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PIEU LE TO CHUC VA HOAT DONG CONG TV CP DAU TU THUONG M AT SV
PHAN MO PAU

Diéu 1& nay duoc cdp nhat thay doi bé sung theo Nghi quyét Dai hoi dong ¢o6 dong nam 2026 so
203/NQ-DHCD ngay 24/04/2026 ciia Cong ty ¢6 phan Dau Tu Thuong Mai SMC nhét tri thong qua.
chép thuan hiéu lyc toan vin cua Diéu I¢ nay.

I. PINH NGHIA CAC THUAT NGU TRONG PIEU LE
Diéu 1. Giai thich thuit ngir

I. Trong Diéu I¢ nay. nhitng thudt nglr dudi day duoc hiéu nhu sau:

a) I'on diéu I¢ 1atong ménh gid ¢o phfm da ban hoac duge dang ky mua khi thanh Eip cong v co phan
va theo quy dinh tai Piéu 5 Piéu 1¢ nay:

b) Vin ¢6 quyven biéu quvér 1a von ¢o phian, theo do ngudi so hitu ¢6 quyen biéu quyct ve nhimg van
dé thudc tham quyén quyét dinh cua Dai hoi dong ¢6 dong:

¢) Ludt Doanh nghiép 1a Luét Doanh nghiép s6 59/2020/QH 14 dugce Qudce hoi nude Cong hoa Xa hoi
Chu nghia Viét Nam thong qua ngay 17 thang 6 nam 2020:

d) Ludt Chitng khoan 1a Luat Chirng khoan s6 54/2019/QH 14 dugce Qude hoi nude Cong hoa Xi hoi
Chu nghia Viét Nam thong qua ngay 26 thang 11 nam 2019:

d) Viet Nam la nude Cong hoa Xa hdi Chu nghia Viét Nam:

e) Neay thanh ldp 1a ngay Cong ty dugc cip Gidy chimg nhan dang ky doanh nghicp (Giay chimy
nhén dang ky kinh doanh va cac gidy 1o ¢6 gid tri tuong duong) lan dau:

@) Nawroi diéu hanh doanh nghiép |a Giam dbc (Tong giam ddc). Pho giam dde (Phé tong giam doc).
K& toan truong va ngudi diéu hanh khac theo quy dinh cua Diéu ¢ cong ty:

h) Nguai quan b doanh nghiép 1a ngudi quan ly cdng ty, bao gdm Chu tich Hoi dong quan tri, thanh
vién Hoi dong quan tri. Giam déc (Tong giam ddc) va ca nhan gitr chire danh quan 1y khéc theo quy
dinh tai Diéu ¢ cong ty:

iy Nguweoi ¢é lién quan 1a ca nhan, t6 chie duge quy dinh tai khoan 46 Diéu 4 Luat Chimg khoan:

k) (6 dong 1a ci nhan. 16 chire so hitu it nhat mot ¢o phan cua cong v ¢o phan:

) C6 dong sang ldp 1a ¢d dong so hitu it nhit mot ¢d phan pho thong va ky tén trone danh sich co
dong sang lap cong ty ¢d phan:

m) Co dong lon la co dong dugc quy dinh tai khoan 18 Piéu 4 Luat Chimg khoan:

n) Thoi han hoat dong 1a thoi gian hoat dong cua Cong ty duge quy dinh tai Diéu 2 Dicu Ié nay va
thoi gian gia han (néu cd) duge Dai hoi dong ¢6 dong cua Cong ty thong qua:

0) So giao dich cmimg khodn 1a So giao dich chimg khoan Viét Nam va cédc cong ty con.

P
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2. Trong Diéu I¢ nay. cac tham chicu 161 mot hoaec mot so quy dinh hodc van ban khic bao gom ca
nhimg stra doi, bo sung hoac van ban thay the.
3. Cac tiéu dé (Muc. Dieu cua Diéu 1€ nay) dugc st dung nham thuan tién cho viéce hicu noi dung va

khéng anh hudng t6i ndi dung cia Diéu 18 nay.

IL. TEN, HINH THU'C, TRU SO, CHI NHANH, VAN PHONG PAI DIEN, DA
PIEM KINH DOANH, THOT HAN HOAT PONG VA NGUOI DAI DIEN
THEO PHAP LUAT CUA CONG TY

Piéu 2. Tén, hinh thirc, tru sé, chi nhanh, vin phong dai dién, dia diém kinh doanh vi
thoi han hoat dgng ciua Cong ty, Nguoi dai dién phap luat cua Cong ty
1. Tén Cong ty

- Tén tiéng Viét: Cong ty C6 phan Piu Tu Thwong Mai SMC

- Tén tiéng Anh: SMC Trading Investment Joint Stock Company

- Tén giao dich: Steel Materials Company

- Tén viét tat: SMC J.8.C

2. Cong ty 1a cong ty ¢d phan 6 tu cach phap nhan phi hgp vai phap ludt hién hanh coa Viét Nan.

3. Tru so dang ky cua Cong ty:

- Dia chi: 124-126 Ung Viin Khiém, Phuong Thanh My Tay, Tp. Ho Chi Minh
- Dién thoai: (84 - 028) 38 99 22 99

- Fax: (84 - 028) 38 98 09 09

- E-mail: SmMe@sme.vin

- Website: www.sme.vn

4. Neudi dai dién theo phap ludt ciia Céng Ty la: Chu Tich Hoi dong quan tri va Tong gidm doc.

5. Cong ty ¢o thé thanh 1dp chi nhanh va van phong dai dién tai dia ban kinh doanh d¢ thue hien cae

muc tiéu hoat dong cua Cong ty phi hop véi quyét dinh cua Hoi dong quan tri va trong pham vi lug
phap cho phép.
6. Trir khi cham dut hoat dong trude thoi han quy dinh tai khoan 2 Dicu 47 hodc gia han hoat doi

theo quy dinh tai Diéu 48 Diéu Ié nay, thoi han hoat dong cua Cong ty la vo thoi han

11I. MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Piéu 3. Muc tiéu hoat dong ciia Cong ty
I. Linh vuc kinh doanh cua Cong ty la:
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Nganh nghé

1
STT | Ma nganh L e |
ding ky dau tw, kinh doanh ‘
- =
Béan budn chuyén doanh khéae chua duge phan vao dau g
- A £ 2 $ . A g A S |
(Loai trir thue hién quyen xuat khau. quyén nhip khau. quyvén phan phoi doi
4679 voi cac hang hoa thuge danh muc hang hoa nha dau e nude ngodl. 1o chir
kinh té cé von dau tu nude ngoai khong dugc thue hicn quyen xuat Khau, |
quyén nhap khau. quyén phan phoi va hang hoa thuoce danh muc du trir quoe |
gia.)
Béan buon kim loai va quang kim loai
(Loai trir thue hién quyén xuat khau, quyén nhap khau. quyeén phan phoi doi .
) 4672(Chinh) v6i cac hang hoa thuge danh muc hang hoa nha dau tu nude ngoai, 1o chie
kinh té ¢6 von dau twr nude ngoai khons__ dugc thuc hién quyén xuat Kkhau.
quyén nhép khau. quyén phan phdi va hang hoéa thude danh muc du trir quéc
gia.)
Ban budn vét liéu. thict bj 1ap dat khac trong xay dung
(Loai trir thue hién quyen xuat khau. quyen nhiap khau. quyen phian phai daoi
3 4673 vdi cdc hang hoa thuoe danh muc hang hoa nha dau wr nude neodi. 1o chire |
kinh (& ¢o von dau tu nude ngoai khong duge thue hicn quyen xuat khau,
quyén nhap khau. quyen phan phoi va hang hoa thude danh muce du trir quoe
gia.)
Béan buon do diung khac cho gia dinh
(Loai trir thuc hién quyén xuat khau, quyen nhdp khau. quyen phan phoi doi
4 4649 v&i cac hang héa thuge danh muyc hang hoa nha dau tu nuéc ngoai, 1o chure
kinh té c6 von dau tu nude ngoai khong dugc thuc hién quyén xuat khau.
quyén nhap khau, quyén phan phdi va hang héa thude danh muc dy it qude
gia.)
Ban buén may moc. thiét bi va phu ting may khac
(Loai trir thye hién quyen xuat khau. quyén nhap khau. quyén phin phoi doi
5 4659 voi cde hang hoa thude danh myc hang hoa nha dau tr nude neodi. 1o chi
kinh té ¢c6 von dau tw nuée ngoai I\hunU duge thue hién quyvén xudt khau,
quyén nhap khau. quy én phan phoi va Imng hoa thude danh muc du tretr quoe
gia.) '
San xuat do gd xiy dung
6 1622 B B g T s £ :
Chi tiét: San xuat hang trang tri ngi that (khong san xuat tai tru so).
San xuat sat, thép oang
Chi tiét: San xudt sét thép. thiét bi xay ldp. thiét bi co khi. khung kho nha xuong
bing ciu kién nhom, thép. inox. hang kim khi.
7 2410

(khong bao gom san xuat thép thanh xay dung D6-D32 mm va dng thép noi
DI15-D114m. tam thép ma va tam thép mau)

(khdng san xudt tai tru sa)

7 4

]
-
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Nganh nghé
STT | Ma nganh S
ding ky dau tw, kinh doanh

San xudt san pham khac bang kim loai chua duge phan vio déu

Chi tiét: San xudt hang trang tri ndi that. thiét bi xay ldp. thiét bi co khi. khung
g 2500 kho nha xuong héng cau kién nh’ﬁm. thép. !nnx (khong bao gfnn san xuat thep
thanh xdy dung D6-D32 mm va dng thép ndi D15-D 1 14m. tam thep ma va tm
thép mau)

(khéng san xudt tai tru so)

Nganh, nghé Doanh nghi¢p co von dau tu nude ngoai ¢d trach nhiém thuc hién thu tue dau
chua khép | tu theo quy dinh cua ludt ddu tu va phap ludt ¢6 lién quan. Doanh nghiép phai
ma véi Hé | thuc hién dang cac quy dinh cua phap luat vé dat dai. xay dung. phong chiy

théng nganh | chira chdy. bao vé mai truomg. cac quy dinh khic caa phap ludt ¢ lién quan dén

Nam kinh doanh ¢6 diéu kién.

2. Muc tiéu hoat dong cua Cang ty la: thanh lap dé huy dong va st dung von ¢d hidu qua trong vice
phat trién san xuat. kinh doanh. dac biét 1 trong linh vire phan phoi san pham thép. dong thai nang
cao hiéu qua. tao cong an viée lam va thu nhép on dinh cho ngudi lao dong. tang ¢o tac cho cdc ¢o
déng. dong gop cho ngan sach nha nude va khong ngimg phat trién Cong ty.

Piéu 4. Pham vi kinh doanh va hoat dong clia Cong ty

1. Cong ty duogc phép tién hanh hoat déng kinh doanh theo Gidy chimg nhan dang kv doanh nghiép
va Diéu [é nay. phi hop véi quy dinh cua phap ludt hién hanh va thye hién cac bién phap thich hop
dé dat duge cac muyc tiéu cua Cong ty.

2. Cong ty ¢6 thé tién hanh hoat dong kinh doanh trong céc linh vuce khac duoc phap ludt cho phep

va duoc Dai hoi dong c6 dong thong qua.
IV. VON PIEU LE, CO PHAN, CO PONG SANG LAP

. A A . A ~ A A A ~ . ~
Diéu 5. Von diéu 1&, co phan, ¢o dong sang lap

1. Vén diéu 1 cua Cong ty 1 736.785.870.000 ddng (bang chii: Bay trdm ba muoi sau ty. bay trim
tAm muoi 1am triéu. édm rdm bay muoi ngan dong Viét Nam)

Tang s6 von dicu 1& cua Cong tv duoc chia thanh 73.678.587 ¢ |1!1§111 voi ménh gia la 10,000 dong ¢o
phan.

2, Cong ty co theé tang von diéu 1é khi duge Dai hi dong €6 dong thong qua va phit hop vai cde g

dinh cua phap luat.

kinh té Viét | hoat dong cua doanh nghiép va cac diéu kien kinh doanh doi voi nganh nehe |

<V 4

&\.\__“'—'__,{
ol st
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3. Cac ¢o phan ctia Cong ty vao ngay thong qua Diéu I¢ nay bao ¢om ¢o phan pho thong va ¢o phan
wu dai (néu cd). Cac quyén va nghia vu ctia ¢6 déng nam gitr timg loai ¢o phan duge quy dinh i
biéu 11. Diéu 12 cua Diéu 1¢ nay.

4. Cong ty ¢ thé phat hanh céc loai ¢o phan uvu dai khac sau khi co su chap thuin cua Dai hoi dong
c¢d dong va phii hop véi cac quy dinh cua phap luat,

5. Co phan phd thong phai duoc uu tién chao ban cho cdc c6 dong hién hitu theo ty I¢ trong (ng Vi
ty 1é so hitu c6 phan pho théng cua ho trong Céng ty. trir truong hop Dai hoi dong cd dong quyét dinh
khéc. S& ¢6 phan ¢b dong khong dang ky mua hét s& do Hoi dong quan tri cua Cong ty quyét dinh.
Hoi dong quan tri ¢6 thé phan phdi sb c¢d phan do cho cac doi tuong theo céc diéu kién va cich thic
ma Hoi dong quan tri thiy la phit hop. nhung khong duge bén s6 ¢0 phan do theo cac dicu kién thuan
loi hon so vai nhimg dicu kién da chao ban cho cédc ¢ dong hién hivu trir truding hop co phan dirge
ban qua So giao dich chimg khoan theo phuong thire dau gia.

6. Cong ty ¢6 thé mua ¢d phin do chinh cong ty da phat hanh theo nhimg cich thire duge quy dinh
trong Diéu 1& nay va phap ludt hién hanh. Co phén do Cong ty mua lai 1a co phiéu quy va Hoi dong
quan tri c6 thé chao ban theo nhiing cach thirc phu hop voi quy dinh cua Piéu 1é nay. Luat Chimg
khoan va van ban hudéng dan lién quan.

7. Cong ty ¢6 thé phét hanh cac loai chimg khoan khéc khi duge Dai hoi dong co dong thong qua va
phtt hgp véi quy dinh cua phap luat.

A - ~ a ‘A
Diéu 6. Chirng nhin ¢6 phiéu

1. Co dong cua Cong ty duge cap chimg nhin ¢o phiéu tuong Gmg vai s0 ¢o phan va loai co phan <o
hiiu.

2. C6 phiéu 1a loai chimg khoan xac nhén quyén va lgi ich hop phdp cua ngudi so hiru doi voi mot
phdn vén ¢d phan cta té chic phéat hanh, C6 phiéu phai c¢6 day du cac néi dung theo quy dinh tai
khoan 1 Diéu 121 Luat Doanh nghiép.

3. Trong thoi han 15 ké tir ngay ndp day di ho so dé nghi chuyén quyén so hiru ¢ phan theo quy
dinh cua Céng ty hodc trong thoi han 2 thang (hoac thoi han khac theo diéu khoan phat hanh qus
dinh) ké tir ngay thanh toan day du tién mua co phan theo nhu quy dinh tai phuong an phat hanh ¢o
phiéu cua Cong ty. ngudi so hiru S phf‘m duge cap chimg nhin ¢o phiéu, Nouoi sohiru co phan
khong phai tra cho Cong ty chi phi in chirmg nhan ¢o phiéu.

4, Truong hop chimg nhan ¢o phifiu bi hong hodc bi tdy xoa hoic bi danh mat. mat cap hoac bi ticu

huy. ngudi so hitu ¢ phiéu d6 c6 thé yéu cau duge edp chimg nhan ¢o phieu mai voi dicu kién phai

s
. =a

dua ra bang chimg vé viéc s¢ hiru ¢6 phan va thanh toan moi chi phi lién quan cho Cong ty.

\
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Diéu 7. Chiing chi chirng khoan khac

Chimng chi trai phiéu hodic cac chimg chi chimg khodn khac cua Cong ty (trir cac thu chao ban. cic
chimg chi tam thai va cac tai liéu tuong ty) duge phat hanh c6 diu va chir ky mdu cua dai dién theo
phép ludt cua Cong ty trir truong hop ma cac diéu khoan va diéu kién phat hanh quy dinh khac.
Piéu 8. Chuyén nhuong co ph?m

I. T4t ca céc co phfin duoc  do chuyén nhuong trir khi Diéu I¢ nay va phap ludt co quy dinh khac.
6 phiéu niém vét. dang ky giao dich trén So giao dich chimg khodn duge chuyén nhuong theo cic
quy dinh cua phap ludt vé ching khoan va thj truémg chimg khoan.

2.C6 phﬁn chua duge thanh todn day du khong duoc chuyén nhuong va huong cac quyen loi lien
quan nhu quyén nhén ¢é tire. quyén nhin ¢d phiéu phat hanh dé tang von co phan tir ngudon von chu
s¢ hitu, quyén mua c6 phiéu méi chao ban va cac quyén loi khac theo quy dinh cua phap lugt.

Piéu 9. Thu hdi ¢6 phin

1. Trudng hop cb dong khong thanh toan day du va ding han so tién phai tra dé mua co phiéu. Hoi
ddng quan tri thong béo va c6 quyén yéu cau ¢d dong dé thanh todn s tién con lai va chiu tréich nhi¢m
tuong tng va6i tong ménh gia co phﬁn da dang ky mua d6i vai nghia vu tai chinh cua Cong ty phit
sinh do viéc khong thanh toan day du.

2. Thong bao thanh toan néu trén phai ghi rd thoi han thanh todn mdi (16 thicu la bay (07) ngay ke
tir ngay gui thong bao). dia diém thanh toan va thong bao phai ghi rd trudng hop khong thanh toan
theo diing yéu cau. s6 co phan chua thanh toan hét s& bi thu hoi.

3. Hoi dong quan tri c6 quyén thu hoi cac ¢b phan chua thanh todn day du va ding han trong truong
hop céc yéu cau trong thong bao néu trén khong dugc thyc hién.

4.CH phén bi thu hdi duge coi la cac ¢d phan duge quyén chao ban quy dinh tai khoan 3 Diéu 112
Luat Doanh nghiép. Hoi dong quan tri ¢6 thé trye tiép hodc uy quyén ban. tai phan phdi theo nhing
diéu kién va cach thire ma Hoi dong quan tri thay la phit hop.

5. Co dong nam giir ¢d phan bi thu hoi phai tir bo tu cich ¢o dong doi vdi nhimg co phan do. nhuny
van phai thanh toan tit ca cac khoan tien 6 lién quan cong vGi tién 1ai theo ty 1¢ 1ai sudt tien eui ky
han 12 thang cua Ngdn Hang Thuong Mai Co Phan Ngoai Thuong vao thai diém thu hoi theo quat
dinh ctia Hoi dong quan tri ké tir ngay thu hoi cho dén ngay thyc hién thanh todn. Hoi dong quan i
¢6 toan quyén quyét dinh viée cudng ché thanh todn toan bd gia tri ¢o phiéu vao thoi diém thu hoi.
6. Thong bao thu hdi duge gui dén ngudi nam giir ¢d phan bi thu hoi trude thai diém thu hoi. Vice

thu héi van c6 hidu luc ké ca trong trudng hop ¢6 sai s6t hodc bat can trong viée gui thong bio.
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V.CO CAU TO CHUC, QUAN TRI VA KIEM SOAT
Piéu 10. Co céu tb chire, quan tri va kiém soat

Co céu td chire quan 1y. quan tri va kiém soat cia Cong ty bao gom:

1. Pai hoi dong ¢o dong.

=2

. Hai dong quan tri.

3. Ban kiém soat.

~

. Giam ddc (Tong giam dde) dicu hanh
VI. CO PONG VA PAI HOI PONG CO PONG

Piéu 11. Quyén ciia ¢d dong

I. Co dong 1 ngudi chu so hitu Cong ty. cb cic quyén va nghia vu twong tng theo 56 ¢6 phin va logi
¢d phan ma ho so hitu. C6 dong chi chiu trach nhiém vé no va cac nghia vy tai san khac cua Cong t
trong pham vi s6 vén da gép vao Cong ty. C6 dong pho thong cd cac quyén sau:

a) Tham du. phat bi¢u trong cude hop Dai hoi dong ¢o dong va thuc hién quyén bidu quyét true ticp
hodc théng qua ngudi dai dién theo ty quyén hogc hinh thire khéc do Dicu 1¢ cong ty. phap ludt quy
dinh. Mdi ¢6 phin phé thong co mot phiéu bicu quyét:

b) Nhan ¢o tire véi muc theo qu_\fé[ dinh cua Dai hoi dr:')ng ¢6 dong:

¢) Uu tién mua ¢ phan méi tuong (g véi ty 1& so hitu co phan pho thong cua timg ¢d dong trong
Cong ty:

d) T do chuyén nhuong ¢6 phan ctia minh cho ngudi khéc. trir trudng hop quy dinh tai khoan 3 Diéu
120. khoan 1 Diéu 127 Luat Doanh nghiép va quy dinh khic cta phap luat ¢6 lién quan:

d) Xem xét. tra clru va trich luc thong tin vé tén va dia chi lién lac trong danh sach ¢6 dong co guy n
biéu quyél: veu cdu stra doi thong tin khong chinh xac ctiia minh:

e) Xem xét. tra ctru. trich luc hodc sao chup Diéu 1& cong tv. bién ban hop Dai hoi dong ed done va
Nghi quyét Pai hoi dong co dong:

) Khi Cong ty giai thé hodc pha san. dugc nhan mot phan tai san con lai twong (mg vai ty I¢ so hitu
¢6 phan tai Cong ty:

h) Yéu cau Cong ty mua lai ¢é phin trong céc truong hop quy dinh tai Didu 132 Ludt Doanh nghiép:
i) Puoc dbi xu binh dang. Mdi ¢6 phan cua cing mét loai déu tao cho ¢o dong so hitu cic quyen.

nghia vu va loi ich ngang nhau. Trudong hop Céng ty ¢é cac loai ¢d phan vu dai. cac quyén va nghia

I/ S eSS \by
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vu gan lién vai céc loai ¢o phan uu dai phai dugce Dai hoi dong ¢6 dong thong qua va cong bd day du
cho ¢6 déng:

k) Pugc tiép can day du thong tin dinh k¥ va thong tin bat thuong do Cong ty cong bé theo quy dinh
cua phap ludt:

) Puge bao vé cdc quyén. loi ich hop phap cua minh: dé nghi dinh chi. huy bo nghi quyét. quyet dinh
cia Dai hoi dong co dong. Hoi dong quan tri theo quy dinh cua Ludt Doanh nghiép:

m) Cac quyén khac theo quy dinh cua phap ludt va Dicu 1¢ nay.

2. C6 dong hoidic nhom ¢d dong so hiru tir nam phan tram (05%) 1ong s6 ¢o phan phd thong tro lén ¢o
cac quyén sau:

a) Yéu cau Hoi dong quan tri thuc hién viée tri¢u tdp hop Dai hoi dong co dong theo cac quy dinh tai
khoan 3 Diéu 115 va Diéu 140 Luat Doanh nghiép:

b) Xem xét, tra ctru. trich luc sé bién ban va nghi quyét. quyét dinh cua Hoi dong quan wri. bao cio
tai chinh ban nién va hing niam. bao cao cua Ban kiém soat. hop dong. giao dich phai thong qua Hoi
dong quan tri va tai liéu khac. trir tai liéu lién quan dén bi mat thuong mai. bi mat kinh doanh cu
Cong ty:

¢) Yéu cau Ban kiém soat kiém tra timg van dé cu thé lién quan dén quan 1y diéu hanh hoat dong cua
Cong ty khi xét thdy can thiét. Yéu ciu phai bang van ban va phai bao gom cac ndi dung sau day: ho.
tén, dia chi lién lac, qudc tich. sé gidy to phap Iy cua ca nhan ddi véi cd dong la ca nhan: tén. mé 50
doanh nghiép hoac s6 gidy to phap Iy cua t6 chire, dia chi try so chinh déi véi ¢o dong 14 16 chire: s0
luong cd phén va thoi diém dang ky ¢d phin coa tirng ¢d dong. tong s6 ¢6 phan clia ca nhém o dong
va ty 1& so hitu trong tong s6 ¢o phan cua Cong ty: vin dé can kiém tra, muc dich kiém tra:

d) Kién nghj van dé dua vao chuong trinh hop Dai hoi dong ¢d déng. Kién nghi phai bang viin ban
va duoc gui dén Cong ty cham nhét 1a ba (03) ngay lam viée trude ngay khai mac. Kién nghi phai ¢hi
rd tén ¢ dong. s6 lugng timg logi ¢ phan cua ¢6 dong. van dé kién nghi dua vao chuong trinh hop:
d) Céc quyén khac theo quy dinh cua phap luat va Dicu I¢ nay.

3. C6 dong hodc nhom ¢d dong s hitu tir mudi phan tram (10%) tong sb ¢6 phan phd thong tro 1én
¢6 quyén dé cir ngudi vao Hoi dong quan tri. Ban kiém soat. Truong hop dé ctr nguoi vao Hoi dong
quan tri va Ban kiém soat thuc hién nhu sau:

a) Cac b dong pho théng hop thanh nhém dé dé cir ngudi vao Hoi dong quan tri va Ban kiém sodi
phai théng bao vé viéc hop nhom cho céde ¢ dong du hop biét trude khi khai mac Pai hoi dong co
dong:

b) Can clr s6 luong thanh vién Hoi dong quan trj va Ban kiém sodt. ¢o dong hodc nhom ¢d dong gun

dinh tai khoan nay duge quyén dé cur mot hode mat so ngudi theo quyet dinh cua Dai hoi dong ¢o
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déng lam (mg ct vién Hoi dong quan tri va Ban kiém sodt. Truong hop s6 (mg cu vién duoc co dong
hodc nhém ¢6 dong dé ctr thap hon s6 (ng ¢t vién ma ho dugce quyén dé cu theo quyét dinh cua Dy
hoi déng o déng thi sO tng cu vién con lai do Hoi dé&ng quan tri. Ban kiém sodat va cic co dong Khic
dé cur.

Diéu 12. Nghia vu ciia ¢6 dong

I I

C6 dong phd thong ¢o cac nghia vu sau:

I. Thanh toén du va dang thoi han sé ¢o phan cam két mua.

2. Khong duge rit von da gép bang co phan pho théng ra khoi Cong ty dudi moi hinh thic. trir truong
hop duogc Cong ty hodc ngudi khac mua lai ¢6 phan. Truong hop ¢6 ¢6 dong rit mot phan hodc toan
bo von ¢6 phan da gop trai voi quy dinh tai khoan nay thi ¢6 dong dé va ngudi ¢6 loi ich lién quan
trong Cong ty phai cung lién déi chiu trach nhiém vé cdce khoan no va nghia vy 1ai san khae cua Cong
ty trong pham vi gid tri co phan da bi rit va cdc thiét hai xay ra.

3. Tudn thu Diéu 1¢ cong ty va Quy ché quan IV ndi bo cua Cong ty.

4. Chap hanh Nghi quyét, quyét dinh cua Pai héi dong ¢6 dong. Hai dong quan tr].

5. Bao mét céc thong tin duge Cong ty cung cdp theo quy dinh tai Diéu 1 cong ty va phéap ludt: chi
str dung thong tin duge cung cap dé thuc hién va bao vé quyén va loi ich hop phap cua minh: nghiém
cédm phat tan hodc sao, gui thong tin duge Cong ty cung cap cho to chirc. ca nhan khac,

6. Tham du cuge hop Dai hoi dﬁl]g 6 dong va thuc hién quyén biéu quyét thong qua cac hinh thac
sau:

a) Tham du va biéu quyét truc tiép tai cude hop:

b) Uy quyén cho cé nhan. 6 chirc khac tham du va biéu quyét tai cudc hop:

¢) Tham dy va biéu quyét thong qua hdi nghi truc tuyén. bo phiéu dién tr hoac hinh thire di¢n tu
khac:

d) Gui phiéu biéu quyét dén cudc hop thong qua thu, fax. thu dién t:

7. Chiu trach nhiém ¢4 nhan khi nhan danh Cong ty dudi moi hinh thirc dé thuc hién mét trong cic
hanh vi sau day:

a) Vi pham phap luat:

b) Tién hanh kinh doanh va cac giao dich khac dé tu loi hodic phuc vu loi ich cua 16 chire. ¢d nhin
khac:

¢) Thanh toan cic khoan no chua dén han trude cic rii ro tai chinh ddi vai Cong 1y

8. Hoan thanh ¢éc nghia vu khac theo quy dinh cua phap luat hién hanh.
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Dieu 13. Dai hoi dong cd dong

I. Dai hoi dong ¢d dong gom tat ca cd dong 6 quyén bicu quyét. 1a co quan quyét dinh cao nhat cua
Cong ty. Dai hoi déng ¢ dong hop thudng nién moéi nam mot lan va trong thot han bén (04) thang
ké tir ngay két thic nam tai chinh. Hoi df"mg quan tri co thé quyét dinh gia han hop Dai hoi dfmg co
dong thuong nién trong trudng hop cdn thiét. nhung khong qua 06 thang ké tir ngay két thic nam tai
chinh. Ngoai cudc hop thuong nién. Pai hdi dong ¢o dong ¢6 thé hop bét thuong. Dia diém hop Dai
hoi d(“)ng co dong dugc xac dinh la noi chu toa tham du hop va phai ¢ trén lanh tho Viét Nam,

2. Hoi ddng quan trj tridu tap hop Dai hoi dong cd dong thudmg nién va lua chon dia diém phit hop.
Dai hdi dong ¢d dong thudmg nién quyét dinh nhitng van dé theo quy dinh cua phap ludt va Dicu I¢
cong ty. dac biét thong qua bao cao tai chinh nam duge kiém toan. Truong hop Biao cao kicm todan
bdo cdo tai chinh nam cua Cong ty ¢6 cie khoan ngoai trir trong yéu. ¥ kién kiém todn tii neuoe
hoic tir chdi, Cong ty phai moi dai dién t6 chire kiém toan dugc L‘hflp thuén thue hién kiém todn bio
céo tai chinh cua Cong ty du hop Dai hoi dong co dong thuong nién va dai dién 16 chire kiém todn
duoc chap thuan néu trén ¢6 trach nhiém tham du hop Pai hoi dong ¢d dong thuong nién cua Cong
ty.

3. Hoi dong quan trj phai triéu tap hop Pai hdi dong ¢b dong bét thuong trong cdc trudng hop sau:
a) Hoi dong quan tri xét thay can thiét vi loi ich cua Cong ty:

b) S& lwong thanh vién Hoi dong quan tri. Ban kiém sodt con lai it hon 50 luong thanh vién 1o thicy
theo quy dinh cua phap luat:

¢) Theo yéu cdu ctia ¢ dong hodic nhém c¢o dong quy dinh tai khoan 2 Bidu 115 cua Ludt Doanl
nghiép: yéu cdu triéu tap hop Dai hoi df)ng ¢ dong phai duge thé hién bang van ban. trong dé néu ro
1y do va muc dich cude hop. ¢6 di chir ky ctia cac ¢d dong lién quan hodc van ban yéu cau dugc lap
thanh nhicu ban va tap hop du chir ky ctia cac co dong cé lién quan:

d) Theo yéu cAu ctia Ban kiém sodat:

d. Céc trudong hop khac theo quy dinh cua phap luat va Diéu Ié nay.

4. Triéu tap hop Dai hoi dong c6 dong bat thudng

a) Hoi déng quan tri phai triéu tap hop Dai hoi Llﬁng co dong trong thoi han ba muoi (30) neav ke tur
ngay s6 thanh vién Hoi dong quan tri. thanh vién doc lap Hoi déng quan tri hodac thanh vién Ban
Kiém soat con lai nhu quy dinh nhu quy dinh tai diém b khoan 3 Dic¢u nay hoac nhin duve yvéu cau

quy dinh tai diém ¢ va diém d khoan 3 Diéu nay;
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b) Truong hop Hoi dong quan tri khong triéu tap hop Dai hoi dong ¢d dong theo quy dinh tai diém a
khoan 4 Diéu 14 thi trong thoi han 30 ngay tiép theo. Ban kiém sodt thay thé 111 dong quan tri tricy
tap hop Dai hdi dono c0 dong theo quy dinh tai khoan 3 Piéu 140 Ludt Doanh nghiép:

¢) Trudng hop Ban kiém soat khong triéu tap hop Dai hoi df‘)mz co dong theo quy dinh tai diem b
khoan 4 Diéu nay thi ¢d déng hodc nhom c¢é dong quy dinh tai diém ¢ khoan 3 Diéu ndy ¢é quy én
yéu cau dai dién Cong ty triéu tap hop Dai hdi dong ¢d déng theo quy dinh tai Luat Doanh nghiép:
Trong trudng hop nay, ¢6 dong hodic nhém ¢ dong triéu tip hop Dai hdi dong co dong ¢ thé dé nehi
Co quan dang ky kinh doanh gidm sat trinh tu. thu tyuc triéu tép. tién hanh hop va ra quyét dinh cua
Dai hoi déng co dong. Tat ca chi phi cho viéc triéu tap va tién hanh hop Dai hoi dong ¢ done duoc
Cong ty hoan lai. Chi phi nay khong bao gom nhitng chi phi do ¢6 dong chi ticu khi tham dy cuge
hop Pai hoi dong c6 dong. ké ca chi phi an o va di lai.

d) Thu tuc dé to chirc hop Dai hoi dong ¢6 dong theo quy dinh tai khoan 5 Diéu 140 Luat Doanh
nghiép.

Diéu 14. Quyén va nghia vu ciia Dai hi dong ¢6 dong

.

I. Dai hgi dong co dong bao gom tat ca cac C6 Pong c6 quyén biéu quyét.

2. Dai hoi dong o déng c6 tham quyén quyét dinh cic van dé sau:
(i) Thong qua dinh hudéng phat trién cua Cong ty:
(ii) Loai ¢d phan va tong s6 luong ¢o phan cua timg loai duge quyén chao ban va giao cho HDQT
quyét dinh chi tiét cac phuong 4n lién quan dén viée phat hanh va chao ban ¢o phéan hoge cic logi
chting khoan ¢6 kha nang chuyén doi hodc hoan déi thanh ¢é phan cua Cong ty. ké ca phuong an
chao ban va/hoac phat hanh (riéng |é hodc ra cong chung), phuong an st dung von. phuong an tra ng.
phuong an hoan déi, hay phuong dn chio ban ching chi luu ky:
(iii) Quyét dinh muc ¢ tirc thanh toan hing nidm cho timg loai ¢6 phan phit hop véi Luat Doanh
Nghiép va cac quyén gan lién véi loai c¢d phan do.
(iv) S6 lugng thanh vién cua Hoi dong quan tri. Ban kiém soat:
(v) Bau. mién nhiém. bai nhiém thanh vién Hoi dong quan tri. thanh vién Ban kiém sodt:
(vi) QL!}'ét dinh déu tu hodc ban sO tai san co gid tri tr ba muoi lam phﬁn tram (35%) 1ong gid trj i
san tro 1én duge ghi trong bao cao tai chinh \_{Lm nhat cua € ong ty
(vii) Quyét dinh sua doi. bd sung Diéu I¢ ¢o g ty: rlr truong hop cliéu chinh Vén diéu 1€ theo két qua
chao ban hodc do ban thém ¢ phan mdi trong pham vi s6 lugng ¢b phan dwoc quyén chao ban hodc

do theo két qua chuyén doi hoidc hoan doi cac chimg khoan ¢6 kha nang chuyén doi hoic hoan doi
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thanh ¢6 phan cua Cong ty da duoc phat hanh. viée bo sung. sira doi Dicu 1¢ Cong ty trong truong
hop nay sé do HPQT quyét dinh:

(viii) Thong qua bdo cdo tai chinh ndm duoc kiém toan, béo céo cua Hgi dong quan tri. Bao cdo cua
Ban Kiém Sodt.

(ix) Quyét dinh mua lai trén 10% tong s6 co phén dd ban cua moi loai:

(x) Kiém tra va xu IV cac vi pham cua thanh vién Hoi dﬁng quan tri. thanh vién Ban kiém soat gas
thiét hai cho Céng ty va co dong Cong ty:

(xi) Quyét dinh chia. tach. hop nhét. sap nhap hodc chuyén doi. 1o chire lai. giai the ( thanh I¥) Cong
ty va chi dinh nguoi thanh Iy:

(xii) Ché do thu lao. thuong va loi ich khac cho Hoi c[f}ng quan tri. Ban kiém soat: Bdo cao thu lao
HDQT va BKS:

(xiii) Phé duyét Quy ché quan tri noi bo: Quy ché hoat dong Hoi déng quan tri, Ban kiém soat:

(xiv) Phé duyét danh sich cong ty kiém toan duoc chip thuan: quyét dinh cong ty kiém todan duge
ché‘ip thuan thuc hién kiém tra hoat dong cua Cong ty, bai mién kiém todn vién duoc chf]p thuan khi
xét thay can thiét;

(xv) Cong ty ky két hop dong. giao dich véi nhimg déi tuong duoc quy dinh tai khoan | Dicu 167
Luat Doanh nghiép véi gid tri bang hodc 16n hon 35% tong gia tri tai san cua Cong ty duge ghi trong
bao cdo tai chinh gan nhat:

(xvi) Chap thuan céc giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh s6 155/2020/ND-CP ngiy
31 thang 12 nam 2020 ctia Chinh phu quy dinh chi tiét thi hanh mot s6 diéu cua Luat Chang khoan:
(xvii) Khi can thiét, DHDCH tu minh hoac theo dé xuét cua HPQT. ¢6 thé giao lai cho HBQT qu}-'él
dinh va t6 chirc thue hién mot s6 cong viée thude tham quyén cia PHDCD quy dinh tai diéu nay.
(xviii) Xem xét va quyét dinh cdc van dé khac theo quy dinh ctia Ludt Doanh nghiép.

3. Co dong khong duge tham gia bo phiéu trong céc truong hop sau day:

a. Thong qua cac hop dong quy dinh tai Khoan 2 Diéu 13 khi ¢6 dong dé hodc ngudi ¢6 lién quan i
co dong do la mot bén cua hop clfmg:

b. Viéc mua lai ¢6 phan cua co dong do hoac cua nguai ¢o lién quan i co dong do trir truong hop
viéc mua lai ¢o phz"m dugc thuc hién theo ty 1€ so hitu cua tat ca cac co déng hodc viéc mua lai dugce
thuce hién thong qua khop 1€nh hodc chao mua cong khai trén So giao dich chirmg khoan.

4. Tat ca cic nghj quyét va cac van dé da duoc dua vao chuong trinh hop phai duoc dua ra thao ludn

va biéu quyét tai Dai hoi dong cd dong.
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PIEU LE TO CHUC VA HOAT PONG CONG TY CP PAU TU THUONG MAI SMC

Piéu 15. Uy quyén tham du hop Pai hoi dong c6 dong

I. Cac ¢6 dong. nguoi dai dién theo iy quyén cua c¢d dong 1a td chirc co thé truc tiép tham du hop.
uy quyén hfmg van ban cho mét hoac mot sé ca nhan. td chire khac du hop hoac du hop thong qua
mot trong cac hinh thire quy dinh tai khoan 3 Diéu 144 Ludt Doanh nghiép.

2. Viée uy quyén cho ngudi dai dién du hop Dai hai dong ¢o dong phai lap thanh van ban. Van ban
uy quyén duge lap theo quy dinh cta phap ludt vé dan sy va néu rd tén cd nhan. (6 chie duve s
quyen, 50 lugng ¢o phan duoc uy quyén.

a. Truong hop c6 dong ca nhan 1a ngudi uy quyén thi gidy uy quyén phai ¢6 chii ky cua co dong do
va cé nhan dugc ty quyén du hop hodc chii ky cua ngudi dai dién theo phap luét cua phap nhan dugc
uy quyén du hop:

b. Truong hop ¢d dong phap nhan 1a ngudi uy quyén thi gidy uy quyén phai ¢6 chir ky cua neudi dai
dién theo uy quyén. nguoi dai dién theo phap ludt cua ¢6 dong phap nhan va cd nhan. nguoi dai dién
theo phap ludt cua phap nhan duoc uy quyén du hop:

c. Trong truong hop khac thi gidy uy quyén phai c6 chit ky cua neuoi dai dién theo phap luat cua ¢o
dong va ngudi duoc uy quyén du hop.

Nguoi dugce uy quyén du hop Dai hoi df")ng co dong phai ngp vén ban uy quyén trude khi vao phong
hop.

3. Truong hop luat su thay mat cho ngudi uy quyén ky giay chi dinh dai dién. viéc chi dinh dai dién
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trong truong hop nay chi duoc coi la ¢ hiéu luc néu gidy chi dinh dai dién do duoc xuat trinh cling
voi gidy uy quyén cho luat su hodic ban sao hop 1¢ ciia gidy uy quyén dé (néu trude do chua dang ky
voi Cang ty).

4. Trir trudng hop quy dinh tai Khoan 3 Diéu 15. phiéu biéu quyét cua nguoi duge uy quyeén du hop
trong pham vi duogc uy quyén van ¢6 hiéu lue khi ¢6 mot trong cice trudng hop sau déy:

a. Ngudi uy quy én da chét. bi han ché nang lue hanh vi dan su hodc bi mat nang luc hanh vi din su:
b. Nguoi uy quyén da huy bo viéc chi dinh uy quyén:

¢. Ngudi uy quyén da huy bo tham quyén cta ngudi thue hién viée uy quyén.

Diéu khoan nay khong ap dung trong truong hop Cong ty nhan duoce thong bao vé mot trong cic sur
kién trén trudce gio khai mac cudc hop Dai hoi 6511g ¢6 dong hodc trudce khi cude hop duoge tricu tip

lai.
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Diéu 16. Thay ddi cac quyén

gan lien voi mot loai ¢o phan wvu dai ¢o hicu luc Khi

I. Viéce thay doi hodc huy bo cac quyén dac bi¢t g
duge co dong dai dién tir 65% tong s6 phiéu bidu quyét tro 1én cua tit ca co dong du hop thong gua.
2. Viée 6 chire cude hop cua cac co dong ndm gitr mot loai ¢o phan wu dai dé thong qua viée thay
doi quyén néu trén chi ¢6 gia tri khi ¢6 t6i thiéu 02 ¢o dong (hodac dai dién theo uy quyén cua ho) va
ném giir ti thiéu 1/3 gia tri ménh gia cua cdc cd phan loai dé da phat hanh. Truong hop khong ¢o du
s6 dai biéu nhu néu trén thi cude hop duge 16 chic lai trong thoi han 30 ngay liép theo va nhing
nguoi nam giar co phz"m thudc loai d6 (khong phu thude vao ) lugng nguoi va s6 ¢o ])hE:lI'l) cO mét
truc tiép hodc thong qua dai dién theo uy quyén déu duoc coi la du 6 luong dai biéu véu cau. Tai cac
cudc hop ctia ¢6 dong nam giir ¢d phan vu dai néu trén, nhimg ngudi nam giir ¢6 phan thuoc loai do
¢6 mat trye tiép hodc qua ngudi dai dién 6 thé yéu cau bo phiéu kin. Mdi co phan cting loai ¢o quyen
biéu qll)'ét ngang L‘:fll‘lg nhau tai cac cude hop néu trén.

3. Thu tuc tién hanh cic cudc hop riéng biét nhu vay dugc thyuce hién tuong ty voi cac quy dinh tai
Diéu 19,20 va 21 Diéu ¢ nay.

4, Trir khi cac diéu khoan phat hanh ¢6 phan quy dinh khéc. céc quyén dic biét gin lién véi cac loai
co phﬁn co quyén uu dai déi vai mot s6 hodc tat ca cac van dé lién quan dén viéc phan phéi loi nhuan

hodc tai san ctia Cong ty khéng bi thay doi khi Cong ty phat hanh thém cac ¢6 phin cung loai.

Diéu 17. Triéu tip hop, chwong trinh hop va théng bio mdi hop Pai hi dong cb dong

I. Hoi dong quan trj triéu tap hop Pai hoi dong ¢6 dong thudng nién va bat thudong. Hoi dong quan
tri tricu tap hop Dai hoi déng o dong bat thuong theo céc truomg hop quy dinh tai khoan 3 Diéu 14
Diéu 1& nay.

2. Ngudi triéu tap hop Dai hdi dong c¢o dong phai thuc hién cic cong viee sau day:

a) Chuén bi danh sach o dong du diéu kién tham gia va biéu quyét tai cudc hop Dai hoi Lléng co
dong. Danh sach ¢6 dong cé quyén du hop Pai hoi déng ¢6 dong duogc lap khong qua mudi ngay (10
ngay) trudce ngay glii thong bao moi hop Pai hoi dong co dong. Cong ty phai cong bd thong tin vé
viéc 1ap danh sach ¢6 dong c6 quyén tham du hop Dai hoi dong c6 dong t6i thiéu 20 ngay trude neiy
dang ky cudi ciing:

b) Chudn bi chuong trinh. ndi dung dai hoi:

¢) Chuan bj ai liéu cho dai hoi:

d) Dy thao nghi L]LI}'él Dai hoi dong co dong theo ndi dung dur kién cua cude hop:

d) Xac dinh thoi gian va dia diém to chie dai hoi:
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DPIEU LE TO CHUC VA HOAT DPONG CONG TY CP PAU TU THUONG MAI SMC
e) Thong bdo va gui thong bdo hop Dai hoi dong ¢d dong cho tit ca cac ¢d dong ¢6 quyeén du hop:
g) Cac cong viée khac phue vu dai hoi.

3. Thong béo mdi hop Dai hoi dong 6 dong duoce gui cho tat ca cac ¢o dong bang phuong thire dé
bao dam dén duoe dia chi lién lac cua co dong. dong thoi cong b trén trang thong tin dién wr cua
Cong ty va Uy ban Chig khoan Nha nuéc, So giao dich chiing khodn noi ¢6 phiéu cua Cong ty niém
yét hodc dang ky giao dich. Nguoi triéu tap hop Pai hoi dong co dong phai gui thong bao moi hop
dén tat ca cdc cd dong trong Danh sach c6 dong cé quyén dyr hop cham nhat hai muoi mét (21 ngay)
trude ngdy khai mac cude hop (tinh tir ngdy ma thang bao duge gui hodc chuyén di mot cach hop 16).
Chuong trinh hop Pai hi dong ¢6 dong. cac tai lidu lién quan dén cic vin dé s& duge bicu quyét tai
dai hoi dugce gui cho cdc ¢d dong hodic/va dang trén trang thong tin dién tr ctia Cong tv. Trong truding
hop tai liéu khong duge gui kém théng bao hop Dai héi dong ¢d dong. thong bao mai hop phai neu
10 duong dan dén toan bo tai liéu hop dé cac co dong co thé tiép can.

4. C6 dong hodc nhém ¢ dong theo quy dinh tai khoan 2 Diéu 12 Diéu 1é nay ¢6 quyén kidn nghi
vén dé dua vao chuong trinh hop Dai hoi dong cd dong. Kién nghi phai bang van ban va phai duoc
gtri dén Cong ty cham nhat ba ngay (03 ngay) lam viée trude ngay khai mac cudc hop. Kién nghi phai
ghi 13 tén cd dong, s6 luong timg loai ¢ phan cua c6 dong, van dé kién nghi dua vao chuong trinh
hop.

5. Nguoi triéu tap hop DPai hoi df‘mg o dong c6 qu_\-'én tir chdi kién nghi quy dinh tai khoan 4 Diéu
nay néu thude mot trong cdc truong hop sau:

a) Kién nghi duoc gui dén khong ding quy dinh tai khoan 4 Diéu nay:

b) Vao thai diém kién nghi. ¢ dong hode nhom ¢ dong khéng ndm gid du tir nam phan tram (5%)
¢6 phan phd thong tro 1én theo quy dinh tai khoan 2 Biéu |1 Diéu 1é nay:

¢) Van dé kién nghi khéng thudc pham vi thim quyén quyét dinh cua Dai héi dong co dong:

d) Cac truong hgp khéc theo quy dinh cua phép luat va Piéu 1 nay.

Diéu 18. Cac diéu kién tién hanh hop Pai hoi ddng c6 dong

1. Cudc hop Dai hoi déng ¢ déng duoc tién hanh khi ¢6 s6 ¢o dong du hop dai dién trén ndm muoi
phan tram (50%) tong so phiéu biéu quyét

2. Trudng hop cude hop lan thir nhat khong du diéu kién tién hanh theo quy dinh tai khoan | Dicéu
nay thi thong bao mot hop lan thir hai duoc ati trong thoi han ba muoi ngay (30 ngay). ké wr neiy
du dinh hop lan thar nhat. Cude hop Dai hoi dong ¢o dong lan thir hai duoc tién hanh khi ¢o <6 ¢o

dong dy hop dai dién tir ba muoi ba phin tram (33%) ong s6 phiéu biéu quyét o lén.
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PIEU LE TO CHUC VA HOAT DONG CONG TY CP PAU TU THUONG MAI SMC
3. Truong hop dai hi lan thir hai khéng duoc tién hanh do khong ¢6 du s6 dai bicu can thiét trong
vong ba muoi (30) phut ké tir thoi diém an dinh khai mac dai hoi. Dai hoi dong co déng lan thir ba co
thé dugc triéu tap trong vong hai muoi (20) ngay ké tir ngay du dinh tién hanh dai hoi lan hai va trong
tewdng hop nay dai hoi duge tién hanh khong phu thude vao so luong ¢6 dong hay dai dién uy quyeén
tham du va duoc coi la hop 1é va ¢6 quyén quyét dinh tat ca cac van dé du kién duoc phé chuan tai
Dai hoi dong cd dong lan thi nhat.

Diéu 19. Thé thirc tién hanh hop va biéu quyét tai cudc hop Pai hoi dong cb dong

I. Trude khi khai mac cude hop. Cong ty phai tién hanh thu tuc dang ky c¢o dong va phai thue hicn
viée dang ky cho dén khi cac co dong ¢6 quyén du hop cé mat dang ky hét theo trinh tu sau:

a) Khi tién hanh dang ky cd dong. Cong ty cip cho timg ¢o dong hodc dai dién theo uy quyén co
quyén biéu quyét mot the biéu quyét. wén d6 ghi sé dang ky. ho va tén cua ¢o dong. ho va tén dyi
dién theo ty quyén va s6 phiéu biéu quyét cua ¢6 dong do. Pai héi dong co dong thao luan va bicu
quyét theo tirng van dé trong ndi dung chuong trinh. Viéc biéu quyét dugc tién hanh bang biéu quyét
tan thanh, khong tan thanh va khong ¢6 ¥ kién. Tai Dai hoi. s6 thé tan thanh nghj quyét duge thu
trudc. so the khong tan thanh nghi quyét dugc thu sau. cudi cing dém tong sé phiéu tan thanh hodc
khong tan thanh dé quyél dinh. Két qua kiém phiéu duge Chu toa cong bé ngay trude khi bé mac
cudc hop. Dai hoi bau nhiing ngudi chiu trach nhiém kiém phiéu hodc giam sat kiém phiéu theo dé
nghi ciia Chu toa. $& thanh vién cua ban kiém phiéu do Dai hoi dong ¢o dong quyét dinh can cir dé
nghi cua Chu toa cude hop:

b) C5 doéng. ngudi dai dién theo uy quyén ctia co dong 1a td chirc hodc ngudi duoce y quyén dén sau
khi cudc hop da khai mac c6 quyén ding ky ngay va sau dé cé quyén tham gia va biéu quyét tai dai
hoi ngay sau khi dang ky. Chi toa khong ¢6 trach nhiém dimg dai hoi dé cho ¢6 dong dén mudn ding
ky va hiéu luc ctia nhitng ndi dung da duge biéu quyét trude do khong thay doi.

2. Viéc bau chu toa, thu ky va ban kiém phiéu duge quy dinh nhu sau:

a) Chu tich Hoi dE‘mg quan trj lam chu toa hodc uy quyén cho thanh vién Hoi dong quan tri khdc lam
chu toa cuge hop Dai hoi dong co dong do Hoi dé-ng quan tri triéu tap. Truong hop Chu tich ving mat
hoac tam thoi mat kha nang lam vigc thi cac thanh vién Hoi (‘I(")ng quan tri con lai bau MOt nguoi trong
50 ho lam chu toa cude hop theo nguyén tie da sé. Trudng hop khong bau duge neuoi lam chu o
thanh vién Hoi dong quan tri cé chire vu cao nhat diéu hanh dé Dai hoi ciﬁng co dong bau chu toa

cugc hop trong so nhirg nguoi du hop va nguoi co phiéu bau cao nhat lam chu toa cugce hop:

20



PIEU LE TO CHUC VA HOAT DONG CONG TY CP PAU TU THUONG M.AT SMC

b) Trir trudng hop quy dinh tai diém a khoan nay. nguoi ky tén triéu tap hop Dai hoi dong ¢ dong
diéu hanh dé Dai hoi dong ¢é dong bau chu toa cude hop va ngudi ¢ so phiéu bau cao nhat lam chu
toa cudc hop:

¢) Chu toa cir mot hodac mot ) nguoi lam thu ky cude hop:

d) Pai hoi dong ¢6 dong bau mét hodc mét s6 ngudi vao ban kiém phiéu theo dé nghi cua chu toa
cugc hop.

3. Chuong trinh va ndi dung cude hop phai duge Dai hoi dong co dong thong qua trong phién khai
mac. Chuong trinh phai xac dinh & va chi tiét thoi gian déi vai timg van dé trong ndi dung chuong
trinh hop.

4. Chu toa dai hoi ¢6 quyén thuc hién cac bién phap can thiét va hop 1y dé diéu hanh cugc hop Dai
hoi dong c6 dong mét cach ¢o trat tu, ding theo chuong trinh da duoc théng qua va phan anh duoc
mong mudn cua da so ngudi du hop.

a) B6 tri chd ngoi tai dia diém hop Pai hoi dong co dong:

b) Bao dam an toan cho moi nguoi cd mat tai cac dia diém hop:

¢) Tao diéu kién cho co dong tham du (hoac tiép tuc tham du) dai hoi. Nguoi tricu t@p hop Dai hoi
ddng ¢ dong c6 toan quyén thay déi nhimg bién phap néu trén va dp dung At ca cac bién phap cin
thiét. Cac bién phap ap dung cé thé la cap gidy vao cira hodic st dung nhimg hinh thic lya chon khac,
5. Pai hoi dong cd dong thao luan va biéu quyét theo ting van dé trong ni dung chuong trinh. Vice
biéu quyét duoc tién hanh bing biéu quyét tan thanh, khdng tén thanh va khong ¢ ¢ kién. Két qua
kiém phiéu dugc chii toa cong bd ngay trude khi bé mac cudc hop.

6. Cb dong hoac ngudi dugc uy quyén du hop dén sau khi cude hop da khai mac van dugc dang ky
va ¢ quyén tham gia biéu quyét ngay sau khi dang ky: trong trudmg hop nay, hiéu lyc cua nhimg ndi
dung da duge biéu quyét trude doé khong thay doi.

7. Nguoi triéu tdp hop hoac chu toa cude hop Dai hdi dong o dong cd quyén sau dav:

a) Yéu cau tat ca ngudi du hop chiu su kiém tra hodic cac bién phdp an ninh hop phap. hop Iy khic:
b) Yéu cdu co quan ¢6 thim quyén duy tri it tw cude hop: true xudt nhite newoi khone tudn thu
quyén diéu hanh cua chu toa. ¢o ¥ gay roi trdt tu. ngdn can tién wién binh thuong cua cude hop hod
khong tudn thu cac yéu cau vé kiém tra an ninh ra khoi cudc hop Pai hoi dong ¢ dong.

8. Chu toa ¢6 quyén hodn cude hop Pai hoi dong cd dong da c6 du sé ngudi dang ky du hop t6i da
khéng qua 03 ngay lam viéc ké tir ngay cudc hop du dinh khai mac va chi dugc ho@n cude hop hoic
thay doi dia diém hop trong truong hop sau day:

a) Dia diém hop khong cé du cho ngdi thudn tién cho tit ca ngudi du hop:

2



DIEU LE TO CHUC VA HOAT DONG CONG TY CP PAU TU THUONG M Al SMC
b) Phuong tién théng tin tai dia diém hop khong bao dam cho ¢o dong du hop tham gia. thao ludn va
biéu quyét:

¢) C6 ngudi dyu hop can tro. gy roi trat tu., 6 nguy co lam cho cudc hop khong dugc tién hanh mot
céch cong bang va hop phap.

9. Trudng hop chu toa hodn hodc tam dung hop Dai hoi df‘nng ¢ dong trai vai quy dinh tai khoan 8
Piéu nay, Dai hoi dfmg ¢ dong bau mot neguoi khac trong 50 nhimg neudoi du hop dé thay thé chu
toa diéu hanh cude hop cho dén lie két thic: tat ca nghi quyét duoce thong qua tai cude hop do déu ¢o
hiéu luc thi hanh.

10. Trudng hgp Cong ty ap dung cong nghé hién dai dé 10 chirc Dai hoi dong ¢6 déng thong qua hop
tryc tuyén, Cong ty ¢6 trach nhiém dam bao dé ¢6 dong tham du. biéu quyét biang hinh thirc bo phiéu
dién ti hodc hinh thire dién tu khéc theo quy dinh tai Diéu 144 Luat Doanh nghiép va khoan 3 Diéu
273 Nghi dinh sb 155/ND-CP ngay 31 thang 12 nam 2020 ctia Chinh phu quy dinh chi tiét thi hinh
mot so diéu cia Luat Chimg khoan.

I'1. Trong Diéu 1& nay (rir khi hoan canh yéu cdu khac). moi ¢6 dong. nguoi duoc uy quyén du hop
dugce coi la tham gia dai hdi o dia diém chinh cua dai hoi.

12. Hang nam Cong ty to chirc Dai hoi dong c6 dong it nhat mot (01) lan. Dai héi dong ¢b dong
thuong nién khong duoc 16 chic dudi hinh thire 1ay v kién bing van ban.

Diéu 20. Diéu kién dé Nghj quyét ciia Pai hoi dong cé dong duwoce thong qua

I. Dai hoi dong cd dong thong qua moi Nghi quyét bang hinh thic bi¢u quyét truc tiép tai cude hop
cuia DPHDCD hoic ldy y kién 6 déng bing van ban.

(i) Trir truong hop quy dinh tai Khoan (ii) dudi day. cac quyél dinh cua Pai hoi dﬁng co dong sé
dugce thong qua khi ¢6 trén nam muoi phan tram (50%) tro Ién (ong s6 phiéu cua cac ca dong o
quyén biéu quyét cé mit truc tiép hodc thong qua dai dién duoc uy L]Ll_\-"él] cd mat tai Pai héi dong ¢o
déng (trong truong hop t6 chire hop truc tiép) tan thanh hodc trén nam muoi phan tram (50%) so
phiéu biéu quyét cua cic ¢b déng c¢6 quyén biéu quyét (ddi véi trudng hop ldy v kién cd dong bing
van ban) tan thanh.

(i)  Cac quyét dinh cua DPHDCD lién quan dén cac van dé dudi day s& chi duoc thong qua khi co
tir 65% tro 1én tong sb phiéu biéu quyét cua cac ¢6 dong ¢6 quyén biéu quyén cd mat trye tiép hodc
théng qua dai dién duoc Gy quyén ¢é mat tai DHDCD (trong trugng hop td chire hop truc liép) tan
thanh hodc trén 50% téng s6 phiéu biéu quyét ctia cac cd dong cd qu_\'én biéu quyét (ddi vai truomg
hop ldy ¥ kién ¢o dong bang van ban) tan thanh.

(A) Loai va sd lugng ¢d phan chao ban cua tirng loai:
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(B)  Thay déi nganh. nghé va linh vuc kinh doanh:

(C)  Thay déi co cdu td chirc quan 1y ctia cong ty:

(D) St doi. bo sung Diéu 1 Cong ty:

(E) Dur an ddu tu hodc ban tai san co 2id tri tir 35% tong gid tri tai san duge ghi trong bao cao Lai
chinh gan nhit ctia Cong ty tinh theo s6 sach ké toan da duoc kiém todn gan nhét:

(F)  To chic lai. giai thé Cong ty.

2. Nghj quyét cua PHDCD duoc thong qua theo hinh thire lay y kién ¢o dong bang van ban c6 gid tri

nhu Nghi quyét dugc thong qua tai cude hop DHDCP.

% g
a

3. Cac Nghi quyét Dai hoi dong co dong dugc thong qua bang 100% tong so ¢6 phan c6 quyeén biéu
quyét la hop phap va ¢6 hiéu luc ngay ca khi trinh tu. thu tuc triéu tp hop va théng qua nghi quyét
d6 vi pham quy dinh cua Ludt Doanh nghiép va Diéu [é cong ty.

Diéu 21. Tham quyén va thé thire lay y kién c6 dong bang vin ban dé thong qua Nghi
quyét ciia Dai hoi dong ¢6 dong

Pai hoi dong co dong co thé thong qua tat ca cac van dé thude tham quyén cua minh theo thé thic
lay v kién co dong bang van ban. Tham quyén va thé thic ldy v kién co dong bang van ban dé thong
qua quyét dinh ciia Pai hoi dong c6 dong duoe thuc hién theo quy dinh sau day:

I. Hoi dong quan tri ¢6 quyén lay ¥ kién cd dong bang vin ban dé thong qua quyét dinh caa Dai hoi
dong cb dong bat cir luc nao néu xét thay can thiét vi loi ich cua Cong ty.

2. Hoi déng quan tri phai chuan bi phiéu lay y kién, du thao quyét dinh ciia Pai hoi dong co dong va
cdc tai lidu giai trinh du thao quyét dinh. Phiéu ldy v kién kém theo du thao quyét dinh va tai licu giai
trinh phai duoc gui bang phuong thirc bao dam dén dugce dia chi dang ky cua timg c6 dong. i dong
quan tri phai dam bao gui. cong bd tai liéu cho cac ¢d dong trong mot thoi gian hop 1y dé xem xél
biéu quyét va phai gui it nhat mudi lam (15) ngay trude ngay hét han nhan phiéu lay v kicn,

3. Phiéu lay y kién phai c6 cac ndi dung chu yéu sau day:

a. Tén, dia chi tru so chinh, ma s6 doanh nghiép:

b. Muc dich Iéy vy kién:

c. Ho. tén, dja chi thuong tri. qudc tich, s6 Thé can cude cong dan, s6 Gidy chimg minh nhén
dan. Ho chiéu hodc chimg thyc c¢a nhan hop phap khic cua ¢ dong la ca nhan: (én. ma s6 doanh
nghiép hoic []ll}'él dinh thanh lap hoac s6 gidy chimg nhan thanh 1ap. dia chi tru so chinh ctia ¢ done
|4 t6 chire hogic ho. tén. dia chi thudng tri. quée tich. sé The cin cude cong dan. sd Gidy chimg minh
nhan dan. Ho chiéu hodc ching thuc ca nhan hop phap khéac cua dai dién theo uy quyén cua ¢o done

la 6 chire: 6 luong ¢d phén cua tirg loai va so phicu biéu quyeét cua ¢6 dong:

(]
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d. Vén dé can lay ¥ kién dé thong qua quyét dinh:

d. Phuong 4n biéu quyét bao gém tan thanh. khéng tan thanh va khong ¢é ¥ kién doi véi timg
van dé lay vy kién:

e. Thoi han phai gui vé Cong ty phiéu ldy ¥ kién da duge tra 1oi:

g. Ho. tén, chir ky ctia Chu tich Héi dong quan tri va ngudi dai dién theo phap luat cua Cong
ty.
4. Co dong co thé gui phiéu lay v kién da tra 161 dén Cong ty theo mét trong cac hinh thire sau day:

a. Gui thu. Phiéu 14y v kién da duoc tra 101 phai c6 chir ky cua ¢b déng la ca nhan. cua nguoi

dai dién theo uy quyén hodc ngudi dai dién theo phap luat cia c6 dong la 16 chie. Phiéu [ay v kicén

guri vé cdng ty phai duge dung trong phong bi dan kin va khong ai duge quyén mo trudge khi Kiém

phiéu:

b.Gui fax hodc thu dién t. Phiéu Ifi}-‘ y kién ari ve Cong ty qua fax hoac thu di¢n tu phai
dugc gitr bi mat dén thoi diém kiém phiéu.

Céc phiéu lay v kién gui vé cong ty sau thoi han da xac dinh tai noi dung phiéu ldy y kién
hodc dd bi mo trong truong hop gui thu va bi tiét 16 trong truong hop gui fax. thu dién tr la khong
hop 1&. Phiéu lay y kién khong duoc giri vé duge coi 1a phiéu khong tham gia biéu quyét.

5. Hoi ddng quan tri kiém phiéu va 1ap bién ban kiém phiéu dudi su chimg kién cua Ban kiém sodt
hodc ctia ¢ dong khong nam giir chirc vu quan 1y Cong ty. Bién ban kiém phiéu phai ¢d cac noi dung
chu yéu sau day:

a. Tén. dja chi try s6 chinh, mi sd doanh nghiép:

b. Muc dich va céc van dé can lay y kién dé thong qua nghi quyét:

¢. SO ¢6 dong véi tong s6 phiéu biéu quyét da tham gia biéu quyét. trong do phan biét s& phicu
biéu quyét hop Ié va so biéu quyét khong hop 18, kém theo phu luc danh sach ¢6 dong tham gia biéu
quyét:

d. Téng s6 phiéu tan thanh. khong tan thanh va khéng c6 v kién ddi véi timg vén dé:

e. Céac quyét dinh da duogc théng qua:

f. Ho. tén. chir ky ctia Chu tich Hoi déng quan tri. ngudi dai dién theo phép ludt cuia Cong ty
va clia ngurdi giam sat kiém phiéu va ngudi kiém phiéu.

Céc thanh vién Hoi dong quan tri. nguoi kiém phiéu va ngudi gidm sat kiém phicu phai licn
dai chiu trach nhiém vé tinh trung thue. chinh xéc cua bién ban kiém phiéu: lién dai chiu trach nhicm
vé cdc thiét hai phat sinh tir cac quyét dinh duoc thong qua do kiém phiéu khong trung thue. khong

chinh xac.
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6. Bién ban kiém phiéu phai dugc gui dén cic co dong trong vong muai lam (15) ngay. ké wr ngas
két thic kiém phiéu. Truong hop Cong ty ¢é trang thong tin dién . viée gui bién ban kiém phiéu co
thé thay thé bang viéc dang tai 1én trang thong tin dién tu cua Cong ty.

7. Phiéu lay ¥ kién da dugc tra 16i, bién ban kiém phiéu. toan van nghi quyét da duoc thong qua va
tai liéu c6 lién quan gui kém theo phiéu ldy ¥ kién déu phai duoc luu giif tai tru so chinh cua Cong
ty.

8. Nghi quyét dinh duge thong qua theo hinh thirc lay v kién c6 déng bang van ban phai duoc sé ¢o
dong dai dién trén nam muoi phin tram (50%) tong s6 co phan ¢6 quyén biéu quyét chip thudn va co
gia tri nhu quyét dinh duoc thong qua tai cuge hop Dai hoi cléng cd dong.

Pi¢u 22. Nghi quyét, Bién bin hop Pai héi dong cé dong

Ngudi chu tri Dai hoi dong c6 déng chiu trach nhiém t6 chire luu tri cac bién ban. nghi quyét Dai hoi
dong ¢6 dong. Bién ban. nghi quyét Dai hi dong c¢o dong phai dugc cong bd trén website cua Cong
ty trong thoi han hai muoi bon (24) gid va gui cho tat ca céc ¢d dong trong thoi han muoi [am (15)
ngay ké tir ngay Dai hoi dong c6 dong két thic. Bién ban, nghi quyét Pai hoi dong co dong duoc coi
la bing chirng xéc thuc vé nhiing cong viée da duoc tién hanh tai Dai hoi ddng ¢é dong trir khi ¢6 v
kién phan ddi vé ndi dung bién ban dugc dua ra theo ding thu tuc quy dinh trong vong muoi (10)
ngay ké tir khi gui bién ban. Bién ban phai duoc 1ap bang tiéng Viét. co chir ky xdc nhan cua Chu toa
dai hoi va Thu ky va dugc lap theo quy dinh cua Luat Doanh nghiép va Diéu 1é nay. Cic ban ¢hi
chép. bién ban, nghij quyét. so chir ky cua cac ¢o dong du hop va viin ban uy quyén tham du phai digce
luu gitr tai tru so chinh cua Cong ty.

Diéu 23. Yéu ciu hity bé Nghi quyét ciia Pai hoi ddng cb dong

Trong thai han 90 ngay ké tir ngay nhan dugc nghi quyét hodc bién ban hop Pai hoi ciéng cO dong
hodc bién ban két qua kiém phiéu lay y kién Pai hoi dong c6 dong. ¢o dong hodc nhém co dong quy
dinh tai khoan 2 Diéu 115 Luat Doanh nghiép c6 quyén yéu cau Toa an hodc Trong tai xem xét, huy
bo nghi quyét hode mot phan noi dung nghi qu_\él Dai hoi Lif‘Jﬂg cO dong trong cac trudng hep sau
day:

I. Trinh ty. thu tuc triéu tdp hop va ra quyét dinh cia Pai hoi dong ¢6 dong vi pham nghiém trong
quy dinh cua Ludt Doanh nghiép va Diéu ¢ cong ty. trir trudng hop quy dinh tai kKhoan 3 Dicu 21
Diéu 1é nay.

2. Noi dung nghi quyét vi pham phép ludt hodc Piéu 18 nay.
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Truong hop quyét dinh cia Dai hoi dong ¢o déng bi huy bo theo quyét dinh cua Toa dn hodc Trong
tai, ngudi triéu tap cude hop Dai hdi dong co dong bi huy bo cé thé xem xét t6 chire lai Dai hoi dong

¢6 dong trong vong 60 ngay theo trinh ty. thu tuc quy dinh tai Luat Doanh nghiép va Diéu I¢ nay.
VII. HOI PONG QUAN TRI

Diéeu 24. Thanh phan va nhiém ky ctia thanh vién Hgi dong quéin tri

1. S lugng thanh vién Hoi dong quan tri it nhét la nam (05) ngudi va nhiéu nhét [a mudi mét (11)
ngudi. Nhiém ky ctia thanh vién Hoi dong quan i khong qué 05 nam va cd the duoc biu lai voi sO
nhiém ky khong han ché. Thanh vién Hoi dong quan tri phai dap tng céc tiéu chuan va dicu kién sau
day:

a) Khong thude déi twong quy dinh tai khoan 2 Diéu 17 Ludt Doanh nghiép:

b) Co trinh d§ chuyén mon. kinh nghiém trong quan tri kinh doanh hoac trong linh vire. nganh.
nghé kinh doanh ciia Cong ty va khong nhat thiét phai 1a ¢6 dong cua Cong ty.

¢) Thanh vién Hoi dong quan tri ciia mot cong ty dai chiing chi duoc dong thoi 1a thanh vién Hoi
ddng quan tri hogc Hoi dong thanh vién tai t6i da 05 cong ty khéc.

d) Mot ca nhan chi dugc bau lam thanh vién Hoi dong quan tri doc lap cua mot cong ty khong qua
02 nhiém ky lién tyc.

Trudng hop tit ca thanh vién Hoi dong quan trj cting két thiic nhiém ky thi cdc thanh vién dd tiep
tuc la thanh vién Hoi dong quan tri cho dén khi ¢6 thanh vién méi duoc bau thay thé va tiép quan
cOng viéc.

Co cdu thanh vién Hoi dong quan trj nhu sau: $6 lugng thanh vién Hoi dong quan tri khong dicu
hanh cua cong ty dai ching phai dam bao quy dinh sau:

a) C6 t6i thiéu 01 thanh vién khong diéu hanh trong truong hop cong ty ¢o 5O thanh vién Hoi {ffmg
quan tri tir 03 dén 05 thanh vién:

b) C6 tHi thiéu 02 thanh vién khong diéu hanh trong trudng hop cong ty ¢6 s6 thanh vién Hoi dong
quan tri tr 06 dén 08 thanh vién:

¢) C6 t6i thiéu 03 thanh vién khong diéu hanh trong trudng hop cong ty ¢é s6 thanh vién Hoi dong
quan tri tr 09 dén 11 thanh vién

Thanh vién Hgi dong quan trj doc lap phai theo tiéu chuan quy dinh tai diém b khoan 1 Biéu 137
Luét Doanh nghiép. Timg thanh vién Héi dong quan tri doc lap cua cong ty niém yét phai lip bao cdo dinh

gia ve hoat dong cua Hoi dong quan tri.
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Truong hop di xac dinh dugc ng cir vién Hoi dong quan tri. Cong ty phai cong bd thong tin lién

quan dén cac tng cur vién t6i thiéu 10 ngdy trude ngay khai mac hop Pai hoi dong c6 dong trén trang

thong tin dién t ciia Cong ty dé cb dong c6 thé tim hidu vé cac (mg cur vién nay trude khi bo phiéu.

Ung ctr vién Hoi ddng quan tri phai ¢6 cam két bing van ban vé tinh trung thyc. chinh xdc cua cac

thong tin ca nhan dugc cong bo va phai cam két thue hién nhiém vu mot cach trung thye. can trong

va vi loi ich cao nhét cua Cong ty néu duge bau lam thanh vién Hoi dong quan wi. Thong tin lién

quan dén (g cur vién Hoi dong quan tri duge cong bd bao abm:

a) Ho tén, ngay. thang. nam sinh:

b) Trinh dd chuyén mon;

¢) Qua trinh cong tac:

d) Cac chire danh quan 1y khac (bao gdbm ca chirc danh Hai dong quan tri cua cong ty khac):

d) Loi ich co lién quan tdi Cong ty va céc bén co lién quan cua Cong ty:

e) Cdc thong tin khac (néu ¢d) theo quy dinh tai Diéu 1¢ cong ty:

g) Cong ty dai ching phai c6 trach nhiém cong bd thong tin vé cac cong ty ma (mg cir vién dang nim

giir chire vu thanh vién Hoi dong quan tri. cac chite danh quan ly khac vé cac lgi ich ¢ lién quan i

cong ty ctia (mg cur vién Hoi dong quan tri (néu c6).

2. C6 déng hodc nhém ¢ dong ndm giti tir 10% dén dudi 30% tong s6 6 phan ¢6 quyén bicu quyct

dugc dé cirmét (01) g vién: tir 30% dén dudi 40% duge dé cu tdi da hai (02) Gng vién: tir 40% dén

duéi 50% duogce dé cir tdi da ba (03) tng vién: tir 50% dén dudi 60% duoe dé cir tdi da bdn (04) (mg

vién; tir 60% dén dudi 70% duoc dé cir toi da ndm (05) Gmg vién: tir 70% dén 80% duge dé cur thi da

sau (06) tmg vién; va tir 80% dén dudi 90% dugc dé cur tdi da bay (07) (mg vién.

3. Trudng hop s6 luong cée tmg vién Hoi dong quan trj théng qua dé cir va ng ctr van khong du sb

luong can thiét. Hoi CIGng quan trj duong nhiém co thé dé ctr thém (g cur vién hoac 16 chire dé cur

theo co ché duge Cong ty quy dinh tai Quy ché ndi bo vé quan tri cong ty. Co ché dé cur hay cach

thire Hoi ddng quan tri duong nhiém dé cu (mg ctr vién Hoi dong quan tri phai duge cong bé 1o rang

va phai dugc Dai hoi df‘)ng o dong thong qua trude khi tién hanh dé cu.

4. Thanh vién Hoi dong quan tri khong con tu cach thanh vién Hoi dong quan tri trong cic truong

hop sau:

a. Thanh vién dé khong du tu cach lam thanh vién Hoi dong quan tri theo quy dinh ctia Ludt Doanh

nghiép hoac bi luat phap cam khong duge lam thanh vién Hoi dong quan tri:

b. Thanh vién d6 giri don bang van ban xin tir chire dén try so chinh ctia Cong ty:

¢. Thanh vién do bi rdi loan tam than va thanh vién khac cua Hoi dong quan tri co nhimg biang ching

chuyén mon chimg to ngudi doé khong con niang luc hanh vi:
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d. Thanh vién dé khong tham du céde cuge hop cua Hoi d6|1g quan trj lién tuc trong vong sau (06)
thang ma khong ¢6 su chip thuan cia Hoi dong quan tri va Hoi dong quan tri quyét dinh chire vu cua
ngudi nay bj bo tréng:

d. Thanh vién dé bi bai nhiém theo quyét dinh cta Dai hoi dong co déng.

5. Khi xét thiy can thiét. Dai hoi dong ¢6 dong quyét dinh thay thé thanh vién Hoi dong quan wi:
mién nhiém, bii nhiém thanh vién Hoi df’mg quan tri ngoai truong hop quy dinh tai khoan 4 Dicu nay .
Hoi déng quan tri phai triéu tap hop Dai hdi dong c6 dong dé bau bo sung thanh vién Hoi dong quan
tri trong truong hop sau day:

a) SO thanh vién Hoi dong quan tri bj giam qua mot phan ba so vai so quy dinh tai Dicu I& cong ty.
Truong hop nay, Hoi dong quan tri phai triéu tap hop Dai hdi dong ¢ dong trong thoi han 60 ngay
ké tir ngay s6 thanh vién bi giam qua mot phén ba:

b) S& lugng thanh vién doc lap Hoi dong quan tri giam xudng. khong bao dam ty 1¢ theo quy dinh ti
diém b khoan | Dicu 137 cua Luat doanh nghiép.

¢) Trir truong hop quy dinh tai diém a va diém b khoan nay. Dai hoi dong co dong bau thanh vién
moi thay thé thanh vién Hoi df‘mg quan tri da bi mién nhiém. bai nhiém tai cuge hop gi’m nhit.

6. Viéc bo nhiém cac thanh vién Hoi dong quan tri phai dugc cong bé théng tin theo cac quy dinh
ctia phap luat vé chimg khodn va thi truong chiing khoan.

7. Thanh vién Hai dong quan tri c6 thé khong phai la nguoi ndm giir c6 phan cia Cong ty.

Diéu 25. Quyén han va nghia vu ciia Hpi ddng quén tri

I. Hoi dong quan trj 1a co quan quan Iy Cong ty. ¢6 toan quyén nhan danh Cong ty dé quyét dinh.
thuc hién quyén va nghia vu cua cong ty. trir cac quyén va nghia vu thude tham quyen cua Dai hoi
dong co dong.

D Qu_\fén va nghia vu cua Hoi dffmg quan tri do ludt phap. Diéu 1¢ cong Ly va Dai hoi Llfmg: ¢O dong
quy dinh. Cy thé. Hoi 66ng quan tri co nhimg quyén han va nghia vu sau:

a) Quyét dinh chién lugc, ké hoach phat trién trung han va ké hoach kinh doanh hing nam ctia Cong
ty;

b) Kién nghi loai co phan va tong s6 co phan dugce quyén chao bén cua timg loai:

¢) Quyét dinh bin ¢6 phan chua ban trong pham vi s6 ¢ phan duge quyén chao ban cua timg loai:
quyét dinh huy déng thém vén theo hinh thire khac:

d) Qu_\-'ét dinh gia ban co phz‘in va trai phiéu cua Cong ty:

d) Quyét dinh mua lai ¢o6 phan theo quy dinh tai khoan | va khoan 2 Diéu 133 Luat Doanh nehicp:
by ! | | yodi : . S|
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e) Quyét dinh phuong an déu tw va du an dau tu trong tham quyén va gidi han theo quy dinh cua phap
luat:

g) Quyét dinh giai phap phat trién thi truong. tiép thi va cong nghé:

h) Thong qua hop dong mua. ban. vay, cho vay va hop dong. giao dich khic ¢é gid tri tir ba muoi lim
phﬁn tram (35%) téng gia tri tai san tro [én dugc ghi trong bdo cao tai chinh gi‘m nhit cua Cong ty. va
hop dong. giao dich thude tham quyén quyét dinh cua Pai hoi dong co dong theo quy dinh tai diém
d khoan 2 Diéu 138, khoan I va khoan 3 Diéu 167 Luat Doanh nghiép:

i) Bau. mién nhiém, bai nhiém Chu tich Hoi dong quan tri; bo nhiém. mién nhiém. ky két hop dong.
cham dut hop dong doi véi Giam doc (Tong giam doc) va ngudi quan 1Y quan trong khéce do Diéu ¢
cong ty quy dinh: quyét dinh tién luong. thu lao. thuong va loi ich khac ctia nhimg nguoi quan Iy do:
cur ngudi dai dién theo uy quyén tham gia Hoi df:-ng thanh vién hodc Dai hoi Llfmg cO dong v cong Ly
khac. quyét dinh murc thi lao va quyén loi khéac cta nhitng nguoi do:

k) Giam sat. chi dao Giam ddc (Tong gidm ddc) va ngudi quan Iy khae trong diéu hanh cong vice
kinh doanh hang ngay cua Cong ty:

1) Quyét dinh co cau t6 chire, quy ché quan 1y ni b ctia Cong ty, quyét dinh thanh lap cong ty con.
chi nhanh, vin phong dai dién va viéc gép von. mua ¢d phan cua doanh nghiép khéc:

m) Duyét chuong trinh, ndi dung tai liéu phuc vu hop Dai hoi df’mg cd dong. triéu tap hop Dai hoi
dong ¢6 dong hodc ldy v kién dé Dai hoi dong cd déng thong qua nghi quyét:

n) Trinh béo cdo tai chinh hang nam da duoc kiém toan 1én Pai hoi dong cd dong:

0) Kién nghi mirc ¢6 tirc duge tra: quyét dinh thoi han va tha tue tra ¢6 tire hodc xur 1y 16 phat sinh
trong qua trinh kinh doanh:

p) Kién nghi viéc 16 chiic lai. giai thé Cong ty: yéu cau pha san Cong ty:

q) Quyét dinh ban hanh Quy ché hoat dong Hoi d(")ng quan tri, Quy ché noi bo vé quan tri cong ty sau
khi duoc Pai hoi dong ¢d dong thong qua: quyét dinh ban hanh Quy ché hoat déng cia Uy ban kiém
toan true thude Hoi déng quan tri, Quy ché vé cong bo thong tin cua cong ty:

s) Quyén va nghia vu khac theo quy dinh cua Luat Doanh nghi¢p. Luat Ching khodn. quy dinh khac
cua phap luét va Diéu Ié cong ty.

t) T6 chire dao tao. tip huan vé quan tri cong ty va cac k¥ nang can thiét cho thanh vién Hoi dong
quan tri. Tong giam ddc (Giam dde). Neudi phy trach quan tri cong ty va newdi quan |1y khic cua
cong ty.

u) Thuc hién chi tra ¢d tic cho ¢ dong theo quy dinh phap luat sau khi da duoc Dai hoi dfmg cO

dong thuong nién thong qua
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3. Hoi dong quan trj phai bao cdo Dai hoi dong ¢ dong két qua hoat dong cua Hoi dong quan tri theo
quy dinh tai Di¢u 280 Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy
dinh chi tiét thi hanh mot sé diéu cua Luat Ching khoan.

4. Thu lao. thuong va lgi ich khac ctia thanh vién Hoi dong quan tri

a) Cong ty ¢6 quyén tra thi lao, thuong cho thanh vién Hai dong quan tri theo két qua va hiéu qua
kinh doanh.

b) Thanh vién Hoi dong quan tri duoe huong th lao cong viée va thuang. Thir lao cong viée duge
tinh theo s6 ngay céng can thiét hoan thanh nhiém vu cta thanh vién Hoi dong quan tri va mic th
lao mdi ngay. Hoi dfmg quan tri du tinh muc thi lao cho ting thanh vién theo nguveén (¢ nhat tri.
Téng mire thit lao va thuong ctiia Hoi dong quan tri do Dai hoi dong ¢6 déng quyét dinh tai cude hop
thuong nién.

¢) Thu lao cua tirng thanh vién Hoi dong quan tri duge tinh vao chi phi kinh doanh ctia Cong ty theo
quy dinh cta phap ludt vé thué thu nhap doanh nghiép, duoc thé hién thanh myc riéng trong béo cdo
tai chinh hing nim cia Cong ty va phai béo cao Pai hoi dong c6 dong tai cude hop thudng nién.

d) Thanh vién Hoi dong quan tri ndm giir chirc vu diéu hanh hodc thanh vién Hoi dong quan tri lam
viéc tai cdc tiéu ban cua Hoi déng quan tri hodc thuc hién nhting cong viée khac ngoai pham vi nhiém
vu thong thuomg cua mot thanh vién Hoi d{")ng quan tri. ¢é thé duoc tra thém thi lao dudi dang mot
khoan tién cong tron goi theo timg lan. luong. hoa hong. phan tram loi nhudn hode dudi hinh thic
khac theo quyét dinh cua Hoi dong quan tri.

5. Thanh vién Hoi df‘mg quan trj ¢o quyén duge thanh toan tat ca céc chi phi di lai, an. o va cdc khoan
chi phi hop Iy khédc ma ho da phai chi tra khi thuc hién trdch nhiém thanh vién Hoi dong quan tri cta
minh. bao gém ca cac chi phi phat sinh trong viéc t6i tham du cac cude hop Pai hoi déng co dong.
Hoi df‘mg quan tri hodc céac tiéu ban cua Hoi déng quan trj.

6. Thanh vién Hoi dong quan trj c6 thé duge Cong ty mua bao hiém trach nhiém sau khi c6 su chap
thuén cta Pai hoi ddng ¢d dong. Bao hiém nay khong bao gdm bao hiém cho nhitng trdch nhiém cua
thanh vién Hoi d(‘“mg quan tri lién quan dén viéc vi pham phap luat va Diéu 1é cong ty.

Piéu 26. Cha tich Hoi (‘If”mg quan tri

I. Chu tich Hoi dong quan tri do Hoi dong quan tri bau. mién nhiém. bai nhiém trong s6 cac thanl
vién Hoi dong quan tri.
2. Chu tich Héi dong quan tri khong duoc kiém Giam doc (Tong giam doc).

3. Chu tich Hoi dong quan tri ¢6 quyén va nghia vu sau déy:
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a) Lap chuong trinh. ké hoach hoat dong cua Hoi df)ng quan tri:

b) Chuén bi chuong trinh. ndi dung. tai liéu phuc vu cudc hop: triéu tap. chu tri va lam chu toa cude
hop Hoi dong quan tri:

¢) T chire viée thong qua nghi quyét, quyét dinh ctiia Hoi dong quan tri:

d) Giam sat qua trinh t6 chirc thyc hién cac nghi quyét, quyét dinh ctia Hoi ddng quan tri:

d) Chu toa cudc hop Pai hoi df"mg co dong:

¢) Quyén va nghia vu khac theo quy dinh cua Ludt Doanh nghigp.

4. Truong hop Chu tich Hai df‘mg quan tri ¢6 don tir chirc hodc bi mién nhiém. bai nhiém. Hoi dﬁng
quan tri phai bau ngudi thay thé trong thoi han mudi ngay (10 ngay) ké tir ngay nhan don 10 chie
hodc bi mién nhiém. bai nhiém.

5. Truong hop Chu tich Hoi déng quan tri véng mat hodc khong thé thue hién duge nhiém vu cua
minh thi phai uy quyt:“:n bang van ban cho mot thanh vién khac thye hién quyén va nghia vu cua Chu
tich Hoi dong quan tri cho dén khi c6 quyét dinh méi ctia Hoi dong quan tri.

Diéu 27. Cudc hop ciia Hoi dong quan tri

I. Chu tich Hoi d(‘)ng quan trj dugc bau trong cudc hop dau tién cua Hoi L"anng quan tri trong thoi han
07 ngay lam viéc ké tir ngay két thic bau cir Hoi ddng quan tri d. Cude hop nay do thanh vién c6 s6
phiéu bau cao nhat hodc ty 1é phiéu bau cao nhét triéu tap va chu tri. Truong hop ¢6 nhi¢u hon mdt
thanh vién ¢6 so phiéu bau hodc ty 1é phiéu bau cao nhat va ngang nhau thi cac thanh vién bau theo
nguyén tac da s6 dé chon 01 nguoi trong s6 ho triéu tap hop Hoi dong quan tri.

2. Hoi ddng quan tri phai hop it nhat mdi quy 01 Idn va c6 thé hop bét thudng. Cha tich Hoi déng
quan tri hodc ngudi triéu tdp hop Hoi df}ng quan tri phai gui thong bao mai hop cham nhat 12 ba ngay

(03 ngay) lam viée truée ngay hop. Thong bdo mai hop phai xac dinh cu thé thoi gian va dia diem

hop. chuong trinh. cac van dé thao luan va quyét dinh. Thong bao mai hop phai kem theo tai licu su

dung tai cugc hop va phiéu biéu quyét cua thanh vién.

- o | NG v b . . T ~ A A ' . 5 - -

3. Chu tich Hoi dong quan tri triéu tap hop Hoi dong quan tri trong truong hop sau day:

a) Co dé nghi cua Ban kiém sodt hodc thanh vién doc lap Hi dong quan tri:

b) C6 dé nghi cua Giam doc (Tong giam doc) hodc it nhat 05 nguoi quan Iy khéc:

¢) Co dé nghi cua it nhat 02 thanh vién Hoi dong quan tri:

d) Mot (01) thanh vién Hoi dong quan tri doc lap.

4. be nghi quy dinh tai khoan 3 Picu nay phai dugc 18p thanh vin ban. trong do néu rd muc dich. van

de can thao luan va quyét dinh thudc tham quyén cua Hoi dong quan tri.
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5. Ch tich Hoi dong quan tri phai triéu tip hop Hoi ddng quan tri trong thoi han 07 ngay lam vige ké
tir ngay nhan dugc dé nghi quy dinh tai khoan 3 Diéu nay. Trudng hop khong triéu tap hop Hoi dong
quan trj theo dé nghi thi Chu tich Hoi df‘mg quan tri phai chju trach nhiém vé nhing thiét hai xay ra
doi véi Cong ty: nguoi dé nghi ¢ quyén thay thé Chu tich Hoi dong quan tri triéu tap hop Hoi dong
quan tri.

6. Thong bao moi hop Hoi dong quan tri ¢o thé gui bang gidy maoi. dién thoai. fax. phuong tién dién
tr hodic phuong thire khac do Diéu 1& cong ty quy dinh va bao dam dén duoe dia chi lién lac cua timg
thanh vién Hoi ddng quan tri duoc dang ky tai Cong ty.

7. Chu tich Hai df"}ng quan tri hoac nguoi triéu tap gui thong bao moi hop va céc tai liéu kem theo
dén cdc thanh vién Ban Kiém soat nhu ddi v6i cac thanh vién Hoi ddng quan tri.

Thanh vién Ban Kiém soat c6 quyén du cac cude hop Hoi dong quan tri: ¢6 quyén thao ludn nhung
khong duge biéu quyét.

8. Cude hop Hoi dong quan tri duge tién hanh khi ¢6 tir 3/4 tong s thanh vién tro 1én du hop. Trudng
hop cude hop duge tricu tap theo quy dinh tai khoan nay khong du s6 thanh vién dy hop theo guy
dinh thi duge triéu tap lan thir hai trong thoi han bay ngay (07 ngay) ké tir ngay du dinh hop lan thir
nhét. Truong hop nay. cude hop duge tién hanh néu ¢é hon mot nura s6 thanh vién Hoi dong quan tri
du hop.

9. Thanh vién Hoi ddng quan tri dugc coi la tham du va biéu quyét tai cude hop trong trudng hop sau
day:

a) Tham du va biéu quyét truc tiép tai cudc hop:

b) Uy quyen cho nguoi khac dén du hop va biéu quyét theo quy dinh tai khoan 11 Piéu nay:

¢) Tham du va biéu quyét théng qua hoi nghi truc tuyén, bo phiéu dién tir hodic hinh thire dién tr
khac:

d) Gui phiéu biéu quyét dén cude hop thong qua thu, fax. thu dién tu:

d) Gui phiéu biéu quyét bang phuong tién khac

10. Trudong hop gui phiéu biéu quyét dén cude hop thong qua thu. phiéu biéu quyét phai dung trong
phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri cham nhét 1a 01 gio trude khi
khai mac. Phiéu biéu quyét chi duoc mé trude su ching kién cua tét ca nhimg ngudi du hop.

I 1. Thanh vién phai tham dy day du cac cude hop Hoi dong quan tri. Thanh vién duge ay quyén cho
ngudi khac du hop va biéu quyét néu dugce da sb thanh vién Hoi dong quan tri chap thuan.

12. Nghi quyét. quyét dinh ctiia Hoi dong quan tri duoc thong qua néu duge da s6 thanh vién dur hop
tan thanh: trudng hop s6 phiéu ngang nhau thi quyét dinh cudi cting thude vé phia co v kién cua Chu

tich Hoi dong quan tri.
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13. Cude hop cua Hoi ddng quan tri ¢6 thé o chirc theo hinh thic nghi sy gitta cac thanh vién cua
Hoi dong quan trj khi tét ca hode mot s thanh vién dang ¢ nhiing dia diém khac nhau véi diéu kién
l4 mdi thanh vién tham gia hop déu co thé:

a. Nghe timg thanh vién Hoi dong quan tri khac cing tham gia phat biéu trong cuoc hop:

b. Phat biéu véi tat ca cde thanh vién tham du khiac mét cich dong thai.
Viéc trao déi giiia cac thanh vién ¢6 thé thuc hién mot cach trye tiép qua dién thoai hodic bang phuong
tién lien lac thong tin khac (ké ca viée sir dung phuong tién nay dién ra vao thoi diém thong qua Dicu
& hay sau nay) hoidc la két hop tit ca nhitng phuong thirc nay. Thanh vién Hoi dong quan trj tham
gia cude hop nhu vay dugc coi 1a “co6 mat” tai cude hop dé. Dia diém cude hop duoc t0 chire theo
quy dinh nay la dia diém ma nhom thanh vién Hoi dong quan tri dong nhat tap hop lai. hodc néu
khéng c6 mot nhom nhu vay. la dia diém ma Chu toa cude hop hién dién.
Céc quyét dinh dugc thong qua trong mot cude hop truc tuyén, qua dién thoai hodc hinh thic khie
duoc 16 chire va tién hanh mot cach hop thire ¢6 higu lue ngay khi két thic cude hop nhung phai diroe
khang dinh bang cac chir ky trong bién ban cua tat ca thanh vién Hoi dong quan trj tham du cude hop
nay.
14. Nghj quyét theo hinh thirc ldy ¥ kién bang van ban duge thong qua trén co so ¥ kién tan thanh
ctia da sd thanh vién Hoi ddng quan tri cé quyén biéu quyét. Nghi quyét nay ¢6 hiéu lue va gid tri nhu
nghi quyét dugc cac thanh vién Hoi dong quan tri thong qua tai cudc hop duogce triéu tap va t6 chic
theo thong €.
15. Chu tich Hoi ddng quan tri ¢6 trach nhiém chuyén bién ban hop Hoi ddng quan tri cho céc thanh
vién va bién ban do la bing chimg xéc thuc vé cong viée da duge tién hanh trong céc cude hop do trir
khi co v kién phan déi vé ndi dung bién ban trong thai han mudi (10) ngay ké tir khi chuyén di. Bién
ban hop Hoi ddng quan tri dugc lap bang tiéng Viét va phai ¢6 chir ky cua tat ca cic thanh vién Hgi
d(")ng quan tri tham du cudc hop hodc Bién ban duoc ldp thanh nhiéu ban va moi bién ban ¢6 chir ky
cua it nhdt mot (01) thanh vién Hoi dong quan trj tham gia cude hop.
16. Hoi ddng quan trj c6 thé thanh 1ap tiéu ban truc thude dé phu trach vé chinh sach phat trién. nhan
su, luong thuong, kiém todn ndi bo, quan Iy rui ro. SO luong thanh vién cua tiéu ban do Hoi dong
quan trj quyét dinh co téi thiéu it nhét la ba nguoi (03 ngudi) bao gom thanh vién cua Hoi dong quan
tri va thanh vién bén ngoai. Cac thanh vién doc lap Hoi déng quan tri/thanh vién Hoi ddng quan tri
khong didu hanh nén chiém da sb trong tiéu ban va mot trong so cac thanh vién nay duoc bo nhiem
lam Truong tiéu ban theo quyét dinh cua Hoi dong quan tri. Hoat dong cua tiéu ban phai tudn thu
theo quy dinh ctia Hoi dong quan tri. Nghi quyét cua tiéu ban chi ¢o hiéu lyc khi ¢6 da s6 thanh vién
tham du va biéu quyét thong qua tai cuge hop cua tiéu ban. Viéc thuce thi quyét dinh cua Hoi dong
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quan tri. hodc cua tiéu ban tryce thude Hoi dong quan tri phai phtt hop voi cac quy dinh phap luat hign

hanh va quy dinh tai Diéu 1& cong ty. Quy ché ndi bé vé quan tri cong ty.
VIIL. TONG GIAM POC PIEU HANH, CAN BO QUAN LY KHAC

Dicu 28. To chire bg may quén Iy

Hé théng quan Iy cua Cong ty phai dam bao b méy quan ly chiu trach nhiém trude Hoi dong quan
tri va truc thude su lanh dao cua Hoi dong quan tri. Cong ty ¢6 mot (01) Giam dée (Tong eiam doc)
diéu hanh. cac Phé Giam déc (Phé Tong gidm ddc) diéu hanh diéu hanh va mot Ké toan truong va
cac chace danh khac do Hoi dél]g quan tri bo nhiém. Viéc bd nhiém mién nhiém. bii nhiém cdc chic
danh néu trén phai duoc thue hién bang nghi quyét Hoéi dong quan tri duge thong qua mot cach hop
thirc.

Piéu 29. Can bd quan Iy khic

I. Theo dé nghi cua Giam déc {Téng giam ddc) diéu hanh va dugc su chﬁp thudn cua Hoi df)ng quan
tri, Cong ty dugc tuyén dung can bo quan Iy can thiét, véi s6 lugng va chit luong phi hop véi co ciu
va thong 1é quan Iy cong ty do Hoi dong quan tri dé xudt tuy tirng thoi diém. Can bo quan |y phai co
sy man can can thiét dé cac hoat dong va t6 chirc ciia Céng ty dat duge cac muc tiéu dé ra.

(Tong giam ddc) diéu hanh do Hoi déng quan tri qu_vét dinh va hop dfmg voi nhimg can by quan Iy
khéc thude tham quyén bo nhiém cua Hoi dong quan trj theo khoan 3 Diéu 25 cua Diéu 1é nay do Hoi
ddng quan tri quyét dinh sau khi tham khao ¥ kién cua Giam déc (Tong giam doc) diéu hanh.

Diéu 30. B6 nhiém, mién nhiém, nhiém vu va quyén han ciia Giam doc (Tong giam
déc)

I. Hoi dong quan tri b nhiém mot thanh vién trong Hoi dong hode mét nguoi khac lam Giam doc
(Tong giam ddc) diéu hanh: ky hop dong trong d6 quy dinh mac luong. thil lao. loi ich va cac diéu
khoan khéc lién quan khac. Thong tin vé mirc luong, trg cap. quyén lgi ctia Giam doc (Tong gidm
ddce) diéu hanh phai duge bio cdo tai Dai hdi dong c6 dong thudng nién va duge néu trong Béo cio
thudng nién cua Cong ty.

2. Nhiém ky cua Giam dbe (Tﬁng giam dde) dieu hanh 1a ba (03) nam va co thé duoc i bo nhiem.
Viée bo nhiém ¢6 thé hét hidu luce can cir vao cac quy dinh tai hop dong lao dong. Giam dbe ( ['ong
giam dbc) diéu hanh khong phai 1a ngudi ma phap ludt cim gitr chie vu nay. Gidm dde (Tong giam

doc) phai dap (mg céc tiéu chuan. diéu kién sau day:
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a) Khong thude doi tuong quy dinh tai khoan 2 Diéu 17 ctia Luat nay:

b) Khong dugce la ngudi cd quan hé gia dinh cua nguoi quan Iy doanh nghiep. Kiém soat vien cua
cong ty va cong ty me: ngudi dai dién phan von nha nudce. nguoi dai dién phan von cua doanh nghiép
tai cong ty va cong ty me:

¢) Co trinh do chuyén moén, kinh nghiém trong quan tri kinh doanh cua cong ty.

3. Giam doc (Tong giam déc) didu hanh co nhitng quyén han va trach nhiém sau:

a. Thuc hién cic nghi quyét ctiia Hoi dong quan tri va Dai hoi dong ¢6 dong. ké hoach kinh doanh va
ké hoach dau tu cua Cong ty da duogc Hoi ddng quan tri va Dai héi dong ¢d dong thong qua:

b. Quyét dinh tat ca cac van dé khong cin phai co nghi quyé[ cua Hoi dong quan tri. bao aom vide
thay mat Cong ty ky két cae hop dong tai chinh va thuong mai. 6 chire va didu hanh hoat dong san
xudt kinh doanh thuong nhat ciia Cong ty theo nhirng théng 1& quan Iy t6t nhét:

c. Kién nghi s6 luong va céc loai can bo quan 1y nhu Phé Giam ddc (Phé Tong giam doc) diéu hanh.
K& toan truong. cac vi tri quan Iy khac ma Cong ty can thué, tuyén dung dé Hoi dong quan trj bo
nhiém hodc mién nhiém nhidm thuc hién cac hoat dong quan ly t6t theo dé xudt cua Hoi d5ng quan
tri. va tu van dé Hoi dong quan tri quyét dinh mac luong. thi lao. céc loi ich va cac diéu khoan khac
ctia hop dong lao dong cuia can bo quan 1y:

d. Tham khao y kién cua Hoi dong quan tri dé quyét dinh s6 luong ngudi lao dong. mie luong. tro
cap. loi ich, viée bd nhiém. mién nhiém va cac diéu khoan khac lién quan dén hop dong lao dong cua
can bo quan ly khac va ngudi lao dong trong Cong ty trir cac chire danh thude tham quyén bo nhi¢m
cua Hai déng quan tri;

d. Vio thoi diém gitra quy IV hang nam. Giam ddc (Tong giam ddc) diéu hanh phai twinh Hoi dong
quan tri phé chudn ké hoach kinh doanh chi tiét cho nam tai chinh tiép theo trén co so dap (mg cic
véu cau cua ngan sach pht hop cling nhu ké hoach tai chinh nim (05) nam:

e. Pé xuat nhiing bién phap ning cao hoat dong va quan Iy ctiia Cong ty:

g. Chuan bj cac ban dy toan dai han, hang nam va hang quy ctia Cong ty (sau day goi la ban dy toan)
phuc vu hoat dong quan Iy dai han. hang nam va hang quy cua Céng ty theo ké hoach kinh doanh.
Ban dy toan hang nam (bao gom ca bang can ddi ké toan. bao cdo két qua hoat dong kinh doanh va
bdo cao luu chuyén tién t& du kién) cho timg nam tai chinh phai duge trinh dé Hoi dong quan tri théng
qua va phai bao g{')m nhimng thong tin quy dinh tai cac quy ché cuia Cong ty:

h. Thue hién tat ca cdc hoat dong khac theo quy dinh cua Diéu 1é nay va cdc quy ché cua Cong ty.
cac nghi quyét ciia Hoi dong quan tri, hop dong lao dong ciia Gidm ddc (Tong giam ddc) diéu hanh

va phap luat.
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4. Giam dbc (Tong gidm dbe) dicu hanh chiu trach nhiém trude Hoi L‘lfmg quan tri va Dai hoi Llfmg
co dong vé viée thue hién nhiém vu va quyén han dugc giao va phai béo cdo cac co quan nay khi
duoc yéu cau.

5. Hoi d(‘")ng quan tri co thé bai nhiém Giam dbc (Tfmg giam dbc) diéu hanh khi da s6 (trén 50%)
thanh vién Hoi dong quan tri du hop c6 quyén biéu quyét tan thanh va b nhiém mét Giam doc (Tong

giam doc) dicu hanh moi thay the.

Piéu 31. Ngwdi phu trach quan tri cong ty; Thu ky Cong ty

I. Hoi dong quan trj ctia Cong ty phai bé nhiém it nhéat 01 ngudi phu trach quan tri cong tv dé ho o
cong tac quan tri cong ty tai doanh nghiép. Ngudi phu trach quan tri cong ty ¢ the kiem nhi¢m lam
Thu ky cong ty theo quy dinh tai khoan 5 biéu 156 Ludt Doanh nghiép.

2. Ngudi phu trach quan tri cong ty khong dugc dong thoi lam viée cho to chie kiém toan duge chp
thudn dang thuc hién kiém toan cic bao cdo tai chinh ctia Cong ty.

3. Nguoi phu trach quan tri cong ty co quyén va nghia vu sau:

a) Tu van Hoi dong quan tri trong viée t6 chirc hop Dai hoi dong 6 dong theo quy dinh va cac cong
viéc lién quan gitra Cong ty va co déng:

b) Chuan bi cic cude hop Hoi dong quan tri, Ban kiém soat va Dai hoi L!Gi]g c0 dong theo yéu cau
ctia Hoi dong quan tri hoac Ban kiém soét:

c) Tu van vé thu tuc cua cac cudc hop:

d) Tham du cac cudce hop;

d) Tu vén thi tuc 1ap cac nghi quyét ctia Hoi dong quan tri phii hop véi quy dinh cua phép luat:

e) Cung cap cac thong tin tai chinh. ban sao bién ban hop Hoi dong quan trj va céc thong tin khac cho
thanh vién Hoi dong quan tri va thanh vién Ban kiém soat;

g) Giam sat va bao cdo Hoi déng quan tri vé hoat dong cong b thong tin cua Cong ty:

h) La dau mdi lién lac véi cac bén co quyén loi lién quan:

i) Bao mat thong tin theo cac quy dinh cua phap ludt va Diéu & cong ty:

k) Céc quyén va nghia vu khéc theo quy dinh cuia phap luat va Diéu ¢ Cong ty

3. Thu ky Cong ty

Hoi dong quan tri chi dinh mét (01) hodc nhiéu ngudi lam Thu ky Cong ty v6i nhiém ky va nhitng
diéu khoan theo quyét dinh cia Hoi dong quan tri. Hoi dong quan trj ¢6 thé bii nhiém Thu ky Cong
ty khi cdn nhung khong trai véi cac quy dinh phéap luat hién hanh vé lao dong. Hoi dong quan trj ciing
¢6 thé bo nhiém mot hay nhiéu Tro Iy Thu ky Cong ty tuy timg thoi diém. Vai tro va nhiém vu cua

Thu ky Cong ty bao gom:
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I. Chuan bi cic cude hop cua Hoi df‘)ng quan tri, Ban kiém sodt va Dai hoi di’mg 6 dong theo yéu cau
ctia Hoi dong quan tri hodic Ban kiém sodt.

2. Tu van vé thu tuc clia céc cude hop.

3. Tham du cac cugc hop.

4. Pam bao cac nghi quyét cua Hoi dong quan tri pht hop voi luat phap.

Lh

. Cung cap cac thong tin tai chinh. ban sao bién ban hop Hoi dong quan tri va cac thong tin khac cho
thanh vién cua Hoi dong quan tri va Ban kiém sodt.

Thu ky ¢ong ty ¢6 trach nhiém bao mat thong tin theo cac quy dinh cua phap lugt va Dicu I¢ Cong ty.
IX. BAN KIEM SOAT

Dic¢u 32. Thanh phan Ban Kiém soat

1. S6 luong thanh vién Ban kiém soat cuia Cong ty 1a tir (03) dén (035) nguoi. Thanh vién Ban kiém
soat khong nhét thiét phai 1a ¢6 dong cua cong ty. Thanh vién Ban kiém sodt phai ddp (me cdc ticu
chudn va diéu kién theo quy dinh tai Diéu 169 Ludt Doanh nghiép. Diéu 1¢é cong ty va khong thude
cac truong hop sau:

a) Lam viéc trong bo phan ké todn. tai chinh cua cong ty:

b) La thanh vién hay nhan vién cua 16 chure kiém toan dugc chfflp thudn thuc hién kiém toan cac bao
c4o tai chinh cuia cong ty trong 03 nam lién trude do.

Ban kiém soat phai bau (01) thanh vién lam Truong ban trong s cac thanh vién Ban kiém soat: viée
bau, mién nhiém. bai nhiém theo nguyén tac da s6. Ban kiém soat phai ¢6 hon mot nua s6 Kiém sodt
vién thudng tri tai Viét Nam. Truong Ban kiém sodt phai ¢6 bé’mg tot nghiép dai hoc tro lén thude
mét trong cac chuyén nganh kinh té. tai chinh, ké toén, kiém todn. luat. quan tri kinh doanh hoic
chuyén nganh c6 lién quan dén hoat déng kinh doanh cua doanh nghiép. Truong ban kiém sodt ¢o
céc quyén va trach nhiém sau:

a. Triéu tap cudc hop Ban kiém soat:

b. Yéu cau Hoi df’)ng quan tri. Gidm dbe {Téng giam dde) diéu hanh va céc can bo quan Iy khéc cung
cAp cac théng tin lién quan dé bao cao Ban kiém soat;

c. Lap va ky bao céo cuia Ban kiém sodt sau khi da tham khao v kién cua Hoi dong quan trj dé trinh
Dai hoi dong co dong.

2. C6 dong hodc nhém ¢6 dong ndm giir tir 10% dén dudi 30% tong s6 co phan cé quyén biéu quyét
duge dé cir mot (01) fme vién: tir 30% dén dudi 40% duoc dé cur tdi da hai (02) ane vién: tr 40% dén

dudi 50% dugc de cur toi da ba (03) ing vién: tr 50% deén dudi 60% duoce de cu toi da bon (04) ung

PN 3
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vién; tir 60% dén dudi 70% duoc dé cur tdi da nam (05) Gng vién: tir 70% dén 80% dugc dé cur toi da
sau (06) (g vién; va tur 80% dén duéi 90% duoc dé cur t6i da bay (07) tng vién.

3. Trudng hop s6 luong céc Gmg vién Ban kiém soat thong qua dé ctr va Gng cu van khong du so
luong can thiét. Ban kiém soat duong nhiém cé thé dé cur thém (g cu vién hoac 16 chirc dé cur theo
co ché duge cong ty quy dinh tai Quy ché ndi bo vé quan tri cong ty. Co ché Ban kiém soat duong
nhiém dé cur tng vién Ban kiém soat phai dugc cong bd 16 rang va phai duge Dai hoi dong ¢o dong
thong qua trude khi tién hanh dé cur.

4. Céc thanh vién cua Ban kiém soat do Dai hoi dong cd dong bau. nhiém ky cua Ban kiém soat khong
qua nam (05) nam: thanh vién Ban kiém soat ¢6 thé duge bau lai véi so nhiém ky khong han ché.
Truong hop thanh vién Ban kiém sodt c6 ciing thoi diém két thic nhiém ky ma Thanh vién Ban kiém
soat nhiém kv mdi chua dugce bau thi thanh vién Ban kiém soat di hét nhiém ky van tiép tuc thuce
hién quyén va nghia vy cho dén khi thanh vién Ban kiém soat nhiém ki méi duge bau va nhin nhicém
Vil

5. Thanh vién Ban kiém soat khong con tu cach thanh vién trong cac truong hop sau:

a. Thanh vién dé khong con du tiéu chuén va diéu kién lamkiém soat vién theo quy dinh cua Lugt
doanh nghiép;

b. Thanh vién dé tir chirc bang mét van ban théng bao dugc gui dén try so chinh cua Cong ty:

¢. Thanh vién dé bj r6i loan tm than va cac thanh vién khac cua Ban kiém soét co nhitng bé‘lng chimg
chuyén mon chimg to nguoi do khong con nang lue hanh vi dan su:

d. Thanh vién do vﬁng mat khong tham du cdc cude hop cua Ban kiém sodt lién tuc trong vong sau
(06) thang lién tuc khong duogc sur chap thudn ctia Ban kiém soat va Ban kiém sodt ra quyét dinh ring
chuc vu cua nguoi nay bi bo Irfmgz

e. Thanh vién do bi cach chire thanh vién Ban kiém soét theo quyét dinh ciia Dai hoi dong ¢o dong.

Piéu 33. Quyén va nghia vu ciia Ban kiém soat

1. Cong ty phai co Ban kiém soét va Ban kiém soét co qu_vén han va trach nhiém theo quy dinh cua
Luat Doanh nghi¢p va Diéu 1é nay, chu yéu la nhitng quyén han va trach nhiém sau day:

a. P& xuit lua chon cong ty kiém toan déc lap, mirc phi kiém todn va moi van dé ¢6 lién quan:

b. Thao luan véi kiém toan vién doc lap vé tinh chit va pham vi kiém toan trude khi bat dau viée
kiém todn:

¢. Xin v kién tu van chuyén nghiép doc lap hodc tu van vé phap Iy va dam bao su tham gia cua nhimg
chuyén gia bén ngoai cong ty véi kinh nghiém trinh dé chuyén mon pht hop vao cong vice cua cong

ty néu thay can thiét:
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d. Kiém tra cdc bdo cdo tai chinh nam. sau thang va quy va cdc bdo cdo tinh hinh kinh doanh cua cong
ty:

d. Thao luan vé nhiing van dé khé khan va ton tai phét hién tir cdc két qua kiém todn gitra kv hodc
cudi ky cting nhu moi van dé ma kiém toan vién déc lap mudn ban bac:

e. Xem xét thu quan ly cua kiém toan vién doc lap vay kién phan hoi cua ban quan 1y cong ty:

A

g. Xem xét bdo cdo cua cong ty ve cac

-

hé théng kiém soat ndi bd trude khi Hoi dong quan trj chap
thudn: va

h. Xem xét nhiing két qua diéu tra ndi bo va v kién phan hoi cua ban quan 1.

2. Thanh vién Hoi déng quan tri, Giam ddc (Tong gidm déc) diéu hanh va can bo quan Iy khéac phai
cung cp tit ca cac thong tin va tai liéu lién quan dén hoat dong ctia Cong ty theo yéu cu cuia Ban
kiém soat. Thu ky Céong ty phai bao dam rang toan bd ban sao cdc thong tin tai chinh. céc thong tin
khéac cung c’i; cho cac thanh vién Hoi dong quan tri va ban sao cic bién ban hop Hoi ddng quan tri
phai dugc cung cép cho thanh vién Ban kiém sodt vao cling thdi diém va theo phuong thirenhu dbi
véi cho Hoi dong quan tri.

3. Ban kiém soat c6 thé ban hanh cdc quy dinh vé cac cudc hop clia Ban kiém sodt va cach thirc hoat

X  d 7

dong cua Ban kiém soat. Ban kiém soat phai hop t6i thiéu hai (02) lan mot ndm va sd luong thanh
vién tham gia céc cudc hop t6i thiéu 1a hai (02) ngudi.

4, Mirc thil lao cua cdc thanh vién Ban kiém sodt do Dai hoi dong c6 dong quyét dinh. Thanh vién
ctia Ban kiém sodt duoc thanh toan cac khoan chi phi di lai. khach san va cdc chi phi phat sinh mot
céch hop ly khi ho tham gia cac cude hop cua Ban kiém soat hodc thye thi céc hoat dong khéc cua

Ban kiém soat.

X. TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TRI, THANH
VlEN BAN KIEM SOAT, GIAM POC (TONG GIAM POC) VA NGUOI DIEU
HANH KHAC

A . . n A
Diéu 34. Trach nhiém can trong
Thanh vién Héi dong quan tri. Thanh vién Ban kiém soat, Giam doc (Tong giam doc) va nguoi
diéu hanh khéac cé trach nhiém thuc hién cac nhiém vu cua minh. ké ca nhirng nhiém vu véi tr cach

thanh vién céc tiéu ban cua HOi dong quan tri. mgt cdch trung thue. can trong vi ot ich cua Cong 1.
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Dieu 35. Trach nhiém trung thwe va tranh ciac xung dot vé quyén loi

. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam déc (Tong giam ddc) diéu hanh va
can bo quan Iy khac khong dugc phép sir dung nhiing co hdi kinh doanh ¢6 thé mang lai lgi ich cho
Cong ty vi muc dich ca nhan; dong thoi khong duoc st dyng nhiing thong tin ¢ duge nhd chire vy
ctia minh dé tu loi ca nhan hay dé phuc vu loi ich cua 16 chtrc hodc ¢4 nhan khéc.

2. Thanh vién Hoi déng quan tri. thanh vién Ban kiém soat, Giam doc (Tong gidm ddc) dicéu hanh va
can bo quan ly khéc ¢6 nghia vu thong biao cho Hoi dong quan tri tat ca cic loi ich ¢ thé gdy xung
dot vai loi ich cua Cong ty ma ho ¢o thé duge hudong théng qua cac phap nhan kinh (&, cdc giao dich
hoac c¢a nhan khic.

3. Cong ty khdng cép céc khoan vay hodc bao 1anh cho cac thanh vién Hoi dong quan i thanh vien
Ban kiém soat. Giam doc (Tong giam doc) diéu hanh, can by quan 1y khic va nhirng ngudi cé lién
quan téi cac thanh vién néu trén hodc phap nhan ma nhing ngudi nay cé cac lgi ich tai chinh. trir
truong hop cac khoan vay hodc bao lanh néu trén da dugce Dai hoi ddng ¢o dong chap thuan,

4. Hop dong hoic giao dich gitta Cong ty véi mot hodc nhiéu thanh vién Hoi dong quan tri. thanh
vién Ban kiém sodt, Giam ddc (Téng giam déc) diéu hanh, can bo quan Iy khac hogic nhitng ngudi
lién quan dén ho hodic cong ty. ddi tac. hiép hoi. hodc td chirc ma thanh vién Hoi dong quan tri. thanh
vién Ban kiém soat. Giam ddc (Tong giam dbe) diéu hanh. cn bo quan ly khac hodc nhirg ngudi
lién quan dén ho la thanh vién. hodc c6 lién quan loi ich tai chinh khéng bi vo hiéu hod trong cac
truong hop sau day:

a. Dbi voi hop dong co gia tri tir dudi 20% tong gia tri tai san duge ghi trong bao céo tai chinh oan
nhat, nhirng yéu td quan trong vé hop dong hodc giao dich ciing nhu cdc mdi quan hé va loi ich cua
can bo quan 1y hodc thanh vién Hoi dong quan tri da dugc béo cdo cho Hoi ddng quan tri hodc tiéu
ban lién quan. Dong thoi, Hoi df"mg quan tri hoéc tiéu ban dé da cho phép thuce hién hop -:Iéng hoac
giao dich d6 mét cach trung thuc bang da s6 phiéu tan thanh ctia nhirng thanh vién Hoi dong khong
co lgi ich lién quan:

b. Doi v6i nhiing hop dong co gia tri 16n hon 20% cua tong gia tri tai san duge ghi trong bao cdo i
chinh gan nhét. nhitng yéu t6 quan trong vé hop dong hodc giao dich nay cting nhu moi quan hé va
loi ich cua can bd quan ly hoac thanh vien Hoi dong quan trj da dugc cong bd cho cic co dong khong
¢6 loi ich lién quan c6 quyén biéu quyét vé van dé do. va nhing ¢ dong d6 da bo phiéu tan thanh

hop dong hodc giao dich nay:

[ -

|
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¢. Hop ddng hodc giao dich dé duoc mot té chire tu van doc lap cho la cong bang va hop I¥ xét trén
moi phuong dién lién quan dén céc co dong cua cong ty vao thoi diém giao dich hodc hop dong nay
duge Hoi dong quan tri hodic mot tiéu ban truc thude Hoi dong quan tri hay cac ¢6 dong cho phép
thuc hién.

Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat. Giam ddc (Tong giam ddc) diéu hanh. cin
bd quan ly khac va nhirng nguoi co lién quan véi cac thanh vién néu trén khong duoc su dung cac
thong tin chua duge phép cong bd cua cong ty hodc tiét 16 cho ngudi khac dé thue hién cdc giao dich
¢o lién quan.

5. Giam ddc. Tong Giam ddc khéng dugc 1a ngudi ¢d lién quan ctiia nguoi quan |y doanh nghiép.
Kiém soat vién cla cong ty va cong ty me. nguoi dai dién ph'fin von nha nude. nguoi dai dign phe:m
von cua doanh nghiép tai cong ty va cong ty me theo quy dinh tai diém d khoan 46 Diéu 4 Ludt
Ching khoan.

Di¢u 36. Trach nhiém vé thiét hai va boi thwong

I. Thanh vién Hoi dong quan trj. thanh vién Ban kiém soat, Giam doc (Tong giam ddc) diéu hanh va
cén bo quan ly khac vi pham nghia vu. trach nhiém trung thue va can trong. khong hoan thanh nghia
vu cua minh vai sy man cén va nang luc chuyén mon phai chiu trdch nhi¢m Ve nhang thiét hai do
hanh vi vi pham cua minh gay ra.

2. Cong ty boi thuong cho nhing nguoi da. dang hodc ¢6 thé tro thanh mot bén lién quan trong cac
vu khiéu nai. kién, khoi t& (bao gdm céc vu viéc dan su., hanh chinh va khéng phai la cac vu kién do
Cong ty la nguoi khoi kién) néu ngudi do da hoac dang la thanh vién Hoi dong quan tri. cdn bd quan
Iy, nhan vién hodc la dai dién dugc Cong ty uy quyén hodc ngudi do da hoac dang lam theo yéu cau
clia Cong ty vdi tu cach thanh vién Hoi dong quan tri. cén bd quan Iy. nhan vién hodc dai dién theo
uy quyén cta Cong ty v6i diéu kién nguoi dé da hanh dong trung thyc. can trong. man can vi lgi ich
hodc khong chong lai lgi ich cao nhét cia Cong ty. trén co so tudn tha ludt phap va khong ¢é bing
chimg xdc nhan r'fmg nguoi do da vi pham nhiing trach nhiém cua minh. Khi thyue hién chire ning.
nhiém vu hodc thyc thi cac cong viéc theo uy quyén ctia Cong ty. thanh vién Hoi dong quan tri. thanh
vién Ban kiém soat. can bd quan ly. nhan vién hoic la dai dién theo uy quyén cua Cong ty duge Cong
ty bdi thuong khi tro thanh mot bén lién quan trong céc vu khiéu nai. kién, khai td (trir cde vu kién
do Céng ty la nguoi khoi kién) trong cac truong hop sau:

a. P4 hanh dong trung thuc. can trong. man can vi loi ich va khéng mau thudn véi loi ich cua Cong
8

b. Tuan thu ludt phap va khong c6 bang chimg xac nhan da khong thue hién trach nhiém cua minh.
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3. Chi phi bdi thudng bao gdm céc chi phi phét sinh (ké ca phi thué luat su), chi phi phén quyét. cac
khoan tién phat. cac khoan phai thanh toan phat sinh trong thyc té hodc duogc coi la mic hop Iy khi
giai quyét nhirng vu viéc nay trong khuén kho ludt phap cho phép. Cong ty ¢6 thé mua bao hiém cho

nhimg ngudi do dé tranh nhirng trach nhiém boi thuong néu trén.
XI. QUYEN TRA CUU SO SACH VA HO SO CONG TY

A A . A - - A
Piéu 37. Quyen tra ciru so sach va ho so

1. C6 dong phé thong c6 quyén tra ciru so sach va ho so. cu thé nhu sau:

a) Co dong pho thong cé quyén xem xét, tra citu va trich lyc thong tin vé tén va dia chi lién lac trong
danh séch cb dong c6 quyen biéu quyét: yéu cau sira doi thong tin khong chinh xac cua minh: xem
Xét, tra ctru, trich luc hodc sao chup Diéu 1& cong ty, bién ban hop Dai hoi déng c6 déng va nghi quyét
Dai hoi dong co dong:

b) C6 dong hodc nhém 6 dong so hiru tir nam phan tram (05%) tong s6 cd phan phd thong tro lén ¢6
quyén xem xét. tra ctru. trich luc s6 bién ban va nghi quyét, quyét dinh cua Héi dong quan tri. bio
cdo tai chinh giira nam va hang nam. bao céo cua Ban kiém soat. hop dong. giao dich phai thong qua
Hoi déng quan trj va tai liéu khac. trir tai licu lién quan dén bi mat thuong mai. bi mat kinh doanh cua
Cong ty.

2. Truong hop dai dién duoc ty quyén cua c6 dong va nhom co dong yéu cau tra ciru so sach va ho
so thi phai kém theo gidy uy quyén cua co déng va nhém cb dong ma ngudi do dai dién hodc ban sao
¢ong chimg cua gidy ty quyén nay.

3. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat. Giam doc (Tong giam dde) va nguoi diéu
hanh khac c6 quyén tra ciru s6 dang ky ¢b dong cia Cong ty. danh sach ¢é déng. s6 sich va ho so
khéc cua Cong ty vi nhitng muc dich lién quan téi chire vu ctia minh véi diéu kién cac thong tin nay
phai dugc bao mat.

4. Cong ty phai luu gitr Diéu 1é nay va nhitng ban sira déi bd sung Diéu 1¢, Gidy chirg nhan dang ky
doanh nghiép. cac quy ché, cdc tai liéu chirng minh quyén so hiiu tai san. nghi quy¢t Dai hoi dong co
dong va Hoi dong quan tr, bién ban hop Dai hoi dong c6 dong va Hoi dong quan tri, cac bdo cdo cua
Héi dong quan trj, cac bao cdo cua Ban kiém soat, béo cdo tai chinh nam, so sach ké toan va cic tai
liéu khac theo quy dinh cua phap luat tai try so chinh hodc mot noi khac vi didu kién la cac co dong
va Co quan dang ky kinh doanh dugc thong bao vé dia diém luu trir cdc tai liéu nay.

5. Bieu 1€ cong ty phai duoc cong bo trén trang thong tin dién tu cua Cong ty.
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XII. CONG NHAN VIEN VA CONG POAN

Diéu 38. Cong nhin vién va céng doan

1. Giam ddc (Tong giam dde) phai lap ké hoach dé Hoi dong quan trj thong qua céic van dé lién quan
dén viée tu}«'én dung, cho nguoi lao dong nghi viée. tién luong. bao hiém xa hoi. phuc lgi. khen thuong
va ky ludt doi véi nguoi lao dong va nguoi diéu hanh doanh nghiép.

2. Giam ddc (Tong giam ddc) phai lap ké hoach dé Hoi dong quan tri thong qua céc van dé lién quan
dén quan hé clia Cong ty v&i céc t6 chirc cong doan theo cac chuan myc, thong Ié va chinh sach quan
Iy tot nhat, nhiing thong 1& va chinh séch quy dinh tai Diéu 1& nay. cac quy ché cua Cong ty va quy

dinh phap luat hién hanh.
XIII. PHAN PHOI LOI NHUAN

Dieu 39. Phan phoi lgi nhuin

1. Pai hoi dong ¢6 dong quyét dinh mic chi tra ¢6 tée va hinh thire chi tra ¢d tie hang nam tr 1o
nhuan dugce gitr lai cua Cong ty.

2. Theo quy dinh cta Luat Doanh nghiép. Hoi dong quan tri ¢é thé quyét dinh tam (g 6 tirc gitra
ky néu xét thay viée chi tra nay phit hop véi kha nang sinh 161 clia cong ty.

3. Cong ty khong thanh toan 1ai cho khoan tién tra cd tire hay khoan tién chi tra lién quan t&i mot logi
¢b phiéu.

4. Hoi dong quan trj ¢o thé dé nghi Dai hoi dfﬁng cb dong thong qua viéc thanh toan toan b hodc mot
phi‘m ¢ tire bing ¢o phiéu va Hoi dong quan tri la co quan thuc thi quyét dinh nay.

5. Truong hop ¢b tie hay nhitng khoan tién khac lién quan téi mét loai ¢ phiéu duge chi tra bang
tién mat. Cong ty phai chi tra hﬁng tién df“)ng Viét Nam. Viée chi tra ¢6 thé thue hién truc ticp hoic
thong qua cac ngan hang trén co so cac thong tin chi tiét vé ngan hang do c6 dong cung cap. Truong
hop Cong ty da chuyén khoan theo diing céc thong tin chi tiét vé ngin hang do c6 dong cung cap ma
cd dong do khong nhan duoc tién. Cong ty khong phai chiu trach nhiém vé khoan tién Céng ty chuyén
cho ¢é déng thu huéng. Viée thanh toan ¢6 tire dbi véi cac ¢b phiéu niem yét/dang ky giao dich tai
S& giao dich chimg khoan ¢6 thé duoc tién hanh thong qua cong ty chig khoan hogc Trung tam luu
ky chimng khoan Viét Nam.

6. Cén cir Ludt Doanh nghiép. Ludt Chimg khodn. Hoi dong quan tri thong qua nghi quy &t xae dinh

mot ngay cu thé dé chot danh sach c¢o6 dong. Can cir theo ngay do. nhimg neuoi dang ky vai ar cich

-
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¢d dong hodc ngudi so hitu cde ching khoan khac duge quyén nhan ¢ tie. 1ai suat. phan phoi loi
nhuan. nhan co phiéu. nhan thong bao hodc tai liéu khac.

7. Cac van dé khac lién quan dén phan phdi loi nhudn duoc thue hién theo quy dinh cua phap luat.
XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PO KE TOAN

Piéu 40. Tai khoan ngin hang

I. Cong ty mo tai khoan tai cac ngdn hang Viét Nam hodc tai cac ngan hang nude ngoai dugce phép
hoat djng tai Viét Nam.

2. Theo su chap thudn truée clia co quan ¢ tham quyén. trong trudng hop can thiét, Cong ty ¢ thé
mao tai khoan ngén hang o nudce ngoai theo cac quy dinh cua phap ludt.

3. Cong ty tién hanh tat ca cac khoan thanh toan va giao dich ké toan thong qua céc tai khoan licn
Viét Nam hodc ngoai 1€ tai cac ngan hang ma Cong ty mo tai khoan.

Piéu 41. Nim tai chinh

Nam tai chinh cua Cong ty bit dau tir ngay dau tién cua thang 01 hang nam va két thic vao ngay thir
31 cua thang 12 cing nam. Nam tai chinh dau tién bit dau tir ngay cap Gidy chimg nhan dang ky
doanh nghiép va két thic vao ngay thi 31 ctia thang 12 ngay sau ngay cap Gidy chirmg nhan dang ky
doanh nghiép do.

Piéu 42. Ché dp ké toan

l. Ché dd ké toan Cong ty su dung la Ché do Ké toan Viét Nam (VAS) hoic ché do ké toan khac
duge Bo Tai chinh chap thuan.

2. Cong ty lap so sach ké toan bang tiéng Viét. Cong ty luu gitr ho so ké toan theo logi hinh cua cac
hoat dong kinh doanh ma Céng ty tham gia. Nhiing hd so nay phai chinh xéac. cip nhat, ¢6 hé thong
va phai du dé chimg minh va giai trinh céc giao dich ciia Cong ty.

3. Cong ty str dung dong Viét Nam (hodc ngoai té ty do chuyén doi trong truomg hop duge co quan

nha nudc ¢6 tham quyén chap thudn) lam don vi tién t€ dung trong ké toan.

XV. BAO CAO TAI CHiNH, BAO CAO THUONG NIEN VA TRACH NHIEM
CONG BO THONG TIN

44
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Pieu 43. Bao cao tai chinh nim, ban nién va quy

I. Cong ty phai lap bao cao tai chinh nam va bdo céo tai chinh nam phai dugce kiém toan theo quy
dinh cua phap luat. Cong ty cong bd bao cdo tai chinh nam da dugc kiém toan theo quy dinh cua phap
ludt vé cong bd thong tin trén thi trudng chimg khodn va ndp cho co quan nha nude ¢6 tham quyén.
2. Béo cdo tai chinh nim phai bao gdm day du céc bio cdo, phu luc. thuyét minh theo quy dinh phép
luat vé ké toan doanh nghiép. Béo cdo tai chinh nam phai phan anh mot cach trung thuc va khach
quan tinh hinh hoat dong cua Cong ty.

3. Cong ty phai lap va cong b céc bdo céo tai chinh ban nién da sodt xét va bao cdo tai chinh quy
theo quy dinh phap ludt vé cong bd thong tin trén thi trudmg chimg khoan va nop cho co quan nha
nude ¢d tham quyen.

Diéu 44. Bdo cdo thwdng nién

Cong ty phai lap va cong bo Bao cao thuong nién theo cac quy dinh cia phép luat vé chimg khodn
va thi truong ching khoan.
XVI. KIEM TOAN CONG TY

X - . A ’
bieu 45. Kiém todn
I. Dai hoi df‘:-ng ¢ dong chi dinh mot cong ty kiém toan doc 1ap hoac thong qua danh sach cic cong
ty kiém toan ddc lap va Uy quyén cho Hoi dong quan tri quyét dinh lua chon mgt trong so cdc don vi
ndy tién hanh kiém toan bao cdo tai chinh ciia Cong ty cho nam tai chinh tiép theo dya trén nhimg
diéu khoan va diéu kién thoa thuan véi Hai dong quan tri.
2. Béo céo kiém toan dugc dinh kéem bao céo tai chinh nam cua Cong ty.
3. Kiém toan vién doc lap thuc hién viéc kiém toan bdo cao tai chinh cua Cong ty duogc tham du cac
cude hop Pai hdi dong ¢6 dong va duoc quyén nhan céc thong bdo va cdc thong tin khac lién quan
dén cudc hop Pai hoi dong cd dong va dugce phat biéu y kién tai dai hoi vé cic van dé ¢é lien quan

dén viée kiém toan bdo cdo tai chinh cua Cong ty.
XVII. DAU CUA DOANH NGHIEP

Pidu 46. DAu ciia doanh nghiép

1. Hoi dong quan tri quyét dinh thong qua con dau chinh thic cua Cong ty va con dau duge khac theo

quy dinh cua ludt phap.
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PIEU LE TO CHUC VA HOAT PONG CONG TY CP PAU TU THUONG MAl SMC
2. Hoi dong quan tri. Giam dbe (Tong gidam dbe) diéu hanh sur dung va quan 1y con dau theo quy dinh

cta phap luat hién hanh

XVIIIL. GIAI THE CONG TY

Diéu 47. Giai thé cong ty

l. Cong ty ¢6 thé b giai thé trong nhiing trudng hop sau:

a) Két thic thoi han hoat dong da ghi trong Dicu 1 cong ty ma khong ¢ quyét dinh gia han:

b) Theo nghi quyét, quyét dinh cua Dai hoi ddng 6 dong:

¢) Bi thu hoi Gidy chimg nhan dang ky doanh nghiép. trir truong hop Luat Quan Iy thué ¢d quy dinh
khac:

d) Cac truong hop khac theo quy dinh cua phap luat.

2. Viéc giai thé Cong ty trude thoi han (ké ca thoi han da gia han) do Dai hoi dong co dong quyét
dinh. Hoi ddng quan tri thuc hién. Quyét dinh giai thé nay phai duoc thong bao hodc phai duge chap
thuan boi co quan ¢6 tham quyén (néu bat bude) theo quy dinh.

Piéu 48. Gia han hoat dong

1. Hoi dong quan tri triéu tap hop Dai hoi dong cd dong it nhat (07 thang) trude khi két thic thoi han
hoat dong dé co dong cé thé biéu quyét vé viéc gia han hoat dong cua Cong ty theo dé nghi cua Hoi

ddng quan tri.

. 3
-

2. Thoi han hoat dong dugce gia han khi c6 s6 ¢6 dong dai dién tir 65% tro 1én tong 50 phiéu biéu
quyét cuia tat ca c6 dong dy hop Dai hdi dong ¢6 dong tén thanh,

Piéu 49. Thanh Iy

1. Téi thidu (06 thang) trude khi két thic thoi han hoat dong cua Cong ty hodc sau khi ¢ quyét dinh
giai thé Cong ty. Hoi dong quan tri phai thanh 1dp Ban thanh 1y gom 03 thanh vién. trong d6 02 thanh
vién do Dai hoi ddng ¢b dong chi dinh va 01 thanh vién do Hoi dong quan tri chi dinh tir 01 cong ty
kiém toan doc lap. Ban thanh Iy chuén bi cac quy ché hoat dong cua minh. Cac thanh vién cua Ban
thanh 1y ¢6 thé dugc lua chon trong s6 nhan vién cta Cong ty hodc chuyén gia doc lap. TAt ca cic chi
phi lién quan dén thanh 1y duge Cong ty uu tién thanh toan trude cac khoan ng khéc cia Cong ty.

2. Ban thanh Iy ¢6 trach nhiém bao cdo cho Co quan dang ky kinh doanh vé& ngay thanh lap va ngay
bt dau hoat dong. Ké tir thoi diém do. Ban thanh Iy thay mat Cong ty trong tat ca cdc cong viée lién
quan dén thanh Iy Cong ty trude Toa 4n va cic co quan hanh chinh.

3. Tién thu dugc tir viéc thanh 1y dugc thanh toan theo thir ty sau:
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PIEU LE TO CHUC VA HOAT DPONG CONG TY CP PAU TU THUONG M.AI SMC
a) Cac chi phi thanh ly;

b) Céc khoan ng luong. trg cap thoi viéc, bao hiém xa hoi va cac quyén loi khic cua ngudi lao dong
theo thoa udc lao dong tap thé va hop ddng lao dong da ky két:

¢) No thué:

d) Céc khoan n¢ khac cua Cong ty:

d) Phén con lai sau khi da thanh todn tat ca cac khoan no tir muc (a) dén (d) wén day duoce chia cho

céc ¢ dong. Cac o phan vu dai duoce uu tién thanh toan trudc.
XIX. GIAI QUYET TRANH CHAP NOI BQ

Piéu 50. Giai quyét tranh chéap ndi bd

I. Truong hop phat sinh tranh chfip hay khiéu nai c6 lién quan toi hoat dong cua Cong ty hay (01
quyén va nghia vu cua cac co dong theo quy dinh tai Piéu 1é cong ty, Luat Doanh nghiép. cac luat
khac hodc céac quy dinh hanh chinh quy dinh gitra:

a. Co dong vai Cong ty:

b. C6 dong vai Hoi dong quan tri. Ban kiém soat. Giam doc (Tong giam doc) diéu hanh hay can bo
quan ly cao cap.

Cac bén lién quan ¢ géng giai quyét tranh chap do thong qua thuong lugng va hoa giai. Trir truong
hop tranh chép lien quan tdi Hoi d("‘)ng quan tri hay Chu tich Hoi ddng quan tri, Chu tich Hoi dong
quan tri chu tri viéc giai quyét tranh chap va yéu cau timg bén trinh bay céc yéu to thyc tién lién quan
dén tranh chip trong vong 10 ngay lam viéc ké tir ngay tranh chdp phét sinh. Truong hop tranh chép
lién quan t6i Hoi dong quan tri hay Chu tich Hoi dong quan trj. bat cir bén nao ciing ¢6 thé yéu cu
chi dinh mot chuyén gia doc lap dé hanh dong véi tu cach la trong tai cho qué trinh giai quyét tranh
chz‘ip

2. Trudng hop khong dat duge quyét dinh hoa giai trong vong séu (06) tuan tir khi bat dau qua trinh
hoa giai hodc néu quyét dinh cua trung gian hoa giai khong dugc cac bén chap nhan. bat cir bén nio
cling co thé dua tranh chﬁp dé ra Trong tai kinh té hodc Toa an kinh té.

3. Cdc bén tu chju chi phi cia minh ¢6 lién quan tgi tha tuc thuong lugng va hoa giai. Viée thanh

toan cac chi phi ciia Toa an dugc thuc hién theo phan quyét cta Toa an.
XX. BO SUNG VA SUA POI PIEU LE

Piéu 51. Bo sung, sira doi Diéu 1é cong ty

I. Viéc stra doi. bo sung Diéu 1€ nay phai duge Dai hoi dong ¢o dong xem xét. quyet dinh.
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DIEU LE TO CHUC VA HOAT PONG CONG TY CP PAU TU THUONG MAI SMC

2. Trong truong hgp ¢6 nhimng quy dinh cua phap luét co lién quan dén hoat dong cua Cong ty chua
dugc dé cap trong ban Diéu Ié nay hoac trong truong hgp co nhimg quy dinh mai cua phap luat khac
voi nhitng diéu khoan trong Diéu € nay thi nhiing quy dinh cua phap luat do duong nhién duogc ap

dung va diéu chinh hoat dong cua Cong ty.
XXI. NGAY HIEU LUC

Pi¢u 52. Ngay hiéu lwe

I. Ban diéu 1é nay gom 21 muc. 52 diéu duge sira doi bo sung theo Nghi Quyét PHDCD thuong nién
nam 2026 s6 203/2026/NQ-DHCD ngay 24 théang 04 nam 2026 cua Cong ty ¢6 phan Dau Tu Thuong
Mai SMC nhét tri thong qua. chép thuan hidu luc toan van cia Diéu 1&. Cap nhat stra doi bd sung vice
cap nhat ma nganh, nghé cua Cong ty theo Quyét dinh s6 36/2025/QD-TTg ngay 29/09/2025 cua Thu

tudng Chinh phu vé viéc ban hanh Hé thong nganh kinh té Viét Nam va mot s6 ndi dung vé quan tri

Cong ty theo Nghi dinh 245/2025/ND-CP cua Chinh Phu. A
. A ~ A . . p - ~ A - . ne - . . o
2. bieu lé duge lap thanh 10 ban chinh. duge cép nhét thay doi bo sung cac noi dung trén ai ngay .

28/04/2026.
3. Diéu 1& nay la duy nhét va chinh thirc ciia Cong ty CP Pau Tu Thuong Mai SMC.
4. Céc ban sao hodc trich lyc Diéu 18 cong ty c6 gia tri khi ¢6 chir ky ctia Cha tich Hoi ddng quan tri
hodc t6i thiéu 1/2 téng sé thanh vién Hoi dong quan tri.
Ho, tén, chir ky cua ngieoi dai dién theo phdp ludt cua Cong 1y./.
CONG TY CP PAU TU THUONG MAI SMC
NGUOI PAI DIEN THEO PHAP LUAT ﬁ

CHU TICH HOI PONG QUAN TRI TONG GIAM POC CONG TY

PHAM HOANG ANH NGUYEN QUANG TRUNG
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INTRODUCTORY PART

This Charter is updated. amended, and supplemented according to the Resolution No. 203/NQ-
DHCD dated April 24, 2026. of the General Meeting of Shareholders of SMC Investment and
Trading Joint Stock Company, unanimously approved. confirming the full validity of this Charter.

I. DEFINITIONS OF TERMS IN THE CHARTER

Article 1. Interpretation of Terms

I

In this Charter. the following terms are understood as follows:

a) Charter capital is the total face value of shares sold or registered for purchase at the
establishment of the joint-stock company and as regulated in Article 5 of this Charter:

b) Voting capital is the capital in shares where the owners have voting rights on issues
within the authority of the General Meeting of Shareholders:

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

d) Securities Law is the Securities Law No. 54/2019/QH 14 passed by the National
Assembly of the Socialist Republic of Vietnam on November 26, 2019:

d) Vietnam refers to the Socialist Republic of Vietnam;

¢) Establishment date is the date the Company is first granted the Enterprise Registration
Certificate (Business Registration Certificate or equivalent valid documents):

¢) Enterprise executive means the Director (General Director). Deputy Director (Deputy
General Director). Chief Accountant. and other executives as defined in the Company
Charter:

h) Enterprise manager means the company s managers. including the Chairman of the Board
of Directors. members of the Board of Directors. Director (General Director). and other
managerial positions as regulated by the Company Charter:

i) Related persons are individuals or organizations as defined in Clause 46. Article 4 of the
Securities Law;

k) Shareholder is an individual or organization owning at least one share of the joint-stock
company:

Iy Founding shareholder is a shareholder owning at least one common share and signing the
list of founding shareholders of the joint-stock company:

m) Major shareholder is defined in Clause 18. Article 4 of the Securities Law:

n) Operating term is the duration of the Company’s operation as specilied in Article 2 of this

Charter and any extension approved by the General Meeting ol Shareholders:
0) Stock exchange means the Vietnam Stock Exchange and its subsidiaries.
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References in this Charter to any provisions or documents include all amendments.
supplements. or replacements thereof.

Headings (sections. articles) in this Charter are for convenience in understanding and do not
affect the content of this Charter.

II. NAME, FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES,
BUSINESS LOCATIONS, OPERATING TERM AND LEGAL REPRESENTATIVE OF
THE COMPANY

Article 2. Name, form, head office. branches, representative offices. business locations. operating
term and legal representative of the Company

I's

-2

Company name

o Vietnamese name: Cong ty Co phan Dau Tu Thuong Mai SMC

o English name: SMC Trading Investment Joint Stock Company

o Trading name: Steel Materials Company

o Abbreviation: SMC 1.5.C
The Company is a joint-stock company with legal personality in accordance with current
Vietnamese law.
Registered head office of the Company:

o Address: 124-126 Ung Vin Khiém. Thanh My Tay Ward. Ho Chi Minh City
Telephone: (84 - 028) 38 99 22 99
Fax: (84 - 028) 38 98 09 09
Email: sme@sme.vn
Website: www.sme.vn
The legal representatives of the Company are the Chairman of the Board of Directors and
the General Director.
The Company may establish branches and representative offices in business areas to carry
out its objectives in accordance with the Board of Directors™ decisions and within the limits
of the law.
Unless terminated earlier as specified in Clause 2. Article 47 or extended as regulated in
Article 48 of this Charter. the operating term of the Company is indefinite.

o 0 o O

I1I. OBJECTIVES, SCOPE OF BUSINESS AND OPERATIONS OF THE COMPANY

Article 3. Objectives of the Company’s operations

I. The Company’s business sectors are:
No. ity Registered Business Sectors Notes
Code .
Excluding export. import. distribution |
| 4679 Other specialized \\:‘holcsalc trade !‘lghts for goods prohibited to Ilurugn |
not elsewhere classitied investors and goods on the national |
I reserve list. -




| s :
Wholesale of metals and metal

2 4672 (Main) Same exclusion as above f
ores i
: i
Wholesale of other construction y
3 4673 ; . Same exclusion as above
materials and equipment
Wholesale of other household 5 y
4 4649 Same exclusion as above 5
goods :
Wholesale of other machinery. ;
5 4659 : y Same exclusion as above
equipment and parts
6 1622 Manufacture of wooden building | Details: Manufacture ol interior
o products decoration items (not at head office).
Details: Manufacture of iron and steel.
construction equipment, mechanical
equipment, warehouse frames made of
I aluminum, steel. stainless steel, metal |
7 2410 ekt ey ' ’ hardware. (Excludes manufacturing of® |
construction steel bars D6-D32 mm,
steel pipes D15-D 114 mm. galvanized
steel sheets, and colored steel sheets)
(Not at head office)
Details: Manufacture of interior
decoration goods. construction
equipment. mechanical equipment.
" " C warehouse frames made of aluminum.
Manufacture of other fabricated ) AN . )=
_ steel. stainless steel (Excluding
8 2599 metal products not elsewhere . . : i
classified manufacturing of construction steel
bars D6-D32 mm. steel pipes D15-
D114 mm, galvanized steel sheets,
colored steel sheets) (Not at head
office) |
Mismatched
industry T : o
il wiih Foreign-invested enterprises must comply with investment procedures and
9 S relevant laws including land. construction. fire prevention. environmental
Vietnamese . e . bl
i ; protection. and conditional business regulations.
Economic

Classification

The Company’s objectives are to mobilize and effectively use capital for production and
business development. especially in steel product distribution. while improving efficiency.
creating stable jobs and income for employees, increasing dividends for shareholders.
contributing to the state budget. and continuously developing the Company.

6
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Article 4. Scope of business and operations of the Company

I. The Company is permitted to conduct business activities as stipulated in the Enterprise
Registration Certificate and this Charter, in compliance with current laws and taking
appropriate measures to achieve the Company’s objectives.

2. The Company may engage in other lawful business activities approved by the General
Meeting of Shareholders.

IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS
Article 5. Charter capital, shares, founding shareholders

|. The Company's charter capital is 736.785.870.000 VND (in words: Seven hundred thirty -six
billion. seven hundred eighty-five million. eight hundred seventy thousand Vietnamesc
Dong).

The total charter capital is divided into 73,678,587 shares with a par value of 10.000
VND/share.

2. The Company may increase its charter capital when approved by the General Meeting of

Shareholders and in compliance with the law.

Shares as of the date of adoption of this Charter include common shares and preferred shares

(if any). Rights and obligations of shareholders holding each type of shares are regulated in

Articles 11 and 12 of this Charter.

4. The Company may issue other types of preferred shares after approval by the General

Meeting of Shareholders and in accordance with law.

Common shares must be offered first to existing sharcholders in proportion to their

ownership ratio. except when otherwise decided by the General Meeting of Sharcholders.

Unsold shares may be distributed by the Board of Directors under conditions it sees lit. bul

not under better terms than those offered to existing shareholders. except when shares are

sold through the stock exchange by auction.

6. The Company may repurchase shares it has issued following the methods prescribed by this
Charter and law. Repurchased shares are treasury shares and the Board may resell them in
compliance with this Charter, Securities Law, and relevant guidelines.

7. The Company may issue other securities types with approval of the General Meeting of
Shareholders and in compliance with law.

L% ]
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Article 6. Share certificates

|. Shareholders are issued share certificates corresponding to the number and type of shares
they own.

2. Shares are securities confirming the legal rights and interests of owners in part of the capital
of the issuing organization. Shares must include all contents prescribed in Clause I, Article
121 of the Enterprise Law.

3. Within I5 days from the date of submitting a complete application for transfer of ownership

as prescribed or within 2 months (or other terms as specified in the issuance plan) from the
date of full payment for shares bought. the shareholder is issued a share certificate.
Shareholders do not pay printing costs for share certificates.
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If the share certificate is damaged. erased, lost, stolen, or destroyed. the shareholder may
request a new certificate upon providing proof of ownership and paying related costs.

Article 7. Other securities certificates

Bond certificates or other securities certificates (except offering letters, temporary certificates. and
similar documents) are issued with the seal and legal representative’s signature. unless issuance
terms specify otherwise.

Article 8. Transfer of shares

All shares are freely transferable unless otherwise prescribed by this Charter and law. Listed
shares on stock exchanges are transferred according to securities and stock market laws.
Unpaid shares cannot be transferred or enjoy rights such as dividends. rights to receive new
shares from capital increases. rights to purchase newly offered shares. or other rights under
law.

Article 9. Share repurchase

Lad
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If a shareholder fails to fully and timely pay for shares. the Board of Directors shall notify
and have the right to demand payment and hold the shareholder responsible for financial
obligations incurred due to non-payment.

The notice must specify the new payment deadline (minimum seven days from the date of
notice). payment location. and warn that shares unpaid will be repurchased.

The Board may repurchase unpaid shares if the shareholder fails to comply.

Repurchased shares are considered shares to be offered as per Clause 3. Article 112
Enterprise Law. The Board may sell or redistribute these shares under appropriate
conditions.

Shareholders whose shares are repurchased lose shareholder status for those shares but must
pay all related amounts plus interest at the 12-month deposit rate of Vietcombank from
repurchase date until payment. The Board may enforce full payment at repurchase.
Repurchase notices are sent before repurchase. Repurchase is valid even if there are errors
or negligence in sending notices.

V. ORGANIZATIONAL STRUCTURE, MANAGEMENT AND CONTROL

Article 10. Organizational structure, management and control

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

L b —
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General Meeting of Shareholders:
Board of Directors:

Supervisory Board:

Executive Director (General Director).
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VI. SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS

Article 11. Rights of shareholders

2

Shareholders are owners of the Company with rights and obligations corresponding to their
number and type of shares. Shareholders are liable for Company debts and obligations only
within their contributed capital. Common shareholders have the following rights:

a) Attend, speak at the General Meeting, and vote directly. by proxy. or other forms
permitted by the Charter and law. Each common share equals one vote:

b) Receive dividends as decided by the General Meeting:

c) Preferential right to buy new shares proportional to their ownership:

d) Freely transfer shares except as limited by law:

d) Inspect, retrieve information on shareholder names and contacts: request correction of
inaccurate information;

e) Inspect. retrieve. or copy the Company Charter. meeting minutes. and resolutions:

¢) Upon dissolution or bankruptcy. receive remaining assets proportional to shares owned:
h) Request Company to repurchase shares in certain cases as per law:

i) Be treated equally: shares of the same type confer equal rights: rights attached to preferred
shares must be approved and disclosed:

k) Access regular and irregular information disclosed by the Company:

1) Protect their legal rights; propose suspension or annulment of resolutions:

m) Other rights under law and Charter.

Shareholders or groups holding at least 5% of common shares have additional rights:

a) Request Board to convene a General Meeting:

b) Inspect minutes, resolutions, financial reports. supervisory reports. contracts requiring
Board approval, excluding trade secrets;

¢) Request Supervisory Board to investigate management matters with written requests
including required details:

d) Propose agenda items with written notices at least 3 working days before the meeting:
d) Other rights under law and Charter.

Shareholders or groups holding at least 10% may nominate members to the Board and
Supervisory Board with procedures specified.

Article 12. Obligations of shareholders

Common shareholders must:

Wl ) —
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Fully and timely pay for subscribed shares:

Not withdraw contributed capital except through repurchase: liability applies for breaches:
Comply with Charter and internal regulations:

Comply with General Meeting and Board resolutions:

Keep confidential information confidential and only use for legitimate purposes:

Attend meetings and vote in person. by proxy. electronically. or by mail:

Be personally liable if acting on behalf of the Company unlawfully:
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8. Fulfill other legal obligations.
Article 13. General Meeting of Shareholders

|. Includes all voting shareholders. is the highest decision-making body. meets annually within
four months after fiscal year-end. may extend up to six months if necessary. Extraordinary
meetings may be convened. Meetings must be held in Vietham.

2. Board convenes annual meetings and selects venue. Annual meetings approve financial

reports, audited reports, and other matters. Auditors must attend meetings if financial

statements have material exceptions or adverse opinions.

Board must convene extraordinary meetings in cases such as Board’s discretion. insufficient

Board or Supervisory members. shareholder requests. Supervisory Board requests. or other

legal cases. Procedures for convening extraordinary meetings are detailed.

4, Procedures for convening extraordinary meetings involve deadlines and fallback processes if

(%)

the Board fails to convene. Costs borne by the Company except sharcholders™ own
expenses.

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

1. Comprises all voting shareholders.

2. Has authority to decide on matters including: strategic orientation; share issuance plans:
dividend payments; Board and Supervisory Board composition; major asset transactions;
amendments to Charter: approval of financial and management reports: share repurchases:
disciplinary actions; company restructuring: remuneration of Board and Supervisory Board:
internal governance regulations; appointment and dismissal of auditors: major contracts:
transactions as per Securities Law; delegation of certain authorities to Board: and other legal
matters.

3. Shareholders must abstain from voting on contracts involving themselves or related persons. A
and on share repurchases involving themselves except in certain cases. e

4. All resolutions and agenda items must be discussed and voted on at the meeting.
Article 15. Authorization to attend the General Meeting of Shareholders

1. Shareholders or their authorized representatives may attend meetings directly. authorize
others in writing, or attend by electronic means permitted by law.

2. Authorization must be in writing specifying the authorized person and number of shares.

Procedures for signing and submission of authorization letters are detailed.

Lawyer-appointed representatives must present proper documents.

4. Authorized vote remains valid unless the Company receives prior notice of revocation due
to death. lost capacity. or cancellation of authorization.

L5 ]

Article 16. Changes to rights

|. Changes or cancellations of special rights attached to preferred shares require approval by
shareholders holding at least 65% of voting shares present.

Meetings of preferred shareholders require minimum attendance and voting procedures
detailed. including re-convening rules and voting methods.
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Procedures for such meetings follow similar rules as general meetings.

Rights attached to preferred shares concerning profit or asset distribution are generally not
changed by issuance of new shares of the same type unless issuance terms specify
otherwise.

Article 17. Convening meetings, agenda, and invitations to the General Meeting

¥

Board convenes annual and extraordinary meetings as stipulated.

Conveners must prepare shareholder lists, meeting agenda, materials. draft resolutions. time
and place. and send invitations to all shareholders entitled to attend.

Invitations must be sent at least 21 days before the meeting. published on the Company’s
website and relevant authorities’ portals.

Shareholders or groups may propose agenda items by written requests at least 3 days before
meetings.

Conveners may refuse proposals il they do not meet requirements.

Article 18. Conditions for conducting the General Meeting

LS

The meeting is valid if shareholders representing over 50% of voting shares attend.

If the first meeting lacks quorum, a second meeting must be convened within 30 days with
quorum of at least 33%.

If the second meeting lacks quorum within 30 minutes of scheduled start. a third meeting
can be convened within 20 days with no quorum requirement and decisions are valid.

Article 19. Meeting procedures and voting
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Before starting. shareholder registration is conducted and voting cards issued. Voting is by
approval. disapproval, or abstention. Counting is done and announced by the Chair before
closing. Late arrivals may register and vote but the meeting is not paused for them.
Chairperson and other meeting officials are elected as per procedures described.

Meeting agenda is approved at opening session specifying times.

Chairperson manages order and ensures smooth conduct including seating, security. and
access.

Voting results are announced at meeting end.

Late arriving shareholders may still vote upon registration.

Chairperson can impose security checks, request order maintenance, and remove disruptive
persons.

Meeting may be postponed for up to 3 working days if conditions such as inadequate scating
or technical issues arise.

If Chair postpones improperly. shareholders may elect a new Chair. Resolutions passed
remain valid.

The Company may hold electronic meetings and voting per law.

Shareholders attending by proxy or electronically are considered present at the main meeting
location unless otherwise required.

. The Company holds annual meetings at least once per year and they cannot be conducted

solely by written voting.
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Article 20. Conditions for Resolutions of the General Meeting of Shareholders to be Passed

B
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The General Meeting of Shareholders adopts all resolutions either by direct voting at the
meeting or by collecting shareholders’ written opinions.

(i) Except for cases specified in Clause (ii) below, resolutions are passed when approved by
more than fifty percent (50%) of the total voting shares of shareholders present in person or
by authorized representatives at the meeting (for direct meetings). or more than fifty percent
(50%) of voting shares of shareholders participating in the written voting.

(ii) Resolutions related to the following matters shall only be passed when approved by at
least sixty-five percent (65%) of the total voting shares of sharcholders present in person or
by authorized representatives at the meeting (for direct meetings). or more than fifty percent
(50%) of voting shares of shareholders participating in written voting:

(A) Types and quantity of shares to be offered for each type:

(B) Changes in the Company's business sectors or industries:

(C) Changes in the Company's management organizational structure:

(D) Amendments or supplements to the Company Charter:

(E) Investment projects or asset sales valued at thirty-five percent (35%) or more of total
asset value in the most recent audited financial statements:

(F) Reorganization or dissolution of the Company.

Resolutions adopted by written shareholder opinion collection have the same validity as
those adopted at a General Meeting.

Resolutions adopted unanimously by 100% of total voting shares are valid and effective
even if convening procedures or voting processes violate the Enterprise Law or the
Company Charter.

Article 21. Authority and Procedures for Collecting Written Shareholder Opinions to
Approve Resolutions

The General Meeting may adopt resolutions within its authority by collecting shareholder opinions
in writing, with the following provisions:

L)

The Board may collect shareholder opinions in writing at any time if deemed necessary for
the Company's interests.

The Board must prepare voting ballots. draft resolutions. and explanatory documents and
send them securely to each shareholder’s registered address. ensuring adequate time for
consideration and voting. at least fifteen (15) days before the deadline for receiving ballots.
Voting ballots must include:

a) Company name. head office address. registration number:

b) Purpose of voting:

¢) Personal details of individual shareholders or organizational details and authorized
representatives for corporate shareholders: share quantities and voting rights:

d) Issues for voting;

d) Voting options: approve, disapprove, abstain;

e) Deadline for submitting ballots:

¢) Signatures of the Chairman of the Board and the Company’s legal representative.



4. Shareholders may submit ballots by mail (sealed and signed), fax, or email. maintaining
confidentiality until counting. Late, opened. or disclosed ballots are invalid. Failure to
submit is considered abstention.

5. The Board counts votes and prepares minutes witnessed by the Supervisory Board or non-
management shareholders. Minutes include company details, purpose. participant lists. vote
counts. passed resolutions. and signatures. The Board and counters bear joint liability for
accuracy and honesty.

6. Minutes must be sent to shareholders within fifteen (15) days or posted on the Company
website.

7. Completed ballots. minutes. resolutions. and related documents must be retained at the
Company head office.

8. Resolutions adopted by shareholders representing over fifty percent (30%) of voting shares
are valid as if adopted at a General Meeting.

Article 22. Resolutions and Minutes of the General Meeting

The Chairperson is responsible for organizing and storing minutes and resolutions. publishing them

on the Company website within 24 hours, and sending them to shareholders within fifteen (15) days

after the meeting. Minutes are authentic unless objections arise within ten (10) days. Minutes must
be in Vietnamese. signed by the Chairperson and Secretary. and stored along with attendance lists
and authorization documents at the Company head office.

Article 23. Requests to Annul General Meeting Resolutions

Within 90 days of receipt. shareholders holding at least 5% of voting shares may request courts or
arbitration to annul all or part of a resolution if:

1) Convening or decision-making seriously violates laws or the Charter (excluding cases under
Article 21 Clause 3):

2) Resolution content violates laws or the Charter.

If annulled, the convener may reconvene the General Meeting within 60 days following legal
procedures.

Article 24. Composition and Term of Board Members

|. The Board consists of at least five (3) and at most eleven (| 1) members. serving up to five
(5) years per term. with unlimited re-election. Members must:
a) Not be disqualified under law:
b) Have relevant qualifications and experience:
¢) Serve on no more than five (5) other boards if part of a public company:
d) Serve no more than two consecutive terms as independent directors.
Members whose terms expire simultaneously continue until replacements are elected.

Non-executive member requirements vary by Board size (min. 1-3 depending on total members).
Independent members must meet legal standards and submit evaluation reports.

Candidates must be publicly announced at least 10 days before meetings. with commitments to
honesty and diligence. Disclosure includes personal and professional data and related interests.

L]
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Shareholders/groups may nominate candidates proportionally to their ownership.

If insufficient candidates. the Board may nominate additional candidates per internal rules
approved by shareholders.

Membership ends if members become ineligible. resign, incapacitated. fail to attend
meetings without approval. or are removed by shareholders.

Shareholders may replace or remove Board members as needed. The Board must convene
elections if membership drops below required minimums.

Appointments must be publicly disclosed under securities laws.

Board members need not be sharcholders.

Article 25. Powers and Duties of the Board of Directors

(3]

The Board of Directors is the management body of the Company. with full authority to act

on behalf of the Company to decide and exercise the rights and obligations of the Company.
except for those rights and obligations belonging to the authority of the General Meeting of

Shareholders.

The rights and duties of the Board of Directors are prescribed by law. the Company Charter.

and the General Meeting of Shareholders. Specifically. the Board of Directors has the
following powers and duties:

a) Decide the Company’s strategy. medium-term development plan. and annual business
plan:

b) Propose types and total number of shares authorized to be offered for each type:

¢) Decide on the sale of unsold shares within authorized limits and raise additional capital
by other means:

d) Decide the selling price of shares and bonds;

d) Decide on share repurchase as regulated by law;

¢) Decide investment plans and projects within legal authority and limits:

g) Decide on market development. marketing. and technology solutions:

h) Approve contracts and transactions worth 35% or more of total assets in the latest
financial report and those under General Meeting authority as per legal regulations:

i) Elect. dismiss, or remove the Chairman: appoint. dismiss. sign contracts. or terminate
contracts with the Director (General Director) and other key managers as regulated: decide
their salary, remuneration. and benefits; appoint authorized representatives to other
companies’ boards or shareholder meetings and decide their remuneration:

k) Supervise and direct the Director (General Director) and other managers in daily
operations:

l) Decide organizational structure. internal regulations, establish subsidiaries. branches.
representative offices, and capital contributions or share purchases in other enterprises:
m) Approve agenda and materials for the General Meeting. convene meetings. or collect
written shareholder opinions for resolutions:

n) Submit audited annual financial reports to the General Meeting:

0) Propose dividend rates. decide dividend payment schedules or handling business losses:
p) Propose reorganization. dissolution. or bankruptey:

q) Issue internal regulations for Board operations. corporate governance. audit commitiee
operations. and information disclosure after shareholder approval:

s) Other rights and obligations as per law and Company Charter:
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t) Organize training and skills development for Board members, Director. corporate
governance officer, and other managers:

u) Pay dividends to shareholders as approved by the annual General Meeting.

The Board must report its activities to the General Meeting as required by government
decree.

Remuneration. bonuses. and other benefits of Board members:

a) The Company may pay remuneration and bonuses based on business results:

b) Board members receive remuneration calculated by days worked and agreed daily rates:
the Board estimates remunerations by consensus; total remuneration and bonuses are
approved by the General Meeting:

¢) Individual remuneration is recorded in the Company’s annual financial statements and
reported to the General Meeting:

d) Board members holding executive roles or serving on committees or performing extra
duties may receive additional remuneration in various forms as decided by the Board.
Board members are entitled to reimbursement for reasonable travel. accommodation. and
other expenses related to their duties. including attending meetings.

Board members may be insured for liability after shareholder approval. excluding liabilitics
related to legal or Charter breaches.

Article 26. Chairman of the Board of Directors

The Chairman is elected. dismissed. or removed by the Board from among its members.
The Chairman may not concurrently be the Director (General Director).

The Chairman’s rights and duties include:

a) Develop the Board’s programs and plans:

b) Prepare meeting agendas, materials: convene, preside over Board meetings:

¢) Organize adoption of Board resolutions:

d) Supervise implementation of Board resolutions:

d) Preside over the General Meeting:

e) Other legal rights and duties.

Upon the Chairman’s resignation or removal, the Board must elect a replacement within ten
(10) days.

If the Chairman is absent or unable to perform duties, they must authorize another member
in writing to act on their behalf until the Board decides otherwise.

Article 27. Board Meetings

L%}

The Chairman is elected at the first Board meeting within seven (7) working days after
Board elections, convened by the member with the highest votes. In case of ties. members
elect one by majority.

The Board must meet at least quarterly and may hold extraordinary meetings. Notice must
be given at least three (3) working days prior. specifying time. place. agenda. materials. and
voting ballots.

The Chairman must convene a meeting upon requests by the Supervisory Board.
independent Board members. the Director (General Director). certain managers. or other
Board members, with requests in writing stating purpose and agenda.
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The Chairman must convene the meeting within seven (7) working days ol receiving
requests: failure to do so incurs liability, and the requester may convene instead.

Meeting notices may be sent by mail. phone. fax. electronic means. or other methods
ensuring delivery.

Notices and materials must also be sent to Supervisory Board members. who have the right
to attend and discuss but not vote.

Meetings are valid with at least three-quarters (3/4) of members present: if quorum is not
met, a second meeting may be convened within seven (7) days and is valid with a majority
present.

Board members may attend and vote in person. by proxy. electronically. or by mail.
Voting ballots sent by mail must be sealed and received at least one hour before meeting
start and opened in the presence of attendees.

Members must regularly attend meetings: proxies require majority Board approval,
Resolutions pass by majority vote: in tie cases, the Chairman’s vote decides.

Board meetings may be held remotely with members able to hear and speak simultaneously.
considered present. Meeting location is where majority gather or where the Chair is.
Resolutions are valid if signed by all participants.

. Written resolutions are valid if approved by a majority of voting members and have the

same effect as those passed in meetings.

. The Chairman must distribute minutes to members, which are valid unless objections arise

within ten (10) days. Minutes must be in Vietnamese and signed by all or at least one
member.

. The Board may establish subcommittees for development policies, personnel, remuneration.

internal audit, and risk management, with at least three members including Board and
external members. Independent/non-executive members must form the majority.
Subcommittee decisions require majority vote. Implementation must comply with laws.
Charter, and internal governance.

Article 28. Management System

The Company’s management system ensures accountability to and leadership under the Board. The
Company has one (1) Director (General Director), Deputy Directors, Chief Accountant. and other
positions appointed by the Board. Appointments and dismissals require valid Board resolutions.

Article 29. Other Management Officers

I

Upon the Director’s proposal and Board approval. the Company may recruit necessary
management staff appropriate in number and quality. Management staff must be diligent to
achieve Company objectives.

Salaries. remuneration. benefits. and other contract terms for the Director are decided by the

Board. Contracts with other appointed management staff are also decided by the Board afier

consulting the Director.

Article 30. Appointment, Dismissal, Duties, and Powers of the Director (General Director)

s

The Board of Directors appoints one member of the Board or another person as the Director

(General Director) to manage operations: signs a contract stipulating salary. remuneration.
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benefits. and other terms. Information on the Director’s salary and benefits must be reported
at the annual General Meeting of Shareholders and included in the Company’s Annual
Report.

The Director’s term is three (3) years and may be reappointed. Appointment may be
terminated based on the labor contract provisions. The Director must not be legally
prohibited from holding this position and must meet the following criteria:

a) Not subject to disqualifications as per Clause 2, Article 17 of the Enterprise Law:

b) Not a family member of the company’s managers, Supervisory Board members. or
representatives of state capital:

¢) Possesses professional qualifications and experience in business management.

The Director has the following rights and responsibilities:

a) Implement resolutions of the Board and General Meeting. and the Company’s approved
business and investment plans:

b) Decide on matters not requiring Board resolutions. including signing contracts on behall’
of the Company and managing daily production and business operations in line with best
management practices:

¢) Propose the number and types of management staff such as Deputy Directors, Chief
Accountant, and other key positions for the Board’s appointment or dismissal: advise the
Board on salaries, remuneration, and contract terms for management staff:

d) Consult the Board on labor numbers. salaries, benefits. appointments. dismissals. and
contract terms for other employees except those appointed by the Board:

d) Present detailed business plans for the next fiscal year for Board approval by mid-Q4
annually. aligned with budget and 5-year financial plans:

e) Propose measures to improve Company operations and management:

) Prepare long-term. annual. and quarterly budget estimates for management purposes:
annual budgets must include balance sheets. income statements. and cash flow forecasts and
be approved by the Board:

h) Perform other activities as regulated by the Charter. Company regulations. Board
resolutions, labor contract, and law.

The Director is responsible to the Board and General Meeting for performing assigned
duties and must report when requested.

The Board may dismiss the Director with approval of over 50% of voting Board members
present and appoint a replacement.

Article 31. Corporate Governance Officer; Company Secretary
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The Board must appoint at least one Corporate Governance Officer to support corporate
governance. This person may also serve as the Company Secretary.

The Corporate Governance Officer may not concurrently work for the appointed auditing
firm auditing the Company.

The Corporate Governance Officer’s rights and duties include:

a) Advising the Board on organizing General Shareholder Meetings and managing relations
between the Company and shareholders;

b) Preparing meetings of the Board, Supervisory Board, and General Meeting as requested:
¢) Advising on meeting procedures:

d) Attending meetings:
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Article 32. Composition of the Supervisory Board
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d) Advising on drafting Board resolutions compliant with law:
e) Providing financial information, meeting minutes, and other information to Board and
Supervisory Board members:
g) Supervising and reporting to the Board on the Company’s information disclosure:
h) Acting as liaison with stakeholders:
i) Maintaining confidentiality per law and Charter:
k) Other rights and duties per law and Charter.
Company Secretary:
The Board appoints one or more Company Secretaries with terms and conditions decided by
the Board. who may be dismissed as necessary. complying with labor laws. Assistants may
be appointed as needed. Responsibilities include:

o Preparation and advisory for Board. Supervisory Board. and General Meeting:

o Attending meetings:

o Ensuring Board resolutions comply with the law:

o Providing financial and meeting information to Board and Supervisory Board
members:
Maintaining confidentiality as required.

o]

IX. SUPERVISORY BOARD

The Supervisory Board consists of three (3) to five (5) members. not necessarily
shareholders. who must meet standards under Article 169 of the Enterprise Law and the
Charter. and must not:

a) Work in the Company’s accounting or finance department; ‘
b) Be or have been employees of the auditing firm auditing the Company for the past three ¢
years.

The Supervisory Board elects one member as Chairperson by majority vote. More than half
of members must reside in Vietnam. The Chairperson must have a university degree or
higher in economics, finance, accounting, auditing, law, business management. or related
fields. The Chairperson’s rights include convening meetings. requesting information from
management. and preparing reports for the General Meeting.

Shareholders or groups holding shares may nominate candidates proportionally as specificd.
If candidates are insufficient. the Supervisory Board may nominate additional candidates or
organize nominations per internal regulations, subject to disclosure and General Meeting
approval.

Supervisory Board members are elected for terms up to five (5) years. with unlimited re-
election. Members continue duties until successors are elected.

Membership ceases if members no longer meet standards. resign. become incapacitated.
absent without approval, or are removed by the General Meeting.




Article 33. Rights and Duties of the Supervisory Board

X. RESPONSIBILITIES OF BOARD MEMBERS, SUPERVISORY BOARD MEMBERS,

The Supervisory Board has rights and duties under law and the Charter. including:
a) Propose independent auditor selection, audit fees. and related matters:

b) Discuss audit scope and issues with auditors:

¢) Seek independent professional or legal advice when necessary:

d) Review interim and annual financial reports and business status:

d) Discuss audit findings and issues with auditors:

e) Review audit management letters and management responses:

g) Review internal control reports before Board approval:

h) Review internal investigations and management feedback.

Board members, Director, and managers must provide all relevant information to the
Supervisory Board. The Company Secretary ensures Supervisory Board members receive

financial and meeting documents simultaneously with the Board.

The Supervisory Board may regulate its meetings and operations: must meet at least twice a

year with at least two members present.

Remuneration is decided by the General Meeting: members are reimbursed reasonable

expenses for meetings or activities.

DIRECTOR (GENERAL DIRECTOR), AND OTHER EXECUTIVES

Article 34. Duty of Care

Board members, Supervisory Board members, Director, and other executives must perform their

duties honestly and diligently for the Company’s benefit.

Article 35. Duty of Loyalty and Avoidance of Conflicts

2
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They must not use Company business opportunities for personal gain nor use insider

information for personal or third-party benefit.

They must disclose to the Board any conflicts of interest via economic entities. transactions.

or individuals.

The Company shall not grant loans or guarantees to these individuals or related parties

unless approved by the General Meeting.
Contracts or transactions involving these individuals or related parties are valid if:

a) For contracts under 20% of total asset value. material information and interests are

disclosed, and approved by non-interested Board members:

b) For contracts over 20%, disclosed to and approved by non-interested shareholders:

¢) Deemed fair by an independent advisor at the time of the transaction.
They must not misuse confidential information for related transactions.

The Director or General Director must not be related persons of senior management or state

capital representatives as defined by the Securities Law.

Article 36. Liability for Damages and Compensation

ke

They are liable for damages caused by breaches of duty. honesty. or diligence.
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The Company shall indemnify them if acting honestly, diligently. and in the Company s best
interests. complying with law, and with no evidence of wrongdoing. for claims or lawsuits
(except those initiated by the Company).

Indemnification includes reasonable costs such as legal fees. penalties. and settlements
within legal limits. Insurance may be purchased to cover liabilities.

XI. RIGHTS TO INSPECT COMPANY BOOKS AND RECORDS

Article 37. Rights to Inspect Books and Records

Ll I

Common shareholders have rights to:

a) Inspect and copy shareholder lists. Company Charter, General Meeting minutes and
resolutions:

b) Shareholders or groups holding at least 5% can inspect Board minutes, mid-year and
annual financial reports. Supervisory Board reports. contracts and other documents except
trade secrets.

Authorized representatives must present authorization documents.

Board members. Supervisory Board members. Director. and executives may inspecl
shareholder registers and Company records confidentially.

The Company must store the Charter, amendments, registration certificates. regulations.
ownership documents, meeting minutes, reports, financial statements. accounting books, and
other legal documents at its head office or other notified locations.

The Company Charter must be published on the Company’s website.

XI1I. EMPLOYEES AND TRADE UNION

Article 38. Employees and Trade Union

The Director must prepare plans for Board approval on recruitment. dismissal. wages. social
insurance. benefits. rewards. discipline. and management of employees and executives.

The Director must prepare plans for Board approval on Company relations with trade unions
according to best practices. the Charter. Company regulations. and laws.

XIII. PROFIT DISTRIBUTION

Article 39. Profit Distribution

LU o |
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The General Meeting decides annual dividend rates and payment methods from retained
earnings.

The Board may decide interim dividends if financially appropriate.

No interest is paid on dividends or related payments.

The Board may propose payment of dividends in shares: the Board executes the decision.
Dividends in cash must be paid in VND, directly or via banks. based on sharcholder bank
details. The Company is not responsible if shareholders do not receive transferred funds.
Payment for listed shares may be via securities companies or the Vietnam Securitics
Depository.
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6. The Board sets a record date to finalize shareholder lists entitled to dividends. interests. or
other distributions.
7. Other profit distribution matters comply with law.

XIV. BANK ACCOUNTS, FINANCIAL YEAR, AND ACCOUNTING REGIME
Article 40. Bank accounts

l. The Company opens accounts at domestic or authorized foreign banks operating in Vietnam.
2. With prior approval, the Company may open foreign bank accounts if necessary.
3. All payments and accounting transactions are conducted through these bank accounts.

Article 41. Financial Year

The financial year begins January | and ends December 31 annually. The first financial year starts
from the issuance of the Enterprise Registration Certificate to December 31 of that year,

Article 42. Accounting Regime

I. The Company uses Vietnamese Accounting Standards (VAS) or other accounting systems
approved by the Ministry of Finance.

2. Accounting books are maintained in Vietnamese, accurately and systematically.
documenting all transactions.

3. The currency used is VND or freely convertible foreign currency if approved by competent
authorities.

XV. FINANCIAL REPORTS, ANNUAL REPORTS, AND INFORMATION DISCLOSURE
RESPONSIBILITIES

Article 43. Annual, Semi-annual, and Quarterly Financial Reports

I. The Company must prepare audited annual financial reports in compliance with law and
disclose them per securities regulations.

2. Annual reports must include all required statements and notes reflecting the Company’s

truthful financial status.

The Company must prepare and disclose reviewed semi-annual and quarterly financial

reports as per law.

(5]

Article 44. Annual Report

The Company must prepare and disclose an Annual Report following securities laws.



XVI. COMPANY AUDIT
Article 45, Audit

I. The General Meeting appoints an independent auditing company or authorizes the Board to
select one from a list for the next fiscal year audit.

2. The audit report is attached to the annual financial report.

3. Independent auditors may attend General Meetings and speak on audit-related matters.

XVII. COMPANY SEAL
Article 46. Company Seal

I. The Board decides the official Company seal in compliance with law.
2. The Board and Director manage and use the seal according to current law.

XVIII. COMPANY DISSOLUTION
Article 47. Company Dissolution

I. The Company may dissolve if:
a) Operating period expires without extension:
b) Resolution by the General Meeting:
¢) Business registration certificate is revoked (except as otherwise regulated):
d) Other legal cases.
2. Early dissolution decided by the General Meeting and executed by the Board must be
notified or approved by competent authorities if required.

Article 48. Extension of Operation

I. The Board must convene a General Meeting at least seven (7) months before expiration to

vote on extension.
2. Extension is approved if shareholders representing at least 65% of voting shares agree.

Article 49. Liquidation

l. At least six (6) months before expiration or upon dissolution decision. the Board forms a 3-
member Liquidation Committee (2 appointed by General Meeting. | by Board from an
independent auditing company). The Committee prepares operational regulations. Members
may be Company employees or independent experts. Liquidation expenses have priority
over other debts.

2. The Committee reports to the business registration authority on formation and

commencement. It acts on behalf of the Company in liquidation matters.

Liquidation proceeds pay in order:

a) Liquidation expenses:

b) Employee salaries. severance. social insurance, benefits:

¢) Taxes;
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d) Other debts:
d) Remaining assets distributed to shareholders; preferred shares have priority.

XIX. INTERNAL DISPUTE RESOLUTION
Article 50. Internal Dispute Resolution

|. Disputes related to Company activities or shareholder rights and obligations must be
resolved through negotiation and mediation among:
a) Shareholders and Company:
b) Shareholders and Board. Supervisory Board. Director. or senior managers.
The Chairperson mediates disputes involving the Board. Independent experts may be
appointed as arbitrators if needed.

2. If mediation fails within six (6) weeks or is rejected, disputes may be submitted to
Economic Arbitration or Court.

3. Parties bear their own costs for negotiation and mediation: court costs per court decision.

XX. AMENDMENTS AND SUPPLEMENTS TO THE CHARTER

Article 51. Amendments and Supplements

1. Amendments and supplements must be considered and approved by the General Meeting.
2. Relevant legal provisions not covered or newly enacted override conflicting Charter
provisions.

XXI. EFFECTIVE DATE
Article 52. Effective Date

I. This Charter, consisting of 21 sections and 52 articles, is amended and supplemented
pursuant to Resolution No. 203/2026/NQ-DHCD dated April 24, 2026, unanimously
approved by the General Meeting of SMC Investment and Trading Joint Stock Company. It
incorporates updates on industry codes and corporate governance per Government decisions.
The Charter is made in ten (10) originals. updated as of April 28. 2026.

This document is the sole official Charter of SMC Investment and Trading JSC.

Copies or extracts are valid if signed by the Chairman or at least halt of the Board members.
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SMC TRADING INVESTMENT JOINT STOCK COMPANY
LEGAL REPPRESENTATIVES%

Chairman of the Board of Directors General Director:

NGUYEN QUANG TRUNG
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