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CHUONG 1
PINH NGHIA CAC THUAT NGU TRONG DPIEU LE

Piéu 1. Giai thich thuft ngir

1.
1.1

1.2

1.3

1.4

i

1.6

1.7

I.+E

1.9

1.10

Trong Diéu 1¢ nay, nhimg thudt ngir dudi ddy duge hiéu nhu sau:

"Céng ty" 1a Cong ty C6 phin Du lich Vietravel.

"Vén diéu lé" 1a tbng ménh gid cb phén di ban hodc dugc ding ky mua khi thanh lap
cong ty do tét ca cd dong dong gop va quy dinh tai Diéu 6 Diéu 1¢ nay.

"Diéu Ié hodc Diéu Ié Céng ty" 1a Diéu 18 1 chic va hoat dfng ciia Cong ty C phan Du
lich Vietravel.

"Ngéy thanh lp" 14 ngay Céng ty dugc cip Gidy chimg nhin dang ky doanh nghiép lin
dau.

"Ludt Doanh nghiép" 1a Luit Doanh nghiép s6 59/2020/QH 14 dwgc Qubc hdi thong qua
ngay 17/06/2020 va céc vin ban sira dbi, b6 sung Ludt nay.

"Phdp ludt" 1a tét ca cdc van ban quy pham phép ludt do co quan nha nuéc c6 thim
quyén ban hanh va dang c6 hiéu lye 4p dung.

"Cé déng" 14 cé nhin hodc td chirc sé hiru it nhit mot cb phin da phat hanh ciia Cong ty
va duge ghi tén trong S6 ding ky c¢b déng ctia Cong ty.

"Ngwgi Quan 1" 14 Chii tich Hoi ddng quan trj, thanh vién Hoi ddng quan tri, Téng Gidm
dbc, Ph6 Téng Giam déc, Gidam déc Ban tai chinh ké toan va Ké toén truémg Cong ty.
"Nguwoi dai dién theo iy quyén" 1a cé nhin dugce cb dong 1a té chirc iy quyén béng vin
ban dé thyc hién cdc quyén cd déng ciia minh tai Cong ty theo quy dinh cia Ludt Doanh
nghiép va ban Diéu 1€ nay.

"Ngudi dirge tiy quyén die hop” 1a ¢4 nhin, 6 chire duge C6 dong hodc Dai dién theo 1y
quyén chi dinh mot céch hop phéap dé tham dy va biéu quyét tai cude hop Pai héi déng

o dong.

1.11 "Ngwoi cé lién guan" 1a cé nhin hodc b chirc dugc quy dinh tai khoan 23 Diéu 4 cia
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1.12

1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

Luét Doanh nghiép 2020 v khoan 46 Diéu 4 cta Ludt Chimg khoén 2019;

"Ddi thi canh tranh" ¢6 nghia 1a bt cir cé nhan, to chirc nao hodic doanh nghiép néo,
ngoai trir céc doanh nghiép c6 sy déu tw von cua Cong ty, mic df cla viée dau tu sé
dugc dé cip cy thé trong Quy ché quan trj ndi b, tryc tiép hay gian tiép thuc hién hogic
tham gia hoat dong san xufit - kinh doanh c4c san phdm - dich vu giéng hogic twong tu
hodic cé thé thay thé véi céc san phim - dich vu ma Céng ty dang thyc hién hodic tham
gia san xuit - kinh doanh.

"Negwgi thdau tom" 1a: (i) nguoi dai dién cho Cd déng la 16 chirc, (ii) C6 déng la c4 nhan
hodc ngudi dai dién cia C dong 1a ca nhin, ma C6 déng (16 chirc hofic cd nhan) dé c6
¢ dinh ném giir hodic cling v&i Ngudi c6 lién quan quy dinh tai Diéu 1 cia Diéu I¢ ny

¢6 ¥ dinh ndm gitr tir 25% vén cb phén ciia Cong ty trd lén.

“Nguwgi thdu tom thu dich” la: Ngudi c6 muc dich, dong co, hanh vi di ngwoc lai vai
quyén lgi cia Cong ty Vietravel, thong qua céc hanh vi, ¥ dinh thau tém cd phén, cb
phiéu bing nhiéu cach nhung khong cong bé theo quy dinh ctia phap ludt va Diéu 1¢ nay.
"Viét Nam" 1a nuée Cong hoa X hi Chu nghia Viét Nam.

“C4 phdn " 1 phin chia nho nhét cia vén diéu 1¢ thanh céc phin bing nhau va dugc the
hién duéi hinh thirc 14 ¢b phiéu.

“Cé phdn bi thu hor" 1a s6 ¢b phin ma Ngudi lao dong da mua theo quy dinh tai Diéu
48 Nghi dinh 59/ND-CP/2011 nhung vi pham céc diéu kién han ché cia loai ¢6 phn nay
va bi Céng ty thu hoi lai.

“Cé phén dwge thu héi” 1a ¢b phan ma trong qué trinh hoat dng kinh doanh, Cong ty
théy cdn thiét mua lai theo quy dinh cia Diéu I¢ nay.

“Cé phiéu” 1a chimg chi do Cong ty phat hanh, bt toan ghi s& hofic di ligu dién tir xde
nhén quyén sé hiru mot hogic mdt s6 ¢d phan cua Cong ty.

“Tdi co cdu Doanh nghiép" 14 viéc sip xép lai co ciu td chirc ciia Cong ty, bing cich
xy dung lai so b co cdu td chirc, thay dbi cdc phong ban chirc nang v6i nhimg tén goi
mdi theo hé théng.



1.21 “Thoi gian cam két” 1 thai gian ma Ngudi lao ddng cua Cong ty cam két s6 nam lam
viéc nhét dinh tai Cong ty dé mua cd phén wu dai mua thém theo khoan 2 diéu 48 Nghi
dinh 59/ND-CP/2011.

122 “Thicong hiéu Vietravel” 1a tén, thuat ngi, ky hiéu hodc két hgp tét ca cac yéu t6 nay va
duge ding ky bao h theo lut Sé hitu tri tué Viét Nam va theo Diéu udc qube té ma Viét
Nam la thanh vién. Thuong hiéu Vietravel va céc quyén s hitu tri tu¢ khic cua Cong ty
I tai san déc biét cua Cong ty Vietravel.

1.23 “Chuvén déi mé hinh Céng ty" 1a sy chuyén ddi cac mé hinh Cong ty theo quy dinh
phép luét Doanh nghiép. Theo d6 tir mé hinh Céng ty quan ly tdp trung toan dién (Cong
ty Cé phén) s& dugc chuyén dbi thanh dang Cong ty tdp doan véi Cong ty me, cong ty
con nhim dat dwgc sy quén Iy theo chiéu rdng va chiéu sdu, ting cudomg lgi ich va giam
thiéu rui ro.

1.24 “Céng ty me": Mot cong ty duge coi la cong ty me clia cong ty khic néu thude mét trong
cée trudmg hop sau déy:

+ §& hiru trén 50% von diéu 1€ hodc téng s6 c¢b phin phd thong cta cong ty do;

+ C6 quyén tryc tiép hodic gidn tiép quyét dinh bd nhiém da sé hodc tit ca thanh vién Hoi
déng quan tri, Gidm dbc hodc Téng Gidm dbc cia cong ty do;

+ Cé quyén quyét dinh viéc sira ddi, bd sung Diéu 1é cia Cong ty do.

1.25 “Thanh vién Hoi dong qudn tri khong diéu hanh” (sau ddy goi 1a thanh vién khong diéu
hanh) la thanh vién Hoi déng quan trj khéng phai 12 Téng Gidm dbc, Pho Téng Gidm
dbc, K& toan truong va nhimng ngudi diéu hanh khéc theo quy dinh cia Diéu 1é Cong ty.

1.26 Thanh vién déc ldp Hpi dong quan tri” (sau ddy goi la thanh vién déc 1ap) la thanh vién
dugc quy dinh tai khoan 2 Piéu 155 Luit Doanh nghiép.

1.27 “Nguoi diéu hanh doanh nghiép” 1 Tong Giam déc, Pho Téng Gidm déc, Gidm dbc
Ban Tai chinh ké toan, Ké toan trudng va nhiing ngudi diéu hanh khéc theo quyét dinh
ctia Hoi ddng quan trj™;

1.28 "Cé dong lén" 1a ¢b déng duge quy dinh tai khoan 18 Diéu 4 Ludt Chimg khoan 2019;
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1.29 “Nguwdi néi b cua Cong tv” la:

a)
b)

d)

d)

Chi: tich Héi déng quan trj, Thanh vién Hoi ddng qun trj, ngudi dai dign theo phap ludt;
Téng Gidm ddc, Pho Tng Gidm dbc, Ngudi phy trach quan trj Cdng ty hofic cac chire
danh quén 1y trong dwong do Pai hi dbng cb dong hodc Hoi déng quan tri bd nhiém;
c4 nhin gitt chirc danh quan 1 khac c6 thdm quyén nhan danh Céng ty ky két giao dich
ctia Cong ty theo quy dinh tai Diéu 1é Cong ty;

Giam déc Ban tai chinh ké toan; Ké todn truong;

Chii tich Uy Ban Kiém toan, Thanh vién thuge Uy Ban kiém todn, Thanh vién Ban kiém
todn ndi bd; Thu ky Cong ty:

Ngudi duge ty quyén cong bé théng tin.

Trong Didu 1¢ nay, bét ky mét diéu khoan hogc vin ban nao dugc tham chiéu s& bao gom
ca nhimg stra doi, b6 sung hodc viin ban thay thé cia chung.

Cic tidu dé (Chuong, Didu ctia Didu I¢ ndy) duge st dung nhidm thudn tign cho vige hiéu
n6i dung va khong anh hudng t6i ndi dung cia Diéu 1¢ nay.

CHUONG 11

TEN, HINH THU'C, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, THOT HAN

HOAT PONG VA NGUOI DAI DIEN THEO PHAP LUAT CUA CONG TY

Piéu 2. Tén, hinh thite, tru s&, chi nhinh, viin phong dgi di¢n va thoi han hoat djng ciia

Cong ty

Tén Cong ty

Tén diy du bing tiéng Viét: CONG TY CO PHAN DU LICH VIETRAVEL

Tén giao dich bing tiéng Anh: VIETTRAVEL TOURISM JOINT STOCK
COMPANY

Tén viét tit bing tiéng Anh: VIETRAVEL

Céng ty duoc sit dung tén goi, ¢ hiéu, biéu twgng va con dau riéng theo quy dinh cla
phép ludt hi¢n hanh.

Cong ty la cong ty ¢b phin c6 tu cach phap nhén phi hgp véi phép ludt hi¢n hanh cia
4




Viét Nam.

Tru s& dang ky cla Cong ty la:

Dia chi: 190 Pasteur, phudmg Xuin Hoa, TP. HCM, Viét Nam
Dién thoai: 028 3866 8999

Fax: 028 3829 9142

Email: info@vietravel.com.vn

Website: http://vietravel.com.vn

Céng ty ¢6 thé thanh 1ap chi nhénh; vin phong dai dién va dja diém kinh doanh dé thyc
hién cac muc tiéu hoat déng clia Céng ty phi hop véi quyét dinh ciia Héi dbng quan trj
va trong pham vi phap ludt cho phép.

Thési han hoat déng: Trir khi chdm dit hoat dong trude thoi han theo khoan 02 Picu 50
Diéu Ié ndy, thoi han hoat ddng ctia Cong ty bit déu tir ngay thanh 1dp va la vo thoi han.

Diéu 3. Nguiri Dai dién theo phép luit

2

Céng ty c6 01 Ngudi dai dién theo phap ludt. Chi tich Hoi déng quan trj 12 Ngudi dai
di¢n theo phdp ludt cia Cong ty.

Ngudi dai dién theo phép ludt dai dién cho Cong ty trudc bén thir ba dé thuc hién cac
quyén va nghia vy phét sinh tir giao dich ca Céng ty va cdc quyén va nghia vy khic
theo quy dinh cia phép ludt va Diéu 1¢ nay, bao gdm nhung khéng gidi han céc quyén
sau:

Pai dién Cong ty C6 Phéan Du lich Vietravel dé mé tai khoan tai cac Ngédn hang, T6 chirc
tin dung trong va ngoai nudc, thay mit Cong ty thue hién cac giao dich tai cac ngén hang
vi t6 chirc tin dyung.

Pai dién Cong ty trong quan hé véi co quan nha nude, to chire, cd nhén trong va ngoai
nuac:

Pai dién cho Cong ty vai tr cach ngudi yéu ciu giai quyét viée déan sy, nguyén don, bj
don, ngudi ¢6 quyén loi, nghia vy lién quan trude Trong tai, Toa 4n vé trong cdc quan hé
té tung khic.
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Nhan danh Céng ty ky két hop ddng, giao dich, vin ban, chimg tir trong tét ca céc linh
virc hoat dong ciia Céng ty, phat sinh giita Cong ty va céc ¢4 nhan, t6 chirc, co quan nha
nuae.

Céc quyén, nghia vu khéc theo quy dinh cia phap ludt va Diéu 1¢, Quy dinh Cong ty.
Ngudi dai dién theo phap ludt dugce uy quyén lai cho ngudi khéc thyre hién mdt hodc mot
s cong viéc clia minh theo quy dinh cia phép luft va quy dinh ndi bg cua Cong ty.

Ngwii dai dién theo phap ludt ¢6 trich nhi¢m

Thye hién cic quyén va nghia vu dugc giao mdt cach trung thyre, ¢én trong, tbt nhét nhim
bao dam lt;n ich hgp phap cua Cﬁng t}f tufin thu theo ding quy dinh cia pha_n_ lggt, Diéu

Trung thanh véi lgi ich ctia Céng ty, khang sir dung thong tin, bi quyét, co hdi kinh doanh
ciia Cong ty, khong lam dung dia vi, chirc vy va sir dung tai san ciia Cong ty dé tr lgi va
phuc vu lgi ich cua t6 chirc, cé nhén khéc.

Chiju trich nhiém ca nhén theo quy djnh cta phép lugt dbi vai thiét hai cho doanh nghigp
do vi pham céc trach nhiém néu trén.

Céng ty phai bao ddm ludn c6 it nhat mdt Ngudi dai dién theo phdp ludt cur tri tai Vit
Nam. Truomg hop Ngudi dai dién theo phép lut xuft canh khoi Viét Nam thi phai ty
quyén bing vin ban cho Téng Gidm dbc hofic cé nhan khéc cu tri tai Viét Nam thyc
hién quyén va nghia vu ciia minh theo quy dinh ciia phap lujt. Ngudi dai dién theo phap
ludit van chju trach nhiém vé viéc thyre hién quyén va nghia vy da ay quyén.

Trudmg hop Céng ty chi c6 mét Ngudi dai dién theo phap ludt ma ngudi ndy ving mat
tai Viét Nam qué 30 ngay ma khéng iy quyén hofic thuge céc trudmg hop khong thé thyc
hién quyén va nghia vy theo quy dinh cta phap ludt, Hoi ddng quan tri c6 trach nhiém
ctr ngudi khac 1lam Ngudi dai dién theo phép luft cia Cong ty theo quy dinh.

CHUONG 111

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




Piéu 4. Myc tiéu hoat dgng va nganh nghé kinh doanh cia Céng ty

1.

Muc tiéu hoat dong cua Cong ty:

Muc tiéu ctia Cong ty 1 khong ngimg phat trién cic hoat dong san xuét, throng mai va
dich vu trong cac linh vire hoat dong kinh doanh nhim t5i da héa loi nhugin c6 thé c6
duge cia Cong ty cho cdc Cd dong, nang cao gid trj Cong ty va khong ngimg cai thién
dvi séng, diéu kién 1am viéc, thu nhép cho Ngudi lao dong va phat trién Cong ty ngay
cang 16n manh. Péng thai lam tron nghia vu ndp ngan séch cho Nha nude.

2. Nginh nghé kinh doanh ctia Céng ty: Nganh nghé kinh doanh chinh: Piéu hanh tua du
lich (Chi tiét: Kinh doanh lit hanh néi dia va quoc té)
STT Tén nganh, nghé kinh doanh Ma nganh
L. Diéu hanh tua du lich 7912
Chi tiét: kinh doanh li¥ hanh néi dia va quéc té ( chinh)
2. Hoat dong trung gian tién t¢ khic 6419
Chi tiét : Pai 1y ddi ngoai té; Dich vy nhin va chi trd ngoai té.
3. Quéng céo 7310
Chi tiét: Quang cdo thvong mai.
4. Bén budn thiét bj va linh kién dién tir vién thong. 4652
Chi tiét: mua bén dién thoai di djng va simcard
3. Ban buén d6 ding khéc cho gia dinh. 4649
6. Hoat déng phién dich 7430
7. Hoat dong dich vu hd trg khéc lién quan dén vin tai, 5229
Chi tiét: Pai Iy vén tai xép d&, giao nhén hang héa theo sy ty théc
cua chu hang; Pai Iy va moi gidi Hang hai; Pai ly vé may bay cho
céc hang Hang khong; Dich vy dai Iy tau bién. Hoat dong cta céc dai
Iy vén tai hang héa dudng bién va hang khong. Dich vu dong hom,
dong thing va bao goi hang héa dé vin chuyén.
8. Cho thué xe c6 dong co 7710
9. Hoat déng hd trg gido duc khac 8569
Chi tiét: Tu vén du hoc
10. Vin tai hang hoa bing dudmg bd. 4933
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Chi tiét: Vén tai hang héa thong thudmg; Vin tai hang héa thong
thudmg khac; Hoat dong chuyén do dac (trir hoa long khi dé van
chuyén)

11 Hoat dng ciia cdc cu lac b thé thao. 9312
Chi tiét: Du lich lin bién (Hoat dong boi 19i thé thao dudi nudr).
12. Vin tai hanh khach dudong b6 khic 4932
Chi tiét: Van chuyén khéch du lich
13. Khéch san va dich vy luu trii twong ty 5510
Chi tiét: Khach san (khach san phai dat tiéu chuén sao va khong hoat
dong tai try s0)

14, Nha hang va céc dich vy &n ubng phuc vu lru déng. 5610
5. Té chirc gi6i thiu va xuc tién thuong mai (trir hoat dong trong linh | 8230
vuc ¢6 sir dung chit nd, chét chay, hoa chat,... lam dao cy, dung cu

thye hién cdc chuong trinh vin nghg. phim, anh)
16. Hoat déng ctia dai 1y va méi gidi bao hiém 6622
Chi tiét: Hoat ddng cua dai 1y bao hiém.
17. Bén 1é thiét bj cong nghé thong tin va truyén thong 4740
Chi tiét: Bén 1¢é céic logi thé cao dién thoai; - Bén ¢ méy vi tinh, thiét
bi ngoai vi, phin mém va thiét bi vién thong; thiét bj nghe nhin
18, Gidio duc khéc chua duge phn vio dau (Chi tiét: Day ngoai ngir; Day | 8559
mady tinh)
19. Xay dung nha dé & 4101
20. Xay dung nha khong dé & 4102
21. Pao tao cao ding (khéng hoat ding tai try so) 8533
22. Pao tao dai hoc (khong hoat dong tai tru s&) 8541
23, Hoat ding dich vu hé trg truc tiép cho vin tai duong thay 5222
24. Hoat déng dich vu hd trg tryc tiép cho vén tai hang khong 5223

Chi tiét: Cung (rng dich vy thuong mai, du lich, khach san, bén hang
mién thué tai nha ga hang khong; ban quang céo trén chuyén bay va
trén mat dét: cung (mg céc dich vu phuc vy k¥ thudt thuong mai mt
déit: céc dich vu tai nha ga hanh khéch, ga hing héa va cic dich vy
phuc vu sén dd tai cdc cang hang khong, san bay; dich vu cung cap

phuy ting mdy bay; dich vu chuyén nganh hang khéng khac.




25.

Hoat déng dich vy hd trg trye tiép cho vén tai dudng bd (trir kinh
doanh bén 6 &, hoa long khi dé vén chuyén)

5225

26.

Buu chinh

5310

o

Chuyén phat

5320

28.

Kinh doanh bét dong san, quyén sir dung dét thude chi s& hiru, chu
sir dung hodc di thué

6810

29.

Dich vu trung gian cho hoat dong bét dong san
(Trir tr vén phép 1y)

6821

30.

Hoat ddng bat dong san khéc trén co sé phi hodc hop dong
(Trir déu gid)

6829

3l.

Hoat d{ng séng tao nghé thudt khic

(khong thye hién cdc hi¢u img chay nd va cam két khong sir dung
chit nd, chit chdy, héa chat lam dao cuy, dung cy thye hién céc
chuong trinh viin nghé, su kién, phim anh tai tru s&)

9019

32.

Hoat ddng biéu dién nghé thudt

(khéng thye hién cdc hiéu img chdy nd va cam két khong sir dung
chéit nd, chit chdy, héa chit lam dao cy, dung cu thuc hién cic
chuong trinh viin nghé, sy kién, phim anh tai try s&)

9020

o

Hoat ddng lién quan dén du lich khac

7990

34.

Co sé ha ting cong nghé thong tin, xir 1y di liéu, lwu trir va cdc hoat
dong lién quan
Chi tiét: Dich vu xir 1y dir liéu va dich vu mang xa hdi

6310

35.

Hoat dong cong tim kiém web va céc dich vu thong tin khéc

Chi tiét; Dich vu thuong mai dién tir; Dai Iy cung cép dich vu buu
chinh vién thong

6390

36.

Cung cép dich vu &n udng theo hgp déng khong thudng xuyén véi
khach hang

5621

37.

Dich v phuc vu dé udng

Bao gom: Hoat dong ché bién va phuc vu db ubng cho khéach hang
tiéu dung tai chd cia céc quén bar, quﬁn karaoke, quan ruqu; quﬁn
gidi khét ¢é khiéu vil (trong do cung cap dich v dd udng la chi yeu},
hang bia, quén bia; quén cafe, nuéc hoa qua, giai khat; dich vy dd
ubng khac nhu: nuée mia, nude sinh 6, quin ché, xe ban rong a6
udng... (trir hoat ddng quén bar va quéan giai khat c¢é khiéu vii)

5630

38.

Dich vy an udng khéc

5629

= bmn

— e =

(W 1]




39.

Béan buén dé ubng

4633

40.

Bén buén thye phim (khéng hoat dng tai try s6)

4632

41.

Bén 1é thyrc phim

4722

42,

Bén 1é d6 udng

4723

43.

Hoat déng vui choi giai tri khéc

Chi tiét:

- Céc hoat dong vui choi va gidi tri khéc (trir cac cdng vién vui choi
va cOng vién theo chu dé);

- Hoat dong cia céc khu giai tri, bai bién, bao gdm cho thué céc
phuong tién nhu nha tim, ti ¢6 khod, ghé tya, du che, v.v...;

- Hoat d0ng ctia cdc co sér van tai gidi tri, vi du nhu di du thuyén;

- Cho thué céc thiét b thu giin nhu la mdt phén cia céc phuong ti¢n
giai tri;

- Hoat dong hdi chg va trung bay cac dd giai tri mang tinh chit giai
tri tyr nhién:

- Hoat dng ctia céc san nhay (doanh nghiép chi dugc kinh doanh ké
tir khi ¢6 du diéu kign theo quy dinh cua phap ludt vi phai dim bao
dap (mg céc diéu kién do trong sudt qua trinh hoat dong);

- Hoat dong cua cac phong hét karaoke (doanh nghiép chi dugc Kinh
doanh ké tir khi c¢6 du diéu kién theo quy dinh cua phap ludt va phai
dam bao dép tmg céc diéu kién d6 trong sudt qué trinh hoat dong).

9329

Cung (mg lao djng tam thoi

7821

45.

Péo tao trung cip
Chi tiét: Day nghé

8532

46.

Hoat déng dich vu hd trg tryc tiép cho vén tai duong sdt
Chi tiét: Pai 1y ban vé tau hoa

5221

47.

Pai Iy, mbi giéi, déu gid hang hoa (trir mbi gi6i bt dong sn va ddu
gid tai sin)

4610

48.

Bén budn tong hop

4690

49,

Bén 1é sdch, béo, tap chi van phong phdm

4761

50.

Bén 1é thiét bi, dung cu thé duc, thé thao
(trir sting dan thé thao, vii khi thé so)

4762

51.

Bén lé trd choi, d6 choi

4763
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(khang kinh doanh tro choi c6 hai cho gido dyc nhén céch, strc khoe tré
em hodic anh huéng dén an ninh trdt ty, an toan xa hji)

52,

Bén ¢ hang may mic, gidy dép, hang da va gia da

4771

53.

Bén 1é hang hoa khac mai (trir 6 t6, md 16, xe mdy va céc b§ phéin
phu trg)

Chi tiét; Bén 1é thuc phdm chirc ndng, vitamin téng hop (trlr dugce
pham); - Bén 1é hang luu niém, hé.ng thu cong my nghé; - Ban lé cac
loai thé cdo dién thoai; - Ban lé dong hé, kinh mit; méy anh va vt li¢u
anh, thirc dn cho djng vat canh, do dung cho thi nudi, vit canh.

4773

54.

Ban 1é thudc, dung cu y té, my phim va vit phdm v¢ sinh

4772

33,

Bén 1€ luong thyc

4721

56.

Hoat dong dich vu hd trg kinh doanh khac con lai chua duge phan
vao diau

8299

37.

Hoat déng hé tro dich vu tai chinh chua duge phén vao déu.
Chi tiét: Tu vén ddu tur (trir tur vén tai chinh, ké toan, phap lujt)

6619

38.

Hoat ddng tu vin quan Iy kinh doanh va hoat ddng tu vin quén 1y khéc
(trir tu vén tai chinh, ké toan, phép ludt)

7020

59

Hoat djng chuyén mén, khoa hgc va cdng nghé khac con lai chua dugc
phén vao diau

Chi tiét: Tu vén chién luge c4 nhén, tr vin quéan tri tai san phuc vu
muc dich déu tu, dinh cu, theo quy dinh ctia phép luat hién hanh (trir
tur véin tai chinh, ké todn, phép luat); Tu vén 13p hé so déu tr cé nhan,
tur vén 18p hd so dinh cu nudce ngodi va cde dich vy hd trg hanh chinh
lién quan khéc (trir hoat ddng clia nhimg nha bao ddc ldp; Thanh toan
héi phiéu va thong tin ty 1& luong; Tu v%m chimg khoén)

7499

60.

Dich vu spa va xéng hoi

Chi tiét: Dich vu tim hoi, massage, tdm nﬁng, thim m# khéng ding
phdu thudt (ddnh md bung, 1am thon tha than hinh...) (doanh nghi¢p
chi dugc kinh doanh ké tir khi ¢6 du diéu kién theo quy dinh cua phap
ludt va phai dam bao dép g céc diéu kién d6 trong sudt qua trinh
hoat dong)

9623

61.

Ban lé san phdm vin héa, giai tri khac chua phin vao déu

4769

62.

Hoat dong dich vy trung gian ban lé

(trlr ban 1é binh gas, khi diu mé hoa long LPG, déu nhét ciin, ving
miéng, sting, dan loai diing di sin hogc thé thao va tién kim khi; trir
ban 1é hoa chit tai try so)

4790

63.

Hoat dng hanh chinh va hé trg van phong

8210
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Chi tiét: Dich vu lam thi tuc xin visa trén co s& phi hoéic Hop dong
(trir tur vén phép lufit, dich vy phép 1y va cac hoat dng duge quy dinh
tai ludt Ludt su)

64. Hoat dong dich vy trung gian cho vén tai hanh khéch 5232
635. Hoat déng dich vy trung gian cho vin tai hang hoa 5231
66. Kho bii va luu gilt hang hoa 5011
67. Vin tai hanh khéch ven bién va vién duong 5210
68. Hoat déng dich vu trung gian cho céc hoat dgng dich vy hé trg kinh 8240
doanh chua duge phin vao diu (trir trung gian tai chinh)
Chi tiét: Hoat dong trung gian cho céc sy kién sén khéu, thé thao va
céc sir kién giai tri khic.
69. Hoat ddng dich vu trung gian cho dich vy hwu trd 5530
Chi tiét: Dich vu dit phong, dit chd cho luu tri.
70. Bén 1é san phm thudc 14, thudc lao (trir thude lé dign tir) 4724
71. Bén buén ndng, 14m san nguyén liu (trir g, tre, nita) va dng vit song 4620
72. Bén 1é dd dién gia dung, giudmg, ti, ban, ghé va dd ndi thét tuong ty, 4759
dén va bd dén dién, do dung gia dinh khéc chua dugce phén vao déau
73. Bén 1é vai, len, sgi, chi khau va hang dét khac 4751
74. Bén 1é dd ngdi kim, son, kinh, vit liéu va thiét bj 1dp dat khic trong 4752
xdy dyng
Chi tiét: Ban 1é thiét bi va dung cy lam vudn va thiét ké canh quan;
Ban 1é thiét bj vé sinh.
75. Bén lé tham, dém, chén, man, rém, vét ligu phu tudmg vé san 4753
76. Hoat dong céc trang mang XA hoi va hoat dong phan phdi ndi dung 6039
khac
7. Hoat déng cham séc sirc khoé ngudi cé cong, ngudi gia va ngudi 8730
khuyét tit khong co kha ndng ty chim séc
Chi tiét: Hoat ddng cham s6c strc khoe nguoi gia, ngudi khong c6 kha
ning tir chim soc
78. Hoat dong dich vy trung gian cho céc hoat dong cham séc tép trung | 8791
79. Hoat dong chim séc tdp trung khéc chua duge phin vio diu 8799
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Pai hoi ddng cb dong ity quyén cho Hoi dong quén trj thyc hién céc thi tuc véi co quan
dang ky kinh doanh c6 thim quyén; hop va ky cac hd so, van ban, gidy to ¢6 lién quan
dén viéc bb sung, thay dbi nganh nghé kinh doanh ctia Céng ty.

Diéu 5. Pham vi kinh doanh va hoat déng

I.n-

Céng ty duge phép lap ké hoach va tién hanh tit ca céc hoat dong kinh doanh theo Gidy
chimg nhin ding ky doanh nghiép va Diéu 1¢ nay, phit hgp véi quy dinh cta phip lut
hién hanh va thye hién céc bién phép thich hop dé dat duge cdc muc tiéu ciia Cong ty.

Céng ty ¢6 thé tién hanh hoat déng kinh doanh trong céc linh vire khic duge phép luat
cho phép va duge Pai hoi ddng ¢ dong thong qua.
CHUONG IV
VON DIEU LE, CO PHAN

Diéu 6. Vén diéu 1§, cb phin

2

Céng ty khong c6 Co déng sing ldp.

Céng ty khéng c6 von Nha nwée

Vién diéu 1é:

Vén didu 1¢ cita Cong ty ¢b phin: 664.944.100.000 ddng (Sau trim sau muoi bdn ty chin

trdim bén mwoi bén triéu mot trim nghin déng).

Ménh gié ¢d phén: 10.000 déng

S& lwgng b phan: 66.494.410 ¢ phén.

Vén diéu 1& cua Cong ty 12 1a tdng ménh gid cd phén céc loai da ban. Ménh gia cia co

phan 1a 10.000 (mudi nghin) VNB/cd phéan. Téng s cb phin ciia Céng ty bing véi Vén

diéu 1¢ cia Cong ty chia cho ménh gié ctia ¢b phén.

Céng ty c6 thé thay dbi Von diéu 1& ciia minh khi duoc Pai hoi dong c6 dong théng qua

phit hgp véi cac quy djnh ctiia Phap ludt.

Néu duge Pai héi déng cb dong chip thuin, Céng ty ¢6 thé phat hanh cb phén vu dai
13
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phii hgp véi céc quy dinh cia Phap ludt.

C phén phé thong phai duge wu tién chao ban cho cc ¢b dong hign hiru theo ty 1§ tuong
(mg véi ty 1é s& hiru ¢b phan phd thong ciia ho trong Cong ty, trir trudng hop Dai hoi
déng cb dong quyét dinh khac. S cb phin cé dong khong dang ky mua hét s& do Ho
déng quén trj cila Cong ty quyét dinh. Hi dong quan trj c6 thé phan phoi so co phén dé
cho céic déi tugng theo céc diéu kién va cich thirc ma Hoi dong quan trj théy 1a phu hop,
nhung khéng dugc ban s6 ¢ phén d6 theo céc didu kién thudn lgi hon so voi nhimg diéu
kién da chao bén cho cdc cé dong hién hiru trir truong hop b phin duge ban qua So
Giao dich chimg khodn theo phuong thire déu gia.

Céng ty ¢6 thé phat hanh céc logi chimg khodn khéc khi dugc Dai hi dong cb dong
théng qua va phit hgp voi quy dinh ctia phap ludt.

Piéu 7. Chirng nhin cd phiéu

1.

1.1

1.2

Cé phiéu cuia cb phin phd thng cita Cong ty phai c6 céc ndi dung chii yéu theo quy dinh

cuia Ludt Doanh nghiép.

Tai thoi diém théng qua bén Diéu 1¢ nay, tit ca céc cd phin dugc phét hanh vao ngay

thong qua ban Diéu 1¢ diu tién ciia Cong ty déu 1a ¢ phin phd thong.

Riéng dbi véi cb phiéu cua ¢b phan wu dai khéc (néu ¢6) cia Cong ty con ¢6 cde ndi

dung khac theo quy dinh ctia Ludt Doanh nghiép.

Cé dong cita Cong ty duge cép chimg chi hofic chimg nhén cb phiéu tuong img v6i 56

¢ phiin v logi c6 phén s& hitu, trir trudng hop quy dinh tai khoan 7 Piéu 7 cua Diéu 1¢

nay.

Trong thi han 02 théng, ké tir ngay nop ddy di hd so dé nghi chuyén quyén s& hiru cb

phin theo quy dinh cia Céng ty hodic trong théi han 02 thang (hogc thdi han khic theo

diéu khoan phét hanh quy dinh) ké tir ngay thanh todn day di tién mua cb phén theo nhu

quy dinh tai phuong an phat hanh cd phiéu clia Cong ty, ngudi sé hiru s6 ¢6 phin dugc

chp chimg nhin cb phiéu. Ngudi s& hitu ¢d phin khéng phai tra cho Céng ty chi phi in

chimg nhén cé phiéu.

Trudng hop chi ¢6 mdt sé cb phin trong mét chimg chi ¢é phiéu dugc chuyén nhuong
14




thi chirng chi cii s& bi hiy bé va mét chimg chi méi ghi nhén s6 ¢b phén con lai s& duge
cdp mién phi.

Truomg hop cb phiéu bj mét, bj hu héng hodc bi hity hoai dudi hinh thirc khac thi C6
dong duoc Cong ty cép lai ¢d phiéu theo dé nghj ciia C5 dong d6. D& nghi ctia C6 dong
phai bao gdm céc ndi dung sau ddy:

a) Théong tin vé ¢b phiéu d bi mét, bj hu héng hodc bj hily hoai dudi hinh thire Khéc;

b) Cam két chiu trach nhiém vé nhiing tranh chdp, thiét hai phat sinh tir viéc cdp lai cé

phiéu mé.

Cb dong phai ndp lai ban gbc chimg chi cii, chimg chi bj hu hong hodc cung cép tai liéu
chimg minh (trong trrdmng hop chimg chi cii bj ddnh mat, mét cip hodc bj tiéu huy).

Tét ca cdc mau chimg chi ¢d phiéu trir truomg hop ma céc diéu khoan va diéu kién hién
tai ¢6 lién quan dén cac chimg chi cé quy dinh khéc, s& dugc phat hanh ¢6 du va chir
ky miu ctia ngudi dai dién theo phap luft cia Cong ty.

Trong khuén khé cdc quy dinh ctia Luit Doanh nghiép va Phap ludt vé chimg khoan va
thj truimg chimg khoan Céng ty ¢6 thé phat hanh ¢b phin khéng theo hinh thirc chimg
chi va cho phép cdc cd phén (bat ké 1a ¢d phin c6 phat hanh dudi dang nay hay khéng),
duge chuyén nhugng ma khéng nhét thiét phai ¢6 vin ban chuyén nhugng; hodic ty timg
theri diém Hoi ddng quan tri c6 thé ban hanh céc quy dinh khéc thay thé cho céc quy dinh
turong tmg trong Diéu 1é nay vé chimg chi va chuyén nhugng cd phan.

Diéu 8. Chirng chi chimg khoan khac

Chimg chi trdi phiéu hodc chirng chi chimg khodn khéc ciia Cong ty dugc phat hanh c6
chir ky ctia ngudi dai dién theo phép lujt va ddu cia Cong ty.

Piéu 9. Chuyén nhwgng cb phén

Viéc chuyén nhugng c6 phin phd thong duge thyc hién nhur sau:

1.1 Céc cb dong ciia Cong ty mua cb phdn véi gid wu dai theo khoan 1 Diéu 48 ND

59/2011/ND-CP trude diy duge ty do chuyén nhugng theo quy dinh clia phap ludt hién
hanh.
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1.2

1.3

1.4

1.5

21

2.2

Cd phan da hét thoi gian cam két han ché chuyén nhugng theo quy dinh tai Nghi dinh
59/2011/ND-CP va phuong én phat hanh sau nay ctia Céng ty duge tir do chuyén nhuong
theo quy dinh cua phap ludt hién hanh.

Viée chuyén nhirgng b phin cia cb dong 1a Nguoi lao dong da mua theo cam két lam
viéc lau dai phai tudn thi theo quy dinh ctia Nghj dinh 59/2011/ND-CP va cic vin ban
huéng dan, sira d6i, bd sung nghj dinh nay.

Cé déng mua cé phiin théng qua té chire déu gid cong khai duge ty do chuyén nhugng
cb phin theo quy dinh ciia phap ludt hién hanh.

Viéc chuyén nhuong cb phén phd thong clia cd dong di mua theo cde phuong én phat
hanh cia Céng ty sau ngdy Cong ty dugc cdp gidy chimg nhan ding ky doanh nghiép
(cong ty ¢b phan) s& thuc hién theo quy dinh tai Phuong én phét hanh lan d6 va theo quy
dinh ctia phép lut hién hanh.

Trir ¢ phin ciia cb dong néu tai khoan 1.1, 1.2 1.4 diéu nay, viéc chuyén nhugng ch
phén tai khoan 1.3 diéu nay trude khi hét thoi han cam két theo quy dinh tai Nghi dinh
59/2011/ND-CP trude ddy thi phai chuyén nhuong lai cho Cong ty.

Trinh tyr va thu tuc chuyén nhugng: Theo khoan 3 diéu nay.

Gi chuyén nhwong nhu sau: Ddi véi, ¢b phin ciia Ngudi lao djng mua thém theo cam
két 1am viéc lau dai, thi s& chuyén nhuong lai cho Céng ty theo gid giao dich trén thi
trudmg nhing khong vugt qud gid di duge mua tai thoi diém Cong ty ¢d phén héa;

Tht c& cb phiéu phd théng tu do chuyén nhugng duge chuyén nhugng theo quy dinh cia
Ludt Chimg khoan hién nay: Cé phiéu da niém yét dugc chuyén nhuong thong qua S¢
Giao dich Chimg khodn phit hgp véi cc quy dinh va quy ché ctia Uy ban chimg khoin
Nha nuée va S& Giao dich Chimg khoan. Déi véi cd phiéu chua niém yvét hodic chua
tham gia thj truéng UPCoM, thii tuc chuyén nhugng duge thyc hién theo Quyét dinh s6
56/QD-UBCK ngay 31 thang 01 nam 2013 ctia Uy ban Chimg khodn Nha nudc.

Ngudi lao dong s& hiru s6 ¢d phan duge mua thém quy dinh tai diém a khoan 2 Diéu 48
Nghi dinh 59/2011/ND-CP ngay 18/07/2011 trude ddy c6 céc quyen cia Cb dong theo
quy dinh ciia Phép ludt va Diéu 1¢ ciia Cong ty. C6 phiéu cia loai c6 phén nay chi dugc
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chuyén nhuong sau khi két thic thoi gian cam két. Viéc chuyén dbi s6 c6 phén nay thanh
¢b phin phé théng phai tun thi theo quy djnh tai diém d khoan 2 Diéu 48 Nghj dinh
59/2011/ND-CP ngiy 18/07/2011 va cdc van ban huéng dén, stra ddi, bd sung nghi dinh
nay.

Truémg hop thyc hién tai co cdu Cong ty din dén viéc Ngudi lao dong phéi chim dirt
hop déng lao ddng, thdi viéc, mat viéc theo quy dinh ctia B ludt lao dong trude thoi han
da cam két thi sé cb phin da dugc mua thém s& duge chuyén déi thanh ¢ phén phd
théng. Trong trudéng hgp nay, Ngudi lao dong ¢ nhu cdu ban lai cho doanh nghiép sb
co phan nay thi Céng ty ¢6 tréch nhiém mua theo gid binh quéan cta thj truong tai thoi
diém chuyén nhuong.

C phén chua duge thanh toan diy di khong duge chuyén nhuong va hudng céc quyén
lgi lién quan nhu quyén nhén cé tire, quyén nhén c¢d phiéu phat hanh dé ting vén cé phén
tir ngudn vén chu s& hitu, quyén mua cb phiéu méi chao ban va cic quyén lgi khéc theo
quy dinh ctia phép lut. Hoi dong quan trj c6 quyén thyc hién viéc tir chdi dang ky chuyén
nhugng néu trén.

Trong trudng hop mét Cé dong bj chét, nhimg ngudi thira ké hodic nhimg ngudi quan 1y
tai san ciia ngudi chét sé 12 ngudi hodc nhimg ngudi duy nhét duge Cong ty thira nhén
la cé quyén hodic huéng lgi dbi véi ¢b phén, nhung quy dinh nay khéng c6 nghia giai toa
tai san ciia Co dong da chét khoi moi trach nhiém gin lién voi bat ky ¢6 phén niao ma
ngudi d6 ndm gi.

P6i véi truimg hop c6 tranh chip vé thira ké, thi tr cach biéu quyét sé& bj dinh chi va
quyét dinh ¢6 hiéu lyc ctia Toa én hodic co quan nha nude c6 thim quyén sé& duge Cong
ty chép thuéin lam cén cir xdc dinh tu cach cb dong véi diy di quyén va nghia vy theo
quy dinh ciia Diéu I¢ nay va phdp luat.

Piéu 10. Thu hdi cb phin

Trong trudmg hgp Cong ty phat hién C6 phin mua thém quy dinh tai diém a, diém ¢
khoan 2 Diéu 48 Nghj dinh 59/2011/ND-CP ngay 18/07/2011 dugc chuyén nhugng khi
chua két thiic thoi gian cam két nhu quy dinh, Héi déng quén trj ¢6 toan quyén quyét
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dinh trong viéc cudng ché va thu hdi sb ¢b phan trén voi gi sat voi giao dich trén thi
trudmg nhung khéng vuot qué gid da dwgc mua tai thai diém cd phin héa. SO 6 phan bi
thu hdi s& duge xir 1y theo quy dinh tai diéu 36 Ludt Chimg khoén 2019

Céc trudng hop mua lai ¢d phén khac thye hién theo quy dinh cia phép ludt, theo cam
két ciia cé dong va quy dinh ctia phuong dn phit hanh b phiu tai timg thoi diém phat
hanh.

CHUONG V
CO CAU TO CHUC, QUAN LY

Piéu 11. Co ciiu td chire, quan tri

Co chu 16 chire, quan trj cia Cong ty bao gdm:

1. Pai hoi dbng cb dong;

2. Hoi dbng quan tri;

3. U¥ ban kiém toan (UBKT) tryc thujec HDQT

4. Téng Gidm dbc.

CHUONG VI
cO PONG VA PAI HOI PONG CO PONG

Piéu 12. Quyén han ciia C6 déng Cong ty

1.

2.1

Cé dong 1a cé nhan, t& chirc s& hitu it nhdt mot cd phén ctia Cong ty va c6 cic quyén va
nghia vy twong mg theo s cb phin va loai cb phin ma ho s& hitu. CO dong chi chiu
trach nhiém vé no va cdc nghia vy tai san khac cia Cong ty trong pham vi cac ¢b phén
ma C6 déng d6 nim gif.

C dong phé thong c6 céc quyen sau:

Tham duyr va phét biéu trong céc cude hop Dai hoi ddng cb dong va thyc hign quyén biéu
quyét tryc tiép hofic thong qua dai dién duge ly quyén hofic theo céc phuong thirc khic

duge quy dinh tai Diéu 1¢ nay; mdi cd phin phd thong c6 mot phiéu biéu quyét;
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2.3

24

2.5

2.6

it

2.8

29

b)

c)

Puge nhin ¢b tire véi mire theo quyét dinh ciia Dai hoi déng cb dong;

Puge wu tién mua cb phin méi duwge chao bén twong img vai ty 1é cb phin phd thong
ctia timg ¢b dong trong Cong ty;

Puge tu do chuyén nhugng cb phén cta minh cho c¢d dong khac va cho ngudi khéng
phai la c¢b ddng theo quy dinh tai Diéu 9 Diéu 1¢ nay;

Xem xét, tra ciru va trich luc céc théng tin trong Danh séch ¢d dong c6 quyén biéu quyét
va yéu clu stra dbi cac thong tin khong chinh xéc ciia minh;

Xem xét, tra ciru, trich luc hodc sao chup Diéu 1é Cong ty, s6 bién ban hop Dai hdi dong
cb déng va cc nghi quyét ciia Dai hoi dong cd déng;

Trudmg hop Céng ty gidi thé hodic phé san, dugc nhédn mot phén tai san con lai tuong
{mg v&i ty 1€ s& hitu ¢d phin tai Cong ty sau khi Cong ty da thanh todn céc khoan ng
(bao gdm ca nghia vy ng déi véi nha nude, thué, phi) va thanh toén cho cac cd dong nim
gifr céc loai ¢d phéin khéc ciia Cong ty theo quy dinh ctia phap ludt;

Yéu cdu Céng ty mua lai cd phén ctia ho trong céc trrdng hop quy dinh tai Diéu 132
Luét Doanh nghiép; va cdc quyén khéc theo quy dinh ctia Piéu 1¢ nay va Phap lut,

Céc quyén khac theo quy dinh ciia Luit Doanh nghigp va Diéu 1¢ Céng ty.

Cd dong hojic nhém b dong so hiru tir 05% tong sb ¢b phdn pho théng tré 1én co cic

quyeén sau:

Yéu cdu Hoi ddng quan trj thuc hién viée triéu tap hop Pai hdi déng cd déng theo céc
quy dinh tai khoan 3 Piéu 115 va Piéu 140 Luét Doanh nghiép;

Xem xét, tra ciru, trich luc s bién ban va nghj quyét, quyét dinh ciia Hoi ddng quén tri,
bdo cdo tai chinh ban nién va hing nim, hop dong, giao dich phai théng qua Hoi dong
quan tri va tai liéu khac, trir tai liéu lién quan dén bi mét thuong mai, bi mét kinh doanh
cua Cong ty;

Yéu ciu Hpi dong qudn tri kiém tra timg van dé cu thé lién quan dén quan 1y, diéu hanh
hoat dng ctia Céng ty khi xét thiy cin thiét. Yéu ciu phai bing viin ban va phéi bao
gbm cdc ndi dung sau day: ho, tén, dia chi lién lac, qudc tich, sb gidy tor phap Iy cia cé

nhan dbi véi cd dong 1a cé nhin; tén, ma s6 doanh nghiép hodc sb gidy t& phap Iy cla to
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d)

d)

a)

b)

chitc, dia chi tru s& chinh d6i véi cb dong la td chirc; sb lugng cd phén va thoi diém ding
ky ¢b phéin ciia timg cé ddng, téng sb cb phén ciia ca nhom cd dong va ty 1¢ s hiru trong
tdng s ¢b phan cia Cong ty; vén dé cin kiém tra, myc dich kiém tra. Trong truimg hop
ndy, viéc kiém tra do Uy ban kiém todn tryc tiép thyc hién va bao cdo Hoi dbng quan tri;
Kién nghi vin dé dua vao chuong trinh hop Pai hoi dong cb dong. Kién nghj phai bang
viin ban va duge giri dén Cong ty chim nhiét 1a [03 ngay] lam vige truéc ngdy khai mac,
[trir trudmg hop Diéu & céng ty c6 quy dinh théi han khac]. Kién nghi phai ghi r3 tén cd
dong, sb lwgng timg loai cb phén cia cb dong, vén dé kién nghj dua vao chuong trinh
hop;

Céc quyén khéc theo quy dinh ciia phap ludt va Diéu 1§ nay.

Cé ddng hodc nhém cb dong s hiru tir 10% tdng s6 ¢b phin phd thong tré Ién co
quyén @ cir ngudri vio Hyi ddng quén tri. Viéc dé cir ngudi vao Hoi dong quan tri thye
hién nhur sau:

Céc ¢b dng phd thong hop thanh nhom dé dé cir ngudi vao Hoi déng quan tri phai thong
bao vé viéc hop nhém cho céc ¢ déng dy hop biét truée khi khai mac Pai hoi dbng cb
dong;

Cain cir s6 lugng thanh vién Hoi ddng quan tri, ¢ dong hogic nhém ¢d dong quy dinh tai
khoén nay duge quyén dé cir mot hodc mt sO ngudi theo quyét dinh ctia Pai héi dong
¢b ddng 1am (mg cir vién Hoi ddng quan trj. Truong hop s6 img cir vién duge cb dong
hodic nhém cb dong dé cir thdp hon s6 (mg cir vién ma ho dugc quyén dé cir theo quyét
dinh ciia Dai hoi ddng cb ddng thi sé tmg cir vién con lai do Hoi ddng quén trj va céc cd
déng khac dé cir.

Piéu 13. Nghia vy cia C6 déng

| &
1.1

1.2

Céc Cb déng ¢6 cdc nghia vu sau:

Tuan thi Diéu 1 ndy va céc quy ché ciia Cong ty; cdc quyét dinh cia Hoi dong quan tri
va céc nghi quyét cia Dai hoi dong cd dong;

Thanh toén tién mua cb phén theo sb lugng ¢d phin da ding ky mua theo ding thu tyc
quy dinh, chju trach nhiém vé cac khoan ng va nghia vy tai sin khéc cia Cong ty trong
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pham vi s6 cb phin ndm giir tai Cong ty. Khong dugc rit von da gop bing c phén phd
thong ra khoi Céng ty dudi moi hinh thire, trir truémg hgp duge Cong ty hofic ngudi khac
mua lai ¢ phén;

1.3 Cung cép dia chi thudng trii hodc tam trii dai han (néu c6 tir 02 dja chi lwu trd trdr 1én)
khi diing ky mua cd phan;

1.4 Hoan thanh céc nghia vy khic do Phép lut quy dinh;

1.5 Chiju trach nhiém c4 nhén khi nhdn danh Céng ty dudi mei hinh thire khi thye hién mot
trong cdc hanh vi sau day:

1.5.1 Vi pham phap luét;

1.5.2 Tién hanh kinh doanh va céc giao dich khac dé tr lgi hodc phyc vu lgi ich cua té chire,
c4 nhan khéc;

1.5.3. Thanh toén céc khoan no chwa dén han trude nguy co tai chinh cé thé xay ra véi Cong
ty.

2. Bdo céo vé s& hiru ctia C6 dong 16m:

2.1 C6déng lém 1a C6 dong so hivu tryre tiép hofic gian tiép tir 5% trd 1én s6 ¢d phén c6 quyén
biéu quyét ctia Cong ty. Té chirc, ca nhan tré thanh ¢b dong 1én cia Cong ty phai bio
céo Cong ty, Uy ban Ching khoan Nha nuée va S& Giao dich Chimg khodn noi ¢b phiéu
ctia Cong ty duge niém yét trong thoi han 07 ngay, ké tir ngay tré thanh C6 déng lom.

2.2 Béo cdo vé s& hitu clia ¢d déng 16m bao gdm céc ndi dung sau day:

2.2.1 Tén, dia chi, nganh, nghé kinh doanh déi véi C déng 16n 1a td chirc; ho tén, tudi, qubc
tich, noi cur trii, nghé nghiép ddi véi Cb déng 16m 1a cd nhén; céc cb déng nay phai chimg
minh nguén tai chinh khi déng ky mua cé phan.

2.2.2 S6 lugng va ty 1¢ phén trim c6 phiéu do C6 dong s hiru hoiic cling véi t6 chire, ¢4 nhan
khéc s& hiru trén tong sé ¢b phiéu dang Iuu hanh.

2.3 Khi ¢6 sy thay déi quan trong vé thong tin néu trong béo cdo quy dinh tai khoan 2.2 trén
diy hodc c6 thay déi vé sé lugng cb phiéu sé hitu vugt quéa 1% sd lugng c6 phiéu ciing

loai dang luu hanh, thi trong théri han 7 ngay ké tir ngy c6 su thay déi trén, Co déng 1én
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phéi ndp bdo céo sira dbi, bé sung cho Céng ty; Uy ban Chimg khodn Nhi nuée va S&
Giao dich Chirng khoén noi c0 phiéu ctia Céng ty duge niém yét.

Quy dinh tai cac khoan 2.1, khoan 2.2, khoan 2.3 trén ddy ciing dp dung déi véi nhom
Ngudi c6 lién quan s& hiru tir 5% trd 1én s ¢ phiéu ¢6 quyén biéu quyét cia Cong ty.

Piéu 14. Pai hi dong cb dong

I.n-

31

3.2

3.3

Pai hoi ddng cb dong 1a co quan co thdm quyén quyét dinh cao nhit cia Cong ty. Dai
hdi cé dong thudng nién dwrge td chirc mdi nam mt (01) lin. ai hoi dong 6 dong phai
hop thudng nién trong thai han bon (04) théng ke tir ngay két thic nam tai chinh.

Hoi déng quan tri triéu tip hop Pai hgi dong c6 dong thudng nién va lva chon dja diém
phii hgp. Pai hdi dong cb dong thudomg nién quyét dinh nhimg véin dé theo quy dinh clia
phép lujt va Diéu 1é cong ty, ddc biét thong qua bdo céo tai chinh ndm duge kiém todn.
Truomg hop Béo céo kiém toan béo céo tai chinh nam cia Cong ty ¢6 céc khoin ngogi
trir trong yéu, ¥ kién kiém todn tréi ngugc hofc tir chdi, Cong ty phai moi dai dién to
chire kiém toan dugc chip thudn thyc hién kiém todn bdo cdo tai chinh cia Cong ty dy
hop Pai hoi dong cb dong thudong nién va dai dién té chirc kiém toan duge chip thuan
néu trén cé trach nhiém tham dy hop Dai hoi ddng cd déng thudng nién cia Cong ty.

Hoi ddng quan trj phai triéu tip hop Dai hji déng cd dong bit thudng trong cde truomg
hop sau:
Hoi ddng quén trj xét thdy cin thiét vi lgi ich cua Cong ty;

$é lwong thanh vién Hoi ddng quan trj con lai it hon s6 lugng thanh vién ti thiéu theo
quy dinh cia phap ludt;

Cb ddng hodic nhom cb dong quy dinh tai khoan 3 Diéu 12 Diéu 1§ ndy yéu cau tri¢u tap
hop Dai hoi ddng cb dng. Yéu céu tri¢u tip hop Pai hoi ddng cb dong phai dugce thé
hién biing vin ban, trong dé néu rd Iy do va muyc dich cuge hop, c6 dit chi ky cta cac cb
dong lién quan hodc viin ban yéu céiu duge 1ap thanh nhiéu ban va tap hop du chir ky cta
céc cb dong ¢6 lién quan; C6 dong hodic nhom cd dong chju hoan toan tréch nhi¢m trude
phap ludt vé tinh chinh xéc, trung thyc cla cdc tai liu, chimg cir cung cép cho co quan
¢6 thim quyén khi yéu clu tri¢u tip hop Dai hdi dong cd dong
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34

3.9

4.1

42

4.3

Thanh vién doc 1ap Hoi ddng quén trj yéu ciu tridu tap cude hop néu ho ¢é 1y do tin
twdng ring céc thanh vién Hoi dong quén trj hodc ngudi diéu hanh khac vi pham nghiém
trong céic nghia vu cila ho theo Piéu 165 Ludt Doanh nghiép hodc Hoi dong quan trj hanh
dong hodc ¢6 ¥ dinh hanh djng ngoai pham vi quyén han ciia minh;

Céc truémg hop khéc theo quy dinh cta phép ludt va Diéu 1¢ nay.
Triéu tap hop Pai hoi dong cb dong bét thudng

Hoi dong quan trj phai triéu tdp hop Dai hji déng cb dong trong thoi han ba muai (30)
ngay ké tir ngdy sé thanh vién Hoi ddng quén tri, thanh vién doc lap Hoi dong quan tri
con lai nhu quy dinh tai khoan 3.2 Diéu nay hodic nhin duge yéu ciu quy dinh tai di
khoan 3.3 va khoan 3.4 Diéu nay;

Truéng hop Hoi ddng quén tri khéng triéu tip hop Pai hdi déng cb dong theo quy dinh
tai khodn 4.1 Diéu ndy thi trong théi han ba muoi (30) ngay tiép theo, thanh vién doc lip
Hoi ddng quén tri phai thay thé Hoi déng quan trj triéu tip hop Pai hoi dong ¢ dong
theo quy dinh tai Diéu 140 Ludt Doanh nghiép;

Trudng hgp thanh vién doc lip Hoi déng quén tri khong triéu tdp hop Dai hoi dong cb
déng theo quy dinh tai khoan 4.2 Diéu nay thi trong thoi han ba muoi (30) ngay tiép
theo, cb dong hodic nhém cd déng c6 yéu ciu quy dinh tai khoan 3.3 Piéu nay ¢6 quyén
thay thé Hoi ddng quan trj triéu tip hop Dai hdi déng cb déng theo quy dinh tai khoan 4
Piéu 140 Luit Doanh nghiép.

Tét ca chi phi cho viéc triéu tdp va tién hanh hop Pai hoi dong c6 déng duge Cong ty
hoan lai. Chi phi nay khéng bao gom nhimg chi phi do ¢é déng chi tiéu khi tham dy cude
hop Pai hji dong cb dong, ké ca chi phi &n & va di lai.

Piéu 15. Quyén va nhiém vu ciia Pai hji c6 dong

Pai hji dong ¢b déng thio luin va théng qua cdc vin dé sau:

L.
2.
x 4

Thong qua dinh huéng phat trién ciia cong ty;
Ké hoach kinh doanh hing nim ctia Céng ty;
Béo céo tai chinh hing nim da dwge kiém todn;
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10.

11.
12.
13.

14.

15.

16.

Bio céo ciia Hoi ddng quén tr vé quén trj va két qua hoat déng ctia Hoi déng quan tri
vi timg thanh vién Hoi dong quén trj; [trudng hop cong ty hoat dong theo mé hinh quy
dinh tai diém b khoan 1 Diéu 137 Ludt Doanh nghiép, thanh vién dgc 1dp Hoi dong
quan trj ¢6 trdch nhiém béo cdo tai cude hop Dai hoi ddng c6 dong thuong nién theo
quy dinh tai Diéu 284 Nghj dinh s6 155/2020/ND-CP ngay 31 théng 12 nam 2020 ctia
Chinh phit quy dinh chi tiét thi hanh mét s6 diéu cia Ludt Chimg khoan];
Mirc ¢d tirc déi véi mdi ¢ phén cla timg loai;
Sé lwgng thanh vién Hoi déng quan tri; Bau. mién nhiém, bai nhi¢m thanh vién Hoi
ddng quan tri;
Quyét dinh ngén sach hoéic tdng mirc thi lao, thuong va lgi ich khéc déi voi Hoi déng
quén tri;
Phé duyét danh séch cang ty kiém toan duge chép thudn; quyét dinh cong ty kiém toan
duoe chép thugn thye hién kiém tra cic hoat dng ciia cong ty khi xét thiy cén thiét;
Bd sung va sira dbi Diéu 1€ cong ty;
Loai ¢ phén va téng sé cb phén cua timg loai duge quyén chao ban ddi v6i méi loai
cb phén va viéc chuyén nhwong ¢b phan cia thanh vién séng 1gp trong vong 03 nim
déu tién ké tir ngay thanh lap;
Chia, téch, hop nhét, sap nhap hodc chuyén ddi Cong ty:
Té chirc lai va giai thé (thanh ly) Cong ty va chi dinh ngudi thanh ly:
Quyét dinh diu tu hofic bén sb tai san ¢6 gid trj tir S0% tng gid tri tai san tr6 lén dugc
ghi trong Béo cdo tai chinh gin nhét cia Cong ty:
Quyét dinh mua lai trén 10% téng sb cb phén da ban cia mdi loai:
Hop ddng, giao dich véi nhimg dbi tugng dugc quy dinh tai khoan | Diéu 167 Luat
Doanh nghiép voi gid tri bing hodc 16n hon 35% tdng gid tri tai sn cta Cong ty dugc
ghi trong bao céo tai chinh gén nhit;
Chép thudn céc giao dich quy dinh tai khoan 4 Diéu 293 Nghj dinh s6 155/2020/ND-CP

ngdy 31 théng 12 nam 2020 ctia Chinh phii quy dinh chi tiét thi hanh mot s6 diéu cua
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17.

18.

Ludt Chimg khoén;
Phé duyét Quy ché ndi bd vé quan trj cong ty, Quy ché hoat dong Hoi dng quan tri:

Ciéc vén d& khéc theo quy dinh cta phap ludt va Diéu 1€ nay,

Piéu 16. Pai din theo iy quyén

2.1

2.2

23

Céc cb dong c6 quyén tham dy cudc hop Dai hdi dong cé dong theo quy dinh ctia phip
ludt ¢6 thé iy quyén cho ca nhén, tb chirc dai dién tham dy. Trudng hop ¢6 nhiéu hon
mdt ngudi dai dién theo ty quyén thi phai xéc dinh cu thé sé ¢b phin va sé phiéu bau
duoc tiy quyén cho mdi ngudi dai dién.

Viéc iy quyén cho nguoi dai dién du hop Pai hji déng cb dong phai 1dp thanh vin ban
theo miu ciia Cong ty va phai c6 chir ky theo quy dinh sau day:

Trudmg hop ¢b ddng ca nhan 1a ngudi Gy quyén thi gidy ty quyén phai c6 chir ky cia cd
déng d6 va ca nhan, ngudi dai di¢n theo phép ludt cua 16 chire duge ty quyén du hop;

Truomg hop c¢b dong té chirc 1a ngudi ty quyén thi gidy iy quyén phéi ¢6 chir ky cla
ngudi dai dién theo Gy quyén, ngudi dai dién theo phép ludt ciia c¢b dong td chire va ca
nhén, ngudi dai dién theo phap ludt cia tb chire duge ty quyén dy hop;

Trong trudmg hop khéc thi gidy ty quyén phai c6 chir ky cta ngudi dai dién theo phép
luat ciia ¢b déng va ngudi duge iy quyén dy hop.

Ngudri duge ity quyén dy hop Dai hoi déng cb déng phai ndp van ban ity quyén khi dang
ky du hop trude khi vao phong hop.

Cd dong duge coi 1a tham dy va biéu quyét tai cude hop Pai hoi dong cb dong trong
truomg hop sau day:

Tham dy va biéu quyét trirc tiép tai cude hop;
Uy quyén cho ca nhén, té chirc khac tham dy va biéu quyét tai cudc hop;

Tham dy v biéu quyét théng qua hdi nghi trirc tuyén, bo phiéu dién tir hodc hinh thire
dién tir khéc;

Guri phiéu biéu quyét dén cude hop théng qua giri thu, fax, thu dién ul.
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5.1

5.2

2.3

Truémg hop ludt sur thay mit cho ngudi iy quyén ky gidy chi dinh ngudi dai dién, viéc
chi dinh ngudi dai dién trong trudmg hop ndy chi duge coi la c6 hiéu lyc néu gidy chi
dinh ngudi dai dién dé duge xudt trinh cing vai gidy ty quyén cho lujt su (néu trudc do
chwa diing ky vdi Cong ty).

Trir truomg hep quy dinh tai khoan 4 Diéu nay, phiéu biéu quyét cia ngudi duge y
quyén dy hop trong pham vi duge ty quyén vin c6 higu lyc khi xdy ra mot trong cdc
truomg hop sau day:

Ngurdi ity quyén da chét, bj han ché niing lyc hanh vi dén sy hodc bi mét ning luc hanh
vi dén s\r;

Ngudi iy quyén da hiy bo viéc chi dinh iy quyén;

Ngudi ity quyén da hiy bo thim quyén ciia ngudi thue hién vige ty quyén.

Piéu khoan nay khong 4p dung trong trudmg hgp Céng ty nhén duge théng béo vé mot
trong céc sy kién trén trude gitr khai mac cude hop Pai hoi dong cd dong hodic trrde khi
cudc hop dugec triéu tdp lai.

Piéu 17. Thay dbi cic quyén

Viéc thay ddi hodic hily bo céc quyén dic biét gin lién véi mot logi ¢6 phan wu dai c6
hiéu luc khi duge sé cb dong dai dién tir 65% tong s6 phiéu biéu quyét tro 1én cua tit ca
cb dong tham dur va biéu quyét tai cue hop tan thanh. Nghj quyét Dai hoi dong cb déng
vé ndi dung 1am thay déi bét lgi quyén va nghfa vy ciia c6 dong s& hiru ¢d phan wu dai
chi dwroc thong qua néu duge sb cb dong wu dai cing logi dy hop s& hiru tir 75% tong s6
cb phin wu dai logi d6 tr& 1én tén thanh hogic duge céc ¢6 dong wu dai cing logi so hitu
tir 75% tong s ¢d phén wu déi loai d6 tré 1én tan thanh trong truedng hop thong qua nghj
quyét dudi hinh thire 1y ¥ kién bing vén ban.

Thii tuc tién hanh cac cuge hop riéng biét nhu vy duge thyc hién twong tyr véi cée quy
dinh tai Diéu 18, 19, 20 va Diéu 21 Diéu 1§ nay.

Trir khi cdc didu khoan phét hanh ¢é phin quy dinh khac, cic quyén déc biét gin lién voi
céic loai ¢ phin c6 quyén wu dai d6i véi mdt sb hodic tét e céc vén dé lién quan dén viée

phén phdi 1gi nhudn hofc tai san cia Cong ty khong bj thay dbi khi Céng ty phat hanh
26



thém c4c ¢6 phin ciing loai.

Pidu 18. Triéu tip hop, chwong trinh hop va théng bio hop Dai hi ddng cd dong

1.1

1.2
13
1.4
1.5
1.6

1.7

2.1

Ngudi triéu tip hop Dai hdi déng cb dong phai cong bd thong tin vé& viée 1dp danh sich
cb déng c6 quyén tham dy Pai hdi dong cd dong téi thiéu 20 ngay treée ngay dang ky
cubi cling va phai thyre hién céc cong viée sau day:

Chuén bi danh sich ¢ déng di diéu kién tham gia va biéu quyét tai cudc hop Pai hoi
ddng cb dong. Danh séch ¢b déng c6 quyén dy hop Pai hi ddng cb dong dwge lap
khong qué 10 ngiy trudc ngay giri thong bao méi hop Pai hoi dong cb déng.

Chuén bj chuong trinh, néi dung dai hoi;

Chuén bj tai liéu cho dai hoi;

Du thao nghi quyét Dai héi dong cd déng theo ndi dung du kién ctia cude hop;

Xac dinh thoi gian va dja diém td chie dai hji;

Théng béo va giri thong bao hop Pai hoi ddng cb dong cho tt ca cac cb dong c6 quyén
dir hop:

Cac cong viéc khic phyc vu dai hi.

Théng bao moi hop Pai hji dong ¢ dong duge giri cho tit ca cac cb dong bing phuong
thirc dé bao dam dén dugc dia chi lién lac clia ¢6 dong, dong thoi cong bé trén trang
thong tin dién tir ciia Céng ty va Uy ban Chimg khodn Nha nuée, S¢ giao dich chimg
khoan noi cb phiéu ctia Cong ty niém yét hodc ding ky giao dich. Ngudi triéu tip hop
Pai hoi dong cd dong phai giri théng bao moi hop dén tit ca cac cd dong trong Danh
sdch c6 déng c6 quyén dy hop chim nhét 21 ngay trude ngay khai mac cue hop (tinh
tir ngay ma thong bao dugc giri hodc chuyén di mot cich hgp 1¢). Chwong trinh hop Dai
hoi dong cb dong, cdc tai lidu lién quan dén cic vin dé sé duge biéu quyét tai dai hoi
duge giri cho céc cb dong hodc/va ding trén trang thong tin dién tir cia Cong ty. Trong
trudmg hop tai ligu khong dugc giri kém théng bao hop Dai hoi déng cb déng, théng bao
méi hop phai néu rd dudng din dén toan bo tai liéu hop dé céc cb dong c6 thé tiép cén,
bao gf‘}m:

Chuong trinh hop, céac tai liéu sir dung trong cudc hop;
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24
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4.1
4.2

43
44

Danh séch va thong tin chi tiét cia céc (mg vién trong trrong hop bdu thanh vién Hoi
dbng quén tri;

Thé/Phiéu biéu quyét;

Mau chi dinh dai dién theo tiy quyén dy hop;

D thio nghij quyét déi véi timg vin dé trong chuong trinh hop.

Cé déng hodic nhém cé déng theo quy dinh tai khoan 3 Diéu 12 Diéu 1¢ nay c6 quyén
kién nghi véin dé dua vao chuong trinh hop Dai hoi dong cb dong. Kién nghj phai bing
viin ban va phai dugc guri dén Cong ty it nhét ba (03) ngay lam viée truée ngay khai mac
cudc hop Pai hoi déng ¢b ddng. Kién nghj phéi bao gom ho va tén cb dong, dia chi
thwomg tri, quéc tich, s6 Thé cin cude cong dén, Gidy chimg minh nhén dén, Ho chiéu
hodic chimg thyc c4 nhin hop phap khéc déi v6i c6 dong 1a cd nhin; tén, ma s6 doanh
nghiép hoic sé quyét dinh thanh 1dp, dja chi try s& chinh doi v6i cb dong 1a td chirc; s&
lwong va loai cd phan cé dong d6 ném gitr, va ndi dung kién nghi dwa vao chuong trinh
hop.

Ngudi trigu tip hop Dai hoi dong cb déng c6 quyén tir chdi kién nghi quy dinh tai khoan
3 Diéu nay néu thudc mot trong cdc truong hop sau:

Kién nghi dugc gii dén khong ding thoi han hojic khong du, khong ding ndi dung;
Vio thori diém kién nghi, cé déng hodic nhém cb dong khong ndm gift du tir 5% co phan
phd thong tré 1én theo quy dinh tai khoan 3 Diéu 12 Diéu I¢ nay;

Vin dé kién nghi khéng thudc pham vi thim quyén quyét dinh cia Dai hoi ddng cb dong;
Céc truomg hop khéc theo quy dinh cia phap lujt va Diéu 1¢ nay.

Pidu 19. Céic didu kién tién hanh hop Dai hji dong cd dong

1.

Cube hop Pai hdi déng ¢b dong dugc tién hanh khi c6 s6 ¢6 dong dy hop dai dién trén
50% téng sb ¢d phan c6 quyén biéu quyét.

Truémg hop khong c6 du sb lugng dai biéu cén thiét trong vong ba muoi (30) phit ké tir
thisi diém xdc dinh khai mac dai hdi, ngudi trigu tip hop hiy cude hop. Cude hop Pai
hoi déng cb déng phai duge triéu tép lai trong vong ba muoi (30) ngay ké tir ngay du
dinh té chirc hop Pai hdi ddng cb dong lin thir nhat. Cue hop Pai hoi dong co dong
triéu tép I4n thir hai chi dwoc tién hanh khi ¢6 s6 ¢d dong dy hop dai dién it nhat 33%

tbng s6 cb phin c6 quyén biéu quyét.
28




Trudmg hop dai héi 14n thir hai khong duge tién hanh do khong c6 di s dai biéu cén
thiét trong vong ba muroi (30) phit ké tir thoi diém dn djnh khai mac dai hi, cufe hop
Dai hoi ddng cé ddng l4n thir ba c6 thé dwgc triéu tip trong vong hai muoi (20) ngay ké
tir ngdy du dinh tién hanh dai h¢i 1&n hai. Trong trudmg hop ndy, dai hdi duge tién hanh
khong phy thue vao tdng sb phiéu c6 quyén biéu quyét ciia cdc cd dong dy hop, duge
coi 12 hop 1é va c6 quyén quyét dinh tat ca cac véin dé dy kién dugc phé chudn tai cudc
hop Pai hoi ddng cb déng ldn thir nhit.

Piéu 20. Thé thire tién hanh hop va biéu quyét tai cude hop Dai hi dong c6 dong

1.

2.1

Truée khi khai mac cude hop, Cong ty phai tién hanh thi tuc ding ky ¢b dong va phai
thire hién viéc ding ky cho dén khi céc cd dong c6 quyén dy hop c6 mit ding ky hét.
Khi tién hanh ding ky cb déng, Cong ty cip cho timg cd dong hodc dai dién dugce uy
quyén ¢ quyén biéu quyét mjt Thé/Phiéu biéu quyét, trén d6 ghi sb ding ky, ho va tén
ciia cb ddng, ho va tén dai dién duge iy quyén va sé phiéu biéu quyét cia c6 dong do.
Khi tién hanh biéu quyét tai dai hoi, sb thé/phiéu tan thanh nghj quyét dugc thu trude,
s thé/ phiéu phan d6i nghj quyét dugc thu sau, cudi cing dém téng sé thé/phiéu tan
thanh hay phan déi dé quyét dinh. Tdng s thé/phiéu tan thanh, phan déi, bo phiéu tring
hodic khéng hop 1€ theo timg vén dé duge Chu toa thong béo ngay sau khi tién hanh biéu
quyét vin dé dé. Dai hdi biu nhimg ngudi chiu trach nhiém kiém phiéu hodc gidm sét
kiém phiéu theo dé nghj ctia Chu toa. S thanh vién cuia ban kiém phiéu do Pai hji dong
c6 dong quyét dinh can cir dé nghj ctia Chi toa cude hop.

Chu toa, Thu ky va Ban Kiém phiéu cia cudc hop Pai hdi déng cb déng duge quy dinh
nhur sau:

Cubc hop Pai hoi dong cb dong sé do Chui tich Hoi dong quan trj ch tri, néu Chi tich
viing mit hodc tam thoi mét khé ning lam viéc thi cac thanh vién Hoi déng quan trj con
lai biu mét ngudi trong s6 ho lam chii toa cude hop theo nguyén tic da so; trromg hop
khéng bau duge ngudi lam chi toa thi thanh vién doc 1dp Hoi dong quan trj diéu khién
Pai hoi déng ¢b déng bau Chii toa cude hop va ngudi ¢6 s phiéu bau cao nhit lam chi
toa cudc hop. Trudng hop biu Chil toa, tén Chu toa duge dé cir va s phiéu bau cho chi
toa phai dugc cong bé.
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22

23
24

6.1
6.2

Trong céc truémg hop khéc, ngudi ky tén triéu tap hop Dai hoi ddng c6 déng diéu khién
dé Pai hoi ddng cb déng biu Chi toa cude hop va ngudi c6 s6 phiéu béu cao nhit lim
chii toa cude hop:

Chil toa cir mdt hodc mot sé ngudi lam Thu Ky 1ap bién ban hop Pai hi ddng co dong;
Pai hoi déng cd dong bau Ban Kiém phiéu theo dé nghj cua Chu toa cude hop;

Chuong trinh va ndi dung hop phai duge Pai hji ddng cb dong thong qua ngay trong
phién khai mac. Chwong trinh phai xdc dinh rd va chi tiét thoi gian ddi voi timg vin dé
trong ndi dung chuong trinh hop;

Chii toa hop Dai hoi ddng cb déng c6 quyén thye hién cc bién phap cén thiét dé diéu
khién cudc hop mét cach hop Iy, ding theo chuong trinh da dugc thong qua va phan dnh
dugc mong mudn cua da s ngudi dy hop:

Cé dong hodc dai dién dugc ty quyén dén sau khi cude hop da khai mac c6 quyén diing
ky ngay va sau d6 ¢ quyén tham gia va biéu quyét tai dai hoi ngay sau khi dang ky. Chu
toa khong c6 trach nhiém dimg dai hoi dé cho cé dong dén mun dang ky va hiéu lyc cia
nhimg ndi dung da duge biéu quyét truée do khong thay ddi.

Ngudi triéu tap hop Dai hoi dong cb dong c6 quyén:

Yéu chu tét ca ngudi du hop chiu sy kiém tra hofic céc bién phap an ninh hgp phdp khic;
Yéu ciu co quan c6 thim quyén duy tri trdt ty cude hop; truc xudt nhimg ngudi khong
tuan thit quyén diéu hanh cia Chi toa, ¢d y gdy rdi trt ty, ngén can tién trién binh thuéng
ciia cude hop hodc khéng tuan thi cac yéu ciu vé kiém tra an ninh ra khoi cude hop Dai
hoi dong cb dong;

Chil toa c6 quyén hoan cudc hop Dai hji dong cd dong da c6 du sO ngudi dang ky dy
hop theo quy dinh dén mot thoi diém khéc hodic thay déi dja diém hop trong trudmg cic
trudmg hop sau day:

Dia diém hop khong ¢6 di chd ngdi thudn tién cho tt ca ngudi du hop;
Céc phuong tién thong tin tai dja diém hop khong dam béo cho céc cd dong dy hop tham
gia, thdo ludn va biéu quyét;
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10.

C6 ngudi dy hop c6 hanh vi can trd, gdy rbi trt ty, c6 nguy co lam cho cude hop khong
duge tién hanh mét cach cong bang va hgp phap;

Thori gian hodn téi da khong qua ba ngay 1am viéc, ké tir ngdy cude hop dy dinh khai

mac;
Trudmg hgp Chi toa hodn hodc tam dimg hop Dai hoi df"mg cb dong trai véi quy dinh tai
khoan 7 Diéu nay, Pai hoi ddng ¢ déng biu mot ngudi khéc trong sé nhimg ngudi dy
hop dé thay thé Chu toa didu hanh cudc hop cho dén lic két thiic va hiéu lyc cc biéu
quyét tai cudc hop do khong bi anh hudng,

Hang nim, Cong ty t& chirc hop Dai hdi ddng cb dong it nhat mt (01) lan. Pai hoi dong
¢ dong thudng nién khong dugc td chirc dudi hinh thirc ldy ¥ kién cb dong bang van
ban.

Céng ty/ Ngudi triéu tap hop Pai hoi dong cb déng cé quyén td chirc Pai hi biing hinh
thite true tuyén hodic bé phiéu dién tir hodc theo hinh thirc két hop té chirc theo hinh thirc
truyén théng va truc tuyén, bd phiéu dién tir. Quy trinh, thu tuc td chirc va bé phiéu tai
cude hop Pai hi cé dong tryre tuyén, bo phiéu dién tir duge thye hién theo quy dinh cua
phép luat, Quy ché Ngi b vé quan trj Cong ty va Quy ché huéng din t chirc Dai hoi cb
déng truc tuyén, bé phiéu dién tir cia Cong ty.

Piéu 21. Théng qua quyét djnh ciia Dai hi dong co dong

1.

2k

2.2

Pai hdi déng cb dong théng qua cac nghi quyét thude thdm quyén theo quy dinh tai Diéu
15 Piéu 1¢ bing hinh thirc biéu quyét tai cue hop hodc ldy ¥ kién bang van ban.

Nghi quyét cia Dai hdi dbng cb dong dugc thong qua tai cude hop khi ¢6 du céc diéu
kién sau day:

Céc nghi quyét cua Pai hji ddng cb dong duge thong qua néu duge sé cd dong s& hiru
trén 50% tbng sé phiéu biéu quyét cua tit ca cb dong dy hop va biéu quyét tai cude hop
téan thanh, trir trudmg hop quy dinh tai khoan 2.2, khoén 3, khoan 4 diéu nay va khoan 1
diéu 17 Diéu 1¢ nay;

Céc nghj quyét clia Pai hdi ddng cd dong lién quan dén viéc thay déi nganh nghé va linh
vue kinh doanh; Loai ¢é phén va téng sb ¢ phin ciia timg loai; Thay ddi co ciu t6 chire
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quén 1y Cong ty; Té chirc lai, giai thé Cong ty; Dy 4n ddu tu hodc bén tai san 6 gid trj
bing hofic 16n hom 50% téng gié trj tai san duge ghi trong béo cdo tai chinh gin nhat
ciia Cong ty; cdc Giao dich, vin dé khéc theo quy dinh tai Diéu 1§ ndy (néu c6) duge
thdng qua néu duge sb cd dong dai dién cho it nhét 65% téng sb phiéu biéu quyét cia tat
cé céc cd doéng dy hop tan thanh.

23 Truwong hop thong qua nghi quyét dudi hinh thirc 4y y kién bing van bén thi nghj quyét
ciia Dai hoi ddng cb dong duoc thong qua néu duge sb cb dong sd hitu trén 50% tong
s phiéu biéu quyét tén thanh.

3. Biu thanh vién Hoi ddng quan tri phéi thuc hién theo quy dinh tai khodn 3 Diéu 148
Ludt Doanh nghiép.

4. Cac nghj quyét Dai hoi déng cb dong dugc thong qua bing 100% téng s6 ¢d phan co
quyén bidu quyét 1a hop phép va cé higu lyc ngay ca khi trinh tyr va thi tuc théng qua
nghi quyét d6 khéng duge thye hién ding nhu quy dinh.

5. Nghj quyét ciia Dai hoi ddng c dong phai dugc thdng béo dén cb dong c6 quyén dw hop Dai
hdi ddng cb déng trong thoi han mudi 14m ngiy, ké tir ngay quyét dinh duge thong qua. Viée
giri Nghj quyét c6 thé dugc thay thé bing viéc dang tai Ién trang thong tin dién tr clia Cong
ty.

Pidu 22. Thim quyén va thé thire iy ¥ kién cb dong bing vin bin dé thong qua quyét
dinh ciia Dai hji dong cd dong

Thém quyén va thé thic l&y ¥ kién ¢ dong bing van ban dé thong qua nghj quyét cia
Dai hoi ddng ¢b ddng duge thuce hién theo quy dinh sau day:

1.  Hoiddng quén trj c6 quyén Iy ¥ kién cb dong bing van ban dé thong qua quyét dinh ciia
Dai hoi déng cé dong bt ctr lic nao néu xét thiy cin thiét vi lgi ich cta Cong ty, ké ca
cc vén dé quy dinh tai khoan 2 Diéu 147 cia Lufit Doanh nghiép ;

2. Hoi déng quan tri c6 quyén td chirc 1y y kién Dai hoi ddng c6 dong bing viin ban thong
qua hinh thire bé phiéu dién tir. Quy trinh, th tuc Idy ¥ kién Dai hoi cb dong bang hinh
thire bo phiéu dién tir duge thye hién theo quy dinh cua phép ludt, Quy ché Noi bp vé
Quan trj Cong ty va Quy ché huéng diin bo phiéu dién tir cia Cong ty.

3. Hoi déng quan tri chuéin bj phiéu ldy ¥ kién, dyr thao nghij quyét ciia Pai hoi dong cb
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4.2
4.3

4.4
4.5

4.6
4.7

5.1

5.2

dong, céc tai lidu giai trinh dy thao nghi quyét va giri dén tt ca céc cd déng cb quyén
biéu quyét cham nhat 10 ngay truée thivi han phai gui lai phiéu ldy ¥ kién. Viée lgp danh
sich cb dong giri phiéu Idy ¥ kién thyc hién theo quy dinh tai khoan 1 va khoan 2 Diéu
141 ciia Luft Doanh nghiép. Yéu ciu va cich thirc giri phiéu ldy ¥ kién va ti liéu kém
theo thuc hién theo quy dinh tai khoan 2, khoan 3 va khoan 4 diéu 143 Ludt Doanh
nghiép.

Phiéu ldy v kién phai 6 cac ndi dung chi yéu sau diy:

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

Muc dich ldy ¥ kién;

Ho, tén, dija chi thudng trd, qudc tich, s6 Thé ciin cude cong dan, Gidy ching minh nhén
dan, Ho chiéu hodic chimg thyre ¢4 nhin hop phap khac clia cb dong la ca nhén; tén, ma
s& doanh nghiép hodic sé quyét dinh thanh 1ap, dia chi tru s& chinh ctia ¢é déng 14 t6 chirc
hodic ho, tén, dja chi thuémg tri, qudc tich, sé Thé ciin cude cong din, Gidy chimg minh
nhén din, Hé chiéu hodc chimng thuc ¢4 nhén hop phap khéc ctia dai dién theo ty quyén
ciia ¢ déng 14 td chirc; s6 lugng cb phin cla timg loai va sé phiéu biéu quyét cia cd
dong;

Vin dé cin ldy ¥ kién dé thong qua quyét dinh;

Phuong én biéu quyét bao gdm tan thanh, khéng tén thanh va khéng c6 ¥ kién déi voi
timg vén dé ldy ¥ kién;

Théni han phai giri vé Céng ty phiéu ldy ¥ kién da dugc tra 16i;

Ho, tén, chit ky ciia Chu tich Hoi déng quan tri.

Phiéu lay y kién dd dugc tra loi phai c6 chir ky cia cd dong la ca nhén, cia ngudi dai
dién theo ty quyén hodic ngudi dai dién theo phap ludt cia cb dong 1a td chirc.Cé déng
c6 thé giri phiéu ldy ¥ kién da tra 1o dén Cong ty theo mdt trong céc hinh thirc sau day:
Giri thw. Phiéu ldy ¥ kién giri vé Céng ty phai dugc dyng trong phong bi dén kin va khong
ai dugc quyén mé trude khi kiém phiéu;

Giri fax hodic thu dién . Phiéu ldy ¥ kién giri vé Céng ty qua fax hodc thu dién tir phai
dugc giit bi mét dén thoi diém kiém phiéu.

Céc phiéu ldy ¥ kién giri vé Céng ty sau thoi han da xéc dinh tai ndi dung phiéu lay v
kién hodic da bi mé trong trudmg hop giri thu va bj tiét 16 trong trudng hop giri fax, thu
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6.1

6.2
6.3

6.4
6.5
6.6

dién tir 1a khong hop 1&. Phiéu 1y ¥ kién khong dugc giri vé duge coi la phiéu khong
tham gia biéu quyét;

Hoi ddng quén tri tb chire kiém phiéu va 1ap bién ban kiém phiéu dudi sy chimg kién ciia
¢b dong khong nm gitr chirc vu quan 1y Cong ty. Bién ban kiém phiéu phai c6 céc ndi
dung chi yéu sau day:

Tén, dia chi tru s& chinh, s6 va ngay cép Gidy chimg nhin déing ky kinh doanh, noi ding
ky kinh doanh;

Muc dich va céc vén d& cin ldy ¥ kién dé thong qua quyét dinh;

$6 cb dong v6i tong sb phiéu biéu quyét da tham gia biéu quyét, trong d6 phan biét sd
phiéu biéu quyét hop 1é va s biéu quyét khong hop 1€, kém theo phu lyc danh sich cb
déng tham gia biéu quyét;

Téng s6 phiéu tan thanh, khong tén thanh va khong c6 y kién dbi véi timg vén dé;

Cic quyét dinh da dugc thong qua va ty 1¢ biéu quyét thong qua twong (mg;

Ho, tén, chit ky cia Chi tich Hoi ddng quan tri, ngudi kiém phiéu va ngudi gidm st
kiém phiéu.

Cic thanh vién Hoi ddng quan trj, Nguoi kiém phiéu va ngudi gidm sét kiém phiéu phai
lién d6i chiu trch nhiém vé tinh trung thyc, chinh x4c clia bién ban kiém phiéu; lién d6i
chiu trach nhiém vé cac thiét hai phat sinh tir céc quyét dinh dugc thong qua do kiém
phiéu khong trung thye, khong chinh x4c;

Bién ban két qué kiém phiéu phai dugc phai duoc cong bd 1én trang thong tin dién tir cia
Céng ty trong thoi han hai muoi bon (24) giér hodc giri cho tit ca cb déng trong thoi han
mudi 1am (15) ngay ké tir ngay két thic kiém phiéu,

Phiéu ldy ¥ kién da dugc tra 16i, bién ban kiém phiéu, toan véin nghj quyét da duge thong
qua va tai liéu c6 lién quan giri kém theo phiéu ldy y kién déu phai dwoc luu giir tai try
s chinh cua Cong ty;

Nghi quyét duge thong qua theo hinh thirc Iy ¥ kién c¢d déng bing van ban c6 gid tri nhu
Nghi quyét duge thong qua tai cubc hop Dai hdi dong cb dong:

Piéu 23. Nghij quyét, Bién bin hop Dai hji dng cb dong
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a)
b)
c)
d)

d)

g)

h)

i)

Cudc hop Dai hoi dong cb dong phai dugc ghi bién ban va c6 thé ghi m hofc ghi va luu
gift dudi hinh thirc dién tir khéc. Bién ban phai 1ap bing tiéng Viét, c6 thé 1ap thém béng
tiéng nréc ngodi va ¢6 céc ndi dung chi yéu sau ddy:

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

Thoi gian va dia diém hop Dai hoi dong cb dong;

Chuong trinh hop va ndi dung cudc hop:

Ho, tén chu toa va thu kv,

Tém tét dién bién cude hop v cdc ¥ kién phat biéu tai cudc hop Pai hdi déng cd dong
vé timg vén dé trong chuong trinh hop;

S6 cb dong va tdng sb phiéu biéu quyét ctia cac cb dong dy hop, phu luc danh sach dang
ky cb dong, dai dién cb dong dy hop véi sé ¢d phin va sb phiéu béu tuong img;

Téng sb phiéu biéu quyét ddi véi timg vén dé biéu quyét, trong dé ghi rd phuong thire
biéu quyét, tng s6 phiéu hop 1&, khéng hop 1€, tén thanh, khong tan thanh va khéng c6
y kién; ty 1é tuong (mg trén tong sd phiéu biéu quyét cia cd déng dyr hop;

Cac vin dé da dugc thong qua va ty 1¢ phiéu biéu quyét thong qua tuong tmg;

Ho, tén va chir ky cia chi toa va thu ky. Trudng hep chi toa, thu ky tir chéi ky bién ban
hop thi bién bin nay cé hiéu lwe néu duge tit ca thanh vién khic ctia Hoi ddng quan tri
tham dy hop ky va cé diy di ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi rd
viéc chil toa, thir ky tir chdi ky bién ban hop.

Bién ban hop Dai hoi ddng cd dong phai duge 1ip xong va théng qua trude khi két thic
cudec hop. Chil toa va thu ky cudc hop hodc nguoi khac ky tén trong bién ban hop phai
lién déi chiu trach nhiém vé tinh trung thyre, chinh xdc cia ndi dung bién ban,

Bién ban duge 1dp bing tiéng Viét va tiéng nude ngodi déu c6 hi¢u lyc phap Iy nhu nhau.

Truémg hop ¢6 sy khéc nhau vé ndi dung gifra bién ban bing tiéng Viét va bing tiéng

nudc ngodi thi ndi dung trong bién ban bing tiéng Viét dugc dp dyng.

Nghi quyét, Bién ban hop Pai hoi dong cb déng, phu luc danh sach c6 dong ding ky du

hop kém chit ky ciia ¢é déng, van ban iy quyén tham dy hop, tit ca cdc tai liéu dinh kém
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Bién ban (néu c6) va tai liéu c6 lién quan kém theo théng bdo méi hop phai duge cong
b6 thong tin theo quy dinh phép lujt vé cong b thong tin trén thi trudng chimg khodn
va phai duge luu gifr tai tru s& chinh ciia Cong ty.

Pidu 24. Yéu ciu hity bd quyét dinh cia Dgi hdi dong cb dong

Trong thor han chin muoi (90) ngay, ké tir ngay nhén dugc bién bén hop Dai hi dong
cb ddng hodic bién ban két qua kiém phiéu ldy ¥ kién cb dong bing van ban, thanh vién
Hoi déng quan tri, Tong Giam déc, cb dong hofic nhom cb dong quy dinh tai khodn 3
Piéu 12 Diéu 1¢ ndy ¢6 quyén yéu ciu Toa an hodic Trong tai xem xét, hiy bo quyét dinh
ciia Pai hoi déng cb dong trong cic trudng hop sau day:

Trinh ty va thi tuc triéu tap hop hogc ldy ¥ kién cd dong bing vin ban va ra quyét dinh
ciia Dai hoi dong cb dong khong thyc hién ding theo quy dinh cia Luat Doanh nghiép
va Diéu 1¢ nay, trir trudmg hop quy dinh tai khoan 4 Diéu 21 Diéu 1¢ nay.
Noi dung nghj quyét vi pham phap ludt hojc Piéu 1é nay.
Truong hop quyét dinh cia Dai hoi déng cb dong bj hiy bo theo quyét dinh cia Toa én
hodc Trong tai, nguoi triéu tép hop Dai hoi ddng cb déng bj hiy bo ¢ thé xem xét to
chire lai cude hop Pai hdi déng cb dong theo trinh tyr, thi tuc quy dinh tai Ludt Doanh
nghiép va Diéu 1¢ nay trong vong ba muoi (30) ngay, ké tir ngay quyét dinh cia Toa 4n
hodc Trong tai c6 hi¢u lyc phéap lugt.

CHUONG V11

HOI PONG QUAN TR]

Piéu 25. Ung cir, dé cir thanh vién Hji ddng quin tri

1.

Trudmg hop da xédc dinh duge trude img vién, thng tin lién quan dén céc (mg vién Hoi
déng quan trj duge dua vao ti liéu hop Dai hoi déng cb dong va cong b t6i thiéu mudi
(10) ngay truée ngay khai mac cude hop Dai hoi déng c6 ddng trén trang thong tin dién
tir cuia Cong ty dé cb ddng c6 thé tim hiéu vé cdc tmg vién ndy trude khi bo phicu. Ung
vién Hoi déng quén tri phai c6 cam két bing vin ban vé tinh trung thyc, chinh xéc va
hop 1y cia cac thong tin cd nhan dugc cong b6 va phai cam két thue hién nhiém vu mot
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céch trung thye néu dugc biu lam thanh vién Hoi df‘mg quan trj. Thong tin lién quan dén
(mg vién Hoi ddng quén trj duge cong bd bao gbm céc ni dung t6i thiéu sau ddy:

Ho tén, ngay, thang, nim sinh;

Trinh d§ hoc vén;

Trinh d6 chuyén mén;

Qua trinh cong tac;

Céc cong ty ma img vién dang nim giir chirc vu thanh vién Hoi déng quan tri va céc
chirc danh quan 1y khac;

Béo céo danh gia vé dong gép cla tng vién cho Céng ty, trong trudmg hop tmg vién d6
hién dang la thanh vién Hoi dt"ing quan trj cua Cong ty;

Céc lgi ich c6 lién quan tdi Cong ty (néu co);

Ho, tén ctia cb déng hodic nhém cb déng dé cir img vién d6 (néu co);

Céc thong tin khéc (néu co).

Cé dong hodic nh6m cd dong sé hitu tir 10% téng sb cd phan phd théng tro 1én ¢6 quyén
dé cir (g cir vién Hoi dong quan trj theo quy dinh ctia Luéit Doanh nghiép.

Trudmg hop sd lugng tmg vién Hoi ddng quan tri théng qua dé cir va g cir vin khong
d sb lwong cén thiét, Hoi déng quén trj dwong nhiém c6 thé dé cir thém (g cir vién
hodic td chite dé cir theo co ché dugce Cong ty quy dinh tai Quy ché noi bd vé quan tri
Céng ty. Thii tuc Hoi ddng quan trj dirong nhiém gidi thiéu tmg vién Hoi dong quan tri
phai dugc cong bb rd rang va phai dwge Dai héi déng cd dong théng qua trude khi tién
hanh dé cir theo quy dinh phap ludt.

Piéu 26. Thanh phin va nhiém ky ciia thanh vién Hji dong quan trj

1

S6 lugng thanh vién Hai dong quan trj s& khong nhiéu hon 9 ngudi. Nhiém ky ciia thanh

vién Hoi déng quan trj khéng quéa 05 niim va c6 thé duge bau lai véi s6 nhiém ky khong

han ché. Nhiém ky ctia thanh vién Héi déng quan trj dugc bau bd sung hodc thay thé la

thori han con lai cia nhiém ky Héi dong quan trj. Mt cd nhén chi dwge biu lam thanh

vién djc 1ap Hoi dbng quén tri ciia mt cong ty khdng qui 02 nhiém ky lién tuc.
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d)
1.2

Trudmg hop tat ca thanh vién Héi ddng quan trj ciing két thic nhi¢m ky thi céc thanh
vién d6 tiép tuc 1 thanh vién Hoi ddng quan trj cho dén khi c6 thanh vién méi dugc biu
thay thé va tiép quén cong viéc.
Tiéu chufin va didu kién 1am thanh vién Hoi ddng quan tri phai ddp (mg du cdc diéu kién
sau:
Phai mang quéc tich Viét Nam va cu tri tai Viét Nam it nhét 1 06 thang lién tuc;
C6 dia nang lyc hanh vi dan sy, khong thuge ddi tugng bi cim quan ly doanh nghiép theo
quy dinh ctua Ludt Doanh nghi€p:
C6 trinh d6 chuyén mén, kinh nghiém trong quan Iy kinh doanh ctia Cong ty va khong
nhét thiét phai la ¢ dong Cong ty;
Khong duge ddng thoi 1a thanh vién Hoi dong quén trj ciia 05 Cong ty khic.
Bt cir ngudi nio vira 1a Ngudi thiu tém nhung ddng thai lai 1a DSi thu canh tranh hodc
ngui dai dién ciia Déi th canh tranh ciia Cong ty thi khong duge dé cir dé bau vao Hoi
ddng quan tri.
Co céu thanh vién Hoi dong quan tri:
Téng sé thanh vién Hoi ddng quan trj khong diéu hanh phai chiém it nhit mot phan ba
(1/3) téng sé thanh vién Héi ddng quén trj, dong thai phai dam bao it nhit mét phin nam
(1/5) téng sb thanh vién Hoi ddng quan trj 1 thanh vién doc 1gp. Truémg hgp sd thinh
vién Hoi dbng quan trj cia Cong ty c6 it hon nidm (05) ngudi, Cong ty phai dam bao ¢o
mét thanh vién Hoi dong quan trj 1a thanh vién doc 13p.
Khi Céng ty niém yét, tdng sb thanh vién dc lap Hoi dong quén tri phai chiém it nhét
mot phén ba (1/3) téng s6 thanh vién Hoi dong quan tri.
Thanh vién Hoi déng quan trj khong con tu cach thanh vién Hji Adng quan trj trong céc
trudmg hop sau:
Thanh vién Hoi déng quan trj bj mién nhiém trong cac trudmg hop:
Khong di tur céch 1am thanh vién Hoi dong quan trj theo quy dinh cia Ludt Doanh nghiép,
quy dinh Céng ty hodc bj lujt phap cam khong dugc lam thanh vién Hoi dbng quan tri;
C6 don tir chire va dugce chﬁp thuén;
Bi réi loan tam thin va thanh vién khdc cua Hoi dong quan tri c6 nhimg bing chimg
chuyén mén chimg t6 ngudi dé khong con niing lye hanh vi;
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d)

3.2
a)

b)

3.3
34

Trong qué trinh 1a thanh vién Hoi déng quén tri, ty 1¢ cb phn ¢6 quyén biéu quyét ciia
céic ¢b déng da dé cir tin nhiém thanh vién nay bj gidm dudi mirc téi thiéu theo quy dinh
tai khoan 4 Diéu 12 Diéu 1é nay..

Thanh vién Hoi ddng quan tri bj bai nhiém nhiém trong céc truomg hop:

Khéng tham dy céc cude hop ctia Hoi ddng quan tri trong vong sau (06) thang lién tuc,
trir trudmg hop bét kha khéng;

Cung céip théng tin ca nhin sai khi giri cho Céng ty v6i tu céch la (mg vién Hoi dong
quan tri;

Thanh vién d6 cing lic vira 1a Nguoi thau tém nhung déng thi ciing vira 12 Déi thu
canh tranh hofic ngudi dai dién clia D6 thu canh tranh ciia Cong ty;

Céc truong hop khéc theo quyét dinh cia Dai hi déng cd dong.

Pai hoi déng cb déng tiy quyén cho Hoi ddng quan trj xem xét va théng bdo vé viée
thanh vién Hoi ddng quan trj mét tr cach la thanh vién Hoi déng quan trj trong cdc trudmg
hop néu tai khoan 3.1 va 3.2 Diéu nay. Dong thoi thanh vién bi mat tu céch s& khong con
cdc quyén biéu quyét, phi quyét, thu lao va céc lgi ich khéc tai Cong ty. Quyét dinh mién
nhiém, bai nhiém chinh thirc s& dugc Pai héi déng cb dong théng qua tai phién hop gin
nhét.

Trudmg hgp sé lugng thanh vién Hoi dong quén tri bj gidm qua mot phén ba so véi so
quy dinh tai Diéu 18 Cong ty, Hoi ddng quan trj phai triéu tap hop Dai hdi dong co dong
trong thoi han 60 ngay ké tir ngdy sé thanh vién Héi dong bi giam qué mét phin ba.
Thanh vién Hoi dong quan trj ¢6 thé khong phai la cb dong ciia Cong ty.

Viéc bd nhiém thanh vién Hoi ddng quan trj phai dugc cong bd thong tin theo céc quy
dinh ctia phap ludt vé chimg khoan va thj truomg chimg khodan.

Diéu 27. Quyén han va nghia vy cia Hji dong quin trj

I

2.1

Hoat dong kinh doanh va céc cong viéc ciia Cong ty phai chju sy gidm sét va chi dao cua
Hoi ddng quan tri. Héi ddng quan tri 1a co quan c6 diy di quyén han dé thuc hién céc
quyén va nghia vu ctia Cong ty khong thugc thim quyén cua Dai hi déng ¢b dong.
Quyén va nghia vy ciia Hoi déng quan tri do ludt phap, Diéu 1¢ Cong ty va Dai hi dong
cd dong quy dinh. Cu thé, Hoi ddng quan trj c6 nhimg quyén han va nghia vu sau:

Quyét dinh chién luge, ké hoach phat trién trung han va ké hoach kinh doanh hiing nim
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2.2

2.3

24
2.3

2.6

2.7

2.8

2.9

cua Cong ty:

Kién nghi 1én Dai hoi ddng C4 dong vé loai ¢ phin va tong sb ¢ phin dugc quyén chio
bén cua timg loai;

Quyét dinh chao bén ¢b phin méi trong pham vi s6 cb phin dugc quyén chio ban cia
timg loai: quyét dinh huy dong thém vén theo hinh thire khéc;

Quyét dinh gid chao ban cb phéin va trdi phiéu cia Cong ty;

Quyét dinh mua lai ¢b phin theo quy dinh tai khoan 1 va khoan 2 Diéu 133 Lujt Doanh
nghiép va Diéu 9 ciia Diéu 1¢ nay;

Quyét dinh giai php phat trién thj truomg, tiép thi, truyén thong va cong nghé thong tin;
Théng qua hop ddng mua, bén, vay, cho vay va hop dong, giao dich khéc c6 gia trj tir
10% tdng gid trj tai san trd 1én dugc ghi trong bao céo tai chinh da dugc kiém todn hodic
sodt xét gin nhét cia Cong ty, trir cac hop ddng, giao dich thude thim quyén quyét dinh
ciia Dai hai ddng cb dong theo quy dinh tai khoan 13, khoan 15, khoan 16 Diéu 15 Diéu
1é nay

Quyét dinh dAu tu c6 gié tri dwéi 50% tong gia trj tai san duge ghi trong béo cdo tai
chinh gin nhit ciia Cong ty

Biu. mién nhiém. bii nhiém Chu tich Hoi déng quan tri; B6 nhiém, mién nhig¢m, duyét
thil lao, tién lrong di véi Téng Gidm dée, Phé Téng Gidm dde, K€ toan trudng va ngudi
quén Iy quan trong khdc trong Cong ty: cir ngudi dai di¢n theo ty quyén thyc hién quyén
s& hiru ¢b phén hofic phin vén g6p & cong ty khic, quyét dinh mirc thi lao va lgi ich
khéic cua nhirng ngudi do;

Giam sét, chi dao Tong Giam ddc va ngudi diéu hanh khéc trong diéu hanh cong viée
kinh doanh hing ngay cta Cong ty;

2.10 Giai quyét cc khiéu nai ciia Cong ty d6i v6i ngudi diéu hanh doanh nghiép cling nhu

quyét dinh lya chon dai dién ciia Cong ty d€ giai quyét cac van dé lién quan t6i cdc thi
tuc phép ly dbi véi ngudi diéu hanh d6;

2.11 Quyét dinh thong qua cdc Quy ché :

- Quy ché Tai chinh cia Cong ty;

- Quy ché Tuyén dyung, bé nhiém va sir dung nhan sy ciia Cng ty;

- Théng qua hé théng KPI va Quy ché/Phuong én Tién luong/ Thang bang luong cia Cong
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tys
- Quy ché lién quan dén phédn quyén ciia HDQT;
- Mot s6 Quy ché khéc ma Hji dong quan tri xét thiy can thiét phai thong qua.

2.12 D& xufit viéc phat hanh tréi phiéu chuyén i va trdi phiéu kém chimg quyén;

2.13 Bio céio ai hoi ddng cb dong viéc Hoi ddng quan trj bd nhiém Tdng Gidm déc;

2.14 Quyét dinh co cdu td chirc, quyét dinh thanh lap, thay dbi, giai thé/chdm dit hoat dong,
tam ngimg kinh doanh céng ty con, chi nhénh, vin phong dai dién va viéc gop vén, mua,
bén cd phén ctia doanh nghiép khac;

2.15 Duyét chuong trinh, ndi dung tai li¢u phuc vy hop Pai hoi dbng cb déng, triéu tip hop
Dai hoi déng ¢ dong hodc 14y ¥ kién dé Pai hi dbng cd déng théng qua quyét dinh;

2.16 Trinh béo cdo quyét todn tai chinh hing nim lén Dai hoi dong cd dong;

2.17 Kién nghi 1én Pai hji ddng C déng vé mirc ¢b tirc duge tra; quyét dinh thoi han va thi
tyc tra ¢b tirc hodc xir 1y 15 phat sinh trong qua trinh kinh doanh; T4 chire vigc chi tra ¢d
tire.

2.18 Kién nghi viéc t6 chirc lai toan b, giai thé hoiic yéu cdu pha san Cong ty;

2.19 Thye hién céc quyén khéc khong thude thim quyén cia Pai hoi dong cb dong,

2.20 Hoi ddng quén tri cd quyén xem xét/quyét dinh bét ky giao dich nao thude thim quyén
ctia Chii tjch HPQT va Téng giam dbc néu xét thiy cén thiét vi lgi ich Cong ty.

Khi thyc hién chirc ning va nhiém vu clia minh, Hi déng quén trj tuén thi ding quy
dinh ciia phép ludt, Diéu 1é ndy va quyét dinh cia Pai hdi déng cb déng. Trong trurdomg
hop quyét dinh do Héi ddng quin tri théng qua trdi véi quy dinh ctia Diéu 1¢ nay gy
thiét hai cho Céng ty thi cdc thanh vién chip thuin théng qua quyét dinh d6 phai ciing
lién déi chiju trach nhiém ca nhén vé quyét dinh d6 va phai dén bi thiét hai cho Cong ty;
thanh vién phan ddi thong qua quyét dinh néi trén duge mién trir trach nhiém. Trong
truomg hop nay, ¢b dong s& hitu tir 05% tdng s6 cb phén phd thong tré 1én ciia Cong ty
c6 quyén yéu ciu Hoi ddng quan tri dinh chi thuc hién quyét dinh néi trén néu chimg
minh dugc bing van ban phép 1y,

3. Nhimg vin dé sau ddy phai dugc Hoi dong quan trj phé chudn:
3.1 Thanh ldp, chdm dirt hoat déng céc chi nhanh hodc vin phong dai dién ctia Cong ty;
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3.2
3.3

34

3.5

3.6

3.

3.8

39

3.10
3.11

3.12

3.13

Thanh ldp, chdm dirt hoat dong céc cong ty con ciia Cong ty;

Trong pham vi quy dinh tai khoan 2 Diéu 138 Lugt Doanh nghi¢p va trir truomg hop quy
dinh tai khoan 2 Diéu 153 va khoan 1, khoan 3 Diéu 167 Lugt Doanh nghi¢p phai do Dai
hoi déng cb dong phé chuén, Hoi ddng quan trj quyét dinh viée thuc hign, sira dbi va hiy
bé céc hop dong clia Cong ty;

Chi dinh va bai nhiém nhitng ngudi duge Cong ty Gy nhiém la dai dién thuong mai va
Ludt su cia Cong ty;

Viée vay ng va viéc thyc hién cac khoén thé chip, bao dam, bao lanh va boi thudmg ctia
Cong ty;

Céc khoan diu tu khong thude ké hoach kinh doanh vurgt quéa 10% gi tri ké hoach va
ngin sach kinh doanh hang nam;

Viéc mua hodic bén cb phan, phin von gop tai cdc cong ty khac duge thanh lap & Viét
Nam hay nudéc ngoai;

Viéc dinh gi tai san gép vao Cdng ty khong phai biing tién trong dot phat hanh b phiéu
hofic tréi phiéu clia Cong ty, bao gbm vang, quyén sir dung dit, quyén s& hiru tri tug,
cong nghé va bi quyét cong nghé:

Viéc mua lai hogc thu hdi khong qua 10% téng sd ¢b phdn cua timg logi da dugc chio
ban trong mudi hai (12) thang;

Quyét dinh gid mua lai hodc thu hdi cé phin cia Cong ty;

Céc vén @& kinh doanh hodc giao dich ma Hoi ddng quén trj quyét dinh cin phai c6 sy
chép thudn trong pham vi quyén han va trach nhi¢m ctia minh;

Quyét dinh viéc chuyén nhugng va cho thué cdc quyén so hitu tri tué clia Cong ty cho cd
nhan, td chirc khéc;

Théng qua vé mat chil treong déi véi céc vin dé vé sb lugng ngudi lao dong, viée bd
nhiém, mi&n nhiém, mic luong, trg cép, lgi ich va cdc diéu khoan khic lién quan dén
hop ddng lao dong cua ho.

3.14 Quyét dinh, phé duyét va chip thudn céc giao dich cip khoin vay hogc bio lanh cho céc

4,

Cong ty con ciia Cong ty Vietravel.
Hoi dbng quan trj phi bdo cdo Dai hoi déng cb dong thudmg nién vé& hoat dong cuia
minh, bao gdm viéc gidm sit ciia Hoi ddng quan trj ddi véi Téng Gidm dbc va ngudi
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didu hanh khac trong nim tai chinh. Truong hop Héi ddng quén tr khong trinh bdo céo
lén Pai hoi déng cb déng, béo cdo tai chinh ndm cia Céng ty bi coi la khong c6 gid tri
va chua duge Hoi ddng quan trj thong qua:

Trir khi phap luat va Diéu 1¢ quy dinh khiic, Hi dong quan trj c6 thé ity quyén cho nhén
vién céip du6i va ngudi didu hanh khéc dai dién xir 1y cong viéc thay mét cho Céng ty.

Diéu 28. Thii lao, tién lwong v lgi ich khéc ciia thanh vién H{i dong quén tri

.

Thanh vién Héi déng quan trj (khong tinh cic dai dién dugc Uy quyén) dugc nhén thi
lao cho céng viéc ciia minh dudi t cach 1a thanh vién Hoi déng quan tri. Téng mic thu
lao cho Hoi déng quén trj do Dai hdi déng cb dong quyét dinh. Khoan thi lao nay duge
chia cho céc thanh vién Hoi déng quén trj theo thoa thudn trong Héi ddng quan trj hodc
chia déu trong trudng hop khéng thoa thudn duge.

Téng sé tién tra cho timg thanh vién Héi ddng quan trj bao gdm thi lao, chi phi, hoa
hdng, quyén mua cb phén va céc lgi ich khéc dwgc hudng tir Cong ty, cong ty con, cong
ty lién két clia Cong ty va céc cong ty khac ma thanh vién Hoi dong quén trj la dai dién
phén vén gép phai dugc cong bo chi tiét trong Béo cdo thudmg nién ciia Cong ty. Thu
lao ctia thanh vién Hoi ddng quan trj phai dugc thé hién thanh muc riéng trong Béo céo
tai chinh hang ndm cua Cong ty.

Thanh vién Hdi déng quan trj nim gir chirc vy diéu hanh hodc thanh vién Hji ddng quan
trj lam viéc tai cdc tiéu ban cia Hoi dong quan trj hodc thyuc hién nhitng cong viéc khéc
ma theo Hoi déng quan trj 12 ndm ngoai pham vi nhi¢m vy théng thudng cliia mdt thanh
vién Hoi ddng quan tri, c6 thé duge tra thém thi lao dudi dang mdt khoan tién cong tron
g6i theo tirng 14n, luong, hoa héng, phin trim lgi nhu@n hodc dudi hinh thirc khac theo
quyét dinh ctia Hoi dong quan tri.

Thanh vién Hoi ddng quan tri c6 quyén dugc thanh toan tét ca cac chi phi di lai, &n, & va
céc khoan chi phi hop 1y khdc ma ho di phai chi tré khi thye hién trach nhi¢m thanh vién
Héi ddng quan tri ctia minh, bao gdm ca cdc chi phi phét sinh trong viéc téi tham dy cdc
cudc hop Pai hoi ddng cb dong, Héi ddng quan trj hodic céc tiéu ban clia Hi ddng quén
tri.

Thil lao cua timg thanh vién Hoi dong quan tri dugc tinh véao chi phi kinh doanh cua

Céng ty theo quy dinh ciia phap ludt vé thué thu nhip doanh nghiép, dugc thé hién thanh
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muc riéng trong béo cdo tai chinh hing nim ctia Cong ty va phai béo cdo Dai héi dong
b dong tai cude hop thudng nién.

Thanh vién Héi ddng quan trj c6 thé dwge Cong ty mua bao hiém tréach nhiém sau khi ¢6
s chép thudn cta Dai hoi dong cb dong. Bio hiém nay khong bao gbm bao hiém cho
nhimg trach nhiém cia thanh vién Hoi dong quan trj lién quan dén viéc vi pham phap
ludt va Diéu 1é cong ty.

Piéu 29. Chii tich Hi dong quan trj

1.

2.1

2.2

23

2.4

2:9

2.6

Hoi ddng quén tri phai lya chon trong sb cac thanh vién Hoi ddng quén tri dé bau Chu
tich.

Quyén va nhiém vu Chu tich Hé1 dfmg quén trj:

Chuén bj chuong trinh, ké hoach hoat déng ctia Hoi dong quan trj;

Chuén bj hodc 16 chirc viéc chudn bj chuong trinh, ndi dung, tai liéu phuc vy cude hop,
triéu tip va chi tri Pai hi dong cd dong vi céc cude hop ciua Hoi démg quan tri;

Chi tich Hai ddng quan trj phai dé trinh bdo cdo tai chinh thudng nién, bo céo vé tinh
hinh chung ctia Céng ty, béo cdo kiém todn ciia Kiém toan vién va bdo cdo hoat dong
cita Hoi déng quén trj 1én cdc C6 dong tai Dai hoi ddng cd dong;

Thay mat Hoi déng quan trj ky cdc vin ban Nghj quyé/ Quyét dinh clia Hoi dong quan tri;
Theo ddi, kiém tra qué trinh thyc hién céc nghj quyét ciia Hoi dong quan tri;

Phuy trach chi dao va phé duyét vé cong téc td chirc b méy, nhén sy ciia Cong ty, trir cdc
n6i dung thudc thim quyén cua Hoi ddng quan trj, cy thé:

- Quyét dinh thanh lap, ti cu triic va giai thé cac phong, ban, dia diém kinh doanh cia

Cong ty;

- Chi dong xdy dung va kién nghj Hi déng quan trj thong qua céc vin dé vé cong tac

tb chirc thude thdm quyén quyét dinh cia HPQT;

- Phé duyét va ky céc van ban vé cong tac td chirc — nhin sy cia Cong ty; Phé duyét ké

hoach phat trién nhén sy hing nim ctia Cong ty.
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2.7

2.8

29

Kién nghi 1én Hoi ddng quén tri, bd nhigm, bai nhi¢m Téng Gidm dbe, Phé Tong gidm
dbc, K& todn truomg. Thay mat Hoi ddng quan tri ky két hgp déng lao dong véi Tong
Giam dbc, Phé Tdng Gidm dbc;

Quyét dinh hop déng mua, bén, vay, cho vay va hop déng, giao dich khéc c6 gid tri dudi
10% tong gi4 tri tai san dugc ghi trong bdo cdo tai chinh géin nht cua Cong ty, trir cdc
giao dich thudc thim quyén quyét dinh ctia Hoi dong quan trj Cdng ty;

Trong trudmg hop cin thiét, Chi tich Hoi ddng quan trj c6 thé tam dinh chi nhimg quyét
dinh ciia Téng Gidm dbc dé han ché tén thit va sau do phai théng qua Héi ddng quén tri
dé c6 quyét dinh chinh thirc trong vong 15 ngay ké tir ngdy ra quyét dinh tam dinh chi
do:

2.10 Té chire viéc thong qua quyét dinh ctia Hoi dong quan tri;

2.11 Chu toa hop Pai hdi déng cb déng.

2.12 Céc quyén va nhiém vy khdc theo quy dinh tai Luit Doanh nghiép va Diéu 1¢, quy dinh

Cong ty.

Chi tich Hoi déng quan trj phéi cur trd tai Viét Nam, trudng hop Cha tich Hoi ddng quan
tri ving mit tai Viét Nam qu4 30 ngay lam viéc hodc trong truomg hop khong thé thyc
hién dugc nhiém vy ciia minh thi phai iy quyén béng vin ban cho mét thanh vién khéc
dé thyre hién céc quyén va nhiém vy cia Chu tich Hoi dong quan trj va thong bédo cho
Hoi déng quan trj vé sy ving mat ctia minh. Néu Chi tich khéng chi dinh thanh vién
khéc ctia Hoi ddng quan tri, thi cdc thanh vién con lai cia Hoi déng quan tri sé chi dinh
mét thanh vién thuc hién nhiém vu ciia Chi tich theo nguyén tic da s qua ban. Nhiém
vu ctia Thanh vién thay thé nay s& chdm dirt sau khi Chu tich Hi déng quan tri quay trd
lai lam viéc.Chi tich Hoi déng quan tri c6 thé bj bai mién theo quyét dinh ciia Hoi déng
quan trj. Trudng hgp Cha tich Hoi déung quan trj tir chirc hodc bj bai mién, Hoi dong quan
tri phai biu ngwdi thay thé trong thoi han mudi (10) ngay, ké tir ngay ¢6 don tir chire
hodc bi bdi mién.

Truwomg hgp Chi tich Hoi ddng quan tri ving mét qud 30 ngdy lam viéc tai Viét Nam ma
khéng ty quyén bing vin ban cho thanh vién Hji ddng quén tri khac thi Hoi ddng quan
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trj hop biu mét thanh vién khéc lam Chi tich Hi ddng quén trj.

Piéu 30. Cuje hop ciia Hi ddng quin trj va céc Uy ban ciia Hi dong quin tri

1.

Trudmg hop Hoi ddng quan tri biu Chu tich thi Chi tich Hoi dong quén trj s& duge bu
trong cudc hop ddu tién cia nhiém ky Hoi dong quan trj trong thi han bay (07) ngay
lam viéc, ké tir ngay két thic bau cir Hoi déng quan trj nhiém ky d6. Cude hop ndy do
thanh vién ¢6 sé phiéu biu cao nhét hofic ty 1¢ phiéu biu cao nhét tri¢u tdp va chu tri.
Truomg hop c6 nhiéu hon mot (01) thanh vién c6 sb phiéu bau cao nhét hofic ty 1§ phiéu
biu cao nhét thi céc thanh vién biu theo nguyén tic da sé dé chon mdt (01) ngudi trong
56 ho triéu tap hop Héi ddng quan tri.

Chi tich Hoi ddng quan trj phai triéu tip céc cude hop Hoi ddng quan tri dinh ky va bt
thuong, 1ap chuong trinh nghi sy, thoi gian va dia diém hop it nhét ba (03) ngay lam viéc
trudc ngay hop. Chu tich ¢ thé triéu tiip hop khi xét thiy cén thiét, nhung mdi quy phai
hop it nhit mot (01) lan.

Chi tich Héi ddng quan tri phai triéu tap hop Hoi ddng quan tri, khong duge tri hodn néu
khéng ¢6 1 do chinh déng, khi mot trong s6 cic déi twong dudi ddy dé nghj bing van
ban néu rd muc dich cudc hop, vin dé cin théo lugn va thudc tham quyén cia Hoi dong
quén tri:

3.1. Khi Chi tich Héi déng quén trj xét thy cén thiét vi lgi ich cia Cong ty;

3.2. Téng Giam déc hoc it nhét ndim (05) ngudi quan ly khéc;

3.3. {t nhét 03 thanh vién Hoi déng quan tri;

3.4, Thanh vién doc lap Hoi dong quan tri;

3.5, ft nhét 02 thanh vién diéu hanh cia Hoi dong quan tri;

Chii tich Hoi déng quan trj phai triéu tap hop Hoi dong quin trj trong thoi han bay (07)
ngdy lam viéc, ké tir ngay nhin duge dé nghj néu tai khoan 3 Piéu nay. Trudng hop
khong triéu tap hop theo dé nghi thi Chu tich Hi dong quan trj phai chju trich nhi¢m vé
nhirng thiét hai xay ra dbi v6i Cong ty; nhimg ngudi dé nghi t chirc hop duge néu tai
khoan 3 Diéu nay c6 quyén tri¢u tip hop Hoi ddng quan tri.
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Trudmg hop ¢6 yéu clu ctia cong ty kiém todn ddc 1dp thyc hién kiém toén béo cdo tai
chinh ciia Cong ty, Chi tich Hoi ddng quén trj phai triéu tip hop Hoi ddng quan trj dé
ban vé béo cdo kiém todn va tinh hinh Céng ty.

Pia diém hop: cudc hop Hdi ddng quan trj dugc tién hanh tai try s& chinh cia Cong ty
hodic tai dja diém khac & Viét Nam hofic & nuée ngoai theo quyét dinh cia Chu tich Hoi
dbng quin trj va dugc sy nhit tri ctia Hoi ddng quén tri.

Théng béo hop Hoi ddng quan tri phai duge giri cho céc thanh vién Hoi dong quan tri it
nhéit ba (03) ngay 1am viéc trude ngay hop. Thanh vién Hoi ddng quan trj ¢d thé tir chdi
théng b4o méi hop biing van ban, viéc tir chéi ndy c6 thé dugc thay déi hodic hiy bo bing
viin ban cia thanh vién Hoi ddng quan trj d6. Théng bdo hop Hoi ddng quan tri phai
dugc lam bing van ban tiéng Viét va phai thong béo ddy du thoi gian, dia diém hop,
chwong trinh, ndi dung céc vdn d thao lufin, kém theo tai li¢u cin thiét vé nhimg van dé
duoe thao ludin va biéu quyét tai cude hop va phiéu biéu quyét cuia thanh vién.

Théng bédo mai hop duge giri bang thu, fax, thu dién tir hofic phuong tién khéc, nhung
phéi biao dam dén dugc dia chi lién lac cla timg thanh vién Hgi dong quan trj dugc dang
ky tai Cong ty.

S6 thanh vién tham du tdi thidu: Céc cudc hop cia Hoi déng quan trj duge tién hanh
khi ¢6 it nhét ba phén tu (3/4) tdng sd thanh vién Hoi ddng quan trj c6 mit tryc tiép hodc
théng qua nguoi dai dién (ngudi duge y qu}fén}, Truong hgp khéng du so thanh vién
dir hop theo quy dinh, cudc hop phai duge trigu tdp lan thir hai trong thiri han bay (07)
ngay ké tir ngay dyr dinh hop lan thir nhdt. Cudce hop tri¢u tap l4n thir hai dugc tién hanh
néu c6 hon mot nira (1/2) sb thanh vién Hoi ddng quan trj dy hop. Thanh vién Hoi dong
quan trj ciing duge coi la tham dy va biéu quyét tai cudc hop trong truomg hop da gui
phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir va phai duge chuyén dén
Chu tich Hoi ddng quan trj chdm nhét mt gir trude khi khai mac.

Biéu gnﬁt:

Trir trudmg hop quy dinh tai khoan 9.2 Diéu nay, mdi thanh vién Hoi déng quan trj hodc
ngudi duge ty quyén truc tiép c6 mat véi tr cach cé nhén tai cude hop Hoi ddng quan
trj s& c6 mot phiéu biéu quyét.

9.2 Mot thanh vién Héi déng quan trj s& khong dugc biéu quyét vé céc hop dong hoiic giao
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9.3

10.

Ll

dich hodic dé xudt nao ma thanh vién dé c6 lgi ich clng véi loi ich cla bét ky Ngudi co
lién quan nao ma d6i v6i thanh vién do lgi ich nay 1a déng ké so vai loi ich ¢6 duge tir
viéc s hiru cé phiéu, tréi phiéu hojc chimg khoan khéc ctia Cong ty; hoic la lgi ich nay
lién quan dén nhimg trach nhiém cia thanh vién 46 mé lai méu thufn hay c6 thé méu
thuin véi loi ich ciia Cong ty. Mot thanh vién Héi dong quan tri s& khong dugc tinh vao
56 luong dai biéu t6i thiéu cin thiét c6 mat tai mdt cude hop vé bat ky quyét dinh nao ma
thanh vién d6 khong c6 quyén biéu quyét.

Bét kv thanh vién Hoi ddng quan tri ndo huéng loi tir mét hop dong dwge quy dinh tai
khoan 10 Diéu 38 cia Diéu 1¢ nay s& duge coi la ¢6 lgi ich déng ké trong hgp dong do.

Theo quy dinh tai khoan 9.2 Diéu ny, trong mét cujc hop ctia Hoi déng quén tri, néu
¢6 bét ky vin dé nao phat sinh lién quan dén mirc d6 lgi ich cta thanh vién Hoi dbng
quan trj hodc lién quan dén quyén biéu quyét cia bat ky thanh vién nio ma nhimg van
dé d6 khong duge giai quyét bing sy tw nguyén tir bo quyén biéu quyét cia thanh vién
Héi déng quan trj d6, thi nhimg vén dé d6 sé duge chuyén téi chi toa clia cude hop va
phén quyét ciia vi chi toa lién quan dén tit ca cde thanh vién Hoi dong quan trj khéc s&
¢6 gid tri chung thim va 1a quyét dinh cudi ciing, trir trwémg hop tinh chat hoic pham vi
lgi ich ciia thanh vién Hoi ddng quén trj lién quan chua duge cong bd mét céch thich
ding.

Tuyén bé loi ich: Mot thanh vién Hoi dong quan tri ma bing cich nay hay cich khac,
truc tiép hodc gin tiép duge huéng loi tir mt hop dong hodc giao dich da duge ky két
hoic dang dy kién v6i Cong ty s& phai tuyén bd ban chat, ni dung ctia quyén lgi do
trong cudc hop ma Hoi ddng quan trj lin déu tién xem xét vin dé ky két hgp dong hoiic
giao dich ny néu khi d6 thanh vién nay da biét 1a minh c6 loi ich trong d6. Hogc thanh
vién ndy c6 thé tuyén b diéu dé tai cude hop déu tién cia Hoi ddng quan tri duge 16
chirc sau khi thanh vién nay biét ring minh c6 lgi ich hodc sé c6 lgi ich trong giao dich
hofc hop déng lién quan.

Biéu quvét da sé: Hoi ddng quan trj thong qua cic nghj quyét va ra quyét dinh biing
céch tudn theo ¥ kién tan thanh cia da sé thanh vién Hoi dong quan trj c6 mjt (trén 50%).
Néu sé phiéu tan thanh va phan déi ngang bing nhau, thi quyét dinh cubi cling s& thuge
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12.

13.

vé phia c6 ¥ kién cua Chu tich Hji dong quan tri.

Viée bé phiéu cita ngudi ving mét: Thanh vién Hoi ddng quan trj viing mit m khong
c6 ngudi duge iy quyén thay thé thi ¢6 thé biéu quyét vé nghi quyét cia Hi ddng quan
trj biing phuong thirc gri phiéu bing vin ban. Nhimg phiéu bing viin ban nay phai dugc
chuyén t&i Chil tich hodc néu khong giri duge cho Chu tich thi cho thu ky khéng mugn
hon 1 tiéng ddng ho trude thoi gian khai mac cude hop.

Hop nghi sw: Cudc hop ciia Hoi ddng quan tr ¢6 thé td chire theo hinh thirc nghj sy gitra
céc thanh vién ciia Hi dng quén trj khi tit ca hodic mt s thanh vién dang & nhimg dia
diém khéc nhau véi didu kién 12 mdi thanh vién tham gia hop déu c6 thé:

13.1 Nghe timg thanh vién Hoi ddng quan trj khéc ciing tham gia phét biéu trong cudc hop:

13.2 Phét biéu véi tét ca cac thanh vién tham dy khdc mét cach dong thoi.

14.

Viée trao ddi giita céc thanh vién c6 thé thyc hién mot cach tryc tiép qua dién thoai hodc
hﬁng phuong tién lién lac thong tin khac hodc 1a két hop tat ca nhirmg phuong thirc nay.
Thanh vién Héi ddng quan trj tham gia cude hop nhu vy dugc coi 1a “cé mat” tai cude
hop d6. Dja diém cude hop duge té chirc theo quy dinh nay la dja diém ma nhém thanh
vién Hoi ddng quan trj dong nhét tap hop lai, hodc néu khong ¢6 mdt nhém nhur vy, 1a
dia diém ma Chui toa cudc hop hién dién.

Céc quyét dinh dugc théng qua trong mdt cude hop qua dién thoai dugc t8 chirc va tién
hanh mét cach hop thire ¢6 higu lyc ngay khi két thic cudc hop nhung phai duge khing
dinh bing céc chir ky trong bién ban cia tt ca thanh vién Héi déng quan trj tham du
cudc hop nay.

Théng qua nghi quyét dwéi hinh thirc Iy ¥ kién biing viin ban: Nghi quyét theo hinh
thirc 14y ¥ kién bing van ban dugc thong qua trén co s¢ ¥ kién tén thinh cua da s6 thanh
vién Hoi ddng quan tri c6 quyén biéu quyét. Nghj quyét ndy c6 hiéu luc va gid tri nhu
nghi quyét dugc thong qua tai cude hop. Nghi quyét nay c6 thé duge thong qua bing
céch sir dung nhiéu ban sao cia cling mdt vin ban néu mdi ban sao dé duge mdt thanh
vién tré 1én ky. Sau khi nhin duge, Phiéu ldy v kién bing vin ban cia thanh vién Hoi
ddng quan trj s& dugc tdng hop va lap thanh Bién ban cudc hop Héi ddng quan tri, c6 day
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15.

16.

b7

du chir ky ciia cac thanh vién Hoi déng quan tri.

Trudmg hop théng qua nghj quyét du6i hinh thire ldy ¥ kién biing vin bn, thanh vién
Hoi ddng quén trj phai biéu quyét va phan hdi ni dung ldy ¥ kién trong vong 03 ngay,
ké tir ngdy nhin dugc phiéu ldy ¥ kién. Dbi véi cac ven dé c6 tinh chéit quan trong, khan
cip theo quyét dinh ciia Cht tich Hoi dong quén tri, thanh vién Héi ddng quén tri phai
biéu quyét va phan hdi trong vong 24 gid, ké tir khi nhan duge phiu ldy ¥ kién.

Bién ban cudc hop: Chi tich Hoi dﬁng quén trj co trach nhi¢m chuyén bién bén cude
hop cita Hi déng quan trj cho cdc thanh vién va nhimg bién ban d6 s€ phai dugc xem
nhu nhimg bing chimg xéc thyc vé cong viée da duge tién hanh trong cic cuge hop d6
trir khi ¢6 ¥ kién phan d6i vé& ndi dung bién ban trong thi han 10 ngay ké tir khi chuyén
di. Céc bién ban sé duge lap bing tiéng Viét hodc tiéng nudce ngoai va phai ¢ chir ky
ciia Chii toa va ngudi ghi bién ban.

Nhiing ngwdi dwoe méi hop dw thinh: Téng Giam ddc, nhimg Ngudi Quan Iy khic va
céic chuyén gia ctia mot bén thir ba c6 thé dy hop Hoi déng quén tri theo 161 méi cia Hoi
ddng quan trj nhung khong dugc biéu quyét trir khi ban than ho ¢6 quyén duge biéu
quyét nhu thanh vién Hi dong quan tri.

Cic Uy ban ciia Hdi dong quin tri:
Hoi ddng quén trj duge thanh 1ap Uy ban Té chirc Nhan sy, Uy ban Ti chinh va Déu tu,
Uy ban Ké hoach va Phat trién, va cac Uy ban khic cin ¢ir vao nhu cAu thue té dé hd trg

cho hoat dong ctia Hi dong quan tri.

Hoi ddng quén trj ¢6 thé uy quyén cho cic Uy ban nay duge quyén hanh dong va chi
dao, didu phéi cdp cao dbi véi cdc vin d& chién luge dé trién khai thyc hién Nghi quyét
ciia Héi ddng quan tri. Thanh vién cia Uy ban c6 thé gdm mét hodc nhiéu thanh vién
clia Hai dbng quén trj va mdt hogc nhiéu thanh vién bén ngoai theo quyét dinh ciia Hoi
dong quan trj. Trong qué trinh thyc hién quyén han duge iy théc, céc Uy ban c6 thé
thanh 1dp cdc Té gitip viéc néu xét thdy can thiét va phai tudn thi cdc quy dinh ma Hoi

ddng quan trj dé ra.

- Hoi ddng quan tri quy dinh chi tiét vé& viéc thanh lap, trach nhi¢m cua cic Uy ban va
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trach nhiém cua tirng thanh vién.

Piéu 31, Viin phong Hoi dong quin tri

1.

Hoi déng quan trj thanh 1ap Van phong Hoi dong quan tri gdm cdc Tiéu ban dé hd trg
hoat ddng ctia Hoi ddng quan tri. S& lwong thanh vién cia Vin phong HDQT do Hoi
ddng quan trj quyét dinh,

Vian phong HPQT do Chi tich Hji dong quén tri phy trach, Chirc néing va nhi¢m vu cua
Vin phong HPQT phai tuéin thii theo Quy ché hoat dong cia Vin phong HDQT do Hoi
ddng quén trj ban hanh, phai phii hgp vdi cic quy dinh phap ludt hi¢n hanh va quy dinh
tai Diéu & Cong ty.

Diéu 32. Ngudi phy trich quan trj cong ty

a)

b)

d)
d)

g)
h)

Hoi déng quan trj ciia Cong ty phai bé nhiém it nhat 01 ngudi phu trach quan trj cong ty
dé hd trg cong tdc quan trj cong ty tai doanh nghiép. Ngudi phu trach quan trj cong ty co
thé kiém nhiém 1am Thu ky cdng ty theo quy dinh tai khoan 5 Diéu 156 Ludt Doanh
nghi¢p.

Ngudi phu trach quan trj cong ty khong dugc dbng thoi 1am vige cho td chirc kiém todn
duge chip thudn dang thyc hién kiém toén céc béo cdo tai chinh ciia Cong ty.

Ngudi phu trach quan trj cong ty c6 quyén va nghia vu sau:
Tu vén Héi ddng quan trj trong viée t6 chirc hop Dai hi ddng cb dong theo quy dinh va
cdc cong viée lién quan gitra Cdng ty va cb dong;

Chuén bi cac cudc hop Hoi déng quan tri va Dai hdi déng cd dong theo yéu cdu cua Hoi
dong quan trj;
Tu vin vé thi tuc cua cdc cude hop;
Tham dy céc cude hop;

Tu vén thil tuc 1dp cdc nghj quyét cua Hoi ddng quan trj phi hgp véi quy dinh cia phap
luat:

Cung cép céc théng tin tai chinh, ban sao bién ban hop Héi dong quan trj va céc thong
tin khdc cho thanh vién Hji dong quén trj;

Giam sét va bdo cdo Hoi dbng quén trj vé hoat ddng cong bd thong tin cia Cong ty;

La ddu méi lién lac v6i cac bén ¢6 quyén 1gi lién quan;
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i)
k)

Bao mit thong tin theo céc quy dinh cua phéap lujt va Diéu 1& cng ty;

Céc quyén va nghia vu khéc theo quy dinh cia phap ludt.

Piéu 33. Uy ban Kiém todn

1.
1.1

1.2

2.2

b)

2.3

3.1

3.2

3.3

U'ng cir, & cir thanh vién Uy ban Kiém todn

Chui tich Uy ban kiém ton va céc thanh vién khac ciia Uy ban kiém toan do Héi ddng
quén tri dé cir va khong phai 1a ngudi diéu hanh Cong ty.

Viéc bb nhiém Chu tich Uy ban kiém todn va céc thanh vién khéc trong Uy ban kiém
toén phai dugc Hoi ddng quan trj théng qua tai cude hop Hoi déng quan trj.

Thanh phin Uy ban Kiém todn

Uy ban kiém todn c6 tir 02 thanh vién tr& 1én. Chi tich Uy ban kiém toan phai 1 thanh
vién Hoi déng quan trj djc lap. Céc thanh vién khéc clia Uy ban kiém toén phai la cac
thanh vién Hoi ddng quan trj khéng diéu hanh.

Thanh vién Uy ban kiém toén phai c6 kién thirc vé ké toan, kiém toén, c6 hiéu biét chung
vé phap ludt va hoat dong cuiia Cong ty va khong thude céc truomg hop sau:

Lam viéc trong b phén ké toén, tai chinh ctia Cong ty;

La thanh vién hay nhan vién ctia t chire kiém toan dugc chép thugn thyc hién kiém todn
céic bao cdo tai chinh cua céng ty trong 03 nam lién trude do.

Ch tich Uy ban kiém todn phai cé bing t6t nghiép dai hoc tré 1én thude mit trong cic
chuyén nganh kinh té, tai chinh, ké toan, kiém toan, luat, quan trj kinh doanh.

Quyén vi nghia vy ciia Uy ban kiém todn

Uy ban kiém todn c6 céc quyén, nghia vy theo quy dinh tai Piéu 161 Luat Doanh nghiép,
Diéu 1¢ cong ty va cdc quyén, nghia vu sau:

Puge quyén tiép céin cdc tai liéu lién quan dén tinh hinh hoat ddng ciia Cong ty, trao doi
v&i céc thanh vién Hoi ddng quén trj khéc, Tong giam déc, Ké todn truéng va cén bd
quén 1y khéc dé thu thip thong tin phuc vy hoat dong ciia Uy ban kiém toan.

C6 quyén yéu chu dai dién té chirc kiém toén dugc chip thuan tham dy va tra 16 cdc véin
dé lién quan bdo cdo tai chinh kiém toén tai cc cude hop cia Uy ban kiém todn.

Sir dung dich vy tr vin phép ludt, ké ton hodic cac tu vin khac bén ngoai khi cén thiét.
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34

35

3.6

3.7

4.2

S

5.2

b)

Xiy dung va trinh Hoi ddng quan trj céc chinh séch phat hién va quén 1y rii ro; dé xudt
véi Hoi ddng quan trj cac giai phép x 1y riii ro phét sinh trong hoat déng cia Cong ty.
Lip béo céo bing vian ban giri dén Hoi dong quan trj khi phét hién thanh vién Hji déng
quan tri, Téng gidm déc va ngudi quén 1y khac khong thye hién day di trach nhi¢m theo
quy dinh tai Ludt Doanh nghiép va Diéu 1¢ cong ty.

Xay dung Quy ché hoat dong ctia Uy ban kiém toan va trinh Hoi déng quan tri thong

qua.
Céc quyén, nghia vy khac theo quy dinh Cong ty.

Cuéc hop ciia Uy ban kiém todn

Uy ban kiém todn phai hop it nhét 02 lin trong mjt nim. Bién ban hop dugc 13p chi tiét,
5 ring va phai duge lru giit ddy du. Ngudi ghi bién ban va cac thanh vién Uy ban kiém
todn tham du hop phai k¥ tén vao bién ban cugc hop.

Uy ban kiém toén thdng qua quyét dinh bing biéu quyét tai cude hop, Idy ¥ kién bing
vin ban hodc hinh thirc khéc do Quy ché hoat dong Uy ban kiém todn quy dinh. Mdi
thanh vién Uy ban kiém todn c6 mot phiéu biéu quyét. Trir truomg hop Quy ché hoat
déng Uy ban kiém toéin ¢6 quy dinh ty 1¢ khac cao hon, quyét dinh ciia Uy ban kiém toén
duge thong qua néu dugc da sb thanh vién dyr hop tén thanh; truong hop s6 phiéu ngang
nhau thi quyét dinh cudi ciing thude vé phia ¢6 ¥ kién cuia Chi tich Uy ban kiém todn.

Bdo cdio hoat ddng ciia thanh vién djc 1ip Hoi ddng quan trj trong Uy ban kiém
todn tai cudc hop Pai hji dong cd dong thwdng nién

Thanh vién Hoi dbéng quén tri ddc 1ap trong Uy ban kiém todn ¢6 trich nhi¢m béo cdo
hoat dong tai cudc hop Pai hoi déng cb dong thudng nién.

Béo cdo hoat ddng clia thanh vién Hoi ddng quan trj doc 1ap trong Uy ban kiém toén tai
cudc hop Dai hji dfﬁng cd déng thudng nién phai dim bao cd cac ndi dung sau:

Thii lao, chi phi hoat djng va céc lgi ich khéac cia Uy ban kiém toén va timg thanh vién
Uy ban kiém toan theo quy dinh tai Ludt Doanh nghiép va [Piéu 1¢ cong ty];

Téng két céic cude hop cita Uy ban kiém todn va céc két ludn, kién nghj ciia Uy ban kiém
todn;
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d)

d)

g)

Két qua gidm sét dbi véi bio cdo tai chinh, tinh hinh hoat dgng, tinh hinh tai chinh cia
Cong ty;

Béo cdo danh gid vé giao dich gitra Cong ty, cong ty con, cong ty khac do Cong ty nim
quyén kiém sodt trén 50% trés 1én vén diéu 1¢ véi thanh vién Hoi ddng quan tri, Gidm doc
(Téng giam ddc), ngudi diéu hanh khéc cia doanh nghiép va nhitng ngudi c6 lién quan
ctia d6i twong dé; giao dich gitra Cong ty véi cong ty trong d6 thanh vién Hoi dong quan
tri, Giém dbc (Téng giam dbc), nguoi diéu hanh khac cia doanh nghiép la thanh vién
séng p hoiic 14 ngudi quan Iy doanh nghiép trong thdi gian 03 ndm gan nhét trde thoi
diém giao dich;

Két quéa dénh gia vé h¢ théng kiém sodt ndi b va quan 1y rui ro cia Cong ty;

Két qua giam sat di voi Hoi dong quan trj, Gidm dbc (Téng gidm ddc) va ngudi diéu
hanh khéc ctuia doanh nghiép;

Két qua dénh gi4 sy phdi hop hoat dong gitra Uy ban kiém todn véi Hoi dong quan tri,
Téng gidm ddc va céc cb dong;

CHUONG VIII
TONG GIAM POC, NHUNG NGUOI PIEU HANH KHAC

Diéu 34. To chirc by may quin ly

Hé thong quan 1y ciia Cong ty phai dam bao by may quan 1y chju trach nhiém trude Hoi
ddng quan trj va chiu sy giam sat, chi dao cia Hoi dong quén tri trong cong viéc kinh
doanh hang ngdy ciia Céng ty. Céng ty ¢6 Téng Giam déc, céc Pho Téng Gidm déc, Ké
todn truéng va nhimg ngudi diéu hanh quan trong khéc do Hoi dong quan trj bd nhiém.
Viéc bd nhiém, mién nhiém, bai nhiém cdc chirc danh néu trén phai dugc théng qua bing
nghi quyét Hoi déng quan tri.

Diéu 35. Nguiri diéu hianh doanh nghiép

1.

Theo d& nghi ciia Téng Giam dbc va duge sy chip thudn cia Hoi déng quan trj, Cong ty

duge tuyén dung ngudi diéu hanh khdc véi s lugng va tiéu chuén phit hgp véi co cdu

va quy ché quan ly ciia Cong ty do Hoi ddng quén tri quy dinh. Ngudi diéu hanh doanh

nghiép phai c6 trach nhiém mén can dé hd trg Cong ty dat dugc cic myc tiéu dé ra trong
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hoat dong va 16 chir.

Thil lao, tién lwong, loi ich va céc diéu khoan khéc trong hgp dong lao dong déi véi Tong
Giam déc do Hoi ddng quan tri quyét dinh va hop ddng v&i nhimg ngudi diéu hanh khéc
do Hoi dbng quén tri quyét dinh sau khi tham khéo ¥ kién cta Téng Gidm dc.

Diéu 36. B4 nhiém, mién nhiém, nhi¢m vy va quyén han cia Tong Gidm dbe

.

1.1

14

1.3

14

15
1.6

Hoi ddng quén tri bd nhi¢m mét (01) thanh vién Hoi dong quén tri hodic mot ngudi khdc
lam Téng Gidm déc; quyét dinh tién luong, thit lao, thuéng va loi ich khac. Tién lwong,
thil lao, thuong va lgi ich khc cia Téng Gidm déc phai duge béo cdo tai Dai hdi dong
cb dong thudng nién, duge thé hién thanh myc riéng trong Béo cdo tai chinh ndm va duge
néu trong Béo céo thudng nién ciua Cong ty.

Téng gidm déc 1a ngudi diéu hanh céng viée kinh doanh héing ngay clia cong ty; chiu sy
giam st clia Hoi ddng quan tri; chiu trach nhi¢m truée Hdi dong quén trj va truée php
ludit vé viée thue hién quyén, nghia vu duge giao.

Nhiém ky ciia Téng Gidm déc khong qua ndm (05) nam va ¢6 thé dugc tai bd nhi¢m.
Viéc bd nhiém c6 thé hét hiéu lyc cin cir vio cdc quy dinh tai hop dong lao dong. Tong
Gidm déc khong phai 1a ngudi ma phap lut cém gilr chirc vy nay va phai déap (mg céc
tiéu chuin, diéu kién theo quy dinh ctia phap lut va Diéu 1¢ Cong ty.

Téng Giém dbc c6 cic quyén va nghia vy sau:

Té chirc thyc hién céc nghj quyét ciia Hoi déng quan trj va Dai hdi dong cd dong. Trinh
ké hoach kinh doanh — tai chinh thdng/quy/ném va thyc hién theo Ké hoach da dugc Hoi
ddng quan tri phé duyét;

Quyét dinh céc vén dé lién quan dén cong viéc kinh doanh hang ngiy ciia Cong ty theo
ding quy dinh phép ludt, Diéu 1¢ Céng ty, hop dong lao dong da ky vai Cong ty, Nghi
quyét, quyét dinh cua Hoi ddng quan tri.

Ky céc hd so, véin ban, hgp ddng. giao dich, chimg tir theo ty quyén cua Hi dong quan
tri, Chu tich Héi dong quan tri.

Kién nghi vi Chu tich Hi ddng quan trj vé phuong én co céu td chire, quy ché quan 1y
ndi bd cua Cong ty;

D& xuét nhitng bién phap ning cao hoat djng va quan 1y cia Céng ty;

Kién nghi, tr vin vé sé lugng va ngudi diéu hanh doanh nghiép, lanh dao céip trung ma
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L7

1.8

1.9

Céng ty cin tuyén dung dé Hoi ddng quén tri/Chu tich Hoi ddng quén trj bo nhiém hojc
mién nhiém theo quy dinh tai Piéu 1é nay va kién nghj thi lao, tién lvong vi lgi ich khac
déi vai ho dé Hoi ddng quén tri/Chi tich Hoi ddng quan trj quyét dinh;

Trinh ké hoach vé nhan sir ciia Cong ty. Trong d6 viéc hoach dinh sé lugng nhan sy trong
Céng ty theo nguyén tic sau: (i) S6 lugng va chét luvgng nhén sy giir chirc danh quan Iy
phai phit hop véi yéu céu ctia cong viéc can quan Iy; (ii) Pao dirc ngudi gitt chirc danh
quan 1y phai minh bach, liém khiét va min cén véi cong viée; (iii) Nguoi gilt chirc danh
quan 1¥ phai chju trach nhiém déi véi toan b hoat dong, két qua thue hién nhiém vu
dugce giao clia don vi ma minh quan ly; (iv) trung thanh véi Cong ty.

Quyét dinh tuyén dung/ky hop ddng lao dong, quyét dinh bd nhiém, mién nhiém, diéu
chuyén, mirc lwong, ché d chinh sach, xir 1y ky ludt (trir xir Iy ky ludt bing hinh thirc sa
thai) va ky quyét dinh cho théi viéc nhén sy tir cap truémg/phé phong thude céc ban/don
vi truc thude Céng ty tro xudng theo dinh bién nhin sy da dugc HDQT phé duyét.
Thuwong théo Théa wéc lao dong tip thé véi nguoi lao dong; Xy dung va trién khai Noi
quy Céng ty, Quy ché ndi bd, diéu hanh hoat ddng hang ngay ciia Cong ty trir cdc Quy
ché thugc thdm quyén phé duyét ciia Pai hoi dong cb dong, Hoi dong quan tri. Chu tich
Hoi dbng quén tri theo quy dinh Diéu 1§ Céng ty.

1.10 Quyét dinh viéc mua sim, thay thé, thanh Iy tai san 13 cong cu, dung cu va cic tai san

phuc vu hoat dong kinh doanh thuémng xuyén ctia Cong ty ¢6 gid trj dudi 2 ty dong cho
mdi giao dich, véi didu kién céc giao dich nay khong lam thay déi déng ké co cdu tai san
hodc hoat djng cua Cong ty:

1.11 Vao ngay 30 théng 11 hang ndm, trinh Hdi dong quén trj phé chuén ké hoach kinh doanh

chi tiét cho nam tai chinh tiép theo trén co s& dp img céc yéu clu cia ngén sach phu
hgp ciing nhu ké hoach tai chinh nim (05) nam;

1.12 Chuén bj cdc ban du toan dai han, hang ndm va hang quy ctia Cong ty (sau diy goi la ban

du todn) phuc vu hoat ddng quan 1y dai han, hang ndm va hang quy ciia Cong ty theo ké
hoach kinh doanh. Bén di todn hang nam (bao gbm ca bang cin déi ké toan, bao cdo két
qué hoat ddng kinh doanh va béo cdo luu chuyén tién t¢ dy kién) cho timg nam tai chinh
phai dirge trinh dé Hoi dong quan tri thong qua va phai bao gdm nhimng thong tin quy
dinh tai cdc quy ché ciia Céng ty;
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1.13 Quyén va nghia vu khéc theo quy dinh ctia phép luét, Diéu 1¢ nay, cdc quy ché noi bd
ciia Cong ty, céc nghj quyét/ phan quyén ciia Hoi ddng quan tri, iy quyén cia Nguoi dai
dién theo phap ludt, hop déng lao dong ky voi Cong ty.

1.14 Téng Gidm déc chiu trich nhiém truée Hoi ddng quan trj va Dai hoi ddng cb dong, trude
phép luat vé viéc thyc hién nhiém vy va quyén han dugc giao va phai béo cdo céc cip
nay khi dugc yéu cau.

1.15 Hoi ddng quan trj c6 thé mién nhiém Téng Gidm dbc khi da sb thanh vién Hoi dong quén
tri ¢6 quyn biéu quyét dy hop tén thanh va bd nhi¢ém Tdng Gidm dbc mdi thay thé.

CHUONG IX

TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TRI, TONG GIAM POC
VA NGUOT PIEU HANH KHAC

Diéu 37. Trich nhiém cén trong

Thanh vién Hoi déng quén tri, Téng Gidm déc va ngudi diéu hanh khéc c6 trich nhi¢m
the hién cdc nhiém vy cia minh, ké ci nhimg nhi¢m vy véi tu céch thanh vién céc tiéu
ban/ban/tiy ban ciia Héi ddng quan trj mdt céch trung thyc, cén trong va theo phuong
thirc ma ho tin la vi lgi ich cao nhét ciia Cong ty va véi mt mirc do cén trong ma bat ky
mét ngudri thin trong ndo khéc ciing cdn phai ¢6 khi ddm nhi¢m vj tri twong dwong va
trong hoan canh tuong tyr.

Piéu 38. Trich nhiém trung thyc va trinh cic xung djt vé quyén lgi

1. Thanh vién Hoi déng quan tri, Téng Gidm déc va ngudi didu hanh khic phai cong khai
céc loi ich ¢6 lién quan theo quy dinh tai Diéu 164 Luat Doanh nghiép va cdc quy dinh
phap ludt khac;

2. Thanh vién Hoi déng quan tri, Téng Gidm déc va ngudi diéu hanh khic khong dugc
phép sir dung nhimng co hdi kinh doanh co6 thé mang lai lgi ich cho Céng ty vi muc dich
c4 nhan; dbng thoi khéng dugce sir dung nhimg théng tin ¢6 duge nhé chire vu cia minh
dé tu loi ¢4 nhan hay dé phuc vy lgi ich clia td chite hodc cd nhén khic;

3. Thanh vién Hoi ddng quan trj, Téng Gidm ddc va nguoi diéu hanh khéc cé nghia vy
théng bdo cho Hoi ddng quan tri tit ca céc lgi ich c6 thé gdy xung djt véi lgi ich cua
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Cong ty ma ho cé thé duge huéng théng qua cic phap nhan kinh té, céc giao dich hofic
cé nhén khac.

Thanh vién Hoi ddng quan trj, Téng Gidm déc va ngudi diéu hanh khic cé nghia vy
théng béo cho Hoi ddng quan trj vé céc giao dich gilra Cong ty, cong ty con, cong ty do
Céng ty nim quyén kiém soat trén 50% tr& 1én von diéu 1€ véi chinh thanh vién d6 hodc
vi nhimg ngudi c6 lién quan ciia thanh vién d6 theo quy dinh clia phap lujt. Déi véi cic
giao dich ctia cic déi trgng néu trén do Dai hoi ddng cb dong hoiic Hoi ddng quan tri
chip thun, Cong ty phai thyc hién cong b thong tin vé cdc nghj quyét ndy theo quy
dinh ciia phép ludt chimg khoan vé cong bd théng tin,

Thanh vién Hoi ddng quén tri, Téng Giam déc va ngudi diéu hanh khéc nhén danh cd
nhén hodc nhin danh ngudi khic dé thyc hién cong viée dudi moi hinh thire trong pham
vi cong viée kinh doanh ctia Cong ty déu phai gii trinh ban chét, ndi dung cdng vige do
trude Hoi ddng quén trj va chi duge thye hién khi dugce da sd thanh vién con lai cua Hoi
ddng quan trj chp thuén; néu thuc hién ma khong khai bdo hogic khong dugc sy chip
thudn ctia Hoi ddng quan tri thi ngodi viée phi tudn thi theo quy dinh tai khoan 5-diéu
164 Ludt Doanh nghiép, con phai:

Béi thudomg toan b thiét hai cho Céng ty néu c6 xung ddt lgi fch.

Budc phii riit toan bd vén hofic nhan danh cd nhin ra khoi t chire trén theo yéu cdu cia
Hoi ddng quan tri. Néu khong rit vén theo yéu cau ctia Hoi dong quan trj thi phai tir bo
céc vi tri, chirc vu ma minh dang nidm giit tai Cong ty.

Cong ty khong durge cung cdp khodn vay hodc bao lanh cho ¢d déng la c4 nhin va ngudi
¢6 lién quan ctia ¢o dong d6 1a cé nhan.

Céng ty khong duge cung cip khoan vay hodc bio lanh cho ¢é déng li t6 chire va ngudi
c6 lién quan ctia cb ddng d6 la ca nhén, trir trudng hgp: C6 dong 1a cong ty con trong
trrdmg hop cng ty con la cic cong ty khong c6 ¢ phin, phin vén gop nha nuée nim
giit va da thyc hién gép von, mua cb phin cia Cong ty truée ngay 01 thang 7 nam 2015
theo quy dinh tai khon 6 Diéu 16 Nghj dinh s 96/2015/ND-CP ngay 19 théng 10 nim
2015 ctia Chinh pht quy djnh chi tiét mot sé diéu ctia Ludt Doanh nghiép.
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10.

10.1

10.2

Céng ty khéng duge cung cip khoan vay hodc bao lanh cho ngudi ¢6 lién quan cua )
dong 1a t6 chire, trir trudmg hop: Cong ty va td chirc la ngudi ¢6 lién quan cua cb dong
la cdc cong ty trong ciing tap doan hojc céc cong ty hoat dong theo nhém cong ty, bao
gdm cong ty me - cdng ty con, tip dodn kinh té va giao djch ndy phai dugc Dai hoi dong
cb dong hodc Hoi ddng quan trj chiip thudn theo quy dinh tai Diéu 1¢ Cong ty.

Trir trudmg hop Pai hoi ddng cb dong co quyét dinh khic, Cong ty khong duge thyc hign
cac giao dich sau: Cép céc khoan vay hodc bao lanh cho cdc thanh vién Hoi ddng quan
tri, Téng Gidm dbc, ngudi diéu hanh, quan ly khéc va céc ca nhén, td chirc ¢6 lién quan
téi céc thanh vién néu trén hodc phép nhin ma nhing ngudi ndy ¢6 céc lgi ich tai chinh
trix trrémg hop Cong ty va td chire ¢6 lién quan t6i thanh vién nay la céc cong ty trong
ciing tip doan hodc céc cong ty hoat dong theo nhém cong ty, bao gbm cong ty me -
cong ty con, tip doan kinh té va phap ludt chuyén nganh c6 quy dinh khac.

Hop dong hodc giao djch gitra Cong ty v6i mdt hodc nhiéu thanh vién Hoi dong quén tri,
Téng Gidm déc, ngudi diéu hanh khéc va cic ¢4 nhén, td chirc ¢6 lién quan dén ho hodic
cong ty, dbi téc, hiép hdi, hodc td chirc ma thanh vién Hoi ddng quén tri, Téng Giam
dbc, ngudi didu hanh khic hofic nhimg ngudi lién quan dén ho 14 thanh vién, hofic ¢6
lién quan lgi ich tai chinh khong bj v6 hiéu hod trong cdc trudng hop sau day:

Dbi véi hop déng cb gia tri dudi 35% (ba muoi 1am phén trim) tong gid tri tai sin dugc
ghi trong béo cdo tai chinh gin nhét, nhimg ndi dung quan trong ciia hop dong hogc giao
dich ciing nhu cic méi quan hé va lgi ich ciia thanh vién Hoi déng quén tri, Tong Gidm
dbe, ngudi didu hanh khéc da duge béo co t6i Hoi ddng quan tri. Ddng thri, Hoi dong
quan trj da cho phép thyc hién hgp dong hodic giao dich d6 mét céch trung thye bing da
s6 phiéu tén thanh cta nhimg thanh vién Hoi déng quén tri khong c6 lgi ich lién quan;
Péi v6i nhimg hop ddng 6 gid tri tir 35% (ba muoi 1am phin tram) trd 1én tong gid tri
tai san dugc ghi trong bdo cdo tai chinh gin nhét, nhimg ndi dung quan trong cua hgp
déng hodc giao dich nay ciing nhu mdi quan hé va l¢i ich cua thanh vién Hoi d dng quéan
tri, Téng Giam déc, ngudi didu hanh khac da duge cong bd cho cée cd dong khong c6
lgi ich lién quan c6 quyén biéu quyét vé vén d& d6 va nhimg ¢ dong d6 da thong qua
hop ddng hodc giao dich nay nay véi ty 1¢ biéu quyét dat 65% tong s6 phiéu biéu quyét;
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10.3 Hop déng hoic giao dich 46 duge mdt td chirc tur vén ddc 1ap cho la cong bing vi hgp

Iy xét trén moi phuong dién lién quan dén cdc c6 dong clia Cong ty vao thoi diém giao
dich hodc hop ddng nay duge Hoi déng quan trj hodic Pai hoi ddng c6 dong théng qua.

Thanh vién Hoi déng quan trj, Tong Gidm ddc, ngudi diéu hanh khéc va céc té chire, cd
nhén c6 lién quan tdi cdc thanh vién néu trén khong dugc sir dung céc thong tin chua
duge phép cong bd ciia Cong ty hodc tiét 10 cho ngudi khac dé thue hién cac giao dich

¢o lién quan,

10.4 Phit hop véi quy dinh tai khoan 9 Diéu nay, Hoi dong quan trj c6 quyén quyét dinh, phé

duyét va chip thudn céc giao dich cdp khoan vay hodic bao lanh cho céc cdng ty con cuia
Céng ty Vietravel hofic cho ¢d dong la td chirc ¢6 lién quan dén thanh vién Hji dong

quan trj cua Cong ty.

Diéu 39. Trich nhiém vé thiét hai va boi thuimg

Tréch nhiém: Thanh vién Hoi déng quan tri, Téng Gidm déc va Ngudi Quan 1y khac vi
pham nghia vy hanh ddng mét cach trung thyre, khong hodn thanh nghia vu cia minh vai
sy cén trong, mdn cn va nang lyc chuyén mén s& phai chju trach nhiém vé nhimg thiét
hai do hanh vi vi pham ctiia minh géy ra.

Boi thuwong: Cong ty bdi thuong cho nhitg ngudi da, dang hodc ¢6 thé tré thinh mjt
bén lién quan trong cac vy khiéu nai, kién, khéi td (bao gom céc vy viée dan sy, hanh
chinh va khong phai la cic vu kién do Cong ty la nguoi khai kién) néu ngudi dé di hodc
dang 1a thanh vién Hoi déng quan trj, Téng Gidm ddc, ngudi diéu hanh khac, nhén vién
hodc la dai dién dwge Cong ty ty quyén hodc ngudi d6 da hodic dang lam theo yéu céu
cia Cong ty voi tu cach thanh vién Hoi déng quan tri, ngudi diéu hanh doanh nghiép,
nhan vién hodc dai dién theo tiy quyén ciia Cong ty v6i diéu kién ngudi d6 da hanh dong
trung thyre, cdn trong, man cdn vi loi ich hodic khéng méu thudn véi lgi ich ciia Cong ty,
trén co s& tudn thi ludt phap va khong c6 bing chimg xac nhin ring ngudi d6 da vi pham
nhimg trach nhi¢ém cia minh.

Chi phi bdi thuémg bao gdm céc chi phi phét sinh (ké ca phi thué ludt su), chi phi phan
quyét, cdc khoan tién phat, cac khoan phai thanh todn phat sinh trong thye té hoge dugc
coi 12 hop 1y khi giai quyét nhitng vy viéc nay trong khudn khé luét phép cho phép. Cong
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ty ¢6 thé mua bao hiém cho nhimg ngudi nay dé trinh nhimg trach nhiém bbi thudmg

néu trén.

CHUONG X

QUYEN PIEU TRA SO SACH VA HO SO CONG TY

Diéu 40. Quyén didu tra s sich va ho so

1.

Cé dong hodic nhom C dbng dé cdp trong khon 3 Piéu 12 cia Diéu 1§ ndy déu co
quyén, trye tiép hodc qua ludt sir hodic ngudi duge ty quyén, giri mdt van ban yéu ciu
duge kiém tra trong gid lam viée va tai dia diém kinh doanh chinh cia Céng ty, danh
sach cdc Cb dong, cac bién ban ctia Dai hoi déng cb déng va sao chyp hodc trich lyc cac
hd so d6. Mot yéu céu kiém tra do phia ludt su dai dién hodc dai dién duge uy quyén
khéc ciia C6 dong phai kém theo gidly uy quyén cia C dong ma ngudi dé dai di¢n hojic
mot ban sao cong chimg ciia gidy uy quyén nay.

Thanh vién Hoi déng quén tri, Téng Gidm dbc va Ngudi Quan Iy khéc ¢6 quyén kiém
tra S& dang ky C6 déng cta Cong ty, danh séch Cb déng va nhimg sb sach va hb so khac
ciia Céng ty Vi nhimng muc dich lién quan t6i chirc vu cila minh v6i diéu kién cdc thong
tin nay phai dugc bao mit.

Céng ty s& phai lwu Diéu 1¢ nay va nhitng ban sira dbi bd sung Piéu ¢, Gidy Dang ky
Kinh doanh, cdc quy ché, céc tai liéu chimg minh quyén sé hiru tai san, bién ban hop Pai
hoi ddng cb dong va Hoi ddng quén tri, cde bao cdo cia ban kiém todn ndi b, béo cdo
tai chinh hang nam, sb séch ké toan va bét ctr gidy & nao khac theo quy dinh ciia Phap
Judt tai try s& chinh hodic mét noi khéc véi diéu kién 12 cdc C6 dong va co quan dang ky
kinh doanh dugc thong béo vé dia diém lhru trit céc gidy & nay.

Piéu 1& cia Cong ty phii duge cong bb trén website cia Cong ty. Moi ¢ dong déu co
quyén truy cip dé biét.

CHUONG XI

NGUOI LAO PONG VA CONG POAN

Diéu 41. Ngudi lao dng va Cong doan

61

— i W (3 Il



Hang niam Cong ty va Pai dién Cong doan sé& xdy dymg va ban hanh cac quy ché phéi
hop vé tuyén dung, ni quy lao dong, thoa ude lao dong tap thé, tién luong, khen thudng,
ky luat,.... ciia Cong ty va theo cac quy dinh cia Phép ludt.

Hang nim Téng Gidm ddc phai 1ap ké hoach dé Hoi ddng quan trj thong qua céc vén dé
lién quan dén viéc tuyén dung, cho ngudi lao dong nghi viée, tién luong, béo hiém xa
hoi, phiic 1, khen thuéng va ky ludt déi véi ngui lao dong va ngudi diéu hanh doanh
nghiép.

Téng Gidm dbc phai 1ap ké hoach dé Hoi dong quan tri théng qua céc vén dé lién quan
dén quan hé clia Cong ty véi céc td chirc cong doan theo cdc chudn myc, thong 1§ va
chinh sdch quan 1y tét nhat, nhimg thong 1€ va chinh sach quy dinh tai Piéu 1é nay, cic
quy ché clia Céng ty va quy dinh phap ludt hién hanh,

CHUONG XII

PHAN PHOI LQI NHUAN

Diéu 42. Phin phdbi lgi nhudn

.

Dai hoi ddéng ¢ dong quyét dinh mirc chi tra ¢ tirc va hinh thirc chi tra ¢d tirc hang ndm
tir loi nhudin dugce gitr lai cia Cong ty.

Céng ty khong thanh toan 14i cho khoén tién tré ¢b tirc hay khodn tién chi trd lién quan
161 mét loai ¢b phiéu.

Hoi déng quén trj c6 thé kién nghj Pai hoi dong cb dong thong qua viéc thanh todn toan
bo hodic mot phin cb tire bing b phiéu va Hoi ddng quan trj 1a co quan thyc thi quyét
dinh nay.

Trudmg hop cb tire hay nhimg khodn tién khac lién quan t6i mt loai cb phiéu dugc chi
tré bing tién mat, Cong ty phai chi tra bing tién ddng Viét Nam. Viéc chi trd c6 thé thyc
hién tryue tiép hodic thong qua céc ngan hang trén co s& cdc thong tin chi tiét vé tai khoan
ngén hang do c¢b dong cung cdp. Trudmg hop Cong ty di chuyén khoan theo ding céc
thdng tin chi tiét vé ngan hang do cb déng cung cdp ma cb dong d6 khong nhan duge
tién, Cong ty khéng phai chju trach nhi¢m vé khoan tién Cong ty di chuyén cho cd dong
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ndy. Viéc thanh toén cd tirc d6i véi cée b phiéu niém yét/dang ky giao dich tai S& giao
dich Chimg khoan c¢6 thé dugc tién hanh théng qua cdng ty chimg khodn hodc Trung
tim luru ky Chimg khodn Viét Nam.
Can cir Ludt Doanh nghiép, Ludt chig khoan, Hi ddng quan trj théng qua nghi quyét
xéic dinh mot ngdy cu thé dé chét danh sach ¢6 déng. Can cir theo ngay do, nhimg ngudi
diing ky véi tu cach cb dong hodic ngudi sé hitu cdc chimg khodn khéc dugc quyén nhén
¢b tirc, 13i suét, phan phéi lgi nhuan, nhin c6 phiéu, nhdn thong bao hodc tai li¢u khac.
Cac van d& khac lién quan dén phan phéi lgi nhudn dugc thyc hién theo quy dinh cia
phap luat.
CHUONG XIII
TAI KHOAN NGAN HANG, QUY DU TR, NAM TAI CHINH

VA CHE PO KE TOAN

Piéu 43. Tai khoan ngén hang

1.

Céng ty mé tai khodn tai cdc ngén hang Vi¢t Nam hoic tai cic ngin hang nudc ngoai
dugc phép hoat dong tai Viét Nam.

Theo su chp thudn triréc cila co quan c6 thim quyen, trong trudng hop cin thiét, Cong
ty ¢6 thé mé tai khoan ngén hang & nudc ngoai theo céc quy dinh cia phap luat.

Céng ty tién hanh tat ca cac khoan thanh todn va giao dich ké toan théng qua cic tai
khodn tién Viét Nam hodic ngoai té tai cdc ngin hang ma Cdng ty mé tai khodn.

Dicu 44, Nam tai chinh

Niim tai chinh cita Céng ty bt diu tir ngay dAu tién cia thang Mot hang n&m va két thiic
vio ngdy thir 31 cia thang 12, ndm tai chinh dau tién bit dau tir ngay cap Gidy chimg
nhén dang ky doanh nghiép va két thiic vao ngdy thir 31 ctia thang 12 clia ném do.

Piéu 45. Ché dj ké todn

Ché dd ké todn Céng ty sir dung 1a Ché do Ké toan Viét Nam (VAS), ché do ké toan
doanh nghiép hodc ché d¢ ké toén dic thi dugc co quan cd thim quyén ban hanh khéc
duge B Tai chinh chip thudn.
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Cong ty lap sb séch ké todn bing tiéng Viét va luu giir hd so ké todn theo quy dinh phép
luéit vé ké todn va phap luét lién quan. Nhimg ho so nay phai chinh xéc, c¢dp nhdt, c6 h§
théng va phai du dé chimg minh va giai trinh cdc giao dich ciia Cong ty.

Cong ty sir dung don vi tién té trong ké todn la dong Viét Nam. Trudmg hop Cong ty ¢6
céc nghiép vu kinh té phét sinh chu yéu bﬁng mét loai ngoai t¢ thi duge tr chon ngoai té
d6 lam don vi tién té trong ké todn, chiu trach nhiém vé lya chon d6 trude phép lujt va
théng béo cho co quan quan 1y thué truc tiép.

CHUONG X1V

BAO CAO THUONG NIEN, BAO CAO TAI CHINH

VA TRACH NHIEM CONG BO THONG TIN

Diéu 46. Bio cdo tai chinh nim, siu thing va quy

L

Cong ty phai ldp Bdo cdo tai chinh ndm theo quy dinh cta phap ludt cling nhu cdc quy
dinh cua Uy ban Chimg khoan Nha nudc va béo cdo phai duge kiém toan theo quy dinh
tai Diéu 48 Diéu 1é nay. Trong thoi han 90 ngay ké tir khi két thic mdi nam tai chinh,
Cong ty phéi ndp Béo cdo tai chinh nim da dugc Pai hdi dong cd dong théng qua cho
co quan thué cé thim quyén, Uy ban Chirg khoén Nha nuée, S& Giao dich Chirng khoan
(trong trurdmg hgp Cong ty di niém yét) va Co quan ding ky kinh doanh.

Béo cdo tai chinh hang nam phai bao gdm mét Béo cdo két qua hoat dong san xuét kinh
doanh phén 4nh mét céch trung thyc va khach quan tinh hinh vé 1&i va 15 ciia Cong ty
trong nim tai chinh va mgt Bang cdn dbi ké toan cho thdy duge mét cdch trung thye va
khich quan tinh hinh céc hoat dgng cla Cong ty cho dén thoi diém 1ap bao cdo. Bio cdo
luu chuyén tién té va thuyét minh bdo céo tai chinh. Néu Cong ty la mdt cong ty me thi
béo cdo tai chinh hing nim cdn phai bao gom ca béo cdo tai chinh riéng ciia Cong ty lin
Béo céo tai chinh hop nhét vé tinh hinh hoat dong clia Céng ty va céc cdng ty con cuia
né vao cudi mdi nam tai chinh.

Cong ty phai ldp va cong b cdc béo cdo tai chinh sdu thang da sodt xét va bdo cdo tai
chinh quy (d6i véi cong ty niém yév cong ty dai ching quy md 16n) theo céc quy dinh
ciia Uy ban Chimg khoan Nha nuée, S& Giao dich Chirng khoan (ddi véi céc cong ty
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niém vét) va ndp cho co quan thué hiru quan va Co quan ding ky kinh doanh theo céc
quy dinh ctia Lufit Doanh nghiép.

Cic bio cdo tai chinh nim dugc kiém todn (bao gom ¥ kién chia kiém todn vién), bio cdo
tai chinh s4u thing dugc sot xét va bdo co tai chinh quy (d6i v6i cong ty niém yét,
cong ty dai chiing quy md 16m) phai duge cong bd trén trang thong tin dién ur cua Cong
ty.

Bét ky mot té chirc hodic c4 nhin nio quan tim s& duge quyén kiém tra hojc sao chup
bang béo cdo tai chinh hang nim da dugc kiém todn, bdo céo sdu thing va hang quy
trong gi®r 1am viéce clia Cong ty, tai try s& chinh cia Cong ty va phai tra mgt mirc phi hgp
1y cho viéc sao chup

Diéu 47. Bdo cdo thuong nién

Cong ty phai ldp va cong bd Béo cdo thudmg nién theo cdc quy dinh clia phéap luat vé
chimg khoan va thj trrong chimg khoén.

CHUONG XV

KIEM TOAN CONG TY

Piéu 48. Kiém todn

L.

Dai hoi déng cb dong thwdng nién chi dinh mt cong ty kiém todn ddc lap hodc thong
qua danh séch céc cng ty kiém todn dc 1p va iy quyén cho Hoi dong quan tri quyét
dinh lya chon mét trong s céc don vi ndy tién hanh kiém todn béo céo tai chinh cua
Céng ty cho nam tai chinh tiép theo dua trén nhimg diéu khon va diéu kién théa thuin
véi Hoi déng quan tri.
Cong ty phai lap va gtri béo cdo tai chinh nam cho cong ty kiém toan doc 1dp sau khi két
thiic ndm tai chinh.
Céng ty kiém todn ddc 1ap kiém tra, xdc nhén, 1ip bdo céo kiém toan va trinh béo cdo d6
cho Hoi ddng quan trj trong vong hai (02) thang ké tir ngay két thic nam tai chinh.
Bin sao cia bdo cdo kiém todn duge dinh kém béo cdo tai chinh nam cta Cong ty.
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Kiém toén vién doc lip thyc hién viéc kiém todn Céng ty duge phép tham dy céc cudc
hop Dai héi ddng cb dong va dugc quyén nhin cic thong bio va céc thong tin khéc lién
quan dén cudc hop Dai hdi ddng cb dong ma céc cb dong duge quyén nhan va duge phat
bidu ¥ kién tai dai hoi vé cac vin dé c6 lién quan dén viée kiém todn bdo cdo tai chinh
cua Cong ty.

CHUONG XVI

CON DAU

Piéu 49. Con diu

Hoi déng quan trj quyét dinh théng qua con diu chinh thirc ciia Cong ty va con déu duge
khéc theo quy dinh ctia phap ludt va Diéu 1¢ Cong ty.
Hoi ddng quan trj, Téng Gidm dbc sir dung va quan 1y con diu theo quy dinh cta phip
lufit hién hanh va quy dinh Cong ty.

CHUONG XVII

CHAM DUT HOAT PONG VA THANH LY

Piéu 50. Chdm dirt hoat déng

1.
1

1.2
13

1.4

Céng ty c6 thé bj giai thé hodc chim dit hoat dong trong nhimg truémg hop sau:

Tda 4n c6 thim quyén cia Vigt Nam tuyén bd Cong ty phd san ciia theo quy dinh cuia
Phép ludt hién hanh;

Bj thu hdi Gidy chimg nhén déing ky doanh nghiép;

Khi cdc Cb dong nim giir it nhit 65% tdng sé phiéu c6 quyén biéu quyét ciia Cong ty ¢6
mit trie tiép tai Pai hoi ddng cb dong hodc qua iy quyén biéu quyét giai thé Cong ty:
Céc truromg hgp khéc do Phap ludt quy dinh.

Biét ky quyét dinh nao nhim giai thé Cong ty déu phai dwoc Dai hdi dong co dong thong
qua va quyét dinh ndy phai dugc thong bio lén co quan c6 thdm quyén cua Viét Nam dé
théng bao hay chip thuin néu thii tuc chép thuén nay la bt bugc.

Diéu 51. Gia han hoat ddng
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Héi ddng quan trj triéu tap hop Pai hdi déng cd dong it nhat bay (07) thang trude khi két
thiic théri han hoat dong dé cb dong co thé biéu quyét vé viéc gia han hoat dong cia Cong
ty theo dé nghj cua Héi déng quén tri.

Thari han hoat dng dugc gia han khi ¢6 tir 65% tr& 1én tong s6 phiéu biéu quyét cia cac
cb dong c6 quyén biéu quyét co mat tryc tiép hofic thong qua dai dién duge ty quyén c6
mit tai cudc hop Dai hoi dfmg ¢ déng thong qua.

Diéu 52. Thanh Iy

1.

3.1
32

33
3.4
35

Téi thiéu sau (06) théng trrde khi két thiic théi han hoat dong ciia Cong ty hodc sau khi
¢6 quyét dinh giai thé Cong ty, Hoi dong quan trj phai thanh 1p Ban thanh ly gbm ba
(03) thanh vién. Hai (02) thanh vién do Dai h¢i dng ¢ dong chi dinh va mét (01) thinh
vién do Hoi ddng quan trj chi dinh tir mot cong ty kiém toén ddc 1ap. Ban thanh ly chuén
bi cdc quy ché hoat dong ctia minh. Cdc thanh vién cia Ban thanh 1y co thé dugc lya
chon trong s& nhiin vién cia Céng ty hodc chuyén gia doc 1ap. Tét ca céc chi phi lién
quan dén thanh Iy dugc Cong ty wu tién thanh toan trude cac khoan ng khac cua Cong
ty.

Ban thanh Iy c6 trach nhiém béo cdo cho Co quan déng ky kinh doanh vé ngay thanh ldp
va ngay bt diu hoat dong. Ké tir thdi diém d6, Ban thanh Iy thay miit Cong ty trong tit
ci céc cong viéc lién quan dén thanh Iy Céng ty truée Toa dn va céc co quan hanh chinh.
Tién thu duge tir viée thanh 1y duge thanh todn theo thir ty sau:

Céc chi phi thanh 1y;

Céc khodn ng lwong, trg cép théi viée, bao hiém xa hoi va cdc quyén lgi khac cia ngudi
lao dong theo thoa wéc lao dong tap thé va hop dong lao dong da ky két;

No thué;

Céc khoan ng khéac cia Cong ty;

Phiin con lai sau khi da thanh toan tht ca céc khodn ng tir myc 3.1 dén 3.4 trén diy dugc
chia cho cac ¢b ddng. Céc ¢b phin wu dai duge wu tién thanh toén trude.

CHUONG XVIII

GIAI QUYET TRANH CHAP NOI BQ
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Diéu 53. Gidi quyét tranh chép ni b§

1.

Trudng hop phét sinh tranh chip, khiéu nai lién quan t6i hoat dong ciia Cong ty, quyén
vi nghia vu ctia cdc cd dong theo quy dinh tai Ludt Doanh nghiép. cdc quy dinh phap
ludt khdc, Piéu 1¢ Cong ty, céc quy dinh gitra:

Cb dong vai Cong ty;

Cb dong véi Hoi ddng quén tri, Tong Giam dbc hay ngudi diéu hanh khac;

Céc bén lién quan c6 ging gidi quyét tranh chip d6 thong qua thuong lugng va hoa giai.
Trir trrdmg hop tranh chép lién quan téi Hoi déng quan trj hogie Chi tich Hoi dong quén
tri, Chu tich Hoi ddng quén trj chu tri vigc giai quyét tranh chép va yéu cdu timg bén
trinh bay céc thong tin lién quan dén tranh chdp trong vong 30 ngay lam vigc ké tir ngay
tranh chép phét sinh. Truomg hop tranh chdp lién quan téi Hoi dong quan trj hay Chu
tich Hoi ddng quén trj, bét cir bén nao ciing ¢6 thé yéu ciu Pai hi déng C5 dong chi
dinh mot chuyén gia ddc 1dp lam trung gian hoa giai cho qua trinh giai quyét tranh chip.
Truémg hop khéng dat duge quyét dinh hoa giai trong vong séu (06) tuan tir khi bit dau
qué trinh hoa giai hoic néu quyét dinh ciia trung gian hoa giai khong dugce cdc bén chip
nhén, mdt bén c6 thé dua tranh chdp d6 ra Trong tai kinh té hodc Toa 4n kinh té.

Céc bén tir chju chi phi cé lién quan téi tha tuc thuong lugng va hoa gidi. Viée thanh
ton céc chi phi cia Téa én duge thyc hién theo phan quyét cia Toa an.

CHUONG XIX
° BOSUNG VA SUA POI DIEU LE

Diéu 54. Piéu 1 Cong ty

1.

Viéc sira di, bd sung Diéu 1¢ nay phai dugc Pai hoi ddng cb dong xem xét, quyét dinh
theo trinh ty, thi tuc quy djnh tai Diéu 1€, Ludt Doanh nghiép va céc quy dinh phap lujt
khac co6 lién quan.

Trong trudmg hep ¢6 nhimg quy dinh ctia phap ludt ¢6 lién quan dén hoat déng cia Cong
ty chura duge dé cép trong ban Diéu 1& nay hodc trong trurdng hgp ¢6 nhimg quy dinh
méi clia phap ludt khéc véi quy dinh tai Diéu 1§ va din dén nhitng quy dinh tai Diéu 1§
ndy trai hofic gdy bét lgi cho Céng ty thi Hoi déng quan tri Cong ty dugc quyén xem xét
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4p dung theo céc quy dinh méi ciia phap lujt va kién nghi trinh Dai hoi c6 dong xem xét
bd sung, thay thé vao Diéu 1& Cong ty tai ky Dai hoi cb dong gin nhat..

CHUONG XX
NGAY HIEU LUC
Pibu 55. Ngay hidu Iye

|. Ban Diéu I& nay gdm 20 chuong 55 diéu dugc Pai Hi dong C6 dong thuomg nién nim
2026 ciia Céng ty Cé phin Du lich Vietravel nhét tri théng qua , ¢6 hiéu lue ké tir ngay
ky ban hanh va thay thé cho ban Diéu 1¢ ngay 29/04-/2026

2. Diéu I¢ duogc 1ap thanh ndm (5) ban, c6 gié tri phap ly nhu nhau, trong d6:

2.1 M3t (01) ban ndp cho co quan nha nuée c6 tham quyeén;

2.2 Bén (04) ban luu giir tai tru s chinh cia Cong ty.

3.  Diéu 1¢ ndy 12 duy nhit va chinh thirc ciia Cong ty.

4. Céc ban sao hodc trich luc Piéu 1& Cong ty ¢6 gié tri khi ¢6 chit ky etia Chi tich Hoi
dbng quin trj hogc téi thiéu mdt phan hai (1/2) téng s thanh vién Hoi dong quén trj.

Tp. Hb Chi Minh, ngay 24.thing G4. niim 2026. 4

PAI DIEN THEO PHAP LUAT )2
CHU TICH HOI PONG QUAN TRI ;

19/ CONG TY .
' cd PHAN '
DU LICH
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CHAPTER 1
DEFINITIONS OF TERMS USED IN THIS CHARTER

Article 1. Interpretation of Terms
1. In this Charter, the following terms shall be construed as follows:

1.1 "Company" means Vietravel Tourism Joint Stock Company.

1.2 "Charter Capital" means the aggregate par value of shares already sold or registered to be
purchased upon the establishment of the company, contributed by all shareholders, as
stipulated in Article 6 of this Charter.

1.3 "Charter or Company Charter" means the Charter on the organisation and operation of
Vietravel Tourism Joint Stock Company.

1.4 "Date of Establishment" means the date on which the Company was granted the Enterprise
Registration Certificate for the first time,

1.5 "Law on Enterprises” means Law on Enterprises No. 59/2020/QH14 adopted by the National
Assembly on 17 June 2020, together with any documents amending or supplementing such
Law.

1.6 "Law" means all legal normative documents promulgated by competent State authorities and
currently in force.

1.7 "Shareholder" means any individual or organisation holding at least one issued share of the
Company and whose name is recorded in the Register of Shareholders of the Company.

1.8 "Manager" means the Chairman of the Board of Directors, the members of the Board of
Directors, the CEO, the Deputy General Directors, the Director of the Finance and
Accounting Division, and the Chief Accountant of the Company.

1.9 " Authorised Representative" means an individual authorised in writing by a Shareholder that
is an organisation to exercise the sharcholder rights of such organisation at the Company in
accordance with the Law on Enterprises and this Charter.

1.10 "Proxy” means an individual or organisation lawfully designated by a Shareholder or an
Authorised Representative to attend and vote at a meeting of the General Meeting of
Shareholders.

1.11 "Related Party” means an individual or organisation as defined in Clause 23 of Article 4 of
the Law on Enterprises 2020 and Clause 46 of Article 4 of the Law on Securities 2019.

1.12 "Competitor" means any individual, organisation or enterprise — other than enterprises in
which the Company has an investment, the level of which shall be specified in the Internal
Regulations on Corporate Governance — which, directly or indirectly, carries on or
participates in the production and trading of goods or the supply of services which are



identical to, similar to, or substitutable for the goods and services that the Company produces,
supplies or otherwise deals in.

1.13 "Acquirer" means any of the following: (i) the representative of a Shareholder that is an
organisation; or (i) a Shareholder who is an individual, or the representative of such
individual Shareholder, where such Shareholder (whether an organisation or an individual)
intends to hold, or, together with Related Parties as defined in Article 1 of this Charter,
intends to hold, 25% or more of the share capital of the Company.

1.14 "Hostile Acquirer” means a person whose purpose, motive or conduct is contrary to the
interests of the Vietravel Company, who acts or intends to acquire shares or stock certificates
by any means without making disclosure as required by law and by this Charter.

1.15 "Vietnam" means the Socialist Republic of Vietnam.

1.16 "Share" means the smallest equal portion of the Charter Capital, represented in the form of
a stock certificate.

1.17 "Revoked Shares" means shares that an Employee has purchased pursuant to Article 48 of
Decree No. 59/ND-CP/2011 but who has breached the restrictive conditions attached to this
class of shares, and which are therefore recovered by the Company.

1.18 "Repurchased Shares" means shares which, in the course of the Company’s business
operations, the Company deems necessary to redeem in accordance with this Charter.

1.19 "Stock Certificate” means a certificate issued by the Company, a book entry, or electronic
data, confirming the ownership of one or more shares of the Company.

1.20 "Corporate Restructuring” means the reorganisation of the Company’s structure by
redesigning its organisational chart and altering its functional divisions under new
designations within the system.

1.21"Commitment Period” means the period during which the Company’s Employees commit to
a specified number of years of service with the Company in order to purchase preferential
additional shares under Clause 2 of Article 48 of Decree No. 59/ND-CP/2011.

1.22 "Vietravel Brand" means the name, term, symbol, or any combination of these elements,
registered for protection under the Law on Intellectual Property of Vietnam and the
international treaties to which Vietnam is a party. The Vietravel Brand and the other
intellectual property rights of the Company constitute a special asset of the Vietravel
Company.

1.23 "Conversion of the Company Model” means the transformation of the Company’s corporate
form in accordance with the Law on Enterprises, whereby the centralised management model
of the Company (a joint stock company) shall be transformed into a corporate-group model
comprising a parent company and subsidiaries, with a view to achieving management both
in breadth and in depth, enhancing benefits, and mitigating risks.

2



1.24 "Parent Company": a company shall be deemed the parent company of another company in any of

the following circumstances:

It holds more than 50% of the charter capital or the total ordinary shares of such other
company;

It has the right, directly or indirectly, to appoint the majority of or all members of the Board
of Directors, the Director, or the CEO of such other company;

It has the right to decide upon amendments to, or supplements of, the charter of such other

company.

1.25 "Non-executive Member of the Board of Directors" means hereinafter referred to as a "non-

1.26

executive member”, means a member of the Board of Directors who is not the CEQ, the
Deputy General Director, the Chief Accountant, or any other executive officer as defined in
this Charter.

"Independent Member of the Board of Directors” means hereinafter referred to as an
"independent member", means a member as stipulated in Clause 2 of Article 155 of the Law

on Enterprises.

1.27 "Executive Officer of the Enterprise" means the CEO, the Deputy General Directors, the

Director of the Finance and Accounting Division, the Chief Accountant, and such other
Senior Officers as may be designated by resolution of the Board of Directors.

1.28 "Major Shareholder™ means a shareholder as defined in Clause 18 of Article 4 of the Law

on Securities 2019.

1.29 "Internal Person of the Company ' means:

a)

b)

¢)

d)

The Chairman of the Board of Directors, members of the Board of Directors, and the legal
representative;

The CEO, Deputy General Directors, the Corporate Governance Officer, or persons holding
equivalent management positions appointed by the General Meeting of Shareholders or by
the Board of Directors; any other individual holding a management title empowered to
execute the Company’s transactions on behalf of the Company as provided for in the
Company Charter;

The Director of the Finance and Accounting Division; the Chief Accountant;

The Chairman of the Audit Committee, members of the Audit Committee, members of the
Internal Audit Board; the Corporate Secretary;

Any person authorised to disclose information.

In this Charter, any reference to any clause or document shall include any amendment,
supplement or replacement thereof,

Headings (Chapters and Articles of this Charter) are used solely for ease of understanding
and shall not affect the content of this Charter.

-
2



CHAPTER 11

NAME, FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES,

TERM OF OPERATION, AND LEGAL REPRESENTATIVE OF THE
COMPANY

Article 2. Name, Form, Head Office, Branches, Representative Offices, and Term of

1.

Operation of the Company
Name of the Company:

Full name in Vietnamese: CONG TY CO PHAN DU LICH VIETRAVEL.
Transaction name in English: VIETRAVEL TOURISM JOINT STOCK COMPANY.

Abbreviated name in English: VIETRAVEL.

The Company is entitled to use its own name, flag, logo and seal in accordance with the laws

currently in force.

The Company is a joint stock company possessing legal entity status in conformity with the
laws of Vietnam currently in force.

The registered head office of the Company is:

Address: 190 Pasteur, Xuan Hoa Ward, Ho Chi Minh City, Vietnam.

Telephone: 028 3866 8999.

Fax: 028 3829 9142.

Email: info@vietravel.com.vn.

Website: http://vietravel.com.vn.

The Company may establish branches, representative offices and business locations to fulfil
its operational objectives in accordance with resolutions of the Board of Directors and within
the scope permitted by law.

Term of operation: Save for early termination pursuant to Clause 2 of Article 50 of this
Charter, the term of operation of the Company shall commence on the Date of Establishment
and shall be indefinite.

Article 3. Legal Representative

The Company shall have one (01) legal representative. The Chairman of the Board of
Directors shall be the legal representative of the Company.

The legal representative shall represent the Company vis-a-vis third parties in exercising the
rights and performing the obligations arising from the transactions of the Company, and shall
exercise such other rights and perform such other obligations as are provided by law and by
this Charter, including but not limited to the following:



Representing Vietravel Tourism Joint Stock Company in opening accounts at banks and
credit institutions within and outside Vietnam, and conducting transactions with such banks
and credit institutions on behalf of the Company.

Representing the Company in its dealings with State agencies and with domestic and foreign
organisations and individuals.

Representing the Company as a petitioner in civil matters, as a plaintiff, defendant, or person
with related rights and obligations before arbitration bodies, courts, and in other proceedings.
Executing contracts, transactions, documents and instruments on behalf of the Company in
all fields of the Company's business, arising between the Company and individuals,
organisations, or State authorities.

Exercising such other rights and performing such other obligations as are prescribed by law
and by the Charter and regulations of the Company.

The legal representative may sub-delegate to another person the performance of one or more
of his or her duties in accordance with the law and the internal regulations of the Company.

Responsibilities of the legal representative:
To exercise the rights granted and perform the obligations assigned in an honest, prudent and
optimal manner so as to safeguard the lawful interests of the Company; to comply strictly

with the law, the Charter and the regulations of the Company, and with the resolutions and
decisions of the General Meeting of Sharcholders and the Board of Directors.

To be loyal to the interests of the Company, not to make use of any information, trade secret,
or business opportunity of the Company, and not to abuse his or her position or authority or
make use of the Company’s assets for personal gain or to serve the interests of any other
organisation or individual.

To bear personal liability, as provided by law, for any damage caused to the enterprise as a
result of the breach of the responsibilities set out above.

The Company shall always ensure that at least one legal representative is resident in Vietnam.
Where the legal representative departs from Vietnam, he or she must authorise in writing the
CEO or another individual resident in Vietnam to exercise the rights and perform the
obligations of the legal representative in accordance with law. The legal representative shall
remain responsible for the performance of the rights and obligations so delegated.

Where the Company has only one legal representative and such person is absent from
Vietnam for more than 30 days without having granted authorisation, or where such person
falls within any of the circumstances in which he or she cannot exercise the rights and
perform the obligations required by law, the Board of Directors shall be responsible for
appointing another person to act as the legal representative of the Company in accordance
with the applicable regulations.



CHAPTER 111

OBJECTIVES, SCOPE OF BUSINESS AND OPERATIONS OF THE COMPANY

Article 4. Objectives and Business Lines of the Company

1.

Objectives of the Company:

The objective of the Company is to develop, on an ongoing basis, production, trading and
service activities within its fields of business so as to maximise attainable profits for the
Shareholders, to enhance the value of the Company, and to continuously improve the living
standards, working conditions and income of its Employees, as well as to expand the Company.
At the same time, the Company shall duly discharge its obligation to make contributions to the

State budget.
Business lines of the Company:

Principal business line: Tour operators (Details: domestic and international travel business).

No. Business line Code
: " . : . 7912
1 Tour operators. Details: domestic and international travel business. (main)
2 Other monetary intermediation activities. Details: foreign exchange agent; 6419
foreign currency receipt and payment services.
3 | Advertising. Details: commercial advertising. 7310
4 | Wholesale of telecommunications equipment and parts. Details: sale and 4652
purchase of mobile phones and SIM cards.
5 | Wholesale of other household goods. 4649
6 | Translation and interpretation services. 7430

Other support services incidental to transportation. Details: freight forwarding,
loading and unloading and goods delivery agency on behalf of cargo owners;
7 maritime agency and brokerage; air ticketing agency for airlines; sea-vessel 5229
agency services; activities of freight forwarding agents for marine and air
transport; packaging and crating services for transportation.

8 Rental of motor vehicles. 7710

9 | Other educational support services. Details: overseas study consultancy. 8569

10 Road freight transport. Details: general freight transportation; other general 4933
freight transport; removal services (excluding liquefied-gas transport).
Activities of sports clubs. Details: diving tourism (underwater sports

11 T 9312
activities).

12 | Other land passenger transport. Details: transport of tourists. 4932

13 Hotels and similar accommodation services. Details: hotels (star-rated and not 5510
operating at head office).

14 | Restaurants and mobile food service activities. 5610




No. Business line Code
Organisation of trade introductions and promotion (excluding activities in
15 | fields involving the use of explosives, flammable substances, or chemicals as 8230
props or instruments for cultural performances, films or photographs).
16 | Activities of insurance agents and brokers. Details: insurance-agent activities. 6622
Retail sale of information-technology and communications equipment. Details:
17 | retail of telephone top-up cards; retail of computers, peripheral devices, 4740
software, telecommunications equipment and audio-visual equipment.
Other education not elsewhere classified. Details: foreign-language teaching;
18 W 8559
computer training.
19 | Construction of residential buildings. 4101
20 | Construction of non-residential buildings. 4102
21 | College-level training (not operating at head office). 8533
22 | University-level training (not operating at head office). 8541
23 | Support services directly related to water transport. 5222
Support services directly related to air transport, Details: provision of
commercial, tourism, hotel and duty-free services at airport terminals; sale of
24 | advertising on board aircraft and on the ground; provision of ground technical- 5223
commercial services; services at passenger and cargo terminals and apron
services at airports; supply of aircraft parts; other specialised aviation services.
25 Support services directly related to road transport (excluding bus-terminal 5§25
operations and liquefied-gas transport),
26 | Postal services. 5310
27 | Courier services. 5320
Real estate business, and the right to use land belonging to an owner, user or
28 S, 6810
e.
29 | Intermediary services for real-estate activities (excluding legal consultancy). 6821
30 | Other real-estate activities on a fee or contract basis (excluding auction). 6829
Other creative arts activities (without fire or explosive effects, and with a
31 commitment not to use explosives, flammable substances or chemicals as 019
props for performances, events, films or photographs at the head office).
Performing-arts activities (without fire or explosive effects, and with a
32 | commitment not to use explosives, flammable substances or chemicals as 9020
props for performances, events, films or photographs at the head office).
33 | Other tourism-related activities. 7990
34 Information-technology infrastructure, data processing, storage and related 6310
activities. Details: data-processing services and social-network services.
35 Web portals and other information services. Details: e-commerce services; 6390
agency for postal and telecommunications services.
36 | Non-regular food service by contract with clients. 5621

P W
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No. Business line Code
Beverage-serving services. Includes: preparation and serving of beverages for
on-premise consumption at bars, karaoke establishments, pubs, dance cafés

37 (where beverage service predominates), beer halls, coffee shops, juice bars, 5630
dessert parlours, and other beverage services such as sugar-cane juice,
smoothies, sweet-soup outlets and mobile beverage carts (excluding the
operation of bars and dance-cafés).

38 | Other food-service activities. 5629

39 | Wholesale of beverages. 4633

40 | Wholesale of food products (not operating at head office). 4632

41 | Retail of food products. 4722

42 | Retail of beverages. 4723
Other recreational and entertainment activities, Details: other recreational and
entertainment activities (excluding amusement parks and theme parks);
operation of recreation areas and beaches, including rental of facilities such as
bathhouses, lockers, chairs and umbrellas; operation of recreational-transport
facilities (e.g. cruises); rental of leisure equipment as part of recreational

43 | facilities; fairs and exhibitions of recreational items; operation of dance halls 9329
(enterprises may conduct business only once the conditions required by law
are satisfied and such conditions must continue to be met throughout
operation); operation of karaoke rooms (enterprises may conduct business only
once the conditions required by law are satisfied and such conditions must
continue to be met throughout operation).

44 | Temporary labour supply. 7821

45 | Intermediate-level training. Details: vocational training. 8532

46 | Support services directly related to rail transport. Details: train-ticket agent. 5221

47 Agency, brokerage and auction of goods (excluding real-estate brokerage and 4610
the auction of assets).

48 | General wholesale. 4690

49 | Retail of books, newspapers, magazines and stationery. 4761

50 Retail of sports equipment (excluding sporting firearms, ammunition and 4762
rudimentary weapons).

” Retail of games and toys (no trading in games harmful to the cultivation of 4763
personality or the health of children, or affecting public order and safety).

52 | Retail of clothing, footwear, and leather and imitation-leather goods. 4771
Retail of other new goods (excluding motor vehicles, motorcycles and their
auxiliary parts). Details: retail of functional foods and multivitamins

53 (excluding pharmaceuticals); retail of souvenirs and handicrafis; retail of 4773
telephone top-up cards; retail of watches, eyewear, cameras and photographic
materials, pet food and accessories.

54 | Retail of pharmaceuticals, medical devices, cosmetics and hygiene articles. 4772

55 | Retail of foodstuffs, 4721




No. Business line Code
56 | Other business-support service activities not elsewhere classified. 8299
Other financial-service support activities not elsewhere classified. Details:
57 | investment consultancy (excluding financial, accounting and legal 6619
consultancy).
58 Business-management and other management consultancy activities 7020
(excluding financial, accounting and legal consultancy).
Other professional, scientific and technical activities not elsewhere classified.
Details: personal strategy consultancy, asset-management consultancy for
investment and immigration purposes under currently applicable law
59 (excluding financial, accounting and legal consultancy); consultancy on the 2499
preparation of personal investment files and overseas immigration files and
other related administrative support services (excluding the activities of
independent journalists; honouring of bills of exchange and interest-rate
information; securities consultancy).
Spa and sauna services. Details: sauna, massage, sunbathing and non-surgical
50 aesthetic services (fat-reduction, body-slimming, etc.) — enterprises may 0623
conduct business only once the conditions required by law are satisfied and
such conditions must continue to be met throughout operation.
61 | Retail of other cultural and entertainment products not elsewhere classified. 4769
Retail intermediation services (excluding retail of LPG cylinders, liquefied
62 petroleum gas, residual lubricants, gold bullion, hunting or sporting firearms 4790
and ammunition, and metallic currency; excluding chemical retail at the head
office).
Administrative and office-support activities. Details: visa-application services
63 | on a fee or contract basis (excluding legal consultancy, legal services and 8210
activities governed by the Law on Lawyers).
64 | Intermediary services for passenger transport. 5232
65 | Intermediary services for freight transport. 5231
66 | Warehousing and goods storage. 5011
67 | Coastal and ocean passenger transport. 5210
Intermediary services for business-support activities not elsewhere classified
68 | (excluding financial intermediation). Details: intermediation services for stage 8240
events, sports events, and other entertainment events.
69 Intermediary services for accommodation services. Details: room-booking and 5530
reservation services for accommodation.
70 | Retail of tobacco products (excluding electronic cigarettes). 4724
71 Wholesale of agricultural, forestry raw materials (excluding wood, bamboo 4620
and rattan) and live animals.
Retail of household electrical appliances, beds, cabinets, tables, chairs and
72 | similar furniture, lamps and lighting fixtures, and other household goods not 4759
elsewhere classified.
73 | Retail of fabric, yarn, sewing thread and other textile goods. 4751
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No. Business line
Retail of hardware, paint, glass, and other construction materials and

74 | installation equipment. Details: retail of gardening and landscape design 4752
equipment and tools; retail of sanitary equipment.

75 | Retail of carpets, mattresses, blankets, curtains, wall and floor coverings. 4753

76 | Social network sites and other content distribution activities. 6039
Residential care activities for persons of merit, the elderly, and persons with

77 | disabilities unable to care for themselves. Details: activities relating to the care 8730
of the elderly and of persons unable to care for themselves.

78 | Intermediary services for centralised care activities, 8791

79 | Other centralised care activities not elsewhere classified. B799

The General Meeting of Shareholders hereby authorises the Board of Directors to carry out the
procedures with the competent business-registration authority; to convene meetings and to
execute dossiers, documents and papers relating to the supplementation or change of the

Company's business lines.

Article 5. Scope of Business and Operations

The Company is entitled to plan and conduct all business activities listed in its Enterprise
Registration Certificate and this Charter, in conformity with the laws currently in force, and to

take such measures as are appropriate to achieve the objectives of the Company.

The Company may engage in business in other fields permitted by law and approved by the

General Meeting of Shareholders.

CHAPTER IV
CHARTER CAPITAL AND SHARES

Article 6. Charter Capital and Shares
The Company has no Founding Shareholders.

1.
2.
3.

The Company has no State-owned capital.
Charter Capital:

Charter Capital of the joint stock company: VND 664,944,100,000 (Six hundred and six-four

billion, nine hundred and fourty- four million, one hundred thousand Vietnamese Dong).

Par value of each share: VND 10,000.
MNumber of shares: 66,494,410 shares.

The Charter Capital of the Company is the aggregate par value of all classes of shares already
sold. The par value of each share is VND 10,000 (ten thousand Vietnamese Dong). The total

10




number of shares of the Company equals the Charter Capital divided by the par value per
share.

The Company may vary its Charter Capital upon the approval of the General Meeting of
Shareholders and in accordance with the provisions of law.

Upon the approval of the General Meeting of Shareholders, the Company may issue preferred
shares in conformity with the provisions of law.

Ordinary shares shall be offered for sale on a priority basis to existing shareholders in
proportion to their respective holdings of ordinary shares in the Company, save where the
General Meeting of Sharcholders resolves otherwise. Any shares not subscribed for by the
shareholders shall be dealt with by the Board of Directors. The Board of Directors may allot
such shares to such persons on such terms and by such means as it considers appropriate,
provided that such shares shall not be sold on terms more favourable than those offered to
the existing shareholders, save where the shares are sold through the Stock Exchange by way
of auction.

The Company may issue other classes of securities upon the approval of the General Meeting
of Shareholders and in conformity with the provisions of law.

Article 7. Stock Certificates

L.

1.1

1.2

Stock certificates for ordinary shares of the Company shall contain the principal particulars
required by the Law on Enterprises.

As at the date of adoption of this Charter, all shares issued as at the date of adoption of the
Company’s first Charter are ordinary shares.

The stock certificates of any other preferred shares (if any) of the Company shall further
contain such particulars as are required by the Law on Enterprises.

A shareholder of the Company shall be issued with certificates or stock certificates
corresponding to the number and class of shares held, save in the case stipulated in Clause 7
of Article 7 of this Charter.

Within two (02) months from the date of submission of a complete dossier requesting the
transfer of share ownership in accordance with the Company’s regulations, or within two
(02) months (or such other period as may be stipulated in the issuance terms) from the date
of full payment for the shares subscribed under the Company's share-issuance plan, the
shareholder shall be issued with a stock certificate. No charge shall be levied on the
shareholder for the printing of the stock certificate.

Where only some of the shares represented by a stock certificate are transferred, the original
certificate shall be cancelled and a new certificate evidencing the remaining shares shall be
issued free of charge.



a)

b)

Where a stock certificate is lost, damaged or otherwise destroyed, the Company shall re-issue
the certificate upon the shareholder’s request. The request of the shareholder shall contain
the following particulars:

Information regarding the stock certificate that has been lost, damaged or otherwise
destroyed:

An undertaking to bear liability for any dispute or loss arising from the re-issuance of the
new stock certificate.

The shareholder shall surrender the original or damaged certificate, or furnish supporting
evidence (in the case of loss, theft or destruction of the original certificate).

All forms of stock certificate, save where the applicable terms and conditions relating thereto
provide otherwise, shall be issued bearing the seal and the specimen signature of the legal
representative of the Company.

Within the framework of the Law on Enterprises and the laws on securities and the securities
market, the Company may issue shares otherwise than in certificated form and may allow
shares (whether issued in certificated form or otherwise) to be transferred without the need
for a written instrument of transfer; or the Board of Directors may, from time to time, issue
rules in substitution for the corresponding provisions of this Charter relating to stock

certificates and the transfer of shares.

Article 8. Other Securities Certificates

Bond certificates and other securities certificates of the Company shall be issued bearing the
signature of the legal representative and the seal of the Company.

Article 9. Transfer of Shares

1.
1.1

1.2

1.3

1.4

1.5

The transfer of ordinary shares shall be carried out as follows:

Shares purchased by shareholders at preferential prices pursuant to Clause 1 of Article 48 of
Decree No. 59/201 1/ND-CP (formerly in force) may be freely transferred in accordance with
the laws currently in force.

Shares whose commitment period for the restriction on transfer under Decree No.
59/2011/ND-CP and subsequent issuance plans of the Company has expired may be freely
transferred in accordance with the laws currently in force.

The transfer of shares held by Shareholders being Employees who purchased shares under a
long-term service commitment shall comply with Decree No. 59/2011/ND-CP and the
documents guiding, amending or supplementing the said decree.

Shareholders who acquired shares through a public auction may freely transfer such shares
in accordance with the laws currently in force.

The transfer of ordinary shares acquired by shareholders pursuant to issuance plans of the
Company subsequent to the date on which the Company was granted its Enterprise

12



2.1
2.2

Registration Certificate (as a joint stock company) shall be carried out in accordance with
the issuance plan concerned and the laws currently in force.

Save for shares held by shareholders as referred to in sub-clauses 1.1, 1.2 and 1.4 of this
clause, any transfer of shares referred to in sub-clause 1.3 of this clause prior to the expiry of
the commitment period under Decree No. 59/2011/ND-CP (formerly in force) shall be made
back to the Company.

Order and procedures for transfer: in accordance with Clause 3 of this Article.

Transfer prices: In respect of shares additionally purchased by Employees pursuant to the
long-term service commitment, such shares shall be transferred back to the Company at the
market price, but not exceeding the price at which such shares were purchased at the time of
the Company's equitisation.

All freely transferable ordinary shares shall be transferred in accordance with the currently
applicable Law on Securities: listed shares shall be transferred through the Stock Exchange
in accordance with the regulations and rules of the State Securities Commission and of the
Stock Exchange. In respect of shares that are not yet listed or registered on the UPCoM
market, the transfer procedures shall be carried out in accordance with Decision No. 56/QD-
UBCK dated 31 January 2013 of the State Securities Commission.

An Employee holding shares purchased in addition under point (a) of Clause 2 of Article 48
of Decree No. 59/2011/ND-CP dated 18 July 2011 (formerly in force) shall have the rights
of a shareholder as provided by law and by this Charter. Shares of this class may be
transferred only upon the expiry of the commitment period. The conversion of such shares
into ordinary shares shall comply with point (d) of Clause 2 of Article 48 of Decree No.
59/2011/ND-CP dated 18 July 2011 and the documents guiding, amending or supplementing
the said decree.

Where a corporate restructuring results in the termination of an Employee’s employment
contract — whether by resignation, redundancy or otherwise under the Labour Code — prior
to the expiry of the commitied term, the additional shares purchased shall be converted into
ordinary shares. In such a case, where the Employee wishes to sell such shares back to the
enterprise, the Company shall be obliged to purchase them at the market average price
prevailing at the time of transfer.

Shares that have not been paid for in full may not be transferred, and shall not entitle the
holder to the corresponding benefits, including the right to receive dividends, the right to
receive shares issued to increase the share capital out of the owners’ equity, the right to
subscribe for newly issued shares, and other rights as provided by law. The Board of
Directors shall be entitled to refuse to register any such transfer.

13



In the event of the death of a Shareholder, the heirs or administrators of the deceased shall
be the sole person or persons recognised by the Company as having any right to, or interest
in, the shares; however, this shall not be construed as releasing the estate of the deceased
Shareholder from any liability attaching to any shares which he or she held.

Where there is a dispute as to inheritance, the voting rights shall be suspended, and the
effective decision of the court or competent State authority shall be accepted by the Company
as the basis for determining shareholder status, together with the full rights and obligations
provided by this Charter and by law.

Article 10. Compulsory Redemption of Shares

|

Where the Company detects that additional shares purchased under points (a) and (c) of
Clause 2 of Article 48 of Decree No. 59/2011/ND-CP dated 18 July 2011 have been
transferred before the expiry of the commitment period, the Board of Directors shall have
full authority to enforce the redemption of such shares at a price commensurate with the
market price, but not exceeding the price at which such shares were purchased at the time of
equitisation. Shares so redeemed shall be dealt with in accordance with Article 36 of the Law
on Securities 2019.

Other cases of redemption of shares shall be carried out in accordance with law, the
shareholders’ undertakings, and the terms of the share-issuance plan applicable at the time

of issuance.

CHAPTER V
ORGANISATIONAL AND GOVERNANCE STRUCTURE

Article 11. Organisational and Governance Structure
The organisational and governance structure of the Company shall comprise:

e

2
3.
4

The General Meeting of Shareholders;
The Board of Directors;

The Audit Committee, operating under the Board of Directors;
The CEO.

CHAPTER VI

SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS

Article 12. Rights of Shareholders

1.

A Shareholder is an individual or organisation holding at least one share of the Company,
having the rights and obligations corresponding to the number and class of shares held.

14



2.2

Shareholders are liable for the debts and other property obligations of the Company only to
the extent of the shares they hold.
An ordinary shareholder has the following rights:

To attend and speak at meetings of the General Meeting of Shareholders, and to exercise the
right to vote directly or through an authorised representative, or by such other means as are
provided for in this Charter; each ordinary share shall carry one vote;

To receive dividends at the level resolved by the General Meeting of Shareholders;

2.3 To be offered, on a priority basis, the right to subscribe for new shares in proportion to his or

24

2.5

2.6

2.7

2.8

b)

her holding of ordinary shares in the Company;

To freely transfer his or her shares to other shareholders or to non-shareholders in accordance
with Article 9 of this Charter;

To inspect, consult and extract information from the list of voting shareholders, and to
request the correction of any inaccurate information relating to himself or herself;

To inspect, consult, extract or copy the Charter of the Company, the minute book of meetings
of the General Meeting of Shareholders and the resolutions of the General Meeting of
Shareholders;

In the event of dissolution or bankruptcy of the Company, to receive a portion of the
remaining assets proportionate to his or her shareholding, after the Company has discharged
its debis (including obligations to the State, taxes and fees) and paid off the holders of other
classes of shares in accordance with law;

To require the Company to redeem his or her shares in the cases stipulated in Article 132 of
the Law on Enterprises; and such other rights as are provided by this Charter and by law;
Such other rights as are provided by the Law on Enterprises and by the Company Charter.
A Shareholder or group of Shareholders holding 5% or more of the total ordinary shares shall
have the following rights:

To request the Board of Directors to convene a meeting of the General Meeting of
Shareholders in accordance with Clause 3 of Article 115 and Article 140 of the Law on
Enterprises:

To inspect, consult and extract the minute book and the resolutions and decisions of the
Board of Directors, the mid-year and annual financial statements, contracts and transactions
that require approval by the Board of Directors and other documents, save for documents
relating to the trade or business secrets of the Company:

To request the Board of Directors to examine any specific matter relating to the management

or operation of the Company whenever considered necessary. Such a request shall be made
in writing and shall contain the following: full name, contact address, nationality, and legal
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d)

e)

a)

b)

identification number of each individual shareholder; the name, enterprise identification
number or legal identification number, and address of the head office of each institutional
shareholder; the number of shares held and date of registration by each sharcholder, the total
number of shares held by the group and the percentage thereof in the total shares of the
Company; the matters to be examined and the purpose of the examination. In such a case,
the examination shall be carried out directly by the Audit Committee and reported to the
Board of Directors;

To propose items for the agenda of a meeting of the General Meeting of Shareholders. The
proposal shall be made in writing and shall be sent to the Company at least three (03) working
days prior to the opening date of the meeting, unless otherwise provided in the Charter of the
Company. The proposal shall state the name of the Shareholder, the number of each class of
shares held, and the matter proposed for the agenda:

Such other rights as are provided by law and by this Charter.

A Shareholder or group of Shareholders holding 10% or more of the total ordinary shares
shall have the right to nominate candidates for election to the Board of Directors. Such
nominations shall be made as follows:

Ordinary shareholders who form a group to nominate candidates for the Board of Directors
shall give notice of the group meeting to the sharcholders attending the General Meeting of
Shareholders prior to the opening of the General Meeting of Shareholders;

Based on the number of members of the Board of Directors, a shareholder or group of
shareholders as referred to in this clause shall be entitled to nominate one or more candidates,
as determined by the General Meeting of Shareholders. Where the number of candidates
nominated by the shareholder or group of shareholders is less than the number they are
entitled to nominate by resolution of the General Meeting of Shareholders, the remaining
candidates shall be nominated by the Board of Directors and by other shareholders.

Article 13. Obligations of Shareholders

1.
1.1

1.2

1.3

Shareholders shall have the following obligations:

To comply with this Charter and the internal rules of the Company; with the decisions of the
Board of Directors and the resolutions of the General Meeting of Shareholders;

To pay the subscription price for the shares subscribed in accordance with the prescribed
procedures; to bear liability for the debts and other property obligations of the Company to
the extent of the shares held in the Company. Shareholders may not withdraw ordinary-share
capital contributed to the Company in any form, save where the shares are purchased by the
Company or by another person;

To provide the address of permanent or long-term residence (where there are two or more
residential addresses) upon registration of subscription for shares;
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1.4 To discharge such other obligations as are provided by law;

1.5 To bear personal liability where, acting on behalf of the Company in any form, he or she
commits any of the following acts:

1.5.1 Violation of law;

1.5.2 Carrying on business or other transactions for personal gain or to serve the interests of another
organisation or individual:

1.5.3 Discharging debts before they fall due when the Company is facing financial risk.

2. Reporting on the holdings of Major Shareholders:

2.1 A Major Shareholder is a Shareholder who directly or indirectly holds 5% or more of the
Company’s voting shares. Any organisation or individual becoming a Major Shareholder of
the Company shall notify the Company, the State Securities Commission, and the Stock
Exchange on which the Company’s shares are listed, within seven (07) days from the date
on which such person became a Major Shareholder.

2.2 The report on the holdings of a Major Shareholder shall contain the following particulars:

2.2.1 The name, address, and business lines of the Major Shareholder where the Major Shareholder
is an organisation; the full name, age, nationality, place of residence and occupation, where
the Major Shareholder is an individual; such shareholders shall evidence the source of funds
upon registration to subscribe for shares.

2.2.2 The number and percentage of shares held by the Shareholder, or held jointly by the
Shareholder with other organisations or individuals, relative to the total outstanding shares.

2.3 Where there is a significant change in the information set out in the report as specified in
paragraph 2.2 above, or where the number of shares held changes by more than 1% of the
outstanding shares of the same class, the Major Shareholder shall, within seven (07) days of
such change, submit a supplementary or amended report to the Company, the State Securities
Commission, and the Stock Exchange on which the Company’s shares are listed.

2.4 The provisions of sub-clauses 2.1, 2.2 and 2.3 above shall also apply to a group of Related
Parties holding 5% or more of the Company’s voting shares.

Article 14. The General Meeting of Shareholders

I.  The General Meeting of Shareholders is the highest decision-making body of the Company.
The annual General Meeting of Shareholders shall be convened once (01) every year. The
annual General Meeting of Shareholders shall be held within four (04) months from the end
of the fiscal year.

2. The Board of Directors shall convene the annual General Meeting of Shareholders and select
an appropriate venue. The annual General Meeting of Shareholders shall resolve on such

matters as are prescribed by law and by the Charter of the Company, and in particular shall
approve the audited annual financial statements. Where the audit report on the annual
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3l
32

33

34

35

4.1

4.2

43

financial statements of the Company contains material qualifications, an adverse opinion or
a disclaimer of opinion, the Company shall invite a representative of the approved audit firm
which audited the financial statements to attend the annual General Meeting of Shareholders,
and the representative of such approved audit firm shall be under an obligation to attend the
Company's annual General Meeting of Shareholders.

The Board of Directors shall convene an extraordinary General Meeting of Shareholders in
the following circumstances:

Where the Board of Directors considers it necessary in the interests of the Company;
Where the number of remaining members of the Board of Directors is less than the minimum
number prescribed by law;

Where a Shareholder or group of Shareholders as referred to in Clause 3 of Article 12 of this
Charter requests the convening of a General Meeting of Shareholders. The request to convene
a General Meeting of Shareholders shall be made in writing, stating the reasons for and
purpose of the meeting, and bearing the signatures of the Shareholders concerned, or several
copies of the request may be prepared and the required signatures collected across them; the
Shareholder or group of Shareholders shall bear full liability under law for the accuracy and
truthfulness of the documents and evidence provided to the competent authority in support
of the request to convene a General Meeting of Shareholders;

Where an independent member of the Board of Directors requests a meeting on reasonable
grounds that the members of the Board of Directors or other Senior Officers have seriously
breached their obligations under Article 165 of the Law on Enterprises, or that the Board of
Directors has acted or intends to act beyond the scope of its authority;

Such other circumstances as are provided by law and by this Charter.

Convening of an extraordinary General Meeting of Shareholders:

The Board of Directors shall convene a General Meeting of Shareholders within thirty (30)
days from the date on which the number of remaining members of the Board of Directors
falls below the threshold referred to in sub-clause 3.2 of this Article, or from the receipt of
the request referred to in sub-clauses 3.3 and 3.4 of this Article.

Where the Board of Directors fails to convene a General Meeting of Shareholders as provided
in sub-clause 4.1 of this Article, the independent members of the Board of Directors shall,
within the next thirty (30) days, convene a General Meeting of Shareholders in substitution
for the Board of Directors in accordance with Article 140 of the Law on Enterprises.

Where the independent members of the Board of Directors fail to convene a General Meeting
of Shareholders as provided in sub-clause 4.2 of this Article, the Shareholder or group of
Shareholders making the request referred to in sub-clause 3.3 of this Article shall, within the
next thirty (30) days, have the right to convene a General Meeting of Shareholders in
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substitution for the Board of Directors in accordance with Clause 4 of Article 140 of the Law
on Enterprises.

All costs of convening and conducting a General Meeting of Sharcholders shall be
reimbursed by the Company. Such costs do not include expenses incurred by sharcholders in
attending the General Meeting of Shareholders, including accommodation and travel

expenses.

Article 15. Powers and Responsibilities of the General Meeting of Shareholders
The General Meeting of Shareholders shall deliberate and resolve on the following matters:

2 WP

12.

13.

14,

Approval of the development orientation of the Company;

The annual business plan of the Company;

The audited annual financial statements;

The report of the Board of Directors on the governance and performance of the Board of
Directors and of each individual member thereof; where the Company operates under the
model referred to in point (b) of Clause 1 of Article 137 of the Law on Enterprises, the
independent members of the Board of Directors shall be responsible for reporting at the
annual General Meeting of Shareholders in accordance with Article 284 of Decree No.
155/2020/ND-CP dated 31 December 2020 of the Government detailing certain provisions
of the Law on Securities;

The dividend rate for each class of shares;

The number of members of the Board of Directors; the election, removal and dismissal of
members of the Board of Directors;

The budget or total remuneration, bonuses and other benefits payable to the Board of
Directors;

Approval of the list of approved audit firms; selection of the approved audit firm to audit the
Company's operations when deemed necessary;

Amendment and supplementation of the Charter of the Company;

The classes of shares and total number of shares of each class authorised to be offered, and
the transfer of shares by founding members within the first three years from the date of
incorporation;

The division, split-up, consolidation, merger or conversion of the Company;

The reorganisation and dissolution (liquidation) of the Company, and the appointment of the
liguidator;

The decision to invest in or to sell assets of a value equal to or exceeding 50% of the total
assets recorded in the most recent financial statements of the Company;

The decision to redeem more than 10% of the total shares of each class sold;
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15.

1

18.

Contracts and transactions with the persons specified in Clause 1 of Article 167 of the Law
on Enterprises of a value equal to or exceeding 35% of the total assets recorded in the most

recent financial statements of the Company;

Approval of the transactions specified in Clause 4 of Article 293 of Decree No.
155/2020/ND-CP dated 31 December 2020 of the Government detailing certain provisions

of the Law on Securities;

Approval of the Internal Regulations on Corporate Governance and the Rules of Operation
of the Board of Directors;

Such other matters as are provided by law and by this Charter.

Article 16. Authorised Representation

1.

2.1

Shareholders entitled by law to attend a meeting of the General Meeting of Shareholders may
authorise an individual or an organisation to attend on their behalf. Where there is more than

one authorised representative, the number of shares and number of votes to be assigned to
each representative shall be specifically determined.
The authorisation of a representative to attend a meeting of the General Meeting of
Shareholders shall be made in writing in the form prescribed by the Company, and shall bear
signatures as follows:

Where the principal is an individual shareholder, the power of attorney shall bear the
signatures of that shareholder and of the individual, or of the legal representative of the
organisation authorised to attend the meeting;

2.2 Where the principal is an institutional shareholder, the power of attorney shall bear the

signatures of the authorised representative, of the legal representative of the institutional
shareholder, and of the individual or of the legal representative of the organisation authorised
to attend the meeting;

2.3 In other cases, the power of attorney shall bear the signatures of the legal representative of

the shareholder and of the authorised representative.

A person authorised to attend the General Meeting of Shareholders shall submit the power
of attorney at the time of registration for the meeting, before entering the meeting room.

A Shareholder shall be deemed to have attended and voted at the General Meeting of
Shareholders in any of the following circumstances:

Attending and voting directly at the meeting;

Authorising another individual or organisation to attend and vote at the meeting;

Attending and voting through an online conference, electronic ballot, or another electronic
means;

Sending the ballot to the meeting by post, facsimile, or electronic mail.



5.1
5.2
5.3

Where a lawyer signs the instrument designating a representative on behalf of the principal,
such designation shall be effective only where the designation is presented together with the
power of attorney granted to the lawyer (where the latter has not previously been registered
with the Company).

Save as provided in Clause 4 of this Article, the vote of a proxy attending within the scope
of the authorisation shall remain effective notwithstanding the occurrence of any of the
following events:

The principal has died, or has been restricted in or deprived of civil-act capacity;

The principal has revoked the designation of the proxy;

The principal has revoked the authority of the person executing the authorisation.

This clause shall not apply where the Company receives notice of any such event before the
opening of the meeting of the General Meeting of Shareholders, or before the meeting is

reconvened.

Article 17. Variation of Rights

L

Any variation or cancellation of the special rights attaching to a class of preferred shares
shall take effect only where approved by shareholders representing at least 65% of the total
votes of all shareholders attending and voting at the meeting. A resolution of the General
Meeting of Shareholders that adversely varies the rights and obligations of holders of
preferred shares shall be passed only where approved by preferred shareholders of the class
concerned attending the meeting and holding at least 75% of the total preferred shares of that
class, or, where the resolution is passed in writing, by preferred shareholders of the class
concerned holding at least 75% of the total preferred shares of that class.

The procedures for the conducting of such separate meetings shall be the same as those
provided in Articles 18, 19, 20 and 21 of this Charter.

Save as otherwise provided in the terms of issue, the special rights attaching to classes of
shares with preferred rights in respect of some or all of the matters relating to the distribution
of profits or assets of the Company shall not be varied by reason of the Company issuing
further shares of the same class.

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

Shareholders
The convener of a General Meeting of Shareholders shall disclose information regarding the

preparation of the list of shareholders entitled to attend the General Meeting of Shareholders
not less than twenty (20) days before the last registration date, and shall carry out the
following:

Prepare the list of shareholders eligible to attend and vote at the meeting of the General
Meeting of Shareholders. The list of shareholders entitled to attend the meeting of the
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1.2
1.3
1.4

1.5
1.6

2.1
2.2

2.3
24
2.5

General Meeting of Sharcholders shall be prepared not more than ten (10) days before the
date of dispatch of the notice convening the General Meeting of Shareholders.

Prepare the agenda and content of the meeting;

Prepare the materials for the meeting;

Draft the resolutions of the General Meeting of Shareholders in accordance with the intended
agenda of the meeting;

Determine the time and venue for the meeting;

Dispatch the notice convening the General Meeting of Shareholders to all shareholders
entitled to attend;

Other work in support of the meeting.

The notice convening the General Meeting of Shareholders shall be sent to all shareholders
by a means which ensures that it reaches the shareholder’s contact address, and shall be
posted on the website of the Company and of the State Securities Commission, and the Stock
Exchange on which the Company’s shares are listed or registered for trading. The convener
of the General Meeting of Shareholders shall dispatch the notice convening the meeting to
all shareholders named in the list of shareholders entitled to attend not less than twenty-one
(21) days before the opening date of the meeting (counted from the date on which the notice
is duly dispatched). The agenda of the meeting and materials relating to the matters to be
voted upon shall be sent to the shareholders or posted on the Company’s website. Where the
materials are not enclosed with the notice, the notice shall specify the link to the complete
meeting materials to enable shareholders to access the following:

The agenda and materials to be used at the meeting;

The list and detailed information of candidates in the case of the election of members of the
Board of Directors;

The voting card/ballot;

The form for the designation of an authorised representative to attend the meeting;

The draft resolution on each item of the agenda.

A Shareholder or group of Shareholders as referred to in Clause 3 of Article 12 of this Charter
shall have the right to propose items for inclusion on the agenda of the General Meeting of
Shareholders. Any such proposal shall be made in writing and shall be sent to the Company
at least three (03) working days before the opening date of the General Meeting of
Shareholders. The proposal shall contain the full name of the shareholder, address of
permanent residence, nationality, and citizen identification number, identity-card number,
passport or other lawful personal identification of each individual shareholder; the name,
enterprise identification number or incorporation decision number, and registered head-



4.1
42

4.3

4.4

office address of each institutional shareholder; the number and class of shares held; and the
content of the proposal.

The convener of a General Meeting of Shareholders may refuse the proposal referred to in
Clause 3 of this Article in any of the following circumstances:

The proposal is sent out of time or is incomplete or does not meet the required content;

At the time of the proposal, the shareholder or group of shareholders does not hold 5% or
more of the ordinary shares as provided in Clause 3 of Article 12 of this Charter;

The matter proposed falls outside the decision-making authority of the General Meeting of
Shareholders;

Such other circumstances as are provided by law and by this Charter.

Article 19. Conditions for Conducting a Meeting of the General Meeting of

1.

Shareholders
A meeting of the General Meeting of Shareholders shall be conducted where the sharcholders

present represent more than 50% of the total voting shares.

Where the required quorum is not met within thirty (30) minutes from the time set for the
opening of the meeting, the convener shall cancel the meeting. The meeting of the General
Meeting of Shareholders shall be reconvened within thirty (30) days from the date initially
set for the first meeting. A meeting reconvened on the second occasion may be held where
the shareholders present represent at least 33% of the total voting shares.

Where the second meeting cannot be held because the required quorum is not met within
thirty (30) minutes from the time set for the opening of the meeting, a third meeting may be
convened within twenty (20) days from the date scheduled for the second meeting. In such
case, the meeting shall be conducted irrespective of the total number of voting shares held
by the shareholders present, and shall be deemed to have been duly held and to have authority
to decide on all matters intended to be approved at the first meeting of the General Meeting
of Shareholders.

Article 20. Conduct of and Voting at Meetings of the General Meeting of Shareholders

1.

Prior to the opening of the meeting, the Company shall carry out the procedure for registering
shareholders and shall continue such registration until all voting shareholders present have
been registered.

Upon registration, the Company shall issue to each voting sharcholder or authorised
representative a voting card/ballot bearing the registration number, the full name of the
shareholder, the full name of the authorised representative, and the number of votes of the
shareholder concemned. During the vote at the meeting, voting cards/ballots in favour of a
resolution shall be collected first, followed by those against; finally, the total number of
cards/ballots in favour and against shall be counted to determine the decision. The total
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2.1

2.2

2.3

24

number of cards/ballots in favour, against, abstentions or invalid on each matter shall be
announced by the Chairperson immediately after the voting on that matter. The meeting shall
elect those responsible for counting or supervising the counting of votes on the motion of the
Chairperson. The number of members of the vote-counting board shall be determined by the
General Meeting of Shareholders on the motion of the Chairperson of the meeting.

The Chairperson, Secretary and Vote-Counting Board of the meeting of the General Meeting
of Shareholders shall be determined as follows:

A meeting of the General Meeting of Shareholders shall be chaired by the Chairman of the
Board of Directors; where the Chairman is absent or temporarily incapacitated, the remaining
members of the Board of Directors shall elect one of their number as Chairperson of the
meeting by majority vote; where no Chairperson can be so elected, the independent members
of the Board of Directors shall direct the General Meeting of Shareholders in the election of
the Chairperson of the meeting, and the person receiving the highest number of votes shall
be the Chairperson. Where the Chairperson is elected, the name of the candidate and the
number of votes received shall be announced.

In other cases, the person signing the notice convening the General Meeting of Shareholders
shall direct the General Meeting of Shareholders in the election of the Chairperson of the
meeting, and the person receiving the highest number of votes shall be the Chairperson.
The Chairperson shall appoint one or more persons to act as Secretary and to take the minutes
of the meeting of the General Meeting of Shareholders.

The General Meeting of Shareholders shall elect the Vote-Counting Board on the motion of
the Chairperson.

The agenda and content of the meeting shall be approved by the General Meeting of
Sharcholders at the opening session. The agenda shall clearly specify the time allotted to
each item on the agenda.

The Chairperson of a meeting of the General Meeting of Shareholders shall be entitled to
take such measures as are necessary to conduct the meeting in an orderly manner, in
accordance with the approved agenda, and reflecting the wishes of the majority of those
present.

Shareholders or authorised representatives arriving after the opening of the meeting shall
have the right to register forthwith and, thereafter, to participate and vote at the meeting from
the moment of registration. The Chairperson shall not be required to suspend the meeting to
allow for the registration of late arrivals, and the validity of any vote previously taken shall

not be affected.
The convener of the General Meeting of Shareholders shall have the right to:

Require all attendees to submit to security checks or other lawful security measures;
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6.2 Request the competent authority to maintain order at the meeting; and to remove from the

10.

meeting any person who fails to comply with the directions of the Chairperson, intentionally
disrupts the proceedings, obstructs the normal conduct of the meeting, or fails to comply with
security-check requirements.

The Chairperson shall have the right to postpone a meeting of the General Meeting of
Shareholders, for which the requisite registration has been completed, to another time or
venue in any of the following circumstances:

The venue of the meeting lacks sufficient seating for all attendees;

The communication facilities at the venue do not permit the attending shareholders to
participate, deliberate and vote;

An attendee engages in conduct which obstructs or disrupts the proceedings, such that the
meeting cannot be conducted in a fair and lawful manner.

The maximum period of postponement shall not exceed three (03) working days from the
date scheduled for the opening of the meeting.

Where the Chairperson postpones or adjourns a meeting of the General Meeting of
Shareholders contrary to the provisions of Clause 7 of this Article, the General Meeting of
Shareholders shall elect another person from among the attendees to replace the Chairperson
and preside over the meeting until its conclusion, and the validity of any vote taken at such
meeting shall not be affected.

The Company shall, each year, convene at least one (01) General Meeting of Shareholders.
The annual General Meeting of Shareholders may not be held by way of written consultation
of shareholders.

The Company or the convener of the General Meeting of Shareholders shall have the right
to hold the General Meeting of Sharcholders online, by electronic ballot, or by a combination
of traditional and online means with electronic balloting. The processes and procedures for
conducting online meetings and electronic balloting at the General Meeting of Shareholders
shall be carried out in accordance with law, the Internal Regulations on Corporate
Governance, and the Rules of the Company guiding the holding of online General Meetings
of Shareholders and the conduct of electronic balloting.

Article 21. Passing of Resolutions of the General Meeting of Shareholders

1.

The General Meeting of Shareholders shall pass resolutions falling within its competence as
prescribed in Article 15 of this Charter by way of voting at a meeting or by writien
consultation.

A resolution of the General Meeting of Shareholders shall be passed at a meeting if the
following conditions are met:



2.1

2.2

2.3

Resolutions of the General Meeting of Shareholders shall be passed where they are approved
by shareholders holding more than 50% of the total votes of all sharcholders attending and
voting at the meeting, save for the cases referred to in sub-clauses 2.2, Clauses 3 and 4 of
this Article, and Clause 1 of Article 17 of this Charter.

Resolutions of the General Meeting of Shareholders relating to: a change in business lines or
sectors: the classes of shares and total number of shares of each class; a change in the
organisational management structure of the Company; the reorganisation or dissolution of
the Company; investment projects or the sale of assets of a value equal to or exceeding 50%
of the total assets recorded in the most recent financial statements of the Company; and such
other transactions and matters as are stipulated in this Charter (if any) shall be passed where
approved by shareholders representing at least 65% of the total votes of all shareholders
attending the meeting.

Where a resolution is passed by way of written consultation, the resolution of the General
Meeting of Shareholders shall be passed where approved by shareholders holding more than
50% of the total voting shares.

The election of members of the Board of Directors shall be carried out in accordance with
Clause 3 of Article 148 of the Law on Enterprises.

A resolution of the General Meeting of Shareholders passed with 100% of the total voting
shares shall be lawful and effective notwithstanding that the order and procedures for its
passing were not strictly observed.

Resolutions of the General Meeting of Shareholders shall be notified to shareholders entitled
to attend the General Meeting of Shareholders within fifteen (15) days from the date of
passing. The dispatch of the resolution may be replaced by its posting on the Company’s

website.

Article 22. Authority and Procedures for Written Consultation of Shareholders in

Passing Resolutions of the General Meeting of Shareholders
The authority and procedures for written consultation of shareholders in passing resolutions

of the General Meeting of Shareholders shall be as follows:

The Board of Directors shall be entitled to consult shareholders in writing to pass resolutions
of the General Meeting of Shareholders at any time it considers it necessary in the interests
of the Company, including in respect of the matters specified in Clause 2 of Article 147 of
the Law on Enterprises.

The Board of Directors shall be entitled to conduct the written consultation of the General
Meeting of Shareholders by way of electronic balloting. The processes and procedures for
the written consultation of the General Meeting of Shareholders by way of electronic
balloting shall be carried out in accordance with law, the Internal Regulations on Corporate
Governance, and the Rules of the Company on electronic balloting.
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4.4
4.5
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5.1

5.2

The Board of Directors shall prepare the consultation form, the draft resolution of the General
Meeting of Shareholders and the explanatory materials relating thereto, and shall dispatch
them to all voting shareholders not less than ten (10) days before the deadline for the return
of the consultation form. The preparation of the list of shareholders to whom the consultation
form is to be dispatched shall be carried out in accordance with Clauses 1 and 2 of Article
141 of the Law on Enterprises. The requirements and manner of dispatch of the consultation
form and accompanying materials shall be as provided in Clauses 2, 3 and 4 of Article 143
of the Law on Enterprises.

The consultation form shall contain the following principal particulars:
The name, address of the head office, and enterprise identification number;

The purpose of the consultation;

The full name, address of permanent residence, nationality, and citizen identification
number, identity-card number, passport or other lawful personal identification of each
individual shareholder; the name, enterprise identification number or establishment decision
number, and registered head-office address of each institutional shareholder; or the full name,
address of permanent residence, nationality, and citizen identification number, identity-card
number, passport or other lawful personal identification of the authorised representative of
each institutional shareholder; and the number of each class of shares and number of votes
of the shareholder;

The matters on which consultation is sought for the purpose of passing a decision;

The voting options, comprising in favour, against, and abstain, for each matter on which
consultation is sought,

The deadline by which the completed consultation form must be returned to the Company;
The full name and signature of the Chairman of the Board of Directors,

A completed consultation form shall bear the signature of the individual shareholder, of the
authorised representative, or of the legal representative of the institutional shareholder. A
shareholder may return the completed consultation form to the Company by one of the
following means:

By post. Consultation forms returned to the Company by post shall be sealed in an envelope
which no person may open before the vote count;

By facsimile or electronic mail. Consultation forms returned to the Company by facsimile or
electronic mail shall be kept confidential until the time of the vote count.

Consultation forms returned to the Company after the deadline specified in the consultation
form, or which have been opened before the vote count in the case of return by post, or which

have been disclosed in the case of return by facsimile or electronic mail, shall be invalid.
Consultation forms not returned shall be deemed not to have participated in the vote.
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6.1

6.2
6.3

6.4
6.5
6.6

The Board of Directors shall conduct the vote count and prepare a vote-counting minutes
under the witness of shareholders not holding managerial positions in the Company. The
vote-counting minutes shall contain the following principal particulars:

The name, address of the head office, number and date of issue of the Business Registration
Certificate, and place of business registration;

The purpose and matters submitted for consultation to pass a decision;

The number of shareholders and total number of votes participating in the vote,
distinguishing the number of valid and invalid votes, together with an annexed list of
shareholders who participated in the vote;

The total number of votes in favour, against and abstaining on each matter;

The decisions passed and the corresponding voting percentages;

The full names and signatures of the Chairman of the Board of Directors, the vote counter
and the person supervising the vote count.

The members of the Board of Directors, the vote counter and the person supervising the vote
count shall be jointly liable for the truthfulness and accuracy of the vote-counting minutes,
and shall be jointly liable for any damage arising from decisions passed on the basis of an
untruthful or inaccurate vote count.

The vote-counting minutes shall be posted on the Company’s website within twenty-four
(24) hours, or sent to all shareholders within fifteen (15) days from the end of the vote count.
The completed consultation forms, vote-counting minutes, full text of the resolution passed,
and related documents sent together with the consultation form shall all be kept at the head
office of the Company.

A resolution passed by written consultation of shareholders shall have the same validity as a
resolution passed at a meeting of the General Meeting of Shareholders.

Article 23. Resolutions and Minutes of Meetings of the General Meeting of

Shareholders
A meeting of the General Meeting of Shareholders shall be minuted and may be recorded on

audio or stored in electronic form. The minutes shall be prepared in Vietnamese, may also
be prepared in a foreign language, and shall contain the following principal particulars:

The name, address of the head office, and enterprise identification number;

The time and venue of the General Meeting of Shareholders:

The agenda and content of the meeting;

The full names of the Chairperson and Secretary;

A summary of the proceedings of the meeting and the views expressed at the General
Meeting of Shareholders on each item of the agenda;
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The number of shareholders and total number of votes of the shareholders present, together
with the annex containing the list of registered shareholders and representatives, with the
corresponding number of shares and votes;

The total number of votes on each matter voted upon, specifying the manner of voting, the
total number of valid and invalid votes, in favour, against and abstaining, and the
corresponding percentages over the total votes of the shareholders present;

The matters passed and the corresponding voting percentages;

The full names and signatures of the Chairperson and Secretary. Where the Chairperson or
Secretary refuses to sign the minutes, the minutes shall be valid if signed by all the other
members of the Board of Directors present at the meeting and containing all the particulars
set out in this clause. The minutes shall clearly state such refusal.

The minutes of the General Meeting of Shareholders shall be completed and approved before
the conclusion of the meeting. The Chairperson and the Secretary, or any other person
signing the minutes, shall be jointly liable for the truthfulness and accuracy of the contents
of the minutes.

The minutes prepared in Vietnamese and in a foreign language shall have equal legal effect.
In the event of any discrepancy between the Vietnamese and foreign-language versions, the
Vietnamese version shall prevail.

The resolutions and minutes of meetings of the General Meeting of Shareholders, the annex
containing the list of shareholders registered to attend together with their signatures, powers
of attorney, all documents accompanying the minutes (if any), and related documents sent
together with the notice of the meeting, shall be disclosed in accordance with the laws on
disclosure of information on the securities market, and shall be retained at the head office of
the Company.

Article 24. Request for Annulment of Decisions of the General Meeting of

Shareholders
Within ninety (90) days from the date of receipt of the minutes of the General Meeting of

Sharecholders or of the vote-counting minutes in respect of a written consultation of
shareholders, any member of the Board of Directors, the CEO, or any Shareholder or group
of Shareholders as referred to in Clause 3 of Article 12 of this Charter shall have the right to
request the Court or arbitration to review and annul a decision of the General Meeting of
Shareholders in the following cases:

Where the order and procedures for convening the meeting or for consulting shareholders in
writing and for passing the decision of the General Meeting of Shareholders have not been
carried out in accordance with the Law on Enterprises and this Charter, save for the case
stipulated in Clause 4 of Article 21 of this Charter.



Where the content of the resolution is contrary to law or to this Charter.

Where a decision of the General Meeting of Shareholders is annulled by decision of the Court
or arbitration, the convener of the annulled General Meeting of Shareholders may consider
re-holding the General Meeting of Shareholders in accordance with the order and procedures
provided by the Law on Enterprises and this Charter, within thirty (30) days of the date on
which the decision of the Court or arbitration takes legal effect.

CHAPTER VII
THE BOARD OF DIRECTORS

Article 25. Nomination and Proposal of Candidates for the Board of Directors

a)
b)
c)
d)
€)

g
h)

Where candidates have been identified in advance, information relating to the candidates for
the Board of Directors shall be included in the materials for the meeting of the General
Meeting of Shareholders and disclosed not less than ten (10) days before the opening date of
the meeting of the General Meeting of Shareholders on the Company's website, so that
shareholders may become acquainted with such candidates before voting. A candidate for
the Board of Directors shall provide a written undertaking as to the truthfulness, accuracy
and reasonableness of the personal information so disclosed, and shall undertake to perform
the duties honestly if elected as a member of the Board of Directors. The information relating
to a candidate for the Board of Directors so disclosed shall, at a minimum, include the
following:

Full name and date of birth:

Educational qualifications;

Professional qualifications;

Work history;

Companies in which the candidate currently holds the position of member of the Board of
Directors or other managerial positions;

A report evaluating the candidate’s contribution to the Company, where the candidate is
currently a member of the Board of Directors of the Company;

Any interests related to the Company (if any);

Full name of the shareholder or group of shareholders nominating the candidate (if any);
Other information (if any).

A Shareholder or group of Shareholders holding 10% or more of the total ordinary shares
shall have the right to nominate candidates for the Board of Directors in accordance with the

Law on Enterprises.
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Where the number of candidates for the Board of Directors approved through nomination
remains insufficient, the incumbent Board of Directors may nominate additional candidates
or organise nominations in accordance with the mechanism stipulated by the Company in the
Internal Regulations on Corporate Governance. The procedures for the incumbent Board of
Directors to introduce candidates for the Board of Directors shall be clearly disclosed and
approved by the General Meeting of Shareholders before nominations are carried out in
accordance with law.

Article 26, Composition and Term of Office of Members of the Board of Directors

1.

1.1

d)

12

The number of members of the Board of Directors shall not exceed nine (09). The term of
office of a member of the Board of Directors shall not exceed five (05) years, and a member
may be re-elected for an unlimited number of terms. The term of office of a member of the
Board of Directors elected to fill a vacancy or as a replacement shall be the remaining period
of the term of the Board of Directors. An individual shall be elected as an independent
member of the Board of Directors of a company for no more than two (02) consecutive terms.
Where all members of the Board of Directors complete their term at the same time, they shall
continue to act as members until new members are elected to replace them and assume the
duties.

Standards and conditions for serving as a member of the Board of Directors shall include all
of the following:

He or she must hold Vietnamese nationality and reside in Vietnam for at least six (06)
consecutive months;

He or she must have full civil-act capacity and must not fall within any category of person
prohibited from managing enterprises under the Law on Enterprises;

He or she must possess professional qualifications and experience in the management of the
Company’s business, and need not be a Shareholder of the Company;

He or she must not concurrently be a member of the Board of Directors of five (05) other
companies.

Any person who is both an Acquirer and, at the same time, a Competitor or a representative
of a Competitor of the Company shall not be eligible for nomination for election to the Board
of Directors.

Composition of the Board of Directors:

The total number of non-executive members of the Board of Directors shall constitute at least
one third (1/3) of the total number of members of the Board of Directors, and at least one
fifth (1/5) of the total number of members of the Board of Directors shall be independent
members. Where the Board of Directors of the Company has fewer than five (05) members,
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a)

b)

c)

d)

the Company shall ensure that one member of the Board of Directors is an independent
member.

Upon listing of the Company, the total number of independent members of the Board of
Directors shall constitute at least one third (1/3) of the total number of members of the Board
of Directors.

A member of the Board of Directors shall cease to hold the position of member of the Board
of Directors in the following circumstances:

He or she no longer satisfies the qualifications to be a member of the Board of Directors
under the Law on Enterprises, the regulations of the Company, or is prohibited by law from
acting as a member of the Board of Directors;

He or she has submitted a letter of resignation that has been accepted:

He or she suffers from a mental disorder, and the other members of the Board of Directors
have professional evidence that he or she no longer has legal capacity;

During his or her tenure as a member of the Board of Directors, the voting-share percentage
of the shareholders who nominated and supported such member falls below the minimum
threshold stipulated in Clause 4 of Article 12 of this Charter.

A member of the Board of Directors shall be dismissed in the following circumstances:

He or she fails to attend meetings of the Board of Directors for six (06) consecutive months,
save in cases of force majeure;

He or she provided false personal information upon submission to the Company as a
candidate for the Board of Directors;

He or she is both an Acquirer and, at the same time, a Competitor or a representative of a
Competitor of the Company;

Such other circumstances as may be determined by the General Meeting of Shareholders.
The General Meeting of Shareholders hereby authorises the Board of Directors to consider
and notify the loss of membership of the Board of Directors in the cases referred to in sub-
clauses 4.1 and 4.2 of this Article. At the same time, the member so removed shall lose all
rights to vote, veto, remuneration and other benefits at the Company. The formal decision of
removal or dismissal shall be resolved by the General Meeting of Shareholders at its next
meeting.

Where the number of members of the Board of Directors is reduced by more than one third
below the number stipulated in the Charter of the Company, the Board of Directors shall
convene a General Meeting of Shareholders within sixty (60) days from the date on which
the number of members of the Board of Directors was so reduced.

A member of the Board of Directors need not be a Shareholder of the Company.

[ ]
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3.

The appointment of a member of the Board of Directors shall be disclosed in accordance
with the laws on securities and the securities market.

Article 27. Powers and Obligations of the Board of Directors

L

2.1

2.2

23

24
2.5

2.6

2.7

2.8

29

The business operations and affairs of the Company shall be subject to the supervision and
direction of the Board of Directors. The Board of Directors is the body vested with full
authority to exercise the rights and perform the obligations of the Company not falling within
the authority of the General Meeting of Shareholders.

The powers and obligations of the Board of Directors shall be as prescribed by law, by the
Charter of the Company, and by the General Meeting of Shareholders. In particular, the
Board of Directors shall have the following powers and obligations:

To determine the strategic direction, medium-term development plan, and annual business
plan of the Company:

To make recommendations to the General Meeting of Shareholders on the classes of shares
and the total number of shares of each class authorised to be offered;

To decide on the offering of new shares within the range of shares of each class authorised
to be offered; to decide on the raising of additional capital by other means;

To decide the offering price of shares and bonds of the Company;

To decide on the redemption of shares in accordance with Clauses 1 and 2 of Article 133 of
the Law on Enterprises and Article 9 of this Charter;

To decide on solutions for market development, marketing, communications and information
technology: to approve contracts of purchase, sale, borrowing, lending, and other contracts
and transactions of a value equal to or exceeding 10% of the total assets recorded in the most
recent audited or reviewed financial statements of the Company, save for contracts and
transactions falling within the authority of the General Meeting of Shareholders under
Clauses 13, 15, and 16 of Article 15 of this Charter;

To decide on investments of a value of less than 50% of the total assets recorded in the most
recent financial statements of the Company;

To elect, remove and dismiss the Chairman of the Board of Directors; to appoint, remove
and approve the remuneration and salary of the CEO, Deputy General Directors, Chief
Accountant, and other key managers of the Company; to appoint authorised representatives
to exercise share or capital-contribution ownership rights at other companies, and to decide
the remuneration and other benefits payable to such persons;

To supervise and direct the CEO and other Senior Officers in the day-to-day management of
the Company’s business;



2.10

2.11

2.12
2.13

2.14

2.15

2.16

2.17

2.18

2.19

2.20

To resolve the Company's claims against the Senior Officers of the Company and to decide
on the representative of the Company in dealing with matters of legal procedure involving
such Senior Officer;

To resolve and approve the following Regulations:

- The Financial Regulations of the Company;

- The Regulations on Recruitment, Appointment and Deployment of Personnel of the
Company;

- The KPI system and Remuneration / Payroll Scale Regulations of the Company;

- Regulations relating to the delegation of authority by the Board of Directors;

- Such other Regulations as the Board of Directors considers necessary to approve.

To propose the issuance of convertible bonds and bonds with warrants;

To report to the General Meeting of Shareholders on the appointment by the Board of
Directors of the CEQ;

To determine the organisational structure, to decide on the establishment, modification,
dissolution / termination of operations, or suspension of business of subsidiaries, branches
and representative offices, and on capital contribution to, and the purchase or sale of shares
in, other enterprises;

To approve the agenda and content of materials for meetings of the General Meeting of
Shareholders, to convene meetings of the General Meeting of Shareholders or to consult
shareholders for the passing of decisions by the General Meeting of Shareholders;

To submit the annual financial statements to the General Meeting of Shareholders;

To make recommendations to the General Meeting of Shareholders regarding the dividend
rate: to decide on the time and procedure for the payment of dividends or for the handling of
losses arising in the course of business; to organise the payment of dividends;

To make recommendations on the reorganisation, dissolution or request for bankruptcy of
the Company;

To exercise such other rights as do not fall within the authority of the General Meeting of
Shareholders;

The Board of Directors shall be entitled to examine and decide on any transaction falling
within the authority of the Chairman of the Board of Directors or the CEO where it considers
it necessary in the interests of the Company.

In the performance of its functions and duties, the Board of Directors shall comply strictly
with the provisions of law, this Charter, and the resolutions of the General Meeting of
Shareholders. Where a decision passed by the Board of Directors is contrary to the provisions
of this Charter and causes damage to the Company, the members approving such decision
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shall be jointly liable for the decision and shall compensate the Company for any loss; the
members opposing the decision shall be exempt from liability. In such a case, a Sharcholder
holding 5% or more of the total ordinary shares of the Company shall be entitled to request
the Board of Directors to suspend the implementation of the said decision, if substantiated
by legal evidence.

The following matters shall be subject to approval by the Board of Directors:

The establishment or termination of branches or representative offices of the Company:
The establishment or termination of subsidiaries of the Company;

Within the scope of Clause 2 of Article 138 of the Law on Enterprises, and save for the cases
stipulated in Clause 2 of Article 153 and Clauses | and 3 of Article 167 of the Law on
Enterprises which require approval by the General Meeting of Shareholders, the Board of
Directors shall decide on the performance, amendment and cancellation of contracts of the
Company;

The appointment and removal of persons authorised by the Company as its commercial
representatives or lawyers;

Borrowing and the execution of mortgages, security, guarantees and indemnities of the
Company;

Investments not included in the business plan exceeding 10% of the value of the annual
business plan and budget;

The purchase or sale of shares or capital contributions in other companies established in
Vietnam or abroad;

The valuation of non-cash assets contributed to the Company in connection with the issuance
of shares or bonds, including gold, land-use rights, intellectual property rights, technology
and technological know-how;

The redemption or recovery of no more than 10% of the total shares of each class offered in
any twelve (12) months;

3.10 The determination of the purchase or redemption price of shares of the Company;

3.11 Business matters or transactions in respect of which the Board of Directors decides that its

approval is required within the scope of its authority and responsibility;

3.12 The transfer or licensing of the Company’s intellectual property rights to other individuals

or organisations;

3.13 The approval in principle of matters relating to the number of employees, the appointment

or removal, salary, allowance, benefits and other terms of employment contracts of such

persons;
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3.14 Decisions, approvals and consents concerning transactions for the provision of loans or

guarantees to the subsidiaries of Vietravel Company.

The Board of Directors shall report to the annual General Meeting of Shareholders on its
activities, including its supervision of the CEO and other Senior Officers during the fiscal
year. Where the Board of Directors fails to submit a report to the General Meeting of
Shareholders, the annual financial statements of the Company shall be deemed invalid and
not yet approved by the Board of Directors.

Save as otherwise provided by law and by the Charter, the Board of Directors may delegate
to subordinate staff and other Senior Officers the authority to act on its behalf in conducting

the business of the Company.

Article 28. Remuneration, Salary and Other Benefits of Members of the Board of

Directors
Members of the Board of Directors (excluding authorised representatives) shall be entitled

to remuneration for their work as members of the Board of Directors. The total remuneration
of the Board of Directors shall be determined by the General Meeting of Shareholders. Such
remuneration shall be allocated among the members of the Board of Directors in accordance
with an internal agreement, or equally where no such agreement can be reached.

The total amounts paid to each member of the Board of Directors, including remuneration,
expenses, commissions, share options and other benefits received from the Company, its
subsidiaries, affiliated companies and other companies in which he or she represents the
capital contribution, shall be disclosed in detail in the Annual Report of the Company.
Remuneration paid to members of the Board of Directors shall be presented as a separate
item in the annual financial statements of the Company.

Members of the Board of Directors holding executive positions or members serving on sub-
committees of the Board of Directors or performing other tasks which, in the view of the
Board of Directors, fall outside the normal scope of duty of a member of the Board of
Directors may be paid additional remuneration in the form of lump-sum fees, salary,
commission, a percentage of profits, or in such other form as the Board of Directors may
determine.

Members of the Board of Directors shall be entitled to the reimbursement of all travel,
subsistence, lodging and other reasonable expenses incurred in the discharge of their duties
as members of the Board of Directors, including expenses incurred in attending meetings of
the General Meeting of Shareholders, the Board of Directors, or the sub-committees of the
Board of Directors.

The remuneration of each member of the Board of Directors shall be recognised as a business
expense of the Company in accordance with the laws on corporate income tax, and shall be
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presented as a separate item in the annual financial statements of the Company, and shall be
reported to the General Meeting of Shareholders at the annual meeting.

Members of the Board of Directors may be covered by liability insurance arranged by the
Company upon approval by the General Meeting of Shareholders. Such insurance shall not
cover liabilities of members of the Board of Directors in respect of breaches of law and of
the Charter of the Company.

Article 29. Chairman of the Board of Directors

1.
&
2.1
22

23

24

25
2.6

2.7

2.8

The Board of Directors shall elect a Chairman from among its members.

Powers and duties of the Chairman of the Board of Directors:

To prepare the agenda and working plan of the Board of Directors;

To prepare or arrange the preparation of the agenda, content and materials for meetings; to
convene and preside over meetings of the General Meeting of Shareholders and of the Board
of Directors;

The Chairman of the Board of Directors shall submit to the Shareholders at the General
Meeting of Shareholders the annual financial statements, the report on the general state of
the Company, the audit report of the auditor, and the report on the activities of the Board of
Directors;

To sign the resolutions and decisions of the Board of Directors on behalf of the Board of
Directors;

To monitor and supervise the implementation of the resolutions of the Board of Directors;
To direct and approve matters relating to the organisational structure and personnel of the
Company, save for matters falling within the authority of the Board of Directors, specifically:
To decide on the establishment, restructuring and dissolution of departments, units and
business locations of the Company;

To proactively formulate and submit for approval by the Board of Directors organisational
matters falling within the decision-making authority of the Board of Directors;

To approve and sign documents relating to the organisation and personnel of the Company;
to approve the annual personnel-development plan of the Company.

To recommend to the Board of Directors the appointment and removal of the CEO, Deputy
General Directors and Chief Accountant; to sign the employment contracts with the CEO
and Deputy General Directors on behalf of the Board of Directors;

To decide on contracts of purchase, sale, borrowing, lending, and other contracts and
transactions of a value of less than 10% of the total assets recorded in the most recent
financial statements of the Company, save for transactions falling within the decision-making
authority of the Board of Directors of the Company;
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Where necessary, the Chairman of the Board of Directors may temporarily suspend decisions
of the CEO in order to mitigate losses, and shall thereafter submit the matter to the Board of
Directors for an official resolution within fifteen (15) days from the date of the temporary
suspension;

To organise the passing of decisions of the Board of Directors;

To chair meetings of the General Meeting of Shareholders.

To exercise such other powers and perform such other duties as are prescribed by the Law
on Enterprises and by this Charter and the Company’s regulations.

The Chairman of the Board of Directors shall reside in Vietnam. Where the Chairman of the
Board of Directors is absent from Vietnam for more than thirty (30) working days or is unable
to perform his or her duties, he or she shall authorise in writing another member of the Board
of Directors to exercise the powers and perform the duties of the Chairman, and shall notify
the Board of Directors of such absence. Where the Chairman does not so appoint another
member of the Board of Directors, the remaining members shall, by a simple majority vote,
appoint a member to act as Chairman. The duties of the replacement member shall cease
upon the return to work of the Chairman of the Board of Directors. The Chairman of the
Board of Directors may be removed by decision of the Board of Directors. Where the
Chairman of the Board of Directors resigns or is removed, the Board of Directors shall elect
a replacement within ten (10) days from the date of submission of the letter of resignation or
of the removal.

Where the Chairman of the Board of Directors is absent from Vietnam for more than thirty
(30) working days without having authorised another member of the Board of Directors in
writing, the Board of Directors shall convene a meeting to elect another member as Chairman

of the Board of Directors.

Article 30. Meetings of the Board of Directors and Committees of the Board of

Directors
Where the Board of Directors elects the Chairman, the Chairman of the Board of Directors

shall be elected at the first meeting of the newly-elected Board of Directors within seven (07)
working days from the date on which the election of the Board of Directors for that term is
completed. Such meeting shall be convened and chaired by the member receiving the highest
number of votes or the highest percentage of votes. Where more than one (01) member
received the highest number of votes or the highest percentage of votes, the members shall,
by simple majority, select one (01) among their number to convene the meeting of the Board
of Directors.

The Chairman of the Board of Directors shall convene regular and extraordinary meetings of
the Board of Directors, and shall establish the agenda, time and venue of each meeting at
least three (03) working days before the meeting. The Chairman may convene meetings
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3.1

32
33
34
35

whenever he or she considers it necessary, but meetings shall be held not less than once (01)
per quarter.

The Chairman of the Board of Directors shall, without undue delay, convene a meeting of
the Board of Directors where any of the following persons so requests in writing, specifying
the purpose of the meeting, the matters to be discussed, and that they fall within the authority
of the Board of Directors:

Where the Chairman of the Board of Directors considers it necessary in the interests of the
Company;

The CEO or at least five (05) other Senior Officers;

Al least three (03) members of the Board of Directors,

An independent member of the Board of Directors;

At least two (02) executive members of the Board of Directors.

The Chairman of the Board of Directors shall convene a meeting of the Board of Directors
within seven (07) working days from the date of receipt of a request as referred to in Clause
3 of this Article. Where the Chairman fails to convene a meeting upon such request, the
Chairman shall be liable for any loss caused to the Company, and the persons requesting the
meeting as referred to in Clause 3 of this Article shall be entitled to convene the meeting of
the Board of Directors.

Where an independent audit firm performing the audit of the financial statements of the
Company so requests, the Chairman of the Board of Directors shall convene a meeting of the
Board of Directors to discuss the audit report and the state of the Company.

Venue: Meetings of the Board of Directors shall be held at the head office of the Company
or at any other location in Vietnam or abroad as determined by the Chairman of the Board
of Directors with the consent of the Board of Directors.

Notice of a meeting of the Board of Directors shall be sent to the members of the Board of
Directors at least three (03) working days before the meeting. A member of the Board of
Directors may decline the notice of the meeting in writing, and such declination may be
changed or cancelled by written notice of that member. The notice of a meeting of the Board
of Directors shall be prepared in writing in Vietnamese and shall contain full particulars of
the time and venue of the meeting, the agenda, matters to be discussed, together with the
necessary materials relating to the matters to be discussed and voted upon at the meeting,
and the voting paper of the member.

The notice of the meeting shall be sent by post, facsimile, electronic mail or other means,
provided that it reaches the contact address of each member of the Board of Directors
registered with the Company.
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9.

Quorum: Meetings of the Board of Directors shall be conducted where at least three quarters
(3/4) of the total members of the Board of Directors are present in person or through
authorised representatives (proxies). Where the quorum is not met, the meeting shall be
reconvened within seven (07) days from the date originally scheduled for the first meeting.
The reconvened meeting shall be conducted where more than one half (1/2) of the members
of the Board of Directors are present. A member of the Board of Directors shall also be
deemed to have attended and voted at the meeting where the member has dispatched a written
ballot to the meeting by post, facsimile or electronic mail which reaches the Chairman of the
Board of Directors no later than one hour before the opening of the meeting.

Voting:

9.1 Save as provided in sub-clause 9.2 of this Article, each member of the Board of Directors or

authorised proxy present in person at a meeting of the Board of Directors shall have one vote.

9.2 A member of the Board of Directors may not vote on any contract, transaction or proposal in

9.3

which the member, together with any Related Party, has an interest which is material
compared with the interest derived from holding shares, bonds or other securities of the
Company; or where such interest relates to the duties of the member which conflict or may
conflict with the interests of the Company. A member of the Board of Directors shall not be
counted towards the quorum at a meeting in respect of any decision on which the member is
not entitled to vote.

Any member of the Board of Directors benefiting from a contract as stipulated in Clause 10
of Article 38 of this Charter shall be deemed to have a material interest in that contract.

Under sub-clause 9.2 of this Article, where at a meeting of the Board of Directors any
question arises as to the extent of a member's interest or the right of any member to vote on
any matter, and such question is not resolved by the voluntary abstention of the member
concerned, such question shall be referred to the Chairperson of the meeting, and the ruling
of the Chairperson in relation to all the other members of the Board of Directors shall be
conclusive and final, save where the nature or extent of the interest of the member of the
Board of Directors concerned has not been duly disclosed.

Declaration of interests: A member of the Board of Directors who, whether directly or
indirectly, in any manner whatsoever, is to benefit from a contract or transaction entered into
or proposed with the Company, shall declare the nature and contents of such interest at the
meeting at which the Board of Directors first considers the entering into of the contract or
transaction, where the member was then aware of his or her interest. Alternatively, the
member may make such declaration at the first meeting of the Board of Directors held after
the member becomes aware that he or she has an interest or will have an interest in the

transaction or contract concerned.
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11.

12.

13.

13.1
13.2

14.

Majority voting: The Board of Directors shall pass resolutions and make decisions by the
affirmative vote of a majority of the members of the Board of Directors present (more than
50%). Where the votes for and against are equal, the final decision shall follow the vote cast
by the Chairman of the Board of Directors.

Voting by absent members: A member of the Board of Directors who is absent without an
authorised proxy may vote on a resolution of the Board of Directors by way of a written
ballot. Such written ballot shall be delivered to the Chairman or, failing that, to the Secretary,
no later than one hour before the time scheduled for the opening of the meeting.

Conference meetings: Meetings of the Board of Directors may be held by way of conference
among the members of the Board of Directors, where all or some of the members are in
different locations, provided that each member attending the meeting is able to:

Hear each other member of the Board of Directors speaking at the meeting;
Address all other attendees simultaneously.

Communications among the members may be conducted directly by telephone or by other
means of communication, or by a combination of such means. A member of the Board of
Directors attending such a meeting shall be deemed to be "present” at that meeting. The
venue of a meeting held under this clause shall be the place at which the largest group of
members of the Board of Directors is assembled, or, failing any such group, the location at
which the Chairperson of the meeting is present.

Decisions passed at a telephonic meeting duly convened and conducted shall take effect
immediately upon the conclusion of the meeting, but shall be confirmed by the signatures of
all the members of the Board of Directors attending the meeting on the minutes.

Passing of resolutions by written consultation: A resolution passed by written consultation
shall be approved on the basis of the affirmative votes of a majority of members of the Board
of Directors entitled to vote. Such a resolution shall have the same effect and validity as a
resolution passed at a meeting. [t may be passed using multiple copies of the same document,
each copy of which is signed by one or more members. Upon receipt, the written ballots of
the members of the Board of Directors shall be collated and compiled into Minutes of the
meeting of the Board of Directors, bearing the signatures of all members of the Board of
Directors.

Where a resolution is passed by written consultation, members of the Board of Directors
shall vote and respond to the consultation within three (03) days of receipt of the consultation
form. For matters of an important or urgent nature as determined by the Chairman of the
Board of Directors, members of the Board of Directors shall vote and respond within twenty-
four (24) hours of receipt of the consultation form.
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15:

16.

17.

Meeting minutes: The Chairman of the Board of Directors shall distribute the minutes of
each meeting of the Board of Directors to the members; such minutes shall be regarded as
conclusive evidence of the proceedings at that meeting, save where objections are raised to
the content of the minutes within ten (10) days of dispatch. Minutes shall be prepared in
Vietnamese or in a foreign language and shall bear the signatures of the Chairperson and of
the minute-taker.

Invited observers: The CEQ, other Senior Officers, and third-party experts may attend
meetings of the Board of Directors upon the invitation of the Board of Directors, but shall
not have the right to vote unless they themselves have the right to vote as members of the
Board of Directors.

Committees of the Board of Directors:

The Board of Directors may establish an Organisation and Human Resources Committee, a
Finance and Investment Committee, a Planning and Development Committee, and such other
committees as may be required to support the activities of the Board of Directors.

The Board of Directors may delegate to such Committees the authority to act and to provide
high-level direction and coordination on strategic matters in implementing the resolutions of
the Board of Directors. The membership of a Committee may comprise one or more members
of the Board of Directors and one or more external members, as determined by the Board of
Directors. In exercising delegated authority, Committees may establish working groups
where deemed necessary, and shall comply with the rules issued by the Board of Directors.

The Board of Directors shall specify in detail the establishment of, and the responsibilities

of, the Committees and of each member.

Article 31. Office of the Board of Directors

1.

The Board of Directors shall establish an Office of the Board of Directors, comprising sub-
committees, to support the activities of the Board of Directors. The number of members of
the Office of the Board of Directors shall be determined by the Board of Directors.

The Office of the Board of Directors shall be under the charge of the Chairman of the Board
of Directors. The functions and duties of the Office of the Board of Directors shall comply
with the Rules of Operation of the Office of the Board of Directors issued by the Board of
Directors, and shall be consistent with the laws currently in force and with the Charter of the

Company.

Article 32. Corporate Governance Officer

]+

The Board of Directors of the Company shall appoint at least one (01) Corporate Governance
Officer to support the corporate-governance function of the enterprise. The Corporate
Governance Officer may concurrently hold the position of Corporate Secretary under Clause
5 of Article 156 of the Law on Enterprises.
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2.  The Corporate Governance Officer shall not concurrently work for an approved audit firm
performing the audit of the financial statements of the Company.

3. The Corporate Governance Officer shall have the following rights and obligations:

a) To advise the Board of Directors in the organisation of meetings of the General Meeting of
Shareholders as required and on matters between the Company and its shareholders;

b) To prepare meetings of the Board of Directors and the General Meeting of Shareholders as
requested by the Board of Directors;

¢) To advise on the procedures for meetings:

d) To attend meetings:;

e) To advise on the procedures for the preparation of resolutions of the Board of Directors in
compliance with the provisions of law;

f)  To provide financial information, copies of minutes of meetings of the Board of Directors,
and other information to the members of the Board of Directors;

g) To monitor and report to the Board of Directors on the Company’s information disclosure;

h)  To act as the point of contact with interested parties;

i) To maintain the confidentiality of information in accordance with the provisions of law and
this Charter;

i) Such other rights and obligations as are provided by law.

Article 33. Audit Committee

1. Nomination and Proposal of Members of the Audit Committee

1.1 The Chairman of the Audit Committee and the other members of the Audit Committee shall
be nominated by the Board of Directors and shall not be executive officers of the Company.

1.2 The appointment of the Chairman and other members of the Audit Committee shall be

resolved by the Board of Directors at a meeting of the Board of Directors.

2. Composition of the Audit Committee

2.1

2.2

a)
b)

The Audit Committee shall have at least 02 members. The Chairman of the Audit Committee
shall be an independent member of the Board of Directors. The other members of the Audit
Committee shall be non-executive members of the Board of Directors.

Members of the Audit Committee shall have knowledge of accounting and auditing, general
understanding of the law and of the operations of the Company, and shall not fall within any
of the following categories:

Working in the accounting or finance department of the Company;

Being a member or employee of the approved audit firm performing the audit of the financial
statements of the Company in the three preceding years.
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3.1

32

33
j4

3.5

36

37

4.1

4.2

5.1

The Chairman of the Audit Committee shall hold a university degree or higher in one of the
following disciplines: economics, finance, accounting, auditing, law or business
administration.

Powers and Obligations of the Audit Committee
The Audit Committee shall have the powers and obligations provided in Article 161 of the

Law on Enterprises, in this Charter, and the following rights and obligations:

To have access to materials relating to the operations of the Company, and to exchange
information with the other members of the Board of Directors, the CEO, the Chief
Accountant and other Senior Officers, in order to gather information for the activities of the
Audit Committee.

To have the right to require the representative of the approved audit firm to attend meetings
of the Audit Committee and to answer questions relating to the audited financial statements.

To use external legal, accounting or other advisory services where necessary.

To develop and submit to the Board of Directors policies for the identification and
management of risks; to propose to the Board of Directors solutions for addressing risks
arising in the operations of the Company.

To prepare a written report to the Board of Directors upon discovering that any member of
the Board of Directors, the CEO, or any other manager has failed to discharge fully his or
her responsibilities under the Law on Enterprises and the Charter of the Company.

To develop the Rules of Operation of the Audit Committee and submit them for approval by
the Board of Directors.

Such other rights and obligations as are provided in the regulations of the Company.
Meetings of the Audit Committee

The Audit Committee shall meet at least twice (02) per year. Minutes shall be taken in detail
and with clarity, and shall be fully retained. The minute-taker and the members of the Audit
Committee present at the meeting shall sign the minutes.

The Audit Committee shall pass decisions by voting at meetings, by written consultation or
by such other form as is stipulated in the Rules of Operation of the Audit Committee. Each
member of the Audit Committee shall have one vote. Save where the Rules of Operation of
the Audit Committee provide a higher ratio, decisions of the Audit Committee shall be passed
on the affirmative vote of a majority of members present; where the votes are equal, the final
decision shall follow the vote of the Chairman of the Audit Committee.

Reporting by Independent Members of the Board of Directors on the Audit
Committee at the Annual General Meeting of Shareholders

Independent members of the Board of Directors serving on the Audit Committee shall be
responsible for reporting on their activities at the annual General Meeting of Shareholders.



52 The report of the independent members of the Board of Directors serving on the Audit

a)

b)

¢)

d)

e)

g

Committee at the annual General Meeting of Shareholders shall contain the following:

The remuneration, operating expenses and other benefits of the Audit Committee and of each
member of the Audit Committee as provided by the Law on Enterprises and the Charter of
the Company;

A summary of the meetings of the Audit Committee and of the conclusions and
recommendations of the Audit Committee;

The results of the supervision of the financial statements, the operations and the financial
situation of the Company;

A report evaluating the transactions between the Company, its subsidiaries and other
companies in which the Company holds a controlling interest of more than 50% of charter
capital, on the one hand, and members of the Board of Directors, the CEO, other Senior
Officers of the Company and their Related Parties, on the other hand; transactions between
the Company and a company in which a member of the Board of Directors, the CEO or
another Senior Officer of the Company was a founding member or an Senior Officer during
the three years immediately preceding the date of the transaction;

The results of the evaluation of the Company's internal-control and risk-management
systems;

The results of the supervision of the Board of Directors, the CEO and other Senior Officers
of the Company;

The results of the evaluation of the coordination between the Audit Committee and the Board
of Directors, the CEO and the shareholders.

CHAPTER VIII

THE GENERAL DIRECTOR AND OTHER EXECUTIVE OFFICERS

Article 34. Organisation of the Management Apparatus

The management system of the Company shall ensure that the management apparatus is
accountable to the Board of Directors and subject to the supervision and direction of the
Board of Directors in the day-to-day business of the Company. The Company shall have a
CEO, Deputy General Directors, a Chief Accountant, and such other key executive officers
as are appointed by the Board of Directors. The appointment, removal and dismissal of such
positions shall be effected by resolution of the Board of Directors.

Article 35. Executive Officers of the Enterprise

1.

Upon the recommendation of the CEO and with the approval of the Board of Directors, the
Company may recruit other Senior Officers in such numbers and meeting such standards as
are consistent with the organisational structure and management regulations of the Company.,
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as prescribed by the Board of Directors. Executive officers of the enterprise shall be diligent
in supporting the Company in achieving its operational and organisational objectives.
Remuneration, salary, benefits and other terms of the employment contract of the CEO shall
be determined by the Board of Directors; and the contracts with other Senior Officers shall
be determined by the Board of Directors after consultation with the CEO.

Article 36. Appointment, Removal, Duties and Powers of the CEO

4.2

43
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4.5
4.6

The Board of Directors shall appoint one (01) member of the Board of Directors or another
person as CEO; and shall determine the salary, remuneration, bonuses and other benefits.
The salary, remuneration, bonuses and other benefits of the CEO shall be reported to the
annual General Meeting of Shareholders, shall be presented as a separate item in the annual
financial statements, and shall be stated in the Annual Report of the Company.

The CEO is the person who manages the day-to-day business of the Company; is subject to
the supervision of the Board of Directors; and is accountable to the Board of Directors and
to the law for the exercise of the rights and the discharge of the duties assigned.

The term of office of the CEQ shall not exceed five (05) years, and the CEO may be
reappointed. The appointment may terminate in accordance with the provisions of the
employment contract. The CEO shall not be a person prohibited by law from holding that
position, and shall satisfy such standards and conditions as are prescribed by law and by the
Charter of the Company.

The CEO shall have the following powers and obligations:

To organise the implementation of resolutions of the Board of Directors and of the General
Meeting of Shareholders. To submit monthly, quarterly and annual business and financial
plans and to implement them in accordance with plans approved by the Board of Directors;

To decide on matters relating to the day-to-day business of the Company in accordance with
law, the Charter of the Company, the employment contract signed with the Company, and
the resolutions and decisions of the Board of Directors;

To sign dossiers, documents, contracts, transactions and instruments under the authority
delegated by the Board of Directors or the Chairman of the Board of Directors;

To make recommendations to the Chairman of the Board of Directors on the organisational-
structure plan and the Internal Management Regulations of the Company;

To propose measures to improve the operations and management of the Company;

To recommend and advise on the number and identity of executive officers and mid-level
managers required to be recruited by the Company for appointment or removal by the Board
of Directors or the Chairman of the Board of Directors in accordance with this Charter, and
to recommend their remuneration, salary and other benefits for determination by the Board
of Directors or the Chairman of the Board of Directors;
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4.7

4.3

4.9

To submit the personnel plan of the Company. In the planning of the number of personnel in
the Company, the following principles shall apply: (i) the number and quality of personnel
holding managerial positions shall match the requirements of the work to be managed; (ii)
the ethics of persons holding managerial positions shall be transparent, upright, and diligent;
(iiii) persons holding managerial positions shall be accountable for the entire operations and
performance of the unit under their management; (iv) they shall be loyal to the Company;

To decide on recruitment and the signing of employment contracts, appointment, removal,
transfer, salary, benefits and policies, and disciplinary action (save for dismissal), and to sign
decisions of termination of employment in respect of personnel from the head or deputy-
head of a department or subordinate unit of the Company downwards, within the personnel
headcount approved by the Board of Directors;

To negotiate the Collective Labour Agreement with employees; to develop and implement
the Company Rules, Internal Regulations, and to manage the day-to-day operations of the
Company, save for regulations falling within the approval authority of the General Meeting
of Shareholders, the Board of Directors, or the Chairman of the Board of Directors under the
Charter of the Company;

4.10 To decide on the acquisition, replacement or disposal of tools, instruments and other assets

4.11

4.12

413

4.14

serving the regular business activities of the Company, of a value of less than VND 2 billion
per transaction, provided that such transactions do not result in any material change in the
asset structure or operations of the Company;

By 30 November each year, to submit to the Board of Directors for approval the detailed
business plan for the following fiscal year, on the basis of compliance with the requirements
of the applicable budget and the five-year (05) financial plan;

To prepare the long-term, annual and quarterly budgets of the Company (hereinafier referred
to as the budgets) for the long-term, annual and quarterly management of the Company in
accordance with the business plan. The annual budget (including the projected balance sheet,
income statement and cash-flow statement) for each fiscal year shall be submitted for
approval by the Board of Directors and shall contain the information required by the
regulations of the Company;

Such other rights and obligations as are provided by law, by this Charter, the internal
regulations of the Company, the resolutions and delegations of authority of the Board of
Directors, authorisations of the legal representative, and the employment contract signed
with the Company.

The CEO shall be accountable to the Board of Directors and the General Meeting of
Shareholders, and to the law, for the performance of the duties and powers assigned, and
shall report to such authorities when required.
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4.15 The Board of Directors may remove the CEO when a majority of the members of the Board

of Directors entitled to vote who are present so resolve, and shall appoint a new CEO in

replacement.

CHAPTER IX

RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS,
THE GENERAL DIRECTOR AND OTHER EXECUTIVE OFFICERS

Article 37. Duty of Care

Members of the Board of Directors, the CEO and other Senior Officers shall be responsible
for carrying out their duties, including duties as members of sub-committees, boards or
committees of the Board of Directors, honestly, prudently, and in the manner which they
believe to be in the best interests of the Company, and with the degree of care that any other
prudent person would exercise in an equivalent position and similar circumstances.

Article 38. Duty of Honesty and Avoidance of Conflicts of Interest

Members of the Board of Directors, the CEO and other Senior Officers shall disclose related
interests as provided in Article 164 of the Law on Enterprises and other provisions of law.

Members of the Board of Directors, the CEO and other Senior Officers shall not use business
opportunities that may benefit the Company for their personal gain; nor shall they use
information obtained by virtue of their position for personal gain or to serve the interests of
another organisation or individual.

Members of the Board of Directors, the CEO and other Senior Officers shall notify the Board
of Directors of all interests that may give rise to a conflict with the interests of the Company
which they may enjoy through other economic entities, transactions or individuals.

Members of the Board of Directors, the CEO and other Senior Officers shall notify the Board
of Directors of transactions between the Company, its subsidiaries, or companies in which
the Company holds a controlling interest of more than 50% of the charter capital, on the one
hand, and such members, or Related Parties of such members, on the other hand, as provided
by law. For transactions of the foregoing persons that are approved by the General Meeting
of Shareholders or the Board of Directors, the Company shall disclose such resolutions in
accordance with the laws on securities information disclosure.

Members of the Board of Directors, the CEO and other Senior Officers carrying out work in
the name of themselves or of another person in any form within the scope of the Company’s
business shall report the nature and content of such work to the Board of Directors, and shall
only proceed upon the consent of a majority of the remaining members of the Board of
Directors; where such work is carried out without disclosure or without the consent of the

48



10.

Board of Directors, in addition to compliance with Clause 5 of Article 164 of the Law on
Enterprises, the individual concerned shall:
Make full compensation to the Company where there is a conflict of interest;

Be required to withdraw all capital or divest personally from the relevant organisation upon
the request of the Board of Directors. Should he or she fail to withdraw the capital as required
by the Board of Directors, he or she shall relinquish the positions and titles held at the
Company.

The Company shall not provide loans or guarantees to shareholders who are individuals or
to Related Parties of such individual shareholders.

The Company shall not provide loans or guarantees to sharcholders that are organisations or
to Related Parties of such shareholders who are individuals, save in the following case: where
the shareholder is a subsidiary in a case in which such subsidiary is a company without State-
owned shares or capital contribution and contributed capital or acquired shares of the
Company prior to | July 2015, pursuant to Clause 6 of Article 16 of Decree No. 96/2015/ND-
CP dated 19 October 2015 of the Government detailing certain provisions of the Law on
Enterprises.

The Company shall not provide loans or guarantees to Related Parties of sharcholders that
are organisations, save in the following case: where the Company and the organisation being
a Related Party of the shareholder are companies within the same group, or companies
operating under a group-of-companies structure, including parent-subsidiary companies and
economic groups, and such transaction must be approved by the General Meeting of
Shareholders or the Board of Directors in accordance with the Charter of the Company.

Save as otherwise decided by the General Meeting of Shareholders, the Company shall not
conduct the following transactions: the granting of loans or guarantees to members of the
Board of Directors, the CEQ, other Senior Officers or managers, and individuals or
organisations related to any such person, or legal entities in which such persons have
financial interests, except where the Company and the related organisation are companies
within the same group or companies operating under a group-of-companies structure,
including parent-subsidiary companies and economic groups, and otherwise provided by the
specialised law.

A contract or transaction between the Company and one or more members of the Board of
Directors, the CEO, other Senior Officers and individuals or organisations related to them,
or a company, partnership, association or organisation of which a member of the Board of
Directors, the CEOQ, another Senior Officer or their Related Parties is a member or has a
financial interest, shall not be invalid in the following circumstances:
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10.1

In the case of a contract with a value of less than 35% (thirty-five per cent) of the total assets
recorded in the most recent financial statements, the essential terms of the contract or
transaction, together with the relationships and interests of the members of the Board of
Directors., the CEO or other Senior Officers, have been reported to the Board of Directors.
The Board of Directors has in good faith authorised the performance of such contract or
transaction by a majority vote of the non-interested members of the Board of Directors;

10.2 In the case of a contract with a value equal to or exceeding 35% (thirty-five per cent) of the

10.3

10.4

total assets recorded in the most recent financial statements, the essential terms of the
contract or transaction, together with the relationships and interests of the members of the
Board of Directors, the CEO or other Senior Officers, have been disclosed to non-interested
voting shareholders, and such shareholders have approved the contract or transaction by 65%
of the total voting shares;

An independent advisory organisation considers the contract or transaction to be fair and
reasonable in all respects to the shareholders of the Company at the time of approval by the
Board of Directors or the General Meeting of Shareholders.

Members of the Board of Directors, the CEO, other Senior Officers and the organisations or
individuals related to them shall not use unpublished information of the Company or disclose
it to others for the purpose of carrying out related transactions.

In accordance with Clause 9 of this Article, the Board of Directors shall have the authority
to decide on, approve and consent to transactions for the provision of loans or guarantees to
the subsidiaries of Vietravel Company or to shareholders that are organisations related to
members of the Board of Directors of the Company.

Article 39, Liability for Damage and Indemnification

1.

Liability: Members of the Board of Directors, the CEO and other Senior Officers who breach
the duty to act honestly or who fail to discharge their duties with the care, diligence and
professional competence required shall be liable for any damage caused by their breach.

Indemnification: The Company shall indemnify any person who has been, is, or may become
a party to a claim, suit or prosecution (including civil and administrative matters, and
excluding any such matter brought by the Company), where that person has been or is a
member of the Board of Directors, the CEQ, another Senior Officer, an employee, or an
authorised representative of the Company, or where that person has been or is acting at the
request of the Company in the capacity of a member of the Board of Directors, an executive
officer, an employee, or an authorised representative of the Company, provided that such
person has acted honestly, prudently and diligently for the benefit of, or not in conflict with,
the interests of the Company, on the basis of compliance with law, and there is no evidence
establishing a breach of his or her responsibilities.

50



Indemnification expenses shall include incidental expenses (including lawyers’ fees), the
costs of adjudication, fines, and amounts payable arising in fact or considered reasonable in
resolving such matters within the limits permitted by law. The Company may take out
insurance for such persons to cover such liability.

CHAPTER X
RIGHT TO INSPECT BOOKS AND RECORDS OF THE COMPANY

Article 40. Right to Inspect Books and Records

Shareholders or groups of Shareholders as referred to in Clause 3 of Article 12 of this Charter
shall have the right, directly or through a lawyer or authorised representative, to send a
written request to inspect, during working hours and at the principal business location of the
Company, the list of Shareholders and the minutes of meetings of the General Meeting of
Shareholders, and to copy or extract such records. A request for inspection made by a lawyer
or other authorised representative of a Shareholder shall be accompanied by the power of
attorney of the Shareholder represented, or a notarised copy thereof.

Members of the Board of Directors, the CEO and other Senior Officers shall have the right
to inspect the Register of Sharcholders of the Company, the list of Shareholders, and other
books and records of the Company for purposes related to their positions, provided that such
information is kept confidential.

The Company shall retain this Charter and amendments or supplements hereto, the Business
Registration Certificate, its internal regulations, documents evidencing title to assets, minutes
of meetings of the General Meeting of Shareholders and the Board of Directors, reports of
the Internal Audit Board, annual financial statements, accounting books and any other
documents required by law, at its head office or at any other place, provided that the
Shareholders and the business-registration authority are notified of the location at which such

documents are retained.

The Charter of the Company shall be published on the Company’s website. Every
shareholder shall have the right to access it.

CHAPTER XI
EMPLOYEES AND THE TRADE UNION

Article 41. Employees and the Trade Union

¥

Each year, the Company and the Trade Union representative shall develop and issue
regulations on coordination regarding recruitment, labour rules, the collective labour
agreement, remuneration, rewards, discipline and similar matters of the Company, in
accordance with the provisions of law.
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Each year, the CEO shall prepare plans for approval by the Board of Directors on matters
relating to recruitment, termination of employment, salaries, social insurance, welfare,
rewards and discipline in respect of employees and Senior Officers of the Company.

The CEO shall prepare plans for approval by the Board of Directors on matters relating 10
the Company’s relations with trade-union organisations in accordance with the best
management standards, practices and policies, the practices and policies set out in this
Charter, the regulations of the Company, and the provisions of law currently in force.

CHAPTER XII
DISTRIBUTION OF PROFITS

Article 42. Distribution of Profits

'

The General Meeting of Shareholders shall determine the level and form of annual dividend

payments out of the Company’s retained earnings.

The Company shall not pay interest on dividend amounts or on other amounts payable in
respect of a class of shares.

The Board of Directors may propose to the General Meeting of Shareholders to approve the
payment of dividends in whole or in part in the form of shares, and the Board of Directors
shall be the body implementing such decision.

Where dividends or other amounts payable in respect of a class of shares are paid in cash,
the Company shall make the payment in Vietnamese Dong. Payment may be made directly
or through banks on the basis of the bank account details provided by the shareholder. Where
the Company has remitted the payment in accordance with the bank account details provided
by the shareholder and the shareholder has not received the amount, the Company shall not
be liable for such amount remitted to the shareholder. The payment of dividends on shares
listed or registered for trading on a Stock Exchange may be made through a securities
company or the Vietnam Securities Depository.

Pursuant to the Law on Enterprises and the Law on Securities, the Board of Directors shall
adopt a resolution specifying a record date for the list of shareholders. On the basis of that
date, persons registered as shareholders or holders of other securities shall be entitled to
receive dividends, interest, profit distributions, shares, notices or other materials.

Other matters relating to the distribution of profits shall be carried out in accordance with the

provisions of law.

CHAPTER XIII

BANK ACCOUNTS, RESERVE FUNDS, FISCAL YEAR AND
ACCOUNTING SYSTEM
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Article 43. Bank Accounts

The Company shall open accounts at Vietnamese banks or at foreign banks licensed to
operate in Vietnam.

2. Subject to the prior approval of the competent authority, the Company may, where necessary,
open bank accounts abroad in accordance with the provisions of law.

3.  The Company shall conduct all payments and accounting transactions through its
Vietnamese Dong or foreign-currency accounts at the banks at which it maintains accounts.

Article 44. Fiscal Year

The fiscal year of the Company shall commence on the first day of January each year and
end on 31 December of the same year. The first fiscal year shall commence on the date of
issue of the Enterprise Registration Certificate and end on 31 December of that year.

Article 45, Accounting System

The accounting system applied by the Company shall be the Vietnamese Accounting
Standards (VAS), the enterprise accounting regime, or any specific accounting regime issued
by the competent authority and approved by the Ministry of Finance.

The Company shall maintain its accounting books in Vietnamese and shall retain its
accounting records in accordance with the laws on accounting and related laws. Such records
shall be accurate, up to date, systematic, and sufficient to demonstrate and explain the
transactions of the Company.

The currency unit used by the Company in accounting shall be Vietnamese Dong. Where the
Company predominantly carries out economic transactions in a single foreign currency, it
may elect to use such foreign currency as its currency unit in accounting, shall be responsible
for such election before the law, and shall notify the tax authority directly responsible for the

Company,

CHAPTER XIV

ANNUAL REPORT, FINANCIAL STATEMENTS AND INFORMATION-

DISCLOSURE RESPONSIBILITY

Article 46. Annual, Semi-Annual and Quarterly Financial Statements

L.

The Company shall prepare Annual Financial Statements in accordance with the provisions
of law and the regulations of the State Securities Commission, and the reports shall be audited
in accordance with Article 48 of this Charter. Within 90 days of the end of each fiscal year,
the Company shall submit the Annual Financial Statements approved by the General Meeting
of Shareholders to the competent tax authority, the State Securities Commission, the Stock
Exchange (where the Company is listed), and the Business Registration Office.
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The Annual Financial Statements shall include an Income Statement truly and objectively
reflecting the profit or loss of the Company during the fiscal year; a Balance Sheet truly and
objectively showing the operations of the Company as at the date of the report; a Cash Flow
Statement; and Notes to the Financial Statements. If the Company is a parent company, the
Annual Financial Statements shall additionally include both the separate Financial
Statements of the Company and the Consolidated Financial Statements of the Company and
its subsidiaries as at the end of each fiscal year.

The Company shall prepare and disclose reviewed semi-annual financial statements and
quarterly financial statements (for listed companies or public companies of large size) in
accordance with the regulations of the State Securities Commission and the Stock Exchange
(for listed companies), and shall submit them to the relevant tax authority and the Business
Registration Office in accordance with the Law on Enterprises.

The audited Annual Financial Statements (including the auditor’s opinion), the reviewed
semi-annual financial statements, and the quarterly financial statements (for listed companies
and public companies of large size) shall be posted on the Company’s website.

Any interested organisation or individual shall be entitled to inspect or copy the audited
Annual Financial Statements and the semi-annual and quarterly financial statements during
the Company’s working hours, at the head office of the Company, subject to payment of a

reasonable copying fee.

Article 47. Annual Report

The Company shall prepare and disclose an Annual Report in accordance with the laws on

securities and the securities market.

CHAPTER XV
AUDIT OF THE COMPANY

Article 48. Audit

The annual General Meeting of Shareholders shall appoint an independent audit firm, or
approve a list of independent audit firms and authorise the Board of Directors to select one
of them, to audit the financial statements of the Company for the following fiscal year on the
basis of terms and conditions agreed with the Board of Directors.

The Company shall prepare and submit the Annual Financial Statements to the independent
audit firm upon the end of the fiscal year.

The independent audit firm shall examine, confirm and prepare the audit report and submit
it to the Board of Directors within two (02) months from the end of the fiscal year.

A copy of the audit report shall be enclosed with the Annual Financial Statements of the
Company.
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The independent auditor performing the audit of the Company may attend meetings of the
General Meeting of Shareholders and shall be entitled to receive such notices and other
information relating to the meeting of the General Meeting of Sharcholders as the
shareholders are entitled to receive, and may address the meeting on matters relating to the

audit of the financial statements of the Company.

CHAPTER XVI
COMPANY SEAL

Article 49. Company Seal

I'I‘

The Board of Directors shall approve the official seal of the Company, which shall be
engraved in accordance with the provisions of law and the Charter of the Company.

The Board of Directors and the CEO shall use and manage the seal in accordance with the
laws currently in force and the regulations of the Company.

CHAPTER XVII
TERMINATION OF OPERATIONS AND LIQUIDATION

Article 50. Termination of Operations

The Company may be dissolved or cease operations in the following cases:

Where a competent court of Vietnam declares the Company bankrupt in accordance with the
laws currently in force;

Where the Enterprise Registration Certificate is revoked;

Where shareholders holding at least 65% of the total voting shares of the Company attending
directly at the General Meeting of Shareholders, or voting through proxy, resolve to dissolve
the Company;

In other cases provided by law.

Any decision to dissolve the Company shall be approved by the General Meeting of
Shareholders, and such decision shall be notified to the competent Vietnamese authority for
notification or approval where such approval procedure is mandatory.

Article 51. Extension of Operations

.

The Board of Directors shall convene a meeting of the General Meeting of Shareholders at
least seven (07) months before the expiry of the term of operations for shareholders to vote
on the extension of the operations of the Company upon the proposal of the Board of
Directors.
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2. The term of operations shall be extended where 65% or more of the total votes of voting
shareholders present in person or through proxy at the meeting of the General Meeting of

Shareholders approve the extension.

Article 52. Liquidation
I. At least six (06) months before the expiry of the term of operations of the Company, or after

a resolution to dissolve the Company, the Board of Directors shall establish a Liquidation
Board comprising three (03) members. Two (02) members shall be appointed by the General
Meeting of Shareholders and one (01) member shall be appointed by the Board of Directors
from an independent audit firm. The Liquidation Board shall prepare its own rules of
operation. Members of the Liquidation Board may be selected from the staff of the Company
or from independent experts. All costs related to the liquidation shall be paid in priority by
the Company before other debts of the Company.

2. The Liguidation Board shall be responsible for reporting to the Business Registration Office
the date of its establishment and the date on which it commenced operations. From that date,
the Liquidation Board shall represent the Company in all matters relating to the liquidation
of the Company before the courts and administrative authorities.

3. The proceeds of the liquidation shall be applied in the following order of priority:

- Liquidation costs;

- Outstanding wages, severance pay, social-insurance obligations and other benefits of
employees under the collective labour agreement and signed employment contracts;

- Tax debts;

- Other debts of the Company;

- The balance remaining after payment of all debts from items 3.1 to 3.4 above shall be
distributed to shareholders. Preferred shares shall be paid in priority.

CHAPTER XVIII
RESOLUTION OF INTERNAL DISPUTES

Article 53. Resolution of Internal Disputes
1.  Where disputes or complaints arise relating to the operations of the Company or to the rights

and obligations of shareholders under the Law on Enterprises, other laws, the Charter of the
Company or internal rules, between:

- A shareholder and the Company;

. A shareholder and the Board of Directors, the CEO or other executive officer;

The parties shall endeavour to resolve such dispute through negotiation and mediation. Save
where the dispute relates to the Board of Directors or the Chairman of the Board of Directors,

56



the Chairman of the Board of Directors shall preside over the resolution of the dispute and
shall require each party to present information relating to the dispute within 30 working days
from the date on which the dispute arose. Where the dispute relates to the Board of Directors
or the Chairman of the Board of Directors, any party may request the General Meeting of
Shareholders to appoint an independent expert to act as the mediator in the resolution of the
dispute.

Where no mediation decision is reached within six (06) weeks of the commencement of the
mediation process, or where the decision of the mediator is not accepted by the parties, a
party may refer the dispute to economic arbitration or the economic court.

Each party shall bear its own costs in connection with the negotiation and mediation
procedure. The payment of court costs shall be made in accordance with the judgment of the
court.

CHAPTER XIX
SUPPLEMENTATION AND AMENDMENT OF THE CHARTER

Article 54. Company Charter

1.

Any amendment or supplementation of this Charter shall be considered and resolved by the
General Meeting of Shareholders in accordance with the order and procedures stipulated in
this Charter, the Law on Enterprises, and other relevant laws.

Where there are provisions of law relating to the operations of the Company that have not
been addressed in this Charter, or where new provisions of law differ from the provisions of
this Charter and cause the provisions of this Charter to be contrary to, or prejudicial to, the
Company, the Board of Directors of the Company shall be entitled to consider the application
of the new provisions of law and shall recommend the same for the consideration of the
General Meeting of Shareholders for supplementation or replacement in the Charter of the
Company at the next meeting of the General Meeting of Shareholders.

CHAPTER XX
EFFECTIVE DATE

Article 55. Effective Date

This Charter comprises 20 chapters and 55 articles, has been unanimously adopted by the
2026 Annual General Meeting of Shareholders of Vietravel Tourism Joint Stock Company,
takes effect from the date of signing and issuance, and supersedes the Charter dated .........

This Charter is made in five (5) original copies, having equal legal validity, of which:
One (01) copy shall be submitted to the competent State authority;
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2.2 Four (04) copies shall be retained at the head office of the Company.
3. This Charter is the sole and official charter of the Company.

4. Copies or extracts of the Charter of the Company shall be valid where signed by the
Chairman of the Board of Directors or by at least one half (1/2) of the total members of the

Board of Directors.

Ho Chi Minh City, cccouuee 2026.

LEGAL REPRESENTATIVE
CHAIRMAN OF THE BOARD OF DIRECTORS

(signed)

NGUYEN QUOC KY
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