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TONGCONGTYIDICO CONG HOA XA HOICHUNGHIA VIETNAM

CONGTY COPHANDAUTU PHAT TRIEN Déclip-Turdo-Haph plaie
NHA VADO THIIDICO SRS
S6: 62/QD-CT DéngNai ngey 29 ting 6 nm 2026

QUY CHE NOI BO VE QUAN TRI CONG TY
CUA CONG TY CO PHAN PAU TU PHAT TRIEN NHA VA PO THIIDICO

Can cur Ludt Doanh nghigp 56 59/2020/QH14 ngay 17 thang 6 nim 2020,
dugc sira doi, bo sung bai Luat sé 03/2022/QH15 ngay 11/01/2022; Luat so6
76/2025/QH15 ngay 17/6/2025;

. Can ctr Luft Ching khodn sé 54/2019/QH14 ngay 26/11/2019; duge sira
doi, bo sung bai Luat s6 56/2024/QH15 ngay 29/11/2024;

Can cir Nghi dinh s6 155/2020/ND-CP ngay 31/12/2020 cia Chinh phu
quy dinh chi tiét thi hanh mét s diéu cia Luat Chimg khoén; Nghi dinh sé
245/2025/ND-CP ngay 11/9/2025 cta Chinh phi sira ddi, bd sung mét sb didu
ctia Nghi dinh s6 155/2020/ND-CP ngay 31/12/2020;

Cén ctr Théng tu sb 116/2020/TT-BTC ngay 31/12/2020 cua Bo trudng B
Tai chinh huéng dan mét s6 diéu vé quan tri cdng ty 4p dung déi véi cong ty dai
chung tai Nghi dinh s6 155/2020/ND-CP ngay 31/12/2020 cia Chinh pha quy
dinh chi ti¢t thi hanh mét s6 diéu ciia Luit Chimg khodn;

Can ¢t Dicu 1¢ Cong ty 6 phin Dau tur phat trién nha va dé thi IDICO da
duge Dai hoi dong co dong théng qua;

Cén cir Nghi quyét Dai hoi déng cb dﬁng thuong nién Céng ty ¢b phian Diu
tu phat trién nha va d6 thi IDICO nam 2026 s6 01/NQ-DHDCD ngay 29/6/2026,

Hoi dong quan tri ban hanh Quy ché ngi by vé quan trj céng ty ciia Cong
ty 6 phan Dau tur phét trién nha va do thi IDICO. Quy ché ndi bd vé quan tri
cong ty cia Céng ty co phan Diu tur phét trién nha va dé thi IDICO bao gom cac
ndi dung sau:

CHUONG 1
QUY PINH CHUNG

Diéul.  Pham vi diéu chinh va déi twong dp dung

1. Pham vi diéu chinh: Quy ché ni bd vé quan tri cong ty quy dinh céc néi
dung vé vai tro, quyén va nghia vu ciia Dai hoi déng cb dong, Hoi ddng quan tri,
Gidm doc; trinh tu, thd tuc hop Dai hoi déng ¢ déng; dé cu, {ng ctr, biu, mién
nhiém va bai nhiém thanh vién Héi dﬁng quan tri, Giam dbc va cac hoat dong khac
theo quy dinh tai Diéu 1¢ cong ty vi céc quy dinh hién hanh khac ctia phép luat.

2. Péi tuong ap dung: Quy ché nay dugc ap dung cho céc thanh vién Hoi
dong quén tri, Giam déc va nhitng nguoi lién quan.
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Pitu2.  Giai thich thuit ngir

1. Nhimg tir ngir dudi day dugc hiéu:

a. Quan tri Cong ty la hé théng cac nguyén thc, bao gdm:

- Dam béo co chu quan tri hop 1y;

- Pam bao hiéu qua hoat déng ciia Héi déng quan tri;

- Dam bio quyén lgi ctia cO d6ng va nhitng ngudi lién quan;

- Pam bao d6i xir cong bing gifra cac cb dong;

- Cong khai minh bach moi hoat dong ctia Cong ty.

b, "C4 dong 16n" 14 b dong dugc quy dinh tai khoan 18 Dieu 4 Luit Chimg khoan;

. “Ngudi quin Iy doanh nghiép” la: Chu tich Hoi dong quan tri, thanh vién
Hoi déng quén tri, Giam doc theo quy dinh tai khoan 1 Piéu 1 Piéu 1€ Cong ty;

d. "Ngudri didu hanh doanh nghiép" 1a Giam déc, Pho giam doc, Ké toan
trudng va nguoi diéu hanh khac theo quy dinh tai khoan 1 Diéu 1 bicu 1€ Cong ty
va cac van ban ndi bd cua Cong ty;

e "Ngudi c6 lién quan" 1a té chirc, ca nhan ¢ quan hé truc tiép hoac gian
tiép v&i Cong ty trong céc trudng hop dugc quy dinh cu thé tai Khoan 23 Diéu 4

Luit Doanh nghiép; va qéc: to chire, ca nhan c6 quan hé vdi nhau theo céc truong
hop dugc quy dinh cu the tai Khoan 46 Diéu 4 Luat Chimg khoan;

f. “Thanh vién Héi déng quén trj khong diéu hanh” 12 thanh vién Hoi dong
quan tri khong phai la Giam doc, Pho gidm doc, K& toan trrong va nhimg nguol
didu hanh khéc theo quy dinh tai khoan 1 Diéu 1 Diéu Ié Céng ty va cac van ban
ndi bd cua Cong ty;

g. “Thanh vién doc 1ap Hoi déng quan tri” 1a thanh vién dugc quy dinh tai
khoan 2 Pigu 155 Luit doanh nghiép.

2. Trong quy ché nay, cac tham chiéu toi mét hodc mot sb diéu khoan hodc
vin ban phap luét s& bao gém ca nhing stra doi, bo sung hodc vin ban thay thé
né. Truomg hop phép luét chuyén nganh c6 quy dinh vé quan tri Cong ty khac
quy dinh tai Quy che nay thi 4p dung quy dinh cua phap luét chuyén nganh.

3. Céac tiéu dé (chuong, diéu cia Quy ché nay) duoc sit dung nhﬁm thuén
tién cho viéc hiéu ndi dung va khong anh hudng t61 ndi dung ctua Quy ché nay.

CHUONGI
PAI HOI PONG CO DONG

Diéu 3. Vai tro, quyén va nghia vu cia Pai hdi dbng cb dong

1. Dai hoi déng cd dong 14 co quan quyét dinh cao nhét cia céng ty, gom tat
ca cac ¢ dong cd quyén biéu quyét. Dai hoi dong cd dong bao gom Pai hoi dong
thudng nién va Dai hoi dong bat thuong,. Pai hdi dong co dong hop thudng nién
mé&i nam mét lan va trong thoi han 04 thang ké tir ngay ket thic ndm tai chinh. Hoi
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dong quan tri quyei dinh gia han hop Dai hoi dong cb dong thuong nién trong
truomg hop cén thiét, nhung khéng qua 06 thang ké tir ngay két thic nam tai chinh.

2. Quyén va nghia vu ctia Dai hoi dong cb déng
a. Théng qua dinh hudng phét trién cia Cong ty;

b. Quyet dinh loai cb phan va téng s6 ¢ phin cua timg loai duge quyén
chao ban; quyét dinh muc cd tirc hing nam cta timg loai ¢b phén;

c. Bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri;

d. Quyét dinh diu tu hogc ban s6 tai san cd gid tri tir 35% tdng gid tri tai
san tro 1én dugc ghi trong bao cdo tai chinh gan nhat ciia Cong ty;

e. Quyét dinh stra déi, bd sung Pidu 1¢ cong ty;
f. Théng qua bo céo tai chinh hing nam;
g. Quyét dinh mua lai trén 10% téng s6 ¢b phin d3 ban caa mdi loai;

h. Xem xét, xtt I vi pham cia thanh vién Hoi dng quan tri gay thiét hai
cho Coéng ty va co dong Céng ty;

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

i Quyét dinh ngan sach hoac tong mirc thi lao, thudng va loi ich khac cho
Héi dong quan tri;

k. Phé duyét Quy ché quan tri ndi bo; Quy ché hoat dong Hoi déng quan tri:

L. Phé duyét danh sach cong ty kiém toan duge chip thuan; quyét dinh cong
ty kiém toan dugc chip thuan thuc hién kiém tra hoat dong cua Cong ty, bai mién
kiém toan vién dugc chap thudn khi xét tha}' cin thiét;

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

3. Pai héi dong cb dong thirdmg nién théo luén va thong qua nhimg van dé sau:
a. Ké hoach kinh doanh hing nim cia Cong ty;

b. B4o cdo tai chinh hing nim da duoc kidm todn;

c. Bdo cdo cia Hbi dong quan tri vé quan tri va két qua hoat déng cia
Hbi dong quan tri va ting thanh vién Héi dong quan tri; Bdo cdo hoat dong ctia
thanh vién Hdi d6ng quan tri doc lap trong Uy ban kiém toén;

d. Mite cb tire déi véi mdi cd phan ciia timg loai;

e. Véan dé khac thube thdm quyén.

Piéu 4. Trinh tlr, thi tuc hop Dai hji dbng cb dong thﬂng qua nghi
quyet hang hinh thirc biéu quyet tai cude hop Pai hoi dnng ch dong

1. Tham quyén triéu tap Pai hoi dbng cb dong:

a. Héi dﬂng quan tri triéu tdp hop Dai hoi dcmg co dong thuong nién va bét
thuomg. Hoi déng quan tri triéu tap hop Dai héi dong cb déng bét thuong theo cac
trudmg hop quy dinh tai khoan 3 Diéu 14 Piéu 1é Cong ty.
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b. C6 déng hoac nhom c6 dong nam giir tir 5% tcmg so cb phan phd théng
trér 1én ¢ quyén dai dién Céng ty triéu tp hop Dai hoi dbng cb déng theo quy dinh.

2. Lap Danh sach c¢b déng c6 quyén du hop, Théng bao vé viée chbt danh
sach cb déng c6 quyén tham du hop Dai hdi dong co déng:

Danh sach ¢b déng c6 quyén du hop Dai hdi dong cd déng dugce lép khong
qua 10 ngay trudc ngay guri théng bao moi hop Dai hdi dong cO dong. Cong ty
phai cong bo théng tin vé viéc 1ap danh sach c6 déng c6 quyén tham du hop Dai
héi déng cd déng t6i thiéu 20 ngay trude ngay dang ky cudi cung,

3. Thong bao tri¢u tap Dai hoi déng ¢b dong, chuong trinh, ndéi dung Pai
héi déng c6 dong;

a. Thong bao moi hop Dai hoi dong cd déng duge giri cho tdt ca cac cb dong
bing phuong thire dé bao dam dén duoc dia chi lién lac cua cb déng, dong thoi
cdng bé trén trang thong tin dién tircia Cong ty va Uy ban chimg khoan Nha nudc,
S& giao dich chimng khoan noi cb phiéu Céng ty ding ky niém yét va giao dich.

Ngudi triéu tap hop Dai hoi dong cb déng phai giri thong bao moi hop dén
tat ca cac co dong trong Danh sach ¢ déng cé quyén dy hop cham nhat hai muoi
mot (21) ngay trudce ngdy khai mac cude hop Pai hdi dong cb déng (tinh tir ngay
ma théng bao dwoc gui hodc chuyén di mét cach hop Ié).

Chuong trinh hop Dai hoi ddng cb dong, cac tai licu lién quan dén cac vén
dé s& duoc bidu quyét tai dai hoi duogc gui cho cac c6 dong hoac/va ding trén
trang thong tin di¢n tr ctia Cong ty. Trong truong hop tai liéu khong duoc g
kém thong bao hop Dai hoi dnng co dong, thong bao moi hop phai néu ré duong
din dén toan b tai lidu hop dé cac ¢b dong co thé tiép can, bao gom:

- Chuong trinh hop, céc tai liéu sir dung trong cude hop;

- Danh sich va théng tin chi tiét clia cac tmg vién trong truomg hop bau
thanh vién Hoi dong quan tri (néu cd);

- Phiéu biéu quyét;

- MAu chi dinh dai dién theo 1y quyén du hop;

- Du thao nghi quyét d6i véi timg vén dé trong churong trinh hop.

b. Cd dong hoéc nhom ch dong nim giit tir 5% tbng sb ¢b phin phu thong
trér 16n ¢6 quyén kién nghi cac van dé dua vao chuong trinh hop Dai héi dr,mg co
d6ng. Kién nghi phai béng van ban va phai dugc gt dén Cong ty cham nhét (ba)
03 ngay lam viéc trudc ngay khai mac cudc hop Pai hoéi ﬁ::-ng, co dong Kién nghi
phal bao gom ho va tén co dong, dia chi thuong tri, quoc tich, s6 The can cude
cong dan hodc Gidy chung minh nhan dan hoac Ho theu hodc chimg thue ca
nhén hop phap khac di v6i cb dong la ca nhan; tén, ma 5O doanh nghiép hodc 56
quyet dinh thanh lép, dia chi tru s¢ chinh dbi véi cb dong 1a t6 chire; s6 luong va
loai ¢b phén c6 déng d6 ndm gifr va vén dé kién nghi dua vao chuong trinh hop.

c. Ngudi triéu tap hop Pai hoi ddng cd dong chi dugc tir chbi kién nghi quy
dinh tai diém b khoan 3 Diéu nay néu thude mot trong cac trudng hop sau:



- Kién nghi duoc glri dén khong ding quy dinh tai diém b khoan 3 Diéu nay;

- Vo thii diém kién nghi, c¢b déng hodc nhém cb dong khong nam gitr du tir
5% c6 phan phd thong trd 1én theo quy dinh tai khoan 2 Piéu 12 Diéu 18 Cong ty;

- Vin dé kién nghi khong thudc pham vi tham quyén cta Pai hdi dbng cé
dbng ban bac va thong qua.

d. Nguai triéu tdp hop Dai hoi dbng cb dong phai chip nhén va dua kién
nghi quy dinh tai diém b khoan 3 Diéu nay vao du kién chuong trinh va néi dung
cudc hop, trir trudmg hop quy dinh tai diém c khoan 3 Diéu nay; kién nghi duge
chinh thirc b6 sung vio chuong trinh va néi dung cudc hop néu duge Pai héi dong
cb dong chép thuén.

4. Viéc Uy quyén cho nguoi dai dién du hop Dai héi déng c¢b déng:

a. Cb dbng, ngudi dai dién theo uy quyén cua cb dong 1a td chire co thé
truc tiép tham du hop hodc 1ty quyén bang vin ban cho mét hodic mdt s6 cé nhén,
t6 chirc khac dir hop hoic du hop théng qua mét trong cac hinh thitc quy dinh tai
khoan 3 Piéu 144 Luit Doanh nghiép.

b. Viéc uy quyén cho cé nhén, tb chirc dai dién du hop Dai hoi dong ¢
dong theo quy dinh tai diém a khoan 4 Diéu nay phai 1ap thanh van ban. Vin ban
dy quyén dugc 1ap theo quy dinh cia phap luat vé dén su va phai néu rd tén ch
dcmg iy quyén, tén ca nhan, t6 chirc duoc ay quyén, sb lagng co phén dugc ay
quyén, ndi dung iy quyén, pham vi iy quyén, thdi han ty quyén, chir ky cia bén
{y quyén va bén duoc Gy quyén.

Nguéi duge Gy quyén du hop Dai hoi d{mg cb dong phai nop van ban uy
quycn khi dang ky du hop. Truong hop Uy quyén lai thi nguoi tham dur hop phai
xuat trinh thém vén ban tdy quyén ban dau cta ¢b déng, ngudi dai dién theo uy
quyén cua cb dong 13 & chite (néu trude ds chica dang ky voi Cong ty).

5. Cach thirc dang ky tham du Dai héi dong c6 déng:

Trudce khi khai mac cuge hop, Cong ty phéi thyuc hién tha tuc dang ky ch
dong va phai thuc hién viéc ding ky cho dén khi cac c¢d dong cé quyén du hop cé
mit dang ky hét theo trinh tu sau:

- Khi tién hanh dang ky cc- dong, Cong ty cip cho mdi cb déng hodc ngudi
dai dién dugc uy quyén co quyén biéu quyét mot thé bidu quyet Irén do ghi s6
dang ky, ho va tén cua ¢b déng, ho va tén dai dién dugc uy quyén va sb phiéu
biéu quyét cia cb dong do.

- C dong hodc ngudi duge uy quyén du hop dén sau khi cugc hop da khai
mac van duoc ding ky va co quyén tham gia biéu quyet ngay sau khi dang ky;
Chu toa khéng ¢ trach nhiém dimg dai hoi dé cho c6 déng dén muén dang ky va
hiéu luc cua nhing ndi dung da dugc biéu quyét trrde dé khéng thay déi.

6. Cac diéu kién tién hanh hop Pai héi déng ¢ dong;

a. Cudc hop Dai hoi dong co déng dugc tién hanh khi c6 sb c¢b dong du hop
dai dién trén 50% tong s6 phiéu biéu quyét.
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b. Truong hop cude hop lan thir nhit khong da diéu kién tién hanh theo
quy dinh tai diém a khoan 6 Diéu nay thi théng bao méi hop lan thir hai phai duge
giri trong thoi han 30 ngay ké tir ngay du dinh hop lan thir nhat. Cude hop Dai
héi dnng cd dong lan thir hai dugce tién hanh khi c6 sb cd dong du hop dai dién tir
33% tong s6 phiéu biéu quyét trér 1én.

c. Truomg hop cude hop 14n thit hai khéng di diéu kién tién hanh theo quy
dinh tai diém b khoan 6 Piéu nay théng bao méi hop lin thir ba phai duoc gl
trong thoi han 20 ngay ké tir ngay du dinh hop lan thi hai. Cudc hop Dai hoi ﬂong
co dong lan thir ba duoc tién hanh khéng phu thude vao tong s phidu bidu quyét
cua cac cd déng du hop.

7. Hinh thirc théng qua nghi quyét ctia Pai hoi dbng c6 dong:

a. Dai hoi dc}ng cb déng théng qua cac qu}ret dinh thudc thdm quyén bang
hinh thirc biéu quyét tai cude hop hoic 14y v kién bang vin ban.

b. Dai héi ddng c6 déng thong qua nghi quy &t bing hinh thirc biéu quyét
tai cudc hop vé cac ndl dung sau:

(i). Stra dbi, bd sung ndi dung ciia Pieu 1é Cong ty;

(ii). Dinh hudng phat trién Céng ty;

(iii). Loai cb phén va tong s6 ¢b phan cia timg loai;

(iv). Thong qua bao céo tai chinh hang nam;

(v). B4u, mién nhiém, bédi nhiém thanh vién Héi dong quan tri;

(vi). Quyét dinh dau tu hodc ban 36 tai san co gia tri tir 35% tbng gia tri tai
san tré& 1én dugce ghi trong bao céo tai chinh gan nhat ctia Cong ty;

(vii). TH chic lai, gidi thé Cong ty.

c. Cong ty co the st dung cong nghé thong tin trong viéc t6 chirc hop va
bidu quyét tai Pai hoi dbng cd dong, bao gdbm biu quyet tir xa thong qua hé thong
dién tir dugc bao mét, qua internet, dién thoai hoac cac phuong thirc dién tir khac
theo quy dinh cta phap luat. Viéc biéu quyét bing phucmg thirc di¢n tir phai bao
dam xéc thue cb dong, tinh bao mat, toan ven dir liéu va ghi nhan déy du, chinh
xéc két qua bidu quyét.

8. Cach thirc bé phiéu, kiém phiéu; Théng bao két qua kiém phiéu:
a. Cach thirc bé phiéu:
- Dai héi bau nhitng ngudi chiu trach nhiém kiém phiéu hodc giam sat kiém

phiéu theo de nghi cua Chu toa cude hop. Sé thanh vién ciia Ban kiém phiéu do
PHDCPD quyét dinh cin cir dé& nghi ctia Cht toa cude hop.

- Céc hinh thirc b]E!U quyct Céc ndi dung biéu quyét trong chuong trinh Dai
héi thue hién theo quyét dinh ciia Doan Cha tich voi hinh thire phu hgp voi dién bién
phién hop, cu thé:



=+ Bleu quyet bsmg Phiéu hleu q\uyet cac noi dung chi tiét duge ghi trén Phiéu
biéu quyét, cac cd déng biéu quyét bang cach danh dau vao § tuong ung ma minh
Iua chon (tan thanh, khong tan thanh, khong c6 y kién) cé sin trén Phiéu biéu quyet
Phiéu biéu quyet phai ghi rd ho tén cta dai biéu. Sau d6 dai biéu bo Phiéu biéu quyét
vao thung phiéu dit tai noi bé phiéu.

+ Biéu guyet béng Thé biéu qu}{ét: Mot s6 vén dé khac cié dong thuc hién gio
Theé biéu quyét tai Dai hdi theo yéu cau cua Doan Chu tich dé biéu quyét theo néi
dung: Tan thanh; Khong tan thanh; hoac Khong co v kién.

Tong s6 phiéu tan thanh, khong tén thanh, khong ¢6 ¥ kién ciia timg ni dung
sé dugc thong bao ket qua tai Dai hoi.

+ Cach thirc bé phiéu ciia hinh thite bau dbn phiéu Viéc bo pl'uéu bau thanh
vién HDQT phai duoc thuc hién béng cach del dﬂﬂ phlLLl Theo d6 mdi dai biéu co
tong SO phiéu biéu quyei tuong tng voi tdng sb cb phan s¢ hiru, dai dién s& hiru nhan
val gﬂ thanh vién duoc bau. Dai biep tham du c6 quyén dbn hét téng s6 phiéu biéu
quyét cua minh cho mot hodc moét s6 tmg cir vién.

b. Céch thirc kiém phiéu:

- Cach thirc kiém phleu duoc tién hanh bang cach thu thefphleu biéu quvet

tan thanh, sau dé thu ‘Lhefphmu biéu quyét khong tan thanh, cubi Lung kiém phiéu
tap hop sb phiéu biéu quyét tan thanh, khong tén thanh, khéng c6 v kién.

- P6i v6i phrong thire bau dén phleu Nguoi tring cir duwoc xac dinh theo 56
phleu duoc biu tinh tir cao xubng thap, bét du tir tmg ctr vién c6 sd phiéu bau cao
nhét cho dén khi do s6 thanh vién can bau. Trudong hop cé tir hai (02) img cir vién
tré 1én dat cing sb phueu duge bau nhu nhau cho thanh vién cudi cing thi & tién
hanh biu lai trong sO cac ung cur vién co sb p]:ueu duoc bau ngang nhau hoédc lua
chon theo quy ché bau cir cua Cong ty. Néu két qua bau cir 1a.r_| mét khong du sb
Irong cén bau thi s& duoc tién hanh bu cir cho dén khi bau du s6 luong.

c. Théng bao két qua kiém phiéu:

Sau khi tién hanh kiém phiéu, Ban k_lbm phmu s& thong bao két qua kiém
phleu vé timg ndi dung cho Chu toa. Két qua kiém ph1eu s& duge Chi toa/ Ban kiém
phiéu cong bd ngay trude khi bé mac cude hop.

9. Didu kién dé nghi quyét dugc théng qua:

a. Nghi quyet vé cac ndi dung sau ddy duge théng qua neu duoc sb ¢ déng
dai dién tir 65% tdng so phiéu bidu quyét tros 1én cla tat ca ¢d dong tham du va
biéu quyet tai cudc hop tan thanh, trir trromg hop quy dinh tai diém c, d khoan 9
Piéu nay va khoan 9 Diéu 5 Quy ché nay:

- Loai ¢6 phan va téng s ¢b phin cua timg loai;
- Thay dbi nganh, nghé va linh vuc kinh doanh;

- Thay d6i co cdu t6 chirc quan ly Céng ty;

—




- Dy 4n déu tu hodc ban tai san co gia trj tir 35% tdng gia tri tai san trd 1én
dugc ghi trong bao cao tai chinh gan nhat cua Cong ty;

- T chirc lai, giai thé Cong ty.

b. Cac nghi quyet khac dugc thong qua khi dugc s6 cb dong dai dién cho
trén 50% tong sé phiéu biéu quyet clia tat ca cd dong tham du va biéu quyut tai

cude hop tan thanh, trir trudmg hop quy dinh tai diém a, ¢, d khoan 9 Diéu nay va
khoan 9 Piu 5 Quy ché nay.

c. Viée biu thanh vién Hoi déng quan tr] phai thuc hién theo phuong thic
bau don phiéu. Ngudi tring cir thanh vién Héi déng quan tri dugc xac dinh theo 56
phiéu bau tinh tir cao xuﬂng thap, bat diu tir img cir vién c6 s6 phigu bau cao nhit
cho dén khi da sb thanh vién quy dinh tai Diéu 18 va quy ché bau cir ctia Cong ty.

d. Nghi quyét Dai héi déng cd dong V{,- noi dung lam thay déi bat loi ve
quyén va nghia vu cia cd déng sé hitu ¢ phin uu dai chi duge théng qua néu
duge sb cb déng uu déi cung loai so hiru tir 75% tong s6 cb phan wu dai loai dé
biéu quyét tan thanh tai cudc hop Pai hdi dong cd déng hodc dudi hinh thirc lay
v kién bang van ban.

e. Cac Nghi qu}fc:t Dai hoi déng ¢b dong duoc thdng qua bing 100% tong
s6 ¢6 phan cé quyén biéu quyét 1a hop phap va co hiéu luc ngay ca khi trinh tu,
thii tuc triéu tap hop va thong qua nghi quyét d6 vi pham quy dinh ctia Luat Doanh
nghiép va Diéu 18 cong ty.

10. Céch thirc phan déi nghi quyét ciia Dai héi ddéng cb déng (theo quy
dinh tai Pidu 132 Luét Doanh nghiép):

a. Cd dong da biéu quyet khong théng qua nghi quyét vé viée t6 chirc lai
cong ty hcra-: thay dbi quyén, nghia vu cia ¢6 dong quy dinh tai Diéu 1é cong ty
O quyén yéu céu cong ty mua lai co phan cia minh. Yéu cdu phai bang van ban,
trong do néu rd tén, dia chi cua cb dong, 50 luong c¢b phan timg loai, gia du dinh
ban, 1y do yéu céu cong ty mua lai. Yéu céu phai duoc giri dén cong ty trong thoi
han 10 ngay ké tir ngdy Pai hoi déng b dong théng qua nghi quyét vé cic van dé
guy dinh tai khoan nay.

b. Cong ty phai mua lai co phéan theo yéu cau ctia ¢b dong quy dinh tai diém
a khoan 10 Diéu nay véi gia thi truong hodc gia dugc tinh theo nguyén tic quy
dinh tai Piéu 1é cong ty trong thoi han 90 ngay ké tir ngdy nhén dugc yéu cau.
Trudng hop khéng thoa thuéin duge vé gid thi cac bén co thé yéu cdu mot to chirc
tham dinh gia dinh gia. Cong ty gidi thiéu it nhat 03 t6 chire tham dinh gia dé cd
dong lua chon va lua chon do 1a quyét dinh cudi cing.
_ 11. Lap bién ban hop Dai héi déng c6 dong, Cong b6 Nghi quyét Pai hoi
dong c6 doéng:
a. Cudc hop Dai hoi dong c¢b dong phai dugce ghi bién ban va c6 thé ghi 4 am

hodc ghi va luu gilt dudi hinh thire dién tu khac. Bién ban phai dugce ldp bang tiéng
Viét, co thé lap thém bing tiéng nurée ngoai va cé cac ndi dung chi yéu sau day:

(i) Tén, dia chi tru s& chinh, ma s6 doanh nghiép:
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(i) Thoi gian va dia diém hop Pai hoi dong cb dong;
(111) Chuong trinh hop va ndi dung cude hop;
(iv) Ho, tén chi toa va thu ky;
~ (v) Tém tét dién bién cudc hop va cac y kién phat biu tai cudc hop Pai hoi
dong c6 dong vé ting van dé trong chuong trinh hop;
(vi) S6 ¢6 dong va t{mg s6 phiéu hicu quyét cia cac cd dong du hop, phu

luc danh sach diang ky ¢6 dong, dai dién cb déng du hop vai sé cb phin va sb
phieu bau tuong 1ng;

(vii) Tong sb phleu b1eu qu}fet d6i v6i tirng van dé biéu quyét, trong dé ghi
ré phuong, thire bidu quyét, tong s6 phiéu hop 18, khong hop 1€, tan thanh, khong
tan thanh va khong co y kién; ty 18 trong tmg trén tong sé phiéu biéu quyét cua
) déng du hop;

(viii) Cac vén dé di duoc théng qua va ty 1é phiéu biéu quyét thong qua
tuong tmeg;

(ix) Ho, tén va chir ky cta chu toa va thu ky. Truong hop chu toa, thu ky
tir chdi ky bién ban hop thi bién ban nay c¢6 hiéu luc néu dugc tat ca thanh vién
khéc ctia Hoi ddng quan tri tham du hop ky va 6 day du ndi dung theo quy dinh
tai diém a khoan nay (trir tiét (x) diém a khoan nay). Bién ban hop ghi 1 viéc chu
toa, thu ky tir chbi ky bién ban hop.

b. Bién ban hop Dai hdi dbng ¢b déng phai duge lap xong va thong qua
trude khi két thic cude hop. Chi toa va thu ky cudc - hop hodc nguoi khac ky tén
trong bién ban hop phai chiu trach nhiém lién déi vé tinh trung thue, Lh.II!.h X4c
cua ndl dung bién ban.

c. Bién ban duoc lap bang tiéng Viét va lleng nuaoe ngmﬂ déu co hiéu e
phap ly nhu nhau. Trudng hop c6 su khac nhau vé n6i dung gitra bién ban bang
tiéng Viét va bing tiéng nudc npoai thi ndi dung trong bién ban bang tiéng Viét
duoc ap dung.

Bién ban DHDCD dugc coi la bang chimg x4c thuc vé nhimg cong viée da
dugce tién hanh tai PHDCD trir khi ¢6 v kién phan do1 vé ndi vdmlg bién ban duoc
dura ra theo ding tha tuc quy dinh trong vong mudi (10) ngay ké tir khi gin bién ban.

d. Nghi quyét, Bién ban hop Dai héi ddng cb déng, phu luc danh sach cd
dong dang ky du hop kém chir ky cua ch dong (néu hop truc tiép) hoic danh sach
co dong dang ky du hop duogc hé th{mg bo phiéu dién tir ghi nhan 14 tham du cude
hop dai hoi dﬂng cb déng truc tuyén (néu hop truc tuyén), vin ban ty quyén tham
du hop, tAt ca cac tai lidu dinh kém Bién ban {neu c6) va tai liéu c6 lién quan kém
theo thong b4o mdi hop phai dugce cong bd théng tin theo quy dinh clia phép luét
va DPiéu 1& Cong ty.
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Piéu 5. Viéc Dai hi dong cb dong théng qua Nghi quyét bang hinh
thirc 1y y kién bing van ban

1. Hoi df:mg quan tri co quyérl lay v kién cb dong hémg van ban dé théng
qua nghi quyet cia Pai hél déng cb dong khi xét thay can thiét vi loi ich cna L{mg
ty dbi vai tit ca cac van dé thube tham quyén quy dinh tai Piéu 3 Quy ché nay,
trir cac van dé phai thong qua bang hinh thirc biéu quyét tai cude hop duge quy
dinh tai diém b khoéan 7 Piéu 4 Quy ché nay.

2. Hoi ddng quan tri phai chuén bi phiéu lay y kién, du thao ng,hl quye‘r Dai
héi ddng cb déng, cac tai liéu giai trinh du thao nghi quyét va giri dén tat ca cb
dong co quyén l:neu quy &t cham nhét 10 ngay truoc thot han phai g lai hmu
liy v kién. Yéu cdu va cach thic gin phleu lay 5 kién va tai liéu kém theo ducn::
thue hién theo quy dinh tai khoan 3 Diéu 18 Piéu 1é Cong ty.

3. Phiéu lay v kién phai ¢6 cac néi dung cha yéu sau day:

- Tén, dia chi try s& chinh, ma sé doanh nghiép;

- Muc dich lay y kién;

- Ho, 1én, dia chi lién lac, qubc tich, sb gidy Lo ]:I'hdp Iy ctia ca nhan dm voi
c6 dong la ca nhan; tén, ma 50 doanh nghiép hodc s6 gidy t& phap 1y cua tb chure,
dia chi tru s& chinh dbi voi cb dong 1a t6 chire hodc ho, tén, dia chi lién lac, quoc

tich, 50 g;.iy to phap ly cua ca nhéan dm vi ngudi dai dién cua cb déng la t6 churc;
s6 lrong c6 phén cua timg loai va sb phiéu biéu quyét cua ¢ dong;

- Vén dé cén lay ¥ kién dé théng qua quyét dinh;

- Phuong an bleu quyet bao gém tan thanh, khéng tan thanh va khéng co v
kién d6i voi timg van dé lay ¥ kién;

- Thoi han phai giri v& Cong ty phiéu lay v kién da duoc tra 16;

- Ho, tén, chir ky ctia Chu tich Héi ddng quén tri.

4. Phiéu ldy y kién da duoc tra 1 phai ¢6 chir ky cua c6 déng 14 ca nhan,
hodc ngudi dai dién theo phap ludt cla cb déng 14 t6 chire hodc ca nhin dugc uy
quyén, nguoi dai dién theo phap luat cua to chirc duoc dy quyén.

5. Phiéu lay y kién c6 thé dugc giri vé Cong ty theo cac hinh thirc sau:

a. Giri thu: Phiéu lay y klen atri vé Cong ty phai dugc dung trong phong bi
dén kin va khéng ai duoc quyén mo trude khi kiém phiéu.

b. Girn fax hodc thu dién tu:{Phleu 33': y qun g x_fc Cong ty qua fax hoac
thur dién tir phai duoc gitr bi mét dén thoi diém kiém phiéu.

c. Cac phiéu Iéy ¥ kién Cong ty nhan duoc sau thdi han di xac dinh tai ni
dung ]I]'hlt‘.u !d}" y kién hodc da bi mé trong mrcmg hop giri thir hodic bi tiét 16 trudce

thoi diém kiém phiéu trong truong hs:rp gui fax, thu dién tr la khong hop 1€. Phiéu
lay v kién khéng duge giri vé duoge coi la phiéu khong tham gia biéu quyét.

6. Hoi ddng quan tri kiém phiéu va lap bién ban kiém phiéu dudi su chimg
kien cta co dong khong nam gitr chirc vu Nguoi quan ly doanh nghiép cua Cong
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ty. Bién ban kiém phiéu phai ¢6 cac néi dung chi yéu sau day:
- Tén, dia chi tru s& chinh, ma s6 doanh nghiép;
- Muc dich va cac van dé cén lay v kién dé thong qua nghi quyét;
-S6 4:0 dong voi tcng s6 phiéu bleu quyﬁt da tham gia biéu quyét, trong do

phin biét sb ph_leu bleu quyét hop 18, s6 bidu quyét khong hop 1€ va phuong thic
giri phiéu biéu quyét, kém theo phu luc danh sich c6 déng tham gia biéu quyet

R Téng s phiéu tan thanh, khéng tan thanh va khong c6 v kién dbi vai timg
van deé;

- Vin dé da duoc théng qua va ty 1é biéu quyét théng qua tuong tmg;

- Ho, tén, chit ky cta Chu tich Hoi ddng quén tri, nguoi kiém phiéu va
nguol giam sat kiém phiéu.

. Cac thanh vién Hoéi dong quan tri, nguai kiém phiéu va nguoi giam sét
kieém phiéu phai lién ddi chiu trach nhiém vé tinh trung thuc, chinh xac cia bién
ban kiém phiéu; lién dai chiu 11':5’1(:}1 nhiém vé cac thiét hai phat sinh tir cac quyét
dinh dugc thong qua do kiém phiéu khong trung thuc, khong chinh xac.

7. Bién ban kiém phiéu va nghi quyet phai dugc gui dén céc cb dong trong
thoi han 15 ngay, ké tir ngay k{.,l thic kiém phiéu. Viéc giri bién ban kiém phiéu

va nghi quyet 6 thé thay thé ba{lg viéc dang tai trén trang thong, tin dién tir cia
Cong ty trong thai han 24 gio, ké tir thod diém két thac kiém phiéu.

8. Phiéu Iy ¥ kién da duorc tra 15, bién ban kiém phiéu, nghi quyét di duoc
théng qua va tai liéu c6 lién quan giri kém theo phiéu lay y kién déu phai duoc
luu gt tai tru so chinh cua Cong ty.

9. Nghi qu}ret duge thong qua theo hinh thirc }a}' y kua-n cb dong bang van
ban phai dugc s6 c6 dong dai dién trén 50% tt}ng s cd phan cO quyen biéu quyet
tan thanh va c6 gia tri nhu nghi quyét duoc théng qua tai cude hop Pai hoi dong
cb dong, trir trudmg hop quy dinh tai diém d khoan 9 Piéu 4 Quy ché nay.

CHUONG III
DATHOI DPONG CO PONG THONG QUA
NGHI QUYET BANG HINH THUC HQI NGHI TRU'C TUYEN
HOAC HINH THUC HOI NGHI TRUC TIEP KET HOP VOI
TRUC TUYEN

Diéu 6. Thong bao triéu tap hop PHDCD true tuyén

_ Thuc hién theo quy dinh tai diém a khoan 3 Diéu 4 Quy ché nay. Phiéu biéu
quyét/ bau cir khong can guri kém thong bao m hop.

Piéu 7. Cach thirc ding ky tham duy PHPCD truc tuyén

Céch thirc ding ky tham du PHDCD truc tuyén trnrde ngay khai mac cude
hop DPHDCD dugc quy dinh tai Thong bao hop PHDCD, bao gém:
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1. Diéu kién tham gia:

- Co tén trong danh sach c6 déng c6 quyén du hop PHPCD duoc lap theo
thong bao thuc hién quyén cua Cong ty.

- Pai dién 11y quyén du diéu kién tham du theo quy dinh cua Diéu 1&.

2. Yéu cau k thuat: Pai biéu cin ¢d thiét bi dién tr két ndi internet (vi du:
may tinh, may tinh bang, dién thoai di dong, thiét bi dién tor khac c6 két ndi
internet...).

3. Céch thirc ghi nhén Pai biéu tham dy PHPCP truc lLI}‘JéI]: Pai biéu duge
hé thong bo phiéu dién tir ghi nhén 1a tham du PHDCD truc tuyén khi Dai bieu do
thuc hién truy cép vao hé Ih(mg bang cac théng tin truy cép da dugc cung cap theo

quy dinh tai Diéu 8 Quy ché nay va da thuc hién bo phiéu dién tir vai bét ky van dé
nao cua ndi dung Chuong trinh cude hop DHPCD truc tu}ren

Ditu 8. Cung cip thong tin ding nhip va thwc hién bé phiéu dién tir
tai PHDCP truc tuyén

Thong tin dudng dan truy cap vao he théng bo ph1eu dién tr, tén ding
nhap, mat khau truy cdp va cac yéu to dinh danh khac (néu c6) nhim tham du
PHPCP truc tuyén s& duge cung cap trong théng bio mai hop (hodc hinh thirc
thong bao thong tin déng nhép do HPQT quy dinh). Dai biéu phai ¢o trach nhiém
bao mét tén déng nhép, mét khiu va cac yéu t6 dinh danh khac duoc cap dé dam bao
rang chi ¢ Pai biéu mdi co quyén thue hién viéc bo phiu trén hé thong bé phiéu
dién tir va chiu hoan toan trach nhiém déi vdi cac thong tin di ding ky nay.

2. Khi Pai biéu ¢6 yéu cu cung cap lai thong tin dang nhép, Ban tb chitc Dai
hoi c6 thé thong bao thong qua cac hinh thic: truc tiép hodc email/dién thoai. Hinh
thirc cung cip théng tin ding nhip qua email hoac dién thoai chi dugc thuc hién
dua trén thong tin ¢6 dong tir danh sach c6 dong c6 quyén bo phiéu do Tong cong
ty Luu ky va bu trir chirng khodn Viét Nam lap theo théng béo thue hién quyén
cua Cong ty.

3. Pai biéu sir dung tén dang nhép, mét khéu truy cép hodc cac yéu td ﬂmh
danh khac (néu co) truy cép vao hé thong bo phiéu dién tir va thuc hién bo phiéu
dién tir theo ndi dung cia Chuong trinh cuée hop DHDCD truc tuyén.

Ditu 9. Viéc ity quyén cho ngwdi dai dién dw hop PHPCD true tuyén

1. Cb déng thuc hién ty quyén theo quy dinh tai khoan 4 Piéu 4 Quy ché nay.

2. Mét s6 quy dinh cén lwu y khi thuc hién ity quyén truc tuyén:

Cf’u: cd déng cin tuﬁ.p thii cung cap day du cac thong ti111 dé :rln_:c hién ty quyén
trire tuyén, dac biét cung cép thong tin cua bén nhén iy quyén: s6 dién thoai, dia chi

lién lac va dia chi email. Day la co so dé cap tén ding nhap, méat khéu truy cap va
céc yéu t6 dinh danh khéc (néu c6) di vai bén nhén ty quyén.

Hiéu luc cua uy quyén truc tuyén: viée iy quyén chi ¢ hiéu luc phap ly khi
thoa man cac diéu kién sau:



- Khi co dong dlen day du cac thong tin theo mau Uy quyén trure tuyén va hoan
thanh thue hién ty quyén truc tuyén.

- (:15.} uy quyen dugc in ra theo mau Uy quy én truc tU}’LH co d&v du chir ky,
ohi r6 ho tén, déng déu (néu li 6 chikc) ctia bén ity quyén va ca bén nhén 1 uy quyen.

- Cong ty nhan duoc Gidy uy quyén ban chinh giri vé trude lac dai hdi khai
mac chinh thire.

Huy bo ty quyén dbi VoL cb dong dat Ly quyén tre tuyén: cb déng gin van ban
chinh thitc dé nghi hiy Uy quyén truc tuyén cho cong ty trude lue dai hoi khai mac
chinh thire. Liru ¥ thai gian ghi nhan viéc hiy uy quyeén cé hiéu luc duge tinh theo
thod gian Cong ty nhan duge van ban chinh thire dé nghi hiy uy quyén trc tuyén.

Huy bo uy quyen s€ b v0 hiéu luc néu dai dién iy quyén da tién hanh bo

phiéu biéu quyelfhau clr vai bd.l ky van dé no ciia ndi dung Chuong trinh cube hop
dai héi dong ¢ déng true tuyén.

Diéu 10. Di¢u Kién tién hanh PHDCP true tuyén
Thuc hién theo quy dinh tai khoan 6 Piéu 4 Quy ché nay.
Diéu 11. Théio luén tai PHDCH true tuyén

1. Nguyén tic:

- Viéc thao luan chi dugc thuc hién trong thoi gian quy dinh va thuge pham
vi cac van dé trinh bay trong ndi dung chuong trinh Pai héi dong c¢b déng;

- Chi ¢6 Pai biéu méi duoc tham gia thao ludn;

- Pai bidu co v kién ding ky nodi dung thao luin theo hinh thic quy dinh cu
thé tai quy ché lam viéc cia dai hoi;

- Ban Thu ky s& sap xép céc ndi dung thao ludn cua Dai biéu theo thit tu
dang ky va chuyén 1én cho Ch toa.

2. Giai dép y kién cia cac Pai biéu:

- Trén co s0 ndi dung thao luin cha E}al biéu, Chti toa hodc thanh vién do
Chu toa chi dinh s& giai dap ¥ kién cua Pai bieu;

- Truomg hop do gidi han vé thdi gian t chrc, céc cau hoi chua dugc tra 16
truc tiép tai Dai hoi s€ duoc Cong ty tra 1o sau.

Diéu 12. Hinh thirc théng qua Nghi quyét cia PHDCD truc tuyén

DHDCD truc tuyén thong qua Nghi quyét thudc tham quyén bang hinh thirc
bo phicu dién tir.

Piéu 13. Cach thirc bé phiéu trwe tuyén

1. Cach thirc bé phiéu biéu quyét:

- Dai biéu chon lwa méot trcmg ba phuong an biéu quyet Tan thanh, Khéng

tan thanh hozic khong c6 ¥ kién véi mdi van dé duoc dira ra bidu quyét tai Dai héi
da duoc can dit tai hé thong, bo phleu dién tir.
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- Sau d6, Pai biéu tién hanh xéac nhén biéu quyét dé hé thong bé phiéu dién
tir ghi nhén két qua.

2. Céch thirc bd phiéu bau crr:

Béu cir theo phuong thitc bau don p}ueu viéc biéu qu}mt bau thanh vién
HDQT thue hién theo phuong thic bau don phleu Theo do, Dai bleu thure hién viée
bau cir b..mg cach danh déu vao 6 “Bau don phiéu” hodc ghi rd s6 phiéu bau vao &
“S6 phiéu bau” clia cac Umg vién trong Umg trén Phiéu bau cir da dugce cai dat tai hé
thmlg bo phiéu dién tir. Sau d6, Pai biéu tién hanh xic nhén bau cir d& hé thng bo
phiéu dién tir ghi nhan két qua.

3. Mét s& quy dinh khéc khi thuc hién bo phiéu dién tir:
- Trudong hop Pai biéu khong thuc hién hét cac vén dé biéu quyet, bau cir

theo ndi dung chuong trinh Pai hoi thi cac van dé chua dugc biéu quy{:t, béu cir
duge xem nhu Pai biéu khéng tién hanh bo phiéu biéu quyét, bau ctr van dé do.

- Trong truomg hop phat sinh cac van dé ngodi chuong trinh dai hoi da g,
Pai biéu c¢6 thé biéu quyét, bau cir bo sung. Néu Dai biéu khong, thuc hién biéu quyeL
bau cir v@i nhimg van dé phat sinh thi xem nhu Pai biéu khéng tién hanh bo phiéu
biéu quyét, bau cir vin dé phat sinh do.

- bai blCLl c6 thé thay doi ket qua biéu Ell.l}“l.’.l, béu cur (nhung khong thé hiy
ket qua biéu quyét, bau cir); bao gbm ca két qua bidu quyét, bau ctr bo sung nhing
vén dé phat sinh ngoai chuong trinh Dai hoi. Hé théng truc tuyen chi ghi nhan kiém
phiéu dbi voi két qua bidu quyel biu cir cudi cung tai thoi diém két thic bo phiéu
dién tir cua timg dot kiém phiéu duoc quy dinh trong quy ché lam viéc ciia dai hoi.

- Trong truong hop, Pai biéu thuc hién bau ghi sb: Phiéu bau khéng hop 1 1€ 1a
phleu co tcrng s6 phiéu bau cho cac tmg cir vién khac voi (16n hon hodc nho hon) tong
s6 phiéu bau cia Pai biéu dai dién dugc tinh tai thoi gian kiém phiéu bau cur.

- Thai gian bo phleu dién tr duge quy dinh cu thé trong quy ché lam viéc tai
dai héi. Dai biéu c6 thé truy cap hé thcrng bo phiéu dién tir va thuc hién bo phiéu 24
git trong ngay va 07 (bay) ngay trong tudn trir truong hop bao tri hé Thnng hodc ly
do khac nidm ngoai tAm k_lf.:m sodt ciia Cong ty. Két thuc thoi gian bo phiéu, hé théng
khong ghi nhan thém két qua bo phiéu dién tir tir Pai biéu.

Piéu 14. Cach thirc kiém phiéu true tuyén

- Khi Dai biéu thuc hién biéu quyetfbau e, 50 phJLu biéu quyét, phleu bau
déu duge ghi nhén trén hé thnng theo nguyén tic sb biéu quyét tan thanh, biéu quyét
khéng tan thanh va biéu quyét khéng ¥ kién.

-Poi voi biu dbn phiéu thi cach thic kiém phiéy duoc ghi nhan trén hé théng
theo nguyén tac quy dinh tai khoan 2 Piéu 13 Quy ché nay.

Piéu 15. Théng bao két qua kiém phiéu

Can cit bién ban kiém ph_lcu ghi nhan nhu quy dinh tai Diéu 14 Quy Ch{_. nay,
Ban kiém phiéu sé kiém tra, tong hop va bdo cdo Chu toa két qua kiém phiéu cua
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timg van dé theo noi dung chuong trinh dai hdi. Két qué kiém phiéu s& dugc Chu
toa/ Ban Kiém phiéu céng b ngay trudc khi bé mac cude hop.

Di¢u 16. Lap bién ban hop Pai hdi dong cb déng true tuyén
- "Thuc hién theo quy dinh tai diém a, b, ¢ khoan 11 Biéu 4 Quy ché nay.

- Dia diém 6 chirc duoc ghi trong bién ban Dai héi cd déng truc tuyén la dia
diém Chu toa Dai hoi ¢6 mit dé diéu khién Dai hai. Dia diém nay phai trén lanh thd
Viét Nam.

- Hinh thirc théng qua bién ban hop Dai héi dong ¢b déng dugce quy dinh cu
thé tai Quy ché lam viéc cta C6 ong ty tai ky hop Dai héi dong cb dong.

Diéu 17. Céng bd Nghi quyét, Bién ban hop Pai hi dong b ddng

Thyc hién theo quy dinh tai diém d khoan 11 Diéu 4 Quy ché nay.

Diéu 18. T hong qua nghij qu‘mt PHDCD bing hinh thire hoi nghi true
tmp két hop vai héi nghi trre tuyén

Truong hop t6 chirc thong qua nghi quyét DPHDCD béng hinh thic héi nghi
truc tiép két hop vai hoi nghi truc tuyén, cn the hién nhur sau:

1. Thu tuc théng bdo triéu tip BIDCD: thuc hién theo quy dinh tai diém a
khoan 3 Piéu 4 Quy ché nay;

2. Cach thuc ding ky tham duy DPHDCD: thuc hién theo quy dinh tai khoan 5
Diéu 4 va Bidu 7 Quy ché nay;

3. Viéc uy qu}fen du hop DPHDCD: thuc hién theo quy dinh tai khoan 4 Piéu
4 va Pidu 9 Quy ché nay;

4. Diéu kién tién hanh: thuc hién theo quy dinh tai khoan 6 Diéu 4 Quy ché nay;

5. Hinh thirc thong qua nghi quyét PHDCD: thuc hién theo quy dinh tai khoan
7 Diéu 4 va Didu 12 Quy ché nay;

6. Cach thirc bo phiéu: thuc hién theo quy dinh tai diém a khoan & DPiéu 4 va
Piéu 13 Quy ché nay;

7. Cach thire kiém phiéu: thuc hién theo quy dinh tai diém b khoan 8 Piéu 4,
va Diéu 14 Quy ché nay;

8. Thong bao két qua kiém phiéu: thuc hién theo quy dinh tai diém ¢ khoan &
Diéu 4 va Didu 15 Quy ché nay;

9 Lap bién ban hop PHDCD: thyc hién theo quy dinh tai diém a, b, ¢ khoan
11 Diéu 4 va Diéu 16 Quy ché nay;

10. Céng bd nghi quyét PHPCD: thue hién theo quy dinh tai diém d khoan
11 Diéu 4 Quy ché nay.

CHUONG IV
HOI PONG QUAN TRI




Piéu 19. Vai tro, qu}f‘én va nghia vu cia Hoi dong quan tri, trach
nhiém ciia thanh vién Hi dong quan tri
1. Ho dnng quan tri la co quan quan ly Cong ty, co toan quy én nhan danh

Céng ty dé quyét dinh, thuc hién quyén va nghia vu cua cong ty, tri cac quyén
va nghia vu thuée thim quyén ciia Dai hoi déng cb dong.

2. Quyén va nghia vu cua Hoi déng quan tri do uat phap, Diéu I¢, cac quy
chu ndi bo cua Cong ty va quy ét dinh Pai hoi dong c6 dong quy dinh. Cu thé, Hoi
dbng quan trj ¢ nhimg quyén han va nghia vu sau:

a.Quyct dinh chién luge, ké hoach phat trién trung han va ké hoach kinh
doanh hing ndm cua Cong ty;

b. Kién nghi loai b phan va tdng s6 cb phan duge quyén chao ban ctia timg loai;

c. Quyét dinh ban co phan chura ban trong pham vi s6 ¢b phan dugc quyén
chao ban ctia timg loai; quyét dinh huy ddng thém von theo hinh thirc khac;

d. Quyét dinh gia ban ) phan va trai phiéu ciia Cong ty;

e. Quyét dinh mua lai khong qua 10% téng -m cb phan cia timg loai dd ban
trong thoi han 12 thang; Quyét dinh gia mua lai cb phan theo quy dinh tai khoan
2 Piéu 133 Luat Doanh nghiép;

f. Quyét dinh phuong 4n déu tir va du 4n diu tu trong thdm quyén va gidi
han theo quy dinh cua phéap luat;

¢. Quyét dinh giai phap phat trién thi trudmg, tiép thi va cng nghé;

h. Théng qua hop ddng mua, ban, vay, cho vay va hop ddng, giao dich khac
co gia tri tr 35% tong gia tri tai san tro 1én duge ghi trong bao cao tai chinh gin
nhét ctia Cong ty, trir hgp dbng, giao dich thudc thim quyén quyét dinh cta Dai
hoi ddéng cb dong theo quy dinh tai diém d khoan 1 Piéu 15 va khoan 8 Diéu 42
Diéu 1é Cong ty;

i. Bau, mién nhiém, béi nhi¢ém Chu tich Hoi dong quan tri; B6 nhiém, rmen
nhiém, ky két hop dc:-ng,, chadm dut hop déng dbi vai Giam dbc; bd nhiém, mién
nhiém Pho Giam dbc, K& toan trudmg Cong ty va quyf:l dinh muc luong, thudng
va quyen loi khac ctia nhimg ngudi do; B nhiém, mién nhiém, bai nhiém Chu
tich Ho dong thanh vién, Chu tich Céng ty cua cong ty con do Cong ty nam gilr
100% v6n diéu 18; Quyet dinh viée ky két hop déng, cham dirt hop dong {im vOi
Tong giam dbc (Giam ddc) cha cong ty con do Cong ty nim giit 100% vén diéu
1& va quyét dinh mirc luong, thuong va quyén loi khac clia nhitng nguoi do;

). Cur ngucn dai dién theo Gy quyén tham gia I10i dong thanh vién hodc Pai hoi
fmng cO déng O cong ty khac ma Coéng ty co von dau tur (Céng ty la thanh vién gop
vén hodc cb déng), quyét dinh mac thu lao va quyén lgi khac ctia nhimg ngudi do;

k. Giam sét, chi dao Giam dbc va nguoi quan 1y khéc trong diéu hanh cong
viéc kinh doanh hang ngay cua Cong ty;
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l. Quyét dinh co cdu td chir, quy ché quén 1y n6i bé ciia Cong ty, quyét
dinh thanh 14p cong ty con, chi nhanh, van phong dai dién va viéc gdp von, mua
¢d phan cia doanh nghiép khac;

m. Duyét chuong trinh, néi dung tai liéu phue vu hop Dai hoi dung cb dbng,
triéu tap hop Dai héi dong co dong hoic 1ay v kién dé Dai héi dong cd dong thong

qua nghi quyét;

n. Trinh bdo céo tai chinh hing nim di dugc kiém toan 1én Dai hoi ddng
co dong;

0. Kjl:’i:n nghi rmrc cb tire duoc tra: quyét dinh thod han va thi tuc tra b tirc
hoac xar ly 16 phat sinh trong qua trinh kinh doanh;

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

q- Xay dung va trinh Dai héi dong cb déng thong qua Quy ché ndi bo vé quan
tri cong ty, Quy ché hoat dong cua Hoi dong quén tri; quyét dinh ban hanh Quy ché

hoat dong cua Uy ban kiém toén trre thude Hoi déng quan tri va Quy ché vé cong
bé thng tin ciia Cong ty;

r. (7iai quyt,l c4c khiéu nai cia Cong ty d6i véi Nguaoi didu hanh doanh nghiép
ciing nhu quyét dinh hra chon dai dién cia Cong ty dé giai quyét cac van dé lién
quan 16 cac thi tuc phap 1y d6i vai Ngusi didu hanh doanh nghiép;

s. T6 chire dao tao, tép huén vé quan tri cong ty va céc k§ ning cin thiét cho
thanh vién 161 dong quan tri, Giam doc, Ngudi phu trach quan tri cong ty va nguoi
quan ly khéc cta cong ty;

t. Thue hién chi tra ¢ tire cho c¢b déng theo quy dinh phap lut sau khi da
dwoc Dai hoi dong cb déng thuong nién thong qua;

u. Quyén va nghia vu khac theo quy dinh cua Luat Doanh nghiép, Luit
Chimg khoan, quy dinh khac cia phap luat va Bicu 1¢ cong ty.

3. Hoi ddng quan tri phai bao céo Pai hoi dong cb dong két qua hoat dong
clia FHoi dong quan tri theo quy dinh tai Diéu 280 Nghi dinh s6 155/2020/ND- CP
ngdy 31/12/2020 duogc sira ddi, bd sung boi khoan 82 Didu 1 Nghi dinh sb
245/2025/ND-CP ngay 11/09/2025.

4. Tung thanh vién Hoi dcmg quan tri doc 14p cua cong ty phai ldp bao cao
danh gia vé hoat déng cia Hoi dbng quan tri.

5. Hoi dong quan tri théng qua nghi quyét, quyét dinh bang biéu quyét tai
cude hop, lay y kién bang vin ban hogc hinh thirc khac do Diéu 18 cong ty quy
dinh. Méi thanh vién Hai ﬁang quan tri hodc nguoi dai dién theo Uy quyén cua
thanh vién Hoi dong quan tri ¢6 01 phiéu biéu quyeét.

6. Khi thuc hién chirc nang, qu}een va nghia vu cia minh, Hoi d&ng quan
tri tudn thu ding quy dinh cta phap lut, Bleu 1¢ Cong ty va nghi quyel cua Dai
hoi dong cb dong. Trong tromg hop nghi quyét, quy ét dinh do Hoi &Gng quan tri
théng qua trai vai quy dinh ctia phép luat, nghi quyét Pai héi déng ¢é déng, Diéu
1€ Cong ty gay thiét hai cho Cong ty thi cac thanh vién tan thanh thong qua nghi
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quyet quyét dinh do6 phai cung lién dai chiu trach nhiém ca nhan vé nghi quy ét,
quyét dinh d6 va phai dén bu thiét hai cho céng ty; thanh vién phan dbi théng qua
nghi quy ét, quyét dinh noi trén dugc mién trir trach nhiém. Truémg hop nay, Cé
dong cua Cong ty co quyén yéu ciu toa an dinh chi thuc hién hodc hiy bo nghi quyet
quyét dinh no1 trén.
 Ditu 20. DE cir, img cir, biu, mién nhi¢m va bai nhi¢m thanh vién Hoi

dong quan tri

1. Nhiém k¥, s6 lugng, co chu thanh vién Héi déng quan tri

S$& luong thanh vién Hai ddng quan tri 1a 05 thanh vién,

Nhiém ky cua thanh vién Ho1 dong quan tri khéng qua 05 nam va co thé
duoc bau lai véi s6 nhiém ky khéng han ché. Mot ca nhén chi duge bau lam thanh
vién doc 1dp Hoi dong quan trj ctia mdt cong ty khéng qué 02 nhiém ky lién tuc.
Truomg hop tat ca thanh vién Hoi dong quan tri cung két thic nhiém ky thi cac
thanh vién d6 tiép tuc la thanh vién Hoi ddng quan tri cho dén khi cé thanh vién
mdi duoc bau thay thé va tiép quan céng viée.

Co chu Hai dong quan tri cia Cong ty phai dam bao co tm thiéu mot (01)
thanh vién Héi dong quan tri 14 thanh vién doc 14p va co t6i thiéu mot (01) thanh
vién khéng digu hanh.

2. Tiéu chuén va diéu kién cia thanh vién H6i dong quan trj

a. Khéng thude dbi tuong quy dinh tai khoan 2 Diéu 17 cua Luét Doanh
nghiép;

b. Co trinh d6 chuyén mén, kinh nghiém trong quan tr kinh doanh hoac

trong linh vuc, nganh, nghé kinh doanh cua céng ty va khéng nhét thiét phai la
cd dong cia cong ty, trir truong hop Piéu 1€ cong ty c6 quy dinh khéc;

c. Thanh vién Hoi d-:mg quan tri Cong ty chi dugc dbng thai 14 thanh vién
Hoi ddng quan tri hodc Hoi dong thanh vién tai ti da 05 cong ty khac.

d. Thanh vién doc 1ap Hoi ddng quan tri phai c6 cac tiéu chuén va diéu kién
sau day:

- Khéng phai 14 ngudi dang lam viée cho cong ty, cong ty me hodc cong ty
con cua cong ty; khong phai la ngudi da timg lam viée cho cong ty, cong ty me
hodc cong ty con cia cong ty it nhét trong 03 nam lién trude do;

- Khéng phai la nguoi dang hudng luong, thu lao tir cong ty, trir cac khoan
phu cap ma thanh vién Héi déng quan tri duge hudng theo quy dinh;

- Khong phai la nguoi co vg hoac -::hé-ng, bﬁ de, bé nudi, me dé, me nudi,
con dé, con nudi, anh rudt, chi rudt, em rudt 1a cé dong lom cia cong ty; la nguoi
quan ly cua cong ty hoac cong ty con ciia cong ty;

- Khéng pha.l 1a nguoi truee tiép hoidc gian llcp s& hitu it nhit 01% téng 56
c6 phan c6 quyén bidu quyét clia cdng ty;
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- Khong phai la nguoi dé timg lam thanh vién Hoi dbng quan tri, Ban kiém
soat ciia cong ty it nhét trong 05 nam lién trrde do, trir truong hop duoc bé nhiém
lién tuc 02 nhiém ky.

Thanh vién déc lap Hoi dong quan tri phai théng béo voi Hoi dong quan
trj vé viéc khong con dap tmg cac tiéu chuam va diéu kién néu trén va duong nhién
khong con 1a Thanh vién doc lap Héi dong quén trj ké tir ngay khéng con dap img
céc tiéu chuén va diéu kién néu trén. Hoi dong qua_n tri phal thong bao trromg hop
thanh vién déc lap 161 dong quan tri khong con dap tmg du cic tiéu chuan va
didu kjen tai cudc hop ]‘Jd.l hdi dt}ng cb dong gan nhét hoic triéu tap hop Dai hoi
dong cd déng dé bau bd sung hodc thay thé thanh vién déc lap H6i ddng quan tri
trong thoi han 06 thang ké tir ngay nhéan duoc théng bao cia thanh vién doc lap
Héi dong quan tri ¢6 lién quan.

3. D& cir, tng cit thanh vién Hoi dbng quan tri:

a. Cb déng hodc nhém cb déng s& him tir 10% téng sb cb phan phéd thong
trg 1én co quycn dé ctr, tng cir thanh vién Hoi dc-ng quan tri. CH dong hodc nhom
cb déng nim giit tir 10% dén duéi 20% mng 50 ¢O phan phé théng duoe dé cir 01
img vién; tr 20% den dudi 30% duge d& cir t6i da 02 tmg vién; tir 30% den dudi

40% duge dé cir tdi da 03 tng vién; tir 40% dén dudi 50% duoe d& cir ti da 04
Umg vién; tir 50% tré [én duge dé cir du sb lugng img vién.

Cac CU dong nim gifr ¢ phin pho thong c6 quyén gop ) phlu.l ¢ quyén
biéu quyét dé dé cir cac tmg vién Hoi dong quén tri. Cac cb déng phd ﬂmng hop
thanh nhém dé de clr ngudi vao Hoi déng quan tri phai théng béo veé viéc hop
nhém cho cac ¢6 dong dur hop biét trude khi khai mac Dai hdi dong co dong.

b.Truong hop sb lm;mg mg cu vién Hoi déng quan tri thong qua dé cir va
mg ctr van khéng du s6 huong can thiét theo quy dinh, Héi dbng quan tri duong
nhi¢m gidi thiéu thém img cu vién hodc tb chizc dé cir theo quy dinh tai Diéu 18
cong ty, Quy ché néi bd vé quan tri céng ty va Quy ché hoat dong cua Hoi dong
quan tri. Viéc Hoi dong quan tri duong nhiém gidi thiéu thém Ung cir vién phai
dugc cong b6 rd rang trude khi Dai hoi dbng cb déng biéu quyét biu thanh vién
Hoi dong quéan tri theo quy dinh ctia phap luat.

4. Céch thirc bau thanh vién Hoi dong quan tri

Viéc biéu quyet bdu thanh vién Hai dung quan tri phai thuc hién theo
phuong thirc hdu clun ph1eu theo d6 mdi cd dong co téng sb phiéu hmu quyét
tuong tng vl tonﬂ s6 b phin 5O hiru nhén vai so thanh vién dugc bau cia Hoi
dong quan tri va c6 dong co quyén dén hét hodc mét phin tdng s6 phiéu bau cua
minh cho mét hodic mét sé img cir vién.

Ngudi tring cur thanh vién Hoi dong quan tri duge xac dinh theo 56 phJLu
bau tinh tir cao xuc}ng thap, bat ddu tir img cir vién ¢6 sb phiéu b4u cao nhét cho
dén khi di s6 thanh vién theo quy dinh tai Diéu 1& Cong ty. Truomg hop ¢ tir hai
(02) g vién tr lén dat cung s6 phl{.,u bau ngang nhau cho thanh vién cudi cung
ctia Hoi déng quan tri thi sé tién hanh bau lai trong s cac tmg vién c6 sé phiéu bau
ngang nhau dé hodc lra chon theo tiéu chi quy ché bau cir hoic Pidu 18 Cong ty.
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5. Céc truomg hop mién nhiém, bai nhiém va bé sung thanh vién Hai dong
quan tri

a. Dai hoi ddng b ddng mién nhiém thanh vién Hoi déng quan tri trong
truémg hop sau day:

(i). Khong c6 du tiéu chuan va diéu kién lam thanh vién Hoi dﬂng quan tri
theo quy dinh tai Piéu 160 Lu4t Doanh nghiép va khoan 4 Piéu 25 Piéu 1é Cong ty;

(ii). Co don tir chire va duoc chép thuén;
(iii). Theo nghi quyét, quyét dinh cia Pai hai déng c6 dong.

b. Pai hoi dong c6 dong bai nhiém thanh vién Hoi dong quan tri trong cac
truong hop sau:

(i). Khong tham gia cic cude hop cua Hol déng quan tri trong vong 06
thang lién tuc, trir trudmg hop bat kha khang;

(ii). Vi pham nhiéu lan, vi pham nghiém trong nghia vu cua thanh vién Hoi
déng quan tri theo quy dinh ctia Ludt Doanh nghiép va Piéu 1& Cong ty;

(iii). Theo nghi quyét, quyét dinh ctia Dai héi déng cd déng.

c. Khi xét thiy cén thlet Dai héi déng c6 dong quyét dinh thay thé thanh
vién Hoi ddng quan tri; mién nhiém, bai nhiém thanh vién Hai déng quan trj ngoai
truomg hop quy dinh tai diém (a) va didm (b) khoan 5 Diéu nay.

d. Hoi dong quan tri phai tricu tap hop Dai hoi ddng cb dong dé bau bd
sung thanh vién H6i dong quan tri trong trudomg hop sau day:

(1). Sn thanh vién Hoi déng quan tri bi giam qua mot phin ba so véi sb quy
dinh tai Diéu I¢ Céng ty. Truong hop nay, Hoi dcng quan tri phai triéu tap hop
Dai hoi dc-ng cb déng trong thoi han 60 ngay ké tir ngay sb thanh vién bi giam
qué mét phén ba;

(ii). $6 luong thanh vién doc lap Ho1 dong quan tri giam :meng, khong bao
dam ty I¢ theo quy dinh tai khoan 3 Pidu 26 ciia Piéu 186 Coéng ty va diém b khoan
1 Blcu 137 cua Luét doanh nghiép; Trong trrong hop nm},f1 co ché triéu tap Pai
héi dbng cd dong dé bau bd sung thanh vién Hoi déng quan tri doc lap s& duge
ap dung theo quy dinh tai khoan 5 Diéu 25 Diéu 1& Céng ty;

(iii) Trur truong hop quy dinh tai tiét (i) va (i1) diém d khoan 3 Piéu nay,
Pai hoi dﬂng cb dong bau thanh vién méi thay thé thanh vién Hai déng quan tri
da bi mién nhiém, bai nhiém tai cudc hop gin nhat.

e. Sau khi ¢6 quyét dinh bau, mién nhiém, bai nhiém, thay thé thanh vién
Héi déng quan tri phai duoc cong bd théng tin theo quy dinh phéap ludt vé cong
bo théng tin trén thi trudng chimg khoén.

6. Cach thirc gisi thiéu (mg vién thanh vién Hoi déng quén tri
Truong hop da xac dinh dugce ung cu vien Hol ﬁang quan tri, Cong ty phai

cong bd théng tin lién quan dén cac {mg cir vién t61 thiéu 10 ngay trudc ngay khai
mac hop Dai hi ddng cb déng trén trang théng tin dién tir cia Cong ty dé cb
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dong co thé tim hiéu vé cac Umg cir vién nay trude khi bo phiéu. Ung ctr vién Hai
déng quan tri phai c6 cam két bd.ng van ban vé tinh trung thue, chinh x4c cla cac
théng tin ¢4 nhén duge cong bd va phai cam két thuc hién nhiém vu mét cach
trung thue, can trong va vi lgi ich cao nhit ctia Ca dng ty néu duoc bau lam thanh
vién Hoi dong quan trl. Thong tin lién quan dén tmg cir vién Hoi déng quan tri
dugc cong b bao gdm:

a. Ho tén, ngay, thang, nam sinh;

b. Trinh d¢ chuyén mon;

¢. Qua trinh cong tac;

d. Cac chirc danh quan ly khéac (bao gém ca chiic danh Hoi déng quan tri
cua cong ty khac);

e. Cac lgi ich c6 lién quan t6i Cong ty va cc bén cd lién quan cia Céng ty;

f. Céc théng tin khéc (néu co).

g. Cac cong ty ma ung cir vién Hoi déng quan tri dang nam giir chirc vu
thanh vién 16i dong quan tri, thanh vién Hoi dong thanh vién, cac chirc danh
quan ly khdc va cac loi ich co lién quan t&i cong ty cia tmg cir vién Hdi dong
quan tri (néu cé).

7. Béu, bai nhiém, midn nhiém Chi tich Hoi déng quan tri:

a. Chu tich Hoi déng quan tri do 1161 déng quén tri bau, mién nhiém, bai
nhiém trong s cac thanh vién Hoi dong quan tri. Chu tich Hoi déng quan tri duoc
bau trong cudc hop diu tién cta nhiém ky Hoi dong quan tr1 trong thdi han 07
ngay lam viée, ké tir ngay két thic bau cir Hbi dong quan tri nhiém ky do.

b. Trudong hop Chu tich Héi dong quan tri c6 don tir chirc hodc bi mién
nhiém, bai nhiém, 116i déng quan tri phai bau ngudi thay thé trong thoi han 10
ngay ké tix ngay nhéan don tir chire hodc ngay hiéu luc cia Qu}fet dinh ctha Hai
dong quan tri vé viéc mién nhiém, bai nhiém Chi tich Héi déng quén tri.

Diéu 21. Thu lao, thwdémg va loi ich khdc ciia thanh vién Hoi dnng
quan tri

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

2. Thanh vién Hoi dong quan tri duoc hudng thu lao cong viée va thuong.

Thi lao ccmg viéc dugce tinh theo s ngay cong can thiét hoan thanh nhiém
vu ctia thanh vién Hai déng quén tri va mic thi lao mm ngay. Hoi dong quan trj
du tinh mirc thu lao cho timg thanh vién theo nguyén tac nhat tri. Iong murc thu
lao va thuémg ctia Hoi dong quéan tri do Pai héi dong c¢d déng quyét dinh tai cude
hop thuéng nién.

3. Thu lao cia timg thanh vién Hoi dong quan tri dugc tinh vao chi phi kinh
doanh ciia Cong ty theo quy dinh ciia phap lut vé thué thu nhdp doanh nghiép,

23

e R




dugc thé hién thanh muc riéng trong bao c4o tai chinh hing nam cia Cong ty va
phai bao cao Dai hoi dong co déng tai cude hop thuong nién,

4. Thanh vién Hoi dong quan tri nam gilr chire vu diéu hanh hodc thanh
vién Hoi dong quan tri 1am viéc tai céc tiéu ban ctia Hoi dbng quan tri hodc thuc
hién nhitng cong viéc khac ngoai pham vi nhiém vu théng thuomg clia mot thanh
vién Hai dong quan tri, co thé duoc tra thém thu lao dudi dang mot khoan tién
cong tron goi theo timg 14n, luong, hoa hdng, p han tram loi nhuén hodc duai hinh
thirc khac theo quyét dinh ctia Hoi dong quan tri.

5. Thanh vién Héi dong quan tri co quyén duge thanh toan tat ca cac chi
phi di lai, in, & va cac khoan chi phi hop Iy khac ma ho da phai chi tra khi thuc
hién trach nhiém thanh vién Hoi ddng quan tri cia minh, bao gdm cé cac chi phi
phat sinh trong viéc tdi tham du cac cude hop Pai hdi dong c6 déng, Hoi dong
quan tri hodc cac tidu ban cua Hoi déng quan tri.

6. Thanh vién Hoi dong quan trj 6 thé duge Céng ty mua bao hiém trach
nhiém sau khi co su chép thuin ciia Pai hoi dong c6 dong. Bao hiém nay khéng
bao gom bao hiém cho nhimg trach nhiém ctia thanh vién Hoi déng quan tri lién
quan dén viéc vi pham phap luft va Diéu 1é cong ty.

Piéu 22. Trinh tw va thi tuc to chire hop Hoi dong quan tri
1. Hoi ddng quan trj phai hop it nhat mdi quy 01 14n va c6 thé hop bét thudng,

2. Chu tich Héi dong quan tri phai tri¢u tap hop Hoi dong quan tri trong
thoi han 07 ngay lam viéc ké tir ngay nhéan dugc dé nghi trong cac truong hop
sau. Truong hop khong triéu tap hop Hoi dnng quan tri theo dé nghi thi Chu tich
1161 dong quan tri phai chiu trach nhiém v¢ nhimg thiét hai xay ra déi véi Céng
ty; ngucn dé nghi co quyen thay thé Chu tich Hoi dong quan tri triéu tdp hop Hoi
déng quan tri.

a. C6 dé nghi cta thanh vién doc 1ap Hoi dbng quan tri;

b. C6 @& nghi cia Giam déc hogc it nhét 05 ngudi quan Iy khéc;

¢. C6 d& nghi cia it nhat 02 thanh vién Héi dong quén tri;

d. Céc trudmg hop khac (néu co).

Dé nghi quy dinh tai khoan nay phai duge lap thanh van ban, trong do néu

rd muc dich, vén dé cin thao ludn va quyét dinh thude thdm quyen cia Hoi dong
quan tri.

3. Chu tich Héi déng quan tri hodc ngudi triéu tp hop Hoi dong quan tri
phai gm théng bao moi hop cham nhét 1 03 ngay lam viéc trude ngay hop. Théng
bao mai hop phai xac dinh cu thé thoi gian va dia diém hop, chuong trinh, céc
vén dé thao luén va qu},mt dinh. Thong bao méi hop phai kém theo tai liéu su dung
tai cudc hop va phleu biéu quyét cua thanh vién.

Thong bao mai hop Hol ddng quan tri c6 thé giri bang g;dy mai, dién thoat,
fax, phuong tién dién tir hodc phuong thire khéac va bao dam dén dugce dia chi lién
lac cia timg thanh vién Hoi déng quan tri duge dang ky tai Cong ty.



4. Cudc hop Hoi dong quén trj duoc tién hanh khi ¢6 tir 3/4 tdng sb thanh
vién trar 1én du hop. Truémg hop cude hop dugc trigu tip theo quy dinh tai khoan
nay khong du so thanh vién du hop theo quy dinh thi duoc triéu tip lin th hai
trong thoi han 07 ngay ké tir ngay du dinh ‘hop 14n thir nhét. Truomg hop nay, cude
hop duge tién hanh néu c6 hon mot nira sb thanh vién Hoi ddng quan tri du hop.

Haoi dcrng, quan trj thong qua nghi quyét, quyét dinh bang biéu quyét tai
cudc hop hodc lay v kién bang van ban. Cudc hop ctia Hoi dong quan tri co thé tb
chire theo hinh thire ho1 nghi true tuyén gitta cdc thanh vién cta Hoi dong quan tri
khi tat c4 hodic mét s6 thanh vién dang & nhimg dia diém khac nhau véi diéu kién la
mdi thanh vién tham gia hop déu cé thé:

a. Nghe timg thanh vién Héi dong quan tri khac cting tham gia phét biéu trong
cugc hop;

b. Phat biéu véi tit ci cac thanh vién Hoi dong quan tri tham du khac mot
cach dong thoi. Viéc thao ludn gilta cac thanh vién Hoi ddng quan tri c6 thé thuc
hién mét cach truc tiép qua dién thoai hoic bang phuong tién lién lac thrmg tin khac
hoic két hop cac phurong thirc nay. Thanh vién Héi ﬂung quan tri tham pia cudc hop
nhu vay duge coi la “c6 mat” tai cuge hop do. Dia diém cudc hop duroc t6 chire theo

quy dinh nay la dia diém ma c6 dong nhat thanh vién Hoi ddng quan tri, hoic 12 dia
diém c6 mat Chii toa cude hop.

Cac quyét dinh duge théng qua trong cude hop qua dién thoai dugc t6 chirc
va tién hanh mét cach hop thire, cé hiéu luc ngay khi két thic cude hop nhung phai
duge khang dinh bang cac chit ky trong bién ban cta tit ca thanh vién 1161 dong
quan tri tham du cude hop nay.

5. Thanh vién Hoi dé‘-ng quén tri duoc coi la tham dir va biéu quyél tai cudc
hop trong trrong hop sau day:

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

b. Uy quyén cho ngudi khac dén duy hop va biéu quyét theo quy dinh tai
khoan 6 Diéu nay;

c. Tham du va biéu quyét théng qua hoi nghi truc tuyén, bo phiéu dién tir
hodc hinh thic dién tir khac;

d. Gtri phiéu biéu quyét dén cudc hop théng qua thu, fax, thu dién tir va
bing phuong tién khac.

e. Trudmg hop giri phiéu biéu quyét dén cude hop thong qua thu, phiéu biéu
quyet phai dung trong phong bi dan kin va phai dugc Lhu}fen dén C hu tich Ho
dbng quan tri chAm nhét 14 01 810 trude khi khai mac. Phiéu biéu quyét chi duoc
mé trude su chimg kién cua tit ca nhimg ngudoi du hop.

6. Thanh vién phai tham du day du céc cude hop Hoi ﬂong guan tri. Thanh
vién dugc uy quyén cho ngudi khac du hop va biéu quyét néu duoc da sb thanh
vién Héi dong quén tri chép thuén.
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7. Hoi dong quan tri thong qua nghi quy ét, quyet dinh bang biéu quve.t tai
cude hop. Nghi quy ét, quyét dinh ctia Hoi dong quan tri duge thong qua neu duge
da m (qua ban) thanh vién dir hop tan thanh. Trudng hop 56 phmu ngang nhau thi
quyét dinh cudi cing thudc vé phiacé y kién ctia Chu tich Hbi déng quan tri.

Nghi quyét, quyet dinh theo hinh thirc ]a} v kién bang vin ban dugc thong
qua néu dugc da s6 (qua ban) thanh vién Hoi dbng quan tr1 dugc la} v kién bang
van ban tan thanh. Trudng hop sb phiéu ngang nhau thi quyét dinh cudi cling thudc
vé phia co ¥ kiEI‘l cua Chu tich. Nghi quyét, qu}-w;t dinh nay c6 hiéu luc va gia tri
nhu nghi quyét, quyét dinh dugc cac thanh vién Hoi dong quan tri thong qua tai
cudc hop duge triéu tip va td chirc theo théng 18.

a. Trir quy dinh tai diém b khoan 7 Diéu nay, moi thanh vién Héi déng
quan tri holc nguoi dugc uy qu}fen theo quy dinh tai khoan 5 Piéu nay cé 01
phiéu biéu quyét;

b. Thanh vién Hai déng quén tri khéng duge biéu quyét doi véi giao dich
mang lai loi ich cho thanh vién dé hodc ngudi ¢6 lién quan cua thanh vién do theo
quy dinh cta Luft Doanh nghiép va Diéu 1¢ Cong ty.

8. Lap bién ban hop 116i déng quan tri

a. Céac cude hop Hoi déng quan tri phai dugc ghi bién ban va co thé ghi am,

ghi va luu gitr duoi hinh thirc dién tir khac. Bién ban phai lap béng tiéng Viét, co
thé 1ap thém béng tiéng nudc ngoai, gbm cac ndi dung chu yéu sau day:

(). Tén, dia chi tru s& chinh, ma sb doanh nghiép;
(ii). Théi gian, dia diém hop;
(iii). Muc dich, chuong trinh va ndi dung hop;

(iv). Ho, tén tirng thanh vién du hop hodc nguoi dugc uy qu}rf%n du hop va
cach thire du hop; ho, tén céc thanh vién khong du hop va ly do;

(v). Van dé duge thio luin va bidu quyét tai cude hop;
~ (vi). Tém tt phat biéu ¥ kién cia timg thanh vién du hop theo trinh ty di én

bién cta cudc hop;

(vii). Két qua bidu ql,}yét trong d6 ghi rd nhimg thanh vién tan thanh, khong
tan thanh va khong co y kién;

(viii). VAn d& da duoc thong qua va ty 1é bidu quyét thong qua tuong img;

(ix). Ho, tén, chit ky Chu toa va ngudi ghi bién ban, trir truong hop quy
dinh tai diém b khoén 8 Piéu nay.

b. Trumg hop chi toa, nguoi ghi bién ban tir chéi ky bién ban hop nhung néu
duoc tht ca thanh vién khac cia Hoi dong quan tri tham du va dbng v thong qua
bién ban hop ky va co ddy dii n6i dung theo quy dinh tai cac tiét (1), (iD), (iii), (iv),
(v), (vi), (vii) va (viii) diém a khoan 8 Diéu nay thi bién ban nay cé hiéu luc. Bién
ban hop ghi rd viéc Chi toa, ngudi ghi bién ban tir chéi ky bién ban hop. Ngudi
kv bién ban hop chiu trach nhiém lién dot vé tinh chinh x4c va trung thuc clia ndi
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dung bién ban hop Hoi dong quan tri. Chu toa, nguol ghi bién ban chiu trach
nhiém c4 nhén vé thiét hai xay ra déi vdi doanh ngh:ep do tir chéi ky bién ban
hop theo quy dinh cua Ludt nay, Didu 1¢ Céng ty va phap luit c6 lién quan.

¢. Chu toa, ngudi ghi bién ban va nhimg ngudi ky tén trong bién ban phai
chiu trach nhiém vé tinh trung thue va chinh xdc ctia ndi dung bién ban hop Hoi
d(mg quan tri.

d. Bién ban hop Héi déng quan tri va tai lidu sir dung trong cudc hop phai
dugc luu gifr tai tru s& chinh cua Cong ty.

e. Bién ban lap bang tiéng Viét va bang, tiéng nude ngodi ¢6 hidu luc phap
Iy nhu nbau. Trudng hop ¢6 sy khéc nhau vé ndi dung gitta bién ban béng tiéng

Viét va bing tleng nude ngodi thi ndi dung trong bién ban bang tiéng Viét duoc
ap dung,.

9. Nghi quyét, quyét dinh cta 1161 dong quan tri phai duge théng bao toi
cac bén lién quan theo quy dinh tai Biéu 1¢ Cong ty va quy dinh ctia phap luét.

Piéu 23. Cic tiéu ban thude Hoi ddng quan tri

1. Hoi dong quan trj ¢6 thé thanh lap tiéu ban truc thudc dé phu trach vé
chinh sach phat trién, nhén sy, lvong thudng, kiém todn noi bd, quan 1y i ro.
S6 luong thanh vién cua tiéu ban do Hoi dong quan tri quyét dinh, ti thiéu 1a 03
ngudi bao gum thanh vién ctia Hoi dong quén trj va thanh vién bén ngoal. Hoat
dbng cia tiéu ban phai tuén thi theo quy dinh ctia Héi dong qu:sm tri. Nghi quyét
cia tiéu ban chi cé hiéu luc khi 6 da s6 thanh vién tham dy va biéu quyét thong
qua tai cudc hop ciia tidu ban 12 thanh vién Hai dbng quan tri.

2. Viéc thuc thi quyét dinh ctia Héi dong quan tri, hodc cia tidu ban truc
thude Hoi dnng, quan tr] phai pht hgp véi céc quy dinh phap ludt hién hanh va
quy dinh tai Diéu 1& c¢ong ty, Quy ché ndi b vé quan tri cong ty.

Diéu 24. Lwa chon, bé nhiém, mién nhiém Ngwoi phu trach quan tri
cong ty

1. Hgi ddng quan trj phai bd nhiém it nhét 01 Ngudi phu trach quan tri c{}ng
ty dé hd trg cong tac quan tri cong ty. Nguoi phu trach quan tri cong ty c6 thé
kiém nhiém lam Thu ky céng ty hodc Thu ky Hoi dong quan tri cua Céng ty. Nhi¢m
ky cia ngudl phu trich quau tr1 cong ty do Hoi dﬂng quéan tri quyét dinh va c6 thé
duge bo nhiém lai voi sé nhiém ki khong han Lhﬁ Hoi ddng quan trj ¢6 thé bai

nhiém Ngudi phu trach quan tri cong ty khi cén nhung khéng trai vai cic quy
dinh phap luét hién hanh vé lao dong.

Viéc bb nhiém, mién nhiém N guol phu trach quén tri cong ty phai dugce
thong bao tai cac bén lién quan theo quy dinh tai Diéu 1& Cong ty va quy dinh cua
phap luat.

2. Tiéu chuan ctia Ngudi phu trach quan tri cong ty;
a. C6 hiéu biét vé phap luat;
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b. Khéng duoc dong thai lam viée cho cong ty kiém toan doc lap dang thue
hién kiém todn cac bdo cao tai chinh cia Cong ty;

¢. Céc tiéu chudn khac theo quy dinh ctia phap luat, Diéu 1& nay va quyét
dinh cua Héi dong quan tri.

3. Quyén va nghia vu ctiia Nguoi phu trach quan tri cong ty.

a. Tu van Hoi dong quan tri trong viée t6 chirc hop Pai hoi dong cb déng
theo quy dinh va cac cong viée lién quan giita Cong ty va co dong;

b. Chuén bi cac cude hop 1161 dong quan tri, Pai hoi déng cd dong theo
yé&u cau cua Hol dong quan tri;

c. Tu van vé thi tuc cia cac cude hop;
d. Tham du cac cudc hop;
e. Tu van thu tuc lip cac nghi quyét cia Hoi dong quan tri phit hop véi
quy dinh cua phap luét,
f. Cung cap cac théng tin tai chinh, ban sao bién ban hop Hai déng quan tri
va céc théng tin khac cho thanh vién Hoi ddng quan tri;
g. Giam sat va bao cao Hol dong quan tri vé hoat dong cdng bé théng tin
cua Cong ty;
h. La diu méi lién lac véi cac bén c6 quyén loi lién quan;
i. Bao mat thong tin theo cac quy dinh cia phép luét va Diéu 18 cong ty;
j. Cac quyén va nghia vu khac theo quy dinh ctia phap luat va Diéu Ié cong ty.
" ) CHUONG V ) )
UY BAN KIEM TOAN TRUC THUQC HQI PONG QUAN TRI
Diéu 25. Ung cit, dé cir thanh vién Uy ban kiém toan
1. Chu tich Uy ban kiém toan va céc thanh vién khéc ctia Uy ban kiém toan
do Hoi dong quan tri dé cir va khong phai 1a nguoi diéu hanh Céng ty.

2. Viéc bb nhiém Chu tich U}-’ ban kiém toan va cac thanh vién khac trong
Uy ban kiém toan phai duge Héi dbng quan tri théng qua tai cudc hop Hoi dong
quan tri.

Diéu 26. Thanh phin Uy ban kiém todn
1. Uy ban kiém toén co tir 02 thanh vién tr¢ 1én. Chi tich Uy ban kiém toén

phai la thanh vién doc lap Hoi dbng quén tri. Cac thanh vién khac cua Uy ban
kiém toan phai la cac thanh vién Hoi dong quan tri khong diéu hanh.

2. Thanh vién Uy ban kiém toan phai co kién thirc vé ké toan, kiém toan,
c6 hiéu biét chung vé phap luat va hoat déng ctia Cong ty va khong thude cac
truong hop sau:

a) Lam viéc trong bo phin ké todn, tai chinh cua Cong ty:



b) La thanh vién hay nhén vién cta td chirc kiém toan duge chap thuén thue
hién kiém toan cac bao c4o tai chinh cia Cong ty trong 03 nim lién trude do.
3. Chu tich Uy ban kiém toan phai co bing tbt nghiép dai hoc tré 1én thude

mét trong cac chuyén nganh kinh té, tai chinh, ké toan, kiém toan, luét, quan tri
kinh doanh.

Piéu 27. Quyén va trach nhiém ctua Uy ban kiém todn

Uy ban kmm toan co cac quyen nghia vu theo quy dinh tai Diéu 161 Ludt
Doanh nghiép, Diéu 1é Céng ty va cac quyén, nghia vu sau:

1. Puaoc guyen tiép cdn cac tai liéu lién quan dén tinh hinh hoat dong cua
Céng ty, trao doi vai cac thanh vién Hoi dong quan tri khac, Giam doc, Ké toan
truomg va can bd quan ly khac dé thu théap théng tin phuc vu hoat dong ctia Uy ban
kiém toan.

2.Co quyen yéu cau dai dién td chirc klem toan dugc chip thuan tham du va

tra 10 cac van dé lién quan béo céo tai chinh kiém toan tai cac cude hop ciia Uy ban
kiém toan.

_ 3. Str dung dich vu ta vin phap luat, ké toan hoiic cac tu van khéc bén ngoai
khi cén thiét.

4. Xay dung va trinh Hoi déng quan tri cac chinh séch phat hién va quan 1y
rii ro; dé xuat vai Hoi dong quan tr1 cac gidi phap xir Iy rii ro phat sinh trong hoat
dong cua Cong ty.

5. Lp bao cao bang van ban gui dén Hoi dbng quan trj khi phat hién thanh
vién Hoi dong quan tri, Gidm doc va ngudi quan ly khac khong thue hién day du
trach nhiém theo quy dinh tai Luit Doanh nghiép va Diéu & Cong ty.

6. Xay dung Quy ché hoat déng ciia Uy ban kiém todn va trinh i déng quan
tri thong qua.

Diéu 28. Cudc hop ciaa Uy ban kiém todn

1. IﬁJy ban kiém toan phai hop it nhét 02 l4n trong mét néam. Bién ban hop duoc
lap chi tiet, ro rang va phai duge luu gitr day di. Ngudi ghi bién ban va cac thanh vién
Uy ban kiém toan tham du hop phai ky tén vao bién ban cude hop.

2. Uy ban kiém toan théng qua quyét dinh bang biéu quyet tai cudc hop, lay ¥
kién bang vin ban hodc hinh thirc khac duoc quy dinh tai Quy ché hoat déng Uy ban
kiém toén. M&i thanh vién Uy ban kiem todn c6 mét phiéu biéu quyét. Quyét dinh ctia
Uy ban kiém toan duoc théng qua néu duoc da sb thanh vién du hop tan thanh; truong
hop sb phiéu ngang nhau thi quyét dinh cudi cing thuée vé phia ¢6 ¥ kién ciia Chi
tich Uy ban kiém toan.

Diéu 29. Bio cao hoat dong cia thanh vién doc lap Hoi dong quan tri
trong Uy ban kiém toan tai cudc hop Dai hi dong cb déng thuong nién

1. Thanh vién déc lap Hoi dong quan tri trong Uy ban kiém toan c6 trach
nhiém bao cao hoat déng tai cudc hop Dai hoi dérng cd dong thuomg mén.
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2. Bao cao hoat dong cua thanh vién doc lap Hoi dbng quan trj trong Uy ban
kiém toan tai cudc hop DPai héi dong c6 dong thuong nién phai dam bao co cac noi
dung sau:

a) Thu lao, chi phi hoat déng va cac lgi ich khac cia Uy ban kiém toan va
timg thanh vién Uy ban kiém toan theo quy dinh tai L.udt Doanh nghiép va Piéu lé
Cong ty;

, b) 'T"éng két céc cude hop cla Uy ban kiém todn va céc két luan, kién nghi cia
Uy ban kiém toan;

c) Két qua giam sat ddi vdi bao cdo tai chinh, tinh hinh hoat déng, tinh hinh
tai chinh cta Cong ty;

d) Bao cdo danh gia vé giao dich giita C8 ong ty, cong ty con, cong ty khac do
Céng nam quyén kiém soat trén 50% tré 1én von diéu 18 voi thanh vién Hoi dong
quan tri, Giam déc, nguoi diéu hanh khac ciia doanh nghiép va nhilmg ngudi cd lién
quan cua doi tugng do; giao dich gira Cong ty voi cong ty trong do thanh vién Hoi
déng quan tri, Giam dbc, ngudi didu hanh khéac ciia doanh nghiép la thanh vién sang

lap hodc 1a nguoi quan ly doanh nghiép trong thoi gian 03 nam gAn nhét trude thoi
diém g1ao dich;

e) Két qua danh gia vé hé théng kiém sodt néi bd va quan Iy rii ro cua Cong ty;
0) Két qua giam sat ddi véi Hoi dong quan tri, Gidm dde va nguoi diéu hanh
khac cta doanh nghiép;

g) Két qua danh gia su phm hop hoat déng gitra Uy ban kiém toan vai Hoi
ddng quén tri, Giam dbc va cac cb déng,

~ CHUONG VI
GIAM DOC CONGTY
Piéu 30. Giam dbc
1. Vai tro, trach nhiém, quyén va nghia vu cua Giam dbe
a. Giam déc 1a ngudi diéu hanh cong viée kinh doanh hing ngay cta Cong

ty; chiu sur giam sat cua Hoi dbng quan tri; chiu trach nhiém trude Hoi dbng quan
tri va trude phép ludt vé viée thuc hién quyén, nghia vu dugc giao.

b. Giam déc ¢6 cac quyén va nghia vu sau:

(1). Quyet dinh cac van dé lién quan dén céng viéc kinh doanh ha.ng, ngay
cua Cong ty ma khéng thude tham quyén cua Hoi dbng quan tri, bao gom viée
thay mat Céng ty ky két cac hop dong tai chinh va thuong mai, t6 chirc va didu hanh
hoat dong kinh doanh hang ngay cua Cong ty theo quy dinh cua phap luat, Piéu 1é
va céc quy ché, quy dinh, nghi quyét va quyét dinh do Hoi déng quan tri ban hanh;

(11). Té chire thuce hién céc nghi quyel, quyet dinh cia Ho dﬁng quan tri;
(iii). T6 chire thuc hién ké hoach kinh doanh va phuong an d4u tur ctia Cong ty;
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(iv). Kién nghi phwong an co cau to chire, quy ché quan 1y ndi b ctia Cong ty;

(v). B6 nhiém, mién nhiém, bal nhiém cac chirc danh quan ly trong Cong
ty, trir cac chire danh thude tham quyén cia Hé dong quan tri;

(vi). Quth dinh tién luvong va loi ich khac dbi véi nguoi lao dong trong
Céng ty, ké ca ngudi quan ly thude tham quyén bd nhiém cia Giam déc;

(vii). Tuyén dung lao dong;

(viii). Kién nghi phuong 4n tra ¢b tic hodc xir 1y 16 trong kinh doanh;

(ix). D& xuét nhimg bién phép nang cao hoat déng va quan ly ciia Céng ty;
(x). Thuc hién tat ca cac hoat dong khac theo quy dinh cta Diéu 1é va cac quy

ché, quy dinh ciia Céng ty, cac nghi quyét, quyét dinh ctia Hoi dong quén tri va theo
quy dinh phap luét

(x1) Cac quyén va nghia vu khac theo quy dinh cua phap luat, Diéu 18, cac

quy ché ndi bo cia Cong ty, cac nghi quyét cia HPQT, hop dong lao dong ky
vai Cong ty.

¢. Giam déc chiju trach nhiém trude HOi dong quan tri va Pai hdi dbng cb
déng vé viéc thuc hién nhiém vu va quyén han duoc giao va phai bio cdo cac co
quan nay khi duoc yéu cau.

2.B6 nhiém, mién nhiém, ky hop dong, chim dirt hop dong déi véi Giam dbe
a. Ho1 di":“mg quan tn bd nhiém 01 thanh vién Hoi déng quan tr1 hodc thué
nguol khac lam Giam doc.
~ b.Nhiém ky ctia Gidm d6c khong qué 05 nidm va c6 thé duge bo nhiém lai véi
50 nhiém ky khong han ché. Giam doc phai dap img céc tiéu chuan, diéu kién sau:
(1). Co du néang luc hanh vi dan su va khong thude dbi trong khong dugc
quan 1y doanh nghiép theo quy dinh cia khoan 2 Biéu 17 Luét Doanh nghiép.

(i1). Co trinh dd chuyén mén, kinh nghiém trong quan tri kinh doanh phu
hap vt Cong ty.

(iii) Khong duoc la bb dé, me dé, bd nudi, me nudi, bb chnng, me chéng,
bd vo, me VO, VO, chnng, con dé, con nudi, con dau, con ré, anh rudt, chi rudt, em
rudt, anh ré, ‘em 1€, chi dau, em dau cia Nguoi quan 1y doanh nghiép, nguoi dai
dién phén vén nha nudc, ngudi dai dién phan von cua doanh nghiép tai Cong ty
va cong ty me.

¢ Hoi dong quén trj ¢6 thé mién nhiém Giam doc khi da so thanh vién
Hoi dong quan tri ¢ quyén biéu quyét du hop tan thanh va bo nhiém Giam doc
mai thay the.

d. Sau khi c6 quyet dinh b6 nhiém, mién nhiém, ky hop ﬁﬂng, chim durt

hop ddng dbi voi Giam dbe Cong ty, Cong ty co trach nhiém cong bd théng tin
theo quy dinh tai Piéu 1é Céng ty va quy dinh cta phép luat.
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e. Giam déc duoc tra luong va thuéng. Tién luong va thudng cia Giam
dbc do Hoi dong quan trj quyét dinh. Tién luong ciia Gidm déc duge tinh vao chi
phi kinh doanh ciia Cong ty theo quy dinh cta phap luét vé thué thu nhap doanh
nghiép, dugc thé hién thanh muc riéng trong bao cdo tai chinh hang nim ctia Cong
ty va phai bao cdo Pai hi déng cb dong tai cude hop thudmg nién.

‘ CHUONG VII o
PHOI HOP HOAT PONG GIUA HOI PONG QUAN TRI VA GIAM POC

Pidu 31. Nguyén tic lam viée
Thanh vién Hoi déng quan tri, Giam dbc va ngudi diéu hanh khac phai tu
chiu trach nhi¢m trong qua trinh thue hién nhiém vu duoc giao va phai nghiém

tie phéi hop hoat dong dé bao vé quyén loi hop phép ciia ¢ déng, su cia phat
trién Cong ty.

Tét ca cac thanh vién déu co quyén bao hru ¥ kién thong nhét hodic khéng
thong nhat d6i val mot ndi dung va co trach nhiém giai trinh vé viéc do khi duge
yéu cau.

Diéu 32. Phéi hop hoat dong giira Hoi dong quan tri va Giam dbc

1. Déi véi cong tic t6 chire cude hop Dai hoi déng ¢b déng thudmg nién,
Hoi dong quén tri phai thong bao cho Giam doc vé viée phoi hop, sir dung ngudn
lre trong thoi han hop 1y theo quy dinh tai Piéu 1€ Cong ty;

2. Trong truong hop cép thiét, Hoi dong, quan tri co qu},-'en yeu cau Giam
dbc, ngudi diéu hanh khac trong Céng ty cung cap cic thong tin vé hoat dong cia
Cong ty. Hol dbng quan tri khéng dugc sir dung cdc thong tin chua duge phép
cong bd cia Cong ty hodc tiét 16 cho nguai khac dé thuc hién céc giao dich co
lién quan;

3. Cac van dé thudc thim quyén Hoi &f:-ng quan tri phé duyét theo quy dinh
cia phap ludt va Diéu 1é Cong ty do Giam dbc dc xuét phai duoc Hoi dong quan
tri phan hoi trong thai han theo quy dinh tai Diéu 1é Céng ty;

4. Hoi ddng quan tri khen thuong hoédc ky luét dql val viée thue hién hoan
thanh hodc khéng hoan thanh nghi quyét va cac van dé ty quyén khac cua Hol
dong quan tri doi vai Giam doc.

Pitu 33. Phéi hop hoat dong giita Giam doc va Hoi dong quan tri

1. Giam dbc 1a ngudi thay mat diéu hanh moi hoat déng ciia Cong ty, dam
bao Coéng ty hoat déng lién tuc va hiéu qua.

2. Gidm dde chiu trach nhiém trude Hoi dong quan tri va trude phap lut
vé viéc thuc hién quyén, nghia vu duge giao va phai bao cao Hoi dong quan tri
khi dugce yéu cau.

3. Khi cé dé xuat cac bién phap nham néng cao hoat dong va quan ly cua

Céng ty, Giam dbc giri cho Héi déng quan tri som nhét co the nhung khong it
hon 07 ngay lam viéc trude ngay noi dung do can duoc quyel dinh;
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4. Khi chuén bj cac ban du toan dai han, hang nam va hang quy cia Cong
ty (sau day goi la ban du toan) phuc vu hoat déng quan 1y dai han, hang nim va
hang quy cua Cong ty theo ké hoach kinh doanh; Ban du toan hang nam (bao
gbm ca bang cén dbi ké todn, bao céo két qua hoat dong kinh doanh va bao cao
lau chuyc,n tién té du kién) cho timg nim tai chinh phai dugc Giam déc trinh dé
Hoi déng quan tri théng qua;

5. Giam débc phai lap ké hoach dé Hoi déng quan tri théng qua cac vén dé
lién quan dén viée tuyén dung, cho ngudi lao dr.mg théi viéc, lwong, bao hiém xa
héi, phic loi, khen thudmg va ky luat dbi véi can bé quan ly do Héi ddng quan tri
phé chuan;

6. Cac ndi dung khéc cin xin y kién cua Hoi dong quan tri phai dugc gii

trudc it nhat 1a 07 ngdy lam viée va Hoi dbng quan tri s& phan hbi trong vong 07
ngay lam viéc.

Piéu 34. Danh gia hoat dong cta thanh vién BPQT va Giam dbc,
nguoi dicu hanh

. HPQT c6 trach nhiém x4y dumg céc tiéu chuan danh gia hoat d6ng cho tt
ca cac dm tuong 14 thanh vién HPQT, Gidm dbc va ngudi didu hanh khac.

2. Céc tiéu chuan danh gia hoat dong phai hai hoa gitta loi ich cia ngudi diéu
hanh doanh nghiép véi loi ich 1au dai ctia cong ty va c6 dong. Cac chi sb tai chinh
va phi tai chinh duoc st dung trong danh gia dugc HDQT cén nhic thén trong va
quyét dinh tai timg thoi diém. Trong db, cac chi tiéu phi tai chinh c6 lhc duoc dé cép
nhur: quyén loi ciia céc bén lign quan, hiéu qua hoat déng, nhimg tién bd va cai tién
dat duogc, v.v.

3, Ilang nam, can cu vao chirc ning, nhiém vu duge phén cbng va cdc tiéu
chuén danh gi4 di dugc thiét lap/cac két qua dat duoc, HBQT t6 chire thuce hién
danh gia hoat dong thanh vién HDQT.

4. Viéc danh gia hoat ddng cta ngudi diéu hanh khac thuc hién theo cac quy

dinh ndi bd hoic c6 thé dira vao ban tu dénh gid hoat dong ctia nhitng ngudi diéu
hanh nay.

Biéu 35. Khen thuwing

. HDQT hodc tiéu ban lién quan c6 tréch nhiém xdy dung chinh sich khen
Ihuo‘ng ‘ﬁ.f 1€c khen thuong duge thye hi¢n dua trén két qua danh gia hoat dong tai
Diéu 34 cla Quy ché nay.

2. Céc hinh thirc khen thudng: bang tién, bing cd phiéu (phét hanh cb phiéu
theo chuong trinh Iua chon cho nguéi lao déng trong Céng ty) hodc cac hinh thite khéc

do HDQT x4y dung. Cac hinh thitc khen thuong s¢ do Giam dbe phai lap ké hoach
trinh FIDQT phé chuin, trudmg hop vuot thim quyén s trinh DPHDCD thong qua.

3. Ché do khen thuong dbi véi doi twong 1a thanh vién HPOQT do Dai hoi
dong cb déng quyét dinh.
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4. Déi véi déi tuong la ngudi dieu hanh doanh nghiép: nguon kinh phi
thudng duoc trich tir Qu¥ khen thudng phue loi cia Cong ty va nguodn hop phap
khac. Mire khen thuong duoc can cir vao két qua kinh doanh thuc té hang nam, Giam
dbc s& dé xuit HDQT phé chudn, trudmg hop vuot thdm quyén sé trinh PHDCD
thong qua.

§ CHUONG VIII
NGAN NGUA XUNG bOT LOQI ICH

Piéu 36. Trach nhiém ciin trong

Thanh vién Héi déng quan tri, Giam dbc va nguoi didu hanh khic co trach
nhiém thue hién cac nhiém vu cia minh, ké ca nhitng nhiém vu voi tu cach thanh
vién cac tiéu ban cta Hoi déng quan tri, mdt cach trung thuc, cén trong vi lgi ich
cua Cong ty.

Diéu 37. Trach nhiém trung thwe va tranh cac xung dot vé loi ich

1. Thanh vién Hoéi déng quan tri, Gidam dbc va ngudi quan ly khac phai
cong khai cac 1gi ich ¢6 lién quan theo quy dinh cia Luét Doanh nghiép va cac
vin ban phap luét lién quan.

2. Thanh vién H6i ddng quén tri, Gidm ddc, ngudi quan ly khac va nhimg
ngudi co lién quan cua cdc thanh vién nay chi duge st dung nhimg thong tin co
duge nho chire vu cia minh dé phuc vu loi ich cia Céng ty.

_Thanh vién Héi déng quan tri, Giam doc vanguoi quan ly khac co nghia
vu Lhcmg béo bang van ban cho Hoi dong, quan tri vé cac giao dich gilra Cong ty,
cong ty con, cong ty khac do Cong ty nadm quy &n kiém soat trén 50% tr& 1én von
didu 1é v&i chinh d6i tuong dé hodc véi nhilng nguoi ¢o lién quan cia dbi tuong
do theo quy dinh ctia phap luat. Pdi véi cac giao dich néu trén do Dai héi déng
cd dong hoac Hoi dcng quan tri chép thuén, Cong ty phéi thuc hién cong bb thong
tin vé cac nghi quyét niy theo quy dinh cua phép luat chimg khoan vé cong bo
théng tin.

4. Thanh vién 1161 ddng quan tri khéng dugc biéu quyét dbi véi giao dich
mang lai loi ich cho thanh vién d6 hode ngudi 6 lién quan ctia thanh vién do theo
quy dinh cia Luét Doanh nghiép va Diéu 1é Cong ty.

5. Thanh vién Hoi dﬂng quan tri, Giam dbc, ngudi quan 1y khac va nhimg
nguoi co lién quan cia cac doi tugng nay khong dugce sir dung hodc tiét 16 cho
ngudi khac cac théng tin noi bo dé thue hién céc giao dich c6 lién quan.

6. Giao dich gilta Cong ty voi mét hodc nhleu thanh vién Ho1 ﬁong quan
tri, Giam déc, nguoi diéu hanh khac va céc ca nhén, tb chirc c6 lién quan dén cac
déi trong nay khéng bi vo hiéu trong céc truong hop sau day:

a. Dbi vai giao dich co gia tri nho hon 35% tong gi4 tri tai san duoc ghi
trong bao cdo tai chinh gan nhét, nhitmg ndi dung quan trong cua hgp déng hoic
giao dich ciing nhu cic moi quan hé va lgi ich cua thanh vién Hoi dong quan tri,

34



Giam doc, nguol diéu hanh khac da duoc béo cdo Hoi dfing quan tri va duoc Hoi
déng quan tri théng qua bing da sd phiéu tan thanh ciia nhimg thanh vién Hoi
déng quin tri khéng cé lgi ich lién quan;

b. Pbi v&i giao dich co gia tri tir 35% tré 1én hoidc giao dich din dén gia tri
giao dich phat sinh trong vong 12 thang ké tir ngay thuc hién giao dich dau tién
cé gid tri tir 35% tdng gié tri tai san dugc ghi trong bdo c4o tai chinh gan nhit,
nhimg ndi dung quan trong cua giao dich nay cung nhu mdi quan hé va loi ich
ctia thanh vién Hol déng quan tri, Giam dbc, nguai diéu hanh khic da dugc cong
b6 cho céc ¢6 dong va duge Pai hoi dbng cb déng théng qua bang phiéu biéu
quyét cia cac cb déng khéng co loi ich lién quan.

Piéu 38. Trach nhiém vé thiét hai va boi thuimg

1. Thanh vién Héi déng quan tri, Giam dbc va ngudi diéu hanh khac vi
pham nghia vy, trach nhi¢m trung thuc va cén trong, khéng hoan thanh nghia vu
ctia minh phai chiu trdch nhiém vé nhiing thiét hai do hanh vi vi pham ctia minh
gay ra.

2.Cong ty xem xét bdi thuomg cho nhung ngudi da, dang hodc co thé trér
thanh mé&t bén lién quan trong cac vu khiéu nai, kién, khoi td (bao gbm céc vu
viéc dén sy, hanh chinh va khéng phai 1a cac vu kién do Cong ty la nguoi khoi
kién) néu ngudi do di hodic dang la thanh vién Hai dong quan tri, Giam déc, ngudi
diéu hanh khac, nhén vién hoac dai dién duge Cong ty uy quyén di hoéc dang
thuc hién nhiém vu theo ty quyen cua Cong ty, hanh dong trung thuce, ¢ an trong
vi lgi ich cia Cong ty trén co so tuédn tha luat phap va khong cé bang chimg xac
nhan ring ngudi d6 di vi pham trach nhiém ctia minh.

3. Chi phi bbi thudng bao gém chi phi phan quyet cac khoan tién phat, cac
khoan phai thanh toan phat sinh trong thyc té (k& ca phi thué luat su) khi giai

quyét nhimg vu viéc nay trong khubn khé luit phéap cho phép. Cong ty co thé mua
bao hiém cho nhitng nguoi nay dé tranh nhimg trach nhiém bbi thuong néu trén.

[ _ CHUONGIX
BO SUNG, SUA POI QUY CHE, NGAY HIEU LUC

Pitu 39. B sung, sira doi Quy ché

1. Viéc bb sung, stra d6i Quy ché nay phai durgc Pai héi dong cd dong xem
xét, quyét dinh.

2. Trong trudng hop c6 nhimg quy dinh cia phép ludt c6 lién quan dén
quan tri Coéng ty chua dwoc dé cap trong Quy ché nay hoéc trong truomg hop ¢6
nhimg quy dinh md&i cua phap luat khac voi nhiig diéu khoan trong Quy ché nay
thi nhitng quy dinh ctia phap luat do duong nhién dugc ap dung va diéu chinh
hoat dong cua Cong ty.

35




Piéu 40. Ngay hiéu lurc

1. Quy ché nay gom chin (9) chuong bon muoi (40) didu duge Dai héi
dong cb déng Céng ty cb phin Diu tu phat trién nha va d6 thi IDICO nhét tri
thong qua ngay 29 thang 6 nam 2026.

2. Quy ché ndi b vé quén tri Cong ty nay 1a duy nhat va chinh thic clia
Cong ty C6 phan Dau tu phat trién nha va do thi IDICO va thay thé Quy ché néi
bd vé quan tri Cong ty s6 47/QBD-CT ngay 25/4/2024.

3. Cac ban sao hodc trich luc Quy ché nay phai ¢6 chir ky cua Chu tich Héi

déng quan tri hodc Nguoi dai dién theo phap luét hoac it nhét ¥ tong s6 thanh vién
Hoi déng quan tri va con ddu cia Cong ty méi co gia tri.

* Noi nhin: TM. HO1 PONG QUAN TRI
- HBQT; ’
: uagr- e “fﬁﬁ’f CHUTICH
- Ban (Giam cif{u:; ff“g : ‘),I A«/
- Cac Phong, Ban, Pon vi truc thube; |' : (4 L
- Luu: VPTH. L MM Vs
'l\"',,\\\ -'_F'_'_'_'_,_.,-'-"'_-_
Q}‘i’:’?ﬁ_ﬁf .
Diang Viét Diing
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IDICOCORPORATION SOCIALIST REPUBLIC OF VIETNAM

IDICOURBAN ANDHOUSE ™ ——
DEVELOPMENTINVESTMENT JOINT
STOCKCOMPANY DongNai Jine 29 2006
No.: 62/QD-CT

INTERNAL REGULATIONS ON CORPORATE GOVERNANCE
OF IDICO URBAN AND HOUSE DEVELOPMENT INVESTMENT JOINT
__STOCK COMPANY

Based on the Enterprise 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;

Based on the Securities Law No. 54/2019/QH14 on November 26%, 2019;
amended and supplemented by Law No. 56/2024/QH]15 on November 29, 2024;

Based on Decree No. 155/2020/ND-CP on December 31%, 2020; amending
and supplementing Decree No. 245/2025/ND-CP on September 11", 2025 of the
Government detailing the implementation of a number of articles of the Securities
Law;

Based on Circular No. 116/2020/TT-BTC on December 31%, 2020 , issued
by the Minister of Finance, guiding some provisions on corporate governance
applicable to public companies under Decree No. 155/2020/ND-CP on December
31%, 2020, of the Government detailing the implementation of some provisions
of the Securities Law;

Based on the Charter of IDICO Urban and House Development Investment

Joint Stock Company, which was approved by the General Meeting of
Sharcholders;

Based on the Resolution No. 01/NQ-DHDCD on June 29th 2026 of the Annual
General Meeting of Shareholders of IDICO Urban and House Development Joint
Stock Company,

The Board of Directors issues the Internal Regulations on Corporate
Governance of IDICO Urban and House Development Investment Joint Stock
Company. The Internal Regulations on Corporate Governance of IDICO Urban

and House Development Investment Joint Stock Company include the following
contents:




CHAPTER 1
GENERAL REGULATIONS

Article 1: Scope of adjustment and applied objects

1. Scope of Adjustment: Internal Regulations on Corporate Governance
stipulate the roles, rights, and obligations of the General Meeting of Shareholders
(GMS), the Board of Directors (BOD), and the Director; the procedures for
organizing the General Meeting of Shareholders; the nomination, candidacy,
election, dismissal, and removal of members of the BOD and the Director; and
other activities as stipulated in the Company Charter and other current legal
regulations.

2. Applied Objects: This regulation applies to members of the BOD, the
Director, and related parties.

Article 2: Explanation of Terms
1. The following terms are understood as follows:
a. Corporate governance is a system of principles, including:
- Ensuring a rational governance structure;
Ensuring the effective operation of the BOD;
Ensuring the rights of shareholders and related parties;
Ensuring fair treatment among shareholders;
- Transparency in all company activities.
b. "Major sharcholder” is a sharcholder as defined in Clause 18, Article 4
of the Securities Law;

¢. "Business managers” are Chairman of the BOD, a member of the BOD,
and Director as defined in Clause 1, Article 1 of the Company Charter;

d. "Business Executives" are the Director, Vice Director, Chief
Accountant, and other managers as defined in Clause 1, Article 1 of the Company
Charter and internal company documents;

e. "Related parties" are organizations or individuals that have a direct or
indirect relationship with the Company in the cases specifically stipulated in
Clause 23, Article 4 of the Enterprise Law; and organizations or individuals that
have a relationship with each other in the cases specifically stipulated in Clause
46, Article 4 of the Securities Law;

f. "Non-executive Members of the BOD" are Members of the BOD who
are not Director, Vice Director, Chief Accountants, and other managers as
stipulated in Clause 1, Article 1 of the Company's Charter and internal documents
of the Company;

g. "Independent Members of the BOD" are members as stipulated in Clause
2, Article 155 of the Enterprise Law.



2. In these Regulations, references to one or more provisions or legal
documents shall include any amendments, supplements, or replacements. If the
specialized laws stipulating corporate governance differ from those in these
Regulations, the provisions of those specialized laws shall apply.

3. The headings (Chapters, Articles of these Regulations) are used for easy
understanding and for not affecting the content of these Regulations.

CHAPTER II
THE GENERAL MEETING OF SHAREHOLDERS

Article 3: Role, rights and obligations of the General Meeting of
Shareholders

1. The General Meeting of Shareholders is the highest decision-making
part of the company, comprising all shareholders with voting rights. The General
Meeting of Shareholders includes both the Annual General Meeting and the
Extraordinary General Meeting. The Annual General Meeting of Shareholders is
organized once a year, within four months trom the last date of the fiscal year.
The BOD may decide to extend the Annual General Meeting of Shareholders if
necessary, but not exceeding six months from the last date of the fiscal year.

2. Rights and Obligations of the General Meeting of Shareholders
a. To approve the development direction of Company;

b. To decide on the types of shares and the total number of shares of each
type authorized for sale; to decide on the annual dividend rate for cach type of
share;

¢. To elect, dismiss, and remove members of the BOD;

d. To decide on the investment or sale of assets with a value of more than
35% of the total asset value recorded in the Company's most recent financial
statement;

e. To decide to amend and supplement the Company Charter;
f. To approve the annual financial statements;

g. To decide on the repurchase of more than 10% of the total number of
sold shares of each type;

h. To review and handle the violations of Members in the BOD that cause
damage to the Company and the sharecholders;

1. To decide the reorganization or dissolution of the Company;

j- To decide the budget or total amount of remuneration, bonuses, and other
benefits for the BOD;

k. To approve the Internal Regulations on Corporate Governance; the
Operating Regulations of the BOD;




1. To approve the list of auditing firms; to decide that the approved auditing
firm can conduct the inspection of Company operations, to dismiss approved
auditors if necessary;

m. Other rights and obligations as prescribed by law.

3. The Annual General Meeting of Shareholders shall discuss and approve the
following matters:
The Company's annual business plan;
b. The annual audited financial statements;

G Reports from the BOD on the governance and the Performance of
the BOD and each individual member of the BOD; Reports on the
activities of Independent Members of the BOD in the Auditing

Commutlee;

d.  Dividend rates for each share of each type;

8. Other matters within the authority of the Annual General Meeting
of Sharcholders.

Article 4: Procedures for organizing a General Meeting of
Sharcholders to approve resolutions by voting at the Meeting.

1. Authority to convene the General Meeting ol Shareholders:

a. The BOD convenes the annual and extraordinary General Meeting of
Shareholders. The BOD convenes the extraordinary General Meeting of
Shareholders in the cases stipulated in Clause 3, Article 14 of the Company
Charter.

b. Shareholders or groups of shareholders holding more than 5% of the
total number of common shares have the right to represent the Company in
convening the General Meeting of Shareholders as prescribed.

2. Preparation of the List of Sharcholders entitled to attend the meeting,
and notification of the finalizing the list of shareholders entitled to attend the
General Meeting of Shareholders:

The list of sharecholders entitled to attend the General Meeting of
Shareholders shall be prepared no more than 10 days before the date of sending
the invitation to sharcholders to the General Meeting of Shareholders. The
company must publish information of the preparation for the list of sharcholders
entitled to attend the General Meeting of Shareholders at least 20 days before the
final registration date.

3. Announcement of convening the General Meeting of Shareholders,
agenda and content of the General Meeting of Shareholders:

a. The announcement for inviting shareholders to the General Meeting of
Shareholders shall be sent to all shareholders by a method that ensures the
delivery to the contact addresses of shareholders, and shall also be published on
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the Company website, State Security Commission of Vietnam and the Ho Chi
Minh Stock Exchange where the Company shares are registered for listing and
trading.

The person convening the General Meeting of Shareholders must send the
invitations to all shareholders in the List of Sharcholders entitled to attend the
meeting no later than twenty-one (21) days before the opening date of the General
Meeting of Shareholders (calculated from the date when the invitation 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 included with
the invitations of the General Meeting of Shareholders, the invitations must
clearly state the link to all meeting documents for shareholders to access,
including:

- The agenda and documents used in the meeting;

- The list and detailed information of candidates in case there is an election
for the members of the BOD (if any);

- Voting ballots;

- The form for appointing representatives to attend the General Meeting of
Shareholders;

- Draft resolutions for each matter in the agenda.

b. Shareholders or groups of shareholders holding more than 5% of the
total number of common shares have the right to propose issues to be included in
the agenda of the General Meeting of Shareholders. Proposals must be in writing
and must be submitted to the Company no later than three (3) working days
before the opening date of the General Meeting of Sharcholders. The proposal
must include the 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 tax number or establishment decision number, and head office address
for organizational shareholders; the number and type of shares held by that
shareholder; and the issue proposed in the meeting agenda.

c. The person convening the General Meeting of Shareholders may only
refuse a proposal as stipulated in Point b, Clause 3 of this Article if it falls under
one of the following cases:

- The proposal is not submitted in accordance with the provisions of Point
b, Clause 3 of this Article;

- At the time of the proposal, the shareholder or group of shareholders did
not hold at least 5% of the common shares as stipulated in Clause 2, Article 12
of the Company Charter;




- The proposed issue falls outside the scope of authority for discussion and
approval by the General Meeting of Shareholders.

d. The person convening the General Meeting of Shareholders must accept
and include the proposal issues stipulated in Point b, Clause 3 of this Article in
the proposed agenda and content of the meeting, excepts the cases stipulated in
Point ¢, Clause 3 of this Article; the proposal is officially added to the agenda and
content of the meeting if approved by the General Meeting of Sharcholders.

4. Authorization of a representative to attend the General Meeting of
Shareholders:

a. Sharcholders, or authorized representatives of shareholders who are
organizations can directly attend the meeting or authorize one or more other
individuals or organizations in writing to attend the meeting, or attend the meeting
through one of the forms stipulated in Clause 3, Article 144 of the Enterprise
Law.

b. The authorization of an individual or organization to represent to attend
the General Meeting of Shareholders as stipulated in Point a, Clause 4 of this
Article must be in writing. The authorization document must be prepared in
accordance with civil law regulations and must clearly state the name of the
authorizing shareholder, the name of the authorized individual or organization,
the number of authorized shares, the content of the authorization, the scope of
authorization, the duration of authorization, and the signatures of both the
authorizing party and the authorized party.

The person authorized to attend the General Meeting of Shareholders must
submit the authorization document when registering to attend. In case of sub-
authorization, the person attending the meeting must also present the original
authorization document from the shareholder or the authorized representative of
the shareholder (if not previously registered with the Company).

5. How to register to attend the General Meeting of Shareholders:

Before the meeting starts, the Company must carry out the shareholder
registration procedure and must continue registration until all shareholders
entitled to attend the meeting are present and registered in the following order:

- When registering shareholders, the Company issues each shareholder or
authorized representative a voting card, which includes the registration number,
the shareholders’ full name, the authorized representatives’ full name, and the
shareholders’ voting rights.

- Shareholders or their 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 late-arriving
shareholders to register, and the validity of any previously voted contents remains
unchanged.

6. Conditions for organizing a General Meeting of Shareholders :
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a. A General Meeting of Shareholders shall be organized when the number
of shareholders in attendance represents more than 50% of the total
voting rights.

b. If the first meeting does not meet the conditions for organizing the
meeting as stipulated in Point a, Clause 6 of this Article, the second invitation to
the meeting must be sent within 30 days from the date of the first planned
meeting. The second General Meeting of Shareholders shall be organized when
the number of shareholders in attendance represents more than 33% of the total
voting shares.

c. If the second meeting does not meet the conditions for organizing the
meeting as stipulated in Point b, Clause 6 of this Article, the third invitation to
the meeting must be sent within 20 days from the date of the second planned
meeting. The third General Meeting of Sharcholders shall be organized regardless
of the total number of voting shares of the attending shareholders.

7. Method of approving Resolutions by the General Meeting of
Shareholders:

a. The General Meeting of Shareholders approves decisions within the
authority by voting at the meeting or by obtaining opinions in writing.

b. The General Meeting of Shareholders approves resolutions by voting at
the meeting on the following matters:

(i) The amendment and supplementation of the Company Charter:
(ii). Company development orientation;

(1ii). Type of shares and total number of shares of each type;

(iv) The approval of annual financial statements;

(v) Election, dismissal, and removal of the members in the BOD;

(vi) Decisions to invest in or sell assets worth more than 35% of the total
asset value recorded in the most recent financial statements of the Company;

(vii). Reorganization or dissolution of the Company.

c. The Company may use information technology in organizing meetings
and voting at the General Meeting of Shareholders, including absentec 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.

8. Voting and counting procedures; Announcement of vote counting
results:

a. Voting Procedures:

- The General Meeting of Shareholders elects the people responsible for
counting or supervising the counting as proposed by the Host. The number of
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members of the Counting Committee is decided by the General Meeting of
Shareholders based on the proposal of the Host.

- Voting procedures: The voting contents in the Meeting Agenda will be
conducted according to the decision of the Presidium, using procedures appropriate
to the proceedings of the session, specifically:

+ Voting by Ballot: The detailed contents are presented on the Ballot.
Shareholders vote by marking the corresponding box they choose ( agree, disagree,
no opinion) on the Ballot. The Ballot must clearly state the full name o f the delegate.
Then the delegate places the Ballot into the ballot box located at the polling station.

+ Voting by Voting Card: On certain other matters, shareholders raise their
Voting Cards at the General Meeting as requested by the Presidium to vote on the
following: Agree; Disagee; or No opinion.

The total number of votes which agree, disagree, and have no opinion for each
matter will be announced at the General Meeting.

+ Voting procedure for cumulative voting: Voting for the election of the BOD
members must be conducted by using cumulative voting. Accordingly, each
delegate has a total number of votes corresponding to the total number of shares
owned or represented multiplied by the number of members to be elected. Attending
delegates have the right to allocate all of their total votes to one or more candidates.

b. Vote Counting Procedures:

- The vote counting procedure involves collecting the ballots/voting cards for
"apree," then collecting the ballots/voting slips for "disagree," and finally collecting
the total number of votes for "agree," "disagree," and "no opinion."

- For the cumulative voting procedure: The winning candidate is determined
by the number of collected vote cards from highest to lowest, starting from the
candidate with the highest number of vote cards until the required number of
members is elected. In the case where two (02) or more candidates receive the same
number of vote cards, a re-clection will be held among the candidates with the same
number of vote cards or a selection will be made according to the Company election
regulations. If the results of the first election are not sufficient to elect the required
number of members, the election will be held until the required number is elected.

c¢. Announcement of vote counting results:

After the vote counting is completed, the Vote Counting Committee will
announce the results of the vote counting for each item to the Host. The results of
the vote counting will be announced by the Host/Vote Counting Committee
immediately before the closing of the meeting.

9. Conditions for the resolution to be approved:

a. Resolutions on the following matters shall be approved if they are
approved by shareholders representing more than 65 % of the total voting rights
of all shareholders attending and voting at the meeting, except as stipulated in
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Points ¢ and d of Clause 9 of this Article and Clause 9 of Article 5 in these
Regulations:

- The type of shares and the total number of shares of each type;

- Changes in industry, professions, and business sectors;

- Changes to the organizational and management structure of the
company;

- Investment projects or asset sales with a value of 35% or more of the total
asset value recorded in the most recent financial statement of the Company;

- Reorganize or dissolve the company.

b. Other resolutions are passed when they are approved by sharcholders
representing more than 50% of the total voting rights of all shareholders attending
and voting at the meeting, except as stipulated in points a, ¢, and d of Clause 9 of
this Article and Clause 9 of Article 5 in these Regulations.

c. The election of the BOD members must be conducted using cumulative
voting. The elected BOD members are determined by the number of collected vote
cards from highest to lowest, starting with the candidate with the highest number of
vote cards until the required number of elected members stipulated in the Company
Charter and election regulations is reached. -

d. The resolutions of the General Meeting of Sharcholders regarding
adverse changes to the rights and obligations of preferred shareholders shall only
be approved if they are is approved by at least 75% of the total number of
preferred shares of that type by voting at the General Meeting of Shareholders or
through Written Opinion Forms.

e. Resolutions of the General Meeting of Sharcholders are approved by
100% of the total voting shares, which 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.

10. Methods of disapproving the Resolutions of the General Meeting of
Shareholders (as stipulated in Article 132 of the Enterprise Law):

a. Shareholders who voted to disapprove the resolution on the
reorganization of the company or the change in the rights and obligations of
shareholders as stipulated in the Company Charter have the right to request the
company to repurchase their shares. The request must be in writing, clearly
stating the shareholders’ names and addresses, the number of shares of each type,
the intended selling price, and the reason for requesting the company to
repurchase. The request must be sent to the company within 10 days from the
date when the General Meeting of Shareholders approved the resolution on the
matters stipulated in this clause.

b. The company must repurchase shares at the request of shareholders as
stipulated in point a, clause 10 of this Article at market price or at a price
calculated according to the principles stipulated in the Company Charter within
90 days from the date of receiving the request. If an agreement on the price cannot
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be reached, the parties may request a valuation organization to determine the
price. The company shall introduce at least three valuation organizations for
shareholders to choose from, and that choice shall be final.

11. Prepare the Minutes of the General Meeting of Shareholders,
Announce the Resolutions of the GMS:

a. The Minutes of the General Meeting of Shareholders must be in writing
and may be audio-recorded or recorded and stored in other electronic forms. The
Minutes must be written in Vietnamese and may also be written in a foreign
language, and must include the following main contents:

(i) Name, address of headquarters, and business registration number;
(ii) Time and place of the GMS;

(1ii) Meeting agenda and content;

(1v) Full names of the Host and the Secretariat;

(vi) Summarize the proceedings and opinions made at the General Meeting
of Shareholders on each matter in the agenda;

(vii) The number of shareholders and the total number of voting rights of
shareholders attending the meeting, the appendix list of registered shareholders,
sharcholder representatives attending the meeting with their respective shares and
vote cards;

(viii) The total number of vote cards for each voting matter, including the
voting procedure, the total number of valid, invalid, agree, disagree, and no
opinion, and the corresponding percentage of the total number of vote cards by
sharcholders is presented at the meeting.

(ix) Issues that were approved and the corresponding percentage of
agreeing vote cards;

(x) Full name and signature of the Host and the Secretariat. If the [Host and
the Secretariat refuse to sign the Meeting Minutes, the Minutes shall be valid if
signed by all other members of the BOD present at the meeting and contain all
the content as prescribed in point a of this clause (except for sub-point (x) of point
a of this clause). The Meeting Minutes shall clearly state the refusal of the Host
and the Secretariat to sign the Meeting Minutes.

b. The Minutes of the General Meeting of Shareholders must be completed
and approved before the end of the meeting. The IHost and the Secretariat of the
meeting, or other people signing the Minutes, shall be jointly liable for the
truthfulness and accuracy of the contents of the Meeting Minutes.

¢. The Meeting Minutes prepared in both Vietnamese and foreign
languages have equal legal validity. In case of discrepancies in content between
the Vietnamese and foreign language versions, the Vietnamese version shall
prevail.
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The Minutes of the General Meeting of Shareholders shall be considered
authentic evidence of the meeting agenda performed at the General Meeting of
Shareholders unless objections to the content of the Meeting Minutes are raised in
accordance with the prescribed procedure within ten (10) days from the date of
sending the Minutes.

d. Resolutions, Minutes of the General Meeting of Shareholders, the
appendix list of shareholders registered to attend the meeting with shareholder
signatures (if meeting in person) or the list of sharcholders registered to attend the
meeting, recorded by the electronic voting system as attending the online general
meeting of shareholders (if meeting online) , the authorization documents for
attending the meeting, all documents attached to the Minutes (if any) and related
documents attached to the annoucement of meeting must be disclosed in
accordance with the law and the Company Charter.

Article 5 Approval of Resolutions the General Meeting of
Shareholders by Written Opinion Forms

1. The BOD has the right to collect the opinions of shareholders in writing
to approve the resolutions of the General Meecting of Sharcholders when
necessary for the benefit of the Company on all matters within the authority as
stipulated in Article 3 of these Regulations, excepts matters that must be
approved by voting at the meeting as stipulated in point b, clause 7, Article 4 of
these Regulations.

2. The BOD must prepare the Written Opinion Forms, the draft resolution
of the General Meeting of Shareholders, and explanatory documents for the draft
resolution, and send them to all entitled shareholders to vote no later than 10 days
before the deadline for returning the Written Opinion Forms. The requirements
and method for sending the Written Opinion Forms and attached documents shall
be implemented in accordance with Clause 3, Article 18 of the Company Charter.

3. The Written Opinion Form must contain the following key information:
- Name, registered office address, and business registration number:
- Purpose of collecting the Written Opinion Forms;

- Full name, contact address, nationality, and legal document number of
the individual shareholder; name, business registration number or legal document
number of the organization, registered office address of the organization
shareholder; 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 the shareholder;

- Matters requiring the Written Opinion Forms for an approval;

- Voting options including "Agree," "Disagree," and "No opinion" for each
matter;

- Deadline for returning the completed Written Opinion Forms to the
Company;
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- Full name and signature of the Chairman of the BOD.

4. The completed Written Opinion Forms must be signed by the individual
shareholder, or the legal representative of the shareholder (organization or
individual), or the authorized legal representative of the organization.

5. The Written Opinion Forms may be sent to the Company in the
following ways:

a. By Letter: The 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: The Written Opinion Forms sent to the Company via
fax or email must be kept confidential until the vote counting.

c. The Written Opinion Forms received by the Company after the deadline
specified in the content, or that have been opened in the case of mail, or disclosed
before the vote counting in the case of fax or email, are invalid. Unreturned
Written Opinion Forms will be considered as not participating in the vote
counting.

6. The BOD shall count the voting cards and prepare a vote counting report
in the presence of shareholders who do not hold the position of Business
Managers of the Company. The vote counting report must include the following
main contents:

- Name, registered officc address, and business registration number;

- Purpose and matters requiring the Written Opinion Forms to pass the
Resolution;

- The number of sharcholders and the total number of voting cards, in
which there are valid and invalid voting cards, and the method of submitting the
voting cards, along with an appendix listing the sharcholders who participated in
the voting;

- Total number of voting cards agreeing, disagreeing, and having no
opinion for each matter;

- Matters approved and the corresponding percentage of voting cards
agreeing;

- Full name and signature of the Chairman of the BOD, the voting
inspectors, and the vote counting supervisor.

The members of the BOD, the voting inspectors, and the vote counting
supervisor shall be jointly liable for the integrity and accuracy of the vote
counting report; and jointly liable for any damages arising from decisions due to
dishonest or inaccurate vote counting.

7. 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
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website within 24 hours from the time of completion of the vote counting,.

8. 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.

9. Resolutions are approved by collecting the Written Opinion Forms of
shareholders representing more than 50% of the total voting shares, and shall
have the same validity as resolutions approved at the General Meeting of
Shareholders, excepts cases stipulated in point d, clause 9, Article 4 of these
Regulations.

CHAPTER I
THE GENERAL MEETING OF SHAREHOLDERS APPROVED
THE RESOLUTION VIA ONLINE CONFERENCE
OR A COMBINATION OF IN-PERSON AND ONLINE CONFERENCE

Article 6 Notification of the online general meeting of sharcholders

In accordance with the provisions of point a, clause 3, Article 4 of these
Regulations. Voting cards/election ballots do not need to be sent with the meeting
invitation announcement.

Article 7 How to register for an Online General Meeting of Shareholders

The method for registering to attend the online General Meeting of
Shareholders before the opening date of the General Meeting of Shareholders is
stipulated in the announcement of the General Meeting of Shareholders, including;:

1. Conditions for participation:

- Being named in the compiled list of sharcholders entitled to attend the
General Meeting of Sharcholders according to the Company announcement of
exercising the rights.

- An authorized representative who meets the eligibility requirements as
stipulated in these Regulations.

2. Technical requirements: Delegates need an electronic device with an

internet connection (e.g., computer, tablet, mobile phone, other electronic device
with an internet connection...).

3. Method of checking the presence of delegates attending the online
General Meeting of Shareholders: Delegates are considered as attending the online
General Meeting of Shareholders by the electronic votling system when they access
the system using the access information provided in accordance with Article 8 of
these Regulations and have conducted their electronic voting on any matters in the
agenda of the online General Meeting of Shareholders.
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Article 8 Providing Login Information and Conducting Electronic Voting
at the Online General Meeting of Shareholders

1. Information on the access link to the electronic voting system, username,
password, and other identifying factors (if any) for attending the online General
Meeting of Sharcholders will be provided in the meeting invitation announcement
(or the method of login information announcement as stipulated by the BOD).
Delegates are responsible for keeping their username, password, and other
identifying factors confidential to ensure that only Delegates have the right to vote
on the electronic voting system and are fully responsible for this registered
information.

2. When Delegates request a re-issue of their login information, the Organizer
of the General Meeting of Sharcholders may notify them through the following
methods: in person or by email/telephone. Providing login information via email or
phone is only permitted based on information of the shareholders from the list of
shareholders entitled to vote compiled by the Vietnam Securities Depository and
Clearing Corporation, according to the Company announcement of exercising
voting rights.

3. Delegates use their login name, password, or other identifying factors (if
any) to access the electronic voting system and cast their electronic votes according
to the agenda of the onlinc General Meeting of Shareholders.

Article 9 Authorization of representatives to attend the online General Meetings
of Shareholders.

1. Shareholders shall authorize in accordance with Clause 4, Article 4 of these
Regulations.

2. Some regulations to note when authorizing online:

Shareholders must comply with providing complete information to authorize
online, especially providing information of the authorized party: phone number,
contact address, and email address. This is the reference for assigning login names,
access passwords, and other identifying elements (if any) to the authorized party.

Validity of online authorization: authorization is only legally valid when the
following conditions are met:

- When the shareholder fills in all the information according to the online
authorization form and completes the online authorization process.

- The authorization form is printed according to the online authorization form
with full signatures, clearly stating the full names, and being stamped (if it is an
organization) of both the authorizing party and the authorized party.

- The company receives the original authorization form before the official
opening of the general meeting.

Cancellation of authorization for shareholders who have authorized online:
Shareholders must submit a formal written request to the company to cancel their
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online authorization before the official opening of the general meeting. Note that the
time for recognizing the effective date of the cancellation is calculated from the time
the company receives the formal written request to cancel the online authorization.

Cancellation of authorization will be invalid if the authorized representative
has already voted/elected on any matter of the online general meeting agenda.

Article 10 Conditions for Conducting an Online General Meeting of
Shareholders

In accordance with Clause 6, Article 4 of these Regulations.

Article 11. Discussion at the Online General Meeting of Shareholders
1. Principle:

- Discussions will only be conducted within the allotted time and will be
limited to the matters presented in the agenda of the General Meeting of
Shareholders.

- Only delegates are allowed to participate in the discussion;

- Delegates may register their discussion topics in the format specified in the
working regulations of the General Meeting;

- The Secretariat will arrange the discussion topics of delegates in the order
of registration and forward them to the Host.

2. Answering the Questions of Delegates:

- Based on the discussion topics of the delegates, the Host or a member
designated by the Host will answer the questions of delegates;

- In case of time limit, questions not answered directly at the meeting will be
answered by the Company later.

Article 12 Method of Approving Resolutions at the Online General Meeting
of Shareholders

The online General Meeting of Shareholders approves resolutions within the
authority by electronic voting.

Article 13. Method of Online Voting:
1. Voting Method:

- Delegates choose one of three voting options: Agree, Disagree, or No
opinion for each matter to a vote at the General Meeting, which is pre-set in the
electronic voting system.

- Delegates then confirm their vote so that the electronic voting system
records the result.

2. Election Voting Method:

Current voting method: voting for the members of the BOD is conducted
using the cumulative voting method. Accordingly, delegates conduct their voting by
marking the "Current Voting" box or clearly writing the number of votes in the

18




"Number of Votes" box for the corresponding candidates on the ballot paper pre-set
in the electronic voting system. A fterward, delegates proceed to confirm their votes
so that the electronic voting system can record the results.

3. Other regulations when conducting electronic voting:

- If delegates do not complete all voting and election issues according to
the Meeting agenda, the matter not voted or elected will be considered as the
delegates have not voted or elected on those.

- In case of issues arising outside the submitted Meeting agenda, delegates
may vote or elect supplementary matters. If delegates do not vote or elect on these
arising matters, it will be considered that the delegates have not voted or elected on
those.

- Delegates can change the voting or election results (but cannot cancel the
voting or election results); including the results of supplementary voting or election
on issues arising outside the Meeting agenda. The online system only records vote
counting for the final voting results at the time when the clectronic voting ends for
each vote counting round as stipulated in the working regulations of the General
Meeting.

- In the case of delegates conducting their voting by number: An invalid
ballot is one in which the total number of votes for other candidates is greater than
(or less than) the total number of votes for the delegate representing the delegate as
calculated at the time of vote counting,.

- The time for electronic voting is specifically stipulated in the working
regulations of the General Meeting of Shareholders. Delegates can access the
electronic voting system and vote 24 hours a day and 7 (seven) days a week, except
in cases of system maintenance or other reasons out of the Company control. After
the voting period ends, the system will not record any further electronic voting
results from delegates.

Article 14 Online Vote Counting Method

- When delegates vote/elect, the number of votes cast and ballots is recorded
in the system according to the principle of votes in favor, votes against, and
abstentions.

- For cumulative voting, the vote counting method is recorded in the system
according to the principle stipulated in Clause 2, Article 13 of these Regulations.

Article 15 Announcement of Vote Counting Results

- Based on the vote counting minutes recorded as stipulated in Article 14 of
these Regulations, the Vote Counting Committee will check, summarize, and report
to the Chairman the results of the vote counting for each issue according to the
agenda of the general meeting. The results of the vote counting will be announced
by the Chairman/Vote Counting Committee immediately before the closing of the
meeting.
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Article 16 Preparation of Minutes of the Online General Meeting of
Shareholders

- This shall be carried out in accordance with the provisions of points a, b,
and c, Clause 11, Article 4 of these Regulations.

- The location specified in the minutes of the online Shareholders' Meeting
is the location where the Chairman of the Meeting is present to preside over the
Meeting. This location must be within the territory of Vietnam.

- The method of adopting the minutes of the Shareholders' Meeting is
specifically stipulated in the Company's Rules of Procedure for the Sharcholders’
Meeting.

Article 17. Publication of Resolutions and the Minutes of the General Meeting
of Shareholders

This shall be carried out in accordance with the provisions of point d,
clause 11, Article 4 of these Rules.

Article 18. Approval of Resolutions at the General Meeting of Shareholders by
a combination of in-person and online meetings

In the case of approving a resolution at the General Meeting of
Shareholders by a combination of in-person and online meetings, the following
procedures must be followed:

1. Procedures for notifying the convening of the General Meeting of
Shareholders: These shall be carried out in accordance with the provisions of point
a, clause 3, Article 4 of these Regulations;

2. Method of registering to attend the General Meeting of Shareholders:
These shall be carried out in accordance with the provisions of clause 5, Article 4
and Article 7 of these Regulations;

3. Authorization to attend the General Meeting of Shareholders: These shall
be carried out in accordance with the provisions of clause 4, Article 4 and Article 9
of these Regulations;

4. Conditions for conducting the meeting: These shall be carried out in
accordance with the provisions of clause 6, Article 4 of these Regulations;

5. Form of adopting resolutions of the General Meeting of Shareholders:
These shall be carried out in accordance with the provisions of clause 7, Article 4
and Article 12 of these Regulations;

6. Voting method: These shall be carried out in accordance with the
provisions of point a, clause 8, Article 4 and Article 13 of these Regulations;

7. Vote counting method: These shall be carried out in accordance with the
provisions of point b, clause 8, Article 4, and Article 14 of these Regulations;

8. Announcing the vote count results: This shall be carried out in accordance
with the provisions of point ¢, clause 8, Article 4 and Article 15 of these Regulations;
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9. Preparing the minutes of the General Meeting of Shareholders: This shall
be carried out in accordance with the provisions of points a, b, and ¢, clause 11,
Article 4 and Article 16 of these Regulations;

10. Announcing the resolutions of the General Meeting of Shareholders: This
shall be carried out in accordance with the provisions of point d, clause 11, Article
4 of these Regulations.

CHAPTER IV
BOARD OF DIRECTORS

Article 19 Role, Rights and Obligations of the Board of Directors,
Responsibilities of Members in the BOD

1. The BOD is the governing body 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 Shareholders.

2. 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 rights and obligations:

a. Deciding on the Company strategy, medium-term development plan,
and annual business plan;

b. Proposing the types of shares and the total number of shares authorized
for sale of each type;

c. 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;

d. Deciding on the selling price of the Company's shares and bonds;

e. Deciding on the repurchase of no more than 10% of the total number of
shares of each type sold within a 12-month period; Deciding on the repurchase
price of shares as stipulated in Clause 2, Article 133 of the Enterprise Law;

f. Deciding on investment plans and investment projects within the
authority and limits prescribed by law;

g. Deciding on solutions for market development, marketing, and
technology;

h. Approving contracts for buying, selling, borrowing, lending, 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 the
Company's Charter;
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1. Electing, dismissing, and removing the Chairman of the Board of
Directors; Appointing, dismissing, signing contracts, and terminating contracts
for 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 subsidiaries owned by the Company; deciding
on the signing and terminating the contracts for the General Director (Director)
of subsidiaries having 100% charter capital of the Company and determining
their salaries, bonuses, and other benefits;

J- Appointing authorized representatives to participate in the Board of
Members or the General Meeting of Sharcholders in other companies in which
the Company has invested capital (the Company is a contributing member or
shareholder), and determining the remuneration and other benefits of those
representatives;

k. Supervise and direct the Director and other managers in the daily
operation of the Company business;

l. Deciding on the organizational structure and internal management
regulations of the Company, deciding on the establishment of subsidiaries,
branches, representative offices, and the contribution of capital or purchase of
shares in other enterprises;

m. Approving the agenda and content of documents for the General
Meeting of Shareholders, convening the General Meeting of Shareholders or
soliciting opinions for the General Meeting of Shareholders to approve
resolutions;

n. Presenting the audited annual financial statements to the General
Meeting of Sharcholders;

0. Proposing the dividend rate to be paid; deciding on the timeframe and
procedures for dividend payment or handling losses incurred during business
operations;

p. Proposing the reorganization or dissolution of the Company; requesting
the Company bankruptcy;

q. Developing and submitting to the General Meeting of Shareholders for
approving 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;

r. Resolving the Company complaints against the business executives as well
as deciding on the selection of the Company representatives to resolve issues related
to legal procedures concerning the business executives;
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s. Organizing training and workshops on corporate governance and necessary
skills for members of the BOD, Directors, Heads of Corporate Governance and other
managers of the Company;

t. Paying dividends to sharcholders in accordance with the law after approval
by the Annual General Meeting of Shareholders.

s. Other rights and obligations as stipulated by the Enterprise Law, the
Securities Law, other legal regulations, and the Company Charter.

3. The BOD must report to the General Meeting of Shareholders on the
results of the activities of the BOD as stipulated 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 111, 2025;

4. Fach independent member of the BOD of the company 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 stipulated in the Company
Charter. Each member of the BOD or their authorized representative has one
vote.

6. When performing the 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 approved by the BOD is contrary to the provisions of the law, the
resolutions of the General Meeting of Sharcholders, or the Company Charter, and
causes damages to the Company, the members who approved the resolution or
decision shall be jointly and severally liable for the individual consequences and
shall compensate the Company for the damages; members who opposed the
resolution or decisions 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 mentioned above.

Article 20 Nomination, candidacy, election, dismissal and removal of
members of the BOD

1. Term, number and structure of the BOD.
The number of members in the BOD is 05.

The term of members in the BOD shall not exceed 05 years and may be re-
elected for unlimited terms. An individual may only be elected as an independent
member of the BOD of a company in no more than 02 consecutive terms. In the
case that all members in 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.

The structure of the BOD of Company must ensure that there are at least
one (01) member in the BOD being an independent member and at least one (01)
non-executive member.
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z. Standards and conditions of members in the BOD

a. Not 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 company's business field, industry, or profession, and are
not necessarily shareholders of the company, unless otherwise stipulated in the
company's charter;

c. A member of the BOD may only simultaneously be a member of the
BOD or a member of the Board of Members in a maximum of 05 other
companies.

d. Independent members of the BOD must meet the following standards
and conditions:

- Not currently employed by the company, its holding company, or its
subsidiary; not having previously worked for the company, its holding company,
or its subsidiary for at least 03 consecutive years prior to the appointment;

- Not currently receiving salary or remuneration from the company, excepts
allowances granted to members of the BOD as stipulated;

- Not a person whose spouse, biological father, adoptive father, biological
mother, adoptive mother, biological child, adopted child, biological brother,
biological sister, or biological sibling is a major shareholder of the company; or
is a manager of the company or its subsidiary;

- Not a person who directly or indirectly owns at least 1% of the total voting
shares of the company;
- Not a person who has served as a member of the BOD or the Board of

Supervisors of the company for at least 5 consecutive years prior to the
appointment, excepts the case of being appointed for two consecutive terms.

An independent member of the BOD must notify the BOD that they no
longer meet the above conditions and qualifications and will automatically cease
to be an independent member of the BOD from 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 Sharcholders
to elect a replacement or additional independent member of the BOD within 6

months from the date of receiving notification from the relevant independent
member of the BOD.

3. Nomination and candidacy of members in the BOD:

a. Shareholders or groups of shareholders owning more than 10% of the
total number of common shares have the right to nominate or 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 | candidate; from 20%
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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; more than 50% of common shares
may nominate all candidates.

Shareholders holding common shares have the right to combine their
voting rights to nominate candidates for the BOD. Common shareholders forming
a group to nominate candidates for the BOD must notify the attending
shareholders of the group meeting before the opening of the General Meeting of
Shareholders.

b. If the number of nominated and elected candidates for the BOD is still
insufficient according to regulations, the current BOD may introduce additional
candidates or nominate candidates in accordance with the Company Charter,
Internal Regulations on Corporate Governance, and the Operating Regulations of
the BOD. The introduction of additional candidates by the current BOD must be
clearly announced before the General Meeting of Shareholders for voting to elect
members of the BOD in accordance with the law.

4. Method of electing members in the BOD

Voting for members in the BOD must be conducted by using cumulative
voling in which each shareholder has a total number of votes corresponding to
the total number of shares owned multiplied by the number of members to be
elected to the BOD, and shareholders have the right to allocate all or part of their
total votes to one or more candidates.

The elected members in the BOD are determined by the number of received
votes, [rom highest to lowest, starting with the candidate with the highest number
of votes until the number of members as stipulated in the Company Charter is
reached. In the case that two (02) or more candidates receive the same number of
votes for the last member of the BOD, a re-election will be held among those
candidates with the same number of votes or a selection will be made.

5. Cases of Dismissal, Removal, and Appointment of Members in the BOD

a. The General Meeting of Shareholders shall dismiss a member of the
BOD in the following cases:

(1) Not meeting the qualifications and conditions for membership in the
BOD as stipulated in Article 160 of the Enterprise Law and Clause 4, Article 25
of the Company Charter;

(ii) Submitting a resignation letter and having it accepted;

(ii1). In accordance with resolution or decision of the General Meeting of
Shareholders.

b. The General Meeting of Shareholders shall remove a member of the
BOD in the following cases:
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(i) Not attending the meetings of the BOD for 06 consecutive months,
excepts the cases of force majeure;

(1) Repeatedly and seriously violating the obligations of members of the
BOD as stipulated in the Enterprise Law and the Company Charter;

(1i1). By Resolution or Decision of the General Meeting of Shareholders.

¢. When considered necessary, the General Meeting of Shareholders shall
decide to replace members of the BOD; dismiss or remove members of the BOD
excepts the cases stipulated in points (a) and (b) of Clause 5 of this Article.

d. The BOD must convene a General Meeting of Shareholders to elect
additional members of the BOD in the following cases:

(1) The number of members in the BOD is reduced by more than one-third
compared to the number stipulated in the Company Charter. In this case, the BOD
must convene a (General Meeting of Shareholders within 60 days from the date
the number of members is reduced by more than one-third,

(1) The number of independent members in the BOD is reduced, failing to
meet the ratio stipulated in Clause 3, Article 26 of the Company Charter and Point
b, Clause 1, Article 137 of the Enterprise Law; In this case, the mechanism for
convening a 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 the Company Charter;

(1ii) Excepts cases as provided in clauses (i) and (ii) of point d, paragraph
5 of this Article, the General Meeting of Sharcholders shall elect new members
to replace members of the BOD who have been dismissed or removed from office
at the most recent meeting.

d. After the decision to elect, dismiss, remove, or replace members of the
BOD is made, the information must be disclosed in accordance with the law on
information disclosure in the securities market.

6. Method of introducing candidates to the BOD

If candidates for the BOD have been identified, the Company must disclose
information related to the candidates at least 10 days before the opening date of
the General Meeting of Sharcholders 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 disclosed personal information and must commit to performing their duties
honestly, diligently, and in the best 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 (day, month, vear);

b. Professional qualifications;
c. Work experience;

26

A i ) )




d. Other management positions (including positions in the BOD of other
companies);

e. Interests related to the Company and its related parties;

f. 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).

7. Election, dismissal, and removal of the Chairman of the BOD:

a. The Chairman of the BOD is elected, dismissed, or removed by the BOD
from the members. The Chairman of the BOD 1is elected at the first meeting of
the BOD term within 7 working days from the end date of the election of the BOD
for that term.

b. In the case that the Chairman of the BOD submits a resignation letter or
is dismissed or removed from the BOD, the BOD must elect a replacement person
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.

Article 21 Remuneration, Bonuses, and Other Benefits of Members in
the BOD

1 . The Company has the right to pay remuneration and bonuses to the
members in the BOD based on business results and efficiency.

2. Members of the BOI) are entitled to remuneration and bonuses.

Work-related remuneration is calculated based on the number of working
days required to complete the tasks of the members in the BOD and the daily
remuneration rate. The BOD shall determine the remuneration for each member
based on agreement. The total amount of remuneration and bonuses for the BOD
shall be decided by the General Meeting of Shareholders at the annual meeting.

3. The remuneration of each member in the BOD shall be included in the
Company's business expenses in accordance with the law on corporate income
tax, shall be presented as a separate item in the Company's annual financial
statements, and shall be reported to the General Meeting of Sharcholders at the
annual meeting.

4. Members of the BOD holding executive positions, or members of the
BOD working in subcommittees of the BOD, or performing other duties outside
the normal scope of duties of the members in the BOD, may receive additional
remuneration in the form of a lump-sum payment, salary, commission, profit
sharing, or other forms as decided by the BOD.

5. Members of the BOD are entitled to reimbursement of all travel,
accommodation, and other reasonable expenses incurred in performing their
duties as members of the BOD, including expenses incurred in attending meetings
of the General Meeting of Shareholders, the BOD, or subcommittees of the BOD.
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6. Members of the BOD may be covered by liability insurance purchased
by the Company after obtaining the approval of the General Meeting of
Shareholders. This insurance does not cover the liability of members of the BOD
related to violations of the law and the Company Charter.

Article 22 Procedures for holding the Board of Directors meetings

1. The BOD must meet at least once every quarter and may hold
extraordinary meetings.

2. The Chairman of the BOD must convene a meeting of the BOD within
7 working days from the date of receiving the request in the following cases. If
the Chairman of the BOD fails to convene a meeting as requested, he/she shall
be liable for any damages incurred by the Company; the person making the
request has the right to replace the Chairman of the BOD in convening the
meeting.

a. Based on a proposal from an independent member of the BOD;

b. Based on a proposal from the Director or at least 05 other managers;
c. Based on a proposal from at least 02 members of the BOD;

d. Other cases (if any).

Proposals for regulations under this clause must be in writing, clearly
stating the purpose, the issues to be discussed, and the authority of the BOD to
make decisions.

3. 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 matters 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 of the BOD registered with the
Company.

4. A meeting of the BOD 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 members in the BOD are
present.

The BOD adopts resolutions and decisions by voting at meetings or by
Written Opinion Forms. Meetings of the BOD may be held via video conference
between members when all or some members are in different places, provided
that each participating member can:
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a. Listen to each member in the BOD participating in a discussion at the
meeting;

b. Speak to all other attending members in the BOD simultaneously.
Discussions among members in the BOD may be conducted in person by telephone,
or other means of communication, or a combination of these methods. A member of
the BOD participating in such a meeting is considered "present." The meeting
location, as stipulated in this regulation, is the location where the largest number of
members of the BOD are present, or the location where the Meeting Host is present.

Decisions made during a formal meeting held and conducted by telephone
take effect immediately after the conclusion of the meeting, but must be confirmed
by the signatures in the Minutes of all members in the BOD present at the meeting.

5. Members of the BOD are considered to have attended and voted at the
meeting in the following cases:

a. Attending and voting in person at the meeting;

b. Authorizing another person to attend and vote on their behalf as
stipulated in Clause 6 of this Article;

c. Attending and voting through online conference, electronic voting, or
other electronic means;

d. Sending ballots to the meeting via mail, fax, email, and other means.

e. In the case of sending ballots to the meeting via mail, the ballots must
be enclosed in a sealed envelope and must be delivered to the Chairman of the
BOD no later than one hour before the meeting begins. Ballots may only be
opened in the presence of all attendees.

6. Members must attend all meetings of the BOD. Members may authorize
other people to attend and vote on their behalf if approved by a majority of the
members of the BOD.

7. The BOD adopts resolutions and decisions by voting at meetings.
Resolutions and decisions of the BOD are adopted if approved by a majority
(more than half) of the members present at the meeting. In case of the same
number of votes, the final decision rests with the side whose opinion is supported
by the Chairman of the BOD.

Resolutions and decisions made through Written Opinion Forms are
adopted if approved by a majority (more than half) of the BOD members whose
opinions are solicited in writing. In case of the same number of votes, the final
decision rests with the side whose opinion is supported by the Chairman. These
resolutions and decisions have the same effect and value as resolutions and
decisions approved by the BOD members at meetings convened and organized
ordinarily.

a. Except as provided in point b, clause 7 of this Article, each member of
the BOD or their authorized representative as stipulated in clause 5 of this Article
has one vote;
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b. Board members are not permitted to vote on transactions that benefit that
member or their related parties as stipulated in the Enterprise Law and the
Company's Charter.

8. Minutes of Board Meetings

a. Board meetings must be recorded in minutes and may be audio-recorded,
recorded and stored in other electronic forms. Minutes must be in Vietnamese,
and may also be in a foreign language, including the following main contents:

(i). Name, registered office address, enterprise code;
(i1). Time and place of the meeting;
(1i1). Purpose, agenda and content of the meeting;

(iv). Full name of each member attending the meeting or authorized
representative and the manner of attendance; full names of members not attending
the meeting and reasons;

(v). Issues discussed and voted on at the meeting;

(vi) Summary of the opinions expressed by cach member attending the
meeting in chronological order of the meeting;

(vii). The wvoting results clearly state which members approved,
disapproved, and abstained;

(viii). The issue that was approved and the corresponding percentage of
votes in favor;

(ix). FFull name and signature of the Chairperson and the person recording
the minutes, except as provided in point b, clause 8 of this Article.

b. If the Chairperson or the person recording the minutes refuses to sign the
meeting minutes, but if all other members of the Board of Directors present and
agree to approve the minutes and they sign them, and the minutes contain all the
content as stipulated in clauses (1), (1), (ii1), (iv), (v), (vi), (vii), and (viii) of point a,
clause 8 of this Article, then these minutes are valid. The minutes clearly state that
the Chairperson or the person recording the minutes refused to sign. The person
signing the minutes is jointly responsible for the accuracy and truthfulness of the
content of the Board of Directors' meeting minutes. The chairperson and the person
recording the minutes are personally liable for any damages incurred by the business
due to their refusal to sign the meeting minutes as required by this Law, the
Company Charter, and relevant laws.

c. The chairperson, the person recording the minutes, and those signing the
minutes are responsible for the truthfulness and accuracy of the content of the
Board of Directors' meeting minutes.

d. The minutes of the Board of Directors' meeting and documents used in
the meeting must be kept at the Company's head office.

e. Minutes prepared in Vietnamese and in a foreign language have the same
legal effect. In case of discrepancies in content between the minutes in
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Vietnamese and in a foreign language, the content in the Vietnamese minutes
shall prevail.

9. Resolutions and decisions of the Board of Directors must be notified
to relevant parties as stipulated in the Company Charter and relevant laws.

Article 23 Subcommittees of the Board of Directors

1. The Board of Directors 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
Board of Directors, with a minimum of 3 members including members of the
Board of Directors and external members. The activities of the subcommittee
must comply with the regulations of the Board of Directors. Resolutions of the
subcommittee shall only be effective when a majority of the members present and
voting at the subcommittee meeting who are members of the Board of Directors
have approved them.

2. The implementation of decisions of the Board of Directors, or of
subcommittees under the Board of Directors, must comply with current legal
regulations and the provisions of the company's charter and internal regulations
on corporate governance.

Article 24 Selection, Appointment, and Dismissal of the Company's
Governance Officer

1. The Board of Directors must appoint at least one Company Governance
Officer to support the company's governance. The Company Governance Officer
may also serve as the Company Sccretary or the Secretary of the Board of
Directors. The term of office of the Company Governance Officer is decided by
the Board of Directors and may be reappointed for an unlimited number of terms.
The Board of Directors may dismiss the Company Governance Officer when
necessary, but not contrary to current labor laws.

The appointment and dismissal of the Company Governance Officer must
be notified to relevant parties as stipulated in the Company's Charter and
applicable laws.

2. Standards for the Company Governance Officer:
a. Possess knowledge of the law;

b. Must not simultaneously work for an independent auditing firm that is
auditing the Company's financial statements;

¢. Other standards as prescribed by law, this Charter, and decisions of the
Board of Directors.

3. Rights and obligations of the person in charge of corporate governance.

a. Advise the Board of Directors on organizing the General Meeting of
Shareholders as prescribed and on related matters between the Company and
shareholders; '

31



b. Prepare for meetings of the Board of Directors and the General Meeting
of Shareholders as requested by the Board of Directors;

c. Advise on the procedures of the meetings;
d. Attend the meetings;

e. Advise on the procedures for drafting resolutions of the Board of
Directors in accordance with the provisions of the law;

f. Provide financial information, copies of minutes of Board of Directors
meetings, and other information to members of the Board of Directors;

g. Monitor and report to the Board of Directors on the Company's
information disclosure activities;

h. Act as the point of contact with relevant stakeholders;

1. Information security in accordance with the law and the company's
charter;

j- Other rights and obligations as prescribed by law and the company's
charter.

CHAPTER V
AUDITING COMMITTEE UNDER THE BOARD OF DIRECTORS

Article 25. Nomination and Election of Auditing Committee Members

1. The Chairman of the Auditing Committee and other members of the
Auditing Committee are nominated by the BOD and are not executives of the
Company.

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 26. Structure of the Auditing Committee

1. The Auditing Committee shall have two or more members. The
Chairman of the Auditing Committee must be an independent member of the
BOD. Other members of the Auditing Committee must 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 operations of the
Company, and must not fall into any of the following categories:

a) Working in the accounting or finance department of the Company:;

b) Being a member or employee of an auditing firm approved to audit the
Company's 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 27, Rights and Responsibilities of the Auditing Committee
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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:

l. The right to access documents related to the Company's operations, to
exchange information with other members of the BOD, the Director, the Chief
Accountant, and other management personnel to gather information for the Auditing
Committee's 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. To utilize external legal, accounting, or other consulting services when
necessary.

4. To develop and submit to the BOD policies for risk detection and
management; to propose to the BOD solutions for handling risks arising in the
Company's operations.

5. To prepare a written report to the BOD when discovering that a member of
the BOD, the Director, or other managers are not fully fulfilling their responsibilities
as stipulated in the regulations.

6. To develop the operating regulations of the Auditing Committee and submit
them to the BOD for approval.

Article 28. 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 adopts decisions by voting at the meeting,
soliciting 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 adopted if it is approved by a majority of the
members present; in 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 29. Reporting Activities of Independent Members in the BOD in
the Auditing Committee at the Annual General Meeting of Sharcholders

I. 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;

¢) Results of monitoring the Company financial statements, operational
performance, and financial situation;

d) Assessment report on transactions between the Company, its subsidiaries,
and other companies in which the Company holds a controlling stake of more 50%
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 managers of the enterprise during the three years
preceding the transaction;

e) Assessment results of the Company's internal control and risk management
system;

f) Monitoring results of the BOD, Directors, and other executives of the
enterprise;

g) Assessment results of the coordination of activities between the Auditing
Commuittee and the BOD, Directors, and shareholders.

CHAPTER VI
COMPANY DIRECTOR

Article 30. Director
1. Role, Responsibilities, Rights and Obligations of the Director

a. The Director 1s responsible for managing the Company's daily business
operations; is subject to the supervision of the BOD; and is accountable to the
BOD and to the law for the exercise of assigned rights and obligations.

b. The Director has the following rights and obligations:

(1). Deciding on matters related to the Company's 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's daily business operations in accordance with the law, the Charter, and
regulations, rules, resolutions, and decisions issued by the BOD;

(i1) Organizing the implementation of resolutions and decisions of the
BOD;

(i11) Organizing the implementation of the Company's business plan and
investment plan;
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(iv) Proposing organizational structure and internal management
regulations for the Company;

(v) Appointing, dismissing, and removing management positions within
the Company, except for positions under the authority of the BOD;

(vi) Deciding on salaries and other benefits for employees in the Company,
including managers appointed by the Director;

(vii) Recruiting employees;
(viii) Proposing dividend payment plans or handling business losses;

(ix) Proposing measures to improve the Company's operations and
management;

(x) Performing all other activities as stipulated in the Company Charter and
the Company regulations, resolutions and decisions of the BOD, and legal
provisions;

(xi) Other rights and obligations as stipulated by law, the Company
Charter, the Company internal regulations, resolutions of the BOD, and labor
contracts signed with the Company.

¢. The Director is responsible to the BOD and the General Meeting of
Sharcholders for the performance of assigned duties and powers and must report to
these management groups when requested.

2. Appointment, dismissal, signing of contracts, and termination of
contracts for the Director

a. The BOD appoints one member of the BOD or hires another person to
be the Director.

b. The working term of the Director shall not exceed S years and may be
reappointed for an unlimited number of terms. The Director must meet the
following standards and conditions:

(i) 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.

(ii) Possess professional qualifications and experience in business
management suitable for the Company.

(iii) 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 Enterprise Manager, the State Capital
Representative, or the Enterprise Capital Representative at the Company and its
holding company.

¢. The BOD may dismiss the Director when a majority of members in the
BOD with voting rights present at the meeting approve and appoint a new
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Director to replace him/her.

d. After making decisions regarding the appointment, dismissal, signing of
contracts, or termination of contracts for the Company Director, the Company is
responsible for disclosing information in accordance with the Company Charter
and applicable laws.

e. The Director receives a salary and bonuses. The Director's salary and
bonuses are determined by the BOD. The Director's salary is included in the
Company's 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 Sharcholders at the annual
meeting.

CHAPTER Vil
COORDINATION OF ACTIVITIES BETWEEN THE BOD AND THE DIRECTOR

Article 31 Working Principles

Members of the BOD, the Director, and other exccutives shall be
personally responsible for the performance of their assigned duties and shall
seriously cooperate in order to protect the legitimate interests of shareholders and
the development of the Company.

All members have the right to reserve their opinions, agreeing or
disagreeing on a matter, and are responsible for explaining their opinions when
requested.

Article 32 Coordination of Activitics Between the BOD and the
Director

l. Regarding the organization of the Annual General Meeting of
Sharcholders, the BOD must inform the Director about the coordination and use
of resources within a reasonable timeframe as stipulated in the Company Charter;

2. In urgent cases, the BOD has the right to request the Director or other
executives in the Company to provide information on the Company's operations.
The BOD is not allowed to use information that has not been authorized for public
disclosure by the Company or disclose it to others to carry out related
transactions;

3. Issues within the BOD’s authority to approve according to the law and
the Company Charter, proposed by the Director, must be responded to by the
BOD within the timeframe stipulated in the Company Charter:

4. The BOD shall reward or discipline the Director for the completion or
failure to complete resolutions and other delegated authority of the BOD.
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Article 33 Coordination of Activities between the Director and the
BOD

1. The Director is responsible for managing all activities of the Company,
ensuring continuous and efficient operation.

2 The Director is accountable to the BOD and to the law for the exercise
of assigned rights and obligations and must report to the BOD when requested.

3. When proposing measures to improve the Company's operations and
management, the Director shall submit them to the BOD as soon as possible,
but no less than 7 working days before the date on which the matter needs to be
decided;

4. When preparing long-term, annual, and quarterly budgets of the
Company (hereinafter referred to as budgets) to serve the long-term, annual, and
quarterly management activities of the Company in accordance with the
business plan; The annual budget (including the balance sheet, income
statement, and projected cash flow statement) for each fiscal year must be
submitted by the Director to the BOD for approval;

5. The Director must prepare a plan for the BOD to approve matters
related to recruitment, termination of employment, salaries, social insurance,
benefits, rewards, and disciplinary actions for management personnel approved
by the BOD;

6. Other matters requiring the opinion of the BOD must be submitted at
least 7 working days in advance, and the BOD will respond within 7 working,
days.

Article 34 Performance Evaluation of Members in the BOD and
Director, Executives

1. The Board of Directors is responsible for establishing performance
evaluation standards for all members of the BOD, Director, and other executives.

2 Performance evaluation criteria must harmonize the interests of business
executives with the long-term interests of the company and shareholders. The
financial and non-financial indicators used in the evaluation are carefully considered
and decided by the BOD at each given time. Non- financial indicators may include:
the interests of stakeholders, operational efficiency, progress and improvements
achieved, etc.

3. Annually, based on assigned functions and responsibilities, established
evaluation criteria/achieved results, the BOD conducts a performance evaluation of
the members.

4. The performance evaluation of other executives is carried out according to
internal regulations or may be based on self-assessments by these executives.

Article 35. Awards and Recognition



1. The BOD or relevant subcommittees are responsible for developing the
award and recognition policy. Awards are based on performance evaluations as
stipulated in Article 34 of these Regulations.

2. Forms of awards: cash, shares (issuing shares under an employee stock
option program), or other forms developed by the BOD. The Director must prepare
a plan for the awards and submit it to the BOD for approval; if it exceeds their
authority, it will be submitted to the General Meeting of Shareholders for approval.

3. The award scheme for members of the BOD is decided by the General
Meeting of Shareholders.

4. For business executives: the award funds are drawn from the Company's
reward and welfare fund and other legal sources. The award amount is based on
the actual annual business results; the Director will propose it to the BOD for
approval; if it exceeds their authority, it will be submitted to the General Meeting
of Shareholders for approval.

CHAPTER VIII

PREVENTING CONFLICTS OF INTEREST
Article 36. Responsibility for Care

Members of the BOD, Directors, and other executives are responsible for
performing their duties, including those as members of subcommittees of the
BOD, in an honest and careful manner for the benefit of the Company.

Article 37, Responsibility for Honesty and Avoiding Conflicts of
Interest

1. Members of the BOD, Directors, and other managers must disclose
relevant interests in accordance with the Law on Enterprises and relevant legal
documents.

2. Members of the BOD, Directors, other managers, and their related
parties may only use information obtained through their positions to serve the
interests of the Company.

3. Members of the BOD, Directors, and other managers 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 themselves 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.

4. Members of the BOD are not permitted to vote on transactions that
benefit them or their related parties, as stipulated by the Enterprise Law and the
Company's Charter,
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5. Members of the BOD, Directors, other managers, and their related
parties are prohibited from using or disclosing internal information to others for
the purpose of conducting related transactions.

6. 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 reported to the BOD and
approved by a maj ority 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 details of such transactions, as
well as the relationship and interests of the members in the BOD, Directors, and
other cxecutives, have been disclosed to shareholders and approved by the
General Meeting of Sharcholders through a vote of sharcholders without an
interest.

Article 38. Liability for Damages and Compensation

1 Members in the BOD, Directors, and other executives who violate
their duties and responsibilities of good faith and care, and 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 currently members of the BOD, Directors, other
executives, employees, or authorized representatives of the Company who have
acted in good faith and with due diligence in the Company's best interests, in
compliance with the law, and there is no evidence to confirm that they have
violated their responsibilities.

3. Compensation costs include judgment costs, fines, and actual
payments incurred (including attorney fees) in resolving these cases within the
legal framework. The Company may purchase insurance for these individuals to
avoid the aforementioned compensation liabilities.

CHAPTER IX

SUPPLEMENTATION, AMENDMENT OF REGULATIONS,
EFFECTIVE DATE
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Article 39. Supplementation and Amendment of Regulations

1. Supplementation and amendment of these Regulations must be
considered and decided by the General Meeting of Shareholders.

2. In case there are provisions of law related to the Company's governance
not mentioned in these Regulations or in case there are new provisions of law
different from the provisions in these Regulations, those provisions of law shall
automatically apply and govern the Company's operations.

Article 40. Effective Date

1. These Regulations, consisting of nine (9) chapters and forty (40) articles,
were unanimously approved by the General Meeting of Shareholders of IDICO
Urban and House Development Investment Joint Stock Company on June 29"
2026.

2. This Internal Regulations on Corporate Governance is the sole and
official regulation of IDICO Urban and House Development Investment Joints.
Stock Company and replaces the Internal Regulations on Corporate Governance ?-.\De
No 47/QD-CT on Apr 25% 2024. AN
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3. Copies or extracts of these Regulations must be signed by the Chainnan'{;%@
of the BOD or the legal representative of company or at least %2 all members of (5
the BOD and have stamped to be legal. E

Recipients: ON BEHALF OF THE BOARD OF
- Board of Directors; DIRECTORS

- Auditting Committee; CHAIRMAN

- Board of Management;

- Departments, Business Locations; [Signed]

- Saved: General Office.

Dang Viet Dung
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