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PHAN MO DAU

Pidu 18 niy duoc sira ddi, bd sung lan thir 13 theo Nghj quyét Dai hi dong co dong
thudng nién nam 2026 cua Cong ty C6 phan Xay dyung S6 5 ngdy 24 thang 04 ndm 2026
va Nghi quyét ctia Hai déng quan tri ngay 18 thing 05 nim 2026.

I. DPINH NGHIA CAC THUAT NGU TRONG BIEU LE
Piéu 1. Gidi thich thuit ngi
1. Trong Piéu l& ndy, nhiing thut ngl dudi ddy duoc hiéu nhur sau:

a. Vén diéu 12 | thng ménh gid ¢b phan d3 ban hogic duge ding ky mua khi thanh
lap cong ty cb phan va theo quy dinh tai Didu 6 Diéu |é nay;

b. Vén cé quyén bidu quyét 13 vén ¢b phin, theo d6 ngudi s& hitu c6 quyén bidu
quyét v& nhimg vén dé thuge thdm quyén quyét dinh ctia Dai hdi ddng cb déng;

¢. Ludt Doanh nghiép 12 Lust Doanh nghidp s 59/2020/QH14 dugc Quéc héi nude
Cong hoa X3 hdi Chi nghia Viét Nam théng qua ngay 17 thing 6 ndm 2020;

d. Luit Chitng khodn 13 Luat Chimg khoan s& 54/2019/QH14 duge Quéc hdi nwée
Cong hoa X4 hdi Chii nghia Viét Nam théng qua ngay 26 thang 11 ndm 2019;

e. Viét Nam |3 nude Cong hoa Xa hoi Chu nghia Viét Nam;

f. Ngay thanh lgp 14 ngay Cong ty duge cip Gidy chimg nhén dang ky doanh nghiép
(Gidy chimg nhén déng ky kinh doanh va céc gidy t& ¢6 gia tri frong duong) lan dau;

g. Nguoi didu hanh doanh nghigp 13 Tong giam dbc, Phé tong giam doc, Ké todn
trudmg va ngudi diéu hanh khéc theo quy dinh cua Diéu 1& eong ty;

h. Negwéi quan Iy doanh nghiép 13 ngudi quan Iy cong ty, bao gbm Chu tich Hoi
ddng quan tri, thanh vién Hbi ddng quén tri, Tng gidm déc va ci nhén giit chirc danh
quén 1y khéc theo quy dinh tal Diéu 18 cong ty;

i. Neuwdi c6 lién quan 1a cé nhan, t chitc duge quy dinh tai khoan 46 Diéu 4 Ludt
Chiing khoén;

j. Cé dong 13 c4 nhén, t& chirc s& hitu it nhit mét ¢d phin clia céng ty cb phén;

k. Cé dong sdng ldp 12 c& dong s& hiru it nhit mét ¢b phan phd théng va ky tén trong
danh séch ¢ déng séng 14p cong ty b phan;

|. C4 déng Ién 13 cd déng dugc quy dinh tai khoan 18 Diéu 4 Luat Chung khoén;
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m. Théi han hoat dong 14 thii gian hoat dong ctia Cong ty dwge quy dinh tai Pidu
2 Didu 18 nay va thdi gian gia han (néu ¢6) duge Dai hoi déng cd déng cia Cong ty
thong qua;

n. 8¢ giao dich chirng khodn 14 S& giao dich chimg khoén Viét Nam va cac cong ty
con.

0. Cong ty 1a Cong ty cd phan xay dyng sb 5
2. Trong Diéu 1¢ niy, céc tham chidu t6i mét hodic mét s6 quy dinh hodc vin ban khic
bao gdm ca nhitng sira di, bd sung hodic viin ban thay thé,
3. Cée tidu @ (Muc, Piéu cia Didu 1é nay) duge sir dung nham thuén tién cho vige
hidu ndi dung va khéng anh huéng t6i ndi dung ctia Didu 1€ nay.
1. TEN, HINH THU'C, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, DIA
PIEM KINH DOANH, THOT HAN HOAT PONG VA NGUOT DAI DIEN THEO
PHAP LUAT CUA CONG TY
Pidu 2. Tén, hinh thirc, tru s&, chi nhanh, vin phong dai dién, dia diém kinh doanh
va thdi han hoat dong ciia Cong ty
1. Tén Céngty

— Tén Cong ty viét bing tiéng Viet: CONG TY CO PHAN XAY DUNG SO 5

— Tén Céng ty viét bing tiéng Anh: CONSTRUCTION JOINT STOCK COMPANY

NO 3.
— Tén Céng ty viét tit: CJSCS
2. Céng ty 12 céng ty c6 phan ¢6 tir cdch phép nhan phi hgp v6i phap ludt hién hanh
ctua Viét Nam.
3. Tru s¢ déng ky cua Cong ty la:
— Dia chi tru s& chinh: 137 L& Quang Dinh — Phudmg Binh Thanh — TP.Hb Chi Minh
— Dién thoai: (028) 62583425
~ Fax: (028) 62583426

— E-mail: sc5@sci.vn

Website: www.sc3.vn



4, Céng ty c6 thé thanh lap cdc cong ty con, chi nhanh va van phong dai dién tai dia
ban kinh doanh @8 thue hién cic mue tiéu hoat dong ctia Cong ty phil hop véi quyét
dinh ciia Hoi déng quan tri va trong pham vi ludt phéap cho phép.

5. Trir khi chdm dirt hoat ddng trude thdi han quy dinh tai khoan 2 Didu 54 hoic gia
han hoat ddng theo quy dinh tai Diéu 55 Diéu 18 ndy, thoi han hoat dong clia Cong ty 1a
vo thdi han.

Pidu 3. Ngudi dai dién theo phip ludt cia Cong ty

|. Céng ty ¢6 01 ngudi dai dién theo phép lut. Chi tich HDQT hodic Tong Giam ddc
4 dai dién theo phép luat clia Cong ty. Hoi ddng quan tri quyét dinh vén &8 nay.

2. Nguoi dai dién theo phép ludt ctia doanh nghiép 13 ca nhén dai di¢n cho doanh nghiép
thuc hién céc quyén va nghia vy phat sinh tir giao dich ctia doanh nghiép, dai dién cho
doanh nghiép véi tu cdch ngudi yéu cau gidi quyét viée dan su, nguyén don, bi don,
nguoi co quyén loi, nghia vu lién quan trude Trong tai, Toa 4n va céc quyeén, nghia vu
khdc theo quy dinh ctia phap luét.

3. Ngudi dai dién theo phap ludt ciia doanh nghigp c6 trach nhiém sau ddy:

a. Thue hién quyén va nghia vu duge giao mét cach trung thue, cén trong, tt nhit
nhim bao dam loi ich hop phap clia doanh nghiép;

b. Trung thanh véi loi ich ciia doanh nghiép; khéng lam dung dia vi, chire vu va st
dung théng tin, bi quyét, co hdi kinh doanh, tai san khéc ciia doanh nghiép dé tur loi
hodc phuc vu lgi ich cua td chite, c4 nhan khéc:

¢. Théng béo kip thoi, ddy di, chinh xé4c cho doanh nghiép vé doanh nghiép ma
minh, ngudi c6 lién quan ctia minh 1am chii hojc ¢6 ¢ phan, phan vén gép theo quy
dinh cua Ludt Doanh nghiép.

4, Cong ty phai bao dam luén ¢ it nhét mot ngudi dai dién theo phép ludt cu tra tai
Viét Nam. Khi chi con lai mdt ngudi dai dién theo phéap ludt cur tra tai Vigt Nam thi
ngudi nay khi xuét canh khoi Viét Nam phéi Gy quyén bang vin ban cho ¢4 nhén khic
cu tra tai Viét Nam thue hién quyén va nghia vu ctia ngudi dai dién theo phép ludt.
Trudng hop ndy, ngudi dai dién theo phap luat vin phai chiu trach nhiém ve viée thuc
hién quyén va nghia vu da uy quyen.

5. Truiomg hop hét thdi han ity quyén theo quy dinh tai khoan 4 Pieu nay ma ngudi dai
dién theo phép ludt cia Céng ty chura trd lai Viét Nam va khong co ty quyén khic thi
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ngudi duge iy quyén tiép tuc thue hién cée quyén va nghia vy clla ngudi dai dién theo
phap luét cho dén khi ngudi dai dién theo phap ludt cia cong ty trd lai 1am vige tai cong
ty hodc cho dén khi Hoi dong quan tri quyét dinh cir ngudi khac lam ngudi dai dién
theo phap ludt ctia Cong ty.

III. MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY
Piéu 4. Muc tiéu hoat djng ciia Cong ty

1. Nganh, nghé kinh doanh ctia Céng ty:

| STT Tén nganh M3 nganh
{ | Xay dung cong trinh dudng sé,t 4211
Xéy dung cong trinh duomg b(;
2 | Chi tiét: Xy dung cdc cdng trinh giao théng (cAu, duomg), bén 4212
i cang, san bay.
3 | Xay dung cong trinh cong ich khac 4229
Xay dung cong trinh k¥ thudt dan dung khac
Chi tiét: X4y dung cong trinh céng nghiép, dan dung. Xay dumg: 4969
4 |cosd k¥ thuat ha ting d6 thi, khu céng nghiép, thuy loi. Xay (Chinh)
dyng ¢ong trinh clp thoit nude. Xdy dung cong trinh dién,
nuge.
;| Sanxuat cde cdu kign kim loai 2t
Chi tiét: San xuat cau kién kim loal.
Kinh doanh bt dong san, quyén st dung dét thude chu s& hir,
chu sir dung hodc di thué
5 Chi tiét: Kinh doanh phat trién nha, ha ting k¥ thuat khu d6 thi, 6310
khu cong nghiép. Dich vu cho thué va kinh doanh quan ly nha
cao tAng. Cho thué mit bing. Cho thué nha, vin phong. Kinh |
doanh bét déng san.
Hoat ddng x4y dimg chuyén dung khac
Chi tiét: Thi cdng khoan coc nhdi; dong, ép coc bé tong cdt thép
7 (khéng hoat dong tai tru sd). Xdy dung céc cdng trinh durong 4390
day va tram bién thé dién dén 35KV.
- Bép ph4, stra chita cong trinh. Xay dung va ldp dit cdc cong
trinh duong day va tram bién thé trén 35KVA _
¢ Gia cdng co khi; xir Iy va trang pht kim loai 2500
Chi tiét: Gia c:c:ng co khi (khéng hoat dong tai tru s&) i
Hoat ddng kién triic va tu van k¥ thudt co lien quan
9 | Chi tiét: Po dac ban db. Thiét ké xdy dung cong trinh thiy l¢i. 7110
Thiét k& x&y dung cong trinh ha ting k¥ thudt do thi. Thiét ké




xdy dung cong trinh cép thoét nude,

- Thiét ké cong trinh dén dung, céng nghiép.
witf] hmt ké hé théng dién céc cong trinh din dung, cdng nghiép,
ha taﬂg k¥ thuat.

-Tw van 14p du an, tu vAn &au thau cdng trinh.

10

Thoat mrée va xu ly nude thai
Chi tiét: Lap dit cong trinh xir Iy nude thai (trir gia cong co khi,
tdi ché phé thai, xi ma dién tai tru s0).

3700

11

San xuat vat liéu xAy dyng tir dat sét ]
Chi tiét: San xuat vat liéu xdy dung (khong san xudt trong khu
dan cur tap trung)

2392

12

| San xuit khéc chua duge phan vao diu

Chi tiét: San xuét vat tu thit bi; San xudt, gla cong vét tu, thidt
bi hé théng xit 1y cap nude, thodt nude; he théng x1t Iy nude thai
cong nghiép (khong san xuat trong khu dén cu tip trung)

3290

13

Lap dithe thcm_g xay ch,mg khac

Chi tiét: Lap dzt hé théng béo chéy - chita chéy, hé thong chcmg
trdm, camera quan sat, hé thang thang may, he théng diéu hoa
khéng khi, hé théng khi y té, thiét bi y t&; l3p dat thung bé chira
va dyng cy chira dung béng kim loai (khéng gia cong co khi, tai
ché phé thai, xi ma dién tai try s&)

4329

14

Pha d&

4311

15

Chudnbjmatbing
Chi tiét: San lap, san nén

4312

16

Stra chira, bao dudng may méc, thidt bi

3312

17

Stra chira, bao dudng thiét bi dién

3314

18

San xudt dién tir ngudn ning luong khéng tdi tao
(trir truyén tai, diéu do hé théng dién quoc gia va quan ly ludi
dién phén phéi, thuy dién da muyc tiéu, dién hat nhan)

3511

19

San xudt dign tir nguon nang luong tai ta.q
(trir truyen tai, diéu dd hé théng dién quoc gia va quan 1y ludi
dién phén phm thuy dién da muc tigu, dién hat nhan)

3512

20

”lrw.r{:n tai va phin phéi dién

Chi tiét: Ban chen cho ngudi st dung (trir truyén tai, didu do hé
théng dién qudc gia va quin 1y ludi dién phan phdi, thiy dién
da muc tiéu, dién hat nhan)

3513

21

Lap dat may moc va thiét bi cong nghiép

Chi tiét: (khéng gia cong co khi, tdi ché phé thai, xi ma dién tai
try s0)

- Lép dit va thao d& cac loal cdu truc va thlE‘E bi ning ha.

3320
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Lé,p dat may moc va thiét bi cﬁqg nghiép

Lap ddt he théng dién
Chi tiét: Thi céng lip ddt cong trinh dién, nude. Thi cong lép

| dat hé théng thiét bi co dién lanh.

-Lap dithé thdng théng tin tin hidu, cip quang, cép truyén hinh
(khong gia cong co khi, ti ché phé thai, xi ma dién tai try sd)

4321

23

Lip dat hé thong cap, thoat nudc, hé théng sudi va diéu hoa
khong khi

Chi tiét: LJP dat vt tu, thit bi hé théng xir 1y cap nudc, thoat
nude, hé thong xu Iy nurde thai cong nghiép (trir 14p dit céc thiét
bi lanh (thiét bi cap ddng, kho lanh, may d4, diéu hoa khong khi,
lam lanh nudce) sir dung ga lanh R22 trong linh vuc ché bién
thiy hai san.

4322

Hoat dc-ng thiét ké chuyén dung
Chi tiét: Trang tri ndi that, mjc xdy dung

 Ban budn kim loai va quing kim loai (trir mua ban vang miéng)

Hoat dong dich vu hé tro khéc lién quan dén vén tai
Chi tiet Dich vu giit xe

Ban bucn vit lidu, thiét bi lap dat khac trong xdy dung
Chi tiét: Béan budn vt tu thiét bi, vit liéu xdy dyng.

28

Cho thué may moc, thiét bi va d6 dung hitu hinh khéc khéng
kém ngudi diéu khién
Chi tiét: Cho thué méy méc, thiét bi phuc vu thi cong xdy dung.

29

Bén budn chuyén doanh khéc chua dugce phan vao dau

Chi tiét; Bén budn vat tu, thiét bj hé théng xtr I cdp nude, thodt
nwde; hé thdng x 1y nuée thai cong nghiép; Ban budn vét tu
nganh nudc; Ban buon céu kién kim loa.

4679

30

Hoat ddng dich vu mdy tinh va cong nghe thong tin khac

6290

31

XAy dung nha dé &

4101

32

"Dich vy trung gian cho hoat dong bat dong san

Chi tiét: Moi gidi bit dong san.

6821

33

Xay dung nha khéng dé &

4102

34

Hoat dong bét dong san khac trén co s& phi hodic hop dong Chi
tiér: Hoat d(mg tw vin va quan 1y bét djng san; Cac hoat dong
bit déng san khac trén co s& phi hodc hgp dong.

6829

Hoat dong chuyén mon, khoa hoc va céng nghé khac con lai
chua duge phan vao ddu
Chi tiét: Tu van vé méi trudng.

7499

36

Dai Iy [t hanh

7911




Diéu hanh tua du lich
Chi tiét: Kinh doanh it hanh ndi dia, quéc t€.
' Dich vu vé sinh khac
38 | Chi tiét: Dich vu vé sinh, diét cdn tring, chng méi mot (trlr| 8129
xong hoi, khir triing).

37 7912

2. Muc tiéu hoat dong cua Cong ty:

Céng ty duge thanh lap dé huy déng va sir dung von cé hiéu qua trong viée phat
trién san xuit kinh doanh ngay cang 1én manh nhdm muc tiéu tao ra cdc san phﬁm, dich
vu tot nhat cho khach hang, mang lai loi ich tdi da cho cdc c6 dong, nha dau tu va ngudi
lao dong cta Cong ty dong thai déng gép ngiy cang nhidu cho su phét trién kinh té -
x4 hdi ctia dAt nudc, tang loi ich cho cong dong.

Piéu 5. Pham vi kinh doanh va hoat djng cna Cong ty

I. Céng ty duoge phép tién hanh hoat déng kinh doanh theo cdc nganh n ghé quy dinh
tai Didu 1& nay da dang ky, théng béo thay doi ndi dung dang ky véi co quan ding ky
kinh doanh va d3 cong bb trén cdng théng tin dang ky doanh nghiép qude gia. Truémg
hop Cong ty kinh doanh nganh nghé du tu kinh doanh ¢6 diéu kién, Céng ty phii dap
{mg &0 didu kién kinh doanh theo quy dinh ciia Luét ddu tu, phap lut chuyén nganh
lién quan.

2. Céng ty ¢ thé tién hanh hoat dong kinh doanh trong cdc nganh, nghé khac dwge

phép luit cho phép va duge Pai hdi dong cd déng thong qua.

IV. VON PIEU LE, CO PHAN, CO PONG SANG LAP

Pidu 6. Vbn didu 18, ¢ phin, cb dong sing lap

1. Vén didu 18 clia Cong ty 1a: 149.845.500.000 dong (Mjt trim bon mwoi chin ty,
tim trim bon muoi lim triéu, nim trim ngan dong).

Téng sb vbn didu 1& ciia Cong ty duge chia thanh 14.984.550 cd phan véi ménh gid 1a
10.000 dbng/cd phan.

2. Céng ty co thé thay dbi von didu 18 khi duge Pai hdi dong cb déng thong qua va pht
hop voi cac quy dinh cua phap luat.

3. Céac cb phan clia Cong ty vdo ngay thong qua Didu 18 nay bao gbm ¢b phin phd
théng. Cac quyén va nghia vy clia cb déng nim giit timg loai cb phén duoc quy dinh tai
Diku 12, Bidu 13 Diéu [¢ nay.



4. Céng ty c6 thé phat hanh cdc loai ¢cb phén, bao gbm cd phin phd thong va cac loai
¢ phin tru dii khéc sau khi ¢6 su chip thudn clia Dai hdi déng c6 dong va phit hop véi
cac quy dinh cua phap luét.

5. Tén, dia chi, sb lugng c¢6 phin va cdc thong tin khac vé cd dong sang lap theo quy
dinh ciia Ludt Doanh nghiép duge néu tai phu luc 1 dinh kém. Phu luc nay la mdt phan
cta Piéu 18 nay.

6. Cb phin phd thong phai duge tu tién chio ban cho cdc ¢b dong hién hitu theo tj 18
tuong (mg voi ty 1€ sé hitu cd phén phfi théng cua ho trong Cong ty, trir truomg hop Dai
hoi ddng cb dong quyét dinh khac, sb ¢b phin ¢b dong khong ding ky mua hét s& do
Hdi ddng quan tri cia Cong ty quyét dinh. Hai ddng quan tri ¢d thé phéan phéi sb cb
phin dé cho ¢ dong va nguoi khac véi didu kién khong thuin loi hon so véi nhiing
didu kién d4 chao ban cho céc ¢ dong hién hitu trir truong hop Dai héi ddng cd déng
c6 chap thuén khac.

7. Céng ty ¢b thé mua cb phin do chinh Céng ty da phat hanh theo nhimg cédch thirc
duge quy dinh trong Bidu 18 nay va phap luit hién hanh.

8. Cong ty co thé phat hanh céc loai chimg khodn khac theo quy dinh cua phap lugt.
Piéu 7. Chirng nhén cb phiéu

1. Cé déng clia Cong ty duoc cip chimg nhén cd phiéu twong fng véi s ¢b phan va
loai ¢6 phén s& hin. i
2. Cé phiéu 14 loai chimg khoén xéc nhin quyén va l¢i ich hop phép clia ngudi so hi
d61i véi mot phan vén ¢6 phan ctia t& chitc phat hanh, cd phiéu phai ¢6 diy du cac ndi
dung theo quy dinh tai khoan 1 Diéu 121 Ludt Doanh nghiép.

3. Trong thoi han 30 ngay ké tir ngay ndp ddy di hd so d@ nghi chuyén quyén s& hitu
¢b phin theo quy dinh ciia Céng ty hojc trong thdi han 02 théng ké tir ngay thanh toén
day da tién mua cd phan theo quy dinh tai phuong an phét hanh cd phiéu cua Cong ty,
ngudi s¢ hitu s6 ¢cd phan duge cép chimg nhin c6 phiéu. Ngudi s& hitu cd phén khang
phai tra cho Cong ty chi phi in chimg nhén cb phiéu.

4. Trudmg hop cb phiéu bi mét, bi hu hong hodc bi hity hoai duéi hinh thire khéc thi ¢d
dong duoc Cong ty cép lai ¢ phiéu theo d& nghi ctia cd dong dé. P& nghi ctia ¢d ddng
phéi bao gom céc ndi dung sau day:




a. Théng tin v& ¢b phiu da bi mat, bi hu hong hogc bi hiy hoai duéi hinh thic
khac;
b. Cam két chiu trach nhiém vé nhimg tranh chép phét sinh tir viée cép lai ¢d phiéu

o

mdl.

Piéu 8. Chirng chi chimg khosn khic

Chitng chi tréi phiéu hodc chimg chi chimg khodn khdc cia Cong ty duge phat hanh c6
chit ky cua ngudi dai dién theo phép lut va dau ciia Cong ty.

Diéu 9. Chuyén nhugng cb phin

|. TAt ca cdc ¢b phin duge ty do chuyén nhugng trir khi Diéu 1é nay va phép ludt co
quy dinh khéc, co phiéu niém yét, dang ky giao dich trén S& giao dich ching khoan
duge chuyén nhuong theo céc quy dinh cua phép ludt vé chimg khodn va thi trudng
chimg khoan.

2. Cd phin chira duge thanh todn diy di khong duge chuyén nhugng va huéng céc
quyén loi lién quan nhu quyén nhén ¢b tirc, quyen nhén ¢b phidu phat hanh d& tang von
¢d phén tir ngudn von chit s& hin, quyén mua cd phiéu méi chio ban va cic quyen lgi
khéc theo quy dinh ctia phap ludt.

Piéu 10. Thu hdi ¢b phiin

1. Trudng hop cb déng khéng thanh todn ddy di va ding han s6 tién phai trd dé mua
cd phidu, Hoi ddng quan tri théng bdo va ¢6 quyén yéu céu c6 dbng do6 thanh todn sé
tién con lai va chiu trach nhiém tuong (mg véi tong ménh gid co phan di dang k¥ mua
d61 v6i nghia vu tai chinh cia Céng ty phét sinh do viéc khong thanh toan day .

2. Thong bdo thanh todn néu trén phai ghi ro thai han thanh toan mdi, t&i thidu 1a 07
ngdy ké tir ngay giri théng béo, dja diém thanh toan va thong béo phai ghi 13 truong hop
khéng tharth ton theo ding yéu cAu, s cb phin chua thanh todn hét s& bi thu hi.

3. Héi dbng quan tri co quyén thu hdi cic cd phéan chua thanh todn diy dii va ding han
trong trudmg hop cac yéu cau trong théng bdo néu trén khong duge thue hién,

4. C6 phan bj thu hdi dugc coi 12 cic b phan duoce quyén chio ban quy dinh tai khoan
3 Pidu 112 Ludt Doanh nghigp. Hoi ddng quén tri c6 thé tryc tiép hodc ity quyén bén,
t4i phan phéi theo nhimg didu kién va cach thirc ma Hoi dong quén tri thay 1a phi hop.
5. (6 dong nim gifr cb phan bi thu hdi phai tir bo tir cach ¢d dong ddi véi nhimng b
phin dé, nhung van phai chiu trach nhiém tuong img voi tdng ménh gia cé phin di
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ding ky mua d6i v&i nghfa vy tai chinh ciia Cong ty phat sinh vao thoi diém thu hoi
theo quyét dinh ctia Hoi ddng quan tri ké tir ngay thu héi cho dén ngay thuc hién thanh
todn. Hoi dong quan tri cé toan quyén quyét dinh viée cudng ché thanh todn toan bd gia
tri ¢& phidu vao thdi diém thu hoi.

6. Thong bao thu hdi duge giri dén ngudi ndm giit ¢6 phin b thu hdi trude thoi diém
thu hdi. Vide thu hdi vAn c6 hidu luc ké ca trong tromg hop ¢ sai sot hodc bét cin
trong viéc guri thong béo.

V. CO CAU TO CHUC, QUAN TRI VA KIEM SOAT

Piéu 11. Co ciu td chire, quén tri va kiém soat

Co céu td chitc quan 1y, quan trj va kiém soét cia Cong ty bao gbm:
|. DPai hoi ddng cb dong.

2. Hoi d%mg quan tri.

3. Ban kiém soat.

4. Téng gidm dbc.

V1. CO PONG VA DAL HQI PONG CO PONG

Pidu 12. Quyén cita ¢b dong

1. Cb déng phd théng ¢d cdc quyén sau:

a. Tham du, phét biéu trong cudc hop Pai héi déng ¢b déng va thuc hién quyén bigu
quyét trire tiép hodc thong qua nguoi dai dién theo uy quyén hogc hinh thitc khic do
Didu 18 cong ty, phap ludt quy dinh. Moi ¢b phan phd théng c6 mdt phiéu bidu quyét;

b. Nhan ¢o tire vdi mite theo quyét dinh ctia Pai hoi dong cb dong;

c. U tién mua c6 phin mdi twong tng véi ty 18 s& hitu ¢6 phén phd théng clia timg
cd dong trong Cong ty;

d. Ti do chuyén nhugng cb phan ciia minh cho ngudi khéc, trir trudng hop quy dinh
tai khoan 3 Didu 120, khoan 1 Pidu 127 Luat Doanh nghiép va quy dinh khac ctia phip
luat coé lién quan;

e. Xem xét, tra c(u va trich luc théng tin vé tén va dia chi lién lac trong danh sach
cd déng c6 quyén bidu quyét; yéu cdu sira ddi théng tin khéng chinh xdc cta minh;
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f. Xem xét, tra ciu, trich luc hodc sao chup Piéu | cong ty, bién ban hop Pai hoi
ddng cd ddng va Nghi quyét Pai hoi dong co dong;

g. Khi Cong ty gial thé hodc pha san, dugc nhin mot phé.n tai san con lai tuwong tng
véi ty 1¢ s& hitu cb phan tai Cong ty;

h. Yéu ciu Céng ty mua lai cd phén trong cdc trudng hop quy dinh tai Pidu 132
Luit Doanh nghiép;

i. Puoc déi xtt binh ding. Mdi cd phin ciia cling mot logi déu tao cho ¢b dong s&
hitu céc quyén, nghia vu va lgi ich ngang nhau. Trudng hop Cong ty cd cic loai cd phéﬂ
wu di, cdc quyen va nghia vu gin 1ién véi céc loai cb phan wu dai phai duge Pai hdi
ddng cd dong théng qua va cdng b6 day di cho cd dong;

j. Puge tiép céin day di thong tin dinh k¥ va théng tin bét thudng do Cong ty cong
bd theo quy dinh cia phap ludt;

k. Puoc bio vé céc quyén, loi ich hop phép clia minh; dé nghi dinh chi, hity bo nghi
quyét, quyét dinh ciia Pai hoi dong cb dong, Hoi ddng quan tri theo quy dinh ctia Luét
Doanh nghiép;

. Céc quy#n khéc theo quy dinh ctia phép ludt va Dicu 1é nay.

2. Cb dang hodc nhém cd dong s& hitu tir 05% tdng sb co phan phd théng trd 1én co
cAC quyén sau:

a. Yéu ciu Héi ddng quén tri thyre hidn viée triéu tip hop Dai hoi déng cd déng theo
cac quy dinh tai khoan 3 Diéu 115 va Piéu 140 Luit Doanh nghiép;

b. Xem xét, tra ciiu, trich luc sé bién ban va nghi quyét, quyét dinh ctia Hoi dong
quén tri, béo cdo tai chinh ban nién va hing ndm, béo c4o clia Ban kiém soat, hop dong,
giao dich phéi thong qua Héi ddng quan tri va tii lidu khde, trir tai ligu lién quan dén bi
mit thuong mai, bi mét kinh doanh cua Cong ty;

¢. Yéu ciu Ban kiém soat kiém tra timg vén dé cu thé lién quan dén quan ly, diéu
hanh hoat ding ctia Cong ty khi xét thiy cin thiét. Yéu cdu phai bing van ban va phai
bao gém céc ndi dung sau ddy: ho, tén, dia chi lién lac, qufjc tich, so giéy t&r phap 1y cua
c4 nhén dbi voi cb déng 12 cé nhdn; tén, ma 36 doanh nghiép hodc sb gidy t& phap Iy
clia th chire, dia chi tru s& chinh d@bi véi ¢ dong 13 tb chire; 50 lugng ¢ phin va thoi
diém ding ky ¢b phan cta timg cb déng, tong sb cb phan cla ci nhom cb dong va ty 18
s&r hira trong tong s6 ¢d phan ciia Cong ty; vin d& cn kiém tra, muc dich kiém tra;
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d. Kién nghi vin dé dua vao chuong trinh hop Dai hdi déng cb déng. Kién nghi phai
bang vin ban va duoc gui dén Cong ty chim nhét 1a ba (03) ngdy 1am viéc trude ngay
khai mac. Kién nghi phai ghi rd tén cb déng, s6 luong ting loai c6 phan ctia cd dong,
van dé kién nghi dua vao chuong trinh hop;

e. Céc quyén khic theo quy dinh cta phép Judt va Diéu 18 nay.

3. Co6 déng hodc nhém ¢6 dong sé hitu tir 10% tong s6 ¢6 phin pho théng trd 18n 6

quyén dé cir ngudi vao Hoi ddng quan tri, Ban kiém soat. Viée dé cir nguoi vao Hoi
A 5 . - A r .

dong quan tri va Ban kiém soat thuc hién nhur saw:

a. Céc cb dong phé thong hop thanh nhém dé dé cir ngudi vao Hoi dong quan tri va
Ban kidm sodt phai théng béo v& viée hop nhém cho céc ¢ ddng dy hop biét trude khi
khai mac Pai hoi déﬂg cd dong;

b. Can cit s& luong thanh vién Héi ddng quén tri vi Ban kiem so4t, c6 dong hodc
nhém cb ddng quy dinh tai khoan nay dugc quyén @8 ctr mdt hodc mdt sb ngudi theo
quyét dinh ctia Dai héi ddng b déng lam (mg cir vién Hoi ddng quan trj va Ban kiém
sodt. Truong hop s6 (mg cir vién duge cb dong hoje nhom cb déng dé cir thip hon sb
lmg ctr vién ma ho duge quyén dé cir theo quyét dinh ctia Dai hoi ddng ¢b dong thi 50
trng ¢t vién con lai do Hoi déng quan tri, Ban kidm soat va céc ¢b dong khac dé cu.
Pidu 13. Nghia vu ciia co dong
Cd déng phd théng c6 cic nghia vu sau:

1. Thanh tosn da va dlng thoi han sb ¢6 phin cam két mua.

2. Khéng duge rit von di gép béng cb phan phd théng ra khéi Céng ty dudi moi hinh
thire, trir trudmg hop duoc Céng ty hode nguoi khac mua lai c6 phan. Truomg hop co co
dbng riit mdt phin hoic toan bd vén cb phin da gop tréi véi quy dinh tai khoén ndy thi
cd déng dé va ngudi 6 loi ich lién quan trong Cong ty phéi ciing lién déi chiu trach
nhiém vé céc khoan no va nghia vu ti sin khac cta Cong ty trong pham vi gid tri cd
phﬁn da bi rit va cdc thiét hal xay ra.

3. Tuén thu Didu 1é cong ty va Quy ché quin Iy ndi bd clia Céng ty.

4. Chép hanh Nghi quyét, quyét dinh ctia Pai hai dong cd dong, Hai ddng quan tri.

5. Bao mit cac thong tin duoc Cong ty cung cap theo quy dinh tai Piéu 18 cong ty va
phap ludt; chi str dung thong tin duge cung cép dé thue hién va bao vé quyén va loi ich
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hgp phap cta minh; nghiém cam phat tan hodc sao, giri théng tin duge Cong ty cung
cap cho t6 chire, cd nhan khac.
6. Tham dy cudc hop Dai hoi ddng ¢b dong va thuc hién quyén biéu quyét thong qua
cac hinh thirc sau:

a. Tham dy va biéu quyét truc tiép tai cude hop;

b. Uy quyén cho ca nhan, t& chirc khac tham dir va bidu quyét tai cude hop;

¢. Tham du va bidu quyét théng qua hdi nghi tryc tuyén, bo phidu dién tr hodc hinh
thirc dién nr khac;

d. Giri phiéu biéu quyét dén cudc hop théng qua thu, fax, thu dién ti;

e. Giri phiéu bidu quyét bing phuong tién khdc theo quy dinh trong Piéu 1¢ céng
ty.
7. Chiu trach nhiém c4 nhan khi nhan danh Céng ty dudi moi hinh thirc dé thuc hién
mot trong cac hanh vi sau day:

a. Vi pham phap lugt;

b. Tién hanh kinh doanh va cdc giao dich khac dé tur lgi hodc phuc vu lgi ich clia

t chite, c4 nhan khéc;
¢. Thanh todn cac khoan ng chura dén han trude cde 1l ro tai chinh ddi v&i Cong
ty.

8. Hoan thanh cac nghia vu khic theo quy dinh cta phép luat hién hanh.
Piéu 14. Pai hoi dong co déng
1. Pai hoi dong cd dong gbm tit ca ¢d dong co quyén bidu quyét, 13 co quan quyét dinh
cao nhét ciia Céng ty. Dai hoi ddng cd déng hop thudmg nién moi ndm mét 1an va trong
thoi han bén (04) thang ké tir ngdy két thiic nim tii chinh. Trir trudng hop Diéu 1¢ cong
ty ¢6 quy dinh khéc, Hoi ddng quan tri quyét dinh gia han hop Dai hoi déng ¢b dong
thudng nién trong trudmg hop cn thiét, nhung khéng qua sau (06) thang ké tir ngay két
thiic nim tai chinh. Ngoai cudc hop thudmg nién, Pai hoi ddng cb dong o thé hop bt
thuémg. Dia diém hop Pai hdi dong cb déng duge x4c dinh 12 noi chi toa tham du hop
va phal & trén lanh thé Viét Nam.
2. Hoi déﬂg quan tri triéu tap hop Pai hoi déng co dong thudng nién va lya chon dia
diém phil hop. Pai hdi dong ¢d dong thuéng nién quyét dinh nhitng vin d& theo quy
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dinh ctia phap luat va Didu 18 cong ty, dic biét théng qua béo cdo 1ai chinh nam duge
kiém toan. Trudng hop Bdo céo kiém toan bdo cdo tai chinh nim cta Céng ty co cac
kho#n ngoai trir trong yéu, y kién kiém todn trai nguge hodc tlr chéi, Céng ty phai moi
dai dién t6 chirc kiém todn dugce chip thuén thyc hign kiém todn bdo cdo tai chinh cla
Cong ty du hop Dai héi ddng cb dong thuong nién va dai dién td chizc kiém todn duge
chép thudin néu trén ¢6 trach nhiém tham du hop Dai héi dong ¢o dong thuong nién cta
Cong ty.

3. Hoi ddng quan tri phai triéu tip hop Pai hdi dong c6 déng bat thudng trong céc
triromg hop sau:

a. Hoi dong quan tri xét thidy cn thiét vi 1¢i ich ctia Cong ty;

b. Sé lwong thanh vién Hoi ddng quan tri, Ban kidm soat con lai it hon sb luong
thanh vién tbi thidu theo quy dinh ctia phap ludt;

¢. Theo yéu céu cua ¢b dong hojc nhém ¢6 dong quy dinh tai khoan 2 Diéu 115 cla
Luit Doanh nghiép; yéu ciu triéu tip hop Dai hdi ddng cb dong phai duoc thé hign
bing vin bn, trong d6 néu 16 ly do va mue dich cude hop, ¢é du chit ky clia céc ¢d
dbng lién quan hodc vin ban yéu cau dugc I4p thinh nhiéu ban va tép hop di chir ky
ctia céc ¢d dong cé lidn quan;
d. Theo yéu cau ctia Ban kiém soat;
e. Céc truomg hop khéc theo quy dinh ctia phép ludt va Biéu Ié nay.

4. Tridu tAp hop Pai hoi ddng cb dong bat thuong

a. Hoi ddng quan trj phai tridu tip hop Pai hoi dong c6 dong trong thoi han ba muo
(30) ngay ké tir ngay sb thinh vién Hi ddng quan tri, thanh vién ddc 1ap Hoi dong quan
tri hodc thanh vién Ban kiém sodt con lai nhu quy dinh tai diém b khoan 3 Pidu nay
hodc nhan duge yéu cdu quy dinh tai diém ¢ va diém d khoan 3 Piéu nay;

b. Trudmg hop Hoi déng quéan tri khéng triéu tip hop Pai hoi dong cb dong theo
quy dinh tai diém a khoan 4 Piéu nay thi trong thdi han ba muoi (30) ngay tiép theo,
Ban kiém so4t thay thé Hoi dong qudn tri triéu tip hop Pai hoi ddng c6 déng theo quy
dinh tai khodn 3 Pidu 140 Luat Doanh nghiép;

¢. Trudng hop Ban kiém sodt khang triéu tip hop Pai hoi ddng cb déng theo quy
dinh tai diém b khoén 4 Diéu nay thi cd ddng hodc nhém cb déng quy dinh tai diém ¢
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khoan 3 Piéu nay c6 quyén yéu cau dai dién Céng ty triéu tip hop Pai hoi dong cb déng
theo quy dinh tai Ludt Doanh nghiép;

Trong trudmg hop nay, cd dong hodc nhom cb dong triéu tap hop Pai héi df:‘rng cd
déng co thé dé nghi Co quan ding ky kinh doanh gidm sat trinh tu, thi tuc tridu tip, tién
hanh hop va ra quyét dinh ctia Pai hoi ddng cd dong, Tit ca chi phi cho viée triéu tip
va tién hanh hop Pai hdi déng c6 dong duge Cong ty hoan lai. Chi phi niy khong bao
gﬁm nhimg chi phi do c¢d dong chi tiéu khi tham du cude hop Pai héi c’If:‘lﬂg cd dong, ké
¢4 chi phi an & va di lai.

d. Thu tuc dé td chitc hop Pai hai ddng cb ddng theo quy dinh tai khoan 5 Pidu 140
Luat Doanh nghiép.

Piéu 15. Quyén va nghia vu ciia Pai hoi dong co dong
1. Pai hoi ddng cd dong c6 quyén va nghia vu sau:

a. Théng qua dinh hudng phat trién cia Cong ty;

b. Quyét dinh loai ¢6 phan va téng sb cd phan clia timg loai duoe quyén chao bén:
quyét dinh mire ¢d térc hing nam cla timg loai ¢d phan;

c. Bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri, thanh vién Ban kiém
soat;

d. Quyét dinh diu tu hodc bén s6 tai san ¢6 gid trj tir ba muoi lam phén tram (35%)
tong gid tri tai san tré 1én duge ghi trong bio cdo tai chinh gin nhét ciia Cong ty;

e. Quyét dinh sira doi, bd sung Piéu 1 cong ty;

R

Théng qua bdo céo tai chinh hing nam;

g. Quyét dinh mua lai trén 10% tong sb cb phin d& bén cha mdi loai;

h. Xem xét, xit ly vi pham cua thanh vién Hoi drﬁﬂg quan tri, thanh vién Ban kiém
sodt gdy thiét hai cho Cong ty va co déng Cong ty;

i. Quyét dinh t6 chitc lai, giai thé Cong ty;

j. Quyét dinh ngén sich hodc téng mic thii lao, thuéng va loi ich khac cho Hoi
ddng quén trj, Ban kiém soat;

k. Phé duyét Quy ché quan tri ndi bd; Quy ché hoat dong Hoi ﬁé}ﬂg quan tri, Ban
kiém sodt;
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l. Phé duyét danh sach cong ty kiem toan dugc chép thudn; quyét dinh céng ty kiém
to4n dugce chip thuin thue hign kiém tra hoat dong ctia Cong ty, bl mién kiém toan
vién duwoc chip thuan khi xét thiy can thiét;

m. Quyén va nghia vu khac theo quy dinh phép luat.

2. Dai hdi dbng cb dong thao ludn va théng qua céc van dé& sau:
a. K& hoach kinh doanh hing nam cia Céong ty;
b. Bdo céo tii chinh hing nim di duge kiém todn;

c. Béo cio clia Hoi ddng quan tri v& quan tri va két qua hoat dong ctia Hoi ddng
quan trj va timg thanh vién Hol dong quén tr;

d. Béo cdo cta Ban kiém soat vé két qué kinh doanh ctia Céng ty, két qua hoat déng
ctia Hoi ddng quén tri, Tong gidm dde;

e. Béo cdo tu ddnh gid két qua hoat dong ciia Ban kiém soat va thanh vién Ban kiém
S04t;

£, Mirc ¢b tirc ddi v&i méi cb phén cia timg loai;

g. Sé luong thanh vién Hoi ddng quan tri, Ban kiém sodt;

h. Biu, min nhiém, bdi nhiém thanh vién Hdi ddng quan tri, thanh vién Ban kiém
soat;

i. Quyét dinh ngan sach hodc tong mirc thil lao, thudng va loi ich khéc d6i véi Hoi
ddng quén tri, Ban kiém soat;

j. Phé duyét danh sach cong ty kiém todn duoc chép thudn; quyét dinh cong ty kiém
toan duoe chap thuén thue hién kiém tra cdc hoat dong ctia cong ty khi xét thiy cén
thiét;

k. B sung vé sira di Didu 18 cong ty;

I. Loaicd phan va sé lugng cb phan mdi duge phat hanh dbi véi méi loai ¢b phin
va viéc chuyén nhuong cb phén cua thanh vién sing 14p trong vong ba (03) ndm dau
tién k& tir ngay thinh lap;

mm. Chia, tach, hop nhét, sap nhip hodc chuyén doi Cong ty;
n. Té chitc lai va giai thé (thanh 1¥) Céng ty va chi dinh ngudi thanh ly;
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0. Quyét dinh dAu tr hodic ban s6 tai san ¢ gid tri tir 35% tong gi4 trj tai san & én
duoce ghi trong Bao cdo tai chinh gin nhét ctia Cong ty ;

n. Quyét dinh mua lai trén 10% tong s6 cd phan d3 bén ctia mbi loai;

q. Céng ty ky két hop déng, giao dich véi nhitng d6i tweng duge quy dinh tai khodn
1 Didu 167 Luat Doanh nghiép véi gia tri bing hodc 1én hon 35% téng gia tri tai san
cua Cong tv dugce ghi trong béo cdo tal chinh gan nhat;

r. Chép thuin cdc giao dich quy dinh tai khoan 4 Didu 293 Nghj dinh sb
155/2020/NP-CP ngay 31 thang 12 nim 2020 cua Chinh pht quy dinh chi tiét thi hanh
mét sb dieu cia Ludt Chimg khodn;

5. Phé duyét Quy ché ndi b vé quan tri cong ty, Quy ché hoat dong Hoi déng quin
tri, Quy ché hoat dong Ban kiém sodt;

t. Céo vAn d khéc theo quy dinh ctia phap ludt va Diéu Ié ndy.

3. Tét ca cac nghi quyét va cdc van @& di dugc dua vao chuong trinh hop phai duge
dua ra thio ludn va bidu quyét tai cude hop Pai hdi dong cé dong.

Piéu 16. Uy quyéen tham dw hop Pai hji dong co dong

1. Cb ddng, ngudi dai dién theo iy quyén clia cd dong 13 t6 chire ¢6 thé tryc tiép tham
dur hop hoéc uy quyén cho mdt hodc mot s6 ¢4 nhén, tb chitc khac du hop hode du hop
théng qua mot trong cac hinh thire quy dinh tai khoan 3 Piéu 144 Luét Doanh nghiép.

2. Viécuy quyéﬂ cho ¢4 nhén, to chite dai dién du hop Pai hoi dé-ng cd déng theo quy
dinh tai khoan | Didu nay phai 14p thanh vin ban. Vin ban ty quyén duoc lap theo quy
dinh ctia phap ludt vé dan swva phai néu rd tén ¢b dong Gy quyén, tén c4 nhan, t6 chirc
duge ly quyén, s6 huong cd phan durge Gy quyén, ndi dung try quyén, pham vi iy quyén,
théri han ty quyén, chit ky cia bén iy quyén va bén duoc iy quyen.

Nguoi duge 1y quyén du hop Pai hdi dong cd déng phai ndp vin ban ty quyén khi
dang ky du hop. Trudong hop ay quyén lai thi ngudi tham dy hop phai xudt trinh thém
van ban 1y quyén ban diu ca cd dong, ngudi dai dién theo ty quyen cia cd dong 1a td
chitc (néu trude d6 chua ding ky véi Cong ty).

3. Phiéu bidu quyét cia ngudi dugc ty quyén du hop trong pham vi duoc iy quyén van
¢6 higu luc khi xay ra mdt trong cdc traong hop sau day trir truomg hop:

a. Nguoity quyen da chét, bi han ché niing luc hanh vi dan su hodc bi mét nang luc
hanh vi dén su;
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b. Ngudi tiy quyén di hity bé viée chi dinh Gy quyén;

c. Ngudity quyén di hity bo thim quyén ciia ngudi thue hign viée Gy quyen.

Piéu khoan nay khéng dp dung trong trudng hop Céng ty nhin dugc thdng bao vé
mot trong cdc su kién trén trude gidy khai mac cude hop Pal hoi dong co ddng hoic
triede khi cude hop duoc triéu tap lai.

Pidu 17. Thay doi cde quyen

1. Viée thay déi hoiic hity bé cac quyén diic biét gin lidn véi mdt loai ¢b phan wu dai
¢6 hidu lyc khi duge cb déng dai dién tir 65% tbng so phidu bidu quyét trér [én cha tét
ca cd dong du hop thong qua. Nghi quyét Dai hoi dong co déng vé ndi dung lam thay
ddi bét loi quyén va nghia vu clia ¢ déng so hitu ¢o phin uu dai chi duge thong qua
néu duge sb cd dong vru dii cing loal du hop s& hitu tir 75% téng s6 ¢b phf-in uu dii loai
do trér 18n tAn thanh hoiic duoe cdc cd dong tru dai ciing loai s& hitu tir 75% tdng sb ¢cd
phén tru d4i loai d6 tré 1én tan thanh trong tnrong hop théng qua nghi quyét duéi hinh
thire 14y v kién bang van ban.

2. Viée tb chirc cude hop cua cac cd dong nim gitt mot loai cb phan wu dai dé thoéng
qua vigo thay di quyén néu trén chi c6 gid tri khi ¢6 t6i thiéu 02 c6 dong (hodc dai dién
theo 1ty quyén ctia ho) va nim gitr t8i thidu 1/3 gi4 tri ménh gi4 cta cdc ¢d phan loai d6 |
dd phét hanh. Truong hop khong co du sb dai biéu nhw néu trén thi cudc hop duge to .|

chirc lai trong tho han 30 ngay tiép theo va nhimg ngudi nim giit cd phan thude loai
d6 (khong phu thude vao s6 luong ngudi va sé cd phén) c6 mit truec tiép hodc thong qua
dai dién theo iy quyén déu durge coi la du s6 luong dai biéu yéu cau. Tai cac cude hop
clia ¢b déng nam giit cd phan tu dai néu trén, nhimg ngudi ném giit ¢d phin thude loai
d6 ¢6 it truc tidp holic qua nguoi dai dién c6 thé yéu cdu bo phiéu kin. M&i ¢b phén
cting loai c6 quyén biéu quyét ngang bang nhau tai cac cude hop néu trén.

3. Tha tye tién hanh cc cude hop riéng biét nhu viy duge thice hién trong tu vai céc
quy dinh tai Diéu 19, 20 va 21 Diéu 1 nay.

4. Trir khi cac didu khoan phat hanh ¢d phan quy dinh khic, cdc quyén dic biét gin
lidn véi cdc loai cd phén c6 quyén wu dii dbi v&i mot sb hoiic tat ca céc van dé lién quan
dén viéc phan phoi lgi nhuan hojc tii san clia Cong ty khong bi thay ddi khi Céng ty
phét hanh thém céc cd phan cling loai.

Diéu 18. Tri¢u tip hop, chuwomng trinh hop va thing bio moi hop Dai hoi dong co
dong
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1. Hoi ddng quan tri tridu tap hop Dai héi dong ¢b dong thuomg nién va bat thudomg.
Hoi dong quan tri tridu tap hop Pai hdi ddng cb déng bat thuang theo céc trudng hop
quy dinh tai khoén 3 Didu 14 Diéu I& nay.

2. Ngudi tridu tap hop Dai héi dong ¢b dong phai thuc hién cac cong viée sau day:

a. Chuin bi danh sdch ¢b dong du didu kién tham gia va bidu quyét tai cude hop Pai
hdi ddng cd déng. Danh sach b dong ¢6 quyén du hop Dai hoi ddng co déng duge 14p
khéng qué 10 ngay trude ngay gii thong bdo moi hop Pai héi dong cb dong. Cong ty
phai cong bb théng tin vé viée lap danh sich cé dong co quyén tham du hop Pai hoi
ddng cb dong tdi thidu 20 ngay trude ngay ding ky cudi clng;

b. Chuan bj chuong trinh, ndi dung dai hi;

c. Chuén bj tai lidu cho dai hoi;

d. Dur thao nghi quyét Pai hoi dong cb dong theo ndi dung dur kién cta cude hop;

e. Xéc dinh thoi gian va dia diém td chire dai hoi;

f. Théng bao va gui thong bao hop Pai héi dong cb déng cho tit ci cac cb déng co
quyén dy hop;

g. Cdc cong viée khac phuc vu dai hoi.

3. Théng bdo mdi hop Pai hdi déng cb déng duoe gin cho tit ca cac cb déng bang
phuong thirc & bao dam dén duoo dia chi lién lac cla ¢d dong, ddng thoi cong bd trén
trang thong tin dién tir ctia Cong ty va Uy ban Chimg khoan Nhi nuéc, S& giao dich
chimg khodn noi ¢d phidu ctia Céng ty niém yét hodc ding ky giao dich. Ngudi triéu
tdp hop Pai hai dong cb déng phai giri théng bao mai hop dén tat ca cdc cb dong trong
Danh séch ¢b déng c6 quyén du hop chim nhit 21 ngay trude ngay khai mac cude hop
(tinh tir ngdy ma thong bao duge giri hodc chuyén di mdt cach hop 18). Chuong trinh
hop Pai hdi ddng ¢ ddng, cac tai liéu lién quan dén cdc van dé s& duoc bicu quyét tai
dai hoi duoe givi cho cac cb ddng hofic/va ding trén trang thong tin dién tir cia Céng
ty. Trong trudmg hop tai lidu khong duge giri kém thong bao hop Dai hoi dbng cd déng,
théng béo mdi hop phai néu rd dudng din dén toan bd tai lidu hop dé cdc cb dong cd
thé tiép can, bao gdm:

a. Chuong trinh hop, céc tai liéu sit dung trong cude hop;

b. Danh sich va thong tin chi tiét clia céc mg vién trong truémg hop bau thanh vién
Hoi déng quan tri, thanh vién Ban kiém soat;
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c. Phidu bidu quyét;
d. Du thao nghi quyét dbi véi timg vén dé trong chuong trinh hop.

4. (6 dong hodc nhém ¢ dong theo quy dinh tai khoan 2 Didu 12 Diéu 18 nay ¢6 quyén
kién nghi vén dé dura vao chwong trinh hop Pai hoi dong ¢d déng. Kién nghi phai bang
vin ban va phii duge giri dén Cong ty chim nhit 03 ngay lam vige trude ngay khai mac
cude hop. Kién nghi phai ghi & tén cb déng, s hrong timg loai cb phin ciia c¢d dong,
vén dé kién nghi dua vao chuong trinh hop.

5. Nguoi triéu tdp hop Dai hoi dong cd dong co qu‘yén tir chédi kién nghi quy dinh tai
khoan 4 Diéu nay néu thudc mot trong cac trudng hop sau:

a. Kién nghi duge giri dén khong ding quy dinh tai khoan 4 Piéu nay;

b. Vao thoi didm kién nghi, ¢d dong hodc nhém cb déng khong ndm giit du tir 5%
cd phin pho théng tré 1én theo quy dinh tai khoan 2 Piéu 12 Piéu 1é ndy;

¢. Vén dé kién nghi khéng thude pham vi thdm quyén quyét dinh cia Pai hoi ddng
ch déng;

d. Cée trudmg hop khéc theo quy dinh ciia phép ludt va Diéu 1é nay.

6. Ngudi tridu tip hop Pai héi dong ¢b dong phai chdp nhan va dua kién nghi quy dinh
tai khoan 4 Piéu niay vao du kién chuong trinh va ndi dung cudc hop, trir trudmg hop

quy dinh tai khoan 5 Diéu niy; kién nghi dwoc chinh thic bd sung vao chuong trinh va

ndi dung cudc hop néu duge Pai hoi dfing cd déng chép thudn.
Piéu 19. Cac diéu kién tién hanh hop Pai hji dong cb dong

1. Cudc hop Dai hoi déng cb déng duoc tién hanh khi co s ¢b déng dur hop dai dién
trén 50% tong sb phiéu biéu quyét.

2. Trudng hop cudc hop lan thir nhét khéng du diéu kién tién hanh theo quy dinh tai
khoan 1 Didu nay thi théng bao moi hop lan thir hai duoc giri trong thei han 30 ngay,
ké tir ngay du dinh hop 14n thit nhét, Cudc hop Pai héi df‘mg cd déng lan thir hai duoc
tién hanh khi cé sb ¢ déng dir hop dai dién tir 33% tong sb phiéu biéu quyét tré 18n.

3. Trudng hop cude hop lan thir hai khéng du diéu kién tién hanh theo quy dinh tai
khoan 2 Piéu nay thi théng bdo mdi hop lan thir ba phai duoc gii trong théi han 20
ngdy ké tir ngdy dy dinh hop 14n thir hai. Cugc hop Pai hdi dong cd dong lan thir ba
dugc tién hanh khong phu thude vao tong s phidu bidu quyét clia cée ¢b dong du hop.
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Pidu 20. Thé thire tién hanh hop va biéu quyét tai cude hop Pai hdi dong 6 dong

I. Truéc khi khai mac cude hop, Cong ty phai tién hanh thu tuc ding ky c6 dong va
phai thue hién viée ddng ky cho dén khi cac cd déng c6 quyén dy hop ¢ mit ding ky
hét theo trinh tu sau:

a. Khi tién hanh ding ky c6 dong, Cong ty cip cho timg c6 déng hodc dai dién theo
ly quyén ¢ quyén biéu quyét mot thé bidu quyét, trén dé ghi s6 dang ky, ho va tén cta
co dong, ho va tén dai dién theo 1ty quyén va sb phiéu bidu quyét cia ¢b déng do. Pai
hoi déng cb déng thao lufin va bidu quyét theo timg vén dé trong ndi dung chwong trinh.
Viéc biéu quyét duoe tién hanh bing biéu quyét tan thanh, khéng tan thanh va khéng
6 v kién. Tai Pai hoi, sb thé tan thianh nghi quyét dugc thu trde, s6 thé khéng tan
thanh nghi quyét duge thu sau, cudi cling dém tdng sb phiu tan thanh hofc khéng tin
thanh dé quyét dinh. Két qua kiém phiéu duwgc Chil toa céng b ngay trude khi bé mac
cudc hop. Pai hdi biu nhimg ngudi chiu trich nhiém kiém phiéu hodic gidm sat kiém
phiéu theo dé nghi ctia Chi toa. S& thanh vién cta ban kiém phidu do Pai hi dong b
déng qu}’ét dinh can ¢ d& nghi ciia Chu toa cude hop;

b. C& ddng, ngudi dai dién theo uy quyén ciia cd dong 12 t chire hodc ngudi duge
tty quyén dén sau khi cudc hop di khai mac cé quyén ding ky ngay va sau dé c6 quyén
tham gia va biéu quyét tai dai hoi ngay sau khi dang ky. Chu toa khéng ¢ trach nhiém
dirng dai héi dé cho cd déng dén mudn ding ky va hiéu luc ctia nhimg ndi dung da duge
biéu quyét trirde d6 khéng thay doi.

2. Viéc biu chi toa, thu ky va ban kidm phiéu duge quy dinh nhur sau:

a. Cha tich H6i dong quan tri lam chil toa hodic uy quyén cho thanh vién Hoi déng
quan trj khéc 1am chi toa cude hop Dai héi dong b dong do Héi dong quan tri tridu
tap. Truomg hop Chti tich ving mat hodc tam thoi mét kha ning lam viéc thi cdc thanh
vién Hoi dong quén tri con lai bu mét ngudi trong s ho lam chi toa cude hop theo
nguyén tic da sb. Trudng hop khéng bau dugc ngudi lam chil toa, Trudng Ban kiém
soit didu hanh dé Pai hoi déng cd dong bau chil toa cude hop trong s6 nhing ngudi due
hop va nguoi cé phidu béu cao nhét lam chil toa cude hop;

b. Trir trudng hop quy dinh tai didm a khodn niy, ngudi ky tén tridu tap hop Pai hdi
ddng cb dong diéu hanh dé Pai hoi dong cd déng bau chi toa cude hop va ngudi ¢b 50
phiéu bau cao nhét 1am chi toa cude hop;

c. Chi toa cit mdt hodc mot sO ngudi lam thu ky cude hop;
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d. Pai hoi dong cH déng bau mét hodc mot 6 ngudi vao ban kiém phiéu theo dé
nghi cta cha toa cudc hop.

3. Chuong trinh va ndi dung cude hop phai duoc Dai hoi dbng cb déng thong qua trong
phién khai mac. Chuong trinh phai xdc dinh rd va chi tiét thoi gian d6i véi timg vén dé
trong ndi dung chuong trinh hop.

4. Chd toa dai héi c6 quyén thue hién céc bién phap can thiét va hop ly dé diéu hanh
cugc hop Dai hoi ddng cd dong mot cach cé trit tu, ding theo chuong trinh dd duge
thong qua va phan anh dugc mong mudn cua da s6 ngudi du hop.

a. Bé tri chd ngdi tai dia diém hop Pai hoi dong co déng;
b. Bao dam an toan cho moi ngudi co mat tai cac dia diem hop;

c. Tao diéu kién cho cb déng tham du (hodc tiép tuc tham du) dai hdi. Ngudi tridu
tap hop Pai hoi dong cd déng c6 toan quyén thay d6i nhitng bién phdp néu trén va ap
dung tt ci céc bién phip can thiét. Cac bién phap dp dung co thé 1a cép gidy vio cira
hoidic stt dung nhitng hinh th(rc lura chon khac.

5. Dai hoi déng cd dong thao ludn va biéu quyét theo timg vén dé trong ndi dung
chuong trinh. Viée bidu quyét dugc tién hanh bing biéu quyét tan thanh, khong tan
thanh va khéng ¢ y kién. Két qua kiém phiéu duge chil toa cong bd ngay trude khi bé
mac cudc hop.

6. C6 dong hodc ngudi duge ty quyén dir hop dén sau khi cudc hop da khai mac vén
duge dang ky va co quyén tham gia biéu quyét ngay sau khi dang ky; trong trudng hop
nay, hiéu lyrc clia nhitng nodi dung da duoc bidu quyét trude d6 khong thay doi.

7. Ngudi triéu tap hop hodc chu toa cudc hop Dai hoi ddng cb dbng c6 quyén sau déy:

a. Yéu cau tit ca ngudi dir hop chiu su kidém tra hodc céc bién phép an ninh hop
phap, hep Ly khac;

b. Yéu chu co quan cd thim quyén duy tri trit t cude hop; truc xuat nhimg ngudi
khong tuan thi quyén didu hanh cba chil toa, cb ¥ giy rbi trat tu, ngin can tién trién
binh thudmg clia cude hop hodc khdng tudn thu cac yéu cdu vé kiém tra an ninh ra khéi
cudc hop Pai héi dbng cb dong.

8. Chil toa ¢6 quyén hoéin cudc hop Dai hdi dong cb dong dd c6 dii s6 ngudi ding ky
dy hop t&i da khong qué 03 ngay lam viée ké tir ngay cudc hop dur dinh khai mac va chi
duoc hoin cude hop hodc thay doi dia diém hop trong trdomg hop sau day:
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a. Dja diém hop khong c6 du chd ngdi thudn tién cho tit cd ngudi du hop;

b. Phuong tién théng tin tai dia diém hop khong bao dam cho ¢6 déng du hop tham
gia, thao ludn va bidu quyét;

c. Co ngudi du hop can trd, giy rdi trit tu, cé nguy co lam cho cudc hop khéng
dugc tién hanh mét cach cong bang va hop phép.

9. Trudémg hop chi toa hodn hodc tam dimg hop Pai hoi ddng cd dong trai véi quy dinh
tai khoan 8 Piéu nay, Dai hoi dong c¢d dong bau mdt ngudi khéc trong sb nhitng ngudi
du hop dé thay thé chil toa didu hanh cudc hop cho dén lic két thic; tit ca nghi quyét
dugce théng qua tai cude hop do déu 6 hiéu lyc thi hanh.

10. Trudmg hop Coéng ty dp dung céng nghé hién dai dé t& chirc Pai hoi ddng c6 dong
thong qua hop truc tuyén, Cong ty c6 trach nhiém dam bao dé ¢b déng tham du, biéu
quyét béng hinh thirc bo phidu dién tir hodc hinh thirc dién tir khac theo quy dinh tai
Didu 144 Ludt Doanh nghiép va khoan 3 Didu 273 Nghi dinh s6 155/ND-CP ngay 31
thang 12 nam 2020 ciia Chinh ph quy dinh chi tiét thi hanh mot s6 diéu ctia Ludt Chimg
khoan.

Diéu 21. Piéu kién dé Nghi quyét ctia Pai hi dong c6 dong dwge théng qua

I. Nghi quyét vé ndi dung sau diy duge théng qua néu duge sb cb dong dai dién tir
65% tdng sb phidu bidu quyét trd lén ctia tit ca cd déng du hop tén thanh, trir trudng
hop quy dinh tai cac khoan 3,4 va 6 Diéu 148 Luét Doanh nghiép :

a. Loai cb phin va tong s6 ¢ phén cia timg loai;

b. Thay ddi nganh, nghé v linh vuc kinh doanh;

c. Thay ddi co cdu td chire quén ly Céng ty;

d. Duy 4n diu tu hoiic ban tai san ¢ gid tri tir 35% tdng gi4 tri tai san trd 1én dwge
ghi trong bao cédo tai chinh gén nhat ctia Cong ty, trir trudng hop Piéu 1é cong ty quy
dinh ty 1€ hodc gia tri khéc;

e. To chirc lai, giai thé Céng ty;

2. Céc nghi quyét duoc théng qua khi duge s& ¢b déng s& hitu trén 50% tong s6 phiéu
biéu quyét cha tit ca cd dong dy hop tan thanh, trir truong hop quy dinh tai céc khoan
1 Didu nay va khoan 3,4 va 6 Piéu 148 Luat Doanh nghiép.
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3. Céc Nghi quyét Dai héi déng cb dong duge théng qua bing 100% tong sb ¢ phan
¢ quyén bidu quyét 1a hop phdp va cé hidu luc ngay ca khi trinh ty, thu tuc triéu tép
hop va thong qua nghi quyét do6 vi pham quy dinh cta Ludt Doanh nghiép va Diéu [é
cong ty.

Piéu 22. Thim quyén va thé thire iy y kién co dong bing vin bin dé thong qua
Nghi quyét cta Pai hoi dong co dong

Tham quyén va thé thirc lay v kién cb déng bing van ban d& théng qua Nghi quyét
cia Pai hoi déng cd déng duge thuc hién theo quy dinh sau day:
1. Hoi ddng quan tri ¢6 quyén ldy y kién ¢d dong bing vin ban dé théng qua nghi quyét
cia Pai hoi ddng cb déng dbi voi tit ca cac vén d& thude thAm quyén quyét dinh cla
Dai hoi déng co dong néu xét thiy can thiét vi loi ich ctia Cong ty.
2. Héi déng quan tri phai chudn bi phiéu 1y ¥ kién, du théo nghi quyét Dai hoi dong
cd déng, cac tai lidu gidi trinh du thao nghi quyét va giri dén tat ca ¢b déng ¢o quyén
biéu quyét chdm nhét 10 ngay trude thoi han phai giri lai phiéu lay y kién. Yéu cdu va
cach thirc giri phiéu liy ¥ kién va tal liéu kém theo duge thire hién theo quy dinh tai
khoén 3 Piéu 18 Diéu 18 nay.

3. Phiéu ldy ¥ kién phai ¢6 cac ndi dung chii yéu sau ddy:

a. Tén, dia chi try s& chinh, mi s6 doanh nghiép;

b. Muc dich léy y kién:

c. Ho, tén, dia chi lién lac, qudc tich, sd gidy t& phap 1y cta cé nhan dbi véi cd dong
14 c4 nhén; tén, md sb doanh nghiép hoic 50 gié".y to phap ly clia td chite, dia chi tru so
chinh déi v&i cb dong 1a t6 chire hodc ho, tén, dia chi lién lac, quée tich, s6 gidy to phép
1y clia ¢4 nhan dbi véi dai dién cla cb dong la th chirc; s& Tugng cb phin ctia timg loai
v s6 phidu biéu quyét cta cb dong;

d. Vin dé cin 14y y kién dé thong qua quyét dinh;

e. Phuong 4n biéu quyét bao gdm tén thanh, khéng tan thanh va khéng cé y kién
dbi voi timg vén dé 1iy ¥ kién;

f. Thoi han phai givi v& Céng ty phiéu ldy ¥ kién da dugc trd 18i;

g. Ho, tén, chit ky cia Chu tich Hoi déﬂg quan tri.

4, Cb dong coé thé giri phiéu ldy y kién d3 tra 161 dén Cong ty bang hinh thire giri thu,
fax hodc thu dién tit theo quy dinh sau day:
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a. Trudomg hop gii thu, phiéu ldy ¥ kién da duoc tra 101 phai ¢6 chir ky cia ¢b dong
la c4 nhén, ctia ngudi dai dién theo Gy quyén hodc nguoi dai dién theo phap ludt ctia ¢d
déng 1a t6 chirc. Phiéu ldy v kién gui vé Céng ty phai duoc dung trong phong bi dén
kin va khéng ai duge quyén mé trude khi kiém phiéu;

b. Trudng hop gui fax hodc thu dién tir, phidu 14y y kién giri vé Céng ty phai duogce
gitt bi mat dén thoi diém kiém phiéu;

¢c. Céc phiéu ldy ¥ kién giri v& Cong ty sau thoi han d4 xdc dinh tai néi dung phiéu
14y v kién hodc d bi m& trong truomg hop guri thu va bi tiét 16 trong trudng hop gui fax,
thu dién tir 14 khéng hop 1é. Phiéu |y ¥ kién khéng dwoc giri vé duoc coi la phiéu khong
tham gia biéu quyét.

5. Hoi dong quan tri kiém phiéu va lap bién ban kiém phiéu dudi su chimg kién cta
Ban kidm soét hodc cia cd déng khéng ndm giit chirc vu quan Iy Cong ty. Bién bén
kiém phiéu phai ¢6 cac ndi dung chit yéu sau diy:

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

b. Muc dich va céc van dé cén lay y kién dé théng qua nghi quyét;

c. Sb cb dong v6i tong sb phiéu biéu quyét di tham gia biu quyét, trong dé phén
biét s phiéu biéu quyét hop 1& va s6 biéu quyét khong hop 1é va phuong thic giri phiéu
biéu quyét, kém theo phu luc danh séch cb déng tham gia biu quyét;

d. Téng s6 phiéu tén thanh, khong tan thanh va khéng ¢6 ¥ kién ddi véi timg van
deé;

e. Van dé da duge thong qua va ty 18 biéu quyét théng qua tuong (mg;

f. Ho, tén, chit ky cia Chu tich H6i dong quéan tri, ngudi kiém phiéu va ngudi gidm
sat kiém phiéu.

Céc thanh vién Hoi dong quan tri, ngudi kidm phidu va ngudi gidm sét kiém

phiéu phai lién déi chiu trach nhiém vé tinh trung thye, chinh x4c cla bién ban kiém
phiéu; lién déi chju trach nhiém vé céc thiét hai phat sinh tir cic quyét dinh duge théng
qua do kiém phiéu khong trung thure, khong chinh xdc,
6. Bién ban kiém phiéu va nghi quyét phai duge giri dén cdc ¢d dong trong thoi han 15
ngay, ké tir ngay két thic kidm phiu. Vide giri bién ban kiém phiéu va nghi quyét cé
thé thay thé bang viéc ding tai trén trang thong tin dién tr cua Cong ty trong thoi han
24 gidy, ké tir thoi diém két thic kiém phiéu,
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7. Phidu ldy y kién da duogc tra 11, bién ban kiém phiéu, nghi quyét d4 dugc thong qua
v tai liéu o lién quan giri kém theo phidu lay v kién déu phai duge luu gitt tai try sé
chinh ctia Cong ty.

8. Nghi quyét duoc théng qua theo hinh thirc lay ¥ kién ¢6 dong bang vin ban néu duoe
36 cb dong so hitu trén 50% tong sd phiéu biéu quyét cia tit ca ¢b dong co quyén biéu
quyét tan thanh va cd gia tri nhu nghi quyét duge thong qua tai cude hop Dai hoi dong
co dong.

Pidu 23. Nghi quyét, Bién ban hop Dai hji dong co dong

1. Cudc hop Pai hoi ddng cb déng phai duge ghi bién ban va co thé ghi 4m hodc ghi
va i gitt dudi hinh thie dién tir khac. Bién ban phai 14p bang tiéng Viét, o thé 14p
thém bing tiéng nude ngoai va cé cic ndi dung chil yéu sau diy:

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

b. Thdi gian va dia diém hop Pai hdi dong cd dong;

¢. Chuong trinh hop va ndi dung cude hop;

d. Ho, tén chi toa va thur ky;

e. Tém tit dién bién cude hop va cde y kién phat biéu tai cude hop Pai hoi déng cd
dong vé timg van dé trong chwong trinh hop;

f. Sb ¢cb dong va tong sd phiéu bidu quyét cia cac cd déng du hop, phu luc danh
sach ding ky c6 dong, dai dién cd déng du hop véi sd b phan va sé phidu biu tuong
img;

g. Téng sé phiéu biéu quyét d&i véi timg van da biéu quyét, trong d6 ghi 18 phuong
thitc bidu quyét, téng s6 phidu hop 18, khéng hop 1§, tan thanh, khong tan thinh va
khong co6 v kién; ty 1é trong tmg trén tbng s6 phiéu biéu quyét cila cd déng du hop;

h. Céc vAn d8 d3 duge théng qua va ty 18 phiéu bidu quyét théng qua tuong tng;

i. Ho, tén va chir ky cta chi toa va thu ky. Truong hop chu toa, thur ky tir chéi ky
bién ban hop thi bién ban ndy ¢6 hidu lue néu dugc tit ca thinh vién khic ctia Hoi ddng
quan tri tham du hop ky va ¢6 day du ndi dung theo quy dinh tai khodn nay. Bién ban
hop ghi rd viéc chi toa, thur k¥ tir chdi ky bién ban hop.
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2. Bién ban hop Pai hoi ddng cb ddng phai duge 13p xong va thong qua trude khi két
thiic cudc hop. Chu toa va thu ky cude hop hode ngudi khac ky tén trong bién ban hop
phéi lién daoi chiu trach nhiém vé tinh trung thue, chinh x4c ctia ndi dung. bién ban.

3. Bién ban duoc l4p bang tiéng Viét va tiéng nuwde ngoai déu c6 hiéu luc phép ly nhu
nhau. Triuong hop co sy khac nhau vé noi dung giita bién ban bang tiéng Viét va bang
tiéng nude ngoai thi ndi dung trong bién ban bing tiéng Viét duoc 4p dung.

4. Nghi quyét, Bién ban hop Pai hoi ddng cb déng, phu luc danh sich cd dbng dang ky
du hop kém chit ky clia ¢d dng, vin ban Gy quyén tham du hop, tét ca céc tai liéu dinh
kém Bién ban (néu c6) va tai lidu cd lidn quan kém theo théng bdo mai hop phai duoc
cong bd thong tin theo quy dinh phdp ludt vé cong bo théng tin trén thi tredmg ching
khoan va phai duge huu giff tai try s& chinh ctia Cong ty.
Piéu 24. Yéu cu hiay bé Nghi quyét ciia Pai hji dong co dong

Trong thot han 90 ngay ké tir ngay nhan duge nghi quyét hodc bién ban hop Dai hdi
dbng ¢b dong hodc bién ban két qua kiem phiéu 14y v kién Pai hoi dong cb dong, cd
dong hodic nhém cb déng quy dinh tai khoan 2 Didu 115 Lujt Doanh nghiép ¢6 quyén
yéu clu Tda 4n hodc Trong tai xem xét, hity bé nghi quyét hodc mot phin ndi dung nghi
quyét Dai hoi dong cb dong trong céc trudng hop sau day:
1. Trinh ty, thu tuc triéu tdp hop vara quyé-t dinh cia Pai hdi ddng cd déng vi pham
nghiém trong quy dinh ctia Luit Doanh nghiép va Biéu 1& cong ty, trlr trudng hogp quy
dinh tai khoan 3 Piéu 21 Diéu 1& nay.
2. Ndi dung nghi quyét vi pham phdp luit hoic Piéu I& nay.
VIL. HOI PONG QUAN TRI
Piéu 25. Ung cir, dé cir thanh vién Hji ddng quin tri
I. Trudmg hop di xae dinh dugce (mg e vién Hoi ddng quén tri, Cong ty phai céng bb
thong tin lién quan dén cac tmg cir vién t61 thiéu 10 ngay trude ngdy khai mac hop Dai
hdi ddng cb dong trén trang thdng tin dién tir ctia Cong ty dé cd ddng cb thé tim hidu vé
cAc (eng cit vién niy trude khi bo phidu, img ctr vién Hoi ddng quan trj phai cé cam két
bing vin ban vé tinh trung thue, chinh x4c clia cdc théng tin ¢4 nhin duge cong bé va
phai cam két thue hién nhiém vu mot céch trung thue, cén trong va vi loi ich cao nhét
ctia Cong ty néu durge biu 1am thanh vién Hoi ddng quan tri. Théng tin lién quan dén
{ng ctr vién Hoi déng quan trj duge cong b6 bao gom:

a. Ho tén, ngay, thang, ndm sinh;
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b. Trinh @ chuyén mén;

¢. Qua trinh céng tac;

d. Céc chire danh quén 1y khéc (bao gdm ca chite danh Héi dong quén tri cla cdng
ty khac);

e. Loiich co lién quan toi Cong ty va cac bén co lién quan ctia Cong ty;

f. Céc thdéng tin khac (néu c6) theo quy dinh tai Pidu 18 cong ty;

g. Céng ty phai ¢6 trach nhiém cbng b théng tin vé cic cong ty ma Gng ctr vién
dang nAm giit chire vu thanh vién Hoi déng quén trj, cdc chire danh quan ly khéc va cée
li fch ¢6 lién quan t6i cong ty ciia tmg cir vién Hoi ddng quén trj (néu cd).

2. Cb dbng hodc nhém cb dong sé hitu tir 10% tbng sd cb phén phd thong trd lén cé
quyén dé cir img cir vién Hi dong quan tri theo quy dinh ctia Lujt Doanh nghiép va
Didu 18 nay. C& dong hodc nhém cb déng nam gitr 10% téng s6 c6 phan cd quyén biéu
quyét duoe dé cir mot (01) ing vién; trén 10% dén dudi 30% duge dé cir toi da hai (02)
{img vidn; tir 30% dén dudi 50% duoc dé cu téi da ba (03) (mg vién; tir 50% dén dudi
65% duoc dé cit thi da bdn (04) tmg vién; tir 65% dugc dé cir tdi da nam (05) (g vién.

3. Trudng hop sé lugng tmg cir vién Hbi dong quan trj thong qua dé cir va tmg ¢t van
khong du 56 luong can thiét theo quy dinh tai khoan 5 bi &u 115 Luat Doanh nghiép,
Hbi ddng quén tri dirong nhiém gidi thidu thém img cir vién hodc tb chirc dé cir theo
quy dinh tai Diéu 18 cbng ty, Quy ché ndi bd vé quan tri cdng ty va Quy ché hoat déng
ciia Hoi ddng quan tri. Viéc Hoi ddng quan tri dwong nhiém giéi thiu thém tmg cir vién
phai duoge cong bd 1o réng trude khi Pai hoi d%rﬂg cd dong bidu quyét bau thanh vién
Hbi dong quan trj theo quy dinh clia phép ludt.

4. Thanh vién Hdi ddng quén tri phai d4p ‘mg céc tidu chudn va dieu kién theo quy
dinh tai khoan 1, khoan 2 Diéu 155 Luit doanh nghiép va Piéu 1é cong ty.

Piéu 26. Thanh phin va nhiém k¥ ciia thanh vién Hoi dong quan tri

1. S& luong thanh vién Hoi dong quan tri 1a nim (05) ngudi.

2. Nhiém k¥ cta thanh vién Hoi dong quan tri khéng qua 05 nam va cé thé duge bau
lai véi s6 nhiém ky khéng han ché. Mt ¢4 nhén chi duge bdu lam thanh vién dde 1ap
Hbi ddng quan tri clia mot cong ty khong qué 02 nhiém ky lién tue. Trudng hop tat ca
thanh vién Héi ddng quan tri cuing két thic nhiém ky thi cdc thanh vién d6 tiép tuc la
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thanh vién Héi dong quén tri cho dén khi 6 thanh vién méi duge bau thay thé va tiép
quan cong vigc.
3. Co cdu thanh vién Hoi déng quan tri nhur sau:

Co chu Hoi ddng quén tri clia cdng ty dai chiing phai ddm bio thi thiéu 1/3 tong sb
thinh vién Hoi ddng quan tri 12 thanh vién khong didu hanh. Céng ty han ché i da
thanh vién Héi ddng quéan trj kiém nhiém chic danh diéu hanh ciia Cong ty d& dam béo
tinh doc 1ap chia Hoi dong quan tri.

Téng sé thanh vién déc 14p Hoi ddng quan tri ctia Cong ty phai c6 t6i thieu 01 thanh
vién.

4. Thanh vién Hoi déng quan tri khong con tur c4ch thanh vién Hoi d6ng quan tri trong
trudmg hop bi Pai héi dong cb déng mién nhiém, bai nhiém, thay thé theo quy dinh tai
Didu 160 Luit Doanh nghiép.

5. Viéc bd nhiém thanh vién Hoi dong quan tri phai duge cong bd théng tin theo quy
dinh phép luit vé cong b théng tin trén thi trudng chimg khoan.

6. Thanh vién Hoi ddng quan tri khéng nhét thiét phai 13 ¢6 ddng cua Cong ty.
Piéu 27. Quyen han va nghia vu ciia Hoi dong quan tri

1. Hoi ddng quan tri 1 co quan quan Iy Cong ty, c6 toan quyén nhin danh Céng ty de |
quyét dinh, thyc hién quyén va nghia vu clia cong ty, trir cdc quyén va nghia vu thude /
thdm quyén clia Pai hdi déng cb dong.

2. Quyén va nghia vy cita Hoi ddng quan tri do ludt phap, Diéu 18 cong ty va Dai hoi
ddng cb déng quy dinh. Cu thé, Hoi dong quén tri cé nhing quyén han va nghia vy sau:

a. Quyét dinh chién lugc, ké hoach phét trién trung han va ké hoach kinh doanh
hﬁ.ﬂg nam cua Cong ty:

b. Kién nghi loai co phﬁn va tong so ¢o phan duge quyén chio bdn cua tung loai;

c. Quyét dinh ban cb phin chua bén trong pham vi sé ¢6 phan duge quyén chao ban
cia timg loai; quyét dinh huy ddng thém von theo hinh thite khac;

d. Quyét dinh gid ban ¢6 phén va trai phiéu ciia Cong ty;

e. Quyét dinh mua lai ¢4 phin theo quy dinh tai khon 1 va khoén 2 Piéu 133 Luét
Doanh nghiép;
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f. Quyét dinh phuong 4n dau tu va du 4n diu tu trong thdm quyén va gidi han theo
quy dinh cua phap ludt:

g. Quyét dinh gidi phap phat trién thi trudmg, tiép thi va cong nghé;

h. Théng qua hop ddng mua, ban, vay, cho vay va hop ddng, giao dich khic 6 gid
tri tir 35% tong gié tri tai san trd 1én duge ghi trong bdo céo tai chinh gin nhét ctia Cong
ty trir treomg hop hop déng, giao dich thuge thdm quyén quyét dinh cia Pai hoi dong
¢d dong theo quy dinh tai diém d khoan 2 Didu 138, khoan 1 va khoan 3 Biéu 167 Luét
Doanh nghiép;

i. Bau, min nhiém, bai nhiém Chi tich Hdi ddng quén tri, Phé Chi tich Hoi dong
quén tri; bd nhiém, mién nhidm, ky két hop ddng, chdm dirt hgp dong ddi véi Tong
giam dbc va nguoi quan Iy quan trong khac do Diéu 18 céng ty quy dinh; quyét dinh
tién lwong, thu lao, thuéng va loi ich khéc cta nhitng ngudi quan Iy d6; cir ngudi dai
dién theo Uy quyén tham gia Hoi dbng thanh vién hodc Pai hoi dong b dong & cong ty
khac, quyét dinh mirc thii lao va quyén lgi khée clia nhimg ngudi do;

j. Giém sét, chi dao Tong gidm ddc va ngudi quan 1y khéc trong didu hanh cong
vigc kirth doanh hing ngay ctia Céng ty;

k. Quyét dinh co ciu td chire, quy ché quan ly ndi bd ciia Cong ty, quyét dinh thanh
lap ¢ong ty con, chi nhénh, vin phong dai dién va vige gép von, mua ¢d phén cla doanh
nghiép khac;

. Duyét chuong trinh, ndi dung tai lidu phuc vu hop Pai hoi déng cé déng, tridu
tap hop Pai héi déng cd déng hodc lay ¥ kien @& Pai hoi dong cd ddng théng qua nghi
quyét;

m. Trinh bdo céo tai chinh hfing nim d3 duogc kiém toan 18n Pai hdi dong c6 déng;

n. Kién nghi mite ¢d tire duge tra; quyé}: dinh théd han va thi tuc tra ¢d tire hodc x(
Iy 15 phat sinh trong qué trinh kinh doanh;

0. Kién nghi viéc tb chitc lai, gii thé Cong ty; yéu cdu pha san Cong ty;

p. Quyét dinh ban hanh Quy ché hoat déng Hoi déng quan tri, Quy ché ndi bd vé
quéan tri cdng ty sau khi duoc Pai hdi déng cd déng thong qua; quyét dinh ban hanh
Quy ché hoat déng ctia Ban kiém todn ndi bé truc thude Hai déng quén tri, Quy ché vé
cong bd thong tin cua cdng ty;
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q. Quyén va nghia vu khéc theo quy dinh ctia Luit Doanh nghiép, Luat Chimg
khoan, quy dinh khéc cha phap ludt va Didu 18 cong ty.

3. Hoi ddng quan tri phai béo cdo Pai hdi ddng cé dong két qua hoat dong cha Hoi
ddng quan tri theo quy dinh tai Diéu 280 Nghi dinh s6 155/2020/ND- CP ngay 31 théng
12 nam 2020 cia Chinh phii quy dinh chi tiét thi hanh mét s didu cla Ludt Chimg
khoan.

Pidu 28. Thil lao, thwdng v loi ich khéc cia thanh vién Hdi dong quan tri

1. Congty co quyén tra thi lao, thudng cho thanh vién Hbi ddng quan tri theo két qua
va hiéu qua kinh doanh.

2. Thanh vién Hoi d&‘}ﬂg quan tr] duge hudng thi lao cong viée va thuong. Thi lao cong
viée duge tinh theo sd ngay cong cén thiét hoan thanh nhiém vy ciia thanh vién Héi
ddng quén tri va mirc thii lao mdi ngay. Hoi ddng quén tri dur tinh mire thit lao cho timg
thanh vién theo nguyén tic nhat tri. Téng murc thi lao v thudng ctia Hoi déng quan tri
do DPai hoi ddng cd déng quyét dinh tai cudc hop thudmg nién.

3. Thi lao cia timg thanh vién HOi dén.g quan tri dugc tinh vao chi phi kinh doanh ctia
Cong ty theo quy dinh ctia phap ludt ve thué thu nhép doanh nghiép, dugc thé hién thanh
muc riéng trong bdo céo tai chinh hing ndm ciia Céng ty va phai b4o cdo Dai hoi déng
¢ déng tai cude hop thudmg nién.

4. Thanh vién Hoi ddng quan tri ndm gift chirc vu diéu hanh hogc thanh vién Hoi dong
quan tri lam vigce tai céc tiéu ban ctia Hai ﬂ‘t‘:“}ﬂg quan tri hodc thuc hién nhing cong viée
khac ngoai pham vi phi¢m vu thong thuong ctia mét thanh vién Hoi déng quan tri, cd
thé duoc tra thém thit lao dudi dang mot khoan tién con g tron goi theo timg lan, lvong,
hoa h%mg, phfin trim loi nhuin hodc dudi hinh thire khac theo qu}rét dinh cua Hoi déng
quan tri.

5. Thanh vién Hdi dong quén tri ¢ quyén durge thanh toan tit ca cac chi phi di lai, 4n,
& va cdc khoan chi phi hop Iy khac ma ho dé phai chi tra khi thue hién trach nhiém
thanh vién Hoi dong quan tri clia minh, bao gém ca cac chi phi phat sinh trong viée téi
tham du cac cudc hop DPai héi déng c6 dong, Hai dé‘rng quan tr] hodc cac tiéu ban cua
Hai déng quan tri.

6. Thanh vién Hoi ddng quan tri c6 thé duge Céng ty mua bio hiém trdch nhiém sau
khi ¢6 su chép thun ciia Pai hdi dong cb déng. Bao hiém nay khéng bao gbm bao hiém
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cho nhig trach nhiém cta thanh vién Hoi ddng quan tri lién quan dén viée vi pham
phép luit va Diéu Ié cong ty.
Pidu 29. Chii tich va Phé Cha tich Hi ddng quin tri
1. Chi tich va Phé Chu tich Hoi déng quén tri do Hbi déng quan tri biu, mién nhiém,
bai nhiém trong s6 céc thanh vién Hoi ddng quan tri.
2. Chu tich Héi d@dng quén tri khong dugce kiém Tong gidm ddc.
3. Chi tich Hi ddng quan tri 6 quyén va nghia vu sau dy:
a. Lap chuong trinh, ké hoach hoat dong cua Hoi déng quan tri;

b. Chuén bi chuong trinh, ndi dung, tai liéu phuc vi cude hop; trigu tép, chu tri va
1am ch toa cude hop Hoi déng quan tri;

c. Té chire viée théng qua nghi quyét, quyét dinh cla Hdi dong quan tri;

d. Giam sat qué trinh td chire thie hién c4c nghi quyét, quyét dinh cta Hoi dong
quan tri;

e. Chu toa cude hop Pai hdi dong cb déng;

f. Quyén va nghia vu khéc theo quy dinh cua Luit Doanh nghiép va Diéu 1é cong
ty.
4. Trudng hop Chu tich Hoi déng quan tri c6 don tir chirc hodc bi mién nhiém, bai
nhiém, Hoi dong quan tri phai biu ngudi thay thé trong thoi han 10 ngay k& tir ngay
nhin don tir chitc hodc bi mién nhiém, bai nhiém.
5. Trudng hop Chi tich Hot d%‘mg guan tri vﬁng mat hodc khéng thé thue hién dugc
nhiém vy clia minh thi phai Gy quyén bing vin ban cho mdt thanh vién khéc thyc hién
quyén va nghia vu ctia Chu tich Hoi déng quén tri theo nguyén tae quy dinh tai Pidu 18
cong ty. Trudmg hop khong ¢d ngudi duge 1y quyén hodc Cha tich Hi déng quan tri
chét, mét tich, bi tam giam, dang chip hanh hinh phat tli, dang chip hanh bién phap xur
ly hanh chinh tai co s& cai nghién bt bude, co s& gido duc bit bude, trdn khoi noi cu
tri, bi han ché hodc mat nang luc hanh vi dan sy, c6 khoé khan trong nhén thite, lam chi
hanh vi, bi Tda 4n cdm dam nhiém chic vy, ¢Am hanh nghé hodc lam cong viéc nhét
dinh thi cdc thanh vién con lai bau mot ngudi trong sb céc thanh vién giit chirc Chi tich
Hoi ddng quan tri theo nguyén tac da sd thanh vién con lai tén thanh cho dén khi c6
quyét dinh méi ctia Hoi déng quan tri.
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Piéu 30. Cudc hop cia Hoi dong quain tri
1. Cha tich Héi ddng quan tri duge bau trong cude hop dau tién cta HOi dong quan tri
trong thoi han 07 ngay lam viée ké tir ngay két thiic bau cir Héi dong quan tri do. Cude
hop nay do thanh vién cd 56 phiéu bau cao nhit hodic ty 1é phiéu bau cao nhét triéu tap
va chtt tri. Trrdng hop ¢6 nhiéu hon mét thanh vién ¢6 s6 phiéu ban hogc ty 1é phiéu
bau cao nhét va ngang nhau thi céc thanh vién bau theo nguyén thc da s dé chon 01
nguoi trong s6 ho triéu tap hop Hoi dong quan tri.
2. Hbi dbng quén tri phai hop it nhit mdi quy 01 lén va c6 thé hop bt thuong.
3. Chi tich Hai ddng quén tri trigu tip hop Hoi dong quan trj trong trudmg hop sau déy:

a. Codé nghi clia Ban kiém sodt hodc thanh vién doc 1dp Hai df‘}ng quan tri;

b. C6 d& nghi ctia Téng gidm dbc hodc it nhat 05 ngudi quan 1y khéc;

c. C6 d@ nghj cta it nhét 02 thanh vién Hi déng quan tri;

d. Truong hop khic do Piéu 18 céng ty quy dinh,
4. Pé nghi quy dinh tai khoan 3 Diéu nay phai duoc lap thanh vin ban, trong d6 néu rd
mue dich, vin d& cin thio ludn va quyét dinh thudc thim quyén cua Héi dong quén tri.
5. Chu tich Hoi ddng quén tri phai triéu tip hop Hoi déng quén tri trong théi han 07
ngdy 1am viée ké tir ngay nhén duoc dé nghi quy dinh tai khoan 3 Diéu niy. Truong
hop khéng triéu tap hop Héi ddng quan trj theo dé nghj thi Chu tich Hdi dong quén tri
phai chju trach nhigm vé nhimg thiét hai xay ra d6i voi Cong ty; ngudi dé nghi co quyén
thay thé Chu tich Hai ddng quan tri triéu tap hop Hoi dong quan tri.

6. Chil tich Hoi d@dng quén tri hodc nguoi tridu tip hop Hoi dong quén tri phai giri thong

bdo méi hop chim nhét 1 03 ngay lam viée trude ngdy hop. Thong bao moi hop phai
xdc dinh cu thé thoi gian va dia diém hop, chuwong trinh, cdc van dé thao lufin va quyét
dinh. Thong bdo md&i hop phai kem theo tai liéu sir dung tai cudc hop va phiéu bidu
quyét cha thanh vién.

Thong bao mdi hop Hoi ddng quan trj ¢6 thé giti bing gidy moi, dién thoai, fax,
phuong tién dién tit hodc phuong thirc khic do Biéu 18 cong ty quy dinh va bdo dim
@én duoc dia chi lién lac cla timg thanh vién Hbi dong quan tri duge dang ky tai Cong

ty.
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7. Cha tich Hoi déng quan tri hodic ngudi tridu tp gui thong bdo moi hop va cac tai
liéu kém theo dén céc thanh vién Ban kiém so4t nhur déi véi cde thanh vién Hoi dong
quan tri.

Thanh vién Ban kiém soat cé quyén dir céc cude hop Hoi déng quan tri; c6 quyén
thao ludn nhung khong dugc bidu quyét.
8. Cude hop Héi ddng quan tri dugce tién hanh khi c6 tir 3/4 tong s6 thanh vién trd 1én
du hop. Trudmg hop cude hop duge trigu tip theo quy dinh tai khoan nay khong du sb
thanh vién dur hop theo quy dinh thi duoc trigu tip l4n thir hai trong théoi han 07 ngay
ké tir ngay du dinh hop 1An thé nhét. Truong hop nay, cude hop duge tién hanh néu cé
hom mdt nita s thanh vién Hoi ddng quéan tri dy hop.
9. Thanh vién Hoi dé-ng quan trj duoc coi 1a tham du va biéu quyét tai cudc hop trong
truomg hop sau day:

a. Tham du va biéu quyét trire tiép tai cude hop;

b. Uy quyén cho ngudi khéc dén du hop va biéu quyét theo quy dinh tai khoan 11
Diéu nay;

¢. Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh
thirc dién i khac;

d. Gir phiéu biéu quyét dén cude hop théng qua thu, fax, thu dién ti;

e. Giri phidu bicu quyét bing phuong tién khédc theo quy dinh trong Diéu 1& cong
ty.
10. Trudmg hop giri phiéu bidu quyét dén cude hop théng qua thu, phiéu bidu quyét phai
dung trong phong bi dan kin va phai duoc chuyén dén Chu tich Héi ddng quan tri chim
nhit 12 01 gi&r trude khi khai mac. Phiéu biéu quyét chi dwoe mé trude sy chimg kién
clia tit ca nhimg ngudi du hop.
11. Thanh vién phai tham du day du cic cude hop Hoi ddng quan tri. Thanh vién dugce
{ty quyén cho ngudi khac du hop va biéu quyét néu duge da s6 thanh vién Hoi déng
quan tri chap thudn.

12.Nghi quyét, quyét dinh ctia Hoi ddng quan trj duge théng qua néu duoc da sb thanh
vién du hop tan thanh; trudng hop 50 phiéu ngang nhau thi quyét dinh cudi ciing thude
ve phiacoy kién ctia Chu tich Hoi dong quan tri.

Pidu 31. Cic tidu ban thude Hdi dong quan tri
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|. Hai déng quéan tri ¢6 thé thanh ap tiéu ban trwc thude dé phu trach vé chinh sich
phat trién, nhin su, hrong thudng, kiém todn ndi bo, quan ly rui ro. SH lrong thanh vién
ctia tieu ban do Héi ddng quan tri quyét dinh, nh umg nén c6 t6i thiéu 1a 03 nguoi bao
gom thanh vién ctia H6i ddng quan tri va thanh vién bén ngoai. Céc thanh vién dde 1ap
Hoi dong quan tri/thanh vién Hoi dong quan tri khéng didu hanh nén chiém da sé trong
tiéu ban va mdt trong sb céc thanh vién nay dugc bd nhiém lam Trudng tidu ban theo
quyét dinh ctia Hoi dong quan tri, Hoat dong cta tiéu ban phai tudn thi theo quy dinh
ctia Hoi ddng quan tri. Nghi quyét clia tiéu ban chi ¢6 hiéu lye khi ¢ da sb thanh vién
tham du va biéu quyét théng qua tai cude hop ctia tiéu ban.

2. Viée thue thi quyét dinh ciia Hai tifimg quén tri, hodc cua tidu ban true thude Hoi
dbng quan tri phai pht hop véi cac quy dinh phép luit hién hanh va quy dinh tai Diéu
1é cong ty, Quy ché ndi bd vé quan tri cong ty.
Dicu 32. Ngudi phu trich quéin trj cong ty
1. Héi déng quan tri cia Céng ty phai bo nhiém it nhét 01 ngudi phu trach quan tri
cong ty dé hd tro cong tac quan tri cdng ty tai doanh nghiép. Nguoi phu trach quan trj
cbng ty c6 thé kiém nhiém lam Thu ky cong ty theo quy dinh tai khoan 5 Pidu 156 Luat
Doanh nghiép.
2. Ngudi phy trach quan tri céng ty khong duge dong thai lam vide cho t6 chite kiém
toan duge chap thuin dang thuc hién kiém todn cdc bao cdo tai chinh clia Cong ty.
3. Ngudi phu trich quén trj c6ng ty ¢6 quyen va nghia vu sau:

a. Tu vAn Hoi ddng quan tri trong viée td chiic hop Pai hdi dong cd déng theo quy
dinh va cée cong viée lién quan gifta Céng ty va cd dong;

b. Chudn bi cac cudc hop Hai déng quén tri, Ban kiém sodt va Pai hoi déﬂg co dong
theo yéu cau clia Hoi dé}ﬂg quan tri hodc Ban kiém sodt;

¢. Tu van vé tho tuc cla cac cudc hop;

d. Tham du céc cudc hop;

e. Tu vin thi tuc 1dp céc nghi quyét clia Hoi dong quan tri ph hop véi quy dinh
cua phap luat;

f. Cung cép cdc théng tin tai chinh, ban sac bién ban hop Hoi dong quan tri va céc
thong tin khac cho thanh vién H6i dong quan tri va thanh vién Ban kiém soat;
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g. Gidm sat va bdo cao Hoi ddng quan tri vé hoat dong cong bd thong tin ciia Cong
1y,

h. La ddu méi lién lac voi cée bén ¢ quyén loi lién quan;

i. Bio mat thong tin theo cac quy dinh cia phép ludt va Pidu 18 cong ty;

j. Céc quyén va nghia vu khic theo quy dinh ciia phap luét va Diéu 1é cong ty.
VIIT. TONG GIAM POC VA NGUOT PIEU HANH KHAC
Piéu 33. To chire bd may quin Iy

Hé théng quan 1y cua Céng ty phai dam bao bd may quan 1y chiu trdch nhidm trude
Hoi ddng quén tri va chiu sy gidm sat, chi dao cia Hdi dong quan tri trong cdng vige
kinh doanh hing ngay cta Céng ty. Cong ty ¢6 Tong gidm dbc, cic Pho Tong giam dbc,
K& to4n truomg va cdc chite danh quan 1y khac do Hbi ddng quan tri bd nhiém. Viée bb
nhiém mién nhiém, bai nhiém céc chite darth néu trén phai duoc thong qua bing nghi
quyét, quyét dinh ciia Hai ddng quén tri.
Pi¢u 34. Nguoi diéu hanh Céng ty
1. Ngudi didu hanh Cong ty bao gdm Tong giam ddc, Phé Tong gidm ddc, Ké todn
trudmg va ngudi didu hanh khic theo quy dinh cia Diéu 18 cong ty.
2. Theo dé& nghi ciia Tong gidm dde va duge su chfip thudn caa Hoi d%mg quan tri, Cong
ty duge tuyén dung ngudi diéu hanh khéc véi sd luong va tiéu chun phil hop véi co
cdu va quy ché quan Iy cta Cong ty do Hoi dong quan tri quy dinh. Ngudi didu hanh
doanh nghiép phai ¢6 trach nhiém dé hd trg Cong ty dat duoe cic muc tiéu dé ra trong
hoat dong va td chite.
3. Téng giam ddc duge tra luong va thudng. Tién hrong va thudng ciia Tong gidm dbe
do Hoi dong quan tri quyét dinh.
4. Tién luong cta ngudi diéu hanh duge tinh vao chi phi kinh doanh ctia Céng ty theo
quy dinh cta phap ludt vé thué thu nhap doanh nghiép, duge thé hién thanh muc riéng
trong béo céo tai chinh hiang nim ctia Céng ty vi phai bdo cdo Pai hdi dong ¢b déng tai
cugc hop thudng nién.
Piéu 35. B6 nhiém, mién nhiém, nhiém vu va quyén han ciia Tong gidm ddc
|. Hbi dong quan trj bd nhiém 01 thanh vién Hoi ddng quan tri hoiic thué nguoi khéc
lam Tong giam ddc.
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2. Téng giam dbc & ngudi didu hanh cong viée kinh doanh hing ngay cta Cong ty;
chiu sw giam st cia Hoi déng quan tri; chiu trach nhiém truee Hoi ddng quan tri va
trude phép luit vé vige thuc hién quyén, nghia vu dugce giao.
3. Nhiém ky cia Tong gidm doc khong qué 05 nam va cé thé dugc bd nhiém lai voi sb
nhiém ky khong han ché. Tong giam dbc phai dap tng cdc tidu chuén, diéu kién theo
quy dinh cta phap luit va Diéu l& cong ty.
4. Tong gidm dbc cd cac quyén va nghia vy sau:

a. Quyét dinh cdc vén @& lidn quan dén cong viée kinh doanh hing ngay ctia Céng
ty ma khéng thudc tham quyén cia Hdi dong quan tri;

b. Tb chirc thyc hién cdc nghi quyét, quyét dinh clia Hoi ddng quan tri;
. T chite thuc hién ké hoach kinh doanh va phurong dn dau tr caa Cong ty;

o

d. Kién nghi phuong 4n co ciu td chire, quy ché quan 1y ndi b clia Cong ty;

e. B& nhiém, mién nhiém, bdi nhiém cac chic danh quén ly trong Cong ty, trir cac
chitc danh thude thim quyén clia Hai dong quan tri;

£, Quyét dinh tién lvong va loi ich khac d6i v6i ngudi lao déng trong Cong ty, ké
¢4 ngudi quan Iy thude thdm quyén bo nhiém cta Tong giam dbe;

g. Tuyén dung lao dong;

h. Kiénnghi phuong 4n tra cb tire hodc xir 1y 16 trong kinh doanh;

i. Quyén va nghia vu khic theo quy dinh cua phéap luét, Piéu 18 cdng ty va nghi
quyét, quyét dinh ctia Hai ddng quan tri.
5. Héi ddng quén tri c6 thé mi&n nhiém Téng giam dbc khi da sb thanh vién Hoi dong
quéan trj co quyfe‘n bidu quyét du hop tan thanh va b nhiém Téng giam dbc méi thay
th
IX. BAN KIEM SOAT

iy

Pitu 36. Ung cit, dé cir thanh vién Ban kiém soit (Kiém soat vién)
1. Viéc tmg ctr, d& cir thanh vién Ban kiém soét duge thue hién trong tu quy dinh tai
khoan 1, khoan 2 Piéu 25 Diéu 1& nay.

2. Trudng hop s6 lwong céc Gmg vién Ban kiém soat thong qua dé cir va (mg cit khdng
o ok X ok ey S i , A oAk . - - e - a
du so lugng can thiét, Ban kiém soat duong nhiém co theé dé cu thém img vién hodc to
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chire d& cir theo quy dinh tai Biéu 18 cong ty, Quy ché ndi bd vé quan tri céng ty va Quy
ché hoat dong clia Ban kiém soat. Viéc Ban kiém sodt duong nhiém gidi thidu thém (mg
vién phai duoc cong bd rd rang trirde khi Pai hoi dong c6 dong bieu quyét bau thanh
vién Ban kiém soét theo quy dinh ciia phép luit.

Pidu 37. Thanh phin Ban kiém soit

1. S& lugng thanh vién Ban kiém soat ctia Cong ty 1 03 nguoi. Nhiém ky clia thanh
vién Ban kiém sodt khdng qua 05 nim va ¢6 thé dugc bau lai voi sb nhiém ky khong
han ché,

2. Thanh vién Ban kiém soat phai dap (mg céc tiéu chudn va didu kién theo quy dinh
tai Diéu 169 Luit Doanh nghiép va khong thude cic trudng hop sau:

a. Lam vidc trong bd phén ké todn, tai chinh clia Cong ty;

b. La thanh vién hay nhén vién cta cong ty kiém todn dée lap thue hién kiem toan
céc béo céo tai chinh cila cong ty trong 03 nam lién trude do.

3. Thanh vién Ban Kiém soét bi mién nhiém trong cdc trudmg hop sau:

a. Khong con du tiéu chudn va diéu kién 1am thanh vién Ban kiém soat theo quy
dinh tai khoan 2 Piéu nay;

b. Cé don t chitc va duoc chap thudn;
c. Cac truong hop khéc theo quy dinh tai Didu 1é nay.

4. Thanh vién Ban kiém soat bj bai nhiém trong cac trudmg hep sau:
a. Khong hoan thanh nhiém vy, cdng vi€c duoc phén cong;

b. Khong thuc hién quyén va nghia vu ctia minh trong 06 thing lién tue, trir tridng
hop bit kha khang;

c. Vipham nhiéu 1an, vi pham nghiém trong nghia vu ctia thanh vién Ban kiém soat
theo quy dinh cta Luat Doanh nghiép va Diéu 1& cong ty;

d. Trudmg hop khéac theo nghi quyét Pai hoi dong cd déng.
Pidu 38. Trudng Ban kiém soat

1. Trudng Ban kiém soét do Ban kiém so4t bau trong 56 cac thanh vién Ban kiém sodt;
viée bau, mién nhiém, bii nhiém theo nguyén tic da s6. Ban kiém soat phai ¢ hon mét
' & = R x . T v s ’ TL A i
ntra 50 thanh vién thudng tri ¢ Viét Nam. Trudng Ban ki€ém soat phai co bang tét nghigp
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dai hoc trer [én thude mot trong céc chuyén nganh kinh t&, tai chinh, ké todn, kiém to4n,
ludt, quan tri kinh doanh hode chuyén nganh co lién quan dén hoat d6ng kinh doanh ctia
doanh nghiép.
2. Quyén va nghia vu ciia Trudng Ban kiém soét:

a. Trigu tap cudc hop Ban kiém sodt;

b. Yéu cdu Hoi ddng quan tri, Tong gidm dbc va ngudi didu hanh khic cung cép
céo thong tin lién quan dé béo cdo Ban kiém soét;

c. Lap va ky bdo cdo cla Ban kiém soét sau khi da tham khao v kién cia Hoi dong
quan tri dé trinh Pai hoi dong cb dong.
Piéu 39. Quyén va nghia vu ciia Ban kiém soit

Ban kiém so4t c6 cic quyén, nghia vu theo quy dinh tai Diéu 170 Luét Doanh nghiép
va cdc quyén, nghia vu sau:
1. Dé xuit, kién nghi Pai hoi déng c¢b dong phé duyét danh séch t6 chie kiém toan
duoc chﬁp thudn thue hién kiém to4n Béo cdo tai chinh cia Cang ty; quyét dinh t& chirc
kiém to4n duge chdp thudn thuce hign kiém tra hoat déng ciia Cong ty, bai mién kiém
todn vién duge chap thuan khi xét thdy cin thiét.
2. Chiu trach nhiém trude ¢d déng vé hoat dong gisdm sat clia minh.
3. Giam sat tinh hinh tai chinh cha Cong ty, viéc tudn thi phap ludt trong hoat dong
ctia thanh vién Hoi déng quan tri, Tong giam dde, ngudi quan 1y khac,
4. Pam bao phdi hop hoat dong v&i Hoi dong quén tri, Tong gidgm débe va cb dong.
5. Truwong hop phat hién hanh vi vi pham phép luét hodic vi pham Diéu & cong ty cia
thanh vién Hoi dbng quan trj, Tong gidm ddc va ngudi didu hanh khic cta doanh
nghiép, Ban kiém sodt phai théng béo béng vin ban cho Hoi dong quan tri trong vong
48 gidy, yéu ciu ngudi ¢é hanh vi vi pham cham dirt vi pham va c6 gidi phap khic phuc
hau qua.
6. Xay dung Quy ché hoat déng ctia Ban kiém sodt va trinh Pai hoi dong cé déng théng
qua.
7. Bdo cdo tai Pai héi déng c6 déng theo quy dinh tai Piéu 290 Nghi dinh sé
155/2020/NB-CP ngay 31/12/2020 ctia Chinh phii quy dinh chi tiét thi hanh mét s diéu
cia Ludt Chitng khoan.
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8. Co6 quyén tiép cdn hd so, tai lidu clia Cong ty luu giif tai tru s& chinh, chi nhanh va
dia diém khéc; cd quyén dén dia diém lam viée clia ngudi quan Iy va nhin vién cla
Cong ty trong givr lam viée.

9. Cé quyén yéu cau Hoi ddng quan tri, thanh vién Hai déng quan tri, Téng giam ddc
va ngudi quan ly khéc cung cép ddy dui, chinh xde, kip thai théng tin, tai liéu vé cong
tac quan ly, di &u hanh va hoat dong kinh doanh cua Cong ty.

10.Cac quyén va nghia vu khic theo quy dinh ciia phdp luit va Diéu 18 nay.

Pidu 40. Cube hop cita Ban kiém sost

1. Ban kiém so4t phai hop it nhét 02 lan trong mot nam, ) liegng thanh vién tham due
hop it nhit 13 2/3 s6 thanh vién Ban kiém soét. Bién ban hop Ban kiém soat duoc lap
chi tiét va ro rang. Ngudi ghi bién ban va cdc thanh vién Ban kiém soat tham du hop
phai ky tén vao bién ban cude hop. Cac bién ban hop cua Ban kiém soat phai duge luu
gitt nham x4c dinh trach nhiém cia timg thanh vién Ban kidm soét.

2. Ban kiém sodt ¢é quyén yéu ciu thanh vién Hoi ddng quan tri, Toéng giam doc va dai
dién t& chitc kiém todn duoc chﬁp thuén tham du va tra 1&i cdc van dé cin duoc lam 13,

Piéu 41. Tién lvong, thu lao, thwéng va lgi ich khic ciia thanh vién Ban kiém soat

. A - o - Lo - 0 5 [ i ” II"
Tién luong, thii lao, thudng va 1gi ich khae ciia thanh vién Ban kiem soét duoc Thl,l‘l'
hién theo quy dinh sau day: 7

1. Thanh vién Ban kiém sodt dugce tra tién luong, thii lao, thuéng va loi ich khéc theo
quyét dinh ciia Pai hoi ddng cb dong. Pai hoi dong cb déng quyét dinh tbng mirc tién
lwong, thu lao, thuong, loi ich khac va ngéan sach hoat dong hfing nam cla Ban kiém
soat.

2. Thanh vién Ban kiém soat dugc thanh todn chi phi &n, o, di lai, chi phi sir dung dich
vu tu vin déc 1ap véi mic hop 1. Tong mic thi lao va chi phi nay khéng vugt qué téng
ngén sach hoat dong hing nam cia Ban kiém sodt da duge Pai hoi déng co déng chip
thudn, trir trudng hop Pai hdi dong ¢ dong co quyét dinh khac.

3. Tién lwong va chi phi hoat dong ctia Ban kiém soét dugce tinh vao chi phi kinh doanh
cua Cong ty theo quy dinh ciia phép luat vé thué thu nhip doanh nghiép, quy dinh khac
cua phap ludt ¢ lién quan va phai dugc ldp thanh muc riéng trong béo cdo tai chinh
hing nam ctia Céng ty.
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X. TRACH NHIEM CUA THANH VIEN HOI PONG QUAN TRI, THANH VIEN
BAN KIEM SOAT, TONG GIAM POC VA NGUOI BIEU HANH KHAC

Thanh vién Hoi ddng quan tri, Thanh vién Ban kiém soét, Téng gidm déc va ngudi
dieu hanh khac c6 trdch nhiém thye hién cdc nhiém vu cla minh, ké ca nhitng nhiém vu
véi tu céch thanh vién cdc tiéu ban ciia Hoi dong quan tri, mdt céch trung thire, can
trong vi lgi ich cta Cong ty.
Didu 42. Trich nhiém trung thwe va trinh cdc xung dot vé quyén lgi
1. Thanh vién Hoi dong quén tri, thanh vién Ban kiém soét, Tong giam dbc va ngudi
quan ly khac phai cong khai cdc lgi ich co lién quan theo quy dinh cia Ludt Doanh
nghiép va cdc van ban phap ludt lién quan.
2. Thanh vién Hoi dng quan tri, thanh vién Ban kiém soat, Tong gidm doc, ngudi quan
Iy khac va nhitng ngudi ¢d lién quan clia cdc thanh vién nady chi duge st dung nhiing
thong tin cd duge nhd chite vu ciia minh @& phue vu loi ich ciia Cong ty.

3. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong gidm ddc va ngudi
quan ly khac cé nghia vu théng bao bing van ban cho Hai ddng quan tri, Ban kiém soat
vé céc giao dich giita Cong ty, cdng ty con, cdng ty khic do Céng ty nim quyén kiém
sodt trén 50% trd 1én von didu 1é vdi chinh dbi trong do hodc véi nhimg ngudi ¢6 lién
quan cua doi tuong d6 theo quy dinh clia phép luat. Ddi vdi cdc giao dich néu trén do
Pai hoi ddng ¢6 dong hode Hoi dong quan tri chip thuin, Cong ty phai thure hién céng
bé théng tin vé cac nghi quyét niy theo quy dinh clia phap ludt chimg khodn vé cong
bd théng tin.

4. Thanh vién Hoi ddng quan tri khong duogc bidu quyét ddi véi giao dich mang lai loi
ich cho thanh vién d6 hodc ngudi co lién quan cua thanh vién do theo quy dinh cua Ludt
Doanh nghiép va Diéu & cong ty.
5. Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Tong giam dbc, nguoi quan
Iy khéc va nhiing ngudi ¢ lién quan cta cée dbi tuong niay khéng duoc st dung hoic
tiét 16 cho ngudi khac cic thong tin ndi bd dé thue hién céc giao dich co lién quan.
6. Giao dich gifta Cong ty vo1 mot hodc nhiéu thanh vién Hoi d&‘mg quan tri, thanh vién
Ban kiém soat, Tong gidm dbc, ngudi diéu hanh khdc va cdc ¢4 nhén, td chirc ¢6 lién
quan dén cdc dbi tuong nay khong bj v6 hidu trong céc trudmg hop sau déy:

a. POl véi giao dich ¢d gid tri nhd hon hodc bing 20% téng gi tri tai san duge ghi
trong béo cdo tai chinh gan nhit, nhitng ndi dung quan trong ctia hop déng hodc giao
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dich cling nhur cac moi quan hé va loi ich cua thanh vién Hoi déng quan tri, thanh vién
Ban kiém soét, Téng gidm dbc, ngudi diéu hanh khéc di duge bao cédo Hoi dong quén
tri va duge Hai dong quédn tri thong qua bang da sd phiéLl tan thanh cha nhing thanh
vién Héi dong quan tri khéng o loi ich lién quan;

b. Déi véi giao dich c6 gid tri 16n hon 20% hodc giao dich dan dén gia ri giao dich
phét sinh trong vong 12 théng keé tir ngdy thirc hién giao dich dau tién ¢o gid trj tir 20%
tr& 1én tong gid tri tai san duge ghi trong bao cdo tai chinh gin nhdt, nhitng ndi dung
quan trong cta giao dich nay cling nhw mdi quan hé va loi ich ctia thanh vién Hoi ddng
quan tri, thanh vién Ban kiém soét, Tdng gidm déec, nguoi diéu hanh khéc di duoc cong
b6 cho céc ¢d dbéng va dugc Pai hii dong ¢6 dong thong qua bang phiéu biéu quyét cia
céc co dong khéng cé loi ich lién quan.

Piéu 43. Trach nhidm vé thiét hai v bdi thuirng

1. Thanh vién Héi déng quan tri, thinh vién Ban kiém sodt, Téng gidm dbc va ngudi
didu hanh khdc vi pham nghia vy, trach nhiém trung thuc va cin trong, khéng hodn
thanh nghia vy cla minh phai chiu trach nhiém vé nhimg thiét hai do hanh vi vi pham
cua minh gay ra.

2. Céng ty bdi thuong cho nhing ngudi dd, dang hodc cé thé tré thanh mét bén lién
quan trong cac vu khiéu nai, kién, khdi to (bao g:}i-m cac vy viéc dan sy, hanh chinh va
khong phai la cac vu kién do Céng ty 1a ngudi khot kién) néu ngudi d6 da hodc dang 1a
thanh vién Héi dong quan tri, thanh vién Ban kiém soat, Téng giam ddc, ngudi diu
hanh khac, nhan vién hodc dai dién duge Cong ty iy quyén dd hodc dang thuc hién
nhiém vu theo iy quyén clia Cong ty, hanh dong trung thuc, cin trong vi loi ich cia
Céng ty trén co s tuin thu ludt phép va khong c6 bing chimg xé4c nhin ring ngudi do
dd vi pham trach nhiém cta minh.

3. Chi phi béi thudmg bao gdm chi phi phan quyét, cdc khoan tién phat, cac khoén phai
thanh todn phat sinh trong thuc té (k& ca phi thué lut su) khi giai quyét nhimg vu viée
nay trong khuén kho luét phép cho phép. Cong ty ¢6 thé mua bao hiém cho nhitng nguoi
nay dé tranh nhimg trach nhiém bdi thuimg néu trén.

XI. QUYEN TRA CUU SO SACH VA HO SO CONG TY

Pitu 44. Quyén tra ciru sb siach va ho so
1. Cd déng phd thong co quyén tra ciru sb séch va hd so, cu thé nhu sau:

a. Cd dong phd théng c6 quyén xem xét, tra ctru va trich luc thong tin vé tén va dia
chi lién lac trong danh sdch cd ddng cé quyén bidu quyét; yéu ciu sira ddi thong tin
khong chinh xéc cua minh; xem xét, tra ctry, trich luc hodc sao chup Diéu 18 cong ty,
bién ban hop Pai héi dong cb dong va nghi quyét Pai hoi dong cb dong;
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b. (6 déng hodic nhém cb déng s& hitu tir 05% tdng sé ¢d phin phd théng tré 1én co
quyén xem xét, tra citu, trich luc sé bign ban va nghi quyét, quyét dinh cta Hoi dong
quén tri, bdo cdo tai chinh gifta nim va hﬁng nam, bdo cdo clia Ban kiém sodt, hop dong,
giao dich phai théng qua Hoi déng quan tri va tai liéu khdc, trir tai lidu lién quan dén bi
mat thuong mai, bi méat kinh doanh cua Céng ty.

2. Trudmg hop dai dién duge uy quyén clia co dong va nhém cd déng yéu ciu tra ciu
s& sdch va hé so thi phai kém theo gidy ty quyén clia ¢6 déng va nhém c6 dong ma
ngudi d6 dai dién hodc ban sao ¢ng chimg ciia gidy iy quyén nay.

3. Thanh vién Hoi déng quén tri, thanh vién Ban kiém soét, Tong giam dbc va ngudi
didu hanh khic ¢6 quyén tra ciu sb ding ky c6 déng cua Cong ty, danh sach ¢b dong,
sb séch va hd so khac ctia Cong ty vi nhitg muc dich lién quan téi chite vy clia minh
voi didu kién cdc théng tin ndy phai duge bio mat.

4. Cong ty phai luu gitt Didu 18 nay va nhitng ban sira dbi bo sung Diéu 18, Gidy ching
nhan dang ky doanh nghiép, cac quy ché, céc tai liéu chimg minh quyén s& hitu tai san,
nghi quyét Dai hoi dong ¢b dong va Hoi dong quén tri, bién ban hop Pai héi ddng cd
dong va Hoi dong quan trf, cdc bdo cdo ciia Hoi ddng quén tri, cAc bio céo cta Ban
kiém sodt, bdo cdo tai chinh nim, sb sdch k& todn va céc tai liéu khic theo quy dinh cia
phap ludt tai tru s& chinh hodc mét noi khic véi didu kign 1a cdc cb dong va Co quan
ding ky kinh doanh duge thong bdo vé dia diém luu trir céc tai lidu niy.

5. Pidu lé cong ty phai dugc cong bé trén trang théng tin dién tir ctia Cong ty.

X11. CONG NHAN VIEN VA CONG POAN

Diéu 45. Cong nhin vién va cong doan

1. Téng gidm dbc phai 1ip k& hoach dé Hoi ddng quan trj théng qua cic vén dé lién
quan dén viée tuyén dung, cho ngudi lao déng nghi viée, tién luong, bao hiém x4 héi,
phiic loi, khen thudng va ky luit dbi véi ngudi lao dong va nguoi diéu hanh doanh
nghiép.,

2. Téng giam ddc phai 1ap ké hoach dé Hoi dong quén tri théng qua cde van dé lién
quan dén quan hé cta Cong ty v&i cic td chite cong doan theo cic chuén muec, théng 18
va chinh sdch quéan ly tét nhét, nhimg théng 18 va chinh sich quy dinh tai Diéu 1é nay,
céc quy ché cia Cong ty va quy dinh phap luét hién hanh.

X111, PHAN PHOI LQT NHUAN

Diéu 46. Phin phdi lgi nhuin
1. Pai hoi ddng cd déng quyét dinh mire chi tra ¢d tire va hinh thirc chi trd ¢b tirc hang
nam tir 1gi nhudn duge gitt lai cua Cong ty.
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2. Cong ty khéng thanh todn 131 cho khoan tién tra ¢b tirc hay khoan tién chi tra lién
quan téi mét loai ¢b phiéu.

3. Hoi ddng quan tri c6 thé kién nghi Dai hoi ddng c¢b dong théng qua viée thanh todn
toan bd hodc mdt phin cb tirc bing cd phidu va Hoi ddng quéan trj 13 co quan thue thi
quyét dinh nay.

4. Trudmg hop cb tirc hay nhimg khoan tién khac 1ién quan t6i mét loai cb phidu duge
chi tra biing tién mat, Cong ty phai chi tra bing tién dong Viét Nam. Viéc chi tré ¢ thé
thue hién true tiép hodce thong qua cde ngén hang trén co & céc théng tin chi tidt vé tai
khoan ngén hang do ¢6 dong cung cép. Trudmg hop Cong ty da chuyén khoan theo ding
céc thong tin chi tiét vé ngan hang do cb déng cung cdp ma c6 déng d6 khong nhén
duoe tién, Cong ty khéng phai chiu trach nhiém vé khoén tién Cong ty da chuyén cho
cd dong nay. Viéc thanh todn cb tirc d6i véi cdc cd phidu niém yét/ding ky giao dich tai
S& giao dich chimg khoén ¢6 thé duoc tién hanh thong qua cong ty chimg khoan hodc
Tdng Cong ty luu ky va b trir chitng khoan Viét Nam.

5. Cén cit Luat Doanh nghiép, Luit Chimg khoén, Hi déng quén tri thong qua nghi
quyét, quyét dinh xdc dinh mét ngdy cu thé dé chot danh sich ¢6 dong. Cin cir theo
ngay d6, nhimg ngudi dang k¥ véi tir cdch ¢ déng hode ngudi sé hitu c4e chimg khodn
khée duoe quyén nhén cb tie bing tién mit hodc cd phiéu, nhin théng bdo hodc tai lidu
khae.

6. Céc van d& khéc lién quan dén phan phdi lgi nhun duge thue hién theo quy dinh
cta phap luat.

X1V. TAT KHOAN NGAN HANG, NAM TAI CHINH VA CHE PO KE TOAN

Diéu 47. Tai khodn ngin hang
1. Cong ty ma tai khoan tal cidc ngén hang Viét Nam hodc tai cdc chi nhénh ngan hang
nude ngodi duoc phép hoat dong tai Vigt Nam.
2. Theo su chap thudn trude cla co quan cé thim quyén, trong truong hop cén thiét,
Cong ty ¢6 thé mé tai khoan ngin hang & nuéc ngoai theo cc quy dinh cla phép luit.
3. Cdng ty tién hanh tat ca cac khoan thanh todn va giao dich ké toan thong qua céc tai
khodn tién Viét Nam hoic ngoai té tai cdc ngan hang ma Cong ty ma tai khoan.
Didu 48. Nim tai chinh

Nam tai chinh ctia Cong ty bt dau tir ngdy 01 thang 01 hing nim va két thie vao
ngay 31 thang 12 clng ndm, Nam tai chinh dAu tién bt dau tir ngay cap Gidy chimg
nhan ding k¥ doanh nghiép va két thiic vio ngdy 31 théng 12 ngay sau ngdy cdp Gidy
chitng nhan dang ky doanh nghiép do.
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Piéu 49. Ché d ké toan

1. Ché db ké toan Cong ty sit dung 1 Ché do K& toan Viét Nam (VAS) 12 ché db ké
toan doanh nghiép hodc ché d6 ké toan dic thi duge co quan c6 thim quyén ban hanh,
chép thuén.

2. Cong ty lap s sdch ké todn bing tiéng Viét va luu gitt hd so ké toan theo quy dinh
phap ludt vé ké toan va phép ludt lién quan. Nhitng hé so nay phai chinh xéc, c¢ip nhat,
c6 hé théng va phai du dé chimg minh va gidi trinh cac giao dich cua Coéng ty.

3. Cong ty sir dung don vi tién té trong ké todn 1a dong Viét Nam. Trudong hop Céng
ty ¢ cée nghiép vu kinh t& phét sinh chu yéu bing mot loai ngoat té thi duge tu chon
ngoai t& d6 1am don vj tién t& trong ké todn, chiu trach nhiém v& lua chon d6 trude phap
ludt va théng bdo cho co quan quan 1y thué trye tiép.

XV. BAO CAQ TAT CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM
CONG BO THONG TIN

Piéu 50. Bio cdo tai chinh nim, bin nién va quy
1. Cong ty phéi lap bdo cdo tai chinh ndm va bdo céo tai chinh nim phai dugc kiém
toan theo quy dinh cia phép ludt. Cong ty céng bd béo cdo tai chinh nam di duoce kiém
toan theo quy dinh clia phép luat vé cong bo théng tin trén thi truomg chimg khodn va
ndp cho co quan nha nude o thim quyén.
2. Béo céo tai chinh ndm phai bao gdm diy du cac bdo cdo, phut luc, thuyét minh theo
quy dinh phap luit vé ké toan doanh nghiép. Bo céo tai chinh nim phai phan dnh maot
cach trung thuc va khach quan tinh hinh hoat dng cta Cong ty.
3. Céng ty phai lap va cong bd céc béo cdo tai chinh ban nién da sodt xét va bio cdo
tai chinh quy theo quy djnh phép ludt vé cong bd théng tin trén thi trizéng chimg khodn
va ndp cho co quan nha nudc cé tham quyén.
Picu 51. Bio cdo thwing nién

Céng ty phai 1dp va cong bd Bdo céo thudmg nién theo cde quy dinh cta phap ludt
vé chitmg khodn va thi trudng chimg khoan.
XVI1. KIEM TOAN CONG TY
Piéu 52. Kiém toan
1. Pai hoi ddng cb déng chi dinh mdt cong ty kiém todn ddc lap hoédc théng qua danh
sach céc cong ty kiém toén doc lap va Gy quyén cho Hoi ddng quén tri quyét dinh lua
chon mét trong sé cic don vi nay tién hanh kiém todn bdo cdo tai chinh cua Cong ty
cho nam tai chinh tiép theo dra trén nhimg diéu khoan va diéu kién théa thuin véi Hbi
ddng quéan tri.
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2. Bdo céo kiém toan dugc dinh kém bdo cdo tai chinh ndm ctia Cong ty.

3. Kiém todn vién ddc 1ap thue hién viée kiém toan béo céo tai chinh ctia Cong ty duoce
tham du céc cude hop Dai hdi dong b dong va durge quyén nhén cic théng béo va céc
thong tin khac lién quan dén cudc hop Pai hoi déng cd dong va dugc phat biéu v kién
tal dai hoi vé cdc van dé cé lién quan dén viée kiém todn bdo cdo tai chinh ciia Cong ty.
XVIL DAU CUA DOANH NGHIEP

Diu 53. Diu ciia doanh nghiép
1. Dau bao gém ddu duge lam tai co so khic diu hode diu dudi hinh thie chir ky )
theo quy dinh ctia phdp luit vé giao dich dién tu.
2. Héi ddng quan tri quyét dinh loai ddu, s6 luong, hinh thirc va ndi dung déu ctia Cong
ty, chi nhanh, vin phong dai dién ctia Cong ty (néu ¢d).
3. Héi ddng quén tri, Tong gidm dde sir dung va quan Iy déu theo quy dinh cta phap
ludt hién hanh.
XVIIL GIAI THE CONG TY
Ditu 54. Giai thé cong ty
1. Céng ty c6 thé bi giai thé trong nhitng trudmg hop sau:

a. Két thiic thoi han hoat déng di ghi trong Didu 1€ cdng ty ma khong cé quyét dinh
gia han;

b. Theo nghi quyét, quyét dinh cua Dai hoi ddng cb déng;

¢. Bj thu hdi Gidy chimg nhin déng ky doanh nghiép, trir truong hop Ludt Quan 1y
thué cé quy dinh khéc;

d. Céc truong hop khac theo quy dinh cua phap luét.
2. Viée giai thé Céng ty trude thoi han (ké ca thoi ban da gia han) do Pai hai dong cb
déng quyét dinh, Hoi ddng quén trj thyue hién. Quyét dinh gidi thé nay phai duoc théng
bao hodic phai duge chép thudn boi co quan cé thim quyén (néu bét bude) theo quy
dinh.
Piéu 55, Gia han hoat djng
1. Hoi déng quan tri tridu tip hop Dai hoi dong cd dong it nhat 7 thang trude khi két
thiic thoi han hoat dong d& cb dong cd thé biéu quyét vé viée gia han hoat dong cua
Cong ty theo d& nghj ciia Hoi ddng quan tri.
2. Thoi han hoat déng duoc gia han khi ¢6 sé ¢b dong dai dién tir 65% tror 1én tong s6
phiéu biéu quyét cua tit c4 cd déng dy hop Pai hoi déng ¢b déng tan thanh.

Piéu 56. Thanh Iy
1. Téi thiéu 06 thang trude khi két thic théi han hoat déng ciia Céng ty hoic sau khi
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c6 quyét dinh giai thé Céng ty, H6i dong quan tri phai thanh 14p Ban thanh ly gbm 03
thanh vién, trong d6 02 thanh vién do Pai héi déng ¢b déng chi dinh va 01 thanh vién
do Hdi déng quan tri chi dinh tir 01 céng ty kiém toan d6c ldp. Ban thanh Iy chudn bi
céc quy ché hoat déng clia minh. Céc thanh vién ctia Ban thanh Iy ¢6 thé duoe lya chon
trong $6 nhan vién ctia Cong ty hodc chuyén gia doc 1p. Tét ¢a cac chi phi lién quan
dén thanh 1y dugc Céng ty uu tién thanh todn trude cdc khoan ng khic ctia Cong ty.
2. Ban thanh ly ¢6 trach nhiém bdo cdo cho Co quan dang ky kinh doanh vé ngay thanh
l4p va ngay bt diu hoat ddng. K& tir thoi diém d6, Ban thanh Iy thay mit Cong ty trong
tt ca cdc cong viée lién quan dén thanh ly Céng ty trwde Toda én va cde co quan hanh
chinh.
3. Tién thu duge tir viée thanh Iy duoe thanh todn theo thir t sau:

a. Cac chi phi thanh ly;

b. Céc khoan no lrong, tro cﬁp théi viée, bao hiém xa hdi va céc quye":n lod khac ciia
ngudi lao dong theo thoa wde lao dong tép thé va hop dong lao dong di ky két;

c. No thué;

d. Cac khoan ng khac cua Cong ty;

e. Phén con lai sau khi d4 thanh ton tét ca cde khoan no tir muc (a) dén (d) trén day
dwoc chia cho cée ¢d déng. Céc b phin wu déi dwge vu tién thanh todn trude.

XIX. GIAI QUYET TRANH CHAP NOT BQ

Ditu 57. Gidi quyét tranh chdp ndi b

1. Trudmg hop phat sinh tranh chip, khifu nai lién quan t4i hoat déng cia Céng ty,
quyén va nghia vu clia cdc cb dong theo quy dinh tai Luét Doanh nghiép, Piéu 18 cong
ty, cdc quy dinh phap ludt khac hodc thoa thuin gitta:

a. Co dong v&i Cong ty;

b. Cb déng v&i Hoi dong quan tri, Ban kiém soat, Tong gidm doc hay ngudi diéu
hanh khac;

Céc bén lién quan ¢6 ging giai quyét tranh chap d6 thdng qua thuong luong va hoa
gidi. Trir trudmg hop tranh chip lién quan téi Hoi dong quén tri hogc Chi tich Héi dong
quan trj, Chi tich Hai ddng quén trj chd tri viéce giai quyét tranh chdp va yéu cau timg
bén trinh bay cac thong tin lién quan dén tranh chép trong vong 10 ngdy 1am vide ké tir
ngay tranh chép phat sinh. Trudng hop tranh chilp lién quan téi Hoi ddng quan tri hay
Chti tich FI6i déng quan tri, bt cit bén nao cling cé thé yéu cau chi dinh mot chuyén gia
doc lap lam trung gian hoa giai cho qud trinh giai quyét tranh chap.

2. Truong hop khong dat duge quyét dinh hoa giai trong vong 06 tuan tir khi bit dau
qué trinh hoa giai hodc néu quyét dinh ctia trung gian hoa giai khong duoc cdc bén chép
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nhén, modt bén co thé dua tranh chf;p dd ra Trong tai hodc Toa an.

3. Céc bén tue chiu chi phi ¢6 lién quan t6i thu tyc thuong lwong va hoa giai. Viée thanh
todn cdc chi phi cua Toa an duge thyc hién theo phan quyét ctia Toa an,

XX. BO SUNG VA SUA POTPIEU LE

Diéu 58. Diéu 1 cong ty

1. Viéc sira @i, bd sung Didu 18 nay phai duoc Pai hdi ddng cd dong xem xét, quyét
dinh.

2. Trudong hop phéap ludt ¢6 quy dinh lién quan dén hoat déng ctia Cong ty chua duge
d@ cép trong ban Diéu 1é nay hodc trirdng hop c6 quy dinh phép ludt méi khéc voi diéu
khoan trong Didu 18 nay thi dp dung nhiimg quy dinh d6 dé diéu chinh hoat déng cla
Cong ty.

XXI. NGAY HIEU LUC

Diéu 59. Ngay hiéu hyc

1. Ban diéu 16 ndy gdbm 21 chuong, 59 diéu duge Dai hoi dong ¢b dong Cong ty C6

phin Xay dung S6 5 nhét trf thong qua ngay 24 thing 04 nim 2026 va duge Hoi dong

quan tri Cong ty C6 phan X4y dung S8 5 ban hanh ngdy 18 thang 05 nam 2026.

2. Piéu 1é duge lap thanh 03 ban, 6 gia tri nhu nhau va phai duge lwu gift tai tru

chinh cua Cong ty.

3 Piéu & nay 1a duy nhét va chinh thite ctia Cong ty. A}I * |
. Céc ban sao hoic trich Iyc Diéu 18 Ceng ty ¢6 gia tri khi ¢6 chit ky ctia Chu tich H@ '

dong quén trj hodc toi thidu 1/2 tong s6 thanh vién Hai ddng quan tri.
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INTRODUCTTION

This Charter was zmended and supplemented for the 13th time pursuant to the Resolution of the
2026 Annual General Meeting of Sharcholders of Construction Joint Stock Company No. 3 dated
April 24, 2026, and the Resolution of the Board of Directors dated May 13, 2026.

I. DEFINITIONS OF TERMS IN THE CHARTER
Article 1. Interpretation of terms
1. In this Charter, the following terms are construed as follows:

a. Charter capital is the total par value of shares sold or registered for purchase upon the
estublishment of a joint-stock Company and according to the provisions of Article 6 of this Charter;

b. Voting capital is the share capital, whereby the owner has the right to vote on matters falling
under the decision-making authority of the General Meeting of Sharcholders;,

c. Law on Enterprises is the Law on Enterprises No. 59/2020/QH14 passed by the National
Assembly of the Socialist Republic of Vietnam on June 17, 2020;

d. Law on Securities is the Law on Securities No. 54/2019/QH14 passed by the National
Assembly of the Socialist Republic of Vietnam on November 26, 2019;

e. Vietnam is the Socialist Republic of Vietnam;

f Establishment date is the date on which the Company is granted the Enterprise Registration
Certificate (Business Registration Certificate and equivalent documents) for the first time:

0. Executives are the General Director, Deputy General Director, Chief Accountant and other
exccutives as prescribed in the Company’s Charter;

h. Enterprise managers are those who manage the Company, including the Chairman of the
Board of Directors, members of the Board of Directors, the General Dircctor and individuals
holding other managerial positions as prescribed in the Company’s Charter;

i. Related persons are individuals or organizations stipulated in Clause 46, Article 4 of the Law
on Securities;

j. Shareholders are individuals or organizations that own at least onc share of a joint-stock
Company:;

k. Founding shareholder means a sharcholder owning at least one common share and signing
on the list of founding sharcholders of a joint-stock Company;

l. Major shareholder means a shareholder specified in Clause 18, Article 4 of the Law on
Securities;



m. Operational duration is the operation period of the Company specified in Article 2 of this
Charter and the extension period (if any) approved by the General Meeting of Shareholders of the
Company;

n. Stock Exchange is the Vietnam Stock Exchange and its subsidiaries.
0. Company is Construction Joint Stock Company No. 5

2. In this Charter, references to one or morc other regulations or documents include its amendments,
supplements or replacements.

3. Headings (Section, Article of this Charter) are used for convenience in understanding the content
and do not affect the content of this Charter.

1. NAME, FORM, HEAD OFFICE, BRANCH, REPRESENTATIVE OFFICE, BUSINESS
LOCATION, OPERATIONAL DURATION AND LEGAL REPRESENTATIVE OF THE
COMPANY

Article 2. Name, form, head office, branch, representative office, business location and
operational duration of the Company

1. Conipany name

- Company name in Vietnamese: CONG TY €O PHAN XAY DUNG 80 5

- Company name in English: CONSTRUCTION JOINT STOCK COMPANY NO 5.
- Abbreviated Company name: CISC5

2. The Company is a joint stock Company with legal status in accordance with the current laws of
Vietnarm.

3. The registercd office of the Company 1s:

- Head office address: 137 Le Quang Dinh - Binh Thanh Ward - Ho Chi Minh City
- Phone: (028) 62583425

- Fax: (028) 62583426

- Email: sc5{@se5.va

- Website: www.sc3,vn

4. The Company may establish subsidiaries, branches and representative offices in its business
areas, in order to achieve the Company's operational objectives in accordance with the decision of
the Board of Directors and to the extent permitted by law.

5. Fxcept for termination of operation before the time limit specified in Clause 2, Article 54 or
extension of operation as prescribed in Article 55 of this Charter, the operational duration of the
Company is indefinite.
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Article 3. Legal representative of the Company

1. The Company has 01 legal representative. The Chairman of the Board of Directors or the General
Director is the legal representative of the Company. The Board of Directors decides on this matter.

2. The enterprise’s legal representative is an individual representing the enterprise to exercisc rights
and ohligations arising from the enterprise's fransactions, representing the enterprise as a requester
for seftlement of civil matters, plaintiff, defendant, person with related interests and obligations
before Arbitration, Court and other rights and obligations as prescribed by law.

3. The legal representative of the enterprise has the following responsibilities:

a. Perform the assigned rights and obligations homestly, carefully and m the best way lo ensure
the legitimate interests of the enterpnise;

b. Be loyal to the interests of the enterprise; not abuse his position and use mformation, know-
how, business opportunities and other assets of the enterprise for personal gain or to serve the
interests of other organizations or individuals;

c. Promptly, fully and accurately notify the enterprise of the enterprise in which he or his related
person owns or has shares or contributed capital in accordance with the Law on Enterpnises.

4. The Company must always have at least one legal representative residing in Vietnam. When there
is only one legal representative remaining in Vietnam, this person, upon exiting Vietnam, must
authorize in writing another individual residing in Vietnam to exercise the rights and obligations of
the legal representative. In this case, the legal representative is still responsible for the performance
of the authorized rights and obligations.

5. In case the authorization period as preseribed in Clause 4 of this Article expires but the legal
representative of the Company has not refurned to Vietnam and has no other authorization, the
authorized person will continue to perform the rights and obligations of the legal representative until
the legal representative of the Company returns to work at the Company or until the Board of
Directors decides to appoint another person fo act as the legal representative of the Company.

TIT. OBJECTIVES, SCOPE OF BUSINESS AND ACTIVITIES OF THE COMPANY
Artiele 4. Operational objectives of the Company

1. Business lines of the Company

B o o a
No. Name of business lines | st s g
code
1 |Construction of railways B 4211 |
Construction of roads -
2 |Detail: Construction of transport infrastructure (bridges, roads), seaports, 4212
and airports. _ _ - 1 |
3
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Construction of other pﬁhlic works

4229

Construction of other civil engineering projects
Detail: Construction of industrial and civil works. Construction of urban
land industrial park technical infrastructure, and irrigation works.
Construction of water supply and drainage projects. Construction of
clectrical and water syslems.

4299 (Primary)

Production of metal components
Details: Production of metal components

6

Real cstate activities with own or leased property
Detail: Real estate development and housing development, urban and
industrial park technical infrastructure. High-rise building management and
leasing services. Leasing of premises. Leasing of houses and offices. Real
estafte business.

2511

6810

Other specialized construction activities
Details; Construction of bored pile drilling; doving and pressing of
reinforced conerete piles (not operating at the oflice). Construction of
power lines and transformer stations up to 35KV. - Demolition and repair of
works. Construction and installation of transmission lines and substations
over 35KVA

4390

Mechanical processing; metal treatment and coating
Details: Mechanical processing (not working at the office)

2592

Architectural and related technical consultancy activities
Details: Mapping. Design and construction of imigation works. Design and
construction of urban technical infrastructure works. Design and
construction of water supply and drainage works. - Design of eivil and
industrial works. - Design of electrical systems for civil, industrial and
technical infrastructure works. - Consultancy for project formulation,
construction bidding consultancy.

7110

10

Tiranage and wastewater treatment
Details: Installation of wastewater treatment worls (except for mechanical

11

processing, waste recycling, and electroplating at the head office)

3700

Production of building materials from clay
Details: Production of building materials (not in concentrated residential
arcas)

I2

Other manufauim-ing not elsewhere classified Detail: Manufacture of

- imaterials and equipment; Manufacturing and processing of materials and

equipment for water supply and drainage systems; industnial wastewater
treatment systems (production is not allowed in concentrated residential
areas).

13

Tnstallation of other building systems

Details: Installation of fire alarm - firefighting sysiem, anti-theft systemn,
CCTV, elevator system, air conditioning system, medical gas and medical
equipment system; installation of metal tanks and containers (except for

4329

mechanical processing, waste recycling, and electroplating at the head




wffice)

14

Diemolition

15

4311

Preparation of site
Details: Grading and leveling

16

4312

Repair and maintenance of industrial machinery and'eqlmpment -

17

Repair and mainlenance of industrial clectrical equipment

13

19

33]2
3314

Production of electricity from non-renewable energy sources (excluding
transnﬁssi::m natiunal power system dispatch, distmibution grid

3511

Pmdua_.um of electricity from renew ablﬂ energy sources {exciuding
transmission, nalional power system dispateh, distribution grid
management, multi-purpose hydropower, and nuclcar power)

20

Transmhission and distribution of clectricity Detail: Sale of elecmm‘j.! to

grid management, multi-purpose hydropower, and nuelear power).

21

Installation of industrial machinery and equipment
Details: (except for mechameal processing, waste recyeling, and
clectroplating at the head olTice) - Installation and dismantling of cranes

22

users (excluding transmission, national power system dispatch, distribution |

and lifiing equipment. - Installation of industrial machinery and equipment |

Installation of electrical systems

Details: Construction and installation of electricity and water works.
Construction and installation of mechanical and electrical systems. -
Installation of signal information system, optical cable, television cable
(except for mechanical processing, waste recycling, and electroplating at
the head office)

23

3512

3513

3320

4311

Plumbing, heating and &u—condﬂmnmg installation Detail: Installation of
materials and cquipment for water supply and drainage systems, industrial
waslewater treatment systems (excluding the installation of refnigeration
equipment ([reezers, cold storage, ice machines, air conditioners, water
chillers) using R22 refrigerant in the scafood processing sector).

24

23

4322

Speciahized design activitics
_ Details: Tnterior decoration, construction carpentry

7410

“TWholesale of metals and metal ores ((excluding the trading of gold bam}

26

4672

Other supporting service activities related to transportation
Details: Parking service

27

5229

Wholesale of materials and other instaliation equipment in construction
Details: Trading in equipment and consiruction matenials

28

4673

Details: Rental of machinery and equipment for construction.

29

Rental of machinery, equipment and other tangible goods without operator |

7730

[Other sg:reclahzed wholesale not elsewhere classified Detail: Wholesale of
matcrials and equipment for water supply and drainage treatment systems;
industrial wastewater treatment systerns; Wholesale of plumbing supplies;

4679




TWholesale of metal structures.

3{,{  |Other computer service and information techﬁulugy activitics _ 6290

il Construction of residential buildings - 4i 01

17 Real estate intermediary services 3 632 l. _
\Detail: Real estate brokerage. - 1

11 (Construction of non-residential bwldings 4102

(Other real estate aclivilies on a fee or contract basis
34 |Detail: Real estate consulling and management; Other teal estate activities 6829
on a fee ar contract basis, - _
35 [Other professional, scientific and technical activities not elsewherce 2499
classified Detail: Environmental consulting, — |
36 [[ravel agency 7911

37 l'our operation

Detail: Domestie and international tour business. ?91_2
(Other cleaning activitics

38 ctail: Cleaning services, insect control, and termite control (excluding 8129
steam cleaning and fumigation). i |

2. Operational objectives of the Company:

The Company was established to mobilize and use capital effectively in the development of
growing production and business in order to create the best products and services for customers,
bringing maximum benefits to shareholders, investors and employees of the Company and
contribute more and more to the socin-economic development of the country, increasing benefits for
the commumty.

Article 5. Scope of husiness and operation of the Company

1. The Company is allowed to conduct business activities according to the business lines specified in
this Charter, has registered, notified of changes in registered contents with the business registration
authority and published on the national business registration portal. In case the Company conducts
business in conditional business lines, the Company must fully satisfy the business conditions in
accordance with the provisions of the Law on Investment and relevant specialized laws.

2. The Company may conduct business activitics in other business lines permitted by law and
approved by the General Meeting of Shareholders.

IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS
Article 6. Charter capital, shares, founding shareholders

|. Charter capital of the Company is: 149,845,500,000 VND (One hundred and forty-nine billion,
eight hundred and forty-five million, and five hundred thousand dong).



The total charter capital of the Company is divided into 14,984,550 shares with par value of 10,000
VMND/share,

2. The Company may change its charter capital when it is approved by the General Meeting of
Sharsholders and in accordance with the provisions of law.

3. The Company's shares on the date of adoption of this Charter include common shares. The nghts
and obligations of sharcholders holding each class of shares are stipulated in Articles 12 and 13 of
this Charter.

4. The Company may issue all classes of shares, including common shares and other classes of
preference shares, after obtaining the approval of the General Meeting of Shareholders and in
accordance with the provisions of law.

5. Name, address, number of shares and other information about founding shareholders in
accordance with the Law on Enterprises are stated in Appendix 1 attached. This Appendix forms
part of this Charter.

6. Common shares must be given priority to be ollered for sale to existing sharcholders in
proportion to their ownership percentage of commen shares in the Company, unless otherwise
decided by the General Meeting of Shareholders, the number of shares thal sharcholders do not
register to buy will be decided by the Board of Directors of the Company. The Board of Directors
may distribute such shares to sharcholders and others with conditions not mere lavorable than those
offerced to existing shareholders, unless otherwise approved by the General Meeling of Sharcholders

7. The Company may purchase sharcs issued by the Company itself in the manner preseribed in this
Charter and applicable laws.

8. The Company may issue other types of securitics in accordance with the law,
Article 7. Stock certificate

1. Sharcholders of the Company arc granted a share certificate corresponding to the number of
shares and class of shares owned.

2. Stock is a lype of security confirming the lawful rights and interests of the owner to a part of the
share capital of the issuing organization, the stock must have all the contents specified in Clause 1,
Article 121 of the Law on Enterprises.

3. Within 30 days [rom the date of submitting a complete application for transfer of share ownership
according to the Company's regulations or within 02 months from the date of full payment for share
purchase as prescribed in the Company's share issuance plan, the shareholders shall be granted a
stock certificate. The shareholders do not have fo pay the Company the cost of printing stock
certificates.



4. In case the stocks are lost, damaged or destroyed i another form, the sharcholder shall be re-
issued with sharcs by the Company at the request of such sharcholder. The sharcholder's request
must contain the following contents:

a. Information about stocks that have been lost, damaged or otherwise destroyed;
b. Commitment to be responsible for disputes arising from the re-issuance of new stocks.
Article 8. Other sccurities certificates

Bond certificates or other sceurities certificates of the Company are issued with the signature of the
legal representative and the seal of the Company.

Article 9. Transfer of shares

1. All shares are freely transferable unless this Charter and the law stipulates otherwise, shares listed
or registered for trading on the Stock Exchange are transferred in accordance with the provisions of
the law on securities and sccurities markel.

2. Shares that have not been paid in full cannot be transferred and enjoy related benefits such as the
right to receive dividends, the right to receive stocks issued to increase share capital from equity, the
right to buy new shares offered for sale and other benefits as prescribed by law.

Article 10, Recovery of shares

1. In case a shareholder fails to pay in full and on time the amount payable to buy shares, the Board
of Directors shall notify and have the right to request such shareholder to pay the remaining amount
and take respomsibility in proportion to the total par value of shares registered to buy for the
financial obligations of the Company arising from the failure to pay in full,

2. The above-mentioned payment notice must clearly state the new payment term, at least 07 days
from the date of sending the notice, the place of payment and the notice must clearly state that in
case of non-payment as requested, unpaid shares will be recovered,

3. The Roard of Directors has the right to recover the unpaid shares in {ull and on time in case the
requirements in the above notice are not fulfilled.

4. Recovered shares are considered shares entitled to be offered for sale specified i Clause 3,
Article 112 of the Law on Enterprise. The Board of Directors may directly or authorize the sale or
redistribution under such conditions and manner as the Board of Directors considers appropriate.

5. Shareholders holding recovered shares must give up their status as sharcholders for those shares,
but still have to be responsible corresponding to the total par value of the shares registered to buy for
the financial obligations of the Company arising at the time of recovery according to the decision of
the Board of Directors from the date of recovery until the date of payment. The Board of Directors
has full authority to decide on the enforcement of payment of the entire value of shares at the time of
recovery.
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6. Notice of recovery shall be sent to the holder of the recovered shares before the time of Tecovery.
The recavery temains in effect even in the event of error or carelessness in the delivery of the notice.

V. ORGANTZATIONAL STRUCTURE, GOVERNANCE AND CONTROL

Article 11. Organizational structure, governance and control

The organizational structure of management, governance and control of the Company includes:
1. General Meeling of Shareholders.

2. Board of Directors.

3. Supervisory Board.

4. (General Director.

VL SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS
Article 12. Rights of shareholders

1. Common shareholders have the following rights:

a. Altend and speak at the General Meeting of Sharcholders and exercise the right to vole
directly or through an authorized representative or in other forms as preseribed by the Company’s
Charler and laws. Each common share has one vole;

b. Receive dividends at the rate decided by the General Meeting of Sharcholders;

c. Priority is given to buying new shares in proportion to the percentage of common shares
owned by each shareholder in the Company;

d. Ireely transfer their shares to others, except for the cases specified in Clause 3, Article 120,
Clause 1, Article 127 of the Law on Enterprises and other relevant laws;

e, Review, look up and extract information about names and contact addresses in the list of
shareholders with voting righls; request correction of their incorrect information;

f. Review, look up, extract or copy the Company’s Charter, minutes of the General Meeting of
Shareholders and the Resolution of the General Meeting of Sharcholders;

g. When the Company dissolves or goes bankrupt, receive a portion of the remaining assets in
proportion to the percentage of share ownership in the Company;

h. Request the Company to redecm shares in the cases specified in Article 132 of the Law on
Enterprises;

i. Be treated equally. Each share of the same class gives sharcholders equal rights, obligations
and interests, Tn case the Company has classes of preference shares, the rights and obligations
attached to these classes of preference shares must be approved by the General Meeting of
Sharcholders and fully disclosed to sharcholders:

N



j. Have full access to periodic and extraordinary information published by the Company m
accordance with the law;

k. Have their legitimate Tights and interests protected; request suspension or annulment of
resolutions and decisions of the General Meeting of Shareholders and the Board of Directors in
accordance with the Law on Enterprises;

1. Other rights as provided for by law and this Charter.

2. Shareholders or groups of shareholders owning 05% or more of the total number of common
shares have the following rights:

a. Request the Board of Dircctors to convene the General Meeting of Shareholders according to
the provisions of Clause 3, Article 115 and Article 140 of the Law on Entetprises;

b. Review, look up and exfract minutes, resolutions and decisions of the Board of Directors,
semi-annual and anmual financial statements, reports of the Supervisory Board, contracts and
transactions that must be approved by the Board of Directors and other documents, except
documents related to trade secrets and business secrets of the Company;

¢. Request the Supervisory Board to examine each specific issue related to the management and
operation of the Company's operations when deeming it necessary. The request must be in writing
and must include the following information: {ull name, contact address, nationalily, legal document
number of the individual for individual sharcholders; name, enterprise code or legal document
number of the organization, head office address for institutional shareholders; the number of shares
and the time of registration of shares of each sharcholder, the total number of shares of the whole
group of sharcholders and the percentage of ownership in the total number of shares of the
Company; the problem to be examined, and the purpose of the examination.

d. Propose issues to be included in the agenda of the General Meeting of Shareholders.
Proposals must be in writing and sent to the Company at least three (03) working days before the
opening date. Proposals must clearly state the name of the sharcholder, the number of shares of cach
class of shareholder or equivalent information, and the proposed issue to be included in the meeting
agenda;

e. Other rights as prescribed by law and this Charter.

3. Shareholders or groups of shareholders owning 10% or more of the total number of common
sharss have the right to nominate people to the Board of Directors and the Supervisory Board. The
nominration of people to the Board of Directors and the Supervisory Board shall be carried out as
follows:

a. The common sharcholders forming a group to nominate people to the Board of Directors and
the Supervisory Board must notify the group meeting o the attending shareholders before the
opening of the General Mecting of Shareholders;
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b. Based on the number of members of the Board of Directors and the Supervisory Board, a
shareholder or group of shareholders specified in this Clause is entitled to nominate one or several
people according to the decision of the General Meeting of Shareholders as a candidate for the
Board of Directors and the Supervisory Board. In case the number of candidates nominated by a
sharcholder or a group of shareholders is lower than the number of candidates they are entitled to
nominate according to the decision of the General Meeting of Shareholders, the remaining
candidates are nominated by the Board of Directors, Supervisory Board and other shareholders.

Article 13. Obligations of shareholders
Common sharcholders have the following obligations:
1. Pay mn full and on time the number of shares committed to purchase.

2. Do not withdraw capital contributed by common shares from the Company in any [orm, except in
the case of shares being bought back by the Company or another person. In case a sharcholder
withdraws part or all of the contributed share capital contrary to the provisions of this Clause, such
shareholder and the person with related interests in the Company must be jointly liable for the debts
and other properly obligations of the Company to the extent the value of the sharcs has been
withdrawn and for any damages incurred.

3. Comply with the Company’s Charter and internal management regulations.

4. Comply with the resolutions and decisions of the General Meeting of Shareholders and the Board
of Directors.

5. Keep confidentiality of the Information provided by the Company in accordance with the
provisions of the Company’s Charter and the law; only use the information provided to cxercise and
protect their legitimate rights and interests; it is strictly forbidden to distribute, copy or send
information provided by the Company to other organizations and individuals.

6. Attend the General Meeting of Sharcholders and exercise the right to vote through the following
forms;

a. Attend and vote directly at the meeting;

b. Authorize other individuals and organizations to attend and vole at the meeting;

c. Attend and vote through videoconferences, electronic voting or other electronic means;
d. Send votes to the meeting by mail, fax, or email;

e, Send voles by other means as preseribed in the Company’s Charter.

7. Take personal responsibility when acting on behalf of the Company in any form to perform one of
the following acts:

a. Violate the law;

11

ol



b. Conduct business and other transactions for self-interest or to serve the interests of other
organizations and individuals;

¢. Pay undue debts before financial risks to the Company.
8. Fulfill other obligations as prescribed by current law.
Article 14. General meeting of sharcholders

1, The General Meecting of Shareholders, consisting of all shareholders with voting rights, is the
highest decision-making body of the Company. The General Meeting of Shareholders holds an
annual meeting once a year and within four (04) months from the end of the financial vear. Unless
otherwise provided in the Company’s Charter, the Board of Directors shall decide to extend the
annual General Meeling of Sharcholders in case of necessity, but not exceeding six (06) months
from the end of the financial year. In addition to the annual meeting, the General Meeting of
Sharcholders may hold an extraordinary meeting. The venue of the General Meeting of Shareholders
is determined to be the place where the chairperson attends the meeting and must be in the territory
of Vietnam.

2. The Board of Directors comvenes the Annual General Meeting of Shareholders and selects an
appropriate venue. The Annual General Mecting of Shareholders decides on issues in accordance
with the law and the Company’s Charter, especially through the andited annual financial stalements.
In case the Company's annual finaneial statement audit report contains material exceptions, contrary
andit opinions or refusal, the Company must invite a representative of an auditing organization
approved to audit the financial statements of the Company to attend the Annual General Mecting of
Sharcholders and the representative of the above-mentioned approved audit orgamization is
responsible for attending the Company's Annual General Meeting of Shareholders.

3. The Board of Directors must convene an extraordinary General Meeting of Shareholders in the
following cases:

a. The Board of Dircctors considers it necessary for the benefit of the Company;

b. The number of remaining members of the Board of Directors and the Supervisory Board is
leas than the minimum number of members as prescribed by law;

c. At the request of a shareholder or group of shareholders specified in Clause 2, Article 115 of
the Law on Enterprises; the request (o convene a meeting of the General Mesting of Shareholders
must be made in writing, clearly stating the reason and purpose of the mesting, signed by all
relevant shareholders, or the written request is made in many copies and has all the signatures of the
relevant shareholders;

d. At the request of the Supervisory Board,;
¢. Other cases as prescribed by law and this Charter.
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4. Convene an Bxtraordinary General Meeting of Shareholders

a. The Board of Directors must convene a General Meeting of Shareholders within thirty (30)
days from the date on which the number of remaining members of the Board of Directors,
independent members of the Board of Directors or members of the Supervisory Board are as
follows: specified at Point b, Clause 3 of this Article or receive a request specified at Ponts ¢ and d,
Clause 3 of this Article;

b. In case the Board of Directors fails to convene a meeting of the General Meeting of
Shareholders as prescribed at Point a, Clause 4 of this Article, within the next thirty (30) days, the
Supervisory Board will convene the General Meeting of Sharcholders on behalf of the Board of
Directors in accordance with Clause 3, Article 140 of the Law on Enterprises;

c. In case the Supervisory Board fails to convene the General Meeting of Shareholders as
preseribed at Point b, Clause 4 of this Article, the shareholder or group of sharsholders specified at
Point ¢, Clause 3 of this Article has the right to request the representative of the Company to
convene the General Meeting of Shareholders in accordance with the Law on Enterprises;

In this case, the sharcholder or group of sharcholders convening the General Meeting of
Shareholdets may request the Business Registration Authority to supervise the order and procedures
for convening, conducting the meeting and making decisions of the General Meeting of
Shareholders. All expenses for convening and conducting the General Meeting of Shareholders shall
be reimbursed by the Company. This cost does not include expenses spent by shareholders when
altending the General Mecting of Shareholders, including accommodation and travel expenses.

d, Procedures for holding the General Meeting of Sharcholders shall comply with the provisions
of Clause 3, Article 140 of the Law on Enterprises.

Article 15. Rights and obligations of the General Mecting of Shareholders
1. The General Meeting of Sharsholders has the following rights and obligations:
a. Approve the development orientation of the Company:

b. Decide on the classes of shares and the total number of shares of each class that may be
offered for sale; decision on the annual dividend rate of each class of shares;

¢. Elect, dismiss and remove members of the Board of Directors and the Supervisory Board;

d. Decide to invest or sell assets valued at thirty-five percent (35%) of the total value of assets
recorded in the most recent financial statements of the Company;

e. Decide to amend and supplement the Company’s Charter;
f. Approve annual financial statements;

g. Decide to redeem more than 10% of the total number of shares sold of cach class;
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h. Consider and handle violations by members of the Board of Ditectors and the Supervisory
Board, causing damage to the Company and its shareholders;

1. Deeide to reorganize ot dissolve the Company;

j. Decide the budget or total remuneration, bonus and other henefits for the Board of Directors
and the Supervisory Doard;

k. Approve the internal govemance regulations; regulations on operation of the Board of
Directors and the Supervisory Board,;

1. Approve the list of approved audit firms; decide on the approved audit firm to inspect the
operation of the Company, dismiss the approved auditor when deeming it necessary;

m. Other rights and obligations as prescribed by law.

2. The General Meeting of Sharcholders discusses and approves the following issues:
a. Annual business plan of the Company;
b. Audited annual financial slatements;

¢. Report of the Board of Directors on the management and operation results of the Board of
Directors and each member of the Board of Directors;

d. Report of the Supervisory Board on the Company's business results, the performance results
of the Board of Directors, and the General Dhrector;

c. Report on sclf-assessment of the performance of the Supervisory Board and members of the
Supervisory Board;

f Dividend rate for each share of each class;
g, Number of members of the Board of Directors and the Supervisory Board;

h. Flection, excmption or dismissal of members of the Board of Directors and the Supervisory
Board,

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

j. Approval of the list of approved audit firms; decide on an approved audit firm to inspect the
Company's activities when deeming it necessary,

k. Supplement and amendment to the Company’s Charter,

1. C'lass of shares and number of new shares to be issued for each class of share and the transfer
of shares by founding members within the first three (03) years from the date of establishment;

m. Division, separation, consolidation, merger or transformation of the Company;
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n. Reorganization and dissolution (liguidation) of the Company and appoiniment of liguidators;

o. Decision on investing or selling assets valued at 35% or more of the total value of assets
recorded in the most recent financial statements of the Company;

p. Decision on redeeming more than 10% of the total number of shares sold of each class;

q. The Company enters into contracts and transactions with the subjects specified in Clause 1,
Article 167 of the Law on Enterprises with a value equal to or greater than 35% of the total value of
the Company's assets recorded in the maost recent financial statement;

r. Approval of the transactions specified in Clause 4, Article 293 of the Decree No.
155/2020/ND-CP dated December 31, 2020 of the Government detailing the implementation of a
number of articles of the Law on Securities;

5. Approval of the Internal Regulations on corporate governance, Operating Regulations of the
Board of Directors and the Supervisory Board;

t. Other issucs as preseribed by law and this Charter.

3. All resolutions and issues Lthat have been included in the mecting agenda must be discussed and
voted on at the General Meeling of Shareholders.

Article 16. Authorization to attend the General Meeting of Shareholders

|. Shareholders, authorized represemtatives of institutional shareholders may directly attend the
meeting or authorize one or several other individuals and orgamizations to altend the meeting
through one of the following methods: prescribed in Clause 3, Article 144 of the Law on
Enterprises.

2. The authorization for an individual or institutional representative to attend the General Meeting of
Sharcholders according to the provisions of Clause 1 of this Article must be made in writing. The
power of altorney is made in accordance with the civil law and must clearly state the name of the
authorized sharcholder, the name of the authorized individual or orgamization, the mumber of
authorized shares, the content of the authorization, the scope of the authorization, the authorization
duration, and signatures of the authorizing party and the authorized party.

Persons authorized to attend the General Mecting of Shareholders must submit a power of
attorney when registering to attend the meeting. In case of re-authorization, the meeting attendee
must also present the original power of attorney of the shareholder or the authorized representative
of the institutional sharcholder (if not previously registered with the Company).

3. The vote of the person authorized to attend the meeting within the scope of authorization is still
valid when one of the following cases occurs, except for the following cases:

a. The authorized person dies, has his civil act capacity restricted or has lost hig civil act
capacity;
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b. The authorizing person has canceled the assignment of authorization;
¢. The authorizing person has revoked the authority of the person who made the authorization.

This provision does not apply in case the Company receives a notice of one of the above events
before the opening time of the General Meeting of Shareholders or before the meeting is re-
convened.

Article 17, Change of rights

1. The change or cancellation of special rights attached to a class of preference share shall lake
effect when approved by a sharcholder representing 65% of the total number of votes or more of ail
attending shareholders. A resolution of the General Meeting of Shareholders on the content that
adversely changes the rights and obligations of the sharcholder owning preference shares shall only
be passed if approved by lhe number of preferred sharcholders of the same class attending the
meeting owning 75% of the total number of preferred shares of that class or more or if approved by
the number of preferred shareholders of the same class owning 75% of the total number of preferred
shares of that class or more, in case of passing a resolution in the form of collecting opinions n
wribing.

2. The organization of a mesting of sharcholders holding a class of preference share to approve the
change of the above rights is only valid when there are at least 02 sharcholders (or their authorized
representatives) and holding at Teast 1/3 of the par value of the issued shares of that class, in case
there are not cnough delegates as mentioned above, the meeting shall be re-organized within the
nexl 30 days and the holders of shares of that class (regardless of the number of people and the
number of shares) are present in person or through an authorized representative are considered to be
sufficient for the required number of delegates. At the meetings of sharcholders holding preference
shares mentioned above, holders of shares of such class present in person or through their
representatives may request secret ballots. Each share of the same class has equal voting rights at the
above-mentioned meetings.

3, Procedures {or conducting such separate meetings are similar to the provisions of Articles 19, 20
and 21 of this Charter.

4. Unless the terms of the issuc of shares provide otherwise, special rights attached to classes of
shares with preferential rights over some or all matters relating to the distribution of profits or assets
of the Company are not changed when the Company issues additional shares of the same class.

Article 18. Meeting convening, meeting agenda and notice of invitation to the General Meeting
of Shareholders

1. ''he Board of Directors convenes the Annual and Extraordinary General Meeting of Shareholders.
The Board of Directors shall convene an Extraordinary General Meeting of Shareholders in the
cases specified in Clause 3, Article 14 of this Charter.
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2. The convener of the General Meeting of Sharcholders must perform the following tasks:

a. Prepare a list of shareholders eligible to participate and vole at the General Meeting of
Shareholders. The list of shareholders entitled Lo attend the General Meeting of Shareholders shall
be made o later than 10 days before the date of sending the notice of invitation to the General
Meeting of Shareholders.

The Company must disclose information about making a list of shareholders entitled to attend the
General Meeting of Shareholders at least 20 days before the last registration date;

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

d. Prepare draft resolution of the General Meeting of Shareholders according to the proposed
content of the meesting;

g. Determine the time and place of the mesting;

. Notify and send notice of the General Meeting of Shareholders to all shareholders entitled to
attend the meeting;

g, Other works serving the general meeting,

3. 'The notice of invitation to the General Meeting of Shareholders shall be sent to all sharcholders
by a method that is guaranteed to reach the contact address of the shareholder, and at the same time
published on the website of the Company and the Slate Securities Commission, the Stock Exchange
where the Company's shares are listed or registered for trading. The convener ol the General
Meeting of Sharcholders must send a notice of invitation to the meeting to all shareholders in the list
of shareholders entitled to atlend the meeting at least 21 days before the opening date of the meeting
(from the date on which the notice is duly sent or transmitted), The agenda of the General Meeting
of Shareholders and the docurmnents related to the issues to be voted on at the meeting are sent to the
shareholders and/or posted on the website of the Company. In case the document is not attached to
the notice of the mesting of the General Meeting of Shareholders, the notice of invitation must
clearly state the link to all meeting documents for sharcholders to access, including:

a. Meeting agenda, documents used in the meeting;

b. List and details of candidates in the case of election of members of the Board of Directors
and the Supervisory Board;

c. Votes:
d. Draft resolutions for each issue in the meeting agenda.

4. Shareholders or groups of shareholders as prescribed in Clause 2, Article 12 of this Charter have
the right to propose matters to be included in the agenda of the General Meeting of Shareholders.
Proposals must be in writing and must be sent to the Company at least 03 working days before the
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date of the meeting. The proposal must clearly state the name of the sharehalder, the number of
shares of each type of the sharcholder, and the issues proposed to be included in the meeting agenda.

5. The convener of the General Meeting of Sharcholders has the right to refuse the recommendation
specified in Clause 4 of this Article if it falls into one of the following cases:

4. The proposal is sent in contravention of the provisions of Clause 4 of this Article;

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

¢. Proposed issues are not within the competence of the General Meeting ol Sharcholders to
decide;

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

6. The convener of the General Meeting of Sharcholders must accept and include the proposals
specified in Clause 4 of this Article in the proposed agenda and contents of the meeting, except lor
the case specified in Clause 5 of this Article; The proposal is officially added to the agenda and
content of the meeting as approved by the General Mceeting of Shareholders.

Article 19. Conditions for conducting the General Meeting of Sharcholders

1. The General Meeting of Shareholders shall be conducted when the number of shareholders
attending the meeting represents more than 50% of the total number of votes.

2. If the first meeting does not meet the conditions prescribed in Clause 1 of this Article, the notice
of invitation to 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 number of
shareholders attending the meeting represents 33% of the total number of votes or more.

3. In case the second meeting does not meet the conditions prescribed in Clause 2 of this Article, the
natice of invilation to the third meeting must be sent within 20 days from the intended date of the
sccond meeting. The third General Meeting of Sharcholders shall be conducted regardless of the
total number of votes of the attending sharsholders.

Article 20. Procedurcs for conducting meetings and voting at the General Mecting of
Sharcholders

1. Before opening the meeting, the Company mwust camy out the procedures for shareholder
registration and must carry out the registration until all shareholders with the right to attend the
meeting are present and register in the following order:

a. When conducting shareholder registration, the Company grants to each sharcholder or
authorized representative with voting rights a voting card, clearing state the registration number, full
name of the shareholder, full name of the authorized representative and the number of votes of such
sharcholder. The General Meeting of Shareholders discusses and votes on each issue in the agenda.
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Voting is conducted by voting for, against and abstention. At the General Mecting, the number of
cards that agree with the resolution is collected first, the number of cards that do nat agree with the
resolution are collected later, and finally count the total number of votes for or against to decide.
The results of the vote counting shall be announced by the Chairperson right before the closing of
the meeting. The General Meeting elects the persons responsible for counting votes or supervising
the counting of votes at the proposal of the Chairperson. The number of members of the vote
counting committes shall be decided by the General Meeting of Shareholders based on the proposal
of the Chairperson of the meeting:

b. Shareholders, authorized representatives of institutional shareholders or authorized persons
who arrive after the opening of the meeting have the right to register immediately and then have the
right to participate and vote at the meeting immediately after registration. The chairperson is not
responsible for stopping the general meeting so that late sharcholders can register and the validity of
the previously voted contents will not change.

7. The election of the chairperson, secretary and vote counting committee is regulated as follows:

a. The Chairman of the Board of Directors shall act as the chairperson or authorize another
member of the Board of Directors to chair the General Meeting of Shareholders convened by the
Board of Directors, In case the Chairman is absent or temporarily incapacitated, the remaining
members of the Board of Directors shall elect one of them to chair the meeting on the principle of
majority. In case of failure to elect a chairperson, the Head of the Supervisory Board shall allow (he
General Meeting of Shareholders to elect a chairperson of the meeting from among the attendees
and the person with the highest votes as the chairman of the meeling;

b. Except for the case specified at Point a of this Clause, the person signing to convene the
General Meeting of Shareholders shall administer the meeting so that the General Meeting of
Sharcholders elects the chairperson of the meeting and the person with the highest number of votes
shall act as the chairperson of the meeting;

¢. The chairperson appoints one or several people to act as secretary of the meeting;

d. The General Meeting of Shareholders elects one or several people to the vote counting
committee at the request of the chairperson of the meeting.

3. The agenda and contents of the meeting must be approved by the General Meeting of
Sharcholders in the opening session. The agenda must clearly define and detail the time for each
issue in the agenda of the meeting.

4. The chairperson of the meeting has the right to take necessary and reasonable measures to run the
General Meeting of Sharcholders in an orderly manner, in accordance with the approved agenda and
reflecting the wishes of the majority of attendees.

a. Arrange scats at the venue of the General Meeting of Shareholders;

19



b. Ensure the safety of everyone present at the meeting venue;

¢. Create conditions for shareholders to attend (or continue to attend) the meeting. The convener
of the General Meeting of Shareholders has the full right to change the above measures and apply all
necessary measures, Measures to be Laken may include issuing a pass or using other options.

5. The General Meeting of Sharcholders discusses and votes on each issue in the content of the
report. Voting is conducted by voting for, against and abstention. The results of the vote counting
shall be announced by the chairperson right before the closing of the meeting.

6. Shareholders or authorized persons who arrive after the opening of the meeting are still registered
and have the right to participate in voting right after registration; In this case, the validity of the
previously voted contents remain unchanged.

7. The convener of the meeting or the chairpersen of the General Meeting of Shareholders has the
following rights:

a. Requite all mecting attendees to be subject to inspection or other lawful and reasonable
security measurcs;

b. Request the competent authority to maintain order of the meeting; expel those who do not
comply with the chairperson's executive authority, intentionally distupt order, prevent the normal
progress of the meeting or fail to comply with the requirements of security checks from the General
Meeting of Shareholders.

8. The chairperson has the right to postpone a meeting of the General Meeting of Sharcholders with
a sufficient number of registered people to atlend the meeting for a maximum of no more than 03
working days from the date the meeting is intended to open and may only postpone the meeting or
change the meeting venue in the following cases:

a. The meeting venue does not have cnough convenient seats for all meeting attendees;

b. The media at the meeting venue does not guarantes shareholders attending the meeting to
participate, discuss and vote;

¢. Someone attending the meeting obstructs, disrupts order, and threatens to prevent the meeting

from being conducted in a fair and lawful manner.

9. Tn case the Chairman postpones or suspends the General Meeting of Shareholders contrary fo the
provisions of Clause 8 of this Article, the General Meeting of Shareholders shall elect another
person from among the attendees to replace the Chaimman to run the meeting until the end: all
resolutions passed at that meeting shall come into force.

10. In case the Company applies modem technology to orgamize the General Meeting of
Shareholders through an online meeting, the Company is responsible for ensuring that sharcholders
attend and vote by electronic voting or other electronic forms as preseribed in Article 144 of the
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Law on Enterprises and Clause 3, Article 273 of Decree No. 155/ND-CP dated December 31, 2020
of the Government detailing the implementation of a number of articles of the Law on Securities.

Article 21. Conditions for the resolution of the General Meeting of Shareholders to be passed

1. A resolution on the following contents shall be adopted if it is approved by the number of
shareholders representing 65% or more of the tolal votes of all attending shareholders, except for the
case speeified in Clauses 3, 4 and 6, Article 148 of the Law on Interprises:

a. Classes of shares and total number of shares of each class;
b. Change of industries, professions and business fields;
¢. Change of organizational and management structure of the Company:

d. Projects to invest or sell assets valued at 35% or more of the tolal value of assets recorded in
the most recenl financial statements of the Company, unless otherwise provided for m the
Company’s Charter;

e. Reorganization and dissolution of the Company;

2. Resolutions shall be passed when approved by the number of sharcholders holding more than
50% of the total votes of all atlending shareholders, except for the cases specified in Clause 1 of this
Article and Clauses 3, 4 and 6, Article 148 of the T.aw on Enterprises.

3. Resolutions of the General Meeting of Sharcholders passed by 100% of the total number of voting
shares are legal and effective even if the order and procedures for convening the meeting and
approving such resolutions violate provisions of the Law on Enterprises and the Company’s Charter.

Article 22. Authority and procedures for collecting written opinions of shareholders fo pass a
Resolution of the General Meeting of Sharcholders

The authority and procedures for collecting written opinions of shareholders to pass a
Resolution of the General Meeting of Shareholders shall comply with the following provisions:

1. The Board of Directors has the right to collect opinions of sharcholders in writing to pass
resolutions of the General Meeting of Sharcholders on all matters falling within the competence of
the General Meeting of Shareholders if it is deemed necessary for the benefit of the Company.

2. The Board of Directors must prepare the voting form, draft resolution of the General Meeling of
Shareholders, documents explaining the draft resolution and send it to all sharcholders with voting
rights no later than 10 days before the deadline to return the voting form. The request and method of

sending the voting form and accompanying documents shall comply with the provisions of Clause 3,
Article 18 of this Charter.

3. The voting form must contain the following principal contents:

a, Name, head office address, and enterprise code
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b. Purpose of collecting opinions;

¢. Full name, contact address, nationality, legal document number of the individual for
individual sharcholders; name, enterprise code or legal document number of the organization, head
office address for institutional shareholders, or full name, contact address, nationalily, legal
document number of the individual for the representative of the institutional shareholders; the
number of shares of each class and the number of votes of sharsholders;

d. Issues to be consulted to pass a decision;

e. Voting plan includes agreeing, disagrecing and abstaining for each 1ssue for opinion;
f. The time limit for sending the answered voting form to the Company;

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

4. Shareholders can send their answered voting forms to the Company by mail, fax or email
according to the following regulations:

a. In case of sending a letter, the answered voling form must be signed by the individual
shareholder, the authorized representative or the legal representative of the institutional sharcholder.
The voting form sent to the Company must be conlained in a sealed envelope and no onc has the
right to open it belore counting the votes;

b. Tn case of sending by fax or email, the voting form sent to the Company must be kept
confidential until the time of counting of votes;

c. The vating forms sent to the Company after the time limit specified in the content of the
voting form or opened in the case of mailing and disclosed in the casc of faxing or emailing are
invalid. Voting forms that are not sent back are considered as protest votes.

5. The Board of Directors counts the votes and makes minutes of vote counting in the presence of
the Supervisory Board or shareholders who do not hold managerial positions of the Company. The
minutes of vote counting must have the following prinecipal contents:

a. Name, head office address, and enterprise code;
b. Purpose and issues to be consulled in order to pass the resolution;

c. Number of shareholders with the total number of votes who participated in voting, in which
the mumber of valid and invalid votes is distinguished and the method of sending votes, enclosed
with the appendix a list of shareholders participating in voting;

d. Total number of votes for, against and abstention on each issue;
e. Issues which have been passed and the proportion of votes passed;

f. Full name and signature of the Chairman of the Board of Directors, the vote counting person
and the vote counting supervisor.
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The members of the Board of Directors, the vote counting person and the vote counting
supervisor must be jointly responsible for the truthfulness and accuracy of the minutes of vote
counting; and jointly responsible for damages arising from decisions passed due to dishonest and
inaccurate counting of votes.

6. The minutes of vote counting and resolutions must be sent to the sharcholders within 15 days
from the end of the vote counting, The submission of the minutes of vote counting and resolutions
may be replaced by posting on the Company's website within 24 hours from the time the vote
counting ends.

7. The answered voting forms, the minutes of vote counting, the approved resolutions and relevant
documents enclosed with the vating forms must all be kept at the head office of the Company.

8. A resolution shall be passed in the form of collecting wrilten opinions of shareholders if it is
approved by the number of shareholders holding more than 50% of the total votes of all voting
shareholders and has the same validity as the resolution passed at the General Meeting of
Shareholders.

Article 23, Resolutions and minutes of the General Meeting of Shareholders

|. The General Meeting of Sharcholders must be recorded in minutes and may be recorded and kept
in other electronic forms. Minutes must be made in Vietnamese, may be made in a foreign language
and contain the following principal contents:

4. Name, head office address, and enterprise code;

b. Time and place of the General Meeting of Shareholders;
¢. Meeting agenda and mecting content;

d. Full name of the chairperson and secretary;

e, Summary of the meeting progress and opinions expressed at the General Meeting of
Shareholders on each issue in the meeting agenda;

f Number of sharcholders and tolal number of votes of shareholders attending the meeting,
Appendix on the list of registered shareholders, representatives of shareholders attending the
meeting with the corresponding number of shares and votes;

g. Total number of votes for each voting issue, clearly stating the voting method, total number
of valid and invalid votes, for, against and blank; the corresponding ratio on the total number of
votes of sharcholders attending the meeting;

h. Issues passed and the respective percentage of votes for;

i. Full name and signature of the chairperson and sccretary. In case the chairperson or secretary
refuses to sign the meeting minutes, this minates will take effect if it is signed by all other members
of the Board of Directors attending the meeting and contains all the contents as prescribed In this
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Clause. The meeting minutes clearly state the refusal of the chairperson and sccretary to sign the
meeting mimuies.

2. Minute of the General Mccting of Shareholders must be completed and approved before the end
of the meeting. The chairperson and the secretary of the meeting or another person signing the
minutes of the meeting must be jointly responsible for the truthfulness and accuracy of the minute’s
contents.

3. Minutes made in Vietnamese and foreign languages have the same legal cffect. In case there is a
difference in content between the minutes in Vietnamese and in a foreign language, the content off
the minutes in Vietnamese shall prevail.

4. Resolution, Minutes of the General Meeting of Shareholders, Appendix on the list of registered
sharcholders with signatures of sharcholders, writlen authorization to attend the meeting, all
documents attached to the Minutes (if any) and relevant documents attached to the notice of meeting
invilation must be disclosed in accordance with the law on information disclosure on the securities
market and must be kept al the head office of the Company.

Article 24. Request for annulment of a Resolution of the General Meeting of Shareholders

Within 90 days from the date of receipt of the resolution or minutes of the General Meeting of
Shareholders or the minutes of vote counting results to collect opinions of the General Meeting of
Shareholders, the sharcholder or group of sharcholders specified in Clause 2, Article 115 of the Law
on Enterprises has the right to request a Court or Arbitrator to consider and annul a resolution or part
of a resolution of the General Meeting of Sharcholders in the following cases:

1. The order and procedures for convening a meeting and making decisions of the General Meeting
of Sharcholders seriously violate the provisions of the Law on Enterprises and the Company’s
Charter, except for the case specified in Clause 3, Article 21 of this Charter.

2. The comtent of the resolution violates the law or this Charter.
VIL BOARD OF DIRECTORS
Article 25, Candidacy and nomination of members of the Board of Directors

1. In case the candidates for the Board of Directors have been identified, the Company must disclose
information related to the candidates at least 10 days before the opening date of the General Meeting
of Sharcholders on the website of the Company so that shareholders can learn about these candidates
before voting, candidates for the Board of Directors must have a written commitment to the
truthfulness, accuracy and reasonableness of the personal information disclosed and must commit to
perform their duties honestly, faithfully, carefully and in the best intcrests of the Company if elected
as a member of the Board of Directors. Information related to candidates for the Board of Directors
to be disclosed at least includes the following contents:

a. Full name and date of birth;
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b. Qualification;
¢. Working process;

d, Other management titles (including the position of the Board of Directors of other
companies);

¢. Interests related to the Company and its related parties;
f. Other information (if any) as prescribed in the Company’s Charter;

g. The Company must be responsible for disclosing information about the companies in which
the candidate is holding the position of member of the Board of Directors, other management
positions and company-related interests of the candidate for the Board of Directors (if any).

2. Shareholders or groups of shareholders owning 10% or more of the total number of common
shares have the right to nominate candidates for the Board of Directors in accordance with the
provisions of the Law on Enterprises and this Charter. A shareholder or group of sharcholders
holding 10% of the total voting shares may nominate one (01) candidate; from 10% to less than 30%
can mominate up to two (02) candidates; from 30% to less than 50% can nominale up to three (03)
candidates: from 50% to less than 63% can nominate up to four (04) candidates; and from 65% can
nomminate up to five (05) candidates.

3. In case the number of candidates for the Board of Directors through nomination and candidacy is
still insufficicnt as preseribed in Clause 5, Article 115 of the Law on Enterprises, the incumbent
Roard of Dircctors may nominate additional candidates or organize the nomination in accordance
with the Company’s Charter, Internal Regulations on Corporate Governance and Operation
Regulations of the Board of Directors. Procedures for the incumbent Board of Directors to introduce
candidates to the Board of Directors must be clearly announced and must be approved by the
General Meeting of Shareholders before conducting nominations in accordance with the law.

4. Members of the Board of Directors must meet the standards and conditions specified in Clauses 1
and 2, Article 155 of the Law on Enterprises and the Company’s Charter.

Article 26. Composition and term of office of members of the Board of Directors
1. The number of members of the Board of Directors is five (05).

2. The term of office of a member of the Board of Directors shall not exceed 5 years and may be re-
clected for an unlimited number of terms. An individual may only be elected as an independent
member of the Board of Directors of the Company for not more than 02 consecutive terms. In case
all members of the Board of Directors end their terms at the same time, those members will continue
to be members of the Board of Directors until a new member is elected to replace and take over the
job.

3. The structure of members of the Board of Directors is as follows:
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The struclure of the Board of Directors of a public company must ensure that at least one thrd
of the total number of members of the Board of Direclors are non-executive members, The
Company minimizes members of the Board of Directors concurrently holding executive positions of
the Company to ensure the independence of the Board of Directors.

The total number of independent members of the Board of Directors of the Company must have
at least 01 member.

4. A member of the Board of Directors is no longer a member of the Board of Directors in case he is
dismissed, exempted or replaced by the General Meeting of Sharcholders in accordance with Article
160 of the T.aw on Enterprises.

5. The appointment of members of the Board of Directors must be disclosed in accordance with the
law on disclosure of information on the seeuritics market.

6. Members of the Board of Directors are not necessarily sharcholders of the Company.
Article 27. Powers and obligations of the Board of Directors

1. The Board of Directors is the management agency of the Company, has [ull authornity on behalf of
the Company to decide and perform the rights and obligations of the Company, except for the rights
and obligations falling under the authority of the General Meeting of Shareholders,

2. Rights and obligations of the Board ol Directors are prescribed by law, the Company’s Charter
and the General Meeting of Shareholders. Specifically, the Board of Directors has the following
rights and obligations:

a. Decide on the strategy, medium-lerm development plan and annual business plan of the
Company;

b. Propose classes of sharcs and the total number of shares anthorized to be offered for sale of
each class;

¢. Decide to sell unsold shares within the number of shares authorized to be offered for sale of
cach class; decide to raise additional eapital in other forms;

d. Decide the selling price of shares and bonds of the Company;

e. Decide to redeem shares according to the provisions of Clauses | and 2, Article 133 of the
Law on Enterprises;

f. Decide on investment plans and investment projects within its competence and within the
limits prescribed by law:;

g. Decide on solutions for market development, marketing and technology;

h. Approve the purchase, sale, borrowing, lending and other contracts and transactions valued at
315% or more of the total value of assets recorded in the most recent financial statements of the
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Company, except for contract and {ransactions falling under the decision-making authority of the
General Meeting of Shareholders as prescribed at Pomnt d, Clause 2, Article 138, Clauses 1 and 3,
Article 167 of the Law on Enterprises;

i. Flect, exempt, dismiss the Chairman of the Board of Directors, the Vice Chairman of the
Board of Directors; appoint, dismiss, sign contracts, terminate contracts with the General Director
and other important managers, as provided for in the Company’s Charter; decide on the salary,
remuneration, bonus and other benefits of such managers; appoint an authonized representative (o
participate in the Members' Council or the General Meeting of Shareholders in another company and
decide on the remuneration and other benefils of such persons;

J. Supervise and direct the General Director and other managers in the daily business activities
of the Company;

k. Decide on the organizational structure and internal management regulations of the Company,
decide on the establishment of subsidiaries, branches, representative olfices and capital contribution
and share purchase of other enterprises;

. Approve the program and content of documenls in service of the General Meeting of
Sharcholders, convene a mecting of the General Meeting of Shareholders or collect opinions to
request the General Mecting of Shareholders to pass a resolution;

m. Submit audited annual financial statements to the General Meeting of Shareholders;

n. Propose the dividend rate to be paid; decide on the time limit and procedures for paying
dividends or dealing with losses arising in the course of business;

0. Propose the reorganization and dissolution of the Company; and reguest bankruptey of the
Company;

p. The decision to issue the Operation Regulations of the Board of Directors, the Internal
Regulation on Corporate Governance after being approved by the General Meeting of Shareholders,
the decision fo issue the Operation Regulations of the Internal Audit Committee under the Board of
Directors; and Regulations on information disclosure of the Company;

q. Other rights and obligations as prescribed by the Law on Enterpriscs, the Law on Secunties,
other provisions of law and the Company’s Charter.

3. The Board of Directors must report to the General Meeting of Shareholders on the operation
results of the Board of Directors in accordance with the provisions of Article 280, Decree No.
155/2020/ND-CP dated December 31, 2020 of the Government stipulating detailed implementation
of a number of articles of the Law on Securities.
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Article 28. Remuneration, bonus and other benefits of members of the Board of Directors

1. The Company has the right to pay remuneration and bonus to the members of the Board of
Directars, according to business results and efficiency.

2. Members of the Board of Directors are entitled to remuneration and bonuses. Remuneration 1s
calculated according to the number of working days necessary to complete the tasks of a member of
the Board of Directors and the remuneration per day. The Board of Directors estimates the
remuneration for cach member on the principle of consensus. The total remuneration and bonus of
the Board of Dircctors shall be decided by the General Meeting of Sharcholders at the annual
meeting.

3. The remuneration of each member of the Board of Directors shall be included in the Company's
business expenses in accordance with the law on carporate income tax, shown in a separate section
in the Company's annual financial statements and must be reported to the General Meeting of
Shareholders at the annual mecting.

4. Members of the Board of Directors holding exccutive positions or members of the Board of
Directors working in sub-committees of the Board of Directors or performing other jobs outside the
scope of normal duties of a member of the Board of Directors may be paid additional remuneration
in the form of a lump sum, salary, commission, percentage of profit or in other forms as decided by
the Board of Directors.

5. Members of the Board of Directors have the right to be paid all travel, accommodation, meals and
other reasonable cxpenses that they have to pay when performing their responsibilities as a member
of the Board of Directors, including expenses incurred in attending meetings of the General Meeting
of Shareholders, the Board of Directors or the subcommittees of the Board of Directors.

6. Members of the Board of Directors may purchase liability insurance by the Company after having
the approval of the General Meeting of Shareholders. This insurance does not cover the liability of
members of the Board of Directors related to violations of the law and the Company’s Charter.

Article 29. Chairman and Vice Chairman of the Board of Directors

|. The Chairman and Vice Chairman of the Board of Directors shall be elected, exempted or
dismissed by the Board of Directors from among the members of the Board of Direclors.

2. The Chairman of the Board of Directors must not concurrently be the General Director.
3. The Chairman of the Board of Directors has the following rights and obligations:
a, Formulate operation program and plan of the Board of Directors;

b. Prepare agenda, content and documents for the meeting; convene, preside over and act as
chairperson of the Board of Directors meetings;

¢. Organize the adoption of resolutions and decisions of the Board of Directors;
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d. Supervise the process of organizing the implementation of resolutions and decisions of the
Board of Directors;

e. Chairperson of the General Meeting of Shareholders;

f. Other rights and obligations as prescribed by the Law on Enterprises and the Company’s
Charter.

4. In case the Chairman of the Board of Directors submits a resignation letter or is dismissed or
exempted, the Board of Directors must elect a replacement within 10 days from the date of receiving
the resignation letter or being exempted or dismissed.

5. In casc the Chairman of the Board of Directors is absent or unable to perform his duties, he must
authorize another member in writing to perform the rights and obligations of the Chairman of the
Board of Directors according to the principles specified in the Company's Charler. In case no
authorized person or the Chairman of the Board of Directors dies, is missing, is detained, is serving
a prison sentence, or is serving administrative handling measures at a compulsory deloxification
establishment, compulsory education establishment, fleeing from residence, restricted or
incapacitated for civil acts, If the members have difficulties in perception or behavior control, are
banned by the Court from holding certain positions, practicing certain professions or doing cerfain
jobs, the remaining members shall elect one of the members to hold the position of Chairman of the
Board of Directors on the principle that the majority of the remaining members agree until there is a
new decision of the Board of Directors.

Article 30. Meetings of the Board of Dircctors

1. The Chairman of the Board of Directors is elected at the first meeting of the Board of Directors
within 07 working days from the date of the end of the election of that Board of Directors. This
meeting is convened and chaired by the member wilh the highest number of votes or the highest
percentage of votes. In case there is more than one member with the highest and equal number of
votes or percentage of votes, the members shall elect on the principle of majority to choose one of
them to convene a meeting of the Board of Directors.

2. The Board of Directors must meet at least once a quarter and may hold an extraordinary meeting.

3, The Chairman of the Board of Directors shall convene a meeting of the Board of Directors in the
following cases:

a. At the request of the Supervisory Board or an independent member of the Board of Directors;
b. At the request of the General Director or at least 035 other managers;

c. At the request of at least 02 members of the Board of Directors,

d. Other cases prescribed by the Company’s Charler.
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4. The proposal specified in Clause 3 of this Article must be made in writing, clearly stating the
purposes, issues to be discussed and decisions within the discretion of the Board of Directors.

5. The Chairman of the Board of Directors must convene a meeting of the Board of Directors within
(7 working days from the date of receipt of the request specified in Clause 3 of this Article. In case
of faihwe to convene a meeting of the Board of Directors at the request, the Chairman of the Board
of Directors shall be responsible for any damage caused to the Company; the applicant has the right
to replace the Chairman of the Board of Directors to convene a meeting of the Board of Directors,

6. The Chairman of the Board of Dircctors or the person convening the meeting of the Board of
Directors must send a notice of invitation to the meeting at least (3 working days before the meeting
date. The notice of meeting invitalion must specify the time and place of the meeting, the agenda,
the issues to be discussed and decided. The notice of meeting invitation must be enclosed with the
documents used at the mesting and the vote of the members.

The notice of meeting invitation of the Board of Directors may be sent by invitation, telephone,
fax, electronic means or other methods prescribed by the Company’s Charter and shall be
guaranteed {o reach the contact addresses of each member of the Board of Dircetors registered at the
Company.

7. The Chairman of the Board of Directors or the convener shall send the notice of meeting
invitation and accompanying documents to the members of the Supervisory Board as to the
members of the Board of Directors.

Members of the Supervisory Board have the right to attend mectings of the Board of Directors;
and have the right to discuss but not to vote.

8. A meeting of the Board of Directors is conducted when 3/4 of the total number of members attend
the meeting. In case a meeting convened as prescribed in this Clause does not have enough members
to attend the mecting as prescribed, it may be convened for the second time within 07 days from the
intended datc of the first meeting. Tn this case, the meeting will be conducted if more than hall of the
members of the Board of Directors atlend the meeting.

9. A member of the Board of Directors is considered to attend and vote at the meeting in the
following cases:

a. Attend and vote directly at the meeting;

b. Authorize other people to attend the meeting and vote as presenbed in Clause 11 of this
Article;

c. Attend and vole through videoconferences, magnetic voting or other electronic means;
d. Send votes to the meeting by mail, fax, or email;

&, Send votes by other means as preseribed in the Company’s Charter.
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10. In case of sending votes to the meeting via mail, the voles must be enclosed in a sealed envelope
and must be delivered to the Chairman of the Board of Directors at least 01 hour before the opening.
Voting forms shall be made only in the presence of all the participants in the meeting.

11. Members must attend all meetings of the Board of Directors. A member may authorize another

person to attend the meeting and vote if approved by a majority of the members of the Board of
Directors.

12. Resolutions and decisions of the Board of Direclors shall be adopted if approved by the majority
of members attending the meeting; in case the number of votes is equal, the final decision belongs o
the side with the opinion of the Chairman of the Board of Directors.

Agxticle 31. Subcommittees of the Board of Dhrectors

1. The Board of Dircetors may set up a subcommitlee to be in charge of development policy, human
resources, compensation, intenal audit, and risk management. The number of members of the
subcommittee is decided by the Board of Directors, bul there should be at least 03 people including
members of the Board of Directors and external members. Independent members of the Board of
Directors! non-exceutive members of the Board of Directors should make up the majority of the
subcommitiee and one of these members is appointed as the Head of the subcommittee according to
the decision of the Board of Directors. The activities of the subcommittee must comply with the
regulations of the Board of Directors. The resolution of the subcommittee will only take elfect when
there is a majority of members attending and voting for approval at the meeling of the
subcommittee.

2. The implementation of decisions of the Board of Directors, or of a subcommittee under the Board
of Directors must be consistent with current legal provisions and provisions in the Company’s
Charter and Internal Regulations on corporate governance.

Article 32. Person in charge of corporate governance

1. The Board of Directors of the Company must appoint at least 01 person in charge of corporate
governance to support the corporate governance at the enterprise. The person in charge of corporate
govermnance may concurrently act as the Company secretary under Clause 5, Article 156 of the Law
on Enterprises.

2. The person in charge of corporate governance must not concurrently work for an approved
auditing organization that is auditing the Company's financial staternents.

3. The person in charge of corporate governance has the following rights and obligations:

a. Advise the Board of Directors in organizing the General Meeting of Shareholders in
accordance with regulations and related work between the Company and shareholders;

b. Prepare meetings of the Board of Directors, Supervisory Board and General Meeting of
Shareholders at the request of the Board of Directors or the Supervisory Board;
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¢. Advise on the procedure of meetings;
d. Attend meetings;

e. Consult procedures for making resolutions of the Board of Directors in accordance with the
provisions of law;

f. Provide financial information, copies of minutes of meetings of the Board of Directors and
other information to members of the Board of Directors and the Supervisory Board;

g. Monitor and report to the Board of Directors on information disclosure activitics of the
Comnpany

h. Act as the point of contact with stakeholders;

i. Keep information confidential in accordance with the provisions of law and the Company’s
Charter;

j. Other rights and obligations as prescribed by law and the Company’s Charter.
VIII. GENERAL DIRECTOR AND OTHER EXECUTIVES
Article 33. Organization of the management apparatus

The management system of the Company must ensure that the management apparatus is
accountable to the Board of Directors and subject to the supervision and direction of the Board of
Directors in the daily business of the Company. The Company has a General Director, Deputy
(General Directors, Chief Accountant and other management positions appointed by the Board of
Directors. The appointment, exemption and dismissal of the above positions must be approved by
resolutions and decisions of the Board of Directors.

Article 34, Executives of the Company

1. Executives of the Company include the General Director, Deputy (reneral Director, Chief
Accountant and other executives as provided for in the Company’s Charter.

2. At the request of the General Dircctor and with the approval of the Board of Directors, the
Company may recruit other executives with the number and standards consistent with the
Company's management structure and regulations set by the Board of Direclors. Enterprise
executives must be responsible for assisting the Company in achieving its operational and
organizational goals.

3. The General Director is paid salary and bonus. The salary and bonus of the General Director shall
be decided by the Board of Directors.

4. Salaries of executives are included in the Company's business expenses in accordance with the
law on corporate income tax, shown in a separate section in the Company's annual financial
staternents and must be reported to the General Meeting of Shareholders al the annual meeting.
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Article 35. Appointment, dismissal, duties and powers of the General Director

1. The Board of Directors shall appoint 01 member of the Board of Directors or hire another person
to act as the General Dhrector.

2. General Director is the person who runs the company's daily business; under the supervision ol
the Board of Dircetors; take responsibility before the Board of Directors and before the law for the
performance of assigned rights and obligations.

3. The term of the General Director shall not exceed 05 years and may be re-appointed for an
unlimited mumber of terms. The General Director must meet the standards and conditions prescribed
by law and the Company’s Charter.

4. The General Dircctor has the following rights and obligalions:

a, Decide on issues related to the daily business of the Company that are not under the authority
of the Board of Directors;

b. Orpanize the implementation of resolutions and decisions of the Board of Directors;
¢. Organize the implementation of the Company's business plan and investment plan;
d. Propose organizational structure plan, and internal management regulations of the Company;

e. Appoint, dismiss and remove managerial positions in the Company, except for those under
the authority of the Board of Directors;

f. Decide salary and other benefits for employees in the Company, including managers under
the appointment authority of the General Director;

g. Labor recruitment;
h. Propose a plan to pay dividends or deal with business losses;

i, Other rights and obligations as preseribed by law, the Company’s Charter and resolutions and
decisions of the Board of Directors.

5. The Board of Dircctors may dismiss the General Director when a majority of the members of the
Board of Directors with voting rights attending the meeting approve and appoint a new General
Director to replace.

IX. SUPERVISORY BOARD
Article 36. Candidacy and nomination of members of the Supervisory Board (Supervisors)

1. The candidacy and nomination of members of the Supervisory Board shall comply with the
provisions of Clauses 1 and 2, Article 25 of this Charter.

2. In case the number of candidates for the Supervisory Board through nomination and candidacy is
not enough, the incumbent Supervisory Board may nominate additional candidates or organize the
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nomination according to the provisions of the Company’s Charter, lnternal Regulations on
Corporate Governance and Operation Regulations of the Supervisory Board. The introduction of
additional candidates by the incumbent Supervisory Board must be clearly announced before the
General Meeting of Shareholders voles to elect members of the Supervisory Board in accordance
with the law.

Article 37. Composition of the Supervisory Board

1. The number of members of the Supervisory Board of the Company is 03 people. The term of the
members of the Supervisory Board shall not exceed 05 years and may be re-elected for an unlimited
number of terms.

2. A member of the Supervisory Board must mest the standards and condilions preseribed in Article
169 of the Law on Enterprises and must not fall into the following cases:

a. Work in the accounting and finance department of the Company;

b. Be a member or employee of an independent auditing company that audited the company's
financial statements for the previous 03 years.

3, A member of the Supervisory Board shall be dismissed in the following cases:

a, Mo longer meet the criteria and conditions to be a member of the Supervisory Board as
prescribed in Clause 2 of this Artiele;

b. Have a resignation letter and be approved;

c¢. Other cases as prescribed in this Charter.
4. A member of the Supervisory Board shall be dismissed in the following cases:

a. Fail to complete assigned tasks or works;

b. Fail to perform their rights and obligations for 06 conseculive months, exeept in case of force
majeure;

c. Repeat violations, serious violations of obligations of members of the Supervisory Board in
accordance with the provisions of the Law on Enterprises and the Company’s Charter;

d. Other cases according to the resolution of the General Meeting of Shareholders.
Article 38. Head of the Supervisory Board

1. The Head of the Supervisory Board shall be elected by the Supervisory Board from among the
members of the Supervisory Board: election, exemption and dismissal are on the principle of
majority. The Supervisory Board must have more than half of its members residing in Viemam. The
Tlzad of the Supervisory Board must have a university diploma or higher in one of the majors
economics, finance, accounting, suditing, law, business administration or majors related to the
business activities of the enterprise.
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2. Rights and obligations of the Head of the Supervisory Board:
a. Convene a mecting of the Supervisory Board;

b. Request the Board of Directors, General Director and other executives to provide relevant
information to report to the Supervisory Board:

¢. Prepare and sign the report of the Supervisory Board after consulting the Board of Dircctors
for submission to the General Meeting of Shareholders.

Article 39. Rights and obligations of the Supervisory Board

The Supervisory Board has the rights and obligations prescribed in Article 170 of the Law on
Enterprises and the following rights and obligations:

|. Propose and recommending the General Meeting of Shareholders to approve the list of auditing
organizations approved to audit the Company's financial statements; and decide on an approved
audit organization 1o inspect the Company's operations, dismiss the approved auditor when deeming
1l mecessary.

2. Take responsibility before sharcholders for their supervision activitics.

3. Supervise the financial situation of the Company, the compliance with the law in the activities of
the members of the Board of Directors, the General Director and other managers.

4. Ensure coordination with the Board of Directors, General Dircctor and shareholders.

5. Tn case of detecting illegal acts or violations of the Company’s Charter by members of the Board
of Directors, General Director and other exccutives of the enterprise, the Supervisory Board must
nofify in writing the Board of Directors. Board of Directors within 48 hours, request the violator to
stop the violation and take remedial measures.

6. Develap the Operation Regulation of the Supervisory Board and submit it to the General Meeting
of Shareholders for approval,

7. Report at the General Meeting of Sharcholders as prescribed in Article 290 of Decres No.
155/2020/ND-CP dated December 31, 2020 of the Government detailing and implementing a
number of articles of the Law on Securities.

8. Have the right to access files and documents of the Company kept at the head office, branches
and other locations; have the right to go to the workplace of managers and employees of the
Company during working hours.

9. Have the right to request the Board of Directors, members of the Board of Directors, General
Director and other managers to fully, accurately and timely provide mformation and documents on
management, administration and business activities of the Company.

10. Other rights and obligations as prescribed by law and this Charter.
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Article 40, Meetings of the Supervisory Board

1. The Supervisory Board must mect at least twice a year, the number of members attending the
meeting is at least 2/3 of the members of the Supervisory Board. Minutes of meeting ol the
Supervisory Board are made in details and clearly. The person recording the mminutes and members
of the Supervisory Board attending the meeting must sign the minutes of the meeting. The minutes
of meetings of the Supervisory Board must be kept in order to determine the responsibilities of each
member of the Supervisory Board.

2. The Supervisory Board has the right to request members of the Board of Directors, the General
Director and representatives of the approved audit organization fo attend and answer questions that
need to be clanfied.

Article 41. Salary, remuneration, bonus and other benefits of members of the Supervisory
Board

Salary, remuneration, bonus and other benefits of members of the Supervizory Board shall
comply with the following provisions:

1. Members of the Supervisery Board are enlitled to salary, remuneration, bonus and other benefits
according to the decision of the General Mecting of Sharcholders. The General Meeting of
Sharcholders decides the total salary, remuneration, bonus and other bemefits and the armual
operating budget of the Supervisory Board.

2. Members of the Supervisory Board are entitled to be paid expenses for meals, accommodation,
travel, and expenses for using independent consulting services at a reasonable rate. This total
remuneration and expenses must not cxceed the total annual operating budget of the Supervisory
Board approved by the General Meeting of Shareholders, unless otherwise decided by the General
Meeting of Shareholders.

3, Salarics and operating expenses of the Supervisory Board shall be included in the Company's
business expenses in accordance with the law on corporate income tax, other provisions of relevant
laws and must be made in a separate section in the annual financial stalements of the Company.

X. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS, MEMBERS
OF THE SUPERVISORY BOARD MEMBERS, GENERAL DIRECTOR AND OTHER
EXECUTIVES

Members of the Board of Directors, members of the Supervisory Board, General Director and
other exccutives are responsible for performing their duties, including those as members of
subcommittees of the Board of Directors honestly and carefully for the benefit of the Company.



Article 42. Responsibility to be honest and avoid conflicts of interest

1. Members of the Board of Directors, members of the Supervisory Board, the General Director and
other managers must publicize relevant interests in accordance with the provisions of the Law on
Enterprises and relevant legal documents.

2. Members of the Board of Directors, members of the Supervisory Board, General Director, other
managers and related persons ol these members may only use information obtained through their
positions to serve the interests of the Company.

3. Members of the Board of Directors, members of the Supervisory Board, the General Director and
other managers are obliged to notify in wtiting the Board of Directors and Supervisory Board of
transactions between the Company, its subsidiaries and other companies in which the Company
holds control over 50% or more of the charter capital with such entity or with related persons of
such entity in accordance with provisions of the Law, For the above transactions approved by the
General Meeting of Shareholders or the Board of Directors, the Company must disclose information
about these resolutions in accordance with the provisions of the secunties law on information
disclosure.

4. A member of the Board of Directors may not vote on transactions that bring benefits to that
member or his related person in accordance with the Law on Lnterprises and the Company’s
Charter.

5. Members of the Board of Directors, members of the Supervisory Board, General Director, other
managers and related persons of these subjects must not use or disclose internal information to
others to perform related transactions;

6. Transactions between the Company and one or more members of the Board of Directors,
members of the Supervisory Board, the General Director, other executives and individuals and
organizations related to these subjects are not invalidated in the following cases:

a. For transactions with a value of less than or equal to 20% of the total value of assets recorded
in the most recent financial statements, the important contents of the contract or transaction as well
as the relationships and interests of the members of the Board of Directors, members of the
Supervisory Board, the General Director and other executives have been reported to the Board of
Directors and approved by the Board of Directors by a majority vote for of the members of the
Board of Directors who have no relevant interests;

b. For a transaction with a value greater than 20% or a transaction that results in a fransaction
value arising within 12 months from the date of the first transaction with a value of 20% or more of
the total asset value recorded in the most recent financial statement, the important contents of this
transaction as well as the relationship and interests of members of the Board of Directors, members
of the Supervisory Board, General Director and other execufives have been announced to
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shareholders and approved by the General Meeting of Shareholders by votes of sharcholders who
have no relevant interests.

Article 43. Liability for damage and compensation

1. Members of the Board of Directors, members of the Supervisory Board, the General Director and
other executives who violate their obligations, have their responsibility to be honest and careful, and
fail to fulfill their obligations shall be responsible for any damage caused by their violations.

2. The Company compensates those who have been, are or may become a parly related to
complaints, lawsuits and prosecutions (including civil and administrative cases and not lawsuits
filed hy the Company) if that person has been or is a member of the Board of Directors, member of
the Supervisory Board, the General Director. other executives. employess or authomzed
representatives of the Company, has or is performing tasks authorized by the Company, acts
honestly and prudently for the benefit of the Company on the basis of compliance with the law and
without evidence to confirm that such person has breached his responsibilities,

3. Compensation costs include judgment cosls, fines, and payables incurred in reality (including
attorneys' fees) when dealing with these cases within the framework permitted by law. The company
can buy insurance for these people to avoid the above responsibality for compensation.

XI. RIGHT TO SEARCH COMPANY BOOKS AND RECORDS
Article 44, Right to search books and records
1. Common shareholders have the night to scarch books and records, specifically as follows:

a. Common shareholders have the right to review, look up and extract information about names
and contact addresses in the list of voting shareholders; request correction of his incorrect
information; consider, look up, extract or copy the Company’s Charter, minutes of the General
Meeting of Shareholders and resolutions of the General Meeting of Sharcholders;

a. Sharcholders or groups of sharcholders owning 05% of the total number of common shares or
more have the right to review, look up, and extract minutes, resolutions and decisions of the Board
of Dhrectors, and mid-year financial statements. and anmually, reports of the Supervisory Board,
contracts and transactions must be approved by the Board of Directors and other documents, except
documents related to trade secrets and business secrets of the Company.

2. In case the authorized representative of a shareholder and a group of shareholders requests to look
up the books and records, the authorization letter of the shareholder and the group of sharcholders he
represents or a notarized copy of this power of attorney.

3. Members of the Board of Directors, members of the Supervisory Board, the General Director and
other executives have the right to search the register of shareholders of the Company, the list of
sharcholders, books and other records of the Company for purposes related to his position provided
that such information is kept confidential.
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4. The Company must keep this Charter and its amendments and supplements, the Cerlificate of
Business Registration, regulations, documents proving property ownership, resolutions of the
General Meeting of Sharcholders and the Board of Directors, meeting mimutes of the General
Meeting of Shareholders and the Board of Directors, reports of the Board of Directors, reports of the
Supervisory Board, annual financial statements, accounting books and other documents as required
by law at the head officc or another place provided thal the sharcholders and the Business
Repistration Authority are informed of the location of these documents.

5. The Company’s Charter must be published on the Company's website.
XII. EMPLOYEES AND TRADE UNION
Article 45. Employees and trade unions

1. The General Dircctor must make a plan for the Board of Dircctors to approve issues related to
recruitment, dismissal, salary, social insurance, welfare, reward and discipline for employees and
enterprise managers.

2. The General Director must make a plan for the Board of Directors to approve issues 1elated to the
Company's relationship with trade union organizations in accordance with the best management
standards, practices and policics, and rules and policies specified in this Charter, the Company's
regulations and current laws,

XITL. DISTRIBUTION OF PROFITS
Article 46. Distribution of profits

1. The General Meecting of Shareholders decides on the dividend payment level and the form of
annual dividend payment from refained profits of the Company.

2. The Company does not pay interest on dividends or payments related to a class of shares.

3. The Board of Directors may recommend the General Meeting of Shareholders to approve the
payment of all or part of dividends in shares and the Board of Directors is the agency to implement
this decision.

4, Where dividends or other payments related to a type of stock are paid in cash, the Company must
pay in Vietnamese Dong. The payment can be made directly or through banks on the basis of
detailed bank account information provided by shareholders. In case the Company has transferred
the money according to the bank details provided by the shareholder but that shareholder does not
receive the money, the Company is not responsible for the amount of money the Company has
transferred to this shareholder. The payment of dividends for stocks listed/registered for frading al
the Stock Exchange can be made through a securities company or Vietnam Securities Depository
and Clearing Corporation.



5. Pursuant to the Law on Enterprises and the Law on Securities, the Board of Directors passed a
resolution and decided to determine a specific date to close the list of shareholders. Subject to that
date, persons registered as shareholders ar holders of other securities are entitled to receive cash or
stock dividends, notices or other documents.

6. Other issues related to profit distribution shall be implemented in accordance with law,
X1V. BANK ACCOUNT, FINANCIAL YEAR AND ACCOUNTANT SYSTEM
Article 47. Bank account

1, The Company opens accounts at Vienamese banks or at foreign bank branches licensed to
operate in Vietnam.

2. According to the prior approval of the competent anthority, in case of nccessity, the Company
may open a bank account abroad in accordance with the provisions of law.

3. The Company conducts all payments and accounting transactions through Vietnamese or foreign
currency accounts at banks where the Company opens accounts.

Article 48, Financial year

The Company's financial year beging on January 1 of each year and ends on December 31 of the
same year, The firsl financial year starts from the date of issuance of the Unterprise Registration
Certificate and ends on December 31 immediately after the date of issuance of such Enterprise
Registration Certificate.

Article 49. Accounting regime

1. The accounting system used by the Company is the Vietnam Accounting System (VAS), which is
an enterprise accounting system or a specific accounting system issued and approved by a
competent authority.

2. The Company makes accounting books in Vietnamese and keeps accounting records in
accordance with regulations of law on accounting and relevant laws. These records must be
accurate, up-to-date, systematic and sufficient to demonstratc and explain the Company's
transactions.

3. The Company uses the accounting currency of Vietnamese Dong. Tn case the Company has
economic operations mainly in a foreign currency, it may choose such foreign currency as its
accounting currency, take responsibility for such selection before the law and notify the direct tax
authonty.
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XV. FINANCIAL STATEMENIS, ANNUAL REPORTS AND INFORMATION
DISCLOSURE RESPONSIBILITIES

Article 50. Annual, semi-annual and quarterly financial statements

1. The Company must make annual financial statements and annual financial statements must be
andited in accordance with law. The Company publishes audited annual financial statements in
sccordance with the law on disclosure of information on the securities market and submts it to
competent state agencies.

9 The annual financial statements must include all reports, appendices and notes in accordance with
the law on corporate accounting. The annual financial statements must honestly and objectively
reflect the Company's operations.

3, The Company must prepare and disclose the reviewed semi-annual financial statements and
quarterly financial statements in accordance with the law on disclosure of information on the
securities market and submit them to the competent state agencies.

Article 51, Annual report

The Company must prepare and publish the Annual Report in accordance with the provisions of the
law on securities and the sccurities market.

XVL COMPANY AUDIT
Article 52. Auditing

1. The General Meeting of Shareholders appoints an independent auditing company or approves the
list of independent auditing firms and authorizes the Board of Directors to decide to choose one of
these units to conduct audit the financial statements of the Company for the next financial year
hasad on the terms and conditions agreed with the Board of Dhrectors.

2. The audit report is attached to the Company's annual financial staiement.

3. Independent auditors performing audit of the Company's financial statements are entitled to attend
the General Meeting of Sharcholders and are entitled to receive notices and other information
related to the General Meeting of Shareholders and to express their opinions at the meeting on 1ssues
related to the audit of the Company's financial statements.

XVII. SEAL OF THE ENTERPRISE
Article 53. Seal of the enterprise

1. A seal includes a seal made at a seal engraving cstablishment or a seal in the form of a digital
signature in accordance with the law on electronic transactions.

3 The Board of Directors shall decide on the type, quantity, form and content of the seal of the
Company, and its branches and representative offices (if any).

41



3. The Board of Directors and the General Director use and manage the seal in accordance with
current law.

XVIIIL DISSOLUTION OF THE COMPANY

Article 54, Dissolution of the Company

1. The Company may be dissolved in the following cases:
a. End of operation term stated in the Company’s Charter without decision on extension;
b. According to resolutions and decisions of the General Meeting of Sharcholders;

¢. The Enterprise Registration Certificate is revoked, unless otherwise provided by the Law on
Tax Adminisiration;

d. Other cases as prescribed by law.

2. The premature dissolution of the Company (including the extended period) shall be decided by
the General Meeting of Shareholders and implemented by the Board of Dircctors. This dissolution
decision must be notified or approved by the competent authority (if required) in accordance with
regulations.

Article 55, Extension of operation

1. The Board of Directors convenes the General Meeting of Shareholders at least 7 months before
the end of the operational duration so that the shareholders can votc on the extension of the
Company's operation at the request of the Board of Direclors.

2. The operational duration is extended when the number of sharcholders representing 65% or more
of the total votes of all shareholders attending lhe General Mecting of Sharcholders agrees. '

Article 56. Liguidation

1. At least 06 months before the end of the Company's operational duration or after a decision on
dissolution of the Company is issued, the Board of Directors must establish a Liguidation
Comumittee consisting of 03 members, of which 02 members are appointed by the General Mecting
of Shareholders and 01 member is appointed by the Board of Directors from an independent
auditing company. The Liquidation Committec prepares its operation regulations. The members of
the Liguidation Committes may be selected from among the Company's employees or independent
experts. All expenses related to liquidation arc prieritized by the Company to be paid before other
debts of the Company,

2. The Tiquidation Committee is responsible for reporting to the Business Registration Authority on
the date of cstablishment and the date of commencement of operation. Since that time, the
Liguidation Committee will act on behalf of the Company in all works related to the liqudation of
the Company before the Courts and administrative agencies,
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3. Proceeds from the liquidation shall be paid in the following order:
a. Liquidation costs:

b. Debts of salary, severance allowance, social insurance and other benefits of employees
according to the signed collective labor agreement and labor contract;

¢, 'Tax debt;
d. Other debts of the Company;

e. The remainder after paying all debts from (a) to (d) above is divided among sharcholders.
Preference shares arc paid first.

XIX. SETTLEMENT OF INTERNAL DISPUTES
Article 57. Settlement of internal disputes

1. Tn casc of disputes or complaints related to the Compeny's operations, the rights and obligations
of shatcholders as prescribed in the Law on Enterprises, the Company’s Charter, other legal
provisions or agreements between:

a. Sharcholders with the Company:

b. Sharcholders with the Board of Direclors, Supervisory Board, General Director or other
cxecutives;

The parties involved try to resolve the dispute through negotiation and conciliation. Except for
the case where the dispute is related to the Board of Dircctors or the Chairman of the Board of
Directors, the Chairman of the Board of Directors shall preside over the settlement of the dispute
and request each party to present mformation related o the dispute within 10 working days from the
date the dispute arises. In the case of a dispute involving the Board of Directors or the Chairman of
the Board of Directors, any party may request the appointment of an independent expert as a
mediator for the dispute settlement process.

2. In case a conciliation decision cannot be reached within 06 weeks from the beginning of the
conciliation process or if the decision of the mediator is not accepted by the parties, a parly may
refer the dispute to Arbitration or Court.

3. The parties shall bear their own costs related to the negotiation and conciliation procedures. The
payment of the Court's expenses shall be made according to the judgment of the Court.

XX, SUPPLEMENTS AND SUPPLEMENTS TO THE CHARTER
Article 58, Charter of the Company

1. Amendments and supplements to this Charter must be considered and decided by the General
Meeting of Shareholders.
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2. Where there are provisions related to the Company's operations that are not mentioned in this
Charter or if there are new legal provisions different from those in this Charter, those provisions
shall apply to regulate the activities of the Company.

XXI. EFFECTIVE DATE
Article 59, Effective date

1. This Charter, consisting of 21 chapters and 59 articles, was unanimously approved by the General
Meeting of Shareholders of Construction Joint Stock Company No. 5 on April 24, 2026 and issued
by the Board of Directors of Construction Jeint Stock Company No. 5 on May 18, 2026.

9. This Charler is made in 03 copies of equal legal validity and shall be kept at the head office of the
Company.
3. This Charter is the sole and official Charter of the Company.

4. Copies or extracts of the Company’s Charter shall be valid only if signed by the Chairman of the
Board of Dircciors or by at least one-half (1/2) of the total number of members of the Board of
Directors.

NGUYEN DINH DUNG
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