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Dv thao

PIEU LE

TO CHUC VA HOAT PONG

CONG TY CO PHAN VIGLACERA TIEN SON
(MCK : VIT)

Can cur

Can ctr Luat Doanh nghiép s6 59/2020/QH14 cta Qudc hoi ban hanh ngay 17
thang 6 nam 2020;

Cin cir Luat Chung khoan s6 54/2019/QH14 ctia Qubc hoi ban hanh ngay 26
thang 11 nam 2019;

Cin ctr Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 ctia Chinh
phu quy dinh chi tiét mot sé diéu ctia Luat Chimg khoan;

Cin ctr Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 ndm 2020 ctia Bo
Tai chinh Hudng dan mot s6 diéu vé quan tri Cong ty dai chiing tai nghi dinh )
155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh pha quy dinh chi tiét thi
hanh mot s6 diéu ciia Luat Ching khoan.

Tién Son, thang 5 nam 2026



PHAN MO DAU

Diéu 1¢ nay cua Cong ty C6 phan Viglacera Tién Son (duéi ddy goi 1a “Cong ty”) 1a co s
phap 1y cho hoat dong ctia Cong ty C6 phan, duoc thanh 1ap theo Luat Doanh nghiép va theo
Quyét dinh sb: 1309/QD-BXD ngay 18/04/2008 cta B truong Bo Xay dung vé viéc chuyén
Cong ty Granite Viglacera Tién Son thudc Tong Cong ty Thuy tinh va Gém xay dyng thanh
Cong ty Cb phan Viglacera Tién Son.

Diéu I¢, cac quy dinh cua Cong ty, cac Nghi quyét cua Dai hoi dong c6 dong va Hoi dong
quan tri néu da dugc thong qua mot cach hop 1€ phu hop voi luat phap lién quan s€ la nhiing
quy tic va quy dinh rang budc dé tién hanh hoat dong kinh doanh cua Céng ty.

Diéu 1é duoc Pai hoi dong c6 dong Cong ty thong qua theo Nghi quyétsé  /VIT-DPHDCD
ngay 20 thang 05 nam 2026.

CHUONG I
PINH NGHIA CAC THUAT NGU TRONG PIEU LE

Piéu 1. Giai thich thuat ngir
1. Trong Diéu 18 nay, nhimng thuat ngir dudi ddy s& dugc hiéu nhu sau:
a. Von diéu 18 1a tong ménh gia co phan da ban quy dinh tai Piéu 6 cua Piéu 18 nay.

b. Luat Doanh nghi€p c6 nghia 1a Luat Doanh nghiép s6 59/2020/QH14 dugc Qudc hdi
nudc Cong hoa Xa hdi Chu nghia Viét Nam khoa XTIV, ky hop thtr 9 thong qua ngay 17 thang
06 nam 2020.

c. Luat Chimng khoan 13 Luat Ching khoan s6 54/2019/QH14 duoc Qubc hoi nude Cong
hoa Xa hdi Chu nghia Vi¢t Nam thong qua ngay 26 thang 11 nam 2019;

d. Viét Nam la nudc Cong hoa Xa hdi Chu nghia Viét Nam.
e. Ngay thanh lap 1a ngdy Cong ty duoc cap Gidy chirng nhan ding ky doanh nghiép.

f. Nguoi diéu hanh doanh nghiép 1a Tong Giam ddc, Phé Tong Giam dbc, Ké toan truong
va nguoi dieu hanh khéc theo quy dinh ctia Diéu 1€ Cong ty;

g. "Can bd quan 1y" 1a Chu tich Hoi déng quan tri, cac thanh vién Hoi ddng quan tri, Téng
Gidm doc, Pho Tong Giam doc, Ké toan trudng, va céc vi tri quan 1y khac trong Cong ty dugc
Hoi dong quan tri phé chuan;

h. "Nguoi ¢6 lién quan" 1a cd nhan hodc t6 chuc duge quy dinh tai khodn 46 Diéu 4 Luat
Chung khoan;

i. C6 dong 1a ca nhén, t6 chic s¢ hitu it nhat mot ¢6 phan ciia Cong ty c¢d phan;

] Co déng sang 1ap 1a cb dong so htru it nhit mot c6 phan pho thong va ky tén trong danh
sach c6 dong sang 1ap Cong ty cb phan;

k. C6 dong 16m 1a ¢6 dong duge quy dinh tai khoan 18 Piéu 4 Luat Ching khoan;



1. Thoi han hoat dong 1a thoi gian hoat dong ctia Cong ty duoc quy dinh tai khoan 1 Piéu
54 va biéu 55 cua Diéu 1€ nay.

2. Trong Diéu 1& na‘ly,vcéc tham chiéu t&i mc}‘g hodc mot sd quy dinh hodc van ban khac s€
bao gdm ca nhirng stra do1 hodc van ban thay thé chung.

3. Céc tiéu dé (chuong, diéu ctia Diéu 1¢ nay) dugc sir dung nham thun tién cho viéc hiéu
ndi dung va khong anh hudng td1 ndi dung cua Diéu 1€ nay.

4. Cac tir hodc thuat ngit di dugc dinh nghia trong Luat Doanh nghiép (néu khong mau
thuan voi chu thé hodc ngir canh) sé c6 nghia tuong ty trong Piéu 1¢ nay.

CHUONG II

TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG PAI DIEN, PIA PIEM
KINH DOANH, THOI HAN HOAT PONG CUA CONG TY VA NGUOI PAI DIEN
THEO PHAP LUAT CUA CONG TY

Diéu 2. Tén, hinh thirc, tru s&, chi nhanh, viin phong dai dién, dia diém kinh doanh va
thoi han hoat dong ctiia Cong ty
1. Tén Cong ty:
Tén tiéng Viét: Cong ty Co phan Viglacera Tién Son
Tén tiéng Anh: Viglacera Tien Son Joint Stock Company
Tén giao dich: Viglacera Tien Son Joint Stock Company
Tén viét tat: VIT
2. Cong ty 1a Cong ty cd phan c6 tu cach phap nhan phi hop v&i phap luat hién hanh caa
Viét Nam.
3. Tru s¢ dang ky cua Cong ty:
bia chi tru sé chinh: KCN Tién Son, xa Pai Déng, tinh Bic Ninh.
Dbién thoai: 0222 3839390
Fax: 0222 368 9189

E-mail: viglaceratienson@vnn.vn

- Website: viglaceratienson.com

4. Cong ty ¢ th thanh 1ap chi nhanh va van phong dai dién tai dia ban kinh doanh dé thuc
hién cac muc ti€u hoat dong ciia Cong ty phu hop véi nghi quyét ciia Hoi dong quan tri va
trong pham vi luat phap cho phép.

5. Trur khi chdm dit hoat dong trude thoi han theo khoan 2 Diéu 55 va Piéu 2 cua Piéu 1¢
nay, thoi han hoat dong ctia Cong ty s€ bat dau tir ngay thanh 1ap va la vo thoi han.

Diéu 3. Nguwoi dai dién theo phap luit ciia Cong ty

1. Cong ty c6 mot ngudi dai dién theo phap luat 1a Téng Giam déc.

2. Quyén han va nghia vu ctia nguoi dai dién theo phap luat dugc quy dinh tai Diéu 12 va
bicu 13 Luat Doanh nghiép.



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

Diéu 4. Muc tiéu hoat dong ciia Cong ty
1. Linh vuc kinh doanh cua Cong ty:

- San xuat va mua ban cac san pham gach 0p lat Granite, Ceramic va céc loai vat li¢u xay
dung khac;

- Hoan thién va trang tri cac cong trinh cong nghi¢p va dan dung;

Tu van, thiét ké, chuyén giao cong nghé san xuat vat li¢u xay dung;

Khai thac va ché bién khoang san;

Kinh doanh may méc, thiét bi, nguyén vat lidu phuc vu san xuat va tiéu dung;

Kinh doanh dich vu van chuyén hang hoa;

Kinh doanh xuat nhap khau may moc thiét bi, nguyén vat liéu xay dung, - Pau tu lién
doanh, lién két vdi cac to chuc kinh té trong va ngoai nudc;

- Hoat dong kinh doanh trong linh vuc tai chinh, tién té, chirng khoan va bat dong san;
- Kinh doanh cac nganh nghé khac pht hop véi quy dinh ctia Phap luat.

2. Muc tiéu ctia Cong ty 14 huy dong vén va sir dung von c6 hiéu qua trong viéc san xuét
kinh doanh, thu lgi nhuén t6i da, tao cong viéc lam o6n dinh cho ngudi lao dong, tang loi tic
cho céac c6 dong, dong gop cho ngan sdch nha nude va phat trien Cong ty ngay cang 16n manh.

Pi¢u 5. Pham vi kinh doanh va hoat dong

1. Cong ty dugc phep lap ké hoach va tién hanh tit ca cac hoat dong kinh doanh theo quy
dinh cua Gidy chung nhan ding ky doanh nghiép va Piéu 1é nay di diang ky, thong bao thay
d6i noi dung dang ky voi co quan dang ky kinh doanh va da cong b trén Cong thong tin ding
ky doanh nghi¢p qudc gia, phu hop voi quy dinh cua phéap luét hién hanh va thyc hién cac bién
phap thich hop dé dat dugc cac muc tiéu ciia Cong ty. Truong hop Cong ty kinh doanh nganh
nghé dau tu kinh doanh c6 diéu kién, Cong ty phai dap tng du diéu kién kinh doanh theo quy
dinh ctia Luat dau tu, phap luat chuyén nganh lién quan.

2. Cong ty co thé tién hanh hoat dong kinh doanh trong cac linh vuc khac dugc phap luat
cho phép va dugc Hoi1 dong quan tri phé chuan.

o CHUONG 1V
VON PIEU LE, CO PHAN, CO PONG SANG LAP

Diéu 6. Von diéu 1é, cb phin, cé dong siang lap

1. Vén diéu 1¢ cia Cong ty: Von diéu 18 cia Cong ty 1a 688.016.620.000 dong Viét Nam
(Bang chir: Sau tram tadm tam ty, khong trdm muoi sau tri€u, sdu tram hai muoi nghin dong).
Tong s von di€u 1€ cua Cong ty dugc chia thanh 68.801.662 ¢6 phan voi ménh gia la 10.000
dong/co phan.



2. Cong ty c6 thé thay ddi von diéu 16 khi duoc Pai hoi dong c¢d dong thong qua va phi hop
v6i1 cac quy dinh cua phap luat.

3. Cac c6 phan cia Cong ty vao ngay thong qua Piéu 1¢ nay déu 13 c6 phan pho thong. Cac
quyén va nghia vu cia cd déng nim giir cd phan phd thong dugc quy dinh tai Diéu 13 Diéu 16
nay.

_4.Cong ty co thé phat hanh céc loai ¢O phan wu dai khac sau khi ¢6 sy chap cta Dai hoi
dong c6 dong va phu hop véi cac quy dinh cua phap luat.

5. Tén, dia chi, s6 lugng c6 phan va cic thong tin khac vé co dong sang lap theo quy dinh
ctia Ludt Doanh nghiép s& dugc néu tai phu luc dinh kém. Phu lyc 1a mot phan khong thé tach
101 cua Diéu 16 nay.

6. C6 phan pho thong mdi du kién phat hanh s& duoc vu tién chao ban cho cac co dong
hién hitu theo ty 1¢ tuong ung voi ty 1¢ so hitu ¢ phan pho thong cta ho trong Cong ty, trur
truong hop Dai hoi ddng c6 dong quyet dinh khac. Cong ty phai théng bao viéc chao ban cd
phan trong thong bao phai néu rd s6 co phan duoc chao ban va thoi han dang ky mua phu hop
(t6i thiéu hai muoi ngay lam viéc) dé c6 dong co thé ding ky mua. S6 ¢ phan ¢ dong khong
dang ky mua het s& do Hoi dong quan tri cua Cong ty quyét dinh. Hoi dong quan tri c6 thé
phéan ph01 sO ¢6 phan d6 cho cac ddi twong theo cac diéu kién va cach thirc ma Hoi dong quan
tri thay 1a ph hop véi diéu kién khong thuan lgi hon so véi nhitng diéu kién da chio ban cho
céc ¢ dong hién hitu, trir truong hop Pai hoi déng cd dong c6 chap thuan khac hodc phap luat
vé chung khoan c6 quy dinh khéc.

7. Cong ty c6 thé mua c6 phan do chinh Cong ty dé phat hanh (ké ca co phan wu dai hoan
lai) theo nhing cach thirc dugc quy dinh trong Piéu 18 nay va phéap luat hién hanh. C6 phan
phd thong do Cong ty mua lai 1a co phleu quy va Hoi déng quan tri co thé chao ban theo nhing
cach thirc pht hop v6i quy dinh ctia Didu 16 nay va Luat Chtng khoan va vin ban hudéng dan
lién quan.

8. Cong ty co6 thé phat hanh céc loai chirng khoan khac khi duoc Dai hoi ddng c6 dong nhat
tri thong qua bang van ban va phu hop véi quy dinh ctia phap luit vé chimg khoan va thi
truong ching khoan.

Piéu 7. Chirng nhan c6 phiéu
L Cé) déng ctia Cong ty dugc cap ching nhan c¢b phiéu trong Gmg véi s6 ¢d phan va loai
cO phan s¢ hiru.
2.Co phleu 1a loai chimg khodn xac nhén quyén va loi ich hop phap ctia nguoi so hiru d6i

v6i mot phan von cb phan ctia to chirc phat hanh. C6 phiéu phai c6 day du cac ndi dung theo
quy dinh tai khoan 1 Diéu 121 Luat Doanh nghiép.

3. Trudng hop ¢ dong chua lwu ky co phiéu tai Tong cong ty Luu ky va Bu trir chimg
khoan Viét Nam, trong thoi han mét (01) thang ké tir ngay ndp day da ho so dé nghi chuyén
quyén sé hitu co phan theo quy dinh cua Cong ty hodc trong thoi han hai (02) thang ké tir ngay
thanh toan day du tlen mua cd phan theo quy dinh tai phuong an phat hanh c6 phleu cua Cong
ty, ngudi so hitu s6 ¢6 phan s& dugc cip ching nhan co phiéu. Nguoi sé hiru c6 phan khong
phai tra cho Cong ty chi phi in chimg chi ¢6 phiéu lan dau.



4. Truong hop chimg nhén 06 phiéu bi mét, bi hu hong hoic b1 huy hoai dudi hinh thire
khac thi c¢6 dong dugc Cong ty cip lai c6 phleu theo dé nghi ctia c6 dong do6 véi diéu kién phai
dua ra bang ching vé viée so hiru b phan va thanh toan moi chi phi lién quan cho Céng ty .
Dé nghi ctia c6 dong phai bao gdm cac ndi dung sau day:

a) Thong tin vé c¢o phiéu da bi mat, bi hu hong hodc bi huy hoai dudi hinh thirc khéc;
b) Cam két chju trach nhiém vé nhiing tranh chp phat sinh tir viéc cép lai c6 phiéu méi.
Diéu 8. Chirng chi chirng khoan khac

Chung chi trai phiéu hodc cac chimg chi chimg khoan khac cua Cong ty (trir cac thu chao
ban, cac chirng chi tam tho1 va cac tai liu tuong tu), s€ dugc phat hanh co dAu va chir ky mau
cta dai dién theo phap luat ciia Cong ty, trir truong hop ma cac didu khoan va diéu kién phat
hanh quy dinh khéc.

Pi¢u 9. Chuyén nhwong co phan

1. Tat ca cac c¢o phan dugc ty do chuyén nhuong trir khi Diéu 18 nay va phéap luat c6 quy
dinh khéc. Co phiéu niém yét, dang ky giao dich trén S¢ Giao dich Ching khoan dugc chuyén
nhuong theo cac quy dinh ctia phap luat vé chirng khoan va thi truong ching khoan.

2. C6 phan chua duoc thanh toan day du khong dugc chuyen nhuong va huong cac quyen
loi lién quan nhu quyén nhan co tuc, quyen nhan c6 phiéu phat hanh dé tang vén cb phan tur
ngudn von chi sé hitu, quyén mua c6 phiéu méi chio ban va cac quyén loi khac theo quy dinh
cua phap luat.

3. Viéc chuyén nhuong duoc thuc hién bang hop dong theo cach thong thuong hoic thong
qua giao dich trén thi truong chimg khoan. Truong hop chuyén nhuong bang hop dong thi
giay to chuyen nhuong phai dugc bén chuyen nhugng va bén nhan chuyén nhugng hoic dai
dién uy quyén cta ho ky. Truong hop chuyén nhuong thong qua giao dich trén thi truong
chtirng khodn, trinh ty, tht tuc va viéc ghi nhan s& hiru thyc hién theo quy dinh cua phép luat
vé ching khoan.

4. Truong hop cé d6ng 1a ca nhan chét thi nguoi thira ké theo di chuc hodc theo phap luat
cua co dong do 1a c6 dong cua Cong ty.

5. Truong hop cd dong 1a ca nhan chét ma khong cé nguoi thira ké, nguoi thira ké tir chdi
nhan thira ké hodc bi truat quyén thira ké thi s6 ¢6 phan d6 dugc giai quyét theo quy dinh cia
phap luat vé dan su.

6. C6 dong co quyen tang cho mot phan hoic toan bd cd phin ctia minh tai Cong ty cho
nguoi khac; sur dung co phan dé tra no. Trudng hop nay, ngudi duoc ting cho hodc nhén tra
ng bang cb phan s& 1a c6 dong cua Cong ty.

7. Truong hop co dong chua luu ky co phleu tai Tong cong ty Luu ky va Bu trir ching
khoan Viét Nam ma chuyén nhugng mot s6 cb phan thi ching nhan co phleu cti bi huy bo va
Cong ty phat hanh chimg nhén c6 phiéu méi ghi nhan s6 c¢6 phan da chuyén nhuong va sb ¢
phan con lai.



8. C4 nhan, t6 chirc nhan cb phan trong cac trudng hop quy dinh tai Diéu nay chi tré thanh
c0 dong Cong ty tur thoi diém cac thong tin cua ho quy dinh tai khoan 2 Diéu 122 Luat Doanh
nghi¢p dugc ghi day du vao s6 dang ky c6 dong.

Piéu 10. Thu hoi c6 phin

1. Truong hop cd dong hodc nguoi co quyen mua cb phan khéng thanh toan day du va ding
han s6 tién phai tra dé mua co phleu Hoi dong quan tri thong bao va co quyen yéu cau c6 dong
hodc ngudi d6 thanh toan sb tién con lai cling véi 13i suat trén khoan tién d6 va nhitng chi phi
phat sinh do viéc khong thanh toan day du gy ra cho Cong ty theo quy dinh.

2. Thong bao thanh toan néu tai khoan 1 Didu nay phai ghi ro thoi han thanh toan moi (t6i
thiéu 1a bay ngay ké tir ngay guri thong bao), dia dlem thanh todn va thong bao phai ghi rd
truong hop khong thanh toan theo dtng yéu cau, sd c¢d phan chua thanh toan hét s& b thu hoi.

3. Trudng hop cac yéu cau trong thong bao néu tai khoan 2 Piéu nay khong dugc thuc hién,
truéc khi thanh toan day du tat ca cac khoan phai ndp, cac khoan 1ai va cac chi phi lién quan,
Hoi dong quan tri co quyén thu hdi s c¢6 phan d6. Hoi déng quan tri c6 thé chip nhéan viéc
giao ndp cac cd phan bi thu hoi theo quy dinh tai cac Khoan 4, 5 va 6 va trong cac truong hop
khac dugc quy dinh tai Diéu 1¢ nay theo quyét dinh cua Pai hoi dong c6 dong.

4. C6 phan bi thu hoi s& tro thanh tai san ctia Cong ty, dugc coi 1a cac co phan dugc quyén
chao ban theo quy dinh tai khoan 3 Diéu 112 Luat Doanh nghiép. Hoi dong quan tri c6 thé
tryc tiép hodc ¢ uy quyén ban, tai phan phdi hodc giai quyét cho nguoi da sé hitu c6 phan bi thu
hoi hodc cac ddi twong khéac theo nhitng diéu kién va cach thirc ma Hoi dong quan tri thay 1a
phu hop.

5. C6 dong hodc nguoi nim giir cé phan bj thu hoi khong duoc cong nhan tu cach cb dong
d6i voi nhiing cd phan do, nhung van phai thanh toan tat ca cac khoan tién c6 lién quan cong
v6i tién 14i theo 14i sut tién vay cua Ngan hang thuong mai tai thoi diém thu hdi theo quyet
dinh ctia Hoi dong quan tri, ké tir ngay thu hdi cho dén ngay thyc hién thanh toan. Hoi dong
quan tri ¢ toan quyén quyet dinh viéc cudng ché thanh toan toan bo gia tri co phiéu vao thoi
diém thu héi hodc c6 thé mién giam thanh toan mot phan hodc toan bd so tién do.

6. Thong bao thu hoi s& duoc giri dén nguoi nam gitt o phan bi thu hoi trudc thoi diém thu
hoi. Viéc thu héi van ¢6 hiu lyc ké ca trong truong hop c6 sai sot hodc bat can trong viéc guri
thong bao.

Piéu 11. Mua lai ¢6 phin

1. Mua lai co phan theo yéu cdu cia cd dong: Co dong biéu quyet khong thong qua nghi
quyét vé viéc to chue lai Cong ty hodc thay d6i quyen nghia vu cta c6 dong quy dinh tai Dleu
1¢ Cong ty co quyén yéu cdu Cong ty mua lai c6 phan cua minh va Cong ty phai mua lai c6
phan d6 theo quy dinh tai Diéu 132 Luat Doanh nghiép.

2. Mua lai c¢6 phan theo quyet dinh ctia Cong ty: Cong ty ¢6 quyén mua lai khong qua 30%
(ba muoi phan trim) tong s6 c¢6 phan pho thong da ban theo quy dinh sau day:

a. HO1 ddng quan tri c6 quyén quyét dinh mua lai khéng qua 10% (mudi phan trim) tong
sO ¢o phan cta timg loai dd dugc chao ban trong thot han 12 (muoi hai) thang. Truong hop
khac, viéc mua lai ¢6 phan do Dai hoi déng cb dong quyét dinh.



b. Hoi dong quan tri quyét dinh gia mua lai gé phan. Ddi v6i cd phan pho thong, gia mua
lai khéng dugc cao hon gia thi trudng tai thoi di€ém mua lai, trir trudng hop quy dinh tai khoan
3 bicu 133 Luat Doanh nghiép.

3. Viéc mua lai c6 phan cua Cong ty chi dugc phép thuc hién néu khéng anh huong dén
viéc thanh toan cac cong ng cua Cong ty va tuan theo cac quy dinh cua phap Luat Doanh
nghiép va ching khodn hién hanh.

4. Cb phan duoc mua lai duoc coi 1a c6 phan chua ban theo quy dinh tai khoan 4 Piéu 112
cua Luat Doanh nghiép. Cong ty phai lam thu tuc diéu chinh giam von diéu 18 twong tng véi
téng gia tri ménh gia cac cd phan duoc Cong ty mua lai trong thoi han 10 (muoi) ngay, ké tur

ngay hoan thanh viéc thanh todn mua lai c¢6 phan, trir trudng hop phap luat vé ching khoan ¢
quy dinh khéac.

o CHUONG V _
CO CAU TO CHUC, QUAN TRI VA KIEM SOAT

Piéu 12. Co cu td chirc, quan tri va kiém soat

Co cau t6 chtrc quan 1y, quan tri va kiém soat cia Cong ty bao gom:
a. Pai hoi dong co dong.

b. Hoi ddng quan tri.

c. Tong Giam déc.

d. Ban kiém soat.

CHUONG VI
CO PONG VA PAI HQI PONG CO PONG

Diéu 13. Quyeén cia co dong

1. C6 dong 1a nguoi chu sé hiru Cong ty, c6 cadc quyén va nghia vy tuong img theo S6 co
phan va loai c6 phan ma ho s& hiru. C6 dong chi chiu trach nhi€ém vé ng va cac nghia vu tai
san khéc cua Cong ty trong pham vi s6 von da gop vao Cong ty.

2. Cb dong phd thong c6 cac quyén sau:

a. Tham dy va phat biéu trong cac cudc hop Pai hoi ddng c6 dong va thuc hién quyén biéu
quyét truc tiép hodc thong qua dai dién theo uy quyen hodc hinh thirc khac quy dinh tai Diéu
144 Luat Doanh nghiép va Piéu 13 Diéu 1 nay; Mdi c6 phan phd thong c6 mot phiéu biéu

quyet

b. Nhan ¢b tirc theo murc quyét dinh cua Pai hoi déng cd dong;

c. Tu do chuyén nhuong ¢ phan da dugc thanh toan day du ctia minh cho ngudi khac, trir
truong hop trong phuong an chao ban ¢6 phan do PHDPCP thong qua cd quy dinh han ché

chuyen nhuwong c6 phan va quy dinh nay chi c6 hiéu luc khi duoc néu rd trong ¢ phiéu cua
¢ phan twong tng va quy dinh khac ctia phap luét ¢ lién quan;



d. Pugc vu tién mua ¢6 phan modi chao ban tuong tng vai ty 1¢ cd phan pho thong ma ho
s hiru;

e. Puoc quyén ung cu, dé ctir nguoi vao Hoi dong quan tri, Ban kiém soat néu dat du tiéu
chuan Ung ct theo quy dinh;

f. Xem xét, tra ctru va trich luc théng tin vé tén va dia chi lién lac trong danh sach c6 dong
cO quyén biéu quyét; yéu cau stra doi thong tin khong chinh xac ctia minh;

g. Xem x¢&t, tra curu, trich luc hoac sao chup Piéu 1¢ Cong ty, s6 bién ban hop Dai hoi déng
c6 dong va cac nghi quyét cua Dai hoi dong ¢6 dong;

h. Truong hop Cong ty giai thé hodc pha san, dwgc nhan mot phan tai san con lai tuong
g voi ty 18 so hitu ¢6 phan tai Cong ty sau khi Cong ty da thanh toan cho chil no va cac co
dong wu dai khac theo quy dinh cua phap luat;

i. Yéu cﬁl‘l Cong ty mua lai c6 phan cua ho trong cac truong hop quy dinh tai Piéu 11 Diéu
1€ nay va biéu 132 cua Luat Doanh nghiép;

j. Co thé iy quy‘én cho nguoi khac dai dién thay minh tham gia cac ky hop Pai hoi dong cb
dong voi nhitng dicu kién quy dinh tai Bi¢u 17 Diéu 1€ nay;

k. Bugc dbi xir binh ding. Mdi cd phan cua ciing mot loai déu tao cho cé dong so htru cac
quyen nghia vu va loi ich ngang nhau. Truong hop Cong ty co6 cac loai co phan uu dai, cac
quyén va nghia vu gan lién voi cac loai ¢6 phan vu dai phai duoc Pai hoi dong c6 dong thong
qua va cong bd day du cho cb dong

1. Puoc tiép can diy di thong tin dinh ky va thong tin bat thuong do Cong ty cong b theo
quy dinh cua phap luat;

m. Dugc bao vé cac quyen lot ich hop phap cua minh; dé nghi dinh chi, hity bo nghi quyét,
quyét dinh ctia Pai hoi dong c6 dong, Hoi dong quan tri theo quy dinh ctia Luat Doanh nghiép;

n. Cac quyén khéc theo quy dinh ctia Piéu 1é nay va phép lut.

3. C6 dong hodc nhom cd dong nam giir tir 5% (ndm phan trim) tong s6 c¢6 phan pho thong
trd 1én c6 cac quyén sau:

a. Yéu cau Hoi d@)ng quan tri thug hién viéc tri€u tap hop DPai hoi d@)ng ¢ dong theo cac
quy dinh tai khoan 3 Diéu 115 va bi¢u 140 Luat Doanh nghiép;

b. Xem xét tra ctru va trich luc s6 bién ban va cac nghi quyet ciia Hoi ddng quan tri, bao
c4o tai chinh ban nién va hang nim theo mau cua hé thong ké toan Viét Nam, cac bao cdo clia
Ban kiém soat, hop dong;

c. Yéu cau Ban kiém soat kiém tra timg van dé cu thé lién quan dén quan 1y, diéu hanh hoat
dong cua Cong ty khi xét thay can thiét. Yéu cau phai bé'mg van ban va phai bao gém cac noi
dung sau day: ho, tén, dia chi lién lac, quoc tich, s6 gidy to phap 1y cia ca nhan d6i v6i co
dong la ca nhén; tén, ma so doanh nghiép hoac sd gidy to phap ly cua t6 chue, dia chi try s6
chinh 601 voi co dong la t6 churc; sb lugng 6 phan va thoi diém dang ky co phan cla timg ¢b
dong, tong so cd phan clia ca nhom c6 dong va ty 1é sé hitu trong tong s6 co phan ciia Cong
ty; van dé can kiém tra, muc dich kiém tra;

d. Kién nghj van dé dua vao chuong trinh hop Dai hoi ddng cb dong. Kién nghi phai biang
van ban va dugc gui dén Cong ty cham nhat 1a 03 (ba) ngay lam viéc trudc ngay khai mac.



Kién nghi phai ghi rd tén c6 dong, s luong ting loai c6 phan ciia co dong, van dé kién nghi
dua vao chuong trinh hop;

e. Cac quyén khac theo quy dinh ctia phap luat va Diéu 1é nay.
Diéu 14. Nghia vu ciia c6 dong
C6 dong phd thong cé cac nghia vu sau :

1. Tuén thi Diéu 1é Cong ty va cac quy ché cia Cong ty; chdp hanh Nghi quyét, Quyét dinh
cua Dai hdi dong c6 dong, Ho1 dong quan tri.

2. Thanh toan day du va dung han s ¢6 phan cam két mua.

3. Khéng duoc rat von da gop bang cd phan phd thong ra khoi Cong ty dudi moi hinh thire,
trur treong hop duge Cong ty hodc nguoi khac mua lai cb phan. Truong hop co cd dong rat
mot phan hodc toan bo s6 von ¢6 phan di gop trai voi quy dinh tai didu khoan nay thi c6 dong
dé va nguoi co 1ot ich lién quan trong Cong ty phai lién doi chiu trach nhiém vé cac khoan ng
va nghia vu tai san khic ciia Cong ty trong pham vi gia tri c6 phan da rat va cac thiét hai xay
ra.

4. Cung cap dia chi chinh x4c khi ding ky mua c6 phan.Truong hop c¢6 dong c6 thay doi
dia chi thuong tra thi phai thong bao kip thoi voi Cong ty dé cap nhat vao so dang ky c6 dong.
Cong ty khong chiu trach nhiém vé viée ¢b dong khong nhan duge Thong bao moi hop Dai
hoi dong c6 dong ddi voi nhtng truong hop c6 dong khong cung cap dia chi chinh xac, khong
thong bao khi co sy thay doi dia chi thuong tri va Cong ty c6 xac nhan bang vian ban caa don
vi cung cap dich vu chuyén thu vé viéc Thong bao moi hop sé khong giri duoc dén dia chi ma
c6 dong da cung cap.

5. Bao mat cac thong tin dugc Cong ty cung cap theo quy dinh tai Diéu 1€ Cong ty va phap
luat; chi s dung thong tin dugc cung cap dé thyc hién va bao vé quyén va loi ich hop phap
ctia minh; nghiém cam phat tan hodc sao, giri thong tin dugc Cong ty cung cip cho to chic,
cd nhan khac.

6. Chiu trach nhi¢m c4 nhan khi nhan danh Cong ty dudi moi hinh thire dé thuc hién mot
trong cac hanh vi sau day:

a. Vi pham phép luat;

b. Tién hanh kinh doanh va cac giao dich khac dé tu lgi hodc phuc vu lgi ich ciia to chiic,
ca nhan khac;

c. Thanh toan céc khoan ng chua dén han trude céc rui ro tai chinh co6 thé xay ra doi véi
Cong ty.

7. Tham dy cudc hop DPai hdi déng ) dong va thyc hién quyén biéu quyét thong qua céc
hinh thtrc sau:

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

b) Uy quyén cho ¢4 nhan, t6 chirc khac tham dy va biéu quyét tai cudc hop;

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

d) Guri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tu;



8. Hoan thanh c4c nghia vu khac theo quy dinh cta phap luat hién hanh.
Diéu 15. Pai hdi dong cd dong

1. Pai hdi dong cb déng gdm tat ca cd déng co quyen biéu quyét, 14 co quan c6 thim quyén
cao nhit cta Cong ty. Dai hoi déng cd dong thuong nién dugc t6 chirc mdi ndm mot lén va
trong thdi han bén (04) thang, ké tir ngay két thuc nam tai chinh. Hoi dong quén tri quyét dinh
gia han hop Dai hoi dong cbd dong thuong nién trong truong hop can thiét, nhung khong qua
06 thang ké tir ngay két thic nam tai chinh. Ngoai cudc hop thuong nién, Dai hoi dong ¢
d6ng co thé hop bét thuong. Dia diém hop Pai hoi dong c¢b dong duoc xac dinh 13 noi chu toa
tham du hop va phai ¢ trén lanh thd Viét Nam.

2. Dai hoi ddng c6 dong théng qua cac quyét dinh thudc thAm quyén cua minh bang hinh
thurc bi€u quyét tai cudc hop hodc lay y kién bang van ban theo cac quy dinh cua phap luat.

3. Hoi dong quan tri tri¢u tap hop Dai hoi dong cb dong thuong nién va lya chon dia diém
pht hop. Dai hoi dong co dong thuong nién quyét dinh nhiing van dé theo quy dinh tai khoan
3 Piéu 139 Luat Doanh nghiép, dédc biét thong qua bao cdo tai chinh nam dugc kiém toan va
du toan cho nam tai chinh tiép theo. Truong hop trong Bao cao kiém toan béo céo tai chinh
nam cua Cong ty c6 cac khoan ngoai trur trong yeu, y kién kiém toan trai nguoc hodc tur chéi,
Cong ty phai moi dai dién t6 chirc kiém toan duoc chap thuan thuc hién kiém toan bao céo tai
chinh ctia Cong ty du hop Dai hoi ddng cb dong thudng nién va dai dién to chirc kiém toan
duoc chép thuan néu trén c6 trach nhi¢m tham du hop Dai hoi déng cd dong thuong nién ctua
Cong ty.

4. Hoi ddng quan tri phai triéu tap Dai hoi ddng c6 dong bét thuong trong cac trudong hop
sau:

a. Hoi dong quan trj xét thdy can thiét vi loi ich cua Cong ty;

b. Bang can doi ké toan hang nam, bao cdo tai chinh quy, sdu (06) thang hodc bao céo tai
chinh nam da dugc ki€ém toan phan dnh von diéu 1€ da bi mat mot nira so voi s6 dau ky;

c. Khi s luong thanh vién cua Hoi déng quan tri, Ban kiém soét con lai it hon s6 luong
thanh vién t61 thi€u ma luat phép quy dinh hoac s6 thanh vién Hoi dong quan tri bi giam qué
mot phan ba (1/3)so voi s thanh vién quy dinh tai Di€u 1€ nay;

d. C6 d6ng hodc nhoém cb dong quy dinh tai khoan 3 Piéu 13 cua Piéu 1& nay yéu ciu tridu
tap Dai hoi dong cd dong bang mot van ban kién nghi. Van ban kién nghi triéu tap phai néu ro
Iy do va muc dich cudc hop, c6 du chit ky ctia cac c¢b dong lién quan (van ban kién nghi c6 thé
1ap thanh nhiéu ban va tap hop du chir ky cua tat ca cac co dong c6 lién quan);

e. Ban kiém soat yéu cau triéu tai cudc hop néu Ban kiém soat co 1y do tin tuong rang cac
thanh vién Ho1 dong quan tri hodc can by quan 1y cap cao vi pham nghiém trong cac nghia vu
cua ho theo Diéu 165 Luat Doanh nghi€p hodc Hoi dong quan tri hanh dong hodc c¢6 y dinh
hanh dong ngoai pham vi quyén han ctia minh;

f. Cac truong hop khac theo quy dinh ctia phap luat va Diéu 1¢ Cong ty.

5. Triéu tap hop Dai hoi ddng c6 dong bat thuong:

a. HO1 d@)ng quan tri phai triéu tap hop DPai hdi déng cd dong trong thoi han ba muoi (30)
ngay ké tir ngay so thanh vién Hoi dong quan tri hodc thanh vién Ban kiém soat con lai it hon



s6 lugng thanh vién t6i thiéu theo quy dinh cua phéap luat hodc nhan duoc yéu cau quy dinh
tai diém d va diém e Khoan 4 Diéu nay. Hoi ddng quan tri phai triéu tap hop Dai héi dong cb
d6ng trong thoi han 60 ngay ké tir ngdy s6 thanh vién Hoi déng quan tri bi giam qua mot phan
ba (1/3) so véi sb thanh vién quy dinh tai Piéu 18 nay;

b. Truong hop Hoi dong quan tri khong triéu tap hop Pai hoi dong c6 dong theo quy dinh
tai diém a Khoan 5 Diéu nay thi trong thdi han ba muoi (30) ngay tiép theo, Ban kiém soat
phai thay thé Hoi dong quan tri triéu tap hop Dai hoi dong c6 dong theo quy dinh khoan 3
Diéu 140 Luat Doanh nghiép;

c. Trudong hop Ban kiém soat khong triéu tap hop Pai hoi dong cb dong theo quy dinh tai
diém b Khoan 5 Diéu nay thi trong thoi han ba muoi (30) ngay tiép theo, cd dong, nhom cb

dong quy dinh tai diém d Khoan 4 Diéu nay c6 quyén thay thé Hoi dong quan tri, Ban kiém
soat triéu tap hop Dai hoi dong c6 dong theo quy dinh Khoan 4 Diéu 140 Luat Doanh nghiép.

Trong truong hop nay, co dong hodc nhom c6 dong tricu tap hop Dai hoi déng ¢ dong c6
thé dé nghi Co quan dang ky kinh doanh giam sat trinh tu, thu tuc triéu tap, tién hanh hop va
ra quyet dinh ctua Pai hoi dong co dong néu xét thay can thiét. Tat ca chi phi cho viéc triéu tap
va tién hanh hop Dai hoi dong c6 dong s& duge Cong ty hoan lai. Chi phi nay khong bao gom
nhitng chi phi do ¢6 dong chi ti€u khi tham dy Pai hoi dong cd dong, ké ca chi phi an ¢ va di
lai;

d. Thu tuc dé t6 chirc hop Dai hoi déng cd dong theo quy dinh tai Khoan 5 Diéu 140 Luat
Doanh nghiép.

Diéu 16. Quyén va nghia vu ciia Pai hdi dong c6 dong

1. Pai hoi dong cb déng c6 quyén va nghia vu sau:

a. Thong qua béo cao tai chinh hang nam,;

b. Thong qua ké hoach, dinh hudng phat trién ngan han va dai han ciia Cong ty;

C. Quyet dinh loai c6 phan va tong so co phan ctia timg loai duoc quyén chao ban; quyét
dinh muc ¢ tirc hang nam cua ting loai ¢6 phan;

d. Bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri, thanh vién Ban kiém soat;

e. Quyét dinh dau tu hodc ban sb tai san co gia tri tor 35% téng gia tri tai san tr¢ 1én dugc
ghi trong bdo céo tai chinh gan nhat cia Cong ty;

g. Quyét dinh sira d6i, bo sung Diéu 1é Cong ty;
h. Quyét dinh mua lai trén 10% tong s6 cd phan di ban ctia mdi loai;

i. Xem xét, xir Iy vi pham cua thanh vién Hoi dong quan tri, thanh vién Ban kiém soat giy
thiét hai cho Cong ty va c6 dong Cong ty;

k. Quyét dinh t6 chirc lai, giai thé Cong ty;

1. Quyérqt dinh ngan sach hodc tong murc thu lao, thudng va loi ich khac cho Hoi dong quan
tri, Ban kiém soat;

m. Phé duyét Quy ché quan tri ndi b,Quy ché hoat dong Hoi dong quan tri, Ban kiém soat;

n. Phé duyét danh sach Cong ty kiém toan duoc chip thuan; quyet dinh Cong ty kiém toan

dugc chip thuin thyc hién kiém tra hoat dong ctia Cong ty, bai mién kiém toan vién dugc chip
thuan khi xét thay can thiét;



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

2. Pai hoi dong cb dong thuong nién va bat thuong thao luan va thong qua cac van dé sau:

a. Ké hoach kinh doanh hang nam cua Cong ty;

b. Thong qua Bao cio tai chinh hing nim d duogc kiém toén;

c. B4o cao cua Hoi ‘dff)ng quan tri vé& quan tri va két qua hoat dong ctia Hoi ddng quan tri va
tung thanh vién Hoi dong quan tri;

d. Bao cao cua Ban kiém soat vé két qua kinh doanh ctia Céong ty, két qua hoat dong cia
Hoi1 dong quan tr1, Tong Giam doc;

e. Bdo céo tu danh gia két qua hoat dong ctia Ban kiém soat va thanh vién Ban kiém soat;

f. Mirc ¢6 tirc thanh toan hang nam cho mdi loai ¢6 phan phi hop véi Luat Doanh nghiép
va cac quyeén gan lién véi loai cd phan do. Murc ¢ tirc nay khong cao hon mirc ma Ho1 dong
quan tri dé nghi sau khi da tham khao y kién cac c6 dong tai PBai hoi dong c6 dong;

g. Sd lugng thanh vién ctia HoO1 déng quan tri, Ban kiém soat;

h. Phé duyét danh sach T chuc kiém toan duoc chép thuan; quyét dinh T6 chtrc kiém toan
duoc chap thuan thuc hién kiém tra cac hoat dong ctiia Cong ty khi xét thay can thiét;

i. Bau, mién nhiém, bai mién thanh vién Hoi ddng quan tri va thanh vién Ban kiém soat;
w ] Téng s6 tién thu 12{0, thudng va loi ich‘ khac cua cac thénh vién Hoi dff)ng quan tri, Ban
kiém soat va Bdo céo tién thu lao cuia H1 dong quan tri, Ban kiém soat;
k. B6 sung va sira d6i Didu 18 Cong ty;
1. Loai ¢6 phan va sb luong c6 phan méi s& duge phat hanh cho mdi loai ¢6 phan;
m. Chia, tach, hop nhét, sap nhap hoic chuyén doi Cong ty;
n. To chirc lai va gii thé (thanh 1y) Cong ty va chi dinh ngudi thanh 1y;
0. Kiém tra va xur 71}'/ cac vi pham cua Hoi d@)ng quan tri hodc Ban kiém soat gay thiét hai
cho Cong ty va cac c¢6 dong cua Cong ty;

p. Ngoai truong hop thue hién theo quy dinh tai diém b khoan 5 Diéu 38 Diéu 1& ndy Quyét
dinh dau tu hodc ban tai san Cong ty hodc chi nhanh hodc giao dich mua c6 gia tri tu 35% trd
1én téng gia tri tai san ciia Cong ty va cac chi nhanh ciia Cong ty dugc ghi trong bao cdo tai
chinh ky gan nhat;

r. Ngoai trudng hop thuc hién theo quy dinh tai diém b khoan 5 Diéu 38 Diéu 18 ndy, chip
thuan cac giao dich khac dugc quy dinh tai khoan 4 Diéu 293 Nghi dinh s6 155/2020/ND-CP
ngay 31 thang 12 nam 2020 ctia Chinh phi quy dinh chi tiét thi hanh mot s6 diéu ciia Luat
Chung khoan;

s. Phé duyét Quy ché noi bo vé quan tri Cong ty; Quy ché hoat dong Hoi dong quan tri,
Quy ché hoat dong Ban kiém soat;

t. Loai, tong gia tri trai phleu va thoi diém chao ban dbi vai trai phiéu chuyén do6i va trai
phiéu kém theo chimg quyén;

u. Céc van dé khac theo quy dinh cua Phap luat Diéu 18 ndy va cac quy ché khac cia Cong
ty.



3. CH dong khong dugc tham gia bo phiéu trong cac trudong hop sau day:

a. Thong qua cac hop ddng quy dinh tai Khoan 2 Diéu nay khi ¢ dong d6 hodc ngudi co
lién quan t6i c6 dong d6 13 mot bén cua hop dong;

b. Viéc mua cb phan cua cd dong d6 hodc cta ngudi cé lién quan t6i co déng dé trir trudng
hop viéc mua lai c6 phan dugc thuc hién twong Gng véi ty 18 s hitu cua tat ca cac cd dong
hodc viéc mua lai dugc thyc hi¢n thong qua giao dich khdp 1€nh trén Sé giao dich chirng khoan
hoac chao mua cong khai theo quy dinh ctia phap luat.

4. T4t ca cac nghi quyet va cac van dé da duoc dua vao chuong trinh hop phai dugc dua ra
thao luan va biéu quyét tai Pai hoi dong cd dong.

Piéu 17. Uy quyén tham dw hop Pai hdi dong co dong

1.Co dong, nguoi dai dién theo uy quyen ctia ¢6 dong 1a to chirc co thé tryc tiép tham du
hop Pai hoi dong c6 dong hoidc iy quyén bang van ban cho mot hodc mot sd ca nhan, to chirc
khac du hop thong qua mét trong cac hinh thirc quy dinh tai khoan 3 Diéu 144 Luat Doanh
nghiép.

2. Nguoi dai dién theo iy quyén cua c6 dong 14 to chirc phai do ¢6 dong cir theo quy dinh
tai Piéu 14 Luat Doanh nghiép.

3. Viéc uy quyén cho nguoi dai dién dy hop Dai hoi dong co dong phai 1ap thanh van ban
theo quy dinh cua phap luét vé dan su va phai néu rd tén ca nhan, t6 chirc duoc Gy quyén va
s6 lwong cb phan duogc ty quyén va phai c6 chit ky theo quy dinh sau day:

a. Truong hop ¢ dong ca nhan 1a nguoi uy quyén thi phai co chir ky cua co dong d6 va ca
nhan, ngudi dai dién theo phap luét cua t6 chic dugc uy quyén du hop.

b. Truong hop ¢ dong to chire 13 nguoi ¢ uy quyén phai c6 chit ky ctia nguoi dai dién theo
uy quyén, nguoi dai dién theo phap ludt cia c6 déng va ca nhén, nguoi dai dién theo phap luat
cta to chirc duoc uy quyén du hop.

c. Trong truong hop khac thi phai c6 chir ky cua nguoi dai dién theo phap luat cua cb dong
va nguoi dugc uy quyen du hop.

d. Nguoi duoc uy quyén dur hop Dai hoi ddng c6 dong phai ndp van ban uy quyén khi dang
ky du hop. Truong hop uy quyén lai thi nguoi tham dy hop phai xuat trinh thém vin ban uy
quyén ban dau cta c6 dong, nguoi dai dién theo Gy quyén cuia c6 dong 1a t chirc (néu trude
do chua dang ky vai Cong ty).

4. Trudng hop luat su thay mit cho ngudi uy quyén ky glay chi dinh dai dién, viéc chi dinh
dai dién trong truong hop nay chi dugc coi la c6 hiéu lyc néu gidy chi dinh dai dién d6 dugc
Xudt trinh cung véi thu uy quyén cho luét su hodc ban sao hop 1é ciia thu uy quyén dé (néu
trude do chua dang ky véi Cong ty).

5. Phiéu biéu quyét ctia nguoi duoc uy quyén du hop trong pham vi duoc uy quyén van cé
hiéu lyc khi ¢c6 mot trong céc truong hop sau day:

a. Ngudi uy quyén da chét, bi han ché ning lyc hanh vi dan sy hodc bi mat ning luc hanh
vi dan su;

b. Ngudi uy quyén da huy bo viée chi dinh uy quyén;



Diéu khoan nay s& khong ap dung trong truong hop Cong ty nhan dugc thong bao Ve mot
trong cac sy kién trén bén muoi tAm gio trude gid khai mac cude hop Dai hoi dong cd dong
hoac trude khi cudc hop duoc tricu tap lai.

Diéu 18. ba muoi (30) Thay di cac quyén

1. Viéc thay d6i hoac huy bo cac quyén dac biét gan lién véi mot loai cd phan uu dai co
hiéu luc khi dugc c6 dong dai dién tir 65% tong 5O phleu bleu quyét tré 1én cua tat ca cac cb
dong du hop thong qua. Nghi quyét Dai hoi dong c6 dong vé nodi dung lam thay d01 bat loi
quyén va nghia vu ctia ¢6 dong so hitu c6 phan uu dai chi dugc thong qua néu duoc s6 ¢6 dong
uu dai cung loai du hop so hiru tr 75% tong s6 ¢ phan uu dai loai d6 trd 1én tan hanh hoac
duogc cac ¢d dong uu dii cung loai s hitu tar 75% téng s ¢o ph?ln uu dai loai d6 tr6 1en tan
thanh trong truong hop thong qua nghi quyét dudi hinh thire lay ¥ kién bang van ban. Viéc to
chirc mot cudc hop cua cac cb dong nam gitr mot loai b phan wu dii dé thong qua viéc thay
d6i quyen néu trén chi co gia tri khi co t6i thiéu 02 co dong (hodc dai dién dugc uy quyén cua
ho) va nam gilr t01 thiéu 1/3 gia tri ménh gia cta cac cd phan loai do da phat hanh. Truong
hop khong ¢6 du sb dai biéu nhu néu trén thi cudc hop s& t6 chtrc lai trong vong 30 ngay tiép
theo va nhitng nguoi nam gilr o phan thudc loai d6 (khong phu thugc vao so lugng nguoi va
s6 ¢O phan) c6 mat tryc tiép hodc thong qua dai dién duoc uy quyén déu dugc coi la du 56
lwong dai biéu yéu cau. Tai cac cugc hop riéng biét néu trén, nhirmg nguoi nam giir cd phan
thudc loai do c6 mat truc tlep hodc qua nguoi dai dién déu c6 thé yéu cau bo phiéu kin.Mdi cb
phan ciing loai ¢6 quyén biéu quyét ngang bang nhau tai cac cudc hop néu trén.

2. Thua tuc tién hanl} cac cuqc hop riéng bi¢t nhu vay dugc thuc hién twong ty véi cac quy
dinh tai Biéu 20 va bic¢u 21 Diéu 1€ nay.

3. Tru khi cac diéu khoan phat hanh ¢ phan quy dinh khac, cac quyen dac biét gan lién
vé6i cac loai c6 phan c6 quyén wu dai ddi véi mot sé hodc tit ca cac van dé lién quan dén phan
p19101 loi nhuén hodc tai san cua Cong ty s€ khong bi thay d6i khi Cong ty phat hanh thém cac
c0 phan cung loai.

Piéu 19. Triéu tap hop Pai hi dong co6 dong, chwong trinh hop, va thong bio hop Pai
hoi dong co dong

‘ 1. H61 déng quan tri tri¢u tap hop bai pcf)i dck)ng’ cd dong thuong nién va bat thuong. Ho1
dong quan tri triéu tap hop Dai hoi dong c6 dong bat thuongtheo cac truong hop quy dinh tai
khoan 4 Bicu 15 Dbiéu 1€ nay.

2. Nguoi triéu tdp Pai hoi dong cbd dong phai thuc hién nhitng nhiém vu sau day:

a. Chuép bi danh sach cac cé dong du dié}l kién tham gia va biéu quyét tai cudc hop Dai
ho1i dong c6 dong. Danh sach ¢6 dong c6 quyén du hop Dai hoi dong ¢6 dong duoc lap khong
qua 10 ngay trudce ngay gui thong bao moi hop Pai hdi dong c6 dong;

b. Chuan bi chuong trinh hop, va cac tai liéu theo quy dinh phu hop véi luat phap va cac
quy dinh cua Cong ty;

c¢. Du thao nghi quyét Pai hoi déng cd dong theo ndi dung du kién ctia cudc hop;

d. Xac dinh thoi gian va dia diém t6 chtc Dai hoi;

e. Thong béo va gui thong bao hop Pai hoi dong co dong cho tat ca cac co dong cd quyén
dy hop;



f. Cong ty phai cong pé thong tin vé viéc 14p danh sach 95 déng c6 quyén tham du hop Pai
hoi dong c6 dong toi thi€u 20 ngay trude ngay dang ky cudi cung;

g. Cac cong viéc khac phuc vu Pai hoi.

3. Thong bao moi hop Dai hoi ddng cb dong dugce gui cho tat ca cac ¢ déng bang phuong
thire dé bao dam dén dugc dia chi lién lac ciia c6 dong, déng thoi cong bd trén trang thong tin
dién tir cia Cong ty va Uy ban Chtng khoan Nha nudc, S giao dich chimg khoan noi cd
phiéu cta Cong ty dang ky giao dich. Ngui triéu tap hop Dai hoi dong ¢ dong phai giri thong
bao mdi hop dén tat ca cac cd dong trong Danh sach c¢b dong c6 quyén dy hop chim nhit 21
ngay trude ngay khai mac cugc hop (tinh tir ngay ma thong bao duoc gui hodc chuyen di mot
cach hop 1¢). Chuong trinh hop Dai hoi dong co dong, cac tai liéu lién quan dén cac van dé s&
dugc biéu quyét tai dai hoi duoc giri cho cac ¢ dong hodc/va ding trén trang thong tin dién
tr cua Cong ty. Trong truong hop tai liéu khong duge gui kem thong bao hop Dai hoi dong
cd 'dong, thong bao moi hop phai néu r6 dudng dan dén toan bo tai liéu hop dé cac cb dong co
thé tiép can, bao gdbm:

a) Chuong trinh hop, céac tai liéu st dung trong cudc hop;

_ b) Danh sach va thong tin chi tiét ciia cac ing vién trong trudng hop bau thanh vién Hoi
dong quan tri, thanh vién Ban ki€ém sodt;

¢) Phiéu biéu quyét;

d) Dy thao nghi quyét ddi v6i timg van dé trong chuong trinh hop.

’4. Co dér}g hg)eflc nhém cb dong duogc dé cap tai kho‘étn 4 Diéu 13 cﬁq Diéu 1¢ nay cc"> quyén
kién nghi van d€ dua vao chuong trinh hop Dai hoi déng c6 dong. Kién nghi phai bang van
ban va phai dugc gui dén Cong ty it nhat 03 ‘ngay lam viéc trudc ngay khai mac cudc hop.
Kién nghi phai bao gdm ho va tén c6 dong, s6 lugng va loai c¢b phan ciia Co dong, va van dé
kién nghi dua vao chuong trinh hop.

5. Truong hop nguoi triéu tap hop Dai hoi ddng c6 dong c6 quyén tir chdi kién nghi tai
Khoén 4 bicu nay thi cham nhat 1a 02 ngay lam viéc trudc ngay khai mac cudc hop Dai hQi
dong c6 dong phai tra 101 bang van ban va néu r6 1y do. Nguoi triéu tap hop Dai hdi dong co
dong chi duoc tir choi kién nghi néu thudc mot trong cac trudng hop sau:

a. Dé xuat dugc giri dén khong diing thoi han hodc khong du, khong dung nodi dung theo
quy dinh tai khoan 4 Diéu nay;

b. Vao thoi diém dé xuit, c6 déng hodc nhom cb dong khong nam giir du it nhat 5% cd
phan pho thong trd 1én;

c. Van dé dé xuat khong thudc pham vi thim quyén cua Dai hoi dong co dong;

d. Bé xuit khong chira dung nhiing théng tin can thiét.

6. Nguoi tridu tap hop Dai hoi dong co dong phai chap nhan va dua kién nghi quy dinh tai
khoan 4 Dicu nay vao dy kién chuong trinh va n6i dung cudc hop, trir truong hop quy dinh tai
khoan 5 Diéu nay; kién nghi dugc chinh thirc b6 sung vao chuong trinh va noi dung cudc hop
néu dugc Pai hoi dong c6 dong chap thuan.

Piéu 20. Cac diéu kién tién hanh hop Pai hgi dong c6 dong



1. Cudc hop Dai hoi dong cd dong duoc tién hanh khi c¢6 s6 c¢6 déng du hop dai dién cho
trén 50% c6 phan co quyén biéu quyét.

2. Trong vong 60 phut ké tir thoi diém 4n dinh khai mac Pai hoi, trudng hop cudc hop
khong du diéu kién tién hanh theo quy dinh tai khoan 1 Diéu nay thi thong bao moi hop lan
thr hai duoc giri trong thoi han 30 ngay ké tir ngay du dinh t6 chirc Pai hoi dong c6 dong lan
tht nhat. Cudc hop Pai hoi déng cd dong 14n thir 2 duoc tién hanh khi c¢6 s6 ¢b dong du hop
dai dién cho it nhat 33% c6 phan c6 quyén biéu quyét.

3. Truong hop Pai hoi 1an thir hai khong du diéu kién tién hanh theo quy dinh tai khoan 2
Biéu nay trong vong sau muoi phit ké tir thoi diém 4n dinh khai mac dai hoi thi Dai hoi déng
¢ dong 1an thtr ba duoc triéu tap trong vong 20 ngay ké tir ngay du dinh tlen hanh dai hoi lan
hai, va trong truong hop nay Dai hoi duoc tién hanh khong phu thudc vao tong sé phiéu biéu
quyét cua cac c6 dong du hop.

4. Theo dé nghi Chi toa, Pai hoi dong c6 dong c6 quyén thay doi chuong trinh hop dé duoc
gri kém theo thong bao moi hop theo quy dinh tai khoan 3 Piéu 19 cta Piéu 18 nay.

Picu 21. Thé thirc tién hanh hop va biéu quyét tai Pai hoi dong co dong

1. Vio ngay t6 chire Dai hoi dong c6 dong, trudc khi khai mac cudc hop, Cong ty phai thuc
hién thu tuc dang ky c6 dong du hop va phai thuc hién viéc dang ky cho dén khi cac c6 dong
c6 quyén du hop c6 mét dang ky hét theo trinh tu sau:

2. Khi tlen hanh dang ky cd dong du hop, Cong ty s& cap cho tung co dong hogc dai dién
theo uy quyén c6 quyén biéu quyet mot thé biéu quyét va/hodc phleu biéu quyet trén do co
ghi s6 dang ky, ho va tén cua c6 dong, ho va tén dai dién dugc uy quyen va s6 phleu biéu quyét
ctia c6 dong do6. Pai hoi dong ¢ dong thao luén va biéu quyet theo tiing véan dé trong ndi dung
chuong trinh. Viéc biéu quyet duoc tién hanh bang biéu quyet tan thanh, khong tan thanh va
khong co y kién. Khi tién hanh biéu quyet tai dai hoi, s6 the tan thanh nghi quyet dugc thu
trudc, sO thé khong tan thanh nghi quyét dugc thu sau, cudi cing dém téng sd phiéu tan thanh
hay khong tan thanh dé quyét dinh.

Téng s6 phiéu tan thanh, khong tan thanh timg van dé hodc bo phiéu trang, s& duge Chu
toa thong bao ngay sau khi ti€én hanh biéu quyét van dé do.

bai hdi s€ tu chon trong s6 dai biéu nhitng nguoi chiu trach nhiém kiém phiéu hoac giam
sat kiém phiéu va néu dai hoi khong chon thi Chu toa s€ chon nhitng nguoi do. S4 thanh vién
ctia ban kiém phiéu do Pai hoi ddng c6 dong quyét dinh cin ctr d& nghi ciia Chu toa cudc hop
nhung khong qué ba nguoi

3.Trong truong hop Cong ty t6 chirc hop Dai hoi dong ¢ dong truc tuyen va bo phleu dién
tu, c6 dong va nguoi dai dién theo uy quyén (néu co) truy cap vao h¢ thong Dai hoi dong ¢
dong truc tuyén va bo phiéu dién tir, tham dy va thuc hién quyén biéu quyét, bau cir.

4. C6 dong va ngudi dai dién theo uy quyén cua cd dong 1a t6 chirc hodc ngudi duoc ty
quyén dén sau khi cudc hop di khai van duoc dang ky va c6 quyén tham gia va biéu quyét tai
dai hoi ngay sau khi dang ky. Chu toa khong c6 trach nhiém dirng dai hoi dé cho cd dong dén
mudn ding ky va hiéu luc cta cac ndi dung di duge biéu quyét da tién hanh trude khi ¢ dong
dén mudn tham du s& khong bi thay ddi.



5. Chu tich Hoi dong quan tri 1am chi toa hodc uy quyén cho thanh vién Hoi dong quan tri
khac 1am chu toa cudc hop Dai hoi ddng cb dong do Hoi ddng quan tri triéu tap, trudng hop
Chu tich Hoi dong quan tri ving mit hodc tam thoi mat kha ning 1am viéce thi Pho Chu tich
Hoi dong quan tri hoac nguoi duge cac thanh vién Hoi d6ng quan tri con lai bau ra theo
nguyen tac da s6 s& 1am chu toa. Truong hop khong bau duoc ngudi lam chu toa, Truong Ban
kiém soat diéu hanh dé Pai hoi dong c6 dong bau chu toa cudc hop trong sd nhitng nguoi dy
hop va nguoi co phiéu bau cao nhat lam chi toa cudc hop. Chu toa khong nhat thiét phai la
thanh vién Hoi dong quan tri. Trong trudng hop khac, ngudi ky tén triu tap hop Pai hoi dong
cd dong diéu hanh dé Pai hoi ddng c6 dong bau chi toa cudc hop va ngudi co sb phiéu bau
cao nhat lam chu toa cudc hop.

Chu toa dé cir mot hodc mot sb nguoi lam thu ky dé 1ap bién ban dai hdi.

Truong hop phai bau Chu toa, tén Chu toa dugc dé cir va sb phiéu bau cho Chu toa phai
dugc cong bo.

6. Chuong trinh va ndi dung cudc hop phai duoc Dai hoi dong cb dong thong qua trong
phién khai mac. Chuong trinh phai xac dinh rd va chi tiét thoi gian d6i véi timg van dé trong
noi dung chuong trinh hop.

Quyét dinh cua Chu toa vé trinh tu, thi tuc hodc cac su kién phat sinh ngoai chuong trinh
cua Pai hoi dong c6 dong s€ mang tinh phan quyét cao nhat.

7. Chu toa Dai hoi dong co dong co thé ho@n hop Dai hoi dong co dong ngay ca trong
truong hop da co di so dai bicu dang ky du hop can thiét ma khoéng can lay ¥ kién cua dai hoi
va chi dugc hoan dén mot thoi diém khac hoic tai mot dia diém khac néu nhan thay rang:

a. Cac thanh vién tham du khong c6 du chd ng01 thuén tién & dia diém t6 chire dai hoi;

b. Hanh vi cua nhitng nguoi c6 mat can trd, lam mét trat tu hodc ¢ nguy co lam cho cudc
hop khdong dugc tién hanh mot cach cong bang va hop phap;

c. Su tri hodn 14 can thiét dé cac phuong tién thong tin tai dia diém bao dam cho ¢ dong
du hop tham gia, thao luan va bi€u quyét. Ngoai ra, Chu toa dai hdi ¢6 thé hoan dai hoi khi co
su nhat tri hodc yéu cau cua DPai hdi dong c6 dong da c6 du so lugng dai biéu du hop can thiét.

Thoi gian hodn t0i da khong qué ba ngay lam viéc ké tir ngay du dinh khai mac dai hoi.
DPai hdi hop lai s€ chi xem xét cac cong viéc 1€ ra da duoc gidi quyét hop phap tai dai hoi bi
tri hoan trudc do.

8. Truong hop chu toa hodn hodc tam dung DPai hoi dong ) dong trai voi quy dinh tai
Khoén 7 Piéu nay, Pai hoi dong c6 dong bau mot ngudi khac trong sd nhiing thanh vién tham
du dé thay thé chii toa diéu hanh cudc hop cho dén luc két thuc va tat ca nghi quyét dugc thong
qua tai cudc hop d6 déu co hiéu lyc thi hanh.

9. Chu toa hodc Thu ky cudce hop Dai hoi dong ¢ dong c6 thé tién hanh cac hoat dong ma
ho thay can thiét dé diéu khién Dai héi dong cd dong mot cach hop 18 va co trat tw, hodc dé
dai hoi phan anh dugc mong mudn cua da sd ngudi tham du.

10. Ho1 dong quan tri hoac chu toa cude hop co6 thé yéu cau cac cd dong hodc dai dién dugc
uy quyén tham dy Pai hoi dong cd dong chiu su kiém tra hogc cac bién phap an ninh ma Ho1
dong quan tri cho la thich hgp; yéu cau co quan co thAm quyén duy tri trat t cudc hop; Trudng
hop c6 ¢6 dong hoic dai dién duoc uy quyén khong chiu tuan thi nhitng quy dinh vé kiém tra



hodc cac bi¢n phap an ninh no6i trén, Hoi dong quan tri sau khi xem xét mdt cach can trong co
thé tir cho1 hodc truc xuat c6 dong hoac dai di¢n noéi trén tham gia Pai hdi.

11. HoO1 déng quan tri hoac chu toa cudc hop, sau khi da xem xét mgt cach can trong, co thé
tién hanh cac bién phap dugc cho 1a thich hgp dé:

a. Diéu chinh s6 nguoi c6 mat tai dia di€ém chinh hop Pai hoi dong ¢6 dong;
b. Bao dam an toan cho moi ngudi c6 mat tai dia di€ém do;

c. Tao diéu kién cho ¢b dong tham du (hoac tiép tuc tham du) dai hoi.

Hoi dong quan tri hodc chu toa cudc hop co toan quyen thay doi nhing bién phap néu trén
va ap dung tt ca cac bién phap néu Hoi dong quan tri thay can thiét. Cac bién phap ap dung
c6 thé 1a cap gidy vao cira hodc sir dung nhitng hinh thirc lira chon khac.

12. Trong trudng hop tai Pai hoi dong c6 dong c6 ap dung cac bién phap noi trén, Hoi dong
quan tri hodc chu toa cudc hop khi xac dinh dia diém dai hoi c6 thé:

a. Thong bao rﬁng dai hoi s& duoc tién hanh tai dia diém ghi trong thong bao va chu toa dai
hoi s€ c6 mat tai d6 (Pia diém chinh cua dai hoi);

b. B6 tri, to chitc dé nhiing c6 dong hodc dai dién dugc uy quyén khong du hop duge theo
bicu khoan nay hodc nhirng nguoi mudn tham gia ¢ dia diém khac véi Pia diém chinh cua dai
hoi c6 thé dong thoi tham du dai hoi.

Thong bao vé viée to chirc cudc hop Pai hoi ddng c6 dong khong can néu chi tiét nhitng
bién phép t6 chirc theo Diéu khoan nay.

13. Trong Piéu 1& nay (trir khi hoan canh yéu cau khac), moi c6 dong s& duoc coi 1a tham
gia dai hoi ¢ Dia diém chinh cua dai hoi.

14. Hang nim Coéng ty phai to chirc cudc hop Pai hoi déng c6 dong it nhat mot 1an. Pai hoi
dong c6 dong thuong nién khong dugc t6 chirc dudi hinh thure lay y kién bang van ban

Diéu 22. Thong qua Nghi quyét ciia Pai hoi dong c6 dong

1. Trir trudng hop quy dinh tai khoan 2, 3 va 4 Diéu nay va khoan 1 Dicu 18, cac nghi
quyét, quyet dinh cua Pai hoi dong ¢ dong khac dugc thong qua khi dugc s6 co dong dai dién
cho it nhat 51% (ndm muot mot phan trim) tong sé phiéu biéu quyét cua cac cb dong co quyén
biéu quyét tham du hop truc tiép hoidc thong qua dai dién dugc ty quyén.

a. Thong qua bao cdo tai chinh hang nam.
b. K& hoach phat trién ngin va dai han ctua Cong ty.

c. Bau, bai mién thay thé thanh vién Hoi dong qudn tri va Ban kiém soat va phé chuan
viéc Hoi dong quan tri bo nhiém Tong Gidm doc.

2. Cac quyét dinh cua Pai hoi déng ) dong lién quan dén viéc stra doi va bd sung Diéu 1¢,
loai cb phﬁn va téng s6 ¢cb phﬁn cua tung loai, Thay doi nganh, nghé va linh vuc kinh doanh,
Thay d6i co cau t6 chirc quan Iy Cong ty, sap nhap, tai t6 chirc va giai thé Cong ty, du an dau
tu hodc giao dich, ban tai san Cong ty hodc cac chi nhanh hoac giao dich mua do Cong ty
hodc cac chi nhanh thuc hién c6 gié tri tir 35% trd 18n tong gia tri tai san ciia Cong ty va céc
chi nhanh cua Cong ty tinh theo s6 sach ké toan da duoc kiém toan gﬁn nhét sé& chi duge duoc
thong qua khi tir 75% trd 1én tong s6 phiéu bau cac ¢ dong co quyén biéu quyét c6 mat truc



tiép hodc thong qua dai di¢n duoo uy quyén c6 mat tai Pai hoi dong cd dong, trur truong hop
quy dinh tai khoan 3, 4, 5 va 6 Diéu nay.

3. Viée biéu quyét bau thanh vién Hoi dong Quan tri va Ban kiém soat thuc hién theo
nguyen tac bau don phiéu, theo do mdi cd dong cod tong s6 phleu biéu quyét twong Gmg véi
tong s6 co phan s hiru nhan voi s6 thanh vién duoc bau cua Hoi dong quan tri hodc Ban kiém
soat va cd dong c6 quyén don hét hodc mot phan tong s6 phiéu bau ctia minh cho mot hodc
mot sd tmg cir vién. Nguoi trang cu thanh vién Hoi dong quan tri hogc thanh vién Ban klem
soat duoc xac dinh theo sé phiéu bau tinh tir cao xudng thap, bit dau tir tng ctr vién c6 sb
phiéu bau cao nhét cho dén khi du SO thanh vién quy dinh tai Diéu 1& Cong ty. Truong hop co
tir 02 Grng ctr vién tro 1én dat cing sd phleu bau nhu nhau cho thanh vién cudi cling cua Hoi
d6ng quan tri hodc Ban kiém soat thi s& tién hanh bau lai trong sb cac Gng cir vién c6 s6 phiéu
bau ngang nhau hoic lwa chon theo tiéu chi quy dinh tai quy ché bau ci.

4. Truong hop thong qua nghi quyét dudi hinh thire léy ¥ kién bang vin ban thi nghi quyét
DPai hoi dong ¢ dong duoc théng qua néu dugc sO ¢o dong so hiru trén 50% tong s6 phiéu
biéu quyét cua tat ca co dong cd quyén biéu quyét tan thanh

Pi¢u 23. Tham quyén va thé thirc 1ay y kién c6 dong bing vin ban dé thong qua quyét
dinh ctaa Dai hoi dong co dong

Tném qnyén va thé thtrc 1dy ¥ kién c6 dong bang van ban dé thong qua quyét dinh cua Dai
hoi dong c6 dong dugc thuc hién theo quy dinh sau day:

1. Ho1 dong quan tri co quyen lay v klen cd dong bang vin ban dé théng qua quyét dinh
ctia Pai hoi ddng c6 dong bat cir lic nao néu xét thay can thiét vi loi ich ctia Cong ty trir trudng
hop quy dinh tai khoan 2 Piéu 147 Luat Doanh nghiép.

2. Hoi dong quan tri phai chuan bi phiéu lay ¥ kién, du thao quyét dinh ctia Pai hoi dong
c6 dong va cac tai liéu giai trinh dy thao quyét dinh. Phiéu 14y ¥ kién kém theo du thao quyét
dinh va tai liéu giai trinh phai duoc gui bang phuong thirc bao dam dén dugc dia chi thuong
tra cua timg co dong; Hoi dong quan tri phai dam bao gur, cong b tai lidu cho cac cb dong
trong mot thoi gian hop ly dé xem xét biéu quyét va phai gui cham nhat 10 (muoi) ngay trudce
ngay hét han nhan phiéu 13y y kién. Viéc 1ap danh sach c6 dong giri phiéu 13y y kién thyc hién
theo quy dinh tai khoan 1 va khoan 2 Diéu 141 Luét Doanh nghiép.

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

a. Tén, dia chi try s¢ chinh, s6 va ngay cap Gidy ching nhan dang ky doanh nghiép, noi
dang ky kinh doanh ctia Cong ty;

b. Muc dich ly y kién;

c. Ho, tén, dia chi thuong tra, qudc tich, s6 Gidy ching minh nhan dan, Ho chiéu hoac
ching thue ca nhan hop phap khac cua c¢b dong 1a ca nhan: tén, dia chi thuong tra, qudc tich,
sO quyet dinh thanh 1ap hoac s6 dang ky kinh doanh cua cd dong hodc dai dién theo uy quyén
ctia c6 dong 1a t6 chire; s6 lwong cd phan cua timg loai va sb phiéu biéu quyét cua c6 dong:

d. Van dé can lay y kién dé thong qua quyét dinh;
e. Phuong 4n biéu quyét bao gdm tan thanh, khong tan thanh va khong co y kién;
f. Thoi han phai giri vé Cong ty phiéu ldy y kién da duoc tra 10i;



g. Ho, tén, chit ky ctia Cha tich Hoi dong quan tri

4. Phiéu lay v kién da duoc tra 101 phai c6 chir ky cua cb dong 1a ca nhan, hodc nguoi dai
dién theo phap luét cua cb dong 1a tb chire hodc ca nhan dugc uy quyen hodc nguoi dai dién
theo phap luat ctia to chire dugc Gy quyén. Co dong co thé giri phiéu ldy ¥ kién da tra 161 dén
Cong ty bang hinh thirc giri thu, fax hodc thu dién tir theo quy dinh sau day:

a. Trudong hop thu guri phiéu lay y kién da duoc tra 101 phai c6 chit ky cua cé dong la ca
nhan, cua nguoi dai dién theo uy quyén hodc nguoi dai dién theo phap luat cua cb dong 1a to
chtec. Phleu lay y kién gtri vé Cong ty phai dugc dyng trong phong bi dan kin va khong ai
dugce quyén mé trude khi kiém phiéu.

b. Truong hop giri fax hodc thur dién tir, phiéu 1y ¥ kién giri vé Cong ty phai dugc gitt bi
mat dén thoi diém kiém phiéu.

c. Cac phiéu lay y kién giri vé Cong ty sau thoi han dé xac dinh tai noi dung phiéu lay y
kién hodc di bi mé trong truong hop gui thu hoac bi tiét 10 trong truong hop gui fax, thu dién

tr déu khong hop 1¢. Phiéu lay ¥ kién khong dugc giri vé duoc coi 1a phiéu khong tham gia
biéu quyét.

5. Hoi dong quan tri t6 chirc kiém phiéu va 1ap bién ban kiém phiéu dudi sy chimg kién
cua Ban kiém soat hodc cua c6 dong khong nam gilr chure vu quan 1y Cong ty. Bién ban kiém
phi€u phai c6 cac ndi1 dung chu yéu sau day:

a. Tén, dia chi tru s& chinh, ma s doanh nghiép;
b. Muc dich va cac van dé can 1ay ¥ kién dé thong qua nghi quyét;
c. S6 ¢cd dong voi tong sd phleu bleu quyét da tham gia biéu quyét, trong d6 phan biét so

phiéu biéu quyét hop 1& va so biéu quyét khong hop 1¢, phuong thirc gui phiéu biéu quyét,
kém theo phu lyc danh sach c6 dong tham gia biéu quyét;

d. Tong s6 phiéu tan thanh, khong tan thanh va khong co y kién ddi véi timg van dé;
e. Cac van dé di duoc thong qua va ty 18 biéu quyét thong qua twong Gng;
f. Ho, tén, chit ky ctia Chu tich Ho1 déng quan tri, nguoi giam sat kiém phiéu va cuia nguoi
kiém phicu.
Céc thanh vién Hoi dong quan tri, nguoi kiém phiéu va nguoi giam sat kiém phiéu phai
lién déi chiu trach nhiém vé tinh trung thyuc, chinh xac cta bién ban ki€ém phiéu; lién déi chiu

trach nhiém vé cac thiét hai phat sinh tir cic quyét dinh duoc thong qua do kiém phiéu khong
trung thuc, khong chinh xac.

6. Bién ban kiém phiéu va Nghi quyét phai duoc dang tai trén trang thong tin dién tir cia
Cong ty trong vong hai muoi tu (24) gio, ke tur thoi diém két thuc kiém phiéu.

7. Phiéu lay y kién da duoc tra 151, bién ban kiém phiéu, toan vin nghi quyét da dugc thong
qua va tai li€u co6 lién quan gui kém theo phi€u lay y kién déu phai dugc luu giir tai tru s&
chinh cua Cong ty;

Diéu 24. Nghi quyét, bién ban hop Dai hji dong c6 dong



1. Cudc hop Pai hoi déng c6 dong phai duoc ghi bién ban va co thé ghi am hodc ghi va luu
gitr duoi hinh thire dién tir khac. Bién ban phai lap bang tiéng Viét, co the lap thém bang tiéng
nudc ngoai va c6 cac ndi dung chu yéu sau day:

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

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

c¢. Chuong trinh hop va ndi1 dung cudc hop;

d. Ho, tén chu toa va thu ky;

e. Tém tat dién bién cudc hop va cac y kién phat biéu tai cude hop Dai hoi dong ) dong
vé tung van dé trong ndi dung chuong trinh hop;

f. So ¢ dong va tong s6 phiéu biéu quyet cua cac cd dong du hop, phu lyc danh sach dang
ky co dong, dai dién c6 dong du hop véi s6 co phan va sé phiéu bau twong tng;

g. Tong so phleu biéu quyét ddi véi timng van dé biéu quyét, trong d6 ghi & phuong thirc
biéu quyét, tong sd phleu hop 1€, khong hop 1€, tan thanh, khong tan thanh va khong co y kién;
ty 1& twong tng trén tong s6 phiéu biéu quyét ctia ¢ dong dy hop;

h. Cac van dé di dugc thong qua va ty 18 phiéu biéu quyét thong qua tuong tng;

1. Ho, tén, chir ky cua chu toa va thu ky. Truong hop chu toa, thu ky tur chdi ky bién ban
hop thi bién ban nay c6 hiéu luc néu duoc tit ca cac thanh vién khac cua Hoi dong quan tri
tham du hop ky va c6 day du ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi rd viéc
chu toa, thu ky tir chdi ky bién ban hop.

2. Nghi quyét, bién ban hop Pai hoi dong cd dong phai duoc 1ap xong va thong qua trudc
khi két thuc cudc hop. Chu toa va thu ky cudc hop hodc nguoi khac ky ten trong bién ban hop
phai lién ddi chiu trach nhiém vé tinh trung thyc, chinh xac ctia n1 dung bién ban.

3. Nghi quyét, bién ban duoc 1ap bang tleng Viét va tiéng nudc ngoai déu c6 hiéu lyc phap
1y nhu nhau. Truong hop 6 sy khac nhau vé néi dung bién ban tiéng Viét va tiéng nudc ngoai
thi ndi dung trong bién ban tiéng Viét c6 dugc ap dung.

4. Nghi quyét, bién ban hop Dai hoi ddng c6 dong phai dugc cong bd ddy du trén trang
thong tin dién tir cia Cong ty, cong thong tin dién tir cua Uy ban ching khoan Nha nuéc va
S& Giao dich chimg khoan trong thoi han hai muoi bén gior (24) gio ké tir ngay duoc Dai hoi
ddng cb dong thong qua va theo quy dinh ctiia Luat Doanh nghiép.

5. Nghi quyét, bién ban hop Pai hoi dong c6 déng kém theo phu luc dinh kém khac (néu
c6) da dugc cong bd cong khai trén trang thong tin dién tur cua Cong ty, cong thong tin dién
tir cia Uy ban chimg khoan Nha nudc va S¢ giao dich ching khoan dugc coi la bang ching
xéc thuc vé nhirng cong viéc da dugc tién hanh va biéu quyét cua cac c6 dong tai cude hop
Dai hoi dong c6 dong trir khi co ¥ kién phan dbi vé noi dung bién ban duoc dua ra theo diing
thu tuc quy dinh trong vong mudi ngay ké tir khi giri bién ban.

6. Nghi quyét, bién ban hop Pai hoi dong c6 dong, phu luc danh sach c6 dong dang ki du
hop va tai liéu c6 lién quan gui kém theo thong bao moi hop phai dugce luu gitr tai tru s chinh
cua Cong ty.

Diéu 25. Yéu ciu hity bé Nghi quyét ciia Pai hdi dong co dong



Trong thot han chin muoi ngay, ké tir ngay nhan dugc bién ban hop Dai hoi dong co dong
hozc bién ban két qua kiém phleu liy vy kién Dai hoi dong cd dong, co dong hoac nhom co
dong quy dinh tai khoan 2 Dleu 115 Luét Doanh nghiép c6 quyén yéu cau Toa 4 an hodc Trong
tai xem xét, huy bo nghi quyét hodc mot phan ndi dung nghi quyét Pai hoi ddng co dong trong
cac truong hop sau day:

1. Trinh ty, thu tyc triéu tap hop va ra quyét‘ dinh cua Pai hoi déng cd dong vi pham nghiém
trong quy dinh cua Luat Doanh nghiép va Dicu 1¢ Cong ty, tru truong hop quy dinh tai khoan
2 bi¢u 26 Diéu I¢ nay

2. Noi dung nghi quyét vi pham phap luat hoic Diéu 18 nay.

Truong hop quyét dinh cua Dai hoi dong ¢ dong bi hiy bo theo quyét dinh ctua Toa an
hozc Trong tai, nguoi triéu tap hop Pai hoi dong cd dong bi hity bo c6 thé xem xét t6 chuc lai
cudc hop Dai hdi déng cd dong trong vong 60 ngay theo trinh tu, thu tuc quy dinh tai Luét
Doanh nghiép va Piéu 1¢ nay.

Diéu 26. Hiéu lwc cac nghi quyét, quyét dinh ciia Pai hoi dong cd dong

1. Cac nghi quyef:t, quyét dinh cua Pai hoi dérng cd dong co hicu luc ké tir ngay duoc thong
qua hodc tur thoi diém hi¢u luc ghi tai nghi quyét, quyét dinh do.

2. Cac nghi quyet quyet dinh cta Pai hoi dong c6 dong duoc thong qua bai 100% tong s6
o phan ¢ quyén bleu quyét 1a hop phap va c6 hiéu luc ngay ca khi trinh tir va thi tuc thong
qua nghi quyét, quyét dinh d6 khong dugc thuc hién ding nhu quy dinh cta Luat nay va Dicu
1€ Cong ty.

3. Truong hop c6 cb dong, nhom ¢ dong yéu cau Toa an hoic Trong tai huy bo nghi quyet
quyet dinh ctia Dai hoi ddng c6 dong theo quy dinh tai Dleu 25 Piéu 18 nay, thi cac nghi quyét,
quyét dinh d6 van c6 hiéu lyc thi hanh cho dén khi quyét dinh ‘hiy bo nghi quyét do cua Toa
an, Trong tai c6 hi¢u luc, trur truong hop ap dung bién phap khan cap tam thoi theo quyét dinh
clia co quan ¢ tham quyén.

CHUONG VII
HOI PONG QUAN TRI

Picu 27. Ung cir, dé cir thanh vién Hji dong quan tri

1. Trudng hop dé xac dinh dugc trude (g vién, thong tin lién quan dén cac ung vién Hoi
dong quan tri duoc dua vao tai liéu hop Dai hoi dong cd dong va cong b tbi thiéu hai muoi
mét (21) ngay trude -ngay khai mac cudc hop Dai hoi ddng cb dong trén trang thong tin dién
tir ciia Cong ty dé co dong c6 thé tim hiéu vé cac ng vién nay trude khi bo phiéu. Ung vién
Hoi déng quan tri phai c6 cam két biang vin ban vé tinh trung thuc, chinh xac va hop 1y cua
cac thong tin ca nhan dugc cong bd va phai cam két thyc hién nhiém vu mot cach trung thyc
néu duoc bau lam thanh vién Hoi dong quan tri. Théng tin lién quan dén mg vién Hoi dong
quan tri dugc cong bd bao gdm céc ndi dung tdi thiéu sau day :

a. Ho, tén, ngay, thang ndm sinh;
b. Trinh do hoc vén;

c. Trinh d6 chuyén mon;



d. Qua trinh cong tac;

e. Cac Cong ty ma ung vién dang nam gitt chirc vu thanh vién Hoi dong quan tri va cac
chtirc danh quan ly khac;

f. Cac loi ich c6 lién quan téi Cong ty va cac bén co li€n quan cia Cong ty (néu cd);
g. Ho, tén ctia ¢6 dong hodc nhém c6 dong dé cuir ing vién do (néu co);
h. Cac thong tin khac (n€u co).

2. Cac c6 dong hodc nhom cd dong nam gitr t6i thleu 5% so cb phan co quyén biéu quyét
trong thoi gian lién tyc it nhit sau thang c6 quyén gop sd quyén biéu quyet cua tung nguoi lai
v6i nhau dé de cu cac ung vién Hoi dong quan tri. C6 déng hodc nhom c6 dong nam giir dén
dudi 10% s cb phan c6 quyén biéu quyét trong thoi han lién tuc it nhat sau thang duge  dé
ctr mot thanh vién; co dong hodc nhom cod déng nam giit tir 10% dén dudi 30% duge dé cir hai
thanh vién; tir 30% dén dudi 50% dugc dé ctt ba thanh vién; tir 50% dén dudi 65% dugc dé
ctr bon thanh vién; tir 65% tr& 1én dugc dé cir ti da du sb thanh vién can bau.

3. Trudng hop s6 luong cac ung vién Hoi dong quan tri thong qua dé ctr va tmg cir van
khong du s6 luong can thiét, Hoi déng quan tri dwong nhiém c6 thé dé cir thém tng cir vién
hoic t6 chirc dé cir theo mot co ché do Cong ty quy dinh. Co ché dé cir hay cach thirc Hoi
dong quan tri duong nhi¢ém dé cir tng ctr vién Hoi dong quan tri phai dugc cong b 16 rang va
phai dugc Pai hoi dong co dong thong qua trudce khi tién hanh biéu quyét bau thanh vién Hoi
dong quan tri theo quy dinh ciia phap luat.

4. Thanh vién Ho1 ddng quan tri phai dap tmg céac tiéu chuan va diéu kién theo quy dinh tai
khoan 1, khoan 2 Biéu 155 Luat Doanh nghiép va Dicu 1€ nay.

Pi¢u 28. Thanh phin va nhiém ky ciia thanh vién Hoi dong quan tri

1. S6 luong thanh vién Hoi ddng quan tri 1a ndm (05) ngudi va nhiéu nhat 1a muoi mot (11)
ngudi. Nhiém ky ctia Hoi dong quan tri 1a nam (05) nam. Nhiém ky cta thanh vién Hoi dong
quan tri khong qua nam (05) nidm; thanh vién Hoi dong quan tri c6 thé dugc bau lai véi so
nhiém ky khong han ché. Mot ca nhan chi du:0‘c bau lam thanh vién doc 1ap Hoi dong quan tri
khong qua 02 nhiém ky lién tuc. Truong hop tat ca thanh vién Hoi dong quan tri cung két thiic
nhiém ky thi cac thanh vién d6 tiép tuc 1a thanh vién Hoi ddng quén tri cho dén khi ¢ thanh
vién méi duoc bau thay thé va tiép quan cong viéc .

2. Co c4u thanh vién Hoi ddng quan tri nhu sau:

Co cAu Hoi dong quan tri cua Cong ty phai dam bao ti thiéu mot phan ba (1/3) tong sb
thanh vién Hoi dong quan tri 1 thanh vién khong diéu hanh. Cong ty can han ché toi da thanh
vién Hoi dong quan tri kiém nhiém chirc danh diéu hanh ciia Cong ty dé dam bao tinh doc lap
ctia Hoi dong quan tri

a. Tong sb thanh vién doc 1ap Hoi dong quan trj phai dam bao quy dinh sau:

b. C6 ti thiéu 01 thanh vién doc lap trong trudng hop Cong ty cé s6 thanh vién Hoi dong
quan tri tor 03 dén 05 thanh vién;

c. Co tbi thié,u 02 thanh vién doc 1ap trong trudng hgp Cong ty c6 s thanh vién Hoi dong
quan tri tr 06 dén 08 thanh vién;



d. Co toi thié,u 03 thanh vién doc 1ap trong truong hop Cong ty c6 sb thanh vién Hoi dong
quan tri tr 09 dén 11 thanh vién.

3. Thanh vién Hoi dong quan tri s& khong con tu cach thanh vién Hoi dong quan tri trong
cac truong hop bi Pai hdi dong ¢6 dong mién nhi¢m, bai nhiém, thay thé theo quy dinh sau:

a. Thanh vién d6 khong du tiéu chudn va diéu kién lam thanh vién Hoi dong quan trj theo
quy di‘nh tai Diéu 155 Luat Doanh nghiép hodc b1 luat phap cam khong dugc lam thanh vién
Hoi dong quan tri;

b. Thanh vién d6 giri don bang vin ban xin tir chirc dén tru s& chinh ciia Cong ty va dugc
chap thuan;

c. Thanh vién d6 bi rdi loan tdm than va thanh vién khac cua Hoi dong quan tri ¢6 nhitng
bang chung chuyén mon chirng to ngudi do khong con nang luc hanh vi;

d. Thanh vién d6 vang mat khong tham du cac cudc hop ctia Hoi ddng quan trj lién tuc
trong vong sau thang, va trong thoi gian nay Hoi ddng quan tri khong cho phep thanh vién do
vang mit va di phan quyét rang chirc vu ctia ngudi ndy bi bo tréng; Thanh vién d6 vang mat
khong tham gia cac hoat dong cua Hoi dong quan tri lién tuc trong vong sau thang, va trong
thoi gian nay Hoi dong quan tri khong cho phep thanh vién do vang mat va da phan quyét rang
chtrc vu ctia nguoi nay bi bo tréng, trir trudng hop bét kha khang;

¢. Thanh vién do6 bi thay thé, mién nhiém, bii nhiém theo quyet dinh ctia DPai hoi déng ¢
dong;
f. Cac truong hop khac theo quy dinh ciia phap luat va Diéu 1¢ nay.

4. Hoi ddng quan tri phai triéu tp hop Dai hoi dong cd dong dé bau b sung thanh vién
Hoi dong quan tri trong trudng hop sau day:

a. SO thanh vién Hoi dong quan tri bi giam qua mot phan ba so vai sd quy dinh tai Piéu 1&
Cong ty. Truong hop nay, Hoi ddng quan tri phai triéu tap hop Pai hoi d6ng co dong trong thoi
han 60 ngay ké tir ngay s6 thanh vién bi giam qua mot phan ba;

b.S6 luong thanh vién doc 1ap Hoi ddng quan tri giam xudng, khong bao dam s lugng
theo quy dinh tai khoan 2 Piéu nay;

¢.Trir trudng hop quy dinh tai diém a va diém b khoan nay, Pai hoi dong co dong bau
thanh vién moi thay thé thanh vién Hoi dong quan tri da bi mién nhiém, bii nhiém tai cudc
hop gan nhat.

5. Viéc bo nhiém cac thanh vién Hoi dong quan tri phai dugc cong bd thong tin theo cac
quy dinh cua phap luat vé chirng khoan va thi trudng ching khoén.

6. Thanh vién Hoi dong quén tri khong nhat thiét phai 12 ngudi nam gitr ¢d phan ciia Cong
ty.

7. Thanh vién hoi ddng quan tri cua Cong ty khong duoc dong thoi 1a thanh vién Hoi dong
quan tri tai qua 05 Cong ty khac.

Diéu 29. Quyén han va nghia vu ciia Hi ddng quan tri

1. Hoat dong kinh doanh va céc cong viéc cua Cong ty phai chiu su quan ly hodc chi dao
thuc hién ctia Hoi dong quan tri. Hoi dong quan tri 1a co quan c¢6 day du quyén han dé thuc



hién tat ca cac quyén va nghia vu ctia Cong ty trir nhitng thim quyén thudc vé Pai hoi dong
coO dong.
2. Hoi ddng quan tri c6 trach nhiém giam sat Tong Giam ddc va cac can bo quan 1y khac.
3. Quyén va nghia vu cua Hoi dong quan tri do luat phap, Diéu 18 nay, cac quy ché noi bo

cua Cong ty va quyét dinh cua Pai hoi dong ¢b déng quy dinh. Cu thé, Hoi dong quan tri co
nhirng quyén han va nghia vu sau:

a. Quyét dinh chién lugc ké hoach phat trién san xuat kinh doanh va ngan sach hang nam;
b. Xac dinh cac muyc ti€u hoat dong trén co s& cac muc ti€u chién luge dugc Pai hdi dong
cO dong thong qua;

c. B6 nhiém va bai nhiém cac can bd quan Iy Cong ty theo dé nghi ctia Tong Giam dbc
hodc va quyét dinh mure luong cta ho;

d. Quyét dinh co cdu t6 chirc ctia Cong ty;

e. Giai quyét cac khiéu nai ciia Cong ty d6i v4i can bd quan 1y ciing nhu quyét dinh luya
chon dai dién cua Cong ty dé giai quyét cac van dé lién quan tdi cac tha tuc phéap 1y chong lai
can bd quan ly do;

f. Dé xuit cac loai co phan va tong sb c6 phan duoc quyén chio ban cua ting loai;

g. Quyét dinh ban cd phan chua ban trong pham vi s6 c6 phan dugc quyén chao ban cua
tung loai; quyét dinh huy dong thém von theo hinh thire khac;

h. Pé xuat viéc phat hanh trai phiéu, tri phiéu chuyén d6i thanh c6 phiéu va cac chimg
quyén cho phép ngudi s¢ hiru mua c6 phi€u theo mure gia dinh trudc;

i. Quyét dinh gia chao ban trai phiéu, c6 phiéu va cic chting khoan chuyén doi;

] Quyét dinh mua lai c6 phﬁn theo quy dinh tai khoan 1 va khoan 2 Diéu 133 Luat Doanh
nghiép;

k. B6 nhiém, mién nhiém, cach chtrc Tong Giam ddc hay can bd quan 1y hodc nguoi dai
dién cua Cong ty khi Ho1 dong quan tri cho rang doé 1a vi lgi ich t61 cao cua Cong ty. Viéc bai
nhiém ndi trén khong duogc trai véi cadc quyén theo hop dong ctia nhitng ngudi bi bai nhiém
(n€u co);

1. Quyét dinh phwong 4n dau tu va du 4n dau tu trong thAm quyén va giéi han theo quy dinh
cua phap luat;

m. Quyét dinh giai phap phat trién thi truong, tiép thi va cong nghé;

n. D& xuit mirc ¢6 tirc hang nam va xac dinh muc ¢d tlre tam thoi; to chire viée chi tra ¢d
tlrc;

0. D& xuit viéc tai co cdu lai hodc giai thé phd san Cong ty;

p. Quyét dinh ban hanh Quy ché hoat dong Hoi dong quan tri, Quy ché ndi bo vé quan tri
Cong ty sau khi dugc Pai hoi dong c6 dong thong qua; Quy ché vé cong bo thong tin ciia Cong
ty;

q. Quyén va nghia vu khac theo quy dinh cta Luat Doanh nghiép, Luat Chirng khoan, quy
dinh khac cua phép luét va bicu I¢ nay.



4. Nhirng van dé sau day phai duoc Hoi déng quan trj phé chuan:
a. Thanh lap chi nhanh hodc cac van phong dai di¢n cua Cong ty;
b. Thanh lap cac Cong ty con cua Cong ty;

c. Trong pham vi quy dinh tai khoan 2 Diéu 153 cta Luat Doanh nghiép va trir cdc truong
hop quy dinh tai khoan 2 Diéu 138, khoan 1, khoan 3 Piéu 167 Luat Doanh nghiép va khoan
4, khoan 5 Diéu 38 cua Diéu 1é nay phai do Dai hoi dong c6 dong phé chuin Hoi dong quan
tri tiy ting thoi diém quyét dinh viéc thuc hién, stra di va huy bo cac hop dong 16n cia Cong
ty (bao gdm céac hop dong mua, ban, sap nhap, thau tom Cong ty va lién doanh);

d. Chi dinh va bai nhi¢ém nhiing ngudi dugc Cong ty uy nhiém la dai dién thuwong mai va
Luat su cua Cong ty;

e. Viéc vay no va viéc thuc hién cac khoan thé chap, bao dam, bao lanh va boi thudong cua
Cong ty, trir truong hop quy dinh tai khoan 4 Diéu 38 cua Piéu 1¢ nay phai do Pai hoi dong
¢ dong phé chuan;

f. Cac khoan dau tu khong nam trong ké hoach kinh doanh va ngéan sach vuot qua 10% von
diéu 1¢ hodc cic khoan dau tu vuot qua 10% gia tri ké hoach va ngan sach kinh doanh hang
nam ngoai trir nhitng truong hop thudc tham quyén quyét dinh ciia Pai hoi dong c6 dong theo
quy dinh tai Diéu 16 cua Piéu 18 nay;

g. Viéc mua hodc ban c6 phan cia nhitng Cong ty khac dugc thanh lap ¢ Viét Nam hay
nudc ngoai;

h. Viéc dinh gia cac tai san gop vao Cong ty khong phai bang tién lién quan dén vigc phat
hanh c6 phiéu hoic trai phleu ciia Cong ty, bao gdm vang, quyén sir dung dat, quyén sd hiru
tri tué, cong nghé va bi quyét cong nghé;

i. Viéc Cong ty mua hodc thu hdi khéng qua 10% mdi loai cd phan; tong s6 c6 phan cua
tung loai da duoc chao ban trong thoi han 12 (muoi hai) thang. Truong hop khac, viéc mua
lai c6 phan do Pai hdi dong c6 dong quyét dinh;

j. Cac van dé kinh doanh hoic giao dich ma Hoi dong quyét dinh can phai c6 sy chip thuan
trong pham vi quyén han va trach nhiém ctia minh;

k. Quyét dinh mirc gia mua hodc thu hdi c6 phan ciia Cong ty.

5. Hoi dong quan tri phai bao cdo Dai hoi dong ¢ dong vé hoat dong ctia minh, cuy thé 1a
vé viée giam sat cua Hoi dong quan tri ddi v6i Téng Giam dbc va nhitng can bd quan ly khac
trong ndm tai chinh. Truong hop Hoi dong quan tri khong trinh bao cdo cho Dai hoi dong cd
dong, bdo céo tai chinh hang ndm ctia Cong ty s€ bi coi 1a khong cé gia tri va chua dugec Hoi
dong quan tri thong qua.

6. Trur khi luat phap va Diéu 1& quy dinh khac, Hoi dong quan tri c6 thé uy quyén cho nhan
vién cap dudi va cac can bo quan ly dai dién xtr Iy cong vi¢c thay mat cho Cong ty.



7. Thanh vién Hoi déng quan tri (khong tinh cac dai dién dugce uy quyén thay thé) duoc
nhan thu lao cho cong viéc ctia minh duéi tu cach 1a thanh vién Hoi dong quan tri. Tong mirc
thi lao cho Hoi dong quan tri s& do Pai hoi dong cd dong quyét dinh. Khoan thu lao nay sé&
duoc chia cho cac thanh vién Hoi déng quan tri theo thoa thuan trong Hoi déng quan tri hodc
chia déu trong truong hop khong thoa thuan dugc.

8. Tong so tién tra thu lao cho cac thanh vién Hoi dong quan tri (va s6 tién thi lao cho timg
thanh vién) phai dugc ghi chi tiét trong bao cao thuong nién cua Cong ty.

9. Thanh vién Hoi dong quan tri ndm gitr chtrc vy diéu hanh (bao gom ca chirc vy Chu tich)
hodc thyc hién nhiing cong viéc khac ma theo quan diém ciia Hoi dong quan tri 1a nam ngoai
pham vi nhi¢ém vu thong thuong ctia mét thanh vién Hoi dong quan tri, cé thé duoc tra thém
tién thi lao dudi dang mot khoan tién cong tron géi theo timg lan, luong, hoa hong, phan trim
loi nhuén, hodc dudi hinh thirc khac theo quyét dinh ctia Hoi dong quan trj.

10. Thanh vién Hoi dong quan tri co quyén duoc thanh toan tat ca cac chi phi di lai, an, va
cac khoan chi phi hop ly khac ma ho da phai chi tra khi thyc hién trach nhiém thanh vién Hoi
dong quan tri cua minh, bao gdm ca cac chi phi phat sinh trong viéc t6i tham dy cac cudc hop
cua Ho1 dong quan tri hodc Pai hoi dong ) dong.

Piéu 30. Chi tich H§i dong quan tri

1. Chu tich Ho6i dff)ng quan tri do Hoi déng quan tri bau, mién nhiém, bii nhiém trong sb
cac thanh vién cua Hoi dong quan tri. Chu tich Hoi dong quan tri khong dugc kiém nhi¢m
chtrc danh Tong Gidm doc cua Cong ty.

2. Chu tich Ho1 déng quan tri c6 trach nhiém chuan bi chuong trinh, tai liéu, triéu tap va
chu toa Pai hi dong c6 dong va cac cudc hop cua Hoi dong quan tri, dong thoi ¢6 nhiing
quyén va trach nhiém khéac quy dinh tai khoan 3 Biéu 156 Luat Doanh nghi¢p va Diéu I¢ nay.

3. Chu tich Ho1 dong quan tri phai c6 trach nhi€ém dam bao vi¢c Ho1 dong quan tri giri bao
cdo tai chinh hang ndm, bao c4o hoat dong cua Cong ty, bao cdo ki€m toan va bio céo kiém
tra cua Ho1 dong quan tri cho cac c6 dong tai Pai hoi dong c6 dong.

4. Trudng hop Chu tich Hoi dong quan tri ving mat hodc khong thé thuc hién duoc nhiém
vu cua minh thi phai uy quyén bang vin ban cho ‘mot thanh vién khac thyc hién quyén va nghia
vu ctia Chu tich Hoi dong quan tri theo nguyén tic quy dinh tai Diéu 1¢ nay. Truong hop khong
¢ nguoi duoc uy quyén hodc Chu tich Hoi ddng quan tri chét, mat tich, bj tam giam, dang
chap hanh hinh phat ti, dang chdp hanh bién phap xur Iy hanh chinh tai co s¢ cai nghién bat
budc, co s gido duc bat budc, trén khoi noi cu tril, bi han ché, hoac mat ning lyc hanh vi dan
su, ¢6 kho khan trong nhan thic, 1am chi hanh vi, bi Toa 4n cAm dam nhiém chie vu, cam
hanh nghé hodc 1am cong viéc nhat dinh thi cac thanh vién con lai bau 'mot nguoi trong s cac
thanh vién gitr chire Chu tich Hoi ddng quan tri theo nguyén tic da s6 thanh vién con lai tan
thanh cho dén khi c¢6 quyét dinh méi cua Hoi ddng quén tri.

5. Truong hop Chu tich Hoi dong quan tri c6 don tir chirc hodc bi mién nhiém, bai mién
hodc thay thé vi bat ki 1i do nao thi Ho1 dong quan tri phai bau nguoi thay thé trong thot han
muoi ngay ké tir ngay nhan don tir chirc hoac bi mién nhiém, bai nhiém, thay the.

Piéu 31. Thanh vién hdi dong quan tri thay thé



1. Thanh vién Hoi dong quan tri (khong phai ngudi duogc uy nhiém thay thé cho thanh vién
d6) co6 thé chi dinh moét thanh vién Hoi ddng quan tri khac, hodc mot nguoi duoc Hoi ddng
quan tri phé chuan va san sang thyc hién nhiém vy nay, lam nguoi thay thé cho minh va co
quyén bii mién ngudi thay thé do.

2. Thanh vién Hoi déng quan tri thay thé ¢o quyen dugc nhan thong bao vé cac cudc hop
ctiia Hoi dong quan tri va cua cac tiéu ban thugc Hoi ddng quan tri ma ngudi chi dinh anh ta 1a
thanh vién, c6 quyén tham gia va biéu quyét tai cac cudc hop khi thanh vién Hoi dong quan tri
chi dinh anh ta khéng c6 mit, va duoc iy quyén dé thuc hién tit ca cac chirc nang cua nguoi
chi dinh nhu 1a thanh vién cua Hoi dong quan tri trong truong hop chi dinh vang mat. Thanh
vién thay thé nay khong co quyén nhén bat ky khoan thu lao nao tir phia Cong ty cho cong
viéc ctia minh dudi tu cach 14 thanh vién Hoi dong quan tri thay thé. Tuy nhién, Cong ty khong
bat budc phai gui thong bao vé cac cude hop ndi trén cho thanh vién Hoi dong quan trj thay
thé khong c6 mat tai Viét Nam.

3. Thanh vién thay thé s& phai tir b tu cach thanh vién Hoi dong quan tri trong trudng hop
nguoi chi dinh anh ta khong con tu cach thanh vién Hoi dong quén tri. Trudong hop mot thanh
vién Ho1 déng quan tri hét nhiém ky nhung lai dugc tai b6 nhiém hodc dugce coi 1a da duoc tai
b6 nhiém trong cung Pai hoi dong c6 dong ma thanh vién d6 thoi gilr chirc do hét nhiém ky
thi viéc chi dinh thanh vién thay thé do nguoi nay thyc hién ngay trude thoi diém hét nhiém
ky s& tiép tuc c6 hiéu Iyc sau khi thanh vién ¢6 dugc tai bo nhiém.

4. Viéc chi dinh hodc bii nhiém thanh vién thay thé phai duoc thanh vién Hoi dong quan
tri chi dinh hodc bai nhiém nguoi thay thé lam bang van ban thong bao va ky guri cho Cong ty
hodc theo hinh thirc khac do Ho1 dong quan tri phé chuén.

5. Ngoai nhimng quy dinh khac di dugc néu trong Piéu 1 nay, thanh vién thay thé s& dugc
coi nhu 14 thanh vién Hoi dong quan tri trén moi phuong dién va phai chiu trach nhiém ca
nhan vé hanh vi va sai 1dm cua minh ma khong dugc coi 1a nguoi dai dién thira hanh sy uy
quyén ctia thanh vién Hoi ddng quan tri di chi dinh minh.

Diéu 32. Cac cudc hop cia Hoi dong quén tri

1. Trudng hop Hoi dong quan tri bau Chu tich thi cudc hop dau tién cta nhiém ky Hoi dong
quan tri d& bau Chu tich va ra cac quyét dinh khac thudc tham quyén phai duoc tién hanh trong
thoi han bay ngay lam viéc, ké tir ngay két thac bau cir Hoi dong quan tri nhiém ky dé. Cudc
hop nay do thanh vién c6 s6 phiéu bau cao nhat hoic ti 1¢ phiéu bau cao nhat tridu tap va cha
tri. Trudng hop c6 nhiéu hon mot thanh vién c6 sé phiéu bau cao nhit va ngang nhau thi cac
thanh vién bau theo nguyén tic da sé mot ngudi trong sd ho triéu tap hop Hoi dong quan tri.

2. Cac cudc hop thuong ky: Chu tich Hoi dong quan tri phai triéu tap cac cude hop Hoi
dé)ng quan tri, lap chuong trinh nghi sy, thoi gian va dia diém hop it nhat bay ngay trudc ngay
hop du kién. Chu tich ¢6 thé triéu tap hop bat ky khi nao théy can thiét, nhung it nhat 1a mdi
quy phai hop mot lan.

3. Cac cudc hop bat thuong: Chu tich phai triéu tap hop Hoi dong quan tri, khong dugc tri
hodn néu khong c6 1y do chinh déng, khi mot trong so6 cac d6i tuong duoi day dé nghi bang

van ban trinh bay muc dich cudc hop va cac van dé can thao luan va quyet dinh thudc thadm
quyén cua Hoi dong quan tri:

a. Tong Giam doc hodc hoac it nhat nam can bo quan 1y khac;



b. {t nhét hai thanh vién Hoi déng quan tri;
c¢. Chu tich Hoi dé)ng quan tri;

d. Ban kiém soat;

e.Thanh vién doc 1ap Hoi dong quan tri.

4. Chi tich Hoi dong quan tri phai triéu tap hop Hoi dong quan tri trong thoi han 07 ngay
1am viéc ké tir ngdy nhan duoc dé nghi quy dinh tai Khoan 3 Piéu nay. Trudng hop Chu tich
Hoi dong quén tri khong chap nhan triéu tap hop theo dé nghi thi Chu tich phai chiu trach
nhiém vé nhitng thiét hai xay ra déi vi Cong ty, nhimg ngudi dé nghi té chirc cudc hop dugc
dé cap dén & Khoan 3 Diéu nay c6 quyén thay thé Chu tich Hoi ddng quan tri triéu tap hop
Hoi dong quan trj.

5. Truong hop c6 yéu cau cua to chirc kiém toan duoc chép thuén thuc hién kiém toan bao
cdo tai chinh cua Cong ty, Chu tich Ho1 dong quan tri phai tri¢u tap hop Ho1 dong quan tri dé
ban v€ bdo cdo ki€ém toan va tinh hinh Cong ty.

6. Pia diém hop: Céac cudc hop Hoi dong quan tri s& duoc tién hanh & dja chi da dang ky
cua Cong ty hodc nhiing dia chi khac ¢ Viét Nam hodc ¢ nudc ngoai theo quyét dinh ctia Chu
tich Hoi dong quan tri va duoc su nhat tri ciia Hoi dong quan tri.

7. Thong bao va chuong trinh hop: Thong bao hop Hoi dong quan tri phai duoc gui trude
cho cac thanh vién Hoi dong quan tri it nhat nim ngay trude khi to chirc hop, cac thanh vién
Hoi dong c6 thé tir chdi thong bao moi hop bang van ban va viée tir chdi ndy c6 thé co hiéu
luc hdi t6. Thong bao hop Hoi dong phai dugc lam bang vin ban tiéng Viét va phai thong bao
day du chuong trinh, thoi gian, dia diém hop, kém theo nhiing tai liéu can thiét vé nhiing van
dé s& dugc ban bac va biéu quyet tai cudc hop Hoi dong va cac phiéu biéu quyétcho nhiing
thanh vién Hoi dong khong thé du hop.

Thong bao mdi hop dugc giri bang buu dién, fax, thu dién tir hodc phuong tién khac, nhung
phai bao ddm dén dugc dia chi cua tung thanh vién Ho1 dong quan tri dugc dang ky tai Cong
ty.

8. Chu tich Hoi dong quan tri hodc ngudi triéu tap thong bao moi hop va céc tai liéu kém
theo dén cac Kiém soat vién nhu ddi véi cac thanh vién Hoi dong quan tri.

9. S6 thanh vién tham dy t61 thiéu: Céc cudce hop cua Hoi ddng quan tri chi duoc tién hanh
va thong qua cac quyét dinh khi c6 it nhat ba phan tu sd thanh vién Hoi dong quan tri c6 mat
tryc tiép hodc qua nguoi dai dién thay thé néu dugc da s6 thanh vién Hoi dong quan tri chap
thuan. Truong hop khong du s6 thanh vién du hop theo quy dinh, cudc hop phai dugc triéu tap
lai trong thoi han 07 (bay) ngay ké tir ngay du dinh hop 1an thir nhat. Cudc hop triéu tap lai
duoc tién hanh néu c6 hon mét nira (1/2) s6 thanh vién Hoi déng quan tri du hop.

10. Biéu quyét:

a. Trur quy dinh tai diém b Khoan nay, mdi thanh vién Hoi déng quan tri hodc nguoi duogc
uy quyén truc ti€p c6 mat vaoi tu cach ca nhan tai cugc hop Hoi dong quan tri s€ c6 mot phicu
bi€u quyét;

b. Thanh vién Hoi dong quan tri khong dugc biéu quyét vé cac hop dong, cic giao dich
hoac dé xuat ma thanh vién d6 hodc nguoi lién quan téi thanh vién do6 c6 loi ich va loi ich do



mau thudn hodc ¢ thé mau thuin voi loi ich ctia Cong ty. Thanh vién Hoi dong s& khong dugc
tinh vao so lugng dai biéu toi1 thi€u can thi€t co mat dé co6 thé td chirc mot cudc hop Ho1 dong
quan tri vé nhiing quyét dinh ma thanh vién d6 khong c6 quyén bi€u quyét;

c. Theo quy dinh tai diém d Khoan nay, khi c6 van dé phat sinh trong mot cudc hop cua
Hoi dong quan tri lién quan dén mirc d6 loi ich cua thanh vién Ho1 ddng quan tri hodc lién
quan dén quyén biéu quyet mot thanh vién ma nhiing van dé& d6 khong dugc giai quyet bang
su tu nguyén tur bo quyén biéu quyét cta thanh vién Hoi dong quan tri d6, nhitng van dé phat
sinh d6 sé dugc chuyen té1 chu toa cude hop va phan quyet cua chu toa lién quan dén tat ca
cac thanh vién Hoi ddng quan trj khac s& c6 gia tri 1a quyét dinh cubi cing, trir trudng hop tinh
chat hodc pham vi loi ich cua thanh vién Hoi dong quan tri lién quan chua dugc cong bd mot
cach day du;

d. Thanh vién Hoi dong quan tri huong loi tir mot hop dong dugc quy dinh tai diém a va
diém b khoan 5 Piéu 38 Piéu 18 naysé dugc coi la c6 lgi ich dang ké trong hop dong do;

e. Kiém so4t vién co quyén du hop Hoi dong quan tri, ¢ quyén thao luan nhung khong co
quyén biéu quyét.

11. Thanh vién Ho1 dong quan tri dugc coi la tham dy va biéu quyét tai cudc hop trong
truong hop sau day:

a. Tham du va biéu quyét truc tiép tai cudc hop;

b. Uy quyén cho ngudi khic dén du hop va biéu quyét néu duge da sd thanh vién Hoi dong
quan tri chap thuan;

c. Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh thirc
tuong tu khac;

d. Giri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir;

Trudng hop gui phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu quyét’ phai dung
trong phong bi kin va phai duoc chuyén dén Chu tich Hoi dong quan tri cham nhat mot (01)
gio trude khi khai mac. Phiéu biéu quyét chi dugc mé trude su chung kién cua tat ca nguoi
du hop.

12. Cong khai loi ich: Thanh vién Hoi dong quan tri truc tiép hodc gian tiép duoc hudng
loi tir mot hop ddng hodc giao dich da duoc ky két hoic dang du kién ky két voi Cong ty va
biét 1a minh c6 loi ich trong dé, s& phai cong khai ban chat noi dung cua quyén loi d6 trong
cudc hop Hoi dong quan tri dau tién xem xét van dé ky két hop dong hodc giao dich nay.
Truong hop thanh vién Hoi d6ng quan tri khong biét ban than va ngudi c6 lién quan c6 loi ich
vao thoi diém hop dong, giao dich dugc ky véi Cong ty, thanh vién Hoi dong quan tri nay phai
cong khai cac loi ich lién quan tai cugc hop dau tién ctia Hoi dong quan tri dugc to chirc sau
khi thanh vién nay biét rang minh c6 loi ich hodc sé& ¢6 loi ich trong giao dich hoic hop dong
néu trén.

13. Biéu quyét da sb: Hoi dong quan tri thong qua cac nghi quyét va ra quyét dinh bang
cach tuan theo y kién tan thanh cua da s6 thanh vién Hoi dong quan tri c6 mat va c6 quyen
biéu quyet (trén 50%), trur truong hop quy dinh tai khoan 5 Piéu 35 cua Piéu 18 nay. Truong
hop s6 phiéu tan thanh va phan ddi ngang bang nhau, 14 phiéu cta Chu tich Hoi dong quan tr
hoac chu toa cudc hop s€ 1a 1a phleu quyet dinh.



14. Hop trén dién thoai hodc cac hinh thtrc khac. Cudc hop ctua Hoi dong quan tri co thé to
chtrc theo hinh thirc nghi sy gitra cac thanh vién ctia Hoi dong quan tri khi tat ca hoac mét so
thanh vién dang ¢ nhirng dia diém khac nhau voi1 di€u kién 1a moi thanh vién tham gia hop déu
co thé:

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

b. Néu mudn, ngudi dé c6 thé phat biéu véi tat ca cac thanh vién tham dy khac mot cach
dong thoi. Viéc trao ddi gitra cac thanh vién c6 thé thuc hién mot cach tryc tiép qua dién thoai
hoic bang phuong tién lién lac thong tin khac ( ké ca viéc sir dung phuong tién nay dién ra
vao thoi diém thong qua diéu 16 hay sau nay) hodc la két hop tit ca nhirng phuwong thirc nay
Theo Diéu 1é nay, thanh vién Hoi dong quan tri tham gia cugc hop nhu vay dugc coi l1a “
mat” tai cudc hop do. Dia diém cudc hop dugc t6 chirc theo quy dinh nay la dia diém ma nhom
thanh vién Hoi dong quan tri dong nhat tap hop lai , hodc néu khéng c6 mot nhom nhu vy, 13
dia diém ma Chu toa cudc hop hién dién.

15. Nghi quyé:t bang vin ban: Nghi quyét bang van ban phai c6 chit ky cia tit ca nhiing
thanh vién HO1 dong quan tri sau day:

a. Thanh vién c6 quyén biéu quyét vé nghi quyét tai cudc hop Hoi dong quan tri;

b. S6 luong thanh vién c6 miat khong thap hon s6 lugng thanh vién tdi thiéu theo quy dinh
de tién hanh hop Ho1 dong quan tri.

Nghi quyét loai ndy c6 hiéu luc va gia tri nhu nghi quyét duoc cac thanh vién Hoi dong
quan tri thong qua tai mdt cudc hop duoc tri€u tap va t6 chirc theo thong 1€. Nghi quyét ¢ thé
dugc thong qua bang cach st dung nhiéu ban sao ctia cing mot vin ban néu mdi ban sao d6
c6 it nhat mot chit ky cua thanh vién.

16. Bién ban hop Hoi dong quan tri: Chu tich Hoi dong quan trj hodc chi toa cudc hop cd
trach nhiém 1ap bién ban hop Hoi dong quan tri theo Piéu 158 Luat Doanh nghiép va gui cho
cac thanh vién va nhimg bién ban d6 s€ phai dugc xem nhu nhing bang chung xac thuc vé
cong viéc da dugc tién hanh trong cac cugc hop trur khi co y kién phan d6i vé noi dung bién
ban trong thoi han mudi ngay ké tir khi chuyén di. Bién ban hop Hoi dong quan tri duoc lap
bang tiéng Viét va phai co chir ky it nhat cua chi toa va ngudi ghi bién ban. Truong hop chi
toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu duoc tat ca thanh vién khac cua
Hoi dong quan tri tham dy hop ky va c6 ddy di ndi dung theo quy dinh tai khoan 2 Piéu 158
Luat Doanh nghiép thi bién ban nay c6 hiéu lyec.

17. Gia tri phéap 1y cia hanh dong: Cac hanh dong thuc thi quyét dinh cua Hoi dong quan
tri s€ dugc coi la ¢6 gia tri phap ly ké ca trong truong hop viée bau, chi dinh thanh vién cua
tiéu ban hodc Hoi ddng quan tri c6 thé c6 sai sot.

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

Piéu 33. To chirc bd may quan ly

Cong ty s& ban hanh mot hé thong quan ly ma theo do b may quan Iy s€ chiu trach nhiém
trude Hoi dong quan tri. Cong ty c6 mot Tong Giam dbc, mot s6 Pho Tong Giam dde va mot
ké toan truong do Hoi dong quan tri bo nhiém. Tong Giam dbc va cac Pho Téng Giam ddc co



thé dong thot la thanh vién Hoi d6ng quan tri, va duoc Hoi dong quan tri bd nhiém hodc bai
mién bang modt nghi quyét duoc théng qua mot cach hop thirc.

Diéu 34. Can bd quan 1y

1. Theo dé nghi cua Tong Gidm doc va duoc su chap thuan cua Hoi ddng quan tri, Cong ty
dugc tuyén dung can bd quan 1y véi sd luong va tiéu chuan can thiét hoic phu hop voi co cau
va thong 1¢ quan ly Cong ty do Hoi ddng quan tri dé xuét tuy ting thoi diém. Can bd quan ly
phai c6 su man can can thiét dé cac hoat dong t6 chirc ctia Cong ty dat dugc cac muc tiéu dé
ra.

2. Mtic lwong, tién thu lao, loi ich va cac diéu khoan khac trong hop déng lao dong d6i véi
Giam s& do Hoi dong quan tri quyét dinh va hop dong voi nhimg can b quan ly khac s& do
Hoi dong quan tri quyét dinh sau khi tham khéao y kién ciia Tong Giam déc.

Pi¢u 35. B6 nhi¢ém, mién nhiém, nhiém vu va quyén han ciia Tong Giam doc

1. B6 nhiém: Hoi déng quan tri s& b nhiém mot thanh vién trong Hoi dong hodc mot nguol
khac lam Tong Giam déc va s& ky hop ddng quy dinh muc luong, thu lao, 191 ich va cac diéu
khoan khéc lién quan dén viéc tuyén dung. Thong tin vé muc luong, tro cap, quyén loi cua
Tong Giam ddc phai duge bao cio trong Pai hoi dong co dong thudng nién, duoc thé hién
thanh muc riéng trong B4o cdo tai chinh nimva dugc néu trong bao céo thuong nién ciia Cong
ty.

2. Nhiém ky: Nhiém ky cua Téng Giam d6c 13 5 nam va co thé duoc tai bo nhiém vai sb
nhiém ki khong han ché. Viéc bd nhiém c6 thé hét hiéu luc cin ¢ vao céc quy dinh tai hop
ddng lao dong. Téng Giam ddc phai dap Gmg cac tiéu chuan, diéu kién theo quy dinh cta phap
luat, khong dugc phép la nhitng ngudi bi phap luat cAm giit chtrc vu ndy, tirc 1 nhitng nguoi
vi thanh nién, nguoi khong du nang lyc hanh vi, ngudi da bi két an ti, nguoi dang thi hanh
hinh phat tu, nhan vién lyc lugng vii trang, cac can bd cong chirc nha nudc va nguoi da bi
phan quyét 1a da lam cho Cong ty ma ho ting 1anh dao trudc day bi pha san.

3. Quyén han va nhiém vy: Tong Giam doc c6 nhiing quyén han va trach nhiém sau:

a. Thyc hién céc nghi quyét cia Hoi dong quan trj va Pai hoi dong ¢ dong, ké hoach kinh
doanh va ké hoach dau tu cua Cong ty da dugc Ho1 dong quan tri va Pai hoi dong cd dong
thong qua;

b. Quyét dinh tit ca cic van dé khong can phai c6 nghi quyét cia Ho1 dong quan tri bao
gbm viéc thay mat Cong ty ky két cac hop dong tai chinh va thuong mai, to chirc va dleu hanh
hoat dong san xuat kinh doanh thudng nhat cia Cong ty theo nhiing théng 1& quan 1y tot nhat;

c. Kién nghi s6 luong va cac loai can by quan Iy ma Cong ty can thué dé Hoi dong quan tri
bd nhiém hogc mién nhiém khi can thlet nham ap dung cac hoat dong cing nhu cac co ciu
quan 1y t6t do Hoi dong quan tri dé xuét, va tu van dé Hoi ddng quan tri quyét dinh murc luong,
thu lao, cac loi ich va cac diéu khoan khac cta hop dong lao dong ciia can bo quan ly. Tong
Giam d6c Cong ty dugc quyén bod nhiém cac chire danh tir Truong phong hodc twong duong
tré xudng va bao cao bang vin ban cho Hoi dong Quan tri;

d. B4o cdo Hoi dong quan tri trude khi quyét dinh s6 lugng nguoi lao dong, mue luong, tro
cap, loi ich, viéc bo nhi¢ém, mién nhi¢ém va cac di€éu khoan khac lién quan dén hgp dong lao



dong cia ngudi lao dong trong Cong ty, trir cac chirc danh thudc thim quyén ctia Hoi dong
quan tri;

e. Trudc ngay 31 thang 12 hang nim, Tong Giam doc phai trinh Hoi dong quan tri phé
chuan ké hoach kinh doanh chi tiét cho nam tai chinh tiép theo trén co sé dap tmg cac yéu cau
ctia ngan sach phu hop ciing nhu ké hoach tai chinh nim;

f. Thuc thi ké hoach kinh doanh hang nim dugc Pai hoi dong cd dong va Hoi dong quan
tri thong qua;

g. B¢ xuit nhitng bién phap ning cao hoat dong va quan Iy cua Cong ty;

h. Chuan bj cc ban du toan dai han, hang ndm va hang thang ctua Cong ty (sau ddy goi 1a
ban du toan) phuc vu hoat dong quan ly dai han, hang nam va hang thang ctia Cong ty theo ké
hoach kinh doanh. Ban du toan hang nam (bao gom ca ban can d6i ké toan, bao céo hoat dong
san xuat kinh doanh va bao cao luu chuyén tién té du kién) cho timg nam tai chinh s& phai
duogc trinh dé Hoi dong quan tri thong qua va phai bao gdm nhiing thong tin quy dinh tai cac
quy ché ciia Cong ty;

i. Thuc hién tit ca cac hoat dong khac theo quy dinh cua Diéu 18 nay va cac quy ché cua
Cong ty, cac nghi quyét cua Hoi ddng quan tri, hop dong lao dong cia Téng Giam ddc va phap
luat;

j. Kién nghi véi Hoi déng quan tri vé phuong an co ciu t6 chirc, quy ché quan 1y noi bo
cua Cong ty;

k. Kién nghi phuong an tra c6 tic hodc xu 1y 15 trong kinh doanh;

4. Bio cio 1én Hoi dong quan tri va cac co (dong: Téng Giam déc chiu trach nhiém trudce
Hoi dong quan tri va Pai hoi dong cb dong vé viée thue hién nhiém vu va quyén han duoc
giao va phai bao cdo cac co quan nay khi duoc yéu cau.

5. Bai nhiém: Hoi dong quan tri c6 thé bai nhiém Tong Giam dbc khi co tir hai phan ba
thanh vién Hoi dong quan tri trd 1én biéu quyét tan thanh (trong truong hop nay khong tinh
biéu quyét cua Tong Giam dbc) va bo nhiém mot Tong Giam ddc méi thay thé. Tong Giam
dog bi bai nhiém c6 quyén phan ddi viéc bai nhiém nay tai Pai hoi dong co dong tiép theo gan
nhat.

Diéu 36. Nguwoi phu trach quan tri Cong ty, Thw ky Cong ty

1. Hoi dong quan tri chi dinh it nhat mot (01) ngudi lam Ngudi phu trach quan tri kiém thu
ky Cong ty Cong ty dé hd trg hoat dong quan tri Cong ty dugc tién hanh mot cach c6 hiéu qua.
Nhiém ky ctia Nguoi phu trach quan tri Cong ty do Hoi dong quan tri quyét dinh, t6i da 1 nim
(05) ndm. Ngudi phu trach quan trj Cong ty phai dap tmg cac diéu kién, tiéu chuan theo quy
dinh tai khoan 2 Diéu 281 Nghi dinh 155/2020/ND-CP; thuc hi¢n cac quyén va nghia vu theo
khoan 3 Piéu 281 Nghi dinh 155/2020/ND-CP.

2. Khi xét thay can thiét Hoi dong quan tri co thé chi dinh mot nguoi 1lam Thu ky Cong ty
v6i nhiém ky va nhimng diéu khoan theo quyet dinh ctia Hoi dong quan tri. Hoi dong quan tri
c6 thé béi nhiém Thu ky Coéng ty khi can nhung khong trai véi cac quy dinh phap luat hién
hanh vé lao dong. Vai trd va nhiém vu ctia Thu ky Cong ty bao gdm:



a. HO trg t6 churc cac cudc hop cuia Hoi dong quan tri, Ban kiém soat va Pai hd1 dong co
dong theo 1énh ctia Chu tich Hoi dong quan tri hodc Ban kiém soat;

b. Ghi chép bién ban cac cudc hop;
c¢. Tu van vé thu tuc ctia cac cudc hop;

d. Cung cip cac thong tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cac thong
tin khéac cho thanh vién cia H)1 dong quan tri va Ban kiém soat

e. HO tro thanh vién Hoi déng quan tri trong viéc thuc hién quyén va nghia vu duogc giao;
f. H trg Hoi dong quan tri trong ap dung va thuc hién nguyén tic quan tri Cong ty;

g. Hd trg Cong ty trong xay dung quan hé cd dong va bao vé quyén, loi ich hop phép cua
¢ dong; viée tuan thi nghia vu cung cap thong tin, cong khai hoa thong tin va thu tuc hanh
chinh;

Thu ky Cong ty c6 trach nhiém bao mat thong tin theo cac quy dinh cta phap luat va Diéu
1€ Cong ty.

3. Nguoi phu trach quan tri Cong ty ¢ thé kiém nhiém lam Thu ky Cong ty.

CHUONG VIX

NHIEM VU CUA THANH VIEN HOI PONG QUAN TRI, THANH VIEN BAN KIEM
SOAT, TONG GIAM POC VA CAN BO QUAN LY

Piéu 37. Trach nhiém cén trong ciia Thanh vién Hoi dong quan tri, Thanh vién Ban
kiém soat, Tong Giam doc va can by quan ly

Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Tong Giam ddc va can bd quan
1y dugc uy thac co trach nhi¢m thuc hién cdc nhiém vu cia minh, mét cach trung thuc va theo
phuong thirc ma ho tin 1a vi lgi ich cao nhét cua Cong ty va voi mot mue do can trong ma mot
nguoi than trong thuong cd khi ddm nhiém vi tri tuong duong va trong hoan canh tugng tu.

Diéu 38. Trach nhiém trung thyc va tranh cac xung dot vé quyén loi

1. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soét, Tong Gidm doc va can bd quan
1y khéc phai cong khai céc 1g1 ich ¢6 1ién quan theo quy dinh tai Diéu 164 Luat Doanh nghiép
va cac quy dinh phép luat khac.

2. Thanh vién Hoi déng quan tri, thanh vién Ban kiém soat, Téng Giam dbc va can bd quan
1y khong dugc phép sir dung nhitng co hoi kinh doanh cé thé mang lai loi ich cho Cong ty vi
muc dich ¢4 nhan; dong thoi khong duogc sir dung nhitng thong tin c6 duge nhd chirc vu cua
minh dé tu 1gi c4 nhan hay dé phuc vu loi ich cua td chirc hodc ca nhan khac.

3. Thanh vién HoO1 déng quan tri, thanh vién Ban kiém soat, Téng Giam dbc va can bd quan
1y ¢6 nghia vu thong bao cho Hoi dong quan tri tat ca cac loi ich co thé giy xung dot véi loi
ich ctia Cong ty ma ho c6 thé dugce hudng thong qua cac phap nhén kinh té, cac giao dich hoic
c4 nhan khac. Nhirng d6i twong néu trén chi dugc str dung nhitng co hdi d6 khi cac thanh vién
Hoi dong quan tri khong co loi ich lién quan di quyét dinh khong truy ctru van dé nay.



4. Cong ty khong dugc phép cip cac khoan vay, bao 1anh, hodc tin dung cho cac thanh vién
Hoi dong quan tri, thanh vién Ban kiém soat, Téng Giam dbc, can bo quan 1y va ngudi c6 lién
quan cua ho hodc phap nhan ma nhirg nguoi nay c6 cac loi ich tai chinh, trir khi Dai hoi dong
¢ dong c6 quyét dinh khac.

5. Hop d6ng hoic giao dich giita Cong ty véi mot hodc nhidu thanh vién Hoi dong quan tri,
thanh vién Ban kiém soat, Téng Giam ddc, can bd quan 1y, hodc nhitng nguoi lién quan dén
ho hodc Cong ty, dbi tac, hiép hoi, hodc t6 chirc ma mot hodc nhiéu thanh vién Hoi déng quan
tri, can bo quan ly hodc nhimg nguoi lién quan dén ho 13 thanh vién, hoic c6 lién quan loi ich
tai chinh, s& khong bi v6 hiéu hod vi nhirng mdi quan hé vira néu, hodc vi thanh vién Hoi dong
quan tri d6 hodc can bd quan 1y d6 ¢6 mat hoac tham gia vao cude hop lién quan hodc vao Hoi
ddng quan tri hay tiéu ban da cho phép thuc hién hop dong hodc giao dich, hodc vi nhing
phiéu bau cua ho ciing dugc tinh khi biéu quyét vé muc dich d6, néu:

a. Poi voi hop dong co gia tri tir 20% trd xudng hodc giao dich din dén gia tri giao dich
phat sinh trong vong 12 thang ké tir ngdy thyc hién giao dich dau tién co gid tri nhd hon 20%
tong gia trj tai san dugc ghi trong béo cdo tai chinh gin nhét, trir nhirng giao dich quy dinh tai
diém b khoan 3 Piéu 167 Luat Doanh nghiép phai do Pai hoi dong c¢6 dong phé duyét, nhiing
n6i dung quan trong ctia hgp dong hodc giao dich ciing nhu cac mdi quan hé va loi ich ciia can
bd quan ly hodc thanh vién Hoi déng quan tri, thanh vién Ban kiém soat, Téng Giam dbc da
duogc bao cdo cho Hoi dong quan tri. Pong thoi, Hoi ddng quan tri da cho phép thuc hién hop
d6ng hoic giao dich d6 mot cach trung thuc bang da sd phiéu tan thanh cta nhimng thanh vién
Hoi dong quan tri khong c6 loi ich lién quan;

b. hodc giao dich dan dén gia tri giao dich phat sinh trong vong 12 thang ké tir ngay thuc
hién giao dich dau tién co6 gia tri 16n hon 20% tong gié tri tai san duoc ghi trong bao cdo tai
chinh gan nhét hodc giao dich quy dinh tai diém b khoan 3 Piéu 167 Luat Doanh nghiép,
nhing ndi dung quan trong ctia hop dong hodc giao dich nay ciing nhu mdi quan hé va loi ich
cua can bo quan ly hodc thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Tong Giam
dbc da duoc cong bd cho cac co dong va dugce Pai hoi dong ¢ dong thong qua bang phiéu
biéu quyét cua cac c6 dong khong co loi ich lién quan;

c. Hop dong hoic giao dich d6 dugc mot t6 chure tu van doc 1ap cho 1a cong bang va hop
1y xét trén moi phwong dién lién quan dén céc c6 dong cua Cong ty vao thoi diém giao dich
hodc hgp dong nay dugc Hoi dong quan tri hay cac ¢d dong cho phép thuc hién, thong qua
hodc phé chuan;

d. Thanh vién Hoi ddng quan tri khong dugc biéu quyét ddi véi giao dich mang lai loi ich
cho thanh vién d6 hodc ngudi ¢ lién quan cua thanh vién dé theo quy dinh cta Luat Doanh
nghiép va Diéu 1& nay;

e. Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Tong Giam ddc, can bo quan
ly hay nguoi c6 lién quan cta ho khong dugc phép mua hay ban hodc giao dich theo bat cir
hinh thirc nao khac céc co phleu ctiia Cong ty hoac Cong ty con cua Cong ty vao thoi diém ho
¢ dugc nhiing thong tin chéc chin s& gy anh huéng dén gia cia nhitng c6 phiéu do6 va céac
¢ dong khac lai khong biét nhitng thong tin nay.



6. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong Giam ddc va nguol quan
1i khac c6 nghia vu thong bao bang vin ban cho Hoi dong quan tri, Ban kiém soat, vé cac giao
dich gitra Cong ty, Cong ty con, Cong ty do Cong ty nam quyén kiém soat trén nim muoi phan
tram (50%) trd 1én von diéu 1& véi chinh thanh vién d6 hodc nhitng ngudi ¢ lién quan cua
thanh vién d6 theo quy dinh cua phap luat. Déi véi cac giao dich néu trén do Dai hoi dong cd
dong hodc Hoi dong quan trj chap thuin, Cong ty dai chung phai thyc hién cong b6 théng tin
vé cac nghi quyét nay theo quy dinh cta phap luat chirmg khoan vé cong bd thong tin.

Piéu 39. Trach nhi¢m vé thiét hai va boi thuong

1. Trach nhiém vé thiét hai: Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Téng
Giam dbc va can b quan 1y vi pham nghia vy, trach nhiém trung thyc va can trong, khong
hoan thanh nghia vy ctia minh vo1 sy can trong, man can va ning luc chuyén mon s& phai chiu
trach nhi¢m vé nhiing thi€t hai do hanh vi vi pham cia minh gay ra.

2. Boi thuong: Cong ty s& boi thuong cho nhitng ngudi da, dang va cé thé tré thanh mot
bén lién quan trong cac vu khiéu nai, kién, khai td da, dang hodc co thé s& duoc tién hanh, cho
du day la vy vi€c dan sy, hanh chinh (ma khong phai 1a viéc kién tung do Cong ty thyc hién
hay thudc quyén khéi xudng cua Cong ty) néu nguoi d6 da hodc dang la thanh vién Hoi dong
quan tri, thanh vién Ban kiém soat, Tong Giam déc, can bo quan ly, nhan vién hodc la dai dién
dugc Cong ty (hay Cong ty con cua Cong ty) uy quyén, hoic nguoi d6 da hodc dang lam theo
yéu cau cua Cong ty (hay Cong ty con cua Cong ty) voi tu cach thanh vién Hoi ddng quan tri,
can bd quan ly, nhan vién hoac dai dién dugc uy quyen cua mot Cong ty, dbi tac, lién doanh,
tin thac hoac phap nhan khac. Nhirng chi phi dugc boi thuong bao gom: cac chi phi phat sinh
(ké ca phi thué luat su), chi phi phan quyét, cac khoan tién phat, cac khoan phai thanh toan
phat sinh trong thuc té hodc duoc coi 1a mirc hop 1y khi giai quyét nhitng vu viéc nay trong
khuén khé luat phap cho phép, voi diéu kién 1a ngudi d6 d hanh dong trung thuc, cén trong,
mAn can va véi ning lyc chuyén mon theo phuong thirc ma ngudi d6 tin tudng rang do 1a vi
loi ich hodc khong chdng lai loi ich cao nhat ciia Cong ty, trén co so tudn thu ludt phap va
khong c6 su phat hién hay xac nhan nao rang ngudi d6 da vi pham nhiing trach nhiém cia
minh. Cong ty c6 quyén mua bao hiém cho nhitng nguoi d6 dé tranh nhimg trach nhiém boi
thuong néu trén.

CHUONG X
BAN KIEM SOAT

Diéu 40. Ung cir, dé ctr thanh vién ban kiém soat

1. Viéc l'mg ctr, dé cir Thanh vién Ban kiém soat dugc thuc hién tuong tu quy dinh tai khoan
1, khoan 2 Diéu 27 Dicu 1€ nay.

2. Céc ¢ dong hodc nhom c6 dong nam gilt t6i thleu 5% so o phan co quyén biéu quyét
trong thoi gian lién tyc it nhit sau thang c6 quyén gop sd quyén biéu quyet cua tung nguoi lai
voi nhau de dé cir cac ing vién Ban klem soat. C6 dong hodc nhom co dong nam giir dén dudi
10% s6 ¢6 phan ¢ quyén biéu quyet trong thoi han lién tyc it nhit sau thang duge dé ctr mot
thanh vién; c6 dong hodc nhém c¢6 dong nam gitr tir 10% dén dudi 30% duoc dé cir hai thanh
vién; tir 30% dén dudi 50% duoc dé cir ba thanh vién; tir 50% dén dudi 65% duoc dé ctr bén
thanh vién; tir 65% trd 1én duoc dé cir tdi da da sb thanh vién can bau.



3. Trudng hop s6 luong cac Gmg vién Ban kiém soat thong qua dé cir va tng cir khong du
s6 luong can thiét, Ban kiém soat dwong nhiém c6 thé dé cir thém tng vién hodc t6 chirc dé
ctr theo quy dinh tai Quy ché noi bd vé& quan tri Cong ty va Quy ché hoat dong ciia Ban kiém
so4t. Viéc Ban kiém soat ~duong nhiém gioi thiéu thém ung vién phai dugc cong b 15 rang
trude khi Pai hoi dong c6 dong biéu quyét bau thanh vién Ban kiém soat theo quy dinh cua
phap luat.

Pi¢u 41. Thanh phan Ban kiém soat

1. Ban kiém soat c¢6 ba (03) thanh vién. Trong Ban kiém soét phai c6 it nhat mot thanh vién
13 ngudi 6 chuyén méon vé tai chinh ké toan. Thanh vién Ban Kiém Soat phai dap tng céc tiéu
chuan va diéu kién theo quy dinh tai Diéu 169 Luat Doanh nghiép khong phai 13 nhan vién
trong bd phan ké toan, tai chinh ctia Cong ty va khong phai 1a thanh vién hay nhéan vién cua
Cong ty kiém toan doc 1ap thyc hién viée kiém toan céc bao céo tai chinh cia Cong ty trong 3
nam lién trude do; khong phai l1a vo hoac chéng, cha dé, cha nudi, me¢ dé, me nudi, con dé,
con nudi, anh rudt, chi rudt, em rudt cua thanh vién Ho1 déng quan tri, Téng Giam ddc va can
b quan ly khac.

2. Céc thanh vién Ban kiém soat bau mot (01) ngudi trong s6 ho 1am Trudng ban kiém soat
theo nguyén tic da sd. Ban kiém soat phai c6 hon mot nira s6 thanh vién thuong tra ¢ Viét
Nam. Truéng Ban kiém soat phai c6 bang t6t nghiép dai hoc trd 1én thudc chuyén nganh tai
chinh, ngan hang, ké toan, kiém toan hodc chuyén nganh co lién quan dén hoat dong kinh
doanh ctia Cong ty.

3. Cac thanh vién cta Ban kiém soat do Pai hoi dong cd doéng bd nhiém, nhiém ky cua
Klem soat vién khong qua nam (05) nam; thanh vién Kiém soat vién co thé dugc bau lai voi
s6 nhiém ki khong han ché.

4. Trudng ban kiém soét co quyén va trach nhiém sau day:
a. Tri¢u tap cudc hop Ban kiém sodt va hoat dong vdi tu cach 1a Trudng ban kiém soat;

b. Yéu cau Hoi dong quan tri, Tong Gidm doc hodc Tong Tong Gidm doc va nguoi diéu
hanh khac cung cap céac thong tin li€én quan dé bao cao céc thanh vién ctia Ban ki€ém soat;

c. Lap va ky bao cdo ctia Ban kiém soat sau khi da tham khao ¥ kién ctia Hoi dong quan tri
dé trinh Ién Pai hoi dong c6 dong.

5. Thanh vién Ban kiém soat bi mién nhiém trong cac trudng hop sau:

a. Khong con du tiéu chuan va diéu kién 1am Kiém soat vién theo quy dinh tai Diéu 169
Luat Doanh nghiép;

b. Thanh vién d6 tir chirc bang mot vin ban thong bao duoc giri dén tru so chinh cho Cong
ty va dugc chap thuan;

c. Cac truong hop khac theo quy dinh cta phap luat, Piéu 18 nay;
d. Cac quyén va trach nhiém khéc theo quy dinh cta phap lut va Diéu 1é nay.
6. Thanh vién Ban kiém soat bi bai nhiém trong céc trudng hop sau:

a. Khong hoan thanh nhiém vy, cong viéc dugc phan cong;



b. Khong thuc hién quyén va nghia vy ctia minh trong vong su (06) thang lién tuc, trir
truong hop bat kha khang;

c. Vi pham nghiém trong hodc vi pham nhiéu 1an nghia vy ctia Kiém soét vién quy dinh
cua Luat Doanh nghiép va Di€u 1¢ Cong ty.

Piéu 42. Quyén va nghia vu Ban kiém soat

1. Cong ty phai c6 Ban kiém soat va Ban kiém so4t s& c6 quyén han va trach nhiém theo
quy dinh tai Diéu 170 cua Luit Doanh nghi¢p va Diéu 1€ nay va cac quyen han, nghia vu sau
day:

a. D& xuit va kién nghi Pai hoi dong co dong phé duyét danh sach Cong ty kiém toan dugc
chap thuan, mirc phi kiém toan va moi van dé lién quan dén su rat lui hay bai nhiém cua Cong
ty kiém toan dugc chp thuan; quyét dinh Cong ty kiém toan duoc chap thuan thyc hién kiém
tra cac hoat dong ctia Cong ty khi xét thay can thiét;

b. Thao luan v&i kiém toan vién doc lap vé tinh chét va pham vi kiém toan trudc khi bét
dau viéc ki€ém toan,;

c. Xin y kién tu van chuyén nghiép doc 1ap hodc tu van vé phap 1y va dam bao tham gia
cua nhiing chuyén gia bén ngoai Cong ty voi kinh nghiém trinh d6 chuyén mén phu hop vao
cong viéc ciia Cong ty néu thay can thiét;

d. Kiém tra cic bdo céo tai chinh hang nim, sau thang va hang quy trudc khi dé trinh Hoi
dong quan tri;

e. Thao luan vé nhitng van dé kho khan va ton tai phat hién tir cac két qua kiém toan giira
ky hoac cudi ky cling nhu moi van dé ma kiém toan vién ddc lap mudn ban bac;

f. Xem xét thu quan 1y ctia kiém toan vién doc 1ap va y kién phan hdi cta ban quan Iy Cong
ty;

g. Xem xét bao cao ctia Cong ty vé cac hé thong kiém soat ndi bd trude khi Hoi dong quan
tri chap thuan;

h. Xem xét nhitng két quéa diéu tra ndi bo va y kién phan hoi cia ban quan 1y;

i. Bao c4o tai Pai hoi dong c6 dong theo quy dinh ctia Luat Doanh nghiép;

j. Chiu trach nhiém truéc cd déng vé hoat dong giam sat ctia minh;

k. Gidm sat tinh hinh tai chinh Cong ty, tinh hgp phép trong cac hoat dong cua thanh vién
Hoi dong quén tri, Tong Gidm doc, nguoi quan 1y khac, su phoi hop hoat dong gitra Ban kiém
soat vdi Ho1 dong quan tri, Tong Giam doc va c¢6 dong;

I. Truong hop phat hién hanh vi vi pham phap luét hoac vi pham Diéu 1¢ Cong ty cua thanh
vién Hoi dong quan tri, Tong Giam doc va ngudi diéu hanh doanh nghi€p khac, phai théng
bao bang vin ban voi Hoi ddng quan tri trong vong 48 gid, yéu cau ngudi cé hanh vi vi pham
chdm dut vi pham va c6 giai phap khic phuc hiu qua;

m. Ban hanh Quy ché hoat dong Ban kiém soat sau khi Dai hoi dong c6 dong thong qua.

2. Thanh vién cta Hoi dong quan tri, Tong Giam ddc va can bd quan ly phai cung cap day
du, chinh xac va kip thoi tit ca cac thong tin va tai liéu lién quan dén cong tac quan ly, diéu
hanh va hoat dong ctia Cong ty theo yéu cu cta Ban kiém soat. Thu ky Cong ty phai bao dam



rang toan bo ban sao chup cac thong tin tai chinh, cac thong tin khac cung cap cho cac thanh
vién Hoi dong quan tri, c6 dong va ban sao cac bién ban hop, nghi quyet ctia Dai hoi dong ¢
dong, Hoi ddng quan tri s& phai duoc cung cAp cho thanh vién Ban klem soat vao cung thoi
diém va phuong thtrc chung duoc cung cap cho Hoi dong quan trj va c6 dong.

3. Sau khi da tham khao y kién ctiia Hoi dong quan tri, Ban kiém so4t c6 thé ban hanh céc
quy dinh vé cac cude hop cua Ban kiém soét va cach thic hoat dong cua Ban kiém Soat. Ban
kiém soat phai hop t6i thiéu hai 1an mot ndm va cudc hop duoc tién hanh khi c6 tir hai phan
ba (2/3) s6 Kiém soat vién tré 1én du hop.

Bién ban hop Ban kiém soat dugc 1ap chi tiét va rd rang. Ngudi ghi bién ban va cac thanh
vién Ban kiém soat tham du hop phai ky té€n vao bién ban cudc hop. Cac bién ban hop cuia Ban
kiém soat phai dugc luu gilt nhdm xac dinh trach nhiém cua tirng thanh vién Ban kiém soat.

Ban kiém soat c6 quyén yéu cau thanh vién Hoi dong quan tri, Tong Giam doc va dai dién
to chirc kiém toan dugc chap thuan tham du va tra 101 cac van dé can duoc lam rd.

4, Mtrc thu lao, tién lvong va loi ich khac cta cac thanh vién ban kiém soat s& do Pai hoi
dong co6 dong quyét dinh. Thanh vién ciia Ban kiém soat cling s& dugc thanh toén cac khoan
chi phi di lai, khachsan va céc chi phi phat sinh mot cach hop 1y khi ho tham gia cac cudc hop
ctia Ban kiém soat hodc lién quan dén hoat dong kinh doanh cia Cong ty.

‘ ‘ CHUONGXI
QUYEN PIEU TRA SO SACH VA HO SO CONG TY

Dieu 43. Quyeén diéu tra so sach va ho so

1. Co dong pho thong co quyen truc tiép hodc thong qua ngudi dugc uy quyén, giri van ban
yéu cau tra ctru s sach va ho so trong gio lam viée va tai tru s& chinh caa Cong ty, cu thé nhu
sau:

a. Co dong pho thong co quyén xem xét, tra ctru va trich luc thong tin vé tén va dia chi lién
lac trong danh sach ¢ dong co quyén biéu quyét; yéu cau stra doi thong tin khong chinh xéc
cua minh; xem xét, tra ctru, trich luc hodc sao chup Diéu 1é Cong ty, bién ban hop Dai hoi
dong cbd dong va nghi quyét Pai hoi dong co dong;

b. CH dong hodc nhom cb dong dé cap trong khoan 3 Diéu 27 va khoan 2 Diéu 40 cua Diéu
16 nay c6 quyén xem xét, tra ctru, trich luc sb bién ban va nghi quyét, quyet dinh ctia Hoi dong
quan tri, bao cdo tai chinh gilta nam va hang nam, bao cdo ctia Ban kiém soét, hop dong, giao
dich phai théng qua Hoi dong quan tri va tai liéu khac, trir tai lidu lién quan dén bi mat thuong
mai, bi mat kinh doanh ctia Cong ty.

c. Yéu cau klem tra do phia luat su dai dién hodc dai dién dugc uy quyén khac cta co dong
phai kem theo glay uy quyén cia c6 dong ma ngudi d6 dai dién hodc mot ban sao cong chimg
clia gidy uy quyén nay.

2. Thanh vién Hoi1 déng quan tri, thanh vién Ban kiém soat, Téng Giam ddc va can bd quan
1y ¢6 quyén kiém tra sé dang ky cd dong cua Cong ty, danh sach c6 dong va nhirng s6 sach va
ho so khac ctia Cong ty vi nhitng muc dich lién quan téi chirc vu ciia minh véi diéu kién cac
thong tin nay phai dugc bao mat.



3. Cong ty s& phai lvu Piéu 18 nay va nhitng ban stra doi bo sung Diéu 1¢, Gidy chirng nhan
dang ky kinh doanh, cac quy ché, cac tai liéu chirng minh quyén sé hitu tai san, bién ban hop
Dai hoi dong cb dong va Hoi dong quan tri, cac bao cao cua Hoi ddng quan tri, Ban kiém soat,
béo céo tai chinh hang nam, s sach ké toan va bat ctr gidy to nao khac theo quy dinh ciia phap
luat tai tru s& chinh ctia Cong ty.

4. CH d6ng cd quyen dugc Cong ty cip mot ban sao Didu 1& Cong ty mién phi. Trudng hop
Cong ty c6 website riéng, Diéu 1¢ nay phai dugc cong bo trén website do.

CHUONG XII ‘
CONG NHAN VIEN VA CONG POAN

Dieu 44. Cong nhan vién va cong doan

1. Tong Giam dbc phai l1ap ké hoach dé Hoi dong quan tri théng qua cic van dé lién quan
dén viéc tuyén dung lao dong, budc thoi viéc, tién lvong, bao hiém x4 hoi, phuc loi, khen
thuong va ky luat d6i voi can bo quan 1y va nguoi lao dong.

2. Tong Giam dbc phai lap ké hoach dé Hoi dong quan tri thong qua cac van dé lién quan
dén quan hé cua Cong ty vdi cac t6 chitc cong doan theo cac chuan muc, thong 1¢ va chinh
sach quan 1y t6t nhat, nhitng thong 1é va chinh sach quy dinh tai Diéu 1 nay, cac quy ché cia
Cong ty va quy dinh phap luat hién hanh.

CHUONG XIII
PHAN CHIA LOI NHUAN

Diéu 45. Phan chia lgi nhuin

1. Theo quyét dinh cta Dai hoi dong c6 dong va theo quy dinh ctia phéap ludt cd tirc s& dugc
cong bd va chi tra tir loi nhuan gitr lai ciia Cong ty nhung khong duoc vugt qua mic do Hoi
ddng quan tri dé xut sau khi da tham khao ¥ kién c6 dong tai Pai hoi dong c6 dong.

2. Theo quy dinh cua Luat Doanh nghiép, Hoi ddng quan trj c6 thé quyét dinh thanh toan
co tuc gilra ky néu xét thay viéc chi trd nay phu hop voi kha ndng sinh 161 ctia Cong ty.

3. Cong ty khong tra 13i cho khoan tién tra cd tirc hay khoan tién chi tra lién quan toi mot
loai c6 phiéu.
4. Hoi dong quan tri ¢o thé de nghi Dai ho1 dong ¢ dong thong qua viéc thanh toan toan

bd hodc mot phan cb tirc bang cb phiéu va Hoi dong quan tri 13 co quan thuc thi nghi quyét
nay.

5. Truong hop co tirc hay nhiing khoan tién khéac lién quan téi mot loai ¢ phiéu dugc chi
tra bang tién mit, Cong ty s& phai chi tra bang tién dong Viét Nam va c6 thé thanh toan bang
séc hodc 1énh tra tién giri qua buu dién t6i dia chi da dang ky cua cb d6ng thu huong va trudng
hop o rui ro phat sinh (tir dia chi da dang ky cua ¢ dong) thi cd dong do phai chiu. Ngoai ra,
cac khoan tién tra co tirc hodc cac khoan tién khac dugc chi tra bang tién mit lién quan t&i mot
loai ¢ phiéu c6 thé duoc chi tra bang chuyén khoan ngan hang khi Cong ty di c6 thong tin
chi tiét vé ngan hang ctia c6 dong nham cho phép Cong ty thue hién duoc viée chuyén khoan



tryc tiép vao tai khoan ngan hang cua cd dong. Truong hop Cong ty da chuyén khoan theo
dung cac thong tin chi tiét vé& ngan hang do cb dong cung cap ma c6 dong d6 khong nhéan dugc
tién, Cong ty khong phai chiu trach nhiém v€ khoan tién Cong ty chuyén cho cb déng thu
huong. Viée thanh toan c6 tire dbi voi cac cb phiéu niém yét/dang ky tai S¢ Giao dich Ching
khoan c6 thé dugc tién hanh thong qua Cong ty chimg khoan hodc Tong Cong ty luu ky va bu
trtr chiing khoan Vi¢t Nam.

6. Truong hop co su chap thuan cua Pai hoi dong cd ‘dong, Hoi dong quan tri o thé quyet
dinh va thong bao rang nhirng nguoi so hiru co phan pho thong duoc nhan ¢ tirc bang céac cb
phan phd thong thay cho ¢6 tire bang tién mat. Cac co phan bd sung dé tra cb tae nay dugc ghi
13 nhitng c6 phan da thanh toan day du tién mua trén co s& gia tri cia cac c6 phan tra co tirc
phai twong duong voi s6 tién mat tra ¢ tuc.

7. Can ct Luat Doanh nghiép, Luat chimg khoan, Hoi dong quan tri c6 thé thong qua nghi
quyét quy dinh mot ngdy cu thé 1am ngay chét danh sach co dong. Cén cit theo ngay do, nhiing
nguoi dang ky voi tu cach cb dong hoic nguoi so hitu cac ching khoan khac duoc quyén nhan
¢0 tirc, 14 suat, phan chia loi nhudn, nhan c6 phiéu, nhan thong bao hodc tai liu khac. Ngay
chét danh sach nay co thé vao cliing ngay hodc vao thoi diém trude khi cac quyén loi d6 dugc
thuc hién. Diéu nay khong anh hudng tdi quyén loi ciia hai bén trong giao dich chuyén nhuong
¢6 phiéu hodc chimg khoan lién quan.

8. Cac van dé khac lién quan dén phan phéi loi nhuan dugc thyc hién theo quy dinh ctua
phép luat.

7 CHUONG XIV
SU'DUNG THUONG HIEU VA LOGO VIGLACERA

Diéu 46. Sir dung thwong hiéu va logo
Cong ty sir dung thuong hiéu va logo ctia Tong Cong ty Viglacera - CTCP theo hop dong.

‘ ] ~ _CHUONGXV ‘ ’
TAI KHOAN NGAN HANG, QUY DU TRU, NAM TAI CHINH
VA CHE PO KE TOAN

Diéu 47. Tai khoan ngin hang

1. Cong ty s€ m¢ tai khoan tai Ngan hang Viét Nam hoac tai cdc Ngan hang nudc ngoai
duoc phép hoat dong tai Viét Nam.

2. Theo sy chap thuan trudc clia co quan c6 thim quyén, trong truong hop can thiét, Cong
ty c6 thé mo tai khoan ngan hang ¢ nudc ngoai theo cac quy dinh cia phap luat.

3. Cong ty s& tién hanh tit ca cac khoan thanh todn va giao dich ké toan thong qua céc tai
khodan tién Viét Nam hodc ngoai t¢ tai cdc ngan hang ma Cong ty mo tai khoan.

Diéu 48. Niim tai chinh



Nim tai chinh ctua Cong ty bit dau tir ngdy dau tién cta thang Mot hang nam va két thic
vao ngay thir 31 cta thang 12 cung nim. Nam tai chinh dau tién bat dau tir ngay cip Gidy
ching nhan ding ky kinh doanh (hodc gidy phép kinh doanh ddi v6i nhitng nganh, nghé kinh
doanh c¢6 diéu kién) va két thuc vao ngay tht 31 cua thang 12 nam do.

Diéu 49. Ché @6 ké toan

1. Ché do ké toan Cong ty sir dung la Ché do K& toan Viét Nam (VAS) hodc ché do ké toan
khac dugc Bo Tai chinh chap thuan.

2. Cong ty 1ap sb sach ké toan bang tiéng Viét. Cong ty s& luu giit hd so ké toan theo loai
hinh cta cac hoat dong kinh doanh ma Cong ty tham gia theo quy dinh phap luat vé ké toan
va phap luat lién quan. Nhitng hd so ndy phai chinh xac, cap nht, c6 hé thdng va phai du dé
ching minh va giai trinh céc giao dich cua Cong ty.

3. Cong ty st dung dong Viét Nam lam don vi tién té dung trong ké toan. Truong hop Cong
ty c6 cac nghi¢p vu kinh té phat sinh chu yéu béng mot loai ngoai t€ thi dugc tu chon ngoai t¢
d6 lam don vi tién té trong ké toan, chiu trach nhiém vé lya chon d6 truée phap luat va thong
bao cho co quan quan 1y thué truc tiép.

- _ CHUONGXVI ]
BAO CAO THUONG NIEN, BAO CAO TAI CHINH,
TRACH NHIEM CONG BO THONG TIN

Diéu 50. Bao cdo tai chinh hang nim, sau thang va hang quy

1. Cong ty phai 1ap ban bao cdo tai chinh hang nam theo quy dinh cua phéap luat cling nhu
cac quy dinh ciua Uy ban Ching khoan Nha nudc va bao cdo phai dugc kiém toan theo quy
dinh tai Piéu 52 ctua Diéu 16 nay. Cong ty cong bd béo céo tai chinh nim da duoc kiém toan
theo quy dinh cua phap luat vé cong b thong tin trén thi trudng ching khoan va ndp cho co
quan nha nuéc ¢ tham quyén

2. B4o c4o tai chinh nim da duoc kiém toan phai bao gom béo céo két qua hoat dong san
xudt kinh doanh phan 4nh mét cach trung thuc va khach quan tinh hinh vé 13i va 16 ctia Cong
ty trong nam tai chinh va ban can ddi ké toan phan anh mot cach trung thuc va khach quan
tinh hinh cac hoat dong ciia Cong ty cho dén thoi diém lap bao céo, bao co luu chuyén tién
t& va thuyét minh bao céo tai chinh. Truong hop Cong ty 1a mot Cong ty me, ngoai bao cao tai
chinh ndm con phai bao gom ban can dbi ké toan hop nhat vé tinh hinh hoat dong cua Cong ty
va cac Cong ty con vao cudi moi nam tai chinh.

3. Cong ty phai lap va cong bd cac bao cao tai chinh sau thang da soat xét theo cac quy
dinh phap luat vé cong b thong tin trén thi trudng chimg khoan va ndp cho co quan nha nudc
¢ tham quyén.

4. Ban tém tat noi dung bao cdo tai chinh hang nam di duoc kiém toan phai dugc giri toi
tat ca cac co dong. Cac bao cdo tai chinh dugc kiém toan, bao cdo quy va sau thang cia Cong
ty phai dugc cong bd trén website ctia Cong ty.

5. Cac cb dong quan tim déu duoc quyén kiém tra hodc sao chup ban bio cdo tai chinh
hang nim d3 duoc kiém toan, bao cdo sau thang va hang quy trong gid 1am viéc ciia Cong ty,
tai try s& chinh cua Cong ty va phai tra mot mirc phi hop 1y cho vi¢c sao chup.



Diéu 51. Bio cdo thudng nién

Cong ty phai 1ap va cong bd Bao cao thuong nién theo cac quy dinh cua phap ludt vé ching
khoén va thi truong chirng khoan.

CHUONG XVII
KIEM TOAN CONG TY

Piéu 52. Kiém toan.

1. Tai Pai hoi dong cd dong thuong nién s€ chi dinh mot Cong ty kiém toan doc lap hodc
thong qua danh sach cac Cong ty kiém toan doc lap va uy quyén cho Hoi dong quan tri quyét
dinh Iya chon mdt trong s6 cac don vi nay tién hanh kiém toan bao céo tai chinh cua Cong ty
cho nim tai chinh tiép theo dya trén nhitng diéu khoan va diéu kién thoa thuan voi Hoi dong
quan tri.

2. Cong ty s& phai chuan bi va giri bio céo tai chinh hang nim cho Cong ty kiém toan doc
1ap sau khi két thtic nam tai chinh.

3. Bao cédo ki€ém toan s€ phai dugc dinh kem vai bao céo tai chinh hang nam ctua Cong ty.

4. Kiém toan vién doc 1ap thuc hién viéc kiém toan bao céo tai chinh cua Cong ty s€ duogc
phép tham du moi cudc hop Pai hoi dong cd dong va duge quyén nhan cic thong bao va cac
thong tin khac lién quan dén cudc hop Pai hoi dong c6 dong va duoc phat biéu ¥ kién tai dai
hoi vé cac van dé c6 lién quan dén viée kiém toan bao cdo tai chinh ciia Cong ty.

CHUONG XVIII
CON DAU
Diéu 53. Con dau

1. D4u bao gém diu duoc 1am tai co s& khic diu hodc dau dudi hinh thic chir ky s6 theo
quy dinh cua phap luat vé giao dich dién tu.

2. Ho1 déng quan tri sé quyét dinh loai dau, sd !u’c_rng, hinh thl'l’g va ndi dul}g diu cua Cong
ty, chi nhanh, van phong dai dién ctia Cong ty (néu co) va con dau dugc khac theo quy dinh
cua luat phap.

3. Hoi dong quan tri, Téng Giam ddc sir dung va quan Iy con dau theo quy dinh cta phap
luat hién hanh.

' CHUONG XIX
CHAM DUT HOAT PONG VA THANH LY

Diéu 54. Chim dit hoat dong
1. Cong ty co thé bi giai thé hodc chdm dut hoat dong trong nhing trudng hop sau:
a. Toa 4n tuyén b Cong ty pha san theo quy dinh cta phap luat hién hanh;



b. Giai thé trudc thoi han theo quyét dinh cta Pai hoi déng cd dong;

c. Bi thu hoi Gidy chirng nhan ding ky doanh nghiép, trir trudng hop Luat Quan 1y thué c6
quy dinh khéc;

d. Cac truong hgp khac do phap luat quy dinh.

2. Viéc giai thé 'Cong ty trude thot han do Dai hoi déng co dong quyét dinh, Hoi dong quan

tri thyc hién. Quyet dinh giai thé nay phai théng bao hay xin chip thuan cta co quan c6 thim
quyén (néu bat budc) theo quy dinh.

Diéu 55. Truwong hop bé tic giira cac thanh vién Hdi dong quan trj va cé dong

Trur khi Diéu 1€ nay co quy dinh khac, cac c6 dong nam gir mot nira s6 06 phiéu dang luu
hanh c6 quyen b1eu quyét trong bau ctr thanh vién Hoi ddng quan tri c6 quyén dé don khiéu
nai tGi toa dé yéu cau giai thé theo mot hay mot s cac can cit sau:

1. Cac thanh vién Hoi déng quan tri khong thong nhat trong quan 1y cac cong viéc cua Cong
ty dan dén tinh trang khong dat duoc sd phiéu can thiét theo quy dinh dé Hoi dong quan tri
hoat dong.

2. Cac cd dong khong théng nhét nén khong thé dat duoc sb phiéu can thiét theo quy dinh
dé tién hanh bau thanh vién Ho1 dong quan tri.
3. C6 su bat déng trong ndi bd va hai hoac nhiéu phe canh ¢ dong bi chia ré khién cho
viéc giai thé s€ 1a phuong an c6 1gi hon ca cho toan thé c6 dong.
Diéu 56. Thanh ly

1. Téi thiéu sau (06) thang sau khi c6 mét quyét dinh giai thé Cong ty, Hoi dong quan tri
phai thanh 1ap Ban thanh ly gém ba (03) thanh vién. Hai (02) thanh vién do Pai hoi dong cd
d6ng chi dinh va mot (1) thanh vién do Hoi déng quan tri chi dinh tir mot Cong ty kiém toan
doc 1ap. Ban thanh 1y s& chuan bi cac quy ché hoat dong ctia minh. Cac thanh vién cta Ban
thanh 1y c¢6 thé dugc lya chon trong s6 nhan vién Cong ty hodc chuyén gia doc 1ap. Tat ca cac
chi phi lién quan dén thanh 1y s& duoc Cong ty wu tién thanh toan trude cac khoan no khac cua
Cong ty.

2. Ban thanh 1y ¢6 trach nhiém béo cao cho co quan diang ky kinh doanh vé ngay thanh lap
va ngay bat dau hoat dong. Ké tir thoi diém d6, Ban thanh 1y s& thay mat Cong ty trong tat ca
cac cong viée lién quan dén thanh 1y Cong ty trude Toa an va cac co quan hanh chinh.

3. Tién thu duoc tr viéc thanh 1y s€ dugc thanh toan theo thir tu sau:
a. Cac chi phi thanh 1y;

b. Tién no luvong, tro cép thoi viée, bao hiém xa hoi va cac quyén lgi khac ctia nguoi lao
dong theo thoa udc lao dong tap thé va hop dong lao dong da ky két;

c. Thué va cac khoan nop c6 tinh chat thué ma Cong ty phai tra cho Nha nuéc;
d. Cac khoan vay (néu cb);

e. Cac khoan ng khac cua Cong ty;



Sb du con lai sau khi d3 thanh todn tat ca cac khoan no tir muc (a) dén (e) trén day sé duoc
phan chia cho cac c6 dong. Céac c¢6 phan uu dai s€ uu tién thanh toan trudc

) CHUONG XX
GIAI QUYET TRANH CHAP NOQI BQ

Diéu 57. Giai quyét tranh chip néi bd

1. Truong hop phat sinh tranh chap hay khiéu nai c6 lién quan t&i hoat dong cua Cong ty
hay t6i quyén va nghia vu ctia cac c6 dong phat sinh tir Diéu 16 hay tir bat ctr quyén hodc nghia
vu do Luét Doanh nghiép hay cac luat khac, cac quy dinh hanh chinh quy dinh hoac thoa thuan
gitra:

a. Co dong voi Cong ty;

b. C6 dong v4i Hoi dong quan tri, Ban kiém soat, Tong Giam déc hay can bd quan 1y cao
cép.

2. Céc bén lién quan s& ¢ gang giai quyét tranh chap d6 thong qua thuong lugng va hoa
giai. Tru trudng hop tranh chap lién quan ti Hoi dong quan tri hay Chu tich Hoi dong quan
tri, Chu tich Hoi dong quan tri s€ chu tri viéc giai quyet tranh chap va s& yéu ciu ting bén
trinh bay cac yéu t6 thyc tién lién quan dén tranh chap trong vong 10 ngay lam viéc ké tur ngay
tranh chap phat sinh. Néu tranh chap lién quan t61 HOI dong quan tri hay Chu tich Hoi dong
quan tri, bat cit bén nao ciing c6 thé yéu cau bén thi ba hodc chi dinh mot chuyén gia doc lap
dé hanh dong vai tu cach 1a trong tai cho qua trinh giai quyét tranh chap.

3. Trudng hop khong dat dugc quyét dinh hoa giai trong vong sau tuan tir khi bat dau qua
trinh hoa giai hoac néu quyét dinh cia trung gian hoa gidi khong dugc cac bén chap nhan, bat
cir bén nao cling c6 thé dua tranh chap do ra Trong tai kinh t€ hoac Toa an kinh té

4. Céc bén s€ tu chiu chi phi cia minh c6 lién quan té1 thu tuc thuong lugng va hoa giai.
Céc chi phi ctia Toa an s€ thyc hién theo phan quyét cia Toa an.

CHUONG XXI
BO SUNG VA SUA POI PIEU LE

Diéu 58. B6 sung va sira doi Diéu 1é
1. Viéc bo sung, sira doi Piéu 1& nay phai duoc Pai hoi dong c6 dong xem xét quyét dinh.

2. Trong truong hop ¢6 nhitng quy dinh ctia phap luét ¢6 lién quan dén hoat dong ctia Cong
ty chua duoc dé cap trong ban Diéu 1& nay hoic trong truong hop c6 nhitng quy dinh méi cua
phap luat khac véi nhitng diéu khoan trong Diéu 1é nay thi nhitng quy dinh cta phap luat d6
duong nhién duoc 4p dung va diéu chinh hoat dong ciia Cong ty.

CHUONG XXII
PIEU KHOAN THI HANH



Piéu 59. Hiéu lyc thi hanh

1. Ban Biéu, 1€ nay gdm 22 chuong, 59 diéu, dugc Dai hoi dong cd déng Cong ty thong qua
theo Nghi quyét s6:  /VIT-DHDCD ngay 20 thang 5 nam 2026.

2. Diéu 1¢ nay 1a duy nhét va chinh thitc caa Cong ty.
NGUOI PAI DIEN THEO PHAP LUAT



CONG HOA XA HOI CHU NGHIA VIET NAM
Poc 1ap - Tu do - Hanh phic

Du thio

QUY CHE
HOAT PONG CUA HOI PONG QUAN TRI
CONG TY CO PHAN VIGLACERA TIEN SON

Can ctr Luat Chirng khoan ngay 26 thang 11 ndm 2019;

Can ctr Luat Doanh nghiép ngay 17 thang 6 ndm 2020;

Can ctr Nghi dinh sO 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh
chi tiét thi hanh mdt s6 di€u cua Luat Chung khoan;

Can ctr Thong tu 5O 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua B¢ trudng Bo Tai
chinh huéng dan mot s6 di€u vé quan tri cong ty ap dung doi voi cong ty dai ching tai Nghi
dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiét thi
hanh mot s6 diéu cua Luat Chung khoan;

Cin ctr Biéu 1é Cong ty c6 phan Viglacera Tién Son;

Can cit Nghi quyét Dai hoi dong c6 dong ngay 20 thang 5 nam 2026

Quy ché hoat dong cua Hoi dong quan tri Cong ty cd phan Viglacera Tién Son bao gdm cac ndi
dung sau:

Tién Son, ngay 20 thang 5 nam 2026



https://thuvienphapluat.vn/van-ban/chung-khoan/nghi-dinh-155-2020-nd-cp-huong-dan-luat-chung-khoan-461323.aspx
https://thuvienphapluat.vn/van-ban/chung-khoan/nghi-dinh-155-2020-nd-cp-huong-dan-luat-chung-khoan-461323.aspx

CHUONG 1. QUY DPINH CHUNG

Piéu 1. Pham vi diéu chinh va d6i twong ap dung

1. Pham vi dleu chinh: Quy ché ‘hoat dong cua Hoi dong quan tri quy dinh co céu to chirc
nhan sy, nguyén tic hoat dong, quyén han, nghia vu cua Hoi ddng quan tri va cac thanh vién
Hoi dong quan tri nham hoat dong theo quy dinh tai Luat Doanh nghiép, Diéu 18 cong ty va
cac quy dinh khac cua phap luat co6 lién quan.

2. Béi tuong ap dung: Quy ché nay duoc ap dung cho Hoi ddng quan tri, cac thanh vién
Hoi dong quan tri.

Piéu 2. Nguyén tic hoat dong ciia Hoi dong quan tri

1. Hoi dong quan trj 1am viéc theo nguyén tac tap thé. Cac thanh vién ciia Hoi dong quan
tri chiu trach nhiém ca nhan vé phan viéc cua minh va cung chiu trach nhiém truéc Dai hoi
ddng cb dong, trude phap luat vé cac nghi quyét, quyét dinh cuia Hoi dong quan tri d6i voi su
phat trién cta Cong ty.

2. H6i déng quan tri giao trach nhiém cho Téng Giam déc t6 chirc diéu hanh thuc hién
cac nghi quyét, quyét dinh cia Ho1 dong quan tri.

CHUONG II. THANH VIEN HOI PONG QUAN TRI

Diéu 3. Quyén va nghia vu cua thanh vién Hoi dong quan tri

1. Thanh vién Hoi dong quan tri c6 day du cac quyén theo quy dinh cua Luét Ching
khoan, phap luat lién quan va Piéu 1& cong ty, trong d6 ¢ quyén dugc cung cap cac thong tin,
tai liéu ve tinh hinh tai chinh, hoat dong kinh doanh ctia Cong ty va cta cac don vi trong Cong

ty.
2. Thanh vién Hoi ddng quén tri ¢ nghia vu theo quy dinh tai Diéu 18 cong ty, Quy ché
ndi bo vé Quan tri cong ty va cac nghia vu sau:

a. Thyc hién cac nhi€ém vu ciia minh mot cach trung thuc, can trong vi loi ich cao nhat
cua cd dong va cua Cong ty;

b. Tham du day du cac cudc hop cua Hi dong quan tri va c6 y kién vé cac van dé dugc
dua ra thao luan;

c. Bao céo kip thoi, day du vo1 Hoi dong quan tri cac khoan thu lao nhan dugc tir cac
cong ty con, cong ty lién két va cac to chirc khéc;

d. Bao cdo Hoi dong quan tri tai cudc hop gan nhat cac giao dich gitta Cong ty, cong ty
con, cong ty khac do Cong ty nam quyén kiém soat trén 50% trd 1én von diéu 16 voi thanh vién
Hoi dong quan tri va nhitng nguoi cé lién quan cta thanh vién do6; giao dich gitta Cong ty véi
cong ty trong d6 thanh vién Hoi dong quan tri 1a thanh vién sang 1ap hodc 1a nguoi quan ly
doanh nghiép trong thoi gian 03 nim gan nhit trude thoi diém giao dich;

d. Thyuc hién cong bd thong tin khi thue hién giao dich c¢b phiéu cua Cong ty theo quy
dinh cua phép luét.
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Diéu 4. Quyén dwogc cung cip thong tin ciia thanh vién Hoi dong quan tri

1. Thanh vién Hoi dong quan tri ¢6 quyen yéu cau Tong Giam dbc, Pho Tong Giam déc,
ngudi quan 1y khac trong Cong ty cung cap thong tin, tai liéu vé tinh hinh tai chinh, hoat dong
kinh doanh cua Cong ty va ctia don vi trong Cong ty.

2. Nguoi quan 1y duge yéu cau phai cung cap kip thoi, day du va chinh xac thong tin, tai
liéu theo y€u cau cua thanh vién Ho1 dong quan tri. Trinh ty, thu tuc yéu cau va cung cap thong
tin do Di€u I¢ cong ty quy dinh.

Diéu 5. Nhiém ky va s6 lwong thanh vién Héi dong quan tri
1. Hoi dong quan tri c6 nam (05. thanh vién.

2. Nhiém ky cua thanh vién Ho1 d6ng quan tri khéng qua 05 nam va cé thé duoc bau lai
v6i s6 nhiém ky khong han ché. Truong hop cong ty co thanh vién doc 1ap Hoi dong quan tri,
mot ca nhan chi dugce bau 1am thanh vién Hoi dong quan tri doc 1ap khong qua 02 nhiém ky
lién tuc.

3. Truong hop tat ca thanh vién Hoi dong quan tri cing két thiic nhiém ky thi cac thanh
vién do6 ti€p tuc 1a thanh vién Hoi dong quan tri cho dén khi c¢6 thanh vién mdéi dugce bau thay
thé va ti€p quan cong viéc.

Diéu 6. Tiéu chuin va diéu kién thanh vién Hji dong quan tri
1. Thanh vién Hoi dong quan tri phai dap Gmg cac tiéu chuan va diéu kién sau day:
a. Khong thudc d6i twong quy dinh tai khoan 2 Diéu 17 Luat Doanh nghiép;

b. Co trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh hoac trong linh vuc,
nganh, nghé kinh doanh ctia Cong ty va khong nhat thiét phai 1a c6 dong cua Cong ty;

c. Thanh vién Hoi dong quan tri Cong ty c6 thé dong thoi 1a thanh vién Hoi dong quan
tri cua cong ty khac;

2. Thanh vién Hoi dong quan tri khong diéu hanh 1a thanh vién Hoi ddng quan tri khong
kiém chirc danh Tong Giam ddc, Phé Tong Giam ddc, Ké toan truong va nhimg ngudi diéu
hanh khac theo quy dinh cua Diéu 1¢ cong ty.

Piéu 7. Chi tich Hi dong quan tri

1. Chii tich Hoi dong quan tri do Hoi dong quan tri bau, mién nhiém, bii nhiém trong s6
cac thanh vién Hoi dong quan trj theo nguyén tic da so.

2. Chu tich Hoi dong quan tri Cong ty khong dugc kiém Téng Giam ddc.
3. Chu tich Hoi ddng quan tri ¢ quyén va nghia vu sau day:
a. Lap chuong trinh, ké hoach hoat dong cua Hoi d@)ng quan tri;

b. Chuéan bi chuong trinh, ndi dung, tai li¢u phuc vu cudc hop; tri€u tap, chu tri va lam
chu toa cudc hop Hoi dong quan tri;

c. T6 chuc viée thong qua nghi quyét, quyét dinh cua Hoi dong quan tri;

d. Giam sat qué trinh t6 chuc thyc hién cac nghi quyét, quyét dinh ctia Hoi dong quan
tri;



e. Chu toa cudc hop Pai hoi déng cd dong;

f. Pam bao viéc Ho1 déng quan tri gui bdo cao tai chinh nam, bao cdo hoat dong ctua
Cong ty, bao cdo kiém toan va bao cdo ctuia Hoi dong quan tri cho cac c¢b dong tai cudc hop
Dai hoi dong c6 dong.

g. Quyén va nghia vu khac theo quy dinh cta Luit Doanh nghiép va Diéu 1¢ cong ty.

4. Truong hop Chu tich Ho1 d6ng quan trj c6 don tir chirc hodc bi bii nhiém, Hoi dong
quan trji phai bau nguoi thay thé trong thoi han 10 ngay ké tir ngay nhan don tir chirc hodc bi
bai nhiém. Trudng hop Chu tich Hoi dong quan tri ving mat hodc khong thé thyc hién dugc
nhiém vu cua minh thi phai uy quyen bang van ban cho mot thanh vién khac thyc hién quyén
va nghia vu cia Chu tich Hoi dong quan tri theo nguyén tic quy dinh tai Piéu 1¢ ~cong ty.
Trudng hop khong c6 ngudi duge iy quyén hodc Chi tich Hoi dong quan tri chét, mat tich, bi
tam giam, dang chap hanh hinh phat ti, dang chap hanh bién phap xur Iy hanh chinh tai co s¢
cai nghién bét budc, co s& gido dyc bat budc, trén khoi noi cu tra, bi han ché hoac mAt ning
luc hanh vi dan sy, ¢6 khé khan trong nhan thirc, lam cha hanh vi, bi Toa an cAm dam nhiém
chue vy, cam hanh nghé hoic 1am cong viéc nhat dinh thi cac thanh vién con lai bﬁu mot nguoi
trong sd cac thanh vién gitr chire Chu tich Hoi d6ng quan tri theo nguyén tic da sd thanh vién

con lai tan thanh cho dén khi cé quyét dinh méi ciia Hoi dong quan tri.

5. Khi xét thdy can thiét, Hoi dong quan tri quyét dinh bo nhiém thu ky cong ty. Thu ky
cong ty c6 quyén va nghia vu sau day:

a. HO tro to churc triéu tap hop Pai hoi dong c6 dong, Hoi dong quan tri; ghi chép cac
bién ban hop;

b. H6 tro thanh vién Hoi d@)ng quan tri trong vi¢c thuc hién quyén va nghia vu duoc giao;
c. HO tro Hoi ddng quan tri trong 4p dung va thyc hién nguyén tic quan tri cong ty;

d. Hb tro Cong ty trong xay dung quan h¢ cd dong va bao vé quyen, loi ich hop phap
clia c6 dong; viéc tuan thi nghia vu cung cap thong tin, cong khai hoa thong tin va thu tuc
hanh chinh;

e. Quyén va nghia vu khac theo quy dinh tai Diéu 29 Diéu 1¢ cong ty.

Pi¢u 8. Mién nhiém, bii nhiém, thay thé va bau bo sung thanh vién Hgi dong quan
tri

1. Pai hoi dong c6 dong mién nhiém thanh vién Hoi dong quan tri trong tredng hop sau
day:

a. Khong c6 di tiéu chuan va diéu kién theo quy dinh tai Diéu 155 Luat Doanh nghiép
va biéu 6 Quy ché nay;

b. C6 don tur chuc va duoc chép thuan;

c. Chét, mat quyén cong dan, bi truy ctru trach nhiém hinh sy hodc két an tu giam;

d. Cong ty bi pha san, giai thé;

e. Thanh vién Hoi ddng quan tri 1a ngudi dai dién theo uy quyén cua cb dong 1a to chire
ma to chirc d6 da két thuc hoat dong hoac thanh vién d6 khong con la ngudi dai dién theo uy
quyén cua co dong to chuec.



2. Pai hoi déng cb dong bii nhiém thanh vién Hoi dong quan tri trong trudng hop thanh
vién d6 khong tham gia cac hoat dong cua Ho1 dong quan tri trong 06 thang lién tuc, tru truong
hop bat kha khang;

3. Khi xét thiy can thiét, Pai hoi déng cb dong quyét dinh thay thé thanh vién Hoi dong
quan tri; mién nhiém, bai nhiém thanh vién Hoi ddng quan tri ngoai trudng hop quy dinh tai
khoan 1 va khoan 2 Diéu nay.

{L Hoi1 déng quan tri phai tri¢u tap hop Pai hoi déng cd dong dé bau bod sung thanh vién
Hoi dong quan tri trong trudng hop sau day:

a. S6 thanh vién Hoi dong quan tri bi giam qua mot phan ba (1/3. so véi sb quy dinh tai
Diéu 1¢ cong ty. Truong hop nay, Ho1 dong quan tri phai triu tap hop Dai hoi dong cb dong
trong thoi han 60 ngay ké tir ngy s6 thanh vién bi giam qua mot phan ba;

b. S luong thanh vién Ho1 dong quan tri con lai it hon s6 luong thanh vién tbi thiéu theo
quy dinh phép luat;

c. Trur truong hop quy dinh tai diém a va diém b khoan nay, Dai hoi dong co dong bau
thanh vién moi thay thé thanh vién Hoi dong quan trj d3 bi mién nhiém, bii nhiém tai cudc
hop gan nhét.

Piéu 9. Cach thirc bau, mién nhiém, bii nhiém thanh vién Hoi ddng quén tri
1. C6 dong hodc nhom cd dong sa hiru tir 5% tong sd co phan pho thong trd 1én c6 quyén

dé cir nguoi vao Hoi dong quan tri. Viéc dé cir ngudi vao Hoi dong quan tri thyuc hién theo
Diéu 27 DPiéu 1é cong ty, chi tiét nhu sau:

a. Céc ¢6 dong pho thong hop thanh nhom dé de ¢t nguoi vao Hoi dong quén tri phai
thong bao vé viéc hop nhom cho cac ¢6 dong du hop biét trude khi khai mac Pai hdi dong co
dong;

b. Cin ctr sb lugng thanh vién Hoi dong quan tri, cd dong hoac nhom cb dong quy dinh

tai khoan nay duoc quyén dé ctir mot hodc mot sé ngudi theo quyét dinh ctia Pai hoi dong cd
dong lam Gng cir vién Hoi dong quan tri.

2. Cb dong hodc nhém cd dong nim giir dén dudi 10% sb cd phan c6 quyén biéu quyét
duge dé ctr mot thanh vién; tir 10% dén dudi 30% duge dé cr hai thanh vién; 30% dén dudi
50% dugc dé cir ba thanh vién; 50% dén du6i 65% dugc de cir bon thanh vién; tir 65% tré 1én
dugc dé cur du s6 ung vién. Truong hop sd ung cur vién dugce ¢ dong hodc nhom cb dong dé
cu thap hon s tmg cir vién ma ho dugc quyén dé ctr theo quyét dinh cta Pai hoi dong cd dong
thi s6 g ctr vién con lai do Hoi ddng quan tri va cac co dong khac dé cir.

3. Truong hop_ s6 lugng tng cur vién Ho1 dong quan tri thong qua dé ctr va ing cir van
khong du sb luong can thiét theo quy dinh tai khoan 5 Dleu 115 Luat Doanh nghiép, Ho1 dong
quan tri dwong nhiém gidi thiéu thém Gng ctr vién hodc té chirc dé cir theo quy dinh tai Piéu
1€ cong ty, Quy ché noi bd vé quan tri cong ty va Quy ché hoat dong ciia Hoi dong quan tri.
Viéc Hoi dong quan tri dwong nhiém gioi thiéu thém tmg ctr vién phai dugc cong b 13 rang
trude khi Pai hoi dong co dong biéu quyét bau thanh vién Hoi ddng quan tri theo quy dinh ciia
phap luat.

_ 4. Vige biéu quyét bau thanh vién Hoi QGng quan tri phai thyc hién theo phuong thirc
bau don phiéu hoac phuong thirc khéac theo Piéu 35 Quy ché ndi b vé Quan tri cong ty.



5. Viéc bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri do Pai hdi déng cd
dong quyét dinh theo nguyén tac bo phicu.

Diéu 10. Thong bao vé bau, mién nhi¢m, bii nhiém thanh vién Hpi dong quan tri

1. Truong hop da xac dinh duoc tng cur vién Hoi ddng quan tri, Cong ty phai cong bd
thong tin lién quan dén cac ung cir vién toi thiéu 10 ngay trudc ngay khai mac hop Pai hoi
dong co dong trén trang thong tin dién tir cua Cong ty dé c6 dong co thé tim hiéu vé cac tng
clr vién nay trudc khi bo phiéu, tmg ctr vién Hoi dong quan tri phai c6 cam két bang van ban
vé tinh trung thuc, chinh x4c cta cac thong tin c4 nhin duoc cong bd va phai cam két thyuc
hién nhiém vu mot cach trung thuc, can trong va vi loi ich cao nhat cia Cong ty néu duoc bau
lam thanh vién Hoi dong quan tri. Thong tin lién quan dén tmg cir vién Hoi dong quan tri duoc
cong bd bao gém:

a. Ho tén, ngay, thang, nam sinh,;
b. Trinh d6 chuyén mon;
¢. Qua trinh cong tac;

d. Cac chtc danh quan 1y khac (bao gdm ca chirc danh Hoi dong quan tri ciia cong ty
khac.;

d. Loi ich c6 lién quan td1 Cong ty va cac bén co lién quan cua Cong ty;
e. Céc thong tin khac (néu co. theo quy dinh tai Diéu 1¢ cong ty;

g. Cong ty phai cé trach nhi¢m cong bo thong tin vé cac cong ty ma Ung cir vién dang
nam gilr chtrc vu thanh vién H1 dong quan tri, cdc chirc danh quan ly khac va cac 1gi ich co
lién quan t61 cong ty cua ing ctr vién Hi dong quan tri (néu co..

2. Viéc thong bao vé két qua bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri
thyc hién theo cac quy dinh huéng dan vé cong bo thong tin.

CHUONG III. HQI PONG QUAN TRI

Diéu 11. Quyén va nghia vu cua Hgi dong quan tri

1. Hoi dong quan tri la co quan quan ly Cong ty, c6 toan quyén nhan danh Cong ty dé
quyet dinh, thuc hién quyen va nghia vu clia cong ty, trir cac quyén va nghia vy thudc tham
quyén ciia Dai hoi dong c6 dong.

2. Quyén va nghia vu cua Hoi dong quan tri do luat phap, Diéu 1é cong ty va Dai hoi
dong co dong quy dinh. Cu thé, Hoi dong quan tri cé nhimg quyén han va nghia vy sau:

a. Quyet dinh chién luogc, ké hoach phat trién trung han va ké hoach kinh doanh hr:ing
nam cua Cong ty;

b. Kién nghi loai c6 phan va tong s6 co6 phan dugc quyén chao ban cua ting loai;

c. Quyét,dinh ban ¢6 phan chua ban trong pham vi s6 ¢6 phan dugc quyén chio ban cia
tung loai; quyét dinh huy dong thém von theo hinh thirc khac;

d. Quyét dinh gid ban c6 phan va trai phiéu cua Cong ty;



d. Quyét dinh mua lai ¢6 phén theo quy dinh tai khoan 1 va khoan 2 Piéu 133 Luat
Doanh nghiép;

e. Quyét dinh phuong 4n du tu va du an dau tu trong thAm quyén va gidi han theo quy
dinh cua phéap luat;

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

h. Thong qua hop d6ng mua, ban, vay, cho vay va hop dong, giao dich khac co gia tri tur
35% tong gia tri tai san trd 1én dugc ghi trong bao cdo tai chinh gan nhat cua Cong ty va hop
dong, trir giao dich thudc thdm quyén quyét dinh cta Dai hoi dong cbd déng theo quy dinh
tai diém d khoan 2 Piéu 138, khoan 1 va khoan 3 Piéu 167 Luat Doanh nghiép;

i. Bau, mién nhiém, bii nhiém Chu tich Hoi dong quan tri; b6 nhiém, mién nhiém, ky
két hop dong, cham dut hop dong d6i voi Tong Giam ddc hodc Pho Tong Giam ddc va nguoi
quan 1y quan trong khac do Piéu 1¢ cong ty quy dinh; quyét dinh tién luong, thu lao, thuong
va loi ich khac cta nhirng nguoi quan 1y do; ctr nguoi dai dién theo ty quyén tham gia Hoi
d6ng thanh vién hoic Pai hoi dong co dong & cong ty khéac, quyét dinh murc thi lao va quyén
lgi khac ctia nhitng nguoi do;

k. Giam sat, chi dao Tong Giam dbc hodc Pho Tong Giam ddc va nguoi quan 1y khéc
trong diéu hanh cong viéc kinh doanh hing ngay cia Cong ty;

1. Quyét dinh co ciu t6 chiic, quy ché quan 1y ndi b cua Cong ty, quyet dinh thanh 1ap
cong ty con, chi nhanh, vin phong dai dién va viéc gbp von, mua c6 phan ciia doanh nghiép
khac;

m. Duyét chuong trinh, ni dung tai liéu phuc vu hop dai hoi dong c6 dong, tri¢u tap hop
dai hoi ddng c6 dong hodc 14y ¥ kién dé Dai hoi dong c6 dong thong qua nghi quyét;

n. Trinh bao céo tai chinh hang nam da duoc kiém toan 1én Pai hoi dong cd dong;

0. Kién nghi mirc c6 tic duoc tra; quyét dinh thoi han va thu tuc tra ¢ tirc hodc xir ly 16
phét sinh trong qué trinh kinh doanh;

p. Kién nghi viéc t6 chirc lai, giai thé Cong ty; yéu cau pha san Cong ty;

q. Quyét dinh ban hanh Quy ‘ché' hoat dong Hoi ddng quan tri, Quy ché ndi bo vé quan
tri cong ty sau khi dugc Dai hoi dong c6 dong thong qua; Quy ché vé cong bo thong tin cua
Cong ty;

r. Quyén va nghia vu khéc theo quy dinh cua Luat Doanh nghi¢p, Luat Chung khoan,
quy dinh khéc cua phéap luat va Diéu 1€ cong ty.

3. Hoi dong quan tri thong qua nghi quyét, guyét dinh bang biéu quyé‘E tai cudc hop, lay
y kién bang van ban hodc hinh thirc khac do Diéu 1€ cong ty quy dinh. Moi thanh vién Hoi
dong quan tri c6 mot phicu bi€u quyét.

4. Truong hop nghi quyét, quyét dinh do Hoi dong quan tri thong qua trai v6i quy dinh
clia phap luat, nghi quyét Pai hoi dong co dong, Diéu 1€ cong ty gay thiét hai cho Cong ty thi
cac thanh vién tan thanh thong qua nghi quyét, quyet dinh d6 phai cung lién dao1 chiu trach
nhiém c4 nhan vé nghi quyét, quyet dinh do6 va phai dén bu thiét hai cho Cong ty; thanh vién
phan dbi thong qua nghi quyét, quyét dinh néi trén dugc mién trir trach nhiém. Truong hop



nay, cd déng cua Cong ty c6 quyén yéu cau Toa an dinh chi thuc hién hoic hiy bo nghi quyét,
quyét dinh noi trén.

l?i‘éu 12. Nhiém vu va quyén han ciia Hi ddng quan tri trong viéc phé duyét, ky két
hop dong giao dich

1. Ho1 déng quan tri chap thuan cac hop dong, giao dich co gia tri nho hon 20% hodc
giao dich dan dén tong gia tri giao dich phat sinh trong vong 12 thang ké tir ngay thuc hién
giao dich dau tién c6 gia tri nho hon 20% tong gia tri tai san ghi trén bao cdo tai chinh gan
nhét gitra Cong ty vd1 mot trong cac d6i tuong sau:

- Thanh vién HQ1 dong quan tri, thanh vién Ban kiém soat, Tong Giam doc, ngudi quan
1y khac va nguoi co6 lién quan cua cac doi tugng nay;

- C6 dong, nguoi dai dién uy quyén cua cd dong sé hiru trén 10% tong von ¢ phan phd
thong cua Cong ty va nhiing nguoi co lién quan cia ho;

- Doanh nghi¢p c6 lién quan dén cac doi tuong quy dinh tai khoan 2 Piéu 164 Luat
Doanh nghiép.

2. Nguoi dai dién Cong ty ky hop dong, giao dich phai théng bao cho thanh vién Hoi
d6ng quan tri, thanh vién Ban kiém soat vé cac dbi twong c6 lién quan d6i véi hop dong, giao
dich d6 va gui kém theo du thao hop dong hodc ndi dung cha yéu cua giao dich. Hoi dong
quan tri quyét dinh viéc chap thuan hop dong, giao dich trong thoi han 15 ngay ké tir ngay
nhan dugc thong bao; thanh vién Hoi dong quan tri ¢6 1oi ich lién quan dén cac bén trong hop
dong, giao dich khong c6 quyén biéu quyét.

Piéu 13. Trach nhiém ciia Hoi dong quan tri trong viéc triéu tap hop Pai hi dong
c0 dong bat thuwong

1. Hoi dong quan tri phai triéu tap hop Dai hoi dong cb dong bat thuong trong cac trudng
hop sau:

a. Hoi dong quan trj xét thdy can thiét vi loi ich cua Cong ty;

b. Sb luong thanh vién Hoi d@)ng quan tri, Ban kiém soat con lai it hon sd luong thanh
vién to1 thi€u theo quy dinh ctia phap luét;

c. Theo yéu cau cua c6 dong hodc nhom cb dong quy dinh tai khoan 3 Diéu 13 Diéu 18
cong ty; yéu cau triéu tap hop Pai hoi dong c6 dong phai dugc thé hién bang van ban, trong
d6 néu 16 1y do va muc dich cudce hop, cé du chir ky cua cac ¢c6 dong lién quan hodc van ban
yéu cau dugc 1ap thanh nhi€u ban va tap hop du chir ky cia cac ¢6 dong ¢ lién quan;

d. Theo yéu cau cia Ban kiém soat;

d. Cac truong hop khéc theo quy dinh ciia phap luat va Diéu 1é cong ty.

2. Triéu tap hop Dai hoi dong cd dong bat thudng

Hoi dong quén tri phai triéu tap hop Pai hoi dong c6 dong trong thoi han 30 ngay ké tir
ngay soO lugng thanh vién Hoi dong quan tri, thanh vién Ban Kiém soat con lai it hon s6 lugng
thanh vién t61 thiéu theo quy dinh tai DBiéu I¢ cong ty hoac nhan dugc yéu cau quy dinh tai
diém c va diém d khoan 1 Diéu nay;

3. Nguoi triéu tap hop Dai hoi ddng c6 dong phai thuc hién cac cong viéc sau day:



a. Lap danh sach c6 dong c6 quyén dy hop;

b. Cung cép thong tin va giai quyét khiéu nai lién quan dén danh sach c6 dong;
c. Lap chuong trinh va ndi dung cudc hop;

d. Chuén bj tai liéu cho cudc hop;

d. Dy thao nghi quyét cua Dai hoi déng ) dong theo noi dung du kién cta cudc hop;
danh sach va thong tin chi tiét cua cac ing cur vién trong truong hgp bau thanh vién Ho1 dong
quan tri, thanh vién Ban Kiém soat;

e. Xac dinh thoi gian va dia diém hop;

g. Giri thong bao moi hop dén timg c6 déng c6 quyén du hop theo quy dinh Luat doanh
nghiép;

h. Céc cong viéc khac phuc vu cude hop.

Pi¢u 14. Cac tiéu ban giup viéc Hoi dong quan tri

1. Hoi ddng quan tri c6 thé thanh 1ap tiéu ban truc thudc dé phu trach vé chinh sach phat
trién, nhan su, lvong thudng, kiém toan noi bo, quan ly rui ro. S lugng thanh vién cua tiéu
ban do Hoi dong quan tri quyét dinh c6 tdi thiéu 12 03 ngudi bao gdm thanh vién cia Hoi dong
quan tri va thanh vién bén ngoai. Hoat dong cua tiéu ban phai tuan thu theo quy dinh cua Ho1
dong quén tri. Nghi quyét cua tiéu ban chi ¢6 hi€u luc khi c6 da sO thanh vién tham du va biéu
quyét théng qua tai cudc hop cia tiéu ban.

2. Viéc thuec thi quyet dinh ctia Hoi1 dong quan tri, hodc cua tiéu ban truc thudc Hoi déng
quan tri phai phu hop v6i cac quy dinh phap luat hién hanh va quy dinh tai Dicu 1¢ cong ty,
Quy ché ndi bo vé quan tri cong ty.

CHUONG IV. CUQC HQP HQOI PONG QUAN TRI

Piéu 15. Cudc hop Hoi ddng quan tri

1. Chu tich Hoi déng quan tri dugc bau trong cudc hop dau tién cua Hoi dong quan tri
trong thoi han 07 ngay lam viéc k& tu ngay ket thiic bau cur Hoi dong quan tri d6. Cude hop
nay do thanh vién c6 s6 phi€u bau cao nhat hodc ty 1¢ phiéu bau cao nhat triéu tap va chu tri.
Trudng hop c6 nhiéu hon mét thanh vién co s6 phleu bau hoic ty 1& phiéu bau cao nhat va
ngang nhau thi cac thanh vién bau theo nguyén tic da sé dé chon 01 ngudi trong s ho triéu
tap hop Hoi dong quan trj.

2. Hoi dong quan tri phai hop it nhat mdi quy 01 1an va c6 thé hop bat thuong.

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

a. Co dé nghi cia Ban kiém soét hodc thanh vién doc lap Ho1 déng quan tri;

b. C6 dé nghi cua Tong Giam ddoc hodc Pho Tong Giam dbc hodc it nhat 05 ngudi quan
1y khéc;

c. C6 d& nghi cua it nhat 02 thanh vién Hoi dong quan tri;



4.Dé nghi quy dinh tai khoan 3 Dleu nay phai dugc lap thanh van ban, trong d6 néu ro
muc dich, vin dé can thao luan va quyét dinh thudc tham quyén ctia Hoi dong quan tri.

5. Chu tich Hoi dong quan tri phai triéu tap hop Hoi dong quan tri trong thoi han 07 ngay
lam viéc ké tur ngay nhan dugc dé nghi quy dinh tai khoan 3 Diéu nay. Truong hop khong triéu
tap hop Ho1 ddng quan tri theo dé nghi thi Chu tich Hoi dong quan tri phai chiu trach nhiém
vé nhiing thiét hai xay ra ddi v6i Cong ty; nguoi dé nghi cé quyén thay thé Chu tich Hoi dong
quan tri triéu tap hop Hoi dong quan tri.

6. Chu tich Hoi ddng quan tri hodc ngudi triéu tap hop Hoi dong quan trj phai giri thong
bao moi hop chdm nhét 13 03 ngay 1am viéc truée ngay hop. Thong bao moi hop phai xac dinh
cu thé thoi gian va dia diém hop, chuong trinh, cac van dé thao luan va quyét dinh. Thong bao
moi hop phai kém theo tai lidu str dung tai cudc hop va phiéu biéu quyét cua thanh vién.

Thong bao mai hop Hoi dong quan tri ¢6 thé giri bang gidy moi, dién thoai, fax, phuong
tién dién tir hodc phuong thirc khac do Di€u 1€ Cong ty quy dinh va bao dam dén dugc dia chi
lién lac cua tirng thanh vién Hoi dong quan tri dugc dang ky tai Cong ty.

7. Chu tich Hoi déng quan tri hodc ngudi tri€u tap guri thong bao moi hop va céc tai liéu
keém theo dén cac thanh vién Ban Kiém soat nhu do1 véi cac thanh vién Ho1 dong quan tri.

Thanh vién Ban Kiém soét c6 quyén du cac cude hop Hoi ddng quan tri; ¢6 quyén thao
luan nhung khong duoc biéu quyeét.

8. Cudc hop Hoi dong quan tri dugc tién hanh khi co tir ba phan tu (3/4. tong s thanh
vién tr¢ 1én dy hop. Truong hop cudc hop duogc tri¢u tap theo quy dinh tai khoan nay khong
du s6 thanh vién du hop theo quy dinh thi dugc triéu tap lan thir hai trong thoi han 07 ngay ké
tr ngay dy dinh hop lan thtr nhéat. Truong hop ndy, cude hop duoc tién hanh néu c6 hon mot
nira s6 thanh vién Hoi dong quan tri du hop.

9. Thanh vién Ho1 dong quan tri dugc coi la tham dy va biéu quyét tai cudc hop trong
truong hop sau day:

a. Tham du va biéu quyét truc tiép tai cudc hop;

b. Uy quyén cho nguoi khac dén dy hop va biéu quyét theo quy dinh tai khoan 11 Diéu
nay;

c. Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hoic hinh thirc
dién tir khac;

d. Giri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir;

d. Giri phiéu biéu quyét bang phuong tién khac.

10. Trudng hop giri phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu quyét phai
dung trong phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri chdm nhat
l1a 01 gid trude khi khai mac. Phiéu bieu quyét chi dugc mé trude sy chig kién cua tat ca
nhitng ngudi du hop.

11. Thanh vién phai tham dy dﬁyqdﬁ cac cudc hop Hoi dff)ng quan tri. Thanh vién dugc
uy quyén cho nguoi khac du hop va biéu quyét néu duoc da s6 thanh vién Hoi déng quan tri
chap thuan.



12. Nghi quyét, quyét dinh cua Hoi ddng quan tri dugc thong qua neu duoc da sb thanh
vién du hop tan thanh; truong hop sO phiéu ngang nhau thi quyét dinh cudi cung thudc vé phia
¢6 ¥ kién cta Chu tich Hoi dong quan tri.

Diéu 16. Bién ban hop Hdi dong quan tri

1. Cac cudc hop Hoi ddng quan trj phai duoc ghi bién ban va c6 thé ghi am, ghi va luu
gitr dudi hinh thire dién tir khac. Bién ban phai lap bang tiéng Viét va co thé 1ap thém bang
tiéng nudc ngoai, bao gdm cac ndi dung chu yéu sau day:

a. Tén, dia chi tru s& chinh, mi sé doanh nghié¢p;
b. Thoi gian, dia diém hop;
c¢. Muc dich, chuong trinh va ndi dung hop;

d. Ho, tén tung thanh vién du hop hodc ngudi duoc uy quyén du hop va céach thac du
hop; ho, tén céac thanh vién khong du hop va 1y do;

d. Van dé dugc thao luan va biéu quyét tai cudc hop;

e. Tom tat phat biéu ¥ kién cua timg thanh vién du hop theo trinh tu dién bién ciia cudc
hop;

g. Két qua biéu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khong tan thanh va
khong c6 ¥ kién;

h. Van dé da dugc thong qua va ty 1¢ biéu quyét thong qua tuong tng;

1. Ho, tén, chir ky chu toa va nguoi ghi bién ban, trir truong hop quy dinh tai khoan 2
bicu nay.

2. Truong hop chu toa, nguoi ghi bién ban tur chdi ky bién ban hop nhung néu duoc tat
ca thanh vién khac cua Hoi dong quan tri tham dy hop ky va c¢6 day du ndi dung theo quy dinh
tai cac diém a, b, ¢, d, d, e, g va h khoan 1 Diéu nay thi bién ban nay c6 hi¢u luc.

3. Chu toa, nguoi ghi bién ban va nhitng nguoi ky tén trong bién ban phai chiu trach
nhiém vé tinh trung thuc va chinh xac cua ndi dung bién ban hop Hoi dong quan tri.

4. Bién ban hop Hoi dong quan tri va tai lidu str dung trong cudc hop phai duoc luu giir
tai try s& chinh cua Cong ty.

5. Bién ban lap bang tleng Viét va bang tiéng nudc ngoai ¢o hi¢u lyc phap 1y nhu nhau.
Truong hop c6 su khac nhau vé ndi dung gitra bién ban bang tiéng Viét va bang tiéng nudc
ngoai thi ndi dung trong bién ban bang tiéng Viét dugc ap dung.

CHUONG V. BAO CAO, CONG KHAI CAC LOQI iCH

Dieu 17. Trinh bao cdo hing nam

1. Két thiic nim tai chinh, Hoi déng quan tri phai trinh DPai hoi déng ) dong bao céo
sau day:

a. Béo cdo két qua kinh doanh cua Cong ty;

10



b. B4o cao tai chinh;
c. B4o cdo danh gia cong tac quan 1y, diéu hanh Cong ty;
d. B4o céo thim dinh ctia Ban Kiém soat.

2. B4o c4o quy dinh tai cac diém a, b va ¢ khoan 1 Diéu nay phai dugc giri dén Ban kiém
soat dé thAm dinh cham nhét 1 30 ngdy trudc ngay khai mac cudc hop Dai hoi ddng cd dong
thuong nién.

3. Bdo cdo quy dinh tai cac khoan 1, 2 biéu nay, bao cao thdm dinh cta Ban kiém soat
va bao c4o kiém toan phai duoc luu giit tai try s¢ chinh cua Cong ty chdm nhit 1a 10 ngay
trude ngay khai mac cudc hop Dai hoi dong cd dong thudng nién. CO dong so hiru cd phan
ctia Cong ty lién tuc it nhat 01 nam co quyén ty minh hodc cung voi luat su, ké toan vién, kiém
toan vién c¢6 ching chi hanh nghé tryc tiép xem xét bao cao quy dinh tai Piéu nay.

Pi¢u 18. Thu lao, thuwéng va lgi ich khac ciia thanh vién Hoi dong quan tri

1. Cong ty c6 quyén tra thu lao, thudng cho thanh vién Hoi dong quan tri theo két qua
va hi¢u qua kinh doanh.

2. Thanh vién Hoi dong quan tri dugc hudng thu lao cong viée va thuong. Thu lao cong
viéc duoc tinh theo s ngdy cong can thiét hoan thanh nhiém vu cta thanh vién Hoi dong quan
trj va mirc thu lao mdi ngay. Hoi dong quan tri du tinh mire thu lao cho ting thanh vién theo
nguyén tac nhat tri. Tong muc thu lao va thuong ciia Hoi dong quan tri do Pai hoi dong co
dong quyét dinh tai cudc hop thudng nién.

3. Thu lao cta ting thanh vién Hoi dong quan tri duoc tinh vao chi phi kinh doanh cta
Cong ty theo quy dinh cta phap luat vé thué thu nhap doanh nghiép, dugc thé hién thanh muc
riéng trong bao c4o tai chinh hang nam ctia Cong ty va phai bao cdo Pai hoi dong cd dong tai
cudc hop thuong nién.

4. Thanh vién Hoi ddng quan tri c6 quyén duoc thanh toan tit ca cac chi phi di lai, an, &
va cac khoan chi phi hop 1y khac ma ho da phai chi tra khi thyc hién trach nhiém thanh vién
Hoi dong quan tri cua minh, bao gom ca cac chi phi phat sinh trong viéc t¢i tham du cac cudc
hop Pai hoi dong cd dong, Hoi ddng quan tri hodc cac tiéu ban ciia Hoi dong quan tri.

5. Thanh vién Hoi dong quén tri c6 thé duoc Cong ty mua bao hl‘em trach nhi¢ém sau khi
c6 su chap thuan cua Dai hoi df)ng c6 dong. Bao hiém nay }(héng bao gdm bao hiém cho nl}frng
trach nhi¢ém cua thanh vién H1 dong quan tri 1ién quan dén vi¢c vi pham phap luat va biéu 1€
cong ty.

Piéu 19. Cong khai cac loi ich lién quan

Viéce cong khai loi ich va ngudi c6 lién quan cua Cong ty thuc hién theo quy dinh sau
day:

1. Thanh vién Hoi dong quan tri cia Cong ty phai ké khai cho Cong ty vé céc loi ich lién
quan cua minh, bao gom:

a. Tén, ma s6 doanh nghiép, dia chi try s¢ chinh, nganh, nghe kinh doanh cua doanh

nghiép ma ho ¢6 s¢ hiru phan vn gop hodc cb phan; ty 16 va thoi diém sé hiru phan vn gop
hoic ¢6 phan do;
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b. Tén, ma s6 doanh nghi¢p, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh
nghiép ma nhitng nguo1i co lién quan cia ho cung s& hiru hoac s& hiru riéng phan von gop hoac
cO phan trén 10% von diéu €.

2. Viéc ké khai quy dinh tai khoan 1 Diéu nay phai duoc thyc hién trong thoi han 07
ngay lam viéc, ké tir ngdy phat sinh loi ich lién quan; viéc sira d6i, bd sung phai dugc thong
bao véi Cong ty trong thoi han 07 ngay 1am viéc, ké tir ngay c6 sira doi, b sung twong Ung.

3. Thanh vién Hoi dong quén tri nhan danh ca nhan hodc nhan danh nguoi khac dé thuc
hién cong viéc dudi moi hinh thirc trong pham vi cong viéc kinh doanh ctia Cong ty déu phai
gidi trinh ban chét nd1 dung cua cong viéc do trude Hoi déng quan tri va chi dugc thue hién
khi duoc da s6 thanh vién con lai cia Hoi dong quan tri chap thuan; néu thyc hién ma khong
khai bao hodc khong dugc su chap thuan ctiia Hoi dong quan tri thi tat ca thu nhap ¢ dugc tir
hoat dong d6 thudc vé Cong ty.

CHUONG VI. MOI QUAN HE CUA HQI PONG QUAN TRI

Diéu 20. M6i quan hé giira cac thanh vién Hoi dong quan tri

1. Quan hé giita cac thanh vién Hoi dong quan tri la quan he phéi hop, cac thanh vién
Hoi dong quan tri c6 trach nhiém thong tin cho nhau vé van dé c6 lién quan trong qua trinh xir
1y cong viéc dugc phan cong.

2. Trong qua trinh xir Iy céng viée, thanh vién Hoi dong quan tri duoc phan cong chiu
trach nhiém chinh phai chi dong phdi hop xr ly, néu c6 van dé lién quan dén linh vyc do thanh
vién HG1 dong quan tri khac phu trach. Trong truong hop gitra cac thanh vién Hoi dong quan
tri con c6 y kién khac nhau thi thanh vién chiu trach nhi¢m chinh b4do cdo Chu tich Hoi dong
quan tri xem xét quyét dinh theo thAdm quyén hodc t6 chirc hop hodc lay y kién ctia cac thanh
vién HQ1 dong quan tri theo quy dinh cta phép luat, Biéu 1€ Cong ty va Quy ché nay.

3. Trong trudng hop ¢ su phan cong lai gilta cac thanh vién Hoi ddng quan tri thi cac
thanh vién HQ1 dong quan tri phai ban giao cong vi¢e, ho so, tai liéu lién quan. Viéc ban giao
nay phai dugc 1ap thanh van ban va bao cdo Chu tich Hoi dong quan tri vé viéc ban giao do.

Piéu 21. Mdi quan hé véi ban diéu hanh

Véi vai trd quan tri, Hoi ddng quan tri ban hanh céc nghi quyét dé Tong Giam ddc va bod
may diéu hanh thyc hién. Pong thoi, Hoi dong quan tri kiém tra, giam sat thuc hién cac nghi
quyet

Diéu 22. Mdi quan hé véi Ban Kiém soit hoic Uy ban kiém todn

1. Mbi quan hé gitta Hoi ddng quan tri va Ban Kiém soat hodc Uy ban kiém toan 1 quan
hé phoi hop. Quan hé lam vi¢ce gitra HOi dong quan tri voi Ban Kiém soat hoac Uy ban kiém
toan theo nguyén tac binh dang va doc lap, dong thoi phoi hop chét ché, ho trg 1an nhau trong
qua trinh thyc thi nhiém vu.

2. Khi tiép nhan cac bién ban kiém tra hodc bao co tong hop ciia Ban Kiém soat hoic
Uy ban kiém toan, Hoi dong quan tri ¢6 trach nhi€ém nghién ctru va chi dao cac bo phén co lién
quan xay dung ké hoach va thyc hién chan chinh kip thoi.
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CHUONG VII. PIEU KHOAN THI HANH

Piéu 23. Hi¢u lye thi hanh

Quy ché hoat dong cua Ho1 ddng quan tri Cong ty C6 phan Viglacera Tién Son bao gom
07 chuong, 23 diéu va cé hi€u luc thi hanh ké tir ngay 20 thang 5 nam 2026.

TM. HQI PONG QUAN TRI
CHU TICH
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CONG HOA XA HOQI CHU NGHIA VIET NAM

Doc 1ap - Tw do - Hanh phuc

Du thao

QUY CHE
NOI BO VE QUAN TRI CONG TY
CONG TY CO PHAN VIGLACERA TIEN SON

(Ban hanh kém theo Nghi quyét Pai héi dong c6 dong ngay 20 thang 5 nam 2026)

CAN CU

- Luat Doanh nghiép s6 59/2020/QH14 dugc Qudc hdi nudc Cong hoa Xa hoi Chi
nghia Viét Nam khoa XIV thong qua ngay 17 thang 06 nam 2020.

- Luat Chung khoan sé 54/2019/QH14 duoc Qudc hoi nude Cong hoa Xa hoi Chu
nghia Viét Nam khoa XIV thong qua ngay 26 thang 11 ndm 2019.

- Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nim 2020 ctia Chinh phil quy dinh
vé quan tri cong ty ap dung d6i véi cong ty dai chiing.

- Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 nam 2021 cia Bo Tai chinh
Huéng dan mot sd diéu vé quan tri cong ty ap dung cho cac cong ty dai ching.

- biéu 18 T6 chuc va Hoat dong ctuia Cong ty Co phan Viglacera Tién Son.

Tién Son, ngay 20 thang 5 nam 2026




CHUONG I: QUY PINH CHUNG

Diéu 1. Y nghia va pham vi diéu chinh

1. Quy ché nay duoc xdy dyng theo Thong tu s 1 16/2020/TT-BTC ngay 31/12/2020
cua Bo Tai chinh. Quy ché nay quy dinh nhirg nguyén tac co ban vé quan tri Cong ty
nham bao vé quyén va loi ich hop phap ciia C6 dong.

2. Pham vi diéu chinh: Quy ché noi bo Ve quan tri cong ty quy dinh cac ndi dung vé
vai tro, quyén va nghia vu cua Pai hoi dong cb dong, Hoi dong quan tri, Téng Giam ddc;
trinh tu, thu tuc hop Pai hoi dong cd dong; dé cu, ung cu, bau, mién nhiém va bii nhiém
thanh vién Hoi déng quan tri, Ban kiém soat, Téng Giam ddc va cac hoat dong khéac theo
quy dinh tai Diéu 1¢ cong ty va cac quy dinh hién hanh khac cua phap luét.

3. Péi twong ap dung: Quy ché nay duoc ap dung cho cac thanh vién Hoi dong quan
tri, Ban kiém so4t, Tong Giam déc va nhitng nguoi lién quan.

Diéu 2. Nguyén tic quan tri n¢i bo cong ty

- Tuan tht nhitng quy dinh hi¢n hanh cua phap luat;

- Ton trong dao duc kinh doanh, ¢6 trach nhiém véi xa hoi;

- Pam bao quyén loi cho cac cd dong va dbi xir cong bang giira cac c¢d dong;
- Minh bach trong hoat dong ctia Cong ty;

- Hoi dong quan tri va Ban kiém soat quan 1y va kiém soét cong ty hiéu qua.
Piéu 3. Giai thich thuit ngir

1. "Quan tri cong ty" la hé thdng cac quy tic dé dam bao cho cong ty dugc dinh hudng
diéu hanh va dugc kiém soat mot cach co6 hiu qua vi quyén loi cua c6 dong va nhitng nguoi
lién quan dén cong ty. Cac nguyén tic quan tri cong ty bao gom:

- Pam bao co cdu quan tri hop 1y;

- bam bao hi€u qua hoat dong cua Hoi déng quan tri, nang cao trach nhiém cua Hoi
dong quan tri doi vdi cong ty va ¢ dong;

- Pam bao quyén loi cta cd dong va nhitng ngudi ¢o lién quan;

- Pam bao ddi xur cong bang gitra cac cb dong;

- Pam bao vai tro ctia nha dau tu, thi truong chimg khoan va cac to chirc trung gian
trong viéc ho trg hoat dong quan tri cong ty;

- Tén trong va bao dam quyén, loi ich hop phap cta cac bén cé quyén loi lién quan
trong quan tri cong ty;

- Cong bd thong tin kip thoi, ddy du, chinh xac va minh bach hoat dong ctia cong ty;
bdo dam c6 dong dugc ti€p can thong tin cong bang.

2. "Luat Doanh nghi¢p" 1a Luat Doanh nghiép ) 59/2020/QH14 duoc Quéc ho1 ban
hanh ngay 17 thang 06 ndm 2020.



3. "Luat Chimg khoan" 1a Luat Ching khoan sb 54/2019/QH14 dugc Qubc hoi ban
hanh ngay 26 thang 11 ndm 2019.

4. “Cong ty” 1a Cong ty C6 phan Viglacera Tién Son.

5."C6 d6ng" 1a ca nhan, to chirc s hitu it nhat mot c6 phan cua cong ty cd phan.

6."Cd dong sang lap" la ) dong §6 hitu it nhat mot cd phﬁn phé thong va ky tén trong
danh sach c6 dong sang 1ap cong ty c6 phan.

7. "C6 dong 16n" 13 c6 dong so hiru tir 5% trd 1én sd ¢6 phiéu co quyén biéu quyét ca
mot to chirc phat hanh.

8. “Nguoi quan ly doanh nghiép” bao g6m Chu tich Hoi ddng quan tri, thanh vién Hoi
ddng quan tri, Tong Giam ddc, Ké toan trudng va cac vi tri quan 1y khac trong Cong ty
dugc Hoi dong quan tri phé chuan .

9. "Nguoi diéu hanh doanh nghiép" 1a Tong Giam ddc, Pho Tong Giam ddc, Ké toan
trudng, va nguoi diéu hanh khac theo quy dinh cua Dicu 1€ cong ty.

_ 10. “Thanh vién Hoi dong quan tri khong diéu hanh” (sau day goi lé,“thémh Viwél’l khong
di€u hanh”) 1a thanh vién Hoi dong quan tri khong phai 1a Tong Giam doc, Phé Tong Giam
doc, K¢ toan trudng va nhirng nguoi diéu hanh khac theo quy dinh ctia biéu 1€ Cong ty.

’ 1}. “Nguoi qé quan hé gia dinh” bao gém: VO, chéng, bé dé, me dé, bb nudi, me nuodi,
bo chong, me ghéng, qb6 vo, me¢ vg, con dé, con nuoi, con ré, con dau, agh rudt, chi rudt,
em rudt, anh ré, em ré, chi dau, em dau, anh rudt cia vg, anh rudt cua chong, chi rudt cua
v, chi rudt cia chong, em rudt ciia vg, em rudt ciia chong.

12. “Nguoi ndi bo” 1a nguoi gitt vi tri quan trong trong bd may quan tri, diéu hanh cua
doanh nghiép dugc quy dinh tai khoan 45 Diéu 4 Luat Ching khoan.

13. "Nguoi co lién quan” }é c4 nhan, t6 chuc duoc quy dinh tai khoan 23 Diéu 4 Luat
Doanh nghié¢p va khoan 46 Diéu 4 Luat Chung khoan;

CHUONG II: CO PONG VA PAI HQI PONG CO PONG

Muc 1. Vai trd, quyén va nghia vu ciia Pai hoi dong c6 dong

Diéu 4. Quyén va nghia vu ciia ¢6 dong

1. C6 déng co6 day du cac quyén va nghia vu theo quy dinh ctia Luat Doanh nghiép,
cac van ban phap luat lién quan va Diéu 1€ cong ty, dac biét la:

a. Quyén dugc d6i xtr cong bang. Mdi c6 phan ciia cing mét loai déu tao cho cé dong
s¢ hitu cac quyen nghia vu va lgi ich ngang nhau. Trudng hop cong ty c6 cac loai co phan
uu dai, cac quyén va nghia vu gan lién voi cac loai c6 phan wu dai phai dugc cong bd day
du cho c6 dong va phai duoc Pai hoi dong c6 dong thong qua;

b. Quyén duoc tiép can day du thong tin dinh ky va thong tin bat thuong do Cong ty
cong bo theo quy dinh ctia phap luét;



2. C6 dong cod quyen bao vé cac quyen lo1 hop phap cua minh. Trong truong hop quyét
dinh cua Pai hoi dong co dong, quyet dinh cta Hoi dong quan tri vi pham phap luat hodc
vi pham nhting quy¢n lgi co ban cua c¢6 dong theo quy dinh cua phap luat, c6 dong co quyen
dé nghi huy quyét dinh do6 theo trinh ty, thu tuc phap luat quy dinh. Truong hop cac quyet
dinh vi pham phap luat gay tén hai t6i cong ty, Hoi ddng quan tri, Ban kiém soat, Tong
Giam dbc diéu hanh phai dén bu cho cong ty theo trach nhiém cua minh. Cb dong c6 quyén
yéu cau cong ty boi thuong tn that theo quy dinh cia phap luat.

Diéu 5. Pai hji dong c6 dong

1. Pai hoi dong cb dong gom tat ca cd dong cod quyén biéu quyét, 1a co quan quyét
dinh cao nhat cua Cong ty.

2. Dai h(f)i‘dong ¢ dong cb cac quyén va nghia vy theo quy dinh tai Luat Doanh nghiép
va bicu 16 Diéu 1¢ Cong ty.

Diéu 6. Thue hién quyén dw hop Pai hdi dong c6 dong

Co dong tham du cudc hop Pai hoi dong c6 dong va thuc hién quyén biéu quyét thong
qua céc hinh thirc sau:

1. Tham dy va biéu quyét truc tiép tai cudc hop;

2. Uy quyén cho ngudi khac tham dy va biéu quyét tai cudc hop;

3. Tham dy va biéu quyét thong qua hop truc tuyén, bo phiéu dién tir hodc hinh thirc
dién tir khac;

4. Gri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir.

Muc 2. Trinh tu, thu tuc Dai hoi dong co dong thong qua nghi quyet bang hinh
thirc biéu quyet truc tlep tai cugc hop Dai hoi dong c0 dong.

Diéu 7. Triéu tap Pai hdi dong co dong.

1.‘ Viéc tri‘éu tap hop Dai hoi dong ) dong thuong nién va bat thuong theo quy dinh
tai Bicu 19 Dbicu I¢ Cong ty.

2. Pai hoi dong ¢ dong thudng nién duoc to chire mdi naim mot (01) 1an. Ngoai cude
hop thuong nién, Pai hdi dong cd6 dong co6 theé hop bat thuong. Dia diém hop Pai hdi dong
c6 dong dugc xéac dinh 1a noi chu tga tham dy hop va phai ¢ trén 1anh tho Viét Nam.

3. Dai hoi dong co dong phai hop thuong nién trong thot han 04 thang ke tir ngay két
thic nam tai chinh. H61 dong quan tri quyét dinh gia han hop Dai hoi dong cb déng thuong
nién trong trudng hop can thiét, nhung khong qua 06 thang ké tir ngay két thiic nim tai
chinh.

4. Viéc hop Dai hoi dong c6 dong thuong nién khong duogc t6 chire dudi hinh thire lay
y kién c6 dong bang van ban.

5. Nguoi triéu tap hop Dai hoi ddng c6 dong phai thyc hién cac cong viée theo quy
dinh tai khoan 2 Diéu 19 Diéu I¢ Cong ty

6. Dai hoi ddng cb dong bat thuong: Hoi dong quan tri phai tri¢u tap Dai hoi ddng cb
dong bat thuong theo quy dinh tai Khoan 4 Biéu 15 Diéu 1€ Cong ty.



7. Trudng hop Cong ty ap dung cong nghé hién dai dé to chirc Dai hoi ddng cb dong
thong qua hop truc tuyen Cong ty ¢o trach nhiém dam bao dé c¢6 dong tham dy, biéu quyét
bang hinh thirc bé phiéu dién tir hodc hinh thirc dién tir khac theo quy dinh tai Dicu 144
Luat Doanh nghiép va khoan 3 Diéu 273 Nghi dinh sb 155/2020/ND-CP ngay 31 thang 12
niam 2020 cua Chinh pht quy dinh chi tiét thi hanh mét s6 diéu cua Luat Chimg khoan.

8. Tham du cudc hop Pai hoi déng cd dong cua kiém toan vién doc lap

Kiém toan vién hodc dai dién cong ty kiém toan doc lap thuc hién viéc kiém toan bao
c4o tai chinh ctia Cong ty duoc tham dir cac cude hop Pai hoi dong cd dong va duge quyén
nhan cac thong bao va cac thong tin khac lién quan dén cudc hop Pai hoi dong cd dong va
duoc phat biéu ¥ kién tai dai hoi vé cac van dé c6 lién quan dén viéc kiém todn bao céo tai
chinh cia Cong ty.

Diéu 8. Thong bao vé viéc chot danh sach co dong cé quyén tham du hop Pai hoi
dong co dong

Cong ty cong ‘pé thong tin vé viéc 1ap danh sach co dong co quy,én tham du hop Pai
hoi dong c¢6 dong toi thieu hai muoi (20) ngay trudc ngay dang ky cudi cung.

Thong bao vé viéc lap danh sach c6 dong c6 quyén tham du hop Pai hoi cd dong dugc
cong bd trén trang thong tin dién tur cua cong ty, trang cong b thong tin ciia S¢ giao dich
chtng khoan va Uy ban Chimng khoan nha nudc.

Diéu 9. Thong bao triéu tip Pai hdi dong c6 dong

Viéc thong bao tri¢u tap hop Dai ho1 @ng ) dong dugc thuc hién theo quy dinh tai
Luat Doanh nghiép va khoan 3 Dicu 19 Diéu I¢ Cong ty.

Pi¢u 10. Chwong trinh, ndi dung Pai hoi

1. Nguoi triéu tap hop Dai hoi dong c6 dong phai chuan bi chwong trinh, ndi dung cudc
hop.

2. Viéc kién nghi van dé dua vao chuong trinh hop cua c6 dong thuc hién theo quy
dinh tai khoan 4, khoan 5 va khoan 6 Biéu 19 Diéu 1€ Cong ty.

Piéu 11. Viéc ity quyén cho ngudi dai dién dw hop Pai hdi dong c6 dong

Céc c6 dong co quyén tham du cudc hop bai hoi dong cb dong theo quy dinh cta phap

luat co thé iy quyén cho ca nhén, t6 chuc dai dién tham du. Viéc ay quyén cho nguoi dai
dién dy hop Pai hoi dong c6 dong thuc hién theo quy dinh tai Piéu 17 Diéu 1é Cong ty.

Diéu 12. Cach thirc ding ky tham dv Pai héi dong c6 dong

1. Co dong, ngudi dai dién theo ty quyen cia co dong c6 thé ding ky tham du hop
truc ti€p hodc qua thu, fax, thu di¢n tir, hinh thuc dién tir khac. Cach thiac dang ky tham du
hop Dai hoi dong c¢6 dong dugc quy dinh cu thé tai thong bao hop Pai hoi dong c6 dong;

2. Khi dér} tham du cudc hop, cd dong, nguoi dugc uy quyén du hop cua ) déng phéj
mang theo Gidy to chirmg thuc hop phap duogc quy dinh tai thong bao hop Dai hdi dong co
dong dé xac nhan tu cach dai bicu.

3. Trudce khi khai mac cudc hop, Cong ty phai thyc hién thu tuc dang ky cbd dong va
phai thyc hién viéc dang ky cho dén khi cac c6 dong c6 quyén du hop c6 mit dang ky hét.



C6 dong dén tham dy dai hoi phai mang theo Gidy td dugc quy dinh tai Théng béo hop Pai
hoi dong c6 dong dé xac nhan tu cach dai biéu. Viéc dang ky dugc thyc hién tai dia diém
dién ra cudc hop Pai hoi dong cb dong.

4. Khi tién hanh dang ky cb dong, Cong ty cap cho ting ¢b dong hodc dai dién duoc
uy quyén c6 quyén bleu quyét mot thé biéu quyet va/ hodc phiéu biéu quyét va/hoic phiéu
bau cu, trén do ghi s6 dang ky, ho va tén cua c6 dong hodc ho va tén dai dién duoc uy

quyen va s6 phiéu biéu quyét hodc sd phiéu bau cir cua cd déng hodc dai dién duoc ty
quyén do.

5. Cb dong hoic dai dién duoc uy quyén dén sau khi cudc hop dé khai mac co quyén
dang ky ngay va sau d6 co quyen tham gia va biéu quyét tai dai hoi. Chii toa khong c6 trach
nhiém dung Dai hoi dé cho cb déng dén muodn dang ky va hiéu luc cua nhimg nodi dung da
duogc biéu quyét trudc d6 khong thay doi.

Piéu 13. Piéu kién tién hanh hop Pai hoi dong co dong

_ Cudc hop Dai hoi dong co6 dong duogc tién hanh khi dap tng cac quy dinh tai Dicu 20
biéu 1€ Cong ty.

Diéu 14. Hinh thirc thong qua nghi quyét ciia Pai hdi dong c6 dong

Hinh thirc thong qua nghi quyét Dai hoi dong cb dong dugc thyc hién theo quy dinh
tai Di€u 147 Luat Doanh nghiép. Nghi quyét Dai hoi dong c6 dong vé cac van dé sau day
phai dugc thong qua bang hinh thirc biéu quyét tai cugc hop Pai hdi dong c6 dong:

a. Stra doi, bd sung ndi dung cta Diéu 1¢ cong ty;

b. Pinh hudéng phat trién cong ty;

c. Loai ¢o phan va tong s6 cd phan cua ting loai;

d. Bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri va Ban kiém soat;

e. Quyét dinh dau tu hodc ban sb tai san co gia tri tir 35% tong gia tri tai san trd 1én
duoc ghi trong bao cdo tai chinh gan nhat cua cong ty;

f. Thong qua bao cdo tai chinh kiém toan hang nim;

g. T6 chire lai, giai thé cong ty.

Diéu 15. Cach thirc biéu quyét, bé phiéu

1. Pai hoi dong c6 dong bau nhitng ngudi chiu trach nhiém kiém phiéu hoic giam sat
ki€m phi€u theo dé nghi cua Chu tga. S6 thanh vién ctia ban kiém phiéu do Pai hdi dong
c6 dong quyét dinh can cur dé€ nghi cua Chu toa cudc hop.

2. Thé thuc tién hanh hop va biéu quyet tai cugc hop Dai hoi dong co dong theo quy
dinh tai Piéu 21 Diéu 18 Cong ty. Pai hoi dong cd dong thao luan va biéu quyét theo ting
van dé trong ndi dung chuong trinh. Viée biéu quyét duogc tién hanh bang cach gio thé biéu
quy@t, bo phiéu biéu quyet vao hom phi€u hodc cac cach thirc khac dugce quy dinh chi tiet
trong Quy ché to chirc Pai hdi dong c6 dong ciia moi cudc hop.

3. Truong hop biéu quyét theo hinh thirc gio thé biéu quyét tai dai hoi, sb thé “Tan
thanh”, "Khong tan thanh”, “Khong c¢6 y kién” dugc dém riéng. Tong so6 v kién “Téan



thanh”, "Khong tan thanh”, “Khong c6 y kién” theo timg van dé dugc Chi toa hodc Trudng
ban kiém phic€u thong bao ngay sau khi c6 két qua kiém phiéu.

4. Truong hop bleu quyet theo hinh thirc bd phleu co dong hoac dai dién theo uy quyén
ctia cd dong biéu quyet bang cach danh dau vao phiéu biéu quyét duoc phat tai cugc hop
va bd cac phleu biéu quyet do vao thung phiéu dugc niém phong dé Ban kiém phleu thuc
hién viéc kiém phleu Phleu biéu quyet hop 1€ va da c6 chir ky cua Cb dong la bang chimg
x4c nhan ¥ kién biéu quyét cuia C6 dong vé van dé dugc néu trong phiéu.

5. Viéc biéu quyét bau thanh vién Hoi ddng quan tri va Ban kiém soat phai thuc hién
theo phuong thire bau don phiéu quy dinh tai khoan 3 Diéu 22 Piéu 1é Cong ty. Viée bicu
quyet bau cir s& dugc quy dinh chi tiét trong Quy ché bau cir tai mdi cudc hop Pai ‘hoi dong
cbd dong. Cac phiéu bau cir nay ciing s& duoc co dong hodc dai dién theo uy quyen cua co
dong bo vao thung phiéu duoc niém phong dé Ban kiém phiéu thuc hién viéc kiém phiéu.

Diéu 16. Cach thirc kiém phleu

1. Trudng hop biéu quyét theo hinh thirc gio thé biéu quyét tai dai hoi, sé thé “Tan
thanh”, "Khong tan thanh”, “Khong c6 y kién” dugc dém riéng. Tong sd ¥ kién “Tan
thanh”, "Khong tan thanh”, “Khong c6 y kién” theo timg van dé dugc Chi toa hodc Trudng
ban kiém phiéu théng bao ngay sau khi c¢6 két qua kiém phiéu.

2. Truong hop bicu quyet theo hinh thurc bd phleu sau khi co dong va dai dién theo U uy
quyen cua c6 dong da hoan tat viée bo phleu Ban Kiém phiéu c6 nhiém vy kiém tra lai s6
phleu biéu quyet thu Ve 50 voi sd phleu biéu quyét phat ra va kiém tra tinh hop 18 cta cac
phleu biéu quyét thu vé. S phiéu “Dong y”, “Khong dong ¥”, “Khoéng c6 y kién" va sb
phiéu khong hop 1¢ cua ting ndi dung biéu quyét s& duogc tong hop riéng va dugc ghi 16
trén bién ban kiém phiéu.

Diéu 17. Piéu kién dé nghi quyét dwoe thong qua tai cudc hop Pai hoi dong co
dong

biéu kién dé nghi quyét duoc thong qua tai cudc hop Dai hoi dong co dong dugce quy
dinh tai Biéu 22 Diéu 1€ Cong ty.

Pi¢u 18. Thong bio két qua kiém phiéu

Két qua kiém phiéu dugc Chu toa hodc Truong Ban kiém phiéu cong bd ngay trudce
khi bé mac cudc hop. Ban kiém phleu 1ap bao cao bang van ban vé két qua kiém phiéu khi
két thuc cudc hop Dai hoi dong c6 dong. Bao cao vé két qua kiém phiéu

phai c6 chit ky cua tat ca cic thanh vién Ban kiém phiéu. Cac thanh vién tir chdi ky
bdo cdo nay s€ phai giai thich ly do tir choi va 1y do nay sé dugc dua vao phu luc cua bao
cao.

Piéu 19. Cach thirc phan ddi Nghi quyét ciia Pai hoi dong c6 dong

1. Trong truong hop C6 dong biéu quyet phan dbi nghi quyet vé viéce t6 chuc lai cong
ty hodc thay doi quyén, nghia vu cta c6 dong quy dinh tai Diéu 1& cong ty cb quyén yéu
cau cong ty mua lai c6 phan ciia minh. Y&u cau phai bang van bén, trong do néu r6 ten, dia
chi cua c6 dong, s6 lwgng c6 phan ting loai, gia du dinh ban, ly do yéu ciu cong ty mua
lai. Yéu cau phai duoc gui den cong ty trong thoi han 10 ngay, ké tir ngay Pai hoi dong cb
déng thong qua nghi quyét vé cac van dé quy dinh tai khoan nay.



2. Cong ty phai mua lai c¢6 phan theo yéu cau cua cb déng quy dinh tai khoan 1 Diéu
nay voi gia thi truong hodc gia dugce tinh theo nguyén tac quy dinh tai Diéu 1¢ cong ty trong
thoi han 90 ngay, ké tir ngay nhan dugc yéu cau. Truong hop khong thoa thuan dugc vé
gia thi cac bén c6 thé 'yéu cau mot t6 chirc thAm dinh gia chuyén nghiép dinh gia. Cong ty
gidi thiéu it nhat 03 to chtrc thdm dinh gia chuyén nghiép dé c6 dong lira chon va lya chon
d6 1a quyét dinh cudi cung.

Piéu 20. Lap bién ban hop Pai hdi dong c6 dong

Viéc 1ap nghi quyét, bién ban hop Pai hoi déng cd dong dugc thuc hién theo khoan 1,
khoan 2 va khoan 3 Di¢u 24 Diéu I¢ Cong ty.

Piéu 21. Cong bd Bién ban hop va Nghi quyét Pai hdi dong co dong

1. Nghi quyét, Bién ban hop Pai hoi dong c6 dong phai duoc cong bd day du trén
trang thong tin dién tr ciia Cong ty, cong thong tin dién tir ciia Uy ban ching khoan nha
nuéc va SO Giao dich chirng khoéan trong thoi han hai muoi bon (24) gior ké tir khi duoc
Pai hoi dong c6 dong thong qua va theo quy dinh ciia Luat Doanh nghiép.

2. Nghi quyét, Bién ban hop Dai hoi dong c6 dong, phu luc danh sach co dong dang
ky du hop da dugc thong qua va tai li¢u c6 lién quan giri kem theo thong bao moi hop phai
duoc luu gitr tai tru s& chinh cua Cong ty.

Diéu 22. Yéu cau hiiy bé Nghi quyét Dai hoi dong co dong

Viéc yéu cau huy bo Nghi quyét Pai hoi dong c6 dong thyc hién theo quy dinh tai Diéu
25 bicu I¢ Cong ty.

Muc 3. Trinh ty, thu tuc hop Dai hoi dong c6 dong thong qua Nghi quyét bang
hinh thire lay y kién bang van ban

’Diéy 23. Tham quy,‘én va Trinh ty, thu tuc Dai hoi ddng c6 dong thong qua Nghi
quyét bang hinh thire lay y kién co dong bang van ban

1. Ngoai trir cac ndi dung, van dé phai dugc Dai hoi dong Co6 dong thong qua béng
hinh thirc biéu quyét tai cudc hop Dai hoi dong C6 dong quy dinh tai Piéu 14 Quy che nay,
Hoi dong quan tri o quyén lay y kién c6 dong bang vin ban dé théng qua nghi quyét Pai
hoi dong co dong khi xét thay can thiét vi loi ich ciia cong ty.

2. Chuén bi tai liéu:

Hoi dong quén tri phai chuan bi phiéu 1ay ¥ kién, du thao nghi quyét Pai hoi dong cb
dong va cac tai liéu giai trinh dy thao nghi quyét. Hoi dong quan tri phai dam bao gui, cong
bb tai lidu cho cac c6 dong cham nhét 10 ngay trudc thoi han phai gt lai phiéu lay y kién
theo quy dinh tai khoan 2 Diéu 23 Piéu 1é cong ty.

3. Thong bao vé viéc chdt danh sach ¢ dong dé thyc hién iy y kién c¢d dong bang vin
ban

Danh sach c¢6 dong co quyén du hop Pai hoi dbng cd dong duoc 1ap khong qua 10
ngay trudce ngay gui thong bao moi hop Pai hoi ddng cb dong. Cong ty phai cong b thong
tin vé viéc 14p danh sach cd dong co quyén tham dur hop Dai hoi dong c6 dong tdi thiéu 20
ngay trudc ngay dang ky cudi cung.



4. Guri tai liéu va phiéu lay y kién cho cb dong

Yéu cau va céch thirc giri phiéu lay y kién va tai liéu kém theo thyc hién twong tu quy
dinh gui thong bao mo1 hop tai khoan 3 Pi€u 19 Diéu 1€ Cong ty.

5. Nhén phiéu 13y ¥ kién gui vé cua c6 dong

a. Truong hop gui thu, phiéu ly y kién da duoc tra 101 phai co chir ky cua cb dong la
ca nhan hodc cua nguoi dai dién theo uy quyén hodc nguoi dai dién theo phap luat cua cb

dong 1a to chic. Phleu 1ay v kién giri vé Cong ty phai duoc dung trong phong bi dan kin va
khong ai dugc quyén mé trude khi kiém phiéu;

b. Truong hop giri fax hodc thur dién tir, phiéu lay y kién guri vé Cong ty phai duoc giit

bi mat dén thoi diém ki€ém phiéu;
- c.Cac phiéu lay y kién Cong ty nhan dugc sau thoi han da xac dinh tai noi dung phiéu
lay y kién hodc da bi mo trong truong hop gui thu va b tiét 10 trudce thoi diém kiém phicu

trong truong hop gui fax, thu dién tir 1a khong hop 1. Phiéu lay v kién khong dugc giri vé
duogc coi la phiéu khong tham gia biéu quyét.

6. Kiém phiéu va 1ap bién ban kiém phiéu

Hoi dong quan tri kiém phiéu va 1ap bién ban kiém phiéu dudi su chimg kién cia Ban
kiém soat hodc cua co dong khong phai 1a ngudi quan ly doanh nghiép. Bién ban kiém
phiéu phai c6 cac ndi dung quy dinh tai khoan 5 Diéu 23 Diéu 1é Cong ty.

Céc thanh vién Hoi dong quén tri, nguoi kiém phiéu va nguoi giam sat kiém phiéu
phai lién d6i chiu trach nhiém vé tinh trung thuc, chinh xac ciia bién ban kiém phiéu; lién
d6i chiu trach nhiém vé cac thiét hai phat sinh tir cac quyét dinh duogc théng qua do kiém
phiéu khong trung thyc, khong chinh xac.

7. Piéu kién dé nghi quyét Pai hoi dong c6 déng dudi hinh thirc 1y y kién bang vin
ban duogc thong qua.

Nghi quyét dugc thong qua theo hinh thire lay y klen co dong bang van ban phai dugc
sO ¢6 dong dai dién trén 50% tong sd co phan c6 quyen biéu quyet chép thuan va co gia tri
nhu nghi quyét duoc thong qua tai cudc hop Pai hoi dong c6 dong.

8. Thong bao két qua kiém phiéu va luu giir tai lidu

Bién ban kiém phiéu va nghi quyét phai duoc ding tai 1én trang thong tin dién tir cua
cong ty trong vong 24 gio, ke tir thoi diem két thuc kiém phiéu.

9. Yéu cau huy bo nghi quyét Dai hoi dong co dong

Viéc yéu cau huy bo Nghi quyét Pai hoi dong cd dong thyuc hién theo quy dinh tai Diéu
25 bicu I¢ Cong ty.

10. Luu tai liéu

Phiéu ldy ¥ kién da duoc tré 101, bién ban kiém phiéu, nghi quyét da dugc thong qua
va tai li€u co lién quan guri kém theo phiéu lay y kién déu phai duoc luu gitr tai tru sé chinh
cua Cong ty.

Muc 4. Trinh ty, thu tuc hop Dai hoi dong c6 dong thong qua Nghi quyét biang
hinh thirc hoi nghi trwe tuyén va bé phieu dién tir



Diéu 24. Trinh tu, thii tuc hop Pai hdi ddng c6 dong thong qua Nghi quyét bang
hinh thire hoi nghi trwe tuyén va bé phieu dién tir

1. Triéu tap Pai hoi dong cbd dong

Viéc triéu tép‘Dai hoi1 déng cd dong theo hinh thirc hdi nghi truc tuyén thuc hién tuong
tu quy dinh tai Diéu 7 Quy ché nay.

2. Lap Danh séch c¢6 dong c6 quyén dy hop va théng bao trigu tp hop Pai hoi dong
cO dong
a. Viéc 1ap danh sach c6 dong co quyén du hop Pai hoi ddng co dong truc tuyén va

thong béo viéc chdt danh sach cd dong c6 quyén tham dur hop Pai hoi dong ¢6 dong thuc
hién twong tu quy dinh tai Piéu 8 Quy ché nay.

b. Viéc thong bao triéu tap hop Pai hoi dong co dong truc tuyén thyc hién theo quy
dinh tai Piéu 9 Quy che nay. Thong bao moi hop phai quy dinh r6 cach thirc dang ky va
tham dy hop truc tuyen cach thire bo phiéu dién tir va phai néu rd duong din dén toan bo
tai liéu hop dé cac c6 dong c6 thé tiép can.

3. Cach thuc dang ky tham du Pai hoi dong c6 dong

Cb dong hodc nguoi dai dién theo uy quyen (néu co) tham du hop thong qua hoi nghi
tryc tuyén, bo phiéu dién tr truy cap vao hé théng Dai hoi ddng c6 dong truc tuyén dé thuc
hi¢n dang ky tham dyu hop. Cong ty sé cap cho mdi co dong mot (01) tén dang nhap kém
mat khau tuong ing dé truy cap vao hé théng néu trén. Huong dan cy the s€ dugc ghi trong
thong bao hop Pai hdi dong c6 dong va Quy ché t6 chirc Pai hoi dong cd dong.

4. Viéc uy quyén cho nguoi dai dién du hop Pai hoi dong c6 dong

Viéc uy quyén cho nguoi dai dién‘du’ hop Dai hoi d@)ng ) dong truc tuyén va bo phiéu
dién tur thue hién theo quy dinh tai Bi€u 17 Dicu I¢ Cong ty va nhiing cach thirc dugc quy
dinh tai thong bao hop DPai hd1 dong c6 dong.

5. Piéu kién tién hanh hop Pai hoi dong c6 dong

C}l(f)c hop ‘Dai hoi déng cd dong truc tuyén duoc tién hanh khi dap tng cac quy dinh
tai Dicu 20 Dicu 1€ Cong ty .

6. Cach thirc bo phiéu, kiém phiéu, va thong bao két qua kiém phiéu

a. Cach thuc bo phleu tai cudc hop Pai hoi dong cb dong truc tuyén, bo phleu dién ta
s& dugc quy dinh chi tiét trong Quy ché t6 chirc Dai hoi dong cb dong ctia mdi cude hop.

b. C6 dong du hop thong qua hoi nghi tryc tuyén, bo phleu dién tir truy cap vao hé
thong Dai hoi dong co dong truc tuyén quy dinh tai khoan 3 Diéu nay dé thuc hién biéu
quyét/ bau ctr. Khi cd dong tién hanh bo phiéu dién tir, s6 s kién “Tan thanh”, "Khong tan
thanh”, “Khong c6 ¥ kién" ddi véi timg noi dung bleu quyét va sb phleu bau ctr cho ting
{mg vién duoc ghi nhan trén hé thong Pai hoi déng c6 dong truc tuyén.

C. Kpt qua k}em ph}eu duge Chu toa hodc Trudng ban kiém phiéu cong bd ngay sau
khi c6 két qua ki€ém phicu.
7. Diéu kién dé théng qua nghi quyét ciia Pai hoi dong cb dong



Diéu kién dé nghi quyét dugc thong qua tai cudc hop Dai hdi déng cb dong duoc quy
dinh tai Biéu 22 bicu 1€ Cong ty.

8. Lap nghi quyét, bién ban hop Dai hoi dong cb dong truc tuyén

Viéc 1ap nghi quyét, bién bgin hop Pai hoi déng cd dong dugc thuc hién theo khoan 1,
khoan 2 va khoan 3 Dicu 24 Dbiéu 1¢ Cong ty.

9. Cach thirc phan d6i Nghi quyét, Bién ban ctua Dai hoi ddng c6 dong

Céch thuc phan déi Nghi quyét, Bién ban cua Dai hoi ddng cb dong dugc thong qua
tai cudc hop Pai hoi dong c6 dong tryc tuyen, hodc thong qua theo hinh thirc bo phiéu di¢n
tir thuc hién theo quy dinh tai DPiéu 19 Quy ché nay.

10. Cong bd Bién ban hop va Nghi quyét Dai hoi dong cb dong

Viéc cong ‘pé nghi quyé"g, bién ban hop Pai hoi dff)ng ¢ dong dugc thuc hién tuong tu
quy dinh tai Biéu 21 Quy ché nay.

11. Hi€u luc cua Nghi quyét bai hoi déng cd dong

Nghi quyét duoc thong qua tai cudc hop Pai hoi dong co dong truc tuyén, hoic thong

qua theo hinh thirc bo phleu dién tir ¢ gia tri twong duong nghi quyet duoc thong qua tai
cudc hop Pai hoi déng cd dong bang hinh thire biéu quyét truc tiép.

12. Yéu cau huy bé Nghi quyét Dai hoi dong c6 dong

Viéc yéu cau hiiy bé Nghi quyét Pai hoi dong c6 dong thuwe hién theo quy dinh tai
Diécu 25 Dieu I¢ Cong ty.

Muc 5. Quy dinh vé mjt sé bao cao bét budc phai trinh Pai hdi dong c6 dong
thuwdng nién

Diéu 26. Bao cio hoat dong ciia Hoi dong quan tri tai cudc hop Pai hoi dong co
dong thwong nién

Bao cdo hoat dong cua Hoi déng quan tri trinh Dai hoi déng cd dong thuong nién theo
quy dinh tai diém c khoan 3 Diéu 139 Luat Doanh nghiép, Di€u 1€ cong ty va phai dam bao
c6 cac ndi dung sau:

a. Thu lao, chi phi hoat dong va cac loi ich khac cua Hoi déng quan tri va tung thanh
vién HQi dong quan tri theo quy dinh tai khoan 3 DPiéu 163 Ludt Doanh nghiép va Diéu 1€
cong ty;

b. Tong két cac cude hop ciia Hoi dong quan tri va cac quyét dinh ciia Hoi dong quan
tri;

c. Bao cao vé cac giao dich giira cong ty, cong ty con, cong ty do cong ty dai chung
nam quyen kiém soét trén nim muoi phan tram (50%) tré 1én vbn diéu 1¢ voi thanh vién
Hoi déng quan tri va nhitng ngudi c6 lién quan cua thanh vién dé; giao dich gitra cong ty
v&i cong ty trong do thanh vién Ho1 dong quan tri 1a thanh vién séng 1ap hodc 1a ngudi quan
1y doanh nghi¢p trong thoi gian 03 ndm gan nhat trudce thoi di€m giao dich;

d. Hoat dong cta céc tiéu ban khac thudc Hoi dong quan trj (néu co);

e. K&t qua gidm sat do1 véi Tong Gidm doc;
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f. Két qua giam sat ddi véi ngudi didu hanh khac;

g. Céc ké hoach trong tuong lai.

Piéu 27. Bio cdo hoat dong ciia Ban kiém soat tai cudc hop Pai hdi dong cd dong
thuwong nién

B4o c4o hoat dong cuia Ban kiém soat trinh Dai hoi déng cd dong thuong nién theo
quy dinh tai diém d, diém d khoan 3 Diéu 139 Luat Doanh nghi¢p va phai dam bao c6 cac
ndi dung sau:

a. Thu lao, chi phi hoat dong va céc loi ich khac cua Ban kiém soat va timg thanh vién
Ban ki€ém soéat theo quy dinh tai khoan 3 Diéu 167 Luat Doanh nghiép va Diéu I¢ cong ty;

b. Téng két cac cudc hop ctia Ban kiém soat va cac két luan, kién nghi cia Ban kiém
soat;

c. Két qua giam sat tinh hinh hoat dong va tai chinh cta cong ty;

d. Bao cao danh gia vé giao dich giira cong ty, cong ty con, cong ty do cong ty dai
chung nam quyen kiém soét trén naim muoi phan trim (50%) trd 1én vén diéu 1& v6i thanh
vién Hoi dong quén tri, Tong Giam dbc va nhitng ngudi ¢ lién quan cia thanh vién do;
giao dich giira cong ty véi cong ty trong d6 thanh vién Hoi dong quan tri 13 thanh vién sang
1ap hodc la nguoi quan ly doanh nghié€p trong thoi gian 03 ndm gan nhat trude thoi diém
giao dich;

e. Két qua giam sat va danh gia hoat dong di véi thanh vién Hoi dong quan tri, Tong
Giam doc va nguoi dieu hanh doanh nghiép khac;

f. Két qua danh gia sy phéi hop hoat dong giita Ban kiém soat voi Hoi dong quan tri,
Téng Giam dbc va cac c¢d dong.

CHUONG III. HOI PONG QUAN TRI
Muc 1: Vai tro, quyén va nghia vu ciia Hoi dong quan tri, trach nhiém ciia thanh
vién Hoi dong quan tri
Diéu 28. Vai tro, quyén va nghia vu ciia Hoi dong quan tri

1. Hoi dong quan tri 1a co quan quan ly cong ty, co toan quyen nhan danh cong ty dé
quyet dinh, thuc hi¢n quyen va nghia vu cia cong ty, trir cac quyén va nghia vu thudc thim
quyén cta Pai hoi déng c6 dong.

2. Quyén, nghia vy va trach nhiém cua Hoi dong quan tri:

Hoi dong quan trj c6 cac quyen va nghia vy theo quy dinh tai Luat Doanh nghiép, Diéu
29 Piéu 1¢ Cong ty va cac quyén, nghia vu va trach nhiém sau:

a. Chiu trach nhiém trudc cd dong vé hoat dong cta cong ty;

b. Béi xir binh dang d6i véi tat ca co dong va ton trong loi ich ciia nguoi cé quyén loi
lién quan dén cong ty;

c. Pam bao hoat dong ctia cong ty tuan thii cac quy dinh cua phap luat, Piéu 1é va quy
dinh ndi bg cua cong ty;
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d. Xay dung Quy ché hoat dong ctia Hoi ddng quén tri trinh Dai hoi dong c6 dong
thong qua va cong bo trén trang thong tin dién tur ciia cong ty;

e. Giam sat va ngan ngtra xung dot loi ich cua cac thanh vién Ho1 dong quan tri, thanh
vién Ban ki€ém soat, Tong Giam doc va nguoi quan 1y khac, bao gom viéc st dung tai san
cong ty sai muc dich va lam dung céac giao dich voi1 bén lién quan;

f. Xay dung Quy ché ndi bo vé quan tri cong ty va trinh Pai hoi dong c6 dong thong
qua;

g. B6 nhiém Nguoi phu trach quan tri cong ty;

h. T6 chuc dao tao, tap huan vé quan tri cong ty va cac ky nang can thiét cho thanh
vién Hoi dong quan tri, Tong Giam ddc va nguoi quan 1y khac ciia cong ty;

1. Bao cao hoat dong cug Ho1 dong quan tri tai cudc hop DPai hoi dong co dong theo
quy dinh tai Biéu 26 Quy ché nay.

Diéu 29. Quyén va nghia vu ciia thanh vién Hoi dong quan tri

1. Thanh vién Hoi dong quan tri co day du cac quyén theo quy dinh cua Luét Doanh
nghiép, phap luat lién quan va Diéu 1¢ Cong ty, trong d6 c6 quyén dugc cung cip cac thong
tin, tai liéu vé tinh hinh tai chinh, hoat déng kinh doanh ctia Céng ty va cta cac don vi
trong Cong ty.

_ 2. Thanh vién Hoi dong quan tri c6 nghia vy theo quy dinh tai Luat Doanh nghiép,
biéu 1€ Cong ty va cac nghia vu sau:

a. Thyc hién cac nhi€ém vu ctia minh mot cach trung thyc, can trong vi 1¢1 ich cao nhat
cua co dong va cua cong ty;

b. Tham du day du cac cudc hop ctia Hoi dong quan tri va co y kién vé cac van dé duoc
dua ra thao luan;

c. Bao céo kip thoi, déy du vé1 Hot déng quan tri cac khoan thu lao nhan duogc tir cac
Cong ty con, Cong ty lién két va cac to chirc khac.

d. Thanh vién Hoi dong quan tri va nhitng nguoi c6 lién quan ¢ trach nhiém bao cdo
Uy ban Chimg khoan Nha nudc, So giao dich chimg khoan va thuc hién cong bo thong tin
khi thuc hién giao dich c6 phi€u ctia cong ty theo quy dinh ctia phap luét.

e. Thanh vién Hoi dong quan tri c6 thé dugc Cong ty mua bao hiém trach nhiém sau
khi c6 su chép thuan cua Pai hoi dé)ng ) dong. Bao hiém nay khong bao gé)m bao hiém
cho nhirng trach nhiém cta thanh vién Hoi déng quan tri lién quan dén viéc vi pham phap
luat va Piéu 1¢ Cong ty.

f. Bao cao Hoi dong quan tri cac giao dich giira cong ty, cong ty con, cong ty do cong
ty nim quyén kiém so4t trén ndm muoi phan trim (50%) trd 1én von diéu 16 véi thanh vién
Hoi dong quan tri va nhiing nguoi ¢6 lién quan ciia thanh vién d6; cac giao dich gitta cong
ty v&i cong ty trong d6 thanh vién Hoi dong quan tri 1a thanh vién sang 1ap hodc 1a nguoi
quan 1y doanh nghiép trong thoi gian ba (03) nim gan nhit trude thoi diém giao dich; cac
giao dich gilra cong ty voi cong ty trong d6 nguoi co lién quan cua cac thanh vién néu trén
1a thanh vién Hoi dong quan tri, Tong Giam ddc hodc co dong 16n.
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Diéu 30. Quyén va nghia vu ciia Chi tich Hi dong quan tri
1. Lap chuong trinh, ké hoach hoat dong cua Ho1 déng quan tri;

2. Chuén bi chuong trinh, ndi dung, tai li¢u phuc vu cudc hop; triéu tap, chu tri va lam
chu toa cudc hop Hoi dong quan tri;

3. T6 chirc viéc théng qua nghi quyét, quyét dinh ctia Hoi dong quan tri;

4. Giam sat qua trinh t6 chirc thuc hién cac nghi quyét, quyét dinh ctia Hoi dong quan
tri;

5. Chu toa cudc hop Pai hoi dff)ng cd dong;

6. bam bao viéc Ho1 dong quan tri guri bio cdo tai chinh nam, bao cédo hoat dong cua
Cong ty, bao cao kiém toan va bdo cao cua Hoi dong quan tri cho cac c6 dong tai cudc hop
Dai hoi dong c6 dong.

Pi¢u 31. Nguoi dwoe Chii tich Hoi dong quan tri iy quyén

Trong trudng hop Chu tich Hoi dong quan tri vang mit thi viéc Gy quyén bang vin ban
cho thanh vién Hoi dff)ng quan tri khac thyc hién nhiém vu ctia Chu tich Ho1 déng quan tri
theo quy dinh tai khoan 4 Piéu 30 Diéu 1é Cong ty. Nguoi duoc Chu tich Hoi dong quan
tri iy quyén c6 quyén va nghia vu sau day:

a. La nguoi thay mat Chu tich Hoi d6ng quan tri thuc thi cac quyén dugc ty quyén khi
Chu tich Hoi dong quan tri vang mat;

b. Ky cac vian ban dugc Chu tich Hoi dong quan tri iy quyén;

c. Truc tiép phu trach mot ) cong vi¢c cu thé do Chu tich Hoi déng quan tri phan cong
va uy quyén;

d. C6 quyén tir chdi nhan iy quyén khi xét thdy cé nhitng diéu trai véi phap luat va
bicu I¢ Cong ty.

Muc 2. Dé cir, irng cir, bau, mién nhiém va bai nhiém thanh vién Hoi dong quan
tri

Picu 32. Nhiém ky va s6 lwong thanh vién Hoi dong quan tri

1. Nhiém ky va sb lugng thanh vién Hoi ddng quan tri

S6 1u’0‘ng thanh vién Hoi dong quan tri cia Cong ty 1a nim (05) nguoi. Nhiém ky cua
thanh vién Hoi dong quén tri khong qua 05 ndm va co thé duoc bau lai véi s6 nhiém ky
khong han ché.

2. Trudng hop tat ca thanh vién Hoi ddng quan tri ciing két thuc nhiém ky thi cac thanh
vién do tiép tuc la thanh vién Hoi dong quan tri cho dén khi c6 thanh vién méi duge bau
thay thé va tiép quan cong viéc, trir truong hop Dicu I¢ cong ty c6 quy dinh khac.

Diéu 33. Co céu, tiéu chuin va diéu kién 1am thanh vién Hoi dong quan tri

1. Co céu thanh vién Hoi ddng quan tri

Co ciu Hoi dong quan tri cia cong ty phai dam bao t6i thiéu mot phan ba (1/3) tong
s6 thanh vién Hoi déng quan trj 13 thanh vién khong diéu hanh. Cong ty han ché téi da
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thanh vién Hoi dong quan tri kiém nhiém chtrc danh diéu hanh cua cong ty dé dam bao tinh
doc 1ap cua Ho1 dong quan tri.

2. Ti€u chuan va di€u kién lam thanh vién Hoi dong quan tri

Thanh vién Ho1 ddng quan tri phai dap Umg cac tiéu chuén va diéu kién theo quy dinh
tai khoan 1 Di€u 155 Luat Doanh nghiép va Diéu 1€ cong ty. Cu thé nhu sau:

a. Khong thudc di tuong quy dinh tai khoan 2 Diéu 17 ctia Luat Doanh nghiép;

b. C6 trinh d§ chuyén moén, kinh nghiém trong quan tri kinh doanh hodc trong linh vuec,
nganh, nghé kinh doanh ctia cong ty va khong nhat thi€t phai la ¢6 dong cia cong ty;

c. Thanh vién Hoi dong quan tri cong ty c6 thé dong thoi 1a thanh vién Hoi dong quan
tri tai khong qua nam (05) cong ty khac;

d. Thanh vién Hoi dong quan tri khong duoc la nguoi co quan hé gia dinh cua Tong
Giam doc, Pho Tong Giam doc va nguoi quan ly khac cua cong ty; cua nguoi quan ly,
nguoi co tham quyén bod nhiém nguodi quan ly cong ty me.

3. Thanh vién Hoi dong quan tri khong diéu hanh 13 thanh vién Hoi dong quan tri

khong phai 1a Téong Giam dbc, Pho Tong Giam dbc, Ké toan trudng va nhitng nguoi diéu
hanh khac theo quy dinh ciia Diéu 1¢ cong ty.

4. Tiéu chuan va diéu kién 1am Chu tich Hoi dong quan tri:

a. HO1 dong quan tri lga chon trong sb cac thanh vién Hoi dong quan tri dé bau Chu
tich;

b. Chu tich Ho1 dong quan tri khong dugc ki€ém nhi¢m chirc danh Tdng Giam ddc Cong
ty.
Picu 34. Ung cir, dé cir thanh vién Hji dong quan tri

1. Trinh tu va tha tuc dé ct, ung cu thanh vién Hoi ddng quan tri duoc thuc hién theo
quy dinh tai Bi¢u 27 biéu 1€ Cong ty.

2. Céc ng vién Hoi dong quan tri ¢ cam két bang vin ban vé tinh trung thuc, chinh
xac va hop 1y cua cac thong tin ¢4 nhan dugc cong bo va phai cam két thuc hién nhiém vy
cua thanh vién HQ1 dong quan tri mot cach trung thyuc, can trong néu dugc bau lam thanh
vién Ho1 dong quan tri.

Piéu 35. Cach thirc bau thanh vién Hgi dong quan tri

1. Trur truong hop Quy ché bau ctr tai cudc hop Dai hoi dong cd dong c6 quy dinh
khac, viéc biéu quyét bau thanh vién Ho1 dong quan tri phai thuc hién theo phuong thirc
bau don phiéu, theo d6 m01 co dong co tong s6 phiéu biéu quyét tuong img voi tong b co
phan sO hiru nhan véi so thanh vién dugc bau cta Hoi dong quan tri va c6 dong co quyén
don hét hodc mot phan tong s6 phiéu bau ctia minh cho mot hodc mot s6 g ctr vién. Nguoi
trang cu thanh vién Hoi dong quan tri duoc xac dinh theo s6 phleu bau tinh tir cao xudng
thp, bat dau tir tmg cr vién ¢ s6 phiéu bau cao nhat cho dén khi di s6 thanh vién quy
dinh tai Diéu 1¢ cong ty. Truong hop c6 tir 02 Gmg cir vién trd 1én dat cing s6 phiéu bau
nhu nhau cho thanh vién cudi cing cua Hoi ddng quan tri thi s& tién hanh bau lai trong sb
cac Gmg ctr vién c6 s phiéu bau ngang nhau.
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2. Trong trudng hop sb tmg vién nho hon hodc bang sé thanh vién Hoi déng quan tri

can bau thi viéc bau thanh vién Hoi dong quan tri c6 thé thuc hién theo phuong thirc biéu

quyet (tan thanh, khong tan thanh, khong c6 y kién), phuong thie cu thé quy dinh tai Quy

ché bau cir mbi cudc hop. Ty 1é biéu quyet thong qua thue hién theo Diéu 22 biéu 1é Cong

ty. Phiéu bau khong hop 16 1a phiéu bi tiy xo4, gach stra, viét thém noi dung vao phiéu bau,

bau nhiu hon s6 luong thanh vién HDQT duoc pheép bau hodc khong co chir ky xac nhan
cua cO dong.

3. Phiéu bau cir do Ban t chirc Dai hdi dong c6 dong chuén bi, bao gdm cac thong tin
vé c6 dong, tong sO phiéu bau cua cd dong, danh sach ting cur vién, cd dong dau treo Cong
ty.

Piéu 36. Cac trwong hop mién nhiém, bii nhiém thanh vién Hoi dong quan tri

1. Thanh vién Hoi d6ng quan tri bi mién nhiém trong cac trudng hop sau day:

a. Khong c6 du tiéu chuan va diéu kién theo quy dinh tai Luat Doanh nghiép;

b. C6 don tur chuc va duoc chép thuan;

c. Chét, mat quyén cong dan, bi truy ctru trach nhiém hinh sy hodc két an tu giam;

d. Cong ty bi pha san, giai thé;

e. Thanh vién Hoi ddng quan tri 1a nguoi dai dién theo Gy quyén ctia ¢d dong 14 t6 chirc
ma to chirc do6 da két thiic hoat dong hodc thanh vién dé khong con 1a nguoi dai dién theo
uy quyén cua co dong to chirc;

2. Pai hoi dong c6 dong bai nhiém thanh vién Hoi dong quan tri trong truong hop
thanh vién d6 khong tham gia cac hoat dong cua Hoi dong quan tri trong 06 thang lién tuc,
tru truong hop bat kha khang.

Pi¢u 37. Thong bio vé bau, mién nhiém, bai nhiém thanh vién Hi dong quan tri

Viéc bau, bo nhiém, mién nhi¢m, bai nhiém thanh vién Hoi déng quan tri phai duoc
cong bo thong tin theo cac quy dinh ctia phap luat vé ching khoan va thi truong chung
khoan.

Cong ty phai cong bd thong tin bat thuong trong thoi han hai muoi bon (24) gio trén
trang thong tin dién tr ciia Cong ty, Uy ban Ching khoan Nha nudce, S¢ giao dich ching
khoén k¢ tir khi ¢6 su thay do1, b6 nhiém md1i, boé nhiém lai, mién nhi€m, bai nhiém thanh
vién HQi1 dong quan tri.

Diéu 38. Biu, bii nhi¢m, mién nhi¢m Chii tich Hoi ddng quin tri

a. Chu tich Hoi dong quan tri dugc bau trong cudc hop dau tién cua Hoi ddng quan tri
trong thot han 07 ngay lam viéc ké tir ngay két thiic bau ctr Hoi dong quan tri 6. Cudc hop
nay do thanh vién c6 sb phiéu bau cao nhat hoic ty 1€ phleu bau cao nhét triéu tap va chu
tri. Trudng hop c6 nhiéu hon mot thanh vién c6 sé phiéu bau hoic ty 1& phiéu bau cao nhat
va ngang nhau thi cac thanh vién bau theo nguyén tac da s6 d€ chon 01 nguoi trong s6 ho
triéu tap hop Hoi dong quan tri.
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b. Chu tich Ho1 déng quan tri co thé bi bai nhiém, mién nhiém theo quyét dinh cua Héi
dong quan tri. Truong hop Chu tich Hoi dong quan tri tir chirc hodc bi bai mién, Ho1 dong
quan tri phai bau Chu tich thay thé trong tho1 han muoi (10) ngay.

Muc 3. Thu lao va lgi ich khéc ciia thanh vién Hoi dong quén tri

Diéu 39. Tién lwong, thu lao, thwéng va loi ich khac ciia thanh vién Hoi dong quéan
tri.

Thanh vién H(f)i‘dc*)ng quan tri duoc hudng tién luong, thu lao, thuong va loi ich khac
theo quy dinh tai Diéu 163 Luat Doanh nghiép va biéu I¢ Cong ty.

Muc 4. Trinh tw, thii tuc t6 chirc hop Hoi dong quan tri
Diéu 40. Triéu tap hop Hoi dong quan tri

1. Chu tich CQ thé triéu tap hop Hoi déng quan tri khi xét théy can thiét, nhung moi
quy phai hop it nhat mot (01) 1an.

2. Céc truong hop phai triéu tap hop Hoi dong quan tri bat thudng:

a. Chu tich Hoi dong quén trj phai triéu tap hop Hoi dong quan tri, khoéng duoc tri hoédn
néu khong c6 1y do chinh déng, khi mot trong s6 cac d6i tuong dudi ddy dé nghi bang vin
ban néu rd muc dich cudc hop, van dé can thao luén:

- Ban kiém soat;
- Tong Giam ddc hodc it nhat nam (05) ngudi diéu hanh khéc;
- [t nhét hai (02) thanh vién Hoi dong quan tri;

b. Chu tich Hoi ddng quan trj phai triéu tap hop Hoi ddng quan tri trong thoi han bay
(07) ngay lam viéc, ké tir ngdy nhan dugc dé nghi néu tai diém a khoan 2 Piéu nay. Truong
hop khong tri¢u tap hop theo dé nghi thi Cha tich Hoi dong quan tri phai chiu trach nhiém

ve€ nhiing thit hai xay ra d6i véi Cong ty; nhimg nguoi dé nghi t6 chirc hop duoc néu tai
diém a khoan 2 Piéu ndy c6 quyén thay thé Chu tich Hoi dong quan tri triéu tap hop Hoi
dong quan tri.

Diéu 41. Thong bao va chuén bi ni dung hop

1. Théng bao hop Hoi ddng quan tri phai dugc giri cho cac thanh vién Hoi dong quan
tri va cac thanh vién Ban kiém soat it nhat ba (03) ngay lam viéc trudc ngay hop Thong
bao hop Hoi dong quan tri phai day du thoi gian, dia dlem hop, chuong trinh, n6i dung cac
van dé thao luan, kém theo tai liéu can thiét vé nhirg van dé duoc thao luin va biéu quyét
tai cudc hop va phiéu biéu quyét cho thanh vién Hoi dong quan tri khong thé du hop.

Cudc hop Hoi d@)ng quan tri duoc tién hanh tai tru s¢ chinh cua Cong ty hodc tai dia
diém khac theo quyét dinh cua Chu tich Hoi dong quan tri va dugc sy nhat tri cia Hoi dong
quan tri.

2. Chii tich Hoi dong quan tri hodc ngudi triéu tap giri thong bao moi hop va céc tai
liéu kém theo dén cac Thanh vién Ban kiém soat, Téng Giam doc nhu déi v6i cac thanh
vién HO1 dong quan tri. Thanh vién Ban kiém soat, Tong Giam déc co quyen du cac cudc
hop cua Hoi ddng quan tri; c6 quyén thao luan nhung khong dugc biéu quyét.
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3. Théng bao moi hop duoc giri bang thu, fax, thu dién tir hoic phuong tién khac,
nhung phai bao dam dén dugc dia chi lién lac cua tung thanh vién Ho1 dong quan tri va cac
thanh vién Ban kiém soat dugc dang ky tai Cong ty.

Thanh vién Hoi dong quan trj ¢ thé tir chdi thong bao moi hop bang van ban, viéc tir
choéi nay c6 thé dugce thay doi hodc huy bo bang van ban cta thanh vién Hoi dong quan tri
do.

Thanh vién Hoi ddng quan tri c¢6 thé yéu cau bo sung ndi dung chwong trinh hop bang
thu, fax, thu dién tr hoac phuong tién khac to1 Chu tich Ho1 dong quan tri hodc nguoi tri¢u
tap.

Diéu 42. Piéu kién to chirc cudc hop Hpi dong quan tri

1. Céc cudc hop cuia Hoi dong quan tri chi duoc tién hanh va thong qua cac quyét dinh
khi ¢6 it nhat 3/4 (ba phan tu) s6 thanh vién Hoi dong quan tri du hop. Trudng hop khong
du s6 thanh vién du hop theo quy dinh, cudc hop phai dugc triéu tap lai trong thoi han bay
(07) ngay ké tir ngdy dy dinh hop lan thir nhat. Cudc hop triéu tap lai duoc tién hanh néu
¢6 hon mot nira (1/2) s6 thanh vién Hoi dong quén tri dy hop.

Thanh vién Hoi dong quan trj chi duoc uy quyén cho ngudi khac du hop néu duoc da
sO thanh vién HG1 dong quan tri chap thuan.

2. Thanh vién Hoéi déng quan tri duogc coi la tham du va biéu quyét tai cuoc hop trong
truong hop sau day:

a. Tham du va biéu quyét truc tiép tai cuQc hop;

b. Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan 1 Diéu
nay;

c. Tham duy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh
thire dién tir khac;

d. Gui phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién ti;

3. Cudc hop cua Hoi ddng quan tri ¢ thé to chirc theo hinh thire hoi nghi truc tuyén
gifra cac thanh vién ctia Ho1 dong quan tri khi tat ca hodc mdgt s6 thanh vién dang ¢ nhitng
dia di€ém khac nhau véi di€u kié€n 1a moi thanh vién tham gia hop déu c6 thé:

- Nghe ting thanh vién Hoi dong quén tri khac cung tham gia phat biéu trong cudc
hop;

- Phat biéu voi tat ca cac thanh vién tham dy khac mot cach dong thoi.

Vi¢e thdo luan gitra cac thanh vién c6 thé thuc hién mét cach truc tiép qua dién thoai
hodc bang phuong ti¢n lién lac thong tin khac hodc két hop cac phuong thirc nay.

Thanh vién Ho1 déng quan tri tham gia cudc hop nhu vay dugc coi la “co mat” tai cude
hop d6. bia diém cudc hop duogce t6 chirc theo quy dinh nay 1a dia diém ma c6 dong nhat
thanh vién Ho1 dong quan tri, hoac 1a dia diém c¢6 mat Chu toa cudc hop.

Céac quyét dinh dugc théng qua trong cudc hop qua dién thoai duoc to chirc va tién
hanh mdt cach hop thuc, c6 hi€u luc ngay khi két thuc cudc hop nhung phai dugc khang
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dinh bang cac chit ky trong bién ban cua tit ca thanh vién Hoi dong quan trj tham du cudce
hop nay.

Diéu 43. Cach thirc biéu quyét va thong qua Nghi quyét ciia Hoi dong quan tri

1. Trtr quy dinh tai Khoan 2 diéu nay, mdi thanh vién Hoi dong quan tri hodc ngudi
dugc uy quyén truc tlep c6 mit v6i tu cach ca nhan tai cude hop Hoi dong quan tri c6 mot
(01) phiéu biéu quyét.

2. Ho1 dong quan tri thong qua cac quyet dinh va ra nghi quyét trén co so da s thanh
vién HO1 dong quan tri du hop va ¢6 quyén biéu quyet tan thanh, trir truong hop quy dinh
tai khoan 5 Piéu 35 cua Dleu 1¢ Cong ty. Truong hop sO phiéu tan thanh va phan dbi ngang
bang nhau, phiéu biéu quyét cuia Cha tich Hoi ddng quan tri hodc chu toan 1a phiéu quyét
dinh.

3. Thanh vién Hoi dong quan tri khong dugc biéu quyét vé cac hop dong, cac giao dich
hozc d& xut ma thanh vién d6 hodc ngudi lién quan toi thanh vién d6 o loi ich va loi ich
d6 mau thudn hodc c6 thé mau thuan véi loi ich cia Cong ty. Thanh vién Hoi dong quan
tr1 khong duogc tinh vao ty 1€ thanh vién ti thiéu co6 mat dé co thé to chirc cudce hop Hoi
ddng quan tri vé nhitg quyét dinh ma thanh vién d6 khong c6 quyén biéu quyét;

4. Theo quy dinh tai khoan nay, khi c6 van dé phat sinh trong mot cudc hop cua Hoi
dong quan tri lién quan dén mirc d6 loi ich ctia thanh vién Hoi dong quan tri hoic lién quan
dén quyén biéu quyét cia mot thanh vién ma nhing van dé d6 khong duoc giai quyét bang
sy tu nguyén tir bo quyén biéu quyet ctia thanh vién Hoi dong quan tri lién quan, nhiing
van dé phat sinh do s& duoc chuyén t6i chu toa cudc hop va phan quyét cua chu toa lién
quan dén van dé nay s& co gia tri 1a quyét dinh cudi cung, trir trudng hop tinh chat hodc
pham vi loi ich cua thanh vién Hoi dong quan tri lién quan chua duoc cong bd day du;

5. Thanh vién Ho1 dong quan tri huong loi tu m;}t hop dong duoc quy dinh tai biéu
167 Luat Doanh nghi€p duogc coi la ¢6 loi ich dang ké trong hop dong do.

6. Thanh vién Hoi dong quan tri c6 thé gui phleu biéu quyét dén cudc hop thong qua
thu, fax, thu dién tur. Truong hop gui phiéu biéu quyét dén cudc hop thong qua thu, phiéu
biéu quyét phai dung trong phong bi kin va phai dugc chuyén dén Chu tich Hoi dong quan
tri chAm nhat mot (01) gio trude khi khai mac. Phiéu biéu quyét chi dugc mo trude su
chtng kién cua tit ca nguoi dy hop.

7. HG1 dong quan trj thong qua cac quyét dinh va ra nghi quyét trén co so da s thanh

vién Hoi dong quan tri du hop tan thanh. Truong hop s6 phiéu tan thanh va phan d6i ngang
bang nhau, phiéu biéu quyét cua Chi tich Hoi dong quan tri 1a phiéu quyét dinh.

8. Nghi quyét theo hinh thire lay y ¥ kién bang van ban dugc thong qua trén co so'y kién
tan thanh ciia da s thanh vién Ho1 dong quan tri co quyén biéu quyét. Nghi quyét ndy cd
hiéu luc va gia tri nhu nghi quyét dugc thong qua tai cude hop.

Diéu 44. Bién ban hop Hoi dong quan tri

1. Céc cudc hop ciia Hoi ddng quan tri phai dwoc ghi bién ban va c6 thé ghi 4m, ghi va
luu gitr dudi hinh thirc dién tir khac. Bién ban phai 1ap bang tiéng Viét va c6 thé lap thém
bang tiéng nudc ngoai, c6 cac ndi dung chu yéu sau day:

a. Tén, dia chi try s& chinh, ma s6 doanh nghiép;
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b. Muc dich, chuong trinh va nd1 dung hop;
c. Thoi gian, dia diém hop;

d. Ho, tén tung thanh vién du hop hodc nguoi dugce ty quyén du hop va cach thuc dy
hop; ho, tén cac thanh vién khong du hop va ly do;

e. Cac van dé duoc thao luan va bi€u quyét tai cudc hop;

f. Tom tat phat biéu y kién cua timg thanh vién dy hop theo trinh ty dién bién cta cudc
hop;

g. Két qua bicu quyét trong d6 ghi 16 nhiing thanh vién tan thanh, khong tan thanh va
khong co ¥ kién;

h. Cac van dé di dugc thong qua;

1. Ho, tén, chir ky chu toa va nguoi ghi bién ban.

Chu toa va nguoi ghi bién ban phai chiu trach nhiém vé tinh trung thuc va chinh xéac
cua ndi dung bién ban hop Hoi dong quan tri.

2. Bién ban hop Hoi déng quan tri va tai liéu st dung trong cudc hop phai dugc luu
gitr tai tru chinh cua cong ty.

3. Bién ban lap bang tiéng Viét va tleng nudc ngoai ¢6 hiéu lyc ngang nhau. Truong
hop c6 sy khac nhau vé ndi dung bién ban tiéng Viét va tiéng nudc ngoai thi ndi dung trong
bién ban tleng Viét c6 hiéu luc ap dung.

Diéu 45.Thong bao Nghi quyét HPQT

Sau khi ban hanh Nghi quyét HDQT, Céng ty c6 trach nhiém cong bd thong tin trén
trang thong tin dién tir cua Cong ty, trang thong tin dién tir cua Uy ban chirng khodn nha
nudc va S¢ giao dich ching khoan theo trinh tu va quy dinh hién hanh.

Muc 5. Nguwdi phu trach quan tri cong ty
Di¢u 46. Nguoi phu trach quan tri cong ty

1. Hoi dong quan tri bo nhiém it nhat 01 nguoi phu trach quan tri cong ty dé th:) tro
cong tac quan tri cong ty tai doanh nghiép. Nguoi phu trach quan tri cong ty c6 thé kiém
nhi¢m lam Thu ky cong ty theo quy dinh tai khoan 5 Diéu 156 Luat Doanh nghiép.

2. Nguoi phu trach quan tri cong ty khong dugc dong thoi lam viée cho to chirc kiém
toan duoc chip thuin dang thuc hién kiém toan cac bao cdo tai chinh cua cong ty.

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

a. Tu van HG1 dong quan tri trong viéc to chuc hop Pai hdi dong c6 dong theo quy
dinh va cac cong viéc lién quan gitta cong ty va c6 dong;

b. Chuan bi cc cude hop Hoi ddong quan tri, Ban kiém soat va Pai hoi dong cb dong
theo yéu ciu ctia Hoi ddng quan tri hodc Ban kiém soat;

c. Tu vén vé thi tuc cta cac cudc hop;

d. Tham du cac cudc hop;
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e. Tu van thi tuc 14p cac nghi quyét cia Hoi ddng quan tri pht hop véi quy dinh cua
phap luat;

f. Cung cap céc thong tin tai chinh, bién ban hop Ho1 dong quan tri va cac thong tin
khac cho thanh vién Hoi ddng quan tri va thanh vién Ban kiém soat;

g. Giam sat va bao cao Hoi ddng quan tri vé& hoat dong cong bd thong tin cta cong ty;
h. La dau méi lién lac véi cac bén cé quyén loi lién quan;

i. Bao mat thong tin theo cac quy dinh cta phap luat va Diéu 1 cong ty;

k. Cac quyén va nghia vu khac theo quy dinh ctia phap ludt va Diéu 1& cong ty.

4. Hoi dong quan tri mién nhiém nguoi phuy trach quan tri Cong ty trong truong hop
sau day:

- Khong c6 du tiéu chuan va diéu kién theo quy dinh tai khoan 1 Diéu nay;
- Co6 don tir chire va duogc chép thuan;

- Khong hoan thanh céac cong viéc duogc giao;

- Céc truong hop khiac ma phap luat cho phép.

Hoi dong quan tri co thé bii nhiém Nguoi phy trach quan tri cong ty khi can nhung
khong trai voi cac quy dinh phéap luat hién hanh vé lao dong.

5. Sau khi c6 quyét dinh b6 nhiém, mién nhiém ngudi phu trach quan tri cong ty, Cong
ty c6 trach nhiém cong bd thong tin theo cac quy dinh cua phap luat vé ching khoan va thi
truong chung khoén.

CHUONG IV. BAN KIEM SOAT

Muc 1. Vai tro, quyeén va nghia vu ciia Ban kiém soat, trach nhiém cia thanh vién
Ban kiém soat

Diéu 47. Vai tro, quyén va nghia vu cia Ban kiém soat

Ban kiém so4t c6 cac quyen nghia vy theo quy dinh tai Diéu 170 Luat Doanh nghiép,
Diéu 18 cong ty va cac quyén, nghia vu sau:

1. Dé xuét, kién nghi Dai hoi déng c6 déng phé duyét danh sach t6 churc kiém toan
dugc chap thuan thuc hién kiém toan Bao cdo tai chinh cia cong ty; quyét dinh t6 chirc
kiém toan dugc chap thuan thyc hién kiém tra hoat dong ciia cong ty, bai mién kiém toan
vién duoc chap thuan khi xét thay can thiét.

2. Chiu trach nhiém trude cd dong vé hoat dong giam sat ctia minh.

3. Giam sat tinh hinh tai chinh ctia cong ty, viéc tuan thu phap luét trong hoat dong cta
thanh vién Hoi dong quan tri, Tong Giam doc, nguoi quan ly khac.

4. Pam bao phdi hop hoat dong voi Hoi ddng quan tri, Téng Giam ddc va cd dong.
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5. Truong hgp phat hién hanh vi vi pham phap luat hoac vi pham Diéu 18 cong ty cua
thanh vién Hoi dong quan tri, Tong Giam dbc va nguoi diéu hanh khac cua doanh nghiép,
Ban kiém soat phai thong bao bang vin ban cho Hoi déng quan trj trong thoi han 48 gio,
yéu cau ngudi ¢6 hanh vi vi pham chim dit vi pham va c6 giai phap khic phuc hau qua.

6. Xay dung Quy ché hoat dong ctia Ban kiém so4t va trinh Dai hoi dong cd dong
thong qua.

7. Bao cao tai Pai hoi dong cd doéng theo quy dinh tai Piéu 290 Nghi dinh sb
155/2020/ND-CP.

Dicu 48. Quyén va nghia vu ciia thanh vién Ban kiém soat

1. Thanh vién Ban kiém soat c6 cac quyén theo quy dinh cua Luat Doanh nghiép, phap
luat lién quan va Piéu 1¢ cong ty, trong d6 co quyén tiép can cac thong tin va tai liu lién
quan dén tinh hinh hoat dong ciia cong ty. Thanh vién Hoi dong quan tri, Tong Giam déc
va ngudi didu hanh khac cta doanh nghiép co trach nhiém cung cap cac thong tin kip thoi
va day di theo yéu cau cua thanh vién Ban kiém soat.

2. Thanh vién Ban kiém soét c6 trach nhiém tuan thu cac quy dinh cta phap luat, Picu
1€ cong ty va dao dirc nghé nghiép trong thuc hién cac quyén va nghia vu duogc giao.

3 Quyén va nghia vu ctia Trudng Ban kiém soat dugce quy dinh tai khoan 4 Piéu 41
biéu 1¢ Cong ty.

Muc 2. Nhiém ky, s6 lwong, thanh phin, co ciu thanh vién Ban Kkiém soat
Di¢u 49. Thanh phan Ban kiém soat

1. Ban kiém soat c6 ba (03) thanh vién. Nhiém ky cua Kiém soét vién khong qua 05
nam va cé thé duogc bau lai véi s6 nhi€ém ky khong han ché. Ban kiém soat phai c6 hon mot
ntra s0 Kiém soat vién thuong trt tai Viét Nam.

2. Truéng Ban kiém soat do Ban kiém soat bau trong sb cac Kiém soat vién; viée bau,
mién nhiém, bai nhi¢m theo nguyén tic da s6. Trudéng Ban ki€m soét phai c6 bang tot
nghiép dai hoc trd Ién thudc mdt trong cac chuyén nganh kinh té, tai chinh, ké toan, kiém
toan, luat, quan tri kinh doanh hodc chuyén nganh cé lién quan dén hoat dong kinh doanh
cua doanh nghiép.

3. Truong hop Thanh vién Ban kiém soat co cung thoi diém két thuc nhiém ky ma
Thanh vién Ban ki€ém soat nhiém ky méi chua dugce bau thi Thanh vién Ban kiém soat da
hét nhi€ém ky van tiép tuc thyc hién quyén va nghia vu cho dén khi Thanh vién Ban kiém
soat nhiém ky méi dugc bau va nhan nhi€ém vu.

Diéu 50. Tiéu chuin va diéu ki¢n ciia thanh vién Ban kiém soat

1. T 21 tudi trd 1én, c6 du ning lyc hanh vi dan su va khong thude ddi twong quy dinh
tai khoan 2 Biéu 17 Luat Doanh nghiép.

2. Khong phai 12 ngudi ¢o quan hé gia dinh ctia thanh vién Hoi dong quan tri, Tong
Giam doc va nguodi quan 1y khac.
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3. Puogc dao tao mdt trong cac chuyén nganh vé kinh té, tai chinh, ké toan, kiém toan,
luat, quan tri kinh doanh hoac chuyén nganh phu hop vdi hoat dong kinh doanh ctia doanh
nghiép.

4. Khong phai 1a ngudi quan 1y cong ty; khong nhit thiét phai 13 ¢6 déng hodc nguoi
lao dong cua cong ty.

5. Cac tiéu chuan va diéu kién khéac theo quy dinh khéac ctia phap luat c6 lién quan va
bicu 1€ Cong ty.

Diéu 51. Cach thirc dé cir, ing cir thanh vién Ban kiém soat

Viée dé cur, ung cu thanh vién Ban kiém soat thuc hién theo Diéu 40 Diéu 1¢ Cong ty
va cac quy dinh phap luat c6 lién quan.

DPiéu 52. Cach thitc bau thanh vién Ban kiém soat

1. Cach thirc biéu quyét bau thanh vién Ban kiém soat phai thyc hién theo phuong thirc
bau don phiéu theo quy dinh tai khoan 3 DBiéu 22 biéu 1€ Cong ty.

2. Trudng Ban ki€ém soat do Ban kiém soat bau trong s6 cac thanh vién Ban kiém soat;
vi€c bau, mién nhiém, bai nhiém theo nguyén tac da so.

Piéu 53. Cac trwong hop mién nhiém, bii nhiém thanh vién Ban kiém soat
1. Thanh vién Ban kiém soat bj mién nhiém trong céc truong hop sau:

a. Khong con du tidu chuan va diéu kién lam thanh vién Ban kiém soat theo quy dinh
tai Luat doanh nghiép va bicu I¢ Cong ty;

b. C6 don tur chuc va duoc chép thuan;

c. Cac truong hgp khac theo quy dinh ctia phép luat.

2. Thanh vién Ban kiém soat bi bai nhiém trong cac trudng hop sau:
a. Khong hoan thanh nhiém vy, cong viéc dugc phan cong;

b. Khong thuc hién quyén va nghia vu ctia minh trong 06 thang lién tuc, trir truong
hop bat kha khang;

c. Vi pham nghiém trong hodc vi pham nhiéu lan nghia vu cta thanh vién Ban kiém
soat quy dinh ctia Luat doanh nghiép va DPi€u 1€ cong ty;

d. Cac truong hop khac theo quy dinh ctia phap luat, Diéu 1€ nay.

Diéu 54. Thong bio vé bau, mién nhiém, bii nhiém thanh vién Ban kiém soat

Sau khi c6 quyét dinh biu, mién nhiém, bii nhiém thanh vién Ban kiém soét, Cong ty
c6 trach nhiém cong bo thong tin trén trang dién tir cua Cong ty, trang cong bo thong tin
cta Uy ban ching khoan nha nudc va S¢ giao dich ching khoén theo trinh tu va quy dinh
cua phap luat.

Diéu 55. Cudc hop ciia Ban kiém soat

1. Ban kiém soat phai hop it nhét 02 1an trong mot nam, cudc hop Ban kiém soat duoc
tién hanh khi c6 it nhat 2/3 so thanh vién du hop. Ban kiém soat c6 quyén yéu cau thanh
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vién HoO1 dong quan tri, Téng Giam ddc va dai dién cong ty kiém toan doc 1ap tham du va
tra 101 cac van dé ma cac thanh vién Ban kiém soat quan tam.

2. Bién ban hop Ban kiém soat duoc 1ap chi tiét va rd rang. Thu ky va cac thanh vién
Ban kiém soat tham du hop phai ky tén vao cac bién ban cudc hop. Cac bién ban hop cua
Ban kiém soat phai dugc luu gilt nham xac dinh trach nhiém cua ting thanh vién Ban kiém
soat.

Piéu 56. Tién lwong va quyén lgi khac ciia thanh vién Ban kiém soat

Tién lrong va quyén loi khac cta thanh vién Ban kiém soat dugc thuc hién theo quy
dinh tai Biéu 172 Luat Doanh nghiép.

CHUONG V. NGUOI PIEU HANH DOANH NGHIEP

Diéu 57. Tiéu chuin cia ngudi quén Iy cong ty
1. Tiéu chuan cta nguoi quan 1y cong ty

a. Co du nang lyc hanh vi dan sy, khong thudc dbi tuong quy dinh tai khoan 2 Diéu 17
Luat Doanh nghiép;

b. C6 dao dirc nghé nghiép, trung thuc, nhiét tinh va c¢6 uy tin;
c. Nam virng nghiép vu, chuyén mén linh vuc phu trach;
d. Co6 nang luc quan tri;

e. Cac tiéu chuan riéng cu thé cho tung vi tri (ngoai trir Tong Gidm doc) s€ do Tong
Gidm doc dé xuat va Hoi dong quan tri phé chuan.

2. Tiéu chuan va diéu ki¢n lam Tong Gidm doc/Phé Tong Giam doc

a. C6 di kién thire va kinh nghiém quan ly Cong ty: Tét nghiép dai hoc tr¢ 1én, ¢6 kinh
nghiém lam cong vi¢c quan ly, di€u hanh trong linh vuc hanh nghé kinh doanh chu yéu cta
Cong ty.

b. C6 stc khoé, pham chat dao durc tét, hiéu biét phap luat.
c. Céac quy dinh khac theo quy dinh cua Phap luét.

d. Tuy theo tung giai doan phat trién ctia Cong ty, tiéu chuan va diéu kién ctia Tong
Giam ddc do Hoi dong quan tri quyét dinh.

3. Tiéu chuén lya chon K& toan trudng

Céc tiéu chuan va diéu kién cho vi tri K& toan truong nhu sau:

a. Khong thudc ddi tugng nhitng nguoi bi cAm dam nhiém cong tac ké toan quy dinh
tai diéu 52 Luat K€ toan.

b. C6 pham chét dao dirc, phdm chit dao dirc nghé nghiép, trung thuc, cé ¥ thic chap
hanh va dau tranh bao v¢ quyén lgi, chinh sach, ché dd quan 1y tai chinh va kinh té theo
quy dinh cua phap luat va cua Cong ty;
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c. C6 trinh d6 chuyén mon, nghiép vu ké toan, co6 thoi gian cong tac thyc té trong nghé
ké toan it nhat 1 nam (05) nam va c6 chung chi bdi dudng va cip chung chi ké toan truong
dung theo quy dinh cua phap luat vé ké toan.

Diéu 58. Viéc bo nhiém nguwoi quan ly cong ty

1. Nguoi quan 1y doanh nghiép phai c¢6 trach nhiém thuc hién cac nghia vy theo quy
dinh tai Biéu 1€ dé Cong ty dat duoc cac muc ti€u dé ra trong hoat dong va to chuec.

2. HPQT bd nhiém mot thanh vién Hoi dong quan tri hodc thué mot nguoi khac lam
Tong Giam doc. Nhiém ky ctia Tong Gidm doc l1a khong qua nam (05) ndm va c6 thé duogc
tai bo nhi€ém vo1 s6 nhi‘ém ky khong han ché. Viéc bd nhiém co6 thé hét hi¢u lyc can ctr vao
cac quy dinh tai hop dong lao dong.

3. Viéc bd nhiém ngudi quan 1y doanh nghiép (trir Tong Giam ddc) gom Pho Tong

Giam doc, Ké toan truong, Truong cac Phong ban nghi€p vu va nguoi quan ly khac do Hoi
ddng quan tri phé chuin theo dé xuat ciia Tong Giam dbc.

4. Theo dé ngh1 cua Tong Giam dbc va duoc su chap thuan cua Héi déng quan tri,
Cong ty dugc tuyén dung nguoi quan ly khac véi so lugng va ti€u chuan phu hop véi co
cau va quy ché quan ly caa Cong ty do Ho1 dong quan tri quy dinh.

5. Nguoi quan ly doanh nghi€p phai c6 trach nhiém thyc hién cac nghia vy theo quy
dinh tai Biéu 1¢ dé Cong ty dat dugc cac muc ti€u dé ra trong hoat dong va to chirc.

Piéu 59. Vai tro, quyén va nghia vu ciia Tong Giam déc

1. Tong Giam dbc 1a nguoi diéu hanh cong viéc kinh doanh hang ngay cua cong ty;
chiu sy giam sat cua Hoi dong quan tri; chiu trach nhiém truéc Ho1 dong quan tri va trude
phap luat vé viéc thuc hién quyén, nghia vu dugc giao.

2. Téong Giam dbc phai diéu‘ hanh cong viéc kinh doanh hing ngay cta cong ty theo
dung quy dinh cua phap luat, Diéu 1¢ cong ty, hop dong lao dong ky voi cong ty va nghi
quyet, quyet dinh cua Hoi dong quan tri. Truong hop di€u hanh trai v6i quy dinh tai khoan
nay ma gay thiét hai cho cong ty thi Tong Giam doc phai chiu trach nhiém trudc phép luat
va phai boi thuong thiét hai cho cong ty.

3. Tong Giam ddc c6 cac quyén va nghia vu theo quy dinh tai khoan 3 Diéu 35 Piéu
1€ cong ty.

Diéu 60. Cac trwong hop mién nhiém, bii nhiém ngwoi quan 1y cong ty

1. Béi véi chirc vu Téng Giam dbc:

Hoi dong quan tri co thé mién nhiém, bai nhi¢ém Tong Giam dbc khi da s6 (trén 50%)
thanh vién Hoi dong quan tri du hop co quyén biéu quyét tan thanh va bo nhiém mot Tong
Giam ddc méi thay thé. Tong Giam ddc c6 thé duoc Hoi dong quan tri mién nhiém trong
cac truong hop sau:

a. Do nhu cau cong tac, diéu chuyén, luan chuyén nhan sy cia Cong ty;

b. Do strc khoe khong dam bao dé tiép tuc cong tac;

c. Va céac truong hop khac ma phap luat cho phép

Tong Giam dbc co thé bi Hoi dong quan tri bai nhiém trong cac trudng hop sau:
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a. Khong hoan thanh nhiém vu hodc vi pham noi quy, quy ché cia Cong ty;

~b. Vi pham phap luat nhung chua dén murc bi truy ctru trach nhiém hinh su hodc chua
dén muc budc phai cham dut hop dong lao dong;

c. Va nhirng truong hop khac ma phap luat cho phép.

2. Dbi véi chtre vu nguoi quan ly cong ty khac: viéc mién nhiém, bai nhiém do Hoi
d6ng quan tri quyét dinh theo dé xuét ciia Tong Giam ddc,

Viéc mién nhiém, bii nhiém néu trén khong duogc trai véi cac quyén theo hop dong
cua nhirng nguo1 bi bai nhiém (néu co).
Diéu 61. Thong bao bd nhiém, mién nhiém, bii nhiém ngudi quan 1y cong ty

Sau khi c¢6 quyét dinh bo nhiém, bii nhiém, mién nhiém hodc cach chirc nguoi quan
ly, Cong ty co trach nhiém cong b thong tin trén trang dién tr cia Cong ty va trang cong
b thong tin ctia Uy ban chimg khoan nha nuée, So giao dich chirng khoan theo trinh ty va
quy dinh cua phap luat.

CHUONG VI: PHOI HOP HOAT PONG GIUA HQI PONG QUAN TRI, BAN
KIEM SOAT VA TONG GIAM POC

Diéu 62. Nguyén tic 1am viéc va phdi hop hoat dong

1. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong Giam ddoc va ngudi
quan ly khac phai tu chiu trach nhi¢m trong qua trinh thyc hién nhi¢m vu dugc giao va phai
nghiém tac phdi hop hoat dong dé bao vé quyén loi hop phap cia ¢ dong, phat trién Cong
ty.

2. Tt ca cac thanh vién déu c6 quyén bao luu y kién thong nhat hodc khong théng nhat
d6i voi mot ndi dung va co trach nhiém giai trinh vé viéc d6 khi dugc yéu cau.

3. Cac thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong Giam ddc thuong
Xuyén trao dbi trong cong viéc va cung cip thong tin qua lai trén tinh than hop tac, hd trg
tao diéu kién lam viéc theo dang quy dinh cua Diéu 1 va phap luat nham diéu hanh hoat
dong san xuét kinh doanh cua Cong ty theo dung dinh huéng duoc Dai hoi dong co dong
thong qua.

Diéu 63. Phdi hop hoat dong giira Hoi dong quan tri véi Ban Kiém soat

1. Chu tich Hoi dong quan tri phai dam bao Trudng Ban kiém soat dugc moi tham dy
day di cac cude hop dinh ky hay bat thuong cuia Hoi dong quan tri. Chuong trinh, ndi dung
cac cudc hop nay phai duoc gtri dén Truong Ban kiém soat cing thoi diém giri dén thanh
vién Hoi dong quan tri.

2. Ngoai cac thong tin béo céo theo dinh ky, Ban kiém soat c6 quyén yéu cau Hoi dong
quan tri cung cap cac thong tin khac lién quan dén cong tac quan 1y, diéu hanh va hoat dong
san xut kinh doanh cta Céng ty.
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3. Khi Ban kiém soat dé xuét lya chon cong ty kiém toan doc lap dé kiém toan bao co
tai chinh cua Cong ty, Ho1 dong quan tri phai phan hoi y kién bang van ban trong vong bay
(07) ngay lam viéc.

4. Khi Ban kiém soat kién nghi sira d6i, bd sung, cai tién co cdu t6 chirc quan 1y, diéu
hanh Cong ty, Ho1 dong quan tri ¢6 trach nhiém phan hoi trong vong mudi lam (15) ngay
lam viéc.

5. Hoi déng quan tri phai dam bao tat ca cac thong tin tai chinh va cac thong tin khac
cung cap cho thanh vién Hoi dong quan tri phai dugc cung cap cho thanh vién Ban kiém
soat cung thoi diém.

Diéu 64. Phéi hop hoat dong giira Hi ddng quan tri véi Tong Giam doc

1. Phéi hop trong viéc trién khai cong viéc

a. Hoi dong quan tri khi can thiét sé sir dung nhéan su va trang thiét bi Cong ty dé phuc
vu cong tac ctia Hoi dong quan tri. Doi voi cong tac t6 chirc Pai hoi dong c6 dong, Ho1
dong quan tri thong bao cho Téng Giam ddc vé viéc phdi hop, sit dung ngudn luc trude it
nhat bén muoi lam (45) ngay trudc ngay Dai hoi dong co dong.

b. Tai cac cudc hop cua Hoi déng quan tri, Chu tich Ho1 déng quan tri hodc Chu toa
cudc hop cin c&r ndi dung cude hop dé quyét dinh moi thanh vién Ban Tong Giam dbc
va/hoac nguoi quan 1y khic phu trach cadc mang cong viéc co lién quan du hop va tham gia
dong gop ¥ kién (néu co).

c. Tai cac cudc hop dinh ky hodc dot xuét hodc cac cudc hop lién quan dén cac noi
dung quan trong do Téng Giam ddc chu tri, Chu toa cude hop can ctr vao ndi dung cudc
hop dé quyét dinh moi Chu tich Hoi déng quan tri va/hodc thanh vién Hoi dong quan trj du
hop va dong gop y kién (néu c6). Noi dung cudc hop duge 1ap thanh bién ban va giri cho
Chu tich Ho1 déng quan tri mot ban dé bao céo.

d. Bdi voi cac van dé ma Hoi dong quan tri phé duyét theo To trinh ciia Tong Giam
doc, Hoi dong quan tri phan hoi trong vong bay (07) ngay lam viéc hodc mdt thoi han khac
do hai bén cung thoa thuén.

e. Tong Giam doc c6 trach nhiém bao cdo bang vin ban vé viéc thuc hién nhiém vu va
quyen han duoc giao theo dinh ky cho Hoi dong quan tri (quy/06 thang/nam) va cho Dai
hoi dong c6 dong thudng nién hodc khi duge yéu cau.

f. Trong truong hop cap thiét, vi nhimg myc dich lién quan dén nhiém vy cua minh,
thanh vién Hoi dong quan tri co quyen yéu cau Tong Giam déc cung cap cac thong tin vé
hoat dong cua Cong ty. Téng Giam ddc chiu trach nhiém tao moi diéu kién thuén loi cho
Chu tich Hoi ddng quan tri va cac thanh vién Hoi dong quan tri duoc tiép cin cac thong
tin, cac bao cdo trong thoi gian nhanh nhét.

g. Téng Giam dbc c6 quyén tir chéi thi hanh va bao luu cac y kién cta minh d6i véi
cac quyét dinh cua Hoi dong quan tri néu nhén thdy quyét dinh nay trai phap lut, Diéu 1¢
Cong ty, cac Quy ché quan ly hodc Nghi quyét ctia Dai hoi dong c6 dong. Trong truong
hop nay, Téng Giam ddc phai co bao céo giai trinh ngay véi Hoi dong quan tri va Ban kiém
soat bang van ban.
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h. Trudng hop phat hién rai ro c¢6 thé anh hudng 16n dén uy tin hodc/va hoat dong san
xuét kinh doanh cta Cong ty hodc phat sinh cac sy viéc xét théy can thiét, Téng Giam dbc
c6 trach nhiém bao cdo ngay cho Hoi dong quan tri dé truc tiép theo ddi va c6 bién phap
xu ly.

2. Chu tich Ho1 déng quan tri va Téng Giam ddc tao diéu kién cho cac thanh vién Hoi
ddng quan tri, thanh vién Ban Tong Gidam dbc va ngudi quan 1y khac tham gia cac khoa
hoc nghi€p vu, cac hoat dong khao sat thuc té, cac hoi thao nghiép vu trong va ngoai nudc
nhiam trau dbi, hoc hoi kinh nghiém, nang cao kién thirc quan tri, diéu hanh Céng ty. Viéc
tham gia cac khoa hoc, khao sat, hoi thao ctia thanh vién Hoi déng quan tri, thanh vién Ban
Téng Giam dbc va ngudi quan 1y khac khong duoc anh hudng dén cong viée chung cua
Cong ty.

Di¢u 65. Phéi hop hoat dong giira Ban kiém soat véi Tong Giam doc

1. Trudng hop xét thay can thiét, Tong Giam ddc c¢6 thé moi Truong Ban kiém soat
hodc Thanh vién Ban ki€m soat tham du cac cudc hop cua Ban Tong Giam doc va cac cude
hop khac do Tong Gidm doc chu tri.

Noi dung cudc hop phai dugc 1ap thanh bién ban va giri mot (01) ban cho Ban kiém
soat.

2. Thanh vién Ban kiém soat c6 quyén yéu cau Tong Giam déc tao diéu kién tiép can
ho so, tai liéu lién quan dén hoat dong san xuat kinh doanh ctia Cong ty. Tong Giam doc
chju trach nhiém tao moi diéu kién thuén loi cho Truong Ban kiém soat va cac thanh vién
Ban kiém soat duogc tiép can cac thong tin, cac bao céo trong thoi gian nhanh nhat.

3. Truong hop phat hién rii ro ¢ thé anh hudng 16n dén uy tin hoic hoat dong san
xuat kinh doanh cua Cong ty hodc phat sinh cac sy viéc x€t thay can thiét, Tong Giam doc
c6 trach nhiém béo cdo ngay cho Ban kiém soat dé€ truc ti€p theo doi.

Diéu 66. Cac truong hop Tong Giam doc va Ban kiém soat dé nghi triéu tip hop
H¢i dong quan tri va nhirng van deé can xin y kién Hoi dong quan tri

1. Yéu cau triéu tap hop Hoi déng quan tri

Truong hop Tong Giam dbc (hodc thanh vién Ban kiém soat) phat hién hanh vi vi
pham phap luat hodc vi pham Diéu 1¢ cong ty cua thanh vién Hoi déng quan tri, Ban kiém
soat (hodc Tong Giam dbc) va nguoi quan ly khac, Tong Giam déc (hoic Ban kiém soat)
phai thong bao bang vin ban véi Hoi ddng quan tri trong vong 48 gio yeu cau triéu tap hop
Hoi ddng quan tri, dong thoi yéu cau ngudi co hanh vi vi pham chdm dit vi pham va ¢o
giai phap khac phuc hau qua. Tong Gidm ddc va Ban kiém soat c6 thé dé nghi triéu tap hop
Hoi dong quan trj khi nhan thiy c6 su kién giy anh hudng nghiém trong t&i hoat dong san
xuat ctia Cong ty.

2. Tong Giam ddc co thé xin y kién chi dao cia Hoi dong quan tri khi thyc hién quyén
va nhiém vu cta minh tai khoan 3 Diéu 35 Diéu 1¢ Cong ty.

3. Trong cac cudc hop cua Ban kiém soat, Ban kiém soat c6 quyén yéu cau thanh vién

Hoi dong quan tri (cung luc yéu cau ca Tong Giam ddc va kiém toan vién doc 1ap) tham du
va tra 10i cdc van dé ma cac thanh vién Ban kiém soét quan tam.
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_ CHUONG VII - PANH GIA HANG NAM DPOI VOI HOAT PONG, KHEN
THUONG VA KY LUAT POI VOI THANH VIEN HQI PONG QUAN TRI, THANH
VIEN BAN KIEM SOAT, TONG GIAM POC VA NGUOI QUAN LY KHAC

Piéu 67. Panh gia hoat dong

1. H6i ddng quén tri ¢6 trach nhiém xay dung céc tiéu chuan danh gia hoat déng cho
tat ca cac doi tuong la thanh vién Hoi dong quan tri, Tong Gidm doc va nguodi quan 1y
khac.

2. Hang ndm, can cu vao chirc ndng, nhiém vu dugc phan cong va cac tieu chuan danh
gia da duoc thiét lap, Ho1i dong quan tri t6 chirc thyc hién danh gid hoat dong thanh vién
Hoi dong quan tri va thanh vién Ban Tong Gidm doc.

3. Ban kiém soat danh gia hoat dong cua Thanh vién Ban kiém soat dugc to chirc thue
hién theo phuong thirc tu danh gia.

4. Viéc danh gia hoat dong cua can b quan 1y khac do Téng Giam dbc thuc hién hodc
co thé dua vao ban tu danh gia hoat dong cua cac can by quan 1y nay.

5. Ti€u chi danh gid hoat dong:

a. Két qua thuc hi¢n cong viéc duogc giao g6m muc d6 hoan thanh, khéi luong, chét
lugng, hi¢u qua cong viéc ca nhan, két qua phat trién ctia don vi.

b. Pham chat, dao durc, 16i sdng, nhan thire, tu tudng, viée tudn thi va chap hanh Diéu
1€ Cong ty, ndi quy lao dong, chu truong, chinh sach ctia Cong ty va quy dinh phap luat.

c. Nang luc ca nhan gém kién thtec, trinh d6 chuyén mén, kha ning giai quyét van dé
va k¥ nang giao tiép, trinh bay.

d. Nang luc quan 1y, lanh dao gdm kha ning quan 1y va van hanh hé thong quy trinh,
kha nang dao tao nhan vién, quan 1y va str dung hi€u qua cac ngudn luc, thai d§ chong quan
liéu, tham nhiing, 1ang phi.

e. Tinh than hoc tap nang cao trinh do, trung thuc, cau thi trong cong tac, y thiuc to
chtre, ky luat, tinh than trach nhi€m trong cong viéc dugc giao va vi tri dam nhiém.

f. Poan két, phdi hop trong va ngoai don vi, phdi hop nang cao mbi quan hé hop tac
trong va ngoai Cong ty.

g. Mtic d6 tin nhiém ctia nhan vién cip dudi va ngudi lao dong trong Cong ty.
Diéu 68. Khen thuéng

Céc thanh vién Hoi dong quén tri, Ban kiém soat, can b quan 1y c6 thanh tich trong
viéc quan tri, di€u hanh Cong ty va cac nhiém vu khac dugc giao s€ dugc xem xét, khen
thuong theo quy dinh cua phap luat, quy ché cia Cong ty.

Céc hinh thtrc khen thuong, tiéu chuan cu thé vé khen thudng, trinh ty, thu tuc khen
thuong s€ dugc thuc hién theo quy dinh cua Cong ty va Quy dinh cua phap luat.

Piéu 69. Ky luat
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1. Hoi ddng quan tri/Ban Tong Giam dbc c6 trach nhiém xay dung hé thong ky luat
dua trén tinh chat va muc d6 cua viéc vi pham. Viéc ky luat phai c6 hinh thirc cao nhat la
bai nhiém, cach chuec.

2. Thanh vién Hoi dong quan tri, Ban kiém so4t, can bd quan ly khong hoan thanh

nhiém vy ctia minh so voi yéu cau voi sy trung thuce, siéng nang, can trong s&€ phai chiu
trach nhiém c4 nhan vé nhiing thi€t hai do minh gay ra.

3. Thanh vién Hoi dong quan tri, Ban kiém soat, can bo quan 1y khi thyc hién nhiém
vu ma c6 hanh vi vi pham quy dinh phap luat hoac quy dinh ctia Cong ty thi tuy theo mirc
do vi pham ma bi xtr Iy ky luat, vi pham hanh chinh hodc truy ctru trach nhi¢m hinh sy theo
quy dinh cua phap luat va Diéu 16 Cong ty. Truong hop gay thiét hai dén loi ich ciia Cong
ty, co dong hoic nguoi khac s& phai boi thuong theo quy dinh ctia phap luat.

CHUONG VIII. CONG BO THONG TIN

Pi¢u 70. Nghia vu cong bo thong tin

1. Cong ty c6 nghia vu cong bd day du, chinh xac va kip thoi thong tin dinh ky va bat
thuong vé tinh hinh hoat dong san xuat kinh doanh, tai chinh va tinh hinh quan tri cong ty
cho c6 dong, S¢ giao dich chirng khoan va Uy ban chirng khoan nha nudc.

2. Hoi dong quan tri xay dung va trinh Pai hoi dong co dong phé duyét Quy ché vé
cong bo thong tin cua Cong ty.

Viéc cong b thong tin dugc thyc hién theo nhiing phuong thirc nhim dam béo ¢
dong va nha dau tu co thé tiép can mot cach cong bang. Ngon ngir trong cong b thong tin
can rd rang, dé hiéu va tranh gay hiéu lam cho c6 dong va nha dau tu.

CHUONG IX: PIEU KHOAN THI HANH

Diéu 71. B sung va sira d6i Quy ché vé quan tri Cong ty

1. Viéc stra doi, bd sung Quy ché nay do Hoi dong quan trj soan thao, xay dung va
trinh Pai hdi dong c6 dong thong qua.

2. Trong truong hop c6 nhitng quy dinh cua phap luat c6 lién quan dén hoat dong cua
cong ty chua dugc dé cap trong ban quy ché nay hoic trong truong hop ¢ nhimng quy dinh
moi cta phéap ludt khac v6i nhimng diéu khoan trong quy ché nay thi nhiing quy dinh cua
phap luat d6 dwong nhién duoc ap dung va diéu chinh hoat dong ciia cong ty.

Diéu 72. Hiéu lyc thi hanh

1. Quy ché nay gétp 09 chuong, 72 Diéu dugc Pai hoi dong c6 dong Cong ty Co phan
Viglacera Tién Son thong nhat thong qua ngay 20 thang 5 nam 2026 va cung chap thuan
hiu lyc toan van cua Quy ché nay.

2. Cac ban sao hodc trich luc Quy 9hé ndi by vé quan tri Cong ty phai co chir ky cua
Chu tich Ho1 dong quan tri hodc toi thiéu mot phan hai (1/2) tong s6 thanh vién Hi dong
quan tri.
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3. Hoi ddng quén tri, Ban kiém soat, Ban Tong Giam ddc va ca nhan, té chirc khac co
lién quan cua Cong ty Co6 phan Viglacera Tién Son chiu trach nhiém thi hanh Quy ché nay.

TM. HQI PONG QUAN TRI
CHU TICH
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SOCIALIST REPUBLIC OF VIETNAM
Independence — Freedom — Happiness

Draft

CHARTER

ORGANIZATION AND OPERATION
VIGLACERA TIEN SON JOINT STOCK COMPANY,
(Stock code: VIT)

Pursuant to:

o Pursuant to the Enterprise Law No. 59/2020/QH14 promulgated by the National
Assembly on June 17, 2020;

o Pursuant to the Securities Law No. 54/2019/QH14 promulgated by the National
Assembly on November 26, 2019;

e Pursuant to the Government's Decree No. 155/2020/ND-CP dated December 31,
2020 detailing the implementation of a number of articles of the Securities Law;

o Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020 of the Ministry
of Finance guiding a number of articles on corporate governance of public companies in
Decree No. 155/2020/ND-CP dated December 31, 2020 of the Government detailing the
implementation of a number of articles of the Securities Law.

Tien son, May 2026




PREAMBLE

This Charter of Viglacera Tien Son Joint Stock Company (hereinafter referred to as the
“Company”) serves as the legal basis for the operations of the Joint Stock Company,
established under the Law on Enterprises and pursuant to Decision No. 1309/QD-BXD dated
April 18, 2008, issued by the Minister of Construction regarding the conversion of Viglacera
Tien Son Granite Company (under the Vietnam Glass and Ceramic for Construction
Corporation) into Viglacera Tien Son Joint Stock Company.

The Charter, Company regulations, Resolutions of the General Meeting of Shareholders,
and the Board of Directors, if duly passed in accordance with relevant laws, shall constitute
the binding rules and regulations for the conduct of the Company’s business operations.

This Charter was approved by the General Meeting of Shareholders under Resolution No.
/VIT-DHDCD dated May 20, 2026.

CHAPTER I: DEFINITIONS OF TERMS IN THE CHARTER

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

a. Charter Capital means the total par value of shares sold as prescribed in Article 6 of this
Charter.

b. Law on Enterprises means the Law on Enterprises No. 59/2020/QH14 passed by the
14th National Assembly of the Socialist Republic of Vietnam at its 9th session on June 17,
2020.

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

d. Vietnam means the Socialist Republic of Vietnam.

e. Date of Establishment means the date the Company is granted the Enterprise
Registration Certificate.

f. Enterprise Executive refers to the General Director, Deputy General Director, Chief
Accountant, and other executives as prescribed by the Company's Charter.

g. Management Officers refers to the Chairman of the Board of Directors, members of the
Board of Directors, General Director, Deputy General Director, Chief Accountant, and other
management positions within the Company approved by the Board of Directors.

h. Related Person means any individual or organization as defined in Clause 46, Article 4
of the Law on Securities.

1. Shareholder means any individual or organization owning at least one share of the joint-
stock company.

j. Founding Shareholder means a shareholder owning at least one ordinary share and
whose name is signed in the list of founding shareholders of the joint-stock company.



k. Major Shareholder means a shareholder as defined in Clause 18, Article 4 of the Law
on Securities.

1. Term of Operation means the duration of the Company’s operation as prescribed in
Clause 1, Article 54 and Article 55 of this Charter.

2. In this Charter, references to one or more other provisions or documents shall include
their amendments or replacements.

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

4. Words or terms defined in the Law on Enterprises (if not inconsistent with the subject
or context) shall have the same meanings in this Charter.

CHAPTER II: NAME, FORM, HEADQUARTERS, BRANCHES,
REPRESENTATIVE OFFICES, BUSINESS LOCATIONS, TERM OF OPERATION,
AND LEGAL REPRESENTATIVE OF THE COMPANY

Article 2. Name, form, headquarters, branches, representative offices, business
locations, and term of operation of the Company

1. Company Name:

Vietnamese name: Cong ty Co phén Viglacera Tién Son
English name: Viglacera Tien Son Joint Stock Company
Transaction name: Viglacera Tien Son Joint Stock Company
Abbreviated name: VIT

2. The Company is a joint-stock company with legal entity status in accordance with the
current laws of Vietnam.

3. Registered Headquarters of the Company:

Head office address: Tien Son Industrial Park, Dai Dong Commune, Bac Ninh Province.
Telephone: 0222 3839390

Fax: 0222 368 9189

Email: viglaceratienson@vnn.vn

Website: viglaceratienson.com

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

5. Unless the operation is terminated ahead of schedule under Clause 2, Article 55 and
Article 2 of this Charter, the Company’s term of operation shall commence from the date of
establishment and shall be indefinite.

Article 3. Legal Representative of the Company



1. The Company has one legal representative, who is the General Director.

2. The powers and obligations of the legal representative are prescribed in Article 12 and
Article 13 of the Law on Enterprises.

CHAPTER III: OBJECTIVES, SCOPE OF BUSINESS, AND OPERATIONS OF
THE COMPANY

Article 4. Operational Objectives of the Company
1. Business Sectors of the Company:

Manufacturing and trading of Granite and Ceramic floor and wall tiles and other
construction materials;

Finishing and decorating industrial and civil works;

Consulting, designing, and technology transfer for the production of construction
materials;

Mining and processing of minerals;

Trading in machinery, equipment, and raw materials for production and consumption;
Freight transportation services;

Import and export of machinery, equipment, and construction materials;

Investment in joint ventures and associations with domestic and foreign economic
organizations;

Business activities in the fields of finance, currency, securities, and real estate;
Trading in other business lines in accordance with the provisions of law.

2. The Company's objective is to mobilize and utilize capital effectively in production and
business, maximize profits, create stable employment for workers, increase dividends for
shareholders, contribute to the state budget, and develop the Company to be increasingly
strong.

Article 5. Scope of Business and Operations

1. The Company is permitted to plan and conduct all business activities as specified in the
Enterprise Registration Certificate and this Charter as registered, notify changes in registration
contents to the business registration authority, and publish them on the National Business
Registration Portal, in accordance with current laws and take appropriate measures to achieve
the Company's objectives. In cases where the Company conducts conditional investment and
business lines, the Company must satisfy all business conditions as prescribed by the Law on
Investment and relevant specialized laws.

2. The Company may conduct business activities in other fields permitted by law and
approved by the Board of Directors.



CHAPTER IV: CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS

Article 6. Charter Capital, Shares, and Founding Shareholders

1. Charter Capital of the Company: The Charter Capital of the Company is VND
688,016,620,000 (In words: Six hundred eighty-eight billion, sixteen million, six hundred and
twenty thousand Vietnamese Dong). The total Charter Capital is divided into 68,801,662
shares with a par value of VND 10,000 per share.

2. The Company may change its Charter Capital upon approval by the General Meeting
of Shareholders and in compliance with the provisions of law.

3. All shares of the Company as of the date of approval of this Charter are ordinary shares.
The rights and obligations of shareholders holding ordinary shares are prescribed in Article 13
of this Charter.

4. The Company may issue other types of preferred shares upon approval by the General
Meeting of Shareholders and in compliance with the provisions of law.

5. Names, addresses, number of shares, and other information regarding founding
shareholders as prescribed by the Law on Enterprises shall be specified in the attached
appendix. This appendix is an integral part of this Charter.

6. Newly issued ordinary shares shall be offered with priority to existing shareholders in
proportion to their respective ownership of ordinary shares in the Company, unless otherwise
decided by the General Meeting of Shareholders. The Company must provide notice of the
share offering, specifying the number of shares offered and a reasonable subscription period
(at least twenty working days) for shareholders to register for purchase. Any shares not
registered for purchase by shareholders shall be decided by the Board of Directors. The Board
of Directors may distribute such shares to other parties under terms and manners it deems
appropriate, provided that such terms are not more favorable than those offered to existing
shareholders, unless otherwise approved by the General Meeting of Shareholders or prescribed
by securities laws.

7. The Company may repurchase its own issued shares (including redeemable preferred
shares) in accordance with the manners prescribed in this Charter and current laws. Ordinary
shares repurchased by the Company shall be held as treasury shares, and the Board of Directors
may offer them in manners consistent with this Charter, the Law on Securities, and relevant
guiding documents.

8. The Company may issue other types of securities upon written approval by the General
Meeting of Shareholders and in compliance with regulations on securities and the securities
market.

Article 7. Share Certificates

1. Shareholders of the Company shall be granted share certificates corresponding to the
number and type of shares owned.

2. A share certificate is a type of security confirming the legal rights and interests of the
owner over a portion of the issuer's share capital. Share certificates must contain all
information required under Clause 1, Article 121 of the Law on Enterprises.



3. In the event that a shareholder has not yet deposited their shares at the Vietnam
Securities Depository and Clearing Corporation (VSDC), a share certificate shall be issued to
the shareholder within one (01) month from the date of submission of a complete application
for share ownership transfer in accordance with the Company’s regulations, or within two (02)
months from the date of full payment for the shares as stipulated in the Company’s share
issuance plan. The shareholder is not required to pay the Company any costs for the initial
printing of the share certificate.

4. If a share certificate is lost, damaged, or otherwise destroyed, the Company shall re-
issue the certificate at the shareholder’s request, provided the shareholder provides evidence
of ownership and pays all related costs to the Company. The shareholder's request must
include:

a) Information regarding the lost, damaged, or destroyed share certificate;

b) A commitment to take responsibility for any disputes arising from the re-issuance of
the new share certificate.

Article 8. Other Securities Certificates

Bond certificates or other securities certificates of the Company (excluding offer letters,
temporary certificates, and similar documents) shall be issued with the seal and the "wet"
signature of the Company's legal representative, unless the terms and conditions of issuance
provide otherwise.

Article 9. Transfer of Shares

1. All shares are freely transferable unless otherwise provided by this Charter and the law.
Shares listed or registered for trading on the Stock Exchange shall be transferred in accordance
with the law on securities and the securities market.

2. Shares that have not been fully paid for shall not be transferred and shall not entitle the
holder to related benefits such as dividends, shares issued to increase share capital from
owner's equity, rights to purchase new shares, or other benefits as prescribed by law.

3. Transfers shall be executed by standard contract or through transactions on the stock
market. In the case of a contract transfer, the transfer documents must be signed by the
transferor and the transferee or their authorized representatives. For transactions on the stock
market, the sequence, procedures, and recognition of ownership shall follow the law on
securities.

4. If a shareholder who is an individual dies, their heir(s) by will or by law shall become
the shareholder(s) of the Company.

5. In the event that an individual shareholder dies without an heir, or the heir refuses the
inheritance or is disinherited, the shares shall be settled in accordance with civil law.

6. Shareholders have the right to gift part or all of their shares in the Company to others
or use shares to pay debts. In such cases, the person receiving the gift or the debt payment in
shares shall become a shareholder of the Company.

7. In cases where a shareholder has not deposited shares at the VSDC and transfers a
portion of their shares, the old share certificate shall be canceled, and the Company shall issue
a new share certificate reflecting the number of shares transferred and the remaining shares.



8. Individuals or organizations receiving shares in the cases specified in this Article shall
only become Company shareholders from the moment their information, as prescribed in
Clause 2, Article 122 of the Law on Enterprises, is fully recorded in the Register of
Shareholders.

Article 10. Forfeiture of Shares

1. If a shareholder or a person entitled to purchase shares fails to pay in full and on time
the amount due for the shares, the Board of Directors shall provide notice and has the right to
demand payment of the remaining amount along with interest and costs incurred by the
Company due to the failure to pay in full.

2. The payment notice mentioned in Clause 1 shall specify a new payment deadline (at
least seven days from the date the notice is sent) and the place of payment, and must clearly
state that if payment is not made as requested, the unpaid shares will be forfeited.

3. If the requirements in the notice are not met, the Board of Directors has the right to
forfeit such shares at any time before all outstanding payments, interest, and related costs are
fully paid. The Board of Directors may accept the surrender of forfeited shares in accordance
with Clauses 4, 5, and 6 and other cases provided in this Charter as decided by the General
Meeting of Shareholders.

4. Forfeited shares shall become property of the Company and are considered shares
entitled to be offered for sale under Clause 3, Article 112 of the Law on Enterprises. The Board
of Directors may directly sell, redistribute, or dispose of them to the former owner or other
parties under terms it deems appropriate.

5. A shareholder or holder of forfeited shares shall lose their status as a shareholder
regarding those shares, but remains liable to pay all related amounts plus interest at the
commercial bank lending rate at the time of forfeiture as decided by the Board of Directors,
from the date of forfeiture until the date of payment. The Board of Directors has full discretion
to enforce payment of the total value of the shares at the time of forfeiture or may waive part
or all of that amount.

6. A notice of forfeiture shall be sent to the holder of the forfeited shares prior to the time
of forfeiture. The forfeiture remains valid even if there is an error or negligence in sending the
notice.

Article 11. Repurchase of Shares

1. Repurchase of shares at the request of shareholders: A shareholder who votes against a
resolution on the reorganization of the Company or changes to the rights and obligations of
shareholders as specified in the Company's Charter has the right to request the Company to
repurchase their shares, and the Company must repurchase such shares in accordance with
Article 132 of the Law on Enterprises.

2. Repurchase of shares by decision of the Company: The Company has the right to
repurchase no more than 30% (thirty percent) of the total ordinary shares sold in accordance
with the following:

a) The Board of Directors has the right to decide on the repurchase of no more than 10%
(ten percent) of the total shares of each type offered within a 12-month period. In other cases,
the repurchase shall be decided by the General Meeting of Shareholders.



b) The Board of Directors shall decide on the repurchase price. For ordinary shares, the
repurchase price must not be higher than the market price at the time of repurchase, except for
cases specified in Clause 3, Article 133 of the Law on Enterprises.

3. The repurchase of the Company’s shares is only permitted if it does not affect the
payment of the Company's debts and complies with the current Law on Enterprises and
securities regulations.

4. Repurchased shares are considered unpaid shares according to Clause 4, Article 112 of
the Law on Enterprises. The Company must complete procedures to decrease the Charter
Capital corresponding to the total par value of the repurchased shares within 10 (ten) days
from the date of completion of the repurchase payment, unless otherwise prescribed by
securities law.

Chao ban, tiép theo la ban dich tiéng Anh cho Chuong V va Chuong VI (dén Diéu 15)
lién quan dén co cau to chure va cac quy dinh vé DPai hdi dong c6 dong:

CHAPTER V: ORGANIZATIONAL, GOVERNANCE, AND CONTROL
STRUCTURE

Article 12. Organizational, Governance, and Control Structure

The management, governance, and control structure of the Company comprises:
a. The General Meeting of Shareholders.

b. The Board of Directors.

c. The General Director.

d. The Supervisory Board.

CHAPTER VI: SHAREHOLDERS AND THE GENERAL MEETING OF
SHAREHOLDERS

Article 13. Rights of Shareholders

1. Shareholders are the owners of the Company and possess rights and obligations
corresponding to the number and type of shares they own. Shareholders are only liable for the
debts and other property obligations of the Company within the scope of the capital
contributed to the Company.

2. Ordinary shareholders have the following rights:

a. To attend and speak at meetings of the General Meeting of Shareholders and exercise
the right to vote directly, through an authorized representative, or via other forms prescribed
in Article 144 of the Law on Enterprises and Article 13 of this Charter; each ordinary share
carries one vote;

b. To receive dividends at the rate decided by the General Meeting of Shareholders;



c. To freely transfer their fully paid shares to others, except where the share offering plan
approved by the General Meeting of Shareholders provides for restrictions on share transfer;
such restrictions are only effective when clearly stated in the corresponding share certificates
and in accordance with other relevant legal provisions;

d. To be prioritized in purchasing new shares offered in proportion to their ownership ratio
of ordinary shares;

e. To nominate or stand for election to the Board of Directors and the Supervisory Board,
provided they meet the eligibility criteria as prescribed;

f. To review, look up, and extract information regarding names and contact addresses in
the list of shareholders entitled to vote; to request correction of their own inaccurate
information;

g. To review, look up, extract, or photocopy the Company's Charter, the minute book of
the General Meeting of Shareholders, and resolutions of the General Meeting of Shareholders;

h. Upon the Company’s dissolution or bankruptcy, to receive a portion of the remaining
assets in proportion to their share ownership in the Company after the Company has paid its
creditors and other preferred shareholders in accordance with the law;

1. To request the Company to repurchase their shares in the cases specified in Article 11
of this Charter and Article 132 of the Law on Enterprises;

J. To authorize others to represent them at meetings of the General Meeting of
Shareholders under the conditions prescribed in Article 17 of this Charter;

k. To be treated equally. Each share of the same type confers equal rights, obligations, and
interests to the owning shareholder. If the Company has preferred shares, the rights and
obligations associated with such preferred shares must be approved by the General Meeting
of Shareholders and fully disclosed to shareholders;

1. To have full access to periodic and extraordinary information disclosed by the Company
in accordance with the law;

m. To have their legal rights and interests protected; to request the suspension or
cancellation of resolutions and decisions of the General Meeting of Shareholders or the Board
of Directors in accordance with the Law on Enterprises;

n. Other rights as prescribed by this Charter and the law.

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

a. To request the Board of Directors to convene a meeting of the General Meeting of
Shareholders as prescribed in Clause 3, Article 115 and Article 140 of the Law on Enterprises;

b. To review, look up, and extract the minute book and resolutions of the Board of
Directors, semi-annual and annual financial statements according to the Vietnamese
accounting system forms, reports of the Supervisory Board, and contracts;

c. To request the Supervisory Board to inspect specific issues related to the management
and administration of the Company's operations when deemed necessary. The request must
be in writing and include: full name, contact address, nationality, and legal document number
for individual shareholders; name, enterprise code (or legal document number), and head



office address for institutional shareholders; the number of shares and time of registration of
shares of each shareholder, the total number of shares of the group, and the ownership
percentage of the Company’s total shares; the issues to be inspected, and the purpose of the
inspection;

d. To propose items to be included in the agenda of the General Meeting of Shareholders.
The proposal must be in writing and sent to the Company at least 03 (three) working days
before the opening date. The proposal must clearly state the shareholder’s name, the number
of each type of share held, and the issues proposed for the agenda;

e. Other rights as prescribed by law and this Charter.
Article 14. Obligations of Shareholders
Ordinary shareholders have the following obligations:

1. To comply with the Company's Charter and internal regulations; to abide by the
Resolutions and Decisions of the General Meeting of Shareholders and the Board of Directors.

2. To pay in full and on time for the shares committed for purchase.

3. Not to withdraw the capital contributed by ordinary shares from the Company in any
form, except where the shares are repurchased by the Company or others. If a shareholder
withdraws part or all of the contributed share capital contrary to this provision, that shareholder
and any person with related interests in the Company shall be jointly liable for the debts and
other property obligations of the Company within the scope of the withdrawn share value and
any resulting damages.

4. To provide an accurate address when registering to buy shares. Any change in
permanent address must be promptly notified to the Company for updating in the Register of
Shareholders. The Company shall not be held responsible for a shareholder failing to receive
a Meeting Invitation if the shareholder failed to provide an accurate address or notify a change,
provided the Company has written confirmation from the mail service provider that the
Invitation could not be delivered to the provided address.

5. To maintain confidentiality of information provided by the Company in accordance
with the Charter and the law; to use the provided information only to exercise and protect their
legal rights and interests; the dissemination, copying, or sending of information provided by
the Company to other organizations or individuals is strictly prohibited.

6. To bear personal responsibility when acting in the name of the Company in any form
to perform any of the following acts:

a. Violating the law;

b. Conducting business and other transactions for personal gain or to serve the interests of
other organizations or individuals;

c. Paying debts that are not yet due before potential financial risks occur to the Company.

To attend the General Meeting of Shareholders and exercise the right to vote through the
following forms:

a) Attending and voting directly at the meeting;

b) Authorizing other individuals or organizations to attend and vote at the meeting;



c¢) Attending and voting via online conferences, electronic voting, or other electronic
forms;

d) Sending voting ballots to the meeting via mail, fax, or email;
7. To fulfill other obligations as prescribed by current law.
Article 15. The General Meeting of Shareholders

1. The General Meeting of Shareholders consists of all shareholders with voting rights
and is the highest competent authority of the Company. The Annual General Meeting of
Shareholders is held once a year and within four (04) months from the end of the fiscal year.
The Board of Directors may decide to extend the meeting period if necessary, but not
exceeding 06 months from the end of the fiscal year. In addition to the annual meeting, the
General Meeting of Shareholders may hold extraordinary meetings. The meeting venue is
determined as the location where the chairperson attends and must be within the territory of
Vietnam.

2. The General Meeting of Shareholders shall pass decisions within its authority by voting
at the meeting or by obtaining written opinions in accordance with the law.

3. The Board of Directors shall convene the Annual General Meeting of Shareholders and
select an appropriate venue. The Annual General Meeting of Shareholders decides on issues
as prescribed in Clause 3, Article 139 of the Law on Enterprises, particularly approving the
audited annual financial statements and the budget for the following fiscal year. If the audited
annual financial report contains material qualifications, adverse opinions, or a disclaimer of
opinion, the Company must invite a representative of the approved auditing firm to attend the
meeting, and such representative has the responsibility to attend.

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

a. The Board of Directors deems it necessary for the interests of the Company;

b. The annual balance sheet, quarterly, semi-annual, or audited annual financial statements
reflect that half of the charter capital has been lost compared to the beginning of the period;

c. The number of members of the Board of Directors or the Supervisory Board falls below
the minimum required by law, or the number of members of the Board of Directors is reduced
by more than one-third (1/3) compared to the number prescribed in this Charter;

d. A shareholder or group of shareholders as specified in Clause 3, Article 13 of this
Charter requests the convening of a meeting via a written proposal. The proposal must clearly
state the reason and purpose of the meeting and be signed by all relevant shareholders;

e. The Supervisory Board requests a meeting if it has reason to believe that members of
the Board of Directors or senior management officers have seriously violated their obligations
under Article 165 of the Law on Enterprises, or the Board of Directors is acting or intends to
act beyond its authority;

f. Other cases as prescribed by law and the Company's Charter.
5. Convening an Extraordinary General Meeting of Shareholders:

a. The Board of Directors must convene the meeting within thirty (30) days from the date
the number of members of the Board or Supervisory Board falls below the legal minimum or



upon receiving a request as specified in points (d) and (e) of Clause 4. The Board must convene
the meeting within 60 days if the number of Board members is reduced by more than one-third
(1/3).

b. If the Board of Directors fails to convene the meeting as prescribed in point (a), the
Supervisory Board shall, within the next thirty (30) days, replace the Board of Directors in
convening the meeting in accordance with Clause 3, Article 140 of the Law on Enterprises.

c. If the Supervisory Board fails to convene the meeting as prescribed in point (b), the
shareholder or group of shareholders specified in point (d) of Clause 4 shall, within the next
thirty (30) days, have the right to replace the Board and Supervisory Board in convening the
meeting. In this case, the convening shareholder(s) may request the Business Registration
Authority to supervise the convening and meeting procedures if necessary. All costs for
convening and conducting the meeting shall be reimbursed by the Company. These costs do
not include expenses incurred by shareholders while attending the meeting, such as
accommodation and travel expenses.

d. The procedures for organizing the meeting shall follow Clause 5, Article 140 of the
Law on Enterprises.

Article 16. Rights and obligations of the general meeting of shareholders

1. the general meeting of shareholders shall have the following rights and obligations:
a. to approve annual financial statements;

b. to approve the company’s development plans, short-term and long-term orientations;

c. to decide the classes of shares and the total number of shares of each class authorized
to be offered; to decide the annual dividend rate for each class of shares;

d. to elect, dismiss, and remove members of the board of directors and the supervisory
board;

e. to decide on investments or the sale of assets valued at 35% or more of the total asset
value recorded in the company’s most recent financial statement;

g. to decide on amendments and supplements to the company’s charter;
h. to decide on the repurchase of more than 10% of the total sold shares of each class;

1. to consider and handle violations by members of the board of directors and the
supervisory board that cause damage to the company and its shareholders;

k. to decide on the reorganization and dissolution of the company;

1. to decide on the budget or total remuneration, bonuses, and other benefits for the board
of directors and the supervisory board;

m. to approve the internal governance regulations and the operating regulations of the
board of directors and the supervisory board,

n. to approve the list of accredited auditing firms; to decide on the accredited auditing firm
to conduct audits of the company's activities; and to dismiss accredited auditors when deemed
necessary;

o. other rights and obligations as prescribed by law.



2. the annual and extraordinary general meeting of shareholders shall discuss and approve
the following matters:

a. the company’s annual business plan;
b. the audited annual financial statements;

c. reports of the board of directors on corporate governance and the performance of the
board and each of its members;

d. reports of the supervisory board on the company’s business results and the performance
of the board of directors and the general director;

e. self-assessment reports on the performance of the supervisory board and its members;

f. the annual dividend rate for each class of shares in accordance with the law on
enterprises and the rights attached to such class of shares. this dividend rate shall not exceed
the level recommended by the board of directors after consulting shareholders at the general
meeting of shareholders;

g. the number of members of the board of directors and the supervisory board;

h. approval of the list of accredited auditing organizations; deciding on the accredited
auditing organization to conduct inspections of the company's activities when deemed
necessary;

1. eclection, dismissal, and removal of members of the board of directors and the
supervisory board;

j. total remuneration, bonuses, and other benefits for members of the board of directors
and the supervisory board, and the remuneration report of the board of directors and the
supervisory board,

k. amendments and supplements to the company’s charter;
l. classes of shares and the number of new shares to be issued for each class;
m. division, separation, consolidation, merger, or conversion of the company;

n. reorganization and dissolution (liquidation) of the company and appointment of
liquidators;

o. inspection and handling of violations by the board of directors or the supervisory board
that cause damage to the company and its shareholders;

p. except for cases specified in point b, clause 5, article 38 of this charter: deciding on
investments or the sale of assets of the company or its branches, or purchase transactions
valued at 35% or more of the total asset value of the company and its branches as recorded in
the most recent financial statement;

r. except for cases specified in point b, clause 5, article 38 of this charter: approving other
transactions as prescribed in clause 4, article 293 of decree no. 155/2020/nd-cp dated december
31, 2020, providing detailed regulations for the implementation of a number of articles of the
law on securities;

s. approving the internal regulations on corporate governance; the operating regulations
of the board of directors and the supervisory board;



t. the class, total value, and timing of offering for convertible bonds and bonds with
warrants;

u. other matters as prescribed by law, this charter, and other regulations of the company.
3. a shareholder shall not be entitled to vote in the following cases:

a. approval of contracts specified in clause 2 of this article when such shareholder or their
related person is a party to the contract;

b. the repurchase of shares of that shareholder or their related person, except where the
repurchase is implemented in proportion to the ownership ratio of all shareholders or is
conducted through order-matching transactions on the stock exchange or a public tender offer
as prescribed by law.

4. all resolutions and matters included in the meeting agenda must be discussed and voted
upon at the general meeting of shareholders.

Article 17. Authorization to attend the general meeting of shareholders

1. shareholders or authorized representatives of institutional shareholders may directly
attend the general meeting of shareholders or authorize in writing one or more other
individuals or organizations to attend through one of the forms specified in clause 3, article
144 of the law on enterprises.

2. authorized representatives of institutional shareholders must be appointed by the
shareholders in accordance with article 14 of the law on enterprises.

3. the authorization for a representative to attend the general meeting of shareholders must
be made in writing in accordance with civil law and must clearly state the name of the
authorized individual/organization and the number of authorized shares, and must bear
signatures as follows:

a. if the authorizing party is an individual shareholder, the document must be signed by
that shareholder and the authorized individual or the legal representative of the authorized
organization.

b. if the authorizing party is an institutional shareholder, the document must be signed by
the authorized representative, the legal representative of the shareholder, and the authorized
individual or the legal representative of the authorized organization.

c. in other cases, the document must be signed by the legal representative of the
shareholder and the person authorized to attend the meeting.

d. the person authorized to attend the general meeting of shareholders must submit the
power of attorney upon registration. in case of re-authorization, the attendee must also present
the original power of attorney from the shareholder or the authorized representative of the
institutional shareholder (if not previously registered with the company).

4. in cases where a lawyer signs the appointment of a representative on behalf of the
principal, such appointment shall only be considered valid if it is presented along with the
power of attorney for the lawyer or a valid copy thereof (if not previously registered with the
company).

5. a vote cast by an authorized person within the scope of authorization remains valid in
any of the following cases:



a. the principal has died, had their civil act capacity restricted, or lost their civil act
capacity;

b. the principal has revoked the authorization.

this article shall not apply if the company receives notice of one of the aforementioned
events at least forty-eight (48) hours before the opening of the general meeting of shareholders
or before the meeting is reconvened.

Article 18. Changes of rights

1. The change or cancellation of special rights attached to a class of preferred shares shall
take effect when approved by shareholders representing at least 65% of the total voting shares
of all attending shareholders. A resolution of the general meeting of shareholders that
adversely affects the rights and obligations of preferred shareholders shall only be approved if
it is passed by attending preferred shareholders of the same class holding at least 75% of the
total preferred shares of that class, or approved by preferred shareholders of the same class
holding at least 75% of the total preferred shares of that class in case of a resolution passed
via written solicitation of opinions. A meeting of shareholders holding a class of preferred
shares to approve the aforementioned change of rights shall only be valid if there are at least
two (02) shareholders (or their authorized representatives) present, holding at least one-third
(1/3) of the par value of the issued shares of that class. In case of an insufficient quorum as
mentioned above, the meeting shall be reorganized within the next 30 days, and holders of that
class of shares (regardless of the number of people and shares) present in person or via
authorized representation shall be deemed to constitute a valid quorum. At such separate
meetings, the holders of that class of shares present in person or via representative may request
a secret ballot. Each share of the same class has equal voting rights at the aforementioned
meetings.

2. The procedures for conducting such separate meetings shall be carried out similarly to
the provisions in article 20 and article 21 of this charter.

3. Unless the terms of share issuance provide otherwise, special rights attached to classes
of shares with preference regarding some or all matters related to the distribution of profits or
assets of the company shall not be changed when the company issues additional shares of the
same class.

Article 19. Convening, agenda, and notice of the general meeting of shareholders

1. The board of directors shall convene annual and extraordinary general meetings of
shareholders. The board of directors shall convene an extraordinary general meeting of
shareholders in the cases specified in clause 4, article 15 of this charter.

2. The convener of the general meeting of shareholders must perform the following tasks:

a. Prepare a list of shareholders eligible to participate and vote at the general meeting of
shareholders. The list of shareholders entitled to attend the meeting shall be prepared no more
than 10 days before the date of sending the notice of the general meeting of shareholders;

b. Prepare the meeting agenda and documents in accordance with the law and the
company's regulations;

c. Draft resolutions of the general meeting of shareholders based on the expected contents
of the meeting;



d. Determine the time and venue for the meeting;

e. Notify and send the notice of the general meeting of shareholders to all shareholders
entitled to attend;

f. The company must disclose information regarding the preparation of the list of
shareholders entitled to attend the meeting at least 20 days before the final registration date;

g. Other tasks to serve the meeting.

3. The notice of the general meeting of shareholders shall be sent to all shareholders by a
method that ensures delivery to their contact addresses, while also being posted on the website
of the company, the state securities commission, and the stock exchange where the company's
shares are registered for trading. The convener must send the notice to all shareholders in the
list of shareholders entitled to attend at least 21 days before the opening date (counting from
the date the notice is validly sent or delivered). The meeting agenda and documents related to
the issues to be voted on shall be sent to shareholders and/or posted on the company's website.
In case documents are not attached to the notice, the notice must clearly state the link to the
entire meeting documentation so that shareholders can access them, including:

a. Meeting agenda and documents used in the meeting;

b. List and detailed information of candidates in case of electing members of the board of
directors or the supervisory board;

c. Voting ballots;

d. Draft resolutions for each issue in the meeting agenda.

4. A shareholder or group of shareholders mentioned in clause 4, article 13 of this charter
has the right to propose issues to be included in the meeting agenda. The proposal must be in
writing and sent to the company at least three (03) working days before the opening date. The
proposal must include the shareholder's full name, the number and class of shares held, and
the issues proposed for the agenda.

5. In case the convener has the right to refuse a proposal as mentioned in clause 4 of this
article, they must respond in writing and state the reason at least two (02) working days before
the opening date. The convener may only refuse a proposal if it falls into one of the following
cases:

a. The proposal is sent past the deadline or is incomplete or incorrect in content as
prescribed in clause 4 of this article;

b. At the time of the proposal, the shareholder or group of shareholders does not hold at
least 5% of the ordinary shares;

c. The proposed issue does not fall within the authority of the general meeting of
shareholders;

d. The proposal does not contain the necessary information.

6. The convener must accept and include the proposal specified in clause 4 of this article
into the tentative agenda and contents of the meeting, except for cases specified in clause 5 of
this article; the proposal shall be officially added to the agenda and contents of the meeting if
approved by the general meeting of shareholders.

Article 20. Conditions for conducting the general meeting of shareholders



1. The general meeting of shareholders shall be conducted when there are attending
shareholders representing more than 50% of the voting shares.

2. Within 60 minutes from the scheduled opening time, if the meeting does not meet the
conditions specified in clause 1 of this article, a notice for a second meeting must be sent
within 30 days from the intended date of the first meeting. The second general meeting of
shareholders shall be conducted when there are attending shareholders representing at least
33% of the voting shares.

3. In case the second meeting does not meet the conditions specified in clause 2 of this
article within 60 minutes from the scheduled opening time, a third general meeting of
shareholders shall be convened within 20 days from the intended date of the second meeting;
in this case, the meeting shall be conducted regardless of the total voting rights of the attending
shareholders.

4. Upon the chairperson's proposal, the general meeting of shareholders has the right to
change the meeting agenda sent along with the notice as prescribed in clause 3, article 19 of
this charter.

Article 21. Procedures for conducting and voting at the general meeting of
shareholders

1. On the date of the general meeting of shareholders, prior to the opening of the meeting,
the company must carry out registration procedures for attending shareholders and must
continue the registration until all eligible shareholders present have been registered in the
following order:

2. Upon registration, the company shall issue each shareholder or authorized
representative with voting rights a voting card and/or a voting ballot, which specifies the
registration number, the full name of the shareholder, the full name of the authorized
representative, and the number of voting rights of that shareholder. The general meeting of
shareholders shall discuss and vote on each issue in the agenda. Voting shall be conducted by
"for", "against", or "abstain". When voting at the meeting, the cards in favor of a resolution
are collected first, followed by the cards against the resolution, and finally, the total number

of votes for or against is counted to reach a decision.

The total number of votes in favor, against, or abstentions for each issue shall be
announced by the chairperson immediately after the vote on that issue.

The meeting shall select from the attendees those responsible for counting or supervising
the counting of votes; if the meeting does not make such a selection, the chairperson shall
select them. The number of members of the vote-counting committee shall be decided by the
general meeting of shareholders based on the chairperson’s proposal but shall not exceed three
persons.

3. In the event the company organizes the general meeting of shareholders online and via
electronic voting, shareholders and authorized representatives (if any) shall access the online
meeting and electronic voting system to attend and exercise their voting and election rights.

4. Shareholders and authorized representatives of institutional shareholders or authorized
persons who arrive after the opening of the meeting are still entitled to register and have the
right to participate and vote at the meeting immediately after registration. The chairperson is



not responsible for pausing the meeting for late shareholders to register, and the validity of
matters voted upon before the arrival of late shareholders shall remain unchanged.

5. The chairperson of the board of directors shall act as the chairperson or authorize
another member of the board of directors to act as the chairperson of the meeting convened by
the board of directors. In the event the chairperson of the board of directors is absent or
temporarily incapacitated, the vice chairperson of the board of directors or a person elected by
the remaining board members on a majority principle shall act as the chairperson. If a
chairperson cannot be elected, the head of the supervisory board shall preside for the meeting
to elect a chairperson from among the attendees, and the person with the highest number of
votes shall act as the chairperson. The chairperson is not necessarily a member of the board of
directors. In other cases, the person who signed to convene the meeting shall preside for the
meeting to elect a chairperson, and the person with the highest number of votes shall be the
chairperson.

The chairperson shall nominate one or more persons to act as secretary to record the
minutes of the meeting.

In cases where a chairperson must be elected, the name of the nominated chairperson and
the number of votes for the chairperson must be announced.

6. The agenda and contents of the meeting must be approved by the general meeting of
shareholders during the opening session. The agenda must clearly and specifically define the
time allocated for each issue.

Decisions by the chairperson regarding the order, procedures, or events arising outside the
agenda of the general meeting of shareholders shall be final and binding.

7. The chairperson of the general meeting of shareholders may adjourn the meeting even
if a sufficient quorum has registered, without seeking the opinion of the meeting, and may
only adjourn to another time or venue if they find that:

a. The attending members do not have sufficient convenient seating at the venue;

b. The conduct of those present disrupts, causes disorder, or threatens to prevent the
meeting from being conducted fairly and lawfully;

c. The adjournment is necessary to ensure that communication facilities at the venue allow
shareholders to attend, discuss, and vote. Additionally, the chairperson may adjourn the
meeting with the consensus or upon the request of the general meeting of shareholders when
a quorum is present.

The maximum duration of adjournment shall not exceed three working days from the
scheduled opening date. The reconvened meeting shall only consider the matters that should
have been legally resolved at the previously adjourned meeting.

8. In the event the chairperson adjourns or pauses the meeting 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 all resolutions approved at that meeting shall be valid for implementation.

9. The chairperson or secretary of the meeting may carry out activities they deem
necessary to conduct the general meeting of shareholders in a valid and orderly manner, or to
ensure the meeting reflects the wishes of the majority of attendees.



10. The board of directors or the chairperson may require shareholders or authorized
representatives to undergo inspections or security measures that the board of directors deems
appropriate; and may request competent authorities to maintain order. If a shareholder or
representative refuses to comply with such inspections or security measures, the board of
directors, after careful consideration, may deny entry to or expel said shareholder or
representative from the meeting.

11. The board of directors or the chairperson, after careful consideration, may take
appropriate measures to:

a. Adjust the number of people present at the main venue of the meeting;
b. Ensure the safety of everyone present at the venue;
c. Create conditions for shareholders to attend (or continue attending) the meeting.

The board of directors or the chairperson has full authority to change the aforementioned
measures and apply any measures the board deems necessary. Measures may include issuing
entry permits or using other selection methods.

12. In the event the aforementioned measures are applied, the board of directors or the
chairperson, when determining the venue, may:

a. Announce that the meeting will be held at the venue stated in the notice where the
chairperson will be present (the "Main Venue");

b. Arrange and organize so that shareholders or representatives who cannot attend under
this clause, or those who wish to participate at a location other than the Main Venue, may
simultaneously attend the meeting.

The notice of the meeting does not need to specify the organizational measures taken under
this clause.

13. In this charter (unless the context requires otherwise), every shareholder shall be
deemed to attend the meeting at the Main Venue.

14. The company must organize the general meeting of shareholders at least once a year.
The annual general meeting of shareholders shall not be conducted by way of written
solicitation of opinions.

Article 22. Approval of resolutions of the general meeting of shareholders

1. Except for the cases specified in clauses 2, 3, and 4 of this article and clause 1 of article
18, other resolutions and decisions of the general meeting of shareholders shall be approved if
they are passed by shareholders representing at least 51% (fifty-one percent) of the total voting
rights of all attending shareholders present in person or via authorized representation. These
matters include:

a. Approval of annual financial statements.
b. Short-term and long-term development plans of the company.

c. Election, removal, and replacement of members of the board of directors and the
supervisory board, and ratification of the board of directors' appointment of the general
director.



2. Decisions of the general meeting of shareholders related to: amendments and
supplements to the charter; classes of shares and total number of shares of each class; changes
in business lines and sectors; changes in the organizational management structure; mergers,
reorganization, and dissolution of the company; investment projects or transactions, sale of
assets of the company or its branches, or purchase transactions conducted by the company or
its branches with a value of 35% or more of the total asset value of the company and its
branches based on the most recently audited accounting books, shall only be approved if
passed by 75% or more of the total votes of shareholders with voting rights present in person
or via authorized representation, except for cases specified in clauses 3 and 4 of this article.

3. The election of members of the board of directors and the supervisory board shall be
conducted by cumulative voting, whereby each shareholder has a total number of votes
corresponding to the total number of shares owned multiplied by the number of members to
be elected to the board of directors or the supervisory board, and the shareholder has the right
to accumulate all or part of their total votes for one or several candidates. Elected members
are determined by the number of votes from high to low, starting from the candidate with the
highest number of votes until the number of members specified in the charter is reached. If
two or more candidates receive the same number of votes for the final position, a re-election
shall be held among the candidates with equal votes or a selection shall be made according to
the criteria in the election regulations.

4. In the event a resolution is passed via written solicitation of opinions, the resolution of
the general meeting of shareholders shall be approved if it is supported by shareholders
holding more than 50% of the total voting rights of all shareholders entitled to vote.

Article 23. Authority and procedures for collecting written opinions from
shareholders to approve resolutions of the general meeting of shareholders

The authority and procedures for collecting written opinions from shareholders to approve
resolutions of the general meeting of shareholders shall be carried out in accordance with the
following provisions:

1. The board of directors has the right to collect written opinions from shareholders to
approve resolutions of the general meeting of shareholders at any time deemed necessary for
the interests of the company, except for the cases specified in clause 2, article 147 of the law
on enterprises.

2. The board of directors must prepare opinion forms, draft resolutions of the general
meeting of shareholders, and documents explaining the draft resolutions. The opinion forms,
along with the draft resolutions and explanatory documents, must be sent by a method that
ensures delivery to the permanent address of each shareholder. The board of directors must
ensure that documents are sent and disclosed to shareholders within a reasonable time for
consideration and voting, and must be sent at least 10 (ten) days before the deadline for
receiving opinion forms. The preparation of the list of shareholders to receive opinion forms
shall comply with the provisions of clause 1 and clause 2, article 141 of the law on enterprises.

3. An opinion form must contain the following primary contents:

a. Name, head office address, number and date of issuance of the enterprise registration
certificate, and place of business registration of the company;

b. Purpose of collecting opinions;



c. Full name, permanent address, nationality, number of ID card, passport, or other legal
personal identification of an individual shareholder; name, permanent address, nationality,
number of establishment decision, or business registration number of an institutional
shareholder or its authorized representative; the number of shares of each class and the number
of voting rights of the shareholder;

d. Issues on which opinions are collected to pass a resolution;
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e. Voting options including "for", "against", and "abstention";
f. Deadline for returning the completed opinion form to the company;
g. Full name and signature of the chairperson of the board of directors.

4. Completed opinion forms must bear the signature of the individual shareholder, or the
legal representative of the institutional shareholder, or the authorized individual/legal
representative of the authorized organization. Shareholders may return the completed opinion
forms to the company by mail, fax, or email in accordance with the following provisions:

a. In case of mailing, the completed opinion form must bear the signature of the individual
shareholder, the authorized representative, or the legal representative of the institutional
shareholder. The opinion form returned to the company must be placed in a sealed envelope,
and no one is permitted to open it before the vote counting.

b. In case of sending via fax or email, the opinion forms returned to the company must be
kept confidential until the time of vote counting.

c. Opinion forms returned to the company after the deadline specified in the form, or those
that have been opened (in the case of mail) or disclosed (in the case of fax or email), are
invalid. Opinion forms that are not returned shall be considered as non-participating in the
vote.

5. The board of directors shall organize the vote counting and prepare a vote-counting
minutes under the supervision of the supervisory board or a shareholder who does not hold a
management position in the company. The vote-counting minutes must contain the following
primary contents:

a. Name, head office address, and business code;
b. Purpose and issues on which opinions are collected to pass a resolution;

c. The number of shareholders with the total voting rights who participated in the vote,
distinguishing between valid and invalid votes, the method of returning the votes, and an
attached appendix of the list of participating shareholders;
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d. Total number of votes "for", "against", and "abstention" for each issue;
e. Issues that have been approved and the corresponding approval percentage;

f. Full name and signature of the chairperson of the board of directors, the vote-counting
supervisor, and the vote counter.

Members of the board of directors, the vote counter, and the vote-counting supervisor shall
be jointly liable for the truthfulness and accuracy of the minutes; and shall be jointly liable for
any damages arising from decisions passed due to untruthful or inaccurate vote counting.



6. The vote-counting minutes and the resolution must be posted on the company's website
within twenty-four (24) hours from the conclusion of the vote counting.

7. Completed opinion forms, vote-counting minutes, the full text of approved resolutions,
and related documents sent with the opinion forms must be archived at the company’s head
office.

Article 24. Resolutions and minutes of the general meeting of shareholders

1. The general meeting of shareholders must be recorded in minutes and may also be
sound-recorded or recorded and archived in other electronic forms. Minutes must be prepared
in Vietnamese and may additionally be prepared in a foreign language, containing the
following primary contents:

a. Name, head office address, and business code;

b. Time and venue of the general meeting of shareholders;
c. Meeting agenda and contents;

d. Full names of the chairperson and secretary;

e. Summary of the meeting proceedings and opinions expressed at the meeting regarding
each issue in the agenda;

f. Number of shareholders and total voting rights of attending shareholders, and an
attached appendix of the list of registered shareholders and their representatives attending the
meeting with the corresponding number of shares and votes;

g. Total number of votes for each issue, specifying the voting method, total number of
valid and invalid votes, votes "for", "against", and "abstention", and the corresponding
percentage of the total votes of attending shareholders;

h. Approved issues and the corresponding approval percentage;

i. Full names and signatures of the chairperson and secretary. If the chairperson or
secretary refuses to sign the minutes, the minutes shall be valid if signed by all other attending
members of the board of directors and contain all required contents. The minutes must clearly
state the refusal to sign by the chairperson or secretary.

2. The resolutions and minutes of the general meeting of shareholders must be completed
and approved before the conclusion of the meeting. The chairperson and secretary, or other
persons signing the minutes, shall be jointly liable for the truthfulness and accuracy of the
contents of the minutes.

3. Resolutions and minutes prepared in Vietnamese and a foreign language shall have
equal legal validity. In case of any discrepancy between the Vietnamese and foreign language
versions, the Vietnamese version shall prevail.

4. Resolutions and minutes of the general meeting of shareholders must be fully disclosed
on the company's website, the portal of the state securities commission, and the stock exchange
within twenty-four (24) hours from the date of approval by the general meeting of shareholders
and in accordance with the law on enterprises.

5. Resolutions and minutes of the general meeting of shareholders, along with any other
appendices (if any) publicly disclosed on the company's website, the portal of the state



securities commission, and the stock exchange, shall be considered authentic evidence of the
proceedings and the voting of shareholders at the meeting, unless an objection to the contents
of the minutes is raised in accordance with the prescribed procedures within ten days from the
date the minutes were sent.

6. Resolutions, minutes of the general meeting of shareholders, the appendix of the list of
registered shareholders, and related documents sent with the meeting notice must be archived
at the company’s head office.

Article 25. Request for cancellation of resolutions of the general meeting of
shareholders

Within ninety days from the date of receiving the minutes of the general meeting of
shareholders or the minutes of the vote-counting results of the general meeting of shareholders,
shareholders or groups of shareholders as prescribed in clause 2, article 115 of the law on
enterprises have the right to request a court or arbitration to consider and cancel a resolution
or part of the content of a resolution of the general meeting of shareholders in the following
cases:

1. The order and procedures for convening the meeting and issuing decisions of the general
meeting of shareholders seriously violate the provisions of the law on enterprises and this
charter, except for the case specified in clause 2, article 26 of this charter.

2. The content of the resolution violates the law or this charter.

In the event a decision of the general meeting of shareholders is cancelled by a court or
arbitration, the convener of the cancelled meeting may consider reorganizing the general
meeting of shareholders within 60 days in accordance with the order and procedures prescribed
in the law on enterprises and this charter.

Article 26. Validity of resolutions and decisions of the general meeting of
shareholders

1. Resolutions and decisions of the general meeting of shareholders shall take effect from
the date of approval or from the effective date specified in such resolution or decision.

2. Resolutions and decisions of the general meeting of shareholders approved by 100% of
the total voting shares are legal and valid even if the order and procedures for passing such
resolutions or decisions were not implemented correctly as prescribed by this law and the
company's charter.

3. In the event a shareholder or group of shareholders requests a court or arbitration to
cancel a resolution or decision of the general meeting of shareholders as prescribed in article
25 of this charter, such resolutions or decisions shall remain effective until the court or
arbitration's decision to cancel them takes effect, except where temporary emergency measures
are applied by a decision of a competent authority.

CHAPTER VII: THE BOARD OF DIRECTORS
Article 27. Candidacy and nomination of members of the board of directors

1. In cases where candidates have been identified in advance, information related to the
candidates for the board of directors shall be included in the meeting documents of the general
meeting of shareholders and disclosed at least twenty-one (21) days before the opening date
of the meeting on the company's website so that shareholders can research these candidates



before voting. Candidates for the board of directors must provide a written commitment
regarding the truthfulness, accuracy, and reasonableness of the disclosed personal information
and must commit to performing their duties honestly if elected. Information related to
candidates for the board of directors to be disclosed includes at least the following:

a. Full name, date of birth,;

b. Educational background;
c. Professional qualifications;
d. Working history;

e. Companies in which the candidate currently holds a position as a board member and
other management titles;

f. Interests related to the company and its related parties (if any);
g. Full names of shareholders or groups of shareholders nominating the candidate (if any);
h. Other information (if any).

2. Shareholders or groups of shareholders holding at least 5% of the total voting shares for
a continuous period of at least six months have the right to aggregate their voting rights to
nominate candidates for the board of directors. A shareholder or group of shareholders holding
less than 10% of the total voting shares for a continuous period of at least six months may
nominate one member; from 10% to less than 30% may nominate two members; from 30% to
less than 50% may nominate three members; from 50% to less than 65% may nominate four
members; and from 65% or more may nominate up to the full required number of members.

3. In the event the number of candidates for the board of directors through nomination and
candidacy is still insufficient, the incumbent board of directors may nominate additional
candidates or organize nominations according to a mechanism prescribed by the company.
The nomination mechanism or the method by which the incumbent board of directors
nominates candidates must be clearly disclosed and approved by the general meeting of
shareholders before voting to elect board members in accordance with the law.

4. Members of the board of directors must satisfy the standards and conditions prescribed
in clause 1 and clause 2, article 155 of the law on enterprises and this charter.

Article 28. Composition and term of office of members of the board of directors

1. The number of members of the board of directors shall be from five (05) to eleven (11).
The term of the board of directors is five (05) years. The term of office of a member of the
board of directors shall not exceed five (05) years; members may be re-elected for an unlimited
number of terms. An individual may only be elected as an independent board member for no
more than 02 consecutive terms. If the terms of all board members end simultaneously, they
shall continue as board members until new members are elected to replace them and take over
the work.

2. The composition of the board of directors is as follows: The composition of the board
of directors must ensure that at least one-third (1/3) of the total members are non-executive
members. The company shall minimize the number of board members concurrently holding
executive positions to ensure the independence of the board of directors.

a. The total number of independent board members must ensure the following regulations:



b. At least 01 independent member if the board has 03 to 05 members;
c. At least 02 independent members if the board has 06 to 08 members;
d. At least 03 independent members if the board has 09 to 11 members.

3. A member of the board of directors shall lose their status as a member in cases of
dismissal, removal, or replacement by the general meeting of shareholders according to the
following provisions:

a. The member no longer satisfies the standards and conditions to be a board member as
prescribed in article 155 of the law on enterprises or is prohibited by law from being a board
member;

b. The member submits a written resignation to the company’s head office and it is
accepted;

c. The member suffers from a mental disorder and there is professional evidence from
other board members proving they no longer have legal capacity;

d. The member is absent from board meetings for a continuous period of six months
without the board's permission, and the board has ruled that the position is vacant; or the
member 1s absent and does not participate in board activities for a continuous period of six
months without permission, and the board has ruled the position vacant, except in cases of
force majeure;

e. The member is replaced, dismissed, or removed by a decision of the general meeting of
shareholders;

f. Other cases as prescribed by law and this charter.

4. The board of directors must convene a general meeting of shareholders to elect
additional members in the following cases:

a. The number of board members is reduced by more than one-third compared to the
number prescribed in the charter. In this case, the board must convene the meeting within 60
days from the date the number was so reduced;

b. The number of independent board members falls below the required number prescribed
in clause 2 of this article;

c. Except for the cases in points a and b of this clause, the general meeting of shareholders
shall elect new members to replace those dismissed or removed at the nearest meeting.

5. The appointment of board members must be disclosed in accordance with the laws on
securities and the securities market.

6. A member of the board of directors does not necessarily have to be a shareholder of the
company.

7. A member of the board of directors of the company shall not concurrently be a member
of the board of directors (or board of members) at more than 05 other companies.

Article 29. Powers and obligations of the board of directors

1. The business activities and affairs of the company must be managed or directed by the
board of directors. The board of directors is the body with full powers to exercise all rights



and obligations of the company, except for those powers that fall under the authority of the
general meeting of shareholders.

2. The board of directors is responsible for supervising the general director and other
management officers.

3. The rights and obligations of the board of directors are prescribed by law, this charter,
the internal regulations of the company, and resolutions of the general meeting of shareholders.
Specifically, the board of directors has the following powers and obligations:

a. To decide on the production and business development strategies and annual budgets;

b. To determine operational objectives based on the strategic goals approved by the
general meeting of shareholders;

c. To appoint and dismiss management officers of the company upon the recommendation
of the general director and to decide their salaries;

d. To decide on the organizational structure of the company;

e. To resolve complaints by the company against management officers and to decide on
the selection of company representatives to handle legal proceedings against such officers;

f. To propose classes of shares and the total number of authorized shares of each class;

g. To decide on the sale of unissued shares within the authorized share limit of each class;
to decide on raising additional capital in other forms;

h. To propose the issuance of bonds, convertible bonds, and warrants allowing holders to
purchase shares at a predetermined price;

1. To decide on the offering prices of bonds, shares, and convertible securities;

J- To decide on the repurchase of shares in accordance with clause 1 and clause 2, article
133 of the law on enterprises;

k. To appoint, dismiss, or remove the general director, management officers, or company
representatives when the board of directors deems it to be in the best interests of the company.
Such removal must not violate the contractual rights of the removed persons (if any);

1. To decide on investment plans and projects within its authority and limits as prescribed
by law;

m. To decide on market development, marketing, and technology solutions;

n. To propose annual dividends and determine interim dividends; to organize the payment
of dividends;

0. To propose the restructuring, dissolution, or bankruptcy of the company;

p. To decide on the issuance of the operating regulations of the board of directors and the
internal regulations on corporate governance after approval by the general meeting of
shareholders; and the information disclosure regulations of the company;

g. Other rights and obligations as prescribed by the law on enterprises, the law on
securities, other legal provisions, and this charter.

4. The following matters must be approved by the board of directors:

a. The establishment of branches or representative offices of the company;



b. The establishment of subsidiary companies;

c. Within the scope of clause 2, article 153 of the law on enterprises, and except for cases
where approval by the general meeting of shareholders is required (as per clause 2, article
138; clauses 1 and 3, article 167 of the law on enterprises; and clauses 4 and 5, article 38 of
this charter), the board of directors shall decide from time to time on the execution,
amendment, and cancellation of major contracts (including contracts for purchase, sale,
merger, acquisition, and joint ventures);

d. The appointment and dismissal of persons authorized by the company to act as
commercial representatives or legal counsel for the company;

e. Borrowing and the implementation of mortgages, securities, guarantees, and
indemnities by the company, except for cases specified in clause 4, article 38 of this charter
which must be approved by the general meeting of shareholders;

f. Investments not included in the business plan and budget exceeding 10% of the charter
capital, or investments exceeding 10% of the value of the annual business plan and budget,
except for those within the decision-making authority of the general meeting of shareholders
under article 16 of this charter;

g. The purchase or sale of shares in other companies established in Vietnam or abroad,

h. The valuation of non-cash assets contributed to the company related to the issuance of
shares or bonds, including gold, land use rights, intellectual property rights, technology, and
technological know-how;

1. The purchase or recovery by the company of no more than 10% of each class of shares
within 12 (twelve) months. In other cases, the share repurchase shall be decided by the general
meeting of shareholders;

j- Business matters or transactions that the board decides require approval within its
powers and responsibilities;

k. Deciding the purchase or recovery price of the company's shares.

5. The board of directors must report to the general meeting of shareholders on its
activities, specifically on its supervision of the general director and other management officers
during the financial year. If the board of directors fails to submit this report, the company's
annual financial statements shall be deemed invalid and not approved by the board of directors.

6. Unless otherwise provided by law and this charter, the board of directors may authorize
subordinate employees and management officers to handle affairs on behalf of the company.

7. Members of the board of directors (not including alternate authorized representatives)
shall receive remuneration for their work as board members. The total remuneration for the
board of directors shall be decided by the general meeting of shareholders. This remuneration
shall be divided among board members as agreed within the board or equally if no agreement
can be reached.

8. The total remuneration paid to board members (and the specific amount for each
member) must be detailed in the company's annual report.

9. Board members holding executive positions (including the position of chairperson) or
performing other tasks which, in the board's view, fall outside the scope of the normal duties



of'a board member, may be paid additional remuneration in the form of a lump sum fee, salary,
commission, percentage of profits, or in another form as decided by the board of directors.

10. Board members have the right to be reimbursed for all travel, accommodation, and
other reasonable expenses incurred in the performance of their duties, including expenses
arising from attending board meetings or general meetings of shareholders.

Article 30. Chairperson of the board of directors

1. The chairperson of the board of directors shall be elected, dismissed, or removed by the
board of directors from among its members. The chairperson of the board of directors shall
not concurrently hold the position of general director of the company.

2. The chairperson is responsible for preparing agendas and documents, convening and
chairing the general meeting of shareholders and board meetings, and has other rights and
responsibilities as prescribed in clause 3, article 156 of the law on enterprises and this charter.

3. The chairperson is responsible for ensuring that the board of directors sends the annual
financial statements, the company's activity report, the audit report, and the board's inspection
report to the shareholders at the general meeting of shareholders.

4. In the event the chairperson is absent or unable to perform their duties, they must
authorize another member in writing to exercise the rights and obligations of the chairperson
according to the principles of this charter. If no one is authorized, or the chairperson dies, is
missing, is in temporary detention, is serving a prison sentence, is subject to administrative
measures at a compulsory detoxification center or compulsory educational institution, flees
their residence, has their civil act capacity restricted or lost, has difficulty in perceiving or
controlling their behavior, or is prohibited by a court from holding certain positions or
practicing certain professions, the remaining members shall elect one person from among them
to hold the position of chairperson based on a majority principle until a new decision is made
by the board of directors.

5. In the event the chairperson resigns or is dismissed, removed, or replaced for any reason,
the board of directors must elect a replacement within ten days from the date of receipt of the
resignation or the date of dismissal, removal, or replacement.

Article 31. Alternate members of the board of directors

1. A member of the board of directors (who is not an alternate appointee for another
member) may appoint another board member, or a person approved by the board of directors
and willing to perform this task, to act as his/her alternate and has the right to remove such
alternate.

2. An alternate board member has the right to receive notices of meetings of the board of
directors and of board sub-committees of which his/her appointor is a member. The alternate
has the right to attend and vote at meetings when his/her appointor is absent, and is authorized
to perform all functions of the appointor as a board member in the event of the appointor's
absence. This alternate member is not entitled to receive any remuneration from the company
for his/her work as an alternate board member. However, the company is not obligated to send
meeting notices to an alternate board member who is currently not present in Vietnam.

3. An alternate member shall forfeit his/her status as a board member if his/her appointor
no longer holds the status of a board member. In case a board member ends his/her term but
is re-appointed or deemed re-appointed at the same general meeting of shareholders where



he/she retired by rotation, any appointment of an alternate member made by him/her
immediately prior to the expiration of the term shall continue to be effective after the member
is re-appointed.

4. The appointment or removal of an alternate member must be made in writing by the
appointing board member and signed and sent to the company, or made in another form
approved by the board of directors.

5. Apart from other provisions stated in this charter, an alternate member shall be
considered a board member in all respects and shall be personally liable for his/her acts and
errors, and shall not be deemed an agent acting under the authorization of the board member
who appointed him/her.

Article 32. Meetings of the board of directors

1. In the event the board of directors elects a chairperson, the first meeting of the board's
term to elect the chairperson and issue other decisions within its authority must be conducted
within seven working days from the date the election of the board for that term is concluded.
This meeting shall be convened and chaired by the member who received the highest number
of votes or the highest vote percentage. If more than one member received the same highest
number of votes, the members shall elect one among them on a majority principle to convene
the meeting.

2. Regular meetings: The chairperson of the board of directors must convene board
meetings, preparing the agenda, time, and venue at least seven days before the scheduled
meeting date. The chairperson may convene a meeting whenever necessary, but the board must
meet at least once every quarter.

3. Extraordinary meetings: The chairperson must convene a board meeting without
unjustifiable delay when one of the following parties makes a written request stating the
purpose of the meeting and the issues to be discussed and decided within the board's authority:

a. The general director or at least five other management officers;
b. At least two members of the board of directors;

c. The chairperson of the board of directors;

d. The supervisory board;

e. An independent member of the board of directors.

4. The chairperson must convene the board meeting within 07 working days from the date
of receiving the request specified in clause 3 of this article. If the chairperson does not accept
to convene the meeting as requested, the chairperson shall be liable for any damages occurring
to the company, and the parties requesting the meeting mentioned in clause 3 have the right to
replace the chairperson in convening the board meeting.

5. Upon the request of the accredited auditing firm auditing the company's financial
statements, the chairperson must convene a board meeting to discuss the audit report and the
company's situation.

6. Venue: Board meetings shall be conducted at the registered address of the company or
at other locations in Vietnam or abroad as decided by the chairperson and agreed upon by the
board of directors.



7. Notice and agenda: Notice of a board meeting must be sent to board members at least
five days before the meeting date. Board members may refuse a meeting notice in writing, and
such refusal may have retroactive effect. The notice must be in Vietnamese and provide full
details of the agenda, time, and venue, accompanied by necessary documents on issues to be
discussed and voted upon, along with voting ballots for members who cannot attend. The
meeting notice shall be sent via post, fax, email, or other means, but must ensure delivery to
the address of each board member as registered with the company.

8. The chairperson or the convener shall send the meeting notice and attached documents
to the supervisors in the same manner as to the board members.

9. Quorum: Board meetings shall only be conducted and resolutions passed when at least
three-quarters of the board members are present in person or through an alternate
representative if approved by a majority of the board members. If the quorum is not met, the
meeting must be reconvened within 07 (seven) days from the intended date of the first meeting.
The reconvened meeting shall be conducted if more than half (1/2) of the board members
attend.

10. Voting:

a. Except as provided in point b of this clause, each board member or authorized person
present in person at the meeting shall have one vote;

b. A board member shall not vote on contracts, transactions, or proposals in which such
member or their related person has an interest that conflicts or may conflict with the interests
of the company. Such member shall not be counted toward the quorum required to hold a
board meeting regarding decisions on which the member has no right to vote;

c. In accordance with point d of this clause, any issue arising at a board meeting concerning
the level of interest or the voting rights of a member that is not resolved by that member
voluntarily waiving their right to vote shall be referred to the chairperson of the meeting. The
chairperson's ruling in relation to all other board members shall be final, except where the
nature or scope of the relevant member's interest has not been fully disclosed;

d. A board member who benefits from a contract as specified in point a and point b, clause
5, article 38 of this charter shall be deemed to have a material interest in that contract;

e. Supervisors have the right to attend board meetings and participate in discussions but
do not have the right to vote.

11. A board member is considered to have attended and voted at a meeting in the following
cases:

a. Attending and voting in person at the meeting;

b. Authorizing another person to attend and vote if approved by a majority of the board
members;

c. Attending and voting via online conference, electronic voting, or other similar forms;

d. Sending voting ballots to the meeting via mail, fax, or email. In case of sending ballots
by mail, the ballot must be in a sealed envelope and delivered to the chairperson at least one
(01) hour before the opening of the meeting. The ballots shall only be opened in the presence
of all attendees.



12. Disclosure of interests: A board member who directly or indirectly benefits from a
contract or transaction already entered into or proposed to be entered into with the company,
and knows they have an interest therein, must disclose the nature of that interest at the first
board meeting considering the execution of such contract or transaction. If the member was
unaware of their own or a related person's interest at the time the contract or transaction was
signed, they must disclose the relevant interests at the first board meeting held after they
become aware of such interest.

13. Majority vote: The board of directors shall pass resolutions and issue decisions by
following the affirmative vote of the majority of board members present and entitled to vote
(over 50%), except for the case specified in clause 5, article 35 of this charter. In the event of
a tie, the vote of the chairperson or the meeting chair shall be the deciding vote.

14. Telephone meetings or other forms: A board meeting may be held in the form of a
conference between board members where all or some members are in different locations,
provided that each participating member is able to:

a. Hear every other participating board member speak during the meeting;

b. If they wish, address all other participating members simultaneously. Communication
between members may be conducted directly via telephone or other communication means or
a combination thereof. Under this charter, a board member participating in such a meeting is
considered "present". The venue of the meeting held under this provision shall be where the
largest group of board members is gathered, or if no such group exists, where the chairperson
of the meeting is present.

15. Written resolutions: A written resolution must bear the signatures of all board members
who:

a. Have the right to vote on the resolution at a board meeting;

b. Constitute a number not less than the minimum quorum required to conduct a board
meeting. Such a resolution is as valid and effective as a resolution passed by board members
at a meeting convened and organized in the usual manner. The resolution may be passed using
multiple copies of the same document if each copy has at least one signature of a member.

16. Minutes of board meetings: The chairperson or the meeting chair is responsible for
preparing the minutes of the board meeting in accordance with article 158 of the law on
enterprises and sending them to the members. Such minutes shall be considered authentic
evidence of the work conducted in the meetings unless an objection to the content of the
minutes is raised within ten days from the date of delivery. Minutes must be in Vietnamese
and signed at least by the chairperson and the person recording the minutes. If the chairperson
or the recorder refuses to sign, the minutes shall be valid if signed by all other attending board
members and containing all required contents as per clause 2, article 158 of the law on
enterprises.

17. Legal validity of actions: Actions taken to implement decisions of the board of
directors shall be considered legally valid even if there may have been an error in the election
or appointment of a member of a sub-committee or the board of directors.



CHAPTER VIII: GENERAL DIRECTOR, OTHER MANAGEMENT OFFICERS
AND COMPANY SECRETARY

Article 33. Organization of management apparatus

The company shall promulgate a management system under which the management
apparatus shall be responsible to the board of directors. The company shall have one general
director, a number of deputy general directors, and a chief accountant appointed by the board
of directors. The general director and deputy general directors may concurrently be members
of the board of directors and shall be appointed or dismissed by the board of directors through
a duly approved resolution.

Article 34. Management officers

1. Upon the recommendation of the general director and with the approval of the board of
directors, the company may employ management officers in such quantity and with such
qualifications as are necessary or appropriate for the company's management structure and
practices proposed by the board of directors from time to time. Management officers must
exercise the necessary diligence to ensure that the company's organized activities achieve the
set objectives.

2. Salaries, remuneration, benefits, and other terms in the labor contracts for directors shall
be decided by the board of directors; and contracts for other management officers shall be
decided by the board of directors after consulting with the general director.

Article 35. Appointment, dismissal, duties, and powers of the general director

1. Appointment: The board of directors shall appoint a member of the board or another
person as the general director and shall sign a contract specifying the salary, remuneration,
benefits, and other terms related to employment. Information regarding the salary, allowances,
and benefits of the general director must be reported at the annual general meeting of
shareholders, presented as a separate item in the annual financial statements, and stated in the
company's annual report.

2. Term of Office: The term of the general director is five (05) years and may be re-
appointed for an unlimited number of terms. The appointment may terminate based on the
provisions of the labor contract. The general director must satisfy the standards and conditions
prescribed by law and must not be a person prohibited by law from holding this position (i.e.,
minors, persons lacking legal capacity, persons sentenced to prison, persons currently serving
a prison sentence, personnel of the armed forces, state officials/civil servants, and persons
adjudicated to have caused the bankruptcy of a company they previously led).

3. Powers and Duties: The general director has the following powers and responsibilities:

a. To implement resolutions of the board of directors and the general meeting of
shareholders, as well as the company’s business and investment plans approved by the board
and the general meeting;

b. To decide on all matters that do not require a resolution of the board of directors,
including signing financial and commercial contracts on behalf of the company, and



organizing and directing the day-to-day production and business activities of the company in
accordance with best management practices;

c. To recommend the number and types of management officers the company needs to
hire for appointment or dismissal by the board of directors when necessary to implement good
management activities and structures proposed by the board; and to advise the board on
deciding salaries, remuneration, benefits, and other terms of labor contracts for management
officers. The general director has the power to appoint positions from department heads (or
equivalent) downward and report in writing to the board of directors;

d. To report to the board of directors before deciding on the number of employees, salaries,
allowances, benefits, appointments, dismissals, and other terms related to labor contracts of
employees in the company, except for positions within the authority of the board of directors;

e. By December 31 each year, the general director must submit a detailed business plan
for the next financial year to the board of directors for approval based on meeting appropriate
budget requirements and the annual financial plan;

f. To execute the annual business plan approved by the general meeting of shareholders
and the board of directors;

g. To propose measures to improve the company's operations and management;

h. To prepare long-term, annual, and monthly budget estimates of the company
(hereinafter referred to as "estimates") for long-term, annual, and monthly management
activities in accordance with the business plan. The annual estimates (including the projected
balance sheet, income statement, and cash flow statement) for each financial year must be
submitted to the board of directors for approval and must include the information required by
the company's regulations;

1. To perform all other activities as prescribed by this charter, the company's regulations,
board resolutions, the general director's labor contract, and the law;

J. To recommend to the board of directors the organizational structure and internal
management regulations of the company;

k. To recommend plans for dividend distribution or treatment of business losses.

4. Reporting to the Board of Directors and Shareholders: The general director is
responsible to the board of directors and the general meeting of shareholders for the
performance of assigned duties and powers and must report to these bodies upon request.

5. Dismissal: The board of directors may dismiss the general director when at least two-
thirds (2/3) of the board members vote in favor (in this case, the vote of the general director is
not counted) and appoint a new general director as a replacement. The dismissed general
director has the right to object to this dismissal at the nearest general meeting of shareholders.

Article 36. Person in charge of corporate governance and company secretary

1. The board of directors shall appoint at least one (01) person as the person in charge of
corporate governance concurrently acting as the company secretary to support effective
corporate governance. The term of office shall be decided by the board of directors, up to a
maximum of five (05) years. This person must meet the criteria prescribed in clause 2, article
281 of decree 155/2020/nd-cp and exercise the rights and obligations under clause 3, article
281 of decree 155/2020/nd-cp.



2. When deemed necessary, the board of directors may appoint a person as the company
secretary with a term and conditions decided by the board. The board may dismiss the
company secretary when necessary, provided it does not violate current labor laws. The roles
and duties of the company secretary include:

a. Assisting in organizing meetings of the board of directors, the supervisory board, and
the general meeting of shareholders as ordered by the chairperson of the board or the
supervisory board;

b. Recording minutes of meetings;
c. Advising on meeting procedures;

d. Providing financial information, copies of board meeting minutes, and other
information to members of the board of directors and the supervisory board;

e. Assisting board members in performing their assigned rights and obligations;

f. Assisting the board of directors in applying and implementing corporate governance
principles;

g. Assisting the company in building shareholder relations and protecting the legitimate
rights and interests of shareholders; ensuring compliance with obligations for information
provision, disclosure, and administrative procedures.

The company secretary is responsible for information confidentiality in accordance with
the law and this charter.

3. The person in charge of corporate governance may concurrently serve as the company
secretary.

CHAPTER IX: DUTIES OF MEMBERS OF THE BOARD OF DIRECTORS,
MEMBERS OF THE SUPERVISORY BOARD, THE GENERAL DIRECTOR AND
MANAGEMENT OFFICERS

Article 37. Duty of care of members of the board of directors, members of the
supervisory board, the general director and management officers

Members of the board of directors, members of the supervisory board, the general director,
and authorized management officers are responsible for performing their duties honestly and
in a manner that they believe to be in the best interests of the company, and with the degree of
care that a prudent person would exercise in a similar position and under similar
circumstances.

Article 38. Duty of loyalty and avoidance of conflicts of interest

1. Members of the board of directors, members of the supervisory board, the general
director, and other management officers must disclose their related interests in accordance
with article 164 of the law on enterprises and other legal provisions.

2. Members of the board of directors, members of the supervisory board, the general
director, and management officers are not permitted to use business opportunities that may
bring benefits to the company for personal purposes; simultaneously, they must not use



information obtained by virtue of their positions for personal gain or to serve the interests of
other organizations or individuals.

3. Members of the board of directors, members of the supervisory board, the general
director, and management officers have the obligation to notify the board of directors of all
interests that may conflict with the interests of the company which they may enjoy through
economic legal entities, transactions, or other individuals. The aforementioned subjects may
only use such opportunities when the members of the board of directors who do not have
related interests have decided not to pursue the matter.

4. The company is not permitted to grant loans, guarantees, or credit to members of the
board of directors, members of the supervisory board, the general director, management
officers, and their related persons, or legal entities in which these persons have financial
interests, unless otherwise decided by the general meeting of shareholders.

5. A contract or transaction between the company and one or more members of the board
of directors, members of the supervisory board, the general director, management officers, or
their related persons, or a company, partner, association, or organization in which one or more
members of the board of directors, management officers, or their related persons are members
or have related financial interests, shall not be voided due to such relationships, or because
such board member or management officer is present or participates in the relevant meeting
or in the board or sub-committee that authorized the contract or transaction, or because their
votes are also counted for that purpose, if:

a. For contracts with a value of 20% or less, or transactions resulting in a transaction value
arising within 12 months from the date of the first transaction with a value of less than 20%
of the total asset value recorded in the most recent financial statement (except for transactions
specified in point b, clause 3, article 167 of the law on enterprises which must be approved by
the general meeting of shareholders), the material contents of the contract or transaction as
well as the relationships and interests of the management officer or board member, supervisory
board member, or general director have been reported to the board of directors. At the same
time, the board of directors has authorized the performance of such contract or transaction
honestly by a majority vote of the board members who do not have related interests;

b. For contracts or transactions resulting in a transaction value arising within 12 months
from the date of the first transaction with a value of more than 20% of the total asset value
recorded in the most recent financial statement, or transactions specified in point b, clause 3,
article 167 of the law on enterprises, the material contents of this contract or transaction as
well as the relationship and interests of the management officer or board member, supervisory
board member, or general director have been disclosed to the shareholders and approved by
the general meeting of shareholders by the votes of shareholders who do not have related
interests;

c. Such contract or transaction is deemed fair and reasonable in all respects concerning
the company's shareholders by an independent consulting organization at the time the
transaction or contract is authorized, passed, or ratified by the board of directors or the
shareholders;

d. Board members are not allowed to vote on transactions that bring benefits to themselves
or their related persons as prescribed by the law on enterprises and this charter;



e. Members of the board of directors, members of the supervisory board, the general
director, management officers, or their related persons are not permitted to buy, sell, or trade
in any form the shares of the company or its subsidiaries at the time they possess information
that will certainly affect the price of those shares while other shareholders are unaware of such
information.

6. Members of the board of directors, members of the supervisory board, the general
director, and other managers have the obligation to notify the board of directors and the
supervisory board in writing of transactions between the company, its subsidiaries, or
companies in which the company holds control of over fifty percent (50%) of the charter
capital, and the members themselves or their related persons as prescribed by law. For the
aforementioned transactions approved by the general meeting of shareholders or the board of
directors, the public company must disclose information regarding these resolutions in
accordance with the securities laws on information disclosure.

Article 39. Liability for damages and compensation

1. Liability for damages: Members of the board of directors, members of the supervisory
board, the general director, and management officers who violate the obligations of honesty
and care, or fail to fulfill their duties with due care, diligence, and professional competence,
shall be liable for the damages caused by their violations.

2. Compensation: The company shall compensate those who were, are, or may become a
related party in claims, lawsuits, or prosecutions that have been, are, or may be conducted,
whether civil or administrative (not being a lawsuit initiated by or under the right of the
company), if that person was or is a member of the board of directors, a member of the
supervisory board, the general director, a management officer, an employee, or an authorized
representative of the company (or its subsidiary), or if that person was or is acting at the request
of the company (or its subsidiary) as a board member, management officer, employee, or
authorized representative of another company, partner, joint venture, trust, or legal entity.
Compensated costs include: arising expenses (including legal fees), judgment costs, fines, and
payments arising in reality or deemed reasonable when resolving these cases within the
framework permitted by law, provided that the person acted honestly, carefully, diligently,
and with professional competence in a manner that the person believed to be in the interest of,
or not against the best interests of, the company, based on compliance with the law and without
any discovery or confirmation that the person violated their responsibilities. The company has
the right to purchase insurance for such persons to avoid the aforementioned compensation
liabilities.

CHAPTER X: THE SUPERVISORY BOARD

Article 40. Candidacy and nomination of members of the supervisory board

1. The candidacy and nomination of members of the supervisory board shall be conducted
similarly to the provisions in clause 1 and clause 2, article 27 of this charter.

2. Shareholders or groups of shareholders holding at least 5% of the total voting shares for
a continuous period of at least six months have the right to aggregate their voting rights to
nominate candidates for the supervisory board. A shareholder or group of shareholders holding



less than 10% of the voting shares for a continuous period of at least six months may nominate
one member; from 10% to less than 30% may nominate two members; from 30% to less than
50% may nominate three members; from 50% to less than 65% may nominate four members;
and from 65% or more may nominate up to the full required number of members.

3. In the event the number of candidates for the supervisory board through nomination and
candidacy is insufficient, the incumbent supervisory board may nominate additional
candidates or organize nominations in accordance with the internal regulations on corporate
governance and the operating regulations of the supervisory board. The introduction of
additional candidates by the incumbent supervisory board must be clearly disclosed before the
general meeting of shareholders votes to elect the supervisory board members in accordance
with the law.

Article 41. Composition of the supervisory board

1. The supervisory board consists of three (03) members. At least one member of the
supervisory board must be an expert in finance or accounting. Members of the supervisory
board must satisfy the standards and conditions prescribed in article 169 of the law on
enterprises; must not be employees in the accounting or finance departments of the company;
and must not be members or employees of the independent auditing firm that performed audits
of the company's financial statements in the three (03) preceding years. Furthermore, they
must not be the spouse, biological father, adoptive father, biological mother, adoptive mother,
biological child, adopted child, or biological sibling of any member of the board of directors,
the general director, or other management officers.

2. Members of the supervisory board shall elect one (01) person among them to be the
head of the supervisory board based on a majority principle. More than half of the supervisory
board members must reside in Vietnam. The head of the supervisory board must possess a
university degree or higher in one of the following majors: finance, banking, accounting,
auditing, or a major related to the company's business activities.

3. Members of the supervisory board are appointed by the general meeting of shareholders.
The term of office of a supervisor shall not exceed five (05) years; supervisors may be re-
elected for an unlimited number of terms.

4. The head of the supervisory board has the following rights and responsibilities:

a. To convene meetings of the supervisory board and act as the head of the supervisory
board;

b. To request the board of directors, the general director, and other managers to provide
relevant information to report to the members of the supervisory board;

c. To prepare and sign reports of the supervisory board after consulting the board of
directors for submission to the general meeting of shareholders.

5. A member of the supervisory board shall be dismissed in the following cases:

a. No longer satisfying the standards and conditions to be a supervisor as prescribed in
article 169 of the law on enterprises;

b. Resigning by way of a written notice sent to the company’s head office and being
approved;

c. Other cases as prescribed by law and this charter;



d. Other rights and responsibilities as prescribed by law and this charter.
6. A member of the supervisory board shall be removed in the following cases:
a. Failing to complete assigned duties and tasks;

b. Failing to exercise their rights and obligations for six (06) consecutive months, except
in cases of force majeure;

c. Committing serious or repeated violations of a supervisor's obligations as prescribed by
the law on enterprises and this charter.

Article 42. Rights and obligations of the supervisory board

1. The company must have a supervisory board. The supervisory board shall have the
powers and responsibilities prescribed in article 170 of the law on enterprises and this charter,
as well as the following powers and obligations:

a. To propose and recommend to the general meeting of shareholders for approval a list
of accredited auditing firms, audit fees, and all matters related to the withdrawal or dismissal
of an accredited auditing firm; and to decide on an accredited auditing firm to conduct
inspections of the company's activities when deemed necessary;

b. To discuss the nature and scope of the audit with the independent auditor before the
audit commences;

c. To seek independent professional or legal advice and ensure the participation of external
experts with appropriate expertise and experience in the company's affairs if deemed necessary;

d. To examine the annual, semi-annual, and quarterly financial statements before
submission to the board of directors;

e. To discuss difficulties and issues identified from interim or year-end audit results, as
well as any matters that the independent auditor wishes to discuss;

f. To review the management letter from the independent auditor and the responses from
the company's management;

g. To review the company's reports on internal control systems before approval by the
board of directors;

h. To review internal investigation results and management's responses;
1. To report to the general meeting of shareholders as prescribed by the law on enterprises;
J- To be responsible to the shareholders for its supervisory activities;

k. To supervise the company's financial situation, the legality of the activities of board
members, the general director, and other managers, and the coordination between the
supervisory board and the board of directors, the general director, and shareholders;

1. Upon discovering violations of the law or the charter by a board member, the general
director, or other managers, to notify the board of directors in writing within 48 hours,
requesting the violator to cease the violation and provide solutions for remedial action;

m. To issue the operating regulations of the supervisory board after approval by the
general meeting of shareholders.



2. Members of the board of directors, the general director, and management officers must
provide full, accurate, and timely information and documents related to the management,
administration, and operations of the company upon request by the supervisory board. The
company secretary must ensure that all copies of financial information, other information
provided to board members and shareholders, and copies of meeting minutes and resolutions
of the general meeting of shareholders and the board of directors are provided to the
supervisory board members at the same time and in the same manner as they are provided to
the board of directors and shareholders.

3. After consulting the board of directors, the supervisory board may issue regulations on
its meetings and methods of operation. The supervisory board must meet at least twice a year,
and a meeting shall be conducted when at least two-thirds (2/3) of the supervisors are present.
Minutes of the supervisory board meetings must be prepared in a detailed and clear manner.
The recorder and the attending supervisory board members must sign the minutes. These
minutes must be archived to determine the responsibility of each supervisory board member.
The supervisory board has the right to request board members, the general director, and
representatives of the accredited auditing firm to attend and answer matters requiring
clarification.

4. Remuneration, salaries, and other benefits of supervisory board members shall be
decided by the general meeting of shareholders. Members shall also be reimbursed for
reasonable travel, hotel, and other expenses incurred while attending supervisory board
meetings or in connection with the company's business activities.

CHAPTER XI: RIGHT TO INSPECT BOOKS AND RECORDS OF THE COMPANY

Article 43. Right to inspect books and records

1. Ordinary shareholders have the right, directly or through an authorized representative,
to send a written request to inspect the company's books and records during working hours at
the company’s head office, specifically as follows:

a. Ordinary shareholders have the right to review, look up, and extract information
regarding names and contact addresses in the list of shareholders with voting rights; request
correction of their own inaccurate information; and review, look up, extract, or photocopy the
company's charter, minutes of the general meeting of shareholders, and resolutions of the
general meeting of shareholders.

b. Shareholders or groups of shareholders mentioned in clause 3, article 27 and clause 2,
article 40 of this charter have the right to review, look up, and extract the minutes book and
resolutions/decisions of the board of directors, semi-annual and annual financial statements,
reports of the supervisory board, contracts and transactions required to be approved by the
board of directors, and other documents, except for documents related to the company’s trade
secrets or business secrets.

c. A request for inspection made by a representing lawyer or other authorized
representative of a shareholder must be accompanied by a power of attorney from the
shareholder being represented or a notarized copy of such power of attorney.



2. Members of the board of directors, members of the supervisory board, the general
director, and management officers have the right to inspect the company's shareholder register,
the list of shareholders, and other books and records of the company for purposes related to
their positions, provided that this information is kept confidential.

3. The company must archive this charter and any amendments or supplements thereto,
the enterprise registration certificate, regulations, documents proving ownership of assets,
minutes of the general meeting of shareholders and board of directors meetings, reports of the
board of directors and the supervisory board, annual financial statements, accounting books,
and any other documents as prescribed by law at the company’s head office.

4. Shareholders have the right to receive a copy of the company's charter free of charge.
If the company has its own website, this charter must be published on that website.

CHAPTER XII: EMPLOYEES AND TRADE UNION

Article 44. Employees and trade union

1. The general director must prepare plans for approval by the board of directors regarding
matters related to recruitment, termination of employment, salaries, social insurance, benefits,
rewards, and discipline for management officers and employees.

2. The general director must prepare plans for approval by the board of directors regarding
the company's relationship with trade unions in accordance with the best management
standards, practices, and policies, as well as the practices and policies prescribed in this
charter, the company's regulations, and current legal provisions.

CHAPTER XIII: PROFIT DISTRIBUTION

Article 45. Profit distribution

1. Subject to the decision of the general meeting of shareholders and in accordance with
the law, dividends shall be declared and paid from the company's retained earnings but shall
not exceed the rate proposed by the board of directors after consulting with shareholders at the
general meeting of shareholders.

2. In accordance with the law on enterprises, the board of directors may decide to pay
interim dividends if such payment is deemed consistent with the company's profitability.

3. The company shall not pay interest on dividend payments or any payments related to a
class of shares.

4. The board of directors may propose to the general meeting of shareholders to approve
the payment of all or part of dividends in the form of shares, and the board of directors is the
body responsible for implementing such resolution.

5. Dividend Payments In the event that dividends or other sums relating to a share are paid
in cash, the Company shall make such payments in Vietnamese Dong. Payments may be made
by cheque or money order sent by post to the registered address of the shareholder entitled to



the payment; any risks arising therefrom (associated with the shareholder's registered address)
shall be borne by said shareholder.

Furthermore, dividends or other cash payments relating to a share may be settled via bank
transfer, provided the Company has been supplied with the shareholder’s bank details to
enable a direct credit to their account. In the event the Company has executed the transfer in
accordance with the bank details provided by the shareholder but the shareholder fails to
receive the funds, the Company shall not be held liable for the amount transferred.

For shares listed or registered at the Stock Exchange, dividend payments may be processed
through securities companies or the Vietnam Securities Depository and Clearing Corporation
(VSDO).

6. With the approval of the general meeting of shareholders, the board of directors may
decide and announce that ordinary shareholders are to receive dividends in ordinary shares
instead of cash. These additional shares for dividend payment shall be recorded as fully paid-
up shares based on the value of the dividend shares being equivalent to the cash dividend
amount.

7. Pursuant to the law on enterprises and the law on securities, the board of directors may
pass a resolution specifying a particular date as the record date. Based on that date, persons
registered as shareholders or holders of other securities are entitled to receive dividends,
interest, profit distribution, shares, notices, or other documents. This record date may be the
same day as or a time prior to the date such rights are exercised. This does not affect the rights
of both parties in a transaction involving the transfer of relevant shares or securities.

8. Other matters related to profit distribution shall be implemented in accordance with the
provisions of the law.

CHAPTER XIV: USE OF VIGLACERA BRAND AND LOGO
Article 46. Use of brand and logo

The company uses the brand and logo of Viglacera Corporation - JSC in accordance with
the contract.

CHAPTER XV: BANK ACCOUNTS, RESERVE FUNDS, FINANCIAL YEAR AND
ACCOUNTING SYSTEM

Article 47. Bank accounts

1. The company shall open accounts at Vietnamese banks or foreign banks authorized to
operate in Vietnam.

2. With the prior approval of the competent authority, the company may open bank
accounts abroad in necessary cases in accordance with legal regulations.

3. The company shall conduct all payments and accounting transactions through
Vietnamese Dong or foreign currency accounts at the banks where the company opens its
accounts.

Article 48. Financial year

The company's financial year begins on the first day of January each year and ends on the
31st day of December of the same year. The first financial year begins on the date of issuance



of the enterprise registration certificate (or business license for conditional business lines) and
ends on the 31st day of December of that year.

Article 49. Accounting system

1. The accounting system used by the company is the Vietnamese Accounting Standards
(VAS) or another accounting system approved by the Ministry of Finance.

2. The company maintains accounting books in Vietnamese. The company shall archive
accounting records according to the types of business activities in which it participates, as
prescribed by accounting laws and related regulations. These records must be accurate, up-to-
date, systematic, and sufficient to prove and explain the company's transactions.

3. The company uses Vietnamese Dong as the currency unit for accounting. In the event
that the company has economic transactions arising mainly in a foreign currency, it may
choose that foreign currency as the accounting unit, taking legal responsibility for such choice
and notifying the direct tax management authority.

CHAPTER XVI: ANNUAL REPORTS, FINANCIAL STATEMENTS, AND
INFORMATION DISCLOSURE RESPONSIBILITIES

Article 50. Annual, semi-annual, and quarterly financial statements

1. The company must prepare annual financial statements in accordance with the law and
the regulations of the State Securities Commission, which must be audited as prescribed in
article 52 of this charter. The company discloses audited annual financial statements in
accordance with the law on information disclosure in the securities market and submits them
to the competent state authorities.

2. The audited annual financial statements must include a business result report reflecting
truly and objectively the company’s profit and loss situation in the financial year, a balance
sheet reflecting truly and objectively the company's operational status at the time of reporting,
a cash flow statement, and notes to the financial statements. In the event the company is a
parent company, in addition to the annual financial statements, it must also include a
consolidated balance sheet on the operational status of the company and its subsidiaries at the
end of each financial year.

3. The company must prepare and disclose reviewed semi-annual financial statements in
accordance with the law on information disclosure in the securities market and submit them
to the competent state authorities.

4. A summary of the audited annual financial statements must be sent to all shareholders.
Audited financial statements, quarterly, and semi-annual reports of the company must be
published on the company's website.

5. Interested shareholders are entitled to inspect or photocopy the audited annual, semi-
annual, and quarterly financial statements during the company's working hours at the
company’s head office and must pay a reasonable fee for photocopying.

Article 51. Annual report



The company must prepare and disclose an annual report in accordance with the laws on
securities and the securities market.

CHAPTER XVII: AUDITING OF THE COMPANY

Article 52. Audit

1. At the annual general meeting of shareholders, an independent auditing firm shall be
appointed, or a list of independent auditing firms shall be approved, and the board of directors
shall be authorized to select one of these units to conduct the audit of the company's financial
statements for the next financial year based on terms and conditions agreed upon with the
board of directors.

2. The company must prepare and send the annual financial statements to the independent
auditing firm after the end of the financial year.

3. The audit report must be attached to the company's annual financial statements.

4. The independent auditor performing the audit of the company's financial statements
shall be permitted to attend all general meetings of shareholders, receive notices and other
information related to the meetings, and express opinions at the meeting regarding matters
related to the audit of the company's financial statements.

CHAPTER XVIII: SEAL

Article 53. Seal

1. The seal includes a seal made at a seal engraving facility or a seal in the form of a digital
signature in accordance with the law on electronic transactions.

2. The board of directors shall decide on the type, quantity, form, and content of the seal
of the company, its branches, and representative offices (if any), and the seal shall be engraved
in accordance with legal regulations.

3. The board of directors and the general director shall use and manage the seal in
accordance with current legal provisions.

CHAPTER XIX: TERMINATION OF OPERATIONS AND LIQUIDATION

Article 54. Termination of operations
1. The company may be dissolved or terminate its operations in the following cases:
a. The court declares the company bankrupt in accordance with current law;

b. Dissolution before the expiration of the term as decided by the general meeting of
shareholders;

c. Revocation of the enterprise registration certificate, unless otherwise provided by the
law on tax administration;



d. Other cases as prescribed by law.

2. The dissolution of the company before the expiration of its term shall be decided by the
general meeting of shareholders and implemented by the board of directors. This dissolution
decision must be notified to or approved by the competent authority (if mandatory) as
prescribed.

Article 55. Deadlock between board members and shareholders

Unless otherwise provided in this charter, shareholders holding half of the outstanding
shares entitled to vote in the election of board members have the right to file a complaint to
the court to request dissolution based on one or more of the following grounds:

1. The members of the board of directors are not in agreement in managing the company's
affairs, leading to a situation where the required number of votes for the board to operate
cannot be achieved.

2. The shareholders are not in agreement, making it impossible to achieve the required
number of votes to elect board members.

3. There is internal disagreement and the shareholders are divided into two or more
factions such that dissolution would be the most beneficial option for all shareholders.

Article 56. Liquidation

1. At least six (06) months after a decision to dissolve the company, the board of directors
must establish a liquidation committee consisting of three (03) members. Two (02) members
are appointed by the general meeting of shareholders and one (01) member is appointed by the
board of directors from an independent auditing firm. The liquidation committee shall prepare
its own operating regulations. Members of the liquidation committee may be selected from
among company employees or independent experts. All costs related to the liquidation shall
be prioritized for payment by the company before other debts.

2. The liquidation committee is responsible for reporting to the business registration
authority the date of establishment and the date of commencement of operations. From that
moment, the liquidation committee shall represent the company in all matters related to the
liquidation before the court and administrative agencies.

3. Proceeds from the liquidation shall be paid in the following order:
a. Liquidation costs;

b. Wages, severance pay, social insurance, and other benefits of employees according to
collective labor agreements and signed labor contracts;

c. Taxes and other tax-like payments that the company must pay to the state;
d. Loans (if any);
e. Other debts of the company.

The remaining balance after paying all debts from items (a) to (e) above shall be
distributed to the shareholders. Preferred shares shall be prioritized for payment first.



CHAPTER XX: INTERNAL DISPUTE RESOLUTION
Article 57. Internal dispute resolution

1. In the event of a dispute or claim arising in connection with the company's operations
or concerning the rights and obligations of shareholders arising from this charter, or from any
rights or obligations prescribed by the law on enterprises or other laws, administrative
regulations, or agreements between:

a. A shareholder and the company;

b. A shareholder and the board of directors, the supervisory board, the general director, or
senior management officers.

2. The relevant parties shall attempt to resolve the dispute through negotiation and
conciliation. Except for disputes involving the board of directors or the chairperson of the
board, the chairperson shall preside over the dispute resolution and request each party to
present the factual elements related to the dispute within 10 working days from the date the
dispute arises. If the dispute involves the board of directors or the chairperson, any party may
request a third party or appoint an independent expert to act as an arbitrator for the dispute
resolution process.

3. In the event that a conciliation decision is not reached within six weeks from the
commencement of the conciliation process, or if the decision of the mediator is not accepted
by the parties, any party may refer the dispute to economic arbitration or an economic court.

4. Each party shall bear its own costs related to negotiation and conciliation procedures.
Court fees shall be implemented in accordance with the court's judgment.

CHAPTER XXI: SUPPLEMENTS AND AMENDMENTS TO THE CHARTER
Article 58. Supplements and amendments to the charter

1. Any supplement or amendment to this charter must be considered and decided upon by
the general meeting of shareholders.

2. In the event that legal regulations related to the company's operations are not yet
mentioned in this charter, or in the event that new legal regulations differ from the provisions
in this charter, such legal regulations shall automatically apply and govern the company's
operations.

CHAPTER XXII: IMPLEMENTATION PROVISIONS

Article 59. Effectiveness

1. This charter consists of 22 chapters and 59 articles, approved by the general meeting of
shareholders of the company pursuant to resolution no. /VIT-DHDCD dated May 20,
2026.

2. This charter is the sole and official charter of the company.

LEGAL REPRESENTATIVE
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REGULATIONS ON THE OPERATION OF

THE BOARD OF DIRECTORS
VIGLACERA TIEN SON JOINT STOCK COMPANY

Pursuant to the Law on Securities dated November 26, 2019;
Pursuant to the Law on Enterprises dated June 17, 2020,

Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 of the
Government detailing the implementation of a number of articles of the Law
on Securities;

Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020 of the
Minister of Finance providing guidance on several articles on corporate
governance applicable to public companies in Decree No. 155/2020/ND-CP
dated December 31, 2020 of the Government detailing the implementation of
a number of articles of the Law on Securities;

Pursuant to the Charter of Viglacera Tien Son Joint Stock Company;

Pursuant to the Resolution of the General Meeting of Shareholders dated May
20, 2026.

The Regulations on the Operation of the Board of Directors of Viglacera Tien Son
Joint Stock Company include the following contents:

Tien Son, May 20, 2026




CHAPTER I. GENERAL PROVISIONS

Article 1. Scope of Regulation and Subjects of Application

1. Scope of Regulation: The Operating Regulations of the Board of Directors
stipulate the personnel organizational structure, operating principles, powers, and
obligations of the Board of Directors and its members in order to operate in accordance
with the Law on Enterprises, the Company's Charter, and other relevant legal provisions.

2. Subjects of Application: These Regulations apply to the Board of Directors and
the members of the Board of Directors.

Article 2. Operating Principles of the Board of Directors

1. The Board of Directors works on the principle of collectivism. Members of the
Board of Directors are personally responsible for their assigned tasks and are jointly
responsible to the General Meeting of Shareholders and the law for the Board's resolutions
and decisions regarding the Company's development.

2. The Board of Directors delegates the responsibility to the General Director to
organize and manage the implementation of the Board's resolutions and decisions.

CHAPTER II. MEMBERS OF THE BOARD OF DIRECTORS

Article 3. Rights and Obligations of Members of the Board of Directors

1. Members of the Board of Directors have full rights as prescribed by the Law on
Securities, relevant laws, and the Company's Charter, including the right to be provided
with information and documents concerning the financial status and business operations of
the Company and its units.

2. Members of the Board of Directors have obligations as prescribed in the
Company's Charter, the Internal Regulations on Corporate Governance, and the following
obligations:

a. Perform their duties honestly and prudently for the best interests of the
shareholders and the Company;

b. Attend all meetings of the Board of Directors and provide opinions on issues raised
for discussion,;

c. Report promptly and fully to the Board of Directors on remunerations received
from subsidiaries, associates, and other organizations;

d. Report to the Board of Directors at the nearest meeting on transactions between
the Company (including its subsidiaries or other companies in which the Company controls
50% or more of the charter capital) and the Board member or their related persons; and
transactions between the Company and companies where the Board member is a founding
member or a manager within the 03 years preceding the transaction date;

e. Perform information disclosure when conducting transactions of the Company's
shares in accordance with the law.



Article 4. Right to be Provided with Information of Board Members

1. Members of the Board of Directors have the right to request the General
Director, Deputy General Directors, and other managers in the Company to provide
information and documents regarding the financial status and business operations of the
Company and its units.

2. The requested managers must provide timely, full, and accurate information and
documents as requested by the Board members. The order and procedures for requesting
and providing information shall be stipulated in the Company's Charter.

Article 5. Term of Office and Number of Board Members
1. The Board of Directors consists of five (05) members.

2. The term of office for a Board member shall not exceed five (05) years, and they
may be re-elected for an unlimited number of terms. In the case of independent members,
an individual may only be elected as an independent Board member for no more than two
(02) consecutive terms.

3. [If all Board members end their terms at the same time, they shall continue to
serve as Board members until new members are elected to replace them and take over the
work.

Article 6. Standards and Conditions for Board Members

1. A member of the Board of Directors must meet the following standards and
conditions:

a. Not fall under the categories specified in Clause 2, Article 17 of the Law on
Enterprises;

b. Possess professional qualifications and experience in business administration or
in the Company's business field/industry, and not necessarily be a shareholder of the
Company;

c. A member of the Board of Directors may simultaneously serve as a board member
of other companies.

2. Non-executive Board members are those who do not concurrently hold the
positions of General Director, Deputy General Director, Chief Accountant, or other
executive positions as defined by the Company's Charter.

Article 7. Chairperson of the Board of Directors

1. The Chairperson of the Board of Directors is elected, dismissed, or removed by
the Board from among its members based on the majority principle.

2. The Chairperson of the Board of Directors shall not concurrently hold the
position of General Director.

3. The Chairperson has the following rights and obligations:
a. Establish the operating programs and plans of the Board of Directors;

b. Prepare the agenda, content, and documents for meetings; convene, preside over,
and chair Board meetings;
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c. Organize the adoption of Board resolutions and decisions;
d. Supervise the implementation process of Board resolutions and decisions;
e. Chair the General Meeting of Shareholders;

f. Ensure that the Board of Directors submits the annual financial statements,
business reports, audit reports, and Board reports to shareholders at the General Meeting of
Shareholders;

g. Other rights and obligations as prescribed by the Law on Enterprises and the
Company's Charter.

4. If the Chairperson resigns or is dismissed, the Board must elect a replacement
within 10 days. In case of absence or inability to perform duties, the Chairperson must
authorize another member in writing to perform their duties. In cases of death,
disappearance, detention, or loss of civil capacity, the remaining members shall elect one
person among them to hold the position of Chairperson based on a majority vote until a
new decision is made.

5. When necessary, the Board may appoint a Company Secretary. The Secretary
has the following duties:

a. Support the convening of the General Meeting of Shareholders and Board
meetings; record minutes;

b. Support Board members in performing their assigned rights and obligations; c.
Assist the Board in applying corporate governance principles;

d. Assist the Company in building shareholder relations and protecting their legal
rights; ensure compliance with information disclosure obligations and administrative
procedures;

e. Other rights and obligations as prescribed in Article 29 of the Company's Charter.

Article 8. Dismissal, Removal, Replacement, and Supplementary Election of
Board Members

1. The General Meeting of Shareholders shall dismiss a member of the Board of
Directors in the following cases:

a. Failure to meet the standards and conditions as prescribed in Article 155 of the
Law on Enterprises and Article 6 of these Regulations;

b. Submission of a resignation letter that is officially approved;

c. Death, loss of citizenship rights, being prosecuted for criminal liability, or being
sentenced to imprisonment;

d. The Company faces bankruptcy or dissolution; e. The Board member is an
authorized representative of an institutional shareholder, and that organization has ceased
operations or the member is no longer the authorized representative of such shareholder.

2. The General Meeting of Shareholders shall remove a member of the Board of
Directors if that member does not participate in the activities of the Board for six (06)
consecutive months, except in cases of force majeure.



3. When deemed necessary, the General Meeting of Shareholders may decide to
replace, dismiss, or remove a member of the Board of Directors in cases other than those
specified in Clauses 1 and 2 of this Article.

4. The Board of Directors must convene a General Meeting of Shareholders to
elect supplementary members in the following cases: a. The number of Board members is
reduced by more than one-third (1/3) compared to the number specified in the Company’s
Charter. In this case, the Board must convene the meeting within sixty (60) days from the
date the number of members was so reduced; b. The number of remaining Board members
1s less than the minimum number required by law; c. Except for cases specified in points a
and b of this Clause, the General Meeting of Shareholders shall elect new members to
replace those dismissed or removed at the nearest meeting.

Article 9. Methods of Election, Dismissal, and Removal of Board Members

1. Shareholders or groups of shareholders owning 5% or more of the total ordinary
shares have the right to nominate candidates to the Board of Directors. The nomination
process shall follow Article 27 of the Company’s Charter, specifically:

a. Ordinary shareholders forming a group to nominate candidates must notify the
attending shareholders of the group meeting before the opening of the General Meeting of
Shareholders;

b. Based on the number of Board members, shareholders or groups of shareholders
specified in this Clause have the right to nominate one or more candidates as decided by
the General Meeting of Shareholders.

2. Shareholders or groups of shareholders holding up to less than 10% of voting
shares may nominate one member; from 10% to less than 30% may nominate two members;
from 30% to less than 50% may nominate three members; from 50% to less than 65% may
nominate four members; and from 65% or more may nominate a full number of candidates.
If the number of candidates nominated is lower than the number they are entitled to, the
remaining candidates shall be nominated by the Board of Directors and other shareholders.

3. If the number of candidates through nomination and self-nomination is still
insufficient as required by Clause 5, Article 115 of the Law on Enterprises, the incumbent
Board of Directors shall introduce additional candidates or organize nominations in
accordance with the Company’s Charter, Internal Regulations on Corporate Governance,
and these Regulations. The introduction of additional candidates by the incumbent Board
must be clearly announced before the General Meeting of Shareholders votes.

4. Voting for Board members must be conducted by the method of cumulative
voting or other methods as per Article 35 of the Internal Regulations on Corporate
Governance.

5. The election, dismissal, and removal of Board members shall be decided by the
General Meeting of Shareholders on the principle of voting.

Article 10. Notification of Election, Dismissal, and Removal of Board Members
1. Once the candidates for the Board of Directors have been identified, the

Company must disclose information related to the candidates at least ten (10) days before
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the opening date of the General Meeting of Shareholders on the Company's website.
Candidates must provide a written commitment regarding the truthfulness and accuracy of
their disclosed personal information and commit to performing their duties honestly,
prudently, and in the best interests of the Company if elected. Disclosed information
includes:

a. Full name, date of birth;

b. Professional qualifications;

c. Working history;

d. Other management positions (including Board positions in other companies);
e. Interests related to the Company and its related parties;

f. Other information (if any) according to the Company's Charter;

g. The Company is responsible for disclosing information about other companies
where the candidate holds Board or management positions and any related interests.

2. Notification of the results of election, dismissal, and removal of Board members
shall be carried out in accordance with the regulations on information disclosure.

CHAPTER III. THE BOARD OF DIRECTORS

Article 11. Rights and Obligations of the Board of Directors

1. The Board of Directors is the management body of the Company, having full
authority in the name of the Company to decide and perform the rights and obligations of
the Company, except for those within the authority of the General Meeting of Shareholders
(GMYS).

2. The rights and obligations of the Board of Directors are prescribed by law, the
Company’s Charter, and the GMS. Specifically, the Board of Directors has the following
powers and obligations:

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

b. Recommend the classes of shares and the total number of authorized shares of
each class to be offered;

c. Decide on the sale of unsold shares within the limit of authorized shares of each
class; decide on raising additional capital in other forms;

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

e. Decide on the repurchase of shares in accordance with Clause 1 and Clause 2,
Article 133 of the Law on Enterprises;

f. Decide on investment plans and projects within its authority and limits as
prescribed by law;

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



h. Approve contracts for purchase, sale, borrowing, lending, and other contracts or
transactions valued at 35% or more of the total asset value recorded in the Company’s most
recent financial statements, except for transactions within the decision-making authority of
the GMS as prescribed in Point d, Clause 2, Article 138, and Clauses 1 and 3, Article 167
of the Law on Enterprises;

1. Elect, dismiss, or remove the Chairperson of the Board; appoint, dismiss, sign, or
terminate contracts with the General Director, Deputy General Directors, and other key
managers as prescribed by the Charter; decide on salaries, remuneration, bonuses, and other
benefits for such managers; appoint authorized representatives to participate in the Board
of Members or the GMS of other companies, and decide on their remuneration and other
benefits; j. Supervise and direct the General Director, Deputy General Directors, and other
managers in the day-to-day business operations of the Company;

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

1. Approve the agenda and documents for the GMS; convene the GMS or collect
written opinions for the GMS to adopt resolutions;

m. Submit audited annual financial statements to the GMS;

n. Recommend dividend rates; decide on the time and procedures for dividend
payment or handling losses incurred during business operations;

0. Recommend the reorganization or dissolution of the Company; request the
Company’s bankruptcy;

p. Decide on the issuance of the Operating Regulations of the Board of Directors and
the Internal Regulations on Corporate Governance after approval by the GMS; and the
Company’s Regulations on Information Disclosure;

g. Other rights and obligations as prescribed by the Law on Enterprises, Law on
Securities, other legal provisions, and the Company’s Charter.

3. The Board of Directors adopts resolutions and decisions by voting at meetings,
collecting written opinions, or in other forms prescribed by the Charter. Each Board
member has one vote.

4. If a resolution or decision adopted by the Board of Directors is contrary to the
law, GMS resolutions, or the Charter, causing damage to the Company, the members who
voted in favor of such resolution or decision shall be jointly and personally responsible and
must compensate the Company; members who opposed such resolution or decision shall
be exempt from liability. In this case, shareholders have the right to request the Court to
suspend or cancel the aforementioned resolution or decision.

Article 12. Duties and Powers of the Board in Approving and Signing
Transaction Contracts

1. The Board of Directors shall approve contracts and transactions valued at less
than 20% (or transactions leading to a total value of transactions arising within 12 months



from the first transaction date being less than 20%) of the total asset value recorded in the
most recent financial statements between the Company and the following parties:

o Members of the Board, members of the Supervisory Board, the General
Director, other managers, and their related persons;

o  Shareholders or authorized representatives of shareholders owning more than
10% of the total ordinary shares of the Company and their related persons;

o  Enterprises related to the subjects specified in Clause 2, Article 164 of the Law
on Enterprises.

2. The Company’s representative signing the contract or transaction must notify
the Board members and Supervisory Board members of the related parties and attach the
draft contract or key contents of the transaction. The Board shall decide on the approval
within 15 days of receiving the notice; members with related interests in the transaction
shall not have the right to vote.

Article 13. Responsibility of the Board in Convening Extraordinary General
Meetings of Shareholders

1. The Board of Directors must convene an Extraordinary GMS in the following
cases:

a. The Board deems it necessary for the Company’s interests;

b. The remaining number of Board or Supervisory Board members is less than the
minimum required by law;

c. Upon request by a shareholder or group of shareholders as prescribed in Clause 3,
Article 13 of the Charter; the request must be in writing, stating the reasons and purpose,
with all required signatures;

d. Upon request by the Supervisory Board; e. Other cases as prescribed by law and
the Charter.

2. The Board must convene the GMS within 30 days from the date the number of
members falls below the minimum or from receipt of the requests mentioned in points ¢
and d above.

3. The convener must perform tasks such as: preparing the list of eligible
shareholders, preparing the agenda and documents, drafting resolutions, determining the
time and venue, and sending meeting invitations.

Article 14. Sub-committees assisting the Board of Directors

1. The Board of Directors may establish sub-committees in charge of development
policy, personnel, remuneration, internal audit, and risk management. The number of
members (at least 03) and their operations are decided by the Board. A sub-committee's
resolution is valid only when approved by a majority of members attending the meeting.

2. The implementation of decisions by the Board or its sub-committees must
comply with current laws, the Charter, and the Internal Regulations on Corporate
Governance.



CHAPTER IV. MEETINGS OF THE BOARD OF DIRECTORS

Article 15. Board of Directors Meetings

1. The Chairperson of the Board of Directors shall be elected during the first
meeting of the Board within seven (07) working days from the date the election of that
Board is completed. This meeting shall be convened and chaired by the member who
received the highest number of votes or the highest vote ratio. If two or more members
share the same highest votes or ratio, the members shall vote on a majority principle to
select one person among them to convene the meeting.

2. The Board of Directors must meet at least once every quarter and may hold
extraordinary meetings.

3. The Chairperson shall convene a Board meeting in the following cases:
a. Upon request of the Supervisory Board or independent Board members;

b. Upon request of the General Director, Deputy General Director, or at least 05 other
managers;

c. Upon request of at least 02 Board members.

4. Requests specified in Clause 3 of this Article must be made in writing, clearly
stating the objectives, issues to be discussed, and matters within the Board's authority for
decision-making.

5. The Chairperson must convene the meeting within seven (07) working days of
receiving the request. If the Chairperson fails to do so, they shall be liable for any resulting
damages to the Company; the requesters then have the right to convene the meeting
themselves.

6. The notice of meeting must be sent at least three (03) working days prior to the
meeting date. The notice must specify the time, venue, agenda, and matters for
discussion/decision, accompanied by meeting documents and voting slips.

7. The Chairperson or convener shall send the notice and documents to members
of the Supervisory Board as they do for Board members. Supervisory Board members have
the right to attend and discuss but not to vote.

8. A Board meeting shall be conducted when three-quarters (3/4) or more of the
total members are present. If the first meeting is inquorate, a second meeting shall be
convened within seven (07) days, which shall proceed if more than half (1/2) of the
members are present.

9. Board members are considered to have attended and voted in cases of:
a. Direct attendance and voting at the meeting;
b. Authorizing another person to attend and vote (pursuant to Clause 11);

c. Attending and voting via online conference, electronic voting, or other electronic
means;

d. Sending voting slips via mail, fax, or email;



e. Sending voting slips by other means.

10. If sent by mail, voting slips must be in a sealed envelope and delivered to the
Chairperson at least one (01) hour before the opening. Envelopes shall only be opened in
the presence of all attendees.

11. Members must attend all meetings. A member may authorize another person to
attend and vote if approved by a majority of the Board members.

12. Resolutions and decisions are adopted if approved by a majority of attending
members; in the event of a tie, the final decision shall belong to the side with the
Chairperson's opinion.

Article 16. Minutes of Board of Directors Meetings

1. All meetings must be recorded in minutes and may be audio-recorded or stored
in other electronic forms. Minutes must be in Vietnamese (and may be in a foreign
language) including:

a. Name, head office address, business code;
b. Time and venue;
c. Purpose, agenda, and content;

d. Names of attendees (or authorized proxies) and method of attendance; names of
absent members and reasons;

e. Issues discussed and voted upon;

f. Summary of each member's opinions in chronological order;
g. Voting results (approving, disapproving, and abstaining);

h. Approved matters and corresponding approval ratio;

1. Names and signatures of the chairperson and the minute-taker.

2. If the chairperson or minute-taker refuses to sign, the minutes are still valid if
signed by all other attending Board members and containing all required content.

3. Signatories are responsible for the truthfulness and accuracy of the minutes.

4. Minutes and documents must be archived at the Company's head office.

5. Vietnamese and foreign language versions have equal legal validity. In case of
discrepancy, the Vietnamese version shall prevail.

CHAPTER V. REPORTING AND DISCLOSURE OF INTERESTS

Article 17. Annual Report Submission

1. At the end of the fiscal year, the Board of Directors must submit the following
to the General Meeting of Shareholders:

a. Report on the Company's business performance;

b. Financial statements; c. Management and operational assessment report;



d. Verification report of the Supervisory Board.

2. Reports under points a, b, and ¢ must be sent to the Supervisory Board for
verification at least thirty (30) days before the opening of the Annual General Meeting of
Shareholders (AGM).

3. These reports, along with the Supervisory Board’s verification report and the
audit report, must be archived at the head office at least ten (10) days before the AGM.
Shareholders owning shares for at least one (01) consecutive year have the right to review
these reports personally or with a certified lawyer or auditor.

Article 18. Remuneration, Bonuses, and Other Benefits of Board Members

1. The Company has the right to pay remuneration and bonuses to members of the
Board of Directors based on business results and efficiency.

2. Board members are entitled to work remuneration and bonuses. Work
remuneration is calculated based on the number of working days required to fulfill their
duties and the daily remuneration rate. The Board of Directors shall estimate the
remuneration for each member based on the principle of consensus. The total remuneration
and bonuses of the Board shall be decided by the General Meeting of Shareholders at the
annual meeting.

3. Remuneration for each member shall be recorded as business expenses of the
Company in accordance with corporate income tax laws, presented as a separate item in the
Company’s annual financial statements, and reported to the General Meeting of
Shareholders at the annual meeting.

4. Board members are entitled to reimbursement for all travel, accommodation,
meals, and other reasonable expenses incurred while performing their duties, including
costs for attending meetings of the General Meeting of Shareholders, the Board of
Directors, or its sub-committees.

5. The Company may purchase liability insurance for Board members upon
approval by the General Meeting of Shareholders. This insurance does not cover liabilities
related to violations of the law or the Company’s Charter.

Article 19. Disclosure of Related Interests The disclosure of interests and related
persons shall be carried out as follows:

1. Board members must declare their related interests to the Company, including:

a. Name, business code, head office address, and business lines of the enterprises in
which they own capital contributions or shares; the ratio and timing of such ownership;

b. Name, business code, head office address, and business lines of the enterprises in
which their related persons jointly or individually own capital contributions or shares
exceeding 10% of the charter capital.

2. The declaration specified in Clause 1 must be made within seven (07) working
days from the date the related interest arises; any amendments or supplements must be
notified to the Company within seven (07) working days from the date of such change.
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3. Board members who, in their own name or in the name of others, perform work
in any form within the scope of the Company’s business must explain the nature and content
of that work to the Board and may only proceed upon approval by a majority of the
remaining Board members. If performed without declaration or approval, all income
derived from such activities shall belong to the Company.

CHAPTER VI. RELATIONSHIPS OF THE BOARD OF DIRECTORS

Article 20. Relationship between Board Members

1. The relationship between Board members is a collaborative one. Members are
responsible for informing each other about relevant issues during the processing of assigned
tasks.

2. The member primarily responsible for a task must proactively coordinate if the
matter relates to a field managed by another member. In case of differing opinions, the
primarily responsible member shall report to the Chairperson for a decision or to organize
a meeting/collect opinions in accordance with the law, the Charter, and these Regulations.

3. In case of reallocation of duties, members must hand over relevant work, files,
and documents in writing and report the handover to the Chairperson.

Article 21. Relationship with the Executive Board In its governance role, the
Board of Directors issues resolutions for the General Director and the executive apparatus
to implement. Simultaneously, the Board inspects and supervises the implementation of
these resolutions.

Article 22. Relationship with the Supervisory Board or Audit Committee

1. This is a collaborative relationship based on the principles of equality and
independence, while maintaining close coordination and mutual support during the
execution of duties.

2. Upon receiving inspection minutes or summary reports from the Supervisory
Board or Audit Committee, the Board of Directors is responsible for reviewing and
directing relevant departments to develop plans for timely corrective actions.

CHAPTER VII. IMPLEMENTATION PROVISIONS

Article 23. Effect The Operating Regulations of the Board of Directors of Viglacera
Tien Son Joint Stock Company consist of 07 chapters and 23 articles, and shall take effect
from May 20, 2026.

ON BEHALF OF THE BOARD
OF DIRECTORS CHAIRPERSON
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SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

INTERNAL REGULATIONSON
CORPORATE GOVERNANCE
VIGLACERA TIEN SON JOINT STOCK COMPANY

(Issued in conjunction with the Resolution of the General Meeting of
Shareholders dated May 20, 2026)

PURSUANT TO:

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

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

Decree No. 155/2020/ND-CP dated December 31, 2020, of the Government

providing detailed regulations on corporate governance applicable to public
companies,

Circular No. 116/2020/TT-BTC dated December 31, 2020%*, of the Ministry of
Finance providing guidance on several articles on corporate governance
applicable to public companies,

The Charter of Organization and Operation of Viglacera Tién Son Joint Stock
Company.

Tien Son, May 20, 2026




CHAPTER I: GENERAL PROVISIONS

Article 1. Significance and Scope of Regulation

1. These Regulations are established in accordance with Circular No. 116/2020/TT-BTC
dated December 31, 2020, issued by the Ministry of Finance. These Regulations stipulate the

fundamental principles of corporate governance to protect the legal rights and interests of
Shareholders.

2. Scope of Regulation: The Internal Regulations on Corporate Governance stipulate
contents regarding the roles, rights, and obligations of the General Meeting of Shareholders,
the Board of Directors, and the General Director; procedures for the General Meeting of
Shareholders; nomination, candidacy, election, dismissal, and removal of members of the
Board of Directors, the Supervisory Board, the General Director; and other activities as
prescribed in the Company's Charter and other current legal provisions.

3. Subjects of Application: These Regulations apply to members of the Board of
Directors, the Supervisory Board, the General Director, and related persons.

Article 2. Principles of Internal Corporate Governance

o Comply with current legal provisions;

o Respect business ethics and exercise social responsibility;

o Ensure the interests of shareholders and fair treatment among shareholders;
o Maintain transparency in the Company's operations;

o Ensure the Board of Directors and the Supervisory Board manage and control the
Company effectively.

Article 3. Interpretation of Terms

1. "Corporate Governance'" refers to a system of rules to ensure the Company is
directed, managed, and controlled effectively for the interests of shareholders and
stakeholders. Principles of corporate governance include:

o Ensuring a reasonable governance structure;

o Ensuring the effectiveness of the Board of Directors and enhancing its accountability
to the Company and shareholders;

o Ensuring the rights of shareholders and stakeholders;
o Ensuring fair treatment among shareholders;

o Ensuring the roles of investors, the securities market, and intermediary organizations
in supporting corporate governance;

o Respecting and ensuring the legal rights and interests of stakeholders in corporate
governance;

o Disclosing information in a timely, full, accurate, and transparent manner; ensuring
shareholders have fair access to information.



2. "Law on Enterprises' refers to the Law on Enterprises No. 59/2020/QH14 passed by
the National Assembly on June 17, 2020.

3. "Law on Securities' refers to the Law on Securities No. 54/2019/QH14 passed by the
National Assembly on November 26, 2019.

4. “Company” refers to Viglacera Tien Son Joint Stock Company.

5. "Shareholder" refers to an individual or organization owning at least one share of the
joint-stock company.

6. "Founding Shareholder' refers to a shareholder owning at least one ordinary share
and whose signature is on the list of founding shareholders of the joint-stock company.

7. "Major Shareholder' refers to a shareholder owning 5% or more of the voting shares
of an issuing organization.

8. “Enterprise Manager” includes the Chairperson of the Board of Directors, members
of the Board of Directors, the General Director, the Chief Accountant, and other management
positions in the Company approved by the Board of Directors.

9. "Enterprise Executive" refers to the General Director, Deputy General Directors, the
Chief Accountant, and other executives as prescribed by the Company's Charter.

10. “Non-executive Board Member” refers to a member of the Board of Directors who
is not the General Director, Deputy General Director, Chief Accountant, or other executives as
prescribed by the Company's Charter.

11. “Family Member” includes: spouse, biological parents, adoptive parents, parents-in-
law, biological children, adopted children, children-in-law, biological siblings, siblings-in-law,
and siblings of the spouse.

12. “Internal Person” (Insiders) refers to individuals holding key positions in the
management and executive apparatus of the enterprise as prescribed in Clause 45, Article 4 of
the Law on Securities.

13. "Related Person" refers to individuals or organizations as prescribed in Clause 23,
Article 4 of the Law on Enterprises and Clause 46, Article 4 of the Law on Securities.

CHAPTER II: SHAREHOLDERS AND THE GENERAL MEETING OF
SHAREHOLDERS

Section 1. Roles, Rights, and Obligations of the General Meeting of Shareholders
Article 4. Rights and Obligations of Shareholders

1. Shareholders have full rights and obligations as prescribed by the Law on Enterprises,
relevant legal documents, and the Company’s Charter, particularly:

a. Right to fair treatment: Each share of the same class confers equal rights, obligations,
and interests upon its owner. In the event the Company has classes of preferred shares, the
rights and obligations attached to them must be fully disclosed to shareholders and approved
by the General Meeting of Shareholders (GMS).



b. Right to full access to information: Access to periodic and extraordinary information
disclosed by the Company in accordance with the law.

2. Shareholders have the right to protect their legal interests. If a decision of the GMS or
the Board of Directors (BOD) violates the law or the fundamental rights of shareholders,
shareholders have the right to request the cancellation of such decision according to the order
and procedures prescribed by law. In case of illegal decisions causing damage to the Company,
the BOD, the Supervisory Board, and the General Director must compensate the Company
according to their respective responsibilities. Shareholders have the right to claim
compensation for losses from the Company as prescribed by law.

Article 5. The General Meeting of Shareholders

1. The General Meeting of Shareholders consists of all shareholders with voting rights
and is the highest decision-making body of the Company.

2. The General Meeting of Shareholders has the rights and obligations as prescribed in
the Law on Enterprises and Article 16 of the Company's Charter.

Article 6. Exercise of the Right to Attend the General Meeting of Shareholders
Shareholders attend and exercise their voting rights through the following forms:

1. Attending and voting in person at the meeting;

2. Authorizing another person or organization to attend and vote at the meeting;

3. Attending and voting via online meetings, electronic voting, or other electronic means;
4. Sending voting slips to the meeting via mail, fax, or email.

Section 2. Procedures for the General Meeting of Shareholders to Adopt Resolutions
via Direct Voting

Article 7. Convening the General Meeting of Shareholders

1. The convening of Annual and Extraordinary General Meetings of Shareholders shall
comply with Article 19 of the Company’s Charter.

2. The Annual General Meeting of Shareholders is held once (01) every year. In addition
to the annual meeting, the GMS may hold extraordinary meetings. The meeting venue is
determined as the location where the chairperson attends and must be within the territory of
Vietnam.

3. The Annual General Meeting of Shareholders must be held within 04 months from the
end of the fiscal year. The Board of Directors may decide to extend this period if necessary,
but not exceeding 06 months from the end of the fiscal year.

4. Annual General Meetings of Shareholders shall not be held in the form of collecting
written opinions.

5. The convener must perform tasks as prescribed in Clause 2, Article 19 of the
Company’s Charter.

6. Extraordinary General Meeting of Shareholders: The Board of Directors must
convene an Extraordinary GMS as prescribed in Clause 4, Article 15 of the Company’s
Charter.
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7. If the Company uses modern technology for online meetings, it is responsible for
ensuring shareholders can attend and vote electronically as per Article 144 of the Law on
Enterprises and Decree No. 155/2020/ND-CP.

8. Attendance of independent auditors: The auditor or representative of the
independent auditing firm performing the audit of the Company's financial statements is
entitled to attend the General Meeting of Shareholders, receive all notices and information
related to the meeting, and express opinions on matters related to the audit.

Article 8. Notification of the Final Registration Date for the General Meeting of
Shareholders

The Company shall disclose information regarding the establishment of the list of
shareholders entitled to attend the GMS at least twenty (20) days before the final registration
date.

The notification shall be disclosed on the Company's website and the information systems
of the Stock Exchange and the State Securities Commission.

Article 9. Meeting Invitations

The notification of convening the General Meeting of Shareholders shall be implemented
in accordance with the Law on Enterprises and Clause 3, Article 19 of the Company's Charter.

Article 10. Meeting Agenda and Content
1. The convener must prepare the agenda and content of the meeting.

2. Shareholder proposals to include issues in the agenda shall comply with Clauses 4, 5,
and 6, Article 19 of the Company's Charter.

Article 11. Authorization of Representatives

Shareholders entitled to attend the meeting under legal provisions may authorize
individuals or organizations as representatives to attend. The authorization shall comply with
Article 17 of the Company's Charter.

Article 12. Procedures for Registration

1. Shareholders or authorized representatives may register in person or via mail, fax,
email, or other electronic forms as specified in the meeting notice.

2. Upon arrival, attendees must present legal identification documents as required in the
meeting notice to confirm their delegate status.

3. Before the meeting opens, the Company must perform registration procedures for
shareholders and continue until all present eligible shareholders are registered.

4. Upon registration, each shareholder or representative is issued a voting card and/or
voting slips/ballots, indicating the registration number, name, and the number of voting rights.

5. Late arrivals have the right to register and vote immediately; however, the chairperson
is not required to stop the meeting, and previous voting results remain unchanged.

Article 13. Conditions for Conducting the Meeting



The General Meeting of Shareholders shall be conducted when it meets the requirements
specified in Article 20 of the Company's Charter.

Article 14. Forms of Adopting Resolutions

The following matters must be adopted via voting at a meeting:
a. Amendments or supplements to the Company’s Charter;

b. Development orientations of the Company;

c. Classes of shares and the total number of authorized shares;

d. Election, dismissal, and removal of members of the Board of Directors and the
Supervisory Board;

¢. Decisions on investments or asset sales valued at 35% or more of total assets;
f. Approval of annual audited financial statements;

g. Reorganization or dissolution of the Company.

Article 15. Methods of Voting

1. The General Meeting of Shareholders elects the counting committee upon the
chairperson's proposal.

2. Voting is conducted by raising cards, casting ballots, or other specified methods as
detailed in the Meeting Regulations.

3. For voting by card, "Agree", "Disagree", and "Abstain" counts are announced
immediately after counting.

4. For ballot voting, shareholders cast ballots into sealed boxes for the counting committee
to process. Signed ballots are evidence of the shareholder's opinion.

5. Election of the BOD and Supervisory Board must use the cumulative voting method
as per Clause 3, Article 22 of the Charter.

Article 16. Counting Procedures
1. For card voting, counts are announced immediately.

2. For ballot voting, the counting committee verifies the number of returned ballots
against issued ones and checks their validity. Results for each category are recorded in the
counting minutes.

Article 17. Approval Conditions

Conditions for adopting resolutions at the GMS are prescribed in Article 22 of the
Company's Charter.

Article 18. Announcement of Results

Counting results must be announced before the meeting adjourns. The committee prepares
a written report signed by all members; any refusal to sign must be explained in the appendix.

Article 19. Opposition to Resolutions



1. Shareholders voting against reorganization or changes to rights have the right to request
the Company to repurchase their shares within 10 days of the resolution.

2. The Company must repurchase shares within 90 days at market price or Charter
principles. If no agreement is reached, a professional valuation organization (selected from 03
introduced by the Company) shall decide.

Article 20. Minutes of the Meeting

The preparation of resolutions and minutes shall comply with Clauses 1, 2, and 3, Article
24 of the Company’s Charter.

Article 21. Disclosure of Minutes and Resolutions

1. Minutes and Resolutions must be disclosed on the Company's website and regulatory
portals within twenty-four (24) hours of the meeting's conclusion.

2. All related documents and appendices must be archived at the Company's head office.
Article 22. Request for Cancellation of General Meeting of Shareholders’ Resolutions

The request for cancellation of a Resolution of the General Meeting of Shareholders shall
be implemented in accordance with Article 25 of the Company’s Charter.

Section 3. Procedures for the General Meeting of Shareholders to Adopt Resolutions
via Written Opinions

Article 23. Authority and Procedures for Adopting Resolutions via Written Opinions

1. Except for matters that must be adopted via voting at a meeting as prescribed in Article
14 of these Regulations, the Board of Directors has the right to collect written opinions to
adopt a GMS resolution when deemed necessary for the Company’s interests.

2. Preparation of documents: The Board of Directors must prepare opinion forms, the
draft resolution, and explanatory documents. These must be sent and disclosed to shareholders
at least 10 days before the deadline for returning the opinion forms, as prescribed in Clause 2,
Article 23 of the Charter.

3. Notification of the Final Registration Date: The list of eligible shareholders must be
established no more than 10 days before the date of sending the notice. The Company must
disclose information regarding the list establishment at least 20 days before the final
registration date.

4. Sending documents: The requirements and methods for sending opinion forms and
attached documents are similar to the notification rules in Clause 3, Article 19 of the Charter.

5. Receiving completed opinion forms:

a. For mail: Forms must be signed by the individual shareholder or the authorized/legal
representative of an institutional shareholder. They must be returned in sealed envelopes and
remain unopened until the counting begins.

b. For fax/email: Forms must be kept confidential until the time of counting.

c. Forms received after the deadline, or those opened (mail) or disclosed (fax/email) before
the counting time, are invalid. Forms not returned are considered as "not participating in
voting."
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6. Counting and minutes: The Board of Directors conducts the counting and prepares
the minutes witnessed by the Supervisory Board or a non-managerial shareholder. The minutes
must include the contents specified in Clause 5, Article 23 of the Charter. Members of the
Board, counters, and supervisors are jointly liable for the truthfulness and accuracy of the
minutes and damages arising from dishonest results.

7. Approval conditions: A resolution via written opinions is adopted if approved by
shareholders representing more than 50% of the total voting shares. It has the same validity as
a resolution passed at a meeting.

8. Announcement and archiving: The counting minutes and resolution must be posted
on the Company’s website within 24 hours of completing the count.

9. Request for cancellation: Implemented in accordance with Article 25 of the Charter.

10. Archiving: Answered opinion forms, minutes, resolutions, and related documents
must be archived at the Company’s head office.

Section 4. Procedures for Adopting Resolutions via Online Conferences and
Electronic Voting

Article 24. Procedures for Online Conferences and Electronic Voting

1. Convening the GMS: The convening of an online GMS follows the same provisions
as Article 7 of these Regulations.

2. List of shareholders and invitations:

a. Establishing the list and notifying the final registration date follows Article 8 of these
Regulations.

b. The invitation must clearly state the registration and participation methods for the online
meeting, the electronic voting process, and a link to all meeting documents.

3. Registration method: Shareholders or authorized proxies access the online GMS
system using an ID and password provided by the Company. Specific instructions will be
provided in the meeting invitation and Meeting Regulations.

4. Authorization: Authorization for online meetings and electronic voting follows Article
17 of the Charter and the methods specified in the meeting invitation.

5. Meeting conditions: An online meeting proceeds if it meets the requirements of Article
20 of the Charter.

6. Voting, counting, and announcement:
a. Specific methods are detailed in the Meeting Regulations of each session.

b. Attendees access the online system to vote. "Agree", "Disagree", "Abstain", and
candidate votes are recorded by the system.

c. Results are announced by the chairperson or head of counting immediately upon
availability.

7. Approval conditions: Follow Article 22 of the Charter.



8. Drafting minutes and resolutions: Follow Clauses 1, 2, and 3, Article 24 of the
Charter.

9. Opposition method: The method for opposing results from an online meeting or
electronic voting follows Article 19 of these Regulations.

10. Disclosure: Disclosure of minutes and resolutions follows Article 21 of these
Regulations.

11. Validity: Resolutions adopted via online conference or electronic voting have the
same value as those passed by direct voting at a physical meeting.

12. Request for cancellation: Follow Article 25 of the Charter.
Section 5. Mandatory Reports to the Annual General Meeting of Shareholders
Article 26. Report on the BOD’s Activities at the Annual GMS

The Board of Directors' activity report submitted to the Annual GMS must comply with
Point c, Clause 3, Article 139 of the Law on Enterprises and the Charter, ensuring the following
contents:

a. Remuneration, operating expenses, and other benefits of the Board and each member
as per Clause 3, Article 163 of the Law on Enterprises.

b. Summary of Board meetings and decisions.

c. Report on transactions between the Company (or its subsidiaries/controlled companies
over 50% capital) and Board members or their related persons; or transactions with companies
where a Board member was a founder or manager in the last 03 years.

d. Activities of sub-committees (if any).
e. Monitoring results of the General Director. f. Monitoring results of other executives.
g. Future plans.

Article 27. Report on the Supervisory Board’s Activities at the Annual General
Meeting of Shareholders

The report on the activities of the Supervisory Board submitted to the Annual GMS shall
comply with Points d and d, Clause 3, Article 139 of the Law on Enterprises and must ensure
the following contents:

a. Remuneration, operating expenses, and other benefits of the Supervisory Board and
each of its members as prescribed in Clause 3, Article 167 of the Law on Enterprises and the
Company’s Charter;

b. Summary of Supervisory Board meetings and the board's conclusions and
recommendations;

c. Results of monitoring the Company’s operational and financial situation;

d. Assessment report on transactions between the Company (including its subsidiaries or
companies controlled by the public company with 50% or more of charter capital) and
members of the Board of Directors, the General Director, and their related persons; and



transactions between the Company and companies where a Board member was a founder or
manager within the last 03 years prior to the transaction;

e. Results of monitoring and evaluating the performance of members of the Board of
Directors, the General Director, and other enterprise executives;

f. Evaluation results of the coordination between the Supervisory Board and the Board of
Directors, the General Director, and shareholders.
CHAPTER III. THE BOARD OF DIRECTORS
Section 1: Role, Rights, and Obligations of the Board of Directors; Responsibilities
of Board Members
Article 28. Role, Rights, and Obligations of the Board of Directors

1. The Board of Directors (BOD) is the management body of the Company, having full
authority in the name of the Company to decide and perform the rights and obligations of the
Company, except for those within the authority of the General Meeting of Shareholders
(GMYS).

2. Rights, obligations, and responsibilities of the Board of Directors: The BOD has the
rights and obligations as prescribed by the Law on Enterprises, Article 29 of the Company’s
Charter, and the following rights, obligations, and responsibilities:

a. Be responsible to shareholders for the Company’s operations;

b. Treat all shareholders equally and respect the interests of persons with rights related to
the Company (stakeholders);

c. Ensure the Company's operations comply with the law, the Charter, and internal
regulations;

d. Develop the Operating Regulations of the Board of Directors to be approved by the
GMS and disclosed on the Company’s website;

e. Supervise and prevent conflicts of interest among BOD members, Supervisory Board
members, the General Director, and other managers, including the misappropriation of
Company assets and abuse of related-party transactions;

f. Develop the Internal Regulations on Corporate Governance and submit them to the
GMS for approval;

g. Appoint a Person in Charge of Corporate Governance;

h. Organize training on corporate governance and necessary skills for BOD members, the
General Director, and other managers;

1. Report on BOD activities at the GMS as prescribed in Article 26 of these Regulations.
Article 29. Rights and Obligations of Board Members

1. BOD members have full rights as prescribed by the Law on Enterprises, relevant laws,
and the Charter, including the right to be provided with information and documents regarding
the financial status and business operations of the Company and its units.



2. BOD members have obligations as prescribed by the Law on Enterprises, the Charter,
and the following:

a. Perform duties honestly and prudently for the best interests of shareholders and the
Company;

b. Attend all BOD meetings and provide opinions on discussed issues;

c. Report promptly and fully to the BOD on remunerations received from subsidiaries,
associates, and other organizations;

d. BOD members and their related persons are responsible for reporting to the State
Securities Commission and the Stock Exchange, and performing information disclosure when
trading the Company's shares as per the law;

e. Members may be covered by liability insurance purchased by the Company upon GMS
approval. This does not cover liabilities related to violations of the law or the Charter;

f. Report to the BOD on transactions between the Company (or its subsidiaries/controlled
companies over 50% capital) and the member or their related persons; transactions with
companies where the member was a founder or manager in the last 03 years; and transactions
with companies where the related persons of the aforementioned members are BOD members,
General Directors, or major shareholders.

Article 30. Rights and Obligations of the Chairperson of the Board of Directors
1. Establish programs and operating plans for the BOD;

2. Prepare the agenda, content, and documents for meetings; convene, preside over, and
chair BOD meetings;

3. Organize the adoption of BOD resolutions and decisions;
4. Supervise the implementation process of BOD resolutions and decisions;
5. Chair the General Meeting of Shareholders;

6. Ensure that the BOD sends annual financial statements, business activity reports, audit
reports, and BOD reports to shareholders at the GMS.

Article 31. Persons Authorized by the Chairperson of the Board of Directors

In case the Chairperson is absent, they shall authorize another BOD member in writing to
perform their duties as per Clause 4, Article 30 of the Charter. The authorized person has the
following rights and obligations:

a. Represent the Chairperson to exercise authorized powers during the Chairperson's
absence;

b. Sign documents authorized by the Chairperson; c. Directly take charge of specific tasks
assigned and authorized by the Chairperson; d. Refuse authorization if it is deemed contrary
to the law or the Company's Charter.

Section 2. Nomination, Candidacy, Election, Dismissal, and Removal of Board
Members

Article 32. Term of Office and Number of Board Members
10



1. Term and number of members: The number of BOD members of the Company is five
(05). The term shall not exceed 05 years, and members may be re-elected for an unlimited
number of terms.

2. In case all BOD members end their terms simultaneously, they shall continue to serve
as members until new members are elected and take over the work, unless otherwise prescribed
by the Company’s Charter.

Article 33. Composition, Criteria, and Conditions for Membership of the Board of
Directors

1. Composition of the Board of Directors: The composition of the Company's Board of
Directors must ensure that at least one-third (1/3) of the total number of Board members are
non-executive members. The Company shall minimize the number of Board members
concurrently holding executive positions in the Company to ensure the independence of the
Board of Directors.

2. Criteria and Conditions for Membership of the Board of Directors: Members of
the Board of Directors must satisfy the criteria and conditions prescribed in Clause 1, Article
155 of the Law on Enterprises and the Company’s Charter. Specifically as follows:

a. Not fall within the categories of persons specified in Clause 2, Article 17 of the Law on
Enterprises;

b. Possess professional qualifications and experience in business administration or in the
fields, industries, or business lines of the Company, and not necessarily be a shareholder of the
Company;

c. A member of the Company's Board of Directors may concurrently serve as a member
of the Board of Directors of no more than five (05) other companies;

d. A member of the Board of Directors must not be a family member of the General
Director, Deputy General Director, or other managers of the Company; or of a manager or a
person with the authority to appoint managers of the parent company.

3. Non-executive Board member is a member of the Board of Directors who is not the
General Director, Deputy General Director, Chief Accountant, or other executives as
prescribed by the Company's Charter.

4. Criteria and Conditions for the Chairperson of the Board of Directors: a. The
Board of Directors shall select from among the Board members to elect the Chairperson; b.
The Chairperson of the Board of Directors shall not concurrently hold the position of the
Company’s General Director.

Article 34. Candidacy and Nomination of Members of the Board of Directors

1. The order and procedures for the nomination and candidacy of members of the Board
of Directors shall be implemented in accordance with Article 27 of the Company’s Charter.

2. Candidates for the Board of Directors must provide a written commitment regarding
the truthfulness, accuracy, and reasonableness of the published personal information and must
commit to performing the duties of a Board member honestly and prudently if elected.

Article 35. Methods for Electing Members of the Board of Directors
11



1. Unless otherwise provided by the Election Regulations at the General Meeting of
Shareholders, the voting to elect members of the Board of Directors must be conducted via the
cumulative voting method. Under this method, each shareholder has a total number of votes
corresponding to the total number of shares owned multiplied by the number of members to
be elected to the Board of Directors, and the shareholder has the right to accumulate all or part
of their total votes for one or several candidates. Successful candidates for the Board of
Directors shall be determined based on the number of votes from high to low, starting from the
candidate with the highest number of votes until the number of members specified in the
Company’s Charter is reached. In the event that two or more candidates achieve the same
number of votes for the last member of the Board of Directors, a re-election shall be held
among the candidates with an equal number of votes.

2. In the event that the number of candidates is less than or equal to the number of Board
members to be elected, the election may be conducted by the voting method (agree, disagree,
no opinion), with the specific method prescribed in the Election Regulations of each meeting.
The approval voting ratio shall be implemented in accordance with Article 22 of the
Company’s Charter. An invalid ballot is one that is erased, crossed out, edited, contains added
content, votes for more than the allowed number of Board members, or lacks the confirming
signature of the shareholder.

3. Ballots are prepared by the Organizing Committee of the General Meeting of
Shareholders, including information about the shareholder, the total number of votes of the
shareholder, the list of candidates, and must bear the Company's seal.

Article 36. Cases of Dismissal and Removal of Members of the Board of Directors

1. A member of the Board of Directors shall be dismissed in the following cases: a. No
longer satisfies the criteria and conditions prescribed in the Law on Enterprises; b. Submits a
resignation letter which is subsequently approved; c. Passes away, loses citizenship rights, is
subject to criminal prosecution, or is sentenced to imprisonment; d. The Company faces
bankruptcy or dissolution; e. The Board member is the authorized representative of an
institutional shareholder, and that organization has ceased operations or the member is no
longer the authorized representative of said institutional shareholder.

2. The General Meeting of Shareholders shall remove a member of the Board of Directors
in the event that such member fails to participate in the activities of the Board of Directors for
six (06) consecutive months, except in cases of force majeure.

Article 37. Notification of Election, Appointment, Dismissal, and Removal of
Members of the Board of Directors

The election, appointment, dismissal, and removal of members of the Board of Directors
must be disclosed in accordance with the regulations of the law on securities and the securities
market.

The Company must disclose extraordinary information within twenty-four (24) hours on
the Company’s website, to the State Securities Commission, and the Stock Exchange from the
time of any change, new appointment, re-appointment, dismissal, or removal of a member of
the Board of Directors.
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Article 38. Election, Removal, and Dismissal of the Chairperson of the Board of
Directors

a. The Chairperson of the Board of Directors shall be elected in the first meeting of the
Board of Directors within seven (07) working days from the date of completion of the Board
election. This meeting shall be convened and chaired by the member who achieved the highest
number of votes or the highest percentage of votes. In the event that more than one member
achieves the same highest number of votes or percentage of votes, the members shall vote on
a majority principle to select one person among them to convene the Board meeting.

b. The Chairperson of the Board of Directors may be removed or dismissed by a decision
of the Board of Directors. In the event that the Chairperson resigns or is removed/dismissed,
the Board of Directors must elect a replacement Chairperson within ten (10) days.

Section 3. Remuneration and Other Benefits of Members of the Board of Directors
Article 39. Salaries, Remuneration, Bonuses, and Other Benefits of Board Members

Members of the Board of Directors are entitled to salaries, remuneration, bonuses, and
other benefits in accordance with Article 163 of the Law on Enterprises and the Company’s
Charter.

Section 4. Procedures and Formalities for Organizing Board Meetings
Article 40. Convening Board Meetings

1. The Chairperson may convene a Board meeting whenever deemed necessary, but must
meet at least once (01) per quarter.

2. Cases in which an extraordinary Board meeting must be convened: a. The Chairperson
must convene a Board meeting without delay and with no justifiable excuse when one of the
following parties makes a written request stating the purpose of the meeting and the issues to
be discussed:

o The Supervisory Board;
o The General Director or at least five (05) other executives;

oAt least two (02) Board members; b. The Chairperson must convene the Board meeting
within seven (07) working days from the date of receipt of the request mentioned in Point a,
Clause 2 of this Article. If the Chairperson fails to convene the meeting as requested, they shall
be liable for damages incurred by the Company; the parties requesting the meeting as
mentioned in Point a, Clause 2 of this Article have the right to substitute the Chairperson in
convening the Board meeting.

Article 41. Notice and Preparation of Meeting Agenda

1. Notice of a Board meeting must be sent to Board members and Supervisory Board
members at least three (03) working days prior to the meeting date. The notice must fully
specify the time, venue, agenda, and contents to be discussed, accompanied by necessary
documents regarding the issues for discussion and voting at the meeting, as well as voting slips
for Board members who cannot attend in person. The Board meeting shall be conducted at the
Company’s head office or at another location as decided by the Chairperson with the consensus
of the Board of Directors.
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2. The Chairperson or the convener shall send the meeting notice and attached documents
to the members of the Supervisory Board and the General Director in the same manner as for
Board members. Members of the Supervisory Board and the General Director have the right
to attend Board meetings and participate in discussions but are not entitled to vote.

3. Meeting notices shall be sent by mail, fax, email, or other means, provided that they
reach the registered contact address of each Board member and Supervisory Board member. A
Board member may decline a meeting notice in writing; such a decline may be changed or
revoked in writing by that Board member. A Board member may request to add items to the
meeting agenda by mail, fax, email, or other means to the Chairperson or the convener.

Article 42. Conditions for Organizing Board Meetings

1. Board meetings shall only be conducted and resolutions adopted when at least three-
quarters (3/4) of the total Board members are present. In the event that the number of attending
members is insufficient, the meeting must be re-convened within seven (07) days from the first
intended meeting date. The re-convened meeting shall proceed if more than half (1/2) of the
Board members are present. A Board member may only authorize another person to attend the
meeting if approved by a majority of the Board of Directors.

2. A Board member is considered to have attended and voted at the meeting in the
following cases: a. Attending and voting directly at the meeting; b. Authorizing another person
to attend and vote in accordance with Clause 1 of this Article; c. Attending and voting via
online conference, electronic voting, or other electronic forms; d. Sending a voting slip to the
meeting via mail, fax, or email.

3. Board meetings may be held via online conference among Board members when all or
some members are at different locations, provided that each participating member can:

oHear every other participating Board member speaking during the meeting;

oAddress all other participating members simultaneously. Discussions among members
may be carried out directly via telephone, other means of communication, or a combination
thereof. A Board member participating in such a manner is considered "present" at that
meeting. The venue of a meeting held under this provision is the location where the largest
group of Board members is gathered, or the location where the Chairperson is present.
Decisions adopted in a telephone meeting that is duly organized and conducted shall take effect
immediately upon the conclusion of the meeting but must be confirmed by signatures in the
minutes by all participating Board members.

Article 43. Voting Methods and Adoption of Board Resolutions

1. Except as provided in Clause 2 of this Article, each Board member or authorized proxy
present in person at the Board meeting shall have one (01) vote.

2. The Board of Directors adopts decisions and issues resolutions based on a majority of
the participating and voting members, except for cases specified in Clause 5, Article 35 of the
Company's Charter. In the event of a tie between affirmative and negative votes, the vote of
the Chairperson or the presiding chair shall be the casting vote.

3. A Board member shall not vote on contracts, transactions, or proposals in which such
member or their related persons have interests that conflict or may conflict with the interests
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of the Company. A Board member shall not be counted toward the quorum required to hold a
Board meeting regarding decisions on which that member is not entitled to vote.

4. According to this clause, when an issue arises in a Board meeting concerning the level
of interest of a Board member or the voting rights of a member, and such issue is not resolved
by the voluntary waiver of voting rights by the related Board member, the issue shall be
referred to the presiding chair. The chair's ruling on the matter shall be final and conclusive,
except where the nature or scope of the interest of the related Board member has not been fully
disclosed.

5. A Board member who benefits from a contract as specified in Article 167 of the Law
on Enterprises is considered to have a significant interest in that contract.

6. A Board member may send a voting slip to the meeting via mail, fax, or email. In the
case of sending by mail, the voting slip must be in a sealed envelope and delivered to the
Chairperson no later than one (01) hour before the opening of the meeting. Voting slips shall
only be opened in the presence of all attendees.

7. The Board of Directors adopts decisions and issues resolutions based on a majority of
the attending Board members. In the event of a tie, the vote of the Chairperson shall be the
casting vote.

8. Resolutions in the form of collecting written opinions shall be adopted based on the
affirmative opinions of a majority of Board members entitled to vote. Such a resolution shall
have the same effect and validity as a resolution adopted at a meeting.

Article 44. Minutes of Board of Directors Meetings

1. Meetings of the Board of Directors must be recorded in minutes and may be audio-
recorded or recorded and stored in other electronic forms. Minutes must be prepared in
Vietnamese and may additionally be prepared in a foreign language, including the following
main contents:

a. Name, head office address, and business code;
b. Purpose, agenda, and content of the meeting;
c. Time and venue of the meeting;

d. Full names of each attending member or their authorized proxy and method of
attendance; full names of members not attending and the reasons;

e. Issues discussed and voted upon at the meeting;

f. Summary of opinions expressed by each attending member in chronological order of
the meeting's proceedings;

g. Voting results, clearly specifying members who voted "agree", "disagree", and "no
opinion";
h. Issues that have been approved;

1. Full names and signatures of the chairperson and the minute-taker. The chairperson and
the minute-taker shall be responsible for the truthfulness and accuracy of the contents of the
Board of Directors' meeting minutes.
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2. Minutes of Board of Directors meetings and documents used in the meeting must be
archived at the Company's head office.

3. Minutes prepared in Vietnamese and a foreign language shall have equal legal validity.
In the event of any discrepancy between the Vietnamese and foreign language versions, the
Vietnamese version shall prevail.

Article 45. Notification of Board of Directors' Resolutions

After issuing a Board of Directors' Resolution, the Company is responsible for disclosing
information on the Company's website, as well as the websites of the State Securities
Commission and the Stock Exchange, in accordance with the prescribed order and current
regulations.

Section 5. Person in Charge of Corporate Governance
Article 46. Person in Charge of Corporate Governance

1. The Board of Directors shall appoint at least one (01) person in charge of corporate
governance to support corporate governance activities at the enterprise. The person in charge
of corporate governance may concurrently serve as the Company Secretary as prescribed in
Clause 5, Article 156 of the Law on Enterprises.

2. The person in charge of corporate governance must not concurrently work for the
approved auditing organization currently auditing the Company’s financial statements.

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

a. Advising the Board of Directors on the organization of the General Meeting of
Shareholders in accordance with regulations and related tasks between the Company and
shareholders;

b. Preparing for meetings of the Board of Directors, the Supervisory Board, and the
General Meeting of Shareholders upon request by the Board of Directors or the Supervisory
Board;

c. Advising on meeting procedures;
d. Attending meetings;

e. Advising on procedures for establishing Board of Directors' resolutions in compliance
with legal regulations;

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

g. Monitoring and reporting to the Board of Directors on the Company’s information
disclosure activities;

h. Serving as a contact point for stakeholders;

1. Maintaining confidentiality of information in accordance with legal regulations and the
Company's Charter;

k. Other rights and obligations as prescribed by law and the Company's Charter.
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4. The Board of Directors shall dismiss the person in charge of corporate governance in
the following cases:

o Failure to meet the standards and conditions as prescribed in Clause 1 of this Article;
o Submission of a resignation letter that is officially approved;
o Failure to complete assigned tasks;

o Other cases permitted by law. The Board of Directors may remove the person in charge
of corporate governance when necessary, provided that such removal is not contrary to current
legal regulations on labor.

5. After the decision to appoint or dismiss the person in charge of corporate governance,
the Company is responsible for disclosing information in accordance with the laws on
securities and the securities market.

CHAPTER IV. THE SUPERVISORY BOARD
Section 1. Roles, Rights, and Obligations of the Supervisory Board; Responsibilities
of Supervisory Board Members

Article 47. Roles, Rights, and Obligations of the Supervisory Board

The Supervisory Board has the rights and obligations as prescribed in Article 170 of the
Law on Enterprises, the Company's Charter, and the following rights and obligations:

1. Proposing and recommending to the General Meeting of Shareholders (GMS) for
approval the list of auditing organizations authorized to audit the Company’s financial
statements; deciding on the authorized auditing organization to inspect the Company’s
operations, and dismissing authorized auditors when deemed necessary.

2. Being responsible to shareholders for its supervisory activities.

3. Supervising the financial situation of the Company and the compliance with the law by
members of the Board of Directors, the General Director, and other managers.

4. Ensuring coordination of activities with the Board of Directors, the General Director,
and shareholders.

5. In the event of detecting a violation of the law or the Company's Charter by a member
of the Board of Directors, the General Director, or other executives, the Supervisory Board
must notify the Board of Directors in writing within 48 hours, requesting the violator to cease
the violation and provide solutions to remedy the consequences.

6. Developing the Operating Regulations of the Supervisory Board and submitting them
to the GMS for approval.

7. Reporting to the GMS in accordance with Article 290 of Decree No. 155/2020/ND-CP.
Article 48. Rights and Obligations of Supervisory Board Members

1. Members of the Supervisory Board have the rights as prescribed by the Law on
Enterprises, relevant laws, and the Company’s Charter, including the right to access
information and documents related to the Company’s operational situation. Members of the
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Board of Directors, the General Director, and other executives are responsible for providing
information promptly and fully upon request by members of the Supervisory Board.

2. Members of the Supervisory Board are responsible for complying with legal
regulations, the Company’s Charter, and professional ethics in performing their assigned rights
and obligations.

3. The rights and obligations of the Head of the Supervisory Board are prescribed in
Clause 4, Article 41 of the Company's Charter.

Section 2. Term of Office, Number, Composition, and Structure of the Supervisory
Board

Article 49. Composition of the Supervisory Board

1. The Supervisory Board consists of three (03) members. The term of office of a
Supervisor shall not exceed five (05) years, and they may be re-elected for an unlimited
number of terms. More than half of the Supervisors must be permanent residents in Vietnam.

2. The Head of the Supervisory Board shall be elected by the Supervisory Board from
among the Supervisors; the election, dismissal, or removal shall be based on the majority
principle. The Head of the Supervisory Board must possess a university degree or higher in
one of the majors: economics, finance, accounting, auditing, law, business administration, or
a major related to the Company's business activities.

3. In the event that the terms of office of all Supervisory Board members expire at the
same time and new members have not yet been elected, the current members shall continue to
exercise their rights and obligations until new members are elected and take over the duties.

Article 50. Standards and Conditions for Supervisory Board Members

1. Being at least 21 years of age, having full civil act capacity, and not falling under the
categories specified in Clause 2, Article 17 of the Law on Enterprises.

2. Not being a family member of any member of the Board of Directors, the General
Director, or other managers.

3. Being trained in one of the following majors: economics, finance, accounting, auditing,
law, business administration, or a major suitable for the Company's business activities.

4. Not being a manager of the Company; and not necessarily being a shareholder or
employee of the Company.

5. Other standards and conditions as prescribed by other relevant laws and the Company’s
Charter.

Article 51. Methods for Nomination and Candidacy of Supervisory Board Members

The nomination and candidacy of members of the Supervisory Board shall be
implemented in accordance with Article 40 of the Company’s Charter and relevant legal
regulations.

Article 52. Methods for Electing Supervisory Board Members
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1. The voting method for electing members of the Supervisory Board must be conducted
via the cumulative voting method as prescribed in Clause 3, Article 22 of the Company’s
Charter.

2. The Head of the Supervisory Board shall be elected by the Supervisory Board from
among its members; the election, dismissal, or removal shall be based on the majority
principle.

Article 53. Cases of Dismissal and Removal of Supervisory Board Members

1. A member of the Supervisory Board shall be dismissed in the following cases: a. No
longer satisfying the criteria and conditions for Supervisory Board membership as prescribed
by the Law on Enterprises and the Company’s Charter; b. Submitting a resignation letter which
is subsequently approved; c. Other cases as prescribed by law.

2. A member of the Supervisory Board shall be removed in the following cases:
a. Failure to fulfill assigned tasks and duties;

b. Failure to exercise their rights and obligations for six (06) consecutive months, except
in cases of force majeure;

c. Serious or repeated violations of the obligations of a Supervisory Board member as
prescribed by the Law on Enterprises and the Company’s Charter;

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

Article 54. Notification of Election, Dismissal, and Removal of Supervisory Board
Members

After a decision on the election, dismissal, or removal of a Supervisory Board member is
made, the Company is responsible for disclosing the information on the Company’s website,
the information disclosure system of the State Securities Commission, and the Stock Exchange
in accordance with the prescribed legal order and regulations.

Article 55. Meetings of the Supervisory Board

1. The Supervisory Board must meet at least twice (02) a year. A meeting of the
Supervisory Board shall be conducted when at least two-thirds (2/3) of the members are
present. The Supervisory Board has the right to request members of the Board of Directors,
the General Director, and representatives of the independent auditing firm to attend and answer
matters of concern to the Supervisory Board members.

2. Minutes of Supervisory Board meetings shall be prepared in a detailed and clear
manner. The secretary and attending Supervisory Board members must sign the meeting
minutes. These minutes must be archived to determine the individual responsibility of each
Supervisory Board member.

Article 56. Salaries and Other Benefits of Supervisory Board Members

The salaries and other benefits of Supervisory Board members shall be implemented in
accordance with Article 172 of the Law on Enterprises.
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CHAPTER V. ENTERPRISE EXECUTIVES

Article 57. Standards for Company Managers
1. Standards for Company Managers:

a. Having full civil act capacity and not falling under the categories specified in Clause 2,
Article 17 of the Law on Enterprises;

b. Possessing professional ethics, honesty, enthusiasm, and prestige;
c. Mastering the professional operations and expertise of the assigned field;
d. Possessing managerial capacity;

e. Specific individual standards for each position (except for the General Director) shall
be proposed by the General Director and approved by the Board of Directors.

2. Standards and Conditions for the General Director/Deputy General Director:

a. Possessing sufficient knowledge and experience in managing the Company: Having a
university degree or higher, and experience in management and executive work within the
Company’s primary business sectors;

b. Having good health, good moral character, and legal knowledge;
c. Other provisions as prescribed by law;

d. Depending on each stage of the Company’s development, the specific standards and
conditions for the General Director shall be decided by the Board of Directors.

3. Criteria for Selecting the Chief Accountant: The standards and conditions for the
position of Chief Accountant are as follows:

a. Not falling under the categories of persons prohibited from accounting work as
prescribed in Article 52 of the Law on Accounting;

b. Possessing moral character, professional ethics, honesty, and a sense of compliance with
and commitment to protecting the interests, policies, and financial and economic management
regimes as prescribed by law and the Company;

c. Possessing professional accounting expertise and operations, with at least five (05)
years of actual working experience in accounting, and holding a Chief Accountant training and
practice certificate as prescribed by the law on accounting.

Article 58. Appointment of Company Managers

1. Enterprise managers are responsible for performing their obligations as prescribed in
the Charter to ensure the Company achieves its operational and organizational goals.

2. The Board of Directors (BOD) shall appoint a Board member or hire another person to
serve as the General Director. The term of the General Director shall not exceed five (05) years
and they may be re-appointed for an unlimited number of terms. The appointment may expire
based on the provisions of the labor contract.

3. The appointment of enterprise managers (except for the General Director), including
Deputy General Directors, the Chief Accountant, Heads of Professional Departments, and
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other managers, shall be approved by the Board of Directors upon the proposal of the General
Director.

4. Upon the proposal of the General Director and with the approval of the Board of
Directors, the Company may recruit other managers with a quantity and standards suitable for
the Company's structure and management regulations as stipulated by the Board of Directors.

5. Enterprise managers are responsible for performing their obligations as prescribed in
the Charter to ensure the Company achieves its operational and organizational goals.

Article 59. Roles, Rights, and Obligations of the General Director

1. The General Director is the person who manages the daily business operations of the
Company; is subject to the supervision of the Board of Directors; and is responsible to the
Board of Directors and the law for the performance of assigned rights and obligations.

2. The General Director must manage the daily business of the Company in accordance
with the law, the Company's Charter, the labor contract signed with the Company, and the
resolutions and decisions of the Board of Directors. In the event that management is contrary
to these provisions and causes damage to the Company, the General Director shall be liable
before the law and must compensate the Company for such damages.

3. The General Director has the rights and obligations as prescribed in Clause 3, Article
35 of the Company’s Charter.

Article 60. Cases of Dismissal and Removal of Company Managers

1. For the position of General Director: The Board of Directors may dismiss or remove
the General Director when a majority (over 50%) of the attending Board members with voting
rights approve, and shall appoint a new General Director as a replacement. The General
Director may be dismissed by the Board of Directors in the following cases: a. Due to work
requirements, reassignment, or personnel rotation within the Company; b. Due to health
reasons that do not ensure the continuation of work; c. Other cases permitted by law.

The General Director may be removed by the Board of Directors in the following cases:
a. Failure to fulfill duties or violation of the Company's internal rules and regulations;

b. Violation of the law that has not yet reached the level of criminal prosecution or does
not yet warrant mandatory termination of the labor contract;

c. Other cases permitted by law.

2. For other Company management positions: The dismissal and removal shall be
decided by the Board of Directors based on the proposal of the General Director. The
aforementioned dismissal and removal must not infringe upon the contractual rights of the
removed persons (if any).

Article 41. Notification of Appointment, Dismissal, and Removal of Company
Managers

After a decision on appointment, removal, dismissal, or discharge of a manager is made,
the Company is responsible for disclosing the information on the Company’s website and the
information disclosure portals of the State Securities Commission and the Stock Exchange in
accordance with the prescribed legal procedures and regulations.
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CHAPTER VI: COORDINATION OF ACTIVITIES BETWEEN THE BOARD OF
DIRECTORS, THE SUPERVISORY BOARD, AND THE GENERAL DIRECTOR

Article 62. Principles of Work and Coordination

1. Members of the Board of Directors, members of the Supervisory Board, the General
Director, and other managers shall be personally responsible for the performance of their
assigned duties and must strictly coordinate their activities to protect the legitimate interests
of shareholders and develop the Company.

2. All members have the right to reserve their unified or non-unified opinions regarding
a specific matter and are responsible for providing explanations thereof when requested.

3. Members of the Board of Directors, members of the Supervisory Board, and the
General Director shall regularly exchange work-related matters and provide reciprocal
information in a spirit of cooperation and support to create working conditions in accordance
with the Charter and the law, aiming to manage the Company's business operations according
to the orientation approved by the General Meeting of Shareholders.

Article 63. Coordination between the Board of Directors and the Supervisory Board

1. The Chairperson of the Board of Directors must ensure that the Head of the Supervisory
Board is invited to all regular and extraordinary meetings of the Board of Directors. The
agenda and contents of these meetings must be sent to the Head of the Supervisory Board at
the same time they are sent to the Board members.

2. In addition to periodic reports, the Supervisory Board has the right to request the Board
of Directors to provide other information related to the management, administration, and
business operations of the Company.

3. When the Supervisory Board proposes the selection of an independent auditing firm to
audit the Company’s financial statements, the Board of Directors must provide a written
response within seven (07) working days.

4. When the Supervisory Board recommends amendments, supplements, or
improvements to the organizational, management, and executive structure of the Company, the
Board of Directors is responsible for responding within fifteen (15) working days.

5. The Board of Directors must ensure that all financial and other information provided
to Board members is provided to Supervisory Board members at the same time.

Article 64. Coordination between the Board of Directors and the General Director
1. Coordination in work implementation:

a. When necessary, the Board of Directors shall use the Company's personnel and
equipment to serve the Board's work. Regarding the organization of the General Meeting of
Shareholders, the Board of Directors shall notify the General Director of the coordination and
use of resources at least forty-five (45) days prior to the meeting date.

b. At Board meetings, the Chairperson or the presiding chair, based on the meeting's
content, shall decide whether to invite members of the Management Board and/or other
managers in charge of relevant areas to attend and contribute opinions (if any).
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c. At regular or extraordinary meetings, or meetings related to important matters chaired
by the General Director, the presiding chair shall decide whether to invite the Chairperson
and/or members of the Board of Directors to attend and contribute opinions (if any). The
minutes of such meetings shall be recorded and one copy shall be sent to the Chairperson for
reporting.

d. For matters approved by the Board of Directors based on the General Director's
Proposal, the Board of Directors shall respond within seven (07) working days or another
mutually agreed timeframe.

e. The General Director is responsible for submitting written reports on the performance
of assigned duties and powers periodically (quarterly/semi-annually/annually) to the Board of
Directors and to the Annual General Meeting of Shareholders, or upon request.

f. In urgent cases, for purposes related to their duties, Board members have the right to
request the General Director to provide information on the Company's operations. The General
Director is responsible for creating favorable conditions for the Chairperson and Board
members to access information and reports in the shortest possible time.

g. The General Director has the right to refuse implementation and reserve their opinions
regarding Board decisions if they deem such decisions to be contrary to the law, the Company's
Charter, management regulations, or Resolutions of the General Meeting of Shareholders. In
such cases, the General Director must immediately submit an explanatory report in writing to
the Board of Directors and the Supervisory Board.

h. Upon discovering risks that could significantly affect the Company's reputation and/or
business operations, or if necessary events arise, the General Director is responsible for
reporting immediately to the Board of Directors for direct monitoring and handling.

2. The Chairperson and the General Director shall create conditions for members of the
Board of Directors, the Management Board, and other managers to participate in professional
training courses, field surveys, and domestic or international seminars to gain experience and
enhance their management and executive knowledge. Such participation must not affect the
general work of the Company.

Article 65. Coordination between the Supervisory Board and the General Director

1. When deemed necessary, the General Director may invite the Head of the Supervisory
Board or Supervisory Board members to attend meetings of the Management Board and other
meetings chaired by the General Director. Minutes of the meeting must be recorded and one
(01) copy must be sent to the Supervisory Board.

2. Members of the Supervisory Board have the right to request the General Director to
provide access to records and documents related to the Company’s business operations. The
General Director is responsible for facilitating the shortest possible access to information and
reports for the Supervisory Board.

3. Upon discovering risks that could significantly affect the Company's reputation or
business operations, the General Director is responsible for reporting immediately to the
Supervisory Board for direct monitoring.
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Article 66. Cases where the General Director and the Supervisory Board request to
convene a Board meeting and matters requiring Board opinions

1. Request to convene a Board meeting: In the event that the General Director (or a
Supervisory Board member) detects a violation of the law or the Company's Charter by a Board
member, the Supervisory Board (or the General Director), or another manager, they must
notify the Board of Directors in writing within 48 hours to request a Board meeting, while
demanding the violator to cease the violation and remedy the consequences. They may also
request a meeting upon the occurrence of events that seriously affect the Company's
operations.

2. The General Director may seek instructions from the Board of Directors when
exercising their powers and duties under Clause 3, Article 35 of the Charter.

3. During Supervisory Board meetings, the Supervisory Board has the right to request
Board members (as well as the General Director and the independent auditor) to attend and
answer matters of concern.

CHAPTER VII: ANNUAL PERFORMANCE EVALUATION, REWARDS, AND
DISCIPLINE FOR MEMBERS OF THE BOARD OF DIRECTORS, THE
SUPERVISORY BOARD, THE GENERAL DIRECTOR, AND OTHER MANAGERS

Article 67. Performance Evaluation

1. The Board of Directors is responsible for developing performance evaluation criteria
for all Board members, the General Director, and other managers.

2. Annually, based on the assigned functions and duties and the established evaluation
criteria, the Board of Directors shall organize the performance evaluation of Board members
and members of the Management Board.

3. The evaluation of Supervisory Board members' performance shall be conducted via the
self-assessment method.

4. The performance evaluation of other managers shall be conducted by the General
Director or may be based on the self-assessment reports of such managers.

5. Performance Evaluation Criteria:

a. Results of assigned work, including completion level, volume, quality, individual
efficiency, and the development results of the unit.

b. Moral character, ethics, lifestyle, awareness, ideology, and compliance with the
Company’s Charter, internal labor regulations, policies, and legal provisions.

c. Individual capacity, including knowledge, professional qualifications, problem-solving
abilities, and communication/presentation skills.

d. Management and leadership capacity, including the ability to operate procedural
systems, staff training, effective resource utilization, and an anti-bureaucracy, anti-corruption,
and anti-waste attitude.

e. Spirit of learning for qualification improvement, honesty, receptiveness, sense of
organization, discipline, and responsibility toward assigned duties and positions.
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f. Solidarity and coordination within and outside the unit, as well as enhancing cooperative
relationships inside and outside the Company.

g. Level of confidence/prestige among subordinates and employees in the Company.
Article 68. Rewards

Members of the Board of Directors, the Supervisory Board, and managers with
achievements in the governance and management of the Company or other assigned duties
shall be considered for rewards in accordance with legal regulations and the Company’s rules.
The forms, specific criteria, order, and procedures for rewards shall be implemented according
to Company regulations and legal provisions.

Article 69. Discipline

1. The Board of Directors/Management Board is responsible for establishing a
disciplinary system based on the nature and severity of violations. The highest forms of
discipline shall include removal and discharge from office.

2. Members of the Board of Directors, the Supervisory Board, and managers who fail to
fulfill their duties with honesty, diligence, and prudence as required shall be personally liable
for the damages they cause.

3. Members of the Board of Directors, the Supervisory Board, and managers who violate
legal or Company regulations during the performance of their duties shall, depending on the
severity, be subject to disciplinary action, administrative penalties, or criminal prosecution in
accordance with the law and the Company’s Charter. In cases where damage is caused to the
interests of the Company, shareholders, or others, compensation must be paid as prescribed by
law.

CHAPTER VIII: INFORMATION DISCLOSURE

Article 70. Information Disclosure Obligations

1. The Company is obliged to fully, accurately, and timely disclose periodic and
extraordinary information regarding its production, business activities, financial status, and
corporate governance to shareholders, the Stock Exchange, and the State Securities
Commission.

2. The Board of Directors shall develop and submit the Company’s Regulations on
Information Disclosure to the General Meeting of Shareholders for approval. Information
disclosure must be performed through methods that ensure fair access for shareholders and
investors. The language used in disclosure must be clear, easy to understand, and avoid
misleading shareholders and investors.

CHAPTER IX: IMPLEMENTATION PROVISIONS

Article 71. Amendments and Supplements to the Corporate Governance Regulations

1. Any amendments or supplements to these Regulations shall be drafted by the Board of
Directors and submitted to the General Meeting of Shareholders for approval.
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2. In the event that legal regulations related to the Company’s operations are not yet
mentioned in these Regulations, or in the case of new legal provisions that differ from the
terms herein, such legal regulations shall automatically apply and govern the Company's
activities.

Article 72. Effectiveness

1. These Regulations, consisting of 09 chapters and 72 articles, were unanimously
adopted by the General Meeting of Shareholders of Viglacera Tien Son Joint Stock Company
on May 20, 2026, and the full text of these Regulations was approved for effectiveness.

2. Copies or extracts of the Internal Regulations on Corporate Governance must bear the
signature of the Chairperson of the Board of Directors or at least one-half (1/2) of the total
members of the Board of Directors.

3. The Board of Directors, the Supervisory Board, the Management Board, and other
relevant individuals and organizations of Viglacera Tien Son Joint Stock Company are
responsible for the implementation of these Regulations.

ON BEHALF OF THE BOARD
OF DIRECTORS CHAIRPERSON
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