Miu CBTT/SGDHCM-02

Appendix COTT/SGDHUM-02
(Ban hanh kém theo Quyét dinh sd 340/QD-SGDHCM ngiy 19 thing 08 nim 2016 cia TGD
SGDCK TPHCM vé Quy ché Cang bd thang tin tai SGDCK TPHCM)
{(Promu pared with the Decision No 340/:08-SGDHCM on August 19, 2006 of the Hochiminh Steck
Exchange en Disclosure of Information Regulation on Hochiminh Stock Exchange)

CTCP CANG PONG NAI CONG HOA XA HO CHU NGHIA VIET NAM
DONG NAI PORT J1S.C Biic Eip = Ty do - Hanh phic
THE SOCTALIST REPURLIC OF VIETNAM
SoMNa 48.2026/CBTT Inidependence - Freedom - Happiness

Diong Nai, ngay 29 thing 04 nim 2026
Dongr Nel, day 29 montly 4 year 2026

CONG BO THONG TIN TREN CONG DISCLOSURE OF INFORMATION ON
THONG TIN BIEN TU CUA UY BAN THE STATE SECURITIES
CHUNG KHOAN NHA NUGC VA COMMISSION'S PORTAL AND
SGDCK TP.HCM HOCHIMINH STOCK EXCHANGE'S
PORTAL

Digitally signed by CONG TY CO

CC) NG TY pgrancAueoonea

01D.0.9.2342.19200300.100.1.1=

2

CO P H AN MST:3600334112, CN=CONG TY
CO PHAN CANG DONG NAI,
L=Bién Ho

CANG =g/ To:
DONG NALE mesmeerer - Uy ban Chimg khodn Nhi nude! The Stare Securities
il Contmission
- 8¢ Giao dich chimg khodn TP.HCM/ Hochiminh Stack
Exchange

- Tén tb chive [ Organizarion name: CONG TY CP CANG PONG NAIL! DONG NAI PORT JS.C
= Mi chimg khodn! Security Spmbal; PDN

- Ta chi try sérchinh! Addrese: 1R-D3 KP Binh Duong, Phudmg Long Humg. tinh Pong MNai, Viét
Nam / [ B-D3 Bink Duong OQuarter, Lorg Hung Ward, Davg Nai Provipce, Fier Neam

- Dién thoai/ Telephore: 02513.832.225

- Fax: 02513.831.259

- Nguii thue hién cang bd théng tin/ Submitied by: Hugnh Ngoe Tuin

Chite v Position: Ngwéi dai dién cing bo théng tin [ duihorized fo diselose information
Loai thing tin cing bo:odinhky o it thuimg m/£.4lt o theo y&u ciu
Information disclosure hype: 0 Periedic 0 Irvegular W 24 hawrs 01 On demand

Niji dung thing tin edng bi (*) Content af Information disclosure (*):



(Céng ty Cb phin Cing Déng Nai cfng b Ditu 1¢ Cong ty ban hinh ngdy 28/04/2026/ Deong Nei
Part Joirt Stock Comparey declares the Company's Charter issued an 28/04/2026,

Thing un nity ¢4 dwoe cong b trén trang thing tin dign tir cha cong ty vao ngly 29/04/2026 1ai
duimg din: WM ! This imformation wos discloved on

Conmpany Website dated 29042026 af link: wyww. dongnal-pard. comysirehalder refufion

Téi cam két cdc thing tin cing bd trén diay 1a ding sy thit vd hoan tean chiu trich nhigm trude
php ludt vé ndi dung edc thing tin da cong bo ( [ declare that all injormation provided in this
peprer i troe and accurate; | shall be legally responsible for any mispresenianion,

Pai dign ti chire
ODvganization representative
Npurisi UQ EBTI




TONG CONG TY CO PHAN PHAT TRIEN KHU CONG NGHIEP

CONG TY CO PHAN CANG PONG NAI

Dia cht" B-D3, KP Binh Duong, Phirime Long Hung, tinh Déng Nai, Viét Nam
nas infoiddongnaiport.comovn - Website: www.dongnai-port.com

. ;u{mh Iy a: Tel; 02513832225 Fax: 0251.3831250
f= rﬂmu.m * MST: 3600334112

* Il C Htl

K BONG NAl /
s '?:f' *

PIEU LE
CONG TY CO PHAN
CANG PONG NAI

Pang Nai, ngéy 28 thang 04 ndm 2026




MUC LUC
L. DINH NGHIA CAC THUAT NG TRONG DIEU LE

L

Dicu 1.Giai thich thufit ng 5
[l. TEN, HINH THUC, TRY SO, CHI NHANH, VAN PHONG DAI DIEN, THOT HAN
HOAT DONG VA NGUOT BPAI DIEN THEOQ PHAP LUAT CUA CONG TY 5
Picu 2.Tén, hinh thire, try s, chi nhanh, vin phang dai dién, dia diém kinh doanh va thisi han hoat
ding cia Cong ty 5
Diéu 3. Ngwod dai dign theo phép ludt coa Cong ty &
1. MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY 6
Bidu 4. Nganh, nghé vi mue tidu hogt déng 6
Didu 5.Pham vi kinh doarth v hoat ddng 7
IV. VON BIEU LE, CO PHAN 8
Dica 6. Van dicu 1, cb phin 8
Diéu 7.Chimg nhin eb phidu f
Pidu 8. Chimg chi chimga khodn khie I
Didu 9, Chuyén nhweng cb phin 9
V. CUCAUTO CHUC QUAN LY 9
Bidu 10, Corciu td chire quan 1y 9
VI. CO PONG VA DATI HOI DONG CO BDONG g
Diéu 11. Quyén cia ci déng 9
Pidu 12, Nghia vy cta oo déng 10
iéu 13, Dagi hi déng cb déng 11
Diéu 14, Quyén va nghia vu ciia Pai hoi ding cb déng 12
Dicn 15, Dai dign theo iy quyén 13
Pidu 16, Triéu tip hop, chuong trinh hop va théng béo hop Pai hid déng cb déng 15
Didu 17. Cée didu Kién tén hanh hop Dai hdi ddng cb déng 16
Piéu 18, Theé thire tién hanh hop va bidu quyét tai cudic hop Pai hii dong cd dong 16
Bidu 19, Hinh thicc thdng qua nghi gquyét cila Dai hii ding cb dong 18
Didu 20. Diéu kién dé thing qua nghi quyét cia Pai hi déng b déng 18
Didu 21. Thim quyén vi thé thice 1y § kién ¢6 dong bling viin bin 8¢ thong qua Nghj quyét cia Dai
hiyi ding ch dong 18
Didu 22, Nghi quyvét, Bién ban hop Dai hii dbng cb ding 20
Bidu 23, Yéu ciu hiy bé Nghi quydt cia Pai hoi déng cb dong 21
VIL. HOI DONG QUAN TRI 21



Bidu 24,
Bida 25,
Digy 26,
Didw 27,
Pidu 28,
Biu 29.
Dida 30,

Ung cir, dé cir thanh vién Hai déng quan tri

Thénh phin vi nhigm k¥ cia Hi déng quan tri

Quyén han va nghia vy cia Hai dbng quén trj

This lao, tién lwong, thudmg va loi ich khac ciia thanh vién Hai déng quén tri
Chii tich Hoi dong quan tr]

Cde cudie hop cia Hi ddng quan 1

Nguwdi phy trich guin ] edng ty

VIIL TONG GIAM POC VA NGUOI PIEU HANH KHAC

D¥icu 31.

Té chire b may quan 1y

Bidu 32, Nguéi diéu hinh céng ty

Didy 33,

B6 nhiém, mién nhiém, nhiém vy va quyén han cia Téng Gidm déc

IX. BAN KIEM SOAT

Dicu 34,
Dhicu 35,
Dicu 36,
Piéu 37,
Diéu 38.
Dicu 39,
XK. TRACH NHIEM CUA THANH VIEN HOI PONG QUAN TR], THANH VIEN BAN

Ung eir, & efr thinh vién Ban kiém sodt

Thianh ph;in vi nhi¢m k¥ ¢coa Ban Kiém sodt

Truomg Ban kifm sodt

Quyén vi nghia vu cia Ban kidm sodt

Cudc hop clia Ban kiém soat

Tién lweng, thit lao, thuémg vi lgi ich khic ciia thinh vién Ban kiém sodt

KIEM SOAT, TONG GIAM BOC VA NGUOT PIEU HANH KHAC

Dhidu 40,
Diu 41.
Dicu 42.
Dicu 43.
iy 44.

Trach nhiém cin trong

Trich nhiém trung thye va trinh cde xung dot vé quyen loi
Céng khai ciéc 11 ich lién quan

Horp d{"mg. glao djch v ngwid b lién quan

Trich nhigm vé thiét hai va bai thuimg

XL QUYEN TRA CUU 8O SACH VA HO S0

Dicu 45,

5 I 4 ¥ N 1
Cuyén tra ciu 50 sdch va ho so

XILCONG NHAN VIEN VA CONG POAN

Dyicu 46.

Cong nhiin vién va cong dodn

Didu 47, Quan hé vii cong ty lign két
XL PHAN PHOI LOT NHUAN

Dicu 48,

Phéin phéi lgi nhugn

XIV, TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE BO KE TOAN

21
22
23
24
25
26
28
18
28
2%
29
30
30
31

-

31
31
i3
i3

33
33
13
34
14
335
36
36
36
6
30
37
37
37

VE B n BT &m0



Pidu 49, Tai khoan ngén hing 38

Diéu 30. Mam 1ai chinh 38
Digu 51, Ché 48 ké win 38
XV. BAO CAD TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM CONG
THONG TIN 38
Dicu 52. Bdo cao 1ai chinh nim, bén nién vi guj 38
Didu 53. Bdo cdo thudmg nién i
XVIL KIEM TOAN 38
Ditu 54. Kiém todn 18
XVIL DAU CUA CONG TY 39
Ditu 55, Diu ciia cdng ty 39
XVIIL GIAI THE CONG TY 39
Didu 56, Gidi thé cdng ty 39
Dicu 57. Thanh Iy 40
XIX. GIAI QUYET TRANH CHAP NOI BO 40
12iéu 38, Giai quyet tranh chip ndi bé 40
XX. BO SUNG VA SUA DO PIEU LE 41
Diéu 59, B sung v sira ddi didu 1¢ 41
XX NGAY HIEU L1C 41

Briéu 60. Higu luc 41

B0

. R T R T T']



I. PINH NGHIA CAC THUAT NG’ TRONG BIEU LE
Diéu 1.Gidi thich thujt ngir
. Trong Diu 1& nay, nhimg thudt ngit dudi diy ducre hiéu nhir sau:
a, “Vom didu 18" a tdng ménh gid ob phiin ¢4 bin vi quy dinh t3i Didu 6 Bidu 1é nay;

b. “Lugt Doarh nghiép”™ |4 Iu.it Doanh nghidp sb SY2020/QH14 ngiy 17/6/2020 dugc sim doi bi
sung bl Luft 03/2022/QH1 5 ngay 11/01/2022 va Ludt Doanh nghip sita d48i s 76/2025/0H1 5 ngiy
| T/6r2025;

Lt L.&mu:; khodn™ 14 Ludl Chimg khodn 56 54/2019/QH14 ngay 26/11/2019 duge sita doi ba
sung b Ludt s6 56/2024/QH15 ngdy 29/11/2024;

d. “Nereri gz 1™ baso gdm Chi tich Hoi déng quan tr, thinh vign H}i ddng quin tri v nguid didu
hénd,

& N dicu héinh™ 13 Thng gidm dbe, Pho Téng giam dée, Ké toan truong.

f. -'l.'gum cé guan hf gia dinh™ bao g-ﬁm vy, ching, bi dé, me d&, b nudi, me nudi, bn n:]mng, meg
chong, bo vy, meg ver, con dé, con nudi, con &, con diw, anh rut, chj rugt, em rudt, anh [, em s, chi

diu, em diu, anh rudt cia vo, anh rudt cda ching, chi rudt ela v, chi rudt cla r.hﬁng. em rugt cua
vor, em rudt cla chﬁng.

g. “Negwdi co lién quan” la ci nhin hogc 1o chike duoe quy dinh tai khodn 46 Didu 4 Luit Chimg
khodn va khoan 23 Biéu 4 Ludt Doanh nghiép;

n. " Vigr New™ 14 mirde Cong hda X3 hdi Chi nghia Viet Nam;

L “Cd ddng™ 14 cd nhin, 1 chive s& hita 1t nhit mdt cd phin cia céng tv;

k. “Co déng phd thing™ 1i cb ddng s& hitu ¢b phin ph thing;

. “Ci diing lén™ 14 eb ddng si hivu 1 5% trdh 180 56 ¢d phidu cd quyén bidu quyvét clia céng ty:
. S gl dich chiimg bhodn™ 1a 50 Giao dich Chimg khodn Viét Nam va cac oong Ly con.

“Dhar chr lién E:Ic cua co dong” la dia chi cia co ding trong Danh sich tong hop ngwéi SO hl.m
thu'ng khoan do lung cong ty Lim k¥ va Ba trir Chimg khoan Viét Nam cung cap tai théi diém pin
1111511

2. Trong Diéu 1€ ndy, cde tham chidu wi mdt hode mit s6 quy dinh hoge van bén khic bao gim cd
nhitng sia doi hofic vin ban thay thé.

3. Ciic 1i¢u 4¢ (chuong, dicu cia Diéu 1 nay) duoc si dung nhim thudn ién cho viée hidu nji dung
v khing dnh hudmg th ndi dumg ¢ia Diéu 1& nay.

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

Pitu 2. Tén, hinh thire, try s, chi nhdnh, viin phong dai dién vi thoi han hogt djng cia
cing ty
1. Tén Céng ty
- Tén Céing ty viét hing tiéng Viét: CONG TY CO PHAN CANG DONG NAI
- Tén Cing ty viét bing tiéng nunie ngodi: DONG NAI PORT JOINT STOCK COMPANY
- Tén Céng ty viét tii: DONG NAL PORT

- Logo Cong Ly :
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2. ClOng ty [4 edng ty ¢d phan cd tu cdch phip nhin phit hop voi phép Tudt hién hanh cia Viét Nam.
3. Tru sd ding ky eiia Cong ty;

- Dija chi tru s¢v chinh: 1B-D3, KP Binh Dueng, Phuimg Long Humg, Tinh Bdng Nai, Viét Nam

- Dign thoai: (0251) 3832 235 - 3831 439

- Fax; 0251 3831 259

- E-mail: infoi@dongnaipornt com.vn

- Website: httpeAdongnal-port, com

4, Céng ty c6 thé thinh lp chi nhnk va viin phong dai dign tai dja ban kinh doanh 42 thuc hién cae
mue iéu hoat ding cia cong ty phis hop voi quyét dinh cia Hai dbng quan tri v trong pham vi Judt
phap cho phép,

5. Trir tririrng herp giai the theo Bicu 56 Diu 1§ nay, cong ty hoat ddng v thid han,

Biéu 3. Ngwivi dai dién theo phip luit cia Cong ty

1. Céing 1y ¢6 01 (mt) nguwdd dai dién theo phap ludt. Tong Giam dbc 14 ngudi dai dign theo phép
lugit cia cong ty.

2, Quyén han va nghia vy clia ngudi dai dién theo phap ludt;

. Nguini dai dign theo phip ludt dai digén cho eéng ty thye hién cée quyén va nghia vy phit sinh tir
gizo dich cha edng 1y, dai dién cho cong ty voi trcdch ngndd véu cdu gial quyvét viée dan sy, nguyén
demn, bi don, nguin cé quyén led, nghfa vy lin quan trede Trong tai, Toa fn.

b, Mot dai dién theo phép ludt the hién trdch nhiém theo Diéo 13 eia Ludt Doanh nghiép va cac
quyen, nghia vu khéc theo guy dinh cia phdp ludt hign hdnh,
111 MUCTI EL, PHAM VI KINH DOANH VA HOAT BONG CUA CONG TY
Pitu 4. Nganh, nghé vi myc tiéu hoat ding

1. Mganh, ngh kinh doanh chinh clia Cong ty Li;

alT Tén nganh, nghé kinh doanh Ma nganh
Sau cdp nhit, diéu chinh, b sung
1 | Sira chita, bio dudmg cle sin phim kim loal dic sin 3311
2 iSEm chifa, bao dudmg may moc, thiet bj 3312
| Si chis, bio dubmg thit b dién tir va quang hoe B3
4 | Sira chita, bio dudng thiét bi dién 3314
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S chira, bao dufmg phuong tién vin i (i 8 1, md 16, xe méy vi xe

dyng hode di thud

e ddng co khic) 3315
6 | Sim chira, bao dwdng thiét bj khac 3319
7 | Khai thie, xi 1§ v cung chp nirée 3600
8 | Thu pom rde thai khing dic hai %11
9 | Thu pom rae théi dde hai 3812
10 | Vin ti duimg fng 4540
11 | Win tai hiing hda hing khing 5120
12 | Hoat ddng dich vy ho g tre tiép cho vin i duimg bd 5225
13 | Hoat dgng dich vu trung gian cho viin ai hing hoa 5231
14 | Dich vu trung gian cho hoat déng bit ddng san 6821
15 | Hoat dgng bit djng san khic trén co sér phi hodic hop ding 6829
16 | Cho thug xe oé ding cor 770
17 | Cho thué méay méc, thiét bi vi db ding hiru hinh khac khing kém nguii 7730
di¢u khién
18 | Djch vu v sinh khic 8129
19 | Hogt diing dich vy hé tro true tiép cho viin i duing sit 5221
20 | Sira chita, bdo dutmg & 16 va xe cb ding co khac 5531
21 | Thodt niede v xir 1 nude thai 3700
22 | Viin tai hang hoa duimg sit 4912
23 | Vin tai hanh khach dutmg bd trong ndi thanh, ngoai thianh (trir vin 28 4931
héng xe buyt)
24 | Vin tai hang hoa bing duimg b 4933
25 | Vintai king hda ven bidn vi vidn dirong 5012
26 | Vin tai hing hoa dudmg thiy néi dia 5022
27 | Kho b va luu giir hing hoa 5210
28 | Hoat ddng dich vy hid trey true tiép cho vin tai dudémg thay 5222
29 | Béc xép hing hda 5224
30 | Hoat déng dich vy hd tror khac lién quan dén vin tai 5229
31 | Kinh doanh bit déng san, quyén sir dung dit thube chi sé hifu, chi sir 6810
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2. Mug tiéu hoat ddng cia Cong ty: Huy ding va sit dung vin ed hidn qua rong vige phat lnén san
xudl vi kinh doanh cde mit hing theo ede chitc ndng vi nganh, nghé kinh doanh duge cip phép.
Dﬁng thint nhim ning ¢ao hiéu qua vi tii da hod cde khoan loi nhudn, tao cong &n viée ldm va thu
rhip on dinh cho ngwai lao dong, ting l¢i tire cho cic cb dong, lam trin nghia vy vai Ngin sach Nha
nurde, dong gop tich e vio s phin vinh va phat trién cda x8 hoi, khéng neimg phat trién Cong ty
ngdy cang lém manh,

Bi¢u 5, Pham vi kinh doanh v hogt djng

1. Cong ty duge phép lap ké hoach va tién hanh tat ca cac hoat diing kinh doanh theo nganh nghé cila
Céong ty d3 duge cing bd trén Cong thimg tin ding ky doanh nghiép quie gia va Biku 1& ndy, pha
horp v quy dinh clia phap ludt hién hanh va thue hién cdc bign phap thich hop dé dat duge cde muc
tidu cha Cong ty.
2. Chng ty duge tyr do kinh doanh trong nhimg ngnh, nghé mé phap luit khéng cim va duge Dai hoi
dong co dong thong qua
IV. VON BIEU LE, CO PHAN
Diéu 6, Vin diéu &, cb phin
1. Viin didu 1€ ciia Cong ty 14 555 658,200,000 déng {Nam trim nim murei Bm 1§ sdu triim niam muroi
tam triéu hai trim nghin dong)
T'ong 56 vin diéu 1§ cia Cdng ty duge chia thanh 55.565.820 cb phin véi ménh gid 14 10.000 déng/cd
phin,
2. Cng ty co thé thay ddi vin didu 1¢ khi duge Dai héi ddng c6 dong thing qua va phit hop véi cic
quy dinh eia phip ludt.
3. Tdt ca 6 phin cia cdng ty vio ngiy thing gua Piéu I¢ niy 13 ¢o phén phi théng,
4. Céing ty co thé phit hinh cae loai cb phin vu 48 khdc sau khi duge Dai hii dbng ¢d dong thing
qua vi phi hop véi cée guy dinh eta phip ludt

5. C6 phin pho théng phai dirge o tién chio kn cho cac ed déng hign him theo t¥ 1 tuong g vdi
ty 1§ 50 hﬁ'u ch ]:l-hﬁn pha théng eta ho trong cong tv, trir trwémg hop Pai hoi dong b déng quyét dinh
khic. 86 b phan ed dung khong d:ing k].-' muz hét s& do iTqu dung quén tri coa cdng Ly qu;,-f:t dinh.
1031 ddng quan trj e6 thé phin phdi s6 ¢b phén do cho céc dbi m:cmg theo cde didu kién vi cach thic
mi 116i tfin:lng guan i “iﬂ:r' la phit hgp, nhamg khing duge ban sd cb phan dé theo cée dicu kién thudn
loi hom so vidi nhimg dieu kién 43 chao ban cho cdc co dong hién hiu tor tnromge hop Pai héi d&ng
e ding eo chép- thuin khie.

f, Cang ty ¢ thé mua co phin do chinh céng ty di phét hanh theo nhitg cich thire dige quy dinh
trong B¥iéu I¢ ndy v phip ludt hién hanh,

7. Cang tv ¢o thé phét hanh cdc loai chimg khoan khéic theo quy dinh ciia phap ludt.
Piéu 7. Chirng nhdn ¢é phiéu

I Cd ding cia Cong ty duge edp ehimg nhan ob phidy twong tmg vai sb od phin vi logi cd phin so
hiu.
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2, C phidy 14 loai chimg khodn xdc nhin quyén va loi ich hop phap ciia ngudi sor hitu d6i vad mit
phin viin co phin cia cbng ty. Cb phidu phii co ddy 40 cde ndi dung theo quy dinh 12i khodn 1 Bidu
121 Ludt Doanh nghigp.

3, Trong théri han 30 ngay ke tir ngdy nip diy di hd so 38 nghi chuyén quyén sd hitu cf phin hode
trong thd hgn 02 thing ké tir ngdy thanh iodn d&y A tién mua b ph.ﬁn hodc thix han khic quy dinh
1gi phuong an phét hanh, cb dding duge eip chimg nhidn cd phiéu. C& déng khéng phai tra cho cing
ty chi phi in chimg nhin cd phidu.

4. Trdmg hop b phidu bi mit, bi hw héng hode bj ity hoai dudi hinh thire khace thi ¢d déng duoe
edng Ly cip lai cd phiéo theo dé nghj cia cb ding 46, Dé nghj cla ob dong phai bao gim cic ndi
dung sau day:

a. Thong tin vé ¢b phidu da bi miz, bi hir hing hode bi hity hoai dudi hinh thirc khdc;
b, Cam két chiu trich nhi@m vé nhimg tranh chip phat sinh tir viéc cip lai cd phidu mei.
Piéu 8. Chimg chi chimg khosin khic

Chimg chi trdi phidu hode chimg chi chimg khodn khic ciia Cang ty duge phat hanh ¢é chit ky coa
ngirin dg dién theo phap Jodt va déin cia Ciong ty.

Piéu 9. Chuyén nhwong ci phiin
1. Tét cd chc cb phiin dwoe tir do chuyén nhurong trir khi Didu 12 ndy va phap lugt co quy dinh khéc.

C6 phidu ciia cbng ty 43 duge diing ky giao djch wén HOSE, vige chuyén nhupmg thyre hién theo cac
quy dinh coa phap ludt vé chimg khodn v thi tririmg chimg khodn,

2. O phiin chira duge thanh todn iy di khing duge chuvén nhugng va hudmg cée quyen loi lién
quan nhi quyén nhin cb tie, quyén nhin cb phifu phit hanh dé tang vén cé phin tr ngudn von chi
st hitu, quyén mua ed phidu mdd chao bén v cic quyén loi khac theo quy dinh ciia phip ludt.

3. Trudmg hop cb déng 1a cd nhiin chét thi nguii thira ké theo di chile hodc theo phap ludt cia co dong
d6 14 ¢b dfing cia cong ty. Trudmg hop c6 phén cia e ddng 14 ci nhin chét ma khong ¢ ngui thira
ké, ngwin thira ké tir choi nhin thira ké hodc bi trudt quyﬁn thira ké thi 6 cd phin do duge gial 1.1!.:!.'15:1
theo quy dinh cua phap Tuét v diin sy,

4. Ch déng e guyén tang che mit phin hodc toan b cb phin cia minh che ngudi khac; st dung co
phén dé tra . Troimg hop néy, ngudi duge tang cho boje nhin tra ng bdng b phin s& I obr dding
clia cong tv sau khi hodn tt cée thi tue chuyén nhugng theo quy dinh ela Diéu 1é niy va phap Judt
i lién quan.

V. €O CAU TO CHU'C QUAN LY

Difu 10. Cor cliu td chire quin Iy

Co ciiu 18 chire quén 1 cita Céng ty bao pdm:

1. Dai héi ding cé déng;

2 Hai déng quan tri;

3. Ban kigm soat;

4. Téng Gidm dbe.
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VLCO BONG VA bAl HOI PONG CO BONG

Biéu 11. Quyén cia ci ding

1. C ding phd thong c6 cde quyvén sau:

a. Tharm dy, phit biu trong cude hop Dai hoi ddng ¢b ddng vi thue hign quyén bidu quyél truc tidp
hode thing qua dai dién theo Gy quyén hodic hinh thirc khac do Quy ché ndi bd vé quan tri cong ty,
Didu 1¢ ndy va phdp ludt quy dinh; MAi ¢6 phin phd thing cé mt phidu bidu quyét;

b, Nhn e tire vii mire theo quyét dinh cia Dai hii dong cb déng;

¢. Dhrere wu tidén mua cf phiéu mai chéo bén tuong Gng véi 6 18 sé hinu cb phin phéd thing cia timg
co dong;

d. Tiz do chuvén nhugng eb phin cia minh cho ngued khie, ngoai tri tridmg hop quy dinh tai khoan
2 v khodn 4 Didu 9 Diéu 1& nay.

e, Xem xeéd, tea el va trich luc thing tin vit tén va dia chi lién lac trong danh sach ¢t déng co qu}f-ﬁn
bidu quyet; yeu ciu sira ddi théng tin khing chinh xic cfia minh;

{. Xem xél, tra ciry, trich luc hoge sao chup Biéu 1€ cang ty, bién ban hop Bai hdi dong cb dong va
Nehj quyét Dai hii déng cb déng;

o Khicing ty giai thé hodc phé sin, duoc nhin mit phin tai san con lai tuong (ma v t7 1¢ si hitu
¢ phin tai clng ty;

h. ¥&u edu cong tv mua lai cb phin trong céc trémg hop quy dinh tai Dieu 132 Ludt Doanh nghiép;
i. Duge ddi xir binh dzng;
j. Bage tiép cin diy di thing tin dinh ki va thing tin bét thuémg do cong ty cong b theo quy dinh
cua phap luit;

k. Dwoc béo v@ edc quyén, loi ich hop phép ctia minh; dé nghj dinh chi, hiy bd nghi quyét. quyd
dinh cira Dai hi dong co dong, Hai dong quan trj theo quy dinh ecia Ludt Doanh nghiép;

[ Céc guyin khie theo quy dinh cia phap ludt va Didu 1& nay.
2. 24 dong hode nhim cb ding sév hitu tr 5% thng sé eb phin phd thing trér 1én 6 cae quyen sau:
. Yiu ciiu 115 dfng quin e tridu t@p hop Pai hii ding ¢b ding trong truomg hop 151 ding quan b

vi pham nghiém trong quyén cia b déng, nghia vu clia nguid quéan 13 hode ra quydt dinh vugt qua
thiim quyen ditoe giao va thee khodn 3, khodn 4 Didu 13 Diéu 1§ nay;

b, Xem xét, tra ein, trich lue s& bién ban va nghi quyét, quyét dink cla Hai déng quan tri, bio céo
tai chinh bdn nién va hiing ndm, bdo ¢do cia Ban Kiém sodt, hip ding, giao dich phai thing qua Hi
diing quan tri v tai liéu khac, tri tai ligu lién quan dén hi mat thureng mai, bi mat kinh doanh cia
cong 1y;

¢. Yéu ciu Ban Kiém soat kiém tra timg van d& cu thé litn quan dén quan 1§, didu hinh hoat déng
cld cong Ly khi xét thily cdn thigt. Yéu ciu phai bing van ban va phai bao gom cde ndi dung sau ddy:
b, 16m, dia chi lién lae, qume tich, st pidy tiy phip 1§ cia ci nhén d&i vii ob ding I ¢ nhin; tén, mé
w doanh ngh:t;p hoiic si gm:.f tdf phép 1y ciia to chire, dia chi try s& chinh dbi v eb dong 1a to chire;
50 lugmg 6 phin va thid diém dang ky ¢ philn cla tu‘ng ch dong, thng sb cb phin cia ca nhom cb
diing va ¥ 1¢ sir hitu trong thng sb c0 phin cia cong ty; vin 4 cin kiém tra, myc dich kidm tray
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d. Kien nghi vin dé dua vio chuong trinh hop Bai hii déing ¢ déng theo khodn 4 Diku 16 Didu 1§
nity;

e. Céc quyén khic theo quy dinh cia phip ludt va Diéy 18 nay.

3. Ch ddng hode nhom o déng sé hin tr 10% tdng sb ¢b phin phé théng trd 18n c6 quyén dé eir
nguér vio HG dong quan tri, Ban Kiém sodt theo quy dinh tuong tmg tai ede khoan 2 Didu 24 va
khodn 2 Dicu 34 Diéu 1€ ndy. Cée cb déng phé thing hop thinh nhém dé d& o nguii vao Hai ding
guén trj va Ban Kiém soat phai théng héo vi vige hop thinh nhém cho cic o déng di hop bidt trede
khi khai mac hop Pai hoi déng ¢b dong,

Bidu 12. Nghia vy ciia co dong

Ci déng ph:f: thing ¢t cae ngha v sau:

1. Chiu trdch nhigm vé oy va cée nghia vu 13 san khde cia cong ty trong pham vi 56 vin d4 pap vio
cong ty.

2. Khong duge rit vin di gop bing cb phin phd thing ra khoi cdng tv dudi moi hinh thire, trir innimg
hip duee eing ty hode nguii khic mua lai ¢b phin: Treimg hop 6 cb dang rit mit phin hodec todn
bé vin cb phin d8 gop tréi voi quy dinh 1ai khodn nay thi ¢d déng 46 vi ngudi ed lod ich lién quan
treng edng ty phdi cling liégn déi chiu teéch nhigm vE cac khodn no va nphia vo thi sin khic clia cong
1y trong pham vi gid trj 6 phin 3 bj nit va cée thiét hai xay ra;

3. Tudn thi Didu 1¢ va cic quy chié cita cdng 1y; chiip hianh nghi quyét, quyét dinh coa Pai hai ding
co ding, Hoi déng quan tri;

4. Bao mil e thang tin duoe céng ty cung clip theo quy dinh i Didu 18 ndy va phap lujt: chi sir
dyng thing tin duge cung cﬁp d2 thuc hién va bao vé quyén va lgi ich hop phap cia minh; nghiém
cam phat tan holic sao, giri thing tin dwec cdng ty cung cdp cho 16 chire, ¢d nhin khic;

5, Tham dy cube hop Pai héi dong cb dong va thue hidn guyén bidu quyét théng qua cic hinh thire
Sl

a. Tham dy va bidu quyét true iiép tal cudc hop,

b, Uy qu:.rén cho ngwid khic tham du v biéu qu}ff:I tan cude hop:

¢. Tham du va biéu quyét thing qua hdi nghi trwc tuyén, b phiéu dién tir hode hinh thie dién ti
khic:

d. (i phidu bidu quyét dén cube hop thing qua thy, fax, tha dign b

6, Chiu trach nhiém c4 nhén khi nhan danh céng ty dwdi moi hinh thite 88 thye hién mét trong cée
hanh vi san diy:

a, Vi pham phap ludt;

h. Tién hanh kinh doanh va cde giso djch khic d& 1r leri hode phuc v lgi ich cia to chire, cd nhiin
khae;

¢. Thanh todn cde khodn ne chua dén han trude nguy co téi chinh eb thé iy ra dbi vii cdng ty.

7. Thye hi¢n cac nghia vy khic theo quy dinh cha phap Tuit va Diéu 1¢ nay,
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Biéu 13. Pai hii ding eb ding

|, Dai héi dong c6 dong gom it ca cd dong co quyen higu quyét, 12 co quan quyét dinh cao nhét coa
Cong ty. Dai hdi ddng cb ddng hop thudmg nién méi ndm mot n va trong thiri han 04 thing ké ur
ngiy ket thile nam tii chinh. Trir truomg hop Didu 18 efing ty ¢b quy dinh khic, Hbi déng quén tri
quyét dinh gia han hop Pai héd dong cd dang thuémg nién trong tridmg hop cén thiét, nhime khéng
qué D6 thing k& tir ngdy két thic ndm tai chinh. Ngoai cutic hop thuémg nién, Dai hit déng ¢ dong
e the hop bat thudmg. Bia diém hop Bai hii déng ¢d déng duoe xae dinh 1 noi ehil toa tham dir hop
v phai o trén lAnh thd Viét Nam.

2. Hn dnng qua.n tej tridu tip hop Da ht‘,‘u ding cb dﬂ-ng thw:mg nién v hra chon dja didm phi h:}*p
Bral hi dﬁng e dimp thiromg nién qujfét dinh nhitng vin dé theo {quy dinh coa phap llt-ﬁl vi Dicu ¢
ndy, dac biét thing qua bdo cdo & chinh ndm duee kidm todn. Trudng hop Béo céo kiém todn béo
cdo tid chinh nam coa cong ty co cic khodn ngoai trir trgng véu, ¥ kién kidém todn trii ngroe hodic
tir chii, cimg ty phai moi dai dién t6 chire kiém todn 43 kiém todn bdo céo tai chinh cis cong ty dir
lop Pai hii dong ¢o dong thudmg nién.

3. 1ol ddng quin tri phai trigu tip hop Pai hii ding cb dong bit thuina trong e teudmyg hop san:
a. Hoi dong quén tei xét thay cin thiét vi lgi ich cta Céng ty;

b, S0 lugng thinh vién Hoi ddng quén trj, Ban Kiém soat con lai it hon s luomg thanh vién thi thiéu
theo quy dinh cla phip ludt;

¢. Theo yéu clu el cb ddng hode nhom ob déng quy dinh tai khodn 2 Didu 11 Didu 1@ ndy; véu cu
wigu tdp hop Pai hii ddng ob dong phii duoe the hién bing vin bén, trong 46 néu 16 Iy do va mye
dich cude hop, e6 di chit ky elia cde cd dong lign quan hodc van ban yéu ciu duge 1ip thanh nhicu
ban va tip hop di chi¥ ki cia cde ¢d déng co lién quan; kém theo véu ciu triéu tap hop phai €6 cic
ki ligu, chimg cir vé cdc vi pham cia Hdi ding quén tr, mire d) vi pham hofic vé quyét dinh v
qui tham quyén. C& dbng holie nhim cb ddng chin bodn toan trach nhiém tnede phip ludt v& tinh
chinh xéc, trung thyre cla cée tai lidu, chimg o cung efip cho cor quan cd thim quyédn khi yéo chu
triéu tdp hop Pai hii dong co dong.

d. Theo véu ciu cia Ban kiém soat;
¢. Cdc tnrimg hop khic theo quy dinh cia phap Tudt va Dicu 1 nay.
. Trigw t@p hop Bai hii ddng eb dong bt thuong:

a. 1di dbng quan tri phai triéu 13p hop Pai hii dong of dang trong thii han 60 ngay k& tir ngly 56
thianh vién Hai dong guan tri hode Thanh vién Ban Kiem soat con lai nhir quy dinh tai diém b khoan
3 Difu ndy hode nhin duge yéu cdu quy dinh tai diém ¢ v didm d khodn 3 Didu ndy;

e

b. Trutmg hop Hii déng quén tr khong trigu tip hop Bai hai ddng eb déng theo quy dinh tai diém a
khoin 4 Bidu ndy thi trong thiv han 30 ngay tiép theo, Ban Kiém sodt phii thay thé Hai déng quan
trj ridu 1ip hop Bl hii déng ¢d dong theo quy dinh 1ai khodn 3 Biéu 140 Ludt Doanh nghiép;

¢. Trwimg hop Ban Kidm sodt khong trifu tip hop Dai hoi ddng cb ddng theo quy dinh i diém b
khoin 4 Dicu ndy thi cd déng hodic nhom cb déng quy dinh tai diém ¢ khoan 3 Diu nay cb guyén
viu cau dgi dién cng ty trigu tip hop Pai héi dong oo déng theo quy dinh tai Ludt Doanh nghigp;

Tromg et hop ndy, e déng holic nhim cb déng trigu tip hop Bai héi dong i ddng e the dé nghi

Cor quan dang k¥ kinh doanh gidm sdt trinh t, thi tye tri¢u tip, tien hanh hop va ra quyét dinh coa

Phai héi déng cb dong. Tét ca chi phi cho vige tridu tip va tidn hianh hop Pgi hii dong cih déng duoce
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cong ty hoan lgi. Chi phi ndy khing bao gdm nhitng chi phi do cb dong chi tigu khi tham dy cuje
hop Prai hii ddng eb ding, ké ed chi phi an & vi di lai.

d, Thi tye dé td chire hop Pai hii déng cf ddng theo quy dinh wai khoan 2 Bidu 16 Didu 1 nay.
Biéu 14. Quyén va nghia vy ciia Dai hai dbng cb ding

1. Blai hoi démg ¢6 dong thuomg nién thio ludn va thing qua cde vin d& sau diy:

d. K& hoach kinh doanh hﬁr_:g nam cua cong ty;

b. Bdo céo ti chinh hing nim dé dwoe kiém todn:

c. Bio cdo cla Hii ddng quan tr vé quan trj va két qui hogt ding cia Hoi ddng quan trj va timg
thirih vién Hai déng quan tri;

d. Béo cio cia Ban Kiém soat vé két qua kinh doanh cia cdng ty, két qua hoat dng caa Hi dﬁng
quan trj, Téng gidm dic;

¢ Bao cio tir danh gia két qua hoat ddng cia Ban Kiém sodt v timg Thinh vién Ban Kidm sodt.

[, Wi cd tire doi vai mbi co phin cia tirng loai.

2. Ngodi ndi dung quy dinh tai khoan | Piéu nay, Dai hbi dong cb dong thudmg nién va bit thring
thiio lufn va théng qua cic vin dé sau diy:

a. Thing qua dinh hudmg phét tridn cia cdng ty:

b, Quyét dinh logi ¢d phin va tdng sb cb phin cia timg loai duot quyén chio bin;

. Bau, mién nhig¢m, bai nhiém thinh vién Hoi dﬁnug quan trj, thanh vién Ban Kiém sodt:

d. Quyét dinh diu tir hodic ban sb tai san cd gid trj tir 35% t0ng gia trj tai san trd 18n dwoc ghi trong
hiio cdo 1 chinh gin nhit cla céng ty;

e. Quyét dinh sira dbi, bo sung Ditu 1¢ cong 1y;

I. Quytt dinh mua lai trén 10% tdng s cd phin 45 ban cia mdi logi;

p. Nem %6, %@ 1§ vi pham eia thinh vién Hai dong quin tr, thinh vién Ban Kiém sodt giy thigt hai
cho cong ty va el ding cing ty:

h. Quwét dinh to chire lai, piai thé céng ty:

i Quyit dinh ngdn shch hode thng mire thil lan, thidmg va loi fch khéc cho Hi déng quén trf, Ban
Kidm sodt;

J- Phé duyét Quy ché noi bo vé quan tri edng ty, Quy ché hoat dgng cia Hi dong quan tri, Quy ché
hoat ding cia Ban Kiém sodt:

k. Phé duyét danh sich céc té chire kiém todn déc 1p thye hién kiém todn Béo cdo i chinh ciia
chng tv: quyét dinh 14 chire kidm toan doc lip the hién kiém tra hoat ding cia céng ty, bii midn
kiém todn vién dée ldp khi xét thay can thiég

L. Viéc ky két hop déng, giso dich quy dinh tai khodn 5 Pidu 43 Didu 1§ nay;

m. CQuyén va nghta vy khéc theo quy dinh phip ludt va Bidu I8 nay.

3, Tét ¢ cac nghi quyél vi cde vin dé 82 duge dua vao chirong trinh hop phii duge dva ra thao luin
vii bicu quyét tai cude hop Pl hai dong co dong.
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Diéu 15, Pai dién theo ty quyén

1. Doi v od ddng 14 ca rEhﬁn chi duere By quyén cho 1 cd nhéin hode 18 chite khic dir hop. Npwii dai
dién theo dy quyén cia cb ding 14 th chire:

a. Cdéng 14 16 chire phii Gy quyvén cho nawdi dai dién 12 cd nhin theo quy dinh nhur sau:

- Co dong st hiru dén dudi 10% tdng 58 cb phin chi dwge iy quyén D1 nguii dai dién,

- Co déng st hiru tlr 10% dén dudi 20% tong s6 €6 philn o6 thé ay quyén tdi da 02 ngwdi dai dién.

- Co ding s hinu tir 20% dén dudi 30% thng &b b phin o6 thé dy quyén 16i da 03 nguoi dai dién,

- €6 dong s hiu tir 30% dén dudi 40% tbng s 6 phiin cd thé y quyén 16i da 04 nguii dai dién.

- Cd ding 56 hina tir 40% trdr 18n 1bng sb cb phin cé thé Gy quyén 81 da 05 ngui dai dién,

h. Tririmg hop co dang 14 16 chirc cir nhicu nguii dai dién theo Gy quyén thi phii xdc dinh cu thé s6
ed phin cho mGi ngudi dai dién. Truomg hop cd dong khong xde dinh s6 eb phin womg dng cho
méi ngurin da didn theo Gy quyén thi s6 ¢b phin s dirce chia déu cho sé liong nguid dai dién thee
oy qu:,--;:l'n.

c. Viin bin efr nguéi dai dién theo Gy quyén phai duge théng bio cho cong ty va chi ¢d higu lye d6i
v comg ty kE tr ngay cong ty nhin duge van bin. Van han cfr nguin dai dién theo iy quy& phai
bao gom cac ndi dung chil véu sau day:

- Tén. mii &6 doanh nghiép, dia chi try s& chinh ctia 6 déng;

- 84 lromg npwiri dai dién theo gy quyén va tv 1@ so hine co phén. phan vin EOp trong (mg cia mii
nguwdr dai dién theo iy quyén;

- Ho, 1én, dia chi lén lae, quic tich, sd gify o phap 17 clia ¢4 nhin timg nguwéi dai dién theo ty quyén;
- Thiti han Gy quyen trong (mg cua timg negued dai dién theo Uy quven; trong 46 ghi 1o ngay bat dau
durges dan dién.

- Hey, tén, chit ky cia ngudd dai dién theo phip Judt cla e dimg vi cla nprd dai dién theo Oy quyén‘.
d. Newdi dai dién theo dy quyén phdi ob cic tifu chudn vé didu kién sau day:

- Khéng thudc ddi tromg quy dinh tai khoan 2 Biéu 17 cda Ludt Doanh nghiép;

- (i ding 1a doanh nghiép nha nude theo quy dinh tai diém b khoan 1 Diéu 88 cia Ludt Doanh nghiép
khdng dwoc cif ngudi ob quan hé gia dinh cia ngwdi quén Iy doanh nghig¢p va cia ngudn o thim
quyen bd nhigm nguéd quan 1y doanh nghiép 46 lam ngwdi dai dién theo Gy quyén Lai cdng ty.

2. Uy quyén tham dyr hop Bai hii déng c6 déng

a. Cd déng, ngudi dai dién theo ty quyén cia cb déng 14 16 chire ¢b thé trire tidp tham du hop hojc
iy quyén cho mit hofic mot 6 i nhin, to chire khdc dy hop hoge du hop thing qua mdt trong céc
hinh thire quy dinh tai khoan 3 Pi¢u 144 Luat Doanh nghiép.

b. Vide Oy quyén cho cd nhin, ¢ chire dgi dién dy hop Dai hii déng cb dong theo quy dinh tai diém
a khoin 2 Dilu niy phii 1p thinh vin bin. Van ban dy quyén duge lap thee quy dinh cia p]lai.p iu_ﬁi
v din su v phad néu rd 1n co dong by quyen, tén cd nhin, 1§ chire duae Uy quyén, so lueng co phin
durere iy quyi’ﬁn, néi dung iy quyﬁn, pham vi tiy quyén, thési han iy qu}rén, chif ky cia bén 0y quyeén
v bién dirre Gy quyen.
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Ngwin duere Gy quyen du hop Bai hii déng cd déng phai xuat trinh vin ban try quyén khi ding ky dy
hop. Tridme hep Gy quyén lai thi nguid 1]:3111 dyr ]1|;|]J- phéi xudt trinh thém van ban uy quyén ban diu
clia ci dong, ngwin da dign theo Gy quyén ciia cb déng 1A td chitc (néu trude do chira ding ki vai
chng 1y).

c. Phiéu bidu quy®t cia nguod dige fy quydn dir hop trong pham vi dwoc Gy quyén vin ed hiéu hye
khi :.:ﬁ:.r ra il trong cdc truomg hop sau diy:

- Mg iy quyvén 4 chét, bi han ché nang lye hanh vi dén sy hodic bi mit ning hee hanh vi dén sir;
- Nawini dy quven &4 iy bd vide chi dinh 0y qu:,-érl;

- N ity quyeén 4 hity bo thim quyén cia ngudi thire hién viée Gy quyén,

Dicu khoan nay khéng ap dung trong trudmg hgrs ::ifrn% ty nhén duwge thing bio v mot trong cac su
Kidn trén trude giir khal mac cude hop Ba hot dong co dong hodic trinde khi cudc hop duoe trigu tap
lar.

Biéu 16. Tri¢u tip hop, chwong trinh hop vé thing bioe hop Pai hii ding ch ding

. Hi dong quan tri triéu tip hop Bai hii dong co dong thwomg nién v bt thutmg hode Bai hiji ding
cid ddng duge tridu tip hop bét thirémg theo cde trrdmg hop quy dinh 1i diém b hode diém ¢ khodn 4
Dida 13 Didu 18 nhy,

2. Muurdn trigu w@p hop Bai hji d%mg c0 dong phai thue hién cdc cong viée sau diy:

a. Chuén bi danh séch ¢ déng di didu kién tham gia va bifu quyét tai cudc hop Dai hii ding cd
dong: Danh sich ¢6 déng eo quyén dy hop Bal héi dong co dong duge Ii\p khing l.'-[l.iﬂ 10 ngay trire
ngay gir thing bao mm hop Bai hoi déng b duug n:::lng ty phai cong bé théng tin vé viée lap danh
siich o ding cd qu}r:..n tham dur hop Dai hii ﬂﬁng e dong i thiéu 20 ngay trude ngdy ding ky cusi
cling;

bv. Chudn bi chiromg trinh, ndi dung hop Brai hii dﬁng. et dong;

¢. Chudin bi tai lidu che cude hop Bai hii d&ng ¢t dong;

d. D thdo nghi quyéi Brai hii dong b déng theo ndi dung dy kién coa cude hop;

e. Xae dinh théi gian va dja diém tiv chitc hop;

. Thiing béo vé givi thang bdo hop Pai hii dbng cd ddng cho tat ca cae cb dong o6 quyén du hop;

g. Cac cong viéc khac phuc vu cude hop.

3. Théng bio méd hop Dai hai ding ob déng dwge gl cho tt cd cac of dong bing phuong thire dé
hao dam dén duge dia chi lign lac cia of ddng, dbng thid cong bd tén trang thing tin dién b cla
chng ty va Uy ban Chimg khoan Nha nude, S& giao dich chimg khodn, Nguii Eriéu_t@p hop Bl hii
dong cb dong phii gir théng bio méd hop dén tit ca ede of dong trong Danh sdch cb ding ob quyén
dy hop chim nhit 21 ngiy truée ngy khai mac cuge hop (tinh tir ngiy ma thing bdo duwge g hoje
chuyén di mit edch hop 18). Churomg trinh hop Pai hdi déng cd dong, cac tai ligu lién quan dén cic
vin d& s& duoc bidu quyét tai cufc hop duge ding trén trang thing tin dign tr cua cong ty. Thong
héo miri hop phai néu rd dwémg din dén todn bij 131 liéu hop dé céc cb dong co thé tidp cin, bao gony:

a. Chuong trinh hop, céc 1ai lifu st dynp trong cuge hop;
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b. Danh séch va thing tin chi tiét cila edc (mg vién trong tnrémg hop bitu thanh vién Hai ddng quén
trq, thinh vién Ran Kiém sodt;

o, Phidu hié"u qu}'t,:*t;

d. Dy thiao nghj quyét doi voi timg vin d& wrong chuong tnh hop,

4, Ct déng hodc nhdm cb ding theo quy dmh 'qu khoan 2 Biéu 11 Bidu 1§ niy ¢b quyén kién nghj
vin dé dua vao chuomg 1rinh hop Bai hdi dong ¢b déng. Kién nghi phai bing vin ban va phul dumre
g dén cing ty chim nhat 05 ngay lam viéc trnde ngdy khai mac cube hop Bai hoi dong cb dong,

Kién nghj phai ghi B tén b déng, 3 lugmg ting log b phﬂn il ob dong, viin 8¢ kifn nghi dia vio
chiuemg trinh hop.

5. Nowdn triéu tdp hop Pai hii ding cd ding cd quyén tir choi kién nghj quy dinh tai khoin 4 Biéu
nay néu thude mot trong cac truomg hop sau;

a. Kién nghi duge gid dén khing ding quy dinh tai khoan 4 Diéu nay;

b. Vio thoi diém kién nghi, ¢ dong hode nhom b ddng khing ndm gift di tlr 5% cb phin phd thing
irir 1én theo quy dinh tai khodn 2 Didu 11 Bidu 1§ ndy;

c. Van dé kidn nphi khdng thudic pham vi thim quyén quyét dinh cia Dai hoi ddng ¢ dang:

d. Cic tridmg hop khée theo guy dinh et phap ludt va Dicu 18 ndy,

6. Npwii triéu tdp hop Pai hdi déng cb déng phai chip nhén va dua kién nghi quy dinh 13 khodn 4
Briéu nay vao dir kidn chiromg trinh va néi dung cude hop, trir tnsdmg hop quy dinh l:;uf khodn 5 Bigu

nn:.r K.Lr:n nghi duqrc chinh thirc bd sung vio chuong trinh va ndi dung cude hop néu duge Dai héi
Jicrn.g i déng r:hap thuin,

Piéu 17. Cie dicu kién tién hiinh hop Pai hii dong cd dong

1. Cude hop Dai hii ding ob dong duec tién hanh khi cb s b déng du hop dai dién trén 0% tong
st phidu bidu quyét cia edng ty.

2, Trong vimg 30 phit k& tir thii didgm dn dinh khai mac hop ma cude hop khéng di diéu kién lidn
hanh theo quy dinh tai khodn 1 Diéu nay thi théng béo mad hop Lin thir hai dge gin trong thér han
30 ngay, ke vir npiy dy dinh hop 13n thir nhét. Cuge hop cia Dai hai ding cb ding trigu tip lan thir
hai duve tién hanh khi c6 50 cd dang du hop dai dién it nhit 33% tong s& phidu bidu quyét clia céng
Ly,

3. Trong ving 30 phiit ké tr théd diém dn dinh khai mac hop mé cude hop triéu tip En thir hai khong
dit difu kién tién hinh theo quy dinh tai khodn 2 Bidu nay thi théng bio méi hop lan thir ba phai duge
giri trong thén han 20 ngay, ké tir ngay dur dinh hop Kin thir hai. Trong trirdmg hap nay, cude hi_:rp cia
Dai héi dong oo déng duoe tien hinh khing phu thude vao ting 6 phidu bidu quyét cia cée cd dong
dir hop.

Piéu 18, Thé thire tién hanh hop va biéu quyét tai cufc hop Dai hii déng cb dong

I, Trude khi khai mac cude hop, cbng ty phii tién hinh thi tye dang ky ot déng du hop v phii thye
hign viee dang ky cho dén khi cde cb ddng céd quyen dir hop cb mit ddng k¥ hét,

2, Khi lam this tue ding kv dy hop, cd dong hoje ngwii dai dign cia cd ddng duge cip mot thé hidu
quyél va phifu bidu quyét, trén do ghi s6 ding ky, ho va tén cia cd dong hode hg va tén cia ngudi
dai dign el ob dong vi sb phidu bidu quyét cia cb dong do. Pai hai dong cd déng thio Tugn va bicu
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guyet theo timg vén dé trong ndi dung chuemg trinh. Vige bidu quyét duge tién hinh bing bifu quyét
tén I.ht::nh_. khing tin thinh vi khong co ¥ kién. Khi tién hanh bigu quyvét tai cude hop, ob ding gio
the hifu quj.-':"::t vi Eléi‘.ll‘l déu vao & tuong tmg trong phidu biéu quyét. Sau khi thu va kiém phiéu bidu
quyét, 1ing sb phidu tin thanh, khing tén thanh, khong c6 ¥ kifn hodic khong hop 18 theo timg vin dé
duce chi tga cdng b trnde khi két thite cube hop.

3, Cé ding hodic ngui duge iy quyén dy hop dén sau khi cubc hop 43 khai mac viin duge dang ky
VA cd quyen tha.n_l Bia bifu quyét ngay sau khi ding k¥, trong trudmg hop nay, hidu lue eda nhimg ndi
dung di durge bidu quyvét trudc 46 khng thay ddi.

4. Vige bau chii toa, thur ky v ban kiém phir‘fzu dirgre quy dinh nhir sau:

a. Chi tich Hi ddng quan 1.t_'i lim chi toa hodic ty quyén cho thinh vién Hoi ddng quan tri khéc lam
chil tpa cude hop Dai hii dong cb dong do Hai ding quan tr triéu tép. Trudmg hep Chi tich ving
mit hode tam thid mat kha nang lam vige thi cic thanh vién Hi déng quén tri con lai biu mot nguei
trong 50 he Jam chis toa cudc hop theo nguyén tie da sb. Trudmg hop khdng bdu duoe ngudi 1am chi
s, Trcmg Ban Kiém sodt diéu hinh 4& Dai hii déng c& déng béu chil toa cudc hop trong s6 nhimg
ngudr du hop va nguedr e6 phicu bau cao nhat lim chi toa cude hop;

b, Trir trémp hop quy dinh tai diém a khodn 4 Diéu nay, ngwéd ki tén wige tip hop Dai hii dbng ¢b
ding dicu hanh ¢€ Dai hdi ding cb dong biu chi toa cuie hop va ngudi ¢o sb phifu biu cao nhit Lim
chu tpa cude hop;

e, Chii tga eir mit hofic mat s6 ngudd lam thr k{ cude hop;

d. Pai hoi déng cb déng biu mdt hode mdt sb nguwid vio ban kiém phiéu theo dé nghi cua chix toa
cufec hop.

5. Chuemg trinh v nfid dung cude hop phai dm;n:'. Brai hii dérng ci dung lhm'lg qua trong phién khai
mige. Chuomg trinh phidi xéc dinh rd va chi it thivi gian abi vivi Limy viin di tromg nil dung chuong

trinh hop.

6. Ngwii tridu tip hop hode chi toa cude hop Dai hii déng cb déng oo quyén thye hién cée bién phap
cin thidt va hop 1§ dé 16 chire, difu hinh cude hop Pai hii dong cb ding mét cdch co it ty, ding
theo chuwong trinh d8 dwge théng qua va phin dnh dupe mong mutn cia da so nguwdi du hop, bao
pam:

a, Yéu ciiu 1At ca ngudi dip hop chiu sir kitm ira hoge cdc bién phap an ninh hop phap, hop Iy khac;

h. Yéu ciu co quan co thim qu}'cn cuy tri triit ty cude hop; trye xuat nhitng nguii khing twin thi
quyén didu hanh cha chid toa, ¢d ¥ giy ri (ol i, ngin can 1ién trién hinh thudmg cda cude hop hogc
khidng tudn thil cde véu cdu vé kiém tra an ninh ra khdi cube hop Bai hii dong cb déng.

c. B 1 chd npdi tai dia didm hop Pai hdi ding oo ding;
d. Bio ddm an todn cho moi npwdi ob mit tai cde dia dicem hop:
e, T'po dicu kign cho co dong tham dy (hodic tiép tuc tham dy) cade hop.

7. Chil 1@ ¢6 quyen hodn cude hop Dai hii dong b dong da cd do i ngwind dang ky du hop 1oi da
khing qua 03 ngay lam viée ké tir ngay cude hop di dinh khai mac va ehi duge hodin cude hop hojic
thay diii dia diém hop treng trsimg hop sau diy:

a. Dia diém hop khéng cé di chd ngdi thudn tién cho tit ca nguii dw hop;
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b, Phuong tién théng tin tai dia diém hop khing bao dam cho e diing du hop tham gia, thio [uin vi
b quyet;

¢ Co ngud du hop can e, gdy i trit ty, cd nguy co lim cho eude hop khing duge tién hanh mét
cich cdng bing vi hop phip,

8. Truémg hop chil toa hodn hodic tam dimg hop Dai hii dbng od déng rél véi quy dinh tai khodn 7
Didu ndy, Dai hoi dong 6 déng baw mét ngudi khac trong so nhimg ngudi di hop dé thay thé chi
toa didu hanh cubic hop cho dén He kit thic; 1t ca nghi quyét duge théng gua tai cude hop &6 déu
o hidu lue thi hanh.

9. Vige hop Dai hai déng ¢b ddng trwe tuyén thire hién theo quy dinh tai Quy ché ndi bd v quan 1r
chng ty.

Biéu 19, Hinh thirc thing qua nghi quyét cia Pai héi ddng cb déng

1. Bigi hidi déing eb déng théng qua nghj quyét thude thim quyén bing hinh thire bidu quyét i cufe
hop hodic ldy v kién bing vin ban.

2, Nehi quyét cta Pai hii dong cd dong v cic vin dé sau diy phai dwoc théng gua biing hinh thire
hicu quyet tai cude hop Dai hii dong cb dong:

a. Thing qua bio cdo thi chinh hing nim 43 dwge kidm todn;

b. Binh hudmg phat trién clng 1v:

¢. Bau, mién nhi¢m, bai nhiém thanh vién Hoi dong quan trj va Ban Kiém sodt.

d. To chire lai, giai the eéng ty

Biéu 20, Diéu kién de théng qua nghi quyét, Bién ban hop Dai hji ding o déng

. Cée nghi quyét cha Pai hii ding cb dong vé céc ndi dung sau duge thong qua néu duge it nhit
£5% tong s6 phidu bigu quyét cia tdt ca cb dong tham dy v bidu quyét tai cude hop tén thinh:

. Logi ¢ phin va tong 56 ¢o phin cia timg logi duge chio bin;

b, Thay déi ngénh, nghé vi linh vy kinh deanh;

¢, Thay déi co ciu 16 chire quan 1¥;

d. Dy 4o ddu tr hoge bdn 13 sdn 140 sin ed gid i 1 35% tdng gid tri tai san trd 1én dwpc ghi trong
oy oy 141 chinh pin nhit eda cong ty;

e, T chire lai, gidi the cbng ty.

2. Vige bitu quyét bu thanh vién Hoi déng quan tri va Ban Kiém soat thue hign theo khoan 3 Digu
148 Ludt Doanh nghiép va Quy ché ndi bd vé quin trj cong ty.

3. Trir ede trubmg hop quy dinh tai cie khoan 1, 2 Didu niy, cde nghi quyét eta Bai hii dong cE‘: démg
vé e vin di khie s& dwge thing qua khi dupe trén 50% tdng sb phidu bidu quyét cia tat ed ¢b dong
tham dy va biéu qujrél tai cude hop tdn thanh.

4, Cae nghi quyét cia Dai héi ding cb ding dwge thong qua bing 100% ting sb b phin e6 quycn
bidu quyét 14 hop phép va ed hidu lue ngay ca khi trinh ty, thi tye tridu tdp hop va thong qua nyhi
quyél do vi pham quy dinh cia Ludt Doanh nghidp va Bicu I ndy.
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Diéu 21. Thiam quyén va thé thire ]5}? ¥ Kién ci iting hiing viin bin dé théng qua Nghij
quyét cia Dai hi ding cb dong

L. Hgi 1_:[15-1155 quén tri cd quyén Idy ¥ kién cb dang bing vin bin dé thing qua nghi quyét cta Dai hoi
diing cb dong khi xét thiy cin thiét vi loi ich cia ciing ty, trir truimg hop quy dinh 121 khoan 2 Diéu
19 Dicu 1¢ niy.

2. Hin -:Idlfrng quén trj chudn bj ph'u"fu Ji:.r ¥ kién, dir thao nghi quyét coa Pai hdi dong cb déng va céc
&1 lidu giai trinh dyr thao nghi quyét va giri dén it cd ed ddng e quydn bidu quyét chim nhdt 10
ngay trwdre thoi han phai goi lai phide Wy ¥ kién, Viée [dp danh sdch i dong dé giri phicu lay ¥
kitn thyc hién theo diém a khodn 2 Didu 16 Didu 18 nay, Yéu clu va cich thire gt phide 1dy ¥ kidn
vik 1ai liéu kém theo thye hign theo khodn 3 Didu 16 Bidu 18 ndy ngoai trir yéu cdu vé thr gian.

3. Phidu 1y ¥ kién phai ¢6 cdc ndi dung chi yéu sau ddy:

a. Tén, dia chi try s& chinh, ma s6 cia cong ty;

b. Mue dich 1y y kién;

¢, Ho, tén, dia chi lién lpe, qude tich, sb gidy 1o phap 1y cia cd nhin doi véi cb déng 14 cd nhin; tén,
md 50 doanh nghigp hodc sb gidy tir phip 1§ cua th chite, dia chi try 56 chinh di vii eb dong 13 10
chire hodie ho, tn, dia chi lién lac, quic tich, s6 gidy & phap 1¥ cla cd nhin dbi v dai dign cia o
déng 416 chire: 56 lwong ¢b phin cia timg loai va sb phidu biga quyét cia ¢b dong;

d. Viin dé cin lay ¥ kién dé théng qua;

c. Phiromg dn bidu quyét bao gdm tin thanh, khing tin thinh va khong c6 y kién doi véi timg vin dé
!ﬁy v kidn:

f. Thsi han phii gir vé cng ty phicu lay ¥ kién da duge tra 1éi;

g. Ho, tén, chir ky cita Chi tich Hoi dong guén tri.

4, C6 dong cd thé gai phidw My ¥ kién d o [5i dén cong tv bing hinh thire g th, fax hode thu
dién ur theo quy dinh sau diy:

a. Truémg herp givi thr, phiéu Ky ¥ kidn da dwge tra lid phai co chit ky cia co déng la ca nhan, cia
ngiein dai dién theo Gy qu:,fén hofc ngudi dai didn theo phap leit cia ch déng 14 16 chie. Phi¢u liv ¥
kicn gini vé cong ty phai duoc dung trong phong bi dén kin va khéng ai dugc gquven ma e khi
kitm phidu;

b. Trudrg hop giri fax hofie thir didn ul, phidu 1y ¥ kifn gid vé cong ty phai duoe gift bi mét dén thiri
difm kigm phifu;

¢. Cée phigu ly ¥ kién gir vé céng ty sau théd han 43 xde dinh tai ndi dung phidu liy ¥ kién hojic da
bj ma trong tneomg hop @n thy va by tiét 16 trong trudmg hop gid fax, thr dién or 13 khong hop 1&,
Phicu Iy ¥ kién khong due giri vE duge coi la phiéu khing tham gia bidu quyét.

5, Héi déng quin tri kidm phiéa v Iap bien bén kiém phidu duéi su chimg kién cia Ban Kiém sodl
hodic cila o déng khéng ndm gilt chire vy quan 1§ edng ty. Bién bin kiém phidu phii cd cae ndi dung
chli véu sau déy:

a. Tén, dia chi tru sé chinh, mé sd cia cong ty;

b. Muc dich v cde viin d& cén 1dy ¥ kién 4€ thing qua nghj quyvet;
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c. Sﬁ c0 ding vii tong s phiéu biéu quyet di tham gia biu quyét, trong d6 phin biét s6 phidu biéy
quyct hop 18, s6 phigu bidu quyét khing hop 18 va phwong thire pir phidu bifu quydt, kém theo phu
luc danh sach co ddng tham gia bidu guyét;

d. Téng 56 phiéu tan thinh, khing tin thanh v khéng co ¥ kién d&i voi timeg van de;

& Cée van dé d3 duoe thing qua v o 18 bibu quyét thng qua tromg dng:

[. Hi, tén, chit kv caa Chit tich Hai dong quan tri, ngwén kiém phiéu va ngudi giam sat kiém phicu.
Cde thanh vién Hi dong quan tri, ngudd kiém phidy, ngudi gidm sdi kiém phiéu phai lign déd chiu
irach nhigm vé iinh trung thie, chinh xde ciia bién ban kiém phiéu; lign doi chiu trich nhigm vé céc
thigt hai phat sinh tir cac quyﬁ-t dinh duwge thing qua do kiém phiéu khéng trung thwe, khéng chinh
Xdc,

6. Bién ban kidm phidu vi nghi quyét phai durre cong bd trén trang thing tin didn 1 cla cdng tv trong
thiri han 24 gié ké tir khi két thie kiém phiéu va céng b thong tin theo quy dinh phép luit v& thi
tririmg chirng khoan.,

7. Phicu lay ¥ kién 48 duge tra 1é, bién ban kidm phiéu, todn viin nghj quyét 43 dupc thong qua va
i liéu oo lién quan giri kém theo phicu by ¥ kién déu phai duge hra gitr tai try sé chinh cila cong 1y.
%. Mghj quyét vé cdc ndi dung sau duge thing qua theo hinh thire 1y ¥ kién ¢b ding bing van bin
khi dwge sb b didng s hitu it nhit 65%, t&ng S0 p]'u'éu bidu qu:.'ét clia tit ca cb dong oo quyen bidu
ql::'.rf:l tan thénh:

a. loai ¢b phin va tong $6 ¢6 phin eda timg loai duree chio bin;

b. Thay dii nganh, nghé va linh vye kinh doanh;

¢. Thay & eor cdu td chire quén 1y

d. Dy dn d:liu us hode béin 1 gdn ¢6 gid trf 1 35% tong gid trj t4i gdn tedr 18n duge ghi trong béo céo
11 chinh gan nhit cioa ebng ty;

¢. Td chire lal, giai the cbng ty;

O, Ngoai trir cde ndi dung quy dinh tai khoan % Bifu nay, nghi quyéi ve cae noi dung khde duge thang

qua theo hinh thire My ¥ kidn o dong biing vin ban phai dupe s6 of ding sir hitu 1rén 50% 1ong =0
phidu bidu quyét eha 1 ed of ding o guybn bidu quyét vin thanh,

10. Nghj quyét duge thiing qua theo hinh thire lﬁj.- y kidn cb ding hé.ng viin bédn theo Bidu nay co gia
iri nhw nghj quyét dwge théng qua tai cude hop Dai hii dbng co déng.

Diéu 22. Nghi quyét, Bién bin hop Dai hji dbng cb ding

1. Cudic hop Pai b déng ci diémg phai duge ghi bién bin va co thé ghi dm hoge ghi va lru giir dudi
hinh thire dién 1 khic. Bién ban phai dwoe 1ap bing tiéng Viél va cb cde ndi dung chil yéu sau diy:
a. Tén, dja chi try s& chinh, ma s0 cia cong ly;

b, Thisi gian vi dia diém hop Dai hii ddng cb ddng;

¢. Chuemg trinh hgp va nii dung cuge hop:

d. Ho, tén cha oa v tha ki;

¢, Tam tit difn bién cudie hop vé cac ¥ kifn phat bidu tai cude hop Dal hii ding oo déng vé rimg vin

dé trong chuong trinh hop;
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. §6 b dong va ting sd phiéu biéu quvet clia che o :i:?:ng dir hop, phy lue danh sdch ding ki eb
déng, dai dién cb dong dir hop véri 6 ¢ phin va s6 phidu biu treng (ng:

2. Iﬂng s phidu higu qug.iél. dbi v timg viin dé bidu quyet, trong do ghi i phuong thie bidu guyét,
thng s phitu hop 16, khing hop 18, tin thanh, khéng tan thanh va khéng co ¥ kién; 1y & tuomg (mg
trén thng sb phidu bidu quyét cda cb dong tham dy vé bidu quvét;

h. Téng hop s6 phiéu biu cir timg g vién (néu cd);

. Cde vin d¢ da duoe thing qua va ty 1€ phiéu biéu quyét théng qua nromg (mg;

i H, 1én va chit ky cia chil tga v thu ky; Trdmg hop chil toa, thu ky tir chéi k3 bién ban hop thi
hién bdn nay ¢6 hiéu lwe néu duwge t4t ca thanh vién khic eaa Hai :Inf":-ng quén tr} tham dir hop kv vi
ed diy di ndi dung theo quy djnh t3i khoan nay; Bién hin hop ghi rd vige chil tpa, thu ky tir choi ky
hién ban hop.

2. Bién ban hop Pai hii ding oo dong phai duge Ip xong v thing gua trde khi ket thie cudc hop.
Chil tga v thu ky cude hop hofie nguid khic k¥ tén trong bidn ban hop phdi chiu wich nhidm lidn
déi vé tinh trung thire, chinh xdc cla ndi dung bién ban,

3. Nghy QU}'EL Bién ban hop Bai hdi du:’jng co dong, tit ¢ cae tai lidu dinh kém Bién ban {néu e va
tai liéu oo lién quan kém theo théng béo mii hop phii duoe cong bo trén trang thong tin dién 1 cla
cang ty trong thivi han 24 gidr et tir khi két thic cude hop vi cong bo thing tin theo guy dinh phap
ludt wé thi trémg chimg khodn.

4, Nghi quyvét, Bién ban hop Dai hii déng cd dong, phy lyc danh sich of déng dang ky du hop kém
chif kv cia cb déng, vin ban iy quyén tham dy hop, 1at €3 cdc i [iéu dinh kém Bién ban (néu ¢6)
vit Ll 1i¢u oo lién quan kém theo thimg bao mii hop phéi duge luu giir tai try 50 chinh cha cong ty.
Diéu 23, Yéu ciu hiiy bé Nghj quyét cia Dai hii dong ci ding

Trong thivi han 90 ngiy ké tir ngdy nhin dupe nghi quyét hojic bign ban hop Pai hii dng cd dong
hodic bién ban kiém phicu 1y ¥ kién Dai hii dng b ding, co déng hode nhim co ding quy dinh tai
khodn 2 Biée 11 Dicu 1 nay ¢d quyén yéu cdu Toa bn hode Trong 121 xem xét, hiy bo nghi quyét
hode mt phin ndi dung nghi quyét Dai hai dong cb dong trong céc tnimg hop sau diy:

1. Trinh ty, thi tpe inéu 18p hop vara quv&l dink cia Pai hil ddng co dbng vi pham nghlurrt ln:rr'tg
quy dinh cia Ludt Doanh nghiép va Diéu 18 ndy, trir trudmg hop quy dinh tai khoan 4 Didu 20 Bidu
I¢ nay.

2, Noi dung nghj quyet vi pham phap luit hode Dt 16 fiy.

VII.  HOI PONG QUAN TR]
Picéu 24. Ung cir, @€ cir thanh vién Hii dbng quan tri

1. Truimg hop da xae dinh duge émg el vién Hii ddng quin i, cdng ty phai cong bo thing tin lién
guan dén cac (mg clr vién 151 thicu 10 ngay trude ngdy khai mac hop Bai hii ddng cd dong trén trang
thing tin didén wr cta eong tv d¢ eb dong b thé tim hifu vé cic 1.mg eir vién nay wade khi bé phicn
Ung cir vién Hai dong quin ln phm et cam két biing vin ban vé tinh trung thue, chinh xéc cla cde
théing tin cé nhén diroe cong bb, mbi quan hé gia dinh dwge quy dinh tai khodn 22 Biéu 4 Luit Doanh
nghiép va phii cam ket thue hidn nhidm vu mit céeh trung thye, ciin trong vi vi lyi ich cao nhat cia
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cong ty néu duge héu [am thinh vién Hi dﬁmg quén tri. Thing tin lién quan dén leng ot vién Hi
déng guan tri duge cdng b bao gom:

a. Hey tén, ngay, thang, nim sinh;

b. Trinh &6 chuyén méin;

&, Qua trinh cng tie;

d, Cac chire danh quan l}'-' khie (hao E;ﬁ-m ¢h chife danh Hia d-l.:mg guan tri/ Hai dﬁ-n.g_ thinh vifén cla
cong ty khac);

e, Liyi ich ¢6 lién quan tdi cong ty vi cic bén cb lién quan cha chng ty;

[. Thing tin vé cdc cong ty ma img cir vién dang ném gilt chire vy thanh vién Hai ddng quan trj/ Hoi
ding thanh vién, cdc chite danh quan 1y khéc va cac lpi ich o6 lién quan 161 cong ty cla dng cif vién
1ai dong quin 1 (néu ed).

2. Cic cd ddng oo quyén gdp s6 quyén biéu quyét dé dé cir cie img vién Hoi ddng quan 1rj. C6 dong
hodc nhim co dong nam giir tir 10% dén dudi 20% tdng sb co phaln eo quyén bidu quyét duge dé cir
D1 tng vién; tlr 20% dén dudi 30% duge dé eir 1o da 02 tmg vién; tir 30% dén dudi 40% duoe dé e
téi da 03 img vidn; tir 40% dén dudi 50% duce 38 ot tdi da 04 img vidn: tir 50% trir 1én duoe dé cir
tdi da 03 img vién.

3. Truimg hop s lugng tng o vién Hoi ddng quén tri thing qua dé ol va (mg cir vin khong di s6
lugmg cin thiét theo khodn 1 Difu 25 Biéu 18 nay, Hai dong quin tri duong nhi¢m gidd thidgu thém
{mg cir vién, Vige Hoi dong quin tri duong nhiém gigi thiéu thém (mg el vién phai duge cong bo 1d
rang teudre khi Pai hai dbng cd déng bidu quyét biu thinh vién Hai ding quin trj,

4. Thinh vign Hji dbng quén 1 phii ddp fmg ede tidu chedn va didu kign sau diy;

a. Khong thude dbi nromg quy dinh i khoan 2 Biéu 17 cia Ludt Doanh nghiép;

b, Ca trinh 4§ chuyén mon, kinh nghiém trong quan trj kinh doanh hodic trong [inh virc, nganh, nghe
kinh doanh ¢ta Cong tv vi khong nhat thiét phai 14 ¢d dbng cia Chng ty:

¢. Chi duge déng thix 13 thanh vién Héi déng quan trj hode Hii déng thinh vién tai 151 da 05 chng 1y
khae;

d. Khong duoe I8 nguri co quan hé gia dinh clsl

- Téng gidm dfic v nguiri quan |y khée cia Cong ty;

- Nuubr quén 1y, ngurid b thim guyén b nhigm ngudi quan 19 oba Tong cong ty Sonaderi:

Bitu 25. Thanh phiin va nhiém k¥ cia Hi ding quan i
. §& lwong thinh vién 161 ddng quan tri 14 05 ngu.
2. Nhiém k¥ ciia thank vién Hai ddng quan trf khing qua 05 ndm vi cd thé dirge biu lai vii s6 nhiém
k¥ khong han ché, Trwdmg hep tit cd thinh vién Hoi dong quén tri cang ket thie nhigm k¥ thi e
thih vién d6 tiép tuc 14 thanh vién Hji dong quén tri cho dén khi co thanh vién mdi duge bau thay
thé vi tiép quin cing vidc.
3. Car chu thanh vien Hoi déng quan tri phai dim bao ¢6 i thidu | thinh vién Hi dong quan tr
khéng diéu hanh va 01 thanh vién doc lp Hi ddng quan tri. Tigu chudn lam thanh vién dée 1ap 1160
ding quén trj nhir sau:
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. Khang phii 13 ngudi dang lim vige cho cong ty, cdng ty mg hode cdng ty con coa cong ty; khing
phai 1 ngwii d& timg lam vige cho cong ty, cong ty me hode cdng ty con cia céng ty it nhat trong (13
nam lién trde do;

b. Khéang phai li nguoi dang hurémgp luomg, thit lao tir céng ty, trir cie khodn phu eip ma thanh vién
Hai dong quan tri diroe hudmg theo quy dink;

c. Khing phai 13 nguivi eb v hodc chénng, bo dé, bd nudi, me dé, me nudi, con dé, con nudi, anh
i, chi rudt, em rudt 1a co ddng lom coa cong ty; la npwdi guan Iy cia cong ty hodc olng ty con
cua clng ty,

d. I{Jmng pha.t L nguréd teue tidp hode gldn tiép 56 hita it nhit 01% twng s6 ¢b phin cé quyén bifu
quyEt cua cong ty;

¢, Khong phat |a nguon 3 timg lam thanh vién Hi dﬁng quan trj, Ban ki¢m s0at ciia cong ty it nhit
trong 05 nim 1ién tnede 4o, trir treémg hop duge bo nhidm lién tue 02 nhiém ki,

[. Thanh vién dijc ldp Hei dm]g quan trj phai thc:ung bao vai Hii dnng guan tr v vide khimg cin dép
(e dii cac tiéu chudn va didu kién quy dinh tai khodn 3 Piéu ndy va deong nhidn khnng con 14 thanh
vien die lip Hoi dong qusn tr ké tir ngdy khing o dap dmg do cac tiéu chudn va dicu kign. Hoi dong
quan i phal thong bao trumg hop thanh vién l:lu;:u: lap Hii dung q,uan trj khimg con dap img do cde
Licu chudn va dmu kign tai cudc hop Dai hii dbng co dong gin nhat hodc trifu tip hop Dai hai dong

o dimg dé biu b sung hodc thay thé thanh vién dic lap Hgi rjung quén irf trong thivi han 06 thing
ké tir ngdy nhdn ducre théng bdo edia thanh vién dde 13p Hbi ding quén tr cb lién quan.

4, Mi&n nhim, bii nhiém, thay thé va b sung thinh vién Hji dong quén tr:

2. Dai hii dong cd dong mién nhiém thanh vién Hi déng quan trj trong trudmg hop thanh vién dé
khéng cé di tiés chudn vA didu kign theo khodn 4 Bidu 24 Didu 1& ndy hodic cb don tir chite va duge
chip thudn,

b. Dai hoi dbng ob déng biti nhidm thinh vién HEi Edng quan trj trong truémg hop thanh vién dé
khéing tham pia cic hoat dong clia Héi ddng quédn tr] trong 06 thing lign tuc, trir trzémg hop bét kha
khing.

¢. Khi xét thiy cin thiét, Dai hoi dong 6 dong quyét dinh thay thé thanh vién 1i déng quan i,
mién nhiém, bai nhiém thanh vién Hai déng quan tri ngodi trudmg hop quy dinh tai diém a va diém
b khodn 4 Difu ndy.

d. 1161 déng quan tri phai tri¢u tip hop Dai hoi ddng od dong dé bau bo sung thanh vién Héi dong
quin tri khi s6 thanh vién [1§i ding quan tri bj giam qua mit phin ba (1/3) so véi s0 thanh vién quy
dinh ta1 Diéu 1 nay. Trudmg hop ndy, HAi ddng quan tri phai triéu tip hop Bal hoi ding cf ding
trong thiri han 60 ngay ké 1t nghy 56 thanh vién bj gidm qui mét phan ba {1/3).

e Trir trirémg hop quy dinh tai diém d khoan ndy, Dai hii dbng b déng biu tha_‘inh vién méi thay thé
thanh vién Hai déng quan tri da bi mién nhidm, bii nhiém tai cude hop gin nhé,

Piéu 26, Quyen han va nghia vu cia Hii dong quén tri

|, Hisi difimg quén tr 12 cor quan quén 1§ cdng ty, ¢d todn quyén nhin danh cdng ty d& quyét dinh, thye
hidn quytn va nghia vy ciia edng ty, tnir cde quyén v nghia vy cia Dai hi dong ¢b dong.

2. Quyén v nghia vu cita Hai ddng quan trj do lujt phap, Dicu 1& ndy v& Dai hbi dong eh déng quy
dinh. Cu thé, [10i dﬁmg quén irj ¢d nhimg qu}'én han v& nghia vy sauw:

a. Quyét dinh chifn luge, ké hoach phat wién trung han va ké hoach kinh doanh hing ndm cia cdng
iy
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b. Kién nghi loai ¢6 phin vi thng &b ed phin dwoe quyén chéeo bin ciia timg loai;

0. Qu:.ﬂ::l dinh bin ¢d phin chua bén trong pham vi st oo ph.:in diroe qu}'én chao ban coa timg log;
quyit dinh huy déng thém vin theo hinh thirc khac:

. Quyét dinh gia ban co phén va trai phicu cua cong ty;

e. Quyét dinh mua lai ¢6 phan thee quy dinh tai khoan 1 va khoan 2 Picu 133 Ludt Doanh nghiép;

i Quyeét dinh phueng dn i vt dur fin dEu tur trong thim quyén va gidi han theo guy dinh cia phap
lut;

2. Quyél dinh giai phip phat trién thi tneomg, tiép thi va céng nghé;

h. Théang qua hep ding mua, bdn, vay, cho vay vit hop ding, giao dich khic 6 pid ti bing hogc lom
hem 50% vin didu 12 odng ty, ngoai trir hop déng, giao dich thude thim quyén quyét dinh cia Bai
hii ddng b ddng theo quy dinh tai diém d khodn 2 Bidu 14 va khoan 5 Diéu 43 Biéu 16 nay;

i, Béu, mién nhu;rn., bdi nhu;‘,m Chu tich H¢i dong quan trj; bo nhiém, mién nhiém, ky két hop d&ng,
cham dint hop du-n.g, qu}'-:l dinh tién |.lI'EI'I1.g, thatmg va lm ich khac coa Tm'lg EJém dée, Phi Iﬁng
giam dic, Tnromg ban kitm man niji I:H;b K& todn tmﬁng, elr nguwini dai dién phﬁn viin ciia chng Ly tal
cic doanh nghiép khac, qu}':t dinh tién thurdmg va quyén I khdée cie nhitng ngudn ndy;

j. Giam sat, chi dao Tong giam doc va ngwii diéu hanh khae trong dicu hanh eing viée kinh doanh
hiing ngdy ciia cong ty;

k. Quyet dinh cor ciu th chire cisa céng ty ngogi trir coedu 16 chive quin 1y quy dinh tai Diéu 10 Dicu
1& niy; quyet dinh cac quy che quéan 1¥ ndi bi eia edng 1y ngoad trir céc quy ché thude tham quvén
cita Dai hdi démg cd dong: quyét dinh thinh 1ip cong ty con, chi nhinh, vin phong dai dién; quyél
dinh vide gdp von, mua co phin cia doanh nghiép khic;

L ]}u:,':l -:,,Im‘nmg trinh, ndi dung 51} h:,,u phu:: v hop Dai hii ding e {tﬁng. tri¢u téap hop Bai hai dnng
ed déng hode liy ¥ kién dé Dai hoi dﬁng o déng thémg qua nghj quyes;

m. Trinh béo céo tai chinh hing nim 44 duge kiém toan 1én Dai hii ddng ob ding;

n. Kifn nghj mire tri cé tire; quyét dinh thé han vib thi tye tid ob tie hoiic xix 1 16 phét sinh trong
quia trinh kinh doanh;

o, Kién nghj viée 6 chire 1ai, gigi thé edng ty; véu cdu phé sin cong ty:

p. Quym dinh ban hanh Ouy ché hogt ddng cia Hbi déng quén tri, Quy chié ndi b vé quan tr] céng
ty sau khi dire Plgi hii dong c6 dong thang qua;

g. Tt chire dio tao, 1p hudn vé quan trj cing ty va céc k§ ning cdn thiét cho thanh vién Hji dong
quan trj, Tong giam doc, Nz phi trédch quén tri céng ty v ngriid quan 1§ khée cia cong ty.

r. Thire hign chi tr 6 tire cho of ding theo quy dinh phap luit sau khi duge Dai hi ddng cd déng
thuémg nien thing qua.

5, Céc quvén va nghia vy khéc theo quy dinh cia phap ludt va Dicu & nay,

3. Héi u:lE"mg quan tri phii béo cho Dan his dong ed dong ke qui hoat déng cha Hi dimg quén tri theo
E¥iéu 280 Nghj dinh sé 155/2020/ND-CP ngay 31/12/2020 ciia Chinh phi.




Diéu 27. Thi lao, tién lromg, thwdmg va loi ich khdce eiia thanh vién Hji dong quan tr
1. Céng ty c6 quyén tri tién loong, thi lao, thuémg cho thanh vién Hai dong quan trj theo két qui va
hicu qua kinh doanh.

2, Cac thanh vién Hi déng quan tr khdng chuyén trich duwge hrémg thi lao trong quy thi lao cia
g quan 19 khing chuyén trach do Dai hii déng cb dong quyét dinh.

3. Chi tich Hii dﬁng quan trj chuyén tréch duge trd lwong. Tién luomg cta Cha tich Hi dfing quin
tri chuyén trach do Héi dong quan tri dé xudt va Dgi hiji ding cd dong quyét dinh,

4, Che thanh vién HGi ddng quin trj duge nhin tién thiéng theo Quy ché Thudmg cla Cng ty. Mire
tién thurémg etia Chii tich va timg thanh vign Héi déng quan trj tam chi trong ndm do Héi dbng quén
tri phé duyét va s2 duge trinh Bgi hdi dong co dong thurdmg nién gan nhat xem xét thong gua.

5. Ticn lwong clia Cha tich Hii dénng quan tri va thd lao cia timg thinh vién Hi dffing quan tr duge
tinh vo chi phi kinh doanh clia céng ty theo quy dinh eita phap ludt vé thué thu nhip doanh nghiép,
durge thé hign thinh muc riéng trong bdo cdo ti chinh hing nim cia cong ty va phii bio cdo Bai hii
ding cf ddng tai code hop thirdmg nién,

f. Thinh vién Hoi déng quén i ndm giir chitc vy diéy hanh hoge thinh vién Hai ddng quin tri lam
vide tal cac tidu ban ciia HEd ding quan tr] hodic thue hién nhitmg cong vide khie ngodi pham vi nhiém
vil thing thudmg ciia mét thinh vién Hoi déng quén trj, ¢d thé duge trd thém tién thil lao dwdi dang
miit khean tién cdng tron gdi theo timg lan, luomg, hoa h:f'rng. phﬁn tram lgi nhodn hode dudd hinh
thire khie theo qu}'ét dinh cua Hoi d:lmg quan trj.

7. Thinh vién Hai dong quan trj cd quyén duge thanh 1odn 141 cé chc chi phi di lai, 3n, & va cic khodn
chi phi bop Iy khic ma ho 43 phai chi tea khi thye hign trach nhigm thanh vién Hi dGng quan tri cua
minh, bao gdm ¢d cde chi phi phiét sinh trong viée 11 tham du cde cude hop Dai hii dong co ding
hodic Héi déng quan tri hodic cée tiéu ban cla Hai ding quén i,

Dicu 28. Cha tich Hji dong quan tri

I, Chii tich i déng quin trj do Hiai déng quin tri biu, midn nhiém, bi nhiém trong s6 céc thanh
vién Hii domg quan td,

2, Chis tich Hai déng quan i khéng duroe kidgm Tong gidm doc,

3. Chii tich HAi déng quan trj cd quyén va nghfa vu sau day:

a, Lgp chuong trinh, k¢ hoach hoat déng cia Hoi diing quén tri;

b. Chudin bj chuwong trinh, ndi dung, (i li¢u phuc vy cudc hop; tridu 1@p, chi tri va lam chi toa cude
hop Hii dong quan tri;

c. T chire vide thing qua nghi quyét, quyét dinh eita Hi dong quan tri;

d. Gidm sit qua trinh t& chire thue hién cac nghi quyét, quyét dinh ciia Hi dong quén tri;

¢. Chit toa eude hop Drai hii dang cb dong,

f. Quyén va nghia vu khac theo Ludt Doanh nghiép va Picu 1€ nay,

4. Trwimg hop Chis tich Hii diing quén trj o6 don tir chire hode b midn nhigm, bii nhiém, Hi dong
guan trj phai bdiu ngwer thay thé trong thii han 10 apiy ké tir ngdy nhén don tir chire hode bi mién
nhi¢m. bdi nhidgm.
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5. Triwdmg hop Chii tich Héi dong quén tri viing mét hojdc khéng the thuc hién dipe nhigém vy cia
minh thi phai Gy quyén bing vin ban cho mot thinh vién khac thye hiégn quyén va nghia vy eda Chi
tich Haon df!mg quin tri. Trdmg hop khéng cd ngudo duge ay qu},rén hofc Chi tich Hos dﬁng quéan tri
chét, mél tich, bi tam piam, dang chip hanh hinh phat 10, dang chép hanh bign phap xir 1y hianh chinh
tai cor sdb cal nghign bit bude, co st gido duc bt budce, trdn khéi noi cu trit, bj han ché hode miit nfing
lre hianh vi dén sir, cd kho khin trong nhin thire, lam chu hanh vi, bi Toa dn cdtn dam nhigm chire
vir, cAm hanh nghé hodic lam céng viée nhit dinh thi cic thanh vién can lai biu mdt ngudi trong so
cde thanh vién giif chire Cha tich Hoi dong quan tri theo nguyén tic da 56 thanh vién con lai tin thank
cho dén khi b quyét dinh mdi cia Hai dong quan trj.

Diiu 29, Cic cude hop cua Hoi l]ﬁng gusin tri

1. Cube hop diu tién ciia nhiém ki Hoi ddng quan tri & bdu Chi tich phii duge tién hanh trong thii
han (7 ngay lam viée, ké tir ngay két thiic biu cir Héi ddng quén tri nhiém ky do. Cude hop niy do
thinh vién ¢6 88 phidu biu cao nhit iy tip. Trudmg hop 6 nhiéu hom 01 thinh vign cd 56 phitu
bl cao nhit ngang nhau thi cdc thinh vién biu theo nguyén tic da s6 dé chon 01 ngudi trong 50 he
tridu 1dp hop Hi ding quén tri.

. Hi déng quan tri phai hop it nhit mdi quy 01 lin va c6 thé hop bit thirimg.,

3. Chit tich Hai ddng qudn tr ridu tip hop Hdi déng quin tri trong trudmg hop sau ddy:

I3

a. Co dé nghi cia Ban Kiétn sodt:
b. Cé dé nghi cia Téng gidm dic hode it nhit 03 ngwéi quan 17 khac;
. Cé di nghi cha [t nhit 02 thanh vién Hoi déng quan tr.

4, Dé nghi quy dinh tai khoan 3 Diéu niy phai duge Lip thanh van ban, trong d6 néu b myc dich, van
dé ciin thio luin va quvét dinh thude thém quyén cia Hoi dbng quin tri.

£

3. Chi tich Hoi dong guan trj phai wige tip hop Hoi dong guan trj wong thoi han 07 ngay lam vige
ké tir ngdy nhén duge 32 nghi quy dinh tai khoan 3 Pidu nay. Tribmg hop khdng trigu tip hop Hi
déng quén 1rj theo dé nghj thi Chi tjch Hii ddng quan tri phai chio tréch nhidm v& nhimg thiét hai
xay ra dii vai cong tv; nguéri dé nghi cb quyén thay thé Chi tich Hii dbng quan trj trigu tip hop Hai
q:i:"ﬁng gudn 1.

6. Chit tich Hoi didng quin tri hodc npuéi tridu 13p hop Hoi dong quéan wi phai g thdng bao mii hop
chim nhiit 14 03 nghy lm vide trde ngdy hop, Thing bac méi hop phai xae dinh cu thé thii gian va
dia diém hop, chuong trinh, cdc vin 4@ thao lufin va quyét dinh. Thing bdo mdi hop phii kém theo
141 lidu sir dung tai cude hop va phicu bitu quyct cia thanh vién. Thing béo mod hop Hi ding quin
tri cd thé gii bing gidy mé, tin nhin dign thogl, email, fax hofic phoong tién dién tir khac bao dim
dén dirpe dja chi lién lac cia timg thanh vién Hoi i.!élﬂg guin trp duwge ding k¥ tai cong by,

7. Chis tich Hai dbng quin tri hofic ngudi tridu tip gii thing bdo méd hop va clc tai liéu kém theo
dén céc thanh vién Ban Kidm sodt nhw d5i véd cde thanh vién Héi ding quén trj. Thanh vién Ban
Kibm sodt ci quyén dy cde cude hop Hi dong quan tri; cd quyén théo lufin nhung khong duge hidu
quyét.

%, Cubc hop 1181 dong quin tr duoe tién hinh khi ¢ tir 3/4 tng so thinh vién teiy 1én dy hop. Tnsong
hop culc hop duge tridu tip theo quy dinh 14 khoan nay khing da s0 thanh vién dy hop theo quy
dinh thi duwge tridu tp lin thi hai trong thé han 07 ngay ké tr ngay dy dinh hop lin thir nhét, Trntmg
hop iy, cudic hop duge tién hanh néu cé hon mit alra 53 thanh vién Hi dong quan trj dy hop.
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B, Thanh vién Hii dong quan trj duge coi 1 tham dy va bicu quyét tai cude hop trong truimg hop sau
iy

u. Tham dir va bidu quyét tnye tidp tai cude hop;
b. Ilf:.r quyén cho nguwdi khic dén du hop va biéu quyét theo quy dinh tai khodn 11 Diéu nay;

¢. Tham dir vi bigu quydt thing qua hdi nghi troe tuyén, bo phiéu dign tir hodic hinh thic dién
khac:

d. Giri phiéu biéu quyét dén cube hop thong qua thur, fax, thu dign (i

10, Triémg hop gid phidu bidu quyét dén cude hop thdng qua thir, phidu bidu quyét phai dymg trong
phong bi dén kin vi phii disge chuyén dén Chil tich H3i déng quéin trj chiim nhét 14 01 giér trude khi
khai mac. Phidu bidu quj'él chi dwgc md trude su chimg kin cla tit ¢4 nhimg ngudd di hop.

11, Bidu quydt

a. Trir quy dinh tai diém b khodn ndy, moi thinh vién Hoi dénng quan trj hofc nguid duge ay quytn
theo quy dinh tai khoan 9 Bidu ndy trre tiép ob mat vai ur cdeh cd nhén tai cude hop Hai dong quan
iti o6 01 phidu bidu quydt;

b, Thinh vién Hoi déng quan trj khéng duoc bidu quydt vé cde hgp dbng, ede giso dich hode dé xuat
mié thanh vién dé hode nguwin lién quan t&i thanh vién d6 ed lod ich va le ich d6 man thuan hode co
thé méau thuin vod loi ich eta Cong tv. Thanh vién Hoi dong quéan tri khéng duoc tinh vao 1 1§ thanh
vién t6i thién cd mit d& co thé b chitc cudc hop Hi ding quin tri vé nhiing quyét dinh ma thanh
vién dé khéng ed quyen biéu gquyét;

¢, Theo quy dinh tai diem d khodn nay, khi co vin dé phat sinh tai cudc hop lién quan dén loi ich
hodc quﬁ:n hidu quy&t ciia thinh vién Héi dong quan trj ma thinh vién d6 khéng Ly nguyén tir bo
quyen bidu quvét, phin quydt etia chi toa 1a guyét dinh cudi ciing, trir truimg hop tinh chit hoje
pham vi led fch et thanh vién Hai ddng quan tri lién quan chira duge céng bd diy di;

d. Thinh vién Hoi ddng quin tr] huimg lod tir mit hop dong duge quy dinh tai diém a va diém b
khodn 6 Biéu 43 Didu 1& niy duge coi 1 co lgi jch dang ké trong hep ding da;

¢, Kilm sodl vién c6 guyén dir cude hop Hii dong quan trj, c6 quyén thio ludn nhung khing duge
hidu quyt.

12_ Thanh vién 1161 ddng quan trj trwe tiép hode gian ticp duoe hudmg lgi tir mit hop dong hodc gao
dich d2 duge kv két hotic dang dy kién ki két véi Cong ty v bidt bin thin 13 ngudi o6 i ich trong
di co trach nhiém cong khai 1gi ich nay tai cufic hop diu tién cia Hi dong thio ludn v vide ky két
horp ding hodie giso dich ndy. Truomg hop thanh vién Hai déng quan trj khdng bidt ban thén vi nguin
lién quan b lei fch vao thid didém hop dong, giao dich dige k¥ v Cang ty, thanh vién Hii déng
quan trj ndy phai cdng khai cac 1gi ich [ién quan tai cube hop diin tién cta Hi dong quan i duge 16
chire sau khi thanh vién nay biét rang minh ¢b loi ich hofic 52 cd loi ich trong giao dich hofic hop
démg niu trén,

13. Thanh vién phai tham dur day di cde cude hop Hisi diing quan tri. Thanh vién u:llm;r: uy quyén cho
ngudn kb dir hop va bicu quyét neu duge da s thanh vién i dong quan trj chap thudn.

14. Hpi déng quén tri thang qua nghi quyét, quyét dinh bing bi¢u quyét tai cude hop hodic lay kidn
héng van bén. Mai thanh vién Hi ddng quan trj e mét phidu bidu quyét. Nghj quyét, quydt dinh cia
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i ding quan tr duge thing qua néu duge da sb thénh vién tan thanh; truémg hop si phiéu ngang
nhau thi qu;.rét dinh cubi cung thude v phia ca ¥ kién coa Chi tich Hai dfmg quén tri.

15, Cuic hop cda Hai dﬁug gudn tri cb thé 14 chirc theo hinh thire héi nghi truc Lu}'édl gilia cac thanh
vién cua Hol d&ng quan trj khi tit ca hofic mit < think vién dang & nhitmg dja diém khie nhan v
didu kign 14 mBi thanh vién tham gia hop dfu co thé:

a. Wghe timg thanh vién Hoi ddng quan tri khac cing tham gia phat bieu trong cuje hop;

b, Phat bidu voi til cé cac thanh vién tham dy khdc mét cach dong thid. Vige thio ludn gita cic
thanh vién ¢6 thé thue hign mot edch true ticp qua dién thoai holic bing phuong tign lién lac thong
tin khiic hodic kit hop edc phiromg thire nay. Thanh vién Hai d:’fnng quan trj tham gia cude hop nhur vy
duoe coi 18 Yo mat™ tai cude hop db. Dja diém cude hop duge t6 chie theo quy dinh nay la dia diém
mil ed dfing nhit thanh vién Hai déng quan tri, hode 13 dia didm cé mat Chil toa eude hop.

(e quyél dinh dwec thing qua trong cubc hop qua dign thoai duge 1o chire va tién hanh mit cach
hop thire, cd higu luc ngay khi kit thibe cufe hop abung phai duoe khing djnh bing céc chit kv trong
hién han ciia 131 ca thinh vién Hji déng quén tr tham di cude hop nay.

16. Chii tich Hoi dénng guan trj cd trach nhi¢m gir bién ban hop Hei dilfrnrg quan tr 1 cde thanh vida
vii bién bin d6 1 bing chimg xdc thue vé cong viée d3 duoe tién hinh trong cude hop trir khi cé ¥
kicn phin doi v8 néi dung bién ban trong thii han muéi (10) ngéy ké tir ngay giri. Bién ban hop Hai
déng quin trj duge 1ip bing tidng Vit v co thé 1ip bing tiéng Anh. Bién ban phai et chit ki cla
chil toa va nowdd ghi bién ban.

Pién 30. Ngwrivi phu trich quin trj cong ty

I, Hoi dong quan tri phai bé nhidm it nhit 01 ngudi pha tréch quéin tri cong ty dé hd tro edng thc
qudn tri tai edng ty. Neudi phy trach quan tr] cong ty cd thé kiém nhiém lam Thy ky cong ty theo
quy dinh tai khoan 5 Pidu 156 Ludt Doanh nghiép.

2, Nauld phu trich quéan 11 edng tv khing duge dbng thid 1am vide cho td chire kiém todn dang kiém
toan cac bdo cao tai chinh cia cong ty.

3, Nguini phy tréch quén trj cng ty o6 quyén v nghia vy sau;

a. Tur viln 18 ddng quin tr trong vife 18 chire hop Bai héi ddng b déng theo quy dinh va cde cong
vide lién quan gitra cong ty v cb dong;

b. Chudn bi cde cude hop Hai dbng quin 1, Ban Kidm sodt v Dai hai ding ¢b déng theo yiu ciiu
ciia 115 dbng quin 1ri holic Ban kiém sodt;

¢, Tu van vi thi tuc eta cde cube hop:

d. Tham dur cic cude hop;

e. Tur véin thil tue 1dp cae nghi quyét caa Hai déng quan tri phi hop véi quy dinh cia phap lugt;

[. Cung cip edc thang tin t4i chinh, ban sao bién ban hop Hi dbng quén tri va cée théng tin khac cho
théwth vién 11{i déng quan tri vd thinh vién Ban Kicm sodt;

2. Gidm sit va bio cdo Hi dénng quan try ve hoat dong cong b thng tin cua cong ty;

h. La diu mbi lién lge véi eac bén co quydn lgi lién quan;

i. Bio mat thing tin theo cic quy dinh cla phdp ludt va Bidu 12 nay.
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VIIl. TONG GIAM POC, NGUOT BIEU HANH KHAC
Biéu 31. Ti chire b may quén Iy

HE théng quén 1y cia cng ty phdi dam bdo bd may quan 1y chiu trich nhiém tnrde Hii ding quén
tri va v chiu sir gidm $at, chi dao coa H :tv?.ung quan tr] tromg cong viée kinh doanh hang npgay cua
cong ty. Cong ty co 'E'éur:g giam dic va ngLrr diéy hanh khéc. Viée bd nhiém, mién nhiém, bai
nhiém céde chire danh ngudi didu hinh phii duge thing qua hﬁng nghj guyét, quvét dinh cia Hi
dong quan trj.

Dien 32, Nguwii diéu hanh cong ty

1. Theo dé nghj cia Tong gidm dic va duoc sy chip thudn cha Hai dong qua'm trj, edng by dure tuyén
dung ngwin didu hinh khéc vai si hegng vil tiéu chuin phit hop vi co cdu va quy ché quin 1§ cia
cong 1v do Hi dﬁng quin tri gquy dinh, Nguwdn didu hinh ciing tv phai co rach nhiém dé hi tror cong

iy dat duge cde mye tiéu d€ ra trong hoat ding va 16 chire.

2. T'énp giam doc I:Im;n: tra liromg va thiromg. Tién lrong va tién thudng cla Tﬁnb giam dfie do Hoi
d-ﬁm. guedn iri LlLl_:."Ll. dinh,

3. Tién luomng eta ngwdi didu hanh dige tinh vioe chi phi kinh doanh ciia céng tv theo quy dinh cia
phip ludt vé thué thu nhdp doanh nghiép, duge thé hign thanh mue riéng trong bio cdo tai chinh hing
nim cla cng ty vi phai bao cdo Pai hoi ddng ¢ ding 1ai cudc hop thuimg nién.

Biéu 33. Bb nhiém, mién nhiém, nhiém vu vi quyén han cia Tong gidm die

1. Hdi déng quén tri bo nhigm mit thanh vién 15 ddng quéin tri hose mot ngwdi khic lam Tong gidm
Iik!sll'.i.

2. Thng giam déc 1a nguid didu hinh cong vide kinh doanh hing ngiy cla cdng ty; chju sy giam sat
cua G rl[:f:ung quan tri; chiu trach nhiém trede Hai déng qudn tri va tnede phap ladt wé vige thire hién
quyén, nghia va duce glao,

3. Nhiém k¥ cia Thng gidm dée 13 nim (05) niim va va c6 thé duge b nhiém lai vai so nhiém ky
khéng han ché.

4, Téng giam dée phai dép fng cae téu chudn va didu kign sau:

4. Khéng thude d6i tromp quy dinh tai khodn 2 Diéu 17 cia Lugt Doanh nghiép;
b, Khong dwgre 1a nguni ob quan hé gia dinh cda;

- Nggudi quém 19, thinh vién Ban Kiém sodt clia Tong cong ty Sonadesi;

- Nguivi quén 1¥, thanh vién Ban Kifm sodt cia Cong ty;

- Nguin dai dién ]:rh;in vin nhi nude tai Tdng cing ty Sonadexi;

- Mgudsi dai dién phfm viin cia '['Eng cOng ty Sonadezi tai Cong ty.

e. 6 trinh dd chuyén min, kinh aghidm trong quan trj kinh doanh cioa Cong ty.
5. Thng giam dée cb cie quyvén va nghia vy sau:

a. Quyét dinh cac van dé lign quan dén cong viée kinh doanh hing ngay ela cing ty ma khing thuje
tham quven cia Hai dﬁng {uan tr;

b. Td chire thye hién cae nghl quyvét, quyét dinh cha HHi ddng quan tri;
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¢, Td chire th we higén k& hogch kinh doanh va phuong dn déin 1 coa ehng ty;

d. Kién nghi phwong dn oo céu t chire, guy ché quén [y ndi bd cia cing ty;

¢. 3 nhigm, midn nhiém, béi nhigm cac chire danh quan ¥ trong cdng ty, trir cde chire danh thude
thim quyén cia Hii ddng quan tri;

{. Quykt dinh tién hromg va lod ich khic ddi vii ngudi lao ddng trong cdng ty, ki ci cdn b thude
thim quyén b nhiém cha Tong gidm dée;

g, Tuyén dyng lao ding;

h. Kidn nghi phrong dn ta cd tire holic x 19 18 trong kinh doanh;

i Quybn va nghia vu khic theo quy dinh cia phap ludt, Bifu 1 niy va nghi quvet, quyet dinh cua
Hi dong quin 1.

fi, Eln;'n: dmlg qua.n irj co thé micén nhiém Tong gmm doc khi da sd thanh vién Hii -:I-I:rng guan tr] cd
LELH"IL-I'I bidu quy:::{ dir hop tan thanh va bih nhiém Tung idim dic mii thay thé.

IX.BAN KIEM SOAT

Diéu 34, Ung cir, dé eir thanh vién Ban Kiém sodt

1. Viéc xdc dinh ing cir vién Ban Kiém sodt vi cdng bo thang tin thire hién tweeng we nhy quy dinh
tai khodn 1 Didu 24 Didu 1§ nay.

2, Céc cb dong co quyén gbp s0 quysn bidu quyét dé dé cir cc img vién Ban Kiém soat. Cd dong
hofic nhom cé dang nim gifr tir 10% dén dudd 25% tdng sb b phin e quvin bidu quyét duge dé cir
01 tng vién; tir 25% dén dudi 50% duoe d& cir thi da 02 éng vidn; tir 50% tré 16n duge dé cir t6i da "'l
03 g vidn.

3. Trwdmg hop 5t lugng teng o vién Ban Kiém sodt théng gua dé eir va img et khang di 86 luong j
cin thié, Ban Kiém sodt duong nhidm cb thé 4@ cir thém img vién. Vi¢e Ban Kiém sodt duong nhiém
gt thiéu thém img vién phai duoe cang bd 1 rang trirde khi Pai hdi dimg cf dong bitu quydt biu
(hdnth vién Ban Kidm sodt.

4, Thanh vién Ban Kiém sodt phai dip (mg cac tién chudn va dién kién s diy:

a. Khing thudc d8i tuong theo quy dinh tai khodn 2 Biéu 17 cia Lujt Deanh nghigp;

b. Prugre dido tao mot trong cac chuyén nganh ve kinh 18, tai chinh, ké todn, kiém todn, ludt, quan tr)
kinh doanh hodic chuyén nganh phit hop vai hogt ding kinh doanh cita doanh nghiép;

¢, Khing duge |4 ngudi oo quan hé gia dinh caa;

- Thanh vién Hji dfng quan tri, Tdng giam ddc v ngwii quan 1y khac cia Tong cong ty Sonadezi;
- Thanh vién M3 dbng quén tr, Téng gidm dbc va ngwii quan ¥ khac e Cong v,

- Mairvi dai dién phén vin nha nuede tai Tong cong tv Sonadesd;

- Ngwdr dai dién phin vin Thng cing tv Sonadezi 1ai cing ty;

d. Khéing phii 14 nguii quin 1§ eong ty; khéng nhdt thiét phai 14 b déng hofic ngwdi lao ding cua
cing 1v;

¢. Khing phii 1 ngietd lam vige trong b§ phin ki todn, 1i chinh cha cang ty;
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[. Khing phai 14 thanh vién hay nhdn vién clia cdng ty kidm todn doe l&ip thure hién kim todn che bio
co 14l chinh cia cong ty trong 03 nim lidn tride 46,
Diéu 35. Thanh phin va nhigm ky cia Ban Kiém soit

(I Lo thanh vién Ban Kiém soat [ 03 nguoi. Nhiém ki cia Thanh vién Ban Kiém sodt khéng
gqua 05 nim va co the dwoe bau lai vai s6 nhiém ki khing han ché.

2. Thanh vién Ban Kiém so&t bj mién nhiém trong céc trudmg hop sau:

u, Khiing con di tiéu chufin va diéu kién lém thanh vién Ban Kiém sodt theo quy dinh tai khoan 4
Didu 34 Didu 1é nay;

b. Cé dom tir chire va direc chép thudn:

3. Thanh vign Ban Kiém sodt bi bii nhigém trong cic trutmg herp sau:

. Khing hoan thanh nhiém v, cong viée duge phin cdng;

b. Khing thire hi¢n quyén vi nghia vy clia minh trong 06 thang 1ién tuc, tn truémg hop bét kha khing;
c. Vi pham nhidu in, vi pham nghiém trong nghia vy cla thinh vién Ban kiém soat theo quy djnh
cia Ludt Doanh nghafp va Biéu 1& nay;

d, Trudme hop khéc theo nghj quyét Bai hai dong co dong.

Biitu 36, Trudmg Ban Kiém sodt

I. Truwémg Ban Kiém sodt do Ban Kiém sodt biu trong sd céc thinh vién Ban Kiém sodt; vide biu,
mién nhiém, bdi nhiém theo nguyen tic da s0. Ban Kiem soat phai cd hom mit nim &0 thanh vién
thurimg tril & Vidt Nam. Tridmg Ban Kiém sodt phii cé bing it nghiép dai hoc tré 1én thude mit

trong cée chuyén nganh kinh t&, @i chinh, ké todn, kiem todn, lut, quan trj kinh doanh hode chuyén
nganh ¢o lién quan dén hoat dong kinh doanh coa cong ty,

2. Quﬁ:n va nghia vy cia Truomg Ban Kiém soat:

a, Tricu tp cudc hop Ban Kiém sodl:

b. Yéu clu Ho df‘mg qudn tri, Téng gifm dide vi newti didu hanh khie cung n::f:p cac thong tin [1én
quan d& bdo cdo Ban kiém sodr;

¢. Lip va ky bdo cdo cta Ban Kidm sodt sau khi da tham khéo ¥ kign ciia Héi ddng quan tri d& trinh
Bai hai ding co dong,

Pitu 37, Qu;\-'én va nghia vy cia Ban Ki¢m sodl

Ban Kitm sodt c6 cée qu}'én va nzhia vu sau:

1. Gidm sdt 1151 dong quan tri, Téng giam dbc va nguéd dicu hinh khée trong ‘-._-"ll.?i': quin Iy va didu
hénh cong ty; gidm sdt tinh hinh i chinh cia cdng ty; chiu tdich nhidgm trrde ob dong vé hoat ding
gifim =it clia minh;

2, Kiém tra tinh hop 19, hop phép, tinh trung thye va mire d@ cin trong trong quén 1y, diéu hanh
hoat ding kinh doanh; tinh h Thfmg, nhdt quan va phil hop cta cong e ki todn, thong k& va lap
b ¢ {81 chinh;
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3, Thiim dinh tinh diy da, hiyp phap va trung thire clia béo céo tinh hinh kinh doanh, bao cao ta1 chinh
hing nim va ban nién clia cong tv, bio cao dinh gid cong tie quan 19 cia Hi dong quan tri va trinh
hao cao thim dinh tai cude hiop Dai hii rlﬁnng b ding thudmg nién; R4 sodt va dwa ra khuvén nghj vé
gian dich véi ngudi cé lién quan thude thim quyén phé duyét cia Hoi ddng quan trj hodc Pai hi
ding cb déng;

4. Ra soat, kim tra v& ddnh gia hiéu lye va hiéu qua cia hé théng kiém sodt ndi bd, kidm todn ndi
bé, guan Iy nin ro va canh bao som cia cing ty;

5. Xem xét st ké todn, ghi chép ké todn va tai lifu khdc cla céng ty, edng vife quan 1§, diéu hanh
hoat ding cia cing ty khi xét thiy cin thiét hodc theo nghi quyét Dai hoi dt*mg ch dimg hodc theo
véu can cis co dong hojc nhom co dong quy dinh tai khoan 2 Bién 11 Didu 1& nay;

6. Thue hign kiém tra trong thi han 07 ngay Jam viée ké tir ngay nhin duge yéu ciu cha cd dong
hodc ahim cb dong quy dinh tai khodn 2 Didu 11 Piéu 18 ndy; Trong théi han 15 ngay kE tir ngay két
thiie kitm tra, phii bio cdo HI d::‘mg quén trj va ¢t déng hodc nhém co déng co yéu cilu v nhimg
viin dé dugre véu cdu kidm tra; Viée kifm tra quy dinh tgi khodn nay khiing duge cén tndr hoat ding
hinh thutmg ctia Hoi ddng quan tri, khéng gy gidn dogn dicu hinh hoat ddng kinh doanh cta cong
1¥s

7. Kidn nghj Héi déng quén trj hodc Dai hdi déng cb dang bién phép stra dbi_ b sung, cai tién co ciu
té chire quan Iy, giam sai va diéu harh hoat dong kinh doanh cia cong ty;

8. Khi phat hién hanh vi vi pham phap luit hodc vi pham Bidu I¢ nay cua thanh vién Heu ding quan
trj, Tang giam dbc hodic nguéi dicu hinh khic, Ban Kiém sodt phai thing bdo bang vin ban cho Hi
déng quan tri trong vong 48 pidy, véu ciu ngwdi cd hanh vi vi pham cham dirt vi pham va e gidi phap
khiie phige hiu qui;

6. Tham dir v tham pia théo Tudn tai cdc cude hop Bai hdi dbng cb dong, Hoi dong quin tri va cde
cudc hop kKhic cla cing ty;

10, Sir dung tir vin ddc lap, bd phan kiém todn ndi bd cia céng ty d¢ thire hién nhiém va duge giao;
11. Co thé tham khao ¥ kién clia Hi déng quan tri trére khi trinh béo edo, két ludn va kidn nghi lén
i hii dong eb dong;

12, Bk xudt, kifn nghi Pai hai ddng cd ding phé duyét danh sach cic th chire kiém toan die 1ip thluc
hién kidm wdn Bdo cdo 1ai chinh cha cong ty; quyét dinh t& chie kiém wan dbc lip thue hién kicm
tra hoat dong eiia chng ty, bai mién kiém todn vién dde lip khi xét thily cin thidt;

13 Dam bao phéi hop host déng véi Hai dong quan tr, Tong pidm doe va cb ding;

14, Xiy dung va ban hanh Quy ché hoat ding coa Ban Kifm soat sau khi dwge Dai hii dﬁing b donp
théng qua;

15. Béo cio tal Pai hii déng cb déng theo quy dinh tai Bidu 290 Nghj dinh 56 1552020/ND-CP ngay
1122020 ena Chinh pha;

16, C6 quyvén tiép cin hd so, 1 ligu cha cong ty Juu gi wai tu si chinh, chi nhinh vi dia diém
khic; cb quvén dén dia didm lam vide cla ngwdi quan 1§ va nhin vién cla cong ty trong gidr lam
vige;
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17.Ca qu}’éﬂ yéu can Hii Ijl.!!ll'lg quén tri, thanh vién Hi LIE"rnH quin irj, Tﬂng gidm dibc v ngun quan
I khic cung cip diy di. chinh xéc, kip thr théng tin, 1 Héu vé edng tée quan 1%, diéu hanh va hoat
dong kinh doanh cha cing ty;

18, Céc quyén va nghia vy khéc theo quy dinh cia phép lujt va Bidu 12 ndy.

Piéu 38. Cuiic hop cia Ban kiém sodt

1. Ban Kidm soat phai hop it nhét 02 lin trong mit niim, sbh lugmg thianh vién tham dy hop it nhit 13
2/3 50 thanh vién Ban Kiém sodt. Bién bin hop Ban Kiém soat duoe lip chi tiét vi rd rang. Nguin
ghi bién ban v céc thinh vién Ban Kism so4t tham dy hop phai ky tén vao bién ban cude hop. Cac
bign ban hop cia Ban Kiém sodt phai duge hou gid nhém xéc dinh trach nhiém caa timg thanh vién
Ran Kidm sodt

2. Ban Kidm sodt cb quyén véu cdu thanh vién Hdi ding quén td, Tng gidm dbc va dai dién th chirc
kicm todn déc lap tham di va tra 1 cde van dé cin dwge lam b,

Diéu 39. Tién hrong, thi lao, thwing va lyi ich khie ciia thinh vién Ban Kiém soat

|. Thanh vién Ban Kiém soat khing chuyén trach dwoe huimg thi lae trong qui thid lao cia nguii
quin Iy khing chuyvén trdch do Dai hpi ding cd déng quyvét dinh. Ngin slich hoat ddng hiing niim cia
Ban Kiém soit do Bai hii ﬂfing ci ding quyéL dinh.

2. Tridmg Ban Kidm sodt chuyén trach duge trd tién luorng theo quyét dinh cia Dai ki dong ¢b déng.
3. Céc thanh vién Ban Kiém soar duge nhin tién thwémg theo Quy ché Thudmg ctiia Cong ty. Mir
tién thucmg ez Trudmg Ban va timg thanh vién Ban Kitm sodt tam chi trong nam do Hji dong quén
ir] phé duyé va s& duoe trinh Pai hii dong o déng thuimg nién gan nhat xem xét thing qua.

4. Thinh vien Ban Kiém sodl duce thanh toan chi phi dn, &, di lai, chi phi str dung dich vu tw viin dijc
ldp trong han mie ngdn sdch hoat déng hing nim cia Ban kiém sodt 43 duoc Dai hoi déng b dong
chap thuin.

3, Tien Iuomg va chi phi hoat ding cia Ban Kiém sodt duge tinh vao chi phi kinh doanh cia cong ty
theo quy dinh cia phip ludt vE thué thu nhip doanh nghigp, quy dinh khéc cia phap ludit ¢ lién quan
vi phii duge lp thinh muc rigng trong bao cio tai chinh hing nim cia cdng 1y,

X. TRACH NHIEM CUA THANH VIEN HQI DONG QUAN TRI, THANH VIEN BAN
KIEM SOAT, TONG GIAM POC VA NGUUI PIEU HANH KHAC

Picu 40. Trich nhiém ciin trong

Thanh vién Hpi dong quén tri, thinh vién Ban Kiém sodt, Tong gidm dbc va nguoi diéu hanh khic
eo trach nhiém thuc hign eac nhigm vu cla minh mdt cdch trung thye, cin trong vi lon ich cia edng
Ly,

Biéu 41, Trach nhi¢m trung thye v trinh cac xung ddt vé quyén lgi

1. Thinh vién Hoi déng quan tri, thanh vién Ban Kiém sodt, Téng gidm dde va ngitd didu hinh khie
phii eong khai cac loi ich b lién quan theo quy dinh eta Luft Doanh nghiép v cde viin ban
phidp lugt licn quan,
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2. Thanh vién H dn}:ng quan tri, thanh vién Ban Kiém sodt, Tfmg gidm diie, gl ity hinh khic
vi nhifng ngudd o lién quan cla nhitng nguwin ndy chi duge s dung nhing thdng tin of duge nhiy
chixc vy cla minh i phue vu len ich cia edng ty.

3, Thanh vién Hji dong quén tri, thinh vién Ban Kifm soat, Tong gidm dfic va nguiv ditu hinh khac
o nghfa vy théng bio bing viin ban cho Hai dong quan tri, Ban Kiém sodt vé cde giao dich gira ho
va nhimg ngwdi eb lién quan efa ho vii cong 1y, edng ty con theo quy dinh cba phip ludt. Cong ty
phéi edng bo thong tin theo quy dinh cGa phap [uat vé chimp khodn vé cic nghi quyet cia Dai hii
ding cd ding hodc Hoi dong quan tr {:hﬁp thudn cic giao dich nay.

4. Thanh vién Héi déng quén tr, thanh vién Ban Kiém sodt, Téng gigm dic, nguéi quan 1y khdc va
nhimg ngwéd eo lién guan cla nhimg ngudi nay khéng duee sir dung hodc tiét 16 cho npudi khac cae
thdng tin ndi bd d& thye hidn cée giao dich 6 lign quan.

Bitu 42, Cing khai ede i ich lidgn quan

Vice cong khai lgi ich va ngarii oo lidn quan cia cong ty thyre hién theo quy dinh sau déy:

1. Thanh vién Hi dong quan tri, thinh vién Ban Kiém soat, Téng gidm doe, nguin quin 1§ khie cha
cong Ly phii ké khai cho edng ty vé cde g feh én quan cia minh, hao glm:

a. Teén, mi 56 doanh nghiép, dia chi tru sé chinh, nganh, nghé kinh deanh cia doanh nghiép ma ho
o v hibn phin vim gop hofe ¢ phédn; tv 18 va thod diém s hiru pha’in von gap hodc ed phin do;

b. Tén, mi s6 doanh nghiép, dia chi try sirchinh, nganh, nghé kinh doanh cia duﬂ_nh nghiép ma nhimg
ngudi e6 lidn quan ctia ho cing siv hing hode sé hivy riégng phiin vin gop hode ¢é phin trén 10% vin
didn 12,

2. Viée ké khai quy dinh tai khodn 1 Biéu ndy phdi disge thiee hign trong théd han 07 ngay 1am viée,
ké tir ngay phit sinh lei ich lién quan; vie sira doi, bd sung phai duge théng bdo vai cong ty trong
théri han 07 npay 1am vige, k€ tir ngdy co sira dbi, bd sung tuwong tmyg.

3, Thanh vién Hi dong quan trj, Tong gidgm dic nhén danh cd nhin hojic nhin danh ngwi khic dé
thyre hign cong vide dudi mol hinh thire trong pham vi cong vige kinh doanh coa edng ty déu phai
gidi trinh ban chét, ndi dung eiia cong viée do trude Hoi dong quan tri, Ban Kiém sodt va chi duge
thue hién khi duge da sd thanh vidn con lai cta Hi ding guan trj chdp thudn; néu thye hién mé khong
khai bdo hofic khing duge sy chﬁp thufdn cia Hi dﬁnng quan trj thi 18 cé thu nhip co dwge tir hoat
ding di thude vé cong 1y,

Pitu 43, Hop dong, giao dich véi ngwdi ¢o lién guan

|, Comg ty khing duge cung L'&p khodn vay hofc bao [inh cho 1t ed céc co dong va ngudi co lién
quan ciia cb déng.

2, Céng ty khéng duge cung cip khodn vay hode bdo linh cho tit ci nhitng ngudi quan Iy cia cong
lv va nhimg ngudi cb lién quan cua heg, trie trudmg hop quy dinh tai khoan 3 Picu nay.

3, Cong tv duge cung Lﬁp ede khoan vay hode bao lnh cho cde cng Ly con cua Cong ty sau khi duge
Dal hii déng b dong hofie Ty dong quin td chip thuin theo quy dinh tai khodn 5, khoan 6
[Dicu nay,

4, Dai hi démg cb dong hoge Hi ddng quan i chép thudn hep ding, giae dich gita Cing ty voi
ehe truimg hop san diy:
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a. Ci déng, nguéd dai dién theo iy quyén cia cb dong sér hihu trén 10% ting 6 ¢& phin phé théng
cida cong ty va ngudi cb lidgn quan ca ho;

b, Think vién Hdi déng quan trj, thanh vién Ban Kiém sodt, Téng gidm déc, nguéi quin 1y khic vi
nguiri ¢ lién quan caa hg;

¢. Doanh nghi¢p ma thanh vién Hd ddng quan tri, thinh vién Ban Kiém sodt, Téng gidm ddc va
nguin quin 1§ khéc cia cong ty phai ké khai theo quy dinh tai khoin 1 Didu 42 cia Didu 18 nay.

5. Cée hyp dong, giae dich sau diy phai duoc Dai hoi déng cb dong chip thuin:

a, Cac hop dong, giae dich theo quy dinh tai khodn 3 va khodn 4 Bidu nay b gid 1r 1 35% trd 18n
hode giao dich din dén téng gié tri giao dich phét sinh trong vang 12 thing ké tir ngay thire hién giao
dich diu tién b gid i tr 35% irdr 1én tdng gid tri i sin ghi tén bao cdo 31 chinh gin nhit
eua cong tv;

b. Cée hop dong, giao dich ¢ gid tri lém hom 10% tf:'mg gid tr tai san ghi trén bdo cdo 1ai chinh gén
nhit giira céng ty vé e ding st hitu tr 51% thng sb of phin o6 quyén bidu quyét 1 lén hode
np i e6 lién quan cia co déng da:

Truimg hop chap thudn hop dong, gino dich thee quy dinh tai khoan nay, ngwii dai dién cng ty ky
hop ding, giao dich phai thing bao cho Hd dﬁng qudn tri vi thdnh vién Ban Kifm sodt va dbi Trong
¢o lién quan d6i véi hop dong, giac dich d6 va giri kém theo dir thao hop dulfmg hodc thing béo ndi
dung cha }'éu cia giao dich. Hai dong quian tri trinh dyr thao hop déng giao dich hode giai trinh v
ndi dung chi véu cia hop déng, giao dich tai cudc hop Pai héi ding ob dong hodic iy ¥ kién e6 dong
I}fl.ng vin bédn. Trong cie tredmg hop nay, o6 dong khéng ¢o guyen biéu quyet doi voi cac hop dong,
gizo dich ma ¢b diéng dé ¢o lgi ich lién quian.

. Cae hop dong, giao dich san ddy phai duoc Hoi dng quian tr] chip thugn:

a. Céc hop déng, giao dich tai diém a khoan 5 Diéu niy co gié trj nho hon 35% tong gid tr 13i san
ehi trén bdo cdo 14i chinh gin nhir

b. Cac hop déng, giao dich tai diém b khoan 5 Biéu ndy b gid tr nhd hom hode bing 10% thng pid
irj téi san ghi trén bdo edo tai chinh gin phar:

'I'ru'trng hop chap thugn hop dong, giao djch theo quy dinh tai khoan nay, ngwdi dai dién L{‘nng Iy h:r'
hop dﬁng, giao dich phai thung. béo cho thanh vién Héi déng quan tr, thinh vién Ban Kim sodt vé
cic doi tugmg c6 lién quan d&i véi horp déng, giao dich dé va giri kém theo dy thao hop dl::'ng hode
i dung chu }'éu cua giao djch. Hi du.!.'nng quan irj quyé!. dinh vife chﬁp thugdn hop dong, giao dich
trong thii han 15 ngay ké tir ngay nhin duoe thing bio. Thinh vién Hai dﬁng quin ) khimg ¢o
quyén bicu guyet doi vl céc hop ding, giac djch ma thanh vién 44 hodc nguin ¢ lién quan ¢ia think
vien do oo I ich Bén quan.

Dicu 44, Trach nhié¢m vé thift hai va boi thuimg

| Thanh vién Hoi déng quan tri, Thénh vién Ban Kiém sodt, Tong giam dic va ngwéd diéu hinh khic
vi pham nghia vy, trich nhiém trung thue vi cdn trong, khéng hodn thinh nghia vy cia minh phai
chiu trach nhidm vé nhitng thiét hai do hinh vi vi pham cda minh gdy ra.

2, Céang ty boi thirimg cho nhimg ngwin di, dang hofic b the tri thinh mdt bén lién quan trong cde

v khidu nai, kign, khoi 6 (bao ghm cée vu vife din sir, hanh chinh va khang phai 14 cde va kidn do

cong ty 1a nguwin khén kién) néu npwdi 36 43 holic dang 14 thanh vién Hoi ding quan tri, Thanh vién

Ben Kiém sodt, Tong giam dbc, ngwii diéu hinh khde, nhin vién hode 14 dai dién dwge cong ty oy
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:[u_'rrén heac ngwo do d3 hodic dang thue hién nhiém vy theo Oy qu:rén cua cong ty, hanh ddng trung
thue, cin trong vi Ig ich cla cdng ty trén oo s¢ tudn tha ludt phap va khong co hﬁng chimg xac nhin
ring nguin d6 di vi pham trich nhiém cia minh.

3. Chi phi bdi thudmg bao gdm chi phi phan quyét, cde khoan tién phat, cdc khoan phai thanh todn
phit sinh trong thire 1 (ké ca phi thué ludt su) khi gidl quyét nhime vu viée nay trong khudn khd It
phap cho phép. Cong ty e thé mua bao hiém cho nhimg ngwid néy dé tranh nhimg trach nhi¢m b
thirdmg néu trén.

XI.  QUYEN TRA CUU 80 SACH VA HO 50

Picu 45, Qu}rén tra ciru 56 sdch vi hi so

1. Co ding phd théng oo quyén tra ciu s sieh va hé so uomg fmg v& quy dinh 1 diém e, diém |
khodn 1 Bigu 11 va diém b khodn 2 Difu 11 Didu 12 nay.

2. Truémg hop dai dién duge dy quyén cla cd dong vi nhom cb dong véu clu tra ciu sb sich va h
s thi phai kém theo gifly iy quyln cla cb ding va nhém b déng ma ngud d6 dg didn hodo bin sse
cong chimg clia gidy Uy quyeén nay.

3. Thanh vién Hai dong quén tri, thanh vién Ban Kiém soét, Tong giam dbe va ngudi didu hanh khac
co quyén tra ciru 50 ding ky co déng cia céng ty, danh sach co dong, so séch va ho so khac cia cong
ly vi nhimg muye dich lién quan (61 chire vu cia minh voi difu kién cdc théng tin nay phai duge bao
.

4, Cong ty phai luu gilt Picu 1& niy vi nhitng hin sira 461 bd sung Dicu 1§, Gidy chimg nhin ding ky
doanh nghiép, cie quy ché, cie tai lidu chimg minkh quyén s¢ hitu t4i san. nghi quyet Dai héi dong co
ddng va Hi di:'mg quam tr, bién ban hop Pai hai dong o ddng va Hoi ding quan tr, cde bdo cio cia
[161 dbng quan trf, cde bio edo cie Ban Kiém sodl, bdo cio tii chinh nim, s6 sich ké todn va cie i
ligu khéc theo quy dinh cda phap ludt tai tru sé chinh hodic mdt noi khic vén dicu kién 1a cde cd dong
vi Co quan dang k¥ kinh doanh duge théng béo vé dia diém liu trir cde tai ligu nay.

3. Didu 18 nay phai dugre chng bé trén trang thdng tin dién tir cda cong ty.

XII. CONG NHAN VIEN VA CONG DOAN

Bidu 46, Cing nhéin vién vi cong doan

1. Thng gifm déc trinh Hai dong quan trj thing qua chi truong vé céc vin dé lign quan dén vige
tuyen dung, che npuéi lao dong nghi vige, tien luomg, bao hiem x4 hiii, phic leoi, khen thudmg va ky
Tudt dbi v ngurivi lao ddng v ngudni didu hinh cng ty.

2, Thng gidm dde winh Héi ddng quan tri thing qua chil traong vé quan bé cta céng ty vai cée 16
chire ¢ong doan theo Lugt Cong doan, Picu 1& Cong dodn va quy dinh phap luat hign hanh.

Piéu 47. Quan hé viri cong ty lién két

. Céng ty giao quyen cho ngwii dai dién theo oy quyen ciia chng ty trure tidp thay mat cong 1y quan
¥ cac khodn diu tir cia cdng ty tai cde ebng ty lién két trong pham vi diéu I¢ cia cde edng ty nay.

2. Cruyén v nghia vy eila nguin dal dién theo Oy quyén cla chng ty tai cic cong ty lién két droe xéc
dinh thee quy ché do Héi déng quan trj ban hanh vi tai timg quyét dinh ol ngwin dai dién theo Gy
qu:.rén eyl thi,

&1

b G e = Ay

el



3. Hop dong, piao dich va quan hi khac gila cong ty va cac cing ty lién l::t deu phai dugre thict lip
va thyre hién dée 13p, binh ding theo didu kién ap dung 48 v6i che chi thé phap 1y dic 13p.

XI1l. PHAN PHOI LO1 NHUAN
Dicu 48. Phéin phii lyi nhujn
1. Sau khi bit dip khodn 16 cia cdc ndm trude (néu cd), Cong tv trich lip cie qui tir loi nhudn sau
thué bao E,é‘l]‘.l‘l.: Qu¥ ddu tar pht trién; Qu¥ khen thuomg, phie lii; Qud thrdmg cho cde cd nhin, don
vi hiru guan; Quf cing tie %3 hii cong déng,
2. Dai hoi ding cf ddng quydt dinh mire ehi d ¢é tre vi hinh thire chi tré ¢b nke hing nim i lod
nhudn dge gitr lai eha cong ty.
3. Céng ty khing thanh todn 18 cho khoan tén ted b tie hay khodn tién chi ted lign quan 16 mdt loai
b phiéu,
4, Hai di"ﬂ'lg quén trj co the kién nghj Pai hdi dong co dong théng gua viée thanh todn toan b hodce
mit phan ed tie bang co phicu va Héi dong quan trj 13 co gquan thye thi quyét dinh nay,
5. Hii dong quin trj 6 thé quyét dinh tam (mg cé tire trong pham vi ki hoach da duge Dai hii dong
¢ dong thong qua néu xét :hﬁj.r vife chi trd ndy phi hop vii kha ning sinh 161 céa cong tv.
6. Trirémg hop o tire hay nhimg khoan tién khde lign quan tai mét logi e6 phicu duge chi tra hing
ticn, cong ty phai chi tra bang ticn dong Viét Nam. Viéc chi tra co thé thue hién tryc tiép hodc mﬁ_ng
qua cie ngdn hang trén co 50 cée thong tin ¢hi il vE 1i khodn ngin hing do ¢ dong cung cip.
T FLH':!TlH hi_rp eding tv di I:hu:,'r::n khoan theo ding cic thing tin ch tidt v ngfin hang do ¢l dﬂt‘:g cung
cip ma ch dong 46 khong nhin duge tidn, cong 1y khong phai chiu trich nhiém v& khodn tién cdng

ly di :hu}&:n cho cd dﬁng nay. Viéco thanh toan :,.La 1T di':;n viTl cAc oo phiéu ch thé e tien hanh
thing qua cang ty chimg khodn hoac Téng cdng ty Luu k¥ va Bi trir Ching khodn Vigt Nam

7. Can ¢ir Ludl Doanh nghiép, Lugt Chimg Khodn, Hi déng quan tri thdng gua nghi quyét xdc dinh
m:':nl ngay cu thé dé chit danh sich ob ddng. Cn cir theo ngdy db, nhﬂ‘ng ngwii dang ky voi tir cich
e dong hefic npwdi s hin cde chimp khoan khac duge quyén nhin cb tire bing fién hoiic ¢ phidu,
nhin thing bao hodc tai héu khac,

8. Mguvén 13c xir b 16 trong kinh doanh:

Treng triromg hop qu:rél todn ndm tai chinh bi 16, Hai dérng quan tr; phai dé xuit Dai héi dong co
dong xir | theo hai phiromg an sau:

a. Chuvén L& sang ndm sau theo céc quy dinh hi¢n hanh, dﬁng thiri Prai hii dﬁnng cb dbng phai quy et
dinh cic bién phip dé khic phyc.

b, Trwémp hop céng ty kinh doanh thua 15 kéo daj nhidu nim ma vin khong khic phye duge thi Dai
hiji dong o ddng s& xem x€t quyét dinh cic bign phip i 1Y theo Lugt Pha san,

6. Céc vin & khiic lidgn quan dén phin phoi lgi nhudn duge thye hién theo quy dinh coa phap lugt,
XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE P KE TOAN
Diéu 49, Tai khodn ngiin hing

1. Cong ty mir ti khoan tai cac ngan hing Viét Nam hode tai cic ngin hang nudc ngodi duge phép
hoat dong tai Viét Mam.
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2. Theo sy chip thudn e clia co quan ¢6 thim quyén, trong trremg hop cin thiét, cong ty ¢b thé
mir tdi khodn ngin hdng & nude ngodi theo ede quy dinh cia phidp Tudt,

Bicu 50. Nim tai chinh

Mam tai chinh et cong ty bit diu v ngay difiu tién cua thing 01 hang nim va ket thie viio ngiy 31
thang 12, Nam tai chinh déu 1ién bit diu ur ngay dugc c&p Gidy chimg nhin dang k¥ doanh nghiép
vi kél thide vao ngdy 31 thing 12 ngay sau dé.

Ditu 51. Ché dé ké todn

1. Ché df ké todn Cong ty sir dung 13 ché d6 ké todn doanh nghiép hodc ché dd k€ todn de thi diroe
o quan ¢o thim guyén ban hanh, chip thuin.

2. Chng 1y lip sd sdch ké toan bing tiéng Viét va luu giit hd so ké twan theo quy dinh phip luat vé ki
tdn va phip ludt hén quan, Nhitng hd so ndy phai ¢chinh xéc, cdp nhdt, cb hé thing va phin da dé
l;.'J'l'Efr'LE, munh va Eiﬁi trinh che gi;m diﬂi'l cld cong 1y,

3. Chng ty sit dung dom vi tiién 1 trong ké todn 1a dfing Vigt Nam.
XV. BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM

CONG BO THONG TIN

Bitu 52, Bdo cho tai chinh ndm, bin nién va quy

1. Céng 1y phai lip bio cdo 181 chinh nam theo guy dinh cla phip lujt va bio cdo tii chinh ndm phai
diroe kiém todn theo quy dinh tai Bitu 34 Bién 1& nay. Céng tv céng b bdo cdo thi chinh nam da
ducre kidm todn theo quy dinh cia phap ludt v& chimg khodn va nép cho co quan nhd nude eé thim
quyén.

2, Bdo cdo tai chinh nim phai bao gbm diy di cde bao cdo, phy lye, thuyét minh theo quy dinh phip
ludt vé ké todn doanh nghiép. Bso cao tai chinh nim phai phan dnh mdt cich trung thue va khich
quitn tinh hinh hoat ding cia cong ty.

3, Cong ty phad 1@p va cong b cic bio cio tal chink bin nién d3 soat xé1 vi bdo cdo tii chinh quy
theo quy dinh phip ludt vé thi trudmg chimg khodn vé nop choe co quan nha nude ef thim quyén.
Biéu 53. Bao cao thrimg nién

Cong ty phai lap va cong bd Bdo cdo thuimg nién theo cic quy dinh cita phap ludt vé chimg khodn,

XVL. KIEM TOAN

Piéu 54. Kiém todn

1, Dai hoi diing cb dbng chi dinh mdt t6 chite kiém todn ddc 1ap hoge phé duyit danh sich cdc m
chire kiém todn die Jap va iy quyén cho Hai déng quan tri quyét dinh lua chon mdt trong =6 cée 14
chire ndy thue hiégn kiém todn Bao cdo tai chinh cia cong ty,

2. Bdo céo kidm todn duee dinh kém bao cdo tai chinh niim cia cong ty.

3. Kidm todin vidn ddc Lap thyre hién vige kicm toan béo cao 1&i chinh cia cong ty duge tham du cde
cube hop Pai hoi ding cb déng va duge quyén nhin cac thing bio vi cie thang tin khac lidn quan
dén cubc hop Dai hii dbng cb déng va duge phit bitu ¥ kién tai cudc hop vi&t cac viin A& ed lién quan
dén vide kiém todn bao cao 1ai chinh cia cong ty.
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XVIL DAU CUA CONG TY
Diéu 55. Déiu ciia cing iy

1. M ciia cong ty hao phm ddu ducre [m tai co st khiic ddu hode dan dudi hinh thie chir k¥ sd theo
quy dinh cia phip ludt vé giao dich didn i,

2, Hai dong quan trj quyvét dinh loai ddu, s lugng, hinh thire v ndi dung déu cla chng ty, chi nhinh,
viin phomg dai dién et cdng ty (néu cd).

3, Hii dong quan trj, Tong gidm doc si dung va qudn ly diu theo guy dinh cta phap luat higén hanh.

XVIIL GIAI THE CONG TY

Piéu 56. Gidi thé edng ty

1. Cling ty c6 thi bj giki thé rong nhimg nwimg hop sau:

o (Gidi thé theo nghj quyét, quyét dinh cia Dai hii ding cb déng;

b. Bi thu hdi Gidy chimg nhén ddng ky doanh nghigp, trit traémg hop Ludt Quan 1§ thué oo quy dink
kchac;

¢, Che triedmg hop khae theo quy dinh cha phap lugt.

2. Vide pidi thé ebng ty do Dai hi ddng ed ddng quyét dinh, Hai dbng quan i thire hign. Quyét dinh
gidi thé ndy phai dugc thing béo holic phai duge chip thudn bdi co quan ¢b thim guyén (nfu bit
bude) theo quy dinh.

3. Trinh ty;, thi tue giai thé cong ty
Vide giai thé cing ty theo quy dinh tai khodn 1 Bidu ndyv duge thye hign nhw sau;

a. Pgi hii dong ed dong thing qua nghj quyét, qu}'ét dinh gidi the cong ty. Truwomg hop giai thé do bi
thu hoi Gidy chimg nhdn ding k¥ doanh nghiép hodc theo quyét dinh cia Toa an thi trong thid han
10 ngiy ké tir ngiy nhin dure quyét dinh thu i Gidy chimg nhin dang ky doanh nghigp hoiic quyél
dinh ctia Taa dn cé hi¢u lyc phip luit, cong ty phai triéu tip hop Dai hi dong ¢b dang théng qua
nghi quyét, dé quyét dink gidi th.

b, Nghi quwvét, quyét dinh gidi thé cdng ty phai o cic ndi dung chi yeu sau déy:
- Ten, dia chi tru s& chinh cda cing ty;

- Ly do gidi thé:

- Théri han, thil tye thanh Iy hop dong va thash todn che khodn ne cia cing ty;

- Phuromg an xir Iy céc nghia vu phat sink tir hop déng lao déng;

- Hg, tén, chir ky cia Chi tich Hai déng quan tri.

¢, Bi dbng quan tri thank 1dp Ban thanh 1¥ 13 sén cong ty.

d. Trong thivi han 07 ngay lam viée ke tirngay thing qua, nghi qu}rét, quytt dinh giai thé v bién bin
hop phii dige givi dén Co quan ding ky kinh doanh, co quan thué, ngudi lao ding trong cong ty,
Nahi quyét, quyét dinh giai thé phai duge dang trén Cong thong tin quoc gia ve ding ki doanh nghi¢p
v duoe niém }Iét edng khai i try s& chinh, chi nhanh, vin phong dai dign cia edng ty.
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Truimg hl;r]:r cong ty con nghia vy i chinh chua thanh toan thi phai gm kém theo nghj qujn:l quyét
dinh gid 1hé va phuromg an giai qug.r-::t neg dén céc chiz ng, nguin ob quyen, nghia vu va lot ich ¢o lign
quan, Phuong an giai qu:ﬁ:t ne phai co tén, dia chi cia chi no; it no, thii han, dia diém va phuong
thirc thanh todn 56 net dé; cach thire v thid han gial quyét khidu nai cia chil ne.

. Npuin dai dign theo phip ludt g hfl.'l g gidi thé cho Co quan dang kv kinh doanh trong véng 03
npdy lam viée ké tir ngay thanh todn hét cac khoan no cta cong ty.

Di¢u 57, Thanh Iy

I, Sau khi ci quyét dinh giai thé cang ty, Hoi ding quén trj phii thénh 1ip Ban thanh 1§ gim 03 thank
wvién, (12 thanh vién do Pai hii dong co déng chi dinh va 01 thanh vién do Hoi dong quan tri chi dinh
tir it cong ty kidm lodn dbe lip. Ban thanh 14 chudn bi ede quy ché hoat déng ciia minh. Céc thinh
vién cia Ban thanh 1% ¢ théé duge lua chon trong 50 nhiin vién efing ty hodic chuyén gia dée lap. Tat
cil cde chi phi lién quan dén thanh I§ dirpe cdng ty wu tién thanh todn trude cde khodn ng khéc cia
cong 1y.

2. Ban thanh Iy ¢6 trich nhiém bdo cio cho Co quan ding kv kinh doanh vé ngay thanh lp va ngiy
bt diu hoat dong, K& tir thid diém do, Ban thanh I¥ thay mét cong tv trong tat ¢& cde cong vide lién
quan dén thanh Iy céng ty trindie Toa dn va cée co quan hanh chinh.

3. Tién thu duge tir viée thanh l§ duge thanh toan theo thit ty sau:

a. Cac chi phi thanh 1¥;

b, Cie khodn ngy luomg, troe c:ip thdi viée, bao hiem xa hji, bao hi¢m y t&, bao hiem thit nghiép theo
quy dinh clia phap ludt vi cde quyén loi khie cia nguin lao dong theo théa wie lao ding tip thé va
hip ding lao déng da ky keét;

e, Mo thud;

d. Cac khoan ng khac;

e. Phin edn lai sau khi d& thanh todn 18 cd cde khodn ng tir diém a dén diém d wén diy duge chia
cho cde cb dbng. Chc cb phé.n wra i (néu ed) duye wu tién thanh todn trde.

XIX. GIAI QUYET TRANH CHAP NOI BO

Pitu 58, Gidi quyét tranh chip ndi bd

I. Trudmg hep phit sinh tranh chip hay khiéu ngi co lién quan toi hoat diing cliz cong ty hay tdi
quyéﬂ vit nphia vu cla cic ob dong theo quy dinh tai Diéu 1§ nav, Ludt Doanh nghiép hode cie quy
dinh phap luit khic giila:

a. Co dbng vai cong 1y;

b, C6 dong vii Hoi déng quan tri, Ban Kiém sodt, Tong gim dbc hay nguin dieu hinh khae,

Cdc bén lién quan cf ging gidi guyét tranh chilp 6 thing qua thuong Ivong va hoa gidi. Trr trutmg
hop tranh chip lién quan 07 Hii ddng quin 1ri hay Chi tich Hai déng qudn tr, Chi tich Hdi dong
quan trj chi iri vige gidi guyét ranh chip va yéu ciu timg bén trinh biy céc théng tin lién quan dén
tranh chap trong vong mudi lam (15) ngay lam viée ké tir ngdy tranh chip phét sinh. Trwémg hop
tranh chap lién quan t&f Hdi dbng quén tri hay Chi tich Héi ding quin tri, biit ¢t bén nac cing co
thé véu ciu Trirdmg Ban Kiém sodt chi dinh mit chuyén gia dée 13p lam trung gian hda gidi cho qud
trinh pisi quyét tranh chép.
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2. Truimg hop khéng dat duoe quyét dinh hod gidi trong vong sdu (06) tudn tir khi bit ddu qué trinh
hod gidi hodie néu quyét dinh ctia trung gian hoa giai khong duge cde bén chip nhin, bit cit bén ndo
ciing ¢d thé dira tranh chip &6 ra Ta dn o thim quyén,

3. Céc bén fir chju chi phi cia minh c6 hién quan wi this tue thuromg legng va hod gidi. Viée thanh
todn cac chi phi cba Tod an dwec thye hién theo Ban én / Quyét dinh cha Toa dn.
XX. BOSUNG VA SUA DOIDIEU LE

Ditu 59. Bd sung va sira ddi ditu 1§

1.Viée bb sung, sl ddi Diéu 1€ ndy phai duge Dai héi ding b déng xem xét quyét dink.

1. Tnremg bop phap ludt ¢é quy dinh lién guan dién hoat déng cla cong ty chura dixgee da cép trong

ban Bidu 18 ndy hodc truimg hirp i quy dinh php ludt méi khic véi ndi dung trong Didu 12 nay thi
dp dung nhitng quy dinh 46 4é digu chinh hoat déng cia céng ty.

XXI. NGAY HIEU LUC
Biéu 60, Hiéu lre

1, Bidu 1& nay gim 21 chrome 60 didu dwoe Dai hi ddng cé déng Céng ty C6 phin Cing Piéng Nai
thing qua tai Nghi quvét sé 32/2026/NQ-DHDCD ngiy 20/04/2026 thay thé cho Didu 1§ ngay
507/ 2025,

2. Pidu 18 ndy duge 18p thanh 10 (mutd) bén, ¢d gia tj nhir nhau v& phai duge hra gilr tai Tru so
chinh ciia cdng ty, mdt (01) ban nép tai Co quan dang ky kinh doanh theo quy dinh.

3. Diéu 12 nay 1a duy nhit va chinh thirc ¢iia cdng ty.
4, Céc ban sao hode trich luc Didu 18 ndy cb gid tr khi o6 chit ki cha Chi tich Hji dong Quan trj
hodc Tong gidm dée,

NGUOT DAI DIEN THEO PHAP LUAT
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L. INTERPRETATION OF TERMS IN THE CHARTER
Article 1. Terminology explanation

I, In this Charter, the following terminology is understood as follows:
. “Charter capital” is the total par value of all types of shares sold and stipulated in Article 6 of this
Charter;

b. "Business Law™ is Law on Business No. SW2020/QH14 dated 17/672020 to be amended by Law
No 032022011 5 dated 1170152022 and Law on Enterprises amended No. 765202501 15 dated June
17, 2025;

¢, “Securities Law™ is Law on Securities No, 34/2019/0QH 14 dated 26/1 12019 to be amended by Law
No. 26/ 2024/QH1 5 dated 29/11/2024;

d. “Menagers” include the Chairman of the Management Board, members of the Management Board,
and the Executives;

e, "lixecutives™ is the General Director, Deputy Gengral Director, and Chief Aecountant;

L. “Relatives of a persor™ inclode: wife, husband, father, mother, foster father, foster mother, father-
in-law, mother-in-law. stepflather, stepmother, children, adopted children, son-in-law, daughter-in-
law, brother, sister, brother-in-law, sister-in-law, wife’s brother, hushand's brother, wife's sister,
husband s sister, wife’s sibling, hushand’s sibling;

. “Affiliated persons” are the organizations and individuals defined in clause 23 Article £ ol the Law
on Enterprises and clause 46 Article 4 of the Law on Securilies;

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

L. “Shareholders” are individuals or organizations owning at least one share of company;
k. “Commaon shareholders™ are shareholders owning common shares;

L " Major shareholders™ are shareholders owning 5% or more of company's voling shares;
m. “Steck Exchange” refers to the Vietnam Stock Exchange and its subsidianes;

. “Shearehoider's contact address” is the shareholder's addresy in the conselidated list of securitles
haoidery provided by the Viet Nam securities depository and clearing corporation ai the masi receni
time.

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

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

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

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

1. Mame of Company

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

- Company name in foreign language: DONG NAI PORT JOINT STOCK COMPANY
- Abbreviated Company name; DONG NALPORT
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2. Company is a jeint stock company, which is a juridical person and is conformable with applicable
repulations of law of Vietnam.

3. Headquarters:

- Head office address: 1B-D3, Binh Duong Quarter, Long Hung Ward, Dong Nai Provinee, Vietnam
= Telephome: (0251) 3832 225 — 3831 439

- Fax: 0251 3831 239

- E=mail: infofndongnaiport.com.vn

- Websile: ip:fdongnai-port. com

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

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

Article 3. Legal representative of Company

. Company has 01 legal representative. The General Director is the legal represemtative of the
company.

2. Rights and obligations of the legal representative:

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

b. Responsibilities of the legal representative are based on Article 13 of the Law on Enterprises, and
other rights and obligations preseribed by law.
I TARGETS, SCOPE OF BUSINESS AND OPERATION OF COMPANY

Article 4. Industries, professions and objectives

1. Company’s business lines are:

. I
M. ERGFR Uik Mt Industry code |

Aﬂnr_g_gjlgstinE updating and supplementing

| | Repair and maintenance of fabricated metal products 3311 |
2 | Repair and maintenance of machinery and equipment 3312 |
3 | Repair and maintenance of electronic and optical equipment 3313 J
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4 | Repair and maintenance of electrical aquipment 1314
¢ Repair and maintenance of transport equipment (excluding automobiles, 1413
motorcyeles, and other motor vehicles)
ﬁ Repair and maintenance of other equipment 3319
7 | Water collection, treatment, and supply 3600
8 | Collection of non-hazardous waste 3811
) Cc_rl]m‘.iuu of hazardous waste 3812
10 | Pipeline transport 4940
11| Air Freight transport 5120
12 | Service activities incidental 1o road transportation 3225
13 | Freight forwarding services for goods 5231
14 | Intermediary services for real estate activities 6821
15 | (hher real estate activities on a fee or contract basis GR2%
16 | Leasing of motor vehicles 7710
5 Leasing of machinery, equipment, and other tangible goods without an T30
operator
% | (nher cleaning services 129
19 | Service activities incidental 1o rail transportation 3221
20 | Repair and maintenanee of automobiles and other motor vehicles 9531
21 | Sewerage and wastewater reatment 3700
22 | Rail freight transport 4912
23 | Urban and suburban passenger land transport {excluding bus transport) 4031
24 | Road freight transport 4933
25 | Coastal and ocean freight transpori 5012
26 | Inland waterway freight transport 5022 l
27 | Warchousing and storape 3210
28 | Service activitics incidental to water transportation 5222
29 | Cargo handling 3224
30 | Other service activities incidental to transport 5229
Real estate hu;ns. land use rights belonging to the owner, user, or aELO




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

Article 5. Scope of business and operation

1. Company 15 authorized to formulate plans and eonduct all business activities within the scope of
the business lines publicly disclosed on the MNational Business Registration Portal and in this Charter,
in complignce with applicable laws, and to take appropnate measures to achieve the Company’s
ohjectives.

2. Company is entitled 1o freely conduct business in any sectors or industries not prohibited by law
and approved by the General Meeting of Shareholders.

IV. CHARTER CAPITAL, SHARES

Article 6. Charter capital, shares

1. Charter capital of the Company is YND 555,658.200,000 (five hundred fifty five billion, six
hundred Gty eight million, two hundred thousand Vietnamese dong).

The total charter capital of the Company is divided into 55,565,820 shares with a par value of VND
10,000 per share.

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

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

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

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

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

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

1. Company's Shareholders shall be issued Share certificates corresponding to the number and type
of Shares owned.
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2. Bhares are sccuritics certifying the lawful rights and interests of the holder to a portion of the
company's share capital. Shares shall include all contents prescribed in clause 1, Article 121 of the
Enterprise Law.

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

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

a, Information about lost, -;!amagud, ar otherwise d.ESttT:ijﬂd shares:
b. Commitmenis 1o bear the responsibility Tor any disputes arssing from the reissue of new share.
Article 8. Other securities certificates

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

Article 9. Transfer of shares

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

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

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

4, Sharcholder has the right 1o gifl part or all of their shares to others; or to use shares Lo repay debts.
In this case, the recipient of the gift or the one receiving the debt repayment in shares becomes a
sharcholder of the company upen completing the transfer procedures as prescribed by this Charter
and relevant laws.

V. DRGANIZATIONAL STRUCTURE

Article 10, Organizational structure
The Organizational Structure of the Company consists of:

1. General Meeting of Sharcholders;

L2

. Management Board;
. Supervisory Commiliee;

4, General Pirector.
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VLSHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS
Article 11.  Shareholders® rights
1. Common sharcholders have the following rights:

a. 'l'oattend, speak at the General Meeting of Shareholders, and exercise voting rights either directly
or through authorized representative or by other methods as stipulated in the Internal Repulations on
Corporale Governance, this Charter, and applicable law; each common share shall carry one volg;

b. To receive dividends at & rate determined by the General Meeting of Shareholders;

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

d. Ta frcely transfer their shares to others, except as provided in clause 2 and clause 4 Article & of
this Charter;

¢, To review, look vp, and extract information about their name and contact address in the list of
sharcholders with voting rights; to request cotrections to inaceurate information;

. To review, look up, extract, or copy the Company Charter, minutes of the General Meeting of
Sharchalders, and resolutions of the General Meeting of Sharcholders:

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

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

1. T be treated equally;

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

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

|, Other rights as preseribed by law and this Charter.

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

a. o request the Management Board to convene a General Meeting of Sharcholders in the following
cascs: The Management Board serously violates shareholders' rights, management oblipations, or
makes decisions exceeding its authorized powers, and in accordance with clause 3 and clause 4,
Article 13 of this Charter;

b. To review, look up, and extract the minute book, resolutions and decisions of the Management
l3oard, semi-annual and annual financial reponts, reports of the Supervisory Commitice, contracs,
\ransactions subject to the Management Board® approval, and other documents, except for documents
refated to trade scerets and business secrets of the company,

¢. To request the Supervisory Committee to inspect specific issues related 1o the management and
operation of the company when deemed necessary. The request shall be in writing and shall include
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the following information: full name, contact address, nationality, and legal document number lor
individuaf shareholders: name, enterprise eode, or legal document number, head office address for
institutional shareholders; the number of shares and registration time of ecach shareholder, the total
number of shares of the entire sharcholder group, and the percentage of ownership in the total shares
of the company; issues to be inspected and purpose of inspection;

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

e. Other rights as preseribed by law and this Charter,

3. Sharchalder or a group of shareholders holding from 10% of the total ordinary shares has the right
Lo nomingte persens to the Management Board and the Supervisory Committce as prescribed in clause
2, Article 24 and clause 2, Asticle 34 of this Charter. Ordinary sharcholders forming a group 1o
nominaie individuals to the Management Board and Supervisory Committee shall inform
participating sharcholders about the formation of the group before the commencement of the General
Mecting of Sharcholders,

Article 12, Obligations of shareholders

Common sharcholders have the following obligations:

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

2. Not 1 withdraw the capital contributed by common shares from the company in any form, excepl
in the case of the company or another person repurchasing the shares; In the event that a sharcholder
withdraws part or all of the contributed share capital in contravention of the provisions of this clause,
that sharcholder and affiliated persons in the company shall be jointly and severally liable for the
dehis and other property obligations of the company within the scope of the withdrawn shares and
damages meurned;

3, To comply with the Charter and regulations of the company; comply with resolutions and decisions

of the General Meeting of Sharcholders and the Management Board;

4. To keep confidential the information provided by the company as preseribed in the Company
Charter and law; 1o use the information provided only to exercise and protect their legitimate rights
and imerests; strictly prohibited from disseminating or copying and sending information provided by
the company to other organizations and individuals;

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

a. Attending and voting in person at the meeting;

b. Authorizing another person o attend and vote at the meeting;

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

&, B personally respansible when acting on behall of the Company in any form to carry cut any of
the [ollowing actions:

a. Violating the law;
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b. Conducting business and other transactions for personal gain or to serve the interests of other
orpanizations or individuals;

c. Paying debts that are not yet due in the face of potential financial risks to the company.
7. To perform other obligations as prescribed by law and this Charter.

Article 13, General Meeting of Shareholders

1. The General Meeting of Shareholders, comprising all shareholders with voting rights, is the highest
decision-making body of the Company. The annual General Meeting of Sharcholders is held once a
year and within 04 months from the end of the fiscal year. Unless otherwise provided in the Company
Chatter, the Management Board decides to extend the annual General Meeting of Sharcholders if
necessary, butl no later than (86 months from the end of the fiscal year. In addition to the annual
meeting; the General Meeting of Sharcholders may hold extraordinary meetings. The location of the
Cieneral Meeting of Sharcholders is determined as the place where the chairperson attends the
meeling and shall be within the territory of Vietnam.

2. The Management Board convenes the annual General Meeting of Sharcholders and seleets a
suitable Jocation, The annual General Meeting of Shareholders decides on matiers as prescribed by
law and the Company Charter, especially approving the audited annual financial statements. In the
event thal the asdit report of the company's annoal financial statements has material exceplions,
adverse audit opinions, or disclaimers, the company shall invite representatives of the auditing
organization that sudited the company's financial statements to attend the annual General Meeting of
Shareholders,

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

a. The Manapement Board deems it necessary for the benefit of the Company,

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

c. At the request of a sharcholder or a group of shareholders as stipulated in clause 2, Article 11 of
this Charter; the request shall be made in writing, specify the reasons for convening such a meeting,
and bear signatures of relevant shareholders; the request for convening the meeting must be
accompanicd by documents and evidence of violalions committed by the Management Board, the
level of such violations, or decisions issued beyond its authority. The shareholder or group of
sharcholders shall bear full responsibility before the law for the accuracy and truthfulness of the
docurments and evidence provided to the competent authorities when reguesting the convening of a
General Meeting of Sharcholders;

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

4. The Management Board shall convene a General Meeting of Sharcholders within 60 days from
the date the number of remaining members of the Management Board or members of the Supervisory
Committee as prescribed in point b, clause 3 of this Article or receives the request as prescribed in
paint ¢ and point d. clause 5 of this Artacle;
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b. In case the Management Board fails to convene the General Mecting of Sharcholders as prescribed
in point a. clause 4 of this Article, within the next 30 days, the Supervisory Committee shall replace
the Management Board to convene the General Meeting of Shareholders according 1o the provisions
of clause 3, Article 140 of the Enterpnise Law;

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

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

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

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

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

b, Audited annual financial statements;

c. The Management Board' report on governance and the performance of the Management Board
and cach member of the Manapement Board;

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

&, Sell-assessment report on the performance of the Supervisory Committee and it members,
. Dividend rate for each share of each type.

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

a. Approve the company's development orientation;

b. Decide an the type of shares and the total number of each type of shares that are entitled to be
offered lor sale;

¢, Elect, dismiss, remove members of the Management Board and the Supervisory Commitiee;

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

¢. Decide to amend and supplement the Company Charter;

f. Decide 1o repurchase more than 10% of the wial sold shares of cach type:

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

13



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

i. Decide on the budget or the total amount of remuneration, bonuses, and other benefits for the
Management Board and the Supervizory Committes;

1. Approve the Intemal FRegulations on Corporate Governance, Regulations on operation of the
Management Board, and Regulations on operation of the Supervisory Commitice;

k. Approve the list of independent audit organizations that will audit the Company’s Financial
statements; decide on an independent audit organization to inspect the company’s operations, and
dismiss an independent auditor when deemied necessary;

I. The exccution of contracts and transactions as preseribed in clause 5. Article 43 of this Charter;

m. CHher rights and obligations as stipulated by law and this Charter.

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

Article 15.  Authorized representative

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

i. Oreanization shareholder shall authorize an individual representative according to the following
regulations:

- Sharcholder owning less than 10% of the total shares may only authorize 0 representative.

- Sharcholder owning from 10% 1o less than 204 of the total shares may authorize a maximum of (2
reprcsentatives.

- Sharcholder owning from 20% to less than 30% of the total shares may authorize a maximum of 03
representalives.
- Sharcholder owning from 30% to less than 40% of the total shares may authorize a maximum of (4
MEpresenialives,

- Sharcholders possessing from 40% to under 50% of the total shares may authorize a maximum of

05 representatives.

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

¢. The document appointing the authorized representative shall be notified to the company and shall

only be effective with respect to the company [rom the date the Company receives the document. The
decument appointing the authorized representative shall include the following main contents:

- Name, cnierprise code, and head office address of the sharcholder;

- The numbser of authorized representatives and the corresponding shareholding percentage or capital
contribution of cach authorized representative;

- Full name, contact address, nationality, and legal document number of cach individual authorized
representalive;
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- Cormesponding  authorization period for each suthorized representative, clearly siating the
authorization starl date:

- Full name and signature of the lepal representative of the sharcholder and the authorized
represeniative,

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

- Blate-owned enterprise sharcholders, as stipulated in point b, clause 1, Article 8 of the Law on
limerprises, are not permitted to appoint individuals who have family relationships with the
erferprise’s managers or with those who have the anthority to appoint such managers, as their
authorized representatives at the Company.

2. Authorization to attend the General Meeting of Shareholders

a. Sharcholders, or authorized representatives of shareholders who are organizations, may directly
attend the mecting or authorize one aor more other individuals or orpamizations 1o attend, either in
persan or through one of the methods stipulated in clause 3, Article 144 of the Law on Enterprises.

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

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

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

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

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

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

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

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

a. Prepare a list of shareholders cligible 1o participate and vote at the General Meeting of
Shareholders: the list of shareholders emtitled to attend the General Meeting of Sharcholders ts
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prepared no later than 10 days before the dale of sending the notice of the General Meeting of
Sharcholders; the company shall publish information about the preparation of the list of sharcholders
entitled 1o attend the General Mecting of Sharcholders at least 20 days belore the record date;

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

c. Prepare documents for the General Meeting of Shareholders;

d. Drafi resolutions of the General Meeting of Sharcholders according to the intended content of the
meeting:

e. Determine the time and venue of the meeting;

{2 Motify and send a notice of the General Meeting of Shareholders 1o all sharcholders entitled 1o
attend the meeting:

g, Urther tasks serving the meeting.

3. The notice of the General Meeting of Shareholders is sent o all shareholders by means to ensure
it reaches the sharcholders' contact addresses, and is also published on the company's website and the
State Securities Commission, Stock Exchange. The eonvener of the General Meeting of Shareholders
shall send a notice of the meeting o all shareholders on the list of shareholders entitled 1o atiend the
meeling no later than 21 days before the opemng day of the meeting {from the date the notice is sent
or delivered validly). The apenda of the General Meeting of Sharcholders and documents related 1o
the issues to be voled on at the mesting are posted on the company's website. The notice of the
meeting shall clearly state the link 1o all meeting documents for sharcholders to access, including:

a. Mesting apenda, documents used in the meeting;

b, List and details of candidates in the case of electing members of the Management Board, members
of the Bupervisory Commitiee;

¢. Voting batlots;

d. Dralt resolutions for cach issue on the meeling agenda,

4. Sharcholder or group of shareholders as prescribed in clause 2, Article 11 of this Charter has the
righi to propose issucs Tor inelusion in the agenda of the General Meeting of Sharcholders, The
proposal shall be in writing and shall be gent to the company no later than (05 working days before
lhe opening day of the General Meeting of Sharcholders. The proposal shall clearly state the
sharcholder's name, the number of each type of share held by the sharcholder, and the issue proposed

for inclusion in the meeting agenda.

3. The convener of the General Meeting of Sharcholders has the right to refuse the proposal specificd
in clause 4 of this Article in one of the [ollowing cases:

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

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

¢. The issue exceeds the jurisdiction of the General Meeting of Shareholders;

d. Other cases as prescribed by law and this Charter.



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

Article 17.  Conditions for opening the General Meeting of Shareholders

I, The General Meeting of Sharcholders shall be held when the attending sharcholders represent
more than 50% of the company's total voting shares.

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

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

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

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

2. When registering to atiend the meeting, shareholders or anthorized representatives shall be 1ssued
a voling card and a voling ballot, which shall include the registrafion number, the full name of the
sharcholder or the full name of the shareholder's authorized representative, and the number of voting
shares held by the sharcholder. The General Meeting of Shareholders shall discuss and vole on each
1ssue on the agenda. Vetng shall be conducted by approval, disapproval, and abstention. During the
voting process at the meeting, sharcholders shall mise their voling cards and mark the corresponding
box on the voting ballot. After collecting and counting the votes. the fotal number of votes for
approval, disapproval, abstention, or invalid votes for cach issuc shall be announced by the
chairperson before the meeting concludes.

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

4. The clection of the chairperson, secretary, and counting ballot committes shall be regulated as
Tollows:

a. The Chairman of the Management Board shall preside over or authotize another member of the
Management Board to preside over the Oeneral Meeting of Sharcholders convened by the
Management Board, [ the Chainman is absent or temporarily incapacitated, the remaining members
shall eleet one of them to chair the meeting by majority vote. If a chairperson cannot be elected, the
Head of the Supcrvisory Committee shall preside so that the General Meeting of Sharcholders elects
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a chairperson from among the attendees and the person with the highest number of votes shall be the
chairperson of the meeting;

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

the meeting:

¢. The chairperson appoints one or some people as secrctaries of the meeting;

d. The General Meeting of Shareholders elect one or several people to the ballot counting board as
proposed by the chairperson of the meeting.

5. The agenda and content of the meeting shall be approved by the General Meeting of Shareholders
in the opening session. The agenda shall cleardy and specifically define the time allocated for each
muatter within the meeting agenda,

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

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

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

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

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

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

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

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

8. In case the Chairperson postpones or suspends the General Meeting of Sharcholders contrary 1o
the provisions of clause 7 of this Article, the General Meeting of Shareholders shall clect another
person among the attendees to replace the Chairperson to conduct the meeting until its conclusion;
all resolutions passed at that meeting shall be effective.

&, Online General Meeting of Shareholders shall be conducted in accordance with Internal regulations
(It COFPOTALE POVEIMANCE,
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Article 19. Methods for ratifying resolutions of the General Mecting of Shareholders

. The General Meeting of Shareholders shall approve resolutions within its competence by voting al
the meeting or by written opinion

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

a. Approve the audited annual financial statements;

h. Development orientations of the company;

¢. Elect, dismiss, remove of the Management Board and the Supervisory Committee,
d. Reorganize, dissolve the company.

Article 20, Conditions for passing Resolution and Minute of Meeting of the General
Meeting of Shareholders

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

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

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

e. Reorpanize, dissolve the comparny,

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

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

4. Resolutions of the General Meeting of Shareholders approved with 100% of the total voting shares

are legal and effective even if the order and procedures for convening the meeting and approving the
resalufions violate the provisions of the Enterprise Law and this Charter.

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

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

2. The Management Board shall prepare questionnaireg, draft resolutions of the General Meeting of
Sharehalders and explanatory documents for the draft resolutions, and send them to all Sharcholders

with voting rights at least 10 days beforc the deadline for retuming the yuestionnaires. The
preparation of the list of Sharcholders to send questionnaires chall comply with point a. clause 2,
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Article 16 of this Charter, The requirements and procedures for sending questionnaires and
accompanying documents shall comply with clause 3, Arlicle 16 of this Charter, except for the time
requirement.

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

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

d. Issues 10 be consulted for approval;

¢. Voting options, incleding agree, disagree, and no opinien on each issue;

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

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

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

a. In the case of mail, the completed questionnaires shall be signed by the individual sharcholder, the
authorized representative, or the legal representative of the institubional sharcholder. The
guestionnaires sent to the company shall be encloged in a sealed envelope, and no one has the right

i open it hefore the ballot counting;

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

¢, Questionnaires sent to the company after the deadline specified in the guestionnaires or opened in
the case of mail, or disclosed in the case of fax or cmail are invalid. Questionnaires nol returned are
considered abstentions.

3. The Management Board shall count the ballots and prepare a ballot counting minutes in the
presence of the Supervisory committee or a Shareholder who does not held a management position
in the Company. The ballot counting minutes shall include the following main contents;

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

¢. Number of shareholders with the total number of voting shares that participated in the voting,
distinguishing the number of valid votes, the number of invalid votes, and the method of sending

questionnaires, along with an appendix listing the participating sharcholders;
d. The total number of votes in agree, disagree, and no opinion for each matter;
c. Matters approved and the comresponding approval rate;

{. Full name and signature of the Chairman of the Board, vote counters, and vole counter Supervisors.
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Members of the Managemeni Board, vole counters, and vole counter supervisors shall be jointly
liable [or the honesty and accuracy of the vote counting minutes; and shall be jointly liable for
damages arsing from decisions approved due fo dishonest and inaccurate vote counting.

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

7. The answered ballots, vote counting minuies, full text of the approved resolution, and related
documents attached to the ballots shall be kept at the head office address of company.

8. Resolutions on the following matters are approved in the form of collection of sharcholder's written
comments when agreed by sharehalders holding at least 65% of the total voting shares of all
sharcholders with voting rnights:

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

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

¢. Reorganize, dissolve the company,

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

10, Resclutions approved in the form of collection of shareholder’s written comments under this
Acrticle have the same validity as resolutions approved at the General Meeting of Sharcholders.

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

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

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

d. Full name of the chairperson and secretary;

e. Summarizing the procecdings of the meeting and the opinions expressed at the General Meeting
of sharcholders on each 155ue on the agenda;

{. Mumber of sharehalders and total voting shares of sharcholders attending the meeting, appendix of
the list of registered sharchalders, representatives of sharcholders attending the meeting with
corrcsponding number of shares and votes;
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g, Toial number of votes for each voting matter, specifying the voting method, total number of valid,
invalid, agreeing, disagreeing, and no opinion votes; corresponding percentage of the tolal voles of
the sharcholders attending and voting at the meeting;

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

| Full name and signature of the chairperson and secretary; It the chairperson or secretary refuses o
sipn the minutes of the meeting, these minuies shall be valid if signed by all other members of the
Management Board attending the meeting and containing all the contents preseribed in this clause;
The minutes of the meeting shall clearly state the refusal of the chairperson or secretary to sign the
minuies of the meeting.

2, Minutes of the General Meeting of Shareholders shall be completed and approved before the
meeting concludes. The chairperson, secretary, or any other signatory of the minute bears joint
responsibality for the veracity and accuracy of the content therein.

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

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

retained by the head office address of company.

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

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

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

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

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

1, In the event that the candidates for the Management Board have been identified, the company shall
diselose relevant information about the candidates at least 10 days prior to the opening of the General
Meeting of Sharcholders on the Company’s electronic portal, allowing shareholders to review the
candidates before casting their votes. Candidates for the Management Board shall provide a written
commitment regarding the truthfilness and accuracy of the personal information disclosed, family
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relationships are regulated in Clause 22, Aricle 4 of the Enterprise Law and shall commit 1o
performing their duties honestly, carefully, and in the best interests of the company if elected as
members of the Management Board, The information related to the candidates for the Management
Board to be disclosed includes:

a. Full name, date of birth;
b. Qualification;
c. Work experience;

d. Cither management positions (including Management Board/ Members” Council positions at other
companies);

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

. Information about companies where the candidate currently holds a Management Board/ Members’

Council position, other management titles, and any interests related to the candidate’s Company (if
anyvl.

2. Shareholders shall have the right to aggregate their voting rights to nominate candidates for the
Management Board. Sharcholders or sharcholder groups holding from 10% to less than 20% of the
total voling shares shall have the right to nominate one candidate; from 20% to less than 30%, 1o
nominate a maximum of two candidates; from 30% to less than 40%, to nominate a maximum of
three candidates: from 40% to less than 50%, to nominate a maximum of four candidates; and from
0% or more, 10 nominate a maximum of five candidates.

3. In the event that the number of candidates for the Management Board through nomination and
application is still insufficient as per clause 1, Article 25 of this Charier, the incumbent Management
Board shall introduce additional candidates. The incumbent Management Board's intreduction of
additional candidates shall be elearly announced before the General Meeting of Shareholders votes
Lo clect members of the Manageméent Board.

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

b. Possess professional qualifications and experience in buginess administration or in the feld,
industry, or business line of the Company, and not necessarily be a shareholder of the company;

¢. Only be concurrenily a member of the Management Board or the Members® Council at a maximum
of 015 other companies;

d. Mot be a family member of?
- The General Director and other managers of the company,

- The manager, the person authorized 1o appoint the manager of Sonadezi Corporation;

Article 25, Term of office and composition of the Management Board

1. The Mumber of members of the Management Board is 05.

2, The term of a Management Board member shall not exceed 03 years and may be re-elected for un
unlimited number of terms, If all Board members’ terms conelude simultanecusly, they shall continue
a5 Board members until successors are clected and assume their roles.
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3. The composition of the Management Board shall ensure that a1 least one non-executive member
and one independent member of the Manapement Board. The criteria for being an independent
member of the Management Board are as follows:

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

b. Mot be a persen receiving salary or remuneration from the company, excluding allowances that
members of the Management Board are entitled to as regulated;

. Not be a person whose spouse, father, loster father, mother, foster mother, children, foster children,
brother, sister. or sibling is a major shareholder of the company; or is a manager of the company or a
subsidiary of the company:

d. Mot be a person who directly or indirectly owns at least 01% of the total voting shares of the
¢. Not be a person who has served as 8 member of the Management Board or the Supervisory

committee of the company for at least the previous 05 consecutive vears, unless appointed for 02
conseculive terms.

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

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

a. General Meeting of Shareholders dismiss members of the Management Board in cases where the
members are oo longer qualified as per clavse 4, Article 24 and clause 4, Artiele 25 ol this Charter
or have submitted their resignation letter and it is approved.

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

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

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

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



Article 26.  Hights and obligations of the Management Board

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

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

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

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

d. To decide on the selling price of the company’s shares and bonds;
¢. To decide on share buybacks as regulated by clause 1 and clanse 2, Article 133 of the Law on

Enterprises;
f. To decide on investment plans and projects within their competence and limits according to legal
regulations;

2. To decide on solutions for markel development, marketing, and technology;

h, To approve contracts for purchase, sale, borrowing, lending, and other contracts and transactions
with a value equal to or greater than 50% of the company's charter capital, excluding contracts and
iransactions under the decision-making authority of the General Meeting of Shareholders as
stipulated in point d, clause 2, Article 14 and clause 3, Article 43 of this Charter;

i, To elect, dismiss and remove the Chainnan of the Management Board; to appoint, dismiss. sign
conlracts, lerminate contracts, and decide on salaries, bomuses, and other benefiis of the General
Director, Deputy General Director, Head of Imernal Audit, Chiel Accountanl; o appoint
representatives of the company's capital in other enterprises, and decide on the bonuscs and other
benefits of these individuals;

i. Supervise and direct the General Director and other exceutives in the daily business operations af
the company:

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

|. Apprave the agenda and content of documents for the General Meeting of Shareholders, convene
the General Meeting of Shareholders or collect opinions for the General Meeting of Shareholders 1o

pass resolutions;

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

n. Propose the dividend payout ratio; decide the time Bt and procedures for paying dividends or
handling losses incurred during business operations;
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o. Propose the peorganization or dissolution of the company; request the bankruptey of the compeany;

p. Decide 1o issue the Regulations on Operation of Management Board and Internal regulations on
porporate povernance after being approved by the General Meeting of Shareholders;

g. To organize iraining and professional development programs on corporate govemance and
necessary skills for members of the Management Board, the General Director, the person in charpe
of corporate povernance, and other managers of the Company.

r. To eonduct dividend payments to sharcholders in accordance with applicable laws after approval
by the Annual General Meeting of Shareholders.

s, Other rights and cbligations as prescribed by law and this Charter.

3. The Management Board shall report to the General Meeting of Shareholders the results of the
Management Board' activitics according to Article 280 of Decree No. 15352020ND-CP dated
December 31, 2020 of the Governmenl.

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

1. The company has the right to pav salaries, remunerations, and bonuses to members of the
Managemen! Board according to business results and efficiency.

2. Non-exccutive members of the Management Boand are entitled to remuneration from the non-
executive management remuneration fund decided by the General Meeting of Shareholders.

3. The full-time Chairman of the Board is salaried. The salary of the full-time Chairman of the Board
15 proposcd by the Management Board and decided by the General Mecting of Sharcholders.

4. Members of the Manapement Board receive bonuses in accordance with the bonus regulations of
the Corparation. The bonus amounis for the Chairman and each member of the Management Board
may be temporarily paid during the year as approved by the Management Board and shall be
submitied to the nearest Annual General Meeting of Shareholders for approval.

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

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

7. Members of the Management Board are entitled o be reimbursed for all travel, accommodation,
and other reasonable expenses incurred while performing their responsibilities as a Member of the
Management Board, including expenses ineurred for travel expenses attending meetings ol the
Greneral Meeting of Sharcholders or the Management Board or subcommittees of the Management
Board.
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Article 28, Chairman of the Management Board

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

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

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

b. Prepare the apgenda, content, and documents for mectings; convens, preside over, and chair
meclings of the Management Board;

e, Orpanize the approval of the Management Board's resolutions and decisions;

d. Orversee the process of organizing the implementation of the Management Beard” resoluiions and
decisions;

e, Chairperson of the General Meeting of Sharcholders:

[. (rther rights and oblipations as preseribed by the Law on Enterprises and this Charter.

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

5. In the event of the Chairman of the Board being absent or unable to perform his‘her duties, he/she

shall authorize in writing another member to exercise the rights and obligations of the Chairman of

the Board. In the absence of an authorized person, or if the Chairman of the Board dies, poes missing,
is detained, s serving a prison sentence, i85 undergoing administrative handling measures at a
compulsory rehabilitation center or compulsory education establishment, has absconded from thesr
place of residence, is restricted or deprived of civil act capacity, experiences cognitive difficulties or
struggles to control their behavior, is prohibited by the Court from holding a pesition, practicing a
profession, or carrying out specific tasks, then the remaining members will ¢lect one person among
themselves to assume the role of Chairman of the Board until & new decision of the Management
Board is made based on the majority principle of remaining members' approval.

Article 29.  The Management Board's Minutes of Meeting

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

2, The Management Board shall meet st least once every quarter and may hold extraordinary
mcetings,

3. The Chairman of the Management Board shall convene a mecting of the Management Board in the

[ollwing cases:
i, Al the request of the Supervisory Commitiee;
b. At the request of the General Director or at least U3 other managers;
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c. At the request of at least 02 members of the Management Board.

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

5. The Chairman of the Management Board shall convene a meeting of the Management Board within
07 working days from the date of receiving the request specified in clause 3 of this Article. In the
event of failure to convene the Management Board meeting upon request, the Chairman of the Board
shall be liable for any damages incurred by the Company; the requester has the right 1o replace the
Chairman of the Board in convening the meeting of the Management Board.

6. The Chairman of the Board or the meeting convener shall send a meeting invitation no later than
(3 working days before the mecting. This invitation shall specify the time and location of the meeting,
the agenda, and the matters to be discussed and decided. The invitation shall include relevani
documents for the meeting and members' voting ballots. The meeting invitation of the Management
Board can be sent by letier, messape, email, fax or other means to be guaranieed io reach the contaci
address of each member registered at the company.

7. The Chairman of the Management Board or the convener sends meeting invitations and
accompanying documents to the members of the Supervisory Committee as they do to the members
of the Manapement Board. Members of the Supervisory Committee have the night to atiend
Management Board mectings; they have the right to discuss bul not to vote.

§. Management Board meeting 15 conducted when at least 3/4 of the total number of members are
present. In the event that a meeting convened under the provisions of this clause does not have the
requircd number of members present, second meeting shall be convened within 07 days from the date
of the firgt scheduled meeting. In this case, the meeting shall be held if more than half of the members
of the Managemenl Board are present,

9, Member of the Management Board is considered to have attended and voted at a meeting in the
[ollowing cases:

a. Attending and voting in person al the meefing,

b. Authorizing another person fo attend the meeting and vote as stipulated in clause 11 of this Article:
e. Adiend and vote via online conference, electronic voting, or other electronic [ormais;

d. Submit voling ballots to the meeting via mail, fax, or email;

10. In the case of submitting ballots 1o the meeting by mail, the ballots shall be contained in sealed
envelopes and shall be delivered to the Chairman of the Board no later than 01 hour before the

opening, Ballots shall only be opened in the presence of all attendees.
11. Voling

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

b. Meémber of the Management Board shall not vote on contracts, transactions, ar proposals in which
they or their affiliated persons have an interest that conflicts or may conflict with the interests of the
Company. The member of the Management Board shall not be counted in the quorum required to
hold {he Board meeting for decisions on matters in which they are not entitled to vote;
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c. As stipulated in point d of this clause, when an issue arises at a meeling conceming the interests
or voting rights of a member of the Management Board, and the member does not voluntarily waive
their voting rights, the chairperson®s decision shall be final, unless the nalure or scope of the
member’s interest has not been fully disclosed;

d. Member of the Management Board who benefits from a contract as specified in points a and bol
clause 6, Article 43 of this Charter shall be considered 1o have a significant intercst in that contract;

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

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

13. Members shall attend all meetings of the Management Board, Members may authorize another
person 1o attend meetings and vote if approved by a majority of the Management Board.

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

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

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

h. Speak to all other members simultancously. Discussions among members may be conducted
directly via phone or through other communication means, or by combining these methods. A
member of the Management Board participating in such 2 meeting shall be considered "present” at
the meeting. The location of the meeting under this provision shall be the location where the majority
of the Managemen1 Board members are, or the location where the chairperson is present,

Diecisions made in a meeting conducted by phone shall be considered valid and effective immediately
upon the conclusion of the meeting but shall be confirmed by the signatures of all attending members
in the mecting minutes.

16, The Chairman of the Management Board shall be respomsible for sending the minutes of the
Management Board meeling 1o the members, and such minutes shall serve as authentic evidence of
ihe proceedings unless objcctions are raised regarding the content of the minutes within ten (10) days
from the date they are sent. The minutes of the Management Board meeting shall be prepared i
Vietnamese and may also be prepared in English, The minutes shall be signed by the chairperson and
the minute taker,
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Article 30. Person in charge of corporate governance

1. Management Board shall appoint at least 01 Person in charge of corporate governance to suppor

corporate govemnance al the company. The Person in charpe of corporate povemnance may concurrently
serve s the Company Sccretary as prescribed in clanse 5, Article 1536 of the Enterprise Law,

2. Person in charge of corporate governance is not permitted to simulianecusly work for the auditing
organization ihat is auditing the company's financial staternents.

3, Person in charge of corporate governance has the following nights and obligations:

a. Advising the Management Board on organizing the General Meeting of Shareholders in accordance
with regulations and related matters between the company and sharcholders;

h. Preparing meetings of the Management Board, the Supervisory Commitiee, and the General
Meeting of Shareholders at the request of the Management Board or the Supervisory Committes;

e. Advising on the procedures of the meetings;
d. Attending the meetings;

e. Advising on the procedures for establishing resolutions of the Management Board in accordance
with legal repulations;

[. Providing financial information, copies of minues of Management Board meetings, and other
information to Members of the Management Board and Members of the Supervisory Committoe;

2. Monitoring and reporting to the Management Board on the company’s information disclosurc
activilics;
h. Acting as the point of contact with relevant stakeholders;

i. Maintaining confidentiality of information in accordance with legal regulations and this Charter.

VIII. THE GENERAL DIRECTOR, OTHER EXECUTIVES
Article 31,  Management structure

The company's menagement system shall ensure that the manapement structure is responsible to the
Management Board and is subject to the supervision and direction of the Management Board in the
company’s daily business operations. The company has a General Director and other executives. The
appointment, removal, or dismissal of cxecutive positions shall be approved by reselutions or
decisions of the Management Board.

Article 32. Company executives

1. Al the proposal of the General Director and with the approval of the Management Board, the
company may recruil other executives with the number and standards appropriate 1o the company's
organizatienal structure and management regulations as prescribed by the Management Board.
Company executives shall be respansible for supparting the company in achieving its operational and
organizational goals.

7. The General Director receives salary and bonuses. The General Director's salary and bonuses are
approved by the Management Board,
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3. Exccutive salaries are included in the company's business expenses under the provisions of the

Law on corporate income iax, arc shown as @ separate item in the company's annual financial
statements, and shall be reported to the General Meeting of Shareholders at the annual meeling.

Article 33, Appointment, dismissal, duties, and powers of the General Director
1. The Management Board appoints & Board member or another individual as General Director,

2. The General Director manages the company's daily business operations; is supervised by the
Management Board; and is responsible to the Management Board and before the law [or the execution
of assigned rights and obligations,

3. The General Direetor's term is five (05) years and is renewable for an unlimited number ol terms.
4. The General Direclor shall meet the following standards and conditions:

a. Not be subject to the provisions of clause 2, Anticle 17 of the Law on Enterprise;

b. Not be a family member of®

- The manager or member of the Supervisory Committee of Sonadezi Corporation;

- The manager or member of the Supervisory Committee of the company;

- The representative of the State capital at Sonadezi Corporation;

- The representative of Sonades Corporation’s capital at the company.

c. Possess professional qualifications and experience in business adminisirabon of the company.

5. The General Dircetor has the following rights and obligations:

a. Decide on matters related 10 the company’s daily business operations that are not under the
authority of the Management Board;

b. Organize the implementation of the Management Board' resolutions and decisions;
¢. Orpanize the implementation of the company's business plan and investment plan;
d. Propose the orgamzational structure and internal management regulations of the company;

¢. Appoint, dismiss, and remove the management positions in company, exéept for positions within
the authority of the Management Board;

I, Decide on salaries and other benefits for employees in the company, including officials appoinied
by the General Dircetor;

2. Recruit emplovees;
h. Propose plans for dividend payment or handling business losses;

i, Other rights and obligations as prescribed by law, this Charter, and resolutions and decisions of the
Management Board,

6. The Management Board can dismiss the General Director when a majority of Board members with
voling rights attending the meeting agree and appoint a new General Director as a replacement.
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IX.SUPERVISORY COMMITTEE
Article 34. Nomination, self-nomination of the member of the Supervisory Commitiee

1. The identification of Supervisory Committee candidates and the announcement of information are
carried out similarly to the provisions of clavse 1, Article 24 of this Charter.

2. Sharcholders have the right to combing voting rights 1o nominate Supervisory Commitice
candidates. The sharcholder or group of shareholders holding from 10% to less than 25% of the total
virling shares may nominate 01 candidate; from 25% to less than 50% may nominate a maximum of
02 candidates; from 50% or more may nominate a maximum of 03 candidates.

3. In the event that the number of Supervisory Commiltee candidates nominated is insufficient, the
ncumbent Supervisory Committee may nominate additional candidates. The incumbent Supervisory
Commuitte’s introduction of additional candidates shall be clearly announced before the General
Meeting of Shareholders votes to elect Supervisory Commitiee members,

4. Supervisory Committee members shall meet the following standards and conditions:
a. Not be subject to the provisions of clause 2, Articke 17 of the Law on Enterprise;

b. Possess training in one of the following specializations: economics, finance, accounting, auditing.
law, business administration, or a specialization relevant to the company's business operations;

¢, Not be a family member of:

- The member of the Managemen! Board, General Dircctor, or other managers of Sonadezi
Corporation;

- The member of the Management Board, General Director, or other managers of the company;

- The representative of the State capital at Sonadezi Corporation;

- The representative of Sonades Corporation’s capital al the company;

d. Mol be 8 company manager; not necessarily be a shareholder or employee of the company;

. Wit be an employee in the company's accounting or finance department;

[ Not be a member or emplovee of the independent audit firm that audited the company's financial
statcments for the previous 03 consecutive years.

Article 35.  Composition and term of the Supervisory Committee

1. The Supervisory Commitiee shall consist of 03 members. The term of a Supervisory Commitlee
member shall not exceed 05 vears and may be re-elected for an unlimited number of terms.

2. The member of the Supervisory Committee shall be dismissed in the following cases:

8. No longer meets the standards and conditions to be a Supervisory Commitiee member as prescribed
in clause 4, Article 34 of this Charter;

h. Submits a resignation leticr and it is approved;
1. The member of the Supervisory Committee shall be removed in the following cases;

a. Fails to complete assigned tasks and duties;
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b, Fails to exercise their rights and obligations for 06 consecutive months, except in cases of force
majeure;

¢. Repeatedly violates or seriously violates the obligations of a Supervisory Commitice member as
prescribed by the Law on Enterprise and this Charter,

d. Other cascs as resolved by the General Meeting of Shareholders.
Article 36.  Head of the Supervisory Committee

1. The Head of the Supervisory Committee shall be elected by the Supervisory Committee from
among its members; the election, dismissal, and removal shall follow the majority principle. The
Supervisory Committee shall have more than haif of its members residing in Vietnam. The Head of
the Supervisory Committee shall have at least a bachelor's depree in economics, finance, accounting,
auditing, law, business administration, or a major related to the company's business operations.

2. Rights and Obligations of the Head of the Supervisory Committee:
a. Convene meelings of the Supervisory Commiltee;

b. Request the Management Board, General Director, and other execufives to provide relevant
infermation to report 1o the Supervisory Committee;

¢, Prepare and sign the Report of the Supervisory Committee after consulting with the Management
Board for submission to the General Meeting of Shareholders,

Article 37.  Rights and Obligations of the Supervisory Commitiee
The Supervisory Committee has the following nghts and obligations:

1. Supervise the Management Board, General Director, and other executives in the management and
administration of the company; monitor the company's financial situation; be responsible to
sharcholders for their supervisory activitics;

2. Inspect the reasonableness, legality, honesty, and prudence in the management and administration
of business operations; the consistency, systematization, and suitability of accounting, statistics, and
financial stalements;

3. Appraise the completeness, legality, and honesty of the company's ennual and semi-annual income
statement and financial statements, the report evaluating the management performance of the
Management Board, and submit the appraisal report at the Annual General Meeting of Shareholders;
Review and make recommendations on transactions with affiliated persons under the approval
authority of the Management Board or the General Meeting of Sharcholders:

4, Review, inspect, and evaluate the effectiveness and efficiency of the internal control system,
internal audit, risk manapgement, and carly warning system of the company;

3, Review the company’s accounting books, accounting records, and other documents, as well as the
company's management and operational activities when deemed necessary, or as resolved by the
General Meeting of Shareholders, or at the request of a sharcholder or group of shareholders as
gtipulated in clavse 2, Article 11 of this Charter;

6. Conduet inspections within 07 working days from the date of receiving the request from the
shareholder or gronp of shareholders as stipulated in clause 2, Article 11 of this Charter; Within 15

i3



days from the inspection's eompletion date, report to the Management Board and the requesting
sharcholder or group of sharcholders on the inspected matters; The inspection stipulated in this clause
shall not ohstruct the normal operations of the Management Board or disrupt the company’s business
pperations;

7. Recommend to the Management Board or the General Meeting of Shareholders meastires 1o
amend, supplement, and improve the crganizational structure of management, supervision, and
business operations of the company,

%. Upon detecting any violation of the law or this Charter by a member of the Management Board,
the General Dircctor, or other executives, the Supervisory Committee shall notify the Management
Board in writing within 48 hours, requesting the violator to cease the violation and implement
remaedial solulions;

9_ Attend and participate in discussions at meetings of the General Meeting of Sharcholders, the
Management Board, and other company meelings,

|0, Utilize independent consultants and the internal audit committee to carry out assigned 1asks;

1. May consult with the Management Board before submitting reports, conclusions, and
recommendations to the General Meeting of Sharcholders;

12. Propose and recommend to the General Meeting of Sharcholders the approval of the list of
independent audit organizations 10 audit the Financial Statememts; decide on an independeni audsi
organization to inspect the company’s operations and dismiss the independent auditor when deemed
NECCCSSAry:

13, Ensure coordination of activities with the Management Board, the General Director, and
sharcholders;

14, Develop and issue the Regulations on Operation of the Supervisory Commitiee afler approval by
the General Meeting of Shareholders;

15. Report to the General Meeting of Sharcholders as prescribed in Article 290 of Decree No.
155/2020/ND-CP dated 2020-12-31 of the Government;

16. Have the right 1o access the company's records and documents kept at the head office, branches,
and other locations; have the right 1o visit the workplace of the company's managers and employees
during working hours;

17. Tlave the right to request the Management Board, members of the Management Board, the

General Director, and other managers to provide complete, accurate, and timely information and
documents regarding the company's management, administration, and business operations;

18, Other rights and obligations as prescribed by law and this Charter.
Article 38.  Meetings of the Supervisory Committee

1. The Supervisory Committee shall hold meetings at least twice a year, with the number of members
attending the meeting being at least 2/3 of the Supervisory Committee members. Minutes of the
Supervisory Committee meetings shall be detailed and clear. The minute-taker and the attending
members of the Supervisory Committee shall sign the minutes of the meeting. The minutes of the
Supervisory Committee meetings shall be kept to determine the responsibility of each member of the
Supervisory Commitiee.
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2. The Supervisory Committee has the right to request members of the Management Board, General
Director, and independent audit firm representatives to attend and clarify necessary issucs.

Article 39.  Salaries, remunerations, bonuses, and other benefits of the member of the
Supervisory Committee

|. Won-executive Supervisory Committee are entitled to remunerations from the non-executive
management remuneration fund as approved by the General Meeting of Shareholders. The annual
operating budget of the Supervisory Committee is approved by the General Meeting of Shareholders.

2. The full-time Head of the Supervisory Commiltee receives a salary as approved by the General
Meeting of Shareholders.

3. Members of the Supervisory Committes receive bonuses in accordance with the bonus regulations
of the Corporation. The bonus amoums for the Head of Committee and each member of the
Supervisory Commitice may be temporarily paid during the year as approved by the Managemen
Hoard and shall be submittad o the nearest Annual General Meeting of Shareholders for approval,

4, Members of the Supervisory Committee are reimbursed for meals, accommedation, travel, and
independent consulting service expenses within the annual operating budget of the Supervisory
Commitlee approved by the General Meeting of Sharcholders.

5. Salaries and operating expenses of the Supervisory Commitiee are included in the company’s
business expenses according to the provisions of the Law on corporate income tax, other relevan
legal provisions, and shall be itemized separately in the company's annual financial statements.

X. RESPONSIBILITIES OF MEMBERS OF THE MANAGEMENT BOARD,
MEMBERS OF THE SUPERVISORY COMMITTEE, GENERAL DIRECTOR,
AND OTHER EXECUTIVES

Article 40. Duty of care

Members of the Management Board, members of the Supervisory Committee, the General Director,
and other executives are responsible for performing their dutics honestly and carefully in the best
interests of the company.

Article 41.  Duty of lovalty and aveidance of confliets of interest

1. Members of the Management Board, members of the Supervisory Committee, the General
Director, and other executives shall disclose relevant interests as prescribed by the Law on
Enterprizes and relevant legal regulations.

2. Members of the Management Board, members of the Supervisory Committee, the General
Direclor, and other executives, and their affiliated persons may only use information obtained through
their positions to serve the company's interests.

3, Members of the Management Board, members of the Supervisory Committee, the General
Director, and other executives are obligated to notify in writing the Management Board and the
Supcrvisory Committee of transactions between themselves and their affiliated persons with the
company and its subsidiaries as prescribed by law. The company shall disclose mmformation as
preseribed by securities law regarding resolutions of the General Meeting of Sharcholders or the
Management Board approving these transactions.
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4. Members of the Management Board, members of the Supervisory Committee, the General
Director, other managers, and their affiliated persons may not use or disclose to others inside
mlormation to conduct related transactions.

Article 42,  Disclosure of related interests
The disclosure of interests and affiliated persons of the company is implemented as follows:

1. Members of the Management Board, members of the Supervisory Committee, General Director,
and other managers of the company shall declare to the company their related interests, including:

a. Name, enterprise code, head office address, business lines of the enterprise in which they own
capital contribution or shares; the percentage and time of owning such capital contribution or shares;

h. Name, enterprise registration number, head office address, business lincs, and industries of the
cnterprise in which their affiliated persons jointly own or individually own a capital contribution or
shareholding exceeding 10% of the charter capital.

2. The declaration stipulated in ¢lause | of this Article shall be made within 07 working days from
the date the related interest arises; amendments and supplements shall be notified to the company
within (7 working days from the date of the corresponding amendment or supplement.

3. Any members of the Management Board or General Director acting in their personal capacity or
on hehal ' of another person to perform work in any form within the scope of the company's business
shall explain the nature and content of such work te the Management Roard and the Supervisory
Committee, and may only proceed with such work upon approval by the majority of the remaining
members of the Management Board; if performed withowt declaration or the approval of the
Management Board, all income denved from such activity belongs to the company.

Article 43.  Contracts and transactions with afTiliated persons
1. The company may not provide loans or guarantees to any sharcholders and their affiliated persons.

2. The company may not provide loans or guarantees to any of the company's managers and their
alTiliated persons, except as provided in clause 3 of this Article.

3, The company may provide loans or guarantees to the Company’s subsidiaries afler obtaining
approval from the General Meeting of Sharcholders or the Management Board as prescribed in
clauses 5 and 6 ol this Article.

4. The General Meeting of Shareholders or the Management Board shall approve contracts and
{ransactions between the company and the following cases:

a. Sharcholders, authorized representatives of sharcholders owning more than 10% of the company's
total common shares, and their affiliated persons.

b, Management Board members, Supervisory Commitlce members, General Director, other
managers, and their affiliated persons,

¢. Enterprises that Management Board members, Supervisory Commitice members, General
Director, and other managers of the company shall declare as preseribed in elause 1, Article 41 of
this Charter.

5, The following contracts and transactions shall be approved by the General Meeting of Sharcholders:
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a. Contracts and transactions as prescribed in clauses 3 and 4 of this Article with a value of 35% or
more, or ransactions leading to a total transaction value arising within 12 months from the date of
the first transaction with a value of 35% or more of the total asset value recorded in the latest financial
stalements;

h. Contracts and transactions with a value greater than 10% of the total asset value recorded in the
latest financial statements between the company and the shareholder owning 51% or more of the total
voling shares or an affilisted person of that shareholder;

In the ease of approving a contract or transaction as prescribed in this clause, the company
representative signing the contract or iransaction shall notify the Management Board and Supervisory
Committee members of the affiliated person related to such contract or transaction and enclose a drafl
contract or a notice of the main contents of the transaction. The Management Board shall submit the
draft contract or transaction or explain the main contents of the contract or transaction at the General
Meeting of Shareholders or collect writlen comments of Sharcholders. In these cascs, sharcholders di
not have the right to vole on contracts or transactions in which they have a related interest.

6. The following contracts and transactions shall be approved by the Management Board:

a, Contracts and transactions as specified in point a, clause 5 of this Article with a value less than
35% of the total assct value recorded in the latest financial statement;

b. Contracts and transactions as specilied in point b, clause 5 of this Article with a value less than or
equal to 10% of the total asset value recorded in the latest financial statements;

In case of approving contracts and transactions as prescribed in this clause, the company
representative signing the contract or transaction shall notify the Management Board members and
Supervisory Committee members of the related parties to such contract or transaction and enclose
the drafi contract or the main contents of the transaction. The Management Board shall decide on the
approval of the contract or transaction within 15 days from the date of receiving the notification.
Managemen! Board members do not have the right to vote on contracts or transactions in which such
member or their related person has a related interest,

Arficle 44.  Liability for damages and compensation

1. Management Board members, Supervisory Committee members, the General Director, and other
execulives who violate their obligations and responsibilities of honesty and due care, and fail to ful fill
their duties, shall be liable for damages caused by their violations.

2, The campany shall compensate those who are, were, or may become a related party in complains,
lawsuits, prosecutions (including civil, administrative cases, and not including lawsuits mitiated by
the company) if such person is or was a member of the Board of Director, Supervisory Committee,
General Director, other executive, employee, or authorized representative of the company, or such
person performed tasks as suthorized by the company, acted honestly and with due care for the benefit
ol the company based on compliance with the law and there is no evidence confirming that such
person violated their responsibilities,

3, Compensation costs include judgment costs, fines, and actual payments incurred {including legal
fees) when resobving these matters within the permissible legal framework. The company may
purchase insurance for these individuals to avoid the aforementioned compensation liahilities.
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XL RIGHT TO ACCESS BOOKS AND RECORDS

Article 45. Right to access books and records

|. Common sharcholders have the right to access books and records corresponding to the provisions
in point ¢, point £, clause 1, Anicle 11 and point b, clause 2, Article 11 of this Charer,

2 In case an authorized representative of a shargholder or a group of sharcholders requests to inspect
books and records, they shall enclose an autherization letter from the sharcholder or the group of
sharcholders they represent, or a notarized copy of this authorization letter.

3. Board of Dircetor’ members, Supervisory Committee members, the General Director, and other
exccutives have the right to inspect the company's share Tegister, shareholder list, books, and other
records of the company for purposes related to their positions, provided that this information shall be
kept confidential,

4, The company shall keep this Charter and its amendments, the Business Registration Certificate,
regulations, documents proving ownership of assets, resolutions of the General Meeting of
Sharcholders and the Management Board, minutes of meetings of the General Meeting of
Sharcholders and the Management Board, reponis of the Management Board, reports of the
Supervisory Committee, annual financial statements, accounting books, and other documents as
preseribed by law at the head office or another location, provided that sharcholders and the Business
Registeation Authority are notified of the location where these documents are stored.

5. This Charter shall be published on the company’s website,

XIl. EMPLOYEES AND TRADE UNIONS

Article 46. Employees and trade unions

1. The General Director shall submit to the Manasgement Board for approval the policies regarding
recruitment, termination of employment, salaries, social insurance, benefits, rewards, and
disciplinary actions for employees and company executives.

2. The General Dirvector shall submit to the Management Board for approval the policies regarding
the company's relations with trade union organizations in accordance with the Labor Union Law, the
Trade Union Charter, and current legal regulations.

Article 47. Relationship with affiliated com panies

|. The Company grants authority to its authorized representative to directly manage the Company s
investments in affiliated companies within the scope of the bylaws of these companies.

2. The rights and obligations of the Company’s authorized representative at the affiliated companics
are defined according to the regulations issued by the Management Board and in each specific
decision appointing the authorized representative,

3. Contracis, transactions, and other relationships between the Company and its affiliated

companies shall be established and conducted independently and equitably, in accordance with the
terms applicable to independent legal entities.
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XIIl. PROFIT DISTRIBUTION
Article 48.  Profit distribution

. After covering the losses of previous vears (if any), the Company allocates funds from after-tax
profits including: Development investment fund; Bonus and welfare fund; Reward fund for relevant
individuals and units; Community social work fund.

2. The General Meeting of Shareholders shall decide the dividend payout ratio and the form of annual
dividend payment from the company’s retained carnings.

3. The company shall not pay interest on dividend payments or payments related to any type of share.

4. The Management Board may propose to the General Meeting of Sharcholders the payment of all
or part of the dividends in shares, and the Management Board is the body that implememts this
decision,

5. The Management Board may decide to pay interim dividends within the plan approved by the
General Mecting of Sharcholders if it deems this payment is appropriate for the company’s
profitability.

6. In the event that dividends or other amounts related to a type of share are paid in cash. the company
shall pay in Vietnamese Dong. Payment can be made direetly or through banks based on the detailed
bank aceount information provided by the shareholders. In the event that the company has transferred
the money according to the detailed bank information provided by the shareholder, bul the
shareholder does not receive the money, the company is not responsible for the amount the company
has transferred to this shareholder, Dividend payments for shares may be made through the Securitics
Company or Victnam Securities Depository and Clearing Corporation.

7. Parsuant to the Law on Enterprisc and the Law on Securities, the Management Board shall pass a
resolution specifying a record date. Based on that date, those registered as sharcholders or holders of
other securities are entitled to receive cash or stock dividends, receive notices, or other documents.

8. Principles of handling business losses;

In the event of a lass in the fiscal vear settlement, the Management Board shall propose to the General
Mueeting of Shareholders to handle it according to the following two options:

4. Carry forward the loss to the following year inaccordance with current regulations, and the General
Meeting of Shareholders shall decide on remedial measures.

b, In the event that the company incurs losses for many consecutive years without remedy, the
General Mecting of Shareholders will consider deciding on handling measures according to the
Bankruptcy Law,

9. Other issues related to profit distribution shall be implemented in accordance with legal
regulations.

XIV. BANK ACCOUNTS, FISCAL YEAR, AND ACCOUNTING SYSTEM

Article 49. Bank accounts

1, The company may open accounts ai Vietnamese banks or foreign banks permitted to operate in
Vielnam.
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2. With prior approval from competent authorities, the company may open bank accounls overseas
in necessary cases, following legal regulations.
Article 50.  Fiseal Year

The company's fiscal year begins on the first day of January and ends on December 31, The first fiscal
vear starts from the date the Business Registration Certificate is issued and ends on December 31 of that
VCAr.

Article 51.  Accounting regime

1. The accounting system used by the company is either the enterprise accounting system or a specific
accounting system issued and authorized by the competent authorities.

2, The company maintains accounting records in Vietnamese and keeps accounting documents
according to accounting laws and related regulations. These records shall be accurate, up-to-daic,
systematic, and sufficient to prove and explain the company's transactions.

3, The monetary unit used for accounting by the company is the Vietnamese Dong.

XV. FINANCIAL STATEMENTS, ANNUAL REPORTS, AND INFORMATION
DISCLOSURE RESPONSIBILITIES
Article 52, Annual, semi-annual, and quarterly financial statements

1. The company shall prepare annual financial statements according 1o legal regulations, and these
statements shall be audited as stipulated in Article 54 of this Charter, The company publishes the
audited annual financial statements according to securities laws and submits them 1o competent state
agencies,

2. The annual financial statements shall include all reports, appendices, and explanations as
preseribed by enterprise accounting laws. The annual financial stalements shall truthfully and
ahjectively reflect the company's operational status,

3. The company shall prepare and publish reviewed semi-annual financial statements and quarterly
financial statements according to securities laws and submit them to competent state agencies.

Article 53.  Annual report
I'hc company shall prepare and publish Annual Repori as stipulated by securitics laws,

XVL AUDIT

Article 54.  Aundit

1. The General Meeting of Shareholders appoints an independent audit firm or approves a list of
independent audit firms and authorizes the Management Board to select one of these firms 1o audit
the company’s financial statements.

2. The audit report is attached to the company's annual financial statements.

3. The independent auditor auditing the company's financial statements may attend General Meeting
of Sharcholders meetings, is entitled to receive notices and other information related 1o the General
Meeting of Sharcholders meetings, and may express opinions at the meeting on matters related to the
audit of the company's Minancial statements.
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XVIl, COMPANY SEAL
Article 55. Company seal

1. The company’s seal includes a physical seal made at a scal engraving establishment or a digital
signature as prescribed by laws on electronie transactions.

2. The Management Board decides the type, quantity, form, and content of the seals of the company,
its branches, and representative offices (if any),

3. The Management Board and the General Director use and manage the seal in accordance with

current L,

XVIIL. COMPANY DISSOLUTION
Article 56. Company dissolution
I. Company may be dissolved in the following cases:
a. Dissolution pursuant to a resolution or decision of the General Meeting of Sharcholders:

b, Revocation of the Business Registration Centificate, unless otherwise stipulated by the Law on Tax
Administration,

¢. Oiher cases as prescribed by law,

2. The dissolution of the company, as approved by the General Meeting of Sharcholders, shall be
executed by the Management Board. This dissolution decizsion shall be notified to or approved by the
competent authority (if required) as regulated.

3. Procedures for Company Dissolution
The dissohation of 8 compeany as stipulated in elause 1 of this Article shall be carried out as follows:

a The General Meeting of Shareholders passes a resolution or decision to dissolve the company. In
the case of dissolution due 1o the revocation of the Business Registration Certificate or by a courl
decision, within 10 days from the date of receiving the effective decision to revoke the Business
Registration Certificate or the court decision, the company shall convene a General Meeting of
Shareholders to pass a resolution 1o decide on the disselution.

h. The resolution or decision to dissolve the company shall include the following main contents:
- Name and address of the company's head office:

- Reasens for dissolution;

- The deadline, procedures for contract liquidation and payment of the company’s debis;

- Plan for handling obligations arising from labor contracts;

- Full name and signature of the Chairman of the Management Board,

¢. The Management Board establishes the company's asset liquidation commitize.

d. Within 07 working days from the date of approval, the resolution, decision on dissolution, and
minutes of the mecting shall be sent to the Business Registration Authority, tax authority, and
cmployees of the company. The resolution or decision to dissolve shall be published on the Mational
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Business Registration Portal and publicly posted at the head office, branches, and representative
offices of the company.

In cases where the company still has outstanding financial obligations, the resolution, decision Lo
diszolve, and debt setflement plan shall be sent to creditors and those with related nghts, obligations,
and interests, The debt settiement plan shall include the name and address of the creditor; the debi
amount, due date, place, and method of debt payment; and the method and time limit for resolving
creditor complaints,

¢. The legal representative submits the dissolution documents to the Business Registration Authority
within 03 working days from the date of full payment of the company’s dehts.

Article 57. Liguidation
1. Afier the decision to dissolve the company, the Management Board shall establish a Liguidation

Committce consisting of 03 members: 02 members appointed by the General Mecting of

Sharcholders and 01 member appointed by the Management Board from an independent audit firm.
The Liguidation Commitiee prepares its operating regulations. Members of the Liquidation
Commiltee may be selected from among company emplovees or independent experts. All costs
related to the liquidation are prioritized by the company for payment before other debis of the
COTpany.

2. The Liguidation Committee is responsible for reporting to the Business Registration Authority the
date of establishment and the date of commencement of operations. From that time, the Liquidation
Commiltee represents the company in all matiers related w the company's liquidation before the
Court and administrative agencies.

3. Cash proceeds from the disposal shall be paid in the following order:
a. Costs of disposal;

b. Salary debis, severance allowances, secial insurance, health insurance, unemployment insurance
as prescribed by law, and other benefits of employees according to the collective labor agreement
and signed labor contracts:

e. Tax debts;
d. Other debts;

¢. The remaining portion after paying all debts from points a to d above shall be distributed 1o the
sharcholders. Preferred shares (il any) shall be paid firsL.

XIX. INTERNAL DISPUTE RESOLUTION
Article 58. Resolve internal disputes

1. In the event of a dispute or complaint arising in connection with the company's operations or the
rights and obligations of shareholders as prescribed in this Charter, the Law on Enterprise or other
legal regulations between:

a. Sharcholders and the company;

b. Shareholders and the Management Beard. Supervisory Commitiee, General Director or ather
exXeCutives,
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The parties involved shall endeavour to resolve such disputes through negotiation and conciliation.
Except for disputes related to the Management Board or the Chairman, the Chairman shall preside
over the dispute resolution and request each party to present information related to the dispute within
fifteen (15) working days from the date the dispute arises. In case of disputes related to the
Management Board or the Chairman, any party may request the Head of the Supervisory Committee
to appoint an independent expert to mediate the dispute resolution process.

2. In case a conciliation decision is not reached within 6 weeks from the start of the conciliation
process or if the conciliator's decision is not accepted by the partics, any party may refer the dispute
to Court of competent jurisdiction.

3. The partics bear their own costs related to negotiation and conciliation procedures. Payment of
Court expenses is made according to the Judgment/Decision of the Court.

XX SUPPLEMENT AND AMENDMENT OF THE CHARTER
Article 539. Supplement and amendment of the Charter

|.The supplement and amendment of this Charter shall be considered and approved by the General
Mecting of Shareholders.

2. [n case the law has regulations related to the company's operations not mentioned in this Charter
ar in the event of new legal regulations that differ from the contents of this Charter, those regulations
shall apply to govern the company's operations.

XXI. EFFECTIVENESS
Article 60. EfTectiveness

1. This Charter consists of 21 chapters and 60 articles, approved by the General Meeting of
Shareholders of Dong Nai Port Joint Stock Company in Resolution No. 322026/NQ-DHDCD dated
April 20, 2026, replacing the Charter dated July 13, 2025,

2. This Charter is made in 10 (ten) copies, all of which are of equal value and shall be kept at the
Company’s head office. One (01) copy shall be submitted to the Business Registration Authority in
accordance with the regulations.

3, This Charter is the sole and official Charter of the company,

4. Copies or extracts of this Charter are valid when signed by the Chairman of the Management Board
or the General Director.
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