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PHAN MO DAU

L

1.

Pidu 1& nay duoc théng qua theo quyét dinh ctia Dai hi déng cd dong ngay 29 thing
04 nim 2022 va Nghi quyét ciia 1161 ddng quén tri ngay 15/06/2026.

PINH NGIIIA CAC THUAT NGU TRONG DPIEU LE
Ditu 1. Gidi thich thujt ngir

Trong Diéu 16 ndy, nhitng thudt ngfr dudi diy duge hiéu nhu sau:

b.

d.

“Vn didu 18" 14 tong gid tri ménh gid ¢6 phéan di ban

hoiic d& duoc ding kY mua khi thanh lap céng ty ¢é phdn va quy dinh tai Diéu 6
Pidu 1& nay;

"Vén ¢é quyén bidu quyét” I von ¢o phan, theo @6 ngudi sé hitu cé quyén biéu
quyét vé nhitng vin dé thuge tham quyén quyét dinh ctia Dai hii déng cé déng;
"Luit doanh nghiép" /& Ludt Doanh nghiép sé 59/2020/QH14 dwge Quic hoi
mede Cong hoa Xa héi Chi nghia Viét Nam thong qua ngay 17 thang 6 ndm 2020;
"Ludt chimg khodn" [& Ludt Chitng khodn s6 54/2019/QHI14 duge Quoc hi
niece Cong hoa Xa hoi Chi nghia Viét Nam théng qua ngay 26 thang 11 nam
2019;

Viét Nam la nuide Céng hoa Xa hdi Chu nghia Viét Nam;

"Ngay thanh ldp" 14 ngay Cong ty dwge cép Gidy ching nhiin dang ky doanh
nghiép (Gidy chimg nhén ding ky kinh doanh va cdc gidy t& o6 gid tri tuong
duomg) 1an déu;

"Ngwdi di¢u hanh doanh nghi¢p" 12 Téng giam doc, Pho tong gism dée, Ké todn
trudng, vi ngudi diéu hanh khic theo quy dinh ctia Diéu 1€ cong ty;

“Nguiri quan Iy doanh nghiép” la ngudi quéan 1y céng ty, bao gom Chu tich IT6i
ddng quan tri, thinh vién Hoi ddng quan tri, Gidm ddc (Téng giam doc) v cd nhén
git chitc danh quéan 1y khéc theo quy dinh tai Diéu 18 cong ty

"Ngwdi ¢b lien quan" la cd nhdn, 16 chite dwoc quy dinh tai khodn 46 Piéu 4
Lugt Chirng khodn;

Cé déng la cd nhan, 16 chive s6 hitu it nhdt mt ¢6 phdn ctia cong ty cé phan;

Cé dbng sing ldp I ¢o dong so hitu it nhdt mol cé phdn phi théng va ky tén trong
danh séch ¢é déng séng Idp cong ty c6 phan;

"Ch déng 16n" 14 e6 dong dugc quy dinh tai khoan 18 Diéu 4 Ludt Chitng khodin;
"Thavi han hoat déng" 1 thoi gian hoat déng ctia Céng ty duge quy dinh tai PDicu
2 Didu 18 nay va thoi gian gia han (néu ¢6) duge Pai héi dong ¢b dong cia Cong
ty thong qua:

St giao dich chimg khodn la S¢ giao dich chimg khodn Viét Nam va cac cong ty
COm.
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II.

Trong Diéulé nay, ¢ic tham chiéu t¢i mot hodc mot s6 quy dinh hodc viin ban khac bao
edm ca nhitng stra di hofc vin ban thay the.

Céc tiéu @& (Muc, Chuong, Diéu ciia Pidu 18 ndy) duge sir dung nhim thudn tién cho
viée hidu ndi dung va khong énh huong 161 ndi dung ciia Diéu 1€ nay.

TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG PAI DIEN, THOI
HAN HOAT PONG VA NGUOI PAI DIEN THEO PHAP LUAT CUA CONG TY

Diéu 2. Tén, hinh thiie, tru s&, chi nhénh, vin phong dai dién va thoi han hoat ddng cia

/il

Cing ty
Tén Céng ty
- Tén Cong ty viét bing tiéng Viét:
CONG TY CO PHAN DICH VU HANG HOA SAI GON
- Tén Céng ty viét bing tiéng Anh:
SAT GON CARGO SERVICE CORPORATION
- Tén Céng ty viét tat: SCSC
Céng ty la cong ly ¢b phin c6 tur céch phép nhén phit hop vdi phap ludt hién hanh ctia
Viét Nam.
Tru s¢r ding ky cua Cong Ly 1a:
- Dia chi tru s¢& chinh: 30 Phan Thiic Duyén, Phuong Tin Son Nhiit, Tp. H& Chi Minh
- Dién thoai: (84-28) 3997 6930

- E-mail: info@scsc.vn

Céng ty ¢6 thé thanh 1ap chi nhanh va viin phong dai dién tai dia bin kinh doanh dé thue
hién cée muc tiéu hoat dong cia Cong ty phit hop véi quyét dinh cia 1161 dong quéan tri
vil lrong pham vi luat phap cho phép.

Trir khi chim dit hoat déng trude thdi han theo khodn 2 Piéu 55 hodc gia han hoat déng
theo Diéu 56 Didu 18 nay, thiri han hoat ddng ctia Cong ty bit du tir ngay thanh Iap va
la w& théd han,

Pién 3. Nguii dai di¢n theo phap luit ciia Cong ty

Cong ty c6 mot (01) ngudi dai dién theo phap ludt 1& Téng gidm doc.

(Quyén han va nghia vy ¢ia ngudi dai dién theo phép luit duoe thuc hién theo quy dinh
tai Luft doanh nghiép, Diéu 1& cong ty va Quy ché quin tri do Pai hoi d?_:ng co ding
théng qua.

M. MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Didu 4. Muc tidu hoat djng ciia Cong ty

1.

Nganh, nghé kinh doanh clia Cong ty:

i}
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1 | Kinh doanh bét ddng san, quyén sir dung dt thudc chi S410
s hif, chu sir dung hode di thué
Chi tiét: Cho thug, di¢u hanh, quén 1y nha va dat khong
@& & nhur viin phong, nha kho, bén bai va cac khoang
khone tai toa nha.

2 | Hoat d@6ng dich vu hd tro truc tiép cho vén tai hang
khong 5223
Chi tiét: Hoat dong dich vu mit dat cang hang khéng.

3 | Xay dung cong trinh ky thujt dan dung khac 4290
Chi tiét: Thi cong xay dung cau cang, cong trinh dén
dung — Cong nghicp.

4 | Vin tai hang héa bang duong b ‘ 4673
Chi tiét: Kinh doanh vén tai hing hoa bang & 0.

5 | Kho béi va luu gitr hang hoa 5210
Chi tigt: Luu gifr hang hoa

6 | Bocxép hing hoa Shaii
Chi tiét: Dich vu giao nhin hing hoa, béc xép hing hoa ]
(trir boe xép hang hoa cang hing khong). (Chinh)

7 | Hoat dong dich v hd tro khéc lién quan dén van tai 2555
Chi tiét: Hoat déng cta dai ly lam thu tuc hai quan.

8 | Gido duc ngh nghigp _—
Chi tiet: Day nghe.

2. Muc tiéu hoat dong ciia Cdng ly:

Mue tiéu hoat déng cua Céng ty 1a huy déng va sir dung vOn c6 hiéu qua nhat, khong
ngimg phét trién cac nguon hue; cai {ién chat hrgng, ning cao ning luc canh tranh nhim
thoa min nhu ciu ngay cang cao cia khich hang; cii thién diéu kién lam viée, 6n dinh
cube song cho ngudi lao dong; dam bao loi ich hop phap clia cac co dong va lam tron
nghia vu dbi véi Nha nuée.

Piédu 5. Pham vi kinh doanh vi hoat djng ciia Céng ty

1. Céng ty duge phép lap ké hoach va tién hanh tat ca cdc hoat djng kinh doanh theo nganh
nghé ciia Céng ty di duge cong bb trén Cdng thong tin ding ky doanh nghiép quée gia
va Pifu 1& nay, phit hop véi quy dinh cta phip luft hién hanh va thuc hién cic bign
phiép thich hgp dé dat duge cic myc tiéu cia Cong ty.

2. Cdng ty co thé tién hanh hoat dong kinh doanh trong céc nganh, nghé khéc duoc phép
ludt cho phép va duge Pai hoi dong ¢d dong théng qua.

IV.VON PILU LE, CO PHAN, CO PONG SANG LAP
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Didu 6. Vén ditu 18, cb phén, cd ding sang lap

7.

I. Vén ditu 1& ctia Cong ty 1a 1.030.976.820.000 ddng (Mot nghin khong trdm ba muoi

1y, chin trdm bay mwoi sdu (riéu, tdm tram hai muoi nghin dong).

Téng s6 vén didu 1& ctia Cong ty duoc chia thianh 103.097.682 ¢ phin v6i ménh gia la
10.000 dbng/ed phan.

Céng ty c6 thé thay dbi vén diéu 18 khi duge Pai hoi déng cb dong thong qua va phu
hop véi eae quy dinh coa phép ludt.

Céc ¢b phin cia Cong ty vao ngly thoéng qua Diéu 1& ndy bao gdm cb phin phd théng
va cb phin wu dai (néu ¢6). Céc quyén va nghia vu cia c6 dong ndm gilr timg loai ¢o
phin duge quy dinh tai Didu 12, Piéu 13 Didu 1€ nay.

Céng ty ¢ thé phat hanh céc loai ¢d phan w dai khac sau khi ¢6 su chap thudn cta Pai
héi déng ¢b ddng va phit hgp véi cac quy dinh ctia phap ludt.

C6 phan phd thong phii duge wa tién chio ban cho céc cb dong hién hitu theo ty 1§
twong (mg v&i 1 18 s hitu 6 phin phé théng ctia ho trong Cong ty, trir trudmg hop Pai
héi ddng cb dong quyét dinh khic. S ¢b phin b dong khong ding ky mua hét sé do
Hoi déng qudn tri cia Cong ty quyét dinh. Hpi dong quan tri e6 thé phin phéi sé co
phdn dé cho e dong va ngudi khdc vii diéu kién khong thudn loi hon so véi nhitmg
didu kién di chao bdn cho cde ¢ dong hién hitu tric truomg hop Pai hdi déng ¢6 dong
e ch&}) thadn kheac.

Céng ty 6 thé mua cé phén do chinh Céng ty dé phdt hanh theo nhilng cdch thire duwge
quy dinh trong Diéu Ié néy va phdp ludt hi¢n hanh.

Céng ty ¢6 thé phdt hanh cde logi chimg khodn khde theo quy dinh cia phdp ludt.

Piéu 7. Chimg nhin co phiéu

1.

€4 déng ciia Cong ty duoc cép chimg nhin cb phiéu twong tmg véi s6 ¢b phén va loai
c¢b phan s& hiru.

C6 phiéu i logi chimg khodn xde nhdn quyén va lgi ich hop phdp ciia ngiedi 8¢ hitu doi
véi mél phdn vén cé phan ciia 16 chike phdt hanh. Cé phiéu phai 6 day di ede néi dung
theo quy dinh tai khoan 1 Diéy 121 Ludt Doanh nghiép.

Trong thii han 14 ngay k& tir ngiy nop dy di hd so @& nghi chuyén quyén sé hiru ¢b
phén theo quy dinh etia Cong ty hodic trong thoi han 14 ngdy (hodc thoi han khac theo
diéu khoan phat hanh quy dinh) k& tir ngay thanh toan déy da tién mua cb phan theo
nhu quy dinh tai phuong én phét hanh cd phiéu cia Cong ty, ngudi s& hitu s6 ¢6 phin
duoc chp chimg nhén cd phiéu. Ngudi s¢ him ¢b phén khong phai tra cho Cong ty chi
phi in chimg nhin ¢d phiéu.

Truong hop 6 phiéu bi mdt, bi hie hong hodc bi hity hoai dudi hinh thire khde thi ¢d

dong dupe Cong ty c:fp lai cé phfé'u theo dé nehi cia ¢d dong do. Dé nehj cua co dong
phai bao gém cde ni dung sau day:

a. Théng tin vé ¢6 phiéu da bi mdt, bi lur hong hode bi nky hogi duwdi hinh thite khde:
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b, Cam két chiu trdch nhigm vé nhitng tranh chdp phdt sinh tir viéc cdp lai ed phiéu méi.

Trueng hop cé dong khong thanh todn ddy di va ding han sé tién phdi tré dé mua 6
phiéu, 161 dong quan tri thong bdo va c6 quyén yéu cdu cé déng do thanh todn s6 tién
con lai va chiu trdch nhiém twong ting véi tong ménh gid c6 phdn da ding ky mua doi
véi nghia vu tai chinh etia Cong ty phit sinh do viéc khong thanh todn day di.

Ditu 8. Chitng chi chirng khodn khic

Chimg chi trai phiéu hodc chimg chi chimg khoén khac ciia Céng ty duge phat hanh c6
chit ky ctia ngudi dai dién theo phap ludt va diu ciia Cong ty.

Ditu 9. Chuyén nhugng cb phin

1.  Tét ca céc cd phin duge ty do chuyén nhuong trir khi Dicu 1€ ndy va phap Iut c6 quy
dinh khae, cb phiu niém yét, ding ky giao dich trén S& giao dich chimg khodn dugc
chuyén nhuong theo céc quy dinh ciia phap ludt vé chimg khoén v th trzomg chimg
khodn.

2. Cb phin chuta duoc thanh todn ddy di khdng duge chuyén nhuong va hudng céc quyén
loi lién quan nhu quyén nhén ¢d ke, quyén nhin cb phiéu phat hanh dé ting vén cd
phén tir ngudn vén chit s& hitu, quyén mua b phiéu méi chao ban va cac quytn lgi khac
theo quy dinh ciia phap ludl.

Pién 10. Thu hoi ¢b phan

I.  Trudmg hop cb déng khéng thanh toan diy di va ding han s6 tién phai trd & mua cb
phiu, Hai ddng quan tri théng béo va co quyén yéu ciu cd déng d6 thanh toén so tien
con lai vé chiu trdch nhiém twomg tmg véi tong ménh gid ¢6 phan da ding ky mua doi
véi nghia vu 1i chinh ciia Cong ty phdt sinh do viée khéng thanh todn ddy dil.

B2

‘I'héng béo thanh todn néu trén phai ghi ré thol han thanh todn mai (t6i thidu 12 bay (07)
ngay ké tir ngay g théng bao), dia diém thanh toan va théng bdo phai ghi rd trudng
hop khéng thanh todn theo diing yéu ciu, s6 ¢b phan chira thanh todn hét s¢ bi thu hoi.

Lk

1161 déng quén trj ¢6 quyén thu héi cic b phin chua thanh todn diy di va dang han
trong trudmg hop céc yéu ciu trong théng bio néu trén khéng dugc thye hién.

e

C6 phén bi thu hdi duoc coi 1a cac ¢ phin duge quyén chio ban quy dinh tai khoan 3
Ditu 112 Ludt Doanh nghiép. T16i ddng quan tri ¢6 thé tryc tiép hodc ty quyén ban, t4i
phén phdi theo nhimg didu kidn va cich thivc ma Hoi dong quén tri thay 1a phi hop.

5. b déng ném giir ¢b phin bi thu hdi phai tir bd tu cach cd ddng d6i véi nhiing ¢ phén
d6, nhung van phai ehju trdch nhiém tuong img voi 16ng ménh gid cd phan da ding ky
mua doi voi nghia vu 1ai chinh ciia Céng ty phdt sinh vio thoi diém thu hdi theo quyét
dinh ciia T16i ddng quan tri k& tir ngdy thu hdi cho dén ngdy thuc hién thanh toan. I16i
ddng quan tri ¢6 todn quyén quyét dinh viée cuding ché thanh todn toan bd gid tri cb
phiéu vao thai diém thu hi.

o

Théng bao thu hdi duoc giri dén ngudi nim gitt ¢b phin bi thu hdi trude thiv diém thu
héi. Viéc thu hdi vin co hiéu luc ké ¢4 trong trudmg hop ¢6 sai s6t hodc bét cén trong
viée giri thong bao.
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V. COCAUTO CHUGC, QUAN TRI VA KIEM SOAT

Piéu 11. Co cfu td chirve, quén tri va kiém sodt

Co chu & chite quan Iy, quan trj va kiém soat ciia Céng ty bao gdm:

1.

2
3.
4

1.

Pai hdi dong co dong;

161 dong quan tri;

« ¢
Ban kiém sodt;

. Tong gidm déc.
VI. CODONG VA DAl HOI DPONG CO PONG
Piéu 12. Quyén ciia ¢b déng

Cd dong phé théng ¢6 cic quyén sauw:

a.

Tham du, phat biéu trong cude hop Pai héi déng cb ddng va thue hién quyén bicu
quyét trire ticp hodc théng qua ngudi dai dién theo uy quyén hofic hinh thitc khac
do Didu 1& cong ty, phap ludt quy dinh. Méi ¢d phdn phd théng ¢6 mit phiéu biéu
quyét;

Nhin cb tie véi mire theo quyét dinh ctia Dai hoi dbng cb dong;

U'u tién mua c6 phan méi tuong (mg véi ty 1§ s& hitu ¢b phin phd théng cia timg
cb dbng trong Cong ty;

T do chuyén nhirong ¢ phan ctia minh cho ngwoi khde, tri trucng hop quy dinh
tai khodn 3 Didu 120, khoan 1 Diéu 127 Ludt Doanh nghigp va quy dinh khdc clia
phap lugt cd lign quan;

Xem xét, tra et va trich luc cac théng tin vé tén va dia chi lién lgc trong danh
sdch ¢é dong ¢6 quyén biéu quyét; yéu cdu sika doi thong tin khéng chinh xdc ciia
minh;

Xem xét, tra ctra, trich lue hodc sao chup Diéu 1& cOng Ly, bién ban hop Pai héi
ddng cb déng va Nghi quyét Pai héi dong co dong;

Khi Céng ty giai thé hodc phd san, dirge nhdn mot ph&ﬁ tai san con lai rong tmg
Vi ty I¢ 56 hitu ¢é phan tai Céng ty;

Yéu céu Cong ty mua lai cé phcf!n trong cde tricomg hop quy dinh tai Biéu 132 Ludt
Doanh nehiép

Puge di xir binh ding. Méi ¢6 phdn ciia cimg mot logi déu tao cho ¢6 déng so
hitu cde quyén, nghia vy va lpi ich ngang nhau. Truong hop Cong ty co cac logi
ed phén wu déi, ede quyén va nghia vu gén lién véi cdc logi ¢6 phan wu ddi phai
dwoc Dai héi dong c6 dong thing qua va céng bé day di cho cé dong;

Dueoe tiép cén ddy di théng tin dinh ky va thong tin bét thuong do Céng ty cong
bo theo quy dinh ciia phdp ludt;

Buye bdo vé ede quyén, loi ich hop phdp eiia minh; dé nghi dinh chi, hiy bo nghi
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1.

quyét, quyét dinh ciia Pai héi dong c6 dong, 116i dong qudn tri theo quy dinh clia
Ludt Doanh nghiép;

Céc quyén khéc theo quy dinh cia phap luat va Diéu 18 nay.

CH dong hoiic nhém ¢ dong ném gitt tir 05% téng 86 c6 phin phd théng trd Ién ¢6 céc
quyén sau;

.

.

Yéu chu Hi ddng quan tri thue hién viée triéu tip hop Pai héi déng ¢6 dong theo
cée quy dinh tai khodn 3 Hiéu 115 va Pieu 140 Lujt Doanh nghiép;

Xem xét, tra ciku, trich luc 56 bién ban va nghi quyét, quyét dinh cla Hpi dong
quan tri, bdo cdo tai chinh ban nién va hﬁﬂg ndm, bdo cdo ctia Ban kiém sodt, hop
déong, giao dich phai thong qua Hoi dong quan tri va tai liéu khdc, trir tai ligu lién
quan dén bi mdt thuong mai, bi mat kinh doanh cua Cong ty,;

Yéu chu Ban kidm soat kiém tra timg vén d& cu thé lién quan &n quan 1y, diéu
hanh hoat déng etia Cong ty khi xét thiy cAn thiét. Yéu chu phai thé hién bing vin
ba:n va phdi bao gom cdc ngi dung sau day: ho, tén, dia chi lién Iaf: qudc tich, s6
gidy 1o phap Iy etdia ed nhén doi voi ¢é déng 1a ca nhan; tén, ma 56 doanh ngh:gp
hodic 56 gmy 16 phdp Iy ciia 16 chike, dia chi tru sé chinh a’m vdi c6 dong la té chire;
56 Iugng cb phin va thi diém ding ky ¢b phén ctia timg c6 dong, tong sb ¢d phin
clia ¢4 nhom cd déng va ty 1& s hitu trong téng s6 c6 phan clia Cong Ly; van dé
cén kiém tra, muc dich kiém tra;

Kién nghi van dé dva véo chieong trinh hop Dai hji dong co ding. Kién nghi phai
béng viin ban va duge giri dén Céng ty chim nhat la 03 ngay lam vige trude ngay
khai mac. Kién nghi phdi ghi 16 tén ¢ dong, s lwong tieng logi c6 phén ciia ¢6
déng, vdn dé kién nghi dwa vao chuong trinh hop:,

Céc quyén khdc theo quy dinh clia phép luat va Diéu 1€ ndy.

C6 dong hodc nhém cé dimg s hitu tic 10% téng 56 ¢é phdn pho thong tré 1én c6 quyén
deé ctr ngwadi vao 161 dong quan tri, Ban kiém sodit, viée dé ctr nguoi vao Hji dong qudn
tri va Ban kiém sodt thiee hién ninr sau:

.

Céic ¢4 dong phé thong hep thinh nhom Gé dé ci ngudi vao Hpi dong qudn tri va
Ban kiém sodt phdi thong bdo vé vige hop nhém cho cac ¢6 déng du hop biét triwée
khi khai mac Dai hgi dong cé déng;

Cén cik 56 heong thinh vien Hpi dong qudn tri va Ban kiém sodt, c6 dong hode
nhém co d’o"ng quy dinh tai khodn m":y duoc quyén dé eir mot hodec mét 86 nguwoi
theo q‘uyer dinh cua Dai hoi dong co dong lam uwg cir vién 1161 dong quan tri va
Ban kiém sodt. Truong hop s img cir vién duwoc cé ding hodc nhém cé dong dé
cir thép hon 56 img cir vién ma ho duge quyén d@é cir theo quyét dinh ciia Dai héi
déng ¢d dong thi 56 trng ot vien con lai do Hi d’cﬁng qudn tri, Ban kiém sodt ve
ede ¢é dong khdc dé cir.

Pbi véi e dong 1a Cong ty TNHH MTV Sira chita may bay 41 — cb dong séng lap cla
Cong ty gbp von bing tién thué dit va nhén cb tic wu dai s& c6 mét (01) vi tri trong

11

FAT



H6i déng quén tri & cde nhiém ky ma khéng cin théng qua quy lrinh dé cir, g cir va
béu cir ctia Dai hoi dong ¢b déng.

Ngudsi dai dién phin von gop tham gia vao Hoi dong quan tri phai c6 mdt vin ban gidi
thidu cia co quan chil quan ciia Cong ty TNHH M1V Sira chira miy bay 41 v& ngudi
tham gia Hoi déng quan tri ctia Cong ty.

Diéu 13. Nghia vu ciia cé dong

Cé déng phé théng c6 cac nghia vu sau:

1.
o

8.

Thanh todn dit va diing thoi han s6 e6 phan cam két mua.

Khéng dwoe rit von dd gép bing co phdn phé théng ra khoi Cong ty duéi moi hinh

thike, trir trucng hop duge Cng ty hode ngwai khdace mua lai ¢6 phan. Trieong hop c6

6 déng riit mét phan hode toan bé vén ¢é phan da gop trdi voi quy dinh tgi khodn nay

thi c6 dong dé va ngwéi cd lgi ich lign quan trong Cong ty phai ciing lién doi chiu trdch

nhiém vé cdc khodn ng va nghia vu tai san khdc cia Cng ty trong pham vi gid tri cd

phcﬁn dd bi rit va cde thiét hai xay ra.

Tuén thit Diéu 1 cbng ty va Quy ché quan Iy ndi b cia Cong ty.

Chép hanh Nghi qu}.-'ét, quyét dinh ciia Pai héi ddng ¢b dong, Hoi dong quan tri.

Béo méit edie thong tin diege Cong ty cung cdp theo quy dinh tai Piéu lé céng ty va phdp

ludt; chi sir dyng thing tin diege cung c:ci:v dé thye hién va bdo vé qnyén va lgi ich hop

phdp etia minh; nghiém cdm phdt tdn hodc sao, gii thong tin duge Cong ty cung cdp

cho 16 chite, cd nhdn khdc.

Tham du cude hop Pai hoi déng cd dong va thuc hién quyén bigu quyét théng qua cic

hinh thirc sau:

a.  Tham du va biéu quyét truc tiép tai cube hop;

b. Uy quyén cho c& nhén, t& chirc khc tham dy va biu quyét tai cude hop;

¢.  Tham du va biéu quyét théng qua hdi nghi true tuyén, bé phiéu dién tir hojc hinh
thire dién tir khac;

d. G phitu biéu quyét dén cuc hop thong qua thu, fax, thu dién tir.

Chiu trach nhiém ca nhin khi nhn danh Céng ty dudi moi hinh thite dé thye hién mét

trong cic hanh vi sau day:

a.  Vipham phép luat;

b.  Tién hanh kinh doanh va céc giao dich khéc dé tur loi hoge phuc vu lpi ich cia th
chire, ¢4 nhén khac;

¢.  Thanh toan cdc khoin no chua dén han trrde cac i ro tai chinh déi véi Cong ty.

Ioan thanh cac nghia vu khic theo quy dinh ctia phap ludt hién hanh.

Piéu 14. Dai hji dbng co dong

1.

Dai héi dong cé ding gom tdt ca co déng co guyén biéu quy‘éj‘, la co quan quyét dink
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cao nhél ciia Céng ty. Bai hdi dong ¢é dong hop thiedng nién méi nédim mét ldn va trong
théi han bén (04) thing ké tir ngay két thiic néim tai chinh. H3i dong quan tri quyét dinh
gia han hop Dai hoi dong ¢6 dong thiwdmg nién trong trudng hop cdn thiét, nhunmg khéng
qud 06 rhang ké tir nady két thic ndm tai chinh. Ngodi cude hop fhung nién, Dai hoi
déng cé dong c6 thé hop bét thuomg. Pia diém hop Dai hii dong ¢é dong dwpe xde dinh
I nori chit toa tham dy hop vé phdi & trén linh thé Viét Nam.

[16i ddng quén tri tridu tap hop Pai hoi ddng cb dﬁng thudng nién va lua chon dia diém
phit hop. Dai hji dong cb ddng thudmg nién quyét dinh nhiing van dé theo quy dinh cia
phép luit va Diéu 1& ccj‘:-ng ty, déc biét thong qua bdo cao tai chinh nim duge kiém toan.

Truomg hop Béo cdo kiém todn bdo cdo tai chinh ndm ciia Cong ty ¢6 cde khodn ngoai
tri¥ trong yéu, ¥ kién kiém todn tréi ngweoe hode ti chéi, Cdng ty phai moi dai dign 16
ehiie kiém todn dwoe chép thudn thue hién kiém todn bdo cdo tai chinh cia Cong ty du
hop Pai hii dong cé dong thucng nién va dai dién 16 chike kiém todn dwge chdp thudn
néu trén cé trach nhiém tham du hop Dai hoi dong cé dong thuong nién ciia Céng 1y,

116i déng quén tri phai triéu tip hop Dai héi déng cd dong bt thudng trong céc truimg
hop sau:

a. 1I6i ddng quan tri xét thdy cin thiét vi lgi ich ctia Cong ty;

b. S8 luomg thanh vién Héi dong qudn tri, Ban kiém sodt con lai it hom s6 legng
thanh vién toi thiéu theo quy dinh cita phdp udt;

c.  Theo yéu cdu cua 6 dong hodc nhém ¢6 dong quy dinh tai khoan 2 Diéu 115 cia
Ludt Doanh nghiép. Yéu clu triéu tap hop Dai hoi déng cb dong phéi duge the
hién bing vin ban, trong d néu rd 1y do va mue dich cude hop, c6 di chir ky cua
cac ¢ dong lién quan hodc vin ban yéu ciu durge lap thinh nhidu ban va tap hop
du chit ky ciia cac ¢6 ddng co lién quan;

d. Theo yéu cdu ciia Ban kiém sodt;

e.  Chc trudng hop khdc theo quy dinh ciia phép Tuit va Diéu 1§ nay.

Triéu tép hop Pai hdi ddng c6 déng bat thudng

a. 1151 ddng quan tri phéi triéu tap hop Dai hi ddng c6 déng trong thoi han ba muoi
(30) ngay ké ti ngay b thanh vién Hoi déng quén tri, thanh vién déc 1ap T1Hi dbng
quan tri hodc thanh vién Ban Kmm sodt con lgi nhw quy dinh tai diém b khodn 3
Piéu ndy hode nhin duge yéu cdu quy dinh tai diém ¢ va diém d khodn 3 Diéu
Hay;

b.  Trudng hop Hoi ddng quan trj khong triéu tap hop Pai hoi déng ¢b dong theo quy
‘dinh tai diém a khoan 4 Diéu nay thi trong thoi han ba muoi (30) ngay tiép theo,
Ban kiém sodt thay thé Hai déng quan tri tridu tip hop Dai héi dong ¢ déng theo
quy dinh tai khodn 3 Diéu 140 Iuit doanh nghiép;

c.  Truimg hop Ban kiém sodt khong triéu tp hop Pai hdi déng ¢b dong theo quy
dinh tai diém b khoan 4 Diéu nay thi cé dong hodc nhom o ding quy dinh tai
diém ¢ khoan 3 Diéu ALY €O guyén VEN cau dai dién Cong ty triéu tdp hop Dai héi

13



dong ¢ dong theo quy dinh tai Ludt Doanh nghiép;

Trong trudng hop nay, ¢d dong hodic nhém ¢b dong triéu tip hop Dai héi ddng cd
déng co thé d& nghj Co quan ding ky kinh doanh gidm sat trinh fir, th tuc tri¢u
(3p, tién hanh hop va ra quyét dinh cia Pai hi déng cb déng. Tét ca chi phi cho
viéc triéu tap va tién hanh hop Pai hoi déng cb dong duge Cong ty hoan lai. Chi
phi nay khéng bao gbm nhiing chi phi do c¢b dong chi tidu khi tham du cude hop
Dai hoi dbng cb dong, ké ¢ chi phi &in & va di lai.

Thit tue dé té chire hop Dai héi dong ¢6 dong theo quy dinh tai khoan 5 Diéu 140
Ludt Doanh nghiép.

Pidu 15. Quyen va nghia vu cia Pai hdi dong o dong

1. Bai héi dong co dong cé quyen va nghia vu sau:

m.

Thang qua dinh huwdng phdt trién ctia Cong ty;

Quyét dinh logi ¢6 phdn va téng 56 ¢é phan ciia tieng logi duge quyén chéo béan;
quyér dinh mic o tire h&ng nam cua tieng loai i phcfﬂ;

Béu, mién nhiém, bdi nhiém thanh vién i dong quan tri, thanh vién Ban kiém
sodt:

Quyét dinh dau tir hodc bén $6 1ai san cé gid tri tir 35% téng gid tri tdi sén tré Ién
duoc ghi trong bdo cdo tai chinh gan nhdt ctia Céng ty;

Quyét dinh stea doi, bé sung Piéu Ié edng ty;

Théng qua bao cdo tai chinh héng ndm;

Quyét dinh mua lgi trén 10% tong 56 ¢é phdn da bén ciia moi logi;

Xem xét, xtr Iy vi pham cua thanh vién Hii dong quan tri, thanh vién Ban kiém
sodt gdy thiét hai cho Cang ty va e dong Céng by;

Quyét dinh 16 chire lai, gidi thé Céng ty;

Ouyét dinh ngdn séch hode téng mike thit lao, thiedng va lgi ich khde cho Hoi dong
quan tri, Ban kiém sodt;

Phé duyét Quy ché quan tri ngi bg; Quy ché hoat ding Hoi dﬁng guan tri, Ban
kiém sodt;

Phé duyét danh sach céng ty kiém todn dhege chdp thudn; quyét dinh cong ty kiém
toan duwge chdp thugn thwe hién kiém tra hoat dong ctia Céng ty, bdi mién kiém
todn vién duge chdp thudn khi xét thdy edn thiél;

Quyén va nghia vy khéc theo quy dinh phdp Iudt.

2. Pai héi dong ¢ dong thae ludn va thong qua ede van dé sau.

a.
b.

C.

Ké hoach kinh doanh hang ndm ciia Céng ty;
Béo cdo tai chinh hing ndm da dugc kiém lodn

Buao cao cua Hoi .r?‘r:%ng guan tri vé quan (r va két qua hogt ding cua Hii dﬁng
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qudn tri val tieng thénh vién Hoi dong quan tri;

Béo cdo ctia Ban kiém sodt vé két quda kinh doanh ciia Cong ty, két qua hoat dong
clia 116§ dong quén tri, Tdng gidm doc;

Bdo edo tw ddnh gid két qud hoat déng ciia Ban kiém sodt va thinh vién Ban kiém
sodt;

Mike ¢6 tire déi véi moi o pﬁ:éﬂ cig tieng logi;

86 lwgng thanh vién Hpi dong qudn tri, Ban kiém sodt;

Bau, mién nhiém, bdi nhiém thanh vién Hpi d{.‘;ng qudn tri, thanh vién Ban kiém
sodt;

Quyét dinh ngan sdch hode téng mikc thit lao, thuong va lgi ich khde doi voi Hpi
dong quan tri, Ban kiém soci;

Phé duyét danh séch céng ty kiém todn duge chap thudin; quyét dinh céng ty kiém
todn dwoc chip thudn thie hién kiém tra cde hoat dong ciia cong ty khi xét thdy
can thiét;

Bé sung va sira dbi Didu 1é cong ty;

Loai ¢& phin va sb luong ¢é phin méi dwoc phat hanh déi véi mdi loai cé phan
v viéc chuyén nhugng cb phén ciia thanh vién séng 1dp trong vong ba (03) nim
diu tién k& tir ngay thinh 14p;

Chia, t4ch, hop nhit, sap nhip hodc chuyén dbi Céng ty;

T6 chire lai va giai thé (thanh 1¥) Céng ty va chi dinh ngudi thanh 1y,

Quyét dinh giao dich déu tu hodc t6ng gid tri tai san trdr 1én dwoc ghi trong Bdo
cdo téi chinh gan nhat ciia Cong ty,

Quyét dinh mua lai trén 10% tong s6 c& phin da bdn cia mi loai;

Cong ty ky két hop ddng, giao dich véi nhitng doi trong duge quy dinh tai khoan
1 Piéu 167 Luat doanh nghiép véi gid trj bang hodc 16n hon 35% tong gia tri tai
san clia Chng ty duoc ghi trong béo céo tai chinh gin nhat;

Chdp thugn céc giao dich quy dinh tai khodn 4 Piéu 293 Nghi dinh 56
153/2020/ND-CP ngay 31 thang 12 ndm 2020 ctia Chinh phu quy dinh chi tiét thi
hinth mét sé diéu ciia Ludt Ching khodn;

Phé duyét Quy ché ngi bj vé quén tri cong ty, Quy ché hoat ding Hoi dong qudn
tri, Ouy ché hoat dong Ban kiém sodt;

Céc van @& khac theo quy dinh ctia phap ludt va Piéu 1¢ nay.

3. Tht ca cac nghi quyét va cac vin dé @4 duge dua vao chuong trinh hop phai dugc dua
ra thao lufin va bidu quyét tai cude hop Pai hoi dong c6 déng.

Diéu 16. Uy quyén tham dw hop Pai hpi dong cé ding

1. Cé déng, ngwdi dai dién theo ity quyén ciia cé déng I 16 ehire 6 thé trwe tiép tham du
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hop hode 1y q-uyén cho mit hode mét 6 ca nhén, 16 chite khdc dw hop hodc dir hop
thong qua mot trong cdc hinh thirc quy dinh tai khodn 3 Diéu 144 Ludt Doanh nghiép.

Viée iy quyén cho ed nhén, 16 chire dai dign di hop Dai héi dong cé dong theo quy dinh

tai khoan 1 Diéu nay phéi lap thanh vén ban. Vin bén iy quyén duoe ldp theo quy dinh

ctia phdp ludt vé dén sw va phdi néu rd tén cé déng 1y quyén, tén cd nhén, t6 chirc dirge

ity quyén, s6 lugmg ¢6 phdn duge 1y quyén, nji dung 1y quyén, pham vi ity quyén, thoi

han 1y quyén, chit ky ciia bén tiy quyén va bén duge 1ty quyén.

Nigwdi diepe iy quyén du hop Dai hoi ding ed dong phdi ngp vin bén iy quyén khi ding

ky dw hop. Truong hop uy quyén lgi thi ngwoi tham dy hop phai xudit trinh thém van

ban 1y quyén ban dau ciia ¢ dong, ngusi dai dién theo 1ty quyén ctia ¢ ding 1a 16 chire

(néu tricde do chiea ding ky véi Cong (y).

Phiéu biéu quyét ciia ngiedi duwac iy quyén du hop trong pham vi duge ty quyén vin cé

hiéu lwe khi xdy ra mét trong cde trieong hop sau ddy trir trueong hop:

a.  Nguoi ity quyén da chét, bi han ché ning lyc hinh vi dan sir hodc bi mit ning luc
hanh vi dén su;

b. Ngudi Gy quyén di hity bé viéc chi dinh ity quyén;

¢. Nguoiuy quyén di hity bo tham quyén ciia ngudi thue hién viée y quyén,

Diéu khoan nay khéng dp dyng trong truong hop Cong ty nhén dugc théng bio vé mot

trong cdc s kién trén trude gitr khai mac cude hop Pai hii dbng cd déng hodc trude

khi cude hop duge (ri¢u tap lai.

Didu 17. Thay dbi cic quytn

1.

Viée thay déi hogc hity bo cde quyén dic biét gin lién voi mét loai ¢b phin wu dai co
hiéu lie khi duoc cb déng dai dién tir 65% tdng sé phicu biéu quyét tré 1én cia tat ca
cd dong du hop théng qua. Nehi quyét Pai hii dong co dong vé nji dung lam thay doi
bdt loi quyén va nghia vu clia ¢6 déng so hiru e6 phan wu @i chi digc thong qua néu
dhege 56 ¢6 dong wu dii cing loai duw hop s6 hivu tir 75% tong s6 c6 phdn wu déi logi do
trér lén tén thanh hede dwpe ede cf dong wu dai cimg logi 36 hitu tir 75% tong 56 co
phdn wu dii loai @5 tré 1én tan thanh trong trieong hop thong qua nghi quyét dudi hinh
thite Idy ¥ kién béng vdn ban.

Viée th chire cude hop ciia cde cb dong ndm gitt mét loai o phén wu dai dé thong qua
vide thay dbi quyén néu trén chi co gid tri khi c6 tdi thiéu hai (02) ¢b dong (hode dai
dién duge ity quyén ctia ho) va néim giit toi thiéu mt phén ba (1/3) gi tri ménh gid cia
cac ¢ phin loai d6 da phat hanh, Trudng hop khéng ¢6 du s6 dai bidu nhir néu trén thi
cude hop duroc (6 chire lai trong vong ba muoi (30) ngay tiép theo vi nhilmg ngudi nim
gitt cb phin thuée loai d6 (khang phu thude vio s8 lugng ngudi va s6 6 phin) cé mat
true (iép hodc théng qua dai dién duge ity quyén déu duge coi 1a dit s6 luong dai bidu
véu ciu. Tai cée cude hop cta cb dong ném gilt cb phin wu dai néu trén, nhiing ngudi
ném giit cb phin thudc loai dé cb mit trye 1iép hofic qua ngudi dai dién ¢6 thé yéu cu
bo phifu kin. M3i ¢b phin cimg loai c6 quyén biéu quyét ngang bing nhau tai cdc cudc
hop néu trén.
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Tht tuc tién hinh ¢éc cude hop riéng biét nhu vy duoc thye hién trong tur véi cic quy
dinh tai Pidu 19, 20, 21 va 22 Piéu 1 nay.

Trir khi cdc didu khoan phat hanh ¢b phdn quy dinh khic, cdc quyén dic biét gin lién
véi cac loai cb phin e6 quyén uu dai dbi voi mét sb hojc tit ca cic van dé lién quan dén
viée phén phoi lgi nhuan hodc tai san ctia Cong ty khing bi thay d6i khi Cong ty phat
hanh thém céc ¢b phén ciing loai.

Didu 18. Triéu tip hop, chwong trinh hop va théng bio hop Dai hoi déng cb déng

1.

Hoi dong qudn tri triéu tdp hop Pai hoi déng cé dong thwong nién va bat thuomg. 115
dong quan tri triéu tGp hop Dai héi déng ¢é dong bat thuomg theo cde triucng hop quy
dinh tai khodn 3 Diéu 14 Piéu lé nay.

Ngudi triéu tdp hop Dai héi d-'f‘mg cb déng phai thie hién cdc cong vige sau day:

a.  Chudn bj danh sdch cé déng di diéu kién tham gia va biéu quyét tai cuge hop Pai
héi dng cé dong. Danh sdch cd dong c6 quyén di hop Dai hji dong cé dong dwgc
lip khéng qud 10 ngay trude ngay giri thing bdo moi hop Dai hi dong cb déng.
Céng ty phai céng bo théng tin vé viéc Idp danh sdch c6 dong c6 quyén tham du
hop Dai héi dong cé déng 161 thiéu 20 ngay triede ngay ding ky cudi ciing;

b.  Chuén bi chwong trinh, ndi dung dai hi;

c.  Chuén bi tai liéu cho dai hoi;

d.  Du thao nghi quyét Dai hii déng co dong theo ndi dung du kién cta cude hop;

e.  Xéc dinh théi gian va dia diém t6 chirc dai héi;

[, Théng bio va giri théng bao hop Pai hoi dong cb dong cho tét ca cdc ¢ dong co
quyén du hop;

g.  Cac cong viéc khic phuc vu dai hdi.

Théng bao hop Dai hoi ddng ¢ dong duge giri cho tit ca céc cb dong bang phuong thirc
dé bao dam dén dwec dia chi lién lge ctia cé déng, dong thai cong b trén trang théng
tin dién tir cia Céng ty va Uy ban chimg khoan Nha nude, S& giao dich chimg khoén
noi cé phiéu eia Céng ty niém yét hodic ding ky giao dich. Ngudi triéu tép hop Dai hoi
ddng cb dong phai giri thong bao mdi hop dén tit ca cdc b ddng trong Danh sich ¢b
dong ¢6 quyén du hop chim nhat hai muoi mét (21) ngay trude ngay khai mac ctde
hop. Chuong trinh hop Dai hi ddng b déng, céc 1ai lidu lién quan dén céc vin dé s

‘duoc bidu quy@t tai dai héi duoc g cho cac co déng hofic/va dang trén trang thong tin

dién tir cia Céng ty. Trong trirong hop 141 liéu khong duoc gii kém thing bao hop Dai

. hoi ddng cb déng, thong bio mdi hop phai néu rd dutmg dan dén toin b ai liéu hop dé

chc cb dong ¢6 thé tiép cin, bao gbm:

a.  Chuong trinh hop, céc tai liéu sir dung trong cudc hop;

b.  Danh sdch vi théng tin chi tiét clia céc {ing vién trong truémg hop bau thanh vién
Hii dé-ng quan (ri, Kitm soat vién;

¢.  Phiéu biéu qu}rét;
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d.  Du thio nghi quyét @i voi timg van dé trong chwong trinh hop.

Cé dbng hodc nhém ¢ doéng theo quy dinh tai khodn 2 Diéu 12 Diéu 1 nay ¢6 quyén

kién nghi vén @ dua vao chirong trinh hop Dai hoi dong b déng. Kién nghi phai bang

viin ban va phai dugc giri dén Cong ty it nhat ba (03) ngay lam viée trude ngay kha

mac cudc hop. Kién nghi phai ghi r6 tén cé déng, s6 leong timg logi ¢ phdn ciia cé

dong, van dé kién nghi dia véo chiong trinh hop.

Ngubi triéu tip hop Dai hii déng ¢é déng cé quyén tir chdi kién nghj quy dinh tai khoan

4 Pidu nay néu thude mot trong céc trudmg hop sau:

a.  Kién nghi dugc gin dén khéng ding quy dinh tai khoan 4 Diéu nay;

b.  Vao thoi diém kién nghi, ¢b dong holic nhém cb dong khong ndm giit dii tir 05%
cd phén phd thong trd 18n theo quy dinh tai khodn 2 Didu 12 Diéu I§ nay;

c.  Vin d kién nghi khong thudc pham vi thim quyén quyét dinh ciia Dai hoi dong
ch dong;

d.  Céc truomg hop khéac theo quy dinh cua phap it va Diéu 1€ nay.

Ngwedi triéu tdp hop Dai héi dong c6 dong phai chdp nhdn va dua kién nehi quy dinh

tai khoan 4 Piéu nay véao die kién chiwong trinh va néi dung cude hop, trir trudng hop

quy dinh tai khoan S Diéu nay; kién nghi dieoc chinh thirc b6 sung vio chicong trinh va

ngi dung cude hop néu dwoe Dai hii dong c6 déng chdp thudn.

Ditu 19. Céic didu kién tién hanh hop Dai hi ddng cb dong

1.

Cudc hop Dai hoi ddng cd déng duge tién hanh khi ¢6 s6 ¢b déng du hop dai dién trén
50% tong 56 phiéu biéu quyét.

Trweng hop cude hop lan thir nhét khing di diéu kién tién hanh theo quy dinh tai khodn
1 Diéu nay thi thong bdo mdi hop lan thir hai dwoe givi trong thoi han 30 ngay, ké tir
nedy dy dinh hop lan thir nhdt. Cude hop Bai hoi dr’;ng co dong Iin thit hai duoc tién
hénh khi ¢6 56 ¢6 déng due hop dai dién tir 33% tong 56 phiéu biéu quyét tré lén.

Trirong hop cudc hop lén thir hai khong du didu kién tién hanh theo guy dinh tai khodn
2 Didu nay thi thong bdo moi hop lan thit ba phdi duoc gii trong thai han 20 ngdy ké
tir ngay du dinh hop Ién thir hai. Cuge hop Dai hii dong co déng lén thir ba dwge tién
hénh khong phu thuéc véo tong s6 phiéu biéu quyét cia edc 6 déng du hop.

Piéu 20. Thé thire tién hanh hop va bién quyét tai cude hop Pai hi dong co dong

Trude khi khai mac cudc hop, Céng ty phai tién hinh thi tuc ding ky ¢ déng va phai
thyc hién viéc ding k¥ cho dén khi céc co dong c6 quyén du hop cé mat ding ky hét
theo trinh ty sau:

a.  Khi tién hanh dang ky c¢b dong, Cong ty cip cho ting ¢6 déng hodc dai dién theo
iy quyén ¢ quyén bidu quyét mét the bidu quyét, trén dé ghi s6 dang ky, ho va
tén ctia cd ddng, ho va tén dai dién theo ty quyén va s6 phiéu biéu quyét cta cb
déng dé. Dai héi dong ¢ ding thio ludn va biéu quyét theo tirng van dé trong nji
dung chwong trinh. Viée biéu quyét dwge tién hanh bang biéu quyét tan thanh,
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Viée

khéng tdn thimh va khéng 6 ¥ kién. Tai Dai hoi, 56 the tén thamh nghi quyét dige
thu triedc, §6 thé khong tdn thank nghi quyét dwoc thu sau, cudi cing dém téng sé
phiéu tan thanh hode khéng tdn thinh dé quyét dinh. Két qua kiém phiéu dwge
Chit tpa cong bé ngay trude khi bé mae cude hop. Dai héi béu nhitng ngudi chiu
trdch nhiém kiém phfétu hodc giam sl kiém phfé'u theo dé nghi cua Chit toa. Sé
thémh vién ciia ban kiém phiéu do Dai hft dong co dong quyét dinh cdn cir dé nghi
cuia Chit tpa cude hop;

Cb dong, ngudi dai dién theo Gy quyén cia cb déng 1a 1O chitc hodc ngudi duge
1ty quyén dén sau khi cude hop da khai mac ¢6 quyén ding ky ngay va sau dé co
quyén tham gia va bidu quyét tai dai hoi ngay sau khi déng ky. Chi toa khéng ¢
trach nhiém dimg dai hdi dé cho ¢b dong dén mudn ding ky va hiéu lyc ciia nhitng
ndi dung da duoe bidu quyét trude dé khong thay déi.

béu chit toa, thw ky vé ban kiém phiéu duoc quy dinh nhir sau

Chi: tich Hoi ddng quéan tri 1dm chu toa hodc iy quyén cho thanh vién Hgi dong
quan tri khac lam chi toa cude hop do Hgi déng quan tri tridu tip. Trudmg hop
Ch tich véng mit hodc tam thoi mét kha ning 1am viée thi cée thanh vién Hoi
dbng quan tri con lai biu mdt ngudn trong s6 ho lam chi toa cude hop theo nguyén
thc da sé. Trudmg hop khong béu duge ngudi lam chi toa, Trudng Ban kiém soat
didu hanh @ Dai hoi déng cb dong béu chil toa cube hop trong s6 nhimg nguoi du
hop va ngudn ¢é phidu biu cao nhit lam chi toa cude hop.

Trir trudng hop quy dinh tai diém a khoan niy, ngudi ky 1én tri¢u tdp hop Dai hoi
ddng cb dong didu hanh dé Dai hoi déng cb dong bau chi toa cufe hop va ngudi
¢6 s6 phiéu bau cao nhét 1am chii toa cude hop;

Chit tpa cir mot hode mét 56 nguoi lam thie &y cude hop;

Bai hii cl’ring o ding béu mot hode mot s6 ngudi vao ban kiém phiéu theo dé nghi
ctia chu tpa cuge hop.

Churong trinh va ndi dung cude hop phii duge Dai hoi dbng cb dong théng qua trong
phién khai mac. Chuong trinh phai xdc dinh 13 va chi tiét thoi glan ddi voi timg van dé
trong ndi dung chuong trinh hop.

Chat toa dai héi co quyén thue hién cdc bién phap can thiét va hop Iy dé diéu hamh cuge
hop Dai hoi .:If.?ng cd déng mot cdeh ¢ trdt tu, ding theo chieong trinh da dwoc thong
gqua va phan dnh duge mong muon ciia da 6 ngudi du hop.

a. B tri chd ngdi tai dia diém hop Dai hoi ding cd dong;

b. Béo ddm an toan cho moi ngudi cé mit tai cac dia diém hop;

¢. Tao didu kién cho ¢ déng tham du (hodc liép tue tham du) dai hoi. Ngudi triéu tap
hop Pai héi déng ¢b déng ¢b toan quyén thay d6i nhimg bién phap néu trén va dp
dung tit i céc bién phap cén thiét, Cac bién phap dp dung ¢6 thé 14 cap gidy vao cira
hodic sit dung nhitg hinh thire lya chon khéc.

Bai hoi dong c6 dong thao ludn vé biéu quyét theo timg vdn dé trong nii dung chirong
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10.

trinh. Viée bidu quyét duoe tién hanh bang biéu quyét tdan thanh, khong tan thanh va
khong €6 ¥ kién. Két qud kiém phicu dwoc chi loa cong b6 ngay trudc khi bé mac cudc
hop.

C8 déng hodc nguéi duoe 1y quyén dir hop dén sau khi cufc hop da khai mac van dirge
diing ky va ¢6 quyén tham gia biéu quyét ngay sau khi dang ky; trong trueomg hop niy,
higu lwe ctia nhitng ngi dung dé dwoe bidu quyét trude d6 khéng thay doi,

Ngwdi triéu tdp hop hode chit toa cugc hop Dai hoi :i'éng co dong co q:gfén sau day:

a. Yéu céu tdt cé ngwdi die hop chiu sw kiém tra hodc cde bién phap an ninh hop phdp,
hop Iy khde;

b. Yéu cdu co quan cé tham quyén duy tri trét tu cuge hop; truc xudt nhitng ngwdi khéng
tucn thii quyén diéu hanh ciia chil toa, ¢é ¥ gdy réi trdt ty, ngdn cdn tién trién binh
thweong cia cude hop hode khong tudn thiu cdc yéu cdu vé kiém tra an ninh ra khoi
cue hop Pai hii dong eé dong,

Chil toa ¢6 quyén hodn cude hop Dai hji dong cé dong dd cé di s6 ngwei ding &y dw

hop 161 da khdng qudé 03 ngay lam viée ké tic ngdy cude hop die dinh khai mac va chi

dupe hodn cude hop hodc thay doi dia diem hop trong trieong hop sau ddy:

a. Dia diém hop khong cé @i ché ngdi thudn tién cho tat ed ngwdi die hop;

b. Phweong tién thong tin tgi dia diém hop khong bdo dam cho c6 dong du hop tham
gia, théo ludn va biéu quyét;

¢, Co nguoi die hop can tro, gay réi trdt tur, 6 nguy co lam cho cude hop khing dwge
+ a - v - & a r
tien hanh mit edch cdng bang va hgp phdp.

Truong hop chu tpa hodn hodc tam dimg hop Dai hoi dong cé dong trdi véi quy dinh
tai khodn 8 Diéu nay, Pai héi dong cd dong bdau mét ngudi khdc trong s6 nhitng ngiedi
dwr hop dé thay thé chii toa diéu hanh cuée hop cho dén liie két thite; 6t ca nghi guyér
duwgre thing gua tai cude hop do déu ed hiéu luc thi hanh.

Tricng hop Cong ty Gp dung cong nghé hién dai dé t6 chire Pai hoi dong co dong thong
qua hop triee tuyén, Céng ty ¢6 trach nhiém dam bdo dé 6 dong tham du, biéu quyét
b&ng hinh thire bo ph:'é:u dién tir hodic hinh thike dién tir khdc theo quy dinh tai Diéu 144
Ludt Doanh nghiép va khodn 3 Didu 273 Neghi dinh so 135/ND-CP ngay 31 thing 12
néim 2020 ciia Chinh phit quy dinh chi tiét thi hanh mét s6 diéu ctia Ludt Chimg khodn.

Diéu 21. Thé thire tién hanh hop va biéu quyét tai cufc hop Pai hdi dong cb dbng trire

tuyén

Pai hoi ddng cb dong c6 thé hop va bidu quyét theo hinh thire true tuyén. Viée tham du
v bidu quyét trre tuyén cia c¢d déng duge thue hién trén hé théng phin mém do Cong
ly Twa chon 4p dung (“I1& théng phén mém™). Két qua biu quytt cia cd dong thong qua
H& théng phin mém co gid tri nhu két qué bidu quyét true tiép tai cude hop Dai hdi déng
cd déng.

Trude khi khai mac cude hop, Hé thong phiin mém s& duge mé dé cb déng thue hién
dang ky tham du Dai héi trye tuyén bing cich ding nhap vio Hé thong phin mém theo
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céc théng tin va hudng din dinh kém théng bao mdi hop. C6 déng ding nhip thanh
cong vao Hé théng phin mém thi duge coi 14 di diéu kién tham du va bigu quyél tai
cudc hop Dai hoi ding ¢b dong.

C4 déng thyc hién quyén phat bidu, biéu quyét, bau cir théng qua He thong phén mém
theo huéng diin dinh kém théng bao mdi hop. Cb déng cé quyén thyc hién bo phiéu truc
tuyén k& tir thoi diém diing nhép thanh cong vao I1é théng phan mém va duge ghi nhin
két qua bod phidu tai thoi diém két thae bidu quyét cta timg ndi dung hodic ghi nhén két
qué bd phidu tai thoi diém két thiic biéu quyét cha ni dung bitu quyet cudi ciing (“Thévi
diém két thic biéu quyét™). Cb déng da ding nhap thanh cdng vio Hé thong phin mém
nhung khéng thue hién viée bo phiéu trye tuyén hodic bi mét két ndi (do 161 dudmg
truyén, 13i mang, 13i thiét bi) trudc Thoi diém kél thic biéu quyét thi Hé théng phin
mém vAn ghi nhan viéc tham dy hop ctia ¢b déng va nhitng ndi dung chua duge cb dong
b phiéu s& diroe ghi nhin 13 khéng ¢6 ¥ kién/ khéng bau bét ky tmg vién ndo/ y kién
khac.

Trudmg hop cb déng ding xudt khoi Hé thong phén mém hodc bj mit két ndi nhung sau
d6 ding nhép lai hodc két ndi lai duge viao Hé thong phin mém trude Thiri diém két
thac biéu quyét thi cb déng c6 thé tiép tuc bo phiéu cie ndi dung cdn lai ciia Dai hdi va
hiéu lue cia nhimg ndi dung di duoe biéu quyét trude d6 khong thay dbi.

Trudmg hop viée td chirc Pai hoi ding ¢ déng truc tuyén bi mét két ndi (do 16i dudng
truyén, 15 mang, 15i thiét bi hoiic 13i 118 théng phan mém), chi toa Dai héi s& tién hanh
tam hofin viéc hop Pai hdi ddng b dong truc tuyén dé khic phuc trong khoang thoi
gian phit hgp véi tinh hinh thye té.

Truémg hop Cong ty tb chirc cude hop Pai hdi ddng cé dang theo hinh thirc két hop hop
true tiép va hop trire tuyén, cd déng chi duoe ghi nhin viée tham du hop va két qua bo
phiéu theo mét hinh thire, tiy theo hinh thirc nao thire hién trude.

Diéu 22. Piéu kign dé Nghi quyét ciia Dai héi dong c6 dong duwgc théng qua

1.

Nghi quyét vé ngi dung sau ddy dwoe théng qua néu dipe 56 ¢ ding dai dién tie 65%
tdng 56 phiéu biéu quyét trir lén cia tdt ca eé dong du hop tan thanh, (rir trucng hop
guy dinh tai cde khoan 3, 4 va 6 Diéu 148 Ludt Doarnh nghiép.

a. Logi ¢6 phdn va tong 56 co phén ciia timg logi;

b. Thay doi nganh, nghé va linh vuc kinh doanh;

¢. Thay doi co cdu (6 chike quan Iy Cong tv;

d. D én ddu tw hodic bdn 1ai sén ¢6 gid tri tir 35% tong gid tri 14i san tré [én duwge ghi
trong bdo edo tai chinh gan nhdt ctia Cong ty, trir triuomg hop Diéu lé cing ty quy
dinh iy I¢ hodc gia tri khdc;

e. To chire lai, gidi thé Cong ty;

Cdc nghi quyét dioe thong qua khi duoe 56 ¢6 dong so hitu trén 50% tong s6 phiéu biéu

quyét ciia tat ed 6 ding duw hop tdn thinh, triv truomg hop quy dinh tai cde khodn 1

Biéu niwy va khoén 3, 4 va 6 Diéu 148 Lugt Doanh nghiép .
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Céc nghi quyét Dai hoi ddng cb déng duoc théng qua bing 100% tong sb ¢é phan co
quyén biéu quyét 13 hgp phép va c6 hiéu lue ngay ca khi trinh tw trinh tu, thi fuc triéu
tép hop v thng qua nghi quyét dé vi pham quy dinh ctia Ludt Doanh nghiép va Picu
Ié cong 1y

Piéu 23. Thim quyén vi thé thire My phat b déng bing viin bin dé thong qua Nghj

quyét cita Dai hi dong cb déng

Thim quyén va thé thirc liy ¥ kién cb dong bing viin ban d& théng qua nghf quyét ctia

Pai hdi dong ¢b dong duge thue hién theo quy dinh sau day:

Hoi ddng quan tri ¢6 quyén 14y v kién cd dong bing van ban dé théng qua quytt dinh

ctia Dai hoi dbng cb dong khi xét thiy cén thiét vi loi ich cia Cong ty, , tri trudng hop

quy dinh tai khodn 2 Piéu 147 Ludt Doanh nghiép.

Hoi déng quan tri phai chudn bi phiéu ldy ¥ kién, dur thao nghi quyét Dai héi dong co

déng va céc tai lidu giai trinh dy thao nghi quyél va i dén idt ca cd déng ¢6 quyén

biéu quyét chgm nhdt 10 ngdy trude thoi han phdi gii lgi phiéu ldy § kién. Yéu ciu va
cach thite giri phiu 1y ¥ kién va tai liéu kém theo duoe thyc hién theo quy dinh tai

Khoan 3 Piéu 18 Diéu 1& nay.

Phiéu 1iy ¥ kién phai c6 cac ndi dung chii yéu sau déy:

a.  Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

b.  Muc dich lay ¥ kién;

¢.  Ho, tén, dia chilién lac, quéc tich, sé gidy 10 phdp 1y ciia cd nhdn doi véi ¢6 dong
I cd nhdn; tén, md sé doanh nghiép hode s6 gidy to phdp Iy ctia 16 chire, dia chi
tru s& chinh doi véi ed dong la té chike hodic ho, tén, dia chi lién lae, quéc fich, 50
gidy 16 phap Iy ciia cd nhdn ddi véi dai dién ciia cé déng la 16 chire; s6 luong ¢b
phén ciia timg loai va s6 phicu bicu quyét cia cb déng;

d.  Vén dé cin ldy ¥ kién dé théng qua quyét dinh;

e.  Phuong an bidu quyél bao gdm tén thanh, khong tén thanh va khéng 6 ¥ kién doi
véi timg vén dé 1y ¥ kién;

f  Thoi han phéi giri vé Cong ty phitu liy y kién da duoe tra loi;

g Ilo, tén, chit ky ctia Chu tich Hoi dong quén tri.

(6 déng c6 thé giri phiéu Idy y kién dé tra loi dén Cong ty bing hinh thike giei thu, fax

hode thi dién fir theo gquy dinh sau ddy:

a.  Trweong hop gii thie, phiéu ldy y kién da dwoc trd 167 phai ¢6 chit ky ctia c6 dong la
¢d nhén, cua ngwdi dai dién theo ty quyé‘n hodc ngwdi dai dién theo phap ludl cua
cé dong la 16 chike. Phiéu ldy y kién givi vé Céng ty phdi duge dung trong phong bi
ddn kin va khéng ai duge quyén mé trwde khi kiém phicu;

b.  Truwdng hop gii fax hodc thie dién i, phiéu ldy ¥ kién giti vé Céng ty phdi duoe giit
bt mdt dén thei diém kiém phiéu;

c.  Cde phiéu ldy y kién giri vé Cong ty sau thoi han dé xde dinh tgi ndi dung phiéu ly
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¥ kién hode dd bi mo trong tricong hop git thu va bi tiét 1 trong mmng hgp giri
Jax, thu dién nr la khfmg hop 16. Phiéu ldy y kién khong dwoe giri vé dirge coi I
phiéu khong tham gia biéu quyét.

Hoi dong quéan tri kiém pi‘uau va lip hucn bén kiém phicu duéi sy chimg kién cia Ban
kiém soat hodic cia ¢b déng khdng ndm git¥ chike vy quan Iy Céng ty. Bién ban kiém
phiéu phéi ¢6 cac ndi dung chu yéu sau diy:

a. Tén, dia chi tru s& chinh, md s6 doanh nghiép;
b.  Muc dich va cac vén dé cin 1y y kién d& théng qua nghi quyet;

c.  S6cb dong véi tong sb phiéu bicu quyét di tham gia bidu quyét, trong d6 phin
biét s& phiéu bidu quyét hop 18 va s6 biéu quyét khdng hop 18 va phuong thirc gir
phiéu bidu quyét, kém theo phy lyc danh séch ¢ dong tham gia biéu quyét;

d.  Tbng sb phiéu tén tharh, khong tan thanh va khong ¢6 ¥ kién dbi v6i timg vin d&;

e. Vindé di dwoe thong qua va 1y Ié biéu quyét thong qua tiwong tmg;

f.  Ho, tén, chit ky ciia Chu tich Hii dz:";ﬂg quan tri, ngeci kiém phiéf:zf vd ngwdi gidm
sdit kiém pﬁ:i&‘;u.

Céc thanh vién I16i ddng quan tri, ngudi kiém phiéu va ngudi gidm sat kiém phiéu phéi

lién ddi chiu trach nhiém v& tinh trung thue, chinh xéc ctia bién bn kiém phiéu; lién

d&i chiu trich nhiém vé cdc thiét hai phat sinh tir cde quyét dinh duge thong qua do

kiém phiéu khéng trung thuc, khéng chinh xac.

Bién ban kiém phidu va nghi quyér phai duge giti dén cdc ¢b dong trong thdi han 15
ngay, k& tir ngay két thitc kidm phiéu. Vide giri bién ban kidm phiéu va nghi quyét ¢6
thé thay thé bing viéc ding tai trén trang thong tin dién tir cha Cong ty trong thai han
24 gidy, ké tir thiri diém két thiic kiém phiéu.

Phiéu 14y ¥ kién da duge tra 161, bién ban kiém phiéu, nghi quyét di duoc thong qua va
tai lidu c6 lién quan giri kém theo phiéu 1y y kién déu phai dugc luu gitt tai tru s& chinh
ciia Cong ty.

Ng}ﬂ quyét chrpe théng qua theo hinh thire Iay ¥y kién co :ir’ong E}ang véiin bén néu duoe
$6 ¢é dong s¢ hitu trén 50% tong s6 5 phiéu bidu quyét cia it ea 6 dong c6 quyén biéu
quyét tdn thanh va cé gid tri nhie nghi quyét dwoe thong qua tai cuie hop Dai hji dong
c6 déng.

Pidu 24. Nghj quyét, Bién ban hop Pai hi dong cé dong

Fi

Cudc hop Pai hoi déng ¢b déng phai duoc ghi bién ban va c6 thé ghi &m hofic ghi va
luu giit dudi hinh thite dién tir khac. Bién ban phai duge 1ap béng tiéng Vigt, ¢6 thé lap
thém bing tiéng mrde ngoai va cé cic ndi dung chu yéu sau diy:

a.  Tén, dia chi try s& chinh, mi sé doanh nghiép;
b.  Thivi gian va dia diém hop Pai hdi dong cb dong;
¢.  Chuong trinh hop va ndi dung cudc hop;
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d.  Ho, tén cha toa va thu ky;

e.  Tém tit dién bién cudc hop va cde ¥ kién phat biéu tai cude hop Pai hdi dong cb
dong v& timg véAn dé trong chwong trinh hop;

f. 6 cd dong va tdng sb phidu bidu quyét ctia céc b dong di hop, phu luc danh sich
dang ky cb dong, dai dién cb dong du hop véi sb cb phin va s6 phiéu biu tuong
tmg;

o.  Téng s6 phiéu biu quyét dbi voi timg van dé bidu quyét, trong do ghi rd phuong
thite bidu quyét, tdng s8 phiéu hop 1€, khéng hop 1€, tén thanh, khong tan thanh va
khong co ¥ kién; 1 18 tuong (mg trén tong sb phidu bidu quyét clia cb dong du
hop;

h.  Chc vin d& da duoc théng qua va ty 12 phiéu biu quyét théng qua tuong ting;

i.  Ho, tén va chit ky cia chii toa va thie ky. Trieomg hop chil toa, thie ky tir chéi ky
bién ban hop thi bién ban nay cd hiéu le néu dwoe tat cd thanh vién khéc clia Hoi
dong qudn tri tham di hop ky va cé ddy dit nji dung theo quy dinh tai khodn nay.
Bién bdn hop ghi rd viée chi toa, thie ky tir chéi ky hién bén hop.

Bién ban hop Pai hdi déng cd dong phai duoc Idp xong va théng qua trude khi két thic
cude hop. Chi toa va thu ky cude hop hodc ngudi khde ky tén trong bién ban hop phat
lién ddi chiu trdch nhigm v8 tinh trung thue, chinh xéc ctia ndi dung bién ban.

Bién ban dwoe lp bang tiéng Viét va tiéng nudc ngodi déu co hiéu lue phap Iy nhue
nhaw. Trucng hop ¢6 sw khdc nhau vé npi dung gifta bién ban béing tiéng Viét va bang
tiéng mede ngodi thi nji dung trong bién ban béng tiéng Viét duoe dp dung.

Nahi quyél, Bién ban hop Dai hji dong co déng, phu luc danh sdch co dong dding ky die
hop kém chit ky cila c6 déng, van bdn iy quyén tham di hop, tdt cd cde (ai ligu dinh
kém Bién bén (néu cd) va tai liéu o6 lién quan kém theo thing bdo mdi hop phdi dugc
cong bé thong tin theo quy dinh phdp ludt vé cong bo thong tin trén thi trudng chimg
khodn va phai dwee luu gift (gi try sé chinh cua Cong ty.

Diéu 25. Yéu cAu hity bé quyét dinh ciia Dai hji ddng co déng

Trong théi han chin muoi 90 ngay, ké tir ngay nhin dwoc nghi quyér hodic bién ban hop Dai
héi dong ¢b d6ng hodc bién ban két qua kiém phiéu Wy ¥ kién Pai hii dong cd dong, co ding
hode nhém cé déng quy dink tai khodn 2 Diéu 115 Ludt Doanh nghiép ¢ quyén yéu cau Toa
an hodc Trong tai xem xél, hiy bo nghi quyét hode mot phan npi dung nghi quyét Dai hii
ddng cd dong trong cde triromg hop sau ddy:

L.

2.

Trinh ty, thu tuc triéu tdp hop va ra guyét dinh ctia Dai héi dong 6 dong vi pham
nghiém trong quy dinh ciia Ludt Doanh nghiép va Diéy I¢ cong ty, triv trucmg hop quy
dinh tai khocn 3 Diéu 21 Diéu Ié nay.

Noi dung nghi quvét vi pham phdp ludt hodc Diéu Ié nay.

VII. HOI PONG QUAN TRI

pidu 26. Ung cir, @& cir thanh vién Hoi dong quan tri
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Truomg hop da xdc dinh duge eng e vién HOU dong quan tri, Céng ty phdi cong bo
théng tin lién guan dén edc ting cir vién toi thiéu 10 ngay truée ngay khai mac hnp Dm
hoi déng cb dong trén trang thong tin dién tir cia Cong ty @& cb dang c6 thé tim hidu vé
céc mg vién nay trude khi bo phicu.

Ung vién I16i ddng quan tri phi c6 cam két biing vin ban ve tinh trung thye, chinh xdc
clia cae théng tin cd nhin duge cdng b6 va phai cam két ihtrc hién nhiém vy mét cach
trung thye, can trong va vi lgi ich cao nhét coa Cong ty néu duge biu lam thanh vién
Héi dung quan ir. Thong tin lién quan dén g vién Héi dong quan tri duoge cong bé
bao g-:’:‘:m.

a. Ilp (&n, ngay, thang, nim sinh;

b.  ‘I'rinh d§ chuyén mon;

¢.  Qua trinh cong tdc;

d.  Cde chite danh quén Iy khdc (bao gbm cd chitc danh Hoi dong quan tri ciia cong
1y khac);

e.  Loiich c6 lién quan téi Cong Ly va ede bén ¢ lién quan cia Cong ty;

[ Céc thong tin khac (néu o).

g, Codngty cé trach nhiém cing bé théng tin vé edc cong by ma ting cir vién dang ném

giir chire vu thanh vien Hji a"ring quan tri, cdc chite danh qudn ly khde va cdc lgi
ich cé lién quan tdi edng ty cita ting cik vién Hoi dong qudn tri (néu cé).

Cé diing hode nhdm co d‘}mg s& hitu tir 10% tong s ¢6 phan pho thong tré lén ¢d quyen
dé cir tmg cie vien Hoi dong qudn tri theo quy dinh ctia Lugt Doanh nghiép va Diéu lé
cong ty.

Trudmg hop sb lugng tmg vién Hoi dong quan rj théng qua dé cir va timg cir vin khong
dnr s6 leong cin thiét theo quy dinh tgi khodn 5 Diéu 113 Ludt Doanh nghiép, Hoi déng
qmin tri duong nhi¢m grm thigu thém (mg cir vién hodc 16 chite dé cir theo quy dinh tai
Diéu I cong ty, Quy ché nii hj vé qudn tri cong ty vé Quy ché hoat dgng cria Hpi dong
quan tri. Viéc Hpi dong quan tri dwong n}zigm giai thigu them :mg cir vién phai dirge
céng bé réi rang trude khi Dai hji déng cé ding biéu quyét béu thank vién Hoi dong
qudn tri theo quy dinh ciia phdp Tudt.

Thanh vien H6i déng qudn tri phdi dép vmg cde tiéu chudn va diéu kién theo quy dinh
tai khodn 1, khodn 2 Biéu 155 Ludt doanh nghiép va Diéu Ié nay.

Pidu 27. Thanh phin va nhi¢m k¥ ciia thanh vién Hoi dong quén tri

1.

$6 lwong (hanh vién Hoi ddng quéan tri it nhit 13 ndm (05) ngudi vit nhitu nhat 1a mudi
mot (11) ngudi.

Nhiém ki ciia thanh vién Hoi déng quan tri khéng qua nim (05) nim va ¢d thé duoc
béu lai v6i s6 nhiém ky khong han ché. Mot ed nhén chi dwpe bt Iiim thamh vién doc
lap Hoi dong quan tri khong qud 02 nhigm kp lién tuc. Truong hpp tdit ca thanh vién
Hoi dong quan tri ciing két thitc nhiém ky thi ede thanh vién do tiép tuc la thanh vién
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Héi déng quén tri cho dén khi ¢é thanh vién mdi duge bdu thay thé va tiép qudn cong

vide.

Co ciu thanh vién Hbi d{lmg quan tri nhu sau:

a.  Téi thiéu 1/3 téng 56 thanh vien Hpi dong quén tri la thanh vién khéng diéu hanh,
Céng ty han ché t6i da thanh vién Hii dong qudn tri kiém nhigm chice danh diéu
hénh ciia Cong ty dé dam béo tink dic Idp ciia Hji dong quan tri,

b.  C6 t6i thiéu 01 thimh vien de lgp Héi dong quan tr;

Thanh vién Héi déng quén tri khong con tw cdeh thanh vién Hpi dong qudn tri trong

truong hop bi Pai hji dong cd déng mién nhiém, béi nhiém, thay thé theo quy dinh

tai Diéu 160 Ludt Doanh nghiép.

Viée bd nhiém thanh vién Hoi ddng quan tri phai duoc cong bé théng tin theo cic quy
dinh cia phap luit vé chitg khoan va thi trudng chimg khoén.

Thanh vién Hoi ddng quén tri khéng nhdt thiét phai 12 cd déng cia Cong ty.

Thanh vién T16i ddng quén tri chi duoc ddng thoi 13 thinh vién Hdi déng quan tri tai t6i
da ndm (05) cong ty khac.

Piéu 28. Quyén han va nghia vu cia Hji ddng quan tri

1.

Hgi ding qudn tri 1a co quan guan Iy Cong ty, ¢6 toan quyén nhdn danh Céng ty dé
quyét dinh, thiee hi¢n quyén va nghia vu ciia céng ty, irir cde quyén vit nghia vu thuge
thém quyén ciia Dai héi dong c6 dong.

Quyén va nghia vu ctia 111 ddng quan tri do lujt phap, Diu I& cong ty va Dai hoi dong

cb dong quy dinh. Cu thé, Hai déng quén trj ¢é nhimg quyén han va nghia vu sau:

a.  Quyél dinh chién hroe, ké hoach phét trién trung han va k¢ hoach kinh doanh hing
nam cua Cong ty;

b.  Kién nghi logi ¢6 phan va tong 56 ¢6 phan dugc quyén chao ban ciia tieng logi;

c.  Quyét dinh ban c6 phin chwa bdn trong pham vi 56 ¢6 phan duge quyén chéo ban
cia tieng logi; quyér dinh huy ding thém vin theo hinh thirc khic;

d.  Quyél dinh gid bdn cé phdn va trdi phiéu ciia Cong ty;

e.  Ouyét dinh mua lai cd phan theo quy dinh tai khodn 1 véa khodn 2 Diéu 133 Ludt
Doanh nghiép;

£ Quyét dinh phuong dn diu te va du én dau ti trong thdm quyén va giéi han theo
guy dinh ciia phap ludgt;

Quyvét dinh gidi phdp phdt trién thi truong, tiép thi va cong nghé;

o=

h  Thong qua hop dong mua, bdn, vay, cho vay va hgp dong, giao dich khac co gid
tri tir 35% tong gid tri tai san tré 1én dwgpe ghi trong bdo edo tai chinh gan nhdt
ciia Céng 1y, triv hop dong, giao dich thudc tham quyén quyét dinh ctia Dai hoi
Jring eo dong theo quy dinh tgi didm d khodn 2 Diéu 138, khodn | va khoan 3 Piéu
167 Ludt Doanh nghiép;
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i.  Bdu, mién nhiém, béi nhiém Chit tich Hpi dong qudn tri; bo nhiém, mién nhiém,
ky két hop dong, cham dirt hyp dong doi véi Tong giam déc va nguoi quan Iy quan
trong khdc; quyét dinh tién luong, thit lao, thidng va lpi ich khde etia nhitng ngiwoi
quan Iy dé; cir nguwadi dgi dién theo 1y quyén tham gia Hoi dong thanh vién hode
Pai hoi dong cé dong & cong ty khde, quyét dinh mic thit lao va quyén lgi khde
cua nhiing ngwai do;

i.  Gidm sdt, chi dgo Tong gidm doc vé nguoi quén [y khac trong dieu hanh cong viéc
kinh doanh hang ngay ctia Céng ty;

k. Quydt dinh co cdu 16 chike, quy ché quéan Iy nji bg etia Céng 1y, quyét dinh thimh
Igp céng ty con, chi nhdnh, vin phong dai dién va viéc gop v6n, mua cé phan ciia
doanh nghiép khdc;

. Duyét chuong trinh, ndi dung tai lidu phyc vy hop Pai héi dong c6 déng, triéu tip
hop Dai hoi ddng cb dong hodic 14y ¥ kién d& Dai hoi ddng c6 dong théng qua nghi
quyct;

m. Trinh bio céo tai chinh hdne ndm dé duwpe kiém todn 1én Dai héi déng ¢6 dong;

n.  Kién nghi mike 6 tike dieoc tra; quyét dinh théi han va thi tuc trd ¢6 tire hode xir
Iy 16 phdt sinh trong qud trinh kinh doanh;

0.  Kién nghi viée t6 chirc lai, gidi thé Cong ty; yéu cdu phé san Cong ty;

p.  Quyét dinh ban hanh Quy ché hoat dong Hi dong quan tri, Quy ché nji bj vé
qudn tri cong ty sau khi duge Dai héi dong ¢é dong thong qua; quyét dinh ban
hénh Quy ché hoat ding ciia Uy ban kiém todn truc thuge Hoi dong quén tri, Quy
ché vé edng bo thong tin ctia cong ty;

q.  Quyén va nghia vu khée theo quy dinh ciia Ludt Doanh nghiép, Ludt Chimg khodn,
quy dinh khde ctia phdap ludt..

Hei déng quan tri phai bdo cdo Dai héi dong ¢6 dong két qud hoat dong cua Hei dong

qudn tri theo quy dinh tai Piéu 280 Nehi dinh 56 155/2020/NP-CP ngay 31 thing 12

ném 2020 ciia Chink phii quy dinh chi tiét thi hanh mgt 56 diéu cia Lugt Chimg khodn.

Pidu 29. Thil lao, tién lwomg va 1¢i ich khac ciia thanh vién Hi dong quin tri

1.

Céng ty co quyén tra thit lao, thiwdong cho thanh vién Hoi dong quan tri theo két qud va

hi¢u gua kinh doanh.

Thémh vién Hpi dong quan tri duge hwdmg thit lao cdng viée va thiwong. Thit lao cong
viéc dwoc tinh theo s6 ngdy edng can thiét hodn thanh nhiém vu ctia thanh vién Hoi
déng qudn tri v mire thit lao moi ngay. Hii dong qudn tri du tinh mike thit lao cho tieng
thamh vién theo nguyén tde nhdt tri. Tong mike thit lao vé thuéng ciia Hpi déng quan tri
do Dai hoi c’i’ﬁng ¢ ding guyér dinh tai cugc hop thieong nién..

Thit lao ciia timg thimh vién Héi dong quan tri duge tinh vao chi phi kinh doanh ciia
Céng ty theo quy dinh ciia phdp ludt vé thué thu nhdp doanh nghiép, dwge thé hién
thanh muc riéng irong bdo cdo tai chinh hitrig ndm ciia Céng ty va phdi bdo cdo Pai
hoi zfcf*ng ¢h dong tai cude hpp thirong nién.
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Thanh vién Hdi déng quén tri nim gitt chirc vu diéu hanh hodc thanh vién I15i ddng
quan tri }dm viée tai cc tiéu ban clia Hoi ddng quan tri hode thue hién nhitng céng viée
khac ngoai pham vi nhiém vy thdng thudmg ctia mét thanh vién 1161 dbng quan tr, ¢6
thé duoe tra thém thit lao dudi dang mdt khoan tién cdng tron géi theo timg ldn, lvong,
hoa hdng, phin trim lgi nhudn hodic dudi hinh thirc khic theo quyét dinh ctia Hoi dong
quan fri.

Thanh vién H6i déng quan tri c6 quyén duge thanh toan tat ca cdc chi phi di lai, én, &
va cac khodn chi phi hgp 1¥ khac ma ho da phai chi tra khi thye hién trach nhiém thanh
vién Héi ddng quan tri ciia minh, bao gdm ci céc chi phi phét sinh trong viéc 16i tham
du céc cude hop Pai hdi déng cb déng, 1161 déng quan tri hodic cAc ticu ban cia I16i
ddng quan tri .

Thanh vién 116i dong quén tri ¢6 thé dwge Céng ty mua béo hiém trdch nhiém sau khi
c6 su chdp thudn cia Dai hoi dong cé déng. Bdo hiém nay khéng bao gbm bdo hiém
cho nhiing trich nhiém ciia thanh vién 116i dong quén tri lién quan dén viée vi pham
phip ludt va Diéu I¢ cong ty.

Pitu 30. Chi tich Hoi dong quan tri

1.

Cht tich Hgi dong gu‘&n tri do Hi déng quén tri bau, mién nhiém, bai nhiém trong sé
edc tharnh vién Hoi ding quan tri.
Chil tich Héi déng quén tri khong cheoe kiém Tong gidm doc.
Chil tich Hoi dong qudn tri c6 quyén va nghia vu sau ddy:
Ldp chuwong trinh, ké hoach hoat dong cia Hpi dong qucn tri;

b.  Chudn b ehcong trinh, ngi dung, tai liéu phue vu cude hop; triéu dp, chi tri va
lam chii tpa cudc hop Hoi c}ﬁng quan tri;

c. 16 chife vige thong qua nghi quyél, quyét dinh ctia Hpi déng quan tri;

d.  Gidm sdt qua trinh 16 chire thue hién ede nghi quyét, quyét dinh cia Hpi dong
qudn tri;

e.  Chi toa cude hop Dai hoi cféng cé dong;
[ Quyén va nghia vy khdc theo quy dinh ctia Ludt Doanh nghiép va Diéu I¢ nay.

Trucmg hop Chii tich Hoi déng quan tri ¢6 dom tir chiee hode bi mién nhiém, bai nhiém,
Hei dong quan ri phéi bdu nguwoi thay thé trong thoi han 10 ngay ké tir ngay nhan don
tir chifc hodic bi mién nhiém, béi nhiém.

Trwong hop Chit tich Hoi déng quan tri v.ffng midit hode khong thé thiee hién dwoe nhiém
vie ciia minh thi phéi iy quyén bng vén ban cho mit thanh vién khde thue hién quyén
v nghia vy ciia Chit tich i dang quan tri . Triong hop khing e ngudi dwoe ity quyén
hodic Chit tich Hpi dong quan tri chét, mdt tich, bi tam giam, dang chdp hanh hinh phat
111, dang chdap hanh bién phap xir [ hanh chinh tgi co sé cai nghién béit bue, co 56 gido
due bét bude, tron khoi noi cu tril, bi han ché hode mdt nang lee hanh vi dan su, co kho
khéin trong whdn thire, lam chi hanh vi, bi Toa dn cam dam nhiém chire vu, cdm hanh
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nghé hodic lam céng viée nhat dinh thi cde thanh vién con lgi béu mét ngwdi trong 56
cdc thanh vién giit chiee Chu tich 116i dong quan (ri theo nguyén téic da 56 thanh vién
con lai tan thanh cho dén khi ¢6 quyét dinh méi cua Hpi dong quan tri

Ditu 31. Cube hop ciia Hi ddng quin trj

1.

Chu tich Héi ddng quan tri duge bau trong cude hop déu tién cha Hoi déng quan tri
trong thdi han bay (07) ngay lum viée ké tir ngdy két thic bau cir 116 dﬁng quén tri do.

Cude hop nay do thanh vién co s6 phiéu bau cao nhéit hodc ti‘ 1¢ phmu béu cao nhit tricu
tip va chi trl. Truomg hop o nhidu hon mét thanh vién e6 so phu:u biu hoiic t¥ 1& phiéu
biu cao nhit va ngang nhau thi cdc thanh vién biu theo nguyén tic da sb dé chon mét
(01) ngudi trong s6 ho tridu tip hop 116 dbng quan tri.

Hgi déng qudn tri phdi hop it nhdt méi quy mét (01) lan va c6 thé hop bl thudng.
Chii tich Hai dong qudn tri triéu tap hop Hoi dong qudn iri trong trucng hop sau day:
a. Cédé nghj ciia Ban kiém sodt hodc thanh vién doc lap Hoi c?éng quan tri;

b, C6 dé nghi ciia Tong gidm déc hodc it nhat nim (05) nguoi quan Iy khdc;

c. Coé dé nghicuait nhét hai (02) thanh vien Héi dong quén tri;

d. Céc trudmg hop khic (néu co).

e nghi quy dinh !a: khodn 3 Piéu nay phai dirge fgp thanh wm ban, .rmng di néu rd
muc dich, van dé can théao ludn va quye: dinh thude tham quyén cia 116 dbng quan Iri.

Chu tich Héi déng quén tri phéi triéu tip hop Hoi dong quan (ri trong théi han bay (07)
ngdy 1am vide, ké tir ngdy nhén dugc dé nghi néu tai khoan 3 Diéu nay. Truomg hop
khéng triéu tip hop theo dé nghi thi Chu tich Hoi dbng quan tri phai chiu trich nhiém
v& nhitng thiét hai xay ra d&i voi Cong ly; ngwoi dé nghi cé quyén thay thé Chi tich Hoi
déng qudn tri triéu tdp hop Héi dong qudn tri.

Chaut tich Hei dﬁng qu&n tri hodic ngudi triéu (dp hop 1161 déng gudan {ri phai gii thong
bdo mdi hop chdm nhét la ba (03) ngdy lam vige trude ngay hop. T hfing hdo moi hop
p}m: xde dinh cu thé thoi gian va dia diém hop, chwong trinh, cde van dé thdo ludn va
quyét dinh. Thong bdo mdi hop phdi kém theo tai ligu sw dung tai cugc hop va phiéu
biéu quyét ctia thanh vién.

Théng bdo moi hop Hei dong quan tri 6 thé giei bdng gidy mdi, dién thodi, fax, phwong
tién dién tir hode phwong thife khde va bao dam dén deoe dia chi lién lge ciia tieng thanh
vién Hoi déng quan tri dwoc dang ky tai Cong ty.
Chii tich Hgi dong qudn tri hodc ngwoi triéu tdp giri thong bdo mdi hop va cdc tai ligu
kém theo dén cdc thanh vien Ban Kiém sodt nhue doi véi cdc thanh vién 1161 dong quan
iri.
Théanh vién Ban Kiém sodt ¢o quyén dur cac cude hop Hoi déng quén tri; ¢6 quyén thao
lién nhung khéng duoe bidu quyét,

Cude hop 1161 ddng quan tri duge tién hanh khi cé tir 3/4 téng sb thanh vién l.rtIr 1én du
hop. Truéng hop cude hop duge tridu tap theo quy dinh tai khodn nay khong du s6 thanh
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10.

11.

vién du hop theo quy dinh thi duge tri¢u tap lin thir hai trong théi han 07 ngay ké tir

ngiy di dinh hop lan thir nhiit. Trudmg hop nay, cude hop duge tién hanh néu cé hon

mdt nira s thanh vién Héi déng quan tri dy hop.

Thanh vién Hgi déng qudn tri duwoe coi Ia tham du va biéu quyét tai cuée hop trong

triwomg hop sau ddy:

a. Tham du va biéy quyét triee tiép tai cuge hop;

b. Uy quyén cho nguoi khéc dén du hop va biéu quyél theo quy dinh tai khoan 11 Diéu
Hay;

c. Tham dw va biéu quyét thong qua hdi nghj trie tuyén, bé phiéu dién tir hode hinh
thite dién tir khac;

d. G phiéu biéu quyét dén cugc hop théng qua thu, fo, thu dign tie;

e. Gili phiéu biéu quyét bang phiromg tign khdc.

Truong hop giri phiéu bidu quyét dén cude hop théng qua thu, phiéu bidu quyét phai

dung trong phong bi dan kin va phai duge chuyén dén Chi tich Hai déng quan tri chim

nhét 12 mét (01) gi¢r trurde khi khai mac. Phiéu biéu quyét chi duge md trude su chimg

kin cia tit ca nhitng ngudi du hop.

Thénh vién phai tham du day di cac cude hop Hoi ddng quan tri. Thanh vién duge ty

quyén cho nguoi khac du hop va biéu quyét néu duoc da s6 thanh vién Héi dong quéan

trj chiip thuén.

Nghi quyét, quyét dinh ctia Hai dbng quan tri duge théng qua néu duge da 56 thanh vién

du hop tan thanh; trurdmg hep s6 phi¢u ngang nhau thi quyét dinh cudi ciing thudc vé

phia ¢6 ¥ kién ctia Chi tich 1161 ddng quan tri.

Ditu 32. Céc tiéu ban thude i ddng quin tri

i &

151 ddng quan tri c6 thé thanh 1ap tiéu ban truc thude dé phy trdch vé chinh sich phat
trién, nhin sy, luong thudng, kiém todn ndi ba. $6 hrong thanh vién cla tiéu ban do Héi
déng quan tri quyét dinh, nhung nén c6 it nhit ba (03) ngudi bao gdm thinh vién clia
H6i déng quan tri va thanh vién bén ngodi. Céc thanh vién déc 1ap 1161 ddng quin
tri/thanh vién Héi dbng quén tri khong diéu hanh nén chiém da sé trong ticu ban va mét
trong s6 céc thanh vién nay duoc bd nhiém lam Truéng tidu ban theo quyét dinh cia
H6i déng quan tri. Hoat dong ciia tiéu ban phai tuén thi theo quy dinh ciia Hoi ddng
quéan tri. Nghj quyét cta tiéu ban chi c6 higu lyc khi c6 da s6 thanh vién tham dy va
biéu quyét théng qua tai cude hop eta ticu ban 1a thanh vién Hoi dong quan tri.

Viée thye thi quyét dinh cia 1161 ddng quan tri, hofic ciia tiéu ban true thude Hoi dong
quan tri, hodc cia ngudi ¢ tir cach thanh vién tiéu ban Ho6i dbng quén tri phai phi hop
vai cde quy dinh phap luat hién hanh va quy dinh tai Picu Ié cong ty.

Ditu 33. Nguoi phuy trich quin tri cong ty

1.

Héi dbng quan tri ciia Cong Ly phai bo nhiém it nhéit mét (01) ngdi phu trach quan trj
cOng ty dé hd tro cong tac quan rj cdng ty tai doanh nghiép. Ngudi phu trach quan tri
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cong ty c6 thé kiém nhiém lam Thu ky ¢dng ty theo quy dinh tai khoan 5 Digu 156 Luét
Doanh nghiép.

Neudi phu trach quan tri cng ty khong dugce ddng thiri 1am viée cho td chire kiém toén
duge chdp thudn dang thye hién kiém toén cac bao cdo tai chinh cia Cong ty.

Ngudi phu trach quén tri céng ty ¢ quyen va nghia vu sau:

a. Tur vin Hoi déng quan tri trong viée t chirc hop Dai hoi déng cb dong theo quy dinh
va cAc cong viée lién quan giira Cong ty va cb dong;

b. Chuén bi céc cudc hop Hoi ddng quan tri, Ban kiém sot va Dai hoi dong cd dong theo
yéu ciu cia Hoi ddng quan tri hojic Ban kiém sodt;

¢. T vén vé tha tue ctia cdc cude hop;

d. Tham du cac cudc hop;

e. Tu vén thi tuc lap céc nghi quyét cta [6i déng quan tri phu hop voéi quy dinh cia
phap ludt;

{. Cung cAp céc thong tin tai chinh, ban sao bién ban hop H5i dong quan tri vé céc thong
tin khac cho thanh vién Hoi déng quan trj va thanh vién Ban kiém soat;

g. Giam st v bo cdo T16i ddng quan tri vé hoat dong cong bd théng tin cia Cong ty:

h. La dAu mbi 1ién lac véi cic bén c6 quyén loi lién quan;

i. Bao mét thong tin theo cac quy dinh cia phap ludt va Diéu 18 cong ty;

j. Céac quyén v nghia vu khac theo quy dinh cila phap ludt va Piéu I& nay.

VIILTONG GIAM DOC VA NGUOI BIEU HANH KHAC

Diéu 34. T chire bd miy quén 1y

11é théng quan Iy ctia Cong ty phai dam bao b may quan Iy chiu trdch nhiém trirde Hoi
dbng quén tri va chiu s gidm sat, chi dao cta 111 dbng quan tri trong cbng viée kinh
doanh hang ngiy ciia Cong ty. Cong ty ¢6 Tng gidm dbe, cic Pho tong gidm dde, K&
toan truomg vi céc chitc danh quan Iy khae do Hgi ddng quan tri bd nhiém. Viée bd
nhiém mi&n nhiém, bii nhiém cac chitc danh néu trén phai duge théng qua bing nghi
quyét 1161 déng quan tri.

Piéu 35. Nguwdi dién hanh Cong ty

Ngwéi diéu hank Céng ty bao gom Tong gidm dbe, Pho Tong gidm doe, Ké todn trudng
va nguedi diéu hémh khdc theo guy dinh cia Piéu 1¢ nay.

Theo dé nghi cia Tong giam ddc va duge sy chip thudn cta Héi déng quan tri, Cong ty
duoe tuyén dung ngudi diéu hanh khac véi s6 lugng va tigu chudn phi hop véi co cdu
va quy ché quan 1y ctia Cong ty do Hoi déng quan trj quy dinh, Ngudi diéu hanh doanh
nghiép phai ¢6 trach nhiém min cén @8 hd trg Cong ty dat duge cac muc tiéu @é ra trong
hoat déng va té chirc,

Téng giam doc diege trd lwomg va thong. T ién luomg va thidng cia Tong giam doc do
1éi déng quan tri quyét dinh.
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Tién lwong ctia ngudi diéu hanh dugc tinh vao chi phi kinh doanh cia Cong ty theo quy
dinh ciia phap ludt vé thué thu nhdp doanh nghiép, dwoc thé hién thanh muc riéng trong
béo céio tai chinh hing nim ciia Cong ty va phdi béo cdo Pai héi dong c6 dong tai cude
hop throng nién..

Didu 36. Bd nhiém, mién nhi¢m, nhiém vu vi quyén han ciia Tong gidm dbe

1.

2.

3.

4.

5.

Hoi ddng quan trj bd nhiém mot (01) thanh vién Hoi dong quan trj hofic mét ngudi khac
lam Téng giam dbe.
Téng gidm dic lé nguci diéu hanh céng vige kinh doanh hing ngay cia Cong ty; chin

si gidm sdt ciia Hoi Jung quan rr;, chiu trdach nhiém triege i dﬂng gudn tri va trude
phap hugi vé viée thuwe hién quyen, nehia vu diege giao.

Nhiém ky ciia Tong gidm doc khong qud ndm (05) ndm va 6 thé dwgc bé nhigm lgi véi
56 nhiem kp khong han ché. Tong gidm dée phéi dap tmg cdc tiéu chudn, diéu ki¢n theo
quy dinh ciia phdp ludt va Piéu 1€ nay.

Téng gidm dde c6 cac quyén va nghia vy saw:

a.  Quyét dinh cde vin dé lién quan dén céng viée kinh doanh hing ngay ciia Céng ty
mét khéng thudc tham quyén ciia Hpi dong quén tri;

b. T4 chike thye hién cde nghi quyét, quyét dinh cia Hoi dong quan tri;
c.  Té chire thue hién ké hoach kinh doanh va phicong dn dau tw ctia Cong tv;
d.  Kién nghi phitong én co edu 16 chire, quy ché qudn Iy ngi bg ciia Cong ty;

c.  Bé nhigm, mién nhiém, bdi nhiém cde chitc danh quan Iy trong Cong ty, frir cac
chite danh thude tham quyén ciia Hoi dong quan Iri;

£ Quyét dinh tién hrong vé loi ich khde d6i véi ngudi lao dong trong Cong 1y, ké cd
nguoi quan Iy thude thim quyén bé nhiém ciia Tong gidm doc;

g.  Tuyén dung lao dong:
Kién nghi phiong én trd cé nie hodc xit Iy 16 trong kinh doanh;

. Quyén va nghia vy khédc theo quy dinh ctia phdp ludt, Piéu Ié céng ty va nghi
£ ~ . = R : i
quyét, quyét dinh cita Hgi dong quan tri.
H6i déng quan tri c6 thé mifn nhiém Téng gitm déc khi da sd thanh vién Hoi ddng
quén tri ¢6 quyén biéu quyét du hop tan thanh va bb nhi¢m Téng gidm dbc méi thay
thé.

IX. BANKIEM SOAT
Pitu 37. Ung cit, dé cir Kiém soiit vién

1.

2,

Viée tmg ci, @& cir Kiém sodt vién duge thue hién tuong tw quy dinh tai khodn 1. khoian
2 Pidu 26 Didu 18 nay.
Tru{bng hﬂrp s0 lugng cée ung vién Ban kiém sodt théng qua dé cir va img cir khnng du

s6 lrong cén thiét, Ban kiém soat duong nhiém co thé dé cir thém ting vién hodc 1 chire
d& cir theo co ché quy dinh guy dinh tai Diéu I¢ cong ty, Quy ché ngi ho vé qudn tri cong
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ty vit Quy ché hoat déng ciia Ban kiém sodt. Viée Ban kiém sodt duong nhiém g;m thiéu
thém timg vien phdi dwge cong bé 8 rang trude khi Dai hji déng cé dong biéu quyét
béw thénh vién Ban kiém sodt theo quy dinh ciia phap ludt..

Diéu 38, Thanh phén Ban Kiém soit

1.

Sé luomg thanh vién Ban Kiém soét ciia Cong ty 1a ba (03) ngurixi Nhigm ky cua thanh
vién Ban Kiém soat khdng qué ndm (05) nam vé cd thé duge biu lai v&i s6 nhiém ky
khong han ché.

Thinh vién Ban Kiém soat phai dap tmg c4c tiéu chuén va diéu kién theo quy dinh tai
Pidu 169 Luit doanh nghidp va khéng thudc cac truomg hop sau:

a.  Lam viéc trong bd phin ké to4n, tai chinh cta cdng ty;

b. La thanh vién hay nhan vién clia cong ty kiem todn doce 1ap thuc hign kiém toan
céc bdo cdo tai chinh ciia cong ty trong ba (03) nam lién truée do.

Thanh vién Ban Kiém soat bi mién nhiém trong cic truong hop sau:

a. Khong con du tiéu ‘chuﬁn va didu kicn lam thanh vién Ban Kiém soét theo quy
dinh tai khoan 2 Diéu nay;

b.  Cé don tir chite va dugc chap thufin;

c.  Céc trudmg hop khéc theo quy dinh clia phép Iudt, Dicu 1§ nay.

Thanh vién Ban Kiém soat bi bii nhiém trong cac trudng hop sau:
Khéng hoan thinh nhiém vu, cng viéc duge phin cong;

b.  Khing thue hién quyén vit nghia vy cua minh trong 06 thdng lién tuc, tric trieong
hop bat kha khéng;

c. Vi pham nhiéu ldn, vi pham nghiém trong nghia vu ciia thanh vién Ban kiém sodt
theo quy dinh cua Ludt Doanh nghiép va Diéy 1é nay;

d.  Trwdng hop khdc theo nghi quyét Pai héi déng c6 dong.

Ditu 39. Truong Ban kiém sodt

il

Tricomg Ban kiém sodt do Ban kiém sodi bdu trong 56 cde thanh vién Ban kiém sodt; viée

bdu, mién nhiém, béi nhiém theo nguyén téc da so. Ban kiém sodt phdi c6 hom mét ntea

$6 thémh vién thudng teii & Viét Nam. Trudng Ban kiém sodt phdi ¢6 bdng tot nghiép dai

hoe trér 1én thude mét trong cde chuyén nganh kinh 16, tai chinh, ké todn, kiém toan, ludt,

quan tri kink doanh hode chuyén nganh c6 lién quan dén hoat dgng kinh doanh ctia Céng

1y,

Quyén va nghia v ctia Truong Ban kiém sodt:

a) Triéu tgp cuie hop Ban kiém sodt;

b) Yéu cau Hoi dong quan tri, Tong gidm déc vir nguei diéu hinh khde cung cdp cdc
thing tin lién quan dé bdo cdo Ban kiém sodt;

¢} Ldpva ky bdo cdo cia Ban kiém sodl sau khi @a tham khdo §) kién ciia Hgi dong quén
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tri dé trinh Pai hoi ﬁéng i ding.
Pitu 40. Quyén va nghia vu ciia Ban kiém sodt

1. Ban kidm soat c6 cic quyén va nghia vu theo quy dinh tai Piéu 170 Ludt doanh nghiép
va cdc quyén, nghia vu saw:

a.  Dé xudt, kién nghi Dai héi dong cé dong phé duyét danh séach 16 chike kiém todn
duwoe chdp thudn thie hién kiém todn Bdo cdo tai chinh ciia Céng tv; quyét dinh
16 chire kiém todn duoe chip thudn thice hién kiém tra hoat dong cia Cong ty, bdi
mién kibm todn vién @woc chdp thudn khi xét thdy can thiét.;

b.  Chiu trach nhiém trude cb déng vé hoat déng gidm sat ctia minh;

c.  Gigm sdt tinh hinh tai chinh etia Céng by, viée tudn thu phdp ludt trong hogt ding
ctia thank vién Hpi déng quan tri, Tong gidm dic, ngudi quan Iy khéc;

d.  Pdm bdo phéi hup hoat dong véi Hi dong quan Iri, Téng gidm doc va cé dong:

e.  Truémng hop phat hién hanh vi vi pham phép lufit hodc vi pham Diéu 1é cbng ty ciia
thanh vién Héi déng quan tri, Téng gidm dbe va ngudi diéu hanh'khéc, Ban kiém
soat phai lhﬁng béo bang viin ban cho Hai dung quan tri trong vong bon muoi tim
(48) gidy, yéu ciungudi cé hinh vi vi pham chim dirt vi pham va c6 gidi phap khic
phuc hiu qua;

f.  Xay dung Quy ché hoat dong ctia Ban kiém sodt vé trinh Pai hoi dong c6 dong
théng qua;

¢ Bdo cdo tai Pai hoi déng cé dong theo quy dinh tgi Diéu 290 Nghj dinh §6
155/2020/ND-CP ngay 31/12/2020 cita Chinh phi quy dinh chi tiét thi hanh mot
58 didu cnia Ludt Chitng khodn;

h.  C6 quyén tiép cdn ho so, tai ligu ciia Cong ty luu giit tai try s chinh, chi nhanh
va dia diém khdc; cé quyén dén dia diém lam viée ciia ngudi quan Iy va nhan vién
cua Cong ty trong gio lam viée;

i. 6 quyén yéu cau Hpi dong qudn tri, thanh vién Hpi dong quan tri, Tong gidm
déc va ngwdi quan Iy khde cung cdp day di, chinh xdc, kip thoi thong tin, tai liéu
vé cong tdc quan Iy, diéu hanh va hoat dong kinh doanh ciia Céng ty;

j.  Céc quyén va nghia vu khéc theo quy dinh ciia phép ludt va Diéu 1¢ nay.

Diéu 41. Cude hop ciia Ban kiém sodt

1. Ban kiém sodt phdi hop it nhét 02 lan trong mot nim, 56 hepng thanh vién tham du hop
it mhét 16 2/3 56 thanh vién Ban kiém sodt. Bién ban hop Ban kiém sodt dwpc 1dp chi tiét
vét o ramng. Ngwdi ghi bién ban va cde thanh vién Ban kiém sodt tham dy hop phdi ky

(én vdo bién ban cude hop. Cde bién ban hop cia Ban kiém sodt phai chrge luu giib nhdm
xdc dinh trach nhiém cua tieng thanh vién Ban kiém sodt.
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2. Ban kiém sodt €6 quyén yéu cdu thanh vién Hoi dong qudn tri, Tong gidm doc va dai
Wi i # il r - - . 2 poAs - a2 % P

dién to chire kiém todn duoe chdp thudn tham dw va trd 161 cde van dé can durge lam ro.

Didu 42. Tién lwong, thit lao, thuwdng va lpi ich khdc cia thanh vién Ban kiém sodt
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Thémh vién Ban kiém sodt dwoe trd tién lwong, thit lao, thudmg va lgi ich khdc theo
quyét dinh ctia Pai hdi dong cb dong, Pai hii dong cé dong quyét dinh tong mirc tién
leong, thit lao, thudmg, loi ich khdc va ngdn sdch hoat dong héng nim ciia Ban kiém
sodl.

Thanh vién Ban kiém sodt duwpe thanh todn chi phi dn, 6, di lai, chi phi sir dung dich vu
twe vén doc lgp véi mike hop Iy, Tong mike thit lao va chi phi ndy khong vieot qua téng
ngdn sdch hoat déng hing nam ciia Ban kiém sodt @i duoc Dai hji dong cb dong chap
thugn, tric truomg hop Pai héi dong e dong cé quyét dinh khdc.

Tién lwong va chi phi hoat déng ciia Ban kiém sodt duwge tinh vao chi phi kinh doanh
ctig Céng ty theo quy dinh ciia phdp ludt vé thué thu nhdp doanh nghiép, quy dinh khde
ciia phip ludt ¢ lién quan va phai duge Igp thanh mye riéng trong bdo cdo tai chinh
hfing nam cua Cong ty.

TRACH NHIEM CUA THANH VIEN HOI PONG QUAN TRI, THANH VIEN
BAN KIEM SOAT, TONG GIAM POC VA NGUOI PIEU HANH KHAC

Thénh vién Hpi dong quan tri, Thanh vién Ban kiém sodt, Tong giém doc va nguoi diéu
hanh khée ¢6 trdch nhigm thee hién cde nhiém vu cia minh, ké cd nhitng nhiém vu voi
tr cdch thanh vién cde tiéu ban ciia Hpi dong quan tri, mot edeh trung thue, cdn trong
vi lpi ich cua Cong ty.

Piéu 43. Trich nhitm trung thwe va trinh cac xung dijt vé quyén loi

1t

Thanh vién Hoi ddng quan tri, Thanh vién Ban Kiém soat, Tong gidm doc va ngudi diéu
hinh khéc phai edng khai cac loi ich ¢6 lién quan theo quy dinh ctia Ludt Doanh nghiép
va cdc viin ban phap ludt cé lién quan.

Thanh vién Hoi dong qudn tri, thanh vién Ban kiém sodt, Tong giém doc, nguwéi quan Iy
kheic vi nhitng ngudi cd lién quan ciia ede thanh vién nay chi duge sie dung nhitng thing
tin e6 dupe nhe chite vu ciia minh dé phue vu lgi ich cua Céng ty.

Thanh vién Hpi dong quan tri, thamh vién Ban kiém sodt, Tong gidm doc vé nguoi quén
Iy khéc c6 nghia vu théng bdo bdng vin ban cho Hpi dong qudn tri, Ban kiém sodt vé
edc giao dich gitta Cong ty, cdng ty con, cdng ty khdac do Cdng ty ném quyén kiém sodt
trén 50% tré 1én vén diéu I¢ voi chinh doi twong d6 hodc véi nhimg ngwdi cé lién quan
ctia doi twong do theo quy dinh cua phdp ludt. Déi véi ede giao dich néu trén do Pai
héi déng cd dong hodc Hpi dong qudn i chip thudgn, Cong ty phdi thuc hién cong bé
théne tin vé cdc nghi quyét ndy theo quy dnh cia phdp ludt chitng khodn vé cong bo
thong tin

Thanh vién 116 dong quan tri khong dwoe bidu qztyér déi véi gigo dich mang lgi lgi ich
cho thimh vién dé hode ngudi cd lién quan cia thanh vién do theo quy dinh cia Ludl
Doanh nghiép va Diéu Ié nay.

‘Thanh vién I16i ddng quan tri, thanh vién Ban kiém soat, Téng gidm déc, ngudi quan
1y khac va nhitng ngudi ¢é lién quan ctia cac dbi tirong nay khong duge sit dung hodc
tiét 16 cho ngudi khac cac théng tin ndi bi dé thuc hién céc giao dich ¢6 lién quan.
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Giao dich gitta Céng ty voi mét hodic nhiéu thanh vién Hoi dong quén tri, thanh vién
Ban kiém soat, Téng giam dde, ngudi didu hanh khic va cée cd nhén, t6 chire ¢6 lién
quan dén céc dbi twgng niy khéng bi vo hiéu trong cée trudmg hyp sau diy:

a.  Déi véi giao dich co gia tri nhd hon hode biing 20% tong gid tri ti san dugc ghi
trong bao cdo tai chinh gin nhat, nhitng ndi dung quan trong cta hop ddng hoic
giao dich ciing nhir cic mdi quan hé va lgi ich ciia thanh vién Hi dong quan tri,
thanh vién Ban kiém soat, Téng giam dbc, ngudi diéu hanh khéc da duge bao céo
116 ddng quan tri va duge 1161 ddng quén tri thng qua bing da s6 phicu tan thinh
ctia nhimg thanh vién Héi déng quan trj khong cé loi ich lién quan;

b, Péi véi giao dich ¢6 gi tri 16n hon 20% hodc giao dich dén dén gid tri giao dich

phat sinh trong vong 12 thang ké tir ngay thiee hién giao dich dau tién c6 gid tri tir
20% trér [én téng gid tri 1di sdn dwoe ghi trong bdo cdo tai chinh gan whdt, nhiing
ndi dung quan trong cta giao dich nay cling nhu mbi quan hé va lgi ich cia thanh
vién T16i ddng quén tri, thanh vién Ban kiém soét, Téng gidém dbc, ngudi diéu hanh
khac da duoc cong b cho cée cd dong va dugc Pai hoi dong ¢b dong théng qua
bing phiéu bi¢u quyét clia cic cd dong khéng ¢6 1o ich lién quan,

Piéu 44. Trich nhiém vé thiét hai va bbi thwéng

Thanh vién T16i déng quén tri, thanh vién Ban kiém sodt, Gidm déc (Tdng gidm doc) va
ngudi diéu hanh khéc vi pham nghia vy, trch nhiém trung thuc va cén trong, khong
ho#n thanh nghia vu ctia minh phéi chiu trach nhiem vé nhitng thiét hai do hanh vi vi
pham cta minh géy ra.

Céng ty bdi thudmg cho nhitng ngudi d3, dang hode cd thé tr&r thanh mét bén lién quan
trong cac vu khiéu nai, kién, khéi t6 (bao gbm cac vu vice dén sy, hanh chinh va khéng
phai 14 cde vu kién do Céng ty 1 ngudn khai kién) néu ngudi do di hofic dang 13 thanh
vién TI6i dbng quéan tri, thanh vién Ban kiém sodt, Téng gitm dbc, ngudi diéu hanh
khac, nhin vién hodc dai dién duge Cong ty 0y quyén di hodic dang thue hién nhiém vu
theo 11y quyén ciia Cong ty, hanh dong trung thye, can trong vi loi ich cia Cong ty trén
o s&r tudn thi ludt phip va khong 6 béng chimg xéc nhén ring ngudi @ dd vi pham
{rich nhiém cua minh..

Chi phi b thudmg bao gbm chi phi phan quyét, céc khodn tién phat, cde khoan phai
thanh todn phat sinh trong thuc té (ké ca phi thué luat sw) khi giai quyét nhing vu viéc
nay trong khuén kho ludt phap cho phép. Cong ty cd thé mua bao hiém cho nhig ngudi
nay dé tranh nhitng trich nhiém boi thudng néu trén.

X1. QUYEN PIEU TRA SO SACH VA HO SO CONG TY

Pidu 45, Quyén tra ciru sb sach va ho so

1.

Cé dong phé thong co quyén tra ciiu 56 sdch va ho so, cu thé nhw sau;

a.  Cé déng phé thong e6 quyén xem xét, tra ciru v trich luc théng tin vé tén va dia
chi lién lac trong danh sdch 6 dong c6 quyén biéu quyét; yéu cau sira doi thong
tin khing chinh xdc ciia minh; xem xét, tra ciry, frich luc hodc sao chup Diéu 1¢
cong ty, hién ban hop Dai hii dong ¢ ding va nghi quyét Pai hii dong ed dong;
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5.

b. 8 déng hodc nhém cé dong s& hiru tie 05% tong s6 co phdn phd thong tré lén ed
quyén xem xét, tra cieu, trich luc sé bién ban va nghi quyél, quyét dinh cuia Hpi
dong qudn tri, bdo cdo tai chinh gifia ndm va héing ndm, bdo cdo clia Ban kiém
sodt, hop dong, giao dich phai théng qua 161 dong quan tri va tai liéu khdc, trir
1dii ligu lién quan dén bi mdt thuong mai, bi mdt kinh doanh ciia Cong ty

Truwong hop dai dién duge uy quyén ctia cé déng va nhom co dong yéu cdu tra cibu 56
sdeh va hé so thi phdi kém theo gidy tiy quyén ciia cé déng va nhém e déng ma ngwoi
dé dai dién hodic ban sao cong chieng ciia gidy 1y quyén nay.

Thanh vién Héi déng quan tri, Thanh vién Ban kiém soat, Téng gidm dc va ngudi dicu
hanh khic ¢6 quyén kiém tra s dang ky cb déng cla Cong ty, danh sich ¢b dong va
hhimg s6 sach va hé so khic ctia Cong ty vi nhimg mue dich lién quan t6i chite vu clia
minh v&i didu kién céc thong tin ndy phai duge bao mit.

Céng ty phai luvu Didu 16 nay va nhimg ban sia dbi bé sung Pidu 1¢, Gidy chimg nhin
dang ky doanh nghiép, cic quy ché, cac tai liéu chimg minh quyén s& hiru tai sn, nghj
quyét Dai hoi dong c6 dong va Hoi ddng quan tri, bién ban hop Dai h{i ddng ¢ dong
va Hoi dong quén tri, céc bao cdo cia Ho déng quan trj, cic bdo cdo cta Ban kiém soat,
béo cdo tai chinh nim, s6 sdch ké todn va céc tai liéu khac theo quy dinh cta phap ludt
tai try sé& chinh hodc mot noi khac voi diéu kién 13 cée eb dong va Co quan ding ky kinh
doanh duge thong bao vé dia diém Iwu trit cdc tai liéu ndy.

Piéu 1& céng ty phai dugc cong bd trén trang théng tin dién 1 cia Cong ty.

X1I. CONG NHAN VIEN VA CONG DOAN

Piéu 46, Cong nhan vién vi cong doan

Téng gidm dbc phai 1ap ké hoach d& Hoi ddng quan tri théng qua cic vén dé lién quan
dén viée tuyén dung, cho ngudi lao déng nghi viée, tién luong, bio hiém xa hoi, phic
loi, khen thudmg va ky Tudt d6i voi ngudi lao dong va ngudi difu hanh doanh nghiép.

2. Téng giam déc phai 1ap ké hoach dé 1161 ddng quén tri théng qua céc vén d& lién quan
dén quan hé cia Cong Ly voi céc td chirc cong doan theo céc chuéin mue, thong 18 va
chinh séch quan Iy t&t nhét, nhitng théng 1 va chinh sich quy dinh tai Diéu 1& nay, cac
quy ché ciia Cong ty va quy dinh phép luft hién hanh.

XIII.PHAN PIOI LQOI NHUAN

Didu 47. Phan phdi lgi nhujin

1. Daihéi ddng cb déng quyét dinh méc chi tra ¢ tirc va hinh thic chi trd cd tirc hing
nim Uir lgi nhudn duoc giit lai cia Cong ty.

2. Cobng ty khong thanh todn 13i cho khoan tién tra cb tirc hay khoan tién chi tra lién quan
161 mét loai ¢b phiéu.

3.  Hoi dﬂng quan tr] m thé kién Ilf:hl Prai hin dcrng cd dbng thong qua viéc thanh todn lodn

b hofic mot ]:-han ¢b tic bing cb phaeu va Hoi dong quan trj 1a co quan thuc thi quyét
dinh nay.
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Trudmg hop cb tire hay nhimg khoan tidn khdc lién quan t6i mot loai ¢d phiéu duge chi
trd bing tién mil, Cong ty phai chi trd biing tién dong Viét Nam. Viée chi tra C(} thé thue
hién tryc tiép hodc thong qua cac ngén hang trén co s cac ﬂmng tin chi tiét v& tai khoan
ngan hang do ch dnng cung cip. Tru'ﬂng, hop Cﬁng ty da chuyén khoan theo ding céc
lhﬁng tin chi tiét v& ngan hang do ¢b dong cung cip ma cb déng d6 khong nhén dugc
tién, Cong ty khéng phm chju trach nhiém vé khoén tién Céng ty di chuyén cho ¢b dong
nay. Viée thanh toén c6 tirc d6i véi cée cd phiu niém yét/ding ky giao dich tai S¢ giao
dich chimg khodn c6 thé duge tién hanh théng qua cong ty chitng khoén hojc Trung
tam luu ky chimg khoan Vigt Nam.

Can cit Ludt Doanh nghiép, Luit Chimg khoan, Hoi ddng quan tri thong qua nghi quyét,
quyét dinh x4c dinh mét ngay cu thé @ chét danh sach ¢d déng. Cin cir theo ngay do,
nhitng ngudi ding ky véi tu cich c6 dong hofic ngudi sé hitu cic ching khoan khac
duroe qu}rén nhén cb titc bang tién mit hodc cb phiéu, nhan théng bao hodc tai liéu khdc.

Céc vén d& khdc lién quan dén phén phéi lgi nhuén duge thue hién theo quy dinh cla
phap ludt.

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

Ditu 48. Tai khodn ngin hing

1.

Cong ty mé tai khoan tai cac ngin hang Viét Nam hodc fai cac chi nhénh ngan hang
nuée ngoai duge phép hoat dong tai Vigl Nam.

Theo su chip thuan truzde cta co quan cé thim quyén, trong trudng hop cén thiét, Cong
ly ¢6 thé mé tai khodn ngén hang & nude ngodi theo cée quy dinh clia phap luét.

Céng ty tién hanh 14t c4 céc khoan thanh todn va giao dich ké todn théng qua cée tai
khodn tién Viét Nam hodc ngoai té tai ¢de ngdn hang ma Cong ty mé tai khodn.

Piéu 49, Nim tii chinh

Niim tai chinh ctia Céng ly bét diu tir ngay 01 thang 01 hang nim va két thic vao ngay
31 thang 12 hang ndm. Nam tai chinh déu tién bit dAu tir ngay oép Gidy chimg nhén
dang ky doanh nghip va két thiac vio ngay 31 thing 12 clia nim cp Gidy chimg nhin
ding ky doanh nghiép.

Diéu 50. Ché dd ke todn

1.

Ché d6 ké toan Céng ty sit dung 13 ché d6 ké toén doanh nghiép hodc ché d6 ké toan
dac thit duge co quan ¢ thim quyén ban hanh, chap thuén.

Cong ty 1ap sb sach ké todn bing tiéng Viét va Iuu gift hd so ké todn theo quy dinh phip
luat vé ké todn va phép luat lién quan. Nhitng hd so niy phai chinh xéc, ¢ip nhat, co hg
thimg va phai dii dé chimg minh vi gidi trinh céc giao dich cia Cong ty.

Céng ty sir dung don vi tién (¢ trong ké todn 12 dong Viét Nam. Truong hop Cong ty co
cac nghiép vu kinh té phat sinh chu }réu bd;ng mot loai ngoai t& thi duge tu chon ngoai
t& dé lam dom vi ién t& trong ké toan, chiu trich nhiém v& lua chon d6 truée phap luft
vé (hong béo cho co quan quan Iy thué true ticp.
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XV. BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM
CONG BO THONG TIN

Diéu 51. B#o cdo tai chinh nim, bin nién va quy

I.  Céng ty phai lgp bdo edo tai chinh nitm va béo cdo tii chinh ndm phdi dwge kiém todn
theo guy dinh ciia phdp lugt. Cang ty cong bé béo cdo tai chinh ndm da dwpe kiém todn
theo quy dinh ciia phdp ludt vé cong bo théng tin trén thi truong chiing khodn véa ndp
cho co quan rhi mede 6 thdm quyén.

2. Bdo cdo tai chinh ndm phdi bao gom day @i cée bdo cdo, phu luc, thuyét minh theo quy
dinh phdp lugt vé ké todn doanh nghiép. Bdo cdo tai chinh ndm phai phan dnh mét edch
trung thie va khdch quan tinh hinh hoat djng cia Céng ty.

3. Cong ty phai ldp va céng bo ede bdo cdo tai chinh ban nién da sodt xét va bdo cdo tai
chinh quy theo quy dinh phdp ludt vé cong bo thong tin trén thi trwdng chitng khodn va
nép cho co quan nha mede c6 tham quyén.

Dién 52. Bio cdo thudng nién
Céng ty phai ldp va cong bd Béo cdo thudng nién theo cac quy dinh ctia phip ludt vé
chimg khodn va thi truong chimg khoan.

XVLKIEM TOAN CONG TY

Pitu 53. Kiém tosin

1.  Dai hoi ddng cd dong chi dinh mot cong ty kiém toan dc lap hodc théng qua danh sich
céc cong ty kiém todn ddc 1ap va ty quyén cho Hi ddng quén tri quyét dinh lua chon
mét trong sé cae don vi nay tién hanh kiém to4n béo cdo tii chinh cta Céng ty cho nim
tai chinh tiép theo dyra trén nhitng diéu khoan va diéu kién théa thuin v&i Hoi ddng quéan
tri.

2. Bdo cdo kiém todn dwoc dinh kém bdo cdo tdi chinh nam cua Cong ty.

3. Kiém toan vién ddc lip thyc hién viée kiém todn bao cdo tai chinh ctia Céng ty duoc
tham dy céc cudc hop Pai hoi dbng cb déng va dugce quyén nhdn céc théng bao va cac
théng tin khéc lién quan dén cudce hop Dai héi dong b dong va duoc phét bidu ¥ kién
tai dai hoi vé cac véin @& 6 1ién quan dén viée kiém toan bdo cdo tai chinh ctia Cong ty.

XVIL. DAU CUA CONG TY

Diéu 54. Diu ctia Céng ty

1. Ddu bao gom déu dwoc lam tai ce sé khde dau hode déu dwdi hinh thite chit ky s6 theo
quy dinh ciia phdp ludt veé giao dich dién tir.

2. Hbi dbng quan tri quyét dinh logi ddu, sé hepng, hinh thike va ngi dung ddu ciia Cong
ty, chi nhdnh, vdn phong dgi diéa cia Cong ty (néu cd).

3. H6i dong quan tri, Téng gidm dbic sit dung va quén 1y con dau theo quy dinh cia phip
ludt hién hanh.

XVIIL GIAI THE CONG TY

=y ol

T '’ a1



Ditu 55. Gidi thé cong ty

1.

Céng ty ¢6 thé bi giai thé trong nhimg truéng hop sau:

a. K&t thiic thosi han hoat déng da ghi trong Dicu I& céng ty ma khong c6 quyét dinh
gia han;

b.  Theo nghi quyét, quyét dinh ctia Pai hai dong cb dong;

¢.  Bjthu hdi Gidy chimg nhin ding ky doanh nghiép, trir trueong hop Ludt Quan Iy
thué ¢6 quy dinh khac;

d.  Céc truomg hop khéc theo quy dinh cta phap ludt.

Viéc giai thé Cong ty trude thiri han (k& ca thed han dé gia han) do Pai hi dbng cb dong

quyét dinh, 1161 ddng quén tri thuc hién. Quyét dinh giai thé nay phai dugc thong béo

hodc phai duge chip thuin bdi co quan cé thdm quyén (néu bit budc) theo quy dinh.

Didu 56. Gia han hoat déng

1.

Hdi ddng quan tri triéu tap hop Dai hoi ddng cb déng it nhit bay (07) thang trude khi
két thiic thoi han hoat dong dé cb déng c6 thé bidu quyét vE viée gia han hoat dong cia
Céng ty theo dé nghi cia T16i ddng quan tri.

Thii han hoat déng duoc gia han khi ¢6 s6 ¢ dong dai dién tir 65% trd [én tong sd
phiéu biéu quyét ciia tht ca cd déng du hop Pai hoi dbng cb dong tan thanh.

Didu 57. Thanh Iy

1.

T&i thidu sdu (06) thang trude khi két thiie thési han hoat ddng cla Céng ty holic sau khi
6 quyét dinh gidi thé Cong ty, 1101 ddng quéan tri phai thanh 1p Ban thanh ly gdm ba
(03) thanh vién, trong d6 hai (02) thanh vién do Pai hoi dong cb dong chi dinh va mit
(01) thanh vién do TI5i ddng quan tri chi dinh tir mft (01) cong ty kiém todn doc 1ap.
Ban thanh Iy chudn bi cic quy ché hoat dong ctia minh. Céc thanh vién ciia Ban thanh
1y ¢6 thé duoc lua chon trong sé nhin vién ciia Céng ty hodc chuyén gia déc 1ap. Tat ca
céc chi phi lién quan dén thanh 1y duge Cong ty wu tién thanh todn trude cac khoan ng
khac ctua Cong ty.

Ban thanh Iy ¢6 trach nhiém béo céo cho Co quan ding ky kinh doanh vé ngdy thanh
lap va ngay bt diu hoat dong. K& tir thisi diém d6, Ban thanh Iy thay mat Cong ty trong
(4t ¢& cac cbng viée lién quan dén thanh ly Céng ty trude Toa 4n va cae co quan hanh
chinh.

Tién thu duge tir viée thanh 1y dugc thanh todn theo thir tr sau:

a.  Cac chi phi thanh ly;

b, Céc khoan no luong, trg cAp thai viée, bao hiém x4 héi va cac quyén loi khic ctia
ngudri lao dong theo thoa woe lao ddng tap thé va hop ding lao dong da ky ket;

c. Nothué;
d.  Cac khodn ny khéc ctia Cong ty:
. Phén con lai sau khi di thanh toan 1t ¢4 cac khoan ng tir muc (a) dén (d) trén déy
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durge chia cho cac ¢b déng. Céc ¢6 phin wu déi duge wu tién thanh todn trude.

XTIX.GIAI QUYET TRANH CHAP NOI BO

Pidu 58. Giai quyét tranh chép ndi bh

1.

Trubmg hop pht sinh tranh chép, khiéu nai lién quan t6i hoat déng ctia Cong ty, quyén
va nghfa vu clia cdc ¢b déng theo quy dinh tai Ludt Doanh nghiép, cac quy dinh phéap
Iuét khéc, Diéu 1& cong ty, cde quy dinh giita:
a. (b déng vdi Cong ty;
b.  Cb ddng véi HHi ddng quén tri, Ban kiém sodt, Tong giam doc hay ngudi dicu
hanh khac:
Céc bén lién quan ¢b géng gidi quyét tranh chap dé thong qua thwong lugng va hoa gidi.
Trir trudng hop tranh chip lién quan toi 1161 ddng quan tri hode Chi tich Hi dong quan
tri, Chi tich I16i ddng quan tri chi tri viéc gidi quyét tranh chip va yéu ciu timg bén
trinh bay cédc théng tin lién quan dén tranh chép trong vong ba muoi (30) ngay lam viée
ké tir ngay tranh chap phét sinh, Truomg hop tranh chép lién quan tai Hoi ddng quan tri
hay Chu tich 1161 ddng quén tri, bt cit bén ndo ciing ¢6 thé yéu céu Ban kiém soét chi
dinh mét chuyén gia dgc 1dp 1am trung gian hoa giai cho qua trinh giai quyét tranh chép.
Trudmg hop khéng dat duge quyét dinh hoa giai trong vong sau (06) tuin tir khi bat déu
qué trinh ho gidi hodic néu quyét dinh ciia trung gian hoa giai khéng dugc cac bén chip
nhén, mét bén ¢6 thé dua tranh chip dé ra Trong tai kinh t8 hodc Toa 4n.
Céc bén tir chiu chi phi ¢6 lién quan 161 thi tue thuong hrong va hoa giai. Vige thanh
toan cic chi phi ctia Toa an duge thyue hién theo phan quyét ciia Toa an.

XX. BO SUNG VA SUAPOIPIEU LE

Piéu 59. Didu 1¢ cong ty

1.

Viéc sita ddi, b sung Didu 18 nay phai duge Dai hoi ddng ¢6 dong xem xét, quyét dinh.

2. ‘Truémg hop phip ludt c6 quy dinh lién quan dén hoat dong ctia Cong ty chua duge dé
cip trong ban Diéu I nay hofic trudng hop c¢d quy dinh phép ludt méi khic véi diéu
khoén trong Pitu I& nay thi ap dung nhimg quy dinh dé dé didu chinh hoat déng ctia
Cong ty.

XXLNGAY HIEU LUC

Piéu 60. Ngay hi¢u lue

I

Bén diéu 1€ ndy gdm 21 chuong 60 didu diroc Dai hdi ddng ¢b dong Cong ty ¢b phin Dich
vu hing hoa Sai Gon nhét tri thong qua ngdy 29 thang 04 nam 2022 va Nighi quyét I15i dong
qudn tri ngdy 15 thang 06 nim 2026 tai Thanh phd H& Chi Minh va cling chap thuén hiéu
lue toan vin ciia Pidu 18 nay.

Pidu 1& duoc lap thanh nidm (05) ban, cé gid tri nhu nhau va phdi dwoc lew gift tai tru
s¢ chinh ctia Cong 1.

Piéu 1& nay la duy nhét vi chinh thire cia Cong ty.
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4.  Cac ban sao hodc trich luc Pidu 1@ cong ty 6 gid ] khi co chit ky cia Chu tich I16i
ddng quan tri hodc téi thidu mot phin hai (1/2) tdng s6 thanh vién Hoi déng quan tri.

DAIDIEN THEO PHAP LUAT
TONG GIAM POC
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INTRODUCTION

This Charter is adopted pursuant to the resolution of the General Meeting of
Shareholders dated April 29, 2022 and the resolution of the Board of Management dated
June 15, 2026.

I. DEFINITION OF TERMS IN THE CHARTER
Article 1. Interpretation of Terms

1. Inthis Charter, the following terms shall be understood as follows:

a.

b.

"Charter Capital” is the total par value of shares sold

or registered for purchase upon the establishment of a joint stock company and
stipulated in Article 6 of thiss Charter;

"Voting Capital" is the sharc capital whereby the holder has the right to vote on
matters within the authority of the General Meeting of Shareholders;

"Enterprise Law'" is the Enterprise Law No. 59/2020/QH14 passed by the
National Assembly of the Socialist Republic of Vietnam on 17/06/2020;

"Securitics Law" is the Securities Law No. 54/2019/QI114 passed by the
National Assembly of the Socialist Republic of Vietnam on 26/11/2019;

Vietnam is the Socialist Republic of Vietnam;

"Date of Establishment" is the date the Company is first issued the Enterprise
Registration Cerlificate (Business Registration Certificate and equivalent
documents);

"Enterprise Executive" is the Managing Director, Deputy Managing Director,
Chief Accountant, and other executives as stipulated in the Company's Charter;

"Enterprisc Manager" is the company manager, including the Chairman of the
Board of Management, members of the Board of Management, Director
(Managing Director), and individuals holding other managerial positions as
stipulated in the Company's Charter;

"Related Person" is an individual or organization as defined in Clause 46, Article
4 of the Securities Law;

Sharcholder is an individual or organization owning at least one share of the joint
stock company;

Founding Shareholder is a sharcholder owning af least onc common share and
signing the list of founding shareholders of the joint stock company;

"Major Sharcholder” is a shareholder as defined in Clause 18, Article 4 of the
Securities Law;

"Operating Term" is the duration of the Company’s operation as stipulated in
Article 2 of this Charter and any extension thereof (if any) approved by the General
Meeting of Sharcholders of the Company;
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1I.

0. Stock Exchange is the Vietnam Stock Exchange and its subsidiares.

In this Charter, references to one or more provisions or other documents include any
amendments or replacement documents.

The headings (Sections, Chapters, Articles of this Charter) are used for convenience of
understanding and do not affect the content of this Charter.

NAME, FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES,
DURATION OF OPERATION AND LEGAL REPRESENTATIVE OF THE
COMPANY

Article 2.Name, form, head office, branches, representative offices and duration of

1.

operation of the Company
Company Name
- Company name in Vietnamese:
CONG TY CO PHAN DICH VU HANG HOA SAI GON
- Company name in English:
SAIGON CARGO SERVICE CORPORATION
- Abbreviated company name: SCSC

The Company is a joint stock company with legal entity status in accordance with the
current laws of Vietnam.

The registered head olfice of the Company is:

- ITead office address: 30 Phan Thuc Duyen, Tan Son Nhat Ward, Ho Chi Minh City
- Telephone: (84-28) 3997 6930

- E-mail: info(@scsc.vn

- Websile: www.scsc.vn

The Company may establish branches and representative offices in business locations
to achieve the Company's operational objectives in accordance with the decisions of the
Board of Management and within the scope permitied by law.

Unless terminated prematurely according to Clause 2, Article 55 or extended according
to Article 56 of this Charter, the duration of operation of the Company commences
from the date of establishment and is indefinite.

Article 3. Legal Representative of the Company

The Company has one (01) legal representative who is the Managing Director.

The rights and obligations of the legal representative arc executed in accordance with
the provisions of the Enterprise Law, the Company Charter and the (Governance
Regulations approved by the General Meeting of Shareholders.

IIL. OBJECTIVES, BUSINESS SCOPE AND OPERATIONS OF THE COMPANY
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Article 4. Objectives of the Company's Operations

1.  Business sectors of the Company:

No. Tndustry Name Ingustry
e Code
1 Real estate business, land use rights of owners, users or 6310
lessees
Details: Leasing, operating and managing non-
residential buildings and land such as offices,
warchouses, yards and spaces within buildings.
2 Support services dircetly related to air transport 5293
Details: Ground handling services at airports. i
3 | Construction of other civil engineering projects 4290
Details: Construction of piers, civil and industrial
works.
4 | Freight transport by road 1933
Details: Business of freight transport by automobile.
5 Warchousing and storage of goods 5910
Details: Storage of goods
6 Loading and unloading of goods on
Details: Freight forwarding services, loading and 5224 (Main)
unloading of goods (excluding loading and unloading of
7 Other support activities related to transportation
: ) 5229
Details: Customs clearance agency activitics.
8 Vocational educalion 8532
Details: Vocational training. :

2. Objectives of the Company's Operations:

The objectives of the Company’s operations are to mobilize and utilize capital most
effectively, continuously develop resources; improve quality, enhance competitiveness
to meet the increasing demands of customers; improve working conditions, stabilize the
lives of employees; ensure the legitimate interests of sharcholders and fulfill obligations
to the State.

Article 5.Scope of Business and Operations of the Company

1. The Company is permitted to plan and conduct all business activiies in the sectors
announced on the National Business Registration Portal and this Charter, in compliance
with current legal rcgulations and to take appropriatc mcasures to achieve the

7
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2.

Company's objectives.

The Company may conduct business activities in other sectors permitted by law and
approved by the General Meeting of Shareholders.

IV.CHARTER CAPITAL, SHARES, FOUNDING SITAREHOLDERS
Article 6. Charter Capital, Shares, Founding Shareholders

)

7.

The Company's charter capital is 1,030,976,820,000 VND.(One trillion, thirty billion,
nine hundred seventy-six million, eight hundred twenty thousand Vietnamese Dong.)

The total charter capital of the Company is divided into 103,097,682 shares with a par
value of 10,000 VND per share.

The Company may alter its charter capital upon approval by the General Meeting of
Shareholders and in accordance with legal regulations.

The Company's shares as of the date of approval of this Charter include common shares
and preferred sharcs (if any). The rights and obligations of shareholders holding each
type of share are stipulated in Articles 12 and 13 of this Charter.

The Company may issue other types of prelerred shares upon approval by the General
Meeting ol Shareholders and in accordance with legal regulations.

Common shares must be offered preferentially to existing shareholders in proportion to
their ownership of common shares in the Company, unless otherwise decided by the
General Mecting of Shareholders. The shares not subscribed by sharcholders shall be
decided by the Company's Board of Management. The Board of Management may
distribute such shares to shareholders and others under conditions not more favorable
than those offered to existing shareholders unless otherwise approved by the General
Meeting of Shareholders.

The Company may purchase shares issued by itself in the manner prescribed in this
Charter and applicable laws.

The Company may issue other types of sceurities in accordance with legal regulations.

Article 7.Share Certificates

1.

Sharcholders of the Company shall be issued share cerlificates corresponding to the
number and type of shares owned.

A share certificate is a type of security that confirms the legal rights and interests of the
holder over a portion of the share capital of the issuing organization. A sharc certificate
must contain all the contents as prescribed in Clause 1, Article 121 of the Enterprisc
Law.

Within 14 days from the date of submission of a complete application for the transier
of share ownership as preseribed by the Company or within 14 days (or another period
as stipulated in the issuance terms) from the date of full payment for the purchase of
sharcs as specified in the Company's share issuance plan, the holder of the shares shall
be issued a share cerlificate. The share owner shall not be charged by the Company for

8



the cost of printing the share certificate.

In the event that a share certificate is lost, damaged or destroyed in another form, the
shareholder shall be reissued a share certificate by the Company upon the shareholder's
request. The sharcholder's request must inchude the following contents:

a. Information about the share certificate that has been lost, damaged or destroyed in
another form:

b. A commitment to bear responsibility for any disputes arising from the issuance of a
new share certificate.

In the event that a shareholder fails to pay in full and on time the amount payable [or the
purchase of shares, the Board of Management shall notify and have the right to require
the shareholder to pay the remaining amount and be respensible in proportion to the total
par value of the shares registered for purchase regarding the Company's financial
obligations arising from the failure fo pay in full.

Article 8. Other Sccurities Certificates

Bonds or other securities certificates issued by the Company shall bear the signature of
the legal representative and the Company's seal.

Article 9. Transter of Shares

1.

All shares arc freely transferable unless otherwise stipulated by this Charter and the law;
listed shares, registered for trading on the Stock Exchange, shall be transferred in
accordance with the provisions of the securities and stock market laws.

Sharcs that have not been fully paid for shall not be translerred and shall not enjoy
related rights such as the right to receive dividends, the right to receive shares issued to
increase share capital [rom the owner's equity, the right to purchase newly ollered
shares, and other rights as prescribed by law.

Article 10. Recovery of Shares

1.

Tn the event a shareholder fails to fully and timely pay the amount due for purchasing
shares, the Board of Management shall notify and have the right to demand the
shareholder to pay the remaining amount and be responsible corresponding to the total
par value of the shares registered for purchase concerning the Company's [inancial
obligations arising from the failure to fully pay.

The payment notice must specify the new payment deadline (at least seven (7) days
from the date of sending the notice), the payment location, and must clearly state that if
payment is not made as required, the unpaid shares will be recovered.

‘I'he Board of Management shall have the right to recover shares that have not been fully
and timely paid for if the requirements in the aforementioned notice are not fulfilled.

Recovered shares shall be considered shares eligible for sale as stipulated in Clause 3,
Article 112 of the Interprise Law, The Board of Managemen! may directly or authorize
the sale, redistribution under conditions and methods deemed appropriate by the Board.

9
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V.

Shareholders holding recovered sharcs must relinquish shareholder status for those
shares, but shall still be responsible corresponding to the total par value of the shares
registered for purchase concerning the Company's financial obligations arising at the
time of recovery as decided by the Board of Management from the date of recovery
until the date of payment execution. The Board of Management shall have full authority
to enforce the payment of the entire value of the shares at the time of recovery.

The recovery notice shall be sent to the holder of the recovered sharcs prior to the
recovery date. The recovery shall remain cffective even in the event of errors or
negligence in sending the notice.

ORGANIZATIONAL STRUCTURE, GOVERNANCE AND CONTROL

Article 11. Organizational Structure, Governance and Control

The Company's management, governance and control structure includes:

1.
2.
3.
4,

The General Mceting of Shareholders;
The Board of Management;

The Supervisory Board;

The Managing Director.

V1. SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS
Article 12. Rights of Shareholders

1.

Common shareholders have the [ollowing rights:

a. To attend, speak at the General Mecting of Shareholders and exercise voting rights
directly or through an authorized representative or other forms as stipulated by the
Company's Charler and the law.Each common share carries one voting ballot;

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

¢. To have priority in purchasing new shares corresponding to the ownership ratio of
common shares of each shareholder in the Company;

d.  Free to wransier their shares to others, except as provided in Clause 3, Article 120,
Clause 1, Article 127 of the Enterprise Law and other relevant legal provisions;

e. Review, search and extract information regarding names and contact addresses in
the list of shareholders with voting rights; request amendments to incorrect
personal information;

f  Review, search, extract or copy the Company Charter, Meeting Minutes of the
General Meeting of Shareholders and Resolutions of the General Meeling of
Sharcholders;

g. Upon the dissolution or bankruptcy of the Company, receive a portion of the
remaining asscts corresponding to the shareholding ratio in the Company;

10
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m.

Request the Company to repurchase shares in cases stipulated in Article 132 of the
Enterprise Law;

Be treated equally. Each share of the same type confers equal rights, obligations,

and benefits to the shareholder. In the event the Company has preferred shares, the
rights and obligations associated with preferred shares must be approved by the
General Meeting of Sharcholders and {ully disclosed to shareholders;

Have full access to periodic and extraordinary information disclosed by the
Company in accordance with legal regulations;

Be protected in their legal rights and interests; propose the suspension or annulment
of resolutions or decisions of the General Meeting of Shareholders, Board of
Management as per the Enterprise Law;

Other rights as prescribed by law and this Charter.

Sharcholders or groups of sharcholders holding 5% or more of the total common shares
have the following rights:

.

C.

Request the Board of Management to convene a General Meeting of Shareholders
in accordance with the provisions of Clause 3, Article 115 and Article 140 of the
Enterprise Law;

Review, search, extract the minutes and resolutions, decisions of (he Board of
Management, semi-annual and annual financial statements, reports of the
Supervisory Board, contracts, transactions requiring Board of Management
approval and other documents, except those related to the Company's trade secrets,
business secrets;

Request the Supervisory Board to examine specific issues related to the
management and operation of the Company when deemed necessary. The request
must be in writing and include the following details: full name, contact address,
nationality, legal document number for individual sharcholders; name, enterprise
code or legal document number of the organization, hcad office address for
organizational sharcholders;the number of shares and the time of share registration
of cach shareholder, the total number of shares of the entire group ol sharcholders
and the ownership ratio in the total shares of the Company; the issue to be
examined, the purpose of the examination;

Propose issues to be included in the agenda of the General Meeting of
Shareholders. The proposal must be in writing and sent to the Company no later
than three working days before the opening day. The proposal must clearly state
the name of the shareholder, the number of each type of sharcs of the sharcholder,
the issue proposcd to be included in the agenda;

Other rights as prescribed by law and this Charter.

Sharcholders or groups ol sharcholders owning 10% or more of the total common shares
have the right to nominate individuals to the Board ol Management, Supervisory Board
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and the nomination process for the Board of Management and Supervisory Board is as
follows:

a. Common shareholders forming a group to nominate individuals to the Board of
Management and the Supervisory Board must notify the attending sharcholders of
the group meeting prior to the commencement of thc General Meeting of
Sharcholders;

b. Based on the number of members of the Board of Management and the Supervisory
Board, shareholders or groups of sharcholders as stipulated in this clause are
entitled to nominate one or more individuals as candidates for the Board of
Management and the Supervisory Board, as decided by the General Mecting of
Sharcholders. In the cvent that the number of candidates nominated by
shareholders or groups of sharcholders is fewer than the number they are entitled
to nominate as decided by the General Meeting of Sharcholders, the remaining
candidates shall be nominated by the Board of Management, the Supervisory Board
and other shareholders.

For the shareholder being Aircral’ Repairing One Member Limited Liability Company
— a [ounding shareholder of the Company contributing capital through land lease and
receiving preferred dividends, there shall be one (1) position on the Board of
Management in each term without the need for the nomination, candidacy and election
process of the General Mecting of Shareholders.

The representative of the capital contribution participating in the Board of Management
must have a letter of introduction from the governing body of Aircraf Repairing One
Member Limited Liability Company regarding the individual participating in the Board
of Management of the Company.

Article 13. Obligations of Shareholders

Common sharcholders have the [ollowing obligations:

L
2.

To fully and timely pay for the shares committed to purchase.

Not to withdraw the contributed capital in the form of common shares from the
Company in any manner, except in cases where the shares are repurchased by the
Company or another party. In the cvent a shareholder withdraws part or all of the
contributed share capital contrary Lo the provisions of this clause, such shareholder and
any related parties within the Company shall be jointly liable lor the debts and other
financial obligations of the Company within the value of the shares withdrawn and any
resulting damages.

To comply with the Company Charter and the Company's internal management
regulations.

To adhere to the Resolutions and decisions of the General Meeting of Shareholders and
the Board of Management.

To maintain the confidentialily of information provided by the Company as stipulated

k2
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8.

in the Company Charter and by law; to use the information provided solely to exercise
and protect their legitimate rights and interests; it is strictly prohibited to disseminate or
copy, send the information provided by the Company to other organizations or
individuals.

To attend the General Mecting of Shareholders and exercise voting rights through the
following forms:

a.  Attend and vote directly at the meeting;
b.  Authorize another individual or organization to attend and votc at the meeting;

¢.  Attend and vote through online conferencing, electronic voting, or other electronic
forms;
d.  Send voting ballots to the meeting via mail, fax or email.

To bear personal responsibility when acting on behalf of the Cempan}'r in any form to
perform the following acts:

a.  Violation of the law;

b.  Conducting business and other transactions for personal gain or to benefit other
organizations or individuals;

¢.  Paying debts not yet due prior to financial risks to the Company.

To fulfill other obligalions as prescribed by current law.

Article 14, General Meeting of Sharcholders

1.

The General Meeting of Shareholders, comprising all shareholders with voting rights,

is the highest decision-making body of the Company. The Anmual GGeneral Meeting of

Shareholders is convened once a year within four (4) months from the end of the fiscal
year. The Board of Management may extend the time for holding the Annual General
Meeting of Shareholders if necessary, but not exceeding six months from the end of the

fiscal year. In addition to the annual meeting, the General Meeting of Shareholders may

convene extraordinary meetings. The location of the General Meeting of Shareholders
is determined as the place where the Chairman atlends and must be within the terrvitory
of Vietnam.

The Board of Management convencs the Annual General Mecting of Shareholders and
selects an appropriate venue. The Annual General Meeting of Sharcholders decides on
matters as prescribed by law and the Company Charter, particularly the approval of the
audited annual financial statements. In cases where the audit report on the Company's
anmual financial statements contains material exceptions, adverse opinions, or
disclaimers, the Company must invite a representative of the approved auditing
organization that conducted the audit of the Company's financial statements lo attend
the Annual General Meeting of Shareholders, and the representative of the approved
auditing organization is obligated to attend the Annual General Meeting of
Shareholders of the Company.

13
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The Board of Management must convene an extraordinary General Meeting of
Shareholders in the following cases:

a.

b.

d.

€.

The Board of Management deems it necessary for the benefit of the Company;

The number of remaining members of the Board of Management or (he
Supervisory Board is less than the minimum number required by law;

Upon the request of a shareholder or group of shareholders as stipulated in
Clause 2, Article 115 of the Enterprise Law. The request to convene the General
Meeting of Shareholders must be made in writing, clearly stating the reasons and
purposes of the meeting, bearing the signatures of the relevant shareholders or the
written request may be made in multiple copies and collectively signed by the
relevant sharcholders;

Upon the request of the Supervisory Board,

Other cases as preseribed by law and this Charter.

Convening an Extraordinary General Meeting of Shareholders

.

The Board of Management must convene the General Meeting of Sharcholders
within thirty (30) days [rom the date the number of members of the Board of
Managemend, independent members of the Board of Management, or members of
the Supervisory Board remaining as stipulated in Point b, Clause 3 of this Article,
or upon receiving the request as stipulated in Points ¢ and d, Clause 3 af this
Article.;

Il the Board of Management does not convene the General Meeting of
Shareholders as stipulated in Point a, Clause 4 of this Article, then within the next
thirty (30) days, the Supervisory Board shall replace the Board of Management in
convening the General Meeting of Shareholders as stipulated in Clause 3, Article
140 of the Enterprisc Law:

If the Supervisory Board does not convene the General Meeling of Shareholders
as stipulated in Point b, Clause 4 of this Article, then the shareholder or group of
shareholders as stipulated in Point ¢, Clause 3 of this Article has the right to request
the Company's representative to convene the General Meeting of Shareholders as
stipulated in the Enterprise Law;

In this case. the sharcholder or group of sharcholders convening the General
Meeting of Shareholders may request the Business Registration Authority to
supervise the order, procedures for convening, conducting the meeting and making
decisions of the General Meeting of Shareholders. All costs for convening and
conducting the General Meeting of Shareholders shall be reimbursed by the
Company. These costs do not include expenses incurred by shareholders attending
the General Meeting of Shareholders, including accommeodation and travel
expenses.

Procedures for convening the General Meeting of Shareholders as stipulated in
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Clause 5, Article 140 of the Enterprise Law.

Article 15. Rights and Obligations of the General Meeting of Shareholders

¥.

The General Meeting of Shareholders shall have the following rights and obligations:

d.

b.

g oo e

.

Approval of the Company's development orientation;

Decision on the type of shares and the total number of shares of each type
authorized for sale; decision on the annual dividend rate for each type of share;

Election, dismissal and removal of members of the Board of Management and
members of the Supervisory Board;

Decision on investment or sale of assets valued at 35% or more of the total asset
value recorded in the Company's most recent financial stalements;

Decision on amendments and supplements (o the Company Charter;
Approval of the annual financial statements;
Decision to repurchase more than 10% of the total shares sold of each type;

Review and address violations by members of the Board of Management and
members of the Supervisory Board causing damage to the Company and its
shareholders;

Decision on reorganization or dissolution of the Company;

Decision on the budget or total remuneration, boruses and other benefits for the
Board of Management and the Supervisory Board;

Approval of the internal governance regulations; regulations on the operation of
the Board of Managemen! and the Supervisory Board,

Approval of the list of approved auditing firms; decision on the approved auditing
firm to conduct audits of the Company's operations, and dismissal of approved
auditors when deemed necessary;

Other rights and obligations as prescribed by law.

The General Meeting of Shareholders shall discuss and approve the following matters:

a.
b.

L.

The Company's annual business plan;
Audited annual financial statements;

Report of the Board of Management on governance and the performance of the
Board of Management and each member of the Board of Management;

Report of the Supervisory Board on the Company's business results, the
performance of the Board of Management, and the Managing Director;

Self-assessment report on the performance of the Supervisory Board and its
members;

Dividend rate for each type of share;
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g.  Number of members of the Board of Management and the Supervisory Board;

Election, dismissal and removal of members of the Board of Management and
members of the Supervisory Board;

i.  Decision on the budget or total remuneration, bonuses and other benefits for the
Board of Management and the Supervisory Board;

i. Approval of the list of approved auditing firms; decision on the approved auditing
firm to conduct audits of the Company's operations when deemed necessary;

k.  Amendments and supplements to the Company Charter;

. Type of shares and number of new shares to be issued for each type of share and
the transfer of shares by founding members within the first three (03) years from
the date of esiablishment;

m. Division, separation, consolidation, merger or conversion of the Company,

n.  Reorganization and dissolution (liquidation) of the Company and appointment of
a liguidator;

o. Decision on investment (ransactions or total asset value recorded in the
Company's mos! recent financial stalements;

p.  Decision to repurchase more than [0% af the total shares sold of each type;

The Company enters into contracts and transactions with entities specified in
Clause 1 Article 167 of the Enterprise Law with a value equal to or greater than
35% of the total asset value of the Company as recorded in the most recent
Sfinancial statements;

Approval of transactions stipulated in Clause 4, Article 293 of Decree No.

e g

sy

g

1552020/ND-CP  dated 31/12/2020, of the Government delailing the
implementation of certain provisions of the Securities Law;

s.  Approval of the Internal Regulations on Corporale Governance, the Operating
Regulations of the Board of Management, and the Operating Regulations of the
Supervisory Board;

t.  Other matters as prescribed by law and this Charter.

3. All resolutions and matters included in the meeting agenda must be discussed and voted
upon at the General Meeting of Sharcholders.

Article 16. Authorization to Attend the General Mecting of Shareholders

1.  Sharcholders, or authorized representatives of institutional sharcholders, may directly
attend the meeting or authorize one or more individuals or other organizations to atlend
the meeting or attend the meeting through one of the forms specified in Clause 3, Article
144 of the Enterprisc Law.

2. The authorization lor individuals or organizations to represent at the General Meeting
of Sharcholders as stipulated in Clause 1 of this Article must be made in writing. The
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authorization document shall be prepared in accordance with civil law and must clearly
state the name of the authorizing shareholder, the name of the authorized individual or
organization, the number of shares authorized, the conlent of the authorization, the
scope of the authorization, the duration of the authorization, and the signatures of both
the authorizing party and the authorized party.

The authorized representative attending the General Meeting of Shareholders must
submit the authorization document upon registration for the meeting. In the case of
further delegation, the attendee must also present the original authorization document
of the sharcholder or the authorized representative of the institutional shareholder (if
not previously registered with the Company).

The voting ballot of the authorized representative attending the meeting within the scope

of the authorization remains valid in the event of any of the following circumstances,

cxcept in cases where:

a. The authorizing party has died, been restricted in civil act capacity or lost civil act
capacity;

b. The authorizing party has revoked the authorization designation;

c. The authorizing party has revoked the authority of the person execcuting the
authorization.

This clause does not apply if the Company receives notification of any of the above
events prior to the commencement of the General Mecting of Shareholders or before the
meeting is reconvened.

Article 17. Amendment of Rights

1.

The amendment or cancellation of special rights attached (o a class of preferred shares
shall take effect when approved by shareholders representing at least 65% of the lotal
voting rights of all shareholders attending the meeting. A resolution of the General
Meeting of Sharcholders on matlers adversely affecting the rights and obligations of
sharcholders holding preferred shares shall only be approved if it is agreed upon by
sharcholders holding at least 75% of the total preferred shares of that class atlending the
meeling or by shareholders holding at least 75% of the total preferred shares of that
class in the casc of approval by written opinion.

The convening of a meeting of sharcholders holding a class of preferred shares to
approve the aforementioned change in rights shall be valid only if al least two (2)
sharcholders (or their authorized representatives) holding at least one-third (1/3) ol the
par value of the issued shares of that class are present. If the required number of
delegates is mot met, the meeting shall be reconvened within thirty (30) days
subsequently and those holding shares of that class (regardless of the number of persons
and sharcs) present in person or through an authorized representative shall be deemed
to meet Lhe required number of delegates. At such meetings of preferred sharcholders,
those holding shares of that class present in person or through a representative may
request a secret ballot. Fach share of the same class shall have cqual voting rights at the
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aforementioned meelings.

The procedures for conducting such separate meetings shall be carried out in accordance
with the provisions of Articles 19, 20, 21 and 22 of this Charter.

Unless otherwise provided by the terms of share issuance, the special rights attached to
classes of shares with preferential rights concerning some or all matlers related to the
distribution of profits or assets of the Company shall not be altered when the Company
issues additional shares of the same class.

Article 18. Convening, Agenda, and Notice of the General Meeting of Sharcholders

1.

The Board of Management shall convene the Annual and Extraordinary General
Meeting of Shareholders. The Board of Management shall convene the Extraordinary
General Meeting of Shareholders in the cases stipulated in Clause 3, Article 14 of this
Charter.

The convener of the General Meeting of Sharcholders shall perform the following tasks:

a.  Prepare the list of sharcholders eligible to attend and vote at the General Meeting
ol Sharcholders. The list of sharcholders entitled to attend the General Meeting of
Shareholders shall be compiled no more than ten days before the date of sending
the Notice of Meeting of the General Meeting of Shareholders. The Company must
disclose information on the preparation of the list of shareholders entitled to attend
the General Meeting of Sharcholders at least twenty days before the Final
Registration Date;

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

d. Draft resolutions of the General Meeting of Sharcholders according to the
expected content of the meeting;

e. Determine the time and venue for the meeting;

f.  Nolify and send the Notice of Meeting of the General Meeting of Shareholders to
all shareholders entitled to attend:

g.  Other tasks serving the meeting.

The Notice of Meeting of the General Meeting of Shareholders shall be sent to all
sharcholders by a method to cnsure it reaches the contact address of the sharcholder,
and simultancously published on thc Company's websitc and the State Securities
Commission, the Stock Fxchange where the Company's shares are listed or registered
for trading. The convencr of the General Meeting of Shareholders must send the Notice
of Meeting to all shareholders on the Shareholder List entitled to attend the meeting no
later than twenty-one (21) days before the opening dale of the meeting. The Meeting
Agenda of the General Meeting of Shareholders and related documents concerning
matters to be voted on at the meeting shall be sent to shareholders and/or posted on the
Company's website. In cases where documents are not enclosed with the Nolice of the
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General Meeting of Shareholders, the Notice ol Meeting must specify the link to all
meeting documents for sharcholder access, including:

a. The meeting agenda and documents used during the meeting;

b.  The list and detailed information of candidates in the cvent of the election of
members to the Board of Management and Supervisors;

¢. Voiing Ballots;
d.  Drafl resolutions for each issue on the meeting agenda.

Sharcholders or groups of shareholders as stipulated in Clause 2, Article 12 of this
Charter have the right to propose issues to be included in the agenda of the General
Meeting of Shareholders. Proposals must be in writing and sent fo the Company at least
three (3) working days prior to the opening of the meeting. The proposal must clearly
state the name of the sharcholder, the number of each type of sharcs held by the
sharcholder, and the issues proposed to be included in the meeting agenda.

The convener of the General Meeting of Shareholders has the right to reject proposals
stipulated in Clause 4 of this Article if they fall under any of the following cases:

a. The proposal is not sent in accordance with Clause 4 of this Article;

b. At the time of the proposal, the shareholder or group of shareholders does not hold
at least 5% of the common shares as stipulated in Clause 2 of Article 12 of this
Charter;

c. The proposed issue is not within the decision-making authority of the General
Meeling of Shareholders;

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

The convener of thc General Meeting of Sharcholders must accept and include
proposals stipulated in Clause 4 of this Article in the anticipated agenda and content of
the meeting, except in cases stipulated in Clause 5 of this Article; the proposal shall be
officially added to the meeting agenda and content if approved by the General Meeting
of Shareholders.

Article 19. Conditions for conducting the General Meeting of Shareholders

L.

The General Mecting of Sharcholders shall be conducted when the attending
shareholders represent over 50% of the total voling rights.

If the first meeting does not meet the conditions for proceeding as stipulated in Clause
| of this Arlicle, the notice for the second meeting shall be sent within 30 days from the
intended date of the first meeting. The second General Meeting of Shareholders shall
be conducted when the attending sharcholders represent at least 33% of the total voting
rights.

If the second meeting does not meet the conditions for proceeding as stipulated in
Clause 2 of this Article, the notice for the third meeting must be senl within 20 days
from the intended date of the sccond meeting. The third General Meeting of
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Sharcholders shall be conducted regardless of the total voting rights of the attending
shareholders.

Article 20. Procedures for conducting mectings and voting at the General Meeting of

Shareholders

1. Prior to the commencement of the meeting, the Company must carry out shareholder
registration procedures and continue registration until all shareholders entitled to attend
the mecting have registered in the following order:

.

During sharcholder registration, the Company issues each sharcholder or
authorized representative with voting rights a voting card, which indicates the
registration number, full name of the shareholder, full name of the authorized
representative and the number of votes of that shareholder. The General Meeting
of Shareholders discusses and votes on each issuc in the agenda. Voting is
conducted by means of approval, disapproval and abstention. At the Meeting, the
approval cards are collected first, followed by the disapproval cards and finally,
the total number of approval or disapproval votes is counted to make a decision.
The vote counting resulls are announced by the Chairman immediately before the
closing of the meeting. The Meeting elects those responsible for vote counting or
supervising the vote counting as proposed by the Chairman. The number of
members of the Vote Counting Committee is determined by the General Meetling
of Shareholders based on the proposal of the Chairman of the meeting.

Shareholders, authorized represenlatives of organizational sharcholders or
authorized persons arriving after the meeting has commenced have the right to
register immediately and (herealter have the right to participatc and vote at the
meeting immediately after registration. The Chairman is not obliged to pause the
meeting for late-arriving shareholders to register and the validity of the matters
already voted on remains unchanged.

The election of the Chairman, secretary and vote counting committee is regulated as

Tollows:

d.

The Chairman of the Board of Management shall act as the Chairman or authorize
another member of the Board of Management to act as the Chairman of the
meeting convened by the Board of Management. In the event that the Chairman is
absent or temporarily incapacitated, the remaining members of the Board of
Management shall elect one among them to chair the mecting by majority vote. If
no Chairman can be elected, the Head of the Supervisory Board shall preside to
allow the General Mecting of Shareholders to clect a Chairman from among the
attendees and the person with the highest number of votes shall acl as the
Chairman of the meeting.

Except as provided in point a of this section, the person signing the notice to
convene the General Meeting of Sharcholders shall preside to allow the General
Meeting of Shareholders to elect a Chairman of the meeting, and the person with
the highest number of votes shall act as the Chairman of the meeting.
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¢. The Chairman appoints one or more persons lo serve as the secretary of the
meeting.

d. The General Meeting of Shareholders elects one or more persons to the Vole
Counting Committee as proposed by the Chairman of the meeting.

The agenda and content of the meeting must be approved by the General Meeting of
Shareholders during the opening session. The agenda must clearly and specifically
allocate time for each issue in the meeting agenda.

The Chairman of the mecting has the right to take necessary and rcasonable measures
to conduct the General Meeting of Shareholders in an orderly manner, in accordance
with the approved agenda, and reflecting the wishes of the majority of attendees.

a. Arrangement of seating at the venue of the General Meeting of Shareholders;
b. Ensure the safely of all attendees at the meeting venues,

¢. Tacilitate the participation (or continued participation) of shareholders in the meeting.
The person convening the General Mecting of Shareholders has full authority to alter
the aforementioned measures and implement all necessary measures. The measures
applied may include issuing entry passes or utilizing other selected forms.

The General Mecting of Shareholders discusses and votes on each issue in the agenda.

Voting is conducted by means of approval, disapproval and abstention. The vote

counting results are announced by the Chairman immediately before the closing of the

meeting.

Shareholders or authorized representatives atlending the meeting alter it has

commenced may still register and have the right to parlicipate in voting immediately

upon registration; in this case, the validity of the matters previously voted upon remains

unchanged.

The convener or the Chairman of the General Mecting of Shareholders shall have the

following rights:

a. 'To require all attendees to undergo checks or other lawful and reasonable security
measures;

b. To request competent authorities to maintain order al the meeting; to expel those who
do not comply with the Chairman's authority, intentionally disrupt order, impede the
normal progress of the meeting, or fail to comply with security check requirements
from the General Meeting of Shareholders.

The Chairman has the right to postpone the General Meeting of Shareholders, which
has sufficient registered attendees, for no more than three working days from the
scheduled opening date and may only postpone the mecting or change the meeting
venue in the [ollowing cases:

a. The meeling venuc does not have sufficient convenient seating for all atlendees;

b. The communication facilities at the meeting venue do nol ensure that attending
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10.

shareholders can participate, discuss, and vote;

¢. There are attendees who obstruct, disrupt order, or posc a risk of preventing the
meeting from being conducted fairly and legally.

In the event the Chairman postpones or suspends the General Meeting of Sharcholders
contrary to the provisions of Clause 8 of this Article, the General Meeting of
Shareholders shall elect another person from among the attendecs to replace the
Chairman in conducting the meeting until its conclusion; all resolulions passed at such
meeting shall be effective.

In the event the Company applies modern technology to organize the General Meeting
of Shareholders via online meetings, the Company is responsible for ensuring that
sharcholders can attend and vote by electronic voling or other electronic means in
accordance with Article 144 of the Enterprise Law and Clause 3, Article 273 of Decree
No. 155/ND-CP dated 31/12/2020, of the Government detailing the implementation of
certain provisions of the Securities Law.

Article 21. Procedures for conducting and voting at the online General Meeting of

1.

Sharcholders

The General Meeting of Sharcholders may convenc and vote online. The online
participation and voting of sharcholders shall be conducted on the software system
selected by the Company ("Soflware System"). The voting results of sharcholders
through the Soflware System shall have the same validity as direct voting resulis at the
General Meeting of Shareholders.

Before the meeting commences, the Software System will be opened for shareholders
to register for online attendance at the General Meeting by logging into the Software
System with the information and instructions attached to the Notice ol Mecting.
Sharcholders who successlully log into the Soflware System are deemed eligible to
attend and vote at the General Meeting of Shareholders.

Sharcholders shall exercise their rights to speak, vole, and clect through the Software
Syslem as guided in the attached Notice of Meeting. Shareholders arc entitled to vote
online from the moment they successfully log into the Software System, and their voting
results shall be recorded at the conclusion of each voting item or at the conclusion of
the final voting item ("Voting Conclusion Time"). Sharcholders who have successfully
logged into the Software System but do not vote online or lose connection (due to
transmission errors, network errors, or device crrors) before the Voting Conclusion
Time will still have their attendance recorded by the Software System, and any items
not voted on will be recorded as having no opinion/no candidate clected/other opinions.

In the cvent that a shareholder logs out of the Software System or loses connection but
subsequently logs back in or reconnects beforc the Voting Conclusion Time, the
sharcholder may continue to vote on the remaining items of the General Meeting, and
the validity of the items previously voted on remains unchanged.

In the cvent that the online General Meeting of Shareholders loses connection (due to
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transmission errors, network errors, device errors, or Soltware System errors), the
Chairman of the General Meeting shall temporarily postpone the online meeting to
rectify the siluation within a timeframe appropriate to the actual circumstances.

6. In the cvent that the Company organizes the General Meeting of Shareholders in a
hybrid format, combining both in-person and onlinc meetings, sharcholders shall only
have their attendance and voting results recorded in one format, depending on which
format is conducted first.

Article 22. Conditions for the Approval of Resolutions by the General Meeting of

Shareholders

1. Resolutions on the following matters shall be approved if they receive the affirmative
vote of sharcholders representing at least 65% of the tolal voting shares of all
sharcholders altending the meeting, except as provided in Clauses 3, 4, and 6 of Article
148 of the Enterprise Law.

a. Types of shares and the total number of shares of each type;
b. Changes in business lines and sectors;
c¢. Changes in the Company's management struclure;

d. Investment projects or the sale of assets valued at 35% or more of the total assct value
recorded in the Company's most recent financial statements, exceplt where the
Company Charter stipulates a different ratio or value;

e. Reorganization or dissolution of the Company;

2. Resolutions shall be approved when they receive the alfirmative vole ol sharcholders
owning more than 50% of the total voting shares of all sharcholders attending the
meeting, except as provided in Clause 1 of this Article and Clauses 3, 4, and 6 of Article
148 of the Enterprise Law..

3. Resolutions of the General Meeting of Shareholders approved by 100% of the total
voting shares are lawful and effective even if the procedurcs for convening the meeting
and passing the resolution violate the provisions of the Enterprisc Law and the Company
Charter..

Article 23. Authority and procedure for obtaining shareholder opinions in writing to
approve Resolutions of the General Mecting of Shareholders

Authority and procedure for obtaining shareholder opinions in wnling to approve
resolutions of the General Meeting of Sharcholders shall be implemented as [ollows:

1.  The Board of Management has the authority to obtain sharcholder opinions in writing
to approve decisions of the General Meeting ol Sharcholders when deemed necessary
for the benefit of the Company, except as provided in Clause 2 of Article 147 of the
Enterprise Law.

2. The Board of Management must prepare the opinion collection ballots, draft resolutions
of the General Meeting ol Sharcholders, and cxplanatory documents for the drall
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resolutions and send them to all sharcholders with voting rights no later than ten days
before the deadline for returning the opinion collection ballots.The requirements and
methods for sending the opinion collection ballots and accompanying documents shall
be implemented in accordance with Clause 3, Article 18 of this Charter.

The opinion collection ballot must contain the following essential contents:

L.
g.

Name, address of the head office, enterprise code;
Purpose of collecting opinions;

Full name, contact address, nationality, and legal document number for individual
shareholders; name, enterprise code, or legal document number of the
organization, address of the head office for organizational shareholders, or full
name, contact address, nationality, and legal document number for the
representative of the organizational sharcholder:Number of shares of each type
and the number of voling rights of the shareholder;

Issues for which opinions are sought to make decisions;

Voling options including agree, disagree, and no opinion for each issue being
voted on;

Deadline for returning the answered opinion collection ballots to the Company;

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

Shareholders may send the answered opinion collection ballots to the Company by mail,
fax, or email as stipulated below:

.

In the case of mailing, the answered opinion collection ballot must bear the
signature of the individual sharcholder, the authorized representative, or the legal
representative of the organizational shareholder. The opinion collection ballot sent
to the Company must be enclosed in a sealed envelope and must not be opened
before the vote counting;

In the case of sending by fax or email, the opinion collection ballot sent to the
Company must remain confidential until the time of vote counting;

Opinion collection ballots sent to the Company after the deadline specilied in the
opinion collection ballot or opened in the case of mailing and disclosed in the casc
of fax or email are invalid. Opinion collection ballots not sent back are considered
non-participating in the vote.

The Board of Management shall count the votes and prepare the vole counting record
under the supervision of the Supervisory Board or shareholders who do not hold
management positions in the Company. The vote counting record must contain the
[pllowing essential contents:

a.
b.

Name, address of the head office, enterprisc code;

Purpose and issues [or which opinions are sought to pass the resolution;
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¢.  Number of shareholders with the total number of voting rights participating in the
vote, distinguishing between valid and invalid voting rights and the method of
sending voting ballots, accompanied by an appendix of the list of shareholders
participating in the vote;

d.  Total number of votes in favor, against, and no opinion for each issue;
e.  Issues that have been approved and the corresponding approval voting ratio;

f.  Full name and signature of the Chairman of the Board of Management, the vole
counter, and the vole counting supervisor,

Members of the Board of Management, the vole counter, and the vote counting
supervisor shall be jointly responsible for the honesty and accuracy of the vote counting
record; jointly responsible for any damages arising from decisions approved due to
dishonest or inaccurate vote counting.

Vote Counting Recordand the resolution must be sent to the sharcholders within 15 days
from the date of vote counting completion. The sending of the vote counting record and
resolution may be substituted by posting on the Company's electronic information portal
within 24 hours from the time of vole counting completion.

The answered opinion ballots, vote counting record, resolulions passed, and related
documents attached (o the opinion ballots must be retained at the Company's
headquarters.

The resolution is passed in the form of written shareholder opinions if more than 50%
of the total voting rights of all shareholders with voting rights agree, and it holds the
same validity as a resolution passed at the General Meeting of Shareholders.

Article 24. Resolution, Meeting Minutes of the General Meeting of Shareholders

L.

The General Meeting of Sharcholders must be recorded in minutes and may be audio
recorded or recorded and stored in other electronic forms. The minutes must be prepared
in Vietnamese and may also be prepared in a foreign language and must include the
lollowing main conlents:

a. Name, address of the hcadquarters, enlerprise code;

b.  Time and venue of the General Meeting of Sharcholders;
¢.  Mecting agenda and content of the meeling;

d.  Full name of the Chairman and sccretary;

e. Summary of the meeting proceedings and the opinions expressed at the General
Meeting of Sharcholders on each issuc in the meeling agenda;

. Number of sharcholders and total number of voting rights ol the sharcholders
attending the meeting, appendix of the registered shareholder list, shareholder
representatives attending the mecting with corresponding shares and voting rights;

g.  Total number of voting rights for cach voting issue, specifying the voting method,
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total number of valid, invalid, agree, disagree, and abstain votes; corrcsponding
percentage of the total voting rights of the shareholders attending the meeting;

h.  Issues that have been approved and the corresponding voting approval percentage;

i.  Full name and signature of the Chairman and secretary. In casc the Chairman or
secretary refuscs to sign the meeting minutes, the minutes shall be effective if
signed by all other attending members of the Board of Management and contaim
all contents as prescribed in this clause. The meeting minutes shall clearly state
‘the refusal of the Chairman or secrctary to sign the meeting minutes.

The mecting minutes of the General Meeting of Shareholders must be completed and
approved before the conclusion of the meeting. The Chairman and secretary of the
mecting or other signatories in the meeting minutes shall be jointly responsible for the
{ruthfulness and accuracy of the contents of the minutes.

The minutes prepared in both Victnamese and a [oreign language shall have equal legal
validity. In case of discrepancies between the Vietnamese and foreign language minutes,
the content in the Vietnamese minutes shall prevail.

Resolution, Meeting Minutes of the General Mecting of Shareholders, appendix of the
registered sharcholder list with sharcholder signatures, authorization documents for
meeting attendance, all documents attached to the Minutes (if any), and related
documents attached o the notice of meeting must be disclosed in accordance with legal
regulations on information disclosure in the securities market and must be retained at
the Company's headquarters,

Article 25. Request for annulment of the decision of the General Meeting of

Shareholders

Within ninety (90) days from the date of receipt of the resolution or Mecting minutes of the
General Meeting of Shareholders or the vote counting results minutes The General Meeting
of Sharcholders, shareholders, or group of sharcholders as stipulated in Clause 2, Article 115
of the Enterprise Law have the right to request the Court or Arbitration to review and annul
the resolution or part of the content of the resolution of the General Mecting of Shareholders
in the following cascs:

2.

The procedure for convening the meeting and making decisions of the General Meeting
of Shareholders seriously violates the provisions of the Lnterprise Law and the
Company Charler, except as stipulated in Clause 3, Article 21 of this Charter.

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

ViI. BOARD OF MANAGEMENT

Article 26. Nomination and candidacy of members of the Board of Management

I;

In the event that candidates for the Board of Management have been identified, the
Company must disclose information related to the candidates at least 10 days before the
opening date of the meeting of the General Meeting of Shareholders on the Company's
wehsite so that shareholders can learn about these candidates belore voting.

26

a~t N



Board of Management candidates must provide a written commitment regarding the
honesty and accuracy of the disclosed personal information and must commit to
performing their duties honestly, diligently, and in the best interest of the Company if
clected as a member of the Board of Management. The information related to Board of
Management candidates to be disclosed includes:

a.  Full name, date of birth;
b. Professional qualifications:
¢.  Work history;

d.  Other managerial positions (including Board of Management positions in other
companies);

e. Interests related to the Company and related parties of the Company;
[, Other information (il any).

g, The Company is responsible for disclosing information about the companies
where (he candidate holds the position of Board of Management member, other
managerial positions, and interests related to the candidate's company (if any).

Sharcholders or groups of sharcholders owning 10% or more of the total common shares
have the right to nominate candidates for the Board of Management in accordance with
the Enterprise Law and the Company Charter.

In the event that the number of Board of Management candidates through nomination
and candidacy is still insufficient as stipulated in Clause 5, Article 115 of the Enterprise
Law, the incumbent Board of Management shall introduce additional candidates or
organize nominations in accordance with the Company Charter, internal corporate
governance regulations, and the Board of Management' operational regulations. The
introduction of additional candidates by the incumbent Board of Management must bc
clearly announced before the General Meeting of Shareholders votes to elect members
of the Board of Management as per legal regulations.

Members of the Board of Management must meet the standards and conditions
stipulated in Clause 1, Clause 2, Article 155 of the Enterprise Law and this Charter.

Article 27. Composition and term of members of the Board of Management

1.

The number of members of the Board of Management shall be at least five (5) and not
more than eleven (11).

The term of a member of the Board of Management shall not exceed five (3) years and
may be re-elected for an unlimited number of terms. An individual may only be elected
as an independent member of the Board of Management for no more than two
consecutive terms. In the event that all members of the Board of Management conclude
their terms simultancously, those members shall continue to serve on the Board until
new members are elected and assume their dutics.

The composition of the Board of Management is as follows:
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a. At least one-third of the total number of Board members shall be non-executive
members. The Company shall minimize the number of Board members
concurrently holding executive positions within the Company to ensure the
independence of the Board of Management.

b.  There shall be at least one independent member of the Board of Management;

A member of the Board of Management shall cease to hold office in the cvent of
dismissal, removal, or replacement by the General Meeting of Shareholders in
accordance with Article 160 of the Enterprise Law.

The appointment of Board members must be disclosed in accordance with the legal
provisions on securities and the securities market.

Members of the Board of Management are not necessarily required to be shareholders
of the Company.

A member of the Board of Management may concurrently serve as a member of the
Board of Management in no more than five (5) other companies.

Article 28. Powers and Duties of the Board of Management

A

The Board of Management is (he governing body of the Company, vested with full
authority to represent the Company in deciding and executing the rights and obligations
of the Company, except for those rights and obligations under the authority of the
General Meeting ol Sharcholders.

The rights and duties of the Board of Management are prescribed by law, the Company
Charter, and the General Meeting of Sharcholders. Specifically, the Board of
Management has the following powers and duties:

a. To determine the Company's strategic direction, medium-term development plans,
and annual business plans;

b. To propose the types of shares and the total number of shares authorized for
igsuance of each type:

¢. To decide on the sale of unsold shares within the authorized number of shares for
each type; to decide on raising additional capital through other forms;

d. To determine the sale price of the Company's shares and bonds;

e. To decide on the repurchasc of shares in accordance with Clauses 1 and 2, Article
133 of the Enterprise Law:

f - To decide on investment plans and projects within the authorily and limits
prescribed by law;

g.  To determine market development, marketing, and technology solutions;

h.  To approve contracts for purchase, sale, borrowing, lending, and other transactions
valued at 35% or more of the total asset value recorded in the Company's most
reeent financial statements. except for confracts and transactions under the
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decision-making authority of the General Meeting of Shareholders as stipulated in
Point d, Clause 2, Article 138, Clause 1, and Clause 3, Article 167 of the Enlerprise
Law;

i,  To clect, dismiss, and remove the Chairman of the Board of Management; to
appoint, dismiss, enter into contracts, and terminate contracts with the Managing
Director and other key managers; to decide on salaries, remuneration, bonuses,
and other benefits for such managers; to appoint authorized representatives to
participate in the Members' Council or the General Meeting of Shareholders in
other companies, and to determine the remuneration and other benefits for such
represcntatives;

j.  To supervise and direct the Managing Director and other managers in the daily
business operations of the Company;

k. To determine the organizational structure, internal management regulations of the
Company, to decide on the cstablishment of subsidiaries, branches, representative
offices, and the contribution of capital, purchase of shares in other enterprises;

1 Approval of the agenda, content of documents for the General Mecting of
Shareholders, convening the General Meeting of Sharcholders, or soliciting
opinions for the General Meeting of Shareholders to approve resolutions;

m. Submission of the financial statements audiled annually to the General Meeting of
Sharcholders:

n. Recommendation on the dividend to be paid; decision on the timing and procedure
for dividend payment or handling of losses incurred during business operations;

0. Recommendation on the reorganization or dissolution of the Company; request for
the bankrupicy of the Company;

p.  Decision to issue the Regulations on the Operation of the Board of Management,
Internal Regulations on corporate governance afler approval by the General
Meeting of Shareholders; decision to issue the Regulations on the Operation of the
Audit Committee under the Board of Management, Regulations on the Company's
information disclosure;

q.  Other rights and obligations as prescribed by the Enterprise Law, Securitics Law,
and other legal regulations.

3.  The Board of Management must report lo the General Meeting of Shareholders on the
activities of the Board of Management as stipulated in Article 280 of Decree No.
155/2020/ND-CP dated 31/12/2020, of the Government detailing the implementation of
certain provisions of the Securities Law.

Article 29. Remuneration, salaries, and other benefits of members of the Board of
Management

1. The Company has the right to pay remuneration and bonuses to members of the Board
of Management based on business results and efficiency.
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Members of the Board of Management are entitled to work remuncration and bonuses.
Work remuneration is calculated based on the number of working days required to
complete the duties of a member of the Board of Management and the remuneration rate
per day. The Board of Management cstimates the remuneration for cach member based
on the principle of unanimity. The total remuneration and bonuses of the Board of
Management are decided by the General Meeting of Shareholders at the annual mecting.

The remuneration of each member of the Board of Management is accounted for as a
business expense of the Company in accordance with the Jaw on corporate income tax,
presented as a scparate item in the Company's annual financial statcments, and must be
reported to the General Meeting of Sharcholders at the annual meeting.

Members of the Board of Management holding executive positions or working in
subcommittees of the Board of Management or performing tasks beyond the usual scope
of a Board member may receive additional remuneration in the form of a lump sum,
salary, commission, profit percentage, or other forms as decided by the Board of
Management.

Members of the Board of Management are entitled to reimbursement for all travel,
accommodation, and other reasonable expenses incurred while [ulfilling their
responsibilities as Board members, including expenses incurred in attending meetings
of the General Meeting of Sharcholders, the Board of Management, or subcommittees
of the Board of Management.

Members of the Board of Management may be covered by liability insurance purchased
by the Company after approval by the General Meeting of Sharcholders. This insurance
docs not cover liabilities related to violations of the law and the Company Charter.

Article 30. Chairman of the Board of Management

1.

The Chairman of the Board of Management is elected, dismissed, or removed by the
Board of Management from among ils members.

The Chairman of the Board of Management shall not coneurrently hold the position of
Managing Dircctor.

The Chairman of the Board of Management has the following rights and obligations:
a.  Develop the program and operational plan of the Board of Management;

b.  Preparation of the agenda, content, and documents for the meeting; convening,
presiding over, and chairing the Board of Management' meetings;

¢.  Organizing the adoption of resolutions and decisions of the Board of Management;

d.  Supervising the implementation process of the resolutions and decisions of the
Board of Management;

¢.  Chairing the General Mecting of Shareholders;
f.  Other rights and obligations as prescribed by the Enterprise Law and this Charter.
Tn the event that the Chairman of the Board of Management submits a resignation or 18
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dismissed, the Board of Management must elect a replacement within ten days from the
date of receipt of the resignation or dismissal.

TIn the event that the Chairman of the Board of Management is absent or unable to
perform their duties, they must authorize another member in wriling to perform the
rights and obligations of the Chairman of the Board of Management. If there is no
authorized person or the Chairman of the Board of Management is deceased, missing,
detained, serving a prison sentence, undergoing administrative measurcs at a
compulsory rehabilitation center, compulsory education center, fleeing residence,
resiricted or incapacitated, has difficulty in perception or behavior control, or is
prohibited by the Court from holding a position, practicing a profession, or performing
certain work, the remaining members shall elect one among them to hold the position
of Chairman of the Board of Management based on the majority principle until a new
decision of the Board of Management 18 made.

Article 31. Meeting of the Board of Management

1.

The Chairman of the Board of Management shall be elected at the first meeting of the
Board of Management within seven working days [rom the date of the conclusion of the
Board of Management clection. This meeting shall be convened and presided over by
the member with the highest number of votes or the highest voting percentage. In the
event that more than one member has the highest and equal number of votes or voting
percentage, the members shall elect by majority principle to sclect one among them to
convene the Board of Management meeting.

The Board of Management must meet al least once per quarter and may hold
extraordinary mectings.

The Chairman of the Board of Management shall convene a meeting of the Board of
Management in the following cases:

a. Upon the request of the Supervisory Board or an independent member of the Board
of Management;

b. Upon the request of the Managing Director or at least five other managers;
¢. Upon the request of at least two members of the Board of Management;
d. Other cases (if any).

The request specified in Clause 3 of this Article must be made in wriling, clearly stating
the purpose, issues to be discussed, and decisions within the authority of the Board of
Management.

The Chairman of the Board of Management must convene a meeting of the Board of
Management within seven working days from the date of receipt of the request specified
in Clause 3 of this Article. If the mecting is nol convencd as requested, the Chairman of
the Board of Management shall be responsible for any damages incurred by the
Company;the requester has the right to replace the Chairman of the Board of
Management to convene the Board of Management mecting.

31

e
-~

= S

PR .

e



10.

11.

12.

The Chairman of the Board of Management or the convencer of the Board meeting must
send the Notice of Meeting no later than three (3) working days prior to the meeting
date. The Notice of Meeting must specify the exact time and location of the mecting,
the agenda, matters for discussion, and decisions. The Notice of Meeting must be
accompanied by documents to be used at the meeting and the voting ballot of the
member.

The Notice of Meeting of the Board of Management may be sent by mvitation letter,
telephone, fax, electronic means, or other methods, ensuring it reaches the contact
address of each Board member registered with the Company.

The Chairman of the Board of Management or the convener shall send the Notice of
Meeting and accompanying documents to the members of the Supervisory Board in the
same manner as to the members of the Board of Management.

Members of the Supervisory Board have the right o attend Board of Management
meetings; they have the right to discuss but not to vote.

The Board of Management meeting shall be conducted when at least three-fourths of
the total members are present, If the meeting convened under this provision does not
have the required number of members present, it shall be reconvened within seven (7)
days from the date of the first intended meeting. In this case, the meeting shall proceed
if more than half of the Board members are present.

A Board member shall be considéred present and voling at the meeting in the following

cases:

a. Attending and voting directly at the meeting:

b. Authorizing another person lo attend and vote in accordance with Clause 11 of this
Article;

c. Atlending and voting via online conference, electronic voting, or other electronic
forms;

d. Sending a voting ballot to the meeting via mail, fax, or cmail;

e. Sending a voting ballot by other means.

Tn the case of sending a voting ballot to the meeting via mail, the voting ballot must be
enclosed in a sealed cnvelope and delivered to the Chairman of the Board of
Management no later than one (1) hour before the commencement. The voting ballot
shall only be opened in the presence of all attendees.

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

Resolutions and decisions of the Board of Management are passed if approved by the
majority of attending members; in the event of a tie, the final decision rests with the
opinion of the Chairman of the Board of Management.

Article 32. Committees of the Board of Management
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The Board of Management may establish subcommittees responsible for development
policy, personnel, remuneration, and internal audit. The number of subcommiltee
members is determined by the Board of Management, but should include at least three
(3) persons, comprising Board members and external members. Independent Board
membersion-exccutive Board members should constitate the majority of the
subcommittee, and one of thesc members shall be appointed as the Head of the
subcommittee by the Board of Management. The subcommittee's activities must comply
with the regulations of the Board of Management. A subcommittee's resolution is only
effective when the majority of attending and voting members at the subcommuttce
meeting are Board members.

The implementation of decisions by the Board of Management, or by a subcommittee
under the Board of Management, or by a person with subcommittec membership status
must comply with current legal regulations and the Company Charter.

Article 33. Corporate Governance Officer

1.

The Board of Management of the Company shall appoint at least one (01) Corporate
Govermnance Officer Lo assist in corporate govemance activities within the enterprise. The
Corporate Governance Officer may concurrently serve as the Company Sccretary as
stipulated in Clause 5, Arlicle 156 of the Enterprise Law.

The Corporate Governance Officer shall not simultancously work for an approved
auditing organization currently conducting audits of the Company's [inancial statements.

The Corporate Governance Officer shall have the following rights and obligations:

a. Advise the Board of Management on organizing the General Meeting ol Sharcholders
in accordance with regulations and matters related to the Company and sharcholders;

b. Prepare meetings of the Board of Management, Supervisory Board, and General
Meeting of Shareholders as requested by the Board of Management or Supervisory
Board;

c. Advise on the procedures of meetings;
d. Attend mectings;

¢. Advise on the procedures for drafling resolutions of the Board of Management in
compliance with legal regulations;

f Provide financial information, copies of Board of Management meeting minutes, and
other information to members of the Board of Management and members ol the
Supervisory Board;

g. Monitor and report to the Board of Management on the Company's information
disclosure aclivities;

h. Act as the primary contact with stakeholders;
i. Maintain confidentiality of information in accordance with legal regulations and the

Company Charter;
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j. Other rights and obligations as stipulated by law and this Charter.

VIILMANAGING DIRECTOR AND OTHER EXECUTIVES

Article 34, Organizational Management Structure

The Company's management system must ensure that the management apparatus is
accountable to the Board of Management and is subject to the supervision and direction
of the Board of Management in the daily busincss operations of the Company. The
Company shall have a Managing Director, Deputy Managing Dircctors, a Chief
Accountant, and other managerial positions appointed by the Board of Management.
The appointment, dismissal, and removal of the aforementioned positions must be
approved by a resolution of the Board of Managemenl.

Article 35. Company Exccutives

1,

Company Exccutives include the Managing Director, Deputy Managing Directors,
Chief Accountant, and other executives as stipulated in this Charter.

Upon the recommendation of the Managing Director and with the approval of the Board
of Management, the Company may recruit other executives in quantities and standards
appropriate to the Company's management structure and regulations as determined by
the Board of Management. Executives must diligently support the Company in
achieving its organizational and operational objectives.

‘The Managing Director shall receive salary and bonuses. The salary and bonuses of the
Managing Director are determined by the Board ol Management.

The salary of executives shall be accounted for as business expenses of the Company in
accordance with the regulations on corporate income tax, prescnted as a separate item
in the Company's annual financial statements, and reported to the General Meeting ol
Shareholders at the annual meeting. .

Article 36. Appointment, Dismissal, Duties, and Powers of the Managing Director

1.

The Board of Management shall appoint one (01) member of the Board o Management
or another person as the Managing Director.

The Managing Director is responsible for managing the daily business operations of the
Company; is subject to the supervision of the Board of Management; and is accountable
to the Board of Management and the law for the exercise of assigned rights and
obligations.

The term of the Managing Director shall not excecd five (5) years and may be
reappointed for an unlimited number of terms. The Managing Director must meet the
standards and conditions as prescribed by law and this Charter.

The Managing Dircctor shall have the following rights and obligations:

a. 'To decide on matters related to the Company's daily business operations that do
not fall under the authority of the Board of Management;

b. To organize the implementation of resolutions and decisions of the Board of
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Management;

¢.  To organize the implementation of the Company's business plan and investment
plan;

d.  Topropose organizational structure plans and internal management regulations of
the Company;

¢. Toappoint, dismiss, and remove managerial positions within the Company, except
for positions under the authority of the Board of Management;

f  To decide on salaries and other benefits for employces within the Company,
including managers under the appointment authority of the Managing Director;

g.  To recruit employces;
h.  To propose plans for dividend distribution or handling business losses;

i.  Other rights and obligations as prescribed by law, the Company Charter, and
resolutions and decisions of the Board of Management.

The Board of Management may dismiss the Managing Director when a majority of the
Board members with voting rights present at the meeting agree and appoint a new
Managing Dircctor as a replacement.

IX. SUPERVISORY BOARD

Article 37. Nomination and Candidacy of Supervisors

1.

The nomination and candidacy of Supervisors shall be conducted similarly to the
provisions in Clauses 1 and 2 of Article 26 of this Charter.

In the event that the number of candidates for the Supervisory Board through
nomination and candidacy is insufficient, the incumbent Supervisory Board may
nominate additional candidates or organize nominations according (o the mechanism
prescribed in the Company Charter, the Internal Regulations on Corporate Governance,
and the Operating Regulations of the Supervisory Board. . The introduction of
additional candidates by the incumbent Supervisory Board must be clearly announced
before the General Meeting of Sharcholders votes to clect members of the Supervisory
Board in accordance with the law. .

Article 38. Composition of the Supervisory Board

The number of members of the Company's Supervisory Board shall be three (3) persons.
T'he term of a Supervisory Board member shall not exceed five (5) years and may be re-
elected for an unlimited number of terms.

Members of the Supervisory Board must meet the standards and conditions as
prescribed in Article 169 of the Enterprise Law and must not fall into the following
categories:

a.  Working in the Company's accounting or finance department;

b. Being a member or employee of the independent auditing [irm that audits the
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3,

4,

Company's financial statements in the preceding three (3) consecutive years.
Members of the Supervisory Board shall be dismissed in the following cases:

a.  No longer meeting the standards and conditions to be a member of the Supervisory
Board as prescribed in Clause 2 of this Article;

b.  Submitting a resignation letter and having it accepted;

c.  Other cascs as prescribed by law and this Charter.

Members of the Supervisory Board shall be removed in the following cases:
a.  Failure to completc assigned tasks and duties;

b.  Failure to exercise their rights and obligations for six (6) consecutive months,
except in cascs of force majeure;

¢. Repeated violations and serious breaches of the obligations of members of the
Supervisory Board as stipulated by the Enterprise Law and this Charter;

d.  Other cases as per the resolution of the General Meeting of Sharcholders.

Article 39.ead of the Supervisory Board

1.

The Head of the Supervisory Board is clected by the Supervisory Board [rom among its
members: clection, dismissal, and removal are based on majority principles. The
Supervisory Board must have more than half of its members residing in Vietnam. The
Head of the Supervisory Board must hold a university degree or higher in one of the
fields of cconomics, finance, accounling, auditing, law, busincss administration, or a
discipline related to the Company's business activitics.

Rights and obligations of the Head of the Supervisory Board:
a) Convene meetings of the Supervisory Board;

b) Request the Board of Management, Managing Director, and other cxecutives to
provide relevant information for reporting to the Supervisory Board;

¢) Prepare and sign the report of the Supervisory Board aficr consulting with the Board
of Management to present to the General Meeting of Sharcholders.

Article 40. Rights and obligations of the Supervisory Board

1.

The Supervisory Board has the rights and obligations as stipulated in Article 170 of the
Enterprise Law and the following rights and obligations:

a.  Propose and recommend that the General Meeting of Shareholders approve the list
of auditing organizations authorized to audit the Company’s Financial Statcments;
decide on the auditing organization authorized to inspect the Company's
operations, and dismiss authorized auditors when deemed necessary.;

b. Be accountable to shareholders for its supervisory activities;
¢.  Monitor the Company's financial situation, compliance with laws in the activities

of members of the Board of Management, the Managing Direclor, and other
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Managers;

d.  Ensure coordination with the Board of Management, Managing Direclor, and
shareholders:

e. In case of detecting legal violations or breaches of the Company Charter by
members of the Board of Management, the Managing Director, and other
executives, the Supervisory Board must notify the Board of Management in
writing within forty-eight (48) hours, require the violator to cease the violation and
propose remedial measures;

[, Develop the Operational Regulations of the Supervisory Board and submit them
to the General Meeting of Sharcholders for approval;

g.  Report to the General Meeting of Shareholders as stipulated in Article 290 of
Decree No. 155/2020/ND-CP dated 31/12/2020, of the Government detailing the
implementation of cerlain provisions of the Securitics Law;

h. TIlave the right to access the Company's records and documents stored at the
headquarters, branches, and other locations; have the right to visit the workplaces
of the Company's managers and employees during working hours;

i.  Have the right to request the Board of Management, members of the Board of
Management, the Managing Director, and other managers to provide complete,
accurate, and timcly information and documents on the management,
administration, and business activities of the Company;

j.  Other rights and obligations as stipulated by law and this Charter.
Article 41. The meeting of the Supervisory Board

1.  The Supervisory Board shall convene at least twice a year, with a minimum attendance
of two-thirds of its members. The Meeting Minutes of the Supervisory Board shall be
prepared in detail and clearly. The minute taker and the attending members of the
Supervisory Board must sign the meeting minutes. The meeting minutes of the
Supervisory Board must be retained to determine the responsibility of each member of
the Supervisory Board.

2. The Supervisory Board is entitled to request members of the Board of Management, the
Managing Director, and representatives of the approved auditing organization to attend
and address issues that need clarification.

Article 42, Salary remuneration, bonuses, and other benefits of the Supervisory Board
members

1.  Members of the Supervisory Board shall receive salaries, remuncration, bonuses, and
other benefits as determined by the General Meeting of Shareholders. The General
Meeting of Shareholders shall decide the total amount of salaries, remuncration,
bonuses, other benefits, and the annual operating budget of the Supervisory Board.

2, Members of the Supervisory Board shall be reimbursed for reasonable expenses for
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meals, accommodation, travel, and the use of independent consulting services. The total
remuneration and expenses shall not exceed the annual operating budgel of the
Supervisory Board as approved by the General Mecting of Sharcholders, unless
otherwise decided by the General Meeting of Sharcholders.

The salarics and operating cxpenses of the Supervisory Board shall be accounted for as
business expenses of the Company in accordance with the regulations on corporate
income tax and other relevant laws and must be itemized separately in the Company's
annual financial statements.

RESPONSIBILITIES OF MEMBERS OF THE BOARD OF MANAGEMENT,
MEMBERS OF THE SUPERVISORY BOARD, THE MANAGING DIRECTOR
AND OTHER EXECUTIVES

Members of the Board of Management, members of the Supervisory Board, the Managing
Director and other executives are responsible for performing their duties, including those as
members of subcommittees of the Board of Management, honestly and prudently for the
benefit of the Company.

Article 43. Responsibility for honesty and avoidance of conflicts of interest

1.

Members of the Board of Management, members of the Supervisory Board, the
Managing Dircetor, and other cxecutives must disclose related interests in accordance
with the Enterprise Law and other relevant legal documents.

Members of the Board of Management, members of the Supervisory Board, the
Managing Director, other managers and rclated persons of these members may only use
information obtained through their positions to serve the interests of the Company.

Members of the Board of Management, members of the Supervisory Board, the
Managing Director and other managers are obliged to notify in writing the Board of
Management and the Supervisory Board of transactions betwcen the Company,
subsidiaries or other companies in which the Company holds more than 50% of the
charter capital, with themselves or with rclated persons of themselves in accordance
with the law. For the aforementioned transactions approved by the General Mecting of
Sharcholders or the Board of Management, the Company must disclose information
about thesc resolutions in accordance with securilies law on information disclosure,

Members of the Board of Management shall not vote on transactions that benefit
themselves or related persons of themselves in accordance with the Enterprise Law and
this Charter.

Members of the Board of Management, members of the Supervisory Board, the
Managing Director, other managers and related partics of these individuals shall not use
ot disclose internal information to others for conducting related transactions.

Transactions between the Company and onc or more members of the Board of
Management, members of the Supervisory Board, the Managing Director, other
executives and individuals or organizations related to these parties shall not be
invalidated in the following cases:
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a. For transactions valued at or below 20% of the total asset value rccorded in the

most recent financial statements, the essential terms of the contract or transaction,
as well as the relationships and interests of the members of the Board of
Management, members of the Supervisory Board, the Managing Director and other
executives, have been reported to the Board of Management and approved by a
majority vote of the Board members who have no related interests;

b.  For transactions valued above 20% or transactions resulting in the transaction value

arising within 12 months from the date of the first transaction being valued at 20%
or more of the total asset value recorded in the most recent financial statements,
the essential terms of this transaction, as well as the rclationships and interests of
the members of the Board of Management, members of the Supervisory Board, the
Managing Director, and other executives, have been disclosed to the sharcholders
and approved by the General Meeting ol Sharcholders through the voting ballots of
shareholders with no relaled intcrests.

Article 44. Liability for Damages and Compensation

1.

Members of the Board of Management, members of the Supervisory Board, the Director
(Managing Director), and other executives who violate their dutics, responsibilities of
honesty and prudence, and fail to fulfill their obligations shall be liable for the damages
caused by their violations.

The Company shall indemnify individuals who have been, are, or may become involved
in claims, lawsuits, or prosecutions (including civil, administrative cases, and not
initiated by the Company) if such individuals have been or are members of the Board
of Management, members of the Supervisory Board, the Managing Dircetor, other
executives, cmployees, or authorized representatives of the Company, acting in good
faith, with due carc for the benefit of the Company, in compliance with the law, and
without evidence confirming that they have breached their duties.

Compensation costs include judgment costs, lines, and actual payments incurred
(including attorney fees) in resolving these matters within the legal framework. The
Company may purchase insurance for these individuals to avoid the aforementioned
compensalion liabilities .

XI. RIGHT TO INSPECT COMPANY BOOKS AND RECORDS
Article 45. Right to Inspect Books and Records

1.

Common shareholders have the right to inspect books and records, specifically as
follows:

a. Common shareholders have the right to review, inspeet, and extract information
regarding names and contact addresses in the list of sharcholders with voting
rights; request corrections of inaccurate information; review, inspect, extract, or
copy the Company Charter, meeting minutes of the General Meeting of
Sharcholders, and resolutions of the General Meeting of Shareholders;
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5.

b.  Sharcholders or groups of sharcholders holding 5% or more of the tolal common
shares have the right to review, inspect, and extract the minutes and resolutions,
decisions of the Board of Managemeni, semi-annual and annual financial
statements, reports of the Supervisory Board, coniracts, fransactions requiring
Board of Management' approval, and other documents, except those related to the
Company's trade sccrets and business secrets.

In cases where an authorized representative of a shareholder or group of shareholders
requests to inspect books and records, they must provide a letter of authorization from
the sharcholder or group of shareholders they represent, or a notarized copy of such
authorization.

Members of the Board of Management, members of the Supervisory Board, the
Managing Director, and other executives have the right fo inspect the Company's
shareholder register, shareholder list, and other books and records of the Company for
purposes related to their positions, provided that such information must be kept
conlidential.

The Company must retain this Charter and its amendments, the Enterprise Registration
Cettificate, regulations, documents evidencing asset ownership, resolutions of the
General Meeting of Shareholders and the Board of Management, minutes of meetings
of the General Meeting of Shareholders and the Board of Management, reports of the
Board of Management, reports of the Supervisory Board, annual [inancial statements,
accounting books, and other documents as required by law at the head oflice or another
location, provided that sharcholders and the Business Registration Authority are
informed ol the storage location of these documents.

The Company Charter must be published on the Company's website.

XII. EMPLOYEES AND TRADE UNION

Article 46. Employeces and Trade Union

1.

The Managing Director must develop a plan for the Board of Management to approve
matters related to the recruitment, dismissal, salaries, social insurance, benefits,
rewards, and discipline of employees and business execulives.

The Managing Director must develop a plan for the Board ol Management to approve
matters related to the Company's relationship with trade union organizations according
to best management standards, practices, and policies, as stipulated in this Charter, the
Company’s regulations, and current legal provisions,

XHLPROFIT DISTRIBUTION
Article 47. Profit Distribution

‘The General Meeting of Sharcholders decides the dividend payment rate and form of

annual dividend payment from the Company's retained earnings.

The Company shall not pay interest on dividend payments or payments related to any
class of shares.
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The Board of Management may propose that the General Meeting ol Sharcholders
approve the payment of dividends in whole or in part in shares, and the Board of
Management is the body to implement this decision.

In cases where dividends or other payments related to a class of shares arc paid in cash,
the Company must pay in Vietnamese Dong. Payment may be made directly or through
banks based on the bank account details provided by the sharcholder. If the Company
has transferred funds according to the correct bank details provided by the sharcholder
and the shareholder does not receive the funds, the Company shall not be liable for the
funds transferred to that sharcholder. Payment of dividends for shares listed/registered
for trading on the Stock Exchange may be conducted through a securities company or
the Vietnam Securities Depository.

Pursuant to the Enterprise I.aw, Securities Law, the Board of Management has passed a
resolution to determine a specific date to finalize the sharcholder list. Based on this date,
those registered as sharcholders or holders of other securitics are entitled lo receive
dividends in cash or shares, and to receive notices or other documents.

Other matters related to profit distribution shall be conducted in accordance with legal
regulations.

XIV.BANK ACCOUNTS, FISCAL YEAR, AND ACCOUNTING REGIME
Article 48. Bank Accounts

The Company shall open accounts at Vietnamese banks or at branches of foreign banks
authorized to operate in Vietnam.

With prior approval from the competent authority, if necessary, the Company may open
bank accounts abroad in accordance with legal regulations.

The Company shall conduct all payments and accounting transactions through VND or
foreign currency accounts at the banks where the Company holds accounts.

Article 49, Fiscal Year

The Company's fiscal year shall commence on January 1st each year and conclude on
December 31st each year. The first fiscal year shall begin on the date of issuance of the
Enterprise Registration Certificate and end on December 31st of the year the Enterprise
Registration Cerlificate is issued.

Article 50. Accounting Regime

1.

- B

The accounting regime used by the Company shall be the enterprise accounting regime
or a specific accounting regime issued or approved by the competent authority.

The Company shall maintain accounting books in Vietnamese and retain accounting
records in accordance with legal regulations on accounting and rclated laws. These
records must be accurate, up-to-date, systematic, and sufficient to substantiate and
explain the Company's transactions.

The Company shall use the Vietnamese Dong as the currency unit in accounting. In
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XV.

cases where the Company primarily conducts economic transactions in a foreign
currency, it may choose that forcign currency as the accounting currency unil, being
responsible for this choice before the law and notifying the direct tax management
authority.

FINANCIAL STATEMENTS, ANNUAL REPORTS, AND INFORMATION
DISCLOSURE RESPONSIBILITIES

Article 51. Annual, Semi-Annual, and Quarterly Financial Statements

1.

The Company must prepare annual financial statements, and these annual financial
statements must be audited in accordance with legal regulations. The Company shall
disclose audited annual financial statements in accordance with legal regulations on
information disclosure in the securitics market and submit them to the competent state
authority..

The annual financial statements must include all reports, appendices, and explanations
as required by enterprise accounting law. The annual financial statcments musl reflect
the Company's operations truthfully and objectively.

The Company must prepare and disclose reviewed semi-annual financial statements and
quarterly [inancial statements in accordance with legal regulations on information
disclosure in the sccurities market and submit them to the competent state authority.

Article 52. Annual Report

The Company must preparc and disclose the Annual Report in accordance with the legal
regulations on securities and the securities market.

XVI.COMPANY AUDIT
Article 53. Audit

1.

The General Meeting of Sharcholders shall appoint an independent audiling firm or
approve a list of independent auditing firms and authorize the Board of Management to
select one of these entities to audit the Company's financial statements [or the next fiscal
year based on terms and conditions agreed with the Board of Management.

The audit report is attached to the Company's annual financial statements.

The independent auditor conducting the audit of the Company's financial statements is
entitled to attend the General Meeting of Sharcholders, receive notices and other
information related to the General Meeting of Shareholders, and express opinions at the
meeting on matters related to the audit of the Company's financial stalements.

XVILCOMPANY SEAL
Article 54. Company Seal

1.

2.

The seal includes scals made at a scal engraving [acility or seals in the form of a digital
signature as prescribed by the law on clectronic transactions.

The Board of Management decides the type, quantity, form, and content of the
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3.

Company's seal, branch, and representative office (if any).

The Board of Management and the Managing Director shall use and manage the seal in
accordance with current legal regulations.

XVIIL. DISSOLUTION OF THE COMPANY

Article 55. Dissolution of the Company

L.

The Company may be dissolved in the following cases:

a. Dxpiration of the operational term stated in the Company Charler without a
decision Lo extend;

b.  According to ihe resolution or decision of the General Meeting of Shareholders;

¢. Revocation of the Entcrprise Registration Certificate, except where otherwise
provided by the Tax Management Law;

d.  Other cases as prescribed by law.

The early dissolution of the Company (including any extended term) is decided by the
General Meeting of Shareholders and executed by the Board of Management. This
dissohution decision must be notified or approved by the competent authority (if
required) as prescribed.

Article 56. Extension of Operation

1A

The Board of Management shall convene a meeting of the General Meeting of
Sharcholders at least seven (07) months before the expiration of the operational term
for shareholders to vote on the extension of the Company's operation as proposed by the
Board of Management.

The operational term is extended when sharcholders representing at least 65% of the
total voting rights of all shareholders attending the General Mecting of Shareholders
agree.

Article 57. Liquidation

E

Al least six (06) months before the expiration of the Company's operational term or alter
a decision to dissolve the Company, the Board of Managemenlt must establish a
Liquidation Committee consisting of three (03) members, mcluding two (02) members
appointed by the General Meeting of Shareholders and one (01) member appointcd by
the Board of Management from an independent auditing [irm. The Liquidation
Committee shall preparc its operational regulations. Members of the Liquidation
Committee may be selected from the Company's employees or independent experts. All
costs related to liquidation are prioritized for payment by the Company belore other
debts.

The Liguidation Committee is responsible for reporting to the Business Registration
Authority on the date of establishment and commencement of operations. From that
point, the Liquidation Committee represents the Company in all matters related to the
liquidation before the Court and administrative agencies.

43

= ff

s
-

R S R



Proceeds from the liquidation shall be paid in the following order:
a. Liguidation expenses;

b.  Wages, severance allowanees, social insurance, and other benefits of employees
according to the collective labor agreement and signed labor contracts;

c.  Tax liabilities;
d.  Other liabilitics of the Company;

e, The remainder after settling all debts from items (a) to (d) above shall be
distributed to the sharcholders. Preferred shares shall be prioritized for payment.

XIX.INTERNAL DISPUTE RESOLUTION

Article 58. Internal Dispute Resolution

1.

In the event of dispules or complaints arising related to the Company's operations, the
rights and obligations of shareholders as stipulated in the Enterprise Law, other legal
regulations, the Company Charter, or agreements between:

a.  Shareholders and the Company;

b. Sharcholders and the Board of Management, Supervisory Board, Managing
Director, or other executives;

The parties involved shall endeavor to resolve such dispules through negotiation and
mediation. Except for disputes involving the Board of Management or the Chairman of
the Board of Management, the Chairman shall preside over the dispute resolution and
request each party to present relovant information concerning the dispule within thirty
(30) working days from the datc the dispute arises. In cases involving the Board of
Management or the Chairman, any party may request the Supervisory Board to appoint
an independent expert as a mediator for the dispute resolution process.

If no mediation decision is reached within six (06) weeks from the commencement of
the mediation process or if the mediator's decision is not accepted by the parties, any
party may refer the dispute to Economic Arbitration or the Court.

The parties shall bear their own costs related to the negotiation and mediation
procedures. Court costs shall be paid as per the Court's judgment,

XX. AMENDMENTS AND SUPPLEMENTS TO THE CHARTER

Article 59, Company Charter

1.

Amendments and supplements to this Charter must be considered and decided by the
General Meeting of Shareholders.

In cases where legal provisions related to the Company's operations are nol mentioned
in this Charter or where new legal provisions differ [rom the terms of this Charter, such
provisions shall be applied to regulate the Company's operations.
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XXLEFFECTIVE DATE
Article 60, Effective Date

| %

This Charter, comprising 21 chapters and 60 articles, was unanimously approved by the
General Meeting of Shareholders of Sai Gon Cargo Service Corporation on April 29,
2022 and the Board of Management's Resolution on June 15, 2026, in Ho Chi Minh
City, and the full text of this Charter is accepted as effective.

The Charter is made in five (05) copies, each having equal validity and shall be kept at
the Company's headquarters.

This Charter is the sole and official document of the Company.

Copies or extracts of the Company Charter arc valid when signed by the Chairman of
the Board of Management or at least one-half (1/2) of the total members of the Board
of Management.

LEGAL REPRESENTATIVE

MANAGING DIRECTOR

M GHiYoN JH66 Mgt
[ o
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