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PHAN MO BAU

Pidu 1é nay dwoc Bai hdi ddng ¢d déng cla Cdng ty CA phan Pau tu Nam Long thong qua theo Nghi
quyét Dai héi ddng cb dong sb 01/2026/NQ/BHDCH/NLG ngay 25 thang 04 nam 2026.

Chwongl.  D|NH NGHIA CAC THUAT NG(F TRONG DIEU LE
Piéu 1. Binh nghia

1. Trong Piéu I& nay, nhitng thuat nglr dudi day sé dugc hidu nhu sau:

a. “Cé Pang Lon” 1a cd dong s& htru tlr 5% (ndm phan tram) tréd 1&n s6 cd phiéu co quyén bidu

quyét clia Cong Ty.

b. "Céng Ty" hodc "NLIC" 1a Cong ty C& phan Dau tw Nam Long, cé Gidy chirng nhan Béng ky
Doanh nghiép sb 0301438936 do S& K& hoach va Bau tw Thanh phd Hb Chi Minh cép 1an
dAu ngay 27 thang 12 ndm 2005 va dwoc sia ddi theo ting thoi diém.

c. “Céng Ty Con” Ia cdng ty con ciia NLIC dugc xac dinh theo quy dinh cla Luét Doanh Nghigp
va cac van ban sia ddi, bd sung cla Luat Doanh Nghiép theo tirng théi diém. Bé 1am rd,
céng Ty Con sé bao gdm ¢ céng ty ma NLIC nim quyén kiém soat, chi phéi tryc tiép (“cdng
ty con tryc tiép”) va kiém sodt, chi phdi gin tiép thang qua cac cong ty con tryec tiép.

d. “Céng Ty Con ChU Lyc” (hay “Cong Ty Con Chi Lyc Cép 17) 1a Cdng Ty Con thuc hién cac
hoat ddng kinh doanh cét 13i, chil lwc cla Tap Doan, bao gdm Nam Long Land, Nam Long
Commercial Property va cac céng ty khac theo quyét dinh ctia Hoi ddng quan tr tai ing thoi
diém.

e. "Céng Ty Con Chil Lwc Cép 2”14 Nam Long ADC, Nam Khang va cac cong ty khac theo quyét
dinh clra Hoi ddng quan trj tai tirng thei diém.

f.  “Cong Ty Thanh Vién" gdom Céng Ty Con, ¢éng ty lién doanh, cong ty lién két clia Cong Ty
theo quy dinh phap uat.

g. "Hoibbng" hodc "Héi Béng c6 lieén quan hodc cap twong dwong” & co quan chuy&n mén cla
Céng Ty do Tdng Giam déc Tap Boan td chirc nhdm thdm dinh, théng qua cac ndi dung dé
xuht trére khi trinh cAp cé thdm quyén phé duyét. Thanh phan va nguyén tic hoat dong cla
Héi Bdng sé do Téng Giam déc Tap Boan va Chu tich Hoi dbng quan trj thdng nhét ban hanh
theo tirng thei diém.

h. “Luat Ching Khodn” 14 Luat Chirng khoan Sé 54/2019/QH14 dugc Quée hoi Viet Nam thong
qua ngay 26 thang 11 nam 2019, nhy dwgc sira ddi, bd sung theo tirng thei diém.

i. “Luat Doanh Nghiép” 1a Luat Doanh nghiép S 59/2020/QH 14 dwgc Qudc héi Viét Nam thdng
qua ngay 17 thang 6 nam 2020, nhu duoc siva d8i, bd sung theo tirng thei diém.

j. “Nam Long Land” la Céng ty TNHH PAu tv Nam Long Land, ¢6 gidy ching nhan dang ky
doanh nghiép sb 0316366924 da S& K& hoach va DAu tv Thanh phé Hé Chi Minh cép ian dau
ngay 3 thang 7 nam 2020 va dugc slra ddi theo tirng thori diém.
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"Nam Long Commercial Property” 12 Cong ty TNHH Nam Long Commercial Property, c6 gidy
chirng nhan dng ky doanh nghiép sb 0304854518 do S& Ké hoach va Dau tw Thanh phé HS
Chi Minh cp lan dau ngay 9 thang 2 nam 2007 va duoc siva di theo tirng thei diém.

“Nam Long ADC” |4 Céng ty TNHH Phat trién Can h¢ Nam Long, c6 gidy chirng nhan dang
ky doanh nghiép sé 0305314032 do S& K& hoach va BAu tu Thanh phd HS Chl Minh cap 1an
dAu ngay 7 thang 11 ndm 2007 va duoc sira ddi theo tirng thoi diém.

. “Nam Khang” |a Céng ty TNHH MTV Bau tw Xay dyng Phét trién Nam Khang, cé gidy ching
nhan dang ky doanh nghiép sé 0303216590 do S& Ké hoach va Bau tw Thanh phd HS Chl
Minh cAp lan dAu ngay 5 thang 3 nam 2004 va duoc sira déi theo tieng thei diém.

"Ngay Thanh Lap" 1a ngay 27 thang 12 nim 2005, ngay Cong Ty dugc cip Gidy chirng nhan
Pang ky Doanh nghiép lan dau.

“Nghj Blinh 155" [& Nghi dinh S4 155/2020/ND-CP ngay 31 thang 12 nam 2020 cda Chinh phi
quy dinh chi tiét thi hanh mot sé didu ctia Luat Chirng Khoan, nhy duoc siva 66i, bd sung theo
tirng thei diém.

“Ngu&i Co Lign Quan” 14 ca nhan hoéc td chirc dwoc quy dinh tai khoan 46 Diéu 4 Luat Chirng
Khoan.

“Ngudi Dai Dien Vén™ la ca nhan dwgc NLIC Uy quyén bing van ban dé dai dién mét phan
ho#c todn bd phan vén clia NLIC tai cac Cong Ty Thanh Vién; thay mat NLIC thiee hién quyén
va nghia vu cla NLIC voi tw cach chil s& hivu, thanh vién, cd ddng tai Cong Ty Thanh Vien.

“Ngudi Quan Ly” 13 thanh vién Hoi ddng quan trf va ngudi duec Héi ddng quan tri bd nhigm
bao gém:

Téng Giam dbc Cong ty C phan BAu tv Nam Long (hay Téng Giam déc Tap Boan),
Phé Téng Giam déc Tap Poan;

Giam déc Tai chinh Tap Doan,;

Giam doc Bau tw Tap Doan;

Giam déc Nhan sy Tap Doan;

Ké toan Trudng Tap Doan;

Giam doc Bidu hanh Nam Long Land;

Giam dbc Diéu hanh Nam Long Commercial Property; va

Céc chirc danh quan Iy khac dwoc Hoi ddng quan trj bd nhiém.

“Nguedi Didu Hanh” (hay “Ban Giam Ddc") la nhitng nguwdri dugc ligt ké trong dinh nghla Nguwai
Quan Ly, nhung khéng bao gdm cac thanh vién Hoi ddng quan tri,

“rai Liéu Noi B Clia NLIG" bao gdm cac tai liéu do céc cip thdm quyén cla NLIC ban hanh,
bao gdm nhung khéng gi¢i han: Bidu 1& Cong Ty, Quy ché ndi b vé quan tr cong ty, Quy ché
hoat d6ng cla Hoi déng quan tri, bang phan cép tham quyén (Chart of Authority ~ COA), Quy
ché hoat dong ciia cac Tidu ban trre thude Hoi ddng quan tri, cac quy ché, quy dinh va quy
trinh khéc. '
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“Tap Doan” gom Coéng Ty va cdc Cong Ty Thanh Vién.

“Thanh vién ddc 1ap Hoi dong quan tri” & thanh vién Hoi ddng quan tri dwoe quy dinh tai khoan
2 Piéu 155 Luat Doanh Nghiép.

. “Thanh vién Hoi d&ng quan trj khéng didu hanh” 1a thanh vién Hoi dong quan trj khang phai la
Nguwei Didu Hanh,

“Thé&i Han Hoat Déng” 1 thei han hoat ddng clia Céng Ty duec quy dinh tai Biéu 2 cla Diéu
& nay.

"Tidy Ban Kiém Toan" cé nghia ta Uy ban kiém toan truc thude Hoi déng quan tri nhu dugc
quy dinh tai diém b khoan 1 Pidu 137 cla Luat Doanh Nghiép.

“Téng Gia Tri Tai San Cla Cdng Ty" dwoc cin cl theo béo cdo tai chinh hop nhat da kiém
toan g&n nhat, tri trudrng hop phap Tuat cd quy dinh khac.

aa. “Viét Nam" |a nwéc Cong hoa X& hoi Chd nghTa Viét Nam.

bb. “Vén Bidu L&” cia Cong Ty |4 tdng ménh gia cb phan ma Cong Ty da ban hodc dugc dang
ky mua khi thanh 1ap Cong Ty va quy dinh tai Diéu 6 cia Diéu 1& nay.

Trong Didu |& nay, cac tham chiéu t&i 01 (mét) hodc mot sé quy dinh hodic van ban khac sé bao
gbm ca nhirng stva ddi hodc van ban thay thé ching.

Céc tlr hodc thuat ngtv da dugc dinh nghta trong Luat Doanh Nghiép hodc Luat Chirng Khoan
(bao gdm cac van ban huwdng dan thi hanh), néu khdng mau thufin véi chl thé hodc ngl canh,
sé& co nghia twong tw trong Diéu 1& nay.

Trong trudmg hop 6 st khdng théng nhét gitra cac dinh nghta duoc néu tai Diéu nay va cac dinh
nghTa duec néu trong bét ky Didu nao khac, thi cac dinh nghta dugc néu tai Diéu d6 sé& duoc Lu
tién &p dung cho muc dfch gidi thich Diédu dé.

Chwong Il.  TEN, HINH TH(C, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, THOI HAN HOAT

PONG VA NGU'OI DAI DIEN THEC PHAP LUAT CUA CONG TY

Didu 2. Tén, hinh thire, tru sé, chi nhanh, van phong dai dién va Th&i Han Hoat Bgng cia Cong

Tén Cong Ty

- Tén tiéng Viét: Cong ty C phan Dau tw Nam Long
Tén tiéng Anh: Nam Long Investment Corporation

- Tén giao dich: Cong ty Cé phan Dau tw Nam Long
Tén viét tit: NLG

2. Cong Ty la cdng ty cb phén co tw cach phap nhan phl hop véi phap luat hién hanh ctia Viét Nam.

3. Try s& ding ky ca Céng Ty ta:

- Dia chi: S& 6 Nguyén Khéc Vién, Phuwdng Tan Phd, Quan 7, TP.HCM
- Dién thoai; (84-28) 54 16 17 18
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- Fax; (84-28) 5417 18 19
- Email: info@namtongvn.com

- Website: www.namlongvn.com

4. Coéng Ty c6 thé thanh lap chi nhanh va van phong dai dién tai dia ban kinh doanh dé thuc hién
cac muc tidu hoat dong ciia Cong Ty phl hop veri nghi quyét cia Hoi déng quan tri va trong pham

vi luat phap cho phép.

Trir khi chdm d(t hoat déng thea Didu 57, Thei Han Hoat Bong cla Cong Ty sé bét diu tir Ngay
Thanh Lap va I& vé théi han.

Piéu 3. Ngwdi dai dién theo phap fudt va chd tai khoan cua Cong Ty

1.

Céng Ty cé 03 (ba) Nguwdi dai dién theo phap luat, bao gbm: Chd tich Héi ddng quén tri, Tong
Giam ddc Tap Doan va Giam ddc Béi ngoai.

Nguweri dai dién theo phép luat cd céc trach nhiém sau:

a.

d.

Thue hién quyén va nghta vu dugc giao mot cach trung thire, ¢dn trong, tot nhat nham bao
dam lgi ich hop phap cda Céng Ty,

Trung thanh véi lgi [ch cla Cong Ty; khong lam dung dia vi, chirc vu va s(r dung théng tin, bi
quyét, co hai kinh doanh, tai san knac clia Céng Ty dé tu 101 hodc phuc vu lgi ich cla td chir,
ca nhan khac;

Théng bao kip thei, day da, chinh x4c cho Cong Ty vé doanh nghiép ma minh, Ngudi C6 Lién
Quan cla minh lam chil hodc cé c¢d phan, phan vén gép theo quy dinh cda Luat Doanh Nghiép;

Cac trach nhiém khac theo guy dinh cda phap luét.

Trong pham vi phap luat cho phép, Ngudi dai dién theo phap luat cua Cong Ty ¢ thé Oy quyén
cho 01 (mét) hodic mot sé nguei khac dé thire hién cac quyén va nghia vy quy dinh tai Diéu nay.

Chu tai khodn

a.

Cha tai khodn cla Coéng Ty la Caéng Ty. Ngudi dai dién hop phap cia Cong Ty trong viéc mé&,
quan ly, s& dung tai khoan ngan hang cta Cang Ty [a Chd tich Hi @dng quan tri. Trong trwdng
hop can thiét va theo quyét dinh ciia Chi tich Hoi ddng quén tri, 01 (mat) hoge mot s6 nguoi
khac co thé duoe Cong Ty Oy quyén dé tré thanh (nhirng) ngudi dai dién hop phép cta Cong
Ty trong viéc m&, quan Iy, sl dung tai khodn ngan hang cda Cong Ty.

Viéc mé, quan ly, st dung tai khoan cha Céng Ty duoc thyre higén theo quy dinh phap luat va
quy dinh tai Diédu Ié nay.

Didu 3A. Quyén va nghia vy cua tirng Nguwdi dai dién theo phap luat caa Cong Ty

1.

Ngudi dai dién theo phap luat thi nhat: Cha tich Hoi déng quan tri.

Pham vi dai di&n: Cha tich Hai ddng quan tri co quyén va nghla vy cta Nguwdi dai dién theo
phap luat trong toan bd hoat dong ctia Cong Ty.
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Ngui dai dién theo phap luat thl hai: Tbng Giam déc Tap Poan.

Pham vi dai dién: Tong Giam déc Tap Doan ¢é quyén va nghta vy clia Ngudi dai dign theo
phap luat trong cac hoat dong sau clia Cong Ty: Dau tw; Tai chinh, Ké toan (khong bao gém
dai dign cha tai khodn cho Cong Ty tai cac ngan hang); Quan hé cdng ching, truyén théng,
thwong hiéu, s& hiru tri tug; Nhan sw, dao tao va hanh chinh; Phat trién dw an bét dong san;
Kinh doanh, marketing; va cac hoat doéng thwrong mai, dan sw khac phuc vu cho hoat dong
kinh doanh clia Céng Ty trén co s& da dwoc cap c6 thdm quyén (Dai hoi dong cb déng/Ho
ddng quan tri/Ch tich Hai ddng quén tri) phé duyét theo Diéu |& nay.

Ngudi dai dién theo phap lut thiy ba: Giam déc B6i ngoai.

Pham vi dai dién: Giam ddc D67 ngoai c6 quyén va nghia vu clia Ngudi dai dién theo phap
luat trong trong céac hoat ddng sau cda Cong Ty: Phép ly dy an; Hoat déng giai quyét tranh
chdp, tham gia t6 tung, thanh tra, kiém tra, kim todn, thué clia co' quan Nha nudéc cé tham
quy2n trén co s& da dugc cip cé thdm quyén (Dai hdi ddng cd dong/Hoi ddng quan tri/Chd
tich Hoi ddng quan tri/Téng Giam ddc Tap Doan) phé duyét theo Didu 1é nay.

Pidu 3B. Nguyén tic v& phan quyén va kiém soat rdi ro

Nguyén tic chung vé phan quyén cla cac Nguwdi dai dién theo phap luat tai Cang Ty nhw sau:

a. Déi v&ri cac van d&, ndi dung phai trinh Dai héi ddng ¢d déng, Hoi dbdng quan trj, Chi
tich Hoi ddng quan tri théng qua, phé duyét theo Didu I& nay, Quy ché néi bd vé quan
tri cong ty, Quy ché hoat déng clia Hoi ddng quan tri thi Nguoi dai dién theo phap luat
dai dién cla Cang Ty chi ky két cac thda thuan, hop ddng, van ban, tai liéu lién quan
sau khi da dwoc Dai hoi ddng cd ddng, Hoi ddng quan tri, Chl tich H6i ddng quan trj
théng qua, phé duyét theo Didu I nay, Quy ché ndi bd v& quan trj cong ty, Quy ché
hoat dong cdia Hdi ddng quan tri ddng théi phéi tuan thd cac quy dinh/chinh sach, quy
trinh dam béo chat lugng cd lién quan cla Cang Ty.

b. Cac Nguoi dai dién theo phap luat cd quyén va nghia vy, ddng thei chiu trach nhiém
trwéc phap luat va trude bén thi ba dbi véi cac giao dich trong céc Iinh vure dwge

phan céng.

Trudng hop: (i) khong co quy dinh rd rang v& viéc phan dinh thdm quyén gitra cac
Nguwoi dai dién theo phap luat; hoc (ii) VAn @& thudc nhiéu Iinh vire khdc nhau; hodc
(iii) bat ky Nguei dai dién theo phap Iuat nao khong thue hign hodc the hign khdng
dAy G0 cac van dé thude thdm quyén clia minh thi cac van dé néu trén sé do Chi tich
Hoi ddng quan trj - Ngui dai dién theo phap luat ther nhéat thiee hién.

c. Trweng hop Cha tich HAi déng quan tri vAng mat hodc khdng thé thye hign dugc
nhiém vu ctra minh thi phai Oy quyén bang van ban cho thanh vién Thuwéng trirc Hi
ddng quan trj thyc hién quyén va nghla vy cla Cha tich Héi ddng quan tr.

Trwéng hop khong co ngudi duge Gy quyén hodc Chu tich HOi ddng quan tr bj han
ché, khong ad didu kién d& dam nhiém chirc vu hodc mét nang Iwe hanh vi dan s
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hosc thudc cac trdng hop khac (mét tich, bi tam giam, dang chdp hanh hinh phat ta,
dang chap hanh bién phap xi Iy hanh chinh, bj han ché hogc méat ndng Iwc hanh vi
dan sy, co kho khan trong nhan thire, lam chid hanh vi, bi Téa an cAm dam nhiém
chirc vu, ¢Am hanh nghé hodc lam céng viéc nhét dinh) thi:

(i) mat trong cac thanh vién Thudng trrc HOI dong quén tri sé dai dién dé thye hién
mét sé cong viée, thil tuc sau day ctia Chd tich Hoi ddng quan tri cho dén khi Hoi
dbng quan trji co quyét dinh bau Cha tich Hoi déng quan trj méi:

(i.1) Td chirc cac cude hop dinh ky hodic bét thudng cla Hoi dong quén tri theo
Pidu L& Cong Ty d& thong qua nghi quyét, quyét dinh cla Hoi ddng quan tri;

(i.2) Phat hanh phiéu lay y kién HOi ddng quan tri adi v&i cac vén de can lay y
kién dé théng qua;

(i.3) Ky ban hanh Nghj quyét ciia Hoi déng quan trj thdng qua cac ndi dung theo
¢ kién tan thanh cla da s6 thanh vién Hoi ddng quan tri.

(ii) céc cdng viéc thude linh vire clia Ngudi dai dién phap luat thie nhat — Cha tich Hai
@dng quan tri s& do Nguwoi dai dién theo phap luat thir hai — Téng Giam déc Tap
Poan va Nguei dai dién phap luat ther ba - Giam déc DSi ngoai thuee hién cho dén
khi Hai ddng quan tri cé quyét dinh bdu Cha tich Hoi déng quan trj méi.

Cac ndi dung duworc ligt ké theo ITnh vire néu pham vi dai dién cla tlrng Nguwdi dai dién
theo phap luat nhim muc dich mé ta khai quat va cung cp thdng tin @& phan dinh
pham vi thdm quyén dai dién cla titng Ngudi dai dién theo phap luat; thyc tién hoat
dong s& phat sinh chi tiét hon va nhiéu van ban can ky hon thuge ting finh vire d6 thi
mé&i Ngudi dai dién theo phap luat co thdm quyén dai dién tuong tng va c6 quyén ky
tAt ¢4 cac van ban lién quan (hop déng, thda thuan, phy luc, véin ban stra ddi, bd sung,
bao céo, cdng van, thong bao, hé so nghiém thu, quyét todn, ban giao, thanh ly, phat
ngdn trude co quan truyén thong...).

2. Co ché phdi hop va kiém soét rdi ro

a.

Co ché phdi hgp: Cac Nguréri dai dién theo phap |uat ¢é nghta vy dinh ky hang thang

b&o c&0 két qua cong viéc d4 trién khai vé Van phong Héi déng quan tri dé& téng horp,

chia sé thong tin, dam bao sw phéi hop dbng bd va thdng nhét trong qué trinh van

hanh.

Co ché kiém sodt rli ro

(i) Hoi ddng quan tri co quyén ra quyét dinh bing van ban dé dinh chi, hly bé cac
quyét dinh cia Chil tich Hoi déng quan trj ndu co co sé cho réng: (i.1) quyét dinh
d6 vi pham phdp luat, Didu |& nay, cac quy ché cla Cong Ty, nghj quyét, quyét
dinh ciia Dai hdi ddng ¢ dong va Hoi ddng quan tri; hodc (i.2) quyét dinh do co
kha nang gay ra thiét hai nghiém treng cho Cong Ty.
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(i) Ch tich Hai ddng quén tri — Nguwivi dai dién theo phép luat thir nhat c6 quyén ra
quyét dinh bing v&n ban d& dinh chi, hiy bd cac quyét dinh clia nhing Nguwoi dai
dién theo phap luat con lai ndu cd co s& cho rang: (ii.1) quyét dinh d6 vi pham
phap luat, Diéu I& nay, cac quy ché ciia Cong Ty, nghj quyét, quyét dinh cla Dai
hoi ddng ¢ déng va Hoi ddng quan tri; hodc (ii.2) quyét dinh do c6 kha nang gdy
ra thiét hai nghiém trong cho Céng Ty.

(iii) Ngudi dai dién theo phap luat co quyén Gy quyén lai cho nguei khac dé thuc hién
quyén va nghfa vy clia minh trén co s& tuan thd quy dinh phap luat, piéu 1& nay
v& quy trinh ndi bd ciia Cong Ty dwac ban hanh tirng thei diém.

Chiong Ill.  MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA CONG TY
Didu 4. Myc tiéu hoat dong ciia Cong Ty

1. Linh virc kinh doanh chinh ctia Cong Ty: du tw, phat trién va kinh doanh bat dong san; hoat déng
huy dong vén, d4u tw va quan Iy cac khodn dau tw vao cac doanh nghiép khac.

2. Muc tiéu hoat dong cla Cong Ty:

a. Cong Ty dugc thanh iap va hoat ddng véi sir ménh la chung tay kién tao mai trudng sdng,
phat trién cac san pham bt dong san gia trj vi cong ddng, nhim mang lai lgi nhuan téi wu cho
¢d ddng, khéng nging gia tang gid tri cho khach hang va dbi tac, tao didu kign viéc [am én
dinh va phét trién cho nguwdi lac dong, déng gép tich cire cho xa héi.

b. Céng Ty khang ngirng nang cao nang lwc quan tr, hidu qua hoat dong, phat trién bén ving
hwéng dén tm nhin tré thanh cang ty bit déng san tich hop hang dau va séng tao cla Viét
Nam va khu vire.

Didu 5. Pham vi kinh doanh va hoat ddng

Céng Ty sé& tién hanh hoat dng kinh doanh theo cac nganh nghé phi hop quy dinh phap luét sau khi
da dwoc Dai hoi ddng ¢b déng Cong Ty théng qua, da déng ky, thong bao thay ddi ndi dung dang ky
Vi cor quan dang ky kinh doanh va da cong bé trén Cdng théng tin quéc gia vé& dang ky doanh nghiép.

Chuwong IV. VON DIEU LE, CO PHAN
Didu 6. Von didu 18, cd phdn

1. Vén Didu Lé clia Cong Ty la vén didu 1& dwgc ghi trén Gidy ching nhan dang ky doanh nghiép
do S& K& hoach va Dau tv Thanh phé Hd Chi Minh cp. Vdn Diéu L& hién tai cia Cong Ty 12
3.850.753.040.000 VND (Ba nghin tam trém ndm muoi ty bdy trdm ndm muroi ba tri¢u khdng tram
bén muoi nghin déng). Téng sb vén didu 1& clia Cong Ty dwoc chia thanh 385.075.304 cb phan
v&i ménh gid & 10.000 ddng/cd phan.

2. Céng Ty cé thé tang, giam Vén Bidu L& khi duoc Pai hi dong cb dang thong qua va phi hop véi
¢ac quy dinh cla phap luat.
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3. Céc cd phan clia Cong Ty vao ngay théng qua Bidu I8 nay chi co cd phan phd théng. Céc quyen

va nghia vu kém theo cd phan phé thong dugc quy dinh tai Bidu 11 va Piéu 12 clia Diéu Ié nay.

4. Cang Ty c6 thé phat hanh cac loai cd phén wu dai sau khi co sy chdp thuan cla Bai héi dong cd
déng va phi hop véi cac quy dinh cda phap luat.

5. C& phan phd thong phai dwoc wu tién chao ban cho cac ¢b déng hién hivu theo ty 1€ twong tng
Vi tj 1& s& htru cd phan phé thang cia ho trong Céng Ty, trir trweng hop Pai hdi ddng cb dong
quyét dinh khac. Cong Ty phai thang bdo viée chao ban cd phan, trong théng bao phai néu rd sé
¢d phan dwoc chao ban va thei han dzing ky mua phii hop theo quy dinh phap luat 6é cé déng co
thé dang ky mua. Sé ¢ phan ma cb dong khéng dang ky mua hét sé do Hoi ddng quan tri clia
Cang Ty quyét dinh x& Iy. Hoi ddng quan tri c& thé phan phéi sé ¢b phan d6 cho cac dai tueng
theo cac didu kién va cach thirc ma Hoi ddng quan tri thay 1a phi hop, nhung khéng dwoc ban sé
cd phan d6 theo c4c didu kién thuan Igi hon so véi nhivng diéu kién d& chao ban cho cac ¢b dong
hién hiru, triz tredng hop Dai hoi ddng ¢d déng chap thuan khac.

6. Cong Ty c& thé mua lai ¢d phan do chinh Céng Ty da phat hanh (k& ca cb phan wu dai hoan lai)
theo nh(ng cach thirc duge quy dinh trong Didu 1& nay va phép Iuat hién hanh. Cé phan phd
théng do Cang Ty mua lai co thé duge ban ra sau khi mua lai hoge hiy (gidm vén diéu &) theo
nhitng cdch thirc phu hop vé&i quy dinh cua Diédu 1& nay, Luat Chirng Khodn va van ban hwédng
dan lién quan.

7. Céng Ty co thé phat hanh cac loai chitng khoan khac khi duee Dai hi déng cé ddng hodc Hi
ddng quan tri théng qua va phu hgp vai quy dinh cda phdp luat

Pidu 7. Chibng nhan cd phiéu

1. C déng ciia Cong Ty dwoc cap chirng nhan cd phiéu trong (ng véi sé cb phan va loai cb phén
s& hiru.

2. Chirng nhan cb phiéu phai cé dau clia Cong Ty va chi¥ ky clia Nguwdi dai dién theo phap luét clia
Cang Ty theo cac quy dinh tai Luat Doanh Nghiép. Chirng nhan ¢b phiéu phai ghi r6 sé lwong va
loai ¢d phiéu ma cd déng nim git, ho va tén ngudi ndm gilk va cac thong tin khéc theo quy dinh
cia Luat Doanh Nghiép. M8i chieng nhan cb phiéu chi dai dién cho 01 (mat) loai ¢ phan,

3. Trwéng hop chirng nhan c& phidu bj mét, bj hw hdng hodc bi hiy hoai dudi hinh thae khac, ¢d
ddng c6 thé yéu cAu dugc cAp chirng nhan cd phiéu méi. C déng phai gvi d& nghi cép lai chirng
nhan cd phiéu cho Cang Ty v&i cac ndi dung sau day:

a. Thong tin v& chirng nhéan ¢ phiéu da bj méat, bj hw hdng hoac b hlly hoai dwéi hinh thire khac;
va
b. Cam két chju trach nhiém v& nhirng tranh chép phét sinh tie viéc cp lai ching nhan cd phiéu

mei.

4. Cong Ty kndng phat hanh chirng nhan cb phiéu vo danh.
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Diéu 8. Ching chi chivng khoén khac

Chtrng chi trai phiéu hodc céc chirng chi chirng khodn khac cla Cong Ty sé duoc phat hanh cé déu
clla Céng Ty va chir ky clia Ngui dai dién theo phap luat cia Cong Ty, trir triedng hop cac didu
khodn va diéu kién phat hanh quy dinh khac.

Piéu 9. Chuyén nhwong cé phan

1. Thtca céc cd phan déu c6 thé dugc tw do chuyén nhugng triv khi Diéu 1& nay va phap luat c6 quy
dinh khac. C& phiéu niém yét trén S& Giao dich Chirng khodn sé& duoc chuyén nhweng theo cac
quy dinh clia phap luat v& chimg khodn va thi trudng ching khoan, cac quy dinh cla Sé& Giao
dich Chibng khoan.

2. Cd phan chiwra dugc thanh toan ddy dd khéng duoc chuyén nhueng va khong droc hudng cac
quyén loi lién quan nhu quy@n hwéng cb tre, quyén nhan cd phiéu phat hanh dé téng vén cd
phan ti ngudn vén chi s& hru, quyén mua cb phiéu méi chao ban va cac quyén loi khac theo
quy dinh cla phap luat.

3. Trong truéng hop mot cd dong chét, ngui (hodc nhitng ngudi) thiva ké clia nguoi chét sé trd
thanh cd déng clia Cong Ty tir thei didm cac théng tin cla ho quy dinh tai khodn 2 Bidu 122 Luat
Doanh Nghiép duroc ghi ddy di vao s dang ky cb dong clia Cong Ty, nhung quy dinh nay khong
gidi tda tai san clia cb dong da chét khoi bt ky trach nhigm gén lién véi bét ky ¢d phan nio ma
ngudi do ndm gitr. Tredng hop o ddng 1a ¢a nhan chét ma khdng co ngui thira k&, ngudi thira
ké tir chéi nhan thira ké hodc bj trudt quyén thira ké thi sé cd phan clia cd dong 66 dugc gial
quyét theo quy dinh cha phap luat vé& dan s

Chwong V. CO CAU TO CHU'C, QUAN TR VA KIEM SOAT
Didu 10. Co cdu td chivc va quan trj

Co cAu té chirc quan Iy, quan tri va kiém soét clia Céng Ty bao gom:
1. Pai hdi ddng cb déng;

2. Hoi ddng quan tri, Tiéu Ban Kiém Toan;

3. Tbng Giam dbc Tap Poan.

Chwong VI. GO DONG VA DAI HOI DONG CO BONG

Piédu 11. Quyén cia cb dong

1. C3 dong |a ngudi chd s& hiru Cong Ty, ¢ cac quyén va nghia vy teong ing theo sb ¢ phan va
loai c& phan ma ho s& hivu. CA ddng chi chju trach nhiém vé ng va cac nghfa vu tai sn khac cla
Cong Ty trong pham vi s6 von da gép vao Cong Ty.

2. Cd dodng phd thang ¢b cac quyén sau:

a. Tham gia va phat bidu tai cac cudc hop Dai hdi ddng cb ddng va thue hién quyén bidu quyét '

triee tidp hodic théng qua dai dién dugc dy quyén hodc hinh thire khac do biéu 1& nay hodc
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k.

phap luat quy dinh. Cb dong cé thé dy quyén cho thanh vién Hoi ddng quan tri lam dai dién
cho minh tai Dai hai ddng cd déng;

Nhan cd tirc theo ty 1& dwoc Dai hoi déng cd déng quyét dinh;

T do chuyén nhwong cd phan da dwoc thanh toan déy dd, trie treemg hep quy dinh tai khodn
1 Diéu 127 Luat Doanh Nghiép va guy dinh khac cla phap luat cd lién quan;

Puoc wu tién mua cd phiéu mai chao ban twong (ng voi ty 18 ¢b phén phd théng ma ho s&
hiry;

Xem xét, tra cleu, trich lyc, sao chup théng tin v& tén va dia chi lién lac clia minh trong danh
sach cd ddng co quyén bidu quyét, danh sach cd déng c6 quyén duw hop Bai hdi ddng ¢d ddng;
yéu chu stra ddi théng tin khong chinh x4c ctia minh hosc bé sung théng tin can thiét vé minh;

Xem xét, tra cru, trich luc hodic sao chup Didu 1€ nay, bién ban hop va cac nghj quyét cla Pai
héi dong cb déng;

Trwdng hop Cang Ty gidi thé hodc pha san, dugc nhan mot phén tai sén con lai tvong tng
Vi 1y 1& s& hiru c& phén tai Cang Ty sau khi Cong Ty 44 thanh toan céc chi phl gidi thé hodc
phé san, cac khodn ng va thanh toan cho cac ¢ dong loai khéc dwoc wu tién thanh toan theo
quy dinh cla phap luat va diéu khodn ciia cac cd phan wu dai (néu co);

Yéu chu Cong Ty mua lai ¢ phan clia ho trong cac treeng hop quy dinh tai Diéu 132 Luat
Doanh Nghiép;

Puroc déi x& binh ddng. MBi cd phan clia cling mot loai déu tao cho ¢b ddng s& hiru cac
quyén, nghia vu va lgi ich ngang nhau. Trieeng hop Céng Ty €6 cac loai cd phan wu dai, cac
quyén va nghia vu gan lién véi cac loai ¢d phn wu dai phai dugc Dai héi ddng ¢b dong théng
qua va cong bd gy di cho cb dong;

Duoc tiép can day dd thang tin dinh ky va thong tin bat thiéng do Céng Ty cong bd theo quy
dinh cda phap luat;

Puoc bao vé cac quyén, Igi ich hop phap cla minh;

Cac quyén khac theo quy dinh ¢lia Diéu |& nay va phap luat,

C& dong hodic nhom cb déng ndm git tir 5% (nam phén tram) tdng s6 ¢d phan phd thong tré 1én

cé cac quyén sau:

a.

b.

Yéu cAu Hoi ddng quan tri triéu tap cudc hop Dai hdi ddng ¢d déng theo cac quy dinh tai khoan
3 Didu 115 va biéu 140 Luat Doanh Nghiép;

Xem xét, tra ctu va trich luc sd bién ban va cac nghj quyét, quyét dinh ciia Héi dong quan tri,
béo cao tai chinh ban nién va hang nam, hgp ddng, giao dich phai théng qua Hoi dbng quan
tri va tai lieéu khac, triv tai lidu lién quan dén bi mat thuong mai, bl mat kinh doanh cda Céng
Ty,
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4.

c. Yéu cAu Hoi ddng quan trj kiém tra tixng van @& cu thé lien quan dén quan ly, diéu hanh hoat
dong clia Cong Ty khi xét thay can thiét. Yéu cau phai thé hién béng van ban; phai co ho, tén,
dia ch lign lac, quéc tich, s6 gidy t& phap Iy cla ca nhan ddi voi co dong 14 ¢a nhan; tén, ma
sé doanh nghiép hodc sbé gidy t& phap ly clia t& chirc, dia chi tru s& chinh déi véi cd dong la
t& chivc; 8 lwong ¢b phan va thei diém dang ky cd phan cla ting cb déng, téng sb ¢é phan
clia c& nhém cd dong va ty 1& s& hiru trong téng sé ¢b phan cia Céng Ty; van d& can kiém
tra, myc dich kidm tra; trong tredng hop nay, viéc kiém tra do Tiéu Ban Kiém Toan tryc tiép
thiyre hién va bao cao;

d. Kién nghj vdn d& dua vao chuong trinh hop Dai hdi ddng cd déng. Kién nghi phai bang van
ban va dwoc giki dén Cong Ty cham nhét 1a 03 (ba) ngdy am viéc truwde ngay khai mac. Kién
nghi phai ghi r6 tén ¢& déng, s6 lrgng tirng loai ¢é phén cla cb ddng, van dé kién nghj dua
vao chuwong trinh hop,

e. Yéu ciu Tda 4n hodc Trong tai xem xét, hity bd toan bd hodic mét phan ndi dung nghj quyét,
quyét dinh clia Dai hoi ddng cd dong, Hai ddng quan tri theo quy dinh cla Luét Doanh Nghiép;

f. Cac quyén khac dwoc quy dinh tai Diéu & nay va phap luat.

CA déng hodc nhom ¢ ddng nam gity tir 06% (s4u phan tram) tdng s cb phan phé thong tré Ién

c6 quyén tng ci¥ va dé clr ngudi vao Hoi ddng quan tri theo quy dinh twong trng tai khoan 2 Biéu

24 Piéu 1& nay.

Pidu 12. Nghia vy clia cd déng

Cd dong co nghta vu sau:

1.

Tuan th Didu 1& Cong Ty va céc quy ché clia Cong Ty; chép hanh nghij quyét, quyét dinh cla Bai
hoi déng cd déng, Hoi déng quan tri;

Thanh toan @ va dung thei han tién mua cd phan d4 d&ng ky mua theo quy dinh;

Khéng dwoc rat vén da gop béng cb phdn phd thong ra khdi Céng Ty dwéi mei hinh thike, trir
trireyng hop duoc Cong Ty hodic ngudi khac mua lai ¢b phan, Trweng hop c6 cd dong rit mot
phan hoac toan b vén cb phan da gop trai véi quy dinh tai khodn nay tht ¢d dong d6 va ngudri cé
Igi [ch lign quan trong Céng Ty phdi clng lién déi chju trach nhiém vé cac khodn no va nghla vy
tai san khac ciia Céng Ty trong pham vi gid tri cb phén d4 bj rat va cac thiét hai xay ra;

B&o mat cac thang tin dugc Cong Ty cung cép theo quy dinh tai Diéu 1& nay va phap luat; chi sir
dung thang tin dwoc cung cip dé thye hién va bao vé quyén va lgi fch hep phap cla minh; nghiém
cAm phat tan hoic sao, glvi thong tin dwge Cong Ty cung cip cho td chirc, ¢4 nhan khac;

Cung cAp dia chi lién lac chinh x&c khi @ing ky mua cé phan va thdng bao kip thdi vai Cong Ty
khi thay d8i dia chi nay. Céng Ty khong chiu trach nhiém vé viéc khéng lién lac dugc vai cb dong
do khong duoe théng béo thay déi dia chi lién lac clia ¢b ddng.

Tham dy cudc hop Dai hdi ddng cb dong va thyc hién quyén biéu quyét thong qua cac hinh thire

sau.
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a. Tham dy va biéu quyét tryc tiép tai cudc hop;

b. Uy quy@n cho ca nhan, t& chirc khac tham duw va bidu quyét tai cudc hop;

c. Tham dw va biéu quyét thdng qua hai nghi trwc tuyén, bd phiéu dién tl hodc hinh thirc khac;
d. G phidu biéu quyét dén cudc hop thdng qua thuy, fax, thu dién t.

Chiu trach nhiém ca nhan khi nhan danh Céng Ty dw&i mei hinh thirc dé thue hién mét trong cac

hanh vi sau day:

a. Vipham phap luat;

b. Tién hanh kinh doanh va cac giao dich khac d& tv 19i hodc phuc vy 1o ich cla td chuc, ca
nhan khac;

¢. Thanh toan céc khodn ne chura dén han truede nguy co tai chinh ¢6 thé xdy ra dbi véi Cong
Ty.

Cd Pang L&n khang dugc loi dung wu thé cia minh gay anh hudng dén cac quyén, loi ich cla

Cong Ty, cla cac cd dong khac theo quy dinh cda phép luat va Diéu |8 ndy; cd nghta vy cong bo

thang tin theo quy dinh cda phap luat;

9. Hoan thanh cac nghfa vy khac theo quy dinh cla phap fuat hién hanh.

Didu 13. Dai hoi ddng cb déng

1.

Dai hoi ddng cd déng gbm tt ¢ cb dong co quyén bidu quyét, 1a co quan co thAm quyén cao
nhét cla Céng Ty. Cudc hop Pai hdi cb dong thudng nién duoc td chire mdi ndm mét 1an. Dai hoi
ddng cb ddng phai hop thwdng nién trong thei han 04 (bén) thang, k& tir ngay két thic nam tai
chinh. H6i ddng quan trj ca thé quyét dinh gia han hop Dai hdi ddng cd dong thurong nién trong
truérng hop cn thiét, nhung khong qué 06 (sau) thang ké tir ngay két thic nam tai chinh. Ngoai
cudc hop thuéng nién, Dai hoi ddng cd déng c6 thé hop bt thuwong. Dia diém hop Bai h¢i ddng
cd déng dugc xac dinh 1a noi chi toa tham dw hop va phéi & trén [&nh thd Viét Nam.

Hoi ddng quan trj t& chirc tridu tap hop Dai hdi ddng cd Gong thuong nién va Iwa chon dia diém
phi hop. Bai hdi ddng cd dong thudmg nién quyét dinh nhizng van G& theo quy dinh clia phap luat
va Didu 12 Cong Ty, dac biét thong qua céc bao céo tai chinh nam dugc kiém todn va ngan sach
tai chinh cho n3m tai chinh tiép theo. Cac kidm todn vién ddc [4p co thé dwge mei tham dy dai
hdi dé tw van cho viéc thong qua cac bdo cdo tai chinh hang ndm. Trwéng hop bao cao kiém toan
bao cao tai chinh nam ctia Cong Ty c6 cac khoan ngoai trtz trong yéu, ¥ kién kiém toan trai ngugc
hoac ttr chdi, Cang Ty phai moi dai dien td chive kidm toan dwge chép thuan thire hién kiém todn
béo cao tai chinh clia Céng Ty dir hop Bai héi ddng cd dong thuéng nién va dai dién t chirc kiém
toan dwoc chap thuan néu trén co trach nhiém tham dy hop Pai héi ddng cd déng thwdng nién
cla Cong Ty.

Hai ddng quan trj phai triéu tap cudc hop Dai hdi ddng cb déng bat thwdng trong cac trvdng hop

sau.
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a. Hai ddng quan trj xét thay can thiét vi loi ich clia Céng Ty;

b. Khi sb thanh vién ciia Hi ddng quan trj con lai it hon sé thanh vién téi thidu ma luat phap quy
dinh hoac It hon 1/2 (mét niva) sé thanh vién so véi sb lwgng thanh vién duoc Dai hdi ddng
¢ d6ng bau vao dau nhiém ky Héi ddng quan trj do;

c. CA dong hoac nhom cd déng quy dinh tai khodn 3 Diéu 11 cda Diéu 18 ndy yéu cau triéu tap
hop Dai héi déng cd ddng béng mot vén ban kién nghi. Van ban kién nghi triéu tap phai néu
r8 Iy do va muc dich cuéc hop, ¢d chir ky clia cac ¢d déng lién quan (van ban kién nghi co thé
lap thanh nhiéu ban 68 c6 dd chi ky cla tat ca céc cd ddng cé lién quan), va cc ndi dung
khag theo quy dinh tai khoan 4 Digu 115 Luat Doanh Nghiép;

d. Cac trvong hop khac theo quy dinh clia phap luat va Diéu 18 nay.
4. Trieu tap hop Pai hai ddng cb déng bat thuwdng

a. Hoi ddng quan tr phdi triéu tap hop Dai hdi ddng ¢ ddng bét thudng trong thai han 30 (ba
muwai) ngay ké tir ngay sb thanh vién Hai ddng quan trj con [ai nhw quy dinh tai diém b khoan
3 Diéu ndy hodc nhan dugc yéu ciu quy dinh tai diém ¢ khoan 3 Biéu nay. Trwong hop Héi
ddng quan tri khdng triéu tap hop Dai héi déng cd déng nhw guy dinh th! Chd tich Hoi déng
quan trj va cac thanh vién Hoi ddng quan tri phai chiu trach nhiém truérc phap luat va phai bdi
thweng thigt hai phat sinh déi véi Céng Ty.

b. Trwang hop Hoi ddng quan trj khong triéu tap hop Dai hoi dong cd déng nhuw néu trén, thi
trong thei han 30 (ba muoi) ngay tiép theo, cd dong, nhém cé dang cd yéu cdu quy dinh tai
diém ¢ khoan 3 Didu nay cd quyén thay thé Hoi ddng quan tri triéu tap hop Pai hdi ddng cb
déng.

Trong treérng hop ndy, néu xét thay can thiét, cd déng hodic nhém cd déng trieu tap hop Dai
héei déng cb déng cb thé d& nghi co quan dang ky kinh doanh hodc co quan khac theo quy
dinh ciia phap uat c6 thAm quydn gidm sat trinh tw, thi tyc triéu tap, tién hanh hop va ra quyét
dinh cha Pai héi ddng ¢cb déng.

¢. Nguoi triéu tap phai lap danh sach cb dong ¢ quyén dw hop Dai hdi ddng cb dong; cung cap
théng tin va giai quyét khiéu nai lién quan dén danh sach cd doéng; 1ap chwong trinh va ndi
dung cudc hop; chun bi tai liéu cho cudc hop; duv thao nghi quyét Dai hdi ddng cb déng theo
ndi dung dy kién clia cudc hop, danh sach va théng tin chi tiét clia cac (ng cit vién trong
trvrng hop bAu thanh vién Héi déng quan tri; xac dinh théi gian va dia diém hop; giri thong
b4o mdi hop dén tirng cd déng co quyén dir hop va cac cdng viéc khac phuc vy cuéc hop.

d. T4t ca chi phi cho viéc triéu tap va tién hanh hop Dai héi déng cd déng sé dwoe Cong Ty hoan
lai. Chi phi ndy khéng bao gdm nhirng chi phl do ¢b dang chi tiéu khi tham dy hop Dai héi
ddng cd ddng, k& ca chi phi an & va di lai.

Pidu 14. Quyan va nghia vy cta Dai héi déng cb dong

1. Dai hoi ddng cd dong thudng nién c6 quyén thao luan va thang qua cac van dé sau:
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f.

Ké hoach kinh doanh hang nam cia Céng Ty;
B&o c4o tai chinh kiém toan hang nam,;

B4o cdo clia Hoi 3dng quan tri vé quan tri va két qua hoat déng cda Hoi ddng quan tri, véi cac
ndi dung theo quy dinh phap luat;

Béo c4o cla thanh vién Hoi ddng quan fri doc lap trong Tiéu Ban Kiém Toén vé két qua kinh
doanh clia Cong Ty, két qua hoat déng cda Hai déng quén tri, Téng Giam déc Tap Doan va
cac ndi dung khac theo Diéu 284 Nghj Dinh 155;

Murc cb tire ddi véi mdi ¢d phan cla tirng loai;

Céc van d& khéc thudc thdm quyén.

. Dai hoi déng cd déng cb quyén va nghia vy sau:

a.

b.

Théng qua dinh hwdng phat trién Céng Ty;

Quyét dinh miec chi tra cd tirc va hinh thike chi tra cd tlre hang nam t loi nhuan duec git lai
clla Cong Ty theo dé nghi cla Hoi dong quan tri;

Théng qua cac bao cao tai chinh hang nam dugc kiém toan;
Théng qua sb lvong thanh vién Hoi ddng quan tri cho tirng nhiém ky;

Xem xét, xt ly vi pham clia thanh vién Héi déng quan trj vi pham phap luat gay thiét hai cho
Cong Ty va cd déng Céng Ty,

B&u, bai nhiém, mién nhiém, thay thé va bd sung thanh vién Hoi ddng quan tri;

Quyét dinh ngan sach hoat dang hodc tdng mic thii lao, thudng va g ich khac clia Héi ddng

quan tri;

Phé duyét Bidu 1&, Quy ché ndi bo vé quan tri cong y, Quy ché hoat ddng cda Hoi dong quan
tri;

Pheé duyét danh sach cong ty kiém toan duogc chép thuan; quyét dinh cang ty kiém toan duoc
chap thuan thye hién kiém tra hoat dong cda Cang Ty;

B4 sung va slra di Didu [& Céng Ty;
Quyét dinh ioai cd phan va sé lugng cd phdn méi sé dwec phat hanh cho mbi loai ¢b phan;
Quyét dinh tb chire lai, gidi thé Céng Ty;

Quyét dinh diu tw, giao dich ban tai san Cong Ty, giao dich mua va cac giao dich khac (trir
hop déng, giao dich vay, cho vay) ¢ gia trj tir 35% (ba muoi [3m phan tram) tr& (&n Téng Gia
Trj Tai San Cua Cong Ty;

Théng qua viée Céng Ty mua [ai cd phan theo quy dinh phap luat;
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o. Théng qua viéc Cong Ty ky két hep ddng véi nhirng ngudi duge quy dinh tai khodn 1 Didu
167 Luat Doanh Nghiép v&i gid tri bing hasc Ién hon 35% (ba muoi 13m phan tram) Téng Gia
Tri Tat San Cla Cong Ty;

p. Thong qua hop ddng, giao dich vay, cho vay, ban tai san co6 gia trj |én hon 10% (mudi phan
tram) Tng Gia Tri Tai San Cla Céng Ty gika Coéng Ty va cd dong s& hivu tlr 51% (ndm muoi
mét phan tram) tdng sé c¢b phan cé quyén biéu quyét tr& 1&n hodc Nguei Co Lién Quan clia
cd déng do;

q. Quyén va nghia vu khac theo quy dinh clia phap luat va Diéu I& nay.

3. Céc ndi dung quy dinh tai khoan 2 Biéu nay cé thé dugc thong qua bang hinh thirc 18y ¥ kién cd

dang bang van ban.

T4t ca cac nghi quyét va cac van dé da dugc dua vao chuong trinh hop phéi duec dua ra thao
Juan va biéu quyét tai cudc hop Dai héi ddng cd dong.

Céc ndi dung da duoc théng qua tai cac nghj quyét Dai hdi ddng cd dang trude d6 chura duge
thyc hién, Hoi déng quan tri phai bao caa Pai hai ddng cb déng tai ky hop thueng nién gan nhét.
Trwéng hop co thay @i néi dung thude thdm quyén quyét dinh cia Dai hdi déng cd dong, Hoi
ddng quan trj phai trinh Dai héi ddng cd dong tai cude hop gan nhét théng qua trwére khi thue hign.

Pidu 15. Uy quyén tham dy hop Dai hoi déng cb dong

1.

Cd dang, ngudi dai dién theo Gy quyén clia cd dong 14 t chire co thé trye tiép tham dy hodc Oy
quyén cho 01 (mét) hodic mét s& ¢4 nhan, to chire khac dy hop hodc dw hop thong qua mét trong
cac hinh thikc theo khodn 3 Didu 144 Luat Doanh Nghiép. Trweng hep b nhidu hon 01 (mét)
ngudi dai dién theo Oy quyén duec clr thl phai xéc dinh cu thé sé cd phén va s6 phiéu bau ciia
mbi nguwei dai dién. Ngudi dai dign dugc Oy quyén khong nhét thiét phai la cd dong.

2. Viéc Gy quyén cho ca nhan, t& chirc dai dién du hop Dai héi §ong cb dong phai 12p thanh vén ban

theo mau cla Cang Ty va tuain thii quy dinh phap luét dan sy, phai néu rd tén cé dong dy quyeén,
t&n ¢4 nhan, t& chirc dwoc Gy quyén, sé lvgng cd phan duoc Oy quyén, ndi dung Gy quyén, pham
vi Oy quyén, théri han Gy quyén, ch(r ky clia bén dy quyén va bén dwgc Gy quyén.

Nguwdi duoc Gy quyén dy hop Bai hdi ddng ¢d ddng phai ndp van ban Oy quyén khi ding ky du
hop.

3. Phiéu bidu quyét clia ngudi duoc Gy quyén di hop trong pham vi dwoc Gy quyén van c6 higu luc

khi xay ra mét trong cac treéng hop sau day:

a. Nguoi Gy quyén da chét, bj han ché nang Iwc hanh vi dan sy hodic bi mat nang lyc hanh vi
dan sy,

b. Nguwdi Uy quyén da hly bd viée chi dinh dy quyén;

c. Ngudi iy quyén da hiy bd thdm quyén cla nguwei thye hién viéc Gy quyén.
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Biéu khoan nay sé& khéng ap dung trong trieéng hgp Céng Ty nhan dwoc thdng bao vé mét trong
cac sy kién trén tredc gidr khai mac cude hop Bai hdi déng ¢b dong hodc trwde khi cude hop duwoc

triéu tap lai.

Pidu 16. Thay ddi cac quyén

1.

Viéc thay ddi hoac hlly bd cac quyén déc biét gén lién v&i mot loai cd phan wu dai ¢é higu lyc khi
duoc cb dong dai dien it nhat 65% (sdu muwoi 13m phan tram) tdng sd ¢ phan co quyén biéu
quyét trér 1an cla tAt ca cb dong tham dy hop théng qua. Nghi quyét Dai hoi ddng cd déng ve noi
dung lam thay & bét loi quyén va nghta vy clia cd déng s& hiru cd phan wu dai chi dugc théng
qua néu duoc sé cd dong wu dai ciing toai dy hop s& hivu tr 75% (bdy muoi [Em phan tram) téng
s cb phan wu dai loai d6 tré Ién tan thanh hodic dugc cac cb dong wu dai clng loai s& hiku tir
75% (bdy muoi I3m phan tram) tong sé ¢d phan wu dai loai d6 tré 1én tan thanh trong tredng hop
théng qua nghi quyét dwéi hinh thirc 14y ¥ kién béng van ban.

Viéc t& chire cudc hop cla cac cd ddng ndm gilh mot loai cd phan wu dai dé thong qua viéc thay
d8i quy&n néu trén chi co gia tri khi cé téi thidu 02 (hai) ¢d dong tham du va ndm gilr t6i thidu 1/3
(m6t phan ba) gia tri ménh gid cla cac ¢d phan loai d6 da phat hanh. Trudng hep khong ¢6 dd
s& dai bidu nhu néu trén thi cude hop duec t chirc lai trong théri han 30 (ba muwoi) ngay tiép theo
va nhi¥ng ngu®i ndm git cb phan thudce loai 86 (khang phy thudc vao sb lugng ngwdi va sb cb
phan) tham di hop déu duoc coi 1a i sé lwgng dai bidu yéu cau. Tai cac cude hop clia cb dong
n&m gir ¢ phan wu d3i néu trén, nhikng ngudi ndm gitk cd phan thudc loai d6 tham di co thé
y&u cAu bd phidu kin. Mai ¢ phén ciing loai c6 quyén bidu quyét ngang bang nhau tai cac cude
hop néu trén.

Thd tuc tién hanh cac cudc hop riéng biét nhuw vay dugc thirc hién trong tr v&i cdc quy dinh tai
Didu 17 va bidu 19 cla Didu 12 nay.

Trir khi céc didu khoan phat hanh cd phn quy dinh khac, céc quyén dac biét gan lién vai cac loai
cd phan c6 quydn wu dai déi vei mot sb hoic tat ca cac vén d2 lien quan dén viéc phan phdi lpi
nhuan hoac tai san clia Cong Ty s& khong bi thay @di khi Céng Ty phat hanh thém céc cb phan

cling loai.

Didu 17. Triéu tap hop, chwong trinh hop, va théng bao méi hop Dai hdi Gdng cb dong

1.

Héi ddng quan tri triéu tap cudc hop Dai hdi dbng ¢ dong, hodic cude hop Pai hoi déng cb dong

duoc triéu tap theo trong hop quy dinh tai didm b khodn 4 Didu 13 cla Diéu & nay.

Nguwoi triéu tap cude hop Pai hdi ddng cb ddng phai thue hién nhirng nhiém vy sau day:

a. Chuan bj danh sach cac ¢b dong du diéu kién tham gia va biéu quyét tai cudc hop Dai héi
ddng cb ddng. Viéc [ap danh sach ddi véi cac cd déng da lvu ky co thé duge thie hién théng
qua Téng Céng ty Luu ky va Bu trir Chirng khoan Viét Nam (VSDC). Danh sach cé déng co
quyén dy hop Bai hdi ddng cd dong dugc 1ap khéng sém hon 10 (mudi) ngay trude ngdy gl
théng bao mei hop Dai hdi ddng cb déng. Cdng Ty phai cong bd théng tin vé viéc lap danh
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sach cd déng ¢o quyén tham dy hop Dai hoi déng cd déng téi thiéu 20 (hai muoi) ngay trede
ngay dang ky cudi cung;

b. Cung cAp théng tin va gidi quyét khiéu nai lién quan dén danh sach cb dong;
c. Xac dinh thoi gian va dia diém td chirc cude hop Bai héi ddng cb dong;

d. Théng bo va gii théng bao mai hop Dai hoi déng cd dang cho tAt ca cac cd dong co quyén
dw hop;

e. Chudn bj chuwong trinh, ndi dung va tai liéu cho Dai hdi;

f Dy thao nghj quyét Dai hoi @dng cd dong theo ndi dung di kién clia cudc hop, danh sach va
théng tin chi tiét cia cac ng clr vién trong truéng hop bau thanh vién Hoi ddng quan tri;

g. Céac cong viéc khac phuc vy Bai hoi ddng ¢b déng.

Thang bac moi hop Dai hdi déng ¢ ddng dwoc gl cho tht ca céc cd dong bing phwrong thire
bao dam dén dwoc dia chi lién lac cla ¢d dong, ddng thri céng bd trén phwong tién thong tin ciia
Uy ban Chirng khodn Nha nuwéc, S& Giao dich Ching khoén noi ¢d phiéu cda Cang Ty niém yét
va trén trang thang tin dién t& (website) cla Cong Ty. Ngwei triéu tap hop Dai hdi dbng cd dong
phai gl thong bao mai hop dén tét ca cac cd déng trong Danh sach cb dang ¢é quyén dy hop it
nhét 21 (hai muoi mét) ngay trwée ngay khai mac cude hop Dai hoi dong cb déng (tinh tir ngay
ma théng bao dwgc gl hodc chuyén di mét cach hop |8, dwec trd cude phi hodic dwec bo vao
ham thu). Churong trinh hop Dai hdi ddng cb déng, céc tai fiéu lién quan dén cac van dé sé duwoc
bidu quyét tai dai hdi dwee gl cho cac cb ddng va/hodc dang trén trang thdng tin dién tlr (website)
clia Cong Ty. Trong tredng hop tai liéu khong duee givi kém thdng bao méi hop Bai hoi adng cb
déng, thdng bao moi hop phdi néu 15 dia chi trang thong tin dién tlr (website), cach thirc taj tai
liéu d& cac cb dong cé thé tiép can, bao gbm:

a. Chwong trinh hep, céc tai lidu st dung trong cudc hop;

b. Danh sach va théng tin chi tiét cla cac ng vién trong trueérng hep bu thanh vién HSi déng
quan tri;

¢. Phiéu bidu quyét;
d. MAau chi dinh ngudi dai dién theo Gy quyén du hop;
e. Dy thdo nghj quyét ddi vé&i tirng van dé trong chueng trinh hop.

C& dong hodc nhém cb déng dwgc d& cap tai khodn 3 Didu 11 cda Diéu 1é nay co quyén kién ngh
cac van dé dua vao chuong trinh hop Dai hdi ddng cé déng. Kién nghj phai duoc fam bang vin
ban va phai dwgc glti cho Cang Ty It nhét 03 (ba) ngay 1am viéc trudrc ngay khai mac cudce hop
Pai hoi ddng ¢ dong. Kién nghj phai bao gém ho va tén ¢b déng, sé lwong va loai cd phan cb
ddng d6 ndm gilr, va ndi dung dé nghi dwa vao chwong trinh hop.

Trwdng hop nguedi triéu tap hop Pai hdi ddng cé déng tr chéi kién nghi quy dinh tai khodn 4 Biéu
nay thl cham nhét 1a 02 (hai) ngay lam viéc tredc ngay khai mac cudc hop Dai hoi déng cd déng

21

LENL T

s



phai trd 1&i bang van ban va néu rd ly do. Nguwdi trigu tap hop Bai héi ddng cd dong chi dugc

quyén ti¥ chéi kién nghj trong cac treeng hop sau:

a. Kién nghi dwroc giri dén khéng dung thei han hodc khéng dd, khdng ding ndi dung;

b. Vao thei didm Iap danh sach cb ddng cd quyén tham du hop Dai héi ddng cd dong, cb dong
hodc nhém cb déng khéng c6 dd it nhat 5% (nam phén trém) cd phan phd théng;

c. VAn dé kién nghi khéng thudc pham vi thAm quyén ca Dai hdi ddng cd dong ban bac va thong
qua;

d. Cac trudmg hop khac theo quy dinh cla phap luat va Diéu 1& nay.

Ngui tridu tap hop Dai hdi déng cb déng phai chép nhan va dwa kién nghi quy dinh tai khoan 4

Didu nay vao dy kién chuong trinh va ndi dung cudc hop, trir trwdrng hep quy dinh tai khodn 5

Pidu nay; kién nghi duoc chinh thire b sung vao chuong trinh va ndi dung cudc hop néu dwoc
Dai hdi ddng ¢d dong chép thuan.

Didu 18. Cac didu kién tién hanh hop Dai héi déng cé ddng

1. Cudc hop Dai hdi déng cb déng dugrc tién hanh khi co s6 ¢d dong du hop dai dign trén 50% (ndm
muwoi phan tram) cd phan cé quyén biéu quyét. '

Trwdng hop cudc hop 1an thir nhat khéng di didu kién tién hanh theo quy dinh tai khodn 1 Diéu
nay thi théng bao m&i hop 1an thir hai phai duoc gdi trong théi han 30 (ba muoi) ngay ké tir ngay
du dinh 8 chte cude hop Dai hdi ddng cd dong 1an thie nhét. Cude hop Bai hdi ddng cb dang triéu
tap lai chi duge tién hanh khi ca sb cd dong dy hop dai dién cho It nhat 33% (ba mwoi ba phan
tram) cd phan cé quyén bidu quyét.

Trwérng hop cude hop lAn thir hai khéng dwgrce tién hanh do khéng dd didu kién tién hanh thec quy
dinh tai khoan 2 Bidu nay, thdng bao mai hop 1&n the ba phai duoc gli trong thei han 20 (hai
muoi) ngay k& tir ngay du dinh tién hanh dai hoi lan hai, va trong trwéng hep nay dai hoi duoc
xem |4 hop 1 va duoc tién hanh khong phy thudc vao sé cd phin co quyén bidu quyét clia cac
cd déng du hop; ddng thei, dai hoi co quyén quyét dinh tht cd céac van dé ma cudc hop Dai hdi
dbng ¢d dong lan thk nhat co thé phé chuan.

Chi co Dai hdi ddng cb dong méi cb quydn quyét dinh thay ddi chirong trinh hop d& dwec gl kém
theo thdng bao mei hop theo quy dinh tai Diéu 142 Luat Doanh Nghiép.

Di&u 19, Thé thirc tién hanh hop va biéu quyét tai cudc hop Pai hdi déng ¢ déng

Cb déng duge coi la tham dy va bidu quyét tai cudc hop Dai hdi ddng cb dong trong truéng hop
sau day:

a. Tham du va biéu quyét tryec tiép tai cude hop;
b. Uy quyén cho ca nhan, tb chire khac tham duw va bidu quyét tai cuéc hop;

¢. Tham diy va bidu quyét théng qua hodi nghi trwc tuyén, bd phiéu dién tir hoac hinh thirc khac;
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d.

Gwi phiéu biéu quyét dén cudc hop thong qua giri thu, fax, thu dién to.

Trudre khi khai mac cudc hop, Cong Ty phai thye hién thi tuc dang ky cd dong va phai thie hién

viéc d3ng ky cho dén khi cac cb dang cd quyén du hop ¢6 mat dang ky hét theo trinh tw sau:

a.

Khi tién hanh dang ky cd dong, Cong Ty s& c&p cho tirng cd dang hodc dai dién theo dy quyén
c6 quyn bidu quyét mot thé bidu quyét va phiéu bidu quyét, trén do co ghi sé aang ky, ho va
t&n clia c& déng, b cé phan ¢ quyén bidu quyét cda cd déng do. Pai hi bau nhirng ngudi

chiu trach nhiém kidm phidu hodc giam sat kidém phiéu theo d& nghi cda chi toa. S8 thanh -

vién clia ban kidm phiéu do Bai hdi ddng cd déng quyét dinh can c dé nghj cla chil toa cuge
hop;

CA dong hodc nguoi dai dién theo dy quyén dén di hop Dai héi dong cb dang sau khi cuge
hop @3 khai mac c6 quyén dang ky ngay va sau do co quyén tham gia va bidu quyét tai dai
héi ngay sau khi dang ky. Chi toa khong c6 trach nhigm dirng dai hoi dé cho cb dong dén
mudn dang ky va hiéu I cla cac ndi dung da duoc bidu quydt trude dé khong thay ddi.

Viéc bAu chi toa, thw ky va ban kiém phiéu dwoc quy dinh nhu sau:

a.

Cha tich Hoi ddng quan tri 1am chil toa hodc Gy quyén cho thanh vién Hoi ddng quan tri khac
lam chi toa cac cudc hop do Hai ddng quan tri triéu tap; trwdrng ho'p Chil tich véng mat hodc
tam thei méat kha naing lam viéc thl cac thanh vién Hoi ddng quan trj con lai bau mét ngudi
trong s6 ho lam chi toa cudc hep theo nguyén tic da sé;

Trwomg hop khac, ngudi ky tén triéu tap hop Dai hoi ddng cé ddng diéu hanh dé Pai hoi déng
b déng biu chil toa cude hop va nguei c¢6 sé phiéu bau cao nhat 1am chi toa cuge hop;

Chd toa ctr 01 (mdt) hodic mdt s& ngudi lam thu ky cude hop;

Dai hoi ddng cd déng bau 01 (mat) hosc mét s& nguei vao ban kiém phiéu theo d& nghi clia
cht toa cudc hop.

Chuong trinh va néi dung cude hop phai dugc Pai hoi ddng ¢ déng thdng qua trong phién khai

mac. Chueong trinh phai xac dinh 6 va chi tiét théri gian déi véi tirng van dé trong néi dung chuwrong

trinh hop.

Quyét dinh cla chi toa vé trinh tw, thd tuc hodc cac sw kién phat sinh ngoai chuwong trinh cla

cudc hop Dai hdi ddng cd dong s& mang tinh phan quyét cao nhét.

Ngui triéu tap hop hodc ch tea cudc hop Bai hdi ddng ¢d dong ¢ quyén sau day:

a.

Yeu cAu tit ca ngudi du hop chiu sy kiém tra hodc céc bign phap an ninh hgp phép, hop ly
khac;

Yéu cAu co quan c6 thAm quyén duy tri tréat tw cude hop; truc xuat nhirmg nguwéi khong tuan
thi quyén didu hanh cla chl toa, ¢b y gay réi trat ty, ngdn can tién trién binh thuong cla
cudc hop hodc khang tuan thil cac yéu cAu vé kigm tra an ninh ra khai cudc hop Dai hgi dong
cb dong. '
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10.

1.

Chl toa cudc hop Pai hoi ddng cd ddng co thé hoan hop dai hdi (ngay ca trong trudng hep da co
dd sb dai bidu can thiét) toi da khong qua 03 (ba) ngay lam viéc ké tir ngay cudc hop duw dinh khai
mac va chi dugc hoéin cude hop hosc thay ddi dia diém hop trong trudrng hep sau day:

a. Céac thanh vién tham dy khéng thé co chd ngdi thuan tién & dia didm tb chire dai hdi;

b. Phuong tién théng tin tai dia diém hop khdng bao ddm cho ¢ déng dy hop tham gia, thao
luan va bidu quyét; hodc

¢. C6 ngudi dy hop can trd, gay rdi trat tw hodc cb nguy co lam cho cuée hop khdng dweoc tién
hanh mot cach ¢dng béng va hop phép.

Pai hdi hop lai s& chi xem xét cac cdng viéc chwa duoc gidi quyét hop phap tai dai hdi bj tri hoén
trudre dé.

Truemg hep chl toa hoan hodc tam dirng cudc hop Dai hdi ddng cb dong tréi voi quy dinh tai
khodn 7 Diéu nay, Dai hoi ddng cb ddng bau mét nguei khac trong sé nhirng nguei du hop dé
thay thé chii toa didu hanh cudc hop cho dén Itc két thic va hiéu lyc cac nghj quyét duec thong
qua tai cudc hop do khdng bi anh hwdéng.

Cha toa dai hdi ¢ quyén thuc hién céc bién phap can thiét va hop Iy G& diéu hanh cude hop Dai
hoi déng cd dong mét cach ¢b trat tw, dung theo chwrong trinh da dwoc théng qua va phan anh
duwoc mong mudn cla da sd ngudi dy hop dé:

a. B6 tri chd ngdi tai dja diém chinh hop Pai hoi déng cb dong;

b. B&o dam an toan cho moi ngudi cb mit tai dia diém do;

¢. Tao diéu kién cho cb déng tham duy (hoéc tiép tuc tham dir) dai hdi.

ChUi toa dai hdi ¢é toan quyén thay ddi nhirng bién phap néu trén va ap dung tt ca cac bién phép
cén thidt. Cac bién phap 4p dung co thé 14 cAp gidy vao cira hodc st dung nhirng hinh thirc khac.
Dai héi ddng cd dang thao luan va bidu quyét theo tirng van dé trong ndi dung chwong trinh. Viéc
bidu quyét duoc tién hanh bang biéu quyét tan thanh, khong tan thanh va khong c6 ¥ kién. Két
qua kidm phiéu dwroe Trudng ban kiém phiéu cong bd ngay trirére khi bé mac cugc hop hodc thei
diém khac theo quy ché té chirc hop Bai héi déng cb déng.

Truémng hop Cong Ty ap dung cdng nghé hién dai d& 5 chirc Dai hdi ddng ¢b dong thang qua
hop trwe tuyén, Cong Ty cé trach nhiém dam bao dé cd déng tham du, bidu quyét bang hinh thire
bd phiéu dién tlr hosic hinh thire khac theo quy dinh tai khodn 3 Diéu 144 Luat Doanh Nghiép va
khodn 6 Diéu 12 Piéu 1& nay.

Didu 20. Théng qua quyét dinh cGa Pai hdi déng cb déng

1.

Pai hoi ddng cd dbng théng qua tat ca cac quyét dinh thudc thdm quyén béng hinh thirc biéu quyét
tai cudc hop ho#c 1Ay v kién cd déng béing van ban. Viéc hop Dai hdi ddng cb dang thudng nién
khéng duoc td chirc dudi hinh thike Iy ¥ kién c¢d déng bang van ban.
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Nghi quyét vé& ndi dung sau day dugc thdng qua néu duoc sb cd dong dai dién it nhat 65% (sau
muwoi 1Em phan tram) tdng sé c& phan cia céc cb dong co quyén biéu quyét tham dy va biéu
quyét tai cude hop tan thanh, triy treemg hop quy dinh tai khodn 3, 4, 5 Diéu nay va khodn 1 Bieu
16 Diéu |& nay:

a. Loai cd phan va sé lugng cd phin mdi s& dwgc phét hanh cho mdi loai ¢ phan;
b. Thay d&i nganh, nghé va Iinh vizc kinh doanh;

c. Thay ddi co cdu td chirc quan ly Cong Ty;

d. T chlc lai, gidi thé Cong Ty;

e. Quyét dinh dau tw, giao dich ban tai sdn Cong Ty, giao dich mua va cac giao dich khac (tr&
hop ddng, giao dich vay, cho vay) ¢o gid trj tir 35% (ba muwoi lam phan tram) trér 1én Tong Gid
Trj Tai San Cla Céng Ty;

f  S& lwgng thanh vién cia Hoi déng quén trj.

Cac nghi quyét duoc théng qua khi dugc sé ¢b déng s& hiru trén 50% (n&m muoi phan tram)
tng & ¢d phan co quyén bidu quyét clia tit ca cac cd dong tham du va biéu quyét tai cugc hop
t4n thanh, triy tredng ho'p quy dinh tai khoan 2, 4, 5 Diéu nay va khoan 1 biéu 16 Didu |& nay.

Theo quy dinh tai khoan 3 Didu 148 Luat Doanh Nghiép, viéc bidu quyét biu thanh vién Hgi dong
quan trj phai the hién theo phwong thire bAu dén phiéu, theo d6 méi ¢é déng c6 tdng sb ¢d phén
biéu quyét trong (g véi tdng sb cb phan s& hCu nhan v&i sé thanh vién duoc bau ciia Hoi ddng
quan trj va cd déng ¢ quyén dén hét hodc mot phan tdng sé phiéu bau cda minh cho 01 (mét)
hodc mét sé (eng ci vién.

Trwdng hop théng qua nghi quyét dudi hinh thie 14y y kién bing van ban thl nghj quyét Dai hoi
dng cd déng dugc thong qua néu duge sé cd dong s& hivu trén 50% (nam muoi phan tram) téng
s6 c8 phan c6 quyén biu quyét clia tht ca cd dong ¢ quyén bidu quyét tan thanh.

Nghi quyét Dai hoi ddng cd déng dwgc thong qua bing 100% (mét tram phan trim) téng sb cb

phan co quy&n bidu quyét 1a hop phap va cé hiéu lyc ngay ca khi trinh t, thd tyc triéu tap hop va
théng qua nghi quyét d5 vi pham quy dinh clia Luat Doanh Nghiép va Piéu 1& nay.

Pidu 21. Thdm quyén va thé thirc Iy ¥ kién cb déng bing van ban dé thong qua quyét dinh
ctia Pai hdi ddng cb dong

Dai hoi dbng cd dong cé thé théng qua tat ca cac van dé& thudc thdm quyén cda minh bang cach 1y
y kién bing van ban theo hinh thirc Cong Ty trire tiép thye hién vashodc s dung dich vy bé phiéu
dién t& cla Tong Céng ty lwu ky va bl trlr chiing khoan Viét Nam ("VSDC”).

Trinh ty, thi tyc lAy ¥ kién cd déng bing van ban theo hinh thire st dung dich vy b phiéu dién tir
cla VSDC sé duoc thire hién theo quy dinh cla VSDC.

Tham quy&n va thd thic 14y ¥ kién cd dong bang van ban dé& thang qua quyét dinh cla Bai hgi ddng
cd dong do Cong Ty trire tiép thue hién duge thire hién theo quy dinh sau day:
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1.

Héi ddng quan tri co quyén [y ¥ kién cd dong bang van ban dé thong qua cac van dé thuge tham
quyén quyét dinh clia Pai hdi ddng cb ddng dwoc quy dinh tai Didu 1& nay va theo phap luat bt
ky uc nao néu xét thdy can thiét vi loi ich cla Cong Ty.

H&i ddng quan tri phai chudn bj phidu Ay ¢ kién, du thao nghi quyét cda Dai hdi ddng cb dong,
céc tai liéu gidi trinh dy thao nghi quyét va givi Gén tat ca cd déng co quyén bidu quyét cham nhat
10 (mudi) ngay trudc thei han phai gk lai phiéu &y ¥ kién. Khi xét thdy can thiét, Hoi dong quén
trj ¢4 thé gui phiéu 1y y kién, di thdo nghi quyét ciia Dai hdi ddng cb déng va t& trinh cho cac cb
dong, ddng thoi dang tai cac tai liéu gidi trinh du thdo nghj quyét 1én trang théng tin dién to
(website) cia Cong Ty, va néu rd trong t& trinh dia chi trang thang tin dién tl va cach thire tai cac
tai liéu theo quy dinh tai khodn 3 Didu 17 Diéu 1& nay. Viéc lap danh s&ch cb déng gl phiéu lay y
kién dwoc thuc hién theo quy dinh tai khodn 2 Didu 17 cGa Diéu 1& nay. Yéu cau va cach thie gtk
phiéu [y y kién va tai lieu kém theo dwoc thuc hign theo quy dinh tai khodn 3 Diéu 17 Didu I8
nay, trir khi cé quy dinh khac tai khodn nay.

Phiéu lay y kién phai ¢é cac néi dung chil yéu sau day:
a. Teén, dia chi try s& chinh, méa sb doanh nghiép;
b. Muc dich lay y kién;

¢. Ho, tén, dia chilién lac, quéc tich, sé gidy t& phap ly cla ca nhan ddi véi ¢ dang |a ca nhan;
tén, dia chi tru s& chinh, ma sé doanh nghiép hoic sé gidy t& phap Iy cla td chire dbi véi cb
déng la 18 chire, hodc ho, tén, dja chi lign lac, qudc tich, sé gidy t& phap Iy cla c& nhan ddi
vori dai dign cia cd dong la td chire; sé lrong cd phan cla tirng loai va s6 ¢b phan bidu quyét
cha cd dong;

d. VAn dé can ly y kién dé théng qua;

e. Phuong an bidu quyét bao gdm tan thanh, khéng tan thanh va khang c6 ¥ kién déi véi tieng
van dé [y y kién;

f. Theihan phai gl vé Cong Ty phidu ldy y kién da dugec trd 1oi;

g. Ho, tén, chi¥ ky cla Chd tich Hdi déng quan tri.

4. C& dong co thé givi phiéu lay y kién da tra I&i dén Céng Ty theo mét trong cac hinh thikre sau Gay:

a. GUithw: Phidu lay y kién 83 dwoc tra 161 phai co chi ky cla ¢d ddng 1a ca nhan, clia ngudi
dai dién theo Oy quyén hodc ngudi dai dién theo phap luat cda cb déng Ia td chive. Phidu lay
v kién gri v& Cong Ty phai dwoc ding trong phong bi dan kin va khéng ai dwoc quyen md
trrgre khi kiém phidu;

b. Guri fax hodc thu dién tlr: Phidu lay ¥ kién gl vé Cong Ty qua fax hodc thu dién tl phai dwoc
giCr bl mat d@én thei didm kiém phiéu. '
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c. Céac phiéu I8y ¥ kién gl v& Cong Ty sau thoi han da xac dinh tai ndi dung phiéu 1ay y kién
hodc da bj mé trong tridng hop gli thu hodc bi tiét 16 trong trweng hop gli fax, thy dign t
déu khang hop 1&. Phiéu lay ¥ kién khong duoc gl vé dwgc coi la phiéu khong tham gia bidu
quyét.

5. Hoi ddng quan tri t& chire kidm phiéu va 1ap bién ban kiém phiéu dudi sy chieng kién, giam sét

chia c& déng khéng ném gitr chtrc vu quan ly Cong Ty. Bién ban kiém phiéu phai cé cac néi dung
chl yéu sau day:

a. Tén, dia chi tru s& chinh, ma sb doanh nghiép;
b. Muc dich va cac van d& can |4y y kién dé& théng qua nghj quyét;

c. Sé cd dong voi tbng s6 cb phan bidu quyét 44 tham gia bidu quyét, trong da phan biét sb
phiéu bidu quyét hop 18 va sé phiéu bidu quyét khdng hop & va phuong thire gi phiéu bidu
quyét, kém theo phu luc danh sach cé déng tham gia biu quyét;

d. Tang sb phiéu tan thanh, khéng tan thanh va khong ¢ ¥ kién ddi voi tirng véan de;
e. VAn d& da duoc thong qua va ty 1é biéu quyét théng qua trong (ng;

f. Ho, t&n, ch¥ ky cia Ch tich Hoi ddng quan tri, ngudi kiém phiéu va ngwdi gidm sat kiém
phiéu.

Cac thanh vién Hai ddng quan tri, ngui kiém phiéu va ngudi giam sat kiém phiéu phai lién doi

chju trach nhiém vé tinh trung thire, chinh xac cia bién ban kiém phiéu; lien dé&i chiu trach nhiém

v& céc thiét hai phat sinh tiv cac quyét dinh dwerc thong qua do kiém phiéu khang trung thire, khong

chinh xac.

6. Bién ban kidm phiéu va nghij quyét phai duoc givi dén cac ¢ dong trong théi han 15 (mudi 1dm)
ngay, k& tir ngay két thuc kidm phidu. Viéc gl bién ban kiém phiéu va nghj quyét co thé thay thé
béing viéc dang tai Ién trang thong tin dién t& (website) clia Cong Ty trong thei han 24 (hai muoi
tw) gicr, k& tir thevi diém két thic kiém phiéu.

Phiéu &y y kién da dwoc tra i, bién ban kiém phiéu, toan van nghi quyét da dwoc thong qua va
tai liéu c6 lién quan gl kém theo phiéu 1y y kién déu phai duoc Iwu gilk tai try s& chinh cla Céng
Ty.

Nghij quyét droc thang qua theo hinh thirc [y ¥ kién cd déng bang van ban cé gia tri nhu nghi
quyét duoc théng qua tai cude hop Dai hdi ddng cd déng.

Didu 22. Nghi quyét, bién ban hop Dai hdi dbng cé dong

Cudc hop Dai hoi ddng cb dong phai duwroc ghi bién ban va co thé ghi am hodc ghi va leu git dudi
hinh thire dién t khac. Bién ban phai lap béng tiéng Viét, c6 thé 1ap thém béng tiéng nudc ngoai
va ¢o cac ndi dung chl yéu sau day:

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

b. Thei gian va dia diém hop Dai hoi déng cb déng;
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¢. Chwong trinh va ndi dung cudc hop;
d. Ho, tén chl toa va thw ky;

e. Tom tit didn bién cude hop va cac ¥ kién phat bidu tai cudc hop Dai hdi ddng cd dang vé tirng
van dé trong néi dung chuong trinh hop;

f  Sb cd ddng va tng sé cd phan bidu quyét clia cac c¢d dong duw hop, phu lyc danh sach dang
ky cb déng, dai dién cb ddng dy hop véi sb cd phan va sé phiéu bau tvong (ng;

g. Téng sbé ¢ phan bidu quyét ddi vai tirng vén d& bidu quyét, trong dd ghi rd phwrong thire bidu
quyét, tng sb phiéu hop 1&, khéng hep 1€, tan thanh, khéng tan thanh va khong co ¥ kién; ty
18 twong (ng trén tdng sé ¢ phan biéu quyét cla cd dong dy hop;

h. Cac van dé da duoc thdng qua va ty 1& biéu quyét théng qua twong ing;

i. Ho, t&n va chi¥ ky cila chi toa va thw ky. Trwdng hep cha toa, thur ky tir chdi ky bién ban hop

thi bién ban ndy co hiéu Iwc néu drgc tit ca thanh vién khac clia Hoi ddng quan tri tham du
hop ky va cé day dd néi dung theo quy dinh tai khoan nay. Bién ban hop ghi rd viéc chd toa,
thw ky tir chéi ky bién ban hop.

Bién ban hop Bai hoi déng cb déng phai dugc 1ap xong va théng qua trudre khi két thic cude hop.

Chi toa va thu ky cudce hop hodc ngudi khac ky tén trong bién ban hop phai lién déi chiu trach
nhiém v& tinh trung thye, chinh xac cda ndi dung bién ban.

Bién ban duoc lap bing tiéng Viet va tiéng nwdc ngoai déu ¢6 hidu lyc phép ly nhw nhau. Truéng
hop co sw khdc nhau vé& ndi dung gita bién ban béng tiéng Viét va bang tiéng nwdc ngoai thi ndi
dung trong bién ban béng tiéng Viét dwgc ap dung.

Nghi quyét, bién ban hop Bai hoi ddng cd dang, phy lyc danh sach cb déng dang ky dy hop, tt
Ca CAC tai lidu dinh k&m bién ban (néu cd) va tai liéu ¢6 lién quan kém theo thdng béo mei hop
phai duoc ¢dng bd théng tin theo quy dinh phap luat vé cong bd thong fin trén thi truemg chirng
khodan va phai dwgc Iwu gilr tai try s& chinh cla Céng Ty.

Pidu 23, Yéu ciu hiy bé nghij quyét cia Dai hdi dong co6 déng

Trong thei han 90 (chin mwoi) ngay, ké tir ngay nhan dwoc nghi quyét hodc bién ban hop Dai hoi
ddng cd dang hodc bién ban két qua kiém phiéu 14y y kién Dai hoi dbng cd dong, cb déng hogc nhém

¢b déng quy dinh tai khodn 3 Didu 11 Didu 1& nay c6 quyén yéu cau Toa an hodc Trong tai xem xét,

hly bd nghj quyét hosc mét phan néi dung nghi quyét cia Dai hdi déng cb ddng trong céc trwdng hop

sau day:

1.

Trinh tw, tha tuc triéu tap hop va ra quyét dinh cda Pai hoi déng cb déng vi pham nghiém trong
quy dinh cla Luat Doanh Nghiép va Diéu 1& nay, trlr tredng hop quy dinh tai khoan 6 Piéu 20
Didu | nay;

N@i dung nghi quyét vi pham phép luat hosic Didu Ié nay.
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Trong truang hop nay, nghi quyét van co hiéu Iy thi hanh cho dén khi quyét dinh hdy bd nghi quyét
d6 ciia Tda 4n, Trong 1&i ¢o hidu lue, triv trding hop ap dung bién phap khan cép tam thei theo quyét

dinh clia cor quan cd tham quyén.

Trudng hop quyét dinh clia Pai hai ddng ¢d dang bi hiy bd theo quyét dinh cla Toa an hodc Trong
tai, ngudi triéu tap cudc hop Dai hoi ddng cd dong bi hly bd co thé xem xét t& chire lai Dai héi déng
cd déng trong vong 60 (sau muai) ngdy theo trinh ty, tha tuc quy dinh tai Ludt Doanh Nghiép va Diéu

I& nay.

Chwong VI.. HQI PONG QUAN TRI
Didu 24. (’ng civ, 8 civ thanh vién HHi ddng quan trj

1. Trwéng hop da xac dinh dwge (g ol vién Hoi ddng quan tri, Cang Ty phai cong bb thang tin lién-
quan dén céc (ing ol vien téi thidu 10 (mudi) ngay trwée ngay khai mac hop Dai héi dong cb dong
trén trang thong tin dién tr (website) cia Céng Ty d& cd déng c6 thé tim higu vé cac ¢ng cl vién
nay trirde khi bd phiéu. Ung cir vién Hai ddng quan tri phai cd cam két bing van ban vé tinh trung

thire, chinh xac cla cac théng tin ca nhan dugc cdng bé va phai cam két the hién nhiém vu mat \
cach trung thue, can trong va vi lgi [ch cao nhét clia Cang Ty néu dwgc bau lam thanh vién Hei |
ddng quan tri. Thong tin lién quan dén (ng ol vien Hai ddng quan trj dwoc cong bd bao gom:  *

£
a. Ho té&n, ngay, thang, ndm sinh; y
b. Trinh % chuyén mén;
c. Quatrinh céng tac;
d. Cdéc chirc danh quan ly khac (bao gdm ¢a chirc danh Hoi ddng quan tri clia cdng ty khac); '
e. Loiich cé lién quan t&i Cong Ty va cac bén cd lién quan cia Coéng Ty,
Cang Ty sé cong bd thong tin v& cac cong ty ma (kng ¢l vién dang ndm gitr chirc vy thanh vién
Héi ddng quan tri, c&c chire danh quan ly khac va céc Igi ich ¢é lién quan t&i Cong Ty cla tng cl
vién Hdi ddng quan trj (néu co).

2. C& d8ng hodc nhom cd dong s& htu tr 06% (s4u phan trém) tdng sé ¢ phan phd thong trd 1én
c6 quydn dé clr ng ci vién Hoi ddng quan tri theo quy dinh cla Luat Doanh Nghiép va Diéu I8
nay.

3. Trudng hop sb lwong tng cl vién H8i ddng quan tri théng qua dé ol va trng ¢l van khong du sé
lwong can thiét, thl theo quy dinh tai khodn 5 Didu 115 Luat Doanh Nghiép, Hoi ddng quan tri
dwong nhiém giéi thiéu thém (eng ot vién hodic tb chire d& cl theo quy dinh tai Didu 1& ndy, Quy
ché ndi bo v& quan trj cong ty va Quy ché hoat ddng clia Hoi ddng quan tri. Viéc Héi dong quan
trj dwong nhiém gidi thiéu theém ng ¢ vién phai dwgc cong b rd rang truerc khi Dai héi ddng ¢d
ddng bidu quyét bau thanh vién H&i ddng quan tri theo quy dinh clia phap luat.

4, Thanh vién Hoi ddng quan trj phai ddp (ng cac tidu chudn va diéu kién theo quy dinh tai khoén 1,
khoan 2 Biéu 155 Luat Doanh Nghiép va khodn 1 va 2 Didu 6 Quy ché hoat déng clia Hoi ddng
quan tri.
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5. Ch{ tich Hoi déng quan trj knong dwoc kiém nhiém chivc danh Téng Giam déc Tap Doan.

6. Thanh vién Hoi déng quan tri ciia Cang Ty chi dugc ddng thei 1a thanh vién HAi dong quan tr tai
t6i da 05 (ndm) cdng ty khdc.

Pidu 25. Thanh phin va nhiém ky cia thanh vién Héi déng quan trj
1. Sb lwong thanh vién Hai ddng quan tri it nhat 12 05 (n&m) ngudi va nhidu nhat 12 09 (chin) ngudi.

2. Nhiém ky cGa Hoi déng quan tri [a 05 (ndm) nam. Nhiém ky cGa thanh vién Hoi ddng quan trj
khong qué 05 {(ndm) ndm; thanh vién Hoi déng quan tri co thé duoc bau lai voi sb nhiém ky khéng
han ché. Mot ca nhan chi duoc bau tam thanh vién doc lap Hoi ddng quan trj cia Cong Ty khdng
qué 02 (hai) nhiém ky fién tuc. Trwong hop tht ca thanh vién Hoi ddng quén tri cung két thic nhiém
ky thl cac thanh vién @6 tiép tuc la thanh vién Hoi ddng quan tri cho dén khi co thanh vién mai
duwoc bau thay thé va tiép quan cdng viéc.

3. Co cdu Hoi ddng quan tri nhuw sau:

Co chu Hoi ddng quan tri phai dam bao toi thidu 1/3 (mdt phan ba) téng sé thanh vién Hoi ddng
quan ri & Thanh vién Hoi ddng quan tri khong didu hanh. Cang Ty han ché toi da thanh vien Hoi
ddng quan trj kiém nhiém chire danh didu hanh ciia Cong Ty d& dam béo tinh ddc Iap cla Hoi dong
quan tri. Téng sé Thanh vién doc 1ap Hoi ddng quan trj phai chiém it nhét 1/3 (mét phan ba) téng
sb thanh vién Hoi ddng quan tri. S& lugng téi thiéu Thanh vién dde lap Hof Gdng quan trj va Thanh
vién Hai ddng quan tri khang didu hanh trong Hoi ddng quan trj dugc xac dinh theo phwong thirc

lam tron xuéng.

4. Cac cd dong ndm gitr cd phan co quyén bidu quyét cd quyén gdp s cd phan biéu quyét cla tirng
ngrdi lai v&i nhau dé& (ng clr, d& cl cac Ung vién Hai ddng quan tri.

- C4 ddng hodc nhém cb déng ndm git tir 06% (sdu phan tram) dén 09% (chin phan tram) sb
cb phan co quyén bidu quyét duoc ing ctr, d& cir toi da 01 (mdt) (ing clr vien;

- Cbdéng hoac nhém cd d6ng nim gitr tir trén 09% (chin phan trm) dén 13,5% (muwoi ba phdy
nam phan trim}) dugc tng clr, dé ¢l tdi da 02 (hai) ing el vién;

- CA déng hodic nhém cd dong nam gitk tir trén 13,5% (mui ba phdy ndm phan tram) dén 18%
(muoi tam phan tram) dugc tng ci, d& ci toi da 03 (ba) Ung ot vién;

- Cbdong hodc nham cb dong ndm gitk tir trén 18% (mudi tam phan trém) dén 22,5% (hai muroi
hai phdy nam phan tram) duoc (ng cl¥, dé cir tdi da 04 (bén) (rng cir vién;
¢ ddng hodc nhém cd déng nim gitk tir trén 22,5% (hai muoi hai phdy nam phéan trim) dén
27% (hai mwoi bay phan tram) dugc (ng cl, dé cty toi da 05 (nam) &ng cl vién, '

- Cé dang hodc nhom cd déng ndm gil tir trén 27% (hai muoi bay phan trém) dén 31,5% (ba
muoi mét phay nam phan tram) dugc Gng ci, d& cir ti da 06 (sau) (rng clr vién;

- C& ddng hosc nhom cd déng ndm gitr tir trén 31,5% (ba muai mbt phdy nam phan tram) dén
36% (ba muoi sau phan tram) dugc (ng ¢, 38 ol ti da 07 (bdy) (g clr vién,

- C& dbng hosc nhém cd dong ném gily tir trén 36% (ba muwoi sau phan tram) dén 40,5% (bén
muoi phdy nam phan tradm) dugc (ng clr, dé ¢l téi da 08 (tam) ng clr vién;
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- C& ddng hodc nhém ¢ dong nam gity tir trén 40,5% (bdn muoi phdy nam phan tram) dwoc

trng cr, dé ol tdi da 09 (chin) (rng cdv vién.

5. Thanh vién déc lap Hoi ddng quan tri phai théng bao v&i Hoi ddng quan tri vé viée khong con dép

trng di c&c tiéu chudn va diéu kién quy dinh dé lam thanh vién doc [ap theo phap luét va dwong
nhién khéng con 1a Thanh vien dac 1ap Hoi ddng quan tri k& t ngay khoéng dap (ng du céc tiéu
chudn va didu kién. Hoi ddng quan trj phai théng bao trweng hop Thanh vién doc lap Hoi déng
quan trj khdng can dap (ng dl cac tiéu chudn va didu kién tai cuée hop Dai héi dong b déng gan
nhat hodc triéu tap hop Dai hoi ddng cd déng dé bau bd sung hodc thay thé Thanh vién doc lap
Hai ddng quan trj trong thevi han 06 (sdu) thang ké tir ngay nhan dugc thdng bdo cuia Thanh vién
doc lap Hoi ddng quan tr co lien quan.

Thanh vién Hoi ddng quan trj khong con tw cach thanh vién Hai ddng quan trj frong trudng hop bj
Dai hoi ddng ¢b dong midn nhiém, bai nhiém, thay thé theo quy dinh tai Biéu 160 Luat Doanh
Nghiép va Bigu 8 Quy ché hoat dong clia Hai abng quan tri.

Viéc bd nhiém cac thanh vién Hoi ddng quan trj phai dwge cong b thang tin theo cac quy dinh
cGa phap luat vé chirng khodn va thj truérng ching khodén.

8. Thanh vién Hoi ddng quan tri khong nhét thiét phai 14 c6 ddng cla Cong Ty.

Pidu 26. Quyén va nghfa vy clia thanh vién Hai déng quan trj

1.

Thanh vién Hoi ddng quan tri 6 day d0 céc quyén theo quy dinh cla Luat Doanh Nghiép, Luét
Ching Khoan, phap luat lién quan, Diéu 1& nay, Quy ché ndi bé v& quan tri cang ty va Quy ché
hoat dong cda Hoi ddng quan tri, trong do cd quyén dugce cung cp cac théng tin, tai liéu vé tinh
hinh tai chinh, hoat dong kinh doanh clia Cong Ty.

Thanh vién Hoi ddng quan tri c6 nghia vy theo quy dinh tai Biéu 1& nay va cac nghfa vu sau:

a. Thue hién cac nhiém vu cla minh mét cach trung thie, ¢an trong vi lgi ich cao nhét cla cb
déng va clia Cong Ty.

b. Tham du dAy dG cac cudc hop clia Hoi ddng quan trj va c6 y kién vé cac van dé dwoc drara
thao luan;

c. Cung cép kip thoi, ddy da voi Hoi déng quan trj cac thong tin dugc yéu cau theo quy dinh
phap luat;

d. Béo cao Hoi ddng quan tri tai cudc hop gan nhéat cac giao dich gitra Cong Ty, Céng Ty Con,
cong ty do Coéng Ty ndm quyén kiém soat trén 50% (ndm muoi phan tram) von diéu & voi
thanh vién Hoi ddng quan tri va nhirng Ngwei C6 Lién Quan cda thanh vién d¢; giao dich gitra
Céng Ty voi cong ty trong d6 thanh vién Hoi ddng quan tr 1a thanh vién sang lap hodc 1a ngui
quan ly doanh nghiép trong thdi gian 03 {ba) nam gén nhat trudc thai diém giao dich;

e. Thuc hién cdng bd thdng tin khi thre hign giao dich cé phiéu ciia Cong Ty theo quy dinh cla
phap luét.
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3. Thanh vién doc lap Hoi ddng quan trj phdi 1ap béo cdo danh gia vé hoat déng cla Hai ddng quan

Piéu 27. Quyén han va nghia vy ctia Hoi déng quan tr

1.

tri.

Hoi ddng quan tri 1a co quan quan ly Cong Ty, c6 todn quyén nhan danh Céng Ty dé quyét dinh, |
thue hién quydn va nghta vy clia Cang Ty, trir cac quyén va nghia vy thude thdm quyén cla Dai
héi déng cd déng.

Quyén va nghta vy cda Héi ddng quan trj do luat phap, Diéu 1é nay, cac quy ché ndi bo cla Céng
Ty va quyét dinh clia Dai hoi ddng cb dong quy dinh. Cy thé, Hoi ddng quan trj ¢6 nhrng quyén

han va nghia vu sau:

a. Quyén han va nghia vy clia Hoi déng quan trj Cong Ty ddi véi Cong Ty va Tap Boan:

0] Quyét dinh tAm nhin va st ménh, dinh hwéng chién lwgc dai han (10 (mudi) ndm) cla
Tap Doan;

(iiy Quyét dinh ma hinh kinh doanh cla Céng Ty;
(i)  Quyét dinh cAu tric va so dé t6 chive Tap Doan;

(iv)  Quyét dinh ké& hoach phat trién dai han - trung han; ké hoach kinh doanh ba nam cta

Cong Ty,
(v}  Thdng qua k& hoach kinh doanh héng nam &2 trinh ai hoi dbng cb déng phé duyét; -‘;‘
“
{vi) Quyét dinh cac chi tiéu chinh bao gém chi tiéu tai chinh va chi tiéu hoat déng é;
(Performance Matrix Factor (“PMF")) trong k& hoach kinh doanh hang ndm clia Cong ¢
Ty, A,
(vi)  Quyét dinh chién lrg'c GAu b, phirong 4n dau tr va du 4n dau tu trong tham quyén 3
=

va gi¢i han theo quy dinh clha phap luét;
(viiy  Kién nghj loai ¢d phan va tdng sé cb phan dwoc quyén chao ban cla tirng loai;

()  Quyét dinh ban cd phan chwa ban trong pham vi sé ¢ phan dwgc quyén chao béan
cla tirng loai; quyét dinh huy ddng thém vén theo hinh thirc khac;

(x)  Quyét dinh gia ban cb phan cia Céng Ty; quyét dinh viéc phat hanh trai phiéu clia
Céng Ty phi hep theo quy dinh cua phap luat;

(xi)  Quyét dinh mua lai cd phan theo quy dinh phap ludt;

(xi)  Quyét dinh chién lwoc chuyén ddi sé tdng thé va cac dy an chuyén dbi tang trudng
cla Tap Poan; quyét dinh ké hoach va ngan sach trién khai hang nam;

(xiii)  Quyét dinh gidi phap phéat trién thj treong, tiép thj va céng nghé;

(xiv) Quyétdinh dAu tw, giao dich ban tai sdn Céng Ty, giao dich mua va céc giao dich khac
(trir hop ddng, giao dich vay, cho vay) co gié tri dwéi 35% (ba mwoi 1&m phan trim)
Tdng Gia Tri Tai San Cla Cong Ty, trir cac hop déng, giao dich thudc thdm quyén
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{xvi)

(xvil)

(xviii)

{xix)

(i)

{xxii)

{xxiir)

{xxiv)

(xoxvi)

(i)

{xxviii)

quyét dinh cla Pai hai ddng cd dang theo diém p khodn 2 Didu 14 va khoan 6 Biéu
41 Diéu 1& nay;

Théng qua hop ddng vay, cho vay cla Céng Ty, trlr cac hop dong, giao dich thuée
thdm quyén quyét dinh cla Dai hoi ddng cd déng theo diém p khodn 2 Biéu 14 va
khodn 6 BDiéu 41 Piéu |& nay;

Quyét dinh thanh 1ap Céng Ty Con, chi nhanh, van phong dai dién va viéc gop vén,
mua c phan clia doanh nghiép khac;

Quyét dinh khung nang lyc ¢t 18i cho Ban Giam Dbc cia Cong Ty;

Bau, mién nhiém bai nhiém Ch{ tich HAi ddng quan tri; bd nhigém, mién nhiém, ky két
hop dbng, cham dit hop déng ddi véi Tang Giam dée Tap Doan va Ngwei Biéu Hanh
khac: quyét dinh tign lwong, thi lao, thudng va lgi fch khac cla nhing Nguwei Biéu
Hanh d6; ¢t Ngudi Dai Dién Vén tham gia Hoi dong thanh vién hodc Dai hoi dong cb
dong & cong ty khac, quyét dinh muc th lao va quyén lei khac cla nhieng nguwdi d6;
B& nhiém Nguwei phy trach quan trj cong ty;

Duyét chirong trinh, néi dung tai liéu phuc vu hop Bai héi déng ¢b dong, triéu tap hop
Dai hoi ddng cd déng hoac 18y ¥ kién @& Pai hdi ddng cb déng théng qua nghi quyét,

Trinh béo cgo tai chinh hdng nam da dugc kiém toan lén Bai hdi ddng ¢b déng;

Kién nghi mirc cd tire duoe tra; quyét dinh thei han va thd tyc tra ¢ tire hodc xir Iy 16
phét sinh trong qua trinh kinh doanh;

Kién nghi viéc t& chivc lai, gidi thé Céng Ty; yéu cau pha san Cong Ty;

B4o cdo hoat déng cila Hai ddng quan tri tai Pai hdi ddng cb déng theo quy dinh phap
uat;

Xay dung Didu lé Cong Ty, Quy ché ndi bd v& quan trj cong ty, Quy ché hoat dong
clia Hoi ddng quan tri @& trinh Dai hoi ddng cd dong thong qua va cong bd trén trang
théng tin dién it (website) ca Cong Ty.

Quyét dinh viéc thanh lap, thay déi hoac gidi thé cac co quan gitip viéc, hé trer cho Hoi.

déng quan trj; quyét dinh co' cau td chire, hoat ddng, quyén han va nhiém vy cda cac
co quan nay phil hop véi quy dinh phap luat, Diéu & nay va cac quy ché clia Céng
Ty,

Phé duyat Quy ché hoat ddng ctia c&c Tiéu ban trre thuge Hoi déng quan trj, Quy ché
cdng b théng tin clia Cong Ty va cac quy ché khac thude thdm quyén ciia Hoi dong
quan tri;

Pam bao hoat déng cla Gang Ty tuan thil cac quy dinh clia phap luat, Didu (& nay,
Quy ché ndi bo v& quén tri cdng ty, Quy ché hoat dong cla Hai ddng quan trj va cac
quy dinh ndi b khac cla Céng Ty,
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(xxix) Chiu trach nhiém truedre ¢d dong vé& hoat déng clia Cong Ty;

(xxx) D8I x binh ding ddi v&i tht ca cd dong va ton trong loi ich clia ngudi co quyeén Ioi
lién quan dén Géng Ty,

poxd) T8 chire dao tao, tap hudn vé quan trj cdng ty va cac ky nang cn thiét cho thanh vién
Héi ddng quan tri, Téng Gidm déc Tap Doan, Ngwdi phu trach quan trj cong ty va
Ngudi Pidu Hanh khac cla Cong Ty;

(o) Giam sat va ngdn nglra xung dét li fch cla cac thanh vién Hoi ddng quan tri, Téng
Giam déc Tap Poan va Ngudi Diéu Hanh khac, bao gbm viéc s dung tai san Cong
Ty sai muc dich va lam dung cac giao dich v&i bén lién quan,

(xxxiii} Gidm sat, chi dao Téng Giam déc Tap Poan va Ngudi Bigu Hanh khéc trong diéu
hanh cang viéc kinh doanh héing ngay clia Céng Ty;

pooxiv) Gidi quyét cac khidu nai ciia Cong Ty ddi vi Ngudi Quén Ly ciing nhu quyét dinh Iva

chon/chi dinh dai dién cla Cong Ty dé gidi quyét cac van dé lién quan t¢i cac thi tuc

phap ly;

(oov) Quyén va nghfa vu khac theo quy dinh cla Ludt Doanh Nghiép, Luat Ching Khodn,
quy dinh khac clia phap luat, Bidu 18 nay, cac quy ché ndi bg cla cong ty va quyét
dinh clia Pai hai ddng ¢cb déng.

b. Quyén han va nghia vy clia Hoi déng quan trj Cang Ty déi véi cac Cang Ty Thanh Vién duoc
quy dinh tai Chuong XI Didu & nay, Chuong VIl Quy ché néi bo vé quan tri cong ty va Chuong

VI Quy ché hoat ddng cda Héi ddng quan tri.

3. Khi thue hién chire nang, quyén va nghia vy clia minh, Hoi dong quan trj tuan thi dlng quy dinh

cla phap luat, Didu I& nay, Quy ché ndi bd vé& quan tri cong ty, Quy ché hoat dong clia Hoi dong
quan tri va nghi quyét ciia Dai hoi ddng ¢ @éng. Trueng hop nghj quyét, quyét dinh do Héi dong
quan trj thong qua trai véi cac quy dinh cda phép luat, Didu I¢ nay, Quy ché ndi bo vé quan tri
cdng ty, Quy ché hoat dong cia Hoi ddng quan trj hosic nghj quyét clia Dai hdi ddng cb dong gay
thiét hai cho Céng Ty thl cac thanh vién tan thanh thdng qua nghi quyét, quyét dinh d6 phai cling
fien d@i chiu trach nhiém c4 nhan v& nghi quyét, quyét dinh d6 va phai dén bu thiét hai cho Cong
Ty; thanh vién phan ddi théng qua nghi quyét, quyét dinh néi trén dugc mién triy trach nhigm.
Trong trdng hop nay, cd déng clia Cong Ty ¢ quyén y&u ciu téa an dinh chi thie hién hodic
hiy bd nghj quyét, quyét dinh néi trén,

Triv khi phép luat va Didu Ié c6 quy dinh khac, Hoi ddng quan tri c6 thd Uy quyén cho bat ky Ngudi
Quan Ly nao clia Cong Ty thie hién bt ky quyén va nghta vy nao cta Héi dong quan tri. Tly
theo quyét dinh cla Hoi ddng quan tri tai tirng thevi didm, Hoi dong quan tri ¢6 quyén ban hanh
quyét dinh cham dit mét phan hosc toan bd viée Gy quyen nay.
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Piédu 28. Thu lao, thwéng va lgi ich khac caa thanh vién Hoi dong quan frj

1.

Céng Ty co quyén tra this lao, thudng cho thanh vién Hai ddng quan trj theo két qua va higu qua
kinh doanh.

Thanh vién Hoi ddng quan tri dwoc nhan thi lao cong viéc va thudng. Téng mire thil lac va thuéng
clia Hoi ddng quan tri s& do Pai héi déng ¢d déng quyét dinh tai cudc hop thudng nién. Khodn thu
lao va thuéng cho tirng thanh vién Hoi ddng quan tri s& do Tiéu ban Nhan sw phan bd va dugc
Ch tich Hi dBng quan tri thong qua theo Oy quyén cla Dai hdi dong cé dong.

Thu lao clia tieng thanh vién Hai @dng quan trj dwec tinh vao chi phi hoat dgng kinh doanh ctia
Coéng Ty theo quy dinh cla phap luat vé thué thu nhap doanh nghiép, dugc thé hién thanh myc
riéng trong b&o cao tai chinh hing nam cla Céng Ty va phai bdo céo Pai héi dong cb dong tai
cudc hop thwdng nién.

Thanh vién Hai d&ng quan tri ndm git chirc vu didu hanh, Cha tich va (cac) Phé Chi tich Hoi dong
quan tri, thanh vién Hoi ddng quan trj [am viéc tai cdc Tidu ban tryc thuge Hoi ddng quén trj hodc
thwe hién nhirng cdng viec khac ma theo quan diém clia Hoi ddng quan tri 1 ném ngoai pham vi
nhiém vy thdng thwdng clia mot thanh vien Hoi déng quan tri, c6 thé dwoc tra thém tién thi lao
dudi dang mot khoan tién cong tron géi theo tirng Ian, lwong, hoa héng, phan tram igi nhuan,
hodc dudi hinh thire khac theo quyét dinh cda Hai ddng quan tri.

Thanh vién Hoi ddng quan tri cd quyén dwoc thanh todn tat ca céc chi phi di lai, &n, & va cac
khodn chi phi hop ly khac ma hg da phai chi trd khi thue hién trach nhiém thanh vién HQi déng
quan trj cla minh, bao gdm ca cac chi phl phat sinh trong viéc t&i tham diw cac cudce hop clia Bai
hoi ddng cb dong, Hai ddng quan tri hodc cac Tiéu ban clia HYi ddng quan tri.

Thanh vién Hai ddng quan tri c6 thé dwoc Cong Ty mua bdo hidm trach nhiém sau khi co sw chap
thuan ctia Dai hoi ddng cb dong. Bao hidm nay khéng bao gom bao hiém cho nhirng trach nhiém
clia thanh vién Hai déng quan tri lién quan dén viéc vi pham phép luat va Didu 1& nay.

Didu 29. Chd tich, (cac) Phé Cha tich Hoi ddng quan trj, cdc Tidu ban trye thude HHi ddng quan

tri, Thuwdng trwe Hoi ddng quan trj va Ban Cé vin cia Héi ddng qudn tri

1.

Hoi ddng quan trj phai lwa chon trong sé céc thanh vien Hoi ddng quan tri dé bau ra 01 (mét) Chi
tich, va c6 th& bau ra 01 (mot) hodc nhidqu Phé Chu tich. Hoi ddng quan trj cling cé quyén mién
nhiém, bai nhiém cac chirc danh nay.

Chd tich Hoi ddng quan tr cé quyén va nghia vy sau:
a. Lap chwong trinh, k& hoach hoat ddng cla Hoi dong quan tri;

b. Chuan bi chuong trinh, néi dung, tai liéu phyc vy cudc hop; triéu tap, cha trl va lam chi toa
cudc hop Hai ddng quan tri;

¢. To chirc vigc thdng qua nghj quyét, quyét dinh cla Héi déng quan tri;

d. Giam sat qua trinh t& chire thye hién cc nghi quyét, quyét dinh clia Hai ddng quan tri;
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e. ChU toa cudc hop Bai hdi ddng ¢d dong;

i Phé duyét bang phan cAp thdm quyén cho Tdng Giam déc Tap Doan/Ban Giam Déc trén co
s& cac quyén cia Chl tich va cac quyén duoc Gy quyén tir Hoi ddng quan tri;

g. Phe duyét ngudi duge dy quyén dé lam ngudi dai dién hop phap clia Céng Ty trong viéc ma,
quan ly, st dung tai khodn ngan hang cla Cong Ty,

h. Phé duyét nhan dang thuong hiéu, quyén s& hiu trf tué cla Cang Ty,

i.  Cac quyén theo iy quyén clia Hai ddng quan tri dwoc quy dinh tai cac quy ché, quy dinh ndi
b cla Cong Ty,

j.  Quyén va nghia vy khac theo quy dinh cla Luét Doanh Nghiép, Luat Chirng Khoan, phap luat
lién quan, Diéu 1& nay va cac Tai Liéu Noi B§ Cda NLIC.

Trueng hop Chil tich Hoi ddng quan tri c6 don tir chire va duge chap thuan, hodc bj bai mién,
Hai ddng quan tri phai bau ngudi thay thé trong théi han 15 (muwdi [3m) ngay lam viéc ké tir ngay
don tir chire dwere chép thuan hodc bi mién nhiém, bai nhiém.

Trueng hop Chi tich Hai ddng quan tri vAng mat hodc khong thé thic hign dwoc nhiém vu cla
minh thi phai dy quy&n bing van ban cho mdt thanh vién khac thuc hién quyén va nghla vu clia
Chd tich Hai ddng quan tri. Tredng hop khang c6 nguei duec dy quyén hodic Cha tich Hoi dong
quan tri bj han ché hodc mét nang Iye hanh vi dan sy hodc thude cac trudng hop khac theo quy
dinh tai khodn 4 Diéu 156 Luat Doanh Nghiép, thi cac thanh vién Hoi ddng quan tri con lai bau 01
(mét) ngudi trong s8 cac thanh vién gitr chive Gh tich HOi ddng quan tri theo nguyén téc da sb
thanh vién con lai tan thanh cho dén khi c6 quyét dinh méi ctia Hai ddng quan tri.

Trong truéng hop xét thdy can thiét va khong vi pham didu cam clla phap luat, Chl tich Hoi dong
quan trj dwoc ty quyén theo vy viec hoac Gy quyén thidng xuyén hodc phan cap cho (céc) Phé
Ch tich Hoi ddng quan trj ky cac van ban, tai liéu thay mat Chd tich H6i ddng quén tri va thue
hign mét s8 cac quyan han, trach nhiém va nhiém vu cla Chu tich Hoi ddng quan trj. (Céc) Pho
Chil tich Hai ddng quan tri dwoc Gy quyén phai chiu trdch nhiém trugc Chi tich Héi ddng quan tri

vé viéc thirc hién cac cbng viéc dwgc Uy quyén.

6. D& hd tro hoat dong cla Héi ddng quan tri, Héi ddng quan trj thanh l&p:

a. Cac Tidu ban trwe thudc Hoi ddng quan tri:

(i) Bao gdm: Tiéu ban DAu tw, Tiéu Ban Kidm Toén, Tidu ban Nhan si va Tiéu ban Quan
hé C& dong. Hoi ddng quan tri c6 thé thanh Iap cac Tiéu ban khéc theo quy dinh cda
phap luat. Thanh vién ciia Tiéu ban c6 thé gém 01 (mdt) hodc nhiéu thanh vien Hoi
ddng quan tri va 01 (mat) hodc nhidu thanh vién bén ngoai theo quyét dinh cia Hé
ddng quan tri.

(ii) Vai trd, trach nhiém, nhiém vu va quy&n han cla cac Tiéu ban va thanh vién Tiéu ban
sé& tuan th theo Quy ché hoat dong cla trng Tiéu ban dugc Hoi dong quan tri phé
duyét tai tieng thev didm hodc theo chi dao ctia Hoi ddng quan tri; ddng thei, cac Tiéu
ban cé nhiém vy thdm dinh cac ndi dung, d& xudt thudc chire ndng clia minh hoac
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theo phan cong cla Héi ddng quan tri, va béo cao két qua tham dinh cho Hol ddng
quan tri bing van ban hosc trong céc cudc hop Hoi déng quan tri,

(iii) Trong qué trinh thuc hién vai trd, chivc nang, nhigém vy va quyén han dugc Hoi déng
quan tri phan cong hodc Gy quyén, cac Tiéu ban phai tuan thd céc quy dinh ma Hai
déng quan tri d& ra va Quy ché hoat déng cla tirng Tidu ban. Céc quy dinh v quy
ché nay c6 thé cho phép két nap thém nhirng nguei khong phaila thanh vién Héi ddng
quan tri (bao gdm céc thanh vién Ban Cé VAn nhw néu tai diém ¢ khoan 6 Diéu nay)
vao cac Tidu ban néu trén va cho phép ngudi d dwgc quyén bidu quyét véi tw cach
thanh vién cda Tiéu ban nhung:

- phai d3m bdo mdi Tidu ban c6 sd lwgng thanh vién bén ngoai [t hon 1/2 (Mot nira)
tdng sb thanh vién clia Tidu ban; va

- quyét dinh clia cac Tiéu ban chi co hidu luc khi cé hon 1/2 (mét nira) sé thanh
vién bidu quyét thong qua. Trong trrdng hop ty 1@ biéu quyét tan thanh va khong
t&n thanh ngang bing nhau, thi quyét dinh cudi ciing thude vé& phia c6 ¥ kién clia

Trwéng Tiéu ban.

Rigng vai trd, trach nhiém, nhiém vy va quyén han cla Tiéu Ban Kiém Toan dwoc quy
dinh tai Churong Xl Didu 1@ nay, Didu 14 Quy ché néi bd vé& quén tri céng ty va Quy
ché hoat déng cla Tidu Ban Kiém Toan.

b. Thuwdng trec Hoi ddng quan tri:
Thuweng trec Hoi ddng quan tri 1a co quan thudng trec cia Hoi déng quén tri; bao gdm Chl
tich, {cac) Phé Chi tich Hi ddng quan tri va cac thanh vién HQi ddng quan trj khac dugc Hoi
ddng quan tri bd nhiém theo @& clr cda Chi tich HYi ddng quan tri.
Chi tiét v& pham vi va nguyén tic lam viéc, phan cong cong viéc, quyén han va nghia vu cla
cac thanh vién Thueng tree Hoi ddng quan trj dwec thire hign theo quy dinh tai Quy ché néi
bé vé& quan tri cong ty, Quy ché hoat déng ciia H&i dong quan tri do Hoi ddng quan tri ban
hanh va Dai hoi ddng cb ddng théng qua va tai bang phan cdng cong viée gitra cac thanh vién
Thuwéng true Hoi ddng quan tri do Cha tich Héi ddng quan tri quyét dinh va ban hanh theo
tirng thar didm. '

c. Ban Cd van cfia Hoi ddng quan tri: S6 lugong thanh vién Ban C8 vén cla Hoi ddng quan tri
khéng qua 05 (nam) thanh vién. Thanh vién Ban C4 van c6 thé ddng thoi 1 thanh vién hodc
Trwdng cac Tidu ban tryc thude Héi ddng quan tri phil hop quy dinh cia phap lut. Chi tiét vé
co AU t chire, hoat dang, quyn han va nhiém vy ciia Ban C& vén do Hoi dbng quan trj quyét
dinh va ban hanh tai tirng thevi diém,

Pidu 30. Cudc hop ciia Hoi ddng quan tri

1.

Ch tich Hoi ddng quan tri dwgc bau trong cudc hop dau tién clia Hoi ddng quan trj trong th&i han
07 (bay) ngay lam viéc, ké tlr ngay két thiic bau ci Hai dbdng quan tri nhiém ky 6. Cuge hop nay
do thanh vién c6 sé phiéu bau cao nhat hodc ty I8 phiéu bau cao nhat trigu tap va cha tri. Trudng
hop c6 nhidu hon 01 (mét) thanh vién c6 sé phiéu bAu hodc ty 1& phidu bau cao nhat va ngang
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nhau thi c4c thanh vién Hai ddng quan tri bAu theo nguyén téc da sb dé chon 01 (mdt) ngudi trong
s6 ho triéu tap hop Hai ddng quan trj.

2. Hoi ddng quan tri phai hop it nhat mdi quy 01 (MGt) 1an va co thé hop bat thweng dé thang qua
quyét dinh bang bidu quyét tai cudc hop hoac cé thé thang qua quyét dinh bang hinh thirc lay ¥
kién bang van ban.

3. ChU tich Hi ddng quan tri triéu tap hop Héi ddng quan tri trong trwéng hop sau day:

a. Hop dinh ky hang quy theo lich lam viéc va k& hoach cang viée hang nam dugc Hoi ddng quén
tri phé duyét;
b. Hop b4t thuweng khi c6 dé nghj cla:
0) Tdng Giam déc Tap Doan hodc it nhat 05 (n&m) Nguei Quan Ly khac; hodc
(i) it nhat 02 (hai) thanh vién Hoi ddng quan tri; hodc
(i)  Thanh vién doc [ap Hoi déng quan tri.

4. Bé nghjquy dinh tai diém b khodn 3 Diéu nay phai dwgc [ap thanh van ban, trong d6 néu rd muyc
dich, van d& cin thao luan va quyét dinh thudc thadm quyén clia Hoi ddng quan tri.

5. Chu tich Héi ddng quan trj phai triéu tap hop Héi déng quan tri trong thai han 07 (bay) ngay 1am
viéc k& tir ngay nhan duoc d& nghi quy dinh tai didm b khodn 3 Biéu nay. Trudng hop khong trigu
tap hop Hoi dbng quan tri theo d& nghj th! Cha tich Hoi déng quan tri phai chju trach nhiém vé
nhieng thiét hai xay ra ddi véi Cong Ty; ngudi dé& nghj cd quyén thay thé Chi tich Hoi déng quan
tr] triéu tap hep Hai ddng quan tr.

6. Thong bao va chwrong trinh hop: Théng bdo m&i hop Hoi ddng quén tri phai dwoc gl trede cho
c4c thanh vién Hoi @dng quan tri it nhat 05 (ndm) ngay trude khi t6 chire hop. Théng bao mei hop
Hoi ddng quan tri phai co d&y &l chuong trinh, ther gian, dia diém hop, kém theo nhirng tai liéu
cin thiét vé nhirng van dé sé duwoc ban bac va bidu quyét tai cude hop.

Théng bao méi hop duge gl bang buu dién, fax, thw dién tl hodc phuong tién khac, nhung phai
bao ddm dén duoc dia chi lién lac cla tirng thanh vién Hoi ddng quan tri duge dang ky tai Céng
Ty.

7. Sé thanh vién tham du t&i thiéu: Cac cudc hop clia Hoi ddng quan trj chi dwoc tién hanh va thong
qua cac quyét dinh khi ¢6 it nhat 3/4 (ba phan twr) sé thanh vién Héi ddng quan tri tham dy. Trwéng
hop khéng di sé thanh vién tham dy thea quy dinh, cudc hop phai duoc triéu tap lai trong théi
han 07 (bay) ngay k& tir ngay du dinh hop 1an thi nhit. Cudc hop triéu tap lai dwoc tién hanh néu
¢6 hon 1/2 (mét nira) sé thanh vién Hai déng quan tr tham du.

8. Thanh vién H6i ddng quan trj dwec coi 1a tham duy va biéu quyét tai cude hop trong trwdmg hep
sau day;

a. Tham dy va bidu quyét tryc tiép tai cudc hop; hodc

b. Uy quydn cho ngudi khac dén tham du hop va bidu quyét theo quy dinh tai khodn 10 Biéu
nay; hoac
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9.

10.

1.

12.

13.

14.

¢. Tham duw va bidu quyét thdng qua hai nghi trwc tuyén, bd phiéu dién t& hodc hinh thire khac;

hodc

d. G phiéu bidu quyét dén cudc hop théng qua thw, fax, thw dién tlr. Trong trwdng hop nay
phiéu bidu quyét phai dwgc gii t&i Chil tich Hoi ddng quan tri hodic Ngudi phu trach quan tri
cong ty theo dia chi, thw dién t (email) hodc sé fax chinh thirc clia Céng Ty quy dinh cy thé
tai Didu 2 Didu I& nay hodc theo thdng tin tai théng bao méi hop cham nhat 1a 01 (médt) gie
trwedre khi khai mac cudc hop.

Trudng hop gl phiéu bidu quyét d&n cudc hop théng qua thu, phiéu biéu quyét phdi dung trong
phong bi dan kin. Phigu bidu quyét chi dwgc mé trwdce st ching kién cia tat ca nhimg ngusi

tham dy hgp.

Thanh vién phai tham du ddy dd cac cudc hop Hoi ddng quan tri. Thanh vién dugc Oy quyén cho
ngudi khac tham dy va bidu quyét néu dwoc da sé thanh vién Hoi ddng quan tri chép thuan.

Bidu quyét da sé: Hoi ddng quan tri théng qua cac nghj quyét va quyét dinh béng cach tuan theo
¥ kién tan thanh cla da sd thanh vién Hoi dong quan tri tham du (trén 50% (n@m muoi phan
tram)). Trueng hop sé phiéu tan thanh va khong tan thanh ngang bing nhau, 14 phiéu clia Chd
tich sé& la 14 phiéu quyét dinh.

Hop trén dién thoai hosic cac hinh thire khac: Cudc hop cla Hoi ddng quan tri c6 thé t chirc theo
hinh thre nghi s gitka cac thanh vién Hai ddng quan tri khi tht ca hodic mét sé thanh vién dang &
nhirng dia didm khac nhau voi didu kién 1& mdi thanh vién tham gia hop déu ¢t thé:

a. Nghe tirng thanh vién Héi ddng quan tri khac cung tham gia phat biéu trong cudc hop;

b. N&u mudn, ngudi d6 co thé phét biéu v&i tAt ca cac thanh vién tham di khac mot cach ddng
thovi.

Viéc trao ddi gitra cac thanh vién Hoi ddng quan tri c6 thé thye hién mot cach trye tiép qua dién
thoai hosc bing phirong tién lién lac théng tin khac hodc la két hop tat ca nhirng phuong thire
nay. Dia diém cudc hop dugc t& chir theo quy dinh nay 1 dia diém ma nhom thanh vién Héi ddng
quan tri déng nhét tap hop lai, hodc néu khéng cé mét nhém nhie vay, |a dia diém ma chi toa
cudc hop hién dién. Cac quyét dinh dugc thong qua trong mét cuge hop qua dién thoai hodc béng
phurong tién lién lac thong tin khac duwoe td chire va tién hanh mot cach hop thire s& cb higu luc
nhu quyét dinh dwroc thdng qua tai cude hop triee tiép.

Hai dbng quan tri co quyén mi thanh vién Ban Cb van hosc cac chuyén gia bén ngodi ("Thanh
vién dwoc mai') tham gia cudce hop Hai ddng quan tri. Thanh vién dugc méi cb quyén phat biéu
nhung khdng cb quyén bidu quyét trong cude hop. Vige vang mét clia Thanh vién dugc mei khong
anh hudng dén viée triéu tap cudc hop Hoi dbng quén tri. Thanh vién duge moi cd trach nhiém
bao mat va khong dugc st dung théng tin trong cudc hop Hai ddng quan trj ma chwa dugc phép
cong bd dé thyc hién cac giao dich cb lién quan.

Tham quydn va thé thiee 1y y kién thanh vién Hoi ddng quan trj bang van ban:

~S
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Cha tich H6i ddng quan tri quyét dinh viéc 18y ¥ kién thanh vién Hoi ddng quan tri bing van
ban.

Phidu Iy ¥ kién va cac tai lieu cAn thiét co lién quan t&i ndi dung xin § kién phai duoc gui
biing thw dién t& hodc bang phuong thire d@m bao dén dia chi lién lac clia tirng thanh vién

Héi déng quan tri.

Phiéu |4y ¥ kién phai c6 cac ndi dung chl yéu sau:

0] Tén, dia chi try s& chinh cla Cang Ty;

(i) Muyc dich 1y v kién;

(i}  Ho, t&n cda thanh vién Hoi dong quan trj;

(v)  Van dé can lay y kién;

v) Phuwong an bidu quyét, bao gdm: duyét, khang duyét va khang co ¥ kién;

(vi}  Thoi han gUi phiéu lay y kién d& duoc tra 1o vé Cong Ty.

(vi)  Ho, t&n, chi ky cla Cha tich Hoi ddng quan tri.

Phiéu 14y ¥ kién da duoc trd 1&i phai c6 chir ky clia thanh vién Hoi ddng quan tri va gl vé
Céng Ty biing phurong thire thu dién t, fax, thw d&m bao hodc bat ky hinh thirc ndo khac do
Hai ddng quan tri quyét dinh.

Thu ky Hai ddng quan tri kidm phiéu va 12p bién ban kiém phiéu duwi sy giam sat cla toi thiéu
01 (mat) thanh vién Hai ddng quan tri. Bién ban kiém phiéu phai co ¢ac ndi dung chl yéu sau
day:

M Ten, dja chi tru s& chinh;

(i) Muc dlch [y ¥ kién va cac van dé cin 1y y kién,

(i)  Danh sach thanh vién Hoi ddng quan tri da tham gia biéu quyét;

(iv)  Téng sé phiéu duyét, khéng duyét va khang cd v kién ddi véi tirng van dé dugc xin ¥
kién:

(v) Nhirng van @& da dwgc thdng qua;

(vi)  Ho, t&n, chir ky clia ngu®i phy trach kiém phiéu, ngudi giam sat.

Thu ky Hai ddng quan tri va ngudi giam sat kiém phiéu 14y ¥ kién thanh vién Hoi dbng quén
tri b&ng v&n ban phai fién d&i chiu tréch nhiém v& tinh trung thie, chinh xac cda bién ban kiém
phidu, lién di chiu trach nhiém vé& céc thiét hai phat sinh tir cac quyét dinh dugc thong qua
do kiém phiéu khdng trung thye, khong chinh xac (néu cb).

Bién ban két qua kidm phiéu kem nghj quyét, quyét dinh cia Hoi ddng quén tri théng qua dya
trén két qua kiém phiéu phai duoc gl dén cac thanh vién Hai déng quan tri trong thei han 15
(mudi [am) ngay, ké tir ngay két thic kidém phiéu.

Phiéu Ay ¥ kién da duoc tra o7, bién ban kiém phiéu, toan van nghi quyét da duoc thong qua
va tai liéu ¢6 lién quan gi¥i k&m theo phiéu fay y kién déu phdi dugce lwu gil tai tru s& chinh
clia Cong Ty.

Nghi quyét clia Hoi déng quan tri duge théng qua theo hinh thivc lay ¥ kién bang van ban co
hiéu Iyc va gia tri nhuw nghi quyét duoc cac thanh vién Hoi ddng quan tri théng qua tai cudc
hop Hoi dbng quan trj dugce tridu tap va tb chire hop l8.
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15.

16.

17.

18.

Ngén ngtr: Céc théo luan tai cac cude hop Hai ddng quan tri s& dugc tién hanh bing ca tiéng Viét
va tiéng Anh. Céc thanh vién Hoi déng quén trj co thé mang theo phién dich cho bén than minh
khi tham diy cac cudc hop Hai ddng quan fri.

Nghi quyét Hoi ddng quéan tri: dwoc lap biing ca tiéng Viét va tiéng Anh (trong trudmg hop cé sw
khac biét gitra ban tiéng Viét va tiéng Anh thi ban tiéng Viét sé 14 co s& tham chiéu), ddng thai
phai c6 chi¥ ky clia Chd tich Hai ddng quan tri.

Bién ban hop Hoi ddng quan tri: Cac cudc hop clia Hoi ddng quan tri phai dwoc ghi bién ban va
c6 thé ghi am, ghi va luu gitk dudi hinh thée dién tir khac. Bién ban hop Hoi dong quén tri dugc
lap bing ca tiéng Viét va tiéng Anh (trong trwéng hp co su khdc biét gitra ban tiéng Viet va tiéng
Anh thi ban tiéng Viét sé 1a co s& tham chiéu). Bién ban phai co cac ndi dung nhw quy dinh tai
khoan 1 Didu 158 Luat Doanh Nghiép. Trudng hop chl toa, nguwéi ghi bién ban tir chéi ky bién
ban hop nhung ndu duoc tat ¢a thanh vién khac clia Hoi ddng quén tri tham duw hop ky va cb day
dd cac ndi dung khac theo quy dinh thi bién ban nay ¢b hiéu lwe. Chil toa, ngudi ghi bién ban va
nhirng ngudi ky tén trong bién ban phai chiu trach nhiém vé tinh trung thirc va chinh xéc cla ndi
dung bién ban hop Hoi ddng quén tri. Bién ban hop Hoi ddng quén tri va tai ligu st dung trong
cudc hop phai deoc lwu gile tai tru s& chinh cia Cong Ty.

Gia tri phap Iy clia hanh ddng: Viéc thye thi quyét dinh cda Héi ddng quan tri, hoac ciia Tiéu ban

trwec thude Hai ddng quan tri, phdi pht hop véi cac quy dinh phap luét hién hanh va quy dinh tai
Pidu 1& nay, Quy ché ndi bo vé& quan trj cong ty, Quy ché hoat dong ciia H4i déng quan tri.

Chwong VIIIl. TONG GIAM POC TAP BOAN, NGUO1 BIEU HANH KHAC VA NGU'G! PHY TRACH

QUAN TRICONG TY

Pidu 31. Té chirc bd may didu hanh

Cang Ty s& ban hanh mét hé théng quan ly ma theo 6 bd may didu hanh sé chju trach nhiém va nam
dudi sy [anh dao cia Hai ddng quan tri. Cong Ty cé 01 (mat) Téng Giadm ddc T4p Doan va nhing
Nguoi Didu Hanh khac de Hai ddng quan tri bd nhiém nhu quy dinh tai Didu 1 cla Diéu I& nay.

Didu 32. Ngwei Didu Hanh Céng Ty

1.

2.

Ngui Didu Hanh Cong Ty bao gdm nhikng nguéi dwge quy dinh tai Pidu 1 cia Diéu 1€ nay.

Theo d& nghj clia Tidu ban Nhan sy va dugc sy chép thuan cla Hgi dng quan tri, Cong Ty dugc
si¥ dung sb lugng va chirc danh Nguwei Didu Hanh can thiét hodc phis hop véi co céu va thong 1@
quan Iy Céng Ty do Hoi ddng quan tri quy dinh tuy ting thi diém. Nguoi Pidu Hanh Céng Ty
phai cé trach nhiém déi véi cac hoat ddng va té chive cla Cong Ty nhdm dat dwoc cac muyc tiéu

dé ra.

Tdng Giam déc Tap Doan sé d& xuét viéc bd nhiém, bai nhiém, mi&n nhiém nhan sy d&m nhi¢m
cac chirc danh Ngudi Didu Hanh (trir chire danh Tng Giadm dbe Tap Doan) dé Hoi dbng quan tri
quyét dinh bd nhigm, bai nhiém, mién nhiém.
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4. Murc lwong, tién thu lao, loi ich va cac didu khodn khéc trong hop ddng lao dong déi vei Tong

Giam déc Tap Doan sé do Hoi ddng quan trj quyét dinh sau khi tham van ¥ kién va dé xudt cla
Tiéu ban Nhan sy va hop ddng v&i nhiing Nguwi Diéu Hanh khac sé do Hoi ddng quan trj quyét
dinh sau khi tham khdo y kién ctia Tdng Giam déc Tap Doan.

Tién lwong cla Ngudi Bidu Hanh dwoc tinh vao chi phl hoat déng kinh doanh cuia Cang Ty theo
quy dinh cGa phap luat vé thué thu nhap doanh nghiép, dugc thé hién thanh myc riéng trong bao
cao tai chinh hiing nam clia Cong Ty va phai bao cao Dai héi ddng cd déng tai cudc hop thudng

nién.

6. Vai tro, trach nhiém, quyén han va nghia vy cia Ké toan trudng Tap Doan

a. Ké toan trwdng Tap Doan I4 ngudi dirng dAu bd may ké todn clia Céng Ty co trach nhiém td
chire, didu hanh va cb quyén kiém sodt cac hoat déng ké toan cla Céng Ty. Ké toan trwdng
Tap Doan cé quyén kidm sodt cac hoat ddng ké toan clia cac Cong Ty Thanh Vién thdng qua
ngwdi dai dién theo phép luat va ké toan trvdng cda Cong Ty Thanh Vién. 7

b. K& toan trdng Tap Doan 6 quyén d& xuat nhan sy lam ké toan trudng/ngudi phu trach ké
toan clia cac Cong Ty Thanh Vién. Ké toan truéng/ngudi phy trach ké toan cla cac Cong Ty
Thanh Vién phéi bdo céo cho va chiu sw lanh dao cla Ké& toan trwdng Tap Poan vé mat
chuyén modn, nghigp vy. :

¢. Ké toan trudng Tap Doan chiu sy chi dao va bao cdo cho Chd tich Hoi ddng quén trj dong
thevi |a Ngwri dai dién theo phap luat cda Céng Ty va cdp quan ly truc tiép, theo Tai Lieu Noi
B& Cla NLIC, v& cong tac ké toan cla Céng Ty va cac Cong Ty Thanh Vién.

Didu 33. D& cir, bd nhiém, mién nhiém, quyén han va nghla vy ctia Téng Gidm déc Tap Poan

1.

D3 civ, bd nhiém: (Png clr vién cho vi trf Tdng Giam déc T4p Doan sé do Chd tich Héi déng quan
tri & ol d& Tidu ban Nhan sy clia Hoi déng quan tri thdm dinh trwdc khi trinh Héi ddng quan tri
phé duyét. Viec bd nhiém, min nhiém Téng Giam déc Tap Doan sé do Hoi déng quan tri quyét
dinh. Hoi ddng quan tri s& ky hop ddng quy dinh mirc long, thi lao, Igi ich va cac diéu khodn
khéc lién quan dén viéc tuydn dung Téng Giam déc Tap Doan. Théng tin v& mirc luong, tre cap,
quyen loi cla Téng Giam déc Tap Hoan phai dwoc béo cdo tai Dai hi déng cb dang thireng niégn
va dugc néu trong béao cao thwdng nién cia Céng Ty.

Nhigm ky: Nhiém ky cia Téng Giam déc Tap Doan Ia 03 (ba) ndm trir khi Hoi déng quan trj ¢é
quy dinh khéc va c6 thé duoc tai b nhiém voi s nhiém ky khdng han ché. Viec bd nhiém co thé
hét hiéu lyc can ¢l vao céac quy dinh tai hop ddng lao dong.

Tiéu chuén va didu kién cia Téng Gidm ddc Tap Doan: ap dung theo quy dinh tai khoan 5 Diéu
162 Luat Doanh Nghiép. Téng Giam déc Tap Poan khéng dugc déng thei lam giam déc hodc
tdng giam ddc cda doanh nghiép khac khong thudc Tap Doan.

4, Vai trd, trdch nhiém, quyén han va nghfa vy cia Téng Giam déc Tap Doan:
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a. Vai tro: Tdng Giam dbc Tap Doan la nguoi digu hanh céng viéc kinh doanh hing ngay cla

Coang Ty; chju s gidm sat cda Hoi ddng quan tri; chiu trach nhiém trwdc HYi ddng quan trj va

triedrc phap luat vé viée thiee hién quyén, nghia vy dwoc giao.

b. Trich nhiém, quyén han va nghia vu: Tdng Giam déc Tap Doan cé nhirng trach nhiém,

quyén han va nghia vy sau:

b1. Trach nhiém, quyén han va nghia vu clia Téng Giam déc Tap Poan déi v&i Céng Ty

va Tdp Doan:

(i)

(ii)

(iv)

(v)

(vi}

(vii)
(viil)

(ix)

T4 chirc thuc hién cac nghj quyét, quyét dinh cla Dai hdi ddng cd dong va Hoi dong
quan tri;

Trong pham vi thirc hién cac nghj quyét va ké hoach néu trén, Tdng Giam déc Tap
Doan dwoc guydn quyét dinh tit ca cac van dé thudc thdm quyén quyét dinh clia minh,
bao gbm viéc thay méat Cang Ty ky két cac hop ddng tai chinh va thuong mai theo
bang phan cap thdm quyén do Héi déng quan tri/Chd tich Hoi ddng quan tri phé duyét,
td chrc va didu hanh hoat déng san xuét kinh doanh thudng nhat cla Cong Ty theo
nhizng thdng 1& quan Iy tbt nhét;

Trong pham vi 1 chire thue hién nghi quyét, quyét dinh cita Hoi ddng quan tri, Téng
Giam dbc Tap Doan 1a nguoi chiu trach nhidm toan phan va la ngudi c6 quyén quyét
dinh cao nhat v& hoat dong diéu hanh hang ngay cta Céng Ty;

Thue thi hiéu qua ké& hoach dau tw va ké hoach kinh doanh hang nam, 03 (ba) n&m,
10 {mu&i) nam clia Cong Ty da dugc Hai ddng quan tr va Bai hdi ddng cb dang thong
qua;

Charm nhét vao ngay 31 thang 12 hang ndm, Téng Giam déc Tap Boan phai trinh Hoi
ddng quan trj thong qua k& hoach kinh doanh chi tiét cho nam tai chinh tiép theo trén
co s& dap (rng cac yéu cAu cla ngan sach cling nhu ké hoach kinh doanh 03 (ba)
nam da dwgc phé duyét,

Chuan bj cac bang duw todn dai han, hang nam va hang thang cla Cong Ty phuc vu
hoat déng quan ly dai han, hang ndm va hang thang cia Céng Ty theo ké hoach kinh
doanh. Bang du toan hang nam (bao gém béo céo hoat ddng san xuét kinh doanh va
bao c4o lwu chuyén tidn t&) cho tirng n3m tai chinh sé& phai dwoc trinh d& Hoi dong
quan tri théng qua va phai bao gdm nhirng théng tin quy dinh tai cac quy ché clia Céng
Ty,

Kién nghi phwong an tra ¢b tirc hodic x& Iy 16 trong kinh doanh;

Kién nghi phwong an co cdu td chivc, quy ché quan Iy ndi bd cia Cang Ty;

Didu hanh va quan Iy Céng Ty phi hop theo so @6 td chirc Tap Boan hién hanh;
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b

(xili)

(Xiv)

(xv)

(xvi)

{xvii)

(xviii

{xix}

Tham khao y kién cia Hai ddng quan tij khi can thiét d& quyét dinh sé lwong nguei
lao déng, mirc lwong, tro cép, i ich, viec bd nhiém, mi&n nhiém va cac diéu khoan

khac lien guan dén hop déng lao déng cda ho;

Tuyén dung lac dong theo ké hoach dinh bién nhan sz dwoc Héi dong quén tri phé
duyét;

D& xuét viec bd nhiém, bai nhiém, mién nhiém va cac quyén lgi, trach nhiém cla nhan
sy dam nhiém cac chirc danh Nguoi Biéu Hanh (trir chire danh Tng Giam déc Tap
Doan) & Hai ddng quan tri quyét dinh theo khodn 3 va 4 Diéu 32 Diéu & nay,

Ba nhiém Giam déc cac khdi chirc nang (ngoai tri cac chike danh thudc thdm quyén
bd nhiém cta Hoi ddng quan tr| hoZic Cha tich Hoi déng quan tri). '

Ch trong xay dywng ddi ngdi nhan sy ké thira cho céc vi tri quan trong, chd chét clia
Céng Ty va cap nhat dinh ky cho Tiéu ban Nhan sy,

Pé xuét nhirng bién phap nang cao hiéu qua hoat ddng va quan ly cia Cong Ty;

Téng Giam déc Tap Boan mudn tr chirc phdi ¢6 don gl Hoi ddng quan tri. Bon xin
tir chirc phai dwoc gli it nhat [a 60 (sau muoi) ngay tredc ngay du kién tir chire.
Trong véng 45 (bén muroi 13m) ngay ké tir ngay nhan don tir chive, HGi ddng quan tri
hop xem xét va quyét dinh. Trong trwdng hop Hai ddng quan tri dong y viéc tir chire
cha Téng Giam dbc Tap Boan, Hoi ddng quan tri phai cl ngay mét ngwdi khac ddm
nhiém céng viéc clia Tong Giam dbe Tap Doan. Trang thdi han 60 (sau muoi) ngay
k& tir ngay mi&n nhiém Téng Giam déc Tap Doan, Héi ddng quan trj phai bd nhiém
Téng Giam dbéc Tap Doan mi theo ding quy dinh cda phép luat va biéu (& nay;

Téng Giam déc Tap Boan co quydn quyét dinh cac bién phap vuot thdm quyén clia
minh trong trwang hop khan cAp nhw thién tai, dich hoa, hda hoan, sy ¢6 bat nge
hoac mét vy viec thudc pham vi digu chinh cdia chinh s&ch quan ly khing hodng...
nhwng phdi bao cao bing van ban cho H8i ddng quan tri trong thi gian sém nhat cé
thé va chiu trach nhiém treéc Hoi ddng quan tri vé& cac quyét dinh do;

Téng Giam dbc Tap Doan co quyén bao lwu ¥ kién phan déi quyét dinh cla Dai hoi
ddng cb dong hodc Hoi ddng quén tr, tuy nhién van phai thye hién theo quyét dinh
clia Dai hdi dbng ¢b déng hodc Hoi ddng quan trj va s& duec mién trir trach nhigm
trong trwérng hop thye hién quyét dinh 1am thiét hai cho Cang Ty;

Thuec hién tAt ca cac hoat 88ng khac theo quy dinh cla phap luat, Diéu I& nay, cac quy
ché clia Cong Ty, cac nghj quyét clia Dai hoi ddng cb dong va Hoi ddng quan tri, bang
mb t& cong vide va hop ddng lao déng clia Tdng Giam doc Tap Boan.

b2. Tréch nhiém, quy&n han va nghia vy ciia Téng Giam dbc Tap Doan déi véi cac Cong
Ty Thianh Vién: Thwc hién chirc nang kiém soat dau tw tai cac Cong Ty Thanh Vién phd hop
quy dinh tai Churong X! ciia Bidu 18 nay, Chwong VIl clia Quy ché ndt bo vé quan tri cong ty

va Churong VI cla Quy ché hoat dong cda Héi ddng quan tri.
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Péi v&i cac van d& thudc thdm quyén quyét dinh cla Héi déng quan tri hodc Chad tich Héi déng
quan tri, Téng Gidm déc Tap Doan phai chudn bi chuong trinh, to trinh va cdc tai liéu can thiét
khéc, sau khi dwoc Hoi Pdng c6 lien quan hodic cép twong dueng thdng qua, @& trinh Hoi dong
quan tri hodéc Chd tich Hoi déng quan trj xem xét va quyét dinh theo quy dinh tai cac Tai Liéu Noi
B6 Cla NLIC.

Téng Giam déc Tap Boan phai diéu hanh cang viéc kinh doanh hang ngay ca Cang Ty theo ding
quy dinh clia phap luat, Didu |& nay, cac quy ché clia Cong Ty, nghj quyét, quyét dinh cla Dai hoi
déng cb ddng va Hoi ddng quan tri, hop déng lac dong da ky véi Cang Ty va céc bang phan cap
thdm quyén gitra HOi ddng quan tri/Chl tich Héi ddng quan tri va Tdng Giam déc Tap Boan do
Hai ddng quan tri/Chi tich Hoi ddng quan tri phé duyét tai tirng thei diém. Truémg hop digu hanh
tréi véi quy dinh tai khodn nay ma gay thiét hai cho Céng Ty thi Tong Giam déc Tap Poan phai
chiu trach nhiém trwdrc phdp [uat va phai bdi thudng thiét hai cho Cong Ty.

Haéi ddng qudn trj hodic Cha tich Hoi ddng quan tri ¢& quyén ra quyét dinh béng vin ban dé dinh
chi, hily bd céc quyét dinh clia Téng Giam déc Tap Boan néu ¢6 co s& cho rdng quyét dinh do vi
pham phap luat, Didu 1& nay, cac quy ché cla Céng Ty, nghj quyét, quyét dinh cla Bai hdi déng
cd dang va Héi ddng quan tri, hop ddng lao ddng da ky véi Céng Ty, cac bang phan cap tham
quyén gitra Hoi déng quan tri/Chi tich Hi ddng quan tri va Tng Giam déc Tap Boan do Hai ddng
quan tri/Chd tich Hai ddng quan tri phé duyét tai ting thei diém, ho&c anh huwdng nghiém trong
dén loi fch cda Céng Ty va cla cd déng.

Béo cao 1én Hoi ddng quan trf va cac cd déng: Tdng Gidm déc Tap Doan chiu trach nhigm
trdrc Hoi ddng quan trj va Dai hoi ddng cd dong vé viée thire hién nhiém vu va quyén han dugc
giao va phai bao cao cac co quan nay theo dinh ky hodc khi dugc yéu cau.

Mi&n nhiém/ Bai nhiém: Hoi ddng quan trj c6 thé midn nhiém ho&c bai nhiém Téng Giam déc
Tap Doan khi co da sé thanh vién HEi déng quan tri bidu quyét tan thanh (trong tredng hgp nay
khéng tinh bidu quyét cia Tdng Giam déc Tap Doan) va bd nhiém mét Téng Giam dbc Tap Boan
mdi thay thé. Cac quy dinh cu thd vé viéc mi&n nhiém, bai nhiém Téng Giam dbc Tap Doan dugc
thiec hign theo Didu 20 Quy ché ndi bd vé& quan trj cong ty.

Diédu 34. Nguwdi phy trach quan trj cdng ty

1.

Hoi ddng quan tri fiy quyén cho Chi tich Hai ddng quan trj bd nhiém it nhat 01 (mdt) ngudi lam
Ngui phu trach quan trj cong ty d& hd tro hoat dong quan trj clia Cong Ty dwgc tién hanh mot
cach ¢6 hiéu qua. Ngudi phy tréch quan trj cong ty co thé kiém nhiém [am thw ky cong ty theo quy
dinh tai khodn 5 Digu 156 Luat Doanh Nghiép. Nguwdi phuy trach quan tri cdng ty khdng duec ddng
théri lam viée cho t& chire kidm toan duge chip thuan dang thirc hién kiém toan cac bdo céo tai
chinh clia Cong Ty. CAc tiéu chudn clia Ngwei phy trach quan trj cong ty dugc quy dinh cu thé tai
khoan 1 Biéu 17 Quy ché ndi bd v& quan trj cong ty.

Chu tich Hoi ddng quan trj c6 thé mién nhiém Ngwdi phy trach quan trj cdng ty khi can nhung
khong trai v&i cac quy dinh phap luat hién hanh vé& lac ddng. Chu tich Hai ddng quan trj clng cé
thé bd nhiém tro ly Nguei phu trach quan trj cong ty tiy tirng thei diém.
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3.

Quyén va nghia vu cta Nguwei phy trach quan tri cong ty bao goém:

a. Tu vAn Hoi ddng quan tri trong viéc t chire hop Bai hoi ddng cb déng theo quy dinh va cac

c6ng viéc fién guan gira Cong Ty va cd dong;
b, Chuan bi cac cudc hop Hai déng quan tri, Dai hoi déng ¢d ddng theo yéu cdu cla Hai ddng
quan kri;
c. Tuw van vé thd tuc cla cac cude hop;
d. Tw van thl tuc [ap cac nghi quyét cia Héi ddng qudn trj phi hop voi quy dinh cla phap luat;
e. Tham du cac cudc hop, lap bién ban hop;

f Cung cép cac thng tin tai chinh, ban sao bién ban hop H&i ddng quan tri va cac thdng tin
khac cho thanh vién Héi ddng quan tri;

g Giam sat va bgo céo Hoi dbng quan tri vé& hoat dong cong bé thong tin cla Cong Ty,
h. La dau mdi lién lac véi cac bén co quyén loi lién quan;
i, Bao mat théng tin theo cac quy dinh cda phép luat va Diéu 1& nay;

j.  Cacquyén va nghta vu khac theo quy dinh clia phép luat, Diéu 1& nay, Quy ché ndi bd vé quan
tri cong ty, Quy ché hoat ddng cla Hoi ddng quan tri va cac quy dinh néi bd khac cda Cong
Ty.

Chiong IX. TIEU BAN KIEM TOAN

Didu 35. P2 cir thanh vién Tidu Ban Kiém Toan

1.

Trwéng Tiéu Ban Kiém Todan va cac thanh vién khac cia Tidu Ban Kidm Todn do Tiéu ban Nhan
sy d& cl¥ va khong phai 1a Nguoi Diéu Hanh Céng Ty.

Viéc bd nhiem Trwdng Tidu Ban Kiém Toan va céc thanh vién khac trang Tiéu Ban Kiém Toan

phai duoc Hoi dng quén tri thong qua tai cude hop Hoi ddng quan tri.

Didu 36. Thanh phan Tiéu Ban Kidm Toan

1.

Tidu Ban Kidm Toan cé tir 03 (ba) thanh vién tré [én. Trwdng Tiéu Ban Kiém Toan phai la thanh
vién dac 1ap Hoi ddng quan tri. Cac thanh vién khac cla Tidu Ban Kiém Todan phai la cac Thanh
vién Hai gdng quan trj khdng digu hanh.

Thanh vien Tiéu Ban Kiém Toan phai c6 kién thirc vé ké toan, kiém toan, co hidu biét chung vé
phap luat va hoat dong cia Cong Ty va khéng thudc céc treéng hop sau:

a. Lam viéc trong bo phan ké toan, tai chinh clia Cong Ty,

b. LA thanh vién hay nhan vién ciia td chirc kiém todn duge ché&p thuan thue hign kiém ton céac
bao cao tai chinh cla Céng Ty trong 03 (ba) nam fign treac do.

Trwdng Tiéu Ban Kiém Toan phéi c6 bang tot nghiép dai hoc tr& Ién thuge mot trong cac chuyén
nganh kinh t&, tai chinh, ké toan, kiém toan, luat, quan tr kinh doanh.
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4.

Thanh vién clia Tidu Ban Kiém Toan phai dap (ng 01 (mét) trong c4c yéu cau sau:
a. Co itnhat 10 (mwdi) ndm kinh nghiém lién quan dén hoat déng cla Tap doan;

b. [t nhét 01 (mét) thanh vién clia Tidu Ban Kidm Toan phai c6 ky nng phan tich va hiéu biét tt

vé tai chinh, ké toan kiém toan;
c. Coky nang vé quan Iy tap doan va chuyén nganh bét ddng san;
d. Cokha ndng lam viéc theo nhom;

e. DU thoi gian danh cho cac hoat dong cla Tiéu Ban Kiém Toan.

bidu 37. Quyén va nghia vy ciia Tidu Ban Kiém Toan

Tidu Ban Kiém Toan cé céc quydn, nghia vu theo quy dinh tai Biéu 161 Luat Doanh Nghiép, Digu &

nay, Quy ché hoat déng cGa Tiéu Ban Kiém Toan, va cac quyén, nghia vy khac sau day:

1.

6.

Puoc quyan tidp can cac tai lidu lidn quan dén tinh hinh hoat déng clia Cang Ty, trao déi voi cac
thanh vién Hai déng quan tri khac, Téng Gidm déc Tap Doan, Ké toan tredng Tap doan va Nguoi
Digu Hanh khac dé thu thap thang tin phuc vy hoat dong cla Tiéu Ban Kiém Toan.

C6 quyén yéu cdu dai dién td chiec kiém toan duoc chip thuan tham di va tra |&i cac van dé lién
quan dén bdo c4o tai chinh kiém toan tai céc cudc hop cla Tiéu Ban Kiém Toan.

Sl dyng dich vu tw vAn phap luat, ké toan hosc cac tr vén khac bén ngoai khi can thiét.

Xay dung va trinh Hoi ddng quan tri cac chinh séch phat hién va quan Iy rii ro; d& xudt voi Hoi
ddng quan trj cc gidi phap x( Iy rili ro phat sinh trong hoat déng cia Cong Ty.

Lap béo c&o bing van ban gli d&n Hoi ddng quan tri khi phat hién thanh vién Hoi ddng quan tri,
Tdng Giam déc Tap Doan va Nguei Quan Ly khac khang thue hién day di trach nhiém theo quy
dinh tai Luat Doanh Nghiép va Biéu (& nay.

Xay dng Quy ché hoat ddng cda Tiéu Ban Kiém Toan va trinh HGi ddng quén tri théng qua.

Pidu 38. Cudc hop ciia Tiéu Ban Kiém Toan

1.

Tidu Ban Kiém Toan phai hop it nhat m&i quy 01 (mot) 1an. Bién ban hop dwec 1ap chi tiét, 1o rang
va phai dwec Iy gitr ddy d0. Ngudi ghi bién ban va cac thanh vién Tidu Ban Kiém Toan tham dy
hop phai ky tén vao bién ban cudc hop.

Tidu Ban Kidm Toan thang qua quyét dinh bing bidu quyét tai cudc hop, |y v kién bang van ban
hodc hinh thire khac do Quy ché hoat dong Tiéu Ban Kiém Toan quy dinh. M&i thanh vién Tiéu
Ban Kidm Toan cd 01 (mdt) phidu bidu quyét. Trir trremg hgp Quy ché hoat ddng Tiéu Ban Kiém
Toan c6 quy dinh ty & khdc cao hon, quyét dinh cla Tiéu Ban Kiém Toan dugc thong qua néu
dwoc da s thanh vién dir hop hodic cho ¥ kién béng van ban tan thanh; treeng hop s phiéu
ngang nhau thi quyét ginh cudi ciing thudc vé phia c6 ¥ kién cta Trudng Tiéu Ban Kiém Todn.
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Didu 39. Béo cdo hoat ddng ciia thanh vién ddc 1ap Héi ddng quan trj trong Tiéu Ban Kiém Toén

tai cudc hop Pai hi ddng cd dong thwérng nién

1.

Thanh vién doc lap Hoi ddng quan tri trong Tiéu Ban Kiém Toan co tréch nhiém béo cao hoat

dong tai cudc hop Dai hdi déng cd déng thudng nién.

Bao cao hoat ddng cla Thanh vién doc 1ap Hoi ddng quén tri trong Tiéu Ban Kiém Toén tai cudc

hop Dai hdi déng ¢ déng thudng nién phai ddm bao cé céc ndi dung sau:

a.

Thii lao, chi phi hoat dong va cac lgi ich khac ciia Tiéu Ban Kiém Toan va tirng thanh vién
Tiéu Ban Kiém Toan theo quy dinh tai Luat Doanh Nghiép va Biéu 1& nay;

Téng két cac cude hop clia Tiéu Ban Kiém Toan va cac két luan, kién nghi cGa Tiéu Ban Kiém
Toan;

K&t qua giam sat déi v&i bao cdo tai chinh, tinh hinh hoat déng, tinh hinh tai chinh cda Céng
Ty,

Bao céo danh gid vé& giao dich gitra Cong Ty, Céng Ty Con, céng ty khac do Céng Ty ndm
quy2n kidm soat trén 50% (n3m muoi phan tram) vén diéu 1é véi thanh vien Hoi dong quén
tri, Téng Giam déc Tap Boan, Ngudi Diéu Hanh khac ctia Céng Ty va nhirng Ngwai Co Lién
Quan ciia @i twong dé; giao dich gitka Cong Ty v&i cong ty trong d6 thanh vién Hoi ddng
qguan tri, Tdng Giam déc Tap Doan, Nguoi Diéu Hanh khac cia Cong Ty 1a thanh vién sang
lap hoac 12 ngudi quan Iy doanh nghiép trong thei gian 03 (ba) ndm gan nhét treéc thoi diém
giao dich;

K&t qua danh gia hé thdng kidm soat ndi bd va quan Iy rdi ro cla Cong Ty,

K&t qua giam sat déi voi Hoi ddng quan tri, Téng Giam déc Tap Doan va Ngudi Biéu Hanh
khac clia Céng Ty,

Két qua danh gia su phdi hop hoat dong gitra Tidu Ban Kiém Toan véi Hoi ddng quan tri,
Tdng Giam dbc Tap Boan va cac ¢ dong;

C4c néi dung khéc theo phap luat, Diéu 1& nay va Quy ché hoat dong Tiéu Ban Kiém Toan.

Chwong X. TRACH NHIEM CUA THANH VIEN HOI DONG QUAN TR, TONG GIAM BOC TAP

DPOAN VA NGOl BIEU HANH KHAC

Didu 40. Trach nhiém cén trong cta thanh vién Hgi ddng quan trj, Tdng Giam déc Tép oan va
Ngwéi Biéu Hanh khac

Thanh vién H6i déng quan tr, Tdng Giam dbc Tap Doan va Ngudi Diéu Hanh khac clia Cong Ty co

trach nhiém thuc hién cac nhidm vy clia minh, k& ca nhirng nhiém vy v&i tw cach thanh vién cac Tidu

ban triec thudc Hdi ddng quan tri, mdt cach trung thirc va theo phrong thive ma ho tin [a vi lgi ich cao

nhét clia Céng Ty va véi mét mike 6 can trong ma mdt ngudi than trong thurng ¢6 khi dam nhiém

vj tri tweng dwong va trong hoan canh twong ty.
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Didu 41. Trach nhiém trung thwe va tranh cac xung dot vé quyén lgi

1. Thanh vién H&i ddng quan tri, Tdng Giam déc Tap Doan va Ngwai Diéu Hanh khéc phai cong khai-
cac lgi Ich ¢d lién quan theo quy dinh cia Luat Doanh Nghiép va cac van ban phap lugt lién quan.

2. Thanh vién Héi ddng quan tri, Téng Giam déc Tap Doan, Ngu&i Diéu Hanh khac va nhitng Ngudi
C6 Lién Quan cla cac thanh vién nay chi dwgc phép st dung nhirng théng tin cd dwgc nhe chue
vu clia minh dé phuc vu lgi [ch cla Cong Ty.

3. Thanh vién Hai ddng quan tri, Téng Giam déc Tap Doan va Ngudi Diéu Hanh khac c6 nghta vy
théng béc bang van ban cho Héi déng quén trj vé cac giao dich gira Cong Ty, Cang Ty Con, céng
ty khac do Cong Ty ndm quyén kiém soat trén 50% (n&m muoi phén tram) vén diéu 1€ voi chinh
déi trong dé hodc véi nhixng Ngwdi C6 Lién Quan cla déi teong do theo quy dinh clia phap luat.
Péi véi cac giao dich néu trén do Dai hai déng cd déng hay Hoi déng quan tri chap thuan, Cong
Ty phai thie hién cong bd thang tin vé cac nghi quyét nay theo quy dinh clia phap luét ching
khodn v& cong bd théng tin.

4. Thanh vién Hoi ddng quan tri khong dwoc bidu quyét déi véi giao dich mang lai loi ich cho thanh
vién do hodc Ngudi Co Lién Quan cua thanh vién d6 theo quy dinh cua Luat Doanh Nghiép va
Diéu 1& nay.

5. Thanh vién Hai ddng quan tr, Tdng Giam déc Tap Doan, Nguei Biéu Hanh khac va nhing Ngudi
Cé Lign Quan cla ho khoéng duoc st dung hodic tiét 16 cho ngudi khac cac thong tin ndi bo dé
thirc hién cac giao dich ¢o liégn quan.

6. Cong Ty khong duwoc phép cap cac khodn vay hodc bdo lanh, bdo dadm cac khodn vay cho cac
thanh vién Hai ddng quan tri, Tdng Giam déc Tap Doan, Ngudi Biéu Hanh khac khéng phai la cb
déng va nhtng Ngu&i C6 Lién Quan cila cac d6i twong néu trén khi chua dugc Dai héi déng b
ddng chap thuan. Trwéng hop Cong Ty cép cac khoan vay hodc bdo lanh, bdo dam cac khoan
vay cho cac td chirc la Ngudi Co Lién Quan chia thanh vién Hoi ddng quan tr, Tong Giam doc
Tap Doan, Ngudi Didu Hanh khac ma Céng Ty va td chire dé 1a cac cong ty trong ciing Tap Boan
thi sé do:

a. Dai hoi déng cb dang théng qua néu giao dich co gia tri tlr 35% (ba mwoi [am phan tram) trd
|&n Téng Gia Tri Tai San Cla Cang Ty, hodc

b. Hoi ddng quan tri thong qua néu giao dich cb gia tri dwdi 35% {ba muei 13m phan tram) Tong
Gia Tri Tai San Cda Cong Ty.

7. Giao dich gira Céng Ty v&i 01 (mdt) hodc nhidu thanh vién Hai ddng quan tri, Téng Giam déc
Tap Doan, Nguai Diéu Hanh khac, hodc nhirng Ngwdi C6 Lién Quan clia ho s& khédng bj vo higu
trong cac treeérng hop sau day:

a. DAi véi giao dich ¢6 gid tri dwdi 35% (ba muwoi lam phén tram) Tdng Gia Tri Tai San Cda Céng
Ty, nhing ndi dung quan trong cla hop ddng hoac giao dich ciing nhw cac mdi quan he va
loi ich clia thanh vién Hoi déng quan tri, Téng Giam dbc Tap Doan hodc Ngudi Diéu Hanh
khac da duoc bao cao cho Hoi ddng quan tri. Béng thevi, Hoi déng quén trj da théng qua vige

49

Salb-

i

—

R~ ST ORI S R, (S



thye hién hop ddng hodc giao dich @6 mot cach trung thire bang da sé phiéu tan thanh cla
nhirng thanh vién Héi d@bng quan tri khang ¢o loi fch lién quan; hodc

b. Dé&i v&i nhirng hop ddng co gid tri Ién hon hodc biing 35% (ba muoi [am phéan trim) Téng Gia
Tri Tai San Cla Céng Ty, ho#c giao dich d&n dén gia trj giao dich phat sinh trong vong 12
(muéi hai) thang ké tir ngay thue hién giao dich dau tién co gid tri tir 35% (ba muoi 13m phan
tram) tré 1&n Tdng Gia Tri Tai San Cla Céng Ty , nhing ndi dung quan trong cda giao dich
nay cling nhwe mdi quan hé va Igi ich cia thanh vién Hai ddng quan tri, Téng Giam déc Tap
Poan hodc Nguoi Didu Hanh khac d4 duoc cong bd cho cac ¢b dong va dwec Dai héi dong
cb déng thdng qua bang phiéu bidu quyét cia cac cb ddng khdng cé 1gi Ich fién quan.

Diéu 42. Trach nhiém vé thiét hai va béi thwéng

1.

Trach nhidm v& thiét hai: Thanh vién Hoi déng quan tri, Téng Giam déc Tap Doan va Nguoi
Piéu Hanh khac vi pham nghia vy, trach nhiém trung thuc va ¢én trong, khéng hoan thanh nghia
vu clia minh phai chiu trach nhiém vé& nhi¥rng thiét hai do hanh vi vi pham cta minh gay ra.

Bai theerng: Cong Ty sé bdi thwerng cho nhirng ngudi @8, dang hodc co thé tré thanh mét bén
lién quan trong cac vy khidu nai, kién, khéi td (bao gém céac vu viéc dan siy, hanh chinh va khong
phai la cac vy kién do Céng Ty 14 ngudi khdi kién) néu ngudi do da hozic dang la thanh vién Hoi
ddng quan tri, Tdng Giam ddc Tap Dodn, Ngwoi Diéu Hanh khac, nhan vién hodc dai dién dugc
céng Ty (hay Céng Ty Con clia Cong Ty) iy quyén da hodc dang thye hién nhiém vu theo Gy
quyén cha Cong Ty (hay Cong Ty Con cla Céng Ty), hanh déng trung thirc, can trong V1 i ich
clia Cang Ty trén co s& tuan thl luat phap va khéng b bang ching xac nhan réng ngudi dé da
vi pham trach nhiém cda minh.

Nhirng chi phl dwoc bdi thuwdng bao gém: cac chi phl phat sinh (ké cé phi thué luat su), chi phi
phan quyét, cac khoan tién phat, cac khoan phai thanh todn phét sinh trong thuc té voi mie hop
Iy khi gidi quyét nhirng vy viéc nay trong khuén khd fuat phap cho phép. Céng Ty cé quyén mua
bao hidm cho nhitng nguwdi dé dé tranh nhirng trach nhiém bodi thiedng néu trén.

Chwong XI.  QUAN LY VON DAU TU CUA CONG TY TAI CAC CONG TY THANH VIEN

Pi&u 43. Binh nghia lién quan dén méi quan hé twong tac trong Tap Doan

1.

“Nguéri Dai Diégn Quan Ly” gdm Nguwei Dai Dign Theo Phap Luat Bwee Chi Binh, Nguwdi Bai Dién
Vvén, Ngudi Bai Dién Chirc Vu va Nguwéi Bai Dién Cha Tai Khoan do NLIC bd nhiém, chi dinh tai
cac Cong Ty Thanh Vién.

“Nguwei Dai Dién Theo Phap Luat Bugc Chi Binh” 1a ¢d nhan dwec NLIC chi dinh, bd nhiém lam
nguwdi dai dién theo phap luat tai cac Cong Ty Thanh Vién cda NLIC.

“Nguwdi Bai Dién Chirc V" 14 ca nhén dugc NLIC chi dinh, bd nhiém dé dam nhan cac chic danh
quan 1y, didu hanh trong Cong Ty Thanh Vién. Cac chirc danh quan Iy, diéu hanh cy thé sé dugc
quyét dinh theo tirng thoi didm pha hep véi quy dinh phap ludt, Tai Liéu Noi B¢ Cla NLIC, diéu
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|& Cong Ty Thanh Vién tuong (ng va cac tai liéu lién quan khéc ma NLIC 1a mét bén tham gia ky
két.

“Ngwoi Dai Dién Chi Tai Khodn” 1a c& nhan dwoc NLIC chi dinh, b6 nhiém dé dai dién riéng ré
hodc ddng dai dién cho Cong Ty Thanh Vién trong viéc mé&, quan ly, st dung tai khoan thanh toan
va cac loai tai khodn ngan hang khac cla Céng Ty Thanh Vién twong ¢ng.

Didu 44. Quyén va nghia vu cGa Cong ty trong vidc diu tw va quan Iy von dau tw tai cac Cong
Ty Thanh Vién

1.

Héi ddng quan tri, Chi tich Hai ddng quan tri va Téng Giam déc Tap Doan thyc hién cac quyén
va nghia vy clia NLIC v&i tw cach chl sé& hiry, thanh vién cong ty hodc ¢ déng tai cac Cong Ty
Thanh Vién phl hep véi quy dinh phap luat, Tai Liéu Noi Bo Cda NLIC, diéu lé Cong Ty Thanh
Vién twong g va cac tai liéu lién quan khac ma NLIC 1a mot bén tham gia ky két.

Viéc phan cp tham quyén cu thé giva Hoi ddng quan tri, Ch tich Hoi ddng quan trj va Téng Gidm
déc Tap Doan trong viéc thiwe hign cac quyén va nghia vu cla NLIC véi tw céch chi s& hiw,
thanh vién cdng ty hodc ¢d dong tai cac Céng Ty Thanh Vién sé dugc quy dinh cy thé trong cac
Tai Ligéu Noi Bd Clia NLIC do Héi ddng quan trj ban hanh, hodc Gy quyén cho Chi tich Hoi dong
quan trj hoac Téng Giam déc Tap Boan ban hanh, vao ting thei diém.

Didu 45. Ngwoi Pai Dién Quan Ly

1.

NLIC c6 quyén chi dinh, bd nhiém, bai nhiém, mién nhiém Ngw&i Bai Dién Quan Ly tai cac Céng
Ty Thanh Vién phd hep véi quy dinh phap luét, Tai Ligu Ni BO Cla NLIC, didu |& Cong Ty Thanh
Vién twong (ng va cdc tai lidu lién quan khac ma NLIC |a mét bén tham gia ky két.

Tiéu chuan, didu kién, quyén va nghia vu clia Ngudi Dai Dién Quan Ly tai cadc Cong Ty Thanh
Vién dwoc thire hién theo quy dinh phap luat, Tai Ligu Ngi Bo Cla NLIC, diéu |@ Cong Ty Thanh
Vién twong (rng va cac tai ligu lién quan khac ma NLIC [a mét bén tham gia ky két.

Déi véi cac Cong Ty Thanh Vién khdng phai la Cong Ty Con Chii Lyc Céap 1 va Cong Ty Con Chil
Luc Cép 2, NLIC, tity tirng thoi diém va theo quy dinh trong cac Tai Liéu Noi Bo Cita NLIC, cb thé
giao quyén cho Cang Ty Thanh Vién tryc tiép ndm gir ¢b phan, phan vén gop tai cac cong ty 6
thwe hién viéc chi dinh, bd nhiém, bai nhiém, mién nhiém Nguwéi Bai Dién Quéan Ly.

Hai ddng quan tri NLIC ban hanh, hosc Oy quydn cho Ch tich Héi ddng quan tri hosic Téng Giam
déc Tap Doan ban hanh, cac quy dinh chi tiét v& Ngwei Pai Dién Quan Ly tai cdc Cong Ty Thanh
Vién, vao tirng theri didm.

Chwong XIl. QUYEN TRA C(*U SO SACH VA HO SO'CONG TY

Diéu 46. Quyén tra ctru sb sdch va hé so

1.

Cé déng phd théng co quyén tra ctru sb s&ch va hd so, cy thé nhw sau:

a. Cd déng phd théng coé quydn xem xét, tra clru va trich lyc théng tin vé tén va dia chi lién lac
clia minh trong danh sach cd déng co quyén bidu quyét; yéu cau sira ddi théng tin khéng
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chinh x&c cia minh: xem xét, tra ciry, trich luc hodc sao chup Diéu |& Cdng Ty, bién ban hop
Pai hoi déng cb déng va nghi quyét Bai hoi déng cb dong;

b. G ddng hodc nhom cé déng quy dinh tai khodn 3 Diéu 11 Didu 1& nay cb quyen xem xét, tra
clru, trich luc s& bién ban va nghi quyét, quyét dinh cla Hoi dong quan tr, bao céo tai chinh
gitra ndm va héng nam, hop dng, giao dich phai théng qua Héi ddng quén tri va tai liéu khac,
trir tai liéu lién quan dén bi mat thireng mai, bl mat kinh doanh cia Cong Ty.

2. Trudng hop dai dién theo Gy quyén clia cd déng hodc nhém cb dang yéu ciu tra ctru s0 sach va
hé so thi phai kém theo gidy ly quyén clia cb déng hodc nhom cd dong ma ngudri 66 dai dién

hodc ban sao cong chirng cla gidy Gy quyén nay.
3. Didu & Cong Ty phai dwoc cdng bé trén trang thong tin dién tlr (website) cla Cong Ty.

4. Thanh vién Hoi ddng quan tri, Tdng Giam déc Tap Boan va Nguéi Didu Hanh khac co quyén kiém
tra sd d3ng ky cb dong clia Céng Ty, danh sach ¢é dong va nhirng sb sach va ha so khac cla
Cong Ty vi nhing muc dich lién quan téi chire vu clia minh véi didu kién cac théng tin nay phai
duwoc bdo mat.

5. Cdng Ty s& phai lwu gitr Didu 1& nay va nhitng ban sira ddi bd sung Diéu 1&, Gidy Chitng nhan
Péng ky Doanh nghiép, cac quy ché, cac tai liéu ching minh quyén s& hiru tai sdn, bién ban hop
va nghi quyét Dai héi déng cd dong va Hai dbng quén tr, cac bao cao clia HYi ddng quan tr, bao
c4o fai chinh hang nam, sb sach k& todn va bat ¢ gidy & ndo khéc theo quy dinh cda phap luét
tai try s& chinh clia Cong Ty hodc mot noi khéc véi didu kién 1a cac cd dong va co quan déng ky
kinh doanh duac thong bao vé& dia diém lueu tr cac gidy to nay.

Chwong XIlIl. CONG NHAN VIEN VA CONG BOAN
Pi&u 47. Céng nhan vién va cdng doan

1. Téng Giam déc Tap Doan phai lap ké hoach d& Hoi ddng quan tri thong qua cac van dé lign quan
dén viéc tuyBn dung lao ddng, bude théi viéc, lveng bng, bao hiém xa hai, phic loi, khen thudng,
ky luat @éi voi Nguoi Didu Hanh (thudc thdm quyén phé chudn ciia Hoi ddng quén tri) va chinh
sach ddi vari ngudi lac ddng (phit hgp vé&i ngan sach hoat dong va ké hoach djnh bién nhan su
nhi duwec néu dudi day).

2. Cuy th&, hang ndm, Tong Giam ddc Tap Doan chiu trach nhiém 1&p ngan sach hoat déng (ngan
sach quan ly doanh nghiép) va ké hoach dinh bién nhan sir trinh Hdi déng quén trj phe duyét. Can
clr vao ngan sach hoat dong va ké hoach nhan sy da dugc phé duyét, sau khi két thic nam tai
chinh, Téng gidm déc Tap Doan cé trach nhiém béo cdo két qua thuc hien cho Hoi ddng quan tri
théng qua vao ky hep gan nhat.

3. Theo d& xuat clia Tdng Giam déc Tap Poan, Hoi dng quan tri s& théng qua cac van dé lién quan
dén méi quan hé ciia Cang Ty véi cac tb chirc cong doan dwoc cong nhan theo cac chuan mye,
théng 1€ va chinh sach quan 1y tét nhat, nhirng thong |& va chinh sach quy dinh tai Didu 1& nay,
cac quy ché cda Coéng Ty va quy dinh phap luat hién hanh.
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Chwong XiV. PHAN PHOI LQ1 NHUAN

Pidu 48. Cé tre

1.

7.

Pai hai ddng ¢& dong quyét dinh muec chi tra cd tirc va hinh thire chi trd cb te hang ndm tir loi

nhuan duwoc gir lai cla Cong Ty theo dé nghj cla Hoi dong qudn tri.

Héi adng quan tri cd thd guyét dinh thanh toan ¢ tire gitra ky nhirng phai dam bao viéc chi tra cd
tire tuan thd cac quy dinh cla Luat Doanh Nghiép va phap luat lién quan.

Cang Ty khéng tra Iai cho khodn tidn tr3 cb tire hay khodn fign chi tra lién quan tei mét loai co
phiéu.

Hoi ddng quan tri ¢6 thé dé& nghj Pai hai déng ¢b déng théng qua viéc thanh toan toan bd hodc

mét phan cd tirc bing nhivng tai sn cy thé hodic bing cd phiéu va Hoi ¢dng quan tri 14 co quan

thire thi nghi quyét nay.

Trwéng hop €b tire hay nhizng khodn tién khac lién quan téi mot loai cé phiéu dugc chi tra bang
tién mat, Cong Ty s& phai chi tra bing tién ddng Viet Nam va co thé thanh toan bang séc hodc
l&nh trd tién gl qua buu dién t&i dia chi 3 dang ky cla ¢b dong thy hudng va tredng hop cd rii
ro phat sinh (ttr dia chi @a daing ky cla cd dong) thi cb dong d6 phai chiu. Ngoai ra, cac khodn tién
tra cd tirc hodic cac khoan tién khac duoc chi tra béng tién mat lién quan t& mot logi €6 phidu b
thé dwore chi tra biing chuy&n khodn ngan hang khi Cong Ty da co théng tin chi tiét v& ngan hang
ciia cd ddng nhim cho phép Cong Ty thuc hién dugce viéc chuyén khoan triec tidp vao tai khoan
ngan hang cla c& dong. Treomg hop Céng Ty da chuyén khodn theo dung céc thang tin chi tiét
v& ngan hang do cd déng cung cAp ma cd déng dé khang nhan dugc tién, Cang Ty khéng phai
chiu trach nhiém vé khon tién Céng Ty chuyén cho cb dong thy hudng. Viéc thanh toan cé tirc
d6i véi cac cd phiéu niém yét tai S& Giao dich Chirng khoan cé thé duoc tién hanh thang qua
cong ty chirng khodn hogc Tdng Céng ty Iwu ky va b trir chirng khoan Viét Nam.

Can clv Luat Doanh Nghiép, Luat Ching Khoan, Héi ddng quan tri théng qua nghi quyét xac dinh
mét ngay cu thé aé chét danh sach cb dong. Can ¢l theo ngdy d6, nhirng ngudi déng ky voi tu
cach cé dong duoc quyén nhan cd tire bing tign mat, bing ¢ phan cia Céng Ty hedc bang tai

san khac.

Céc vAn dé khac lien quan dén phan phéi lgi nhuan duwoc thie hién theo quy dinh cla phap luat.

Chwong XV. TAIKHOAN NGAN HANG, CAC LOAI QUY, NAM TAI CHINH VA CHE BQ KE TOAN

Pidu 49. Tai khoan ngan hang

1.

2.

Céng Ty s& md tai khodn tai ngan hang Viét Nam hodc tai cac chi nhanh ngén hang nwéc ngoai

duwgc phép hoat dong tai Viét Nam.

Theo sw ch&p thuan trudce cia co quan cé thAm quyén, trong truong hep can thiét, Cong Ty ¢6
thé md tai khodn ngan hang & nudc ngoai theo cac quy dinh cta phap luat.
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3. Coéng Ty sé& tién hanh cac khodn thanh todn va giao dich ké toan théng qua céc tai khoan tién Viét
Nam hoac ngoai té tai cac ngan hang ma Cang Ty mé tai khoan theo quy dinh cua phap luat.

Didu 50. Viée trich 1ap céc quy

Hang nam, can ci vao két qua hoat dong kinh doanh, Héi déng quén trj sé trinh Dai hoi déng cé déng
thdng qua viéc trich lap céc loai quy sau tl¥ I nhuan sau thué clia Cong Ty:

1. Quy phtc lgi: dugc trich 1ap khong qué 2% (hai phan tram) lei nhuan sau thué.

2. Quy khen thwdng: duge trich |ap khong qua 5% (ndm phén tram) loi nhuan sau thué néu Cong
Ty dat thi thidu 75% (bdy muoi lam phdn tram) k& hoach kinh doanh hang nam dugc Héi dong
quan tri va Dai hoi ddng cd dong thang qua. Viéc thue hign thuéng sé biing cb phiéu hosc tién
mat tuan theo cac chinh sach do Hoi ddng quan trj vashodc Dai hdi ddng ¢d dong ban hanh trong
tirng théi ky.

3. Cac quy khac: dwoec trich lap dira trén tinh hinh hoat ddng clia Céng Ty theo tirng thoi ky, do Hoi
ddng quan tri dé nghj va Dai hdi déng cd déng thong qua.

Diéu 51. Nam tai chinh

Nam tai chinh clia Coéng Ty bét dau tir ngay 01 thang 01 hang nam va két thuc vao ngay 31 thang 12

cling nam.

Didu 52. Ché dd ké toan

1. Ché do ké toan Cong Ty stz dung 12 hé thdng ké toan Viét Nam (VAS) hodc hé thng ké todn khac
duoc Bé Tai chinh chap thuan.

2. Cong Ty 1ap sb sach ké toan bing tiéng Viét. Cong Ty sé Iuu git hd so ké toan theo loai hinh clia
cac hoat ddng kinh deanh ma Céng Ty tham gia. Nhirng hé so nay phai chinh xac, cap nhat, co
hé théng va phai di d& chiing minh va gidi trinh cac giao dich clia Cong Ty.

3. Cong Ty s@ dung ddng Viét Nam lam don vi tién té ding trong ké toan. Treong hop Cong Ty cb
cac nghiép vu kinh té phat sinh chd yéu bing mét loai ngoai té thi dwgc tr chon ngoai t& dé lam
don vi tién té trong ké toan, chiu trach nhiém vé lwa chen d6 trirdc phap luat va théng béo cho co

guan quan ly thué tryec tiép.
Chwong XVI. BAO CAO TA! CHINH, BAO CAQ THWONG NIEN, TRACH NHIEM CONG BO
THONG TIN
Didu 53. Bao cao tai chinh ndm, ban nién va hang quy

1. Coéng Ty phai lap ban béo céo tai chinh hang nam theo quy dinh cda phap luat va béo cao phai
dwoc kidm toan theo quy dinh tai Biéu 55 cla Diéu |& nay, va trong thdi han 90 (chin muoi) ngay
ké tir khi két thic méi nam tai chinh, phéi cong bd théng tin trén thj truedng chirng khoan va nép
bao cao tai chinh hang n&m da dwoc kiém toan cho co quan nha nudc cd thAm quyén.

2. Bao cao tai chinh n&m phai bao gdm bao cao két qua hoat déng san xuat kinh doanh phan anh
mét c&ch trung thue va khach quan tinh hinh v& [5i va 16 cia Céng Ty trong ndm tai chinh va bang
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¢an dbi ké toan phan anh mat cach trung thire va khach quan tinh hinh céc hoat déng cla Cang
Ty cho dén thoi diém 1ap bao cdo, béo cdo Ivu chuyén tién & va thuyét minh bao cdo tai chinh.
Trudng hop Cang Ty 2 mét cdng ty me, ngodi bdo c4o tai chinh ndm cdn phai bao gdm bang can
déi ké toan tdng hop v& tinh hinh hoat ddng cla Cong Ty va cac Cang Ty Con vao cudi mi nam
tai chinh.

3. Cong Ty phai lap va cdng bd cac bdo cao tai chinh ban nién da soat xét va bao cao tai chinh quy
theo cac quy dinh phap luat vé céng bd théng tin trén thi treerng ching khoan, va np cho co quan
nha nwéc cé thdm quyén.

Diéu 54. Bdo cédo thwéng nién

Cang Ty phai 1ap va cang bé bao cao thudng nién theo cac quy dinh cla phap luat vé chirng khoan
va thi trwdng chirng khoan.

Chwong XVII. KIEM TOAN CONG TY

Pidu 55. Kiém toan

1. Tai cudc hop Dai hoi ddng cd dang thurng nién sé chi dinh mot cong ty kiém toan doc 1ap hodc ‘
théng qua danh sach céc cong ty kiém toan dac Iap va dy quyén cho Hai ddng quan tri quyét dinh
Ira chon 01 (mét) trong s6 cac don vi ndy tién hanh céc hoat ddng kiém toan dbi voi béo cdo tai
chinh cda Céng Ty cho nam tai chinh tiép theo dya trén nhing diéu khodn va didu kién théa thuan ‘
v&i Hoi déng quan tri.

2. Céng Ty sé phai chun bj va g&i bao cdo tai chinh hang n&m cho cong ty kiém toan dgc lap sau
khi két thic n&m tai chinh.

3. Cong ty kidm toan déc Iap kidm tra, xac nhan va bao cao vé bao cdo tai chinh hang nam cho biét
¢4c khodn thu chi ctia Céng Ty, lap béo cdo kiém toan va trinh bao cao dé cho Hoi ddng quan tri
trong vong 02 (hai) thang k& tir ngay két thic nam tai chinh.

4. 01 (mot) ban sao cla bao cao kiém toan s& phai dwec givi dinh kém voi moi ban bao céo tai chinh
hang nam cia Cang Ty.

5. Kidm toan vién doc ap thye hién viéc kidm toan bao cdo tai chinh cla Céng Ty sé dugc phép
tham dvw moi cudc hop Bai hdi ddng cb ddng va dugc quyén nhan cac thdng béao va cac théng tin
khac fién quan dén cudc hop Dai hoi ddng cb dong ma cac cd dong dugc quyén nhan va duec
phat bidu ¥ kién tai dai héi vé cac van d& c6 lien quan dén viéc kiém todn bao cdo tai chinh cla

Cong Ty.

Chwong XVII.DAU CUA DOANH NGHIEP

Diéu 56. Dau ctia doanh nghiép

1. Hoi dbng quan tri s& quyét dinh loai ddu, sé lwgng, hinh thirc va ngi dung ddu clia Cang Ty, chi
nhanh, van phong dai dién cila Cong Ty. :
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2. DAu bao gdm dau duoc 1am tai co s& khic dau vashoac ddu dudi hinh thive chir ky sb theo quy

dinh cia phap luat vé giao dich dién te.

Hoi ddng quan tri, Téng Giam déc Tap Doan, Ngudi dai dién theo phap luat cla Cong Ty sé si
dung va quén 1y con déu theo quy dinh clia phap Iuat hién hanh va Quy ché quan trj ndi bo cla
Coéng Ty.

Chwong XIX. CHAM DUT HOAT BONG VA THANH LY

Diéu 57. Cham dirt hoat ddng

1.

Cong Ty co thé chdm dot hoat ddng trong nhirng trdng hep sau:
a. Giaithé theo quyét dinh clra Pai héi déng cd dong;

b. Cang Ty khéng con dl s6 lwgng cd dng tdi thiéu theo quy dinh clta Luat Doanh Nghiép trong
thei han 06 (sau) thang lién tuc ma khong lam thd tue chuyén ddi loai hinh doanh nghiép;

¢. Bithu hdi Gidy chitng nhan dang ky doanh nghiép, trlr treerng hop Luat Quén Iy thué co quy
dinh khac;

d. Toa an tuyén bd Céng Ty pha sén theo quy dinh cla phép luat hién hanh;
e. Cdc triéng hgp khac do phap luat guy dinh.

Viéc gidi thé Céng Ty do Dai hdi ddng cb déng quyét dinh, Hoi @ng quan trj thiec hién. Quyét dinh
gidi thé nay phai thdng bao hay xin chap thuan cla co quan c6 thdm quyén theo quy dinh.

Diéu 58. Thanh ly

1.

Sau khi ca mat quyét dinh gidi thé Cang Ty, Hai ddng quan tri phai thanh 1ap Ban thanh [y gdm 03
(ba) thanh vién. 02 (hai) thanh vién do Bai hbi ddng cb déng chi dinh va 01 {(mot) thanh vién do
Hoi déng quan tri chi dinh tlr mét cong ty kiém todn ddc 1ap. Ban thanh Iy s& chudn bj cac quy ché
hoat ddng cia minh. Cac thanh vién cia Ban thanh Iy ¢6 thé duoc Iira chon trong sé nhan vién
Cang Ty hosc chuyén gia ddc fap. TAt ca cac chi phi lién quan dén thanh ly sé dwoc Cong Ty vu
tién thanh toan trudc cac khodn ng khac cla Cong Ty. Viéc thanh Iy sé duoc tién hanh theo ddng
phap |uat, dudi st gidm sat clia cac co quan c6 tham quyén.

Ban thanh ly ¢¢ trach nhiém bao céo cho co quan dang ky doanh nghiép vé ngay thanh lap va
ngay bét dau hoat dong. Ké t thei diém d6, Ban thanh Iy s& thay mat Cong Ty trong tét ¢a cac
cong viéc lién quan dén thanh ly Céng Ty tredc Toa 4n ho#c Trung tam Trong tai va cac co quan
hanh chinh.

3. Tién thu dwoce tir viéc thanh ly sé dugce thanh toan theo thir tw sau:

a. Céac chi phi thanh ly;
b, Tién lwong, tro cAp, chi phi bac hiém va cac quyén loi khac theo quy dinh cho cong nhan
vién;

¢. Thué va cac khodn ndp c6 tinh chét thué ma Céng Ty phai tra cho Nha nuérc;




d. Cac khoan ng khac clia Céng Ty,

e. S& du con lai sau khi da thanh toan tt ca cac khoan tir diém a dén d trén day s& dwoc phan
chia cho cac ¢ ddng, trong d6 wu tién cho céac cb ddng s& htu ¢d phan wu dai cé diéu khodn
vé wu tién thanh todn.

Chwong XX. GIAI QUYET TRANH CHAP NQI BO

Pidu 59. Giai quyét tranh chédp ndi bo

1.

Trwirng hop phét sinh tranh chdp hay khiéu nai co lién quan t¢i hoat ddng cla Céng Ty hay tdi
quy&n va nghfa vy clia cac cd dong phat sinh tr Diéu & nay, Luat Doanh Nghiép hay phap luat
khac hodc thda thuan gita;

a. Cd dong vai Cong Ty; hodc

b. C& ddng vei Hoi ddng quan tri, Tdng Giam déc Tap Doan hay Ngudi Biéu Hanh khac cla
Cong Ty,

Cac bén lieén quan sé cb ging gidi quyét tranh chap d6 théng qua thuong Iwgng va hoa giai. Tr
trwérng hop tranh chép lién quan toi Hoi déng quan tri hay Chi tich Hoi ddng qudan trj, Chd tich Hai
ddng quan trj s& ch tri viec gidi quyét tranh chip va s& yéu cau tieng bén trinh bay cac yéu t thyc
ti&n lién quan dén tranh chép trong véng 10 (muei) ngay lam viéc ké tir ngdy tranh chap phat sinh.
Trudng hop tranh chép lién quan t&i HAi ddng quén tri hay Chd tich H&i ddng quan tri, bat ol bén
nao cling ¢o thé yéu cAu Trung tam Hoa gidi Viét Nam (VMC), hodc 01 (mot) trong cé&c Trung tam
Trong tai, hodic Toa an (trong trng hop phap luét quy dinh Tda an la don vj duy nhat co tham
quyén x ly) d& hoa gidi hoac gidi quyét tranh chap.

2. Cdc bén sé ty chju chi phi clia minh c6 lién quan t&i thl tuc thwong lueng va hoa gidi. Chi phl

trong tai s& do Trung tam Trong tai phan quyét bén nao phai chiu.

Chwong XXI. BO SUNG VA SUA DOIPIEU LE

Piéu 60. BS sung va siva ddi Didu &

1.

2.

Viéc bd sung, sira dbi Didu 1& nay phai duoc Bai hdi ddng cd déng xem xét quyét dinh.

Trong tridng hep €6 nhirng quy dinh clia phap luat cd lién quan dén hoat ddng cla Cong Ty chua
duwoc dé cap trong ban Diéu |& nay hodc trong trwdng hop 6 nhitng quy dinh mai cla phép luat
khac véi nhivng didu khodn trong Diéu |& nay thl nhibng quy dinh clla phap luat d6 dwong nhién
dugc wu tién ap dung va didu chinh hoat d@dng ctia Céng Ty.

Chwong XXII. NGAY HIEU LIFC

Piéu 61. Ngay higu lyc

1.

Ban Didu |& nay gdm 22 (hai muwoi hai) chuwong, 61 (sau muoi mét) didu, da duoc Dai hoi ddng
cd dong Cong ty Cé phdn Pau tw Nam Long thdng qua ngay 25 thang 04 nam 2028,
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2. Diéu l& dwoc lap thanh 05 (ndm) ban tiéng Anh va 05 (ndm) ban tiéng Viét, cé gia tri nhw nhau,
va duoc lwu trik tai tru s Cang Ty. Trong triréng hop cé sw khéac nhau gitka ban tiéng Anh va ban
tiéng Viét, ban tiéng Viét sé dwoce wu tién ap dung.

3. Diéu |é nay la duy nhét va chinh thirc clia Céng Ty.

4. Cac ban sao hoac trich luc Diéu |é Cong Ty phai co chir ky clia Ngudi dai dién theo phap luat cla
Céng Ty hodc ngwoi duoc Nguwei dai dién theo phap luat cda Céng Ty Gy quyén hodc téi thiéu
1/2 (mét phan hai) tdng sé thanh vién Héi ddng quan tri méi cé gid tri.

NGU'O1 DAI DIEN THE@ PHAP LUAT
¥ CHU TICH HOI BONG QUAN TR|

)
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INTRODUCTION

This Charter is adopted by the General Shareholders Meeting of Nam Long Investment Corporation in
accordance with the Resolutions of the General Shareholders Meeting No. 01/2026/NQ/DHDCE/NLG on 251
April 2026

Chapter L. DEFINITION OF TERMS IN THE CHARTER
Article 1. Definition
1. In this Charter, the following terms shall be construed as follows:

a. "Major Shareholder’ means a shareholder holding 5% (five percent) or more of voting shares of the
Company.

b. "Company" or “NLIC" means Nam Long Investment Corporation, having Enterprise Registration
Certificate No. 0301438936 issued by the Department of Planning and investment of Ho Chi Minh City
for the first time on 27" December 2005, and amended from time to time.

c. “Subsidiary” means a subsidiary of NLIC as determined according to the Law on Enterprises and the
amendment, supplementation thereof from time to time. For the avoidance of doubt, Subsidiary shall
include companies which NLIC directly controls, dominates ("direct subsidiaries”) and companies which

NLIC indirectly controls, dominates via a direct subsidiary.

d. *Core Subsidiary" (or “Level 1 Core Subsidiary”) means a Subsidiary which conducts core and key
business operations of the Group, including Nam Long Land, Nam Long Commercial Property and other

companies as determined by the Board of Directors from time to time.

e. "Level 2 Core Subsidiary” includes Nam Long ADC, Nam Khang and other companies as determined

by the Board of Directors from time to time.

f. "Member Companies" consists of Subsidiaries, joini ventures, affiliates of the Company according to

the law.

g. "Council” or "Related Council or equivalent authorities” is a specialized body of the Company organized
by the Group Chief Executive Officer to appraise and endorse proposed contents before submitting
them to the competent authorities for approval. The composition and operating principles of the Councils
will be jointly issued by the Group Chief Executive Officer and the Chairman of the Board of Directors

from time to time.

h. “Law on Securities” means the Law on Securities No. 54/2019/QH14 passed by the National Assembly

of Vietnam on 26" November 2019, as amended, supplemented from time to time.

i. “Law on Enterprises” means the Law on Enterprises No. 59/2020/QH14 passed by the National |

Assembly of Vietnam on 17" June 2020, as amended, supplemented from time to time.

. "Nam Long Land" means Nam Long Land Investment Company Limited, having enterprise registration
- certificate no. 0316366924 issued by the Department of Planning and investment of Ho Chi Minh City
for the first time on 3 July 2020, as amended from time to time.
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“Nam Long Commercial Property” means Nam Long Commercial Property Company Limited, having
enterprise registration certificate no. 0304854518 issued by the Department of Planning and Investment
of Ho Chi Minh City for the first time on 9" February 2007, as amended from time to time.

"Nam Long ADC” means Nam Long Apartment Development Company Limited, having enterprise
registration certificate no. 0305314032 issued by the Department of Planning and Investment of Ho Chi
Minh City for the first time on 7" November 2007, as amended from time to time.

“Nam Khang” means Nam Khang Construction Investment Development One Member Limited Liability
Compary, having enterprise registration certificate no. 0303216590 issued by the Department of
Planning and Investment of Ho Chi Minh City for the first time on 5% March 2004, as amended from time

to time.

“Date of Establishment’ means 27" December 2005, which is the date the Company is granted the
Enterprise Registration Certificate for the first time.

“Decree 155" means Decree No. 155/2020/ND-CP dated 31% December 2020 of the Government
regulating the details of a number of articles of the Law on Securities, as amended, supplemented from

time to time.

“Related Person” means an individual or organization stipulated in clause 46 Article 4 of the Law on

Securities.

“Capital Representative” means an individual who is authorized by NLIC in writing to represent a part
or the whole of NLIC's capital in Member Companies; conducts rights and obligations of NLIC on behaif

of NLIC as owner, member, shareholder at the Member Companies.

“Managers” means members of the Board of Directors (hereinafter called "Board Members") or other

positions appointed by the Board of Directors, including:
Chief Executive Officer of Nam Long Investment Corporation (or the Group Chief Executive Officer),
Group Deputy Chief Executive Officer;
Group Chief Financial Officer;
Group Chief Investment Officer;
Group Chief People Officer,
Group Chief Accountant;
Managing Director of Nam Long Land;
Managing Director of Nam Long Commercial Property; and
Other managerial positions as appointed by the Board of Directors.

“Executives” (or "Board of Management") means the positions listed in the definition of “Managers®,

except for the Board Members.
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aa.

bb.

“NLIC internal Documents” consist of documents issued by competent authorities of NLIC, including but
not limited to: the Company Charter, Internal reguiation on corporate governance, Operational charter
of the Board of Directors, COA (Chart of Authorities), Operational charter of the Committees under the

Board of Directors, other regulations and processes.
"Group” consists of the Company and Member Companies.

“Independent Board Member” means a Board Member stipulated in Clause 2 Article 155 of the Law on

Enterprises.
“Non-executive Board Member” means a Board Member who is not an Executive.

"Duration of Operation” means the duration of operation of the Company stated in Article 2 of this
Charter.

"Audit Committee” means the Audit Committee under the Board of Directors as stipulated in point b

clause 1 Article 137 of the Law on Enterprises.

“Total Asset Value of the Company” shall be based on the most recent audited consolidated financial

statements of the Company, unless otherwise stipulated by the laws.
"Vietnam” means the Socialist Republic of Vietnam.

“Charter Capital’ of the Company means the total aggregate par value of the shares that the Company
has sold or the shares that have been subscribed for during the establishment of the Company and
stated in Article 6 of this Charter.

2. Inthis Charter, any references to 01 (one) or some other provisions or documents shall include amendments

to or documents replacing such provisions or documents.

3. Any words or terms defined in the Law on Enterprises or the Law on Securities (including guiding
documents) shall have the same meaning in this Charter, if such words or terms are not contrary to the

subject or context.

4. Where there is any inconsistency between the definitions set out in this Article and the definitions set out in
any other Articles, then the definitions set out in such Article shall prevail for the purposes of construing

such Article.

Chapter Il NAME, FORM, HEAD OFFICE, BRANCH, REPRESENTATIVE OFFICE, DURATION OF

Article

OPERATION AND LEGAL REPRESENTATIVE OF THE COMPANY

2. Name, form, head office, branch, representative office and Duration of Operation of the

Company

1. Name of the Company

Vietnamese name: Céng ty Cd phan Dau tw Nam Long

English name: Nam Long Investment Corporation
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- Business name: Cang ty C3 phan Pau tw Nam Long

-~ Abbreviated Name: NLG

The Company is a shareholding company having legal entity status in compliance with the current law of
Vietnam.
Registered head office of the Company shall be:

- Address: No. 6 Nguyen Khac Vien, Tan Phu Ward, District 7, Ho Chi Minh City

- Tel: (84-28)54 16 17 18

- Fax: {84-28) 54 17 18 19

- Emait; info@namlongvn.com

- Website: www.namlongvn.com
The Company may establish branches and representative offices at business locations to achieve the
operating objectives of the Company in accordance with resolutions of the Board of Directors and the laws.
Unless operation is terminated in accordance with Article 57, the Duration of Operation of the Company

shall commence from the Date of Establishment and shall be uniimited.

Article 3. Legal Representative and account holder of the Company

1.

The Company has 03 (three) Legal Representative, including: Chairman of the Board of Directors, Group
Chief Executive Officer and External Affairs Director.

The Legal Representative(s) shall have the following responsibilities:

a. Exercise the assigned rights and obligations in a truthful, prudent and best manner to protect the

Company’s lawful interests;

b. Be loyal to the Company’s interests; not abuse their power, position or use the Company’s information,
know-hows, business opportunities and other assets for personal gain or serve any other organization's

or individual's interests;

c. Promptly, fully and accurately provide the Company with information about the enterprises that they or

their Related Persons owns or has shares, capitat interests according to the law.
d. Other responsibilities according to the law.

Within the scope permitted by the law, the Legal Representative of the Company may authorize 01 (one)

or some other persons to exercise the rights and obligations stated in this Article.

Account holder:

a. The Company's account holder is the Company itself. The lawful representative of the Company in
opening, managing and using the Company's bank account(s) is the Chairman of the Board of Directors.
In case necessary and at the discretion of the Chairman of the Board of Directors, 01 (one) or some
other persons may be authorized by the Company to be the authorized representative(s) of the

Company in opening, managing and using the Company's bank account(s).
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b. The opening, managing and using the Company's bank account(s) shail be conducted in accordance
with the law and this Charter.

Article 3A. Rights and obligations of the Legal Representatives of the Company

1.

1.

The First Legal Representative: Chairman of the Board of Directors.

Scope of duty: Chairman of the Board of Directors shall have the rights and obligations of a legal

representative in all activities of the Company.
The Second Legal Representative: Group Chief Executive Officer.

Scope of duty: The Chief Executive Officer has the rights and obligations of a legal representative in the
following activities of the Company: Investment; Finance; Tax Management - Accounting (including overall
annual financial and tax planning, quarterly/semi-annual financial reports, exciuding representing the
Company as account holder at the banks); Public Relfations, Communications, Branding, intellectual
Property; Human Resources, Training and Administration; Real Estate Project Development (including
transactions/contracts for general contractor/project development services, contracts  with
contractors/consultants/suppliers in investment - construction and project development activities);
Business, Marketing {including contracts and policies/procedures related to sales, leasing, marketing of
products and customer services), and other commercial and civil activities serving the company's business
operations, based on approval by the competent authority (General Meeting of Shareholders/Board of

Directors/Chairman of the Board of Directors) in accordance with this Charter.
The Third Legal Representative: External Affairs Director.

Scope of duty: External Affairs Director shall have the rights and obligations of a legal representative in the
following activities of the Company: Project legal matters; Dispute resolution, litigation, inspection,
examination, auditing, and tax matters carried out by the competent State agencies as approved by the
competent authority {Shareholders' General Meeting/Board of Directors/Chairman of the Board of
Directors/Group Chief Executive Officer) in accordance with this Charter.

Article 3B. General principles on the division of powers and mechanism for control of risk

General principles on the division of powers among Legal Representatives at the Company:

a. With respect to matters and issues that are required to be submitted to the General Meeting of
Sharehalders, the Board of Directors, or Chairman of the Board of Directors for consideration and
approval in accordance with the Charter, the Internal Regulation on Corporate Governance, the
Operational Charter of the Board of Directors, the Legal Representatives acting on behalf of the
Company shall only execute relevant agreements, contracts, instruments, and documents after such
matters have been duly passed, approved by the General Meeting of Shareholders, the Board of
Directors, the Chairman of the Board of Directors, simultaneously shall comply with all relevant
reguiations, policies, and quality assurance procedures of the Company.

b. The Legal Representatives shall exercise their rights, perform their obligations, and assume liability
under the law and to third parties for transactions within their respective scopes of authority.




In the event that: {i) there is no regulation clearly providing the allocation of powers between the Legai
Representatives; (i} a matter falls under multiple jurisdictions; or (iii} any Legal Representative fails to
perform, or inadequately performs matters within their authority, then such matters shall be executed
by the Chairman of the Beard — the First Legal Representative.

In the event that the Chairman of the Board of Directors is absent or unable to perform his/her duties,
he/she must authorize in writing to Standing Executive Members of the Board of Directors to exercise

the rights and obligations of Chairman of the Board of Directors.

In the absence of an authorized representative, or if the Chairman of the Board of Directors is restricted,
unqualified, or incapabie of performing his duties due to being incapacitated or falling under other
circumstances (missing, facing criminal prosecution, kept in temporary detention, serving an
imprisonment sentence, serving administrative penalties in a compulsory education ar rehabilitation
center, having limited legal capacity, having difficuity controlling his behaviors, or being banned by the
Court from holding certain positions or performing certain jobs):

(i) Any of the Standing Executive Members of the Board of Directors shall act as the representative
to perform the following tasks and procedures of the Chairman until the Board of Directors elects

a new Chairman:

(i.1) Organize regular or extraordinary meetings of the Board of Directors in accordance with
the Company Charter to approve resoiutions and decisions of the Board of Directors;

{i.2) lssue ballots to the Board of Directors to solicit their opinions on matters requiring approvai;

{i.3) Sign and issue the Board of Directors’ Resolution approving the contents based on the

majority opinion of members of the Board.

(i} Matters under the scope of duty of the First Legal Representative — Chairman of the Board of
Directors shall be performed by the Second Legal Representative — Group Chief Executive Officer
and the Third Legal Representative - External Affairs Director until the Board of Directors elects
a new Chairman.

The contents listed and sorted in the Scope of duty of each Legal Representative are intended to provide

a general description and information to define the scope of authority of each Legal Representative; in

practice, more detaited and numerous documents requiring signatures will arise in each field, and each

Legal Representative will have the corresponding authority and the right to sign all relevant documents

(contracts, agreements, appendices, amendments, supplementary documents, reports, official letters,

notices, acceptance documents, final accounts, handover documents, liquidation documents,

statements to the media, etc.).

2. Mechanism for coordination and control of risk

a.

Coordination Mechanism: Legal Representatives are obligated to periodically report monthly on the
results of their work to the Board of Directors Office for compilation and information sharing, ensuring
synchronized and unified coordination in the operational process.

Risk Control Mechanism
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() The Board of Directors has the right to issue a written decision to suspend or annul decisions of
Chairman of the Board of Directors if there is reason to believe that: (i.1) the decision violates the
law, this Charter, the Company's regulations, resolutions and decisions of the General Meeting of
Shareholders and the Board of Directors; or (i.2) such decisions may result in sérious loss to the
Company.

(iiy Chairman of the Board of Directors — the first Legal Representative has the right to issue a written
decision to suspend or annul the decisions of the remaining legal representatives if there is reason
to believe that: (ii.1) the decision violates the law, this Charter, the Company's reguiations,
resolutions and decisions of the General Meeting of Shareholders and the Board of Directors; or
(ii.2) such decisions may result in serious loss to the Company. |

(i) The Legal Representatives have the right to sub-authorize anather person to perform their rights
and obligations, subject to compliance with the provisions of law, this Charter, and the internal

regulations of the Company as issued from time to time.
Chapterill. OBJECTIVES, SCOPE OF BUSINESS AND OPERATION OF THE COMPANY
Article 4. Objectives of the Company

1. The Company's main business lines are: investing, developing and trading in real estate, fundraising,

investing and managing investments in other enterprises.
2. Operating objectives of the Company:

a. The Company was established and operates with the mission of joining hands to create a living
environment, develop valuable real estate products for the community, in order to bring optimal profits
to shareholders, continuously increase value for customers and partners, create stable employment
conditions and development for employees, and make positive contributions to the society.

b. The Company constantly improves its management capacity, operational efficiency, and sustainable
development towards the vision of becoming the leading and innovative integrated real estate company

in Vietnam and the region.
Article 5. Scope of business and operation

The Company shall carry out business activities in accordance with the business lines corresponding with the
law after being approved by the General Shareholders Meeting, after having registered, notified changes to the
registered contents with business registration agency and having published on the Nationai enterprise

registration portal.
Chapter V. CHARTER CAPITAL, SHARES
Article 6. Charter capital, shares

1. The Company's Charter Capital is stated in the Enterprise Registration Certificate issued by the Department
of Planning and Investment of Ho Chi Minh City. The current Charter Capital of the Company is
VND3,850,753,040,000 (Three thousand eight hundred fifty billion seven hundred fifty-three million forty
thousand dong). The total charter capital of the Company is divided into 385,075,304 shares with par value
of 10,000 dong/share.
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The Company may increase or decrease its Charter Capital with approval of the General Shareholders

Meeting and in accordance with the law.

Shares of the Company as at the date of approval of this Charter comprise only ordinary shares. The rights
and obligations attached to ordinary shares are stipulated in Article 11 and Article 12 of this Charter.

The Company may issue classes of preference shares upon approval of the General Shareholders Meeting

and in accordance with the law.

Existing shareholders shall be given priority to be offered ordinary shares for sales in the ratio corresponding
to their ownership percentage of ordinary shares in the Company, except where otherwise stipulated by the
General Shareholders Meeting. The Company must provide a notice of the offer for sales of shares which
specifies the number of shares to be offered for sales and an appropriate period for subscription in
accordance with the law so that sharehoiders may subscribe to purchase. The shares for which
shareholders may not subscribe to purchase shall be decided by the Board of Directors of the Company.
The Board of Directors may allocate such shares to other entities in accordance with the conditions and
manner which the Board of Directors think appropriate, but shall not be permitted to sell such shares on
conditions more favorable than the conditions offered to existing shareholders, unless otherwise agreed by

the General Shareholders Meeting.

The Company shall be permitted to redeem its own issued shares (including redeemable preference
shares) in the manners stipulated in this Charter and the current taw. Ordinary shares redeemed by the
Company may be offered for sale after being redeemed or may be cancelled (reducing charter capital} in a
manner complying with this Charter, the Law on Securities and relevant guiding documents.

The Company may issue other types of securities after the General Shareholders Meeting or Board of

Directors approve and in accordance with the law.

Article 7. Share certificates

1.

Shareholders of the Company shall be issued share certificates corresponding to the number of shares and

the class of shares owned.

Share certificates must bear the seal of the Company and signature of the Legal Representative of the
Company in accordance with the Law on Enterprises. A share certificate must specify the number and class
of shares held by the shareholder, the full name of the shareholder and other information in accordance

with the Law on Enterprises. Each share certificate shall represent only 01 (one} class of shares.

Where a share certificate is lost, damaged or otherwise destroyed, the shareholder may be granted a new
share certificate. Such shareholder must send the request for reissue of share certificate to the Company

with the following content:
a. Information about the lost, damaged or otherwise destroyed share certificate; and

b. Undertaking to take responsibility for the disputes arisen from the reissue of a new share certificate.

4. The Company shall not issue bearer share certificates.




Article 8. Other securities certificates

Bond certificates or other securities certificates of the Company shall be issued with the seal of the Company
and signature of the Legal Representative of the Company, except where otherwise stipulated by the terms and

conditions of the issuance.
Article 9. Transfer of shares

1. All shares may be transferred freely except where this Charter and the law stipulate otherwise. Shares listed
on the Stock Exchange shall be transferred in accordance with the law on securities and securities markef,

and the regulations of the Stock Exchange.

2. Shares which have not yet been fully paid for shall not be transferabie nor entitled to relevant benefits, such
as entitlement to dividends, receiving shares issued to increase share capital from owner's equity, rights to

subscribe to newly issued shares and other benefits in accordance with the law.

3. Where a shareholder deceases, the inheritor(s) of the deceased shail become shareholder of the Company
from the moment their information as stipulated in Clause 2 Article 122 of the Law on Enterprises has been
fully recorded in the shareholder register of the Company, but such regulation shail not relieve the assets
of the deceased shareholder from any liability attached to any share held by such shareholder. in case the
individual shareholder deceases without any inheritors, all inheritors refuse to inherit or all inheritors are

disinherited, the shares of such shareholder shall be decided in accordance with the civil law.
ChapterV. STRUCTURE OF ORGANIZATION, ADMINISTRATION AND CONTROL
Article 10. Structure of organisation and administration
The management, administration and controlling structure of the Company comprises:
1. The General Shareholders Meeting;
2. The Board of Directors, Audit Committes;
3. The Group Chief Executive Officer.
ChapterVl. SHAREHOLDERS AND GENERAL SHAREHOLDERS MEETING
Article 11. Rights of shareholders:

1. Shareholders are owners of the Company and shall have the rights and obligations corresponding to the
number and class of shares owned by them. Shareholders shall only be liable for debts and other property
obligations of the Company within their capital contribution to the Company.

2. Ordinary shareholders shall have the following rights:

a. To attend and express at the General Shareholders Meeting and to exercise their voting right directly
or via an authorized representative or in other methods stipulated by this Charter or the law.
Shareholders may authorize Board Members to represent them at the General Shareholders Meeting;

b. To receive dividends in the proportion decided by the General Shareholders Meeting;
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¢. To freely transfer fully paid-up shares, except for the case stipulated in clause 1 Article 127 of the Law
on Enterprises and other regulations of relevant laws,

d. To be given priority in subscribing for new shares in proportion to the number of ordinary shares owned;

e. To sight, inspect, make an exiract or copy of information on name and contact address of such
sharehaolder in the list of shareholders entitled to vote, the list of shareholders entitled to attend the
General Shareholders Meeting; to request amendment of incorrect information or supplement

necessary information of themselves;

f.  To sight, look up and make an extract or copy of this Charter, meeting minutes and resolutions of the
General Shareholders Meeting;

g. If the Company is dissolved or bankrupt, to receive a part of the remaining assets in proportion to the
shareholding ratio at the Company after the Company has paid the dissolution or bankruptcy costs,
debts and paid for shareholders of other classes who are prioritized to be paid in accordance with the

law and the terms of such preference shares (if any);

h. To request the Company to redeem their shares in cases stipulated in Article 132 of the Law on

Enterprises;

i. To be treated equally. Each share of the same class gives the shareholders equal rights, obligations
and interests. In case the Company has types of preference shares, the rights and obligations attached
to these types of preference shares must be approved by the General Shareholders Meeting and fully
disclosed to the shareholders;

j. Tohave full access to periadical and extraordinary information published by the Company in accordance

with the law;
k. To have their legitimate rights and interests protected,
1. Other rights stipulated in this Charter and the law.

A shareholder or a group of shareholders holding from 5% (five percent) of the total ordinary shares or more
shall have the following rights:

a. To request the Board of Directors to convene a General Shareholders Meeting in accordance with the
regulations in clause 3 Article 115 and Article 140 of the Law on Enterprises;

b. To review, inspect and extract the meeting minutes and resolutions, decisions of the Board of Directors,
the interim financial statements, annual financial statements, contracts, transactions which must be
approved by the Board of Directors and other documents, except for documents relating to commercial

secrets, trade secrets of the Company;

¢. To request the Board of Directors to inspect each particular issue relating to the management and
administration of the operation Company when considered necessary. This request must be in writing;
must contain the full name, contact address, nationality, number of legal document of a shareholder
being an individual; name, enterprise code or number of legal document, address of head office of a
shareholder being an organization; the number of shares and time of registration of shares of each
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shareholder, total number of shares of the group of shareholders and the percentage of ownership of
the total number of shares of the Company; issues to be inspected and purpose of the inspection; in
this case, the inspection shail be directly carried out and reported by the Audit Committee.

d. To propose issues fo be included in the agenda of the General Shareholders Meeting. Proposals must
be in writing and sent to the Company at least 03 (three) working days prior to the date of the meeting.
The proposal must clearly state the shareholder's name, number of shares of each class, and the issues

proposed to be included in the meeting agenda;

e. To request the Court or Arbitrator(s) to consider and cancel all or part of the cantent of the resolutions
or decisions of the General Shareholders Meeting or the Board of Directors in accordance with the Law

on Enterprises;

f.  Other rights stipulated in this Charter and the law.

4. A shareholder or a group of shareholders holding from 06% (six percent) of the total ordinary shares or

more shall have the right to self-nominate or nominate other people to the Board of Directors in accordance
with the regulations in clause 2 Article 24 of this Charter.

Article 12. Obligations of shareholders:

Shareholders shall have the following obligations:

1

To comply with this Charter and regulations of the Company; to observe the resolutions and decisions of
the General Shareholders Meeting and the Board of Directors;

To pay in full and on time for shares for which the shareholder has subscribed, in accordance with the

regulations;

Not to withdraw from the Company the capital which has been contributed in the form of ordinary shares in
any manner, unless these shares are redeemed by the Company or other persons. If the shareholder
withdraws part or all of such shareholder’s contributed share capital not in compliance with the regulaﬁons
in this clause, such shareholder and persons with related interests in the Company shall be jointly
responsible for the debts and other property liabiiities of the Company within the value of withdrawn shares

and the damage caused;

To protect confidential information provided by the Company in accordance with this Charter and the law;
only use the provided information for exercising and protecting such shareholder's lawful rights and
interests; it is strictly prohibited to distribute, make a copy or send the information provided by the Company

to any other organizations or individuals;

To provide the correct contact address when he or she subscribes for shares and timely notify the Company
when such address changes. The Company shall not be responsible for not being able to contact the
shareholder due to not being informed of the change of contact address of such shareholder.

To attend General Shareholders Meeting and perform the voting right in the following forms:
a. Attend and vote directly at the meeting;

b. Authorize other individual(s), organization(s}) to attend and vote at the meeting;
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9.

¢. Aftend and vote via oniine conference, electronic voting or other forms;
d. Send voting slips to the meeting via mail, fax, email.

To be personally liabte when he or she performs ene of the following acts in any form in the name of the

Company:
a. Breach the law;

b. Conduct business and other transactions for the personal benefit of him/herself or of other organizations

or individuals;
c. Pay undue debts when the Company could face with financial danger.

Major shareholders are not allowed to abuse their advantage to affect the rights or interests of the Company
or other shareholders in accordance with the law and this Charter; and have the obligation to disclose

information in accordance with the law;

To perform other obligations in accordance with the current law.

Article 13. General Shareholders Meeting

1.

The General Shareholders Meeting, comprising all shareholders entitled to vote, is the highest competent
authority of the Company. The annual General Shareholders Meeting shall be organized once per year.
The General Shareholders Meeting must hold an annual meeting within 04 (four) months from the end of
the financial year. The Board of Director may decide to delay the date of conducting the annual General
Shareholders Meeting in necessary circumstances, but such delay cannot exceed 06 (six) months from the
end of the financial year. The extraordinary General Shareholders Meeting may be conducted in addition
to the annual General Shareholders Meeting. The venue of the General Shareholders Meeting is

determined as the place where the presiding chairman participates and must be within Vietnam's territory.

The Board of Directors shall convene the annual General Shareholders Meeting and choose an appropriate
venue. The annuai General Shareholders Meeting shall make decisions on matters in accordance with the
law and this Charter, and in particular shall approve the annual audited financial statements and financial
budget for the next financial year. The independent auditors will be invited to attend the General
Shareholders Meeting to advice on the approval of the annual financial statements. In case the audit report
of the annual financial statements of the Company contains material exceptions, conflicting or refusing audit
opinions, the Company must invite a representative of the accredited audit organization which has audited
the Company's financial statements to attend the annual General Shareholders Meeting and such

representative is responsible for attending the Company's annual General Shareholders Meeting.

The Board of Directors must convene an extraordinary General Shareholders Meeting in the following

circumstances:
a. The Board of Directors considers it necessary to do so for the Company’s interests;

b. When the number of remaining Board Members is less than the minimum number of members required
by the laws or less than 1/2 (a half) of the number of members voted by the General Shareholders
Meeting at the beginning of the term of such Board of Directors;
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c. A shareholder or a group of shareholders as stipulated in clause 3 Article 11 of this Charter may request

the convention of the General Shareholders Meeting in writing. The written request must clearly state
the reason and purpose of the meeting, and must be signed by the relevant shareholders (the written
request may be made in multiple copies in order to facilitate the signatures of all relevant shareholders},
and other contents stipulated in clause 4 Article 115 of the Law on Enterprises;

d. Other circumstances as stipulated by the laws and this Charter.

4. Convening an extraordinary General Shareholders Mesting

a. The Board of Directors must convene an extracrdinary General Shareholders Meeting within 30 (thirty)

d.

days from the date the number of remaining Board Members is as stipulated in point b clause 3 of this
Article or from the date of receipt of the request stated in point cc clause 3 of this Article. if the Board
of Directors fails to convene the General Shareholders Meeting as prescribed, the Chairman of the
Board of Directors and other Board Members must bear legal liability and must compensate the

Company for any damages incurred.

When the Board of Directors fails to convene a General Shareholders Meeting as menticned above,
then within the following 30 (thirty) days, the requesting sharehoider or group of shareholders stipulated
in point ¢ Clause 3 of this Article shall have the right to replace the Board of Directors to convene the
Generai Shareholders Meeting.

In this case, if deemed necessary, the shareholder or group of shareholders convening the General
Shareholders Meeting may request the business registration authority or other authorities in accordance
with the law to supervise the convening, conducting of the meeting and decision making procedures.

The convener of the General Shareholders Meeting must prepare a list of shareholders entitled to
attend the General Shareholders Meeting; provide information and deal with complaints relating to the
list of shareholders; prepare the agenda and contents of the meeting; prepare documents for the
meeting; prepare tne draft resolutions of the General Shareholders Meeting in accordance with the
expected agenda of the meeting, the list and detailed information of the candidates in case of electing
the Board Members: determine the time and venue of the meeting; send meeting invitation to each
shareholder entitled to attend the meeting and other tasks required for the meeting.

All expenses for convening and conducting the General Shareholders Meeting shall be reimbursed by
the Company. Such expenses shall not include costs, including travel and accommodation costs,
incurred by the shareholders when they attend the General Shareholders Meeting.

Article 14, Rights and obligations of the General Shareholders Meeting

1. The annual General Shareholders Meeting shall have the right to discuss and approve the following matters:

a.

b.

The Company’'s annual business plan;
Annual audited financial statements;

Reports of the Board of Directors on corporate governance and performance the Board of Directors,
with the contents as prescribed by the law,
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e.

f.

Reports of the Independent Board Member in the Audit Committee on the Company’s business
performance, performance of the Board of Directors, Group Chief Executive Officer and other content

in accordance with Clause 284 Decree 155;
Amount of dividend payable on each class of share;

Other matters within its authority.

2. The General Shareholders Meeting shail have the following rights and obligations:

a.

b.

To approve the development orientation of the Company;

To decide the annual dividend payout ratio and payment form from the Company's retained earnings in

accordance with the suggestion of the Board of Directors;
To approve the annual audited financial statements,
To approve the number of Board Members for each term;

To consider and deal with breaches by the Board Members which violate the law and cause damage to
the Company and its shareholders;

To appoint, dismiss, remove, replace and supplement Board Members;

To decide the operating budget or the total remuneration, bonus and other interests of the Board of

Directors;

To approve the Company Charter, Internal regulation on corporate governance, Operational Charter of

the Board of Directors;

To approve the list of accredited audit firms; to decide the accredited audit firm to carry out the inspection

of the Company’s operations, to dismiss or remove the approved auditor if they consider it necessary;
To supplerment and amend this Charter,
To decide the classes of shares and number of new shares to be issued for each class of shares;

To decide the re-organization, dissolution of the Company;

To decide the investment, sales transactions of the Company’s assets, purchasing transactions and

other transactions (except for lending, borrowing contracts and lending, borrowing transactions) valued
from 35% (thirty-five percent) or more of the Total Asset Value of the Company;

To approve the share redemption by the Company in accordance with the law;

To approve the Company’s entrance into contracts with parties stipulated in clause 1 Article 167 of the
Law on Enterprises, valued at 35% (thirty-five percent) or more of the Total Asset Value of the Company;

To approve contracts, transactions for lending, borrowing, sale of assets valued more than 10% (ten
percent) of the Total Asset Value of the Company between the Company and any shareholder holding
from 51% (fifty-one percent) or more of the total voting shares or the Related Person of such

shareholder;

Other rights and obligations stipulated in the law and this Charter.
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3. All matters set out in clause 2 of this Article can be passed by collecting written opinions of shareholders.

4

5.

All resolutions and matters included in the meeting agenda must be discussed and voted at the General

Shareholders Meeting.

The Board of Directors must report to the General Shareholders Meeting at the most recent annual meeting
all contents approved by the previous General Shareholders Meeting resolutions but have not been
implemented. In case there is any change in any items which is under the approving authority of the General
Shareholders Meeting, the Board of Directors must submit to the General Shareholders Meeting at the most
recent meeting for approval before implementing such item.

Article 15. Authorize to attend the General Shareholders Meeting

1

3.

Shareholders, authorized representatives of institutional shareholders may directly attend or authorize 01
(one) or some other individuals or organizations to directly attend or attend via one of the forms stipulated
in clause 3 Article 144 of the Law on Enterprises. In the case where more than 01 (one) authorized
representatives are appointed, the specific number of shares and votes of each representative must be

specified. Authorized representative is not necessarily a shareholder.

The authorization for other individual(s) or organization(s) to attend the General Shareholders Meeting must
be made in writing in the form stipulated by the Company and must be in accordance with the provisions of
the civil law, must specify the name of the authorizing shareholder, the authorized individuais, organizations,
the number of shares authorized, the content and scope of authorization, period of authorization, signature
of both the shareholder and the person authorized to attend the meeting.

Any person authorized to attend a General Shareholders Meeting must submit his or her written authorization

upon registration to participate in the meeting.

The voting slip of the person authorized to attend a meeting shail remain effective within the scope of his/her

authorization in any one of the following cases:

a. The principal dies, or his/her capacity for civil acts is lost or is restricted,

b. The principal has rescinded the appointment of any authorized representative;

c. The principal has rescinded the authority of the person carrying out the authorization.

This clause shall not apply in the case where the Company receives notice of one of the above cases prior
to the time of opening of the General Shareholders Meeting or prior to the time the meeting is reconvened.

Article 16. Change of rights

1

The change or canceltation of any special rights attached to a class of preference shares shall take effect
when such change or cancellation shall be approved by the shareholders representing at least 65% (sixty-
five percent) of the total voting shares of all shareholders attending the meeting. The General Shareholders
Meeting resolutions on adverse changes to the rights and bbligations of shareholders holding preference
shares may only be approved if it is voted for by attending preference shareholders owning at least 75%
(seventy-five percent) of the total preference shares of such class, or approved by preference shareholders
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owning at least 75% (seventy-five percent) of preference shares of such class if the resolutions are passed

by collection of written opinion.

A meeting of shareholders holding the same class of preference shares to approve the change of right as
provided in Clause 1 above shall only be valid when it is attended by at least 02 (two) shareholders holding
at least 1/3 (one third) of the nominal value of all issued preference shares of such class. If the number of
attending shareholders is not adequate, the meeting shall be reconvened within 30 (thirty) days and the
attendarice of any shareholders holding such class of preference shares (regardless of the number of
shareholders and shares held) shall be considered to constitute the quorum. During the meeting of such
preference shareholders, such attending preference shareholders may request a ballot. Each share of the

same class has equal voting rights in such meeting.

The procedures for conducting such separate meetings shall be implemented in accordance with Article 17
and Article 19 of this Charter.

Except where otherwise stipulated by the terms of share issuance, special rights attached to various classes
of shares with preference rights regarding some or all matters on distribution of profits or assets of the
Company shall not be changed when the Company issues additional shares of the same class.

Article 17. The convening, agenda and invitation to the General Sharehoiders Meeting

The Board of Directors shall convene the General Shareholders Meeting, or the General Shareholders
Meeting shall be convened in the cases stipulated in point b clause 4 Article 13 of this Charter.

2. The convener of the General Shareholders Meeting shall carry out the following duties:

a. Prepare a list of shareholders entitled to attend and vote at the General Shareholders Meeting. The list

of shareholders whose shares have been deposited can be conducted via the Vietnam Securities -

Depository and Clearing Corporation (VSDC). The list of shareholders entitied to attend the General
Shareholders Meeting shall be prepared no earlier than 10 (ten) days prior to the date on which the

notice of invitation to the General Shareholders Meeting is sent. The Company must disclose.

information on its preparation of the list of shareholders entitled to attend the General Shareholders

Meeting at least 20 (twenty) days prior to the record date;
b. Provide information and resolve complaints in relation to the list of shareholders;
c. Determine the time and venue for holding the General Shareholders Meeting;

d. Inform and send the notice of invitation to the General Shareholders Meeting to all shareholders entitied

to attend the meeting;
e. Prepare agenda, contents and documents for the Meeting,

f Draft resolutions of the General Shareholders Meeting according to the proposed agenda of the
meeting, the list and detailed information of the candidates in case of electing the Board Members;

g. Other works to serve the General Shareholders Meeting.

The invitation to the General Shareholders Meeting shall be sent to the contact addresses of all
shareholders in a secured manner, and concurrently announced on the information media of the State
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Securities Commission, the Stock Exchange where the Company’s shares are listed and on the Company’s
website. The convener of the General Shareholders Meeting must send the invitation to all shareholders in
the List of shareholders entitled to attend the meeting at least 21 (twenty-one) days before the opening time
of the General Shareholders Mesting (such period shall be calculated from the date the invitation is validly
sent or delivered, the date the fees for delivery of the invitation are paid, or the date the invitation is put in
the mailbox). The agenda of the General Shareholders Meeting and documents related to the matters to be
voted at the meeting shall be sent to shareholders and/or posted on the Company’s website. In case
documents are not sent with the invitation to the General Shareholders Meeting, the invitation must specify
the website address of the Company and the method to download the documents so that shareholders can

access them, including:

a. Mesting agenda and documents to be used in the meeting;

b. A list and detailed information of the candidates in case of election of Board Members;
c. Voting slips;

d. Form of appointment of authorized representative to attend the meeting;

e. Draft resolutions for each matter in the meeting agenda.

A shareholder or group of shareholders referred to in clause 3 Article 11 of this Charter shall have the right
to propose matters to be included in the agenda of the General Shareholders Meeting. The proposal must
be in writing and must be sent to the Company at least 03 (three) business days before the time of opening
of the General Shareholders Meeting. The proposal must contain full names of the shareholders, the

number and class of shares held by them, and the items proposed to be included in the agenda.

If the convener of the Genera! Shareholders Meeting rejects the proposal stipulated in clause 4 of this

Article, such person must give a written response specifying the reason for such rejection no later than 02

(two) working days before the time of opening of the General Shareholders Meaeting. The convener of the
General Sharehoiders Meeting shall only have the right to reject such proposal in the following

circumstances:
a. The proposal was not sent on time, is insufficient, oris in relation to an irrelevant matter,

b. At the time of making the list of shareholders entitled to attend the General Shareholders Meeting, the
shareholder or group of shareholders has not owned at least 5% (five percent) of the ordinary shares;

c. The items proposed do not fall within the authority of the General Shareholders Meeting for discussion

and approval;
d. Other circumstances stipulated by the law and this Charter.

The convener of the General Shareholders Meeting must accept and include the proposal as mentioned in
Clause 4 of this Article in the agenda and content of the meeting, except for the circumstances as mentioned
in clause 5 of this Article: the proposal shall be officially added in the agenda and content of the meeting if

it is approved by the General Shareholders Meeting.
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Article 18. Conditions for conducting the General Shareholders Meeting

1.

The General Shareholders Meeting shall be conducted when the number of attending shareholders
represents more than 50% (fifty percent) of the voting shares.

When the first meeting is not qualified to take ptace in accordance with clause 1 of this Article, the invitation
for the second meeting must be sent within a period of 30 (thirty) days from the scheduied date for holding
the first General Shareholders Meeting. The General Shareholders Meeting which is convened for a second
time shall only be conducted when the number of attending sharehoiders represents at least 33% (thirty-
three percent) of the voling shares.

When the second General Shareholders Meeting cannot take place because it is not qualified in accordance
with Clause 2 of this Article, the invitation to the third General Shareholders Meeting must be sent within a
period of 20 (twenty) days from the scheduled date for holding the second General Shareholders Meeting.
In this case, the General Shareholders Meeting shall be considered as valid and shall be conducted
irrespective of the number of voting shares of the attending shareholders; furthermore, the General
Shareholders Meeting shall have the right to make decisions on all matters which may have been approved

at the first General Shareholders Meeting.

Only the General Shareholders Meeting can decide to change the meeting agenda sent together with the
invitation of the meeting as prescribed in Article 142 of the Law on Enterprises.

Article 19. Procedures for conducting and voting at the General Shareholders Meeting

1.

A shareholder shall be deemed to attend and vote at the General Shareholders Meeting in the following

cases:

a. Attends and votes in person at the meeting;

b. Authorizes another individual or organization to attend and vote at the meeting;

¢. Attends and votes via an online conference, or by casting an electronic vote or by other forms;

d. Sends voting slip to the meeting by mail, fax or email.

Before commencing the General Shareholders Meeting, the Company must carry out procedures to register

shareholders and such fegistration shalf continue until all shareholders entitled to attend the meeting have

been registered in the following order:

a. When conducting shareholder registration, the Company shall issue to each shareholder or their’

authorized representative a voting card and a voting slip on which the registration number, full name
and number of voting shares of the shareholder are stated. The General Shareholders Meeting shall
elect the persons to be responsible for counting the votes or for supervising the counting of votes
according to the proposal of the chair of the meeting. The number of members of the vote counting
committee shall be decided by the General Shareholders Meeting based on the proposat of the meeting

chair;
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b. Any shareholder or authorized representative who comes to the General Sharehoiders Meeting after
the meeting has started shall have the right to be registered immediately and participate and vote in the
meeting right after registering. The presiding chairman shall not stop the meeting for late sharehoiders

to register, and the effectiveness of any priorly voted contents shall not be changed.
The election of presiding chairman, secretary and vote-counting committee shall be stipulated as follows:

a. The Chairman of the Board of Directors shall act as presiding chairman or authorize another Board
Member to act as presiding chairman of all meetings convened by the Board of Directors; if the
Chairman is absent or is temporarily unable to work, the remaining Board Members shall elect one of

them to act as the presiding chairman of the meeting on the principle of majority;

b. In other cases, the person who signed the document to convene the General Shareholders Meeting
shall arrange for the General Shareholders Meeting to elect the presiding chairman of the meeting, and
the person with the highest votes shall act as the presiding chairman of the meeting;

¢. The presiding Chairman shall elect 01 (one) or more person(s) to act as secretary of the meeting,;

d. The General Shareholders Meeting shall elect 01 (one) or more person(s) to the vote-counting
committee according to the proposal of the presiding chairman of the meeting.

Agenda and content of the meeting must be approved by the General Shareholders Meeting in the opening

session. The agenda must clearly specify in detail the time for each matter in the meeting agenda.

Any decisions of the presiding Chairman on the order and procedures or on events arising outside the

agenda of the General Shareholders Meeting shall be final decisions.

The convener of the General Shareholders Meeting or the presiding chairman thereof shall have the

following rights:
a. To request all attendees to be examined or to undergo other lawful, reasonable security methods;

b. To request competent authorities to maintain order during the meeting; expel from the meeting those
who refuse to comply with the presiding chairman's management, intentionally disrupt the order,

obstruct the progress of the meeting or refuse to undergo security measures.

Even if sufficient attendees as required are present, the presiding chairman of the General Shareholders
Meeting may adjourn the General Shareholders Meeting to another time but not exceeding 03 (three)
working days as from the date the meeting is expected to commence and may only adjourn the meeting or

change the meeting venue in the following circumstances:
a. The venue of the meeting fails to provide suitable seating for all attendees;

b. The information media at the meeting venue does not ensure the attending shareholders’ ability to

attend, discuss and vote; or

¢. Thereis an attendee who obstructs or disrupts the order or is fikely to prevent the meeting from taking

place in a fair and lawful manner.
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The reconveried meeting shall only review the works which should have been legally carried out at the

previous adjourned meeting.

8. Where the presiding chairman adjourns or postpones a General Sharehoiders Meeting contrary to the
provisions at Clause 7 of this Article, the General Shareholders Meeting shall elect another person from the
attendees to replace the presiding chairman to conduct the meeting until its completion, and the

effectiveness of resolutions approved at such meeting shall not be affected.

9. The Chairman may take necessary and reasonable measures to direct the General Shareholders Meeting
in an orderly manner, correctly according to the approved agenda and reflect the wishes of the majority of

the attendees to:

a. Arrange seating for people who are present at the officiat location of the General Shareholders Meeting;
b. Ensure safety for the attendees who are present at that location;

¢. Create favorable conditions for shareholders to attend {or continue to attend) the meeting.

The presiding chairman shall have the full authority to change the above measures and apply all necessary
measures. The measures taken may include issuance of entry permits or use of other forms of selection.

10. The General Shareholders Meeting shall discuss and vote for each matter in the agenda. The voting is
conducted as follows: agree, disagree and no opinion. The vote counting results shall be announced by the
Head of the Vote counting committee right before the closing of the meeting or at another time according
to the Regulations on organizing the General Shareholders Meeting.

11. In case the Company applies modern technology to organize the General Shareholders Meeting via oniine
meeting, the Company is responsible for ensuring that the shareholders can attend, vote by e-voting or
other forms in accordance with clause 3 Article 144 of the Law on Enterprises and clause 6 Article 12 of
this Charter.

Article 20. Approval of resolutions of the General Shareholders Meeting

1. The General Shareholders Meeting shall approve all decisions within its authority by way of voting in the
meeting or collecting written opinions of shareholders. The annual General Shareholders Meeting shall not

be held by way of collection of written opinions.

2. A resolution on the following matters shall be passed if it is approved by a number of sharehoiders
representing at least 65% (sixty-five percent) of the total voting shares of all attending and voting
shareholders, except for the cases provided in clauses 3, 4, 5 of this Article and clause 1 Article 16 of this
Charter:

a. Classes of shares and number of new shares to be issued for each class of shares;
b. Change of business lines and sectors;
c. Change of the organizational and managerial structure of the Company;

d. Re-organization and dissolution of the Company;
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e. Decisions relating to the investment, the sales of assets of the Company, or purchase of assets and
other transactions (except for lending, borrowing contracts and lending, borrowing transactions) valued
from 35% (thirty-five percent) or more of the Total Asset Value of the Company;

f.  Number of Board Members.

3. Resolutions shall be passed if they are approved by a number of shareholders holding more than 50% (fifty
percent) of the total voting shares of all attending and voting shareholders, except for the cases stipulated
in clauses 2, 4 and 5 of this Article and clause 1 Article 16 of this Charter.

4. As stipulated in Clause 3 Article 148 of the Law on Enterprises, election of the Board of Directors shail be
implemented by cumulative votes, whereby each sharehalder shall have the total number of votes
corresponding to total number of shares owned multiplied by the number of candidates for the Board of
Directors and shareholder shall have the right to put all or part of their total number of votes for 01 {one) or

more candidate(s).

5. In case the resolutions are passed in form of collection of written opinions, the General Shareholders
Meeting resolutions shail be passed if they are approved by shareholders holding more than 50% (fifty
percent) of the total voting shares of all shareholders entitled to vote.

6. General Shareholders Meeting resolutions passed by 100% (one hundred percent) of the totai voting shares
shall be lawful and vaiid even if the order or procedures for convening the meeting or passing such

resolutions breach regulations of the Law on Enterprises and this Charter.

Article 21. Authority and procedures for collecting written opinions in order to pass decisions of the

General Shareholders Meeting

The General Shareholders Meeting may approve all matters within their authority by form of collecting written
opinions by the Company directly executes andfor uses electronic voting service of Vietnam Securities
Depository and Clearing Corporation (“VvSDC").

The order and procedures for collecting shareholders’ written opinions by using VSDC's electronic voting
service shall be implemented in accordance with VSDC's regulations.

The authority and procedures for collecting shareholders' written opinions to pass resolutions of the General
Shareholders Meeting which is directly executed by the Company shall be implemented in accordance with the

following provisions:

1. The Board of Directors shall have the right to collect shareholders’ written opinions in order to approve
matters within the General Shareholders Meeting's authority according to this Charter and the law at any

time, if it is considered necessary for the Company's interests.

2. The Board of Directors must prepare written opinion forms, draft resolutions of the General Shareholders
Meeting, other documents explaining the draft resolutions and send to all shareholders entitled to vote no
fater than 10 {ten) days before the last date of receiving the opinion forms. When deemed necessary, the
Board of Directors may send only the written opinion form, draft resolutions of the General Shareholders
Meeting and the Proposal to the shareholders, while concurrently publish the documents explaining the
draft resolutions on the Company's website, and clearly state in the Proposal the website address and the
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method of downloading the documents as prescribed in clause 3 Article 17 of this Charter. The preparation

of the list of shareholders to send written opinion forms shall be implemented in accordance with clause 2

Article 17 of this Charter. Requirements and form of sending the written opinion forms and attached

documents shall be implemented in accordance with clause 3 Article 17 of this Charter, unless otherwise

stipulated in this Clause.

The written opinion form must contain the following key contents:

a.

b.

f.

g.

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

Full name, contact address, nationality, number of personal legal document in respect of a shareholder
being an individual; name, head office address, enterprise code or number of legal document of the
organization in respect of a shareholder being an organization, or full name, contact address,
nationality, number of legal document of authorized representative in respect of a shareholder being an

organization; number of shares of each class and number of votes of the shareholder;
Matters seeking opinicns for approval;

Voting options comprising approval, disapprovat or no opinion for each matter;

Time-limit within which the completed written opinion forms must be returned to the Company;

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

Shareholders may send their completed written opinion forms to the Company in one of the following

manners:

a.

By post: The completed written opinion forms must bear the signature of the shareholder if the
sharehoider is individual, or signature of the authorized representative or legal representative if the
shareholder is an organization. Every written opinion form sent to the Company must be put into a

sealed envelope and such envelopes must not be opened before counting votes;

By fax or email: The written opinion forms sent to the Company by fax or email must be kept confidential

until the vote counting time.

Any completed written form which is returned to the Company after the expiry of the time-limit stipulated
in the written opinion form, or is opened in case of sending by post, or is revealed in case of sending by
fax or email, shall be invalid. Written opinion forms which are not returned shall be deemed to be forms

not participating in the vote.

The Board of Directors shali conduct counting of the votes and shall prepare minutes of vote counting in

the presence and supervision of a shareholder who does not hold managerial position in the Company. The

minutes of vote counting shall contain the following key contents:

a.

b.

Name, head office address, enterprise code,

Purpose of collection of written opinions and matters seeking for approval;
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c. Number of shareholders with total numbers of voting shares who have participated in the voting,
classifying the votes into vafid and invalid votes and the method of sending voting slips, attaching a list
of the shareholders who participated in the voting;

d. Total number of approval, disapproval and no apinion votes on each matter voted,
e. Matters which have been approved and their corresponding approval ratio;

f. Full name and signature of the Chairman of the Board of Directors, the vote counter and the person

who supervises the counting of votes.

The Board Members, the vote counter and the person who supervises the counting of votes shall be jointly
liable for the truthfulness and accuracy of the minutes of vote counting; and shall be jointly liable for any
loss arising from resolutions which were approved due to an untruthful or inaccurate counting of votes.

The vote counting minutes and resolutions must be sent to shareholders within 15 (fifteen) dates from the
date the vote counting is completed. The sending of vote counting minutes and resolutions can be replaced
by posting an the Company's website within 24 (twenty-four) hours from the completion of vote counting.

Written opinion forms which were returned, the minutes of vote counting, the full text of the approved
resolutions and related dacuments attached to the written opinion forms must be archived at the head office

of the Company.

8. Resolutions approved in form of coliection of written opinions of shareholders shall have the same validity

as resolutions approved by the General Shareholders Meeting at a meeting.

Article 22. Resolutions, meeting minutes of the General Shareholders Meeting

1.

The General Shareholders Meeting must be taken minutes and can be sound-recorded or recorded and

stored in other electronic forms. The minutes must be made in Vietnamese, and can be additionally made |

in foreign language(s), with the following main contents:

a. Name, head office address, enterprise code;

b. Time and venue of the General Shareholders Meeting;
c. Agenda and content of the meeting;

d. Full name of the presiding chairman and secretary;

e. Summary of the progress of the meeting and the opinions expressed at the General Shareholders
Meeting about each matter in the agenda;

f  Number of shareholders and total voting shares of the attending shareholders, attaching the list of

registered shareholders, authorized representatives of shareholders and their corresponding number

of shares and voles;

g. Total voting shares for each voted matter, specifying the method of voting, the valid and invalid votes,
the approval, disapproval and no opinion votes; their corresponding proportion out of the total voting

shares of all attending shareholders;

h. Approved matters and their corresponding approval ratio;
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i, Full name and signature of the presiding chairman and secretary. In case the presiding chairman and/or
secretary refuses to sign the meeting minutes, the minutes shall be valid if all other Board Members
who attended the meeting sign and the minutes contain sufficient contents in accordance with this
clause. The minutes shall clearly state that the presiding chairman and/or secretary refused to sign on

the minutes.
2. The minutes of the General Shareholders Meeting shall be completed and ratified before the meeting ends.

3. The presiding chairman and secretary or other persons who sign on the minutes are jointly responsible for
its accuracy and truthfulness.

4. The Vietnamese and foreign language versions of the minutes have the same legal value. In case of any

discrepancy between them, the Viethamese version shail prevail.

5 The resolutions and minutes of the General Shareholders Meeting, appendix of the list of registered
shareholders, all documents attached to the minutes (if any) and all relevant documents attached to the
meeting invitation must be disclosed in accordance with the laws on information disclosure on the securities

market and must be retained at the Company’s head office.
Article 23. Demand for cancellation of resolutions of General Shareholders Meeting

Within 90 (ninety) days from the date of receipt of the resolutions or minutes of the General Shareholders
Meeting or minutes of the results of vote counting for collection of shareholders’ written opinions, shareholder
or group of shareholders prescribed in clause 3 Article 11 of this Charter shall have the right to require the Court
or Arbitrator(s) to consider and cancel all or part of the resolutions of the General Shareholders Meeting in the

following circumstances:

1. The order or pracedures for convening and making decision of the General Shareholders Meeting severely
violate regulations of the Law on Enterprises and this Charter, except for the case prescribed in clause &
Article 20 of this Charter;

2. The content of the resolutions breaches the law or this Charter.

In this case, the resolutions shall remain effective until the decision to cancel the resolutions of the Court or
Arbitrator(s) take effect, unless interim emergency measures are applied in accordance with the decision of

competent authorities.

Where the decision of the General Shareholders Meeting was canceled by decision of the Court or Arbitrator(s},
the person who convened the General Shareholders Meeting which was canceled can consider reconvening
the General Shareholders Meeting within 60 (sixty) days according to the order and procedures stipulated in
the Law on Enterprises and this Charter.

Chapter Vil. BOARD Of DIRECTORS
Article 24. Self-nomination and nomination of Board Members

1. After candidates for Board Members have been identified, the Company shall publish information about
these candidates at least 10 {ten) days before the opening date of the General Shareholders Meeting on
the Company's website for shareholders to study such candidates’ profiles before voting. Each candidate
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shall make a written commitment on the truthfulness and accuracy of their published personal information
and must undertake to carry out their tasks in a truthful, prudent manner and for the best interest of the
Company shouid they be elected as a Board Member. Published information related to the candidates for
Board of Directors includes:

a. Full name, date of birth;

b. Qualifications;

c. Work experiencs;

d. Other managerial positions {including positions in the Board of Directors of other companies);
e. Interests related to the Company and the Company's related parties;

The Company shall publish information about the companies in which the candidates are hoiding the
position of members of the Board of Directors and other managerial positions and their interests in relation

to the Company {if any}.

2. The shareholder or group of shareholders hoiding at least 06% (six percent) of the total ordinary shares is
entitled to nominate candidates to the Board of Directors in accordance with the Law on Enterprises and
this Charter.

3. In case the number of candidates for Board of Directors through nomination and self-nomination is fewer
than the minimum number required, then, in accordance with clause 5 Article 115 of the Law on Enterprises,
the incumbent Board of Directors shall nominate more candidates or organize the nomination in accordance
with this Charter, the Internal regulation on corporate governance and the Operational charter of the Board
of Directors. Such nomination of additional candidates by the incumbent Board of Directers must be clearly
announced before the General Shareholders Meeting votes to elect Board Members in accordance with the

laws.

4. Board Members shall satisfy the qualifications and conditions specified in clauses 1 and 2 Article 155 of the
Law on Enterprises and clauses 1 and 2 Article 6 of the Operational charter of the Board of Directors.

5. The Chairman of the Board of Directors cannot concurrently hold the position of the Group Chief Executive
Officer.

6. A Board Member of the Company may only concurrently be the Board Member at no more than 05 (five)

other companies.
Article 25. Composition and term of Board Members
1. The Board of Directors shall have at least 05 (five} members and no more than 09 (nine} members.

2. A term of the Board of Directors is 05 (five) years. A term of Board Members shall not exceed 05 (five)
years; Board Members may be re-elected for an unlimited number of terms. An individual may only be
elected as Independent Board Member of the Company for no more than 02 {two) consecutive terms. If all
Board Members end their terms at the same time, they shall continue to be Board Members untit new

members are elected to replace and take over their wark.




3. The composition of the Board of Directors is as follows:

The composition of the Board of Directors must ensure that a minimum of 1/3 (one third) of the total number
of Board Members shall be Non-executive Board Members. The Company shall minimize the number of
Board Members who concurrently hold executive positions in the Company to ensure the independence of
the Board of Directors. The total number of Independent Board Members shall constitute at least 1/3 {one
third) of the total number of Board Members. The minimum number of Independent Board Members and
Non-executive Board Members shall be determined by the method of rounding down.

Shareholders who hold voting shares shall have the right to aggregate the voting shares of each such
shareholder to self-nominate, nominate candidates to the Board of Directors.

- Ashareholder or a group of shareholders holding from 06% (six percent) to 09% {nine percent) of voting
shares shall be entitied to self-nominate, nominate maximum 01 (one) candidate;

- A shareholder or a group of shareholders holding from above 09% (nine percent) to 13.5% (thirteen
point five percent) shall be entitled to self-nominate, nominate maximum 02 (two) candidates;

- Asharehoider or a group of shareholders holding from above 13.5% (thirteen point five percent) to 18%
(eighteen percent) shall be entitled to self-nominate, nominate maximum 03 (three) candidates;

- Ashareholder or a group of shareholders holding from above 18% (eighteen percent) to 22.5% (twenty-
two point five percent) shall be entitled to self-nominate, nominate maximum 04 (four} candidates;

- A shareholder or a group of shareholders holding from above 22.5% (twenty-two point five percent) to
27% (twenty-seven percent) shall be entitled to self-nominate, nominate maximum 05 (five) candidates;

- A shareholder or a group of shareholders holding from above 27% (twenty-seven percent) to 31.5%
{thirty-one point five percent) shall be entitled to self-nominate, nominate maximum 06 (six) candidates;

- A shareholder or a group of shareholders holding from above 31.5% (thirty-one point five percent) to
36% (thirty-six percent) shall be entitled to self-nominate, nominate maximum 07 (seven) candidates;

- A shareholder or a group of shareholders holding from above 36% (thirty-six percent) to 40.5% {forty
point five percent) shall be entitled fo self-nominate, nominate maximum 08 (eight) candidates;

- Ashareholder or a group of shareholders holding above 40.5% (forty point five percent) shall be entitled

to self-nominate, nominate maximum 09 (nine) candidates.

An Independent Board Member must notify the Board of Directors if he/she no longer satisfies the
qualifications and conditions of an Independent Board Member in accordance with the law and is inherently
no longer an Independent Board Member from the date he/she does not satisfy the qualifications and
conditions. The Board of Directors shall disclose the disqualification of such Independent Board Member at
the earliest General Shareholders Meeting or convene the General Shareholders Meeting to elect an
additional or alternative Independent Board Member within 06 (six) months from the date the Board of

Directors receives the notification of the relevant Independent Board Member.
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8.

The membership of a Board Member shall be terminated in case he/she is removed, dismissed, replaced
by the General Shareholders Meeting in accordance with Article 160 of the Law on Enterprises and Article
8 of the Operational charter of the Board of Directors.

The appointment of Board Members must be disclosed in accordance with the laws on securities and

securities market.

Board Members are not necessarily sharehclders of the Company.

Article 26. Rights and obligations of the Board Members

1.

3.

Board Members shall have the rights as stipulated by the Law on Enterprises, the Law on Securities,
relevant laws, this Charter, the Internal regulation on corporate governance and the Operational charter of
the Board of Directors, including the right to be provided with information, documents on financial status
and business operations of the Company.

Board Members shall have the obligations as stipuiated in this Charter and the following obligations:

a. To carry out their duties in a truthful, prudent manner for the best interests of the sharehoiders and the
Company;
b. To sufficiently atiend the meetings of the Board of Directors and give opinions about matters presented

for discussion;

c. To provide timely and adequately to the Board of Directors with the requested information according to
the laws;

d. To report to the Board of Directors at the earliest meeting the transactions between the Company, the
Subsidiaries, other companies in which the Company cantrols more than 50% (fifty percent} of charter
capital with a Board Member and such Board Member's Related Persons; transactions between the

Company and companies of which such Board Member is the founding member or enterprise manager

within 03 (three) years before the transaction period;
e. To disclose information when trading the Company's shares in accerdance with the laws.

Independent Board Members must make an assessment report on operations of the Board of Directors.

Article 27. Rights and ohligations of the Board of Directors

1.

The Board of Directors is the Company’s managing body, having full power to make decisions, exercise all
rights and obligations of the Company on behalf of the Company, excluding the rights and obligations which
belong to the General Shareholders Meeting.

Rights and obligations of the Board of Directors are stipulated by the laws, this Charter, internal regufations
of the Company and decisions of the General Shareholders Meeting. In particular, the Board of Directors
has the following rights and obligations:

a. Rights and obligations of the Company's Board of Directors towards the Company and the Group:

(i) To make decisions on the vision, missien, and long-term strategic direction (10 (ten) years) of

the Group;
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(viii)
(ix)

()

(xi)
(xii)

(xiii)

{Xiv}

(xvi)

(xvii)

(xviii)

To make decisions on the business model(s} of the Company:;

To make decisions on the structure and organization chart of the Group;

To make decisions on long-term — mid-term development plans; 3-year business plans of the
Company;

To endorse the annual business plan to submit to the General Sharehoiders Meeting for
approval;

To make decisions on key performance factors including financial and operational indicators
{Performance Matrix Factor ("PMF")} in annual business plans of the Company;

To make decisions on the investment strategies, investment plans and investment projects

within the authority and limitations according to the laws;
To propose the classes of shares and total number of shares of each class to be issued;

To make decisicns on sales of unsold shares within the number of shares entitled to be sold of

each class; to make decisions on fundraising in other forms;

To determine the prices at which the Company's shares are sold; to make decisions on the

issuance of bonds of the Company in compliance with the laws;
To make decisions on share redemption in accordance with the laws;

To make decisions on the overall digital transformation strategy and growth transformation

projects of the Group; approve annual implementation plan and budget.
To make decisions on the solutions to develop market, marketing and technology,;

To make decisions on the investment, transactions for sales of the Company’'s assets,
transactions for purchasing and other transactions (except for lending, borrowing contracts and
lending, borrowing transactions) valued under 35% (thirty-five percent) of the Total Asset Value
of the Company, except for contracts, transactions within the deciding authority of the General
Shareholders Meeting in accordance with point p clause 2 Article 14 and clause 6 Article 41 of
this Charter;

To approve lending, borrowing contracts of the Company, except for the contracts, transactions
within the deciding authority of the General Shareholders Meeting in accordance with point p
clause 2 Article 14 and clause 6 Article 41 of this Charter;

To make decisions on establishment of Subsidiaries, branches, representative offices and the

capital contribution, share subscription in ofther enterprises;

To make decisions on critical competency framework required for the Company's Board of

Management;

To appoint, remove or dismiss the Chairman of the Board of Directors; to appoint, remove, sign
and terminate contract with the Group Chief Executive Officer and other Executives; to decide
the salaries, remuneration, bonuses and other benefits of such Executives; to appoint the
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{xix}

()

(i)

(xxii)

(i)

(xxiv)

(o)

(xxwi)

(xxvii)

(oxviii)

{3xix)

{pocx)

{0exi)

{xxxii)

Capital Representatives to attend the Members' Counciis or General Shareholders Meetings at
other companies, to decide the remuneration and other benefits of such persons;

To appoint the Person in charge of corporate governance;

To approve the agenda, content of documents for the General Shareholders Meetings, convene
the General Shareholders Meetings or collect written opinions of the General Shareholders
Meeting to approve resclutions;

To submit the annuai audited financial statement to the General Shareholders Mesting;

To propose dividend rates; to decide the time and procedures to pay dividends or settle debts

incurred in business operations processing;

To propose the restructuring or dissolution of the Company; to request for bankruptcy of the
Company;

To report the Board of Directors’ operations at the General Shareholders Meetings in

accordance with the laws;

To establish the Company Charter, Internal regulation on corporate governance, Operational
charter of the Board of Directors fo submit to the General Shareholders Meeting for approval
and publish on the Company's website,

To make decisions on the establishment, changes or dissolution of the supporting agencies to
the Board of Directors; to make decisions on the organizational structure, operations, rights and
duties of these agencies in accordance with the laws, this Charter and the Company's

regulations;

To approve the Charter of operations of the Committees under the Board of Directors, the
Regulation on information disclosure of the Company and other regulations under the authority

of the Board of Directors;

To ensure the Company's operations comply with regulations of the laws, this Charter, the
Internal regulation on corporate governance, the Operational charter of the Board of Directors

and other internal regulations of the Company;
To take responsibility for the Company's operations before the shareholders;

To treat every shareholder equally and respect interests of the persons who have related
interests with the Company;

To organize training courses on corporate governance and necessary skills for Board Members,
Group Chief Executive Officer, Person in charge of corporate governance and other Executives
of the Company;

To supervise and prevent conflicts of interests of the Board Members, Group Chief Executive
Officer and other Executives, including misusing the Company's assets and abusing related
party transactions;
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(xxxiii} To supervise, direct the Group Chief Executive Officer and other Executives in managing daily
business operations of the Company;

{(xxxiv) To resolve the complaints of the Company made against the Managers as well as to make
decisions on appointment/designation of the representative(s) of the Company to resolve issues

relating to legal procedures;

(xxxv) Other rights and obligations in accordance with the Law on Enterprises, Law on Securities, other
laws, this Charter, the Company’s internal regulations and the General Shareholders Meetings'

decisions.

b. Rights and obligations of the Company's Board of Directors towards Member Companies are stipulated
in Chapter X! of this Charter, Chapter VIl of the Internal regulation on corporate governance and Chapter

V| of the Operational charter of the Board of Directors.

3. When performing its functions, rights and obligations, the Board of Directors must comply with the provisions
of the laws, this Charter, the Internal regulation on corporate governance, Operational charter of the Board
of Directors and resolutions of the General Shareholders Meetings. Where the resolutions, decisions by the \
Board of Directors violate the provisions of the laws, this Charter, the Internai regulation on corporate
governance, Operational charter of the Board of Directors or resolutions of the General Shareholders
Meetings and cause any damage to the Company, the members who approved such resolutions, decisions i

shall take joint liabilities for such resolutions, decisions and have to compensate for the Company; the
members who did not approve such resolutions, decisions shall be exempted from the liabilities. In this')

case, the Company’s shareholders shall have the right to request the Court to suspend implementation of

or cancel such resolutions, decisions.

4. Except as otherwise provided by the laws or this Charter, the Board of Directors may authorize any Manager
of the Company to implement any rights and obligations of the Board of Directors. At the Board of Directors’
discretion from time to time, the Board of Directors may issue a decision to terminate a part or all of such

authorization,
Article 28. Remuneration, bonuses and other benefits of Board Members

1. The Company has the right to pay remuneration and bonuses to Board Members according to business

results and performance.

2. Board Members are entitled to remuneration and bonuses. The total remuneration and bonuses for the
Board of Directors shall be approved by the annual General Shareholders Meeting. The remuneration and
bonuses for each Board Member shall be allocated by the Human Resources Committee and approved by
the Chairman of the Board of Directors as per the authorization of the General Shareholders Meeting.

|

3. Remuneration of each Board Member shall be recorded as the Company’s operating costs in accordance !

!

with legal regulations on corporate income tax, presented in a separate section in the Company's annual |
financial statements and reported at the annual General Shareholders Meetings.

4. Board Members holding executive positions, Chairman and Vice Chairman(men) of the Board of Directors,
Board Members working in the Committees under the Board of Directors or performing tasks which, in the
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Board of Directors' view, are additional to normal tasks of Board Members, may be paid an additional
remuneration in the form of a lump sum pay for each time, salary, commission, percentage of profit, or

another form decided by the Board of Directors.

5. Board Members are entitled to reimbursement for the costs of travel, meals, accommodation and other
reasonable costs incurred by them during the performance of their roles as Board Members, including the
costs incurred for participation in the General Shareholders Meetings, meetings of the Board of Directors
or of its Committees.

6. Board Members may be purchased directors & officers liabilities insurance by the Company after being
approved by the General Shareholders Meeting. This insurance does not cover the responsibility of Board
Members relating to viclations against the laws and this Charter.

Article 29. Chairman and Vice Chairman{men) of the Board of Directors, the Committees under the
Board of Directors, Standing Executive of the Board of Directors and Advisory Board to the Board of

Directors

1. The Board of Directors must elect 01 (one) Chairman and may elect 01 (one) or more Vice Chairman(men)
from the Board Members. The Board of Directors also have the right to remove, dismiss these positions.

2. The Chairman of the Board of Directors shall have the following rights and obiigations:
a. To prepare working programs and plans of the Board of Directors;

b. To prepare the agenda, content and documents for the meetings; to convene and chair the meetings of

the Board of Directors;
c. To organize the approval of resolutions and decisions of the Board of Directors;

d. To monitor and inspect the implementation process of the resolutions and decisions of the Board of

Directors;
e. To chair the General Sharehalders Meetings;

f. To approve the Chart of Authorities for the Group Chief Executive Officer/Board of Management based
on the Chairman's rights and the rights authorized by the Board of Directors;

g. To approve the authorized person(s) to be the lawful representative(s) of the Company in opening,
managing and using the Company's bank account(s),

h. To approve the Company's brand identity and intellectual property rights.
i. The rights authorized by the Board of Directors as stipulated in internal regulations of the Company;

j. Other rights and obligations stipulated in the Law on Enterprises, Law on Securities, relevant [aws, this
Charter and NLIC Internal Documents.

3. Where the Chairman of the Board of Directors resigns and is approved to resign, or is removed or
dismissed, the Board of Directors must elect a person to replace him within a period of 15 {fifteen) working
days from the date when the resignation application is approved or the date of removal, dismissal.
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4.

B.

In case the Chairman of the Board of Directors is not present or is not able to perform his duties, he shail
authorize another Board Member in writing to perform the rights and abligations of the Chairman of the
Board of Directors. In case no one is authorized or the Chairman of the Board of Directors has his capacity
for civil acts restricted or lost or falls under other circumstances stipuiated in clause 4 Article 156 of the Law
on Enterprises, the remaining Board Members shall elect 01 (one) of them to hold the position of Chairman
of the Board of Directors on the principle of majority until a new decision is issued by the Board of Directors.

In case it is deemed necessary and not against the prohibition of the law, the Chairman of the Board of
Directors can authorize on a case-by-case or regular basis or assign the Vice Chairman(men) of the Board
of Directors to sign papers, documents on behalf of the Chairman of the Board of Directors and perform
several rights, responsibilities and duties of the Chairman of the Board of Directors. The authorized Vice
Chairman(men) of the Board of Directors shall be responsible to the Chairman of the Board of Directors for
the performance of the authorized work.

In order to assist the Board of Directors in carrying out its activities, the Board of Directors establishes:
a. The Committees under the Board of Directors

(i) Including: Investment Commitiee, Audit Committee, Human Resources Committee and
Shareholder Relation Committee. The Board of Directors shall establish other Committees in
accordance with the laws. Members of a Committee may consist of 01 (one) or more Board
Members and 01 (ene) or more non-Board Members pursuant to the Board of Directors’

decisions.

{ii) The roles, responsibilities, duties and authorities of the Committees and Committee members
shali comgly with the corresponding Commitiees' Operational charters approved by the Board
of Directors from time to time or comply with the Board of Directors' directions; cancurrently, the
Committees are responsible for appraising the content, proposals relating to their functions or
those that are assigned by the Board of Directors, and shall report the appraisal resuits/opinions
to the Board of Directors in writing or in the Board of Directors’ meetings.

{iii} While carrying out the roles, functions, duties and powers that are assigned or authorized by
the Board of Directors, each Committee must comply with the rules stipulated by the Board of
Directors and operates in compliance with its Operational charter. Such ruies and regulations

may permit the admission of additional persons being non-Board Members (including members

of the Advisory Board as stipulated in peint ¢ clause 6 of this Article) to the above-mentioned
Committees and may permit such persons to vote in their capacity as the Committee members,
but:

- it must be ensured that the number of non-Board Members in each Committee is less than
1/2 (a half) of the total number of the Committee members; and

- decisions of the Committees shall only take effect when more than 1/2 (a half) of their total
number of members approve. In case the approval and disapprovai votes for a matter are
equal, the Head of Committee shall have the casting vote.
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The roles, responsibilities, duties and authorities of the Audit Committee shall be stipulated in
Chapter IX of this Charter, Articie 14 of the Internal regulation on corporate governance and the
Operational charter of the Audit Committee.

b. Standing Executive of the Board of Directors:

Standing Executive of the Board of Directors is an executive body of the Board of Directors; including
the Chairman, Vice Chairman(men) of the Board of Directors and other Board Members as appointed
by the Board of Directors upon the nomination by the Chairman of the Board of Directors.

Details on the working scope and principles, assignment of tasks, powers and obligations of members
of the Standing Executive Members of the Board of Directors shall comply with regulations of the
Internal regulation on corporate governance, Operational charter of the Board of Directors issued by
the Board of Directors and approved by the General Shareholders Meeting and shail follow the work
assignment among the Standing Executive Members decided and issued by the Chairman of the Board

of Directors from time to time.

¢. Advisory Board to the Board of Directors: The Advisory Board to the Board of Directors shall consist of
no more than 05 (five) members. Members of the Advisory Board may concurrently serve as members
or Heads of the Committees under the Board of Directors in accordance with the laws. Details regarding
the structure, operations, authorities and duties of the Advisory Board shall be determined and issued
by the Beard of Directors from time to time.

Article 30, Meetings of the Board of Directors

1.

The Chairman of the Board of Directors shall be elected in the initial meeting of the Board of Directors within
07 (seven) working days from the date of completing the election of the Board of Directors for that term.
This meeting shall be convened and chaired by the member who gained the highest number of votes or the
highest voting ratio. If more than 01 {one) member gain the same highest number of votes or the highest
voting ratio, the members of the Board of Directors shall elect a person amongst them to convene the

meeting on the principle of majority.

The Board of Directors must have at least 01 (one) meeting per quarter and may have extraordinary
meetings to approve decisions by voting at the meetings or may make decisions by collecting written

opinions,

The Chairman of the Board of Directors must convene the meetings of the Board of Directors in the following

circumstances:

a. Quarterly meetings according to the annual working schedule and working plan approved by the Board

of Directors;

b. Extraordinary meetings when there is any request by:
{i) The Group Chief Executive Officer or at least 05 (five) other Managers; or
(i) At least 02 (two) Board Members; or

(iii} An Independent Board Member.
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10.

11.

The request mentioned in point b clause 3 of this Article must be made in writing, which clearly states the
purpose, matters to be discussed and decided which fall under the authority of the Board of Directors.

The Chairman of the Board of Directors must convene the meeting of the Board of Directors within 07
(seven) working days since the date of receiving the request stipulated in point b clause 3 of this Article. In
case the Chairman fails to convene the meeting of the Board of Directors as requested, he must be
responsible for loss caused to the Company; the requester(s} have the right to replace the Chairman to

convene the meeting of the Board of Directors.

Meeting invitation and agenda: The invitation to a meeting of the Board of Directors must be sent to the
Board Members at least 05 (five) days prior to the date on which the meeting is to be held. The invitation to
this such meeting must provide sufficient information about the agenda, time and venue of the meeting,
attaching necessary documents about the matters to be discussed and voted at the meeting.

The invitation may be sent by post, fax, email or by other means, but must ensure arrival at the contact

address of each Board Member as registered with the Company.

Quorum: A meeting of the Board of Directors shall only be conducted, and decisions shall only be approved
if at least 3/4 (three-quarters) of the Board Members is present at the meeting. If there are not enough
number of Board Members attending the meeting, the meeting must be reconvened within 07 (seven) days
from the first meeting. The reconvened meeting shall be conducted if there are more than 1/2 (a half} of the

Board Members attending.

Board Members are considered attending and voting at the meeting in the following circumstances:
a. Attend and vote directly at the meeting; or

b. Authorize another person to attend and vote at the meeting in accordance with clause 10 of this Article;

or
c. Attend and vote via online conference, electronic voting or other forms; or

d. Send voting slips to the meeting via mail, fax, email. In this case, the voting slips must be sent to the
Chairman of the Board of Directors or the Person in charge of corporate governance at the address,
email, or official fax number of the Company as specified in Article 2 of this Charter or as provided in

the meeting invitation, no later than 01 {one) hour before the meeting commences

In case of sending the voting slip to the meeting via mail, the voting slip must be contained in a sealed
envelope. The voting slip may only be opened in the witness of all attendees.

Board Members must fully attend all meetings of the Board of Directors. Each Board Members may
authorize another person to attend and vote in the meeting on his/her behalf if the majority of Board

Members approve.

Voting by majority rule: The Board of Directors shall approve resolutions and make decisions by complying
with the approval of the majority of the attending Board Members (more than 50% (fitty percent)). If the
number of approval and disapproval votes are equal, the Chairman shall have the casting vote.
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12. Meetings by conference calls or by other forms: A meeting of the Board of Directors may be conducted by

way of a conference call between the Board Members when all or several of the Board Members are at

different venues, provided that each attending member is able to:

a. Hear other Board Members expressing their apinions in the meeting;

b. Express their opinions at the same time as other attending Board Members if they wish to do so.

Board Members may communicate directly via the conference call or by other means of communication or

by a combination of such means. The venue of the meeting to be held in accordance with this provision

shall be the location where the largest number of Board Members gathers, or if there is no such group, the

meeting venue shall be the location where the chair of the meeting is present. Decisions which are approved

at a meeting duly held and conducted by conference call or by other means of communication shall have

the same effect as decisions approved in a direct meeting.

13. The Board of Directors may invite an/some member(s) of the Advisory Board or external experts (“Invited

Member") to attend the meeting of the Board of Directors. Invited Member has the right to speak but not to

vote at the meeting. The absence of the Invited Member will not affect the convention of the Board of

Directors’ meeting. The Invited Member is responsible for keeping confidentiality and is not allowed to use

the information at the meeting of the Board of Directors which has not been published to make relevant

transactions.

14, Authority and procedure for collecting written opinions of the Board Members:

a.

b.

Chairman of the Board of Directors decides to collect written opinions of the Board Members.

The written opinion form and necessary documents relating to the matters submitted for approval must
be sent via e-mail or sent by guaranteed method fo the contact address of each Board Member.

The written opinion form must contain the following key contents:

0] Name, head office address of the Company;

(i) Purpose of collecting written opinions;

{iii) Full name of the Board Member,

{iv) Matters submitted for approval,

{v) Voting options, comprising: approve, not approve, and no comment;

{vi} Time-limit within which the completed written opinion form must be returned to the Company;
(vij  Full name and signature of the Chairman of the Board of Directors.

A completed written opinion form must bear signature of the Board Member and be returned to the
Company by email, fax, guaranteed mail or any other forms as decided by the Board of Directors.

The Secretary of the Board of Directors shall conduct counting of the votes and shall prepare the
minutes of vote counting under supervision of at least 01 (one) Board Member. The minutes of vote
counting shall contain the following key contents:
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(i) Name, head office address,

{ii) Purpose of collecting written opinions and matters on which written opinions are obtained,
iii) List of Board Members who have participated in the voting;

{iv) Total number of approval, disapprovai and no comment votes on each matter voted,

(v} Approved matters;

(vi) Full name and signature of the person in charge of vote counting and the person who supervises

the counting of votes.

f. The Secretary of the Board of Directors and the person who supervises the counting of votes in the
collection of Board Members' written opinions shall be jointly liable for the truthfulness and accuracy of
the minutes of vote counting and shall jointly be liable for any loss arising from decisions which are

approved due to an untruthful or inaccurate counting of votes (if any)..

g. The minutes of vote counting along with the resolutions, decisions approved by the Board of Directors
based on the vote counting results must be sent to the Board Members within 15 (fifteen) days, from

the date of completion of counting votes.

h. Completed written opinion forms, the minutes of vote counting, the full text of the approved resolutions
and retated documents attached to the written opinion forms must all be archived at the Company's
head office.

i. Resolutions of the Board of Directors which are approved in the form of collection of written opinions
shall have the same effect and validity as resolutions approved by Board Members at a Board of

Directors' meetings which are validly convened and held.

15. Language: Discussion at the meetings of the Board of Directors shall be conducted in both Vietnamese and

16.

17.

English. Board Members may bring interpreter(s) for themselves to the meetings.

Resolutions of the Board of Directors: must be prepared in both Vietnamese and English (where there is
difference between Vietnamese version and English version, Vietnamese version shall be used as

reference), and must bear the signature of the Chairman of the Board of Directors.

Minutes of meetings of Board of Directors: Meetings of the Board of Directors shall be taken minutes and
may be sound-recorded or recorded and archived in other electronic forms. Meeting minutes of the Board
of Directors must be prepared in both Vietnamese and English (where there is difference between
Vietnamese version and English version, Vietnamese version shall be used as reference). The minutes
must have the contents as stipulated in clause 1 Article 158 of the Law on Enterprises. In case the chair of
the meeting or minutes taker refuses to sign on the meeting minutes but all other Board Members who
attended the meeting sign on the minutes and the minutes have all other required contents, the minutes
shall have effect. The meeting chair, the person taking the minuteé and the persons signing on the minutes
must take responsibility for the truthfulness and accuracy of the content of the meeting minutes of the Board
of Directors. Meeting minutes of the Board of Directors and documents used in the meetings must be kept
at the Company's head office.
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18. Legal effect of actions: The implementation of the decisions of the Board of Directors, or of the Committees
under the Board of Directors, must comply with current legal regulations and regulations of this Charter, the
Internal regulation on corporate governance, COperational charter of the Board of Directors.

Chapter VIIl. GROUP CHIEF EXECUTIVE OFFICER, OTHER EXECUTIVES AND THE PERSON IN
CHARGE OF CORPORATE GOVERNANCE

Article 31. Management organization

The Company shall be under a governing structure which the board of management shall be liable to and under
the leadership of the Board of Directors. The Company shall have 01 (one) Group Chief Executive Officer and
other Executives appointed by the Board of Directors as stipulated in Article 1 of this Charter.

Article 32. The Company’s Executives
1. The Company's Executives include the persons stipulated in Article 1 of this Charler.

2. According to the proposai of the Human Resources Committee and the approval of the Board of Directors,
the Company shall employ the number and positions of Executives as necessary for or appropriate with the
governing structure and practices of the Company as stipulated by the Board of Directors from time to time.
The Company's Executives must take responsibility for the operations and organization of the Company to
achieve the targeted objectives.

3. The Group Chief Executive Officer shall propose the appointment, dismissal, remaval of the persons holding
Executives positions (except for the position of the Group Chief Executive Officer) so that the Board of

Directors may decide on the appointment, dismissal, removal of such persons.

4. The salary, remuneration, benefits and other terms in the labor contract of the Group Chief Executive Officer
shall be decided by the Board of Directors after getting opinions and proposal of the Human Resources
Committee; and labor contracts of other Executives shall be decided by the Board of Directors after
consulting with the Group Chief Executive Officer.

5. Remuneration of the Executives shall be recorded as the Company’s operating costs in accordance with
legal regulations on corporate income tax, presented in a separate section of the Company’s annual
financial statements and reported at the annual General Shareholders Meeting.

6. Roles, responsibilities, powers and obligations of the Group Chief Accountant:

a. The Group Chief Accountant is the head of the Company's accounting system, responsible for
organizing, managing, and controlling all accounting activities of the Company. The Group Chief
Accountant has the authority to control the accounting operations of the Member Companies through

their respective legal representatives and chief accountants.

b. The Group Chief Accountant has the right to propose personnel to be the chief accountants/persons in
charge of accounting of the Member Companies. The chief accountants/persons in charge of
accounting of the Member Companies must report to and be under the leadership of the Group Chief
Accountant in terms of expertise and profession,
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¢. The Group Chief Accountant is under direction of and reports to the Chairman of the Board of Directors
who is also the Legal Representative of the Company and to his/her direct manager, in accordance with
NLIC Internal Documents, regarding the accounting work of the Company and the Member Companies.

Article 33. Nomination, appointment, removal, powers and obligations of the Group Chief Executive
Officer

1.

Nomination, appointment: Candidates for the position of the Group Chief Executive Officer shall be
nominated by the Chairman of the Board of Directors for the Human Resources Committee’s assessment
before being submitted to the Board of Directors for approval. The appointment, removal of the Group Chief
Executive Officer shall be decided by the Board of Directors. The Board of Directors shall enter into a-
contract stipulating the salary, remuneration, benefits and other terms regarding employment of the Group
Chief Executive Officer. Information about the salary, allowances and benefits of the Group Chief Executive
Officer must be reported at the annual General Shareholders Meeting and must be reflected in the annual

report of the Company.

Term: The term of the Group Chief Executive Officer shall be 03 (three) years unless otherwise stipulated
by the Board of Directors, and he/she may be re-appointed for unlimited terms. The appointment may be

terminated pursuant to the terms of the labor contract.

Qualifications and conditions of the Group Chief Executive Officer: as stipulated in clause 5 Article
162 of the Law on Enterprises. The Group Chief Executive Officer shall not concurrently be the chief

executive officer or managing director/director of another enterprises outside of the Group.

4. Role, responsibilities, powers and obligations of the Group Chief Executive Officer:

a. Role: The Group Chief Executive Officer is the person who manages the daity business operations of
the Company, who is under the supervision of the Board of Directors; who takes responsibility before

the Board of Directors and the laws for performing the assigned powers and duties.

b. Responsibilities, powers and obligations: The Group Chief Executive Officer shall have the following

responsibilities, powers and duties:

b1. Responsibilities, powers and obligations of the Group Chief Executive Officer towards the

Company and the Group:

(i) To organize the implementation of the resolutions, decisions of the General Shareholders

Meeting and the Board of Directors,

{ii) Within the scope of implementing the above-mentioned resolutions and plans, the Group Chief
Executive Officer can decide all matters within hisfher authority, including acting on behalf of
the Company to sign financial and commercial contracts according to the chart of authorities
approved by the Board of Directors/Chairman of the Board of Directors, organize and manage
daily business activities of the Company in accordance with the best management practices;

(iii) Within the scope of organizing the implementation of the resolutions, decisions of the Board of
Directors, the Group Chief Executive Officer shall take full responsibility for and shall be the
highest decision maker in the Company's daily management activities;
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(v}

(i)

(xii)

(xiii)

(xiv)

(xv)

To effectively implement the investment plan and business plan for each year, 03 (three) years
and 10 (ten) years of the Company as approved by the Board of Directors and the General
Shareholders Meeting;

No later than the 31% of December each year, the Group Chief Executive Officer must submit a
detailed business plan for the next financial year to the Board of Directors for their approval on
the basis of satisfying the requirements of the budget as well as the approved 03 (three)-year

business plan,

To prepare long-term, annual and monthly estimates of the Company to serve the long-term,
annual and monthly management activities of the Company in accordance with the business
plan. The annual estimated budget (including the report on business activities and cash flow
report) for each financial year must be submitted to the Board of Directors for their approval and

must comprise information as stipulated in the Company’s regulations;

To propose the dividend payment plan or loss settlement plan;

To propose the organizational structure plan, internal management regulations of the Company;
To manage the Company in accordance with the current Group organization chart;

To consult the Board of Directors if needed to make decisions on the number of employees,
their salaries, allowances, benefits, appointment, removal and other terms relating to their tabor

contracts;
To recruit employees according to the headcount plan approved by the Board of Directors;

To propose the appointment, dismissal, removal and benefits, responsibilities of the persons
holding Executives positions (except for the position of Group Chief Executive Officer) for the
Board of Directors' decisions in accordance with clauses 3 and 4 Article 32 of this Charter,

To appoint the Directors of functional divisions (except for the positions under the appointment
authority of the Board of Directors or of the Chairman of the Board of Directors);

To focus on developing potential successors for critical positions in the Company and update

periodically to the Human Resources Committee;

To propose measures to improve the operations and management ‘performance of the

Company;

If the Group Chief Executive Officer wants to resign, he/she must send an application to the
Board of Directors. The resignation application must be sent at least 60 (sixty) days before the
expected resignation date. Within a period of 45 (forty-five) days from the date of receiving the
resignation application, the Board of Directors shall hold a meeting to consider and decide. In
case the Board of Directors approves the resignation of the Group Chief Executive Officer, the
Board of Directors shall immediately assign another person to take over the work of the Group
Chief Executive Officer. Within a period of 60 (sixty) days from the removal date of the Group
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Chief Executive Officer, the Board of Directors must appoint 2 new Group Chief Executive
Officer in accordance with the laws and this Charter;

(xvii) The Group Chief Executive Officer has the right to decide on measures beyond his authority in
case of any emergency such as natural disaster, enemy sabotage, fire, unexpected incident or
an incident which falls under the crisis management policy ... but he/she must report in writing
to the Board of Directors as soon as possible and take responsibiiity before the Board of

Directors for such decisions;

(xvii) The Group Chief Executive Officer has the right to reserve his/her disapproval opinion against
any decision of the General Shareholders Meeting or the Board of Directors, however, he/she
must still comply with such decision and he/she shall be exempt from responsibility in case such

decision causes loss to the Company;

(xix) To carry out other activities in accordance with the laws, this Charter, the Company's
regulations, the resolutions of the General Shareholders Meeting and the Board of Directors,
the job description and labor contract of the Group Chief Executive Officer.

b2. Responsibilities, powers and obligations of the Group Chief Executive Officer towards the
Member Companies: To perform the function of investment control at the Member Companies in
accordance with the regulations in Chapter Xl of this Charter, Chapter VIl of the Internal regulation on
corporate governance and Chapter Vi of the Operational charter of the Board of Directors.

5. For matters under the decision-making authority of the Board of Directors or the Chairman of the Board of

Directors, the Group Chief Executive Officer must prepare the programs, proposals and other necessary
documents, after being endorsed by the Related Council or equivalent authorities, for submission to the
Board of Directors or the Chairman of the Board of Directors for consideration and decision in accordance
with the provisions of NLIC Internal Documents.

The Group Chief Executive Officer must manage the Company's daily operations in accordance with the
laws, this Charter, the Company's regulations, the resclutions, decisions of the General Shareholders
Meeting and the Board of Directors, the labor contract signed with the Company and the chart of authorities
between the Board of Directors/Chairman of the Board of Directors and the Group Chief Executive Officer
approved by the Board of Directors/Chairman of the Board of Directors from time to time. In case he/she
management is not in accordance with this clause and causes loss to the Company, the Group Chief
Executive Officer shall take responsibility before the laws and must compensate for the Company.

The Board of Directors or Chairman of the Board of Directors shall have the right to decide in writing on
suspending, cancelling decisions of the Group Chief Executive Officer if there is ground to determine that
such decisions violate the laws, this Charter, the Company’s regulations, the resolutions, decisions of the
General Shareholders Meeting and the Board of Directors, the labor contract signed with the Company, the
chart of authorities between the Board of Directors/Chairman of the Board of Directors and the Group Chief
Executive Officer approved by the Board of Directors/Chairman of the Board of Directors from time to time,
or cause serious damage to the interests of the Company and the shareholders.
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8. Reporting to the Board of Directors and the shareholders: The Group Chief Executive Officer shail take
responsibility before the Board of Directors and the General Shareholders Meeting for carrying out his/her
assigned duties and powers and must report to such authorities periadically or when required.

9 Removall Dismissal: The Board of Directors may remove or dismiss the Group Chief Executive Officer
when the majority of the Board Members vote in approval (in this case the vote of such Group Chief
Executive Officer is not counted) and may appoint a new Group Chief Executive Officer for replacement.
Detailed regulations on the removal, dismissal of the Group Chief Executive Officer shall be implemented
in accordance with Article 20 of the Internal regulation on corporate governance.

Article 34. The Person in charge of corporate governance

1. The Board of Directors authorizes the Chairman of the Board of Directors to appoint at least 01 (one) person

to act as the Person in charge of corporate governance in order to assist in the corporate governance
activities of the Company so that they can be conducted effectively. The Person in charge of corporate
governance may concurrently be the Company’ secretary in accordance with clause 5 Article 156 of the
Law on Enterprises. The Person in charge of corporate governance may not concurrently work for the
accredited audit firm which is auditing of the Company's financial statements. Qualifications of the Person
in charge of corporate governance are specified in clause 1 Article 17 of the Internal regulation on corporate

governance.

2 The Chairman of the Board of Directors may remove the Person in charge of corporate governance if
necessary, but this does not violate the prevailing labor law. The Chairman of the Board of Directors may
also appoint an assistant to the Person in charge of corporate governance from time to time.

3. Rights and obligations of the Person in charge of corporate governance include:

a. To advise the Board of Directars on organizing the General Shareholders Meetings in accordance with
the regulations and on related matters between the Company and the shareholders; =

b. To prepare meetings of the Board of Directors and the General Shareholders Meetings at the request 5
of the Board of Directors; -

¢. To advise on procedures of the meetings;

d. To advise on procedures for preparation of resoiutions of the Board of Directors in accordance with the

laws;
e. To attend the meetings, take meeting minutes;

f.  To provide financial information, copies of meeting minutes of the Board of Directors and other

information to the Board Members;
g. To supervise and report the Company's information disclosure activities to the Board of Directors;
h. To be the point of contact to relevant stakeholders;

i, To keep information confidentially in accordance with the laws and this Charter,
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j. Other rights and obligations in accordance with the laws, this Charter, the Internal regulation on
corporate governance, Operational charter of the Board of Directors and other internal regulations of
the Company.

Chapter1X. AUDIT COMMITTEE
Article 35. Nomination of members of the Audit Committee

1. The Head and other members of the Audit Committee shall be nominated by the Human Resources

Committee and shall not be the Executives of the Company.

2. The appointment of the Head and other members of the Audit Committee is subject to approval by the

Beard of Directors at its meeting.
Article 36. Composition of the Audit Committee

1. The Audit Committee shall have at least 03 {three) members. The Head of the Audit Committee must be an
Independent Board Member. Other members of the Audit Committee shall be Non-executive Board

Members.

2. Members of the Audit Committee shall have good understanding of accounting, audit, general knowledge
about l[aws and the Company's operations, and must not fall under these circumstances:

a. Work in the Company's accounting or finance department;

b. Be a member or employee of the accredited audit firm that is auditing or has audited the Company’s
financial statements in the last 03 (three) years.

3. TheHead of the Audit Committee shall have a bachelor or higher degree in economics, finance, accounting,

audit, law or business administration.
4. Members of the Audit Committee must satisfy 01 (one) of the following requirements:
a. Having at least 10 ({ten) years of experience related to the Group’s operations;

b. Atleast 01 (one) member of the Audit Committee must have analytical skills and good understanding

of finance, accounting and auditing;
c. Having skills in group management and rea! estate industry;
d. Having ability in teamwaork;
e. Having sufficient time for the Audit Committee's activities.
Article 37. Rights and obligations of the Audit Committee

In addition to the rights and obligations stipulated in Article 161 of the Law on Enterprises, this Charter and the
Operational charter of the Audit Committee, the Audit Committee also has the following rights and obligations:

1. To access documents about the Company's operating status; to discuss with other Board Members, the
Group Chief Executive Officer, the Group Chief Accountant and other Executives to collect information
serving the activities of the Audit Committee.
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To request representatives of the accredited audit firm to participate in meetings of the Audit Committee to

provide explanation for matters relating to the audited financiai statements.
To use external legal, accounting counseling or other counseling services when necessary.

To establish policies on risk detection and management and submit them to the Board of Directors; to
propose to the Board of Directors solutions for the incurred risks during the Company’s operations.

To submit a written report to the Board of Directors whenever detecting that a Board Member, the Group
Chief Executive Officer or another Manager fails to fulfill their responsibilities prescribed in the Law on

Enterprises and this Charter.

To establish the Operational charter of the Audit Commitiee and submit it to the Board of Directors for

approval.

Article 38. Meetings of the Audit Commitiee

1.

The Audit Committee shall have at least 01 (one) meeting per quarter. Minutes of these meetings must be
detailed, clear and fully archived. The minutes taker and members of the Audit Committee who attended

the meeting must sign on the meeting minutes.

The Audit Committee shall make its decisions by voting at meetings, collecting written opinions or other
methods prescribed by the Operational charter of the Audit Committee. Each member of the Audit
Committee shall have 01 {one) vote. Unless a higher ratio is prescribed by the Operational charter of the
Audit Committee, a decision of the Audit Committee shall be approved if it is voted in favor by the majority
of the participating members or members who gave their written opinions; in case of a tie, the Head of the
Audit Committee shall have the casting vote.

Article 39. Performance report of the Independent Board Member in the Audit Committee at the annual

General Shareholders Meeting

1.

The Independent Board Member in the Audit Committee is responsible for reporting the Committee’s

performance at the annual General Shareholders Meeting.

2. The performance report of the Independent Board Member in the Audit Committee at the annual General

Shareholders Meeting must have the following contents:

a. Remunerations, operating costs and other benefits of the Audit Committee and each of its members as

prescribed in the Law on Enterprises and this Charter,
b. Summaries of meetings of the Audit Committee, related conclusions and proposals;
¢. Results of supervision of the Company's financial statements, operational and financial status;

d. Assessment report of transactions between the Company, Subsidiaries and companies whose over
50% (fifty percent) charter capital are controlled by the Company with Board Members, the Group Chief
Executive Officer, other Executives of the Company and their Related Persons; transactions between
the Company and companies in which a Board Member, the Group Chief Executive Officer or another
Executive of the Company was the founding member or manager within the last 03 (three) years before

the transaction time;
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e. Assessment results of the Company's internal control and risk management system;

f.  Results of supervision of the Board of Directors, the Group Chief Executive Officer and other Executives
of the Company;

g. Assessment results of the cooperation between the Audit Committee and the Board of Directars, the
Group Chief Executive Officer and the shareholders;

h. Other contents in accordance with the laws, this Charter and the Operational charter of the Audit

Committee.

Chapter X. RESPONSIBILITIES OF THE BOARD MEMBERS, THE GROUP CHIEF EXECUTIVE
OFFICER AND OTHER EXECUTIVES

Article 40. Prudence responsibility of Board Members, the Group Chief Executive Officer and other

Executives

Board Members, the Group Chief Executive Officer and other Executives of the Company shall be responsible
for performing their duties, including duties in the capacity of members of the Committees under the Board of
Directors, in a truthful manner and in a manner that they believe is for the best interests of the Company, and
with the degree of prudence that a prudent person would have in a similar position and in similar circumstances.

Article 41. Responsibility to be truthful and to aveid conflicts of interest

1. Board Members, the Group Chief Executive Officer and other Executives must disclose related interests in

accordance with the Law on Enterprises and relevant laws.

2. Board Members, the Group Chief Executive Officer, other Executives and their Related Persons are only
permitted to use information obtained by virtue of their positions to serve the Company's interests.

3. Board Members, the Group Chief Executive Officer and other Executives are obliged to notify the Board of
Directors in writing of any transactions between the Company, Subsidiaries, other companies in which the
Company controls more than 50% (fifty percent} of charter capital with themselves or their Related Persons
in accordance with the laws. When the above-mentioned transactions are approved by the General
Shareholders Meeting or the Board of Directors, the Company must disclose information on these

resolutions in accordance with securities law on information disclosure.

4. A Board Member is not allowed to vote on transactions which bring interests for such member or their
Related Person in accordance with the Law on Enterprises and this Charter.

5. Board Members, the Group Chief Executive Officer, other Executives and their Related Persons may not

use or disclose to others internal information to execute related transactions.

6. The Company is not allowed to grant any loan or guarantee, loan security to any Board Member, the Group
Chief Executive Officer, other Executives who are not sharehoiders and their Related Persons unless
approved by the General Shareholders Meeting. If the Company grants foan or guarantee, security to an
organization being a Related Person of the Board Members, the Group Chief Executive Officer or other
Executives where such organization and the Company are companies in the same Group, such transactions

shall be approved by:
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a. The General Shareholders Meeting, if the transaction value is from 35% (thirty-five percent) or more of
the Total Asset Value of the Company, or

b. The Board of Directors, if the transaction value is under 35% (thirty-five percent} of the Total Asset

Value of the Company.

7. A transaction between the Company and 01 (one) or more Board Members, the Group Chief Executive

Officer, other Executives or their Related Persons shall not be void in the following circumstances:

a. With respect to a contract valued less than 35% (thirty-five percent) of the Total Asset Value of the
Company, the important items in the contract or transaction as well as the relationship and interests of
the Board Members, the Group Chief Executive Officer or other Executives have been reported to the
Board of Directors. At the same time, the Board of Directors has approved such contract or transaction
in a truthful manner by votes of the majority of the remaining Board Members who do not have any

related interests; or

b. With respect to a contract valued from 35% (thirty-five percent) or more of the Total Asset Value of the
Company, or when a transaction results in the aggregated value of transactions incurred in the last 12
(twelve) months from the date of the first transaction being from 35% (thirty-five percent) or more of the
Total Asset Value of the Company, the important items regarding the transaction as well as the
relationship and interests of the Board Members, the Group Chief Executive Officer or other Executives
have been reported to the General Shareholders Meeting and the General Shareholders Meeting has
approved such transaction by votes of the majority of the remaining shareholders who do not have any

related interests.

Article 42. Liability for loss and eompensaticn

1.

Liability for loss: Any Board Member, the Group Chief Executive Officer or any other Executive who
breaches the obligation, responsibility to act truthfully and prudently or who fails to fulfill their obligations
shall be liable for any loss caused by such breach.

Compensation: The Company shall pay compensation to a person who was, is or is likely to become a
party involved in a claim, suit or legal proceeding (including civil, administrative cases and not including
cases initiated by the Company) where such person was or is a Board Member, the Group Chief Executive
Officer, other Executives, an employee or agent authorized hy the Company (or by its Subsidiary) who was
or is performing duties under the authorization of the Company (or of its Subsidiary), acting truthfully,
prudently for the Company’s interests in compliance with the laws and there has been no evidence
confirming that such person has violated their duties.

Costs to be paid as compensation shall comprise: all costs incurred (including costs to hire a lawyer), costs
of the judgment, penalties, amounts incurred in practice at the reasonabie level when handling such cases
in the scope permitted by the laws. The Company has the right to purchase insurance for the above-

mentioned persons in lieu of paying the above-mentioned compensation.
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Chapter XI. MANAGEMENT OF THE COMPANY’S INVESTED CAPITAL IN MEMBER COMPANIES
Article 43. Definitions relating to the interaction within the Group

1. “Management Representative” includes the Appointed Legal Representative, Capital Representative,
Position Representative and Account Holder Representative as designated, appointed by NLIC at Member
Companies.

2. “Appointed Legal Representative” means an individual designated, appointed by NLIC as the legal
representative at NLIC's Member Companies.

3. "Position Representative” means an individual designated, appointed by NLIC to assume management,
executive position(s) in a Member Company. Specific management, executive positions shall be decided
from time to time in accordance with the laws, NLIC Internal Documents, charter of the respective Member
Company and other relevant documents ta which NLIC is a signatory.

4. “Account Holder Representative” means an individual designated, appointed by NLIC to separately or jaintly
represent the Member Company in the opening, managing and using of payment accounts and other types
of bank accounts of the respective Member Company.

Article 44. Rights and obligations of the Company in investing and managing its invested capital in

Member Companies

1. The Board of Directors, Chairman of the Board of Directors and Group Chief Executive Officer shall exercise
the rights and obligations of NLIC as an owner, company member or shareholder at Member Companies in
accordance with the laws, NLIC Internal Documents, the charter of the respective Member Company and
other relevant documents to which NLIC is a signatory. '

2. The specific delegation of authorities between the Board of Directors, Chairman of the Board of Directors
and Group Chief Executive Officer in exercising the rights and obligations of NLIC as an owner, company
member or shareholder at Member Companies shall be specifically stipulated in the NLIC Internal
Documents issued by the Board of Directors, or issued by the Chairman of the Board of Directors or Group
Chief Executive Officer under authorization from the Board of Directors, from time to time.

Article 45. Management Representative

1. NLIC has the right to designate, appoint, dismiss, remove the Management Representatives at Member
Companies in accordance with the laws, NLIC Internat Documents, the charter of the respective Member
Company and other relevant documents to which NLIC is a signatory.

2. The standards, conditions, rights and obligations of the Management Representatives at Member
Companies shall be implemented in accordance with the provisions of laws, NLIC Internal Documents, the
charter of the respective Member Company and other relevant documents to which NLIC is a signatory.

3. For Member Companies that are not Level 1 Core Subsidiaries and Level 2 Core Subsidiaries, NLIC, from
time to time and in accordance with the provisions of NLIC [nternal Documents, may authorize Member
Companies which directly hold shares or contributed capital in those companies to designate, appoint,

dismiss, remove the Management Representatives.
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4, The NLIC Board of Directors shall issue, or authorize the Chairman of the Board of Directors or the Group
Chief Executive Officer to issue, detailed regulations on Management Representatives at Member

Companies, from time to time.

Chapter Xll. RIGHT TO INVESTIGATE THE COMPANY’S BOOKS AND RECORDS
Article 46, Right to investigate bocks and records
1. An ordinary shareholder has the right to investigate books and records, in particuiar:

a. Ordinary shareholder has the right to review, investigate and make an extract of information on the
name and contact address of such shareholder in the list of shareholders entitled to vote; request to
revise incorrect information of such shareholder; review, investigate, make an extract or copy of the
Company Charter, minutes and resolutions of the Generai Sharehelders Meeting;

b. Shareholders or group of shareholders stipulated in clause 3 Article 11 of this Charter has the right to
review, investigate and make an extract of the minutes book and the resoiutions, decisions of the Board
of Directors, the interim and annual financial statements, contracts, transactions which must be
approved by the Board of Directors and other documents, excluding documents refating to commercial
and trade secrets of the Company.

2. [f the authorized representative of a sharehoider or group of shareholders requests to investigate books
and records, there must be a power of attorney by the authorizing shareholder cr group of shareholders or
a notarized copy thereof.

3. The Company Charter must be disclosed on the Company’s website.

4. Board Members, the Group Chief Executive Officer and other Executives shall be entitled to inspect the
shareholders’ register of the Company, the list of shareholders and other books and records of the Company
for purposes relating to their positions, provided that such information must be kept confidential.

5. The Company must archive this Charter and its amendments and additions, the Enterprise Registration
Certificate, any regulations, documents proving ownership of assets, meeting minutes and resolutions of
the General Shareholders Meeting and of the Board of Directors, reports of the Board of Directors, annual
financial statements, accounting books and any other documents in accordance with the laws at the
Company's head office or another location, provided that the shareholders and the business registration
authority have been notified of such location.

Chapter XIil. EMPLOYEES AND TRADE UNION
Article 47. Employees and trade union

1. The Group Chief Executive Officer must prepare a plan for the Board of Directors to approve matters relating
to labor recruitment, compulsory termination of employment, salary, social insurance, welfare, rewards and
discipline applicable to the Executives (who are under approval authority of the Board of Directors) and
labor policy (consistent with the operation budget and headcount plan as mentioned below).
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2.

Specifically, annually, the Group Chief Executive Officer is responsible for planning the operation budget
(budget for enterprise management) and headcount plan to submit to the Board of Directors for approval.
Based on the approved operation budget and headcount plan, after the end of the fiscai year, the Group
Chief Executive Officer is responsible for reporting the implementation results to the Board of Directors at

the earliest meeting.

According to the proposal of the Group Chief Executive Officer, the Board of Directors shall approve the
matters relating to the relationship of the Company with the trade unions recognized by the best
management standards, practices and policies, the practices and policies stipulated in this Charter,

regulations of the Company and prevailing legal regulations.

Chapter XIV. DISTRIBUTION OF PROFIT

Article 48. Dividends

1.

7.

The Generai Shareholders Meeting shall decide the annual dividend payout ratio and payment form from
the Company’s retained earnings in accordance with the proposal of the Board of Directors.

The Board of Directors may decide on a mid-term payment of dividends when such payment is in
compiiance with the Law on Enterprises and relevant laws.

The Company shall not pay interest on dividends or on sums paid on any class of shares.

The Board of Directors may propose for the General Shareholders Meeting to approve payment of all or
part of the dividends by specific assets or in stocks, and the Board of Directors shall be the body

implementing such resolutions.

When payment of dividends or sums paid on any class of shares is made in cash, the Company must make
payment in Vietnamese dong and may make payment by cheque or money order posted to the registered
address of any beneficiary shareholder; if any risk arises (from the registered address of a shareholder)
then such shareholder shall be responsible for such risk. In addition, the cash amount used to pay dividends
or other sums paid on any class of shares may be paid by bank transfer if the Company has bank details
of the relevant shareholder allowing the Company to directly transfer payment to such shareholder's bank
account. If the Company makes a bank transfer based on the exact banking details provided by a

shareholder but such sharsholder does not receive the money, the Company shall not be responsible for-

the amount which is transferred to the beneficiary shareholder. Payment of dividends on shares listed on
the Stock Exchange may be made via a securities company or the Vietnam Securities Depository and
Clearing Corporation.

According to the Law on Enterprises and Law on Securities, the Board of Directors shall approve the
resolutions determining an exact date to finalize the list of shareholders. Based on such date, the persons
registered as shareholders are allowed to receive cash dividends, stock dividends or dividends in other
form of assets.

Other matters relating to profit distribution shall be conducted in comgliance with the laws.

52

T T T S e TN T




Chapter XV. BANK ACCOUNTS, FUNDS, FINANCIAL YEAR AND ACCOUNTING SYSTEM
Article 49. Bank accounts

1. The Company shall open bank accounts at lacal bank or foreign bank branches authorized to operate in
Vietnam.

2. The Company may, where necessary and with prior approval of the competent authority, open bank
accounts in a foreign country in accordance with the laws. '

3. The Company shall conduct payments and accounting transactions via its Vietnamese dong accounts or
foreign currency accounts at the banks where it opens such accounts in accordance with the laws.

Article 50. Fund appropriation

Each year, depending on business performance, the Board of Directors will present to the General
Shareholders Meeting for approval of the appropriation of the following funds from the Company’s after-tax
profit:

1. Welfare fund: extracted not more than 02% (two percent) of the after-tax profit.

2. Reward fund: exiracted not more than 05% (five percent) of the after-tax profit if the Company's
performance reaches at least 75% (seventy-five percent) of the annual business plan approved byrthe
Board of Directors and General Shareholders Meeting. The payments of reward fund can be done by stocks
or by cash in compliance with the policies issued by the Board of Directors and/or General Shareholders
Meeting in each period.

3. Other funds: extracted based on the operations of the Company in each period, proposed by the Board of
Directors and approved by the General Shareholders Meeting.

Article 51. Financial year

The financial year of the Company commences on the 1% of January each year and ends on the 31% of
December of the same year.

Article 52. Accounting system

1. The accounting system used by the Company is Vietnamese Accounting System (VAS) or another
accounting system approved by the Ministry of Finance.

2. The Company shall prepare accounting books in Vietnamese. The Company shall archive the accounting
records in accordance with the forms of business activities of the Company. Such records must be accurate,
updated, systematic and suificient to prove and explain the transactions of the Company.

3. The Company shall use Vietnamese dong as the currency in accounting. In case the Company incurs
economic operations mainly in a foreign currency, it may chocse such foreign currency as the accounting
currency, and it must take responsibility for such choice before the laws and notify the direct tax

management authority.
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Chapter XVI. FINANCIAL STATEMENTS, ANNUAL REPORT, RESPONSIBILITIES FOR INFORMATION
DISCLOSURE

Article 53. Annual, interim and quarterly financial statements

1. The Company shall prepare annual financial statements in accordance with the laws, and such statements
must be audited in accordance with Article 55 of this Charter. Within a period of 90 (ninety) days from the
end of each financial year, the annual audited financiai statement must be disclosed on the securities market

and submitted to the competent authorities.

2. The annual financial statements must contain a report on the results of business activities which reflects in
a truthful and objective manner the profit and loss status of the Company in the financial year, a balance
sheet which reflects truthfully and objectively the operating status of the Company as at the time of
preparation of the report, a cash flow report and explanatory notes to the financial statements. If the
Company is a parent campany, a consolidated balance sheet on the operations of the Company and its
Subsidiaries as at the end of each financial year must also be included in addition to the annual financial

statements.

3. The Company must prepare and disclose reviewed interim financial statements and quarterly financial
statements in accordance with the law on information disclosure on the securities market, and submit to the

competent state authorities.
Article 54. Annual report

The Company must prepare and disclose the annual report in accordance with the law on securities and

securities market,
Chapter XVIl. AUDITING THE COMPANY
Article 55. Audit

1. The annual General Shareholders Meeting shall appoint an independent audit firm or approve a list of
independent audit firms and authorize the Board of Directors to choose 01 {one) of such audit firms to audit
the Company's financial statements for the next financial year in accordance with the terms and conditions
agreed with the Board of Directors.

2. The Company shall be required to prepare and send the annual financial statements to the independent

audit firm after the end of a financial year.

3, The independent audit firm shall inspect, certify and make a report on the annual financial statements which
reflects the income and expenditure of the Company, and shall prepare an audit report and submit the same
to the Board of Directors within a period of 02 {two) months from the end of the financial year.

4. 01 (one) copy of the audit report must be attached to each annual financial statements of the Company.

5. The independent auditor who audits the Company's financial statements shall be permitted to attend all
General Shareholders Meetings and shall be entitled to receive notices and other information relating to the
General Shareholders Meeting which the sharehoiders are entitled to receive and shall be entitied to
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express their opinions about matters relating to the audit of the Company's financial statements at such
meetings.

Chapter XV!HIl. COMPANY’S SEAL
Article 56. Company’s seal

1. The Beard of Directors shall make a decision approving the type, number, form and content of the seais of
the Companies, its branches and representative offices.

2. Seals include seals made at seal-carving entities and/or seals in the form of digital signature in accordance

with the law on electronic transactions.

3. The Board of Directors, the Group Chief Executive Officer, the Legal Representative of the Company shall
use and manage the seal in accordance with the prevailing law and the Internal regulation on corporate

governance of the Company.
Chapter XIX. TERMINATION OF OPERATIONS AND LIQUIDATION
Article 57. Termination of operations
1. The Company may be terminated in the following circumstances:
a. Dissolved according to resolutions of the General Shareholders Meeting;

b. The Company no longer meets the minimum number of shareholders stipulated by the Law on
Enterprises for 06 (six) consecutive months and fails to carry out the procedures to change the form of
enterprise;

c. Revocation of the Enterprise Registration Certificate, unless otherwise regulated by the Law on Tax
Management;

d. The Court declares that the Company is bankrupt in accordance with the applicable laws;
e. Other circumstances stipulated by the laws.

2. The dissolution of the Company shall be decided by the General Shareholders Meeting and shall be
implemented by the Board of Directors. The decision on dissolution must be reported to or must be
approved by competent authorities in accordance with current regulations,

Article 58. Liquidation

1. After a decision on dissolution of the Company is made, the Board of Directors must establish a liquidatfon
committee consisting of 03 {three) members, 02 (two) of which are appointed by the General Shareholders
Meeting and 01 (one) of which is appointed by the Board of Directors from an independent audit firm. The
liquidation committee shall prepare its own operational regulations. Members of the liquidation committee
may be selected from the employees of the Company, or they may be independent experts. All expenses
relating to the liquidation shall be paid by the Company in priority to other debts of the Company. The
liquidation shall be conducted in accordance with the laws, and under supervision of the competent
authorities.
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2. The liquidation committee shall be responsible to report its date of establishment and date of
commencement of operations to the business registration authority. From such point of time, the liquidation
committee shall represent the Company in all work relating to the liquidation before the Court or Arbitration

Center and administrative bodies.
3. Proceeds from the liquidation shall be disbursed in the following order:
a. Expenses of liquidation,

b. Wages, allowances, insurance costs and other benefits for the employees in accordance with the
regulations;

c. Taxes and other payments of tax nature which the Company must pay to the State;
d. Other debts of the Company;

e. After all the amounts in points (a) to (d) above have been paid, the balance shall be distributed to the
shareholders, among which holders of preference shares with terms on payment priority shall be
prioritized for payment.

Chapter XX. INTERNAL DISPUTE RESOLUTION
Article 59. Internal dispute resolution

1. Where a dispute or a complaint relating to the operaticons of the Campany or to the rights and obligaticns of
the shareholders arises out of this Charter, the Law on Enterprises or other laws or an agreement between:

a. A shareholder and the Company; or

b. A shareholder and the Board of Directors, the Group Chief Executive Officer or other Executives of the

Company,

The related parties shall attempt to resclve such dispute by way of negotiation and conciliation. Except where
such dispute involves the Board of Directors or the Chairman of the Board of Directors, the Chairman of the
Board of Directors shall preside over the resolution of the dispute and shall require each party to present the
practical factors relating to the dispute within a period of 10 (ten) business days from the date the dispute
arises. If the dispute involves the Board of Directars or the Chairman of the Board of Directors, any party
may require the Vietnam Mediation Center (VMC), or 01 {one) of the Arbitration Centers, or the Court (in
case the law provides that only the Court has the authority to resolve) to reconcile or resclve the dispute.

2. The parties shall bear all costs relating to procedures for negotiation and congiliation. The Arbitration Center
shall decide which party is to bear the arbitration costs.

Chapter XXI. ADDITION AND AMENDMENT TO THIS CHARTER
Article 60. Addition and amendment to this Charter

1. Addition and amendment to this Charter must be considered and decided by the General Shareholders

Meeting.




2. Where any regulations of the laws relating to the operations of the Company have not been mentioned in

this Charter or where new regulations of the laws are different from the terms of this Charter, such
regulations of the laws shall automatically prevail and regulate the operations of the Company.

Chapter XXIl. EFFECTIVE DATE

Article 61. Effective date

1.

This Charter comprises 22 (twenty-two) chapters, 61 (sixty-one) articles, and has been approved by the
General Shareholders Meeting of Nam Long Investment Corporation on 25 April 2026.

This Charter is made in 05 (five) copies in English and 05 (five) copies in Vietnamese, each with the same
validity, and shall be kept at the Company’s head office. In case of discrepancies between the English and
Vietnamese versions, the Vietnamese version shall prevail.

This Charter shall be the sole and official Charter of the Company.

Copies or extracts of the Company Charter shall be valid when they bear the signature of the Company’s
Legal Representative, or the person authorized by the Legal Representative of the Company or the
signatures of at least 1/2 (a half) of the total number of Board Members.
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