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1, Tén t chirc: Cong ty C4 phén Tap doan GELEX
Name of organization: GELEX Group Joint Stock Company
- Mi chimg khoén / Srock code: GEX
Pia chi: $6 10 Trin Nguyén Han va sb 27-29 phé Ly Thai T, phuémg Hoan Kiém, Thanh
phé Ha Noi, Vigt Nam

Hanoi, Vietnam.
Pién thoai lién hé/7el.: 024 39726245/6 Fax: 024 39726282

- E-mail: gelex@gelex.vn

2. N§i dung théng tin cdng bd/Contents of disclosure:

Cong ty C4 phin Tép doan GELEX (GELEX) tréin trong cdng bé:

- Nghi quyét sb 25/2026/GELEX/NQ-HPQT vé& vige Diing ky thay ddi ni dung ding ky
doanh nghiép do thay ddi vbn diéu 1& va Diéu chinh ndi dung Diéu 1¢ Cong ty C3 phén Tap
doan GELEX.,

- Didu Ié Cong ty cb phin Tép doan GELEX stra dbi bd sung sau dot phét hanh ¢b phicu dé tr
cb tire va dé ting vbn ¢b phin tir ngudn vén chii s hitu,

GELEX Group Joint Stock Company respectfully disclosure information.

- Resolution No. 25/2026/GELEX/NO-HDQT regarding on Registration for changes fo the
enterprise registration information resulting from the change in charter capital and
Amendment of the Charter of GELEX Group Joint Stock Company.



- The amended and supplemented Charter of GELEX Group Joint Stock Company following
the share issuance for dividend payment and the share issuance for increasing share capital
Jrom owners' equily

Théng tin ndy da duge cdng bb trén trang thong tin dién ti cla cdng ty vao ngdy 18/05/2026 tai
duomg din: https:/gelex.vn/doc-cat/cong-bo-thong-tin-2.

This information was published on the company's website on May 18, 2026, as in the link:

hitps://eelex. ya/en/document-cat/information-disclosure.
Ching t6i xin cam két cdc théng tin cong bb trén dy la ding sy thit va hoan toan chju trich
nhiém trude phap ludt vé ni dung cée théng tin da cong bb.

We hereby certify that the information provided is true and correct and we bear the full

responsibility to the law.

* Tai ligu dinh kém: CONG TY CO PHAN TAP POAN GELEX
- Nehi quyét sé GELEX GROUP JOINT STOCK COMPANY

25/2026/GELEX/NQ-
HDQT/ Resolution No.
25/2026/GELEX/NQ-
HDOT:;

- Diéu l¢ GELEX/GELEXs
Charter

Nguyen Thi Phuong
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Sé: 25/2026/GELEX/NQ-HPQT Hé Ngi, ngay 18 thang 05 ndm 2026

NGHI QUYET HOI PONG QUAN TRI
V/v: Ddng ky thay déi ngi dung déing ky doanh nghiép do thay doi von diéu [¢ va Diéu chinh
ndi dung Diéu I¢ Cong ty €6 phan Tép doan GELEX
HOI PONG QUAN TRI
CONG TY CO PHAN TAP POAN GELEX
Cin cie:
Ludit Doanh nghiép 56 59/2020/QH14 ngdy 17/06/2020 va cde véin ban stra ddi, bé sung, hieéng
dén thi hanh;
Ludt Chitng khodn 56 54/2019/QH14 ngay 26/11/2019 va cde vin ban sika doi, bé sung, hiedng
dén thi héanh;
Diéu ¢ Cong ty Cong ty Cd phdn Tdp doan GELEX (“GELEX");
Nghi quyét Dai héi dong c6 dong thwdng nién nam 2026 $6 02/2026/GELEX/NQ-DHPCD ngay
01/04/2026 cua GELEX;
Nghi quyét s6 18/2026/GELEXINQ-HDOT ngay 08/04/2026 ciia Hpi dong quén tri GELEX vé
viéc Trién khai phicong dn phedt hanh c6 phiéu dé tra c6 tire nam 2025 va phicong dn phit hanh
c6 phiéu dé ting vén cd phdn tir nguon von chii o hitu;
Vén ban sé 3012/UBCK — QLCB ciia Uy ban Chimg khodan Nha nwée (“UBCKNN") ngéy
17/04/2026 vé viée téi ligu bdo cdo phat hinh ¢6 phidu dé trd cd tike va téng von cd phdn tir
nguon von chii s& hitu ciia Céng ty ed phan Tap dodn GELEX;
Neghj quyét s6 22/2026/GELEX/NQ-HDQT ngdy 12/05/2026 cia Hji dong quan tri vé viée
Théng qua két qud phét hinh cé phiéu dé tra ¢6 tite ném 2025 va phdt hanh co phiéu dé ting
vén ¢d phén tir nguén von chii s6 hitu va ede ngi dung lién quan;
Céng viin 56 4036/UBCK-QLCB ciia UNCKNN ngay 14/05/2026 vé vige tai ligu bdo edo két
qua phét hanh ¢6 phiéu dé trd 6 tike va ting visn cd phan tir nguon von chii so hitu clia GELEX;
Bién ban kiém phiéu ldy y kién thanh vién Hpi déng quan iri béng véin ban s6
52/2026/GELEX/BB-HPQT ngay 18/05/2026;

QUYET NGHI
Piéu 1; Thong qua vige ding ky thay dbi nji dung diing ky doanh nghip do thay abi vbn
diéu 1¢ voi cic ndi dung nhu sau:
I. Tbng s6 lwgng cb phin di phét hanh thanh cong: 406.072.410 (Béng chir: Bén tréim Ié sdu
triéu khong triim bay muoi hai nghin bon triim muedi) ¢b phin, trong do:

1




|

Loai ¢ phin: C6 phin phé théng.
Ménh gid ¢b phén: 10,000 ddng/ch phin,
Téng gid tri tinh theo ménh gid: 4.060.724.100.000 VND (Béng chit: Bon nghin khéng

trdm scu muat 1y bay trdm hai muoi bén tridu mét tram nghin dcfﬂg Viét Nam).

180.477.285 cb phén.

2. Tbng sb ¢d phiin da ding ky: 902.398.948 (Chin trim linh hai trigu ba traim chin muwoi tdm
nghin chin trém bén micoi tam) cb phin,

3, Téng s6 b phin sau khi thay ddi: 1.308.471.358 (Mot 1y ba trim [é téim tri¢u bon trém bay
mueol mot nghin ba tram nam muoi am) cb phﬁn.

4. Vén diéu 1§ da dang ky: 9.023.989.480.000 VND (Chin nghin khéng trdm hai mwoi ba ty
chin trdim tdm mueot chin trigu bon tram tdm mucoi nghin dong Viét Nam)

5. Vén didu 1¢ ting thém: 4.060.724.100.000 VND (Bén nghin khéng trém sdu muot ty bey
tréim hai muot bon trigu mot traim nghin z?rfng Fiét Nam).

6. Vbn diéu 1¢ sau khi thay ddi: 13.084.713.580.000 VND (Muci ba nghin khéng tram tdm
mueori bon 1y by tréim muéi ba trigu nédm tréim tém micot nghin déng Viét Nam).

7. Thoi diém thay déi von diu 1 14/05/2026.
Hinh thire tang vén: Céng ty phat hanh cb phiéu (¢b phin) dé tra ¢b tire niim 2025 va phat
hanh ¢d phiéu dé ting v6n ¢b phén tir nguén vén chu s& hiru.

Piéu 2: Théng qua viée siva ddi Pidu 1§ C6 phiin Tip doan GELEX theo quy mé Vin diéu

1é m&i thye té ting thém sau dgt phat hanh b phiéu dé tri ¢d tire nim 2025 v phit hianh

¢ phiéu dé ting vbn ¢b phin tir ngudn vén chii s& hitu nhu sau:

S4 ¢b phin phin phéi cho cb déng dé tra ¢b tie nim 2025: 225,595.125 ¢b phan.

56 ¢b phin phan phdi cho ¢b dong dé tang vén ¢d phin tir nguon vin chi s¢ hitu:

(Béng _chit: _Chin _nghin

(Béng chit: Mudi_ba_nghin

khéng trém hai muweoi ba

khéng trém_tam muoi bén 1y

chin tram_tdm_muwoi _chin

(rigu_bin_tram_tdm_muoi
ing Viét

Tdng sb vén didu 1& cia

Coéng ty duge chia thanh:

902.398.948 ¢b phiin (Chin

bay tridm muedi ba triéu ndm
trédim_tdm_muoi_nghin_ déng
Viét Nam).

Téng s6 von diéu 1¢ cia Cong
ty duge chia  thanh:
1.308.471.358 ¢d phin (Mot 1y

trdm linh hai triéu, |
chin muoi_ tdm nghin, chin

Fiint

ba trim [é tdm triéu bén tram
bay mueoi mot nehin ba trdm

irém bén muoi tdm co

néim_mucoi tdm co ﬂhdﬂ) Vi

phdr) v&i ménh gia 14

Piéu, Cic ndi dung siva ddi, b sung
STT | khoin, == Ly do
didm Didu 1€ hién hanh Piéu 1§ sita ddi, bd sung
| | Khoan | | Vén didu 1& ctia Céng ty 1 | Vén didu 1§ cia Cong ty i | Theo quy mé
Pitu6 | 9.,023.989.480.000  ddng | 13.084.713.580.000  ddng | vén didu 1& méi

ting thém phi
hop véi két qua
thue té cha dot
phit hanh cb
phidu dé trd cb
e ndm 2025
va ting vbn cd
phin tir ngudn
von chu s¢ hitu




10.000  (Mudi  nghin) | ménh gia 1a 10.000 (Mudi

VND/ch phin. nghin) VND/cd phén.
Logi ¢ phin: C& phiin phé | Loai ¢8 phin: C4 phén phd
théng théng

2 | Khoan | Ban Pidu & nay gbm 21 | Ban Diéu 1& ndy gbm 21 | Cdp nhit ngay
I, Piéu Chuong 55 Piéu c6 hiéu Chuong 55 Diéu c6 hiéu lye | hidu lye  sim
55 lye ké tir ngay Dai héi ddng | ké tir ngay Dai héi ddng cb | dbi méi.

ch déng Cong ty Cb phin | dong Cong ty ¢b phin Tip
Tép doin GELEX nhét tri | dodn GELEX nhdt tri thong
thdng qua stra dbi, bd sung, | qua stra dbi, bd sung, cing
cling chﬂp thudn hiéu luc chép thufin hiéu luc toan viin
todn vin ciua Diéu [¢ ndy | cta Diéu 1& nay vio ngdy 01

vao ngay 01 thiang 04 ndm | thang 04 ndm 2026 va tiép tuc
2026, duge Hoi ddng quin tri Cong

ty ¢b phin Tap doin GELEX
nhéit trf théng qua sira ddi dl_ét;
khoan vé& mirc von didu 1€ vio
ngay 18/0 6, phi hop vii
lly quyén cua Pai hoi ddng cd
déng Cong ty C6 phin Tép
doan GELEX ngay 01 thing
04 ném 2026,

Diéu 3: Giao Ong L& Tufin Anh — Nguoi dai dién theo phap lut, Téng Giam dée GELEX duge
ky ban hanh Diéu 1& di hop nhét cdc ndi dung stra dbi va thye hién, hoan thién cde thi tue cin
thiét lién quan dén viéc thay dbi néi dung dang ky doanh nghiép do thay dbi vén diéu & Cong
ty theo quy dinh tai Nghj quyét nay.
Didu 4: Nghj quyét ndy 6 hiéu lue thi hanh ké tir ngdy ky ban hanh. Hoi ddng quén tri, Tng
Gidm &éc vi ¢lic phong ban, don vi, ¢4 nhin c6 lién quan chiu trach nhiém thi hanh Nghj C[uyét
nay.
Noi nhin: TM. HOI PONG QUAN TRI
- Nhie Piéu 4; [
- HDQT, TGD, CBTT;
- Luu: VP

NGUYEN VAN TUAN
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GELEX GROUP SOCIALIST REBUPLIC OF VIETNAM

o T STOCK COMPANY Independence — sdom - Happines

Hanoi, May 18, 2026

RESOLUTION OF BOARD OF DIRECTORS

Re: Registration for changes to the enterprise registration information resulting from the change

in charter capital and Amendment of the Charter of GELEX Group Joint Stock Company

BOARD OF DIRECTORS
GELEX GROUP JOINT STOCK COMPANY

Pursuant to:

The Law on Enterprises No. 59/2020/QH14 dated June 17, 2020, and its supplements,
implementation guidelines;

The Law on Seeurities No. 54/2019/QH14 dated November 26, 2019, and its supplements,
implementation guidelines;

The Charter of GELEX Group Joint Stock Company (*“the Company” or "GELEX");

Resolution No. 02/2025/GELEX/NQ-PHDCD dated April 01, 2026, of the Annual General
Meeting of Shareholders of GELEX;

Resolution No. 18/2026/GELEX/NQ-HDQT dated April 08, 2026 of the Board of Directors
regarding implementation of the plan for share issuance for 2025 dividend distribution and
the plan for the share issuance to increase share capital from owner’s equity;

Official Letter No. 3012/UBCK-QLCB from the State Securities Commission of Vietnam
dated April 17, 2026 regarding the report on the issuance of shares for dividends
distribution and increase capital from GELEX's equity;

Resolution No. 22/2026/GELEX/NQ-HDQT date May 12, 2026 Regarding on Approval of
the results of the shares issuance for 2025 dividend distribution and share issuance fo
increase share capital form owners's equily;

Official Letter No. 4036/UBCK-QLCE dated 14 May, 2026 of the State Securilics
Commission regarding Documents reporting the resulls of the share issuance (o pay
dividends distribution and the share issuance to increase share capital from owners’ equily
of GELEX Group Joint Stock Company;

The Vote counting Minutes by way of collecting written opinions of the members aof the
Board of Directors No. 52/2026/GELEX/BB-HDQT dated May 18, 2026.




RESOLUTION

Article 1. Approval of the registration for changes to the enterprise registration information
resulting from the change in charter capital, as follow:

2.

Total number of shares distributed: 406,072,410 (In words: Four hundred six million,
seventy-two thousand, four hundred and ten) shares, in which:

- Type of shares: ordinary shares;
- Par value per share; VND 10,000 /share;

- Total value at par: VND 4,060,724,100,000 (In words: Four trillion sixty billion
seven hundred twenty-four million one hundred thousand Vietnamese dong);

- Number of shares distributed to existing shareholders for 2025 dividend distribution:
225,595,125 shares.

- Number of shares distributed to existing shareholders for increasing share capital
from owners’ equity: 180,477,285 shares

Total number of shares registered: 902,398,948 (Nine hundred two million three hundred
ninety-eight thousand nine hundred forty-eighi) shares;

Total number of shares after the change: 1,308,471,358 (One billion three hundred eight
million four hundred seventy-one thousand three hundred fifiy-eight) shares;

Registered charter capital: VND 9,023,989,480,000 (Nine trillion twenty-three billion
nine hundred eighty-nine million four hundred eighty thousand Vietnamese dong);

Increased charter capital: VND 4,060,724,100,000 (Four trillion sixty billion seven
hundred twenty-four million one hundred thousand Vietnamese dong),

Charter capital after the change: VND 13,084,713,580,000 (Thirteen trillion eighty-four
billion seven hundred thirteen million five hundred eighty thousand Vietnamese dong);

Effective date of the charter capital change: May 14, 2026,

Method of capital increase: The Company issues shares for 2025 dividend distribution
and issues shares to increase share capital from owners’ equity.

Article 2. Approval of the amendment of the Charter of GELEX Group Joint Stock
Company based on the actual increased charter capital from the share issuance for 2025
dividend distribution and the share issuance for increasing share capital from owners’

equity as follows, as follows:

No.

Article, Amended and supplemented contents
Clause, Reason
Point Current Amended

Clause | | The charter capital of the | The charter capital of the | In accordance
Company is | Company is | with the new




Group Joint Stock Company
unanimously approves the
amendments and supplements,
and accepts the full text of this

Charter on April 01, 2026.

Group Joint Stock Company
unanimously approves the
amendments and
supplements, and accepts the
full text of this Charter on
March 27, 2025 and is further
amended by the Board of
Directors of GELEX Group
Joint Stock Company on May
18, 2026, with respect to the
charter _capital _clause, as
authorized by the General
Meeting_of Shareholders on
April 01, 2026,

Article 6 | 9,023 989,480,000 VND_(in | 13.084.713,580,000 VND {]ﬂl increased
words: Nine trillion_twenty- | words: __ Thirteen __trillion | charter capital
three billion nine hundred | eighty-four __billion __seven | corresponding
eighty-nine ___million __four : n : [ to the actual
hundred __eighty  thousand | hundred _eighty  thousand | results of the
Vietnamese Dong). Vietnamese Dong). share issuance
The total charter capital of the | The total charter capital of the ﬁ:"rl i
Company is divided into | Company is divided into dividend
02 hare; 1.308.471.358 shares (One | iStHibution
hundred _two _million, _three | billion three hundred eight a.md theﬁ
hundred ninety-eight | million four hundred seventy- i ‘m
housand,_nine hundred forty- | one_thousand three hundred Apars caplta}
cight shares shares) with a par | fifty-eight shares) with a par frm? i
value of 10,000 (Ten|value of 10,000 (Ten | 4"
thousand) VND/share, thousand) VND/share.

Type of shares: Ordinary | Type of shares: Ordinary
shares shares
Clause 1 | This Charter, consisting of 21 | This Charter, consisting of 21 | Update  the
Article | Chapters and 55 Articles, shall | Chapters and 55 Articles, | effective date
55 take effect from the date the | shall take effect from the date | of the
General Meeting of | the General Meeting of | amended
Shareholders of GELEX | Sharcholders of GELEX | Charter.

Article 3: Authorize Mr. Le Tuan Anh — the legal representative and General Director of
GELEX, to sign and issue the consolidated Charter incorporating the amendments stated and
to implement and complete all necessary procedures relating to the amendment of the




enterprise registration contents due to the change in the Company’s charter capital in
accordance with this Resolution.

Article 4. This Resolution takes effect from the date of signing. The Board of Directors,
General Director, relevant departments, units, and individuals are responsible for the
implementation of this Resolution./.

Recipients : ON BEHALF OF THE BOARD OF DIRECTORS
- As mentioned in CHAIRMAN
Article 4;
- BOD, GD,
Information (signed and sealed)
disclosure
- Archives.

Nguyen Van Tuan
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PIEU LE
CONG TY CO PHAN TAP POAN GELEX

(Sira dbi, b sung theo Nghj quyét Dai hi ddng cb dong sb 02/2026/GELEX/NQ-
DHDCD, ngdy 01 thing 04 niim 2026 vi Nghj quyét Hji dong quin tri s6
25/2026/GELEX/NQ-HDQT ngay 18 thing 05 nim 2026)

Ha Nji, thiang 05 nim 2026
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CHUONG 1. PINH NGHIA CAC THUAT NGU TRONG PIEU LE

Diéu 1. Gidi thich thujt ngir

L.
(a)

(b)

(c)

(d)

(H
(2)
(h)

(M)
1)

(k)

Trong Diu 1& ndy, nhiing thudit ngtr dudi day duge hidu nhu sau:

“Vén diéu 18" 1a thng gia tri ménh gid ¢b phin da bin holic dd duoe ding ky mua khi
thanh lip doanh nghiép va quy dinh tai Biéu 6 Diéu 1& nay:

“Ludit Doanh nghiép” 12 Lut Doanh nghiép s6 59/2020/QH 14 ngay 17 thing 06 nim
2020 va céc viin ban sira dbi b sung, hudng din thi hanh, thay thé tai timg thoi diém;

“Lufit Chirng khoin” 4 Ludt Chirmg khodn 50 54/2019/QH 14 ngiy 26 thang 11 nam

2019 va cdc viin ban stra dbi bd sung, hudng déin thi hanh, thay thé tai timg thoi diém;

“Ngay thanh 1ip” 1a ngdy Cong ty duoc cip Gidy chimg nhin ding ky doanh nghiép

(hodic cée gifly tor ¢6 gid trj twong dwong) lin ddu;

“Ngudi diéu hanh doanh nghiép” 1a Téng Giam ddc, Pho Téng giam dde, Giam dbe

tai chinh, K& todn truong;

“Ngwdi ¢6 lién quan” 12 ci nhin, tb chic duge quy dinh tai Khoan 46 Diéu 4 Luft

Chimg khodn;

“Thanh vién djc 1ip Hoi ddng quén tri” 12 thanh vién 6 ede tiéu chudn va didu ki¢n

theo quy dinh tai Khoan 2 Piéu 155 Lufit Doanh nghigp;

“Thdi han hoat dgng” 14 thoi gian hoat ddng ciia Cong ty duge quy dinh tai Diéu 2

Piéu & nay;

“Cong ty" hoiic “Tip Poan GELEX” |a Cong ty C6 phén Tép doin GELEX ;

“Cong ty con” la cong ty thude mot trong cae trudng hgp sau:

(i) Tap Poan GELEX s hitu trén 50% vén diéu 1¢ hofic téng s6 cb phén phd théng
ciia cong ty do; holic

(i) Tap Poan GELEX ¢6 quyén trye tiép holic gidn tiép quyét dinh bé nhiém da sb
hojic tit ca thanh vién Hai ddng quan trj, Giam ddc hofic Téng Gidm dbe cia
cong ty dé; hofic

(iiiy Tap Poan GELEX c6 quyén quyét dinh sira déi, bd sung Diéu 1§ cia cong ty do.

“Cong ty lién két” 14 cong ty trong dé (i) Tap Doan GELEX ndm gift trye tiép hojic
gidn tiép tir 20% quyén biéu quyét tré 1én nhung khéng phai 13 cong ty con ela Tép
boan GELEX hofic (ii) cdc trudng hgp khéc theo quy dinh phép ludt lién quan.

“Viét Nam” [a nude Chng hod XA h§i Chi nghia Viét Nam;

“Ngudi quin Iy doanh nghiép” 14 ngurdi quan 1y edng ty, bao gdm Chu tich Hoi ddng
quén tri, thanh vién Hoi ddng quan trj, Téng Gidm dée, Phé Téng gidm dbe, Gidm ddc
tai chinh, Ké todn trudmg;

“Bdo ¢ho tai chinh” duoc dé cfip tai céc diém (D, diém (0) khodn 1 Piéu 15; khoan 3
Didu 21; diém (1), diém (s) khoan 2 Didu 27; diém (b), diém (c) khodn 5 Diéu 38 duge
hiéu 1a Bdo cdo tai chinh hop nhét cia Cong ty.

Trong Bidu 1¢ nay, cic tham chiéu tdi mot hodic mot s6 quy dinh hofic van ban khéc
s& bao gdm ca nhitng sira d6i, b6 sung, hoific thay thé cia viin ban hay quy dinh do,



Céc tiéu dé (Chuong, Didu cta Didu 1& ndy) duge sir dung nhim thudn tién cho vige
hiéu ndi dung va khong anh hudng téi ndi dung cia Pidu 12 nay.

Cée tir hofic thudt nglt di duge dinh nghia trong Luft Doanh nghi¢p va céc viin ban
phap luit khéc s& cb ngha tuong ty trong Diéu 1¢ ndy.

CHUONG IL TEN, HINH THUC, TRU S0, CHI NHANH,
VAN PHONG DAI DIEN, THOT HAN HOAT BQNG
VA NGUOT PAI DIEN THEO PHAP LUAT CUA CONG TY

Biéu 2. Tén, hinh thive, tru s&, chi nhdnh, viin phong dai dién va thoi han hoat djng ciia
Céng ty

Tén Cong ty

Tén Céng ty viét bing tiéng Viét: Céng ty Cb phiin Tip doin GELEX
Tén Céng ty viét bing tiéng Anh: GELEX Group Joint Stock Company
Tén Cong ty vit tit: TAP POAN GELEX

Céng ty C& phin Tip doan GELEX 13 cong ty cb phiin ¢6 tir cdch phap nhin phi hgp
v6i phép ludt hién hanh cia Viét Nam.

Tru s& diing ky cia Cong ty 1

Dia chi try s& chinh: $6 10 Trén Nguyén Hin va sb 27-29 ph& Ly Thai Té, phudng
Hoan Kiém, thanh phé Ha N&i, Viét Nam..

Pién thoai: 024.39726245 - 024.39726246

Fax: 024,39 726 282

E-mail: gelex(@gelex.vn

Website: www.gelex.vn

Céng ty ¢6 thé thanh 1dp chi nhanh va van phong dai dién tai dja ban kinh doanh khéc
dé thyc hién cde myc tiéu hoat dong ctia Céng ty phit hgp véi quyét dinh ctia Hoi dong
quan trj va trong pham vi lufit phap cho phép.

Trir khi chim dit hoat ddng trude thdi han quy dinh tai Didu 50 Pidu 1¢ nay, théi han
hoat déng ctia Cong ty 12 v6 thoi han.

Pidu 3. Ngwdi dai dién theo phip lujit ciia Cong ty

1.

Céng ty ¢6 01 (mdt) ngudi dai dign theo phip ludt. Téng Gidm dbc 12 ngudi dai dign
theo phap luft cia Cong ty.

Ngudi dai dién theo phép lufit cia Cong ty 14 ca nhin dai dién cho Cdng ty thyc hién
chc quyén va nghfa vu phit sinh tir giao djch ctia Céng ty, dai dién cho Cong ty véi tu
chch nguoi yéu cliu giai quyét viée din sy, nguyén don, bi don, ngudi ¢6 quyén lgi,
nghta vy lién quan trude Trong tai, Toa dn va cic quyén v nghia vy khdc theo quy
dinh phap luit.

Ngudi dai dién theo phédp ludt ciia Cong ty phai cu tri & Viét Nam; trudng hop Xuit
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canh ra nuéc ngodi thi phai ty quyén biing viin ban cho ¢ nhan khdc cu tri tai Viét
Nam dé thuc hién quyén va nhiém vy cia ngudi dai dién theo phép ludt cia Cong ty.

Trudmng hop hél thoi han iy quyén ma nguoi dai dién theo phap luit ctia Cong ty chua
trér lai Viét Nam va khong 6 dy quyén khic thi ngudi duge ty quyén viin tiép tuc thye
hi¢n cic quyén va nghfa vy ctia ngudi dai dién theo phép ludt ctia Cong ty trong pham
vi dii duge Uy quyén cho dén khi ngudi dai dién theo phip luit cia Cong ty trd lai lam
vige tai Cong ty hoiic cho dén khi Hoi ddng quan tri quyét dinh ctr ngudi khic lam
ngudi dai dién theo phdp ludt cia Céng ty.

Trudmg hop ngudi dai dién theo phép lufit cia Cong ty vﬁng mat tai Viégt Nam qua 30
ngdy ma khéng tty quyén cho ngudi khic thye hién cde quyén va nhiém vu ctia ngudi
dai dién theo phdp ludt cia Cong ty hofic bj chét, mét tich, dang bj truy ctu trich
nhiém hinh sw, bj tam giam, dang chép hanh hinh phat t0, dang chiip hanh bién phép
xtr 1y hanh chinh tai co s& cai nghién bit budce, co s¢ gido duc bit bube, bi han ché
hoiic mit ning lye hanh vi din su, ¢6 kho khiin trong nhin thire, 1am ¢ha hanh vi, bj
Toa dn edm dam nhiém chire v, ¢fim hanh nghé hoiic 1am cong viée nhit dinh thi Hoi
ddng quén tri cir ngudi khac lam dai dién theo phép luft cua Céng ty.

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

Didu 4. Muc ticu hoat dpng vi nganh, nghé kinh doanh ciia Cong ty

ki
(a)

Ngdnh, nghé, linh vue kinh doanh va hoat déng cia Cong ty

Piu tu, quan 1y vén diu tu va/hodic trre tiép san xuft kinh doanh trong cdc nganh
nghé, linh vye la:

(i) San xudit thiét bj dién khéc

Chi tiét: San xudt kinh doanh thiét bj dién diing trong cong nghiép, néng nghiép
vii diin dyng; Thiét ké, ché tao, kinh doanh va sira chita cde logi thiét bj do dién
dén mét pha, ba pha, pha c6 dong dién mdt chiéu va xoay chitu céc cﬁp dién
ap ha thé, trung thé va cao thé dén 220 KV.

(ii) Kinh doanh biit dong san, quyén st dung dét thude chii sé hitu, chi sir dyng
hoiic di thué

(Trir ddu tur xdy dyng ha ting nghfa trang, nghfa dja dé chuyén nhugng quyén st
dung dit gin véi ha ting)

(iii) Bén budn may mée, thiét bj va phu ting mdy khéc

(Trir viée thye hién quyén xudt khiu, quyén nhip khiu, quyén phin phéi déi véi
cde hang héa thude Danh myc hing héa nha dau tu nudce ngoai...)

(iv) Hoat déng dich vu tai chinh chua duge phén vio du
Chi tiét: Tu vén h trg diu
(v) Ban buén thiét bj va linh kién dién t, vién théng



(Trir viée thye hién quyén xudt khiu, quyén nhip khiu, quyén phén phbi déi véi
cdc hang héa thude Danh muc hang héa nha diu tu nude ngodi, th chie kinh té co
vén diu tr nude ngoai khéng duge thye hién quyén xufit khiiu, quyén nhip khéu,
quy&n phan phdi theo quy dinh phép ludt).

(vi) Quang cdo
(Trir quang co san phém, dich vy cim quing cio)
(vii) Nghién ciru thj truong va thiam do du ludn
(Trir dich vy thaim do ¥ kién cong ching (tham do du luén))
(viii) T chire gi6i thiéu va xiic tién thuong mai
(ix) Hoat dong kién triic va tu vén k¥ thuft c6 lién quan
(x) Cho thué tdi san v6 hinh phi tai chinh
(xi) Hoat ddng dich vu hd tro trye tiép cho vin tai dudng b

Chi tiét: Hoat dong quan 1y, tréng gilr tai cdc bai, diém d3 6 18, xe mdy, cdc phuong
tién dudmg b khie.

(xii) Hoat ddng tur vén quan 1y kinh doanh va hoat ddng tr vén quan |y khéc

(Khong bao gdm tr vn phép ludt, tai chinh, thué, chimg khoan va cdc nganh nghé
kinh doanh ¢6 diéu kién)

(xiii) Ban budn kim loai va quiing kim loai
Chi tit:
- Bén budn quiing sit va quing kim logi mau;
- Bén buén sit thép va kim logi mau & dang nguyén sinh;
- Ban buén bén thanh phdm bing sit thép va kim logi mau;
(Trir vaing va kim loai quy)
{(xiv) Ban budn vit liéu, thiét bi ldp diit khéc trong xiy dyng
(xv) Bén budn chuyén doanh khéc chua duge phén vio diu
Chi tiét;
- Bén budn hod chit cng nghiép nhu: Anilin, myc in, tinh déu, khi céng nghiép,

keo hod hoc, chit mau, nhya téng hop, methanol, parafin, ddu thom va huong ligu,
soda, mubi cong nghiép, axit va luu huynh,...;

- Bdn budn vit liéu bing chét déo dang nguyén sinh;
- Ban bu6n cao su;
- Ban budn so1 dét...;

(Trir vige thye hién quyén xudit khiu, quyén nhip khiu, quyén phin phéi déi voi
¢de hing héa thude Danh mye hang hda nha ddu tu nude ngodi, t& chire kinh té ¢
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vin diu tu nude ngoai khéng dugc thyre hién quyén xudit khiu, quyén nhip khéu,
quyén phén phéi theo quy dinh phép lugt).

(xvi) Ban budn nhién ligu riin, long, khi va cde sén phﬁm lién quan
(Trir déu thé va ddu di qua ché bién)

(xvii) Khich san va dich vu luu tra twong

(xviii)  Hoat déng hanh chinh va hé tro vin phong

(xix) Tu vin médy tinh va quan 1y co sé ha thng mdy tinh

(xx) Hoat déng dich vy may tinh va ¢dng nghg thdng tin khac

(xxi) Hoat déng chuyén mdn, khoa hoc va edng nghé khéc con lai chua duge

phén vio diu

(Logi trir Hoat ddng ctia nhitng nha bdo déc 1dp, Thanh todn hbi phiéu va thong tin
1y 1€ lugng, Tu vin chirng khodn, tai chinh, ké todn, phap ludt)

(xxii)  Co s& ha ting cbng ngh¢ thong tin, x( 1y dif lidu, luu trir va ce hoat déng

lién quan

(xxiii)  Ban l¢ thiét bj cong nghé théng tin va truyén théng
(Trir viée thue hién quyén xudt khiu, quyén nhip khiu, quyén phén phdi dbi voi
¢hie hang héa thude Danh myc hang héa nha diu tw nuwde ngodi, t6 chire kinh téco
vén dAu tu nude ngoai khong duge thye hién quyén xudt khiu, quyén nhip khiu,
quyén phén phéi theo quy dinh ctia phap ludt)

(xxiv)  Bdan bubn mdy tinh, thiét bj ngoai vi va phﬁn mém
(Trir viée thyc hién quyén xuit khiu, quyén nhip khu, quyén phén phéi d6i véi
cdc hing héa thude Danh myc hing héa nha diu tu nude ngodi, 1 chire kinh té ¢6
vén diu tr nude ngodi khdng duge thyc hién quyén xudt khiu, quyén nhip khéu,
quyén phan phéi theo quy dinh ctia phép lugt)

(xxv) Nha hang va cde dich vy dn uéng phue vu luu déng
Chi tiét:
- Nha hang, quén in, hing in uéng (trir ctra hang dn uéng thude chudi ctra hdng dn
nhanh)

(xxvi)  Dich vy chim sé¢ sic dgp va cic hoat dgng lam dep khéc
(xxvii)  Dijch vy spa va x6ng hoi
Chi tiét:

- Dijch vu tim hoi, tim nﬁng, thim m§ khong ding phﬁu thudt (danh m&
bung, lam thon tha thin hinh...).

- Kinh doanh djch vy xoa bép (St dung phuong phap vit 1y trj ligu dé xoa
bop (massage), tim quﬁt phye vu siic khde con ngudi)



(xxviii)

(xxix)

(xxx)

(xxxi)

(xxxii)

(xxxiii)

(xxxiv)

{xxxv)

(xxxvi)

(Khoan 5 Diéu 3; Diéu 30 Nghj dinh 96/2016/ND-CP)
Dich vy phyc vy dé ubng
Bén bubn dé ubng

(Trir viée thyc hién quyén xufit khiiu, quyén nhip khiu, quyén phin phéi
d6i v6i cic hang héa thuge Danh muyc hang héa nha diu tr nude ngodi, 6
chirc kinh té ¢6 von déu tu nude ngodi khéng duge thuc hién quyén xuft
khiu, quyén nhip khéu, quyén phén phﬁi theo quy dinh cia phap ludt)

Ban budn thue phim

(Trir viée thye hién quyén xudt khiiu, quyén nhip khdu, quyén phan phéi
dbi véi cfc hang héa thude Danh myc hang héa nha diu tur nude ngoai, t
chire kinh té ¢6 vén diu tw nude ngodi khdng duge thyre hién quyén xudt
khéu, quyén nhiip khdu, quyén phin phéi theo quy dinh ctia phap ludt)

Ban 1¢& tbng hop vai luong thyue, thye phdm, dé ubng, thude 14, thude lio
chiém ty trong 1&n (Trir viée thye hién quyén xudit khéu, quyén nhép khéu,
quyén phin phéi dbi véi cae hang héa thude Danh muc hang héa nha diu
tw nude ngoai, t chire kinh € ¢6 vén diu tu nude ngoai khong duge thire
hién quyén xuéit khiu, quyén nhip khéu, quyén phin phéi theo quy dinh cia
phip luit)

Mai gidi hop dang hing hoa va chimg khoan.

Chi tiét;

- Hoat ddng dai Iy dbi ngoai té

(Diéu 4 Nghj dinh 89/2016/ND-CP)

- Hoat déng dai ly chi, tra ngoai t&

(Diéu 6 Nghj dinh 89/2016/ND-CP)

Bai ly It hanh

(Doanh nghiép chi cung uﬁp djch vu dua khiach vao du lich Viét Nam
(inbound) va it hinh ndi dja d6i véi khich vao du lich Viét Nam nhu 14 mdt
phin cta dich vy dua khéch vio du lich Viét Nam).

Hoat ddng dich vu trung gian cho viin tai hinh khach

Chi tiét:

- Dich vu diit chd vin tai hanh khéch

Hoat déng cia cde co s thé thao

Chi tiét: Kinh doanh hoat déng thé thao

(Diéu 49, 50, 54, 55 Ludt thé duc thé thao 2006, stia ddi bd sung niim 2018)
Hoat dgng thé thao khéc
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(b)

(xxxvii) Dich vy [am téc

(xxxviil) Gidt 13, 1am sach cde sin phim dét va 1dng th

(xxxix) Ban ¢ hang hoa khac mai (trir & td, md &, xe mdy va cde b phén phu trg)
Chi tiét: Ban 1& hang luu niém
(Trir viée thue hién quyén xudt khiu, quyén nhdp khdu, quyén phén phoi
dbi vai cae hang héa thude Danh muc hang héa nha déiu tu nude ngodi, t6

chire kinh € ¢6 vén diu tu nude ngodi khéng duge thye hién quyén xudt
khéu, quyén nhip khiu, quyén phan phdi theo quy dinh cia phap ludt)
Péu tu, thye hién cdc quyén va nghia vy ciia chi s& hiru, ¢b déng, thanh vién gop von
tai cdc cong ty con, cdng ty lién két, cdc 16 chirc khic c6 vén dfu tu cta Tip dodn
GELEX.
Mue tiéu hoat dfng cia Cong ty

Céng ty hoat dong nhim muc tiéu thu lgi nhufin, tao cong &n viée lam 6n dinh cho
ngudi lao ddng, ting loi tic cho cdc cb dong, déng gép cho ngén sich Nha nude va
phat trién Céng ty ngdy cang lon manh va bén viing.

Piéu 5. Pham vi kinh doanh va hoat djng ciia Céng ty

Céng ty dugce phép ldp ké hoach va tién hanh tdt ca cdc hoat ddng kinh doanh theo
nganh nghé cua Cong ty di duge cong bb trén Cdng thong tin quéc gia vé ding ky
doanh nghigp va Diéu 12 nay, phi hgp védi quy dinh cia phap ludt hi¢n hanh va thyc
hién cdc bién phap thich hgp dé dat duge cac myc tiéu cia Cong ty.

Céng ty ¢6 thé tién hanh hoat ddng kinh doanh trong cée nganh, nghé khéc ma phap
lujt khong cdm va duge Dai hoi dong b doéng théng qua.

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

Ditu 6. Vén didu 18, ¢b phin, cb déng sdng 1ip

Vén didu 1¢ ctia Cong ty 14 13.084.713.580.000 VND (béing chit: Mudi ba nghin khong
tréim tdm mucai bon ty bay trém miedi ba iri¢u ném tréim tam muoi nghin déng Vigt
Nam).

Téng sb vén didu 1¢ cia Cong ty duge chia thanh 1.308.471.358 ¢b phin (Mot 1y ba

tréim 1é tém triéu bon triim bay micoi mét nghin ba trdm ndm micei tdm 6 phdn) véi
ménh gid 14 10.000 (Mudi nghin) VND/c6 phin,

Loai ¢b phin: C6 phin phd thong.

Cong ty ¢6 thé thay dbi vén didu 1¢ khi duge Pai hgi ddng cb dong thong qua va phi
hop véi cde quy dinh ctia phép ludt.

Vio ngay théng qua Diéu 1& ndy, cic ¢b phén cia Cong ty 1 cb phén phé thong. Céc
quyén vi nghia vy ctia ¢b déng phd théng duge quy dinh tai Piéu 12, biéu 13 Diéu 1¢
nay.
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6.

(¢)

Céng ty c6 thé phat hinh cde loai ¢é phin wu di sau khi ¢6 sir chiip thudn cda Dai héi
dbng cb ddng va phit hop véi céc quy dinh cia phéap luit.

Cdng ty khong c6 cb dong sang 1ap.

Cd phin phé théng do Cong ty phat hanh ting vén didu 1¢ phai duge uu tién chdo ban
cho céc ¢b déng hién hitu theo ty 18 twong tmg v6i ty 1¢ s¢ hitu ¢b phin phé thong ctia
ho trong Cong ty, trir truong hop Bai héi dong b dong quyét dinh khde. $6 ¢b phan
ch dong khong dang ky mua hét hofic ding ky nhung khong thanh todn tién mua sé do
Hoi dbng quan tr ciia Cong ty quyét dinh, Hoi déng quan tri c6 thé phin phdi s6 cb
phéin d6 cho cic dbi tugng theo cde diéu kién va cach thite ma Hoi ddng qudn tri thiy
1a phti hop, nhung khéng duge ban s6 ¢ phﬁn d6 theo cdc didu kigén thudin Ipi hon so
v&i nhitng diu kién dd chio bén cho cic ¢b dong hién hitu, trir trudng hgp Dai hdi
déng ¢b dong c6 chiip thudn khc.

Céng ty cb thé mua lai b phin do chinh Cong ty di phat hanh theo nhiing cich thirc
duge quy dinh trong Diéu I¢ ndy va phdp ludt hi¢n hanh.

Cong ty ¢6 thé chdo bin, phét hinh céc loai ¢d phéin khéic khi duge Dai hoi déng cb
déng théng qua va phit hop véi quy dinh clia phép lut.

Héi ddng quan trj quyét dinh thdi diém, phuong thire va gid bén ¢d phin. Gid ban cd
phﬁn khéng dugce thﬂp hon gia thi trudng tai thai d iém chao ban hofic gia trj duge ghi
trong s6 sach ciia ¢b phin tai thoi diém gin nhat, trir nhitng trudng hep sau diy:

€& phin chao ban 1n diu tién cho nhimg ngudi khong phai 1a ¢b déng sing 18p;

€4 phin chao ban cho tét ca ¢b déng theo ty 1¢ ¢b phiin hién c6 cia hg & Cong ty;

Céd phﬁn chao ban cho cidn bd cbng nhiin vién theo chuong trinh lya chon cho ngudi
lao déng Cong ty (ESOP);

C6 phéin chao ban cho ngudi mdi gidi holic ngudi bao lanh. Trudng hop nay, sb chiét
khfiu hoiic ty 1& chiét khiu cy thé phai duge sy chéip thudn ctia Dai hdi déng cb dong
hoiic Hi cléng quan trj (trong trudng hop duge Dai hi déng cb ddng ty quyén);

Cée trudmg hop khéc va mic chiét khiu trong cée trudng hgp do do Nghj quyét DPai
hoi dong ¢d dong phé duyét timg lin.

Piéu 7. CH phiéu

I

(a)
(b)
(c)
(d)

Cb dong cia Cong ty c6 thé duge cdp ¢ phiéu trong tmg véi 56 ¢b phén va loai cb
phin s& hitu phit hop v6i quy dinh phdp ludt va Diéu 1¢ nay.

C4 phiéu 1a chimg chi do Céng ty phét hinh, bit todn ghi sb hoiic dif liéu dién tir xdc
nhin quyén s& hitu mot hoic mét s6 ¢b phin cua Cong ty. €4 phifu phai co diy du
cdc ndi dung theo quy dinh tai Khoan | Diéu 121 Luft Doanh nghiép, cu thé bao gﬁm
cic n§i dung nhu sau:

Tén, mi 6 doanh nghiép, dija chi tru s& chinh cua Cong ty;

S luwgng b phiin va loai cb phin;

Ménh gid mdi ¢6 phin va thng ménh gid s6 c6 phéin ghi trén cb phiéu;

Ho, tén, dja chi lién lac, quée tich, sb gidly ti phép ly cia cd nhin dbi voi cb dong la

(f=l]



(e)
0
(8)

(a)
()

¢d nhén; tén, ma sb doanh nghiép hogic 56 git’iy t& phap 1y cua t6 chire, dia chi try s
chinh cia cb déng 14 t6 chirc;

Chir ky ctia ngudi dai dién theo phap lufit va diu ctia Cong ty;
S6 ding ky tai sb ddng ky ¢b déng ciia Cong ty va ngdy phét hanh ¢ phiéu;

NGi dung khae theo quy dinh cia phap ludt dbi voi cb phitf‘u clia ¢b phﬁn uu dai (,néu
ca).

Trong thoi han 03 (ba) thang ké tir ngdy ndp ddy di ho so dé nghi chuyén quyén s¢
hitu ¢d phén theo quy dinh ciia Cong ty hodic ké tir ngdy thanh todn diy du tién mua
¢b phin theo nhu quy dinh tai phuong én phat hanh ¢é phiéu cia Cong ty hodie thoi
han khéc theo diéu khoan phat hanh quy dinh, ngudi s& hitu s6 ¢b phin ¢6 thé duge
clp ¢b phiéu, Ngudi s hitu ¢b phin khéng phai trd cho Céng ty chi phi in ¢b phiéu.
Quy dinh tai Khoan nay khéng 4p dung cho trudng hop ¢d phin Cong ty duge niém
yét/dang ky giao dich trén thi trudng ching khodn tip trung va ¢b doéng di ding ky
luu ky ¢b phﬁn thudc 8o hitu cta minh vao tai khoan luu ky md tai thanh vién luu ky
hoat dong hgp phdp tai Viét Nam.

Trudng hop ¢ phiéu bi mét, bi hiy hoai hofic b hw hong thi ¢8 déng duge Cong ty
cdip lai ¢b phidu theo dé nghi ctia C& déng d6. Dé nghi cia ¢6 dong phai bao gdm cic
ndi dung sau diy:

Théng tin vé cb phiéu da bj mét, bj hu hong hoic bj hiy hoai dudi hinh thic khac;
Cam két chiu trich nhiém vé& nhiing tranh chip phat sinh tir viéc cfp lai ¢6 phiéu mai.

Cd ddng thanh todn cde chi phi lién quan cho Cong ty.

Piéu 8. Chirng khodn khie

Cbong ty 6 thé phat hanh céc loai chimg khodn khac dé huy dong vén trén co s& phi
hop véi quy dinh ciia phdp luit hién hanh va Biéu 1€ nay.

Pidu 9. Chuyén nhwong cb phin

l.

Tét ca cac cb phin da duge thanh todn diy di duge ty do chuyén nhugng trir khi Biéu
1& ndy, nghi quyét Dai hi déng cb dong lién quan dén dot chao ban/phat hanh va phap
ludt ¢ quy dinh khac.

Cb phiéu duge chuyén nhuong theo cde quy dinh cia phap ludt vé chirng khodn va thi
truong ching khoan, Vige chuyén nhuong duge thye hién bﬁng hop déng theo cdch
thong thudmng khi phdp ludt cho phép hodic thong qua giao dich trén thj trudng ching
khodn. Trudng hop chuyén nhugng bing hop ddng thi gifly t& chuyén nhuong phii
duge bén chuyén nhugng va bén nhin chuyén nhugng hoiic dai dién ty quyén ciia ho
ky. Trudmg hop chuyén nhugng théng qua giao dich trén thj trudmg chirmg khodn, trinh
tur thi tye va viée ghi nhiin s& hitu thue hién theo quy dinh cia phap ludt vé chimg
khodn.

Truong hop ¢d dong 14 cd nhin chét thi ngudi thira ké theo di chiic hofic theo phép
ludit ctia ¢b déng do6 1a cb dong clia Cong Ly,
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Trudmg hop ¢b phin cia cb déng 14 cd nhdn chét ma khong ¢6 ngudi thira ké, ngudi
thita ké tir chéi nhin thira ké hode b truft quyén thira ké thi sé b phiin dé duge giai
quyét theo quy dinh ctia phap ludt vé din S1r,

Cd déng cb quyén ting cho mdt phin hoiic toin bd cb phin clia minh tai Cong ty cho
ngudi khic: st dung cb phin dé trd ng. Trudng hop ndy, ngudi duge ting cho hoiic
nhéin tra ng biing c6 phin s& 13 ¢b dong cia Cong ty.

Ngudi nhin ¢b phﬁn trong cdc trudmg hop quy dinh tai Bicu nay chi tré thanh ch dong
Céng ty tir thoi diém céc théng tin cia ho quy dinh tai Khodn 2 Pidu 122 coa Ludt
Doanh nghiép duge ghi ddy di vao sb ding ky ¢b dong. Quy dinh tai Khoan ndy khong
dp dung cho trudmg hop cb phin Cong ty duge niém yét/ding ky giao dich trén thi
trudmg chimng khodn tip trung va eb déng dd dang ky luu ky cb phﬁn thuéc sé hitu cia
minh vio tai khoan luu ky ma tai thanh vién luu ky hoat dong hop phép tai Viét Nam.

€4 phiin chua duge thanh todn déy di khong duge chuyén nhugng va hudng cée quyén
lgri Tién quan nhu quyén nhin ¢b tire, quy&n nhin ¢b phiéu phat hanh dé tang vén cé
phén tir ngudn vén chi s& hitu, quyén mua cd phiéu méi chao ban va cde quyén loi
khéc theo quy dinh cta phép ludt.

Pidu 10. Thu hdi ¢b phiin

Khéng dp dyng

CHU'ONG V. CO CAU TO CHU'C, QUAN TRI VA KIEM SOAT

Didu 11. Co chu tb chive, quin tri va kiém sost

Cao ciu té chire quan 1y, quan trj va kiém sodt cia Céng ty bao g&m:
Dai hoi ddng cb déng.

Hoi ddng quén trj (¢6 Uy Ban kiém todn trye thude Hi ddng quan trj).
Téng Giam dée.

CHUONG VI. CO PONG VA PAI HO1 PONG CO PONG

Pidu 12. Quyén ciia ¢b déng

la

(@)

(b)
(c)

& déng la chi s& hitu Cong ty, ¢6 cic quyén va nghTa vu tuong (mg theo s6 cb phin
vé loai cb phin ma ho s& hitu. C& déng chi chiu trach nhiém vé ng va cde nghia vy tai
sén khéc cia Cong ty trong pham vi s6 vén di gép vao Cong ty.

C6 déng ph6 théng c6 cdc quyén sau:

Tham dy va phét biéu trong cdc cude hop DPai hdi dong ¢b déng va thye hién quyén
bidu quyét tryc tiép hofic thong qua ngudi dai dién theo y quyén hoiic hinh thic khéc
do Diéu I¢ cong ty, phap ludt quy dinh v pht hgp vdi didu kién trién khai cta Coéng
ty. Mdi ¢ ph?\n phél théng ¢bd mt c]uyén biéu quytf:t;

Nhén ¢b tire véi mire theo quyét dinh ctia Bai h6i dBng cb dong;
Ty do chuyén nhugng ¢d phin ctia minh cho ngudi khde, trir trudmg hop quy dinh tai
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(d)

(e)

("

(8)

(h)

()

(k)

M

(a)

(b)

(c)

khoan 3 Diéu 120, khoan 1 Diéu 127 Luit Doanh nghiép va quy dinh khdc cia phép
ludt ¢ lién quan;

Uu tién mua cb phiu méi chdo ban twong (mg v6i ty 18 ¢d phiin phd théng ma ho so
hitu pht hgp vai quy dinh tai Piéu ¢ Céng ty va quy dinh ctia phap luiit ¢6 lién quan;

Xem xét, tra ctru va trich luc cde théng tin vé tén va dia chi lién lac lién quan dén chinh
e6 déng d6 trong Danh sdch cb déng c6 quyén biéu quyét va yéu ciu sira dbi cic thong
tin khong chinh xdc ciia minh;

Xem xét, tra etru, trich lye hofic sao chup Diéu 1¢ Céng ty, bién ban hop Bai hoi d&ng
cb déng va nghj quyét Dai hoi dbng cb dong;

Trudng hop Cong ty gidi thé holic phd sdn, duge nhin mdt phén tai san con lai tuong
(g vai ty 1€ s httu ¢ phén tai Cong ty sau khi Cong ty di thanh todn cdce khoan ne
(bao gém ¢i nghia vy ng d6i v6i nha nude, thué, phi) va thanh todn cho cdc ¢d déng
nim gifll cde logi ) phén uu ddi khéde cua Cong ty theo quy dinh cia phédp luft;

Yéu ciu Céng ty mua lai ¢d phén ctia ho trong céc trudmg hgp quy dinh tai Didu 132
Lufit Doanh nghiép:

Puge dbi xir binh ding. Mdi ¢b phiin cta ciing mét logi déu tao cho ¢b dong s& hiwu
cdc quyrﬁn, nghia vy va lgi ich ngang nhau. Trudng hgp Cong ty ¢6 cée loai ¢d phan
wu ddi, cdc quyén va nghfa vy gin lidn véi cic loai ¢b phin uu dii phai dugc Pai héi
dbng cb dong théng qua va cong bd diy di cho cb dong;

Puoe tiép ciin diy du théng tin dinh ky va thong tin bit thudng do Cong ty c¢bng bd
theo quy dinh ctia phdp [udt;

Puoe bao vé cic quyén, loi ich hgp phip clia minh; dé nghj dinh chi, hiy bd nghij
quyét, quyét dinh cia Pai héi dng cb déng, Hoi ddng quan trj theo quy dinh cia Lugit
Doanh nghiép va Diéu 18 nay;

Ciéc quyén khéc theo quy dinh ciia phap ludt va Bidu 1@ nay.

C6 dong hofic nhém cb déng s¢ hitu tir 05% téng sé ¢b phén phd théng trér 1én ¢6 cde
quyén sau:

Yéu ciu Hpi ddng quén tri thyc hién viée triéu tip hop Pai hoi ddng cb déng theo cdc
quy dinh tai khoan 3 Biéu 115 va Diéu 140 Ludt Doanh nghiép;

Xem xét, tra ciru, trich lye 56 bién ban va nghj quyél'. quyét dinh ctia Hoi dong quan
trf, béo cdo tai chinh ban nién va hiing nim, hgp déng, giao djch phai théng qua Hoi
d&ng quan trj va tai liu khdc, trir tai ligu lién quan dén bi mat thuong mai, bi mét kinh
doanh ctia Cong ty;

Yéu clu Hoi ddng quan tri kiém tra timg vén dé ey thé lién quan dén quan 1y, didu
hanh hoat déng ctia Céng ty khi xét thy clin thiét. Yéu ciu bﬁng viin ban va phai bao
gam cde ndi dung sau diy: ¢ ho, tén, dja chi lién lac, quéc tich, s6 Thé ciin cude cong
dan/Gidy chirng minh nhén dan/H4 chiéu/chimg thuc ¢4 nhin hop phap khic ddi véi
cb dong 12 ¢4 nhan; tén, ma s6 doanh nghiép/sd quyét dinh thanh 1ap/gidy o ¢6 gid tri
twong dwong khdc, dia chi try s& chinh d6i véi ¢b dong 18 6 chire; s6 lwgng ¢d phin
va thovi diém ding ky ¢d phin cia timg ¢d déng, tong s6 ¢b phin ctia ca nhém b dong
va ty 1¢ s hitu trong tong s6 ¢6 phén ciia Céng ty; vin dé cin kiém tra, muc dich kiém
tra;



(d)

(¢)

Kién nghj véin d& dua vio chuong trinh hop Dai hdi ddng cb dong theo Khoin 4 Diéu
18 biéu 1¢ nay;

Céc quyén khéc theo quy dinh cta phép ludt va Diéu 1€ ndy.

C ddng hotic nhém cb dong s& hivu tir 10% téng s& ¢b phin phd thong trdr 1én 6
quyén dé cir ngudi vio Hoi ddng quan trj theo Khodn 2 Piéu 25 Diéu 1é niy.

Piéu 13. Nghia vu ciia ¢6 dong

(a)
(b)
(c)

(d)

0 L A

(b)

(€)

C6 déng phd théng ¢6 cie nghia v sau:

Tudn thi Pidu 1& Cang ty va cc quy ché quan Iy néi bb cia Céng ty; chip hanh nghi
quyét, quyét dinh cia Pai héi déng ¢b déng, Hoi déng quén tri.

Khéng duge it vn di gop bing ¢b phin phd thong ra khoi Céng ty dudi moi hinh
thire, trir trudmg hop duge Cong ty holic ngudi khie mua lai ¢b phéin, Trudmg hgp c6
cb déng rat mot phiin hofic todn bd vén cb phin da gop trdi véi quy dinh tai Khoan
ndy thi ¢b dong dé va ngudi c6 loi ich liégn quan trong Cong ty phai cing lién ddi chju
trdch nhiém vé cic khoan ng va nghia vy tai sin khic cia Cong ty trong pham vi gia
tri ¢& phén d bj rat va cdc thiét hai xay ra.

Bio mit cdc théng tin duge Cong ty cung edp theo quy dinh tai Diéu 1& Cong ty va
phap ludt; chi sir dung théng tin duge cung clip dé thyuc hién va bao vé quyén va lgi
ich hop phip cta minh; nghiém c¢hm phat tan hofic sao, gii théng tin duge Cong ty
cung cﬁp cho 16 ehire, cd nhin khic.

Tham dy cude hop Pai hdi di‘mg cb déng va thye hign quyén biéu quyél théng qua cdc
hinh thic sau:

Tham du va biéu quyét trye tiép tai cude hop;
Uy quyén cho ngudi khic tham dy va biéu quyét tai cude hop;

Tham dy va bidu quyét théng qua hop true tuyén, bo phiéu dién tir hogic hinh thire dién
tir khic;

Giri phiéu bidu quyét dén cude hop théng qua thu, fax, thu dién ur.

Thanh todn dély di va ding han tién mua cb phin da diing ky mua theo quy dinh.
Cung cfip dja chi chinh xéc khi diing ky mua cé phin.

Hoan thanh céc nghia vu khéc theo quy dinh ctia phdp ludt hién hanh.

Chju trich nhiém cd nhan khi nhén danh Céng ty dudi mei hinh thirc dé thuc hign mét
trong cdc hanh vi sau ddy:

Vi pham phép ludt;

Tién hanh kinh doanh va céc giao dich khic dé tur 1gi holic phuc vu lgi fch ctia tb chic,
¢d nhiin khac;

Thanh toén céc khodn no chua dén han trude cde rii ro tai chinh déi véi Cong ty.

Pitu 14. Pai hi ddng cd dong
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(a)
(b)

(c)

(d)

(a)

Pagi hoi dong ¢b dong gdm tat ca ¢b dong c6 quyén biéu quyét, 1 co quan c6 thim
quyén cao nhit ctia Cong ty. Dai hoi ddng ¢b ddng phai hop thudng nién mi nam
m{t [dn va trong théi han bdn (04) théng ké tir ngay két thic niim ti chinh. Hoi dong
quan tri Cong ty quyét dinh gia han hop Dai hdi dbng cb déng thudng nién, nhung
khéng qué 06 thang, ké tir ngay két thiie nam tai chinh. Ngodi cude hop thuong nién,
Dai hgi dong C6 déng c6 thé hop bit thudng. Dia diém hop Pai hoi déng ¢b déng
duge xde dinh 13 noi chi toa tham dy hop va phai & trén 1anh thé Viét Nam.

Hi ddng quan tri triéu tip hop Dai hoi dbng cb dong thudng nién va lya chon dja
diém pho hop. Dai héi dong cb déng thudmg nién quyét djnh nhimg vén dé theo quy
dinh cta phap luit va Diéu 1¢ Cong ty, dic biét thong qua béo cdo tai chinh nim duge
kiém todn. Truémg hop Béo cdo kiém todn bdo cdo tai chinh niim cia Cong ty co cdc
khoan ngoai trir trong yéu, ¥ kién kiém todn trai nguoc hofic tir chéi, Cong ty phai
mai dai dién 6 chirc kiém todn duge chip thuin thye hién kiém todn béo cdo tai
chinh etia Cong ty du hop Pai hdi dong cd dong thudng nién va dai dién té chic kiém
todn duge chﬁp thuéin néu trén c6 trach nhiém tham dy hop Dai héi déng ch déng
thudng nién cia Cong ty.

Hoi dong quan trj phai triéu tap hop Pai hdi ddng b déng bét thudmg trong cée trudng
hop sau;

Hoi déng quan trj xét thiy cén thiét vi loi ich clia Céng ty;

S6 thanh vién Hi ddng quan tri, thanh vién dde lip Hoi dong quan trj it hon sb thanh
vién t6i thiéu theo quy dinh clia phép luft hofic s6 thanh vién Hai déng quan tri bj
gidm qud mét phin ba (1/3) so véi sé thanh vién quy dinh tai Didu 18 nay:

Theo yéu ciiu ciia Cé déng holic nhém cd dong quy dinh tai Khodn 3 Diéu 12 Piéu 1¢
ndy yéu chu tri¢u tip hop Dai hoi dﬁng ch dong. Yéu chu triéu tip hop Dai hi d&ng
¢b déng phai duge thé hién bing viin ban va phai ¢6 ho, tén, dia chi lién lac, sb gidy
t phép 1y ctia cd nhin dbi véi cb dong 14 cé nhin; tén, mi sé doanh nghigp/sb quyét
dinh thanh 1ap, dia chi try s& chinh dbi véi ¢b dong 14 t8 chire; sé cb phén va thai diém
dang ky ¢d phén coa timg cb dong, thng s6 cb phiin ciia ca nhém ¢b déng va ty 1& s&
hitu trong téng sb ¢ phin ctia Céng ty; cin ¢, 1y do va mye dich cuge hop, 6 dii chit
ky cta cdc cb dong lién quan hofic viin ban yéu ciu duoe I§p thanh nhiéu ban va tip
hop du chit ky ciia cdc ¢b dong c6 lién quan. Kém theo yéu ciu tridu tip hop phai ¢6
cdc tai ligu, chimg cit vé cde vi pham cia Hai ddng quan trj, mirc 4§ vi pham hoiic vé
quyét dinh vuot qua thdm quyén. C& déng hofic nhém cb dong chiu hoan todn tréch
nhiém truée phép luft vé tinh chinh xde, trung thye clia cée tai lidu, chimg ctr cung
clip cho co quan c6 thim quyén khi yéu cdu tridu tp hop Dai hi ddng cb dong;

Cée trudmg hop khée theo quy dinh cia phap luft va Didu 18 nay.
Triéu tdp hop Dai hdi ddng cb déng bét thuong

Hoi dbng quén trj phai tri¢u tdp hop Dai hdi déng b doéng trong thdi han ba muoi (30)
ngdy ké tir ngdy s6 thanh vién Hi ddng quan trj, thanh vién déc ldp Hoi ddng quan tr
con lai nhu quy dinh tai Diém b Khoan 3 DBidu nay hoic nhin duge yéu cdu quy dinh
tai Diém ¢ va Piém d Khoan 3 Diéu nay. Riéng dbi vai trudmg hop sb thanh vién Héi
dbng quan tri bj giam qua mot phén ba (1/3) so v&i s6 thanh vién quy dinh tai Didu 1¢
nay, Hoi df‘mg quin trj phai triéu tap hop DPai hoi dong cb ddng trong thai han sdu
muoi (60) ngay;



(b)

(©

Trudng hop Hoi ddng quan trj khéng triéu tip hop Pai hdi ddng ¢b déng theo quy
dinh tai Piém a Khoan 4 Piéu nay thi trong théri han ba muoi (30) ngay tiép theo, ¢b
déng holic nhom ¢d déng quy dinh tai Diém ¢ Khoan 3 Diéu nay c6 quyén dai dién
Cong ty tri¢u tip hop Dyi héi ddng ¢b dong theo quy dinh clia Ludt Doanh nghiép.

Trong trudng hgp niy, cd dbng hofic nhom cd dbng tridu tip hop BPai hoi déng b dong
6 thé dé nghj Co quan diing ky kinh doanh git’lm sit trinh ty, tha tuc tridu tip, tién
hanh hop va ra quyét dinh cua Pai héi déng ¢6 déng.

T4t ca chi phi cho vige triéu tip va tién hanh hop Pai hdi ddng cb déng duge Cng ty

hodan lai. Chi phi nay khong bao gom nhimng chi phi do cb dong chi tiéu khi tham dy
cude hop Dai hoi dong cb dong, ké ca chi phi n ¢ va di lai.

Pitu 15. Quyén va nghia vy cita Pai hi ddng e dong

1.
(a)

(b)

(c)

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

Théng qua dinh hudng phat trién coa Cong ty; ké hoach kinh doanh h?ing niim cua
Cong ty;

Thdng qua Bdo cdo cua Hi d&ng quan trj vé quéan trj va két quéa hoat dong ciaa Hoi
dbng quan trj va tirmg thanh vién Hoi déng quan tri;

Théng qua Béo cdo hoat dong cua thanh vién déc 1dp Hoi dong quan tri va két qua
dénh gid cua timg thanh vién djc 1ap vé hoat dong cta Hoi ddng quan tri tai cude hop
Dai hoi déng cé déng thudmg nién theo quy dinh tai Khoan 82 Piéu 1 Nghi dinh sb
245/2025/ND-CP ngay 11 thang 9 nim 2025 ¢ua Chinh phi sira dbi, bd sung mot sb
didu cia nghj dinh s6 155/2020/ND-CP ngiy 31 thing 12 niim 2020 cta chinh pha
quy dinh chi tiét thi hinh mét s6 didu cia Ludt Ching Khodn;

Quyét dinh logi ¢ phén va tbng s6 ¢b phiin ctia timg logi duge quyén chio bin; quyét
dinh muc ¢b tire hiing nim cla timg logi ¢d phﬁn;

Quyét dinh s6 luong thanh vién H6i ddng quan trj;
Béu, mi&n nhiém, bili nhiém thanh vién Hoi ddng quan tri;

Quyét dinh diu tu hofic ban s8 tai sdn ¢6 gid tri tir 35% tdng gid tr tAi sdn trd 1én duge
ghi trong bdo cdo tai chinh gin nhit ctia Céng ty;

Quyét dinh stra dbi, bd sung Didu 1¢ Cong ty;
Théng qua béo cdo tai chinh hing niim;
Quyét dinh mua lgi trén 10% téng s6 cb phin di ban cia m&i loai;

Xem xé€t, xir ly vi pham cta thanh vién Héi déng quan tri gdy thiét hai cho Cong ty va
¢ dong Cong ty;

Quyét dinh t6 chire lai, gidi thé, phé san Céng ty;

Quyét dinh ngfin sich holic tdng mirc thi lao, thuéng va lgi ich khdc cho Hoi déng
qudn tri;

Phé duyét quy ché quan tri ndi b; quy ché hoat dong ciia Hoi déng qudn tri;

Phé duyét danh sich céng ty kiém todn duge chiip thudn holic quyét dinh cong ty kiém
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P

(q)

(a)
(b)
(c)

(d)

()
(H

(a)

(b)

(c)

todn duge f.:hép thudin thye hién kiém tra hoat dong ctia Cong ty, bai mién kiém todn
vién duge chip thudn khi xét thy cn thiét;

Chﬂp thuin viéc Cong Ly ky két hop déng, giao dich véi nhiing dbi tuong duge quy
dinh tai khoan 1 Piéu 167 Lujt Doanh Nghiép va diém b khoan 4 Diu 293 Nghj dinh
sb 155/2020/ND-CP ngiy 31 thing 12 nim 2020 cia Chinh pha quy dinh chi tiét thi
hanh mot s6 diéu cua Luft Chimg khodn vd Khoan 84 Didu | Nghj dinh sé
245/2025/ND-CP ngay 11/9/2025 cta Chinh phu stta déi, bd sung mét s6 didu cia
nghi dinh s& 155/2020/ND-CP ngy 31 thang 12 ndm 2020 ctia chinh phu quy dinh
chi tiét thi hanh mét s6 diéu cia Luét Chimg Khodn (bao gbm ca nhiing hop dbng,
giao dich clip khodn vay holic bio ldnh duge phép thyc hién theo quy dinh tai Didu
293 Nghj dinh s8 155/2020/ND-CP va Khoan 84 Diéu | Nghj dinh sb 245/2025/Nb-
CP) véi gid tri giao dich tir 35% trd 1én hojic giao dich din dén tong gid trj giao dich
phét sinh trong vong 12 thang ké tir ngay thye hién giao dich diu tién c6 gid tri tir 35%
thng gid tri tai san cia Cong ty dugce ghi trong bio cdo tai chinh gin nhét va hop dbng,
giao djch vay, cho vay (trong pham vi hop dbng, giao dich cho vay d6 duoce phép thye
hién theo quy dinh tai Diéu 293 Nghj dinh s6 155/2020/ND-CP vi Khoin 84 Diéu |
Nghi dinh 56 245/2025/ND-CP), bén tai san ¢6 gid trj lén hon 10% t&ng gid trj tii sdn
ctia Cong ty ghi trong bdo cdo tai chinh gén nhét gitta Cong ty va c¢b dong so hitu tir
51% tdng s6 ¢b phéin ¢6 quyén biéu quyét tré 1én hofic ngudi ¢6 lién quan ctia ¢b déng
dé;

Quyén va nghia vu khic theo quy dinh phdp ludt va Diéu 1€,

Pai hoi dbng cb dong thudmg nién thao ludn va théng qua cde vin dé sau:
Ké hoach kinh doanh hiing nim cta Cong ty;

Bdo cdo tai chinh nim;

Béo cfo clia Hi ddng quan trj vé quan trj va két qua hoat déng cia Hoi ddng quén tri
va tirng thanh vién Hai dng quén tri;

Bdo cdo hogt dong cuia thanh vién dge 1dp Hoi ddng quan trj va két qua danh gid ctia
timg thanh vién dde 1ap v& hoat ddng ciia Hoi ddng quan tr tai cude hop Dai héi ddng
¢b dong thudng nién theo quy dinh tai Khoan 82 Didu | Nghi dinh s 245/20250/ND-
CP ngay 11 thang 9 ndm 2025 cia Chinh phu sta dbi, bé sung mot 6 diéu cia nghi
dinh s6 155/2020/ND-CP ngdy 31 thing 12 nim 2020 ctia chinh pht quy dinh chi tiét
thi hanh mt s6 diéu cia Ludit Chimg Khodn;

Miic ¢b tire dbi véi mdi cb phin cia timg loai;

Cic vin dé khac thudc thim quyérl,

Cb déng khong duge tham gia bo phidu trong cée trudng hop sau diy:

Théng qua cic hgp dong quy dinh tai Diém p Khoan 1 Diéu ndy khi ¢b déng d6 hoiic
ngudi cb lién quan t6i cb dong do 1a mot bén cia hop ddng;

Viée mua lai ¢b phin cta ¢b dong d6 hojic ciia ngudi co lién quan téi cb dong do trir
trudmg hop viée mua lai ¢& phin duge thye hién twong (g véi ty 1¢ sé hitu cia tht ca
cde ¢b dong hofic viée mua lai duge thyc hién théng qua giao dich khép 1énh trén S&
giao dich ching khodn hofic chao mua cong khai theo quy dinh ctia phdp ludt;

Céc trudmg hop khéc theo quy dinh phap ludt.
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4,

Tit ca cde nghi quyét va cac viin dé da duge dua vao chuong trinh hop phai duge dua
ra thao ludn va bidu quyét tai cude hop Pai hdi ddng cb déng.

Diéu 16. Uy quyén tham dy Dai hji dbng ed dong

(a)

(b)

Ccb déng, ngudi dai dién theo uy quyén cia cd dong 1a té chic ¢o thé true Iiép tham
dir hop hodce uy quyén cho mét hode mét s6 ¢4 nhén, b chire khdc dy hop hodc du hop
théng qua mot trong cée hinh thire quy dinh tai khoan 4 Diéu 13 Diéu 1¢ nay.

Viée uy quyén cho cd nhén, t6 chire dai dién dy hop Pai hoi déng cb ddng theo quy
dinh tai khoan 1 Diéu ndy phai lip thanh viin ban. Vin ban ty quyén c6 thé duge 1ip
theo miu ciia Céng ty holic miu phi hop theo quy dinh cta phép lufit dan sy va phai
néu rd tén ¢b déng ty quyén; tén cd nhin, td chire duge ty quyén va sé lugng cb phin
duge ty quyén; néi dung, pham vi ay quyén; thévi han Gy quyén; chit ky cia bén dy
quyén, bén duge ty quyén va déng déu néu 12 t chire (néu ¢6 con déu),

Ngudi duge Gy quyén dy hop Dai hdi ddng ¢b dong phai ndp viin ban ty quyén khi
diing ky dy hop trude khi vao phong hop.

Trudng hop ay quy&n lai thi ngudi tham dy hop phai xufit trinh thém ban géu hoiie
ban sao hop phédp cia vin ban dy quyrﬁn ban déu cta ¢b ddng, ngudi dai dién theo Oy
quyén cta cb dong 12 td chire.

Phiéu biéu quyét clia ngudi duge ty quyén dy hop trong pham vi duge Gy quyén vin
co hiéu lue khi xay ra mdt trong cde trudmg hop sau diy;

Ngudi Qy quyén dd chét, bj han ché nang luc hanh vi dédn sy hodc bi mét néing lue hanh
vi dén su;

Ngudi ty quyén di hity bo viée chi dinh ty quyén;

Ngudi iy quyén dd hiy bd thim quyén ctia ngudi thyre hién vie dy quyén.

Piéu khodn nay khéng dp dung trong trudng hgp Cong ty nhiin duge thong bdo vé mdt
trong cde sy kién trén trude gidr khai mac cude hop Dai hdi d&ng b dbng hofc trude
khi cude hop duge triéu tip lai.

Céng ty duge mién trir moi nghta vy phdp 1y lién quan dén viéc gian dbi, gia mao gidy
uy quyén (néu c6). Cic quyét dinh ciia PHPCP di duge thdng qua viin gilt nguyén
hiéu lire trong trudmg hop c6 sy gian doi, gia mao gidy uy quyén.

Piéu 17. Thay déi cic quyén

l.

Vige thay déi hoiic hiy bo cdc quyén diic biét gén lidn véi mét logi ¢b phin wu dai ¢6
hiéu lyc khi duge cb déng dai dién tir 65% téng s6 phiéu biéu quyét tré 1én cua tit ca
cé dbng dy hop théng qua. Nghi quyét Pai hoi ddng cb dong vé ndi dung lam thay déi
bt loi quyén vd nghta vy ctia b déng s& hitu cb phﬁn uu ddi (néu ¢6) chi duge théng
qua néu duge s8 b déng vu dai cing logi dy hop s& hitu tir 75% tong 56 ¢d phiin wu
dai loai dé trér 1&n tdn thanh holic dugc cde cb déng uu ddi cling loai s& hitu tir 75%
téng s6 ¢ phéin uu di logi d6 trd 18n tan thanh trong trudmg hep théng qua nghi quyét
duéi hinh thic Iy ¥ kién bing viin ban.

Vide tb chire cube hop cia céc ¢b dong ném it mdt logi b phﬁn wu dii dé thong qua
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viée thay déi quyén néu trén chi co gid tri khi ¢6 ti thiéu hai (02) ¢b dong (hoiic dai
dién duge ty quyén ctia ho) va nim gitr téi thiéu mét phin ba (1/3) gid trj ménh gia
ciia cdc ¢b phin loai d6 da phat hanh. Truong hop khéng ¢b di sb dai biéu nhu néu
trén thi cude hop duge th chire lai trong vong ba muai (30) ngdy tiép theo v nhiing
ngudi ndm gitt ¢d phéin thudc loai d6 (khéng phy thude vio s6 lugng ngudi va 56 cd
phiin) co mit truc tiép hoiic thong qua dai dién dugc ty quyén déu duoe coi 1a du sb
lugmg dai biéu yéu cau. Tai cde cude hop cua cd dong ndm gitt ¢b phin wu dai néu
trén, nhitng ngudi ndm gitr ¢é phén thude loai dé c6 mit trye tiép hofic qua ngudi dai
dién c6 thé yéu chu bo phiéu kin. M&i cb phin ciing logi ¢6 quyén bidu quyét ngang
bing nhau tai cdc cude hop néu trén,

2. Thi tuc tién hanh cdc cude hop riéng biét nhu vy duge thyre hign twong tu véi cic
quy dinh tai Diéu 18, Didu 19, Diéu 20 va Diéu 21 Diéu I¢ ndy.

3 “Trir khi cc didu khoan phét hanh ¢é phin quy dinh khéc, cdc quyén dic biét gin lién
véi cde logi ¢b ph.-f}n ch quyén uu di déi vai mot sb hoic tit ca cdc vén dé lién quan
dén viéc phan phéi lgi nhufn hofic tai san cia Cdng ty khong bj thay dbi khi Cong ty
phat hanh thém cdc ¢d phin cing loai.

Pidu 18. Triéu tip hop, chwong trinh hop vi théng bdo hop Pai hji ddng b dong

L Héi déng quan tri triéu tdp hop Pai hoi ddng ¢ ddng thudng nién hofic cuge hop Dai
héi déng cb dong béit thuong theo cée trwdmg hop quy dinh tai Khodn 3 Diéu 14 Biéu
& nay.

2. Ngudi triéu tip hop Pai hoi dong ¢b dong phai thye hign cde cong vige sau ddy:

(1)  Chufn bj Danh sich ¢é dong c6 quyén dy hop. Danh sdch ¢b dong 6 quyén dy hop
Dai hoi déng ¢ déng duge 1dp khong qua mudi (10) ngdy trude ngdy gui thong bio
mdi hop Pai hoi dng ¢b ddng. Cong ty phai cong bb théng tin vé viée lap danh séch
cb dong ¢6 quyén tham dy hop Dai hoi dong b dong toi thiéu 20 ngay trude ngdy
dang ky cudi cing;

(b)  Cungecfip thang tin va gidi quyét khiéu nai lién quan dén Danh sdch 6 dong c6 quyén
dy hop:

(¢)  Chudin bj chuong trinh, ndi dung Pai hi;

(d)  Chuén bj tai liéu cho Dai hi;

(¢)  Du thao nghj quyét Dai hi déng cb dong theo ndi dung dy kién cia cude hop; danh
sich va thong tin chi tiét cia cdc (mg cir vién trong trudmg hop biu thanh vién Hoi
ddng quan trj;

(f)  Xdc dinh thdi gian va dia diém t6 chire Dai h§i;

(1)  Lip thong béo va giri théng bo hop Bai hoi ddng cb dong cho tit ca cic ¢ dong ¢6
quyén dir hop:

(h)  Cdc ebng vige khac phuc vu Dai hji.

3. Théng béo mdi hop Dai héi ddng cb dong duge gii cho tit ca cde ¢b dong bing
phuong thirc dé bao dam dén dugce dia chi lién lac ca ¢d dong, dbng thoi cong bd trén
trang théng tin dién tir ctia Cong ty va cong bé thong tin theo quy dinh phdp ludt vé
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(a)
()

chirng khodn hién hanh, Ngudi triéu tip hop Dai hgi ddng ¢b déng phai giri théng béo
méri hop dén tit ca cdc ¢b dong trong Danh sich cb déng co quyén dy hop cham nhét
hai muoi mét (21) ngdy trude ngdy khai mac cuge hop Pai hdi déng ¢d dong (tinh tir
ngay ma théng bio duge giri hofic chuyén di mgt céch hgp 1€, duge tra cude phi hofic
duge bd vao hom thu).

Chuong trinh hop Pai hoi dc’jng cb déng, cic tai liéu lién quan dén cde viin dé s& dugc
hiéu quyét tai Pai hoi duge gui cho cae b dong hofic/va ding trén trang thong tin dién
tr eta Cong ty. Trong truomg hop tai li¢u khong duge gii kém thong bao hop Dai hdi
ddng cb déng, théng bio mai hop phii néu rd dudng diin dén todn b tai ligu hop dé
chc cb déng cbd thé tiép cin, bao g&m:

Chuong trinh hop, céc tai li¢u st dyng trong cuge hop;

Danh séch va thong tin chi tiét cia cde Gmg vién trong trudng hop biu thanh vién Hji
dbng quan tri;

Phiéu biéu quyét;
MAu chi dinh dai dién theo ty quyén du hop (néu ¢é);
Dy thio nghj quyét déi vai timg vén dé trong chuong trinh hop.

Cé déng hofic nhém ¢ déng theo quy dinh tai Khoan 3 Didu 12 Diéu 1¢ ndy ¢6 quyén
kién nghi véin d& dua vao chuong trinh hop Pai hdi déng cb déng. Kién nghj phai bing
viin ban va phai duoc gii dén Cong ty it nhéit ba (03) ngay lam vige trude ngiy khai
mac cudc hop Pai hoi ddng cb déng. Kién nghj phai bao gbm ho va tén ¢b déng, dja
chi lién lac, qube tich, s6 Thé ciin cude cong dén, Gilly chirg minh nhén dén, H6
chiéu hoiic chimg thyre cé nhin hgp phap khdc, chit ky cia ¢d déng dbi vai cb dong la
¢ nhin: tén, ma sb doanh nghiép hoiic s6 quyét dinh thanh Iap, dja chi try s¢ chinh,
chit ky ngudi dai dién theo phap lufit va phai duge dong diu déi véi ¢d dong 1a b
chiie; 6 lugng va loai eb phin ¢b déng dé nim gitt, va ndi dung kién nghj dwa vdo
chuong trinh hop.

Ngudi triéu tap hop Pai hdi ddng cb déng c6 quyén tir chéi kién nghj quy dinh tai
Khoan 4 Diéu nay chi trong cée trudng hop sau (chdm nhét 13 02 ngay lam viée trude
ngdy khai mac cufe hop Dai h§i déng cb dong phai trd 151 biing vin ban va néu rd |y
do):

KKién nghj duge giri dén khong ding quy dinh tai Khoan 4 Diéu nay;

Vio thi diém kién nghi, cb déng hoiic nhém ¢d déng khong nim gitt du tir 05% b
phéin phé théng trd 1én theo quy dinh tai Khoan 3 Diéu 12 Diéu I& nay;

Vin dé kién nghj khong thuge pham vi thdm quyén quyét dinh cta Dai héi déng cb
ddng;

Cic trudmg hop khéce theo quy dinh cia phéap ludt va Didu 1& nay.

Ngudi tri¢u tip hop Dai hdi ddng cb dong phai chiip nhin va dua kién nghj quy dinh
tai khodn 4 Diéu ndy vao dy kién chuong trinh va ndi dung cude hop, trir trudmg hop
quy dinh tai khodn 5 Biéu ndy; kién nghi duge chinh thirc bé sung vao chuong trinh
v ndi dung cude hop néu duge Pai hji dong ¢b déng chip thudn.

Trir truomg hgp phap ludt ¢6 quy dinh khéc, nhiing cd nhan, t& chirc khong phai 1a cb
déng hodic ngudi dai dién cia cb dong hofic khdch moi hoje ngudi trong ban t6 chirc
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Bai hoi déng cb déng thi chi duge tham dy Dai hgi khi ¢6 sy déng y clia ngudi triéu
tip cude hop.

Didu 19. Cic diéu kién tién hanh hop Dai hji ddng ¢b dong

1.

Cuge hop Pai héi dong cb déng duoe tién hanh khi ¢é s cd dong du hop dai dién trén
50% tong s6 phiéu biéu quyét.

Trudng hop cude hop lin thir nhdt khong c6 du didu kién tién hanh theo quy dinh tai
Khoian 1 Diéu nay thi théng bio moi hep lin thir hai duge gtri trong théi han ba muoi
(30) ngay ké tir ngdy dy dinh té chirc hop Dai hdi déng cb dong ldn thir nhit. Cuge
hop Pai hi ddng cb déng triéu tip lin th hai chi duge tién hanh khi ¢6 sé ¢b déng
du hop dai dién tir 33% tdng s phiéu biéu quyét trd [én.

Trudmg hop Dai hdi lin thi hai khdng di didu kién tién hanh theo Khoan 2 biéu nay
thi théng bao m&i hop Dai héi dong cb dong 1&n thir ba phai duge gui trong thdi han
hai muoi (20) ngay ké tur ngdy du dinh tién hanh Pai hdi 14n hai. Trong trudmg hop
ndy, Pai hoi duge tién hanh khéng phu thude vao tong s6 phiéu co quyén bidu quyét
ctia cdc ¢b dong dy hop, duge coi 1a hop 1€ va co quyén quyét dinh tit ca cdc vén dé
dyr kién duge phé chudn tai cude hop Pai hoi dbng cd dong lan thir nhit,

Chi ¢6 Dai hdi dong ¢b déng méi c6 quyén thay ddi chuong trinh hop di dugce pivi
kém theo théng biao moi hop theo quy dinh tai Khodan 3 Piéu 18 cua Didu I nay.

Piéu 20. Thé thire tién hanh hop va biéu quyét tai cuje hop Pai hji dong cb dong

L.

Trude khi khai mae cude hop, Céng ty phai tién hanh thu tue diing ky b déng du hop
Pai hoi déng cb déng.

Khi tién hanh diing ky cb dong, Cong ty cdp cho timg cb déng hofic dai dién theo ty
quyén ¢6 quyén bidu quyét tir thé/phiu bidu quyét, trén d6 ghi s6 ding ky, ho va tén
ciia ¢b dong/dai dién theo ty quyén va s phiéu biéu quyét cia cd dong d6. Vige biéu
quyét duge tién hanh bing biéu quyét tdn thanh, khéng tan thanh va khéng c6 ¥ kién.
Tai Dai héi, s6 thé tan thanh nghi quyét duge thu/gio the trude, s the khéng tén thanh
nghi quyét duge thu/gio thé tiép theo, s thé khong 6 ¥ kién duge thu/gio thé sau
ciing. Cudi ciing dém tdng s6 phiéu hop 1€ hay khéng hop 1&, 56 phiéu tan thanh, khéng
tan thanh, khdng ¢6 ¥ kién dé quyét dinh. Két qua kiém phiéu duge Chi toa/Truong
Ban Kiém Phiéu cong bd trude khi bé mac cude hop, Pyi hoi biu nhing ngudi chju
trdch nhiém kiém phiéu hofic gidm sét kiém phiéu theo dé nghj ciia Chi toa, S8 thanh
vién ciia ban kiém phiéu do Pai hdi ddng cb déng quyét dinh ciin ¢t dé nghj ciia Chu
toa cudge hop.

Cb déng, ngudi dai dién theo uy quyén ciia ¢b dong 14 18 chire holic ngudi duge ty
quyén dén sau khi cude hop da khai mac c6 quy(\:n ding ky ngay va sau do b quyén
tham gia va biéu quyét tai Dai hoi ngay sau khi ding ky. Chi toa khéng ¢6 trich nhi¢m
dimg Dai hdi dé cho c¢d dong dén mudn ding ky va hiu lye clia nhitng ndi dung da
duge bitu quyét trude dé khong thay déi.

Ch tich H§i dbng quan trj 1am chi toa hoiic ty quyén cho thanh vién Hai ddng quin
tri khéc 1dm chu toa cic cube hop Dai hi d6ng b déng do Hbi déng qudan trj triéu tép.
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(a)
(b)

(©

10.

1.

(a)
(b)
(©)

Trudng hop Chi tich Hoi dbng quan tri véing mit hodic tam thei mit kha ning 1am viée
thi cde thanh vién Hi dﬁng quan trj con lai béu mdt ngudi trong s6 ho lam chi toa
cudic hop theo nguyén tic da sb.

Trong céc trudmg hop khéc, ngudi ky tén triéu tip hop Dai hdi ddng cb dong diéu hanh
dé cude hop Dai hoi ddng cd dong biu chi toa cude hop va ngudi ¢ sé phiéu biu cao
nhét 1am chi toa cude hop.

Chu toa cir mét hodic mot 56 ngudi lam thu ky cude hop.

Chuong trinh va ndi dung cude hop phai duge Dai hdi ddng cb dong théng qua trong
phién khai mac. Chwong trinh phai xdc dinh r8 va chi tiét thoi gian dbi voi timg vén
dé trong ndi dung chuong trinh hop,

Chu toa Bai héi co quyén thue hién cdc bién phap céin thiét va hop ly dé diéu hanh
cude hop Dai hoi dong cb dong mot cach cd trit ty, ding theo chuong trinh di dugc
théng qua va phan dnh duge mong mubn cia da sb ngudi dir hop.

Chu toa Ia ngudi co quyén quyél dinh vé trinh ty, thu tye va ede sy kién phat sinh
ngoai chuong trinh cua Bai hdi dang cb déng.

Chu toa Pai hoi c6 quyén hodin cuge hop clia Dai hoi ddng cb dong di c6 du s6 lugng
dai biéu dy hop theo quy dinh dén mot thoi diém khéc hoiic thay déi dia diém hop
trong cée trudmg hop sau diy:

Pia diém hop khéng cé du chd ng6i thudn tién cho tit ca nguoi dy hop;

Céc phuong tién théng tin tai dja diém hop khong bio dam cho cdc ¢b déng dir hop
tham gia, thao ludn va bidu quyét;

C6 ngudi dy hop can trd, piy rbi trdt tir, ¢6 nguy co lam cho cude hop khéng duge
tién hanh mét cdch cbng bing v hop phap.

Thoi gian holin téi da khéng qud 03 ngay lam viéc, ké tir ngdy cude hop dy dinh khai
mac.

Trudmg hep Chi tea hofin hofic tam dimg hop Dai hdi d(ﬁng b dbng trai vdi quy dinh
tai Khodn 9 Piéu nay, Pai hbi déng b déng biau mot ngudi khie trong s nhitng ngudi
dy hop dé thay thé Chi toa didu hanh cude hop cho dén lic két thic; tit ca cdc nghj
quyét dugc théng qua tai cude hop dé déu ¢6 hiéu lye thi hanh.

Ngudi tri¢u tip hop Dai hji ddng cb déng ¢6 quyén yéu chu cdc ¢b dong hojic dai dién
duge ty quyén tham dy hop Pai hdi déng b dong chju sy kiém tra hofic cic bién phap
an ninh hop phap, hgp 1y khic. Truong hop c6 ¢b déng hofic dai dién duoc ty quyén
khéng tufin thi nhitng quy dinh vé kiém tra hoiic céc bién phdp an ninh néu trén, ngudi
triéu tip hop Pai hoi ddng cb dbng sau khi xem xét mdt cich cln trong ¢6 quyén tir
chéi hojic trye xudt ¢é dong hofic dai dién néu trén ra khoi Dai hji.

Ngudi triéu tdp hop Pai hdi dbng b dong, sau khi d3 xem xét mt cich ciin trong, co
thé tién hanh cdc bién phap thich hop dé:

Bé tri chd ngdi tai dja diém hop Dai hoi déng ¢b dong;
Béo dam an toan cho moi ngudi ¢é miit tai cde dja diém hop;
Tao didu kién cho cé d6ng tham dy (hofic tiép tuc tham du) Dai héi.
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(a)

(b)

Ngudi triéu tip hop Pai hdi dong ¢b doéng ¢6 toan quyén thay déi nhiing bit‘ﬁ'_ﬂ phip
néu trén va dp dung tit ca cdc bién phap ¢éin thiét. Cde bién phap ap dung ¢6 thé la uﬁp
gifiy vao cira holic str dung nhirng hinh thic lya chon khic.

Trong trwdng hop cue hop Dai hoi dbng cb dong dp dung cdc bién phap néu tén,
ngudi trigu @p hop Dai hai dﬁng ch dong khi xac dinh dia diém Dai hji cod thé:

Théng bio Dai hi duge tién hanh tai dja diém ghi trong théng béo va chi toa Pai hi
¢ mit tai dé (“Dia diém chinh ciia Pai hi™);

B tri, 1 chire dé nhitng ¢ déng hofic dai dién duge ty quyén khong du hop duge
theo Piéu khoan ndy hofic nhitng ngudi mudn tham gia & dja diém khéc véi dia diém
chinh ctia Dai héi cd thé d6ng théi tham du Pai hbi;

Théng bdo vé viéc t6 chitc Dai hdi khong cin néu chi tiét nhiing bién phdp td chirc
theo Didu khoan nay.

Trong Diéu I ndy (trir khi hodn canh yéu clu khéc), moi cd dong duge coi 1 tham gia
Pai héi & Dja diém chinh cia Pai hi.

Hang niim, Céng ty td chie hop Pai héi d&ng cb déng it nhét mét (01) lan. Dai hdi
dbng cb dong thudng nién khdng duge t& chite dudi hinh thirc [y y kién cb ddng bing
viin bdn,

Céng ty dugce dp dung cong nghé hién dai dé té chire Dai hoi déng ¢b déng. Céc ndi
dung lién quan duge quy dinh tai Quy ché ndi bd vé quan trj Cong ty. Trudmg hgp
ndy, Cong ty c6 trdch nhiém dam béo dé c¢b déng tham du, biéu quyét théng qua hop
trire Luyén, bo phiéu dién tir hodic hinh thire dién tir khic theo quy dinh tai Piéu 144
Ludit Doanh nghiép va khoan 3 Diéu 273 Nghj dijnh s6 155/ND-CP ngay 31 thang 12
nam 2020 cia Chinh phii quy dinh chi tiét thi hanh mgt s6 didu cta Ludt Chimg khodn,

Didu 21. Pidu kién dé Nghi Quyét ciia Dai hji ddng cb déng duge thong qua

Trir trudmg hop quy dinh tai Khoan 2, Khoan 3 va Khoan 4 Diéu ndy, cdc quyét dinh
cta Dai hoi ddng cd dong s& duge thong qua khi ¢6 trén 50% tong s6 phiéu biéu quyét
clia cdc ¢b dong tham dy va biéu quyét‘ tai cude hop tan thanh,

Viéc biu thanh vién Hai dong quan trj phai thuc hién theo phwong thire biu don phiéu,
theo d6, mbi cb déng c6 tbng sb phiéu bidu quyét trong (mg véi tdng sb cb phin s
hitu nhin vdi s6 thanh vién cin biu ctia Hi ddng quan tri va cd dong do c6 quyén ddn
hét hoic mét phﬁn tng sb phiéu biu ciia minh cho mét hodic mdt 56 g ctr vién.
Ngudi tring cir thanh vién Hoi dong quan trj duge xde dinh theo sb phiéu bdu tinh tix
cao xubng thip, bit diu tir img ct vién c6 sb phiéu biu cao nhét cho dén khi du s6
thanh vién ciin biu theo quy dinh tai Diéu 1& Cong ty. Trudmg hgp cé hai (02) (g cir
vién tr¢r 1én dat ciing s6 phiéu biu nhu nhau cho thanh vién cudi ciing ctia Hoi ddng
quan trj thi s¢ tién hanh biu lai trong sb céc ing ctr vién cé phiéu biu ngang nhau hojic
lua chon theo tiéu chi quy dinh tai Quy ché biu cir hodic Didu I¢ Cong ty.

Céc quyét dinh cia Dai hoi dong b dong lién quan dén logi cb phiéu va sb lugng cb
phiéu duge chdo bén; viée td chire lai hay giai thé doanh nghiép; thay déi nganh, nghé
va Iinh vyre kinh doanh; thay déi co cfu td chire quan Iy Cong ty; dir dn déu tur, ban tai
san 6 gid trj tir 35% trdr 1én tfmg gid tri tai san ctia Céng ty tinh theo Bdo cdo tdi chinh
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ky gin nhit duge thong qua khi ¢ tir 65% trér 1én téng sb phiu biéu quyét che cb
dong tham dy va biéu quyét tai cude hop Dai héi d&ng cd déng tn thanh,

Nghj quyét Pai hdi dong cb dong vé ndi dung lam thay dbi bét loi quyén va nghia vy
ctia cb déng s hitu ¢d phin wu dai chi duge théng qua néu duge sb ¢b dong uu dai
ciing logi dy hop 56 hitu tir 75% tdng s6 ¢ phin uu dai loai dé trd 1én tan thanh hofic
duge cic ¢d dong wu dii cing loai so hitu tir 75% tt“mg sb cb phﬁn uu dii loai do tro
[én tan thanh trong truémg hop théng qua nghi quyét dudi hinh thire 1y v kién bing
viin ban.

Céc nghi quyét Dai hoi dbng ¢b déng duge théng qua biing 100% téng sb phiéu bidu
quyét 1a hop phip va ¢6 hiéu lye ngay ca khi trinh tyr va thi tuc théng qua nghi quyét
do6 khong duge thye hién ding nhu quy dinh.

Nghi quyét ciia Dai hai dbng ¢d dong phai duge théng béo dén cb déng c6 quyén dy
hop Pai héi déng ¢ dong trong thdi han 15 ngdy, ké tir ngay nghi quyét duge thong
qua hojc thay thé biing viéc ding tai 1én trang théng tin dién ti ciia Cong ty,

Pidu 22. Thim quyén va thé thire Iy ¥ kifn ¢b ddng biing viin bian dé thing qua quyét
dinh ciia Dai hdi ddng eb dong

(a)
(b)
()

(@
()

Thim quyén va thé thic 1y ¥ kién ¢ déng bing vin bin dé thong qua quyét dinh clia
Bai hoi ddng cb déng dugc thye hién theo quy dinh sau diy:

Trir trudmg hop xin chdp thudin cia Pai hoi ddng cb déng vé vige t chire lgi, gidi thé
Cong ty hofie Pai hdi dé‘mg ) déng thudng nién phai duge té chire dudi hinh thire
hop, Hoi déng quan tri c6 quyén ldy v kién cb déng béing vain ban dé théng qua quyét
dinh coa Dai hoi déng cb déng vé moi véin dé con lai thude thim quyén cia Pai hi
ddng cb dong tai blit ky thoi diém nao khi xét thiy cin thiét vi loi ich cia Cong ty.

H6i dbng quan tri phai chudin bj phiéu 14y ¥ kién, dy thao nghj quyét Dai hoi déng cb
dong va cde tai liéu giai trinh dy thao nghj quyét. Hoi déng quéan tri phai dam bao guri,
cOng bd tai licu cho cdc cb ddng cé quyén biu quyét trong mot thai gian hop 1y dé ¢b
dong xem xét biéu quyét va phai gii it nhit mudi (10) ngdy trude ngdy hét han nhin
lai phiéu 14y ¥ kién ctiia Cong ty. Yéu ciu va cich thire giri phiéu 14y v kién va tai lidu
kém theo duee thye hién theo quy dinh tai Khoan 3 Didu 18 bidu 1§ ndy.

Phiéu lﬁy ¥ kién phai ¢6 cde ndi dung chi yéu sau diy:
Tén, dia chi try s& chinh, mi s6 doanh nghiép;
Muc dich liy ¥ kién:

Ho, tén, dja chi lién lac quéu tich, s6 Thé ciin cude cong dén, Giéy chirng minh nhin
dén, Hé chiéu hoiic chirng thye ca nhén hop phap khic cuia ch dong 1 cd nhén; tén,
mi s6 doanh nghiép hofic sb quyét dinh thanh I8p, dia chi try s& chinh cta b déng 1a
td chite hodic ho, tén, dia chi lién lac, qude tich, sd Thé can cude cong din, Gifly chimg
minh nhin din, HS chiéu hotc sb giéy t&r phdp ly khac cta cd nhéin dai dién cia cd
déng la t chirc; sb lugng cb phin cia timg loai va sb phiéu bidu quyét ctia ¢ dong;

Vin dé cin 14y ¥ kién dé thong qua quyét dinh;

Phuong dn biéu quyét bao g&m tin thanh, khong tén thanh va khéng ¢é ¥ kién déi véi
timg viéin d& 1dy y kién;
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("
(2)

(a)

(b)

(a)
(b)
(€)

(d)
(©)
()

Thaoi han phai gui vé Cong ty hodc ngay hét han nhiin phiéu Ia’iy \ kién da duge tra 1oi;
Ho, tén, chit ky ctia Chu tich Hoi ddng quén tri.

Phiéu Iéy y kién da dugre tra 1o phai c6 chit ky clia cb d6ng la cd nhén, holdic ngudi dai
dién theo phép ludt hofic ngudi dai dién theo Gy quyén ctia ¢d déng 1 16 chire va duge
déng diu cia td chire dé (néu té chire ¢6 con diu).

Phiéu ldy ¥ kién c6 thé dugc giri vé Cong ty theo cdc hinh thirc sau:

Gui thu: Phiéu 1dy y kién gui vé Cong ty phai duge dung trong phong bi dén kin va
khéng ai duge Quyén mé trude khi kiém phiéu:

Gl fax hodfic thu dién ti: Phiéu If‘ty y kién g vé Cong ty qua fax hoic thu dién 0
phai durge gitr b mét dén thdi diém kiém phiéu.

Céc phiéu 1dy v kién Cong ty nhdn dugc sau thoi han di xde dinh tai néi dung phiéu
iy ¥ kién hofic da bj mé trong trudmg hop gt thur hodie duge tiét 19 trude thei didm
kiém phiéu trong trudmg hop gii fax, thu dién tir 13 khéng hop 1€, Phiéu 14y ¥ kién
khéng dugce gii vé& duge coi la phiéu khéng tham gia biéu quyét.

Hoi dbng quan trj 8 chire kiém phiéu va 13p bién ban kiém phiéu dudi sy chimg kién,
gidm sdt ciia ngudi phy trach quan trj Céng ty hoiic Chu tich Uy ban kiém todn hojic
ctia cb déng khang phai 1a ngudi ndm giir chire vy quan 1y cong ty. Bién ban kiém
phiéu phai c6 cac ndi dung chi yéu sau day:

Tén, dja chi try s& chinh, mi s6 doanh nghiép;

Mue dich va cée viin dé cdin 1y y kién dé thong qua nghj quyét;

86 cb dong voi téng s6 phidu biéu quyét da tham gia bidu quyét, trong dé phan biét s6
phiéu biéu quyf:t hop 1€ va 50 biéu quyét khéng hop 1¢ va phuong thie gii phiéu biéu
quyét, kém theo phy luc danh sach cb déng tham gia biéu quyét;

Téng s6 phiéu tdn thanh, khéng tin thanh va khong cé y kién d6i véi timg véin dé;
Chc viin dé da duge thdng qua va ty 18 biéu quyét thdng qua tuong (ng;

Ho, tén, chit ky ctia Chi tich Hoi ddng quén trj, ngudi kiém phidu va ngudi gidm sat
kiém phiéu.

Chc thanh vién Hoi ddng quan tri, ngudi kiém phiéu va ngudi gidm sat kiém phiéu
phai lién d&i chiu trdch nhiém vé tinh trung thue, chinh xdc ctia bién ban kiém phiéu;
lién déi chju trach nhiém vé céc thiét hai phét sinh tir cde quyét dinh duoe théng qua
do kiém phiéu khéng trung thue, khéng chinh xéc.

Bién ban kiém phiéu, Nghi quyét Pai hoi dbng cb déng phai duge gii dén cdc ¢b dong
trong vong mudi lim (15) ngdy, ké tir ngay két thic kiém phiéu. Viéc gui bién ban
kiém phiéu, Nghj quyét Dai hoi dbng cd dong co thé thay thé bing viée ding tai trén
trang théng tin dién tir cia Cong ty trong vong hai muoi tu (24) gid, ké tir thoi diém
két thic kiém phiéu.

Phiéu ldy ¥ kién da duge tra 1&4, bién ban kiém phiéu, nghi quyét di duge théng qua
va tai liéu ¢6 lién quan giri kém theo phiéu Idy ¥ kién déu phai duge luu gif tai try s&
chinh ctua Cong ty.

Nghi quyét duge théng qua theo hinh thire liy ¥ kién ¢ dbng bfing viin ban phai duge
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56 ¢b dong dai dién trén 50% téng 56 phiéu biéu quytf:t ::hﬁp thudin v ¢é gia trj nhu
nghj quyét duoc thdng qua tai cude hop Dai hoi dbng cb déng.

Didu 23. Bién bin hop Dai hji ddng c6 dong

(a)
(b)
()
(d)
(€)

@)

(g)

(h)
()

Cude hop Dai hgi ddng cb dong phai duge ghi bién ban va cé thé ghi dm hojic ghi va
luu gitt du6i hinh thite dién tir khic. Bién ban phai duoc lip biing tiéng Viét, c6 thé
lap thém biing tiéng nude ngodi va phai bao gbm cde ndi dung chi yéu sau day:

Tén, dja chi tru 5& chinh, ma s6 doanh nghiép;

Théi gian va dja diém hop Dai hoi déng cb déng;

Chuong trinh hop va ndi dung cude hop;

Ho, tén chi toa va thu ky;

Tém tét dién bién cude hop va cée ¥ kién phat bidu tai cude hop Pai hdi ddng b déng
vé timg viin dé trong chuong trinh hop;

6 cb déng va tong sb phidu biéu quyét cia cde cb déng dy hop, phy lue danh sdch
dang ky cb dong, dai dién b déng dy hop véi sb cb phin va sé phiéu biu quyét tuong
ung;

Téng sb phidu biéu quyét dbi voi timg vén dé bidu quyét, trong dé ghi rd phuong thire
biéu quyél, témg ) phiéu hgp 1¢, khong hop 1€, tan thanh, khdng tin thanh va khong
¢o ¥ kién: 1y 1¢ tuong tng trén tdng sé phiéu biéu quyét cta cb dong dy hop;

Cée viin dé da duge théng qua va ty 18 phiéu biéu quyét thong qua tuong (mg;

Ho, tén va chit ky cia chi toa va thu ky. Trudng hgp chi toa, thu ky tir chéi ky bién
béan hop thi bién ban ndy 6 hiéu lye néu dugc tht ca thanh vién khic cia Hoi dong
quan trj tham dy hop ky va ¢cé ddy di néi dung theo quy dinh tai khoan nay. Bién ban
hop ghi 15 viée chi toa, thu ky tir chéi ky bién ban hop.

Bién ban duge 1ap bing tiéng Viét va tiéng nude ngoai déu ¢6 hiéu lye phép 1y nhu
nhau. Trudng hop ¢6 sy khic nhau vé ndi dung bién ban tiéng Viét va tiéng nuée ngodi
thi ngi dung trong bién bén tiéng Viét 6 hiéu lye 4p dung.

Bién ban hop Dai hoi déng cb déng phai duge 1ip xong va théng qua trude khi két
thie cude hop. Chil toa va thu ky cude hop hofic ngudi khie ky tén trong bién bén hop
phi lién déi chju trdch nhiém vé tinh trung thue, chinh xdc clia ndi dung bién ban.

Bién ban hop Pai hoi ddng cb dong va cdc tdi lidu dinh kém Bién ban (néu c6) phai
duge cong bb trén trang thong tin dién tir ciia Cong ty trong thdi han hai muoi bén
(24) git hodic giri cho tit ca cc cb dong trong thoi han mudi lam (15) ngay ké tir ngay
két thiic cude hop.

Bién ban hop Dai hdi ddng ¢d déng, phy lyc danh sdch cb dong ding ky dy hop, nghi
quyét di dugce thong qua, vin ban ty quyén tham dy hop, tit ca cdc tdi ligu dinh kém
Bién ban (néu ¢6) va tai liéu cé lién quan kém theo thong bdo mai hop phai duge luu
gifl tai try so chinh cia Cong ty.

Pidu 24. Yéu clu hity bi Nghi quyét ciia Pai hi ddng cb dong
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Trong thivi han chin muoi (90) ngdy, ké tir ngdy nhin duge nghi quyét hofic bién bin
hop Dai hoi ddng cb déng hofc bién ban két qua kiém phiéu 14y ¥ kién cd dong biing
viin ban, ¢b dong hodc nhém cb déng quy dinh tai Khoan 3 Diéu 12 Diéu 1& ndy c6
quyén yéu ¢lu Toa dn hoiic Trong tai xem xét, hiy bo nghi quyél hofiec mt phﬁn néi
dung nghij quyél cta Dai hdi déng cb doéng trong cac truong hop sau diy:

Trinh tu vé thi tuc triéu tip hop hofic 14y ¥ kién ¢ déng bing viin ban va ra quyét
dinh ctia Dai héi déng c6 dong vi pham nghiém trong quy dinh cua Ludt Doanh nghiép
va Didu 18 ndy, trir trudmg hop quy dinh tai Khoan 5 Diéu 21 Pidu & nay.

Noi dung nghi quyét vi pham phdp ludt holic Didu 1¢ nay.

Truémg hop quyét dinh cta Pai hai ddng cb déng bi hity bo theo quyét dinh cia Toa
an hofic Trong tai, ngudi triéu tip hop Pai hoi ddng cb dong bi hity bo ¢6 thé xem xét
té chite lai cude hop Dai hoi dbng cd déng trong vong 60 ngdy theo trinh ty, thi tye
quy dinh tai Lugt Doanh nghi¢p va Diéu 1¢ nay.

Trudmg hop cé cb déng, nhém b déng yéu chu Toa dn hodie Trong tai hity bo nghi
quyét ciia Dai héi ddng cb déng theo quy dinh tai Diéu ndy, thi cde nghi quyét dé vén
¢6 hiéu lye thi hanh cho dén khi Toa dn, Trong tai c6 quyét dinh khéc, trir trudmg hop
ap dung bién phap khin cdp tam thoi theo quyét dinh ctia co quan c6 thdm quyén.

CHUONG VI HOI PONG QUAN TRI

bidu 25. Ung civ, dé cir thanh vién H)i ddng quin tri

3

(a)
(b)
()
(d)

(e)
(f)

(a)

Truémg hop di xde dinh duge trude Gng vién, thong tin lién quan dén cdc (mg vién
Hoi ddng quin tri duge dua vio @i liéu hop Pai hoi dong ¢b déng va cong b tdi thiéu
mudi (10) ngdy trude ngay khai mac cude hop Dai hoi dbng cb dong trén trang thong
tin dién tir clia Cong ty dé cb dang c6 thé tim hiéu vé cde tng vién ndy trude khi bo
phiéu. Ung vién Hai ddng quan trj phéi ¢ cam két bing viin ban vé tinh trung thyc,
chinh xde vi hop 1y cla cée thng tin ca nhin duge cong b va phai cam két thyre hién
nhiém vy mdt cach trung thue, cin trong va vi lgi ich cao nhét clia Cong ty néu duge
biu lam thanh vién Hoi ddng quéan tr. Thong tin lién quan dén dmg vién Hoi dbng
quén trj duge cbng b bao gbm:

Ho tén, ngdy, thang, niim sinh;
Trinh dd chuyén mén;
Quad trinh cbng tac;

Cic chire danh quan 1y khéc (bao gdm ca chire danh H6i ddng quan trj clia cong ty
khdc);
Cic lgi ich ¢6 1ién quan tdi Cong ty va cdc bén c6 lién quan ctia Cong ty;

Céng ty phai cb trdch nhiém cong bd théng tin vé cde cdng ty ma (ng cir vién dang
ndm git chire vy thianh vién Hoi dong quén tri, cde chire danh quan 1y khéc va céc lgi
ich ¢6 lién quan téi Cong ty cia (mg ctr vién H6i dong quan trj (néu co).

Céc cb dong ndm gitt ¢b phin phd thong c6 quyén gop sb quyén biku quyét dé dé et
céc ing vién Hoi déng quén tri, cu thé nhu sau:

C6 déng holic nhom cb ddng ndm gitt 10% téng sé ¢d phiin c6 quyén biéu quyét duge
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(b)

(¢)

(d)

(¢)

dé cir mot (01) trng vién;

Cd dbng holic nhém ¢b déng ndm gitt trén 10% dén dudi 30% tdng s6 cbd phin ¢6
quyén bidu quyét duge dé cir t&i da hai (02) ting vién;

Cé dong hofic nhém cb déng ndm gilt tir 30% dén dudi 40% téng s6 cb phin ¢6 quyén
biéu quyét duge dé cir téi da ba (03) (mg vién;

Cé déng hodic nhom cb dong ném gitr tir 40% dén dudi 50% t.{;ng 56 ¢b phfm ch quyén
biéu quyét duge dé cir tdi da bdn (04) tng vién;

C4 dong hodic nhém cb déng ndm git tir 50% trdy 1én tdng 56 ¢b phén c6 quyén biéu
quyét duge dé cir téi da niim (05) Gmg vién hoiic dugc quyén dé cir toi da s6 tmg vién
biing s6 lugng thanh vién Hoi ddng quan tri ciin biu,

Trudmg hop tong s6 lugng (g vién Hi démg quan tri théng qua dé cir va ing cir viin
khong du s6 lugng cin thiét, Hoi ddng quén tri duong nhiém c6 thé gidi thiéu thém
{mg cr vién hofic td chirc dé cir theo co ché duge Cong ty quy dinh tai Quy ché n6i bd
vé quan trj Cong ty. Viée H8i déng quan trj duong nhiém gidi thidu tmg vién Hai déng
quan trj phai duge cong bd 16 rang trude khi Dai hoi ddng cb dong biéu quyét biu
thanh vién Hoi dong quan trj theo quy dinh phdp ludt.

Piéu 26. Thanh phiin va nhiém ky ciia thanh vién Hji ddng quin tri

L

S6 lugng thanh vién Hoi ddng quan trj 14 tir ndm (05) dén chin (09) thanh vién. 86
lugng thanh vién HOi déng quén trj tai timg thoi ky do Hoi déng quan tri dé xudt va
Hoi ddng quan trj duge to chie trién khai cde thi tuc dé i, (mg cir theo s6 lugng dé
xufit. Nhiém k¥ cta thanh vién Hoi ddng quan trj 12 khéng qud niim (05) nim (cu thé
theo nghj quyét cia Dai hi ddng cb dong) va c6 thé duge biu lgi v6i 56 nhidm Ly
khéng han ché. Mot ca nhin chi duge biu lam thanh vién doc lip Hoi déng quan irj
tai Cong ty khong qué 02 nhiém ky lién tyc. Trudmg hop tét ca thanh vién Hoi déng
quén tri ciing két thic nhiém ky thi cdc thanh vién do tiép tuc Ia thanh vién Hoi dong
quén trj cho dén khi c6 thanh vién méi duge biu thay thé va tiép quan cong viée.
Trudmg hgp ¢6 béit ky thanh vién Hai dbng quan tri ndo két thic nhiém k¥ thi thanh
vién d6 tiép tuc la thanh vién Hoi ddng quan tr cho dén khi ¢6 thinh vién méi duge
biu thay thé va tiép quin céng viée tai cude hop Dai hdi déng ¢b dong hofic ldy y kién
¢b dong biing viin ban ln gén nhit.

Co cfiu thanh vién Hoi déng quén tr] nhu sau:

Co cfu Hoi dBng quan trj eta Céng ty phai ddm bao sb lugng thanh vién Hoi d(‘)ng
quan trj khéng didu hanh theo quy dinh tai Khoan 79 Diéu | Nghj dinh 245/2025/ND-
CP ddng thoi phai dam bio ¢6 t6i thiéu sé lugng thanh vién ddc lip Hoi ddng quin tri
theo quy dinh tai Khoan 3 va Khoan 4 Difu 276 Nghj dinh 155/2020/ND-CP va ¢6
Uy ban kiém todn tryc thude Hoi déng quan trj. Co chu tb chire, chire niing, nhi¢m vy
ciia Uy ban kiém todn quy dinh tai quy ché hoat dong ctia Uy ban kiém toan do Hoi
ddng quan trj ban hanh timg thai ky.

Thanh vién Héi dbng quan trj khéng con tur cdch thanh vién Hi dbng quan tr trong
trrdrng hop bi Pai hoi ddng cb déng mién nhiém, bii nhiém, thay thé theo quy dinh
tai Didu 160 Ludt Doanh nghigp. Trong trudng hop thanh vién Hi dng quan trj c6
don tir chire thi don tir chire etia thanh vién Hoi dﬁng quan trj phai duge Dai hbi dévng
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c¢b dong chép thufin. Trong thoi gian chua duge Pai hoi dong cb dong chip thudn,
thanh vién ndy viin phai tudn thi cde trdch nhiém va nghfa vu cia thanh vién Hoi dong
quan trj.

Viée bd nhiém thanh vién Hoi déng quan tr phai duge cong b6 théng tin theo edc quy
dinh ciia phép ludt v& chimg khodn va th truémg chimg khodn.

Tiéu chudn va diéu kién cta thanh vién Hoi déng quan fri:

[Khéng thude dbi trong khong dirge quan 1y doanh nghiép theo quy dinh tai Khoan 2
Pidu 17 cia Luit Doanh nghiép;

C6 trinh dd chuyén mén, c6 kinh nghiém trong quan tri kinh doanh hofic ITnh virc

nganh ngh& kinh doanh ctia Céng ty. Thanh vién Hoi ddng qudn trj c6 thé khéng phai
14 ¢b dong ciia Cong ty;

Trudng hop la thanh vién dée 1ap Hoi ddng quan tri thi ngodi cdc tiéu chuén néu trén,
phai ddp (g cdc tiéu chufin theo quy dinh tai Didu 1.1.g Diu 1¢ nay;

Thanh vién Hoi ddng quén trj Cong ty chi duge dbng thai 12 thanh vién Hoi ddng quan
trj hodic thanh vién Hai ddng thanh vién tai tdi da 05 cdng ty khéc.

Cic tiéu chufin khdc theo quy dinh ctia phép lut.

Piéu 27. Quyén han va nghia vy ciia Hji ddng quin tri

(d)

(e)
(0

Hoi ddng quan tri 12 co quan quan 1y Cong ty, ¢6 todn quyén nhén danh Cong ty dé
quyél dinh, thuc hién quy@:n vil r)gh'l'ﬂ vy cua Cong Ly, trir cace quyén va nghia vu thude
thdm quyén cla Dai hoi dong cb déng.

Quyén va nghia vy clia Hi déng quan trj do ludt phap, Didu 1& Cong ty va Dai hoi
dbng cb déng quy dinh, Cu thé, Hai ddng quan trj ¢6 nhitng quyén han vi nghfa vy
sau:

Quyét dinh chién luge, ké hoach phat trién trung han va ké hoach kinh doanh hang
nim cia Cong ty;

Xée dinh cde myc tiéu hoat ddng trén co s cdc muc tiéu chién luge duge Pai hoi déng
¢b déng thong qua;

Béu, mién nhiém, bii nhiém Chu tich Héi déng quén trj; b nhiém va mién nhiém, ky
hop déng, chim dit hop dbng déi véi Téng Giam dbc, Phé Tong giam dbe, Ké todn
trudmg, Gidm dbe tai chinh, Gidm déc hoiic Trudng chi nhdnh hofic Vin phong dai
dién cuia Cong ty va quyét dinh mirc lrong va cde quyén loi khéc ctia ho; cir ngudi dai
din theo ty quyén tham gia Hoi ddng thanh vién hofic Pai hoi ddng cb déng & cong
ty khéc, quyét dinh mic thi lao va quyén lgi khéc cia nhitng ngudi do;

Gidm sat, chi dao Téng Gidm dbc va ngudi didu hanh khic trong diéu hanh cbng viée
kinh doanh hing ngay cla Cong Ly,

Giai quyét cde khiéu nai ciia Céng ty ddi vai ngudi didu hanh doanh nghiép;

Quyét dinh so do t8 chire ciia Cong ty, viée thanh 1ip/giai thé ¢dng ty con, chi nhanh,
viin phong dai dign va vige g6p vBn, mua/bin cb phéin, phin vén gép cia doanh nghigp
khdc; ban hinh cdc viin ban cin thiét dé& quan 1y phin vén diu tu, quan 1y ngudi dai
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dién phén vén g6p clia Cong ty tai cong ty con va cée doanh nghiép khic;

Quyét dinh ci/thdi/chim dit tu cdch ngudi dai dién quan Iy phin vén gép clia Cong
ty & doanh nghiép khde, quyét dinh tién luong va quyén loi khéc ctia nhitng ngudi
nay:

Pé xudt viée td chire lai holic giai thé, yéu ciu pha san Cong ty;

Xiy dung va trinh quy ché ndi bo v& quan tri Céng ty 1én Dai hoi déng cb déng chip
thudn théng qua dé bao vé b déng;

Duyét chuong trinh, ndi dung tai liu phye vy hop Dai hji drﬁng ¢ déng, trigu tip hop
Pai hoi ddng ¢b dong hoiic ldy ¥ kién dé Dai hdi déng cb dong théng qua quyét dinh;
Pé xufit mire ¢b tirc hing nim; quyét dinh thoi han va th tye tra ¢ tie holic quyét
dinh xt 1y 18 phat sinh trong qué trinh kinh doanh;

D& xudit cdc loai ¢b phén phat hanh va téng s6 c6 phéin duge quyén chio ban theo timg
loai;

Quyét dinh béan cb phn chua bén trong pham vi s ¢b phin duge quyén chao bin cla
tirng loai; quyét dinh huy ddng thém vén theo hinh thire khéc;

Quyét dinh mua lai ¢b phin theo quy dinh tai Khoén 1 Diéu 133 cia Luft Doanh
nghiép;

Dé xudt viéc phat hanh trdi phiéu chuyén déi va tri phiéu kém chimg quyén; quyét
dinh phuong dn phat hanh tréi phidu khong chuyén déi, trdi phiéu khong kém chiing
quyén;

Quyél dinh gid chao ban ¢ phiéu, tradi phiéu ctia Cong ty;
Trinh bédo cdo tai chinh nam di duge kiém todn cia Cong ty 1én Dai hdi dong cd dong;

Théng qua hop déng mua, bén, vay, cho vay va hgp déng khiéc ¢é gid trj bing hofic
[6n hon 10% téng gid tri ti san duge ghi trong bdo cdo tai chinh gin nht cia Cong
ty. Quy dinh niy khong ap dung dbi véi hop déng va giao dich thude thim quyén cia
Pai hoi ddng cb dong theo Diéu 1¢ ndy va Ludt Doanh nghiép;

Quyét dinh diu tu hofic ban ti san ¢6 gid trj dudi 35% tdng gid tri tai san duge ghi
trong béo cdo tai chinh gin nhét cia Cong ty;

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

Thuyc hién quyén han, nghia vu ctia chu s& hitu cb phin, phin vén gép & cdc doanh
nghiép c6 ¢b phén, phin vén g6p ctia Cong ty theo quy dinh cia phép ludt;

Bio cdo Pai hdi d&ng ed dong tai ky hop thudng nién gén nhit v& edc ndi dung da
duge théng qua tai cic Nghi quyét Dai hdi déng cd dbng trude dé chua duge thye
hién. Trudmg hop c6 thay déi ndi dung thude thim quyén quyét dinh cia Dai héi dbng
cb dong, Hoi déng quan trj phai trinh Dai hoi ddng ¢d dong tai cude hop gin nhét
théng qua trude khi thire hién.

Céc ndi dung/vlin dé khic ma Hoi ddng quan trj quyét dinh cin phéi ¢6 sy chip thuin
ctia Hoi ddng quan trj (trir trudmg hgp thude thim quyén ciia Pai héi ddng cb dong),
ké ci 1a nhitng vén dé& da phin quyén cho Tdng Gidm dbc quyét dinh theo quy dinh tai
Piéu 1& ndy. Noi dung ndy duge thé hién cu thé trong cée quy dinh ndi bd do Hi dbng

31

A o e = = WCam N



(x)

(y)

(z)

(a)
(b)
(c)

(d)

(e)

(H
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quén trj ban hanh theo nhu ciu quan trj timg thoi k¥,

T4 chire ddo tao, tip hufin vé quan tri cong ty va cde ky ning ciin thiét cho thanh vién
Hi démg quan tr, Téng giam dée, Ngudi phu trdch quan tri cong ty va ngudi quan ly
khée ctia Cong ty;

Thuye hién chi tra cd tic cho ¢d dong theo quy dinh phép ludt sau khi d dugc Dai hoi
dong cb dong thudmg nién thong qua;

Ciéc quyén va nghia vy khac theo quy dinh cta Ludt Doanh nghiép va biéu lé Cang
ty.

Nhiing véin dé sau ddy phai duge H6i ddng quan trj phé chudn:

Thanh lap/chédm dirt hoat ddng céc chi nhénh hofic viin phong dai dién cia Cong ty;
Thanh ldp/giai thé céc cong ty con cia Cong Ly;

Céc khoan déu tu khéng thube ké hoach kinh doanh va ngan sdch hodc cic khodan diu
tur vugt qud 10% gid tri ké hoach va ngiin sdch kinh doanh hang nim.

Viée dinh gid tai san gép vao Cong ty khong phai biing tién trong dot phat hanh cb
phiéu ctia Céng ty, bao gbm vang, quyén st dung dét, quyén s& hitu tri té, cong nghé
val bi quyét cong nghé;

Viéc mua lai hofic thu hdi khéng qud 10% tdng s ¢d phin cta timg loai di duge chao
ban trong mudi hai (12) thang;

Quyét dinh gid mua lai hofic thu héi ¢b phin ciia Cong ty;

Céc véin dé kinh doanh hoic giao dich ma Hoi dong quan trj quyét dinh cin phai 6 sit
chip thudn trong pham vi quyén han va trach nhiém cia minh.

Trir khi phap ludit va Diéu 1¢ quy dinh khdc, Hoi déng quan trj dugce ly quyén/phén
ciip/giao cho Chil tich Hoi dbng quan trj, Thuomg trye Hoi ddng quén tri, cdc co quan
tryre thude Hi déng qudn frj, Téng Giam dbe thye hién mét phﬁn nhiém vy va quyén
han cta Hoi délng quén trj quy dinh tai Piéu nay.

Hoi dong quén trj phai bdo cdo Dai hdi déng cb dong vé hoat déng cia minh theo quy
dinh tai Didu 280 Nghj dinh s6 155/2020/NB-CP ngay 31 thang 12 nim 2020 cia
Chinh phii quy dinh chi tiét thi hanh mét s6 didu ctia Luft Chimg khodn.

Quyén han va nghia vy eta cde thanh vién dge [dp Hoi dé-ng qudn tri:

Ngoai cde quyén han v nghfa vy néi chung cta thanh vién Hai déng quén tr, thanh
vién dde 1dp Hoi déng quan tri duge bé nhiém lam thanh vién Uy ban kiém todn c6
céc trach nhiém va quyén han ctia thanh vién Uy ban kiém todn theo quy dinh tai Quy
ché quén trj ndi b va Quy ché hoat déng ctia Uy ban kiém todn.

Timng thanh vién ddc 1p Hoi d&ng quan tri, bao gﬁm thanh vién doc lip Hoi déng
quén trj trong Uy ban kiém todn phai lipbéo céo danh gid vé& hoat déng cta Hoi dong
quén tri va bio cdo Dai Hi Bbng C& Dong tai cude hop Pai hi ddng cd déng thudng
nién. Thanh vién doc ldp Hoi déng quan trj phai théng bdo véi Hai dﬁng quin tri vé
viée khéng con ddp Gng di cdc tiéu chufin va diéu kién quy dinh tai Didu 18 nay va
Luiit Doanh nghi¢p va duong nhién khéng con 14 thanh vién ddc lip Hoi déng quan
tri ké tir ngdy khong dép Gng du cde tiéu chufin va didu kién. Hoi déng quén trj phai
théng béo trwimg hop thanh vién dge 1dp Hai ddng quén trj khdng con dép Gng du céc
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tiéu chudn va diéu kién tai cudc hop Pai hoi dong cb déng gin nhét hogc triéu tdp hop
Dai hoi ddng eb dong hoiic liy y kién cd déng biing viin ban dé biu bd sung hofic thay
thé thanh vién doc 1dp Hoi ddng quan trj theo quy dinh ciia Diéu 1¢ nay.

Piéu 28. Thil lao, tién lwong vi lgi ich khsie ciia thanh vién Hi dt’:‘mg quin tri

Thanh vién Hoi df)ng quan tri (khéng tinh cdc dai dién duge uy quyén) duge nhin thi
lao cho céng viée cua minh du6i tu cdch 1a thanh vién Hoi dong quan tri. Téng mic
thit lao va thudng cho Hoi dbng quén trj do Dai héi ddng cb dong quyét dinh. Khoan
thii lao ndy duge chia cho cédc thanh vién Hoi ddng quan trj theo théa thudn trong Hoi
ddng quan tri,

Thanh vién Hai déng quan tri phdi bdo cdo kip thoi va diy di véi Hoi ddng quan tri
vé& edc khoan thi lao ma ho nhiin duge tir cie ¢ong ty con, ebng ty lién két va cic td
chirc khde ma ho 1a ngudi dai dién phin vén gép ciia Cong ty.

Thu lao ctia ting thanh vién Hoi ddng quan trj phai duge thé hign thanh mye riéng
trong Bdo cdo tai chinh hing ndm cia Cong ty.

Thanh vién Hoi déng quén tr ndm giit chire vy didu hanh hofic thanh vién Héi déng
quan trj lam viée tai céc tiéu ban ctia Hi dong quan trj hofic thue hién nhiing céng
viée khac ma theo Hoi ddng quan trj 13 ndm ngoai pham vi nhiém vy thong thudng
ctia mot thanh vién Hoi déng quan tri, c6 thé duge trd thém thi lao dudi dang mét
khodn tién cong tron géi theo timg l4n, lvong, hoa hdng, phén tram loi nhudn holic
dudi hinh thire khac theo quyét dinh cua Hi dﬁ\ng quan trj.

Thanh vién Hi déng quan trj cé quyén dugc thanh todn tat ca ede chi phi di lai, an, &
va cdc khodn chi phi hop 1y khdc ma ho dd phai chi tra khi thyre hién trach nhi¢m thanh
vién Hoi ddng quan trj ctia minh, bao gdm cd cdc chi phi phit sinh trong viéc ti tham
dur cde cube hop Pai hai ddng ¢b dong, Hoi dbng quan tri hojic cde tiéu ban cta Hoi
ddng quan trj.

Pitu 29. Chii tich Hi déng quan tri

L.

(a)
(b)

(c)

Hoi dBng quan trj phai lya chon trong s6 cde thanh vién Hoi dbng quan trj dé biu Chi
tich Hoi déng quan tri va ¢6 thé c6 mét hofic mot s6 Phé Cha tich Hoi dbng quan trj.
Chu tich Hoi déng quan tri khong duoe kiém Téng Giam dbe trir trudmg hop phap ludt
cé quy dinh khéc.

Chu tich Hgi dﬁng quan trj ¢6 cic quyén va nghia vy sau diy:
Lép chuong trinh, ké hoach hoat déng ctia Hoi dbng quan tri;

Chufin bj chuong trinh, ndi dung, tai liéu phuc vu cude hop, triéu tip va chi toa cude
hop Hoi ddng quan trj;

Té chite viée théng qua nghj quyét cia Héi ddng quan trj; gidm sét qua trinh t& chire
thye hién cdc nghij quyél cla Hoi d@mg qudn tri;

Chu toa cude hop Pai hi dbng cb déng phit hep véi quy dinh ciia phip ludt;
Céc quyén va nghta vy khdc quy dinh tai Luét Doanh nghiép va Biéu 1& ndy.
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Trong trudng hop duge Cha tich Hoi déng quan tr ty quyén, Phé Chu tich Hoi dong
quan trj hodic thanh vién Hji d&ng quan trj c6 cac r.|uyén vi nghia vy nhu Chu tich Héi
dong quén trj nhung chi trong trudmg hop Cha tich Hji dbng quén tri di théng bdo
cho Hoi ddng quan tri ring minh viing mt hoiic phai ving mat vi nhimg Iy do bt kha
khéng hoiic mat kha ning thye hi¢n nhiém vu ctia minh. Trong trudng hop néu trén
ma Chi tich Hoi ddng quén tri khéng thye hién chi dinh Phé Chi tich Héi dong quan
tri hoic thanh vién Hoi déng quan trj thye hién nhu viy thi cde thanh vién Hoi dong
quan trj & chi dinh mdt Pho Chi tich HGi dbng quan trj tam thai thue hién cde quyén
va nghta vu ctia Chu tich Hoi déng quan tri. Trong truomng hop ca Chi tich Hi ddng
quan tri va cdc Pho Chu tich Hi ddng quan tri déu viing mit hodic tam thoi khong thé
thyre hién nhiém vy cia ho vi 1y do ndo d6, Hoi ddng quan tri c6 thé bd nhi¢m mot
ngudi khac trong & ho dé thyc hién nhiém vy ctia Cha tich Hi dbng quéan tri theo
nguyén tic da sb qua ban.

Chit tich Hoi ddng quan trj ¢ thé b bili nhiém, mién nhiém theo quyét dinh cia Hji
ddng quan tri, Truong hop Cha tich Hi ddng quan trj tir chire hofic bj bii nhi¢m, mién
nhiém, Hoi dbng quan tri phai biu ngudi thay thé trong thei han mudi (10) ngay ké tix
ngdy nhéin don tir chic hodc bi mién nhiém, bi nhié¢m.

Trong trudmg hop xét thiy cdn thiét va khong vi pham cée didu cdm ctia phdp ludt,
Chii tich Hoi ddng quén tri duge tiy quyén theo nhiém vu hofic iy quyén thudmg xuyén,
phén ¢p cho (cic) Pho Chu tich Hoi ddng quan trj hodic thanh vién Hoi dong quén tri
ky cdc viin ban, tai liéu thay miit Chu tich Hoi dong quan trj va thuc hign céc quyén
han, trich nhiém, nhiém vy cta Chu tich Hoi dong quan tri. (Céc) Pho Chu tich Hi
d;"jng quan tri, thanh vién Hi Ch?)ng quan trj duge ty quy(’fn phai chju triach nhiém trude
Chu tich Héi déng quan tr vé& thye hién cde cong viée duge iy quyén.

Diéu 30. Cude hop ciia Hi ddng quin trj

L,

()

Cube hop biu Chii tich Hoi ddng quén tri

Trudng hop Hoi déng quan trj biu Cha tich Hoi ddng quan tri thi Chu tich Hji ddng
quan tri s& duge biu trong cude hop ddu tién cta nhiégm ky Hoi déng quan trj trong
thodi han bay (07) ngdy lam viéc, ké tir ngay két thiic biu cir Hoi d&ng quin trj nhi¢m
ky d6. Cude hop ndy do thanh vién c6 s6 phiéu biu cao nhét hoiic ty 1& phiéu biu cao
nhdt triéu tip. Truomg hop ¢6 nhidu hon mot (01) thanh vién c6 56 phiéu bdu cao nhit
hodc 1y 1 phiéu bAu cao nhét thi cde thanh vién biu theo nguyén tic da s6 dé chon
mot (01) ngudi trong s6 ho triéu tip hop Hai ddng quan tri.

Ch tich Hoi dbng quan tri phai triéu tip cdc cude hop Hoi dbng quan tri dinh ky va
bt thudmg. Chu tich Hoi dbng quan tri c6 thé trigu tip hop khi xét thily cén thiét,
nhung méi quy phai hop it nhdt mot (01) ln.

Céc cude hop bit thuong

Chii tich Hoi ddng quén tri phai triéu tip hop Hoi dbng quan trj, khong duge tri hodn
néu khéng ¢6 1§ do chinh déng, khi mot trong sé céc ddi tugng dudi diy d& nghj bing
viin ban néu rd myc dich cudc hop, véin dé cin thao ludn va quyét dinh thudc thim
quyén ctia Hoi dbng quan tri:

Thng Gidm dée hojc it nhit nam (05) ngudi diu hanh khéc:
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(a)
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Thanh vién doc ldp Hai ddng quan trj;
it nhét hai (02) thanh vién Hji déng quan tri;
Céc truong hgp khac (néu ¢a).

Chu tich Hoi dbng quan trj phai tri¢u tip hop Hoi déng quan trj trong thai han by
(07) ngay 1am viéce, ké tir ngay nhin dugc dé nghi néu tai Khodn 3 Piéu nay. Trutng
hop khéng triéu tip hop theo d& nghi thi Chu tich Hoi déng quan tri phai chju trich
nhiém vé nhiing thiét hai xay ra di v&i Cong ty; nhitng ngudi dé nghj té chiic hop
duge néu tai Khoan 3 Didu 30 Didu 1& ndy ¢b quyén thay thé Chi tich Hoi déng quén
trj tri¢u tdp hop Hoi ddng quan tri.

Trudng hgp cé yéu chu coa chng ty kiém todn ddc 1ip thye hién kiém toan béo cdo tai
chinh ciia Cong ty, Chi tich Hoi dong quan trj phéi triéu tép hop Hoi dong quan trj dé
ban vé bdo cdo kiém todn va tinh hinh Céng ty,

Pia diém hop

Cude hop Hoi ddng quan trj duge tién hanh tai try s& chinh ciia Céng ty hofic tai dja
diém khac ¢ Viét Nam hojic & nude ngodi theo quyét dinh ctia Chu tich Héi ddng quan
trj va duge sir nhit tri ciia Hoi dong quan tri.

Théng bao mdi hop

Théng bio hop Hoi déng quan tri phai dugce gii cho cdc thanh vién Hoi ddng quan trj
it nhit ba (03) ngay lam viée trude ngdy hop, Trong trudng hop dgt xudt thi théng bio
hop Hai déng quan tri phai duge gii trude cho cde thanh vién Hoi dbng quin trj it
nhét mét ngy. Thong béo hop Hoi déng quan tr phai duge lam bing vin ban tiéng
Viét va phai théng bdo dfty di thai gian, dia diém hop, chuong trinh, ndi dung cdc viin
dé thao lufin, kém theo tai liéu ciin thiét vé nhitng vin dé dugc thao ludn va biéu quyél
tai cudc hop va phiéu bidu quyét cia thanh vién,

Théng bio mdi hop duge giri biing mot trong cde phuong thire sau: thu, fax, thu dién
tir hofic phuong tién khac, nhung phai bao dam dén duge dja chi lién lac cta ting
thanh vién Hoi ddng quan tr duge ding ky tai Cong ty.

Piéu kién tién hanh hop

Cic cude hop ciia Hoi ddng quan tri duge tién hanh khi ¢6 it nhét ba phén tu (3/4) téng
s6 thanh vién Hoi ddng quén tri ¢ miit truc tiép hofic théng qua ngudi dai dién (ngudi
duge ty quyén) néu duge da s thanh vién Hoi ddng quan tri chip thudn,

Trudng hop khong du sé thanh vién du hop theo quy dinh, cuge hop phai duge triéu
tip lan thir hai trong thivi han bay (07) ngdy ké tir ngay dy dinh hop ldn thir nhét. Cude
hop tri¢u tip 1dn thi hai duge tién hanh néu ¢6 hon mét nia (1/2) s6 thanh vién Hoi
déng quan trj dy hop.

Hop theo hinh thire h§i nghj tryc tuyén

Cude hop ctia Hai dbng quén tri c6 thé td chire theo hinh thire hdi nghi tryc tuyén giita
céic thinh vién cta H3i ddng quan tri khi tit ca hoic mét s6 thanh vién dang & nhitng
dia diém khéc nhau v6i diéu kién 12 m&i thanh vién tham gia hop déu co thé:

Nghe tirng thanh vién Hoi dong quan trj khde cung tham gia phat biéu trong cube hop;
Phat bidu véi tit ca cic thinh vién tham dy khic mdt cdch dbng thoi.
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(a)
(b)

(c)
(d)

(a)

(b)

(c)

(d

12.

Viéc thao lufn gitta cdc thanh vién co thé thye hién mot edch truc Iiép qua di¢n thoai
hodic biing phuong tién lién lac thong tin khac hoiic két hop cdc phuong thirc nay.
Thanh vién Hoi ddng quan trj tham gia cude hop nhu viy duge coi 1 “c6 mit” tai
cufc hop do. Bija diém cube hop duge tb chirc theo quy dinh nay Ia dja diém ma c6
déng nhét thanh vién Hoi dﬁng quén trj, hofic la dja diém ¢6 mit Cha toa cude hop.

Chc quyé[ dinh duge théng qua trong cude hop qua hinh thire hdi nghi truc tuyén duge
(6 chire va tién hanh mét cdch hop thire, €6 hiéu liwe ngay khi két thiic cuge hop. Bién
ban cude hop nay duge lip theo cde ndi dung duge quy dinh tai Khoan 15 Piéu ndy.
Hinh thirc biéu quyét

Thanh vién Hai dbng quan trj duge coi 1a tham dy va biéu quyét tai cude hop trong
trudng hop sau diy:

Tham dy va biéu quyét truc tiép tai cudc hop;

Uy quyén cho ngudi khic dén dy hop néu duge da s6 thanh vién Hgi dong quan tr
chiip thudn;

Tham dy va biéu quyét théng qua hdi nghj trye tuyén hoiic hinh thic twong tur khéc;

G phiéu biéu quyét dén cude hop théng qua thu, fax, thu dig¢n ti. Trudng hgp gt
phiéu biéu quyét dén cude hop théng qua th, phiéu biéu quyét phai dyng trong phong
bi kin va phai duge chuyén dén Chu tich Hi ddng quan trj chim nhit mét (01) gidr
trudie khi khai mac. Phidu biéu quyét chi duge mé trude sy chimg kién ctia tit ca ngudi
dur hop.

Biéu quyét

Trir quy dinh tai Piém b Khoan niy, m&i thanh vién Hoi d?xng quan trj hofic ngudi
duge ty quyén trye tiép c6 mit véi tw cach ca nhén tai cube hop Hoi déng quén trj c6
mét (01) phiéu bidu quyét;

Thanh vién Hai dbng quan trj khong duge bidu quyét vé céc hop dbng, céc giao dich
hoiic dé xufit ma thanh vién dé hojic ngudi lién quan t6i thanh vién d6 ¢6 lgi ich va lgi
ich d6 méu thufin hofic ¢6 thé méu thufin véi lgi ich ctia Céng ty. Thanh vién Hoi dong
quan trj khong duge tinh vao ty 1¢ thanh vién t6i thiéu co mit dé cé thé td chic cude
hop Hi dfmg qudn trj vé nhing quyét dinh ma thanh vién d6 khéng c6 quyén biéu
quyét;

Theo quy dinh tai Piém d Khodn nay, khi ¢6 vén dé phat sinh tai cuge hgp lién quan
dén loi Ich holic quyén biéu quyét cia thinh vién H6i ddng quan trj ma thanh vién dé
khéng tw nguyén tir bo quyén biéu quyét, phan quyét cia chi toa la quyét dinh cudi
ciing, trlr trudng hop tinh chét hodic pham vi lgi ich cta thanh vién H8i ddng quan trj
lién quan chua duge cbng bé dtjiy du;

Thanh vién Hoi ddng quén trj hudmg lgi tir mot hop dbng duoc quy dinh tai Diém a
va Diém b Khoan 5 Diéu 38 Diéu 1& ndy duge coi 1 ¢6 lgi ich ddng ké trong hop ddng
dao;

Cong khai lgi ich

Thanh vién HOi dbng quan trj tryc tiép hofic gidn tiép duge hudng lgi tir mét hop déng
hoiic giao dich di dugc ky két holic dang du kién ky két véi Cong ty va biét ban thin
la ngudri ¢6 1o fch trong d6 c6 trdch nhiém cong khai lgi ich ndy tai cude hop ddu tién
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(a)
(b)
(€)
(d

(¢)
(H

(2)

(h)

ciia Hi déng thio ludin vé viée ky két hop ddng hoiic giao dich ndy. Trudng hop thanh
vién Héi ddng quan tri khong biét ban than va ngudi lién quan cd lgi ich vao thoi diém
hop déng, giao dich duge ky véi Cong ty, thanh vién Hai dbng quan tr nay phai cong
khai céc loi ich lién quan tai cude hop déu tién ctia Hoi dbng quan tri duge t6 chirc sau
khi thanh vién nay biét ring minh c6 lgi ich holic s& ¢6 lgi fch trong giao dich hofic
hop ddng néu trén.

Nguyén tic biéu c[u_\,rél da s6

Hoi dong quan trj théng qua céc quyét dinh va ra nghi quyét trén co s& da s6 thanh
vién Hoi dbng quan trj du hop hofic ty quyén dur hop tdn thanh (trén 50%). Trudng
hop s6 phiéu tan thanh va phan déi ngang biing nhau, quyét dinh cubi cuing thuge vé
phia c6 ¥ kién ctia Chu tich Hai dbng quan trj.

Nghj quyét théng qua béing hinh thirc liy ¥ kién bing viin ban

Nghj quyét theo hinh thic 14y ¥ kién bing viin ban duge théng qua trén co s¢ ¥ kién
tén thanh ctia da s6 thanh vién Hoi ddng quén trj cé quyén bidu quyét. Nghj quyét nay
¢ hidu lye va gid tri nhu nghi quyél duge théng qua tai cude hop.

Bién ban hop Hi dong quan trj

Chu tich Hoi d@mg quén tri co6 trich nhiém guri bién ban hop Hoi déng quan trj téi cae

thanh vién va bién ban d6 12 biing chimg xdc thyc vé cbng viée di duge tién hanh trong

cude hop trir khi ¢6 ¥ kién phan d6i vé ndi dung bién ban trong théi han mudi (10)

ngdy ké tir ngdy gii. Bién ban hop Hoi ddng quén trj duge Idp bing tiéng Viét va 6

thé 14p biing tiéng nude ngodi va phai cé cde ndi dung chi yéu sau day:

Tén, dia chi tru s& chinh, mi s doanh nghigp;

Mue dich, chuong trinh va ndi dung hop;

Thai gian, dja diém hops

Ho, tén timg thinh vién dy hop holic ngudi dugce Uy quyén dy hop va céch thire dy

hop; ho, tén cdc thanh vién khéng dy hop va 1y do;

Cée viin d& duge thao ludin va bidu quyét tai cude hop;

Tém tit phat biéu ¥ kién cia timg thanh vién dy hop theo trinh tu dién bién elia cube

hop;

K&t qua biéu quyét trong d6 ghi r& nhitng thanh vién tén thanh, khéng tin thinh va

khéng c6 ¥ kién;

Cic vin dé d3 duge théng qua va ty 1€ biéu quyét théng qua tuong Gng;

Ho, tén, chit ky ctia nhitng ngudi sau:

(i) Co chit ky cua tt ci cdc thanh vién Héi d6ng quan trj tham dy cude hop va
ngudi ghi bién ban hop; hoiic

(i) Bién ban dugc 1dp thinh nhidu ban va mdi bién ban ¢b chir ky cta it nhét 01
thanh vién Hoi ddng quan tri tham gia hop; hodic

(iii) Cé chii ky ctia chii toa va ngudi ghi bién ban, trir trudng hgp chi toa, ngudi ghi
bién ban tir chdi ky bién bin hop nhung néu duge tit ca thanh vién khac cia Hoi
ddng quan trj tham du va ddng y thong qua bién ban hop ky va c6 diy du néi
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dung theo quy dinh tai cic diéma, b, ¢, d, e, f, g va h khoan 15 Piéu nay thi bién
ban ndy ¢6 hiéu luc. Bién ban hop ghi rd viéc chi toa, ngudi ghi bién ban tir chébi
ky bién ban hop. Ngudi ky bién ban hop chju trich nhiém lién déi vé tinh chinh
xdic va trung thire cia néi dung bién ban hop Hoi dong quan tri. Cha toa, ngudi
ghi bién ban chju trich nhi¢m cd nhin vé thiét hai xdy ra d6i v&i Cong ty do tir
chébi ky bién ban hop theo quy dinh eta Ludit Doanh nghiép, Diéu 1¢ ndy va phip
ludt co lién quan.

Piéu 31. Thudng trye Hji dﬁng quén tri

L.

(a)

(b)

(€)

Thudmg trpe Hi ddng quan trj 13 co quan thudmg trye cia Hoi ddng quan trf, bao gbm
mot holic mdt s thanh vién Hoi déng quén tri, do Hoi ddng quén tr cir ra néu xét thiy
chn thiét dé thay mit H8i ddng quan tri gidi quyét, quyét dinh mét s viin dé thude
chirc néing, nhiém vy cia Hoi ddng quan trf gitta hai ky hop vivhoiic xir Iy céc cong
viée, giao dich theo phin quyén chi tiét cia Hoi d-:*mg quan trj ting thai ky. Hbi déﬁng
quan tri chi dinh mét trong s6 cdc thanh vién Thudng trye Hi dong quan trj lam Ngudi
didu hanh Thudng teye Hoi ddng quan tr.

Thudmg trire Hoi ddng quan trj 1am vie theo ché do tap thé, chiu trach nhiém cd nhan.
Thudmg tryc Hai ddng quan trj quyét dinh céc cong vige thude thim quyén ciia minh
theo nguyén tic:

Céc quyét dinh cia Thudng true Hoi déng quan trj théng qua theo cdic phuong thie

LHITE

(i) Cde thanh vién ban bac dén chil tai cude hop trire tiép; hoiic

(i) Puge tb chic ldy ¥ kién tir xa bing van ban (gii thu/viin ban 1dy ¥ kién qua
duong buu dién hoiic chuyén tryc tiép, hoiic théng qua hé théng thu dién
(email) cia Céng ty); holic

(iii) Puoe té chite hop qua dién thoai ¢6 ghi dm; hode

(iv) Céc hinh thic hop khae phit hgp v6i quy dinh phép ludt; hofic

(v) Tbng hgp mdt s6 phuong thiic trén,

Nguyén tiic tb chirc hop true tiép, hop qua hdi nghj tric tuyén hofic ldy y kién tir xa

bing vin ban ctia Thudng trye HOi ddng quan trj duge dp dung tuong ty nhu déi voi

trrémg hop hop Héi déng quan trj theo quy dinh tai Diéu 1 ndy.

M&i thanh vién c6 mét phiéu biéu quyét. Thudng trye H6i déng quan tri r.1uyét dinh

theo da sé, trudmg hop s phiéu bidu quyét ngang nhau thi bén ¢6 phiéu biéu quyét

nhét tri, tén thanh cia Ngudi didu hanh Thudng tryc Hoi ddng quan tri/ thanh vién

duoe Nguoi didu hanh Thudmg trye HGi ddng quan tri iy nhiém ch toa phién hop 14

quyét dinh duoc thong qua.

Quyét dinh ciia Thuomg truc Hoi ddng quan trj duge théng qua duéi hinh thie 1y ¥

kién tir xa bing viin ban/email/hdi nghi truc tuyén 6 gid tri hiéu lyc nhu dbi véi quyét

dinh duge thong qua tryc tiép tai cude hop Thudng true Hoi ddng quan tri, véi diéu

kién cdc cue hop hofic 1y y kién d6 duge tién hanh theo dang trinh ty, thu tue quy

dinh tai cac quy dinh néi b§ ctia Céng ty va quy dinh phdp lugt lién quan.

Nhiém vy va quyén han ctia Thudng truc Héi dong quan tri:
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(a)

(b)

(c)

(d)

Thubdng trie Hoi ddng quan trj duge thay mat Hoi déng quan trj thuomg xuyén nim
tinh hinh hogt déng cia Cong ty, quyét dinh cdc vin dé thude thim quyén duoe
gino/phén edp/tiy quyén trong hoat déng quan trj didu hanh ctia Céng ty gitta hai ky
hop cta Hi dﬁng quén trj;

Trong pham vi nhiém vy, quyén han ciia minh, Thudng trire H6i ddng quan trj dugc
quyén ra quyét dinh va sau dé béo céo lai Hoi ddng quan tri tinh hinh, két qua thue
hién cac nghi quyét/quyét dinh cua Thudmg true Hoi dbng quan trj tai cde cude hop
dinh ky cia Hoi déng quan tri;

Thanh vién Thudmg tryc Hoi ddng quan trj duge phin cong phy tréch timg Iinh vye
cOng tdc ¢b trdch nhi¢m thu thip théng tin t&r cdc don vi chuyén mén dé bdo cdo holic
cung don vj chuyén mon bdo cao tai cude hop dé Thudng truc Hoi dﬁng quan tri/Hoi
dbng quan trj ra quyét djnh;

Céc nhiém vu va quyén han khéc do Hpi ddng quan trj quy dinh timg thoi k3.

Diéu 32. Cic tiéu ban thude HHi ddng quin tri

L.

Hoi dong quan trj cd thé thanh Iip tiéu ban tryre thude dé phy trich vé chinh sdch pht
trién, nhn sy, luong thuéng, kiém todn ndi b va ce Iinh vye khéc phit hgp véi yéu
chu ctia Hdi déng quan trj ting thoi ky. 86 lugng thanh vién cua tiéu ban do Hai d‘bng
quan trj quyét dinh. Trudmg hop Héi ddng quin tri quyét dinh thanh 13p cdc tiéu ban
nhin sy, tiéu ban lwong thudng, Hoi dﬁng quan tr cln bd nhiém 01 thanh vién dée lip
Hoi dong quan tri [am trudng ban cde tidu ban ndy. Trudmg hep khéng thanh lap tiéu
ban, Hai démg quan trj co thé cir thanh vién die [ip Hoi dérlg quan trj phu trich viin
dé nhan st vivhodie luong thudng theo nhu ciu quan trj ting thoi ky.

Thanh vién cta tiéu ban c6 thé g&m mét hoiic nhiéu thanh vién cia Héi d?)ng quan trj
v mét hofic nhiéu thanh vién bén ngoai theo quyét dinh ciia Hai ddng quan tri. Trong
qué trinh thye hién quyén han duge uy théc, cdc tiéu ban phai tuéin thi cdc quy dinh
ma Hoi dbng quan trj dé ra. Céc quy dinh nay ¢6 thé diéu chinh hofic cho phép két nap
thém nhitng ngudi khong phai la thanh vién Hi ddng quén trj vao cde tiéu ban néu
trén va cho phép ngudi dé duge quyén biéu quyét véi tu cich thinh vién ciia tiéu ban
nhung nén dam bio s6 lugng thanh vién bén ngodi it hon mt nira thng s6 thanh vién
ctia tidu ban.

Viée thye thi quyét dinh cta Hi déng quan tr, hodic ctia tiéu ban tryc thude Hoi ddng
quan trj, hofic cia ngudi ¢6 tur cach thanh vién tiéu ban Hoi ddng quan tri phai pha
hop véi cde quy dinh phap ludt hién hanh va quy dinh tai Didu 1& Céng ty.

Piéu 33. Ngudi phuy trich quin trj Cong ty

(a)
(b)

Hi dong quan trj chi dinh it nhit mdt (01) ngudi lam Ngudi phy trdch quan tr Céng
ty dé hd trg hoat ddng quan trj Cong ty duge tién hanh mdt céch c¢é hiéu qua.

Ngudi phuy trdch quan trj Cong ty phai dap (ng cde tiéu chufin sau:
C6 hiéu biét vé phdp ludt;

Khéng duge ddng thoi 1im vige cho Cong ty kiém todn doc 1dp dang thye hién kiém
todn cde bdo cdo tai chinh cia Cong ty;
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(a)

(b)

(c)
(d)
(e)

(2)
(h)
(i)

Chc tidu chufin khée theo quy dinh cta phap luft, Ditu 1¢ ndy va quyét dinh cua Hbi
déng quan tri.

Hoi déng quan tr c6 thé bai nhi¢m Ngudi phy trich quan trj Cong ty khi cdn nhung
khéng trdi voi cdc quy dinh phép ludt hién hanh vé lao dgng.

Ngudi phu trach quan tri Cong ty c6 cdc quyén va nghia vu sau;

Tur vin Hoi dong quan tri trong viée tH chire l]()p Dai hbi démg ch déng theo quy dinh
vi cic cong vige lién quan gitta Cong ty va b dong;

Chudn bi cdc cude hop Hoi ddng quan tri va Dai hi ddng ¢b dong theo yéu clu cia
H6i dbng quan tri;

Tu vén vé thi tye cua cdc cude hop;
Tham du céc cude hop;

Tu vén thi tue 14p cdc nghi quyét ctia Hoi ddng quan tri phit hop véi quy dinh ctia
phap ludit;

Cung cfip cdc thong tin tai chinh, ban sao bién ban hop Hoi ddng quin tri v cic thong
tin khac cho thanh vién cia Hbi déng quan trj;

Gidm st va bdo cdo Hoi déng quin trj vé hoat ddng cbng b thong tin chia Cong ty.
Bao mét thong tin theo cdc quy dinh cia phép ludt va Diéu 1& Céng ty;
Cic quyén va nghia vy khdc theo quy dinh ctia phép lut vi Diéu & Cong ty.

CHUONG VIIL TONG GIAM bOC VA NGUOI PIEU HANH KHAC

Didu 34. Td chive b miy quin ly

Hé théng quan 1y ctia Cong ty phai dam biao by mdy quin 1y chiju tréch nhiém trude
Hoi dong qudn trj va chju sir gidm sdt, chi dao ciia Hi ddng quén tri, Cong ty 6 Téng
Gidm dbc, cde Ph6 Tong gidm dbe (néu cén thiéy), K& todn trudmg, cde phu trdch quan
Iy ban, phong chuyén mén (theo nhu ciu quan trj diéu hanh). Viéc bd nhi¢m, mién
nhi¢m, béi nhiém Ti‘mg Gidm dbe, Phé 1'6ng gidm dée, Ké todn truomg, Giam dée tai
chinh phai dugc théng qua béing nghj quyét Hpi dbng quan tri.

Piéu 35. Ngudi ditu hinh doanh nghiép

L,

Theo dé nghj ctia Téng Gidm ddc va duge sy chip thudn cia Héi ddng quan trj, Cong
ty duge tuyén dyng ngudi difu hanh khée vdi sb lugng va tiéu chudn phil hgp véi co
cu va quy ché quan Iy ctia Cong ty do Hai ddng quan trj quy dinh. Ngudi diéu hanh
doanh nghip phii ¢ trach nhiém mén cdn dé hd trg Cong ty dat duge cde mye tidu
dé ra trong hoat ddng va td chirc.

Thil lao, tién luong, g1 ich v cde didu khodn khéc trong hgp déng lao dong dbi voi
Téng Giam déc do Hoi déng quan tri (hofic cdp duge Hoi ddng quan tri giao/iy
quyén/phin quyén) quyét dinh.
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Piéu 36. B6 nhiém, mién nhiém, nhiém vy vi quyén han ciia Téng Gidgm dée

()

(b)

(€)

@
()

(0

(2)

(h)
®

)

Hoi dong quén trj bd nhiém mét (01) thanh vién Hoi déng quéan trj hofic thué mot
ngudi khéc 1am Téng Gidm déc; ky hgp déng trong dé quy dinh thi lao, tién luong va
lgi fch khée., Tidn lwong cia Tﬁng Giam dbe phai duge bio cdo tai Dai hdi d&ng b
déng thudng nién, duge thé hién thanh myc riéng trong Bdo cdo tai chinh ndm cia
Cong ty.

Nhiém ky ctia Téng Gidm déc khong qua nam (05) nam va ¢6 thé duge tai bo nhiém.
Vide b nhié¢m cd thé hét hi¢u lye céin ¢l vao cice quy dinh tai hop déng lao dong.
Tdng Giam dbc khéng phai 1a ngudi ma phip ludt cim gitr chire vy ndy va phai dap
(mg cac tiéu chudn, diéu kién theo quy dinh cia phdp lufit va Didu 18 Cong ty.

Téng Gidm ddc c6 cde quyén va nghia vy sau:

Thye hi¢n céde nghi quyét ctia Hoi d6ng quan trj va Pai hi dﬁng cb dong, ké hoach
kinh doanh va ké hoach diu tu ciia Cong ty da duge Hai déng qudn trj va Dai hdi déng
¢b déng théng qua;

Quyét dinh cde vin dé lién quan dén cong viée kinh doanh hang ngay ma khéng thude
thém quyén cta Hoi déng quan trj; quyét dinh cic giao dich/hgp dbng khong thude
thdm quyén ctia Dai hoi ddng b dong, Hoi déng quan tri; quyét dinh cdc giao dich/hep
ddng duge Dai hoi ddng cb dong, Hoi dbng quan trj giao/ity quyén/phin quyén; té
chirc va diéu hanh hoat dong kinh doanh hang ngdy clia Céng ty theo nhitng théng 1¢
quan 1y tbt nhdt;

Kién nghj v&i Héi dbng quan trj vé phuong 4n so db t chire, quy ché quan 1y ndi bd
cua Cong ty;

D& xufit nhiing bién phdp ning cao hiéu qua hoat ddng va quan ly cia Cong ty;

Kién nghj s6 lugng va ngudi didu hanh doanh nghiép ma Céng ty cin tuyén dung dé
Hdi déng quan trj bd nhiém hofic mién nhiém theo quy ché ndi bo va kién nghi tha
lao, tién luong va loi ich khdc dbi véi ngudi diéu hanh doanh nghiép dé Hoi ddng quan
trj quyét dinh;

B& nhiém, mi&n nhiém, bii nhiém cdc vi trf nhén sy trong Cong ty theo cdc quy dinh
ndi b elia Cong ty, trir cdc vi tri thude thim quyén cia Hoi dong quén tri;

Trong Quy IV hang nim, trinh HGi ddng quan trj xem xét ké hoach kinh doanh chi tiét

cho nim tai chinh tiép theo trén co s& ddp (g cdc yéu clu cta ngin séch pht hgp
cling nhur leé hoach tai chinh niam (05) ndm;

Kién nghj phuong 4n tra ¢b tire hodic xir ly 18 trong kinh doanh;

Tuyén dung lao dong, quyét dinh tién luong va quyén lgi khde dbi véi ngudi lao dong
trong cong ty ké ci ngudi diu hanh doanh nghiép thude thim quyén bd nhiém cia
Téng Gidm déc;

Quyén va nghta vy khéc theo quy dinh ctia phép lut, Diéu 1€ ndy, cde quy ché ndi bd
clia Cong ty, cdc nghj quyét ciia Hai ddng quan trf, hop ddng lao déng ky véi Céng
ty.

Téng Gidm dbc chju trdch nhiém trude Hoi dang quan trj va Pai hdi d&ng b déng vé
viée thye hién nhiém vy vA quyén han duge giao va phai bio cdo cdc cp niy khi duge
yéu céu.
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Hoi dbng quéan trj ¢6 thé mién nhiém Téng Gidm dde khi da s6 thanh vién Hoi ddng
quan trj ¢6 quyén biéu quyét du hop tan thanh hofic da s& thanh vién Hoi déng quan
trj €6 quyén biéu quyét tan thanh néu ldy y kién bing viin ban va bd nhiém Tdng Gidm
dbe m6i thay thé. Trudng hop Tong Giam dde dbng thoi 1a thanh vién HBi déng quén
ri, Téng Gidm déc s¢ khéng ¢6 quyén biéu quyét theo quy dinh tai Khoan nay.

CHUONG IX. TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TRI, TONG

GIAM POC VA NGUOI1 BIEU HANH KHAC

Piéu 37. Trich nhiém ¢iin trong

Thanh vién Hoi déng quén trj, Téng Gidm dbe va ngudi diéu hanh khéc ¢6 trich nhiém
thyc hién cdc nhi¢m vu cia minh, ké ca nhitng nhiém vy véi tu cich thanh vién cée
tiéu ban ctia Hoi ddng quan tri, mdt céch trung thyre, eén trong vi loi ich cao nhét cia
Cong ty.

Diéu 38. Trich nhiém trung thye va trinh cde xung djt vé& quyén lgi

1,

(a)

Thanh vién Hoi d&ng quan tri, 'I'('.'mg Gidm déc va ngudi quan |y khac phai céng khai
cée loi ich ¢o lién quan theo quy dinh tai Didu 164 Ludt Doanh nghiép va cic quy dinh
phap ludit khéc.

Thanh vién Héi ddng quin trj, Téng Gidm dbc va ngudi quin ly khéc va nhitng ngudi
¢é lién quan eta cde thanh vién ndy chi duge siv dung nhitng thoéng tin ¢d duoe nhdr
chire vu ctia minh dé phue vu lgi ich cia Cong ty.

Thanh vién Hoi déng quéan trj, Téng Giam dbc va ngudi quin ly khic ¢6 nghia vu
théng bdo cho Hoi ddng quén trj vé céc giao dich gilra Cong ty, cOng ty con, cng ty
khdc do Cong ty niim quyén kiém sodt trén 50% trér 1én vén diéu |& véi chinh dbi tuong
d6 hofic véi nhiing ngudi ¢6 lién quan cta dbi trong d6 theo quy dinh ctia phap ludt.
P& véi ede giao dich néu trén do Pai hoi ddng cb dong hoie Hoi ddng quan trj chip
thudin, Cong ty phai thue hién ¢dng bd théng tin vé ede nghi quyét nay theo quy dinh
cia phap ludit chitng khodn vé chng bé théng tin.

Viée clp cic khoan vay, hoiic béo lanh cho ¢d déng, cdc thinh vién Hoi ddng quan trf,
Téng Gidm dbe, ngudi quan ly khac khong phai 1a ¢b déng va cde ¢d nhén, 8 chire ¢6
lién quan cta cdc dbi tugng vira néu trén tudn theo quy dinh tai Didu 293 Nghj dinh
s6 155/2020/ND-CP ngay 31 thang 12 ndm 2020 cta Chinh phu quy dinh chi tiét thi
hanh mét s6 didu cia Ludt Chimg khodn, stra déi, bé sung béi Khoan 84 Diéu 1 Nghi
dinh 245/2025/NB-CP c¢6 hiu lue tir ngdy 11/09/2025.

Hop dbng, giao dich phai duge Dai hdi déng ¢b déng hoiic Hoi ddng quan trj chip
thudin

Hop d(’.‘mg, giao dich gitta Cong ty vdi cac dbi tugng sau diy phai duge Dai hoi dong
cb déng holic H6i ddng quan trj chip thudn:

(i) €6 dong, ngudi dai dién dy quyén ciia ¢b dong s hiu trén 10% téng vbn ¢b
phﬁn phd thong cua Cong ty va nhitng ngudi ¢b lién quan cia ho;

(i) Thanh vién Hi déng quén tri, Téng Gidm dbc, ngudi quan ly khic va ngudi cb
lién quan cia cdc ddi tugng nay;
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(b)

()

@

(iii) Doanh nghiép ¢6 lién quan dén cde dbi tugng quy dinh tai Khoan 2 Diéu 164
Lugit Doanh nghiép.

Hoi dbng quan trj chip thudn cdc hop ddng va giao dich theo quy dinh tai diém a
Khon nay v c6 gid trj nhé hon 35% téng gié trj tai san doanh nghiép ghi trong béo
clo tai chinh gn nhit. Trudmg hop ndy, ngudi dai dién Céng ty ky hop déng, giao
dich phai théng béo cic thanh vién Héi ddng quan tri vé cdc dbi tuong ¢6 lién quan
doi véi hop dong, giao dich dé; dong thoi gii kém theo dy thao hop déng hodc ndi
dung cht yéu ctia giao dich. Hoi ddng quan trj quyét dinh viée chdp thuén hop déng
hoic giao dich trong thoi han 15 ngdy, ké tir ngdy nhén duge théng bdo; thanh vién co
lgri fch lién quan khong ¢6 quyén biéu quyét.

Pai hdi déng cb déng chip thudn cic hop ddng va giao dich sau ddy:

(i) Hop déng, giao dich theo quy dinh tai diém a Khoan nay c6 gid tri tir 35% tré
én hofic dfin dén téng gid trj giao djch phat sinh trong vong 12 thang ké tir ngay
thire hién giao dich diu tién cé gia tr tir 35% trd 1én tong gid tri tai san cia Cong
ty ghi trén bdo cdo tai chinh gin nhét;

(i) Hop déng, giao dich vay, cho vay (néu duge phép theo quy dinh vé quan trj céng
ty dai ching), bin tai sin e6 gid trj 16n hon 10% téng gid tri ti sin cia Cong ty
ghi trong bdo cdo tai chinh gin nhét gitra Cong ty va ¢ déng s& hitu tir 51%
tdng s6 b phin c6 quyén biéu quyét tré 1én hofic ngudi ¢6 lién quan ciia cb déng
do.

Trudmg hep chip thudn hop déng, giao dich theo quy dinh tai mye (i) va (ii) cia diém
¢ néu trén, ngudi dai dién cdng ty ky hop déng, giao dich phai théng bdo cho Hi
ddng quan trj v& dbi tugng co lién quan dbi v&i hop ddng, giao dich dé va giri kém
theo du thao hgp délng hoiic théng bdo ndi dung chi yéu ciia giao djch, Héi déng quan
trj trinh dy théo hop déng, giao dich hoiic giai trinh vé ndi dung chi yéu cua hop déng,
giao dich tai cudc hop Pai hoi dbng cb dong hofic iy ¥ kién cb déng biing viin ban.
Trudmg hop ndy, b dong c6 lgi ich lién quan dén céc bén trong hgp déng, giao dich
khong ¢6 quyén biéu quyét. Hop dbng, giao dich duge chép thufin theo quy dinh tai
Piéu 21 va Khoan 10 Diéu 22 Diéu I& nay.

Hop déng, giao dich bj v6 hi¢u theo quyét dinh cia Téa 4n va xir 1y theo quy dinh
ctia phdp lufit khi duge ki két hode thye hién ma chua duge chép thuin theo quy dinh
tai Diém b va Diém ¢ Khoan ny, gy thiét hai cho Cong ty thi ngudi ky két hop déng,
¢b dong, thanh vién Héi ddng quén trj holic Téng Gidm ddc ¢6 lién quan phai lién déi
bdi thudng thiét hai phét sinh, hodn trd cho Cong ty cdc khoan lgi thu duge tir viée
thyre hién hgp dbng, giao dich do.

Thanh vién Hdi déng quan trj, Téng Giam dée, ngudi diéu hanh khdc va céc td chiie,
cd nhén ¢ lién quan t6i céc thanh vién néu trén khéng duge sir dung cdc thong tin
chua duge phép cong bé ciia Cong ty hodic tiét 16 cho ngudi khéc dé thye hién cdc giao
dich ¢6 lién quan.

Piéu 39, Trich nhiém vé thiét hai va boi thudng

Thanh vién Hoi ddng quan tri, Téng Gidm dbc va ngudi diéu hanh khéc vi pham nghia
vy, trach nhiém trung thuce va cén trong, khéng hoan thanh nghTa vu ctia minh s& phai
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chiu trdch nhiém vé nhitng thiét hai do hanh vi vi pham cia minh gdy ra.

Cong ty béi thudmg cho nhitng ngudi da, dang hofic ¢6 thé trd thanh mét bén lién quan
trong céc vy khiéu nai, kign, khoi t& (bao gbm céc vy vige dan sy, hanh chinh va khong
phai 4 cdc vy kién do Cong ty la ngudi khdi kién) néu ngudi dé dil hode dang 14 thanh
vién Hoi déng quan tri, Téng Gidm dbe, ngudi diéu hanh khéc, nhin vién hofic dai
dién duge Cong ty uy quyén, di hofic dang thyue hién nhiém vu theo dy quyén clia
Céang ty, hanh dong trung thye, can trong, vi lgi ich ctia Cong ty, trén co s¢ tudn tha
ludit phdp va khong cé béing chimg xdc nhin riing ngudi d6 di vi pham trédch nhi¢m
ctia minh.

Chi phi bi thudmg bao gdm chi phi phén quyét, cdc khodn tién phat, céc khoan phai
thanh todn phat sinh trong thyre té (ké ca phi thué ludt su) khi gidi quyét nhiing vy viéc
ndy trong khudn khé ludt phap cho phép. Cong ty ¢6 thé mua bao hiém cho nhing
ngudi ndy dé trdnh nhiing tréch nhiém b&i thudmg néu trén.

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

Piéu 40. Quyén didu tra sb sdch vi ho so

.

Cb dong phd théng ¢6 quyén tryc tiép hoiic qua ngudi duge ty quyén giri viin ban yéu
cu duge kiém tra cdc théng tin lién quan dén chinh ¢ déng dé trong danh sich cb
déng c6 quyén bidu quyét, cic bién ban hop Pai héi ddng cb dong va sao chup hoiic
trich lye céc tdi ligu ndy trong gidr lam viée va tai try s¢ chinh ciia Cong ty. Yéu clu
kidm tra do dai dién duge iy quyén cta cb déng phai kém theo ban gbe gifly ty quyén
clia ¢d dong ma ngudi dé dai dién hodic ban sao cong chimg cua gidly Gy quyén nay.

Thanh vién Hoi dbng quan tri, Téng Giam dée va ngudi diéu hanh khée ¢6 quyén kiém
tra 56 diing ky cd dong clia Cong ty, danh sach ¢b déng va nhitng sb sdch va hd so
khéc ctia Céng ty vi nhiing muc dich lién quan t&i chire vy ciia minh voi didu kién céc
théng tin ndy phai duge bao mat.

Céng ty phai luu Diéu 1¢ ndy va nhitng bén sira dbi bd sung Didu 1&, Gidy chiing nhin
diing ky doanh nghiép, cic quy ché, cée tai ligu ching minh quyén s hitu tai san, nghi
quyét Dai hoi dbng cb dong va Hoi ddng quén tri, bién ban hop Dai hoi ddng cb dong
va Hbi dc’jng quén trj, cdc bdo cdo cua HYi d&ng quan trj, bdo cdo ti chinh nam, sb
sdch ké todn va cée tai liéu quan trong khdc theo quy dinh cia phap ludt tai try s¢
chinh.

Pidu 1¢ Cong ty phai dugc cong bé trén trang théng tin dién tir clia Cong ty.

Viée cong khai lgi ich va ngudi ¢6 lién quan ciua Cong ty thyue hién theo quy dinh tai
Pidu 164 Ludt Doanh Nghiép.

Céong ty tao didu kign dé cb dong, dai dién theo Uy quyén ciia cb dong, thanh vién Hoi
dbng quan tri, Téng Gidm dbe va ngudi quan 1y khée tiép cin, xem xét, trich lye, sao
chép danh sach ngudi ¢6 lién quan va lgi ich c6 lién quan mét cdch nhanh nhét, thudn
lgi nhét. Khi ¢6 nhu ciu xem xét, trich lue, sao chép ndi dung ké khai ngudi ¢6 lién
quan va loi fch ¢6 lién quan, cb dong, dai dién theo tiy quyén ctia ¢ dong phai giri vin
ban dé nghi dén Cong ty trong git 1am vige, Viin ban dé nghi néu 16 (&n ¢b dong, s6
luong timg loai ¢b phén clia cb déng, théng tin cin xem xét/ trich lue/sao chép, Iy do
dua ra d& nghi. Cong ty ¢6 quyén khéng cung efip ede thong tin cd nhin (nhu Cin cude
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¢bng dan, Chimg minh nhén dén, Chitng minh quan nhén, Ho chiéu con hiéu lye, dja
chi lién lac, dia chi thudng tra, 56 dién thoai, s6 fax, thu dién i, 56 1ai khoan giao djch
chimg khodn, s6 tai khoan luu ky chimg khodn, 56 tai khoan ngan hang ...) dé bao
dam béo mét thong tin cd nhin cia ngudi ké khai va ngudi ¢6 lién quan coa ngudi ké
khai.

CHUONG XI. CONG NHAN VIEN VA CONG POAN

Diéu 41. Cong nhén vién va cong doin

L.

Trong truémg hop cin thiét, Tong Gidm dbe 1dp ké hoach dé Hai déng quan tri théng
qua cdc vin dé lién quan dén viée tuyén dung, cho ngudi lao dong nghi viée, tién
lvong, bao hiém xd hoi, phic lgi, khen thudng va ky ludt déi vai ngudi lao ddng vi
ngudi didu hanh doanh nghiép.

Trudng hop chn thiét, Téng Gidm dée 13p ké hoach dé Hai dbng quan tr théng qua
cdc vin dé lién quan dén quan hé clia Céng ty vdi cde td chirc edng doan theo cic
chuin myc, théng 1& va chinh sdch quan |y t6t nhit, nhitng théng 1& va chinh sich quy
dinh tai Didu 1& ndy, cdc quy ché ciia Céng ty va quy dinh phép ludt hién hanh.

CHUONG XII. PHAN PHOI LOI NHUAN

Diéu 42. Phén phdi lgi nhudn

lr

Dai hoi déng cb déng quyét dinh mirc chi trd ¢ tire va hinh thire chi tra ¢ tire hing
nim Lt Igi nhudin duge gitr lai eda Cang ty.

Hoi déng quan trj c6 thé quyét djnh tam tng cd tie gitta ki néu xét thiy viée tam ing
ndy phit hgp véi kha nang sinh 161 clia Cong ty va theo quy dinh ctia phdp luft c6 lién
quan.

Cong ty khdng thanh todn 1ai cho khodn tién tra ¢ tic hay khoan tién chi trd lién quan
t&i mot loai cb phiéu.

Héi ddng quan trj ¢6 thé kién nghj Pai héi déng cb dong thong qua viée thanh todn
toan b hode mdt phin ¢b tirc bing tién mit, bing ¢b phin cuia Céng ty hodic bing tai
san khée pht hop véi quy dinh ctia phép ludt. Héi ddng quan tri 1a co quan thye thi
quyét djnh ndy.

Trudmg hop cb tire hay nhitng khodn tién khéc lién quan t6i mt loai ¢ phiéu duge
chi trd biing tién miit, Cong ty phai chi tra bing tién ddng Viét Nam. Viée chi tra c6
thé thyc hi¢n tryc tiép hofic théng qua cde ngan hang trén co s cdc théng tin chi tiét
vé tai khodn ngéin hang do ¢d déng cung clp. Trudng hgp Céng ty di chuyén khodn
theo ding cdc thong tin chi tiét vé ngén hang do ¢b déng cung edp ma cb déng d6
khong nhin duge tidn, Céng ty khéng phai chju trdch nhiém v& khoan tidn Cong ty dil
chuyén cho ¢b déng nay. Viée thanh todn cb tirc ¢6 thé dugc tién hanh théng qua cong
ty chimg khodn hofic Téng Céng ty Luu ky va b trir chimg khodn Viét Nam,

Trudmg hop c6 sy chip thudn ciia Dai hoi ddng cb déng va thyre hién phi hop véi quy
dinh ctia phép ludt, Hoi ddng quan trj c6 thé quyét dinh va théng béo ring nhitng ngudi
s& hitu ¢ phn phd théng duge nhin ¢ tic biing cac ¢ phin phd théng thay cho cb
tire biing tidn miit. Cdc ¢ phin bé sung dé tri ¢b tic nay duge ghi 1a nhing ¢d phéin
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da thanh todin ddy du tién mua trén co s& gid trj cia cdc cb phin trd ¢b tie phai tuong
duong véi sb tidn mit tra cb tirc.

Céc véin dé khic lién quan dén phan phéi lgi nhudn duge thue hién theo quy dinh cia
phdp ludt.

CHUONG XIIL TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PQ KE

TOAN

Diéu 43. TAi khodn ngén hing

I

Cong ty md tai khodn tai cde ngén hiang Viét Nam hofic tai cac ngdn hiang nude ngoai
duge phép hoat ddng tai Vigt Nam.

Theo sy chﬁp thufin trude cla co quan co thim quyén, trong truong hop cn thiét,
Céng ty c6 thé mé tai khodn ngdn hang & nude ngodi theo cie quy dinh cua phap luft.

Céng ty tién hanh tit cd cdc khodn thanh todn va giao dich ké todn théng qua cdc tai
khoan tién Viét Nam hofic ngoai t¢ tai cde ngdin hang ma Cong ty md tai khoan.

Diéu 44, Niim tai chinh

Niim tai chinh ciia Cong ty bit dAu tir ngay diu tién cia thang mdt hang nim va két
thiic vao ngay thir 31 cta thang mudi hai cing ndm. Nim tai chinh ddu tién bit diu tir
ngiy cfip Gidy chimg nhin ding ky doanh nghiép va két thac vio ngdy thir 31 cla
thdng mudi hai cing nim.

Ditu 45. Ché aj ké todn

Ché dd ké todn Céng ty sir dung 13 HE théng chudn muyc K& todn Viét Nam (VAS),
ché 46 ké todn doanh nghiép hofic ché d§ ké todn khéc duge co quan c6 thim quyén
chiip thudn,

Cong ty lp s6 sach ké todn bing tiéng Viét va luu gitt hd so ké todn theo quy dinh
phép ludt vé ké todn va phdp lujt lién quan. Nhiimg hé so ndy phai chinh xéc, cip nhit,
¢6 hé théng va phai du dé chimg minh va giai trinh cdc giao dich cia Cong ty.

Céng ty st dung don vj tién t& trong ké todn 1a ddng Vigt Nam.

CHUONG X1IV. BAO CAO THUONG NIEN, BAO CAO TAI CHINH VA TRACH

NHIEM CONG BO THONG TIN

Diku 46. Bdo cdo tii chinh niim, sdu thing va quy

Céng ty phai ldp Bdo cdo tai chinh ndm theo quy dinh cia phip lujt va bio cdo phai
duoc kiém todn theo quy dinh tai Diu 48 Didu 18 nay.

Céng ty phai 1iip bdo cdo tai chinh sdu thang, va bdo céo tai chinh quy theo Ludt Doanh
nghiép va quy dinh cta phdp ludt hién hanh.

Ciéc bo cdo tai chinh nim duge kidm todn (bao gbm y kién ctia kiém todn vién), bdo
cdo tai chinh sdu thang duge sodt xét va bdo cdo tai chinh quy phai duge cong bé trén
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trang thong tin dién tir ctia Cong ty, cong bd théng tin va ndp cho co quan nha nude
¢6 thim quyén theo quy dinh phép luit.

Diéu 47. Bdo cdo thudng nién

Céng ty phai ldp va cong bb Béo cdo thuomg nién theo cdc quy dinh ciia phap luit vé
chimg khodn va thj truomg chimg khoan.

CHUONG XV. KIEM TOAN CONG TY
Piéu 48. Kiém todn

I.  Dai héi ddng cb dong chi dinh mdt cong ty kiém todn doc ldp holic théng qua danh
sdch clc cong ty kiém todn dde 1dp va dy quyén cho Hoi ddng quén tri quyét dinh lya
chon mt trong 56 céc don vi nay tién hanh kiém toan bdo cdo tai chinh cia Cong ty
cho ndm tai chinh tiép theo. Céng ty phai chudn bj va giri bio cdo tai chinh ndm cho
cong ty kiém todn dgc 1dp sau khi két thic ndm tai chinh.

2 Cong ty kiém todn ddc 1ap kiém tra, xdc nhin, liip bdo cdo kiém todn va trinh bio céo
d6 cho Hoi ddng quan tri.

3. Bén sao cia bdo cdo kiém todn duge dinh kém bdo edo tai chinh nim cta Cong ty.

4. Kiém todn vién ddc Idp thyc hién viée kiém toan Céng ty duge phép tham dy cdc cude
hop Dai hdi dong cb dong va duge quyén nhin céc théng béo vi cic théng tin khic
lién quan dén cude hop Dai hoi ddng cb déng ma cdc cb déng duge quyén nhin va
duge phat biéu y kién tai Pai hoi vé cde vin dé ¢6 lién quan dén vige kiém todn bdo
¢do tai chinh cia Céng ty.

CHUONG XVI CON DAU
Pitu 49. Con déu

I Hoi ddng quin tri quyét dinh théng qua con ddu (mAu diu) chinh thirc clia Céng ty va
con diu duge khiic theo quy dinh ctia ludt phdp va Didu 1¢ Céng ty.

2. Hoi déng quén tri, Téng Giam dbe sir dung va quan Iy con dfu theo quy dinh ctia phép
ludt hién hanh,

CHUONG XVII. CHAM DUT HOAT PONG VA THANH LY
Pidu 50. Chéim dit hoat ding
1. Cbng ty c6 thé bj chim drt hoat ddng trong nhiing trudng hop sau:
(a)  Giai thé theo quyét dinh ctia Pai hoi déng cb dong;
(b)  Toddn tuyén bd Cong ty pha san theo quy dinh cua phdp ludt hién hanh;
(¢)  Bjthu hdi Gidy chimg nhin ding ky doanh nghiép;
(d)  Cic trudmg hop khic theo quy dinh cia phap ludt.
% Vige gidi thé Céng ty do Dai hoi ddng cb dong quyét dinh, Hoi ddng quén trj thye
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hién. Quyét dinh giai thé nay phai duge thong bio hodc phai duge chip thudn bai co
quan c6 thdm quyén (néu bit buge) theo quy dinh.

Piéu 51. Thanh Iy

(a)
(b)

©
(d)
(e)

Sau khi ¢6 quyét dinh giai thé Cong ty, Hoi ddng quan tri phai thanh 1dp Ban thanh Iy
edm ba (03) thanh vién, trong do hai (02) thanh vién do Dai hoi dong co déng chi dinh
va mét (01) thanh vién do Hoi déng, quén trj chi dinh tir mgt cong ty kiém todn doc
l4p. Ban thanh 1y chudin bj céc quy ché hogt dgng cua minh. Cée thanh vién clia Ban
thanh 1y ¢6 thé duge lya chon trong s6 nhin vién clia Cong ty hofic chuyén gia doe
lap. Tét cé cde chi phi lién quan dén thanh Iy duge Céng ty uu tién thanh todn truée
cc khoan ng khéc ctia Cong ty.

Ban thanh ly c6 trdch nhiém béo cdo cho Co quan ding ky kinh doanh vé ngdy thanh
lip va ngdy biit ddu hoat dong. K& tir thoi diém d6, Ban thanh 1y thay mit Céng ty
trong tat ci cdc cong viée lién quan dén thanh ly Cong ty trudc Toa dn va ce co quan
hanh chinh.

Tién thu duge tir viée thanh 1y duge thanh todn theo thir ty sau:
Céc chi phi thanh ly;

Céc khoan ng luong, tro cfip théi viée, bio hiém xd hoi va cdc quyén lgi khéc cia
ngudi lao dong theo thoa ude lao dong tip thé va hop ddng lao dong d ky két;

No thué;
Cie khoin ng khac cia Cong ty;

Phin con lai sau khi di thanh todn tt cé céc khoan ng tir Diém (a) dén Diém (d) trén
ddy duge chia cho cdc cb dng. Cée cb phin vu dai duge uu tién thanh todn trude phi
hop vdi quy dinh ctia phép ludt.

CHUONG XVIIL GIAI QUYET TRANH CHAP NQI BQ

Pidu 52. Gidi quyét tranh chip ndi b

l.

(@)
(b)

Trudmng hop phét sinh tranh chip, khiéu ngi lién quan téi hogt dgng ctia Cong ty, quyén
va nghia vy ciia cde cd dong theo quy dinh tai Ludt Doanh nghi¢p, cde quy dinh phap
luit khdc, Piéu 1& Céng ty va cdc quy dinh khéc ctia Cong ty, xdy ra giita:

Cé doéng véi Cong ty;
b dong voi Hoi ddng quan tri, Téng Gidm dbe hay ngudi didu hanh khic;

Ciic bén lién quan ¢b géing giai quyét tranh chp d6 théng qua thuong lugng va hoa
gidl. Trir trudmg hop tranh chp lién quan téi Hoi ddng qudn trj hofic Chu tich Hoi
ddng quan tri, Chit tich Hi dbng quén trj chu tri viée giai quyét tranh chip va yéu chu
ting bén trinh by céc théng tin lién quan dén tranh chap trong vong 90 ngay lam vige
ké tir ngdy tranh chip phét sinh. Trudng hop tranh chip lién quan téi Hi dbng quan
tri hay Chii tich Hoi déng quén tri, bt cir bén nao ciing ¢6 thé yéu ciu Uy ban kiém
todn chi dinh mét chuyén gia ddc 1ip lam trung gian hoa gidi cho qud trinh gidi quyét
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tranh chép.

Trudmg hgp khong dat duge quyét dinh hoa giai trong vong sdu (06) tudn tir khi bét
ddu qud trinh hod giai hojie néu quyét dinh cia trung gian hoa giai khéng duge cde
bén t.‘.hfip nhin, mot bén ¢é thé dua tranh chép d6 ra Trong tai holic Tda dn nhin ddn
¢6 thim quyén.

Cac bén tu chiu chi phi ¢d lién quan t&i tha tuc thuong lugng va hoa gidi. Viée thanh
todn cdc chi phi cta Toa dn duge thye hién theo phdn quyét cia Toa 4n.

CHUONG XIX. MOI QUAN HE GITUA CONG TY VA CONG TY CON

Diéu 53. Méi quan hé gifta Cong ty va chng ty con

1.

Cong ty va cbng ty con ¢6 Diéu 1§ & chirc va hoat ddng riéng, duge phé duyét theo
trinh tyr va thi tuc cua phdp ludt cé lién quan, hoat déng kinh doanh dée ldp, ty chju
trdch nhi¢m trude phap ludt va ¢b déng/chii s¢ hitu ciia minh;

Cong ty s& hd trg cho cdng ty con biing cdch xde dinh va dua ra dinh huéng, chién
lure phat trién chung trén co s& phét huy duge thé manh cia céng ty con. Hoat ddng
hop tée, hd tro thuong mai, diu tu gitta Cong ty va cOng ty con duge xdce dinh trén co
s diéu kién thuong mai vi lgi ich tt nhét cia hai bén va phit hop véi quy dinh ciia
phap luft.

Cong ty cir va giao quyén cho (nhimg) ngudi dai dién vén theo iy quyén cia Cong ty
quéan 1y ¢b phan/phén von gop cla Céng ty tai cdng ty con va quin 1y viée st dung
phéin vén cua Cong ty tai cong ty con theo quy djnh ndi b cia Cong ty trong pham vi
Piéu 1¢ clia cong ty con va phap lufit cho phép.

Quyén va nghfa vy cta (nhiing) ngudi dai dién theo iy quyén cia Cong ty tai cong ty
con duge xde dinh theo quy dinh cta phdp lufit va ede quy ché, quy dinh do Hbi ddng
quan trj Cong ty (hofic cip duge phin quy&n/ily quyén) ban hanh tirng théi ky. (Nhing)
Ngudi dai dién theo iy quyén ella Céng ty ¢6 trdch nhiém tufin thi cde quy ché, quy
dinh vira néu ndy, Didu I¢ cong ty con va cdc quy dinh phap ludt ¢6 lién quan.

Céng ty s& khong trye tiép quyét dinh hofic tryc tiép tham gia quan 1y déi véi cong ty
con, Quy dinh ndy khdng loai trir quyén cla ngudi dai dién theo ty quyén ciia Cong
ty thye hign cdc vai trd quén ly, di¢u hanh tai cbng ty con.

Céng ty thye hién quyén han clia minh tai céng ty con théng qua ngudi dai dién cua
minh Ia thanh vién trong Hoi ddng quan tri/ Ban Téng Gidm déc hofic théng qua viée
thye hién quyén bidu quyét cia cb dong tai Dai héi ddng cb déng cia cong ty con
(b?ing hinh thitc cuge hop hofic Idy ¥ kién bing vin bén).

Cong ty c6 quyén quan 13, kiém tra, gidm sat vigc str dung phin vén ciia Cong ty tai
cong ty con dong thoi c6 quyén (nhung khéng phai nghia vy) hd try cng ty con trén
mét, mot sd hoiic cde mit hoat dgng quan tri, quan Iy cla céng ty con véi mye tiéu
néing cao hi¢u qua hoat ddng vi/holic thic diy ting truéng san xudt, kinh doanh va
diu tu cia cOng ty con,

Céng ty ¢b quyén (nhung khéng phai nghia vy) thye hién viée elr doan kiém tra, tham
gia cdc dodn kiém tra viée quan Iy, st dung phin vén gép cia Céng ty tai cbng ty con,
Pham vi kiém tra bao gom: kiém tra viée quan ly, sir dung vén gép cia Cong ty tai
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cong ty con; kiém tra vige thye hign, trién khai cdc ¥ kién chi dao ctia Cong ty dbi voi
cdc vn dé ma ngudi dai dién vén di bao cdo/xin ¥ kién; kiém tra vige thye hién cdc
nhiém vy, nghfa vu khdic ctia ngudi dai dign theo Diéu 1& Cong ty, Piku ¢ cong ty con,
cdic quy ché ndi bj cia Cong ty vé quan 1y ngudi dai dién vbn; kiém tra cdc mit hoat
déng kinh doanh néu thily cin thiét hoic theo phé duyét/thoa thudin gitta Cong ty vdi
cdng ty con, trén co s¢ phit hgp véi phap [udt hign hanh. Ngoai ra, Cong ty thye hién
quyén yéu ciu/dé nghi Uy ban kiém todn/ban kiém sodt tai chng ty con kiém ira timg
véin dé cy thé lién quan dén quan 1y, didu hanh hoat déng cla cbng ty con véi vai trd
la cb déng ¢6 cb phiin chi phéi. Hoat dong kiém tra duge tién hanh dinh ky hofic tién
hanh d6t xufit, bt thudmg khi edin thiét. Ngudi dai dién vdn c6 trdch nhigm phdi hop
va tao diéu kién thufin lgi nhit dé Cong ty tién hanh, thye hién cc hoat déng kiém tra
theo quy dinh tai Khoan nay.

Céng ty duoe thyc hién hoat dong kiém todn ndi bd cho cdc miit hoat dong cta Cong
ty con nhim hé trg Cong ty con kip thoi phat hién, khic phuc, phong ngira céc rii ro
¢ thé phat sinh. Céc bién phap thyre thi ¢6 thé bao gdm: cir doan ¢ong tde dje 13p hojic
phéi két hop vai Uy ban kiém todn/Ban ki¢m sodt/Bo phin Kiém todn ni bj cua Cong
ty con dé tién hanh cdc cude kiém todn; 16 chirc cdc budi dio tao nhim cai thién chét
lugng kiém todn ndi b tai Cong ty con; cic bi¢n phép khéc phi hop vdi thong 1€ va
chuéin mye qube té,

Cong ty va cong ty con ¢6 cdc quyén va nghia vy khdc theo quy dinh tai Pidu 1& nay,
Pidu 1& ctia Cong ty va quy dinh ¢ lién quan cta Ludt Doanh nghiép, Lut Péu tu vi
quy djnh khéc ¢o lién quan ctia phap ludt.

CHUONG XX. BO SUNG VA SUA bOI PIEU LE

Pidu 54. Didu 1§ Cong ty

1.

Viée stra déi, bd sung Didu 1& nay phai duge DPai hoi dong cd dong xem xét, quyét
dinh.

Trong trudng hgp ¢6 nhitng quy dinh cta phdp ludt ¢6 lién quan dén hoat déng cia
Cong ty chua duge d& cp trong ban Diéu 1¢ ndy hojic trong trudmg hep ¢6 nhitng quy
dinh mé&i cta phap ludt khac véi nhiing diéu khoan trong Diéu 1¢ nay hofic ¢6 nhiing
quy dinh tai Diéu 1¢ ndy trai v6i nhing quy dinh phép ludt hign hanh lién quan thi
nhitng quy dinh ctia phép lufit d6 duong nhién duge dp dung va ditu chinh hoat déng
ctia Cong ty.

CHUONG XXI. NGAY HIEU LUC

Diéu 55. Ngay hi¢u lye

Ban Didu 1é nay gdm 21 Chuong 55 Pidu ¢6 hiéu luc ké tir ngdy Dai hdi ddng cb dong
Cong ty ¢b phin Tap doan GELEX nhét trf théng qua stra ddi, bd sung, ciing chip thuéin
hiéu lye toan vin cia biéu 1@ ndy vio ngay 01 thang 04 ndm 2026 va tiép tuc duge Hbi
ddng quén trj Cong ty ¢b phin Tép dodn GELEX nhét tri thong qua sira déi diéu khoan
vé miic vén didu 18 vao ngdy 18/05/2026, phi hop véi tiy quyén cia Dai hoi ddng cb dong
Cong ty C6 phén Tip dodn GELEX ngdy 01 thing 04 niim 2026.
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2. Diéu 1& ndy duge 1dp thanh 02 ban, ¢6 gid trj nhu nhau.
Piéu & ndy 1a duy nhét va chinh thirc ctia Cong ty.

4, Céc bin sao holc trich lyc Didu 1& Cong ty cd gid trj khi e6 chit ky ngudi dai dién theo
phép ludt ciia Cong ty hofic ngudi duge ngudi dai dign theo phép ludt iy quyén.

Ho, tén, chir ky ctia ngudi dai di¢n theo phap ludt Cong ty./.

£ TUAN ANH
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CHAPTER 1. DEFINITIONS OF TERMS IN THE CHARTER

Article 1. Interpretation of term

1
(a)

(b)

(©)

(d)

()

(0

(2)

(h)

(i)
0

(k)

M
(m)

(n)

In this Charter, the following terms are construed as follows:

“Charter capital” means the total par value of shares sold or registered to buy upon
the establishment of the enterprise and as stipulated in Article 6 of this Charter;

“Law on Enterprises” means the Law on Enterprises No. 59/2020/QH 14 dated 17
June 2020 and any amendments, supplements, implementing regulations, or
replacement legal documents from time to time;

“Law on Securities” means the Law on Securities No. 54/2019/QH14 dated 26
November 2019 and any amendments, supplements, implementing regulations, or
replacement legal documents from time to time;

“Establishment Date” means the date on which the Company is granted the
Enterprise Registration Certificate (or equivalent documents) for the first time;

“Enterprise Executive” means the General Director, Deputy General Director, Chief
Financial Officer, Chief Accountant;

“Related Persons” means an individual or organization stipulated in Clause 46,
Atticle 4 of the Law on Securities;

“Independent Member of the Board of Directors” means a member who meets the
standards and conditions stipulated in Clause 2, Article 155 of the Law on Enterprises;

“Operation Term” means the operation term of the Company specified in Article 2
hereof;

“Company” or “GELEX Group” means GELEX Group Joint Stock Company;
“Subsidiary” means a company in one of the following cases:

()  GELEX Group owns more than 50% of the charter capital or total ordinary
shares of that company; or

(i)  GELEX Group has the right to directly or indirectly decide to appoint the
majority or all members of the Board of Directors, Director or General
Director of that company; or

(iii)  GELEX Group has the right to decide to amend and supplement the Charter of
that company.

“Affiliated Company” means a company in which (i) GELEX Group directly or
indirectly holds 20% or more of the voting rights but is not a subsidiary of GELEX
Group or (ii) other cases as prescribed by relevant laws.

“Vietnam” means the Socialist Republic of Vietnam;

“Enterprise’s Manager” means a person who manages the company, including the
Chairman of the Board of Directors, members of the Board of Directors, General
Director, Deputy General Director, Chief Financial Officer, Chief Accountant.

“Financial Statements” as referred to in Point (f) and Point (o), Clause 1, Article 15;

Clause 3, Article 21; Point (r) and Point (s), Clause 2, Article 27; and Point (b) and

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
version, the Vietnamese version shall prevail.
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Point (c), Clause 5, Article 38 shall be construed as the Company’s consolidated
financial statements.

In this Charter, references to one or more other regulations or documents shall include
any amendments, supplements, or replacements of such documents or regulations.

The titles (Chapters, Articles of this Charter) are used for convenience in
understanding the content and do not affect the content of this Charter.

Words or terms defined in the Law on Enterprises and other legal documents shall
have the same meaning in this Charter.

CHAPTER II. NAME, FORM, HEADQUARTERS, BRANCHES,
REPRESENTATIVE OFFICES, OPERATION TERM AND LEGAL
REPRESENTATIVE OF THE COMPANY

Article 2. Name, form, head office, branches, representative offices and operation term
of the Company

1.

Name of the Company

Name of company in Vietnamese: Céng ty C6 phiin Tip doan GELEX
Name of company in English: GELEX Group Joint Stock Company
Abbreviated name of company: GELEX GROUP

GELEX Group Joint Stock Company is a joint stock company with legal entity status
in accordance with the applicable laws of Vietnam,

The Company's registered head office is:

Head office address: No. 10 Tran Nguyen Han and No. 27-29 Ly Thai To Street, Hoan
Kiem Ward, Hanoi, Vietnam

Phone: 024.39726245 - 024.39726246
Fax: 024.39 726 282

E-mail: gelex@gelex.vn

Website: www.gelex.vin

The Company may establish its branches and representative offices in other business
locations to implement the Company's operational objectives in accordance with the
decision of the Board of Directors and within the scope permitted by the law.

Except for early terminated of the operation term in accordance with Article 50 hereof,
the Company's operation term is indefinite.

Article 3. Legal representative of the Company

ls

The Company has 01 (one) legal representative. The General Director is the legal
representative of the Company.

The legal representative of the Company is an individual who represents the Company
in exercising the rights and obligations arising from the Company's transactions,
represents the Company as a person requesting settlement of civil matters, plaintiff,
defendant, person with related rights and obligations before the Arbitration, Court and

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
version, the Vietnamese version shall prevail,
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other rights and obligations as prescribed by law.

The legal representative of the Company must reside in Vietnam; in case of leaving
the country, he/she has to authorize in writing another individual residing in Vietnam
fo exercise the rights and obligations of the legal representative of the Company.

In case the authorization period expires and the legal representative of the Company
has not returned to Vietnam and there is no other authorizations, the authorized person
shall continue to exercise the rights and obligations of the legal representative of the
Company within the scope of authorization until the legal representative of the
Company returns to work at the Company or until the Board of Directors decides 1o
appoint another person as the legal representative of the Company.

In case the legal representative of the Company is absent from Vietnam for more than
30 days without authorizing another person to exercise the rights and duties of the
legal representative of the Company or is dead, missing, facing criminal prosecution,
kept in temporary detention, serving a prison sentence, being subject to administrative
measures at a compulsory drug rehabilitation facility, compulsory education facility,
having limited or lost civil act capacity, having difficulty in cognition, controlling
behavior, being prohibited by the Court from holding a position, practicing a
profession or doing certain work, the Board of Directors shall appoint another person
to be the legal representative of the Company.

CHAPTER II1. OBJECTIVES, SCOPE OF BUSINESS AND OPERATIONS OF THE

COMPANY

Article 4. Objectives and business lines of the Company

I
(a)

(M

Business lines and operations of the Company

Investment, management of investment capital and/or direct production and trading
in the following business lines:

Manufacture of other electrical equipment

Details: Manufacture and trading of electrical equipment used in industrial,
agricultural and civil applications; design, manufacture, trading and repair of single-
phase and three-phase electricity meters (including direct current and alternating
current meters) for low-voltage, medium-voltage and high-voltage levels up to 220
kV.

(i) Trading of own or leased property and land use rights

(Excluding investment in the construction of cemetery and graveyard infrastructure
for transfer of land use rights associated with infrastructure)

(iii) Wholesale of other machinery and equipment

(Excluding exercise of rights to export, import, distribute goods on the list of goods
to which foreign investors and foreign-invested business organizations do not have
the right to export, import or distribute)

(iv) Activities auxiliary to financial service activities not elsewhere classified.

In the event of any conflic, inconsistency, or discrepancy between the English and the Vietnamese
version, the Vietnamese version shall prevail.
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Details: Investment advisory services
(v) Wholesale of computers, computer peripheral equipment and software

(Excluding exercise of rights to export, import, distribute goods on the list of goods
to which foreign investors and foreign-invested business organizations do not have
the right to export, import or distribute);

(vi) Advertising

(Excluding products, goods, and services prohibited from advertising);
(vii) Market research and public opinion polling

(Excluding surveying public opinion services (public opinion polling));
(viii) Organization of conventions and trade shows;
(ix) Architectural and engineering activities and related technical consultancy;
(x) Renting and leasing of non-financial intangible assets;
(xi) Service activities incidental to land transportation,

Details: Operation of parking lots for automobiles, motorcycles and other road
vehicles
(xii) Business and other management consultancy activities

(Excluding legal, financial, tax, securities consultancy and other conditional
business lines);

(xiii) Wholesale of metals and metal ores
Details:
= Wholesale of iron ore and non-ferrous metal ores:
- Wholesale of primary-form iron, steel and non-ferrous metals;
- Wholesale of semi-finished products made of iron, steel and non-ferrous metals;
(Excluding gold and precious metals);
(xiv) Wholesale of other construction materials and installation equipment;
(xv) Other specialized wholesale n.e.c
Details:

= Wholesale of industrial chemicals: aniline, printing ink, essential oils, industrial
gases, chemical glues, colouring matter, synthetic resin, methanol, paraffin,
scents and flavourings, soda, industrial salt, acids and sulphurs etc;

- wholesale of plastic materials in primary forms;
- wholesale of rubber;

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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- wholesale of textile fibres ete

(Excluding the exercise of export rights, import rights and distribution rights in
respect of goods on the list of goods for which foreign investors and foreign-

invested economic organizations are not permitted to exercise such rights under

applicable laws);

(xvi) Wholesale of solid, liquid and gaseous fuels and related products
(Excluding crude oil and processed oil);

(xvii) Hotels and similar accommodation activities;

(xviil)  Office administrative and support activities;

(xix) Computer consultancy and computer facilities management activities;

(xx) Other information technology and computer service activities;

(xxi) All other professional, scientific and technical activities n.e.c.

(Excluding activities of independent journalists; bill payment and quantity
surveying information services; securitics, financial, accounting and legal
consultancy);

(xxii) Computing infrastructure, data processing, hosting and related activitics;
(xxiii)  Retail sale of information and communication equipment

(Excluding the exercise of export rights, import rights and distribution rights in
respect of restricted goods for foreign investors and foreign-invested economic
organizations under applicable laws);

(xxiv) Wholesale of computers, computer peripheral equipment and software

(Excluding the exercise of export rights, import rights and distribution rights in
respect of restricted goods for foreign investors and foreign-invested economic
organizations under applicable laws);

(xxv) Restaurants and mobile food service activities
Details:

- Restaurants, eateries and food service establishments (excluding fast-food chain
outlets);

(xxvi)Beauty care and other beauty treatment activities;
(xxvii)  Day spa, sauna and steam bath activities
Details:

- Steam bath, sunbath, non-surgical aesthetic services (body slimming, fat
reduction, etc.);

- Massage services, consisting oft Use of physical therapies for massage or

=M
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In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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manual therapies to improve human health,
(Clause 5 Article 3 and Article 30 of Decree No, 96/2016/ND-CP);
(xxviii)  Beverage serving activities;
(xxix) Wholesale of beverages

(Excluding restricted export, import and distribution rights for foreign investors
and foreign-invested economic organizations under applicable laws);

(xxx) Wholesale of food

(Excluding restricted export, import and distribution rights for foreign investors
and foreign-invested economic organizations under applicable laws);

(xxxi)Non-specialized retail sale with food, food products, beverages, tobacco or aztec
tobacco predominating

(Excluding restricted export, import and distribution rights for foreign investors
and foreign-invested economic organizations under applicable laws);

(xxxii)  Security and commaodity contracts brokerage
Details;
- Foreign exchange agency activities (Article 4 of Decree No. 89/2016/ND-CP

- Foreign currency payment agency activities (Article 6 of Decree No.
89/2016/ND-CP);

(xxxiii)  Travel agency activities

(The enterprise only provides inbound travel services and domestic travel services
for inbound tourists as part of inbound travel services to Vietnam);

(xxxiv)  Intermediation service activities for passenger transportation
Details:
- Passenger transport booking services

(xxxv)  Operation of sports facilities

Details: Sports business activities
(Articles 49, 50, 54 and 55 of the Law on Physical Training and Sports 2006, as
amended in 2018);

(xxxvi)  Other sports activities;
(xxxvii) Hairdressing and barber activities;
(xxxviii) Washing and cleaning of textile and fur products;

(xxxix)  Retail sale of other new goods (excluding automobiles, motorcycles, and
related parts)

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
version, the Vietmamese version shall prevail.
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(b)

Details: Retail sale of souvenirs

(Except for exercising export rights, import rights, and distribution rights for
goods on the List of goods that foreign investors and economic organizations
with foreign investment capital are not allowed to exercise export rights,
import rights, and distribution rights as preseribed by law).

Investing and exercising the rights and obligations of owners, sharcholders, capital-
contributing memberin subsidiaries, affiliated companies, and other organizations
with investment capital from GELEX Group.

Objectives of the Company

The Company operates with the aim of making profits, creating stable jobs for
employees, increasing profits for shareholders, contributing to the State budget and
developing the Company to become stronger and more sustainable.

Article 5. Scope of business and operation of the Company
L.

The Company is allowed to plan and conduct all business activities according to the
Company's business lines announced on the National Enterprise Registration Portal
and this Charter, in accordance with the provisions of current laws and take
appropriate measures to achieve the Company's objectives.

The Company may conduct business activities in other industries and professions that
are not prohibited by law and approved by the General Meeting of Shareholders.

CHAPTER 1V. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS
Article 6. Charter capital, shares, founding sharcholders

Iv

The charter capital of the Company is 13,084,713,580,000 VND (in words: Thirteen
thousand eighty-four billion seven hundred thirteen million five hundred eighty
thousand Vietnamese Dong).

The total charter capital of the Company is divided into 1,308,471,358 shares (One
billion three hundred and eight million four hundred and seventy-one thousand three
hundred and fifty-eight shares) with a par value of 10,000 (Ten thousand) VND/share.

Type of shares: Ordinary shares,

The Company can change its charter capital when approved by the General Meeting
of Sharcholders in accordance with the provisions of law.

On the date of approval of this Charter, the Company's shares are ordinary shares. The

rights and obligations of ordinary shareholders are stipulated in Articles 12 and 13 of

this Charter.

The Company can issue preferred shares after approval by the General Meeting of
Shareholders and in accordance with the provisions of law.

The Company has no founding shareholders.
Ordinary shares issued by the Company to increase its charter capital must be given

In the event of any conflict, inconsistency, or discrepancy between the English and the Fietnamese
version, the Vietmamese version shall prevail.



(@)
(b)

(c)

(d)

()

priority to be offered for sale to existing sharcholders in proportion to their ownership
of ordinary shares in the Company, unless otherwise decided by the General Meeting
of Sharcholders. The number of shares that shareholders do not register to buy in full
or register but do not pay for the purchase will be decided by the Board of Directors.
The Board of Directors may allocate such shares to subjects under such conditions
and in such manner as the Board of Directors deems appropriate, but may not sell such
shares under conditions more favorable than those offered to existing shareholders,
unless otherwise approved by the General Meeting of Shareholders.

The Company may redeem shares issued by the Company in the manners prescribed
in this Charter and applicable laws.

The Company may offer and issue other classes of shares when approved by the
General Meeting of Sharcholders and in accordance with the provisions of law,

The Board of Directors shall decide on the time, method and price of selling shares.
The selling price of shares must not be lower than the market price at the time of
offering or the value recorded in the books of the shares at the most recent time, unless:

Shares are offered for the first time to persons who are not founding shareholders;

Shares offered to all shareholders in proportion to their existing shares in the
Company;

Shares offered to officers and employees under the Company's employee stock option
plan (ESOP);

Shares offered to brokers or guarantors. In this case, the specific discount amount or

discount rate must be approved by the General Meeting of Shareholders or the Board
of Directors (in case authorized by the General Meeting of Shareholders);

Other cases and the discount rate in such cases shall be approved by the Resolution of
the General Meeting of Shareholders each time,

Article 7. Share certificates

Iv

(2)
(b)
(©)
(d)

(©

Sharcholders of the Company may be granted share certificates corresponding to the
number of shares and classes of shares owned in accordance with the provisions of
law and this Charter,

Share certificates are certificates issued by the Company, book entries or electronic
data confirming the ownership of one or more shares of the Company. Share
certificates must have full contents as prescribed in Clause 1, Article 121 of the Law
on Enterprises, specifically including the following contents:

Name, enterprise code, headquarters address of the Company;
Number of shares and class of shares:
Par value of each share and total par value of shares stated on the share certificate;

Full name, contact address, nationality, legal document number of the individual for
individual shareholders; name, enterprise code or legal document number of the
organization, headquarters address of organizational shareholders;

Signature of the legal representative and seal of the Company;

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
version, the Vietnamese version shall prevail.
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(2)

(a)

(b)

Registration number in the Company's register of shareholders and date of issuance
of share certificates;

Other contents as prescribed by law for share certificates of preferred shares (if any).

Within 03 (three) months from the date of submission of a complete application for
transfer of share ownership as prescribed by the Company or from the date of full
payment for the purchase of shares as prescribed in the Company's share certificate
issuance plan or other period as prescribed by the issuance terms, the owner of the
shares may be issued share certificates. The owner of shares shall not have to pay the
Company for the cost of printing share certificates. The provisions of this Clause shall
not apply to cases where the Company's shares are listed/registered for trading on a
concentrated securities market and the shareholder has registered to deposit the shares
owned by him/her in a depository account opened at a depository member legally
operating in Vietnam.

In case a share certificate is lost, destroyed or damaged, the shareholder shall be
reissued a new share certificate by the Company upon the request of that shareholder.
The request of the shareholder must include the following contents:

Information about the share certificate that has been lost, damaged or destroyed in
other forms;

Commitment to take responsibility for disputes arising from the reissuance of a new
share certificate.

The shareholder shall pay all relevant expenses to the Company.

Article 8. Other securities

The Company may issue other classes of securities to raise capital in accordance with
the provisions of current law and this Charter.

Article 9. Transfer of shares

All fully paid shares are freely transferable unless otherwise provided by this Charter,
the resolution of the General Meeting of Sharcholders relating to the offering/issuance
and the law.

Shares shall be transferred in accordance with the provisions of the law on securities
and the securitics market. The transfer is made by contract in the usual way when
permitted by law or through transactions on the stock market. In case of transfer by
contract, the transfer documents must be signed by the transferor and the transferee or
their authorized representatives. In case of transfer through transactions on the stock
market, the procedures and ownership registration shall comply with the provisions of
the law on securities.

In case a shareholder is an individual who dies, the heir according to the will or
according to the law of that shareholder shall be a shareholder of the Company.

In case the shares of a shareholder is an individual who dies without an heir, the heir
refuses to receive the inheritance or is deprived of the right to inherit, the number of
shares shall be resolved in accordance with the provisions of the law on civil matters.

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
version, the Vietnamese version shall prevail.

13

| p— ]

T T e



Shareholders have the right to donate part or all of their shares in the Company to
another person; use shares to pay debts. In this case, the person who receives the gift
or receives debt payment by shares shall be a shareholder of the Company.

The recipient of shares in the cases specified in this Article shall only become a
shareholder of the Company from the time their information specified in Clause 2,
Atrticle 122 of the Law on Enterprises is fully recorded in the register of shareholders.
The provisions of this Clause shall not apply to cases where the Company's shares are
listed/registered for trading on a concentrated securities market and the shareholder
has registered to deposit the shares he/she owns in a depository account opened at a
depository member legally operating in Vietnam,

Shares that have not been fully paid for shall not be transferred and shall not enjoy
related rights such as the right to receive dividends, the right to receive shares issued
to increase share capital from equity capital, the right to purchase newly offered shares
and other rights as prescribed by law.

Article 10. Forfeiture of shares

Not applicable

CHAPTER V. ORGANIZATIONAL STRUCTURE, MANAGEMENT AND

CONTROL

Artiele 11. Organizational structure, management and control

The organizational structure, management and control of the Company includes:
General Meeting of Shareholders.
Board of Directors (with Audit Committee under the Board of Directors).

General Director.

CHAPTER VI. SHAREHOLDERS AND GENERAL MEETING OF
SHAREHOLDERS

Article 12, Rights of shareholders

1

(a)

(b)
(c)

Shareholders are owners of the Company, with rights and obligations corresponding
to the number of shares and classes of shares they own. Sharcholders are only
responsible for the debts and other financial obligations of the Company within the
scope of the capital contributed to the Company.

Ordinary shareholders have the following rights:

Attending and speaking at the General Meeting of Sharcholders and to exercise the
right to vote directly or through an authorized representative or in other forms as
prescribed by the Company Charter, the law and in accordance with the Company's
implementation conditions. Each ordinary share has one voting right;

Receiving dividends at the rate decided by the General Meeting of Shareholders;
Freely transferring their shares to others, unless preseribed in Clause 3, Article 120,

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
version, the Vietnamese version shall prevail,
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(8)

(h)

(M

)

(k)

M

(a)

(b)

Clause 1, Article 127 of the Law on Enterprises and other relevant legal provisions;

Having priority in purchasing newly offered shares corresponding to the proportion of
ordinary shares they own in accordance with the provisions of the Company Charter
and relevant legal provisions;

Reviewing, looking up and extracting information on the name and contact address
related to that shareholder in the List of Sharcholders with voting rights and request
to correct any inaccurate information;

Reviewing, looking up, extracting or photocopying the Company’s Charter, minutes
of the General Meeting of Shareholders and resolutions of the General Meeting of
Shareholders;

In case the Company is dissolved or bankrupt, receive a portion of the remaining assets
corresponding to the percentage of shares owned at the Company after the Company
has paid its debts (including debt obligations to the State, taxes, fees) and paid to
sharcholders holding other classes of preferred shares of the Company in accordance
with the provisions of law;

Requesting the Company to buy back their shares in the cases specified in Article 132
of the Law on Enterprises;

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

Having full access to periodic information and irregular information published by the
Company in accordance with the provisions of law;

Having their legitimate rights and interests protected; requesting the suspension or
cancellation of resolutions and decisions of the General Meeting of Shareholders and
the Board of Directors in accordance with the provisions of the Law on Enterprises
and this Charter;

Other rights in accordance with the provisions of law and this Charter.

Shareholders or groups of shareholders owning 05% or more of the total number of
ordinary shares have the following rights:

Requesting the Board of Directors to convene a General Meeting of Sharcholders in
accordance with the provisions of Clause 3, Article 115 and Article 140 of the Law
on Enterprises;

Reviewing, looking up, and extracting the minutes and resolutions, decisions of the
Board of Directors, semi-annual and annual financial statements, contracts,
transactions that must be approved by the Board of Directors, and other documents,
except for documents related to trade secrets and business secrets of the Company;

Requesting the Board of Directors to examine each specific issue related to the
management and operation of the Company when deemed necessary. The request
must be in writing and must include the following contents: full name, contact address,
nationality, Citizen Identity Card number/ID card/Passport/other legal personal
identification for individual shareholders; name, enterprise code/establishment

In the event of any conflict, inconsistency, or discrepancy between the English and the Viethamese
version, the Vietnamese version shall prevail.
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(d)

(e)

decision number/other equivalent documents, head office address for institutional
shareholders; number of shares and time of share registration of each shareholder, total
number of shares of the entire group of sharcholders and ownership ratio in the total
number of shares of the Company; issues to be inspected, purpose of inspection;

Proposing issues to be included in the agenda of the General Meeting of Sharcholders
in accordance with Clause 4, Article 18 hereof:

Other rights as prescribed by law and this Charter.

Sharcholders or groups of shareholders owning 10% or more of the total number of
ordinary shares have the right to nominate people to the Board of Directors in
accordance with Clause 2, Article 25 hereof.

Article 13. Obligations of shareholders

(a)
(b)
(c)

(d

% N & W

(a)

Ordinary shareholders have the following obligations:

Complying with the Company's Charter and internal management regulations of the
Company; complying with resolutions and decisions of the General Meeting of
Shareholders and the Board of Directors.

Not withdrawing capital contributed in ordinary shares from the Company in any
form, unless the Company or another person buys back the shares. In case a
sharcholder withdraws a part or all of the contributed capital in violation of the
provisions of this Clause, that shareholder and the person with related interests in the
Company shall be jointly responsible for the debts and other property obligations of
the Company within the value of the withdrawn shares and any damages that occur,

Keeping confidential the information provided by the Company in accordance with
the provisions of the Company's Charter and the law; only using the information
provided to exercise and protecting their legitimate rights and interests; It is strictly
forbidden to disseminate or copy or send information provided by the Company to
other organizations or individuals.

Attending the General Meeting of Sharcholders and exercising voting rights through
the following forms:

Attending and voting directly at the meeting;
Authorizing another person to attend and vote at the meeting;

Attending and voting through online meetings, electronic voting or other electronic
forms;

Sending voting ballots to the meeting via mail, fax, or email.

Paying in full and on time for the shares registered for purchase as prescribed.
Providing the correct address when registering to purchase shares.

Fulfilling other obligations as prescribed by current laws,

Being personally responsible when performing one of the following acts in the name
of the Company in any form:

Violation of the law;

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietmamese
version, the Vietnamese version shall prevail,
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(b)

(©

Conducting business and other transactions for personal gain or Lo serve the interests
of other organizations or individuals;

Paying off debts that are not due before financial risks to the Company.

Article 14. General Meeting of Sharcholders

(a)
(b)

The General Meeting of Shareholders, comprising all shareholders with voting rights,
is the highest authority of the Company. The General Meeting of Shareholders must
meet once a year and within four (04) months from the end of the fiscal year. The
Roard of Directors decides to extend the annual General Meeting of Sharcholders, but
not more than 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
venue of the General Meeting of Shareholders is determined to be the place where the
chair attends the meeting and must be in the territory of Vietnam.

The Board of Directors convenes the annual General Meeting of Shareholders and
selects a suitable venue. The annual General Meeting of Sharcholders shall decide on
matters as prescribed by law and the Company's Charter, especially through the
audited annual financial statements. In case the Audit Report of the Company's annual
financial statements contains material exceptions, contrary audit opinions or
rejections, the Company must invite a representative of the approved auditing
organization to audit the Company's financial statements to attend the annual General
Meeting of Shareholders and the representative of the above approved auditing
organization shall be responsible for attending the annual General Meeting of
Sharcholders of the Company.

The Board of Directors must convene an extraordinary General Meeting of
Shareholders in the following cases:

The Board of Directors deems it necessary for the benefit of the Company;

The number of members of the Board of Directors, independent members of the Board
of Directors is less than the minimum number of members prescribed 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 of members prescribed in this Charter;

At the request of a shareholder or a group of sharcholders as stipulated in Clause 3,
Article 12 here of, a request to convene a meeting of the General Meeting of
Shareholders must be made in writing and must include the full name, contact address,
legal identification number for individual shareholders; name, enterprise code
number/establishment decision number, head office address for institutional
shareholders: number of shares and time of share registration of each sharcholder, total
number of shares of the group of shareholders and ownership ratio in the total number
of shares of the Company; basis, reason and purpose of the meeting, with sufficient
signatures of relevant shareholders or the request document must be made in multiple
copies and must include sufficient signatures of relevant shareholders. Attached to the
request to convene a meeting must be documents and evidence of the violations of the
Roard of Directors, the level of violations or decisions exceeding authority. The
shareholder or group of shareholders shall bear full legal responsibility for the
accuracy and truthfulness of the documents and evidence submitted to the competent

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
version, the Vietnamese version shall prevail,
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4.
(a)

(b)

()

authorities when requesting the convening of a General Meeting of Shareholders;

Other cases as prescribed by law and this Charter.

Convening an extraordinary General Meeting of Shareholders

The Board of Directors must convene a General Meeting of Shareholders within thirty
(30) days after the number of members of the Board of Directors and independent
members of the Board of Directors remaining as prescribed in Point b Clause 3 hereof
or from the date of receipt of the request prescribed in Point ¢ and Point d Clause 3
hereof. In particular, in the case where the number of members of the Board of
Directors is reduced by more than one-third (1/3) compared to the number of members
prescribed in this Charter, the Board of Directors must convene a General Meeting of
Shareholders within sixty (60) days;

In case the Board of Directors fails to convene the General Meeting of Shareholders
as prescribed in Point a, Clause 4 hereof, within the next thirty (30) days, the
shareholder or group of shareholders specified in Point ¢, Clause 3 hereof shall have
the right to represent the Company to convene the General Meeting of Shareholders
as prescribed by the Law on Enterprises.

In this case, the shareholder or group of sharcholders convening the General Meeting
of Shareholders may request the Enterprise Registration Authority to supervise the
order and procedures for convening, conducting the meeting and making decisions of
the General Meeting of Sharcholders.

All expenses for convening and conducting the General Meeting of Sharcholders shall
be reimbursed by the Company. This expense does not include expenses incurred by
sharcholders when attending the General Meeting of Shareholders, including
accommodation and travel expenses.

Article 15. Rights and obligations of the General Meeting of Shareholders

1.
(a)

(b)

(¢)

(d)

(e)

The General Meeting of Shareholders shall have the following rights and obligations;

Approving the development orientation of the Company; the Company's annual
business plan;

Approving the Board of Directors' Report on the management and performance of the
Board of Directors and cach member of the Board of Directors;

Approving the Report on the activities of the Independent Member(s) of the Board of
Directors and the assessment results of each Independent Member on the performance
of the Board of Directors at the Annual General Meeting of Shareholders pursuant to
Clause 82, Article 1 of Decree No. 245/2025/ND-CP dated 11 September 2025
amending and supplementing Decree No. 155/2020/ND-CP detailing the
implementation of certain provisions of the Law on Securities;

Deciding on the class of shares and the total number of shares of each class that are
entitled to be offered for sale; deciding on the annual dividend rate of each class of
shares;

Deciding on the number of members of the Board of Directors;

In the event of any conflict, inconsistency, or discrepancy between the English and the Viemamese
version, the Vietnamese version shall prevail.
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Electing, dismissing, ot removing members of the Board of Directors;

Deciding on investment or sale of assets with a value of 35% or more of the total asset
value recorded in the Company's most recent financial statements;

Deciding to amend and supplement the Company’s Charter;
Approving the annual financial statements;
Deciding to repurchase more than 10% of the total number of shares sold of each class;

Reviewing and handling violations by members of the Board of Directors causing
damage to the Company and its shareholders;

Deciding to reorganize, dissolve or bankrupt the Company;

Deciding on the budget or total remuneration, bonuses and other benefits for the Board
of Directors;

Approving the internal governance regulations; the operating regulations of the Board
of Directors;

Approving the list of approved auditing companies or deciding on an approved
auditing company to conduct an audit of the Company's operations, and dismissing an
approved auditor when deemed necessary;

Approving the Company's signing of contracts and transactions with the subjects
specified in Clause 1, Article 167 of the Law on Enterprises and Point b, Clause 4,
Article 293 of 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
Securitie, and Clause 84 Article 1 of Decree No, 245/2025/ND-CP dated 11
September 2025 of the Government amending and supplementing a number of articles
of Decree No. 155/2020/ND-CP dated 31 December 2020 of the Government detailing
the implementation of a number of articles of the Law on Securities (including
contracts and transactions for the provision of loans or guarantees permitied under
Article 293 of Decree No. 155/2020/ND-CP and Clause 84 Article 1 of Decree No.
245/2025/ND-CP), with a transaction value of 35% or more, or transactions resulting
in the aggregate transaction value arising within 12 months from the date of the first
transaction reaching 35% or more of the Company’s total assets as recorded in the
most recent financial statements; and loan, lending (within the scope permitted under
Article 293 of Decree No. 155/2020/ND-CP and Clause 84 Article 1 of Decree No.
245/2025/ND-CP), or asset sale transactions with a value exceeding 10% of the
Company’s total assets as recorded in the most recent financial statements between
the Company and a shareholder owning 51% or more of the total voting shares, or
related persons of such shareholder;

Other rights and obligations as prescribed by law and the Charter.

The annual General Meeting of Shareholders discusses and approves the following
iSsues:

Company's annual business plan;

Annual financial statements;

Report of the Board of Directors on the management and performance of the Board of
Directors and each member of the Board of Directors;

In the event of any conflict, inconsistency, or discrepancy between the English and the Viethamese
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(@)

(e)
(H

(a)

(b)

(€)

Report on the activities of the independent member of the Board of Directors and the
assessment results of each independent member regarding the performance of the
Board of Directors at the Annual General Meeting of Shareholders, in accordance with
Clause 82 Article 1 of Decree No. 245/2025/ND-CP dated 11 September 2025 of the
Government amending and supplementing a number of articles of Decree No.
155/2020/ND-CP  dated 31 December 2020 of the Government detailing the
implementation of a number of articles of the Law on Securities;

Dividend level for each share of each ¢lass;
Other matters within the authority.
Shareholders are not allowed to vote in the following cases:

Approval of contracts specified in Point p Clause | hereof when that shareholder or a
person related to that shareholder is a party to the contract;

The redemption of shares by that shareholder or by a person related to that
shareholder, unless the repurchase of shares is made in proportion to the ownership
ratio of all shareholders or the repurchase is made through order-matching transactions
on the Stock Exchange or public offering in accordance with the provisions of law;

Other cases in accordance with the provisions of law.

All resolutions and issues included in the meeting agenda must be discussed and voted
on at the General Meeting of Shareholders.

Article 16. Authorization to attend the General Meeting of Shareholders

1.

(a)

Shareholders or authorized representatives of sharcholders being organizations may
directly attend the meeting or authorize one or more other individuals or organizations
to attend the meeting or attend the meeting through one of the forms specified in
Clause 4, Article 13 hereof,

The authorization for an individual or organization to represent the General Meeting
of Sharcholders as prescribed in Clause | hereof must be made in writing. The
authorization document may be made according to the Company's form or a form in
accordance with the provisions of civil law and must clearly state the name of the
authorizing shareholder; the name of the authorized individual or organization and the
number of authorized shares; the content and scope of authorization: the authorization
period; the signature of the authorizing party, the authorized party and the seal if the
sharcholder is an organization (if there is a seal).

The person authorized to attend the General Meeting of Shareholders must submit the
authorization document when registering to attend the meeting before entering the
meeting room.

In case of re-authorization, the meeting attendee must present the original or a legal
copy of the original authorization document of the sharcholder or authorized
representative of the shareholder being an organization.

The voting ballot of the authorized person attending the meeting within the scope of
authorization shall remain valid in the event of one of the following cases:

The authorized person has died, has limited civil capacity or has lost civil capacity;

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
version, the Vietnamese version shall prevail,
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(b)
(©)

The authorized person has revoked the authorization;

The authorized person has revoked the authority of the person performing the
authorization.

This provision shall not apply in the event that the Company receives notice of one of
the above events before the opening of the General Meeting of Shareholders or before
the meeting is reconvened.

The Company is exempted from all legal obligations related to fraud or forgery of the
authorization letter (if any). The decisions of the General Meeting of Shareholders that
have been passed shall remain valid in the event of fraud or forgery of the
authorization letter.

Article 17. Change of rights

The change or cancellation of special rights attached to a class of preferred shares shall
be effective when approved by shareholders representing 65% or more of the total
number of votes of all shareholders attending the meeting. A resolution of the General
Meeting of Sharcholders on the content that adversely changes the rights and
obligations of shareholders owning preferred shares (if any) shall only be approved if
approved by the number of preferred sharcholders of the same class attending the
meeting owning 75% or more of the total number of preferred shares of that class or
approved by the preferred shareholders of the same class owning 75% or more of the
total number of preferred shares of that class in the case of passing the resolution in
the form of obtaining written opinions.

The organization of a meeting of shareholders holding a class of preferred shares to
approve the above-mentioned change of rights is only valid when there are at least
two (02) shareholders (or their authorized representatives) and holding at least one-
third (1/3) of the par value of the issued shares of that class. In case there is not enough
quorum as stated above, the meeting shall be re-organized within the next thirty (30)
days and the holders of shares of that class (regardless of the number of people and
shares) present in person or through authorized representatives shall be considered to
have sufficient number of required delegates. At the meetings of shareholders holding
the above-mentioned preferred shares, the holders of shares of that class present in
person or through representatives may request a secret ballot. Each share of the same
class shall have equal voting rights at the above-mentioned meetings.

The procedures for conducting such separate meetings shall be similar to those
provided for in Articles 18, 19, 20 and 21 hereof.

Unless otherwise provided by the terms of issue of shares, the special rights attached
to the classes of shares with preferential rights regarding some or all issues 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 18. Convening, agenda and notice of the General Meeting of Sharcholders

L.

The Board of Directors shall convene the annual General Meeting of Shareholders or
an extraordinary General Meeting of Shareholders in the cases specified in Clause 3,

In the event of any eonflict, inconsistency, or diserepancy between the English and the Vietnamese
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(a)

(b)

(d)
(©)

0
(2)

(h)

Atrticle 14 hereof,

The person convening the General Meeting of Shareholders must perform the
following tasks:

Preparing the List of shareholders entitled to attend the meeting. The list of
shareholders entitled to attend the General Meeting of Shareholders shall be prepared
no more than ten (10) days before the date of sending the notice of invitation to the
General Meeting of Sharcholders. The Company must disclose information on the
preparation of the list of shareholders entitled to attend the General Meeting of
Shareholders at least 20 days before the final registration date;

Providing information and resolve complaints related to the List of shareholders
entitled to attend the meeting;

Preparing the agenda and content of the General Meeting;
Preparing documents for the General Meeting;

Drafting resolutions of the General Meeting of Shareholders according to the expected
content of the meeting; list and detailed information of candidates in case of election
of members of the Board of Directors;

Determining the time and place of the General Meeting;

Preparing and sending notices of the General Meeting of Shareholders to all
shareholders entitled to attend the meeting;

Other tasks serving the General Meeting.

The notice of invitation to the General Meeting of Shareholders shall be sent to all
sharcholders by a method that ensures that it reaches the shareholders' contact
addresses, and shall be published on the Company's website and disclosed in
accordance with current Law on Securities. The person convening the General
Meeting of Shareholders shall send the notice of invitation to all sharcholders on the
List of Sharcholders entitled to attend the meeting at least twenty-one (21) days before
the opening date of the General Meeting of Shareholders (calculated from the date on
which the notice is sent or transferred in a valid manner, postage is paid or placed in
the mailbox).
The agenda of the General Meeting of Shareholders, documents related to the issues
to be voted on at the General Meeting shall be sent to shareholders and/or posted on
the Company's website, In case the documents are not sent with the notice of the
General Meeting of Sharcholders, the notice of invitation to the meeting must clearly
state the link to all meeting documents for shareholders to access, including:

Meeting agenda, documents used in the meeting;

List and detailed information of candidates in case of election of members of the Board
of Directors;

Voting ballot;
Form of appointment of authorized representative to attend the meeting (if any);
Draft resolution for each issue in the meeting agenda.

Sharcholders or groups of shareholders as prescribed in Clause 3, Article 12 hereof

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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3,

(a)
(b)

(¢)

(d

have the right to propose issues to be included in the agenda of the General Meeting
of Shareholders. The proposal must be in writing and must be sent to the Company at
least three (03) working days before the opening date of the General Meeting of
Shareholders. The proposal must include the shareholder's full name, contact address,
nationality, Citizen Identity Card number, Identity Card, Passport or other legal
personal identification, and the shareholder’s signature for individual shareholders;
name, enterprise code or establishment decision number, head office address,
signature of the legal representative and must be stamped for organizational
shareholders: the number and class of shares held by the shareholder, and the content
of the proposal to be included in the meeting agenda.

The person convening the General Meeting of Shareholders has the right to reject the
proposal specified in Clause 4 hereof only in the following cases (no later than 02
working days before the opening date of the General Meeting of Sharcholders must
respond in writing and state the reasons):

The proposal is not submitted in accordance with the provisions of Clause 4 hereof;

At the time of the proposal, the shareholder or group of shareholders does not hold
05% or more of ordinary shares as prescribed in Clause 3, Article 12 hereof;

The proposed issue is not within the scope of decision-making authority of the General
Meeting of Sharcholders;
Other cases as prescribed by law and this Charter.

The person convening the General Meeting of Shareholders must aceept and include
the proposal specified in Clause 4 hereof in the proposed agenda and content of the
meeting, except for the case specified in Clause 5 hereof; the proposal is officially
added to the agenda and content of the meeting if approved by the General Meeting
of Shareholders.

Unless otherwise provided by law, individuals or organizations that are not
shareholders or representatives of shareholders or guests or members of the organizing
committee of the General Meeting of Sharcholders may only attend the General
Meeting with the consent of the person convening the meeting.

Article 19. Conditions for holding a General Meeting of Shareholders

l.

2.

A meeting of General Meeting of Shareholders shall be held when the number of
shareholders attending the meeting represents more than 50% of the total number of

votes.

In case the first meeting does not meet the conditions for holding the meeting as
prescribed in Clause |1 hereof, the notice of invitation to the second meeting shall be
sent within thirty (30) days from the date of the planned holding of the first General
Meeting of Sharcholders. The second meeting of General Meeting of Shareholders
shall only be held when the number of shareholders attending the meeting represents
33% or more of the total number of votes,

In case the second General Meeting is not eligible to be held according to Clause 2
hereof, the notice of invitation to the third General Meeting of Shareholders must be
sent within twenty (20) days from the date of the planned second General Meeting. In

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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this case, the General Meeting shall be held regardless of the total number of votes of
the attending shareholders, shall be considered valid and shall have the right to decide
all matters expected to be approved at the first General Meeting of Shareholders.

Only the General Meeting of Shareholders shall have the right to change the meeting
agenda sent together with the notice of invitation to the meeting according to the
provisions of Clause 3, Article 18 hereof.

Article 20. Procedures for conducting meetings and voting at the General Meeting of
Shareholders

L

Before opening the meeting, the Company must carry out the procedure of registering
shareholders to attend the General Meeting of Sharcholders.

When registering the shareholders, the Company shall issue to each sharcholder or
authorized representative with voting rights a voting card/ballot, on which is recorded
the registration number, full name of the shareholder/authorized representative and
the number of votes of that shareholder, Voting shall be conducted by voting in favor,
against, and without opinion. At the General Meeting, the number of cards in favor of
the resolution shall be collected/raised first, the number of cards in disapproval of the
resolution shall be collected/raised next, and the number of cards with no opinion shall
be collected/raised last. Finally, the total number of valid or invalid votes, the number
of votes in favor, against, and without opinion shall be counted to make a decision,
The vote counting results shall be announced by the Chairman/Head of the Ballot
Counting Committee before the closing of the meeting, The General Meeting shall
elect those responsible for counting or supervising the counting of votes at the request
of the Chairman, The number of members of the Ballot Counting Committee shall be
decided by the General Meeting of Shareholders based on the request of the Chairman
of the meeting.

Shareholders, authorized representatives of institutional shareholders or authorized
persons who arrive after the meeting has opened have the right to register immediately
and then have the right to participate and vote at the General Meeting immediately
after registration. The Chairman is not responsible for stopping the General Meeting
to allow late sharcholders to register and the validity of the contents voted on
previously will not change.

The Chairman of the Board of Directors shall chair or authorize another member of
the Board of Directors to chair the General Meeting of Sharcholders convened by the
Board of Directors. In case the Chairman of the Board of Directors is absent or
temporarily unable to work, the remaining members of the Board of Directors shall
elect one of them to chair the meeting according to the majority principle.

In other cases, the person who signs the convening of the General Meeting of
Shareholders shall direct the General Meeting of Shareholders to elect a chairman of
the meeting and the person with the highest number of votes shall chair the meeting.

The Chairman shall appoint one or more persons to act as the meeting secretary.

The agenda and content of the meeting must be approved by the General Meeting of
Shareholders in the opening session. The agenda must clearly and specifically identify
the time for each issue in the agenda,

In the event of any conflict, inconsistency, or discrepancy between the English and the Viemamese
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(a)
(b)

(a)
(b)
(©)

(a)

The Chairman of the General Meeting has the right to take necessary and reasonable
measures to conduct the General Meeting of Shareholders in an orderly manner, in
accordance with the approved agenda and reflecting the wishes of the majority of
attendees.

The Chairman is the person who has the right to decide on the order, procedures and
events arising outside the agenda of the General Meeting of Shareholders.

The Chairman of the General Meeting has the right to postpone a meeting of the
General Meeting of Shareholders with a sufficient number of delegates attending as
prescribed to another time or to change the meeting location in the following cases:

The meeting venue does not have enough convenient seats for all attendees;

The media at the meeting location does not ensure that shareholders attending the
meeting can participate, discuss and vote;

There are attendees who obstruct or disrupt the order, causing a risk that the meeting
will not be conducted fairly and legally.

The maximum postponement period shall not exceed 03 working days from the date
the meeting is scheduled to open.

In case the Chairman postpones or suspends the General Meeting of Shareholders
contrary to the provisions of Clause 9 hereof, the General Meeting of Shareholders
shall elect another person from among the attendees to replace the Chairman to
conduct the meeting until its conclusion; all resolutions passed at that meeting shall
be effective.

The person convening the General Meeting of Shareholders has the right to request
shareholders or authorized representatives attending the General Meeting of
Sharcholders to be subject to inspection or other legal and reasonable security
measures. In case any sharcholder or authorized representative fails to comply with
the above inspection regulations or security measures, the convener of the General
Meeting of Sharcholders, after careful consideration, has the right to refuse or expel
the above shareholder or representative from the General Meeting.

The convener of the General Meeting of Sharcholders, after careful consideration,
may take appropriate measures to:

Arranging seating at the venue of the General Meeting of Shareholders;

Ensuring safety for everyone present at the meeting venues;

Creating conditions for shareholders to attend (or continue to attend) the General
Meeting.

The convener of the General Meeting of Sharcholders has the full right to change the
above measures and apply all necessary measures, The measures applied may be to
issue entry tickets or use other forms of selection.

In the event that the General Meeting of Sharcholders applies the above measures,
the person convening the General Meeting of Sharcholders, when determining the
location of the General Meeting, may:

Announcing that the General Meeting will be held at the location stated in the notice
and the Chairman of the General Meeting will be present there (“Main Venue of the
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General Meeting™);

(b)  Arranging and organizing so that shareholders or authorized representatives who
cannot attend the meeting according to this Article or those who wish to attend at a
location other than the main location of the General Meeting can simultaneously
attend the General Meeting;

The notice of holding the General Meeting does not need to specify the organizational
measures according to this Article.

4. In this Charter (unless otherwise required by circumstances), all sharcholders are
deemed to attend the General Meeting at the Main Venue of the General Meeting.

15, Every year, the Company organizes the General Meeting of Shareholders at least one
(01) time. The annual General Meeting of Shareholders shall not be organized in the
form of collecting shareholders' opinions in writing.

16.  The Company is allowed to apply modern technology to organize the General Meeting
of Sharecholders. Related contents are stipulated in the Internal Regulations on
Corporate Governance. In this case, the Company is responsible for ensuring that
shareholders attend and vote through online meetings, electronic voting or other
electronic forms as prescribed in Article 144 of the Law on Enterprises and Clause 3,
Article 273 of Decree No. 155/ND-CP dated December 31, 2020 of the Government
detailing the implementation of a number of articles of the Law on Securities.

Article 21. Conditions for the Resolution of the General Meeting of Sharcholders to be
passed

l. Unless specified in Clauses 2, 3 and 4 hereof, the decisions of the General Meeting of
Shareholders shall be passed when more than 50% of the total number of votes of the
shareholders attending and voting at the meeting approve.

2. The election of members of the Board of Directors must be carried out by the method
of 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 of the Board of Directors and that shareholder has the right to
accumulate all or part of his/her total votes for one or several candidates. The elected
members of the Board of Directors are determined by the number of votes counted
from high to low, starting from the candidate with the highest number of votes until
the number of members to be elected is sufficient as prescribed in the Company's
Charter. In case two (02) or more candidates receive the same number of votes for the
final member of the Board of Directors, a re-election will be held among the
candidates with equal votes or selection will be made according to the criteria
specified in the Election Regulations or the Company's Charter.

3. Decisions of the General Meeting of Shareholders relating to the class of shares and
the number of shares offered for sale; reorganization or dissolution of the enterprise;
change of business lines, occupations and fields; change of the Company's
management structure; investment projects, sale of assets with a value of 35% or more
of the Company's total asset value calculated according to the most recent Financial
statements shall be approved when 65% or more of the total number of votes of
shareholders attending and voting at the General Meeting of Sharcholders approve.
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A resolution of the General Meeting of Shareholders on the content that adversely
changes the rights and obligations of shareholders owning preferred shares shall only
be passed if it is approved by the number of preferred shareholders of the same class
attending the meeting owning 75% or more of the total number of preferred shares of
that class or by the number of preferred shareholders of the same class owning 75%
or more of the total number of preferred shares of that class in the case of passing the
resolution in the form of obtaining written opinions.

Resolutions of the General Meeting of Shareholders passed by 100% of the total
number of votes are legal and effective even if the order and procedures for passing
such resolution are not implemented in accordance with regulations.

Resolutions of the General Meeting of Shareholders must be notified to sharcholders

entitled to attend the General Meeting of Shareholders within 15 days from the date
of resolution approval or replaced by posting on the Company's electronic information

page.

Article 22. Authority and procedures for obtaining written opinions from shareholders
to pass decisions of the General Meeting of Sharcholders

(a)
(b)
(©)

The authority and procedures for obtaining written opinions from sharcholders to pass
decisions of the General Meeting of Shareholders shall be implemented according to
the following provisions:

Unless requiring approval from the General Meeting of Sharcholders on the
reorganization or dissolution of the Company or the Annual General Meeting of
Shareholders must be held in the form of a meeting, the Board of Directors has the
right to obtain written opinions from shareholders to pass decisions of the General
Meeting of Shareholders on all remaining matters under the authority of the General
Meeting of Shareholders at any time when deemed necessary for the benefit of the
Company.

The Board of Directors must prepare opinion forms, draft resolutions of the General
Meeting of Shareholders and documents explaining the draft resolutions, The Board
of Directors must ensure that documents are sent and published to sharcholders with
voting rights within a reasonable time for shareholders to consider voting and must be
sent at least ten (10) days before the deadline for receiving the Company's opinion
ballot. The requirements and method of sending opinion ballots and accompanying
documents shall be implemented in accordance with the provisions of Clause 3,
Article 18 hereof.

The opinion ballot must contain the following main contents:
Name, head office address, enterprise code;
Purpose of opinion ballot;

Full name, contact address, nationality, Citizen Identity Card number, Identity Card,
Passport or other legal personal identification of individual shareholders; Name,
enterprise code or establishment decision number, head office address of the
shareholder being an organization or full name, contact address, nationality, Citizen
Identity Card number, Identity Card, Passport or other legal document number of the

In the event of any conflict, inconsistency, or discrepancy between the English and the Viemamese
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(d)
(e)

(0

(a)

(b)

(a)
()
(¢)

(d)
(e)
0]

individual representing the shareholder being an organization; number of shares of
cach class and number of votes of the shareholder:

[ssues requiring opinions to pass the decision;

Voting options including approval, disapproval and no opinion on each issue for
which opinions are sought;

Deadline for sending to the Company or the deadline for receiving completed opinion
forms;

Full name and signature of the Chairman of the Board of Directors.

The completed ballot must be signed by the individual sharcholder, or the legal

representative or authorized representative of the shareholder who is an organization,
and stamped with the seal of that organization (if the organization has a seal).

The ballot may be sent to the Company in the following forms:

By mail: The ballot sent to the Company must be contained in a sealed envelope and
no one is allowed to open it before the vote count;

By fax or email: The ballot sent to the Company by fax or email must be kept
confidential until the time of vote count.

The ballots received by the Company after the deadline specified in the ballot content
or opened in the case of mail or disclosed before the time of vote count in the case of
fax or email are invalid. The ballots that are not returned are considered to be non-

voting ballots.

The Board of Directors shall organize the vote counting and prepare the vote counting
minutes under the witness and supervision of the person in charge of Company
governance or the Chairman of the Audit Committee or of a shareholder who is not a
person holding a management position in the company. The vote counting minutes
must contain the following main contents:

Name, head office address, enterprise code;
Purpose and issues requiring opinions to pass the resolution;

Number of shareholders with total number of votes participated in the vote, in which
the number of valid votes and invalid votes are distinguished and the method of
sending the votes, with an appendix of the list of sharcholders participating in the vote;

Total number of votes in favor, against, and without opinion on each issue;
Issues that have been passed and the corresponding percentage of votes passed;

Full name and signature of the Chairman of the Board of Directors, the person
counting the votes and the person supervising the vote counting.

The members of the Board of Directors, the vote counters and the vote counting
supervisors shall be jointly responsible for the truthfulness and accuracy of the vote
counting minutes; and shall be jointly responsible for any damages arising from
decisions passed due to dishonest or inaccurate vote counting.

The vote counting minutes and the Resolution of the General Meeting of Sharcholders
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must be sent to the shareholders within fifteen (15) days from the date of completion
of the vote counting. The sending of the vote counting minutes and the Resolution of
the General Meeting of Sharcholders may be replaced by posting them on the
Company's website within twenty-four (24) hours from the date of completion of the
vote counting.

The returned ballots, the vote counting minutes, the passed resolutions and relevant
documents attached to the ballots must all be kept at the Company's head office.

A resolution passed by way of obtaining written opinions of shareholders must be
approved by shareholders representing more than 50% of the total number of voles
and has the same value as a resolution passed at a meeting of the General Meeting of
Shareholders.

Article 23. Minutes of the General Meeting of Shareholders

(a)
(b)
(c)
(d
(¢)

)

(2)

(h)

The General Meeting of Sharcholders must be recorded in minutes and may be
recorded or recorded and stored in another electronic form. The minutes must be
prepared in Vietnamese, and may be prepared in a foreign language and must include
the following main contents:

Name, head office address, enterprise code;

Time and location of the General Meeting of Sharcholders;
Meeting agenda and content;

Full name of the chair and secretary;

Summary of the meeting proceedings and opinions expressed at the General Meeting
of Shareholders on each issue in the meeting agenda;

Number of shareholders and total number of votes of shareholders attending the
meeting, appendix of the list of shareholders and shareholders' representatives
attending the meeting with the number of shares and corresponding number of votes;

Total number of votes for each voting issue, clearly stating the voting method, total
number of valid, invalid, approving, disapproving and abstaining votes; corresponding
ratio of total number of votes of shareholders attending the meeting;

Issues approved and the corresponding percentage of votes approved,;

Full name and signature of the chairman and secretary. In case the chairman and
secretary refuse to sign the meeting minutes, the minutes shall be valid if signed by
all other members of the Board of Directors attending the meeting and contain all the
contents as preseribed in this clause. The meeting minutes shall clearly state the refusal
of the chairman and secretary to sign the meeting minutes.

Minutes prepared in Vietnamese and foreign languages shall have the same legal
effect. In case there is a difference in the content of the minutes in Vietnamese and
foreign languages, the content in the minutes in Vietnamese shall prevail.

Minutes of the General Meeting of Shareholders must be completed and approved
before the end of the meeting, The chairman and secretary of the meeting or other
persons signing the minutes shall be jointly responsible for the truthfulness and
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accuracy of the contents of the minutes.

The minutes of the General Meeting of Shareholders and the documents attached to
the Minutes (if any) must be published on the Company's website within twenty-four
(24) hours or sent to all shareholders within fifteen (15) days from the end of the
meeting.

The minutes of the General Meeting of Sharcholders, the appendix of the list of
shareholders registered to attend the meeting, the resolutions passed, the authorization
letter to attend the meeting, all documents attached to the Minutes (if any) and related
documents attached to the meeting invitation must be kept at the Company's head
office.

Article 24. Request to annul the Resolution of the General Meeting of Sharcholders

Within ninety (90) days from the date of receipt of the resolution or minutes of the
General Meeting of Sharcholders or the minutes of the results of the vote counting to
collect sharcholders' opinions in writing, the sharcholder or group of shareholders
specified in Clause 3, Article 12 hereof has the right to request the Court or Arbitration
to consider and annul the resolution or part of the resolution content of the General
Meeting of Sharcholders in the following cases:

Order and procedures for convening meetings or collecting shareholders' opinions in
writing and making 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 5, Article 21 hereof,

Content of the resolution violates the law or this Charter.

In case the resolution of the General Meeting of Shareholders is annulled by a decision
of the Court or Arbitration, the person convening the annulled General Meeting of
Sharcholders may consider reorganizing the General Meeting of Shareholders within
60 days in accordance with the procedures prescribed in the Law on Enterprises and
this Charter.

In case a sharcholder or group of shareholders requests the Court or Arbitration to
annul the resolution of the General Meeting of Sharcholders as prescribed in this
Article, such resolutions shall remain effective until the Court or Arbitration makes a
different decision, except in cases where temporary emergency measures are applied
according to the decision of a competent authority,

CHAPTER VII. BOARD OF DIRECTORS

Article 25. Candidacy and nomination of members of the Board of Directors

L.

In case the candidates have been determined in advance, information related to the
candidates for the Board of Directors shall be included in the documents of the General
Meeting of Shareholders and announced at least ten (10) days before the opening date
ofthe General Meeting of Shareholders on the Company's website so that shareholders
can learn about these candidates before voting, Candidates for the Board of Directors
must have a written commitment to the honesty, accuracy and reasonableness of the
published personal information and must commit to performing their duties honestly,
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carefully and for the best interests of the Company if elected as a member of the Board
of Directors. Information related to the candidates for the Board of Directors to be

announced includes:

(@)  Full name, date of birth;

(b)  Professional qualifications;

(¢)  Work history;

(d)  Other management positions (including positions on the Board of Directors of other
companies);

(e) Interests related to the Company and related parties of the Company;

(fH The Company must be responsible for disclosing information about the companies in
which the candidate is holding the position of member of the Board of Directors, other
management positions and interests related to the Company of the candidate for the
Board of Directors (if any).

2 Sharcholders holding ordinary shares have the right to aggregate their voting rights to
nominate candidates for the Board of Directors, specifically as follows:

(a) Sharcholders or groups of shareholders holding 10% of the total number of voting
shares may nominate one (01) candidate;

(b) Shareholders or groups of shareholders holding more than 10% to less than 30% of
the total number of voting shares may nominate a maximum of two (02) candidates;

(¢)  Sharcholders or groups of sharcholders holding from 30% to less than 40% of total
voting shares may nominate up to three (03) candidates;

(d) A shareholder or group of shareholders holding from 40% to less than 50% of the total
number of voting shares may nominate up to four (04) candidates;

(e) A shareholder or group of shareholders holding from 50% or more of the total number
of voting shares may nominate up to five (03) candidates or may nominate up to a
maximum number of candidates equal to the number of members of the Board of
Directors to be elected.

3 In case the total number of candidates for the Board of Directors through nomination
and candidacy is still not sufficient, the incumbent Board of Directors may nominate
additional candidates or organize nominations according to the mechanism prescribed
by the Company in the Company's Internal Regulations on Corporate Governance.
The nomination of candidates for the Board of Directors by the incumbent Board of
Directors must be clearly announced before the General Meeting of Shareholders
votes to elect members of the Board of Directors in accordance with the provisions of
law.

Article 26. Composition and term of office of members of the Board of Directors

1. The number of members of the Board of Directors is from five (05) to nine (09) people.
The number of members of the Board of Directors at each period is proposed by the
Board of Directors and the Board of Directors is organized to implement the
nomination and candidacy procedures according to the proposed number. The term of
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(a)

(b)

(c)

(d)

(e)

office of a member of the Board of Directors is not more than five (05) years
(specifically according to the resolution of the General Meeting of Shareholders) and
can be re-elected for an unlimited number of terms, An individual can only be elected
as an independent member of the Board of Directors at the Company for no more than
02 consecutive terms. In case all members of the Board of Directors end their terms
at the same time, those members will continue to be members of the Board of Directors
until a new member is elected to replace and take over the work. In case any member
of the Board of Directors ends his/her term, that member shall continue to be a member
of the Board of Directors until a new member is elected to replace him/her and take
over the work at the General Meeting of Shareholders or the most recent written

opinion of shareholders.
The structure of the Board of Directors is as follows:

The structure of the Board of Directors of the Company must ensure the number of
non-executive members in accordance with Clause 79 Article | of Decree No.
245/2025/ND-CP, and must ensure that there is a minimum number of independent
members of the Board of Directors as prescribed in Clause 3 and Clause 4, Article 276
of Decree No. 155/2020/ND-CP and there is an Audit Committee under the Board of
Directors. The organizational structure, functions and tasks of the Audit Committee
are specified in the operating regulations of the Audit Committee issued by the Board
of Directors from time to time.

A member of the Board of Directors shall no longer be a member of the Board of
Directors in the event that he/she is dismissed, removed or replaced by the General
Meeting of Shareholders in accordance with Article 160 of the Law on Enterprises. In
the event that a member of the Board of Directors submits a resignation, the
resignation of the member of the Board of Directors must be approved by the General
Meeting of Shareholders. During the period when the resignation has not been
approved by the General Meeting of Sharcholders, this member must still comply with
the responsibilities and obligations of a member of the Board of Directors.

The appointment of a member of the Board of Directors must be disclosed in
accordance with the provisions of the law on securities and the securities market.

Standards and conditions of a member of the Board of Directors:

Not being subject to the prohibition of enterprise management in accordance with the
provisions of Clause 2, Article 17 of the Law on Enterprises;

Having professional qualifications and experience in business administration or the
business lines of the Company. A member of the Board of Directors may not be a
sharcholder of the Company;

In the case of an independent member of the Board of Directors, in addition to the
above criteria, he/she must meet the criteria prescribed in Article 1.1.g hereof:

A member of the Board of Directors of the Company may concurrently be a member
of the Board of Directors or member of Members' Council of a maximum of 05 other

companies.

Other criteria as prescribed by law.
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Article 27. Rights and obligations of the Board of Directors

1

(a)

(b)

(c)

(2)
(h)
(i

Q)

(k)

)

(m)

The Board of Directors is the management body of the Company, with full authority
to decide and exercise the rights and obligations of the Company on behalf of the
Company, except for the rights and obligations under the authority of the General
Meeting of Sharcholders.

The rights and obligations of the Board of Directors are prescribed by law, the
Company's Charter and the General Meeting of Sharcholders. Specifically, the Board
of Directors has the following powers and obligations:

Deciding on the Company's strategy, medium-term development plan and annual
business plan;

Determining operational objectives based on the strategic objectives approved by the
General Meeting of Shareholders;

Electing, dismissing and removing the Chairman of the Board of Dircctors;
appointing and dismissing, signing contracts, terminating the contracts with the
General Director, Deputy General Director, Chief Accountant, Chief Financial
Officer, Director or Head of a branch or representative office of the Company and
deciding on their salaries and other benefits; appointing authorized representatives to
participate in the Board of Members or General Meeting of Shareholders at other
companies, decide on the remuneration and other benefits of those people;

Supervising and directing the General Director and other executives in the daily
business operations of the Company;

Resolving complaints of the Company against business executives;

Deciding on the organizational chart of the Company, the establishment/dissolution
of subsidiaries, branches, representative offices and capital contribution, purchase/sale
of shares, capital contributions of other enterprises; issuing necessary documents to
manage investment capital, managing representatives of the Company's capital
contributions at subsidiaries and other enterprises;

Deciding to appoint/resign/terminate the representative to manage the Company's
capital contribution in other enterprises, deciding on the salary and other benefits of
these people;

Proposing the reorganization or dissolution, requesting bankruptey of the Company;

Developing and submitting internal regulations on corporate governance to the
General Meeting of Shareholders for approval to protect shareholders;

Approving the agenda and content of documents for the General Meeting of
Shareholders, convening the General Meeting of Shareholders or collecting opinions
for the General Meeting of Shareholders to approve decisions;

Proposing the annual dividend level; deciding on the time limit and procedures for
paying dividends or deciding on handling losses arising during the business process;
Proposing the classes of shares to be issued and the total number of shares that are
allowed to be offered for each class;

Deciding on the sale of unsold shares within the number of shares that are allowed to
be offered for each class; deciding on raising additional capital in other forms;

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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Deciding to repurchase shares in accordance with Clause 1, Article 133 of the Law on
Enterprises;

Proposing the issuance of convertible bonds and bonds with warrants; deciding on the
plan to issue non-convertible bonds and bonds without warrants;

Deciding on the offering price of the Company's shares and bonds;

Submitting the Company's audited annual financial statements to the General Meeting
of Sharcholders;

Approving the contracts for purchase, sale, borrowing, lending and other contracts
with a value equal to or greater than 10% of the total value of assets recorded in the
Company's most recent financial statements. This provision does not apply to
contracts and transactions under the authority of the General Meeting of Shareholders
under this Charter and the Law on Enterprises;

Deciding on invesiment or sale of assets with a value of less than 35% of the total
value of assets recorded in the Company's most recent financial statements;

Deciding on solutions for market development, marketing and technology:

Exercising the rights and obligations of the owner of shares and capital contributions
in enterprises with shares and capital contributions of the Company in accordance with
the provisions of law;

Reporting to the General Meeting of Shareholders at the nearest annual meeting on
the contents approved in the previous General Meeting of Sharcholders' Resolutions
that have not been implemented. In case of any changes in the contents within the
decision-making authority of the General Meeting of Shareholders, the Board of
Directors must submit them to the General Meeting of Shareholders at the nearest
meeting for approval before implementation.

Other contents/issues that the Board of Directors decides must have the approval of
the Board of Directors (except for cases under the authority of the General Meeting of
Shareholders), including those matters that have been delegated to the General
Director for decision according to the provisions of this Charter. These contents are
specifically stated in the internal regulations issued by the Board of Directors
according to the management needs of each period.

Organizing the training courses and professional development programs on corporate
governance and other necessary skills for members of the Board of Directors, the
General Director, the person in charge of corporate governance, and other managers
of the Company;

(y) Emplement dividend payments to shareholders in accordance with applicable laws after

such dividend distribution has been approved by the Annual General Meeting of
Sharcholders.

(z) Other rights and obligations as prescribed by the Law on Enterprises and the Company’s

3.
(a)

Charter,
The following issues must be approved by the Board of Directors:

Establishment/termination of operations of branches or representative offices of the
Company;

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietmamese
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Establishment/dissolution of subsidiaries of the Company;

Investments not included in the business plan and budget or investments exceeding
10% of the value of the annual business plan and budget.

Valuation of assets contributed to the Company not in cash during the Company's
share issuance, including gold, land use rights, intellectual property rights, technology
and technological know-how;

Repurchase or withdrawal of no more than 10% of the total number of shares of each
class offered for sale within twelve (12) months;

Decision on the price of repurchase or withdrawal of shares of the Company;

Business issues or transactions that the Board of Directors decides require approval
within the scope of its authority and responsibility.

Unless otherwise provided by law and the Charter, the Board of Directors is
authorized/decentralized/assigned to the Chairman of the Board of Directors, the
Standing Committee of Board of Directors, agencies under the Board of Directors,
and the General Director to perform part of the duties and rights of the Board of
Directors as prescribed in this Article.

The Board of Directors must report to the General Meeting of Shareholders on its
activities in accordance with Atticle 280 of 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.

Rights and obligations of independent members of the Board of Directors:

In addition to the general powers and obligations of members of the Board of
Directors, independent members of the Board of Directors appointed as members of
the Audit Committee have the responsibilities and powers of members of the Audit
Committee as prescribed in the Internal Governance Regulations and the Operating
Regulations of the Audit Committee.

Each independent member of the Board of Directors, including an independent
member serving on the Audit Committee, has to prepare a report assessing the
performance of the Board of Directors and present such report to the General Meeting
of Shareholders at the Annual General Meeting of Shareholders. An independent
member of the Board of Directors must notify the Board of Directors of the fact that
he/she no longer meets the standards and conditions stipulated in this Charter and the
Law on Enterprises and is automatically no longer an independent member of the
Board of Directors from the date of non-fulfillment of the standards and conditions.
The Board of Directors must notify the case where an independent member of the
Board of Directors no longer meets the standards and conditions at the nearest General
Meeting of Shareholders or convene a General Meeting of Shareholders or obtain
written opinions from sharcholders to elect additional or replace independent
members of the Board of Directors in accordance with the provisions of this Charter.

In the event of any conflict, inconsistency, or diserepancy between the English and the Vietmamese
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Article 28. Remuneration, salary and other benefits of members of the Board of
Directors

Members of the Board of Directors (excluding authorized representatives) shall
receive remuneration for their work as members of the Board of Directors. The total
remuneration and bonuses for the Board of Directors shall be decided by the General
Meeting of Shareholders. This remuneration is distributed to the members of the
Board of Directors as agreed upon by the Board of Directors.

Members of the Board of Directors must promptly and fully report to the Board of
Directors on the remuneration they receive from subsidiaries, affiliates and other
organizations in which they represent the Company's capital contribution.

The remuneration of each member of the Board of Directors must be shown as a
separate item in the Company's Annual Financial statements.

Members of the Board of Directors holding executive positions or members of the
Board of Directors working in subcommittees of the Board of Directors or performing
other tasks that, according to the Board of Directors, are outside the scope of the
normal duties of a member of the Board of Directors, may be paid additional
remuneration in the form of a lump sum, salary, commission, percentage of profits or
in other forms as decided by the Board of Directors.

Members of the Board of Directors are entitled to be reimbursed for all travel,
accommodation, meals and other reasonable expenses incurred by them in performing
their responsibilities as members of the Board of Directors, including expenses
incurred in attending meetings of the General Meeting of Sharcholders, the Board of
Directors or subcommittees of the Board of Directors.

Article 29, Chairman of the Board of Directors

()
(b)

(c)
(d)

(¢)

The Board of Directors must select from among the members of the Board of Directors
to elect the Chairman of the Board of Directors and may have one or more Vice
Chairmen of the Board of Directors, The Chairman of the Board of Directors shall not
concurrently be the General Director, unless otherwise provided by law.

The Chairman of the Board of Directors shall have the following rights and
obligations:

Preparing the agenda and plan of activities of the Board of Directors;

Preparing the agenda, content and documents for meetings, convening and chairing
meetings of the Board of Directors;

Organizing the adoption of resolutions of the Board of Directors; supervising the
implementation of resolutions of the Board of Directors;

Chairing the General Meeting of Shareholders in accordance with the provisions of
law;

Other rights and obligations stipulated in the Law on Enterprises and this Charter.
In case of being authorized by the Chairman of the Board of Directors, the Vice

Int the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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Chairman of the Board of Directors or a member of the Board of Directors shall have
the same rights and obligations as the Chairman of the Board of Directors, but only in
case the Chairman of the Board of Directors has notified the Board of Directors that
he/she is absent or must be absent due to force majeure or is unable to perform his/her
duties. In the above case, if the Chairman of the Board of Directors fails to appoint a
Vice Chairman of the Board of Directors or a member of the Board of Directors to do
so, the members of the Board of Directors shall appoint a Vice Chairman of the Board
of Directors to temporarily exercise the rights and obligations of the Chairman of the
Board of Directors. In case both the Chairman of the Board of Directors and the Vice
Chairmen of the Board of Directors are absent or temporarily unable to perform their
duties for any reason, the Board of Directors may appoint another person among them
to perform the duties of the Chairman of the Board of Directors based on the majority
principle.

The Chairman of the Board of Directors may be removed or dismissed by decision of
the Board of Directors. In case the Chairman of the Board of Directors resigns or is
removed or dismissed, the Board of Directors must elect a replacement within ten (10)
days from the date of receipt of the resignation or removal or dismissal.

In cases where it is deemed necessary and does not violate the prohibitions of law, the
Chairman of the Board of Directors is authorized by duty or regularly authorized,
decentralizing to the Vice Chairmen of the Board of Directors or members of the
Board of Directors to sign documents and papers on behalf of the Chairman of the
Board of Directors and to exercise the rights, responsibilitics and duties of the
Chairman of the Board of Directors. The Vice Chairmen of the Board of Directors and
authorized members of the Board of Directors shall be responsible to the Chairman of
the Board of Directors for the performance of the authorized tasks.

Article 30. Meeting of the Board of Directors

Meeting to elect the Chairman of the Board of Directors

In case the Board of Directors elects the Chairman of the Board of Directors, the
Chairman of the Board of Directors shall be elected at the first meeting of the Board
of Directors' term within seven (07) working days from the date of completion of the
election of the Board of Directors for that term. This meeting is convened by the
member with the highest number of votes or the highest percentage of votes. In case
there is more than one (01) member with the highest number of votes or the highest
percentage of votes, the members shall vote by majority to select one (01) of them to
convene a meeting of the Board of Directors.

The Chairman of the Board of Directors must convene regular and extraordinary
meetings of the Board of Directors. The Chairman of the Board of Directors may
convene meetings when deemed necessary, but must meet at least once (01) each
quartm‘.

Extraordinary meetings

The Chairman of the Board of Directors must convene a meeting of the Board of
Directors, without delay without justifiable reasons, when one of the following
subjects requests in writing, stating the purpose of the meeting, the issues to be

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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discussed and the decision within the authority of the Board of Directors:
General Director or at least five (05) other executives;
Independent members of the Board of Directors;

At least two (02) members of the Board of Directors;
Other cases (if any).

The Chairman of the Board of Directors must convene a meeting of the Board of
Directors within seven (07) working days from the date of receipt of the request stated
in Clause 3 hereof. In case the meeting is not convened as requested, the Chairman of
the Board of Directors shall be responsible for any damage caused to the Company;
the persons requesting the meeting as stated in Clause 3, Article 30 hereof shall have
the right to replace the Chairman of the Board of Directors in convening a meeting of
the Board of Directors,

In case of request from an independent auditing company to audit the Company's
financial statements, the Chairman of the Board of Directors must convene a meeting
of the Board of Directors to discuss the audit report and the Company’s situation.

Meeting venue

The meeting of the Board of Directors shall be held at the Company's head office or
at another location in Vietnam or abroad as decided by the Chairman of the Board of
Directors and agreed by the Board of Directors,

Meeling invitation

The notice of the Board of Directors' meeting must be sent to the members of the
Board of Directors at least three (03) working days before the meeting date. In case of
emergency, the notice of the Board of Directors' meeting must be sent to the members
of the Board of Directors at least one day in advance. The notice of the Board of
Directors' meeting must be in writing in Vietnamese and must fully notify the time,
venue of the meeting, agenda, content of the issues discussed, accompanied by
necessary documents on the issues discussed and voted at the meeting and the
members' voting ballots.

The meeting invitation is sent by one of the following methods: letter, fax, email or
other means, but must ensure that it reaches the contact address of each member of the
Board of Directors registered with the Company.

Conditions for holding meetings

Mectings of the Board of Directors shall be held when at least three-quarters (3/4) of
the total number of members of the Board of Directors are present in person or through
a representative (authorized person) if approved by a majority of the members of the
Board of Directors.

In case the number of members attending the meeting is not sufficient as prescribed,
the meeting must be convened for the second time within seven (07) days from the
date of the first scheduled meeting. The second meeting shall be convened if more
than half (1/2) of the members of the Board of Directors attend the meeting.

Meeting in the form of online conference

In the event of any conflict, inconsistency, or discrepancy between the English and the Vieinamese
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Meetings of the Board of Directors may be held in the form of online conference
between members of the Board of Directors when all or some members are in different
locations, provided that each member participating in the meeting can:

Listening to each other member of the Board of Directors speaking at the meeting;
Speaking to all other members attending simultancously.

Discussions between membets may be conducted directly by telephone or by other
means of communication or a combination of these methods. A member of the Board
of Directors participating in such a meeting shall be considerec “present” at that
meeting. The meeting venue held in accordance with this provision shall be the
location where the majority of the members of the Board of Directors are present, or
the venue where the Chairman of the meeting is present.

Decisions adopted in a meeting via online conference shall be properly organized and
conducted and shall take effect immediately upon the end of the meeting. Minutes of
this meeting shall be drawn up in accordance with the contents specified in Clause 15
hercof.

Voting form

A member of the Board of Directors is considered to attend and vote at the meeting in
the following cases:

Attending and voting directly at the meeting;

Authorizing another person to atiend the meeting if approved by the majority of the
members of the Board of Directors;

Attending and voting via online conference or other similar form;

Sending a ballot to the meeting via mail, fax, or email. In case of sending a ballot to
the meeting via mail, the ballot must be contained in a sealed envelope and must be
delivered to the Chairman of the Board of Directors at least one (01) hour before the
opening. The ballot shall only be opened in the presence of all attendees.

Voting

Unless provided in Point b of this Clause, each member of the Board of Directors or
authorized person present in person as an individual at the meeting of the Board of
Directors shall have one (01) vote;

A member of the Board of Directors shall not vote on contracts, transactions or
proposals in which the member or a person related to the member has an interest and
such interest conflicts or may conflict with the interests of the Company. A member
of the Board of Directors shall not be counted in the minimum number of members
present to be able to hold a meeting of the Board of Directors on decisions on which
the member does not have the right to vote;

Pursuant to Point d of this Clause, when a matter arises at a meeting relating to the
interests or voting rights of a member of the Board of Dircctors and such member does
not voluntarily waive his/her voting rights, the decision of the chairperson shall be
final, except in cases where the nature or scope of the interests of the relevant member
of the Board of Directors has not been fully disclosed;

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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A member of the Board of Directors who benefits from a contract specified in Point a
and Point b Clause 5 Article 38 hereof shall be deemed to have a significant interest

in that contract;
Disclosure of Interests

A member of the Board of Directors who directly or indirectly benefits from a contract
or transaction that has been signed or is expected to be signed with the Company and
knows that he or she is an interested party in it is responsible for disclosing this interest
at the first meeting of the Board of Directors discussing the signing of this contract or
transaction. In case a member of the Board of Directors does not know that he or she
or a related person has an interest at the time the contract or transaction is signed with
the Company, this member of the Board of Directors must disclose the related interests
at the first meeting of the Board of Directors held after this member knows that he or
she has an interest or will have an interest in the above transaction or contract,

Majority voting principle

The Board of Directors adopts the decisions and issues resolutions based on the
approval of the majority of the members of the Board of Directors attending the
meeting or authorized to attend the meeting (over 50%). In case the number of votes
for and against are equal, the final decision belongs to the side with the opinion of the
Chairman of the Board of Directors.

Resolution passed by written opinion

A resolution passed by written opinion is passed on the basis of the approval of the
majority of the members of the Board of Directors with voting rights. This resolution
has the same effect and value as the resolution passed at the meeting.

Minutes of the Board of Directors meeting

The Chairman of the Board of Directors is responsible for sending the minutes of the
Board of Directors meeting to the members and such minutes are authentic evidence
of the work carried out at the meeting unless there is an objection to the content of the
minutes within ten (10) days from the date of sending. The minutes of the Board of
Directors meeting are prepared in Vietnamese and can be prepared in a foreign
language and must have the following main contents:

Name, head office address, enterprise code;
Purpose, agenda and content of the meeting;
Time and location of the meeting;

Full name of each member attending the meeting or authorized person attending the
meeting and method of attending the meeting; full name of members not attending the
meeting and reasons;

Issues discussed and voted on at the meeting;

Summary of opinions expressed by each member attending the meeting in the order
of the meeting;

Voting results, clearly stating members who approve, disapprove and have no opinion;

[ssues passed and corresponding percentage of votes passed;

In the event af any conflict, inconsistency, or discrepancy between the English and the Viemamese
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Full name and signature of the following persons:

Signed by all members of the Board of Directors attending the meeting and the person
recording the minutes; or

(i)  The minutes are made in multiple copies and cach copy is signed by at least
01 member of the Board of Directors attending the meeting; or

(i)  Signed by the chair and the person recording the minutes, unless the chair and
the person recording the minutes refuse to sign the minutes of the meeting, but
if all other members of the Board of Directors attending and agreeing to
approve the minutes of the meeting are signed and have full content as
prescribed in points a, b, ¢, d, ¢, f, g and h, Clause 15 hereof, the minutes shall
be valid. The minutes of the meeting clearly state that the chair and the person
recording the minutes of the meeting refuse to sign the minutes of the meeting.
The person signing the minutes of the meeting shall be jointly responsible for
the accuracy and truthfulness of the content of the minutes of the Board of
Directors meeting. The Chairman and the person taking the minutes shall be
personally responsible for any damage caused to the Company due to their
refusal to sign the meeting minutes in accordance with the provisions of the
Law on Enterprises, this Charter and relevant laws.

Article 31. Standing Committee of the Board of Directors

(a)

The Standing Committee of the Board of Directors is the permanent body of the Board
of Directors, consisting of one or several members of the Board of Directors, elected
by the Board of Directors if deemed necessary to represent the Board of Directors in
resolving and deciding on a number of issues within the functions and duties of the
Board of Directors between two meetings and/or handling work and transactions
according to the detailed delegation of authority of the Board of Directors from time
to time. The Board of Directors shall appoint one of the Standing Committee members
of the Board of Directors as the Standing Executive of the Board of Directors.

The Standing Committee of the Board of Directors shall work collectively and be
personally responsible. The Standing Committee of Board of Directors decides on
matters within its authority according to the following principles:

Decisions of the Standing Committee of Board of Directors are adopted in the

following ways:

(i) Members discuss democratically at in-person meetings; or

(ii)  Remotely collecting opinions in writing (sending letters/documents to collect
opinions by post or directly, or via the Company's email system); or

(iii)  Meetings are organized by telephone with recording; or
(iv)  Other forms of meetings in accordance with legal regulations; or
(v) A combination of the above methods.

The principles of organizing in-person meetings, meetings via online conferences or
remotely collecting opinions in writing by the Standing Committee of Board of
Direetors are applied similarly to the case of Board meetings as prescribed in this

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietmamese
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Charter.

Each member has one vote. The Standing Committee of Board of Directors decides
by majority vote. In case the number of votes is equal, the party with the unanimous
vote of the Standing Committee Executive/member authorized by the Standing
Committee Executive to chair the meeting is the decision that is passed.

The decision of the Standing Committee of Board of Directors passed in the form of
remote consultation in writing/email/online conference is as valid as the decision
passed directly at the Standing Committee meeting, provided that such meetings or
consultations are conducted in accordance with the order and procedures prescribed
in the Company's internal regulations and relevant legal regulations.

Duties and rights of the Standing Committee of Board of Directors:

The Standing Committee of Board of Directors is authorized to regularly monitor the
Company's operations on behalf of the Board of Directors, and to decide on issues
within the assigned/decentralized/authorized authority in the Company's management
and administration activities between two meetings of the Board of Directors;

Within the scope of its duties and rights, the Standing Committee of Board of
Directors is authorized to make decisions and then report to the Board of Directors on
the situation and results of the implementation of resolutions/decisions of the Standing
Committee of Board of Directors at regular meetings of the Board of Directors;

The Standing Committee member assigned to be in charge of cach field of work is
responsible for collecting information from specialized units to report or report with
specialized units at meetings for the Standing Committee of Board of Directors/Board
of Directors to make decisions;

Other duties and rights as prescribed by the Board of Directors from time to time,

Article 32, Subcommittees under the Board of Directors

The Board of Directors may establish its subcommittees to be in charge of
development policies, personnel, remuneration, internal audit and other areas in
accordance with the requirements of the Board of Directors from time to time, The
number of members of the subcommittee shall be decided by the Board of Directors.
In case the Board of Directors decides to establish personnel subcommittees and
remuneration subcommittees, the Board of Directors shall appoint one independent
member of the Board of Directors to be the head of these subcommittees. In case no
subcommittee is established, the Board of Directors may appoint an independent
member of the Board of Directors to be in charge of personnel and/or remuneration
issues according to the management needs of each period.

Members of the subcommittee may include one or more members of the Board of
Directors and one or more external members as decided by the Board of Directors. In
the process of exercising the delegated powers, the subcommittees must comply with
the regulations set forth by the Board of Directors. These regulations may regulate or
permit the admission of additional persons who are not members of the Board of
Directors to the above sub-committees and allow such persons to vote as members of
the sub-committee, but the number of external members should be less than half of

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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the total number of members of the sub-committee.

The implementation of decisions of the Board of Directors, or of sub-committees
under the Board of Directors, ot of persons with the status of members of sub-
committees of the Board of Directors must comply with current legal provisions and
the provisions of the Company’s Charter.

Article 33. Person in charge of Comapny governance

(a)
(b)

(©)

4.

The Board of Directors shall appoint at least one (01) person to act as the Person in
charge of Company governance to support the effective conduct of Company
governance activities.

The Person in charge of Company governance must meet the following standards:

Having knowledge of the law;

Not concurrently working for an independent auditing company that is auditing the
Company's financial statements;

Other standards as prescribed by law, this Charter and the decision of the Board of
Directors.

The Board of Directors may dismiss the Person in charge of Company governance
when necessary but not contrary to current labor laws.

The Person in charge of Company governance has the following rights and

obligations:

(a)

(b)

(c)
(@)
()

)

(2)

(h)

(1)

Advising the Board of Directors on organizing the General Meeting of Shareholders
in accordance with regulations and related work between the Company and
shareholders;

Preparing meetings of the Board of Directors and the General Meeting of Shareholders
at the request of the Board of Directors;

Advising on meeting procedures;

Attending meetings;

Advising on procedures for preparing resolutions of the Board of Directors in
accordance with the provisions of law;

Providing financial information, copies of Board of Directors meeting minutes and
other information to members of the Board of Directors;

Monitoring and reporting to the Board of Directors on the Company's information
disclosure activities.

Keeping information confidential in accordance with the provisions of law and the
Company's Charter;

Other rights and obligations in accordance with the provisions of law and the
Company's Charter.

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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CHAPTER VIII. GENERAL DIRECTOR AND OTHER EXECUTIVES

Article 34. Organization of the management apparatus

The Company's management system must ensure that the management apparatus is
responsible to the Board of Directors and is subject to the supervision and direction of
the Board of Directors. The Company has a General Director, Deputy General
Directors (if necessary), Chief Accountant, and executives of specialized departments
and divisions (according to management and operation needs). The appointment,
dismissal, and removal of the General Director, Deputy General Director, Chief
Accountant, and Financial Director must be approved by resolution of the Board of

Directors.

Article 35. Corporate Executives

Upon the proposal of the General Director and with the approval of the Board of
Directors, the Company may recruit other executives with the number and standards
in accordance with the Company's management structure and regulations as
prescribed by the Board of Directors. Corporate executives must be responsible for
diligently supporting the Company to achieve the set goals in operation and
organization.

Remuneration, salary, benefits and other terms in the labor contract for the General
Director shall be decided by the Board of Directors (or the level
assigned/authorized/delegated by the Board of Directors).

Artiele 36. Appointment, dismissal, duties and rights of the General Director

1.

()

(b)

The Board of Directors shall appoint one (01) member of the Board of Directors or
hire another person to be the General Director; sign a contract specifying
remuneration, salary and other benefits. The General Director's salary must be
reported at the Annual General Meeting of Shareholders and shown as a separate item
in the Company's Annual Financial statements,

The term of office of the General Director shall not exceed five (05) years and may be
reappointed. The appointment may expire based on the provisions of the labor
contract. The General Director must not be a person prohibited by law from holding
this position and must meet the standards and conditions prescribed by law and the
Company's Charter.

The General Director has the following rights and obligations:

Implementing the resolutions of the Board of Directors and the General Meeting of
Shareholders, the business plan and the investment plan of the Company approved by
the Board of Directors and the General Meeting of Sharcholders;

Deciding on matters related fo daily business operations that are not under the
authority of the Board of Directors; deciding on transactions/contracts that are not
under the authority of the General Meeting of Shareholders or the Board of Directors;
deciding on transactions/contracts assigned/authorized/delegated by the General
Meceting of Sharcholders, the Board of Directors; organizing and operating the
Company's daily business activities according to best management practices;

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietmamese
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Making recommendations to the Board of Directors on the Company's organizational
chart and internal management regulations;

Proposing measures to improve the Company's operational and management
efficiency;

Proposing the number and business executives that the Company needs to recruit for
the Board of Dircctors to appoint or dismiss according to internal regulations and
recommend remuneration, salary and other benefits for business executives for the
Board of Directors to decide;

Appointing, dismissing, and removing personnel positions in the Company according
to the Company's internal regulations, except for positions under the authority of the
Board of Directors;

In the fourth quarter of each year, submit to the Board of Directors for consideration
a detailed business plan for the following fiscal year on the basis of meeting the
requirements of the appropriate budget as well as the five (05) year financial plan;

Proposing a plan to pay dividends or handle business losses;

Recruiting employees, deciding on salaries and other benefits for employees in the
company, including business executives under the appointment authority of the
General Director;

Other rights and obligations as prescribed by law, this Charter, the Company's internal
regulations, resolutions of the Board of Directors, and labor contracts signed with the
Company.

The General Director is responsible to the Board of Directors and the General Meeting
of Sharcholders for the performance of assigned duties and rights and must report to
these levels when requested.

The Board of Directors may dismiss the General Director when the majority of the
members of the Board of Directors with voting rights present at the meeting agree or
the majority of the members of the Board of Directors with voting rights agree if they
obtain written opinions and appoint a new General Director to replace him. In case the
General Director is also a member of the Board of Directors, the General Director
shall not have the right to vote as prescribed in this Clause.

CHAPTER IX. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF
DIRECTORS, THE GENERAL DIRECTOR AND OTHER EXECUTIVES

Article 37. Responsibility to be careful

Members of the Board of Directors, the General Director and other executives shall
be responsible for performing their duties, including those as members of
subcommittees of the Board of Directors, honestly and carefully for the best interests
of the Company.

Article 38. Responsibility to be honest and avoid conflicts of interest

Members of the Board of Directors, the General Director and other managers shall
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(a)

(b)

()

publicly disclose relevant interests in accordance with the provisions of Article 164 of
the Law on Enterprises and other legal provisions.

Members of the Board of Directors, the General Director and other managers and their
related persons shall only use information obtained through their positions to serve

the interests of the Company.

Members of the Board of Directors, the General Director and other managers shall be
obliged to notify the Board of Directors of transactions between the Company, its
subsidiaries, other companies in which the Company controls 50% or more of the
charter capital with that entity itself or with related persons of that entity in accordance
with the provisions of law. For the above transactions approved by the General
Meeting of Shareholders or the Board of Directors, the Company must disclose
information about these resolutions in accordance with the provisions of the Law on
Securities on information disclosure.

The granting of loans or guarantees to shareholders, members of the Board of
Directors, the General Director, other managers who are not shareholders, and related
persons of the aforementioned individuals and organizations shall comply with Article
293 of Decree No. 155/2020/ND-CP dated 31 December 2020 of the Government
detailing the implementation of a number of articles of the Law on Securities, as
amended and supplemented by Clause 84 Article 1 of Decree No. 245/2025/ND-CP
effective from 11 September 2025,

Contracts and transactions must be approved by the General Meeting of Shareholders
or the Board of Directors

Contracts and transactions between the Company and the following subjects must be
approved by the General Meeting of Shareholders or the Board of Directors:

(i) Shareholders, authorized representatives of shareholders owning more than
10% of the total number of ordinary shares of the Company and their related
persons,

(i) ~ Members of the Board of Directors, the General Director, other executives and
their related persons;

(iti)  Enterprises affiliated with the persons specified in Clause 2 Article 164 of the
Law on Enterprises.

The Board of Directors approves contracts and transactions in accordance with the
provisions of Point a of this Clause and with a value of less than 35% of the total value
of the enterprise's assets recorded in the most recent financial statements. In this case,
the representative of the Company signing the contract or transaction must notify the
members of the Board of Directors of the entities related to such contract or
transaction; and at the same time, send along a draft contract or main content of the
transaction, The Board of Directors shall decide on the approval of the contract or
transaction within 15 days from the date of receipt of the notice; members with related
interests shall not have the right to vote.

The General Meeting of Sharcholders approves the following contracts and
transactions:

(i) Contracts and transactions as prescribed in Point a of this Clause with a value

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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(d)

of 35% or more or leading to the total transaction value arising within 12
months from the date of the first transaction with a value of 35% or more of
the total value of the Company's assets recorded in the most recent financial
statements;

(i)  Contracts and transactions of borrowing, lending (if’ permitted under the
regulations on public company governance), selling assets with a value greater
than 10% of'the total value of the Company's assets recorded in the most recent
financial statements between the Company and shareholders owning 51% or
more of the total number of voting shares or related persons of such
sharcholders.

In case of approving a contract or transaction as preseribed in items (i) and (i) of point

¢ above, the representative of the company signing the contract or transaction must

notify the Board of Directors of the relevant parties to that contract or transaction and
send along a draft contract or a notice of the main content of the transaction. The Board
of Directors shall submit a draft contraet or transaction or explain the main content of
the contract or transaction at the General Meeting of Shareholders or obtain written
opinions from sharcholders. In this case, shareholders with interests related to the
parties to the contract or transaction shall not have the right to vote. Contracts and

transactions shall be approved as preseribed in Article 21 and Clause 10, Article 22

hereof.

Contracts and transactions are invalidated by a Court decision and handled in
accordance with the provisions of law when signed or performed without approval as
prescribed in Point b and Point ¢ of this Clause, causing damage to the Company, the
person signing the contract, shareholders, members of the Board of Directors or the
General Director concerned must jointly compensate for the damage arising, and
return to the Company the benefits gained from the performance of such contracts and

{ransactions.

Members of the Board of Directors, the General Director, other executives and
organizations and individuals related to the above members are not allowed to use
information that has not been permitted to be published by the Company or disclose it
to others to carry out related transactions.

Article 39. Liability for damages and compensation

1.

Members of the Board of Directors, the General Director and other executives who
violate their obligations and responsibilities of honesty and prudence, and fail to fulfill
their obligations, shall be responsible for the damages caused by their violations.

The Company shall indemnify those who have been, are or may become a party to any
claim, lawsuit or prosecution (including civil and administrative cases and not lawsuits
initiated by the Company) if such person has been or is a member of the Board of
Directors, General Director, other executive officers, employees or representatives
authorized by the Company, has been or is performing duties authorized by the
Company, acted honestly, prudently, for the benefit of the Company, on the basis of
compliance with the law and there is no evidence confirming that such person has
violated his/her responsibilities.

In the event of any conflict, inconsistency, or discrepancy between the English artd the Vietnamese
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Compensation costs include judgment costs, fines, and actual payments (including
attorney fees) when resolving these cases within the framework permitted by law. The
Company may purchase insurance for these persons to avoid the above compensation
responsibilities.

CHAPTER X. RIGHT TO INVESTIGATE COMPANY’S BOOKS AND RECORDS
Article 40. Right to investigate books and records

Ordinary shareholders have the right to directly or through an authorized person to
submit a written request to inspect information related to that shareholder in the list of
shareholders with voting rights, the minutes of the General Meeting of Sharcholders
and to photocopy or extract these documents during working hours and at the head
office of the Company. The request for inspection by the authorized representative of
the shareholder must be accompanied by the original power of attorney of the
shareholder that person represents or a notarized copy of this power of attorney.

Members of the Board of Directors, the General Director and other executives have
the right to inspect the Company's register of shareholders, the list of shareholders and
other books and records of the Company for purposes related to their positions,
provided that such information must be kept confidential.

The Company must keep this Charter and any amendments to the Charter, the
Enterprise Registration Certificate, regulations, documents proving ownership of
assets, resolutions of the General Meeting of Shareholders and the Board of Directors,
minutes of the General Meeting of Sharcholders and the Board of Directors, reports
of the Board of Directors, annual financial statements, accounting books and other
important documents as prescribed by law at its head office.

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

The disclosure of the Company's interests and related persons shall be carried out in
accordance with the provisions of Article 164 of the Law on Enterprises.

The Company shall create conditions for shareholders, authorized representatives of
sharcholders, members of the Board of Directors, the General Director and other
executives to access, review, extract and copy the list of related persons and related
interests in the fastest and most convenient manner, When there is a need to review,
extract, or copy the content of the declaration of related persons and related interests,
sharcholders and authorized representatives of shareholders must send a writlen
request to the Company during working hours, The request must clearly state the name
of the shareholder, the number of each class of shares of the sharcholder, the
information to be reviewed/extracted/copied, and the reason for the request. The
Company has the right not to provide personal information (such as Citizen Identity
Card, Identity Card, Military Identification Card, Valid Passport, contact address,
permanent address, telephone number, fax number, email, securities trading account
number, securities depository account number, bank account number, ete.) to ensure
the confidentiality of personal information of the declarant and related persons of the
declarant.

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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CHAPTER XI. EMPLOYEES AND TRADE UNION

Article 41. Employees and Trade Union

Where necessary, the General Director shall plan for the Board of Directors to approve
matters relating to recruitment, dismissal, wages, social insurance, benefits, rewards
and discipline for employees and Enterprise executives.

Where necessary, the General Director shall plan for the Board of Directors to approve
matters relating to the Company's relations with trade unions in accordance with best
management standards, practices and policies, practices and policies stipulated in this
Charter, the Company's regulations and current legal regulations.

CHAPTER XII, PROFIT DISTRIBUTION

Article 42. Profit distribution

The General Meeting of Sharcholders shall decide on the level of dividend payment
and the form of annual dividend payment from the Company's retained profits,

The Board of Directors may decide to make a mid-term dividend advance if it deems
that such advance is consistent with the Company's profitability and in accordance
with relevant laws.

The Company shall not pay interest on the dividend payment or the payment related
to a class of share.

The Board of Directors may propose to the General Meeting of Shareholders to
approve the payment of all or part of the dividend in cash, in shares of the Company
or in other assets in accordance with the provisions of law. The Board of Directors
shall be the agency implementing this decision.

In case dividends or other amounts related to a class of shares are paid in cash, the
Company must pay in Vietnamese Dong, Payments may be made directly or through
banks based on the bank account details provided by the sharcholder. In case the
Company has transferred money according to the bank details provided by the
shareholder but the shareholder does not receive the money, the Company shall not be
responsible for the amount the Company has transferred to this shareholder. Dividend
payments may be made through a securities company or the Vietnam Securities
Depository and Clearing Corporation.

In case of approval by the General Meeting of Shareholders and in accordance with
the provisions of law, the Board of Directors may decide and notify that the holders
of ordinary shares shall receive dividends in ordinary shares instead of cash dividends.
These additional shares for dividend payment are recorded as fully paid shares on the
basis that the value of the dividend shares must be equivalent to the cash amount of

the dividend.

Other issues related to profit distribution are implemented in accordance with the
provisions of law,

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietnamese
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CHAPTER XIII. BANK ACCOUNTS, FISCAL YEAR AND ACCOUNTING

REGIME

Article 43. Bank accounts

1. The Company shall open accounts at Vietnamese banks or foreign banks licensed to
operate in Vietnam.

2. With prior approval of the competent authority, if necessary, the Company may open
bank accounts abroad in accordance with the provisions of law.

3. The Company shall conduct all payments and accounting transactions through
Vietnamese or foreign currency accounts at the banks where the Company opens
accounts.

Article 44. Fiscal year
The Company's fiscal year begins on the first day of January each year and ends on
the 31* day of December of the same year. The first fiscal year begins on the date of
issuance of the Certificate of Enterprise Registration and ends on the 31* day of
December of the same year.

Article 45, Accounting regime

The accounting regime used by the Company is the Vietnamese Accounting Standards
System (VAS), the enterprise accounting regime or other accounting regimes
approved by competient authorities.

2. The Company shall prepare accounting books in Vietnamese and keep accounting
records in accordance with the provisions of law on accounting and related laws.
These records must be accurate, up-to-date, systematic and sufficient to demonstrate

and explain the Company's transactions.

3. The Company shall use the Vietnamese Dong as the accounting currency.

CHAPTER X1V. ANNUAL REPORT, FINANCIAL STATEMENTS AND
RESPONSIBILITY FOR INFORMATION DISCLOSURE
Article 46. Annual, six-month and quarterly financial statements

1. The Company must prepare an annual financial statements in accordance with the
provisions of law and the report must be audited in accordance with the provisions of
Article 48 hereof.

Ze The Company must prepare a six-month financial statements and a quarterly financial
statements in accordance with the Law on Enterprises and current legal provisions.

: The audited annual financial statements (including the auditor's opinion), the reviewed
six-month financial statements and the quarterly financial statements must be
published on the Company's website, disclosed and submitted to the competent state
agency in accordance with the provisions of law,

In the event of any conflict, inconsistency, or discrepancy between the English and the Vietmamese
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Article 47. Annual report

The Company must prepare and publish an annual report in accordance with the
provisions of law on securities and the securities market

CHAPTER XV. AUDITING

Article 48. Auditing

l‘

The General Meeting of Shareholders shall appoint an independent auditing company
or approve a list of independent auditing companies and authorize the Board of
Directors to decide on one of these units to audit the Company's financial statements
for the following fiscal year. The Company shall prepare and submit its annual
financial statements to the independent auditing company after the end of the fiscal
year.

The independent auditing company shall examine, confirm, prepare an audit report
and submit it to the Board of Directors.

A copy of the audit report shall be attached to the Company's annual financial
statements.

The independent auditor performing the audit of the Company is allowed to attend the
General Meeting of Sharcholders and is entitled to receive notices and other
information related to the General Meeting of Shareholders that the shareholders are
entitled to receive and to express opinions at the General Meeting on issues related to
the audit of the Company's financial statements.

CHAPTER XVI. SEAL

Article 49. Seal

The Board of Directors decides to approve the official seal (seal sample) of the
Company and the seal is engraved in accordance with the provisions of law and the

Company's Charter.
The Board of Directors and the General Director use and manage the seal in
accordance with the provisions of current law.

CHAPTER XVII. TERMINATION OF OPERATIONS AND WINDING UP

Article 50. Termination of operations

L.
(a)
(b)
(©)
(d)
2.

The Company may be terminated in the following cases:

Dissolution by decision of the General Meeting of Sharcholders;

The Court declares the Company bankrupt in accordance with current law;
The Certificate of Enterprise Registration is revoked;

Other cases as prescribed by law.

The winding up of the Company shall be decided by the General Meeting of
Sharcholders and implemented by the Board of Directors. This dissolution decision

In the event of any conflict, inconsistency, or discrepancy between the English and the Vienamese
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must be notified or approved by the competent authority (if required) as prescribed.

Artiele 51. Liquidation

(a)
(b)

(¢)
(d)
(¢)

After the decision to dissolve the Company is made, the Board of Directors must
establish a Liquidation Committee consisting of three (03) members, of which 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
company, The Liquidation Committee shall prepare its operating regulations. The
members of the Liguidation Committee may be selected from among the Company's
employees or independent experts. All expenses related to the liquidation shall be paid
by the Company prior to other debts of the Company.

The Liquidation Committee shall be responsible for reporting to the Enterprise
Registration Authority on the date of establishment and the date of commencement of
operation. From that time on, the Liquidation Committee shall represent the Company
in all matters related to the liquidation of the Company before the Court and

administrative agencies,
The proceeds from the liquidation shall be paid in the following order:
Liquidation expenses;

Debts of wages, severance pay, social insurance and other benefits of employees under
the collective labor agreement and signed labor contracts;

Tax debts;
Other debts of the Company;

The remaining amount after paying all debts from Point (a) to Point (d) above shall be
distributed to shareholders. Preferred shares shall be paid first in accordance with the
provisions of law.

CHAPTER XVIIL. RESOLUTION OF INTERNAL DISPUTES

Article 52. Resolution of internal disputes

(a)
(b)

In case of disputes or complaints related to the Company's operations, the rights and
obligations of sharecholders as prescribed in the Law on Enterprises, other legal
provisions, the Company's Charter and other regulations of the Company, occurring

between:
Shareholders and the Company;
Shareholders with the Board of Directors, General Director or other executive officers;

The parties concerned shall attempt to resolve such dispute through negotiation and
conciliation. Except in the case of a dispute involving the Board of Directors or the
Chairman of the Board of Directors, the Chairman of the Board of Directors shall
preside over the resolution of the dispute and shall request each party to present
information relating to the dispute within 90 working days from the date the dispute
arises. In the case of a dispute involving the Board of Directors or the Chairman of the
Board of Directors, any party may request the Audit Committee to appoint an

In the event of any conflict, inconsisiency, or discrepancy between the English and the Vietnamese
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independent expert to act as a mediator for the dispute resolution process.

In the event that a conciliation decision is not reached within six (06) weeks from the
start of the conciliation process or if the decision of the conciliator is not accepted by
the parties, a party may refer the dispute to Arbitration or a competent People's Court,

The parties shall bear all costs related to the negotiation and congiliation procedures,
Payment of court costs shall be made in accordance with the judgment of the Court.

CHAPTER XIX. RELATIONSHIP BETWEEN THE COMPANY AND
SUBSIDIARIES

Article 53. Relationship between the Company and its subsidiaries

ki

The Company and its subsidiaries have their own charters of organization and
operation, approved in accordance with the order and procedures of relevant laws,
conduct independent business activities, and are responsible before the law and their
shareholders/fowners;

The Company will support its subsidiaries by identifying and providing general
development orientations and strategies on the basis of promoting the strengths of the
subsidiaries. Cooperation and trade and investment support activities between the
Company and its subsidiaries are determined on the basis of commercial conditions
for the best interests of both parties and in accordance with the provisions of law.

The Company shall appoint and delegate the authority to the authorized capital
representative(s) of the Company to manage the Company's shares/capital
contributions at the subsidiary and to manage the use of the Company's capital at the
subsidiary in accordance with the Company's internal regulations within the scope of
the subsidiary's Charter and the law.

The rights and obligations of the authorized representative(s) of the Company at the
subsidiary are determined in accordance with the provisions of law and the regulations
and rules issued by the Company's Board of Directors (or the authorized/delegated
level) from time to time. The authorized representative(s) of the Company shall be
responsible for complying with the above-mentioned regulations and rules, the
subsidiary's Charter and relevant legal provisions.

The Company shall not directly decide or directly participate in the management of
the subsidiary. This provision does not exclude the rights of the authorized
representative(s) of the Company to perform management and operational roles at the
subsidiary.

The Company exercises its rights at the subsidiary through its representative who is a
member of the Board of Directors/General Director or through the exercise of
shareholders' voting rights at the subsidiary's General Meeting of Shareholders (in the
form of a meeting or by obtaining written opinions).

The Company has the right to manage, inspect and supervise the use of the Company's
capital at the subsidiary and has the right (but not the obligation) to support the
subsidiary in one, several or all aspects of the subsidiary's administrative and
management activities with the aim of improving operational efficiency and/or
promoting the growth of production, business and investment of the subsidiary.
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The Company has the right (but not the obligation) to send inspection teams and
participate in inspection teams on the management and use of the Company's capital
contribution at the subsidiary. The scope of inspection includes: inspecting the
management and use of the Company's capital contribution at the subsidiary; Inspect
the implementation and deployment of the Company's instructions on issues that the
capital representative has reported/asked for opinions; inspect the performance of
other tasks and obligations of the representative according to the Company's Charter,
the Charter of the subsidiary, the Company's internal regulations on the management
of the capital representative; inspect business activities if necessary or according to
the approval/agreement between the Company and the subsidiary, on the basis of
compliance with current laws. In addition, the Company exercises the right to
request/require the Audit Committee/Board of Supervisors at the subsidiary to inspect
cach specific issue related to the management and operation of the subsidiary in its
role as a controlling shareholder. Inspection activities are conducted periodically or
suddenly and irregularly when necessary. The capital representative is responsible for
coordinating and creating the most favorable conditions for the Company to conduct
and carry out inspection activities according to the provisions of this Clause.

The Company is allowed to conduct internal audits for all aspects of the Subsidiary's
operations to assist the Subsidiary in promptly detecting, overcoming and preventing
rigks that may arise. Implementation measures may include: sending an independent
working group or coordinating with the Audit Committee/Board of
Supervisors/Internal Audit Department of the Subsidiary to conduct audits; organizing
training sessions to improve the quality of internal audits at the Subsidiary; other
measures in accordance with international practices and standards.

The Company and its Subsidiaries have other rights and obligations as prescribed in
this Charter, the Charter of the Company and relevant provisions of the Law on
Enterprises, the Investment Law and other relevant provisions of law.,

CHAPTER XX. SUPPLEMENTS AND AMENDMENTS TO THE CHARTER

Article 54. Company’s Charter

1

Amendments and supplements to this Charter must be considered and decided by the
General Meeting of Sharcholders.

In case there are provisions of law related to the Company's operations that have not
been mentioned in this Charter or in case there are new provisions of law that are
different from the provisions in this Charter or there are provisions in this Charter that
are contrary to cutrent relevant legal provisions, then the provisions of such law shall
naturally be applied and regulate the Company's operations.

CHAPTER XXI. EFFECTIVE DATE

Article 55, Effective date

i

This Charter consisting of 21 Chapters and 55 Articles, shall take effect from the date
the General Meeting of Shareholders of GELEX Group Joint Stock Company
unanimously approves the amendments and supplements, and accepts the full text of
this Charter on April 01, 2026 and it futher amended by the Board of Directors of
GELEX Group Joint Stock Company on May 18, 2026, with respect to the charter

In the event of any conflict, inconsisiency, or discrepancy between the English and the Vietamese
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capital clause, as authorized by the General Meeting of Shareholders on April 01,
2026.

& This Charter is made in 02 copies, with equal validity.
3 This Charter is the sole and official copy of the Company.

4. Copies or extracts of the Company Charter shall be valid when signed by the legal
representative of the Company or a person authorized by the legal representative.

Full name and signature of the legal representative of the Company./.

LEGAL REPRESENTATIVE OF THE
COMPANY

(signed and sealed)

LE TUAN ANH

In the event of any conflict, inconsistency, or discrepancy berween the English and the Vietmamese
version, the Vietnamese version shall prevail.
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