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PHAN MO DAU

Didu 1& nay cua Céng ty ¢ phan Dau tu phat trién nha va dé thi IDICO
(sau day goi tat la “Céng ty” hodc “UDICO”) 1a co s& phép 1y cho toan bo hoat
dong cua Cong ty.

Diéu 1é nay, cac quyét dinh ctia Pai héi dong c6 dong va Hai dong quan tri,
cac quy dinh cua Cong ty duoc théng qua mdt cach hop 1€, phu hop voi cac quy
dinh cta phap luét lién quan la nhitng quy tic va quy dinh dé tién hanh hoat déng
kinh doanh cua Cong ty.

Piéu lé nay dugc thong qua bai Pai hoi dong cb déng t6 chire vao ngay 29
thang 6 nim 2026 theo Nghi quyét s 01/NQ-DHDCD ngay 29/6/2026 (sau day
duge goi 1a “Piéu 1.&).




Diéu 1.

1

CHUONG I
PINH NGHIA CAC THUAT NGU TRONG PIEU LE

Giai thich thuat ngir

Trong Diéu 1é nay, nhimg thuét ngit dudi diy duoc hiéu nhu sau:

a.

b.

o

=¥

“Vén diéu 1&8” 1a tong gi4 tri ménh gia cb phan di ban va theo quy
dinh tai Piéu 6 Piéu 1¢ nay;

“Luét Doanh nghiép” 12 Luét Doanh nghiép s6 59/2020/QH14 ngiy
17/6/2020, duoc sira dbi, bé sung béi Luat sd 03/2022/QH1S ngay
11/01/2022; Luét s6 76/2025/QH15 ngay 17/6/2025;

“Ludt Ching khoan” 14 Ludt Chtng khoan s6 54/2019/QIH14 ngay
26/11/2019, duge sira dbi, bd sung baoi Ludt s6 56/2024/QH15 ngay
29/11/2024,

Nghi dinh sé 155/2020/ND-CP la Nghi dinh s6 155/2020/ND-CP
ngay 31/12/2020 ciia Chinh pht quy dinh chi tiét mét s6 diéu cua
Luét Chimng khoan;

Nghi dinh s§ 245/2025/ND-CP 1a Nghi dinh s6 245/2025/ND-CP
ngay 11/9/2025 ctia Chinh phu sita di, bé sung mét s6 diéu ctia Nghj
dinh 155/2020/ND-CP;

“Vﬂn co quyen bieu quyét” Ia vbn ¢b phan, theo do ngudi so hiru ¢o
quyén biéu quyet v& nhitng vén dé thudc thAm quyén quyét dinh cia
Pai héi dong c6 dong;

“Viét Nam” la nuwoc Cong hoa Xa hoi Chu nghia Viét Nam;

“Ngay thanh 1ap” 1a ngay Céng ty dugc cp Gidy chimg nhan ding
ky doanh nghiép 14n dau;

“Ngudi diéu hanh doanh nghiép” 1a Giam dbc, Phé giam dbc, Ké
toan trudng va ngudi didu hanh khdc theo quy dinh ctia Diéu 18 nay
va cac van ban ndi bd cua Cong ty;

“Ngudi co lién quan” la t6 chirc, ci nhan cé quan hé truc tiép hoac
gian tiép vl ‘Cﬁng ty trong cac trudng hop dugc quy dinh cu thé tai
Khoan 23 Bicu 4 Ludt Doanh nghiép; va cdc to chire, ca nhén co quan
hé vai nhau theo cac truong hop duge quy dinh cu thé tai khodn 46
Diéu 4 Luét Chimg khoan;

“Nguoi quan ly doanh nghiép” la Chu tich Hoi ddng quan tri, thanh
vién 1161 dong quan tri, Giam déc;

“C6 déng” 1a ca nhén, t6 chire s& hitu it nhat mdt cd ph‘an ctia Cong ty;
“Co dong sang 1ap” 1a c6 dong so hiru it nhat mot ¢6 phan phé thong
va ky tén trong danh sach co dong sang lap cia Cong ty;

“Cd dong lon” la cb déng dugc quy dinh tai khoan 18 Piéu 4 Luat
Chimng khoan;
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0. “Thai han %mz_lt dﬁ-pg“ la thot gian hoat déng cua Cong ty duoc quy
dinh tai Piéu 2 Diéu 1€ nay.
p. “Sa giao dich chimng khoan™ 1a S& giao dich chimg khoan Viét Nam
va cac cong ty con cua S¢ giao dich ching khoan.
2. Trong Piéu 18 r}é}', cac tham chiéuf t&i mot hodc mot sd quy dinh hodc van
ban khac bao gom ca nhimg sira déi hodc vin ban thay thé.
3. Cac tidu ﬂéf{chuﬂngj diéu cta Piéu 18 nay) dugc str dung nhim thuén tién
cho viéc hiéu ndi dung va khong anh huong téi ndi dung cia Diéu I nay.
4. Céc tir hodc thuat ngit da dugc dinh nghia trong Luét Doanh nghiép, Luat

Chirng khoan (neu khong mau thuin vai chi thé hoac ngir canh) s€ co nghia
tuong tu trong Piéu 1€ nay.

CHUONG II
TEN, HINH THUC, TRU SO, CHINHANH, VAN PHONG DAL DIEN, DIA DIEM
KINH DOANH, THOT HAN HOAT DONG VA NGUOTDAIDIEN THEO PHAP
LUAT CUACONG TY

Diéu 2. Tén, hinh thirc, tru s, chi nhanh, vin phong dai dién, dia diém
kinh doanh va thoi han hoat dong cia Cong ty
1. Tén Cong ty
a.  Téntiéng Viét: CONG TY CO PHAN PAUTU PHAT TRIEN NHA
VA PO THI IDICO
b.  Tén tiéng Anh: IDICO URBAN AND HOUSE DEVELOPMENT
INVESTMENT JOINT STOCK COMPANY
c.  Ténviét tat: UDICO
d. Logo Cdng ty UuDICo®

2 Cong ty la cong ty ¢6 phin co tu cach phéap nhan pht hop véi phéap luat hién
hanh cta Viét Nam.

3. Tru s& dang ky ciua Cong ty la:
a. Dia chi: Téa nha IDICO — URBIZ, Budng Ton Pie Th:fmg, Khu céng
nghiép Nhon Trach 1, Phuong Nhon Trach, Thanh phé Déng Nai.

b. Dién thoai: (84-2513) 560614

& Fax: (84-2513) 560610

d.  E-mail: vanphong@udico.com.vn;
e. Website: http://www.udico.com.vn

4, Céng ty ¢6 thé thanh lap chi nhanh va vin phong dai dién tai dia ban kinh
doanh dé thuc hién cac muc tiéu hoat dong cua Céng ty phi hop véi quyét
dinh cuia Hoi déng quan tri va trong pham vi ludt phép cho phép.

5. Trir khi cham dit hoat dong theo Biéu 55 Piéu Ié nay, thoi han hoat dong
ctia Cong ty 1a vo thoi han ké tir Ngay thanh lap.



DPiéu 3.

Ngwoi dai dién theo phap luat cia Cong ty

1. Céng ty c6 mét ngudi dai dién theo phéap luat gitr chirc vu Giam déc.
2. Quyén han va nghia vu cua Nguoi dai dién theo phap luat.
a. Quyén han cia Nguai dai dién theo phap luat:
(i)  Lacé nhén dai dién cho Céng ty thuc hién cac quyén va nghia
vu phat sinh tir giao dich ciia Cong ty;
(ii)  Dai dién cho Cong ty voi tu cach nguyén don, bi don, nguoi
cO quyén loi, nghia vu lién quan trudce Trong tai, Toa an.
(in) Cac qq}'én khac theo quy dinh cua phép luat, Diéu 1é nay va
Hop dong lao dong (néu co).
b. Nghia vu ctiia Nguoi dai dién theo phap luat:

(1)

(ii)

(ii)

(iv)

(v)

Thuc hién céc quyén va nghia vu dugc giao mot céch trung
thue, can trong, tot nhat nhdm bao dam loi ich hop phap cua
Cong ty;

Trung thanh vai loi ich cia Cong ty; khong sir dung thong tin,
bi quyét, co héi kinh doanh ctia Céng ty, khéng lam dung dia
vi, chitc vu va sir dung tai san ctia Cong ty dé tu loi hodc phuc
vu lgi ich cia t6 chirc, c4 nhan khac;

Théng bao kip thoi, déy du, chinh xac cho Cong ty vé doanh nghiép
mé minh va/hoiic ngudi ¢6 lién quan ctia minh lam chu hodc ¢6 ¢d
phén, phin vén gop theo quy dinh ctia Lust Doanh nghiép.

Chiu trach nhiém c4 nhan dbi v&i nhimg thiét hai cho Cong ty
do vi pham nghia vu quy dinh tai tiét (i), (i) va (iii) diém b
khoan 2 Diéu nay.

Cac nghia vu khéc theo quy dinh ctua phap luat, Piéu 1é nay va

Hop dong lao déng (néu co).

CHUONG III

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

Dicu 4.

Muc tiéu hoat dong cia Cong ty
1. Nganh nghé kinh doanh ctia Céng ty:

STT

Tén nganh M3 nganh

Kinh doanh bat dong san, quyén str dung dit thudc chi sé hir, 6810

chu st dung hoac di thué.

Chi tiét: Pau tr xay dyung phét trién kinh doanh nha, co so ha tang
ky thudt do thi, khu dén cu, khu cong nghiép, khu kinh té; cho thué
vin phong, nha xuomg; mua, ban nha & va quyen sir dung dét &;
mua, ban nha va quyén sir dung dét khong dé &; cho thué va vén

o
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STT

Tén nganh

hanh nha & va dat &; cho thué va van hanh nha va dét khong dé &;
kinh doanh bét ddng san khac.

Lip dat may moc va thiét bi cong nghiép

Khai thac, xar Iy va cung cip nudc

Lép dit hé théng dién

Khai thac da, cat, soi, dat sét

by (i | D | B

San xudt vét liéu xdy dung tir dat sét

Ban bu6n nhién liéu rin, 16ng, khi va céc san phim lién quan
Chi tiét: Kinh doanh nguyén, nhién liéu (xing dau)

Ban budn may mae, thiét bj va phu ting may khac

Chi tiét:

- Kinh doanh céc thiét bi co dién, co dién lanh cho céng trinh din
dung va cong nghicp.

- Kinh doanh thiét bj dién mat troi, pin mét trdi, bd bién dbi dién

| (inverter), vt tur va c4c thiét bi, phu kién nganh dién.

Ban budn vit liéu, thiét bi 1ap dat khic trong xdy dung
Chi tiét: Kinh doanh vét liéu x4y dung

4673

10.

Vin tai hang héa bang dudmg bd
Chi tiét: Van chuyén hang hoa

4933

1.

Khai thac quing kim loai khac khéng chira sit
Chi tiét: Khai thac, ché bién cic loai quing, khoang san tir quing
titan (hoat ddng ngoai tinh)

0722

12.

Ban budn kim loai va quang kim loai
Chi tiét: Mua ban cac loai quing, khodng san

4672

13.

IHoat dong kién tric va tir van k§ thudt cé lién quan

Chi tiét:

- Thiét ké cac cong trinh dwong diy va tram bién thé.

- Thiét ké hé théng cung cip dién ha thé, hé théng cip thoat nude
trong cac khu céng nghiép, d6 thi, khu dén cu.

- Tu vén thiét ké va diu tr xay dung.

- Thiét ké két cdu cong trinh xiy dung din dung va cong nghiép.
- Thiét ké cac cong trinh dién co cip dién 4p <35kV.

- Thiét ké hé théng dién cong trinh dén dung va cong nghiép.

- Giam sat cong tic xdy dung va hoan thién cong trinh dan dung
va cong nghiép, giao thong dudng bo.

- Giam sat thi cong xdy dung cong trinh céng nghiép ning lugng
(Puong diy va tram bién ap).

- Lap va thdm tra dy toan ddu tr xay dyung, tham tra thiét ké, du
todn va tong dyr todn céc cong trinh dan dung, cong nghiép, giao
thong, thiy lgi, thiy dién, nhiét dién, nong nghiép, cong trinh ha
ting k§ thuat dé thi va khu céng nghiép, cong trinh cdng nghiép

ning lugng (Pudng diy va tram bién ap).

7110




STT

Chi tiét: Lap dat hé thong chdng sét.

Tén nganh Ma ngianh
- Khao sat &lﬁ;a_ﬁmh khao sat dia chat.
- Banh g{a ta::: déng moi truong.
- 'Ihié:l, ki:".'. kién tric cong trinh.
- Thiét ké nd1 ngoai thit cong trinh.
14. | Pha d& 431 l
15. | Chuan bi mit bing B $B12 |
16. | Hoant thién cong trinh xay dung 4330
h 7. Hoat dong xay dung chuyén dung khac 4390
18. | Cho thué xe co ding co 7710
19. | Xay dung nha dé & 4101
20. | Xay dung nha khong dé & 4102
21. Xﬁy dung cong trinh duémg sit 4211
22. | Xay ding cdng trinh duomg bd 4212
Xay dyng cong trinh dién g 4221 7
23. | Chi tiét: Xay dung cong trinh dién, céng trinh, hé thong dién mat
troi va cac cong trinh dién nang lugng téi tao.
_2_4_ n Xa}r dung cong trinh cép, thoat nude 4222
25. | Xay dung cong trinh k¥ thudt ddn dung khac 4299
Truyén tai va phan phdi dién 3513
Chi tié:t: (Chinh)
- Truyén tai dién;
26. |- Phan phdi, kinh doanh dién ning;
- Déu tu phit trién lu6i dién c6 tinh chat phan phdi;
- Quan 1y, vin hanh nha may dién, hé thong dién mat troi va cac
cﬁng trinh dién néng lugng tai tao. _
27. | Lap dat hé théng cip, thodt nurée, hé thng sudi va diéu hoa khong khi | 4322
Cho thué may moc, thiét bj va d6 dung hiru hinh khac khong kém 7730
18, ngudi ’l‘.ilt.’!l.l khién o
Chi tiét: Cho thué may mée, thi€t bi xdy dung va k§ thudt dan
dung khéng kém ngudi diéu khién
San xl}ét dién E‘I:IJ ngudn niang Im;mg tai tao ‘ 3512
29, Chi tié_t: S!an_ xuﬁt_dién_ ir cac nguﬂ:'“}n r_ré.ng rlm:_mg ta1 H%D, bao gom:
thuy dién, dién gi6, dién mét trdi, dién sinh khoi, dién hydro tir
nguon ning lugng tai tao va cac nguodn ning hrong tai tao khac.
30. | St chira, bio dudng thiét bi dién. ) 3314
31. | Thoat nuGe va xir Iy nuﬁfll{a-i; 3700
_32‘ Kiém tra va phan tich k¥ thuat ’ o 7120
i (;hﬁez Thr T}_ng_l’E_,_l{_lﬂr] dinh va danh gid chat lugng thiét bi dién.
33. | Hoat dong trung gian hodc dai 1y dién, khi dét 3540
4. Lﬁp dat hé thong xay dung khéc 4329




Trong qua trinh hoat dgng, Cong ty ¢6 thé didu chinh cac nganh nghé kinh doanh
theo nhu cau hoat dong va _phu hop v6i quy dinh cta phép luat. Cac diéu chinh vé
nganh nghé kinh doanh (néu phét sinh) s& duoc cong bd thong tin trén trang théng
tin dién t {wehmte} cua C{mg ty theo quy dinh cua phap ludt va sé dugc cap nhat
vao Diéu 1 trong lan stra dbi, bd sung gan nhat.

2 Muc tiéu hoat dong ctua Cong ty:

a. Kinh doanh c6 |31, bao toan va phat trién vdn cla céc ¢d déng; hoan
thanh cdc nhiém vu theo nghi quyét ctia Pai hdi dong ¢6 déng;

b.  Phat trién Cong ty cé trinh dd cong nghé, quan ly va chuyén mén hoa
cao; gan két chat ché giita san xuét kinh doanh véi khoa hoc cong
nghg¢;

C. Néng cao chét luvong quan ly va hiéu qua dau tr, mo rong lién doanh,
lién két, néng cao uy tin va kha nang canh tranh trén thi trrong trong
nuoc va quéc té;

d. Nang cao doi séng ngudi lao déng, phat huy truyén théng vin hoa
doanh nghiép;

& Duy tri su hop tac va phat trién bén vimg ciia nhém Céng ty me -
Cong ty con.

Diéu 5. Pham vi kinh doanh va hoat dong

Céng ty duoc phép tién hanh hoat déng kinh doanh theo céc nganh nghé da ding
ky nhu quy dinh tai Diéu 1& nay, va cdc nganh nghé da théng bao thay d6i néi dung
dang ky kinh doanh v&i co quan dang ky kinh doanh vé diéu chinh nganh nghé va
di cong hn trén Cong théng tin quoc gia vé ding ky doanh nghiép, néu phap luét
c6 yéu cdu. Dbi voi nganh nghé dau ti kinh doanh c6 diéu kién, UDICO phai dap
g du diéu kién kinh doanh theo quy dinh cta Luét dau tu, phap ludt chuyén nganh
lién quan.

CHUONG IV
VON DIEU LE, CO PHAN, CO PONG SANG LAP

Piéu 6. Von diéu ¢, co phéin, co dong sang lip

I.  Vén diéu1é ctia Cong ty la 83.080.000.000 VND (Bang chit: Tam muoi ba
ty khdng tram tam muwoi triéu dong Viét Nam).

2. Tong sb von diéu € cua Cong ty duge chia thanh 8.308.000 (Tam triéu, ba
trdm lé tam ngan) cb phan voi ménh gia 10.000 VND/cd phan (mudi nghin
ddng/cd phin).

3. Céng ty c6 thé thay d6i von didu 1é khi duge Pai hoi dong cd dong thong
qua va phu hop véi cac quy dinh cua phap luét. Khi co thay dbi vén diéu 1é
theo nghi quyet Dai hoi dong ¢6 dong thi khoan 1 Piéu nay mic nhién dLIUC
sira doi dtg ghi nhén von diéu 1é duge diéu chinh theo néi dung nghi quyét
Pai hoi dong cd dong do.
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Cb phan cua Cong ty vao ngay thong qua Diéu 1é nay la cb phan pho théng.
Cac quyen va nghia vu cia c6 dong nam giir timg loai cd phéan dugc quy
dinh tai Diéu 12, Diéu 13 Diéu 1é na}'

Cﬂng ty co thé phat hanh cdc loai cb phdﬂ wru dai sau khi ¢6 su chép thuan
cta Dai hdi dong c6 déng va phu hop véi cac quy dinh cta phéap luét.

Cb phéan phd th(mg phdl duoc uu tién chao ban cho cdc co déng hién hiru
theo ty 1€ tuong Umg véi ty 1€ so hiru cd phin pho théng cua ho trong Cong
ty, tri truong hop Dai hoi dong cb déng quyct dinh khéc, s6 ¢b phén ¢
dong khong dang ky mua hét s& do Hoi dong quan tri cua Cong ty quyét
dinh. Héi dong quan tri ¢6 thé phan phéi s cd phan d6 cho co6 dong va
nguol khac voi diEl__l kién khéng thudn lgi hon so vai nhitng diéu kién da
chao ban cho céc ¢é dong hién hitu trir trudng hop Pai hoi dong cd dong
c6 chéap thuan khac.

Cong ty c6 thé mua cb phin do chinh Cong ty da phat hanh theo nhimg
cach thire duoc quy dinh tai Diéu 10 ctia Diéu 1& nay va phap luat hién hanh.

Cong ty c6 thé phat hanh cac loai chimg khodn khac theo quy dinh cua phap
ludt vao timg thoi diém.

Piéu 7. Chirng nhén cb phiéu

1.

2.

C6 dong cia Cong ty dugc cép chimg nhin c6 phidu tvong mg véi s6 cd
phin va loai ¢b phan s& hiru.

C6 phiéu 1a loai chimg khoan do Cong ty phat hanh xac nhan quyén va loi
ich hﬂ'p phap cua nguoi so hitu dbi véi mdt phan vén cb phan cia Cong ty.
C6 phiéu phai c6 ddy du cac ndi dung theo quy dinh tai Khoan 1 Diéu 121
Luat Doanh nghiép.

Trong thoi han 30 ngay ké tir ngay nop day du hd so dé nghi chuyén quyen
sé hitu c¢6 phin theo quy dinh cua Cong ty hoac trong thoi han 02 thang ké
tir ngay thanh toan day du tién mua cb phin theo nhir quy dinh tai phuong
an phat hanh c6 phiéu cia C(mg ty (hodc thoi han khac theo diéu khoan
phat hanh quy dinh), ngudi s¢ hiru s6 cd phin dugc cdp chimg nhén cd
phiéu. Ngudi s¢ hitu co phan khong phai tra cho Cong ty chi phi in chimg
nhén ¢ phiéu.

Truong hop 6 sai s6t trong ndi dung va hinh thirc ¢6 phiéu do Céng ty phat
hanh thi quyén va loi ich ctia ngudi so hitu né khong bi anh hudng. Nguoi dai
dién theo phap luat cua Cong ty chiu trach nhiém vé thiét hai do nhitng sai sot
do gay ra.

Truong hop co phiéu bi mat, bj hu hong hoac bi huy hoai du6i hinh thirc
khac thi c6 déng dugc Cong ty cap lai ¢6 phiéu theo dé nghi cia cb dong
d6. Pé nghi cia cb dﬂng phai bao gum cac noi dung sau day:

a.  Thong tin vé co phiéu da bi mét, bi hu hong hodc bi huy hoai dudi
hinh thire khac; truong hop bi mat thi phai cam doan ring d tién
hanh tim kiém hét mirc va néu tim lai dugc s& dem tra cho Cong ty
dé tiéu huy;
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b. Cam két chju trach nhiém vé nhitng tranh chép phat sinh tir viée cap
lai co phiéu mai.

Diéu8.  Chirng chi chirng khodn khac

Chumng chi trai phiéu hodc chimg chi ching khoan khac cua Cong ty duge phat
hanh c¢6 chir ky ciua ngudi dai dién theo phap ludt va ddu cua Cong ty.

Diéu 9. Chu}'én nhwgng ¢ phin

1

Tt ca céc ¢b phin duge tu do chuycn nhuong trir khi f}u..u I& nay va phap
luat ¢6 quy dinh khac. Nhitng han ché vé chuyén nhugng cb phan cua Cong
ty quy dinh tai Piéu 1é nay chi co hi¢u luce khi duge néu r6 trong c6 phiéu cta
¢6 phan tuong tmg. Cé phleu niém yét, dang ky giao dich trén S& giao dich
ching khoan duge chuyén nhugng theo cic quy dinh cla phap luit vé
chirng khoan va thi truomg ching khoan.

Co phén chua dugc thanh toan day du khoéng duogc chuyen nhuong va
hudng cac quyen lo1 lién quan nhu quy{,n nhén ¢o tie, quyén nhén co phlLLl
phat hanh dé ting von cb phan tir ngudn von chi s& hitu, quyén mua cé
phiéu méi chao bén va cac quyén lgi khic theo quy dinh cta phap luét.

Truomg hop co don g la cd nhan chet thi nguoi thira ké theo di chuc hodc
theo phap ludt cua co dong do la ¢ dong ctia Cong ty. Trong trudng hop
¢b dong bi chét, nhimng nguol thira ké cua -:0 déng bi chét phai cO mot van
ban thoa thuén dé chi dinh ngudi hodc mét sb ngudl dai dién cho 36 ¢b phan
cia cb déng bi chét, trong thoa thudn phai néu r6 moi ngudi s€ dai dién cho
bao nhiéu co phan Trudng hop cd phén cta cb déng bi chét ma -khéng co
nguoi thira ké hodc khong xac dinh duge nguoi thira ké, ngudi thira ké tir
chéi nhén thira ké hodc bi trudt qu}r{:n thira ké thi s6 c¢b phan doé dugce giai
quyét theo quy dinh cua phap luét vé dan sy. Khi do, viée thuc hién quyén
lién quan dLn 56 cb phan ctia c6 dong bi chét s& tam ngimg cho dén khi co
phan quyet cua Co quan Nha nude cd tham quyun vé viée xcm dinh ngum
hodc nhimg nguoi co qu}fen dai dién cho sb cb phdn cta cb déng bi chét
hodc nhimg ngu{n thira ké dat dugce sir thoa thuén,

C6 dong c6 quyén ting cho mét phan hodc toan bd cb phan cia minh tai
Cong ty cho ngudi khac; st dung co phan dé tra ng. Truong hop nay, nguoi
duoe ting cho hodc nhin tra ng bang cb phan sé la c6 déng cia Long ty.

Diéu 10. Mua lai co ph:m theo qu}fet dinh ciia Céng ty va yéu cau ciia co

dong

. Mua lai ¢6 phan theo quyét dinh cua Cong ty:

a. Cong ty co quyLn mua lai khong qua 30% tong so ¢6 phan phé théng
da ban, mot phdﬂ hoic toan bd ¢b phan wu dii c6 tirc da ban theo quy
dinh sau day:

(i)  Hai dung quan trj ¢6 quyén quyét dinh mua lai khong qua 10%
tong 6 ¢ phéan cia timg loai da ban trong 12 thang; Trong
truong hop khac, viée mua lai c6 phan do Dai hoi dong co
déng quyét dinh hodc theo quy dinh cua Luat Chiang khoan;
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b.

(ii) Héi ddng quan tri quyét dinh gia mua lai c¢b phan. Pi véi cb
phén phd thong, gia mua lai khong dugc cao hon g,ia thi truong
tai thoi diém mua lai, trir trudng hop quy dinh tai tiét (iii) diém
a Khoan nay. Ddi vai ¢b phan loai khéc, néu Cong ty khéng
quy dinh va ¢ déng co lién quan khong cé thoa thuén khac thi
gid mua lai khéng dugc th:?ip hon gia thi trm‘:mg,

(iii) Cong ty co thé mua lai co phén cua timg c6 déng tuong tng
vOi ty 16 s& hitu ¢b phin cta ho trong Cong ty theo trinh tu va
thu tuc sau day:

(iii-1) Quyét dinh mua lai ¢c6 phin cta Céng ty phai dr.mrc
thong béo bing phuong thic dé bao dam dén duogc tht
ca co dong trong thoi han 30 ngay ké tir ngay qu‘yet dinh
d6 dugce thong qua. Thong bdo phai ¢é tén, dia chi tru
s& chinh ctia Cong ty, tong s6 c6 phan va loai ¢ phén
duogc mua lai, gid mua lai hodc nguyén tac dinh gia mua
lai, thu tuc va thol han thanh toan, thua tuc va thotr han
dé c6 dong chao ban cb ph:"in cua ho cho Céng ty;

(iii-2) CH dnng dnng y ban lai c6 p‘nan phai giri vin ban dong
y bén ¢d phan ciia minh bing phuong thitc dé bao dam
dén duge Cong ty trong thoi han 30 ngay, ké tir ngay
Cong ty gui thong bao vé viéc mua lai co phén cho C6
dong. Vin ba.n {Iong y ban cb phan phai ¢6 ho, tén, dia
chi lién lac, sb gidy to phap Iy ctia ca nhan dbi vm co
déng la ca nhén; tén, ma so doanh nghiép hoic sb gla}r
t& phap ly cua to chirce dbi véi co dong 1a to chie; sb ¢b
phin s& hitu va s6 ¢6 phan ddng ¥ ban; phuong thirc
thanh toan; chir ky cta ¢ dong hoac nguoi dai dién theo
phap luat ciia cd déng. Céng ty chi mua lai ¢ phan dugc
chao ban trong thdi han noi trén.

Viée Céng ty mua lai cb phiéu cua chinh minh da phat hanh theo quy

dinh tai diém a khoan 1 Piéu nay chi dugc thuc hién khi dap tng cac

diéu kién sau:

(i) C6 quyét dinh cua Pai hdi dong cb déng cua Cong ty théng qua
viéc mua lai ¢6 phiéu dé giam vén didu 1§, phuong an mua lai,
trong dé néu 15 so luong, thoi gian thue hign, nguyén tic xac dinh
gia mua lai;

(ii) Dép tmg du ngudn von dé mua lai cb phiéu;

(111) Chi dinh cong ty ching khoan thue hién giao dich;

(iv) Dép tmg céac diéu kién theo quy dinh cta phap ludt lién quan vé
nganh, nghé d4u tu kinh doanh c6 diéu kién;

(v) Khéng thuée truomg hop quy dinh tai khoan 3 Piéu 36 Luat Ching
khoan.
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c.

d.

Viéc mua lai ¢ phiéu duge mién trir diéu kién quy dinh tai cdc tiét (i),
(i1), (iii) va (iv) diém b khoan 2 Biéu nay trong cac truong hop:
(i) Mua lai ¢6 phiéu theo yéu ciu cia cd déng theo quy dinh tai khoan

3 Piéu nay va Pidu 132 cta Luét Doanh nghiép.

(i) Mua lai ¢ phiéu cta ngudi lao dong theo quy ché phat hanh cb

phiéu cho ngudi lao dong cia Cong ty.

(iii) Mua lai c6 phiéu I¢é theo phuong an phat hanh cb phiéu dé tra ¢
tire, phat hanh co phiéu tir nguén von chi sé hiru.

Céng ty phai lam céc thi tuc giam von diéu ¢ twong tmg véi tong gia
tri tinh theo ménh gia s6 ¢6 phiéu duge Cong ty mua lai trong thoi han
10 ngay ké tir ngay hoan thanh viéc thanh toan mua lai c6 phiéu.

Truong hop Lﬂﬂg, ty mua lai c6 phiéu cta nguoi lao déng theo quy ché phat
hanh co p‘nleu cho ngum lao dong cua Cong ty thi:

a.

Téng sé luong cb phleu cua nguoi lao dong da duge Cong ty mua lai
dé giam von diéu 1& phai duoc bao céo tai Pai hdi dong Co dong
thudmg nién;

Cong ty phai lam thu tuc giam von diéu 1é twong (mg véi tong gia tri
tinh theo ménh gia sd ¢ phiéu duoc Cong ty mua lai trong thoi han
10 ngay ké tir ngay bao cdo Pai hoi dong cb déng thuong nién theo
quy dinh tai diém a Khoan nay.

Mua lai ¢6 phan theo yéu cdu cua co dong:

d.

Cb déng da biéu quyét khong thong qua nghi quyet vé viée td chire
lai Long ty hodc tha}f dbi quyen nghia vu cua c6 dong quy dinh tai
Diéu le nay co quyen yéu cau Céng ty mua lai cd phin cua minh.

Yéu cau pha,l bang van ban, trong do néu rd tén, dia chi cua co dong,
sb luong cb phan timg loai, gia du dinh bén, 1y do yéu ciu Céng ty
mua lai. Yéu cau phai duge guri dén Céng ty trong thoi han 10 ngay
ké tir ngay Dai hoi dnng cb déng théng qua nghi quyét vé& cac van dé
quy dinh tai khoan nay.

Céng ty phai mua lai ¢6 phan theo yéu cau cia c¢b dong quy dinh tai
diém a khoan 3 Piéu nay véi gia thi truong hodc gia duoc tinh theo
nguyén tic quy dinh cia Cong ty tai timg thon diém trong thoi han
90 ngay ké tir ngay nhén dugc yéu LdLl Truong hop khéng thoa thudn
dugce vé gia thi cdc bén c6 thé yéu ciu mot ln chirc dinh gia chuyén
nghiép dinh gia. Cong ty gioi thiéu it nhat 03 tb chire dinh gia chuyén
nghiép dé cb dong lua chon va lua chon d6 la quyét dinh cubi cung.

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



Diéu 11.

A A r - s xop o= r
Co cau to chire, quan tri va kiém soat

Co cdu to chire quan ly, quan tri va kiém soat cua Cong ty bao gom:

1.
2
&

Piéu 12.

1.

a.

Pai hoi dong cb dong;
Hoi déng quan tri va Uy ban kiém todn true thude Hoi dong quan tri;
Giam dbc.

CHUONG VI
CO PONG VA PAI HOI PONG CO PONG

Quyén ciia ¢6 dong

Cd déng phd théng c6 cac quyén sau:

Tham du va phat biéu L trong cac cudce hop Dai hoi d(}ng co dong va thuc
hién quycﬂ biéu quyét truc HE]J tai Dai hoi dong ¢6 déng hodc thong
qua ngudi dai dién theo uy quyen hozc hinh thitc khac do Diéu 1é cong
ty, phdp luét quy dinh. Mdi co phan phd théng c6 mét phlcu biéu quyét;

Nhan ¢6 tirc véi mite then quyét dinh ciia Pai hdi déng cb dong;

Tu do chuyen nhuong ¢b phan cua minh cho nguoi khac (khéng bao
gbém ¢6 phan vu dai do Cong ty phat hanh tuy moi thoi diém ma theo
quy dinh cta phép luat 1a bi han ché chuyén nhuong);

Uu tién mua cb phan méi chao ban twong tmg vdi ty 1é c6 phan phd
thong ma ho s& hitu tai Cong ty;

Xem xét, tra ctru va trich luc théng tin vé tén va dia chi lién lac trong
danh sach c¢6 déng ¢6 quyén biéu quyét theo quy dinh cua phap luit va
Piéu 1é Céng ty; yéu cdu stra d6i thong tin khéng chinh xdc ctia minh;
Viéc cung cép va sir dung cic ‘théng tin nay chi nhim muc dich thuc
hién quyén va nghia vu cia ¢ dong theo quy dinh cua phap luat va
Diéu 1é Céng ty; khéng duoc sir dung cho muc dich khac va phai tun
thii quy dinh ctia phéap ludt vé bao vé dit liéu ca nhan;

Xem xét, tra ctry, trich lue hodc sao chup Diéu I&, bién ban hop Dai héi
dong c6 dong va nghi quyét Pai hoi dong cb dong;

Khi Cong ty giai thé hodc pha san, duge nhdn mét phan tai san con lai
tuong mg véi ty 1& so hitu cd phan tai Cong ty;

Yéu cau Cong ty mua lai ¢c6 phéan trong céc trudng hop quy dinh tai
Khoan 3 Diéu 10 cua Diéu 1é nay va Diéu 132 Ludt Doanh nghiép;
Duoc déi xir binh dafng. Mai ¢ phf?m cua cung mot loai déu tao cho ¢
dong s& hitu cac quyén nghia vu va loi ich ngang nhau. Truong hcrp
Cong ty ¢ cac loai cd phin wu dai, cdc quyen va nghia vu gén lién véi
céc loai ¢6 phan wu dai phai dugc Dai hoi dong cd déng thong qua va
cong bd ddy du cho ¢ dong;

Puoc tiép can day du théng tin dinh ky va théng tin bt thuong do Céng
ty cong bd theo quy dinh cua phap lut;
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1.

Duge bao vé cac quytn loi ich hop phap cua minh; dé nghi dinh chi,
hity bo nghi quyét, quyét dinh cua Dai hoi dong cb déng, Hoi ddng quan
tri theo quy dinh cia Luat Doanh nghiép;

Céc quyén khac theo quy dinh cta phap luat va Piéu 1é nay.

2. Cb déng hodc nhém cd dong nim giit tir 05% tong s6 ¢d phin phé thong tré
[én ¢6 céc quyén sau:

a.

d.

Yéu ciu Hoi déng quan trj thuc hién viée triéu tp hop Dai hoi dong cod
dong theo cac quy dinh tai khoan 3 Piéu 115 va Piéu 140 Luit Doanh
nghiép. Yéu céu tridu tap hop Dai hdi dong ¢6 dong phai bang van ban
va phai bao gdm céc ndi dung sau day: ho, tén, dia chi lién lac, qudc
t1ch s6 gidy to phép ly cua ca nhin dbi voi Ccr dong la ca nhan; tén, ma
s6 doanh nghiép hoic 56 gidy to phap ly cua t6 chirc, dia chi tru s& chinh
dbi vai co dong 1a td chire; s lugng o phan va thoi dlem dang ky cd
phén cta tung co dong, tﬂng s cO phan ctia ca nhém cb dong va ty 1&
s& hitu trong téng sé cb phan cua Cong ty, can cu va Iy do yéu cau triéu
tdp hop Dai hoi dong cn dong. Kém theo yéu cau triéu tip hop phai co
cac tai hiéu, chu*ng cir vé cac vi pham clia Hr.:u ﬁ{mg quan tri, mire do vi
pham hodc vé quyet dinh vugt qua thim quyén. Co dong hodc nhém co
dong chiu hoan toan trach nhiém trude phap luat vé tinh chinh xac,
trung thuc cua cac tai liéu, ching cir cung cip cho co quan cé thim
quyén khi yéu ciu triéu tap hop Pai hdi dong cb dong.

Xem xét, tra ciru, trich luc sd bién ban va nghi quyét, quyét dinh cta
Héi dbng quan tri, bao cdo tai chinh ban nién va hang nam, hop dong,
giao dich phai thong qua Hoi dong quan tri va tai liéu khéc, trir tai licu
lién quan dén bi mat thuong mai, bi mét kinh doanh cia Céng ty;

Kién nghi vén dé dua vao chuong trinh hop Pai héi dong ¢b dong. Kién
nghi phai bing vin ban va dugc gui dén Céng ty cham nhét la 03 ngay
lam viéc trude ngay khal mac. Kién nghi phai ghi o tén cd déng, s6
luong timg loai ¢d phan cta c6 déng, van dé kién nghi dua vao chuong
trinh hop;

Cac quyén khac theo quy dinh cua phap ludt va Diéu 1é nay.

3. Cbd déng hodc nhém cd dong sa hit tir 10% tong s6 ¢6 phan phé théng trd
lén co quyén dé cir nguoi vao ol dong quan tri. Viée dé e nguon vao Hoi
dong quan tri thuc hién nhu sau:

Céc cb déng phd théng hop thanh nhom dé dé cr ngum vao Hoi d{mg
quan tri phai thong bao vé viéc hoP nhom cho cac ¢d déng du hop biét
trude khi khai mac Dai héi dong co dong;

Can ¢t s6 luong thanh vién Hoi dong quan tri, ¢ dong hodc nhom cd
dong quy dinh tai khoan nay duoc quyén dé cir mot hodc mot s6 nguoi
theo quyét dinh ctia Dai hoi dbng cb déng lam tmg cir vién Hoi dong
qudn tr1. Trudmg hnrp sb (mg ctr vién duge cb dong hodac nhom LD dong
dé ctr thap hon sb tmg cir vién ma ho dugc quyén dé cir theo quyét dinh
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Diéu 13.
Cb dong phd théng c6 cac nghia vu sau:

1.

2

7

8.

cua Pai héi dong cb dong thi s tmg ci vién con lai do Hoi dong quan
tri, céc ¢6 déng khac dé ci.

Nghia vu ciia ¢b dong

Thanh toén du va dang thoi han s6 ¢6 phan cam két mua.

Khéng dugc rit vén di gop bing cd phan phd théng ra khoi Cong ty
dudi moi hinh thirc, trir truu:mg hop dugc Cong ty hodc ngudi khac mua
lai co phan. Trucmg hop ¢6 c6 dong rit mot phan ho#ic toan b vén cb
phin da gop trai vai quy dinh tai khoan nay thi ¢6 déng d6 va nguai co
loi ich lién quan trong Céng ty phai cing lién déi chiu trach nhiém vé
cac khoan ng va nghia vu tai san khéc cia Cong ty trong pham vi gid tri
cb phin da bi rat va cdc thiét hai Xay ra.

Tuén thi Diéu 1& Céng ty va Quy ché quan 1y ndi bd cia Céng ty va cac
quy dinh khac cia Cﬁng ty.

Chap hanh Nghi quyét, quyét dinh ctia Dai héi déng cb déng, Hoi dcmg
quan tri.

Bao mat cac théng tin dugce Cong ty cung cip theo quy dinh tai Diéu 1&
Cong ty va phap ludt; chi sir dung théng tin duge cung cip de thuc hlEﬂ
va bao vé quyén va lgi ich hop phap cia minh; nghiém cdm phat tan

hodc sao, giri thong tin dugc Céng ty cung cép cho t chire, ¢4 nhan
khac.

Tham dy cudc hop Dai hoi dong c6 déng va thuc hién quyén biéu quyét

thong qua cac hinh thirc sau:

a.  Tham du va biéu quyét tryc tiép tai cude hop;

b. Uy quyén cho ca nhan, td chitc khéc tham du va biéu quyét tai
cudc hop;

P

Tham du va biéu quyét thong qua héi nghi trure tuyén, bd phiéu
dién tir hoac hinh thire dién tir khac;

d. G Phjéu biéu quyét dén cubc hop théng qua thu, fax, thu dién i
va bing phuong tién khac theo quy dinh cta phap luét va quy dinh
cta Cong ty.

Chiu trach nhiém c4 nhan khi nhan danh Céng ty dudi moi hinh thirc dé
thue hién mét trong cac hanh vi sau day:

a.  Vipham phap luat;

b.  Tién hanh kinh doanh va céc giao dich khac dé tu 1oi hodc phuc
vu loi ich cia td chire, ca nhan khac;

c.  Thanh todn cac khoan ng chua dén han trude cac i ro tai chinh
doi vdi Cong ty.

Hoan thanh cac nghia vu khac theo quy dinh cta phap luét hién hanh.
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Piéu 14.  Pai hoi ﬂang cb dong

ks

4.

Dai héi dong co dong gbm tét ca c6 dong co quyén biéu quyét, la co quan
quyét dinh cao nhét ciia Cong ty.

Dai hoi dnng cb déng hop thuong nién mdi nim mot lan va trong thoi han
04 thang ké tir ngay két thic ndm tai chinh. Hoi déng quan tri quyet dinh
gia han hop Dai hoi dong co déng thuung, nién trong trudong hop can thiét,
nhung khong qua 06 thang ké tir ngay ket thic nam tai chinh. Ngoal cugc
hop thuong nién, Bai hoi ddng cd dong cé thé hop bat thuong. Pia diém
hop Pai hoi dong ¢ déng duoe xac dinh 12 noi chi toa tham dy hop va phai
& trén lanh thé Vist Nam.

Hoi dong quan tri tri¢u tap hop Dai héi {iung co doéng thuomg nién va lua
chon dia diém phu hop. Pai hoi dong c6 dong thuong nién quyét dinh
nhimg van d& theo quy dinh ctia phdp luat va Diéu 18 Céng ty, ddc biét
thong qua bao cdo tai chinh nam dugce kiém toan. Trudmg hop Bao cdo kmm
toan bao cdo tai chinh nam ciia Cong ty co cac khoan ngﬁdl trix trong, yéu,
y kién kiém todn tri ngugc hodc tir chédi, Cong ty phai mai dai dién to chire
kiém ton duoc chap thuén thuc hién kiém toan béo céo tai chinh cua Cong
ty du hop Dai héi dong ¢6 déng thuomg nién va dai dién td chirc klem toan
duoc chip thuin néu trén ¢6 trach nhiém tham du hop Pai hoi dong c6 dong
thuong nién cia Cong ty.

101 ddng quan tri phai triéu tip hop Dai héi ddng cd déng bét thuong trong
cac truong hop sau:
Hoi dong quan tri xét thiy can thiét vi loi ich cia Cong ty;
Sé lugng thanh vién Hoi dong quan tri con lai it hon so lugng thanh
vién tdi thiéu theo quy dinh cta phép luat;
Cé déng hoic nhém cd dong quy dinh tai khoan 2 Piéu 12 Diéu 1¢
ndy yéu cau triéu tap Pai hoi dong cd déng bing vin ban theo quy
dinh tai diém a khoan 2 Diéu 12 Diéu 1& nay. Yéu cau triéu tip Pai hoi
ddng cd déng phai néu rd ly do va muc dich cude hop, 6 du chir ky
clia cde ¢ déng lién quan hodic van ban yéu cAu dugc 1ap thanh nhiéu
ban va tdp hgp du chit ky cua cac c6 dong cé lién quan;
Cac truong hop khac theo quy dinh cua phap luat va Diéu 1¢ nay.
Triéu tip hop Dai hoi ddng cb déng bét thudmg;
a. 1161 dong quan tri phai tri¢u tp hop Dai hoi dong cb déng trong thon

han 30 ngay ké tir ngay xay ra truomg hop quy dinh tai diém b khoan 3
Piéu nay hoic nhan duge yéu cau quy dinh tai diém c khoén 3 Piéu nay,

b. Trudmg hop Héi dong quan tri khéng triéu tap hop Dai hoi dong cd
déng theo quy dinh tai diém a khodn 4 Piéu nay thi ¢6 déng hodc
nhém cb dong quy dinh tai diém ¢ khoan 3 Diéu nay cd quyén dai
dién Cong ty triéu tap hop Dai hoi dong cb déng theo quy dinh tai
Luéat Doanh nghiép.
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Dicu 15.

Trong trudmg hop nay, ¢b déng hodc nhom cb déng tridu tap hop Pai
hoi dong cb dong co thé dé nghi Co quan ding ky kinh doanh gidm
sat trinh tu, thu tuc triéu tap, tién hanh hop vara quyét dinh cta Dai
hoi ddng cb déng. Tét ca chi phi hop ly cho viéc triéu tap va tién
hanh hop Dai héi dong ¢ déng s& duge Cong ty hoan lai. Chi phi
nay khong bao gém nhimg chi phi do c¢b déng chi tiéu khi tham du
cude hop Pai héi ddng cb dong, ké ca chi phi in & va di lai.

Thu tuc dé t6 chirc hop Dai héi déng ¢ déng theo quy dinh tai khoén
5 Piéu 140 Luat Doanh nghiép va Diéu 18 cua Diéu 1& nay.

Quyén va nghia vu cia Pai hoi ddng cb dong

rpoAr 3R A oan P A . -
1. Dai hdi dong co dong co quyén va nghia vu sau:

=

= - o

.

Théng qua dinh huéng phat trién ctia Céng ty;

Quyét dinh loai ¢6 phan va téng sé cd phdn cua timg loai duge quyén
chéo ban; quyét dinh murc ¢b tire hing nim cua timg loai ¢d phén;
Béu, mién nhiém, bai nhiém thanh vién Héi déng quan tri;

Quyét dinh dau tu hodc ban sd tai san c6 gié tri tir 35% tdng gia tr tai
san trd 1én duoce ghi trong béo cdo tai chinh gén nhét cua Céng ty;
Quyét dinh sira déi, bd sung Diéu Ié cong ty;

Théng qua béo cdo tai chinh hing nim;

Quyét dinh mua lai trén 10% téng sb cd phin di ban ctia mdi loai;
Xem xét, xr Iy vi pham ctia thanh vién Hoi déng quan tri gdy thiét hai
cho Cong ty va co dong Cong ty;

Quyét dinh td chue lai, giai thé Céng ty;

Quyét dinh ngén sach hoic téng mic thi lao, thudng va lgi ich khac
cho Hoi dong quan tri;

Phé duyét Quy ché quan tri ndi bd; Quy ché hoat doéng Hoi dong quan
tri;

Phé duyét danh sach céng ty kiém toan dugc chép thuan; quyét dinh
cong ty kiém toan dugc chap thuédn thuc hién kiém tra hoat dong cua
Céng ty, bai mién kiém todn vién duoc chap thuin khi xét thiy cin
thiét;

Quyén va nghia vu khac theo quy dinh phap luat.

2. Pai hoi dong cd déng thuong nién thao ludn va théng qua nhitng vin dé

Sau.;

b.

K& hoach kinh doanh hing nam ctia Céng ty;
Bao cdo tai chinh h;%mg nam da duoc kiém toén:;
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d.

.

Bao cao cua Hoi dong quan tri vé quan tri va két qua hoat dong ctia
Hoi dong quan tri va tung thanh vién Hoi dong quan tri; Bao cao hoat
dong cua thanh vién Hoi dong quan tri doc lap trong Uy ban kiém todn;
Mitc ¢d tire ddi véi mdi cd phﬁn cua timg loai;

Vién dé khac thude thim quyén.

3. Tét ca cac nghi quyét va cac van dé da duoc dua vao chuong trinh hop phai
duoc dura ra thao luin va biéu quyét tai cudc hop Dai hdi dong co dong.

4. Cb doéng khoéng duge tham gia bo phiéu hodc lay v kién bang vin ban trong
cac trueomg hop sau day:

a.

Diéu 16.

Cac hop dong, giao dich quy dinh tai khoan 8 Diéu 42 cua Diéu 1é nay
néu ¢ déng hodc ngudi c6 lién quan téi cb déng d6 1a mét bén cia hop
dong, giao dich; hodc

Viée mua lai ¢b phﬁn clia ¢ déng do6 hodc clia ngudi cé lién quan toi
c6 dong doé trir truomg hop viéc mua lai ¢ phé.n dugc thuce hién tuong
img v&i ty 1€ s& hitu cia tat ca cac cd dong hodc viéc mua lai duge thue
hién théng qua giao dich khop [énh trén So Giao dich ching khoan
hoidic chao mua céng khai theo quy dinh cta phap luat.

Ngwdi dai dién theo iy quyén cia c6 dong va iy quyén du

hop Dai héi dong cb dong

1. Nguoi dai dién theo uy quyén cua cd dong

d.

Tét ca cac ¢b dong 14 td chirc hodc ca nhan déu cé quyén cir ngudi dai
dién theo uy quyén thuc hién cac quyén co déng ciia minh theo quy dinh
cua phap luét.

Uy quyén cta o dong la T6 chire:

(i) Cbdongla m chitc c6 quyén cir 01 hodec mét s6 ngudi dai dién
theo uy quyén thue hién cac quyén cd dong cua minh theo quy
dinh cua phap luat; truong hop c6 nhiéu hon 01 ngudi dai dién
theo uy quyén dugc cir thi phai xac dinh cu thé s6 cb phan va
s6 phlcu bau clia mdi ngudi dai dién. Viée e, chim durt hodc
thay ddi ngudi dai dién theo uy quyén phai dugc théng bo
bing van ban giri dén Cong ty trong thoi han sém nhét. Théong
bao phai c6 cac ndi dung chi yéu sau day:

- Tén, mi sé doanh nghiép, dia chi tru s& chinh ciia c6 dong;

- Sblugng ngudi dai dién theo uy quyén vaty 1 c6 phan tuong
g cua mol nguot dai dién theo uy quyen

- Ho, tén, dia chi lién lac, qum tich, s6 gady t& phap 1y cua ca
nhin cua timg nguoi dai dién theo Gy quyén (ap dung doi véi
ngudi dai dién theo iy quyén la ca nhan); Tén, ma so doanh
nghiép, dia chi tru so chinh (ap dung dbi voi ngudi dai dién
theo tty quyén la t6 chirc);
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- Thoi han uy quyén tuong tmg cia timg nguoi dai dién theo
uy qu}'en trong dé ghi rd ngay bat dau dugc uy quyen,

- Ho, tén, chir ky cia nguoi dai dién theo phap luét cua cb déng
va cua nguoi dai dlen theo ay quyen (4p dung dbi véi nguol
dai dién theo uy quyen la ca nhén) hodc nguoi dai dién theo
phap luit ctia ngudi dai dién theo uy quyén (ap dung déi véi
nguoi dai dlf}l’l theo Gy quyén la to chire).

(i) Té chirc 1a ¢b dong Cong ty cb s& hitu it nhét 10% tong s6 cd
phan phé théng c6 thé ty quyén t6i da 03 ngudi dai dién.
Viéc 1ty quyén ciia Cb déng 1a c4 nhén ciing phai duoc thuc hién bing
van ban theo hinh thirc quy dinh cta phap ludt. N6i dung vén ban chi
dinh ngudi dai dién theo Gy quyén cua C6 déng phai dam bao bao gém
cac ndi dung sau day va theo quy dinh cua phap luét:
(i)  Ho, tén, dia chi lién lac, qudc tich, s gidy tor phap 1y, dia chi
thuong tri va dia chi lién lac cia C6 dong;

clia moi ngudi dai dién theo ﬁ}' quyén'

(iii) Ho, tén, dia chi lién lac, quéc tich, sb glay to phap ly cia ca
nhén cua timg ngudi dai dién theo ty quyén (4p dung déi voi
dai dién theo uy quyén la ¢4 nhan); Tén, mé s6 doanh nghiép,
dia chi tru s& chinh (4p dung déi véi dai dién theo Gy quyén 1a
t6 chirc);

(iv) Thoihan iy quyén twong g cla timg dai dién theo ty quyén;
trong dé ghi rd ngay bat dau dugce Oy quyﬂn,

(v) Ho, tén, chir ky cua Ccb déng va ctua nguoi dai dién theo uy
quyén (ap dung dbi voi dai dién theo iy quyén la ca nhén) hoac
nguoi dai dién theo phap luat cia dai dlen theo uy quyén (ap
dung d6i véi ngum dai dién theo 1y quyén 14 té chitc).

d. Ngudi dai dién theo ty quyén cia ¢ déng phai c6 cac tiéu chudn va

diéu kién sau day:
(i)  C6 nang luc hanh vi dén su day do;
(i) Khéng thude ddi twong bi cidm thanh 14p va quan ly doanh
nghiép theo quy dinh tai khoan 2 Diéu 17 Luédt Doanh nghiép.

2. Uy quyén du hop Pai hoi dong cb déng

a.

Cb déng, ngudi dai dién theo uy quyén cia c6 dong la t6 chirc c6 thé
truc tiép tham du hop hoic iy quyén bang van ban cho mét hodic mét so
ca nhén, t6 chirc khéac du hop hoéc du hop théng qua moét trong cac hinh
thirc quy dinh tai khoan 3 Diéu 144 Luét Doanh nghiép.

Viéc uy quyén cho ¢4 nhén, t6 chirc dai dién du hop Pai hoi df"mg cd
dong theo quy dinh tai khoan 2 Piéu nay phai ldp thanh vin ban. Vin
ban ty quyén dugc 1ap theo quy dinh cua phap ludt vé dén su va phai

£4
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(i)  S6 lugng dai dién theo Gy quyén va ty 18 ¢6 phin tuong tmg '




néu ro tén co déng ny qu}'en tén ca nhan, to chire duge uy quyén, so
lwong c6 phan dugce uy quyén, noi dung uy quyen pham vi uy quyen
thoi han ty quyén, chir ky cta bén uy quyén va bén dugc uy quyén.
Nguoi dugc uy quyén du hop Dai hdi dong cb dong phai nop vén ban
ty quyén khi dang ky du hop. Truong hop Uy quyén lai thi nguoi tham
du hop phai xuét trinh thém véan ban uy quyén ban dau cia cd déng,
nguoi dai dién theo uy quyen ciia o dong la td chire (néu trude do chua
dang ky voi Cong ty).

b. Phiéu biéu quyét cua nguoi duge ty quyén du hop trong pham vi duge
iy quyén van cé hiéu luc khi xay ra mot trong céc truomg hop sau day
néu Céng ty khéng nhéan duoc théng béo bang van ban va cudc hop Pai
hoi dong cd déng da khai mac:

(i) Ngudi iy quyén da chét, bi han ché nang luc hanh vi dén su hoic
bi mat nang luc hanh vi dén su;
(i) Nguoi Uy quyén di huy bo viée chi dinh ty quyén;
(iii) Ngudi iy quyén di huy bo thim quyén cia ngudi thue hién viée
uy quyén
Diéu khoan nay khong ép dung trong truong hop Cong ty nhan duge thong
béo bang van ban veé mot trong cac su kién trén trude gio khai mac cude
hop Pai hoi ddng ¢6 déng hodc trude khi cude hop duge triéu tap lai.

Piéu 17.  Thay dbi cic quyén

I

Viée thay dbi hodc huy bé cac quyén dac biét gan lién voi mot loai ¢b phan
uu déi co hiéu luc khi dugce cd déng dai dién tir 65% (tc:jng s6 phiéu biéu
quyet tro 1én cua tAt ca cd dong du hop thong qua. Nghi quyét Bai hdi déng
co dong v& noi dung 1am thay dbi bat loi quyén va nghia vu cua co déng s&
hiru ¢6 phan wu di chi duge théng qua néu duge sb ¢ déng uu dai cung
loai du hop s& hitu tir 75% tcmg 50 cO phan ru dai loai dé tro 1€n tan thanh
hoic duge cac ¢b dong wu dii cing loai s& hitu tir 75% tong s6 ¢b phan wu
di loai d6 trdr 18n tan thanh trong trudng hop théng qua nghi quyét dudi hinh
thire lﬁy v kién bang van ban.

Viéc td chirc cuoc hup cua LdL cd dong nim gilr mot loai cod phan uu dai de
thong qua viée thay dbi quyén néu trén chi co gia tri khi co toi thidu 02 ¢b
dong (huac dai dién theo uy quyén ciia ho) va nim giir t6i thiéu 1/3 gia tri
ménh gia cua cac co phan loai d6 da phat hanh. Truong hop khéng c6 du s6
dai biéu nhu néu trén thi cude hop dugc t6 chirc lai trong thoi han 30 ngay
tiép theo va nhimg ngudi nam gilr c¢b phin thude loai do (khong phu thude
Va0 s6 lugng ngum va s6 ¢b phdl'l] cO mat trire 1lep hodc thong qua dai dién
theo iy quyén deu dugc coi la du s6 lugng dai biéu yéu cau. Tai cdc cude
hop cua c6 dong nam gitr c6 phan uru déi néu trén, nhitng nguoi nam gilr co
phan thugc loai do co mat truc tiép hoiic qua nguoi dai dién co thé yeu céu
bo phiéu kin. Méi ) phdn cung loai co quyén biéu quyét ngang bing nhau
tai cac cudc hop néu trén.
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Thi tuc tién hanh cac cude hop riéng biét nhu vay duge thue hién tuong tu
véi cic quy dinh tai Piéu 19, 20, 21 Diéu 1é nay.

Trir khi cac diéu khoan phat hanh ch phan quy dinh khac, cac quyen dac biét
gan lién véi cac loai ¢d phan c6 quyén uu déi d6i voi mot sé hodc tat ca cac
van dé lién quan dén viéc phin phdi loi nhuén hodc tai san cua Cong ty
khong bi thay d6i khi Cong ty phat hanh thém cac cb phin cing loai.

Dicu 18. Triéu tap hop, chwong trinh hop va théng bao moi hop Dai
hoi dﬂng b dong

' 8

Hoi d-;mg quan tri triéu tdp hop Pai hoi déng co dong thuomg nién va bét

thuong. Hoi dong quan tri triéu tap hop Dai hoi déng cd dong bit thudmg

theo céc trudng hop quy dinh tai khoan 3 Piéu 14 Piéu 1é nay.

Ngudi triéu tip Pai hdi dong b déng phai thuc hién nhitng nhiém vu sau

day:

a. Chuén bi danh sach cb déng du diéu kién tham gia va blcu quyét tai
cudc hop Dai héi dong ¢6 dong. Danh sach c¢b déng cé quyén du hop
Bai hoi dr:mg co déng duoc 1ap khéng qua 10 ngay trude ngay gui thong
bao moi hop Dai héi déng cb dﬂng Cong ty phai cong bo théng tin vé
viéc 18p danh sich cb déng c6 quyén tham du hop Bai hoi ddng cb dong
toi thiéu 20 ngay trudc ngay dang ky cudi cung;

b. Chuén bj churong trinh, ndi dung dai hdi;
Chuén bi tai lidu cho dai hoi:
d. Dy thao nghi quyét Pai hoi dong cd dong theo ndi dung du kién ciia

cude hop; danh sach va théng tin chi tiét ciia cac img cit vién trong danh
sach bau thanh vién Ho;i dong qudn tri (néu co);

Xéc dinh thoi gian va dia diém té chice dai hoi;

f.  Théong bdo va giri thong bao hop Dai hdi ddng cb déng cho tit ca cac
c6 dong co quyén du hop;

L3

4

g. Cac cong viéc khac phuc vu dai hoi.

Théng bao méi hop Dai hoi dang, cb déng duge giri cho tit ca cac ) dong
bing phuong thirc dé bao dam dén duoc dia chi lién lac cua cb déng, dong
thai cng bé trén trang thong tin dién tu cua Cong ty va Uy ban -::erng khoan
Nha nude, S& giao dich chimg khoan noi ¢é phiéu Céng ty ding ky niém yét
va giao dich.

Nguot triéu tép hop Dai hoi dong ¢b dong phai gui thong bao moi hop dén
tit ca cac cb dong trong Danh sach cb déng co quyen du hop cham nhit 21
ngay trude ngay khai mac cudce hop Pai héi dong c6 déng (tinh tir ngay ma
thong bio duge gt hoac chu}fen di mat cach hop 1€).

Chuong trinh hop Pai héi dong cb déng, céc tai liéu lién quan dén cdc van dé
s& duoc biéu quyét tai dai hoi duoc giri cho cac cd dong hodc/va ding trén
trang thong tin dién tir ciia Cong ty. Trong trudmg hop tai li¢u khong duge gt
kem thong bao hop Dai hoi dong ¢ dong, théng bao mai h{}p phai néu rd
dudmg din dén toan b tai liéu hop dé cac cb dong c6 thé tiép can, bao gdm:
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a. Chuong trinh hop, céc tai liéu sir dung trong cudc hop;

b. Danh sach va thong tin chi tiét ciia cac ung vién trong trudmg hop bau
thanh vién Hoi dong quan tri (néu co);

c.  Phiéu biéu quyét;

d. Mau chi dinh dai dién theo iy quyén dir hop;

e. Du thao nghi quyét dbi voi timg van dé trong chuong trinh hop.

Co déng hodc nhom ch dong dugc dé cép tai khoan 2 Piéu 12 Diéu 18 nay
cO quyén kién nghi cac van dé dua vao chuong trinh hop Dai hoi dong co
d6ng. Kién ngh1 phai bing vin ban va phai dugc giri dén Cong ty chdm nhét
03 ngay lam viée trude ngay khai mac cuge hop Dai hoi dung cO dong. Kien
nghi phai bao gom ho va tén co dong, dia chi thuong tri, quoc tich, 56 Thé
cin cude cong dan hodc Gidy chimg minh nhén dén hoac H chiéu hoac
chimg thye ca nhan hop phap khac dbi voi c6 déng la ca nhan; tén, ma ‘-.u
doanh nghi¢p hodc s6 quyét dinh thanh ldp dia chi try s¢ chinh ﬁm vOi cd
déng 12 to chirc; s6 luong va loai ¢d phan cé déng d6 nim giit va vén dé kién
nghi dua vao chuong trinh hop.

Ngudi triéu tap hop Dai hoi ddng cb déng chi duge tir chdi kién nghi quy
dinh tai khoan 4 Piéu nay néu thudc mot trong cac trudng hop sau:

a. Kién nghi duoc giri dén khong dung quy dinh tai khoan 4 Piéu nay;

b. Vao thoi diém kién nghi, ¢6 dong hoiic nhém cb déng khong nam giit
dit tir 5% cb phan phé thong trd 1én theo quy dinh tai khoan 2 Piéu 12
Piéu 18 nay;

c.  Vén dé kién nghi khéng thudc thim quyén quyét dinh clia Dai hoi dong
o dong;

d.  Céac trudng hop khéc theo quy dinh ctia phap ludt va Diéu 1€ nay.

Ngudi triéu tdp hop Pai héi déng cb dong phai chap nhan va dua kién nghi

quy dinh tai khoan 4 Piéu nay vao du kién chuong trinh va ndi dung cudc

hop, tr tmtmg hop quy dinh tai khoan 5 Piéu nay; klen nghi duge chinh

thire b6 sung vao chuong trinh va ndi dung cude hop néu duge Pai hoi dong
¢ déng chép thudn.

Dicu 19. Céc diéu Kién ti¢n hanh hop Dai hoi dang ch dong

L.

Cuéc hop Dai hdi dong cb dong duge ti én hanh khi c6 sb ¢6 déng du hop dai
dién trén 50% tong sb phiéu biéu quyét.

Trudmg hop cude hop lan thit nhat khong da diéu kién tién hanh theo quy
dinh tai khoan 1 Diéu ndy thi thong bao moi hop lan thit hai phai dugc giri
trong thoi han 30 ngay ké tir ngay du dinh hop lan thee nhat Cudc hop Dai
hoi dong co dong h:m thir hai dugce t1en hanh khi c6 s6 ¢b déng du hop dai
dién tir 33% téng s6 phiéu biéu quyét tro 1én.

Truong hop cude hnp ldn thit hai khong du d]Lll kién tién hanh theo quy dinh
tai khoan 2 Diéu nay thi théng bao moi hop lan thir ba phai dugc giri trong
thoi han 20 ngay ké tir ngay du dinh hop lan thit hai. Cude hop Pai hoi dong
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Piéu 20.
i

¢ dong lan thir ba dugce tién hanh khéng phu thudce vao tdng sb phiéu biéu
quyét cua cac c6 dong du hop.

Thé thirc tién hanh hop va biéu quyét tai Pai hdi dong cb dong

Trudce khi khai mac cude hop, Cong ty phai thuc hién thu tuc déng ky cb
déng va phai thuc hién viée ding ky cho dén khi cac ¢b déng co quyén du
hop co mat d:dng ky hét theo trinh tir sau:

4.

Khi tién hanh ding ky cb déng, Cong ty -::ap cho mdi cd dong hodc
nguoi dai dlE:ﬂ duoc uy quyén co quyén biéu quyét mot thé biéu quyét,
trén do g,h1 s6 dang ky, ho va tén cia co dong, ho va tén dai dién dugc
uy quyen va sO phleu biéu qu:,ret ciia co dong do.

Céd déng hoac nguol duge uy quym du hop dén sau khi cudc hop da
khai mac van duoc ding ky va c6 quyén tham gia biéu quyét ngay sau
khi ding ky. Chii toa khong c6 trach nhiém dimg dai hoi dé cho cé dong
dén mudn ding ky va hiéu luc ctia nhitg néi dung da duoc bidu quyét
trude d6 khéng thay doi.

Viéc bau chii toa, thu k¥ va ban kiém phiéu dugc quy dinh nhu sau:

a.

Chu tich 1161 dong quan tri lam cht toa hodc Gy quyén cho thanh vién
Hoi déng quan tri khac lam chu toa cudc hop Pai héi dfing ) déng do
Hoi dong quan tri triéu tap. Truong hop Chu tich ving mit hodc tam
thoi mét kha ning 1am viée thi cac thanh vién Hbi dong quan tri con lai
bau mot ngudi trong sé ho lam chi toa cude hop theo nguyén tic da so.
Trir truomg hop quy dinh tai diém a khoan nay, ng,ucri ky tén triéu tip
hop Pai héi dong cb déng dleu hanh dé Dai hoi dong cé déng biu chu
toa cude hop va ngudi cé sé phidu bau cao nhét lam chu toa cude hop;

Chu toa ctr mdt hoic mét sé ngudi 1am thu ky cude hop;

Phai hoi bau nhimg ngudi chiu trach nhiém kiém phiéu hodc giam sat kiém
phiéu theo dé nghi ctia Chu toa. S6 thanh vién cua ban kiém phiéu do Pai
héi dong cb déng quyét dinh cin cir dé nghi ctia Chu toa cude hop.

Churong trinh va ndi dung cudc hop phai duoc Pai héi dong cd dong thong
qua trong phién khai mac. Chuong trinh phai xéc dinh rd va chi tiét thoi gian
d6i voi ting vén dé tmng ndi dung chuong trinh h0p

Chu toa dai hoi co qu}'en thue hién cac bién phap cén thiét va hop 1y dé diéu
hanh cude hop Pai hdi dong cd déng mot cach o trit tu, ding theo chuong
trinh dé durgc théng qua va phan anh duge mong mudn cia da sé ngudi du hop.

a.
b.

C.

B6 tri chd ngéi tai dia diém hop Pai hoi dfing cb dong;

Bao dam an toan cho moi nguoi c6 mit tai cac dia diém hop;

Tao diéu kién cho c6 dong tham dur (hodc tiép tuc tham dy) dai hoi.
Ngudoi triéu tap hop Dai hoi dr.:-ng, cd dong co toan qu}'en thay dbi nhimg

bién phap néu trén va ap dung tat ca cac bién phap can thiét. Cac bién
phap 4p dung c6 thé 1a cp gidy vao cira hodc sit dung nhimg hinh thitc

lua chon khac.
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10.

Dai héi dong cd dong thao ludn va biéu quyet theo timg véan dé trong noi
dung chuong trinh. Viée biéu quyét duoc tién hanh bang biéu quyét tan
thanh, khong tan thanh va khong c¢6 y kién. Tai Dai hoi, s0 theé tan thanh nghi
quyét dugc thu trude, s& thé khéng tan thanh nghi quyét duge thu sau, cudi
cing dém tong sb phiéu tan thanh hodc khdng tan thanh dé quyét dinh. Két
qua kiém phiéu duge Chii toa céng bd ngay trude khi bé mac cude hop.

P&i vai céc cude hop Pai héi dong cd doéng truc tuyén, Cong ty co thé sir
dung cac chuong trinh, phan mém may tinh, dich vu cong ngh¢ thong tin

ing dung trong viéc biéu quyét, thu thé biéu quyét ctia C6 dong dé tao thudn
loi cho Cé déng.

Co déng hodc ngudi duoc uy quyen du hop dén sau khi cude hop da khai
mac van duoc ding ky va c6 quyén tham gia biéu quyét ngay sau khi dang
ky; trong truong hop nay, hiéu luc cua nhimg noi dung di dugc biéu quyét
trude d6 khong thay doi.

Ngudoi triéu tap hop hodc chi toa cude hop Pai hoi dong co dong co quyén
sau day:

a. Yéu cu tat ca ngudi du hop chiu sy kiém tra hodc cac bién phap an ninh
hop phép, hop 1y khac;

b. Yéu ciu co quan co tham quyen duy tri trdt tu cude hop; truc xuét nhimng
ngum l{h(mg tudn thu quyen diéu hanh cua chu toa, ¢b y gay roi trat tu, ngan
can tién trién binh thuomg cia cude hop hodc khong tuan thu cac yéu cau ve
kiém tra an ninh ra khoi cude hop Dai hai dr:-ng co dong.

Chu toa co quym hodn cudc hop Pai hdi dong cb déng da co6 du sé nguoi

dang ky du hop toi da khong qua 03 ngay lam viéc ké tir ngay cude hop du

dinh khai mac va chi duge hodn cude hop hoic thay déi dia diém hop trong

trirong hop sau day:

a.  Dia diém hop khong c6 du chd ngdi thuén tién cho tit ca nguf:fi du hop;

b.  Phuong tién thong tin tai dia diém hop khong bao dam cho b dong du
hop tham gia, thao ludn va biéu quyul

c.  Congudi du hop can tré, gdy roi trat tu, co nguy co lam cho cudc hop
khéng duge tién hanh mét cich cong bing va hop phap.

Truong hop Chu toa hoan hoac tam dimg hop Dai héi dc:-ng b dong trai voi

quy dinh tai khoan 8 Piéu nay, Pai hoi dﬂng co dong bau mét nguéi khac

trong 5O nhimg nguoi dir hop dé thay thé Chu toa diéu hanh cudc hop cho

dén luc két thic; tit ca nghi quyét duge théng qua tai cudc hop dé déu co
hiéu huc thi hanh.

Truong hop Cong ty ap dung cong nghe hién dai dé td chic Dai hoi déﬂg co
dong thong qua hop truc tuyén, Cong ty c6 trach nhiém dam béo dé ¢d dong
tham dy, biéu quyét bang hinh thirc bé phiéu dién tir hodc hinh thic dién tir
khéc theo quy dinh tai Didu 144 Luit Doanh nghiép va khoan 3 Piéu 273
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Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 ctia Chinh pha
quy dinh chi tiét thi hanh mét sé diéu cta Luat Chimg khoén.

Dicu 21.  Hinh thirc va diéu kién dé Nghi quyét cia Pai hdi dong cb dong
dwge thong qua

1. Daihdi dﬂng cn déng lhung qua cac quth dinh thuéc thAm quyén bing hinh
thirc biéu quyét tai cudc hop hoic iy y kién bing vin ban.

2 DPai hoi dﬂr}g ¢ dong théng qua nghi quyét bang hinh thirc bidu quyét tai
cudc hop vé cac ndi dung sau:

Stra d6i, bd sung ndi dung ctia Diéu 1é Cong ty;

Dinh huéng phat trién Cong ty;

Loai c¢b phan va tdng s6 cb phin cua timg loai;

Théng qua bao cao tai chinh hang nadm;

Bau, mién nhiém, bai nhiém thanh vién Hoi ddng quan tri;

-0 B0 op

Quyét dinh diu tur hodc ban sb tai san c6 gia tri tir 35% tong gia tri tai
san tré 1én duoc ghi trong bao cdo tai chinh gan nhat caa Cong ty;
g.  Tb chirc lai, giai thé Cong ty.

Labd

Cong ty c6 thé str dung cong nghé thong tin trong viéc td chirc hop va biéu
quyét tai Dai hoi dang co dong, bao gom biéu quyet tir xa thong qua hé
thﬂng dién tr duge bao mat, qua internet, dién thoaljhu:-_lc :::ac Ehunng thirc
dién tr khac theo quy dinh cta phéap ludt. Viéc bi€u quyet bang phuong
thirc dién ti p\héi bao dam xac th:l._IG co df{'ng, tinlrl bao mat, toan ven dir liéu
va ghi nhén dﬁy du, chinh xdc két qua biéu quyeét.
4, Nghi quyét vé cac noi dung sau day duoc thong qua neu duge sb cb dong
dai dién tir 65% téng s6 phiéu biéu quyét tré 1én cha tit ca ¢b déng tham
du va bileu quyet tal cudc hop tan thm}h, trir truomg hop quy dinh tai khoan
6, 7 DBiéu nay va khoan 9 Biéu 22 Diéu I¢ nay:

Loai ¢ phin va tong s6 cb phin cua timg loai;

Thay dbi nganh, nghé va linh vuc kinh doanh cua Céng ty;

Thay dbi co céu t6 chirc quan ly Cong ty;

Dur 4n dau tu hoidc ban s tai san c6 gia tri tir 35% téng gia tri tai san

tré 1én duge ghi trong bao cdo tai chinh gan nhat cua Cong ty;
e.  T6 chic lai, giai thé Céng ty.

Poip & P

5 Cac nghi qu}'et khac dugce thong qua khi duge s6 cb dong dai dién cho trén
50% tong s& phiéu biéu quyét cia tit ca ¢6 dong tham du va biéu quyét tai
cudc hop tan thanh, trir tredng hop quy dinh tai khoan 4, 6, 7 Piéu nay va
khoan 9 Piéu 22 Diéu 1é nay.

6. Viéc bau thanh vién Hoi dung quan tri phai thuc hién theo phuong thirc bau

dnn phleu theo d6 moi cd déng co téng sb phiéu bidu quyét tuong img voi

mng 50 cO phén s& hiru nhén voi s6 thanh vién dugc bau ctia Hoi dong quan
tri va cb dong co quyen d6n hét hodc mot phan tnng ) phleu bdu cla mmh
cho mot hodc mot so (g cur vién. Ngudi tring cu thanh vién Hoi dnng
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quan tri duoc xac dinh theo s phiéu bau tinh tir cao xuéng thlpj bat dau tir
{mg ctr vién c6 sb phiéu bau cao nhit cho dén khi du s6 thanh vién quy dinh
tai Piéu 1é nay. Trudng hn‘p c6 tir 02 Ung cir vién tro 1én dat cung s6 phleu
bau nhu nhau cho thanh vién cubi cing ctia Hoi dcnng quan tri thi sé& tién
hanh bau lai trong s6 cc tmg ctr vién co su phlt..u bau ngang nhau hoic lya
chon theo tiéu chi quy dinh tat quy ché bau cir cua Cong ty.

Nghi quyét Dai hoi ddng co dong vé ndi dung lam thay doi bét loi ve quyén
vanghia vu cua cb déng s& hitu ¢b phan vu dai chi duoc thong qua néu duge
56 ¢o dong uvu dai cling loai s¢ hitu tir 75% téng sb cb phan uu dai loai do
tr& 1én biéu quyet tan thanh tai cudc hop Pai hi déng cd déng hodc dudi
hinh thirc 14y ¥ kién bang vin ban.

8. Céac Nghi quyét Pai héi ddng cb dong dugc théng qua bang 100% tong sb
b phin c6 quyén biéu quyét 1a hop phap va ¢ hiéu luc ngay ca khi trinh i,
thu tuc triéu tap hop va thong qua nghi quyét d6 vi pham quy dinh cia Luit
Doanh nghiép va Diéu 1& Cong ty.

Diéu 22. Thdm quyen va thé thirc la}r y kién co dong bing vin bin dé

thong qua Nghi quyct ctia Dai hoi dﬂng co dong

Tham quyén va thé thire lay y kién cd dong bang vin ban dé thong qua nghi quyét
ctia Dai héi déng c6 déng duge thuc hién theo quy dinh sau day:

&

4

S

Hoi dung, quan tri co quyen Iay ¥ kién c6 dong bang, van ban dé thong qua
nghi quyét cua Dai hoi dﬂng co dong khi xét lhd}f can thiét vi lgi ich cia
Cong ty dbi vai tat ca cdc vin dé thude thim quyén quy dinh tal Diéu 15
Diéu |1& nay, trir cdc van dé phai th-::-ng qua bang hinh thite biéu quyet tal cudc
hop duoc quy dinh tai khoan 2 Picu 21 Piéu I& nay.
116i ddng quan tri phai chuan bj phiéu l4y y kién, dv thao nghj quyét Dai hoi
ddng cb dong, cac tai li¢u giai trinh du thao nghi quyét va giri dén tit ca co
dong co quyen biéu quyet chim nhét 10 ngay trude thol han phai gui lai
phiéu ldy ¥ kién. Yéu ciu va cach thirc giri phiéu ldy y kién va tai ligu kém
theo dugce thuc hién theo quy dinh tai khoan 3 Piéu 18 Piéu I nay.
Phiéu ldy y kién phai ¢6 cac ndi dung chu yéu sau day:
Tén, dia chi tru s¢ chinh, ma sé doanh nghiép;
Muc dich Iy v kién;
Ho, tén, dia chi lién lac, qube tich, sb gidy to phép Iy cta ca nhan déi
vl b dong la ca nhén; tén, ma sé doanh nghiép hoic sb gidy to phap
Iy cia t6 chirc, dia chi tru s& chinh dé‘ri vGi cd dong 1a td chire hodc ho,
tén, dia chi lién lac, quoc tich, sa gidy to phap ly cua ca nhan doi vai
ngu‘m dai dién cua c6 dong 1a td chire; s6 lwong ¢b phin cia timg loai
va s6 phiéu bidu quyét ciia ¢b déng;

Vén dé cin ldy y kién dé thﬁng qua quyét dinh;

Phuong an biéu quyut bao gnm tan thanh, khong tan thanh va khong co
y kién déi voi timg vén dé lay v kién;

Thoi han phai giri vé Céng ty phiéu lay y kién da duoc tra loi;
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g. Ho, tén, chir ky ctia Chui tich Héi dong quan tri.

Phiéu lay ¥ kién da duoc tra 1oi phai ¢6 chit ky ctia c6 déng 14 c4 nhan, hogc
ngudi dai dién theo phép ludt cia c6 dong 1a t6 chirc hodc ca nhén dugc ty
quyén, nguol dai dién theo phap luat cua to chire dugce uy quyén.

Phiéu ldy y kién c6 thé dugc giri vé Cong ty theo cac hinh thire sau:

a. Guri thu: Phiéu lay v kién g vé‘fﬁﬁng ty phai duoc dung trong phong
bi dan kin va khoéng ai duge quyén mé truoc khi kiém phiéu;

b. Giri fax hodc thur dién tir: Phiéu Ia}' y kién gui vé Cong ty qua fax hodc
thu dién tir phai duoc giit bi mat dén thoi diém kiém phiéu;

g Céc phiéu la,jifF y }cien Cong ty nhan dugc sau thoi han da xdc dinh tai
noi1 dung phiéu lay y kién hodc da bi mo trong trudng hop giri thu hoéc
bi tiét 16 trude thoi diém kiém phléu trong trudmg hUp gm fax, thu dién
tir 12 khong hop 18, Phiéu lay y kién khéng dugc giri vé duoc coi la
phiéu khéng tham gia biéu quyét.

Hoi dnng quan tr1 klem phiéu va 1ap bién ban kiém phiéu duéi su ching kién

cua co dong khong nim giit chitc vu Ngum quan ly doanh nghi¢p cua Cong

ty. Bién ban kiém phiéu phai ¢6 céc néi dung chu yéu sau déy:

a.  Tén, dia chi tru s& chinh, mi sb doanh nghiép;

b.  Muc dich va c4c van d& cén Iy y kién dé théng qua nghi quyél

c. Sbcddong ! tong 56 phleu bleu quyét dé tham gia biéu quyét, trong
d6 phan biét s6 phleu biéu qu}le hop 1§, s6 biéu quyét khong hop 1€ va
phuong thic gin phleu biéu quyét, kem theo phu luc danh sach cd déng
tham gia biéu quyét;

d. Tbng sf:u pl}iéu tan thanh, khéng tan thanh va khéng cé y kién déi véi
timg van de;

e. VAn d& da duoc thong qua va ty 1& biéu quyét thong qua turong (mg;

f.  Ho, tén, chi ky cua Chu tich Héi ddng quan tri, ngudi kiém phiéu va
nguoi giam sat kiém phicu.

Céc thanh vién Hoi ddng quan tri, nguoi kiém phiéu va nguoi g:am sat kiém

phiéu phai lién ddi chiu trach nhiém vé tinh trung thye, chinh xac cua bién

ban kiém phiéu; lién d6i chiu trach nhidm vé céc thiét hai phat sinh tir cac

quyét dinh dugc thong qua do kiém phiéu khéng trung thuc, khéng chinh

X4c.

Bién ban kiém ph.teu va nghi quyét phai dugc giri dén céc cb dong trong thoi

han 15 ngay, ké tir ngay két thic kiém phiéu. Viéc gtri bién ban kiém phiéu

va nghi quyét c6 thé thay thé bing viéc ding tai trén trang théng tin dién t

ctia Cong ty trong thoi han 24 gio, ké tir thoi diém két thac kiém phleu

Phiéu lay ¥ kién da duoc tra 1o, bién ban kiém phieu nghi quyct da duge
théng qua va tai lidu c6 lién quan giri kém theo phiéu ldy y kién déu phai
dugc luu glu tai tru s& chinh cua Cong ty.

Nghi quyét duge thdng qua theo hinh thire lay y klm co dong bd.ng van ban
phai duoc s6 ¢b déng dai dién trén 50% tdng sb c¢b phin c6 quyén biéu quyét
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tin thanh va c6 gia tri nhu nghi quyét duge théng qua tai cudc hop Pai hoi
dong ) déng, trir truomg hop qU}’ dinh tai khoan 7 Diéu 21 Diéu 1€ nay.

Piéu 23. Bién ban, nghl quyet hop Dai hoi dong cb dong

I

w oBG o

Cudc hop Pai hoi ddng cb déng phai dugc ghi bién ban va ¢6 thé ghi am
hogc ghi va luu gitr dudi hinh thire dién tir khac. Bién ban phai dugc lap bang
tiéng Viét, c6 thé lap thém bing tiéng nudc ngoai va cé cac ndi dung chi yéu
sau day:

Tén, dia chi tru s& chinh, ma s6 doanh nghiép ciia Céng ty;

Thoi gian va dia diém hop Dai hoi déﬂg ) dong;

Chuong trinh hop va ndi dung cuoc hop;

Ho, tén chu toa va thu ky;

Tom tat dién blcn cudc hop va cac y kién phat biéu tai cudc hop Pai hoi
dnng co dong vé tu‘ng vén dé trong chlmrng trinh hop,

Sé ¢ dong va tong s6 phlcu bidu quyét cua cac cd déng du hnp phu
luc danh sach déng ky c6 dong, dai dién cd déng dur hop vdi s6 ¢d phan
va sb pfueu béu tuong l.mg,

Tong s6 phiéu biéu quyét dm vdi ting vén dé biéu quyét, trong do ghi
rd phuong thire biéu quyu tong sb phleu hop 1€, khong hop 1€, tan
thanh, khong tan thanh va khong co y kién; ty 1¢ trong (g trén tong 6
phmu biéu qu‘yel ciia ¢d déng du hop;

Céc vAn dé da dugc théng qua va ty |& phiéu biéu quyét théng qua tuong
ung;
Ho, tén va chir ky cua chu toa va thu ky. Truong hCl‘p chu toa, thu ky tir
chéi ky bién ban hop thi bién ban nay c6 hiéu lyc néu dugc tat ca thanh
vién khéc ctia Hoi déng quan tri tham dir hop ky va cé day di ndi dung
theo quy dinh tai khoan 1 Piéu nay (trir diém (i) khoan nay). Bién bin
hop ghi rd viéc chu toa, thu ky tur chéi ky bién ban hop.
Bién ban hop Dai héi dong c6 dong phai dugce lap xong va théng qua trude
khi két thiic cude hop. Chii toa va thu ky cudce hop hodc ngudi khac ky tén
trong bién ban hop phai chiu trach nhiém lién déi vé tinh trung thuc, chinh
xac cia nodi dung bién ban.
Bién ban dugc lap bang tiéng Viét va tiéng nudc ngoai déu c6 hiéu luc phap
Iy nhu nhau. Trudmg hop co sy khac nhau vé ndi dung giira bién ban bang
tiéng Viét va bang tiéng nudc ngoai thi ndi dung trong bién ban bang tiéng
Viét duoc ap dung.
Nghi quyét, Bién ban hop Dai hoi dang %) dong, phu luc danh séch ¢ dong
dang ky du hop kém chit ky cta c6 dong (néu hop truc tiép) hodc danh sach
c6 dong dang ky dur hop dugc hé thong bo plneu dién tr ghi nhén la tham du
cudc hop dai hoi dcmg cb ddng truc tuyén (néu hop truc tuyen) van ban ay
quycn tham du hop, tét ca céc tai liéu dinh kém Bién ban (ncu coO) va tai lidu
¢ lién quan kém theo thong bao mai hop phai duoc cong b théng tin theo
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quy dinh phap ludt vé cong bd théng tin trén thi truong chimg khoan va phai
duoc luu gitr tai tru s¢ chinh cua Cong ty.

Picu 24.  Yéu ciu hiy bé Nghi quyét ciia Dai hoi dong cb dong

L

E\J

Céac nghi quyét ctia Pai hoi déng Co dong c6 hiéu luc ké tir ngay duoc thong
qua hodc tir thoi diém hiéu luc ghi tai nghi quyét d6 hodc treong hop khac
theo quy dinh cua phap luét.

Cac Nghi quyet Dai hoi dﬂng cb doéng duoc théng qua bang 100% tdng sb
cb phan c6 quyén bidu quyét 1a hop phap va 6 hiéu luc ngay ca khi trinh ty,
thu tuc triéu tap hop va théng qua nghi quyét dé vi pham quy dinh cta Luét
Doanh nghiép va Piéu 1& Céng ty

Truong hop c6 cb dong, nhom cb dong yéu ciu Toa 4n hodc Trong tai huy
bo nghi quyet Dai héi déng c6 dong theo quy dinh tai Khoan 4 Diéu nay,
nghi quyét do van ¢6 hiéu luc thi hanh cho dén khi quyét dinh hiy bo nghi
qu}fet do6 cua Toa an, Trong tai c6 hiéu lye, trir truong hop ap dung bién phap
khan cép tam thoi theo quyét dinh cta co quan c6 thim quyen

Trong thoi han 90 ngay, ké tir ngay nhan dugc nghi quyet hodc bién ban hop
Dai hoi ddng cd dong hoic bién ban két qua kxem phiéu lay ¥ kién Pai hoi
dﬂng ch déng béng vin ban, c() dong hoéc nhom cd dong quy dinh tai khoan
2 Piéu 12 ]:)lLl.l 1€ nay co quyen yéu ciu Toa an hodc Trong tai xem xét, hiy
bo nghi quyét hodc mot phin ndi dung nghi quyét ctia Pai hoi dong cb déng
trong cac truong hop sau day:
a. Trinh ty, thi tuc triéu tdp hop va ra quyét dinh cua Dai héi déng cb
déng vi pham nghiém trong quy dinh cta Ludt Doanh nghiép va Diéu
1& Cong ty, trir truomg hop quy dinh tai khoan 7 Diéu 21 Diéu 18 nay.
b. Nai dung nghi quyét vi pham phap luat hodc Piéu 1¢ Cong ty.
Truong hop quyét dinh ciia Dai hdi déng ¢ déng bi hiy bo theo quyét dinh
cuia Toa an hodc Trong tai theo quy dinh tai Khoan 4 cua Diéu nay, nguoi
triéu tap cudc hop Dai héi dong c¢6 déng co quyét dinh bi hiy bo co thé xem
xét t& chirc lai cudc hop Pai héi dong co dong trong vong 30 ngay theo trinh
tu, tha tuc quy dinh tai Luit Doanh nghiép va Diéu 1é nay.

CHUGNG VII
HOQI PONG QUAN TRI

Diéu 25. Ung cir, dé cir thanh vién Hi dong quan tri

1.

Truong hop dd xéc dinh duge img ctr vién Hoi dﬂng quan tri, Cong ty phai
cm‘lg b thong tin lién quan dén cac ung cu vién toi thiéu 10 ngay trudc
ngay khai mac hop Dai héi dong cb L{(mg trén trang th(mg tin dién tu cua
Cong ty dé cb dong co thé tim hiéu vé cdc tmg ctr vién nay trude khi bo
phiéu. Ung cir vién Héi déng quan tri phai c6 cam két bing vin ban vé tinh
trung thuc, chinh xdc cua céc théng tin ca nhin duge cong bé va phai cam
két thuc hién nhiém vu mét cach trung thuc, cin trong va vi loi ich cao nhét
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cua Cong ty néu duge biu lam thanh vién Hoi déng quan tri. Thong tin lién
quan dén tmg cir vién Hoi dong quan tri duoe cong bd bao gbm:

Ho tén, ngay, thang, nam sinh;
Trinh do chuyén mon;
Qua trinh cong tac;

oo o

Cac chirc danh quan ly khac (bao gdm ca chirc danh Héi déng quan tri

cua cong ty khac);

e. Cac lgi ich ¢o lién quan toi Cong ty va cac bén co lién quan cua Cong
Ly,

f  Cac thong tin khic (néu co).

g. Cac cbng ty ma img ctr vién Hoi dong quan tri dang nim gifr chirc vu
thanh vién Hoi df:‘-ng quan tri, thanh vién Hé1 ddng thanh vién, cac chirc
danh quan ly khac va céac loi ich co lién quan téi cong ty cua (mg cur
vién Hoi dong qué.n tri (néu co).

Co déng hodc nhom cd déng so hitu tir 10% téng s6 cb pha.n phé théng trd

lén co quyen dé cir, umg ctr thanh vién Hoi dong, quan tri. C6 déng hodc nhom

o déng nam giir tir 10% dén dudi 20% tong sb cb phan phd thong duge dé

ctr 01 trng vién; tir 20% dén dudi 30% duoc dé cir toi da 02 tmg vién; tir 30%

dén dudi 40% duoc dé cir téi da 03 (g vién; tir 40% dén dudi 50% duge dé

ctr toi da 04 l'nlg vién; tir 50% trd 18n duoc dé cir du sb lun:mg tmg vién.

Cac u; dong ném gitr ¢ phan phd thong co quyén gop 50 phiéu c6 quyén biéu

quyét dé dé cir cac tmg vién Hoi dﬂng quan tri. Cac c¢b déng phd thcmg hop

thanh nhom dé c'ie ctr ngudi vao Hoi déng quan tri phai thong bio vé viéc hop
nhém cho cée ¢ dong dur hop biét trude khi khai mac Pai hoi déng cb dong,

Truong hop 56 lugng tmg ctr vién Hoi déng quan tri théng qua dé cir va img

ctr vin khéng du s6 luong cén thiét theo quy dinh, Hoi dong quan tri duong

nhi¢m gidi thi¢u thém tmg cir vién hodc t6 chic dé cir theo quy dinh tai Piéu

1& cong ty, Quy ché noi bo vé qu&n tri cdng ty va Quy ché hoat déng ctia Hoi

{iong quan tri. Viéc Hoi dbng quan tri duong nhiém £i61 thiéu thém img ctr

vién phai dugce cong bd rd rang trude khi Dai hoi dong cd déng biéu quyét

béu thanh vién Héi dong quan tri theo quy dinh cta phap luat.

Thanh vién 161 déng quan tri phai dap tmg cac tiéu chuan va diéu kién theo

quy dinh nhu sau:

a. Khong thudc dbi tugng quy dinh tai khodn 2 Piéu 17 ctia Luat Doanh
nghiép;

b. Co trinh dd chuyén moén, kinh nghiém trong quan tri kinh doanh hoac
trong linh vuc, nganh, nghé kinh doanh ctia Céng ty va khong nhat thiét
phai la ¢ dong ctia Cong ty;

c¢.  Thanh vién Héi déng quan tri Cong ty chi duge dong thoi 14 thanh vién
Héi dé‘mg quan tri hoac Hoi dfing thanh vién tai tdi da 05 cong ty khac.

Thanh vién déc l4p Hoi ddng quan tri phai ¢6 cac tidu chuan va didu kién sau

day:



a. Khong phai l1a nguoi dang lam viéc cho Cong ty, cong ty me hoic cong ty
con cua Cong ty; khong phai la ngudi da timg lam viéc cho Cong ty, cong
ty me hodc cong ty con clia Cong ty it nhét trong 03 nam lién trude do;

b. Khong phai la ngudi dang hudng luong, thu lao tir Cong ty, trir cac khoan
phu cap ma thanh vién Hoi ddng quan tri duoc hudng theo quy dinh;

c. Khong phai la nguai c6 vo hoic chfﬁng, bb dé, bd nudi, me dé, me nudi,
con dé&, con nudi, anh ruét, chi rudt, em rudt 1a cb dong 16n cua Cong
ty; 1a ngudi quan ly ctaa Cﬁng ty hodc -:fmg ty con cua Cong ty;

d. Khﬂng phai la nguoi truc tlep hoic gidn tiép s& hiru it nhat 01% tong sd
co phan c6 quyén biéu quyét ciia Cong ty;

e. Khong phai la nguoi da timg lam thanh vién Hoi déng quan tri, Ban
kidm soét cuia Cong ty it nhat trong 05 nam lién trude do, trir trudong
hop dugc bé nhiém lién tuc 02 nhidm ky.

Thanh vién déc Iap Hoi dong quan tri phai thong bao vo1 Hoi dbng quan tr1
vé viéc khong con déap tmg du céc tiéu chudn va diéu kién néu trén va dl.rcmg
nhién khéng con 1a Thanh vién doc lap 1161 dong quan tri ké tir ngay khong,
con dap img di cac tiéu chuén va diéu kién néu trén. Hoi ddng quan tri pha
thong bao truong hop thanh vién déc 1ap Héi dbng quan tri khong con dap
ing du cac tiéu chuén va diéu kién tai cudc hop Dai héi déng co dong gan
nhat hoc tridu tap hop Pai hoi dong ¢b dong dé biu bd sung hodc thay thé
thanh vién doc lap Hoi l:'ﬁ:-ng quan tri trong thai han 06 thang ké tir ngay nhan
dugc thong bao cua thanh vién doc lap Héi dong quan tri ¢ lién quan.

Diéu 26, Thanh phin va nhiém ky ciia thanh vién Hji ddéng quan tri
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S6 lugng thanh vién Hoi dong quan tri 1a 05 thanh vién.

Nhiém ky cua thanh vién Héi déng quéan tri khéng qué 05 nim va co thé
dugce bau lai véi s6 nhiém ky khéng han ché. Mét ¢4 nhan chi duoc biu lam
thanh vién dgc lap Hoi dong quan tri ciia mot Cong ty khéng qua 02 nhiém
ky lién tuc. Truong hop tit ca thanh vién Hoi dong quan tr1 cung két thac
nhiém ky thi cac thanh vién do tle tuc la thanh vién Hoi ddng quan tri cho
dén khi ¢6 thanh vién méi duge bau thay thé va tiép quan cong viée.

Co cau Hoi dong quan tri ciia Cong ty phai dam bao c6 tdi thidu mét (01)
thanh vién Ho6i dong quan tri 14 thanh vién doc lap va c6 téi thiéu mot (01)
thanh vién khéng diéu hanh.

Thanh vién Hgi déng quan tri khong con tu cach thanh vién Hoéi dong quan
tri trong truong hop bi Dai héi déng cd déng mién nhidm, bai nhiém, thay
thé theo quy dinh tai Pidu 160 Luat Doanh nghiép va Piéu 1& nay.

a. Dai hoi dong cd ddng mién nhiém thanh vién Hoi dong quan tri trong
cac truong hop sau:
(i) Khéngco du tiéu chuan va diéu kién lam thanh vién Héi dong quan
tri theo quy dinh tai khoan 4 Dicu 25 Diéu 1€ Cong ty;
(i) Co don tir chitc va dugce chép thudn;
(iii) Theo nghi quyét, quyét dinh cta Dai hoi dong cd déng.
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b. Dai héi dong c6 déng bii nhiém thanh vién Hoi dong quan trj trong cac
trudng hop sau:

(i) Khong tham gia cac cude hop ctia Hoi dong quan tri trong vong
06 thang lién tuc, trir truémg hop bét kha khang;

(ii) Vipham nhiéu lan, vi pham nghiém trong nghia vu ctia thanh vién
Hoi dong quan tri theo quy dinh cta Luét Doanh nghiép va Piéu
lé Cong ty;

(iii) Theo nghi quyét, quyét dinh cta Pai hdi dong ¢6 dong.

c.  Khi xét thay can thiét, Pai hoi dong c6 dong quyét dinh thay thé thanh
vién Hoi ddng quan tri; mién nhiém, bai nhiém thanh vién i ddng quan
tri ngoai truong hop quy dinh tai diém (a) va diém (b) khoan 4 Piéu nay.

d. Hoi déng quan tri phai triéu tap hop Pai hoi déng cb déng dé bau bo
sung thanh vién Hoi déng quan tri trong trueomg hop sau déy:

(i) S6 thanh vién Hoi ddng quan tri bi giam qua 1/3 so voi s6 quy dinh
tai Piéu 1& Cong ty. Truong hop nay, Hoi dbng quan trj phai tri¢u
tdp hop Dai hoi dong cb dong trong thai han 60 ngay ké tir ngay
s0 thanh vién bi giam qua 1/3;

(ii) S& lugng thanh vién doc lap Hoi dong quan tri giam xubng, khng
bao dam ty 1¢ theo quy dinh tai khoan 3 Piéu 26 cta Piéu 18 nay
va diém b khoan 1 Biéu 137 cta Luat Doanh nghiép. Trong truong
hop nay, co ché triéu tdp Dai ho déng c6 déng dé bau bé sung
thanh vién Hoi dcnng quan tri doc 1dp s€é duoc ap dung theo quy
dinh tai khoan 5 Piéu 25 cia Diéu 1& nay;

(iii) Trir truong hop quy dinh tai tiét i va ii diém d khoan 4 Piéu nay,
Pai héi déng cb déng bau thanh vién mdi thay thé thanh vién [oi
dbng quan tri da bi mién nhiém, bii nhiém tai cudc hop gin nhat.
Viéc biu, mién nhiém, bii nhiém, thay thé thanh vién Héi dong quén tri pha
duoc cong bo thong tin theo quy dinh phép luit vé céng bd thong tin trén thi
truomg chirmg khoan.

Dicu 27. Quyén han va nghia vu cia Hoi dong quﬁn tri

L,

Hoi dong quén tri 1a co quan quan ly Cong ty, co toan quyén nhén danh Cong
ty dé quyét dinh, thuc hién quyen va nghia vy cua cng ty, trir cac quyén va
nghia vu thude thim quyen ctia Pai hoi dong cb dong.

Quyén va nghia vu ctia Hoi dnng quan tri do luat phap, Diéu 18, cac quy chn;
ndi bd cua Cong ty va quyet dinh Dai hoi ddng ¢b dong quy dinh. Cu thé,
Hoi dong quan tri c6 nhirng quyén han va nghld VU sau:

Quyet dinh chién lugc, ké hoach phat trién trung han va ké hoach kinh
doanh h;:'mg nim cua Cong ty;

Kién nghi loai ¢é phin va téng sé cd phan duge quyén chio béan cia
tirng loai;

Quyét dinh ban ¢b phan chua ban trong pham vi s6 ¢6 phan duge quyén
chio bén cta timg loai; quyét dinh huy dong thém von theo hinh thirc khac;
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Quyét dinh gia ban cb phin va trai phiéu ciia Cong ty;

Quyét dinh mua lai khéng qua 10% téng sé cd phan cua timg loai da
ban trong thdi han 12 thang; Quyét dinh gia mua lai ¢6 phan theo quy
dinh tai khoan 2 Diéu 133 Luit Doanh nghiép;

Quyét dinh phuong 4n déu tu va dy 4n diu tu trong thim quyén va gidi
han theo quy dinh cta phap luét;

Quyét dinh giai phap phat trién thi truong, tiép thi va cong nghé;
Thong qua hop ddng mua, ban, vay, cho vay va hop ddng, giao dich
khac co gia tri tir 35% tong gi4 tri tai san tr&s [én duge ghi trong béo cao
tai chinh gan nhat ctia Céng ty, trir hop dbng, giao dich thudc thim
quyén qu}fet dinh cua Pai hoi c‘lm‘ug cO dong theo quy dinh tai diém d
khoan 1 Piéu 15 va khoan 8 Diéu 42 Diéu 1é nay;

Bau, mién nhiém, bai nhiém Chu tich Hoi clong quan tri; Bé nhiém,
mién nhiém, ky két hop dong, chim dirt hop dong d6i voi Giam ﬁéc
bd nhiém, mién nhiém Phé Gidm dm, Ké toan 11"Lr(mg Cong ty va quyet
dinh mirc luong, thuong va quyén loi khac ctia nhing ngudi do; Bé
nhiém, mién nhiém, bai nhiém Chu tich Hai dﬂng thanh vién, Chu tich
Céng ty ciia cong ty con do Cong ty nim git 100% von diéu 1&; Quyét
dinh viéc ky két hop déng, chidm dut hop dﬁng dbi véi Tfmg giam déc
(Gidm déc) clia cong ty con do Céong ty ném gitr 100% von diéu 18 va
quyét dinh muec Iuong, thudng va quyén loi khac cua nhimg ngudai do;

Cir nguoi dai dién theo uy quyén tham gia Hoi ddng thanh vién hodc
Dai hdi déng cb ﬁong @ cong ty khac ma Cong ty ¢o von dau tu (Cong
ty la thanh vién gop von hodc cd déng), quyét dinh muc thu lao va
quyén lgi khéc ciia nhitng ngudi do;

Giam sat, chi dao Giam dbe va ngudi quan 1y khéc trong didu hanh
cong viée kinh doanh hang ngay cua Cong ty;

Quyét dinh co cdu td chirc, quy ché quan 1y néi bd ctia Cong ty, quyét
dinh thanh 1ap cong ty con, chi nhanh, van phong dai dién va viéc gop
von, mua cd phan cua doanh nghiép khac;

Duyét chuong trinh, néi dung tai liéu phuc vu hop Dai héi dbng cb
dong, triéu tap hop Dai hoi dong u:) déng hodc ldy y kién dé Dai hoi
dong cd déng théng qua nghi quyét;

Trinh béo cao tai chinh hang, nam di dugc kiém toan 1én Dai héi df:‘-ng
co dong;

Kién nghi mfrc: ¢b tire duoc tra; quyét dinh thoi han va thi tuc tra 6 tic
hoac xur ly 16 phat sinh trong qua trinh kinh doanh;

Kién nghi viéc td chirc lai, giai thé Cong ty; yéu ciu pha san Cong ty;
Xay dung va trinh Dai hdi déng cb déng thong qua Quy ché ni bd vé
quan tri cong ty, Quy ché hoat dong cua Hoi ddng quan tri; quyét dinh
ban hanh Quy ché hoat dong cua Uy ban kiém toan truc thudc Hoi dong
quan tri va Quy ché vé cong b théng tin ciia Céng ty;
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Giai quyét cac khiéu nai ctia Céng ty dbi véi Nguoi diéu hanh doanh
nghlep cung nhu qu}ft,t dinh lua chon dai dién cua Cong ty dé glal quyet
cac van dé lién quan t¢i cac thu tuc phap ly déi voi Ngusi diéu hanh
doanh nghiép;
T4 chirc dao tao, tap hudn vé quan tri cong ty va cac k§ niang can thiét
cho thanh vién Hoi dong quan tri, Giam déc, Ngudi phu trach quan tr
cong ty va nguoi quan ly khac cua cong ty;
Thuc hién chi tra ¢d tite cho ¢d déng theo quy dinh phép luét sau khi
da dugc Dai hoi ddng cb déng thuong nién thong qua;
Quyf&n va nghia vu khac theo quy dinh cua Ludt Doanh nghiép, Luét
Chimg khoan, quy dinh khac ctia phéap ludt va Piéu 1é Cong ty.
Haoi dung quan tri phai bao cdo Dai hoi dong cb dong két ‘qua hoat dong cua
Hbi déng quan tri theo quy dinh tai Piéu 280 Nghi dinh s6 155/2020/ND- Cp
ngay 31/12/2020 dugc sira ddi, bo sung bdi khoan 82 Piéu | Nghi dinh s6
245/2025/ND-CP ngay 11/09/2025.

Tt ung thanh vién Héi déng quan tri doc lap cua cong ty phai lap bao cao danh
pi4 vé hoat dong ctia 1161 dong quan tri.

Hoi dcmg quan tri théng qua nghi quyét, quyét dinh bing biéu quyét tai cude
hop, liy y kién bdng van ban hoic hinh thirc khac do Diéu 18 Cong ty quy
dinh. Mai thanh vién Héi dong quén tri hodc ngudi dai dién theo iy quyén
ctia thanh vién Héi ddng quan tri c6 01 phiéu biéu quyét.

Khi thue hién chire nang, quycn va nghia vu cua minh, Hoi dong quan tri
tudn thi ding quy dinh cua phap luét, Diéu 1¢ va nghi qu}'ct ctia Pai hoi dong
cb déng. lrong truimg hurp nghi quyét, quyét dinh do Hoi dnng, quan tri thong
qua trai voi quy dinh cua phap luit, nghi quyal Pai hoi dong c6 déng, Elleu
I gdy thi¢t hai cho Cong ty thi cac thanh vién tan thanh thong qua nghi quyet
quyet dinh do phai cung lién ddi chiu trach nhiém ca nhén vé nghi quyét,
quyét dinh d6 va phai dén bu thiét hai cho Lt}ng ty; thanh vién phan dbi théng
qua nghi quyét, quyét dinh noi trén dugc mién trir trach nhiém. Truong hop
ndy, cb dong cua Cong ty co quym yéu cdu toa 4n dinh chi thuce hién hoic
hity bo nghi quyét, quyét dinh néi trén.

Dicu 28. Thu lao, thwéng va lgi ich khac ciia thanh vién Hi dong quan

tri
1.

Céng ty c6 quyén tra thu lao, thudng cho thanh vién Hoi dong quan tri theo
két qua va hiéu qua kinh doanh.

Thanh vién Héi dong quan tri dugc hudng thi lao céng viée va thudng,
Thi lao céng viée duoc tinh theo s ngdy céng can thiét hoan thanh nhiém
vu ciia thanh vién Hoi déng quan trj va mirc thi lao mdi ngay. Hoi dong
quan tri du tinh mirc thi lao cho timg thanh vién theo nguyén tic nh'u; tri.
Téng mire thii lao va thudng ciia Héi dong quan tri do Dai hoi dong co dong
quyét dinh tai cudc hop thudng nién.
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Thi lao cta timg thanh vién Hoi dong quan tri duge tinh vao chi phi kinh
doanh cua Cong ty theo quy dinh cua phap luit vé thué thu nhip doanh
nghiép, duogc thé hién thanh muc riéng trong bao cdo tai chinh hing nam cla
Céng ty va phai bao cdo Pai hoi dong ¢ déng tai cudc hop thudng nién.
Thanh vién Hoi dbng quén tri nm giit chic vu diéu hanh hodc thanh vién
Hoi dfing quén tri 1am viéc tai céc tiéu ban ctua Hi df’jng quan tri hodc thuc
hién nhimg cong viéc khac ngoai pham vi nhiém vu thong thuong ctia mét
thanh vién H6i dbng quén tri, ¢6 thé dugce tra thém thu lao duéi dang mot
khoén tién céng tron goi theo timng lan, lvong, hoa hong, phan trim loi nhuén
hoéic duéi hinh thire khéc theo quyét dinh ctia Héi dbng quan tri.

Thanh vién Hdi déng quén tri c6 quyén dugc thanh toan tit ca cic chi phi di
lai, an, ¢ va cac khoan chi phi hop ly khac ma ho da phai chi tra khi thyc
hién trach nhiém thanh vién Héi dong quan tri ciia minh, bao gdm ca céc chi
phi phét sinh trong viéc t6i tham du cac cude hop Pai hoi dong cb dong, Hoi
dong quan tri hodc céc tiéu ban cua Hbi dong quan tri.

Thanh vién Hoi dong quan trj ¢6 thé duoc Céng ty mua bao hiém trach nhiém
sau khi co su chﬁp thudn cua Pai hoi dt’:“:ung c déng. Bao hiém nay khéng
bao gom bao hiém cho nhimg trach nhiém cua thanh vién Hdi dong quan tri
lién quan dén viéc vi pham phap luit va Diéu 1& Cong ty.

Piéu 29. Chii tich Hi dong quin tri
T

£

Chu tich Hoi ddng quan tri do Hoi déng quan tri bdu, mién nhiém, bai nhiém
trong so cac thanh vién Héi déng quan tri.

Chu tich Hai déng quan tri khéng duge kiém Gidm déc.

Chu tich Hdi dong quén tri ¢6 quyén va nghia vu sau day:
Lap chuong trinh, k& hoach hoat déng cia Héi déng quan tri;
Chuén bj chuong trinh, noi dung, tai liéu phuc vu cude hop; triéu tap,
chu tri va lam chu toa cude hop Hoi dong quan tri dé ban va quyét dinh
cac van dé thude thAm quyén cia Hoi déng quan tri; quyel dinh viéc
lay y leI] céc thanh vién Héi dong quan tri bing vin ban dé thong qua
céc vén dé trong nhimg trudng hgp xét thay khong céan thiét triéu tap
cudc hop Hoi ddng quan tri bét thuong;
T6 chirc viée thong qua nghi quyét, quyét dinh ctia Hai ddng quan tri;
thay mat Hoi dong quan tri ky cac nghi quyét, quyét dinh va vin ban
khac cta Hoi dong quan tri sau khi da c6 su thdng nhét cia da sb cac
thanh vién Héi déng quan tri d6i véi cac van dé thude tham quyén quyét
dinh ctia Hoi dong quan tri;
Giam sat qué trinh t6 chire thuc hién céc nghi quyét, quyét dinh ctia Hoi
ddng quan tri;

Chu toa cude hop Pai hoi dong cb dong;
Quyén va nghia vu khéc theo quy dinh ctia Ludt Doanh nghiép va Piéu
1€.
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f.

Truong hop Chu tich Hoi dong quan tri ¢6 don tir chire hodc bi mién nhiém,
bai nhiém, Ho6i dong quan trj phai biu ngudi thay thé trong thoi han 10 ngay
ké tir ngay nhan don tir chitc hodc ngay hiéu luc cua Quyét dinh cta Hoi
ddng quan tri vé viéc mién nhiém, bai nhiém Chi tich Hoi déng quan tri.
Truong hop Chu tich Hai ddng quan tri ving mat hodc khong thé thyre hién
duoc nhiém vu ctia minh thi phai uy quyén bang vin ban cho mét thanh vién
khac thuc hién quyén va nghia vu cua Cha tich Hoi dﬁng quan tri. Truong
hop khong c6 nguoi duge uy quyen hodc Chu tich Hoi dong quan tri chét,
mit tich, bj tam giam, dang chip hanh hinh phat ti, dang chiap hanh bién
phap xir ly hanh chinh tai co so cai nghién bét bude, co s& gido duc bat bude,
trén khoi noi cu tri, bi han ché hodc mit ning luc hanh vi dan sy, c6 kho
khéin trong nhén thirc, lam chu hanh vi, bi Toa an cdm dam nhiém chite vu,
cAm hanh nghé hodc lam cong viéc nhét dinh thi céc thanh vién con lai bau
mot ngudi trong sé cac thanh vién giir chire Chi tich Hoi déng quén trj theo
nguyén tic da so thanh vién con lai tan thanh cho dén khi c6 quyét dinh méi
ctia Hoi dong quan tri.
Khi xét thiy can thiét, Hoi ddng quan tri quyét dinh bé nhiém thu ky cong
ty. Thu ky cong ty co cac quyén va nghia vu sau day:

Hd tro to chire triéu tip hop Dai héi dé‘mg co doéng, Hoi dong quan tri;

ghi chép cédc bién ban hop;

H3 trg thanh vién Hoi dong quan tri trong viéc thuc hién qu}rén vanghia

vu duge giao;

Hb trg Hoi dong quan tri trong ap dung va thuc hién nguyén tic quan

tri cong ty;

Hb trog cong ty trong xdy dung quan hé c6 dong va bio vé quyén va loi

ich hop phép cua cb dong;

Ho trg cong ty trong viéc tudn tha ding cdc nghia vu cung cép théng

tin, cong khai hoa thong tin va tha tuc hanh chinh;

Quyén va nghia vu khac theo quy dinh tai Piéu 18.

Diéu 30. Cude hop ciia Hoi dong quén tri

L.

Chu tich Hai ddng quan tri duoc bau trong cuoc hop dau tién cia Hoi dﬁrng
quan tri trong thoi han 07 ngay lam viéc ké tir ngay két thuc bau cir Hoi d(}ng
quan tri nhiém ky do. Cudc hop nay do thanh vién co sé phiéu bau cao nhat
triéu tdp va chu tri. Trudng hop co nhié¢u hon mét thanh vién cé sé phleu bau
cao nhat va ngang nhau thi cac thanh vién bau theo nguyén tic da s6 dé chon
01 ngudi trong s0 ho triéu tdp hop Hoi ddng quan tri.

Hoi dong quéan tri phai hop it nhét mdi quy 01 lan va c6 thé hop bét thudng.
Chu tich Hoi dong quan tri tridu tdp hop Hoi dong quan tri trong trudmg hop
sau day:

C6 dé nghi cia thanh vién doc lap Hoi dong quan tri;

C6 dé nghi ctia Giam déc hodc it nhét 05 ngudi quan 1y khac;



d.

C6 d& nghi cia it nhét 02 thanh vién Hai ddng quan tri;

Céc truong hop khac (néu co).
Dé nghi quy dinh tai khoan 3\ﬂi-‘5u nay phai duoc lap thanh vén ban, trong
d6 néu ré muc dich, vén dé céan thao ludn va quyet dinh thuge tham quyén
cua Hoi déng quan tri.
Chu tich Hoi déng quén_tri phai triéu tép hop Hoéi déng quan tri trong thoi
han 07 ngay lam viéc ké tir ngay nhan dugc de nghi quy dinh tai khoan 3
Diéu nay. Truong hop khéng triéu tép hop Hoi dong quan tri theo dé& nghi thi
Chi tich Hoi dong quan tri phai chiu trach nhiém vé nhimg thiét hai xay ra
ddi vai Cong ty; ngum dé nghi co qu}fen thay thé Chu tich Hoi dong quan tri
trigu tap hop Héi déng quan tri.
Chu tich Héi déng quan tri hodc ngudi triéu tap hop Hoi dong quan tri phai
gui théng bao mai hcrp chdm nhit [a 03 ngﬁ}' lam viéc trude ngay hop. Thong
bao moi1 hop phai xac dinh cu thé thoi gian va dia diém hop, chuong trinh,
cac vin dé thao ludn va quye:t dinh. Thong bao mai hop phai kem theo tai
lidu sir dung tai cudc hop va phiéu biéu quyét cta thanh vién.

Théng bao moi hop Hoi dﬂng quan tri co thé g bang glay maoti, dién thoai,
fax, phuong tién dién tir hodic phuong thitc khic va bao dam dén duoc dja
chi lién lac clia timg thanh vién Hoi dong quan tri duoc ding ky tai Céng
ty.
Cudc hop Hdi dong quén tri duoc tién hanh khi cé tir 3/4 téng sb thanh vién
trd 1én du hop. Truong hop cude hop dugce triéu tdp theo quy dinh tai khoan
nay khéng du s6 thanh vién du hop theo quy dinh thi dugc triéu tép lan thi
hai trong thoi han 07 ngay ké tir ngay du dinh hgp Ian thir nhét, Truong hop
nay, cudc hop duge tién hanh néu c6 hon mét nira s thanh vién Hoi déng
quan tri du hop.

161 ddng quan tri théng qua nghi quyét, quyét dinh hang biéu quyei lai cude
hop hoic lay ¥ kién bang vin ban. Cudc h(}p ctia Hbi dong quan tri co thé tb
chic theo hinh thire hoi nghi truc tuyén giita cdc thanh vién cua Hoi dong
quan tri khi tAt ca hodc mot s6 thanh vién dang & nhu‘ng dia diém khac nhau
v&i diéu kién la mdi thanh vién tham gia hop déu co thé:

a. Nghe timg thanh vién Hoi dong quan tri khéc cling tham gia phat biéu
trong cudc hop;

b.  Phat biéu voi tat ca cac thanh vién Hai dbng quan tri tham du khac mét
cach dong thoi. Viée thdo ludn gilta cdc thanh vién Héi dong quan tri
c6 thé thuc hién mét cach truc tiép qua dién thoai hodc bing phurong
tién lién lac théng tin khac hoic két hop céc phuong thire nay. Thanh
vién Hoi dong quan tri tham gia cudc hop nhu vy duoce coi 14 “cé mat”
tai cude hop d6. Pia diém cude hop duogce td chire theo quy dinh nay la
dia diém ma c6 déng nhét thanh vién Héi ddng quan tri, hodc 1a dia
diém c6 mat Chu toa cude hop.

Cac quyét dinh dugc théng qua trong cude hop qua dién thoai duoc té chirc

va tién hanh mét cach hop thire, ¢6 hidu luc ngay khi két thic cude hop nhung

39




9.

10.
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phai dugc khing dinh bing cac chit ky trong bién ban cua tit ca thanh vién
Hoi dong quan tri tham du cudc hop nay.
Thanh vién Hoi déng quan tri duoc coi la tham du va biéu quyét tai cudc hop
trong truong hop sau day:
Tham du va biéu quyét trure tiép tai cudc hop;
Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai
khoan 10 Diéu nay;
Tham du va biéu quyét théng qua héi nghi trire tuyén, bo phiéu dién tir
hodc hinh thirc dién tir khac;
Giri phiéu biéu quyét dén cudc hop théng qua thu, fax, thu dién tir;
Giri phiéu biéu qu}'{..t bang phu{mg tién khac.

lnm‘ng hop gtri phiéu biéu quyét dén cude hop théng qua thu, phmu biéu
quyét phai dung trong phong bi dan kin va phai dugc chuyén dén Chu tich
H6i déng qwm tri chdm nhét 13 01 gio trude khi khai mac. Phiéu biéu quyét
chi duoc mo trude sy chimg kién cla tat ca nhitng ngudi du hop.

Thanh vién phal tham du diy du cac cude hop Hai d’ﬁﬂg quan tri. Thanh vién
dugc uy quyen cho nguo khéc du hop va biéu quyét néu dugc da sb thanh
vién Hoi ddng quan tri chép thuan.

Hai dung quén tri thong qua nghi quyét, quyét dinh bang biéu quyet tal cude
hop. MBoi thanh vién Hoi dong quén tri ¢6 01 phiéu hleu quyét. Nghi quyét,
quyét dinh ciia Hoi déng quan tri duoc thong qua néu duoc da sb (qua ban)
thanh vién du hop tan thanh. Truong hop s6 phiéu ngang nhau thi quyét dinh
cubi ciing thude vé phia cé ¥ kién ctia Chi tich Hoi dong quan tri.

Hoi deng quan tri o quyen théng qua nghi quyet quyet dinh bang hinh thire
lay vy kién bang vin ban doi véi tt ca nhimg van dé thudc tham quyén quy
dinh tai Piéu 27 Diéu 1& nay. Nghi quynl quyut dinh theo hinh thirc ldy ¥
kién bang vin ban duoc théng qua néu dugc da s6 (qué ban) thanh vién Hoi
dnng quan tri duoc lay y kién bang van ban tan thanh. Mbi thanh vién Hoi
don_g quan tri c6 01 phiéu h1eu quyét. Trudng hop s6 phiéu ngang nhau thi
quyét dinh cubi cung thudc vé phiacoy kién ctia Chu tich Hai dong quan tri.

Nghi quyét cia Hai déng quan tri vé giao dich véi ngudi co lién quan duge
thong qua theo quy dinh tai Pidu 42 cia Piéu 1& nay va Diéu 167 Luét Doanh
nghiép.

Dicu 31. Céc tiéu ban thudc Hoi dong quan tri

L

Hb6i dong quan tri co thé thanh 1ap tiéu ban truc thude dé phu trach vé chinh
sach phat trién, nhéan su, luong thuong, kiém toan néi bo, _quan ly rui ro. S6
luong thanh vién cia tiéu ban do Hoi dung quan tri quyét dinh, t6i thiéu la
03 ngudi bao gom thanh vién cua Hoi dong quan tri va thanh vién bén ngoai.
Hoat ddng cua tléu ban phai tuén thu theo quy dinh cua Hoi dong quan tri.
Nghi quyet cua tiéu ban chi ¢ hiéu luc khi c6 da sb thanh vién tham du va
biéu quyét théng qua tai cudc hop cia tiéu ban.
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Diéu 33.

Viéc thuce thi quyét dinh ctia Hoi dong quan tri, hodc ciia tiéu ban truc thude
Hoi dong quan tri phai phu hop v6i cac quy dinh phap luat hi¢n hanh va quy
dinh tai Diéu 1&, Quy ché ndi bé vé quan tri cong ty.

Diéu 32.

Ngudi phu trach quan tri cong ty

Haoi d{:-ng, quan tri phai bé nhiém it nhét 01 ngudi phu trach quan tri céng ty
dé hd tro ¢bng tac quan tri cong ty. Ngudi phu trach quan tri cong ty ¢6 thé
kiém nhiém lam Thu ky coéng ty hodc Thu ky Hoi dnng quan tri cua Cong ty.
Nhiém ky ctia ngudi phy trach quan tri cong ty do Hoi dong, quan tri quyét dinh
va ¢6 thé dugc bd nhiém lai véi sé nhiém ky khéng han ché.

Ngudi phu trach quan tri cong ty phai dap mg céc tiéu chuén sau:

C6 hiéu biét vé phép luat;
Khong duoc c':'ong, thari 1am viée cho td chire kiém toan dugc chép thudn
dang thuc hién kiém todn céc bdo céo tai chinh cia Cong ty;

Céc tiéu chuén khac theo quy dinh ctia phap luat, Pidu 1é nay va quyét
dinh ctia Hoi dong quan tri.

Nguo phu trach quan trj céng ty c6 quyén va nghia vu sau:

Tu van Hoi dong quan tri tmng viée t6 chirc hop Dai hoi dnng cd dong
theo quy dinh va cdc cong viéc lién quan gitta Cong ty va c6 dong;

Chuan bi cac cudc hop Hoi dong quén tri, Dai hoi dong ¢6 déng theo
yéu ciu ctia Hoi dong quan tri;

Tu vén vé thi tuc clia cée cude hop;

Tham du cac cude hop;

Tu van tht tuc 1ap cac nghi quyét cta Hai ddng quan tri phi hop vaéi
quy dinh cua phap luat;

Cung cip céc théng tin tai chinh, ban sao bién ban hop Héi dong quan
trl va cac thong tin khac cho thanh vién Hoi dong quan tri;

Giém sét va bao cdo Hoi dong quan tri v& hoat ddng cong b thong tin
cua Cong ty;

L4 d4u méi lién lac véi cac bén c6 quyén loi lién quan;

Bao mit thong tin theo cc quy dinh cta phap luit va Diéu 1é Cong ty;
Cac quyén va nghia vu khac theo quy dinh ctia phap ludt va Diéu 1¢
Cong ty.

CHUONG VIII
GIAM POC VA NGUOI DIEU HANH KHAC

T6 chire bd may quin Iy

Hé thong quan ly cua Cong ty phai dam bao bé mdy quan ly chju trach nhiém
trude Hoi dong quan tri va chiu su gidam sat, chi dao cia Hoi ﬁ{mg quan tri trong
cong viée kinh doanh hang ngay ctia Céng ty. Céng ty c6 Giam dc, cac Pho giam
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dbc, Ké toan truong va cic chitc danh quan ly khac do Hoi dbng quan tri bd
nhiém. Viéc bb nhiém, m1én nhi¢m, béi nhiém cac chirc danh néu trén phai dugce
théng qua bang nghi quyét, quyét dinh cua | 161 déng quan trj duoc théng qua mot
cach hgp phap va hop 1€ theo quy dinh cua Diéu 1é nay va Luat Doanh nghiép.

Picu 34. Neguwdi diéu hanh doanh nghiép

.

1-J

Nguoi diéu hanh doanh nghiép cua Cong ty bao gébm Giam dbc, Pho g,mm
déc, Ké toan truéng va ngudi diéu hanh khéc theo quy dinh cia Diéu & nay
va cac van ban ndi bd cua Cong ty.

Theo dé& nghi cla Giam déc va duoc su chép thudn cua Hoi déng quan tri,
Céng ty duogc tuyen dung ngudi diéu hanh khac véi sé lugng va tiéu chuin
phit hop vl co céu va quy ché quan ly cta Cong ty do Hoéi dnng quan tri quy
dinh. Nguai diéu hanh doanh nghié€p phai ¢o trach nhiém man can dé hd tro
Cong ty dat duge cac muc tiéu dé ra trong hoat déng va td chirc.

Giam déc duoc tra luong va thudng. Tién luong va thudng cia Gidm dbe do

Hoi déng quan tri quyét dinh.

Tién luong ctia Nguoi diéu hanh doanh nghiép duge tinh vao chi phi kinh

doanh cta Cong ty theo quy dinh cia phap ludt vé thué thu nhap doanh
nghiép, ducc thé hién thanh muc riéng trong bao cao tai chinh hing nim cua

Cong ty va phal bao cdo Dai héi dong cd dong tai cude hop thudmg nién.

Piéu 35. B nhiém, mién nhiém, nhiém vu va quycn han ciia Giam dc

1.

]

Lid

Héi ddng quan trj bd nhiém 01 thanh vién Hdi déng quan tri hoic thué ngudi
khac lam Gidm déc.

Giam débc 1a nguoi diéu hanh cong viée kinh doanh hang ngay cua Céng ty;
chiu su giam sat cua Hot dong quan tri; chiu trach nhiém trude Hoi déng
quan trj va trude phap ludt ve viée thuc hién quyén, nghia vu dugc giao.

Nhiém ky cua Giam dbe khong qua 05 ndm va c6 thé duge bé nhigm lai VGl

s6 nhiém ky khéng han ché. Viéc bo nhiém s& duong nhién hét hidu luc néu

hop dong lao déng ky gitra Gidm déc va Céng ty chdm dirt ma khong dugce gia

han.

Giam déc phai dap tmg céc tiéu chuan, diéu kién sau:

a. (o du nang luc hanh vi dan sy va khéng thuge dbi tugng khéng duge quan
Iy doanh nghiép theo quy dinh ctia khoan 2 Piéu 17 Luét Doanh nghiép.

b. Co trinh do chuyén mén, kinh nghiém trong quan tri kinh doanh phu hep
vai Cong ty.

c. Khong dugc la bd dé, me de, bé nuéi, me nubi, bb chong, me chdng, bd
VQ, me Vo, VO, f.fhongj con dé, con nuoi, con ddu, con ré, anh rudt, chi ruét,
em rudt, anh ré, em 1€, chi ddu, em dau cua Ngudi quan ly doanh nghiép,
ngudi dai dién phén von nha nudc, ngudi dai dién phan vén ciia doanh
nghiép tai Cong ty va cong ty me.

Giam dbc c6 cac quyé‘rn va nghia vu sau:

a. Quyét dinh cac van dé lién quan dén cong viéc kinh doanh hang ngay
cua Coéng ty ma khéng thudc tham quyén ctia Héi dong quan tri, bao
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g&-m viéc tha}f mat Cong ty ky két cac hop dong tai chinh va thuong mai,
t6 chirc va diéu hanh hoat dong kinh doanh hang ngdy cua Cong ty theo
quy dinh cta phap luét, Piéu 18 va cac quy ché, quy dinh, nghi quyét va
quyét dinh do Hoi dong quan tri ban hanh;

b. T6 chite thuc hién céc nghi quyét, quyét dinh cia Hoi ddng quén tri;

& T chic thuc hién ké hoach kinh doanh va phuong dn dau tu cia Coéng
ty;

d.  Kién nghi phuong én co chu té chirc, quy ché quéan 1y ndi bd ciia Céng
l}f,

e. B& nhiém, mién nhiém, bai nhiém cac chirc danh quan ly trong Cong

ty, trir céc chirc danh thude thdm quyén cua Hoi ddng quén tri;

f. Quyf_:t dinh tién lwong va lgi ich khac d03 vOi nguoi lao dong trong Cong
ty, ké ca nguot quan ly thude thdm quyén bo nhiém ctua Giam doc;

g Tuyén dung lao dong;

h.  Kién nghi phuong 4n tra cb tirc hodc xi ly 13 trong kinh doanh;

B Pé xuét nhfmg bién phap nang cao hoat dong va quéan ly cia Cong ty;

3 Thuec hién tat ca cic hoat dong khac theo  quy dinh cua Diéu 1é va cac quy
ché, quy dinh ctia Céng ty, cac nghi quyét, quyét dinh ctia Hoi déng quan
tri va theo quy dinh phap luat.

k. Quyén va nghia vu khéc theo quy dinh cta phap ludt, Piéu 1¢ cong ty
va nghi quyét, quyét dinh cua Hoi dong quan tri, hop dong lao dong ky
vai Cong ty.

6. Giam déc chiu trach nhiém trude Hoi déng quan tri va Pai hoi dong cb dong

vé viéc thuc hién nhiém vu va quyén han duoc giao va phai béo cdo céc co quan
nay khi dugc yéu céu.

7. Hai dong quan tri co thé mién nhiém Giam d6c khi da s6 thanh vién Hai
ddng quan tri c6 quyén biéu quyét dir hop tan thanh va bd nhiém Giam déc
mdi thay thé.

CHUONG IX
UY BAN KIEM TOAN TRU'C THUQC HQI PONG QUAN TRI

Piéu 36. Ung cir, d& cir thanh vién Uy ban kiém toan

I. Chutich Uy ban kiém toan va cac thanh vién khéc cua Uy ban kiém toan do

Hoi dong quan tri dé cur va khong phai la Nguoi diéu hanh doanh nghiép.

Viéc b:i:‘r nhiém Chu tich ﬁy ban kiém todn va cac thanh vién khac trong NT_‘I}F

ban kiém toan phai dugce Hoi dong quan tri thong qua tai cude hop Haoi dong

quan tri.

Piéu 37. Thanh phan Uy ban kiém todn

I. Uy ban kiém toan c6 tir 02 thanh vién tré 1én. Chu tich Uy ban kiém todn
phai la thanh vién doc lap Hoi dong quan tri. Cac thanh vién khac cua Uy

=
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ban kiém toan phai la cac thanh vién Hoi dong quan tri khéng diéu hanh.

Thanh vién Uy ban kiém toan phai c6 kién thirc vé& ké toan, kiém toan, co

hiéu biét chung vé phap luat va hoat dong ctia Cong ty va khéng thude cic

truong hop sau:

a. Lam viéc trong bd phén ké toan, tai chinh ctia Cong ty;

b. La thanh vién hay nhén vién cta to chirc kiém toan dugce chip thuan
thuc hién kiém todn céc bao cdo tai chinh cua Céng ty trong 03 nam
lién trude do.

Chu tich Uy ban kiém toan phai c6 bang tét nghiép dai hoc tré [én thude mét

trong cac chuyén nganh kinh té, tai chinh, ké toan, kiém toan, luit, quan tri

kinh doanh.

Diéu 38. Quyén va ngh‘l'a vu ciia Uy ban kém toan

Uy ban kiém ton c6 céc quycﬂ nghia vu theo quy dinh tai Piéu 161 Luit Doanh
nghiép, Piéu 1& va cac quyén, nghia vu sau:

8

Puac qu};en tiép can céc tai liéu lién quan dén tinh hinh hoat dong cua Cong
ty, trao ddi vai cac thanh vién Hoi dong quan tri khac, Giam déc, Ké toan
trudng va can bd quan ly khéc dé thu thap thong tin phuc vu hoat dong ciia
Uy ban kiém toan.

2. Co6 quyén yéu cau dai dién tb chirc kiém toan duoc chap thudn tham du va
tra 1o cac vén dé lién quan bao cao tai chinh kiém todn tai cc cudc hop cua
Uy ban kiém toan.

3.  Sir dung dich vu tur van phap luat, ké todn hodc cde tu van khdc bén ngoai
khi cén thiét.

4. Xy dung va trinh Hdi ddng quan trj cac chinh sach phat hién va quan 1y rii
ro; dé xut voi Hai déng quan tri cac giai phap xit Iy rai ro phét sinh trong
hoat dong cia Cong ty.

5. Lap bo c4o bing vin ban gul dén Hoi dong quan tri khi phat hién thanh vién
Hai ddng quan tri, Giam déc va nguai quan 1y khéc khong thuc hién day du
trach nhiém theo quy dinh tai Luat Doanh nghiép va Piéu 18 Céng ty.

6. XAy dung Quy ché hoat dong ctia Uy ban kiém toan va trinh Hbi dong quéan
tri théng qua.

Biéu 39. Cude hop ciia Uy ban kiém toan

1. Uy ban kiém toan phai hop it nhét 02 lin trong mét nam. Bién ban hop dugc
ldp chi 1iét,qrﬁ rang va phai dugc luu giir day du. Nguoi ghi bién ban va céc
thanh vién Uy ban kiém toan tham du hop phai ky tén vao bién ban cudc hop.

2. ﬁ}r ban kiém toan théng qua quyét dinh bing biéu quyét tai cude hop, liy y

k1u1 hang van ban hodc hinh thirc khac dugc quy dinh tai Quy ché hoat dong
Uy ban kiém toan. M®&i thanh vién Uy ban kiém todn co mot phleu bidu quyét.
Quyét dinh ctia Uy ban kiém todn dugc thdng qua néu dugce da so thanh vién
du hop tan thanh; truong hop 56 p’meu ngang nhau thi quyét dinh cudi cing
thudc vé phia co ¥ kién ctia Ch tich Uy ban kiém toan.
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Piéu 40. Bao cio hoat dong cia thanh vién dc lap Hoi dong quén tri

trong Uy ban kiém toan tai cudc hop Dai hdi ddng c6 dong thwing nién

1. Thanh vién doc lap Hoi dong quén tri trong Uy ban kiém toan c6 trach nhiém
béo cdo hoat dong tai cude hop Pai héi ddng ¢ déng thuomg nién.

2.  Bao cao hoat dong cta thanh vién déc lap Hoi ddng quan tri trong Uy ban
kiém toan tai cudc hop Pai hdi ddng cb déng thudng nién phai dam bao ¢6
cdc ndi dung sau:

a. Thu lao, chi ph1 hoat dong va cac lgi ich khac cia Uy ban kiém toén va
timg thanh vién Uy ban kiém todn theo quy dinh tai Luét Doanh nghiép
va Diéu 1é Cong ty;

b. '1'511% két cac cvut'jc hop cia I:T}f ban kiém toan va cac két luén, kién nghi
cua Uy ban ki€m toan;

c. Két qua gidm sat déi voi béo cdo tai chinh, tinh hinh hoat déng, tinh
hinh tai chinh cua Ci:mg ty;

d. Bao cao danh gia vé giao dich gitra Cong ty, cbng ty con, cong ty kh
do Cong ty nam quyen kiém soat trén 50% trd 1én von diéu 1é vdi tha
vién Hoi dong quén tri, Giam déc, ngudi didu hanh khéac cia doanh
nghiép va nhitng ngudi ¢6 lién quan cua dbi twong do; giao dich giita
Cong ty voi cong ty trong dé thanh vién Héi ddng quan tri, Giam dbc,
ngudi didu hanh khic cia doanh nghiép 1a thanh vién sang lap hodc la
ngudi quan 1y doanh nghiép trong thoi gian 03 nim gin nhit trude thoi
diém giao dich;

e. Két qua dénh gia vé& hé théng kiém soat ndi bd va quan ly i ro cla
Cong ty;

f.  Két qua giam sat dbi véi Hoi dong quan tri, Giam dbéc va nguoi didu
hanh khac cua doanh nghiép;

g.  Két qua danh gia su phm hop hoat dong gitra Uy ban kiém todn véi 116
dbng quan tri, Giam déc va cac cb dong.

CHUONG X
TRACH NHIEM CUA THANH VIEN HOI DPONG QUAN TRI,
GIAM POC VA NGUO1 PIEU HANH KHAC

Ditu 41. Trach nhiém can trong

|. Thanh vién Héi déng quan tri, Gidm dbc va nguoi diéu hanh khac o trach
nhiém thire hién cac nhiém vu cia minh, ké ca nhimg nhiém vu véi tu cach
thanh vién cac tiéu ban ctia Hoi df:‘rng quan tri, mot cach trung thue, can trong
vi loi ich cua Cﬂng ty.

-3

Thyc hién cac quyén va nghia vu duge giao theo ding quy dinh cta Diéu 1é

nay, nghi quyét ctia Pai hoi dong co dong, nghi quyét, quyét dinh ctia Hoi dong
quan tri va quy dinh cuia phap luat.
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Diéu 42. Trach nhiém trung thwe va tranh cic xung dot vé quyén lgi

I,

Thanh vién Hoi déng quan tri, Gidam déc, Ngudi quan ly doanh nghiép va
Nguoi diéu hanh doanh nghiép khéc phai cong khai céc lgi ich ¢é lién quan
theo quy dinh cua Ludt Doanh nghiép va cac véan ban phap luét lién quan.
Thanh vién Hbi ddng quan tri, Gidm dbc, Ngudi quan ly doanh nghiép va
Ngudi diéu hanh doanh nghiép khac va nhitng ngudi ¢6 lién quan clia céc
doi tugng nay chi dugce sir dung nhitg théng tin co dugc nho chire’ vu cua
minh dé phuc vu loi ich ctia Cong ty.

Thanh vién Héi dong quan tri, Giam dbc, Ngudi quan 1y doanh nghiép va

Nguoi diéu hanh doanh nghi¢p khac c6 nghia vu thong bao bing van ban cho

Hoi dong quan tri ve cac giao dich gitra Cong ty, cong ty con, cong ty khac

do Cong ty nam quyfm kiém sodt trén 50% trér 1én von diéu 18 véi chinh dbi

tuong do hodc véi nhitng ngudi c6 lién quan cua déi tugng do theo quy dinh
cua phap luat. P6i véi cée giao dich néu trén do Pai hdi déng cb déng hodc

Hoi déng quan tri chap thuan, Cong ty phai thuc hién cong bd thong tin vé

céc nghi quyét nay theo quy dinh ctia phdp ludt chiing khoan vé cong b

thong tin.

Thanh vién Hoi déng quan tri khéng dugc biéu quyét dbi véi giao dich mang

lai lgi ich cho thanh vién do hodc ngudi ¢o lién quan cuia thanh vién do theo

quy dinh cua Luat Doanh nghiép va Diéu 1é Cong ty.

Thanh vién [16i dong quan tri, Giam dbe, Ngudi quan ly doanh nghiép va

Nguoi diéu hanh doanh nghiép khéc va nhitng ngui o lién quan cua cac

débi tugng nay khéng dugce su dung hodc tiét 16 cho nguoi khac cac thong tin

ndi bd dé thue hién cédc giao dich ¢6 lién quan.

Pai héi dong cb dong hodc Hoi dong quén tri chip thuan hop déng, giao dich

gitra Cong ty v&i mot trong céc déi tugng sau day:

a. Fn déng, ngudi dai dién theo uy quyén ctia c6 dong so hitu trén 10%
tong von ¢d phan phﬂ thong cua Cong ty va nhitng ngudi co lién quan
cua ho;

b.  Thanh vién Hdi déng quan tri, Giam dbc, nguéi quan 1y khac va nguei
co lién quan cua ho;

¢. Doanh nghiép ma thanh vién Héi dong quan tri, Giam déc va nguoi
quan ly khéc ciia Cong ty phai ké khai theo quy dinh tai Khoan 2 Piéu
164 ctia Luit Doanh nghiép.

[16i dong quan tri chap thuan cac hop dong, giao dich sau day:

a.  Hop dbng, giao dich theo quy dinh tai Khoan 6 Piéu nay va c6 gié tri
giao dich nho hon 35% hoic giao dich dan dén tong gia tri giao dich
phat sinh trong vong 12 thang ké tir ngay thuc hién giao dich dau tién
c6 gid tri nho hon 35% tong gia tri tai san ciia Céng ty ghi trong bao
céo tai chinh gan nhat;

b. Hop dong, giao dich vay, cho vay, ban tai sin c6 gia tri bing hodc nho
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hon 10% tc-ng, giatri tal san cua Cong ty ghi trong ba-:- cao tai chinh garl
nhét gitra Cong ty va cb dﬂng so hiru tir 51% tong s6 ¢6 phéan co quyén
biéu quyét tror [én hoiic ngudi cd lién quan cta c6 déng do;

A Cap cac khoan vay hodc bao lanh co gia tri giao dich nho6 hon 35%
tong gla tri tai san ctia Cong ty ghi trong béo céo tai chinh gan nhat
cho t6 chirc ¢6 lién quan cta thanh vién Hoi ddng quan tri, Gidm
dbc, nguoi quan 1y khac ma Céng ty va td chie d6 1a cac cong ty
trong cung tép doan hodc cac cong ty hoat dong theo nhom cong
ty, bao gébm cdng ty me - cdng ty con, tdp doan kinh té; dbng thoi
té chirc do khéng phai la ¢6 dong cua Cong ty theo quy dinh tai
khoan 2 Piéu 293 Nghi dinh 155/2020/ND-CP.

Truéng hop chap thuan hop dong, glaﬂ dich theo quy dinh tai khoan 7 Piéu

nay, nguoi dai dién Cong ty ky hop ddng, giao dich phai théng bao cho Hoi

déng quan tri vé cic dbi tuong co lién quan déi vai hgrp dﬂng, giao dich d6
va gui kém theo du thao hop dﬂng hodc ndi dung chu yéu cua giao dich. Hoi
dt}ng quan tri quyét dinh viée chap thuan hop dong, giao dich trong thai han

15 ngay ké tir ngay nhan dugc thong bao; thanh vién Haol ddng quan tri ¢d

lot ich lién quan dén cdc bén trong hop déng, giao dich khéng c6 quyén biéu

quyét.

Dai hoi dong Cb déng chép thuan hop dong, giao dich sau day:

a. Hop dbng, giao dich theo quy dinh tai Khoan 6 Diéu nay va c6 gia tri
tir 35% tré 1én hodc giao dich dan dén tong gia tri giao dich phat sinh
trong vong 12 thang ké tir ngay thuc hién giao dich dau tién c6 gia tri
tir 35% trd 1én tong gid tri tai san cta Cong ty ghi trén bdo cdo tai chinh
gan nhat.

b.  Hop ddng, giao dich vay, cho vay, ban tai san cé gia tri lon hon 10%
tong gid tri tai san ciia Cong ty ghi trong ban cdo tai chinh an nhat gitra
Cong ty va cb déng s& hiru tir 51% tong, s6 ¢b phéan co quyén bidu quyét
trdr 1€n hodc nguoi co lién quan cuia co dong do;

c. Cép cac khoan vay hoiic bao lanh cho thanh vién Hoi ddng quan tri,
Giam dbc, ngudi quan Iy khic khong phai 14 c6 dong va nhitng ¢4 nhian,
t6 chire ¢6 lién quan cua cac doi tuong nay;

d. Cép cac khoan vay hoic bao lanh c6 gia tri tir 35% lung gia tri tai san
ciia Cong ty ghi trong bdo cdo tai chinh gin nhit cho té chire 6 lién
quan cta thanh vién Héi dong quan tri, Giam ddc, ngudi quan ly khéc
ma Cong ty va t6 chire dé 1a cac cong ty trong cung tip doan hoac hoat
dong theo nhém céc cong ty, bao gébm cong ty me - cong ty con, tip
doan kinh té; ddng thoi t6 chitc dé khong phai la cb dong cua Cong ty
theo quy dinh tai khoan 2 Diéu 293 Nghi dinh 155/2020/ND-CP.

Truong h(}p chép thuan hop dong, giao dich theo quy dinh tai khoan 8 Piéu

ndy, ngudi dai dién Cong ty ky hop dong, giao dich phai théng bdo cho Héi

ddng quan tri vé d6i tuong c6 lién quan dbi véi hop dong, giao dich do va
giri kém theo dy thao hgp dong hodc thong béo ndi dung chii yéu cua giao
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10.

11.

dich. Ho1 dong quan tri trinh dur thao hop dong, giao dich hodc giai trinh vé

ndi dung chu yéu cua hop dﬂng, giao dich tai cude hop Dai hdi dong cb dong

hodc ldy y kién cd déng bing vin ban. Truéng hop nay, co dong co loi ich
lién quan dén cac bén trong hop dong, giao dich khéng c6 quyén biéu quyét;

hop dnng, giao dich dugc chap thuan theo quy dinh tai khoan 1 va khoan 4

Piéu 148 ciia Luat Doanh nghiép.

Giao dich giita Cong ty véi mdt hodc nhiéu thanh vién Hoi déng quan tri,

Giam dbc, ngudi didu hanh khac va cdc ca nhén, td chic co lién quan dén

cac ddi tuong ndy khong bi v hiéu trong cac truomg hop sau day:

a. Déi véi giao dich cé gid tri nhé hon 35% tdng gia tri tai san duoc ghi
trong bao cédo tai chinh gan nhat, nhimng néi dung quan trong cua hop
ddng hodc giao dich ciing nhu cac mdi quan hé va loi ich cia thanh vién
Hoi dbng quan tri, Giam dbc, ngudi diéu hanh khac da dugce béo céo
[16i déng quan trj va durge Hai dong quan tri théng qua bing da s6 phiéu
tan thanh ctia nhimg thanh vién 1161 dong quan tri khéng c6 loi ich lién
quan;

b. Déi véi giao dich c6 gid tri tir 35% trdr 1én hodc giao dich dan dén gid
tri giao dich phat sinh trong vong 12 thang ké tir ngay thuc hién giao
dich dau tién c6 gia tri tir 35% tong gia tri tai san dugce ghi trong bao
céo tai chinh gin nhét, nhimg ndi dung quan trong cua giao dich nay
cling nhu mdi quan hé va lgi ich cua thanh vién Hoi dnng quan tri, (z1am
dbe, nguoi dlcu hanh khac d& duge cong bé cho céc ¢o dong va duoc
Dai héi déng c¢b dong théng qua bang phiéu biéu quyét cta cac cd dong
khéng c6 loi ich lién quan theo quy dinh ctia Diéu 1é nay va Luat Doanh
nghiép.

Hop ddng, giao dich bi vé hiéu theo quyét dinh ctia Toa 4n va xir ly theo quy
dinh ctia phép luét khi duge ky két khong ding voi quy dinh tai Piéu nay va
quy dinh cta phap luét; nguoi ky két hop dong, giao dich, cé dong, thanh
vién Héi dong quan tri hodc Giam dbe co lién quan phai lién déi boi thuemg
thiét hai phat sinh, hoan tra cho Cong ty khoan lgi thu duge tir viée thue hién
hop dong, giao dich do.

Céc nghia vu khéc theo quy dinh cia Diéu 1& Céng ty va quy dinh ciia phép
luat.

Piéu 43. Trach nhiém vé thiét hai va boi thwong

1.

ped

Thanh vién Hoi déng quan tri, Gidm déc va ngudi diéu hanh khac vi pham
nghia vy, trach nhiém trung thuc va can trong, khong hoan thanh nghia vu
cua minh phai chiu trach nhiém vé nhitng thiét hai do hanh vi vi pham cua
minh gay ra.

Cong ty xem xét bdi thuang cho nhirg nguoi dd, dang hodc co thé tr& thanh
m@t bén lién quan trong cic vu khiéu nai, kién, khai t6 (bao gdm céc vu viéc
dan su, hanh chinh va khong phai la cac vu kién do Céng ty la ngudi khoi
kién) néu nguoi d6 di hodc dang la thanh vién Hoi d{:‘mg quan tri, Giam déc,
ngudi diéu hanh khéac, nhan vién hoidc dai dién duge Cong ty Uy quyén di
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hodic dang thuc hién nhiém vu theo Gy quyén ctia Coéng ty, hanh déng trung
thuc, cin trong vi loi ich ctia Cong ty trén co s& tudn thi luat phap va khong
c6 bang chimg xéac nhin rfing, nguoi do da vi pham trach nhiém cua minh.
Chi phi béi thudng bao gdm chi phi phan quyf:t cac khoan tién phat, cic
khoan phai thanh toan phat sinh trong thuc té (ké ca phi thué luat su) khi giai
quyet nhitng vu viéc nay trong khuon khé luat phap cho phép. Cong ty cd
thé mua bao hiém cho nhitmg nguoi nay dé tranh nhimg trach nhiém bbi
thuong néu trén.

CHUONG XI
QUYEN TRA CUU SO SACH VA HO SO CONG TY

. A A - A r - A
Digu 44, Quyén tra ciru s6 sach va ho so

1.

a.

C6 déng phd théng co quyén tra ciu s& sach va hd so, cu thé nhu sau:
Cd déng phd théng c6 quyén xem xét, tra ctru va trich luc théng tin vé
tén va dia chi lién lac ctia minh trong danh sach c¢6 déng cé quyén biéu
quyét; yéu cau stra dbi thong tin khong chinh xac cia minh; xem xét,
tra ciru, trich luc hodc sao chup Diéu 1é Cong ty, bién ban hop Dai hdi
dong c6 déng va nghi quyet Pai hoi dong cd dong,

C6 dong hoac nhom c6 dong sd hitu tir 05% tong sé cd phan phcr théng
trér 1én co quyen xem X€t, tra ciu, trich luc bién ban va nghi quyeét, quyét
dinh ctia Hoi dong quan tri, bdo cdo tai chinh gma nim va hing niam,
hop ddng, giao dich phai théng qua Hoi dong quan tri va tai liéu khéc,
trir tai liéu lién quan dén bi mat thwong mai, bi mét kinh doanh cia
Cong ty.
Truong hop dai dién duge uy quyén cla co dong va nhém ch dong yéu cau
tra ciru s6 sach va hd so thi phai kém theo gidy uy quyen cua co dnng va
nhom cd déng ma ngudi do dai dién hodc ban sao céng chimg cua gidy uy
quyén nay.
Thanh vién Héi dnng quan tri, Giam db6c va ngudi dlcu hanh khac co quyen
tra ctru s6 dang ky co dong cta Cong ty, danh sach c6 dong, s6 sach va hd
so khac ctua Cong ty vi nhimg muc dich lién quan toi chire vu cua minh van
diéu kién cac théng tin nay phai dugc bao mat.

Cong ty phai luu git Diéu 18 nay va nhitng ban sira déi bb sung Diéu 18,
(}rlay ching nhén dang ky doanh nghiép, cac quy ché, cac tai ligu ching minh
quyén s¢ hiru tai san, nghi quyet Dai hdi ddng cb déng va Hoi dong quan tri,
bién ban hop Dai héi dong cd déng va Hoi déng quan tri, cac bdo cdo clua
Héi ddng quan tri, bao céo tai chinh nim, sb sach ké toan va céc tai liéu khac
theo quy dinh cua phap luét tai tru so chinh hoac mét noi khac voi diéu kién
la cdc c¢b dong va Co quan ding ky kinh doanh dugc thong bao vé dia diém
Iwru trir cac tai liéu nay.

Diéu 1é Cong ty phai dugc céng b trén trang théng tin dién tir cia Cong ty.
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CHUONG XII
TO CHUC POAN THE, CONG NHAN VIEN VA CONG DOAN

Pieu 45. Cong nhan vién va cong doan

L

Giam doc phm lap | ké hoach dé Hoi dong quan tri théng qua cac van dé lién
quan dén viéc tuyén dung, cho nguoi lao dong nghi viéc, tién lwong, bao
hiém xa hdi, phc loi, khen thudng va ky luat déi voi nguoi lao dong va
ngudi diéu hanh doanh nghiép.

G1arr1 dbc diéu hanh phai lap ké hoach dé Hbi dong quan tri thong qua cac
van dé lién quan dén quan hé cia Cong ty véi céc t6 chirc cong doan theo
céc chudn muec, théng 1é va chinh sach quan ly tt nhat, nhitng théng 18 va
chinh sach quy dinh tai Diéu 18 ndy, cic quy ché cia Cong ty va quy dinh
phap luit hién hanh.

CHUONG XIII
PHAN PHOI LOT NHUAN

Diéu 46. Phin phoi lgi nhuin

1.

Dai hdi dong c¢6 déng quyét dinh mirc chi tra ¢6 tire va hinh thire chi tra cb
tirc hang nam tir o1 nhudn duge gitr lai caa Cong ty.

Cong ty khong thanh toan lii cho khoan tién tra cd tire hay khoan tién chi tra
lién quan t&i mot loai ¢6 phiéu.

Hoi dong quan tri ¢6 thé kién nghi Dai hoi dnng c6 dong thong qua vice

thanh toan toan bd hodc mot phan ¢6 tirc bang c¢6 phiéu va Hoi ddng quan tri
la co quan thue thi quyét dinh nay.

Trudmg hop ¢b tirc hay nhimg khoan tién khéc lién quan toi mot loai cb phiéu
duoc chi tra bang tién mit, Cong ty phai chi tra bang tién dong Viét Nam.

Viéc chi tra c6 thé thuc hién truc tiép hodc thong qua cac ngén hang trén co
s& cdc théng tin chi tiét vé tai khoan ngén hang do ¢ déng cung cap. Trudng
hop Cong ty da chuj,ren khodn theo dung céc thong tin chi tiét vé ngén hang
do cd dong cung cap ma cb dong do khong nhén dugc tlen Coéng ty khong
phai chiu trach nhiém vé khoan tién Céng ty chuyén cho cd déng nay. Viée
thanh toan cd tire ¢ thé dugce tién hanh théng qua cong ty chimg khoan hoic
Tong cong ty luu ky va bu trir chimg khoan Viét Nam.

Can cir Luat Doanh nghiép, Luat Chimg khoan, Hoi déng quan tri théng qua
nghi quyc:t quyél dinh x4c dinh mét ngay cu thé dé chot danh sach cb dong.

Céan cir theo ngay do, nhimg nguai d;—mg, ky vai tu cach ch déng hodc nguoi
s& hitu céc chimg khoan khac duge quyén nhin ¢6 tire bang tién mat hodc ¢
ph1u.1 nhéan théng bao hodc tai liéu khac.
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6. Céc van dé khac lién quan dén phan phdi loi nhuén duge thyuce hién theo quy
dinh cua phap luat.

CHUGNG XIV
TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PO KE TOAN

Piéu 47. Tai khoén ngin hang

1. Cobng ty ma tai khoan tai cac ngan hang Viét Nam hodc tai cac chi nhanh
ngan hang nude ngoai duge phép hoat déng tai Viét Nam.

2. Theo su chép thudn truéce clia co quan c6 thdm quyén, trong trudong hop cén
thiét, Cong ty c6 thé mé tai khoan ngin hang & nudc ngoai theo céc quy dinh
cua phap luat.

3. Cong ty tién hanh tit ca cac khoan thanh todn va giao dich ké toan théng qua
céc tai khoan tién Viét Nam hodc ngoai té tai cac ngin hang ma Céng ty md
tai khoan.

Dicu 48. Trich 13p cdc quy

Héng nam, Céng ty trich tir loi nhuén sau thué thu nhap doanh nghiép (lgi nhuan

rong) dé lap cac quy, viée lap va ty 1é trich cdc quy theo dé xuat cia Hoi dong

quan trj, tudn tha ding céc quy dinh cta phép luét va duoc Dai hoi dong cb déng
thong qua.

Diéu 49. Nim tai chinh

Nam tai chinh ctia Cong ty bét ddu tir ngdy dau tién cla thang 01 hang nim va két

thic vao ngay thir 31 cua thang 12 cing nam..

Diéu 50. Ché d ke toan

1. Ché do ké toan Céng ty sir dung la ché do ku toan doanh nghiép hoéc ché dé
ké toan dic thu duge co quan c6 thdm quyén ban hanh, chép thuan.

2. Cong ty lap sb sach ké toan bing tiéng Viét va luu giit hd so ké toan theo
quy dinh phép luét vé ké toan va phap luit lién quan. Nhitng hd so niy phai
chinh x4c, cép nhat, c6 hé théng va phai du dé chirng minh va giai trinh cac
giao dich ciua Cong ty.

3. Céng ty sir dung don vi tién té trong ké toan 1a ddng Viét Nam. Truong hop
Céng ty c6 cac nghiép vu kinh té phat sinh chu yéu bing mét loai ngoai té
thi dugc tu chon ngoai t& dé lam don vi tién t& trong ké toan, chiu trach
nhiém v& lya chon dé trude phap ludt va thong bao cho co quan quan Iy thué
truce tiép.

CHUONG XV

BAO CAO THUONG NIEN, BAO CAO TAI CHINH
VA TRACH NHIEM CONG BO THONG TIN

51




Diéu 51. Bio cfo tai chinh nim, ban nién va quy

I.  Cong ty phai lap bdo cao tai chinh nam va bao cao tai chinh nam phai dugc
kiém toan theo quy dinh ctia phap luat. Céng ty cong bd bdo cdo tai chinh
nim da duge kiém toan theo quy dinh ctia phap ludt vé cong bé thon g tin trén
thi truomg chitng khoan va nop cho co quan nha nudc c¢é tham quyén.

2. Béo cdo tai chinh nim phai bao gbm diy du céc béo cao, phu luc, thuyét
minh theo quy dinh phéap luat vé ké todn doanh nghiép. Bao céo tai chinh
ndm phai phan dnh mét cach trung thuc va khach quan tinh hinh hoat dong
cua Cong ty.

3.  Cong ty phai l4p va coéng bd céc bdo cdo tai chinh ban nién di sodt xét va
bao cdo tai chinh quy theo quy dinh phéap luat vé céng bé théng tin trén thi
truong chimg khoan va ndp cho co quan nha nuéc cé thim quyén.

Piéu 52. Bio cdo thwong nién

Céng ty phai lap va cong bd Béo cdo thudmg nién theo céc quy dinh cia phéap ludt

vé chimg khoan va thi truémg chimg khodan.

CHUONG XVI
KIEM TOAN CONG TY

Picu 53. Kiém todn

1. Dai hoi dong cd déng thuong nién chi dinh mét cong ty kiém toan déc lap
hodc théng qua danh sach cac cong ty kiém toan ddc lap va uy quyun cho
Hoi déng quan tri quyét dinh lua chon mét trong sé cac don vinay tién hanh
kiém todn bdo céo tai chinh ctia Céng ty cho nim tai chinh tiép theo dua trén
nhimg diéu khoan va diéu kién thoa thudn véi Hoi dong quan tri.

2. Béo céo kiém toan duge dinh kém bao cdo tai chinh nim cta Céng ty.

3. Kiém toan vién dbc lap thuc hién viée kiém todn bao cdo tai chinh cua Cong
ty dugce tham du cac cude hop Dai hoi d&ng cb dong va duoc quyén nhén cac
thong bao va cac thong tin khac lién quan df,n cudc hﬂp Dai hoi dc-ng cd dong
va duoc phat biéu v kién tai dai héi vé cac van dé c6 lién quan dén viéc kiém
toan bdo cdo tai chinh ctia Cong ty.

CHUONG XVII
DAU CUA DOANH NGHIEP

Picu 54. Dau ciia doanh nghiép
| Dau bao gom diu dugc 1am tai co s¢ khéc dau hodc dau dudi hinh thire chit
ky s0 theo quy dinh cta phap luat vé giao dich dién t.

[

Hoi dong quan tri quyét dinh loai déu, so luong, hinh thire va néi dung déu
cua Cong ty, chi nhanh, vin phong dai dién cua Cong ty (néu co).
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Hoi dong quan tri, Gidm ddc sir dung va quéan ly diu theo quy dinh ctia phap
lugt hién hanh.

CHUGNG XVIII
GIAI THE CONG TY

Piéu 55. Giai thé Cong ty

1

Cong ty c6 thé bi giai thé trong nhitng trrdmg hop sau:

a. Theo nghi quyét, quyét dinh ciia Pai hoi déng cb déng;

b.  Bi thu hdi Gidy chimg nhan déng ky doanh nghiép, trir truémg hop Luat
Quan ly thué co quy dinh khac;

c.  Cac truong hop khac theo quy dinh cua phap luat.

Viéc giai thé Cong ty do Dai héi dong cb déng quyét dinh, Hoi déng quan

tri thuc hién. Quyét dinh giai thé nay phai duge thong bdo cho co quan co
thim quyén theo quy dinh.

Piéu 56. Thanh Iy

1.

£

T6i thiéu 06 thang trude khi cé quyét dinh giai thé Cong ty, Hoi dfing quan
tri phai thanh 1ap Ban thanh ly gf:-m 03 thanh vién, trong d6 02 thanh vién do
Pai hoi dong co dong chi dinh va 01 thanh vién do Hoi déng quan trj chi
dinh tir 01 cong ty kiém toan ddc lap. Ban thanh ly chuén bi cac quy ché hoat
dong cua minh. Cac thanh vién cua Ban thanh 1y c6 thé ‘dugc lua chon trong
s6 nhan vién ciia Céng ty hodc chuyén gia doc lap. Tét ca cac chi phi lién
quan dén thanh ly duoc Céng ty wu tién thanh toan trude cac khoan no khéc
cua Cong ty.

Ban thanh ly ¢6 trach nhiém béo cdo cho Co quan dang ky kinh doanh vé
ngay thanh lap va ngay bat dau hoat dong. Ké tir thoi diém d6, Ban thanh 1y
thay mit Cong ty trong tit ca cac cong viée lién quan dén thanh ly Cong ty
trude Toa an va cac co quan hanh chinh.

Tién thu duoc tir viéc thanh ly dugce thanh toan theo thir tu sau:
Cac chi phi thanh ly;
Céc khoan no luong, trg cﬁp théi viée, bao hiém x4 héi va cac quyén
loi khac ciia ngudi lao dong theo thoa wdc lao ddng tap thé va hop dong
lao dong da ky két;
No thué;
Cac khoan no khac cua Cong ty;
86 du con lai sau khi dé thanh toan tat ca céc khoan n tir muc (a) dén
(d) trén day duoc chia cho cac ¢6 dong. Cac c6 phan uu dii dugc uu
tién thanh toan trudc.
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CHUONG XIX
GIAI QUYET TRANH CHAP NOI BO

Diéu 57. Giai quyét tranh chap ndi bd

1.

Trudmg hop phat sinh tranh chép, khiéu nai lién quan téi hoat dong clia Cong
ty, quyén va nghia vu cua céc ¢ dong theo quy dinh tai Luat Doanh nghiép,
Piéu 18, cac quy dinh phap luét khac hodc thoa thudn gitta:

a. (Co déng véi Cong ty;

b. Cb déng véi Hoi ddng quan tri, Gidam dbc hay nguoi didu hanh khac.
Céc bén lién quan cb ging giai quyét tranh chap do6 théng qua thuong lugng
va hoa gial. Tru truomg hop tranh chip lién quan t6i Hoi déng quan tri hodc
Chu tich Hoi dong quan tri, Chu tich Hoi déng quan tri chi tri viée giai quyét
tranh chip va yéu cdu timg bén trinh bay céc théng tin lién quan dén tranh
chép trong vong 15 ngay lam viéc ké tir ngdy tranh chip phat sinh. Truong
hop tranh chép lién quan téi Hoi dong quan tri hay Chu tich Hoi dbng quan
tri, bat ¢t bén nao cling co thé yéu cau Hoi dong quan tri chi dinh 01 chuyén
gia déc 1ap lam trung gian hoa giai cho qua trinh giai quyét tranh chép.

2. Trudng hop khéng dat duoc quyét dinh hoa giai trong vong 06 tuan tir khi bt
diu qua trinh hoa giai hodic néu quyét dinh ctia trung gian hoa giai khéng dugc
cac bén chip nhéin, mot bén co thé dura tranh ch:"eip do ra Trong tai hodc Toa an.

3. Cac bén tu chiu chi phi ¢é lién quan toi tha tuc thuong luong va hoa giai. Viéc
thanh todn céc chi phi ctia Toa an duge thue hién theo phén quyét ciia Toa an.

ﬂjéu 58. Quyén khéi kién dbi véi thanh vién Hi dong quan tri, Giam

doc

1. Cb déng, nhom cb dong so hiru it nhét mét phan tram (01%) s6 ¢6 phin phd théng

E‘x.ll

co quyén tu minh hodc nhan danh Cong ty khai kién trach nhiém déan su doi

vai thanh vién Hoi déng quan tri, Giam ddc trong céc trromg hop sau day:

a. Vi pham nghia vu Ngudi quan 1y doanh nghiép theo quy dinh tai Piéu
165 Lu4t Doanh nghiép va Diéu 1& Cong ty;

b. Khéng thyc hién, thue hién khong day du, thuc hién khong kip thoi
hodc thuc hién trai vdi quy dinh cia phap ludt hodc B:eu 1€ cong ty,
nghi quyet quyét dinh cta Hoi déng quan tri déi véi quyén va nghia
vu duogc giao;

g, Lam dung dia vi, chirc vu va sir dung thong tin, bi quyél, co hoi kinh
doanh, tai san khac cua cong ty dé tu loi hoac phuc vu loi ich coa to
chire, ca nhan khac;

d. Cac truong hop khac theo quy dinh cua phap luat.

Trinh tur, thi tuc khoi kién thuc hién theo quy dinh cua phap luat vé tb tung

dan sir. Chi phi khoi kién trong truong hop co6 dong, nhom co dong khai kién

nhén danh cong ty dugc tinh vao chi phi cua cong ty, trir truomg hop bi bac
yéu cau khoi kién.
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3. C6 déng, nhom cb déng theo quy dinh tai Piéu ndy c6 quyén xem xét, tra ciru,
trich luc théng tin can thiét theo quyét dinh ctia Toa an, Trong tai trudc hoac
trong qua trinh khoi kién.

CHUONG XX
BO SUNG VA SUA bOI DIEU LE

Diéu 59. B6 sung va sira d6i Dicu 1¢

1. Viéc bd sung, stra d6i Diéu 1é nay phai dugce Dai héi ddng cb dong cua Cong
ty xem xét, quyét dinh.

2. Trong trudng hop cé nhitng quy dinh cla phép luit c6 lién quan dén hoat
ddng ctia Cong ty chua duoc dé cdp trong ban Piéu 1& nay hoic trong truong
hop c6 nhitng quy dinh méi ctia phap luat khac véi nhimg diéu khoan trong |
Piéu 1& nay thi nhitng quy dinh cta phép luit dé6 dwong nhién duge dp dung »
va diéu chinh hoat dong ctia Cong ty. ¢

CHUONG XXI
NGAY HIEU LUC

Piéu 60, Ngay hiéu lye

1. Ban E}iéu‘ 1€ nay gdm hai muoi mét (21) chuong sau muoi (60) diéu duge
Dai hoi dong co dong thuomg nién nam 2026 cua Cong ty nhat tri thong qua
vao ngay 29 thang 6 nim 2026.

2. Diéu 1 dugc lap thanh 03 ban, co gia tri nhu nhau va phai duoc luu giir tai
tru s chinh cia Cong ty.

3. Diéulé nay la duy nhét va chinh thire ctia Cong ty va thay thé cho ban Diéu

1€ duge Pai hi dong co doéng thucmg nién nam 2024 thong qua ngay 25 thang
4 nim 2024 v cac vin ban stra d6i vao nam 2025 cua ban Diéu 1é do.

4,  Cac ban sao hoac trich luc Piéu 1¢ cong ty co gia tri khi co chirky coa Nguoi
dai di;’%n theo phap luit }'{0:?_1’(: Chu tich Hoi dﬁng quan tri hodc t6i thiéu 1/2
tong so0 thanh vién Ho1 dong quan tr1 va dong dau cua Cong ty.

NGUOI DAI DIEN THEO PHAP LUAT
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INTRODUCTION

This Charter of IDICO Urban and House Development Investment Joint
Stock Company (hereinafter referred to as “the Company” or “UDICO”) is the
legal reference for all of the Company's operations.

This Charter, the decisions of the General Meeting of Shareholders and the
Board of Directors (BOD), and the Company regulations, all duly approved and
in accordance with relevant laws, constitute the rules and regulations governing
the Company business operations.

This Charter was approved by the General Meeting of Shareholders
organized on June 29" 2026 according to Resolution No. 01/NQ-DHDCD on June
29" 2026 (hereinafter referred to as “the Charter”).

o
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CHAPTER I
DEFINITION OF TERMS IN THE BY LAWS

Article 1. Interpretation of Terms
l. In this Charter, the following terms shall have the meanings as below:

a. “Charter Capital” means the total par value of shares sold by the
Company as provided in Article 6 of this Charter.

b. “Law on Enterprises” means Law No. 59/2020/QH14 on June 17®
2020, as amended and supplemented by Law No. 03/2022/QH15 on January 11%
2022 and Law No. 76/2025/QH15 on June 17% 2025.

o “I.aw on Securities” means Law on Securities No. 54/2019/QH14
on November 26" 2019, as amended and supplemented by Law No.
56/2024/QI115 on November 29" 2024,

d. “Decree No. 155/2020/ND-CP” means Decree No. 155/2020/ND-
CP on December 317 2020 detailing a number of articles of the Law on Securities.

c. “Decree No. 245/2025/ND-CP” means Decree No. 245/2025/ND-
CP on September 11™ 2025 amending and supplementing a number of articles of
Decree No. 155/2020/ND-CP.

B "Voting capital” refers to share capital, whereby the owner has the
right to vote on matters within the decision-making authority of the General
Meeting of Shareholders;

g. “Vietnam” means the Socialist Republic of Vietnam.

h. “Date of Establishment™ means the date on which the Company is
first granted the enterprise registration certificate.

i. “Business Executives” means the Director, Vice Directors, Chief
Accountant and other executives as prescribed by this Charter and the internal
regulations of the Company.

I “Related People”™ means an organization or individual having a
direct or indirect relationship with the Company as specified in Clause 23 Article
4 of the Law on Enterprises, and organizations or individuals related to each other
as specified in Clause 46 Article 4 of the Law on Securities.

k. “Business Manager” means the Chairman of the BOD, members of
the BOD, and the Director.

L. “Shareholder” means an individual or organization holding at least
one share of the Company.

m.  “Founding Shareholder” means a shareholder holding at least one
ordinary share and whose name appears on the list of founding shareholders of
the Company.

n. “Major Shareholder” means a shareholder as defined in Clause 18
Article 4 of the Law on Securities.



0.  “Term of Operation” means the duration of operation of the
Company stated in Article 2 of this Charter.

p. “Stock Exchange” means the Vietnam Stock Exchange and its
subsidiaries.
2 In this Charter, references to one or more other regulations or documents,

including amendments or replacements.
3 The headings (Chapters, Articles of this Charter) are used for convenience
in understanding the content and do not affect the content of this Charter.
4, Words or terms defined in the Enterprise Law and the Securities Law
(unless they conflict with the subject matter or context) shall have similar
meanings in this Charter.

CHAPTER 11
NAME, FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES,
BUSINESS LOCATIONS, TERM OF OPERATION AND LEGAL REPRESENTATIVE

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

1. Company name
a.  Vietnamese name: CONG TY CO PHAN PAU TU PHAT TRIEN
NHA VA PO THI IDICO

b. English name: IDICO URBAN AND HOUSE DEVELOPMENT
INVESTMENT JOINT STOCK COMPANY

o Abbreviation: UDICO
d.  Company Logo: U0

2. The Company is a joint stock company with legal entity status under the
laws of Vietnam.
3. The registered head office of the Company is located at:

a. Address: IDICO — URBIZ Building, Ton Duc Thang Street, Nhon
Trach I Industrial Park, Nhon Trach Ward, Dong Nai City, Vietnam.

b Telephone: (84-2513) 560614

e, Fax: (84-2513) 560610

d E-mail: vanphong@udico.com.vn;

e. Website: htip://www.udico.com.vn

4, The Company may establish branches and representative offices in the
business area to carry out the operational objectives of company in
accordance with the decisions of the BOD and within the limits permitted
by law.

5. Unless terminated in accordance with Article 55 of this Charter, the
Company operating period is indefinite from the date of establishment.
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Article 3. Legal Representative of the Company

1.

The Company shall have one legal representative who shall hold the title
of Director.

Rights and Obligations of the Legal Representative.
a. Rights of the Legal Representative:

(i)  To be the individual representing the Company in exercising
the rights and obligations arising from the Company
transactions;

(i) To represent the Company as plaintiff, defendant, or party
with related rights and obligations before Arbitration and
Courts;

(iii) Other rights as stipulated by law, this Charter, and the

employment contract (if any).
b.  Obligations of the Legal Representative:

(i)  To exercise the assigned rights and obligations honestly,
carefully, and to the best of their ability to ensure the
legitimate interests of the Company;

(i) To be loyal to the interests of the Company; not to use the
Company information, secret, or business opportunities; not
to abuse their position or authority; and not to use the
Company assets for personal gain or to serve the interests of
other organizations or individuals;

(iii) To promptly, fully, and accurately inform the Company about
the enterprises in which he/she and/or his/her related parties
own or hold shares or capital contributions as stipulated in the
Enterprise Law.

(iv) To be personally liable for damages to the Company due to
violations of the obligations stipulated in clauses (1), (i1), and
(iii) of Point b, Clause 2 of this Article.

(v)  Other obligations as stipulated by law, this Charter, and the

employment contract (if any).

CHAPTER 111
OBJECTIVES, BUSINESS SCOPE AND OPERATIONS OF THE
COMPANY

Article 4. Objectives of Operation

1. Company Business Industry:

Mame of sectors Code |

NO .
| Real estate business; rights to use land owned, used or leased 6810
| 1 | Details: Investment in the construction and development of house,
urban infrastructure, residential areas, industrial zones, and




economic zones; Providing technical services in industrial and
urban areas.

3320

Water extraction, treatment, and supply

3600

Electrical system installation

4321

Extraction of stone, sand, gravel, and clay.

0810

[ T I O T I L~ I

Manufacture of building materials from clay

2392

e |

Wholesale of solid, liquid, gas and related products
Details: Trading in raw materials and fuels (petroleum products)

4671

Wholesale of machinery, equipment and other machine parts
Details: Trading in electromechanical and refrigeration equipment
for civil and industrial construction projects it

4659

Wholesale of other building materials and installation equipment
Details: Trading in building materials

10

L

4673

Road freight transport
Details: Freight transport

4933

Mining of other non-ferrous metal ores
Details: Mining and processing of various ores and minerals from
titanium ore (operations outside the province)

0722

Wholesale of metals and metal ores
Details: Buying and selling various types of ores and minerals

4672

13

Architectural and related engineering consulting activities
Details:
- Design of power lines and substations.

- Design of low-voltage power supply systems, water supply and
drainage systems in industrial zones, urban areas, and residential
areas.

- Consulting on design and construction investment.

- Design of civil and industrial building structures.

- Design of electrical works with voltage levels <35kV.

- Design of electrical systems for civil and industrial buildings.

- Supervision of construction and completion of civil and industrial
buildings and road transport projects.

- Supervision of construction of industrial energy projects (power
lines and substations).

- Preparing and reviewing construction investment estimates,
reviewing designs, cost estimates, and total cost estimates for civil,
industrial, transportation, irrigation, hydroelectric, thermal power,
agricultural, urban and industrial park infrastructure projects, and
energy industrial projects (power lines and substations).

- Topographical and geological surveys.

- Environmental impact assessment.

- Architectural design of buildings.

- Interior and exterior design of buildings.

14

Demolition

7110

4311
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15 Site preparation 4312

16 Compiﬂtion of construction work 433[}
17 Other specmhzed construction activities 439{)
18 Motor vehicle rental ??lﬂ
19 Construction of residential buildings I'e 4_ 101 _
© | Details: Construction of civil works -
20 Construction of non residential buildings 4102
21 Railway construction 4211
22 Road construction 4212
Construction of power plants
23 Details: Construction of electrical works, solar power systems, and 4221
other renewable energy projects.
24 Construction of water supply and drainage systems 4222
25 Construction of other civil engineering works 4299
Electricity transmission and distribution
Details:
- Electricity transmission; 3513
26 - Distribution and trading of electricity, (Main)
- Investment in the development of distribution grids;
- Management and operation of power plants, solar power systems, and
renewable energy projects.
77 Install water supply and drainage systems, heating and air conditioning 4322
& systems.
Rental of machinery, equipment and other tangible assets without
73 operators 7730

Details: Rental of construction and civil engineering machinery and
equipment without operators
Electricity Production from Renewable Energy Sources

Details: - Electricity production from renewable energy sources,
including: hydropower, wind power, solar power, biomass power,
29 hydrogen power from renewable energy sources, and other renewable 3512
ENETZY SOUTCEs.

- Management, operation, maintenance of power plants, solar power
systems, and renewable energy projects.

30 Repair and maintenance of electrical equipment. _ 3'4,1_4
31 Drainage and wastewater treatment . o 3700
Technical testing and analysis activities 7120
32 Details: Testing, inspection, and quality assessment of electrical
B equipment.
33 Intermediary or agency activities related to electricity and gas. 3540
34 Installation of other building S}fsteins - | 4329

Details: Installation of lightning protection system

Dunng its operation, the Company may adjust its business 1ndustr§,r according to
operational demands and applicable law. Any such changes shall be disclosed on the
Company website in accordance with law and incorporated into the Charter at the
nearest amendment.

2 Operational Objectives of Company:




a. To conduct profitable business, preserve and grow shareholders' capital;
to fulfill tasks as stipulated in the General Meeting of Shareholders;

b. To develop the Company with high technological, management, and
professional standards; to closely integrate production and business with science
and technology;

c. To improve management quality and investment efficiency, expand joint
ventures and partnerships, enhance reputation and competitiveness in domestic
and international markets;

d. To improve the living standards of employees and promote corporate
culture;

e. To maintain cooperation and sustainable development of the holding
company - subsidiaries.

Article 5 Business Scope and Operations

The Company may conduct business activities in the registered business
industry provided in this Charter and in any amended business industries duly
notified to the business registration authority and disclosed on the National
Business Registration Portal, where required by law. For conditional business and
investment industries, UDICO must satisfy all conditions prescribed by the Law
on Investment and relevant specialized laws.

CHAPTER 1V
CHARTER CAPITAL, SHARES AND FOUNDING SHAREHOLDERS

Article 6 Charter Capital, Shares and Founding Shareholders

1.  The Charter Capital of the Company is VND 83,080,000,000 (in words:
eighty-three billion and eighty million Vietnam dong).

The company total charter capital is divided into 8,308,000 (eight million,
three hundred and eight thousand) shares with a par value of VND 10,000
per share (ten thousand dong per share).

2. The Company may change the Charter Capital when approved by the
General Meeting of Shareholders and in compliance with law. When there is a
change in the Charter Capital according to the Resolution of the General Meeting
of Shareholder, Clause 1 of this Article shall be automatically amended to reflect
the adjusted Charter Capital under the relevant resolution of the General Meeting
of Shareholders.

3. The Company shares on the date of approving this Charter are common
shares. The rights and obligations of shareholders holding each type of
share are stipulated in Articles 12 and 13 of this Charter.

4. The Company may issue preference shares after the approval of the General
Meeting of Shareholders and in accordance with law.

5. Common shares must be offered preferentially to existing shareholders in
proportion to their shareholding in the Company, unless otherwise decided by
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the General Meeting of Shareholders. The BOD of the Company may decide to
distribute any unsubscribed shares to shareholders and other parties under
conditions no more favorable than those offered to existing shareholders, unless
otherwise approved by the General Meeting of Shareholders.

6. The Company may repurchase shares issued by Company in the manner
prescribed in Article 10 of this Charter and applicable law.

7. The Company may issue other types of securities as prescribed by law from
time to time.

Article 7 Share Certificates

i Shareholders of the Company are issued share certificates corresponding to
the number and type of shares they own.

2. Shares certificates are securities issued by the Company confirming the
legal rights and interests of the owner in a portion of the Company share
capital. Shares certificates must contain all the information as stipulated in
Clause 1, Article 121 of the Enterprise Law.

3. Within 30 days from the date of submitting a complete application for
transfer of share ownership as prescribed by the Company, or within 2 months
from the date of full payment for the shares as stipulated in the Company share
issuance plan (or other timeframe as stipulated in the issuance terms), the
shareholder will be issued a share certificate. The shareholder is not required to
pay the Company the cost of printing the share certificate.

4. In case of errors in the content and form of the share certificates issued by the
Company, the rights and interests of the owner will not be atfected. The Company
legal representative is responsible for damages caused by such errors.

3 In the case that share certificates are lost, damaged, or otherwise destroyed,
the sharcholders shall be reissued share certificates basing on the shareholders’
requests. The shareholders’ requests must include the following:

a. Information about the lost, damaged, or destroyed share certificates; in
case of loss, the shareholder must certify that they have made every effort
to find it and, if found, will return it to the Company for destruction;

b. Commitment to be responsible for any disputes arising from the reissue
of the new share certificates.

Article 8. Other Securities Certificates

Bond certificates and other securities certificates of the Company shall have the
signature of the legal representative and the seal of the Company.

Article 9. Transfer of Shares

L., All shares may be freely transferred unless there are other regulations
provided by this Charter or law. Restrictions on transfer shall be effective
only if clearly stated on the relevant share certificate. Listed or registered



shares shall be transferred in accordance with regulations in the laws of
securities and the stock market.

Z. Shares that have not been fully paid may not be transferred and shall not
enjoy related rights such as dividends, bonus shares issued from equity,
subscription rights in new offerings, or other rights under law.

3 In the case of the deceased shareholders, the heirs, either by testament or
by law, of that shareholders are shareholders of the Company. In the case
of the deceased sharcholders, the heirs of the deceased shareholders must
have a written agreement designating one or more individuals to represent
the shares of deceased sharecholders. The agreement must specify the
number of shares each person will represent. If the shares of the deceased |
shareholder are held by no heirs, unidentified heirs, heirs who refuses to”
inherit, or heirs who is disinherited, then those shares will be handled
according to the provisions of civil law. In such cases, the exercise of rights”
related to the shares of deceased shareholders will be suspended until there
is a decision of a competent State authority to determines the person(s)
entitled to represent the shares of deceased sharcholders, or until the heirs
reach an agreement.

4.  Shareholders have the right to donate a portion or all of their shares in the
Company to others; or to use the shares to pay off debts. In this case, the
recipient of the donated shares or the person receiving the shares as
payment for debt will become a shareholder of the Company.

Article 10. Repurchase of Shares at the Decision of the Company and at the
Request of Shareholders
|. Share repurchase as decided by the Company:

a. The company has the right to repurchase no more than 30% of the
total number of common shares sold, or a portion or all of the
dividend-preferred shares sold, subject to the following regulations:
(i)  The BOD has the right to decide to repurchase no more than

10% of the total number of shares of each type sold within 12
months; In other cases, the repurchase of shares shall be
decided by the General Meeting of Shareholders or in
accordance with the provisions of the Securities Law;

(i) The BOD shall determine the share repurchase price. For
common shares, the repurchase price shall not exceed the
market price at the time of repurchase, excepts the cases
provided in sub-point (iii) of this Clause. For other types of
shares, if it is not stipulated by the Company and not agreed
by the relevant shareholders, the repurchase price shall not be
lower than the market price;

(i11) The Company may repurchase the shares of each shareholder
in proportion to their shareholding in the Company in

10




b.

accordance with the following procedures:

(iii-1) The Company's decision to repurchase shares must be
notified in a manner that ensures all shareholders are
reached within 30 days of the date the decision is
approved. The notification must include the Company
name and registered office address, the total number
and types of shares to be repurchased, the repurchase
price or pricing principles, the payment procedures and
deadlines, and the procedures and deadlines for
sharcholders to offer their shares to the Company.

(111-2) Sharcholders who agree to sell their shares must submit
a written agreement form to the Company by a method
that ensures it reaches the Company within 30 days
from the date the Company sends the annoucement of
share repurchase to the shareholder. The agreement
form must include the full name, contact address, and
legal document number of the individual shareholder;
the name, business registration number, or legal
document number of the organization shareholder; the
number of shares owned and the number of shares
agreed to sell; the method of payment; and the signature
of the shareholder or their legal representative. The
Company will only repurchase shares offered within the
period mentioned above.

The repurchase of the own issued shares as stipulated in Point a, Clause
1 of this Article shall only be carried out when the following conditions
are met:

(1)

(i1)
(iii)
(iv)

(v)

There is a resolution of the Company General Meeting of
Shareholders approving the repurchase of shares to reduce the
charter capital, the repurchase plan, which clearly states the
quantity, the time of implementation, and the principles for
determining the repurchase price;

Having sufficient capital to repurchase shares;
Designating a securities company to execute the transaction;

Meeting the conditions prescribed by relevant laws regarding
conditional investment and business sectors;

Not falling under the cases specified in Clause 3, Article 36 of the
Securities Law.

The repurchase of shares is exempted from the conditions stipulated in
clauses (i), (ii), (iii) and (iv) of Point b, Clause 2 of this Article in the
following cases:

11



(1) Repurchase shares at the request of sharcholders as stipulated in
Clause 3 of this Article and Article 132 of the Enterprise Law.

(i1) Repurchase employee shares in accordance with the regulations of
Employment Stock Ownership Plan.

(111) Repurchase fractional shares through a stock issuance plan to pay
dividends, or issue shares from equity capital.

d. The company must carry out the procedures to reduce the charter capital
corresponding to the total value, calculated at par value, of the shares
repurchased by the company within 10 days from the date of
completion of the share repurchase payment.

2 In the case when the Company repurchases employee shares according to
the regulations of Employment Stock Ownership Plan:

a. The total number of employee shares repurchased by the Company to
reduce the charter capital must be reported at the Annual General Meeting of
Shareholders;

b. The Company must carry out the procedure to reduce the charter capital
corresponding to the total value calculated at par value of the repurchased shares
within 10 days from the date of reporting to the Annual General Meeting of
Shareholders as stipulated in Point a of this Clause.

3.  Repurchase of shares at the request of shareholders:

a. Shareholders who voted against the resolution on the reorganization of
the Company or the change in the rights and obligations of shareholders as
stipulated in this Charter have the right to request the Company to repurchase their
shares. The request must be in writing, clearly stating the name and address of the
shareholder, the number of shares of each type, the intended selling price, and the
reason for requesting the Company to repurchase. The request must be submitted
to the Company within 10 days from the date the General Meeting of Shareholders
approves the resolution on the matters stipulated in this clause.

b. The Company must repurchase the shares as requested by the
shareholder as stipulated in Point a, Clause 3 of this Article at market price or at
a price calculated according to the Company principles at ecach time within 90
days from the date of receiving the request. If an agreement on the price cannot
be reached, the parties may request a professional valuation organization to
determine the price. The Company shall introduce at least 03 professional
valuation organizations for the shareholder to choose from, and that choice shall
be final.

CHAPTER YV
ORGANIZATIONAL STRUCTURE, GOVERNANCE AND CONTROL

Article 11. Organizational Structure, Governance and Control
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The organizational structure for management, administration, and control of
Company includes:

1. The General Meeting of Shareholders;

2. The Board of Directors and the Auditing Committee under the Board of
Directors;

3. Director.
CHAPTER VI

SHAREHOLDERS AND THE GENERAL MEETING OF
SHAREHOLDERS

Article 12. Rights of Shareholders
1. Ordinary shareholders shall have the following rights:

a. To attend and speak at meetings of the General Meeting of Shareholders and to
exercise voting rights directly, through an authorized representative, or by other
means permitted by this Charter and law. Each ordinary share carries one vote;

b. To receive dividends as decided by the General Meeting of Sharcholders;

c. To freely transfer shares to others (excluding preferred shares issued by the
Company from time to time which, according to the law, are subject to transfer
restrictions);
i. Priority in purchasing newly offered shares in proportion to their
ownership of common shares in the Company;

ii. Review, search, and retrieve information on the name and contact
address in the list of shareholders with voting rights; request correction
of inaccurate information;

1. Review, search, retrieve, or copy the Company Charter, Minutes of the
General Meeting of Sharcholders, and Resolutions of the General
Meeting of Shareholders;

iv. In the case of the Company dissolution or bankruptcy, receive a portion
of the remaining assets in proportion of shares in the Company;

V. Request the Company to repurchase shares in the cases stipulated in
Clause 3, Article 10 of the Company Charter and Article 132 of the
Enterprise Law;

V. Having equal treatment. Each share of the same type grants
sharcholders equal rights, obligations, and benefits. In the case that the
Company has preferred shares, the rights and obligations associated
with these preferred shares must be approved by the General Meeting
of Shareholders and fully disclosed to shareholders;

vii. To have full access to ordinary and extraordinary information disclosed
by the Company in accordance with the law;

13



viil.

1X.

To have their legitimate rights and interests protected; to request the
suspension or cancellation of resolutions and decisions of the General
Meeting of Shareholders and the BOD in accordance with the Law on
Enterprises;

Other rights as prescribed by law and this Charter..

2. Shareholders or groups of shareholders holding 5% or more of the total
number of common shares have the following rights:

a.

d.

To request the BOD to convene a General Meeting of Sharcholders in
accordance with the provisions of Clause 3, Article 115 and Article 140
of the Enterprise Law. The request to convene a General Meeting of
Shareholders must be in writing and must include the following
information: full name, contact address, nationality, and legal
document number of the individual shareholder; name, enterprise code
or legal document number of the organization, and head office address
of the organization sharcholder; the number of shares and the
registration date of each shareholder, the total number of shares of the
entire group of shareholders, and the ownership percentage in the total
number of shares of the Company; the reference and reason for
requesting the convening of the General Meeting of Shareholders. The
request to convene a meeting must be accompanied by documents and
evidence regarding violations by the BOD, the extent of the violations,
or decisions exceeding their authority. Sharcholders or groups of
shareholders are fully responsible to the law for the accuracy and
truthfulness of the documents and evidence provided to the competent
authority when requesting the convening of the General Meeting of
Shareholders.

Review, search, and extract minutes and resolutions, decisions of the
BOD, semi-annual and annual financial statements, contracts, transactions
requiring approval from the BOD, and other documents, excepts the
documents related to trade secrets and business secrets of the Company;
Propose matters to be included in the agenda of the General Meeting of
Shareholders. Submissions must be in writing and sent to the Company
no later than 3 working days before the opening date. Submissions must
clearly state the name of the shareholder, the number of each type of share
held by the shareholder, and the proposed matter to be included in the
agenda;

Other rights as prescribed by law and the Company Charter.

3. Shareholders or groups of shareholders owning 10% or more of the total
number of common shares have the right to nominate candidates for the
BOD. The nomination process for the BOD is as follows:

d.

Common shareholders forming a group to nominate candidates for the
BOD must notify the attending shareholders of the group meeting
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before the opening of the General Meeting of Sharcholders;

b. Based on the number of members of the BOD, the shareholder or group
of shareholders specified in this Clause has the right to nominate one or more
individuals as decided by the General Meeting of Shareholders as candidates for
the BOD. If the number of candidates nominated by the shareholder or group of
shareholders is less than the number of candidates they are entitled to nominate
as decided by the General Meeting of Sharcholders, the remaining candidates
shall be nominated by the BOD or other sharcholders.

Article 13. Obligations of Shareholders
Ordinary shareholders have the following obligations:
l. To pay in full and on time for the shares they committed to purchase.

2. Not to withdraw capital contributed in the form of ordinary shares from
the Company in any form, excepts the cases where the shares are
repurchased by the Company or another party. If a sharcholder
withdraws part or all of their contributed capital contrary to the
provisions of this clause, that shareholder and any related parties in the
Company shall be jointly and severally liable for the Company debts
and other financial obligations to the extent of the value of the
withdrawn shares and any resulting damages.

3. To comply with the Company Charter, the Internal Management
Regulations, and other Company regulations.

4, Comply with the Resolutions and Decisions of the General Meeting of
Shareholders and the BOD.

5. Maintain the confidentiality of information provided by the Company

in accordance with the Company Charter and the law; use the provided
information only to exercise and protect your legitimate rights and interests; it is
strictly prohibited to disseminate, copy, or send information provided by the
Company to other organizations or individuals.

6.  Attend the General Meeting of Shareholders and exercise voting rights
through the following methods:

a. Attend and vote in person at the meeting;

b.  Authorize another individual or organization to attend and vote at
the meeting;

c. Attend and vote via online conference, electronic voting, or other
electronic means;

d. Send voting ballots to the meeting via mail, fax, email, and other
means as prescribed by law and company regulations.

7. Be personally liable for any of the following acts committed in the name
of the Company:



a. Violating the law;

Conducting business and other transactions for personal gain or to
serve the interests of other organizations or individuals;

c. Paying debts before they are due in advance to avoid financial
risks to the Company.

8.  Fulfill other obligations as prescribed by applicable law.
Article 14. General Meeting of Shareholders

1.  The General Meeting of Shareholders, comprising all shareholders with
voting rights, is the highest decision-making authority of the Company. =
The General Meeting of Sharcholders convenes annually, within four g
months of the end of the fiscal year. The BOD may decide to extend the Jo
Annual General Meeting of Shareholders if necessary, but not exceeding VA

six months from the end of the fiscal year. In addition to the annual )
meeting, the General Meeting of Shareholders may hold extraordinary Aci
meetings. The location of the General Meeting of Sharcholders is
determined by where the Host attends the meeting and must be within the

territory of Vietnam.

2 The BOD convenes the Annual General Meeting of Sharcholders and
selects a suitable location. The Annual General Meeting of Shareholders
decides on matters as prescribed by law and the Company Charter,
especially approving the audited annual financial statements. In the case
that the Company annual financial statement audit report contains material
exceptions, adverse audit opinions, or disclaimers, the Company must
invite a representative of the approved auditing firm to attend the Annual
General Meeting of Shareholders. The representative of the approved
auditing firm is responsible for attending the Company Annual General
Meeting of Shareholders.

3. The BOD must convene an Extraordinary General Meeting of Shareholders
in the following cases:

a. The BOD considers it necessary for the benefit of the Company;

b. The number of remaining members of the BOD is less than the
minimum number of members required by law;

c. A shareholder or group of shareholders specified in Clause 2, Article
12 of the Company Charter requests to convene a General Meeting
of Shareholders in writing as stipulated in Point a, Clause 2, Article
12 of the Company Charter. The request to convene a (General
Meeting of Shareholders must clearly state the reason and purpose
of the meeting, have the signatures of all relevant shareholders, or
the request document must be made in multiple copies and include
the signatures of all relevant shareholders;




4,

d.

Other cases as prescribed by law and this Charter.

Convening an Extraordinary General Meeting of Shareholders:

The BOD must convene a General Meeting of Shareholders within
30 days from the date of the occurrence of the case specified in Point
b, Clause 3 of this Article or when receiving the request specified in
Point ¢, Clause 3 of this Article;

If the BOD fails to convene a General Meeting of Shareholders as

prescribed in Point a, Clause 4 of this Article, the shareholder or
group of shareholders specified in Point ¢, Clause 3 of this Article
has the right to represent the Company in convening a General
Meeting of Shareholders as prescribed in the Enterprise Law.

In this case, the shareholder or group of sharcholders convening the
General Meeting of Shareholders may request the Business
Registration Authority to supervise the procedures for convening,
conducting the meeting, and making decisions of the General
Meeting of Shareholders. All reasonable expenses for convening and
conducting the General Meeting of Shareholders will be reimbursed
by the Company. This does not include expenses incurred by
shareholders when attending the General Meeting of Shareholders,
including accommodation and travel expenses.

Procedures for organizing the General Meeting of Shareholders are
stipulated in Clause 5, Article 140 of the Enterprise Law and Article
18 of this Charter.

Article 15. Rights and Obligations of the General Meeting of Shareholders

|

The General Meeting of Shareholders has the following rights and
obligations:

a.

b.

Approve the Company development orientation;

Decide on the types of shares and the total number of shares of each
type authorized for sale; decide on the annual dividend rate for each
type of share;

Electing, dismissing, and removing members of the BOD;

Deciding on investments or sales of assets valued at 35% or more of
the total asset value recorded in the Company's most recent financial
statement;

Deciding on amendments and additions to the Company Charter;
Approving annual financial statements;

Deciding on the repurchase of more than 10% of the total number of
shares sold of each type;



m.

Reviewing and handling violations by members of the BOD that cause
damage to the Company and the shareholders;

Deciding on the reorganization or dissolution of the Company;
Deciding on the budget or total amount of remuneration, bonuses, and
other benefits for the BOD;

Approving the Internal Governance Regulations; the Operating
Regulations of the BOD;

Approving the list of approved auditing firms; decide which auditing
firm is approved to conduct an audit of the Company operations, and
dismiss approved auditors when necessary;

Other rights and obligations as prescribed by law.

2. The Annual General Meeting of Shareholders shall discuss and approve the
following matters:

a.

d.

c.

The Company annual business plan;
The audited annual financial statements;

The BOD report on governance and performance of the BOD and
each member of the BOD; the report on the activities of the
Independent Member of BOD in the Auditing Committee;

The dividend rate for each share of each type;
Other matters within the authority.

3. All resolutions and matters included in the meeting agenda must be
discussed and voted on at the General Meeting of Shareholders.

4.  Shareholders are not allowed to participate in voting or collecting opinions
in the following situations:

d.

Contracts and transactions stipulated in Clause 8, Article 42 of this
Charter if the shareholder or a person related to that shareholder is a
party to the contract or transaction; or

The repurchase of shares of that shareholder or a person related to that
shareholder, excepts cases when the repurchase is carried out
proportionally to the ownership ratio of all shareholders or the
repurchase is carried out through order matching transactions on the
Stock Exchange or a public tender offer as prescribed by law.

Article 16. Authorized representatives of shareholders and authorized
representatives to attend the General Meeting of Shareholders.

1. Authorized Representatives of Shareholders

a.

All shareholders, organizations or individuals, have the right to appoint
authorized representatives to exercise their shareholder rights as
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b.

prescribed by law.
Authorization by Organizational Shareholders:

(1)

(i1)

Organizational shareholders have the right to appoint one or
more authorized representatives to exercise their shareholder
rights as prescribed by law; if more than one authorized
representative is appointed, the number of shares and voting
rights of each representative must be specifically determined.
The appointment, termination, or change of authorized
representatives must be notified in writing to the Company as

soon as possible. The notification must include the following

main contents:

Name, business registration number, and registered head
office address of the shareholder;

Number of authorized representatives and the corresponding
share percentage of each authorized representative;

Full name, contact address, nationality, and legal document
number of each authorized representative (applicable to
individuals acting as authorized representatives); Name,
business registration number, and head office address
(applicable to organizations acting as authorized
representatives);

The corresponding authorization period for each authorized
representative, clearly stating the starting date of the
authorization;

Full name and signature of the legal representative of the
shareholder and of the authorized representative (applicable
to individuals acting as authonzed representatives) or the
legal representative of the authorized representative
(applicable to organizations acting as authorized
representatives).

An organization that 1s a sharcholder of the Company owning
at least 10% of the total number of common shares may
authorize a maximum of 3 representatives.

Authorization by an individual shareholder must also be in writing in
the form prescribed by law. The content of the document designating
the shareholder's authorized representative must include the following
information as prescribed by law:

(iii)

(iv)

Full name, contact address, nationality, legal document
number, permanent address, and contact address of the
shareholder;

The number of authorized representatives and the

19



d.

corresponding  shareholding ratio of each authorized
representative;

(v)  Full name, contact address, nationality, and legal document
number of each authorized representative (applicable to
individual authorized representatives); Name, business
registration number, and head office address (applicable to
organizational authorized representatives);

(vi) The corresponding authorization period for each authorized
representative, clearly stating the starting date of the
authorization;

(vii) Full name and signature of the shareholder and the authorized
representative (applicable to authorized representatives who
are individuals) or the legal representative of the authorized
representative (applicable to authorized representatives who
are organizations).

The authorized representative of a shareholder must meet the following
standards and conditions:

(i)  Have full legal capacity;

(ii)  Not be subject to the prohibition on establishing and managing
enterprises as stipulated in Clause 2, Article 17 of the
Enterprise Law.

2. Authorization to attend the General Meeting of Shareholders

4.

Shareholders, or authorized representatives of shareholders who are
organizations, may directly attend the meeting or authorize one or more
other individuals or organizations in writing to attend, or attend through
one of the forms stipulated in Clause 3, Article 144 of the Enterprise
Law.

The authorization for an individual or organization to represent and
attend the General Meeting of Shareholders as stipulated in Clause 2 of
this Article must be in writing. The authorization document must be
prepared 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 the authorization, the duration of the
authorization, and the signatures of the authorizing party and the
authorized party. The authorized person to attend the General Meeting
of Shareholders must submit the authorization document when
registering to attend the meeting. In the case of sub-authorization, the
meeting participant must present the original authorization document
from the shareholder or the authorized representative of the shareholder
(if not previously registered with the Company).
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b. The voting ballot of the authorized participant within the scope of their
authorization remains valid in the case that the Company does not
receive written annoucement and the General Meeting of Shareholders
has commenced:

(i) The authorizing party has died, is incapacitated, or has lost their
civil capacity;

(i) The authorizing party has cancelled the authorization;

(iii) The authorizing party has cancelled the authority of the person
performing the authorization.

This clause does not apply if the Company receives written announcement
of one of the above events before the opening of the General Meeting of
Sharcholders or before the meeting is reconvened.

Article 17. Change the rights

1:

Changes or cancellations of special rights associated with a type of preferred
shares are effecive when approved by shareholders representing 65% or
more of the total voting rights of all sharcholders present at the meeting. A
General Meeting resolution concerning adverse changes to the rights and
obligations of preferred shareholders is only approved if it is endorsed by
preferred shareholders of the same type present at the meeting, holding 75%
or more of the total number of preferred shares of that type, or by preferred
shareholders of the same type holding 75% or more of the total number of
preferred shares of that type in the case of a resolution approved by Written
Opinion Form.

A meeting of shareholders holding a type of preferred shares to approve the
changes mentioned above is only valid if there are at least two shareholders
(or their authorized representatives) holding at least one-third of the par
value of the issued shares of that type. In the case that there are not enough
representatives as stated above... The meeting shall be reconvened within
the following 30 days, and those holding shares of that type (regardless of
the number of people and shares) present in person or through authorized
representatives shall be considered to have met the required number of
delegates. At the meetings mentioned above of preferred shareholders, those
holding shares of that type present in person or through representatives may
request a secret ballot. Each share of the same type has equal voting rights
at the meetings mentioned above.

The procedure for conducting such separate meetings shall be similar to the
provisions in Articles 19, 20, and 21 of this Charter.

Otherwise stipulated in the share issuance terms, the special rights
associated with preferred shares concerning some or all matters relating to
the distribution of profits or assets of the Company shall not be altered when
the Company issues additional shares of the same type.

Article 18. Convening Meetings, Meeting Agenda, and Announcements of
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Meeting Invitations to the General Meeting of Shareholders

1.

The BOD shall convene annual and extraordinary General Meetings of
Shareholders. The BOD shall convene extraordinary General Meetings of
Shareholders in the cases stipulated in Clause 3, Article 14 of this Charter.

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

a. Prepare a list of sharcholders 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 prepared no more
than 10 days before the date of sending the meeting invitations. The
Company must publish the list of shareholders entitled to attend the
General Meeting of Sharcholders at least 20 days before the last
registration date; |

b. Prepare the agenda and content of the meeting; )
c. Prepare documents for the meeting;

d.  Draft resolutions of the General Meeting of Sharcholders according to
the planned content of the meeting; List and details of candidates in the
list for election to the BOD (if any);

e. Determining the time and place of the general meeting;

[.  Notifying and sending announcements of the General Meeting of
Shareholders to all shareholders entitled to attend;

g.  Other matters serving the general meeting.

The invitations to shareholders to the General Meeting of Shareholders shall
be sent to all shareholders by means that ensure delivery to the shareholders'
contact addresses, and shall also be published on the Company website and
the State Securities Commission, and the Stock Exchange where the
Company shares are registered and traded.

The person convening the General Meeting of Shareholders must send
invitations to all shareholders on the list of shareholders entitled to attend at
least 21 days before the opening date of the General Meeting of Shareholders
(calculated from the date the notice is duly sent or transmitted).

The agenda for 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 Company website. If the documents are not sent with the
announcement of the General Meeting of Shareholders, the invitation must
clearly state the link to all meeting documents for shareholders to access,
including:

a. The agenda and documents to be used in the meeting;
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b. The list and detailed information of candidates in case of electing
members of the BOD (if any);

c. Voting ballots;

d. The form for appointing representatives to attend the meeting in
authorization;

e.  Draft resolutions for each matter on the agenda..

Shareholders or groups of shareholders mentioned in Clause 2, Article 12 of
this Charter have the right to propose matters to be included in the agenda
of the General Meeting of Shareholders. Submissions must be in writing and
must be submitted to the Company no later than 3 working days before the
opening of the General Meeting of Sharcholders. The Submission must
include the shareholders’ full name, permanent address, nationality, Citizen
Identification Card number or National Identity Card number or Passport
number or other legally valid personal identification for individual
shareholders; the name, business registration number or establishment
decision number, and head office address for corporate shareholders; the
number and type of shares held by that shareholder; and the matters to be
included in the meeting agenda.

The person convening the General Meeting of Shareholders may only refuse
a Submission as stipulated in Clause 4 of this Article if it falls under one of
the following cases:

a. The proposal is not submitted in accordance with the provisions of
Clause 4 of this Article;

b. At the time of the proposal, the sharcholder or group of sharcholders
does not hold at least 5% of the common shares as stipulated in Clause
2, Article 12 of this Charter;

c. The proposed matters are not within the decision-making authority of
the General Meeting of Shareholders;

d. Other cases as prescribed by law and this Charter.

The person convening the General Meeting of Shareholders must accept and
include the proposal stipulated in Clause 4 of this Article in the proposed
agenda and content of the meeting, excepts the cases stipulated in Clause 5
of this Article; the proposal is officially added to the agenda and content of
the meeting if approved by the General Meeting of Shareholders.

Article 19. Conditions for holding a General Meeting of Shareholders

1.

A General Meeting of Shareholders shall be held when the number of
shareholders attending represents more than 50% of the total voting shares.

If the first meeting does not meet the conditions for holding a meeting as
prescribed in Clause 1 of this Article, the announcement of the second
meeting must be sent within 30 days from the date of the first planned
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meeting. The second General Meeting of Shareholders shall be held when
the number of shareholders attending represents 33% or more of the total
voting shares.

[f the second meeting does not meet the requirements as stipulated in Clause
2 of this Article, the announcement of 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
voting shares of the shareholders attending.

Article 20. Procedures for conducting meetings and voting at the General
Meeting of Shareholders

L.

Before the meeting opens, the Company must carry out the shareholder
registration procedure and must continue registration until all shareholders
entitled to attend the meeting have registered in the following order:

a. When registering shareholders, the Company issues each shareholder
or authorized representative a voting card, which includes the
registration number, the shareholder's full name, the authorized
representative's full name, and the shareholder's voting number.

b.  Shareholders or authorized representatives who arrive after the meeting
has started may still register and have the right to vote immediately
after registration. The Host is not obligated to stop the meeting to allow
latecomers to register, and the validity of previously voted items
remains unchanged.

The election of the Host, the Secretariat, and vote counting committee is
regulated as follows:

a. The Chairman of the BOD shall be the Host or authorize another
member of the BOD to be the Host of the General Meeting of
Shareholders convened by the BOD. In the case of the Chairman's
absence or temporary incapacity, the remaining members of the BOD
shall elect one of them to host the meeting by majority vote.

b. Except for the cases as provided in Point a of this clause, the signatory
convening the General Meeting of Shareholders shall direct the meeting
to elect the Meeting Host, and the person with the highest number of
votes shall be the Meeting Host;

c. The Meeting Host shall appoint one or more people to serve as meeting
the Secretariat;

d. The meeting shall elect those responsible for counting or supervising
the vote counting as proposed by the Meeting Host. The number of
members of the vote counting committee shall be decided by the
General Meeting of Shareholders based on the proposal of the Meeting
Host.
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The agenda and content of the meeting must be approved by the General
Meeting of Shareholders at the opening session. The agenda must clearly
and specifically define the time allocated for each matter in the agenda.

The Meeting Host has the right to take necessary and reasonable measures
to conduct the General Meeting of Shareholders in an orderly manner, in
accordance with the approved agenda, and reflecting the wishes of the
majority of attendees.

a.  Arrange seats at the meeting place;
Ensure the safety of all individuals present at the meeting place;

c. Facilitate the shareholders to attend (or continue attend) the general
meeting. The convenor of the General Meeting of Shareholders has the
full right to modify the above measures and apply all necessary
measures. These measures may include issuing entry passes or using
other selection methods.

The General Meeting of Shareholders discusses and votes on each matter on
the agenda. Voting is conducted by vote of agreement, disagreement, and no
opinion. At the meeting, the votes for agreement are collected first, followed
by the votes for disagreement. Finally, the total number of votes for or
against is counted to make a decision. The results of the vote counting are
announced by the Host immediately before the closing of the meeting.

For online General Meetings of Sharcholders, the Company may use
computer programs, software, and information technology services applied
in voting and collecting voting cards from shareholders to facilitate
shareholder attendance.

Shareholders or authorized representatives who arrive after the meeting has
commenced may still register and have the right to vote immediately after
registration; in this case, the validity of previously voted items remains
unchanged.

The convener or the Meeting Host of the General Meeting of Sharcholders
has the following rights:

a. To require all attendees to undergo security checks or other lawful and
reasonable security measures;

b. To request the competent authority to maintain order at the meeting; to
expel those who do not comply with the authority of the Meeting Host,
intentionally disrupt order, hinder the normal progress of the meeting, or fail
to comply with security checks from the General Meeting of Shareholders.

The Meeting Host has the right to postpone the General Meeting of
Shareholders that has reached the maximum number of registered attendees
for no more than 3 working days from the scheduled opening date, and may
only postpone or change the meeting location in the following cases:
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a. The meeting location does not have enough convenient seats for all

attendees;

b.  The communication facilities at the meeting location do not ensure that

10.

shareholders can participate, discuss, and vote;

c.  Attendees obstruct or disrupt order, posing a risk of the meeting not

being conducted fairly and legally.

If the Meeting Host postpones or suspends the General Meeting of
Shareholders contrary to the provisions of Clause & of this Article, the
General Meeting of Shareholders shall elect another person from among the
attendees to replace the Meeting Host in conducting the meeting until its
conclusion; all resolutions passed at that meeting shall be effective and
enforceable.

In cases where the Company applies modern technology to organize the
(General Meeting of Shareholders through online meetings, the Company is
responsible for ensuring that shareholders can attend and vote by electronic
ballot or other electronic means as prescribed in Article 144 of the Enterprise
[.aw and Clause 3, Article 273 of Government Decree No. 155/ND-CP on
December 31°%, 2020.

Article 21. Forms and Conditions for approving the Resolutions of the
General Meeting of Shareholders.

1. The General Meeting of Shareholders approves decisions within its authority
by voting at the meeting or by obtaining opinions in writing.

2. The General Meeting of Shareholders approves resolutions by voting at the
meeting on the following matters:

a.

=3
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e
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Amendments and additions to the Company Charter;
Company development orientation;

Types of shares and the total number of shares of each type;
Approval of annual financial statements;

Election, dismissal, and removal of members in the BOD,;

Decisions on investment or sale of assets with a value of 35% or more
of the total asset value recorded in the Company's most recent financial
statement;

Reorganization and dissolution of the Company.

3. The Company may use information technology in organizing meetings and
voting at the General Meeting of Shareholders, including absentee voting through
a secure electronic system, via the internet, telephone, or other electronic methods
as prescribed by law. Electronic voting must ensure shareholder authentication,
data security and integrity, and the full and accurate recording of voting results.
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4. Resolutions on the following matters shall be adopted if approved by
shareholders representing 65% or more of the total voting rights of all
shareholders attending and voting at the meeting, except as stipulated in Clauses
6 and 7 of this Article and Clause 9 of Article 22 of this Charter:

a. Types of shares and the total number of shares of each type;
b. Changes to the Company's business sectors and business industries;
Changes to the Company's organizational and management structure;

Investment projects or the sale of assets with a value of 35% or more of
the total asset value recorded in the Company's most recent financial
statement;

&, Reorganization or dissolution of the Company.

5. Other resolutions are adopted when approved by shareholders representing
more than 50% of the total voting rights of all shareholders attending and voting
at the meeting, except as stipulated in Clauses 4, 6, and 7 of this Article and Clause
9 of Article 22 of this Charter.

6. The election of members in the BOD must be conducted by cumulative voting,
whereby each shareholder has a total number of voting rights corresponding to
the total number of shares owned multiplied by the number of members to be
elected to the BOD, and sharcholders have the right to allocate all or part of their
total votes to one or more candidates. The elected members of the BOD are
determined by the number of votes received, from highest to lowest, starting with
the candidate with the highest number of votes until the number of members
stipulated in this Charter is reached. If two or more candidates receive the same
number of votes for the last member of the BOD, a re-election will be held among
the candidates with an equal number of votes, or a selection will be made
according to the criteria stipulated in the Company election regulations.

7. A resolution of the General Meeting of Shareholders concerning adverse
changes to the rights and obligations of shareholders holding preferred shares
shall only be adopted if it is approved by a vote of 75% or more of the total
number of preferred shares of that type at the General Meeting of Shareholders
or through Written Opinion Forms.

8. Resolutions of the General Meeting of Shareholders passed by 100% of the
total voting shares are legal and effective even if the procedures for convening
the meeting and passing the resolution violate the provisions of the Enterprise
Law and the Company Charter.

Article 22. Authority and Procedure for Obtaining Shareholder Opinions in
Writing to Pass Resolutions of the General Meeting of Shareholders

The authority and procedure for obtaining shareholder opinions in writing to pass
resolutions of the General Meeting of Sharcholders shall be carried out in
accordance with the following provisions:
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1. The BOD has the right to obtain shareholder opinions in writing to pass
resolutions of the General Meeting of Shareholders when necessary for the benefit
of the Company on all matters within the authority as stipulated in Article 15 of
this Charter, except for matters that must be passed by voting at the meeting as
stipulated in Clause 2, Article 21 of this Charter.

2. The BOD must prepare the ballot, the draft resolution of the General Meeting
of Shareholders, and the explanatory documents for the draft resolution, and send
them to all shareholders with voting rights no later than 10 days before the
deadline for returning the ballot. The requirements and methods for sending the

ballot and accompanying documents shall be implemented in accordance with
Clause 3, Article 18 of this Charter.

3. The Written Opinion Forms must contain the following main contents:

a. Name, registered office address, and business registration number;
b. Purpose of collecting the opinions;
C. FFull name, contact address, nationality, and legal document number of

the individual shareholder (for individual shareholders); name, business
registration number or legal document number of the organization, and
registered office address of the organization sharcholder; or full name,
contact address, nationality, and legal document number of the
representative of the organization shareholder. the number of shares of
each type and the number of voting rights of shareholders;

d. The matter requiring an opinion to reach a decision;
e. The voting option including "agree" or "disagree,"” and "no opinion" for
each matter being considered;
f. Deadline for returning the completed Written Opinion Forms to the
Company;
g. Full name and signature of the Chairman of the BOD.
4. Completed Written Opinion Forms must be signed by the individual
shareholder, or the legal representative of the shareholder (organization or

individual) authorized by the shareholder, or the legal representative of the
organization authorized by the shareholder.

5. Written Opinion Forms may be sent to the Company in the following ways:

a. By mail: Written Opinion Forms sent to the Company must be enclosed
in a sealed envelope and no one is allowed to open them before the vote
counting;

b. By fax or email: Written Opinion Forms sent to the Company via fax
or email must be kept confidential until the vote counting.

G Written Opinion Forms received by the Company after the deadline

specified in the ballot content, or that have been opened in the case of
mail, or disclosed before the vote counting in the case of fax or email,
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are invalid. Unsubmitted Written Opinion Forms are considered non-
voting Written Opinion Forms.

The Board of Directors shall check Written Opinion Forms and prepare a
vote counting report in the presence of shareholders who do not hold the
position of Business Manager of the Company. The vote counting report
must include the following main contents:

a.  Name, registered office address, and business registration number;
b.  Purpose and matters requiring a vote to pass the resolution;

¢.  Number of sharcholders and total number of votes cast, distinguishing
between valid and invalid votes and the method of submitting ballots,
along with an appendix listing participating shareholders;

d.  Total number of votes in favor, against, and no opinion for each matter;
e.  Issues passed and the corresponding percentage of votes in favor;

f.  Full name and signature of the Chairman of the BOD, the vote counter,
and the vote counting supervisor.

Members of the BOD, vote counters, and vote supervisors shall be jointly
liable for the integrity and accuracy of the vote counting report; and jointly
liable for any damages arising from decisions made due to dishonest or
inaccurate vote counting.

The vote counting report and resolution must be sent to shareholders within
15 days from the date of completion of the vote counting. Sending the vote
counting report and resolution may be replaced by posting them on the
Company website within 24 hours from the time of completion of the vote
counting.

The completed Written Opinion Forms, vote counting report, approved
resolution, and related documents accompanying the Written Opinion Forms
must all be kept at the Company head office.

Resolutions adopted by Written Opinion Forms of shareholders must be
approved by shareholders representing more than 50% of the total voting
shares and shall have the same value as resolutions adopted at a General
Meeting of Shareholders, except as provided in Clause 7, Article 21 of this
Charter.

Article 23. Minutes and Resolutions of the General Meeting of Shareholders

i &

The General Meeting of Shareholders must be recorded in minutes and may
be audio-recorded or recorded and stored in other electronic forms. The
minutes must be prepared in Vietnamese, and may also be prepared in a
foreign language, and shall contain the following main contents:

Name, registered office address, and business registration number of
the Company;
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b. Time and place of the General Meeting of Shareholders;
c. Meeting agenda and content;
Full names of the Meeting Host and the Secretariat;

e. Summary of the meeting proceedings and opinions expressed at the
General Meeting of Shareholders on each matter on the agenda;

f. Number of shareholders and total number of votes cast by shareholders
attending the meeting, appendix listing registered shareholders,
shareholder representatives attending the meeting with their respective
shareholdings and votes;

g. Total number of votes cast for each voting item, clearly stating the
voting method, total number of valid, invalid, agreement, disagreement
and no opinion votes; corresponding percentage of the total number of
votes cast by shareholders attending the meeting;

h. Issues that have been approved and the corresponding percentage of
votes in agreement;

i. Full name and signature of the Meeting Host and the Secretariat. If the
Meeting Host and the Secretariat refuse to sign the meeting minutes,
these minutes shall be valid if signed by all other members of the BOD
attending the meeting and containing all the content as stipulated in
Clause 1 of this Article (except for point (i) of this Clause).

2. The minutes of the General Meeting of Shareholders must be completed and
approved before the meeting concludes. The Meeting Host and the Secretariat of
the meeting, or any other person signing the minutes, shall be jointly liable for
the truthfulness and accuracy of the contents of Meeting Minutes.

3. Minutes prepared in both Vietnamese and a foreign language have equal legal
validity. In case of discrepancies in content between the Vietnamese and foreign
language minutes, the Vietnamese version shall prevail.

4. Resolutions, Minutes of the General Meeting of Shareholders, appendix listing
shareholders registered to attend the meeting with their signatures (if the meeting
is held in person) or list of shareholders registered to attend the meeting recorded
by the electronic voting system as attending the online General Meeting of
Shareholders (if the meeting is held online), authorization documents for
attending the meeting, all documents attached to the minutes (if any) and related
documents accompanying the meeting invitation must be disclosed in accordance
with the law on information disclosure in the securities market and must be kept
at the Company head office.

Article 24. Request for cancelling the Resolutions of the General Meeting of
Shareholders

1. The resolutions of the General Meeting of Sharcholders take effect from the
date of their approval or from the effective date stated in the resolution, or
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otherwise as prescribed by law.

2. The resolutions of the General Meeting of Shareholders approved by 100% of
the total voting shares are legal and effective even if the procedures for convening
the meeting and approving the resolution violate the provisions of the Enterprise
Law and the Company Charter.

3. In the case that a shareholder or group of shareholders requests the Court or
Arbitration to cancel a resolution of the General Meeting of Sharcholders as
prescribed in Clause 4 of this Article, that resolution shall remain in effect until
the Court or Arbitration's decision to cancel it takes effect, except in cases when
interim injunctive measures are applied by a competent authority.

4. Within 90 days from the date of receiving the resolution or minutes of the
General Meeting of Sharcholders or the minutes of the vote counting results of
the General Meeting of Shareholders in writing, the shareholder or group of
sharcholders specified in Clause 2, Article 12 of this Charter has the right to
request the Court or Arbitration to review and cancel the resolution or part of the
content of the resolution of the General Meeting of Shareholders in the following
cases:

a. The procedures for convening the meeting and making decisions of the
General Meeting of Shareholders seriously violate the provisions of the
Enterprise Law and the Company Charter, except as stipulated in
Clause 7, Article 21 of this Charter.

b.  The content of the resolution violates the law or the Company Charter.

5. In the case that a decision of the General Meeting of Sharcholders is cancelled
by a court or arbitration decision as stipulated in Clause 4 of this Article, the
convenor of the General Meeting of Shareholders whose decision was cancelled
may consider rescheduling the General Meeting ol Sharcholders within 30 days
in accordance with the procedures stipulated in the Enterprise Law and this
Charter.

CHAPTER V11
BOARD OF DIRECTORS

Article 25. Nomination and Election of Members in the BOD

1. If candidates for the BOD have been identified, the Company must publish
information related to these candidates at least 10 days before the opening
date of the General Meeting of Shareholders on the Company website so
that shareholders can learn about these candidates before voting.
Candidates for the BOD must provide a written commitment regarding the
truthfulness and accuracy of the personal information disclosed and must
commit to performing their duties honestly, diligently, and in the best
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interests of the Company if elected as a member of the BOD. Information
related to candidates for the BOD that is disclosed includes:

a. Full name, date of birth;

b. Professional qualifications;

c.  Work experience;

d. Other management positions (including positions of the BOD in other

companies);
e. Interests related to the Company and its related parties;
Other information (if any).

g. Companies in which the candidate for the BOD currently holds
positions as a member of the BOD, a member of the Board of Members,
other management positions, and any interests related to the candidate's
company (if any).

Shareholders or groups of shareholders owning 10% or more of the total
number of common shares have the right to nominate and elect members of
the BOD. Shareholders or groups of shareholders holding from 10% to less
than 20% of the total number of common shares may nominate 1 candidate;
from 20% to less than 30% may nominate a maximum of 2 candidates; from
30% to less than 40% may nominate a maximum of 3 candidates; from 40%
to less than 50% may nominate a maximum of 4 candidates; and those
holding 50% or more may nominate the full number of candidates.

Shareholders holding common shares have the right to pool their voting rights
to nominate candidates for the BOD. Common shareholders forming a group
to nominate individuals to the BOD must notify the attending shareholders of
the group meeting before the opening of the General Meeting of Shareholders.

[f the number of candidates for the BOD, through nomination and candidacy,
is still insufficient according to regulations, the incumbent BOD shall
nominate additional candidates or organize nominations in accordance with
the company charter, internal regulations on corporate governance, and the
operating regulations of the BOD. The incumbent BOD nomination of
additional candidates must be clearly announced before the General Meeting
of Shareholders votes to elect members of the BOD in accordance with the
law.

Members of the BOD must meet the following standards and conditions:

a.  Not be subject to the provisions of Clause 2, Article 17 of the Enterprise
Law;

b. Possess professional qualifications and experience in business
administration or in the field, industry, or profession of the Company
business, and are not necessarily shareholders of the Company;
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c. A member of the Company BOD may only simultaneously be a
member of the BOD or Board of Members in a maximum of 05 other
companies.

5. Independent members of the BOD must meet the following standards and
conditions:

a. Not be currently employed by the Company, its holding company, or
its subsidiary; not have previously worked for the Company, its holding
company, or its subsidiary for at least the three consecutive years prior
to the appointment;

b. Not currently receiving salary or remuneration from the Company,
except for allowances granted to members in the BOD as stipulated;

c. Not having a spouse, biological father, adoptive father, biological
mother, adoptive mother, biological child, adopted child, biological
brother, biological sister, or biological sibling who is a major
shareholder of the Company; or who is a manager of the Company or
its subsidiary;

d. Not directly or indirectly owning at least 1% of the total voting shares
of the Company;

e. Not having served as a member of the BOD or Auditing Committee of
the Company for at least 5 consecutive years prior to the appointment,
except in the case of being appointed for two consecutive terms.

An independent member of the BOD must notify the BOD of no longer
meeting the above standards and conditions and will automatically cease to
be an independent member of the BOD f{rom the date they no longer meet
the above standards and conditions. The BOD must notify the next General
Meeting of Shareholders if an independent member of the BOD no longer
meets the required standards and conditions, or convene a General Meeting
of Shareholders to elect a replacement or additional independent member of
the BOD within six months from the date of receiving notification from the
relevant independent member of the BOD.

Article 26 Structure and Working Term of Members in the BOD
1. The Board of Directors shall consist of 05 members.

2. The working term of Members in the BOD 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 BOD of a Company for no more
than 02 consecutive terms. In the case that all members of the BOD complete
their terms at the same time, those members shall continue to be members of
the BOD until new members are elected to replace them and take over the
work.

3. The structure of the Company BOD must ensure that there is at least one
(01) independent member and at least one (01) non-executive member.
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4.

d.

b.

A member of the BOD shall cease to be a member of the BOD if

dismissed, removed, or replaced by the General Meeting of
Shareholders in accordance with Article 160 of the Enterprise Law and
this Charter.

The General Meeting of Shareholders shall dismiss a member of the

BOD in the following cases:

1.

ii.
iil.

Not meeting the qualifications and conditions for membership in
the BOD as stipulated in Clause 4, Article 25 of the Company
Charter;

Submitting a resignation letter and having it accepted;

Following resolution or decision of the General Meeting of
Shareholders.

The General Meeting of Sharcholders shall remove a member of tha’\

BOD in the following cases:

(1)
(ii)

(iii)

Not attending meetings of the BOD for 06 consecutive months, /
except in cases of force majeure;

Repeatedly or seriously violating the obligations of a member of
the BOD as stipulated in the Enterprise Law and the Company
Charter;

In accordance with resolutions and decisions of the (General
Meeting of Sharcholders.

c. When necessary, the General Meeting of Shareholders shall decide to
replace members of the BOD; dismiss or remove members of the BOD
except in the cases stipulated in points (a) and (b) of Clause 4 of this

Article.
d. The

BOD must convene a meecting of the General Meeting of

Shareholders to elect additional members of the BOD in the following

Cases:

(1)

(i)

(i)

The number of members of the BOD is reduced by more than 1/3
compared to the number stipulated in the Company Charter. In this
case, the BOD must convene a meeting of the General Meeting of
Shareholders within 60 days from the date the number of members
1s reduced by more than 1/3;

The number of independent members of the BOD is reduced,
failing to ensure the ratio as stipulated in Clause 3, Article 26 of
this Charter and Point b, Clause 1, Article 137 of the Enterprise
Law. In this case, the mechanism for convening the General
Meeting of Shareholders to elect additional independent members
of the BOD will be applied according to the provisions of Clause
5, Article 25 of this Charter;

Except as stipulated in sub-clauses i and ii of Point d, Clause 4 of
this Article, the General Meeting of Shareholders shall elect new
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members to replace members of the BOD who have been
dismissed or removed from office at the most recent meeting.

The election, dismissal, removal, and replacement of members of the BOD
must be announced in accordance with the law on information disclosure in
the securities market.

Article 27. Powers and obligations of the Board of Directors

L,

The Board of Directors is the governing agency of the Company, having full
authority to act on behalf of the Company to decide and exercise the rights
and obligations of the Company, except for those rights and obligations
falling under the authority of the General Meeting of Sharcholders.

The rights and obligations of the BOD are stipulated by law, the Company
Charter, internal regulations, and decisions of the General Meeting of
Shareholders. Specifically, the BOD has the following powers and
obligations:

Deciding on the Company strategy, medium-term development plan,
and annual business plan;

Proposing the types of shares and the total number of shares authorized
for sale of each type;

Deciding on the sale of unsold shares within the scope of the number
of shares authorized for sale of each type; deciding on raising additional
capital through other forms;

Deciding on the selling price of the Company's shares and bonds;
Deciding on the repurchase of no more than 10% of the total number
of shares of cach type sold within 12 months; Deciding on the
repurchase price of shares as stipulated in Clause 2, Article 133 of the
Enterprise Law;

Deciding on investment plans and investment projects within the
authority and limits prescribed by law;

Decision on market development, marketing, and technology solutions;
Approval of purchase, sale, loan, and other contracts and transactions
with a value of 35% or more of the total asset value recorded in the
Company's most recent financial statement, except for contracts and
transactions under the authority of the General Meeting of Shareholders
as stipulated in Point d, Clause 1, Article 15 and Clause 8, Article 42
of this Charter;

Electing, dismissing, and removing the Chairman of the BOD;
Appointing, dismissing, signing contracts with, and terminating
contracts with the Director; appointing and dismissing the Vice
Director and Chief Accountant of the Company, and determining their
salaries, bonuses, and other benefits; Appointing, dismissing, and
removing the Chairman of the Board of Members and the Chairman of
the Company of a wholly-owned subsidiary; Deciding on the signing
and termination of contracts with the General Director (Director) of a
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wholly-owned subsidiary, and determining their salaries, bonuses, and
other benefits;

Appointing authorized representatives to participate in the Board of
Members or the General Meeting of Shareholders in other companies
in which the Company has invested capital (the Company is a
contributing member or sharecholder), and decide on the remuneration
and other benefits of those representatives;

Supervise and direct the Director and other managers in the daily
operation of the Company business;

Decide on the organizational structure and internal management
regulations of the Company, decide on the establishment of
subsidiaries, branches, representative offices, and the contribution of
capital or purchase of shares in other enterprises;

Approve the agenda and content of documents for the General Meeting
of Shareholders, convene the General Meeting of Shareholders, or
solicit opinions for the General Meeting of Shareholders to pass
resolutions;

Submit the audited annual financial statements to the General Meeting
of Shareholders;

Propose the dividend rate to be paid; decide on the time and procedures
for paying dividends or handling losses incurred during business
operations;

Proposing the reorganization or dissolution of the Company; requesting
the Company's bankruptcy;

Developing and submitting to the General Meeting of Shareholders for
approval the internal regulations on corporate governance, the
operating regulations of the BOD; deciding on the issuance of the
operating regulations of the Auditing Committee under the BOD and
the regulations on information disclosure of the Company;

Resolving the Company's complaints against the business executives
and deciding on the selection of the Company's representatives to
resolve issues related to legal procedures concerning the business
executives;

Organizing training and workshops on corporate governance and
necessary skills for members of the BOD, Directors, Person in charge
of Corporate Governance, and other managers of the Company;
Paying dividends to sharecholders in accordance with the law after
approval by the Annual General Meeting of Shareholders.

Other rights and obligations as prescribed by the Enterprise Law, the
Securities Law, other legal regulations, and the Company Charter.

. The BOD must report to the General Meeting of Shareholders on the results
of the activities of the BOD as prescribed in Article 280 of Decree No.
155/2020/ND-CP on December 31%, 2020, as amended and supplemented
by Clause 82, Article 1 of Decree 245/2025/ND-CP on September 11™,
2025;
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4. Each independent member of the BOD must prepare a report evaluating the
activities of the BOD.

5. The BOD approves resolutions and decisions by voting at meetings,
obtaining opinions in writing, or other forms as prescribed in the Company
Charter. Each member of the BOD or their authorized representative has
one vote.

6. When performing its functions, rights, and obligations, the BOD shall
strictly comply with the provisions of the law, the Company Charter, and
the resolutions of the General Meeting of Shareholders. In the case that a
resolution or decision passed by the BOD is contrary to the provisions of
the law, the resolutions of the General Meeting of Shareholders, or the
Company Charter, and causes damage to the Company, the members who
approved the resolution or decision shall be jointly and severally liable for
the individual responsibility for that resolution or decision and shall
compensate the Company for the damage; members who opposed the
resolution or decision shall be exempt from liability. In this case, the
Company shareholders have the right to request the court to suspend or
cancel the resolution or decision.

Article 28. Remuneration, Bonuses, and Other Benefits of Members in the
BOD

1. The Company has the right to pay remuneration and bonuses to members of
the BOD based on business results and efficiency.

2. Members in the BOD are entitled to remuneration and bonuses for their
work. Remuneration is calculated based on the number of working days
required to complete the tasks of Members in the BOD and the daily rate.
The BOD determines the remuneration for each member by mutual
agreement. The total remuneration and bonuses of the BOD are decided by
the General Meeting of Shareholders at its annual meeting.

3. The remuneration of each Member in the BOD is included in the Company
business expenses in accordance with the law on corporate income tax, is
presented as a separate item in the Company's annual financial statements,
and must be reported to the General Meeting of Shareholders at its annual
meeting.

4. Members in the BOD holding executive positions or members in the BOD
working in subcommittees of the BOD or performing other tasks outside the
normal scope of duties of BOD may receive additional remuneration in the
form of a lump sum payment, salary, commission, percentage of profits, or
other forms as decided by the BOD.

5. Members of the BOD are entitled to reimbursement for all travel,
accommodation, and other reasonable expenses incurred in performing their
duties as members of the BOD, including expenses incurred in attending
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meetings of the General Meeting of Shareholders, the BOD, or
subcommittees of the BOD.

Members of the BOD may be insured by the Company for liability insurance
after approval by the General Meeting of Shareholders. This insurance does
not cover the liability of Members in the BOD related to violations of the
law and the Company Charter.

Article 29. Chairman of the Board of Directors

1.
2
3.
a.
b.
B,
d.
e.
f.
4.
B

The Chairman of the BOD is elected, dismissed, or removed in the working
term by the BOD from the members.
The Chairman of the BOD may not also hold the position of Director.
The Chairman of the BOD has the following rights and obligations:
To prepare the program and plan of activities of the BOD;
To prepare the agenda, content, and documents for meetings; to
convene, preside over, and host the meeting of the Board of Directors
to discuss and decide on matters within the authority of the BOD; To
decide on whether to obtain Written Opinion Forms from Members of
the BOD to approve matters in cases where it is considered unnecessary
to convene an extraordinary meeting of the BOD;
To organize the adoption of resolutions and decisions of the BOD;
signing resolutions, decisions, and other documents of the BOD on
behall of the BOD after obtaining the consensus of a majority of
Members in the BOD on matters within the decision-making authority
of the BOD;
To supervise the implementation of resolutions and decisions of the
BOD;
To host the General Meeting of Shareholders;
Other rights and obligations as stipulated in the Enterprise Law and the
Company Charter.
If the Chairman of the BOD submits a resignation letter or is dismissed or
removed in the working term, the BOD must elect a replacement within 10
days from the date of receiving the resignation letter or the effective date of
the decision of the BOD on the dismissal or removal of the Chairman of the
BOD.
If the Chairman of the BOD is absent or unable to perform his/her duties,
he/she must authorize another member in writing to exercise the rights and
obligations of the Chairman of the BOD. In the case that there is no
authorized person or the Chairman of the BOD dies, goes missing, is
detained, is serving a prison sentence, is undergoing administrative
measures at a compulsory rehabilitation center or compulsory education
center, has absconded from his/her residence, 1s restricted or incapacitated,
has difficulties in understanding or controlling his/her actions, or is
prohibited by the Court in the working term, practicing a profession, or
performing a certain job, the remaining members shall elect one of the
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members to hold the position of Chairman of the BOD by a majority vote of
the remaining members until a new decision is made by the BOD.
When necessary, the BOD shall decide to appoint a company secretary. The
company secretary has the following rights and obligations:
To assist in organizing and convening meetings of the General Meeting
of Shareholders and the BOD; to record meeting minutes;
To assist members of the BOD in exercising their assigned rights and
obligations;
To assist the BOD in applying and implementing corporate governance
principles;
To assist the company in building shareholder relations and protect the
legitimate rights and interests of shareholders;
To assist the company in complying with its obligations to provide
information, disclose information, and handle administrative
procedures;
Other rights and obligations as stipulated in the Charter.

Acrticle 30. Meetings of the Board of Directors

L.

i

o o

The Chairman of the BOD shall be elected at the first meeting of the BOD
within 7 working days from the date of the conclusion of the election of the
BOD for that term. This meeting shall be convened and hosted by the
member with the highest number of votes. In the case that more than one
member has the highest number of votes and they are equal, the members

shall elect by majority vote to choose one of them to convene the meeting of
the BOD.

The BOD shall meet at least once every quarter and may hold extraordinary
meetings.

The Chairman of the BOD shall convene a meeting of the BOD in the
following cases:

There is a request of an independent member of the BOD;
There is a request of the Director or at least 05 other managers;
There is a request of at least 02 members of the BOD;

Other cases (if any).

The request stipulated in Clause 3 of this Article must be in writing, clearly
stating the purpose, the issues to be discussed, and the decisions within the
authority of the BOD.

The Chairman of the BOD must convene a meeting of the BOD within 07
working days from the date of recetving the request stipulated in Clause 3 of
this Article. If the Chairman of the BOD fails to convene a meeting of the
BOD as requested, he/she shall be responsible for any damages incurred by
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the Company; the person making the request has the right to replace the
Chairman of the BOD in convening the meeting of the BOD.

The Chairman of the BOD or the person convening the meeting of the BOD
must send an announcement of meeting at least 3 working days before the
meeting date. The announcement of meeting must specify the time and place
of the meeting, the agenda, the issues to be discussed and decided. The
announcement of meeting must include the documents to be used at the
meeting and the voting ballots of the members.

The announcement of the BOD meeting may be sent by invitation,
telephone, fax, electronic means, or other methods, and must ensure that it
reaches the contact address of each member in the BOD registered with the
Company.

A BOD meeting shall be held when at least 3/4 of the total number of
members are present. If the meeting convened in accordance with this clause
does not have the required number of members present, a second meeting
shall be convened within 7 days from the date of the first scheduled meeting.
In this case, the meeting shall be held if more than half of the BOD members
are present.

The BOD approves resolutions and decisions by voting at the meeting or by
obtaining opinions in writing. A meeting of the BOD may be held in the form
of a video conference between its members when all or some members are
in different locations, provided that each participating member can:

a. Listen to each member of the BOD speaking at the meeting;

b. Speak to all other attending members of the BOD simultaneously.
Discussions among BOD members may be conducted directly by
telephone or by other means of communication, or a combination of
these methods. A BOD member participating in such a meeting is
considered "present." The meeting location, as stipulated in this
regulation, is the location where the largest number of BOD members
are present, or the location where the Host is present.

Decisions made during a meeting by telephone are formally organized and
conducted, taking effect immediately based on the conclusion of the
meeting, but must be confirmed by the signatures in the minutes of all BOD
members who are present.

A BOD member is considered to have attended and voted at the meeting in
the following cases:

Attending and voting directly at the meeting;

Authorizing another person to attend and vote as stipulated in Clause
10 of this Article;

Attending and voting via online conference, electronic voting, or other
electronic means;
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d. Sending ballots to the meeting via mail, fax, or email;
e. Sending ballots by other means.

9. In the case of sending ballots to the meeting via mail, the ballot must be in a
sealed envelope and must be delivered to the Chairman of the BOD no later
than one hour before the meeting begins. The ballot may only be opened in
the presence of all attendees.

10. Members must attend all BOD meetings. Members may authorize another
person to attend and vote on their behalf if approved by a majority of the
BOD members.

11. The BOD adopts resolutions and decisions by voting at the meeting. Each
BOD member has one ballot. Resolutions and decisions of the BOD are
adopted if approved by a majority (more than half) of the members present
at the meeting. In the case of the same number of votes, the final decision
rests with the side whose opinion is supported by the Chairman of the BOD.

12. The BOID has the right to adopt resolutions and decisions by Written Opinion
Forms on all matters within its authority as stipulated in Article 27 of this
Charter. Resolutions and decisions adopted by approved Written Opinion
Forms if they are supported by a majority (more than half) of the BOD
members whose opinions are solicited in writing. Each BOD member has
one vote, In the case of the same number of votes, the final decision rests
with the side whose opinion is supported by the Chairman of the BOD.

13. Resolutions of the BOD regarding transactions with related parties are
adopted in accordance with Article 42 of this Charter and Article 167 of the
Enterprise Law.

Article 31. Subcommittees of the Board of Directors

1. The BOD may establish subcommittees to be responsible for development
policy, human resources, compensation, internal audit, and risk management. The
number of members of a subcommittee shall be decided by the BOD, with a
minimum of 3 members including members of the BOD and external members.
The activities of the subcommittee must comply with the regulations of the BOD.
Resolutions of the subcommittee shall only be effective when a majority of
members present and voting on them at the subcommittee meeting.

2. The implementation of decisions of the BOD, or of subcommittees under the
BOD, must comply with current legal regulations and the provisions of the
Company Charter and Internal Regulations on corporate governance.

Article 32, Person in Charge of Corporate Governance

1. The BOD must appoint at least one person in charge of corporate governance
to support corporate governance. The person in charge of corporate
governance may also serve as the Company Secretary or the Secretary of the
Board of Directors of the Company. The working term of the person in
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charge of corporate governance is decided by the BOD and may be
reappointed for an unlimited number of terms.

The person in charge of corporate governance must meet the following
standards:

Have knowledge of the law;

Not simultaneously work for an approved auditing firm that is auditing
the Company's financial statements;

Other standards as prescribed by law, this Company Charter, and the
decision of the BOD.

The person in charge of corporate governance has the following rights and
obligations:

Advise the BOD on organizing the General Meeting of Shareholders as
prescribed and on related matters between the Company and
shareholders;

Prepare for the BOD meetings and the Meetings of General
Shareholders as requested by the BOD;

Advise on meeting procedures;
Attend meetings;

Advise on procedures for drafting BOD resolutions in accordance with
legal regulations;

Provide financial information, make copies of BOD meeting minutes,
and other information to BOD members;

Monitor and report to the BOD on the Company information disclosure
activities;
Act as the liaison with relevant stakeholders;

Maintain the confidentiality of information in accordance with legal
regulations and the Company Charter;

Other rights and obligations as stipulated by law and the Company
Charter.

CHAPTER VIII
DIRECTOR AND OTHER EXECUTIVES

Article 33. Management Structure

The Company management system must ensure that the management team is
accountable to the BOD and subject to the supervision and direction of the BOD
in the Company daily business operations. The Company has a Director, Vice
Directors, Chief Accountant, and other management positions appointed by the
BOD. The appointment, dismissal, and removal of the above-mentioned positions
must be approved by a resolution or decision of the BOD, legally and validly
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adopted in accordance with the provisions of this Company Charter and the
Enterprise Law.

Article 34. Business Executives

1. The Company business executives include the Director, Vice Directors, Chief
Accountant, and other executives as stipulated in this Company Charter and the
Company internal documents.

2. Based on the Director's recommendation and the approval of the BOD, the
Company may recruit other executives in a number and according to standards
consistent with the Company's structure and management regulations as
stipulated by the BOD. Business executives must be responsible for diligently
supporting the Company in achieving its operational and organizational goals.

3. The Director receives a salary and bonuses. The Director's salary and bonuses
arc determined by the BOD.

4. The salary of the Business Executives is included in the Company business
expenses in accordance with the law on corporate income tax, is presented as a
separate item in the Company annual financial statements, and must be reported
to the General Meeting of Shareholders at the annual meeting.

Article 35 Appointment, dismissal, responsibilities and authority of the
Director

1. The BOID) appoints one member of the BOD or hires another person to be the
Director.

2. The Director is responsible for managing the Company day-to-day business
operations; Subject to the supervision of the BOD; accountable to the BOD and
to the law for the exercise of assigned rights and obligations.

3. The working term of the Director shall not exceed 5 years and may be
reappointed for an unlimited number of terms. The appointment will
automatically expire if the employment contract signed between the Director and
the Company terminates without renewal.

4. The Director must meet the following standards and conditions:

a. Possess full civil capacity and not be subject to the prohibitions on
managing enterprises as stipulated in Clause 2, Article 17 of the Enterprise
Law.

b. Possess professional qualifications and experience in business
administration suitable for the Company.

¢. The Director must not be the biological father, biological mother, adoptive
father, adoptive mother, father-in-law, mother-in-law, wife, husband,
biological child, adopted child, daughter-in-law, son-in-law, biological
brother, biological sister, biological sibling, brother-in-law, sister-in-law,
daughter-in-law, or daughter-in-law of the Business Manager, the
representative of state capital, or the representative of the enterprise's
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capital in the Company and its holding company.

5. The Director has the following rights and obligations:

d.

To decide on matters related to the Company daily business operations
that are not within the authority of the BOD, including signing financial
and commercial contracts on behalf of the Company, organizing and
managing the Company daily business operations in accordance with
the law, the Charter, and regulations, rules, resolutions, and decisions
issued by the BOD;

To organize the implementation of resolutions and decisions of the
BOD;

To organize the implementation of the Company business plan and
investment plan;

To propose organizational structure and internal management
regulations for the Company;

To appoint, dismiss, and remove management positions within the
Company, except for positions under the authority of the BOD;

To decide on salaries and other benefits for employees in the Company,
including managers appointed by the Director;

To recruit employees;
To propose dividend payment plans or handle business losses;

To suggest measures to improve the Company operations and
management;

To perform all other activities as stipulated in the Company Charter and
the Company regulations, resolutions and decisions of the BOD, and legal
provisions.

Other rights and obligations as stipulated by law, the Company Charter,
resolutions and decisions of the BOD, and employment contracts
signed with the Company.

6. The Director is accountable to the BOD and the General Meeting of Shareholders
for the performance of assigned duties and authority and must report to these
agencies when requested.

7. The BOD may dismiss the Director when a majority of the BOD members with
voting rights present at the meeting approve and appoint a new Director to replace

him/her.

CHAPTER IX

AUDITING COMMITTEE UNDER THE BOARD OF DIRECTORS

Article 36. Nomination and Election of Auditing Committee Members

I. The Chairman of the Auditing Committee and other members of the Auditing
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Committee are nominated by the BOD and are not the Business Executives.

2. The appointment of the Chairman of the Auditing Committee and other
members of the Auditing Committee must be approved by the BOD at a meeting
of the BOD.

Article 37. Structure of the Auditing Committee

1. The Auditing Committee shall have two or more members. The Chairman of
the Auditing Committee shall include an independent member of the BOD. The

other members of the Auditing Committee shall be non-executive members of the
BOD.

2. Members of the Auditing Committee must have knowledge of accounting and
auditing, a general understanding of the law and the Company operations, and
must not fall into any of the following situations:

a.  Working in the Company accounting or finance department;

b. Being a member or employee of an auditing organization approved to
audit the Company financial statements for the three consecutive years
prior to the audit.

3. The Chairman of the Auditing Committee must have a university degree or
higher in one of the following fields: economics, finance, accounting, auditing,
law, or business administration.

Article 38. Rights and Obligations of the Auditing Committec

The Auditing Committee has the rights and obligations as stipulated in Article
161 of the Enterprise Law, the Company Charter, and the following rights and
obligations:

1. The right to access documents related to the Company operations, to
exchange information with other members of the BOD, the Director, the
Chief Accountant, and other managers, to gather information for the
Auditing Committee activities.

2. The right to request representatives of approved audit organizations to attend
and answer questions related to audited financial statements at Auditing
Committee meetings.

3. The usage of external legal, accounting, or other consulting services when
necessary.

4. The development and submission to the BOD policies for risk detection and
management; to propose to the BOD solutions for handling risks arising in
the Company operations.

5. The preparation of written report to the BOD when discovering that a
member of the BOD, the Director, and other managers are not fully fulfilling
their responsibilities as stipulated in the Enterprise Law and the Company
Charter.

6. The development of the operating regulations of the Auditing Committee
and the submission to the BOD for approval.
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Article 39. Meetings of the Auditing Committee

1. The Auditing Committee must meet at least twice a year. Meeting minutes
must be detailed, clear, and fully preserved. The person recording the
minutes and the members of the Auditing Committee attending the meeting
must sign the meeting minutes.

2.  The Auditing Committee approves decisions by voting at the meeting,
obtaining opinions in writing, or other forms as stipulated in the operating
regulations of the Auditing Committee. Each member of the Auditing
Committee has one vote. A decision of the Auditing Committee is approved
if it is approved by a majority of the members present at the meeting; In the
case of the same number of votes, the final decision rests with the side whose
opinion is supported by the Chairman of the Auditing Committee.

Article 40. Reporting the activities of Independent Members of the BOD in
the Auditing Committee at the Annual General Meeting of Shareholders

1. Independent members of the BOD in the Auditing Committee are
responsible for reporting on their activities at the Annual General Meeting
of Shareholders.

2. The report on the activities of Independent Members of the BOD in the
Auditing Committee at the Annual General Meeting of Sharcholders must
include the following contents:

a. Remuneration, operating expenses, and other benefits of the Auditing
Committee and each member of the Auditing Committee as stipulated
in the Enterprise Law and the Company Charter;

b. Summary of the Auditing Committee meetings and its conclusions and
recommendations;

c. Results of monitoring the Company financial statements, operational
situation, and financial situation;

d. Reports assessing transactions between the Company, the subsidiaries,
and other companies in which the Company holds a controlling stake
of 50% or more of the charter capital, and members of the BOD,
Directors, other executives of the enterprise, and related parties of those
entities; transactions between the Company and companies in which
members of the BOD, Directors, or other executives of the enterprise
are founding members or business manager during the three years
immediately preceding the transaction;

e. Results of the assessment of the Company internal control and risk
management system;

f.  Results of supervision of the BOD, Directors, and other executives of
the enterprise;

g. Results of the assessment of the coordination of activities between the
Auditing Committee and the BOD, Directors, and shareholders.
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CHAPTER X
RESPONSIBILITIES OF BOD MEMBERS, DIRECTORS, AND OTHER
EXECUTIVES

Article 41. Responsibility for Care

1. The BOD members, Directors, and other executives are responsible for
performing their duties, including those as members of subcommittees of the
BOD, honestly and carefully for the benefit of the Company.

2. Exercising assigned rights and obligations in accordance with the provisions of
this Charter, Resolutions of the General Meeting of Shareholders, Resolutions and
Decisions of the BOD, and the provisions of the law,

Article 42. Responsibility for being honesty and avoiding conflicts of interest

ks

The BOD members, Directors, Business Managers, and other Business
Executives must disclose relevant interests in accordance with the Law on
Enterprises and related legal documents.

Members of the BOD, Directors, Business Managers, and other Business
Executives, and their related parties, may only use information obtained
through their positions to serve the interests of the Company.

Members of the BOD, Directors, Business Managers, and other Business
Executives are obligated to notify the BOD in writing of transactions
between the Company, its subsidiaries, and other companies in which the
Company holds a controlling stake of 50% or more of the charter capital,
and those entities or their related parties, as stipulated by law. For such
transactions approved by the General Meeting of Shareholders or the BOD,
the Company must disclose information regarding these resolutions in
accordance with the securities law on information disclosure.

Members of the BOD are not permitted to vote on transactions that benefit

that member or their related parties as stipulated in the Enterprise Law and
the Company Charter.

Members of the BOD, Directors, Business Manager, and other Business
Executives, and their related parties, are prohibited from using or disclosing
internal information to others for the purpose of conducting related
transactions.

The General Meeting of Shareholders or the BOD approves contracts and
transactions between the Company and any of the following parties:

a. Shareholders, authorized representatives of shareholders owning more
than 10% of the Company's total common share capital, and their
related parties;

b. Members of the BOD, Directors, other managers, and their related
parties;

¢. Businesses that members of the BOD, Directors, and other managers of
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the Company are required to declare as stipulated in Clause 2, Article
164 of the Enterprise Law.

7. The BOD approves the following contracts and transactions:

4.

Contracts and transactions as stipulated in Clause 6 of this Article and
with a transaction value less than 35% or transactions resulting in a total
transaction value within 12 months from the date of the first transaction
being less than 35% of the total value of the Company's assets as
recorded in the most recent financial statement;

Contracts and transactions for borrowing, lending, or selling assets with
a value equal to or less than 10% of the total value of the Company's
assets as recorded in the most recent financial statement between the
Company and sharcholders owning 51% or more of the total voting
shares or related parties of such shareholders;

Granting loans or guarantees with a transaction value less than 35%
of the Company total assets as recorded in the most recent financial
statement to related organizations of members of the BOD,
Directors, or other managers where the Company and that
organization are companies within the same group or operating as
a group of companies, including parent-subsidiary companies,
economic groups; and at the same time, that organization is not a
shareholder of the Company as stipulated in Clause 2, Article 293
of Decree 155/2020/ND-CP;

In the case of approving a contract or transaction as stipulated in Clause 7 of
this Article, the Company representative signing the contract or transaction
must notify the BOD of the parties involved in that contract or transaction
and send a draft contract or the main contents of the transaction. The BOD
shall decide on the approval of the contract or transaction within 15 days
from the date of receiving the notification; members of the BOD with an
interest related to the parties in the contract or transaction do not have the
right to vote.

8. The General Meeting of Shareholders shall approve the following contracts
and transactions:

a.

Contracts and transactions as stipulated in Clause 6 of this Article and
with a value of 35% or more, or transactions resulting in a total
transaction value arising within 12 months from the date of the first
transaction with a value of 35% or more of the Company total assets as
recorded in the most recent financial statement.

Contracts, loan transactions, lending, and asset sales with a value
exceeding 10% of the Company's total assets as recorded in the most
recent financial statement between the Company and shareholders
owning 51% or more of the total voting shares or related parties of those
shareholders;
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¢.  Granting loans or guarantees to members of the BOD, Directors, other
managers who are not shareholders, and related individuals or
organizations of these individuals or entities;

d. Granting loans or guarantees with a value of 35% or more of the
Company total assets as recorded in the most recent financial statement
to related organizations of members of the BOD, Directors, or other
managers where the Company and that organization are companies
within the same group or operate as a group of companies, including
holding-subsidiary companies, economic conglomerates; Furthermore,
that organization is not a shareholder of the Company as stipulated in
Clause 2, Article 293 of Decree 155/2020/ND-CP.

In the case of approving a contract or transaction as stipulated in Clause 8 of
this Article, the Company representative signing the contract or transaction
must notify the BOD of the relevant parties to that contract or transaction
and send a draft contract or notification of the main contents of the
transaction. The BOD shall present the draft contract or transaction or
explain the main contents of the contract or transaction at the General
Meeting of Sharcholders or obtain shareholder opinions in writing. In this
case, shareholders with interests related to the parties in the contract or
transaction do not have the right to vote; the contract or transaction is
approved according to Clauses | and 4, Article 148 of the Enterprise Law.

9. Transactions between the Company and one or more members of the BOD,
Directors, other executives, and individuals or organizations related to these
individuals or entities shall not be invalidated in the following cases:

a. For transactions with a value less than 35% of the total value of assets
recorded in the most recent financial statement, the significant contents
of the contract or transaction, as well as the relationships and interests
of the members of the BOD, Directors, and other executives, have been
reporied to the BOD and approved by a majority vote of the members
of the BOD who have no related interests;

b.  For transactions with a value of 35% or more, or transactions resulting
in a transaction value arising within 12 months from the date of the first
transaction with a value of 35% or more of the total asset value recorded
in the most recent financial statement, the significant contents of this
transaction, as well as the relationship and interests of the BOD
members, Directors, and other executives, have been disclosed to
shareholders and approved by the General Meeting of Shareholders by
vote of shareholders without an interest in accordance with the
provisions of this Charter and the Law on Enterprises.

10. Contracts and transactions are invalidated by court decision and processed
according to the provisions of law when signed in violation of the provisions
of this Article and the provisions of law; the signatories of the contract or
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transaction, shareholders, BOD members, or related Directors shall be
jointly liable for compensation for damages incurred and reimburse the
Company for any profits obtained from the execution of such contracts or
transactions.

11.  Other obligations as stipulated in the Company Charter and applicable laws.
Article 43. Liability for Damages and Compensation

1. Members of the BOD, Directors, and other executives who violate their duties
and responsibilities of honesty and care, or fail to fulfill their obligations, shall be
liable for damages caused by their violations.

2. The Company shall consider compensating individuals who have been, are, or
may become involved in claims, lawsuits, or prosecutions (including civil,
administrative, and non-civil cases initiated by the Company) if such individuals
have been or are members of the BOD, Directors, other executives, employees,
or authorized representatives of the Company who have performed or are
performing duties under the Company's authorization, acting honestly and
carefully in the Company interest in compliance with the law, and there is no
evidence to confirm that they have violated their responsibilities.

3. Compensation costs include judgment fees, fines, and actual payments incurred
(including attorney fees) when resolving these cases within the legal framework.
The company may purchase insurance for these individuals to avoid the
compensation liabilities mentioned above.

CHAPTER XI
RIGHT TO ACCESS COMPANY RECORDS AND DOCUMENTS

Article 44. Right to access records and documents

1. Ordinary shareholders have the right to access records and documents,
specifically as follows:

a. Ordinary shareholders have the right to examine, search, and extract
information about their name and contact address in the list of shareholders with
voting rights; request correction of inaccurate information about themselves;
examine, search, extract, or copy the Company Charter, Minutes of the General
Meeting of Shareholders, and Resolutions of the General Meeting of
Shareholders;

b. Shareholders or groups of shareholders owning 5% or more of the total
number of common shares have the right to review, examine, and extract Minutes
and Resolutions, Decisions of the BOD, interim and annual financial statements,
contracts, transactions requiring approval from the BOD, and other documents,
except for documents related to the Company trade secrets and business secrets.

2. In cases where an authorized representative of a shareholder or group of
shareholders requests to examine books and records, they must include an

50




2

authorization document from the shareholder or group of shareholders they
represent, or a notarized copy of this authorization document.

Members of the BOD, the Director, and other executives have the right to
examine the Company's shareholder register, shareholder list, books, and
other records for purposes related to their positions, provided that this
information is kept confidential.

The Company must keep this Company Charter and any amendments to
them, the Certificate of Business Registration, regulations, documents
proving ownership of assets, Resolutions of the General Meeting of
Shareholders and the BOD, Minutes of the General Meeting of Shareholders
and the BOD, reports of the BOD, annual financial statements, accounting
books, and other documents as prescribed by law at its head office or another
location provided that shareholders and the Business Registration Authority
are notified of the location where these documents are stored.

The Company Charter must be published on the Company website.

CHAPTER XII
ORGANIZATIONS, EMPLOYEES AND TRADE UNIONS

Article 45. Employees and Trade Unions

L.

The Director shall prepare a plan for the BOD to approve matters relating to
recruitment, termination of employment, salaries, social insurance, benefits,
rewards, and disciplinary actions for employees and business executives.

The Director shall prepare a plan for the BOD to approve matters relating to
the Company relationship with trade unions in accordance with best
management standards, practices and policies, the practices and policies
stipulated in this Charter, the Company regulations and applicable laws.

CHAPTER XIII
PROFIT DISTRIBUTION

Article 46. Profit Distribution

i &

The General Meeting of Shareholders shall decide on the rate and the method
of annual dividend payments from the Company's retained earnings.

The Company does not pay interest on dividend payments or payments
related to a particular stock.

The BOD may propose to the General Meeting of Shareholders the approval
of the payment of all or part of the dividend in shares, and the BOD is the
agency responsible for implementing this decision.

In the case of dividends or other payments related to a particular stock being
paid in cash, the Company must pay in Vietnamese Dong. Payment may be
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made directly or through banks based on the bank account details provided
by the shareholder. If the Company has transferred the funds according to
the bank details provided by the shareholder, but the shareholder does not
receive the money, the Company is not liable for the amount transferred to
that shareholder. Dividend payments may be made through a securities
company or the Vietnam Securities Depository and Clearing Corporation.

5. Based on the Enterprise Law and the Securities Law, the BOD shall pass a
resolution or decision to determine a specific date for closing the shareholder
list. Based on that date, those registered as shareholders or holders of other
securities are entitled to receive dividends 1n cash or shares, and to receive
announcements or other documents.

6.  Other matters related to profit distribution shall be carried out in accordance
with the provisions of law.

CHAPTER X1V
BANK ACCOUNTS, FINANCIAL YEAR AND ACCOUNTING SYSTEM

Article 47. Bank Accounts

1. The Company shall open accounts at Vietnamese banks or at branches of
foreign banks authorized to operate in Vietnam.

2. With prior approval from the competent authority, if necessary, the
Company may open bank accounts abroad in accordance with the provisions
of law.

3. The Company shall conduct all payments and accounting transactions
through Vietnamese Dong or foreign currency accounts at the banks where
the Company has opened accounts.

Article 48. Allocation of Funds

Annually, the Company allocates funds from its after-tax profit (net profit). The
allocation and percentage of these funds are based on proposals from the BOD,
comply with legal regulations, and are approved by the General Meeting of
Shareholders.

Article 49, Fiscal Year

The fiscal year of Company begins on the first day of January each year and ends
on the 31st day of December of the same year.

Article 50. Accounting System

1. The accounting system used by the Company is the corporate accounting
system or a specific accounting system issued and approved by the
competent authority.

2. The Company maintains accounting books in Vietnamese and keeps
accounting records in accordance with accounting laws and related laws.
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These records must be accurate, up-to-date, systematic, and sufficient to
prove and explain the Company transactions.

The company uses the Vietnamese Dong as its accounting currency. If the
company economic transactions are primarily conducted in a foreign
currency, it may choose that foreign currency as its accounting currency, is
legally responsible for that choice, and must notify the relevant tax authority.

CHAPTER XV
ANNUAL REPORTS, FINANCIAL STATEMENTS
AND INFORMATION DISCLOSURE RESPONSIBILITIES

Article 51. Annual, Semi-Annual, and Quarterly Financial Statements

1.

The company must prepare annual financial statements, and these statements
must be audited in accordance with the law. The company must publish its
audited annual financial statements in accordance with the law on
information disclosure on the securities market and submit them to the
competent state authority.

Annual financial statements must include all reports, appendices, and
explanatory notes as required by law on corporate accounting. Annual
financial statements must truthfully and objectively reflect the Company
operational situation.

The Company must prepare and publish audited semi-annual financial
statements and quarterly financial statements in accordance with the law on
information disclosure in the securities market and submit them to the
competent state authority.

Article 52. Annual Report

The Company must prepare and publish an Annual Report in accordance with the
law on securities and the securities market.

CHAPTER XVI
AUDITING FIRM

Article 53. Audit

1

The Annual General Meeting of Shareholders shall appoint an independent
auditing firm or approve a list of independent auditing firms and authorize
the BOD to decide on the selection of one of these firms to audit the
Company financial statements for the following fiscal year based on the
terms and conditions agreed with the BOD.

The audit report shall be attached to the Company annual financial
statements.

Independent auditors conducting the audit of the Company financial
statements are entitled to attend the General Meeting of Shareholders and
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receive announcements and other information related to the General Meeting
of Shareholders, and to express their opinions at the meeting on matters
related to the audit of the Company financial statements.

CHAPTER XVII
COMPANY STAMP

Article 54. Company Stamp

1. The stamps includes stamps made at stamp engraving establishments or stamps
in the form of digital signatures as prescribed by law on electronic transactions.

2. The BOD decides on the type, quantity, form, and content of the stamp of the
Company, its branches, and representative offices (if any).

3. The BOD and the Director use and manage the stamp in accordance with
current laws.

CHAPTER XVIII
COMPANY DISSOLUTION
Article 55. Company Dissolution

1. A company may be dissolved in the following cases:
a. By resolution or decision of the General Meeting of Shareholders;

b. By the revocation of the Business Registration Certificate, except where
the Law on Tax Administration provides others;

c. Other cases as prescribed by law.

2.  The dissolution of the company is decided by the General Meeting of
Shareholders and implemented by the BOD. This dissolution decision must
be notified to the competent authority as prescribed.

Article 56. Liquidation

1. At least 6 months before the decision to dissolve the company, the BOD
must establish a Liquidation Committee consisting of 3 members, in which
2 members are appointed by the General Meeting of Shareholders and 1
member is appointed by the BOD from an independent auditing firm. The
Liquidation Committee prepares its operating regulations. Members of the
Liquidation Committee may be selected from among the Company
employees or independent experts. All expenses related to the liquidation are
prioritized by the Company before other debts of the Company.

2. The Liquidation Committee is responsible for reporting its establishment
date and commencement date to the Business Registration Authority. From
that point onwards, the Liquidation Committee acts on behalf of the
Company in all matters related to the Company liquidation to the Courts and
administrative agencies.

3. The proceeds from the liquidation are paid in the following order:
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Liquidation expenses;

Debts for salaries, severance pay, social insurance, and other benefits
of employees according to Collective Labour Agreement and Signed
Employment Contracts;

Tax debts;
Other debts of the Company;

The remaining balance after all debts from (a) to (d) above have been
paid is distributed to the shareholders. Preferred shares are given
priority in payment.

CHAPTER XIX
INTERNAL DISPUTE RESOLUTION

Article 57. Internal Dispute Resolution

1i;

In the case of a dispute or complaint arising concerning the Company
operations, the rights and obligations of sharcholders as stipulated in the
Enterprise [.aw, the Company Charter, other legal regulations, or agreements
between:

a. Shareholders and the Company;

b. Shareholders and the BOD, the Director, or other executives.

The parties involved shall endeavor to resolve the dispute through
negotiation and conciliation. Except in cases where the dispute involves the
BOD or the Chairman of the BOD, the Chairman of the BOD shall preside
over the dispute resolution and require each party to present information
related to the dispute within 15 working days from the date the dispute arises.
In the case of a dispute involving the BOD or the Chairman of the BOD,
either party may request the BOD to appoint an independent expert to
mediate the dispute resolution process.

If a settlement is not reached within 6 weeks from the start of the mediation
process, or if the mediator’s decision is not accepted by the parties, one party
may bring the dispute to arbitration or court.

The parties shall bear the costs associated with the negotiation and mediation
procedures. Payment of court costs shall be made according to the court's
judgment.

Article 58. Right to sue members of the Board of Directors and the Director
14

Shareholders or groups of shareholders owning at least one percent (01%) of
the common shares have the right to initiate civil lability lawsuits against
members of the BOD and the Director on their own behalf or on behalf of the
Company in the following cases:

a. Violation of the obligations of the business manager as stipulated in
Article 165 of the Enterprise Law and the Company Charter;
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b. Failure to perform or have incomplete performance, untimely
performance, or performance contrary to the provisions of the law or
the company charter, resolutions, and decisions of the BOD
regarding assigned rights and obligations;

& The abuse of position and using information, business secrets, business
opportunities, and other assets of the company for personal gain or to
serve the interests of other organizations or individuals;

d. Other cases as prescribed by law.

The procedures for initiating a lawsuit shall be carried out in accordance with
the provisions of the law on civil procedure. Lawsuit costs in cases where a
sharcholder or group of shareholders sues on behalf of the company shall be
included in the company expenses, except in cases where the lawsuit is
dismissed.

Shareholders or groups of shareholders as stipulated in this Article have the®
right to review, search for, and extract necessary information as determined”
by the Court or Arbitration body before or during the litigation process.

-

CHAPTER XX
SUPPLEMENTS AND AMENDMENTS TO THE CHAPTERS

Article 59. Supplements and amendments to the Chapters

1. Supplements and amendments to the Charters must be considered and decided
by the General Meeting of Shareholders of the Company.

2. In case there are provisions of law related to the Company operations not
mentioned in this Charter, or in case there are new provisions of law different
from the provisions in this Charter, those provisions of law shall automatically
apply and govern the Company operations.

CHAPTER XXI
EFFECTIVE DATE

Article 60. Effective Date

1.

This Charter, consisting of 21 Chapters and 60 Articles, was unanimously
approved by the Company Annual General Meeting of Shareholders in 2026
on June 29" 2026.

This Charter is made in three copies, all having equal validity, and must be
kept at the Company head office.

This Charter is the sole and Official Charter of the Company and replaces the
Charter approved by the Annual General Meeting of Shareholders on April
25th 2024, and any amendments to that Charter in 2025.
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4.

Copies or extracts of the Company Charter are valid when signed by the
Legal Representative or the Chairman of the BOD or at least 1/2 of the total
number of members of the BOD and stamped with the Company seal.

LEGAL REPRESENTATIVE
IDICO URBAN AND HOUSE INVESTMENT
DEVELOPMENT JOINT STOCK COMPANY
DIRECTOR
[Signed|
Nguyen Hoang Cong
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