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TONG CONG TY CONG HOA XA HQI CHU NGHIA VIET NAM
HANG KHONG VIET NAM Doc lap - Tw do - Hanh phiic

Ha ngi, ngay 29 thang 6 ndm 2026

QUY CHE HOAT PONG CUA HOI PONG QUAN TRI
TONG CONG TY HANG KHONG VIET NAM-CTCP

CHUONG I: QUY PINH CHUNG

Piéu 1. Giai thich thuit ngir

1. Trong Quy ché nay nhiing thuat ngit dudi day s& dugc hiéu nhu sau:

a) Téng cong ty Hang khong Viét Nam-CTCP (sau ddy goi tat la Vietnam
Airlines) la Cong ty me trong t6 hgp Cong ty me - Cong ty con Tong cong ty Hang
khong Viét Nam;

b) Didu 1& Vietnam Airlines la Diéu 1¢é Téng cong ty Hang khong Viét Nam -
CTCP;

c) Dai héi df’)ng cd dong gém tAt ca cac cb dong co6 quyén biéu quyét cua
Vietnam Airlines;

d) Hoi ddng quan tri 12 Hoi ddng quén tri cia Vietnam Airlines:

e) Ban kiém so4t 12 Ban kiém so4t ctia Vietnam Airlines;

f) Téng giam dbc 1a Tng gidm ddc cua Vietnam Airlines.

2. Céac thuat ngit khac trong Quy ché nay duoc giai thich, dinh nghia tai Piéu 18
Vietnam Airlines, cdc van ban Phéap luat ciia Nha nudc va quy dinh cua Vietnam
Airlines thi ¢6 nghia nhu trong céc van ban dé.

Piéu 2. Pham vi diéu chinh va déi twong ap dung

1. Pham vi diéu chinh: Quy ché hoat dong caa Hoi dong quan tri quy dinh co
c4u t6 chirc nhan su, nguyen tdc hoat dong, quyen han, nghia vu ctia Hoi dong quan
tri va cac thanh vién Hoi dong quan tri nhim hoat déng theo quy dinh tai Luét
Doanh nghiép, Picu 1€ Vietnam Airlines va cac quy dinh khac cua phép ludt ¢ lién
quan.

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

Piéu 3. Nguyén tic hoat dong cia Hoi dong quan tri

1. Hoi ddng quan trji lam viéc theo nguyen tac tap thé. Cac thanh vién cta Hoi
ddng quan tri chiu trach nhiém cé nhén vé€ phan viéc cua minh va cung chiu trach
nhiém trude Pai hoi dong c¢b dong, trude phap luat vé céc nghi quyét, quyét dinh
cua Hoi dong quan tri d6i véi su phét trién ciia Vietnam Airlines.

2. Ho6i dbng quan tri giao trach nhiém cho Téng giam dbc t6 chire didu hanh
thuc hién céc nghi quyét, quyét dinh ctia Hoi ddng quan tri.
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CHUONG II: ' THANH VIEN HQI PONG QUAN TRI

Piéu 4. Quyén va nghia vu ciia thanh vién Hji ddng quan tri

1. Thanh vién Ho6i dong quan tri c6 day du cac quyén theo quy dinh cta phap
luat va Dleu 1&¢ Vietnam Airlines, trong d6 c¢é quyén duoc cung cap cac thong tin,
tai liéu v& tinh hinh tai chinh, hoat d6ng kinh doanh cta Vietnam Airlines va cta

cac co quan, don vi trong Vietnam Airlines; yéu cau cac ca nhan, co quan, don vi
thudc Vietnam Airlines bdo cdo cac van dé thudc quyén han ctia Hoi dong quan tri.

2. Thanh vién Hoi ddng quan trj thuc hién cac nghia vu theo quy dinh tai Diéu
1€ Vietnam Airlines nhu sau:

a) Thuc hién cac nhiém vu ctia minh mot céch trung thue, cén trong vi loi ich
cao nhét cta cb déng va cia Vietnam Airlines;

b) Tham du day du cac cude hop ctua Hoi dong quan tri va co y kién vé céc
van d& duge dua ra thao luan duoc quy dinh tai Didu 40 Didu 1é Vietnam Airlines;
bién ban hop Hoi dong Quan tri duoc quy dinh tai Piéu 41 Piéu 1 Vietnam
Airlines;

¢) Béo céo kip thoi, day du véi Hoi déng quan tri cac khoan thu lao nhén duoc
tir c4c cong ty con, cdng ty lién két va cac t6 chirc khéc;

d)Bao cao Hoi dong quan tri tai cudc hop gin nhét cac giao dich giira
Vietnam Airlines, cong ty con, cong ty khac do Vietnam Airlines nim quyén kiém
soét trén 50% tr& 1én von diéu 16 v6i thanh vién Hbi ddng quan tri va nhitng ngudi
cé lién quan cua thanh vién do; giao dich giua Vietnam Airlines véi cong ty trong
do thanh vién Hoi dong quan tri la thanh vién sang lap hodc 1a ngudi quan ly doanh
nghiép trong thoi gian 03 ndm géan nhét trude thoi diém giao dich;

e) Thuc hién cong bé thong tin khi thyre hién giao dich ¢ phiéu ctia Vietnam
Airlines theo quy dinh cta phap luat.

Piéu 5. Quyén dwoc cung cAp thong tin ciia thanh vién Hoi dﬁng quan tri

1. Thanh vién Hoi dong quén tri c¢6 quyén yéu ciu Tong giam dbc, Pho Tong
giam db6c, ngudi quan ly khéc trong Vietnam Airlines cung cép thong tin, tai liéu vé
tinh hinh tai chinh, hoat dong kinh doanh ctia Vietnam Airlines va cua don vi trong
Vietnam Airlines.

2. Nguoi quan ly duge yéu cAu phai cung cap kip thoi, ddy dia va chinh xac
thong tin, tai liéu theo yéu cau cia thanh vién Hoi ddng quan tri.

Diéu 6. Nhiém ky va sé lwong thanh vién Hi ddng quan tri

1. S6 luong thanh vién Hoi ddng quan trj 12 08 thanh vién.

2. Nhiém ky cua thanh vién Hoi d(;)ng’ quan trj khong qua 05 nam va cé thé
duoc bau lai voi sO nhiém ky khong han che. Mot cé nhéan chi dugc bau lam thanh
vién dgc lap HOi dong quan tri cuia Vietnam Airlines khéng qua 02 nhiém ky lién
tuc.



3. Trudng hop tat ca thanh vién Hoi dong quén tri ciing két thiic nhiém ky thi
cac thanh vién do nep tuc la thanh vién Hoi ddng quan tri cho dén khi c¢6 thanh vién
méi duge bau thay thé va tiép quan cdng viéc.

Diéu 7. Tiéu chuén va diéu kién thanh vién Hgi ddng quin tri

1. Thanh vién Hoi ddng quan tri phai dap ing du céc tiéu chuan va diéu kién
sau:

a) Khong thudc dbi twong quy dinh tai Khoan 2 Piéu 17 Luét Doanh nghiép;

b) C6 trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh hodc trong
linh vuce, nganh, nghé kinh doanh ctia Vietnam Airlines va khong nhat thiét phai 1a
co dong cua Vietnam Airlines;

¢) Chi dwoc dong thoi 1a thanh vién Hoi dong quan tri hoac Hoi dong thanh
vién tai toi da 05 cong ty khac;

d) Khéng duoc 14 ngudi ¢d quan hé gia dinh cia Téng giam dbc va nguoi
quan ly khac cua Vietnam Airlines.

2. Thanh vién doc lap Hoi dong quan tri phai dép tng cac tiéu chudn va diéu
kién sau day:

a) Khong phai 1a nguoi dang lam viéc cho Vietnam Airlines hodc cong ty con;
khong phai l1a ngudi da timg lam vi¢c cho Vietnam Airlines hodc cong ty con it
nhat trong 03 nam lién trude do;

b) Khéng phai la ngudi dang hudng luong, thu lao tir Vietnam Airlines, trir
cac khoan phu cap ma thanh vién Hi dong quan tri duge hudng theo quy dinh;

¢) Khong phai la nguoi ¢6 vo hodic chong, b6 dé, bb nudi, me dé, me nudi, con
dé, con nudi, anh rudt, chi rudt, em rudt la co6 dong 16n cua Vietnam Airlines; 1a
nguoi quan ly cia Vietnam Airlines hodc cong ty con;

d) Khong phai la nguoi truc tiép hodc gian tiép so hiru it nhat 01% tong s6 cd
phan ¢6 quyén biéu quyét cia Vietnam Airlines;

e) Khong phai la ngudi da ting lam thanh vién Hoi dong quan tri, Ban kiém
soat cua Vietnam Airlines it nhét trong 05 nam lién trudce do, trir trudng hop dugce
b6 nhiém lién tuc 02 nhiém ky.

Thanh vién ddc 1ap Hoi déng quan tri phai thong bao véi Hoi dong quan tri vé
viéc khong con dap mg du céc tiéu chuan va diéu kién quy dinh tai khoan 2 Diéu
nay va duong nhién khéng con 1a thanh vién ddc lap H6i dong quan tri ké tir ngay
khong dap tmg @u cac tiéu chuan va diéu kién. Hoi dong quan tri phai thdong béao
truong hop thanh vién doc 1ap Hoi dong quan tri khong con dap Gng du cac tiéu
chuan va diéu kién tai cudc hop Pai hdi dong c6 déng gan nhat hodc triéu tdp hop
Pai hdi dong cb déng dé bau bd sung hoidc thay thé thanh vién doc 14p Hoi dong
quan trj trong thoi han 06 thang ké tir ngay nhan dugc thong bao cua thanh vién
doc lap Hoi dong quan tri c6 lién quan.
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Piéu 8. Chii tich Hji ddng quan tri

1. Chu ti,ch Hoi dong quan tri‘ do Ho6i dong quan tri bau, mién nhiém, bai
nhiém trong s6 cac thanh vién Hgi dong quan tri.

2. Chu tich Hdi ddng quan tri khong duogc kiém Tdng gidm dbc.

3. Chu tich Hoi ddng quan tri ¢6 quyén va nghia vu sau dy:

a) Lap chuong trinh, ké hoach hoat dong ctia Hi dong quan tri;

b) Chuén bj chuong trinh, ndi dung, tai liéu phuc vu cudc hop; triéu tp, chu
tri va lam chu toa cudc hop Hoi dong quan tri;

¢) T4 chire viée thong qua nghi quyét, quyét dinh cua Hoi dong quan tri;

d) Giam sat qua trinh t6 chirc thuc hién cac nghi quyét, quyét dinh cua Hoi
dong quan tri;

e) Chu toa cudc hop DPai hoi dong cb dong;

f) Thay mat Hoi ddng quan tri ky céc quyét dinh, nghi quyét cia Hoi ddng
quan tri; ky cédc van ban khac dé xir Iy cong viéc thudc quyén han va nghia vu cua
Hoi ddng quan tri;

g) Pam bao cic thanh vién Hoi dong quan tri nhan duoc thong tin diy du,
khéach quan, chinh xac va du thoi gian thdo luan cac van d€ ma Hoi dong quan tri
phai xem xét;

h) Chuén bj ké hoach lam viéc va phan cong nhiém vu cho cac thanh vién Hoi
dong quan tri. N§i dung phén céng nhiém vu cu thé cua timg thanh vién phai dugc
thé hién dudi dang van ban va c6 chir ky cta Chu tich Héi dong quan tri;

i) Giam sat cac thanh vién H§i dong quan tri trong viéc thuc hién céc cong
viéc dugc phan cong;

j) Quyén va nghia vu khéc theo quy dinh ctia Luat Doanh nghiép va Diéu 1é
Vietnam Airlines.

4. Trudng hop Cha tich Hoi ddng quan tri ¢6 don tir chirc hodic bi mién nhiém,
bai nhiém, Hoi déng quan tri phai biu ngudi thay thé trong thoi han 10 ngay ké tir
ngay nhén don tir chire hodc bi mién nhiém, bdi nhiém. Trudng hop Chu tich Hoi
ddng quan tri vang mat hodc khong thé thuc hién dugc nhiém vu cua minh thi phai
lly quyén bing vin ban cho mét thanh vién khac thuc hién quyén va nghia vu ciia
Chu tich Hai ddng quan tri. Truong hop khéng c6 ngudi duoc Gy quyén hodc Chu
tich Hoi ddng quan tri chét, mét tich, bi tam giam, dang chip hanh hinh phat tu,
dang chap hanh bién _phap xir Iy hanh chinh tai co s& cai nghién bét budc, co s
gido duc bat budc, trén khoi noi cu tri, bi han ché hodc mat nang luc hanh vi dan
su, c6 kho khén trong nhan thic, lam cha hanh vi, bi Toa an cam dam nhiém chirc
vu, cam hanh nghé hodc 1am céng viéc nhét dinh thi cac thanh vién con lai biu mot
ngudi trong s6 cac thanh vién gitr chtrc Chu tich Hoi ddng quan tri theo nguyén tic
da s6 thanh vién con lai tan thanh cho dén khi c6 quyét dinh méi cua Hoi ddng
quan tri.
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5. Khi xét thdy can thiét, Hoi dong quan trj quyét dinh bo nhiém thu ky
Vietnam Airlines. Thu ky Vietnam Airlines cé quyén va nghia vu sau day:

a) Ho tro t6 chirc tridu tap hop Dai hoi dong cb dong, Hoi dong quan tri; ghi
chép céc bién ban hop;

b) Hb tro thanh vién Hoi dong quan tri trong viéc thuc hién quyén va nghia vu
dugc giao;

¢) Ho trg Hoi dong quan tri trong ap dung va thuc hién nguyén tic quan tri
Vietnam Airlines;

d) Ho trg Vietnam Airlines trong xay dung quan hé cd dbng va bao vé quyén,

loi ich hop phép cua cb déng; viéc tuan thii nghia vu cung cép thong tin, cong khai
héa théng tin va thi tuc hanh chinh;

e) Quyén va nghia vu khéc theo quy dinh cta phap luit va Diéu 1& Vietnam
Airlines.

Piéu 9. Mién nhiém, bai nhiém, thay thé thanh vién Hoi dong quan tri

1. Pai hoi ddng c6 déng mién nhiém thanh vién Héi déng quén tri trong truong
hop sau:

a) Khong bao dam tiéu chudn va diéu kién theo quy dinh tai Didu 35 Diéu 1¢
Vietnam Airlines;

b) C6 don xin tir chirc va duoc chip thusn;

¢) Cac trudng hop khéc theo quy dinh tai Piéu 1é Vietnam Airlines va quy
dinh ctua Phap luét.

2. Pai hoi dong cd dong bai nhiém thanh vién Hoi déng quan tri trong truong
hop sau day:

a) Khong tham gia cac hoat dong cua Hoi dong quan tri trong 06 thang lién
tuc ma khoéng c6 su chap thuan cia Hoi dong quan tri, trir trudng hop bat kha
khang;

b) Céc truong hop khac theo quy dinh tai Piéu 1& Vietnam Airlines va quy
dinh ctuia Phép luat.

3. Khi xét thdy gﬁn thiét, Pai hoi dong c6 dong quyét dinh thay thé thanh vién
Hoi dong quan tri; mién nhiém, bai nhiém thanh vién Hoi dong quan tri ngoai truong
hop quy dinh tai Khoan 1 va Khoan 2 Diéu nay.

4. Hoi dong quan tri triéu tip hop Pai hoi dong cd dong dé bau bd sung thanh
vién Hé1 dong quan tri trong trudng hop sau:

a) S6 thanh vién Hoi dong quan tri bj giam qua 1/3 so v6i s lugng thanh vién
Hoi dong quan tri do Pai hoi dong cb dong quyét dinh. Trudng hop nay, Hoi dong
quan tri phal triéu tdp hop Pai hoi dong cb dong trong thdi han 60 ngay ké tir ngay
sO thanh vién bi giam qua 1/3;

b) S6 lugng thanh vién doc lap Hoi dong quén tri giam xudng, khong béo
dam ty 1 theo quy dinh tai Khoan 3 Piéu 34 Diéu ¢ Vietnam Airlines;
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c¢) Trir truong hgp quy dinh tai diém a va diém b khoan nay, DPai hdi déng )
déng bau thanh vién m&i thay the thanh vién Hoi dong quan tri da bi mién nhiém,
bai nhiém tai cudc hop gan nhat.

Piéu 10. Cach thirc biu, mién nhiém, bii nhiém thanh vién Hi dong
quan tri

L, Cé\dﬁng hozic nhém cb déng 50 hiru tir 10% tong s6 cd phan phd thong trd
Ién c6 quyén de cu img ctr vién HOi dong quén tri theo quy dinh cua Luat Doanh
nghiép va Piéu 1€ Vietnam Airlines.

2. Trudng hop sb luong mg cir vién Hoi dong quan tri thong qua dé ctr va
mg clr van khéong du s6 lwong can thiét theo quy dinh tai Khoan 5 Piéu 115 Luat
Doanh nghlep, Hoi dong quén tri duong nhiém gidi thi€u thém ung cur vién hodc to
chitc @ ctr theo co ché duoc quy dinh tai Quy ché noi bo vé quan tri Vietnam
Airlines va Quy ché hoat dong ctua Hoi ddng quan tri. Vige Hoi déng quan tri
duong nhi€m gidi thiéu thém u'ng cu vién Hoi dong Quan tri phai dugc cong bd rd
rang trude khi Pai hoi dong cb dong biéu quyét bau thanh vién Hoi dong quan tri
theo quy dinh cuia Phap luat.

3. Viéc biéu quyet bau thanh Vlen Hai ddng quan tri phal thuc hlen theo
phuong thire bau don phleu theo d6 mdi cb dong c6 tong sb phiéu biéu quyét tuong
ung voi tong s6 ¢6 phan sO hitu nhan vai s thanh vién dugc bau cua Hoi dong
quan tri va c6 dong co quyén don hét hodc mot phan téng sé phiéu bau ctia minh
cho mot hodc mét so u’ng cur vién. Nguoi trung ctr thanh vién Hoi dong quan tri
duge xac dinh theo s6 phiéu bau tinh tir cao xuong thap, bat dau tir u’ng cu vién co
s6 phiéu biu cao nhit cho dén khi di s6 thanh vién quy dinh tai Piéu 1& Vietnam
Airlines. Truong hop c6 tir 02 img cur vién tr¢ lén dat cung s6 phiéu bau nhu nhau
cho thanh vién cudi cuing ctua Hoi ddng quan trj thi sé tién hanh bau lai trong s6 cac
g cir vién c6 sd phiéu biu ngang nhau hodc Iwa chon theo tiéu chi quy ché bau cur
hoic Diéu 18 Vietnam Airlines.

4. Viéc bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri do DPai hoi
ddng cb dong quyét dinh theo nguyén tac bé phiéu.

Piéu 11. Thong bio vé bau, mién nhiém, bii nhiém thanh vién Hoi dong
quan tri

1. Truomg hop déd xac dinh dugc Umg ctr vién Hoi dong quan tri, Vietnam
Airlines phai céng bd théng tin lién quan_ dén cédc ung cur vién téi thiéu 10 ngay
truée ngay khai mac hop Dai hoi dong co dong trén trang thong tin dién tur cua
Vietnam Airlines dé cb dong co thé tim hiéu vé cac ung cu vién nay truoc khi bo
phidu. Ung cir vién Hoi dong quan tri phai c6 cam két bang van ban vé tinh trung
thue, chinh xac cta cac thong tin ¢4 nhan dugc cong bd va phai cam két thuc hién
nhi¢m vy mét cach trung thyc, cin trong va vi loi ich cao nhat cua Vietnam
Airlines néu dugc bau 1am thanh vién Hoi dong cluan tri. Thong tin lién quan dén
(g ctr vién Hoi déng quan tri dugce cong bd bao gom:

a) Ho tén, ngay, thang, ndm sinh;
b) Trinh d6 chuyén mon;



¢) Qua trinh cong tac;

d) Céc chirc danh quan 1y khéc (bao gdm ca chitc danh Hoi dong quan trj ctia
cong ty khac);

e) Loi ich co lién quan t6i Vietnam Airlines va céac bén co lién quan cta
Vietnam Airlines;

f) Céc thong tin khéc (néu c6).

)Vletnam Airlines phai c6 trach nhiém cong b thong tin vé cac cong ty ma
{ing ctr vién dang nim gitt chitc vu thanh vién Hoi dong quan tri, cac chic danh
quan ly khéc va céc lgi ich c6 lién quan t61 cong ty cua ing ctr vién Hoi ddng quan

tri (néu c6).
2. Viéc thong béo vé két qua bau, mién nhiém, bai nhiém thanh vién Hoi dong
quan tri thuc hién theo cac quy dinh huéng dan vé cong bo thong tin.

CHUONG III: HOQI PONG QUAN TRI

Piéu 12. Quyén han va nhiém vu cia Hoi d%mg quan tri

1. Hoi dong quan tri 1a co quan quan ly Vietnam Airlines, c¢6 toan quyén nhéan
danh Vietnam Airlines dé quyét dinh, thuc hién quyen va nghia vu cua Vietnam
Airlines, trir cac quyén va nghia vu thudc thdm quyén cuia Pai hoi dong c6 dong.

2. Quyén va nghia vu cua Hoi dong quan tri do luat phap, Diéu 1é Vietnam
Airlines va Pai hgi dong c6 dong quy dinh. Cu thé, Hdi dong quan tri c6 nhiing
quyén han va nghia vu sau:

a) Quyét dinh chién luge, ké hoach phat trién trung han va ké hoach kinh
doanh hang ndm cia Vietnam Airlines;

b) Kién nghi loai ¢6 phén va téng sé ¢d phan duoc quyén chao ban cuia timg
loai;

¢) Quyét dinh ban cb phé“m chua ban trong pham vi s6 ¢b phan dugc quyén
chao ban cua tirng loai; quyét dinh huy dong thém von theo hinh thire khéc;

d) Quyét dinh gia ban c¢d phan va tri phiéu ciia Vietnam Airlines;

. ©) Quyét dinh mua lai c¢6 phan theo quy dinh tai khoan 1 va khoan 2 Diéu 9
DPiéu 1é Vietnam Airlines;

f) Quyét dinh phuong 4n dau tu va du 4n dau tu trong thim quyén va gi6i han
theo quy dinh cta phap luat;

g) Quyét dinh cac khoan muc co gia tri khong qua 50% vbn chii s& hitu hoic

khong qué 50% vén diu tu cia chi s¢ hitu trong trudng hop vén chu s hiru thip hon
vén déu tu clia cht s& hiru nhung khdng vuot qua 5.000 ty, bao gdm:

- Pau tu dbi voi timg du an dau tu, khoan dau tu tinh theo mirc von dau tu;

- Chuyén nhuong du 4n dau tu, chuyén nhugng vén dau tu tinh theo gié tri l6n
hon gitra gia tri khoan dau tu trén so sach ké toan va gia tri chuyén nhuong du kién thu
duoc;

- Mua, thué mua tai san ¢d dinh tinh theo gia mua, thué mua tai san cb dinh;
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-Ban tai san ¢ dinh da hu hoéng, lac hdu k¥ thuat, khong c¢6 nhu clu sur dung
hodc khong sir dung dugc hodc str dung khong hiéu qua dé thu hoi von tinh theo gia tri
con lai theo sb sach ké toan.

Vén chu sé hiru, von dau tu cua chi s hitu quy dinh tai diém g Khoan nay duoc
xéc dinh theo béo céo tai chinh riéng quy hodc nim ctia Vietnam Airlines tai thoi diém
gén nhit v6i thoi diém quyét dinh dau tu/ chuyén nhuong/ ban.

h) Quyét dinh giai phap phat trién thi trudng, tiép thi va cong nghé;

1) Thong qua hop dong vay, cho vay va hop dong, giao dich khac €0 gia trj tur
35% tong gia tri tai san tré lén dugc ghi trong bdo cdo tai chinh gan nhat cua
Vietnam Alrlines, trir truong hop c6 quy dinh khac tai cac quy ché quéan ly n6i bo
cua Vietnam Airlines; thong qua hop dong, giao dich thude tham quyén quyét dinh
cua Pai hoi dong ¢ dong theo quy dinh tai diém d khoan 1, diém o Khoan 2 Diéu
23 Piéu 1é Vietnam Airlines va khoan 1, khoan 3 Piéu 167 Luat Doanh nghiép;

j) Bau, mién nhiém, bai nhiém Chu tich Hoi ddng quan tri; bé nhiém, bd
nhiém lai, mién nhiém, ky két hop ddng, cham dut hop déng dbi véi Tong giam
dbc, Pho Tong giam dbc, Ké toan truong, Nguodi phu trach quan tri Vietnam
Airlines, Cép trudng cac Tiéu ban thuéec Hoi ddng quén tri, cap Trudng Co quan,
cap trudng Pon vi phu thudc; quyét dinh tién lwong, thu lao, thudng va loi ich khéc
cua nhu‘ng ngudi quan ly dé. Ctr nguoi dai dién theo uy quyén tham gia Hoi dong
thanh vién hodc Pai hoi ddng cb dbng ¢ cong ty khac, quyét dinh muc tht lao va
quyen loi khac cua nhitng ngudi do; dé cir ngudi tham gia Gng cr thanh vién Hoi
ddng quan tri, Ban kiém soat tai doanh nghiép khac;

k) Giam sat, chi dao Téng giam dbc va nguoi quan 1y khéc trong diéu hanh
cong viéc kinh doanh hang ngay ctia Vietnam Airlines;

1) Quyét dinh co céu t6 chirc, quy ché quan Iy ndi b cia Vietnam Airlines;
Quyé¢t dinh thanh l;’ip, to churc lai, giéi‘ thé Co quan, Bcrq vi phu t}mé}c cfga Vietnam
Airlines va cac Tiéu ban thu¢c Hoi dong quan tri; Quyéet dinh dau tu von ra ngoai
doanh nghiép;

m) Duyét chuong trinh, ndi dung tai liéu phuc vu hop Dai hoi d(fjng cd dong,
triéu tap hop Pai hoi dong ¢6 dong hodc lay y kién dé Pai hdi dong c6 dong thong
qua nghi quyet;

n) Trinh béo c4o tai chinh hing nam d3 duoc kiém toan 1én Pai hoi ddng cb
dong;

0) Kién nghi muc ¢d tic duoc tra; quyét dinh thoi han va thu tuc tra cb tirc
hodc xir ly 10 phat sinh trong qué trinh kinh doanh,;

p) Kién nghi viéc té chic lai, giai thé Vietnam Airlines; yéu cau pha san
Vietnam Airlines;

) Quyét dinh ban hanh Quy ché hoat dong Héi dong quan tri, Quy ché ndi bo
v€ quan tri Vietnam Airlines sau khi dugc Dai hdi dong ¢6 dong thdng qua; quyét
dinh ban hanh Quy ché vé cong bo thong tin cua Vietnam Airlines;
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r) Quyét dinh céc van dé thudc tham quyen cua chu s¢ hiru dbi véi cong ty
TNHH mot thanh vién do Vietnam Airlines d4u tu 100% vén diéu 1é theo quy dinh
cua Phap luat;

s) Trinh Pai hoi dong cb dong quyét dinh cac van dé thude thim quyén quyet
dinh ctia Pai hoi ddng cb dong theo quy dinh tai Piéu 1é Vietnam Airlines va quy
dinh ctia phap luat;

t) Quyén va nghia vu khac theo quy dinh cta Luat Doanh nghi€p, Luat Ching
khoén, quy dinh khéc ctia phap ludt va Dieu 1€ Vietnam Airlines.

3. Nghi quyét, quyét dinh ciia Hoi dong quan tri dugc thong qua néu dugc da
s6 thanh vién du hop tan thanh; truong hop sé phiéu ngang nhau thi quyét dinh cubi
cung thude vé phia c6 y kién ctia Chu tich Hoi dong quan tri.

4. Truong hop nghi quyét, quyet dinh do Hoi dong quan tri thdng qua tréai voi
quy dinh cua nghi quyét Dai hoi dong cb dong, Piéu 1& Vietnam Airlines va/hoac
Phép luét gdy thiét hai cho Vietnam Airlines thi cac thanh vién tan thanh thng qua
nghi quyét, quyét dinh d6 cing lién d6i chiu trach nhiém c4 nhan vé nghi quyet,
quyét dinh d6 va phai den bu thiét hai cho Vietnam Airlines; thanh vién phan d6i
thong qua nghi quyét, quyét dinh ndi trén duge mién trr trach nhiém. Trong trudng
hop nay, c6 dong cua Vietnam Airlines co quyén yéu ciu Tda 4an dinh chi thuc hién
hodc hity bo, nghi quyét, quyet dinh néi trén.

Piéu 13.Nhiém vu va quyén han ciia Hji dong quan tri trong viéc phé
duyét, ky két hgp dong giao dich

Hoi ddng quan tri chip thuan cac hop dong, giao dich tai diém b khoan 4 Piéu
293 Nghi dinh 155/2020/ND-CP cé gia tri nhé hon 35% tong gia tri tai san ghi trén
bao cao tai chinh gan nhét hodc mot ty 1é hodc gia tri khac nho hon theo quy dinh
tai Piéu 1 Vietnam Airlines. Ngum dai dién Vietnam Airlines ky hop dong, giao
dich phai théng bdo cho thanh vién H6i dong quan tri, Kiém soat vién vé cac doi
tuong c6 lién quan i voi hop dong, giao dich d6 va gui kém theo du thao hop
dong hodc ndi dung chi yéu cna giao dich. Hoi dong quan tri quyét dinh viéc chép
thuan hop ddng, giao dich trong thoi han 15 ngay ké tir ngay nhan duoc thong bio,
trir trudng hop Diéu 1é Vietnam Airlines quy dinh mét thoi han khac; thanh vién
Hoi dong quan tri ¢6 loi ich lién quan dén cac bén trong hop dong, giao dich khong
c6 quyén biéu quyét.

Piéu 14. Trach nhiém cia Hi ddng quan tri trong viéc triéu tip hop Pai
hoi ddng co dong bat thuwong

1. HOi déng quan tri phai triéu tap hop Pai hoi dong cb dong bat thudng trong
cac trudng hop sau:

a) Hoi dong quan tri xét thiy can thiét vi loi ich ctia Vietnam Airlines;

b) S6 lugng thanh vién Hoi déng quan tri, Ban kiém soét con lai it hon sb
luong thanh vién t6i thiéu theo quy dinh cua phép luat;

_ ¢) Theo yéu cdu cua cd dong hodc nhém c6 dong quy dinh tai khoan 2 Piéu 18
Di€u I€ Vietnam Airlines; y€u cau tri€u tdp hop Dai héi dong c¢6 dong phai dugce thé

glces—
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hif,én béng van ban, trong d6 néu rd ly do va muc dich cudc hop, ¢6 du chir ky cua cac
c6 dbng lién quan hodc van ban yéu cau dugc lap thanh nhiéu ban va tap hop du chir
ky cua cac ¢ dong co lién quan;

d) Theo yéu cau cua Ban kiém soét;

e) Cac truong hop khac theo quy dinh cua phép luat va Piéu 1é Vietnam
Airlines.

2. Triéu tap hop Pai hdi dong cb déng bt thuong

a) Hoi ddng quan tri phai tri€u tap hop Dai hji déng c¢6 dong trong thoi han 60
ngay ké tir ngay sb thanh vién Hoi dong quan tri, thanh vién doc lap Hoi dong quan
tri hogc thanh vién Ban Kiém soét con lai nhu quy dinh tai diém b khoan 1 Piéu
nay hodc nhan duge yéu cau quy dinh tai diém ¢ va diém d khoan 1 Diéu nay;

b) Trudong hop Hoi dong quan tri khong triéu tdp hop Dai hdi déng cd dong
theo quy dinh tai diém a khoan 2 Piéu nay thi trong thdi han 30 ngay tiép theo, Ban

kiém soét thay thé Hoi ddng quan tri triéu tip hop Dai hoi dong cb dong theo quy
dinh tai khoan 3 Piéu 140 Luat Doanh nghiép;

¢) Trudng hop Ban kiém so4t khéng triéu tép hop Dai hoi df)ng cd déng theo
quy dinh tai diém b khoan 2 Dleu nay thi ¢ dong hodc nhom cd déng quy dinh tai
diém c khoan 2 Diéu nay c6 quyén yéu cau dai dién Vietnam Airlines triéu tip hop
Dai hoi dong c6 dong theo quy dinh tai Luit Doanh nghiép;

Trong trudng hop nay, ¢b déng hodc nhém cd dong tridu tip hop Pai hoi dong
cd dong co thé dé nghi Co quan dang ky kinh doanh glam sat trinh tu, thu tuc triéu
tap, tién hanh hop vara quyét dinh cta Dai hdi dong c6 dong. Tét ca chi phi cho
viée triéu tip va tién hanh hop Dai héi ddng cb dong duoc Vietnam Airlines hoan
lai. Chi phi nay khéng bao gom nhiing chi phi do c6 déng chi ti€u khi tham dy cudc
hop Pai hdi dong c6 dong, ké ca chi phi an ¢ va di lai.

3. Ngudi triéu tip hop Pai hoi dong cd dong phai thue hién cac cong viée sau
day:

a) Lap danh sach cb déng c6 quyén du hop;

b) Cung cép thong tin va giai quyét khiéu nai lién quan dén danh sach ¢
dong;

c) Lap chuong trinh va ndi dung cudc hop;

d) Chuén bi tai liéu cho cude hop;

e) Du thao nghi quyét ctua Dai hdi dong ¢6 dong theo ndi dung du kién cua
cudc hop; danh sach va thong tin chi ti€t cua cac ing cir vién trong trudong hop bau
thanh vién Hoi dong quéan tri, thanh vién Ban Kiém soat;

f) Xac dinh thoi gian va dia diém hop;

g) Guri théng bao mdi hop dén tiing ¢b dong c6 quyén du hop theo quy dinh
Luét doanh nghiép;

h) Cac cong viéc khac phuc vu cude hop.
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Diéu 15. Cac Tiéu ban giap viéc Hpi dong quan tri.

1. Hoi dong quan tri c6 thé thanh 14p tiéu ban truc thudc dé phu tréch vé chinh
sach phat trién, nhan su, luong thuong, kiém toan ni bd, quan ly rui ro,. . S6
lu’orng thanh vién cua tiéu ban do Hoi dong quan tri quyét dinh c6 tdi thiéu la 03
ngudi bao gdm thanh vién cua Hoi dong quan tri va thanh vién bén ngoal Cac
thanh vién doc lap Hoi dong quan tri/thanh vién Hoi ddng quan tri khong didu hanh
nén chiém da 5O trong tiéu ban va mét trong s6 céc thanh vién nay dugc bd nhiém
Jam Truong tiéu ban theo quyét dinh ctia Hoi dong quan tri. Hoat dong cua tiéu ban
phai tuan tha theo quy dinh cta Hoi dong quan tri. Nghi quyét cua tiéu ban chi c¢6
hi¢u luc khi c6 da so thanh vién tham du va biéu quyét thong qua tai cudc hop ciia
tiéu ban.

2. Viée thuc thi quyét dinh ctiia Hoi dong quan tri, hodc cla tiéu ban truc

thudc Hoi dong quan tri phai phu hgp voi cac quy dinh phap luat hién hanh va quy
dinh tai Diéu 1& Vietnam Airlines, Quy ché noi bo vé quan tri Vietnam Airlines.

CHUONG IV: CUQC HQP HQI PONG QUAN TRI

Piéu 16. Cudc hop Hpi dong quan tri

1. Chu tich Hdi dong quan tri duge bau trong cudc hop dau tién ciia Hoi dong
quan tri trong thoi han 07 ngay lam viéce ke tir ngay két thuc bau cir Hoi dong quén
tri d6. Cudc hop nay do thanh vién c6 sb phiéu bau cao nhéit hodc ty 1& phleu bau
cao nhat triéu tdp va chu tri. Truong hop ¢ nhiéu hon mdt thanh vién ¢6 s phiéu
bau hoic ty 18 'ph,leu bau cao nhét va ngang nhau thi cic thanh vién bau theo
nguyén tac da s6 dé chon 01 nguoi trong s6 ho tri€u tdp hop Hoi dong quan tri.

2. Ho6i dong quan tri phai hop it nhat mbi quy 01 14n va c6 thé hop bit thuong.

3. Chu tich Hoi ddng quan trj triéu tip hop Hoi dong quan tri trong trudng
hop sau day:

a) C6 d& nghi ctia Ban kiém soat hogc thanh vién doc 1ap Hoi dong quan tri;

b) C6 d& nghi ctia Tong giam ddc hodc it nhit 05 ngudi quan 1y khéc;

¢) C6 dé nghi cta it nhit 02 thanh vién Hoi ddng quan tri;

4. Pé nghi quy dinh tai khoan 3 Piéu nay phai duoc lap thanh van ban, trong
d6 néu rd muc dich, van dé can thao luan va quyét dinh thudc tham quyén cta Hoi
dong quan tri.

5. Chu tich Hoi dong quan tri phai triéu tap hop Hoi dong quan tri trong thoi
han 07 ngay lam vi¢c ké tir ngay nhan duoc dé nghi quy dinh tai khoan 3 Diéu nay.
Trudng hop khoéng triéu tap hop Hoi dong quan tri theo dé nghi thi Chu tich H6i
dong quan tri phai chiu trach nhiém veé ‘nhing thiét hai xay ra dbi véi Vietnam

Airlines; ngudi dé nghi ¢6 quyén thay thé Chu tich Hoi dong quén tri triéu tap hop
Ho6i dong quan tri.

6. Chu tich Hoi ddng quan tri hodc ngudi triéu tap hop Hoi ddng quan tri phai
gtri théng bdo mdi hop chdm nhét 14 03 ngay 1am viéce trude ngay hop. Thong bao
moi hop phai xéc dinh cu thé thoi gian va dia diém hop, chuong trinh, céc van dé

P77
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thao luan va qugét dinh. Thong bao mdoi hop phai kém theo tai liéu st dung tai cudc
hop va phiéu biéu quyét cuia thanh vién.

7. Thong bao moi hop Hoi dong quan tri ¢ thé giri bang gidy moi, dién thoai,
fax, phuong tién dién tir va bao dam dén duoc dia chi lién lac cta tirng thanh vién
Hoi dong quan tri duge dang ky tai Vietnam Airlines.

8. Chu tich Ho6i d(fmg quan tri hodc ngudi triéu tdp gui théng bdo moi hop va
cac tai liéu kém theo dén cac thanh vién Ban kiém soat nhur doi véi cac thanh vién
Hoi dong quan tri.

9. Thanh vién Ban kiém soét ¢ guyén fj"-I céc cude hop Hoi dong quan tri; ¢o
quyén thao luan nhung khong dugc biéu quyét.

10. Cudc hop Hoi ddéng quan tri duoc tién hanh khi c6 tir 3/4 téng s6 thanh
vién trd 1én du l}op. Trudong hop cude hop dugc tricu tap theo quy dinh‘ tai khoan
nay khong du so thanh vién dy hop theo quy dinh thi dugc triéu tép lan thir hai

trong thoi han 07 ngay ké tir ngay du dinh hop lan thir nhat. Trudng hop nay, cude
hop duge tién hanh néu ¢6 hon mét nira sé thanh vién Hoi dong quan tri du hop.

11. Thanh vién Hoi dong quan tri dugc coi 1a tham du va biéu quyet tai cudc
hop trong trudng hop sau day:

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

b) Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan
13 Diéu nay:

¢) Tham du va biéu quyét thong qua hdi nghi truc tuyén, bo phiéu dién tu
hoéc hinh thirc dién tir khac;

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

12. Trudng hop gt phiéu biéu quyét dén cude hop thong qua thu, phiéu biéu
quyet phai dung trong phong bi dén kin va phai dugc chuyen dén Chu tich Hoi

ddng quan tri cham nhat la 01 gi¢ trude khi khai mac. Phiéu biéu quyét chi duoc
ma trude su ching kién clia tat ca nhitng ngudi du hop.

13. Thanh vién phai tham du day du cac cude hop Hoi déng quan tri. Thanh
vién dugc uy quyén cho nguoi khac du hop va biéu quyét néu dugc da sé thanh
vién H6i dong quan tri chép thuén.

14. Ngh1 quyét, quyét dinh ctia Hoi dong quéan trj dugc thong qua neu duoc da
s6 thanh vién dy hop tan thanh; trudng hop so ph1eu ngang nhau thi quyét dinh cudi
cung thudc vé phia c6 y kién ctia Chu tich Hoi dong quan tri.

Piéu 17. Bién ban hop Héi dong quan tri

1. Cac cudc hop Hbi déng quan tri phai duge ghi bién ban va co thé ghi am,
ghi va luu gilt duéi hinh thire dién tir khac. Bién ban phai lap bang tiéng Viét va co
thé 1ap thém bang tiéng Anh, bao gdm cac ndi dung chu yéu sau day:

a) Tén, dia chi tru s& chinh, ma s6 doanh nghiép;
b) Thoi gian, dja diém hop;
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¢) Muc dich, chuong trinh va ni dung hop;

d) Ho, tén tirng thanh vién du hop hodc nguoi dugc uy quyén du hop va cach
thirc du hop; ho, tén cac thanh vién khéng du hop va ly do;

e) Vén dé duoc thao luén va biéu quyét tai cude hop;

f) Tém tét phét biéu y kién ctia timg thanh vién du hop theo trinh tu dién bién
cua cudc hop;

g) Két qua biéu ql;lyét trong do6 ghi rd nhitng thanh vién tan thanh, khong tan
thanh va khong cé y kién;

h) Véan d& da duoc thong qua va ty 1é biéu quyét thong qua tuong tng;

i) Ho, tén, chir ky chu toa va ngudi ghi bién ban, trir trudng hop quy dinh tai
khoan 2 Diéu nay.

2. Truong hop chu toa, ngudi gh1 bién ban tir chdi ky bién ban hop nhung néu
duoc tat ca thanh vién khac coa Hoi dong quan tri tham du hop ky va co day i noi
dung theo quy dinh tai cac diém a, b, ¢, d, e, f, g va h khoan 1 Piéu pay thi bién ban
nay co6 hiéu luc. Ngum ky bién ban hop chiu trach nhiém lién ddi ve tinh chinh x4c
va trung thye cua ndi dung bién ban hop Hoi dong quan tri. Chu toa, nguoi ghi bién
ban chiu trach nhiém c4 nhan vé thiét hai xay ra ddi véi doanh nghiép do tur chéi ky
bién ban hop theo quy dinh ctia Luat Doanh nghiép, Piéu 1¢ Vietnam Airlines va
phép luat c6 lién quan.

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

4. Bién ban hop Hoi ddng quan tri va tai liéu st dung trong cudc hop phai
dugc luu giit tai tru s& chinh cta Vietnam Airlines.

5. Bién ban lap bang tiéng Viét va bang tiéng Anh c6 hiéu luc phap ly nhu
nhau. Trudng hop c6 sy khac nhau vé néi dung gilta bién ban bang tiéng Viét va
tieng Anh thi ndi dung trong bién ban bang tieng Viét dugc ap dung.

CHUONG V: BAO CAO, CONG KHAI CAC LQI iCH

Piéu 18. Trinh bio cdo hing nim

1. Két thiic ndm tai chinh, Hoi ddng quan tri phai trinh Pai hoi dong cd déng
bao cao sau day:

a) Bao céo két qua kinh doanh ciia Vietnam Airlines;

b) Bao cao tai chinh;

¢) Béo céo danh gia cong tac quan ly, diéu hanh Vietnam Airlines;

d) Béo cdo thdm dinh ctia Ban kiém soét.

2. Bdo cdo quy dinh tai cac diém a, b va ¢ khoan 1 Diéu nay phai dugc gui
dén Ban kiém soat dé tham dinh chdm nhat la 30 ngay trudc ngay khai mac cudc

Blecete—
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hop Pai hoi ddng c6 dong thudng nién néu Piéu 1é Vietnam Airlines khong cé quy
dinh khac.

3, B4o c4o quy dinh tai cac khoan 1, 2 Piéu nay, bao cdo thim dinh ciia Ban
kiém soat va bdo céo kiém toan phai duoc hwu giir tai tru s& chinh cua Vietnam
Airlines cham nhat 12 10 ngay trudc ngay khai mac cudc hop Pai héi ddng cb dong
thuong nién néu DPiéu 1é Vietnam Airlines khong quy dinh thoi han khéac dai hon.
C6 dong sé hitu c6 phan ctia Vietnam Airlines lién tuc it nhat 01 nam cé quyén tu
minh hodc ciing v&i ludt su, ké toan vién, kiém toan vién c6 chimg chi hanh nghé
truc tiép xem xét bo cdo quy dinh tai Diéu nay.

Diéu 19. Thii lao, thwéng va lgi ich khéc ciia thanh vién Hji dong quin tri

1. Vietnam Airlines ¢6 quyén tra thu lao, thudng cho thanh vién Hoi dong
quan tri theo két qua va hi¢u qua kinh doanh.

2. Thanh vién Hoi dong quan tri dugc huong thu lao cdng viée va thuong.
Thu lao c6ng viéc duge tinh theo s6 ngay cong can thiét hoan thanh nhiém vu cua
thanh vién Hoi dong quan tri va muc thu lao m01 ngay. Hoi dong quén trj dy tinh
mirc thi lao cho timg thanh vién theo nguyén tic nhat tri. Téng mic tién luong, thi
lao va thudng cua Hoi ddng quén tri do Pai hdi ddng ¢d dong quyét dinh tai cude
hop thudng nién.

3. Tha lao cua timg thanh vién Hoi dong quan tri dugc tinh vao chi phi kinh
doanh cua Vietnam Airlines theo quy dinh cia Phap luat vé thué thu nhap doanh
nghiép, dugc thé hién thanh muc riéng trong bao céo tai chinh hing nim cta
Vietnam Airlines va phai béo céo Dai hoi dong c¢b dong tai cac cude hop thuong
nién.

4. Thanh vién Hoi dé“mg quan tri ndm giit chire vu diéu hanh hodc thanh vién
Hoi dong quan tr 1am viée tai céc Tiéu ban ctia Hoi dong quan tri hodc thuc hién
nhimg cong viéc khdc ngoai pham vi nhiém vu thdng thuong cua mét thanh vién
Ho6i dong quan tri, c6 the dugc tra thém thu lao duéi dang mét khoan tién cong tron
go6i theo timg lan, luvong, hoa hong, phan tram loi nhuén hodc dudi hinh thirc khac
theo quyét dinh ctia Hoi dong quan tri.

5. Thanh vién ctia Hoi ddng quan trj c6 quyén dugc thanh toan tat ca chi phi
di lai, &n, & va cdc khoan chi phi hop ly khdc ma ho da phai chi tra khi thuc hién
trach nhiém thanh vién Hoi ddng quan tri ctia minh, bao gdém ca cac chi phi phat
sinh trong viéc t&i tham céc cudc hop Pai hoi ddng cd dong, Hoi dong quan tri,
hodc cac Tiéu ban cia Hoi ddng quan tri.

6. Thanh vién Hoi dong quan tri c6 thé dugc Vietnam Airlines mua bao hiém
trach nhi¢m sau khi ¢6 sy chap thuan cua Dai hoi ddng cb dong. Bao hiém nay

khong bao gom bao hiém cho nhiing trach nhiém cta thanh vién Hoi ddng quan tri
lién quan dén viéc vi pham phap luat va Piéu Ié Vietnam Airlines.

Piéu 20. Cong khai cic loi ich lién quan
L. Thanh vién Hoi ddng quén tri phai ké khai vé céc loi ich lién quan cta
minh, bao gom:

Bltces
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Diéu 23. Mbi quan hé véi Ban Kiém soat

1. Mbi quan h¢ gitra Hoi dong quan trj va Ban kiém soat 1a quan hé ph01 hop.
Quan hé lam viéc gitra Hoi dong quan tri véi Ban kiém soat theo nguyén tac binh
ding va doc lap, dong thoi phdi hop chit ch&, hd trg 1an nhau trong qua trinh thuc
thi nhiém vu.

2. Khi tiép nhén cac bién ban kiém tra hofc bao cdo tong hop cua Ban kiem
soat, Hoi dong quan tri ¢6 trach nhiém nghién citu va chi dao cac bd phén co lién
quan x4y dung ké hoach va thuc hién chan chinh kip thoi.

CHUONG VII: PIEU KHOAN THI HANH

Piéu 24. Hiéu luc thi hanh

Quy ché hoat dong cua Hoi df“)ng‘quén tri Téong cong ty Hang khong Viét
Nam-CTCP bao gom 07 chuong, 24 di€u da dugc Dai hoi dong cb dong thudong
nién nam 2026 théng qua va cé hiéu luc thi hanh ké tir ngay ky./.

TM. HQI PONG QUAN TRI
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a) Tén, mi s6 doanh nghiép, dia chi tru so chinh, nganh, nghé kinh doanh cua
doanh nghiép ma ho lam chu hogc s hiru phan von gop hodc ¢d phan; ty 1é va thoi
diém lam chu, s& hitu phan vén gép hodc cb phan dé;

b) Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh cua
doanh nghlep ma nhimg nguoi ¢6 li€n quan cua ho lam chu, cung s& hiru hodc s
hitu riéng phan von gép hoic ¢ phan trén 10% vén diéu 1é.

2. Vig€c ké khai quy dinh tai khoan 1 Diéu nay phai dugc thuc hién trong thoi
han 07 ngay lam viéc ké tir ngdy phét sinh lgi ich lién quan; viéc sira d6i, bé sung
phai dugc thong bao véi cong ty trong thoi han 07 ngay lam viéc ké tir ngdy c6 sira
d6i, bo sung tuong tmg.

3. Thanh vién Hoi dong quan tri nhan danh c4 nhan hodc nhan danh ngudi
khéac dé thuc hién cong viéc dudi moi hinh thic trong pham vi cong viéc kinh
doanh clia cong ty déu phai giai trinh ban chét, ndi dung cta cong viée do trude
Hoi dong quan tri, Ban kiém soét va chi duge thyc hién khi dugc da s6 thanh vién
con lai ctia Hoi dong quan tri chdp thudn; néu thuc hién ma khéng khai bao hodc
khéng duoc sur chép thuén ciia Hoi ddng quan tri thi tit ca thu nhép cé duoc tir hoat
dong do thugc vé Vietnam Airlines.

CHUONG VI: MOI QUAN HE CUA HQI PONG QUAN TRI

Diéu 21. Méi quan hé giira cic thanh vién Hji dong quan tri
l. Quan h¢ gitra cac thanh vién Hoi dbng quan tri 1 quan hé ph01 hop, céc

thanh vién Hoi ddng quan tri ¢6 trach nhiém thong tin cho nhau vé van dé c6 lién
quan trong qua trinh x1r ly cong viéc dugc phén cong.

2. Trong qua trinh x1r ly céng viéc, thanh vién Hoi dong quan tri dugc phan
cdng chiu tréch nhiém chinh phai chu dong phéi hop xir Iy, néu c6 van dé lién quan
dén linh vuc do thanh vién Hoi ddng quan tri khac phu trach. Trong trudng hop
gitta cac thanh vién Hoi ddng quan tri con ¢ ¥ kién khac nhau thi thanh vién chiu
trach nhiém chinh béo cdo Chu tich Hoi dong quan tri xem xét quyét dinh theo
tham quyén hoic té chitc hop hodc 1dy y kién ctia cac thanh vién Hoi ddng quan tri
theo quy dinh ctia phép luat, Diéu 1é Vietnam Airlines va Quy ché nay.

3. Trong trudng hop ¢ su phan cong lai giita cac thanh vién Hoi dong quan
tri thi cac thanh vién Hoi dong quan tri phai ban giao céng viéc, hd so, tai liéu lién
quan. Viéc ban giao nay phai duoc lap thanh vin ban va bao cdo Chu tich Hoi dong
quan tri vé viéc ban giao do.

Diéu 22. Méi quan hé véi Tong giam doc va cac ci nhéin, co quan, don vi
thudc Vietnam Airlines

V6i vai tro quan tri, Hoi déng quan trj ban hanh céc nghi quyét dé Tong giam

dbc va céc ca nhan, co quan, don vi thuéc Vietnam Airlines thuc hién. Pong thoi,
Hoi ddng quan tri kiém tra, giam sat thuc hién cdc nghi quyét.
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VIETNAM AIRLINE JSC SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

Hanoi, 29" June 2026

REGULATIONS ON THE OPERATION OF THE BOARD
OF MANAGEMENT OF VIETNAM AIRLINES JSC

CHAPTER 1: GENERAL REGULATIONS

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

a) Vietnam Airlines JSC (hereinafter referred to as Vietnam Airlines) is the parent
company in the Parent Company - Subsidiary of Vietnam Airlines;

b) The Charter of Vietnam Airlines is the Charter of Vietham Airlines JSC,;

c) The General Meeting of Shareholders includes all shareholders with voting
rights of Vietnam Airlines;

d) The Board of Management is the Board of Management of Vietnam Airlines;
e) The Board of Controllers is the Board of Controllers of Vietnam Airlines;
f) The President & CEO is the President & CEO of Vietnam Airlines.

2. Other terms in this Regulation are construed and defined in the Charter of
Vietnam Airlines, the State's legal documents and regulations of Vietnam Airlines have
the meaning given to such documents.

Article 2. Scope of regulation and subjects of application

1. Scope of regulation: The Regulations on the Operation of the Board of
Management stipulates the structure of personnel, operating principles, powers and
obligations of the Board of Management and members of the Board of Management in
order to operate in accordance with the provisions of the Law on Enterprises, the Charter
of Vietnam Airlines and other relevant provisions of law.

2. Subjects of application: This Regulation applies to the Board of Management
and members of the Board of Management.

Article 3. Operating principles of the Board of Management

1. The Board of Management works on the principle of collectivity. Members of
the Board of Management are personally responsible for their work and jointly
responsible to the General Meeting of Shareholders and the law for the resolutions and
decisions of the Board of Management for the development of Vietnam Airlines.

2. The Board of Management shall assign responsibilities to the President & CEO
to organize the implementation of resolutions and decisions of the Board of
Management.



CHAPTER 2: MEMBERS OF THE BOARD OF MANAGEMENT

Article 4. Rights and obligations of members of the Board of Management

1. Members of the Board of Management have full rights in accordance with the
provisions of law and the Charter of Vietnam Airlines, including the right to provide
information and documents on the financial situation and business activities of Vietnam
Airlines and of agencies and units in Vietnam Airlines; request individuals, agencies
and units of Vietnam Airlines to report on issues under the authority of the Board of
Management.

2. Members of the Board of Management perform the obligations specified in the
Charter of Vietnam Airlines as follows:

a) Perform their duties honestly and prudently for the best interests of shareholders
and of Vietnam Airlines;

b) Fully attend meetings of the Board of Management and give opinions on matters
to be discussed as prescribed in Article 40; the minutes of the meeting of the Board of
Management specified in Article 41 of the Charter of Vietnam Airlines;

c) Promptly and fully report to the Board of Management the remuneration
received from subsidiaries, associated companies and other organizations;

d) Report to the Board of Management at the latest meeting of transactions
between Vietnam Airlines, its subsidiaries and other companies in which VIETNAM
Airlines controls more than 50% or more of the charter capital with members of the
Board of Management and related persons of such members; transactions between
Vietnam Airlines and the company in which a member of the Board of Management is
a founding member or a business manager in the last 03 years before the time of
transaction;

e) Disclosure of information when trading shares of Vietnam Airlines in
accordance with the law.

Article 5. Right to information of members of the Board of Management

1. Members of the Board of Management have the right to request the President &
CEO, Deputy General Director, and other managers in Vietnam Airlines to provide
information and documents on the financial situation and business activities of Vietnam
Airlines and its units in Vietnam Airlines.

2. Managers are required to provide timely, complete and accurate information
and documents at the request of members of the Board of Management.

Article 6. Term of office and number of members of the Board of
Management

1. The number of members of the Board of Management is 08 members.

2. The term of office of a member of the Board of Management shall not exceed
05 years and may be re-elected for an unlimited number of terms. An individual may
only be elected as an independent member of the Board of Management of Vietnam
Airlines for no more than 02 consecutive terms.



3. In case all members of the Board of Management end their terms at the same
time, such members shall continue to be members of the Board of Management until a
new member is elected to replace them and take over the work.

Article 7. Standards and conditions for membership of the Board of
Management

1. Members of the Board of Management must meet the following criteria and
conditions:

a) Not subject to the provisions of Clause 2, Article 17 of the Law on Enterprises;

b) Having professional qualifications and experience in business administration or
in the fields, industries and business lines of Vietnam Airlines and not necessarily being
shareholders of Vietnam Airlines;

c¢) Can only be concurrently a member of the board of management or the board
of members at a maximum of 05 other companies;

d) Can not be Relatives of the President & CEO and other Enterprise Managers of
Vietnam Airlines.

2. Independent members of the Board of Management must meet the following
standards and conditions:

a) Not being a person currently working for Vietnam Airlines or Subsidiary; not
being a person who has worked for Vietnam Airlines or Subsidiary for at least the
previous 3 consecutive years;

b) Not being a person receiving salary or remuneration from Vietnam Airlines,
except for the allowances that members of the Board of Management are entitled to
receive according to regulations;

c) Not having a spouse, biological father, adoptive father, biological mother,
adoptive mother, biological child, adopted child, biological brother, biological sister,
biological sibling who is a major shareholder of Vietnam Airlines; not being Enterpise
Managers of Vietnam Airlines or Subsidiary;

d) Not being a person who directly or indirectly owns at least 01% of the total
number of voting shares of Vietnam Airlines;

e) Not being a person who has been a member of the Board of Management or
Board of Controllers of Vietnam Airlines for at least the previous 05 consecutive years,
except in the case of being appointed for 02 consecutive terms.

An independent member of the Board of Management must notify the Board of
Management that he/she no longer meets the standards and conditions specified in
Clause 2 of this Article and is automatically no longer an independent member of the
Board of Management from the date of no longer meeting the standards and conditions.
The Board of Management must notify the case where an independent member of the
Board of Management no longer meets the standards and conditions at the nearest
General Meeting of Shareholders or convene a General Meeting of Shareholders to elect
additional or replace an independent member of the Board of Management within 06
months from the date of receipt of the notice of the relevant independent member of the
Board of Management.



Article 8. Chairman of the Board of Management

1. The Chairman of the Board of Management shall be elected, dismissed, or
removed from among the members of the Board of Management by the Board of
Management.

2. The Chairman of the Board of Management shall not concurrently hold the
position of President & CEO.

3. The Chairman of the Board of Management shall have the following rights and
obligations:

a) Prepare the program and plan of activities of the Board of Management;

b) Prepare the program, content, and documents for meetings; convene, chair, and
preside over meetings of the Board of Management;

c) Organize the adoption of resolutions and decisions of the Board of
Management;

d) Supervise the implementation of resolutions and decisions of the Board of
Management;

e) Chair the General Meeting of Shareholders;

f) Sign decisions and resolutions of the Board of Management on behalf of the
Board of Management; sign other documents to handle work within the authority and
obligations of the Board of Management;

g) Ensure that members of the Board of Management receive complete, objective,
accurate information and have enough time to discuss issues that the Board of
Management must consider;

h) Prepare work plans and assign tasks to members of the Board of Management.
The content of the specific assignment of tasks to each member must be presented in
writing and signed by the Chairman of the Board of Management;

i) Supervise members of the Board of Management in performing assigned tasks;

J) Other rights and obligations as prescribed by the Law on Enterprises and the
Charter of Vietnam Airlines.

4. In case the Chairman of the Board of Management submits a resignation or is
dismissed or removed from office, the Board of Management must elect a replacement
within 10 days from the date of receipt of the resignation or dismissal or removal. In
case the Chairman of the Board of Management is absent or unable to perform his/her
duties, he/she must authorize in writing another member to exercise the rights and
obligations of the Chairman of the Board of Management. In case there is no authorized
person or the Chairman of the Board of Management dies, goes missing, is detained, is
serving a prison sentence, is serving an administrative penalty at a compulsory drug
rehabilitation facility, a compulsory education facility, has escaped from his/her place
of residence, has limited or lost civil capacity, has difficulty in cognition, controlling
his/her behavior, is prohibited by the Court from holding a position, practicing a
profession or doing certain work, the remaining members shall elect one of the members
to hold the position of Chairman of the Board of Management according to the principle
of majority approval of the remaining members until a new decision of the Board of
Management is made.



5. When deemed necessary, the Board of Management decides to appoint the
secretary of Vietnam Airlines. The Secretary of Vietham Airlines has the following
rights and obligations:

a) Supporting the organization of convening meetings of the General Meeting of
Shareholders and the Board of Management; recording meeting minutes;

b) Assist members of the Board of Management in exercising their assigned rights
and obligations;

c) Supporting the Board of Management in applying and implementing the
governance principles of Vietnam Airlines;

d) Supporting Vietnam Airlines in building shareholder relations and protecting
the legitimate rights and interests of shareholders; compliance with the obligation to
provide information, publicize information and administrative procedures;

e) Other rights and obligations as prescribed by law and the Charter of Vietnam
Airlines.

Article 9. Dismissal, removal, and replacement of members of the Board of
Management

1. The General Meeting of Shareholders shall dismiss members of the Board of
Management in the following cases:

a) Failure to meet the standards and conditions prescribed in Article 35 of the
Charter of Vietnam Airlines;

b) Submitting a resignation letter and having it approved;
c) Other cases as prescribed in this Charter and the provisions of the Law.

2. The General Meeting of Shareholders dismisses a member of the Board of
Management in the following cases:

a) Do not participate in activities of the Board of Management for 06 consecutive
months without the approval of the Board of Management, except in case of force
majeure;

b) Other cases as prescribed in the Charter of Vietnam Airlines and the provisions
of law.

3. When deeming it necessary, the General Meeting of Shareholders shall decide to
replace the members of the Board of Management; dismissal or dismissal of members of
the Board of Management other than the cases specified in Clause 1 and Clause 2 of this
Article.

4. The Board of Management convenes a meeting of the General Meeting of
Shareholders to elect additional members of the Board of Management in the following
cases:

a) The number of members of the Board of Management is reduced by more than
1/3 compared to the number of members of the Board of Management decided by the
General Meeting of Shareholders. In this case, the Board of Management must convene
a meeting of the General Meeting of Shareholders within 60 days from the date on which
the number of members is reduced by more than 1/3;



b) The number of independent members of the Board of Management is reduced,
not ensuring the ratio as prescribed in Clause 3, Article 34 of this Charter;

c) Except for the cases prescribed in Point a and Point b of this Clause, the General
Meeting of Shareholders shall elect new members to replace members of the Board of
Management who have been dismissed or removed at the most recent meeting.

Article 10. Methods of electing, dismissing and dismissing members of the
Board of Management

1. Shareholders or groups of shareholders owning 10% or more of the total number
of common shares have the right to nominate candidates for the Board of Management
in accordance with the provisions of the Law on Enterprises and the Charter of Vietnam
Airlines.

2. In case the number of candidates for the Board of Management through
nomination and candidacy is still not enough as required in Clause 5, Article 115 of the
Law on Enterprises, the incumbent Board of Management shall introduce additional
candidates or organize nominations in accordance with the provisions of the Charter of
Vietnam Airlines, the Internal Regulations on the Management of Vietnam Airlines and
the Regulations on the Operation of the Board of Management. The nomination of
additional candidates by the incumbent Board of Management must be clearly
announced before the General Meeting of Shareholders votes to elect members of the
Board of Management in accordance with the provisions of law.

3. The voting for the election of members of the Board of Management must be
carried out by the method of cumulative voting, whereby each shareholder has the total
number of votes corresponding to the total number of shares owned multiplied by the
number of elected members of the Board of Management and shareholders have the
right to pool all or part of their total votes to one or several candidates. The winner of
the election of members of the Board of Management is determined according to the
number of votes calculated from high to low, starting from the candidate with the highest
number of votes until the number of members specified in the Charter of Vietnam
Airlines is reached. In case there are 02 or more candidates with the same number of
votes for the last member of the Board of Management, a re-election will be conducted
among the candidates with the same number of votes or selected according to the criteria
of the election regulations or the Charter of Vietnam Airlines.

4. The election, dismissal and dismissal of members of the Board of Management
shall be decided by the General Meeting of Shareholders on the principle of voting.

Article 11. Notification of election, dismissal and dismissal of members of the
Board of Management

1. In case the candidates for the Board of Management have been determined,
Vietnam Airlines must publish information related to the candidates at least 10 days
before the opening date of the General Meeting of Shareholders on the website of
Vietnam Airlines so that shareholders can learn about these candidates before voting.
Candidates for the Board of Management must have a written commitment to the
honesty and accuracy of the published personal information and must commit to
performing their duties honestly, carefully and in the best interests of Vietnam Airlines
if elected as a member of the Board of Management. Information related to candidates
for the Board of Management to be published includes:



a) Full name, date of birth;
b) Professional qualifications;
c) Work history;

d) Other management positions (including positions on the Board of Management
of other companies);

e) Interests related to Vietnam Airlines and related parties of Vietnam Airlines;
f) Other information (if any);

g) Vietnam Airlines must be responsible for disclosing information about the
companies in which the candidate is holding the position of member of the Board of
Management, other management positions and the interests related to the company of
the candidate for the Board of Management (if any).

2. The notification of the results of election, dismissal and dismissal of members
of the Board of Management shall comply with the guiding regulations on information
disclosure.

CHAPTER I11: BOARD OF MANAGEMENT

Article 12. Powers and obligations of the Board of Management

1. The Board of Management is the management body of Vietnam Airlines, with
full authority to decide and exercise the rights and obligations of Vietnam Airlines on
behalf of Vietnam Airlines, except for the rights and obligations under the authority of
the General Meeting of Shareholders.

2. The rights and obligations of the Board of Management are stipulated by law,
the Charter of Vietnam Airlines and the General Meeting of Shareholders. Specifically,
the Board of Management has the following powers and obligations:

a) Decide on the strategy, medium-term development plan and annual business
plan of Vietnam Airlines;

b) Propose the type of shares and the total number of shares that are allowed to be
offered for sale of each type;

c) Decide to sell unsold shares within the number of shares that are allowed to be
offered for sale of each type; decide to raise additional capital in other forms;

d) Decide on the selling price of shares and bonds of Vietnam Airlines;

e) Decide on the repurchase of shares as prescribed in Clause 1 and Clause 2,
Article 9 of the Charter of Vietnam Airlines;

f) Decide on investment plans and investment projects within the authority and
limits prescribed by law;

g) To decide on matters with a value not exceeding 50% of owner's equity, or not
exceeding 50% of the owner's investment capital where owner's equity is lower than the
owner's investment capital, but not exceeding VND 5,000 billion, including:

- Investment in investment for each investment project or investment amount,
determined based on the investment capital;
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- Transfer of investment projects or investment capital, determined based on the
higher of the book value of the investment and the expected transfer value;

- Purchase or hire purchase of fixed assets, determined based on the purchase or
hire purchase price;

- Sale of fixed assets that are damaged, technologically obsolete, no longer needed,
unusable, or inefficiently used in order to recover capital, determined based on the
remaining book value.

For the purposes of this Point (g), owner's equity and owner's investment capital
shall be determined in accordance with the separate quarterly or annual financial
statements of Vietnam Airlines closest to the time of the decision on investment/
transfer/ sale.;

h) Decide on solutions for market development, marketing and technology;

1) Approve contracts for borrowing, lending and other contracts and transactions
with a value of 35% or more of the total asset value recorded in the most recent financial
report of Vietnam Airlines, unless otherwise provided in the internal management
regulations of Vietnam Airlines; approve contracts and transactions under the decision-
making authority of the General Meeting of Shareholders as prescribed in Point d,
Clause 1, Point o, Clause 2, Article 23 of the Charter of Vietnam Airlines and Clauses
1, 3, Article 167 of the Law on Enterprises;

J) Elect, dismiss, remove the Chairman of the Board of Management; appoint, re-
appoint, dismiss, sign contracts, terminate contracts with the President & CEO,
Executive Vice President & CEO, Chief Accountant, Person in charge of administration
of Vietnam Airlines, Heads of Subcommittees under the Board of Management,
Directors of Departments, Directors of Units; decide on salaries, remuneration, bonuses
and other benefits of those managers. Appoint authorized representatives to participate
in the board of members or general meeting of shareholders at other companies, decide
on remuneration and other benefits of those people; nominate candidates for
membership in the Board of Management, Board of Controllers at other enterprises;

k) Supervise and direct the President & CEO and other Enterprise Managers in the
daily business operations of Vietnam Airlines;

I) Decide on the organizational structure and internal management regulations of
Vietnam Airlines; Decide on the establishment, reorganization and dissolution of
Departments, Units of Vietnam Airlines and Sub-committees under the Board of
Management; Decide on capital investment outside the enterprise;

m) Approving programs and contents of documents for the General Meeting of
Shareholders, convening the General Meeting of Shareholders or collecting opinions for
the General Meeting of Shareholders to approve resolutions;

n) Submit audited annual financial reports to the General Meeting of Shareholders;

0) Propose the dividend level to be paid; decide on the time limit and procedures
for paying dividends or handling losses arising during the business process;

p) Propose the reorganization and dissolution of Vietnam Airlines; request the
bankruptcy of Vietnam Airlines;

q) Decide to issue the Regulations on the operation of the Board of Management,
the Internal Regulations on the management of Vietnam Airlines after being approved
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by the General Meeting of Shareholders; decide to issue the Regulations on information
disclosure of Vietnam Airlines;

r) Decide on matters under the authority of the owner of a single-member LLC in
which Vietnam Airlines invests 100% of the charter capital in accordance with the
provisions of the Law;

s) Submit to the General Meeting of Shareholders for decision on matters within
the competence of the General Meeting of Shareholders as prescribed in this Charter
and the provisions of law;

t) Other rights and obligations as prescribed by the Law on Enterprises, the Law
on Securities, other provisions of law and the Charter of Vietnam Airlines.

3. Resolutions and decisions of the Board of Management shall be adopted if
approved by the majority of members attending the meeting; in case of equal votes, the
final decision shall belong to the side with the opinion of the Chairman of the Board of
Management.

4. In case the resolution or decision adopted by the Board of Management is
contrary to the provisions of the resolution of the General Meeting of Shareholders, the
Charter of Vietnam Airlines and/or the law, causing damage to Vietnam Airlines, the
members who agree to approve such resolution or decision shall be jointly and severally
responsible for the resolution. such decision and must compensate Vietnam Airlines for
damages; Members who object to the passage of the above-mentioned resolutions or
decisions are exempt from liability. In this case, the shareholders of Vietnam Airlines
have the right to request the Court to suspend or cancel the above-mentioned resolutions
and decisions.

Article 13. Duties and powers of the Board of Management in approving and
signing transaction contracts

The Board of Management approves contracts and transactions at Point b, Clause
4, Article 293 of Decree 155/2020/ND-CP with a value of less than 35% of the total
value of assets recorded in the latest financial statements or another ratio or value smaller
as prescribed in the Charter of Vietnam Airlines. The representative of Vietnam Airlines
signing a contract or transaction must notify the members of the Board of Management
and the Supervisor of the objects related to such contract or transaction and enclose the
draft contract or the main contents of the transaction. The Board of Management shall
decide on the approval of the contract or transaction within 15 days from the date of
receipt of the notice, unless the Charter of Vietnam Airlines stipulates a different time
limit; members of the Board of Management who have interests related to the parties to
the contract or transaction do not have voting rights.

Article 14. Responsibilities of the Board of Management in convening an
extraordinary General Meeting of Shareholders

1. The Board of Management must convene an extraordinary General Meeting of
Shareholders in the following cases:

a) The Board of Management deems it necessary for the benefit of Vietnam
Airlines;

b) The number of remaining members of the Board of Management and the Board
of Controllers is less than the minimum number of members as prescribed by law;
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c) At the request of a shareholder or group of shareholders as prescribed in Clause
2, Article 18 of the Charter of Vietnam Airlines; the request to convene a General Meeting
of Shareholders must be made in writing, clearly stating the reason and purpose of the
meeting, with sufficient signatures of the relevant shareholders or the request must be
made in multiple copies and must include sufficient signatures of the relevant
shareholders;

d) At the request of the Board of Controllers;
e) Other cases as prescribed by law and the Charter of Vietnam Airlines.
2. Convening an extraordinary meeting of the General Meeting of Shareholders

a) The Board of Management must convene a meeting of the General Meeting of
Shareholders within 60 days from the date the number of members of the Board of
Management, independent members of the Board of Management or members of the
Board of Controllers remaining as prescribed in Point b, Clause 3 of this Article or
receiving the request prescribed in Point ¢ and Point d, Clause 1 of this Article;

b) In case the Board of Management fails to convene the General Meeting of
Shareholders as prescribed in Point a, Clause 2 of this Article, within the next 30 days,
the Board of Controllers shall replace the Board of Management to convene the General
Meeting of Shareholders as prescribed in Clause 3, Article 140 of the Law on
Enterprises;

c) In case the Board of Controllers fails to convene the General Meeting of
Shareholders as prescribed at Point b, Clause 2 of this Article, the shareholder or group
of shareholders as prescribed in Point ¢, Clause 2 of this Article shall have the right to
request the representative of Vietnam Airlines to convene the General Meeting of
Shareholders as prescribed in the Law on Enterprises.

In this case, the shareholder or group of shareholders convening the General
Meeting of Shareholders may request the Business Registration Authority to supervise
the order and procedures for convening, conducting the meeting and making decisions
of the General Meeting of Shareholders. All costs for convening and conducting the
General Meeting of Shareholders shall be reimbursed by Vietnam Airlines. These costs
do not include expenses incurred by shareholders when attending the General Meeting
of Shareholders, including accommodation and travel expenses.

3. The person convening the General Meeting of Shareholders must perform the
following tasks:

a) Make a list of shareholders entitled to attend the meeting;

b) Providing information and settling complaints related to the list of shareholders;
c) Prepare the agenda and content of the meeting;

d) Prepare documents for the meeting;

e) Draft resolutions of the General Meeting of Shareholders according to the
expected contents of the meeting; list and details of candidates in case of election of
members of the Board of Management and members of the Board of Controller;

f) Determine the time and location of the meeting;
g) Send a notice of invitation to the meeting to each shareholder who has the right
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to attend the meeting in accordance with the provisions of the Law on Enterprises;
h) Other tasks serving the meeting.
Article 15. Subcommittees assisting the Board of Management.

1. The Board of Management may establish a subcommittee to be in charge of
development policies, personnel, salaries, internal audit, risk management, etc. The
number of members of the subcommittee is decided by the Board of Management, with
a minimum of 03 people, including members of the Board of Management and external
members. Independent members of the Board of Management/non-executive members
of the Board of Management should make up the majority of the subcommittee and one
of these members shall be appointed as the Head of the subcommittee by decision of the
Board of Management. The activities of the subcoFArrmmittee must comply with the
regulations of the Board of Management. The resolution of the subcommittee shall only
be effective when the majority of members attend and vote for it at the subcommittee
meeting.

2. The implementation of decisions of the Board of Management or of
subcommittees under the Board of Management must comply with current legal
regulations and provisions in the Charter of Vietnam Airlines and the Internal
Regulations on governance of Vietnam Airlines.

CHAPTER IV: MEETING OF THE BOARD OF MANAGEMENT

Article 16. Meeting of the Board of Management

1. The Chairman of the Board of Management shall be elected at the first meeting
of the Board of Management within 07 working days from the date of completion of the
election of the Board of Management. This meeting shall be convened and chaired by
the member with the highest number of votes or the highest percentage of votes. In case
there is more than one member with the highest number of votes or the highest
percentage of votes and equal, the members shall vote by majority to select one of them
to convene the meeting of the Board of Management.

2. The Board of Management must meet at least once a quarter and may hold
extraordinary meetings.

3. The Chairman of the Board of Management shall convene a meeting of the
Board of Management in the following cases:

a) At the request of the Board of Controllers or an independent member of the
Board of Management;

b) At the request of the President & CEO or at least 05 other Enterprise Managers;
c) At the request of at least 02 members of the Board of Management;

4. The request 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 Management.

5. The Chairman of the Board of Management must convene a meeting of the
Board of Management within 07 working days from the date of receipt of the request
specified in Clause 3 of this Article. In case the meeting of the Board of Management is
not convened as requested, the Chairman of the Board of Management shall be
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responsible for any damages caused to Vietnam Airlines; the person requesting shall
have the right to replace the Chairman of the Board of Management in convening a
meeting of the Board of Management.

6. The Chairman of the Board of Management or the person convening the Board
of Management meeting must send a meeting invitation at least 03 working days before
the meeting date. The meeting invitation must specify the time and location of the
meeting, the agenda, the issues to be discussed and decided. The meeting invitation must
be accompanied by documents used at the meeting and the members' voting ballots.

7. The Board of Management meeting invitation can be sent by invitation letter,
telephone, fax, electronic means and must be guaranteed to reach the contact address of
each member of the Board of Management registered with Vietnam Airlines.

8. The Chairman of the Board of Management or the convener shall send the
meeting invitation and accompanying documents to the members of the Board of
Controllers as to the members of the Board of Management.

9. Members of the Board of Controllers have the right to attend meetings of the
Board of Management; have the right to discuss but not vote.

10. A meeting of the Board of Management shall be held when at least 3/4 of the
total number of members attend the meeting. In case the meeting convened in
accordance with the provisions of this clause does not have the required number of
members, a second meeting shall be convened within 07 days from the date of the first
scheduled meeting. In this case, the meeting shall be held if more than half of the
members of the Board of Management attend the meeting.

11. A member of the Board of Management is considered to attend and vote at the
meeting in the following cases:

a) Attending and voting directly at the meeting;

b) Authorizing another person to attend the meeting and vote in accordance with
the provisions of Clause 11 of this Article Clause 13 of this Article;

c) Attending and voting via online conference, electronic voting or other electronic
forms;

d) Sending a ballot to the meeting via mail, fax, or email.

12. In case of sending the ballot to the meeting by mail, the ballot must be
contained in a sealed envelope and must be delivered to the Chairman of the Board of
Management at least 01 hour before the opening. The ballot shall only be opened in the
presence of all attendees.

13. Members must attend all meetings of the Board of Management. Members
may authorize another person to attend the meeting and vote if approved by the majority
of the members of the Board of Management.

14. Resolutions and decisions of the Board of Management shall be adopted if
approved by the majority of members attending the meeting; in case of equal votes, the
final decision shall belong to the side with the opinion of the Chairman of the Board of
Management.
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Article 17. Minutes of Board of Management meetings

1. Board of Management meetings must be recorded in minutes and may be
recorded, recorded and stored in other electronic forms. Minutes must be prepared in
Vietnamese and may be prepared in English, including the following main contents:

a) Name, address of the head office, enterprise code;
b) Time and location of the meeting;
c) Purpose, agenda and contents of the meeting;

d) Full name of each member attending the meeting or authorized person attending
the meeting and method of attending the meeting; full name of members not attending
the meeting and reason;

e) Issues are discussed and voted on at the meeting;

f) Summary of opinions expressed by each member attending the meeting in the
order of the meeting;

g) Voting results, clearly stating the members who agree, disagree and have no
opinion;
h) The issue passed and the corresponding percentage of votes passed,;

1) Full name and signature of the chair and the person taking the minutes, except
for the case specified in Clause 2 of this Acrticle.

2. In case the chairperson or the minutes taker refuses to sign the meeting minutes,
but if all other members of the Board of Management attending and agreeing to sign the
meeting minutes and having full contents as prescribed in Points a, b, c, d, e, f, g and h,
Clause 1 of this Article, then these minutes shall be valid. The meeting minutes shall
clearly state that the chairperson or the minutes taker refuses to sign the meeting
minutes. The person who signs the meeting minutes shall be jointly responsible for the
accuracy and truthfulness of the content of the Board of Management' meeting minutes.
The chairperson or the minutes taker shall be personally responsible for damages
incurred to the enterprise due to refusal to sign the meeting minutes in accordance with
the provisions of the Enterprise Law, the Charter of Vietnam Airlines and relevant laws.

3. The Chairman, the minute taker and the signatories of the minutes shall be
responsible for the truthfulness and accuracy of the contents of the minutes of the Board
of Management' meeting.

4. The minutes of the Board of Management' meeting and the documents used in
the meeting shall be kept at the headquarters of Vietnam Airlines.

5. The minutes prepared in Vietnamese and in English shall have the same legal
effect. In case of any difference in content between the minutes in Vietnamese and
English, the content in the minutes in Vietnamese shall prevail.

CHAPTER V: REPORTING AND PUBLICIZING BENEFITS

Article 18. Annual Report Submission

1. At the end of the fiscal year, the Board of Management must submit the
following report to the General Meeting of Shareholders:
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a) Business results report of Vietnam Airlines;

b) Financial statements;

c) Report on the evaluation of the management and operation of Vietnam Airlines;
d) Appraisal report of the Supervisory Board.

2. The report specified at Points a, b and c, Clause 1 of this Article must be sent to
the Board of Controllers for appraisal at least 30 days before the opening date of the
Annual General Meeting of Shareholders if the Charter of Vietnam Airlines does not
provide otherwise.

3. The reports specified in Clauses 1 and 2 of this Article, the appraisal report of
the Board of Controllers and the audit report must be kept at the head office of Vietnam
Airlines at least 10 days before the opening date of the Annual General Meeting of
Shareholders if the Charter of Vietnam Airlines does not stipulate a longer time limit.
Shareholders who own shares of Vietnam Airlines for at least 01 consecutive year have
the right to directly review the report specified in this Article by themselves or together
with lawyers, accountants and auditors with practicing certificates.

Article 19. Remuneration, bonuses and other benefits of members of the
Board of Management

1. Vietnam Airlines has the right to pay remuneration and bonuses to members of
the Board of Management based on business results and efficiency.

2. Members of the Board of Management are entitled to remuneration and
bonuses. Remuneration is calculated based on the number of working days required to
complete the duties of the Board of Management members and the daily remuneration.
The Board of Management estimates the remuneration for each member based on the
principle of consensus. The total remuneration and bonuses of the Board of Management
are decided by the General Meeting of Shareholders at the annual meeting.

3. The remuneration of each member of the Board of Management shall be
included in the business expenses of Vietnam Airlines in accordance with the provisions
of the law on corporate income tax, shall be shown as a separate item in the annual
financial statements of Vietnam Airlines and shall be reported to the General Meeting
of Shareholders at the annual meeting.

4. A member of the Board of Management holding an executive position or a
member of the Board of Management working in a subcommittee of the Board of
Management or performing other tasks beyond the scope of the normal duties of a
member of the Board of Management may be paid additional remuneration in the form
of a lump sum payment for each time, salary, commission, percentage of profit or in
other forms as decided by the Board of Management.

5. Members of the Board of Management are entitled to be reimbursed for all
travel, accommodation, meals and other reasonable expenses incurred by them in
performing their responsibilities as members of the Board of Management, including
expenses incurred in attending meetings of the General Meeting of Shareholders, the
Board of Management or subcommittees of the Board of Management.

6. Members of the Board of Management may be purchased liability insurance by
Vietnam Airlines after approval by the General Meeting of Shareholders. This insurance
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does not include insurance for the liabilities of members of the Board of Management
related to violations of the law and the Charter of Vietnam Airlines.

Article 20. Disclosure of related benefits

1. Members of the Board of Management must declare their related interests,
including:

a) Name, enterprise code, address of the head office, business lines of the
enterprise in which they own or own the contributed capital or shares; the percentage
and time of ownership or ownership of such contributed capital or shares;

b) Name, enterprise code, address of the head office, business lines of the
enterprise in which their related persons own, jointly own or separately own the
contributed capital or shares of more than 10% of the charter capital.

2. The declaration specified in Clause 1 of this Article must be made within 07
working days from the date on which related benefits arise; The amendment and
supplementation must be notified to the Company within 07 working days from the date
of the corresponding amendment and supplement.

3. Members of the Board of Management who perform work in any form within
the scope of the company's business in the name of themselves or on behalf of others
must explain the nature and contents of such work to the Board of Management or the
Board of Controllers and shall be performed only when approved by the majority of the
remaining members of the Board of Management; if carried out without declaration or
approval of the Board of Management, all income obtained from such activities belongs
to Vietnam Airlines.

CHAPTER 6: RELATIONSHIP OF THE BOARD OF MANAGEMENT

Article 21. Interpersonal relationships within the Board of Management

1. The relationship between members of the Board of Management is a
coordination relationship, the members of the Board of Management are responsible for
informing each other about relevant issues in the process of handling the assigned work.

2. In the course of handling work, the member of the Board of Management
assigned to be in charge of the main responsibility must take the initiative in
coordinating in handling, if there is a problem related to the field in charge of another
member of the Board of Management. In case there are still different opinions among
the members of the Board of Management, the members shall have the main
responsibility to report to the Chairman of the Board of Management for consideration
and decision according to their competence or organize meetings or collect opinions of
members of the Board of Management in accordance with law. Vietnam Airlines
Charter and this Regulation.

3. In case of reassignment between members of the Board of Management, the
members of the Board of Management must hand over relevant work, dossiers and
documents. This handover must be made in writing and reported to the Chairman of the
Board of Management on such handover.
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Article 22. Relationship with the President & CEO and individuals, agencies
and units of Vietnam Airlines

As a manager, the Board of Management issues resolutions for the President &
CEO and individuals, agencies and units of Vietnam Airlines to implement. At the same
time, the Board of Management inspects and supervises the implementation of the
resolutions.

Article 23. Relationship with the Supervisory Board

1. The relationship between the Board of Management and the Board of
Controllers is a coordinated relationship. The working relationship between the Board
of Management and the Board of Controllers is on the principle of equality and
independence, and at the same time closely coordinates and supports each other in the
process of performing tasks.

2. Upon receipt of inspection records or general reports of the Supervisory Board,
the Board of Management shall study and direct relevant departments to formulate plans
and make timely corrections.

CHAPTER VII: IMPLEMENTATION PROVISIONS
Article 24. Enforcement effect

The Regulation on Operation of the Board of Management of Vietnam Airlines
consists of 07 chapters, 24 articles, was approved by the 2026 Annual General Meeting
of Shareholders and takes effect from the date of signing./.

FOR & BEHALF BOARD OF MANAGEMENT
CHAIRMAN

Dang Ngoc Hoa
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Piéu 1. Giai thich thuit ngi

1. Trong Quy ché nay nhiing thuat ngir duéi day s& duge hiéu nhu sau:

a) Tong cong ty Hang khong Viét Nam-CTCP (sau day goi tit 1a Vietnam
Airlines) 1a Cong ty me trong t6 hgp Cdng ty me-Cdng ty con Tong cong ty Hang
khong Viét Nam;

b) Piéu 16 Vietnam Airlines 1a Diéu 1& Téng cong ty Hang khéng Viét Nam-
CICP;

c¢) Pai hoi dong c6 dong gdm tat ca cac cd déng cé quyén biéu quyét cia

Vietnam Airlines;

d) Hoi ddng quan tri 1a Hoi ddng quan tri ciia Vietnam Airlines:

e) Ban kiém soat 12 Ban kiém soat ciia Vietnam Airlines;

f) Téng giam dbc 1a Téng gidm dbc ctia Vietnam Airlines.

2. Céc thuat ngir khéc trong Quy ché nay duoc giai thich, dinh nghia tai Piéu 1&

Vietnam Airlines, cac van ban Phéap luat cia Nha nuée va quy dinh cta Vietnam
Airlines thi c6 nghia nhu trong cac van ban do.

Piéu 2. Pham vi diéu chinh va déi twong ap dung

1. Pham vi diéu chinh: Quy ché nay quy dinh cac ndi dung vé vai trd, quyén va
nghia vu ctia Dai hoi dong c6 dong, Hoi dong quan tri, Tong glam dbc; trinh tu, thi
tuc hop Pai hoi ddng cb dong; dé cir, ung ct, bau, mién nhiém va bai nhiém thanh
vién Hoi dong quan tri, Ban kiém soét, Tong Giam ddc va cac hoat dong khac theo
quy dinh tai Diéu 1é Vietnam Airlines va cac quy dinh hién hanh khac cua phép luat.

2. Péi tugng ap dung : Quy ché nay dugc ap dung cho céc thanh vién Hoi dong
quan tri, thanh vién Ban kiém soét, Tong Giam doc va nhitng ngudi ¢é lién quan.

Piéu 3. Pai hdi dong b dong
1. Vai trd, quyén va nghia vu ctia Pai hoi dong cb déng.

1.1.Dai hoi dong cb dong gom tat ca c6 dong co quyen biéu quyét, 1a co quan
quyet dinh cao nhéit ctia Vietnam Airlines. Pai hoi dong c6 déng hop thudng nién
moi ndm mot lan va trong thoi han bdn (04) thang ké tir ngay két thic nadm tai chinh.
Hoi déng quan tri quyet dinh gia han hop Dai hoi dong c6 ddng thuong nién trong

truong hop can thiét, nhung khéng qué 06 thang ké tix ngay két thic nam tai chinh.
Ngoai cudc hop thuong nién, Pai héi ddng cb dong co6 thé hop bat thuong. Dia diém

Goce—




hop Pai hdi ddng cb déng duoc xac dinh 1 noi chi toa tham du hop va phai & trén
lanh tho Viét Nam.

1.2.Pai hoi ddng cb dong c6 quyén va nghia vu sau:

a) Thong qua dinh huéng phét trién ciia Vietnam Airlines;

b) Quyét dinh loai c6 phén va téng s& cb phan cua timg loai dugc quyén chao
ban; quyét dinh mtc ¢6 tirc hdng nam cuia ting loai c¢6 phan;

¢) Bau, mién nhiém, bai nhiém thanh vién Hoi ddng quén tri, thanh vién Ban
ki€ém soat;

d) Quyét dinh cac khoan muc c6 gia tri vugt qua 50% vén chu sé hiru hodic vuot

qua 50% von dau tu cua chu sé hitu trong truong hO’p vbn chi s& hiru thap hon vén
dau tu ctia chi so hitu hodc vuot qua 5.000 ty, bao gom:

- Pau tu d6i véi ting du 4n du tu, khoan dau tu tinh theo murc vén dau tu;

- Chuyén nhuong du 4n dau tu, chuyén nhugng vén dau tur tinh theo gia tri I6n
hon gitra gid tri khoan dau tu trén so sach ke toan va gié tri chuyén nhuong du kien
thu duoc;

- Mua, thué mua tai san c¢d dinh tinh theo gia mua, thué mua tai san cd dinh;

- Ban tai san ¢ dinh da hu hong, lac hau k¥ thuat, khong c¢é nhu cau sir dung
hodc khong sir dung dugc hodc stir dung khong hiéu qua dé thu hdi von tinh theo gia
tri con lai theo so sach ke toan.

Vén chu sé hit, vén dau tu cia chi sé hitu quy dinh tai diém d Khoan nay
duoc xac dinh theo bdo céo tai chinh riéng quy hodc nam cua Vietnam Airlines tai
thoi diém gan nhét véi thoi diém quyét dinh dau tu/ chuyén nhugng/bén;

e) Quyét dinh sira d6i, bd sung Piéu 1& Vietnam Airlines;

f) Thong qua bao céo tai chinh hang nam;

g) Quyét dinh mua lai trén 10% tong sé c6 phan da ban ctia mdi loai;

h) Xem xét, xir ly vi pham cta thanh vién Héi déng quan tri, thanh vién Ban
kiém soat gay thiét hai cho Vietnam Airlines va ¢6 dong Vietnam Airlines:

i) Quyét dinh tb churc lai, giai thé Vietnam Airlines;

j) Quyét dinh ngén sach hodc tong mirc thi lao, thuong va loi ich khac cho Hoi
ddng quan tri, Ban kiém soat;

k) Phé duyét Quy ché quan tri ndi bo; Quy ché hoat dong Hoi dong quan tri,
Ban kiém soat;

1) Phé duyét danh sach cong ty kiém toan duge chap thuan; quyét dinh cong ty
klem toan dugc chép thuin thyc hi¢n kiém tra hoat dong cua Vietnam Airlines, bai
mién kiém toan vién duoc chip thuan khi xét thay can thiét;

m) Quyén va nghia vu khac theo quy dinh phép luat.

2. Trinh tu, thu tuc hop Dai hoi dong co dong thong qua nghi quyet bing hinh
thirc biéu quyét tai cudc hop Pai hoi dong cd dong bao gém céc ndi dung chinh sau

day:
Jerse—



2.1. Thadm quyén triéu tp Pai hoi dong cb dong:

a) Hoi ddng quan tr triéu tdp hop Dai hoi doéng cb dong thudng nién va lua
chon dia diém phu hop. Pai hoi dong 6 dong thudng nién quyét dinh nhitg van dé
theo quy dinh ctia phap luat va Diéu 1é Vietnam Airlines, dic biét théng qua bao céo
tai chinh nam duogc kiém toan. Truong horp Bao cédo kiém toan bao cdo tai chinh ndm
clia Vietnam Airlines c6 céc khoan ngoai trir trong yéu, y kién kiém toén trai ngugc
hodc tir chdi, Vietnam Airlines phai moi dai dién t6 chirc kiém todn dugc chap thuén
thue hién kiém todn bo cdo tai chinh cia Vietnam Airlines du hop Pai hoi dong cd
dong thudng nién va dai dién t6 chirc kiém toan duogc chz’ip thudn néu trén co trach
nhiém tham du hop Pai héi ddng ¢ déng thudng nién cta Vietnam Airlines.

b) Hoi dong quan tri phai triéu tp hop Dai hoi dong cb dong bat thuong trong
cac truong hop sau:
- Hoi dong quan tri xét thay can thiét vi loi ich ciia Vietnam Airlines;

- S6 luong thanh vién H6i ddng quén tri, Ban kiém soat con lai it hon sé lwong
thanh vién t61 thiéu theo quy dinh cta phép luat;

- Theo yéu ciu ciia cb dong hozc nhém cb dong quy dinh tai khoan 2 Piéu 18
Diéu 1¢ Vietnam Airlines; y€u cau triéu tap hop Dai hoi dong cd dong phai duoc thé
hién bang van ban, trong d6 néu r ly do va myc dich cu¢c hop, c6 du chit ky cua céc
cb dong lién quan hodc véan ban yéu cdu dugc 14p thanh nhidu ban va tap hop du chir
ky cia céc c6 dong c6 lién quan;

- Theo yéu cau ciia Ban kiém sodt;
- C4c trudng hop khéc theo quy dinh clia phap luat va Piéu 18 Vietnam Airlines.

2.2.L4p Danh séach cb déng co quyen du hop: Ngudi tri¢u tap hop Dai hoi dong
c6 dong phai chuin bi danh sach ¢6 dong du diéu kién tham gia va biéu quyet tai
cudc hop Pai hoi déng ¢ dong. Danh sch cb dong c6 quyén du hop Pai hoi dong
co dong duoc 1ap khong qua 10 ngdy trude ngiy giri théng bio mai hop Pai hoi ddng
cb dong.

2.3.Thong bao v& viéc chét danh sach ¢b dong cé quyen tham du hop Pai hoi
dong co dong: Vietnam Airlines phai cong b théng tin vé viéc 14p danh sach ¢d dong
co quyen tham du hop Dai hi dong ¢ dong t8i thiéu 20 ngay trude ngay diang ky
cudi cung.

2.4. Théng béo triéu tap Pai hoi déng cd dong:

Thong bao mdi hop Pai hoi dong cb déng duoc g cho tat ca céc cb dong bang
phuong thirc dé bao dam dén duoc dia chi lién lac cua cb dong, ddng thoi cong bd
trén trang thong tin dién tir cia Vietnam Airlines va Uy ban Chung khoan Nha nude,
S& giao dich chimg khoén noi ¢b phiéu cia Vletnam Airlines niém yét hodc diang ky
giao dich. Ngudi tri¢u tap hop Pai hoi dong c6 dong phai giri théng bio moi hop dén
tAt ca cac c¢b dong trong Danh sach cb ddng c6 quyén du hop cham nhét 21 ngay
truée ngay khai mac cuge hop (tinh tir ngay ma théng bao duoc gui hodc chuyén di
mdt cach hop 1¢). Chuong trinh hop Pai héi dong cb dong, cac tai liéu lién quan dén

céc van dé s& dugc bidu quyét tai dai hoi duge giri cho cac ¢d déng hodc/va déng trén
trang thong tin dién tu clia Vietnam Airlines. Trong trudng hop tai li€u khong dugc
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gui kem thong bdo hop Dai hoi dong cd dong, thong bao mo1 hop phal néu ré dudng
dan dén toan bo tai 1iéu hop dé cac ¢ dong cé thé tiép can, bao gom:

a) Chuong trinh hop, céc tai li¢u st dung trong cude hop;

b) Danh séach va thong tin chi tiét cua cac (ng vién trong trudng hop bau thanh
vién Hoi dong quén tri, thanh vién Ban kiém soat;

¢) Phiéu biéu quyét;

d) Dy thao nghi quyét d6i véi timg van dé trong chuong trinh hop.

2.5.Chuong trinh, ndi dung Pai hoi ddng cb dong:

Nguoi triéu tap hop DPai hoi ddng cd dong phai thuc hién cac cong viée sau day:

a) Chuén bi chuong trinh, ndi dung dai hdi;

b) Chuan b tai liéu cho dai hoi;

¢) Du thao nghi quyét Pai hoi déng cd doéng theo ndi dung dy kién cua cudc
hop;

d) Xac dinh thoi gian va dia diém t6 chirc dai hoi;

e) Thong bédo va giri thong bdo hop Pai hoi dong ¢d dong cho tat ca céc ¢6 dong
c6 quyén du hop;

f) Céc cong viéc khac phuc vu dai hoi.

2.6. Viée iy quyén cho ngudi dai dién dur hop Pai hdi dong ¢ dong;

a) C6 dong, ngum dai dién theo uy quyén ctia co dong 1a to chirc ¢ thé truc
tiép tham du hop hodc iy quyén cho mét hodc mot sb ca nhén, t6 chirc khéc du hop

hodc du hop théng qua mét trong cac hinh thire quy dinh tai khoan 3 Piéu 144 Luat
Doanh nghiép.

b) Viéc uy quyén cho cé nhan, td chirc dai dién du hop Pai hdi dong cb dong
theo quy dinh tai khoan 2.6.a Diéu nay phai 1ap thanh vén ban. Van ban uy quyen
duoc lap theo quy dinh cua phép luét vé dan su va phai néu rd tén cd dong U ay quyén,
tén ca nhan, t6 chirc duoc uy quyén, o lugng cb phan dugc ty quyén, ndi dung uy
quyén, pham vi iy quyén, thoi han Gy quyén, chit ky ciia bén ity quyén va bén dugc
uy quyeén.

_¢) Ngudi duge uy quyén du hop Pai hoi dong ¢ dong phai ndp van ban uy
quyén khi déng ky du hop. Trudng hop uy quyén lai thi ngudi tham dy hop phai xuat
trinh thém vén ban ty quyén ban dau cua c6 déng, ngudi dai dién theo uy quyén cia
cb dong la to chirc (néu trude d6 chua dang ky véi Vietnam Airlines).

_d) Phiéu biéu quyét cia nguoi dugc ty quyen dy hop trong pham vi duoc ly
quyén van c6 hiéu luc khi xay ra mot trong cac truong hop sau day:

- Ngudi iy quyén da chét, bi han ché nang luc hanh vi dan su hodc bi mat ning
luc hanh vi dén su;

- Nguoi ty quyén di hiy bé viée chi dinh ty quyén;
- Ngudi iy quyén da hity bé thadm quyén ciia ngudi thuc hién viée ty quyén.
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Piéu khoan nay khong ap dung trong truong hgp Vietnam Airlines nhan dugc
thong bao vé mot trong céc su kién trén trude gio khai mac cudc hop Dai hoi déng
cb déng hodc trude khi cude hop dugc triéu tap lai.

2.7.Cach thirc dang ky tham dy Dai hi ddng ¢6 dong dugc quy dinh rd tai
Thong bao hop Pai hoi dong cb déng, bao gom lién hé Vietnam Airlines hodc giri
Gidy dang ky tham dy Dai hdi (duge dinh kém Thong bao hop Pai hoi dong co dong
gui cho ¢b d6ng) vé Vietnam Airlines.

2.8. Piéu kién tién hanh:

a) Cudc hop Dai hoi dong cb dong dugc tién hanh khi ¢6 s6 c6 dong du hop dai
dién trén 50% tong s6 phiéu biéu quyét.

b) Trudng hop cude hop lan th¢ nhét khong du diéu kién tién hanh theo quy
dinh tai diém 2.8.a Piéu nay thi thong bio moi hop lan thi hai duoc gui trong thoi

han 30 ngay, ké tir ngay du dinh hop Ian thir nhat. Cudc hop Pai hoi dong ¢ dong
lan thir hai dugc tién hanh khi ¢6 sb cb dong du hop dai dién tir 33% téng s6 phiéu

biéu quyét trd 1én.

¢) Trudng hop cuge hop lan thir hai khéng di diéu kién tién hanh theo quy dinh
tai diém 2.8.b Di€u nay thi thong bao mai hop lan thir ba phai duge gui trong thoi
han 20 ngay ke tir ngay du dinh hop 1an thir hai. Cugc hop Dai hoi dong cd dong lan
thir ba dugc tién hanh khong phu thudc vao tong sb phiéu biéu quyét cia cac cb dong
du hop.

2.9. Hinh thirc thong qua nghi quyét ctia Dai hoi ddng cb dong: Pai hoi ddng
cd dong thao luén va biéu quyet theo timg vén dé trong ndi dung chuong trinh. Viéc
biéu quyet duoc tién hanh bang biéu quyét tan thanh, khéng tan thanh va khong c6 ¥
kién. Két qua kiém phiéu dugc chi toa cong bd ngay trude khi bé mac cudc hop.

2.10. Céch thitc bé phiéu dugce thyc hién theo quy dinh tai Quy ché bau ctr do
Dai héi dong cd dong théng qua tai cudc hop.

2.11. Céch thire kiém phiéu duoc thuc hién theo quy dinh tai Quy ché bau cir do
Dai hoi dong co dong thong qua tai cude hop.

2.12. Piéu kién dé nghi quyét dugc théng qua:

a) Cac nghi quyét cia Pai hdi dong cb dong lién quan dén céc véan dé sau day
phai dugc thuc hién théng qua hinh thirc biéu quyét tai cuéc hop Pai hdi dong cd
ddng:

- Loai c¢b phan va téng s6 ¢ phan cua ting loai;

- Quyét dinh s6 lugng thanh vién Hoi dong quén tri, Kiém soat vién; Bau thanh
vién Hoi dong quan tri, Kiém soat vién;

- Thong qua bao céo tai chinh hang nam;

- T4 chire lai, giai thé Vietnam Airlines.

b) Nghi quyet vé ndi dung sau day dugc thong qua néu duoc sb ¢ dong dai

dién ti 65% tdng s6 phiéu biéu quyét trd 1én cua tit ca cd dong du hop tan thanh, trir
trudng hop quy dinh tai cac khoan 2.12. d Piéu nay, khoan 1 Diéu 25 va khoan 8

Diéu 30 Piéu 1é Vietnam Airlines:
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- Loai ¢b phan va tong s6 c6 phan ciia timg loai;
- Thay dbi nganh, nghé va linh vuc kinh doanh;
- Thay ddi co ciu té chirc quan ly Vietnam Airlines;

- Quyét dinh cac khoan muc ¢6 gia trj vuot qua 50% vén chi sé hitu hoidc vuot
qué 50% von dau tu ctia chu s& hitu trong truong hop von chi sé hitu thap hon von
dau tu cua chu s& hitu hodc vugt qua 5.000 ty, bao gom:

+ Pau tu dbi v6i timg dur an dau tu, khoan dau tu tinh theo mirc vén dau tu;

+Chuyén nhuong du an dau tu, chuyén nhuong von dau tu tinh theo gia tri lém
hon gitra gia tri khodn dau tu trén s6 sach ké toén va gia tri chuyén nhugng du kién
thu duoc;

+ Mua, thué mua tai san ¢b dinh tinh theo giad mua, thué mua tai san cb dinh;

+ Ban tai san ¢6 dinh da hu hong, lac hau k¥ thuat, khéng ¢6 nhu cau st dung
hoac khong str dung dugc hoac st dung khong hiéu qua dé thu hoi von tinh theo gia
tri con lai theo so sach ké toan.

Vén chu s& hitu, vén dau tu cia chi s& hitu quy dinh tai diém d Khoan nay
dugc x4c dinh theo béo céo tai chinh riéng quy hodc ndm cua Vietnam Airlines tai
thoi diém gan nhét véi thoi diém quyét dinh dau tu/ chuyén nhuong/ban;;

- T4 chuc lai, giai thé Vietnam Adirlines.

¢) Cac nghi quyet duogc thong qua khi duge s& ¢d ddng s hitu trén 50% tong
s6 ph1eu biéu quyét ctia tat ca ¢b dong du hop tan thanh, trir truong hop quy dinh tai
cc diém khoan 2.12.b, khoan 2.12.d Piéu nay, khoan 1 Piéu 25 va khoan 8 Piéu 30
Diéu 1é Vietnam Airlines.

d) Viéc biéu quyét bau thanh vién Hoi dong quan trj va Ban kiém soét phai thuc
hién theo phuong thirc bau don phleu theo d6 mdi co dong cé tong sb phleu biéu
quyét tuong tmg vai tong s6 co phan s hiru nhén véi so thanh vién duoc bau cua
Hoi ddng quan tri hodc Ban kiém soat va ¢ déng c6 quyén don hét hoiic mot phan
tong sd phiéu bau ctia minh cho mot hodc mot sd tmg cir vién. Ngudi triing ctr thanh
vién Hoi ddng quan tri hoac Kiém soat vién dugc xac dinh theo s phiéu bau tinh tir
cao xuéng thap, bat dau tur fmg ctr vién c6 s phiéu bau cao nhat cho dén khi du sé
thanh vién quy dinh tai Piéu 1é Vietnam Airlines. Trudng hop c6 tir 02 img cir vién
tr¢ 1én dat cing s6 phiéu bau nhu nhau cho thanh vién cudi cung ctia Hoi dong quan
tri hosic Ban kiém soat thi s& tién hanh bau lai trong s6 cac ting ctr vién ¢6 sé phiéu
bau ngang nhau hozc lya chon theo tiéu chi quy dinh tai quy ché bau cur dugc Pai
hoi dong cb dong thong qua.

e) Cac Nghi quyet Dai hoi ddng c6 déng duoc thong qua bang 100% tong s6 cb
phéan c6 quyén biéu quyét 1a hop phap va c6 hi¢u luc ngay ca khi trinh tu, thu tuc
triéu tdp hop va thong qua nghi quyet do6 vi pham quy dinh cua Luédt Doanh nghiép
va Piéu 1& Vietnam Airlines.

2.13. Thong bao két qua kiém phiéu: Két qua kiém phiéu duge chu toa cong bd
ngay trude khi bé mac cudc hop.
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2.14. Céch thirc phan dbi nghi quyet ctia Dai hoi ddng cb dong: Trong thoi han
90 ngay ké tur ngay nhén duoc nghi quyet hodc bién ban hop Dai héi dong ¢b dong
hogc bién ban két qua kiém phiéu liy g kién Pai hdi ddng ¢ dong, cb dong hodc
nhém cb dong quy dinh tai khoan 2 Didu 18 Picu 1é Vietnam Airlines co quyén yéu

cau Tda an hodc Trong tai xem xét, huy bo nghi quyét hodc mot phan ndi dung nghi
quyét Pai hoi ddng co dong trong cac trudng hop sau déy:

a) Trinh ty, thu tuc triéu tap hop va ra quyét dinh cia Dai hoi dong cb dong vi
pham nghiém trong quy dinh ctia Ludt Doanh nghiép va Piéu 1é Vietnam Airlines,
trir trudng hop quy dinh tai khoan 5 Piéu 29 Diéu 1€ Vietnam Airlines;

b) N6i dung nghi quyet vi pham phap luat hodc Piéu 1é Vietnam Airlines.
2.15. Lép bién ban hop Pai hoi dong cb dong:

a) Cudc hop Dai hoi ddng cd déng phai duge ghi bién ban va cé the ghi am
hodc ghi va luu gitr dudi hinh thire dién tir khac. Bién ban phai lap bang tiéng Viét,
c6 thé 1ap thém béng tiéng Anh va c6 céc ndi dung chit yéu sau day:

- Tén, dia chi tru s& chinh, mé s6 doanh nghiép;

- Thoi gian va dia diém hop Pai hoi dong c6 dong;

- Chuong trinh hop va ndi dung cudc hop;

- Ho, tén chu toa va thu ky;

- Tém tat dién bién cudc hop va ce ¥ kién phat biéu tai cudc hop Dai hoi dong
coO dong veé tung van dé trong chuong trinh hop;

-S6 ¢cd dong va tong sb phleu biéu quyét cia cdc co dong du hop, phu luc danh
sach dang ky ¢ dong, dai dién cb dong du hop véi sb ¢b phan va sé phiéu bau tuong
ung;

- Téng sb phleu bleu quyet d6i véi timg van dé biéu quyét, trong d6 ghi rd
phuong thirc biéu quyet tong s6 phiéu hop 18, khoéng hop 1€, tan thanh, khéng tan
thanh va khong co y kién; ty 1é tuong ng trén tong s6 phiéu biéu quyét ciia cd dong
du hop;

- Céc vén dé @3 duoc thong qua va ty 1& phiéu biéu quyét théng qua twong tng;

- Ho, tén va chit ky cia chu toa va thu ky. Truong hop chu toa, thu ky tir chdi
ky bién ban hop thi bién ban nay c6 hiéu lyc néu dugc tat ca thanh vién khac ctia HO1
dong quan tri tham du hop ky va c6 déy du ni dung theo quy dinh tai khoan nay.
Bién ban hop ghi rd viéc chu toa, thu ky tir choi ky bién ban hop.

b) Bién ban hop Pai hoi ddng cb dong phai duge 14p xong va théng qua trude
khi ket thiic cuge hop. Chu toa va thu ky cude hop hodc nguoi khéc ky tén trong bién
ban hop phai lién d&i chiu trach nhiém vé tinh trung thue, chinh xé4c cia néi dung
bién ban.

¢) Bién ban duoc lap bang tiéng Viét va tiéng Anh déu cé hiéu lyc phap Iy nhu

nhau. Truong hop cé su khac nhau vé 1ndi dung gitra bién ban bing tiéng Viét va
tiéng Anh thi ndi dung trong bién ban bang tiéng Viét duoc ap dung.

2.16. Cong b6 Nehi quyét Dai hoi dong ¢ déng: Nghi quyét, Bién ban hop Dai
héi ddng cb ddng, phu luc danh sich c6 dong dang ky du hop kém chir ky cua cd
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d6ng, vin ban ty quyén tham du hop, tét ca céc tai liéu dinh kém Bién ban (néu c)
va tai liéu c6 lién quan kém theo thong bao moi hop phai duge cong b thong tin
theo quy dinh phap luat vé cong bd théng tin trén thi truong chimg khoan va phai
duoc luu giir tai try s& chinh cia Vietnam Airlines.

3. Trinh tu, tht tuc hop Dai hoi ddng c6 dong théng qua nghi quyét bang hinh
thirc 14y y kién bang vian ban bao gém cac ndi dung chinh sau day:
3.1.Hoi ddng Quan tri c6 quyen lay v kién ¢ dong bang vin ban dé théng qua

nghi quyét ctia Pai hoi dong c6 dong khi xét thay can thiét vi loi ich cua Vietnam
Airlines, trir truong hop quy dinh tai khoan 1 Diéu 29 Piéu 1¢ Vietnam Airlines.

3.2.Héi dong Quan tri pha1 chuan bi phiéu lay y klen du thao nghi quyet Pai
hoéi dong cd dong, céc tai liéu giai trinh du thao nghi quyét va giri dén tat ca cb dong
c6 quyén biéu quyét cham nhit 10 ngay trude thoi han phai guri lai phiéu lay y kién.
Yéu cau va céach thue giri phJeu lay y kién va tai liéu kém theo thuc hién theo quy
dinh tai khoan 3, Diéu 26 Piéu 1& Vietnam Airlines.

3.3.Phiéu lay y kién phai bao gdm céc noi dung chu yéu sau day:
a) Tén, dia chi tru s& chinh, ma s6 doanh nghiép cua Vietnam Airlines;
b) Muc dich 1ay y kién;

c) Ho, tén, dia chi lién lac, quéc tich, s6 glay to phap ly cua ca nhan dbi véi cbd
dong la ca nhan; tén, ma s6 doanh nghiép hodc so giay t& phap ly cua t6 chtre, dia
chi tru so chinh dbi vai cb dong la t6 chire hodc ho, tén, dia chi lién lac, quéc tich, 56
gidy to phap ly cua ca nhan d6i voi dai dién cua ¢ dong 1a t6 chire; s6 lugng cb phan
ctia timg loai va sb phiéu biéu quyét cua c6 dong;

d) Véan dé can lay y kién dé thong qua quyét dinh;

¢) Phuong an bleu quyet bao gdm tan thanh, khéng tan thanh va khéng c6 y
kién d6i voi timg véan dé 1ay y kién;

f) Thoi han phai giri vé Vietnam Airlines phiéu 1ay y kién da dugc tra 1oi;

g) Ho, tén, chit ky ctia Chu tich Hi déng quan tri.

3.4.CH ddng co thé gii phiéu lay y kién da tra 16i dén Vietnam Airlines bang
hinh thitc gtri thu, fax hodc thu dién tir theo quy dinh sau day:

a) Truong hop gui thu, phiéu 14y y kién da duoc tra 16i phai ¢6 chit ky cia cb
dong la ca nhén, cua ngudi dai dién theo uy quyen hodc nguoi dai dién theo phap

luat cua cb dong la té chire. Phiéu ldy y kién gui vé Vietnam Airlines phai dugc dung
trong phong bi dan kin va khéng ai dugc quyén mé truée khi kiém phiéu;

b) Trudng hop gui fax hodc thu dién tu, phleu ldy v kién guri vé Vietnam
Airlines phai dugc giir bi mat dén thoi diém kiém phiéu;

¢) Céc phiéu lay y kién giri vé Vietnam Airlines sau thoi han d3 xac dinh tai noi
dung phiéu lay y kién hoic di bj md trong trudng ‘hop gui thu va bi tiét 16 trong
truong h0'p gui fax, thu dién tir la khong hop 1€. Phiéu lay y kién khong duoc giri vé
duoc coi 1a phiéu khong tham gia biéu quyét.
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3.5.Hbi ddng quan trj kiém phiéu va 1ap bién ban klem phiéu dudi su chimg
kién, giam sat ctia Ban kiém soat hodc cta co dong khong nam giir chirc vu quan ly
Vietnam Airlines. Bién ban kiém phiéu phai bao gdbm cac ndi dung chii yéu sau day:

a) Tén, dia chi tru s& chinh, m3 s6 doanh nghiép ctia Vietnam Airlines;
b) Muc dich va céc van dé can 14y y kién dé thong qua quyét dinh;
c) Sé co déng voi tong s6 phiéu bleu quyet da tham gia biéu quyét, trong do

phan biét s6 phjeu biéu quyet hop 1€ va s6 phiéu biéu quyet khéng hop 1€ va phuong
thirc giri phiéu biu quyét, kém theo phu luc danh sach c6 dong tham gia biu quyét;

d) Téng s6 phiéu tan thanh, khong tan thanh va khéng c6 y kién d6i véi timg
van dé;

e) Van dé da duoc thong qua va ty 18 biéu quyét théng qua twong tng;

f) Ho, tén, chit ky cua Chu tich Hoi ddng quan tri, ngudi kiém phiéu va nguoi
giam sét kiém phiéu.

Céc thanh vién Hoi dong quan tri, nguoi kiém phiéu va ngudi giam sat kiém
phiéu phai lién déi chiu trach nhiém vé tinh trung thuc, chinh xac cta bién ban kiém
phiéu; lién doi chiu trach nhiém vé cac thiét hai phat sinh tir cac quyet dinh dugc
thong qua do kiém phiéu khong trung thuc, khéng chinh x4c.

3.6.Bién ban kiém phiéu va nghi quyet phai dugc gui dén cac c6 dong trong
thoi han 15 ngay ké tir ngay két thuc kiém phiéu. Viéc giri bién ban kiém phiéu va
nghi quyét ¢ thé thay thé ba.ng dang tai trén trang thong tin di¢n tr cua Vietnam
Airlines trong thoi han 24 gio ké tir thoi diem két thac kiém phicu.

3.7.Phiéu lay v kién da duoc tra 101, bién ban Ifién'l phiéu, nghi quyét da duoc
thong qua va tai li€u ¢ lién quan giri kém theo phi€u lay y kién déu phai dugc luu
giir tai tru sd chinh cua Vietnam Airlines.

3.8.Nghi quyét duoc thong qua theo hinh thirc lay y klen cd dong bang van ban
néu duoc so ¢6 dong s& hitu trén 50% tong sd phiéu bleu quyét ctia tit ca cd dong co

quyén biéu quyét tan thanh va c6 gia tri nhu nghi quyét duge thong qua tai cudc hop
Dai hoi dong cb dong.

4. Trinh ty, tht tuc hop Pai hoi dong cd dong thong qua nghi quyét bang hinh
thirc hoi nghi truc tuyén.

Truong hop Vietnam Airlines 4p dung cong nghé hién dai dé t6 chirc Pai hoi
dong cO dong thong qua hop truc tuyén, Vietnam Airlines c6 trach nhiém dam bao
dé cb6 dong tham du, bidu quyét bing hinh thirc bé phiéu dién tir hodc hinh thirc dién
tir khac theo quy dinh tai Piéu 144 Luat Doanh nghiép va khoan 3 Piéu 273 Nghi
dinh s6 155/ND-CP ngay 31 thang 12 nam 2020 cia Chinh phu quy dinh chi tiét thi
hanh moét sé diéu ctia Luat Chimg khoan. Trong d6 quy dinh c4c noi dung sau:

4.1.Théng béo triéu tp hop Pai hoi ddng cd dong truc tuyén:

a) Hoi dbéng quan tri co quyén quyet dinh t6 chitc cudc hop Pai hoi ddng cb
dong theo hinh thire truc tuyen thay vi t6 chiic cudc hop Pai hoi ddng cb dong theo
hinh thirc gap mat truc tiép néu danh gia thay viée t6 chirc cudc hop Pai hoi dong cd
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dong gap mat truc tiép co thé khong thuc hién duoc do dich bénh, quyét dinh ctia co
quan quan ly nudce c6 tham quyén hodc cac nguyén nhan bat kha khang khac.

b) Vietnam Airlines guri thu moi hodc théng bao moi hop duge gui cho tat ca
céc cd dong bang phuong thirc @& bao dam dén dugc dia chi lién lac cha cd dong
tham dy Pai hdi truc tuyén keém theo van ban c6 ni dung hudng dan xac nhén tu
cach c6 dong dén timg c¢6 dong. Ban t6 chire dai hdi phai thong bao cac tai liéu hudng
dan/quy dinh dang ky tham du Dai hi truc tuyén, bo phiéu dién tir va céc thong tin
can thiét khac cho c6 dong cham nhét 1a 21 ngay, truéc ngay dién ra Pai héi truc
tuyén.

4.2.Céch thirc dang ky tham dy Pai hoi dong ¢6 dong truc tuyén:

Cach thirc dang ky tham dy Dai hoi ddng ¢b déng truc tuyén trude ngay khai
mac cudc hop Pai hoi dong cé dong duge quy dinh rd tai Thong bao hop Dai hoi
dong c6 dong, bao gdm:

a) Diéu kién tham gia: C6 tén trong danh sach c6 dong ¢ quyén du hop Dai hoi
dong ¢6 duoc lap theo thong bdo thuc hién quyéen ctia Vietnam Airlines; Pai dién Gy
quyén du diéu kién tham dy theo quy dinh ctia phap luat va Diéu 1& Vietnam Airlines.

b) Yéu cau ky thuat: C6 déng can c6 thiét bi dién tir két ndi internet (vi du: may
tinh, may tinh bang, dién thoai di dong, thiét bi dién tir khac c6 két ndi internet...).

c¢) Céch thirc ghi nhan ) dong tham du dai hoi ddng cb dong truc tuyén: Co
dong duoc hé théng bo phiéu dién tir ghi nhén 1a tham du Dai hdi dong cb dong truc
tuyén khi c6 déng d6 thyc hién truy cap vao hg théng bang cac thong tin truy cap da
duge cung cap theo quy dinh tai Quy ché nay va da thuc hién bo phleu dién tu véi
bat ky van dé nao cia ndi dung Chuong trinh cudc hop Pai hdi dong c¢b dong truc
tuyen.

4.3. Viéc iy quyén cho ngudi dai dién du hop Pai hoi déng ¢ dong truc tuyén:

a) Viéc ity quyén cho ngudi dai dién tham dy hop Pai hoi dong c6 déng truc
tuyén duoc thuc hién tuong tu theo quy dinh tai Pidu 10 Quy ché nay va duoc giri
dén Vietnam Airlines theo cic phuong thirc dam bao dén duoc dia chi Vietnam
Airlines trudc thoi gian khai mac Pai hoi.

b) Truong hop cb dong uy quyén tham dy Pai hoi truc tuyen b6 phiéu dién tir
cho ¢4 nhan/tb chure khéc thi c6 dong va ngudi dugce iy quyen chiu trach nhiém d01
v6i viée Uy quyén va két qua bo phiéu dién tir theo Tai khoan truy cép da dugc cap.

c) Mot s6 quy dinh cin hru y khi thuc hién iy quyén truc tuyén:

- Céc cb dong can tuan thi cung cap ddy du cac thong tin dé thuc hién iy quyén
truc tuyén, ddc biét cung cap thong tin clia bén nhan uy quyén: s dién thoai, dia chi
lién lac vé dia chi email. Day 1a co s¢ dé cép tén ding nhép, mat khau truy cap va
cac yéu t6 dinh danh khac (néu c6) ddi véi bén nhan 1ty quyén;

- Hiéu luc cta ay quyén truc tuyén: viéc uy quyén chi ¢6 hiéu luc phap ly khi
théa mén cac diéu kién sau: Khi cb dong dlen day dn cac thong tin theo mau iy quyén
truc tuyén va hoan thanh thuc hién tiy quyén truc tuyén; Gidy oy quyén duoc in ra
theo miu Gy quyén truc tuyén c6 day du chir ky, ghi rd ho tén, déng dau (néu la to
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chirc) cua bén uy quyén va ca bén nhan uy quyén; Vietnam Airlines nhan dugc Gidy
tiy quyén ban chinh gri vé trudc luc dai hi khai mac chinh thurc;

- Huy bo uy quyén dbi v6i cd dong da uy quyén truc tuyén: Co dong guri van
ban chinh thirc d& nghi hity Gy quyén truc tuyén cho Vietnam Airlines truéce luc dai
hoi khai mac chinh thirc. Luu ¥ thoi gian ghi nhan viéc hay ty quyén cé hiéu luc
duoc tinh theo thoi gian Vietnam Airlines nhan dugc van ban chinh thirc dé nghi huy
uy quyén truc tuyen Huy bo ay. quyén sé& bi vo hiéu luc néu dai dién ty quyén da
tién hanh b6 phiéu biéu quyet/bau cur voi bat ky van d& nao ctia ndi dung Chuong
trinh cudc hop Dai hdi déng cd dong truc tuyén.

4.4. Diéu kién tién hanh:

a) Diéu kién dé cude hop Pai hi dong ¢ déng duge tién hanh theo quy dinh
tai Diém 2.8 Dieu 3 Quy ché nay.

b) Hé théng t6 chirc Pai hoi truc tuyén, bo phiéu dién tir phai dép ung cac diéu
kién sau:

- Puong truyén cua Hé thong tai dia diém t6 chirc Pai hoi phai lién tuc, on dinh,
dam bao su tham du cua cac c6 dong khong bi gian doan. Truong hop viée t6 chic
dai hoi bi gian doan tai dia diém hop thi Ban chu toa phai tém tét lai dién bién noi
dung phan gidn doan do;

- Dia diém hop phai dam bao céc diéu kién vé am thanh, 4nh sa.ng, ducmg truyen
nguon dién, phuong tién dién tir va cac trang thiét bi khac theo yéu ciu va tinh chat
ctia cude hop truc tuyén;

- Bam bao an toan thong tin, gitr bi mat Tai khoan truy cép vao Hé thng. Moi
thong tin tiép nhéan va cung cap trén Hé thong dam bao nguyén tac bao mat thong tin
va phu hgp véi cac quy dinh cua Luat An toan thong tin mang;

- Dit liéu dién tir ctia chuong trinh Pai hdi truc tuyén phai dugc hwu gitt, trich
xuat duogc tir Hé thong.

4.5. Hinh thirc théng qua Nghi quyét ctia Pai hoi ddng ¢d déng truc tuyén:

_a)Dai héi d(fing cél dong truc tuyér} thong qua nghi quyét thudc thdm quyén
bang hinh thirc biéu quyeét tai cudc hop bang phicu dién tir hodc lay y ki€n bang vin
ban.

b) Nghi quyet Pai hdi dong cb dong vé cic vén dé theo quy dinh tai diém 1.2

Piéu 3 Quy ché nay phai dugc théng qua bang hinh thirc biéu quyét bing phiéu dién
tir tai cude hop Pai hoi dong cd dong.

4.6.Céch thirc bo phiéu truc tuyén:

a) C6 dong c6 thé thyuc hién quyén biéu quyét thong qua hinh thirc thire bé phiéu
truc tuyeén.

b) Céch thirc bo phiéu biéu quyét:

- C6 déng str dung Tai khoan truy cap dé ding nhap vao trang web theo huéng
dan duoc giri kém theo Thong bdo moi hodc va duge dang tai trén website Vietnam
Airlines dé thuc hién biéu quyét;
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- Cb doéng quyét dinh chon biéu quyét bing hinh thirc ddnh déu chon vao 01
trong 03 6 tuong tmg “Tan thanh”, “Khéng tan thanh”, “Khéng y kién” d6i véi timg
n6i dung xin y kién ctia cb déng trén Hé thong;

= dong co quyen biéu quyet la co dong dé dang ky tham dy Dai hdi truc
tuyen tinh dén thoi dlem biéu quyét va sb lugng cd dong nay 1a co sé dé tinh ty 1é
phiéu biéu quyét ctia cb dong. Truong hop c6 dong dé dang ky tham dy Dai héi truc
tuyen nhung khong thuc hién biéu quyét thi duge hiéu 12 ¢b déng dé bé phiéu “Khéng
y kién” d6i véi cac ndi dung xin y kién ¢ dong twong tmg;

- Sau d6, c6 d6ng tién hanh xéc nhén biéu quyét dé h¢ théng bé phiéu dién tu
ghi nhén két qua.

¢) Mot sé quy dinh khac khi thuc hién bé phiéu dién tir:

- Truong hop c6 ddng khong thue hién hét cac van dé biéu quyet bau cir theo

ndi dung chuong trmh Dai hoi thi c4c van dé chua dugc biéu quyet bau clr duge xem
nhu ¢d dong khong tién hanh bé phiéu biéu quyét, bau cir van dé dé;

- Trong truong hop phat sinh c4c van dé ngoal chuong trinh dai héi da g, co
dong co thé biéu quyet bau cir bé sung. Néu ¢ dong khéng thuc hién biéu quyet
bau cur v6i nhitng van dé phat sinh thi xem nhu ¢6 d6ng khong tién hanh bo phiéu
biéu quyét, bau cir van dé phat sinh do;

-Cb dong co thé thay dbi ket qua biéu quyet bau cu (nhung khéng thé hay ket
qua biéu quyét, bau ctr); bao gom cé két qua biéu quyét, bau ctr bé sung nhiing véan
d@ phat sinh ngoai chuomg trinh Pai hoi. He thng truc tuyen chi ghi nhan kiém phiéu
dbi voi két qua | biéu quyet bau cir cudi cung tai thoi diém két thic bo phiéu dién tu
cua tirng dot kiém phleu duoc quy dinh trong quy ché lam viéc cta dai hoi;

- Trong trudng hop, Pai biéu thuc hién bau ghi sé: Phiéu bau khong hop 1€ 1a
phleu co tong s6 phiéu bau cho céc ung cir vién khac véi (Ién hon hodc nhé hon)
téng s6 phiéu bau cia Pai biéu dai dién duoc tinh tai thoi gian kiém phiéu bau ct;

- Thoi gian bo phleu dién tir duoc quy dinh cu thé trong quy ché lam viéc tai
dai hoi. Pai biu c6 thé truy cap hé thdng bo phiéu dién tir va thuc hign bo phiéu 24
gio trong ngay va 07 ngay trong tuan trir truong hop bao tri hé thong hoac ly do khac
nam ngoai tim kiém soat ctia Vietnam Airlines. Ket thuc thai gian bé phiéu, hé thong
khong ghi nhan thém két qua bo phiéu dién tir tir c6 dong;

- Khi diéu hanh dai hoi, Ban chu toa phai thong béo thai diém két thic bo phicu
trén H¢ théng dé c6 dong thuc hién quyen cua minh. Trudng hop cd dong gap truc
tric ve viéc bo phiéu trén Hé thong c6 thé lién hé vé sé hotline theo thong bao cua
Ban t6 chirc dai hoi dé duoc huéng dan, ho trg hoan thanh viéc bo phleu K& tir thoi
diém Hé théng dong ndi dung bo phleu, cd dong khong ¢o quyén thay ddi bat ctr ndi
dung nao da bo phiéu, két qué bo ph1eu cuia c6 dong duge ghi nhan trén Heé thong
theo Tai khoan truy cap la két qua cudi cuing va khong dugc phép khiéu nai/khiéu
kién lién quan dén két qua nay.

d) Thoi diém biéu quyét:

-Cb dong c6 quyén biéu quyet tur thoi dlem khai mac Dai héi truc tuyén den

trude thoi diém két thic biéu quyét. Truong hop cd dong da biéu quyet nhung mudn
thay d6i y kién thi phai thuc hién thay d6i trudc thoi diém két thuc biéu quyét. Y kién

Eorvenr



15

biéu quyet sau cling dugc Heé thong ghi nhén truéce thoi diém két thuc bidu quyét 1a
y kién hop 1¢ va duge ghi nhan vao két qua kiém phiéu;

- Pé bao dam dién bién lién tuc va tap trung thoi gian cho phin dién blen cua
dai hoi, ¢ dong tham du khi dang nhap Heé thong c6 thé tién hanh bIeu quyet ve
chuong trinh dai hoi, thanh phin Ban kiém phleu va ndi dung stra dbi vé& quy ché td
chirc dai hdi (néu c6). Thoi gian két thuc biéu quyet ctia cac ndi dung nay trén HE
théng s& duoc Ban té chirc thong béo tai thdi diém khai mac Dai héi truc tuyén;

- Céc két qua bo phleu duoc tinh theo tai thoi dlem ¢ dong thue hién bo phieu
dién tir nén viée két ndi cua cb dong bi ngat dot ng6t (néu c6) chi anh hudng dén céc
ndi dung chua bo phiéu, cac ndi dung da bd phJeu khong bi anh hudng;

- Trudc khi thoi han biéu quyet ket thic, ¢6 dong chi dugc biét két qua bo phleu
ctia minh. Sau khi thoi han biéu quyét két thiic, cd dong s& biét duoe két qua bidu
quyét chung d6i vé6i timg ndi dung do Ban chu toa hodc Ban kiém phiéu cong bd.

4.7. Cach thirc kiém phiéu tryc tuyén:

a) Chu toa gidi thiéu mdt hofic mot ) nguoi lam thémh‘ vién Ban kiém phiéu dé
Dai hdi biéu quyét thong qua, Ban kiém phi€u c6 cdc quyén va nghla vu nhu sau:
Hudng dan cho cb d6ng cach thire biéu quyét tai Pai hoi truc tuyen Tién hanh kiém
phleu biéu quyét; Lap va cong bd Bién ban kiém phiéu biéu quyét cho Dai hoi dong
co dong.

b) Viéc biéu quyét duge tién hanh bing biéu quyét tan thanh, khong tan thanh
va khong c6 y kien. HE thong phan mém sé tu dong thong ke, tong hop, so phicu tan
thanh, khong tan thanh va khong c¢6 y kién.

4.8. Thong bao két qua kiém phiéu:

a) Ban kiém phiéu duoc Pai hoi dong co dong thong qua tai Dai hdi c6 trach
nhiém kiém tra két qua bé phiéu dién tir dé tong hop két qua bidu quyét.

b) Két qua ]:neu quyét duge Ban Chil toa hoic Ban kiém phiéu cong b ngay tai
DPai hdi truc tuyeén.

4.9.L4p bién ban hop Pai hoi déng cb dong:

a) Noi dung hop Dai héi truc tuyén dugc Ban thu ky ghi chép va lap thanh Bién

ban cudc hop Pai hoi ddng cb dong theo quy dinh tai B1em 2.15 Piéu 3 Quy ché nay.
Thoi gian va dia diém hop Pai hai dong c6 dong truc tuyén dugc ghi nhén 14 noi Ban

Chu toa diéu hanh dai hoi.

b) Bién ban cudc hop va Nghi quyet Dai hdi ddng cb déng duoc doc va thong
qua trude khi bé mac Dai héi truc tuyén.

4.10.Cong bb Nghi quyét Dai hoi ddng c6 dong:

a) Ban sao bién ban, nghi quyét cudc hop phai dugc cong bd trén trang thong
tin dién tr ctia Vietnam Airlines trong thoi han 24 gio.

b) Vietnam Airlines phai t6 chirc cong b thong tin vé Pai hoi déng c6 dong
theo quy dinh cta Ludt chimg khoan va Quy ché cong bd thong tin cia Vietnam

Airlines.
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5. Trinh tu, thu tuc h0p Dai hoéi dong cb déng thong qua nghi quyét bang hinh
thirc hdi nghi truc tiép két hop truc tuyén.

5.1. Théng bao triéu tap hop Pai hoi dong cb dong:

a) Hoi dong quan tri hop, ra quyet dinh triéu tap Dai hoi ddng cb dong truc tlep
két hop véi truc tuyén va thong nhit thong qua cac ndi dung, chuong trinh dai hoi.

~ b)Hoi ddng quan tri phai chuan bi cac cong viéc theo quy dinh tai Piéu 3 Quy
che nay.

¢) Ngudi triéu tap hop Pai héi dong cb dong phai guri thong bao moi hop dén
tit ca cac cb déng trong Danh sach cb déng ¢é quyén du hop cham nhat 21 ngay
trude ngay khai mac cudc hop (tinh tir ngay ma thong bao dugc giri hodc chuyén di
mat cach hop 1€).

Thong bao moi hop phai dugce gui kém theo céac tai liéu sau ddy: Chuong trinh
hop, cac tai liéu sir dung trong cudc hop va du thao nghi quyét ddi véi timg van dé
trong chuong trinh hop; Phiéu biéu quyét (ddi voi cd dong tham du truc tiép). Dbi
vGi cac c¢b dong tham dy truc tuyén: Vietnam Airlines giri thu moi tham du Dai hoi
true tuyén kém theo vin ban ¢6 ndi dung hudéng din xac nhan tu cach ¢ déng dén
timg cb dong. Ban t6 chitc dai hoi phai thong béo céc tai liéu huéng dan/quy dinh
dang ky tham du DPai hoi truc tuyén, bo phiéu dién tir va cac thong tin can thiét khac
cho ¢ dong trude ngay dién ra Dai hdi truc tuyén.

5.2. Cach thirc dang ky tham du Pai hoi dong cd dong:
a) D6i véi c6 dong tham dur tryc tiép:

Trude khi khai mac cudc hop, Vietnam Airlines phai tién hanh tha tuc dang ky
cd dong va phai thuc hién viéc ddng ky cho dén khi céc cb dong co quyén du hop c6
mat ding ky het theo trinh tu sau: Khi tién hanh dang ky c6 dong, Vletnam Airlines
cap cho timg cd dong hodc dai dién theo uy quyen ¢ quyén biéu quyét mét thé bleu
quyet trén d6 ghi s6 déng ky, ho va tén ctia c6 déng, ho va tén dai dién theo iy quyen
va so phiéu bleu quyét cua c6 dong do; C6 dong, nguoi dai dién theo Uy quyén cua
cd dong la t6 chirc hodic ngudi duoc uy quyén dén sau khi cudc hop da khai mac ¢6
quyeén dang ky ngay va sau d6 c6 quyén tham gia va biéu quyet tai dai h¢i ngay sau
khi ding ky. Chu toa khong c6 trach nhiém dimg dai hdi dé cho c6 déng dén mudn
dang ky va hiéu luc ctia nhitng ndi dung di duge biéu quyét truée dé khong thay doi.

b) P6i v6i ¢b ddng tham dur truc tuyén:

Thuc hién theo quy dinh tai diém a, b khoan 4.6 Diéu nay.

5.3. Viéc uy quyén cho nguoi dai dién du hop Pai hdi ddng ¢ dong:

a) Poi voi ¢d dong tham dur trurce tiép: Viéc ty quyeén cho ca nhan, to chuc dai
dién dy hop Pai hoi ddng cb dong phai 1dp thanh vén ban. Van ban ay quyen duogc
lap theo quy dinh cta phap luat v€ dan su va phai néu rd tén co dong uy quyén, tén
c4 nhan, t6 chirc duoc lly quyén, s6 lugng co phén dugce iy quyén, n01 dung Uy quyén,
pham vi ay quyén, chir ky cua bén uy quyén va bén duoc uy quyen Ngudi duge uy

quyén du hop Pai hoi dong cd déng phai nop van ban ty quyeén khi dang ky du hop.
Trudng hop Gy quyén lai thi ngudi tham du hop phai xuét trinh thém vin ban uy

Blecsy



17

quyén ban dau cua cd dong, nguoi dai dién theo tty quyén ctia cd dong 1a t6 chuc
(néu trude @6 chua ding ky véi Vietnam Airlines);

b) Béi véi cb dong tham dy truc tuyén: Viée ty quyén cho ngudi dai dién tham
du hop Pai hoi déng cb dong truc tuyen dugc thue hién twong tu theo quy dinh tai
khoan 1.a Diu nay va dugc giri dén Vietnam Airlines bang cac phuong thirc dam
béo dén duoc dia chi Vietnam Airlines trudc thoi gian khai mac dai hoi; Trudng hop
cb déng uy quyén tham dy Pai hoi truc tuyen bo phiéu dién tir cho c4 nhan/td chuce
khac thi c6 dong va nguoi duge ty quyén chiu trach nhiém dm véi viée iy quyén va
két qua bo phiéu dién tir theo Tai khoan truy cép da duogc cép.

5.4. Bidu kién dé tién hanh t6 chirc hoi nghj truc tiép két hop truc tuyén:

a) Cudc hop DPai hoi dong cb dbng theo hinh thire truc tiép két hop truc tuyén
dugc tién hanh khi dap tng diéu kién theo quy dinh tai Diém 4.4 Diéu nay;

b) Hé théng t6 chae Dai hi truc tuyén, bo phiéu dién tir phai dap ung cac diéu
kién theo quy dinh tai diém 4.6 Diéu nay.

5.5. Hinh thitc théng qua nghi quyét ciia Pai hoi ddng cb dong:

a) Dai héi dong ch dong thong qua nghi quyet thudc tham guyen bang hinh thirc
biéu quyet tai cudc hop bang phiéu biéu quyét hoac bang phiéu dién tir hoic lay y
kién bang vin ban;

b) Nghi quyet Dai hoi ddng cb dong vé cac van dé theo quy dinh tai diém 1.2

Piéu 3 Quy ché nay phai dugc thong qua bang hinh thirc biéu quyét tai cude hop Dai
hoi ddng cb dong bing phiéu biéu quyet hoéac bang phleu dién tr.

5.6. Cach thirc bo phiéu:

a) Mdi cb phan s& hitu hodc dai dién s& hitu g véi mot don vi biéu quyét;

b) Vai cb dong tham du va bléu quyét truc tlép tai dia diém hop: Khi tién hanh
dang ky cd dong, Vietnam Airlines cap cho tung c6 déng hodc dai dién theo ty quyen

c6 quyén biéu quyét mot thé biéu quyet trén do ghi s6 dang ky, ho va tén cua ¢6
dong, ho va tén dai dién theo Uty quyén va s6 phiéu biéu quyét ciia cé dong do;

¢) Vi co dong tham du va bley quyet' truc tuyén thong qua hé thong truc'tuyén:
C6 dong co6 the thuc hién quyén biéu quyet thong qua hinh thire thirc bo phiéu dién
tir. Viéc bo phicu dién tir dugc thuc hién theo quy dinh tai diém 4.6 Dicu nay;

d) Pai hoi ddng cd dong thao luan va biéu quyét theo timg van dé trong noi
dung chuong trinh. Viée bi€u quyét dugc tién hanh bang biéu quyet tan thanh, khong
tan thanh va khong cé y kién.

5.7. Cach thirc kiém phiéu:

a) Dai hoi dong cd dong bau mot hodc mot sé ngudi vao ban kiém phiéu theo
de nghi cua chu toa cudc hop;

b) S& thanh vién cua ban kiém phiéu do Pai hoi ddng cd dong quyét dinh can
cur de nghi cua chu toa.

5.8. Thong bao Két qua kiém phiéu
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Két qua kiém‘ phiéu dugc Chi toa cong b ngay truée khi bé mac cude hop;
truong hop viée ki€ém phiéu kéo dai sang ngay hdm sau thi Chu toa c6 trach nhi¢m
thong bao cho ¢b dong du hop két qua klem phiéu thong qua website cua Vietnam
Airlines, trir truong hop Pai hoi dong ¢6 dong c6 quyét dinh khac.

5.9. Lap bién ban hop Pai hdi dong c¢b déng

a) Noi dung hop Pai hdi truc tiép két hop vai truc tuyén duoc Ban thu ky ghi
chép va‘léip thanh Bién ban cudc hop DPai hdi dong cd dong theo quy dinh tai diém
2.15 Diéu nay.

b) Bién ban cudc hop va Nghi quyet Pai hoi dong cb dong duge doc va thong
qua truée khi bé mac Pai hoi truc tuyén.

5.10. Cong bd nghi quyét Pai hoi dong ¢ dong

a) Ban sao bién ban, nghi quyét cudc hop phai duge cong bd trén trang thong
tin dién t&r cia Vietnam Airlines trong thoi han 24 gio.

b) Vietnam Airlines phai t6 chirc cong bd théng tin \{é Pai h6i dong cb déng
theo quy dinh cua Luat Ching khoan va Quy ché cdng bd thdng tin cua Vietnam
Airlines.

Pi¢u 4. Hji dong quan tri

1. Vai tro, quyén va nghia vu ciia Hoi déng quén tri, trdch nhiém ctia thanh vién
Hoi dong quan tri duge quy dinh nhu sau:

1.1.Hoi ddng quan trj 1a €O quan quan ly Vietnam Airlines, ¢6 toan quyén nhén

danh Vietnam Airlines dé quyét dinh, thuc hién céc quyen va nghia vu cta Vietnam
Airlines, trir cac quyén va nghia vu thude tham quyén cua Pai hoi dong c6 dong.

1.2.Quyén han va nghia vu ciia Hoi ddng quan tri:
. a) Quyét dinh chién lugc, ké hoach phét trién trung han va ké hoach kinh doanh
hang nam cua Vietnam Airlines;
b) Kién nghi loai c6 phan va tdng s6 ¢6 phin dugc quyén chao bén cua timg
loai;
¢) Quyét dinh ban ¢d phan chua ban trong pham vi s6 ¢6 phéan duoc quyén chao
ban ctia tirng loai; quyét dinh huy dong thém von theo hinh thic khéc;
d) Quyét dinh gia ban cb phan va trai phiéu ctia Vietnam Airlines;
_©) Quyét dinh mua lai ¢6 phan theo quy dinh tai khoan 1 va khoan 2 Diéu 9
DPiécu Ié Vietnam Airlines;
f) Quyét dinh phuong 4n dau tu va du 4n dau tu trong tham quyén va gi6i han
theo quy dinh cua phép luat;

g) Quyét dinh cac khoan muc c¢6 gié tri khong qua 50% vén chu sé hiru hoac
khong qua 50% von dau tu cia chu sé hitu trong trudng hop vén chu s& hiru thap
hon vén dau tu cta chi so hitu nhung khong vuot qua 5.000 ty, bao gom:

- Pau tu dbi véi timg du an dau tu, khoan dau tu tinh theo mirc vén dau tu;

G
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- Chuyén nhugng dy an dau tu, chuyen nhuong vén dau tu tinh theo gia tri 16n
hon gitra gia tri khoan dau tu trén sd sach ké toan va gié tri chuyén nhuong dy kién
thu duoc;

- Mua, thué mua tai san c¢8 dinh tinh theo gia mua, thué mua tai san c6 dinh;

- Bén tai san c6 dinh di hu hong, lac hau k¥ thuat, khong ¢6 nhu céu st dung
ho#c khong sir dung dugce hoac sir dung khong hi¢u qua de thu hoi von tinh theo gia
tri con lai theo s6 sach ké toan.

Vén chu s& hitu, vén dau tu ctia chi s& hiru quy dinh tai diém g Khoan nay
duoc xac dinh theo bao cdo tai chinh riéng quy hodc nam cia Vietnam Airlines tai
thoi diém géan nhat vai thoi diém quyet dinh dau tu/ chuyén nhuong/ ban.

h) Quyét dinh giai phap phat trién thi truong, tiép thi va cong nghé;

i) Thong qua hop ddng vay, cho vay va hop dong, giao dich khac c6 gia trj tir
35% tong gia tri tai san trd 1én dugc ghi trong bao céo tai chinh gan nhat cta Vietnam
Airlines, trir truong hop c6 quy dinh khéc tai cac quy ché quan Iy n6i bd cua Vietnam
Airlines; thong qua hop dong, giao dich thudc thAm quyén quyét dinh ctia Pai hdi
ddng ¢ dong theo quy dinh tai diém d khoan 1, diém o khoan 2 Piéu 23.2 Diéu 1é
Vietnam Airlines va khoan 1, khoan 3 Diéu 167 Luat Doanh nghiép;

0. Béu, mién nhiém, bai nhiém Chi tich Hoi ddng quén tri; b nhiém, bd nhiém
lai, mién nhiém, ky két hop ddng, chim dit hop dong ddi véi Tong giam dbc, Pho
Téng giam ddc, Ké toan truong, Ngudi phu trach quan tri Vietnam Airlines, cap
truorng cac Tiéu ban thuéc Hoi ddng quan tri, cdp Truong Co quan, cdp truéng Pon
vi phu thudc; quyét dinh tién lwong, thi lao, thudng va loi ich khéc cua nhu’ng nguoi
quan Iy dé. Cir nguodi dai dién theo uy quyen tham gia Hoi dong thanh vién hoéc Pai
hdi dong c6 dong ¢ cong ty khac, quyét dinh murc thu lao va qqyen loi khéc cua
nhiing nguoi do; dé cir nguoi tham gia ing ct thanh vién Hoi dong quan tri, Ban
kiém soat tai doanh nghiép khac;

k) Giam sat, chi dao Téng gidm dbc va ngudi quan Iy khéc trong diéu hanh cong
viéc kinh doanh hang ngay cua Vietnam Airlines;

D Quyét dinh co géu to chite, quy phé quan ly ndi bd cua Vietnam Airlines;
Quyet dinh thanh lap, t0 chuc lai, giai thé Co quan, Pon vi phu t‘hu('jc cua Vietnam
Airlines va céac Tiéu ban thu¢c Hoi dong quan tri; Quyét dinh dau tu von ra ngoai
doanh nghiép;

m) Duyét chuong trinh, ndi dung tai liéu phuc vu hop Pai hoi dong cb dong,
triéu tap hop Da1 héi ddng c6 dong hodic lay ¥ kién dé Pai hoi ddng ¢ dong thong
qua nghi quyét;

n) Trinh béo céo tai chinh hing nam da dugc kiém toan 1én Dai hi dong cb
doéng;

0) Kién nghi murc cb tire dugce tra; quyét dinh thoi han va thi tuc tra ¢d tlrc hodc
X ly 10 phat sinh trong qua trinh kinh doanh;

p) Kién nghi viéc to chirc lai, giai thé Vietnam Airlines; yéu cau pha san
Vietnam Airlines;
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q) Quyét dinh ban hanh Quy ché hoat dong Hoi dong quan tri, Quy ché ndi bd
vé quan tri Vietnam Airlines sau khi dugce Dai hoi ddng cb dong thong qua; quyét
dinh ban hanh Quy ché vé cong bd théng tin ciia Vietnam Airlines;

r) Quyét dinh cac van dé thudc thim ql‘lyén cua chu s& hitu d6i voi cong ty
TNHH mét thanh vién do Vietnam Airlines dau tu 100% von di€u 1€ theo quy dinh
cua Phap luat;

s) Trinh Dai hoi df’ix}g ¢d dong quyét dinh cac vf:‘in dé thudc tham quyén quyét
dinh cta Dai hdi dong c6 dong theo quy dinh tai Dieu 1€ Vietnam Airlines va quy
dinh cua phap luat;

t) Quyén va nghia vu khac theo quy dinh cua Luat Doanh nghiép, Luat Ching
khoén, quy dinh khéac cta phép luat va Diéu 1€ Vietnam Airlines.

1.3.Ho6i dong quan tri phai bdo cao Dai héi dong cb déng thudong nién két qua
hoat déng ctia Hoi ddng quan tri vé cac ndi dung sau:

a) Thu lao, chi phi hoat déng va céc loi ich khac ctia Hoi dong quan tri va timng
thanh vién HGi dong quan tri theo quy dinh tai khoan 3 DPiéu 38 Diéu 1€ Vietnam
Airlines;

b) Tong két cac cude hop ctia Hoi dong quan tri va cac quyét dinh ctia Hoi dong
quan tri;

c) Bao céo céac giao dich gitta Vietnam Airlines, cdng ty con, cong ty do
Vietnam Airlines nam quyén ki€m soét trén 50% trd 1én von di€u 1€ vdi thanh vién
Hoi dong quan tri va nhitng nguoi c6 lién quan cta thanh vién do; giao dich gitra
Vietnam Airlines vdi ¢ong ty trong dé thanh vién Hoi dong quan tri 1a thanh vién
sang lap hoac nguoi quan ly doanh nghiép trong thoi gian 03 nam gan nhat trudce thoi
diém giao dich;

d) Hoat dong ctia cac tiéu ban khac thudc Hoi ddng quan tri (néu co);

e) Két qua giam st dbi vai Téng giam ddc;

f) K&t qua giam séat d6i v6i ngudi didu hanh khac;

g) Céac ké hoach trong tuong lai;

h) Hoat dong ciia thanh vién Hoi dong quan tri ddc 1ap va két qua danh gia cua
tirng thanh vién doc lap vé hoat dong ciia Hoi dong quan tri.

2. Pé cur, tmg ctr, bau, mién nhiém va bai nhiém thanh vién H6i dong quén tri
bao gdm céc ndi dung chinh sau day:

2.1. Nhiém ky s6 luong va co cdu thanh vién H6i déng quan tri:

a) S6 luong thanh vién Hoi dong quan trj 1a 08 thanh vién.

b) Nhiém ky cua thanh vién Hoi dong quan tri khong qua 05 nam va co thé dugc
bau lai voi s6 nhiém ky khong han ché. Mot ¢4 nhan chi dugc bau lam thanh vién
ddc 1ap Hoi dong quan tri cia Vietnam Airlines khéng qua 02 nhiém ky lién tuc.
Truong hop tat ca thanh vién Hi dong quan tri cung két thiic nhiém ky thi cac thanh
vién do tiep tuc la thanh vién Hoi dong quan tri cho dén khi ¢6 thanh vién méi dugc
bau thay thé va ti€ép quan cong viéc.
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¢) Co cau thanh vién Hoi déng quén tri nhu sau:

- $6 lugng thanh vién Hoi ddng quén tri khong diu hanh ctia Vietnam Airlines
t6i thiéu 1a 02 thanh vién. Vietnam Airlines han ché t4i da thanh vién Hoi dong quan
tri kiém nhiém chirc danh diéu hanh ctia Vietnam Airlines dé dam bao tinh doc lap
ctia Hoi dong quan tri.

- Téng s thanh vién doc 1ap Hoi ddng quan tri t6i thiéu 1a 02 thanh vién.

d) Thanh vién Hoi déng quan tri khong con tu cach thanh vién Hoi d("ing’ quan
tri trong truong hop bi Dai hoi dong ¢6 dong mien nhiém, bai nhiém, thay the theo
quy dinh tai Diéu 36 Diéu 1¢ Vietnam Airlines.

2.2.Tiéu chuén va diéu kién ciia thanh vién Hoi ddng quén tri:

a) Thanh vién Hoi dong quan tri phai dap img du cac tiéu chuan va didu kién
sau:

- Khong thude d6i twong quy dinh tai Khoan 2 Biéu 17 Luat Doanh nghiép;

- C¢ trinh d6 chuyén mén, kinh nghiém trong quan tri kinh doanh hodc trong
linh vue, nganh, nghe kinh doanh cta Vietnam Airlines va khong nhat thiét phai la
cd dong cua Vietnam Airlines;

- Chi dugc dong thoi 1 thanh vién Hoi dong quan trj hogc Hoi dong thanh vién
tai toi da 05 cong ty khéc;

- Khéng duoc 1a Nguoi c6 quan hé gia dinh ciia Tong gidam dbc va ngudi quan
ly khac cua Vietnam Airlines.

b) Thanh vién doc lap Hoi ddng quan tri phai dép ung cac tiéu chuén va diéu
kién sau day:

- Khdng phai 1a nguoi dang lam viéc cho Vietnam Airlines hoac Cong ty con;
khong phai la nguoi da timg lam viée cho Vietnam Airlines hodc Cong ty con it nhat
trong 03 nam lién trudc do;

- Khong phai l1a nguoi dang huong luong, thu lao tir Vietnam Adirlines, trir céc
khoan phu cap ma thanh vién Hoi dong quan tri dugc hudng theo quy dinh;

- Khong phai 1a ngudi co vo hoac chéng, bd dé, bd nudi, me dé, me nudi, con
dé, con nudi, anh rudt, chi rudt, em rudt la co6 dong I6n cta Vietnam Airlines; la
nguoi quan ly ciia Vietnam Airlines hodc cong ty con;

- Khong phai la nguoi truc t1ep hodc gian tlep s& hiru it nhat 01% tong s cb
phan ¢6 quyén biéu quyét ctia Vietnam Airlines;

- Khong phai 1a nguoi di timg lam thanh vién Hoi dong quan tri, Ban kiém soat
clia Vietnam Airlines it nhét trong 05 nam lién trugc dé, trir truong hop duge bd
nhiém lién tuc 02 nhiém ky.

¢) Thanh vién doc 1ap Hoi dong quan tri phai théng bao voi Hoi déng quan tri
vé viée khong con dép tmg du céc tiéu chuan va diéu kién quy dinh tai diém b khoan
2.2 Diéu nay va duong nhién khéng con la thanh vién ddc lap Hoi dong quan tri ké

tr ngay khong dap g du céac tiéu chuan va diéu kién. Hoi dong quan tri phai thong
bao trudong hop thanh vién doc 1ap Hoi dong quén tri khong con dap tmg du cac tiéu
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chuén va diéu kién tai cudc hop Pai hoi dong c6 dong gan nhat hozc tridu tap hop
Dai h6i dong ¢ déng dé bau bé sung hozc thay thé thanh vién doc 1ap Hoi dong quan
tri trong thoi han 06 thang ké tir ngay nhan dugc thong bao cua thanh vién doc lap
Héi dong quan tri ¢6 lién quan.

2.3.Dé cit, Gmg cir thanh vién Hoi ddng quan tri:

a) Truong hop da xac dinh duge tmg cu vién Hoi dong quan tri, Vietnam
Airlines phai cong bd thong tin lién quan dén cac tmg cir vién téi thiéu 10 ngay trudce
ngay khai mac hop Dai héi dong c6 dong trén trang thong tin dién tir cla Vietnam
Airlines dé c0 dong c6 thé tim hi€u vé céc mg clr vién nay trudce khi bo phieu. Ung
ctr vién Hoi dong quan tri phai cé cam két bang van ban vé tinh trung thuc, chinh xac
cua céc thong tin ¢4 nhan dugc cong bo va phai cam két thuc hién nhiém vu moét cach
trung thue, cén trong va vi lgi ich cao nhat cua Vietnam Airlines néu dugc bau lam
thanh vién H¢i dong quan tri. Thong tin lién quan dén g cir vién Hoi dong quan tri
dugc cong bd bao gém:

- Ho tén, ngay, thang, ndm sinh;

- Trinh d¢ chuyén mon;

- Qua trinh cong tac;

- Céc chirc danh quan 1y khéac (bao gdm ca chiic danh Hoi dong quan tri cia
cong ty khac);

- Lot ich ¢06 lién quan t61 Vietnam Airlines va cac bén c¢6 lién quan cua Vietnam
Airlines;

- Céc thong tin khac (néu c6);

- Vietnam Airlines phai c6 trach nhiém cong bd thong tin vé cac cong ty ma
{ng cir vién dang nim giit chirc vu thanh vién Hbi dong quan tri, cac chirc danh quan

Iy khac va céac loi ich ¢6 lién quan t6i cong ty cuia tmg ctr vién Hoi dong quan tri (néu
c0).

b) Co dong hodc nhom c¢b dong sé hitu tir 10% téng sé cd phan phb thong try
1én c6 quyén dé cir tmg ctr vién Hoi dong quan tri theo nguyén tac sau:

- Tir 10% dén dudi 20% tong s6 c6 phan phd thong c6 quyén dé cir toi da 01
(ng vién;

- Tir 20% dén dudi 35% toéng s6 ¢d phan phd thong cé quyén dé cur tdi da 02
Ung vién;

- Tir 35% dén dudi 50% tong sd cd phan pho thong co quyén dé cir tbi da 03
ung vién;

- Tir 50% dén dudi 65% téng s6 c6 phan phd théng c6 quyén dé cur toi da 04
ung vién;

- Tt 65% dén dudi 75% téng sé ¢b phan phé thong c6 quyén dé cir ti da 05
ung vién;

- Tir 75% tong sb ¢b phan phd thong trd 1én ¢6 quyén dé cir tdi da 06 Gng vién.
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¢) Trudng hop sb luong g ctr vién Hoi ddng quan tri thong qua dé clr va (mg
ctr van khéng du sb luong can thiét theo quy dinh tai khoan 5 Piéu 115 Luét Doanh
nghiép, Hbi dong quan tri duong nhiém gi6i thiéu thém Lrng ctr vién hodc t6 chirc dé
ctr theo quy dinh tai Piéu 1¢ Vietnam Airlines, Quy ché néi bd vé quan tri Vietnam
Airlines va Quy ché hoat dong ctia Hoi dong quan tri. Viéc Hoi déng quan trj duong
nhiém gidi thidu thém tmg ctr vién phai dugc cong b6 rd rang trudce khi Pai hoi déng
b dong biéu quyét bau thanh vién Hoi dong quan tri theo quy dinh cua phap luat.

d) Thanh vién Hoi dong quan tri phai dép ing cac tiéu chuan va dicu ki¢n theo
quy dinh tai bicu 35 Diéu I¢ Vietnam Airlines.

2.4.Céch thirc bau thanh vién Hoi dong quan trj thuc hién theo phuong thire
bau don phiéu theo quy dinh tai Khoan 3 DPiéu 148 Luat Doanh nghiép.

2.5. Cac truong hop mién nhiém, bai nhiém va thay thé thanh vién Hoi dong
quan tri.

a) Pai hoi ddng cd déng mién nhiém thanh vién Hoi dong quan tri trong trudng
hop sau:

- Khéng bao dam tiéu chuén va diéu kién theo quy dinh tai Piéu 35 Diéu 18
Vietnam Airlines;

- C6 don xin tir chirc va duge chip thudn;

- Cac trudng hop khac theo quy dinh tai Piéu 1é Vietnam Airlines va quy dinh
cua Phap luat.

b) Pai hdi ddng ¢b dong bai nhiém thanh vién Hoi ddng quan tri trong trudng
hop sau day:

- Khéng tham! gia céac hoat déng cua Hoi dfing quan tri trong 06 thang lién tuc
ma khong co su chap thuan cua Hi dong quan tri, trir truong hop bat kha khang;

- Céc trudong hop khac theo quy dinh tai Piéu 1é Vietnam Airlines va quy dinh
cua Phap luat.

¢) Khi xét thdy cén thiét, Dai hoi dong cb dong quyét dinh thay thé thanh vién
Hoi dong quan tri; mién nhiém, bai nhiém thanh vién Hji dong quan tri ngoai truong
hop quy dinh tai diém a, di€m b Khoan 2.5 Diéu nay.

d) Hoi dong quan tri triéu tap hop Pai hoi dong c6 dong dé bau bb sung thanh
vién Hoi dong quan tri trong trudng hop sau:

- 86 thanh vién Hoi dong quan tri bi giam qué 1/3 so véi s6 luong thanh vién
Hoi déng quan tri do Pai hgi dong ¢ dong quyét dinh. Trudng hop nay, Hoi déng
quan trl pha1 triéu tdp hop Pai hoi dong co dong trong thoi han 60 ngay ké tir ngay
s0 thanh vién bi giam qua 1/3;

- 86 lugng thanh vién déc 14p Hoi dong quan trj giam xudng, khong bao dam
ty 1& theo quy dinh tai Khoan 3 Piéu 34 Diéu 1é Vietnam Airlines.

e) Trir trudng hop quy dinh tai diém d khoan 2.5 Diéu nay, Dai hoi dong cb

dong bau thanh vién mai thay thé thanh vién Hoi dong quan tri da bi mién nhiém,
bai nhiém tai cudc hop gin nhit.
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2.6.Théng béo vé bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri:

Viéc thay dbi nhan sy Hoi ddng quan tri clia Vietnam Airlines phai dugc cong
bo thong tin trén website ciia Vietnam Airlines va phuong tién céng b thong tin cua
Uy ban ching khoan nha nuée, S¢ giao dich chung khoan theo cac quy dinh cua
phap luat ve cdng bo thong tin trén thi trurdong chimg khoan.

‘2.7.Bf‘?zu, bdi nhiém, mién nhiém Chu tich Hoi dong quan tri (thuc hién tuong
tu bau, bai nhiém, mién nhiém Thanh vién Hoi dong quan tri tai Pieu 36 Diéu I¢
Vietnam Airlines.

3. Tha lao va loi ich khéc cua thanh vién Hoi déng quan tri:

3.1.Vietnam Airlines ¢ quyén tra thu lao, thuéng cho thanh vién Hoi dong
quan tri theo két qué va hiéu qua kinh doanh.

3.2.Thanh vién Ho1 dfing quan tri dugc huong thu lao cong viéc va thudong. Thu
lao cong viéc dugce tinh theo s6 ngay cong can thiét hoan thanh nhiém vu cta thanh
vién Hbi ddng quan tri va mirc thu lao mdi ngay. Hoi dong quan tri du tinh mirc thu
lao cho timg thanh vién theo nguyén téc nhat tri. Téng muc thi lao va thudng cua
H6i ddng quén tri do Pai hoi déng ¢ déng quyét dinh tai cudc hop thudng nién.

3.3.Thu lao cua timg thanh vién Hoi dong quan tri dugc tinh vao chi phi kinh
doanh ctia Vietnam Airlines theo quy dinh ctia phap luat vé thué thu nhap doanh
nghiép, dugc thé hién thanh muc riéng trong bao céo tai chinh hang nim cta Vietnam
Airlines va phai bao céo Dai hoi ddng c6 dong tai cude hop thuong nién.

3.4.Thanh vién Héi ddng quan tri nam gitt chirc vu didu hanh hodc thanh vién
Hoi dong quan tri 1am viéc tai cac tiéu ban ciia Hoi dong quan tri hodc thuc hién
nhing cong viéc khac ngoai pham vi nhiém vy thong thuong ciia mdt thanh vién Hoi
ddng quan tri, c6 thé dugc tra thém thu lao duéi dang mot khoan tién cong tron goi
theo timg 1an, luong, hoa hdng, phan tram loi nhuin hodc duéi hinh thirc khac theo
quyét dinh cua Hoi dong quan tri.
3.5.Thanh vién Hoi ddng quan tri c6 quyén duge thanh toan tat ca cac chi phi
di lai, @n, & va cac khoan chi phi hop ly khac ma ho da phai chi tra khi thyc hién trach
nhiém thanh vién Ho6i ddng quan tri ctia minh, bao gbm ca céc chi phx phat sinh trong
viéc t6i tham du céc cude hop Dai hoi ddng cb dong, Hoi ddng quan tri hodc céc tiéu
ban ctia Hoi ddng quan tri.

3.6.Thanh vién Hoi dong quén trj ¢6 thé dugc Vietnam Airlines mua bao hiém
trach nhiém sau khi c6 sy chap thuan ctia Pai hoi dong ¢6 dong. Bao hiém nay khong
bao gdm bao hiém cho nhiing trach nhiém cua thanh vién Héi dong quan tri lién quan
dén viéc vi pham phép luét va Piéu 1é Vietnam Airlines.

4. Trinh tu va thu tuc té chirc hop Hoi ddng quan tri bao gdm céc ndi dung chinh
sau day:

4.1.Chu tich Hoi ddng quan tri duoc bﬁu trong cude hop d‘ﬁu tién cua Ho1 dong
quan tri trong thdi han 07 ngay 1am vi¢e ké tir ngay ket thic bau cuar Ho1 dong quan

tri d6. Cudc hop nay do thanh vién c6 s6 phleu bau cao nhét hoic ty 1& ph1eu bau cao
nhét triéu tdp va chu tri. Trudng hop cé nhiéu hon mét thanh vién cé sé phiéu bau
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hodc ty 1¢ phiéu bau cao nhét va ngang nhau thi cac thanh vién bau theo nguyén tic
da s6 dé chon 01 ngudi trong s ho triéu tap hop Hoi dong quan tri.

4.2.16i ddng quan tri phai hop it nhat mdi quy 01 14n va c6 thé hop bét thuong.

4.3.Chu tich Hoi ddng quan tri triéu tap hop Hoi dong quan tri trong trudng hop
sau day:

a) C6 dé nghi ctia Ban kiém soat hozc thanh vién doc 1ap Hoi déng quan tri;

b) C6 dé nghi ctia Téng giam ddc hoic it nhat 05 ngudi quan ly khac;

¢) C6 dé nghi cua it nhat 02 thanh vién Héi dong quan tri.

4.4.Pé nghi quy dinh tai khoan 4.3 Diéu nay phai dugc 18p thanh van ban, trong
d6 néu rd muyc dich, van dé can thao ludn va quyét dinh thude thdm quyén cua Hoi
dong quan tri.

4.5.Chu tich Hoi dong quan tri phai triéu tp hop Hoi dong quan tri trong thoi
han 07 ngay lam viéc ké tir ngay nhan dugc dé nghi quy dinh tai khoan 4.3 Diéu nay.
Trudng hop khong tridu tap hop Hoi ddng quan tri theo d& nghi thi Chu tich Hoi ddng
quan trj phai chiu trach nhiém vé nhimg thi€t hai xay ra d6i v&i Vietnam Airlines;
ngudi dé nghi cé quyeén thay thé Chu tich Hi dong quan tri triéu tap hop Hoi dong
quan tri.

4.6.Chu tich Hoi dong quan tri hodc ngudi triéu tap hop Hoi dong quén tri phai
gui thong bao moi hop chém nhat 1a 03 ngay lam viéc truée ngay hop. Thong bao
moi hop phai X4c dinh cu thé thoi gian va dia diém hop, chuong trinh, céc van dé
thao luén va quyet dinh. Thong bdo moi hop phai kem theo tai li¢u sir dung tai cuge
hop va phicu biéu quy¢t cta thanh vién.

Thong béo mdi hop Hoi ddng quan trj c6 thé giri bang gidy mai, dién thoai, fax,
phuong tién dién tir va bao dam dén dugc dia chi lién lac cua timg thanh vién Hoi
dong quan tri dugc dang ky tai Vietnam Airlines.

4.7.Chu tich Hoi leéng quan tri hodc nguoi triéu tap giri théng bao moi hop va
cac ta‘ti liéu kém theo dén céac thanh vién Ban Kiém soat nhu doi vdi cac thanh vién
Ho6i dong quan tri.

_Thanh vién Ban Kiém soét cé quén du cac cudc hop Hoi dong quan tri; c6
quyen thao ludn nhung khéng dugc bi€u quyét.

4.8.Cudc hop Hoi ddng quan tri duge tién hanh khi cé tir 3/4 tong sb thanh vién
trd 1én dyu hop. Truong hop cude hop dugce triéu tap theo quy dinh tai khoan nay
khoéng du s6 thanh vién du hop theo quy dinh thi dugc triéu tap lan thi hai trong thoi

han 07 ngay ké tir ngay du dinh hop lan thir nhét. Truong hop nay, cudc hop dugc
tién hanh néu c6 hon mdt ntra s6 thanh vién Hoi ddng quén tri du hop.

4.9.Thanh vién Hoi dong quan tri dugc coi la tham du va biéu quyét tai cudc
hop trong trudng hop sau day:

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

b) Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan
4.11 Piéu nay;
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¢) Tham du va biéu quyét théng qua hdi nghi truc tuyén, bé phiéu dién tir hoac
hinh thirc dién tir khac;

d) Guri phiéu biéu quyét dén cubc hop thong qua thur, fax, thu dién ti.

4.10. Trudng hop giri phiéu biéu quyét dén cude hop thong qua thu, phiéu b‘iéu
quyét phai dung trong phong bi dan kin va phai dugc chuyén den Chu tich Hi dong
quan tri chdm nhat 12 01 gid trudce khi khai mac. Phi€u bi€u quy€t chi dugc mé trude
su ching kién cua tat ca nhitng ngudi du hop.

4.11.Thanh vién phai tham du day du céc cudc hop Hoi dong quan tri. Thanh
vién dugc ty quyen cho ngudi khéc dy hop va bi€u quy€t néu dugc da s6 thanh vién
Hbi déng quan tri chap thuan.

4.12. Nghl quyét, quyét dinh cia Hoi ddng quan tri dugc théng qua neu duoc
da so thanh vién dy hop tan thanh; trudng hop s6 phleu ngang nhau thi quyét dinh
cubi cung thudc vé phiacéy kién cta Chu tich Hoi dong quan tri.

4.13.Céc cudc hop Héi dong quén tri phai duge ghi bién ban va c6 thé ghi am,
ghi va luu gitr dudi hinh thite dién tir khéc. Bién ban phai 14p bang tiéng Viét va cé
the 1ap thém bang tiéng Anh, bao gom céc ndi dung chu yéu sau day:

a) Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

b) Thoi gian, dia diém hop;

¢) Muc dich, chuong trinh va ndi dung hop;

d) Ho, tén timg thanh vién dy hop hoic ngudi duge iy quyén du hop va cach
thire du hop; ho, tén cac thanh vién khéng du hop va ly do;

e) Van d& duoc théo luan va biéu quyét tai cude hop;

f) Tém tét phat biéu y kién cta timg thanh vién du hop theo trinh tu dién bién
cua cudc hop;

g) Két qua biéu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khong tén
thanh va khong cé v kién;

h) Vén dé d3 duoc théng qua va ty 1 biéu quyét thong qua tuong tGng;

i) Ho, tén, chir ky chu toa va ngudi ghi bién ban, trir trudng hop quy dinh tai
khoan 4.14 Di€u nay.

4.14. Trudng hop chu toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung
néu dugc tat ca thanh vién khéc cua Hoi df’ing quan tri tham dyu hop ky va cé day du
ndi dung theo quy dinh tai cac diém a, b, c, d, e, f, g va h khoén 4.13 biéu nay thi
bién ban nay cé hi¢u lyc. Bién ban hop ghi rd viéc chu toa, ngudi ghi bién ban tu
chdi ky bién ban hop. Nguoi ky bién ban hop chiu trach nhiém lién déi vé tinh chinh
xac va trung thue cua ndi dung blen ban hop Héi dong quan tri. Chu toa, nguoi ghi
bién ban chiu trach nhiém ¢4 nhan v& thiét hai xay ra dbi véi doanh nghiép do tir chdi
ky bién ban hop theo quy dinh ctia Luat Doanh nghiép, Piéu 1é Vietnam Airlines va
phap luat c6 lién quan.

5. Céc Tiéu ban thudc Hoi ddng quan tri.



27

5.1. Hoi dong quan trj c6 thé thanh 14p tiéu ban tryc thuc dé phu trach vé chinh
sach phat trién, nhén sy, luong thuong, kiém todn n01 b, quan ly rdi ro,.... S6 luong
thanh vién cua tidu ban do Hdi déng quan tri quyét dinh c6 téi thiéu 1a 03 nguoi bao
gom thanh vién cia Hoi dong quan tri va thanh vién bén ngoai. Cac thanh vién déc
lap Hoi dong quan tri/thanh vién Hoi dong quan tri khong diéu hanh nén chiém da so
trong tiéu ban va mot trong sO cac thanh vién nay duoc bo nhiém lam Trudng ticu
ban theo quyét dinh ctia H6i déng quan tri. Hoat dong cua tiéu ban phai tuan thu theo
quy dinh ctia Hoi dong quan tri. Nghi quyét ctia tiéu ban chi c6 hiéu lyc khi c6 da )
thanh vién tham du va biéu quyét théng qua tai cudc hop cua tiéu ban.

5.2. Viéc thuc thi quyet dinh ciia Hoi ddng quén tri, hodc cta tiéu ban truc thude
Hbi dong quan tri phai phi hop voi cac quy dinh phép luat hién hanh va quy dinh tai
Diéu 1é Vietnam Airlines, Quy ché ni bd vé quan trj Vietnam Airlines.

5.3. Hoi dong quan tri quy dinh chi tiét vé ylf_:c thanh ’lz_lp, co céu, trach nhiém
cua ting Tiéu ban, trach nhiém cua thanh vién Uy ban, ché d¢ lam viéc va cac ndi
dung khéc ¢6 lién quan tai Quy ché to chire va hoat dong cua cac Tiéu ban do Hoi
dong quan tri ban hanh.

5.4. Viéc thanh 1ap bé sung cac Tiéu ban méi, giai thé; bd nhiém, mién nhiém
Chu tich va cac thanh vién cta céc Ti€u ban do Chu tich Hoi dong quan tri dé xuat,
Hoi dong quan tri phé duyét va ra quyét dinh.

6. Lua chon, b6 nhiém, mién nhiém Nguoi phu trach quan tri Vietnam Airlines.

_ 6.1.Hgi dong quan trj b6 nhiém it nhat 01 ngudi phy trach quan trj cong ty dé
ho trg cong tac quan tri cong ty tai doanh nghiép. Nguoi phu trach quan tri cong ty
c6 thé kiém nhiém lam Thu ky Vietnam Airlines theo quy dinh tai khoan 5 Diéu 156
Luét Doanh nghiép.

6.2.Nguoi phu trach quéan tri cong ty khong dugc ddng thoi lam viée cho td
chtrc kiém toan dugc chap thuan dang thyc hién kiém toan cac b4o céo tai chinh cta
Vietnam Airlines.

6.3.H0o1 ﬁéng quan tri ¢ thé mién nhiém Nguoi phu trach quan tri Vietnam
Airlines khi can nhung khong trai vdi cac quy dinh phap luat hién hanh vé lao dong.
Hoi dong quan tri c6 thé bo nhiém Trg 1y Ngudi phu trach quan tri Vietnam Airlines
tuy timg thoi diém.

6.4.Nguoi phu trach quan tri Vietnam Airlines c6 cac quyén va nghia vu sau:

a) Tu van Hoi déng quan tri trong viéc t6 chirc hop Pai hoi dong b dong theo
quy dinh va cac cong viéc lién quan gifta Vietnam Airlines va c6 dong;

b) Chuan bi cac cude hop Hoi déng quan tri, Ban kiém soat va Pai hoi dong cb
dong theo yéu cau cia Hoi dong quan tri hoac Ban kiém soét;

c) Tu van vé thu tuc ctia cac cude hop;
d) Tham du cac cudc hop;

e) Tu vén thu tuc 14p cic nghi quyét ctia H6i ddng quan tri phu hop véi quy
dinh cua phap luat;
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f) Cung cip cac thong tin tai chinh, ban sao bién ban hop Hgi dong quan tri va
c4o thong tin khac cho thanh vién Hoi déng quan tri va thanh vién Ban kiém soat;

g) Giam sat va bao cao Hoi dong quan trj vé hoat dong cong bd thong tin clia
Vietnam Airlines;

h) La ddu méi lién lac véi céc bén c6 quyén loi lién quan;

i) Bao mat thong tin theo cac quy dinh ctia phap luat va Didu 1é Vietnam
Airlines;

j) Céac quyén va nghia vu khéc theo quy dinh ctia phép luat va Diéu 1§ Vietnam
Airlines.

6.5.Viéc thong bao vé bé nhiém, mién nhiém Ngudi phu trach quan tri Vietnam

Airlines duoc thyc hién theo cac quy dinh ctia Phép ludt vé cong bd thong tin trén thi
truong chimg khoan.

Piéu 5. Ban Kiém sost

1. Vai trd, quyén va nghia vu ctia Ban kiém soat, trach nhiém cua Kiém soat
vién.

1.1.Ban kién} soat thuc hién giam sat Hoi dong quan tri, Téng giam déc trong
viéc quan ly va diéu hanh Vietnam Airlines.

1.2.K§ém tra tinh hop 1y, hop phép, tinh trung thuc va mure do can trong trong
quan ly, diéu hanh hoat dong kinh doanh; tinh hé thong, nhat quan va phu hop cua
cong tac ke toan, thong ké va lap bao céo tai chinh.

1.3.Tham dinh tinh d?ly du, hop phéap va trung thuc ctia bao céo tinh hinh kinh
doanh, béo cdo tai chinh hang ndm va 06 thang cua Vietnam Airlines, bao cdo danh
gid cong tac quan ly cua Hoi ddng quan trj va trinh bao cdo tham dinh tai cudc hop
Pai hoi ddng ¢ dong thuong nién. Ra soat hcrp ddng, giao dich véi ngudi co lién
quan thude tham quyén phe duyet cua Hoi dong qua.n tri hogc Dai hoi dong cb dong
va dua ra khuyén nghi ve hop ddng, giao dich cin c6 phé duyét cia Hoi ddng quan
tri hodic Pai hoi ddng cb dong.

1.4.Ra soat, kiém tra va dénh gi4 hiéu luc va higu qua cia h¢ thong kiém soat
ndi bg, kiém toan ndi by, quan ly rui ro va canh bdo sém cua Vietnam Airlines.

1.5.Xem xét s6 ké toan, ghi chép ké toan va tai liéu khac ctia Vietnam Airlines,
cong viéc quan ly, dleu hanh hoat dong cua Vietnam Airlines khi xét thay can thiét

hogc theo nghi quyét Pai hoi dong ¢ dong hogc theo yéu cau cua ¢ dong hodic nhém
c6 dong quy dinh tai khoan 2 Pic¢u 18 Dicu 1€ Vietnam Airlines.

1.6.Khi c6 yéu ciu cia cb déng hodc nhom cd déng quy dinh tai khoan 2 Piéu
18 Piéu 1¢ Vietnam Airlines, Ban kiém soat thyc hién kiém tra trong thdi han 07
ngay lam viéc ké tir ngay nhén dugc yéu chu. Trong thoi han 15 ngay ké tr ngay két
thiic kiém tra, Ban kiém soat phai bao céo vé nhing vén dé duoc yéu cau kiém tra
dén Hoi dong quan tri va c6 déng hodc nhém cd dong cé yéu cau. Viéc kiém tra cia
Ban kiém soat quy dinh tai khoan nay khong duoc can tré hoat ddng binh thudng ctia
Hoi ddng quan tri, khong gy gian doan diéu hanh hoat dong kinh doanh ctia Vietnam
Airlines.
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12, Klen nghi Hoi dong quan tri hoac Dai hoi dong cb dong bién phap sira doi,
b sung, cai tién co cau t6 chitc quan ly, gidm sat va diéu hanh hoat dong kinh doanh
cta Vietnam Airlines.

1.8. Khi phat hién c¢6 thanh vién Hbi ddng quan tri, Téng giam dbc vi pham quy
dinh tai Diéu 165 Luat Doanh nghiép phal théng bao ngay bang vin ban cho Hoi
ddng quan tri, yéu ciu ngudi ¢6 hanh vi vi pham chiam dat hanh vi vi pham va ¢
giai phép khac phuc hau qua.

1.9. Tham du va tham gia thao luén tai cac cudc hop Dai hoi dong cb dong, Hoi
déng quan tri va cac cude hop khéc cliia Vietnam Airlines.

1.10. Str dung tu vén doc 1ap, bo phan kiém toan ndi bo clia Vietnam Airlines
dé thuc hién nhiém vu duoc giao.

1.11. Ban kiém soat c¢6 thé tham khéo y kién cua Hoi dbng quan tri trudc khi
trinh béo céo, két luan va kién nghi 1én Pai héi dong ¢d déng.

1.12. DBé xuat, kién nghi Dai hoi dong ¢d doéng phé duyét danh sach t6 chirc
kiém toan duoc chap thuén thuc hién kiém toan Bdo cdo tai chinh cua Vietnam
Airlines; quyét dinh t& chirc klem toan duge chép thuén thuc hién kiém tra hoat don 1g
clia Vietnam Airlines, bai mién kiém toan vién dugc chap thuan khi xét thdy can
thiét.

1.13.Chiu trach nhiém trude cd déng vé hoat dong giam sat ctia minh.

1.14.Gidm sat tinh hinh tai chinh ctia Vietnam Airlines, viéc tudn thu phap luat
trong hoat dong cua thanh vién Hoi dong quan tri, Tong giam doc, nguoi quan ly
khac.

1.15.D4am bao phébi hop hoat dong véi Hoi ddng quan tri, Téng giam déc va cb
dong.

1.16. Truong hop phat hién hanh Yi vi pham phap luat hodc yi pham Piéu 18
Vietnam Airlines ctia thanh vién Hoi dong quén tri, Téng gidm doc va nguoi diéu
hanh khac ctia doanh nghiép, Ban ki€ém soat phai thong bao bang van ban cho Hoi
dong quan tri trong vong 48 gio, yéu cau nguoi ¢6 hanh vi vi pham cham dut vi pham
va c6 giai phap khac phuc hau qua.

1.17.Xay dung Quy ché hoat dong ctia Ban kiém soat va trinh Pai hoi dong ¢
dong thong qua.

~ 1.18.Bao cao cta Ban l::iém soat vé két quéa kinh doanh cua Vietnam Airlines,
ket qua hoat dong cua H@iwdﬁng quan tri, Tong giam dﬁg va bao cdo tu danh gia két
qua hoat dong ctia Ban kiém soat va thanh vién Ban kiém soét tai Pai hdi dong co
dong thuong nién phai dam bao céc ndi dung sau:

a) Thu lao, chi phi hoat dong va cac loi ich khac ctia Ban kiém soat va timg
thanh vién Ban kiém soat theo quy dinh tai Di€u 54 Di€u I¢ Vietnam Airlines;

~ b) Tdng két cac cude hop ciia Ban kiém soat va céc két ludn, kién nghi ctia Ban
Kiém soat;
¢) Két qua gidm sat tinh hinh hoat dong va tai chinh ctia Vietnam Airlines;
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d) Béo céo danh gia vé glao dich gilta Vietnam Airlines, cong ty con, cong ty
do Vietnam Airlines nam quyen kiém soét trén 50% tro 1én vén diéu 18 véi thanh
vién H6i déng quan tri, Tong gidm ddc, nguoi diéu hanh khac Vietnam Airlines va
nhiing nguoi co6 lién quan ctia ddi tuong do; giao dich gitta Vietnam Airlines voi
cong ty trong d6 thanh vién Hoi dong quan tri, Téng giam dbc, ngudi didu hanh khac
ctiia doanh nghié€p la thanh vién sang lap hodc 1a ngudi quan ly doanh nghiép trong
thdi gian 03 ndm gan nhat trude thoi diém giao dich;

e) Két qua giam sat doi véi Hoi dong quan tri, Tong giam déc va ngudi diéu
hanh khac ctiia doanh nghiép;

f) Két qua danh gia su ph01 hop hoat dong giita Ban kiém soat véi Hoi dong
quan tri, Téng giam doc va céc cbd dong.

1.19.C6 quyén tiép can hd so, tai liéu cia Vietnam Airlines luu gitt tai tru sé
chinh, chi nhanh va dia diém khac; c6 quyén dén dia diem lam viéc ctiia nguoi quan
ly va nhan vién ctua Vietnam Airlines trong gi¢ lam viéc.

1.20.C6 quyén yéu cau Hoi ddng quan tri, thanh vién Hai ddng quan tri, Téng

giam doc va nguoi quan ly khac cung cap day du, chinh xéc, kip thoi thong tin, tai
lidu vé cong tac quan ly, diéu hanh va hoat dong kinh doanh ctia Vietnam Airlines.

1.21.C6 quyén dugc cung cip thong tin theo quy dinh tai Piéu 171 Luat Doanh
nghiép.

1.22.Cac quyén va nghia vu khac theo quy dinh cta phép luit va Diéu 18
Vietnam Airlines.

) 1.23.Vai tro, quyén, nghia vu va trach nhiém cta thanh vién Ban kiém soat
(Kiém soat vién):

a) Thanh vién Ban kiém soat co cac quyén theo quy dinh cua Luat Doanh
nghiép, phap luat lién quan va Diéu 1€ Vietnam Airlines, trong d6 c6 quyeén tiép cén
cac thong tin va tai liéu lién quan dén tinh hinh hoat dong cua Vietnam Airlines.
Thanh vién Héi ddng quan tri, Téng giam dbc va ngudi diéu hanh khac cua doanh

nghiép c6 trach nhiém cung cap cac thong tin kip thoi va ddy di theo yéu céu cia
thanh vién Ban kiém sot.

b) Thanh vién Ban kiém soéat c6 trach nhiém tuan thu céc quy dinh cia phap
luat, Piéu I1é Vietnam Airlines va dao dirc nghé nghiép trong thuc hién cac quyén va
nghia vu dugc giao.

2. Nhiém ky, sé luong, thanh phan, co cdu Kiém soat vién bao gém cac ndi
dung chinh sau day:

2.1.Nhiém ky, s6 lugng, thanh phén, co cdu Kiém soét vién:

a) S5 lugng thanh vién Ban kiém soat cia Vietnam Airlines 12 03 nguoi. Nhiém
ky cua thanh vién Ban kiém soat khong qua 05 nam va co thé dugc bau lai vai so
nhiém ky khéng han ché.

b) Truéng Ban kiém soét do Ban kiém soét bau trong sb cac thanh vién Ban
kiém soat; viéc bau, mién nhiém, bai nhiém theo nguyén tac da so. Ban kiém soat
phai ¢6 hon mdt nira sO thanh vién thuong tra ¢ Viét Nam. Trudong Ban kiém soat
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phai c6 bang t6t nghiép dai hoc tré 1én thude mét trong cdc chuyén nganh kinh té, tai
chinh, ké toan, kiém toan, luét, quan tri kinh doanh hodc chuyén nganh co lién quan
dén hoat dong kinh doanh cuia Vietnam Airlines.

2.2.Tiéu chudn va diéu kién cua Kiém soat vién:

a) Khong thude dbi tugng theo quy dinh tai khoan 2 Diéu 17 cua Luat Doanh
nghiép;

b) Puge dao tao mot trong cic chuyén nganh vé kinh té, tai chinh, ké toan, kiém
toan, luét, quan tri kinh doanh hoéc chuyén nganh pht hgp véi hoat dong kinh doanh
ctua doanh nghiép;

¢) Khéng phai 1a ngudi c6 quan hé gia dinh cua thanh vién Hoi ddng quan tri,
Tong giam doc, nguoi quan ly khéac, ngudi dai dién phan von Nha nudc tai Vietnam
Airlines, nguoi dai dién phan von cua doanh nghiép tai cong ty theo quy dinh tai
Khoan 2 Diéu 169 Luat Doanh nghié€p;

d) Khong phai 14 ngudi quan 1y Vietnam Airlines; khong nhat thiét phai 1a ¢6
dong hoac nguoi lao dong ciia Vietnam Airlines;

e) Khéng 1am viéc trong bo phén ké toan, tai chinh ciia Vietnam Airlines;

f) Khong la thanh vién hay nhan vién ctia cong ty kiém toan ddc 1ap thuc hién
ki€ém toan céc bao cédo tai chinh cua Vietnam Airlines trong 03 nam lién trudc do.

2.3.Dé ci, tng cit Kiém soét vién:

a) Truong hop da xac dinh dugce Gmg cir vien Ban kiém soat, Vietnam Airlines
phai cong bo thong tin lién quan dén cac ing cu vién toi thiéu 10 ngay trude ngay
khai mac hop Dai hoi dong 6 dong trén trang thong tin dién tir ciia Vietnam Airlines
dé cb dong co6 thé tim hiéu vé cac tmg cir vién nay trude khi bo phiéu. Ung cir vién
Ban kiém soat phai c¢6 cam ketr bang van ban vé tinh trung thuc, chinh xac cia céac
théng tin cd nhan dugce cong bd va phai cam keét thye hién nhi¢ém vu mét cach trung
thue, can trong va vi lgi ich cao nhat cia Vietnam Airlines néu dugc bau lam thanh
vién Ban ki€m soat. Thong tin lién quan dén tmg cu vién Ban ki€ém soat dugc cong
bo bao gom:

- Ho tén, ngay, thdng, ndm sinh;

- Trinh d§ chuyén mén;

- Qua trinh cong tac;

- Céc chuc danh quan ly khac (bao gom ca chirc danh Hoi dong quan trj, Ban
kiém soat cta cong ty khac);

- Loi ich c6 lién quan tGi Vietnam Airlines va cac bén ¢6 lién quan cta Vietnam
Airlines;

- Céc thong tin khéac (néu co);

- Vietnam Airlines phai ¢6 trach nhiém cong b théng tin vé céc cong ty ma
Ung clr vién dang nim gift chic vu thanh vién Hoi dong quan tri, thanh vién Ban

kiém sodt, céc chirc danh quén 1y khéc va cac loi ich ¢6 lién quan téi cong ty cia ing
cur vién Ban kiém soét (n€u co).
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b) C6  dong hodc nhom ¢ ddng s& hiru tir 10% tong s6 ¢b phan ph6 thong tré
1én c6 quyén d& cir g cir vién Hoi ddng quan tri theo nguyén téc sau:

- Tir 10% dén dudi 30% tong s6 ¢b phan pho thong cé quyén dé cir 01 tmg vién;

- Tir 30% dén duéi 50% tong s6 cb phan phd thong c6 quyén dé cir t6i da 02
ing vién; |

- Tir 50% tdng sb ¢6 phan phé thong tré 1én c6 quyén dé cir toi da 03 tmg vién.

¢) Truong hop so lugng cac ung vién Ban kiém soat thong qua dé ctr va img car
khong du s6 lugng can thiét, Ban kiém soat duong nhiém c6 thé dé cir thém tmg vién
hodc t6 chirc dé cir theo quy dinh tai Piéu 1é Vietnam ALrIgles, Quy ché noi bd ’ve
quan tri Vietnam Airlines va Quy ché hoat dong ctua Ban kiém soat. Viéc Ban kiém
soat duong nhiém gidi thiéu thém tmg vién phai dugc cong b6 rd rang trude khi Pai

hoi dbng ¢b dong biéu quyét bau thanh vién Ban kiém soat theo quy dinh cia phap
luat.

2.4. Céach thirc bau Kiém soét vién:

Viéc biéu quyét bau Kiégn soét vién thuc hién theo phuong thirc bau don phiéu
theo quy dinh tai Khoan 3 Dieu 148 Luat Doanh nghiép.

2.5. Céc truong hop mién nhiém, bai nhiém Kiém soat vién:

a) Thanh vién Ban Kiém soét bi mién nhiém trong cac trudng hop sau:

- Khéng con du tidu chuin va diéu kién 1am thanh vién Ban kiém soét theo quy
dinh tai khoan 2.2 Piéu nay;

- C6 don tir chirc va dugc chap thuan.

b) Thanh vién Ban kiém soat bi bai nhiém trong céc trudng hop sau:

- Khong hoan thanh nhiém vy, cong viéc dugc phan cong;

- Khong thuc hién quyén va nghia vu ctia minh trong 06 thang lién tuc, trir
truong hop bat kha khéang;

- Vi pham nhiéu lan, vi pham nghiém trong nghia vu ctia thanh vién Ban kiém
soat theo quy dinh ctia Luat Doanh nghi€p va Piéu 1€ Vietnam Airlines;

- Trudng hop khac theo nghi quyét Pai hoi dong c6 dong.

2.6. Thong bao vé bau, mién nhiém, bai nhiém Kiém soat vién:

Viéc thay ddi Kiém soat vién phai duge cong bd thong tin trén website cta
Vietnam Airlines va phuong tién cong bd théng tin cua Uy ban chimg khoan nha
nude, So giao dich ching khoén theo céc quy dinh ctia phap luat vé cong bo thong
tin trén thi trudng chimg khoan.

2.7. Tién luong va quyén loi khéc ctia Kiém soéat vién:

a) Thanh vién Ban kiém soét dugc tra tién luong, thi lao, thudng va loi ich khéc
theo quyét dinh cua Pai hgi dong c6 dong. Pai hoi dong c6 dong quyét dinh tong
mirc tién luong, thu lao, thudng, lgi ich khac va ngan sach hoat dong hang nam cua
Ban kiém soat.
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b) Thanh vién Ban kiém soat dugc thanh toan chi phi an, &, di lai, chi phi str
dung dich vu tu van doc 1ap véi mic hop 1y. Téng mirc thu lao va chi phi nay khéng
vuot qua tong ngan sach hoat dong hing nim cta Ban kiém soat d& dugc Dai hdi
dong cb déng chip thuén, trir trudng hop Pai héi dong cb dong c6 quyét dinh khac.

¢) Tién luong va chi phi hoat dong cta Ban kiém soat duoc tinh vao chi phi
kinh doanh ciia Vietnam Airlines theo quy dinh ctia phép luét vé thué thu nhap doanh
nghiép, quy dinh khéc ctia phép luat c6 lién quan va phai dugc lap thanh muc riéng
trong béo céo tai chinh hing nam ctia Vietnam Airlines.

Piéu 6. Tong Giam doc

1. Vai tro, trach nhiém, quyén va nghia vu ciia Téng Giam dbc

1.1.Tong giam dbc 1a nguoi diéu hanh cong viée kinh doanh hing ngay cua
Vietnqm Airlines; chiu su giam sat cﬁ‘a Ho6i dong quan tri‘; chiu trach nhiém trude
Hoi dong quan tri va trudce phép luét vé viéc thuc hién quyén, nghia vu duoc giao.

1.2.Tong gidgm ddc c6 cac quyén va nghia vu sau:

a) Quyét dinh cac van d lién quan den cong viéc kinh doanh hing ngay cua
Vietnam Airlines ma khong thudc thdm quyén ctia Hoi ddng quan tri;

b) T4 chirc thue hién cac nghj quyét, quyét dinh cta Hoi dong quan tri;

¢) Té chirc thuc hién ké hoach kinh doanh va phuong 4n diu tu cia Vietnam
Airlines;

d) Kién nghi phuong 4n co cu tb chic, quy ché quan 1y ndi bo cia Vietnam
Airlines;

e) B6 nhiém, mién nhiém, bai nhiém cdc chirc danh quén ly trong Vietnam
Airlines, trir c4c chitc danh thudc thim quyén cia Hoi dong quan tri;

f) Quyet dinh tién luong va loi ich khac do1 v6i ngudi lao dong trong Vietnam
Airlines, ké ca ngudi quéan 1y thudc thim quyén bd nhiém cua Téng giam dbc;

g) Tuyén dung lao dong;

h) Kién nghi phuong én tra ¢b tirc hodc xir Iy 15 trong kinh doanh;

i) Quyet dinh va ky keét cac hop dong mua, bén, vay, cho vay, thug, cho thué tai
san va cac hop dong, giao dich khac lién quan dén céng viéc kinh doanh hing ngay
cua Vietnam Airlines;

j) Quyét dinh ban hanh céc quy ché, quy dinh ndi b6 lién quan dén cong viéc
diéu hanh ctia Téng gidm déc;

k) Quyén va nghia vu khac theo quy dinh cua phap lut, Piéu 18 Vietnam
Airlines va nghi quyét, quyét dinh ctia Hoi ddng quan tri.

1.3.Tong giam dbc phai diéu hanh céng viéc kinh doanh hing ngay cua
Vietnam Airlines theo dting quy dinh cta phép luat, Piéu 1é Vietnam Airlines, hop
dong lao dong ky v6i Vietnam Airlines va nghi quyét, quyét dinh ctia Hoi ddng quan
tri. Trudng hop didu hanh trai véi quy dinh tai khoan nay ma giy thiét hai cho
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Vietnam Airlines thi Tbng giam doc phai chiu trach nhiém trudc phéap luat va phai
bo6i thudong thiét hai cho Vietnam Airlines.
2. Nhiém ky, tiéu chuén, diéu kién, bd nhiém, mién nhiém Téng Gidm déc:
2.1.Nhiém ky, tiéu chuin va diéu kién cua Téng Giam déc:
Nhiém ky cua Tong gidm dbc 'khong qua 05 nam va c thé duoc bd nhiém lai

v6i s6 nhiém ky khong han ché. Tong gidm dbc phai dap tmg céc tiéu chuan, diéu
kién theo quy dinh tai khoan 1 Piéu 48 Diéu 1¢ Vietnam Airlines.

2.2.Téng giam ddc Vietnam Airlines phai dap tng du céc tiéu chuan va diéu
kién sau:

a) Khong thudc dbi twong quy dinh tai khoan 2 Pidu 17 Luat Doanh nghiép;

b) Khéng phai 1a ngudi ¢6 quan h¢ gia dinh cua thanh vién Hoi ddng quan tri,
Tong giam dbc, ngudi quan ly khac, ngudi dai dién phan von Nha nudce tai Vietnam
Airlines, nguoi dai dién phan vén cua doanh nghiép tai cong ty theo quy dinh tai
Piém b, Khoan 5, Piéu 162 Luat Doanh nghiép.

¢) C6 trinh d§ chuyén mon, kinh nghiém trong quan tri kinh doanh ctia Vietnam
Airlines.

2.3. B4 nhiém, mién nhiém, bai nhiém Tng Giam dbe:

~ a) Hoi dong quan trj bd nhi¢m 01 thanh vién Hi dong quan tri lam Tong gidm

doc.

b) Hoi dong quan tri ¢6 thé mlen nhiém Toéng giam ddc khi da so thanh vién
Hbi dong quan tri cd quyén biéu quyét du hop tan thanh va bé nhiém Tong giam déc
mo&i thay thé. Trong thoi gian thyuc hién tha tuc bd nhiém Téng giam ddc, Hoi dong
quan tri quyet dinh viéc giao nhi¢m vu cho mét ngudi quan ly doanh nghi¢p hodc

mdt ngudi didu hanh doanh nghiép khéc thuc hién quyén, nghia vu cia Téng giam
dbc va dai dién theo phap luat ciia Vietnam Airlines.

¢) Téng giam d6c bi mién nhiém, bii nhiém khi xay ra mét trong cac truong
hop sau day:

- Bi han ché nang luc hanh vi dan su; ¢ khé khan trong nhén thie, 1am chu hanh
vi;

- Khong du tiéu chuén va diéu kién theo quy dinh tai khoan 2.2 Piéu nay;

- C6 don xin tir chire (trong d6 néu r6 ly do xin tir chire) giri Hoi dong quan tri
va Ban kiém soat trude khi ngimg thue hién nhiém vu, quyén han cia minh it nhat
45 ngay;

- Theo quyét dinh ctia Hi ddng quan tri;

- Céc trudng khéc theo quy dinh phéap luét hién hanh.

2.4.Théng bao bd nhiém, mién nhiém, bii nhiém Téng Gidm dbc:

Viéc thay dbi Téng Giam ddc phai duoc cong b thong tin trén website ctia
Vietnam Airlines va phuong tién céng bd thong tin cua Uy ban chimg khoan nha
nude, S¢ giao dich chimg khoan theo cac quy dinh ctua phép ludt vé cong bo thong
tin trén thi trudng chimg khoan.
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2.5.Tién luong va loi ich khic ciia Téng Giam ddc:

a) Tong giam d6c duge tra luong va thuong. Tién lwong va thudng cta Téng
giam dbc do Hoi ddng quan tri quyét dinh.

b) Tién luong ctia Tong Gidm dbc dugc tinh vao chi phi kinh doanh cua
Vietnam Airlines theo quy dinh ciia phap luat vé thué thu nhap doanh nghiép, dugc
thé hién thanh muyc riéng trong bao cao tai chinh hing nim cta Vietnam Airlines va
phai bao cao Pai hoi dong cb déng tai cudc hop thudng nién.

Diéu 7. Phéi hop hoat dong giita Hyi dong quan tri, Ban kiém soat, Tong
giam doc:

1. Hoi dong quan tri, Ban kiém soét, Tong giam doc x4y dung va ban hanh quy
ché phdi hop hoat dong giita cac bén dam bao nguyén tac:

a) Ludn vi loi ich ctia Vietnam Airlines;
b) Tuén thu céc quy dinh ctia Phap luat va Diéu 1¢ Vietnam Airlines;
¢) Phai tu chiu trach nhiém trong qua trinh thuc hién nhiém vu dugc giao;

d) Tét ca thanh vién déu ¢6 quyén bao luu y ') kién thong nhat hoc khong thong
nhét d6i véi mot ndi dung va cé trach nhiém gidi trinh vé viéc dé khi duge yéu cau.

2. Quy trinh, thi tuc phdi hop hoat dong ctia Hoi ddng quan tri
a) Dbi v6i Ban kiém soat
- Hoi dong quan tri moi Ban kiém soat tham gia cudc hop cua Hoi dong quén

tri. Chuong trinh, n¢i dung céc cudc hop cua Hoi ddng quan tri phai dugc gui dén
Ban kiém so4t cling thoi gian giri t6i cac thanh vién Héi dong quan tri;

- Cac ndi dung theo quy dinh cua Phap luat, Diéu 1é Vietnam Airlines, nhiém
vy, quyén han cta Hoi dong quén tri, Quy ché hoat déng cua Hoi dong quan tri va
Quy ché hoat dong ctia Ban kiém soat.

b) Pbi véi Tng giam dbc
- Béi véi cong tac td chitc cude hop Pai hoi dong co dong thu’cmg nién, Ho1

ddng quan tri thong bao trude cho Téng giam dbc dé théng nhét cac ndi dung, bao
céo trinh Pai hoi dong ¢6 dong;

- Béi voi cac ndi dung Tong g1am ddc trinh Hoi dong quan tri, Hoi dong quan
tri xem xét, quyét nghi theo thim quyén va ban hanh nghi quyét dé Téng giam dbc
trién khai thuc hién;

- Trong truong hop cap thlet dé trién khai nhiém vu ctia minh, céc thanh vién
Hoi ddng quan tri ¢6 quyén yéu cau Téng gidam dbc va cac ca nhan, co quan, don vj
thudc Vietnam Airlines cung cap céc thong tin lién quan;

- Trong trudng hop cude hop ciia Hoi ddng quan tri 6 mdi Tong gidm déc va
cac ca nhén, co quan, don vi thude Vietnam Airlines thi Hoi dong quén tri glri thong

bao mdi hop, ndi dung hop dé viéc tham gia hop dugc hiéu qua;

- Céc ndi dung khéc c¢ lién quan: thuc hién theo quy dinh cua Phap luat, biéu
1¢ Vietnam Airlines, nhiém vu, quyén han cua Hoi ddng quan tri va Quy ché hoat
dong ctia Hoi dong quan tri.

Zcew




36

3. Quy trinh, thu tuc phdi hgp hoat dong cta Ban kiém soét

a) P6i voi Hoi ddng quan tri: Ban kiém soat c6 vai trd giam sat, phdi hop, dé
xuat kién nghi va thong tin day du, kip thoi, chinh xac. Cu thé nhu sau:

- Ban kiém so4t thudng xuyén thong bdo véi Hoi dong quan tri vé két qua hoat
dong, tham khéo y kién cta Hoi ddng quan tri trude khi trinh bdo céo, két luan va
kién nghi 1én Pai hai dong cb dong;

- Trong cac cudc hop cia Ban kiém soat, Ban kiém soat c¢6 quyén moi thanh
vién Hoi dong quan tri, Tong giam ddc, cac co quan, don vi ¢6 lién quan va kiém
toan vién doc 1ap tham du va tra 1oi cac van dé ma céc Kiém soét vién quan tam;

- Céc cudc kiém tra dinh ky, d6t xuét ctia Ban kiém soat phai c6 két luan bang
van ban va giri cho Hoi ddng quan tri. Ban kiém soat can ban bac véi Hoi dong quan
tri, Tong giam doc trude khi bao céo trude Dai hdi dong ¢6 dong. Trudng hop khong
thong nhat quan diém thi dugce bao luu y kién ghi vao bién ban va Truéng Ban kiem
soat ¢o trach nhiém bao cao vdi Pai hdi dong ¢6 dong gan nhat;

- Kiém soat vién cé nghia vu thong bao cho Hoi dong quan tri cac giao dich
gilra Vietnam Airlines, cdng ty con, cong ty do Vietnam Airlines nam quyén kiém
soat vdi chinh thanh vién dé hodc véi nhitng ngudi ¢6 lién quan téi thanh vién do
theo quy dinh cuia Phap luét;

- Céc noi dung khéc ¢6 lién quan: thuc hién theo quy dinh ctia Phap luat, Diéu
|é Vietnam Airlines, nhiém vu, quyén han ctia Ban kiém soat va Quy che hoat dong
cua Ban Kiém soét.

b) Péi v6i Téng giam dbc: Ban kiém soat c6 chitc nang kiém tra va giam sat.
Cu th€ trinh ty, tha tuc nhu sau:

- Kiém soat vién c6 quyén yéu cau Tong giam ddc va cac Pho Tong giam dde,
K¢ toan trudng cung cap ho so, tai li€u lién quan dén hoat dong kinh doanh cia
Vietnam Airlines;

- Di v6i hoat dong ciia Ban giam dde, can ¢l vao cac bao cao hoat dong thudng
ky va nhiing yéu cau cung cip thong tin, Ban kiém soat c6 quyén dé nghi Hoi dong
quan tri xem xét lai cac quyét dinh ctiia Tong gidm ddc. Trong trudng hop cé déu
hiéu vi pham Phap lu4t, Diéu 1é Vietnam Airlines va c6 thé gay thiét hai 16n vé vat
chét, uy tin ciia Vietnam Airlines, Ban kiém soat c6 quyén giri thong bao dén Tdng
giam d6c¢ nham muc dich yéu cau dimng ngay viéc thuc hién cac quyét dinh do;

- Céc cudc kiém tra dinh ky, dot xuét cia Ban kiém soat phai c6 két luan bang
vin ban giri cho Téng giam ddc. Ty theo mirc d6 va két qua cia cudc kiém tra, Ban
kiém soat can phai ban bac théng nhét véi Tong giam dbc trude khi béo céo trudce
Dai hoi ddng ¢ dong;

- Cac ndi dung khéc c6 lién quan: thuc hién theo quy dinh cua Phap luat, Piéu
1& Vietnam Airlines, nhiém vy, quyén han ciia Ban kiém soat va quy ché hoat dong
ciia Ban kiém so4t.
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4. Quy trinh, th tuc phdi hop hoat dong clia Téng giam déc
a) Déi voi Hoi ddng quan tri:
- Khi c6 dé xuét cac bién phap nham nang cao hoat dong va quan ly cua Vietnam

Airlines, Téng giam ddc g de xuét cho Hoi dong quan tri. Pé xuét cin néu rd ndi
dung, phuong 4n, thoi gian trién khai, 4p dung;

- Toéng giam ddc trinh Hoi ddng quan tri phé duyét céc ndi dung thude tham
quyén quyét dinh cua Ho1 dong quan tri;

- Téng giam dbc c6 quyen quyét dinh céc bién phap vuot tham quyen ctia minh
trong truong hop khan cap nhur thién tai, dich hoa, hoa hoan, sy c6 bat ngd hodc mét
vu viée thudc pham vi diéu chinh ctia Chinh sach quan ly khing hoang... nhung phai
bao cdo bing vin ban cho Hoi dong quan tri trong thoi gian sém nhét c6 the va chiu
trach nhiém truéc Hoi ddng quan tri va Pai hoi dong c6 dong gan nhat vé cac quyét
dinh do;

- Cac ndi dung khac c6 lién quan: thyc hién theo quy dinh cta Phap luat, Diéu
I¢ Vietnam Airlines, nhiém vy, quyén han cua Tong giam ddc va Quy che hoat dong
cua Hoi dong quan tri.

b) Pbi véi Ban kiém soat:

- Tong gidgm ddc cung cép cho Ban kiém soét tiép cén ddy du hé so, tai li¢u lién
quan dén hoat dong kinh doanh cia Vietnam Airlines;

- Trong cac cudc hop cuia Ban kiém soat, Ban kiém soét c6 thé moi Téng giam
ddc tham du va tra 16i cac van dé& ma cac Kiém soat vién quan tam;

- Téng giam dbc chi dao cac Phé Tdng giam dbc, Ké toan trudng va cac can bo
khac thuc hién céc yéu cau cta cua Ban kiém soat theo quy dinh;

- Céc ndi dung khéc c6 lién quan: thuc hién theo quy dinh cua Phap luat, Piéu
1é Vietnam Airlines, nhiém vy, quyén han ctia Téng Giam ddc va Quy ché hoat dong
ctia Ban kiém soét.

Piéu 8. Quy dinh vé danh gia hang nam d6i voi hoat dong khen thuo’ng va
ky luit ddi véi thanh vién Hi dong quan tri, Kiém soat vién, Téng giam doc

1. Phucmg thie danh gié hoat dong cua thanh vién Hoi dong quan trj, Kiém soét
vién, Ban giam dbc

@) Vi€c danh gia hoat dong cua thanh vién Hoi dong quan tri, Kiém soat vién,
Tong giam doc cé thé dugce thuc hién theo mot hodc mdt s6 cich thirc sau day:

- Tu nhan xét danh gia;

- Danh gia hoat dong dinh ky sau (06) thang;

- Pénh gia hoat ddng hang nam dugc tién hanh vao dip cudi nim;

- T4 churc lé"xy phiéu tham do, tin nhiém dinh ky, dot Xuat;

- Céch thirc khac do Hoi dong quan tri lua chon vao ting thoi diém.

b) Hoi dorlg quan tri danh gié hoat dong cua céc thanh vién Hoi ddng quan tri,
Téng giam dbc, Phé Tong giam déc.
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¢) Ban kiém soat danh gia hoat dong cua Kiém soat vién.

d) Hoi ddng quan tri danh gia Ngudi phu trach quan trj Vietnam Airlines.

2. Trach nhiém va tiéu chuén danh gia hoat dong

a) Hoi dong quan tri, Ban kiém sodt, Téng giam dbc c6 trach nhiém xay dung
céc tiéu chuin danh gia hoat dong cho tit ca cac dbi twong ma minh danh gia.

b) Ti€u chi danh gia hoat dong cua cac thanh vién Hoi dong quan tri, Kiém soat
vién, Téng giam ddc va cac Phé Tong giam doc, Ké toan truong, bao gom:

- Két qua hoat dong cua Vietnam Airlines, don vi;

- Két qua thuc hién chi tiéu, nhi€m vu cong tac duoc giao trong ndm gom mirc
d6 hoan thanh, khoi lugng, chat lugng, hiéu qua cong viéc;

- Két qua khic phuc han ché, yéu kém d3 duoc chi ra (néu c6);
- Viéc chap hanh, tuan thi chi dao ctia co quan dai dién chu s& hiru, cép trén.

- Pham chét dao dirc, 16i séng nhén thire, tu tudng, viée tudn thi va chap hanh
quy dinh Phép luat, Biéu 1€ Vietnam Airlines;

- Tinh than hoc tip nang cao trinh d9, tinh trung thuc, cau thi trong cong tac, y
thire t0 chirc, ky luat, tinh than trach nhiém trong cong viéc dugc giao va vi tri dang
dam nhiém;

- Kha ning quan 1y cong viée, thuce hién chéng quan lidu, tham nhiing, lang phi;

- Poan két, phéi hop trong co quan, don vi, véi cdc co quan don vi khic va mic
d6 tin nhiém doi voi nhan vién.

¢) Xép loai danh gia gdm c6 04 muc:

- Hoan thanh xuét sic nhiém vu;

- Hoan thanh t6t nhiém vu;

- Hoan thanh nhiém vu;

- Khong hoan thanh nhiém vu.

3. Khen thudng: Cac ndi dung vé cong tac thi dua khen thuéng, céc hinh thic
khen thuéng, tiéu chuin cu thé vé hinh thirc khen thuéng, trinh ty, thu tuc khen
thuong dugce thuc hién theo Quy ché Thi dua khen thuong cia Vietnam Airlines.

4, Ky luat

a) Céc thanh vién Hoi ddng quan tri, Kiém soét vién, Ban giam ddc trong qua
trinh thyc thi nhiém vy cia minh ma vi pham quy dinh khac c6 lién quan cua Phap
luat, Piéu [é Vietnam Airlines va cac quy dinh khic c6 li€én quan cua Vietnam
Airlines thi tiry theo tinh chat, mirc d6. hdu qua ctia hanh vi vi pham s& bi xur 1y ky
ludt theo quy dinh cua Phép luét va cua Vietnam Airlines.

b) Nguyén tic xir Iy vi pham ky luat, cac hinh thirc xit Iy vi pham ky luat, trinh
tu, thi tuc xr ly vi pham ky luéat s& dugc thuc hién theo quy dinh cua Vietnam
Airlines.
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Piéu 9. Hiéu hye thi hanh

Quy ché ndi bo vé quan tri Téng cong ty Hang khong Viét Nam-CTCP bao gbm
09 diéu da duge Dai hoi dong c6 dong thuong nién ndm 2026 thong qua va co hiéu
luc thi hanh ké tir ngay Ky./. @ease”

TM. HQI PONG QUAN TRI
“HU TICH

Ping Ngoc Hoa
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VIETNAM AIRLINES JSC SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

Hanoi, 29™ June 2026

INTERNAL REGULATIONS ON GOVERNANCE
OF VIETNAM AIRLINES JSC

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

a) Vietnam Airlines JSC (hereinafter referred to as Vietnam Airlines) is the parent
company in the Parent Company - Subsidiary of Vietnam Airlines;

b) The Charter of Vietnam Airlines is the Charter of Vietnam Airlines JSC;

c) The General Meeting of Shareholders includes all shareholders with voting rights
of Vietnam Airlines;

d) The Board of Management is the Board of Management of Vietnam Airlines;
e) The Board of Controllers is the Board of Controllers of Vietnam Airlines;
f) The President & CEOQ is the President & CEO of Vietnam Airlines.

2. Other terms in this Regulation are interpreted and defined in the Charter of
Vietnam Airlines, the State's legal documents and regulations of Vietnam Airlines have
the same meanings as in such documents.

Article 2. Scope of regulation and subjects of application

1. Scope of regulation: This Regulation stipulates the roles, rights and obligations
of the General Meeting of Shareholders, the Board of Management and the President &
CEO; order and procedures for meetings of the General Meeting of Shareholders;
nomination, candidacy, election, dismissal and dismissal of members of the Board of
Management, the Board of Controllers, the President & CEO and other activities as
prescribed in the Charter of Vietnam Airlines and other current provisions of law.

2. Subjects of application: This Regulation applies to members of the Board of
Management, members of the Board of Controllers, President & CEO and related persons.

Article 3. General Meeting of Shareholders
1. Roles, rights and obligations of the General Meeting of Shareholders.

1.1. The General Meeting of Shareholders, comprising all shareholders with voting
rights, is the highest decision-making body of Vietnam Airlines. The General Meeting of
Shareholders meets annually once a year and within 04 months from the end of the fiscal
year. The Board of Management decides to extend the annual General Meeting of
Shareholders if necessary, but not more than 06 months from the end of the fiscal year. In
addition to the annual meeting, the General Meeting of Shareholders may hold
extraordinary meetings. The venue of the General Meeting of Shareholders is determined
to be the place where the chair attends the meeting and must be in Vietnam.



1.2. The General Meeting of Shareholders has the following rights and obligations:
a) Approving the development orientation of Vietnam Airlines;

b) Deciding on the types of shares and the total number of shares of each type that
are allowed to be offered for sale; deciding on the annual dividend rate for each type of
shares;

c) Electing, dismissing, and removing members of the Board of Management and
members of the Board of Controllers;

d) To decide on matters with a value exceeding 50% of owner's equity, or exceeding
50% of the owner's investment capital where owner's equity is lower than the owner's
investment capital, or exceeding VND 5,000 billion, including:

- Investment in investment for each investment project or investment amount,
determined based on the investment capital;

- Transfer of investment projects or investment capital, determined based on the
higher of the book value of the investment and the expected transfer value;

- Purchase or hire purchase of fixed assets, determined based on the purchase or hire
purchase price;

- Sale of fixed assets that are damaged, technologically obsolete, no longer needed,
unusable, or inefficiently used in order to recover capital, determined based on the
remaining book value.

For the purposes of this Point (d), owner's equity and owner's investment capital shall
be determined in accordance with the separate quarterly or annual financial statements of
Vietnam Airlines closest to the time of the decision on investment/ transfer/ sale.

e) Decide to amend and supplement the Charter of Vietnam Airlines;
f) Approve the annual financial report;
g) Decide to repurchase more than 10% of the total sold shares of each type;

h) Consider and handle violations by members of the Board of Management and
members of the Board of Controllers that cause damage to Vietnam Airlines and Vietnam
Airlines shareholders;

i) Decide to reorganize or dissolve Vietnam Airlines;

j) Decide on the budget or total remuneration, bonuses and other benefits for the
Board of Management and Board of Controllers;

k) Approve the internal governance regulations; Regulations on the operation of the
Board of Management and Board of Controllers;

I) Approve the list of approved auditing companies; decide on the approved auditing
company to conduct audits of Vietnam Airlines ' operations, and dismiss approved auditors
when deemed necessary;

m) Other rights and obligations as prescribed by law.

2. The order and procedures for the General Meeting of Shareholders to approve
resolutions in the form of voting at the General Meeting of Shareholders include the
following principal contents:

2.1. Competence to convene the General Meeting of Shareholders:

a) The Board of Management convenes the Annual General Meeting of Shareholders
and selects a suitable location. The Annual General Meeting of Shareholders decides on



matters in accordance with the provisions of law and this Charter, especially through the
audited annual financial statements. In case the Audit Report of Vietnam Airlines 's annual
financial statements contains material exceptions, contrary audit opinions or rejections,
Vietnam Airlines must invite a representative of the approved auditing organization to
audit Vietnam Airlines 's financial statements to attend the Annual General Meeting of
Shareholders and the representative of the above approved auditing organization is
responsible for attending the Annual General Meeting of Shareholders of Vietnam
Airlines.

b) The Board of Management must convene an extraordinary General Meeting of
Shareholders in the following cases:

- The Board of Management deems it necessary for the benefit of Vietnam Airlines;

- The number of remaining members of the Board of Management and the Board of
Controllers is less than the minimum number of members as prescribed by law;

- At the request of a shareholder or group of shareholders as prescribed in Clause 2,
Acrticle 18 of the Charter of Vietnam Airlines; the request to convene a General Meeting
of Shareholders must be made in writing, clearly stating the reason and purpose of the
meeting, with sufficient signatures of the relevant shareholders or the request must be
made in multiple copies and must include sufficient signatures of the relevant
shareholders;

- At the request of the Board of Controllers;
- Other cases as prescribed by law and the Charter of Vietnam Airlines.

2.2. Making a list of shareholders entitled to attend the meeting: The convener of the
General Meeting of Shareholders must prepare a list of shareholders eligible to participate
and vote at the General Meeting of Shareholders. The list of shareholders entitled to attend
the General Meeting of Shareholders shall be made no later than 10 days before the date
of sending the notice of invitation to the General Meeting of Shareholders.

2.3. Announcement on the finalization of the list of shareholders entitled to attend
the General Meeting of Shareholders: Vietnam Airlines must disclose information on the
preparation of the list of shareholders entitled to attend the General Meeting of
Shareholders at least 20 days before the last registration date.

2.4. Notice of convening the General Meeting of Shareholders:

The notice of invitation to the General Meeting of Shareholders shall be sent to all
shareholders by a method that ensures it reaches the shareholders' contact addresses, and
shall be published on the website of Vietnam Airlines and the State Securities
Commission, the Stock Exchange where Vietnam Airlines shares are listed or registered
for trading. The person convening the General Meeting of Shareholders shall send the
notice of invitation to all shareholders in the List of Shareholders entitled to attend the
meeting at least 21 days before the opening date of the meeting (calculated from the date
the notice is sent or transmitted in a valid manner). The agenda of the General Meeting of
Shareholders and documents related to the issues to be voted on at the meeting shall be
sent to shareholders and/or posted on the website of Vietnam Airlines. In case the
documents are not sent with the notice of the General Meeting of Shareholders, the notice
of invitation to the meeting must clearly state the link to all meeting documents for
shareholders to access, including:

a) Meeting agendas, documents used in the meeting;



b) List and detailed information of candidates in case of election of members of the
Board of Management, members of the Board of Controllers;

¢) Voting ballot;
d) Draft resolutions for each issue in the meeting agenda.
2.5. Agenda and contents of the General Meeting of Shareholders:

The person convening the General Meeting of Shareholders must perform the
following tasks:

a) Prepare the agenda and content of the meeting;
b) Prepare documents for the meeting;

c) Draft resolutions of the General Meeting of Shareholders according to the
expected content of the meeting;

d) Determine the time and location of the meeting;

e) Notify and send notices of the General Meeting of Shareholders to all shareholders
entitled to attend the meeting;

f) Other tasks serving the meeting.

2.6. The authorization of the representative to attend the General Meeting of
Shareholders;

a) Shareholders or authorized representatives of shareholders that are organizations
may directly attend the meeting or authorize one or more other individuals or organizations
to attend the meeting or attend the meeting through one of the forms specified in Clause
3, Article 144 of the Law on Enterprises.

b) The authorization for an individual or organization to represent the General
Meeting of Shareholders as prescribed in Clause 2.6.a of this Article must be made in
writing. The authorization document shall be made in accordance with the provisions of
civil law and must clearly state the name of the authorizing shareholder, the name of the
authorized individual or organization, the number of authorized shares, the content of the
authorization, the scope of authorization, the duration of authorization, and the signatures
of the authorizing party and the authorized party.

c) The person authorized to attend the General Meeting of Shareholders must submit
a power of attorney when registering to attend the meeting. In case of re-authorization, the
person attending the meeting must also present the original power of attorney of the
shareholder or the authorized representative of the shareholder being an organization (if
not previously registered with Vietnam Airlines).

d) The voting ballot of the person authorized to attend the meeting within the scope
of authorization remains valid when one of the following cases occurs:

- The authorized person has died, has limited civil act capacity or has lost civil act
capacity;

- The authorized person has revoked the authorization;

- The authorized person has revoked the authority of the person performing the
authorization.

This provision shall not apply in the event that Vietham Airlines receives notice of
one of the above events before the opening time of the General Meeting of Shareholders
or before the meeting is reconvened.

2.7.The method of registering to attend the General Meeting of Shareholders is
specified in the Notice of the General Meeting of Shareholders, including contacting



Vietnam Airlines or sending the Registration Form to attend the General Meeting (attached
to the Notice of the General Meeting of Shareholders to shareholders) to Vietnam Airlines.

2.8. Conditions for holding:

a) The General Meeting of Shareholders shall be held when the number of
shareholders attending the meeting represents more than 50% of the total number of votes.

b) In case the first meeting does not meet the conditions for holding it as prescribed
in Point 2.8.a of this Article, the notice of invitation to the second meeting shall be sent
within 30 days from the date of the first meeting. The second General Meeting of
Shareholders shall be held when the number of shareholders attending the meeting
represents 33% or more of the total number of votes.

¢) In case the second meeting does not meet the conditions for holding the meeting
as prescribed in Point 2.8.b of this Article, the notice of invitation to the third meeting
must be sent within 20 days from the date of the planned second meeting. The third
General Meeting of Shareholders shall be held regardless of the total number of votes of
the shareholders attending the meeting.

2.9. Form of adoption of resolutions of the General Meeting of Shareholders: The
General Meeting of Shareholders discusses and votes according to each issue in the content
of the program. The voting is conducted by voting in favor, disapproval and no opinion.
The results of the vote counting were announced by the chairman just before the end of
the meeting.

2.10. The method of voting shall comply with the provisions of the Election
Regulation approved by the General Meeting of Shareholders at the meeting.

2.11. The method of counting votes shall comply with the provisions of the Election
Regulation approved by the General Meeting of Shareholders at the meeting.

2.12. Conditions for the Resolution to be passed:

a) Resolutions of the General Meeting of Shareholders relating to the following
Issues must be implemented through voting at the General Meeting of Shareholders:

- Type of shares and total number of shares of each type;

- Deciding on the number of members of the Board of Management and Controllers;
Electing members of the Board of Management and Controllers;

- Approving annual financial statements;

- Reorganizing and dissolving Vietnam Airlines.

b) The resolution on the following contents shall be passed if approved by the
number of shareholders representing 65% or more of the total number of votes of all
shareholders attending and voting at the meeting, except for the cases specified in Clause
2.12.d of this Article, Clause 1 Article 25 and Clause 8 Article 30 of the Charter of Vietham
Airlines:

- Type of shares and total number of shares of each type;

- Change of business lines, occupations and fields;

- Change of management structure of of Vietnam Airlines;

- To decide on matters with a value exceeding 50% of owner's equity, or exceeding
50% of the owner's investment capital where owner's equity is lower than the owner's
investment capital, or exceeding VND 5,000 billion, including:



+ Investment in investment for each investment project or investment amount,
determined based on the investment capital;

+ Transfer of investment projects or investment capital, determined based on the
higher of the book value of the investment and the expected transfer value;

+ Purchase or hire purchase of fixed assets, determined based on the purchase or hire
purchase price;

+ Sale of fixed assets that are damaged, technologically obsolete, no longer needed,
unusable, or inefficiently used in order to recover capital, determined based on the
remaining book value.

For the purposes of this Point (d), owner's equity and owner's investment capital shall
be determined in accordance with the separate quarterly or annual financial statements of
Vietnam Airlines closest to the time of the decision on investment/ transfer/ sale.

- Reorganization and dissolution of Vietnam Airlines.

¢) Resolutions are passed when approved by shareholders owning more than 50% of
the total number of votes of all shareholders attending and voting at the meeting, except
for the cases specified in Points 2.12.b, Clause 2.12.d of this Article, Clause 1 Article 25
and Clause 8 Article 30 of the Charter of Vietnam Airlines.

d) Voting to elect members of the Board of Management and the Board of
Controllers must be carried out by cumulative voting, whereby each shareholder has a total
number of votes corresponding to the total number of shares owned multiplied by the
number of elected members of the Board of Management or the Board of Controllers, and
shareholders have the right to accumulate all or part of their total votes for one or several
candidates. The elected members of the Board of Management or Board of Controllers are
determined by the number of votes from high to low, starting from the candidate with the
highest number of votes until the number of members specified in the Charter of Vietnam
Airlines is sufficient. In case there are 02 or more candidates with the same number of
votes for the final member of the Board of Management or Board of Controllers, a re-
election will be conducted among the candidates with the same number of votes or
selection will be made according to the criteria specified in the election regulations
approved by the General Meeting of Shareholders.

e) Resolutions of the General Meeting of Shareholders approved by 100% of the
total number of voting shares are legal and effective even if the order and procedures for
convening the meeting and approving such resolution violate the provisions of the
Enterprise Law and the Charter of Vietnam Airlines.

2.13. Announcement of vote counting results: The vote counting results are
announced by the chairman just before the end of the meeting.

2.14. How to object to the resolution of the General Meeting of Shareholders: Within
90 days from the date of receipt of the resolution or minutes of the General Meeting of
Shareholders or the minutes of the results of the vote counting for the General Meeting of
Shareholders, the shareholder or group of shareholders specified in Clause 2, Article 18 of
Clause 2, Article 18 of the Charter of Vietnam Airlines has the right to request the Court
or Arbitration to consider and annul the resolution or part of the content of the resolution
of the General Meeting of Shareholders in the following cases:

a) The order and procedures for convening meetings and making decisions of the
General Meeting of Shareholders seriously violate the provisions of the Enterprise Law



and the Charter of Vietnam Airlines, except for the case specified in Clause 5, Article 29
of Vietnam Airlines;

b) The content of the resolution violates the law or the Charter of Vietnam Airlines.

2.15. Making minutes of the General Meeting of Shareholders:

a) The General Meeting of Shareholders must be recorded in minutes and may be
recorded or recorded and stored in other electronic forms. The minutes must be prepared
in Vietnamese, and may be prepared in English, and must contain the following main
contents:

- Name, head office address, enterprise code;

- Time and location of the General Meeting of Shareholders;
- Meeting agenda and content;

- Full name of the chairman and secretary;

- Summary of the meeting proceedings and opinions expressed at the General
Meeting of Shareholders on each issue in the meeting agenda;

- Number of shareholders and total number of votes of shareholders attending the
meeting, appendix of the list of shareholders and shareholders' representatives attending
the meeting with the corresponding number of shares and votes;

- Total number of votes for each voting issue, clearly stating the voting method, total
number of valid, invalid, approving, disapproving and abstaining votes; corresponding
percentage of the total number of votes of shareholders attending the meeting;

- Issues approved and corresponding percentage of approved votes;

- Full name and signature of the chairman and secretary. In case the chairman and
secretary refuse to sign the meeting minutes, the minutes shall be valid if signed by all
other members of the Board of Management attending the meeting and contain all the
contents as prescribed in this clause. The meeting minutes shall clearly state the refusal of
the chairman and secretary to sign the meeting minutes.

b) The minutes of the General Meeting of Shareholders must be made and approved
before the end of the meeting. The chairperson and the secretary of the meeting or other
persons who sign the minutes of the meeting must be jointly responsible for the
truthfulness and accuracy of the contents of the minutes.

¢) Minutes made in Vietnamese and English have the same legal effect. In case of
any difference in content between the minutes in Vietnamese and English, the content in
the minutes in Vietnamese shall prevail.

2.16. Announcement of the Resolution of the General Meeting of Shareholders:
Resolutions, Minutes of the General Meeting of Shareholders, appendix of list of
shareholders registered to attend the meeting with shareholder signatures, authorization
letter to attend the meeting, all documents attached to the Minutes (if any) and related
documents attached to the meeting invitation must be disclosed in accordance with the law
on information disclosure on the stock market and must be kept at the head office of
Vietnam Airlines.

3. The authority and procedures for obtaining written opinions from shareholders to
pass resolutions of the General Meeting of Shareholders shall be implemented in
accordance with the following provisions:

3.1.The Board of Management has the right to obtain written opinions from
shareholders to pass resolutions of the General Meeting of Shareholders when deemed
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necessary for the benefit of Vietnam Airlines, except for the case specified in Clause 1,
Avrticle 29 of the Charter of Vietnam Airlines.

3.2.The Board of Management must prepare the opinion ballot, draft resolution of
the General Meeting of Shareholders, documents explaining the draft resolution and send
them to all shareholders with voting rights at least 10 days before the deadline for returning
the opinion ballot. The requirements and method of sending the opinion ballot and
accompanying documents shall be implemented in accordance with the provisions of
Clause 3, Article 26 of the Charter of Vietnam Airlines.

3.3. The opinion form must contain the following main contents:
a) Name, head office address, enterprise code of Vietnam Airlines;
b) Purpose of opinion collection;

c¢) Full name, contact address, nationality, legal document number of the individual
for individual shareholders; name, enterprise code or legal document number of the
organization, head office address for organizational shareholders or full name, contact
address, nationality, legal document number of the individual for the representative of the
organizational shareholder; number of shares of each type and number of votes of the
shareholder:;

d) Issues requiring opinions to pass the decision;

e) Voting options including approval, disapproval and no opinion for each issue to
be voted on;

f) Deadline for sending back the completed opinion form to Vietnam Airlines;
g) Full name and signature of the Chairman of the Board of Management.

3.4. Shareholders may send the completed opinion form to Vietnam Airlines by mail,
fax or email according to the following regulations:

a) In case of sending by mail, the answered opinion form must be signed by the
individual shareholder, the authorized representative or the legal representative of the
shareholder being an organization. The opinion form sent to Vietnam Airlines must be
contained in a sealed envelope and no one is allowed to open it before the vote counting;

b) In case of sending by fax or email, the opinion form sent to Vietnam Airlines must
be kept confidential until the time of vote counting;

¢) Opinion ballots sent to Vietnam Airlines after the deadline specified in the content
of the ballot or opened in the case of mailing and disclosed in the case of faxing or emailing
are invalid. Opinion ballots that are not returned are considered non-voting ballots.

3.5.The Board of Management shall count the ballots and prepare a vote counting
record under the witness of the Board of Controllers or of shareholders who do not hold
management positions at Vietnam Airlines. The vote counting record must contain the
following main contents:

a) Name, head office address, enterprise code of Vietnam Airlines;

b) Purpose and issues for which opinions need to be obtained to pass the resolution;

¢) Number of shareholders with total number of votes participated in the vote, in
which the number of valid votes and invalid votes are distinguished and the method of
sending the votes, with an appendix of the list of shareholders participating in the vote;

d) Total number of votes in favor, against and no opinion on each issue;
e) Issues approved and corresponding percentage of votes approved;
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f) Full name and signature of the Chairman of the Board of Management, the vote
counter and the vote counting Controller.

The members of the Board of Management, the vote counters and the vote counting
Controllers shall be jointly responsible for the truthfulness and accuracy of the vote
counting minutes; and shall be jointly responsible for any damages arising from decisions
passed due to dishonest or inaccurate vote counting.

3.6. The vote counting minutes and resolutions must be sent to shareholders within
15 days from the date of completion of the vote counting. The sending of the vote counting
minutes and resolutions may be replaced by posting them on the Vietnam Airlines website
within 24 hours from the time of completion of the vote counting.

3.7. The completed ballots, the vote counting minutes, the passed resolutions and the
relevant documents attached to the ballots must all be kept at the headquarters of Vietnam
Airlines.

3.8.The resolution shall be passed by way of written shareholder opinion if it is
approved by shareholders holding more than 50% of the total number of votes of all
shareholders with voting rights and shall have the same value as the resolution passed at
the General Meeting of Shareholders.

4. Order and procedures for meeting the General Meeting of Shareholders to approve
resolutions in the form of online conferences.

In case Vietnam Airlines applies modern technology to organize the General Meeting
of Shareholders through online meetings, Vietnam Airlines is responsible for ensuring that
shareholders attend and vote by electronic voting or other electronic forms as prescribed
in Article 144 of the Law on Enterprises and Clause 3, Article 273 of Decree No.
155/2020/ND-CP dated December 31, 2020 of the Government detailing the
implementation of a number of articles of the Law on Securities. It stipulates the following
contents:

4.1. Notice of convening the online General Meeting of Shareholders:

a) The Board of Management has the right to decide to organize the General Meeting
of Shareholders online instead of the General Meeting of Shareholders in the form of face-
to-face meetings if it assesses that the organization of the General Meeting of Shareholders
in person may not be possible due to the epidemic. decisions of competent water
management agencies or other force majeure causes.

b) Vietnam Airlines sends an invitation letter or notice of meeting invitation to all
shareholders by means of ensuring that the contact address of shareholders attending the
General Meeting is reached online with a document with instructions to confirm the status
of shareholders to each shareholder. The Organizing Committee of the General Meeting
must notify the guiding documents/regulations for registration to attend the Online
General Meeting, electronic voting and other necessary information to shareholders at
least 21 days before the date of the Online General Meeting.

4.2. How to register to attend the General Meeting of Shareholders online:

The method of registering to attend the online General Meeting of Shareholders
before the opening date of the General Meeting of Shareholders is clearly stipulated in the
Notice of the General Meeting of Shareholders, including:

a) Conditions for participation: Being named in the list of shareholders entitled to
attend the General Meeting of Shareholders made according to the notice of exercise of
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rights of Vietnam Airlines; Authorized representatives are eligible to attend in accordance
with the provisions of law and the Charter of Vietnam Airlines.

b) Technical requirements: Shareholders need to have electronic devices connected
to the internet (e.g. computers, tablets, mobile phones, other electronic devices with
internet connection, etc.).

c) Method of recording shareholders attending the online general meeting of
shareholders: Shareholders are recorded by the electronic voting system as attending the
online General Meeting of Shareholders when such shareholders access the system using
the access information provided in accordance with the provisions of this Regulation and
have conducted electronic voting with any what issues are the content of the Agenda of
the online General Meeting of Shareholders.

4.3. The authorization of the representative to attend the online General Meeting of
Shareholders:

a) The authorization for the representative to attend the online General Meeting of
Shareholders shall be carried out similarly in accordance with the provisions of Article 10
of this Regulation and shall be sent to Vietnam Airlines by means of ensuring that the
address of Vietnam Airlines can be reached before the opening of the General Meeting.

b) In case shareholders authorize attending the General Meeting online or voting
electronically for other individuals/organizations, shareholders and authorized persons
shall be responsible for the authorization and results of electronic voting according to the
granted access account.

c) Some regulations to be noted when performing online authorization: (i)
Shareholders need to comply with providing all information to perform online
authorization, especially providing information of the authorized party: phone number,
contact address and email address. This is the basis for granting usernames, access
passwords and other identifiers (if any) to the authorized party; (ii) Validity of online
authorization: the authorization is only legally effective when the following conditions are
satisfied: When shareholders fill in all the information according to the online
authorization form and complete the online authorization; The power of attorney is printed
according to the online authorization form with full signatures, clearly stating the full
names and seals (if it is an organization) of the authorizing party and the authorized party;
Vietnam Airlines received the original Power of Attorney sent before the official opening
of the meeting; (iii) Cancellation of authorization for shareholders who have authorized
online: Shareholders send an official written request for online de-authorization to
Vietnam Airlines before the official opening of the general meeting. Note that the effective
time for recording the cancellation of authorization is calculated according to the time
Vietnam Airlines receives the official written request for cancellation of authorization
online; Cancellation of authorization will be invalidated if the authorized representative
has conducted a voting/election vote on any issue of the agenda of the online General
Meeting of Shareholders.

4.4. Conditions for conduct:

a) Conditions for the General Meeting of Shareholders to be conducted shall comply
with the provisions of Point 2.8, Article 3 of this Regulation.

b) The system for organizing the General Meeting online and electronic voting must
meet the following conditions: (i) The transmission line of the system at the venue of the
General Meeting must be continuous and stable, ensuring the attendance of shareholders
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IS not interrupted. In case the organization of the congress is interrupted at the meeting
place, the presiding committee must summarize the developments of the contents of such
interruption; (ii) The meeting venue must ensure the conditions of sound, light,
transmission lines, power sources, electronic means and other equipment according to the
requirements and nature of the online meeting; (iii) Ensure information security, keep the
confidentiality of the Account to access the System. All information received and provided
on the System ensures the principle of information confidentiality and is in accordance
with the provisions of the Law on Cyber Information Security; (iv) Electronic data of the
online congress program must be stored and extracted from the System.

4.5. Form of approving the Resolution of the Online General Meeting of
Shareholders:

a) The online General Meeting of Shareholders approves resolutions under its
jurisdiction in the form of voting at the meeting by electronic vote or collecting written
opinions.

b) Resolutions of the General Meeting of Shareholders on matters specified at Point
1.2, Article 3 of this Regulation must be adopted in the form of electronic voting at the
General Meeting of Shareholders.

4.6. How to vote online:
a) Shareholders can exercise their voting rights through online voting.

b) Voting method: (i) Shareholders use their Access Account to log in to the website
according to the instructions sent together with the Invitation Notice or posted on the
Vietnam Airlines website to vote; (ii) Shareholders decide to vote by ticking 01 of 03
boxes corresponding to "Approve"”, "Disapprove”, "No opinion™ for each content of
consultation of shareholders on the System; (iii) Shareholders with voting rights are
shareholders who have registered to attend the online General Meeting as of the time of
voting and the number of these shareholders is the basis for calculating the percentage of
votes of shareholders. In case a shareholder has registered to attend the online General
Meeting but does not vote, it is understood that such shareholder votes "No Opinion™ for
the contents of the corresponding shareholder consultation; (iv) After that, the shareholder
confirms the vote so that the electronic voting system records the results.

c) Some other provisions when conducting electronic voting: (i) In case shareholders
do not implement all voting and election issues according to the content of the General
Meeting, the issues that have not been voted on or elected are considered as shareholders
not voting. election on that issue; (ii) In case of issues arising outside the submitted general
meeting agenda, shareholders may vote or vote for additional elections. If shareholders do
not vote or vote on arising issues, it is considered that shareholders do not vote or vote on
such arising issues; (iii) Shareholders can change the voting or election results (but cannot
cancel the voting or election results); including the results of voting and elections to
supplement issues arising outside the program of the Congress. The online system only
records the vote counting for the final voting and election results at the end of electronic
voting of each round of vote counting specified in the working regulations of the congress;
(iv) In case, the delegate conducts the vote to record the number: Invalid vote is the one
with the total number of votes for candidates other than (greater or less) the total number
of votes of the representative delegate calculated at the time of counting the election votes;
(v) The time for electronic voting is specified in the working regulations at the congress.
Delegates can access the electronic voting system and vote 24 hours a day and 07 days a
week, except for system maintenance or other reasons beyond the control of Vietnam
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Airlines. At the end of the voting period, the system does not record any more electronic
voting results from shareholders; (vi) When administering the meeting, the Presiding
Board must notify the end of voting on the System so that shareholders can exercise their
rights. In case shareholders have problems voting on the System, they can contact the
hotline number according to the notice of the Organizing Committee of the General
Meeting for guidance and support to complete the voting. From the time the System closes
the voting contents, shareholders have no right to change any voted contents, the voting
results of shareholders recorded on the System according to the Access Account are the
final results and are not allowed to complain/lawsuit related to this result.

d) Voting time (i) Shareholders have the right to vote from the time of opening of
the Online General Meeting to before the end of voting. In case shareholders have voted
but want to change their opinions, they must make changes before the end of voting. The
last voting opinion recorded by the System before the end of voting is a valid opinion and
recorded in the vote counting results; (ii) In order to ensure the continuous development
and focus time on the development of the meeting, shareholders attending when logging
in to the System can vote on the agenda of the meeting, the composition of the Vote
Counting Committee and the amendments to the regulations on organizing the meeting (if
any). The voting time of these contents on the System will be announced by the Organizing
Committee at the time of the opening of the online Congress; (iii) The voting results are
calculated at the time the shareholders perform electronic voting, so the sudden
disconnection of shareholders (if any) only affects the unvoted contents, the voted contents
are not affected; (iv) Before the voting period ends, shareholders are only allowed to know
the results of their voting. After the voting period ends, shareholders will know the general
voting results for each content announced by the Presiding Board or the Vote Counting
Committee.

4.7. How to count votes online:

a) The Chairman introduces one or several persons as members of the VVote Counting
Committee for the General Meeting to vote for, the Vote Counting Committee has the
following rights and obligations: Instruct shareholders on how to vote at the online General
Meeting; Counting votes; Prepare and announce the Minutes of vote counting for the
General Meeting of Shareholders.

b) The voting is conducted by voting in favor, disapproval and no opinion. The
software system will automatically statistics, synthesize, number of votes in favor,
disapproval and no opinion.

4.8. Announcement of vote counting results:

a) The vote counting committee approved by the General Meeting of Shareholders
at the General Meeting is responsible for checking the results of electronic voting to
summarize the voting results.

b) The voting results are announced by the Presiding Board or the Vote Counting
Committee right at the online Congress.

4.9. Making minutes of the General Meeting of Shareholders:

a) The contents of the online General Meeting shall be recorded by the Secretariat
and made into the Minutes of the General Meeting of Shareholders in accordance with the
provisions of Point 2.15, Article 3 of this Regulation. The time and place of the online
General Meeting of Shareholders is recorded as the place where the Chairman runs the
meeting.
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b) The minutes of the meeting and the Resolution of the General Meeting of
Shareholders are read and approved before the closing of the online General Meeting.

4.10. Announcement of the Resolution of the General Meeting of Shareholders:

a) Copies of the minutes and resolutions of the meeting must be published on the
website of Vietnam Airlines within 24 hours.

b) Vietnam Airlines must organize the disclosure of information about the General
Meeting of Shareholders in accordance with the provisions of the Securities Law and the
Regulation on Information Disclosure of Vietnam Airlines.

5. Order and procedures for meeting the General Meeting of Shareholders to approve
resolutions in the form of face-to-face and online conferences.

5.1. Notice of convening the General Meeting of Shareholders:

a) The Board of Management meets and makes decisions to convene the General
Meeting of Shareholders in person and online and agrees to approve the contents and
programs of the meeting.

b) The Board of Management must prepare the tasks specified in Article 3 of this
Regulation.

c¢) The person convening the General Meeting of Shareholders shall send the notice
of invitation to all shareholders in the List of Shareholders entitled to attend the meeting
at least 21 days before the opening date of the meeting (calculated from the date the notice
IS sent or transmitted in a valid manner).

The notice of invitation to the meeting must be enclosed with the following
documents: The meeting agenda, documents used in the meeting and the draft resolution
for each issue on the meeting agenda; VVoting votes (for shareholders attending directly).
For shareholders attending online: Vietnam Airlines sends an invitation letter to attend the
General Meeting online enclosed with a document with instructions on confirming
shareholder status to each shareholder. The Organizing Committee of the General Meeting
must notify the guiding documents/regulations for registration to attend the Online
General Meeting, electronic voting and other necessary information to shareholders before
the date of the online General Meeting.

5.2. How to register to attend the General Meeting of Shareholders:
a) For shareholders attending directly:

Before the opening of the meeting, Vietnam Airlines must carry out the shareholder
registration procedures and must carry out the registration until the shareholders who are
entitled to attend the meeting are fully registered in the following order: When registering
shareholders, Vietnam Airlines shall issue to each shareholder or authorized representative
the right to vote for a voting card. on which write the registration number, full name of
the shareholder, full name of the authorized representative and number of votes of such
shareholder; Shareholders, authorized representatives of shareholders who are
organizations or authorized persons who come after the meeting has opened have the right
to register immediately and then have the right to participate and vote at the general
meeting immediately after registration. The Chairman is not responsible for stopping the
meeting to allow shareholders to be late for registration and the validity of the previously
voted contents remains unchanged.

b) For shareholders attending online:
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Comply with the provisions of Points a and b, Clause 4.6 of this Acrticle.

5.3. The authorization of the representative to attend the General Meeting of
Shareholders:

a) For shareholders attending directly: The authorization of individuals and
organizations to attend the General Meeting of Shareholders must be made in writing. The
authorization document is made in accordance with the civil law and must clearly state the
name of the authorized shareholder, the name of the authorized individual, the authorized
organization, the number of authorized shares, the authorization contents, the scope of
authorization, the signatures of the authorizing party and the authorized party; The person
authorized to attend the General Meeting of Shareholders must submit a written
authorization when registering to attend the meeting. In case of re-authorization, the
meeting participants must also present the original authorization document of the
shareholder, the authorized representative of the shareholder being an organization (if not
previously registered with Vietnam Airlines);

b) For shareholders attending online: The authorization of the representative to attend
the online General Meeting of Shareholders shall be carried out in the same manner as
prescribed in Clause 1.a of this Article and sent to Vietnam Airlines by means of ensuring
that the address of Vietnam Airlines can be reached before the opening time of the general
meeting; In case shareholders authorize attending the General Meeting online or voting
electronically for other individuals/organizations, shareholders and authorized persons
shall be responsible for the authorization and results of electronic voting according to the
granted access account.

5.4. Conditions for organizing face-to-face and online conferences:

a) The General Meeting of Shareholders in the form of face-to-face or online shall
be held when the conditions specified at Point 4.4 of this Article are met;

b) The system for organizing online congresses and electronic voting must meet the
conditions specified at Point 4.6 of this Article.

5.5. Forms of approval of resolutions of the General Meeting of Shareholders:

a) The General Meeting of Shareholders adopts a resolution under its competence
in the form of voting at the meeting by voting or electronic vote or collecting opinions in
writing;

b) Resolutions of the General Meeting of Shareholders on matters specified at Point
1.2, Article 3 of this Regulation must be adopted in the form of voting at the General
Meeting of Shareholders by voting or electronic votes.

5.6. Voting method:
a) Each shareholding or ownership representative corresponds to a voting unit;

b) For shareholders attending and voting directly at the meeting venue: When
registering shareholders, Vietnam Airlines shall issue each shareholder or authorized
representative the right to vote a voting card, on which write the registration number, full
name of the shareholder, full name of the authorized representative and the number of
votes of such shareholder;

c) For shareholders attending and voting online through the online system:
Shareholders can exercise their voting rights through the form of electronic voting. The
electronic voting shall comply with the provisions of Point 4.6 of this Article;
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d) The General Meeting of Shareholders shall discuss and vote on each issue in the
program. The voting is conducted by voting in favor, disapproval and no opinion.

5.7. Method of counting votes:

a) The General Meeting of Shareholders shall elect one or several persons to the
vote counting committee at the request of the chairman of the meeting;

b) The number of members of the vote counting committee shall be decided by the
General Meeting of Shareholders at the request of the chairperson.

5.8. Notification of vote counting results

The results of the vote counting were announced by the Chairman immediately
before the end of the meeting; in case the vote counting is extended to the next day, the
Chairman shall notify the shareholders attending the meeting of the vote counting results
through the website of Vietnam Airlines, unless otherwise decided by the General Meeting
of Shareholders.

5.9. Making minutes of the General Meeting of Shareholders

a) The contents of the General Meeting in person and online shall be recorded by the
Secretariat and made into the minutes of the General Meeting of Shareholders as
prescribed at Point 2.15 of this Acrticle.

b) The minutes of the meeting and the Resolution of the General Meeting of
Shareholders shall be read and approved before the closing of the online General Meeting.

5.10. Announcement of the resolution of the General Meeting of Shareholders

a) Copies of the minutes and resolutions of the meeting must be published on the
website of Vietnam Airlines within 24 hours.

b) Vietnam Airlines must organize the disclosure of information about the General
Meeting of Shareholders in accordance with the provisions of the Securities Law and the
Regulation on information disclosure of Vietnam Airlines.

Article 4. Board of Management

1. The roles, rights and obligations of the Board of Management and the
responsibilities of members of the Board of Management are prescribed as follows:

1.1. The Board of Management is the management body of Vietnam Airlines, with
full authority to decide and exercise the rights and obligations of Vietnam Airlines on
behalf of Vietnam Airlines, except for the rights and obligations under the authority of the
General Meeting of Shareholders.

1.2. Powers and obligations of the Board of Management:

a) Decide on the strategy, medium-term development plan and annual business plan
of Vietnam Airlines;

b) Propose the type of shares and the total number of shares that are allowed to be
offered for sale of each type;

c) Decide to sell unsold shares within the number of shares that are allowed to be
offered for sale of each type; decide to raise additional capital in other forms;

d) Decide on the selling price of shares and bonds of Vietnam Airlines;

e) Decide on the repurchase of shares as prescribed in Clause 1 and Clause 2, Article
9 of the Charter of Vietnam Airlines;
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f) Decide on investment plans and investment projects within the authority and
limits prescribed by law;

g) To decide on matters with a value not exceeding 50% of owner's equity, or not
exceeding 50% of the owner's investment capital where owner's equity is lower than the
owner's investment capital, but not exceeding VND 5,000 billion, including:

- Investment in investment for each investment project or investment amount,
determined based on the investment capital;

- Transfer of investment projects or investment capital, determined based on the
higher of the book value of the investment and the expected transfer value;

- Purchase or hire purchase of fixed assets, determined based on the purchase or hire
purchase price;

- Sale of fixed assets that are damaged, technologically obsolete, no longer needed,
unusable, or inefficiently used in order to recover capital, determined based on the
remaining book value.

For the purposes of this Point (g), owner's equity and owner's investment capital shall
be determined in accordance with the separate quarterly or annual financial statements of
Vietnam Airlines closest to the time of the decision on investment/ transfer/ sale.

h) Decide on solutions for market development, marketing and technology;

1) Approve contracts for borrowing, lending and other contracts and transactions
with a value of 35% or more of the total asset value recorded in the most recent financial
report of Vietnam Airlines, unless otherwise provided in the internal management
regulations of Vietnam Airlines; approve contracts and transactions under the decision-
making authority of the General Meeting of Shareholders as prescribed in Point d, Clause
1, Point o, Clause 2, Article 23 of the Charter of Vietnam Airlines and Clauses 1, 3, Article
167 of the Law on Enterprises;

J) Elect, dismiss, remove the Chairman of the Board of Management; appoint, re-
appoint, dismiss, sign contracts, terminate contracts with the President & CEO, Executive
Vice President & CEO, Chief Accountant, Person in charge of administration of Vietnam
Airlines, Heads of Subcommittees under the Board of Management, Directors of
Departments, Directors of Units; decide on salaries, remuneration, bonuses and other
benefits of those managers. Appoint authorized representatives to participate in the board
of members or general meeting of shareholders at other companies, decide on
remuneration and other benefits of those people; nominate candidates for membership in
the Board of Management, Board of Controllers at other enterprises;

k) Supervise and direct the President & CEO and other Enterprise Managers in the
daily business operations of Vietnam Airlines;

I) Decide on the organizational structure and internal management regulations of
Vietnam Airlines; Decide on the establishment, reorganization and dissolution of
Departments, Units of Vietnam Airlines and Sub-committees under the Board of
Management; Decide on capital investment outside the enterprise;

m) Approving programs and contents of documents for the General Meeting of
Shareholders, convening the General Meeting of Shareholders or collecting opinions for
the General Meeting of Shareholders to approve resolutions;

n) Submit audited annual financial reports to the General Meeting of Shareholders;
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0) Propose the dividend level to be paid; decide on the time limit and procedures for
paying dividends or handling losses arising during the business process;

p) Propose the reorganization and dissolution of Vietnam Airlines; request the
bankruptcy of Vietnam Airlines;

q) Decide to issue the Regulations on the operation of the Board of Management, the
Internal Regulations on the management of Vietnam Airlines after being approved by the
General Meeting of Shareholders; decide to issue the Regulations on information
disclosure of Vietnam Airlines;

r) Decide on matters under the authority of the owner of a single-member LLC in
which Vietnam Airlines invests 100% of the charter capital in accordance with the
provisions of the Law;

s) Submit to the General Meeting of Shareholders for decision on matters within the
competence of the General Meeting of Shareholders as prescribed in this Charter and the
provisions of law;

t) Other rights and obligations as prescribed by the Law on Enterprises, the Law on
Securities, other provisions of law and the Charter of Vietnam Airlines.

1.3. The Board of Management must report to the annual General Meeting of
Shareholders on the results of the Board of Management' activities regarding the following
contents:

a) Remuneration, operating expenses and other benefits of the Board of Management
and each member of the Board of Management as prescribed in Clause 3, Article 38 of
this Charter:

b) Summary of meetings of the Board of Management and decisions of the Board of
Management;

¢) Report on transactions between Vietnam Airlines, Subsidiary, companies in which
Vietnam Airlines controls 50% or more of the charter capital with members of the Board
of Management and their Related Persons; transactions between Vietnam Airlines and
companies in which members of the Board of Management are founding members or
enterprise managers within the last 3 years prior to the transaction;

d) Activities of other subcommittees of the Board of Management (if any);
e) Results of supervision of the President & CEO;

f) Results of supervision of other Business Executives;

g) Future plans;

h) The performance of independent members of the Board of Management and each
independent member's evaluation result of performance of the Board of Management.

2. Nomination, candidacy, election, dismissal and dismissal of members of the Board
of Management shall include the following principal contents:

2.1. Term of office, number and structure of members of the Board of Management:
a) The number of members of the Board of Management is 08 members.

b) The term of office of a member of the Board of Management shall not exceed 05
years and may be re-elected for an unlimited number of terms. An individual may only be
elected as an independent member of the Board of Management of Vietnam Airlines for
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no more than 02 consecutive terms. In case all members of the Board of Management end
their terms at the same time, such members shall continue to be members of the Board of
Management until a new member is elected to replace them and take over the work.

c) The structure of the Board of Management is as follows:

- The minimum number of non-executive members on the Board of Management of
Vietnam Airlines is two. Vietnam Airlines limits the number of Board of Management
who concurrently hold executive positions of Vietnam Airlines to ensure the independence
of the Board of Management.

- The total number of independent members of the Board of Management is at least
02 members.

d) A member of the Board of Management shall no longer be a member of the Board
of Management in the event that he/she is dismissed, removed or replaced by the General
Meeting of Shareholders in accordance with the provisions of Article 36 of the Charter of
Vietnam Airlines.

2.2. Standards and conditions for membership of the Board of Management:

a) Members of the Board of Management must meet the following criteria and
conditions:

- Not subject to the provisions of Clause 2, Article 17 of the Law on Enterprises;

- Having professional qualifications and experience in business administration or in
the fields, industries and business lines of Vietnam Airlines and not necessarily being
shareholders of Vietnam Airlines;

- Can only be concurrently a member of the board of management or the board of
members at a maximum of 05 other companies;

- Can not be Relatives of the President & CEO and other Enterprise Managers of
Vietnam Airlines.

b) Independent members of the Board of Management must meet the following
standards and conditions:

- Not being a person currently working for Vietnam Airlines or Subsidiary; not being
a person who has worked for Vietnam Airlines or Subsidiary for at least the previous 3
consecutive years;

- Not being a person receiving salary or remuneration from Vietnam Airlines, except
for the allowances that members of the Board of Management are entitled to receive
according to regulations;

- Not having a spouse, biological father, adoptive father, biological mother, adoptive
mother, biological child, adopted child, biological brother, biological sister, biological
sibling who is a major shareholder of Vietnam Airlines; not being Enterpise Managers of
Vietnam Airlines or Subsidiary;

- Not being a person who directly or indirectly owns at least 01% of the total number
of voting shares of Vietnam Airlines;

- Not being a person who has been a member of the Board of Management or Board
of Controllers of Vietnam Airlines for at least the previous 05 consecutive years, except
in the case of being appointed for 02 consecutive terms.

¢) An independent member of the Board of Management must notify the Board of
Management that he/she no longer meets the standards and conditions specified in Clause
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2 of this Article and is automatically no longer an independent member of the Board of
Management from the date of no longer meeting the standards and conditions. The Board
of Management must notify the case where an independent member of the Board of
Management no longer meets the standards and conditions at the nearest General Meeting
of Shareholders or convene a General Meeting of Shareholders to elect additional or
replace an independent member of the Board of Management within 06 months from the
date of receipt of the notice of the relevant independent member of the Board of
Management.

2.3.Nomination and candidacy of members of the Board of Management:

a) In case the candidates for the Board of Management have been determined,
Vietnam Airlines must publish information related to the candidates at least 10 days before
the opening date of the General Meeting of Shareholders on the website of Vietnam
Airlines so that shareholders can learn about these candidates before voting. Candidates
for the Board of Management must have a written commitment to the honesty and
accuracy of the published personal information and must commit to performing their
duties honestly, carefully and in the best interests of Vietnam Airlines if elected as a
member of the Board of Management. Information related to candidates for the Board of
Management to be published includes:

- Full name, date of birth;
- Professional qualifications;
- Work history;

- Other management positions (including positions on the Board of Management of
other companies);

- Interests related to Vietnam Airlines and related parties of Vietnam Airlines;

- Other information (if any);

- Vietnam Airlines must be responsible for disclosing information about the
companies in which the candidate is holding the position of member of the Board of

Management, other management positions and the interests related to the company of the
candidate for the Board of Management (if any).

b) Shareholders or groups of shareholders owning 10% or more of the total number
of common shares have the right to nominate candidates for the Board of Management
according to the following principles:

- From 10% to less than 20% of the total number of common shares have the right to
nominate a maximum of 01 candidate;

- From 20% to less than 35% of the total number of common shares have the right to
nominate a maximum of 02 candidates;

- From 35% to less than 50% of total common shares have the right to nominate up
to 03 candidates;

- From 50% to less than 65% of total common shares have the right to nominate up
to 04 candidates;

- From 65% to less than 75% of total common shares have the right to nominate up
to 05 candidates;

- From 75% or more of total common shares have the right to nominate up to 06
candidates.
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c) In case the number of candidates for the Board of Management through
nomination and candidacy is still not enough as required in Clause 5, Article 115 of the
Law on Enterprises, the incumbent Board of Management shall introduce additional
candidates or organize nominations in accordance with the provisions of the Charter of
Vietnam Airlines, the Internal Regulations on the Management of Vietnam Airlines and
the Regulations on the Operation of the Board of Management. The nomination of
additional candidates by the incumbent Board of Management must be clearly announced
before the General Meeting of Shareholders votes to elect members of the Board of
Management in accordance with the provisions of law.

d) Members of the Board of Management must meet the standards and conditions as
prescribed in Article 35 of the Charter of Vietnam Airlines.

2.4. The method of electing members of the Board of Management shall be carried
out by the method of cumulative voting as prescribed in Clause 3, Article 148 of the Law
on Enterprises.

2.5. Cases of dismissal, dismissal and replacement of members of the Board of
Management.

a) The General Meeting of Shareholders shall dismiss members of the Board of
Management in the following cases:

- Failure to meet the standards and conditions prescribed in Article 35 of the Charter
of Vietnam Airlines;

- Submitting a resignation letter and having it approved;

- Other cases as prescribed in the Charter of Vietnam Airlines and the provisions of
law.

b) The General Meeting of Shareholders shall dismiss a member of the Board of
Management in the following cases:

- Failure to participate in the activities of the Board of Management for 06
consecutive months without the approval of the Board of Management, except in cases of
force majeure;

- Other cases as prescribed in the Charter of Vietnam Airlines and the provisions of
law.

c) When deemed necessary, the General Meeting of Shareholders shall decide to
replace a member of the Board of Management; dismiss or remove a member of the Board
of Management other than the cases prescribed in Points a and b, Clause 2.5 of this Article.

d) The Board of Management shall convene a General Meeting of Shareholders to
elect additional members of the Board of Management in the following cases:

- The number of members of the Board of Management is reduced by more than 1/3
compared to the number of members of the Board of Management decided by the General
Meeting of Shareholders. In this case, the Board of Management must convene a General
Meeting of Shareholders within 60 days from the date the number of members is reduced
by more than 1/3;

- The number of independent members of the Board of Management is reduced, not
ensuring the ratio as prescribed in Clause 3, Article 34 of the Charter of Vietnam Airlines.

e) Except for the cases prescribed in Point d, Clause 2.5 of this Article, the General
Meeting of Shareholders shall elect new members to replace members of the Board of
Management who have been dismissed or removed at the most recent meeting.
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2.6.Notice of election, dismissal and dismissal of members of the Board of
Management:

The change of personnel of the Board of Management of Vietnam Airlines must be
disclosed on the website of Vietnam Airlines and the means of information disclosure of
the State Securities Commission and the Stock Exchange in accordance with the
provisions of the law on information disclosure on the securities market.

2.7.Election, dismissal and dismissal of the Chairman of the Board of Management
(similar to the election, dismissal and dismissal of members of the Board of Management
in Article 36 of the Charter of Vietnam Airlines.

3. Remuneration and other benefits of members of the Board of Management:

3.1. Vietnam Airlines has the right to pay remuneration and bonuses to members of
the Board of Management based on business results and efficiency.

3.2. Members of the Board of Management are entitled to remuneration and bonuses.
Remuneration is calculated based on the number of working days required to complete the
duties of the Board of Management members and the daily remuneration. The Board of
Management estimates the remuneration for each member based on the principle of
consensus. The total remuneration and bonuses of the Board of Management are decided
by the General Meeting of Shareholders at the annual meeting.

3.3. The remuneration of each member of the Board of Management shall be included
in the business expenses of Vietnam Airlines in accordance with the provisions of the law
on corporate income tax, shall be shown as a separate item in the annual financial
statements of Vietnam Airlines and shall be reported to the General Meeting of
Shareholders at the annual meeting.

3.4. A member of the Board of Management holding an executive position or a
member of the Board of Management working in a subcommittee of the Board of
Management or performing other tasks beyond the scope of the normal duties of a member
of the Board of Management may be paid additional remuneration in the form of a lump
sum payment for each time, salary, commission, percentage of profit or in other forms as
decided by the Board of Management.

3.5. Members of the Board of Management are entitled to be reimbursed for all travel,
accommodation, meals and other reasonable expenses incurred by them in performing
their responsibilities as members of the Board of Management, including expenses
incurred in attending meetings of the General Meeting of Shareholders, the Board of
Management or subcommittees of the Board of Management.

3.6. Members of the Board of Management may be purchased liability insurance by
Vietnam Airlines after approval by the General Meeting of Shareholders. This insurance
does not include insurance for the liabilities of members of the Board of Management
related to violations of the law and the Charter of Vietnam Airlines.

4. The order and procedures for organizing a meeting of the Board of Management
include the following principal contents:

4.1. The Chairman of the Board of Management shall be elected at the first meeting
of the Board of Management within 07 working days from the date of completion of the
election of the Board of Management. This meeting shall be convened and chaired by the
member with the highest number of votes or the highest percentage of votes. In case there
Is more than one member with the highest number of votes or the highest percentage of
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votes and equal, the members shall vote by majority to select one of them to convene the
meeting of the Board of Management.

4.2.The Board of Management must meet at least once a quarter and may hold
extraordinary meetings.

4.3. The Chairman of the Board of Management shall convene a meeting of the Board
of Management in the following cases:

a) At the request of the Board of Controllers or an independent member of the Board
of Management;

b) At the request of the President & CEO or at least 05 other Enterprise Managers;
c) At the request of at least 02 members of the Board of Management.

4.4.The request specified in Clause 4.3 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 Management.

4.5. The Chairman of the Board of Management must convene a meeting of the Board
of Management within 07 working days from the date of receipt of the request specified
in Clause 4.3 of this Article. In case the meeting of the Board of Management is not
convened as requested, the Chairman of the Board of Management shall be responsible
for any damages caused to Vietnam Airlines; the person requesting shall have the right to
replace the Chairman of the Board of Management in convening a meeting of the Board
of Management.

4.6. The Chairman of the Board of Management or the person convening the Board
of Management meeting must send a meeting invitation at least 03 working days before
the meeting date. The meeting invitation must specify the time and location of the meeting,
the agenda, the issues to be discussed and decided. The meeting invitation must be
accompanied by documents used at the meeting and the members' voting ballots.

The Board of Management meeting invitation can be sent by invitation letter,
telephone, fax, electronic means and must be guaranteed to reach the contact address of
each member of the Board of Management registered with Vietnam Airlines.

4.7.The Chairman of the Board of Management or the convener shall send the
meeting invitation and accompanying documents to the members of the Board of
Controllers as to the members of the Board of Management.

Members of the Board of Controllers have the right to attend meetings of the Board
of Management; have the right to discuss but not vote.

4.8. A meeting of the Board of Management shall be held when at least 3/4 of the
total number of members attend the meeting. In case the meeting convened in accordance
with the provisions of this clause does not have the required number of members, a second
meeting shall be convened within 07 days from the date of the first scheduled meeting. In
this case, the meeting shall be held if more than half of the members of the Board of
Management attend the meeting.

4.9. A member of the Board of Management is considered to attend and vote at the
meeting in the following cases:
a) Attending and voting directly at the meeting;

b) Authorizing another person to attend the meeting and vote in accordance with the
provisions of Clause 4.11 of this Article;
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c) Attending and voting via online conference, electronic voting or other electronic
forms;

d) Sending a ballot to the meeting via mail, fax, or email.

4.10. In case of sending the ballot to the meeting by mail, the ballot must be contained
in a sealed envelope and must be delivered to the Chairman of the Board of Management
at least 01 hour before the opening. The ballot shall only be opened in the presence of all
attendees.

4.11. Members must attend all meetings of the Board of Management. Members may
authorize another person to attend the meeting and vote if approved by the majority of the
members of the Board of Management.

4.12. Resolutions and decisions of the Board of Management shall be adopted if
approved by the majority of members attending the meeting; in case of equal votes, the
final decision shall belong to the side with the opinion of the Chairman of the Board of
Management.

4.13. Board of Management meetings must be recorded in minutes and may be
recorded, recorded and stored in other electronic forms. Minutes must be prepared in
Vietnamese and may be prepared in English, including the following main contents:

a) Name, address of the head office, enterprise code;
b) Time and location of the meeting;
c¢) Purpose, agenda and contents of the meeting;

d) Full name of each member attending the meeting or authorized person attending
the meeting and method of attending the meeting; full name of members not attending the
meeting and reason;

e) Issues are discussed and voted on at the meeting;

f) Summary of opinions expressed by each member attending the meeting in the
order of the meeting;

g) Voting results, clearly stating the members who agree, disagree and have no
opinion;
h) The issue passed and the corresponding percentage of votes passed;

1) Full name and signature of the chair and the person taking the minutes, except for
the case specified in Clause 4.14 of this Article.

4.14. In case the chairperson or the minutes taker refuses to sign the meeting minutes,
but if all other members of the Board of Management attending and agreeing to sign the
meeting minutes and having full contents as prescribed in Points a, b, ¢, d, e, f, g and h,
Clause 4.13 of this Avrticle, then these minutes shall be valid. The meeting minutes shall
clearly state that the chairperson or the minutes taker refuses to sign the meeting minutes.
The person who signs the meeting minutes shall be jointly responsible for the accuracy
and truthfulness of the content of the Board of Management' meeting minutes. The
chairperson or the minutes taker shall be personally responsible for damages incurred to
the enterprise due to refusal to sign the meeting minutes in accordance with the provisions
of the Enterprise Law, the Charter of Vietnam Airlines and relevant laws.

4.15. The Board of Management ensures that all copies of resolutions and decisions
of the Board of Management shall be provided to members of the Board of Controllers
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and the President & CEO at the same time as provided to members of the Board of
Management.

5. Subcommittees of the Board of Management.

5.1. The Board of Management may establish a subcommittee to be in charge of
development policies, personnel, salaries, internal audit, risk management, etc. The
number of members of the subcommittee is decided by the Board of Management, with a
minimum of 03 people, including members of the Board of Management and external
members. Independent members of the Board of Management/non-executive members of
the Board of Management should make up the majority of the subcommittee and one of
these members shall be appointed as the Head of the subcommittee by decision of the
Board of Management. The activities of the subcoFArrmmittee must comply with the
regulations of the Board of Management. The resolution of the subcommittee shall only
be effective when the majority of members attend and vote for it at the subcommittee
meeting.

5.2. The implementation of decisions of the Board of Management or of
subcommittees under the Board of Management must comply with current legal
regulations and provisions in the Charter of Vietnam Airlines and the Internal Regulations
on governance of Vietnam Airlines.

5.3. The Board of Management shall detail the establishment, structure and
responsibilities of each Subcommittee, responsibilities of members of the Committee,
working regime and other relevant contents in the Regulation on organization and
operation of the Subcommittees promulgated by the Board of Management.

5.4. The establishment and supplementation of new and dissolved subcommittees;
appointing and dismissing the Chairman and members of the Subcommittees proposed by
the Chairman of the Board of Management, approved and decided by the Board of
Management.

6. Selection, appointment and dismissal of the person in charge of management of
Vietnam Airlines.

6.1. The Board of Management shall appoint at least 01 person in charge of corporate
governance to support corporate governance at the enterprise. The person in charge of
corporate governance may concurrently hold the position of Secretary of Vietnam Airlines
in accordance with Clause 5, Article 156 of the Law on Enterprises.

6.2. The person in charge of corporate governance must not concurrently work for an
approved auditing organization that is auditing the financial statements of Vietnam
Airlines.

6.3. The Board of Management may dismiss the Person in charge of management of
Vietnam Airlines when necessary but not contrary to the current laws on labor. The Board
of Management may appoint an Assistant Person in charge of administration of Vietnam
Airlines from time to time.

6.4. The person in charge of corporate governance has the following rights and
obligations:

a) Advise the Board of Management on organizing the General Meeting of
Shareholders in accordance with regulations and related work between Vietnam Airlines
and shareholders;
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b) Prepare meetings of the Board of Management, the Board of Controllers and the
General Meeting of Shareholders at the request of the Board of Management or the Board
of Controllers;

c) Advise on meeting procedures;
d) Attend meetings;

e) Advise on procedures for preparing resolutions of the Board of Management in
accordance with the provisions of law;

f) Provide financial information, copies of Board of Management meeting minutes
and other information to members of the Board of Management and members of the Board
of Controllers;

g) Monitor and report to the Board of Management on information disclosure
activities of Vietnam Airlines;

h) Be the contact point with interested parties;

1) Keep information confidential in accordance with the provisions of law and the
Charter of Vietnam Airlines;

J) Other rights and obligations in accordance with the provisions of law and the
Charter of Vietnam Airlines.

6.5. The notification of the appointment and dismissal of the person in charge of
management of Vietnam Airlines shall comply with the provisions of the law on
information disclosure on the securities market.

Article 5. Board of Controllers
1. Roles, rights and obligations of the Board of Controllers.

1.1. The Board of Controllers shall supervise the Board of Management and the
President & CEO in the management and operation of Vietnam Airlines.

1.2. Inspect the reasonableness, legality, honesty and prudence in the management
and operation of business activities; the systematicity, consistency and appropriateness of
accounting, statistics and financial reporting.

1.3. Assess the completeness, legality and truthfulness of the business situation
report, annual and 6-month financial report of Vietnam Airlines, the management
assessment report of the Board of Management and submit the assessment report at the
annual General Meeting of Shareholders. Review contracts and transactions with related
parties under the approval authority of the Board of Management or the General Meeting
of Shareholders and make recommendations on contracts and transactions requiring
approval of the Board of Management or the General Meeting of Shareholders.

1.4.Review, inspect and evaluate the effectiveness and efficiency of the internal
control, internal audit, risk management and early warning systems of Vietnam Airlines.

1.5. Review accounting books, accounting records and other documents of Vietnam
Airlines, the management and operation of Vietnam Airlines when deemed necessary or
according to the resolution of the General Meeting of Shareholders or at the request of a
shareholder or group of shareholders as prescribed in Clause 2, Article 18 of the Charter
of Vietnam Airlines.

1.6. Upon request by a shareholder or group of shareholders as stipulated in Clause
2, Article 18 of the Charter of Vietnam Airlines, the Board of Controllers shall conduct an
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inspection within 07 working days from the date of receipt of the request. Within 15 days
from the date of completion of the inspection, the Board of Controllers shall report on the
issues requested for inspection to the Board of Management and the shareholder or group
of shareholders making the request. The inspection by the Board of Controllers as
stipulated in this Clause shall not impede the normal operations of the Board of
Management and shall not disrupt the business operations of Vietnam Airlines.

1.7. Propose to the Board of Management or the General Meeting of Shareholders
measures to amend, supplement, and improve the organizational structure for
management, supervision, and operation of Vietnam Airlines's business activities.

1.8. When discovering that a member of the Board of Management or the President
& CEO violates the provisions of Article 165 of the Law on Enterprises, he/she must
immediately notify the Board of Management in writing, requesting the violator to stop
the violation and find a solution to remedy the consequences.

1.9. Attend and participate in discussions at the General Meeting of Shareholders,
the Board of Management, and other meetings of Vietnam Airlines.

1.10. Use independent consultants and the internal audit department of Vietnam
Airlines to perform assigned tasks.

1.11. The Board of Controllers may consult the Board of Management before
submitting reports, conclusions and recommendations to the General Meeting of
Shareholders.

1.12. Propose and recommend that the General Meeting of Shareholders approve the
list of auditing organizations approved to audit the Financial Statements of Vietnam
Airlines; decide on the approved auditing organization to inspect the operations of
Vietnam Airlines and dismiss the approved auditor when deemed necessary.

1.13. Be responsible to shareholders for its Controllery activities.

1.14. Monitor the financial situation of Vietnam Airlines, compliance with the law
in the activities of members of the Board of Management, President & CEO, other
Enterprise Managers.

1.15. Ensure coordination of activities with the Board of Management, President &
CEO and shareholders.

1.16. In case of detecting violations of the law or violations of the Charter of Vietnam
Airlines by members of the Board of Management, President & CEO and other Business
Executives, the Board of Controllers must notify the Board of Management in writing
within 48 hours, request the violator to stop the violation and have solutions to remedy the
consequences.

1.17. Develop the Board of Controllers' operating regulations and submit them to the
General Meeting of Shareholders for approval.

1.18. The Board of Controllers' report on the business results of Vietnam Airlines,
the performance of the Board of Management, the President & CEO and the self-
assessment report on the performance of the Board of Controllers and members of the
Board of Controllers at the annual General Meeting of Shareholders must ensure the
following contents:
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a) Remuneration, operating expenses and other benefits of the Board of Controllers
and each member of the Board of Controllers as prescribed in Article 54 of the Charter of
Vietnam Airlines;

b) Summary of meetings of the Board of Controllers and conclusions and
recommendations of the Board of Controllers;

c¢) Results of monitoring the operation and financial situation of Vietnam Airlines;

d) Report on the assessment of transactions between Vietnam Airlines, Subsidiary,
companies in which Vietnam Airlines controls 50% or more of the charter capital with
members of the Board of Management, President & CEO, other Business Executives of
Vietnam Airlines and Related Persons of that entity; transactions between Vietham
Airlines and companies in which members of the Board of Management, President &
CEO, other Business Executives of the enterprise are founding members or enterprise
managers within the 3 most recent years prior to the time of the transaction;

e) Results of supervision of the Board of Management, President & CEO and other
Business Executives;

f) Results of assessment of coordination of activities between the Board of
Controllers and the Board of Management, President & CEO and shareholders.

1.19. Have the right to access records and documents of Vietnam Airlines kept at the
head office, branches and other locations; have the right to visit the workplace of managers
and employees of Vietnam Airlines during working hours.

1.20. Has the right to request the Board of Management, members of the Board of
Management, the President & CEO and other Enterprise Managers to provide complete,
accurate and timely information and documents on the management, operation and
business activities of Vietnam Airlines.

1.21. Has the right to be provided with information as prescribed in Article 171 of
the Law on Enterprises.

1.22. Other rights and obligations as prescribed by law and the Charter of Vietnam
Airlines.

1.23. Roles, rights, obligations and responsibilities of members of the Board of
Controllers:

a) Members of the Board of Controllers have the rights under the provisions of the
Law on Enterprises, relevant laws and the Charter of Vietnam Airlines, including the right
to access information and documents related to the operation of Vietnam Airlines.
Members of the Board of Management, the President & CEO and other executives of the
enterprise shall be responsible for providing timely and complete information at the
request of members of the Board of Controllers.

b) Members of the Board of Controllers are responsible for complying with the
provisions of law, the Charter of Vietnam Airlines and professional ethics in exercising
their assigned rights and obligations.

2. The term of office, number, composition and structure of the Comptroller shall
include the following principal contents:

2.1. Term of office, number, composition and structure of Supervisors:
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a) The number of members of the Board of Controllers of Vietnam Airlines is 03
people. The term of office of a member of the Board of Controllers shall not exceed 05
years and he/she may be re-elected for an unlimited number of terms.

b) The Head of the Board of Controllers shall be elected by the Board of Controllers
from among the members of the Board of Controllers; the election, dismissal and dismissal
shall be carried out on the principle of majority. The Board of Controllers must have more
than half of the members permanently residing in Vietnam. The Head of the Board of
Controllers must have a university diploma or higher in one of the majors of economics,
finance, accounting, auditing, law, business administration or majors related to the
business activities of Vietnam Airlines.

2.2. Criteria and conditions of Members of the Board of Controllers:

a) Not being subject to the provisions of Clause 2, Article 17 of the Law on
Enterprises;

b) Having been trained in one of the following majors: economics, finance,
accounting, auditing, law, business administration or majors suitable to the business
activities of the enterprise;

c) Not being Relatives of members of the Board of Management, the President &
CEO, other Enterprise Managers, the representative individual of state capital at Vietnam
Airlines, the representatives of enterprise’s capital representative at the company under
Clause 2 Article 169 of the Law on Enterprises;

d) Not being a Enterprise Manager of Vietnam Airlines; not necessarily being a
shareholder or employee of Vietnam Airlines;

e) Not working in the accounting and finance department of Vietnam Airlines;

f) Not being a member or employee of an independent auditing company that audited
the financial statements of Vietnam Airlines in the previous 3 consecutive years.

2.3.Nomination and candidacy for Controllers:

a) In case the candidates for the Board of Controllers have been determined, Vietnam
Airlines must publish information related to the candidates at least 10 days before the
opening date of the General Meeting of Shareholders on the website of Vietnam Airlines
so that shareholders can learn about these candidates before voting. Candidates for the
Board of Controllers must have a written commitment to the honesty and accuracy of the
personal information disclosed and must commit to performing their duties honestly,
carefully and in the best interests of Vietnam Airlines if elected as a member of the Board
of Controllers. Information related to candidates for the Board of Controllers to be
published includes:

- Full name, date of birth;
- Professional qualifications;
- Work history;

- Other management positions (including positions on the Board of Management and
Board of Controllers of other companies);

- Interests related to Vietnam Airlines and related parties of Vietnam Airlines;
- Other information (if any);
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- Vietnam Airlines must be responsible for disclosing information about the
companies in which the candidate is holding the positions of member of the Board of
Management, member of the Board of Controllers, other management positions and the
interests related to the company of the candidate for the Board of Controllers (if any).

b) Shareholders or groups of shareholders owning 10% or more of the total number
of common shares have the right to nominate candidates for the Board of Controllers
according to the following principles:

- From 10% to less than 30% of the total number of common shares have the right to
nominate 01 candidate;

- From 30% to less than 50% of the total number of common shares have the right to
nominate a maximum of 02 candidates;

- From 50% or more of the total number of common shares have the right to nominate
a maximum of 03 candidates.

c) In case the number of candidates for the Board of Controllers through nomination
and candidacy is not sufficient, the incumbent Board of Controllers may nominate
additional candidates or organize nominations in accordance with the provisions of the
Charter of Vietnam Airlines, the Internal Regulations on the Management of Vietnam
Airlines and the Regulations on the Operation of the Board of Controllers. The nomination
of additional candidates by the incumbent Board of Controllers must be clearly announced
before the General Meeting of Shareholders votes to elect members of the Board of
Controllers in accordance with the provisions of law.

2.4. How to elect the Supervisor:

The voting for the election of the Comptroller shall be carried out by the method of
cumulative voting as prescribed in Clause 3, Article 148 of the Law on Enterprises.

2.5. Cases of dismissal or dismissal of the Comptroller:

a) A member of the Board of Controllers shall be dismissed in the following cases:

- No longer meeting the standards and conditions to be a member of the Board of
Controllers as prescribed in Clause 2.2 of this Article;

- Submitting a resignation letter and having it approved.
b) A member of the Board of Controllers shall be dismissed in the following cases:
- Failure to complete assigned tasks and work;

- Failure to exercise his/her rights and obligations for 06 consecutive months, except
in cases of force majeure;

- Repeatedly or seriously violating the obligations of a member of the Board of
Controllers as prescribed by the Law on Enterprises and the Charter of Vietnam Airlines;

- Other cases according to the resolution of the General Meeting of Shareholders.
2.6. Notice of election, dismissal and dismissal of Supervisors:

The change of the Supervisor must be disclosed on the website of Vietham Airlines
and the means of information disclosure of the State Securities Commission and the Stock
Exchange in accordance with the provisions of the law on information disclosure on the
securities market.

2.7. Salary and other benefits of the Comptroller:
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a) Members of the Board of Controllers shall be paid salaries, remuneration, bonuses
and other benefits according to the decision of the General Meeting of Shareholders. The
General Meeting of Shareholders shall decide on the total salaries, remuneration, bonuses,
other benefits and the annual operating budget of the Board of Controllers.

b) Members of the Board of Controllers shall be paid for their meals,
accommodation, travel, and independent consulting services at reasonable rates. The total
remuneration and expenses shall not exceed the total annual operating budget of the Board
of Controllers approved by the General Meeting of Shareholders, unless otherwise decided
by the General Meeting of Shareholders.

c¢) The salaries and operating expenses of the Board of Controllers shall be included
in the business expenses of Vietnam Airlines in accordance with the provisions of the law
on corporate income tax, other relevant provisions of law, and shall be recorded as a
separate item in the annual financial statements of Vietnam Airlines.

Article 6. President & CEO
1. Roles, responsibilities, rights and obligations of the President & CEO

1.1. The President & CEO is the person who manages the daily business operations
of Vietnam Airlines; is supervised by the Board of Management; is responsible to the
Board of Management and before the law for the implementation of assigned rights and
obligations.

1.2. The President & CEO shall have the following rights and obligations:

a) Decide on matters related to the daily business operations of Vietnam Airlines that
are not under the authority of the Board of Management;

b) Organize the implementation of resolutions and decisions of the Board of
Management;

c¢) Organize the implementation of Vietnam Airlines's business plan and investment
plan;

d) Propose the organizational structure plan and internal management regulations of
Vietnam Airlines;

e) Appoint, dismiss, and remove management positions in Vietnam Airlines, except
for positions under the authority of the Board of Management;

f) Decide on salaries and other benefits for employees in Vietnam Airlines, including
managers under the appointment authority of the President & CEO;

g) Recruit employees;

h) Propose plans to pay dividends or handle business losses;

i) Decide within authority and sign contracts for purchase, sale, borrowing, lending,
leasing, renting assets and other contracts and transactions related to the daily business of
Vietnam Airlines;

J) Decide to issue internal regulations and rules related to the President & CEO's
operations;

k) Other rights and obligations as prescribed by law, the Charter of Vietnam Airlines
and resolutions and decisions of the Board of Management.

1.3. The President & CEO must manage the daily business of Vietnam Airlines in
accordance with the provisions of law, the Charter of Vietnam Airlines, the labor contract
signed with Vietnam Airlines and the resolutions and decisions of the Board of
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Management. In case of management contrary to the provisions of this clause causing
damage to Vietnam Airlines, the President & CEO must be responsible before the law and
must compensate for the damage to Vietnam Airlines.

2. Term of office, criteria, conditions, appointment and dismissal of the President &
CEO:

2.1. Term of office, criteria and conditions of the President & CEO:

The term of office of the President & CEO shall not exceed 05 years and may be
reappointed for an unlimited number of terms. The President & CEO must meet the
standards and conditions prescribed in Clause 1, Article 48 of the Charter of Vietnam
Airlines.

2.2.The President & CEO must meet the following standards and conditions:
a) Not being a subject specified in Clause 2, Article 17 of the Law on Enterprises;

b) Not being Relatives of Enterprise Managers of Vietnam Airlines, members of the
Board of Controllers, representative individual of state capital at Vietnam Airlines,
representative of enterprise’s investment in the company under point (b) Clause 5 Article
162 of Law on Enterprises.

¢) Having professional qualifications and experience in business administration of
Vietnam Airlines.

2.3. Appointment, dismissal and dismissal of the President & CEO:

a) The Board of Management appoints 01 member of the Board of Management as
President & CEO.

b) The Board of Management may dismiss the President & CEO when the majority
of the members of the Board of Management with voting rights present at the meeting
agree and appoint a new President & CEO to replace him. During the procedure for
appointing the President & CEO, the Board of Management shall decide to assign tasks to
another Enterprise Manager or another Business Executive to exercise the rights and
obligations of the President & CEO and to be the legal representative of Vietnam Airlines.

¢) The President & CEO shall be dismissed or removed from office in one of the
following cases:

- Having limited civil act capacity; having difficulty in perception and controlling
behavior;

- Not meeting the standards and conditions prescribed in Clause 2.2 of this Article;

- Submitting a resignation letter (stating clearly the reason for resignation) to the
Board of Management and the Board of Controllers at least 45 days before ceasing to
perform his/her duties and powers;

- According to the decision of the Board of Management;
- Other cases according to current legal regulations.

2.4. Notice of appointment, dismissal and dismissal of the President & CEO:

The change of the President & CEO must be disclosed on the website of Vietnam
Airlines and the means of information disclosure of the State Securities Commission and
the Stock Exchange in accordance with the provisions of the law on information disclosure
on the securities market.

2.5. Salary and other benefits of the President & CEO:
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a) The President & CEO is paid salary and bonuses. The salary and bonus of the
President & CEO shall be decided by the Board of Management.

b) The salary of the President & CEO is included in the business expenses of
Vietnam Airlines in accordance with the law on corporate income tax, which is expressed
as a separate item in the annual financial statements of Vietnam Airlines and must be
reported to the General Meeting of Shareholders at the annual meeting.

Article 7. Coordination of activities between the Board of Management, the
Board of Controllers and the President & CEO:

1. The Board of Management, the Board of Controllers and the President & CEO
shall formulate and promulgate regulations on coordination of activities among the parties
to ensure the following principles:

a) Always for the benefit of Vietnam Airlines;
b) Comply with the provisions of the Law and the Charter of Vietnam Airlines;

c) They must take responsibility for themselves in the course of performing their
assigned tasks;

d) All members have the right to reserve a consensus or disagreement on a piece of
content and are accountable for it when requested.

2. Processes and procedures for coordination of activities of the Board of
Management

a) For the Board of Controllers

- The Board of Directors invites the Board of Controllers to participate in meetings
of the Board of Management. The programs and contents of meetings of the Board of
Management must be sent to the Board of Controllers at the same time as the members
of the Board of Management;

- The contents prescribed by law, the Charter of Vietnam Airlines, the tasks and
powers of the Board of Management, the Regulation on operation of the Board of
Management and the Regulation on operation of the Board of Controllers.

b) For the President & CEO

- For the organization of the Annual General Meeting of Shareholders, the Board of
Management shall notify the President & CEO in advance to agree on the contents and
report to the General Meeting of Shareholders;

- For the contents of which the President & CEO shall submit to the Board of
Management, the Board of Management shall consider and decide according to its
competence and issue resolutions for the President & CEO to implement;

- In case of urgency to perform their duties, members of the Board of Management
have the right to request the President & CEO and individuals, agencies and units of
Vietnam Airlines to provide relevant information;

- In case the meeting of the Board of Management invites the President & CEO and
individuals, agencies and units of Vietnam Airlines, the Board of Management shall send
a notice of invitation to the meeting and the contents of the meeting so that the participation
in the meeting is effective;

- Other relevant contents: comply with the provisions of law, the Charter of Vietnam
Airlines, the tasks and powers of the Board of Management and the Regulation on
operation of the Board of Management.
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3. Processes and procedures for coordination of activities of the Board of Controllers

a) For the Board of Management: The Board of Controllers has the role of
supervising, coordinating, proposing recommendations and information completely,
promptly and accurately. Specifically, as follows:

- The Board of Controllers shall regularly notify the Board of Management of the
results of operation, consult with the Board of Management before submitting reports,
conclusions and recommendations to the General Meeting of Shareholders;

- During meetings of the Board of Controllers, the Board of Controllers has the right
to invite members of the Board of Management, the President & CEO, relevant agencies
and units and independent auditors to attend and answer matters of interest to the
Supervisors;

- Periodic and irregular inspections of the Board of Controllers must be concluded in
writing and sent to the Board of Management. The Board of Controllers needs to discuss
with the Board of Management and the President & CEO before reporting to the General
Meeting of Shareholders. In case of disagreement, his/her opinion shall be reserved in the
minutes and the Head of the Board of Controllers shall report to the nearest General
Meeting of Shareholders;

- The Comptroller is obliged to notify the Board of Management of transactions
between Vietnam Airlines, its subsidiaries or companies under the control of Vietnam
Airlines and that member or with persons related to that member in accordance with the
provisions of law;

- Other relevant contents: comply with the provisions of law, the Charter of Vietnam
Airlines, the tasks and powers of the Board of Controllers and the Operation Regulations
of the Board of Controllers.

b) For the President & CEO: The Board of Controllers has the function of inspection
and supervision. Specifically, the order and procedures are as follows:

- The Comptroller has the right to request the President & CEO and Deputy President
& CEOs and Chief Accountants to provide dossiers and documents related to the business
activities of Vietnam Airlines;

- For the activities of the Board of Management, based on the regular operation
reports and requests for information supply, the Board of Controllers has the right to
request the Board of Management to reconsider the decisions of the President & CEO. In
case there are signs of violation of the law and the Charter of Vietnam Airlines and may
cause great material damage to the reputation of Vietnam Airlines, the Board of
Controllers has the right to send a notice to the President & CEO for the purpose of
requesting the immediate suspension of the implementation of such decisions;

- Periodic and irregular inspections of the Board of Controllers must be concluded in
writing and sent to the President & CEO. Depending on the extent and results of the
inspection, the Board of Controllers needs to discuss and agree with the President & CEO
before reporting to the General Meeting of Shareholders;

- Other relevant contents: comply with the provisions of law, the Charter of Vietnam
Airlines, the tasks and powers of the Board of Controllers and the operation regulations of
the Board of Controllers.

4. Processes and procedures for coordination of activities of the President & CEO
a) With the Board of Controllers:
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- The President & CEO shall provide the Board of Controllers with full access to
records and documents related to Vietnam Airlines' business activities;

- During meetings of the Board of Controllers, the Board of Controllers may invite
the President & CEO to attend and answer matters of interest to the Supervisors;

- The President & CEO shall direct the Deputy President & CEOs, Chief Accountants
and other officials to comply with the requirements of the Board of Controllers as
prescribed;

- Other relevant contents: comply with the provisions of law, the Charter of Vietnam
Airlines, the tasks and powers of the President & CEO and the Operation Regulation of
the Board of Controllers.

b) With the Board:

- When proposing measures to improve the operation and management of Vietnam
Airlines, the President & CEO shall send proposals to the Board of Management. The
proposal should clearly state the contents, plans, implementation and application time;

- The President & CEO shall submit to the Board of Management for approval the
contents falling under the decision-making competence of the Board of Management;

- The President & CEO has the right to decide on measures beyond his/her
competence in case of emergency such as natural disasters, enemy sabotage, fires,
unexpected incidents or an incident within the scope of the Crisis Management Policy, etc.
but must report in writing to the Board of Management as soon as possible and take
responsibility before the Board of Management and the nearest General Meeting of
Shareholders for such decisions;

- Other relevant contents: comply with the provisions of law, the Charter of Vietnam
Airlines, the duties and powers of the President & CEO and the Operation Regulations of
the Board of Management.

Article 8. Regulations on annual evaluation of commendation and disciplinary
activities for members of the Board of Management, Supervisors and President &
CEOs

1. Methods of evaluating the activities of members of the Board of Management,
Supervisors and the Board of Management

a) The evaluation of activities of members of the Board of Management, Supervisors
and President & CEO may be carried out in one or several of the following ways:

- Self-assessment;

- Evaluate operations every six (06) months;

- Annual performance assessment shall be conducted at the end of the year;
- Organize periodic and irregular poll and confidence votes;

- Other methods selected by the Board of Management from time to time.

b) The Board of Management shall evaluate the activities of members of the Board
of Management, the President & CEO and the Deputy President & CEO.

c) The Board of Controllers shall evaluate the activities of the Supervisor.
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d) The Board of Management evaluates the person in charge of management of
Vietnam Airlines.

2. Responsibilities and criteria for evaluation of activities

a) The Board of Management, the Board of Controllers and the President & CEO
shall have to formulate performance evaluation standards for all subjects they evaluate.

b) Criteria for evaluating the activities of members of the Board of Management,
Supervisors, President & CEOs and Deputy President & CEOs and Chief Accountants
include:

- Operating results of Vietnam Airlines, units;

- Results of implementation of assigned targets and tasks in the year, including the
level of completion, volume, quality and efficiency of work;

- Results of overcoming limitations and weaknesses that have been pointed out (if
any);

- The observance and compliance with the direction of the representative agency and
superiors.

- Moral qualities, cognitive lifestyle, ideology, compliance and compliance with the
provisions of the Law and the Charter of Vietnam Airlines;

- The spirit of learning to improve qualifications, honesty, demand in work, sense of
organization, discipline, sense of responsibility in assigned work and position being held;

- Ability to manage work, implement anti-bureaucracy, corruption and waste;

- Solidarity and coordination in agencies, units, with other agencies and units and the
level of trust for employees.

c¢) The rating of assessment consists of 04 levels:
- Successfully complete tasks;

- Successfully complete tasks;

- Complete tasks;

- Failure to complete tasks.

3. Commendation: The contents of emulation and commendation, forms of
commendation, specific standards on forms of commendation, order and procedures for
commendation and reward shall comply with the Regulation on Emulation and
Commendation of Viethnam Airlines.

4. Discipline

a) Members of the Board of Management, Supervisors and Directors in the course
of performing their duties who violate other relevant provisions of the Law, the Charter of
Vietnam Airlines and other relevant regulations of Vietnam Airlines shall, depending on
the nature, severity, consequences of violations will be disciplined in accordance with the
provisions of law and of Vietnam Airlines.

b) Principles for handling disciplinary violations, forms of handling disciplinary
violations, order and procedures for handling disciplinary violations will be implemented
in accordance with the regulations of Vietnam Airlines.
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Article 9. Enforcement effect

The internal regulation on governance of Vietnam Airlines includes 09 articles was
approved by the 2026 Annual General Meeting of Shareholders and takes effect from the
date of signing./.

FOR & BEHALF BOARD OF MANAGEMENT
CHAIRMAN

Dang Ngoc Hoa
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