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Kinh giri/ To: Ij}' ban Chirng khodn Nhi nwide/ Stare Securities Commission af
Vietnam Portal;

- S0 Giao djch Chimg khodin Viét Nam/ Vietnam Steck Exchange;
- S& Giao dich Chimg khodn Ha Ngil Hanoi Stock Exchange;

- 8¢ Giao dich Chimg khoin Thinh phé HE Chi Minh/

Hochiminh Stock Exchange,

1. Tén th chire! Name of arganization: CONG TY CO PHAN TAP POAN KHACH SAN
BONG A/ DONG 4 HOTEL GROUP JOINT STOCK COMPANY.
- Mai chimg khodn/ Stock code: DAH
- Pia chif Address: C301. tang 3. tha nha Trung tim Thireng Mai Dang A, s6 668,
duémg Phan Dinh Phiing, t5 47, Phuéng Phan Binh Phing, Tinh Thai Mguyén./
Room C30!, 3rd Floor, Dong A Commercial Center Building, No. 668 Phan Dink
Phung Street, Growp 47, Phan Dinh Phung Ward, Thai Nguyen Province.
- Pién thoai lién hé/ Tel: 02083 651 967
- Fax: 02083 758 468
- E-mail: chit@mayplazahotel.com

2. Noi dung thong tin cong bd/ Contents of disclosure;
- Cong ty C& phiin Tdp doan Khich sgn Dong A cong bo thong tin: Tai liéu duge
théng qua tai Pai hoi déng cb dong thwdng nién ndm 2026
e Quyv ché ndi bo vé quan tri Cong ty:
e  Quy ché hoat ddng cia Hai dong quan tri;
s [uy ché hoat domg cua Ban Kiém sodt;
» Quy ché Kiém todn ndi bd.
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Dong A Hotel Group Joint Stock Company hereby disclosure: The document was
approved at the 2026 Annual General Meeting of Shareholders:

e nrernal Corporate Governance Regulations,

s Regulations on the Operation af the Board of Directors,

o  Regulations on the Operation of the Supervisory Board,

o [nternal Audit Regulations.

3. Thong tin nay di duge cong béi trén trang thong tin dién 10 clda cing ty vio ngay
27/05/2026 tai dubmg din: hitps://mayplazahotel.com/

This information was published on the company ‘s website on May 27, 2026, as in

the link: hitps://mayvplazahotel .com/

Chiing t8i xin cam két edc thong tin céng bo trén diy i ding sy thiit v hodn todn
chiu trdch nhiém trede phéap ludt vé ndi dung cic thong tin ¢ cing bo.

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

the full responsibility to the law.

i fifu divh kéwmy' Artircfed documenis:
- Nghi quyét DHECH/Resoluton of the

AGM:

- Quy chié ngil b vé quan trj Cang ny'
Intermal  Corporate Govermarce
Repgilations!

= Oy ché hogi dong oo H -:?i"-lfiti'.g
guan tri/ Regwlations en the Operation
af the Board af Directars:

- Oy chd hogr ding cia Ban Kigm

sodt! Regulations an the Cperation of

the Supervisory Bord:
- Ouy ché Kigm todn ngi b Internal
Auwdit Regulaiions.
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CONG TY CO PHAN
TAP BPOAN KHACH SAN BONG A

CONG HOA XA HQI CHU NGHIA VIET NAM
Bic Eip - T do - Hanh phiic

Si: 01/2026/DAHMNQ-DHBCH Thai Newyén, ngay 27 thang 05 ndm 2026

NGHI QUYET
PAI HOI DONG CO PONG THUONG NIEN NAM 2026
CONG TY CO PHAN TAP DOAN KHACH SAN BONG A
Ciin cil:
- Ludt Doanh nghiép sh SH2020/0H 14 do Quiic hii khda XIV meie CHXHCN Vidt Nam théng
qua maay 1 7062020,

- Ludt chnmg khodn 58 34/201%0H!4 do Quie hii khéa XIV nwde CHXHCN Vigt Nam théng
quce mgdy 26/1 12019,
- Didu ¢ 18 chibe va hoat ddng cha Céng ty C5 phén Tap doin Khich san Dang 4;
- Bién ban Dai hii ding of déng thiedmg nidn ném 2026 cia Cing ty Cé phdn Tdp dodn Khdch
san Déong A ngéy 27/05/2026 #
Pai hoi dbng cd déng 48 nhit tri quyét nghj thing qua Nghj quyét ciia Pai hii véi cae ndi dung | fﬁg

e
chinh nhur sau: . TAF

QUYET NGH]
Piéu 1: Thing qua bdo edo hoat ding cia HDQT nim 2025

Piéu 2: Thing qua bsio cfo hoat djng cia Ban kiém sodit nim 2025
Piéu 3: Théng qua béo céo dinh gid cia Thanh vién HPQT dic lip nim 2025
Pitu 4: Thing qua néi dung Té trinh 50 012026/ TTr-HPQT Viv Thing qua Bio cdo tai
chinh kiém toin nim 2025

Pai hi théng nhit thong qua Béo céo tai chinh kiém todn nim 2025 do Céng ty TNHH Kiém
todn vi Dinh gid qube té kiém todn,
Pitu 5: Thing qua ndi dung Tir trinh si 02/2026/TTr-HPQT V/v Ké hoach kinh doanh nim
2026, cu thé nhw sau:

KH 2026 /

STT Chi tiéu Nim 2025 (VND) | KH Niim 2026 (VND) | 50500
1 | Véndidulg §42.000.000.000 842.000.000.000 100,0%
2 | Doanh thu thudn 52445211516 50.000.000.000 95.33%
3 | Loi nhudin sau thué (70.726.440.728) 4.300.000.000 -
4 | Cé e ; 3 X

Bitu 6: Thing gua ndi dung T trinh st 03/2026/TTr-BKS V/v Lya chon don vj kiém todn

diie 1ip nim 2026

|, Théng qua lya chon don vi kiém todn Béo cdo tai chinh niim 2026 trong danh sich cic dom vi

kicm todn sau diy:




- Céng ty TNHH Kiém todn va Dich vu Tin hoe Moore AISC;
- Céng ty TNHH Kiém todn va Dinh gia Quéc Té

- Céng ty TNHH Kiém todn An Viét;

- Cang ty TNHH Kiém todn va T vin UHY.

2. Trong truémg hop cde Cong ty kidm todn trén khing phit hop, Ban kigm sodt kinh dé nghi
DHBCPD dy quyén cho HPQT lua chon dom v kiém toén bdo cdo thi chinh khéc trong danh
sfch ehe Chng ty kidm todn duoe UBCKNN l:hép thudn cho ndm 2026 cho Céng ty Co phén
Tip dodn Khich san Déng A.

Diéu 7: Thing qua nji dung Té trinh si 042026/ TTr-HPQT VAv Phin phéi lgi nhudn nim
2025

Céin cir vao két qua kinh doanh cia Céng ty naim 2025, Pai hii thiing nhét thing qua khong
phén phoi lgi nhugn nim 2025,

Eiu_ﬂ-: Thiong qua ngi dung To trinh si 052026/ TTr-HPQT Viv Chi tra thu lao ¢ua nim
2025 vi ki hoach chi tri thii lao cho cde thinh vién Hii ddng quin tri vi Ban kiém sodt niim
2026

- Cén cit vio két qua hoat déng kinh doanh céa cong ty ndm 2025, Cong ty khing chi tr thi lao
cho céc thanh vién Hoi déng quén trj, Ban kiém sodt ndm 2025,

- K& hoach nim 2026, dé tip trung ngu-ﬁn Iyc tén chinh phat trién ede hoat déng cla Cong ty,
DHBCD dé xudt khong chi trd thil lao cho cde thanh vién Hai déng quan trj v Ban kiém sodt
trong nim 2026

Biéu 9: Thing qua ndi dung Tir trinh s6 06/2026/TTr-HPQT Viv Mién nhi¢m va biiu bé sung
thinh vién Hji dong quén trj, Ban kiem sodt

Brai hi thing nhét thing qua viéc mién nhi¢m 1 thanh vién Héi dong quén trj va 2 thanh vién
Ban kiém sodt: thing qua sd lupng biu bd sung va cae dom img cir thanh vién Hoi ddng quén tr,
Ban kidm sodr, Nai dung eu thé cia to trinh duoe dinh kém nghj quyét ndy.
Ditu 10: Thong qua ndi dung Té trinh 56 072026/ TTr-HBQT Viv Sira diii Pidu 1§ vi cde Quy
ché hogt dijng cia cong ty

Pai hoi théng nhét thdng qua viéc sira dbi Digu 1§ va céc Quy ché hoat ddng cia chng ty (ndi
dung Didu & va cic Quy ché hoat ding cia cong ty duge dinh kém Té trinh s6 07/2026/TTr-
HBQT).

Ditu 11: Thing qua ndi dung Tir trinh s6 08/2026/TTr-HPQT Viv Giao quyén eho Hji dong
quin trj quyét dinh cde vin dé lién quan dén dy dn ddu te xdy dwng Khu nghi dwing 1o vi
Du lich sinh thdi tai Ving du lich Hi Nii Clie, Tinh Thai Nguyén

Pai hdi théng nhét théng qua vide gise quyén cho Hii ddng quan trj quyét dinh cie vin d& lién
quan dén dir dn du tr xdy dumg Khu nghi dudmg 140 va Du lich sinh thai tai Ving du lich Ho Nui
Cée, Tinh Thai Nguyén. Noi dung cu thé cda tiy trinh duge dinh kém nghi quyét ndy.
Pitu 12: Théng qua nii dung T trinh 56 092026/ TTr-HPQT Viv Chib triromg tham gia dyr
thiu hya chyn nhi ddun tw vi giao quyen cho Hii ddng quiin tri quyét dinh cic van dé lién quan
dén diy dn “Dir in phit trién nha & kbu dén cw Kiéu Phi” tai xi Kiéu Phi, Thianh phi Ha Nji
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Bgi hii thing nhit théng qua cée ndi dung lién quan dén “Di 4n phit trién nhi & khu din cr Kidu
Phii” tai x4 Kiéu Pha, Thanh phé Ha N§i. Noi dung ey thé cia t& trinh dugc dinh kém nghi quyét
nay.

Diéu 13: Thing qua viée biiu bo sung Thanh vién Hji diing quin tri va Ban kiém sodt méi

ciia Céng ty nhi¢m ki 2026-2031 gom cdic fing ba cb tén trong danh sich sau:
1. Thanh vién Hi ding quan trj

Stt Hy vi tén Trinh di
1 Ngd Vin Phuong Cir nhiin
2 Triin Minh Tufin Tién s§

2. Théanh vién Ban kiém sodt

Stt Hp vi tén Trinh dij
1 Pham Thj Nhai Cir nhin
2 Dwomg Thi Whit Lé Cir nhén

Piéu 14: Hiéu hre

Nghi quyét ndy cd higu lye ké tir ngay ky. Hii ding quin tri, Ban Téng Gidm dbc va cdc
Phéng/Ban co lién quan chiu trich nhigm thi hanh Nghj quyét I'.I.ﬂ}"rﬂf-

Nod nhin:

- Cde cd diong, Website Cong tv;
- Cde TV HDQT, BDH, BKS:

- Lim HCNS.




DONG A HOTEL GROUP JOINT SOCIALIST REPUBLIC OF VIETNAM
STOCK COMPANY

Independence - Freedom - Happiness

Nao, 012026/DAHNQ-BHBCE Thai Neuyen, May 27, 2026

RESOLUTION
ANNUAL GENERAL MEETING OF SHAREHOLDERS IN 2026
DONG A HOTEL GROUFP JOINT STOCK COMPANY
Pursuant fo:

- Law on Enierprises No. S9202000H14 passed by the 14th Narional Assembly of the Socialist
Republic of Vietnam an June 17, 2020;

- Law on Securities No. 34/ 2019QH 14, passed by the 14th National Assembly of the Socialist
Republic of Vieinam on November 26, 2019,

- Charter of Dong A Hotel Group Joint Stock Company ("'Company 's Charter");

- The Meeting Minutes No. .../2026/DAH/BB-DHBCEH dated May 27, 2026 of the annual general
meeting of shaveholders of Dong A Hotel Group Joint Stock Company.

The General Meeting of Shareholders has unanimously resolved to adopt this Resolution with
the following key contents:

RESOLVED THAT
Article 1: Approval of Report on operation of the Board of Directors in 2015

Article 2: Approval of Report on operation of the Board of Supervisors in 2025
Article 3: Approval of Report on assessment of the Independent Member of the BOD in 2025

Article 4: Approval of Submission No, 01/2026/TTr- HDQT regarding the approval of the
2025 audited financial statements

General Meeting unanimously approved the 2025 audited financial staternents audited by Audit
and International Evaluation Company Limited.

Article 5: Approval of Submission No. 02/2026/TTr-HDQT regarding the approval of the
2026 business plan, as follows:

No. Indicators 2025 (VND) | 2026 Target (VND) IT;::;’::’::?

1 | Charter Capital 842,000,000,000 £42,000,000,000 100.0%
2 | Net Revenue 52.445.21 1,516 .EE'IJ'I}IJJ}EH};I}DD_ _ 95.33%
3 | Eaming After Tax (70,726,440,728) 4,300,000,000 :

4 |Dividend - ; .

Article 6: Approval of Submission Ne, 03/2026/TTr-BKS regarding the selection of
independent auditing company in 2026

1. Approval of the selection of independent auditing company for 2026 financial statements from
the following list:
- International Auditing and Valuation Company Limited;
- An Viet Auditing Company Limited;
- UHY Auditing and Consulting Company Limited;




Moore AISC Auditing and Informatics Services Company Limited,

2. In case the aforementioned auditing companies are deemed unsuitable, the Board of
Supervisors respectfully requests the General Mesting of Shareholders to authorize the Board of
Directors to select another auditing firm from the list of companies approved by the State
Securities Commission (S5C) for 2026, concerning Dong A Hotel Group Joint Stock Company,

Article 7: Approval of Submission No, 04/2026/TTr-HPOQT regarding the profit distribution
in 2025

Base on business performance of the Company in 2025, The General Meeting unanimously
approves the non-distribution of 20235 profits.

Article 8: Approval of Submission No. 052026/ T Tr-HPQT regarding the remuneration in
2015 and proposed plan in 2026 for the Board of Directors and Board of Supervisors

- Based on the Company's business performance in 2023, no remuneration shall be paid to the
members of the Board of Directors and the Board of Supervisors for the year 20235,

- For the year 2026, in order to focus financial resources on the development of the Company's
activities, the GMS proposes that no remuneration be paid to the members of the Board of
Directors and the Board of Supervisors in 2026.

Article 9: Approval of Submission No. 06/2026/TTr-HBQT regarding the Dismissal and
election of additional members of the Board of Directors and the Board of Supervisors

The GMS unanimously approved the dismissal of cne member of the Board of Directors and
two members the Board of Supervisors, as well as the number of additional members to be elected

and the nomination applications for candidates to the Board of Directors and the Board of
Supervisors. The detailed content of the Submission is attached to this Resolution.

Article 10: Approval of Submission No. 07/2026/TTr-HPOQT regarding the Amendment of the
Company's Charter and Internal Regulations

The GMS unanimously approved the amendments of the Company's Charter (the content of the
Charter is attached to submission Mo. 072026/ TTr-HBQT).

Artiele 11: Approval of Submission No. 08/2026/TTr-HBOQT regarding the Authorization of
the Board of Directors to decide on matters related to the investment project for the
construction of an elderly resort and ecotourism complex in the Nui Coe Lake Tourist Area,
Thai Nguyen Province

The detailed eontents of the submission are attached to this Resolution.

Article 12: Approval of Submission No. 092026/TTr-HPQT regarding the policy to
participate in the investor selection bidding process and assignment of the Board of Directors to
decide on all matters related to the project “Kien Phu Residential Area Housing Development
Project” located in Kieu Phu Commune, Hanoi City.

The detailed contents of the submission are attached to this Resolution.

Article 13 : Approval of the election of additional members of the Board of Directors and the
Supervisory Board of the Company for the 2026-2031 term, including the following persons:

1. Members of the Board of Directors

No. Full name Qualification

"
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1 Ngo Van Phuong Bachelor's degree

2 Tran Minh Tuan PhHID

2. Members of the Board of Supervisory

No. Full name Qualification
1 Pham Thi Nhai Bachelor’s degree
2 Duong Thi Mhat Le Bachelor*s degree

Article 14: Effectiveness

This Resolution shall take effect on the issued date, The Board of Directors, Executive Board,
and relevant departments are responsible for implementing this Resolution. I}

ON BEHALF OF
AL-MEEEING OF SHAREHOLDERS
CHAIRWOMANOF THE BOARD OF DIRECTORS

Recipients:

Shareholders, Company

Website;

- Members of the BOD,
Executive Board, and BOS:

- HRAdmin
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CHUONG I:
QUY BINH CHUNG

Pidu 1. Pham vi didu chinh va @i twong dp dyng

1. Pham vi didu chinh: Quy ché ndi ba vé quan tri cong ty quy dinh ede ndi dung vé vai b,
quyén va nghia v cia Dai i déng cb dong, HGi dong qu.ﬁn tri, Ban Téng Giam ddc: trinh tu,
thil tue hop Bai hii déng cb déng; ¢ cir, fmg o, bau, mién nhigm vi bii nhigm thanh vién HGi
déng quén tri, Ban kiém sodt, Ban Tong Gidm doc vé cdc hoat dong khic theo quy dinh tyi Bidu
1& Té chire v hoat déng (“Diéu 18”) Céng ty Co phiin Tip doin Khich san Ddng A (“Cing ty")
va ede guy dinh khic cia phdp ludt hi¢n hanh.

2, Déi twgng &p dung: Quy ché niy duge dp dung cho cdc thanh vién Hii dong qudn tri, Ban
kiém sodt, Ban Téng Gidm ddic va nhing ngurii lién quan.

Ditu 2. Dinh nghia thujt ngir

1. Trir khi dirge dinh nghta khdc, cde thuit ngit ép dung trong Quy ché ndy ciing cb nghia nbu
duge dinh nghia trong Diéu 18 Cong ty.

2. Trong Quy ché niy, céc tham chiu téi mét hodic mét sé diéu khodn hofic viin ban phdp lujt s&
bao gim ca nhiing sira déi bé sung holc vin ban thay thé cée vin ban do,

A T e D g



CHUONG II:
PAI HQI PONG CO DPONG

Pidu 3. Val trd, quyén vi nghfa vy cia Dai hiji ding b déng.

1. Dai hii ding cb dong (“DHDCD”) gom tit ca cb déng 6 quyén bifu quyét, 1a co quan quyét
itinh cao nhit cia Cong ty.

2. Pai héi déng cd dong hop thutmg nién mi nam mdt lin va trong thir hgn bon 04 thing ke tir
ngay két thic ndm tai chinh. Hoi ddng quan tr qujrét dinh gia han hop Bai hii dE’mg ed ding
thudng nién trong trudmg hop can thiét, alumg khing qué 06 thang ké ol ngay két thic nam tai
chinh.

3, Ngodi cude hop thuong nién, Dai hi déng ci ddng cd the hop bit thwémg,

4. Dia diém hop Dai hii déng cb dong duge xde dinh 1 noi chi toa tham dy hop va phai o trén
lanh thé Vigt Nam,
5. Quyén vi nghfa vu ciia Dai hii ddng cb déng duge quy dinh tai Digu 15 Dieu 1§ Cang ty.

A. TRINH TU, THU TUC HOP DAl HQI DONG €O DONG THONG QUA NGH]
QUYET BANG HINH THUC BIEU QUYET TAI CUQC HQP DAT HQI DONG CO
BONG

Ditu 4. Thim quyén trigu tip Dai hii ding cd ding

1. Hai dng quan tri (“HDQT") triéu tip hop Pai hoi dong cd dong thuimg nién v lia chon dja
diém phit hop dé quyét dinh nhimg vén dé theo quy dinh cita phap lujt va Dicu 1§ Cong ty.

7. Hi déng quan tri triéu tip hop Pai hii dng b déng bt thuimg theo cic tnrimg hop quy
dinh tgi khoan 3 Didu 14 Biéu 1& Cing ty.
3, Triéa tip hop Dai hii ddng cd dang bit thuimg

#) Hisi déng quin tri phai triéu tip hop Dai hoi dong o6 déng wang thir han 60 ngay ke tir ngay
s6 thinh vién Hoi déng quan tri/thanh vién ddc 1ip Hii ding quén tri hoje thanh vién Ban Kiém
sodt con lal nhr gquy dinh tai diém b khoan 3 Diéu 14 Diéu 18 Céng ty hodc nhin duge yéu e
quy dinh ti diém ¢ va diém d khodn 3 Diéu 14 Biéu 1 Cong ty;

b) Tririmg hop Héi dong quan trj khong trigu tdp hop Pai héi dbng cb dong theo quy dinh tai
diém a khoan 3 Ditu nay thi rong thisi han 30 ngy tiép theo, Ban kiém sodt (“BKS”) thay thé
Héi déng quin tri tridu tip hop Dai hii dong cb déng theo quy dinh ti Khoin 3 Bidu 140 Lujt
Doanh nghiép;

¢) Truémg hop Ban kiém sodt khéng trigu tip hop Bai hji diing cb déng theo quy dinh tgi diém b
khodn 3 Bidu ndy thi ¢ déng hojc nhom cb déng quy dinh tai diém ¢ khoan 3 Dicu 14 Bigu 1@
Ciéng ty c6 quyén yéu ciu dgi dién Cong ty triéu tdp bop Dai hi dong cd dong theo quy dinh tai
Khoan 4 Biéu 140 Lugt Doanh nghiép.

Trong trudmg hop ndy, cd ding hojc nhém ch diong triéu tép hop Dai hi ddng cb dong co the dé
nghi Co quan ding k¥ kinh doanh gidm sat trink tyr, thi e wrigu tp, lién hanh hop va ra quyét
dinh ciia Dai hai ddng cb dong, Tt ca chi phi cho vigc trigu tip va tién hinh hop Dai hji dong
¢ ding dugc Céng ty hodn lgi. Chi phi niy khong bao gbm nhimg chi phi do ¢b déng chi tidn
khi tham dy cude hop Bai hii dbng cf dbng, ke ca chi phi &n & va di 1,



d) This tuc dé t& chirc hop Pai hdi ddng b déng theo quy djnh tai khodn 5 Pidu 140 Lujt Doanh
nghiép.

Bitu 5. Lip Danh sich eb déng cé quyén dy hgp

Danh sdch c ddng c6 quyén di hop Dai hii dong ¢t ding dwge ldp khéng gui 10 ngdy tnede
nghy giri théng bdo méni hop Pai hii dng ¢ déng.

Pidu 6. Thong bédo vé vige chiit danh sich cb ding cd quyén tham dy hop Dgi h{i déng co
ding

I. Céng ty phii céing bo théng tin vé viée 1ip danh sich cb dong e6 quyén tham du hop Dai hji
dbng cé déng thi thitu 20 ngay tride ngdy ding ky cudi cing.

3 Théng bdo thivi diém chét danh sich cb déng co quyén tham dy hop dwge ding tai trén
website cia Cdng ty va g cho Uy ban chimg khodin Nha nude, So giao dich chimg khoan va
Téng cong ty lu ki va b trir chimg khodn Viét Nam theo quy djnh cia phip luit chimg Khodn.
Pidu 7. Thing bio tridu tip Dai hji ding ca ding

Théng bdo msi hop Dai héi ddng c6 déng duge giri cho tit ci che cb déng bing phuong thire 48
hio dim den duge dia chi lién lac cla cb déng, déng thii cing b trén trang thong tin dign
ciia Cong ty vi Uy ban Chimg khodn Nhi mrde, S&r giao dich chimg khodn noi cb phifu cla
Cong Ly niém yét holic ding k¥ giao dich. Ngwin trigu tip hop Pai hoi déng cd déng phaii gi
thing bdo méi hop dén tit ¢d cde o dong trong Danh sich e déng oo quyén dy hop cham nhit
21 ngay trirde ngay khai mac cude hop (tnh tr ngay ma théng bao duge gui hode chuyen di mjt
cich hop 16). Chirong trinh hop ai héi dong cb déng, cdc tai liéu lién quan dén cdc vin & s
dirge bidu quyét tai doi hdi duge gii cho céc ¢& dong hoje/va ding trén trang thong tin dicn tu
ciia Céng ty. Trong trrimg hgp ti liéu khéng duge gii kém thing bio hop Dai hoi déng cd
déng, thong bdo mdd hop phéi néu rd dudmg din dén toan bd ti liéu hop @& cdc co déng cb thé
tigp cin, bao ghim:

a) Chiromg trinh hop, cic i lién sir dung trong cudc hop;

b) Danh sfich vi théng tin chi tiét cia cic (mg vién trong trudng hep biu thanh vién Hii dong
quan tri, thanh vién Ban kiém soat;

¢) Phiéu bidu quyct;

d) Dy thao nehij quyét 4di véi timg vin d& trong chuemg trinh hop

Didu 8. Chwomg trinh, ndi dung Dai hji dong b ding

1. Nguin widu tip hop Dai hii dong i ddng phai chudn bi chuong trinh, ndi dung cude hop Dai
hii ddng cb déng.

3. Ch ddng hode nhém cb déng theo quy dinh tai khoan 2 Diéu 12 Diu 1 Cang ty cd quyén kién
aghj vin d¢ dira vao chuong trinh hop Pai hoi déng cd déng. Kién nghi phii bing vin ban va
phéi duge gir dén Cong ty chim nhit 03 ngiy lam vige trude ngay khai mac cude hop. Kién
nghi phai ghi ré tén cb déng, sb luong timg loai ¢0 phéin ciia cb déng, vin dé kicn nghi dua vio
churong trinh hop.

3. Nguroi tridu tip hop Dai hii déing cb dong c6 quyén fir chéi kién nghj quy dinh tai khodn 2
Ditu néy néu thufc mét trong céc tradmg hop sau:

a) Kién nghi duoc giri dén khong ding quy dinh tai khodn 2 Diéu ndy;
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b) Vo théri diém kién nghj, cb déng hoje nhém cé ding khing nim giir di tir 5% cd phén phd
théng tra 1én theo quy dinh tai khoan 2 Dicu 12 Dicu 1& Cong ty;

¢) Vin d¢ kién nghj khong thudc pham vi thirm quj.rén qu?ét dinh cua Pai hii dﬂng ¢ dong;

d) Cdc trirdmg hop khic theo quy dinh caa phap hadt va Dicu 1& Cang ty.

4, Mgudi trigu tdp hop Bai hii ding c6 dng phai chip nhiin vi dua kién nghi quy dinh tai khoin
2 Ditu nay vio du kien chirong trinh va néi dung cude hop, trir trudnmg hop quy dinh tai khodn 3
Bidu ndy; kién nghj dugc chinh thirc bé sung vio chrong trinh va ndi dung cude hop néu duge
Dai héi dong cd déng chip thujn.

Diku 9. Vigc ity quyén cho nguid dgi dign dy hop Dai hji ddng cd déng

1. Cd déng, ngudi dai dién theo Uy quyén cia cd dong 13 té chirc co thé trye t'LEp tham dir hop
hode dy quyén cho mét hodic mit sé cd nhin, 1o chire khic dy hop hodc du hop théng qua mt
trong céc hinh thire quy dinh tai khodn 3 Biéy 144 Ludt Doanh nghiép.

2, Vige iy quyén cho cd nhin, t6 chire dui dién dy hop Bai hji déng cb déng theo quy dinh tai
khodn 1 Diéu niy phdi 1ip thinh vin bin. Vin bin dy quyén dwge ldp theo quy dinh cia phdp
ludt vé din s va phii néu rd tén co dong 1y quyéni tén cd nhan, td chirc duge uy quyén, 50
lrgng cb phén duge Gy quyen, ndi dung Gy quyén, pham vi iy quyen, thii han by quyén, chix ki
cila bén 0y quyén va bén dwge ly quyén,

Ngiri dwoe iy quyén dir hop Dai héi dbng cb dong phai ndp vin ban iy quyén khi ding ky dw
hop. Trumg hop y quyén lai thi ngii tham dy hop phai xudt trinh thém vin bin iy quyén ban
diu ciia co dong, ngudi dai dién theo dy quyen ciia ¢o dong 14 td chirc (néu tnrde do chua ding
ky vai Cong ty).

1, Phiéu bicu quyet cia ngwdi duge Gy quyén dir hop trong pham vi dwoe Gy quyen van e hifu
hre khi xay ra mt trong cic tnromg hop sau day trir tnromg hop:

a) Ngudri iy quyén d3 chét, bi hgn ché nang lyre hinh vi din sy hofic bj mit ning lwe hinh vi din
L,

b) Nguii by quyén 88 hiy bd vide chi dinh y quyén;

¢) Ngurisi by quyén da hiy bé thim quyén cia ngwii thie hién vigc by quyén.

Biéu khodn nay khéng dp dung trong truémg hop Céng ty nhin dige théng bdo vé mit trong cde
sy kién trén trude gitr khai mac cude hop Pai hoi dong ¢ ddng hode trude khi eude hop duge
trigu tip lan.

Biéu 10. Cich thire ding k¥ tham dy Bai hii ding ci ding

Trrére khi khai mac cudc hop, Cong ty phai tién hinh thi tpe d8ng k¥ cb déng vi phai thuc hién
viée dang ky cho dén khi cic ¢6 déng cd quyén di hop cé mit ding ky hét.

Piku 11. Piku kifn tién hinh

I, Cuc hop Pai hdi dong cé ddng duge tién hanh khi ¢ s6 b dong dy hop dai dién én 50%
téng 30 phiéu biéu quyét.

2. Truimg hop cudc hop lan thir nhit khing da diéu kign tién hanh theo quy dinh tai khodn 1
Diéu nay thi théng bdo mix hop lén thir hai duroe giri trong thii han 30 ngay, ke tir ngay dir dinh
hop Hn thir nhét. Cudic hop Dai hii déng cd ding lan thir hai duge tién hinh khi co 56 cd dong
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dur hop dai dién tir 33% tdng si phifu bidu quyét tnd lén.

3. Trudmg hop cude hop Vin thir hai khéng di diéu kién tién hanh theo quy dinh tai khoan 2 Bicu
ndy thi thdng bio mai hop lin thit ba phai duge g trong thii han 20 ngay ke tir ngay dy dinh
hop lin thir hai. Cude hop Dai hii ddng ¢b dong lin thir ba duge tién hanh khing phu thude vio
tong s6 phitu bidn quyét cia cdc cb dong dy hop.

Piéu 12. Hinh thire thing qua nghi quyét cia Dai hii ding cb ding

|. Bai hii ding cb déng thing qua nghj quyét thudc thim quyén biing hinh thirc biéu quyét tai
cudic hop hodc liy ¥ kién bing vin ban.

2, Truémg hop Dicu 18 cing ty khing co quy dinh khac thi nghi qu}'ét Dai hoi dong co dﬂng v-r:

céc vin @& sau ddy phai duge théng qua bing hinh thire bidu quyét tai cude hop Dai hi ddng cd
dong:

a) Sira ddi, b sung ndi dung cia Biéu 1& Cong ty;

b) Binh huwdmg phit trién Cong ty;

¢) Logi ¢ phin v tdng 56 b phan cda timg loai;

d) Biu, mifn nhiém, bii nhigm thinh vién Hoi dong quén tri vi Ban kiém sodt;

d) Quyét dinh diu tr hode bén s6 13 san b gid wi tir 35% tdng gid tri t&i san o 1én duge ghi
trong bdo cao tai chinh gﬁn nhit cia Cdng ty, tnr tneémg hgp Bicu 1& Cong ty quy dinh ty 1& hodc
gid tr] khic;

¢) Thong qua bao cao tai chinh hj'mg nam;

&) Té chirc lai, gidi thé Cong ty.

Biéu 13. Cich thire bo phidu

|. Khi tifn hinh ding ky cb ddng, Céng ty cip cho timg cb déng hodc dai dién theo dy quyén cd
quyén bidu quyét mot thé bidu quyét, trén d6 ghi s ding ky, ho va tén cia oo ddng, ho vi tén
dai dién theo Uy quyén va 56 phidu biéu quyet cia co dong dé,

2. Ch déng, nguini dai dién theo ty quyén cia b déng 13 t6 chirc hoje ngudi duge Oy quyén dén
sau khi cude hop d3 khai mac o quyen dang ky ngay vi san 36 cb quyén tham gia vi biéu qu}'él
tai dai héi ngay sau khi ding ky, Chil toa khing e6 trich nhiém dimg dai héi d& cho c6 déng dén
mudn ding ky va hiéu Iy ciia nhitng nii dung 4 duge bicu quyét trurde do khng thay dii.

3. Cde ndi dung biéu quyét 1ai PHDCH:

a) Théng qua cac ndi dung vé thit tue td chive cude hop:
- Thing qua chuong trinh nghi sy cia cude hop;
Thing qua danh sdch ban kiém phiéu;

Thing qua quy ché bau civkiém phidu;

Théng qua bién ban vi nghj quyét cude hop.

Viée bidu qu‘yét théng qua cdc vin dé thi tyc trong o chire cudc hop dirge tién hanh theo
phiremng thite cb déng gio the bicu quyét va 18y két qua theo da sb,



b) Théng qua cdc quyét dinh theo thim quyen cia DPHDPCD:

Viée bidu quyét thong qua cdc vén dé trinh DPHDCD quyét dinh, trir viéc biu cir HRQT va BKS,
5% duge o déng thye hign bing phiéu bigu quyét theo sb ¢b phan sif hitu cia b dong, vii cde
phurong dn bigu quyét 14 tin thanh, khéng tan thinh va khong co ¥ kien.

Céng ty dp dung céc giai phip cong nght thing tin d& phyc vy cdng tic kiém phiéu duge chinh
xdc, nhanh chéng va thudn tién cho cée cb déng. M3#i e déng dyr hop s& dwge cip mit phiéu
bifu quyét véi sé cé phin s hitu va trén phiu bitu quyét s& ghi tit cd cdc hang nme trinh
PHBCDH thong qua. C6 déng chon phuong dn biéu quyét rigng cho timg hang muc.

Cé dong hodn tit vide bidu quyét bing vige bo phiéu bigu quyét vao thing phiu vao thisi diém
theo dé nghi cda chi tpa cude hop.

¢) Céch thire b phifu biu cit HDQT, BKS:

Vigc biu thanh vién HDQT v thinh vién BKS duwge thye hign biing phrong thite biu dén phigu
theo Khodn 3 Bicu 148 Luit doanh nghigp.

Trong phiéu bdu HDQT va phiéu biu BKS b cde thing tin vé sb phiéu biu cia o dong tuomg
{mg vdi 56 cb phan s& hire, danh sdch mg o vién d3 duge PHDCE théng qua, sd thanh vién
durge biu thi da vi ndi dung hudng din tom tit edch thirc bau don phiéu. Cich thite biu eir duge
quy dinh cu the va chi tiét trong quy ché bau cir vi kiém phiéu.

Cé ddng hoin tét viéc biu cir bing vige bd phiéu biu cir vio thimg phiéu vio thai diem theo
chwrong trinh nghi sur v theo dé nghj céa chil tpa cude hop.

4. Truémg hop Céng ty dp dung cong nghé hign dai € t0 chirc Dai hpi ding eb dong thing qua
hop tre tuyén, Céng ty ¢6 trich nhiém dam bao dé cb ddng tham dyy, biéu quyét bing hinh thirc
b phifu dién 6 holic hinh thire dign tir khic theo quy dinh tai Bitu 144 Lujt Doanh nghigp va
khodn 3 Didu 273 Nghi dinh s6 155/ND-CP ngiy 31 thing 12 nim 2020 ciia Chinh phu quy dinh
chi tiét thi hinh mt s6 didu cda Ludt Chimg khodn

Pitu 14. Céch thivc kiém phicu

1. Dai héi dbng cd déng thio Tudn vé biéu quyét theo timg viin @& trong ndi dung chwong trinh.
Viéc bidu quyét duge tién hinh bing bidu quyét tin thinh, khéng tin thinh vi khong eh ¥ kién,
Tai Dai bi, s the tén thinh nghi quyét duge thu trude, sb the khang tin thinh nghi quyét dirge
thu sau, cudi cing dém téng s6 phiéu tén thinh hofic khéng tén thinh dé quyét dinh.

2. Dai hoi biu nhimg nguin chiu trich nhiém kiém phiéu hojie gidm sét ki#m phitu theo d2 nghi
ciia Chii ta. 5é thanh vién cia ban kiém phiéu do Dai hoi dong co déng quyét dinh ciin cir dé
nghi cia Chi toa cude hop.

3. Vige kiém phiéu duge tién hinh ngay sau khi viéc bo phidu bidu quyét két thic v duge tién
hénh & tai khu vire riéng biét tai noi té chire cude hop PHPCD cb sy gidm sat cia dai dign cb
dong hofic dai difn Boan chil tich.

4. Ban Kiém phiéu ¢6 quyén sir dung thém nhdn sy giup vige va dp dung cic phuong phap kiém
phjéu phit hop, dim bio tinh chinh xdc, trung thye, khich guan cla két qui kiém phjf:u. Trong
tnrimg hop ¢6 yéu ciu cia €6 ding, Chi woa cufic hop s& miri mdt s cb dong dai dién tham gia
gidm st qué trinh thu va kicm phiéu bicu quyét bilu cir,
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5. Vikc xéc dinh két qua bifu quyét/ bau cir cila BPHDCD déi vén cde ni dung lién quan clin i
theo quy dinh cua Piéu 16 Céng ty va cia phap luat.

Pitn 15, Ditu kifn dé nghij quyet duge thing qua

1. Nghi quyét vé néi dung sau ddy duge théng qua néu dwge sé cb dong dai dién t 65% ting sd
phiéu bidu quyt trér 1én cia tit ci c6 dong du hop tan thinh, trir trxémg hap quy dinh tai
cde khodan 3, 4 va 6 Dicu 148 Luft Doanh nghiép:

a) Loai cé phin vi tdng 56 cd phin cla timg logi;

b) Thay déi nganh, nghé va linh vye kinh doanh;

¢) Thay déi co ciu to chire quén Iy Cong tv;

d) Dur 4n déu tu hofic ban tdi sdn co gid tri 6r 35% thng gid tri thi san trd 1én duge ghi trong bdo
cho tii chink gin nhit cia Cong ty, trir truémg hop Didu |é chng ty quy dinh tv 1§ hodc gid tr
khac;

d) T chire lai, gidi the Cdng ty;

&) Vin dé khic do Diéu 18 cong ty quy dinh,

2. Céc nghi quyét duge théng qua khi duwge 58 cb dong sir hitu trén 50% thng sb phifu bigu quyét
ciia it cd cé déng dir hop tén thanh, trir treimg hop quy dinh tai cac khoan | Piéu nay vi khodn
3, 4 vi 6 Diéu 148 Lujt Doanh nghigp.

3. Cde Nghi quyét Dai hdi ddng cb dong duge théng qua bing 100% téng sb cb phin cd quyén
biéu quyét i hop phip va o higu Iy ngay ¢ Kkhi trinh ty, thil tyc tridu t3p hop va thing qua
nghi quyét d6 vi pham quy dinh ciia Ludt Doanh nghi¢p va Diéu 1& cong ty.

Pitu 16. Thing bio két qua kiém phiéu

1. Ban kiém phifu hoin tat cong tic kiém phicu, lip bién bin cb diy da chir ky ela tit ca chc
thanh vién Ban kiém phifu va béo cdo véi Chi toa ve vide 43 co két qua kiém phiéu. Chi tga
cuic hop 58 méi ban kiém phiéu 1n cong bd két qua kifm phiéu trrde todn thé DHBCD.

3, Truémg ban kiém phiéu thay mjt Ban kiém phiéu doc bién bin két qua kiém phifu.

3. Théng bao két qua kiém phiéu phai néu cy thé s& phicu tan thanh, 56 phiéu khang tin thinh,
s& phiéu khong c6 ¢ kién, sé phidu § kién khic doi véi timg véin dé biéu quyét tai Dai hii.

4. Két qua kiém phiéu dwye Chil toa céng bo ngay trwdc khi hé mac cude hop, va 14 cin cir dé
Thir kv cufe hop dua vao dir thao bin ban vi dy thao nghi quyét cuie hop.

Pibu 17, Cich thire phin dbi nghj quyét cia Dai hji dong ¢ ding

1. Cé dong 83 bieu qu}féI khéng thing qua nghi qu}rét wé viée 1 chirc lai cong ty hode thay doi
quyén, nghia vy cia cb ddng quy dinh i Didu 1¢ cong ty cé quyln yéu ciu cong ty mua lai ¢
phin ciia minh. Yéu ciu phai bing vin bén, trong 46 néu rd tén, dia chi ciia 6 ding, sb lugng cb
phiin timg logi, gid dy dinh bin, Iy do yéu chu cong ty mua lai. Yéu cliu phai duge gl dén Céng
ty trong thisi hgn 10 ngiy ké tir ngay Dai hji déng ¢é dong thng qua nghi quyét vé céc van aé
quy dinth tai khoan nay.

2. Cong ty phai mua lgi ¢ phin theo yéu ciin cia of dong quy dinh tai khodn 1 Biéu ndy vdi gid
thi truomg hofic gid dwoe tinh theo nguyén the quy dinh tai Piéu 1 cong ty trong thoi han 90
ngay ké tir ngdy nhin duge yéu cau. Trrimg hop khing thoa thuin duge vE gid thi ede bén co th



véu chu mét té chite thim dinh gia dinh gid. Céng ty gidi thiéu it nhdt 03 15 chire thim dinh gid
dé cé diing lra chon v lira chon dé 1a quyét dinh cudi ciing

1. Trong thivi hgn 90 ngiy ké tir ngdy nhin duge nghi quyét hofic bién ban hop Dai hdi ddng cd
déng hodc hién ban két qui kiém phitu 1y ¥ kién Dai héi dong cb ddng, ¢d ddng hofic nhém cb
déng quy dinh tai khodn 2 Biéu 115 Ludt Doanh nghiép 6 quyén yéu ciu Tha dn holc Trong ti
xem xét, hily bo nghi quyét hodc mat phén ndi dung nghi quyét Pai hi dong co dong trong cde
truimg hop sau day:

a) Trinh tyr, thil me tridu tip hop i ra quyét dinh cia Dai héi dong co déng vi pham nghiém
trong quy dinh cda Lugdt Doanh nghigp vi Piéu 1 céng ty, trir trudmg hop quy dinh i khodn 3
Didu 21 Diéu 1§ Céng ty.

b Wi dung nghi quyét vi pham phap luit hodc Didu 1€ Cong ty.

4, Trutmg hop quyét dinh cia Dai héi déng ¢b dong bi hiy bo theo quyét dinh cia Toa 4n hoje
Trong tii, ngudi triéw tip hop Dai hii déng cd déng bj huy bd ¢o thé xem xét 1 chirc lgi cude
hop Bai hii déng cb déng trong ving 90 ngiy ké tir ngiy quyét dinh clia Toa in hojc trong tai
cé higu lyre theo trinh ty, thit tue quy dinh tai Lugt doanh nghiép va Dicu 1§ Cong ty.

5, Trutmg hop c6 cé déng, nhém cé ddng quy dinh tai khoan 2 Dicu 115 Luit Doanh nghiép yéu
chu Tha dn holic Trong tai hiy bo nghi quyét Pai hai dong ¢b déng theo quy dinh tai Khoin 3
Bidu nay, nghi quyét 46 vin cé hidu lye thi hinh cho dén khi quyét dinh hiy bo nghi quyét dé
cla Toa dn, Trong tai ¢6 hidu hye, trir rimg hop dp dyng bign phip khin cip tam thai theo
quyét dinh ciia co quan cd thim quyen,

Bifu 18. Lip bitn bin hop Pai hii ddng cb ding

|. Cude hop Bai hii déng cé déng phai duge ghi bién bin va c6 thé ghi dm hode ghi vi lwu gid
durdr hinh thirc dign tir khic. Bién ban phai Iip bing tiéng Viét, cé thé lgp thém biing tiéng mrdc
nEodi vi oo cic ndi dung chi yéu sau diy:

#) Tén, dia chi try s& chinh, ma 56 doanh nghiép;

b) Thiri gian va dia diém hop Pai héi dong co ding;

¢) Chiremyg trinh hop va ndi dung cuje hop;

d) Ho, tén chd tga va thir ky;

&) Tém tht difn bién cude hop va cdc ¥ kidn phét bidu tai cude hop Dai hdi ding cb déng vé timg
véin dé wong chuwong trinh hop;

&) §é cb dong va thng sb phifu bifu quyét cia cic cb dang dir hop, phu luc danh sich dang ky c6
déng, dui dién co ddng dy hop vai 56 co phén va s6 phicu béu twomg (mg;

g) Téng sé phidu biéu quyét déi vii timg vin d& biéu quyét, trong d6 ghi rd phuong thire bidu
quyét, thng st phiéu hop 1¢, khéng hop I, tén thinh, khéng tin thinh vi khing ¢6 ¥ kién; ty 18
twong imyg trén thng sb phiéu biéu quyét cia co ding dir hop;

h) Cac vin dé dfi dugce thong qua va ty 1§ phiéu bidu quyél thiing qua trong img;

i) Ho, tén va chit k¥ cia chi toa va thu ky. Trudmg hop chi toa, thur ky ur chdi ky bién ban hop
thi bién bén nay cd hidu luc néu duge tit ca thanh vién khde cia HG ddng qudn tri tham di hop
ky vi cb ddy di ndi dung theo quy dinh tai khodn nay.




Bién ban hop ghi rd viée chi toa, thur ky tir chéi ki bién ban hop.
2. Bign ban hop Bai hii déng cb déng phii duge 13p xong va théng qua trrde khi két thic cuje
hop. Chi toa va thir ky cude hop hodic ngudi khac ky tén trong bién ban hop phai lién ddéi chin
trich nhiém vé tinh trung thye, chinh xde elta ndi dung bién ban,

1, Bign ban duge 1ip bing tiéng Viét vé tiéng muwdc ngodi déu cd higu hre phap Iy nhu nhau.
Truémg hop ¢6 sy khic nhau vé ndi dung gifia bién ban bing tiéng Viét va bing tiéng nude
ngodi thi ndi dung trong bién ban b;a'ng liéng Viét duge dp dung,

4. Bién ban hop Pai hii déng cb déng va cdc thi ligu dinh kém Bién ban (néu cb) phai duge gii
dén tit ¢4 ob déng trong thii han 15 ngay ké tir ngdy két thilc cude hop hofic ding tai 1én trang
théng tin dién of cla Céng ty trong thivi han 24 il ke tir ngay két thiic eude hop.

5. Bién bén hop Bai hii déng cb déng, phy lue danh sich cb dong dang ki dy hop, nghi quyét i
duge théng qua va thi lidu cd lién quan giri kém theo théng béo méi hop phai duge heu giil tal ry
@ chinh cla cong ty.

Piéu 19, Cing bi Nghi quyét Dai hji dong cd dong

1. Nghi quyét PHDCE phai duere edng b trén website cia Cang ty trong thér han 24 giér ke tir
khi duge DPHDCD théng qua.

2. Cong ty phii t& chire céng bé thang tin vé Nghi quyét DHDCD va cdc tai liu lién quan dén
Mghi quyét, cudc hop DPHPCD ra edng chiing theo cdc quy dinh tai Bigu 1§ Céng ty va cdc quy
dinh cia phap ludt vé chimg khodn,

B. TRINH TV, THU TUC HOP DAl HOI PONG CO PONG THONG QUA NGHI QUYET
BANG HINH THU'C LAY Y KIEN BANG VAN BAN

Biku 20. Cic truimg hop duye va khing dwge My ¥ kién bing viin bin

1. Hoi ddng quan trj cé quyén My 7 kién cé déng biing viin bin dé théng qua nghi quyét cia Dai
hii ddng cb ding khi xét thiy cin thiét vi lgi ich cia Cng ty,

2. Pgi hoi déng 4::":. dong thong qua cie viin dé thufic thim quyén bing hinh thirc 1dy ¥ kién bing
vin ban, trir cdc vin &2 thudic quy dinh tai Khodn 3 Biéu nay.

3. Céc tridmg hop khing dwgce 1y ¥ kién bing vin ban:

a) Sira doi, bé sung ndi dung Piéu 1& Cong ty;

b) Binh hudmg phat trién Cong ty;

¢) Loai cd phiin va tdng s& cb phiin cia tmg loai;

d) Biu, mifn nhiém, bii nhiém thanh vién HDOQT va BKS;

d) Quyél dinh diu or hofe bin s& wi sin c6 gid tri tir 35% tong gid tri thi sin triv 1&n dwge ghi
trong béo cdo tai chinh gin nhét cia cdng ty;

¢) Théng qua bdo cdo t&i chinh hing nim;
g) Té chitc lgi, gidi thé Cong ty.




Pitu 21, Trinh tw, tha tue hop Bai hii diing cb ding thing qua Nghi quyét bing hinh thire
liy ¥ kién bing viin ban

Thim quyén va thé thire 1y ¥ kicn 6 dong bing vin bin dé thong qua Nghi quyct eia Bai hiji
dong co dong duge thire hién theo quy dinh sau day:

. Hi dbng quén trj phai chuin bj phiéu 1y ¥ kién, dir thio nghi quyét Dai hoi dong cb dong,
cdc tai lidu gidi trinh dyr thao nghj quyét va giri dén tit ca co dong cb quyen biéu quyét chim
nhét 10 ngy trude thiri han phai gir lai phiéu lay ¥ kién. Yéu ciu vi cich thirc gii phiu lay ¥
kién va tai ligu kém theo durge thyre hién theo quy dinh tai khoin 3 Diéu 18 Dicu 1§ Cong ty.

2. Phiéu 1y ¥ kién phai ¢6 cdc ndi dung chil yéu sau diy:

a) Tén, dia chi try s& chinh, ma s doanh nghigp;

b) Mue dich liy ¥ kién;

¢) Ho, tén, dja chi lién lac, quéc tich, sb gidy t&r phép 1y cia ci nhén di véi co dong 14 cd nhin;
tén, ma s6 doanh nghiép hodc sb gidy tir phap If cla ti chire, dia chi trp 50 chinh Adi vori cb dang
li t& chitc hotic ho, tén, dja chi lién lac, quéc tich, sé gidy t phap 1§ cia cd nhin d6i véi dai dién
ciia cb ddng 1 t chirc; 56 lugmg ¢b phin ciia timg loai va s6 phiéu biéu quyét ciia cd dong:

d) Vén dé cin 14y ¥ kién dé théng qua quyét dinh;

d) Phuong dn bidu quyét bao gdm tin thinh, khang tin thanh vi khéng cd ¥ kién dbi véi timg
vin dé ii}r ¥ k:ién;

&) Thivi han phii giri v& Cang ty phidu ly ¥ kién da duge trid b,

&) Ho, tén, chif k¥ ciia Chd tich Hi dong quan tr.

1. Cé déng cé thé givi phiéu ldy ¥ kién g3 tri 161 dén Céng ty biing hinh thirc giri thir, fax hodc
thnr dién tir theo quy dinh sau diy:

a) Tririmg hop g thu, phidu Uy ¥ kién da duge w3 1o phai 6 chit k¥ cla cd déng 13 cd nhin,
cita ngudi dai dién theo Gy quyén hofic ngudi dai dién theo phép ludt cia co déng 14 16 chirc.
Phiéu iy ¥ ki€n giri v& Céng ty phai duge dyng trong phong bi din kin va khing ai duge quj;én
mé trdre khi kiém phicu;

b} Trudmg hop gin fax hode thar dién ta, phiéu My ¥ kién giri vé Cong ty phii duge gift bi mit
dén thiri diém kiém phiéu;

¢) Cdic phisu lay ¥ kién giri v& Chng ty sau thi han di xéc dinh tai ndi dung phizu liy ¥ kién
hoge &3 bi md trong trrdmg hop g thu va b tiét 1 trong trémg hop gin fax, thar dign tir la
khéng hop 1¢. Phidu Iy ¥ kién khing dwec gii vé duge coi 12 phicu khing tham gia bifu quyét,
4. Hai dng quén tri kidm phifu va lip bién ban kiém phiéu dudi sy chimg kién cua Ban kiém
sodt hodc cia cé déng khéng nim gilt chire vu quan |y Cong ty. Bién bin kiém phicu phai c6 cdc
ndi dung chit yéu sau diy:

a) Tén, dia chi tru sé chinh, mé sé doanh nghiép;

b) Myc dich vi cic vin 4 cdn 1y ¥ kién d¢ thing qua nghi quyét;

¢) S6 cb dong vdi thng sb phiéu bidu quyét 45 tham gia biéu quyét, trong do phin biét so phicu
biéu quyét hop 1€ vi sb bidu quyet khéng hop 1§ va phuong thire giri phicu bidu guyét, kém theo
phy lyc danh sich cb déng tham gia biéu quyeét;
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d) Thing sb phifu tin thinh, khéng tin thinh va khng e6 ¥ kién 46 véi timg vén de;

d) Vin dé 43 dugc théng qua vi t¥ 18 bigu quyét théng qua twong img;

e) Hy, tén, chir ky cia Chu tich Hi dong quan trj, ngudi kidm phiéu Vi ngurid giam sat ki¢m
phiéa.

Cég thanh vién Héi déng quin trf, ngadi kicm phidu v& ngurbi giam sat kiém phicu phai lién i
chju trich nhiém vé tinh trung thire, chinh xde cia bién bin kigém ph:iéu.; lién d&i chiu tedch
nhiém vé cdc thiét hai phit sinh tir cic quyét dinh duge théng qua do kiém phiéu khéng trung
tinre, khdng chinh xéc.

5. Bién ban kiém phiéu va nghi quyét phii duge giri dén cic co déng trong thiri han 15 ngiy, ké
tir gy két thic kiém phifu. Vige giri bién ban kiém phiéu v& nghi quyét b thé thay thé bing
vide dfing i trén trang théng tin dién ti cia Céng ty trong thiri han 24 gidv, ke tir thivi diem kit
thriic kidm phidu,

6. Phigu ldy ¥ kién d& duge i 1, bién ban kiém phiéu. nghi quyét 43 diroe thdng qua v tai ligu
cé lién quan giri kém theo phidu 13y ¥ kién déu phai duwse Tuu gitt tai try sé chinh cia Cong ty.

7. Nghi quyét duge théng qua theo hinh thic liy ¥ kién cd déng bing vin bin néu dwge 56 b
ding sé hitu trén 50% tong 56 phifu bidu quyEt cla tit ca o déng cd quyen bicu quyet tdn think
v cd gid tei nhy nghi qu}rét driye thing qua tai cude hop Bai hii dﬁng ol ddng.

C.TO CHU'C HQP PAI HOI DONG €O DONG THONG QUA NGHI QUYET BANG CAC
HINH THUC KHAC

Bidu 22. T chire hop Pai hji ding cd ding thing qua Nghj quyét bing edc hinh thire khic
1. Hoi déng quén tri Cong ty eb thé triéw tip vi 16 chitc hop PHDCD bing hinh thire hdi nghi
trre tuyén hode hii nghi troe tidp két hop vai troe tuyén néu xét thay cén thié vi lgi ich cia
Céng ty, vi trong dicu kién cho phép.

2. Trrémg hop Céing ty 4p dung cong nghé hign dai dé tb chicc Pai hii ddng cb déng théng qua
hop true tuyén, Cong ty ¢6 trich nhidm dim bao dé o déng tham dy, biéu quyét bing hinh thirc
bé phitn dién tr hodic hinh thic dién tir khic theo quy dinh tai Piéu 144 Ludt Doanh nghiép vi
khoan 3 Biéu 273 Nghj dinh s6 155/2020/ND-CP ngdy 31 thing 12 nim 2020 cia Chinh phi
quy dinh chi tiét thi hanh mdt s6 diéu cia Luit Chimg khodn,

3. Quy djnh vé t6 chirc hii nghi e tyén

i) Bé thudn tién cho cac co d6ng tham dy cude hop Bat hi ding co déng hofc trong trudmg hop
cin thiét, Hoi dfﬁng qudn trj co qu}réﬂ qu}'ét dinh 16 chirc hop trc ‘my-én théing qua cac g dung,
nén ting cong nghé (Zoom, Skype, Microsoft Teams, Google Meet...) dirge thing bao dén chc
co dong theo Tha miri hop.

b) Trong wrudmg hop edin thiét, vide 1 ehike hop Bai hii dﬂng i dong c6 the két hop gida hinh
thirc hop tryc Liép va hop trnrc m;-'én. Cu the, cdc co dong cd mit tpi dia diém hop s& tham gia
hop truc tidp, cic cd doéng khong c6 mit tyi dia diém hop s& tham gia hop truc yén thong qua
che (mg dung, nén ting cing nghe néu tai diém a, khodn 3 Bidu ndy. Quyén vi nghia vy cia cic
e ddng hop true tigp/tryre tuyén 14 nhe nhau.



c) Viée uy flllb'éll tham gia hop trire tuyén duge thyc hign nhw cude hop trre tiép v cdn 6 van
bén 1ty quyén vi giri dén Céng ty trudc khi cudic hop bit diu,

d) Céc co dong cb trich nhiém dim bio tin higu dwdng truyén én dinh dé hién dién xuyén sudt
budi hop va tham gia cude hop ding gir theo quy dinh. Cé déng hodic nguii duge liy quyén dir
hop dén sau khi cuje hop 43 khai mac vin duge ding k¥ va cé quyen tham gia biéu quyét ngay
sau khi dang ky; trong trudng hop ndy, higu e cia nhing ngi dung da dwge biéu quyét trude dd
khong thay ddi. C6 dong 6 tham dy cufic hop tir diu nhung ving mit tai thir didm Iy phiéu
bién gquyét dige tinh I3 “Khéng cé ¥ kién™,

<) Cude hop truc tuyen s& duge ghi im, ghi hinh dé hwy trir i Céng ty vii lim bing chimg néu
6 xdy ra tranh chip, Chil wpa cuée hop s thing bio cho cic cb dong vé vide ghi im, ghi hinh
trudre khi tidn hinh,

f) Vige bieu quyét tai cude hop trge tuyén duge thyre hién nhir sau: Cée oé ding bicu quyét theo
hinh thire gio' phiéu biéu quyévgio tay hode ba phidu theo phuong thire dién tir 8¢ théng qua
tieng ngi dung duge xin ¥ kién. Té kiém phiéw/ed nhin duge gizo nhiém vu kiém phiéu ciin cir
véo vige gio phicu bidu quyét/ gio tay hodc bo phiéy theo phuremg thirc dign tr tai eude hop dé
xéc dinh két qua bo phicu,

#. Céc hinh thirc tham dyr hgi nghj true tuyén, bé phidn dign tir néy tai Diéu ndy ehi dwge thyc
hién theo quyet dinh cia Héi déng quan trj khi Cong ty dép img duoc cic didu kign vé cing
ngh, k¥ thugt phis hgp d2 16 chite cufc hop dém bio an todn, higu qué, khich quan, minh bach,




CHUONG II1:

HOIDPONG QUAN TR]
Biéu 23. Vai tr, quyén va nghia vy cia H{i ddng quan tri, trich nhi¢m cia thinh vién Hji
ding quimn tri
1. Vai trd, quyén vi nghia vy ciia Hi dong quan tri, wich nhigm cia thanh vién Hai déng quin
tri theo quy dinh tai Diéu 27 Dicu 1§ Cbng ty va cac nghia vy sau:
4) Thye hign cde nhigm vy cia minh mét cach trung the, cin trong vi lgi ich czo nhét cua cd
ddng vi cla Cang tv;
b) Tham du ddy 40 cée cude hop cia Hii ddng quan tri va c6 ¥ kidn vé cic vén 48 dwge dua ra
thio luin;
¢) Bio cao kjp thin, ;la}r di voi Hai ddng quan tr] cde khodn thi lao nhin dwge tlr cde edng ty
con, cong ty lién két v cic td chire khac;

d) Bao cdo Hji dong quén trj tai n:uq;H: hop gin nhat cdc giao dich _g;rﬂ-a Cong ty, cong ty con,
cdng ty khic do Céing ty nim quyén kiém sodt trén 50% tra 1én vén didy 1¢ vai thianh vien Hai
ddng quin trj va nhimg ngmm cd lién quan cia thanh vién d6; giao dich giita Cong ty vdi cong ty
trong dd thinh vién Hoi ddng quan tri 12 thanh vién sang ldp hodc 1 nguwdi quin 1y doanh nghiép
trong thén gian 03 ném gin nhit tnrde thiv diém giao dich;

d) Thye hién céng bo théng tin khi thie hign giao djch cé phifu cia Céng ty theo quy dinh ciia
phip haat.

3. Thinh vign H§i dong qudn trj déc lip cia Céng ty phii ldp béo cdo dinh gid vé hogt dong cia
Hdai Eh:nng quan tri.

4. Thanh vién Héi dang quén trj co qu:,.r::n yéu ciu Tong Gidm doc, Phé Téng Gidm dée, ngudi
quén Iy khic trong cong ty cung cip théing tin, tai lign vé tinh hinh t3i chinkh, hoat dong kinh
doanh cia cdng ty va cia don vi trong cong ty,

Ngl.rf:rj quan ly duge véu ciu phii cung cap kip théd, diy di v chinh xdc thong tin, tai liéu theo
véu ciu cia thanh vién Hi dong quan tr, Trinh tr, thi tuc yéu ciu va cung cp théng tin do
Biéu 1& Cing ty quy dinh.

A. DE CU, UNG CU, BAU, MIEN NHIEM VA BAI NHIEM THANH VIEN HOI DONG
QUAN TR]

Diéu 24. Nhi¢m ki vi s6 lugmg thiinh vién Hji déng quin tri
1. 86 lrong thanh vién Hi dong quin trj 1 03 nguii,

2. Nhigm ky ciia thanh vién Hgi dong quan trj khing qua 05 nim va co thé dirge biu lai v s
nhiém k¥ khéng han che.

3. Mot cd nhin chi dige biu lam thanh vién dic 1dp Hii dbng quin tri khong qué 02 nhiém ki
lién me.

4. Trudmg hop tit ci thanh vién Hai dong quzul tri eling ket thic nhiém ki thi efic thanh vién 46
tiép tue 14 thinh vién Hai dbng quan tri cho dén khi 6 thinh vién méi drgre biu thay the vi tiép
guan cong viée.




Ditu 25, Co' ciu, tiéu chuin vi diéu kifn ciia thinh vién Hi dbng quin tri

L. Cocdu thinh vién Hoi ddng quan tri nhur sau:

2) Co cau Hoi dong quin tri cia Céng ty phai dam bac sé lugng thanh vién Hoi déng quan trj
khong diéu hanh, cy thé nhir sau;

- Co toi thiéu 01 thanh vién khong didu hinh trong truimg hop céng ty ¢d sé thinh vién Héi
déng quan tri tir 03 dén 05 thinh vién;

- Co t6i thiéu 02 thanh vién khong didu hanh trong tnobmg hop cong ty c6 sé thinh vién Héi
ding qudn trj tir 06 dén 08 thanh vién;

- Cé tbi thidu 03 thanh vién khong didu hinh trong tnsémg hop cong ty oo sb thanh vién Héi
déng quan trj tir 09 dn 11 thanh vién,

Céng ty han che t6i da thanh vién Hoi dong quén trj kiém nhiém chire danh diéu hinh cia Cing
ty d& dam bdo tinh ddc lip cia Hai ddng quén tri.

b) Co cau Héi dong quan tri phai dam bao s8 lugng thinh vién Hai ddng quan tri ddc lip, cu thé

nhr sau:

- C6 1di thifu 01 thinh vién déc 1ip trong trrdmg hop céng ty cb s thinh vién Hai ddng quin tr]

tir 03 dén 05 thanh vién;

- C6 tdi thigu 02 thinh vién de I3p trong teémg hop cng ty cd s6 thinh vién Hoi déng quan trj

tir 06 dén O thinh vién:

-Cé tfrirmiéu 03 thanh vién dijc lip trong trémg hop cing ty co so thinh vién Hoi ddng quan tr

tir 09 dén 11 thanh vién.

2. Thinh vién Héi dong quan trj khing cin tur cich thanh vién Hoi dféng quan tri trong truimg
hop b Dyi hii dong c6 dong mifn nhi¢m, bii nhiém, thay thé theo quy dinh tai Didu 160 Lugt
Doanh nghiép.

3. Thanh vién Hoi déng quin trj phai dép émg cic tiéu chudn va didu kién sau div:

a) Khdng thuje déi twgng quy dinh tai khoan 2 Didu 17 Luét Doanh nghigp;

b} Co trinh d§ chuyén mén, kinh nghiém trong quin trj kinh doanh hodc trong linh wyrc, nginh,
nghe kinh doanh cia Céng ty v khéng nhdt thiét phai 13 cb déng ciia Cong ty, wir trwomg hop
Picu 13 céng ty cé quy dinh khac:

¢) Thanh ﬂén Hoi ddng quan trj Cang ty chi duge dfng thivi 13 thanh vién Hai déng quan trj
hofe Hoi dong thanh vién tai t5i da 05 cdng ty khac;

d) Thinh vién Hi dong quin trj phai ddp tmg céc tiéu chudn va difu kién theo quy dinh tai
khodn 1, khoan 2 Biéu 155 Ludt doanh nghiép.

4, Thinh vign Hi déng quan trj dée 1jp phai dip ng cdc tidu chuan vi diéu kién sau déy-

a) Khing phéi 13 ngui dang lim vide cho Cong ty, cong ty me hodic ¢fng ty con cia Céng ty;
khr.?mg phai 13 ngudi di timg lam vife cho Cong ty, edng ty me hodc cdng ty con cia Cong ty it
nhat trong 03 nam lién trede do:




b) Khong phii 14 nguid dang héng lrong, thil lao tir eéng ty, trir cée khoin phu cip ma thinh
vién Hii déng quan tri duce hwdmg theo quy dinh;

c) Khing phai 13 ngwii ¢6 v hode chéng, bd dé, bé nudi, mg deé, me nudi, con d¢, con nudi, anh
rugt, chi rudt, em rudt I4 o déng lén cla Cong ty; 14 ngudi quan 1y cia Cang ty hodc cdng ty
con cia Cong ty;

d) Khong phdi Id nguai tryre tiép hodic gidn tiép s& hiru it nhit 01% téng sé c phin cé quyén
bidu quyét cia Cong ty;

d} Khong phai la ngwisi 4 time lim thinh vién Hoi dong quan i, Ban kiém sodt cia Céng ty it
nhiit trong 05 ndm lién trude 46, trir treimg hop duge bd nhiém lién tue 02 nhigm ky.

e) Tiéu chuan va diéu kién khdc theo Diéy I¢ cing ty,

5. Thinh vién dge §p Hi dbng quén i phai thing bdo véi Hi déng quan trj vé vige khong con
dip img &0 céc tidu chudn va diéu kign quy dinh tai khoan 4 Didu nay vi duong nhién khéng con
1a thinh vién dée lap Hoi dong quan trj ké tir ngy khéng dap img di cic tiéu chudn vi didu
kign. Hi déng quin tri phai théng béo trrdmg hop thinh vién déc lip Héi ddng quan tr khong
con ddp img A0 cde tidu chudn vi didu kién tai cuge hop Dai héi ding cb déng gin nhit hodc
tri¢u tip hop Pai hi dong co dong dé biu bb sung holie thay thé thinh vién dée lip Hoi ding
quan trj trong thid han 06 thing ké tir ngdy nhin duge thing béo cia thanh vién djc lip Hai
déng quan trj cd lién quan,

Diéu 26. BE cir, img cir thinh vién Hi dbng quin tri

1. Ci dbng holic nhém b déng sé hitu tir 10% téng sb cf phin phé thdng tré 1én c6 quyén dé cir
img cir vién Hi dbng qudn tr theo quv dinh tai Khoan 5 Didu 115 Luit Doanh nghiép va Khodn
3 Piéu 12 Bigu |& Céng ty.

2. Trutmg hop s lugng img cir vién Hei dong quin trj thong qua dé cir va ung cit vin khing du
56 lrgmg cdn thiét theo quy dinh tzi khodn 5 Diéu 115 Luat Doanh nghiép vi Khoan 3 Biéu 12
Diéu 1§ Cong ty, Hi ddng quin tri dwong nhigm giéi thiéu thém tmg ot vién hofic t chire & ci
theo quy dinh tai Dicu 1& cdng ty, Quy ché nji bé vé quan trj céng ty va Quy ché hoat ding cia
Hji ddng quan tri. Viée Hoi dng quin trj dvong nhiém gidi thidu thém {myg cir vién phai dirge
cdng bo 1 ring truée khi Dai hoi ddng cb dong biu quyde biu thinh vién Hoi ddng quin tri
theo quy dinh cia phip lust.

Diéu 27, Cich thire biu thanh vién Hii ddng quin tri

1. Vige bieu quyét biu thinh vién Hi ddng quin trj phai thire hign theo phirong thirc biu dén
phify, theo d6 mdi cd déng c6 tong sb phicu bidu quyét twomg (g vii tong sb cd phin s& hitu
nhin véi 56 thanh vién dge biu ciia Hoi ddng quin rj va cb déng e6 quyén dén hét hodc mét
phan tong s phiéu biu ciia minh cho mdt hodc mét sé ing cir vién, Nguini tning cir thinh vién
Hgi dong quin trj duge xdc dinh theo sé phifu biu tinh tir cao xudng thip, bt diu tir tng cir
vién cd s phieu béu cao nhdt cho dén khi 4 s6 thanh vién quy dinh tai Didu 1§ edng ty. Treomg
hop c6 tir 02 img cif vién iré 1én dat cing sd phiéu biu nbwr nhau cho thanh vién cudi ciing cia
H{i ddng quén tei thi s& tién hinh bu lgi trong s cde img cir vién c6 sé phidu biu ngang nhau
hodc lua chon theo tidu ehi quy ché bu ¢ir hojc Didu 18 cong ty.

2. Viéc bdu, mién nhigém, bai nhiém thanh vién Hai déng quin tri do Dai héi dng cb déng quyét
dinh theo nguyén tic bé phidu,
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Ditu 28. Cic trudmg hop mifn nhiém, bil nhifm va bé sung thanh vién Hji dbng quén trj
1. Pai hii dng ¢b dong mien nhigm thinh vien Hai déng quin trj trong trrimg hop sau day;

a) Khiing o di tiéu chuan va diéu kién theo quy dinh tai Didu 155 cha Lujt Doanh nghiép;

b) Cés dom tir chire va duge chip thudn;

¢) Trudmg hop khéc quy dinh i Pidu 1§ cong ty.

2. Pai hii ding cé dong bii nhidgm thanh vién Héi dong quan tri trong truomng hop sau Edy:

a) Khéng tham gia cdc hoat ddng cia Hai déng quin trj wong 06 thang lién tye, trir tnréng
hop hiit kha khing;

b) Trwimg hop khac quy dinh i Pidu 18 cong ty.

3. Khi xét thay c#in thist, Pai hii ding co dimg qu:,'éi dinh thay thé thanh vién Hai dong quén tri;
mién nhigm, bdi nhig¢m thanh vién Héi dbng quén tri ngoéi romg hop quy dinh tai khoan | va
khoin 2 Difu nay.

4 Héi ding quin tri phai triéu tip hop Dai hii dbng cb dong & biu bo sung thanh vien Héi
déng quan trj trong traémg hop sau diy:

2) S thanh vién Hi dong qudn tri bj gidm qui mt phén ba so véi so quy dinh tai Piéu 1§ cing
ty, Trinémg hop nay, Héi dong quan tri phai tngu tip hop Bai hit déng ¢f ddng trong thot han 60
ngiy ké tir ngay s0 thanh vién bi gidm qua mot phan ba;

¢) Trir trrémg hop quy dinh 12 didm a khoan nay, Dai hii dbng cd ding bau thanh vién mdi thay
& thinh vién Hoi déng quan trj A3 bi mign nhidm, bai nhigm t2i cude hop gin nhit.

Ditu 29. Thing hio vé biu, mién nhigm, b nhiém thanh vién Hji dong quan tri

Théng bio v& biu, mién nhigm, bii nhiém thinh vién HPQT theo quy dinh tai Diéu 1§ Cing ty
vi quy dinh phap ludt chirng khoan,

Ditu 30, Céch thirc gidi thi¢u (mg vién thinh vién H{l ddng quin tri

Trutmg hop d xic dinh dirge img eir vién Hal déng quin trj, Cong ty phii cong bd thing tin
lién quan dén cie img cir vién i thigu 10 ngdy trixde ngiy khai mge hop Bai hoi déng cb déng
trén trang théng tin dign ti cia Cong Ly dé cb dong c6 thé tim hidu vé cdc (g cir vién ndy trroe
khi bo phidu. Ung ctr vién Héi déng quén tri phai co cam két biing van bin vé tinh trung thye,
chiinh xdc cia cac thng tin cd nhin duge cong bo va phil cam két fhire hién nhigm vi mt cach
trung thwe, cin trong va vi lgi ich cao nhit cia Cong ty néu duge biu lam thinh vién Hii dong
quén trj. Thong tin lién quan dén fmg e vién HGi déng quin tri dwge cong bé bao gom:

a) Ho tén, nghy, thing, nam sinh;

b) Trinh 4§ chuyén mdm;,

c) Qua trinh cong tac;

dy Cée chire danh quin 1y khic (bao ghm ca chire danh Hoi déng quén tri cia cong ty lehde);

d) Lgi ich cd lién quan toi Clng ty va cde bén ¢o licn quan ciia Cong ty;

¢) Cée thémg tin khac (néu cd) theo quy dinh tal Pitu 18 cing ty;




g) Cong ty phai ¢ trich nhigm céng bo théng tin vé cic cing tv mi img cit vién dang nim giir
chire vy thanh vién Hii dérng quan trj, céc chire danh quin 1y khée va céc lgi fch ¢6 lién quan toi
cong ty cla tng cir vién Héi dong quin trj (néu c6).

Diéu 31. Biu, bii nhiém, mién nhi¢m Chi tich Héi déng quin tri

L. Chi tich H{i déng quén tri do Hoi ddng quan trj bdu, midn nhiém, bdi nhidm trong sé céc
thinh vién Hai dong quén trj.

2. Trutmg hop Ch tich Hoi déng quan tri c6 don tir chire hode bi mién nhiém, bai nhiém, Héi
déng quin trj phai biu ngudi thay thé trong thisi han 10 ngay ké tir ngay nhin dom tir chire hodc
bj mién nhiém, ba nhiém.

Digu 32. Thil lao vi Jyi fch khic efia thanh vién H3i ddng quin trj

Thit lao v lpi fch khic cia thanh vién Hoi déng quéan trj dwge quy dinh tai Diéu 28 Didu 1%
Cang ty va phap luit.

B. TRINH TU' VA THU TUC TO CHU'C HOP HOI PONG QUAN TRI

ity 33. 86 lvgng cujc hop téi thidu

I. Cha tich Hai dﬁng quin trj dugc bén trong cugc hop diu tién cia Hdi dﬁng quan tri trong thin
han 07 ngay lim vige ke tir ngay két thic biu cir Hai déng quan trj 4o,

Cuge hop niy do thanh vién cé 56 phidu bdu cao nhit hodc ty 1§ phiéu bau cao nhdt trigy tip vi
chil tri.

Trutmg hep c6 nhiéu hon 01 thanh vién co sé phiéu biu hojc ty 1€ phiéu biu cao nhit va ngang
nhau thi cic thinh vién bdy theo nguyén tic da 54 d& chon 01 nguriri trong s ho trigu tip hop
H ﬂﬁng quén try.

2. Hgi déng quin tri phai hop it nhit méi quy 01 1in vi ¢6 thé hop bit thrémg,

Diéu 34. Ciie trurimg hep phai triéu tip hop Hii ding quin tri hiit th wing

1. Chit tjch Héi déng quén tri triéu tip hop Héi déng quan tri trong truimg hop san déy:

2) C6 dé nghj cita Ban kiém sodt hojic thinh vién ddc lip Héi déng quan tri;

b) C6& 8 nghj ciia Gidm dic hofic it nhit 05 ngwir quan 1§ khac;

¢) Co dé nghj cila it nhit 02 thanh vién Hai déng quan tri;

d) Céc tnrimg hop khac (néa eb),

2. D€ nghj quy dinh tgi khoan 1 Diéu nay phai duge Igp thinh vin bin, trong d6 néu 1é muc
dich, vin dé cin thio luan vi quyét dinh thue thim quyén cia Hoi déng quén tri,

3. Chu tich Hiji dong quan trj phai triéu tip hop Hoi déng quan tri trong théi han 07 ngay lim
vie ké tir ngdy nhin dwoe dé nghi quy dinh tai khoan 2 Didu nay.

Trutmg hop khong trigu tip hop Hai dong quén trj theo dé nghj thi Chd tich Hai déng quén tri
phii chiu trich nhigm vé nhimg thiét hai xay ra ddi vdi Cng ty; ngui d& nghj ¢6 quyén thay thé
Chi tich Hiji dong quén trf trigu tip hop Hei déng quan tri.
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Diéu 35. Thing bio hop Hai ding quin iri

L. Chu tich Hi déng quan tri hofic ngwdi triéu tip hop Héi dong quin trj phai giri théng béo méi
hop chim nhat 13 03 ngiy lam vige trude ngay hop. Thing bio méi hop phéi xdc dinh cy thé thai
gian v dja diém hop, chuong trinh, cde vin d€ thio lujn vi quyét dinh, Théng béo méi hop phéi
kém theo tai ligu sir dung tai cude hop v phifu bifu quyét cia thanh vién,

Théng bio mér hop Héi dong quan tri ¢6 thé giri bing gidy min, dign thogi, fax, phiong tién
dién tir hodc phwong thire khie do Diéu 18 cong ty quy dinh va bao dam dén duge dja chi lién lac
cla timg thanh vién Hai dong quin tri duge ding ky tai Cong ty.

2. Chi tich Héi déng quan trj hofic nguwdi tridu tip giri théng bio méi hop va cic tai ligw kém
theo dén cde thanh vién Ban Kiém sodt nhw d6i véi cde thanh vién H6i déng quan tri.

Pidu 36, Quvin dy hop Héi dong quan tri ciia thanh vién Ban kidm sodt

Thimnh vién Ban Kiém sodt 6 quyén dy cic cude hop Hoi ddng quin tri; ¢4 quyén thio lujn
nhimg khimg duge bidu quyet,

Biéu 37. Ditu kign th chire hop Hil dbng quin tri

Cugic hop Hi déng quan tri dwge tién hinh khi o6 tir 3/4 téng sé thanh vién trd lén du hop.
Truomg hop cude hop dwge triéu tip theo quy dinh tai didu nay khéng di s6 thinh vién di hop
thea quy dinh thi duee triéu tip lin thir hai trong théi han 07 ngdy ké tr ngiy dir dinh hop Lin
thir nhit. Trtmg hgp néy, cude hop dwoc tién hinh néu co hon mét niva (1/2) sé thanh vién Hai
déng quan trj dir hop.

Prieu 38. Chich thire bifu quyét

L. Vige biéu quyét s& duge tién hinh cong khai bing cch gio tay vi két qui bidu quyét phii
duge Thur ky Cong ty ghi cu thé, 8 ring trong Bién ban cuiic hop HBOT.

2. Thanh vién Hji dong quin trj dupe coi 14 tham di vi bidu quyét tai cude hop trong trrémg
hop sau day:

a) Tham dy vé bigu quyét tryrc tiép tai cuiic hyp;

b) Uy quyén cho ngwiri khic dén dy hop va biéu quyét theo quy dinh tai Didu 40 Quy ché niy;

¢} Tham dyr va biéu quyét théng qua hoi nghj trye tuyén, b phiéu dién tir hodc hinh thirc dién o
khic;

d) Giri phiéu bidu quyét dén cude hop thing qua thu, fax, the dién tir;

d) Giri phiéu biu quyét bing phwong tién khic,

3. Trudmg hop giri phicu bidu quyét dén cude hop théng qua thy, phiéu biéu quyét phai dymg
trong phong bi din kin v phai duge chuyén dén Chit tich Héi dong quén trj chim nhét 13 01 gio
trudrc khi khai mac. Phiéu biéu quyet chi dige mé trude sy chimg kién cia tit ca ohimg ngodi
dir hop.

4. Thanh vién Hji dbng quan trj khéng dugc biéu quyét ddi véi giao dich mang lai Igi ich cho
thanh vién d6 hoje ngudi c6 lién quan cia thinh vién d6 theo quy dinh cia Luit Doanh nghiép
va Biéu 18 cong ty.

i L= |

s
i

.Ili -I:J'

i+




Diéu 39, Céich thire thing qua nghi quyét cia Hiji dfng quén tr|

I. Nghi quyet, quyét dinh ciia Hji dong quin trj duge théng qua néu dugce da sb thinh vién dy
hop tén thinh; trwimg hop s6 phiéu ngang nhau thi quyét dinh cudi cling thudc vé phia ¢é ¥ kién
cita Chii tich Hoi dong quan tri,

2. Nghi quyél theo hinh thire Iy ¥ kién héng van ban dwge théng qua trén co s ¥ kién tén thinh
clia da 50 thanh vién HDQT ¢ quyén bidu quyét. Nghj quyét nay cé hidu lye va gid trj nhu nghj
quyét duge thong qua tai cude hop.

Bieu 40. Vige iy quyén cho nguii khic dy hop ciia thinh vién Hii ding quén tri

Thanh vién phai tham dir diy di cie cude hop Hii ddng quan tr, Thanh vién dwoe iy quydn cho
ngwisi khée dy hop va biéu quyét neu duoc da s6 thanh vién Hoi déng quin tri chip thugn.

Biéu 41, Lip bién ban hop Hai dbng quan trj

|. Cée cude hop Hoi dong quén trj phai dwgc ghi bién ban va cd thé ghi 4m, ghi va ru git dudi
hinh thirc dién ur khéc. Bién bin phai 1ip bing tiéng Viét va c6 thé ldp thém bing tidng nude
ngodi, bao gbm cic ndi dung chit yéu sau diy:

a) Tén, dja chi try s& chinh, mi 56 doanh nghiép;
b) Thiri gian, dja diem hop;
c) Muc dich, chireng trinh va ndi dung hop;

d) Hy, tén timg thanh vién dy hop hoje ngudi duge ty guyén dir hop va edeh thire du hop; ho,
tén cac thanh vién khdng dy hop vi 1y do;

d) Vi 4 dirge théo ludn va biéu quyét tai cude hop:

&) Tém et phat biéu ¥ kién ciia timg thinh vién dy hop theo trinh tw didn bidn ciia cude hop;

g) Két qud biéu quyét trong d6 ghi 1o nhitng thanh vién tan thinh, khéng tin think vi khéng c6
v kién;

h) Viin dé da dwge théng qua va ty & biu quyét théng gua trong tmg;

1) Ho, tén, chit ky chd tpa va ngirdri ghi bién bin, i trémg hgp quy dinh tai khoin 2 Didu nay,

2. Chi toa, nguisi ghi bién bin va nhimg ngwis ky tén trong bién bin phai chiju trich nhigm vé
tinh trung thye vé chinh xdc ciia ndi dung bién ban hop Héi déng quén tri,

3. Bién ban hop Hji ddng quan tri va tai liéu sir dung trong cue hop phii dwge ey gii tai try sé
chinh cua Cong ty.

4. Bién bin lip biing t|éng_ Viét v bing tiéng nwde ngodi o hidu lye phéap 1¥ nhwr nhau, Tnrimg

hop 6 sy khic nhau vE ndi dtmg gifta bién bin bing tidng Vit va bing tiéng mude ngoai thi ni
dung wong bién bin bing tiéng Viét dugc 4 dp dung.

5. HPOQT cb thé yéu ciu mot thanh vién HBOQT hofic nguéi khic [am thue ky ghi bién ban hop.
Dicu 42. Truimg hop chii toa vi/hojic thr k§ tir chii ky Bién ban hop Hiji dﬁng quan tri

Trwéng hop chi toa, nguii ghi bién bin tir chéi kv bién bin hop nhung néu duoc tét cd thanh
vién khie ciia Hoi déng quén trj tham dir hop ky va cd da].r did n§i dung theo quy dinh tai cac
diéma, b, ¢, d, d, e, g vé h khodn | Diéu 41 Quy ché niy thi bién bin hop Hai diing quén trj cb
higu hye.




Dicu 43. Thing bdo nghi quyét, quyét dinh cia Hji ﬂ%ng quan trj

|. Nhimg quyét dinh @ duge thio lin vi quyét nghj tai cic cude hop cia HPOQT s& dupe
HBOQT ban hinh theo cic thé thire trinh bay vin ban phi hop (nghj quyét, quyét dinh, chi thi,
quy ché, quy dinh...) va chuyén dén cic ci nhin, don vj c6 lién quan a2 thi hinh, Can cff vio néi
dung 83 duge quyét nghi cia HROQT, Chit tich HBQT sé thay mat HDQT k ban hinh céc vin
ban chinh thire nay.

2. Céc vin ban nghj quyét, quyét dinh, quy dinh, quy ché, chi thj va cdc viin ban huéng dan khic
sau khi d& duge Chi tich HPQT ky ban hinh phai dwge sao giti cho timg thinh vién HDQT va
BKS ¢ theo ddi vi gidm sat thire hién: déng thiri dugc chuyén cho Nguwin cong bo thong tin dé
thcmg_ bdo cho cdc co quan quan 1 nha nude, cd déng va cong chidng theo quy dinh cia phép
ludt v cong bo théng tin.

C. BO NHIEM, MTEN NHIEM NGUOI PHU TRACH QUAN TRI CONG TY
Diéu 44. Titu chuin cia Nguidi phy trach quin trj clng ty

Ngwdi phy trich quén trj cong ty phai ddp img céc tiéu chuin san:

a) Cé hitu bigt vé phip ludt;

b) Khdng duge déng thisi 1am vige cho & chire kiém toan duge chip thujn dang thire hidn kidm
todn céc bdo cdo tdi chinh cia Céng ty;

¢) Céc tidu chudn khic theo quy dinh cia phap luit, Diéu 1 cong ty vi quyét dinh cia HDQT.
Biéu 45. Vige b6 nhiém Ngudi phy trach quin tri cong ty

Hi ddng quin tri cda Céng ty phéi bé nhigm it nhdt 01 ngudi phy tréch quén trj cong ty dé ki
trp cng the quin tri cong ty tai doanh nghilp. Ngwdi phy trich quan tri cong ty cé thé kiém
nhi¢m Lim Thir ky cong ty theo quy dinh tai khodn 5 Diéu 156 Ludt Doanh nghiép.

Diéu 46. Cic truimg hop mifn nhiém Ngwii phy trich quin trj cing ty
HDQT cd thé midn nhiém Ngwii phy tréch quan tr céng ty khi cln nhung khing trdi véi cic
quy dinh phép Jujt hién hinh vé lao déng

Diéu 47. Thing bdo bé nhi¢m, mién nhi¢gm Ngwéi phu trich quin tri edng ty

Thong bdo vé viée bd nhi¢m, mién nhiém Ngudi phu trich quan trf céng ty theo quy dinh tai
Biéu 1& Cong ty vi quy dinh phip luit chimg khodn.

Diéu 48. Quyén va nghia v ciia Ngudi phu trich quén trj cong ty
Nguiri phy trich quén trj cong ty 6 quyén v nghfa vy sau;

a) Tur vain Hii dong quan trj trong viée th chire hop Bai héi déng cé déng theo quy dinh va cic
cong viée lién quan gitta Céng ty vi cb ddng:

h:l Chuin bi cdc cude hop Hai Méng quan tri, Ban kidm sodt v Bai héi déng cé déng theo yéu
cau clia Héi dfng quan trj hodc Ban kiém sodt:

c) Tur viin vé thi tuc cda cde cude hop;
d) Tham dy cde cufc hop;
d) Tur viin thi e 1dp ede nghj quyét cioa Hai ding quan trj phit hop vai quy dinh cia phap hugt;
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&) Cung cép cac thing tin tai chinh, hin sao bién ban hop Hoi dbng quan tri vi cic théng tin
khae cho thanh vién Hai dbng quin tri va thinh vién Ban kidm sodt;

g) Gidm sit vi bdo cdo Hiji dong quan tri vé hoat ding cong bo thing tin cia Cong ty;

1) L dhu méi lién lac vii cie bén ¢o quyén lgi lién quan;

i) Bao mit théng tin theo cée quy dinh cia phap gt va Bifu 1§ cong ty;

k) Cae quyén v nghia vy khic theo quy dinh cia phap ludt va Diéu 1& cong ty.




CHUONG IV:
BAN KIEM SOAT

Diku 49, Vai trd, quyén vi nghia vy cia Ban kim sodt, trich nhi¢m cia thinh vién Ban
kiém sodt

Vai tro, quyén va nghia vu cda Ban kifm sodt, trach nhiém cia thanh vién Ban kiém sodt theo
quy dinh tgi Bieéu 39 Ditu & Cang ty.

Pigu 50. Nhiém ki, s6 lirgng, thanh phin, eo ciu thinh vién Ban Kidm sodt

S8 lwgng thanh vién Ban kiém sodt cia Cong ty 14 03 ngubi. Nhiém ki cia thinh vién Ban ki¢m
sodt khing qua 05 nim vi cd thé dugc biu lai vai 56 nhiém ki khang han ché,

Pibu 51. Tidu chudin vi didu kign cia thanh vién Ban Kiém sodt

Thanh vién Ban kiém sodt phii ddp img cdc téu chudn v didu kién theo quy dinh tai Pidu 169
Lugt Doanh nghiép va khing thufc ciac truomg hop sau;

a) Liam viée trong bé phiin ké todn, tai chinh cia Cong ty;

b) Li thanh vién hay nhiin vién cla cng ty kiém todn dbc lép thure higén kiém todn cic bdo cdo
tdi chinh ela céag ty trong 03 nim lién trudre dé,

Didu 52, Di cir, émg ci thinh vién Ban kiém sodt

Vigc dé cir, ing cir thanh vién Ban kiém sodt theo quy dinh tai Dieu 36 Bieu I¢ Cang ty.

Piéu 53. Cdch thire biu thinh vién Ban Kiém soat

1. Viée biu, mién nhiém. bii nhiém thinh vién Ban kiém sodt thufc thim quyén cua Bai hii
déng b dong,

2. Vige biéu qu}'et béu thanh \fIEIl Ban kiém sodt phai thye hién theo phuﬂng thire béu dén phieu.
theo 46 mbi cb déng co tong 50 p]lu:u bicu qu}':t tromg (mg 1-'l.'.l'l Lung 50 ¢ ]:rhan s0r hifu nhén vcr:
50 thanh vién dwge biu cia Ban Kidm sodt va cd ding co qu:.-*:n dén hét hodic mat [J]:um l'l:Il:Ig il
phiu biu ciia minh cho mgt holc mét 58 ing cir vién. Ngwii tring o thanh vién Ban kiém sodt
dugre xdc dinh theo s phiéu biu tinh tir cao xudng thip, biit ddu tir img cir vién cé sé phidu biu
cao nhit cho @én khi di s6 thinh vién quy dinh tai Diéu 18 cong ty. Trdmg hop cé tir 02 img cir
vién trdr 1én dat cimg s6 phiéu biu nhr nhan cho thinh vién cudi cing cia Ban kidm sodt thi sé
tién hinh biu lai trong 50 cic img ¢ vién cd sb |:|h.1'£"u biu ngang nhau hoge lya chon theo tidu
chi quy dinh tai quy ché béu cit hoe Difu 1& cdng ty.

Diéu 54. Cic trwimg hop mién nhiém, bii nhiém thanh vién Ban Kiém sodt

|. Thanh vién Ban Kiém sodl bj mién nhiém rong cic truimg hgp saw;

a) Khéng con dil tiéu chudin va didn kién lam thinh vién Ban kiém sodt theo quy dinh tai khodn 2
Bigu nay;

b) C& dom tir chire va duge chip thudn;

¢) Cée trrimg hop khic theo quy dinh wi Biéu 1§ Cang ty.

2. Thinh vién Ban kiém sodt bi bii nhiém trong cic triromg hop sau:

a) Khong hoan thanh nhiém vy, cong viéc duge phan cong;

a1 g T Lo e i B OE b e



b) Khdng thye hién quyén v nghia vy clia minh trong 06 thing lién e, trir trudng hop bét kha
khing;

) Vi pham nhidu lin, vi pham nghiém trong nghia vu cia thinh vién Ban kifm sodt theo quy
dinh cla Ludt Doanh nghiép va Bidu 1§ cing ty;

d) Trimg hop khéc theo nghi quyét Dai hii déng o6 dong,

Pidu 55. Thing bdo vé biu, mién nhiém, bil nhi¢m thinh vién Ban Kiém sodt

I. Trrimg hop di xde dinh durge tmg cir vién Ban kidm sodt, Cng ty phii cong bd théng tin lién
quan dén cde {ng eir vién 16i thidu 10 ngdy trude ngay khai mac hop Bai hii déng cd ddng trén
trang thing tin di¢n fur cia Cong ty dé cd dong cd thé tim hidu vé cic img clr vién nay trude khi
bé phidu, (mg ¢ vién Ban kiém sodt phii ed cam két bing vin ban vé tinh trung thye, chinh xde
ciia cdc théng tin cd nhin duge céng bd vi phai cam két thie hién nhiém vy mét cdch trung
thire, cdn trong v vi lgi ich cao nhit cia céng ty néu duge bau lim thinh vién Ban kiém sodt.
Théng tin lién quan dén (mg cir vién Ban Kiém sodt dirge céng bd bao gom:

a) Ho tén, ngay, thing, nim sinh;

b} Trinh &3 chuyén mon;

¢) Qud trinh céng tac;

d} Cée chitc danh quan Iy khic;

d) Lgi ich ¢6 lién quan 1o Cong ty va cac bén co lién quan cua Cong Ly,

¢) Céc thimg tin khic (nfu cd) theo quy dinh tai Didu 18 cong ty;

g) Céng ty phii cé trich nhi#m céng bo théng tin vé cide cong ty ma {mg cif vién dang nim giit
chc clire danh quan 1y va cac gt ich cd lién quan & Céng ty cla ing cir vién Ban kiém sodt
(néu c6).

2, Thing bio vé viée biu, mifn nhidm, bii nhigm thanh vién Ban kiém sodt theo quy dinh tai
Diu 1§ Cang ty v quy dinh phap lujt chimg khodn,

Pidu 56. Tién hromg vi quyén lyi khic ciia thinh vién Ban Kiém sodt

Tién luong vh guyén lgi khic cia thanh vién Ban kiém sodt theo quy dinh tai Digu 41 Dieu 1¢
Cong ty.
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CHUONG V:
BAN TONG GIAM DPOC
Didu 57. Vai tri, trich nhiém, quyén vi nghia vy cia Téng Gidm dic

|. Thng Giam dbc 14 ngudi didu hanh céng viée kinh doanh hing ngiy cliia Cong ty; chju sy
pidm sat cua Hi dnng guan tri; chiu trich nhigm trade H dbng quan trj va trirde phap ludt vé
vige thire hién quyén, nghia vy duge giao,

2. Tong Gidm dbc oo cic qu}'éll va nghia vy sau:

a) Quyét dinh cac viin dé lién quan dén cong vige kinh doanh hiing ngay cia Cing ty ma khéng
thude thim qu}rérl efia Hi dn:l:nng qudn tri;

b) Ti chire thyc hién cde nghi quyét, quyét dinh coa Héi ddng quan tri;

¢) Té chifc thue hién ké hoach kinh doanh v phirong dn diu tir clia Céng ty;

d) Kién nghi phucng &n co ¢du té chire, quy ché quan 1§ ndi b cia Cang ty;

4) Bé nhiém, mién nhiém, bii nhiém céc cnrc danh quin 1y rong Cing ty, trir cic chirc danh
thude thim quyén cila Hii ddng quin tri;

e) Qu}'ét dinh tién hrong va lgi ich khéc d6i véi ngudi lao ddng trong Céng ty, ké ca nguéi quan
Iy thude thim quyén bd nhiém cia Téng Gidm dide;

g) Tuyén dung lao ddng;

hj Kién nghj phwong dn trd cb tire hofic xir 1y 16 trong kinh doanh;

i) Quyén v nghia vu khic theo quy dinh cia phip ludt, Bidu I& cong ty va nghj quyét, quyét
dinh cia Hji déng quan tri.

3. Tong Gidm dbc phai diéu hinh cing vife kinh doanh hidng ngiy cta cbng ty theo ding quy
dinh cda phap lugt, Pidu 1& céng ty, hop dong lao dong ky véi céng ty va nghi qu;.r-:t. quyét dinh

ciia Hai déng quin tri, I'nmng hop diéu hanh trai véi quy dinh tai khoin nay ma gay thigt hai
cho cong ty thi Téng Gidm dbc phai chju trach nhigm trrde phip lugt vi phai bdi thutmg thigt

hai cho cong ty.

Dien 58. Nhiém ki, tidu chudin vi didu kién cia Ting Gidm dive

1. Nhigm k¥ cia Ting Giam dic khéng qud 05 nim vi cb thé duge bé nhiém lai voi s8
nhiém ki khéng han che.

2. Ngwiri duge bé nhigm lam Tong Gidm dbc phai dip img di cée tidu chudn va didu kién sau diy;

- Cé & nang lre hinh vi dén sy vi khing thude doi tirgmyg bi cim quan 1y doanh nghiép theo
quy dinh efia Luit Doanh nghiép; cd sic khoe, plém chiit dao dire tét, trung thue, liém khiét;
higu biét va c6 ¥ thirc chiip hanh phip lujt; thulmg tri tai Viét Nam,

- La ngwdi khde cd trinh 4§ chuyén médn tir bic dai hoc tro 1én vé quan tri kinh doanh vé cic
nginh, nghé kinh doanh chii yéu cia Céng ty.

- €6 kirth nghiém thire té frong quan tri kinh doanh hode trong edc nganh, nghé kinh doanh chu
yéu ciia Cong ty it nhat 05 nim,

 Khéng déng thi lim Gidm dée hoje Téng Gidm dic hodic tham gia chire vu dicu hénh & mét
doanh nghiép khdc.
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- Khéng phai 14 vo holic chéng, cha, cha nudi, me, me nudi, con, con nudi, anh, chi, em rudt cua
Chil tich vé efic thinh vién HPQT, Gidm déc hojc Tdng Gidm dic cia cong ty me ciia Cong ty.
Pitu 59, (g ik, ak cir, bb nhiém, k§ hop ddng lao djng vidi Téng Gidm doc

I Hai dbag quén tri b nhiém 01 thinh vién Héi déng quan tr hodc thué ngudi khie lim Tong
Gigm die.

2. Trwtmg hop Téng Gidm dée khéng kiém nhiém chire danh thinh viégn HDQT, HDOT c6 thé
I chon tmg vién cb 40 tiéa chudn v didu kién dé bd nhiém chirc danh Téng Gidm déc va ky
herp déng lao ding.

3, Céng ty ky hop ddng lao ddng vdi Tong Gidm déc theo quy dinh cia phip ludt ve lao ddng.

4, Mgwiri tirge ¢ nghj hodc gidi thigu d bé nhigm vio chite vu Téng Gidm dic phai hodn tir ho
sar dé nghi bé nhiém va g cho HRQT xem xét. HPQT thio luin va quyét dinh viée bd nhigm
Téng Gidm dée theo thé thire théng qua nghi quyét, quyét dinh cia HRQT.

5, Quyét dinh bd nhiém Tang Gidm dbc phai néu 16 cée co s& xde dinh pham vi nhigm vy, quyén
han, lgi ich va trdch nhiém cia Téng Giam dée, theo cic quy dinh clia phap lugt, Bicu I¢ Cong
ty, Quy ché quén tri Céng ty, cdc quy dinh, quy ché khac cia Céng ty. Ngodi ra HRQT cé thé
lip hop ddng lao dong vivholic hop ding trich nhiém vdi Tong Gidm déc &2 quy dinh cu thé.
Dicu 60, Mién nhi¢m, bai nhi¢m, chim dirt hop ding lao djng véi Gidm diic

|. Hii déng quén tri ¢6 thé midn nhiém, bai nhiém, chim dit hop déng lao ding vdi Ting Gidm
dbc khi da sb thanh vién Hi ddng quan trj co quyén bigu quyét du hop tin thinh vi bé nhi¢m
Téng Gism dbc mai thay thé,

2. HDQT mién nhiém, bdi nhiém, chim dit hop déng lao déng vaéi Tong Gidm déc trong cic
trirdmg hop sau:

a) Tong Giam déc khéng dap (g di cic dicu kign quy dinh tyi Didu 58 Quy ché nay.

b) Téng Gidm dée c6 don xin tir chirc hodc co vin bin didu ddng cia to chic giol thifu bd
nhiém Téng Giam déc, hofe Gidm dic khing dim bio sic khoe dé dam nhén chire vy trong théi
gian lién we 06 thing,.

¢) Téng Gidm déc vi pham nghia vy vi trich nhiém trong cong the diéu hinh Céng ty, giy
thiét hagi nghiém trong cho Cong ty.

d) Nang lyc diéu hinh kém khién Céng ty kinh doanh thua 18 02 nim lién ma khéng phai do
nguyén nhin khach quan,

¢) Téng Gifm dic bj khéi t6, tam giam, truy t6 vé trach nhiém hinh s

f) Cic trwémg hop khdc md HPQT cb cin cir cho xdc dinh Téng Gidm dic khong thé tiep
tue ddm nhin chire v

g) Vigc mién nhigm Téng Gidm die phii duge Hji dbng quan tri théng qua theo quy dinh tzi Dicu
I Céng ty.

h) HBQT cd thé véu ciu Téng Gidm dde b mifn nhiém boi thuémg nhitng thiét hai di giy
ra cho Cong ty {néu ca).

_



Didu 61. Théng bio bé nhiém, mién nhi¢m, kj hop dong, chim dit hgp dong dbi vii Tong
Giim dic

Théing béo vé vigc bd nhigm, mién nhiém, ky hop déng, chim dit hop déng doi voi Téng Gidm
die theo quy dinh tai Bicu 1é Céng ty va quy dinh phdp luit chimg khoéan.

Bidu 62. Tién hrong va lpi ich khic cia Tong Gidm die
Tién huong vi lgi ich khde eta Tong Gism déc theo quy dinh tai Piéu 163 Luit doanh nghiép.



CHUONG VI:

CAC HOAT BONG KHAC
Pitu 63. Thii tye, trinh ty trigu tjp, thing bio méi hop, ghi bién bin, thing bio ket qui
hop gitra Hbi dong quin tri, Ban kiém sodt va Téng Gidam doc
Thit tyc, trinh tir trifu tip, théng bdo mid hop, ghi bidn ban, thong bao két qua hop gitta HDOQT,
BKS va Téng Gidm diic duge thye hién theo thil tye, trinh tr trigu tip hop HDQT duge quy dinh
i Pidu 34, Difu 35, Didu 41, Didu 43 Quy ché niy.
Ditu 64. Théng bio nghi quyét, quyét djnh ciia Hi ding quin tri che Ban kiém sodt va
Ting Gidm die
Mghi quyst, bign bin hop HDOT sau khi duge ban hanh phii duge giri cho Ban Kiém soat vi
Téng Gikm dbc ciing thiri diém va theo phwong thite nhur 86 vdi thanh vién HDQT.
Pika 65. Cic trudmg hgp Téng Gidm dée va Ban kiém sodt A& nghi tridu tip hop H{i ding
quan tri va nhimg viin dé ciin xin ¥ kién Hi dong quin tri

1. Chis tich HDOT phai trigu tip hop HDQT khico dé nghi cia BKS hodic Téng Gidm dc.

3. Bé nghi phii duge 13p thanh van ban, trong dé néu r& myc dich, vin dé cén thao ludn va quyét
dinh thude thim quyén cia HBQT.

Didu 66. Bio cio cia Téng Gidm dbe vii Hii dbng quin trf vé vife thye hign nhifm vy va
qu:rén han duge giao

Hing quy holic 46t xuit khi nhin duge 88 nghj bio co viée thye hién nhigm vy vi quyén han
duwoe giao tir Hei dbng quén trj, Tong Gidm dée ¢6 trich nhiém bio cde vii HBQT ve két qud
e hién cac nhiém vu va quyén han 83 duge phin giao theo quy dinh ndi b cua Cang ty. Vige
bao cdo phii duge thye higén mét cach nghiém nic, cén trong v trung thyee dé dam bio quyén lgi
va lgi ich cla Cong ty.

Pitu 67. Kifm diém viée thwe hifn nghi quyét vi cde vin dé iy quyén khic cia Hii diing
quiin trj dbi vii Tong Giam doe

Hing quy hogc djt wudt. cin efr vio két qua thire hign cide nhiém v duge giao cia Téng Giam
dée, HDQT t chire hop kidm diém ddi v&i Tdog Gidm dhe vé vige thue hién Nghi quyet va cle
viin dé giao/iy quyén khic cia HROT ddi viri Téng Gism dée theo quy dinh ndi b cia Cong ty.

Ditu 68. Cdc vin dé Téng Gidm dbc phai bio edo, cung cdp thing tin v cich thire thing
hdo cho Hii déng quin trj, Ban kiém sodt

I, Céic vin d& Tiing Gidm dic phai bao céo:

%) Hing nim, Téng Gidm doc trinh HDQT phé chuin ké hoach kinh doanh chi tiét cho ndm tai
chinh tiép theo trén co s¢ ddp Umg cac yeu ciiu cia ngin sdch phit hop cling nhr ké hogch tai
chinh nim;

b} Bao céo ké hoach kinh doanh - dir todn ngin sich, bdo cao thi chinh quy, nim (bao gim bang
cin d6i ké todn, bao cdo két qua hoat ding kinh doanh vi bdo cde fuu chuyén tién té dy kien)
cho timg nam i chinh;

) Ciic bio cdo khéc khi duge yéu chu,



2. Téng Gidm déc phéi cung cip théng tin rong pham vi cho phép cia minh, khéng duge tri
hodn néu khong ¢ 1y do chinh ding khi HDQT hodc BKS yéu ciu Téng Gidm dhc cung cdp
théng tin. Tt ci cdc thong bao che HBQT hofic BKS phii duge thue hién bing vin ban va duge
giri dén HDQT hodc BKS trong thiri gian sém nhit.

Ditu 69. Phéi hop hoat djng kiém sodt, didu hanh, glim sit gilra cic thanh vién Hoi ddng
quin tri, cic thinh vién Ban Kifm sodt vi Téng Gidm déc theo cde nhigm vy ey thé cda
chc thanh vién néu trén

| Cic thinh vién HPOT, BKS, Téng Gidm dbe thirdng xuyén trao dbi trong céng vige vi cung
rﬁp thing tin qua lai trén tinh thiin hop tie, hd trg tao dizu kién cho nhau lam viée theo ding
Bidu 1¢ cong ty, céc quy dinh ndi b cda Cong ty.

2. Cic HBDOT, BKS, Téng Gidm doc s& khéng can thigp véo cong vige didu hanh cia nhau.

3. Trong mit sé trudmg hop cin thit, cdc thanh viéen HDQT, Ban Téng Gidm dée, BKS cb thé
théng tin cho Chit tich HDQT, Téng Gidm doc, Trsémg BKS hode tit ci dé giai quyét cong vide
miit cach kip thir, higu qua.

Pidu 70. Ouy dinh vé ddnh gis hing ndm dbi vid hogt djng khen thwéng va ky lugt ddi v
thinh vién Hi @dng quan tri, thinh vién Ban kifm sodt, Tong Gidm dive va cic ngudd dieu
hinh doanh nghiép khic

I, Ciin eif vio ndi quy cia Cong ty, quy dinh vé khen thuomg va ky lugt v can cif theo két qua
dinh gi4 cia Hi ddng thi dua khen thuimg ky lujt, Cong ty s& tién hanh khen thwéng dinh ky
hodc dét xudt cho tp thé va ci nhin thanh vién HDQT, BKS, Téng Gidm doc vi ngubi didu
hanh khéc ciia doanh nghiép c6 thanh tich trong cing tic quin [y.

2, Khi phét sinh ede sur viée sai pham, vi pham ngi quy cta Cong ty, thy theo mire d§ vi pham
cilia timg cd nhin, Hoi dbng thi dua khen thuong k¥ Judt s& xem xét hinh thire ky ludt va ban
hinh Quyét dinh ky lujt.

P




CHUONG VII:
HIEU LU'C THI HANH

Quy ché ndi bi vé quan tri Cong ty bao ghm 70 diéu va cd hidu lye thi hanh ké tir ngﬂy;ffmﬁng
.E nam 2026/,
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Chapter |
GENERAL PROVISIONS

Article 1. Scope and regulated entities,

1.

Scope: The Intemal Regulations on Corporate Govermance stipulate the roles, rights,
and obligations of the General Meaeting of Shareholders, tha Board of Directors, and the
Execuliva Board, the procedures and formalities for convening the General Mesting of
Shareholders, the nomination, candidacy, election, dismissal, and removal of members
of the Board of Directors, the Supervisony Board, and the Executive Board; as well as
other activities in accordance with the Charter on Organization and Operation
("Charter’) of Béng A Hotel Group Joint Stock Company (“Company”) and other
applicable legal regulation:s;

Regulated entites: These Regulations spply to members of the Board of Directors, the
Supervisory Board, the Executive Boand, and related persons,

Article 2. Definiticns and Concepts

Definiions and Concepis: Unless olherwise defined, the terms used in this Regulaton
shall have the same meanings a5 those defined in the Company Charter.
In this Regulation, references o a paricular provision of legal document shall include

any amendments, supplements, or replacements theraof,

T -




Chaptar Il
GEMERAL MEETING OF EHAREHOLDERS

Article 3. Roles; Rights, and Obligations of the General Meeting of Shareholdars

1,

5.

The General Meeting of Sharehalders ("GMS") consisls of all shareholders with voling rights
and is the highest decision-making body of the Company.

The GMS shall convene an annual mesting once a year, within four (04) months from the
end of the fiscal year. The Board of Direclors may decide to extend the annual GMS

meeting if necessary, but not exceeding six (06} months from the end of the fiscal year.
in addition to the annual meeting, the GMS may hold extraordinary meeatings.

The venus for the GMS meeting shall be delermined as the location where the presiding
officer attends the meeling and must be within the teritory of Vietnam,

Tha righls and obligations of the GMS are stipulated in Article 15 of the Company's Charter,

A. PROCEDURES FOR THE GENERAL MEETING OF SHAREHOLDERS TO APPROVE
RESOLUTIONS BY VOTING AT THE MEETING

Article 4. Authority to Convene the General Meeting of Shareholders

1.

b)

Tha Board of Dirsctors ("BOD") ghall convena the annual General Meeting of Shareholders
and select an appropriate venue lo resoclve malters in accordance with the law and the
Company's Charter,

The BOD shall convene exfraordinary General Meetings of Shareholders in the cases specified in
Clause 3, Article 14 of the Company's Charter,

Comnvening an Exfraordinary General Mesting of Sharehoiders;

The BOD must convene a General Meeting of Shareholders within sixty (60) days from the date
when tha remaining members of the BODfindependen! members of the BOD or mambears of the
Supervisory Board are as stipulated in point b, Clause 3, Anicle 14 of the Company's Charter, or
upan receipt of 8 request as stipulated in points ¢ and d, Clause 3, Artide 14 of the Company's
Charter;

In the event that the BOD fails to convene the General Mesting of Shareholders in sccordance
with point a, Clause 3 of this Article, the Supervisory Board ("SEB%) shall convene the General
Meeting of Shareholders within the following thirly (30) days, as prescribed in Clause 3, Anicle
140 af the Enterprise Law;




c] In the event that the Supervisory Board ("SB7) fails to convene the General Meelng of
Sharehalders in accordance with paint b, Clagse 3 of this Article, tha shareholder(s) or group of
sharehobders specified in point ¢, Clause 3, Afticle 14 of the Company's Charter ghall have the
right to request the Company's reprasentative to convene the Genaral Meeting of Sharsholders
in accordance with Clause 4, Article 140 of the Enterprise Law;

In this case, the shareholder(s) or group of shareholders convening the General Mesting of
Shareholders may request the Business Registration Authorily 1o supervise the procedures for
convening, conducting the meeting, and passing resolutions of the General Mesting of
Shareholders, All expenses for convening and conducting the General Meeting of Shareholders
shall be reimbursed by the Company. These axpenses do not include cosis incurred by the
shareholders to attend the meeting, including accommodation and travel expenses;

d) The procedures for organizing the General Meeting of Shareholders shall comply with the
provisions of Clause 5, Aricla 140 of the Enterprise Law.

Article 5. Preparation of the List of Shareholders Entitled to Attend the Mesting

The list of shareholders entitled lo altend the General Meeting of Shareholders shall be

prepared no maore than ten (10) days prior to the date of sending the notice of the General
Maeting of Shareholders.

Article B. Notice of the Record Date of Shareholders Entitled to Attend the Meeting

1. The Company shall disclose information regarding the preparation of the list of
shareholders entitied to attend the General Meeting of Shareholders at least twenty (20)
days prior 1o the record date.

2 The notice of the record date for shareholders entiled to attend the meeting shall be
pasted on the Compary's webslie and sent to the State Securities Commission, the Stock
Exchange, and the Vielnam Secuwrities Deposilory in accordance with the pravisions of

securitles law.
Article 7. Notice of Convening the General Meeting of Shareholders

The natice: of the General Meeting of Shareholders shall be sent to all shareholders by means
that ensure celivery 1o the sharehalders' contac! addresses and shall also be published on the
Company's electronic information portal and on the websites of the Siate Securities

Commission and the Stock Exchange where the Company's shares are listed or registered for
trading.



The person comvening the General Mesling of Shareholders must send the notice to 3l
shareholdars on the list of sharaholders entitfed 1o attend the meeting no later than twanty-one
{21) days prior to the opening date of the meeting (calculated from the date the notice is sent or
validly dispatched). The agenda of the General Meating of Shareholders and related documents
concerning matters to be voted on at the meeting shall be senl to the shareholders andior
published on the Company's electronic information partal.
In cases where the documents are not enclosed with the notice of the General Meeting of
Shareholders, the notice must cearly state the link to access all meeting documents, including:

a) The agenda and materials to be used at the mesting;

b) The kst and detailed information of candidates in the case of elections for members of the
Board of Directars or Suparvisory Board;

¢} Yobing ballots;

d} Dwraft resolutions for each matter on the agenda,
Article 8. Agenda and Content of the General Meeting of Sharehcldars

1. The person convening the General Meeting of Shareholders shall prepare the agenda and
content of the mesting,

. Shareholders or groups of sharehoiders as stipulated in Clause 2, Article 12 of the Company's
Chartar have the right to propose matters to be included in the agenda of the General Meeting of
Shareholders, Such proposals must be in writing and submitted to the Company no later than
three (03) working days prior to the opening date of the meeting. The proposal must clearly state
the name of the shareholder, the number of each type of shares held. and the matter proposed
to be included in the agenda.

3. The person convening the Generzl Meeting of Sharehalders may refuse a proposal under
Clause 2 of this Article in the following cases:

a} The proposal was not submitted in accordance with the provisions of Clause 2;

b} Althe ime of the proposal, the sharehalder or group of shareholders does not hold at least five
percent (5%) of the ordinary shares as stipulated in Clause 2, Article 12 of the Company's
Charter;

€l The propesed matter is not within the autharity of the General Meeting of Shareholders:

d) Other cases as prescribed by law and the Company's Charter,




4, The person convening the General Meeting of Shareholders must accept and include proposals
under Clause 2 in the draft agends and content of the meeting, axcept for cases specified in
Clause 3 of this Article; the proposal shall be officially added to the agenda and content of the
meeting if approved by the General Meeting of Shareholders.

Article 5. Authorization for Representatives to Attend the General Meeting of Shareholders

1. Shareholders or thelr authorized representatives, |f the shareholder is an organization, may
aitend the meeting In person or authorize one or mare individuals or organizations to attend
the meeting on their behalf, or attend the meeting through one of the forms prescribed in
Clause 3, Article 144 of the Enterprise Law,

2. The authorization of an individual or organization o represent a shareholder at the General
Meeting of Shareholders under Clause 1 of this Article must be made in writing. The written
authorization shall comply with civil law regulations and must clearly state the name of the
authorizing shareholder, the name of the authorized individual or organization, the number of
shares authorzed, the content of the authorization, the scope of authorization, the term of
autherization, and the signatures of both the authorizing and authorized parties.

The authorized representative must submit the written autharization when registering far the
meeting. In case of re-autharization, the attendes must also present the criginal autharization
from the shareholder or the authorized representative {if it has not been previously registered
with the Company).

4. The voting ballot of the authorized representative shall remain valid within the scope of

authorization in the following caseas, except where:

a) The authorizing shareholder has passed away, has restricted civil act capacily, ar has lost
civil act capacity:

b} The authorizing shareholder has revoked the authorization:

c) The suthorizing shareholder has revoked the authority of the person execuling the
authorization.
This provision does not apply if the Company has received notice af any of the above events

prior to the cpening of the General Meeting of Shareholders or before the reconvened meeting

Article 10. Procedures for Registering to Attend the General Meeting of sharehalders

Prior to the opening of the meeting, the Company shall conduct registration procedures far
shareholders and shall continue registration until all shareheldars entifled o attend the
meeting have completed their registration,



Article 11. Conditions for Convening the Meeting

1. The General Meeting of Sharcholders shall be convened when shareholders presemt

reprasent more tham fifty percent (50%) of the total voling shares.

If the first meeting does not meet the quorum as prescribed in Clause 1 of this Article, the
netice of the second meeting shall be sent within thity {30) days from the intended date of
the first meeling.

The second General Meeting of Shareholders shall be convened when shareholders
present represent at least thirty-three percent (33%) of the total voting shares.

If the second meeting does not meet the quorum as prescribed in Clause 2 of this Aricle, the
notice of the third meeting shall ba sent within twenty (20} days from the intendad date of the

second maating.

The third General Meeting of Sharehaolders shall be convened regardiess of the total number
of voting shares represented by the shareholders present,

Article 12. Methods of Approving Resclutions of the General Meeting of Shareholders

)

b}

d)
a)

gl

Resolutions within the authority of the General Meeting of Shareholders (“GMS") shall be

aporoved either by voling al the meeting or by written opinion,

- Unless otherwise stipulated in the Company's Charter, resolutions of the GMS on the following

matters must be approved by voling at the GMS:

Amandments or supplements to the Company’s Charter:

Orientation for the Company's development;

Types of shares and the total number of each type of shares;

Election, dismissal, or remeval of members of the Board of Directors and the Supervisary Board,

Decisions on Investment or disposal of assets with a valus of thirty-five percent (35%) or more of
the total assets recorded in the Company's most recent financial statements, unless a diffarent
ratio or value is provided in the Company's Charter:

Approval of annual financial statements:

Rearganization or disselution of the Company.
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Article 13, Voting Procedures

1.

b)

During shareholder registration, the Company shall Issue to each sharsholder or their
authorized representative a voting card indicating the registration number, the full name of
the shareholder, the name of the suthorized representative (if applicable), and the number
of votes of that shareholder.

Sharehoiders or their authorized representatives who arrive after the mesting has commanced
may still register immedialely and then participate and vole at the meeting. The chairpersan is
not required 1o pause the meeting to allow late registrants, and the validity of resolutions already
passed shall remain unchanged.

Voting matters al the GMS:

Approval of procedural matters of tha mesting;

= Approval of the meeting agenda:

= Approval of the list of vote-counting committee members:
- Approval of election and vote-counting regulations:

- Appraval of the minutes and resolutions of the mesting.
Approvel of substantive decisions under the autharity of the GMS:

Voting on matters submitted to the GMS, except for the election of members of the Board of
Directors and Supervisory Board, shall be conducted by ballot according to the number of
shares owned by the shareholder, with voting options: approve, disapprove, or abstain.

The Company may use information technology solutions to facilitate accurate, quick, and
cenvenient vote counting for shareholders. Each shareholder shall receive a hallot indicating the
number of shares owned and listing all items submitted for GMS approval. Shareholders may
vole separately for sach fem.

Shareholders complete vating by placing thelr ballats in the ballot box a1 the time requested by
the chairperson,

Voling procedures for electing members of the Board of Directors and. Suparvisory Board:

The election of members of the Board of Directors and Supervisory Board shall be conducted
using the cumulative vating method as prescribed in Clause 3, Anticle 148 of the Enterprise Law,

Balltots for the Board of Directors and Supervisory Board shall include information on the number
of votes of each shareholder according to the shares owned, the list of candidates approved by
the GMS, the maximum number of members to be elected, and Instructions summanzing the
cumulative voting method. Detailed voling procedures shall be s&t out in the election and vole-
counting regulations.



Shareholders complete the election by placing their ballots in the ballot box at tha time specified
in the agenda and as requested by the chairperson.

In case the Company applies modem technology to organize the GMS via online meeatings, the
Company shall ensure that shareholders can attend and vole electronically or by other electronic
forms in accordance with Article 144 of the Enterprise Law and Claussa 3, Aricle 273 of Decres
No. 155/2020/ND-CP dated December 31, 2020, of the Government providing detailed guidance
on certain provisions of the Securitles Law.

Article 14, Vote Counting Procedires

1.

The General Meeting of Sharehalders (“GMS") shall discuss and vote on each itern on the
agenda. Voting shall be conducted with options: approve, disapprove, or abstain, At the
mesting. ballots in favor of 2 resolution shall be collected first, followed by ballots against
the resolution, and finally the total number of votes for and against shall be counted 1o
determine the result,

The GMS shall elect individuals responsible for vote counting or supervising the vole counting
process upon the recommendation of the Chairperson, The number of mambers of the vote-
counting committee shall be determined by the GMS based on the Chairparson’s proposal,

Viate counting shall be conducted immediately after the valing process concludes, In a separate
area al the meeting venue, under the supendision of sharsholder represantatives or
representatives of the Chairperson's Board.

The vote-counting committes may engage additional personnel and apply appropriate methods
to ensure the accuracy, honesty, and objectivity of the results. Upan shareholder request, the
Chairperson shall imvite certain shareholder representatives to supervise the collection and
counting of baliats.

Defermination of the voting/election results at the GMS shall be made in accordance with
the Company's Charter and applicable law.

Article 15. Conditions for Resolutions to be Approved

1.

Resclutions on the following matiers shall be approved il approved by shareholders
representing at least sixty-five percent (65%) of the total voting shares of all sharehoidars
present at the meeting, except as otherwise provided in Clauses 3, 4, and § of Adicle 148
of the Enterprise Law:

a} Types of shares and the total number of sach type;

b) Changes to the sectors, industries, or business fines:

¢} Changes in the Company’s management organizational structure:




dj Investment projects or disposal of assets with a value of thirty-five percent (35%) ar more of the
lotal assets recorded in the Company’s most recent financial statements, unless a different ratio
or value is specified in the Company's Charter;

a) Reecrganization or dissolution of the Company;

I} Other matters as stipulated in the Company's Charter,

2. Resolutions shall be approved if supparted by sharehalders representing more than fifty percent
(30%; of the lotal veling shares of all shareholders prasent at the rmeeting, excepl as specified
in Clause 1 of this Article and Clauses 3, 4, and 6 of Aticle 148 of the Enterprize Law,

3. Resolutions of the GMS approved by one hundred percent (100%) of the total voting shares

entitled to vote are legal and valid even if the procedures for convening the meeting or
appraving the resclution violate the provisions of the Enterprise Law or the Company’s Charter.

Article 16. Announcement of Vote Counting Results

1. Upon completing the voie counting, the wole-counting committee shall prepare minutes
signed by all members of the commitiea and report the resufts to the Chalrperson. The
Chairparsan  shall Invite the vale-counting committee to announce the resulls o all
attendees of the General Meeting of Sharehalders ("GMS"),

2. The Head of the vote-counting committes shall read the minutes of the vote-counting
results on behalf of the committes,

& The announcement of the wote-counting results must specily the number of voles in faver,
the number of votes against, the number of abstentions, and other opinions for sach item
on the agenda of the GMS.

4. The results of the voie counting shall be announced by the Chairpersan immediately
before the mesting is adjourned and shall serve as the basis for the Secretary to include in
the draft minutes and draft resclutions af the mealing.

Article 17. Procedures for Objecting to Resolutions of the General Meeting of Shareholders

1. Shareholders who voted against a resolufion conceming the reorganization of the
Company or changes to shareholders' rights and obligations as stipulated in the
Company's Charler shall have the right to request the Company to repurchase their
shares. Such a request must be in writing, clearly stating the shareholder's name, address,
the number of shares of sach type, the proposed sale price, and the reason for the
repurchase request The request must be submitted to the Company within ten (10) days
from the date the GMS approves the relevant resolution,




2. The Company shall repurchase the shares as requested by the shareholder under Clause
1 at the market price or at a price calcuated according fo the principles set farth in the
Company’'s Charter within ninety (90) days from the date of receipt of the reguest, If the
parties cannol agree on the price, they may request a wvalustion by an appraisal
organization, Tha Company shall propose at least three (03) appraisal organizations for the
shareholder fo choose from, and the shareholder's choice shall be final,

4. Within ninety (90) days from the date of receipt of the resolution or minutes of the Genersl
Meeting of Sharehalders ("GMS") or the minutas of tha vote counting for written shareholder
opiniens, a shareholder or 3 group of shareholders as slipulated in Clause 2, Article 115 of the
Emterprise Law shall have the right to request a court or arbitration to review and annul the
resclution or part of the resolution of tha GMS in tha following cases:

a) The procedures for convening the GMS and making decisions of the GMS seriously violate the
provisions af the Enterprise Law and the Company's Charter, except as provided in Clause 3
Article 21 of the Company's Charter;

) The content of the resalution violates the law or the Company's Charter.

4. Inthe event that a resolution of the GMS is annulled by & decision of the court or arbitration, the
parson who canvened the annulled GMS may consider reconvening the GMS within ninety (907
days from the effective date of the court or arbitration decision, in accordance with the
procedures prescribed by the Enterprise Law and the Company's Charter,

5. In cases where a sharehalder or a group of shareholders as stipulated in Clause 2, Adicle 115
of the Enterprise Law requests a count or arbitration to annul a GMS resolution under Clause 3
of this Article, such resolution shall remain valid and enforceable until the court or arbitration
decision to annul the resolution takes effect, except where lemporary emergency measures ara
applied pursuant to a decision of & competent authority.

Article 18, Minutes of the General Meeting of Shareholders

1. The General Meeting of Shareholders ("GMS") must be recorded in minutes and may also be
audic-recorded or stored in other electronic formats, The minutes shall be prepared in

Vielnamese and may additionally be prepared in a foreign language, containing at least the
fallowing key Information:

a) Name, address of the head office, and business registration number;
b} Date and venue of the GMS;
¢l Agenda and content of the meeting,

d} Full names of the Chalrperson and the Secratary;
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€] A summary of the meeting proceedings and statements made by shareholders on each item
of the agenda;

fi Number of shareholders and the total number of voting shares of attending sharehaldars,
including an appendix of the registered shareholders and representatives attending the

meating, with the number of shares and corresponding voles;

g) Total number of votes on each agenda item, specifying the voting methoed, total valid and
Invalid vates, voles in favor, voles against, and abstentions, along with the corresponding

percentages of the iolal voting shares of shareholders present:
h) ltems approved and the carresponding voting percentagas;

i) Full names and signatures of the Chairperson and Secretary, In the event that the
Chairperson or Secretary refuses to sign the minutes. the minutes shall remain wvalid If
signed by all other members of the Board of Direciors present at the meating and containing
all required information as prescribed herein. The minutes shall tleardy record any refusal 1o
sign by tha Chairpersan or Secretary,

2, The minutes of the GMS must be completed and approved before the conclusion of the meeting.
The Chairperson, Secretary, or any other signatory of the minutes shall be jointly responsible for
the truthfilness and sccuracy of the content,

3. Minutes prepared in Vietnamese and g foreign language shall have equal lesgal validity. In
case of any discrepancy between the Vietnamese version and the foreign fanguage version,
the Vietnamese version shall prevail,

4. The minutes of the GMS and any attached documents (if any) must be sem fo all
shareholders within fifleen (15) days from the conclusion of the meeting or posted on the
Company's website within twanty-four (24) hours from the conclusion of the miealing.

5. The minutes of the GMS, the Bppendix of regislered shareholders, the approved resclutions,
and related decuments attached to the notice of the meeting must be kept at the Company's
head office.

Article 19, Publication of Resolutions of the General Meeting of Shareholders

1. Resclutions of the General Meeting of Sharcholders {"GMS") must be published on the
Company's website within twenty-four (24) hours from the time they are approved by the GMS,

2. The Company shall organize the disclosure of information regarding the GMS resolutions and
refated documents to the public in accordance with the Company's Charter and the provisions of
applicable securities laws.




B. PROCEDURES FOR THE GENERAL MEETING OF SHAREHOLDERS TO APPROVE
RESOLUTIONS BY WRITTEN CONSENT

Article 20. Cases Where Written Consent May or May Not Be Used
1. The Board of Directors shall have the right to solicit sharehciders’ opinions m witing 1o

approve resolulions of the General Meeting of Shareholders ("GMS") when deemed
necessary for the banefit of the Company.

2. The GMS may approve malters within its authority by writien consent, except for matters specified
in Clause 3 of this Arficle,

3. Cases where written consent may nat be used:

8} Amendments or supplements to the Company’s Charter:

b} Orentatien for the Company's development:

c} Typas of shares and the total number of each typa of shares;

d) Election, dismissal, or removal of members of the Board of Directors and the Supervisory Board:

&) Declsions on invastment or disposal of assets with a value of thirty-five percent (35%) or more of
the total assets recarded in the Company's most recent financial statements;

fi Approval of annual financlal statements;
g] Reorganization or dissolution of the Company.

Article 21. Procedures for the General Meeting of Sharehelders to Approve Resolutions by
Written Consent

The authority and form for soliciing shareholders' opinions in writing to approve resolutions of

the General Meeting of Sharehaolders (*GMS") shall be conducted as follows:

1. The Board of Directors must prepare the writien consent form, draft resolutions of the GMS, and
explanatory documents for the draft resclutions and send them to all shareholders entitled to vote
na later than 1en (10) days before the deadline for retumning the completed consent forms. The
requirements and methods for sending the written consent forms and sccompanying documents
shall comply with Clause 3, Aricle 18 of the Company's Charter.

2. Each written consent form must contain at least the following information:

a) Name, address of the head cffice, and business regisiration number;

b} Purpose of soliciting shareholders' opinions;

c) Full name, contact address, nationality, and identification number for individual shareholders; or

for organizational shareholders, the name, business ragistration number or legal document
number, and head office address: far representatives of wrganizational shareholders, the full




d)
&)
f

a)
3

b

c)

name, contact address, nationality, and identification numbear; number of shares of each type and
the cormesponding voting rights;

The matters requiring shareholders' opinions for approval:

\ating aptions, Including approve, disapprove, and abstain, for each matier:

Deadline for returning the completad written cansent form to the Compary;

Full name and signature of the Chairman of the Board of Directors.

Shareholders may return the completed writtan consent form to the Company by mail, fax, or
emall as follows:

In the case of mall, the completed form must bear the signature of the individual shareholder, the
authorized representative, or the legal representative of the arganizational shareholder, The
consent form sent to the Company must be enclosed In a sealed envelope and must not be
opaned before vote counting;

In the case of fax or email, the consent farms sent to the Company must remain confidential unti
vole counting;

Cansent forms received by the Company after the deadline specified in the consent form of that
have been opened (in the case of mail) or disclosed {in the case of fax or emall} shall ba deemad
invalid, Consent forms not retumed shall be considered as abstentions,

. The Board of Directors shall count the votes and prepare the vole counting minutes under the

supervision of the Supervisory Board or sharsholders not holding management positions in the
Company. The volte counting minutes must contain at least the fallowing information:

a) Name, address of the head office, and business registration numbsar;

b)

|

Furpase and matters requiring sharshalders’ opinions for approval of the resolution;

Number of shareholders and the total number of voling shares that participated, distinguishing
between valid and invalid votes and the method of Submitting the votes, accompanied by an
appendix of the list of participating shareholders;

d) Taotal votes in favor, against, and abstentions for each matter:

&) Matters approved and the corresponding approval rate:

fi

Full names and signatures of the Chairman of the Board of Directors, the vole counters, and the
vole supervisors.

Mambers of the BOD, vole counters, and vote supervisors shall be jointly responsible for the
truthfulness and accuracy of the vote counting minutes and shall be jointly liable for any damages
arising from decisions approved due fo dishonest or inaccurate vole counting,




5. The vote counting minutes and the resolutions must be sent to the sharehalders within fifteen (15)

days from the completion of vole counting. Sending the minutes and resolutions may be replaced
by posting them on the Company’s website within twenty-four (24) hours from the completion of
vole counling.

6. Completed written consent forms, vole counfing minutes, approved resolutions, and related

7.

documents accompanying the written consent forms must be kept at the Company's head office.

Resolutions approved by wrilten shareholder consent shall be valid and enforceable if they
recaive approval from shareholders holding more than fifty percent (50%) of the total voding
shares of all shareholders entitled to vote and shall have the same legal effect as resolutions
passed at 8 General Meeting of Shareholders,

C. ORGANIZATION OF THE GENERAL MEETING OF SHAREHOLDERS TO APPROVE
RESOLUTIONS BY OTHER FORMS

Article 22. Organization of the General Mesting of Shareholders to Approve Resolutions by
Other Forms

1

3.

The Company's Board of Directors may convene and organize the General Mesting of
Shareholders (*GMS") in the form of an online conference or 3 combination of in-person and
online conference If deemed necessary for the benefit of the Company and if conditions allow,

- In the event that the Company applies modaerm technodogy lo organize the GMS via an enline

meeting, the Cormpany shall ensure that sharehalders can parlicipate and vote through elecironic
voling or other edectronic forms in accordance with Aricle 144 of the Enterprise Law and Clause
3, Article 273 of Decree No. 155/2020/ND-CP dated 31 December 2020 of the Government
detailing the implementation of centain provisions of the Securities Law,

Regulations on organizing onfine conferences:

a) To facilitate shareholders’ participation in the GMS or when necessary, the Board of Directors

shall have the right to decide to hold the online meeting using applications or technology
platforms {such as Zoom, Skype, Microsoft Teams, Google Meet, etc.) and notify sharsholders in
the Meeting Invitation Latter:

b) When necessary, the organization of the GMS may combine in-person and online formats,

Specifically, shareholders present at the meeling location shall attend in parson, while
shareholders nol prasent at the meeling location shall participate anline through the applicabons
or platforms specified in point {3} of this Clause. The rights and cbligations of shareholders
attending in persan or online shall be equivalent;



¢) Authorization to participate in the online mesting shall be carried out in the same manner as in-
person meelings and must be in wriling and submitted to the Company prior to the

commencament of the meeling,

d} Shareholders are responsible for ensuring a8 stable Intemet connacilon to remain present
throughout the meeting and to participate punctually as required. Shareholders or their authorized
representatives wha join the mesting after it has commenced may slill register and exercise thair
vating rights immediately after registration; in this case, the validity of resolutions previously voted
an shall remain unchanged, Shareholders who attended the meeting from the beginning but were
absent at the time of voting shall be consldered as “Abstainad™,

&) The online meeting shall be recorded in audio and/or video for storage at the Company and to
serve as evidence in case of disputes. The Chairman of the meating shall notify sharsholders of
tha recarding prior to the commencement of the meeting;

fi Woling in the onlfine meeting shall be conducted as follows: sharehalders shall vote by raising
vating cards/hand or by electranic voting for each matier submitted for approval. The vots
counting team/assigned individual shall determine the results based on the raised veling
cards/hands or electronic vates during the meating.

4, The methods of attending the online meating and electronic voling provided in this Aricle shall
only be implemented upon the decision of the Board of Directors, whan the Company meets the
technical and technological conditions required 1o ofganize @ meeting that is safe, effective,
oksective, and transparent,




Chapter Il
BOARD OF DIRECTORS
Article 23. Roles, Rights and Obligations of the Board of Directors; Responsibilities of Members of
the Board of Directors

1. The roles, rights and obligations of the Board of Directors, and the responsibiliies of its members
shall be as prescribed in Aride 27 of the Company’s Charer and shall include the following
obligations:

8) To perform their duties honestly and prudently, in the best interests of the shareholders and of the
Company,

b} To attend in full all meetings of the Board of Directors and provide opinions on matters submitted for
discussion;

£} To promptly and fully report to the Board of Directors any remuneration received from subsidianias,
affiliated companies and other organizations;

d) To report to the Board of Directors at the nearest meating any transactions between the Company, its
subsidiaries, and other companias in which tha Company holds more than 50% of the charier capital,
and members of the Board of Directors and their related persons; and transactions between the
Company and companies in which 8 member of the Board of Directors is a founding mermbes or has

served as 8 manager within three (03} years immediataly preceding the time of the transaction;

g) To disclose information when conducting transactions in the Company's shares in accordance with
applicable laws.

2. Independent members of the Board of Directors of the Company shall prepare an evaluation repor

on the parformance and activities of the Board of Direciors.

3. Members of the Board of Directors shall have the right o request the General Director, Deputy
General Direclors, and other managers of the Company 1o provide information and documents
relating to the financial stalus and business operations of the Company and its affiliated units.

The persons so requested shall provide such information and documents in a tmely, full, and
gccurate manner as raquired by members of the Board of Direclors, The order and procedures for

requesting and providing Information shall be stipulated in the Company’s Charter,




A NOMINATION, SELF-NOMINATION, ELECTION, REMOVAL AND DISMISSAL OF MEMBERS OF THE
BOARD OF DIRECTORS

Article 24, Term of Office and Number of Members of the Board af Directors
. The Board of Directors shall consist of three (03) members,

2. The term of office of a member of the Board of Directors shall not exceed five {05) years and such
mamber may be re-alected for an unlimited number of terms.

3. An individual may be elected as an independent member of the Board of Directars far na mare than

twia (02) consecutive terms.

4, In the event that all members of the Board of Direciors concurrently reach the expiry of their terms,
such members shall continue to serve as mambers of the Board of Directors until new members arg

duly elected 10 replace them and assume their dulies.
Article 25. Composition, Criteria and Conditions of Members of the Board of Directors

1. The composition of the Board of Directors shall be as fallows:

a) The composition of the Board of Directors of the Company must ansure the number of non-executive
members, specifically as follows:;

- Alleast one (01) non-executive member in the case where the Baard of Direclors comprises from
three (03} o five (05) members:

- Alleast two (02) non-executive members in the case where the Board of Directors comprises from
six (0G) to eight (08) members:

- Atleast three (03} non-executive members in the case where the Board of Directors comprises

from nine (09) to eleven {11) members.

The Company shall, to the maximum extent possible, limit members of the Board of Directors from
concurrently holding executive positiens within the Company in order 1o ansure the independence of
the Board af Directors,

b} The composition of the Company*s Board of Directors must ensure the number of independent

members, specifically as follows:

- Al least one (01} independent member in the case where the Board of Directors compgises from
three (03} to five (05) members;




- Al least two (02) Independent members in the case where the Board of Directars comprises from
six (0&) to eight (D8} members:

- At least three (03) independent members in the case where the Board of Directors comprises from
nine {09) to eleven (11) members.
2. A member of the Board of Directors shall cease to hold office a5 a member of the Board of Directors
in the: event that he/she is removed, dismissed, or replaced by the General Meeling of Shareholders
in accordanca with Article 160 of the Law on Enterprises.

3. Amember of the Board of Directors must satisfy the following criteria and conditions:
4. Anindependent member of the Board of Directors must satisly the following criteria and conditions:

5. Anindependent member of the Board of Directars must notify the Board of Directors upon no longer
salisfying the criteria and conditions set aut in Clauss 4 of this Article and shall automatically cease to
be an independent mamber of the Board of Directors from the date on which such criteria and

conditions are no longer met.

The Board of Directors shall notify tha nearest General Meeting of Sharehalders of any case whare
an indepandant member no longer satisfias the required criteria and conditions, or shall convene 3
General Meeting of Sharehalders 1o elact an additional or replacement independent member of tha
Board of Directors within six (06) months from the date of receipt of the relevant notification from such
independent member,

Article 26. Momination and Self-Nomination of Members of the Board of Directors

1. Shareholders or groups of shareholders holding ten percent {10%) or mare of the iotal ardinary
shares shall have the right to nominate candidales to the Board of Directors in accordance with

Clause 5, Article 115 of the Law on Enterprises and Clause 3, Article 12 of the Company’s Charter.

2. In the event that the number of candidates for the Board of Direclors nominated or seli-nominated
remains insufficient as required under Clause 5, Article 115 of the Law on Enterprises and Clausa 3,
Article 12 of the Company's Charter, the incumbent Board of Directors shall nominate additional
candidates or organize nominations in aceordance with the Company's Charter, the Intemal

Regulations an Corporate Governance. and the Operating Regulations of the Board of Directars.

Any nmomination of additional candidates by the incumbent Board of Directors must be clearly
disclosed prior to the General Meeting of Shareholders conducting the vate for the election of

members of the Beard of Directors in accordance with applicable laws.




Article 27. Method of Election of Members of the Board of Directors

1. The elaction of members of the Board of Directors shall be conducted by cumulative voling, whershy
aach shareholder shall have a total number of votes correspanding 1o the number of shares owned
multiplied by the numbes of members to be elected to the Board of Directors. Each shareholder shall
have the right to allocate all or part of his/her tofal votes to one or several candidates.

Elected members of the Board of Directors shall be determined based on the number of votes
recaived, ranked frem highest 1o lowest, starting from the candidate with the highest numbear of votes
until the required number of members as prescribed in the Company's Charler is reached,

In the evant that twa (02) or more candidates receive an equal number of votes for the final position
oh the Board of Directors, a re-election shall be conducted amang such candidates with equal votes,

or selection shall be made in accordance with the election regulations or the Company's Charter.

2. The election, removal, and dismissal of membars of the Board of Directors shall be decided by tha
General Mesting of Shareholders an the basis of vaoting.

Article 2B. Cases of Removal, Dismissal and Additional Appointment of Members of the Board of
Directors

1. The General Mesting of Sharsholders shall remove @ member of the Board of Directors in the

following cases:
a) Failing to meet the criteria and conditions as prescribed in Arlicle 155 of the Law on Enterprises:
b) Submitting a resignation letter which is sccepted;
t} OQther cases as provided in the Company's Charter.
2. The General Meeting of Shareholders shall dismiss 8 member of the BOD in the following casas:

a) Failing to participate In the activities of the Board of Direclors for six (06) consecutive months,

excegt in cases of force majeure;
b) Other cazes as provided in the Company’s Charter,

3. Where deemed necessary, the General Meeting of Shareholders may decide to replace a member

of the Board of Directors or ta remave or dismiss 8 membear of the Board of Directors in cases other
than those specified in Clauses 1 and 2 of this Article.

4. The Board of Directors must convene a General Meeting of Shareholders to elect additional
members of the Board of Directors in the following cases:




a} The number of members of the Board of Directors is reduced by more than one-third (1/3) compared

o)

i the number prescribed in the Compamy's Charter. In such case, the Board of Directors must
conveng a General Meeling of Sharsholders within sixty (60) days from the date the number of

members |5 reduced by more than one-third:

Except for the case specified in point a of this Clause, the General Meeting of Shareholders shall
elact 2 new member to replace a member of the Board of Directors who has been removed or

dismissed at the nearest mesting.

Article 29. Notification of Election, Removal and Dismissal of Membears of the Board of Directors

Matification of the election, removal, and dismissal of members of the Board of Directors shall be

carmied out in accordance with the Company’s Charter and the regulations of securities laws,

Article 30. Method of Introducing Candidates for Membership of the Board of Directors

a)

Whare candidates for the Board of Direclors have been Ideniified, the Company must disclose
information relating to such candidates at least ten (10} days prior to the opening date of the
General Meeling of Shareholders on the Company's website, in order to enable sharebolders to

review such candidates befare vating.

Candidates for the Board of Directors must provide a written commitment as to the truthfulness and
sccuracy of the disclosed personal infermation and undertake to perform their duties honestly,
prudently, and in the best interests of the Company If elected as membars of the Board of Direciors,

Information relating to candidates for the Board of Directors to be disdosed shall include:

Full name; data of birth;

Professional qualifications;

Employment histany;

Other managerial positions (including positions on the Board of Directors of other companies);
Interesis related to the Company and its related persons:

Other information {if any) as prescribed in the Company’s Charter;

The Company shall be responsible for disclosing information regarding companies in which the
candidate curently holds positions as a member of the Board of Directors, other managerial
positions, and any interests related to such companies of the candidate for the BOD {if ary).




Article 31. Election, Remowval and Dismissal of the Chalrman of the Board of Directors

1. The Chairman of the Board of Directors shall be elected, removed, or dismissed by the Board of

Directors from among its members,

2. In the event that the Chairman of the Board of Directors resigns or |s removed or dismissed. the
Board of Directors must edect a replacement within ten (10) days from the date of raceipt of the

resignation of the effective date of such removal or dismissal,
Article 32. Remuneration and Other Benefits of Members of the Board of Directors

The remuneration and ather benefits of members of the Board of Directors shall ba governad by
Aricle 28 of the Company's Charter and applicable |aws.

B. PROCEDURES AND FORMALITIES FOR CONVENING MEETINGS OF THE BOARD OF DIRECTORS

Article 33, Minlmum Number of Mestings

1. The Chairman of the Board of Directors shall be elacted at the firet maeting of the Board of

Directars within seven (07) working days from the date of completion of the election af such Board
of Directors,

Such meeting shall be convened and presided over by the member who has recsived the highest
fiumber of voles or the highest voling ratio, In the event that there is more than one (01} member
having an equal highest number of votes or voting ratio, such members shall elect, by majority vate,

one {01) amang them to convene and preside over the mesting of the Board of Direclors.
2. The Board of Directors shall meet af least once per quarer and may convene extraordinary
meetings as nacessary,
Article 34, Cases Requiring the Convening of Extraordinary Meetings of the Board of Directors

1. The Chairman of the Board of Directors shall convens a meeting of the Board of Directars in the

Icllowing cases:
8) Upon requast of the Supervisory Board or an independent member of the Board of Directors:
b} Upan request of the General Director or at least five (05} other managers;
c) Upan request of at least two (02) members of the Board of Directors;

d) Other cases (if any).




2. Requests specified in Clausa 1 of this Aticle must ba made in writing, clearly stating the purpose,
reatlers to be discussed, and decislons falling within the autharity of the Board of Direciors,

3. 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 specified in Clause 2 of this Articla.

In the event of failure to convene such meeling 25 requested, the Chalrman of the Board of
Directors shall be liable for any damages incurred by the Company: and the requesting party shall
have the right 1o convene the meeting of the Board of Directors in place of the Chairman,

Article 35. Notice of Meetings of the Board of Directors

1. The Chairman of the Board of Direciors or the person convening the mesting must send the notica
of invitation no later than three (03) working days prior ta the meeting date. The notice of invitation
miist spacify the time and venue of the meeting, the agenda, and the matters to be discussed and
decided. The notice must be accompanied by documents to be used at the mieting and vating

ballots for members.

The notice of invitation to a meeting of the Board of Directors may be sent by invitation letter,
telephone, fax, electronic means, or other methods as stipulated in the Company's Charter,
provided that it reaches the registered contact address of each member of the Board of Direciors.

<. The Chairman of the Board of Directors or the person convening the meeting shall send the notice
of Invitation and accompanying documents to members of the Supervisory Board In the same

manner as o members of tha Board of Directors,

Article 36. Right of Supervisory Board Members to Attend Meetings of the Board of Directors

Members of the Supervisory Board shall have the right to attend meetings of the Board of Directors
and to participate in discussions, but shall net have the right to vote,

Article 37. Conditions for Holding Meetings of the Board of Directors

A mesting of the Board of Direclors shall be conducted when at least three-quarters (3/4) of the
total number of members are present. In the event that a mesting convenad in accordance with this
Article does not have the required quorum, a second meeting shall be convened within seven (07}

days from the scheduled date of the first meeting.

In such case, the meeting shall be conducted if more than one-half (172} of the members of the
Board of Directors are present.




Article 38. Voting Method

1. Woting shall be conducted publicly by a show of hands, and the results of the vote must be clearly
and accurately recorded by the Company Secretary in the minutes of the Board of Directors'
meeting.

2. Amember of the Board of Directors shall be deemed to have attended and voled at a mesting in the
following cases:

a) Attending and voting In person at the meating;

b) Authorizing another person to attend and vole on their behalf in accordance with Aricle 40 of these
Regulations;

¢} Attending and voting through online conferencing, electranic voting, or other electronic means;

d} Sending voling ballots to the meeting by mail, fax, or email;

g} Sending voting ballots by other means.

3. Inthe case of sending voting ballots to the meeting by mail, the ballot must be enclosed in a sealed

envelope and delivered to the Chairman of the Beard of Directors no later than ane (01) hour before
the opening of the meeting. Voting ballats shall only be opened in the presence of all attendees,

4. A member of the Board of Directors shall not vote on any transaction that provides bensfits to that

member or 1o persons related to that member, in sccordance with the Law on Enterprises and the

Company’s Charler.

Article 39. Method of Approving Resclutions of the Board of Directors

1. A resolution or decision of the Board of Directors shall be approved If it receives the affinmative
voles of the majority of members present at the meeting. In the event of a tie, the final decision
shall follow the opinion of the Chairman of the Board of Diractors.

2. Resolutions in the form of writlen opinicns shall be approved based on the affimative votes of the
majority of members of the Board of Directors entitied to vote. Such resolutions shall have the same
validity and effect as resolulions passed at 3 meeling.

Article 40. Autheorization to Attend and Vote by Another Person

Members of the Board of Directors must attend all meetings of the Board of Directors. A member

may authorize another person to altend and vote on their behalf if approved by a majority of the
Board of Directors.




Article 41. Minutes of Meetings of the Board of Directors

1. All mestings of the Board of Directors must be recorded in minutes and may also be audio-recorded
ar preserved in other electronic forms. Minutes must be prepared In Vietnamese and may

additionally be prepared in a foreign language, and shall include the following key contents:
a) Mame, address of the head office, and business ragistration number;
b) Time and place of the meesting;
c) Purpose, agenda, and content of the mesting;

d) Full names of each attending member or authorized representative and their manner of altendance;

full namas of members absant and reasans for absence:
€] Mallers discussed and voted on at the meeting;
fi  Summary of each attending member's statements in the order of tha meeling;
g} Voting results, specifying members who agreed, disagreed, or abstained:
h) Matters approved and the correspanding wating ratios;

}  Full names and signatures of the chairpersan and the gecretary of the meeting, except as provided
in Clause 2 of this Aricle.

2. The chairperson, the secretary, and the signatories of the minutes shall be responsible for the
truthfulness and accuracy of the contents of the minutes of the Board of Directors’ meeting.

3. Minutes of tha Board of Directors' meatings and materials used during the meetings must be kept at
the Company's head office.

4. Minutes prepared in Vietnamese and in a foreign language shall have aqual legal effect. In the
event of any discrepancy between the Vietnamese version and the foreign language version, the
Vietnamese version shall prevail.

5. The Board of Directors may assign a member of the Board or another person to act a5 secratary to
record the minutes of the mesting,

Article 42. Cases Where the Chairperson/Secretary Refuse to Sign the Minutes of the BOD Meeting

In the event that the chairperson or the secrelary refuses to sign the minutes of the meeting, the
minutes shall still be valid if all other attending mambers of the BOD sign the minutes and the

minutes include alf contents required under points a, b, ¢, d, d, &, g, ard h of Clauze 1, Article 41 of
these Regulations.




Article 43. Notification of Resalutions and Decisions of the Board of Directors

1.

Resclutions and decisions discussed and adopted at meetings of the Board of Direclors shall be
issued in on appropriate official format (such as resolutions, decisions, directives, regulations,
internal rules, etc.) and sent o the relevant individuals and units for implementation. Based on the
content of the Board’s resolutions, the Chairman of the Board of Directors shall sign and issue

thase official documents on behalf of the Boarnd.

After being signed and issued by the Chairman, the resolutions, decisions, regulatons, internal
rules, diractives, and other guidance documents must be circulated to each member of the Board of
Directors and the Supervisory Board for monitoring and supervision. Simultaneously, swch
documents shall ba sent to the Information Disclosure Officer to notify state regulatory autheritias,

shareholders, and the public in accordance with the law on information disclosure.

C. APPOINTMENT AND DISMISSAL OF THE CORPORATE GOVERMNANCE OFFICER

Article 44, Criteria for the Corporate Governance Officer

aj

b}

The Corporate Governance Offices must meat the following criteria:
Pessess knowledge of the law;

Mot concurrently work for an approved auditing organization conducting the audit of the Company's
financial statements;

Meet other criteria as prescribed by law, the Company's Charter, and decisions of the Board of
Directors.

Article 45. Appointment of the Corporate Governance Officer

The Board of Direciors of the Company musl appoint at least one (01) Corporate Govermance
Officer 1o support corperate governance activities within the enterprise. The Corporate Governance
Officer may concurrantly serve as the Company Secretary In accordance with Clause 5, Article 156
of the Law on Enterprises,

Article 46. Cases of Dismissal of the Corporate Governance Officer

The Board of Directors may dismiss the Corporate Govermnance Officer as necessary, provided that
such dismissal does net contravene applicable labor laws,




Article 47. Notification of Appointment and Dismissal of the Corporate Governance Officer

Motification of the appointment or dismissal of the Carporate Govemance Officer shall be made in

acoordence with the Company’s Charner and the applicable securities laws.

Article 48. Rights and Obligations of the Corporate Governance Officer

b

d)

€]

a)

h)

)

The Corporate Governance Officer shall have the following rights and obligations:

Advise the Board of Direciors on the organization of the General Meeting of Shareholders in

accordance with regulations and on matters related te the Compamy's interactions with
shareholders;

Prepare meatings of the Board of Directors, Supervisory Board, and General Meeting of
Shareholders as requesied by the Board of Directors or the Supervisary Board;

Provide advice on procedural matiers for mestings;
Aftend mestings;

Advise on the proper procedures for drafting resoluticns of the Board of Directors in compliance with

legal regulations;

Provide financial information, copies of the minutes of Board of Direclors’ meetings, and othar

relevant information to members of the Board of Directors and the Supervisory Board,
Maonitor and report to the Board of Direciors on the Compary's information disclosure activities,
At as the primary contact point with related parties;

Maintain confidentiality of information in accordance with legal reguiations and the Company's
Charter,

Exercise other rights and fulfil other obligations as prescribed by law and the Company's Charter,




Chapter IV
SUPERVISORY BOARD

Article 49. Role, Rights, and Obligations of the Supervisory Board; Responsibilities of Members of the
Supervisory Board

The role, rights, and obligations of the Supervisory Board, as well as the responsibilities of its
mambers, shall be governed in accordance with Aricle 39 of the Company's Charter.

Article 50. Term, Number, Composition, and Structure of Members of the Supervisory Boarnd

The Supervisory Board of the Company shall congist of three [03) members, The term of office
for each member shall nol exceed five (05) vears and may be re-elacted for an unlimited number
of tarms.

Article 51, Criterla and Conditions for Members of the Supervisory Board

Membars of the Supervisory Board must meet the criterla and conditions stipulated in Article 169
of the Law an Enterprises amd must mot fall ender the following casas:

g) Working in the Company's accounting or finance department;

b) Being @ member or employee of an independent auditing fim that has audited the
Company’s financial statemants in the preceding three [03) years.

Article 5Z. Nomination and Self-Nomination of Members of the Supervisory Board

The nomination and self-nomination of members of the Supervisory Board shall be carried out in
accordance with Article 36 of the Company's Charter,

Article 53. Method of Electing Members of the Supervisory Board

1. The election, dismissal, and removal of members of the Supervisory Board fall under the
authority of the General Meeting of Sharehaolders,

2. Voling for members of the Supervisory Board shall be conducted using the cumulative veting
method. Under this method, each shareholder has a ol number of voles equal to the
number of shares owned mullipied by the pumber of members © be elected o the
Supervisory Board, and may allocate all or part of their voles 1o one o more candidates.
Successful candidates shall be determined based on the highest number of votes, starting
with the candidate receiving the most voles and continuing until the number of members
stipulated in the Company's Charter is filled, In the event that two (02) or more candidates
receive the same number of votes for the final seal on the Supervisory Board, a re-vote shall
be conducted among those candidates, or the selection shall be made sccording to criteria
set forth in the Company’s election regulations or Charter.




Article 54, Cases of Dismissal and Removal of Members of the Supervisory Board
1. A member of the Supervisory Board shall be dismizsed in the following cases:

a) No longer meets the criteria and conditions for being & member of the Supervisory Board as
stipulated in Clause Z of this Arlidle;

b) Submits a resignation that is accepted;

¢} Other cases as provided in the Company’s Ghartear,

2. A member of the Supervisory Board shall be removed In the follewing cases:
a) Fails to complete assigned duties or fasks;

b) Fails to exercise thelr rights and fulfil their obligations for six (06) consecutive maonths, ;
excapt in cases of force majeure;

c) Commits repeated or serious violations of the obligations of a member of the Supervisory
Board under the Law on Enterprises and the Company's Charter:

d) Other cases as defermined by a resolution of the General Mesting of Shareholders.

Article 55. Notification Regarding the Election, Dismissal, and Removal of Members of the
Supervisory Board

1. In cases where candidates for the Supervisory Board have been identified, the Company
must disclose information related to the candidates at least ten (10) days before the opening
date of the General Meeting of Shareholders on the Company's websita so that shareholders
can review the candidates before voting. Candidates for the Supervisory Board must provide
4 written commitment regarding the truthfulness and accuracy of the personal information
disclosed and must commit to performing their duties honestly, prudently, and in the best
interests of the Company if elected as a member of the Supervisory Board, Information to be
disclosed about the candidates shall include:

8) Full name, date, month, and year of birth;

b) Professional qualifications;

] Wark experience;

d} Other managemant positions held:

&) Interests related to the Company and its related parties:

f) Other information (if any) as prescribed in the Company’s Chartar:




g) The Company must disclose information about olther companies where the candidate holds
management positions and any related interests in the Company (if any).

<. Mobification regarding the election, dismissal, or removal of members of the Supervisory

Board shall be made in accordance with the Company's Charler and applicable secunties
laws.

Article 56. Salary and Other Benefits of Members of the Supervisory Board

The salary and other benefits of members of the Supervisory Board shall ba determined in
accordance with Article 41 of the Company's Charter.




Chapter ¥
BOARD OF GENERAL DIRECTORS

Article 57. Role, Responsibilities, Rights, and Obligations of the General Director (CEQ)

1. The General Director (CEQ) is responsible for managing the day-to-day business operations of
the Company; is under the supervision of the Board of Directors: and Is accountable 1o the
Board of Directors and the law for the exercise of the powers and performance of duties
assignad,

2. The General Director shall have the following rights and obligations:

a) Decide on matters relating 1o the Company's daily business operations that are not within the ¥
authority of the Board of Directors; !

b} Organize the implementation of resolutions and decisions of the Board of Directors;

t) Crganize the implementation of the Company's business plans and investment schemes;
¢) Propose organizational structure plans and Intemal management regulations of the Company;

€} Appoint, dismiss, or remove managerial positions within the Company, except for positions
under the authority of the Board of Directors:

fi Decide salaries and other benafits for employees of the Company, including managers
appointed by the Ganeral Director:

@) Recruit employees;
h} Propese dividend distribution plans or measures for handling business losses:

) Exercize other rights and perform other obligations as prescribed by law, the Company's
Charter, and resalutions or decisions of the Board of Directors,

3 The General Director must manage the day-to-day business of the Company in accordance
with the law, the Company's Charter, employment contract with the Company, and resoluticns
or decisions of the Board of Directors. In the event of non-compliance that causes damage to
the Company, the General Director shall be l=gally fiable and must compensate the Comparyy
for such damage.

Article 58. Term, Criteria, and Conditions of the General Director

1. The term of office of the General Director shall not exceed five (05) years and may be
reappainted for an unlimited number of tarms.
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The appointes for General Director must satisfy the following criteria and condilions:

« Have full civii act capacity and not fall under the prohibited subjects for managing an
anlerprise as prescribed by the Law on Enterprises; possess good health, ethical qualities,
honesty, integrity; have knowledge of and comply with the law; and be a permanent resident
af Wietnam;

- Hold a university degree or higher in business administration or in the Company’s main fields
of business;

= Hawve at least five (05) years of praclical experienca in business managemant of in tha
Company's main fields of business;

= Mot simultanecusly hold the position of Director, Genaral Director, or olher executive roles in
anather enferprise;

- Mol be the spouse, parent, adopiive parent, child, adopted child, or sibling of the Chairman
and members of the Board of Directors, nor of the Director or Genearal Director of the parent
company of the Company.

Article 53. Nomination, Proposal, Appointment, and Employment Contract with the General
Director

1.

The Board of Directors shall appoint one member of the Board or hire another individual to serve
as the General Director,

In the event the General Direcior does not concurrently hald the position of a Board member, the
Board may select & gualified candidate to appoint as General Direcltor and ender into an
employment contract.

The Company shall sign an employment contract with the General Director in accordance with
labor law regulations,

Any person proposed of nominated for appoiniment as General Director must complete and
submit a nomination dossier to the Board for review, The Board shall discuss and decide on the
appointment of the General Director via & resclution or decision of the Board.

The decision to appaint the General Director must specify the basis for determining the scope of
duties, powers, benefits, and responsibilities of the General Director, In accordance with the law,
the Company’s Charter, the Corporate Govemance Regulations, and other Company regulations.
Additionally, the Board may enter imta an employment contract andfor a responsibility contract
with the General Director to set out specific terms.




Article €0. Dismissal, Removal, and Termination of Employment Contract of the General Director

1.

a)

bj

€)

d)

e)

g}

)

The Board of Directors may dismiss, remove, or terminate the employment contract of the
General Director if the majority of voling members of the Board attending the meeting approve
and a new General Director ks appointed as a replacement.

Tha Board shall dismiss, remove, of terminale the employment contract of the General Director in
tha following cases:

The General Director no longer meets the criteria set forth in Article 58 of these Regulations;

The General Director submits @ resignation, receives @ reassignment documentl from the
nominating crganization, or Is medically unable to fulfil the role for a continuous periad of six {06}
manths,

The General Director bresches duties and responsibilities in managing the Company, causing
sefious damage to the Company;

Foor managerial capacity resulls in the Company incuming losses for two consecutive years, not
due o external factors:

The General Direcior is prosecuted, detained, or charged with criminal lizbility;

Other circumstances In which the Board reasonably determines that the General Director cannol
continue in the position;

The dismissal of the General Director must be approved by the Board in accordance with the
Company's Charter;

The Board may require the dismissed General Director to compensate the Company for any
damages causad (if applicable).

Article 61. Notification of Appointment, Dismissal, Employment Contract, and Termination of
Employment Contract of the General Director

Metification regarding the appaintment, dismissal, signing, or termination of the employmeant
contract of the General Director shall be made In accordance with the Company's Charter and
applicable securities law.

Article 62. Salary and Other Benefits of the General Director

The salary and other benefits of the General Director shall be determined in accordance with
Article 163 of the Law on Enterprises.




Chapter Vi
MISCELLANEOUS ACTIVITIES

Article B3. Procedures, Sequence for Convening, Meeting MNotices, Minutes, and Reporting
Meeting Results between the Board of Directors, Supervisory Board, and General Director

The procedures, sequence for convening meetings, sending notices, recording minutes, and
notifying meeting results between the Board of Directors, Supervisory Board, and General
Director shall follow the procedures for convening Board meetings as prescribed in Arficles 34,
35, 41, and 43 of these Regulations,

Article E4. Notification of Resolutions and Decisions of the Board of Directors to the
Supervisory Board and General Director

Resclutions and minutes of Board meetings, once |ssued, must be sent to the Supervisory
Beard and the General Director et the same time and using the same method as for the
members of the Board of Directors.

Article 65. Cases Where the General Director and Supervisory Board Propese Convening Board
Meetings and Issues Requiring Board Opinions

1. The Chairman of the Board must convens a Board meeting when requasted by the
Suparvisory Board or the General Director,

2. The proposal must be submitied in writing, dearly stating the purpose, issues to be discussed,
and decisions that fall within the Board's authority,

Article 66. Reporting by the General Director to the Board of Directors on the Performance of
Azsigned Duties and Powers

The General Director shall report to the Board of Directors quarterly or upon request regarding
the performance of assigned duties and powers. Such reports must be conducted seriously,
carelully, and honestly to ensure the rights and interests of the Company,

Article 67. Evaluation of the Implementation of Reselutions and Other Delegated Matters by the
General Director

Quarterly or as needed, based on the results of the tasks assigned to the General Director, the
Board of Direclors shall hold meetings 1o evaluate the General Direclor's performance in
Implementing Board resofutions and other matters delegated or authorized by the Board in
aceosdance with the Compamy's internal regulations.

——
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Article 68. Matters the CEO Must Repert, Provide Information, and the Method of Notification to
the Board of Directors and Supervisory Board

1.

Matters the CEQ must report;

2. The CEC must provide infarmation within their authorized scope and shall not delay without a

justified reason when requestad by the BOD or Supervisory Board (SB). All notifications to the
BOD or 5B must ba made in writing and sent as soon as possible,

Article 69. Coardination of Control, Management, and Supervision between the Members of the
Board of Directors, the Supervisory Board, and the CEQ according to their Specific Duties

Members of the BOD, SB, and the CED shall regulary communicate and exchange
information in & cooperalive spirt to support each other In performing their duties in
accordance with the Company's Charter and internal regulations.

The BOD, SB, and CEQ shall not interfera in each other's management work.

In necessary cases, members of the BOD, the Executive Board, or SB may infarm the
Chairman of the BOD, CEQ, Head of S8, ar all relevant parties to resolve issues promptly and
affectivaty.

Article 70. Annual Evaluation Regulations for Rewards and Discipline for Members of the Board
of Directors, Supervisory Board, CEQ, and Other Company Executives

1.

Based on the Company's Imemal regulations on rewards and discipline, and the evaluation
results of the Reward and Discipine Council, the Company shall conduct regular or ad-hoc
recognition for collectives end individuals among the BOD, SB, CEQ, and cther executives wha
achieve outstanding results in management.

When violations or breaches of Company regulations ccour, depending on the severity of the
individuals actions, the Reward and Discipline Council shall consider appropriate disciplinary
measuras and issue a Discipline Dacision,



Chapter Vil
IMPLEMENTATION CLAUSES

The imtemal regulations on corporate governance of Dong A Hotel Group JSC consist of 70 articles,
which comes into force Dn#ﬂiﬁ
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CONG HOA XA HOI CHU NGHTA VIET NAM
bic lip - Ty do - Hanh phuic

QUY CHE HOAT DQNG CUA HOI PONG QUAN TRI
CONG TY CO PHAN TAP POAN KHACH SAN DONG A
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Chuong I
QUY DINH CHUNG

Piéu 1. Pham vi diéu chinh, 46 twomg ip dung vi dinh nghia thujt ngir
1. Pham vi diéu chinh:

Quy ché hoat ddng clia Hai dong quan trj Cung ty Cé phin Tip du-an Khich san Bing A {Cmg
Tv) quy dinh co ciu to chire nhin sy, ngu}rén tic hoat d6ng, quyén han, nghia vy cia Héi déng
quan tri va cac thinh vién Hji ddng quan tri nhim hoat ding theo quy dinh tai Lujt Doanh Nghiép,
Dicu Lé va cic quy dinh khac cha Phip Luit cd lién quan,

2. Dbi mrgmg dp dung:
Quy ché nay dirge dp dung cho Hgi ddng quén tri, cdc thanh vién Hgi ding quén i,
3. Binh nghia thudt ngit

Trir khi duoc dinh nghia khic, cdc thudt ngit 4p dyng trong Quy ché nay cling o6 nghia nhe dwge
dinh ngha trong Diéu L& Cong Ty,

Trong Quy ché niy, céc tham chiéu téi mdt hodc mot sb dieu khoan hole vin ban phép luit s& bao
gém ca nhimg sira d4i bd sung hofic vin bin thay thé cdc vin bin do,

Difu 2. Nguyén tic hoat djng cia Hii dong quin tri

1, Hgi dong quén tri kim viéc theo nguyén tic tip thé. Cic thanh vién cia Héi déng quan trj chiu
trich nhi¢m ci nhan vé philn viéc ciia minh va cing chiu trich nhigm trude Dai hi dung ci dong,
trisérc Phép Ludt vé cde nghi quyét, quyét dinh cia Hiji ddng quén trj dbi vdi sw phit trién cia Céng

Ty.
2. Héi ddng quén tri giao trich nhiém cho Téng gidm dic t5 chire difu hanh thye hign cée Nghi
quyét, quyét dinh cia Hi ddng quin i,

L




Chuong I
THANH VIEN HOI BONG QUAN TR]
Piéu 3. Quyén vii nghia vu ciia thinh vién H§i dong quin trj

1. Thanh vién Hoi ddng quin tri e diy di cac quyén theo quy dinh cia Ludt Doanh Nghidp, Luat
Chirng Khodn, Phép Ludt lién quan va Diéu L§, trong d6 ¢ quyén duge cung cap cac thong tin,
tai lién v tinh hinh thi chinh, hogt déng kinh doanh clia Cong Ty va cua cic don vi trong Cong
Ty.

3. Thanh vién Hii déng quan iri cb nghfa vy theo quy dinh tai Diéu Lé vi cdc nghia vy saw

a) Thyre hién cdc nhigm vy cia minh mdt cach trung thure, can trong vi loi {ch cao nhit cia Cd
Bémg va coa Cong Ty;

b) Tham d diy di ciic cudic hop clia Hi dﬁng quén tri va co ¥ kién vé cde vin dé dioc dua ra
thao ludn;

¢) Béo cdo kip thin, d-.i}' dit v&i Hoi dong quin trj cde khodn thil lao nhan dugre tir cic Cong Ty
Con, cong ty lién két va cac td chire khic;

d) Béo céo Hai dfing quin tri tai cude hop gén nhit cic giso dich gitta Céng Ty, Céng Ty Con,
céng ty khic do Cong Ty néim quyén kiém sodt tén 50% trér [én vén didu 1€ voi thanh vién Héid
diing quén trj vi nhitmg Ngwdi Co Lién Quan ciia thinh vién do; giao dich gitta Cong Ty vii cong
ty trong dé thinh vién Hoi ddng quin trj L thinh vién sing lip hofic 14 Ngwbi Quin Ly Doanh
Nighiép trong thixi gian ba (03) nam gin nhdt tnrde thei didm giao dich;

&) Thye hién céng b théng tin khi thyc hién giao dich cd phieu ciia Cong Ty theo quy dinh cla
Phép Lugt.

3. Timg thinh vién H&i déng quin trj die 13p ciia Cong Ty phii lip béo cdo ddnh gid ve hoat déng
ciia Hoi dong quén i,

itu 4. Quyén dwrgc cung cdp théng tin cia thanh vién Hji ding quén tr

1. Thinh vién Hai dong quén trf b quyén véu ciu Téng Gidm doc, ngudi quan IV khie trong Cong

Ty cung cip thing tin, tai liéu vé tinh hinh @i chinh, hoat dgng kinh doanh cida Cing Ty va cla
dom vj trong Cdng Ty.
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2, Niwini quan ¥ dwgc yéu ciu phai cung cip kip thii, diy di v chinh xdc thong tin, tdi lidu theo
véu céu cia thinh vién Héi dong quan tri. Trinh ty, thi tye yéu ciu va cung cip thing tin do Quy
ché ndi bd vé quin tri Céng Ty quy dinh.

Diéu 5. Nhigm kj va sb lugng thanh vién H§i dbng quin o
1. Héi dong quan trj oo ba (03) thanh vién,

Trong d6, Co céu Héi ddng quin tri cila Céng ty phai dim bdo s lrong thinh vién Hai déng quén
tri khéng dicu hinh, cu thé ninr sau;

a) Cé 15i thidy 01 thinh vién khéng didu hinh trong trrdmg hop céng ty co 56 thanh vién Hai ddng
quén tri tir 03 dén 05 thanh vién;
b) Cé i thiéu 02 thanh vién khéng didu hinh trong truémg hgp cdng ty cb sé thinh vién Hei ding
quan trj tir 06 dén 08 thanh vién;

©) Cd tai thigu 03 thanh vién khong diéu hinh trong tnrimg hgp cong ty o6 sé thanh vién Hii ding
quin trj tir 09 dén 11 thanh vién.

2. Nhi¢m ky ciia thinh vién Hji ddng quén i khing qui ndm (05) nam vi cé thé dwge biu 1ai véi
50 nhigm ky khdng han ché. Mét cd nhin chi duge biu 1am thanh vién Hai ddng quén trj déc Tip
ciia Cdng Ty khdng qué hai (02) nhiém ki lién we,

3. Trrimg hop 6 thanh vién Hi déng quan trj duge biu b sung hofic thay thé thanh vién Héi
dong quin trj bj bii nhiém/mién nhiém thi nhi¢m k¥ cia thinh vién mdi ndy 1a thii han con lai
ctia nhiém ky Hji dong quén tri.

4. Truimg hop tit cd thanh vidn Hii ddng quan tri ciing két thic nhiém k¥ thi cdc thinh vién dé
tiép tye 4 thinh vién Héi déng quin tri cho dén khi ¢6 thanh vién méi dge biu thay thé va tidp
quan cong viée, trir tridmg hop Biéu Lé Cong Ty cé quy dinh khéc.

Ditu 6. Tidu chuan vi diéu kién thinh vién Hiji déng quin tri

1. Thinh vién Hi dong quin trj phai dap ing cée tiéu chudn va didu kign sau diy:

a) Khing thujc di neemg quy dinh tai khodn 2 Bifu 17 Luit Doanh Nghiép:

b} Cé trinh d§ chuyén mdn, kinh nghiém trong quin tri kinh doanh hode trong linh vire, nganh,

nghé kinh doanh cia Céng Ty vi khong nhat thiét phai 1i C& Déng ciia Céng Ty, trir trudmg hop
Biéu L& Céng Ty ¢6 quy dinh khic;




¢) Thanh vién H{i ddng quan trj Cong ty chi duge ddng thod 14 thanh vien Hai déng quin tri hodc
Héi dong thanh vién tai t8i da 05 céng ty khic;

d) Tiéu chuan va diéu kién khic theo Diéu L& Cong Ty va Quy ché nji bd vé qudn tri Cng v,

2. Ngodi ra, thanh vién Hgi dong quén tri ddc lp phai ddp img cdc tiéu chuin va didu kién sau
day:

a) khong phai la ngudi dang lam vige cho Cong Ty, Cang Ty me hofic Céng Ty Con cia Céng
Ty; khéng phai 14 ngwir 33 timg 1am vige cho Céng Ty, Céng Ty me hodc Cong Ty Con cia Céng
Ty it nhit trong ba (03) nam lién trude dé;

b} Khéng phai 1a nguii dang hudng lwong, thi lao tir Céng Ty, trir céc khodn phy cip ma thinh
vién H{i ddng quén trf duge huong theo quy dink;

c) Khéng phai 1a ngudi b vg hodie ching, bd 48, bd nudi, me d&, me nudi, con de, con nudi, anh
rugt, chi rudt, em rudt 1a C4 Déng lén cia Cong Ty; 1a ngudi quan ly cia Cong Ty hofe Cdng Ty
Con cia Cong Ty;

d) Khéng phal I ngudi trire tigp hofic gidn Gép s& hiru it nhit mét phin trim (01%) tdng 56 cb
phin co quyén bidu quyét cia Céng Ty;

d) Khéng phai 1d ngudi 08 timg lam thinh vién Hoi déng quén tri ciia Céng Ty it nhét trong nim
{05) néim lién trwde d6, trir nrémg hop duge bé nhiém lign te hai (02) nhiém ki

e) Tiu chudn va diéu kign khde theo Digu L§ Cang Ty va Quy ché ngi bo vé quin trj Cong ty.

3. Thanh vién déc lip Hi déng quan tri phai thdng béo vii Hoi dong quén trj vé vige khing con
diip img di cdc tidu chudn va dicu kién quy dinh tgi khodn 2 Difu ndy va dwong nhién khing con
12 thanh vién déc ]ﬁp Héi dong quan tri ké tir ngay khong ddp tng di cdc tiéu chudn vi didu kién.
Khi dé, tly theo quyet dinh ctia Hi déng q_uan tri, thinh vién @6 s& khong tham gia cdc hoat déng
ciia Céng Ty vai tw cich thinh vién Héi dong quin tri. Hai ddng quan trj pha:t thiing bdo tnrimg
hop thinh vien déc Lip Héi dong quun l,n khong con dép dmg 4 cdc tidu chudn va didu I-:Jﬁn tm
cude hop Pai hii dong C6 Déng gan nhit hode tridu tip hop Dai hii ding Cb Déng dé biu bd
sung hodc thay the thanh vién déc 13p Hji dng quan tri trong thiri han séu (06) thing ké tir ngiy
nhin duge théng bao cia thanh vién dic lip Hat d:lmg quin trj cd lién quan.

Biéu 7. Chil tich H{i ding quan tri

1. Cha tich Hji du.‘rng quén trj do Héi ddng quan trj biu, mién nhigm, bii nhié¢m trong 56 cdc thanh
vién Hai déng quan tri.




2, Chil tich Hoi déng quan tri Cong Ty khéng duge kidm Téng Gidm déc.
3, Chil tich Hgi ddng quin tri ¢b quyén va nghia vy sau day:
a) Lip chuwong trinh, ké hoach hoat dong cia Ho déng quan tr;

b) Chuén bj chuwong trinh, ndi dung, tai lidu phuc vu cude hop; tridu tip, chi tri va lAm chi tpa
cude hop Hii dong quén trj;

¢) Té chire vige thing qua nghj quyét, quvét dinh eiia Hii ddng quén tri;
d) Gidm sdt qui trinh 6 chirc thyre hién cic nghi qu:,'ét, quyét dinh cia HGi ﬁﬁng quan trj;

() Bam béo vige Hi dong qudn tri giti bio céo tai chinh nim, béo cic hogt ding cda Cang Ty,
bio cdo kigm todn va bio cdo kiém tra clia Hoi ddng quan tri cho céc C& Béng tai cube hop Dai
héi dong oo déng;

e) Thay mit Hi dong quan tri ky cdc Neghi quyit/Quyét dinh cia Héi déng quin tri;

f) Kién nghi Hi dng quin tri vé viéc bé nhiém, bdi nhigm, midn nhiém Téng Gidm déc, Thay
mit Héi dong quin trj ky két hop ddng lao déng véi Téng Gidm ddec;

) Tn:rm, tririmg h-;lp ciin thiét, Chi Lg-::h H:;u déng quan iri cd thé tam dinh chi nhimg qu:,'et dinh
clla Tong Gidm El.':u: dé han ché nhimg ton tht va sau do phii bde cio bing viin bin dén Hoi déng
quén tri 38 co quyét dijnh chinh thite vé viée dmh chi hofic hiy bd quyét dinh tam dinh chi dé trong
vong murdr [am (15) ngay ké tir ngay ra quyét dinh tam dinh chi 86

&) Quyén vi nghia vy khdc theo quy dinh cia Phap Lugt

4. Tnn:mg hgp Chit tich Héi déng quan trj c6 dom tir chive hodic bj bii mifn, Hoi dong quin tri phai
béu ngdi thay thé trong thii han mudi (10) n;,é:,' ké tir ngdy Céing Ty nhin dwge don tir chire hoiic
ké tir ngdy Hoi déng quan tri thong qua quyét dinh bai mién Chi tich Hi dong quin trj. Truémg
hop Chi tich Hi ddng quan tr viing mit hoc khimg thé thyc hién dm,lc: nhiém vu ¢ia minh thi
phii uj.r quyén bing vin bin cho ml;:nt thanh vién khac thyc hién quyén va nghia vy clda Chi tich
Héi dung quin trj theo nguyén tic quy djnh tai Biéu Lé. Truimg hop h:hf:ng ed nguii duge 0y
quyén hojic Chi tich Hai dong quan tri chét, mit tich, bj tam giam, dang chip hanh hinh phat ti,
dang chiip hinh bién phip xir 1y hinh chinh tai co s¢ cai nghién biit bude, co s gido dyc bit budc,
trén khoi noi cu tri, bi han ché hofic mét nang lyc hinh vi dén sy, ¢6 kho khin trong nhén thirc,
lim chu hénh vi, bj Téa én cdm dam nhiém chite vy, cdm hanh nghé hojc lim céng vige nhit dinh
thi céc thanh vién con Ia: biu mit ngwin trong sb céc thinh vién git chire Chi tich Hoi dbing quan
trj theo nguyén tic da sd thanh vién con lai tén thanh cho dén khi o6 guyét dinh méi cia Hai ddng

quén trj,

.

Hwi




5. Khi xét thiy cin thiét, Hai ddng quan trj quyét dinh bd nhi¢m Ngudi Phy Trich Quin Tri Cong
Ty. Ngurdri Phy Trach Quin Trj Cong Ty c6 quyén vi nghia vy sau day:

a) H& trg t6 chitc triéu tip hop Diai héi ddng cb dong, Hoi dong quén tri; ghi chép cic bién ban
hap;

b) H3 tro thinh vién Hii ddng quén tri trong viée thyre hién quyén va nghfa vy duge giao;
¢} HA trg Hoi ddng quan trj trong &p dung va thire hién nguyén tae quéan trj Cong Ty,

d) H rg Céng Ty trong xiy dymg quan hé C6 Pong va bao vE quyen, loi ich hop phép cia Cé
Déng; viée tudn thi nghia vy cung clip thong tin, cong khai héa thdng tin vi thi tyc hanh chinh;

) Quyén va nghia vy khdc theo quy dinh tai Bidu Lé va Quy ché ngt b vé guan tri Cdng ty.
Diéu 8. Mién nhiém, bii nhié¢m, thay thé va bé sung thanh vién Hji dong quin trj
1. Pgi héi dong co déng mién nhidm thanh vién Hoi dong quén tri trong trrimg hop sau diy:

a) Khong con du tiéu chudn va didu kién 1am thinh vién Hoi dong quén trj theo quy dinh cda phip
hudt va quy dinh cia Cong Tyv;

b) C6 dom tir chire va duge chip thudn;
2. Dai hai dﬁng ¢ déng bii nhiém thanh vién Hoi :‘.lllirng quan trj trong tnromg hgp sau day:

a) Khing tham gia cdc hoat ddng cila Héi dbng quan trj trong sdu (06) thing lién we, tnr tredmg
hop bét khi khing;

b) Trutmg hpp khic quy dinh tai Difu L& Céng Ty.
3. Khi xét thily cin thiét, Dai héi dong cb déng quyét dinh thay thé thanh vién Hoi ddng quén tr;

mi®n nhiém, b nhiém thinh vién Hoi ddng quin tri; mién nhiém, bai nhi¢m thinh vién Hi ding
quén trj ngodi trir trimg hop quy dinh tai khoan 1 va khodn 2 Didu ndy.

4. Héi déng quan trj phii tridu tép hop Pai hii ddng C6 Ping dé biu bé sung thanh vién Hai ding
guan tri trong trudmg hop sau diy:

a) 86 thanh vién Hgi déng quin trj bi gidm qud mdt phiin ba so véi st quy dinh tgi Diéu L§ Cong
Ty. Traémg hop nay, Hji dung quén trj phdi tridu tip hop Dai hii dong co ddng trong thin han sdu
mireri (60) ngiy ké tir npiy 56 thanh vién bj giam qua mit phéin ba;




b) S& hrgng thinh vién ddc 1ip Hai ddng quén 1 gidm xudng, khdng bio ddm ty 1& theo quy dinh
cila Phap Luit vi‘hofic Picu L§ Céng Ty,

¢) Trir trrdmg hop quy dinh tai diém a va diém b khoin niy, Dai hii ddng ed ddng biu thinh vién
mdi thay the thanh vién Hai ﬁﬁng quan trj dd bj mién nhiém, bai nhiém tai cude hop gin nhit,

Bidu 9. Cich thire biu, min nhi¢m, bii nhiém thanh vién Hii ddéng quan trj

1. Cd Déng hodic nhém C& Déng sé hitu tir muwii phin trim (10%) téng 6 o phin phé théng tra
lén hojc cé quyén @& cir ngwoi vio Hi ding quan tr, Viée dé ofr ngudi vao Hii déng quan trj
thye hién nbar san:

a) Miéu céc Co Elnng phé théng hop thianh nhom dé ¢ ing cif, d& e ngui vao Hai déng quéan tri thi
phai thiing bao vé viéc hop nhém cho cic Co Bxing dir hop biét trude it nhit muwir 1im {15) ngay
trirde ngay khai mac Pai hii dcr:ng co dong;

b) Ciin cir 50 Il.rm'lg thinh vién Hii dung quin tri, Cé Elﬁng hofic nhom Cé Béng quy dinh tai khoan
niy duge quyén dé cir mdt hodc mit s6 ngud theo quyét dinh cia Dai hdi déng C6 BDéng lim {mg
cir vién H'I;I-l dong quin tri. Trutmg hop s tmg ci vién dLn:H: Cé Pang hode nhém Cd Dung de cir
1hap hom sa tmg et vién ma ho dwge quyén 48 eir theo quyét dinh cia Dai hai ding Cé Péng thi
s (mg cir vién cbn lai do Hai ding quan trj vi cde Cd Déng khic dé cir trong trurdmg hop Hii dong
quin tri d& cir khong di.

:::l 86 hrgng @ img vién t6i da ma Cd Ping hodc nhém C8 Déng néu tai Khedn 1 Dife niy ci quyén
dé cir, img cir duge xde djnh nhur sau:;

-Cé Dclng hojc nhém Cé Eli’."mg st hifu tir mardri phén trim {I'I]'}i-} dén diréi hai mwoi phin trim
{l{l%] thng s6 ci phin phé théng cda Céng Ty duge dé cir toi da mét {01) {rng vién 4 béu vao
Hai dl:rng Quan trj;

- Cb Déng hofic nhém Cb Déng st hifu tir hai murai phin trim (20%) dén duéi ba muoi phin trim
(30%) tdng sd cb phin phé théng clia Céng Ty dwge dé e tdi da hai (02) (g vién dé biu vao Hai
ding quén tri:

- b Bang hode nhém C5 Déng sé hiru tir ba muoi phin wim (30%) tré 16n thng sé b phin phd
théng ciia Cong Ty duge d& cir tdi da ba (03) tmg vién dé bdu vio Hai ddng quan trj.

d) Cb Péng hojc nhom Ca Eﬁng quy dinh tai Khoan nay chi duge l]'n,rn: hién quyén img cit holic
& cir (myg vidn dé bdu vio Héi @dng quan trj mét 1in duy nhét trong sudt nhiém kv cia Hai ding
quan trj, Tu}r nhién, dé trinh m:,‘n hiéu nham, truong hop mdt thanh vién Hé dung qudn trj bi Bai
i dﬁng ¢6 ddng bai nhidm, mién nhidm, Co Péng hodc nhém Co Béng da de eir img vién dugc




bau 1am thanh vién Hi déng quan tr bj bii nhiém, mifn nhiém dé vin dwoc quydn Gép tue img
i, dé cit tmg vién khdc d biu vio Hoi ddng quan tri a8 bé sung, thay thé cho vi tri b khuyét iy,

2. Trrimg hop 58 lugng ing cif vién Hai ddng quén tri théng qua dé cir va tmg cir vin khéng du
56 lugng cin thict, Hi dbng quén trj dwong nhiém gidi thidu thém fmg cir vién hodc 1 chire dé ci
theo quy dinh tai Pidu L Cang Ty, Quy ché ndi bd vé quan trj Céng Ty. Viée Hai ddng quin tri
dwong nhiém gidi thi¢u thém tmg cir vién phii dwge cong bd rd ring trwde khi Dai héi déng C&
Bong biéu quyét bau thanh vién Hai dong quan trj theo quy djnh cia Phdp Ludt,

3. Vie bitu quyét bau thinh vién Hoi déng quan tri phai thye hién theo phuong thitc biu din
phitu, theo d6 mdi C6 Pong c6 téng sé phidu bidu quyét nrong fmg vei tong sé cb phin s hitn
nhin véi 56 thanh vién duge biu cia Hai déng quan trj va C4 Déng c6 quyen don hét hodc mat
phan téng 56 phiéu biu cia minh cho mét hodc mét sé img cir vién. C6 Déng c6 thé phan phéi sé
phiéu biu cila minh cho timg {mg vién vdi s6 phidu cy thé hodc ty 1€ ey thé hodc phin phéi déy
cho cée ing vién dugc chon va duge quyén biu mdt phin téng s8 phifu biu o cia minh cho mét
hogc mét s6 Gmg vién, phin con Igi c6 thé khing biu cho bét ki mg cir vién ndo.

4. Npwdi tring cir thanh vién Hji dong quan tri dwoc xdc dinh theo s6 phiéu biu tinh tir cao xudng
thap, biir diu tir (mg cir vién ¢6 sé phidu biu cao nhdt cho dén khi di s5 thanh vién quy dinh tai
Diéu L¢ Cong Ty. Trong d6, céc tmg vien dée 1ip s& duoe chon trude (tinh theo sé phiéu biu
cao xuéng thip riéng cho cdc img vién ddc 1p). Sau khi 84 dat s luong t6i thiéu thanh vién Hii
déng quan trj dgc Iép theo quy dinh, vige chon cdc thanh vién Hai diing quén tri con lai s& dge
tinh theo s6 phifa biu tir cao xudng thip (bao gdm céc img vién Héi déng quan tri khéng dic lip
va dgc lp con lai). Ung vién tring cir thanh vién Hii dong quan tri phai e6 it nhdt mt (01) phiéu
3. Trwémg hop 6 tir hai (02) (mg ci vién ré 1én dat cing s6 phidu biu nhi nhau cho thinh vién
cudi cung cia Héi dong quan tri thi:

a) Néu (mg vién 18 C6 Péng thi img vién nao nim gitr nhidu o phin hon s& wu tign dwrgc chon.

b) Néu img vién khéng 14 C6 Déng thi tmy vién nio c6 s6 nhigm k lam thanh vién Héi ddng quin
try Iy hem 58 v tién duge chon. Trong tnréimg hop cling nhigm ki thi s& x& theo s& nim dam

nhigm.

6. Vifc bau, mién nhiém, bai nhiém thanh vién Hoi ddng quin tri do Dai héi déng C4 Dang quyét
dinh theo nguyén tic bo phiéw.




Piéu 10. Thang bdo vé biu, mifn nhifm, bil nhifm thanh vién Hi déng quan trj

1. Truémg hop &3 xdc dinh duge tmg o vién Hi dong quan trj, Céng Ty phai cing b thiing tin
lién quan dén cdc img it vién toi thiéu 10 ngiy trude ngay khai mac hop Dai héi ddng C6 Dong
trén trang théng tin dién tir cla Céng Ty dé Cd Déng cb thé tim hidu vé cdc (mg o vién niy trudc
khi bé phiu, img cir vién Hbi dong quan tri phii o6 cam két bing vin ban vé tinh trung thyrc, chinh
xic c.'ua céc thong tin cd nhin duoc ::n-ng b v phai n::a.m ket thlu:-: hién nhi¢m vy mét cach trung

thyre, cin trong va vi lgi ich cao nhét cia Eung Ty néu durge bau lim thanh w:n Hai dung quan
tri. Théng tin lién quan dén (g ci vién Héi dong quan tri duge céng bd bao gdm:

a) Ho tén, ngdy, thing, ndm sinh;
b} Trinh 46 hoc vin:
¢) Trinh 4§ chuyén mén va kinh nghiém lam viée;

d) Céc cong ty ma (mg vién dang nim gi® chirc vy thanh vién Héi déng qudn trj v& cée chire danh
quén Iy khac:

d} Lot ich co lién quan tdi Cong Ty vi cde bén cb lién quan eta Cdng Ty,
¢) Hig, tén ciia Co Dong hofic nham Cb Béng dd dé cir ung vién 4o (néu cd);

2. Viée thang bio vé kit qud béu, midn nhiém, bii nhiém thinh vién Hoi déng quan ti thue hién
theo cac quy dinh cta Phip Ludt vE clng béi thiing tin.




Churong 111
HOI BONG QUAN TR]
Didu 11. Quyén va nghia vy cia Hi ddng quan tri

1. Hii ddng quan tri 14 co quan quén i Céng Ty, cd mé.n qu:.u:n nhin danh Lﬂﬂg Ty dé qu}-é{ dinh,
thuc hu';ri quyén va nghia vu cua Céng Ty, trir cdc qu:.n:n va nghia vu thudc thim qu:,-:n cila Pai
héi dﬁng ch dong.

2. Quyén vi nghia vy cua Hji déng quan tri do ludt phép, Pitu Lé Cong Ty va Pai hii ding b
déng quy dinh.

3. Hoi déng quén tri théng qua nghi quyét, quyét djnh bing biéu quyét tai cude hop, ly ¥ kién
béng vin bén hodc hinh thirc khic do Diéu Lé Cong Ty quy djnh. M&i thanh vién Héi dong quin
trj 6 mit phicu hidu quyét.

4. Truimg hop nghj quyét, quyet dinh do Hoi dbng quan tri théng qua trdi vai quy dinh cia Phip
Luit, nghj qu}':l Pai hii déng cb dnn,l_;, Bitu L{ giy thiét hai cho Cong Ty thi cac thanh \r:én tan
thanh I:!:u:rng qua nghi guyét, qu:.-'ﬁt dinh do6 phai cing lién d&i chiu trich nhiém ci nhan vé nghi
quyét, quyet dinh dé va phai d&n bii thiét hai cho Céng Ty; thinh vién phan d@éi théng qua nghi
quyét, quyét dinh ndi trén duge mign trir trich nhigm,

Trnrimg hop néiy, C Péng cia Cong Ty cd quyen yéu ciu Toa dn dinh chi thire hién hodic iy bo
nghj quyét, quyét dinh néi trén,

Diéu 12. Nhigm vy va quyén han ciia Hii déng quin tri trong vie phé duyét, ky kit hop
d&ng giao dich

1. Héi déng quan tri chip thudn cic hop dong, giao dich ¢d gid i nhd hon ba muoi lim (35%)
hodc giao dich din dén tdng gid tri giao dich phat sinh trong thi han muéi hai (12) thing ké tir
ngdy thye hign giao dich din tién cé gid trj nho hon ba mwei lim (35%) tong gid trj tai san ghi trén
béo cdo tai chinh gin nhit ciia Céng Ty, gitta Céng Ty véi mit trong cdc doi tugng sau:

- Thinh vién Héi ddng quén trj, Tong gidm dée vi Ngwai Co Lién Quan el cde ddi trong niy;

- C6 Déng, nguii dgi dién iy quyén ctia C5 Dong st hitu trén murdr phin trim (10%) tng vin cb
phiin phé théng cia Céng Ty vi nhimg Ngudd Co Lidn Quan cla ho;

- Dwanh nghiép cé lién quan dén cac thanh vién Hi ﬂﬁng quan tri, Tong Gidm ditc.




2. Ngudi dai dién Cong Ty k¥ hup déng, giao dich phii thing bao cho thanh vién Hoi dong quin
tri, thénh vign Ban kifm sodt vé che dbi tugng co lign quan déi voi hep déng, giao dich d6 va g
kém theo du thio hop dfing hoic nGi dung chit yéu cia giao dich, Hoi ddng quin trj quyst dinh
viée chiip thudin hgp déng, giao dich ong thivi han biy (07) ngay ke tir ngiy nhin duge thong bdo;
thinh vién Hi d-l:rug guan trj b Igi ich lien quan dén cic bén trong hop d:‘.‘lng, giao dich khing cd
qu}rén bitu qu:.-'l:t.

Piéu 13. Trich nhiém cia Hji lllﬁng quin tri trong viée trigu tip hop Dai hiji dﬁng ¢ ding
bilt thuimg

1. Hgi ddng quan trj phai triéu tip hop Dai hii dng cb déng bét thuimg trong cic trimg hop sau:
a) Héi ding quan trj xét thay can thiét vi loi ich ciia Céng Ty;

b) 86 lugng thinh vién Hbi dﬁng quan trj con ]a: it hom 36 lugng thanh vién 16i thiéu theo quy dinh
ciia Phip Luit; !mac s6 lwong thanh vién Hoi ding quan tri bj giam qua mat phan ba (1/3) s0 v
quy dinh tgi Bitu L& hodc sb thanh vién dac lap Hai ddng quan tri bj gisam xudng, khing dim bio
50 lugng thi thidu theo quy dinh cia Phap Ludt;

¢) Theo _yéu cdu ctia C Péng hodc nhém Cb Déng sé hitu tir ndm phin trlim (05%) tong 56 ¢b
phan phé théng tré 1én, Yéu ciu tridu tip hop Dai hoi déng co ddng phai duge thé hién bing vin
ban, trong d6 néu rd Iy do vi myc dich cuge hop, cb di chit ky cia cac Cé Déng lign quan hodc
viin ban yéu ciu due lip thinh nhiéu bin va tip hop A0 chit ky cia cdc C6 Déng ed lign quan

2. N trigu tip hop Pai hbi ddng co dong phii thye hign cde cong viée sau diy:

#) Lip danh sich C& Béang cb quyén dir hop;

b) Cung chp thing tin vi gidi quyét khifu nai lign quan dén danh sich C6 Déng;

¢) Lip chrong trinh va ndi dung cuge hop:

d) Chudn bj tii lidu cho cude hop;

d) Dy thio nghi quyét ciia Bai hii ding cd ddng theo ndi dung dy kién ciia cude hop; danh sich
vi théng tin chi tiét clia cdc (g it vién trong trutmg hop bdu thinh vién Héi dong quin tri;

&) Xéc dinh thivi gian va dia diém hop;
) Giri théng bdo méi hop dén timg C6 Déng ¢6 quyén dir hop theo quy dinh Lujt Doanh Nghiép;

h) Cdc cong vige khic phuc vy cufe hop.




Chwong IV
CUQC HOP HOT BONG QUAN TR
Diéu 14. Cujic hop H{ji dbng quin tri

1. Chai tich HGi dl:mg quan 1rj dm;rc biu trong cudc hop i tign ctia Hoi dﬁﬂg quén trj trong théi
han bay (07) ngp,:,r lam w;: ké tir ngﬂ}r két thie biu eir Hoi ddng quan tri dd. Cude hop nay do
thanh vién cé sd phléu bén cao nhit hode e ph1é1.| béu cao nhit trigu tip va ch tri. Tnrimg hop
¢t nhity hom mét thinh vién cb sé plnéu biu hodic oy 1§ phlcu biu cao nhat va ngang nhau thi cdc
thanh vién biu theo nguyeén thc da sé dé chon mégt (01) nguil trong sé ho trigu tip hop Héi ﬂéng
quén tri.

2. Hii ding quan tri phai hop it nhdt méi quy mét (01) lin va cé thé hop bat thirimg,

3, Chil tich Héi déng quén tri tridu tip hop Hii déng quin tri trong treimg hop san ddy:

a) C6 ¢ nghi ciia thinh vién doe lap Hai dong quan tri;

b} Cé dé nghij ciia Tong giam dic;

¢) C6 & nghi ctia t nhit hai (02) thanh vién Hai déng quén tri;

d) Theo yéu ciu cia kiém todn déc lip dé ban vé bio cdo kiém todn vi tinh hinh Céng Ty;

4. Dé nghj quy dinh ta1 khoan 3 Didu niy phai duge lip thinh vin ban, trong dd néu ré myc dich,
viin d& cén thio luin va quyét dinh thujc tham qu:..réﬂ cua Hoi déng quén trj.

5. Chil tich Héi u!i'.'mg guan tri phdi trige tap hop Héi déng quéin tr] trong thid han bay (07) ngay
lim vige ké tr ngay nhin duge dé nghi quy dinh tgi khodn 3 Diéu nay. Trwimg hop khéng trigu
tép hop Héi ddng quéan tr theo dé nghi thi Cha tich Héi ding quan trj phai chiju tréch nhigm vé
nhimg thi§t hai xay ra ddi vari Cong Ty; ngrii dé nghj c6 quyén thay thé Chi tich Hai ddng quin
trj triéu tip hop Héi dong quin tri. Trong trurémg hop ndy, cdc thinh vién HGi dong quin tr s& biu
chil toa cudc hop theo nguvén tc da sb va npudd ¢ nghi tridu p hop Hoi ddng quin tri 58 cb
quyén tham gia cude hop,

6, Chil tich Hai déng quéan trj hode ngudi tridu tip hop Hoi ddng quan tr phai giri thing bio méi
hop chim nhit 14 ba (03) ngiy lim vige tnede ngdy hop. Théng bio min hop phai xéc dinh cy the
thiri gian vé dia diém hop, chuong trinh, cdc vin dé thdo Judn va quyét dinh. Théng bdo méi hop
phai kém theo ti lidu sir dung tai cude hop vi phiéu biu quyét ciia thanh vién,




Thing bao mii hop Hii dong quan tri co thé giri bing gidy mxi, dién thnat, fax, phwong tién dign
nr hofc phuong thire khac do Picu Lé Cang Ty quy dinh va bio dam dén duge dia chi lién lac cia
timg thanh vién Hai ddng quan trj dwegc ding ky tai Cong Ty.

7. Chi tich Hi déng quén trj hofc nguin triu tip giri thong bao mai hop vi cie tai li¢u kém theo
dén cde thinh vién Ban Kiém sodt nhi ddi voi cdc thanh vién Hai ddng quan i,

Thanh vién Ban Kifm sodt o6 quyén dy cae enfic hop Hoi ding quén tri; ¢d quyén thio lujn nhing
khéng duge bicu qu}ré*t.

8. Cuje hop Hoi dong quin tri duge tién hinh khi cé tir hai phin ba (2/3) tbng s0 thanh vién tro
1én du hop. Truimg hop cude hop duge trigu tip theo quy dinh tai khoan néy khong do 56 thanh
vién di hop theo quy dinh thi duge iéu tip lan thir hai trong thévi han bay (07) ngay ké tir ngdy
du dinh hgp lin thir nhét, Treémg hop nay, cude hop duge tién hanh néu cé6 hon mét nira sé thinh
vién Hji dong quan tri dur hop.

9. Thinh vién Hai déng quin trj dge coi 13 tham dy va bigu quyét tai cude hop trong trutmg hop
sau div:

a) Tham du vi bidu quyét trire tiép tai cude hop;
b) Uy quyén cho ngwii khic dén dy hop va biéu quyét theo quy dinh tai khoan 11 Diéu ndy;

¢) Tham dy va biéu quyét thng qua hdi nghj tryre tuyén, bo phigu dién tir hodic hinh thire dién tir
khic;

d) Giri phiu biéu quyét dén cude hop théng qua thur, fax, th dign tir;

&) Giri phiéu biéu quyét bing phurong tign khic néu ducre st dbng ¥ cia da sd céc thanh vién HGI
déng quin tri.

10. Trrémg hop giri phidu biéu quyét dén :ugc hop thing qua thar, phidu bidu quyét phai dymg
trong phong bi dan kin va phﬂi dirge chuyén dén Chil tich Hoi dbng quan trj I:hau.-n nhdt 12 mét (01)
giés trrée ki khai mae, Phiéu biéu quyét chi duge mé trude sir chimg kién cia tat ca nhimg ngudi

dur hop.

11, Thinh vién phai tham di di],.r du cdc cude hop H:,n ding quén tri. Thanh vién dwge 11';' quyen
cho ngudi khic dy hop va biéu quyét néu duge da s6 thanh vién Hgi déng quén trj chip thudn.
Viée iy quyén phii dwoc ip thinh vin ban va gl dén cho 'ngm Phu Trach Quin Tn Cing ty it
nhit mt (01) ngay trude ngdy khai mae. Ngudi duge ay quyen tham dy hop Hi déng quin tri
chiu tréich nhiém béo mit céc thng tin lién quan dén cude hop, tnedmg hop vi pham thi phii boi
thutmg cho Céng Ty moi thigt hai xay ra.



12. Nghi quyét, quyét dinh cia Hi déng quén trj duge thong qua néu duroe da s6 thanh vién du
hop tén thanh, trir trumg hop bii nhiém, mién nhiém Tong Gidm déic phai duge it nhit hai phén
ba (2/3) thanh vién Hi ddng quén tri biéu quyét tin thinh (khéng tinh phiéu biu quyet cua thinh
vién Hoi déng quén tri trong tnrémg hop thanh vién d6 kiém Téng Gidm Poc). Trrimg hop 56
phiéu ngang nhau thi quyét dinh cudi ciing thuje vé phia cb ¥ kién cia Chi tich Hai dong quin
fr1.

Pidu 15. Bién ban hop Hii ding quin tri

1. Céc cudc hop Hai ddng quin tri phii duge ghi bién ban v ¢é thé ghi dm, ghi vi luu gilr dudi
hinh thirc dién tt khéc. Bin bin phai 13p bing tiéng Viét vi eb thé 13p thém blng tiéng nirde ngodi,
bao gém cde ndi dung chil yéu sau diy:

a) Tén, dia chi try 50 chinh, mi s6 doanh nghiép;

b) Théri gian, dia diem hop;

¢) Muc dich, chuong trinh va ngi dung hop;

d} Ho, tén timg thanh vién dut hop hofc ngubi duge by quyén dy hop v cich thire dir hop, he, tén
cdc thanh vién khéng du hop va 1y do;

) Vin d& durgre thao lugn va biéu quyét tal cudc hop;
¢) Tam tit phat bidu ¥ kién ciia timg thanh vién dy hop theo trinh tu dién bién ciia cude hop;

g) Két qua bidu quyét trong @6 ghi rd nhimg thinh vién tin thinh, khéng tin thinh va khong ch ¥

kién;

b Vin dé da duye thing qua va ty 1§ hiéu qu}"é‘l thong qua hrong img;

i) Ho, tén, chit k§ chil toa va ngudi ghi bién ban, trir truomg hop quy dinh tai khoan 2 Didu niy.

2. Trutmg hop chi tga, nguii ghi bién ban tix chéi ky bién ban hop nhung néu duge tit ca thinh
vién khac cia Hoi dong quin trj tham di hop ky vi co diy dii néi dung theo quy dinh tai cac diém
a, b, ¢, d, d, e, gvi h khodn | Bicu niy thi bién bin niy cd higu luc.

3. Chil toa, ngudi ghi bién ban vi nhimg ngudi ky tén trong bién ban phai chiu trich nhigm vé tinh
trung thye vi chinh xéc clia ndi dung bién ban hop Hji dong quén trj.

4. Bién ban hop Héi dbng quén trj va téi ligu sit dung trong cude hop phii durge luu gii tai try 5§
chinh cia Cang Ty.



5. Bién han lip bing tiéng Viét v biang tieng nudc ngodi ob hifu hye phip I¥ nhu nhau. Trsimg
hop cé s khde nhau vé ndi dung gitta bién bén bing tiéng Viét va bang tiéng nwde ngoai thi ndi
dung trong bién ban bing tiéng Viét duge 4p dung.



Chuong V
BAO CAD, CONG KHAI CAC LOT iCH

Bigu 16. Trinh bio cio hing nim

1. K&t thiic nfim tai chinh, Hoi déng quin tri phai trinh Dai héi déng C6 Pdng bio cdo sau diy:
a) Béo cdo két qua kinh doanh ciia Céng Ty;

b) Béo cdo tii chinh;

c) Béo cdo danh gid cdng tic quéin 1y, diéu hinh Céng Ty;

2. Bao cdo quy dinh tai cde khodn 1 Biéu niy, va bdo cio kidm todn phai duere i gil i try sé
chinh ciia Céng Ty chim nhit 13 mudi (10) ngay trude ngiy khai mac cude hop Bai hoi déng cb
dfing thwémg nién néu Diéu L¢ khing quy dinh thii han khdc dii hon. C3 Déng s& hiru b phéin
cua Cong Ty lién mc it nhit mét (01} ndm cé qu}rén tr minh hodic cing véi ludt sw, ké todn vién,
kigm todn vién o6 chimg chi hinh nghé trire tiép xem xét bio cdo quy dinh tai Bidu ndy.

Dittu 17, Thi lao, thwimg va lyi ich khdc cida thinh vién Hji ding quén tri

1. Cong Ty ¢6 quyén tra thi lao, thuémg cho thanh vién Hai dong quén trj theo két qua va higu qui
kinh doanh.

2. Thémh vién Ha dﬁng guan tri dirge hudmg thi lao cong vige va thudng, Tong mirc thi lao vi
thwémg ctia Hii ddng quan tri do Pai hoi dong cb dong quyét dinh tgi cude hop thudmg nién

3. Thinh vign Hoi ddng quan tri cé quyén dugc thanh todn tht cd céc chi phi di lai, &n, & va céc
khodn chi phi hgp 1y khic ma ho 43 phii chi trd khi thyre hign trach nhigm thanh vién Hgi déng
quén trj clia minh, bao gém ci cic chi phi phit sinh trong viée tdi tham dy cic cudc hop DPai hi
déng cb ddng, H§i dong quén tri hodc cic tidu ban cia Hi dong quin tri.

4, Thil Jao ela timg thinh vién Héi dong quan tri dwge tinh vao chi phi kinh doanh clia Céng ty
theo quy dinh cia phip ludt v& thué thu nhip doanh nghiép, duge thé hién thinh muc rigng 24
trong bdo céo i chinh biing niim cia Cong ty vi phai bio céo Pai hai ding co dang tai cude hop
thurdmg nién.

5. Thinh vién Hji dong quin tri ¢6 theé dege Cong Ty mua bio hiém trich nhiém sau khi cé su
chap thuin cia Pai hai déng C& Ding, Bao hidm nay khéng bao gdm béo hiém cho nhing trich
nhiém cla thinh visn Hoi ding quén trj lidn quan dén vide vi pham Phip Ludt vi Didu L&,




Pitu 18. Cong khai cic lyi ich lidn quan

Trwimg hop Biéu L Cong Ty khéng cé quy dinh khac chit ché hom, vige cong khai lgi ich va
Neuwdi Co Lién Quan cia Céng Ty thye hign theo quy dinh sau day:

1. Thanh vién Hi dbog quan trj cha Cong Ty phai ke khai cho Céng Ty vE cdc lgi ich lién quan
ciia minh, bao gom:

a) Tén, mi sé doanh nghiép, dia chi try s chinh, nganh, nghé kinh doanh cia doanh nghi¢p ma
ho cé s& hitu phin vin gép holic co phan; ty 1# va thei diém si hira phin von gdp hode cd phin
di;
b) Tén, ma sé doanh nghiép, dia chi tru sé chinh, nganh, nghé kinh doanh cia doanh nghigp ma
nhimg Ngwdi €6 Lién Quan cia ho ciing sé hitu hodc s& him riéng phin von gop hode ¢b phin
trén muréni phin trim (10%) vin didu 1&

2. Viéc ké khai guy dinh tzi khodn ] Didu niy phai dwge thire hién trong thixi han bay (07) ngdy
lam vide, ké tir ngdy phat sinh lgi fch lién quan; vigc sira doi, bd sung phai dwge théng bia vei
Céng Ty trong thiri han bay (07) ngay lam viée, ké tir ngay ¢6 sira d6i, bo sung tuong img,

3, Thinh vién Héi déng quén tri nhin danh cd nhin hofic nhin danh nguini khde dé thye hién cdng
viée dudi moi hinh thire trong pham vi céng viée kinh doanh ciia Céng Ty déu phai giai trinh ban
chit, ndi dung ctia céng viée 46 trude Hoi déng quan tri vi chi duge thye hign khi duge da s6
thinh vién com lai cia Hoi dbng quén trj chip thudn; néu thye hign ma khing khai béo holic khing
durgre sur chip thudn cia Hi dong quan trj thi tiit ci thu nhap o6 duge tr hogt dgng do thude Vi
Céng Ty.




Chuong V1
MOI QUAN HE CUA HOI PONG QUAN TRI
Pitu 19. Méi quan b gifra cic thanh vién H{i dong quin tri

1. Quan hé gilra cdc thinh vién Hi dong quan tr 1a quan hé phéi hop, cde thinh vién Hi dong
quan trj &b trich nhi¢m thing tin cho nhau vé vén dé ¢6 lién quan trong qua trinh xit 1y cdng vige
dwpe phin cing.

2. Trong qué trinh xir 1 céng viéc, thanh vién Hoi ddng quan tri duge phin cdng chiu trich nhigm
chinh phai chil déng phéi hop xir 1y, néu c6 vin dé lién quan dén linh virc do thinh vién Hai déng
quin trj khéc phy trich. Trong truimg hop gilfa cdc thanh vién Hi dong quén tri ebn cd kién
khdc nhan thi thanh vién chiu trich nhigm chinh bao cdo Chii tich Hi ding quan tri xem xét quytt
dinh theo thim quyén hotic 1 chirc hop hode 1y ¥ kién ciia cde thinh vién Hii dfng quén tri theo
quy dinh ciia Phap Ludt, Dieu LE Cong Ty va Quy ché ndy.

3. Trong trudmg hep cd sy phan cing lai gifta cac thinh vién Hoi dong quin tri thi cdc thanh vién
Héi déng quan tri phai ban giac cdng vige, hd so, thi liéu lién quan. Vigc bin giao nay phai duge
\ip thih vin bin vé bdo cdo Chi tich Hi dbng quan trj vé viéc ban giao do.

Pidu 20. Mbi quan hé v6i ban diéu hanh

Véi vai trd quén tri, HGi dng gquén tri ban himh cde nghi quyét dé Téng gidm doc vi bg miy diéu
hanh thre hién, Béng théi, Hoi dbng quan trj kiém tra, gigm sdt thye hi¢n cdc nghi quyét.

Pitu 21, Méi quan hé vii Ban Kiém sodt

1. Méi quan hé gitra Hi déng quan tri vi Ban Kiém sodt li quan hé phéi hop. Quan hé lam vige
gitta Hgi déng quan tri véi Ban Kifm sodt theo nguyén the binh ding va doc lip, dbng thin phoi
hegp chiit chi, h try 1in nhau trong qud trinh thue thi nhigm vi.

2. Khi tidp nhin cic bién ban kiém tra hofic bio cdo tong hop cia Ban Kiém sodt, Hai déng quin
tri co trich nhiém nghién ciou va chi dao Tong Gidgm doc xiy dyng ke hoach va thue hién chin
chinh kip théi.
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Chwong VII
PIEU KHOAN THI HANH
Piéu 22. Higu lyc thi hanh

Quy ché hoat ddng ela Hi ddng quin trj Cang ty C& phin Tép doén Khéch san Bing A bao gbm
hai muroi hai (22) diéu vi o higu Iy thi hanh k& 6 ngay ... thing ... nam 2026./,

{
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Chapter 1.
GENERAL PROVISIONS

Article 1. Scope, regulated entities, Definitions and Concepts

Scope: The operation of the Board of Directors regulates the organizational
structure, operating principles, and rights and obligations of the Board of
Directors and its members in order to ensure that its operation conforms with the
Law on Enterprises, the Company’s Charter and relevant laws.

Regulated entity: Board of Directors and its members,

. Definitions and Concepts: Unless otherwise defined, the terms wsed in this

Regulation shall have the same meanings as those defined in the Company Charter,
In this Regulation, references to a particular provision or legal document shall
include any amendments, supplements, or replacements thercof.

Article 2. Operating principles the Board of Directors

i

The Board of Directors shall work collectively. Each member of the Board of
Directors shall be responsible for the performance of histher own tasks and be
jointly responsible to the General Meeting of Shareholders and the law for the
resolutions and decisions of the Board of Directors regarding the development
of the Company,

The Board of Directors shall assign the General Director to organize the
implementation of the resolutions and decisions of the Board of Directors.




Chapter I1.
MEMBERS OF THE BOARD OF DIRECTORS

Article 3. Rights and oblizations of members of the Board of Directors

1.

b)

c)

@)

Members of the Board of Directors have all of the rights specified in the Law on
Securities, relevant laws and the Company's Charter, including the right to be
provided with information and documents about the finance and business
performance of the Company and its units;

Members of the Board of Directors have the obligations specified in the
Company’s Charter as well as the following obligations:

Perform their duties in an honest and prudent manner for the best interest of the
Company and its shareholders;

Attend all meetings of the Board of Directors and comment on issues that are
raised;

Promptly and fully inform the Board of Directors of the remuncration paid by
subsidiary companies, associate companies and other organizations;

Inform the Board of Directors in the nearcst meeting of transactions between the
Company, subsidiary companies and other companies that the Company holds
over 50% of charter capital with members of the Board of Directors and their
related persons, as well as transactions between the Company with companies
whose founders or executives are members of the Board of Directors in the last
three (3) vears before the transaction date;

Disclose information when trading the Company's shares as prescribed by law.
Independent members of the Board of Directors shall prepare reports
regarding the performance of the Board of Directors.

Article 4. Rights to be provided with information of members of the Board of
Directors

1.

Members of the Board of Directors have the right to request the General
Director, the Deputy General Director and/or other managers of the Company to
provide information and documents regarding the finance and business
performance of the Company and its units;

The requested persons shall fully and accurately provide the information and
documents requested by the members of the Board of Directors following the
procedures specified in the Company's Charter.

Article 5. Term and number of members of the Board of Directors

1.

The Board of Directors has three (03) members;
The composition of the Company’s Board of Directors must ensure an adequate
number of non-executive members, as follows:

a) At least 01 non-executive member if the Board of Directors has 03 — 05 members;

b

At least 02 non-executive members if the Board of Directors has 06 — 08 members;



e} At least 03 non-executive members if the Board of Directors has (9 — 11 members,

2. The term of 2 member of the Board of Directors shall not exceed five (5) years
and there is no limit number of terms that a member can serve on the Board of
Directors. An individual may only be elected as independent member of the
Board of Directors of a company for up to two (2) consecutive terms,

3. In case the terms of all members of the Board of Directors end at the same time,
all will remain members of the Board of Directors until new members are
elected and take over their positions;

4, The Company's Charter shall specify the number, rights, obligations,
organization and cooperation of independent members of Board of Directors,

Article 6. Criteria and requirements of the members of the Board of Directors

1, A member of the Board of Directors must meet the standards and conditions
specified:

a) Mot falling within the categories specified in Clause 2, Article 17 of the Law on
Enterprises;

b) Possessing professional qualifications and experience in business administration or
in the Company's lines of business, and not necessarily being a shareholder of the
Company, unless otherwise provided in the Company Charter;

e} A member of the Company’s Board of Directors may concurrently serve as a
member of the Board of Directors or the Members' Council of no more than five
(05) other companies;

d) Other standards and conditions as prescribed in the Company Charter and the
Company’s internal regulations on corporate governance,

2, In addition, an independent member of the Board of Directors must satisfy the
following standards and conditions:

a) Mot being a person currently emploved by the Company, its parent company, or its
subsidiaries; and not having been employed by the Company, its parent company, or
its subsidiaries for at least three (03) consecutive years immediately preceding such
appointment;

b) Not being a person currently receiving salary or remuneration from the Company,
except for allowances to which members of the Board of Directors are entitled in
accordance with regulations;

¢) Not being a person whose spouse, biological father, adoptive father, biological
mother, adoptive mother, biological child, adoptive child, sibling is a major
sharcholder of the Company, or a manager of the Company or its subsidiaries;

d) Not being a person who directly or indirectly owns at least one percent (01%) of the
total voting shares of the Company;

e) Mot having served as & member of the Board of Directors of the Company for at
least five (05) consecutive years immediately preceding such appointment, except
where such person has been continuously appointed for two (02) terms;




f)

3,

Other standards and conditions as prescribed in the Company Charter and the
Company's internal regulations on corporate governance.

An independent member of the Board of Directors must notify the Board of
Dircctors of the fact that he/she no longer fully mects the standards and
conditions specified in Clause 2, Article 155 of the Enterprise Law and he/she
will no longer be an independent member of the Board of Directors from the date
of failing to meet the eriteria and conditions. The Board of Directors must issue a
notification in case independent members of the Board of Directors no longer
fully meet the criteria and conditions at the nearest General Meeting of
Shareholders or convene a General Meecting of Shareholders to elect new
members as independent members of the Board of Directors within six (6)
months from the date of receiving the notice of the relevant independent
members of the Board of Directors.

Article 7. Chairperson of the Board of Directors

1.

b)

)
dj

e)

al

h}

The Chairperson of the Board of Directors shall be elected among the members
of the Board of Directors and dismissed by the Board of Directors;

The Chairperson of the Board of Directors must not concurrently hold the
position of General Director;

Rights and obligations of the Chairperson of the Board of Directors include the
following:

Formulate operating plans and programs of the Board of Directors;

Prepare the agenda and documents of meetings; convene and chair meetings of the
Board of Directors;

Organize the ratification of resolutions and decisions of the Board of Directors;

Supervise the process of implementation of resolutions and decisions of the

Board of Directors;

To ensure that the Board of Directors submits the annual financial statements, reports
on the Company’s operations, audit reports, and supervisory reports of the Board of
Directors to the sharcholders at the General Meeting of Shareholders;

To sign Resolutions/Decisions of the Board of Directors on behalf of the Board of
Directors;

To propose to the Board of Directors the appointment, distmissal, or removal of the
General Director; and to sign the labor contract with the General Director on behalf
of the Board of Directors;

Where necessary, the Chairman of the Board of Directors may temporarily suspend
decisions of the General Director in order to limit potential losses, and must
thereafter report in writing to the Board of Directors for an official decision on
whether to maintain or revoke such temporary suspension within fifteen (15) days
from the date of issuance of the temporary suspension decision;

Orther rights and obligations prescribed by the Law on Enterprises and the

Company’s Charter.
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4.

In case the Chairperson of the Board of Directors submits a resignation letter or

iz dismissed, the Board of Dircctors shall elect 2 new Chairperson within ten (10)

days from the resignation or dismissal date;

In case the Chairperson of the Board of Directors is not present or is unable to

perform histher duties, hefshe shall authorize another member in writing to

pertorm the rights and obligations of the Chairperson of the Board of Directors in

accordance with the Company's Charter, In case no one is authorized or the

Chairperson of the Board of Directors is dead, missing, held in police custody,

imprisoned, detained in a mandatory rchabilitation center or correctional

institution, has fled the country, has limited capacity or is incapacitated, has

difficulty controlling his'her behavior, or 15 prohibited by Court from holding

cértain positions or doing certain work, the remaining members shall elect one of

them to held the position of Chairperson of the Board of Directors under

majority rule until a new decision is 18sued by the Board of Directors;

When necessary, the Board ol Directors may appoint the Company's secretary,

who has the following rights and obligations:

a) Asfist in convening the General Meeting of Sharcholders; take minutes of
mectings;

b} Assist members of the Board of Directors in performance of their rights and
obligations;

c) Assist the Board of Directors in application and implementation of corporate

governance rules;

d) Assist the Company in the development of relationships with sharcholders,

protection of their lawful rights and interests, provision and disclosure of

information, and completion of administrative procedures;

g} Other rights and obligations prescribed by the Company’s Charter.

Article 8. Dismissal, replacement and additional election of members of the
Board of Directors

s

aj

b}

2

a)

b}

The General Meeting of Shareholders dismisses members of the Board of
Directors in accordance with the following:

Wo longer meeting the standards and conditions for serving as a member of the
Board of Directors as prescribed by law and the Company’s regulations;

Having submitted a resignation letter which has been accepted.

A member of the Board of Directors may be dismissed in accordance with the
following

Failing to participate in the activities of the Board of Directors for six (06)
consecutive months, except in cases of foree majeure;

Other cases as stipulated in the Company Charter.

When it is considered necessary, in addition to the cases specified in Clauses |
and 2 of this Article, the General Meeting of Shareholders shall decide to
dismiss or replace members of the Board of Directors;

Lk e ek



aj

b

The Board of Directors shall convene a General Meeting of Sharcholders to
elect additional members to the Board of Directors in following cases:

The namber of members of the Board of Directors decreases by more than one-
third (%) of the number specified in the Company’s Charter, in which case the
Board of Directors shall convene a General Meeting of Sharcholders within 60
days from such date;

The number of independent members of the Board of Directors falls and does not
cnsure the ratio specified in Clause 3, Article 28 of the Company’s Charter;
Except in the cases specified in Point a and Point b of this Clause, the General
Meeting of Shareholders shall elect new members w replace those who have
been dismissed or discharged in the latest meeting.

Article 9, Method for election, dismissal and discharge of members of the
Beard of Directors

1.

b)

¢}

A sharcholder or group of shareholders that holds at least 10% of total number of
ordinary shares is entitled to nominate candidates to the Board of Directors in
accordance with the following:

If ordinary shareholders form a group to nominate or propose candidates for the
Board of Directors, they must notify the attending sharcholders of the group meeting
at least fifteen (15) days prior to the commencement of the General Meeting of
Shareholders:

Based on the number of members of the Board of Directors, the sharcholder or
group of shareholders specified in this clause shall have the right to nominate one or
more persons as candidates for the Board of Directors in accordance with the
decision of the General Meeting of Sharcholders. In the event that the number of
candidates nominated by such shareholder or group of shareholders is less than the
number they are entitled to nominate under the decision of the General Meeting of
Shareholders, the remaining candidates shall be nominated by the Board of
Directors and/or other shareholders in case the Board of Directors” nominations sre
insufficient;

The maximum number of candidates that a shareholder or group of shareholders
specified in Clause 1 of this Article may nominate or propose shall be determined as
follows:

Shareholders or a group of shareholders holding from ten percent (10%) to under
twenty percent (20%) of the Company’s total ordinary shares may nominate a
maximum of one (01) candidate for the Board of Directors;

Shareholders or a group of shareholders holding from twenty percent (20%) 10 under
thirty percent (30%) of the Company’s total ordinary shares may nominale a
maximum of two (02) candidates for the Board of Dircctors;

Shareholders or a group of shareholders holding thirty percent (30%) or more of the
Company's total ordinary shares may nominate a maximum of three (03) candidates




d}

b}

6,

for the Board of Directors.

A shareholder or group of sharcholders specified in this clause may exercise the
tight to nominate or propose candidates for clection to the Board of Directors only
once during the term of the Board of Directors. However, to avoid any
misunderstanding, in the event that a member of the Board of Directors is dismissed
or removed by the General Meeting of Shareholders, the shareholder or group of
shareholders who nominated the candidate elected as the dismissed or removed
member shall still have the right to continue to nominate or propose another
candidate to fill or replace the vacant position.

In case the number of candidates is smaller than the minimum number, the
incumbent Board of Directors shall nominate more candidates or organize the
nomination in accordance with the Company’s Charter, the Company’s
corporate governance and the regulation on operation of the Board of Dircctors.
This must be announced before the General Meeting of Shareholders votes for
members of the Board of Directors as prescribed by law;

Unless otherwise prescribed by the Company's Charter, the voting for
appointment of members of Board of Directors shall be carried out by cumulative
voting, This means each sharcholder has a number of votes that is equivalent 1o
their shares multiplied by the number of members of the Board of Directors;
each shareholder may cast all or some of the votes for one or some candidates.
Elected members of the Board of Directors shall be determined based on the number
of votes received, from highest to lowest, starting with the candidate receiving the
highest number of votes until the number of members specified n the Company
Charter is reached. Independent candidates shall be selected first (based on the
number of votes from highest to lowest among independent candidates). Adfter
reaching the minimum number of independént members of the Board of Directors as
required, the remaining Board members shall be selected based on the number of
votes from highest to lowest (including non-independent candidates and remaining
independent candidates). Each elected candidate must recerve at least one (01) vote.
In case two (2) or more candidates for the last member of the Board of Directors
receive the same number of voles;

If the candidate is a sharcholder, the candidate holding a larger number of shares
shall be given priority:

If the candidate is not a shareholder, the candidate with a longer tenure as a member
of the Board of Directors shall be given priority. In the case of equal tenure, the
number of vears served shall be considered.

The election, dismissal and discharge of members of the Board of Directors
shall be decided by voting at the General Meeting of Sharcholders.



Article 10. Announcement of election, dismissal and discharge of members of
the Board of Directors

T

a)
b)
c)
d)

After candidates for the Board of Directors have been nominated, the Company
shall publish information about these candidates at least ten (10) days before the
opening date of the General Mecting of Shareholders on the Company’s website
so that shareholders can study their profiles before voting, Each candidate shall

prepare a written declaration stating that information on him/her is correct and
he/she will perform his/her duties in an honest and prudent manner for the best
interest of the Company if he/she is given the position of member of the Board
of Directors. Information on candidates includes:

Full name and date of birth;

Cualifications;

Work expenience;

Other managerial positions (including positions on the Board of Directors of

other companies);

Interests relevant to the Company and the Company's related parties;

Other information (if any) specified in the Company’s Charter;

A public company shall publish information about the companies of which
candidates are members of the Board of Directors and/or holding other
managerial positions and their interests in these companies (if any).

The results of election, dismissal and discharge of members of the Board of
Directors shall be announced in accordance with regulation on information
disclosure.
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Chapter I1L.
BOARD OF DIRECTORS

Article 11. Rights and obligations of the Board of Directors

1. The Board of Directors is a managerial body of the Company and has the fall
authority to make decisions as well as exercise rights and obligations of the
Company in the name of the Company — except for the rights and obligations
of the General Meeting of Shareholders;

2. Rights and obligations of the Board of Directors shall be prescribed by law, the
Company's Charter and the General Meeting of Shareholders.

3. The Board of Directors shall ratify resolutions and decisions by voling at
meetings, collecting of opinions in writing from Board members or other
methods prescribed by the Company's Charter. Each member of the Board of
Directors has one vote;

4. In case a resolution or decision is approved by the Board of Directors against
regulations of law, resolution of the General Meeting of Shareholders or the
Company’s Charter and thus causes damage to the Company, the members who
vote for ratification of such resolution or decision shall be jointly responsible and
pay compensation (o the Company; the members who vote against such
resolution or decision are exempt from responsibility. In this case, shareholders
of the Company are entitled to request a legal court to suspend such resolution or
decision,

Article 12. Duties and rights of the Board of Directors in approving and
signing transaction contracts

1. The Board of Directors is entitled to approve any conftract and transaction that is
worth less than 35% of total assets or that leads to a total transaction value of less
than 35% of total assets over 12 months from the oceurrence of the first
transaction according to the latest financial statement, or a smaller ratio or valoe
prescribed by the Company between the Company and any of the following
entities:

- Members of the Board of Directors, members of the Supervisory Board, the
General Director, other managers and their related persons;

- Sharcholders, authorized representatives of shareholders that hold over 10%
of the Company’s ordinary shares and their related persons;

- Enterprises that are related to the entities specified in Clause 2, Article 164 of
the Law on Enterprises.

2. The Company’s representatives signing contracts or conducting transactions
shall notify members of the Board of Directors of entitics related to such
contracts and transactions and enclose the draft contracts or transaction
descriptions. The Board of Directors shall decide whether to approve the
contract or transaction within fifteen (15) days from the receipt of the notice,
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unless another time limit is specified by the Company’s Charter. Members of the
Board of Directors who have interests related to partics involved in contracts or
transactions are not allowed to vole,

Article 13, Responsibility of the Board of Directors to convene extraordinary
General Meeting of Shareholders

1, The Board of Directors shall convene an extraordinary General Meeting of
Shareholders in the cascs:

a} The Board of Directors deems it necessary in the interest of the Company;

b) The number of remaining members of the Board of Directors falls below the
minimuwn number of members prescribed by law; or the number of Board
members is reduced by more than one-third (1/3) compared to the provisions of
the Company Charter, or the number of independent members of the Board of
Directors is reduced, failing to meet the minimum number required by law;

c) At the request of a shareholder or a group of shareholders holding at least five
percent (05%) of the total ordinary shares. The request for convening the
General Meeting of Shareholders must be made in writing, specifying the reason
and purpose of the meeting, and must bear the signatures of the relevant
sharcholders, or be prepared in multiple copies gathering all the signatures of the
relevant sharcholders

2 The person who convenes the extraordinary General Meeting of

Shareholders shall perform the following tasks:

a) Prepare a list of shareholders having the nght to participate in the meeting;
b} Provide information and settle complaints related to the list of sharcholders;

¢) Prepare the meeting agenda and conlents,

d) Prepare meeting documents;

&) Draft the resolution of the General Meeting of Shareholders according to the
meeting contents; prepare a list of candidates and their detailed information in
case of election of members of the Board of Directors and the Supervisory
Board,

fi Determine the meeting time and venue;

g) Send invitations to all sharcholders who are eligible to participate in the
meeting in accordance with the Law on Enterprises;

h) Other related tasks.

r'.:ﬂ‘

| TR



Chapter IV.
MEETINGS OF THE BOARD OF DIRECTORS

Article 14, Meetings of the Board of Directors

Ts

a)

b

The Chairperson of the Board of Dircctors shall be elected at the first meeting of
the Board of Directors within seven (7) working days after the date that the
Board of Directors is elected by the General Meeting of Shareholders. This
meeting shall be convened and chaired by the member that receives the most
votes. In cage of a tie, the members shall vote under majority rule to choose one
(1) person to convene the Board of Directors;

The Board of Directors shall have at least one (1) mecting per quarter and may
have ad hoc meetings;

The Chairperson of the Board of Directors shall convene a meeting of the Board
of Directors in the following cases:

The meeting is requested by the Supetvisory Board or independent members of the
Board of Directors;

The meeting is requested by the General Director or at least five (5) more
MANagers;

The meeting is requested by at least two (2) members of the Board of Directors.
The proposal specified in Clause 3 of this Article must be made in writing,
clearly stating the purpose, issues to be discussed and decisions within the
authority of the Board of Directors;

The Chairperson of the Board of Directors must convene a meeting of the Board
of Directors within seven (7) working days from the date of receipt of the request
specified in Clause 3 of this Article. In casc of failure to convene a meeting of
the Board of Directors at the request, the Chairperson of the Board of Directors
shall be responsible for any damage caused to the Company. Consequently, the
person who made such request has the right to replace the Chairperson of the
Board of Directors to convene 2 meeting of the Board of Directors;

The Chairperson of the Board of Directors or the person convening the meeting
of the Board of Directors must send an invitation notice to all Board members at
least three (3) working days before the meeting date. The invitation notice must
specify the meeting time, venue, agenda and discussion 1ssues.

The invitation notice may be sent by registered mail, phone, fax, electronic
means or by other methods prescribed by the Company's Charter and must be
delivered to the registered contact address of each member of the Board of
Directors;

The Chairperson of the Board of Directors or the convenor shall send the
invitation notice and related documents to members of the Supervisory Board in
the same way that it is sent (o members of the Board of Directors. Members of
the Supervisory Board have the right to attend meetings of the Board of
Directors and have the right to discuss but not o vole;
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a)
b)

e}

d)

10,

11.

12

The meeting of the Board of Directors shall start when at least three-fourths (%)
of the members are participating in the meeting. In case the number of
participating members is not adequate, a sccond meeting shall be convened within
seven (7) days from the intended date of the first meeting. The second meeting
shall start when there is more than half of the members of the Board of
Directors;

It is considered that a member of the Board of Dircctors participates and votes ina
meeting when he/she:

Participates and votes in person at the meeting;

Anthorizes another person to participate in the meeting and vote in

accordance with Clause 11 of this Article;

Participates and votes in an online meeting, casts clectronic votes, or votes via
other electronic forms;

Sends his‘her votes by mail, fax or email;

In case the votes are sent to the meeting by mail, they must be put in sealed
envelopes and delivered to the Chairperson of the Board of Directors at least one
(1) hour before the meeting opens. The votes shall only be opened in the
presence of all participants;

Members shall participate in all meetings of the Board of Directors. A member
may authorize another person Lo participate in the meeting and vote if it is
approved by the majority of members of the Board of Directors; Such
authorization must be made in writing and submitted to the Company's Governance
Officer at least one (01) day prior to the commencement of the meeting. The
authorized person attending the Board meeting shall be responsible for maintaining
the confidentiality of all information related to the meeting, and in the event of a
breach, must compensate the Company for any damages incurred;

A resolution or decision of the Board of Directors will be ratified if it is
approved by the majority of the participating members. In case of a tie, the
Chairperson of the Board of Directors shall have right to decide.

Article 15, Meeting minutes of the Board of Directors

1.

a)
bl

c)
d)

(]

Minutes of all meetings of the Board of Directors shall be taken in the form of
written documents and may also be recorded or stored in other electronic forms.
The minutes must be taken in Vietnamese and may also be in foreign languages
with the following contents:

Enterprise’s name, address of head office and enterprise ID number;

Meeting time and venue;

Purpose, agenda and mecting content;

Full name of every participating member and their authorized participants; full
name of absent members and reasons for their absences;

Issues to be discussed and voted on at the meeting;

Summaries of opinions of each participating member in chronological order;
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)

b

Voting results, including specific members that cast affirmative votes, negative
votes or abstentions,

Ratified issues and ratio of affirmative votes;

Full name and signatures of chairperson and minutes taker — except in the case
specified in Clause 2 of this Article.

In case the chairperson or minutes maker refuses to sign the minutes, the minutes
are still effective if they bear the signatures of all other participating members and
have adequate content according to Points a, b, c.d, e, f, g and h in Clause 1 of
this Article;

The chairperson, minutes maker and other persons who sign the minutes shall be
responsible for their truthfulness and accuracy;

The minutes of Board of Directors’ meetings and other documents used in the
meeting shall be kept at the Company's head office;

The minutes kept in Vietnamese or foreign languages will have equal legal value.
In case of a discrepancy between the Vietnamese version and the foreign
language version, the Vietnamese version shall apply.
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Chapter V.
REPORTING AND DISCLOSURE OF INTERESTS

Article 16. Submission of annual reports

1.

a)
)]

M B R

At the end of the fiscal year, the Board of Directors shall submit the following
reports to the General Mecting of Sharcholders:

Business report;

Financial statement;

Report on management and administration of the Company;

Verification report prepared by the Supervisory Board.

The reports mentioned in Clause 1 and Clause 2 of this Article, verification report
prepared by the Supervisory Board and audit reports shall be retained at the
Company’s head office at least ten (10) days before the date of the General
Meeting of Shareholders — unless a longer time is prescribed by the
Company’s Charter. Shareholders who hold the Company’s shares for at least
one { 1) year are entitled to examine the reports mentioned in this Article on their
own or with their lawyers, accountants or auditors who have practicing
certificates.

Article 17. Remuneration, bonus and other benefits of members of the
Board of Directors

1.

The Company is entitled to pay remuneration and bonus to members of the
Board of Directors based on business performance,

Members of the Board of Direclors are entitled to receive remuneration and
bonus. Remuneration is calculated based on the number of working days that is
necessary for completion of their tasks and daily remuneration, The Board of
Directors shall estimate the remuneration of each member under unanimous rule.
The total remuneration and bonus for the Board of Directors shall be decided by
the annual General Meeting of Shareholders;

Remuneration of each member of the Board of Directors shall be recorded as the
Company’s operating costs in accordance with regulations of law on corporats
income tax, presented in a separate section of the Company's annual financial
statement and reported at the annual General Meeting of Shareholders;

Members of the Board of Directors who hold executive positions, work on
subcommittees of the Board of Directors or perform tasks other than normal tasks
of members of the Board of Directors may be paid additional remuneration in the
form of a lump sum, salary, commission, profit percentage or another form
decided by the Board of Directors;

Members of the Board of Directors are entitled to receive reimbursement for the
cost of travel, lodging and other reasonable costs incurred during the
performance of their tasks, including the costs of participation in meetings of the
General Meeting of Sharcholders, the Board of Directors andfor its
subcommittees;
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g Members of the Board of Directors may have liability insurance purchased by
the Company if approved by the General Meeting of Shareholders. This
insurance does not cover liability of members of the Board of Directors related
to violations against the law and the Company’s Charter,

Article 18. Disclosure of related interests

In case the Company's Charter does not have tighter restrictions, interests and
related persons of the Company shall be disclosed as follows:

1. Members of the Board of Directors must declare to the Company about their
related interests, including:

a) Name, enterprise ID number, address of head office, business lines of enterprises in
which they hold stake or shares, their ownership ratic and time of ownership;

b} Name, enterprise [D number, address of head office, and business lines of
enterprises in which they and their related persens jointly or separately hold
stake or shares that are worth more than 10% of charter capital.

2 The information mentioned in Clause 1 of this Article shall be declared within
seven (7) working days from the occurrence date of related interests; any revision
shall be informed to the Company within seven (7) working days from its
accurrence date;

3. Before performing any task within the scope of operation of the Company —
whether in their own name or others — members of the Board of Directors
must explain the nature and content of these tasks to the Board of Directors and
may only perform them if they are approved by the majority of the remaining
members of the Board of Directors. Otherwise, any income generated by such
activity will belong to the Company.




Chapter VL
RELATIONSHIPS OF THE BOARD OF DIRECTORS

Article 19, Relationships between members of the Board of Directors

1.

Members of the Board of Directors have a cooperative relationship. Members of
the Board of Directors are responsible for informing each other of the issues that
pccur during the performance of their assigned tasks;

During the performance of his/her tasks, the assigned member shall coordinate
the operations of other members if they are relevant to his/her tasks. In case of
disagreements among members of the Board of Directors, the assigned member
shall submit a report to the Chairperson of the Board of Directors for
consideration or hold a meeting of members of the Board of Directors in
accordance with regulations of law, the Company's Charter and this Regulation;
In case of reassignment among members of the Board of Directors, they shall
hand over relevant tasks and documents. The handover shall be recorded in
writing and reported to the Chairperson of the Board of Directors.

Article 20. Relationships with the Board of Management

Via their administrative roles, the Board of Directors shall promulgate resolutions,
which will be implemented by the General Director and other members of the Board
of Management, At the same time, the Board of Directors will supervise and inspect
the implementation of such resolutions.

Article 21, Relationships with the Supervisory Board

1.

There is a cooperative relationship between the Board of Directors and the
Supervisory Board. The Board of Directors shall work with the Supervisory
Board on a principle of equality and independence as well as cooperate and
assist one another in the performance of their tasks;

When receiving inspection minutes or reports from the Supervisory Board, the
Board of Directors shall examine them and request relevant units to formulate
plans and promptly make rectifications.
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Chapter VIL
IMPLEMENTATION CLAUSES
Article 22, Implementation

The Regulation on operation of the Board of Directors of Dong A Hotel Group 18C
consists of 22 articles, which comes into force nn&ﬁ?ﬁﬁﬂlﬁ
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CONG HOA XA HOI CHU NGHIA VIET NAM
Boe lip - Ty do - Hanh phie

QUY CHE HOAT PONG CUA BAN KIEM SOAT
CONG TY CO PHAN TAP POAN KHACH SAN PONG A




CHUONG I
QUY DINH CHUNG

Piéu 1. Pham vi diéu chinh, @61 twomg ap dyng va dinh nghia thuijt ngir
1. Pham vi difu chinh:

Quy ché hogt ddng cia Ban Kiém sodt Cing ty C6 phin Tép dodn Khich san Bong A
(Céng ty) quy dinh co cdu td chire, nhén sy, tidu chudn, didu kién, quycn va nghia vy
ciia Ban kiém sodt v céc thinh vién Ban kiém sodt theo quy dinh tai Ludt Doanh
nghiép, Pitu 1 v céc quy dinh khdc ¢o lién quan.

2. Déi tugng ép dung:
Quy ché ndy dwoe dp dung cho Ban kiém sodt vi cdc thinh vién Ban Kiém sodt,
3. Bynh nghia thudt ngl

Trir khi duoc dinh nghia khéc, cic thujt ngir ép dung trong Quy ché nay ciing cb nghfa
nhir duge dinh nghfa trong Bieu 16 Céng ty.

Trong Quy ché ndy, cdc tham chigu tdi mdt hode mit sd didu khoan holic vin ban phip
lugt s& bao gdm ci nhimg sira d6i b sung hodc van bhan thay thé cic viin bin do,

Diu 2. Nguyén tic hoat djng cia Ban kiém sodt
I. Ban kiém sodt lam viéc theo nguyén tic tip thé.

2. Céc thanh vién clia Ban kiém sodt chju trdch nhiém cd nhén vé phan viéc cia minh
vil ciing chiu trich nhiém trude Bai hii ddng cf dong, tnnde phdp ludt vé cic cbng vide,
quyét dinh cia Ban Kitm sodt.




CHUONG 11
THANH VIEN BAN KIEM SOAT (KIEM SOAT VIEN)

Ditu 3. Quyén, nghia vy v trich nhigm cia thanh vién Ban Kiém sodt

L. Tudn thi ding phdp ludt, Didy 1 cong ty, nghi quyét Pai hoi dong b ding va dao
dirc nghé nghiép trong thre hién quyén v nghia vy disge giao,

2. Thre hién quyén va nghfa vy duge giao mdt cich trung thye, cdn trong, tot nhit
nh&m béo dam loi ich hop phap téi da cia Cong ty,

3. Trung thinh vii lgd ich cia Céng ty v cb déng; khong lam dung dia vi, chire vu va
str dung thing tin, bi quyét, co hii kinh doanh, t3i sin khéc cia Céng ty dé ur lgi hode
phue vu lgi ich etia t chite, ¢4 nhan khic.

4. Nghia vy khdc theo quy dinh ciia Ludt Doanh nghiép va Biéu 1¢ céng ty.

5. Truémg hop vi pham quy dinh tai cde khodn 1, 2, 3 va 4 Diéu ndy ma giy thiét hai
cho Céng ty hofic ngudi khéc thi thinh vién Ban kiém soat phai chiu trich nhiém c
nhin hodc lién déi boi thirémg thiét hai 4.

Thu nhép vé lgi ich khic ma thinh vién Ban Ki¢m sodt cé duge do vi pham phii hoan
trd cho Cong ty.

6. Truimg hop phét hién c6 thanh vién Ban kiém sodt vi pham trong thyc hién quyén va
nghfa vy disge giao thi phii thong béo bing viin ban dén Ban kifm sodt, yéu ciu ngubi
6 hinh vi vi pham chim dirt hinh vi vi pham va khic phye héu qui.

Dicu 4. Nhi¢m ki va sb lrgmg thinh vién Ban kiém sodt

. Ban kiém sodt cé 03 thanh vién, nhiém ki ciia thinh vién Ban Kiém sodt khéng qui
05 nam vi cd thé dwge biu lai véi sb nhidm k¥ khing han ché.

2. Thinh vién Ban kiém soat khong nhit thiét phai 14 ¢ d6ng cia Cong ty.

3, Ban kiém sodt phai cd hon mét nira so0 thanh vién thirdmg tnd & Viét Nam,

for




4. Truedmg hyp thinh vién Ban Kiém sodt c6 cing thii difém két thic nhigm ky ma
thinh vién Ban kiém sodt nhiém ki méi chua duge by thi thanh vién Ban kiém sodt di
hét nhiém k¥ vin tiép tuc thyc hign quyén v nghia vuu cho dén khi thanh vién Ban kiém
sodt nhigm k¥ mai dugre bdu va nhin nhigm v

Biéu 5. Tién chuén va diéu kign thanh vién Ban kiém sot
|. Thanh vién Ban kiém sodt phii dip Gng cdc tiéu chuan va didu kién sau diy:
a) Khang thudc déi tuomg theo quy dinh tai khodn 2 Biéu 17 ciia Lujt doanh nghiép;

b) Puge dio tao mit trong cde chuyén nginh vé kinh té, @i chinh, ké todn, kiém todn,
ludt, quin tri kinh doanh hodic chuyén nganh phi hgp véi hoat djng kinh doanh cia
Cong ty;

¢} Khéng phii 13 ngudi cé quan hé gia dinh cua thanh vién Hoi ddng quén tri, Téng
Gidm dbc va nguir qudn 1y khic;

d) Khong phii 1a ngirdi quan 1y Cong ty, khéng nhét thiét phai 14 ¢b déng holic ngudi
lao dfng cia Cong ty,

&) Khong duge lim viéc trong bé phin ké todn, ti chinh ciia Céng ty;

e) Khbng duge 1a thinh vién hay nhin vién cia 16 chite kifm todn dugc v.:hi'.p thusn thye
hién kiém todn cic bdo cdo tai chinh cia Cong ty trong 03 nam lidn trudre dé:

g) Tiéu chuén vi didu kién khic theo quy dinh khic cla phép luat co lién quan va Biéu
l& cng ty.

2, Ngodi cite tifu chudn, didu kién quy dinh tai khoan | Diéu ndy, thinh vién Ban kiem
sodt khing dwge 1 ngwin c6 quan hé ga dinh cia ngwdi quin |y doanh nghi¢p cba
Cong ty va cong ty me.



Piéu 6. Trwimg Ban kiém sodt

. Trudmg Ban kiém sodt phai c6 bang tdt nghidp dai hoe & 1n thufe mt wong cic
chuyén nganh kinh t&, thi chinh, ké todn, kiém todn, lufit, quan trj kinh doanh hodc
chuyén nganh ed lién quan dén hoat déng kinh doanh cla doanh nghiép.

2. Truémg Ban kiém sodt do Ban kiém sodt bitu trong s8 cic thanh vién Ban kiém sodt;
viéc béu, mién nhiém, bdi nhiém theo nguyén tic da sb.

3. Quyén vi nghfa vy ciia Trnimg Ban kiém sodt do Dicu 1§ cdng ty quy dinh,
Pidu 7. Bé cir, img cir thinh vién Ban kiém soit

. Cb déng hoje nhém cd dong sé hir tir 10% ting s6 cd phin pho thng trér 1én hodc
mit 1§ 1& khic nhd hon theo quy dinh tai Py 1& cong ty cd quyén dé cir ngudi vao Ban

kiém sodt. Viée d¢ ol nguéi vao Ban Kidm sodt thye hién nhu sau:

a) Céc cé dbng phd thong hop thinh nhom dé d& o ngudi vio Ban kiém sodt phai
théng béo vé vide hgp nhém cho ede co déng du hop bigt trurdre khi khai mac Dai hi
déng ¢6 déng;

b) Can ¢ 56 lrong thanh vién Ban Kiém sodt, ¢b dong hoje nhém cb dong quy dinh tai
khodn niy duge quyen dé cir mit hodc mdt so nguii theo quyeét dinh cia Dai héi ddng
¢4 déng lam tmg cir vién Ban kidm sodt. Truong hop sb img cif vién duge ¢6 déng hode
nhém cé dng dé cir thip hon sé img cir vién ma ho duge quyén dé o theo quyét dinh
ez Dai hi dong ch dong thi 56 tmg cir vién con lai do Hbi déng quan tri, Ban Kiém
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soat vit cae ¢o ddng khic dé c.

2. Trirémg hop 56 lugng tng e vién Ban kiém sodt thong qua dé cir va img cir vin
khang di sé hrgng céin thiét theo quy dinh, Ban kiém sodt dwong nhiém gidi thifu thém
img cir vién hoc td chirc dé cir theo quy dinh tai Diéu 1¢ cdng ty, Quy ché ndi b vé
quén tri cong ty vi Quy ché hogt ding ciia Ban kiem sodt.

Viée Ban Kiém soit duong nhiém gidi thi¢u thém (mg o vién phii duge cong b rd
ring trude khi Dai héi déng cb dng biéu quyét biu thanh vién Ban kiem sodt theo quy
dinh cia phap lugt.



Pidu 8. Chch thice biu, mifn nhiém, bii nhiém thinh vién Ban kiém sodt

I. Viée biu, misn nhigm, bdi nhiém thanh vién Ban kiém sodt thuéc tham quyén cla
Pai hiti dong cd ding,

2. Viéc bién quyét biu thanh vién Ban kiém sodt phai thyre hién theo phwong thire béu
din phiu, theo d6 mdi cb dng co tbng sb phitu bidu quyét twong img véi ting sb ¢d
phiin sé hitu nhéin véi s6 thinh vién duge bau cia Ban Kiém sodt va cé dong 6 quyén
din hét hodc mét phén téng sé phifu biu cia minh cho mdt hode mét s6 tng cir vién,
Nguisi tring ctr thinh vién Ban kiém soét duge xde djnh theo st phiéu biu tinh tir cao
xudng thip, bat diu tir img o vién ¢ s6 phidu biu cao nhiit cho dén khi di so thanh
vién quy dinh tai Didu 1& cang ty. Trudng hop cd tir 02 img eir vién trd 1én dat cing 8
phidu biu nhir nhau cho thinh vién cudi ciing cia Ban kiém sodt thi s& tién hénh bdu lai
trong 50 cic img cir vién cd s6 phidu biu ngang nhau hofe hya chon theo tiéu chi quy
dinh tai quy ché bdu ¢t holic Pifu 18 céng ty.

Pitu 9. Ciic trirémg hop mién nhim, bii nhiém thanh vién Ban kiem sodt

1. Bar hi déng oo déng mién nhiém thinh vién Ban Kiém sodt trong truomg hop sau
day:

a) Khing con dd tiéu chudn vi diéy kién lam thanh vién Ban Kiém sodt theo quy dinh
tai Piéu 169 cie Ludt Doanh nghiép;

b) Cé don tir chire va dirge chip thudn;

c) Trutmg hop khic do Didu 1 céng ty quy dinh.

2. Pl hii dﬁng co déng béi nhiém thanh vién Ban kiém sodt trong trirémg hop sau diy:
a) Khéng hoan thanh nhifm vy, eéng vide duge phin cong;

b) Khong thyre hién quyén vi nghia vu cdia minh trong 06 thang lién tuc, trir trigmg hop
bat kha khdng:

¢} Vi pham nhidu lin, vi pham nghiém trong nghia vy cda thinh vién Ban kiém sodt
theo quy djnh ctia Ludt Doanh nghiép va Biéu 1¢ cong ty;




d) Trudmg hop khic theo nghi quyét Brai hii dong cd dong.
Piéu 10. Théng bio vé biu, mién nhifm, bl nhiém thanh vién Ban kitm sodt

I, Treong hop 43 xéc dinh duge img cir vién Ban kiém sodt, Cong ty phai cong bé
thang tin lién quan dén céc mg i vién ti thidu 10 ngdy trirde nghy khai mac hop Dai
hii ﬁﬁng o déng trén trang théng tin dién nr cia Cong ty dé o déng o6 the tim hicu vé
cic tmg e vién niy trude khi bo phiéu, dmg o vién Ban kiém sodt phai ¢6 cam két
biing viin ban vé tinh trung thire, chinh xic cia cic thing tin cd nhin duge cong bo vi
phdi cam két thure hién nhifm vu mét cich trung thue, cin trong vi vi lgd ich cao nhat
clia cong ty néu duge bau lim thinh vién Ban kiém sodt. Théng tin lién quan dén img
cir vién Ban Kiém sodt duge cong bé bao gém:

a) Ho tén, ngdy, thing, nfm sinh;

b) Trinh 46 chuyén mon;

e) Qui trinh céng tic;

d) Céc chite danh quan 1y khac,

d) L ich cd lién quan téi Chng ty va cic bén ¢d lién quan cia Cong ty;
) Cac thing tin khic {néu ed) theo quy dinh tai Diéu 12 cong v,

g) Céng ty phii cé trich nhiém céng bo théng tin vé cic cong ty ma imy i vién dang
nam git céc chire danh qudn 1¥ vi cie loi ich ¢é lién quan téi Chng ty cia (mg cir vién

Ban kiém soét {néu cd).

2. Viéce thing bdo vé két qua biu, midn nhigm, bai nhigm thinh vién Ban kiém sodt
thyre hién theo cic quy dijnh hurdng din vé céng bé théng tin,



CHUONG I
BAN KIEM SOAT

Piéu 11. Quyén, nghia vu vi trich nhigm ciia Ban kidm sodt

|. Ban Kiém sodt thire hién gidm sit Hai dong quan tri, Tong Gidm ddc trong vide quin
Iy va didu hinh Céng ty.

2. Kiem tra tinh hop 1y, hop phip, tinh trung thye va mic 4§ cin trong trong quén 1,
didu hinh hoat ding kinh doanh; tinh hé mﬁng, nhiit quin vi phi hop cia cong tic ké
todn, thiing k& va 1ap béo cdo tii chinh,

3. Thim dinh tinh ddy di, hgp phip vi wung thire ciia bio cdo tinh hinh kinh doanh,
bdo cdo tai chinh hang nam va 06 thang cia Céng ty, béo cio dénh gid cing tac quin 1y
cia Hiji déng quin tri vi trinh béo cdo thim dinh tai cudc hop Dai héi dong cb déng
thutmg nién. Ra sodt hp ding, giao dich véi nguéd cé lién quan thude thim quyén phé
duyét ¢iia Hi dong quan tri holic Pai hai dong cb dong va dua ra khuyén nghi vé hop
dong, giao dich cén ¢ phé duyét cia Hoi diing quén trj hodic Bai hoi déng cd ding.

4, Thye hign, rd sodt, kiém tra va danh gid hiéu lue va higu qua cia hé thng kim sodt
ngi bd, kiém todn néi bd, quan 1y rii re va cinh bio sém ciia Cang ty.

5. Xem xét 50 ké todn, ghi chép k& todn va cée tai ligu khic cia Céng ty, céng vige
quén Iy, didu hinh hoat déng cia Cong ty khi xét thiy chn thiét hoiic theo nghj quyét
Bai hii dong co dong hodic theo yéu clu cia b déng hofic nhim e déng quy dinh
tai khoan 2 Bieu 115 Ludt Doanh nghigp.

6. Khi ¢ yéu ciu cia cb dong hode nhém cé dong quy dinh tai khoan 2 Didu 115 Lugt
Doanh nghiép, Ban kidm sodt thye hién kifm tra trong thés han 07 ngiy lim viée ké tir
ngdy nhin dugc yéu cdu, Trong thii han 15 ngiy ké tr ngdy két thic kidm tra, Ban
kiém sodt phai bdo cdo vé nhimg vin dé dirge yéu ciu kidm tra dén Hai déng quan trj
v co dong holic nhom cd déng cé yéu ciu. Viéc kidm tra cia Ban kiém sodt quy dinh
tgi khodn niy khéng dugc can trdr hogt déng binh thuimg cia Hai ddng quan tri, khéng
ity gidn doan dicu hinh hoat ddng kinh doanh ciaa Cang ty.




7. Kién nghi Héi déng quén trj hodic Dai hii ddng cd ddng bién phép sira ddi, bd sung,
cii titn co cdu t& chite quén ¥, gidm sdt va didu hinh hoat ddng kinh doanh cia Céng
ty.

8. Khi phit hign cd thanh vién Hi déng quan tr, Tong Giim dbc vi pham quy dinh
tai Dicu 165 Ludt doanh nghip phii thing bio ngay bing vin ban cho Héi dong quin
tri, yéu cu ngudri o6 hinh vi vi pham chim dirt hinh vi vi pham vi ¢é gidi phip khiic
phyc hiu qua.

9. Tham dir vi tham gia thio ludn tai cdc cube hop Bai hbi déng ch déng, Héi déng
quén trj va cac cudc hop khdc cia Cong ty.

10, Sir dung tur vin dic lap, bo phin kiém todn ndi b cia Cong ty dé thye hién nhiém
v durgre glao.

11. Ban kiém sodt cé thé tham khio ¥ kién cia Hoi déng quan trj trnde khi trinh bao
cao, két lugn va kién nghi 1&n Pxai hoi ﬁﬁng el ding,

12. Kiém tra timg viin d€ cu thé lign quan dén quin 19, diu hanh hoat ddng ciia Céng ty
theo d& nghi clia of dbng.

13. Yéu cdu Hai dong quan trj phai triéu tip hop bét thuémg Bai hii déng cb dong.

14, Thay thé Hoi ddng quan tri triéu tip hop Pai hai ddng cb dong trong thiri han 30
ngay trong tnromg hgp Hoi déng quan trj khang tridu tip hop Pai héi dbng cb dong
theo quy dinh tai khoan 3 Dicu 140 Luiit Dioanh nghiép.

15. D& nghi Chu tich Hi ddng quan tri phai triéu tip hop Hoi ddng qun tri.

16. Xem xét, trich luc, sa0 chép m{t phﬁn hodic todn b nfr dung ké khai Danh sich
ngudn cio lién quan va led dich 6 lién quan duge ké khai quy dinh tai khoan 1 va khodén 2
Biéu 164 Ludit Doanh nghiép.

17. B¢ xudt va kién nghj Dai hoi déng o déng phé duyét danh sich t& chite kifm todn
drge chiip thudn thire hign kiém todn Béo cio tii chinh cia Cong ty, 1 chire kiém todn
droec chﬁp thudn thyre hién kiém tra cic hogt ddng cia Cdng ty khi xét rhi:,r cin thiét.
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18. Chiju trach nhiém trirde cd ddng vé hogt dong gidm sit clia minh,

19, Giam sat tinh hinh tai chinh Cong ty, viéc min thi phap luft cua thinh vién Hoi
dbng quén tri, Téng Gidm déc, nguivi quan 1y khic trong céc hoat ddng,

20. Bim bao phdi hop hoat ding vi Hii dong quan tr, Tong Gidm ddc va cd dong,

21. Triémg hop phét hién hanh vi vi pham phip lujt hojc vi phpm Biéu 18 céng ty clia
thanh vién Hoi déng quin tri, Tong Gidm dbc va nguii digu hanh doanh nghigp khdc,
Ban kiém sodt phii thing bdo bing vin ban cho H§i ding quin trj trong vong 48 gid,
véu ciu ngwdi cb hinh vi vi pham chim dit vi pham va cé gidi phip khic phuc hiu
qua.

3. Xay dyng Quy ché hoat déng cta Ban kiém sodt va trinh Dai héi dong cb déng
théng qua.

23. Chimg kién Hgi déng quén tri th chire kitm phiéu va l§p bién hin kigm phigu néu
e Hoi ddng quan trj yéu ciu trong treémg hop 1y  kién of déng biing viin bin dé
thing qua nghi qu:rét ciia Dai hiji déng cb déng.

24, Trudmg Ban kidm sodt didu hinh dé Bgi hdi dong ¢t dbng bin chil toa cude hap déi
von truomg hop Chia tich uimg miit hofic tam thon mit khi ning lam viéec ma cic thinh
vien Héi déng quin tri con lai khing biu duge nguin 1am chi toa. Truémg hgp ndy,
ngurdi ¢6 56 phidu biu cao nhit m chil tga cude hop.

25. Thye hién cde quyén vi nghia vu khéc theo quy dinh ciia Ludt Doanh nghiép, Biéu
1 céng ty va Nehi quyét ciia Dai hii déng cb dong.

Pitu 12. Quyén dirge cung cip thing tin cia Ban kiém sodt
1, Tai lidu va thing tin phai drge gii dén thinh vién Ban kifm sodt cing thii diém va
theo phuong thire nhw 48i véi thanh vién Hai déng quin tri, bao gém:

a) Théng bio mivi hop, phiu liy ¥ kién thanh vién Hoi ddng quén trj va tai lidu kém

theo;
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b) Nghj quyét, quyét dinh va bién bin hop cia Pai hii ddng cf déng, Hi déng quin
tri;

¢) Béo cdo cua Tong Gidm dbc trinh Hai d&ng quin tri holic tdi liéu khac do Cong ty
phét hanh.

2, Thanh vién Ban kiém sodt c6 quyen tiép cdn h so, tii ligu cia Cong ty hwu giir tai
tru & chinh, chi nhanh va dia diém khéc; c6 quyén dén dia didm lam vige cda nguid
quén Iy va nhin vién cua Cong ty trong gior lam vige.

3. Hoi déng quén tri, thanh vién Hoi dbng quén tr, Téng Gidm dbc, ngwixi quan 1y khic
phéi cung cip déy di, chinh xde, kip thoi théng tin, ti ligu vé céng tic quan 1y, diu
hinh vi hoat déng kinh doanh cia Céng ty theo yéu ciu cia thinh vién Ban kiém soét

hofic Ban kiém sodt.

Bicu 13. Trich nhiém ciia Ban kiém sodt trong vige tridu tip hop biit thwimg Bai
hii ding cb ding

|. Ban kiém sodt ¢6 trich nhiém thay thé Hji ddng quan trj tritu tip hop Pai hai dong
o ddng trong thiri han 30 ngiy trong truimg hop Héi dbng quan tri khéng triéu tip hop
Pai hii déng cb dong trong cée trudmg hop sau day:

a) 56 thanh vién Hoi ddng quan tri, Ban kidm sodt con lai it hon s& thinh vién theo quy
dinh caa phap lujt;

b) Theo yéu ciu cia cb dong hojc nhém cb déng quy dinh tai khodn 2 Diéu 115 Luat
Doanh nghigp;

¢) Khi eo yéu el tridu tip hop bit thidmg Pai héi ding b déng cia Ban kidm sodt

nhumg Hgi -:Il.:':nng guén trj khéng thyre hién.

2. Triérng bop Ban kidm sodt khing triéu tip hop Dai hii ddng cb dong theo quy dinh
thi Ban kiém sodt phai bii thaimg thiét hai phét sinh cho Céng ty.

3. Chi phi triéu t3p va tién hinh hop Dai hi ddng cd déng theo quy dinh tai khoin 1
Bridu ndy s& duge Clhng ty hodn lai.




CHUONG IV
CUQC HOP BAN KIEM SOAT

Difu 14. Cuje hop ciia Ban kiém sodit

1. Ban kitm soat phai hop it nhét hai (02) 1dn trong mdt ndm, & lugng thanh vién tham
dy hop it nhat 13 hai phin ba (2/3) sé thinh vién Ban kiém sodt.

2. Ban kiém sodt o6 quyén y&u cdu thanh vién Hai déng quan trj, Tdng Gidm dbc va dai
dién to chirc kiém todn dugc chip thudn tham d va ied 14 cdc vin 8¢ cin duge lam rd,

Ditu 15, Bién bin hop Ban kifm sodt
Bién ban hop Ban kiém sodt duoe ldp chi tiét vi o rang.

MNgwii ghi bién bin va cdc thanh vién Ban kiém sodt tham dir hop phii kv tén vao bién
ban cujgc hop.

Cic bién ban hop cia Ban kiem sodt phai durgre heu gitr nhim xdc dinh trich nhiém cda
timg thinh vién Ban kiém sodt.




CHUONG V
BAO CAO VA CONG KHAI LOI iCH

Piéu 16. Trinh béo cdo hing nim

Cic Béo cdo cia Ban kidm sodt tai cube hop Pai hdi déng ¢b déng thiong nién bao
gim cde ndi dung sau diy:

1. Bdo cio ty dénh gid két qua hoat déng cia Ban kifm sodt va thanh vién Ban kiém

s0dt.

2. Téf’rng két ede cude hop cia Ban kiém sodt va cic két lugin, kién nghi ciia Ban Kiém
sodt; két qua gidm sat tinh hinh hoat ddng va tai chinh cia Céng ty.

3, Bdo cdo ddnh gid vé giao djch gita Céng ty, cing ty con, cing ty khic do Cong ty
nim quyén kiém sodt trén ndm muci phin rim (50%) wé 1én vin didu 1§ véi thinh
vién Héi déng quan tri, Téng Gidm ddc vi nhing ngudi cd lién quan cia thanh vién d6;
gizo dich gifta Cong ty vdi cong ty trong dé thinh vien Hii déng quan tr 1i thanh vién
sang lp hodc 14 ngui quan ly doanh nghigp trong thdi gian 03 nim gin nhit trudc thai
diém giao dich.

4. Két qui gim sét 461 véi Hoi déng quan tri, Tong Gidm doc va nhimg ngwii didu
hanh doanh nghiép khac.

5. K.ét qua ddnh gid sw phéi hop hoat ding gira Ban kiém sodt vai Hoi dong quan tri,

Téng Gidm déc v cde co déng.

6. Dé xufit vi kidn nghi Dai hii ddng cbo dong phé duyét danh sich 6 chirc kiém todn
dure chdp thudn thire hign kiém todn Béo co ti chinh clia Céng ty; té chire kidm todn
diroc {:h;ip thudn thye hién kiém tra cic hoat déng ciia Céing ty khi xét thiy cin thiét.
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Biéu 17, Tién lwong vi quyén lyi khic

I. Thanh vién Ban kiém sodt duge tra tien hrong, thi lao, thudmg va 1o ich khéc theo
quyét dinh ciia Dai hii déng b dong, Dai hii dlng cd déng quyét dinh pong mie tién
lwong, thil lao, thuéng, lgi ich khic va ngén sach hoat déng hing nim cda Ban kiém
S0f.

2. Tién luromg vi chi phi hoat ding cia Ban kiém sodt duge tinh vio chi phi kinh doanh
cita Céng ty theo quy dinh cia phap luit v& thué thu nhip doanh nghi¢p, quy dinh khic
ciia phdp ludt ¢6 lidn quan vi phai duge lip thinh myc riéng trong bio cdo i chinh
hiing nim cia Cing ty.

Piéu 18. Céng khai cic byi ich lién quan

|. Thinh vién Ban kiém sodt cia Cing ty phai ké khai cho Céng ty vé cée lgi ich lién
quan cia minh, bao gom:

a) Tén, mé sb doanh nghiép, dia chi try s& chinh, nginh, nghé kinh doanh ciia doanh
nghiép mi ho lam chit holic sé hitu phin vén gép holic ¢b phin; ty 1§ vi thii diém lim
chit, 5& hitu phidn vén gop hodc ¢b phin do;

b) Tén, mi s& doanh nghiép, dia chi try & chinh, nginh, nghe kinh doanh ciia doanh
nghiép mi nhitng nguwdi cd 1ién quan cia ho ldm chi, cing s& hiru hode s& hit rigng
phiin vin gop hodic ¢ phin trén 10% vin diéu 16

2. Viéc ké khai theo quy dinh tai khodn 1 Piéu nay phai dige thye hién trong théi han
07 ngay lam vige ké tir ngav phat sinh lgi ich lién quan; viée sia dai, bo sung phii duge
thiing béo voi Céng ty trong thir han 07 ngiy lam viée ké tr ngiy eo sira doi, bo sung
frong g,

3. Thanh vién Ban kiém sodt vi nhimg nguwini ¢6 lién quan cia cée thanh vién Ban kiém
sodt chi duge sit dung nhitng théng tin o6 duge nhér chite vy cia minh d& phyc vu lyi
ich caa Cong ty.
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4. Thanh vién Ban kiém sodt co nghia vu thing bao bang vin ban cho Héi ﬂfmg quan
tri, Ban kiém sodt vé cdc giao dich gifta Céng ty, cng ty con, cong ty khic do Céng ty
nim quyén kiém sodt trén nim mooi phin tim (50%) trd 18n vin didu 1€ vdi thanh
vién Ban kiém sodt hodic véi nhiimg nguwdi cb lifn quan cia thinh vign Ban kiém sodt
theo quy dinh cda phip ludt, D& vdi cde giao dich néu trén do Pai hdi déng b déng
hodic Hoi d&ng quan trj chip thudn, Cong ty phai thyc hién cong bé thong tin vé céc
nghi quyét nay theo quy dinh cia phip huit chimg khoan vé céng bo théng tin,

5. Thinh vién Ban kifm sodt vi nhimg nguir cd lidn quan cla cdc thinh vién nay
khing duge sir dung hodc tiét 16 cho ngwin khic cic thong tin ndi bd dé thue hién cie

gigo dich co lién quan.




CHUONG VI
MOI QUAN HE CUA BAN KIEM SOAT

Bidu 19, Mbi quan h gifra cdc thanh vién Ban ki¢m sodt

Cii¢ thanh vién Ban kiém sodt cé moi quan hé déc lip, khéng phy thudc lin nhau nhung
Co 81T phﬁi. hop, céng tie trong cing viée chung dé dim bio thue hién tét wich nhigm,
quyén vi nhidm vu cia Ban kiém sodt theo quy dinh phip lujt va Diéu 18 cong ty.
Trudng Ban Kidm sodt 13 ngudi didu phdi cong viée chung cila Ban kidm sodt ntumg
khing ¢t quyén chi phéi cdc thanh vién Ban kidm sodt.

Ditu 20, Mai quan hé vii ban didu hianh

Ban kiém sodt cd mai quan hé dde lip véi ban diéu hinh Cdng ty, 1a dom vi thue hién
chire nding gidm sit hogt déng cila ban diéu hanh,

Didu 21. Mbi quan hé véi Hji dbng quin tri

Ban kiém sodt ¢0 méi quan hé doc lip véi Hi déng quan trj Céng ty, 1a dom vi thire
hign chirc ning gidm sdt hoat djng cia Hai uIé:'mg quan trj.
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Chuong VII
PIEU KHOAN THI HANH

Biku 22. Higu lyrc thi hiinh

Quy ché hogt dong cia Ban kiém sodt Cong ty C6 phin Tip dodn Khich san Péng A
bao gom 22 diéu cé higu lye thi hinh ké tir ngiy ;Jf?zlhé.ng 2 nim 2026,

THL DAI H{;:I PONG CO PONG
TONTFRAN KIEM SOAT

{l._l FH.A"I
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Chapter |
GENERAL PROVISIONS

Article 1. Scope, regulated entities, Definitions and Concepts

Scope: The Regulation on operation of the Supervisory Board regulates the

organizational structure, oparating principles, requirements, rights and obligations of

the Supervisory Board and its members prescribed by the Law on Enterprises, the
Company's Charter and relevant regulations;

Regulated antities: The Suparvisory Board and its members.

Definitions and Concepts: Unless otherwise defined, the terms used in this Regulation shall
have the same meanings as those defined in the Company Chanar,

I this Regulation, references to a particular provision or legal document shall include any

amendmants, supplements, or replacements thereol

Article 2, Oparating principles

The Supervisory Board shall work in a collective principie.

Mambers of the Supervisory Board shall be personally responsible for the performance
of his'har own tasks and be jointly responsible to the General Meeting of Shareholders
and the law for the tasks and decisians of the Supervisary Board,
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Board

Chapter Il
MEMBERS OF THE SUPERVISORY BOARD (SUPERVISORS)

Article 3. Rights, obligations and responsibilities of members of tha Supervisory

1

Comply with laws, the Company’s Charter, resolutions of the Genaral Meeting of

Shareholders and professional ethics In performance of their duties;

Perform thedr rights and obligations in an honest and prudert manner for the best and
lawful interests of the Company,

Be loyal ta the Interests of the Company and shareholders; do not abuse power and
position or use information, secrets, business opportunities and other assels of the
Company for personal gain or to serve the interests of any other organization of
individual,

Other obligations prescribed by the Law on Emerprises and the Company’s Charte;

In case violations against regulstions of Clauses 1, 2, 3 and 4 of this Article cause
damage to the Company or other persons, members of the Supervisory Board shall
personally or jointly pay compensation for such damage, The income and benefits
eamed by mambers of the Supenvisory Board from these violalions shall be retumed

1o the Company;

In case a member of the Supervisory Board Is found to be violating his/her nghts or
abligations, a written notice shall be sent to the Supervisory Board requesting the

viclator to stop committing the vislation and take remedial measures.

Article 4. Tenure and number of members of the Supervisory Board

1.

The Supervisory Board has three (3) to five {5) members. The term for members of
the Supervisory Board shall not exceed five (5) years and there is no lirnit an the

numbar of terms that 8 mamber can Sene;
Members of the Supervisory Beard are not necessarily shareholders of the Company;

More than hall of the members of the Supervisory Board must be residents of
Vietnam;

In case the tenure of all mambers of the Supervisory Board ends before new members
ara elected, the existing members shall keep performing their rghts and obligations

until new members are elected and take over their tasks.




Article 5. Requirements for becoming members of the Supervisory Board

1.
a)

b)

€]

d)

€]

A mamber of the Supervisory Board shall satisfy the following requirements:
Helshe 5 not any of the persons specified in Clause 2, Aricle 17 of the Law on Enterprises;

Hefsheis trained in economics, finance, accounting, suditing, law, business administration or
another major that is relevant to the enterprise’s operation;

Hefshe is not a relative of any member of the Board of Directors, the General Director or any
other managers;

He/she is not a manager and not necessarlly a sharehaolder or employee of the Compary;
Hefshe does nat work in the Company’s accounting or finance department;

He/she is not a member or employee of the accredited audil erganization that is auditing the
Company's financial statements cvear the last three (3) years;

Other requirements prescribed by law and the Company’s Charter,

In addition to the standards and conditions prescribed in Clause 1 of this Anicle, a
member of the Supervisory Board shall not be a family member of any executive officer

of the Company or 15 parent company

Article 6. Head of the Supervisory Board

Head of the Supervisory Board shall have & bachelor's degree or higher in
economics, finance, accounting, suditing, law, business administration or znother

major that |5 ralevant to the Company's operation;

The Head of the Supervisory Board shall be elected from members of the
Supervisory Board; the election, dismissal and discharge of the Head of the
Supervisory Board shall be camied out under majarity rule;

Rights and ochligations of the Head of the Supervisory Board shall be specified in the

Company's Charter,

Article 7. Nomination and self-nomination of members of the Supervisory Board

1.

A shareholder or group of shareholders that holds at least 10% of total ordinary shares
is entitled to nominate candidates to the Supervisory Board, Candidates shall ba

nominated as follows;

@) The group of sharsholders that nominate candidates to the Supervisory Board must

infarm panicipants of the meeting of this nomination before the opening of the General
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Meeting of Shareholders;

b} Depending on the number of elected members of the 3Supervisory Board, the
shareholders or groups of shareholders prescribed in this dause may nominate one
or some candidetes 1o the Supervisory Board according fo the decision of the
General Meeting of Shareholders, In case the number of nominated candidaies is
smaller than the maximum permissible number of candidates specified in the
decigion of the General Meefing of Shareholders, the remaining candidates shall be
nominated by the Board of Direclors, the Supervisory Board and other
shareholdears,

2. In case the number of candidates i5 smaller than the minimu m nAumber, the
incumbent Supervisory Board shall nominate more candidates or organize the
nomination In accordance with the Company's Charter, regulation on corporate
governance and regulation on operation of the Supervisory Board. This must be
snnounced before the Genersl Mesting of Shareholders votes for members of the

Supervisory Board as prascribad by law.

Article 8. Method for election, dismissal and discharge of members of the
Supervisory Board

1. Election, dismizzal and discharge of members of the Supervisory Board is under the
authority of the General Meeting of Shareholders;

2. The vating on appoiniment of members of the Supervisory Board shall be carmied out
by cumulative wvoting. This means esch shareholder has a number of votes that is
equivalent to his'her shares multiplied by the number of elected members of the
Supervisory Board, each shareholder may cast all or some of the votes for one or
some- candidates. Elected members of the Supervisory Board shall be chosen
according o number of votes received in descending order until the minimum number
specified in the Company's Charter is reached. In case two [2) or more candidates
for the last member of the Supervisory Board receive the same number of votes, they
will undergo ancther round of woting or be selected according to the wvoling
regulations or the Company's Charer,
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Article 8. Dismissal, discharge of members of the Supervisory Board

1. A member of the Supervisory Board will be dismissed by the General Mesting of
Shareholders in the following cases:

&) Hesshe no longer fully satisfies the requiremeants specified in Article 160 of the Law
on Enterprises;

b} He/she provides a rasignation letter that is sccepted;
) Other cases specified in the Company's Charter,

2. A mamber of the Supervisory Board will be discharged by the General Meeting of

Shareholders in the fallowing casas;
a) Helshe fails to fulfil the assigned tasks and duties:

B) Heishe fails to perform histher rights and ebdigations for six (8) consecutive menths,
excepl in farce majeure avents;

&) Helshe commits mulliple or serious viclations against obligations of members of the
Supervisory Board prescribed by the Law on Enterprises and the Company’'s
Chaner;

d) ©Other cases specified in the resolution of the General Meeting of Shareholders,

Article 10. Announcement of election, dismissal and discharge of members of the
Supervisory Board

1. After candidates for members of the Supervisory Board have been nominated, the
Company shall publish information about these candidates on the Company's website
al least ten {10) days before the opening date of the General Meeting of Shareholders
for shareholders 1o review before voting. Each candidate shall prepare a written
declaration that the information about him'her is correct and to perform his/her duties in
an honest and prudent manner for the best interests of the Company if hefshe is
given the position of member of the Supervisory Board. Information on candidates
includes:

a) Full name, date of birth;

b} Quakfications;

¢} Work experience;

d) Other managerial positions;

€} Interests relevant to the Company and the Company's relsted parties;

) Other infermation (if any) specified in the Company’s Charter:



E) The Company shall disclose information about the companies in which the
candidates are holding managerial posiions and their related interest to the
Company {if any).

2, The results of electlon, dismissal and discharge of members of the Supervisory Board
shall be announced In accordance with regulations on information disclosure,



Chapter Il
SUPERVISORY BOARD

Article 11. Rights, obligations and responsibilities of the Supervisory Board

1.

Supervise the Board of Directors, the General Director managing and operaling the
Campany;

Inspect the rationality, legitimacy, truthfulness and prudency In business operation
and management, the systematization, uniformity and appropriateness aof

accounting, statistics and preparation of financial statements;

Inspect the adequacy, legitimacy and truthfulness of income statements, annual and
six-month financial statements of the Company. assess management tasks
performed by the Board of Directors; submit reports to the annual General Meating
of Shareholders. Review contracls and transactions with related persons to be
a@pproved by the Board of Directors or the General Meeting of Shareholders: offer

recommendations conceming these contracts and transactions;

Review, inspect, evaluate the effectiveness of the internal control, Internal audit, risk

managemant and early warning of the Company;

Examine accounting books, accounting records and other documents of the
Company; management and operation of the Company where necessary or under
the resolution of the General Meeting of Shareholders or at the request of a
shareholder or group of shareholders specified in Clause 2, Article 115 of the Law
on Enterprises;

Within seven (7} working days from the receipt of the request from & shareholdaer or
group of shareholders specified in Clause 2, Article 115 of the Law on Enterprises,
the Supervisory Board shall carry oul an inspection. Within fifteen (15) days from the
end of the inspection, the Supervisory Board shall submit an inspection report to the
Board of Directors and the requesting shareholder or group of shareholders.

The inspection by the Supervisory Board must not affect the normal operation of
the Board of Directors and the Company's business operation;

Propose changes and improvements to the organizational structure, supervision and
administration mechanism to the Board of Directors or the General Meeting of
Shareholders;



B. Whenever a membar of the Board of Directors or the General Director is found 1o be
violating Article 165 of the Law on Enterprises, the Supervisory Board must prompily
sand a notice to the Board of Directors requesting the violator to stop the violation

and 1ake remeadial measuras;

8. Parlicipate and discuss in meetings of the General Meeting of Shareholders, the
Board of Direciors and other meelings of the Company,;

10. Employ independent counselors and intermal audits of the Company to serve the
performance of thelr tasks;

11, The Supervisory Board may consult with the Board of Directors before submilling ils
reports, verdicts and propeossls to the General Meeting of Shareholders,

12 Inspect specific issues relevant to management and administration of the Company
at the reqguest of shareholders;

13 Request the Board of Directors o convene an extraordinany General Meeling of

Shareholders;

14, Convene the GMS3 instead of the Board of Directors within 30 days if the Board of
Directors fails (o do so, as prescribed in Clause 3, Aricle 140 of the Law on
Enterprises;

15 Request the Chairperson of the Board of Directors to convene & meeting of the Board

of Directoms:

16. Examine, extract, copy all or part of the list of related persons and interests
prascribed in Clause 1 and Clausa 2, Aflicle 164 of the Law on Enterprises;

17. Submit and request the General Meeting of Shareholders to spprove the list of
accredited audit organizations that can audit the Company's financial statements; an
accredited audit organization shall aiso audit the Company's operation where
necessary;

18. Take responsibility to the shareholders for the supervision tasks performed by the
Supervisory Board;

18, Supervise the Company's finance, lawfulness of operation of members of the Board
of Directors, the General Direcltor and olfier managers;

20, Cooperate with the Board of Direcicrs, the General Director and sharehvolders;
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. 3end & written notice to the Board of Direclors within forty-sight (4B) hours after
discovery of violations againet the law or the Company's Charter by a member of the
Board of Directors, the General Director or other executives of the Company, and
request the violator o stop commiiting the violations and take remedial measures:

22 Formulate regulations on oparation of the Supervisory Board and submit them to the

Ganeral Meeting of Sharehaolders for approval;

23, Wilness the vole counting by the Board of Directors and issue a vole counting record

24,

Art
i

b)

c)

if requested by the Board of Directors in case of a questionnaira survey for ratification
of the General Meeling of Shareholders' resolution;

The Head of the Supervisory Board shall preside over the election of the chairpersan
of tha GMS in case the Chairperson Is absant or temporarily unable to work while
the remaining members of the Board of Direclors cannot elect a chairpersan. In this
case, the person who receives the most votes shall chair the meeting;

. Parform other rights and obligations prescriped by the Law on Enterprises, the
Company's Charter and the resolution of the General Meating of Shareholders,

icle 12. Rights to be provided with information of the Supervisory Board

Documaents and information shall be sent to members of the Supervisory Board at the
same fime and wsing the same method as those applied to members of the Board of
Directors, including:

Maeting invitations, gquestionnaires for members of the Board of Directors and

enclosed documenits;

The resolutions, decisions and minutes of the General Meating of Shareholders and
meetings of the Board of Directors;

Reports submitted by the General Director to the Board of Directors or other
documents issued by the Company.

Members of the Supervisory Board are enfited to access the Company's
documents kept at its headquarters, branches and other locations as well es enter
the working locations of the Company’s menaegers and employees during office

hiours;



3. The Board of Direclors, its members, the General Director and other managers shall
provide accurate, adequate and fimely information and documents about the
Company's management and operation al the request of the Supervisory Board or
ils mambears,

Article 13. Responsibility of the Supervisory Board to convena an extraordinary

General Meeting of Shareholders
1. The Supervisory Board shall convene a General Meeting of Shareholders instead of
the Board of Directors within thirty (30} days if the Board of Directors falls o
convena the General Meeting of Shareholders in the following cases:

a) Mumber of members of the Supervisory Board drops below the minimum numbsar

prescribed by law;
b} Itis requested by a shareholder or group of shareholders prescribed in Clause 2,
Article 115 of tha Law on Entarprises;

) An extraordinary General Meeting of Shareholders is requested by the Supervisory
Board but nat convenad by the Board of Direclors.

2. Incase the Supervisory Board does not convene the General Meeting of Shareholdaers
as per regulations, the Supervisory Board shall pay damage Incurred by the
Company,

3. The costs of convening and conducting the General Meeting of Shareholders as
prescribed in Clause 1 of this Article shall be reimbursed by the Company.
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Chapter IV
MEETINGS OF THE SUPERVISORY BOARD

Article 14, Meetings of the Supervisery Board

1. The Suparvisory Board shall have at least two (2) mestings per vear. Each meeting
muet ba participated by at least two-thirds (33) of its members;

2. The Supervisory Board is entitled to request members of the Board of Directors, the
Ganeral Director and representatives of the accredited sudit organization fo
participate in its meetings and clarify raised issues,

Article 15. Minutes of meetings of the Supervisory Board

Minutes of these meeatings must be detailed, bear the signatures of tha minute taker
and parlicipating members. All minutes of mestings of the Supenvisory Board must
be retained in order lo attribute responsibiity to each member,



Chapter V
REFORTING AND DISCLOSURE OF INTERESTS

Articla 16, Submission of annual reports

Reporis to be submitted by the Supenizory Board at annual GMS include:

1. The self-assessment repord on performance of the Supervisory Board and its

members;

2  Summaries of meetings of the Supervisory Beard as well as verdicts and proposals
of the Supervisory Board; resull of supervision of the Company’s operation and
finance;

3. Assessment repors on ransaclions bebween the Company, subsidiary companies
and other companies in which over 50% charter capital is hald by the Campany with
members of the Board of Direclors, the General Direclor and their refated persons;
transactions between the Company with companies whose founders or managers
are/nave been members of the Board of Directors ower the last three (3) years from
the transaction date;

4, Result of supervision of the Board of Directors, the General Director and other

axacutives;

5. Ewvaluation of cooperation between the Supervisory Board, the Board of Direclors,
the General Director and shareholders:

6. Submit and request the General Mesting of Shareholders to approve the list of awdit
organizations that will audit the Company's financisl statements; an accredited audit

organization shall also audit the Company’s operation where necessary.




Article 17. Salaries and other benef|ts

The salaries, remuneration, bonuses and other benefits of members of the Supervisory

Eoard shall comply with the regulations below:

Mambars of the Supervisory Board shall receive salaries, remuneration, bonuses
and other benefits under the decision of the General Maeting of Shareholders, The
General Meeting of Shareholdars shall decide the salares, remuneration, bonuses
and other benefits as well as the annual budget of the Supervisory Board:

Salaries and operating costs of the Supervisory Board shall be recorded as the
Company’s operaling costs in accordance with laws on corporate Income tax and

presentad in a separate section of the Company’s annual financial statement.

Article 18. Disclaosure of related interests

1.

2.

Members of the Supervisory Board shall declare thair related Intarests, including:

a) MNames, enterprise ID numbers, address of head office and business fines of
enterprises in which they own or they hold stake or shares, as well as their holding

ratio and time of ownership;

by Mames, enterprise D numbers, address of head office, business lines of
enterprises in which their refated persons jointly or separately own or hold stake
or shares that acoount for mare than 10% of charier capital,

The information meantioned in Clause 1 of this Article shall be declared within seven
(7) warking days from the occurrence date of the related interest; any revision shall be
informed to the Company within seven (7)) working days from its occurrence date;

Members of the Board of Supervisors and thelr related parsons may anly use the
information oblained from their positions o serve the interests of the Company;

Members of the Supervisory Boerd shall send written nofice to the Board of Diraciors
and the Supervisory Board of the transactions between the Company subsidiary
companies, companies in which 50% of charter capital is held by the Company with
members of the Supervisory Board or related persons of members of the Supervisory
Board as prescribed by law. The Company shall disclose information about the
ransactions that are approved by the General Meeting of Shareholders or the Board
of Directors in accordance with regulations of the Law on Securities on information
disclosure;

i
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5, Members of the Supervisory Board and their related persons must not use or revesl|
internal information for carrying out refevant transactions.




Chapter V1
RELATIONSHIPS OF THE SUPERVISORY BAORD

Artlcle 18, Relationships betwean members of the Supervisory Board

Members of the Supervisory Board are independent from one another and shall
cooperate In performance of common tasks to fulfil the responsibility, rghts and
obligations of the Supervisory Board as prescribad by [aw and the Company's Charter.
The Head of Supervisory Board shall coordinate o ensure smooth operation of the
Supervisory Board but does not have the right to control its members.

Article 20, Relationship with the Board of Management

The Supervisory Board is independent from the executive board of the Company and
shall supervize operation of the executive board.

Article 21. Relationship with the Board of Directors

The Supervisory Board Is Independent from the Board of Directors and shall supervise
operation of the Board of Directors.



Chapter VII
IMPLEMENTATION CLAUSES
Article 22, Implementation

The Regulation on operation of the Board of Supervisors of of Dong A Hotel
Group JSC consists of 22 articles, which comes into force on ...,2026.

ON BEHALF OF GENERAL SHAREHOLDERS' MEETING
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CONG HOA XA HOI CHU NGHIA VIET NAM

Bic lip - Ty do — Hanh phic

WHW

QUY CHE KIEM TOAN NOI BO
CONG TY CO PHAN TAP POAN KHACH SAN PONG A
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a)

b)

CHUONG |
QUY PINH CHUNG

Pidu 1. Pham vi diéu chinh
CQuy ché niy quy dinh v& mue tiéu, pham vi hoat ddng, vi tri, nhigm vy, quyen han, trich nhigm

cia kiém todn ndi b tai Cong ty C& phan Tip Bodn Khich san Bong A ( “Chng ty™).

Bitu 2. Bii twgng dp dung

(uy ché niy dp dyng cho tit ed thinh vién b phin kidm tofn ndi b ciia Céng ty va céc th chir,
c# nhin trong Coéng ty ¢b lién quan dén hoat déng kiém todn ndi bd trong pham vi todn doanh
nghiép bao gbm ci try s chinh, chi nhink, vin phong dai dign.

Diéu 3. Giai thich tir ngir

Kidm todn ni bd: La viéc kiém tra, dénh gid, gidm st tinh diiy dil, thich hgp va tinh hit higu cia
kiem soat ni b,

Nguiri 1am cong e kiém todn ndi bi: La ngudi thyc hién cong tae kiém todn ndi b cia don vi.
Nagwiri phy trich kiém todn ndi bo: La nguéi duge cdp ¢ tham quyen theo quy dinh clia phap Tudt
hodc theo quy dirh cia don vi giao phy trich cong tic kiem todn ndi bd cia don vi.

Pitu 4. Myc titu cia kiém todn nji b§

Thing qua cac hoat déng kiem tra, ddnh gid va wr vin, kiém todn ngi b dua ra cic dam bao mang
tinh dc Lip, khdch quan va céc kidn nghi vé cic ndi dung sau day:

Céc quy trinh quén trj v quy trinh guan Iy i ro ciia Cong ty dam bio tinh hidu qua va ¢o higu
sudl cao;

Cac muc tidu hoat ddng vi cdc muc tidu chién lrge, ké hogeh vi nhigém vy cong tac ma Cong ty dat
duroc.

Pibu 5. Vi tri ciia Kiém todn nii b

B4 phan kiém todn ndi b dwge thinh lap theo quy dinh caa phap ludt va Digu 1¢ Cong ty.

Mg phu trich kiém todn ndi bj cb quyén bio cio vi trao déi tnge tiép vii Ban kifm sodt va
Hi déng quin trj cong ty khi ciin thigt.

Ngudi phy trich kiém todn ndi bj sé dinh k¥ béo cdo theo quy dinh cia phap ludt. Bio cdo bao
gim cée vin dé rii ro va kiém sodt ding ké, rii ro gian lén, vin A% quin trj v cdc vin Jé cln
thiét khic.

Pitu 6, Pham vi eia kiém todn nji by

Kiém todn ndi bi bao gbm hoat déng dua ra dim b vi tr viin ddc 13p, khach quan duwogc thiét ké
nhim tgo thém gid tri vé hodn thién céc hoat dgng cla Cong ty.

Kidm todn néi bé gitip cho Céng ty dat duge cle mye tiéu cia minh biing cich dp dung phwong
phip tiép ciin cé nguyén tic vi mang tinh hé théng nhim dénh gid va ning cao hifu qua cia cdc
auy trinh quin 1 risi ro, quy trinh kiém sodt vi quan i
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al

b)

£)

h)

i)

Pham vi kidm ton ndi b bao gom, nhumg khong gidi han & vige kiém tra vi dinh gid tinh diy d
va hidu qua cia quan tr, quan Iy rii to va kidm sodt nii b cling nhu chif lurgmyg hidu guit trong
viée thye thi trach nhiém doge giao v dua ra céc kién nghj hodn thign dé dat direc muc fitu va
myc dich cia doanh nghigp.
Pham vi cia kiém todn ndi b bao ghm:
Bira ra dim bao thing qua viée kiém tra va danh gid tinh diy di v hifu qué clia quﬁp tri, quan ly
rlii ro vi kidm sodt ndi bd nhim gitp nham gidp Cong ty dat duge cdc myc tidu chién hrge, hogt
d¢ng, tudn thi va tai chinh.
Phsa ra cée phin tich chuyén sdu vi cic kifn nghi dya trén ddnh gid dit lidu va che quy trinh cla
doanh nghigp:

i,  Dénh gid d6 tin ciy vi tinh todn ven cha hé thong thing tin quan 1y v cde phong tién

dirge st dung dé xdc dinh, do ludmg, phin logi va bao cio thing tin do.

ii.  Phéntich cic hogt ding hofic chuong trinh d€ xéc dinh két qud eb phi hop véi myc tida va
mue dich di thiét lip khing.

iil.  Panh gid céc hoat ddng hodc chuomg trinh ¢é dwere thwe hién theo ké hoach khing.
iv.  Ddnh gid higu qud va hidu suit sir dung cde ngudn lyc,

Poura ra cdc tur viin, kién nghj mét cich dgc 1ap khach quan: Thye hign cdc hoat djng tr van lién
quan dén quy trinh quin tr, quin 1¥ rii ro va kiém sodt ndi bo phit hop véi Céng ty.

Thire hign kim todn trede: dwoe the hién trrde khi dién ra vige thie hién cde dy én, chuong
trinh ké hoach hoat déng cha b phin'don vi duge kiém todn, nhim dénh gid d§ tin cdy cia cic
théng tin, tai ligu, tinh kinh té, tinh kha thi va hiéu qua cda dg én, chwong trinh, ké hoach hoat
déng; giup cdc cﬂp quén l¥ cd duge nhimg théng tin tin cdy dé dua ra cic quyé’l dinh.

Thize hién kiém todn dErng. thén: duge thare hign trong khi vige thye hign céc dir an, chwong trinh
ké hoach hoat déng eta bo phin/den vi dirge kiém todn dang dién ra, nhim dénh gid tién 46, chét
lrgmyg qué trinh thire hién hoat dGng; phét hign va kign nghi kip thii cic bién phip sira chita nhimg
sai léch, thiéu s6t, yéu kém trong qua trinh thyc hign dir én, chwong trinh, ké hoach hoat ding,
nham ddm béo thye hién tot nhét cac myc tiéu cha dir dn, ké hoach cia dom vi dooce kigm todn,
Thire hién kiém todn sau: durire thire hién sau khi viéc thire hin dw dn, chuong trinh, ké hoach hoat
déng cua bd phin/don vi duge kidm todn 43 hodn thinh, nhdm thire hidn cdc ngi dung, myc tidu
kiém todn bdo cdo tai chinh, ki#m todn tudn thit va kiém toan hoat dong dai vii hogt ddng cia bi
phin/don vi duge kiém todn.

Tur vén cho doanh nghidp trong vige wa chon, kiém sodt sit dung dich vu kidm todn déc lip béo
dam tist kiém, hidu qua.

Béo céo dinh kv vé myc dich, quyvén han, trich nhiém vi hiéu suit ciia b phin kiém todn ni bo
lién quan dén ké hoach cia b phiin.

Tity thudic vio déi twong kiém todn, khi 1ip ké hoach kiém todn ndi b co thé két hop ca kiém todn
trirde, kiém todn dong thivi vi kiém todn san,
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a)

b]

e}

Piéu 7. Céc nguyén tie co bin cia kifm todn nji b

Tinh djc lap:

Mgt lam céng tic kiém todn ndi bo khéng dwpe dbng thii dam nhin cic cong viée thude déi
turgmz ¢lia kigm todn ndi bd. Kiém todn ndi bd khing chiju bat o sir can thigp nao trong khi thye
hién nhigém v bio cdo va ddnh gia,

Neguéri lam cing tic kiém todn ndi bi khdng dwge tham gia kiém todn cde hoat ddng vé cic bé
phin/don vi ma ngirdi lam cdng tde kiém todn ndi bd 4o chiu trich nhidm thue hign hoat ddng
hodic quan Iy bé phin/don vi dd trong vong 03 nim gé.u nhit.

Ngudi lam chng tac kiém todn ndi bd khéng dwge tham gia kiém todn céc hogt dong vé cac bd
phin/don vi md ngedi cb lidgn quan cla ngli lam cong tie kiém todn ndi bd chiu trach nhigém thyc
hién hoat déng hofic quan Iy bd phin/dom vi do.

Tinh khach quan: Nguéi lam cdng tic kiém todn ndi b phai dam bao khach quan, chinh xac, trang
thire, cing bing trong qua trinh thure hién nhigm vu cla kigm todn ndi b,

Tudn thu phap ladt va chju trach nhiém tnede phip lufit vé hoat ding kiém todn nii b,

Diéu 8. Chudfin mye chuyén min

Bi phin kiém todn ndi bé phai tudn thi cic quy dinh phip ludt vé kiém todn ndi bo, Chudn mue
Kiem todn néi b vi nguyén tac deo dire nghé nghiép do co quan Nha mede cé thim quyén ban
hanh hofic cong bd.

Ngodi ra, b phiin kiém todn ndi b s& tudn thi cde chinh sdch va thi tyc lién quan cia Céng ty vé
kiém todn ndi bd, bao gﬁm cd quy trinh ki#m todn ndi bé da dirge Cong ty phé duyét va ban hinh.
Diéu 9. Nguyén tic dao dire nghé nghiép kifm todn nji bj

Tinh chinh tre: Ngudri lém cdng téc kiém todn ndi bé phii thwe hign cde cdng vide chuyén mén
vii sy trung thire, l.:nh than trong vi tinh thin trich nhiém: tuin t['ll.'l cac quy dinh phép luit vi cong

bé ciic thiing tin can thiét theo yéu cau cia phap ludt va }l:u cdu chuyén mén cia kidm todn nji
b; khong tham gia cdc hoat déng phi phdp 1am tén hai dén uy tin cia Cong ty,

Tinh khich quan: Ngudi lam cong tic kiém todn ndi bé phai thé hién mire di eao nhit vé tink
khach quan chuyén mén trong viée thu thip, dénh gid vi trao dbi thing tin vé cic hoat ddng va
quy trinh duge kiém todan.

Ngwin lam cong tic kiém todn ndi bi dwoe dira ra cdc danh gid khach quan vé tit ¢d cic tinh
hudng lién quan va khing bi dnh hurdng chi phii tir cae Igi ich cd nhan hojic tir bit ki ai trong vide
dua ra cdc xét dodn va két lugn,

Nang lre chuyén mén va tinh thén trong: Ngudi lam cing tde kidm toan ndi b &p dung céc kién
thire, ede k§ ning va kinh nghiém chuyén mén trong céng tdc kifm todn ndi bd, Déng thid hinh
ding mit cach thin trong, phit hgp vii cac chuin mye chuyén mdn va k§ thudt duge dp dung,
Tinh bdo mdt: Ngwii lam cong tic kiém toan ndi bé phai ton trong cde gid tri va quyén sé hifu cia
cic thing tin dwre cung cap va khong tiét 1§ cde thong tin ndy néu khdng dirge phép cla céc cip
o6 thim quyén trir khi viéc tiét 16 thdng tin thudc tréch nhidm chuyén mon hojic theo yéu edu cda
lugit phap.

Tur cdch nghé nghiép: Nguéi lam cong tic kiém todn ndi bd phii tudn thi phip lut va cée quy
dinh c6 lién quan, tranh bit k¥ hinh ding nao lim giim uy tin nghe nghiép,
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Nguiri phy trich kiém todn ndi bd phai ed bidn phip theo dai, danh gid, quéan Iy nhiim dam bao
ngudi lim cong tic kiem toan ndi bd tudn thi nguyvén tic dao ditc nghe nghiép kiem todn ndi bj.
Diéu 10. Niang lye chuyén min cia kiem todn nji b
MNeuwdi phu trich kiem todn ndi b xem x&t quy md vi mitc 46 phirc tap :.'l.'!a hoat qﬁ:ng kiém todn
cling nhur céng viée kidm todn &8 trinh Héi dﬁng quan trj quj.-'ﬁt dinh ngudn lye cin thiét_-:hﬂ b
phiin kiém todn ndi bd. Nawdi phy trich kiém todn thiét lip cdc tiéu chuin phil hop & tuyén dung
nguii lim cong tac kiém todn ndi b
Ngwin phu trich kiém todn ndi bd cin phai co trinh d§ hoe van/chuyén mén lién quan va kinh
nghiém kiém todn diy i, Nguii phy trdch kiém todn ndi b cling cdn ¢ kién thire chuyén siu veé
hoat dfing kinh doanh vi cic k¥ ning hién quan khaec.
Mguwiri phy trich kiém todn ndi bd cin dinh gid vé k¥ ning va kién thite ciia bd phin kiém todn
n(i bd cho viée thye hién Kiém todn quy trinh mdt cach higu qua. Trudnmg hop cén thiét ob the véu
ciu sir dung chuyén gia/tw vin bén ngodi. Nguii phy trich kiém todn ndi bd phai lip ké hogch sir
dyng chuyén gia'tr vin bén ngodi bio cdo Hai dong quén frj dé dugc xem xét ¢o ¥ kién trurde khi
trinh Héi déng quén trj phé duvét. Ngudi phy trich kiém todn ndi bd chiu trich nhi¢m v hoat
ddng kidm todn ndi bd lién quan dén kit qua cia chuyén gia/r vin,
Mguwéri phu trdch kiém todn ndi bé chiu trich nhiém vé hoat dong kiém todn cia ngwii lam cing
tdc kiém todn ndi b, Ngudi phu trich kidgm todn ndi b cin dim bdo rfing cde muc tiéu kifm todn
néu trong ké hoach kiém toan duge phé duyét da dat duge. Ngwdi phy trich kiém todn ndi bi nén
thiét ldp ké hogch chi tiét hop 1% d2 hoan thanh mdi cude kigm todn (ké tir khi bit diu thire hién
dén khi ban hianh bao cdo kiém todn) sau khi xem x£t tinh chit v su phire tap cda euds kiém todn.
MNgudri lam cong tic kiém todn nii bd cin duege dlo tao cée kién thire efin thiét dé thire hign chng
viéc kigm todn. Viée dio tao cin dwge duy tri thidmg xuyén @8 tht ¢ che eip ngirld 14m cdng the
kim todn ndi b cé thé theo kip sur phét trién cla nginh vi ning cao k¥ ning chuy@n min, Ngudi
phy trich kiém todn ndi b cdn ddm bdo ring ngwin 1dm cong tic kidm todn ndi bo duge dio tgo
théng qua cong viéc phi hep.
Pidu 11. Quyén han cia b phin kiém todn nji bd
Purge chit djng thire hién nhidm vy theo ké hogch kifm todn d3 duge phé duyét.
Ehrpe trang by 11g|.145n Iyc cin thide dé thyec hidn cdng viée theo ké hoach duge phé duyét.
Enrge cung cip diy di, kip théi tit ca cae théng tin, thi liéu, hd so cdn thiét cho hoat 8dng kiém
todn ndi ba,
Prroe tiép ciin, xem xét tit ca cic quy trinh nghiép vu, thi sin khi thire hién kiém todn ndi bé.
Phrgc tigp cin, phong vin tt cd cdn bd, nhin vidn clia don vi vé cde viin 32 lign quan dén 0di dung
kiém todn.
Buroe nhin thi lidy, viin ban, bién ban hop cia Hi ddng quan trj va cée bd phin chite ning khic
cb lién quan dén edng vide cla kidm todn ndi b,
Baroe tham dir cde cude hop ndi b theo quy dinh cda phip luit hode theo quy dinh tai Diéu 18,
quy dinh ndi b cia Cang ty. Bao gdm viéc tham cdc cudc hep cia Cong ty, céng ty con vi cic
cudic hop ndi bi cuia cdc bé phin, chi nhanh thuge hé théng Cong ty.
Brroe gidm sdt, danh gid va theo dioi cac hoat ddng sira chita, khic phuc, hodn thién cia 1inh dao
che don vi, b) phin ddi vl cde vin dé ma kiém todn ndi bd 43 ghi nhin v co kién nghi.
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10.

i)
b)

Bnrge bao vé an todn trudc hinh déng bt hop téc cia b phin/don vi duge kigm toan.

Pruge dio tao 42 ndng cao ning hre cho ngudi lam cang tic kidm todn ndi bj trong b phin kiem
tadn ndi b,

Tét ca can b6, nhin vién vi céc cdp quin 1y rong Céng ty cb trach nhiém cung cip ho so, giai
trinh va phéi hop diy g, kip thisi, hd teg bd phin kiém todn ndi bé trong viée thye hign vai wd vi
trich nhiém cia minh.

Piéu 12. Trich nhiém cia b phin kiem todn ndi bi

Phai bao mit tdi lidw, thong tin theo ding quy dinh phap luit hién hanh vi Quy ché cia Cong ty .
Chin trich nhiém teede Hi ddng quan trj vé két qui cong viéc kiém todn ndi bg, vé nhiing danh
gid, keér ludn, kién nghi, d& xudt trong cdc bao cdo kigm wdn ndi b,

Phai kip thiri theo déi, d6n dée, kiém tra két qua thire hign céc kién nghi sau kiém todn cia cde b
phin/don vi thude, trie thude Cong ty.

Té chire dao tao lign te nhim ning cao va ddm bio ning lye chuyén mén cho ngudi lim cong tic
kim todn ndi b,

Cic trach nhiém khdc theo quy dinh ciia phdp ludt va Quy ché kiem todn ndi bd cia Cong ty.
Ditu 13, Trich nhigm vi quyén han cia nguwi lim cing tic kiém todn ndi bj

Tréach nhiém:

Thire hién ké hogeh kiém todn 43 duge phé duyét;

Xde dinh cde théng tin ¢y dil, tin cdy, phit hop va hitu ich cho vige thire hién cie mye tiéy kiém

Lo,

Ciin cif viio cac phin tich va dénh gia phi hop dé dua ra két luan v cdc két qua kiém todn mét
cach dgc ldp, khich quan;

Luu céc thing tin lién quan dé ho tro cde kot lugn v dua ra kit qui kiém todn;

Chiu trach nhiém vé két qud kidm todn duoc giao thire hién;

Bao mét thing tin theo ding quy dinh ciia phap ludt;

Khéng ngimg ning cao ning lye chuyén mén, giif gin deo dirc nghé nghigp;

Céc trach nhigm khic theo quy dinh cia phap ludt va Quy ché kiém todn ndi bj cla Cong ty.
Quyén han:

Trong khi thye hién kim todn cé quyen diic 13p trong viéc nhdn xét, ddnh gid, két ludn va kién
nghj v& nhimg ndi dung di kiém todn;

Ch quyen yéu cdu b phinidon vi duge kidm todn cung cip kip thd, diy dii tai lidw, théng tin cd
lién quan dén ndi dung kiém todn;

Bao lwu ¥ kifn bing vin ban vé két qué kiém todn trong pham vi dwge phén cng;

Thare hién céc quyen han khéic theo quy dinh ciia phip ludt va Quy ché kiém todn ndi bé ciia Cong
.
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a)
k)

c)

d)

e)

Diéu 14. Trach nhiém vi quyén han cia ngwid phy trich kiém todin ndi b

Trach nhigm:

Chuan 1y va dicu hanh ba phin kiém toan ndi bé thire hién nhiém v theo gy dink;

Drém bdo nhin sy clia bd phin kidém todn ndi bi dwge dio tao thwéng xuyén, cb dd trinh 45, ning
lyc chuyén mbn dé thye hién nhiém vy

Thure hién céc bién phéip nhim dim bio tinh dédc lip, khach quan, trung thyre cia kiém todn ndi
bé;

Lip bdo cdo khi phat hién ede vin dé yéu kém, tn tai cla hé thing kiém sodt nbi bé;

Chiu trich nhigm vé két qua kidm todn do b phin kiém todn ndi b thue hién;

Bao mit thing tin theo ding quy dinh ciia phap Iudt;

Céc trach nhiém khic theo quy djnh ciia phap ludt va Quy ché kidm todn ndi bd cla Céng ty.
Chayen han:

Euroc dé nghi luin {:huyén ngurri & cde bo phin khic cia don vi; duoe dé xudt thud chuyén gia,
fr vin dé thiét lp bi phin kidm toén ndi b, & tham gia cic cude kiém todn ndi bd khi cin véi
dieu kign dam bao tinh déc 1ip cua kieém toan ni bg;

[hr cdc cude hop theo quy dinh négi bé cia dom vi vi quy dinh cia phép lugt;

Trong khi thue hién kiém todn 6 quyén doc lip trong viée nhin xét, dinh gia, két ludn va kién
nghy v nhitng ng1 dung d3 kiém todn;

Cé quyén yéu ciu b phin/don vi durge kiém todn cung clp kip thai, diy du t3i ligu, thing tin cd
lién quan dén ndi dung kiém todn;

Béo hru ¥ kién bing vin ban vé két qua kiém todn;

Thye hién cdc quyén han khie theo quy dinh cda phdp luit va Quy ché vé kidm todn ndi bé
cia Céng ty.

Diéu 15, Tinh dijc 1ip va khich quan ciia kiém todn néi b

B& phin kim todn ndi bo 58 khing bj can thiép bai bét ky y'-éu 1é nio trong ) chirc, bao gérm CHC
viin 48 vé lya chon kigm todn, pham vi, thu tyc, tin sudt, thi gian hodc ndi dung bao cao dé cho
phép duy tri théi dd tinh thin d6c lép va khich quan cin thiét,

Mgwini lam cong ac kiém toan nii b khéng co trach nhi¢m hojc quyf:n han hogt ding tryc Liép
ddi véi bit k¥ hoat ding nao duge kiém toan. Theo dd, ngwiri lam cang tac kiém todn ndi b 58
khéng thuc hign kidm sodt néi b, xdy dyng quy trinh, cai dat hé thong, chudn bj hi so hoje tham
gia vio bitt ki hoat ddng nao co thé lam gidm xét doan cla nguir lam cong tic kiém todn ndi ba.
Neguwdi lam cong tac kiém todn ndi bj s& thé hign mic 46 khich quan chuyén nghiép cao nhét trong
viée thu thip, dinh gid vi truyén dat théng tin vé hoat ddng holic quy trinh dwge kiém tra. Ngwii
Tam ciing tdc kiém todn nii b s& ddnh gid cin bing (it ci cdc tinh hufng c6 lién quan va khing b
anh hurémg béi lgi ich cda ho holie nhitng ngwdi khie trong viée dua ra cée xét dodn.
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CHUONGII
HOAT DONG KIEM TOAN NOI BO

Diéu 16. Phuwong phip thye hign kiém toan nji b

Phurong phép thire hién kiém todn ndi b 13 phuong phip kiém todn “dinh hirdng theo rii ro”, wu
tién tip trung nguon lyc dé kiém todn cde b phin/guy trinh duge dédnh gid ¢ mire d§ nii ro cao,
Biéu 17. Ké hoach kiém todn nii b

Héng nim, trisdc ngdy 15 thang 12 duong lich, bé phin kiém todn nbi bé s& 1ip ké hoach kiém
todn ndi bé nim tiép theo,

K& hoach kiém todn ndi bd g€ bao gém pham vi kidm todn, doi tugng kiém todn, cic myc tiéu kiém
todn, ndi dung kiém todn, nién 46 kiém todn, thin gian kiém toan, lich trinh lim viéc, ciing nhw
cdc véu cdu vé ngin sich vi ngudn e cho nim tai chinh/nim dweng lich tiép theo.

K& hogeh kiém todn ndi bg s& dwge xdy dymg dira trén sy tién cua kiém todn bang phuong phip
dinh hudng theo nii ro, ¢d xem xét dén cdc ¥ kién dong gop cua Ban Tong Gidm doc, Hoi dong
quén Iry.

Ngwdri phy trich kidm todn nii b phai danh gia mi ro wan dién cdc hoat dong, cdac quy trinh
nghiép vu, cde dom vi/bi phin dé 1ip ke hoach kiém todn ndi bi.

Mguini phis trdch kiém todn ndi bd s xem xét va diéu chinh ke hoach néu can, dé ddp (mg véi
nhitng thay doi trong kinh doanh, mi ro, hogt déng, chuong trinh, hé tluflng vi kiém sodt ciia Cang
ty.

Diéu 18. Quy trinh kiém toin nji bj

Ngwéri phu trdch kidm todn ndi b ¢o thé xiy dymg quy trinh ki#m todn ndi bd chi tiét phi hop
vin dac thi hoat dong cia Cong ty.

Pidu 19. Luu trir bdo cdo, hi so, thi lidu kiém todn ndi bi:

Hb sa, tai lidu trong n‘_u:tri cudc kiém todn phai duge ghi chép thanh viin ban {gii}r hodic dién ),
It giir theo trinh tir dé cde cd nhin, 6 chire eb thim qu:,rén khai thie vi hidu dwoe ede céng viée,
kiét qué thyre hién trong bio cdo kifm todn.

Cic bio cho, hé so, thi litu kiém todn ndi b phai duge luu giit theo quy dinh hign hanh cia Nha
nrde va ela Cong ty.

Piéu 20, Him bée v ning cao chit hrong kifm todn ndi bi

BEd phin kiém todn ndi bd s& duy tri mdt chuong trinh ddm bao v ning cao chat lugmg bao gu:lnm
tit ed ede khiz canh ea bd phin kiém todn ndi b,

Binh gid lai hoat ddng kidm todn ndi bd duge thye hign vao cudi cude kiém wan vi ty dinh gid
lgi hing nim vé tong thé hoat ddng kim todn ndi b do chinh B phin kiém todn ndi b thire hién
nhim dim bio chat lwgmg caa hogt dgng kiém todn ndi ba.
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CHUONG Il
TRACH NHIEM CUA CAC BEN POI V(U1 KIEM TOAN NQI BQ

Diéu 21. Trich nhiém ciia Hii ding quin tri

Tao didu kidn thuin loi 42 dam bao tb kiém todn ndi b thye hién ddy d cic quyén han v nhiém
v theo quy dinh.

quyét dinh, phé duygt vige thyc hign cdc kién nghj clia kiem todn nii bg; chi dao cic bd phin thye
hign kién nghi cia kiém todn ndi bd; co bién phap xir 1y kip thir khi c6 cdc kién nghj, 4& xuit cia
kidm todn noi b,

Ditn 22. Trich nhigm cia Ban kiém soft

Thyre hién quyén va nghfa vy d5i véi kiém todn ndi b theo quy dinh cia Luje doanh nghiép.
Thure hién cdc ndi dung duge quy dinh trong Quy ché ndy.

Pitu 23. Trich nhiém cia Téng Gidm dic Cong ty

Trinh Hai déng quan trj cng ty ké hoach thud don vj kifm todn dic lip thye hién cing the kiém
todn ndi b trong trirtmg hop cin thigt

Tao didu kién thuin loi dé kiém todn ndi b thuc hign nhiém vy duge giao v chi dao cdc bé
phiin thye hién phéi hop cong tdc véi kiém todn ndi bj theo quy dinh clia quy ché vé kiém todn
ngi b,

Pén déc céc b phin thye hin nhimg kién nghj di théng nhit véi T4 kiém todn néi bi hoéic theo
chi dao ela Hoi ding quan trj cng ty, thing béo cho TS kiém todn néi b tinh hinh thirc hign
nhing kién nghj di théng nhit vii Té kiém toin ndi bg.

Pim bao Té kidm todn ndi b duge thing bio diy di vé cic thay déi, nhimg viin dé phat sinh
mdi trong hogt djng cia dom vi nham xéc dinh sém nhimg nai ro lién quan.

Piéu 24. Trich nhiém cia linh dao cic b phin/don vi trong doanh nghiép

Tqo didu kidn thudin lgi 48 kidm todn ngi b thye hién nhiém vy duoc giao vi chi dgo céc bd phin
thre hign phéi hop cong te vdi kidm todn ndi bd theo quy dinh cia quy ché vé kiém toan ndi bd.
Pém bio BS phin kiém todn ndi b dirge thing béo diy di vé cic thay ddi, nhimg vin dé phit
sinh mdi trong hoat ddng cua by phin/don v nhiim xéc dinh sém nhimg nii ro lién quan.

Thire hign cde kign nghi cia kidm todn ngi b di dwgee phé duyét; co bign phap xir 1y kip thai khi
¢6 cac kién nghi, dé xudt cia kidm todn ndi b

Difu 25. Trich nhifm cia cic b phiin/dom vi dwge kiém todn

Cung cép ddy di thong tin, tAi ligu, hd so cin thiét cho eng vide cla kiém todn niji bj theo yéu
ciin eita BG phin kiém toan ndi b mit céch trung thye, chinh xde, khing duge che gidu thong tin.
Théng béo ngay cho B phin kiém todn ngi bd khi phdt hién nhimg véu kém, tén tai, cde sai pham,
riti ro, that thodt lom vé 1di sdn hofic nguy co that thodt tid san.

Thye hign nhimg kién nghij 42 théng nhit véi b phin kiém todn nji bé hodc theo chi dao cia Hi
déng quan trj cong ty, Téng Gitim dic.
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CHUONG IV

PIEU KHOAN THI HANH

Biéu 26, Hiéu lye thi hinh
Quy ché Kiém todn ndi bé ctia Céng ty Cé phin Tip Poan Khéch san Ding A bao gdm 26 diéu c6
higu hye thi hinh ké tir ngdya?f thing . nim 2026..

A1 HQI BPONG CO BONG lsf/
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CHAPTER T
GENERAL PROVISIONS
Article 1. Scope

These Regulations provide for objectives, scope of operation, position, duties, powers and
responsibilities of the internal audit at Dong A Hotel Group Joint Stock Company (the “Company™).

Article 2. Subjects of application

These Regulations shall apply to all members of an internal audit department of Company and
organizations and individuals within Company involved in internal audit activities within the
entire enterprise, including its head office, branches, representative offices.

Article 3. Interpretation

I. Internal audit refers to the examination, evaluation and supervision of the adesquacy,
appropriacy and efficaciousness of an internal audit.

2. Inmternal audit professional{practitioner refers to a person performing mternal audit tasks
within a unit.

3. Internal audit headfeader refers to a person suthorized by a competent authority in
accordance with laws or regulations of a unit assigned 1o take charge of internal audit at that unit.

Article 4. Objectives of an internal audit

By means of carrying out inspection, assessment and consulting activities, the internal audit may
come up with independent and objective assurance and recommendations about the followings:

a) Governance and risk management processes of Company that must ensure efficiency and high
performance;

b) Operational and strategic objectives, working plans and missions that Comparry must have
been fulfilled.

Article 5, Position of internal audit
I. The internal audit department is éstablished by the law and Company's charter,
2. Internal audit head will present an audit report to the Board of Directors.

3. The mtemnal audit head will present an audit report by the law. The report also includes
significant risks and controls, risk of fraud, govemance and other matters that are necessary.
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Article 6. Scope of internal audit

1. Internal audit provides independent and objective assurance services designed to add value
and improve Campan’s operations,

2, The internal audit helps Company accomplish ils objectives by bringing a systematic,
disciplined approach to evaluate and improve the effectiveness of governance, risk management
and control processes.

3. The intermal audit activity includes, but is not limited to, the testing and evaluation of the
adequacy and cffectiveness of govemance, risk management and intermal control, as well as the
quality of performance, in performing assigned tasks and giving complete recommendations
about improvements in order to atlain the objectives and purposes of an enterprise.

4, Scope of internal audit, including:

a) Providing assurance through the testing and evaluation of the adequacy and effectiveness of
governance, risk management and internal controls to help Company to achieve strategic,
operational, compliance and financial objectives:

b) Making in-depth analyses and recommendations based on data assessment and processes of
the enterprise;

i, Evaluating the reliability and integnity of the management information system and means by
which such information is determined, measured, sorted and reported.

i, Analyzing activities or programs to determine whether findings and results are consistent with
established goals and objectives,

lii. Assessing whether activities or programs are performed according to the plan,
1v. Assessing the effectiveness and efficiency of resources used.

c) Providing consultations and recommendations independently and objectively: Performing
consulting activities related to management, risk management and internal control processes

appropriate to Cemparny.

d) Conducting pre-engagement activities: These activities are performed before the
implementation of the andited department’s/unit's projects, activity plans or programs, serving
the purpose of assessing the reliability of information, documents, the economy, feasibility and
effectiveness of these projects, activity plans and programs; may help management gain reliable
information to make decisions.

¢) Conducting simultancously engaged audit activities: These activities are performed during the
ongoing implementation of the audited department's/unit's activity plans and projects, aiming to
evaluate the progress and quality of the activity performance process; detect and promptly




recommend measures to correct deviations, shortcomings and weaknesses arising in the process
of implementing projects, programs and work plans in order to ensure the best implementation of
objectives of the projeet or plan of the audited department/unit.

f) Conducting post-engagement activities: Thesc activities are performed after the
implementation of the audited department/unit completes their project, program, and activity
plan in order to carry out the contents and objectives of the financial statement, compliance and
operational audit on operations of the audited departmentanit.

g} Providing the enterprise with counseling for selection and control of independent audit
services to ensure the economy and efficiency.

h) Periodically reporting on the purposes, authority, responsibility and performance of the
internal audit department in relation to the department's plan.

k} Depending on the subject of the audit, when planning an internal audit, it is possible to
combing pre-engagement, simultancously engaged audit and post-engagement activitics.

Article 7. Core principles of internal audit
|. Independence:
a) Internal audit practitioners shall not be allowed to simultaneously undertake the works defined

as the subjects of internal audit. The intemnal audit is free from any interference during the
performance of reporting and assessment tasks and functions.

b) Internal audit practitioners shall not be allowed to get involved in auditing activities and
departments/units where they assume operational or execulive responsibilities over the last 3
Years.

c) Internal audit practitioners shall not be allowed to get involved in auditing activities and
departments/units where their related persons assume operational or executive responsibilities.

2. Objectivity: Internal audit practitioners must ensure the objectivity, accuracy, integrity and
impartiality during the process of performing internal audit engagements.

3. Complying with laws and assume legal liabality for internal audit activities.
Article 8. Standards for professional practice of internal auditing
1. The internal audit department must comply with legal regulations on intemmal audit, the

internal audit standards and code of ethics issued or announced by the competent regulatory
authority,
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7. In addition, the internal audit department must comply with the relevant pelicies and
procedures of Company regarding internal sudit, even including internal andit procedures that
have been approved and put to use by Company.

Article 9, Code of ethics for internal audit

1. Integrity: Internal audit practitioners must perform audit activities in an honest and discreet
manner and with a high sense of responsibility; must observe provisions of laws and declare
necessary information according to regulatory and professional requirements as to internal
auditing; shall be prohibited from participating in illegal acts causing harm to Company's
reputation.

2, Ohbjectivity: Internal audit practitioners must ultimately express their professional objectivity
with respect to the collection, assessment and exchange of information about audited activities
and processes, Internal audit practitioners may give their objective comments on all of the
related circumstances and must not be affected or controlled by personal interests or any person
while making their judgements and conclusions.

3, Professional capabilities and discretion: Internal audit practitioners must employ their internal
audit knowledge, skills and professional experience in performing internal audit engagements.
They must also act in a discreet manner and in conformity with professional and technical
standards currently in use.

4. Confidentiality: Internal audit practitioners must respect values and ownership of provided
information and shall be banned from revealing such information without permission from
competent authorities, except in case disclosure of such information falls into their assigned
duties or conform Lo requirements laid down in laws,

5. Professional conduct: Internal audit practitioners must comply with laws and relevant
regulations, and must be prevented from performing any act that may reduce their professional
reputation.

6. Internal audit heads must take monitoring, assessment and management measures in order to
ensure that internal audit practitioners comply with the code of ethics for internal audit.

Article 10. Competencies in performing internal andit engagements

1. Internal audit heads shall, after making a review on the scale and extent of complexity of audit
activities and sudit engagements, submit it 1o the Board of Directors to scek their decision on
which resources are necessary to the internal audit department. Internal audit heads shall
establish the appropriate standards for recruiting internal audit practitioners.

2. Internal audit heads should have relevant education/expertise and adequate audit experience.
Internal audit heads should also have in-depth knowledge about business operations and other
relevant skills.




3. Internal audit heads should evaluate skills and knowledge of the internal andit department for
the effective performance of process audits, Where necessary, it is possible to hire independent
experts/consultants. Internal audit heads shall prepare a plan to hire independent
experts/consultants which will be then submitted to the Board of Directors. Internal audit heads
shall be responsible for internal audit activities related to results received from these
expests/consultants.

4. Internal zudit heads shall be responsible for intemal audit activities performed by internal
audit practitioners, Internal audit heads should ensure that audit objectives outlined in an
approved audit plan have been met. Internal audit heads should establish a reasonable detailed
plan to complete each audit engagement (from the beginning to the issuance of an audit report)
after considering the nature and complexity of that audit engagement,

3. Internal audit heads should be trained to gain necessary knowledge to perform the audit work.
Such training should be maintained on a regular basis so that intemal audit practitioners at all
levels can keep up with industry developments and improve their professional skills, Internal

adit heads should ensure that internal audit practitioners are trained through the appropriate
wiork.

Article 11. Authority of internal audit depariments
1. Actively perform tasks specified in approved audit plans,
2. Receive resources necessary to carry out their work according to the approved plans,

3. Fully and promptly receive all the necessary information, documents and records for internal
audit activities.

4. Have access to and review all professional processes and assets during the process of internal
audit.

5. Meet and interview all staff members of audited units to collect their opinions about issues
related to the subject matters of the internal audit.

b. Receive documents, records and meeting minutes from the Board of Directors and other
subordinate departments involved in the internal audit work.

7. Attend internal meetings in accordance with laws and Company s statutes or internal rules.
8. Oversee, assess and monitor correction, remedial or improvement actions taken by leaderships
of audited units and departments with respect to issues that internal audit practitioners have

recorded and given recommendations on.

9. Have access o protection against refusal of collaboration of audited departments/units.




10, Have access to training in improving competencies of internal audit practiioners of internal
audit departments.

11. All officers, employees and management at all levels within Company shall be responsible
for providing adequate and timely documentation, giving explanations, fullv and promptly
cooperating and assisting internal audit departments in performung  their roles and
responsibilities,

Article 12, Responsibilities of internal audit departments

1. Protect confidentiality of records, documents and information in accordance with regulations
in force and rules Company,

1. Bear responsibility to the Board of Directors for imternal audit results, assessments,
conclusions, recommendations and proposals included in internal audit reports.

3. Promptly meonitor, facilitate and inspect the results of implementation of post-audit
recommendations of subordinate and affiliated departments/units of Comparny.

4. Organize regular training sessions in order to improve and assure professional competences of
internal audit practitioners.

3. Assume other responsibilities prescribed by laws and internal audit rules of Company.
Article 13. Responsibilities and authority of internal audit practitioners

1. Responsibilities;

a) Carry out internal audit plans that have already been approved;

b) Identify information that 15 sufficient, rehable, proper and useful to accomplish audit
objectives;

¢) Rely on appropriate analyses and assessments in order to give independent and unbiased audit
conclusions and results;

d) Store related information in order to support audit conclusions and produce audil results;
dd) Bear responsibility for results of assigned internal audits;

e) Ensure information security in accordance with laws;

£) Incessantly improve professional competencies and adhere to professional ethics;

h) Assume other responsibilities prescribed by laws and internal audit rules of Company.




2. Authorty:

a) In the process of carrying out internal audits, exercise independent rights to give their
opinions, comments, assessments and recommendations about audited matters;

b) Reguest audited depariment/units to provide materials, documents and information related to
audited marters in a timely and sufficient manner,

¢) Retain and reserve written opinions on audit results within the scope of their assigned tasks;
d) Exercise other rights defined under laws and internal audit rules of Company.

Article 14. Rights and responsibilities of internal audit heads

1. Responsibilities:

a) Manage and administer internal audit departments to ensure that they perform tasks in
accordance with regulations in force;

b} Ensure that intemal andit staff members have access to regular training, possess necessary
qualifications and competencies to perform assigned tasks;

¢) Implement measures in order to ensure independence, objectivity and truthfulness of internal
audits;

d} Report to the Board of Directors when discovering weaknesses and defects of the internal
control system;

&) Assume responsibility for results of internal audits conducted by internal audit departments;

f) Ensure information security in accordance with laws;

£) Assume other responsibilities prescribed by laws and intemnal audit males of Company.

2. Rights and authority:

a) Request staff members of other departments to be summoned to get involved in intemnal audit
activities; request hiring of experts and consultants to set up an internal audit department and
take part in internal audits where necessary provided that the independence of internal audits is
ensurad;

b) Attend meetings m accordance with internal rules of their units and legislative regulations;

¢} In the process of camying out intermal audits, exercise independent righis to give their
opinions, comments, assessments and recommendations about audited matters;




d) Request audited department/units to provide materials, documents and information related to
subject matters of the internal audit in a timely and sufficient manner-

e) Retain and reserve written opinions on audit results;
f) Exercise other rights defined under laws and internal audit rules of Company.
Article 15. Independence and objectivity of internal audits

I. The internal audit team shall not be tampered with by any factors within an organization,
including those related to audit options, scope, procedures, frequency, timing or content of the
reporting, in order to allow the maintenance of the necessary independent and objective mental
attitude.

2. Internal audit practitioners shall not have direct operational responsibility or authority for any
activity to be audited. Accordingly, internal audit practitioners shall not perform internal
contrals, build procedures, install systems, prepare documentation or engage in any other activity
that would impair their judgments,

3. Internal audit practitioners must ultimately express their professional objectivity with respect
to the collection, assessment and communication of information about audited activities and
processes. Intemal audit practitioners shall make the balanced assessment of all relevant
circumstances and must not be affected or controlled by personal interests of theirs or any other
person’s while making their judgements.
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CHAPTER 1T
INTERNAL AUDIT ACTIVITIES
Artiele 16. Internal audit implementation approach
The approach for implementation of the internal audit means the risk-based auditing method that
prioritizes the concentration of resources on auditing of units or depariments/processes assessed

to pose the high level of risk.

Article 17. Internal andit plan

|, The internal audit plan must be developed based on the priority of the risk-based approach,
taking into account the comments of the Board of Directors or the Board of Direclors.

2. Tnternal audit heads must make a comprehensive risk assessment of operations, professional
processes or units/depariments to plan the internal audit.

3. Internal audit heads must review and adjust the plan if necessary in response lo changes
arising from business, risks, operations, programs, systems and controls of Company.

Article 18, Internal andit process

Internal audit head shall design a detailed intemal audit process in accordance with the
operational characteristics of Company.

Article 19, Retention and storage of internal audit records and documents

1. Engagement records and documents must exist in written form (paper or electronic) and stored
with due care so that competent crganizations and individuals can have access to them and
understand internal audit activities and performance results included in audit reports.

2, Internal audit reports, documents and records must be stored and deposited in accordance with
regulations in force of the State and Company.

Article 20. Assurance and improvement of quality of internal audits

L. Internal audit departments must maintain a quality assurance and mmprovement program that
covers all aspects of an internal audit department.

2. The re-evaluation of internal audit activities condueted at the end of an engagement, and the
annual general self-assessment of internal audit activities carried out by the intemnal audit
department shall aim at assuring the quality of internal audit activities.
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d) Reguest audited department/units to provide materials, documents and information related to
subject matters of the internal audit in a timely and sufficient manner;

€) Retain and reserve written opinions on audit results;
1) Exercise other rights defined under laws and internal audit rules of Company.
Article 15. Independence and objectivity of internal audits

1. The internal audit team shall not be tampered with by any factors within an organization,
including those related to audit options, scope, procedures, frequency, timing or content of the
reporting, in order to allow the maintenance of the necessary independent and objective mental
attitude.

2. Intemnal audit practitioners shall not have direct operational responsibility or authorty for any
activity to be audited. Accordingly, internal audit practitioners shall not perform intemnal
controls, build procedures, install systems, prepare documentation or engage in any other activity
that would impair their judgments.

3. Internal audit practitioners must ultimately express their professional objectivity with respect
to the collection, assessment and communication of information about audited activities and
processes. Internal audit practitioners shall make the balanced assessment of all relevant
circumsiances and must not be affected or controlled by personal interests of theirs or any other
person’s while making their judgements.




CHAPTER IT
INTERNAL AUDIT ACTIVITIES
Article 16. Internal audit implementation approach
The approach for implementation of the internal audit means the risk-based auditing method that
prioritizes the concentration of resources on auditing of units or departments/processes assessed
to pose the high level of nisk,
Article 17. Internal audit plan

1. The internal audit plan must be developed based on the priority of the risk-based approach,
taking into account the comments of the Board of Directors or the Board of Directors.

2. Internal audit heads must make a comprehensive risk assessment of operations, professional
processes or units/departments to plan the internal audit.

3, Tnternal audit heads must review and adjust the plan if necessary in response to changes
arising from business, risks, operations, programs, systems and controls of Company.

Article 18. Internal audit process

Internal audit head shall design a detailed intemal audit process in accordance with the
operational characteristics of Compary.

Article 19. Retention and storage of internal audit records and documents
1. Engagement records and documents must exist in written form (paper or electronic) and stored
with due care so that competent organizations and individuals can have access to them and

understand internal audit activities and performance results included mn audit reports.

2. Internal audit reports, documents and records must be stored and deposited n accordance with
regulations in force of the Stale and Company.

Article 20. Assurance and improvement of quality of internal audits

1. Internal audit departments must maintain a quality assurance and improvement program that
covers all aspects of an internal audit department,

2. The re-evaluation of internal audit activities conducted at the end of an engagement, and the
annual general self-assessment of internal audit activities carried out by the internal audit
department shall aim at assuring the quality of internal audit activities.




CHAPTER 111
RESPONSIBILITIES OF PARTIES INVOLVED IN INTERNAL AUDITS
Article 21. Responsibilities of the Board of Directors

|. Provide internal audit departments with advantages se that they can fully implement their
rights and duties in accordance with regulations in force.

2, Decide and approve the implementation of recommendations from the internal audit; direct
departments to perform internal auditor's recommendations; take timely actions to implement
internal auditor’s recommendations and suggestions.

Article 22, Responsibilities of the Control Board

1. Carry out rights and obligations pertaining to intemnal audit as stipulated by the Law on
Enterprises.

2, Implement matters prescribed under these Regulations.
Article 23, Responsibilities of Director General

1. Provide internal audit staff with advantages to perform their assigned tasks and direct other
departments to collaborate with internal audit departments in performing tasks in accondance
with internal audit rales and regulations.

2, Push departments to implement recommendations agreed upon with the internal audit
department or follow dircctions from the Board of Dircetors, and inform the internal audit
department of the implementation of recommendations agreed upon with the internal audit

depariment.

3. Ensure that internal audit department is fully informed of any change and problem arising
from activities of the audited unit in order to early detect associated risks.

Article 24. Responsibilities of management of departments/units within the enterprise

1. Provide internal audit staff with advantages 1o perform their assigned tasks and direct other
departments to collaborate with intemal audit departments in performing tasks in accordance
with internal audit rules and regulations.

2. Push departments to implement recommendations agreed upon with the intermal audit
department or follow directions from the Board of Directors, and inform the internal audit
department of the implementation of recommendations agreed upon with the internal audi

department
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1. Ensure that the internal audit depariment is fully informed of any change and problem arising
from activities of the audited department/unit in order to early determine associated risks.

Article 25. Responsibilities of audited departments/units
1. Provide a full amount of information, materials, documents and records necessary for internal
audits after receipt of the request from the internal audit department in a true and accurate

manner, and avoid hiding requested information.

2. Promptly inform the internal audit department in case of detecting any error, unsolved issue,
violation, risk or loss of property or risk of loss of property.

3. Implement the recommendations agreed upon with the internal audit department or under the
direction of the Board of Directors, General Director.



CHAPTER IV
IMPLEMENTATION PROVISIONS
Article 26. Entry into force
These Regulations of Company comprising 26 Articles, shall come into effect nn.ff,'/_f/iﬂlﬁ.
ON BEHALF OF GENERAL SHAREHOLDERS® MEETING
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