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NGHI QUYET PAI HOI PONG CO PONG
CONG TY CO PHAN PAU TU NHAN HIEU VIET

- Cén cik Ludt chitng khodn so 54/2019/QH14 ngay 26/11/2019;
- Can cik Ludt doanh nghiép sé 59/2020/QHI14 ngay 17/06/2020;
- Can cit Diéu 1é cia Cong ty Co phan Dau tw Nhan Hiéu Viét (“Cong Ty ");

- Cén cik Bién ban hop Pai héi dong ¢é dong thiwong nién nim 2026 cia Cong Ty s6
2404/BBH-DHDCBD. 2026 ngay 24/04/2026.

QUYET NGHI:

Piéul. Théng qua Béo cdo tai chinh kiém toan riéng 1é va hop nhét cho nim két thic ngay
31/12/2025. (Theo néi dung to trinh va tai liéu dinh kém).

Dai hoi dd biéu quyet thong qua vdi s6 ¢b phén tan thanh 13 14.397.362 chiém ty 1& 99,9996%
s6 ¢b phin c6 quyén bidu quyét tham dy Pai hoi.

Piu2. Théng qua Béo cdo ctia Hoi ddng quan tri vé quan tri va két qua hoat dong ctia Hoi
dong quan tri va timg thanh vién Hoi dong quan tri ndm 2025. (Theo ngi dung to
trinh va tai liéu dinh kém).

Dai hoi da biéu quyét thong qua v6i s6 ¢b phan tan thanh 12 14.397.362 chiém ty 1§ 99,9996%
s6 cb phén c6 quyén biéu quyét tham du Dai hoi.

Piéu3. Thdng qua Bdo cdo ctia Ban kiém sodt vé két qua kinh doanh ctia Cong Ty, két qua
hoat dong ciia Hoi ddng quén tri, Tong giam doc nam 2025, (Theo néi dung to trinh
va tai liéu dinh kém).

Dai hoi da bidu quyet thong qua vdi s6 ¢ phén tan thanh 13 14.397.362 chiém ty 18 99,9996%
56 ¢b phdn ¢6 quyén biéu quyét tham dy Pai hoi.

Diéud. Thong qua Bdo céo ty d4nh gia két qua hoat dong ctia Ban kiém soat va Kiém soat
vién ndm 2025. (Theo ndi dung to trinh va tai liéu dinh kém).

Dai hoi da biéu quyét thong qua v6i s6 ¢b phin tan thanh 1 14.397.362 chiém ty 1§ 99,9996%
s6 cb phan ¢ quyén bidu quyét tham dy Dai hoi.

Pidu5. Thong qua Béo cdo thudng nién nidm 2025(Theo ndi dung o trinh va tai liéu dinh
kem).




Dai hoi da biéu quyet théng qua v6i s6 ¢b phan tan thanh [ 14.397.362 chiém ty 18 99,9996%
s6 ¢b phan c6 quyén biéu quyét tham dy Dai hdi.

Pidu 6. Thong qua K& hoach kinh doanh ctia Cong Ty ndm 2026. (Theo ngi dung 16 trinh
va tai liéu dinh kem).

Dai hoi dé biéu quyét thong qua v6i s6 cb phan tan thanh 13 14.397.362 chiém ty 18 99,9996%
s6 ¢b phan c¢é quyén biéu quyéet tham dy Dai hoi.

Pidu7. Thong qua Du todn ngin séach tai chinh ndm 2026. (Theo ngi dung to' trinh va tai
liéu dinh kém).

Dai hoi dd biéu quyét thong qua voi s6 ¢6 phén tan thanh la 14.397.362 chiém ty 1& 99,9996%
s0 ¢0 phén c6 quyén bi€u quyet tham dy Dai hi.

Didu8. Thong qua viée chi tra ¢b titc ndm 2025. (Theo ndi dung to trinh va tai liéu dinh
kem).

Pai hoi da biéu quyét thong qua v6i s6 cd phan tan thanh 1a 14.397.362 chiém ty 18 99,9996%
s0 co phan ¢6 quyén biéu quyét tham du Dai hoi.

Didu9. Thong qua viée sira ddi Diéu 1¢ ctia Cong Ty va Quy ché ndi bd vé quan tri cong ty.
(Theo ngi dung to trinh va tai liéu dinh kém).

Pai hoi da biéu quyét thong qua véi s6 cb phin tén thanh 12 14.397.362 chiém ty 18 99,9996%
s6 ¢b phin c6 quyén biéu quyét tham dy Pai hi.

Didu 10. Thong qua Danh sach cong ty kiém toan doc 1ap nam 2026. (Theo ngi dung to trinh
va tai liéu dinh kem).

bai h01 da bidu quyet thong qua vdi s6 ¢b phén tan thanh la 14.397.362 chiém ty 1& 99,9996%
s6 ¢b phin ¢6 quyén biéu quyét tham du Pai hoi.

Dai hoi dong cb dong nhét tri giao cho Hoi ddng quan tri ciia Cong Ty tb chiic trién khai thye. /0
hién céc ndi dung ctia Nghi quyét nay.

Nghi quyét ¢6 hiéu luc ké tir ngay ky. AN
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CHUONG I PINH NGHIA CAC THUAT NG’ TRONG PIEU LE

Pidu 1. Pinh nghia

1.1.

Trong Piéu 1§ ndy, nhitng thudt ngfr dudi day s& duge hiéu nhur sau:

(2)
(b)
(©

(d)
()
®

(8

(k)

®

)

«Bé phiéu dién ti&” 14 visc Cd dong, nguoi dai dién Cd ddng thue hidn bidu quyét
theo hinh thirc dién t& thong qua hé théng bé phidu din tir;

“Can b§ quan ly” 1a Tong Gidm dbc, K& toan trudng va cic vi tri quén ly khac
trong Céng ty duge Hoi ddng quan trj phé chudn;

“CH dong lém” la cb dong s& hiru tryre tiép hosc gian tiép tir nam phin trim (5%)
trér 1én sb cb phidu ¢6 quyén bidu quyét & Cong ty;

“Cng ty” 1a Cong ty C6 phan Déu tu Nhin hidu Viét;
“Pidu khoan” 12 mdt Pidu khodn ctia Didu 1€ nay;
“Luit Doanh nghiép” 12 Luét Doanh nghiép sb 59/2020/QH14 duge Qubc hoi

thong qua ngay 17 thang 06 nam 2020 va nhimg sira dbi, bd sung Ludt nay thy
timg thoi diém;

“Lut Chitng khoan” 13 Ludt Chimg khoan sb 54/2019/QH14 dugce Quoc hoi
nuée Cong hoa X& hoi Chi nghia Viét Nam thong qua ngay 26 thang 11 n&m
2019 va nhitng stra @i, bd sung Ludt ndy tly timg thoi diém;

“Ngay thanh 13p” la ngay Coéng ty dugc chp Gidy chimg nhén ding ky doanh
nghiép lan dau;

“Ngudi ¢6 lién quan” 13 cé nhin, 16 chitc c6 quan hé trye tiép hodc gisn tiép v6i
Céng ty trong céc truong hop sau diy:

(i) Cong ty me, ngudi quan ly va ngudi dai dién theo phap luét cha cong ty
me va ngudi cé thim quyén bd nhiém ngudi quan 1y cla cong ty me;

(i)  Cong ty con, ngudi quéan Iy va ngudi dai dign theo phép ludt cia cong ty
con;

(i)  Cé nhéan, td chirc hodc nhém ca nhén, t§ chirc c6 kha néng chi phdi hoat
dong ciia Cong ty thong qua s& hifu, thiu tom ¢& phin, phin vén gdp hodc
théng qua viée ra quyét dinh clia Cong ty;

(iv)  Thanh vién Hpi déng quan tri, Tong giam dbc, cin bd quan ly khéc, ngudi
dai dién theo phép lut, thanh vién Ban kiém soét;

v) Vo, chdng, b @&, me d&, bd nudi, me nudi, b chdng, me chdng, bb vo,
me vg, con d¢, con nudi, con ré, con du, anh rudt, chi rudt, em rudt, anh
ré, em 1é, chi ddu, em dau cla thanh vién Hoi dong quén tri, Tong gidm
dbc, can bd quan 1y khic, ngudi dai di¢n theo phdp ludt, thanh vién Ban
klem soat, thanh vién va c¢6 d6ng s& hitu pbin vbn gop hay cd phén chi
phéi;

(vij Canhénla nguoi dai dién theo Ty quyén clia cong ty, td chirc quy dinh tai
cac diém 1, ii va iii khoén nay;
(vii) Doanh nghiép trong d6 c4 nhin, cdng ty, to chirc quy dinh tai cdc diém i i,

ii, iii, iv, v va vi khoan nay c6 s& hitu dén mitc chi phdi viéc ra quyét
dinh cla cOng ty.

“Phap luat” nghia la cac luit, nghi dinh, thong tu, quyét dinh, quy dinh hodc cac
vén ban khdc ¢6 hidu luc phap ludt tai Viét Nam dugc ban hanh béi cdc co quan
¢6 thAm quyén cua Vit Nam;



1.2.

1.3.

1.4.

(k) “Phwong thikc truyen thong” 12 viéc Céng ty tién hanh hop dai hoi ddng cb
dong hodc 14y ¥ kién cb dong bing viin ban ma khéng st dung hinh thic bd phiéu
dién tir;

O “Sé giao dich chirng khoan” 14 S¢ giao dich chiing khoan Viét Nam va cdc cbng
ty con;

(m)  “Thdi han hoat ddng” 1 thoi han hoat dong ctia Cong ty duoc quy dinh tai Biéu
2 ctia Diéu 1é nay va thoi gian gla han (neu c6) duge Pai hoi ddng cb dong cla
Cbong ty thong qua bing Nghi quyet

(n) “Viét Nam” 1a nuée Cong hoa x3 hdi chl nghia Viét Nam;

{0) “Vén diu 1§” 12 tdng gi4 tri ménh gia cd phin @3 phat hanh ma céc ¢d dong da
thanh to4n d0 va dugce ghi vao Piéu 18 Cong ty.

Trong Didu 1é nay, céc tham chifu t&i mot holic mot s6 quy dinh hodc vin ban khéc s8
bao gdm c4 nhiing sira dbi hode vin ban thay thé ching.

Céc tiéu d& (chuong, didu coa Didu 1é nay) duoc st dyng nhim thufn tién cho viée hiéu
ndi dung va khong dnh hudng t6i ndi dung cia Biéu 18 nay.

Cac tir hogc thuit nglt &8 duge dinh nghia trong Luét Doanh nghiép (néu khoéng méu
thuén v6i chit thé hodc ngit canh) s& c6 nghia twrong ty trong Didu 18 nay.

CHUONG 1. THONG TIN CHUNG CUA CONG TY

Diéu 2. Thong tin chung cia Cong ty

2.1,

2.2.

23

24.

Tén Cong ty

- Tén Céng ty viét bang tiéng Viét: CONG TY €O PHAN PAU TU NHAN HIEU
VIET

- Tén Céng ty viét bing tiéng Anb: VIET BRAND INVEST JOINT STOCK
COMPANY

- Tén Cong ty viét tit: VIET BRAND

Tru s& ding ky cha Cong ty la: Téng’ 4, Toa nha Crescent Residence 3, 109 Ton Dét Tién,
Phudng Tén Phi, Quén 7, Thanh phd H6 Chi Minh, Viét Nam.

-  Email: info(@vbinvest.com.vn

- Website: www,vbinvest.com.vn

Cong ty c6 thé thanh Ip chi nhanh va vin phong dai dién dé thyc hién cic myc tiéu hoat
dong cua Cong ty phu hop véi nghi quyét clia Hi dong quén tri va trong pham vi luét
phép cho phép.

Trir khi chdm ditt hogt dong trude thoi han theo Diéu 52 ctia Didu 1¢ nay, thi han hoat
dong ctia Céng ty s& 1a v thoi han ké tir ngay thanh l4p.

Pidu 3. Ngwoi dai dién theo phap luit cha Cong ty

3.1

3.2.

Ngudi dai dién theo phap ludt clia Cong ty gdm Cha tich Hdi ddng quéan tri va Téng
Giam dbc.

Ngucn dai dién theo phdp ludt dai dién Cong ty thuc hién cac quyen va ntha vy phat sinh
tir giao dich cua Cong ty, dai dién cho Cong ty v6i tr cach ngudi yéu cdu giai quyét viée
dén sy, nguyén don, bi don, nguoi cé quyén loi, nghia vu lién quan trude Trong tai, Toa
an va cdc quyén va nghia vu khdc theo quy dinh ctia phép luét.

CHUONG HI MUC TIEU, PHAM VI KINH DOANH VA
HOAT PONG CUA CONG TY



Piéu 4. Muc tiéu hoat dfng ciia Cong ty
Nganh ngh& kinh doanh ctia Cong ty bao gbm:

4.1.

STT

Tén nganh

Mai nganh

Hoat djng tw vin quén by

(trir tw vAn tai chinh, ké to4n, phap luit)

7020
(Chinh)

Hoat ddng hd tro dich vu tai chinh chua duge phan vao déu
Chi tiét: Tw vAn ddu tw (trir tw vén tai chinh, ké toan, phép luat)

6619

Nha hang va cac dich vy n udng phuc vu luu dong
Chi tiét: Kinh doanh dich vu nh hang, #n ubng

5610

Dich vu &n udng khac

Chi tiét: Hoat ddng nhwong quyén kinh doanh &n ubng

5629

Bén budn vai, hang may sin, gidy dép

4641

Béan budn thuc phdm

Chi tiét; Ban budn rau qua, ché, ca phé (khong hoat dong tai tru
s@)

4632

Ban 1¢ hang may mic, gidy dép, hang da va gia da trong cac cira
hang chuyén doanh

4771

Bén 1& thye phdm trong céc clra hang chuyén doanh

Chi tiét: Ban 1é rau, qua, che, «ca phé trong céc cla hang chuyén
doanh. (thwc hién theo quyét dinh 64/2009/Qb-UBND ngay
31/07/2009 va quyét dinh sb 79/2009/Qb-UBND  ngay
17/10/2009 ctia Uy ban nhan d4n TP. H3 Chi Minh v& quy hoach
kinh doanh néng san, thuc pham tai TP. Hb6 Chi Minh)

4722

Kho bai va luu gitt hang hoéa
(trir kinh doanh kho bii)

5210

10.

X4y dyng cong trinh k¥ thuét din dung khac

Chi tiét: X4y dung cong trinh k¥ thuét dan dung, cong nghiép, bén
bii, giao thong, thiy loi; xdy dung ha ting khu dén cu, khu cong
nghiép, khu du lich

4299

11.

To chire gidi thidu va xuc tién thiong mai

(khéng thyc hién cdc higu lng chay, nd; khong str dung chit nd,
chit chdy, héa chét 1am dao cy, dung cu thuc hién cic chuong
trinh viin nghé, su kién, phim anh)

8230

12.

San xuét thue phim khéc chua duge phén vao dau

Chi tiét: Rang va loc ca phé; San xuat céc san phdm ca phé nhu:
ca phé hoa tan, ca ph€ loc, chidt xuft ca phé va ca phé cd dic; San
xuht céc chét thay thé ca phé (khéng hoat dong tai tru s&)

1079




4.2.

Muc tiéu hoat dong ciia Cong ty la:

(@)  Cong ty thanh 1dp va hoat dong nhim dem lai lgi nhudn t51 wu cho cb dong;
(b)  Ting tich luy phat tridn san xuAt kinh doanh;

(c) Lam tron nghia vu v&i Nha nude va xa hoi;

(d)  Néang cao thu nhép clia ngudi lac ddng trong Cong ty.

Diéu 5. Pham vi kinh doanh va hoat ding

Cong ty duge phép tién hanh hoat dong kinh doanh theo cic nganh nghé quy dinh tai Didu 18 nay
dd dang ky, thong bédo thay dbi ndi dung déng ky véi co quan ding ky kinh doanh va d& cong b
trén Céng thong tin dang ky doanh nghiép quéc gia.

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

O}\ .I‘\ A x } x -~ r A
Diéu 6. Vén diéu 1§, ¢b phin, co dong sdng ldp

6.1.
6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

Vén diéu 1¢ ctia Cong ty 12 200.000.000.000 ddng (bing chit: hai trim tj ddng).

Téng sb vbn didu 18 cta Céng ty duge chia thanh 20.000.000 (hai muoi tridu) ¢& phin véi
ménh gia 13 10.000 (mudi ngan) ddng/cb phan.

Ty 18 s& hitu nude ngoai téi da tai Cong ty 12 49% vén didu 12

Cong ty c6 thé thay dbi vbn didu 1& khi duoc Dai hoi ddng cb dong thong qua va phi hop
voi cac quy dinh cla phap lujt.

Céc_ c¢b phin cta Cong ty vao ngdy thong qua Biéu 1& nay chi ¢6 cb phan phd théng. Céc
quyen va nghia vu kém theo c¢b phén phé thong duoc quy dinh tai Diu 13 va Didu 14 coa
Didu 18 nay.

Cong ty ¢ thé phat hanh céc loai cd phin vu dai khéc sau khi c6 sy chip thun coa Dai
hdi ddng cb dong va phit hop véi cdc quy dinh ctia phép fuét.

Cd phan phb thong phai duge uu tién chao ban cho cic cb ddng hién hiru theo ty 18 trong
img v6i ty 1€ s& hifu ¢6 phan phd théng cta ho trong Cong ty, trir tmong hop Pai héi
ddng cb dong quy dinh khéc. Cong ty phai théng béo viéc chao ban cb phén, trong thong
béo phai néu 5 sb cb phan duge chao ban va thai han dang ky mua phu hop tb1 thiéu hai
muoi (20) ngay lam viée de cd déng c6 thé dang ky mua. S6 cb phén co dong khong dang
ky mua het s€ do Hoi dbng quan tri cla Cong ty quyét dinh. Hoi dong quan tri c6 thé
phan phéi s6 ¢b phin d6 cho ¢ dong va ngudi khéc vai diéu kién khéng thudn loi hon so
vGi nhimg diéu kién da chao bén cho céc cb dong hién hitu, trir trudmg hop Dai hoi ddng
¢ déng chp thuin khac hoic trong trudmg hop b phin dugce bén qua S¢& Giao dich
Chimg khodn/ Trung tdm Giao dich Ching kho4n theo phuong phéap diu gid.

Cbng ty ¢6 thé mua cd phin do chinh Cong ty d4 phat hanh (k& ¢4 ¢b phin uvu dii hoan
lai) theo nhimg cach thirc dugc quy dinh trong Piéu 18 nay va phap ludt hién hanh.

Cong ty c6 thé phat hanh cac loai chimg khodn khdc khi dwoc Dai hdi ddng cb dong
thdng qua va phit hop véi quy dinh ctia phap luat.

Diéu 7. S§ ding ky b dong

7.1.

7.2.

Cong ty phai lap va hru gitt sb dang ky ch dong tir khi dugc chp Gidy chirng nhin dang
ky doanh nghiép. Sb dang ky co dong co thé 12 vin ban, tap di lidu dién tir hodc ca hai
loai ndy. SO dang ky ¢b dong duge luu gitt tai try s& chinh, trong truomg hop Cong ty
dang ky luu ky tép trung tai Trung tm huu ky hodic Cong ty nidm yét thi sd ding ky ¢
ddng con dugc luu giir ca tai Trung tAm luu ky.

Trudmg hop b déng ¢o thay dbi dia chi thudmg trd thi phai théng béo kip thoi véi Cong
ty & cép nhat vao. sd dang ky cd ddng. Cong ty khong chiu trach n}uem vé viéc khéng
lién lac duge véi ¢6 dong do khdng duoc théng bao thay déi dia chi ciia cb dong.



7.3.

7.4,

7.5.

ch dong cta Cong ty duoc cip chimg nhén s& hitu cb phan trong ang voi sb cb phén va
loai ¢b phan s& hiru. Chimg nhan s& hiru cb phén phai c6 diu clia Cong ty va chit ky cua
ngudi dai dién theo phap ludt ciia Cong ty hodc ngudi duge Uy quyen.

Chitng chi chimg khodn khéc nhu: trai phiéu, ¢b phan uu ddi s& duge phat hanh co déu va
chit ky cuia nguoi &ai dién theo phap ludt ciia Cong ty, trir tru:orng hop ma céac didu khoan
va didu kién phat hanh quy dinh khdc. Trong thoi han ba muoi (30) ngay ké tir ngdy ndp
dy du hd so dé nghi chuyén quyén s& hitu ¢6 phin theo quy dinh ctia Cong ty ho#ic trong
thoi han hai (02) thang (hodc thoi han khéc theo didu khoan phét hanh quy dinh) ké tir
ngay thanh toan ddy du tién mua cb phan theo nhu quy dinh tai phuong 4n phat hanh cd
ph1eu cia Cong ty, ngudi s¢ hitu sé ¢b phén dugc chp ching nhén c6 phiéu. Ngudi sor
hitu cb phén khéng phai tra cho Cong ty chi phi in chimg nhén cd phidu.

Trudmg hop ¢b ph1eu bi mat bi hu hong hodc bi huy hoai duéi hinh thirc khac thi c¢b dbng
dugc Cong ty cép lai cb phiéu theo d& nghi clia cb dong do. P& nghj cta ¢b ddng phai bao
gdm céc ndi dung sau day:

(a)  Théng tin v& ¢b phiéu da bi mAt, bi hu hong hodc bi hity hogi dudi hinh thire khéc;

(b) Cam k&t chiu trach nhiém vé nhimg tranh chép phat sinh tir viéc cp lai cb phiéu
mdi.

Pidu 8. Chuyén nhwyng ¢b phin

8.1.

8.2.

8.3.

8.4,

8.5.

8.6.

8.7.

T4t c& céc cb phén deu c6 thé duge ty do chuyén nhuong trix khi Diéu 18 nay va phap luat -
cé quy dinh khac. Cd phiéu niém yét trén S& Giao dich Ching khoan/ Trung tam Giao
dich Ching khoan s& dugc chuyén nhuong theo cdc quy dinh clia phép lut v& chimg
khodn va thi tredmg chimg khoan.

Trudmg hop ch dbng 1a cd nhan chét thi ngudi thira ké theo di chtic hodc theo phap ludt
cua co dong d6 1a cd dong ctia Cong ty.

Trudng hop c¢d phan cla cb dong la ca nhin chét ma khdng 6 ngudi thira ké, nguén thira
k& tir chbi nhan thira ké hodc bi trudt quyén thira k& thi s6 cb phén d6 duge giai quyét
theo quy dinh ctia phap lugt vé dén syr.

Cd dbng c6 quyén téng cho mét phén hosc toan b cb phin ctia minh tai Cong ty cho
ngudi khac; st dung ¢ phan dé tra ng. Trudng hop ndy, ngudi duge ting cho hodc nhin
trd no bing cd phén s& 12 cd dong clia Cong ty.

Trudng hop ) dong chuyén nhuong mot so ) pha.n thi ¢b phiéu cfl b hiy bé va Cong ty
phat hanh ¢d phiéu méi ghi nhén so cb phan d4 chuyén nhuong va $6 ¢b phén con lai.

Ngudi nhén ¢b phin trong cdc truong hop quy dinh tai Diéu nay chi tr& thanh c6 dong
Cong ty k& tir thoi didm céc thong tin ctia ho quy dinh tai khoan 2 Diéu 122 cua Luit
Doanh nghiép diroc ghi ddy du vao sb dang ky c6 dong.

C6 pban chua dugc thanh toan day @ khong duge chuyen nhuong va hudng cac quyen
loi lién quan nhur quyén nhin co tic, quyen nhin cb phidu phét hanh dé tang vbn ¢ phin
tir ngudn von chi s& hitu, quyén mua cd phJeu mdi chao ban va cdc quyén lgi khac theo
quy dinh cta phép ludt.

Pidu 9. Thu hdi c6 phin

0.1

9.2.

Trudng hop c& ddng khong thanh todn dhy du va ding han s0 tién phai tra dé mua co
phiéu, Hoi ddng quan tri thong bao va ¢6 quyen yéu cau co dong 6 thanh todn sb tién
con lai va chiu trach nhiém twong tmg véi tong ménh gi4 ¢b phin &i dang ky mua dbi v&i
nghita vu ti chinh ctia Cong Ty phét sinh do vi§c khong thanh toan day du.

Théng béo thanh toan néu trén phai ghi rd théi han thanh toan moi (61 thidu 14 bay (07)
ngay ké tir ngdy giri thong béo), phuong thirc thanh todn va théng bao phal ghi 13 trudng
hop khong thanh toan theo ding yéu cau, s6 ¢ phén chua thanh todn hét s& bi thu héi.



9.3.

9.4.

9.5.

9.6.

Hbi dong quan trj c6 quyen thu hdi céc ¢b phin chua thanh todn ddy di va ding han
trong trudng hop céc yéu cau trong thong bdo néu trén khéng duge thuc hién.

C4 phén b thu hdi duge coi 1a céc cb phén chua ban theo quy dinh tai khoan 4, Pidu 112
Luét Doanh nghiép. Hoi ddng quan tri c6 thé truc tiép hodc uy quyén bén, phin phdi lai
theo nhimg didu kién va cach thirc ma Hoi ddng quan trj thdy 14 phit hop.

Cb dong nam gift ¢& phén bi thu hdi s& phai tir bo tu cach c¢b dong dbi vOi nhiing cd phin
do, nhung van phéi chiu trach nhiém twong tmg véi tdng ménh gia b phan da dang ky
mua dbi véi nghia vu tai chinh clia Céng ty phét sinh vao thoi diém thu hoi theo quyét
dinh ctia Hoi ddng quan tri ké tir ngay thu hoi cho dén ngay thue hién thanh todn. Hoi
déng quan tri ¢ toan quyén quyét dinh viée cudng ché thanh toan toan bo gié tri cd phidu
vao thdi didm thu hdi.

Thong béo thu hdi $& duge giri dén ngudi ndm gitt ¢d phan bi thu hdi truée thoi didém thu
hdi. Viéc thu hdi vin c6 hiéu Iyc ké ca trong trudng hop ¢ sai sét hodc bit cin trong viée
gui théng bao.

Pidu 10. Mua lai ¢ phén theo quyét dinh ciia Cong ty

10.1.

10.2.

10.3.

10.4.,

10.5.

10.6.

Coéng ty c6 quyén mua lai khdng qua ba muoi phan trim (30%) téng s& ¢d phan phd
thong da ban.

Hoi dong quén tri ¢6 quyén quyét dinh mua lai khong qua mudi phin tram(10%) téng sb
cb phan clia timg loai d4 ban trong thoi han mudi hai (12) thang. Truong hop khac, viée
mua lai ¢& phin do Pai hoi ddng ¢b dong quyét dinh.

Hoi ddng quén tri quyét dinh gid mua lai ¢b phan Déi véi ¢b phén phd thong, gia mua lai
khdéng duge cao hon gid thi triromg tai thoi dlem mua, frir tredng hop quy dinh tai khodn
3 Pidu 133 Luat Doanh nghiép. D& v6i ¢b phin loai khéc, néu Pidu 1& Cong ty khdng
quy dinh hoic Cong ty va co dong c6 lién quan khong co théa thuan khéc thi gid mua lai
khéng duge thép hon gia thi trudng.

Viéc mua lai ¢é phin cua Céng ty chi duge phép thue hién néu khéng anh hwong dén
vi€e thanh todn céc cOng ng ciia Cong ty va tuén theo céc quy dinh cia phép luat doanh
nghi¢p va chitng khoan hién hanh,

C4 phén duge mua lai dugc coi 12 ¢ phin chua ban theo quy dinh tai khoan 4 Piéu 112
cua Luét Doanh nghiép. Céng ty phai lam tha tye diéu chinh giam vén didu 1¢ twong tng
véi tong gié trj ménh gi4 cac ¢b phin dwoc Cong ty mua lai trong thdi han mudi (10)
ngay, ké tir ngdy hoan thanh viée thanh todn mua lai ¢& phén, trir trudmg hop phdp lut vé
chimg khoan ¢6 quy dinh khéc.

Sau khi thanh todn hét sé cb phin mua lai, néu tong gi4 tri tai sdn duoc ghi trong 56 ké
todn cta Cong ty gidm hon mudi phan trim (10%) thi Cong ty phai cong bd théng tin
trén trang thong tin dién tir cia Cong ty trong thdi han mudi lam (15) ngay, ké tir ngay
thanh to4n hét sb ¢ phan mua lai,

Piéu 11. Phét hanh trdi phiéu

Cdng ty co quyen phdt hanh trai phidu, trai phiu chuyén ddi va céc loai trai phiéu khac theo quy
dinh tai Pidu 130 Luat Doanh nghiép va céc quy dinh cta Phap luét c6 lién quan.

CHUONG V. CO CAU TO CHUC, QUAN LY VA KIEM SOAT

Pidu 12. Co cdu t chirc quan Iy

Co chu td chirc quan 1y ciia Cong ty bao gdm:

(2)  Daihdi ddng cd déng
(b)  Hoi ddng quén trj
(¢)  Tbng giam dbc



(D

Piéu 13.

13.1.

132,

13.3.

Ban kiém soat
CHUGNG VI. CO PONG VA PAI HOI PONG CO PONG

Quyén ciia co dong

Cb dong 12 cé nhén, td chic s& hitu c¢b phan cha Cong ty, cd cac quyén va nghia vu tuong
{mg theo sb cb phin va loai ¢b phén ma ho s& hifu. Cb déng chi chiu trach nhiém vé cac
khoan no va céc nghia vu tai sin khac cha Cong ty trong pham vi sb vbn d3 gép vao
Cong ty.

Cb ddng phd théng co cac quyén sau:

(2)

(b)
©

(d)

(e)

®
(8
(h)

®

Tham dy, phat biéu trong cude hop Dai hdi ddéng cb déng va thye hién quyén bidu
quyet truc tiép hogic thong qua ngudi dai dién theo ty quyen hoic hinh thirc khic
do Dleu 1& Cong ty, phéap luat quy dinh, Mi cb phan phd théng c6 mot phiéu biéu
quyét;

Nhén ¢b tic véi mirc theo quyét dinh ctia Pai hoi ddng cé dong;

U:u tién mua cd phin méi twong Umg voi ty 1€ s hitu ¢b phén phd thong clia timg
¢b ddng trong Cong ty;

Ty do chuyén nhugng c¢b phin ctia minh cho ngudi khac, trir trudng hop quy dinh

tai khoén 3 Didu 120, khoan 1 Didu 127 Luét Doanh nghiép va quy dinh kbac clia
phap ludt ¢6 lién quan;

Xem xét, tra clru va trich lyc thong tin vé tén va dia chi lién lac trong danh sach
cb ddng c6 quyén bidu quyét; yéu clu stra dbi théng tin khong chinh x4c cia
minh;

Xem xét, tra ctru, trich luc hodc sao chyp Dleu 1&¢ Céng ty, bién ban hop Dai hdi
ddng cb déng va Nghi quyét Pai hoi ddng cb dong;

Khi Cong ty giai the hodc pha san, dugc nhén mot phén tai sin con lai twong tng
v6i t§ 18 s hitu ¢ phén tai Cong ty;

Yéu ciu Céng ty mua lai cd phan trong cdc trudng hop quy dinh tai Pidu 132
Luét Doanh nghiép;

Céc quyén khic theo quy dinh cia Piéu 18 nay va phép luat.

C dong hodic nhom cb ddng s& hitu tir nim phin trim (5%) téng s cd phan phé thong - '
cb cac quyen sau:

(a)
(b)

(©)

(d)

D& cir céc thanh vién Hdi ddng quén tri hogic Ban kiém soat theo quy dinh tuong
{mg tai c4c Didu 27.3 va Didu 39.3 ciia Didu 18 nay;

Yéu cdu triéu tap Dai hoi ddng cb dong theo céc quy dinh tai Didu 115 va Dicu
140 cta Luét Doanh nghiép;

Xem xét, tra ciru, trich luc s6 bign ban va nghi quyét, quyet dinh cta Hoi dong
quan tri, bdo céo tai chinh bén nién va hing nim, b4o cdo clia Ban kiém sodt, hop
dbdng, giao dich phai thong qua Hoi ddng quan tri va tai liéu khéc, trir tai lidu lién
quan dén bi mat thwong mai, bi méat kinh doanh ctia Cong ty;

Yéu cdu Ban kidm so4t kiém tra timg Van @2 cu thé lién _quan dén quan ly, didu
hanh hoat dong ctia Cong ty khi xét thiy cin thiét. Yéu cAu phai bing vin ban va
phai bao gom céc ndi dung sau day: ho, tén, dia chi lién lac, qubc tich, sb Thé cin
cudc cong dén, sb Glay ching minh nhén dan, H§ ch1eu hojc chimg thyre c4 nhan
hop phép khac dcu v4i ¢ dong 14 ca nhén; tén, ma so doanh nghiép hodc 50 glay
to phap Iy ctia td chirc, dia chi tru s chinh dbi e cb dong la td chirc; sb lwong cb
phin va thoi diém ding ky cb phan cua timg cb dong, tdng sb co phan clia ca
nhém ¢ ddng va ty 1& s& hitu trong tdng sb ¢b phan cta Cong ty; v&n d8 cin kiém

10



tra, muc dich kidém tra,;

(e) Kién nghi vén d& dua vao chuong trinh hop Pai hdi ddng ¢b ddng theo Didu 19.3
ctia Pidu 1& nay;

€3 Céc quyén khac theo quy dinh cta phap luat va Didu 1§ nay.

Pidu 14. Nghfa vu ciia c§ dong

Cd ddng cd nghia vu sau:

14.1.

14.2.

14.3.

14.4,

14.5.

Thanh toan day dt, dang han sb c¢d phin cam két mua. Khéng duge rit von da gbp bing
cb phan phd théng ra khoi Cong ty dudi moi hinh thiw, trir tru'crng hop duge Cong ty
hotic ngum khéc mua lai ¢b phin. Trudng hop c6 ¢d dong rat mot phén hofc todn bd vén
cb phin da gép trai v6i quy dinh tai khoan nay thi co dong d6 va ngudi ¢6 loi ich lién
quan trong Cong ty phai clung lién déi chiu trach nhién v€ cdc khodn ng va nghia vu tai
sdn khac clia Cong ty trong pham vi gi4 trj ¢ phan dd bj rit va cdc thiét hai xay ra.

Tuén tha B1eu 1¢ Céng ty va céc quy ché cia Cong ty; Chdp hanth Nghj quyét, quyét dinh
ctia Pai hoi dong cb dong, Hoi ddng quan tri;

C}mg ‘cap dia chi lién lac, dia chi email, s6 dién thoai lién lac chinh x4c khi ding ky mua
cO phan;

Bao mét céc thong tin duge Cong ty cung cép theo quy dinh tai Didu 1¢ va phép luat; chi
str dung thong tin dugc cung cap @8 thyc hién va bao vé quyen va lot ich hop phép cia
minh; nghiém cim phét tAn hoc sao, gl cho c4c td chitc, c4 nhén khéc;

Céc nghia vy khéc theo quy dinh ctia phép lut hién hanh.

Pidu 15. Pai hji ddng cb dong

15.1.

15.2,

15.3.

Dai hoi ddng cb déng gdm tat c& ¢b dong co quyen bidu quyet la co quan quyét dinh cao
nhét ctia Cong ty. Pai hoi cb déng hop thudng nién moi ndm mot lan. Pai hoi ddng cb
d6ng phai hop thudmng nién trong thdi han bén (04) thang, ké tir ngay két thic nim tai
chinh. Hoi dong quan tri quyét dinh gia han hop Pai hoi dong co déng thudng nién trong
trudmg hop can thidt, nhung khong qud sdu (06) théng ké tur ngay két thic nam tai chinh.
Ngoai cudc hop thudng nién, Pai hoi ddng cb dong ¢6 thé hop bt thudmg. Pia diém ho
Pai hoi ddng cb dong dwoc xdc dinh 13 noi chi toa tham du hop va phai & tren lénh th6
Viét Nam.

Hoi ddng quan tri triéu tdp hop Dai hoi dong ) ddng thudng nién va lya chon dia diém
pht hop. Dai héi ddng cb dong thudng nién quyét dinh nhing vAn dé theo quy dinh cfia
phap luat va Pidu 16 Cong ty, ddc bigt thdng qua cic bdo céo tai chinh hang nim va ngin
sach tai chinh cho ndm tai chinh tiép theo. C4c kidm todn vién doc lap duge moi tham dy
dai bdi dé tu vén cho viée thdng qua céc béo céo tai chinh hang nim.

Hoi ddng quan tri phai triéu tap hop Pai hdi ¢dng cb dong bt thudng trong cée trudmg
hop sau:

(8)  Hoi dong quan tri xét thiy can thiét vi loi fch cua Cong ty;

(b)  Bang cén d6i ké toén hang nim, cée béo cdo quy hodc ntra ndm hodc béo céo
klem todn cta nim tai chinh phan dnh vén didu 18 da bi mat mdt nia (1/2) so véi
s6 du ky;

(© 86 luorng thanh vién Hoi ddng quén trj, Ban kiém soat con lai ft hon sb luong
thanh vién t&i thidu theo quy dinh cia phdp ludt hodc {t hon mét nira (1/2) s0
thanh vién quy dinh trong Diéu 1&;

(d) Cb dong hodc nhém cb déng quy dinh tai Didu 13.3 ciia Didu 18 nay yéu cdu trieu
~ tép hop Pai hoi ddng cb dong bing mdt vin ban kién nghi. Vin ban kién nghi
tri¢u tap phai néu r8 1y do va muyc dich cudc hop, ¢6 ho, tén, dia chi thudng tra, s6

Thé cin cudc codng dan, hodic Gidy ching minh nhdn dan, hodc H6 chiéu, hodc
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15.4.

(e)
®

chimg thyc c4 nhin hop phép khac d6i véi cb dong 14 c4 nhan; tén, mi s6 doanh
nghiép hodc s6 quyét dinh thanh 14p, dia chi tru s& chinh a6i voi cd dong 1a td
chirc; sb ¢ phan va thei diém dang ky ¢b phan clia timg cb dbng, tdng sé cd phin
cta ci nhom cb dong va ty 18 s6 hitu trong thng s6 cb phan cua Céng ty va cén ctit
tridu tap hop Pai hoi dong cb déng, c6 chit ky cia cac ¢o dong lien quan (van ban
kién nghi 6 thé l4p thanh nhidu ban dé c6 da chir ky coa tit ca céc cb dong cé
lién quany;

Theo yéu céu ctia Ban kiém soat;

Céc trudng hop khac theo quy dinh cta phép ludt va Didu 16 Cong ty.

Triéu tap hop Pai h6i ddng cd dong bét thudng:

@)

(®)

(c)

(d)

Piéu 16.

16.1.

16.2.

Hoi ddng quan tri phai trigu tp hop Dai hoi ddng cb dbng trong théd han ba muoi
(30) ngay k& tur ngay s6 thanh vién Hoi dbng quan tri, Ban kiém sodt con lai nhur
quy dinh tai Bidu 15.3.(c) ctia Didu I8 nay hoic nhén dugc yéu clu tridu tip hop
quy dinh tai Bidu 15.3.(d), (¢) ctia Didu 18 nay.

Trudmg hop Ho ddng quan tri khéng triéu tap hop Pai hoi ddng cb dong theo quy
dinh tai Didu 15.4.(a) cha Didu 1& nay thi trong thoi han ba muoi (30) ngdy tiép
theo, Ban kiém soé4t thay thé Hai ddng quan tri triéu tap hop Pai hoi déng cb dong
theo quy dinh tai Khodn 3 Pidu 140 Luat Doanh nghiép.

Trudng hop Ban kiém soat khong trigu tép hop Dai hoi dong cb dong theo quy
dinh tai Didu 15.4.(b) ciia Pidu 18 nay thi ¢b ddng, nhém cb déng co yéu clu quy
dinh tai Piéu 15.3.(d) cua Diéu 18 nay ¢ quyeén thay thé Hai ddng quén tri, Ban
kiém soat triéu tip hop Pai hdi ddng ¢ déng theo quy dinh Khoan 4 Pidu 140
[udt Doanh nghigp.

Trong trudng hop nay, cb ddng hodc nhém ¢ ddng tridu tap hop Dai hoi ddng co
dong co the dé nghi co quan déng ky kinh doanh gidm sét viéc triéu tap va tién
hanh hop néu xét thiy cin thiét.

T4t c& chi phi cho viée tridu tap va tién hénh hop Pai hoi ddng cb ddng s& duoc
Cong ty hoan lai. Chi phi nay khéng bao gom nhitng chi phi &n ¢, di lai va chi phi
do ¢ dong chi tidu khi tham du Pai hoi dong cb dong.

Quyén va nghia vu cia Pai hji dong b dong

s 1At 2A A g 1 LN 5 A < A - A A
Dai héi dong cd dong thuomg nién thio ludn va thdng qua cac van d¢€ sau:

(2)
(®
(©)

(d)
(e)

(0
(2)

K& hoach kinh doanh hang nam ctia Céng ty;

Béo cao tai chinh hang ndm di dugce kiém todn;

Bdo c4o cta Hoi ddng quan tri v& quén tri va két qua hoat déng cta Hoi dong
qudn tri va timg thanh vién Hoi dong quan tri;

Béo cdo clia Ban kiém so4t v3§ két qua kinh doanh ctia Cong ty, v& két qua hoat
dong ctia Hoi dong quan tri, Téng giam doc Cong ty;

Béo cdo tyr danh gid két qua hoat dong ctia Ban kiém soét va cia timg thanh vién
Ban kiém soat;

Mirc ¢6 tire d6i véi mdi ¢d phan cla ting loai;

Céc véan dé khac thude thdm quyén.

Ngoai dugce thdo ludn va bidu quyét tai cude hop Pai héi dong ch doéng thudmg nién, cac
vén 8 sau dugc thao lugn va thong qua tai Pai hoi ddng c¢d déng bét thudmg:

(a)
(b)

Ké hoach kinh doanh hang nam cta Cong ty;

Théng qua béo c4o tai chinh hing nim da duge kiém todn;
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(c)
@
()
)
(2)

(h)

(1
()]

(k)
&

(m)
(m)

(0)

(p)
(@)

()

Béo céo cla Hoi ddng quéan tri vé& quén trj va két qua hoat dong ctia Hai déng
quén tri va ting thanh vién Héi ddng quén tri;

Béo c4o clia Ban kiém soat v& két qua kinh doanh cia Cong ty, vé& két qua hoat
dong ctia Hai ddng quén tri, Tong giam dbe Cong ty;

Béo cao tw danh gi4 két qua hoat déng clia Ban kiém soat va cla timg thanh vién
Ban kiém sodt;

Théng qua dinh huéng phét trién ctia Cong ty;

Quyet dinh loai co phén va tong sé cd phin cia tu'ng loai duge quyén chao ban;
quyet dinh mirc ¢ tirc hing nim cta timg loai cb phan; 86 lugng thanh vién clia
Hoi ddng quén tri;

Phé duyét danh sach cong ty kiém todn dbc 18p; quyét dinh cong ty kiém todn
duge dbe 14p thue hién kiém tra hoat déng ciia Cdng ty, bii min kiém toan vién
doc lap khi xét thiy cin thiét:

Béu, mién nhiém, béi nhiém thanh vién Hoi dfing quan tri, thanh vién Ban kiém
so4t;

Quyet dinh ngan séch hodc téng mtc thu lao, thudng va lgi ich khéc cho Hoi
ddng quan tri, Ban kiém S04t;

Quyet dinh stra ddi, bd sung Diéu 18 Cong ty;

Chia, tach, hop nhét, sip nhép hodic chuyén ddi Cong ty;

Quyét dinh 5 chitc lai, giai thd Cong ty;

Xem xét, xtt Iy vi pham ¢la thanh vién Hoi ddng quén tri, thanh vién Ban kidm
soat gly thiét hai cho Cong ty va ¢b dong Cong ty;

Quyét dinh dAu tr hodc bdn sé tai san Cong ty hodc chi nhanh c6 gia trj bang hoic
16n hon ba muoi 1am phan trdm (35%) tong gi4 tri tai san ctia Cong ty duoc ghi
trong bdo cdo tai chinh gin nhit duge kiém toan cia Cong ty;

Thong qua quyét dinh mua lai trén mudi phén tram (10%) sé ¢ phin d3 ban cta
mdi loai;

Phé duyét Quy ché quan tri ndi bo; Quy ché hoat dong Héi ddng quan tri, Ban
kiém soat;

Chép thuén c4c giao dich sau:

()] Cap cdc khodn vay hodc bao 1anh cho thanh vién Hoi ddng quén tri, thanh
vién Ban kidm sot, Tong gidm ddc, ngudi quan 1y khéc khéng phai 14 ¢b
dong va nhitng c4 nhén, t§ chirc ¢6 lién quan clia céc dbi twong nay;

(i)  Giao dich ¢6 gid tri tir 20% trdy 1én hodce giao dich dén dén tbng gia tri giao
dich phat sinh trong vong 12 thang k& tir ngay thyc hién giao dich diu tién
6 gid tr tir 20% tro 1én tdng gid tri tAi san ghi trén bdo céo tai chinh gin
nhét gitra Cong ty v6i mdt trong céc ddi tuong sau:

a. Co dong, ngudi dai dién vy quyén cia cb dong s& hitu trén 10%
tbng vén ¢b phén phd théng cla Cong ty va nhiing ngudi co lién
quan ciia ho;

b. Thanh vién Hoi ddng quén tri, thanh vién Ban kiém soat, Tong
gidm dbe, can bd quéan ly khic va ngudi cd lién quan cuia cic d6i
tuong nay;

C. Doanh nghiép ma thanh vién Hoi ddng quan tr, thinh vién Ban
kiém so4t, Téng gidm dbc va can b quén [y khéc cua Cong ty lam
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16.3. Cb dong khdng dugce tham gia bod phiéu trong céc trudng hop sau déy:

(a) Céc hop ddng, giao dich quy dinh tai Diéu 16.2 cla Piéu 1§ nay khi cb dong d6
hodc ngudi co lién quan t6i co dong d6 14 mot bén clia hop ddng, giao dich;

()  Viéc mua cd phin cda ¢ ddng d6 hodic clia ngudi cd lién quan téi cb dong do
hodc viéc mua lai duoc thye hién théng qua khép 1&énh hodc chao mua cong khal
trén S& giao dich chimg khoan.

16.4. Tt ca cac Nghi quyet va chc vAn & da dugc dwa vao chuong trinh hop phai duge dua ra
thao ludn va bidu quyet tai Pai hoi ddng cb dong.

Pidu 17. Uy quyén tham dw hop Dai hi dong cb dong

17.1. Cd dbng, ngudi dai dién theo uy quyen clia ¢b doéng la t8 chire c6 thé truc tiép tham dy
hop hodc uy quyen cho mdt hodic mot sb c4 nhén, t6 chire khac du hop hodc dur hop théng
qua mdt trong cdc hinh thirc quy dinh tai Didu 20.4 cta Didu 18 nay.

17.2. Viée uy quyén cho ngudi dai dién du hop Pai héi dong cb d6ng phai 1ap thanh vén ban
theo mau do Cong ty phat hanh (ngudi duge ty quyén dy hop Pai hoi ddng cb ddng phai
xuét trinh vin ban y quyen khi dang ky du hop trudc khi vao phong hop) va phai ¢d chir
ky theo quy dinh cu thé nhur sau:

(a) Trudng hop cb dong cé nhén la ngudi uy quyén thi phai c6 chir ky cua cb dong d6 .
va ngudi duge uy quyén du hop,

(b) Trucng hop ngudi dai dién theo uy quyén ciia ¢b déng la td chic 12 ngudi uy
quyen thi phai c6 chit ky cta nguorl dai dién theo uy quyén, ngudi dai dign theo
phép luét cha c¢d dong va ngudi duge uy quyén dur hop;

() Trong trudng hop khéc thi phal c¢6 chit ky ctia ngudi dai dién theo phdap ludt cua
co dong va ngudi duge uy quyen du hop.

Ngudi duge uy quyén dv hop Pai hdi ddng cb dong phai ndp viin ban uy quyén trude khi

vao phong hop.

17.3.  Phiéu biéu quyét cta ngudi duge uy quyen du hop trong pham vi dugc uy quyén vén co
higu lyc khi xay ra mdt trong cée sy kign sau ddy ma Cong ty khong nhén dugc thong bao
v& sur kién d6 trudce gior khai mac cude hop Pai hdi ddng cb ddng hodc trude khi cude hop
duoc tridu tép lai:

(1)  Ngudiuy quyén d chét, bj han ché néng lyc hanh vi din sy hofc b mét ning luc
hanh vi dan sy,

(b)  Ngudiuy quyén &4 huy bé viée chi dinh uy quyén;

(¢) Ngudiuy quyén d4 huy bo thAm quyén cia ngudi thye hién viée uy quyen.

Pidu 18. Thay d6i cac quyén

18.1. Viéc thay dbi hosic huy bd céc quyén dic bidt gin lidn véi mot loai cd phan wu dai ¢

chil hodic s& hiru phin von gbdp hogc ¢6 phén;

d. Doanh nghiép ma nhitng ngudi ¢é lién quan cua thanh vién Hoi
dbng quan tri, thanh vién Ban kiém so4t, Tong gidm dbc va can bo
quén Iy khdc lam chi, cing s hifu hodic s& hitu riéng phin vén
gbp hoic cd phin trén 10% v6n didu 18.

(iiiy Hop ddng, giao dich vay, béan tai san c6 gla tri 16n hon 10% tbng gi4 tri tai
san ghi trén bdo cdo tai chinh gan nhét gitta Cong ty va cb déng sé hitu tir
51% tong sb ¢b phan c6 quyén biéu quyét trd 18n hodic ngudi c6 lién quan
cta cd dong do.

(s)  ChcvAn d& khac theo quy dinh phdp luét va Piéu 1€ Cong ty.
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18.2.

18.3.

hi¢u Iyc khi duoc co dong dai dién tlr sdu muoi [dm phan trém (65%) tong sb phleu bleu
quyet trér 18n clia tit ca ¢ dong dy hop théng qua. Nghi quyét Pai hoi dong cb dbng vé
ndi dung lam thay dbi bat loi quyen v nghia vu ctia ¢6 déng s& hitu ¢d phin wu dai chi
duoc théng qua néu duge so ¢0 ddng uu dai cung loai dy hop sé hitu tir bay muoi lam
phan trim (75%) tbng s6 ¢b phin vu dai loai d6 tr¢ [én tan thénh hodc dugc cac cd dong
wu déi cung loai s& hitu tir 75% tbng sb cb phan wu dai 10a1 do trd 1én tan thanh trong
trudmg hop thong qua nghi quyét duéi hinh thire 14y ¥ kién bing viin ban.

Viée td chirc cude hop ctia cac ) dong nfim gilt mét loai ) phan wu ddi dé thong qua
viéc thay dbi quyen néu trén chi c6 gid tri khi ¢b to1 thiéu hai (02) cd dong (hoac dai dién
dugc Uy quyén cia ho) va ndm gitr tdi thiéu mét phin ba  (1/3) gié tri ménh gia cia céc co
phén loai d6 da phat hanh. Tmong hop khong c6 da sb dai bidu nhu néu trén thi s& to
chitc hop lai trong vong ba muoi (30) ngay sau d6 va nhimg nguoi nim gift co phin
thuge loai dé (khdéng phu thude vao so luong ngum va 50 ¢ phén) c6 mit tryc tiép hodic
théng qua dai dlen duge uy quyen du duge coi 1a du sb lugng dai bidu yéu cau. Tai cac
cudc hop cta ¢b déng nim gitt cd phin wu dai néu trén, _nhiing nguoi ndm git co phén
thude loai d6 ¢6 mat tryc tlep hofic qua ngudi dai dién dBu 6 thé yéu cAu bo phidu kin.
Mo1 c6 phan ciing loai ¢6 quyén biéu quyét ngang nhau tai cdc cudc hop néu trén. Thi tue
tién hanh céc cude hop riéng bist nhu véy duoe thye hién tuong ty voi cdc quy dinh tai
Didu 21 cta Didu 16 nay.

Trix khi cac diéu khoan phat hanh cb phan quy dinh khac, cac quyen dic biét gin lidn véi
cac loai co phén c6 quyén wu dai déi v&i mot sb hosc tht ca cac van dé lign quan dén viée
phan phbi loi nhudn hoic tai san cia Cong ty khong bi thay dbi khi Cdng ty phat hanh
thém céc cb phén cing loai.

Piéu 19.Tridu tip hop Pai hoi ddng cb dong, chwong trinh hop, va méi hop Pai hdi dong cb

19.1.

19.2.

19.3.

19.4.

dong

Héi ddng quan trj tridu t4p hop Pai hdi ddng cb dong, hodc Pai hdi ddng cb dong duoc
triéu tdp theo céc trudmg hop quy dinh tai Didu 15.4.(b), hodc Piéu 15.4.(c) cta Pidu 1&
nay.

Ngudi trigu tdp hop Pai hoi ddng cb dong phai thuc hién nhitag nhiém vy sau day:

(a) Lap danh sich cac cb dong cod quyen du hop. Danh sach nay dugc 1ap khdng qué
10 ngay trwde ngay gui gidy m&i hop Pai hdi ddng cb dong

(b) Cung cap théng tin va giai quyét khibu nai lién quan dén danh séch cd dong;
(©) Lap chuong trinh va néi dung cudc hop;
(d)  Chufn bi tai liéu cho cudc hop;

(e) Dy thao nghi quyét Dai hdi dong cb déng theo noi dung di kién cta cude hop;
danh séch va thong tin chi tiét clia céc lmg cu vién trong trudng hop bu thanh
vién Hoi ddng quan tri, thanh vién Ban kiém soét;

() X4c dinh thoi gian va dja diém tb chrrc dai hoi;
() G théng bido mdi hop Dai hoi déng cd dong dén timg cb déng ¢6 quyén dy hop;
(h)  Cong tac khac phuc vu cude hop.

o dong hodc nhém cb ddng dugc dé cip tai Bleu 13.3 cla Didu 18 nay cb quyen kién
nghi vén @ dua vao chuong trinh hop Pai hdi ddng cb déng. Kién nghi phai bing vin
ban va phai dugc g dén Cong ty chdm nhét 13 mudi (10) ngay trudc ngay khai mac cude
hop Bai hoi ddng cbd ddng. Kién nghj phai ghi r8 ho va tén cd ddng, sé hrong timg loai cb
phén ciia cb dong, va vin d& kién nghi dua vao chrong trinh hop.

Nguoi triéu tép hop Pai hoi ddng ¢é dong chi duoc tir chdi kién nghi quy dinh tai Diéu
19.3 clia Pidu 1& nay trong céc trudmg hop sau:
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19.5.

(8  Kiénnghi dugc giri dén khong ding quy dinh tai Diéu 19.4 cta Diéu 1¢ nay;
(b)  Vn d? kién nghi khong thudc thdm quyén quyét dinh clia Dai hoi dong ¢b dong.

Trudng hop nguoti tri¢u tép hop Dai hdi ddng cb ddng tir chéi kién nghi quy dinh tai biéu
19.4 clia £)1eu 1& nay thi chdm nhét la hai (Z) ngdy lam vigc trude ngay khai mac cudc hop
Dai hdi ddng cb dong phai tra 1o béng van ban va néu 5 1y do.

Ngu'm tri¢u tip hop Pai hoi ddng cb dong phai chép nhan va dwa kién nghi quy dinh tai
Didu 19.3 cua Didu 18 nay vao dy kién chuong trinh va ndi dung cudc hop, trix trudmg hop
quy dinh tai Piéu 19.4 cla Dleu 1& nay; kién ngh1 duge chinh thire bd sung vao chuong
trinh va ndi dung cudc hop néu dugc Pai hoi dong cb dong chép thuén.

Didu 20.C4c didu kién tién hanh hop Pai hji ddng cb dong

20.1.

20.2.

20.3.

20.4.

20.5.

Cudc hop Dai hoi ddng cb déng duge tién hanh khi ¢6 s6 ¢b ddng du hop dai dién trén
nm muoi phin tram (50%) tdng s6 phiéu bidu quyét. :

Trudng hep cude hop 14n thir nhit khong da diéu kién tién hanh theo quy dinh tai Didu
20.1 cia Diéu 1é nay trong vong ba muoi (30) phit ké tir thor diém 4n dinh khai mac dai
héi thi thong bao mdi hep lan thir hai phai dugc gui trong thoi han ba muoi (30) ngay ké
tir ngay dy dinh hop Dai hji ddng co dong 14n thy nhit. Cudc hop Dai hoi dong co dong
Jan thir hai duge tién hanh khi ¢6 s6 cb dong du hop dai dién tir ba muoi ba phén trim
(33%) tong phiéu biéu quyét tror 18n.

Truong hgp cude hop 14n thit hai khong @t didu kién tién hanh theo quy dinh tai bidu
20.2 cua Diéu 18 nay trong vong ba muoi (30) phut ké tir thoi diém 4n dinh khai mac dai
hoi thi thong bdo moi hop Jan thit ba phai duge gt trong thoi han hai muoi (20) ngay ké
tir ngay du dinh hop lan hai. Cugc hop Dai hdi ddng co dong lan thir ba duoce tién hanh
khong phuy thuge vao tdng s6 phiéu bidu quyét ctia cac ¢b dong dy hop.

Cb dong duoge coi 14 tham dy va bidu quyét tai cudc hop Dai hoi ddng cb dong trong
truong hop sau day:

(a) Tham dy v biéu quyét truc tiép tai cude hop;
(b) Uy quyén cho c4 nhén, 14 chitc khéc tham dy va biéu quyét tai cude hop;

(c) Tham dy v bidu quyét théng qua hdi nghi truc tuyén, bo phiéu dién tir hodc hmh
thirc dién tir khac;

(d) Giri phiéu bidu quyét dén cudc hop théng qua guri thu, fax, thu dién tir.

Chi ¢6 Dai hoi ddng cb dong méi ¢6 quydn quyét dinh thay dbi chuong trinh hop da dugc
giri kém theo thong bao moi hop theo quy dinh tai Pidu 19.2 cia Didu 18 nay.

Didu 21.Thé thirc tién hanh hop va biéu quyét tai Pai hoi dong b dong

Hang ndm Cong ty phai to chirc Pai hoi dbng ¢ déng it nhit mét 1an. Pai hdi dbng ¢b dong
thudng nién khéng duge td chirc dudi hinh thire 14y ¥ kién bing vin ban.

A.

=1

21.2.

Thé thire tién hanh hop va biéu quyét theo phwong thie truyén théng

Vao ngay td chirc Dai hdi ddng ) déng, Cong ty phai thue hién tht tyc déng ky cb dong
va phai thuc hién viéc dang ky cho dén khi céc ¢b dong c6 quyén dy hop ¢ mit ding ky
hét.

Khi tlen hanh déng ky cb dOng, Cong ty s& cap cho timg cb ddng hodc dai dién dugc uy
quyen ¢ quyén bidu quyét mét thé bidu quyet trén d6 c6 ghi s6 ding ky, ho va tén cua
c0 d6ng, ho va tén dai dién duoce uy quyén va s& phleu biéu quyét cta cd ddng d6. Khi
tién hanh bidu quyét tai dai hoi, s6 thé ing ho nghi quyet dwgc thu trude, so the phan 601
nghi quyet dugc thu sau, cubi cing dém tong S0 phleu tan thanh hay phan d6i dé quyet
dinh. Tong sé phiéu tmg h¢, phan dbi timg van dé hoic bd phleu tring, s& dugc Chu toa
thdng bio ngay sau khi tién hanh biéu quyét vAn @& d6. Dai hdi s& tw chon trong sb dai
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21.3.

21.4.

21.5.

21.6.

21.7.

21.8.

21.9.

21.10.

21.11.

biéu nhitng ngudi chiu trach nhiém kiém phidu hodc gidm sat kiém phidu va néu dai hoi
khong chon thi Chil toa s& chon nhiing ngudi do. S6 thanh vién ciia ban kiém phidu
khong qué ba ngudi.

Ccd dong dén dy Pai hoi ddng cb ddng mudn cb quyén dang k¥ ngay va sau d6 c6 quyen
tham gia va biéu quyet ngay tai dai hoi. Chu toa khéng c6 trach nhiém dimg dai hdi dé
cho ¢6 dong dén mudn ding ky va hiéu luc cta céc dot bidu quyét da tién hanh trude khi
cb dong dén mudn tham dy s& khéng bi anh huéng.

Pai hoi dong co dong s€ do Chil tich Hoi dong quan tri chi tri, trudong hop Cha tich Hbi
dong quan tri ving mit thi Chu tich Hoi ddng quén trj s& chi dinh mét ngudi chu tri thay
thé. Trong truomg hop Chu tich Hoi ddng quén trj khong chi dinh ai cu the thi ngudi duge
Dai hoi dong cb dbng bau ra s& ch tri. Trudng hop khong ai trong sb ho ¢6 the chu tri
dai hoi, thanh vién Hoi dong quéan trj chire vu cao nhit ¢6 mt s& to chic hop dé bAu ra
Chl tga ctia Pai hoi dong cd déng, Chi toa khong nhét thiét phai 13 thanh vién Hoi dongo
quan tri. Cha tich Hoi ddng quan tri hosic Chu toa duoc Pai hdi ddng cb dong biu ra dé
cir mot thu ky dé 1ap bién ban Pai hoi. Truong hop bu Chti toa, tén Chit toa duoc dé cir
va 58 phiéu bau cho Chu toa phai dwoc céng bd.

Quyét dinh cla Chu toa vé trinh ty, thil tuc hodc cac sy kién phat sinh ngoai chuong trinh
clia Dai hoi ddng ¢b ddng s& mang tinh phén quyét cao nhit.

Chuong trinh va ndi dung cudc hop phai dugc Dai hoi dong ch dong théng qua trong
phién khai mac. Chuong trinh phai x4c dinh rd va chi tiét thoi gian d6i v6i ting van dé
trong ndi dung chwong trinh hop.

Chu toa ¢o quyén ho#n cude hop Dai hoi ddng cb dong da ¢6 db sb ngudi dang ky du hop
t81 da khéng qué ba (3) ngay ké tir ngay cudc hop dy dinh khai mac va chi duoc hodn
cude hop hoic thay dbi dia diém hop trong trudmg hop sau ddy:

(a) Dia diém hop khéng ¢6 @i chd ngdi thuin tién cho tAt ca ngudi dy hop;

(b) Céac phuong tién thdng tin tai dia dlern hop khdng bao dam cho céc ¢b dong dur
hop tham gia, thao ludn v bidu quyét;

(c) C6 nguoi du hop can tré, gy rdi trit ty, ¢6 nguy co lam cho cudc hop khong
dwoc tién hanh mot cach cdng bing va hop phap.

Trudng hgp Chi toa hodn hofe tam du'ng Dai hdi ddng cé dong tréi véi quy dinh tai Didu
21.7 cta Piéu 18 nay, Pai hoi ddng cb dong biu mot ngudi khac trong s6 nhing ngudi dy
hop dé thay thé cht toa didu hanh cudc hop cho dén lic két thac; higu lyc cta tit ca nghi
quyét duge thdng qua tai cude hop d6 khong bi anh hwdng.

Chua toa ¢6 quyen thue hién céc bién phap can thiét va hop 1y 48 didu khién cude hop Pai
hoi ddng cb ddng mot cach hop 18 va c6 trdt ty, dung theo chuong trinh ¢4 dwoc thong
qua; va phan 4nh duge mong mudn ctia da s& ngudi du hop.

Hoi dong quan tri ¢6 thé yéu clu céc cd dong hodc dai dién duge uy quyén tham dv Pai
hoi ddng cb déng chiu sy kiém tra hodc cac bién phdp an toan, an ninh ma Hpi ddng quan
tri cho 14 thich hop. Truomg hop cé c¢d dong hoac dai dién dugc uy quyen khong chiu tuén
thd nhitng quy dinh vé kleln tra hodc cac bién phép an ninh néi trén, Hoi ddng quan tri
sau khi xem xét mot cach cdn trong c6 thé tir chdi hodc truc xuét cb dong hodc dai dién
n6i trén tham gia Pai hoi.

Hoi dong quén tri, sau khi d& xem xét mdt cdch cln trong, ¢6 thé tién hanh cAc bién phép
duoc Hoi ddng quan tri cho 14 thich hop dé:

(a) Piéu chinh s ngudi cd mit tai dia diém chinh hop Pai hoéi déng b déng;
(b)  Bao ddm an toan cho moi ngudi ¢é mit tai dia diém dé;

{(c) Tao didu kién cho cd déng tham dur (hoc tiép tyc tham dv) dai hoi.
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21.13.

Hbi dong quén tri c6 toan quyén thay dm nhiing bién phap néu trén va ép dung tat ca céc
bién phap néu Hoi ddng quéan tri thdy cin thit. C4c bién phap 4p dung c6 thé 13 cdp gidy
vao clra hofc str dung nhiing hinh thic lya chon khéc.

Trong trudmg hop tai cude hop Pai hoi ddng cd dong c6 ap dung céc bién phép ndi trén,

Hoi dbng quan tri khi x4c dinh dja diém dai hoi c6 thé:

(a) Thong bao ring dai hdi s& duoe tler} hanh tai dia diém ghi trong thong bao va chi
toa dai hoi s&€ c6 mat tai d6 (“Pia di€ém chinh cua dai hoi™);

(b)  BS tr, t chirc aé nhung cb dong hodc dai dién dugc uy quyén khong dy hop

duge theo Didu khoan ndy hodc nhitng ngudi muén tham gia & dia diém khac véi
Dia diém chinh clia dai hdi ¢6 thé ddng thai tham du dai hdi;

(c) Théng béo v& viée td chirc dai hoi khéng cén néu chi tiét nhitng bién phap tb chirc
theo Piéu khoan nay.

Trong Didu 16 nay (trir khi hodn canh yéu ciu khac), moi cb dong s& duge coi 1a tham gia

dai hdi & Pia diém chinh ctia dai hoi.
’I‘he thite tién hanh hop va biéu quyét tai cude hop trye tuyen, hoice tai dai hi truwe
tiép c6 bé phidu dién té: Thuc hién theo Quy ché huéng din bé phifu dién tir clia Cong

ty.

Pidu 22, Thong qua Nghi quyét cia Dai hoi ddng cd déng

22.1.

22.2.

Dai hdi dbng cb déng thong qua nghi quyét thude thidm quyén bang hinh thirc biéu quyet
tai cude hop holic liy v kién bang vin ban. Tat ca cc nghi quyet cia Dai hi dong cd
d6ng tai Didu 16.1 va Didu 16.2, va ca nghi quyét v& cdc vin d& sau day déu c6 thé dugc
théng qua bing hinh thirc 1dy ¥ kién bing vin ban:

(a) Stra dbi, bd sung ndi dung cta Pidu 1é Cong ty;

(b)  Pinh huéng phat trién Cong ty;

(c) Loai ¢b phén va tdng s6 c¢b phan ciia timg loai;

(d)  Bau, midn nhiém, bai nhiém thanh vién Hoi ddng quan tri va Ban kiém sodt;

(e) Quyet dinh d&u tu hodic ban tai san c6 gi tri tir ba muoi lam phan tram (35%)

tdng gia tri tai sdn trd 1én cia Cong ty duoc ghi trong bo céo tai chinh gin nhit
ctia Cong ty;

() Thong qua bdo cdo tai chinh hing nim;
(2)  Tb chirc lai, gii thé Cong ty.

Trix cdc trudng hop quy dinh tai B1eu 22.4 ctia Pidu 18 nay, Nghi quyét v& ndi dung sau
day duoc thong qua néu duge so cb dong dai dién it nhét sdu muoi 1m phén tram (65%)
téng sb phiéu bidu quyet cia tht ca cb dong tham du va bidu quyet tai cudc hop tan thanh
(trong truomg hop t6 chire hop) hodc it nhét sau muoi lam phén tram (65%) tdng sb phleu
bidu quyet cla tht ca cb dong c6 quyén bibu quyét tan thanh (dbi v6i trudmg hop liy v
kién cb dong bang van ban):

(a) Loai ¢b phin va tdng sb ¢b phin ctia timg loai;
(b)  Thay dbi nganh, ngh& va Iinh vuc kinh doanh;
(c) Thay ddi co cdu t& chirc quan Iy Céong ty;

(d)  Du 4n dau tu hodc ban tai san c6 gié tri tir ba muoi lam phén trim (35%) tdng gia
trj tai san trd 1én clia Céng ty duoce ghi trong bao céo tai chinh gan nhat cta Cong
Ty,

(e)  Tb chir lai, giai thé Cong ty.

18

[hal TR

A e AT~ o



22.3.

22.4,

Céc nghi quyet khac duge thong qua néu duge so ¢b dong so hitu trén nim muoi phin
trdm (50%) tdng sb phidu biu quyét ciia tht ca cb dong du hop tan thanh (trong trudng
hop to chirc hop) hodc trén nam muoi phén trim (50%) tong 6 phleu bidu quyet clia tht
c& cb dong c6 quyén bidu quyét t4n thanh (do1 voi trudng hop liy ¥ klen cd dong bing
vin bén), trir cdc trudng hop quy dinh tai Didu 22.2 va Pidu 22.4 cia Didu 18 nay.

Viéc bidu quyet bau thanh vién Hoi ddng Quan tri va Ban kidm soat duge thyc hién theo
phuong thire béu ddn phleu Ngudi tring ¢t thanh vién Hoi dong quan tr{ hodc thanh vién
Ban knern soat duge xac dinh theo so phiéu bau tinh tir cao xudng thip, bit diu tir tng ctr
vién c6 sb phiéu bau cao nhét cho dén khi d sb thanh vién quy dinh tai Pidu 1& Cong ty.

Pidu 23.Thim quyen va the thire ldy ¥ kién 6 dong bing vin ban dé thong qua nghi quyét

cua Pai hoi (‘Iong b dong

Tham quyen va thé thirc ldy v kién cb dong bing vin ban dé thong qua nghi quyét cta Dai hoi
ddng cb déng dugc thuc hién theo quy dinh sau déy:

23.1.

23.2.

Hoi ddng quan tri 6 quyén ldy v kién cb dong bing vin ban dé théng qua nghj quyet cla
Dai hoi dong c¢b dong theo quy dinh tai Bleu 22.1 ciia Bidu 1& nay khi xét thiy can thiét vi
loi ich ctia Cong ty. Viée lay v kién bang vin ban c6 thé thyc hién theo phuong thirc
truyén théng hodc theo phuong thire bo phiéu dién tir.

LAy ¥ kién bing vin ban theo phuong thirc truyén théng:

(a) Hoi dong quan tri phai chuén bj ph1eu liy v kién, du thao nghi quyet cta Dai hoi
ddng cb déng, va céc tai liéu gi&i trinh dy thio nghi quyét. Phiéu lay ¥ kién kém
theo du thdo nghi quyét va tai lidu giai trinh phéi dugc giri béng phuong thirc béo
dam dén duoc dia chi lién lac cla ting cb dong, Hoi dong quan tri phai dam béo
gii, cong bd tai liéu cho céc cd dong trong mdt thoi gian hop ly dé xem xét biéu
quyet va phai gl it nhat mudi (10) ngay trude ngay hét han phai giti lai phiéu 14y
v kién.

(b)  Phiéu !4y ¥ kién phéi ¢6 céc ndi dung chit yéu sau day:

(i)  Tén, dia chi tru s& chinh, m# s& doanh nghiép;

(i)  Muc dich liy ¥ kién;

(i)  Ho, tén, dia chi lién lac, qubc tich, sé Thé cin cudc cong dan, Gidy chlmg
minh nhan dan, H3 chiéu hodc chimg thyc ¢4 nhan hop phép khdc ciia ¢d
dong 13 ¢4 nhén; tén, mé sb doanh nghiép hoc s6 quyét dinh thanh lap, dia
chi try s& chinh clia cb dong 1a td chue hodc ho, tn, dia chi lién lac, quoc
tich, sb Thé céin cude cong dén, Gidy chimg minh nhan dén, Ho chleu
ho#c chimg thire ¢4 nhén hop phap khac ctia dai dién theo Uy quyen cla b _
dong 1418 chic; sb lugng c6 phan cilia timg loai va s6 phiéu bidu quyét cta
co dong; _

(iv)  Vén d cdn iy y kién dé théng qua;

(v)  Phuong an bidu quyét bao gbm tan thanh, khong tan thanh va khdng ¢o y
kién;

(vi)  Thoi han phai giti v& Céng ty phidu 1y y kién d duoc tra 10i;

(vii) Ho, tén, chit ky ctia Chii tich Hai ddng quan tri. '

()  Cb dong c6 thé giri phiéu ldy ¥ kién @4 tra 10i dén Cong ty theo mdt trong cc
hinh thirc sau déy:

1) Giri thw: Phidu Iay ¥ kién d3 duoc tra 1o phai c6 chit ky cla cb déng 1a ¢4
nhin, cua nguoi dai dién theo uy quyen hodc nguorl dai dién theo phap luat

clia ¢b déng 14 td chie. Phiéu lay ¥ kién glri v& Cong ty phai duge dung
trong phong bi dén kin va khong ai duge quyén mé trude khi kidm phiéu;
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23.3.

(i)  Giri fax hodc thu dign tr: Phiéu lay y k1en giri vé Céng ty qua fax hodc thu
dién tix phai dugc gift bi mat dén thai diém kiém phiéu;

(iii) Cac ph1eu lay y kién giri v& Cong ty sau théi han @3 xac dinh tai noi dung
phiéu 14y v kién hosic d3 bi mé trong tradng hop gir thu va b tiét 16 trong
trudong hop gli fax, thw dién ttr 14 khong hQ’p 1€. Phleu 14y v kién khong
duoc giri vé dugce coi 1a phiéu khéng tham gia biéu quyét.

(d)  Hoi ddng quan tri t§ chirc kiém phleu va 1p bién ban kidm phiéu duéi sy chimg
kién ciia Ban kiém so4t hogc clia ¢b dong khong nam gitt chitc vu quan ly Cong
ty. Bién ban kiém phiéu phai c6 c4c ndi dung chi yéu sau day:

(1) Tén, dia chi tru s& chinh, md sé doanh nghiép;
(i)  Muc dich va cac vén & cin Idy ¥ kién dé thong qua nghi quyét;

(i) Sb6 cb dong véi tong 56 phleu bidu quyet da tham gia bidu quyet trong dd
phan biét s6 phiéu bidu quyet hop 18 va sb bidu quyet khoéng hop 1§, kem
theo phy luc danh séch ¢0 ddng tham gia bidu quyét;

(iv) Tong s6 phiéu tan thanh, khéng tdn thanh va khong ¢6 ¥ kién dbi voi timg
vén dé;

) Vén @ & duoc thdng qua va ty 18 bidu quyét théng qua teong tng;

(vi)  Ho, tén, chit ky cia Cha tich Hdi ddng quén tri, ngudi gidm sét kiém phiéu
vangudi kiém phiéu.

Céc thanh vién Hi ddng quén tri, _nguoi kidm phiéu va ngudi gidm sat kiém ph1eu

phai lién déi chiu trach nhiém ve tinh trung thuc, chinh x4c cta bién ban kiém

phiduy; lién d6i chiu trach nhiém v& c4c thiét hai phét sinh tir cdc quyét dinh duoc
théng qua do kiém phiéu khéng trung thyc, khong chinh xéc.

(e) Bién ban kiém phleu va nghi quyet phai dugc cong bo trén website clia Cong ty
trong vong hai muoi bbn (24) gi hodc gui den céc cb dbng trong thoi han mudi
lam (15) ngdy, k& tir ngay két thic kiém phleu Trudng hop Cong ty ¢ trang
thong tin dién tir viéc glrl bién ban kiém phiéu c6 thé thay thé bang viéc ding tai
trén trang thong tin dién tir ctia Cong ty.

§3) Phiéu 14y v kién di dugc tra 184, bién ban klem phIeu nghl quyet dd duge théng
qua va tai liéu ¢d lién quan gui kém theo phidu 14y ¥ kién déu phai duge luu giit
tai tru s¢& chinh cia Cong ty;

(g)  Nghi quydt duge théng qua theo hinh thire l4y ¥ kién ¢b dong bang vin ban ¢ gia
tri nhu nghi quyét dugc thong qua tai cudc hop Pai hdi ddng cb dong.

Ly ¥ k1~en bing van ban theo phuong thic bd phleu dién t&r: Thye hién theo Quy ché-
hudng dan bo phieu dién tir cia Cong ty.

Pidu 24.Bién bin hop Pai hji dong cd dong

24.1.

24.2.

Cudc hop Pai hdi ddng cb déng phai dugce ghi bién ban va c6 thé ghi &m hodc ghi va hueu
glu duéi hinh thire dién tir khac. Bién ban, nghi quyet Pai hdi ddng cb dong phai dugc
cong bo trén website cliia Cong ty trong vong hai muoi bbn (24) gi¢r hodc giri cho tt ca
cac cb dong trong thoi han mudi lam (15) ngay ké tir ngay Dai hoi ddng cb dong két thic;
viéc giri bién ban kiém phiéu c6 thé thay thé bing viéc ding tai trén trang thong tin dién
tr ctia Cong ty.

Bién ban Pai hoi ddng cb déng duoc coi 1 béng chimg xac thure vé nhiing cong viéc da
dwoc tién hanh tai Pai hoi ddng cd dong trix khi c¢6 ¥ kién phan d6i v& ndi dung bién ban
duoc dua ra theo dung thd tuc quy dinh trong vong 10 (mudi) ngdy k& tir khi giri bién
ban. Bién ban phai dugc 1ip bing tiéng Viét va tiéng Anh, cé chit ky xdc nhdn ctia Chi
toa dai hoi va Thu ky, va duge 1ap theo quy dinh ciia Ludt Doanh nghiép va tai bitu 18
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nay. Bién ban hop Pai hoi ddng ¢b dong, phu luc danh sach b déng dang ky du hop,
nghi quyét da duoc thdng qua va tai liéu c6 lién quan gii kém theo thdng bdo méi hop
phai duge luu gitt tai try sé& chinh cia Cong ty.

Diéu 25.Yéu ciu hity bé quyét dinh ciia Pai hi dbng cb dong

Trong thoi han chin muoi (90) ngay, k& tix ngdy nhén dugc nghi quyet hodc bién ban hop Pai hoi
dong cb ddng hodc bién ban két qua kiém phleu 14y v kién Dai hoi dong c¢b dong, cb déng, nhém
c6 ddng theo quy dinh tai Bleu 13.3 ciia Piéu 18 nay cé quyén yeu cau Toa 4n hogc Trong tai
xem xét, huy bd nghi quyét hodc mot phén nghi quyét Pai hoi dbng cd dong trong céc trudmg
hop sau day:

25.1. Trinh tu va thd tuc tridu tdp hop va ra quyét dinh cua Pai hdi ddng cb dong vi pham
nghiém trong quy dinh ctia Luét Doanh nghiép va Diéu 1¢ Cong ty, trir trudng hop quy
dinh tai Pidu 26.2 ctia Didu 1é nay;

25.2. Noi dung nghj quyét vi pham phap luat hodc Piéu 1¢ Cong ty.
Pidu 26.Hidu lwe cic nghj quybt ciia Pai hji ddng cb dong

26.1. Nghi quyét Pai hoi déng cb déng ¢6 higu lyc ké tir ngdy duoc thong qua hodc tir thdi
diém c6 hidu hue ghi tai nghi quyét dé.

26.2. Nghi quyet bai hoi dong ch dong dugc thdng qua biing mét tram phén tram (100%) tong
s& ¢d phén ¢6 quyén bidu quyét 1a hop phap va ¢6 higu Iyc ngay cd khi trinh ty va tha tuc
trigu tdp hop va thong qua nghi quyét d6 vi pham quy dinh ctia Luit Doanh nghiép va
Diéu 18 nay.

26.3. Trudng hop co co déng, nhém cb dong yéu céu Toa 4n hodic Trong tai hiy boé nghi quyet
Dai héi ddng cb ddng theo quy dinh tai Bleu 151 cua Ludt Doanh nghi¢p, nghj quyét d6
vén ¢6 hidu lyc thi hanh cho dén khi quyét dinh hity bé nghi quyét d6 cha Toa an, Trong
tai ¢6 hi€u luc, trir trudng hop 4p dung bign phép khén cdp tam thoi theo quyét dinh caa
co quan ¢6 thAm quyén.

CHUONG VIL HQI PONG QUAN TRI
Diéu 27. Thianh phin vi nhi¢m ky cita thanh vién Hoi ddng quin tri

27.1. S lu'orng thanh vién Hoi dong quan trj it nhét nim (5) ngudi va nhiéu nhit mudi mot (11)
thanh vién, sé lwong cu thé do Dai hoi ddng co dong quyét dinh tai phién hop biu Hoi
ddng quéan tri. Nhiém k¥ cta thanh vién Hoi dong quan tri khéng qué ndm (5) nim; thanh
vién Héi ddng quan tri cb thé dwoc blu lai v6i s6 nhiém ky khong han che nhi¢m ky
thanh vién doc 1ap Hoi ddng quan trj khdng qud hai (2) nhiém ky lién tuc. Tbng s6 thanh
vién Hoi dong quén trj khong dleu hanh hodgc thanh vién doc 14p Hoi Ctong quén tri phai
chiém it nhét mot phdn ba (1/3) téng so thanh vién Hoi dong quan tri. S& lugng t6i thidu
thanh vién Héi ddng quan tri khong didu hanh hodc thanh vién dgc 1ap Hoi dbng quén tri
duge xac dinh theo phwong thire 1am tron xudng.

Thanh vién HDQT phai d4p (mg céc tiéu chudn vi didu kién sau day:
- Khdng thude déi twong quy dinh tai khoan 2 Didu 17 ciia Luat doanh nghiép;

- C4 trinh d6 chuyén mdn, kinh nghiém trong quén trj kinh doanh hoic trong linh vuc,
nganh, nghé kinh doanh cia Céng ty va khéng nhét thiét phéi 1a ¢6 dbng cua Cong ty;
- Thanh vién Hoi d@dng quan trj chi dugc ddng thoi 13 thanh vién Hoi déng quén tri
hodc Hai dbng thanh vién tai tbi da 05 cong ty khéc.
27.2. Trudmg hop tAt ca thanh vién Hoi ddng quan tri cung k&t thac nhiém k¥ thi cdc thanh vién

dé T.lep tuc 1a thanh vién Hoi ddng quéan tri cho dén khi c6 théanh vién méi duoc biu thay
thé va tiép quan cong viée.
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27.3.

27.4.

&7.5.

27.6.

27.7.

27.8.

27.9.

Céo cb ddng ndm gitt 61 thiu nam phén tram (5%) s cb phén c6 quyén hop thanh nhém

dé dé cit cdc img vién Hoi dong quan tri:

(a) CH dong hogc nhom co dong nim gilr tir ndm phan trém (5%) dén dudi mudi phin
trim (10%) tdng sb ¢b phan c6 quyén biéu quyet duge @ et mot (1) img vién;

(b) Co d6ng hodc nhom ch dong nam gifr tir mudi phan tram (10%) dén duéi ba muoi
phén trim (30%) dugc dé cir t6i da hai (2) tmg vién;

(©) Cd dong hodc nhém cb dong ndm gilt tir ba muoi phan tram (30%) dén dudi bbn
muoi phan tram (40%) duge d@ cir tdi da ba (3) ttng vién;

(d) Cé d6ng hodc nhém cb déng ndm giit tir bbn muoi phan tram (40%) dén dudi
nim muoi phén trim (50%) duoe d& ot tdi da bdn (4) tmg vién;

(e) Ch dbng hofic nhom cd déng ndm giif tir nam muoi phan trdm (50%) dén dudi sdu
muoi phin trim (60%) duge dé cir thi da nam (5) ting vién;

® Ch déng hodc nhém cb déng nam gift tlr sau muoi phan tram (60%) dén dudi bay
muoi phan tram (70%) dugc 8 cir tbi da séu (6) tmg vién;

(g) ch dong hodc nhém cb dong nim gilt tir bay muoi phan trim (70%) dén tam
muoi phin tram (80%) duge d& ctr tdi da bay (7) tng vién,

{(h) Cb dbéng hodc nhém cb ddng nim gift va tir tam muoi phan trim (80%) dén dudi
chin muoi phin trim (90%) duge dé cir tbi da tam (8) tng vién. '

Trudmg hop sb tng cu vién dugc co déng hoic nhém cd dong @ cir thip hon s tng cir
vién ma ho dugc quyen 38 cr thi s6 tng ctr vién con lai do Hoi ddng quéan tri, Ban kiém
so4t va cac cd ddng khac d cir.

Kl}f)ng dé cir vao Hoi ddng quén tri nhin vién clia mdt don vi kiém toan dbc 1ap thuc hién

kiém todn cho Céng ty trong vong hai (01) nadm qua.

Thanh vidn Hoi ddng quén tri s& khdng con tu cach thanh vién Hji dbng quan tri trong

cac trudng hop saw

(a) Thanh vién d6 khéng du tir cach lam thanh vién Hoi dbng quan trj theo quy dinh
ciia Luit Doanh nghiép hodc bi luét phap cAm khoéng dugc lam thanh vién Hoi
ddng quan tri;

(b)  Thanh vién d6 giri don bing vin béan xin tir chirc dén tru s& chinh cia Cong ty va
duge chap thuén;

(c) Thanh vién do bi céch chie thanh vién Hoi ddng quan tri theo quyét dinh ctia Dai
hoi ddng c6 dong. :

(d)  Khdng tham gia c4c hoat dong cta Hoi ddng quan tri trong 06 thang lién tuc,
trir trudmg hop bit kha khang;

Trudng hop s6 thanh vién Hoi dong quén tri bi gidam qua mét phén ba (1/3) so véi so quy
dinh tai Diéu 18 Cong ty, thi i ddng quan tri phai triéu tdp hop Pai Hdi dong cd dong
trong thoi han khong qua sau muoti (60) ngay ké tir ngay $0 thanh vién bi gidm qua mot
phdn ba (1/3) so véi quy dinh @3 bAu bé sung thanh vién Hai ddng quan tri.

Viée bb nhiém céc thanh vién Hoi ddng quan tri phai duge thdng bao theo cic quy dinh
clia phép luat vé chimg khodn va thi trudmg ching khodn.

Nhiém k¥ cda thanh vién dugce biu bd sung hodc thay thé cé thdi han dén hét nhiém ky
cila céc thanh vién Hoi ddng quan trj con lai.

Thanh vién Hoi ddng quan trj khong nhét thiét phai 1 ngudt nim giit cb phan ctia Cong
ty.
Truomg hop d3 x4c dinh duge ing vién, théng tin lién quan dén céc tng vién HPQT
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duge dua vio tai liéu hop PHDCD va cong bd téi thidu mudi (10) ngay trude ngdy khai
mac cude hop DHDCP trén trang thong tin dién tir cila Céng ty dé cb déng c6 the tim
hiéu ve cac ing vién ndy trwde khi bo phidu. Ung vién HDQT phai c6 cam két bang vin
ban vé& tinh trung thwc, chinh x4c cia cic thong tin c4 nhan duge cong bd va phai cam
ket thuc hi¢n nhiém vy mdt céch trung thue, cdn trong va vi lgi ich cao nhét cia cong ty
néu duge biu lam thanh vién HDQT. Thong tin lién quan dén tmg vién HPQT dugc cdng
bd bao gdm céc ndi dung t6i thidu sau day:

a. Ho tén, ngay, thang, nim sinh;

b. Trinh d9 hoc vén;

¢. Trinh d% chuyén mon;

d. Qua trinh cdng téc;

e. Cac Cong ty ma tng vién dang ndm giff chirc vu thanh vién HBQT va cac chice danh
quén ly khaéc;

f. Céc loi fch ¢ lién quan t6i Cong ty (néu cb);

g. Céc thdng tin khic (néu co).

Didu 28. Céng ty phai cong b thong tin vé cdc cOng ty ma u’ng cir vién dang nim gifr chire

28.1.

28.2.
28.3.

vu thanh vién Hji ddng quan tri, cic chire danh quén ly khic va cdc lgi ich ¢é lién
quan t6i cdng ty cia g cir vien Hdi ddng quan tri (néu cé). Quyén va nghia vu cia
Hbi ddng quén tri

Hoi ddng quan trj 1a co quan quén Ly Cong ty, c6 toan quyén nhén danh Cong ty dé quyet
dinh, thue hién quyen va nghfa vy clia Cong ty, trlr céc quyén va nghia vu thudc thdm
quyén ctia Pai hoi dong cb dong.

Hi ddng quan tri ¢6 trach nhiém giam sat Tong gism dbc v cdc cdn bd quan 1y khac.

Quyén va nghia vu ctia Hoi dbng quan tri do Phép ludt, Bidu 18, cdc quy ché ndi bd cia
Cong ty va quyét dinh cta Pai hoi ddng cb dong quy dinh. Cu thé, Hai ddng quéan trf ¢6
nhitng quyén va nghia vy sau:

(2) Quyet dinh chién lugc, ké hoach phat trién trung han va k& hoach kinh doanh
hing nim cta Cong ty;

(b) Bo nhiém va bai nhiém céc cdn bg quan ly Cong ty theo d& nghi ctia Tdng giam
dbe va quyét dinh mic lvong cia ho;

() Quyét dinh co céu td chite clia Cong ty;

(d)  Kién nghj cic loai cd phiéu c6 thé phat hanh va tdng s cb phiéu phat hanh theo
timmg loai;

(e) Kién nghi viéc phat hanh trai phiéu, trai phleu chuyen ddi thanh cb phiéu va cac
chiing quyén cho phép ngudi s& hitu mua c¢d phiéu theo mic gia dinh trudce;

(H Quyét dinh gi4 chao ban trai phiéu, cb phidu va cdc ching khoan chuyén ddi;

(g) Béu, mién nhiém, bdi nhiém Cha tich Hoi dong quén tr; bd nhiém, mién nhiém,
ky k&t hop dong, cha:rn dit hop ddng ddi voi Tong giam dbe va cn bd quan ly
cta Cong ty; quyét dinh tidn lrong, thu lao, thuong va loi ich khéc cla nhiing
ngudoi quan 1y do; cir ' ngudi dai dién theo ty quyén tham gia Hji déng thanh vién
hodic Dai hdi ddng ¢ ddng & cong ty khéc, quyét dinh mtrc thi lao va quyén loi
khac cua nhitng ngudi d6;

(h)  Kién nghi mirc cd tirc hang nim va x4c dinh mic cb tire tam thoi; t chite viée chi
tra ¢ tirc;
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28.4.

28.5.

®
®

(k)
O
()

(n)
(0)
®)
C)

(s)

®

CY)

42

(w)

(x)

(62}
(z)

(aa)

Kién nghi viéc tai co cAu lai hodc giai thé Cong ty;
Duyét chuong trinh, nd1 dung tai liéu phuc vy hop Dai hdi dong cb déng, triéu tap

hop Pai héi dbng cb dong hodic 14y ¥ kidn dé Dai hoi ddng ¢b dong thong qua
quyét dinh;

Trinh bao c4o tai chinh kiém toén nam 1én Dai hdi ddng cb dong.

Quyét dinh ban hanh Quy ché hoat dong Hoi déng quén tri, Quy ché ndi b vé
quén tri cdng ty sau khi dwgc Dai hoi dong cb ddng thdng qua; quyét dinh ban
hanh Quy ché vé cong bo thdng tin ctia Cong ty; '
Xdy dyng va ban hanh Quy ché huéng din bo phiu dién tir clia cong ty theo quy
dinh hién hanh vé bé phieu dién tir;

Thénh l4p chi nhénh ho#c céc vin phong dai dién clia Cong ty;

Thanh 18p céc cdng ty con cha Cong ty;

Quyét dinh vide gop von, mua cd phén ciia doanh nghiép khac;

Quyét dinh viée thyc hién, stta d6i va huy bd céc hop ddng 16n ctia Cong ty (bao

gdm céc hop dong mua, béan, sap nhdp, thiu t6m cong ty va lién doanh) trlx cac -
hop ddng thudc thim quyén phé duyét ciia Pai hoi déng cb dong;

Viéc vay, cho vay va viéc thuc hién cdc khoan thé chép, bao dam, bao 1anh va bdi
thudmg cua Cong ty;

Vige dinh gid céo tai san gop vao Cong ty khong phai bang tién lién quan dén vige
phat hanh ¢ phiéu hodc trai phidu cia Cong ty, bao gdém vang, quyén st dung
dat, quyén s& hitu trf tug, cong nghé va bi quyét cong nghé;

" Quyét dinh diu tr hodic giao dich ban tai san Céng ty hodc chi nhanh ¢ gia tri -

bing hogic nhé hon ba muoi lam phin trdm (35%) tong gid tri tai san cita Cong ty
dugce ghi trong béo céo tai chinh gan nhat dugce kiém todn;

Viée ky két hop ddng véi nhimg nguti dwge quy dinh tai Khoén 1 Pidu 167 Luat
Doanh nghiép v6i gid trj bing hodic nhd hon hai muoi phan trdm (20%) tdng gia
tri tai sn ctia Cong ty dugc ghi trong béo céo tai chinh gin nhét dugc kidm toén;

Théng qua hop dong mua, bén, va hop ddng, giao dich khée ¢o gid tr tir hai muoi
phan tram (20%) tong gia trj tai san cha Cong ty duoc gh1 trong bdo céo tai chinh
gan nhat duge kiém todn, triy truong hop hop ddng, giao dich thude thim quyén
quyet dinh ctia Pai hdi ddng ¢ dong;

Vige Cong ty mua va gia mua hodc thu hoi khéng qua mudi phén trim (10%) mdi
loai ¢ phén;

Quyét dinh bén cb phan chwa ban trong pham vi s6 ¢b phin dugc quyén chao bin
ctia ting loai; quyét dinh huy déng thém vén theo hinh thirc khac;

Quyét dinh giai phap phat trién thi trudng, tiép thi va cong nghé;

Thyc hién chi tra cb tirc cho cb ddng theo quy dinh phép luat sau khi 43 duge Pai
hoi dong co ddng thudng nién thdéng qua;

Quyén va nghia vy khac theo quy dinh ctia Ludt Doanh nghiép va Didu 1& Céng
ty.

Hoi ddng quan tri phai bdo céo Dai hdi ddng ¢b déng vé hoat déng ctia minh, cu thé 14 vé
viée giam sat cta Hoi dong quan tri doi véi Tong Gidm dbc va nhiing cén bd quan ly
khac trong nim tai chinh.

Cbong ty ¢6 quyén tra thi lao, thudng cho thénh vién Hoi ddng quan tri theo két qua va
hiéu qua kinh doanh. Thanh vién H@i dong quin tri duoc hudng thu lao cdng viée va
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28.6.

28.7.

28.8.

28.9.

28.10.

thuwémg. Thi lao cong viée duge tinh theo s& ngay cong can thiét hodn thanh nhiém vu
clia thanh vién Hai déng quan tri va mibe tha lao moi ngay. Hoi ddng quan tri dy tinh
mirc thu lao cho ting thanh vién theo nguyén téc nhat trf. Tong muc thi lao va thudng
clia Hoi ddng quén trj do Dai hdi ddng ¢d déng quyét dinh tai cude hop thudng nién.

Thu lao cia timg thanh vién Hoi dong quén tri duge tinh vao chi phi kinh doanh ctia
Cdng ty theo quy dinh cia phap luét vé thué thu nhép doanh nghiép, duge thé hién thanh
muc riéng trong bdo co tai chinh hing nim ctia Céng ty va phai bdo céo Pai hdi dong cb
dong tai cude hop thudmg nién.

Thanh vién H6i ddng quén trf ném gift chire vy didu hanh (bao gdm cé chirc vu Cha tich),
hodc thanh vién Héi ddng quan trj 1am viée tai céc tidu ban coa Hdi dong quan tri, hodc
thwe hi¢n nhimg cong viée khic ma theo quan didm cia Hoi ddng quan tri 12 ndm ngoai
pham vi nhiém vu théng thudng cua mat thanh vién Hoi ddng quan tri, ¢6 thé dugc tra
thém tién thii lao dudi dang mét khoan tién céng tron g0i theo timg 14n, luong, hoa héng,
phdn trdm lgi nhugn, hodic duéi hinh thirc khéc theo quyét dinh ctia Hoi ddng quan tri.

Thanh vién Hoi déng quén tri c6 quyén duge thanh toan tit ca céc chi phi di lai, dn, & va
cac khoan chi phi hop 1y khdac ma ho dd phai chi tra khi thyc hién trach nhiém thanh vién
Hoi ddng quén trj ciia minh, bao gdm cé céc chi phi phat sinh trong vige t6i tham dy céc
cude hop clia 116i ddng quén tri, hodc cdc tiéu ban cha Hoi ddng quan tri hodc Dai hoi
ddng cb déng.

Quyén duoc cung cdp thong tin cia thanh vién Hoi dbng quan iri:

(a) Thanh vién Hoi dong quén trj co quyén yéu ciu Téng glam dbe, ngudi quan 1y
cac don vi trong cing ty cung cip cAc théng tin, tai lidu v& tinh hinh tai chinh,
hoat ddng kinh doanh ctia cong ty va cta cac don vi trong Cong ty.

(b)  Ngudi quan ly duge yéu cau phai cung cip kip thoi, ddy du va chinh x4c cac
thong tin, tai lidu theo yéu ciu cia thanh vién Hoi ddng quan tri.

Hji dong quén tri c6 quyén iy quyén, phén quyén hoic giao quyén cho nguoi dai d1en
theo iy quyén ctia Cong ty tai td chirc khac thuc hién céc trach nhiém, nghia vy va quyen
han cta minh véi tu cach 13 chil s& hitu, ¢b dong hodc thanh vién gép von tai td chirc
khéc theo quyét dinh b4 nhiém. Theo do, ngudi dai dién theo Uy quyén tudn thi ddy du
trach nhigm, quyen han v& nghfa vy véi tr c4ch 1a chit s& hitu, ¢6 d6ng hodic thanh vién
gdp vbn tai td chirc khéc theo quy dinh tai Luét Doanh nghiép, didu 18 Cong ty va diéu 18
clia céc td chire d6, cac quy ché ndi bd va nghi quyét/quyét dinh ctia F6i ddng quan tri,

Didu 29. Thanh vién ddc 1ap Hpi ddng quan trj

29.1,

Théanh vién déc 1ap Hoi ddng quéan tri phai ¢6 cdc tiéu chudn va didu kién sau:
(a) khong phai 1a ngudi dang 1am vige cho Cong ty, cong ty me hoic cong ty con cla
Cong ty;

(b) khong phai 1 nguoi dé timg lam viée cho Coéng ty, cdng ty me hodc cdng ty con
ctia Cong ty it nhét trong ba (3) nim lién trude do;

(c) khong phai la ngudi dang huéng luong, thi lao tir Cong ty, trir cac khoan phy cép
ma thanh vién Héi ddng quan tri dugc hudng theo quy dinh;

(d)  khong pha1 13 ngudi ¢6 vo hoic chdng, cha d¢, cha nudi, me dé, me nudi, con dg,
con nudi, anh ruft, chi rudt, em rudt 1a cb ddng 16n cua Cong ty; 1 ngudd quan ly
ctia Cong ty hodc cdng ty con cia Cong ty;

{e) khéng phai 1a nguoi tryc tlep ho#c gidn tiép s& hitu it nhat mot phin tram (1%)
tdng sb ¢b phin ¢6 quyén bidu quyét ctia Cong ty;

® khong phai la ngudi d timg lam thanh vién Hoi ddng quéan tri, Ban kidm S04t cla
Cong ty it nhat trong nim (5) nim lidn trudc d6, trir truomg hop duge bd nhiém
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29.2.

29.3.

lién tuc hai nhiém ky;

Thanh vién djc 13p Hoi ddng quan tri phai théng bao voi Hoi dong quéan tri vé vide khong
con dédp tmg di didu kién theo quy dinh tai Didu 29.1 cua Didu 16 nay va dwong nhién
khéng con 13 thanh vién doc 1ap Hdi ddng quan tri k& tur ngay khéng dép ung du didu
kién. Hoi ddng quan tri phai théng béo truedmg hop thanh vién doc lap Hoi dong quan tri
khdng con ddp ing du cac tiéu chuin va didu kién tai cudc hop Pai hoi ddng cb dong gan
nhét hogc triéu tip hop DPai hoi ddng cd dong d& biu bd sung hoic thay thé thanh vién
ddc 1ap Hoi ddng quan trj trong thai han séu (6) thang ké tir ngay nhan duge thong béo
cla thanh vién ddc 1ap Hbi déng quan tri lién quan.

Thanh vién dfc lap Hoi ddng quan trj c6 nhiffn:n vu va quyén han gidng céc thanh vién

Hdi dong quan tr1 khéc, ngoai ra con cé cac quyén han sau:

(@  Déxudt voi Hoi dong quén tri t6 chic cude hop Pai hoi ddng cb dong bét thuomg
hodc dé xudt v&i Ban kiém soéat td chic cudc hop Pai hdi dong c6 ddng bat
thédmg trong trudng hgp Hoi dong quan tri phan d6i dé nghi nay;

(b) Thu8 td chire tw vAn hodc kidm toan dé thyc hién nhiém vu ctia minh;

(c)  Puaray kién ddc lap vé cac van d8 lién quan dén ké hoach khen thudng, tra thi
lao cho thanh vién H§i dong quan tri va ngudi quan ly Cong ty;

(d) Pua ra ¥ kién doc lap vé cdc giao dich 16n ¢6 lién quan va bo cdo co quan quan
Iy khi xét thiy cén thiét.

Pidu 30.Chu tich Hoi ddng quén tri

30.1.

30.2.

30.3.

30.4.

Ch tich Hoi déng quén trj do Hoi dong quan trj bau, mi&n nhi¢m, bai nhiém trong sb cac
thanh vién Hoi dong quan tri. Cha tich Hdi dong quéan tri khéng duge kiém Tong gidm
doe.

Cha tich Hbi ddng quan trj ¢6 cac quyén va nghia vu sau ddy:

(a  Lap chuong trinh, ké hoach hoat dong ciia Hoi ddng quan tri;

{b) Chudn bi chwong trinh, noi _dung, tai li¢u phuc vu cude hop; triéu tip, chu tri va
lam chi toa cube hop Hoi ddng quan tri;

(©) T4 chirc viée théng qua nghi quyét, quyét dinh ctia Hoi ddng quan tri; _

(d)  Giam sat qué trinh t& chirc thyc hidn céc nghi quyét, quyét dinh cua Hoi ddng
quan tri;

(e) Chu toa céc cubc hop Dai hoi dong cb dong, ky thay mgt Dai hoi ddng ¢b dong
trong cc nghj quyét da dugc Pai hoi ddng ¢d dong thong qua;

(f) Quyét dinh céc vAn d& thude tharp quyén va trach nhiém quyét dinh cua cb
dbng/chtt s& hitw/thanh vién gép von tai céc cong ty con cua Cong ty theo quy
dinh phap ludt va diéu 1€ ctia cac cdng ty con do;

() Quyén va nghia vu khéc theo quy dinh cta Lust Doanh nghiép va Diéu 18 Cong
ty.

Chu tich Hoi dong quén trj phéi c6 trach nhiém dam bao viéc Hoi ddng quan trj giri bio

c40 tai chinh hang nim, béo cao hoat dong cua Cong ty, bao céo kiém todn va bdo cdo

kiém tra ctia Hoi dong quén tri cho céc ¢6 ddng tai Dai hot ddng cb dong.

Trudmg hop Chu tich Hoi ddng quén trj tir chirc hoiic bi bai midn, Hoi ddng quén tri phai

bAu ngudi thay thé trong thoi han mudi (10) ngay.

Piéu 31.Céc cude hop cia Hi dong quan tri

31.1L

Trudng hop Hoi ddng quan tri bdu Ch tich thi Cudc hop dau tién clia nhiém ky Hi dong
quan tri d€ bau Chu tich va ra cdc quyét dinh khac thudc thdm quyén phai dugc tién hanh
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31.2.

31.3.

31.4.

31.5.

31.6.

31.7.

31.8.

trong thdd han bay (7) ngay lam viéc, ke tlr ngdy két thiic bau cir Hoi dong quan trj nhiém
ky @6. Cude hop nay do thanh vién ¢6 sb phleu bau cao nhét hogc ty le phleu bau cao nhét
tri¢u tap va cha trl. Trudng hop c6 nhidu hon mot thanh vién ¢6 sb ph1eu béu cao nhét
hoic 1 18 phidu biu cao nhit va ngang nhau thi céc thanh vién nay biu mét ngudi trong
s& ho tridu tap hop Ho6i ddng quén tri theo nguyén tic da sb.

Céc cuge hop thudng ky: Hoi ddng quan trj hop it nhit m3i quy mot 1an. Chu tich Hai
ddng quan tri phai tridu tip céc cude hop Hoi ddng quan tri, 14p chuong trinh nghi sy,
thdi gian va dia diém hop it nhat ba (3) ngay truée ngay hop du kién. Chii tich ¢6 thé
triéu tdp hop bit k¥ khi nao thdy can thiét, nhung it nhit 1a m3i quy phai hop mot 14n.

Céc cufc hop bét thudng: Chu tich phai tridu tp hop Hbi dong quén tri, khong duge tri
hodin néu khong c6 1y do chinh ddng, khi mot trong 56 cac d6i tuong duéi day d& nghi
bing van béan trinh bay muc dich cudc hop va cic van dé cin ban:

() Tbng Giam ddc hodc it nhat nam (5) c4n b quan 1y;

(b)  ft nhét hai (02) thanh vién Hoi ddng quan tri;

(¢)  Cha tich Hdi ddng quén tri;

(d) Ban kiém so4t hodic thanh vién ddc 1ap 11di ddng quan tri.

Céc cude hop 161 ddng quan tri néu tai Pidu 31.3 cha Didu 18 nay phai dwoc tién hanh
trong thdi han bay (7) ngdy lam viéc sau khi nhin dugce d& nghj hop. Trudmg hop Cha
tich Ho1 ddng quan trj khong chip nhan triéu tp hop theo @& nghi thi Chi tich Hoi dong
quén trj phai chiu trach nhiém vé& nhimg thiét hai x4y ra dbi véi Cong ty; nhiing ngudi ¢é
nghi td chirc cude hop dugce dé cép dén & Didu 31.3 cia Pidu 18 nay c¢b thé tu minh triéu
tap hop Hdi ddng quén tri.

Trudmg hop ¢6 yéu cu clia kiém todn vién ddc 1ap, Chu tich Hoi dong quéan tri phai trigu
tdp hop Hoi dong quan tri d€ ban vé bao céo ki€ém toén va tinh hinh Cong ty.

Dia diém hop: Cac cudc hop Hbi ddng quan tri s& dwoe tidn hanh & dia chi déd ding ky
ctia Coéng ty ho#c nhitng dia chi khac & Vi€t Nam hodc & nude ngoai theo quyet dinh cia
Chi tich Hoi ddng quan trf hodic ngudi triéu tip hop Hbi ddng quan trj .

Thoéng bao va chuong trinh hop clia Hdi Pdng Quan Tri: Thng bao hop Hoi ddng quarn
tri phai duge gl trude cho cac thanh vién Hoi dong quén tri va céc thanh vién Ban Kidm
Soat it nhét ba (3) ngay duong lich trude khi td chirc hop, cac thanh vién Hoi ddng quan
trj ¢ thd tir chbi théng bdo moi hop bing vin ban va viée tir chdi nay cé thé dugc thay
b1 hoic hity bd bing vén ban cla thanh vién Hoi dong quan tri d6. Thong bao moi hop
Hoi dong quén trj ¢6 thé dugc 1am bing van ban tiéng Viét hodc tiéng Anh va phai thong
bao déy dt chuong trinh, thoi gian, dia dlem hop, kém theo nhitng tai liu can thidt vé
nhing vén @& s& dwoc ban bac va bidu quyét tai cude hop 1161 ddng quén tri va cac phidu
biu cho nhitng thanh vién Hoi ddng quan tri khong thé du hop.

Thoéng bdo moi hop d}xcyc glri b%mg buu dién, fax, thu dién tlr hodc phurong tién khac,
nhung phai bdo dam deén duge dia chi cia timg thanh vién Hoéi dong quan tri va cdc thanh
vién Ban Ki€m Soat dugc ding ky tai Cong ty.

Bf:)i v6i chc cude hop bét thudng néu tai Pidu 31.3 ctia Bidu 18 nay, thong bao moi hop ¢6
thé duoc giri trong vong hai muoi bon (24) gitr trude gidr hop bing fax, thu dién tir hodc
phuong tién dién tir khac nhung phai dam bao dén dugc dia chi caa timg thanh vién Hdi
dong quan tri va cac thanh vién Ban kiém soat dugc ding ky tai Cong ty.

84 thanh vién tham dy ti thidu:

Cudec hop ctia Hoi ddng quan tri chi dwoc tién hanh khi c6 it nhét ba phin tu (3/4) sé
thanh vién Hai dong quan tri dy hop. Truong hop khong du sd thanh vién du hop theo

quy dinh, cudc hop phai duoc trigu tép lin thit hai trong thoi han bay (7) ngay duong lich
k& tr ngdy duv dinh hop l4n thir nhét. Cudce hop triéu tp lai duge tién hanh néu c6 hon
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31.9.

31.10.

31.11.

31.12.
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mot nira (1/2) sé thanh vién Héi ddng quén tri dy hop.

Thanh vién H6i ddng quan tri dugc coi 14 tham du va bidu quyét tal cude hop trong
trudmg hop sau day:

(a) Tham dy va bidu quyét true tiép tai cude hop;

(b Uy qqyén cho ngudi khac dén du hop va bidu quyét ndu duoc da sb thanh vién -
Hoéi dong quan tri chap thuin;

(c) Tham dy va biu quyét théng qua hdi nghi trye tuyén, bd phiéu dién tir hoic hinh
thirc twong tir khac;

(d)  Giri phidu biéu quyét ¢én cudc hop thong qua thu, fax, thu dién tir.
Bidu quyét

(a) Trir quy dlnh tai Pidu 31. 10 (b) cua Piéu 18 nay, mdi thanh vién Hoi ddng quan tri
hogic ngudi duge uy quyén truc tlep cO mét véi tu cich cd nhén tai cude hop Hoi
dong quan tri s& c6 mét (01) ph1eu bidu quyet Thanh vién Hoi dong quan tri duge
uy quyen cho nguiri khac dén dy hop va bidu quyét néu dugc da sO thanh vién
Hoi dong quan tri chdp thusn. Cac thanh vién khong truc tiép tham dyr cude hop
s& co quyén bidu quyét bing cach giti van ban phidu. Vin ban phiéu s& duge niém
phong trong phong bi va trao cho Chit Tich Hoi Dong Quéan Tri it rhit 13 mot (1)
gitr true khi khai mac cude hop. Vin ban phiéu s& chi duge mé trude sy chimg
kién ctia tAt ca ngudd tham dur cude hop;

(b)  Thanh vién Hgi ddng quan tri khong duoe bidu quyét v& cac hop ddng, céc giao
dich hodc dé xuit mang lai [gi ich cho thanh vién d6 hodc ngudi lién quan téi
thanh vién d6.

(¢)  Theo quy dinh tai Piéu 31.10.(d) cua Piéu 1§ nay, khi cé vin @& phat sinh trong
cudc hop ctia Hoi ddng quan tri lién quan dén mic d§ loi ich cua thanh vién Hoi
dong quan tri hodc lién quan dén quyén biu quyet cta thanh vién ma nhiimg van
dé d6 khoéng duge giai quyét bang su tu nguyén tir bo quyén bidu quyet cha thanh
vién Hoi ddng quéan tri 46, nhitng vén @& phat smh nay s& duge chuyen tdi chh toa
cude hop. Phén quyét cua chi toa lién quan dén tt ca cc thanh vién Hoi ddng
quan trj con lai 13 quyét dinh cudi cimg, trir triudmg hop tinh chit hodc pham viloi -
{ch ctia thanh vién Hai ddng quan tri lién quan chwra duge cong bd phit hop,

(d) Thanh vién HQl ddng quan tri ¢6 lgi ich lién quan trong horp ddng duoc quy dinh
tai diém Didu 37.4.(a), (b) ctia Didu 1& nay s& duoc coi 14 ¢6 loi ich dang ké trong
hop déng d6;

(e) Thénh vién Ban Kidm Soét c6 quyen dy cude hop Hoi ddng quan tri, ¢6 quyen
théo luén nhung khong duge bidu quyét.

Cong khai lgi ich: Thanh vién Hoi dong quén tri tryc tiép hodic gidn tiép hudng loi tir mot
hop ddng hodc giao dich da duge ky két hodic du kién ky két voi Cong ty va biét 1& minh
co lot ich trong 46, s€ phai cong khai ban chat ndi dung cta quyen loi d6 trong cugc hop
ma Hji dong qua:n tri 14n dAu tién xem xét vin @& ky két hop dong hodc giao dich nay;
hodc thanh vién nay co thé cong khai thong tin nay tai cudc hop dau tién cia Hoi ddng
quém tri duoe td chirc sau khi biét minh c6 li ich hoc s& ¢6 loi ich trong giao dich hodc
hop ddng lién quan.

Bidu quyét da sé: Hoi dong quan trj thong qua cac nghi quyét va ra quyét dinh bing cach
tuan theo ¥ kién tan thanh cta da sb thanh vién Hai dong quan tri dy hop. Truong hop sb
phleu tan thanh va phdn d8i ngang bing nhau, quyét dinh cudi cling thudc v& phia ¢6 ¥
kién cta Chu tich Hoi ddng quén trj.

Hop trén dién thoai hodc lay ¥ kién bing vin ban hodc c4c hinh thirc khac: Cude hop cia
Hbi ddng quén tri c6 thé 18 chirc theo hinh thitc nghj sur gifta céc thanh vién ctia Hoi ddng
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31.14.

31.15.

31.16.

quan tri khi tht ca hodic mdt s6 thanh vién dang & nhimg dia diém khéc nhau véi didu kién
12 méi thanh vién tham gia hop déu co6 thé:

(a) Nghe timg thanh vién H6i ddng quan tri khic cung tham gia phét bidu trong cudc
hop;

(b) Néu muon ngudi d6 c6 thé phat bidu véi tit ca cac thanh vién tham du khac mot
céch ddng thoi.

Vige trao ddi gitra céc thanh vién c6 thé thuc hién mét cach tryc tiép qua dién thoai hodc
bing phuong tién lién lac thong tin khéc hogc 1a két hop tit ca nhitng phuong thitc nay.

Tuy tung thoi diém, cudc hop Hdi ddng quén tri c6 thé duge t6 chitc duéi hinh thire lay v
kién bing van ban.

Theo Diéu 18 nay, thanh vién Hoi ddng quan tri tham gia cudc hop theo hinh thire hop
trén dién thoai hodc g v kién bing vin ban L trong thod han do Hoi ddng quén tri 4n dinh
duge coi 14 “cé mit” tai cude hop d6. Dia diém cudc hop duge td chitc theo quy dinh nay
13 dia diém ma nhém thanh vién Hai ddng quan trj déng nhét tap hop lai, hogic néu khéng
c6 mdt nhém nhu vy, 14 dia diém ma Chi toa cude hop hién dién.

Céc quyet dinh duoc théng qua trong mdt cudc hop qua dién thoai hodc béng hinh thirc
14y ¥ kién bing vin ban duge td chirc va tién hanh mdt cach horp thirc s& c6 higu lwc ngay
khi-két thoc ‘cude hop hodic thu thip y kién.clia céc thanh vién Hbi ddng quan tri trong
thoi han d4 4n dinh _nhung phai duoc khing dinh bang céc chit ky trong bién ban cha tt
c& thanh vién Hdi ddng quén tri tham dy cude hop nay.

Nghi quyét theo hinh thuc liy v kién béng vin ban dugc thong qua trén co s ¥ kién tan
thanh ciia da sb thanh vién Hbi dong quan tri ¢6 quyén bidu quyét. Nghi quyet nay co
hiéu luc va gid trj nhu nghj quyét duoc thdng qua tai cudc hop. Nghi quyét nay c6 thé
duge ky boi Chu tich Hoi ddng quén tri.

Bién ban hop Hai ddng quan tri: Cude hop Hoi ddng quén tri phéi dugce ghi bién ban va
c6 thé ghi &m hodc ghi va huu gift dwdi hinh thite dién tir khac tai tru s& Cong ty. Chu tich
Hoi ddng quén tri ¢6 trach nhiém chuyén bién ban hop Hdi dong quén trj cho cdc thanh
vién va nhitng bién ban d6 s& phai duge xem nhu nhimg bang chimg xdc thuc vé& cong.
viée di duge tién hanh trong céc cude hop d6 trir khi c6 ¥ kién phan dbi v& ndi dung bién
ban trong thdi han mudi (10) ngay k& tir khi chuyén di. Bién ban hop Hai ddng quan tri
dugce lap ba.ng tiéng Vit va tiéng Anh va phai ¢6 ho tén va chir ky clia tit c4 cdc thanh
vién Hai ddng quan trj tham dy cude hop; ngudi ghi bién ban va chi toa. Chu toa va
ngudi ghi bién ban pha1 chiu trach nhiém vé tinh trung thyc va chinh xé4c ctia ndi dung
bién ban hop Hoi ddng quan tri. Trudng hop nghi quyét Hoi dong quan tri da dugc théng
qua theo dimg quy dinh phap luat nhung c6 thanh vién tir chdi ky bién ban thi chir ky x4c
nhén viéc tham du hop duoc coi 14 chit ky cua ho tai bién ban hop. Trudng hop cha toa,

thu ky tir chdi ky bién ban hop thi bién ban nay c6 hi¢u lyc neu duge tht c4 thanh vién
khac cta Hoi déng quéan tri tham dy hop ky va ¢ dhy du ndi dung theo quy dinh phép
lugt. Bién ban hop ghi 13 viéc chu toa, thu ky tir chdi ky bidn ban hop.

Céc tidu ban cia Hoi dong quan tri: Hoi dbng quan trj ¢ thé thanh 1ap tiéu ban tryc thudc
& phu trach v& chinh sach phat trién, nhén sy, luong thiréng, kiém todn néi bo, quan 1y
1l ro. Thanh vién clia tiéu ban c6 thé gdm mdt hoic nhiéu thanh vién ciia Hai ddng quan
tri v& mot hodc nhidu thanh vién khéng thude Hoi dbng quan tri theo quyet dinh cia Hoi
ddng quan tri. Trong qud trinh thuc hién quyen han duge uy théc, cac tiéu ban phai tudn
thi cdc quy dinh ma Hoi ddng quan tri dé ra. Cac quy dinh nay c6 thé didu chinh hoic
cho phép két nap thém nhimg ngum khéng phai 14 thanh vién Hoi ddng quén trj vao céc
t1eu ban néu trén va cho phép ngudi d6 duge quyén bidu quyét véi tu cdch thanh V1en cla
tiu ban nhung (a) phai dam bao o lwong thanh vién bén ngodi it hon mdt nira tong so
thanh vién cta tiéu ban va (b) nghi quyét cta cc tleu ban chi c6 higu luc khi ¢6 da sb
thanh vién tham dyw va bidu quyét tai phién hop ctia tiéu ban 1a thanh vién Hai dbng quan
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tri.

31.17. Gia tri phap 1y cta hanh dong: Céc hanh dong thyc thi quyét dinh ctia 16i ddng quan tri,
hodc ciia t1eu ban truc thudc Hoi dong quan trj, hodc clia ngudi ¢6 tu cach thanh vién tidu
ban Héi dbng quan tr] s& duoc coi 1a c6 gid tri phap 1y ké ca trong trong trudng hgp viée
bau, chi dinh thanh vién cta ti€u ban hodic Hoi dong quan tri cé the cé sai sot.

31.18. Viéc thye thi quyét dinh ctia Hoi ddng quan tri, hodc cia tiéu ban trwe thudc Hoi ddng

quan trj, hofic clta ngudi ¢b tu cach thanh vién tiéu ban Hoi ddng quén tri phai phit hop
véi cde quy dinh phdp ludt hién hanh va quy dinh tai Bidu 18 cong ty.

CHUONG VIIL TONG GIAM POC, CAN BQ QUAN LY KHAC
VA THU KY CONG TY

Pitu 32.T§ chirc bd miy quéan Iy

Cbong ty s& ban hanh mdt hé thdng quan 1y ma theo d6 bd mdy quan 1y s& chiu trach phiém va

ndm dudi sy 1anh dao ctia Hi ddng quan tri. Cong ty c6 mot Toéng Giam ddc, mot & Phé tdng
gidm dbc va mot Ké todn truomg do Hoi ddng quan tri bd nhiém. Téng Giam déc va cdc Phé tdng
gidm dbc c6 thé ddng thoi 1 thanh vién Héi ddng quan tri, va duoc Hoi ddng quan tri bd nhiém
hoic bai mién bing mét nghi quyét duge thong qua mot cach hop thie.

Diéu 33.C4n bj quan Iy

33.1. Theo d nghi cua Tdng Gidm dbc va dugce su chép thuan ctia Hoi ddng quéan tri, Cong ty
dugc sir dung s6 lwong va chiic danh cén b quan ly cén thiét hodic pht hop vdi co cau va
théng 1€ quan Iy cong ty do Hoi ddng quan trj d& xuat tuy ting thoi didm. Can bé quén 1y
phai ¢6 sy min can cén thiét dé cac hoat ddng va t chire ctia Cong ty dat duge cac muc
tidu dé ra.

33.2. M luong, tién thu lao, loi ich va cac didu khoan khac trong hop ddng lao dong ddi véi
Tbng gidm dbc s& do Hoi ddng quan tri quyét dinh va hop dong v6i nhitng cén by quan ly
khac s& do Hoi dbng quan tri quyét dinh sau khi tham khao ¥ kién ctia Téng Giam déc.

'k
Pidu 34.B6 nhiém, mién nhiém, nhiém vy va quyén han cha Téng Gidm dbc

34.1. BS nhiém: Hdi ddng quén tr] s& bd nhiém mét thanh vién trong Hi ddng quén tri hodc
thué ngudi khdc lam Tong Giam dbc va s& ky hop ddng quy dinh mirc luong, thi lao, loi
ich va céc didu khodn khéc lién quan dén viée tuyén dung.

.34.2. Nhiém kj: Nhiém ki ciia Téng Giam déc khong qua nim (5) nim trir va cb thé duge bd

nhiém lai vé6i s6 nhiém ky khéng han ché. Viéc bo nhiém c6 thé hét hi¢u lyc cin i vao
céc quy dinh tai hop dong lac dong.

34.3. Tbng Giam dbc phai dap img c4c tiéu chudn, didu kién sau:
(a) Khong thude dbi trong quy dinh tai Khoan 2 Piéu 17 Luét Doanh nghiép;

(b) Khong duoc 14 ngudi ¢6 quan hé gia dinh cta ngudi quan 1y doanh nghiép, thanh
vién Ban kiém sodt cla Cong ty va cdng ty me; nguoi dai dién phan vén nha
nude, ngudi dai dién phin vén clia doanh nghiép tai Cong ty va cong ty me;

(c) Khong dugc 1a ngudi c6 lién quan cta ngudi quan ly doanh nghiép, Kidm soét
vién clia cdng ty va cong ty me, ngucu dai dién phan von nha nude, ngudi dai dién
phin vbn cia doanh nghiép tai cong ty va cong ty me theo quy dinh tai diém d
khoén 46 Priéu 4 Luat Chiing kho4n

(d) Cé trinh @6 chuyén mon, kinh nghiém trong quén tri kinh doanh cta Céng ty.
34.4. Quyén han va nhiém vu:

Tbng Giam dbc c6 nhimg quyén han va trach nhiém sau:
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(2)

(b)

(d)

(e)

®
€))

(h)

4),
(k)

@
(o)
(n)

Thue hién cdc nghi quyét cia Hoi déng quan tri va Pai hji dér}g ¢ dong, ké
hoach kinh doanh va ke hoach déu tu ciia Cong ty da dugc Hoi dong quan trj va
Pai hoi dong 6 ddng théng qua;

Quyét dinh tit ¢4 cc vin dé lién quan dén cong viéc kinh doanh hang ngay cha
Cong Ty ma khong thude tham quyén ctia Hoi ddng quan tri, bao gom vige thay
mit Cong ty ky ket céc hop ddng tai chinh va thwong mai, t& chitc va didu hanh
hoat ddng san xut kinh doanh thudmg nhét ctia Cong ty theo nhimg thong 18 quan
Iy tét nhét;

Kién nghi sb luong vé cdc can bd quan 1y ma cdng ty cAn thué @8 Hoi ddng quan
tri bd nhiém hogc mlen nhiém khi cén thiét nhdm ap dung cac hoat dong cling nhu
cac cu cau quén 1y t6t do Hoi dong quan tri ¢& xudt, va tu vAn d& Hoi ddng quan
tri quyét dinh mirc lwong, thi lao, cac loi ich va cac didu khoan khac cia hgp
ddng lao ddng ctia can bd quan Ly;

Trong quy I hing nim, Tong Giam ddc phai trinh Hdi ddng quén trj phé chuan ké
hoach kinh doanh chi tiét cho nam tai chinh d6 trén co s& dép tmg céc yéu clu clia
ngén sach phi hop;

Thure thi k& hoach kinh doanh hing ndm dugce Pai hoi ddng ¢b déng va Hai dong
quan tri thdng qua;

Pé xult nhing bién phap ning cao hoat déng va quan 1y cia Cong ty;

Chuén bi cac ban dy toan dai han, hing nim va hang thing cta Céng ty (sau day
goi 1a ban du toan) phuc vu hoat dong quén ly dai han, hang ndm va hang thang
ciia Cong ty theo k& hoach kinh doanh. Ban dir to4n hang ndm (bao gbm ca ban
cAn dbi ké toan, bao céo hoat ddng san xudt kinh doanh va bo céo luu chuyén
tién t& du kién) cho timg nim tai chinh s& phai duge trinh dé Hoi ddng quan trj
théng qua va phéi bao gdm nhiing théng tin quy dinh tai cic quy ché cta Cong ty;

Thuec hién tit ca cc hoat dong khdc theo quy dinh cua Diéu 1é nay va cac quy che
clia Cdng ty, céc nghj quyét ctia Hb1 ddng quén tri, hop ddng lao ddng cia Téng
giam dbc va phép luat;

Ky quyét dinh bd nhiém, bai nhiém cac chirc danh theo phé duyét chi truong cla
Hdi dong quén tri;

B& nhiém, midn nhiém, bii nhiém c4c chirc danh quan 1y trong Cong ty, trir céc
chirc danh thudc tham quyén cna Hoi dong quan tri;

Quyét dinh tién lwong va loi ich khac dbi voi ngudi lao dong trong Cong ty, ké ca
ngudi quan 1y thude thim quyén bd nhiém ctia Téng gidm dbc;

Tuyén dung lao déng;
Kién nghi phuong 4n tra ¢b tirc hodc xit 1y 18 trong kinh doanh;

Quyén va nghta vu khéc theo quy dinh ciia phép luit, Pidu 1§ cong ty va nghj
quyet, quyét dinh ctia H$i dong quan tri.

34.5. Béo cdo 1én Hoi ddng quan tri va cac cd dong: Tong Gidm ddc chiu trdch nhiém trudc
Hoéi d6ng quan tri va Pai hdi dong c6 dong vé viée thue hién nhiém vu va quyén han
duge giao va phai bao céo cc co quan nay khi duge yéu cau.

34.6. Mién nhiém: Hoi ddng quan tri c6 thé mi€n nhi¢m Téng Gidm ddc khi c6 tir hai phén ba
thanh vién Hoi dbng quan tri tr& 1én biéu quyét tan thanh (trong trudng hop nay khong
tinh bidu quyét ctia Tdng gidm dbc) va bd nhiém mot Tong gidm dbc méi thay thé.

Pidu 35.Thw ky Céng ty

35.1, Hdiddng quén trj s& chi dinh mot (1) hodc nhidu nguot 1am Thu ky Céng ty voi nhiém ky
va nhimg diéu khoén theo quyét dinh ctia Hbi ddng quan tri. Hbi ddng quén tri ¢6 thé bai
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nhiém Thu ky Cong ty khi cén nhu’ng khong trai v6i cdc quy dinh phép ludt hién hanh vé
lao ddng. HGi dong quén tri ciing ¢6 thé bd nhiém mét hay nhidu Trg ly Thu ky Cong ty
tuy timg thoi didm. Vai trd va nhiém vu ctia Thu ky Cang ty bao gdm:

(a)  To chic cée cube hop cua Hoi dopg quéan tri, Ban kiém so4t va Dai hoi ddng cb
d6ng theo 1énh ctia Cha tich Hoi ddng quén tri hodic Ban kiém soat;

(b)  Ghi chép bién ban cac cubce hop;
(c) Tw vén v& thi tuc cia cac cude hop;

(d) Cung cip céc théng tin tai chinh, ban sao bién ban hop Hoi dong quén tri va cac
théng tin khac cho thanh vién clia Hai ddng quan tri va Ban kiém so4t.

Thu ky Coéng ty c6 trach nhiém bao mét thng tin theo céc quy dinh cta phdp ludt va
bicu 1€ Cong ty.

CHUO’N G IX. NHIEM VU CUA THANH VIEN HQI DONG QUAN TRI,
THANH VIEN BAN KIEM SOAT, TONG GIAM POC VA CAN BQ QUAN LY

Piéu 36.Trach nhiém cdn trong ciia Thanh vién Héi ddng quan tri, Thanh vién Ban kiém

Thanh vién Héi ddng quan tri, Thanh vién Ban kiém soét, Téng giam ddc va can bd quan ly dwoc

sodt, Tong giam doc va cin bd quan ly

uy thac c6 trach nhiém thyc hién cdc nhiém vu cua minh, ké c4 nhimg nhiém vy véi fr cich
thanh vién céc tiéu ban ctia Hoi ddng quén tri, mét cach trung thye va theo phuong thirc ma ho
tin 13 vi lgi ich cao nhit ciia Cong ty va véi mot muc dd cén trong ma mdt ngudi thdn trong
thuomg ¢6 khi dadm nhi€ém vi trf twong duong va trong hoan canh tuong ty.

Pidu 37.Trach nhi¢m trung thwe va trinh cic xung djt vé quyén lgi

3 /4.

37.2.

37.3.

37.4.

Thanh vién Hai ddng quén tri, Thanh vién Ban kidm sodt, Tong gidm dbc va can bd quan
ly khong duge phép sir dung nhimg co hdi kinh doanh ¢6 thé mang lai loi ich cho Cong ty
vi muc dich c4 nhén; dong thoi khéng duge sir dyng nhimg thong tin c6 duge nho chic
vu clia minh & tur lgi c4 nhin hay @& phuc vu loi ich ctia td chitc hodc c4 nhan khéc.

Thanh vién Hoi ddng quén tri, Thanh vién Ban klem soét, Tong giam dbc va cin bd quan
1y c6 nghia vu thong bao cho Hoi ddng quén trj tAt ca cac loi ich c6 thé gay xung dot véi
lgi ich ctia Cong ty ma ho c6 thé duge hudng thdng qua cic phap nhan kinh t8, céc giao

dich hodic ¢4 nhan khéc. Nhiing d6i tugng néu trén chi duge sir dung nhimg co hdi d6 khi .

cde thanh vién Hoi ddng quan tri khéng ¢6 101 ich lién quan da quyét dinh khong truy ciru
vén d& nay.

Cong ty khong dugce phép ¢Ap céc khoan vay, béo ldnh, hogc tin dung cho céc thanh vién
Hbi ddng qudn tri, Thanh vién Ban kiém soét, Téng gidm dbc, can b$ quan 1y va gia dinh
ctia ho hoge phap nhén ma nhitng ngudi ndy ¢d cic loi ich tai chinh, trir khi Pai hoi dong

cb dong ¢ quyet dinh khéc, dbng thdi thanh vién ¢6 loi ich lidn quan khong ¢6 quyén

bidu quyét.

Hop ddng hoic giao dich gifta Cong ty v6i mét hodic nhidu thanh vién Hoi dong quan tri,
Thanh vién Ban kiém soat, Téng gidm dbc, cén by quén 1y, hodc nhimg ngudi lién quan

dén ho hodic cong ty, dbi tac, hiép hoi, hodc t& chuc ma mot hodc nhiéu thanh vién Hoi .

ddng quan tri, can bd quan 1y hoic nhimg ngudi lién quan dén ho 14 thanh vién, hodc c6
lién quan loi ich tai chinh, s& khong bi v hidu hod vi nhitng mbi quan hé vira néu, hodc
vi thanh vién Hoi ddng quan tri d6 hodc cén bd quan 1y 46 c6 mat hodc tham gia vao cude
hop lién quan hodc vao Hoi dong quan tri hay tiéu ban d4 cho phép thuc hién hop dong
hogc giao dich, hodc vi nhimg phiéu bdu ciia ho cling duoe tinh khi biéu quyét v& muc
dich d6, néu:

(a) Péi véi hop ddng c6 gid tri tir dudi hai mwot (20%) tdng gia tri tai san duge ghl
trong béo céo tai chinh gén nbét, nhitng yéu tb quan trong v& hop ddng hodc giao
dich ciing nhu cdc mbi quan hé¢ va loi ich ctia can bd quan [y hodc thanh vién Hoi
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37.5.

dong quan fri da duge bao cdo cho Hoi ddng quéan tri hodic tidu ban lién quan.
Déng thési, Hoi ddng quan tri hodc tiéu ban d6 di cho phép thyc hién hop ddng
hoiic glao dich d6 mdt cach trung thuc bing da s& phiéu tan thanh cia nhiing
thanh vién Hdi ddng khdng c6 1o ich lién quan; hodc

(b) Dbi véi nhimg hop dong ¢0 gia tri lén hon hai muoi (20%) cla tbng gid tri tai sdn
duge ghi trong bdo cdo tai chinh gan nhét, nhitmg yéu t6 quan trong vé hop dong
hodc giao dich nay cling nhw moi quan hé va loi ich cla cén b§ quan Iy hoic
thanh vién Hoi dong quéan trf 44 dugc cdng bd cho céc co dong khong c6 lgi ich
lién quan ¢  quyén bidu quyét vé& vén dé 46, va nhitng cb déng dé di bo phidu tan
thanh hop ddng hoc giao dich nay;

(c) Hop ddng hodc g1ao dich d6 duge mot tb chirc tu Van doc 1ap cho 13 cong bing va
hop 1y xét trén moi phu‘ong dién lién quan dén cdc cb dong cia Cong ty vao thoi
diém giao dich hodc hop déng nay duge Hoi ddng quan tri hodic mot tiéu ban truc
thudc Hoi ddng quan trj hay cdc c¢d déng cho phép thyc hién, théng qua hodc phé
chuén.

Thanh vién Hoi ddng quan tri, Thanh vién Ban kiém sodt, Téng giam dbc, can bd quan ly
hay nguéi ¢6 lién quan cua ho khong dugc phép mua hay ban hodc giao dich theo bét cir
hinh thirc ndo khéc cédc cb phleu cta Cong ty hodc cong ty con clia Cong ty vao thoi diém
ho ¢6 dugc nhitng théng tin chic chén s& gdy anh huéng dén gia cta nhimg cb phiéu d6
va cac cd dong khéc lai khong biét nhimg théng tin nay.

Pidu 38.Trich nhiém vé thiét hai va boi thuomg

38.1.

38.2.

38.3.

Tréch nhiém vé thiét hai: Thanh vién Hoi ddng quan tri, Téng Giam déc va cdn b& quan
ly vi pham nghia vy hanh déng trung thue, khong hoan thanh nghia vu cta minh vo&i sy
can trong, man cén va néng lyc chuyén mon s& phai chiu trach nhiém v& nhimg thiét hai
do hanh vi vi pham cta minh gay ra.

B&1 thudmg: Céng ty s& bdi thuong cho nhiing ngudi da, dang va co nguy co tré thanh
mét bén lién quan trong céc vu khiéu nai, kién, khéi tb (bao gbm cac vu viéc dan sy, hanh
chinh va khong pha1 la cdc vy kién do Cong ty 1a ngudi khoi klen) néu ngudi @6 da hodc
dang 4 thanh vién Hoi dong quan tri, cdn bd quan ly, nhan v1en hojc 12 dai dién dugc
Céng ty uy quyen ho#ic ngudi d6 da hodic dang lam theo yéu ciu clia Cong ty voi tu cach
thanh vién Héi dong quén tri, cn bd quan ly, nhin vién hofic dai di¢n theo uy quyén clia
Cong ty v6i didu kién ngudi d6 d3 hanh dong trung thye, cdn trong, man cén vi lgi ich
hodic khong chdng lai lgi ich cao nhit ctia Cong ty, trén co s& tudn th lujt phap va khong
¢6 bang chimng x4c nhén ring ngudi d6 d4 vi pham nhiing trach nhiém ctia minh. Khi thye
hién chirc néng, nhiém vu hodc thyc thi cdc cdng viée theo uy quyén clia Cong ty, thanh
vién Hoi dong quén tri, thanh vién Ban kiém soét, cin bd quan 1y, nhén vién hojc 1a dai
dién theo Uy quyen cla Céng ty dugc Cong ty bdi thudmg khi tré thanh mot bén lién quan
trong cac vu khidu nai, kién, khai t& (trir cac vu kigén do Cong ty 14 ngudi khdi kién) trong
cdc truomg hop sau:

(a) D4 hanh dong trung thuc, cin trong, min c4n vi loi ich va khdng mau thudn véi
lgi ich ctia Cong ty;

(b) Tuén tht ludt phap va khdng ¢6 bing chimg xéc nhin da khdng thuc hién trach
nhiém clia minh.
Nhirng chi phi duoc bdi thuong bao gém: céc chi phi phat sinh (k& ca phi thué luit sw),
chi phi phén quyet céc khoan tién phat cac khoan phai thanh toan phét sinh trong thyc té
hodic duge coi 1a mire hop 1y khi giai quyét nhitng vu viée nay trong khudn kho luét phap
cho phép, véi didu kién 14 ngudi d6 da hanh dong trung thue, can trong, méan can va véi
ning lyc chuyén mén theo phu'ong thirc ma ngudi d6 tin twdng ring 46 12 vi loi ich hoac
khong chéng lai loi ich cao nhét cua Cong ty, trén co s tudn tha ludt phip va khong cé
sw phat hién hay x4c nhén ndo ring ngudi d6 d& vi pham nhing trach nhiém cta minh.
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Céng ty ¢6 quyén mua béo hiém cho nhitng ngudi d6 dé tranh nhimg tréch nhiém bdi
thudmg néu trén.

CHUGNG X. BAN KIEM SOAT

Pidu 39.Thanh vién Ban kiém so4t

39.1.

39.2,

39.3.

Sb lugng thanh vién Ban kiém sodt phai c6 tir ba (3) dén nam (5) thanh vién. Thanh vién
Ban kiém soét phai d4p tmg c4c tiéu chudn va diéu kién sau:

(a) Puoc ddo tao mot trong cdc chuyén nganh v& kinh &, tai chinh, k& toan, kidm
toan, ludt, quan tri kinh doanh ho#c chuyén nganh pht hgp véi hoat dong kinh
doanh cta Cong ty;

(b)  Khong phai la thanh vién Hoi ddng quan tri, Téng gidm ddc va cdc can bd quéan Iy
khac ctia Cong ty;

(c) Khong phai 1& ngudi ¢6 li€n quan voi cée thanh vién Hoi ddng quéan tri, Tong
giam ddc va cac can bd quan 1y khéc cia Cong ty;

(d)  Khong phai 1a ngudi lam viée trong bd phén k& todn, tai chinh ctia Céng ty;

(e) Khoéng phai a thanh vién bay nhén vién cla td chiic kidm todn dwgc chép thudn
thyuc hién kiém todn céc bdo céo tai chinh clia Céng ty trong ba (03) nim lién
trude do;

() Tiéu chudn va diéu kién khéc theo quy dinh khac ctia phdp ludt c6 lién quan va
Diéu 1€ ¢ong ty.

Truéng Ban kiém so4t do Ban kiém soét bau trong sb céc thanh vién Ban kiém soat; vic
béu, mién nhiém, bdi nhi¢m theo nguyén tic da s6. Ban kiém soét phéi ¢6 hon mdt nira s6

thanh vién Ban kiém so4t thudng trii tai Viét Nam. Trudng Ban kiém so4t phai c6 bing

tdt nghiép dai hoc try 1én thude mét trong cic chuyén nganh kinh t€, tai chinh, ké todn, -

kiém todn, luit, quan trj kinh doanh hoc chuyén nganh c6 lién quan dén hoat déng kinh
doanh ctia doanth nghiép. Trudng ban kiém soat c6 cic quyén va trdch nhiém sau:

(a) Triéu tip cudc hop Ban kidm soét;

(b)  Yéu cdu Cong ty cung chp céc thong tin lién quan ¢ bdo cdo cdc thanh vién cla
Ban kiém soat;

(c) Lap va ky bdo céo ciia Ban kidm sodt sau khi di tham khéo ¥ kién ctia Hoi ddng
quan tri dé trinh 1én Dai hoi dong c6 dong.

Ch dong hodc nhém cb dong n&m gilt tir nam phén trim (5%) cb phin c¢6 quyén hop |

nhém dé dé cir cdc tmg vién vao Ban kidm sodt.

(@  Cb dong hoic nhoém cb dong ném giit dudi mudi phan trdm (10%) sb cb phan 6
quyén bidu quyét duge dé cir mot (1) thanh vién;

(b)  Cb dbng hogc nhém ¢ dong ném giit tir mudi phédn trém (10%) dén dudi ba muoi
phéan trim (30%) duoc dé cir toi da hai (2) thanh vién;

(c) CH déng hodc nhom cb dong ndm gift tir ba muoi phan tram (30%) dén bdn muoi -

phén trim (40%) duoc d& cir t6i da ba (3) tmg vién;

(d)  Cb ddng hodc nhém cb déng ndm gift tir bdn muoi phan trim (40%) dén dudi

nim muoi phan tram (50%) duge dé ci tdi da bén (4) tng vién;

(6)  Cb ddng hosic nhém cb dong ndm gii tir ndm muoi phén tram (50%) dén dusi sau
muoi phén tram (60%) duge dé cit t61 da nam (5) tng vién.

Truong hop sb ng clr vién duge co d6ng hodic nhém cb dong @ cir thdp hon sb img cir

vién ma ho dugc quyén d8 cir thi s§ tmg ctr vién con lai do Hoi ddng quan tri, Ban kidm
so4t va céc cb dong khac dé civ.
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39.4.

39.5.

Céc thanh vién ctia Ban kiém soat do Pai hoi ddng cb dong b nhiém, nhiém ky cia Ban
kiém sodt khéng qua nidm (5) nim; thanh vién Ban kiém sodt c¢6 thé duge bau lai véi sb
nhiém ky khong han ché. Truong hgp thénh vién Ban kiém soat c6 cung thoi diém két
thic nhiém ky ma thanh v1en Ban kiém soét méi chua duge béu thi thanh vién Ban kidm
soat da hét nhiém ky van tiép tuc thyc hién quyén va nghia vu cho dén khi thanh vién Ban
kiém so4t nhiém ky méi duoc bau va nhan nhiém vu.

Thanh vién Ban kiém soat khong con tu c4ch thanh vién trong cac trudng hop sau:
(@)  Thanh vién d6 bi phdp ludt cAm 1am thanh vién Ban kiém soat;

(b) Thanh vién d6 tir chirc bing mot vin ban thdng béo duge gii dén tru s& chinh cho
Céng ty va duoc chép thusn;

(c) Thanh vién d6 bi c4ch chirc thanh vién Ban kiém soat theo quyét dinh cia Dai hdi
ddng cb ddng.

(&  Khong hoadn thanh nhi§m vy, ¢dng viéc duge phin cdng;

(e) Khong thwe hién quyén va nghia vu cta minh trong 06 thang lién tue, trir truomg
hop bt kha khéng

Piéu 40.Ban kiém soat

40.1.

Ban kiém sodt s& c6 quyén han va trach nhiém theo quy dinh tai Didu 170 cta Luat
Doanh nghiép va Diéu 18 nay, chu yéu 1a nhitng quyén han va trach nhiém sau day:

(a) Ban kiém soat thuc hién gidm sat Hoi dbng quén tri, Toéng giam dbc trong viéc
quan 1y va diéu hanh Cong ty,

(b)  Kiém tra tinh hop Ly, hop phép, tinh trung thye va mic 49 cdn trong trong quan
Iy, didu hanh hoat ddng kinh doanh; tinh hé théng, nhit quén va phu hop cia céng
tac ké toan, théng ké va 14p bdo cdo tai chinh;

(c) Thém dinh tinh day du, hop phép va trung thue ctia bao cdo tinh hinh kinh doanh,
bao cédo tai chinh hang nidm va 06 thang cda Cong ty, bdo cdo danh gid cong tac
quéan ly cua Hoi ddng quan trj va trinh bdo cdo thim dinh tai cude hop Dai héi
dong cb dong thutcrng nién. Ra so4t hgp ddng, giao dich véi ngudi ¢6 lién quan
thudc thdm quyen pheé duyét ctia Hoi dong quan tri hogc Dai hji ddng cb dong va
dwa ra khuyén nghi v¢ hop ddng, giao dich cin cé phé duyét ctia Hoi ddng quan
tri hofic Pai hdi ddng cb dong;

(d)  Rasoét, kidm tra va danh g1a hidu lyc va hidu qua cia hé thong kidm soét ndi bo,
kiém todn nodi bo, quén Iy i ro va canh bdo sém ctia Cong ty;

(e) Xem xét s& ké toan, ghi chép ké toan va tai lidu khdc ctia Cong ty, cong vige quan
ly, didu hanh hoat djng cta Cong ty khi xét thay cAn thiét hodc theo _nghj quyét
Pai hdi dong cb déng hodic theo yéu ciu cia cd dong hodc nhém ¢d déng quy
dinh tai Didu 13.3 cta Piéu 1é nay;

(£ Khi ¢6 yéu ciu cita ¢d dong hodic nhém cb d6ng quy dinh tai Pidu 13.3 cua B1eu
1€ nay, Ban kiém soat thuc hién kiém tra trong théi han 07 ngay lam viéc ké tir
ngay nhén duge yéu cu. Trong thoi han 15 ngay ké tLr ngay két thic kidém tra,
Ban kiém soat phai bdo cdo ve nhiing vén @8 dugce yéu cdu kiém tra dén Hoi dong
quan trj va cd ddng hodic nhém ¢b déng c6 yéu clu. Vide kidm tra cta Ban kidm
sodt quy dinh tai khodn nay khéng duge can tré hoat ddng binh thudng cia Hoi
ddng quén tri, khong gay gidn doan didu hanh hoat dong kinh doanh ctia Céng ty;

(2 Kién ngh1 Hoi dong quan tri hodic Pai héi ddng cb ddng bién phép sira ddi, bd
sung, cai tién co chu td chirc quén ly, gidm sat va didu hanh hoat ddng kinh doanh
cua Cong ty;

(h)  Khi phét hién c6 thanh vién Hoi ddng quan tri, Gidm dbc hodc Téng gidm dbe vi
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40.2.

40.3.

40.4.

pham quy dinh tai Didu 36, Piéu 37 cua Pidu 18 nay pha1 thong bao ngay bing
véin ban cho Hoi dong quén tri, yéu clu ngudi ¢6 hanh vi vi pham chidm dit hanh
vi vi pham va ¢é giai phép khic phuc hdu qua;

(1) Tham dy va tham gia thao Tuén tai cic cude hop Pai hdi ddng cb dong, Hoi ddng
quan tri va céc cudc hop khéc ctia Cong ty;

() St dung tu vin doc lap, b phan kiém todn ndi bd cia Cong ty dé thuc hién nhiém
vu duge giao;

(k)  Ban kiém so4t c6 thé tham khéo ¥ kién ctia H6i ddng quan trj trude khi trinh béo
c4o, két ludn va kién nghi 1&n Pai héi dong c6 ddng;

4y} Quyén va nghia vu khac theo quy dinh ctia Lust Doanh nghiép, Pidu 18 cong ty va
nghi quyét Dai hi ddng c¢6 ddng.

Thanh vién ctia Hai ddng quan tri, Tong gidm dbc va can bd quan Iy phai cung cép tht ca
cac thong tin va tai liéu lién quan den hoat ddng ctia Cong ty theo yéu cAu ctia Ban kidm
sodt. Thu ky Cong ty phéi bao dam ring toan bd ban sao chyp céc thong tin tai chinh, cac
thong tin khéc cung cip cho céc thanh vién Hoi dbng quan tri va ban sao cac bién ban
hop Hoi ddng quan trj s& _phai duge cung clp cho thanh vién Ban kiém sodt vao cling thoi
diém chiing dugc cung cép cho Hoi ddng quéan tri.

Sau khi da tham khéo ¥ kién ctia H6i ddng quén tri, Ban kiém so4t c¢6 thé ban hanh cac
quy dinh v& cic cude hop ctia Ban kiém so4t va cach thire hoat dong cta Ban kiém soat.
Ban kiém sodt phai hop tdi thidu hai 1dn mot nim va sé luong thaoh vién tham gia cc
cudc hop tdi thidu 14 hai (2) ngudi.

Téng mire thi lao cho céc thanh vién Ban kiém soét theo quyét dinh ctia Pai hdi ddng ¢d
dong. Thanh vién cta Ban kiém soét cling s& duge thanh todn cac khoan chi phf di lai,
khach san va céac chi phi phat sinh mét cich hop 1y khi ho tham gia cac cudc hop cia Ban
kidm so4t hodc lién quan dén hoat déng kinh doanh ctia Cong ty.

CHUONG XI. QUYEN PIEU TRA SO SACH VA HO SO CONG TY

Pidu 41.Quyén didu tra sb sich va ho so

41.1.

41.2.

41.3.

41.4.

Cd d6ng hodc nhém cb déng d& cap trong Diéu 13.3 clia Bleu 1§ ndy co quyen truc tlep
hodc qua lugt sw hodic ngudi duge uy quyen, gii van ban yéu cAu duge kiém tra trong gidy
lam viéc va tai dia c'i1em kinh doanh chinh cta Cong ty trich lyc cdc thong tin cua chinh
minh trong danh séch ¢b ddng, céc bién ban, nghi quyet ctia Dai hdi ddng cb dbng va sao
chyp hogc trich lyc cac bi€n ban, nghi quyet d6. Yéu ciu kiém tra do phia lut su dai dién
hoic dai dién dugc uy quyén khéc cta ¢d dng phai kém theo gidy uy quyen clia ¢b dong S
ma ngudi d6 dai dién hodc mot ban sao cong chimg ciia gidy uy quyén nay.

Thanh vién Hoi dong quan tri, thanh vién Ban kidm soat, Tong Giam ddc va cdn bd quan
Iy ¢6 quyén kiém tra sb ding k¥ ¢b déng ctia Cong ty, danh sich ¢b déng va nhimg s
sach va hd so khic cha Cong ty vi nhiing muc dich lién quan t&i chirc vy chia minh véi
didu kién cac thong tin ndy phai dugc bao mit.

Cong ty s& phai lwu Pidu 18 nay va nhitng ban sira di bd sung Didu 18, Gidy ching nhin
dang ky kinh doanh, cdc quy ché, cdc tai lidu chirng minh quyen s¢ hitu tai san, bién ban
hop Dai hoi dong cd déng va Hoi dbng quan tri, cac bao cdo cua Ban kiém soat, bdo céo

tai chinh hang nam, sb sach k& todn va bt cir gidy t& ndo khéc theo quy dinh ctia phip -

luét tai try s& chinh hodc mét noi khéc v&i didu kién 1a cde cb d6ng va co quan ding ky
kinh doanh dugc thong béo vé dia di€m luu trit cic gidy to nay.

Cb d6ng cd quyén duge Cong ty clp mot ban sao Didu 1& cdng ty mién phi. Trudng hop
cdng ty ¢6 website ridng, Didu 1é nay phai dugc cong bd trén website do.

CHUONG XIIL PHAN CHIA LQI NHUAN
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Diéu 42.C$ tire

42.1.

42.2.

42.3.

42.4.

42.5.

42.6.

42.7.

42.8.

Theo quyét dinh ctia Pai hoi df)ng cb ddng va theo quy dinh cta phép luét, ¢b tirc s& duge
cdng bo va chi tra tir 1oi nhuén gifr lai cta Cong ty nhung khong duoc vuot qua mire do
Hoi ddng quan tri d& xudt sau khi d3 tham khéo ¥ kién c& dbng tai Dai héi ddng cb dong.

Theo quy dinh cia Luét Doanh nghi¢p, Hoi dbng quan tri c6 thé quyét dinh tam tmg ¢
tlre gitta ky néu xét thay vige chi tra nay pht hgp véi kha ning sinh 161 ctia Cong ty.

Cong ty khong tré 1ai cho khoén,tif“‘:n tra cd tirc hay khoan tién chi tra lién quan tét mét
loai cb phieu trong truedng hop cd dong khong thue hién quyén clia minh theo dong thai
han théng b4o.

Hﬁ)i déng quan tri c6 :thé d?e nghi Pai héi dé)ng cb dong thong qua viéc thanh toan cb tire
bing tién mét, bang ¢o phiéu cha Cong ty hodc két hop ca hai hinh thic.

Trudng hop ¢b tirc hay nhitng khoan tién khac lién quan t6i mdt loai ¢d phiéu dwoc chi
tra bang tidn mit, Cong ty s& phai chi tra bing tién ddng Viét Nam va c6 thé thanh toan
béng séc hodc 1énh tra tién giri qua buu dién t6i dia chi di déng ky cua cb dong thu hudng
va trudmg hop ¢6 rlii ro phat sinh (tir dia chi d4 déng ky cia ¢6 dong) thi ¢6 dong d6 phai
chiu. Ngoai ra, cidc khoan tlen trd 0 tie hodc cac khoan tién khac duge chi tra bing tién
miit lién quan t6i mdt loai cb ph1eu ¢6 thé duge chi tra bing chuyen kho4n ngén hang khi
Coéng ty dd c6 thong tin chi tiét vé ngdn hang cua cb dong nhim cho ' phép Cong ty thuc
hién dugce viéce chuyen khodn truc tiép vao tai khodn ngén hang cua ¢b dbng. Trudng hop
Cong ty da chuyén khoan theo diing cac thong tin chi tiét v& ngan hang do ¢b dong cung
cap ma cb ddng d6 khong nhén duge tidn, Cong ty khong phai chju trach nhiém vé khodn
tién Cong ty chuyén cho cb dong thy hudmg. Viée thanh todn b tie dbi véi cac b phiu
niém yét tai S& Giao dich Chimg khoén/ Trung tAm Giao dich Chimg khoén cé thé dugce
tién hanh théng qua cdng ty chimg khosn hodic Trung tim Luu k.

Trudmg hop co sy chap thuén cta Pai hoi dong cd dong, Hoi ddng quén tr{ co thé quyet
dinh va thong bdo rang nhitng ngudi s hitu co phan phd théng duge nhén cd tir bang
céc ¢d phin phd thong thay cho ¢ tic béng tién mat, Céc cd phén bd sung dé tra cb tie
ndy dugc ghi 13 nhitng cb phéin da thanh todn ddy dd tidn mua trén co s& gid tri clia cic b
phAn tra ¢b tirc phai tuong duong véi sb tidn mit tra cb tic.

Cain ctr Lust Doanh nghigp, Luft chimg khoén, Hoi ddng quan trj c6 thé thong qua nghi
quyét quy dinh mdt ngay cu thé dé chdt danh sich cb dong ciia Cong ty. Can ¢t theo
danh sach chbt tai ngay d6, cb dong s& duge nhén cdc quyén clia ¢ ddng theo quy dinh
cia phép luat.

Céng ty chi chia lgi nhugn cho céc cb déng phéd théng khi c6 ¢h cac didu kién sau:

(a) Cbng ty d4 hoan thanh nghia vu thué va c4c nghfa vu tai chinh khéc theo quy dinh

cla phép luét;

(b)  Da trich l8p cac quy cong ty va bu dap 13 trude d6 theo quy dinh cta phép ludt va
bieu 1§ Cong ty;

() Ngay sau khi tra hét s6 cb tirc, Cong ty vén bao dém thanh todn du céc khoan ng
va nghia vu tai sn khac dén han.

Piéu 43.Cdc véin dé khac lién quan dén phin phéi lgi nhuin

Céc van dé khac lién quan dén phan phéi loi nhudn dugce thye hién theo quy dinh cia phap [uét.

CHUONG XIII. TAI KHOAN NGAN HANG, QUY DU TRU, NAM TAI CHINH VA HE

THONG KE TOAN

Pidu 44.Tai khoin ngin hang

44.1.

Cdng ty s& mo it nhit mét t3i khoan tai mdt ngin hang Viét Nam hodc taJ cac ngén hang
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nude ngodi duge phép hoat dong tai Viét Nam.

442, Theo chip thuan ctia co quan c6 thim quyén, trong trudmg hop cén thiét, Cong ty c6 thé
mé& tai khodn ngén hang & nudce ngoai theo cac quy dinh clia phap luét.

443, Cdng ty s& tién hinh cdc khoan tharh todn va giao dich ké todn thong qua céc tai khoan
tién Viét Nam hodc ngoai té tai cic ngin hang ma Cong ty md tai khoan.

Pi¢u 45.Qu¥ dw trir bd sung von didu 18

Hang nam, Cong ty s& phai trich tir lgi nhuan sau thué ctia minh mot khoan vao quy du trir d& b
sung vbn diéu 18 theo quy dinh ciia phap ludt. Khoén trich nay khéng duoc vugt qua ndm phan
trdm (5%) loi nhuén sau thué cila Cong ty va duoc trich cho dén khi quy dy tri bang mudi phan
tram (10%) von didu 18 ctia Cong ty.

Diéu 46.Nam tai chinh

Niim tai chinh ctia Céng ty bat diu tir ngay 01 thang 01 hang nim va két thac vao ngay 31 cua
thang 12 duong lich ciing nim. Nam tai chinh dAu tién bét du tir ngay cip Gidy ching nhin
dang ky doanh nghiép va két thic vao ngay 31 ciia thang 12 duong lich cting nam.

Pidu 47.H¢ thong ké todn

47.1. Hg thong ké toan Cong ty it dung 13 H¢ théng K& toan Viét Nam (VAS) hofic h¢ théng
ké toan khac duge Bo Tai chinh chap thuén, tufin thi cic ché dd ké todn danh cho cong ty
chimg khoén do B9 Tai chinh ban hanh va cac vin ban huéng dan kém theo. Cong ty
phéi chiu sy ki€ém tra cta co quan Nha nudce vé viée thue hién ché dd ké toan — thong ké.

47.2. Cong ty lap sb sach k& todn bing tiéng Viét. Cong ty s8 luu gitt hd SO ké toan theo loai
hinh cia céc hoat ddng kinh doanh ma Cong ty tham gia. Nhitng ho so nay phai chinh
x4c, cip nhét, c6 hé thong va phai di d€ chimg minh va giai trinh cac giao dich ctia Cong
ty.

47.3. Cbngty sir dung ddng Viét Nam 1am don vi tién t& dung trong ké toén.

CHUONG XIV. BAO CAO TAT CHINH, BAO CAO THUONG NIEN VA
TRACH NHIEM CONG BO THONG TIN

Pitu 48.B4o cdo tai chinh nim, ban nién va quy
48.1.  Cong ty phdi 18p bao cdo tai chinh ndm va bdo cdo tai chinh ndm phai duge kiém toan
theo quy dinh cta phép luét. Céng ty cong bd béo céo tai chinh ndm dd duge kiem toén

theo quy dinh clia phép luft ve cong b6 théng tin trén thi tredmg chimg khoén va ndp cho
¢o quan nha nuée ¢6 thim quyén.

48.2. Bdo céo tai chinh ndm phai bao gdm ddy i cac bao cdo, phu luc, thuyét minh theo quy
dinh phép luat v& k& toén doanh nghiép. Béo cdo tii chinh nim phai phan 4nh mdt cach
trung thue va khach quan tinh hinh hoat déng cua Cong ty.

48.3. Céng ty phai 1ap va cong bd cic bdo céo tai chinh ban nién d4 soét xét v bdo céo ti

chinh quy theo quy dinh phap lugt vé cong bb thong tin trén thi trudmg chimg khodn va )

ndp cho co quan nha nude cd tham quyen.

48.4. Cong ty phai lap va cong bd Béo céo thudmg nién theo cdc quy dinh cta phap ludt vé
ching khoén va thi trudng chimg khoén.

Pidu 49.Céng bd thong tin va thong bido ra cong ching

Céc béo cdo tai chinh hang nim va c4c tai liéu bd tro khic phéi duoe cong bd ra cdng ching theo
nhitng quy dinh cta Uy ban Chiing khoan Nha nude va ndp cho co quan thu¢ hitu quan va co
quan dang ky kinh doanh theo céc quy dinh ctia Luit Doanh nghigp.
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CHUONG XV. KIEM TOAN CONG TY

Piéu 50.Kiém toin

50.1. Tai Pai hoi dbng cb dong thudng nidn s& chi dinh mot céng ty kiém toan ddc 14p, hoat
dong hop phap tai Viét Nam va dugc Uy ban Ching khoan Nha nuée chap thugn kiém
todn cho céc cdng ty niém yet, ticn banh cdc hoat dong kiem todn Cong ty cho nam tai
chinh tiép theo dwra trén nhitng didu khoan va didu kién thoa thuin véi Hoi déng quan tri.

50.2. Cong ty s€ phai chuén bj va gl béo céo tai chinh hang nim cho cong ty kiém todn doc
l4p sau khi ket thic nim tai chinh.

50.3. Cbng ty kiém todn doc 14p kiém tra, xéc nhén va bdo cdo vé bdo cdo tai chinh hang nim
cho biét cac khoan thu chi cta Cong ty, 1ép béo céo kiém toan va trinh bdo céo do6 cho
H{i dbng quan trj trong vong ba thang ké tir ngdy ket thic nam tai chinh. Céc nhdn vién
clia cong ty kiem toan déc 14p thyc hign vige kiém toan cho Cong ty phai duge Uy ban
Chirng khoan Nha nuée chap thuén.

50.4. MO0t ban sao ciia bdo cdo kiém todn s& phai duge giri dinh kém véi mdi ban bdo cdo ké
toan hang ndm ctia Cong ty.

50.5. Kiém to4n vién thye hién vige klém todn Cong ty s& duoce phép tham dy moi cude hop
Dai hoi dbng cb dong va dugce quyen nhén céc thong bdo va cac thong tin khéc lién quan

&én Pai hoi dong cd dong ma cac co dong duge quyén nhdn va duge phat bidu y kién tai
dai hdi vé cac vAn @8 c6 1ién quan dén kidm todn.

CHUONG XVI. CON DAU
Piéu 51.Con diu
51.1. Ngudi dai dién theo phép ludt 6 quyén quyét dinh vé loai ddu, sb luong, hinh thite va ndi
dung con diu cia Cong ty.
51.2. Viéc st dung va quan 1§ con déu tuén thi theo quy dinh ndi bd cha Céng ty va phép luat
hién hanh.
CHUONG XVIL. CHAM DUT HOAT DONG VA THANH LY
Pidu 52.Cham dirt hoat ddng
52.1. Coéng ty c6 thé bj gidi thé hodic chdm dit hoat ddng trong nhimg trudng hop sau:
()  Bithuhdi gidy chiing nhén dang ky doanh nghiép;
(b)  Gidi thé theo quyét dinh cta Pai hoi ddng ¢ dong; hoic
(c) Cac truomg hop khac do phap luit quy dinh.
52.2. Vige gidi thé Cong ty do Pai hi déng cd déng quyét dinh, Hoi ddng quén trj thyc hién.
Trinh ty, thi tuc giai thé dugce thue hién theo quy dinh clia phép lut.
Pidu 53.Thanh ly

53.1. Tbi thiéu sau (06) thang trude khi két thac théi han hoat dong cia Cong ty hoic sau khi
co mdt quyet dinh giai thé Cong ty, Hoi ddng quén tri phai thanh 1ap Ban thanh ly gbm ba
thanh vién, trong d6 c6 it nhit mdt thanh vién tir mdt cdng ty kidm todn ddc 1ap. Ban
thanh 1y s& chuén bj céc quy ché hoat d9ng ctia minh. C4c thanh vién cta Ban thanh 1y ¢6
thé duoc lya chon trong s6 nhan vién Cong ty hodic chuyén gia doc 1ap. Tét ca céc chi phi
lién quan dén thanh 1y s& duge Cong ty uu tién thanh todn trudce cée khodn ng khac cta
Cong ty.

53.2. Ban thanh 1y ¢6 trach nhiém bdo cdo cho co quan ding ky kinh doanh vé ngay thanh lap
va ngdy bit ddu hoat dong. K& tir thoi diém d6, Ban thanh 1y s8 thay mit Cong ty trong
tAt cd céc cdng viée lidn quan dén thanh Iy Céng ty trrée Tod 4n va ¢dc co quan hanh
chinh.
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Tién thu duoc tir viée thanh Iy s& duge thanh toén theo thir ty sau:
(a) Céc chi phi thanh Iy;

)] C4c khoan ng Iuong, tro cAp théi viée, bao hiém xd hdi, bao hiém y té, béo hidm
thét nghiép theo quy dinh ctia phép luft va cac quyén loi khéc clia ngudi lao dong
theo thoa wéc lao dong tap thé va hop ddng lao dong da ky két;

() No thué;
(d) Céc khoan ng khéc;

(&) S5 dw con lai sau khi d3 thanh toan tht ca chc khodn ng tir muc (a) dén (d) trén day
s& duge phén chia cho céc cb dong. Cac ¢b phin wu ddi s& wu tién thanh toan
trude.

CHUONG XVIIL GIAI QUYET TRANH CHAP NOI BQ

Didu 54.Gidi quyét tranh chip ndi b

54.1.

54.2.

54.3.

Trudmg hop phat sinh tranh chép hay khidu nai c6 lién quan t61 hoat dong cia Cong ty

hay t&i quyén ctia céac cb dong phat sinh tir Didu 1& hay tir bat cir quyén hodc ngh1a vu do

Lu4t Doanh nghiép hay céc ludt khic hodc céc quy dinh hanh chinh quy dinh, giita:

(a) Cb dbng v6i Cong ty; hode

(b)  Cb dong v6i Hoi dong quan trj, Ban kiém so4t, Tong giam ddc hay cén b quan Iy
cao cap.

Céc bén lién quan s& cb gang giai quyét tranh chap d6 théng qua thuong lugng va hoa
giai. Trur trudmg hop tranh chip lién quan t&i Hoi dong quan trj hay Cha tich 1141 ddng

quan tri, Chi tich Hoi déng quén tri s& chu tri viée gii quyét tranh chép trong thoi han . |

mudi 1dm (15) ngay lam viée ké tir ngay tranh chap phat sinh. Truong hop tranh chap lién
quan t6i Hoi 6ong quan trj hay Chu tich Hoi ddng quan tri, bit ctr bén nao cling ¢6 thé
yéu ciu ngudi dai dién phép luft cta cong ty chi dinh mot chuyén gia ddc lap @& hanh
ddng véi tu cach 1a trong tai cho qud trinh giai quyét tranh chép.

Trutmg hop khong dat duoc quyet dinh hoa giai trong vong sdu (06) tudn tir khi bét dau
qué trinh hoa gi4i hodc néu quyet dinh ctia trung gian hoa giai khong duge cac bén chip
nhén, bat ¢t bén ndo cling cb thé dua tranh chip d6 ra dé giai quyét tai Trung tAm Trong
tai Québc té Viét Nam bén canh Phong Thuong mai va Cong nghlep Vigt Nam (VIAC)
theo Quy Téc TH Tung Trong Tai ctia VIAC. S lugng trong tai vién 12 mét. Dia diém
trong fai la Thanh phd HO Chi Minh, Viét Nam. Ngdn ngtt duge sir dung trong t6 tung
trong tai la tleng Viét.

Céc bén s& ty chiju chi phif clia minh ¢6 lién quan t6i thi tuc thwong lugng va hoa giai.
CHUONG XIX. BO SUNG VA SUA POIPIEU LE

A A P A s A A
Diéu 55.B0 sung va sira doi Diéu 1¢

55.1.
=5

Viée bd sung, sta 461 Pidu 18 nay phai duogc Dai hoi ddng cd ddng xem xét quyét dinh.

Trong trudng hop ¢ nhitng quy dinh cta phap luét 6 lién quan dén hoat dong cla Cong
ty chwa dugce dé cap trong ban Diéu 1 ndy hoc trong trudng hop ¢6 nhitng quy dinh méi-
cta phép ludt khac véi nhitng didu khoan trong Piéu 1& nay thi nhitng quy dinh ctia phip
fuét @6 dwong nhién dirge dp dung va didu chinh hoat ddng clia Cong ty.

CHUONG XX. NGAY HIEU LYC

Pitu 56.Ngay hidu hre

56.1.

Ban Pidu 18 nay gdm XX chuong 56 Didu, duoc Dai hi ddng cd dong Cong ty Cb phan
Péu tir Nhiin Hi¢u Viét nhét tri thong qua ngay 24\ thdng 04 nim 2026 va Diéu 16 nay bt
d4u c6 hidu lue ké tir ngay duge thong qua.
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56.2. Diéu 1é duge 1ap thanh hai (2) ban (1 ban tiéng Viét va | ban tiéng Anh), c6 gi4 tri nhu
nhau, trong d6:

(a) Diéu 18 nay 1a duy nhit va chinh thitc ctia Cong ty;

(b)  Céc ban sao hogc trich Iyc Pidu 1¢ Cong ty phéi c6 chit ky ctia Chi tich Hdi ddng
quan tri hofic Tong gidm doc hodc toi thiu mdt phén hai tong s6 thanh vién cta
Hoi quén tri moi ¢6 gi tri.

Thénh phd HO Chi Minh, ngay .24.. thang 09 nim 2026

CONG TY CO PHAN PAU TU
NHAN HIEU VIET
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QUY CHE NQI BQ VE QUAN TRI CONG TY
CONG TY CO PHAN NHAN HIEU VIET

Can cie Ludt Chieng khodn ngay 26 thang 11 ndm 2019,

Can cie Ludt Doanh nghiép ngay 17 thang 6 ndm 2020,

Céin cit Nghi dinh s6 155/2020/ND-CP ngay 31 thdng 12 ndm 2020 ctia Chinh phii guy dinh
chi tiét thi hanh mét 56 diéu ciia Lugt Chitng khodn;

Cdin cie Théng tw 58 116/2020/TT-BTC ngdy 31 thdng 12 nim 2020 ciia Bé truémg B Toi
chinh huéng dén mot s6 diéu vé quan tri Cong ty dp dung ddi voi Cong ty dai chimg tai Nghi
dinh s6 155/2020/ND-CP ngay 31 thdng 12 nidm 2020 cia Chinh phit quy dinh chi tiét thi
hénh mét 56 didu ciia Ludt Chimg khodn;

Cén cir Diéu 16 Cong ty Cong ty CO phdn Pdu tw Nhén Hiéu Viét;

Céin cit Nghi quyét Dai héi dong co dong sé 2404/NQ-DHBDCP. 2024 ngay 24/04/2026.

Hi d&ng quén tri ban hanh Quy ché noi bo vé quén tri Coéng ty ciia Cong ty Cb phin Piu
tw Nhin Hiéu Viét
Quy ché ndi bo vé quan tri Cong ty Cong ty ¢ phan DAu tr Nhin Hiéu Viét bao gdm céc ndi

dung sau:

CHUGNG 1. QUY BINH CHUNG
Piéu 1. Pham vi diéu chinh va ddi twgng ap dung

1. Pham vi diéu chinh: Quy ché ndi bo vé quan tri Cong ty quy dinh céc ndi dung vé vai trd,
quyén va nghfa vu cia Dai hoi ddng cd déng, Hoi ddng quén tri, Téng Gidm déc; trinh tu, -

thil tuc hop Pai hdi ddng ¢b déng; dé ctt, tmg cl, biu, midn nhidém va bai nhidm thanh
vién Hoi ddng quén tri, Ban Kiém sot, Téng Giam dbc va céc hoat dong khéc theo quy
dinh tai Didu 18 Cong ty va cdc quy dinh hién hanh khdc cia phap luat.

2. Pbitugng dp dung: Quy ché ndy duge 4p dung cho céc thanh vién Hoi ddng quan tri, Ban .

kiém sodt, Giém dbc (Tong (;riém déc) va nhitng ngudi lién quan.
3. Quy ché nay ciing 14 co s& dé danh gia viéc thye hién quan trj Cong ty clia Cong ty.

Piéu 2. Gidi thich thuit ngi

1. Trong Quy ché nay, nhitng tir ngit duéi diy dwgc hidu nhu sau:

a. “Congty”: 1a Céng ty C8 phan Nhan Hiéu Viét;

b. Pai hdi ddng cb dong (viét tit 13 “PHPCP™): 12 PHDPCP cia Cong ty C8 phin Piu
tw Nhan Hidu Viét;

c. Hoi ddng quéan tri (viét tit 1a “HPQT™): 13 HPQT clia Cong ty;

d. Bankiém sodt (viét tit 1a “BKS”): 1a BKS ctia Cong ty
“Quan tri Cong ty” 14 hé thbng cdc quy tic d& dam bao cho Cong ty dugc dinh hudng
didu hanh va duge kiém soat mét cach c6 hiéu qua vi quyén lgi ciia C6 dong va nhing
td chirc va c4 nhén lién quan dén Cong ty. Cac nguyén thc Quan tri Cong ty bao
i
- Pam bao co clu quan tri hop 1y;
- Dam bao hiéu qué hoat ddng clia HDQT, BKS,;
- Pam bao quyén li ciia cd ddng va nhing t chirc, ¢4 nhan c6 lién quan dén Cong

ty;
- Pam bao dbi xir cdng béng giita cac cb dong;
1
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f.

- Cbng khai minh bach mgi hoat dgng cia Cdng ty.
“Céng ty dai ching” 14 Céng ty ¢ phin duge quy dinh tai khoan 1 Didu 32 Luat
chirng khoén;
“C dong 16n”: 12 cb déng sd hitu it nhat ndm phin trim (5%) téng sé ¢b phan c6
quyén bidu quyét ciia Cong ty;
“Ngudi didu hanh doanh nghiép” 1a Tdng giam dbc, Phé Téng gidm dbc, K& todn
trudng va ngudi didu hanh khic theo quyét dinh cia HDQT trén co s¢ dé nghi clia
Téng Giam dbe; -
“Thanh vién HPQT khong didu hanh” (sau ddy goi 1a thanh vién khéng didu hanh) 14
thanh vién HPQT khong phai 13 Téng gidm déc, Pho Tdng gidm dbc, K& toan trudng
va nhitng ngudi didu hanh khéc theo quy dinh ctia Piéu 1¢ Cong ty;
“Thanh vién ddc 1ap HPQT” (sau ddy goi la Thanh vién ddc 14p) 12 thanh vién HDQT
dép tmg cac diéu kién sau:

Khong phéi 1a ngudi dang lam viée cho Cong ty, Cong ty con ciia Cong ty; khdng
phdi 12 ngudi d4 tirng 1dm viée cho Cong ty, Cdng ty con cuia Cong ty it nhét trong
03 nim lién trude d6;
Khéng phai 13 ngudi dang hudng luong, thi lao tir Cong ty, trir cdc khoan phuy cép
ma thanh vién HDQT dugce hudng theo quy dinh; ‘
Khong phai 12 ngudi ¢é v hodic chdng, cha dé, cha nudi, me¢ @, me nudi, con dé,
con nudi, anh rudt, chi rudt, em rudt 1a ¢cb dong 16n cta Cong ty; 1a ngudi quan 1y
clia Cong ty hodc Cong ty con clia Cong ty;
Khong phai 1a ngudi trwe tiép hodc gidn tiép s& hiru it nhit mét phén trim (01%)
tdng s6 ¢b phén c6 quyén bidu quyét ciia Cong ty;
Khong phai 1a ngudi dd thng lam thanh vién HPQT, BKS cia Céng ty it nhét
trong nam (05) nim lién trude &6, trir trudng hop duge bd nhiém lién tuc 02 nhiém
ky.
“Ngudi c6 lién quan™ 13 ¢4 nhén, t§ chirc dwge quy dinh tai khoan 46 Didu 4 Lut
chirng khodn sé 54/2019/QH14; ,
“Didu |& Cong ty”: 1a Pidu I& td chirc vi hoat dong ctia Cong ty C6 phan Déiu tu Nhén
Higu Viét.
“Bd phiéu dién tir” 1a viée Cb déng, ngudi dai dién Cb d6ng thue hién biéu quyét theo
hinh thirc dién tir théng qua hé théng bo phidu dién ti cia Trung tdm luu k¥ chimg
khoén.
“Phuong thirc truyén théng” 13 viéc Cong ty tién hanh hop, tb chic bidu quyét, iy ¥
kién bing vin ban theo phuong thirc dwoc quy dinh tai Ludt Doanh nghiép va khéng
bao gdm viéc thire hién thdng qua hinh thitc bd phidu dién ti.

2. Trong Quy ché ndy, cdc tham chidu t6i mét hodic mot s6 didu khoan holic van ban phép

Judt s& bao gdm ca nhimg stra dbi bé sung hoic vin ban thay thé cdc vin ban do.

CHUONG IIL PAI HQI PONG CO PONG

QUY DINH POI VOI PAI HOI PONG CO PONG THUONG NIEN VA BAT
THUONG

Mue 1: Quy dinh chung

s A . A < - - s Ar BA A an
Piéu 3. Vai trd, quyen va nghia vu ciia Dai hji dong c6 dong
Dai hdi dong ¢b ddng ¢b quyén va nghia vu sau:
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a. Thong qua dinh hudng phat trién ciia Cong ty;

b. Quyét dinh loai ¢ phan va tdng s6 cb phén clia timg loai duge quyen chao bén; quyét
dinh mirc ¢ tirc hiing ndm ciia timg loai ¢ phén;

¢. Biu, mién nhiém, bai nhiém thanh vién HPQT, thanh vién BKS;

d. Quyét dinh diu tur hodc bén sb tai san 6 gid tri tir 35% tdng gid trj tai sén trd 1én dwoe

ghi trong béo céo tai chinh gin nhét ciia Cong ty;

Quyét dinh sira ddi, bd sung Piéu 18 Cong ty;

Théng qua béo cdo tai chinh hing nim;

Quyét dinh mua lai trén 10% tbng s8 cb phén dd ban ciia mdi loai,

Xem xét, xUr 1Y vi pham ctia thanh vién HPQT, thanh vién BKS gy thiét hai cho

Céng ty va cb dong Cong ty;

i, Quyét dinh td chirc lai, giai thé Cong ty;

. Quyét dinh ngan sich hoyc tdng mic thu lao, thudng va loi fch khac cho HPBQT,
BKS;

k. Phé duyét Quy ché quan tri ndi bd; Quy ché hoat dong HDQT, Quy ché hoat dong
BKS;

. Phé duyét danh séch Cong ty kiém todn dwge chdp thuan; quyét dinh Cong ty kiém
toan dugce chép thuén thuc hién kiém tra hoat ddng cta Cong ty, bai mién kidm todn
vién duge chip thuan khi xét thy cin thiét;

m. Chép thuin céc giao dich saw:

i. Cép cdc khoan vay hodc bao lanh cho thinh vién Hoi ddng quan tri, thanh vién Ban
kiém soat, Tong gidm dbc, ngudi quan ly khéc khong phai 1a ¢ dbng va nhitng ca
nhén, td chic ¢6 lién quan cta céc d6i trong nay;

ii. Giao dich c6 gi4 tri tir 20% tr& 1én hodc giao dich dan dén tdng gid tri giao dich phat
sinh trong vong 12 thang ké& tir ngay thyc hién giao dich d4u tién c6 gid tri tir 20%
tr&r 16n tong gid tri tAi san ghi trén bdo céo tai chinh gin nhét giffa Cong ty v6i mot
trong c4c d6i tugng sau:

g oo

o Cb dong, ngudi dai din ty quyén ctia ¢d dong s& hitu trén 10% tdng vén cb
phén phd thong clia Cong ty va nhimg ngudi c6 1ién quan ctia ho;

o Thinh vién Hoi ddng quan trj, thanh vién Ban kiém soét, Téng giam dbe, can
bd quan ly khac va ngudi ¢6 lién quan cla cédc d6i tugng nay;

o Doanh nghiép ma thinh vién Hoi ddng quén tri, thanh vién Ban kiém sodt,
Tdng gidm dbc va cdn bd quan 1y khéc ciia Cong ty 1am chil hogc s& hifu phén
vén gop hozic cb phin;

o Doanh nghiép ma nhitng ngudi ¢6 lién quan cta thanh vién Hoi ddng quén tri,
thanh vién Ban kiém soat, Tdng gidm dbc va cén bd quan Iy khac lam chuy,
ciing s& hitu hofc s& hitu ri€éng phéan v6n gép hoic c¢b phan trén 10% vbn diéu
18.

iii. Hop ddng, giao dich vay, ban tai san c6 gid tri 16n hon 10% tdng gia tri tai san ghi
trén bao céo tai chinh gan nhét gitta Cong ty va ¢ d6ng s& hitu tir 51% tong s6 ¢
phin c6 quyén bidu quyét trér 1én hodc ngudi ¢6 lién quan cua cb dong do.

n. Quyén va nghia vu khéc theo quy dinh phdp luat va Piéu 18 Cong ty.
2. Pai hdi ddng cb dong thao lun va théng qua céc vén dé sau:
a. K& hoach kinh doanh hang nam ciia Cong ty;
b. Béo cdo tai chinh hing nim da dugc kiém todn;
3



Béo cdo ctia HPQT vé quan tri va két qua hoat dong cia HPQT va timg thanh vién
HDQT;

Béo cdo ciia BKS vé két qua kinh doanh ctia Cong ty, v& két qua hoat dong clia
HPQT, Téng Gidm dbc Cong ty;

Béo céo ty dénh gid két qua hoat dong cua Ban kiém sodt v cia timg thanh vién Ban
kiém sodt;

Mirc ¢ tiic d6i voi mdi ¢d phén cia timg loai;

Céc van d& khdc thude thdm quyén theo quy dinh tai Didu 18 hodc quy dinh phép
lut.

Muc 2: Trinh ty, thi tuc hop Pai hoi ddng cb dong thong qua nghj quyét bing hinh thire
biéu quyét tai cuje hop Pai hoi déng cb dong

Pidu 4. Thim quyén tridu tip Pai hi ddng cb dong
1. Triéu tdp hop Pai hoi ddng cb dong thudng nién _
Dai hi dong ¢b dong 1 co quan c6 thdm quyén cao nhét cia Cong ty. Dai hoi ob dong

thudng nién duoc td chitc m3i ndm mot lin. Pai hoi ddng ¢b dong phai hop thudng nién
trong thoi han bén (04) thang, ké tir ngay két thiic nim tai chinh. Fidi déng quan tri quyét
dinh gia han hop Dai héi ddng ¢b dong thudmg nién trong trudmg hop can thiét, nhung
khéng qua sau (06) thang ké tir ngay két thic nim tai chinh. Pia diém hop Pai hoi ddng cé
d6ng duge xac dinh 14 noi chi toa tham du hop va phai & trén Ianh thd Viét Nam.

2. Triéu tép hop Pai hoi ddng cb dong bit thudmg

a.

d.

HDQT phai tri¢u tip hop Dai hoi dbng c6 dong trong thdi han 30 ngay ké tir ngly sb
thanh vién HPQT, thanh vién d6c 1ap HPQT hoijc thanh vién BKS con lai it hon nhu
quy dinh tai Di€u 15.3.(c) Diéu 1& Cong ty hodc nhan dugc yéu cdu quy dinh tai Didu
15.3.(d), (¢) Piéu l& Cong ty.

Trudng hop HDQT khong trigu tap hop Pai hoi ddng cb déng theo quy dinh tai Diém a
khoan 2 diéu nay thi trong thdi han ba muoi (30) ngay tiép theo, BKS phai thay thé
HDQT triéu tép hop Dai hdi ddng cb dong theo quy dinh khoan 3 Diéu 140 Luét Doanh
nghigp.

Trudng hop BKS khong tridu tdp hop Dai hoi ddng ¢d dbng theo quy dinh tai diém b
khoén 2 Diéu nay thi cé déng hoic nhém cb déng quy dinh tai Didu 15.3.(d) Didu 18
Cong ty c6 quyén yéu cdu dai dién Cong ty tridu tap hop Dai hoi ddng cb déng theo quy
dinh tai Luit Doanh nghiép;

Trong trudng hop ny, ¢6 dong hofic nhém cd ddng tridu tap hop Pai hoi ddng cb dong
¢6 thé d& nghi Co quan déng ky kinh doanh gigm sét trinh tu, thii tuc triéu tap, tién hanh
hop va ra quyét dinh cha Dai hoi ddng cd dong. T4t c4 chi phi cho viée triéu tip va tién
hanh hop Pai hoi ddng cé dong duge Cong ty hoan lai. Chi phi nay khdng bao gdm
nhitng chi phi do ¢4 dong chi tiéu khi tham dy cudc hop Dai hoi dong cb dong, ké ca
chi phi an & va di lai.

Thu tuc dé t6 chire hop Dai hoi ddng cb déng theo quy dinh tai khoan 5§ Didu 140 Lujt
Doanh nghiép.

Pidu 5. Lap Danh sich ¢d déng c6 quyén diy hop

Danh séch ¢b dong c6 quyén dy hop Dai hoi ddng cb dong duge lap khong qua mudi 10)
ngdy trude ngdy giri thdng bdo mei hop Pai hdi ddng ¢b dong.

Piéu 6. Thong bdo v& vige chét danh sdch cb dong ¢6 quyén tham du hop Pai hi ddng cb
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dong
HBQT td chitc hop va ban hanh Nghi quyét HPQT théng qua ngdy ding ky cudi cing va
13p danh s&ch ¢ d6ng ¢6 quyén tham dy dai hoi. Nghi quyét HDQT phai dwoe cong bd thong tin
cham nhét hai muoi (20) ngay trwde ngdy ding ky cudi cing,

Pidu 7. Thong bdo triéu tip Pai h$i ddng b dong

Thong bio hop DPHPCP phai bao gdm chuong trinh hop va cic théng tin lién quan vé cic
vén dé s& dugc thao ludin va bidu quyét tai dai hoi. DI véi céc ¢b dong da thue hién viée luu ky cb
phiéu, théng béo hop DPHDCD ¢6 thé duge giri ¢én td chire lvu ky, ddng thoi cong bd trén phuong
tién thong tin ctia S¢& Giao dich Chimg khoén; trén website ctia Cong ty. Pébi voi céc cb d6ng chua
thyc hién viée lru ky cd phiéu, théng bao hop PHPCP ¢6 thé dugc giri cho ¢b ddng bing cach
chuyén tan tay hoic giri qua buu dién bing phuong thirc bao dam t6i dia chi da ding ky cia cb
déng, hogc t61 dia chi do cb déng &6 cung cép dé phuc vu viée gir thdng tin, Trudng hop ¢b dong
d3 thong bao cho Cong ty bing van ban vé sb fax hodic dia chi thu dién tir, thong bio hop DPHDCD
¢6 thé dugc giri t6i s6 fax hogc dia chi thur dién tr d6. Trudmg hop ¢b dong 1a ngudi lam viée trong
Céng ty, théng béo ¢6 thé dung trong phong bi dén kin giri t4n tay ho tai noi Iam viée. Thong béo
hop DPHDCP phai duge giri chdm nhét 13 hai muoi mét ngay (21) ngay trude ngay hop PHPCD
(tinh tir ngdy ma thong béo dugce giri hodc chuyén di mot cach hop 18). Trudmg hop Cong ty cb
website, théng bao hop PHDCP phai duge cong bd trén website ctia Cong ty ddng thoi véi viée
gilri théng bdo cho céc cb dong.

Diéu 8. Chwong trinh, ndi dung Dai hdi ddng b dong
1. Ngudi triéu tip hop Pai hgi ddng ¢b d6ng phai chudn bj chuong trinh, noi dung cude hop.
2. C6 déng hodc nhom cb dong duge dé cdp tai Pidu 13.3 Didu 16 Cong ty c6 quyén kién
nghi vin @& dua vao chuong trinh hop Dai hdi ddng ¢b dong. Kién nghi phai bang vin
ban va phai dugc giri dén Cong ty cham nhit 1a mudi (10) ngay trude ngdy khai mac cude
hop Pai hoi ddng ¢d ddng. Kién nghi phai ghi 13 ho va tén cb ddng, s lwgng timg loai ¢
phin clia cb déng, va vin dé kién nghi dua vao chwong trinh hop.
3. Trudng hop ngudi triéu tip hop Pai hdi ddng cb dong tir chdi kién nghi quy dinh tai
khoan 2 Piéu nay thi chm nhét Ia hai (02) ngdy lam viéc trude ngay khai mac cude hop
Dai hoi ddng cd déng phai tra 15i bing viin ban va ndu 1d Iy do. Ngudi triéu tp hop Pai
hoi ddng c& ddng chi duge tir chdi kién nghi néu thude mat trong céc trudng hop sau day:
a. Kién nghi dwoc giri dén khdng diing quy dinh tai khoan 2 Didu nay;
b. Vén & kién nghi khong thudc thim quyén quyét dinh ctia Pai hdi ddng cd dong;
¢. Trudmg hop khéac theo quy dinh tai Didu 1& Cong ty.
Pidu 9. Viéc iy quyén cho ngui dai dién dw hop Pai hdi dong cb déng

Viée iy quyén cho ngudi dai dién dy hop Pai hoi ddng cb dong phai 1ap thanh viin ban
theo miu do Céng ty phat hanh (ngudi duge fy quyén du hop Dai hdi ddng cd dong phai xut
trinh vin ban ty quyén khi dang ky du hop trude khi vao phong hop) va phai ¢6 chit ky theo quy
dinh cu thé nhu sau:

a. Truong hop ¢d dong cd nhén 13 ngudi ty quyén thi gidy iy quydn phai ¢6 chir ky
cia ¢0 ddng d6 va c4 nhén, ngudi dai dién theo phap lujt cia td chirc duge Gy quyén
du hop;

b. Trudng hop cb déng td chirc 12 ngudi Gy quyén thi gidy Gy quyén phai c6 chir ky clia
ngudi dai dién theo ty quyén, ngudi dai dién theo phap luit clia ¢d ddng td chic va
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cé nhan, ngudi dai dién theo phap ludt cua tb chirc duge y quyén du hop;
c. Trong trudng hop khac thi gifly iy quyén phai ¢6 chir ky cia ngudi dai dién theo
phép luét cta cb déng va ngudi duge ity quyén dy hop;
d. Ngudi duge ty quyén du hop Pai hi ddng cb dong phai ndp vin ban iy quyén khi
ding ky du hop trude khi vao phong hop.
Diéu 10. Céch thire ding ky tham dw Pai hoi ddng cb dong

1. Cé déng ¢6 thé xac nhdn viéc tham dy hop DHBCD theo mét trong cic céeh thire sau:
giri gidy xdc nhén tham du hop PHPCP dén Céng ty; x4c nhan véi ngudi duge ghi tén
trong Thong bdo mei hop 14 ngudi thay mit Céng ty tiép nhén x4c nhén tham du hop.

2. Céc cb dbng co quydn tham du PHDCD theo luit phép 6 thé tryc tiép tham du hoidc uy
quyén cho dai dién ciia minh tham d. Trudng hop cb dong 1a t§ chirc chua c6 ngudi dai
dién theo tiy quyén quy dinh tai khoan 4 Didu 14 cia Luét Doanh nghiép 2020 thi uy
quyén cho ngudi khac dy hop PHPCP. Trudmg hgp ¢6 nhidu hon mdt nguoi dai dién
theo {y quyén duge oir thi phai xac dinh cy thé s6 ¢ phin va s phiéu bau cia m3i ngudi
dai dién.

3. Vao ngdy t6 chic BPHDCH, Cong ty phai thyc hién thit tuc dang ky cb dong cho chc ¢d
d6ng c6 quyén du hop c6 mit.

Pidu 11. Pidu kién tién hanh DHDCD

1. Cudc hop Pai héi ddng cb dong duoc tién hanh khi ¢6 s6 cb dong dy hop dai dién trén nam
muoi phén trim (50%) tong s6 phiéu bidu quyet

2. Trudng hgp cufe hop lan thir nhét khéng do didu kién tién hanh theo quy dinh tai khoan 1
Diéu nay thi thong bdo mdi hop 1an thir hai duge giri trong thdi han 30 ngay, ké tix ngdy dur
dinh hop 14n thir nhit. Cude hop Pai héi ddng ¢b dbng 14n thir hai duge tién hanh khi ¢6 s&
cb d6ng dy hop dai dién tir ba muoi ba (33%) tong sb phidu bidu quyét trd 1én.

3. Trudng hop cude hop lén thit hai khong dit didu kién tién hanh theo quy dinh tai khoan 2
Didu nay thi théng béo mai hop 14n thi ba phai dwoc g trong th&i han 20 ngay ké tir ngay
d dinh hop 1an thit hai. Cudc hop Pai hdi ddng ¢b dong lan th ba duge tién hanh khong
phu thude vao tong s& phidu bidu quyét ciia cée b dong dy hop.

Piéu 12. Hinh thic théng qua nghj quyét ciia Pai hoi ddng cb dong

Dai hdi ddng ¢é dong thdng qua nghi quyét thude thim quyén bing hinh thirc bidu quyét
tai cude hop hoic 14y ¥ kién bing van ban.

Piéu 13. Cich thire b phiéu trong PHDCD
1. Thé thire bé phidu bidu quyét theo phuong thire truyén théng.

a. Khi tién hanh ding ky cb déng, Céng ty s& cfip cho timg ¢b dong hodic dai dign duge
uy quyén c6 quyén biu quyét mot thé bidu quyét, trén dé c6 ghi s& ding ky, ho va
tén cta cd ddng, ho va tén dai dién duoc uy quyén va sé phiéu bidu quyét cta cb
ddng d6. Khi tién hanh bidu quyét tai dai hoi, sb thé ing ho nghi quyét dugc thu
trwde, s6 thé phan dbi nghi quyét duge thu sau, cubi ciing dém tong sb phidu tin
thanh hay phan d6i d& quyét dinh. Tng sé phiéu tng ho, phan ddi timg vén d2 hozic
bd phiu tréng, s& duge Chi toa thong béo ngay sau khi tién hanh bidu quyét vén 3
do.

b. C& dong dén dy DHDCD mudn c6 quyén ding ky ngay va sau d6 ¢ quyén tham gia
va biéu quyét ngay tai dai hoi. Chit toa khéng ¢6 trach nhidm dimg dai hoi d& cho ¢
déng dén mudn ding ky va hidu lyc cia cée dot biéu quyét da tidn hanh trude khi cd
ddng dén mudn tham du s& khong bi anh hudng.
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2. Thé thirc bb phiéu bifu quyét theo phuong thire bé phiéu dién tir: Thyc hién theo Quy ché
huéng dfin bo phiu dién tir clia Cong ty.
Didu 14. Cach thirc kidm phiéu
1. Thé thirc kiém phidu bidu quyét theo phurong thirc truyén théng: Khi tién hanh bidu quyét
tai cudc hop DPHDCD, sb thé tan thanh duce thu trude, sb thé khong tan thanh duge thu
sau. Cubi cung dém tdng s6 phiéu bidu quyét t4n thanh hay khong tn thanh dé quyét dinh.
2. Thé thie kiém phiu bidu quyét theo phwong thirc bd phiéu dién tir: Thyc hién theo Quy
ché hutng dan bo phidu dién tir ctia Cong ty.
Pidu 15. Didu kién @& nghj quyét dwge thong qua
1. Nghi quyét vé& ndi dung sau ddy dugc thong qua néu duoc sb ¢b dong dai dién tir séu muoi
[3m phin trim (65%) tdng s& phidu bidu quyét trer [én cita tht ca cd dong tham du va bitu
quyét tai cudc hop tan thanh, trix trudmg hop quy dinh tai cdc khodn 3,4 va 6 Piéu 148 Luit
doanh nghigp 2020: '
a. Loai cb phdn va tdng s cb phén ciia timg loai;

b. Thay dbi nganh, nghd va linh vyc kinh doanh;

c. Thay dbi co chu td chirc quan Iy Cong ty;

d. Du 4n diu tu hodc ban tai san co gié trj tir 35% tdng gia tri tai san tré 1én duge
ghi trong bao céo tai chinh gin nhit cia Céng ty;

e. T chirc lai, giai thé Cong ty;

f  Vén d& khéc do Bidu 18 Cong ty quy dinh.

2. Biu thanh vién HDQT, BKS phai thuc hién theo quy dinh tai khoan 3 Piéu 148 Ludt doanh
nghiép.

3. Choc nghi quyét duge thong qua khi dugce sé cb dong s& hitu trén 50% téng sé phiéu biéu
quydt ctia tht ca cb dong dy hop tén thanh (trong trudng hop t& chire hop tryc tiép) hodic
trén nam muoi phin trim (50%) tdng sb phiéu bidu quyét ciia tit ca cd dong c6 quyén biéu
quyét tan thanh (dbi véi trudong hop 14y ¥ kién cb ddng bing vin ban), trlr trudng hop quy
dinh tai cc khoan 1 va 2 Piéu ndy.

Pidu 16. Thong bio két qua kiém phiéu
Sau khi tién hanh kiém phiéu, Ban kiém phiéu s& thong bdo két qua kiém phiéu truc tiép tai
cudc hop DHPCD. Théng béo két qua kiém phiéu phai néu cu thé sb phiéu tan thanh, s6 phidu
khong tén thanh, sé phiéu khong c6 y kién dbi véi timg vén de.

Pidu 17. Céch thite phin ddi nghi quyét ciia Dai hoi ddng cb dong

1. Trong th&i han chin mwoi (90) ngay, k& tir ngdy nhén dwge bién ban hop PHDCD hoiic
bign ban két qua kiém phiéu 1iy y kién DPHDCD, ¢ dong, nhém c6 dong theo quy dinh
tai Didu 13.3 Pidu 1& Cong ty c6 quyén yéu cdu Toa 4n hodic Trong tai xem xét, huy bd
quyét dinh cia PHDCD trong cac truong hop sau day:

a. Trinh ty va tha tuc triéu tip hop PHPCP khong thye hién ding theo quy dinh coa
Luét nay va Diéu 18 Céng ty;

b. Trinh ty, thi tuc ra quyét dinh va ndi dung quyét dinh vi pham phép luit hodc Pidu
18 Cong ty. :

2. Trudmg hop quyét dinh ctia PHPCD bi huy b theo quyét dinh cta Toa 4n hodc Trong
tai, ngudi triéu tip cudc hop PHBCD bj huy bé 6 thé xem xét t& chirc lai PHDCD
trong vong sdu muoi (60) ngdy theo trinh ty, thi tuc quy dinh tai Luét Doanh nghiép va
Piéu 1& Cong ty.
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Diéu 18. Lip bién ban hop Pai hdi ddng cb déng

1. Cudc hop Pai hdi ddng cd ddng phai duge ghi bién ban va co thé ghi 4m hodc ghi va luu
gilt dudi hinh thire dién tir khac. Bién ban, nghi quyét Dai hdi ddng cd dong phai duoge
cdng bd trén website ciia Cong ty trong vong hai muoi bén (24) gi¢y hodc gl cho tht ca cac
cb dong trong thdi han mudi lim (15) ngay ké tir ngay Dai hoi ddng cb d6ng két thic; viée
giri bién béan kiém phiéu c6 thé thay thé bing viéc ding tai trén trang thong tin dién tir cia
Cong ty.

2. Bién ban Dai hoi ddng b dong duoc coi 13 bing chimg xdc thyc vé nhitng cdng viéc di
dugc tién hanh tai Pai hdi ddng cb dong trir khi c6 ¥ kién phan dbi v& néi dung bién ban
dugc dwa ra theo ding thi tuc quy dinh trong vong 10 (mudi) ngay ké tir khi giri bidn ban.
Bién ban phai dugc 14p bing tiéng Viét va tiéng Anh, c6 chit ky x4c nhén ctia Chu toa dai
héi va Thur ky, va duge 14p theo quy dinh ctia Luat Doanh nghiép va tai Didu 1 nay, Bién
ban hop Pai hoi déng cb ddng, phu luc danh sach cb d6ng ding ky du hop, nghi quyét da
dugc thong qua va tai ligu c6 lién quan giri kém theo théng bao mdi hop phai duge lwu giit
tai tru s& chinh cta Cong ty,

Didu 19. Cng bd Nghi quyét Pai héi ddng b dong

Nghij quyét DPHDCP phai duge cong b théng tin theo quy dinh tai Pidu 1& Cong ty va cic
quy dinh cia phap luit chimg khoén,

II. QUYPBINHPOIVOI VIEC LAY Y KIEN CO PONG BANG VAN BAN

Piéu 20. Cdc trwong hop dwge va khéng dwoc ldy ¥ kién biing vin ban

Céc trudmg hop duge va khdng dugc 14y ¥ kién bing vin ban duge quy dinh tai Didu 16 Cong ty.
Diéu 21. Trinh tyr, thit tyc hop Dai hji ddng cb dong théng qua Nghi quyét bing hinh thic 1y
¥ kién bing viin ban '

1. HPQT tb chirc hop va ban hanh Nghj quyét HPQT théng qua ngdy ding k¢ cudi cing va
1p danh séach cb dong 14y ¥ kién cb dong bing van ban. Nghj quyét HDQT phai duge cong
b4 théng tin chdm nhét hai muoi (20) ngdy trude ngay ding ky cudi cing.

2. HBPQT c6 quyén liy ¥ kién ¢d d6ng bing vin ban d théng qua quyét dinh ciia PHPCD bt
cit ltic nao néu xét thiy cin thibt vi loi ich ctia Cong ty. Viée 14y ¢ kién ¢4 thé thuc hién theo
phuong thire tuyén théng hodic qua phirong thirc bo phiéu dién tir.

3. Ldyy kién bing vin ban theo phuong thitc truyén théng:

a. HDQT phai chuin bj phiéu 14y ¥ kién, dy thao quyét dinh cia DPHPCD va céc tai lidu
giai trinh dy thao quyét dinh. Phiéu [dy v kién kém theo dir thao quyét dinh va tai liéu
giai trinh phai dugc giri bing phuong thirc bao dam dén dugc dia chi thuong tri cta
timg b dong. HDQT phai dam bao glri, cong bb tai lidu cho cac ¢b ddng trong mot thari
gian hop 1y d& xem xét biéu quyét v phai giri chdm nhit mudi (10) ngdy trude thai han
phai gt lai phiéu 14y ¥ kién.

b. Phiéu ldy y kién phai c6 céc ndi dung chit yéu sau day:

iv. Tén, dia chi tru s& chinh, ma s8 doanh nghiép;

v. Muc dich ldy v kién;

vi. Ho, tén, dia chi thudng tra, qudc tich, s8 Thé can cude cong déan, Gidy chimg
minh nhén dén, Ho chiéu hodc chimg thuc ¢4 nhén hop phap khéc ctia ¢b dong
14 c4 nhAn; t%n, ma s doanh nghiép hoic sé quyét dinh thanh 18p, dia chi tru sé
chinh cta cb déng 14 t& chirc hodc ho, tén, dia chi thudng trii, quéc tich, s Thé
cin cude c¢ong dan, Gidy chirg minh nhén dén, H$ chiéu hodc chimg thuc ca
nhin hgp phép khic cta dai dién theo iy quyén ctia ¢d dong 13 td chire; sb
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lugng ¢b phan cia timg loai va s phiéu biéu quyét clia cb dong;

vii. VAn dé cin 14y ¥ kién dé théng qua quyét dinh;

viii. Phuong 4n bidu quyét bao gdm tén thanh, khong tén thanh va khong ¢6 v kién;

ix. Thoi han phai gird vé Cong ty phiéu 1dy v kién d3 duoc tra 104;

x. Ho, tén, chit ky ctia Chu tich HDQT va ngudi dai dién theo phép luft ctia Cong
ty.

¢. Cb dong c6 thé gui phidu ldy ¥ kién da tra 101 dén Céng ty theo mét trong cde hinh
thic sau day:

i. Gui thu: Phiéu ldy ¥ kién d2 duge tra 101 phai ¢6 chi ky ctia ¢b dong 14 cd
nhén, ctia ngudi dai dién theo ty quyén hodc ngwdi dai dién theo phép ludt clia
cb ddng 14 td chirc. Phibu 14y ¢ kién giri v& Cong ty phai duoc dung trong
phong bi dan kin va khong ai dugc quyén mé trude khi kiém phidu;

ii. Guri fax hodic thu dién tir: Phidu 14y ¢ kién giri v& Cong ty qua fax hodic thu
dién tir phai duoc git bi méat dén thoi didm kidm phidy;

iii. Cac phiéu 14y y kién givi v8 Cong ty sau thdi han da x4c dinh tai ndi dung phiéu
liy v kién hodc da bj md trong trudng hop giri thu va bj tiét 16 trong trudng
hop g fax, thu dién tir 14 khéng hop 18. Phiu 14y v kién khéng dwoc givi v&
dugc coi 13 phidu khéng tham gia bidu quyét.

d. Bién ban két qua kidm phiéu phai duge cong b trén website clia Cong ty trong
vong hai muoi bdn (24) gidr hojic giri dén céc ¢b dong trong thai vong mudi lam
(15) ngay, ké tir ngay két thic kidm phidu. Trudng hgp Cong ty cb trang thong tin
dién tir viéc gii bién ban kiém phifu c6 thé thay thé bang viéc ding tai trén trang
thdng tin dién tr ctia Cong ty.

e. Phiéu l4y y kién d3 duoc tra 10, bién ban kidm phibu, toan vin nghj quyét da dugc
théng qua va tai lidu 6 lién quan giri kém theo phiéu 14y y kién d&u phai duge luu
gift tai try s& chinh cta Céng ty.

4. Quyét dinh dwgc thong qua theo hinh thirc 14y ¥ kién ¢ déng bing vin ban néu duge sb
cd dbng s& hitu trén nim muoi phin trim (50%) tdng sb phibu biéu quyét cta tht ci b
dong ¢ quyén bidu quyét tan thanh va c6 gia tri nhu nghi quyét duge théng qua tai cude

- hop Pai hoi ddng cb dong
5. LAy ¥ kién bing vin ban theo phuwong thirc bo phifu dién tir: Thue hién theo Quy ché
hudng d&n bé phidu dign ti cha Cong ty.
L.  HINH THUC HQI NGHI TRUC TUYEN
Piéu 22. Trinh tw, thii tuc hop Pai hdi ddng cb ddng thoéng qua nghj quyét bing hinh thic
hdi nghi trire tuyén
Thure hién theo trinh ty, thi tuc quy dinh tai Quy ché td chre Hoi nghi trwe tuyén do Hoi
ddng Quén tri x4y dung va ban hanh.
Piéu 23. Trinh tw, thi tuc hop Dai hoi ddng cb dong théng qua nghi quyét bing hinh thirc
hdi nghi trwe tiép két hop véi trire tuyén
Thure hién theo trinh ty, thi tuc quy dinh tai Quy ché td chie Hbi nghi truc tuyén do Hoi
ddng Quan tri xiy dung va ban hanh.
CHUONG III. THANH VIEN HOI PONG QUAN TR] VA HOI PONG QUAN TRI
Diéu 24. Vai trd, quyén va nghia vu cia HPQT, trach nhiém cia thanh vién HDQT
HDPQT ¢6 cac quyén, nghia vu sau:



a. Quyét dinh chién lrge, ké hoach phét trién trung han va ké hoach kinh doanh hing
nédm ctaa Cong ty;

b. Kién nghj loai ¢d phén va tdng sb ¢b phin dugce quyén chio bén ciia timg loai;

¢. Quyét dinh ban ¢b phin chua ban trong pham vi s6 ¢b phin dwgce quyén chae ban cila
timg loai; quyét dinh huy déng thém vén theo hinh thirc khéc;
Quyét dinh gid ban ¢ phan va trai phiéu cia Céng ty;
Quyét dinh mua lai ¢ phdn theo quy dinh tai khoan 1 va khoan 2 Piéu 133 Luat

Doanh nghiép;
f. Quyét dinh phuwong 4n dAu tu va dy 4n du tu trong thim quydn va gidi han theo quy
dinh clia phép luét;

g. Quyét dinh giai phap phat trién thi trudmg, tiép thi va cdng nghé;

h. Thong qua hop ddng mua, bén, vay, cho vay va hop ddng, giao dich khéc c¢é gié trj tir
hai muoi phén trim (20%) tdng gi tri tai san cia Cong ty dwge ghi trong béo cdo tai
chinh g?m nhit duge kiém toén, trir trudng hep hop ddng, giao dich thudc thém quyén
quyét dinh cta Dai hoi ddng cd dong;

i. Bu, mién nhiém, bai nhiém Chi tich HPQT; bd nhiém, midn nhiém, ky két hop
ddng, chdm dirt hgp ddng dbi véi Tong Gidm dbc va ngudi quan 1y quan trong khéc
do Piéu 1& Céng ty quy dinh; quyét dinh tidn lvong, thi lao, thudng va loi ich khéc
clia nhiing ngudi quan 1y d6; ot ngudi dai dién theo Uy quyén tham gia Hai ddng
thanh vién hodic Dai hoi ddng cb dong & Cong ty khéc, quyét dinh mtc tha lao va
quyeén lgi khac ciia nhitng ngudi d6;

j.  Giam sét, chi dao Tdng Gidm dbc va ngudi quén 1y khic trong diéu hanh cong viée
kinh doanh hing ngay ctia Cong ty;

k. Quyét dinh co chu td chirc, quy ché quan 1y ndi bd clia Cong ty, quyét dinh thanh 13p
Cbng ty con, chi nhanh, vin phong dai dién va viéc gop vén, mua ¢b phin chia doanh
nghiép khéc;

1. Duy2t chuong trinh, ndi dung tai liéu phuc vu hop Pai héi dbng ¢b ddng, tridu tip hop
Pai hoi ddng cb ddng hotic 1y ¥ kién dé Dai hoi ddng b dong thong qua nghi quyét;

m. Trinh bdo céo tai chinh hing nim da duge kidm toan 16n Pai hoi ddng b dong;

n. Kién nghi mac cb tite dwge trd; quyét dinh thoi han va thi tuc tra ¢b tirc hogic xtr Iy 18
phét sinh trong qua trinh kinh doanh;

o. Kién nghj viée td chirc lai, giai thé Cong ty; yéu cdu phé san Cong ty;

Quyét dinh ban hanh Quy ché hoat dong HPQT, Quy ché ndi bd vé& quan tri Cong ty
sau khi duge Dai hoi ddng ¢b dong thong qua; quyét dinh ban hanh Quy ché hoat
dong ctia Uy ban kiém todn trie thuge HPQT, Quy ché v& cdng bd thong tin clia
Cong ty;

q. Quyn va nghia vu khéc theo quy dinh cta Luét Doanh nghiép, Ludt Ching khoén,
quy dinh khéc ctia phap lujt va Pidu 16 Cang ty.

Didu 25, Dé cik, iing cik, bAu, mién nhiém va bii nhiém thanh vién HDPQT
1. Nhiém k¥, s6 lugng v4 oo clu thanh vién HDQT

88 lwong thanh vién Hai ¢dng quéan tri 1 nidm (05) thanh vién. Nhiém k¥ cta thanh vién
Hoi ddng quén tri khéng qué ba (03) nim; thanh vién Hoi ddng quén tri ¢6 thé duge biu
lai voi s6 nhiém ky khong han ché; nhidm ky thanh vién doc 14p Hoi dong quan trj khéng
qué hai (02) nhiém ky lién tuc. Téng sb thanh vién Hai ddng quéan tri khong diéu hanh
hodc thanh vién doc lap Hoi ddng quan tri phai chiém it nhit mot phin ba (1/3) tdng s6
thanh vién Hoi ddng quén tri. S8 lugng tbi thidu thanh vién FIdi ddng quéan tri khong didu
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hanh hoic thianh vién dbc 1ap Ho6i ddng quan tri dugc xde dinh theo phuong thirc lam
tron xuéng.

2. Tiéu chuén va didu kién cia thanh vién HDQT
a. Thanh vién HPQT phai dép tmg céc tidu chudn va didu kién sau déy:

i. Khéng thudc dbi tugng quy dinh tai khoan 2 Didu 17 clia Lujt doanh nghiép;

ii. Co6trinh d chuyén mdn, kinh nghi€m trong quan tri kinh doanh hodc trong Iinh
vire, nganh, nghé kinh doanh ciia Cong ty va khéng nhét thiét phai 1 ¢b dong
ciia Cong ty, trlr trréng hop Didu 16 Cong ty cb quy dinh khéc;

iii. Thanh vién Hoi ddng quan tri chi dugc ddng thoi 14 thanh vién Hoi ddng quéan
tri hodic Hoi ddng thanh vién tai t5i da 05 cong ty khac.

b. Thanh vién ddc 1dp HPQT phai dép img céc ticu chuén va didu kién sau day:

i. Thanh vién ddc 18p Hai ddng quan tri khong phai 13 ngudi dang 1am viée cho
Cong ty, Cong ty me, Cong ty con cta Céng ty; khdng phai 1a ngudi 3 timg
lam viéc cho Céng ty, Cong ty me, Cong ty con ciia Cong ty it nhét trong ba
(03) nam lién trude dé; Khong phai 1a ngudi dang hudng luong, th lao tir Cong
ty, trir c4c khoan phu cip ma thanh vién Hi ddng quan trj duge hudng theo quy
dinh; Khéng phai la ngudi ¢b vg hodc chéng, cha rudt, cha nudi, me rudt, me
nudi, con rudt, con nudi, anh rudt, chi rudt, em rudt 1a cd déng I6n ctia Cong ty,
12 ngudi quan ly ctia Cong ty hodc Cbng ty con cua Cdng ty; Khéng phai la
ngudi tryc tiép hodc gian tiép s& hitu it nhit mot phin tram (01%) tdng sb cb
phin ¢6 quyén bidu quyét ciia Cong ty; Khong phai 14 ngudi da timg lam thanh
vién Ho1 ddng quan tri, Ban kidm soat ciia Cong ty it nhit trong niim (05) nim
lién trude dé.

ii. Thanh vién doc lap Hoi dbng quan tri phai thong bao voi Hbi ¢dng quan trj vé
viéc khong con dép tng da didu kién theo quy dinh tai khoan 2 Didu nay va
duwong nhién khdng con 13 thanh vién doc 14p Hoi ddng quan tri ké tir ngay
khong dap tmg du didu kién. Hoi ddng quén tri phai théng béo trudng hop thanh
vién doc lap Hoi ddng quan tri khdng con dép g dt didu kién tai cude hop Pai
hoi ddng ¢b déng gin nhit hodc tridu tap hop Pai hdi ddng ¢b dong dé bu bd
sung hodc thay thé thanh vién doc 14p Héi ddng quén tri trong thdi han sdu (06)
thang ké tir ngay nhan dwoc théng béo clia thanh vién doc 1ap Hoi ddng quan tr
lién quan,

3. Dé cwr, (mg clr thanh vién HDQT

Trudng hop d3 xdc dinh dwoc Ung vién, thong tin lién quan dén céc Gng vién
HDQT duge dua vao tai lidu hop PHPCD va cong bd t6i thidu mudi (10) ngay trude
ngdy khai mac cudc hop PHPCP trén trang thong tin dién tir ctia Cong ty dé ¢b dong c6
thé tim hidu v& cdc tmg vién nay trude khi bo phidu. Ung vién HPQT phai c6 cam két
bing vin ban v& tinh trung thurc, chinh x4c clia cdc thong tin ¢4 nhan duge cng bd va
phai cam két thyc hién nhiém vu mdt cdch trung thue, cén trong va vi lgi ich cao nhét
néu duge bin lam thanh vién HPQT. Théng tin lién quan d&n tng vién HPQT dugc
cong bd bao gdm cc ndi dung i thidu sau day:

a. Ho tén, ngdy, thang, nim sinh;
b. Trinh d6 hoc vén;
¢. Trinh dd chuyén mén;
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d. Qué trinh cOng tic;
Céc Cong ty ma Ung vién dang ném gift chirc vu thanh vién HPQT va c4c chitc danh
quén ly khéc;

f. Cac lgi ich ¢6 lién quan t&i Cong ty (néu co);

g. Céc thong tin khic (néu c6).

Céng ty phai cong b thong tin v& c4c cong ty ma tmg cif vién dang ndm giit chirc vu
thanh vién H$i dong quan tri, ‘cé.c chirc danh quan ly khéc va céc lgi ich co lién quan tGi
cdng ty clia ing cir vién Hoi dong quan tri (néu co).

4. Céch thirc bau thanh vién HDQT

a. Viéc biéu quyét biu thanh vién HDQT thye hién theo hinh thire bd phiéu kin tai Dai
hoi theo phuong thirc bau dén phiéu;

b. M>Ji cb dong hodc ngudi duoc Gy quyén dy hop c6 téng s6 phidu bidu quyét tuong
tng v&i tdng s& ¢b phin c6 quydn bidu quyét (bao gdm s& hitu va duge dy quydn)
nhén véi s8 thanh vién duge bau cia HDQT.

5. Céc trudng hop midn nhiém, bai nhiém va bd sung thanh vién HPQT

a. Thanh vién HDQT s& khong con tu cach thanh vién HPQT trong cic trudng hop

sau:

Thanh vién d6 khdng du tu cach lam thanh vién HPQT theo quy dinh cda Luét
Doanh nghiép hogic bi ludt phap cAm khong duge 1am thanh vién HDQT;

Thanh vién @6 giri don bing viin ban xin tir chirc dén try s& chinh ctia Cong ty;
Thanh vién @6 bi r8i loan tdm thin va thanh vién khéc ctia HDQT c¢6 nhimng bing
chimg chuyén mon chimg té ngudi dé6 khdng ¢dn ning lyc hanh vi;

Thanh vién d6 khéng tham gia cac hoat déng ciia Hoi ddng quan tri trong 06
thang lién tuc, trir trudng hop bét kha khang;

Thanh vién d6 bi céch chirc thanh vién HDQT theo quyét dinh ctia BPHDCP.

b. Béu bd sung thanh vién HDQT:

Viéc bau sung thanh vién HPQT duoc thwe hién theo quy dinh tai khoan 2,3,4,5
Diéu nay.

6. Thong béo vé by, mién nhiém, bai nhiém thanh vién HDQT
Théng bio v& viée biu, mién nhiém, bai nhiém thanh vién HPQT theo quy dinh tai Didu
1&¢ Cong ty.
7. Céch thire gigi thiéu g vién thanh vién HPQT
a. Céc cd ddng nim giir t6i thiéu nam phin trdm (05%) sb ¢b phén c6 quyén hop thanh
nhoém d¢é dé cir cic mg vién Héi ddng quén tri:

C8 déng hofic nhom cb dong ndm giir t¥ n¥m phin trim (05%) dén dudi mudi
phin trim (10%) tdng sé ¢b phén c6 quyén bidu quyét duge dé ctr mét (01) tmg
vién;
C4 dong hogc nhém c¢d dong ndm gitr tir mudi phin trém (10%) dén dudi ba muoi
phén trim (30%) dwoc d& ot tdi da hai (02) img vién,
Cb dong hogc nhém cb dong ndm gitr tir ba muoi phin trim (30%) dén duéi bén
muroi phan trim (40%) duge d& cir t6i da ba (03) mg vién;
Cd ddng hoic nhém cb dong nim gifr tir bdn muoi phin tram (40%) dén dudi nam
muroi phin trdm (50%) duge &8 cir tdi da bdn (04) img vién;
Cd déng hodic nhdm cbd dong ndm giir tr ndm muwoi phin tram (50%) dén dudi séu
muoi phin trim (60%) duge d& cir t4i da nim (05) tmg vién;
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- b dong hodc nhém cd déng ndm gitt tir s4u muoi phin trim (60%) dén dudi bay
muoi phin trim (70%) duoc dé cir t5i da sau (06) tng vién;

~ (b dbng hogic nhém ¢b ddng ndm giit tir bay muoi phin tram (70%) dén dudi tim
muoi phin trim (80%) duge dé cir tdi da bay (07) Gng vién;

- Cb déng hodc nhém cb d6ng ndm gitt tir tAm muoi phin tram (80%) dén dwdi chin
muoi phin trim (90%) dwoc d& cir t&i da tim (08) tng vién.

b. Trudng hop sd lwong cac tng vién HPQT théng qua dé cir va g ¢t vin khong du

s6 lwong cin thiét, HDQT duong nhiém c6 thé gici thiéu thém mg o vién hodic tb
chirc d& cir theo quy dinh tai Pidu 18 cdng ty hodc Quy ché ndi bd v& quan trj cong
ty. Viéc Hoi ddng quan tri gidi thidu thém mg cir vién phai duge cong bd 16 rang
trwde khi Dai hoi ddng cd ddng bidu quyét bAu thanh vién Hoi ddng quan tri theo quy
dinh cia phép luét.

8. Bau, bai nhiém, mién nhiém Cha tich HDQT
a. Cha tich HPQT duge bau trong cude hop diu tién cia HDQT trong thoi han 07 ngdy

L.

b.

1am viée k& tir ngay két thic bau cr HDQT d6. Cudc hop nay do thanh vién ¢6 s6 -

phiéu biu cao nht hodc t¥ 18 phiéu biu cao nhét tridu tap va chil tri. Trudng hop c6
nhiéu hon mot thanh vién c6 s6 phiéu bau hodc ty 1& phidu biu cao nhit va ngang
nhau thi céc thanh vién bau theo nguyén tic da sb dé chon 01 ngudi trong sb ho triéu
tip hop HDQT.

Chu tich HPQT do HPQT bau, mién nhidm, bai nhiém trong sb cdc thanh vién
HBQT.

¢. Chu tich HDQT khéng duge kiém Téng gidm dbe.
Piéu 26. Thit lao va cdc khoan lgi ich ciia thanh vién HPQT

1. Céng ty c6 quyén tra thil lao, thudng cho thanh vién Hbi ddng quan trf theo két qua va
hidu qua kinh doanh. Thanh vién Hai ddng quan tri duge hudng thi lao céng viée va
thuéng. Thit lao cdng viée duge tinh theo s6 ngay cong cin thiét hoan thanh nhiém vu

chia thanh vién Hoi dong quén tri va mirc thi lao mdi ngay. Hai d("ing quan tri du tinh

mitc thit lao cho tirng thanh vién theo nguyén tic nhét tri. Tdng mitc thi lao va thudng
cia Hoi ddng quan trj do Dai hoi ddng c¢b dong quyét dinh tai cudc hop thudng nién.
Thu lao clia tirng thanh vién H61 déng quan tri duge tinh vao chi phi kinh doanh ctia

Cong ty theo quy dinh ctia phép luat v& thué thu nhdp doanh nghiép, dwoc thé hién thanh

muyc riéng trong béo cdo tai chinh hing nim ctia Céng ty va phai bo cdo Dai hdi dbng cd
déng tai cudc hop thudng nién.

Pidu 27. Trinh ty va thi tuc td chire hop HPQT

S6 lugng cude hop i thidu cia HPQT

HPQT phai hop ft nhit mai quy 01 lan.

Céc trirdng hop phai tridu tap hop HPQT bét thudng

Chu tich HDQT trigu tdp hop HPQT trong trudng hop sau day:

° oo op

Cé6 dé nghi ctia BKS hogc thanh vién dgc 1ip HPQT;

Co dé nghi cla Téng Giam dbc hodc it nhat 05 ngudi quan 1y khéc;
Co dé nghji cla it nhét 02 thanh vién HDQT;

C6 d& nghj ctia Chu tich Hoi ddng quan tri;

Trudng hop khéc do Piéu 1& Céng ty quy dinh.

Thoéng bao hop HPQT

a.

Théng bdo va chuong trinh hop cia HPQT: Théng bdo hop HPQT phai duge giri
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trwe cho céc thanh vién HDQT va cdc thanh vién BKS it nhit ba (03) ngay duong
lich trudre khi t& chire hop, cdc thanh vién Hoi ddng c6 thé tir chdi thong bdo mdi hop
biing van ban va viée tir chdi ndy c6 thé dwoc thay ddi hodc hity bd bing vin ban cia
thanh vién HPQT d6. Thong b4o hop HPQT ¢6 thé duge lam bing vin ban tiéng
Viét hogc tiéng Anh va phéi thong béo diy di chuong trinh, thdi gian, dia diém hop,
kém theo nhitng tai liéu cin thiét v& nhimg vén d& s& dwoc ban bac va bidu quyét tai
cudc hop Hoi ddng va céc phidu biu cho nhimg thanh vién Hoi ddng khong thé du
hop.

Déi véi cac cude hop HDQT bét thudng néu tai Khoan 2 Diéu 27 cita Quy ché nay,
théng bdo moi hop c6 the duge giti trong vong hai muoi bon (24) gio trrde gi& hop
bang fax, thw dién tir hofic phuong tién dién tir khac nhung phai dam bao dén duge
dia chi clia tirng thanh vién HOi ddng quéan tri va cac thanh vién Ban kiém soat dugc
dang ky tai Cong ty. .

b. Thdng bdo mai hop duge giri bang buu dién, fax, thu dién tir hodc phuong tién khac,
nhung phai bao dam dén duge dia chi cla timg thanh vién HPQT dugc ding ky tai
Cong ty.

4. Quyén dy hop HDQT cia thanh vién BKS
Thanh vién BKS ¢6 quyén dy cude hop HPQT, cé quyén thao luin nhung khéng duge
bidu quyét.

5. Diéukién td chirc hop HPQT
Céc cude hop ctia HPQT chi duge tién hanh khi ¢6 it nhét ba phan tw (3/4) sb thanh vién
HPQT ¢6 mit trye tiép hoiic théng qua ngudi dai dién (ngudi duge ty quyén) néu duge da sb
thanh vién HPQT chép thudn. Trrdmg hop khong di s§ thanh vién dy hop theo quy dinh,
cude hop phai duoc tridu tip lai trong thoi han bay (07) ngay duong lich ké tir ngdy dw dinh
hop 14n thir nhit. Cude hop triéu tip lai duge tién hanh néu ¢6 hon mdt niva (1/2) s thanh
vién HDQT du hop.

6. Chch thirc bidu quyét

a. Trir quy dinh tai Pidu 31.10.(b) Pidu L& Céng ty, mdi thanh vién HPQT holic ngudi
duoc uy quyén truc tiép c6 mit véi tu cach c4 nhan tai cude hop HDQT s8& ¢6 mot
(01) phiéu bidu quyét. C4c thanh vién khéng truc tiép tham dy cudc hop s& c6 quyén
biéu quyét bing cach giri van ban phiéu. Vin ban phiéu s& dugc niém phong trong
phong bi va trao cho Chi tich HPQT it nhét 14 mét (01) gid trude khi khai mac cude
hop. Vin ban phiéu s& chi duge mé ¢6 sy chiing kién cta tt ca ngudi tham du cudce
hop; Thanh vién HDQT khong durge bidu quyét vé cc hop ddng, cdc giao dich hodc
d& xuit mang lai 1oi ich cho ma thanh vién d6 hoic Ngudi ¢6 lién quan t6i thanh vién
@6 ¢6 loi fch va lgi ich d6 méu thuln hoiic ¢6 thé mau thuln véi lgi ich clia Cong ty.
Mot thanh vién Hoi ddng s& khong dugc tinh vao sb lugng dai bidu t&i thiéu cn thiét
6 mit dé c6 thé td chirc mot cude hop HPQT vé nhitng quyét dinh ma thanh vién d6
khdng co quyén biéu quyét;

b. Theo quy dinh tai Pidu 31.10.(d) Diéu ¢ Cong ty, khi ¢6 vin d& phét sinh trong mt
cudc hop ctia HPQT lién quan dén muc d6 lgi ich cta thanh vién HPQT hojc lién
quan dén quyén bidu quyét mot thanh vién ma nhimg vin d& d6 khéng duge gidi
quyét bang su tw nguyén tr bd quydn bidu quyét cia thanh vién HPQT d6, nhitng
van d& phat sinh d¢ s& duge chuyén 161 chi toa cude hop va phan quyét cla chi toa
lién quan dén tit ca cac thanh vién HPQT kh4c s& ¢6 gid tri 1a quyét dinh cudi ciing,
trir trudmg hop tinh chéit hosic pham vi lgi ich cia thanh vién HPQT lién quan chua
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7.

8.

10.

11.

1.

duge cong bb mét cach thich dang;

¢. Thanh vién HPQT hudng loi tir mot hop ddng duge quy dinh tai Pidu 37.4.(a), (b)

Didu 16 Cong ty s& duoc coi la ¢6 1gi ich dang ké trong hop ddng do.
Céch thirc thdng qua nghj quyét cia HDQT

a. HDQT thong qua cdc nghi quyét va ra quyét dinh bing céach tuén theo ¥ kién tin
thanh cia da sb thanh vién HDQT ¢6 mit trén ndm muoi phan trim (50%). Trudng
hgp sb phiéu tan thanh va phan déi ngang bang nhau, 14 phidu ciia Cha tich s& 1a 13
phiéu quyét dinh.

b. Nghi quyét theo hinh thirc 14y ¥ kién bang viin ban duoc théng qua trén co s& ¥ kién
tan thanh cta da sb thanh vién HPQT c6 quyén bidu quyét. Nghi quyét ndy ¢6 hidu
lyc va gid tri nhu nghi quyét dwoc thong qua tai cudc hop. Nghi quyét nay c6 thé
duge ky bdi Cha tich HPQT.

Viéc iy quyén cho ngudi khac dy hop cua thanh vién HDQT

Thanh vién HPQT duge iy quyén cho ngudi khéc dy hop va bidu quyét néu duge da sb
thanh vién HDQT chép thuén.

Lé&p bién ban hop HBPQT ‘

Bién ban hop HPQT: Cudc hop HPQT phai dugc ghi bién ban va ¢6 thé ghi 4m hoic ghi
va luu gitt dwdi hinh thire dién ti khac tai try sé Cong ty. Chu tich HPQT c¢6 trach nhiém
chuyén bién ban hop HPQT cho céc thanh vién va nhitng bién ban d6 s& phai dugc xem
nhu nhiing bing chimg xdc thuc v& cong viée da duoc tién hanh trong cdc cude hop do

trir khi ¢6 ¥ kién phan i vé ndi dung bién ban trong thoi han mudi (10) ngay ké tix khi

chuyén di. Bién ban hop Hgi ddng quan tri duge lap bing tiéng Viét va tiéng Anh va phai
6 ho tén va chit ky cia tit ¢4 cdc thanh vién Hoi ddng quén tri tham dy cude hop; ngudi
ghi bién ban va chi toa. Chi toa va ngudi ghi bién ban phai chiu trach nhiém vé tinh
trung thirc va chinh xéc clia ndi dung bién ban hop Hoi dong quan tri.

Trudng hop chii toa va/hodc thu ky tir chdi ky Bién ban hop HPQT

Trudng hop nghj quyét Hoi ddng quan tri da dugc théng qua theo ding quy dinh phap
ludt nhung ¢6 thanh vién tir chdi ky bién ban thi chit ky xac nhén viée tham dy hop duge
coi la chit ky ciia ho tai bién ban hop.

Trudng hop chii toa, thu ky tir chdi ky bién ban hop thi bién ban nay ¢6 hiéu lye néu duoc
tit ca thanh vién khac ctia Hoi ddng quan tri tham dy hop ky va ¢6 ddy dii n6i dung theo
quy dinh tai khoan ndy. Bién ban hop ghi 16 viéc chi toa, thu ky tir chdi ky bién ban hop.
Thong béo nghi quyét, quyét dinh ciia HBQT

Nghi quyét HDQT phai dugc thdng béo t6i céc bén 6 lién quan theo quy dinh tai Didu 18
Cong ty.

Pidu 28. Cic tiéu ban thusc HDQT

HBQT c6 thé thanh 14p tidu ban tryc thude dé phy trach v& chinh sdch phét tridn, nhan sy,
lwong thuéng, kidm todn ndi bd, quan Iy rai ro. Thanh vién cda tiéu ban ¢ thé gdbm mot
hodc nhiéu thanh vién ctia HPQT va mdt hodc nhidu thanh vién bén ngoai theo quyét
dinh cia HDQT. Trong qua trinh thyue hién quyén han dwge uy théc, cdc tiéu ban phai
tudn thii cdc quy dinh ma HBQT @8 ra. C4c quy dinh ndy c6 thé didu chinh hoic cho phép
két nap thém nhiing ngudi kbéng phai 13 thanh vién HPQT vao céc tiéu ban néu trén va
cho phép ngudi d6 duge quyén bidu quyédt véi tr cach thanh vién cia tiéu ban nhirng (a)
phai dam bao sb lugng thanh vién bén ngodi it hon mot nira tdng s& thanh vién cia tidu
ban va (b) nghi quyét ctia céc tiéu ban chi ¢é hiéu lyc khi ¢6 da sb thanh vién tham duw va
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biéu quyét tai phién hop ctia tidu ban 12 thanh vién HDQT.

2. Viée thye thi quyét dinh cta HPQT, hoyic cita tidu ban trc thude HBQT, hodc cha ngudi
¢6 tur c4ch thanh vién tiéu ban HDQT phai phu hgp v&i cac quy dinh phdp luét hién hanh
va quy dinh tai Didu 1 Cong ty.

Didu 29. Lua chon, b3 nhiém, mién nhiém Ngudi phy trach quén tri Cong ty
1. Tiéu chuin ctia Ngudi phy trdch quan trj Céng ty
Ngudi phy trach quan tri Cong ty phai dép (g céc tiéu chuén sau;
a. Khong ddng thai lam viée cho Cong ty kiém toén doc 14p dang thyc hién kiém toan
¢cdc bdo cdo tai chinh ctia Céng ty;
b. Céc tiéu chudn khéc theo quy dinh ctia phap luft, Didu 18 Cong ty va quyét dinh ciia
HDQT.
2. Viéc bd nhiém Ngudi phu trach quan tri Cong ty
a. HDQT ctia Cong ty dai ching phai bd nhiém it nhit mét (01) ngudi phy tréch quan
trj Cong ty dé hd trg cong tc quan tri Cong ty tai doanh nghiép. Ngudi phu trich
quén trj Cong ty ¢6 thé kiém nhiém lam Thu ky Céng ty theo quy dinh tai khoan 5
Pidu 156 Luat Doanh nghiép va Diéu 1 Cong ty.
b. Ngudi phu trach quén tri Céng ty ¢6 thé kiém nhiém lam Thu ky Céng ty theo quy
dinh tai khoan 5 Diéu 156 Luat Doanh nghidp. Khi xét thdy su cin thiét, Cha tich
HPQT ¢6 thé tuyén dyng thém 01 Thu ky Cong ty dé hd tro HDQT va Chu tich
HBQT thyc hign cdc nghia vu thude thim quyén theo quy dinh cua phép ludt va Didu
1€ Cong ty.
3. Céc truomg hop mién nhidm Ngudi phu trach quéan trj Cong ty
a. HDQT c6 thé bai nhiém Ngudi phu trdch quan tri Céng ty khi can nhung khéng trai
v6i cdc quy dinh phép luat hién hanh v& lao déng.
b. Pai hoi déng cb dong c6 quyén bai nhiém Ngudi phy trach quén tri Cong ty.
4. Thdng bdo bd nhiém, midn nhiém Nguoi phuy trach quan tri Cong ty
Sau khi ¢6 quyét dinh bd nhiém, mién nhiém Ngudi phy tréch quan ti Cong ty, Céng ty
¢6 tréch nhigém c6ng b thong tin trong ndi bd Codng ty va cho cac co quan hitu quan, trén
céc phuong tién thdng tin dai ching, trén website ctia Cong ty theo trinh trr va quy dinh
cua ludt hién hanh.
5. Quyén va nghia vu ciia Ngudi phu trach quan tri Cong ty
Ngudi phu trach quan trj Cong ty c6 quyén va nghia vu sau:
a. Tu vin HPQT trong viéc td chirc hop DPHBCP theo quy dinh va céc cong viée lién
quan gitta Cong ty va cb dong;
Chuén bj cdc cude hop HDQT, BKS va DHPCB theo yéu ciu ciia HPQT hoic BKS;
Tu vén v& thu tuc cia cdc cude hop;
Tham dv céc cudce hop;
Tu vén thil tuc l4p cdc nghi quyét cia HDQT phit hop voi quy dinh ctia phéap ludt;
Cung cé‘ip céc thdng tin tai chinh, ban sao bién ban hop HDQT va céc théng tin khéc
cho thanh vién HPQT va thanh vién BKS;
Giam sat va bao cdo HDQT vé hoat dong cong b thdng tin cla Cong ty;
L2 dau mbi lién lac v&i céc bén ¢6 quyén lgi lién quan;
i. Bé&o mét théng tin theo céc quy dinh cta phép luat va Piéu 1& Cong ty;

j. Céc quyén va nghia vu khic theo quy dinh ctia phédp luat va Piéu 1& Cong ty.
CHUONG IV. THANH VIEN BAN KIEM SOAT VA BAN KIEM SOAT
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Pidu 30. Vai trd, quyén va nghia vu ciia BKS, trich nhiém ciia thanh vién BKS
BKS ¢6 cdc quyén, nghia vy theo quy dinh tai Pidu 170 Luédt Doanh nghiép va cdc quyén,
nghia vy sau:

a.

D2 xudt, kién nghi PHDCP phé duyét danh sach t§ chirc kidm todn dwge chép thusn
thuc hién kiém todn Béo cdo tai chinh ctia Cong ty; quyét dinh td chirc kiém toén
dugce chip thudn thue hién kiém tra hoat déng clia Céng ty, bdi mién kiém toén vién
dugce chap thydn khi xét théy can thiét.

Chiu trach nhiém trude ¢b déng vé hoat ddng gidm sat ciia minh.

Giam s4t tinh hinh tai chinh ciia Céng ty, viéc tuéin thi phép {udt trong hoat déng cia
thanh vién HPQT, Tng gidm ddc, ngudi quan 1y khéc.

Dam bao phbi hop hoat dong v6i HBQT, Téng Giam déc va cb dong.

Trudng hgp phét hi€n hanh vi vi pham phap luit ho#ic vi pham Didu 1 Cong ty clia
thanh vién HDQT, Tdng Gidm dbc va ngudi didu hanh khéc cita doanh nghiép, BKS
phai théng bao bing vin ban cho HPQT trong vong 48 gid, yéu chu ngudi co hanh
vi vi pham chdm dut vi pham va cé giai phép khéc phyc hau qua.

Xéy dung Quy ché hoat ddng ctia BKS va trinh Dai hoi ddng cd dong thong qua.

g. Béo cdo tai Pai hoi ddng ¢d dong theo quy dinh tai Pidu 290 Nghi dinh b

J:

155/2020/ND-CP ngay 31/12/2020 ciia Chinh phti quy dinh chi tiét thi hanh mot sb
diéu cua Luat Chimg khodn. _

C6 quyén tiép can hd so, tai liéu clia Cong ty luu giit tai try s& chinh, chi nhanh va
dia diém khéc; 6 quyén dén dia diém lam viée cla ngudi quan 1y va nhén vién cta
Cong ty.

C6 quyén yéu ciu HPQT, thanh vién HPQT, Téng Gidm dbc va ngudi quan 1y khic
cung cp diy du, chinh xéc, kip thoi thong tin, t3i lidu v& cong tdc quan 1y, diéu hanh
va hoat dﬁng kinh doanh ctia Cong ty. ,

Céc quyen va nghia vu khéc theo quy dinh cta phép luat va Pidu }é Cong ty.

Pidu 31. Nhiém k¥, so Iwrgng, thanh phén, co céu thanh vién BKS

Nhiém ky, sb lwgng, thanh phan, co chu thanh vién BKS

S4 lugng thanh vién Ban kiém soét 1a (03) thanh vién, Nhiém k¥ cua thanh vién BKS
khéng qua ba (03) ndm va c6 thé duge biu lai véi sb nhiém ky khong han ché.

Tiéu chudn va didu kién clia thanh vién BKS

1.

a.

Puogc dio tao mdt trong cdc chuyén nganh vé kinh té, tai chinh, ké toan, kiém toan,
luét, quéan tri kinh doanh hodc chuyén nganh phtl hgp véi hoat ddng kinh doanh ciia
doanh nghiép;

Khong phai 1a ngudi ¢ quan hé gia dinh ca thanh vién HDQT, Téng Giam dbc va
ngudi quan 1y khac;

Khéng phai 13 ngudi quan ly Cong ty; khong nhét thiét phai 13 cb déng hodc ngudi
lao déng ctia Cong ty;

d. Khong lam viéc trong bd phén ké toén, tai chinh clia Cong ty;

Khéng 14 thanh vién hodc nhan vién ctia Cong ty kiém toan doc 1ap thyc hién kiém
toén cac bdo c4o tai chinh cGia Cong ty trong ba (03) nim lidn trudc d6.
Khong thude déi tuong theo quy dinh tai khoan 2 Pidu 17 Luit doanh nghigp 2020.

g. Tiéu chudn va diéu kién khéc theo quy dinh khac cha phép luét ¢6 lién quan va Piéu

1€ cong ty.

Pé cir, tng cir thanh vién BKS

a.

C4 déng hodc nhém cd dong ndm gitr ti thiéu nim phin trim (05%) cb phin c6
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quyén hop nhom dé dé cr cac tng vién vao Ban kiém soét.

~ Cb ddng hoic nhém cb dong nim gift tir ndm phadn trim (05%) dén dudi muodi
phin trdm (10%) sb ¢ phan c6 quyén bidu quyét duge d& cir mot (01) thanh vién;

- Cb ddng hodic nhém cb déng ndm giir tir mudi phin trim (10%) dén dudi ba muoi
phan trim (30%) duge dé cir t5i da hai (02) thanh vién;

- Cb déng hodc nhém ¢b ddng nim giit tir ba muoi phan trdm (30%) dén dusi bén
muoi phin trim (40%) dugc d& cir t8i da ba (03) tmg vién;

- Cb déng hodc nhém ¢b déng ndm gitt tir bdn muoi phin trdm (40%) dén dudi nim
muoi phin tram (50%) dugc d& cir t6i da bdn (4) Gmg vién;

~  Cb dong hoyc nhém cb déng ndm giit tir nim muoi phén trim (50%) dén dudi séu
muoi phin trim (60%) dugc d& ctr 61 da nim (05) Gng vidn.

Trudng hgp s6 (g o vién durge ¢ déng hodc nhém cb dong dé cir thip hon sb tmg

clt vién ma ho dugce quyén dé cir thi sb rng ctt vién con lai do BKS va céc ¢b dong

khéc @8 ctr.

4. Céch thirc biu thanh vién BKS

Viée biéu quyét bau thanh vién BKS thuc hién theo hinh thirc bd phiéu kin tai Pai
hdi theo phwong thirc biu ddn phiéu;

M3i cb ddng hoic ngudi duge ty quyén du hop ¢6 tdng s6 phiéu bidu quyét trong
{mg véi tdng s6 cd phin c6 quyén bidu quyét (bao gdm s¢ hitu va dwogc ity quydn)
nhén v6i s thanh vién dwgc biu ctia BKS.

5. Céc trudmg hgp mién nhiém, bii nhidm thank vién BKS
Thanh vién BKS khéng con tu cach thanh vién trong céc trudng hop sau:

a.
b.

d.

Thanh vién d6 bi phép ludt cAim lam thanh vién BKS;

Thanh vién d6 tix chic bing mot van ban thong bao dwoc giri dén tru s& chinh cho
Cong ty va dugce chép thuan;

Thanh vién d6 khéng thyc hién q_uyén va nghia vu clia minh trong 06 thang lién tye,
trir tredmg hop bat kha khang;

Thanh vién @6 bi cich chirc thanh vién BKS theo quyét dinh cia PHPCD.

6. Thong bio vé biu, midn nhidm, bai nhiém thanh vién BKS
Théng béo vé viéc biu, mi&n nhiém, bai nhidm thanh vién BKS theo quy dinh tai Diéu 18
Cong ty va quy dinh phép [uét ching khoén.
7. Thu lao va quyén loi khéc cua thanh vién BKS
Tdng mirc thil lao cho céc thanh vién Ban kiém so4t theo quyét dinh ciia Pai hoi ddng cb
déng. Thanh vién ciia Ban kiém so4t cling s& dugce thanh todn cdc khoan chi phi di lai,
khéch san va cac chi phi phat sinh mét cach hop 1y khi hg tham gia cac cude hop cua
Ban kiém soét ho¥c lién quan dén hoat dong kinh doanh ctia Cong ty.
CHUONG V. TONG GIAM POC
Pidu 32. Vai trd, trach nhiém, quyén va nghia vy Tdéng Gidm dbc

Tong Giam doc c6 cac quyén va nghia vu sau:

a.

b.

Thue hién cAc nghi quyét ciia HBPQT va BPHDCD, ké hoach kinh doanh va ké hoach
dAu tur ctia Cong ty ¢4 duge HDQT va DPHDCP théng qua;
Quyét dinh tit ca cac vén d8 khong cln phai ¢6 nghi quyét cua HDQT, bao gdm viée
thay mit Cong ty ky két cic hgp ddng tai chinh va thuong mai, t& chirc va didu hanh
hoat ddng san xudt kinh doanh thirémg nhét cia Céng ty theo nhitng thong 18 quan 1y
t6t nhét;
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m.

1.

Kién nghi s Iwong va céc loai c4n bd quan 1y ma Cong ty cdn thué dé HDQT b
nhiém hodc mi&n nhiém khi cn thiét nhdm 4p dung céc hoat déng ciing nhu céc co
chu quan ly tbt do HDQT d& xudt, va tw vin d& HPQT quyét dinh mic luong, thil
lao, céc 1gi fch va cac diéu khoan khéc clia hop ddng lao dong clia cén bé quan 1y;
Tham khéo ¥ kién ctia HDQT dé quyét dinh sé luong ngudi lao dong, mirc lwong,
tro cép, loi ich, viée bd nhiém, min nhiém va céc didu khoan khac lién quan dén hop
ddng lao d6ng ciia ho;

Hing nim, trude ngay 31 thang 12, Tdng Gidm déc phai trinh HDQT phé chudn ké
hoach kinh doanh chi tiét cho nim tai chinh tiép theo trén co s& dap tmg céc yéu ciu
ctia ngan sach phu hop;

Thue thi ké hoach kinh doanh hang nim duge PHPCD va HPQT thong qua;

Dé xudt nhirng bién phép ning cao hoat dong va quan 1y ciia Cong ty;

Chuén bj cdc ban du todn dai han, hang nam va hang thang ctia Cong ty (sau ddy goi
14 ban dy todn) phuc vu hoat déng quan ly dai han, hang niim va hang thiang ctlia
Cong ty theo ké hoach kinh doanh. Ban dy toén hang nam (bao gbm c4 ban cén a6i
ké to4n, bao céo hoat ddng san xuét kinh doanh va bdo cdo fwu chuyén tién t& dy
kién) cho timg ndm tai chinh s& phai duge trinh d& HPQT théng qua va phai bao
gbm nhitng théng tin quy dinh tai cdc quy ché ciia Cong ty;

Thue hién tit ¢4 cdc hoat ddng khéc theo quy dinh cia Pidu 18 Cong ty va cic quy
ché ctia Cong ty, céc nghi quyét ciia HDQT, hop ddng lao ddng cia Tdng gidm dbc
va phap luét;

Ky quyét dinh bd nhiém, bai nhiém céc chirc danh theo phé duyét chil trwong cia
Hoi ddng quén tri;

Quyét dinh tidn lwong va loi ich khic d6i voi ngudi lao dong trong Cong ty, ké ca
ngudi quan 1y thude thim quyén bd nhiém cta Tng gisdm dbc;

Tuyén dung lao déng;

Kién nghi phwong 4n tra cd tirc hoic xir Iy 18 trong kinh doanh;

Quyén va nghia vu khac theo quy dinh ciia phap ludt, Pidu 18 Cong ty va nghi quyét,
quyét dinh ctia HDQT.

Pidu 33. B4 nhiém, mién nhiém, ky hop ddng, chdm dirt hop ddng ddi véi Téng Gidm dbe

1.

2.

Nhiém k¥, b6 nhiém, tiéu chuin va diéu kién clia Tong Gidm déc

HBQT s& bd nhidm mét thanh vién trong Hoi ddng hosc thué mot ngudi khac [am Tdng
Giam dbc va s& ky hop ddng quy dinh mirc Iuwong, thil lao, loi ich va céc didu khoan khic
lién quan dén viéc tuyén dung. Nhiém k¥ cia Téng Gidm dbc khéng qua nim (05) nim

trir khi HPQT ¢6 quyét dinh khéc va c6 thé t4i bd nhiém.

. A A N oge A = - 2 b A
Tiéu chuan va dicu kién ctia Tong Giam doc:

(a)  Khong thudc dbi twong quy dinh tai Khoan 2 Pidu 17 Luét Doanhk
nghiép;

(b)  Khong dugce 14 ngudi ¢6 quan hé gia dinh cla ngudi quén Iy doanh
nghiép, thanh vién Ban kiém soét ctia Cong ty v cbng ty me; ngudi
dai dién phin v6n nha nude, ngudi dai dién phin vén cila doanh nghidp
tai Cong ty va cOng ty me;

(©) Co trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh cta
Cong ty.

Ky hop déng lac dong véi Tong Gidm dde:

Chu tich Hdi ddng quén tri s& thay mat Hoi ddng quan tri ky két hop ddng lao ddng cua
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Tbng Giadm Db

Thi lao, tién Ivong, lgi fch va cc didu khoan kh4c s& do H6i ddng quan tri quyét dinh va
dugo thé hién trong hop ddng lao dong dbi véi Tong gism déc.

Ung cir, d& ctr, Téng Gidm dbe: bt ky thanh vién Hoi ddng quan tri ngoai Cha tich Hoi
dong quan tri cling c6 quyén ty img cir hodic d& ot ngudi khac dép tmg tiéu chudn, didu
kién lam Téng gidm ddc 8 Hoi ddng quan tri xem xét bd nhiém.

Mién nhiém, chdm d6t hop dbng lao dong v6i Téng Gidm dée

HPQT ¢6 thé mién nhiém Tdng Gidm dbc khi c6 tir hai phin ba thanh vién Hoi ddng
quan trj trd 1én biéu quyét tan thanh (trong trudng hop nay khong tinh bidu quyét cia
Téng Gidm déc) v bd nhiém hojc thué mot (01) Téng Gidm dbe méi thay thé. Vide
chim dirt Hop ddng lao ddng cén cdn ctr vio céc quy dinh tai hop ddng lao déng va Pidu
1&.

Théng bdo bd nhiém, mién nhiém, ky hop ddng, chidm dit hop ddng dbi véi Téng Giam
dée

Thong béo v& vige bd nhiém, mién nhiém ky hop ddng, chdm dtt hop ddng dbi voi Téng
Giém ddc theo quy dinh taj Pidu 18 Cong ty va quy dinh phép luat chimg kho4n.

Tién luong va lgi fch khéc ciia Téng Giam déc

Théng tin v& mire lwong, trg cip, quyén 1gi cia Téng Gidm déc phai duge bdo céo trong
DHDCD thudng nién va duge néu trong bdo cdo thudng nién ctia Céng ty.

CHUONG VL CAC HOAT PONG KHAC
Diéu 34. Phéi hgp hoat ddng gitta HDQT, BKS va Téng Gidm déc

1.

Thit tyc, trinh ty trigu tdp, théng bdo mdi hop, ghi bién ban, théng bdo két qua hop giita
HPQT, BKS va Téng Giam dbc
Thit tue, trinh tw tri¢u tdp, théng béo mdoi hop, ghi bién ban, thong bao két qua hop giira
HDQT, BKS va Téng Giam dbc dugc thyc hién theo thit tuc, trinh tu triéu tip hop
HPQT duoc quy dinh tai Piéu 27 Quy ché nay.
Théng b&o nghi quyét, quyét dinh cia HDQT cho BKS
Nghi quyét, bién ban hop va quyét dinh HPQT sau khi dugce ban hanh phai duge giri dén
cho céc thanh vién BKS cing thdi diém va theo phuong thirc nhu ddi v6i thanh vién
HBQT.
Thong bae nghi quyét, quyét dinh cia HPQT cho Tong Gidm dbc
Nghi quyét HPQT (v6i cac ndi dung lién quan dén trach nhiém, quyén han va nghia vy
ctia Téng Gidm ddc) sau khi duge ban hanh phai dugc giti dén cho Téng Gidm déc cing
thoi diém va theo phrong thire nhu @i v6i thanh vién HDQT.
Cic treong hop Tdng Gidm déc va BKS d& nghi triéu tap hop HDQT va nhimg vén dé
cAn xin ¥ kién HDQT
a. Céc trudng hop d& nghi tridu tip hop HDQT
“ BKS c6 thé d& nghi tridu tap hop HDQT trong céc trudng hop sau:
~ Khi xét thy quyén tiép can cac thong tin va tai lidu lién quan dén tinh hinh hoat
dong clia Cong ty cla thanh vién BKS khong dugc thuc hién diy di theo phap
luat hién hanh va Biéu 16 Cong ty.
~ Khi phép hién hanh vi vi pham phép lugt hoic vi pham Piéu 1& Cong ty ciia thanh
vién HDQT, Tdng Gidm dbc va ngudi didu hanh doanh nghigp khéc sau khi da
thyc hién thong bao bing van ban véi HDQT theo quy dinh tai Didu 40.1 Didu 18
Cong ty nhung nguoi ¢6 hanh vi vi pham chua chim dut vi pham hodc ¢ giai
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phép khéc phuc héu qua.

Tdng Giam dbc 6 thé d& nghi tridu tip hop HPQT trong céc trudng hop sau:

Khi xét thiy céc quyén ciia Téng Giam dbc theo quy dinh tai Didu 34.4 Didu 18
Cong ty khong duge thi hanh.

Khi phat hién hanh vi vi pham phép luat hodc vi pham Pidu 16 Cong ty cia
nhimg ngudi didu hanh doanh nghiép khac sau khi da thyc hién théng bao bing
vin ban v6i HPQT nhung ngudi ¢6 hanh vi vi pham chwa chdm dat vi pham
ho#ic ¢6 giai phap khic phuc héu qua.

b. Nhiing vén dé& cin xin ¥ kién HDQT:

Kién nghi véi HPQT v& phwong 4n co cdu td chirc, quy ché quan Iy ndi bd cua
Cong ty;

Pé xuét nhitng bién phap ning cao hoat dong va quan 1y ctia Cong ty;

Kién nghi s lugng va ngudi didu hanh doanh nghiép ma Cong ty can tuyén dung
d& HDQT bd nhiém hodc mién nhism theo quy ché quan tri ndi bd va kién nghi
thl lao, tién luong v& Igi ich khéc dbi voi ngudi didu hanh doanh nghigp @&
HDQT quyét dinh;

Tham khéo ¥ kién coa HPQT dé quyét dinh sé lugng ngudi lao dong, viée bd
nhiém, mi&n nhidm, mirc lrong, trg cdp, lgi ich va cac didu khoan khéc ién quan
dén hop ddng lao dong cia ho;

Xin ¥ kién HPQT phé chuin ké hoach kinh doanh chi tiét cho nam tai chinh tiép
theo trén co s& dép (ng céc yéu cdu ciia ngan sdch phit hop ciing nhw ké hoach
tai chinh niim (05) ném;

Chuén bi céc ban dy todn dai han, hang nim va hang quy cla Céng ty (sau ddy
goi 1a ban du toan) phuc vu hoat déng quan ly dai han, hang nim va hang quy
ctia Cong ty theo ké hoach kinh doanh. Ban du todn hing nam (bao gdm ca bang
cin d6i ké toén, bao cdo két qua hoat dong kinh doanh va bdo cdo Iuu chuyén
tién t& dy kién) cho timg nim tai chinh phéi duge trinh d& HPQT théng qua va
phai bao gdm nhiing thong tin quy dinh tai cdc quy ché ctia Cong ty;

Kién nghj phurong 4n tra cd tirc hodic xur 1y 15 trong kinh doanh;

Céc ndi dung khéc khi xét thiy loi ich ctia Cong ty.

5. Béo cdo cha Tong Gidm doc véi HPQT vé viée thuc hi€n nhiém vu va quyén han dwge

giao

Béo cdo vé tinh hinh thuc hién Nghi quyét cia HDQT va PHDCH, ké hoach
kinh doanh va ddu tu ctia Cong ty di dugc HPQT va DHPCD thong qua;

Binh kj hang quy, hang nim bao céo danh gia tinh hinh tai chinh, tinh hinh hoat
ddng san xuét kinh doanh cua Cong ty;

Béo céo vé nhiing cai tién vé co cdu td chirc, chinh sdch, quén 1;

Béo cdo hing ndm vé viée tridn khai thuc hién cdc nghia vu di v6i mdi trrdmg,
cong ddng va ngudi lao dong;

Bdo c4o vé tinh hinh thue hién cdc ndi dung duwge HDQT va BPHPCD iy quyén
khac;

Thye hién béo céo céc van d& khéc theo yéu ciu ciia HDQT.

6. Kiém d¢idm viéc thyc hién nghi quyét va céc vin d& Gy quyén khac ciia HPQT dbi v6i

Tong Gidm doc

Cén cir vao béo cdo clla Tong Giam doc vé viée thuc hién nhiém vy va quyén han duge
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giao theo quy dinh tai Piéu 32 Quy ché nay, HPQT s& tifn hanh kiém didm két qua thuc
hién nghj quyét va céc vAn @& ty quyén khéc ctia HPQT voi Téng Giam dbe.

7. Céc vin d& Tng Giam dbc phai bdo céo, cung cdp thong tin va cach thire thdng bdo cho
HDbQT, BKS
a. Céc vin d& Téng Gidm dbc phai bdo cdo, cung cép théng tin va céach thirc thong bdo
cho HDQT

~ Khi c6 d& xut cac bién phép nhim nang cao hoat ddng va quan ly ctia Cong ty,
Téng Gidm ddc giti cho HPQT s6m nhét ¢ thd nhung khong it hon mudi (10)
ngdy lam viée trrde ngdy ndi dung d6 cdn duge quyét dinh;

- Khi chuan bj céc ban du todn dai han, hing niim ho#c hing quy ctia Cong ty (sau
déy goi la ban du to&n) phuc vy hoat ddng quén ly dai han, hang nim ho#c hang
quy ctia Cong ty theo ké hoach kinh doanh. Ban dy toén hang nam (bao gbm ca
bang cén dbi ké todn, bdo cdo két qua hoat ddng kinh doanh va béo cdo luu
chuyén tién t& dy kién) cho ting nim tai chinh phai duge Tong Gidm dbe trinh
dé HPQT thong qua;

- Tbng Gidm dbc phai 1ap ké hoach d& HPQT thong qua céc vén dé lién quan dén
viéo tuyén dung, cho ngudi lao dong nghi viée, tién Iuong, bao hidm x4 hoi, phic
loi, khen thuéng va ky luat dbi véi ngudi lao dong va ngudi didu hanh doanh
nghigp;

- Tbng Giam dbc phai 1ap k& hoach d& HPQT théng qua cdc vin d& lién quan dén
quan hé clia Cong ty v&i céc td chire cOng dodn theo cdc chudn muc, thong 18 va
chinh sach quan 1y t6t nhit, nhitng thong 1¢ va chinh sich quy dinh tai Didu 18
Cong ty, cic quy ché ctia Cong ty va quy dinh phép luat hién hanh;

- Tbng Gidm dbc ¢6 nghia vu théng béo cho HPQT céc giao dich gitra Cong ty,
Cbng ty con, Cong ty do Céng ty C6 phin Pdu tw Nhan Hiéu Viét ndm quyén
kidm soat v&i chinh thanh vién d6 hodic véi nhitng ngudi ¢é lién quan t6i thanh
vién d6 theo phép ludt hi€n hanh,

- Céc ndi dung khéc cn xin ¥ kién ciia HPQT phai duge giri trude it nhit [a bay
(07) ngay lam viéc va HDQT s& phan hdi trong vong bay (07) ngay 1am viée.

b. Céc vén d& Tong Giadm dbc phai bdo cdo, cung clp thong tin va céch thirc théng bdo
cho BKS

~ Tbng Gidm dbc c6 trach nhiém h3 tro, phdi hop véi BKS nhim dam bio BKS
thye higén ding trdch nhiém va nghia vu theo quy dinh cia phéap ludt va Diéu 18
Cong ty;

- Béo cdo cta Tdng Gidm ddc trinh HPQT hoic tai liéu khac do Cong ty phét hanh
duge giri dén cac thanh vién BKS ciing thdi didm va theo phuong thic nhu déi
v&i thanh vién HDQT;

- HDQT, thanh vién HPQT, Téng Giam dbc, ngudi didu hanh doanh nghidp khic
phai cung cp diy di, chinh x4c va kip thdi théng tin, tai liéu v& cdng téc quéan
ly, diéu hanh va hoat déng kinh doanh ctia COng ty theo yéu cdu cla thanh vién
BKS.

8. Phdi hop hoat dong kiém so4t, didu hanh, gidm sét gitra cdc thanh vién HPQT, c4c thinh
vién BKS va Téng Gidm dbc theo cac nhiém vu cu thé clia c4c thanh vién néu trén
a. Phdi hop hoat ddng gitta BKS va HPQT: BKS ¢6 vai trd gidm sat, phdi hop, tr vin
va thong tin ddy du, kip thdi, chinh xdc. Cy thé nhur sau:

22



Thudng xuyén thong bdo véi HDQT v& két qua hoat dong, tham khéo ¥ kién ctia
HDQT trude khi trinh béo cdo, két ludn va kién nghi 1én Pai hoi déng cd dbng;
Trong cac cude hop ctia BKS, BKS c¢o quyén yéu céu thanh vién HDQT (cing
lac yéu cdu ca Téng Giam dbc) tham du va tra 101 cée vAn d& ma cic thanh vién
Ban kiém so4t quan tm;

Cac cude kidm tra dinh k3, dot xudt cia BKS phai ¢6 két luan bing vin ban
(khong tré hon mudi m (15) ngay lam vige ké tir ngay két thic) guri cho HPQT
dé ¢c6 thém co s& gitp HDQT trong cong tac quan ly Cong ty. Ty theo mic df
v két qua ctia cudc kidm tra trén, BKS cin phai ban bac théng nhét véi HPQT,
Téng Giams dbc trde khi bao cdo trudc Dai hoi ddng cb déng. Trudng hop
khong théng nhit quan diém thi dugc ty quyén bao hru ¥ kién ghi vao bién ban
va Trudng BKS c6 trdch nhidm béo cdo véi Dai hoi ddng ¢b dong ghn nhét ,
Trudng hgp BKS phét hién nhitng hanh vi vi pham phép luit hodc vi pham Didu
[& Cong ty cla cdc thanh vién HDQT, BKS théng béao bing vin ban véi HPQT
trong vong bbn muoi tam (48) gid, yéu clu ngudi c6 hanh vi vi pham chdm dirt
vi pham va ¢ giai phdp kh#c phuc hiu qua; )

Thanh vién BKS c6 nghia vy théng bdo cho HPQT céc giao dich gilra Cong ty,
Cong ty con, Cong ty do Cong ty c¢b phin Piu tv Nhan Hiéu Viét ndm quyén
kidm soat v&i chinh thanh vién d6 hodc véi nhitng ngudi ¢6 lién quan tdi thanh
vién d6 theo quy dinh ctia phép luét;

Déi v6i céc kién nghi 1ién quan dén tinh hinh hoat déng va tai chinh ctia Cong ty
thi BKS phai giri viin ban cling ti liéu lién quan trude it nhét mudi 13m (15) ngay "
lam viée so v6i ngay dy dinh nhin duge phan hdi;

Céc ndi dung kién nghi dén HDQT phai duge gii trude it nhét 14 bay (07) ngay
lam viéc va HDQT s& phan hdi trong vong by (07) ngdy lam vige.

. Phéi hop hoat dong giita BKS va Téng Gism dbe: BKS c6 chtre ning kiém tra va

gidm séat

Trong céc cude hop clia BKS, BKS cd quyén yéu ciu Téng Gidm dbc (cling ltc
yéu clu ca thanh vién HDQT) tham dy va tra 101 céc vén d& ma céc cc thanh
vién Ban kiém so4t quan tdm;

Céc cudc kiém tra dinh k¥, dot xuft cia BKS phai c6 két ludn bang vin ban
(khdng 8 hon mudi lm (15) ngay 1am vige ké tir ngay két thic) gri cho Tong
Gidm déc dé c6 thém co s& gitp Tong Gism dbc trong cong tic quan 1y Coéng ty.
Tity theo mtrc d va két qua cita cude kidm tra trén, BKS cln phai ban bac thong
nhit v&i Tdng Giam déc trude khi bao cdo trude Pai hoi dong cb dong. Trudng
hop khéng théng nbat quan diém thi duge ity quyén bao luu ¥ kién ghi vao bién
ban va Trizdng BKS ¢ trédch nhiém béo cdo véi Dai hoi ddng cb dong gin nhit;
Trudng hop BKS phét hién nhitng hanh vi vi pham phap luét hogic vi pham Pidu
18 Cong ty ciia Téng Gidm déc. BKS thong bdo bing van ban v6i Téng Gidm débe
trong vong bn muoi tdm (48) gid, yéu cdu ngudi cé hanh vi vi pham chim dirt
vi pham va c6 giai phdp khic phuc hiu qua;

Thanh vién BKS ¢6 quyén yéu ciu Téng Gidm dbc tao diéu kién tiép can hd-so, -
tai 1iéu lién quan dén hoat dong kinh doanh cia Cong ty tai Tru s& chinh hogc noi
Tuu trit hd so;

Pbi véi thong tin, tai 1iéu vé quan 1y, didu hanh hoat déng kinh doanh va bao cdo
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tinh hinh kinh doanh, bdo cdo tai chinh, vin ban y&u cdu cung cép ciia BKS phai
dugc giti dén Cong ty trude it nhét bén muoi tim (48) gidy lam viée so v6i ngly
dy dinh nhén dugce phan hdi. BKS khong duoc st dung céc thdng tin chwra duge
phép cong bd clia Cong ty hoac tiét 16 cho ngudi khac ¢é thyrc hién cac giao dich
¢6 lién quan;

Cac ndi dung kién nghi v& cdc bién phép sira ddi, bd sung, cai tién co ciu td chirc
quén 1y, gidm sat va didu hanh hoat dong kinh doanh Céng ty cia BKS phai dugc
glri dén Téng Gidm dbc trudc it nhit bay (07) ngay 1am viée so véingay du dinh
nhin dwgc phan hdi.

c. Phéi hop hoat dong gitta Téng Gidm dbc va HPQT: Téng Gidm dbc I3 ngudi thay
miit diu hanh hoat dong clia Cong ty, dam bao Céng ty hoat ddng lién tuc va hidu
qua.

Tdng Giam déc chiu trach nhidm trurée Pai hoi ddng b dong va HDQT vé vide
thyre hién nhiém vy va quyén han duge giao va phai bao cdo céc co quan ndy khi
dwgc yéu céu;

Khi ¢6 d& xuit cdc bién phdp nhim ning cao hoat dong va quan 1y ciia Cong ty,
Téng Giam déc giti cho HDQT sém nhit c¢6 thd nhung khéng {t hon mudi (10)
ngdy lam vige trude ngdy ndi dung d6 cin duge quyét dink;

Chudn bi cdc ban dy toan dai han, hang ndm va hang quy cia Cong ty (sau diy
goi 12 ban dy todn) phyc vu hoat ddng quan Iy dai han, hang nim va hang quy
clia Cong ty theo ké hoach kinh doanh. Ban dy todn hang nim (bao gdm ca bang
can d6i ké toan, bio cdo két qua hoat dong kinh doanh va béo cdo luu chuyén
tidn t& du kién) cho ting ndm tai chinh phai dugc trinh dé HPQT thong qua va
phéi bao gdm nhiing thong tin quy dinh tai cac quy ché clia Cong ty:

Téng Giam ddc phai lap ké hoach d& HDQT théng qua céc van d& lién quan dén
vide tuyén dung, cho ngudi fao ddng thoi viée, lrong, bao hiém x3 hoi, phuc lgi,
khen thudng va ky luat d6i véi ngudi lao ddng va cn bd quan Ly;

Tbng Giam déc phai 1ap ké hoach d& HPQT thong qua céc vén d& lién quan dén
quan hé ctia Céng ty véi cdc td chirc cong doan theo cac chuin muyc, thong 18 va
chinh sach quan 1y t&t nhét, nhimg théng 1& va chinh sich quy dinh tai Didu 18,
céc quy ché ctia Cong ty va quy dinh phép luét hi¢n hanh;

Téng Gigm dbc c6 nghia vu théng bdo cho HPQT céc giao dich gitta Céng ty,
Cong ty con, Cong ty do Céng ty C6 phan PAu tv Nhan Hiéu Viét nim quyén
kiém soat v6i chinh thanh vién d6 hogc v6i nhilmg ngudi ¢b lién quan téi thanh
vién do6 theo quy dinh clia phép luit;

Céc ndi dung khac cén xin ¥ kién theo quy dinh tai Khoén 4 Didu 34 Quy ché
nay HPQT phai dugc giri trude it nhit 1a mudi (10) ngdy lam viée so v6i ngay dy
dinh nhén dugc phan hdi HPQT.

Diéu 35. Quy dinh v& danh gi4 hing nim déi véi hoat déng khen thwémng va ki ludt dbi vei
thanh vién HPQT, thanh vién BKS, Téng Gidm ddc va cic ngudi diéu hanh doanh nghiép

khdce

HPQT c6 trich nhiém x&y dung cdc tiéu chuin danh gid hoat dong cho tit ca cdc dbi
tugng 12 thanh vién HDQT, Tdng Giam dbc va ngudi didu hanh khéc.

Céc tiéu chuin danh gia hoat dong phai hai hoa gitra lgi ich cia ngudi didu hanh doanh
nghiép v&i loi ich 1au dai ctia Cong ty va ¢b ddng. Céc chi s6 tai chinh va phi tai chinh dugc sir
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dung trong d4nh gid duge HPQT can nhéc than trong va quyét dinh tai timg thei diém. Trong
d6, cdc chi tiéu phi tai chinh ¢6 thé dwgce d& cép nhur: quyén lgi ctia cic bén lién quan, higu qua
hoat dong, nhiing tién d6 va cai tién dat dwoe, v.v...

CHUONG VIL NGAN NGUA XUNG POT LOI iCH
Pidu 36. Trach nhiém cin trong

Thanh vién HPQT, Thanh vién BKS, Téng Gidm dbc va can bd quan 1y duge uy thac co
trach nhiém thye hién cdc nhiém vy clia minh, k& ca nhitng nhiém vu v&i tu cach thanh vién cdc
tiéu ban cia HPQT, mdt c4ch trung thuc va theo phuong thirc ma ho tin 12 vi loi ich cao nhét
ciia Cong ty va voi mdt mire do céin trong ma mdt ngudi thin trong thuwdng cb khi dadm nhiém vi
tri twong duong va trong hoan canh tuong tu.

Piéu 37. Trich nhiém trung thwc va tranh cdc xung djt vé quyén lgi

1. Thanh vién HDQT, Thanh vién BKS, Tong Gidm dbc va can bd quan 1y khong dwge phép st
dung nhitng co héi kinh doanh ¢ thé mang lai lgi ich cho Céng ty vi muc dich cé nhan; ddng
thoi khong dugc st dung nhimmg thong tin ¢6 duge nhd chire vy cha minh dé tr loi ¢4 nhan
hay dé phuc vu lgi ich cua t& chirc hoiic ¢4 nhin khéc.

2. Thanh vién HPQT, Thanh vién BKS, Téng Gidm dbc va can bd quan ly c6 nghia vu thong
béo cho HDQT tht ca cde lgi fch ¢6 thé ghy xung dot voi loi ich ciia Cdng ty ma ho c6 thé
duge hudng thdng qua cdc phap nhén kinh té, céc giao dich hojc cé nhén khc. Nhitng ddi
twong néu trén chi duge sit dung nhitng co hi d6 khi céc thanh vién HDQT khong ¢6 19 ich
lién quan d4 quyét dinh khong truy ctru vén d8 nay.

3. Cong ty khoéng duge phép clp céc khoan vay, bao lénh, hojc tin dung cho céc thanh vién
HDQT, Thanh vién BKS, Téng gidm dbc, can bd quan 1y va gia dinh clia ho hodc phép nhén

ma nhitng ngudi ndy ¢6 céc loi ich tai chinh, trir khi DPHDCD ¢ quyét dinh khéc, dbng thoi

thanh vién ¢6 loi ich lién quan khong cé quyén bidu quyét.

4. Hop ddng hodc giao dich gifta Cong ty véi mdt hodc nhiéu thanh vién HPQT, Thanh vién
BKS, Téng gidm dbc, cdn bd quan 1y, hodic nhing Ngudi o6 lién quan dén ho hodic Cong ty,
i tac, hiép héi, hodc t& chirc ma mot hodc nhiéu thanh vién HPQT, cdn b quan ly hodc
nhiing Ngudi ¢6 lién quan dén ho 1a thanh vién, ho#ic c6 lién quan lgi ich tai chinh, s& khong
bi v0 hiéu hod vi nhitng mbdi quan hé vira néu, hodc vi thanh vién HDQT d6 hogc cén bo quén
ly d6 ¢6 mat hodc tham gia vao cude hop lién quan hodc vao HDQT hay tiéu ban da cho phép
thyuc hién hop dbng hoac giao dich, hodc vi nhitng phiéu bau cia ho ciing dirge tinh khi biéu
quyét v& muc dich do, néu:

a. D&i véi hop ddng cé gid tri tr dudi hai muoi (20%) tong gid tri tAi san duge ghi
frong bdo cdo tAi chinh gin nhét, nhitmg yéu t5 quan trong vé hop dong hodic giao
dich cfing nhu cdc méi quan hé va lgi ich clia cén by quan 1y ho#c thanh vién HDQT
da duge bdo cdo cho HPQT hode tiéu ban lién quan. Pdng thoi, HDQT hodc tidu
ban d6 da cho phép thuc hién hop ddng hodc giao dich d6 m{t cach trung thye béang
da s6 phiéu tan thanh cila nhing thanh vién Héi dong khong c6 lgi ich lién quan;
ho#c

b, Di v6i nhitng hop ddng c6 gid trj 16n hon hai muoi (20%) ciia téng gid tri tai san
duoc ghi trong bdo cdo tai chinh gin nhét, nhimg yéu t6 quan trong vé hop ddng
hodc giao dich ndy cling nhu mbi quan hé va lgi {ch cta cn bd quan 1y hodc thanh
vién HDQT da duoce cdng bd cho cée ¢b dong khéng c6 1gi ich lién quan b quyén
bidu quyét vé vén d& d6, va nhimg cb dong d6 da bé phidu tén thanh hop ddng
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hojc giao dich nay;

c. Hop dbng hoic giao dich d6 dwge mot td chire tr vén doc 1ap cho 1 céng bing va
hop 1y xét trén moi phuong dién lién quan dén cdc ¢b dong cua Cong ty vao thoi
diém giao djch hogc hop ddng ndy dwgc HPQT hodc mét tiu ban tryc thude
HDQT hay céc ¢b ddng cho phép thue hién, théng qua ho#ic phé chuén,

d. Thanh vién HDQT, Thanh vién BKS, Téng gidm dbc, can bd quan 1y hay Ngudi c6
lién quan cta ho khong dugc phép mua hay ban hoic giao dich theo bit ¢t hinh thirc
nao khic céc cd phidu cia Cong ty hodic Cong ty con ctia Cong ty vao thoi diém ho
¢6 dugce nhitng théng tin chéc chin s& gdy anh hudng dén gis cia nhitng ¢b phiéu @6
va céc b dong khéc lai khong biét nhitng thong tin nay.

Didu 38. Trich nhi¢m v thiét hai va bdi thuong

1. Tréch nhi¢m vé thiét hai: Thanh vién HDQT, Tdng Giam déc va can bd quan 1y vi pham
nghia vy hanh ddng mot cach trung thwe, khong hoan thanh nghia vy ctia minh véi su ¢dn
trong, man cdn va ning lwc chuyén mén s& phéi chiu trach nhiém v& nhitng thiét hai do
hanh vi vi pham ctia minh géy ra.

2. Bbi thudmg: Cong ty s& bdi thudng cho nhiing nguwdi dd, dang va ¢6 nguy co tré thanh
mdt bén lién quan trong cac vy khiéu nai, kién, khoi t& (bao gdm céc vu viée dan sy, hanh
chinh va kh6ng phai 13 cic vy kién do Cdng ty 12 ngudi khoi kién) néu ngudi dé da hoic
dang 1a thanh vién HDQT, can bé quéan Iy, nhan vién hodc 1a dai dién duoc Cong ty uy
quyén hoic ngudi d6 d4 hodc dang 1am theo yéu cdu cia Cong ty vOi tu cdch thanh vién
HDQT, can b$ quan 1y, nhan vién hofc dai dién theo uy quyén cia Cong ty voi didu kién
ngudi do dd hanh ddng trung thye, cén trong, mén cén vi loi ich hodc khéng chéng lai lgi
ich cao nhét cta COng ty, trén co s& tun thi ludt phép va khéng c6 bang chimg x4¢ nhan
ring ngudi d6 da vi pham nhitng trach nhlem cua minh. Khi thye hién chirc ning, nhiém
vy hogic thye thi cac cong viée theo iy quyén clia Cong ty, thanh vién HDQT, thanh vién
BKS, cén bd quan ly, nhan vién hojc 12 dai dién theo tiy quyén ciia Cong ty duge Cong ty
bdi thuwdng khi trd thanh m{t bén lién quan trong cac vu khifu nai, kién, khoi td (trir céc
vi kién do Cong ty 1a ngurdi khéi kién) trong cdc trudng hop sau:

a. D hanh dong trung thye, cén trong, min cén vi loi ich va khéng mau thufn véi loi ich
clua Cong ty;

b. Tuén tha lut phap va khéng ¢6 bing chimg x4c nhan di khong thyc hién trédch nhiém
cua minh.

3. Nhimg chi phi dugc bdi thudng bao gdm: céc chi phi phét sinh (ké ca phi thué luat su),
chi phi phan quyét, cdc khoan tién phat, cdc khoan phai thanh todn phat sinh trong thuc té
hodc dugc coi 1a mire hop 1y khi giai quyét nhimg vy viée nay trong khuodn khd luat phép
cho phép, véi didu kién 1a ngudi d6 d3 hanh déng trung thue, can trong, mén cdn va véi
niing lyc chuyén mén theo phuong thirc ma ngudi d6 tin twdng rang dé 1a vi loi ich hoic
khong chdng lai 19i ich cao nhét cla Cong ty, trén co s& tudn tha ludt phép va khéng c6
syt phat hién hay xdc nhén nao ring ngudi d6 da vi pham nhitng trach nhiém ctia minh.
Céng ty ¢6 quyén mua bao hiém cho nhitng ngudi d6 dé tranh nhing trach nhiém bdi
thudng néu trén.

CHUONG VIIL CHE PQ GIAM SAT VA XU LY VI PHAM
biéu 39. Gidm st
Cong ty, céc c4 nhan va t& chace lién quan va cac cb dong Cong ty phai chiju sy gidm sét vé
Quan tr] Cong ty ciia Uy ban Chimg khodn Nha nuée, $¢ Giao dich Chitng khoédn va céc co
quan cé thdm quyén khéc theo quy dinh cia phap luét.
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Piéu 40. Xik Iy vi pham
Cong ty vi pham ho#ic khdng thyre hién quy dinh tai Quy ché nay tly theo tinh chét, mirc
@6 ma s& bi xit phat vi pham hanh chinh hoc bi truy ctru trdch nhigm hinh su theo quy dinh cta
Phap luét.

CHUONG IX. PIEU KHOAN THU'C HIEN
Pidu 41. Sira dbi Quy ché ndi bd vé quin tri Cong ty

1. Viée sira dbi, b sung, thay thé Quy ché ndy s& do HPQT xdy dung va do Dai hoi dong
¢ dong théng qua .

2. Trong trudng hop nhitng quy dinh cta Phap luét ¢6 lién quan dén hoat dong ctia Céng ty
chwa duge d& cdp trong ban Quy ché nay hodc trong trudng hop ¢6 nhing quy dinh méi
ctia Phép luét khac v6i nhiing diéu khoan trong Quy ché nay thi nhitng quy dinh ctia Phap
luét d6 duong nhién dugc ap dung va didu chinh hoat dong ctia Cong ty.

Piéu 42. Ngay hiéu lyc
Quy ché nay gbm 9 Chuong 42 Didu, duge DPHDCD thudng nién 2026 thong qua ngay 24
thang 04 ndm 2026 va ¢ hiéu luc k& tir ngdy ndy.
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QUY CHE

TO CHUC PAI HOI PONG CO PONG TRUC TUYEN, LAY Y KIEN CO
PONG BANG VAN BAN THEO PHUGNG THU'C PIEN TU, BO PHIEU PIEN
TU VA KET HQP TRU'C TIEP VOI TRY'C TUYEN

REGULATION ON

ORGANIZING ONLINE GENERAL SHAREHOLDER MEETINGS, COLLECTING
SHAREHOLDERS’ OPINION IN WRITING VIA E-VOTING, E-VOTING AND
COMBINED ONLINE WITH OFFLINE GENERAL SHAREHOLDER MEETINGS

(ban hanh kém theo Quy Ché Quiin Trj N§i B dwgc Dai Hji Dong C6 Dong Cong ty Ch
phin Piu Tw Nhin Higu Viét théng qua ngay .4.1. thang .04 nim 2026)

(Issued under The Internal Regulations on Corporate Governance, approved by GMS
of ABR dated 11041 2026)

TP HCM, Thang 4 nim 2026
HCMC, April 2026
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Diéu 1. Pham vi va d6i twgng 4p dung

Article 1. Scopes and applicable objects

Quy ché nay quy dinh v& viée ¢b déng tham du cudc hop Pai hdi ddng ¢d ddng thudng nién,
bét thudng va 1y ¥ kién ¢b dong bing van ban nhu sau theo céc hinh thic:

Hop true tuyén

Hop truc tiép ¢ bé phiéu dién tir
Liy v kién bang phuong thic dién tir.
Hop truc tuyén két hop hop tryc tiép

This regulation stipulates regulations about shareholder to attend annual and extraordinary
general meetings of shareholders and obtain shareholders’ opinions in writing under the

forms of:

Ornline meeting
In-person meeting with e-voting
Obtaining shareholders’ opinions in writing via electronic voting.

Combined online with offline GMS

Piéu 2. Gidi thich tir ngir
Article 2. Definitions

1.

“Prai hoi ddng ¢d dong trye tiép” hodic “Pai hdi trye tiép” 14 cude hop dai hoi dong cb dong
(sau day goi 13 PHDCP) thudng nién hodic bt thuomg dugc td chic theo phuong phap
truye"‘:n théng, Ban tb chic DPHDCD va cac ¢d dong clng c6 mit tai mdt dia diém hop dd
duge théng béo trude cho cb déng @ tién hanh todn b§ chuong trinh hop.

“In-person General Shareholders’ Meeting” or “In-person Meeting” means an annual
or extraordinary general meeting of shareholders (hereinafier referved to as the GMS) held
according to the traditional method, the GMS Organizing Committee and the shareholders
Jointly gather at a meeting location that has been notified in advance to shareholders to
conduct the entire meeting agenda.

“DHDCP tryue tidp c6 bd phiéu dién tir” hodc “hop truc tiép ¢6 bo phidu dién tir” 1 cude hop
dai hoi ddng cb dong trye tiép theo Khoan 1 Pidu 2 Quy ché nay va ¢6 st dung hinh thirc bd
phiéu dién tir.

"In-person meeting with e-voting” refers to a general meeting of shareholders held in

person as stipulated in Clause 1, Article 2 of these Regulations and which utilizes
electronic voting.

. “DHDCD truc tuyén” [a céc cude hop Dai hoi ddng ¢b ddng thudmg nién hoic bét thudmg,

dugc td chirc dudi hinh thic tham du théng qua mang internet dé ¢§ déng & nhidu dia
diém khéc nhau cé thé theo doi didn bién cta dai hoi, thao luan va thyc hién cdc quyén
bidu quyét hodic bau ctr clia minh. Khi d6, viée bidu quyét v béu cir duge thue hién biang
b6 phiéu dién tir.

"Online GMS" means annual or extraordinary GMS, held online via the internet so that
shareholders in many different locations can follow proceedings of the GMSs, discuss and
exercise their voting or election rights. Accordingly, voting and election is carried out via
e-voting.



“DHDCD két hop truc tiép vA truc tuyén” 1a cudc hop duge tb chirc bao gdm ca hai hinh

thire trie tiép va truc tuyén trong cing mt ky DHDCD qui dinh tai Quy ché ndi b v&

Quan trj cong ty, Diéu 18 Cong ty.

“Combined online with offline GMS” is a meeting held in both in-person and online
forms during the same GMS as stipulated in the Internal Regulations on Corporate
Governance, Company Charter.

. “LAy ¥ kién bing phuong thirc dién t&” I3 hinh thic 1y ¥ kién cb dong bang vin ban. -
(khong th chirc hop) @ thong qua Nghi quyét ctia Dai hoi ddng cd dong sir dung bd phiéu

dién tir.
"Collection of opinions via e-voting" refers to the method of collecting shareholder

opinions in writing (without holding meeting) to approve resolutions of the General
Meeting of Shareholders using electronic voting.

. “Bb phibu dién ti 12 viéc Cb dong, nguvi dai dién Cb dong thye hién bidu quyét hoiic bhu
clr theo hinh thic dién tir théng qua hé théng truc tuyén do Cong ty quy dinh hodc thdng.

bao.

“E-voting” means the Shareholder, the Shareholder’s authorized representative vote or
elect under electric form via E-voting system prescribed and announced by the Company.

. “H& théng truc tuyén” 1a téng hop ha ting cong nghé thong tin (cbng thdng tin, thiét bi

truyén thong nhu dién thoai, h¢ thong két noi hoi nghj trye tuyen bang Am thanh (VYolP)
hodc c& 4m thanh va hinh, cAc ting dung/hé thong phan mém, v.v.). H¢ thong tryc tuyen o

thé do Cong ty xdy dung hofc thué ngoai tir cdng ty dich vu dé phuc vu viéc to chirc Dai -
hdi tryc tuyen, LAy ¥ kién bang phuong thirc dién i, bd phiéu dién tir khi hop truc ti€p hofic

hop true tiép két hop hop truc tuyén.

“Online system” is a combination of information technology infrastructure (information

portal, communication equipment such as telephone, online audio conference connection

system (VoIP) or both audio and video, softiware applications/systems, eic.). The online
system can be built by the Company or outsourced from a service company to serve the

organization of online GMS, Collection of opinions via e-voting, Electronic voting in- "

person meeling or Combined online with offline GMS

«“Yéu t dinh danh” 1a nhitng théng tin cin thiét d x4c dinh chinh x4c cb ddng hofic ngudi

dai dién theo uy quyén ctia cb ddng 14 ngudi cb quyén du hop PHPCD truc tuyén.

"Identifying factor” is the necessary information to accurately identify the shareholder or -

the shareholder's authorized representative who has the right to attend the online GMS.

. “Tai khoan truy cép” bao gbm théng tin tén truy cap (username), mat khau (password)
va/hodc cac phuong tién xéc thuc khéc (néu c6) duge Cong ty cap duy nhat cho timg c6

dong.

“deccess account” includes username, password and/or other means of authentication (if
any) uniquely issued by the Company to each shareholder.

CHUONG II- PAI HOI CO PONG TRUC TUYEN HOAC HOP TRUC TIEP CO BO
PHIEU DPIEN TU HOAC LAY Y KIEN BANG PHUONG THU'C PIEN TU

CHAPTER II- ONLINE GMSs OR IN-PERSON MEETING WITH E—VOTING.
COLLECTION OF OPINIONS VIA E-VOTING

DPiéu 3. Triéu tip va Thong bdo hop Pai hii ddng ¢d dong trwe tuyén
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Article 3. Convening and Notifying the online GMS

Cén ctr theo tinh hinh thuc t&, Hoi ddng quén tri quyét dinh triu tip dai hoi theo
hinh thire PHDPCD tryc tuyén hodic hop truc tiép c6 bo phleu dién tir hogic hode Liy y
kién bing phuong thtc dign tir hodic PHDCD trye tuyén két hop truc tlep theo quy
dinh tai Quy ché nay. Trutmg horp td chirc dai hoi ¢6 hinh thic truc tuyén, Hoi dbng
quén tri duge chl ddng trién khai céc thi tuc, cdng viée dé phuc vu cho viée td chite.

Based on the actual situation, the Board of Directors (“BOD") decides to convene a
general meeting in the form of an online GMS or In-person meeting with e-voting or
Obtaining shareholders’ opinions in writing via electronic voting or a combined
online with offline GMS in accordance with the provisions of these Regulations. In
case the congress is organized online, the BOD can proactively deploy procedures and
work to serve organization.

Viée triéu tip va thdng bio hop DHDCD true tuyén duoce thue hién theo cdc quy dinh
tai Diéu 18 Céng ty va Quy ché néi bd vé quan trj cOng ty nhu cudc hop PHBCD truc
tlep

The convening and notification of an online GMS is carried out in accordance with the
provisions of the Company's Charter and Internal Regulations on corporate
governance like an in-person GMS.

Diéu 3. Pidu kién, cach thire ¢d dong tham gia:

Article 4. Conditions and methods for shareholders to attend

1.

Diéu kién tham gia/Conditions of participation:

cb dong dugce tham gia cude hop DHDCD tryc tuyen, hop true tiép ¢6 bo phidu dién ti, hop
true tuyén két hop hop truc tiép hosic duge l4y ¥ kién bing phuong thire dién tir véi didu
kién:

Shareholders may participate in Online GMS, In-person meeting with e-voting, Combined
online with offline GMS, or Collection of opinions via e-voting, provided that:

ch dong ¢6 tén trong danh sach cb dong (DSCP) duoc 14p theo théng béo thuc hién
quyén clia Cong ty.

Shareholders whose names are on the list of shareholders established according to the
Company s notice of exercise.

Nguoi da:1 dién hO’p phdp clia cd dbng, bao gdm dai dién theo phap ludt va dai dién theo
Uy quyén &t diéu kign tham du theo quy dinh cia phép luat va Pidu 18 Cong ty.

Legal representatives of shareholders, including legal representatives and authorized
representatives, are eligible to attend according to the provisions of law and the
Company's Charter.

Yéu ciu k¥ thuit:

Technical requirements

- C0 d6ng, ngudi dai dién hop phap cia cd dong cin cb thiét bi dién tir két ndi internet

(vi dy: mdy tinh, méy tinh bang, dién thoai di dong, thiét bi dién tir khéc c6 két ndi
internet...) va dam bao két ndi internet On dinh trong sudt qué trinh didn ra dai hdi
hodc Lay y kién bang phuong thirc dién tir.



Shareholders and legal representatives of shareholders must have an electronic device
comnected to the internet (for example: computer, tablet, mobile phone, other electronic
device connected to the internet..) and ensure stable internet connection during the
GMS meeting or collection of opinions via e-voting.

- (Cb dbng, ngudi dai dién hop phép cia cd ddng cung cip chinh x4c dja chi email, sb
dién thoai di dong d& nhén tai khoan truy cdp vao hé théng truc tuyén. Cb dong,
ngudi dai dién hgp phap cta c¢b dbng tu chiu trdch nhiém vé& d6 chinh x4c cua théng
tin d4 cung cép.

Shareholders and legal representatives of shareholders must provide the correct
email address and mobile phone number to receive an access account to participate
in the online GMS from the online system. Shareholders and their legal representatives
are solely responsible for the accuracy of the information provided

3. Céch thirc thuc hién:/ How fo do it:

- Cb addng, ngudi dai dién hop phép cla ¢b déng tham du truy cip dudng dan, ding
nhdp theo cac thong tin duge cung cAp theo quy dinh tai Diéu 5 Quy ché nay.

Shareholders and legal representatives of shareholders access the link and log in
according to the information provided in accordance with the provisions of Article 5
of these Regulations.

- Cb dbng duge ghi nhén 14 tham gia dai hdi truc tuyén/bé phiéu dién tir khi hop tryc
tiép/ldy ¥ kién ¢b d6ng bing vin bin theo phuong thic bd phiéu dién tir khi tai khoan:
truy cdp ctia C6 dong & trang thdi ddng nhép thanh cong vao h¢ théng truc tuyén
trong th&i gian mé clra hé thdng truc tuyén.

Shareholders are recorded as participating in the online GMS/e-voting when in-person
meeting/collection of opinions by e-voting when the Shareholder's access account is in
a state of successfully logging into the online system during the lime the online system
is open.

Piéu 5. Cung chp thi khodn truy cip va thwe hi¢n bd phiéu dién tiv
Article 5. Providing access accounts and conducting electronic voting

1. Thdng tin dudmg dAn truy cép vao hé théng truc tuyén, t&i khoan truy cdp hé thdng truc
tuyén s& dwoe cung cap trong thong béo hodc thu moi hop PHDCD (hoéc hinh thic thong
béo khac do Hoi déng quan tri quyét dinb, tuy vao timg thoi diém thdng bao hop nhung
phéi dam bao nghia vu thong bao hop DHECD hoic lay ¥ kién bang vin ban theo phap
Iufit va Digu ¢ Cong ty).

Information on the access path to the online system and the access account to will be
provided in the notice or invitation to the GMS (or other form of notification decided by
the BOD, at the discretion of the BOD, at each time the meeting is announced but must
ensure the obligation to notify the GMS or collect the opinion in writing in accordance
with the law and the Company's Charter).

2. Cb déng, ngudi dai dién hop phip ctia cd déng phéi c6 trach nhigm bio mat tai khoan
truy cap duoe cip dé dm bao rang chi ¢ ngudi d6 méi ¢6 quyen thyc hién vige bo phiéu
dién ti trén hé théng tryc tuyén va chiu hoan toan tréch nhiém doi véi cac thong tin da
ding ky nay.

Shareholders and legal representatives of shareholders must be responsible for securing
the access account granted to ensure that only that person has the right to vote
electronically on the online system and take full responsibility for this registered
information.



3. Khi C dong, ngudi dai dién hop phép clia cb dong c6 yéu ciu cung cép lai tai khoan truy
cip, Cong ty cb the thong béo thong qua céc hinh thire: tryc tidp hodc email/dién thoai.
Hinh thirc cung cp théng tin qua email hogc dién thoai dugc thyc hién dya trén thong tin
cb d6ng tir danh sich cd déng ¢ quyén du hop do Tong Cong ty luu ky va bl trir ching
khoén Viét Nam l4p theo théng bdo thuc hién quyen cia Cong ty hodc dia chi email cla
ngudi dai dign theo phap ludt tai thod diém c6 yéu clu cdp lai hogc dia chi email cta ngudi
dai dién theo uy quyén ciia ¢d dbng thé hién tai Gidy uy quyén hop 1& 43 giri vé& Cong ty.

When Shareholders or legal representatives of shareholders requests for re-issuance. of
access accounts, the Company may notify through the following forms: directly or email/
phone. The form of providing information via email or phone is done based on shareholder
information from the list of shareholders prepared by the Vietnam Securities Depository
and Clearing Corporation according to the Company’k notice of exercise or the email
address of the legal representative at the time of request for re-issuance or the email
address of the authorized representative of the shareholder is shown in the valid Power of
Attorney has been sent to the Company.

4. Cb dong, ngudi dai dién hop phap clia cb déng sir dung tai khoan truy cép dé dang nhép
véo hé théng true tuyén d theo dai cude hop PHBCP truc tuyén va thue hién b6 pmeu
dién tir theo ndi dung cla chuong trinh cuge hop PHDCD tryc tuyen hodc tham gia viéc™
bo phleu dién tir khi duge 1dy v kién bing vin ban hodc khi bd phiéu dién tir tai cude hop
truc tlep

Shareholders and legal representatives of shareholders use their access account to log into
the online system to participate in the online GMS and perform electronic voting
according to the content of the online GMS's agenda, or carry out the e-voting when
beling collected opinion in writing, or e-voting at in-person meeting.

5. Cong ty nd lyc t6i da hd tro cb dong nhung khdng chiu tréch nhiém véi cdc vin d& phat
sinh do:

The Company makes efforts to support shareholders but not responsible for arising-

problems due to.

a. Lbi ciia C§ ddng hoidc ngudi dai dién cta Cé dong (lam mAt/1§ thong tin ding nhép
vao Hé

théng truc tuyén, khong nhin duoc théng tin do thay ddi dia chi ma khong dang ky
thay ddi theo quy dinh, v. v.); hodc

Error of Shareholders or Shareholders’ representatives (losing/exposing login
information to the Online System, not receiving information due to change of address
without registering the change according to regulations, eic.,); or '

b. Khong ¢6 dudng truyén, thiét bi, phuong tién dang nhdp, v.v. hoic duong truyen
thiét bi, phlxong tién ding nhap, v.v. bi truc triic, 10, hu héng, hosic mét dién, mAt
dudmg truyén cyc bd tai noi C§ dong tham gia, thu guri khong di hodc khong nhan duoe
thu theo ding théi han, v.v.; hodc

No transmission lines, devices, login facilities, etc. or transmission lines, devices,
means of login, etc. there is a problem, error, damage, or power outage, local
transmission loss at the place where Shareholders participate, mail is not sent or mail
is not received on time, eic.; or

c. Cdc su co, tré ngai khdch quan khdc

Other objective incidents and obstacles.



6. Cb déng cin thuong xuyén cdp nhét thong tin sb dién thoai, dia chi lién lac, dia chi thw
dién tir chinh xéc, diy d, trung thye tai noi luu ky chimg khoédn d& dam bao nhin dugc

théng bdo Tai khoan truy cép va chiu hoan toan trdch nhiém dbi véi cde thong tin di ding

ky nay.

Shareholders need to regularly update accurate, complete, and truthful phone number,
contact address, and email address information at the securities depository to ensure
receipt of Access Account notification and take full responsibility for this registered
information.

Pidu 6. Cich thitc ghi nhin C5 dong tham dy DPHDCD truc tuyén hogc ldy ¥ kién cb
ddng bing hinh thirc dién ti

Article 6. How to record Shareholders attending the online GMS or collecting shareholders’
opinions electronically

Cd dong dugc hé théng tryc tuyén ghi nhén 13 tham dy Dai hoi ddng cb dong truc tuyén
hodc lay ¥ kién bing phucmg thitc bo ph1eu dién tir khi ¢d dong thyc hién truy cép vao hé
théng bang tai khoan truy cép duge cung cap theo Pidu 5 Quy ché ndy va di thyc hién xdc
nhén tham dg PHDCD truc tuyén hoic x4c nhin tham gia 14y ¥ kién bing phu'O'ng thire dién
t{r tai hé théng truc tuyén hodc phwong thirc x4c nhan khac theo quy dinh cia mdi ky Pai hoi.

Shareholders are recorded by the online system as attending the online GMS or aftending
collection of opinion via e-voting when the shareholder accesses the system using the access
account provided in accordance with Article 5 of this Regulation and has make "confirmation
of attending the online GMS” in the online system or other confirmation methods according to
the regulations of each GMS. '

Hoi ddng quan tri c6 quyén ban hinh cac Quy ché 8 chic, hudng din cin thiét phuc vu cho

cbng tac td chirc Dai héi trye tuyen hoic 14y v kién bing van ban theo phuong thirc dién tr va

bo phiéu dién tlr phit hgp v6i hé théng ctia don vi cung cip dich vy truc tuyén khi t8 chire Pai
hoi.

The BOD has the right to issue organizational regulations and necessary instructions to serve

the organization of online congresses or collecting and electronic voting in accordance with the

system of the online service provider when organizing the GMS.

DPiéu 7. Quy dinh vé& Gy quyén tham gia dai hi tryc tuyén hoiic lﬁy ¥ kién biing phwong
thivc dién ti

Article 7. Provisions on authorization to attend online GMS and collectlon shareholders’
opinion in writing via evoting

1. Viéc Gy quyén phai 1ap thanh vin ban theo mau do Cong ty phat hanh hodc hinh thire khéc
do Cong ty thong bao.Van ban ay quyén c6 thé duge ky bang chit ky s6 theo quy dinh
phap lujt.

Authorization must be in writing using the form issued by the Company or another form as
notified by the Company. Authorization can be signed by digital signature according to
regulations of laws.

2. Cécch déng cin tuén thi cung cép ddy du cée thong tin dé thwce hién vy quyén, dac biét
cung cdp thong tin cta bén nhin y quyén: s6 Can cuée cdng dan, s6 Cin cudc, sb dign
thoai, dia chi lién lac va dia chi email. Pay 1a co s& dé cp tai khoan truy c4p dbi v6i bén
nhan Gy quyén

Shareholders need to comply with the provision of full information to perform the

authorization, especially providing information of the party receiving the authorization.
7
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Citizen Identification number, phone number, Contact address and email address. This is
- the basis for granting access accounts to the authorized party.
3. Hiéu lye cia ty quyén: viée ay quyén chi ¢6 hiéu lyc phép 1y khi théa mén céc didu kién
saw: Validity of authorization: authorization is only legally effective when the following
conditions are met:

Khi cb dong dién dy du cdc théng tin ding ky tty quyén truc tuyén vi hoan thanh thao
tac iy quyén trén hé théng truc tuyén.

When the shareholder fully fills in the online authorization registration information and
completes the authorization process on the online system.

- Cong ty nhén dugce Vin ban 0y quyé“:n ban chinh trudce luc khai mac dai hdi hodc trude
lte bidu quyét dién tir iy ¥ kién c6 dong bing vin ban.
The Company receives the official Authorization Document before the opening of the
meeting or before carrying out e-voting to collect shareholders’ opinion.

4. Huy bd uy quyen dbi véi b  dong d& ty quyén tre tuyén: cd dong giti ban gbc van ban d&
nghi hiy Gy quyén truc tuyen ve tru s& Cong ty trude thoi diém dai hoi khai mac chinh
thitc hodc trude lic bwu quyét dién tir liy ¥ kién cd dong bang vin ban. Thoi gian ghi
nhén vi€c huy ty quyén c6 hi€u lyc duge tinh theo thdi diém Cong ty nhan duoc ban gbe
van ban dé nghi hity ity quyén truc tuyén.

Cancel authorization for shareholders who have authorized online: shareholders send the
original written request fo cancel online authorization to the Company's headquarters
before the official opening of the meeting or before carrying out e-voting to collect
shareholders’ opinion. The time to record the effective authorization cancellation is
calculated based on the time the Company receives the original online authorization
cancellation request.

5. Mot truong hop huy {ty quyén truc tuyén khong dép tng quy dinh tai khoan 4 Piéu nay
déu khong duoc cong nhin va khéng c6 gid tri phap 1y.

Any case of online authorization cancellation that does not meet the provisions of Clause 4
of this Article will not be recognized and has no legal value.

Pidu 8. Thoi gian bé phibu dién ti
Article 8. Electronic voting time

Thoi g1an b6 phiéu dién tir duge quy dinh cu thé trong Quy ché t5 chirc Pai hdi hodc thong bao
14y ¥ kién bang phuo*ng thire dién tir cda Cong ty. CH d’ong c6 thé truy cép hé thong truc tuyen
va thuc hién bo phleu ké tir thai dlem dugc théng bao bat d4u bo phiéu cho dén khi Ban td
chirc thong béo hét thai g1an biéu quyét cho mot, mot s& hoic tit ca ndi dung bidu quyet trir
tredmng hop bao tri hé thong hogc ly do khac nim ngoai tAm kiém sodt ciia Cong ty Két thiic
thdi gian bé phiéu tryc tuyén, hé théng khéng ghi nhén thém bét ctr két qué bo phiéu nao.

Electronic voting time is specified in the Regulations on organizing the Congress or notice for
collecting opinions via e-voting. Shareholders can access the online system and vote from the
time they are notified to start voting until the Organizing Committee announces the end of the
voting time for each content or a part of content or all the content, except in the case of
system maintenance or other reasons beyond the Company's conirol. At the end of the online
voting period, the system does not record any additional voting results.

Diéu 9. Cich thirc bé phiéu dién tir

Article 9. How to vote electronically



1.

Céch thire bo phiéu bidu quyét:/How to vote:

Cb dong, ngudi dai dién hop phdp cta ¢b déng bd phidu theo Quy ché t chirc Dai hdi
hoc thong bdo l4y ¥ kién bing phuong thic dién tir cia Cong ty. CS dong, ngudi dai dién
hop phap ciia ¢b ddng chon lwa mdt trong ba phuong 4n bidu quyét (i) Tan thanh, (ii)
Khong tan thanh hodc (iif) Khéng c6 ¥ kién véi mdi vin ¢& duoc dua ra bidu quyét tai Pai
161 hoiic duoe dua ra ldy v kién da dugc cai dat tai hé théng truc tuyén. Sau d6, Cé déng,
ngudi dai dién hop phap clia ¢b dong tham du DPHPCP truc tuyén tién hanh xéc nhan bidu
quyét dé hé théng bo phidu ghi nhan két qua.

Shareholders and legal representatives of shareholders vote according fo the instructions
in the Regulations on organizing the GMS or notice for collecting written opinion via e-
voting. Shareholders and legal representatives of shareholders choose one of three voting
options (i) Approve, (ii) Disapprove or (iii} No opinion on each issue raised for voting at
the Congress or raised for collecting opinion has been installed in the online system. After
that, the Shareholder, the legal representative of the confirms the vote so that the voting
system records the results. :

Céch thire bo phiéu biu otr:/How 1o cast the vote:

Viée biu cir thue hién theo phuong thirc biu dén phiéu hodc phuong thirc khac quy dinh
tai Didu 18 Cong ty va Ludt doanh nghiép. Vide tién hanh biu cir thuc hién theo Thé 18 biu
ctr duge PHDPCP thdng qua hozic tai Thong béo viée ldy ¥ kién c¢b déng bing vin ban.
Theo d6, Cb dong, ngudi dai dién hop phép cta cb dong ghi r6 s6 phiéu bau vao 6 “Sb
phiéu biu” ctia cac ng vién tuong Gmg trén Phiéu bau cir d& dugc cai dat tai hé thng truc
tuyén. Sau d6, C6 ddng, nguoi dai dién hop phép ciia c¢b ddng x4c nhan biu cir ¢ hé
théng trye tuyén ghi nhén két qua.

Election is carried out according to method of cumulative voting or other forms prescribed
in the Company's Charter and Enterprise Law. The election is conducted according to the -
Election Regulations approved by the GMS or Notice for collecting written opinion.
Accordingly, Shareholders and legal representatives of shareholders shall vote by
specifying the number of votes in the "Number of votes” box corresponding to each
candidate on the Election Ballot have been installed in the online system. After that, the
Shareholder, the legal representative of the shareholder confirms the election so that the
online system records the results.

Pidu 10. Céch thire kiém phiéu
Article 10. Method of counting votes

1.

Heé théng tree tuyén thue hién viée kidm dém s lugng phleu bidu quyét, ph1eu bau theo
ting n6i dung da duge bd phiéu, biu ctr va téng hop két qua ndy gii v& cho ban kidm
phiéu.

The online system counts the number of votes and ballots for each content voted and
elected through the online system and summarizes these results and sends them to the Vote
counting committee.

Ban kiém phiéu tién hanh 14p Bién ban kiém phiéu ciin cir trén két qua kiém phiéu bidu
quyét, phigu bau cr xudt ra tir hé thong truc tuyeén.

The Vote counting committee prepares a Vote Counting Minute based on the results of
vote counting, election ballots exported from the online system.

* Pidu 11. Bién ban hop va Nghi quyét Pai hdi ddng
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Article 11. Minutes and Reslution of GMS

a.

Viée ghl va 14p Bién ban hop, Nghi quyet Dai héi dong cb dong trire tuyén dwoe thue hién
nhu déi véi cude hop Pai hoi ddng cb dong tryc tiép theo Pibu 18 Cong ty va Luét Doanh
nghiép.

Recording and making Minutes and Resolution of the online GMS is carried out as for an
in-person. GMS according to the provisions of the Company Charter and the Enterprise
Law.

Viéc ghi va 1ap Bién ban kiém phiéu liy ¥ kién bang phu'ong thitc dién tir va Nghi quyét
dai hoi c’fong cb ddng duoge thue hién nhu hinh thirc Jiy ¥ kién bing vin béan theo phuong
thtic truyén thng quy dinh tai Didu 1¢ Céng ty va Luét Doanh nghiép.

The recording and making Minutes of collection of opinions via e-voting and the
resolutions of GMS shall be carried out as for collecting written opinions via traditional
way in accordance with the Company's Charter and the Enterprise Law.

Piéu 12. Quyén va nghia vu ciia Co dong
Article 12, Rights and obligations of Shareholders

1.

ch dong tham dy cudc hop PHDCD truc tuyen hodic hop truc tiép ¢6 bod phidu dién t |
hodc 14y ¥ kién bang phucrng thitc dién tir cé day dt cic quyén, nghia vu nhu tham gia
theo phuong thitc truyén thng theo quy dinh tai Didu 1&é Cong ty va cac quy dinh phap luat
cé lién quan.

Shareholders attending the online GMS or in-person meeting with e-voting or collecting
opinions via e-voting have all the same rights and obligations as participating via
traditional way according to the provisions of the Company's Charter and relevant legal
regulations.

Cb ddng phai tudn thi cac hudng din lién quan dén ¢cong tac t6 chirc va bo phidu dién tir
nham dim bao cho viée t& chitc mdt céch cb trét ty, on dinh, hop 18,

Shareholders must comply with instructions related to the organization and electronic
voting to ensure that the organization takes place in an orderly, stably and legitimately.

Cb dong, nguorl dai d1en hop phép ctia c¢b ddng phai cd trach nhiém bdo mét cic thong tin
truy cap dé dam bao rang chi ¢6 Pai bidu m01 6 quyén thyc hién viée bd phidu trén hé
théng truc tuyén. Moi két qué bé phiéu caa cb dong, ngu:0'1 dai dlen hop phép clia cb dong
trén hé théng truc tuyén s& duoc mic nhzen coi 1a quyét dinh cudi cling cita ngudi d6. Cé
dong, ngutm dai dién hgp phap ciia ¢& dbng chju moi trdch nhiém trude phap luét, trude
Cong ty v& két qua bo phleu dién tir d& dugc thuc hién cta ngudi d6 trén he théng tryc
tuyen trit truomg hop ¢b dong, ngucn dai dién hop phap ctia cb dong chu’ng minh duoc ¢o
18i ctia Cong ty hodic bén thi ba bit k¥ 1am sai I&ch két qua bo phibu ciia cd dong.

Shareholders and legal representatives of shareholders must be responsible for securing
access information to ensure that only Delegates have the right to vote on the online
system. All voting results of shareholders or legal representatives of shareholders on the
online system will be automatically considered the final decision of that person.
Shareholders and legal representatives of shareholders are responsible before the law and
the Company for the results of the electronic voting performed by that person on the online
system, except in the case of the shareholder or the shareholder's legal representative can
prove that the Company or any third party is at fault in falsifying the shareholder's voting
results.
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3

Cd ddng, ngudi dai dién hop phép cua cb dong phai thong béo ngay cho Cong ty dé kip
thoi xtr 1y khi phat hién tai khoan truy cép bi mat, danh cép, bi 1, hodc nghi bi 1§ bang
cach lién hé voi Cong ty dé thuce hién khoa tai khoan truy céip hogic thyue hign cac bién phép
ngan chin cin thiét khac nham trénh viée truy cdp khong hop phap. Co dong, ngudi dai
dién hop phép ctia ¢d dong phai chiu tréch nhiém vé nhiing thi§t hai, ton that va rui ro
khéc xéy ra trude thdi diém Céng ty khod t&i khoan truy cép, trir trudng hop vige 16 thong
tin quy dinh tai didu nay khéng do 16i ctia Co dong, ngudi dai dién hop phép cha ¢b dong.

Shareholders and legal representatives of shareholders must immediately notify the
Company for timely handling when discovering that the access account is lost, stolen,

exposed, or suspected of being exposed, by contacting the Company to block access
accounts or take other necessary preventive measures to avoid illegal access.

Shareholders and legal representatives of shareholders must be responsible for damages,

losses and other risks that occur before the Company locks access accounts, except in the

case of disclosure of information specified in this Article is not due to the fault of the ,‘

Shareholder, the legal representative of the Shareholder.

Déi véi hop Pai hoi ddng cb ddng trirc tuyén, néu cd déng, ngudri dai dién hop phdp clia
cb ddng sau khi da tham dy Pai hdi truc tuyén thanh cOng nhung khong thé tham dy lién

tuc dén hét chuong trinh thi c6 thé, thuc hién bicu quyet doi voi cac noi dung cén xin ¥ '

kién ctia ¢ ddng trude khi ding xudt khoi hé thong true tuyén.
For online GMS, if a shareholder or legal representative of a shareholder successfully
attends the online meeting but cannot continuously attend until the end of the program, they

can vote on the necessary contents. Ask for shareholders' opinions before logging out of the
online system.

Didu 13. Thao ludn tai Pai hoi Dong Cd dong truc tuyén
Article 13. Discussion at the online GMS

1.

Thao ludn tai PHDCD truc tuyén tuén theo su didu khién ctia Cha toa va thudc pham vi
céc vin dé trinh bay trong ndi dung chwong trinh dd duge PHDCD thdng qua.

Discussion at the online GMS follows the direction of the Chairman and falls within the
scope of issues presented in the program content approved by the GMS.

C4 dbng tham gia thao ludn dién ndi dung théao ludn vido muc twong ung trén hé théng
tryc tuyén. Hé théng tryc tyén s& ghi nhan va gii ¥ kién b dong dén Ban Thu ky Dai
héi.

Shareholders participating in the discussion fill the discussion content in the

corresponding section on the online system. The online system will record and send
shareholder comments to the GMS Secretariai.

Ban Thu ky chiu trdch nhiém tdng hop ¥ kién c¢d dong va giri Chu toa xem xét trd 16i
trong khudn khd ndi dung va thoi gian thao ludn cla cude hop.
The Secretariat is responsible for synthesizing shareholder opinions and sending them to

the Chairman for consideration and response within the content and discussion time of the
meeting.

Pidu 14. Cong bd Nghi quyét Dai hoi dbng cb ddng tre tuyén
Article 14. Disclosure of Resolution of online GMS

Nghi quyét ctia cudc hop Pai hdi ddng cb dong tryc tuyén phai duge cong b trén trang thong
tin dién ti ciia Cong Ty trong hai muoi bon (24) giv ke tir khi dwoc ban hanh. Ngay tai lidu
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dugc cong bd trén trang thong tin dién tir ciia Tong cbng ty duoc coi 12 ngay Cb dong nhén
duoc tai liéu.

Resolutions of the online GMS must be published on the Company's website within twenty-
Jour (24) hours of issuance. The date the document is published on the Corporation's website
is considered the date the Shareholders receive the document.

CHUONG I - PAI HQI CO PONG KET HQP TRUC TIEP VA TRUC TUYEN/
COMBINED ONLINE AND IN-PERSON GMS

Diéu 15.Thong bio tri¢u tip hep Dai hoi ddng cb déng
Article 15. Notice of convening the GMS

1.

C4 dbng c6 thé tham dy hop Dai hoi ddng cd dong truc tiép tai dia diém didn ra dai hoi
hodc tham dy hop théng qua hdi nghi trire tuyén. C6 dong chi dugce chon mot trong hai hinh
thirc tham gia truc

tiép hoic truc tuyén.
Shareholders can attend the GMS directly at the meeting location or attend the meeting

via online conference. Shareholders can only choose one of two forms of participation: in
person or online.

Viée ddng ky tham dy hop Pai hdi déng c¢b déng theo phuong thire két hop nay dwoc thuc
hién nhu sau:

Registration to attend the GMS according to this combined method is done as follows:

a. D&i voi cic C ddng tham dy hop true tiép: thuc hién ding ky theo quy dinh tai Quy
ché ndi bd v€ quan tri cong ty, Quy ché 1am viée, quy ché t6 chirc dai hoi.
For Shareholders attending the meeting in person: register according to the

provisions of the Internal Regulations on corporate governance, working regulation,
regulation on holding congress.

b. Dbi véi céc CH dong tham dr hop truc tuyén: thye hién dang ky theo quy dinh tai Quy
ché nay.
For Shareholders attending the online meeting: register as prescribed in This
Regulation

Pidu 16. Pidu kién tién hanh

Article 16, Conditions for implementation

1.

Cudc hop Pai héi ddng cb dong theo phrong thire két hop nay dugce tién hanh khi c6 tong
s& Cb dong/N gu:0'1 dugce ty quyen dy hop tham dy trirc tiép va truc tuyén dap tmg ty 16
quy dinh tai Pidu 18 Céng ty.

The GMS in this combined method is conducted when the total number of
Shareholders/Authorized Persons attending the meeting in person and online meets the
ratio specified in the Company's Charter.

Céach thuc b6 phiéu, kidm phidu, thong bao két qua kidm phleu 1ap bién ban hop Pai hdi
dong cb dbng, hinh thuc théng qua nghi quyét cia Pai hoi dong cb déng va Cong bd Nghi
quyet Dai hoi ddng cb dong s& ép dung nhur quy dinh tai Piéu 18 Cong ty, Quy ché ndi bd
v& quan tri cdng ty./The method of voting, counting votes, announcing vote counting resuits,
preparing minutes of the GMS, the form to approve Resolution of GMS and announcing
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the Resolution of the GMS will apply as prescribed in the Company's Charter and Inter.al
Regulations on corporate governance.

CHUGONG IV. PIEU KHOAN KHAC

CHAPTER IV. OTHER PROVISIONS

Pidu 17. Didu khoin khic

Article 17. Other provisions

1. Céc ndi dung lién quan khéc khong d& cip trong Quy ché nay mic nhién thuc hién theo
quy dinh tai Pidu 18 Cong ty, Quy ché ndi bd v& quan tri cong ty va quy dinh phép lut c6
lién quan.
Other related contents not mentioned in this Regulation are automatically implemented in

accordance with the provisions of the Company's Charter, internal regulations on
corporate governance and relevant legal regulations.

2. Quy ché nay 14 mdt Phu lyc dinh kém trong Quy ché ndi bd v& quan txi cong ty./This
" Regulation is an integral part (Appendix) attached to the Internal Regulations on
corporate governance.

Piéu 18. Hiéu lyc thi hanh
Article 18. Implementation and Date of validity
. Quy ché nay ndy gbm 4 Chuong, 18 B1eu va ¢6 hidu Iyc tir ngay .24/04 .1 2026.. Quy

ché nay c6 thd duge chuyén ngir sang tiéng Anh dé tham khao, tuy nhién ban tiéng V1et \
dugce xem 1a ban chinh thire va c6 gia tri uwu tién trong moi trudng hop. m).ﬁ

These Regulations includes 4 Chapters, 17 Articles and takes effect fro
2.‘}'1../.\,3;\4.1..20.2.6... These Regulations may be translated into English for referencs,
However, the Vietnamese version is considered the official version and has priority in alk
cases.

2. Cb dbng, ngudi dai dién hop phap clia cb déng va céc ca nhian, t§ chirc, phong ban lién
quan cé trach nhiém thuc hién theo Quy ché nay.

Shareholders, legal representatives of shareholders and individuals, related rganizations
and departments are responsible for complying with this Regulation.

TP. HCM, Ngay .2 .. thang 0. nim 2026
Ho Chi Minh city, ....2 1410412026

TM. HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
( BQT/ CHAIRPERSON OF BOD
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