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CONG BO THONG TIN BAT THUONG
IREGULAR INFORMATION DISCLOSURE

Kinh giri: - Uy ban Chirng khoin Nha nuwéc

- Sé Giao dich Chirng khoan Ha Noi
To: - The State Securities Commission

- Hanoi Stock Exchange

1. Ténto chire/Name of organization: CONG TY CPDUGC LAM PONG (LADOPHAR)
LAM DONG PHARMACEUTICAL JOINT STOCK COMPANY
- Ma ching khoan/Stock code: LDP
- Pia chi/Address: S6 18 Ngb Quyén, Phuong 6, Thanh phé Pa Lat, Tinh Lam Pong, Viét Nam
18 Ngo Quyen Street, Ward 6, Da Lat City, Lam Dong Province, Vietnam
- Dién thoai lién hé/Tel: (84-263) 3821228 — 3824669 Fax: (84-263) 3822369
- E-mail: thukyhdgt@ladophar.com Website: https://ladophar.com
2. Noi dung thong tin cong bd/Contents of disclosure:
a. Thay d6i mé hinh t6 chirc quan ly cia Céng ty/ Change the organizational
management model of the company
Pai hoi dong c6 dong thuong nién ndm 2025 thong qua viéc thay doi mA hinh t6 chirc quan
ly ciia Cong ty CP Dugc Lam Dong (Ladophar) te Biém a chuyén sang biém b — Khoan 1 -
bicu 137 Luat Doanh Nghi¢p 2020, co cau to chirc quan ly sau khi thay d6i nhu sau:
- Dai hoi dong cb dong;
- Hoéi ddng quan tri va Uy ban kiém toén truc thuoc Hoi ddng quan tri; va
- Toéng Giam déc.
Theo d6, Ban kiém soét s3 cham dit hoat dong va thanh vién Ban kiém soat duong nhiém
s& khéng con gitr chirc danh nay.
The 2025 Annual General Meeting of Shareholders approved the change in the Company's
organizational management model of Lam Dong Pharmaceutical Joint Sock Company

(Ladophar) from Point ato Point b — Clause 1 — Article 137 of the Law on Enterprises 2020. The
new organizational structure after the change will include:

- General Assembly of Shareholders;
- The Board of Directors and the Audit Committee under the Board of Directors; and
- The General Director.

Accordingly, the Supervisory Board will cease to operate, and the current members of the
Supervisory Board will no longer hold their respective titles.
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b. B6 sung nganh nghé kinh doanh/ Addition of Business Lines

Dai hoi dong c6 dong thudng nién nim 2025 thong qua viéc bd sung 01 (mot) nganh nghé
kinh doanh cta Cong ty/The 2025 Annual General Meeting of Shareholders approved the
addition of one (01) business line to the Company’s registered scope of operations:

Ma nganh, Tén nganh, nghé kinh doanh dwgc bd sung

nghée/Code Descriptionof the Newly Added Business Line
4631 Ban budn gao, lia my, hat ngii coc khac, bot my.

Wholesale of rice, wheat, other cereal grains, and wheat flour.

C. Sira ddi, bo sung Piéu 1&, Quy ché ndi bd vé quan tri va Quy ché hoat dong Hoi dong
quan tri cia Cong ty/Amendments and supplement of the Company Charter, Internal
Governance Regulations, and Board of Directors’ Operating Regulations

Stradéi, bd sung mot sd diéu khoan caaDiéu 1é Cong ty, Quy ché ndi bo vé quan tri va Quy
ché hoat dong Hoi ddng quan tri dé phu hop vai co cau té chirc quan ly sau khi thay doi va sau
khi bd sung nganh nghé kinh doanh, nham phti hop dinh huéng ké hoach phét trién caa Cong ty,
dam bao tuan thu phép luat hién hanh, céc noi dung sra ddi nhu sau:

Amendments and supplements to certain provisions of the Company’s Charter, Internal
Corporate Governance Regulations, and the Operational Regulations of the Board of Directors
have been approved to align with the revised organizational structure and the addition of a new
business line. These changes are intended to support the Company’s development strategy and
ensure compliance with prevailing laws. The amended contents are as follows:
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PIEU LE CONG TY

Piéu 2. Tén, hinh
thure, tru so, chi
nhanh, van phong
dai dién, dia diém
kinh doanh va thoi
han hoat dong cua
Cong ty

3. Tru s6 dang ky cua Cong ty:

- Biachi try so chinh: 18 Ngd Quyén, Phudng 6, Tp. Pa
Lat, Tinh Lam Ddng

- bién thoai: (0263) 3824167 — 3833251 - 3817937

- Fax: (0263) 3822369

- E-mail: ladopharcorp@gmail.com

- Website: http://www.ladopharcorp.com

3. Tru s& dang ky cua Cong ty:

- Piachi try so chinh: 18 Ngd Quyén, Phuong 6, Tp. Pa
Lat, Tinh Lam Ddng

- bién thoai: (0263) 3824167 — 3833251 - 3817937

- Fax: (0263) 3822369

- E-mail: ladopharcorp@gmail.com

- Website: http://www.ladopharcorp.com

- Trong trwdong hop c¢é thay déi, cac thong tin néu
trén coi nhw dwoc ty ddng cap nhat trong Piéu 18.

B6 sung thém y dé c6
thé linh dong hon
trong truong hop thay
d6i thong tin.

Piéu 3. Nguoi dai
dién theo phap
luat cia Cong ty

Cong ty c6 02 ngudi dai dién theo phap luat |a Chu tich

Hoi dong quan tri va Tong Giam dbc. Trong 46, Chu

tich Hoi dong quan tri va Tong Giam dbc co day du

quyén va nghia vu cia Nguoi dai dién theo phép luat
theo quy dinh ciia phép luat hién hanh. Cu thé nhu sau:

e Tham quyén cua Chu tich Hoi dong quan tri: phé
duyét, quyét dinh cac noi dung va ky xac 1ap cac
giao dich, tai lidu lién quan ddi vai:

- Céc ngi dung, cong viéc thuoc tham quyén cua
Hoi dong quan tri (bao gdm nhung khong gidi han
vé quyet dinh dau tu, du &n, kinh doanh bt dong
sin, cac cong viéc phat sinh tai cac cong ty lién
doanh/lién két/ c6 vén gop cua Cong ty);

- Quan Iy va diéu hanh tryc tiép mot s6 hoat dong
cuacong ty theo sy phan cong cua HPQT;

- Céc ndi dung, cong viéc thudc tham quyén caa
Chu tich HbQT;

- Cé&c noi dung khéc theo quyét dinh cia Hoi dong
quan tri.

e Tham quyén cia Tong Giam ddc:

Cong ty c6 02 ngudi dai dién theo phap luat |a Chu tich

Hoi dong quan tri va Tong Giam dbc. Trong do6, Chu

tich Hoi dong quan tri va Tong Giam dbc co day du

quyén va nghia vu cia Ngudi dai dién theo phap luat

theo quy dinh ciiaphap luat hi¢n hanh. Cu thé nhu sau:

1. Thiam quyén cia Cha tich Hoi ddng quan tri:
phé duyét, quyét dinh cac noi dung va ky xéc 1ap
céc giao dich, tai liéu lién quan ddi voi:

a) Céc noi dung, cdng viéc thudc tham quyén cia
Hoi dong quan tri (bao gdm nhung khong gidi
han vé quyét dinh dau tu, du an, kinh doanh bét
dong san, cac cong viéc phat sinh tai cac céng
ty lién doanhvlién két/ c6 von gop cia Cong ty);

b) Quan 1y va diéu hanh tryc tiép mot s hoat dong
cua cong ty theo sy phén cong cia HPQT;

C) Céc ngi dung, cong viéc thuoc thim quyén cia
Chu tich HBQT;

d) Céac noi dung khéc theo quyét dinh ciaHoi dong
quan tri.

2. Thim quyén cia Téng Giam ddc:

Can ct theo nghi
quyét sb 1A/NQ-
HDbQT/2025 ban
hanh ngay 26/3/2025
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- Chi dao trién khai céc hoat dong kinh doanh theo
quyét dinh caa Hoi dong quan tri/ Chu tich Hoi
ddng quan tri.

- Phé duyét, quyét dinh cac noi dung va ky xéc 1ap
céc giao dich, tai liéu ddi voi:

+ Cac hoat dong kinh doanh hang ngay thugc tham

quyen cia Tong Giam dbc, theo phan cong/ uy

quyén cuaciaHoi ddng quan tri/ Cha tich Hoi dong
quan tri.

+ Céc ndi dung khéc theo quyét dinh cua Hoi dong

quan tri/Chu tich Hoi dong quan tri.

Hoi ddng quan tri quyét dinh Nguoi dai dién theo
phép luit caa Céng ty mé tai khoan thanh toan tai
Ngan hang, tai khoan chitng khoan. Thyc hién phé
duyét, quyét dinh cac noi dung va ky xéc 14p céc giao
dich, tai liéu lién quan dén ta khoan thanh toan, tai
khoan chirng khodn cia Cong ty trong pham vi dai
dién.

Ngudi dai dién theo phép luat caa Cong ty la ca nhan

dai dién cho Cong ty thuc hién cac quyén va nghia vu

phat sinh tir giao dich ciia Cong ty, dai dién cho Céng ty

V6i tur cach nguyén don, bi don, ngudi ¢6 quyén loi,

nghia vu lién quan trudc Trong tai, Toaan. Trach nhiém

cua nguoi dai dién theo phédp luat thuc hién theo Diéu

13 ciia Luat Doanh nghiép va c&c quyén, nghia vu khéc

theo quy dinh cia phdp luat hién hanh.

Nguoi dai dién theo phap luat cua Cong ty phdi cu trit &

Viét Nam; va phai uy quyén bang vin ban cho nguoi

khéc thuc hién quyén va nghia vu ciia ngudi dai dién

theo phép luat cia Cong ty khi xuat canh khoi Viét Nam.

Trudng hop hét thoi han ty quyén ma nguoi dai dién

theo phap luat cua Cong ty chua trg lai Viét Nam va

khéng c6 1y quyén khac thi nguoi dugc ay quyén van

a) Chi dao trién khai céc hoat dong kinh doanh theo
quyét dinh caa Hoi d¢ong quan tri/ Cha tich Hoi
dong quan tri.

b) Phé duyét, quyét dinh céc noi dung vaky xéc lap
céc giao dich, tai liéu ddi voi:

- Cé&c hoat dong kinh doanh hang ngay thuoc
tham quyén cua Téng Giam dbc, theo phan
cong/ uy quyen cua caa Hoi doéng quan tri/
Chu tich Hoi ddng quan tri.

- Céc noi dung khéc theo quyét dinh caa Hoi
ddng quan tri/Cha tich Ho1 dong quan tri.

. Hoi dong quan tri quyét dinh Nguoi dai dién theo

phap luat ciia Cong ty mé tai khoan thanh toan tai
Ngan hang, tai khoan ching khoén. Thyc hién phé
duyét, quyét dinh cac noi dung va ky xéc lap céc
giao dich, tai lidu lién quan dén tai khoan thanh
toén, tai khoan chung khoan cua Cong ty trong
pham vi dai dién.

. Nguoi dai dién theo phgp luat caa Cong ty la ca

nhan dai dién cho Cong ty thuc hién cac quyén va
nghia vu phat sinh tr giao dich cia Coéng ty, dai
dién cho Cong ty véi tu cach nguyén don, bi don,
ngudi c6 quyén loi, nghia vu lién quan truéc Trong
tai, Toa an. Trach nhiém cia nguoi dai dién theo
phép luat thuc hién theo Piéu 13 cua Luat Doanh
nghiép va cac quyén, nghia vu khac theo quy dinh
cua phap luat hién hanh.

. Nguoi dai dién theo phap luat cua Cong ty phai cu

tra ¢ Viet Nam; vaphai uy quyén bang van ban cho
ngudi khéc thuc hién quyén va nghia vu cua ngudi
dai dién theo phdp luat cia Cong ty khi xuét canh
khoi Viét Nam.
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tiép tuc thuc hién cc quyén va nghia vu cia ngudi dai
dién theo phdp luat ciaa Cong ty trong pham vi da duoc
iy quyén cho dén khi nguoi dai dién theo phép luat cia
Cong ty tro lai 1am viéc, hodc cho dén khi Hoi dong
quan tri quyét dinh cir ngudi khéc thay thé.

Truong hop Vang mat tai Viét Nam qua 30 ngay ma
khong ty quyén cho ngudi khéc thie hién céc quyén va
nhiém vu cua nguoi dai dién theo phap luat caa Cong ty
thi Hoi ddng quan tri s& cir nguoi khéc thay thé.

6. Truong hop hét thoi han ty quyén ma ngudi dai
dién theo phap luat cia Cong ty chua trd lai Viét
Nam vakhong c6 uy quyen khéc thi nguoi duoc uy
quyén van tiép tuc thie hién céc quyén va nghia vu
cta ngudi dai dién theo phép luat caa Cong ty trong
pham vi dd duoc iy quyén cho dén khi nguoi dai
dién theo phdp luat caa Cong ty tré lai 1am viéc,
hoic cho dén khi Hoi dong quan tri quyét dinh cir
ngudi khéc thay thé.

7. Truong hop véng mit tai Viét Nam qua 30 ngay ma
khong uy quyén cho nguoi khéc thuc hién céc
quyén va nhiém vy cia nguoi dai di¢n theo phap
luat cia Cong ty thi Hoi dong quan tri s& cir ngudi
khéc thay thé

Piéu 4. Muctiéu
hoat dong cia
Coéngty

1. Nganh, nghé kinh doanh cia Cong ty |& sin xuat
thudc tan, déng duoc, thuc pham chirc ning. Mua, ban
thude, duoc liéu, my pham, vat tu y té, hda chat, sinh
pham, vaccine. Nudi trong duoc lidu. Xuat, nhap khau
thudc, nguyén phu liéu 1am thudc, vat tu, may moc thiét
bi y té va san xuat thudc. Dich vu luu tri. Ban 1é thubc,
dung cu y té, my pham va vat pham vé sinh trong céc
ctrahang chuyén doanh. Bén |¢ thuc phim trong cac cira
hang chuyén doanh. Ban I¢ theo yéu ciu dat hang qua
buu dién hoic internet. Xuit nhap khiu cac mat hang
Cong ty kinh doanh. Uy théac vanhan ay thac xuat khau,
nhap khau hang héa. Kinh doanh céc hinh thirc vén tai
duong bo.

Chi tiét cac nganh, nghé kinh doanh ciia Céng ty diroc
néu trong Phu luc dinh kém Piéu |é nay.

1. Nganh, nghé kinh doanh cua Cong ty I& san xuat
thudc tan, déng duoc, thuc pham chire ning. Mua, ban
thudc, duoc liéu, my pham, vat tu y té, hda chat, sinh
pham, vaccine. Nudi trong duoc lidu. Xuat, nhap khau
thudc, nguyén phu liéu 1am thudc, vat tu, may moc thiét
bi y té va san xuat thudc. Dich vu luu tra. Ban 1é thubc,
dung cu y té&, my pham va vat phiam vé sinh trong cac
ctrahang chuyén doanh. Bén |¢é thyc phim trong c&c cira
hang chuyén doanh. Ban |¢ theo yéu ciu dat hang qua
buu dién hoic internet. Xuit nhap khau cac mat hang
Cong ty kinh doanh. Uy thac vanhan ay thac xuét khiu,
nhap khau hang héa. Kinh doanh cac hinh thirc van tai
duong bo. Ban buén gao, IGa my, hat ngii céc khac,
bot my.

Chi tiet cac nganh, nghé kinh doanh ciia Céng ty duroc
néu trong Phuy luc dinh kém Piéu |é ndy.

biéu 10. Co cau to
chiurc, quan triva
kiém soét

Co cau to chirc quan |y, quan tri vakiém soét cia Cong
ty bao gom: ‘
1. Pai hdi dong c6 dong;

Co cau'to chac quan ly, quan trj vakiém soét cia Cong
ty bao gom:. )
1. Pai hdi dong cb dong;

Nhim nang cao tinh
chuyén moén, tang
cuong hiéu qua giam
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2. Hoi dong quan tri, Ban kiém sodt;
3. Tong Giam doc.

2. Hoi dong quan tri va Uy Ban kiem todn truc thuoc
Hoi dong quan tri; va
3. Tong Giam doc.

sét tai chinh va tiém
can chuan myc quan
tri quoc te.

Piéu 17.

Piéu 17. Triéu tap hop, chwong trinh hop va thong
bao moi hop Pai hoi dong cé dong

1. Hoi déng quan tri triéu tap hop Dai hoi dong co dong
thuong nién va bat thuong. Hoi ddng quan tri triéu tap
hop Pai hoi ddng ¢ dong bat thuong theo cac trudng
hop quy dinh tai khoan 3 Piéu 14 Piéu I ndy.

biéu 17. Triéu tap hop, chuong trinh hgp va thong
bao moi hop Pai hoi dong cé dong

1. Hoi ddng quan tri triéu tap hop Dai hoi dong co dong
thuong nién va bat thuong. Hoi ddng quan tri triéu tap
hop Pai hoi ddng cd dong bat thuong theo cac trudng
hop quy dinh tai khoan 3 Piéu 13 Piéu |é ndy

Pé théng nhit noi
dung gitra cac biéu
trong Dicu I¢

Piéu 20. Piéu kién
dé Nghi quyet cia
Pai hoi dong cb
dong dwgc thong
qua

1. Nghi quyét vé ndi dung sau day duoc théng qua néu
dugc sd ¢o dong dai dién tir 65% tong sb phiéu biéu
quyét tro 1én cuatat ca cd dong du hop tan thanh, trir
truong hop quy dinh tai céc khoan 3, 4 va 6 Diéu 148
Luit Doanh nghiép.

2. Céc nghi quyét duoc thong qua khi duoc sb cd dong
so hitu tir 50% tong sb phiéu biéu quyét cua tit ca co
dong du hop tén thanh, tru truong hop quy dinh tai
khoan 1 Diéu ndy va khoan 3, 4 va 6 Diéu 148 Luat
Doanh nghiép.

1. Nghi quyet vé ndi dung sau day duoc thdng qua néu
dugc sb ¢o dong dai dieén tr 65% tong sb phleu biéu
quyét tror 18n cuatit ca cé dong tham du va biéu quyét
tai cugc hop tan thanh, trir truong hop quy dinh tai cac
khoan 3, 4 va 6 biéu 148 Luat Doanh nghiép.

2. Céc nghi quyét dugc thong qua khi duoc sb ¢b dong
s hitu tir 50% tong sb phiéu biéu quyét cua tat ca co
dong tham du va biéu quyét tai cudc hop tan thanh,
trir truong hop quy dinh tai khoan 1 Diéu ndy va khoan
3, 4 va 6 Diéu 148 Luat Doanh nghiép.

Sira ddi theo Khoan 5
Piéu 7 Luat sb
03/2022/QH15

Piéu 21.

BO sung khoin 9 Diéu 21:

9. Nghi quyet duoc thong quatheo hinh thirc Iay y kién
cd dong bang vin ban co gia tri nhu nghi quyét duoc
théng qua tai cudc hop Pai hoi dong cb dong.

Phu hop véi Khoin 8
biéu 149 Luat Doanh
nghiép 2020.

biéu 23. Yéu cau
hily bé Nghi quyét
ciia Pai hdi dong
cb dong

1. Trinh ty, thu tuc triéu tap hop va ra quyét dinh cua
Dai hoi dong co dong vi pham nghiém trong quy dinh
cua Luat Doanh nghiép va Diéu lé cong ty, trir trudng
hop quy dinh tai khoan 3 Diéu 21 Diéu 18 ndy

1. Trinh ty, thu tuc triéu tip hop va ra quyét dinh cia
Pai hoi dong co dong vi pham nghiém trong quy dinh
cua Luat Doanh nghiép va Diéu lé cong ty, trir trudng
hop quy dinh tai khoan 3 Piéu 20 Diéu 18 nay

DPé théng nhit noi
dung gitra cac bicu
trong Dicu I¢

Piéu 29. Cugc hop
cua Hoi dong
quan tri

6. Chi tich Hoi dong quan tri hodc ngudi triéu tap hop
Hoi ddng quan tri phai giri théng bdo moi hop cham nhat
la 05 ngay lam viéce trwéc ngay hep. Théng bdo moi
hop phai x4c dinh cu thé thoi gian va dia diém hop,
chuong trinh, cac van dé thao luat va quyét dinh. Thong

6. Cudc hop Hoi dong quan tri dwoc tién hanh theo
phuong thuc truc tiép hodc truc tuyén. Chu tich Hoi
ddng quan tri hodc ngudi triéu tap hop Hoi dong quan
tri phai giri thdng bdo moi hop cham nhit 1a 03 ngay
lam viée truéc ngay hop. Thong bao moi hop phai xac
dinh cy thé thoi gian va dia diém hop, chuong trinh, cac

- D& phti hgp vai tinh
hinh thuc té caa Cong
ty.

- Phi hop véi Khoan
6 biéu 157 Luat
Doanh nghiép 2020.
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bao mc‘yi hop phai kem theo tai liéu sir dung tai cudc hop
vaphiéu biéu quyét caathanh vién.

vén dé thao luat vaquyét dinh. Théng béo moi hop phai
kém’ theo tai liéu sir dung tai cudc hop va phiéu biéu
guyét caathanh vién.

14. Hoi dong quan tri co quyén Iay y kién cac thanh vién
Hoi dong quan tri bang vin ban dé thong quaNghi quyet
Hoi dong quan tri khi théng qua c&c van dé thuc tham
quyén cua Hoi dong quan tri tai Khoan 2 Diéu 27 biéu
1€ nay.

14. Hoi dong quan tri c6 quyén |y y kién céc thanh vién
Hoi ddng quan tri bang vin ban dé théng qua Nghi quyét
Hoi ddng quan tri khi théng qua cac van dé thudc tham
quyén cua Hoi ddng quan tri tai Khoan 2 Piéu 26 Diéu
1€ nay.

Pé théng nhit noi
dung gitra cac biéu
trong Dicu I¢

11

Piéu 34. Bo
nhiém, mién
nhiém, nhiém vu
va quyén han cia
Téng Giam dbc

1. Hoi dong quan tri bd nhiém 01 thanh vién Hoi dong
quan tri hoic thué nguoi khéac |am Tong Giam déc.

2. Tong Giam dbc 1a nguoi diéu hanh cong viéc kinh
doanh hiang ngdy caa Cong ty; chiu sy gidm st cia Hoi
ddng quan tri; chiu trch nhiém trudc Hoi dong quan tri
va trudc phép luat vé viéc thyc hién quyén, nghia vu
duoc giao.

3. Nhiém ky cua Tong Giam dbc khong qua 05 nam va
c6 thé duoc bd nhiém lai véi sd nhiém ky khdng han
ché. Tong Giam ddc phai dap ang céc tiéu chuan, diéu
ki¢n theo quy dinh ciia phap luat va Diéu 1é cong ty.

4. Tong Giam dbc CO c&C quyén va nghia vy sau:

a) Quyet dinh céc van @ lién quan dén cong viéc kinh
doanh hing ngdy cia Cong ty ma khdng thudc tham
quyén caa Hoi dong quan tri;

b) T6 chirc thuc hign cac nghi quyét, quyét dinh cua Hoi
ddng quan tri;

c) T4 chirc thuc hién ké hoach kinh doanh va phuong an
dau tu cua Cong ty;

d) Kién nghi phuong 4n co cau té chirc, quy ché quan ly
noi bd cia Cong ty;

€) B6 nhiém, mién nhiém, ba nhiém céc chirc danh quan
ly trong Cong ty, trir c&c chirc danh thugc tham quyén
cua Hoi dong quan tri;

1. Hoi dong quan tri bd nhiém 01 thanh vién Hoi dong
quéan tri hoac thué nguoi khéc 1am Tong Giam ddc.

2. Tong Giam dbc 1a nguoi diéu hanh cong viéc kinh
doanh hing ngdy cua Cong ty theo phan cong/ay
quyén va chiu sw gidm sat cia Hi dong quan tri;

chiu tréch nhiém truéc Hoi ddng quan tri va trude phap
luat vé viéc thuc hién quyén, nghia vu dugc giao.

3. Nhiém ky ciia Tong Giam dbc khong qua 05 ndm va
c6 thé duoc bd nhiém lai véi sb nhiém ky khong han
ché. Tong Giam ddc phai dap ang céc tiéu chuan, diéu
ki¢n theo quy dinh ciia phap ludt va Diéu 18 cong ty.

4. Tong Giam déc co CaC quyen va nghia vu sau:

a) Quyét dinh cac van dé lién quan dén cong viéc
kinh doanh hing ngay cia Cong ty theo phéan
conglily quyén va chiu s giam sat cia Hoi dong
quan tri;

b) Té chirc thuc hién cac nghi quyét, quyét dinh caa Hoi
ddng quan tri;

¢) T6 chuc thyuc hién ké hoach kinh doanh va phuong an
dau tur cia Cong ty;

d) Kién nghi phuong an co cau té chic, quy ché quan ly
ndi b cia Cong ty;

€) B6 nhiém, mién nhiém, ba nhiém céc chirc danh quan
ly trong COng ty, trir c&c chirc danh thudc tham quyén
cua Hoi ddng quan tri;
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f) Quyét dinh tién luong va loi ich khac do6i voi nguoi
lao dong trong Cong ty, ké ca ngudi quan ly thuge tham
quyén bd nhiém cia Tong Giam ddc;

g) Tuyén dung lao dong;

h) Kién nghi phuong an tra ¢6 tirc hoac xu Iy 15 trong
kinh doanh;

i) Quyén va nghia vu khéac theo quy dinh caa phép luat,
Diéu lé cong ty vanghi quyét, quyét dinh caa Hoi dong
quan tri.

5. Hoi dong quan tri o thé mién nhiém Tong Giam ddc
khi da sb thanh vién Hoi ddng quan tri ¢d quyén biéu
quyét du hop tan thanh vabé nhiém Téng Giam déc méi
thay thé.

f) Quyét dinh tién luong va loi ich khac do6i voi ngudi
lao dong trong Cong ty, ké ca nguoi quan ly thuge tham
quyén bd nhiém cia Tong Giam doc;

g) Tuyén dung lao dong;

h) Kién nghi phuong an tra ¢6 tirc hoac xu Iy 16 trong
kinh doanh;

i) Quyén va nghia vu khac theo quy dinh caa phap luat,
Diéu 1é cong ty vanghi quyét, quyét dinh cua Hoi dong
guan tri.

5. Hoi dong quan tri ¢d thé mién nhiém Tong Giam ddc
khi da sb thanh vién Hoi ddng quan tri ¢d quyén biéu
quyét dy hop tan thanh vabd nhiém Téng Giam déc mai
thay thé.

QUY CHE HOAT PONG CUA HQI PONG QUAN TRI

Muc g, Khoan 3,
biéu 11, Chuwong
[l

Quyét dinh ban hanh Quy ché hoat dong Hoi ddng quan
tri, Quy ché noi bo vé quan tri Cong ty sau khi dugc Dai
hoi dong cb dong thong qua; Quy ché vé cong bd thong
tin ciia Cong ty;

Quyét dinh ban hanh Quy ché hoat dong Hoi ddng quan
tri, Quy ché noi bo vé quan tri Cong ty sau khi dugc Pai
hoi dong cd dong thong qua; Quy ché vé cong bd thong
tin ctia Cong ty; quyét dinh ban hanh Quy ché hoat
dong ciaa Uy ban kiém toan truc thugc Hoi déng
quan tri;

Diéu 13

Céc thuat ngir, tir viét tat vé “Ban Kiém soat” hoic
“thanh vién Ban Kiém soat”.

Bo cac thuat ngi, tir viét tat vé “Ban Kiém soat™ hoic
“thanh vién Ban Kiém soét”.
Bo muc d, khoan 1.

Piéu 15: Muc a,
Khoan 3:

C6 d& nghi cua Ban kiém soat hoidc thanh vién doc lap
Hoi dong quan tri;

C6 dé nghi cua thanh vién doc 1ap Hoi dong quan tri;

Diéu 15: Khoan 7:

Chu tich Hoi d(‘Sng quan tri hodc nguoi triéu tap giri
thong bao moi hop va cac tai liéu kém theo dén cac

Bo khodn nay

Thay d6i mé hinh t6
chuc quan ly cuia
cong ty tir diém a
chuyén sang diém b —
Khoan 1 — Diéu 137
Luidt Doanh nghiép
(khong con Ban Kiém
soat, thanh lap Uy
ban kiém toan truc
thuoc HDQT)




Piéu khoan sira

Can cw sira doi, bo

STT abi, bb sung N@i dung hign hanh Ndi dung sira doi e
thanh vién Ban Kiém soat nhu dbi véi cac thanh vién
Hoi dong quan tri.
Thanh vién Ban Kiém soat c6 quyén du cac cudc hop
Ho6i ddng quan tri; ¢ quyén thao luin nhung khong
dugc biéu quyét.
Didu 15: Muc e, TPe‘mh V%él’l b_an }(iém foét ?é quﬂyén du cu(f)cAth Hoi | Bo khodn nay
5 . : dong quan tri, c6 quyén thao luan nhung khong duoc
Khoan 11 -2 £
biéu quyét
X Céc thuat ngir, tir viét tit vé “Ban Kiém soat” hoic | Thay biang cac thuat ngi, tir viét tit vé “Uy ban kiém
6 Pieu 17, 22 oo o A 2 Lo PRSI Lo . x Lo,
thanh vién Ban Kiém soat”. toan” hodc “thanh vién Uy ban kiém toan”.
Quy ché hoat dong cua Hoi dong quan tri Cong ty c6 | Quy ché hoat dong cua Hoi dong quan tri Cong ty CP
7 Pidu 23 phan Dugc Lam DPng (Ladophar) bao gdém 7 chuong, | Duoc Lim Ddng (Ladophar) bao gdm 7 chuong, 23 diéu
23 diéu va co hiéu lyc thi hanh ké tir ngay 26 thang 04 | va c6 hiéu lyc thi hanh ké tir ngay thang 04 nam 2025.
nam 2021.
1l | QUY CHE NOI BQ VE QUAN TRI
1 Chuong 1: Céc thuat ngir, tir viét tat vé “Ban Kiém soat” hoic | Thay bing cac thuat ngi, tir viét tat vé “Uy ban kiém | Thay d6i mé hinh t6
Piéu 1: Khoan 1, “thanh vién Ban Kiém soéat”. toan” hodc “thanh vién Uy ban kiém toan”. chiuc quan ly cua
Khoan 2; Cong ty tir diém a
Diéu 2: Khoan 5; chuyén sang diém b —
Chuong 6. Myc 1, Khoan 1 — Piéu 137
Muc 2 Luédt Doanh nghiép
(khong con Ban Kiém
soat, thanh lap Uy
ban kiém toan truc
thugc HDQT)
2 Chuong 1 Giai thich thuat ngir va chit viét tat: Giai thich thuat ngir va chit viét tat: Diéu chinh theo tén

biéu 2: Khoéan 6

VSD: 1a Téng Cong ty Luu ky va Bu trir chimg khoan
Viét Nam

VSDC: 1a Tong Cong ty Luu ky va Bu trir chimg khoan
Viét Nam

viét tat cia Tong
Cong ty Luu ky va Bu
trir chirng khoan Viét
Nam




Piéu khoan sira

Can cw sira doi, bo

STT abi, bb sung N@i dung hign hanh Ndi dung sira doi e

3 Chuong 2: Céc thuat ngr, tir viét tat vé “Ban Kiém soat” hoac | Bo cac thuat ngi, tir viét tat vé “Ban Kiém soat” hoic | Thay doi mo hinh to
Muc 2: “thanh vién Ban Kiém soét”. “thanh vién Ban Kiém soét”. chic quan Iy cua
Diéu 3: Khoan 2 Ccong ty tr diém a
Diém a; chuyén sang diém b —
Diéu 7: Khoan 3: Khoan 1 — Diéu 137
Diém b; Luat Doanh nghi¢p
Piéu 11: Khoan 2, (khong con Ban Kiém
Khoan 10, Khoan soat, thanh lap Uy
11, Khoan 12; ban kiém toan truc
Diéu 14: Khoan 1; thuoc HDQT)
Diéu 16: Khoan 2;
Piéu 21: Piém d;
Diéu 23: Khoan 4;
Piéu 31: Piém b;
Chuong 3:
Muc 1:
Diéu 46: Khoan 5;
Muc 4:
Diéu 58: Piém a
Khoan 1;
Chuong 5:
Diéu 82 Diém b.

4 | Chuong2 Truong hop HDQT khong tridu tap hop Dai hoi dong o | (Bé diéu khodan nay) Thay d6i mé hinh t6
Muc 2 dong theo quy dinh tai diém a khoan 4 Diéu 13 Diéu 1& chic quan l}'/q cua

Dié:u 3: Khoan 2
DPiémb

cong ty thi trong thdi han ba muoi (30) ngay tiép theo,
Ban kiém so4t phai thay thé HPQT triéu tap hop Dai hoi
ddng c6 dong theo quy dinh tai khoan 3 Diédu 140 Luat
doanh nghiép;

Cong ty tir diém a
chuyén sang diém b —
Khoan 1 — Diéu 137
Luidt Doanh nghiép
(khong con Ban Kiém
soat, thanh lap Uy
ban kiém toan truc
thugc HDQT)
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Chuong 2

Muc 2

Piéu 3: Khoan 2
Piém ¢

Truong hop Ban kiém soat khong tri¢u tap hop Pai hoi
déng cd dong theo quy dinh tai diém b khoan 4 Diéu 13
Diéu 18 cong ty thi co dong hodc nhom co dong quy dinh
tal diém c khoan 3 Piéu 13 Diéu 18 cong ty co quyén yéu
ciu dai dién Cong ty triéu tip hop Dai hoi dong cb dong
theo quy dinh tai Luat Doanh nghiép.

Truong hop HPQT khéng triéu tap hop Dai hoi dong
b dong theo quy dinh tai diém a khoan 4 Piéu 13 Dicu
1¢ cong ty thi c6 dong hodc nhom ¢ dong quy dinh tai
dlem ¢ khoan 3 Diéu 13 Diéu 1é cong ty c6 quyen yéu
ciu dai dién Cong ty triéu tip hop Pai hoi dong cb dong
theo quy dinh tai Luat Doanh nghiép.

Thay d6i mé hinh to
chuc quan ly cua
Cong ty tu diém a
chuyén sang diém b —
Khoan 1 — Diéu 137
Luat Doanh nghi¢p
(khong con Ban Kiém
soat, thanh lap Uy
ban kiém toan truc
thugc HDQT)

Chuong 2

Muc 2

Piéu 4: Khoan 1
Piém a

Chu tich Hoi dong quan trj 1am chu toa hodc iy quyén
cho thanh vién Hoi déng quan tri khac lam chu toa cudc
hop Pai hoi ddng cd dong do Hoi ddng quan tri triéu tap.
Truong hop Chu tich vang mit hodc tam thoi mat kha
nang 1am viéc thi cac thanh vién Hoi ddng quan trj con
lai bau mot nguoi trong s6 ho lam chu toa cude hop theo
nguyén tic da s6. Trudmg hop khong bau dwogc ngudi
1am chii toa, Trwéng Ban kiém soat diéu hanh dé Pai
hdi dong cd6 dong bau chi toa cudc hop trong sb
nhirng ngudi du hop va ngudi c6 phiéu bau cao nhit
1am chi toa cufc hop;

Cha tich Hoi déng quan tri lam chu toa hodc uy quyén
cho thanh vién Hoi déng quan tri khac lam chu toa cudc
hop Dai hoi ddng cb dong do Hoi ddng quan tri triéu tap.
Truong hop Chu tich vang mit hodc tam thoi mat kha
nang lam viéc thi cac thanh vién Hoi ddng quan trj con
lai bau mét nguoi trong s6 ho 1am chii toa cudc hop theo
nguyén tic da sd;

Thay d6i mé hinh t6
chuc quan 1y cuia
Cong ty tr diém a
chuyén sang diém b —
Khoan 1 — Diéu 137
Luidt Doanh nghiép
(khong con Ban Kiém
soat, thanh lap Uy
ban kiém toan truc
thuéc HBQT)

Chuong 2

Muc 2

Piéu 11 Khoan 7,
Khoan 8

7. B4o céo ctia Ban kiém soat vé két qua kinh doanh cua
Cong ty, két qua hoat dong ciia Hoi dong quan tri, Tong
Giam ddc;

8. Bdo cé4o ti danh gia két qua hoat dong cua Ban kiém
soat va thanh vién Ban kiém soat;

(B6 diéu khodn nay)

Thay d6i mé hinh t6
chic quan ly cua
cong ty tir diém a
chuyén sang diém b —
Khoan 1 — Diéu 137
Luédt Doanh nghiép
(khong con Ban Kiém
soat, thanh lap Uy
ban kiém toan truc
thugc HDQT)

Chuong 2
Muc 2

B0 sung:

Cép cu theo Khoan 1
biéu 284 Nghi dinh
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biéu 11

Béo céo hoat dong cia thanh vién Hoi déng quan tri doc
1ap trong Uy ban ki€ém toan dam bao day du cac ndi dung
theo quy dinh tai Bieu 1€ Cong ty.

155/2020/ND-
CP Quy dinh chi tiét
thi hanh mot s6 diéu
cia Luat Ching
khoan.

Chuong 2

Muc 2

Diéu 11: Khoan
21;

Diéu 21: Piém j.

Phé duyét, bo sung, stra doi Quy ché noi bo vé quan tri
cong ty, Quy ché hoat dong Hoi dong quan tri, Quy che
hoat dong Ban kiém soat;

Phé duyét, bo sung, stra doi Quy ché ndi bo vé quén tri
cong ty, Quy ché hoat dong Hoi dong quan tri;

Thay d6i mé hinh to
chic quan ly cua
cong ty tir diém a
chuyén sang diém b —
Khoan 1 — Diéu 137
Luidt Doanh nghiép
(khong con Ban Kiém
soat, thanh lap Uy
ban kiém toan truc
thugc HDQT)

10

Chuong 3
Mgc 4
Piéu 59

Thong bao hop Hoi dong quan tri va qqyén du hop Hoi
dong quan tri ctia thanh vién Ban ki€m soat

Thong bao hop Hoi dong quan tri

Thay d6i mé hinh to
chic quan ly cua
Cong ty tir diém a
chuyén sang diém b —
Khoan 1 — Diéu 137
Luat Doanh nghiép
(khong con Ban Kiém
soat, thanh lap Uy
ban kiém toan truc
thugc HDQT)

11

Chuong 3
Muc 4 i
Khoan 2 Biéu 59

Chu tich Hoi d(“)ng quan tri hodc nguoi tri€u tap gui
thong bao moi hop va cac tai liéu kém theo dén cac
thanh vién Ban Kiém soat nhu dbi v6i cac thanh vién
Hoi ddng quén tri.

Thanh vién Ban Kiém soat <o quyén du cac cudc hop
Hoi dong quan tri; co quyén thao luan nhung khong
dugc biéu quyét.

(B6 diéu khodn nay)

Thay d6i mé hinh t6
chuc quan ly cua
Cong ty tir diém a
chuyén sang diém b —
Khoan 1 — Diéu 137
Luat Doanh nghiép
(khong con Ban Kiém
soat, thanh lap Uy
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ban kiém toan truc
thugc HDQT)

12

Chuong 3

Muc 4

Piém e Khoan 3
Diéu 61

Thanh vién ban kiém soat c6 quyén du cudc hop Hoi
dong quan tri, c6 quyén thdo luan nhung khong duoc
biéu quyet.

(B6 diéu khodan nay)

Thay d6i mé hinh to
chic quan ly cua
Cong ty tr diém a
chuyén sang diém b —
Khoan 1 — Diéu 137
Luat Doanh nghi¢p
(khong con Ban Kiém
soat, thanh lap Uy
ban kiém toan truc
thuoc HDQT)

13

Chuong 4

Chuong 4 — Ban kiém soat, bao gom 8 diéu.

Thay bang Chuong 4 - Uy Ban Kiém toan, bao gom 3
dicu (Chi tiet theo toan van Quy ché dinh kém To trinh
nay).

Thay d6i mé hinh to
chuc quan ly cuia
Cong ty tr diém a
chuyén sang diém b —
Khoan 1 — Diéu 137
Luat Doanh nghi¢p
(khong con Ban Kiém
soat, thanh lap Uy
ban kiém toan truc
thugc HDQT)

14

Diéu 88 Chuong 6

Thong bao Nghi quyét/Quyét dinh cia HPQT cho Ban
Kiém soat

(B6 diéu khodn nay)

Thay d6i mé hinh t6
chiic quan ly cua
cong ty tir diém a
chuyén sang diém b —
Khoan 1 — Diéu 137
Luidt Doanh nghiép
(khong con Ban Kiém
soat, thanh lap Uy
ban kiém toan truc
thugc HDQT)
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15 | Chuong 6,Piéu 88: | 3. Phdi hop hoat dong giita Tong Giam doc va HPQT: | Phoi hop hoat dong gitra Tong Giam doc va HDQT: | Theo nghi  quyét
khoan 3 Téng Giam ddc 14 nguoi thay mat diéu hanh hoat dong | Tong Giam ddc 12 ngudi didu hanh coéng viée kinh | 0/NQ-HPQT/2025
ctia Cong ty, dam bao Cong ty hoat dong lién tuc va hiéu | doanh hang ngay ciia Cong ty theo phan cong/ily quyén | ngay 26/02/2025 cua
qua. va chiu sy giam sat cia HPQT/Chu tich HPQT, chiu | HDQT
trach nhiém trudc HPQT/Chu tich HPQT va truéce
phap luat vé thuc hién quyén, nghia vy dugc giao.
16 Diém a Khoan 1 Céc truong hop Ban Kiém soat va Tong Giam doc dé | Cac truong Tong Giam ddc dé nghi triéu tap hop HDQT | Thay doi mé hinh t6
Diéu 90 Chuong 6 | nghi triéu tap hop HPQT va nhimng van dé can xin y kién | va nhiing vn dé can xin y kién HDQT: chuc quan 1y cuia
HDQT. (b6 Piém a ciia Khodan 1 Diéu nay) cong ty tir diém a
chuyén sang diém b —
Khoan 1 - Diéu 137
Luidt Doanh nghiép
(khong con Ban Kiém
soat, thanh lap Uy
ban kiém toan truc
thugc HPQT)
17 Khoan 1 Diéu 99 Quy che nay gom 08 Chuong, 99 Diéu dugc Dai hoi Quy che nay gom 08 Chuong, 93 Diéu dugc Dai hoi | Phu hop s6 luong

dong c¢b dong Cong ty CP Dugc Lam Dong (Ladophar)
nhe}t tri thong qua ngay 26 thang 04 nam 2021 va cung
chap thuan hiéu lyc toan van cua quy dinh nay.

dong c¢b dong Cong ty CP Dugc Lam Ddong (Ladophar)
nha}t tri thong qua ngay 24 thang 04 nam 2025 va cung
chap thuan hiéu luc toan van cua quy dinh nay.

diéu khoan sau khi
thay doi cua Quy cheé.

Chi tiét theo To trinh s6 13/TTr-DHTN/2025 ngay 28/03/2025 ciia Hgi dong quan tri duge dinh kém Nghi quyét Pai héi dong cé dong.

No. Amendt;d/ e Current Content Proposed Amendment Basisfor Amendment
rovision
| THE COMPANY’S CHARTER
: 3. Registered Head Office of the Company: 3. Registered Head Office of the Company:
Article2. Nalne,_ Legal Address of the Head Office: 18 Ngo Quyen Street, | Address of the Head Office: 18 Ngo Quyen Street, Aad fu_rther
Form, Head Office, . . . : provisionsto allow
Ward 6, Da Lat City, Lam Dong Province Ward 6, Da Lat City, Lam Dong Province L
1 Branches, greater flexibility in

Representative Offices,
Business Locations, and

Telephone: (0263) 3824167 — 3833251 — 3817937
Fax: (0263) 3822369
E-mail: ladophar corp@gmail.com

Telephone: (0263) 3824167 — 3833251 — 3817937
Fax: (0263) 3822369
E-mail: ladophar corp@gmail.com

the event of changes
to the information.
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No. T Current Content Proposed Amendment Basisfor Amendment
Term of Operation of the | Website: http://www.ladopharcorp.com Website: http://www.ladopharcorp.com
Company In the event of any changes, the above information
shall be deemed automatically updated inthe Charter.
The Company shall have two legal representatives: The Company shall have two legal representatives:
the Chairman of the Board of Directors and the the Chairman of the Board of Directors and the
General Director. Both the Chairman of the Board General Director. Both the Chairman of the Board
of Directors and the General Director shall havefull | of Directors and the General Director shall have
rights and obligations as legal representativesin full rights and obligations as legal representatives
accordance with the current laws. Specifically: in accordance with the current laws. Specifically:
o Authority of the Chairman of the Board of 1. Authority of the Chairman of the Board of
Directors: Directors:
o Approving and deciding on matters and The Chairman of the Board of Directors hasthe
signing contracts and documents related to: authority to approve, decide on, and sign
= Matters and tasks within the authority contracts and documents rel ated to:
of the Board of Directors (including but o €) Mattersand tasks within the authority of
not limited to decisions on investment, the Board of Directors (including but not
Article 3. Legal projects, r_ea_l estat_e _busi ness, and N Iim’_ted to decisions ~on i nvestment, Pursu_ant to
5 Repr@eﬁt ative of the matters arising at joint venture/affiliate projects, real estate business, and matters Resolution No.
companies in which the Company has arising at joint ventur e/affiliate companies 1AINQ-HPQT/2025

Company

capital contributions);

= Managing and directly overseeing
certain activities of the Company as
assigned by the Board of Directors;

= Matters and tasks within the authority
of the Chairman of the Board of
Directors,

=  Other matters as decided by the Board
of Directors.

o Authority of the General Director:

o Directing the implementation of business
activities as decided by the Board of
Directors/Chairman of the Board of
Directors.

in which the Company has capital
contributions);

o f) Managing and directly overseeing
certain activities of the Company as
assigned by the Board of Directors;

o0 Q) Mattersand taskswithin the authority of
the Chairman of the Board of Directors;

o h) Other matters as decided by the Board
of Directors.

2. Authority of the General Director:

The General Director has the authority to:

o c) Direct the implementation of business
activities as decided by the Board of

dated March 26, 2025
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o Approving and deciding on matters and
signing contracts and documents related to:
= Daily business activities within the
authority of the General Director, as
assigned/authorized by the Board of
Directors/Chairman of the Board of
Directors.
= Other matters as decided by the Board
of Directors/Chairman of the Board of
Directors.
The Board of Directors shall decide on the
appointment of the Company's legal representatives
to open payment accounts at banks and securities
accounts. They shall also approve, decide on
matters, and sign contracts and documents related to
the payment accounts and securities accounts of the
Company within the scope of their representation.
The legal representative of the Company shall be the
individual who represents the Company in exercising
the rights and obligations arising from the
Company'’s transactions, and represents the
Company as the plaintiff, defendant, or a party with
rights and obligations before arbitration or courts.
The responsibility of the legal representative shall be
in accordance with Article 13 of the Law on
Enterprises and other rights and obligations as
stipulated by the current laws.
The legal representative of the Company must reside
in Vietnam and must authorize another personin
writing to perform the rights and obligations of the
legal representative when leaving Vietham.
In case the legal representative’s authorization
expires and the legal representative has not returned

Directors/Chairman of the Board of
Directors.
o d) Approve, decide on, and sign contracts

and documents related to:

= Daily business activities within the
authority of the General Director, as
assigned/authorized by the Board of
Directors/Chairman of the Board of
Directors.

» Other matters as decided by the
Board of Directors/Chairman of the
Board of Directors.

3. Opening of Bank and Securities Accounts:
The Board of Directors shall decide on the legal
representatives of the Company to open payment
accounts at banks and securities accounts. They
shall approve, decide on, and sign contracts and
documents related to the Company’s payment
accounts and securities accounts within the
scope of their representation.

4, Role of the Legal Representative

The legal representative of the Company is the
individual who represents the Company in
exercising the rights and obligations arising
from the Company’s transactions, and
represents the Company as the plaintiff,
defendant, or a party with rights and obligations
before arbitration or courts. The responsibility
of the legal representative shall be in
accordance with Article 13 of the Law on
Enterprises and other rights and obligations as
stipulated by the current laws.
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to Vietnam and does not provide a new 5. Residency Requirement for Legal
authorization, the authorized person shall continue Representative:
to exercise the rights and obligations of the legal The legal representative of the Company must
representative within the authorized scope until the reside in Vietnam and must authorize another
legal representative returnsto work, or until the person in writing to perform the rights and
Board of Directors appoints someone else to replace obligations of the legal representative when
them. leaving Vietnam.

In case the legal representative is absent from 6. Continuing Representation after Expiration of
Vietnam for more than 30 days without authorizing Authorization:
another person to perform the rights and duties of In the event that the authorization period expires
the legal representative, the Board of Directors shall and the legal representative has not returned to
appoint someone el se to replace them. Vietnamand has not issued a new authorization,
the authorized person shall continue to perform
the rights and obligations of the legal
representative within the scope of the
authorization until the legal representative
returns to work, or until the Board of Directors
decides to appoint a replacement.
7. Absence of Legal Representative for Over 30
Days.
In the event that the legal representative is
absent from Vietnam for more than 30 days
without authorizing another person to perform
the rights and duties of the legal representative,
the Board of Directors shall appoint a
replacement
1. The Company’s business sectors include: 1. The Company’s business sectors include:
Article 4. Objectives of The'rr'lanufacture of western medicines, traditional The nnnufgqure of western medicines, tradi'tional
3 the Company’'s medicines, .and funcﬂqnql foods;, the tradlng' of | herbal medpnes, angl .functlonal foods;. tradlng of
Operations pharmaceuticals, medicinal herbs, cosmetics, | pharmaceuticals, medicinal herbs, cosmetics, medical

medical supplies, chemicals, biological products, and
vaccines, cultivation of medicinal herbs; import and

supplies, chemicals, biological products, and
vaccines, cultivation of medicinal herbs; import and
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export of medicines, pharmaceutical raw materials | export of medicines, pharmaceutical raw materials
and excipients, medical supplies, machinery, and | and excipients, medical supplies, and pharmaceutical
equipment used in pharmaceutical production; | manufacturing  equipment  and  machinery;
accommodation  services, retail sale of | accommodation  services; retail sale of
pharmaceuticals, medical instruments, cosmetics, | pharmaceuticals, medical instruments, cosmetics, and
and sanitary productsin specialized stores; retail sale | sanitary products in specialized stores; retail sale of
of food productsin specialized stores;, mail-order and | food products in specialized stores;, mail-order and
internet-based retail sales, import and export of | internet-based retail services; import and export of
goods within the Company’s business scope; | goods within the Company’s business scope;
entrusted and non-entrusted import and export of | entrusted and non-entrusted import and export of
goods; and all forms of road transport services. goods; all forms of road transportation services,
Details of the Company's business lines are provided | wholesale of rice, wheat, other cereal grains, and
in the Appendix attached to this Charter. wheat flour.
Details of the Company's business sectors are
specified in the Appendix attached to this Charter.
The Company’s organizational, governance, and | The Company’s organizational, governance, and With a view to
control structure comprises: control structure comprises: enhancing
- The General Meeting of Shareholders; - The General Meeting of Shareholders; specialization,
Article 10. - TheBoard of Directors and the Supervisory Board|- The Board of Directors and the Audit Committee strengthening the
4 Organizational - The General Director. under the Board of Directors; and effectiveness of
Structure, Governance, - The General Director. financial supervision,
and Control and aligning with
international
corporate governance
standards
Article 17. Convening Meetings, Meeting Agenda, | Article 17. Convening Meetings, Meeting Agenda,
and Meeting Invitations of the General Meeting of | and Meeting Invitations of the General Meeting of
Shareholders Shareholders To ensure consistency
, 1. The Board of Directors convenes annual and | 1. The Board of Directors convenes annual and .
5 Article 17. between Articles

extraordinary General Meetings of Shareholders. The
Board of Directors convenes extraordinary General
Meetings of Shareholders in the cases specified in
Clause 3, Article 14 of this Charter.

extraordinary General Meetings of Shareholders. The
Board of Directors convenes extraordinary General
Meetings of Shareholders in the cases specified in
Clause 3, Article 13 of this Charter.

within the Charter.
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1. Resolutions on the following matters are passed if | 1. Resolutions on the following matters are passed if
approved by shareholders representing at least 65% | approved by shareholders representing at least 65%
of the total voting shares of all shareholders present | of thetotal voting shares of all shareholders
Article 20. Conditions at the meeting, except as provided in Clauses 3, 4, attending and voting at the meeting, except as
for Passa'e of and 6, Article 148 of the Law on Enterprises. provided in Clauses 3, 4, and 6, Article 148 of the Amended pursuant to
6 Resol utioﬂs of the 2. Resolutions are passed when approved by | Enterprise Law. Clause 5, Article 7 of
General Mesting of shareholders holding at least 50% of the total voting | 2. Resolutions are passed when approved by | Law No.
Shareholders 9 shares of all shareholders present at the meeting, | shareholders holding at least 50% of the total voting | 03/2022/QH15
except as provided in Clause 1 of this Article and | sharesof all shareholdersattending and voting at the
Clauses 3, 4, and 6, Article 148 of the Enterprise Law. | meeting, except asprovided in Clause 1 of this Article
and Clauses 3, 4, and 6, Article 148 of the Enterprise
Law.
Supplementing Clause 9, Article 21 . :
9. Resolutions passed by obtaining shareholder Consistent . with
. L ) M . Clause 8, Article 149
7 Article 21. opinions in writing have the same validity as
\ : of the Law on
resolutions passed at the General Meeting of .
Enterprises 2020.
Shareholders.
Article 23. Request for 1. The order and procedures for convening meetings | 1. The order and procedures for convening meetings
- ~ed and making decisions of the General Meeting of | and making decisions of the General Meeting of .
Cancellation of : : - : : - To ensure consistency
. Shareholders serioudy violate the provisions of the | Shareholders seriously violate the provisions of the : )
8 Resolutions of the . : , between the Articlesin
. Law on Enterprises and the Company's Charter, | Law on Enterprises and the Company's Charter,
General Mesting of - : e . the Charter
except for the cases specified in Clause 3, Article 21 | except for the cases specified in Clause 3, Article 20
Shareholders y '
of this Charter. of this Charter.
6. The Chairman or the convener of the Board of | 6. The Board of Directors meeting shall be conducted - To be consitent
Directors meeting must send a meeting invitation no | directly or online. The Chairman or the convener of with the actual
later than 05 working days before the meeting date. | the Board of Directors meeting must send a meeting L
L . . S . situation of the
Article 29. Mestings of The |n\/|ta1|_on must clearly Speglfy thetime and place |nwt§t|on no later 'thafn QS working days befqre the Company
9 ‘ ; of the meeting, the agenda, the issues to be discussed | meeting date. The invitation must clearly specify the . o
the Board of Directors . L ; . : . - Consistent  with
and decided. The invitation must be accompanied by | time and place of the meeting, the agenda, the issues Clause 6. Article 157
documents used at the meeting and the members | to be discussed and decided. The invitation must be of the’ Law  on

ballots.

accompanied by documents used at the meeting and
the members ballots.

Enterprises 2020.
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10

14. The Board of Directors has the right to obtain
written opinions from Board members to pass Board
Resol utions when passing matter s under the authority
of the Board of Directors in Clause 2, Article 27 of
this Charter.

14. The Board of Directors has the right to obtain
written opinions from Board members to pass Board
Resol utions when passing matters under the authority
of the Board of Directorsin Clause 2, Article 26 of
this Charter.

To ensure consistency
between the Articlesin
the Charter

11

Article 34.
Appointment,
Dismissal, Duties and
Powers of the General
Director

1. The Board of Directors appoints 01 member of the
Board of Directors or hires another person as
General Director.

2. The General Director is the person who manages
the daily business activities of the Company; is
supervised by the Board of Directors; is responsible
before the Board of Directors and before the law for
the performance of assigned rights and obligations.
3. The term of the General Director shall not exceed
05 years and may be reappointed with an unlimited
number of terms. The General Director must meet the
standards and conditions prescribed by law and the
Company's Charter.

4. The General Director has the following rights and
obligations:

a) Decision on mattersrelated to the Company's daily
business operationsthat are not under thejurisdiction
of the Board of Directors;

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

¢) Organize the implementation of the Company's
business plan and investment plan;

d) Propose the organizational structure and internal
management regul ations of the Company;

€) Appoint, dismiss, and remove management
positions within the Company, except for positions
under the authority of the Board of Directors,

1. The Board of Directors appoints 01 member of the
Board of Directors or hires another person as
General Director.

2. The General Director is the person who manages
the daily business operations of the Company
according to the assignment/authorization and
under the supervision of the Board of Directors; is
responsible to the Board of Directors and before the
law for the performance of assigned rights and
obligations.

3. The term of the General Director is no more than
05 years and can be reappointed with an unlimited
number of terms. The General Director must meet the
standards and conditions prescribed by law and the
Company's Charter.

4. The General Director hasthefollowing rights and
obligations:

a) Decision on matters related to the Company's
daily business operations according to the
assignment/authorization and under the supervision
of the Board of Directors;

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

¢) Organize the implementation of the Company's
business plan and investment plan;

d) Propose the organizational structure and internal
management regulations of the Company;
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f) Decison on salaries and other benefits for
employees in the Company, including managers
appointed by the General Director;

0) Recruit employees,

h) Propose a plan for dividend payment or handling
busi ness | osses;

i) Other rights and obligations as prescribed by law,
the Company's Charter, and resolutions and
decisions of the Board of Directors.

5. The Board of Directors can dismiss the General
Director when a majority of the Board of Directors
members with voting rights attending the meeting
agree and appoint a new General Director as a
replacement.

€) Appoint, dismiss, and remove management
positions within the Company, except for positions
under the authority of the Board of Directors;

f) Decison on salaries and other benefits for
employees in the Company, including managers
appointed by the General Director;

0) Recruit employees;

h) Propose a plan for dividend payment or handling
business |osses;

i) Other rights and obligations as prescribed by law,
the Company's Charter, and resolutions and decisions
of the Board of Directors.

5. The Board of Directors can dismiss the General
Director when a majority of the Board of Directors
members with voting rights attending the meeting
agree and appoint a new General Director as a
replacement.

INTERNAL CORPORATE GOVERNANCE REGULATIONS

Section g, Clause 3,
Article 11, Chapter 111

Decision to issue the Regulations on Operation of the
Board of Directors, Internal Regulations on
Corporate Governance after being approved by the
General Meeting of Shareholders, Regulations on
Information Disclosure of the Company;

Decision to issue the Regulations on Operation of the
Board of Directors, Internal Regulations on
Corporate Governance after being approved by the
General Meeting of Shareholders; Regulations on
Information Disclosure of the Company; Decision to
issue the Regulations on Operation of the Audit
Committee under the Board of Directors,

Article 13

Terms and abbreviations related to "Board of
Supervisors' or "Member of the Board of
Supervisors'.

Remove terms and abbreviations related to " Board
of Supervisors' or "Member of the Board of
Supervisors'.

Remove section d, clause 1.

Change the
Company's
management
organizational model
from point a to point b
—Clause 1 - Article
137 of the Law on
Enterprises (no
longer the Board of
Supervisors,
establishing the Audit
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3 Article 15: Section a, At the request of the Board of Supervisors or an | At therequest of an independent member of theBoard | Committee under the
Clause 3: independent member of the Board of Directors, of Directors; Board of Directors)
The Chairman or the convener shall send a notice of | Remove this clause
meeting and accompanying documents to the
members of the Board of Supervisors as to the
4 Article 15: Clause 7 member s of the Board of Director_s. _
Members of the Board of Supervisors have the right
to attend meetings of the Board of Directors; havethe
right to discuss but not to vote.
. ) . Members of the Board of Qupervisors have the right | Remove this clause
5 élrggég ﬁ) section e, to attend meetings of the Board of Directors, have the
right to discuss but not to vote.
Terms and abbreviations related to "Board of | Replace with terms and abbreviations related to
6 Article 17, 22 Supervisors' or "Member of the Board of | "Audit Committee” or "Member of the Audit
Supervisors'. Committee" .
The Regulations on Operation of the Board of | The Regulations on Operation of the Board of
7 Article 23 Directors of Lam Dong Pharmaceutic_al Joint Stock | Directors of Lgm Dong Pharn1aceuti9a| Joint Sock
Company consists of 7 chapters, 23 articles and takes | Company consists of 7 chapters, 23 articles and takes
effect from April 26, 2021. effect from April ..., 2025.
Il THE OPERATIONAL REGULATIONS OF THE BOARD OF DIRECTORS
1 Chapter 1. The terms, abbreviations of " Board of Supervisors' | Replaced by the terms and abbreviations of " Audit | Changing the
Article 1: Clause 1, or " member of the Board of Supervisors'. Committee" or "member of the " Audit Committee”. | Company's
Clause 2; Article 2: management

Clause 5; Chapter 6.
Section 1, Section 2

organizational model
from point a to point b
- Clause 1 - Article
137 of the Law on
Enterprises (no longer
the Board of
Supervisors,

establishing an Audit
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Committee under the
Board of Directors)
2 Chapter 1 Explanation of terms and abbreviations: Explanation of terms and abbreviations: Adjusted according to
Article 2: Clause 6 VSD: Vietnam Securities Depository and Clearing | VSDC: Vietnam Securities Depository and Clearing | the abbreviation of
Corporation Corporation Vietham  Securities
Depository and
Clearing Corporation
3 Chapter 2: Terms and abbreviations related to "Board of | Removetermsand abbreviationsrelatedto " Board of | Change the company's
Section 2: Supervisors' or "member of the Board of | Supervisors' or "member of the Board of | management
Article 3: Clause 2 Supervisors'. Supervisors'. organization  model
Poaint a; from point ato point b
Article 7: Clause 3: — Clause 1 — Article
Poaint b; 137 of the Law on
Article 11: Clause 2, Enterprises (no longer
Clause 10, Clause 11, the Board of
Clause 12; upervisors,
Article 14: Clause 1; establishment of the
Article 16: Clause 2; Audit Committee
Article 21: Point d; under the Board of
Article 23: Clause 4; Directors).
Article 31: Point b;
Chapter 3:
Section 1.
Article 46: Clause 5;
Section 4:
Article 58: Point a
Clause 1,
Chapter 5:
Article 82 Paint b.
4 Chapter 2 In casethe Board of SQupervisorsdoesnot convenethe | (Remove this provision) Change the company's
Section 2 General Meeting of Shareholders as prescribed in management
Article 3: Clause 2 Point | point a, clause 4, Article 13 of the company's Charter, organization  model

b

within the next thirty (30) days, the Board of

from point ato point b
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Supervisors must replace the Board of Directors to — Clause 1 — Article
convene the General Meeting of Shareholders as 137 of the Law on
prescribed in clause 3, Article 140 of the Law on Enterprises(no longer
Enterprises. the Board of

Supervisors,
establishment of the
Audit Committee
under the Board of
Directors).
5 Chapter 2 In case the Board of Supervisors does not convene | In case the Board of Directors does not convene the | Change the company's
Section 2 the General Meseting of Shareholdersasprescribedin | General Meeting of Shareholders as prescribed in | management
Article 3: Clause 2 Point | point b, clause 4, Article 13 of the company's Charter, | point a, clause 4, Article 13 of the company's Charter, | organization  model
c the shareholder or group of shareholders specified in | the shareholder or group of shareholders specified in | from point a to point b
point ¢, clause 3, Article 13 of the company's Charter | point ¢, clause 3, Article 13 of the company's Charter | — Clause 1 — Article
has the right to request the company's representative | has the right to request the company's representative | 137 of the Law on
to convene the General Meeting of Shareholders as | to convene the General Meeting of Shareholders as | Enterprises (no longer
prescribed by the Law on Enterprises. prescribed by the Law on Enterprises. the Board of
upervisors,
establishment of the
Audit Committee
under the Board of
Directors).
6 Chapter 2 The Chairman of Board of Directors presides over or | The Chairman of Board of Directors presides over or | Change the company's
Section 2 authorizes another member of the Board of Directors | authorizes another member of the Board of Directors | management
Article 4: Clause 1 Paint | to preside over the General Meeting of Shareholders | to preside over the General Meeting of Shareholders | organization ~ model

a

convened by the Board of Directors. In case the
Chairman is absent or temporarily incapacitated, the
remaining members of the Board of Directors shall
elect one of them to preside over the meeting on the
majority principle. In case a chairperson cannot be
elected, the Head of the Board of Supervisors shall
manage for the General Meeting of Shareholdersto
elect a chairperson from among the attendees, and

convened by the Board of Directors. In case the
Chairman is absent or temporarily incapacitated, the
remaining members of the Board of Directors shall
elect one of them to preside over the meeting on the

majority principle.

from point a to point b
— Clause 1 — Article
137 of the Law on
Enterprises (no longer
the Board of
Supervisors,

establishment of the
Audit Committee
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the person with the highest number of votes shall under the Board of
preside over the meeting. Directors).

7 Chapter 2 7. Report of the Board of Supervisors on the | (Removethis clause) Change the
Section 2 company's business results, the performance of the Company's
Article 11 Clause 7, Board of Directors, and the General Director. management
Clause 8 8. Sdlf-assessment report on the performance of the organization  model

Board of Supervisors and members of the Board of from point ato point b

Supervisors, — Clause 1 — Article
137 of the Law on
Enterprises (no longer
has a Board of
upervisors,
establishing an Audit
Committee under the
Board of Directors)

8 Chapter 2 Add: Pursuant to Clause 1,
Section 2 The performance report of the independent Board | Article 284 of Decree
Article 11 member in the Audit Committee ensures full | 155/2020/ND-CP

compliance with the provisions of the Company's | detailing the

Charter. implementation of
certain articles of the
Law on Securities.

9 Chapter 2 Approve, supplement, and amend the Regulations on | Approve, supplement, and amend the Regulations on | Change the
Section 2 Corporate Governance, the Regulations on the | Corporate Governance and the Regulations on the | Company's
Article 11: Clause 21; Operation of the Board of Directors, and the | Operation of the Board of Directors, management
Article 21: Paint j. Regulations on the Operation of the Board of organization  model

Supervisors;

from point a to point b
— Clause 1 — Article
137 of the Law on
Enterprises (no longer
has a Board of
Supervisors,

establishing an Audit
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Committee under the
Board of Directors)

10

Chapter 3
Section 4
Article 59

Notification of Board of Directors meetings and the
right of members of the Board of Supervisors to
attend Board of Directors meetings

Notification of Board meetings

Change the
Company's
management
organization  model
from point a to point b
— Clause 1 — Article
137 of the Law on
Enterprises (no longer
has a Board of
upervisors,
establishing an Audit
Committee under the
Board of Directors)

11

Chapter 3
Section 4
Clause 2, Article 59

The Chairman of Board of Directors or the convener
shall send the meeting invitation and accompanying
documents to the members of the Board of
Supervisors asthey do to the members of the Board of
Directors.

Members of the Board of Supervisors have the right
to attend Board of Directors meetings; have the right
to discuss but not to vote.

(Remove this clause)

Change the
Company's
management
organization  model
from point a to point b
— Clause 1 — Article
137 of the Law on
Enterprises (no longer
has a Board of
Supervisors,
establishing an Audit
Committee under the
Board of Directors)

12

Chapter 3
Section 4

Point e, Clause 3,
Article 61

Members of the Board of SQupervisors have the right
to attend meetings of the Board of Directors, have the
right to discuss but not to vote.

(Remove this clause)

Change the
Company's
management
organization  model
from point ato point b
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— Clause 1 — Article
137 of the Law on
Enterprises (no longer
has a Board of
Supervisors,
establishing an Audit
Committee under the
Board of Directors)

13

Chapter 4

Chapter 4 — Board of Supervisors, including 8
articles.

Replace with Chapter 4 - Audit Committee, including
3 articles (Details are in the full text of the
Regul ations attached to this Submission).

Change the
Company's
management
organization  model
from point ato point b
— Clause 1 — Article
137 of the Law on
Enterprises (no longer
has a Board of
upervisors,
establishing an Audit
Committee under the
Board of Directors)

14

Article 88 Chapter 6

Notification of Resolutions/Decisions of the Board of
Directorsto the Board of Supervisors

(Remove this clause)

Change the
Company's

management

organization  model
from point a to point b
— Clause 1 — Article
137 of the Law on
Enterprises (no longer
has a Board of
Supervisors,

establishing an Audit
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Lam Dong Pharmaceutical Joint Sock Company on
April 26, 2021, and agreed upon the full effect of this
regulation.

Lam Dong Pharmaceutical Joint Sock Company on
April 24, 2025, and agreed upon the full effect of this
regulation.

No. T Current Content Proposed Amendment Basisfor Amendment
Committee under the
Board of Directors)
15 | Chapter 6, Article 88: 3. Coordination between the General Director and | Coordination between the General Director and the | According to
Clause 3 the Board of Directors: The General Director is the | Board of Directors. The General Director manages | Resolution  01/NQ-
representative who operates the Company's activities, | the Company's daily business activities according to | HPQT1/2025  dated
ensuring the Company operates continuously and | the assignment/authorization and under the | February 26, 2025 of
effectively. supervision of the Board of Directors/Chairman of the | the Board of Directors
Board of Directors, and isresponsible to the Board of
Directors/Chairman of the Board of Directors and
before the law for the performance of assigned rights
and obligations.
16 Point a Clause 1 Article | Cases where the Board of Supervisors and the | Cases where the General Director proposes to | Change the
90 Chapter 6 General Director proposeto convene a meeting of the | convene a meeting of the Board of Directors and | Company's
Board of Directors and matters requiring | matters requiring consultation with the Board of | management
consultation with the Board of Directors. Directors: organization  model
(remove Point a of this Clause) from point ato point b
— Clause 1 — Article
137 of the Law on
Enterprises (no longer
the Board of
Supervisors,
establishment of an
Audit Committee
under the Board of
Directors)
17 Clause 1 Article 99 This Regulation consists of 08 Chapters, 99 Articles | This Regulation consists of 08 Chapters, 93 Articles | Consistent  with the
approved by the General Meeting of Shareholders of | approved by the General Meeting of Shareholders of | number of clauses

after the change of the
Regulation.

Details are specified in Proposal No. 13/TTr-AGM/2025 dated March 28, 2025 of the Board of Directors, which is attached to the Resolution of the General
Meeting of Shareholders.




3. Théng tin nay di dugc cong bd trén trang thong tin dién tir cia Cong ty vao ngady 25/04/2025

tai duong dan https://ladophar.com/quan-he-co-dong

This information was published on the company’s website on 25/04/2025, as in the link
https:.//ladophar .convquan-he-co-dong

Chung t6i xin cam két cac thong tin cong bd trén day 1a ding su that va hoan toan chiju trach

nhiém trude phap ludt vé ndi dung cac thong tin da cong bd

r

We hereby certify that the information provided is true and correct and we bear the full
esponsibility to the law.

Tai liéu dinh kém/Attached documents:

Nghi quyét cudc hop Pai hoi dong cb dong thudng nién nam 2025 sé 0UNQ-DHDCDH/LDP/2025
ngay 24/04/2025.

Didu 1¢ Cong ty CP Dugc Lam Dong (Ladophar) sira d6i 1an tha X VIII ban hanh theo Nghi quyét
DPai hoi dong c6 dong thuong nién ndm 2025 s6 0OL/NQ-DHDCD/LDP/2025 ngay 24/04/2025.

Quy ché hoat dong cua Ho1 déng quan tri Cong ty CP Dugc Lam Péng (Ladophar) ban hanh
theo Nghi quyét Pai hoi dong c6 dong thuong nién nam 2025 s6 0/NQ-DHDBCDH/LDP/2025
ngay 24/04/2025.

Quy ché noi bo V:é quan tri cua Cong ty CP Duoc Lam D(‘A),ng (Ladophar) ban hanh theo Nghi
quyet Pai hoi dong c6 dong thuong nién nam 2025 so6 0L/NQ-DHDBCD/LDP/2025 ngay
24/04/2025.

Resol ution of the 2025 Annual General Meeting of Shareholders No. 01/NQ-DHDCD/LDP/2025
dated April 24, 2025.

The 18th Amended Charter of Lam Dong Pharmaceutical Joint Sock Company (Ladophar),
issued pursuant to the Resolution of the 2025 Annual General Meeting of Shareholders No.
01/NQ-GMS/LDP/2025 dated April 24, 2025.

Operating Regulations of the Board of Directors of Lam Dong Pharmaceutical Joint Sock
Company (Ladophar), issued pursuant to the Resolution of the 2025 Annual General Meeting of
Shareholders No. 01/NQ-GMSLDP/2025 dated April 24, 2025.

Internal Corporate Governance Regulations of Lam Dong Pharmaceutical Joint Stock Company
(Ladophar), issued pursuant to the Resolution of the 2025 Annual General Meeting of
Shareholders No. 0/NQ-GMSLDP/2025 dated April 24, 2025.

Noi nhén: NGUOI PUQC UY QUYEN CONG BO THONG TIN

- Nhu trén/As above; TONG GIAM POC

- Luu: TKHDQT, VP PERSON AUTHORIZED TO DISCLOSE INFORMATION
[Secretariat, LDP Office. 7 CHIEE EXECUTIVE OFFICER
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I. DINH NGHIA CAC THUAT NGU TRONG BPIEU LE
Diéu 1, Giai thich thuit ngir
2. Trong Dicu 1é nay, nhitng thudt ngit dwdi diy dirge hién nhr san:

a)

b)

¢l

d)
el

f)

)

h)

1l

k)

1)

m)

1l
2,

3.

Von dien ¢ 1 tong ménh gia co phin da ban hofic duge ding ky mua khi thanh lip
cong ty ¢o phin vi theo quy dinh tai Pidu 6 Didu 1€ nay;
Ludt Doanh nghiép 1a Luiit Doanh nghiép so 59/2020/QH 14 durge Qude hdi nuive
Cémg hoa Xa hii Cho nghia Viét Nam thong qua ngiy 17 thing 6 nam 2020;
Lrght Clneng Khodan 12 Lot Chimg khodn s 54/201] SOH 4 duge l]ué.: hdi mrde
Cong hoa Xa hoit Chi nghia Vigt Nam théng qua ngay 26 thang 11 ndgm 2019;
Vigt Nam la nwoe Cgng hoa Xa hoi Chi nghia Viét Nam:
Nedy thénh fdp 14 ngay Céng tv duge cap Gidy chimg nhéin ding ky doanh nghiép
liin de:iu',
Nawrci diéu himh doanh nghiép 1A Tong Gidm dic, Phé Téng Gidm dée, Ké todn
trircmg v ngui diu hanh khic theo quy dinh cua Diéu ¢ cing ty;
Neweeri quan IV doanh nghiép i ngudi quan 1Y cong ty, bao gi“:m Chu tich Hai dl'}rug
quan tri. thanh vién Hi ddng quin tr, Téng Gidm déc va cd nhin giit chire danh
quin 1y khdc theo quy dinh tai Biéu ¢ cong tv;
Netci cd lién quen 14 ci nhén, td chire diroe quy dinh tai khodn 46 Pidu 4 Luit
Chimg khoan;
Cé déng 1a cd nhin, td chire s& hitu it nhit mét cé phin cia cong ty cé phiin;
C ddng sdng Idp 1a ¢b dong s hiru it nhéit mot ¢ phin phd thing va kv tén trong
danh séch ¢6 dong sang 1dp cong ty ¢b phin;
(' dong fém 1a cb déng duge quy dinh tai khoin 18 Didu 4 Luit Chimg khodn;
Thixi han hogt dgng 1a thivi gian hoat déng cia Céng ty duge quy dinh tai Digu 2
Biéu 1& nay v thid gian gia han (nfu c6) dupe Dai hi déng cb dong cia Cong ty
théng qua:
Sor giaw dich ching khodn 13 80 giao dich chimg khodn Viét Nam va cdc cong ty
COT.
Bai bigw' 14 C6 déng, nguoi dai dién (ngudi drge ob dong iy quyén)
Irong Diéu 1@ nay, ciec tham chidu 14 mét hodic mét 56 quy dinh hofic vin ban khac
bao ghm ¢ nhimg sira déi, b sung hodic viin ban thay thé,
Cic tiéu dé (Muc, Piéu ¢ia Didu I¢ nay) duoc sir dung nhim thuin tién cho viée
hicu ndi dung va khéng anh hwéng téi ndi dung coa Didu IE nay.
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I. TEN, HINH THUC, TRU S0, CHI NHANH, VAN PHONG DA1 DIEN, DIA
DIEM KINH DOANH, THOT HAN HOAT PONG VA NGUOT DAl DIEN
THEOD PHAP LUAT CUA CONG TY

Diéu 2. Tén, hinh thi, tru sé, chi nhanh, viin phong dai difn, dja diém Kkinh

deanh va thoi han hoat dgng cia Cong ty
1. Tén Chng ty
- Tén Cong ty viét bing tiéng Viét: CONG TY CO PHAN DUGIC LAM DONG
(LADOPHAR)

- Tén Céng ty viét biing tiéng nuie ngodi: LAM DONG PHARMACEUTICAL
JOINT STOCK COMPANY

- Tén Céang ty viét tit: LADOPHAR

2. Céng ty la céng ty o phén ¢6 tw cdch phap nhin phit hop véi phdp ludt hién hanh cia
Vigt Nam.

3. Tru sd& dang ky cha Cong tv:

- Dia chi tru s& chinh: 18 Ngo Quyén, Phuang 6, Tp. Ba Lgt, Tinh Lam Drfmg

- nén thogi: (0263) 3824167 - 3833251 - 2817937

- Fax: (0263) 3822369

- E-mail: ladopharcorpiadgmail .com
Website: http:/'www ladopharcorp.com

- Trong tnrimg hop cd thay ddi, cdc théng tin néu trén coi nha dwoc tr ding cip
nhit trong Bidu 1¢,

4. Cong ty co thé thanh Idp chi nhdnh vi viin phong dai dién tai dja ban kinh doanh dé
thre hién cde muyc tiéu hoat ding cia Cong tv phit hop véi quyét dinh cia Hii dong
quan ir] va trong pham vi lujt phip cho phép.

5. Trir khi chim ditt hoat déing tride thivi han quy dinh tai khodn 2 Diéu 55 Diéu 18 nay,
thivi han hogt djng cia Cong ty 13 vO thivi han.

Bidu 3. Ngwdi dai dign theo phap ludit efia Céng ty

Céng ty cd 02 ngudi dai dién theo phap ludt la Cha tich Hoi déng quin trj va Tang

Giam doc. Trong do, Chi tich Hoi dbng quan tri va Téng Giam dbc c6 ddy do quyén

vi nghia vy cia Ngarii dai dién theo phap ludt theo quy dinh cia phap ludt hién hanh.

Cu thé nhur sau:

1. Thim quyvén cia Chil tich Hoi ddng quén tri: phé duyét, quyét dinh cdc ndi dung va
ky xdc lap cdc giao dich, thi liéu lién quan déi vai;

a) Cde ndi dung, cng vide thude thim quyén cia Hji ddng quin trj (bao gém nhumg
khing gidi han v& quyét dinh déu nr, dy 4n, kinh doanh bét déng sin, cic cing
viée phat sinh tai cic cdng tv lién doanh/lién kévV cb von gop cia Cang ty);
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b) Quin 1y v diéu hinh tnre tiép mét s6 hoat dong cia cone ty theo sy phin cing
cua HBOT,

¢} Cée ndi dung, cing viée thube thim quyén cia Chit tich HROT;

d) Cae ndi dung khic theo qu:,'-.;':l dinh cua Hii dong quan trj.

. Thim quyén cua Téng Gidm diec:

a} Chi dao trien khai céc hoat d6ng kinh doanh theo quyét dinh cia Héi déng quan
tri’ Cha tyich Hii déung quén Lrj.

b) Phé duyét, qu}le dinh cic ndi dung va ky xéc lip cic gino dich, 1ai ligu ddi véi:

- Cac hoat dong kinh doanh hing ngiy thujc thim quyén cia Thng Gidm déc,
theo phin edng/ iy quyén eia cia Hoi dong quan tri/ Ch tich Hai déng quan
tri.

- Cic ndi dung khic theo quyét dinh cda Hoi ddng quan iri/Chi tich Hoi dong
quan trj.

. Héi diing quan trj quyét dinh Neudi dai dién theo phip luit cia Cong tv md tai
khodn thanh todn tai Ngin hang, tai khodan chirmg khodn. Thure hién phé duyé, quyét
dinh cac ndi dung va k¥ xdc lip cic giao dich, 1ai li#u lién quan dén tdi khoan thanh
todn, i khodn chimg kKhodn ctia Cong ty trong pham vi dai dién,

. Ngurini dai dién theo phap ludt cha Cong ty 14 cd nhin dai dién cho Cong ty thure hién
ede quyén va nghia vu phit sinh tir giao djch coa Cong ty, dai dién cho Céng ty véi
tir ciich nguyén dom, b dom, ngwiri ¢d quyén lod, nghia v lién quan trrde Trong tai,
Téa an. Trach nhifm cia ngudn dai dién theo phap ludt thue hién theo Diéu 13 cia
Lugt Doanh nghiép va cdc quyén. nghia vu khdc theo quy dinh cda phép luit hign
hinh.

. Ngwéi dai dién theo phap luit cia Céng ty phai cir ri & Vidt Nam; va phai ay quyén
I:ring viin bin cho nguin khéc thire hién quyén va nghia vi cia ngurd dai dién theo
phap luft eda Cong ty khi xudt canh khoi Viét Nam.

. Trudmg hop hét thisi han ay qny‘éﬂ ma ngwoi dai dign theo phip ludt cia Cong ty
chua triv lai Viét Nam v khéng cd iy quyén khac thi ngwéi dirge Gy quyén vin tisp
e thire hién cic quyén vi nghia vy coa neuii dai dién theo phap ludt cia Cong ty
trong pham vi di duoc iy quyén cho dén khi nguréi dai dién theo phép luit eda Céng
tv irév lai lam viée, hodic cho dén khi Hji déng quan trj quvét dinh cir nguéi khéc
thay thé,

. Trudmg hop viing mat tai Viét Nam qué 30 ngiy ma khong Gy quyén cho ngwrod khdc
thire hién cic quyén va nhiém vu cia nguoi dai dién theo phap luit cua Cong tv thi
Héi dong quan tri s2 o nguwdi khde thay the,
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1L MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Biéu 4. Muyc tiéu hoat ding cia Cing ty

|. Nganh, nghé kinh doanh ciia Céng ty 13: sén xudt thude tin, déng dirge, thie phim
chire ning. Mua, bin thude, duge ligu, my phim, vt ey té, hoa chit, sinh phim,
vaceine, Nuoi lrﬁng duge lidu. Xuit, nhip khiu thube, nguyén phu lidgu lam thude,
wiil b, may méc thiét bi v té va san xudt thude. Dich vy lvu trd, Ban & thude, dung
cu v e, my ]:rhﬁ.m v vit phim vé sinh trong céc cia hang chuyén doanh. Bén 1&
thye phiam trong céc cira hang chuyén doanh. Ban I¢ theo yéu ciu dat hing qua buu
dién hode internet. Xudt nhip khiu cdc mat hang Cong ty kinh doanh. Uy thic vi
nhén dy thic xuat khiu, nhip khiu hing hoa. Kinh doanh cic hinh thire vin tai
durimg b, Ban budn gao, lia my, hat ngil cic khdc, bit my.

(Chi tiét ede rganeh, }:l,gﬁr:&!' kinh doanh cia Céng ty dwge néu trong Phy lue dinh kém
Dicu lé néy),

2. Muyc tiéu hoat ding cia Cong ty: huy ddng va sir dung vdn ¢é hiéu qua phat erién
sin xudt, kinh doanh ede an phim theo chirc ning va nganh nghé duge cdp phép.
Pong thivi ning cao hidu qua va t6i vu cac khoan lgi nhudn, tao viée lam v thu
nhip én dinh cho ngwoi lao dgng, loi tiee cho ¢b dang, déng gép cho ngdn séch Nha
pirde va khong ngimg phét trién Céng ty I6m manh. Trd thanh nha san xuft va phén
phii due pham lém nhit Viet Nam.

Biéu 5. Pham vi kinh doanh vi hogat déng ciia Céng ty
Céng ty dwge phép tién hanh hogt ding kinh doanh theo cic nganh nghé quy dinh tai

Biéu 1& néy 43 ding kv, thing bio thay dbi néi dung ding ki véi co quan ding ky kinh

doanh v dfi cong b én Cing théng tin ding ky doanh nghiép quéc gia. Truvne hop

Céng ty kinh doanh nganh nghé diu tr kink doanh co diéu kign, Céng tv phai ddp ting

di diéu kién kinh doanh theo quy dink cia Ludt dau tu, phdp ludt chuvén nganh lign

GHen.

IV. VON BIEU LE, CO PHAN, CO PONG SANG LAP

Bieu 6. Vén diéu 1§, cd phin, cb dong sing lap

1. Vin didu & coa Céng ty 13 127.031.670.000 ddng (Bing chiv: Mt trim hai muwoi bay

1y, ba miroi mot tridu. sdu trim bay mirei ngan Viet Nam déng),

- Ting b vbn didu 1¢ cia Céng ty duge chia thanh 12.703.167 ¢b phin vdi ménh gia

l4 10.000 déng/cd phin.

3. Cong ty cd the thay doi vin diéu 1€ khi duoe Pai héi ddng cb dong thong qua va phil
hop viri cic quy dinh cia phap luat.

4. Cic cb phin cia Céing ty vio ngdy thing qua Biéu 1& nay bao gbm cé phfin phd thing

[ 1]

vt cid phiin 1 38 (néu c6). Cde quyén va nghia vy cda ¢b déng ndm giit time loai cd
phin duge quy dinh tai Bidu 11, Diéu 12 Diéu 1é nay,
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9.

. Ubng tv co thé phat hinh cic loai cb phin wu dai khac sau khi cb sir chiip thuén clia

Dai hji dong cb dong va phi hop vii céc quy dinh cua phdp ludt,

6. Cong ty khong co b déng sang lap
. €6 phiin pho thong phai dwge wu tién chao bdn cho cic cb dong hién hiru theo 7 18

twremg irmg véi ty 18 sé hitu oé phin phé théng ctia hg trong Céng ty, trir tarimg hop
Flai hii ding ¢b déng quyét dinh khéc, 56 ¢d phin ¢t déng khong ding kv mua hét
s¢ do Hi ddng quan irj cia Cong ty quyét dinh. Hi déng quén trj c6 thé phiin phf}i
50 ¢0 phin d6 cho cb déng va ngudi khic vii didu kién khing thuin lgi hon so vei
nhimg didu kién da chio ban cho cdc b dong hién hiru trir trudmg hop Dai hoi dbng
i déng co chip thuin khde hode phip ludl vé chimg khodn cd quy dinh khée.

. Céng ty cf thé mua ¢b phin do chinh Céng tv di phat hanh theo nhitmg cich thire

duoe quy dinh trong Didu 18 nay va phap ludt hién hanh.
Cong tv ¢6 thé phat hanh cdc loai chimg khodn khic theo quy dinh ciia phip ludt.

Biéu 7. Chimg nhiin cd phiéun

1.

6 déng ciia Céng ty duge cép chimg nhin cb phiéu twong (mg v sh cb phin va
logi ¢d phén sa hiru,

. Cb phidu la Iogi ¢himg khodn xdc nhin quvén v loi ich hop phap cia ngudi s hiu

dii véi mdt phiin vn ¢ phan cia t6 chire phat hanh. C phiéu phii ¢6 diy di cdc
n{i dung theo quy dinh tai khoan 1 Diéu 121 Ludt Doanh nghiép.

- Trong thévi han 30 ngiy ké tir ngdy ndp diy A hd sor 43 nghi chuyén quyén sir hivs b

phin theo quy dinh cua Céng ty hodc trong thivi han 30 ngay ké tir ngdy thanh todn
dity dii tién mua eb phiin theo quy dinh tai phwong dn phdt hinh ¢é phifu cia Céng
ty (hode théi han khac theo digu khoan phét hanh quy dinh), nguin sé hitu s6 cd phén
durpe cdp chimg nhin cd phiéu, Nguii sé hiru ¢b phiin khong phai trd cho Cong ty chi
phi in chimg nhin e phiéu.

. Trutmg hop ¢o phicu bi mat, bj hu hang hode bi hity hoai dudi hinh thire khac thi cd

dong duge Cong ty cdp lai ed phidu theo dé nghi ciia ob déng do. Dé nghj cia cd diong

phii bao ghm cic nii dung sau diy:

a) Thing tin vé ¢b phi¢u da bi mét, bi hu hing hodc bi hiy hoai dudi hinh thire
khic:

b) Cam két chiu trach nhiém vé nhimg tranh chip phat sinh tir viéc cip lai cb phida

o,

Piéu 8. Chimg chi chimg khodn khac
Chimg chi trdi phigu hogie chimg chi chimg khodn khic eta Cong ty duge phit hinh 6
chir ky ciia nguwiri dai dién theo phap ludt vi diu eta Céng tv,
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Piéu 9. Chuyén nhugng ci phiin

1.

Tit ed cic cb phin duge iy do chuyén nhwong trir khi Bidu 1§ nay va phap ludt co quy
dinh khdc, c6 phiu niém véL dang k¥ giao dich trén S¢ giao dich chimg khodn duge
chuyén nhugng theo cac quy dinh cia phap ludt v chimg khoan va thi trudomg chimg
Khodn,

. Cb phiin chura duge thanh todn diy da khong duge chuyén nhirong va hiimg cic

qu}'én lgi lién quan nhu guyén nhin cb tic. quj.-'én. nhiin cd phiéu phét hanh dé tiing
vén c6 phan tir ngudn vin chi s& hin, quyén mua ¢ phidu mdi chao bin va cic
guyén lgi khéc theo quy dinh cia phép ludt.

V. CO CAU TO CHUC, QUAN TR] VA KIEM SOAT
Biéu 10. Cor ¢du té chire, quin tri va kiém soat
Cur céu t chire quén I, quan trj va kifm sodt ca Cang ty bao gbm:

Dai hi dong cb déng;

2. Hii déng quan tri, Uy Ban kiém todn;

3. Téng Giam débc.

V1. CO PONG VA DAI HQI PONG CO PONG
Piéu 11. Quyén cia b dong

L.

Co dong phi thing ed cdc quyvén sau!

a) Tham dy, phit bicu trong cude hop Bai hii ddng ¢d dong vi thye hign quyén bidu
quyét truc tiép hodc thing gua nguéi dai dién theo (y quvén hadic hinh thire khic
do Bicu 1 cong ty, phép ludt quy dinh. M3i cd phdn phé thong co mot phiéu biéu
quy‘éﬁ:

b) Whan o6 tire vii mire theo quyét dinh cia Dai hii dong e dong;

c) Ui tién mua cd phﬁn mdi twong img vei 1y 1§ sé hitu o6 phan phi thong cia timg
¢d dong trong Cong ty:

d) Ty do chuyén nhirgng cb phin ciia minh cho nguii khie, trir truimg hop quy dinh
tai khoan 3 Bidu 120, khoin | Diéu 127 Lufit Doanh nghién va quy dinh khic cia
phap lugt co lién quan;

e) Xem xéL, tra ciru va trich luc thong tin v tén va dja chi lién lac trong danh séch ¢
ding eb quyén hidu quvél; véy chu sia 46i théng tin khéng chinh xdc cia minh;

F) Xem xét, tra ciny, trich lye hofic sao chup Biéu |¢ cong ty, bién ban hop Pai hoi
déng cd déng va Nehi quyét Dai hai déng cé dong;

g2} Khi Cdng ty gidi thé hodic pha san, duwoc nhin mat phin tai san con lai trong g
v ty 1§ s hitu cd phin tai Céng ty:

h) Yéu ciu Céng ty mua lai c6 phén trong cde tnrémg hop quy dinh tai Didu 132 Lugt
Doanh nghigp:




i) Puoc dbi xir binh ding. Mai cd phéin cta cing mdt loai déu tao cho ob déng siv
hiru cdc quyén, nghia vy va lyi ich ngang nhau, Truomg hyp Cong ty co cac loai
¢t phin v i, cdc quyén va nghia vu gin lién véi cde logi cd phin o 48 phai
durgre Bxai hiii dong 6 dong thong qua va cdag bd déy du cho cd ding;

i) Bugc tiép cin diy di théng tin dinh k3 v théng tin bit thiimg do Céng ty cing
hé theo quy dinh cia phap ludt:

k) Pruge biao v cdc qu}rén, lyi ich hop phép cia minh; dé nghi dinh chi, hiy bo nghi
quydét. quyvét dinh ciz Dai hdi ding ed déng, Hai ddng quan 1 thes quy dinh et
Luit Doanh nghiép;

I) Céc quyén khae theo quy dinh cia phap ludt va Didu 18 nay.

. Ch déing hodc nhim cb déng s¢ hitu tir 05% tong s6 cd phin pho thang wd 1én eb cde

quyén sau;

a) ¥éu ciu Hoi ddng quin trj thye hién vie triéu tip hop Bai hai dédng b déng theo
cdc quy dinh tai khodn 3 Piéu 115 v& Dicu 140 Ludt Doanh nghiép;

b) Xem xét, tra ciru, trich luc s6 bién ban vi nghj quyét, quyét dinh cia Héi ding
quan tri, bdo cio tai chinh bdn nién vi hing ndm. béo cio cia Uy Ban Kiém todn,
hgp ding. giao dich phai thong qua Hoi dong quén tri va tai liéu khdc, trir ti ligu
lién quan dén bi mjt thuong mai, bi mit kinh doanh cia Céng ty;

¢) Yéu cau Uy ban kiém todn kiém tra ting vin dé cu thé lién quan dén quan v, didu
hinh hoat déng eta Céng ty khi xét thiy cin thidt. Yéu ciu phai bing viin ban va
phai bao gdém cic ndi dung sau diy: ho, tén, dia chi lién lac, quic tich, sb pidy tir
phip Iy cia cd nhin 46 vdi cb dong 13 ¢d nhédn; tén. ma s6 doanh nghiép hodc sb
gify tér phap ¥ cia 16 chire, dja chi try si chinh déi voi cd ddng 1i t chire; sd
lwgng 6 phin va thii diém dang ky cd phin cia img cé déng, tong 56 cd phén
ciln i nhom cb déng va 19 1é sé hita trong téng sb ed phin chs Cang ty, vin dé
cén kiém tra, muc dich kiém tra:

d) Kién nghj viin d& dua vio chuong trinh hop Pai hii déng cb dong. Kién nghi phai
bang vin ban va duge airi dén Cong ty cham nhit 14 07 ngdy lam vide nnde ngay
khai mae. Kién nghi phai ghi rd tén ¢d ding, s lirong tirmg logi ¢b phén cia cd
déng, viin dé kién nghi dun vao chwong trinh hop;

e) Céc quyen khic theo quy dinh cia phap ludt va Bicu 1¢ nay.

. Cé déng hogc nhdm e ding s hifu tir 10% tong sb b phin phd thing trdr 1én co
gquyén d& eir ngudi vio Hoi déng quan trj. Viée dé eir ngwdi vio Hii dbng quén 1o
thire hién nhir sau;

a) Céc cd dong phd thong hop thinh nhom dé dé cir ngudi vao Hoi dong quin tri phai
thing bio vé viée hop nhém cho cdc cb ding du hop biét trrde khi khai mac Pai
hi dong cd dong;
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b) Céin cir 56 lwong thanh vién Hoi ding quan tri, ¢d ding hodic nhom cb ding quy
dinh tai khoan niy dwge qu;.-'én dé cir mot hodc mit sd ngwdi theo quyét dinh ciia
Pgi hiii ding cd déng lim img e vign Hai dbng quan tr. Trwdmg hgp b img cir
vién dugc eo déng hofic nhim ¢6 dong dé cir thip hon 56 img cir vién ma ho duce
quyen dé cir theo quyét dinh cia Dai hii dong ob déng thi s6 tmg o vién con lai
do Hoi dong quan tri va cde b dong khic dé e,

Diéu 12, Nghia vy cita o ding

Cd dong phﬁ thing co cac nghia v sau:

a2

oy

8.

Thanh todn di va ding thid hgn s0 e6 phin cam két mua.

Khing duge rit von di gop bing e phin phd thing ra khéi Céng ty dudi mei hinh
thirc, trir trutmg hop duee Cong ty hode ngudi khde mua lai o phin. Trrimg hop co
efi dimg riit mit phin hodic woin b von b phin da gop wil vai quy dinh i khodn
nay thi cd déng do va nguroi ¢o lgi ich lién quan trong Cong ty phai cling lién déi chiu
trich nhi¢m vé cac khoan ng va nghia vu 1ai san khic ciia Céng ty trong pham vi gid
trj o6 phin da bi rit vA efic thiét hai xay ra.

. Tuéin thii Diéu 1¢ cong ty va Quy ché quin I ndi b cia Cong ty.
. Chip hanh Nghi quyét. quyét dinh ciia Bai hoi dbng cb déng, Hoi déng quan tri.
. Bdo mit cic thong tin duge Cong tv cung cﬁp theo quy dinh tai Biéu 1& cong ty vi

phdp ludt: chi sir dung théng tin duge cung cdp dé thire hign v bao vé quyén va loi
ich hop phdp ciia minh; nghiém cim phét tin holic sap, giri théng tin duge Cong ty
cung cip cho td chire, ¢ nhén khac,

. Tham dir cude hop Pai héi ding ¢ dong va thye hign quyén bidu quyét thing qua

cic hinh thirc sau:

a) Tham du va biéu quyéi tnre tiép tai cudc hop;

b} H}* qu}'én cho cd nhiin, td chire khic tham di vi bidu quvit tai cude hop;

¢) Tham dy va biéu quyét théng qua hii nghj tryre tuyén. ba phidu dién 1 hode hinh
thire dién tir khac:

d) Giri phiéu biéu quyét dén cude hop thing qua thir, fa. thir dién nr,

€) Giri phidu biéu quyét bing phiong tign khde theo quy dinh cia phap lugt hién
hanh.

. Chiju trich nhiém c4 nhén khi nhdn danh Cong ty dudi moi hinh thive dé thue hién

m trong cdc hanh vi sau diy:
a) Vi pham phap luét;
b) Tién hanh kinh doanh vi cic gian dich khac dé ur loi hode phuc vu lgi ich eda il
chire, ci nhin khdic;
¢} Thanh todn cde khodn ng chua dén han trude ede riti ro (i chinh ddi vai Cong ty.
Hodn thinh edc nghia vy khic theo quy dinh cia phép luit hién hanh,
11

SVl S, Y AL




Diéu 13. Dai hii dong cb ding

I, Pai hii dong cb dong ghm it ca o ding co quyen bidu quyél, 13 co guan quyét dinh
cao nhil cda Cang ty. Dai hdi :If‘mg cé dbng hop thudmg nién mdi ndm mat lin va
trong thivi han bén (04) thing ké tir ngay ket thic n&m tai chinh. Héi dong quan trj
quyét dinh gia han hop Dai hii ddng ¢ ding thuimg nién trong trrimg hop edn thiét,
nhung khing qud 06 thing ké tir ngay két thic ndim i chinh. Ngodi cude hop thutmg
nién, Dai hii déng cb déng co thé hop bit thimg. Dia diém hop Pai hii ding ¢b
ding dirge xac dinh 1a nod chii toa tham dir hop vi phii & trén lanh thd Viét Nam,

2. Hbi dong quan tri triéu tip hop Dai hii ddng c6 dong thirdng nién va lya chon dia
diém phit hop. Pai hdi ddng ¢6 dong thuémg nién quyél dinh nhimg vén dé theo quy
dinh cia phép ludt va Diéu 1é cing ty, dic biét théng qua bao cdo tai chinh nim durge
kiém todn. Trudng hop Béo cdo Kiém tean béo cio i chinh nam cia Cong ty ¢o cdc
khodn ngoai trir trong véu, ¥ kién kiém todn trai ngrge hoje tir chéi, Cong ty phai
méi dai dign td chire kiém todn dirge chép thudn thue hién kiém todn béo céo tai chinh
etia Céng ty di hop Pai héi déng eb dong thiimg nién v dai dién 16 chire kiém toén
duec chap thudn néu trén ¢ trich nhiém tham dir hop Dai hai déng c6 déng thutmg
nién clia Chng ty,

3. Hai ddng quan tr phai trigu tip hop Pai hdi dén o o ddn o béit thurimg trong cdc trudng
hirp saw;

a) Hji dbng quin trj xét thiy cin thiét vi lgi ich ciia Céng ty;

b} $& lugng thinh vién Héi dong quéan tri com lai it hon s6 luong thanh vién téi thiéu
theo guy dinh coa phap ludr;

¢) Theo yéu céu ciin ¢ déng holic nhdm b déng quy dinh tai khodn 2 Diéu 115 cia
Luit Doanh nghigp: véu cu triéu tip hop Pai hoi ddng cb dong phii duge thé hién
béng viin bin, trong d6 néu ré I¥ do va mue dich eude hop, ¢b di chir ky cia céc
¢6 déng lién quan hodc vin bin véu cdu duge 1dp thinh nhigu bin va tip hop di
chir ky cla cdc cd ddng oo lign guan;

d) Cae g hop khic theo quy dinh cia phap lujt va Dicu 1€ nay,

4. Triéu tip hop Pai hii déng cd ding bir thuimg

a) Hii dong quin trj phai tridu tip hop Dai hdi ding cd déng trong thér han 60 ngdy
ké tir ngay s6 thanh vién Hpi dong quan tri, thanh vién dic lp Hai ddng quén tri
con lai nhu quy dinh tai diém b khoan 3 Diéu nay hodc nhin duoc véu ciu quy
dinh tai diém ¢ vi diém d khoan 3 Biéu ndy’

h) Hei dong quén trj phai théng bao trutmg hep thinh vién die 1ip Hi dbng quan tri
khang con ddp (mg 40 cic titu chudn va didu kidn tai cudc hop Dai hii déng cb
dong gan nhat hodc triéu tdp hop Pai hi déng cb dong d biu b sung holic thay

12

£

FES Bl vay



thé thanh vién dic lp Hai ddng quan trj trong thér han 06 thang ké tir ngdy nhén
duge thong bdo cia thanh vién dic ldp Hoi dfﬁng guan tri ¢o lién guan;

¢) Triimg hop Hoi déng quan tri khang triéu tip hop Pai hai dbng ¢d déng theo quy
dinh tai diém a khoan 4 Pidu nay thi trong théd han 30 ngay tiép theo, cd dong
hodic nhom ¢b déng quy dinh tai diém ¢ khoan 3 Diéu nay o quyén yéu ciu dai
dién Cing ty triéu tip hop Dai hii dong co dong theo quy dinh tai khoan 3 Didu
140 Ludt Doanh nghigp;

d) Trong tnrimg hop nay. cb ding hode nhém cd déng triéu tip hop Bai hoi déng eb
déing co the dé nghj Co quan dang ky kinh doanh gidm sat trinh tir, thi tue tridu
tip. tién hanh hop va ra quyét dinh cia Pai héi déng ¢b déng. Tit ca chi phi cho
vige triéu tip vi tién hanh hop Pai hdi déng cb déng duge Cong tv hodn lai. Chi
phi niy khéng bao gom nhimg chi phi do cb dong chi tiéu khi tham di cude hop
Pai hoi ddng cb dong, ké ci chi phi an & va di lai,

¢) Thu tuc dé t chire hop Bai héi dong c6 dong theo quy dinh tai khodn 5 Didu 140
Luiit Doanh nghiép.

Biéu 14. Quyén va nghia vy cia Dai hii déng cb ding

1. Dai hji déng cb ddng c6 quyén va nghia vy sau:

1) Thang qua dinh huwdmg phit trién cia Cong ty;

b) Quyét dinh logi cd phin va tdng sb b phiin cis timg loai dwoe quyvén chio ban:
quyét dinh mire ed tie hing nim cia timg logi ¢ phin;

¢) Bédu, min nhi¢m, bai nhiém thanh vién Héi déng quin tri;

d) Quyét dinh déu tr hode bin 8 13l sdn c6 gid tri tir 35% tong gid trj thi san e 1én
dwge ghi trong bio cdo tai chinh gin nhit cia Cong ty:

e) Quyét dinh sira d6i, bd sung Diéu 18 cong ty:

f) Théng qua bido cio tai chinh hing nam;

g) Quyét dinh mua lai trén 10% tdng s6 ¢d phén da ban cia méi loai;

h) Xem xéL, xir Iy vi pham ciia thinh vién Hi déng quan tr, thanh vién Uy ban kiém
todn gy thiét hai cho Cong ty va co dong Cong ty;

i) Quyét dinh t& chire lai, giai thé Cong tv;

j) Quyét dinh ngin sach hode tdng mire thi lao, thudmng vi loi ich khde cho Hdi déng
quén trj;

k) Phé duyét/ Sira dii. bd sung Quy ché quan trj ndi bo: Quy ché hoat ding Hoi dong
quan tri;

1) Phe duyét danh sdch cong ty kiém todn duce chip thudn; quvét dinh cong ty kiém
todn duge :hép thugin thure hién kiém tra hoat ding cia Cing ty, bai micn kiém
todn vién duge chip thudn khi xét thiv cn thiér

m) Quyén vi nghia vu khic theo yuy dinh phdp hedt.
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2. Pai hji ddéng cff dong thio ludn va thong qua cic vin dé saw:

a) K& hoach kinh doanh hing niim coa Cong Ly

b) Bdo edo tai chinh hing nim d duge kigm 1odn;

¢) Béo cdo cia HOi dbng quan trj vé quan tri vi két qua hoat déng cia Hai dong quén
tr] va timg thanh vién Hoi dﬁng quan tri:

d) Béo cdo cia Uy ban kiém todn vé két qua kinh doanh ela Cong ty. két qua hoat
déng cia Hoi dbng quan trj, Téng Gidm dée;

e) Bdo cdo tr ddnh gis két qua hoat dong cia Uy ban kiém toan va thanh vién Uy ban
kiém toan;

f) Mire cd tire déi vdi mdi cb phin cia timg loai;

g) S& luong thanh vién Hai dong quan tri:

h) Béu, mién nhi¢m, bii nhiém thanh vién Hoi dbng quan tri;

i) Quvét dinh ngdn sich hodic tufrng mitre thii lao, thudmg va lgi ich khde d6i vii Hai
déng quan tri;

i) Phé duyét danh sich cong ty kigm toin duge chp thufin; quyét dinh cong tv kiém
lodn diroe chép thuin thire hién kiém tra cac hoat ding cia cong tv khi xét thiy
ciin ihjél;

k) B sung va sira ddi Pidu I8 céng tv:

1) Logi eé phin vi s6 lwgng o phin méi duge phit hanh d6i vii mdi loai ¢d phin va
viée chuyén nhugmg cé phin ciia thanh vién sang lap trong vong 03 nfim diu tién
ke tir ngay thanh lap;

m) Chia, tich, hop nhat, sap nhép hodc chuyén d6i Cong ty,

n} T6 chire lai va giai thé (thanh 1y) Céng tv va chi dinh nzwdr thanh 17

o) Quyét dinh diu nr hodc bin sb tai sdn 6 id trj tr 35% tong gia trj 1ai san tr 1én
durge ghi trong Béo cdo tai chinh gin nhit eta Cong ty;

p) Quyét dinh mua lai trén 10% téng s6 cb phin 42 bin cla méi logi:

q) Cong ty k¥ két hop dong, giao dich v4i nhitmg ddi tugng duge quy dinh tai khodn
| Piéu 167 Luéit Doanh nghiép vii gia tri bing hoiic 1om hon 35% téng i tri thi
san ciia Cong ty duge ghi trong bdo cio tai chinh gan nhat;

r} Chap thuin edc giso dich quy dinh tai khoin 4 Didu 293 Nghj dinh sé
155/2020/NBD-CP ngay 31 thang 12 niim 2020 cia Chinh phi quy dinh chi tiét thi
hanh mat s6 didu caa Ludt Chimg khodn:

5) Phé duyét Quy ché ndi b v& quin trj céng tv, Quy ché hoat dong Hai ding qudn
tri;

1) Céc vin dé khic theo quy dinh cta phép luit va Didu 1& nay.

- Tit e cde nghi quyét va cac vin dé di dupe dua vao chuong trinh hop phai due dua

ra thio lufn va biu quyét tai cude hop Dai hiyi ddng b dong,
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Bién 15, Uy quyén tham dy hop Dai hii dong cd dong

1. C6 déng, nguii dgi dién theo dy quyén ciia o ding 14 t ehire cd thé trye tidp tham
dir hop hodic iy quyen cho mit hode mdt s6 i nhin, 15 chire khac di hop hodc du
hop thong qua mit trong cdc hinh thire quy dinh tai khoan 3 Diéu 144 Ludt Deanh
nghiép, ty 1& cu thé nhur sau:

a) Bdi vai cd déng 1a ca nhan chi duge iy gquvén cho toi da 1 cd nhin hodc b chire
khac dy hop:

b) Trwémg hop i déng 14 to chire s¢ hiry dwdi 10% tdng s6 cd phin phi thing e6
guyén iy quyven cho t5i da mit (01) ngwin du hop Dai hii ddng cb dang, tir 10%
trér 1én thng s6 cd phin phé théng co quyEn fiy quyén che thi da ba (03) ngudi du
hop. Trémg hop cb nhidu hon mét ngwdi dai dign theo v quyén thi phai xdc dinh
e thé s6 ¢d phin va s6 phiéu duge ty quyén cho mbi nguéi dai dién, Truong hop
chi sé hitu, thanh vién, ¢d déng cdng ty khing xdc dinh phin vén gop. 56 cb phin
twrong (ng cho mdi ngwdn dai dién theo iy quyén, s cd phin s& dwoe chia déu cho
st lwgng ngui dai dién theo Uy quyén,

2. Viée iy quven cho ca nhan, t6 chire dai dién dir hop Pgi héi déng cd ddng theo quy
dinh tai khoan | Diéu niy phai lip thanh vin ban. Vin ban oy quyén duge lip theo
quy dinh ctia phap luit vé dén sy va phai néu rd tén eb ding uy guyén, tén cd nhén,
to chire duge Oy quyen, so lrgng co phin dige Uy quyén, ndi dung 4y quyén, pham
vi ty quyén, thiri han dy quyén, chit k¥ cia bén iy quyén va bén dwoc iy quyén,

Neudri dirge dy quyén dir hop Pai hi dong cb dong phai nip viin bin (y quyén khi
dang k¥ dy hop. Tririmg hop Gy quyén lai thi ngudd tham dir hop phéi xudt trinh
thém van ban iy quyé:n ban diu eda eb dong, ngueo da dign theo ay quyén cia b
dong 1 t6 chire (néu trrde di chua ding ky vai Cong tv).

3, Phiéu bidu quyét ciia ngwéi duge Gy quyvén die hop trong pham vi duge ay quyén van
co higu lye khi xay ra mdi trong cée tnimg hop sau déy tnir inrimg hop:

a) Nguoi iy quyén di chét, bi han ché nang lue hanh vi din su hosc bj mét nang e
hanh vi din sir;

b) Nawdi gy quyen da hiy bo viée chi dinh iy quyén:

¢} Ngudi dy quyen da hity bo thim quyén cia nguéd thye hién viée Gy quyén.

a) Piéu khoin niy khing fip dung trong trrémg hop Cong ty nhin dige thing bao vé
mgt trong cde syr kién trén trude gio khai mac cude hop Pai hji ding o déng hode
truoe khi cude hpp duge tridu tip L.

Diéu 16. Thay ddi cdc quyén

1. Viée thay ddi hodc hiy b cic quyén dac biét gin lién vai mt loai cb phin wu dai co
higu lwe khi duge b dong dai dién tir 65% tong s6 phiéu bidu quyét ted 1én cia tie ca
cii dong dir hop thing qua. Nghi quyét Dai hii déng cb dong vé nii dung 1am thay
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ddi bét lgi quyén va nghia vu cia cd ddng s¢ hitu ¢b phin wu dai chi dwoc thing qua
néu duge s cd ddng wu dai ciing loai di hop sé hitu tir 75% téng st ¢ phﬁn uru 81
logi dé trer [én tin thinh hojc duge cic oo déng wu dai ciing loai sé hine tir 75% tong
s cO phin wu dai loai d6 tré 18 tin thinh trong trrimg hop thing qua nghi quyét
dwdi hinh thire Iy ¥ kién bing vn ban.

. Viée to chire cude hop cla eac cb dong ndm gitr mdt loai ¢d phin wu dai dé thing qua
viéc thay di quyén néu trén chi ¢ gia tri khi ¢6 16i thidu 02 cb déng (hode dai dign
theo fy quyén cia ho) v ndm gifr ti thidu 1/3 gia tri ménh gid cia cae o phin loai
do di phit himh, Trudmg hop kKhing oo do s dai biéu nhur néu trén thi cudc hop duge

(]

to chirc lai trong théi han 30 ngdy tiép theo va nhitmg ngudi ndm gilf cé phin thudc
loai do (khong phy thude vao sb lhumg ngwin va st cd phin) ¢d mat truc tidp hofic
thimg qua dii dién theo iy quyén déu duoc coi la di s6 lugmng dai bicu véu ciu. Tai
cdc cude hop cia b déng ndm giit cd phin ru dii néu trén, nhirmg ngwdi ndm giir cd
phiin thuge logi dé ¢o mat true tiép hofic qua ngudi dai dién e6 thé yéu ciu b phify
kin, M&i cb phin cing loai e6 quyén bidu quyét ngang bing nhau tai cie cube hop
néu trén.

3, Thi tye tién hanh cde cude hop riéng biét nhu vy dwge thire hién wrong wr vai cae
quy dinh tai Biéu 19, 20 va 21 Diéu 18 nay.

4. Trir khi cdc diéu khoan phat hanh ¢b phin quy dinh khde, eic quyén dic biét gin likn
vl cdc loai cd phin o quyén wu dii déi vai mit s6 hode tit ca cac vin @8 lign quan
dén vi¢e phan phdi loi nhudn hodc tai sin cia Cong tv khong bj thay dbi khi Céng ty
phét hinh thém céc ¢b phin cing logi.

Biéu 17. Tri¢u tip hop, chong trinh hop va thing bio mivi hop Pai hii dong co

ding

1. Hai déng quan tr tridu tap hop Bai hoi dong cd didng thudmg nién va hit thirdmg. Hes
ding quén tri triéu t3p hop Dai hi dong cd déng bit thirime thes ¢de trrdme hop quy
dinh tai khodn 3 Diéu 13 Diéu 1¢ nay.

2. Neguini triéu tip hop Pai hoi ding co dong phai thire hign cdc cing vide sau diy:

a) Chudin bj danh sich cb dang i diéu kién tham gia va biéu quyvét Lai cute hop Bai
hii déng c6 dong. Danh sdch ¢b déng co quyén dy hop Pai hii ding cd dong duoc
lip khong qua 10 ngay trede ngdy gii thing bio mii hop Pai héi déng cb ding.
Céng ty phai cong bo thing tin vé vige lip danh sach ¢ déng co quven tham dy
hop Pai hii dong b dong toi thidu 20 ngiy trede ngay ding ky cudi clng:

b) Chudn bi chuomg trinh, nii dung dai hoi:

¢) Chudin bi tai lidu cho dai hi:

d) Dy thao nghj quyét Dai hii déng ¢d dong theo noi dung dir kién cia cude hop:

e) Mic dinh thivi gian va dia diém 1 chire dai hdi;
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f) Thong bio vi giri thing béo hop Pai hfi déng ¢d déng cho tit ca cac cé dong co
quyén dir hop:
g) Cac cong viéc khic phuc vy dai hii.
. Thing bio mii hop Bai hii ddog ¢b ddng dwge gini cho it ca cae cb ding bing
phurong thire dé bio dim dén duge dia chi lién lac cia cd ding. déng thiv chng bé
trén trang thong tin dién W caa Cong ty va Uy ban Chimg khodan Nha nurde, S¢ giao
dich chimg khodn not cid phifu cia Cong tv niém vét hode ding kv giao djch, Ngudi
triéu tdp hop Pai hoi ddng cb dong phii g thong bio min hop dén tit ca cdc co dong
trong Danh séch eb ddng co quyén dy hop chim nhdi 21 ngdy wwde ngay khai mac
cude hop (tinh or ngay ma thing bdo duge giri hofic chuy{"*n di mot cach hop 1),
Chuwemg trinh hop Bgi hi déng cb déng, cac tai lidgu lién quan dén cac vin dé sé dugc
bigu quyEt tai dai hoi dwee giri cho cde cb ding holie/va diing trén trang thing tin dién
tir ciia Cong tv. Trong mrdmg hop thi lidu khong duge gii kém thong bao hop Bai héi
déng cb déng, thong bao moi hop phii néu ro duimg din dén woan bo 1ai liéu hop dé
cde co dong co thé tidp cin, bao gbm:
a) Chuomg trinh hop, cic tai ligu st dung trong cudc hop;
b) Danh séch va théng tin chi tiét cia cic tmg vién trong trimg hop bilu thanh vién
Hai déng quén tri;
¢) Phiu bidu quyét:
d) Dir thio nghi quyér d6i visi timg vin dé trong chirong trink hop.
- CH dong hodc nham o déng theo quy dinh tai khodn 2 Piéu 12 Diéu 1é nay co quyén
kign nghi vin d& dua vao chuong trinh hop Bai hi dérng ci dong. Kién nghi phai
biing viin ban vi phai duroe giri dén Cong tv chiim nhat 07 ngay lim vide trrde ngay
khai mac cudc hop. Kién nghi phai ghi rd t8n ¢d dong, 6 hepng timg loai ¢b phin cia
et déng, vin dé kidn nghj dua vio chireng trinh hop.
. Ngudri triéu tip hop Pai hoi déng cb ddng ¢6 quyén tir chéi kién nghi quy dinh tai
khoin 4 Diéu nity néu thude mt trong céc tnrong hop sau:
a) Kién nghj duge giri dén khing dimg quy dinh tai khoan 4 Didu niy:
b) Vao thiri diém kién nghi, co déng hodc nhém cb ding khéng niim gia di tir 05%
¢t phin phi théng trér 18n theo quy dinh tai khodn 2 Didu 12 Didu 1¢ nay;
¢) Viin d& kién nghj khéng thuge pham vi thim quyén quyé dinh ciia Dai hai dong
co déng;
d} Céc trudmg hop khde theo quy dinh cia phap ludt va Diéu & nay.
. Newiri triéu tip hop Dai héi dong cb dong phii chip nhin va dua kién nghi quy dinh
tai khodn 4 Diéu niy vio du kién chuong trinh va nji dung cude hop, trir truémg hop
quy dinh tai khedn 5 Bidu niy; kién nghj duge chinh thire b sung vao chuong trinh
va ndi dung cude hop néu duge Pai hdi déng b déng chip thujn,
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Ditu 18, Cée diéu kién tifn hinh hop Pai hji ding co ding

L.

[

Cude hop Pai héi dong 6 dong due tién hanh khi ¢6 56 cb dong dir hop dai dign it
nhit 5 1% tong s phidu biéu quyét,

. Trémg hop cudie hop Yin thir nhit khéng di diéu kién tén hinh theo quy dinh tai

khodn 1 Biéu nay thi théng bio mai hop Fin thir hai duee gin trong thiv han 30 ngay,
ké tir ngay dir dinh hop lin thir nhit. Cudc hop Pai hii dbng cd déng lin thir hai duce
tién hanh khi e6 56 cb déng d hop dai dién tir 33% téng 56 phidu bidu quyét tré 1én.

. Trirdmg hop cude hop lan thir hai khong di didu kign tién hinh theo quy dinh tai

khoan 2 Bidu nay thi thing béo mivi hop lin thir ba phai duoc giri trong thé han 20
ngdy ké tir ngay du dinh hop lin thir hai. Cude hop Bai hai dong ¢b ding 1in thir ba
dirge tién hinh khing phy thue vao tong sé phiéu biéu quyét con cic b dong du
hop:

Bi¢u 19, Thé thire tién hinh hop va biéu quyét tai cude hop Dai hii déng b ding

1.

Trrde khi khai mac cude hop, Cong ty phdi tién hanh thi we ding kv ¢b déng vé phai
thire hign viée ding kv cho dén khi cic ¢b dong co quj.?é‘l'l dur hop co mat ding kv hét
theo trinh e sau;

a) Khi tién hanh diing kv ¢d dong, Céng tv cdp cho timg b ding hodec dai dién theo
iy quyén cd quyén biéu quvét mit the bidu quyét'phiéu bitu uyét/phitu biu cir,
trén do ghi 6 dang ky. ho vi (én ciia cb don £, ho vl 1én dai dién theo Gy ml}'én vl
s6 phiéu bidu quyét chia cd ding 46, Dai hoi donz co déng thao ludn va hidu quyét
theo tirng vin dé trong néi dung chwong trinh. Viéc bigu quyét duge tién hank bing
biu quyét tin thanh, khing tin thanh va khing e6 ¥ kién. Két qui kidm phidu
durgre Chit Toa/Ban Kiém phiéu céng bé ngay trirére khi bé mac cude hop, Pai hii
biu nhimg ngudi chiu trich nhiém kiém phifu hoje gidm sit kiém phifu theo dé
nghi ciia Chii toa, $6 thinh vién cia Ban kidm phidu do Bai hai ding cf déng
quvet dinh can cir dé nghi cia Chil toa cude hop:

b) C& déng, ngudi dai dién theo iy quyén cua cb déng la th chire hofic ngui duge dy
quyén dén sau khi cude hop da khai mac e6 guvén ding kv npay va sau d6 cb
quyén tham gin vA bitu quyét tai dai hoi ngay sau khi dang ky. Chi toa khing ¢6
tréich nhiém dimg dai héi dé cho cb déng dén mudn ding k¥ va hiéu lue cia nhitng
néi dung di duge bién quyét inrie d6 khdng thay ddi.

2. Vie biu chil toa. thir ky va ban kiém phiéu duge quy dinh nhu sau:

a) Chi tich Hoi déng quan tri lam chi 1pa hodc iy quyen cho thanh vién Hai ding
quén tri khic lm chii toa cude hop Dai hoi dong cb dong do i ddng quén tr
triéu tdp. Trdmg hep Chil tich ving mat hofie tam thvi mat kha ning lam viéc thi
cic thanh vién Hji ding quan tri con lai bdu mot nguii trong sé ho 13am chi toa
cudc hop theo nguyén tic da sd. Truéng hop khéng biu duge n i Llam chi fpa,
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Pai hai ding c6 déng biu chi toa cuée hop frong sd nhimg ngwdi dur hop vi nawdi
¢ phigu biu cao nhit lam chi toa cude hop;

b) Trir tririmg hop quy dinh i diém a khodn nay, ngrid ky @n tridu tip hop Pai hoi
dbng cb dong didu hanh dé Dai hii déng cb dong biu chil a cude hop vi ngudi
oo 56 phiéu béu cao nhat lam cha toa cudc hop:

¢) Chii toa cir mot hode mdt s6 ngwdi lam thu k¥ cude hop: Ban kiém tra tir cich b
déngDai biu phyc vu cudc hop;

d) Pai hii déng ¢b dong biu mit hode mit si nguin vao ban kiém phidu theo 42 nghj
cua chi toa cude hop.

. Chirong trinh va néi dung cude hop phai dwe Pai hii dong ¢ déng théng qua trong

phién khai mae. Chuomg trinh phai xdc dinh ri va chi tiét thivi gian di vdi tmg vén

dé trong nidi dung chirong trinh hop,

4. Chii toa dai héi c6 quyen thire hién cac bién phip cin thiét v hop 19 @& diéu hinh

cugic hop Dai hii ddng cd ding mit cich ¢6 trit ty, ding theo chwong trinh di dirge

théing qua va phan inh duge mong muén cia da sb ngwrdi dy hop.

a) B tri chd ngdi tai dia diém hop Dai hii dong cb dong:

b} Bao dim an toan cho moi ngudi c6 mat tgi cdc dja diém hop;

c) Tao didu kién cho ed déng tham dy (hojc tiép tuc tham dy) dai hdi. Ngwoi triéu
1ap hop Dai hii ding co dérg co toin quyén thay dbi nhime bién phap néu trén v
dp dung tit ca cic bién phip cin thidr. Cde bién phép dp dung ¢ thé 14 chip gifiy
vao cira hofdc sir dung nhirng hinh thie lua ¢chon khae.

. Nguti tricu @p hop hode chii iwa cudic hop Bai hii déng cf ddng ¢ quyén sau diy:

a) Yéu ciu tit cd nguii dir hop chiu sur kiém tra hofic cdc bién phap an ninh hep phap,
hop v khac,

b} Yéu cdl cor quan ¢ thim qu:.-‘én duy tri frit tr cue hop; trpe xuiit nhitng ngurii
khiing tudn thit quvén diéu hinh cia chi toa, cb ¥ gév 16i trdt tw, ngin cén tién
trién binh thuémg cia cude hop hode khing win thi cic veu clu v kidm tra an
ninh ra khoi ende hop Bai hii dﬁng i déng.

. Chi tpa co quyén hodn cude hop Bai hoi dong ¢ dong da co di sd ngudi dang ki du

hop tdi da khéng qua 03 ngay lam viéc ké tir ngay cudc hop dy dinh khai mac va chi

duoc hodin cude hop hodc thay ddi dja diém hop trong tnromg hop sau diy:

a) Dia diém hop khing c6 di chd ngdi thudin tién cho tit ci ngudi dy hop;

b) Phuong tién théng tin tai dia diém hop khing bao dam cho b ddng dy hop tham
gia, thao luin va bidu quyét;

¢) Congudi du hop can trd, gay roi trdit tur, i nguy co lim cho cudie hop khing durge
tién hinh mot cich cénz bing vi hop phép.
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7. Trrémg hop chi toa hodin hode tam dimg hop Pai hoi dong o dong trdi v quy dinh
tai khoan 6 Diéu nay, Dai héi ddng cd déng biu mit nguiri khéc trong s6 nhimg ngui
dir hop dé thay thé chii tpa diéu hanh cude hop cho dén lic két thie; tit ca nghi quyét
durgre thing qua tai cude hop do déu cd hiéu Iyre thi hanh.

R, Trirémg hop Cong tv ap dung céng nghé hién dai dé 15 chire Pai hoi dong ¢ dong
théing qua hop true tuyén, Cong ty co trich nhiém dam bao @& c6 dong tham du, bicu
quyét hing hinh thire bé phifu dién tir hode hinh thire dién tir khac theo quy dinh tai
Biéu 144 Lugt Doanh nghig¢p va khoan 3 Biéu 273 Nghj dinh 56 155/NB-CP ngay 31
thang 12 nam 2020 ciia Chinh phi quy dinh chi tiét thi hanh mat s6 didu cia Lust
Chirng khodn.

Bi¢u 20, Didu kign dé Neghj quyét ciia Dai hji dong cb ding dwge thing qua

1. Nghi quyét v& ndi dung sau ddy dugc théng qua néu diwge 56 oo dong dai dién tir 65%
télng il phiéu hicu quyét ter 18n ena tit ci ed diing tham dy va higu qu}-'ét tal cudc
hop tin thanh, trir traeimg hop quy dinh tai cdc khoan 3,4 va 6 Diéu 148 Lugt Doanh
nghiép:

a) Loai cd phdn va tong so cb phin cia timg loai:

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

c) Thay déi co ciu to chite quéan Iy Cing ty:

d) Dy dn déu tr hofic ban 1ai sin ¢6 gid rj tir 35% thng gid i A 44n tré 18n duge ghi
trong bao cio tai chinh g:'in nhit ciia Cing ty;

€) Ta chire Igi, gidi thé Céng tv;

f) Stra dbi va b sung dicu 12,

2. Cée nghi quyvél dirge théng qua khi dioc sé ed déng s hitu tir 50% tong sb phifu
biéu quyét cla tit ci cd déng tham dir va biéu quyét tai cude hop, tnr truémg hep guy
dinh tai khoin 1 Diéu nay via khodn 3, 4 vi 6 Diéu 148 Ludt Doanh nghigp.

3. Viée hiéu quyét biu thanh vién Héi déng quan tri phai thire hién theo phwong thire
biu dén phiéu, theo do mdi cd dong co Wng s6 phidu biéu quyét womg (g vai thng
s e phéﬂ sir hiru nhén vid s thanh vién duge biu cda Hai ddng quén trj va cé déng
co quyén din hét hodic mt phﬁn Iﬁng 50 ph.iéu béiu cua minh cho mét hodc mot so
(g o vién, Nguii tring cir thinh vién Hii déng quin tri dwee xic dinh theo sé
phidu biu tinh tir cao xudng thip, bt dau tir img ol vién co s6 phiéu biu cao nhit
cho dén khi dii sé think vién quy dinh ti Dilu 1¢ cong ty. Trudng hp ¢6 tir 02 img
cir vién trir [én dat cing s6 phiéu biu nhir nhau cho thinh vién cudi cing cia Hai
dong quén tri thi s& tién hanh bdiu lai trong 6 cAc fmg e vién co s6 phiéu béu ngang
nhau hodc lya chon theo tiéu chi quy dinh tai quy ché biu cit hode Didu 1€ céne 1y.
Truimg hep biu thinh vién HDQT, néu sé img vién nhé hon hofic bing sb thanh vién
HBOQT cén biu thi vige biu thanh vién HBOQT ¢ thé duge thye hién theo phuong
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thire bdu don phidu nhir quy dinh tai khoan 3 Biéu 148 Ludt Deanh nghiép hoiic thyc
higén theo phirong thire biéu guyvét duge thye hién theo Khoan 2 Piéu 21 Didu l¢ Céng
1y.

4. Cdc Nghi quyét Bai hdi déng cb déng duoe théng qua bing 100% téng sé ¢ phin cb
guyen bicu quyét 1a hep phip va c6 hidu lue ngay ca khi trinh t, thi tue tridu tdp hop
vi thing qua nghj quvét do vi pham quy dinh ciia Ludt Doanh nghiép va Didu 1€ cdng
ty.

Biéu 21. Thim quyén va thé thirc liy ¥ kién et ding bing viin bin dé thing qua

Nghi quyét cia Pai hii déng ed ding

Thim quyén v thé thire ldy ¥ kién ¢6 déng bang vin ban dé thng qua Nghi quyvét cia

Bai héi déng ¢ dong duoe thue hién theo quy dinh sau déy:

1. Hdi ding quin tri c6 quyén Ly ¥ kién cb dong bing vin ban ¢é thong qua nghj quyé
ciia Pai hai dbng c6 ding bit cir lie ndo va bit cir viin 4 gi khi xé thiy cdn thiét vi
loi ich cia Cdng tv, ké e nhimg trudmg hop quy dinh tai khodn 2 Biéu 147 Luit
Doanh nghiép.

2. Héi dbng quan tri phai chudn b phidu lay ¥ kién, dir thao nghi quvét Dai hdi ding cd
ding. céc tai lidu gidi trinh dy thio nghi quyét va gid dén 1At ca cb ding co quyén
bién quyét chim nhét 10 ngay trude thii han phai giri lai phidu 1y ¥ kién. Yéu cdu
vil céch thire giri phidu ldy ¥ kién va tai ligu kém theo duge thire hign theo quy dinh
tai khoan 3 Piéu 18 Didu 1é nay,

3. Phiéu ldy ¥ kién phai c6 cic ngi dung chit yéu sau diy:

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

b) Muyc dich 1ay ¥ kién;

¢) Ho. tén, dia chi lién lac, quic tich, i gidy tir phap Iy ciia cd nhin ¢bi vii cd dong
la e nhiin: tén, mi s doanh nghigp hodc 6 gifly tir phap ¥ eia td ehire, dia chi
iry sér chinh ddi v ed déng 12 t6 chire hodc ho, tén, dia chi lién lac, gude tich, sb
gifiy &7 phap 1y cia cd nhin d6i vai dai dién ciia ¢ dong 14 th chire; sé lrong cb
phén ciia timg loai va 56 phifu bidu quyét cva ¢b déna;

d) Viin dé cin Iy ¥ kién dé thing qua quvét dinh;

&) Phwrong dn biéu quyét bao gdm tin thinh, khing tén thinh va khang ¢6 ¥ kién déi
Vi timg vin dé 1ay ¥ kién;

f) Thei han phai giri vé Cong ty phidu iy ¥ Kifn di duge rd Ioi;

g} Ho. tén, chir ky cia Cha tich Hbi dﬁng quan tri.

4. Ci) ding b thé giri phiéu ldy ¥ kién dd tr lod dén Cong ty biing hinh thire giri thr,
fax hodic tha dién tr theo quy dinh sau diiy;

a) Trudmg hop giri thu, phiéu ldy ¥ kién d8 duge i 1o phai co chir ky cia e dong
14 ¢d nhin, cia ngwdi dai dién theo Gy quyén hojic ngui dai dién theo phip lodt
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ciia ob ddng 13 t chire. Phidu liy ¥ kifn g vé Cang ty phdi duoc dimg trong
phong bi dan kin va khing 2i duge quyén mé trde khi kiém phiéu;
b) Trwdmg hop giri fax hofic thir dign i, phitu 1&y ¥ kién gir vé& Cong tv phai duoe
gir bi mat dén thévi diém kiém phidu;
¢} Cée phidu liy ¥ kién g vé Céng ty sau thii han da xdc dinh tai ndi dung phiéu
liy ¥ kién hodc di bj mé trong trémg hop i thar va bi tiée 16 trong trrbmg higp
gl fax, thur dién ur 14 khiing hop 18, Phiéu liy ¥ kién khong dwge giri vé duge coi
la phiéu khéng tham gia biéu qu}'él-
. Hoi dbng quén tr kiém phiéu va l3p bién ban kiém phiéu dudi sy chime kién coa Uy
ban kiém todn hodc ciia cé dong khéng ndm gif¥ chire vy quan Iy Cong ty. Bién ban
kiém phiéu phai ¢6 céc ndi dung chi véu sau diy:
a) Tén, dja chi try 5& chinh, ma s6 doanh nghiép;
b) Muye dich va cic vin dé cin Iy ¢ kién d& thong qua nghi quyét;
¢} S6.c0 dong vei ting so phiéu bidu quyét da tham gia bidu quvét, trong do phin biét
ab phigu bigu quyét hop 16 vi 56 biéu qu:rét khéng hop 1¢ v phuong thire gini phidu
biéu quyét, kiém theo phu luc danh sach eé dong tham gia bigu quyvét:
d) Téng 56 phicu tén thinh, khing tin thanh va khong c6 ¥ kién déi voi timg van dé;
e) Viin dé da duge thing qua vi ty 1 bidu quyét thing qua tuong tmg;
fi Hy, tén, chit k¥ cia Chi tich Hai ding quin trj, nguréi kiém phidu vi nguéi giam
sdt kiém phiéu.
Cée thanh vién Héi dong quéan trj, ngudi kiém phidu va ngedi gidm sat kiém phidu
phii lién déi chju trdch nhi¢m vé tinh trung thue, chinh xdic cia bién ban kidém phifu;
lién diri chiu triich nhigm vé cdc thigt hai phat sinh tr céc quyét dinh duge thing qua
do kiém phiéu khéng trung thye, khong chinh xde.
. Bién ban kiém phiéu va nghj quyéi phai dwoe g dén cic cb déng trong thii han 15
ngay, ke tir ngiy két thiie kiém phiéu. Viée giri bién ban kiém phiéu v nghi quyét ¢6
thé thay thé bing viée ding tai trén trang thing tin dién o cda Cong ty trong thivi han
24 gidr, ké tir thixi diém két thiie kiém phiu.
- Phidu ldy ¥ kién da dwgo tra 1od, bién ban kiém phiéu, nghi quyét da duge thing qua
v tii lidu c6 lidn quan gii kem theo phidu Wy ¥ kidn déu phii duee Lo giif tai try s&r
chinh ¢lia Cdng ty.
. Nghi quyét duge thing qua theo hinh thire 1y ¢ kién ¢f dong bing vin bin néu dioc
s c6 déng so hitu trén 50% tong so phiéu bidu quyét cia tit ca cd dbng cd quvén
bicu quyet tan thinh vi ¢o pid tri nhir nghj quyeét duge thing qua tai cude hop Dai hii
riérng c diong.
. Nghj quyét duge thing qua theo hinh thire 1y ¥ kién ¢d déng bing vin ban co gid trj
nhir nghj quyét dirge théng qua tai cupe hop Dai hii déng cil dong.
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Diéu 22, Nghij quyét, Bién bin hop Dai hdi ding ci ding

1. Cude hop Bai hai dong cé déng phii duge ghi bién ban va co thé ghi Am hoc ghi va

liriy giir dudri hinh thire dién tir khdc. Bién ban phai lip bing tiéng Viét, cd thé lip

thém hang tiéng nude ngodi va b che ndi dung chit véu sau day:

a) Tén, dia chi try s& chinh, mi s6 doanh nghigp:

b} Thivi gian vi dia diém hop Pai hai dong cd dang;

¢) Chirong trinh hop va no dung cuge hop:

d) Ho. ten chi toa va thar ky;

e) Tom tit dién bién cude hop va cac ¥ kién phat biéu tai cude hop Pai hoi dong co
déng vé timg vin dé trong chirong trinh hop;

f) $6 ¢d dong vi tong s6 phifu bidu quyét cla cde of dong di hop, phy lue danh sdch
dang k¥ i déng, dai dién o6 ding du hop véi sé co phén va s phidu biu tuong
rng:

) Tong si phiéu biéu quyét dii vei timg vin dé bidu quyét, trong d6 ghi rd phuong
thire bidu quyét, tong so phidu hop 1, khéng hop 1§, tin thanh, khéng tén thanh v
khéng e6 v kién: ty ¢ tvong img trén tong so phiéu bicu quyét cia cb déng dur hop;

h) Téng hop so phidu biu e tng vién (néu cd)

i) Cée vin dé da dwge thing qua va tv 1€ phidu biéu quyél théng qua tuong iing;

i) Ho, 18n va chif ky coa chi toa va tha k¥, Trromg hop chi toa, thar ky tir chi kv
hién ban hop thi bign bin niy o6 higu lre néu droe 1t cd think vién khie eda Hi
d6ng quan trj tham dy hop kv v o6 day di ndi dung theo quv dinh tai khoan nay.
Bién bin hop ghi rd vige chi tpa, thu ky tir chbi ky bién ban hop.

Rién ban hop Pyi hai dong o ding phai dwoc 1ip xong va thing qua trirde khi két

thuc cuge hop. Chu tga va thur ky cude hop hode ngudi khic ky tén trong bién bédn

hop phéi lién déi chiju irich nhiém vé tinh trung thyre, chinh xa¢ ¢ia ni1 dung bién
biin.

. Bién ban dugc lip bing tiéng Viét va tiéng nudc ngedi déu cd hidu luc phap 1§ nhu

nhau. Tririmg hop o6 s khie nhan vé néi dung gifka bign bin bing tiéng Viét va biing

tiéng nurde ngodi thi ndi dung trong bién ban bing tiéng Vigr duge dp dyng,

. Nghj quyét, Bién ban hop Pai héi déng co ding, phu luc danh séch cb dong dang ky

dur hop kém chir ky cia cf déng, vin ban Gy quyeén tham dir hop, tit ca cée tai liéu

dinh kém Bién ban (néu co) vi tai liéu cb lidn quan kém theo thong béo méi hop phai
dugre ciing ba thing tin theo quy dinh phdp ludt vé cong bo thing tin rén thi trurimg
chirng khodn va phii duge lru gily tai tru s& chinh cla Cong ty.

Nghi quyét, Bién ban hop Dai hii déng cd dong. phu lue danh sich of dong dang k¢

dir hop. vin ban Gy quyvén tham dir hop, tit ci cac tai liéu dinh kém bién ban biing

23

BB E =

|




titng Viél va biing tiéng nude ngodi thi ndi dung trong bién ban tidng Vit dwoc dp
dung.

Piéu 23. Yéu ciim hity bo Nghj quyét ciia Dai hii déng i ding

Trong thixi han 90 ngiy ké tir ngay nhin duce nghi quyét hodc bién ban hop Dai hii

dong ¢b déng hodc bién ban két qua kidm phiéu ldy ¥ kién Pai héi ddng of dang, o

diing hoic nhom cb dong quy dinh tai khoan 2 Diéu 115 Lugt Doanh nghiép cé quyén

yéu clu Téoa in hodic Trong thi xem xét, hay bo nghij qu;.'f:l hode mot ph:lin ndi dung nghi
quyét Bai hii dong eb ding trong cée treimg hop sau diy:

1. Trinh y, thi tue triéu tip hop va ra quyét dinh cia Dai hii dong cd déng vi pham
nghiém trona quy dinh cla Ludt Doanh nghiép va Piéu 18 céng ty. trir truimg hop
guy dinh tai khoan 3 Didu 20 Diéu 1 niy.

2, N dung nghj quyét vi pham phap luit hofic Bidu 1¢ nay.

VIL. HOI PONG QUAN TR

Biéu 24. Ung e, dé cir thanh vién Hi ding quén tri

1. Truimg hop d2 xdc dinh dwge img cir vién Hai déng quan tri, Cing ty phii edng bé
théng tin lién quan dén céc img cir vién toi thidu 10 nedy tirde ngay khai mac hop
Pai hii déng b dong trén trang thing tin di¢n ur cia Coing ty dé cb dong co thé tim
hién vé céc g eif vién nay trude khi bo phiéu. frng cir vién Hai dbng quan trj phai
ca cam két bing vin ban vé tinh trung thure, chinh xéc clia c4c théng tin ca nhin duoc
cing b va phai cam két thue hién nhiém vy mét cach trung thure, can trong va vi lgi
ich cao nhit eiia Céng ty néu duge biu lam thanh vién Hai ddng quan tri. Théng tin
lién quan dén (g < vién Hoi ding guan tri duge cdng bi bao ghim;

a) Ho tén, ngiy, thing. niim sinh;

b) Trinh df chuyén mén;

¢) Qua trinh cdng tic;

d) Cée chire danh quan ¥ khéc (bao gom ca chire danh Hoi ding quén tri cia céng tv
khac);

¢) Lo ich co lién quan téi Chng ty va cic bén cd lién quan cia Cong ty;

[ Céc thang tin khic (néu ¢6) theo quy dinh tai Digu 1€ cong ty;

a) Cong ty phai co trach nhigm cing b théng tin vé cic céng ty ma ung cir vién dang
niim giit chite vy thinh vién Hai déng quan iri. cic chire danh quan ¥ khdc vi cic
Igi ich c6 lién quan tdi Cong tv cla (mg e vién Hoi dﬁng quén tri (néu cd).

I3

. Cd déng hojfic nham ¢ dimg ndm gilt tir 10% tdng sb cb phin phd théng v 1én 5
quyen dé cir img ety vién Héi ddng quan trj theo quy djnh cia Ludt Doanh nghiép va
Biéu 1¢ Cdng ty. Ca déng hoje nhém cd dong ndm giir tir 10% dén dudi 20% tdng s
cb phin co quyén bién quyét dwge dé cir mdt (01) dng vién: tir 209 dén dirdi 30%
dirgre d€ eir thi da hai (02) (g vién; ur 30% dén dudi 40% duoc @& cir i da ba (03)
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{mg vién; tir 40% dén dudi 50% duge dé cir t5i da bdn (04) img vién; tir 50% dén
dudi 65% dwge de cir toi da ndm (03) tmg vién; va 1 65% d 1én duge dé cir 16i da
hay (07) img vién.

3. Truimg hop so lwong ime cir vién Hai dong quan tri thng qua dé cir va img cir vin
khéng dii 56 lugmg cin thiét theo quy dinh tgi khoan 5 Diéu 115 Lu@t Doanh nghiép,
Hgi domg quan tri duong nhigm gidi thiéu thém (mg cir vién holic to chire dé cir theo
quy dinh tai Ditu 1& cdng ty, Quy ché ndi b vé quan trj cong ty va Quy ché hoat ding
ciia Héi ding quan tri. Viéc Hii ding quén tri duong nhidm gici thidu thém img i
vién phii duge cong ho ré rang tnrde khi Dai hii dong cb déng biéu quyét biu thanh
vién Hai dong quan trf theo quy dinh coa phap ludt,

4, Thanh vién Hoi dong quan tri phai dép fmg cac tiéu chudn va didu kién theo quy dinh
tai khoan 1, khoan 2 Diéu 155 Ludt doanh nghigp va Diéu 1¢ cong v,

Bién 25. Thanh phéin va nhiém ky ena thanh vién Hi ddng quin tri

. S0 lwong thanh vién Hoi ddng quan 1 05 ngurdi,

2. Nhiém k¥ et thanh vién Héi dong quén tr} khéng qua 05 niim vi eb thé duge biiu lai
virl 50 ohiém ki khong han ché. Mdt ¢d nhéin chi duge biu lam thanh vién dic lip
Hai diing quan trj ciia mdt cong ty khong qua 02 nhigm ky lién tue. Truimg hop tit
ca thanh vién Hoi dong {uan trj cing két thiic nhiém ki thi cie thanh vién d6 tiép e
14 thanh vién Hoi dbng quin tri cho dén khi ¢6 thanh vién mdi dige biu thay thé va
lir::p quan cong vige,

3. Cor céu thanh vién Hoi dong quan trj nhy sau:

Cor cdu 1141 ddng quin tri cia céng ty dai chiing phai dim bao i thidu 1/3 ting 56
thanh vién Hai dong quan tri 1 thanh vién khéng diéu hanh. Céng ty han ché téi da
thénh vién Hoi dong quan trj kiém nhiém chire danh diéu hanh ctia Cong tv dé dam
bio tinh dée Lip ciia Hoi ding quén tri,

Tong s thinh vién de lap Hoi déng quan tr phai dam bio quy dinh co téi thiéu 01
thanh vién dée Lip.

Quyén, nghia vu va cach thire 18 chite va phéi hop hoat déng cia cic thinh vién Hai
ding quan tri die lip s¢ duge quy dinh cy thé tai Quy ché hoat ding cua Hoi dong
quén 1rj.

4. Thanh vién Hoi dong quan tr khing con tr cach thanh vién Hai déng quin tri trong
terémig hop bi Pai hoi ddng ¢b dong mifn nhiém, bai nhiém, thay thé theo quy dinh
tai Pidu 160 Ludt Doanh nghiép.

5. Viéc o nhiém thanh vién Héi dong quan trj phai duge cong bd thng tin theo quy
dinh phap ludt vé cong bd théng tin trén thi trudmg chimg khodn,

6. Thanh vién Héi dong quén trj khéng nhat thiét phai 12 ¢6 dong cia Cing tv.
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Piéu 26. Quyén han va nghia vy cia Hai ddng quin tr

I, H¢i dong quin trj 1 co quan guan 15 Cong ty. co toan quyén nhin danh Cong ty dé

qu:;‘él dinh, thye hién qu:,-'én vi nghia v ciia céng tv, trir cae quyén va nghia vy thude

tham quvén cua Bai hai dong co ding.

. Quyén v nghia vy cha Hji dﬁng quan trj do lugt phap, Diéu 1€ eong ty va Bai hii

dong ¢t déng quy dinh. Cu thé. Hai déng quan tri cé nhimg guyén han vi nghia vy

sau;

a) Ul_uyr.::t dinh chién hroe, Jé hoach phit trién trung han va ké hogeh kinh doanh lﬁng
nim cia Cing fy;

b) Kién nghi loai co phin va lf:‘:ng a0 06 phﬁn duroe q_u_-r'én chivo bin cua timg loai;

¢) Quyét dinh bdn cd phan chua ban trong pham vi sd cd phin duge quyén chio hin
ciia tirng logi; quyct dinh huy ding thém vin theo hinh thire khic;

d) Quyét dinh gid bén eb phin vi trdi phidu cta Céng ty:

e) Quyét dinh mua lai ¢6 phén theo quy dinh tai khodn 1 vi khoan 2 Didu 133 Lugt
Doanh nghiép;

f) Quyét dinh phuong dn diu tr v dir dn diu t trong thim quyén v gidi han theo
quy dinh cia phap lujt;

2) Quyét dinh giai phap phat trién thi trudmg, tiép thj va cong nghé:

h) Thing qua hop dong mua, ban, vay, cho vay va hop dbng, giao dich khic c6 gid
trj tix 35% tong gid trj t4i san tré 1én dugc ghi trong bio cio tai chinh gan nhit cia
Céng ty, trir hop ding, giao dich thubic thim quyén quyét dinh cia Dai hoi ding
cd ddng theo quy dinh tai diém d khoan 2 Didu 138, khoan 1 va khoan 3 Diéu 167
Ludt Doanh nghiép;

i) Béu, mién nhiém, bai nhigm Chi tich Héi ddng quan trj; b nhiém, midn nhidm,
ky két hop dong, chim dit hop dong d6i véi Téng Gidm déc va newdi quin Iy
quan trong khée do Biéu 1¢ cong ty quy dinh; quyét dinh tién hrong, thi lao, thuéng
va lyi ich khic cda nhimg ngudi quan 1y do; et ngudi dai dién theo iy quyén tham
gin Hii ddng thanh vién hojic Bai hoi déng cb déng o cong ty khic, quyét dinh
mic thil lao v quyén bgi khic cia nhimg nguai d6;

i) Gidm sat, chi dpo Tong Gidm dée va ngwdi quén Iy khéc trong didu hanh cing viée
kinh doanh hing ngav cia Cong ty;

k) Quyét dinh co edu 15 chire, quy ché quén I¥ ndi bd cia Cong ty. quyét dinh thanh
lip cdng ty con, chi nhanh, vin phong dai dién va viée gdp vbn. mua co phin eda
doanh nghiép khéc;

1) Duygt chuong trinh, ndi dung thi ligu phye v hop Dai hoi df’&ng ci) dong, rigu tip
hop Dai hji déng cb déng hodic lay ¥ kién dé Pai hoi déng cb ding théng qua nghi
quyet;
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3,

m) Trinh béo cdo tai chinh hing ndm di duge kiém toan [én Dai hoi déng b dong;

n) Kién nghi mite o tre duee tré; quydt dinh thivi han va thi tue w2 od tie hofic X0
Iy & phat sinh trong qué treinh kink doanh;

o) Kién nghj viée to chirc lai. gidi thé Cong ty; yéu ciu pha san Céng ty;

p) Quyét dinh ban hanh Quy ché hoat déng Hai déng quan tri. Quy ché ndi b vé
quin tri cong ty sau khi duge Dai hii ding b dong théng (qua; qu}'é[ dinh ban
hinh Quy ché hoat ding cia Uy ban kiém todn true thude Hoi dong quan trj (néu
i), Quy ché vé cang b théng tin ciia cong tv;

q) Yéu ciu Tdng Gidm dde, Pho Ting Gidm doc, ngwéi quin Iy khic trong Cong tv
cung cip thing tin, tai liéu v& tinh hinh t3i chinh, hoat déng kinh doanh cia Cong
tv va cua don v trong Cong tyv:

a) NNgwdi qudn 1y duge véu clin phai cung cip kip thii, day di va chinh xdc thing
tin, téi lidu theo véu ciu cia thanh vién Hi déng quin trj. Trinh tu. thi tue véu
edu vl cung cdp thong tin duge quy dinh cu thé tai Quy ché hoat ding cia Hii
déng quin tri;

Quyeén va nghia vu khéc theo quy dinh cua Ludt Doanh nghiép, Luit Chim g khodin,
quy dinh khic cia phap ludt va Diéu 1& cong ty.

Hi dbng quin tri phai bio cdo Dai hii déng cd ding két qua hoat ding eda Hi ding

quéan tri theo quy dinh tgi Piéu 280 Nghi dinh $0 155/2020/NB-CP ngiy 31 thing 12

ndm 2020 ¢ia Chinh phi quy dinh chi tiét thi hinh mét s6 difu ciia Ludt Chimg

khodn.

Diéu 27. Thii lao, thwding vi lyi ich khic cia thanh vién Hi déng quin tri

1.

I

Céng ty o quyén ira thi lao, thurémg cho thanh vién Hai déng quan trj theo kit qua
va higu qua kinh doanh.

. Thanh vién Hai dén 2 quan trj duge hudmg thi lae cong viée va thudme, Thi lao cong

viée duoc tinh theo s6 ngdy cing cin thiét hoan thanh nhiém vy cia thanh vién Hoi
ding yudn trj va mirc thit lao méi ngay. HGi ddng quan tri dir tinh mirc thi lao cho
firng thanh vién theo nguyén tic nhdt i, Téng mirc thii lao va thudng cia Hii ding
quan trj do Pai hii dong ¢t dong quyét dinh tai cude hop thimg nién,

. Thi lao eia tirmg thinh vién Hbi déung, quan tri dwge tinh vao chi phi kinh doanh cia

Cang ty theo quy dinh eda phap luit vé thué thu nhip deanh nghidp, duge thé hign
thanh myc riéng trong bdo cio tai chinh hing nam ¢ia Cong ty va phai bao cdo Pai
b 111:’1ng ch dong tgi cude hop thudng nién.

. Thanh vién Hoi dong quan trj ndm giit chire vu didu hanh hodc thanh vién Hoi dng

guin trf lam vige tai cc tiéu ban cda Hoi ddng quan trj hofic thye hién nhimg cong
vige khie ngodi pham vi nhiém vu thing thuimg cia mét thanh vién Hoi dong quan
tri, c6 thé duge tra thém tha lao dudi dang mdt khoan litn cing trom goi theo timg
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lin. lweng. hoa hing, phén tram loi nhudn hode duwd hinh thire khée theo quyét dinh
ciia Hoi didng quan tri.

5. Thanh vién Hai déng quan tri oo quyén duge thanh todn tit eé cae chi phi di lai, an,
0 vi cac khoan chi phi hgp 1y khic ma ho dd phdi chi tra khi thue hién trdch nhiém
thanh vién Héi ding quén tri cha minh, bao gbm cd cde chi phi phét sinh trong viéc
téri tham dir cae cude hop Dai hoi dong ¢ déng. Hoi ddng quan trj hode cie tiéu ban
cita Hoi ding quan trj.

6. Thanh vién Hai déng quan trj ¢6 the duge Cong tv mua bao hiém trach nhiém sau khi
¢t sy chép thufin cia Dai hoi dong cd dong. Bao hiém nay khing bao gdm bio hiém
cho nhimg trach nhiém cia thinh vién Hai déng quan trj lién quan dén vide vi pham
phép ludt va Piéu 1¢ cong tv.

Biéu 28, Chi tjch Hji ding quin tri

1. Chit tich Hii déng quén tri do Hoi dong quan tr béu, mifn nhiém, bii nhiém trong
st cde thanh vién Hoi ding quan tr,

2. Chi tich 11§i ding quan trj khéng dugc kiém Téng Gidm déc.

3. Chi tich Hi ddng quan trj e6 quyén va nghfa vy sau diy’

a) Liip ehwrong trinh, ké hoach hoat dong ciia Hoi dong quan tri;

b) Chudn bi churemg trinh, ndi dung, tai liéu phyc vu cude hop; tridu tip, chi td va
lam chii toa cudc hop Héi ding quin tri;

¢) T chire vige thang qua nghi quyét, quyét dinh cia Hoi ding guan tri;

d) Gidm sat qua trinh to chite thyre hifn ede nghi quyét. guyét dinh cia Hai déng quin
tri:

e) Chil toa cude hop Dai hai dong eb ding:

[} Quyén vi nghia vy khéc theo quv dinh ctia Lujit Doanh nghidp va Diéu 18 cing ty.

4, Truémg hop Chi tich Héi dong quan trj ¢6 don tir chire hodc bi mién nhiém, b
nhigm, H§i dong quan trj phai biu ngudi thay thé trong thii han 10 ngiy ké tir ngay
nhén dom tr chite hofic bj mién nhiém, bai nhiém.

5. Truimg hop Chi tich Héi dong quén tri viing mat hoje khéng thé thye hign duge
nhiém vu cta minh thi phii Gy quyén bing vin bin cho mat thanh vién khae thye

hién quyén va nghia vy cta Chii tich Héi dén g quén tri theo nguyén tic quy dinh tpi
BYiéu & cing ty. Truimg hop khiing ¢é ngirin dge Gy quyén hofic Chi tich Hai déng
qudn trj chél, mil tich, bi tam giam, dang chép hanh hinh phat th, dang chip hinh
bi¢n phip xir I¥ hanh chinh tai co s¢ cai nghién bit bubc, co sé gido duc bit bude,
tron khei noi cur tr, bj han ché hodc mét nang lre hanh vi din su, ¢6 kho khin trong
nhdn thire, lim chi hinh vi, bj Toa an cam dam nhiém chirc vy, cim hinh nghé hofic
lam cong viée nhit dinh thi cic thanh vién con lai biu mot ngwii trong sé cde thinh
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vién gifr chirc Chu tich Hi ding quan tri theo nguyén tic da sé thanh vién con lai tin
thanh cho dén khi cé quyét dinh mdi eta HOi dong quéan tri.

Biéu 29. Cude hop eiia Hi ddng quan tri

Chui tich Hi dong quén trj duge biu trong cude hop diu tén cia Hoi dong quan trj
trong thiri hgn 07 ngay lam vige ké tir ngay két thic bau cir Hoi ddng quin tri do.
Cude hop niy do thinh vién co s6 phiéu biu cao nhdt hodc 1y 1@ phiéu biu cao nhit
trigu tdp v cha tri. Trudmg hgp eb nhigu hon mt thinh vién c6 sb phidu béu hode v
& phié'-u ks can nhdt va ngang nhau thi cie thanh vién bau theo nguyén tac da 5o dé
chon 01 ngurdi trong 50 ho triéu tap hop Hii dﬁng quan 1rj.

2. Hgi dong quan trj phai hop it nhit m&i quy 01 lin va ¢6 thé hop bt thwéing,

. Chii tich H6i déng quan trj triéu tip hop Hoi déng quan tri trong trimg hop san déy:

a) Co dé nghij cia Uy ban kiém win hodc thinh vién doc iap Hoi déng quan tri;
b} € dé nghi ciia Tong Gidm déc hodie it nhit 05 ngudi quan I khic:

¢) C6 dé nghi cia it nhat 02 thanh vién Hoi ddng quan tri:

d) Truimg hop khic do Diéu 1@ Cang ty quy dinh.

. D& nghj quy dinh tai khoan 3 Biéu nay phéi duge lap thinh vin ban, trong 4 néu ré

muyc dich, viin dé cin thao ludn va quyét dinh thudc thim quyén caa Hoi dong quin
tri.

. Chu tich Hii dong quan tri phai triéu tdp hop Hoi déng quén tr trong thivi han 07

ngay lim viée ké tir ngay nhén duge dé nghi quy dinh tai khoan 3 Diéu nay. Trudmg
hop khong tridu tép hop Héi dong quan trj theo dé nghi thi Cha tich Hoi ding quén
tri phai chiu trach nhiém vé nhimg thi¢t hai xay ra déi vai Cong ty; ngudi & nghj co
quyen thay thé Chi tich Hoj ding quan tri triéu tip hop Hii dbng quan trj.

. Cufe hop Hi déng quan tri duge tién hinh theo phuong thire true tiép holic trre

tuyén. Chii tich Hai ddng quén trj hogic nguiri triéu tip hop Hai déng quén trj phai
giri théng bdo méxi hop chim nhat 13 03 ngay lam vige trwde ngay hop. Thing bio
miri hop phii xdc dinh cu thé third gian va dja diém hop, chuemg trinh, cic vin 42 thao
Iudn vi quyét dinh, Thong bae min hop phai kém theo tai liéu sir dung tai cube hop
vi phitu bitu quy¢l cia thianh vién.

Théang bio miri hop Hpi déng quan tri cd thé g bing gidy moi. thu dién tr, dién
thoai, fax, phuwong tiégn dién ti hodic phirong thire khéc do Bidu |& cing ty quy dinh
vd bao dim dén duoc dia chi lién lac cta timg thanh vién Hoi dong quan tr dwgc
ding ky ta1 Cong ty.

. Chirtich Héi ddng quan trj hodc nguin triéu tp gini thang bio mévi hop va cée Lai ligu

kém theo dén cdc thanh vién Uy Ban Kifm todn nhu di véi cde thanh vién Hai déng
quén trj.
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Thinh vién Uy Ban Kiém todn ¢d quyén dir cic cude hop Hoi ddng quan tri; o6 quyén
thao lufin nhung khéng dugc bi¢u quyét,

. Cude hop Hii dong quan tr duoe tién hanh khi cd tir 3/4 téng s6 thanh vién tré 1én

dir hop. Trwdmg hop cude hop duge triéu tap theo quy dinh tai khodn nay khing da
s thanh vién dir hop thee quy dinh thi duoge tridu tdp lin thit hai trong thai han 07
ngdy k& tir ngay du dinh hop 1in thir nhit. Trirémg hop néy. cudc hop dugc tién hinh
néu ¢t hom mdt nira 56 thanh vién Hoi dﬁng quan tri du hop.

. Thinh vién Hgi déng quan tri duoe eoi 14 tham di vi bidu quyvét tai cude hop trong

truomg herp sau diy:

a) Tham dir v bidu quvét trire liép ta1 cude hop:

b} Uy quyen cho ngwii khic dén dir hop vi bidu quyér theo quy dinh tai khoan 11
Bricu nay;

¢) Tham dir v bidu quyét thong qua hii nghi trire tuyén, bo phiéu dién & hodc hinh
thire dién tr khac;

d) G phiéu biéu quyét dén cude hop théng qua th, fax, ther dién tr.

10, Trudmg hop et phicu biéu quyét dén cude hop théng qua thy, phiéu bidu quyét phai

11.

iy 3

13,

dyng trong phong bi din kin va phii duge chuyén dén Chi tich Hai ddng quan tri
chiim nhit 13 01 gi&r trwrde khi khai mac. Phidu bidu quyét chi dirge mé trude sue
chirng kién cta tt ci nhitng ngwéi dir hop,
Thanh vién Hi dong quan tri true tidp hofic gidn ticp dirge hudmg lgt tir mét hop
ding hoje giso dich da duye k¥ két hode dang dir kién k¢ két véi Cong ty va bidt
ban thin la ngwii cd lgi ich trong do cd trdch nhigm chng khai loi ich nay tai cude
hop diu tién cia Héi ding thio ludn vé vide ky kit hep déng hotic giao dich ndy.
I'mrémg hop thanh vién Hoi dong quén trj khéng biét bin than va newdi lién quan cb
lori fch lién quan tai cude hpp diu tién cia Hai déng quén trj dwoe té chire sau khi
thinh vién ndy biét ring minh cé lgi ich hodc s& ¢é 1y ich trong giao dich hodic hop
dong néu trén.
Thanh vién phai tham du diy di cde cude hop Hai déng quan tri. Thanh vién duge
iy quyen cho ngui khae dir hop va bicu quyét néu duye da sd thanh vién Héi déng
quan i chép thudin.
Nghj quvét, quyét dinh cia Hoi ddng quin trj duge thing qua néu duge da sé thanh
vién du hop tin thanh; treimg hop 55 phifu ngang nhau thi quyét dinh cudi cung
thuéc vé phia c6 v kién ciia Chi tich Hai déng quén tri.
. Héi ddng quan trj co quyén iy ¥ kién cac thanh vién Hoi déng quan tri bing vin
han dé thing qua Nghj quyét Fgi ding quén trj khi théng qua cdc viin dé thufc thim
quyén cua Hoi dbng quan tri tai Khoan 2 Biéu 26 Diéu 1¢ nay.
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Nghi quyét theo hinh thirc 18y ¥ kién bing viin ban duge thing qua trén co sé ¥ kién
tan thanh cta da so thanh vién Hoi dong quan trj co quyén bidu quyét. Nghj quyét
ndy o hidu lyre va gid trp nhir nghj qu:;ét dirgre thimg qua tai cude hop.

15. Chii tich Hgi dong quan trj co trach nhi¢ém giri bién ban hop H1 dong quan trj téi

cic thinh vidn va bién bin d6 14 bing chimg xéd¢ thue vé cong vide di diroe tién
hinh trong cudic hop trir khi ¢é ¥ kién phin 461 vé ndi dung bign bin trong thi han
murdri (10) ngay ké tir ngay gii. Bién ban hop hit démg quan trj duge LEp hﬁng liéng_
Vigt vit e thé lip héng Lfrf:ng Anh. Bién ban phai co chir ky cia chi toa v ngirdi
ghi hién ban.

Bicu 30, Cae ti¢u ban thuge Hiji dong quin tr

Héi ddng quan trj ¢o thé thanh 13p tiéu ban true thude ¢ phu trich vé chinh sich
phit Irién, nhin sif, luong thurdng, kiém todn ndi b, guan ¥ nii ro. $6 lwgng thanh
vién ctia tifu ban do Hai déng quan trj quyét dinh ed tdi thidu 12 02 nguivi bao gdm
thanh vién cua Hoi dcimg quan tr] va thanh vién bén ngoai. Cic thanh vién ddc 1ap
Hai ding quin tri/thinh vién Hi ddng quin trj khéng dida hanh nén chiém da sé
trong tiéu ban va mdt trong s6 cac thanh vién nay duoc bd nhiém lim Trromg tidu
ban thee quyét dinh cia Hii dong quan tri. Hoat ddng cia tiéu ban phii tuén thi
theo quy dinh etia Hid i‘h!ﬁng quan tri. Nehi quyét eda tiéu ban chi ¢é hidu Iye khi eé
da 56 thinh vién tham dy va biéu quyét thang qua tai cude hop cia tiéu ban,

2. Viée thye thi quyét dinh cia Hoi dong quin tri, hodc coa tiéu ban true thude Hii

dong quan tri phai phil hop vii cée quy dinh phap ludt hién hinh va quv dinh tai
Biéu 1€ céng ty, Quy ché néi bd vé quan trj cbng ty.

Biéu 31, Ngwdi pha trich quin tri cing ty

Hoi ding quan tri cfia Cang ty phii ba nhigm it nhit 01 ngwdi phy trdch quan tei cong
tv d& hé try cdng tde quéin trj céng ty tai doanh nghigp. Nguwm phy trach quan trj cong
tv ¢o thé kiém nhiém 1am Thu ky céng ty theo quy dinh tai khoan 5 Didu 156 Luit
Doanh nghiép.

. Ngudi phu trdch qudn trj cong 1y khéng duge dong thai lam viée cho td chite kiém

todn duge chap thuin dang thyc hién ki#m todn cic bdo cdo thi chinh cia Cang ty,

. Ngueiri phu trdch quiin irj eéing ty e6 quyén va nghia vy saw:

a) Tur vin Hai ddng quan tri trong viée td chirc hop Pai hoi dbng cd dong theo guy
dinh va cac cong vige lién quan giita Cong ty va cb dong;

b} Chudn bi cac cude hop Hii déng quén tri, Uy ban kiém todn va Bai hii dong cb
dong theo véu cdu clia Hii dong quan tri hode Uy ban kiém todn;

¢) Tu viin vé thii tuc cia cic cude hop;

d} Tham dir cac cude hop;
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e) Tur wiin thil tue 1dp cée nghi quvét cia Hoi ddng quan tr phit hop vii quy dinh cua
phap luit;

f) Cung cip cde thing tin thi chinh, ban sao bién ban hop Hoi déng quin tri va cde
thong tin khac cho thanh vién Hai :I{“mg guan tri;

g} Gidm sit vt bio cdo Hii déng quan tri vé hoat déng cong bd thong tin ciia Cong
2
hy L ddu méi lién lac vai cie bén co quydn loi lign quan;

i} Bao mit thing tin theo cac quy dinh cta phap ludt va Didu 1@ cong ty;
j) Céc quyén va nghia vu khic theo guy dinh cia phép it va Diéu 18 cong tv.

VIIL TONG GIAM BOC VA NGUOT PIEU HANH KHAC

Diéu 32. Té chire b may quan 1y

HE thong quén 1y cila Cong tv phai dam bao b may quan 1y chju tdich nhiém tnuede Hoi

ding quin trj va chiu sy gidm sit, chi dgo cia Hbi dong quan tri trong céng vige kink

doanh hing ngdy cia Céng tv. Cang ty ¢6 Tdng Giam déc, cic Phé Téng Gidm déc, Ké

todn trurdmg vi cde chire danh quan 1y khac do Hgi déng quan trj bo nhiém. Viéc b

nhiém mién nhiém, bii nhiém céc chirc danh néu trén phai duve théng qua bing nghi

quyét, quyét dinh cia Hoi déng quan .

Diéu 33. Nguwoi dicu hanh Doanh nghiép

. Theo dénghi ciia Tong Gidm dic va duge sy chip thudn cia Hsi déng quin tri. Cong
ty durgre tuyén dyng nguiri didu hinh khéc véi 58 luong va tiéu chudn phis hgp v co
ciu va guy ché quan Iy clia Céng ty do Hai déng quan tri quy dinh. Ngudi didu hanh
doanh nghiép phai ¢ wich nhigm dé hd trg Cong ty dat dure cic muyc tidu 4é ra trong
hoat déng va to chire.

2. Tong Giam doe duge tri lrong va thuéng. Tién lrong va thuémg cia Téng Gidm déc
do Hii déng quén tri quydét dinh.

3. Tién lwong cia nguin diéu hinh dugce tinh vao chi phi kinh doanh ciia Céng ty theo
quy dinh cia phip ludt vé thué thu nhip doanh nghigp. duge thé hién thanh muc riéng
trong bdo cdo tai chinh hﬁng nim cia Cong ty va phai bio cdo Dai hdi déng ¢ dong
tgi cufe hop thiromg nién.

Dién 34. B6 nhi¢m, mién nhi¢m, nhiém vy va quyén han ciia Téng Gidm dbc

I. Hiji dong quan trj bd nhigm 01 thinh vién Héi déng quan trj hodic thué ngir khic
lam Tong Gidm die.

2. Tong Gidm déc 1a ngudi didu hinh cong vige kinh doanh hiing ngiy ciia Céng ty theo
phén céng'dy quyén va chiu su gidm sit coa Hoi dbng quin ti, chiu trich nhigm
trrde Hai déng guén trj va trude phip ludt vé vide thire hign quyén. nghia vy dwge
ziao.
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3. Nhigm k¥ cia Tdng Gidm ddc khong qua 05 nam va eo thé duoe bd nhigm lai vai sd
nhiém k¥ khing han ché. T::Jnng Gidm ddc phai ddp img cdc tiéu chuin, diéu kién theo
quy dinh ciia phap ludt va Bidu & cong ty.

4. Tong Gidm doc co cie quyen va nghia vu sau;

a) Quyét dinh cde vin ¢& lién quan dén cong viéc kinh doanh hiing ngay cia Cong ty
theo phin conghiy quyvén va chiu sw giam sat cia Hoi ddng quian tri;

b) T6 chire thure hién cdc nghj quyét, quyét dinh cita Hi ddng quin 1rj;

¢) Td chire thire hién ké hoach kinh doanh vi phirong dn diu tr ciia Céng ty;

d) Kién nghj phuong dn co ciu to chite, quy ché guan 1y ndi bo cia Cong ty;

) Bd nhiém, mién nhiém, bai nhiém ede chire danh quan ¥ trong Céng ty, trir cac
chirc danh thugc thim quvén ctia Hoi déng quan trj;

f) Quyét djnh ién luong va loi ich khae dbi voi nguii lap déng trong Cong v, ké ¢
ngurdn quan |y thude thim quyén bé nhiém chn T&ng Gidm doe:

g) Tuyén dung lao ding;

h) Kién nghi phuomg an trd ¢ tirc hofc xir ¥ 18 trong kinh doanh:

i) Quyén va nghia vu khic theo quy dinh ciia phap ludt, Diéu & céng tv va nghj quyvér,
quyét dinh cia Hoi ddng quan tr.

5. Hii dong quan tri c6 thé mién nhiém Téng Gidm déc khi da s6 thanh vién Hoi dong
quan tri c6 quyén biéu guyét dir hop tén thanh v bi nhiém Téng Gidm ddc mai thay
thé.

Bié¢u 35. Thu ky Cong ty

Khi xét thiy cin thiét, Hoi ddng quén 1rf quyét dinh bd nhiém mot (01) hofic nhiéu nguiri

lam Thr ky Céng ty véi nhiém k¥ theo quyét dinh cia Héi dong quan te]. Hji ddng quin

tri cd thé bdii nhiém Thu k¥ Céng ty khi cin nhung khéng trdi vi cc guy dinh phap
ludt hién hinh v& lao dong, Thu ky Cang ty co qu}rén va nghia vu sau diy:
a} Ho tror 6 chire triéu tip hop Pai héi dong cd dong. Hai ddng quan tr, ghi chép ede
bign bdn hop;
b} Ha tror thanh vién Héi dong quén tr rong vige thie hién quyén vi nghia vy dwge
2140;
¢} Ho trr Hidi dﬁng quéan trj trong ap dung va thye hién nguvén tic guan trj Cong tv;
d) H trg Cang ty trong xdv dumg quan hé ed ding va bio vé quyén, lai ich hop phép
ciia ¢ dOng; viée tudn thi nghia vy cung céip théng tin, cong khai hoa thong tin va
thi tuc hanh chinh:
¢) Quyen va nghia vy khie theo quy dinh tai Biéu 18 Cong tv, Quy ché ndi bd Cong
Iy,
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IX. UY BAN KIEM TOAN TRUC THUQC HOI DONG QUAN TR]

Diéu 36. Ung eir, & cir thanh vién Uy ban kiém toin

I. Chii tich Uy ban kidm toan va cac thanh vién khac eia Uy ban kiém todn do Hoi
dong quén trj dé cir va khong phai la nguéi diéu hanh Cong tv.

2. Viéc bd nhigm Chii tich Uy ban kidm todn va cée thanh vién khac trong Uy ban
kiem toan phai duge Hii dong quén tri théng qua tai cude hop Héi déng quén tri.

Diéu 37. Thanh phin Uy ban Kiém toan

1. Uy ban kiém todn c6 tir 02 thinh vién tr lén, Chii tich Uy ban kiém todn phai 14
thanh vién Héi dong quan trj ddc 1ip. Cac thinh vién khac ctia Uy ban kidm todn
phii 13 cic thinh vién Hi déng quan trj khong diéu hanh.

2. Thanh vién Uy ban kiém todin phai cd kién thire vé ké todn, kiém todn, co hidu hidt
chung vé phip ludl vi hoat ddng ciia Cong ty va khong thuic cic triémg hop sau:
a) Lam viéc trong bé phin ké toan, tai chinh cua Céng ty:

b) La thanh vién hay nhin vién cia to chie kiém todn dioe chip thuin thie hign
kiém todn cdc bio cho tai chinh ciia cong ty trong 03 nam lién trude do.

3. Cha tich Uy ban kiém toan phai co biing tit nghiép dai hoe trév 1én thude mét trong
ciic chuyén nganh kinh 1€, tai chinh, ké todn, kiém toan, lujt, quan tri kinh doanh.

Biéu 38. Quyén vi nghia vy cia Uy ban kidm todn

T.'J}- ban kiém todn o6 cic quyén, nghia vyt theo quy dinh tai Pidu 161 Ludt Doanh

nghiép, Didu 1¢ Céng tv gom cic quyén, nghia vu sau:

L. Buge quyén tiép cin cdc tai lidu lién quan dén tinh hinh hoat déng cia Cang ty, trao
ddi véi cic thanh vién Hi dng quan trj khic, Téng gidm dde, Giam ddc tai chinh,
K¢ todn tnrémg vi can b quan Iy khic d8é thu thip thing tin phue vy hogt déng cia
Uy ban kiém lodn.

2. Cd quyén yéu ciu dai dign 16 chire kiém todn dige chip thugn tham du va wé 1
cdic viin dé lién quan bdo cdo tai chinh kiém todn tai cde cude hop eiia Uy ban kiém
todn.

1. 8ir dung dich vy tu vin phip ludt, ké todn hodc cde tr viin khic bén ngodi khi ciin
thiét;

4. Xay dimg va trinh Hbi :té-ng quén trj eic chinh sach phat hign vA quan 1y rii ro; dé
xudt voi Hii dong quan tri cdc gidi phip xi 1y mii ro phét sinh trong hoat déng cia
Cong ty.

- Giidm st tinh trung thye eda bao cdo tdi chinh cila eding ty v cing bd chinh thire
lién quan dén ket qua tdi chinh cia cong ty:

6. Ri soat giao dich vdi ngudi cd 1ién quan thude tham quyén phé duyél coa Hoi déng

quén trj hofic Dai héi dong et ddng vi dua ra khuyén nghj v& nhimg giao dich cin
co phé duyét cia Hoi déng quin irj hoge Bai hoi déng cb dong:
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7. (Gidim sét bo phin kiém toan ndi bi cia Cong ty;

8. Kién nghi cing ty kiém todn ddc 1dp, mire thil lao va diéu khodn lién quan trong hop
déng vii cong ty kiém toan dé Hai dong quan tri théng qua trndre khi trinh lén Dai
h{i deng co déng thuimg nién phé duyét;

9. Theo ddi va danh gia s de lip, khich quan coa céng ty kiém todn va higu qua caa
qué trinh kiém todn, dic biét trong trudmg hop Cing ty ¢ sir dung cic dich vu phi
kiém toan cua bén kiém todn;

10. Gidm st nhiim hio dam Céng ty tuan thi quy dinh ctia phép ludt, yéu ciu eta co
quan quan ¥ va quy dinh ndi bd khac cda cong tv,

11, Lip bao o biing viin ban giri ¢én Hai déng quan tri khi phat hién thanh vin Hii
déng quan tri, Téng gidm déc va nguid quin 19 khic khing thirc hign diy da trch
phi¢m theo quy dinh tai Ludl Doanh nghiép va Diéu 1é Céng tv.

12. Xiy dyng Quy ché hogt déng cia Uy ban kiém todn va trinh Héi déng quén tri
thing qua.

Diéu 39. Cuje hop cita Uy ban kiém todn

1. Uy ban kiém todn phai hop it nhdt 02 Hn trong mét nam. Bién hin hop ducee lip chi

tiét, ro ring vé phai dwge hru gir dly di. Nguoi ghi bién ban va céc thanh vién Uy

ban kiém todn tham du hop phai k¥ tén vio bién ban cude hop.

Uy ban kiém todn thong qua quyét dinh bing bidu quyér tai cude hop. ldy ¥ kién

hﬁng_ viin ban hode hinh thire khic phi hop véi quy dink. M&i thanh vién Uy ban

ki¢m todn cd mdt phiéu bidu quyét. Quyét dinh cia Uy ban kiém todn diroc thang
qua néu dvge da sé thanh vién di hop tin thanh; trdmg hop sb phifu ngang nhau
thi quyét dinh cudi cing thufe vé phia eb ¥ kién cia Chi tich Uy ban kiém todn.

Biéu 40. Bio cio hogt ding cia thanh vién dje lip Hoi dong quén trj rrong Uy

ban kiém todn tai cuge hop Dai hii déng cé déng thuimg nién
1. Thanh vién Héi dong quan trj doc lip trong Uy ban kiém todn 6 trach nhiém béo
cio hoal ddng tai cude hop Bai hii déng ¢b dong thuimg nién.
2. Béo cio hogt ding cua thanh vién Hji ddng quén trj die 1ip trong Uy ban kiém todn
lgi cude hop Bai hii ding ¢d dong thuéng nién phai dam bio 6 cde ndi dung sau:
a. This lap, chi phi hoat déng va cdc loi ich khic coa Uy ban kiém todn va timg
thanh vién Uy ban kiém todn theo quy djnh tai Ludt Doanh nghiép va Biéu 1&
Cong y:

b. Téng két cic cude hop et Uy ban kiém todn vi cde két lugin, kién nghj cia l:."}'
ban kiém todn;

c. Két qua gidm sat d6i vai bao cdo tai chinh, tinh hinh hoat dfng. tinh hinly i
chinh clia Cdng tv;
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d. Béo cao danh gia vé giao dich gitta Céng ty. edng ty con. cing ty khac do Cong
ty nim quyen kiém sodl trén 50% tr 1én vén diéu 1 vai thanh vién Hoi déng
quin trf, Téng giam dc, ngrdi didu hinh khic cta doanh nghiép v nhimg ngwii
o lién quan cia dbi trong do; giao dich gilta Céng tv viai cong ty trong do thanh
vién Hii déng quén tri, Téng gidm dbc, nguini didu hinh khic cia doanh nghiép
la thanh vicn sang lip hode |a ngudi quin Iy doanh nghiép trong thivi gian 03 néim
gén nhit trude thod didm giao dich;

e. K& qua gidm sit doi véi Hoi ddng quan tri, Téng gidm dée va nguiri didu hinh
khie ciia doanh nghiép;

. Két qué dinh gid sy phdi hop hoat dong gitra Uy ban kiém toan véi Hol ding
quan trj, Téng gidm dbe va cde b déng:

X. TRACH NHIEM CUA THANH VIEN HO1 PONG QUAN TRI, THANH

VIEN UY BAN KIEM TOAN, TONG GIAM DOC VA NGUOT BIEU HANH

KHAC

Thanh vién Héi déng quin tri, Thanh vién Uy ban kiém todn, Téng Gidm dée va g

diéu hanh khic ¢é trach nhiém thire hién cic nhiém vy cia minh, ké ci nhim 2 nhidém vy

visi iur edch thinh vién cdc tiéw ban eda Hoi déng quan tri, mét cach trung thyre, céin trong

vi lgn ich cia Cong ty.

Piéu 41. Trach nhiém trung thire vi trinh cic xu ng diit vé quyén lyi

I. Thinh vién Hai dong quén tri, thanh vién U v ban kiém todn, Tong Gidm déc va ngLroi
quan ly khac phai cong khai céc lgi ich ¢6 lign quan theo quy dinh coa Ludt Doanh
nghi¢p va cdc viin ban phép ludt lién quan.

2. Thanh vién Héi dbng quan tri, thinh vién Uy ban kiém todn, Téng Gidm dée, Mg
quan ¥ khie va nhimg ngudi cb lién quan cilia cde thanh vién nay chi duge st dung
nhimg thong tin ¢d duge nhé chire vy cia minh d phuc v lgi ich ¢ia Céng ty.

3. Thanh vién Hji ding quin tri, thanh vién Uy ban kifm todn, Téng Gidam dde vi nguedi
quin Iy khiic ¢é nghia vy thong béo bang van ban cho Héi dong quan trj, Uy ban kidm
tdn vé cdc giao dich gitta Céng ty, cong ty con, eéng ty khic do Céng ty dai ching
nim quyen kiém soft trén 50% tré lén von diéu 1é véi chinh déi treng do hodc véi
nhitng nziiri c6 lién quan cia di tugng do theo quy dinh cia phip luat. D&i vii cac
giao dich néu trén do Pai héi déng b déng hode Hi ddng quén chip thun, Céng
ty phai thue hién cong bé thing tin vé cic nghi quyét nay theo quy dinh ciia phap lugt
chimg khodn vé cong bd thong tin.

4. Thinh vién Héi dong quan trj khing duge biéu quyét dbi véi giao dich mang lai loi
ich cho thénh vién dd hofic ngudi cé lién quan cia thinh vién d6 theo quy dinh cia
Ludt Doanh nghiép va Diéu 13 cong ty.
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5. Thanh vién Héi dong quéan trj, thanh vién Uy ban kiém toan, Tong Giam dic, nguii
quén 1y khic vi nhimg ngwii ¢6 lién quan ciia cde d6i tomg nay khing duce sir dung
hodic Hét 16 cho ngiréi khic cie théng tn ndi bd dé thue hién cde miag dich ¢b lién
quan.
6., Giao dich gitra Cong ty vdi mit hofic nhiéu thinh vién Héi dong quan tri, thinh vién
Uy ban kiém todn. Tdng Giam doc. ngudi didu hinh khic vi cic cd nhan, (5 chire ¢
lién quan dén cae doi tugng nay khong bj vo hidu trong cic rrdmg hop sau ddy:
a) Déi vii giao dich cd gid ti nhé hom (35%) téng gia tri t4i san duge ghi trong bio
cdo tii chinh gén nhit, nhimg ndi dung quan trong cia hop dong hode giao dich
ciing nhu cée mdi quan hé va loi fch cia thinh vién Hai déng qudn trj, thanh vién
Uy ban kiém todn, Téng Gidm dbc, nguiri didu hanh khic di duge bio cio Hoi
dong quén tri va duge H{i ddng quin trj thong qua bing da s phiéu tin thanh cua
nhitng thinh vién Hi ddng quan trj khing cé loi ich lién quan;
b) Ddi vivi giao djch e gid tri tir (35%) hofic giao djch din dén gid tr giao dich phat
sinh trong vang 12 théng ké tir ngéy thire hién giao dich diu tién co gia trj tir 35%
rr 1én tong gia trj tai san duoe ghi trong bo cdo tai chinh gidn nhit, nhitng nii
dung quan trong ciia giao dich nay ciing nhu méi quan hé va lgi ich ciia thinh vién o
Hi ddng quan tri, thanh vién [:]:-,' han kigm todn, Tong Gidm déc, ngwi didu hanh {
khie dii duge eong bo cho cde cb dong va duoe Bai hdi déng cb dong thing qua \
bang phiéu biéu quyét etia cie cb dang khéng c6 loi ich lién quan. w
¢) Hop dong, giao dich vay. ban tai san e6 gid tri lon hom 10% téng gid trj 13 san ghi
trén bdo cdo tai chinh gin nhét gifra Céing ty vi cd ddng sd hivu tir 5% téng sb cb
phin ¢d quyén hidu quyét trér 1én hode ngirdi co lién quan cia cb déng dé 42 diroe
cong bo cho cic co dong va duge Pai hoi ding eb déng thong qua bing phiéu bidu
qu}réI cia cic oo ding khong ea lgt ich lién quan.
Diéu 42, Trach nhiém vé thiét hai va bbi thurimg
| Thanh vién Héi dong quén tri. thanh vién Uy ban kiém todn, Téng Giam déc vanguii
ditu hanh khic vi pham nghia vy, trich nhidm trung thyre va can trong, khing hodn
thanh nghia vy cia minh phai chiu trach nhiém ve nhimg thiét hai do hinh vi vi pham
cta minh gdy ra.
2, Cong ty hii thuimg cho nhitng ngwdi 48, dang hodic 6 thé triv thinh mit bén lién
quan frong cac vu khifu nai, kign, khéd 16 (bao gﬁnm cac vu viée din su, hanh chinh

vit khing phai 14 cde vu kign do Céng ty 13 nguoi khéi kign) néu ngudi dé di hodic
dang | thanh vién Hdi ddng quan tri, thanh vién Uy ban kiém toin, Tong Giam dbe.
ngudi diéu hanh khic, nhin vién hodic dai dién duge Céng ty uy quyén di hodc dang
thyre hién nhiém vu theo 0y quyf:u cua Cong ty, hanh dong trung thuc, can trong vi
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lpri ich cua Cong ty wén cor s tudn thi ludt phap va khong co bang chimg xdc nhin
r:i.ng ngirol do dd vi pham trich nhiém cia minh.

Chi phi bii thirimg bao gém chi phi phin quyét, cée khodn tién phat, céc khoan phai
thanh todn phét sinh trong thire & (ké ca phi thué ludl sir) hode doc coi 14 hop Iy, ¢
hiva dom, chimg iir hop 1€ khi gidi quyét nhitng vu viée ndy trong khudn kh lugt phép
cho phép. Cong ty cd thé mua biao hiém cho nhitng ngudi nay @& trinh nhimg trich
nhigm bi thuing néu trén,

XL QUYEN TRA CUU 8O SACH VA HO SO CONG TY
Pidu 43. Quyén tra cim si sdch va hi sor

L

]

n

Co ding phé thing 6 guyén tra ciu 56 sich va hé so, ey thé nhyr sau:

a) Cd ding phb thing cd quyén xem xét, tra ciru va trich luc théng tin vé tén va dia
chi lién lac trong danh sich ¢d dong co quyén bidu quyét; véu ciu sira dbi thong
tin khéng chinh xée cia minh; xem xét, tra eiru, trich lue hode sao chyp Diéu 18
cong ty, bién ban hop Dai hdi déng co dong va nghi quyét Dai hdi déng cb déng;

b) Ci déng hode nhém e déng sir hitu tir 05% ting 56 cé phin phé théng o 1én oo
quyveén xem xét, tra ciru, trich lyc 56 bién ban va nghi quyét, quyéi dinh cia Hai
déng quén tri, bio céo tai chinh gitta ndm va hiing nam, bdo cio cia Uy ban kiém
todn, hop dang, giso djch phai théng qua Hai déng quan trj va tai lidu khic, trir i
ligu lién quan dén bi mil thromg mai, bi mét kinh doanh cia Cang ty.

. Truémg hop dai dién duge iy quyén cia o déng va nhom cd ding véu ciu tra ol

50 sdch va hi so thi phai kém theo gidy gy quyen cia cb dong vi nhom cb déng ma
ngirdri d6 dai dign hofic bin sao ¢ing chimg cia gify dy quyén nay.

. Thanh vién Hoi déng quan tri, thanh vién Uy ban kiém toan, Tong Giam dée vi ngudi

diéu hanh khic e6 quyén tra ciru s6 ding ky ¢b dang ciia Cang ty, danh sich ¢6 dong.
a6 siich v hd so khac cua Cong ty vi nhimg myc dich lién quan t4i chire vu cia minh
viri didu kién céc thing tin niy phii dwge bio mit.

Cong ty phai hru gitr Didu 1¢ nay vi nhimg ban sira ddi bd sung Didu &, Gidy chimg
nhin dang k¥ doanh nghiép, cic quy ché, cic tai lidu chimg minh quvén s& hitu tai
sin, nghj quyét Dai hoi dong b dong va Hoi dong quan tri, bién ban hop Dai hoi
ding cb ding va Hoi ding guan trj, cic bio cdo cia Hai ddng quan trj. cic bdo cao
ciia Uy ban kiém tedn, bdo cdo tai chinh niim, sb sich ké todn va cic t3i ligu khic
theo quy dinh cda phdp ludt tai tru s& chinh hodic mt noi khae véi dido kién 13 cdc
ch déng vi Cor quan ding ky kinh doanh duge thang bio vé dia didm lvu trit cée i
du nay.

. Pidu I8 céng ty phai duge cing bb trén trang thang tin dién tir coa Cong ty.

XIL CONG NHAN VIEN VA CONG DOAN
Biéu 44. Céng nhiin vién va cing doan
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. Téng Gidm dic phai lip ké hoach dé Hoi déng quan tri théng gua cic vin @ lign

quan dén vige luyi:n dung, cho nguwrii lao ding nghi viéc, tién lromnig, bao hiém x4 hoi.
phite I, khen thidng va ky ludt ddi véi ngudi lao ding va ngudi diéu hanh doanh
nghigp.

. Tong Giam déc phai lip ké hogeh dé Hai déng quan tr thing qua céc vin dé lién

guan dén guan hé ctia Cong tv véi cic 1o chire cong doan theo cac chudn mure, thing
Ié va chinh séch quan 1y 1t nhat, nhimg thing 1€ va chinh sich quy dinh tai Bitu 1§
ndy, cde quy ché cia Cong ty va quy dinh phap luét hién hanh,

XIIL PHAN PHOI LGOI NHUAN
Biéu 45. Phiin phéi lyi nhudn

L.

[ o]

Bai hii dong cb ding quyét dinh mire chi tré ¢d tire va hinh thite chi tri e tic hing
ndm tir lgi nhudn duec giir lai cia Cong ty.

. Cidng ty khéng thanh todn 13i cho khoan tién tra o tire hay khodn tién chi ta lién

quan t&i mot logi cb phiéu,

. Hji déng quén tri ¢6 thé kién nghi Bai hii déng b déng thang qua viée thanh todn

todn bé hofic mdt phin co the bing ¢6 phiéu va Hi déng quan tri 14 co quan thire thi
quyvét dinh nay .

. Trrimg hop b tire hay nhimg khoin tién khic lién quan téi mét logi o phidu duec

chi it bang tien mdt, Cong Ly phai chi trd bing tién déng Vigt Mam. Viéc chi tri ¢
thé thuc hién trye Iirf‘p hodie théng qua eie ngdn hang trén co si céc thing tin chi tét
ve tai khodn ngin hing do ¢f dong cung cip. Truomg hop Céng ty di chuyén khoan
theo ding cdc théng tin chi tiét v& ngan hing do cb dong cung cip ma co dong da
khéng nhdn duge tién, Cong ty khing phai chiu wéch nhiém vé khodn tién Cong ty
da chuyén cho cd ddng ndy. Vigc thanh toan oo tire ddi vii cic cd phidu niém vév/ding
k¥ giao dich tai S& giae dich chimg khodn ¢d thé duge tién hinh thing qua cdng ty
chimg khodn hoge Tong Cong ty luu kv va b trir chirng khodn Viét Nam.

- Can ¢ Luidt Doanh nghi¢p, Ludt Chimg khodn, Hpi dbng quan tri théng qua nghj

guyér. quyét dinh xdc dinh mét ngéy cu thé dé chét danh sich cd déng. Cin et theo
ngdy do, nhimg nguiri dang ky véi tw cich vd ding hodc nguai so hiru cée chimg
khodn khic dwoc quyén nhin cd tre bing tién mat hodic ¢d phidy, nhin thong bio
hodic tai liéu khac.

. Cdic véin dé khic lién quan dén phén phii lei nhudn dwie thue hign theo quy dinh cia

phap luat

XIV. TAl KHOAN NGAN HANG, NAM TAI CHINH VA CHE PO KE TOAN
Bigu 46. Tai khoin ngin hing

Long ty mo tan khoan tpi cic ngdn hang Viét Nam hofic tai cée chi nhanh ngin hing
nurde ngodi duge phép hoat ding tai Viét Nam.
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2. Theo sir chip thudn trude cia co quan co thim quyén, trong tréme hop cdn thibt,
Cong ty ¢d theé md 1ai khodn ngdn hing & nude ngodi theo cie quy dinh cia phap ludt,

3. Ching ty tién hinh tit ch cac khodn thanh todn v giao dich ké todn théng qua cic tai
khoan tien Vigt Nam hodic ngoai té tai cac ngdn hang ma Cong ty mo tai khoan.

Diéu 47. Niim tai chinh

Nam téi chinh cia Céng ty bat ddu vr ngdy diu tién cla thing thing 01 hing nam va két

thitc vio ngay 31 thing 12 hing nam. Nam thi chinh diu tién bit dau r ngay cip Gidy

chitng nhin ding kv doanh nghiép va két thic vao ngay 31 thing 12 cia nam d4.

Piéu 48. Ché dé ki todn

1. Ché dd ké todn Cdng ty s dung i ché 46 ké todn doanh nghiép hodc ché do ké todn
diic thi duye co quan c6 tham quyén ban hanh, chip thuin.

2, Cong ty ldp s0 sich ké todn bing liéng Viét va h gitr ho so ké todn theo quy dinh
phap ludt vé ké todn v phap ludt lién quan. Nhimg hé so nay phii chinh xbc. cip
nhét, cd hé mf-ng vi phai di de chimg minh va gidi trinh cac giao dich cna Céng ty.

3. Céng ty str dyung dom vj tién té trong ké todn la dong Viét Nam. Truimg hop Cong ty
cé che nghiép vu kinh té phit sinh chi véu bing mét loai ngoai & thi dwee tir chon
ngogi & do lam don vi tidgn 1 trong ké toan, chiu trich nhiém vé lya chon dé trudc
phép lugt vi thong bio cho co quan quén 1y thué trye tidp,

XV. BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM

CONG BO THONG TIN

Diéu 49. Bdio cio tai chinh ndm, bin nién v quy
I. Céng ty phii lap béo cdo tai chinh nim va bao cdo tii chinh ndm phai duge kiém todn

theo quy dinh cia phip Tufit. Céng ty efng bd bdo cio tai chinh nam dd dwoe kidm
todn theo quy dinh cia phap ludt vé cong bi thing tin trén thi trudmg chirng khoan va
nép cho co quan nha nude ¢ thim quyen.

2. Bio cdo tai chinh nim phai bao gom day di cac bdo cio, phuy luc, thuyét minh theo
quy dinh phip lugt vé ké toan doanh nghiép. Bdo cdo ti chinh oim phai phan dnh
mit cdch trung thyre va khich quan tinh hinh hoat dong cia Cong ty.

. Céng ty phii 13p vi efmg bo cdc bio cdo tdi chinh bin nién 47 sodt x4t va béo cao 13i
chinh quy theo quy dinh phdp lujt vé cing kb thing tin trén thi trwémg chimg khoan

i

va ndp cho co quan nhi murde c6 thim quyén.
Bitu 50. Bao cio thudmg nién
Cang ty phai ldp vii cing bé Bao cdo thuimg nién theo céc quy dinh cia phap ludt vé
chimg khodn va thi truimg chimg khodan.
XVI KIEM TOAN CONG TY
Pitu 51. Kiém toan
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. Bai hi déng o déng chi dinh mén cing tv kiém todn doc lip hosic théng qua danh

sdch cde ching ty kiém todn de 1p va Oy quyén cho Hoi dong quan tri quyét dinh lya
chon mét trong 6 cde dom vi nay tién hanh kiém todn bao cao tai chinh cia Cang tv
cho ném tai chinh tiép theo dira trén nhitng diéu khoan va diéu kidn thoa thugn v
Héi déng quan tri.

. Bdo cdo kiém toan duge dinh kém bdo cdo tii chinh nim ciia Cong ty.

3. Kitm toan vién ddc 1dp thire hign viée kiém todn béo cdo tai chinh cia Cong ty duge

tham dir cic cude hop Bai hii d;irng, o dong va duge qu;-'én nhin cac thing bdo v
cic thong tin khic lién quan dén cude hop Pai hii ddng ¢b dong va dirge phat bidu ¥
kién tai dai héi vi cdic viin & cb lién quan dén vigc kiém todn bao céo tai chinh cla
Cong ty.

XVIL DAU CUA DOANH NGHIEP
Diéu 52. Dilu ciia doanh nghiép

I;

Ddu bao gbm diu dwge lim tai co st khic ddu hodic diu dudi hinh thire chit kv sé
theo quy dinh cia phip lujt vé giao dich dién tr.

. Hoi ding quan trj quyét dinh logi diu, s lrgng, hinh thire vi ndi dung ddu cia Cang

ty. chi nhénh, véin phong dai dién cia Céng ty (néu ca),

- Hoi ding quan trj, Téng Gidm die sir dung va quin I diu theo quy dinh cia phip

ludn higén hanh,

XVIIL GIAI THE CONG TY
Piéu 53. Gidi thé cong tv

Céng ty cé thé bj giai thé trong nhimg tnrimg hop sau:

a) Theo nghi quyét, quyét dink cia Pai hii déng co dong;

b) Bi thu hdi Gidy chimg nhin dang ky doanh nghiép, trir trrimg hop Ludt Quin 1
thué co quy dinh khae;

¢} Cée truimg hop khie theo quv dinh ola phép ludt

. Viée gidi thé Cong ty trudc thisi han (k& ¢i thir han dA gia han) do Pai hji déng cb

dong quyét dinh, Hii déng quan trj thue hign. Quyét dinh gidi thé nay phai duoc
théng bdo hodc phai duge chidp thuin bai co quan co thim quyén (néu bit bude) theo
quy dinh.

Biéu 54. Thanh I¥

1

. Toi thiéu 06 thing trurde khi két thic thdi han hoat ddng cia Céng ty hodc sau khi co

quyét dinh giai the Cdng ty, Hoi déng quan tri phai thanh lip Ban thanh ¥ gom 03
thanh vién, trong 46 02 thinh vién do Pai hii ddng ¢b dong chi dinh va 01 thinh vién
do Héi déng quan tri chi dinh tir 01 céng ty kiém todn déc Lip. Ban thanh 1¥ chudn bi
cac quy ché hoat déng ciia minh. Cac thanh vién cia Ban thanh Iy ¢ thé duoc
chon trong s6 nhin vién cia Cong ty hoac chuyén gia ddc 1ap. Tét ci cdc chi phi lién
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quan dén thanh 1 dirgre Céng ty wu tién thanh tedn tnede cae khoan no khic cia Cong
v,

2. Ban thanh 1y ¢6 trich nhigm bio cdo cho Co quan ding ky kinh doanh vé ngay thanh
ldp v ngay bat diu hoat dfng. K& tir thix diém dd, Ban thanh 1y thay mat Céng ty
trong tit ca cée cong vide lién quan dén thanh 1§ Céng ty trrde Téa dn vi cde cor quan
hanh chinh.

3. Tién thu duge tir viée thanh 1y dwoc thanh wén theo thit y sau:

i) Cac chi phi thanh 1¥;

b) Cée khoan ng lrong, trorefip théi viée, bao hiém x3 hi va cac quyén Igi khie cia
ngudi lao dong theo thoa wire lao déng tip thé va hop déng lao démg da ky két;

c) No thué;

d) Cic khoin ng khac cia Cong ty;

&) Phéin con lai sau khi da thanh todn tit ca céc khodn ng tir mye (a) dén (d) trén diy
duge chia cho cic co déng. Cde o6 phin vy dai duge wu tién thanh todn trirdc,

XIX. GIAI QUYVET TRANH CHAP NOI BO

Bitu 55. Gidi quyét tranh chip néi b

L. Truimg hop phat sinh tranh chép, khidu nai lién quan i hoat ding ciia Cong ty,
quyén vi nghia vu cila cdc e déng theo quy dinh tai Lugt Doanh nghigp. Pidu 1&
cong ty, cac quy dinh phip ludt khac hodc thoa thudn giira:

a) Co dbng vii Cong ty;
b) Co diéng vii Hai dong quan tr, Uy ban kiém todn, Ting Giam de hay nguwii didu
hanh khac:

2. Cic bén lign quan o gling gidi quyét tranh chip d6 théng qua thuong lwong v hba
gifi. Trir truimg hop tranh chip lién quan toi Hdi ddng quan tr hodic Chi tich Hii
déng quén iri, Chu tich Hoi dbng quin trj chi tri vige gidi quyét tranh chip va yéu
céin timg bén trinh bay cde thong tin lisn quan dén tranh chip trong vimg 07 ngay lam
vige ké tir ngdy tranh chip phit sinh. Truimg hgp tranh chip lién quan téi Hoi déng
quén tri hay Chi tich Hji déng quan tri, bilt oir bén nito ciing c6 thé véu ciu Chi tich
héi dong quan trj chi dinh mét chuyén gia dic lap lam trung gian hoa gidi cho qud
trinh gidi quyél tranh chip,

2. Trurdmg hop khéng dat duge quyét dinh haa gidi trong vong 06 tudn tir khi bat diu
qua trinh héa gifi hodc néu quyvit dinh cia trung gian hoa gidi khing duoe cic bén
uhﬁp nhin, mit bén ¢6 thé dua tranh chip d6 ra Trong 13i hodc Toa 4n.

3. Cae bén nr chiju chi phi ca lién quan téi thd e thirong liromg va hoa giai, Viée thanh
todn céc chi phi cia Toa dn duge thye hién theo phin quyét et Tha én.

XX. BO SUNG VA SUA pOI DIEU LE

Biéu 56, Piéu 1é cdng ty
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I. Vige sira dbi, b sung Diéu I¢ nay phai duge Bai hii dong cb dong xem xét. quyét
dinh.

2. Trurimg hop phép ludt ¢ quy dinh lién quan dén hoat ding cia Céng ty chwra dirge
dé cp trong bin Bidu 1§ niy hodic truémg hop co quy dinh phdp ludt méi khic voi
didu khoan trong Biéu I¢ nay thi ap dung nhimg quy dinh &6 dé diéu chinh hoat ddng
cua Cong ty.

XXIL NGAY HIEU LI'C

Bién 57, Ngay hiéu lwe

1. Ban di¢u ¢ niv gom 21 Chwong, 37 Ditu duge Pai hii ding cb démg Cong ty cb
phin Duge Lim Déng (Ladophar) nhét tri thing qua ngay 24 thang 04 nam 2025 va
cing chip thufin higu luc todn van ciia Didu 18 ndy.

2. Diéu 1¢ duge 13p thanh 10 bin, 6 gifi trj nhw nhau vi phéi duge luw gilt i tru sé
chinh cda Cdng ty.

3. Dign 1 niy li duy nhét va chinh thire cia Céng ty.

4. Cac ban sao hoje trich lyc Dieu 1é cong tv o pia irj khi ¢6 chix kv cia Chi tich Hai
dbng quan irj hodc tdi thiéu 1/2 tong s6 thanh vién Hoi ding guuin tri.

NGUGI BAI DIEN THEQ PHAP LUAT
——TONG GIAM POC
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PHU LUC: CAC NGANH, NGHE KINH DOANH CUA CONG TY
Ma
ngianh, Tén nganh, nghé kinh doanh
nghé
4649 | Ban budn db dung khic cho gia dinh.
(Chinh) | Chi tiét: mua bin thudc, duge i, mi phim, vt o, thide bi y 6.
| Sén xudt thube, hod dirge va duge liéw,

2100 i 5 ;
Chi tiét: san xudt thude tdn dirgre, dong diegre.

-~ San mfé'lt thyre pham khac :?hua dirge phiin vao dau.
Chi tigt: san xuat thie phim chire ndng.

1101 Chng:. tinh cét va pha ché edc loai m-:,iu manh.
Chi tiér: sin xuat regu, mede wing co con.

{104 San xudt d uing khéng con. mroe khodng.
Chi tiér sin xudt mrdc wong oo gas va rhdng co pas

5510 | Dich vy lwu tris ngén ngay
Bidn budn chu_f,'én_ doanh khic chira diroe phin vio diu,
Chi tiét:
- Xuecit nhdn kehau thude, diepre ligw, nguyén phu lidu scn xuct thudc, vt tie
thiér bi v 1.

s | Kinh doanh sinh p.l'niuf. vaccine, hda chdt (phuc vy xét nghiém, thi nghiém
sinn hog, hoa hoe, huvér hoe)
- Bein buon cde logl bao bi it plastic (hao bi container), ede logi wii PP, PE,
tii PE, dai PP, chac PP vé ede loai phy ligw nganh may bao bi confainer),
cde fogivai PP, PE, tii PE, dai PP, chae PP va cdc loal phu liéu nganh may

| ere B,

472 | Bén Iérﬂll,rr: phim trong f:-E'Ic cima hang uhE}-En doanh.
Chi tiet: ban [€ the pham chiie néing

477 | Bén 1¢ thube, dung cy v 1€, mii pham va vt pha";_m vE sinh trong cdc cira hﬂﬂg_
chuvén doanh.

4632 | Bén budn thue pham.
4633 Ban budin dé uf‘rng_.




Ma

45

nganh, Tén nganh, nghe kinh doanh
nghé
| Chi tiét: kinh doanh riegw, do wong co con va khing cd eon,
4791 | Bin Ié theo véu cau dit hing qua buru dién hodc internet. |
4933 | Vin i hang haa bang dudmg b |

T Kinh doanh bét dong san. quveén sir dung dit thude chi sé hitu, chi sie dl,m.g.]
hode di thué.

0128 Tréng ciy gm vi. cdy dwge lidu, cdy huong liéu lGu ndm.

4721 Bin l& Ilmnp_, thyre rong cac cira hing chuyén doanh.

1010 | Ché bién, bao quan thit vi cic san pham tir thit.

1020 | Ché bién, bao quén thuy sin v cic san phim tir thuy san.

1075 San xuit man an, thirc &n ché bién sin.

10B0 | San xudt thire An gia st gia cim va thiy san.

] Bén |é hing hoa khie mdi trong cdc cira hang chuyén doanh.,

o Bin Ig bao bi, céc loai hat nhya PP, PE, hat tao mauw, hat phu gia nhua, hat
UV, bén 1€ cic loai bao bi ur plastic (bao bi container), cdc loai vai PP, PE.
tai PE, dai PP, chac PP va cic loai phu laqu nganh may bao bi.

| Hogt d:‘jng dich vu hd trg kinh doanh khac con lai chira dirge phéin vio diu.
8399 Chi i'f&f. .
- Xuat whip khau cdac mar hang céng ty kinh doanh,
| = Uy ihdc vé mhdn tiy thdc xudr khdu, nhdp khdu himg héa
Cée hinh thite vin tai dwimg bo khic., =1
Chi tig.

4932 | - Vidn tai hanh kidch bing xe khdcl trong pham vi ngi tinh, lién tink.

- Che thué xe of agudi lai dé vin tai hanh khidch, has gom hap dong chor
Khdch di tham guan, du lich hoge myc dich khdc. I
4631 | Ban budn gao. Ita my, hat ngd coe khic, bt my.
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Quy cié Hoat ding caa Hpi dong quin tri CTCP Durge Lim Bing (Ladophar)

CHUONG 1. QUY BINH CHUNG

Biéu 1. Pham vi diéu chinh vi dfi trong dp dung
1. Pham vi didu chinh: Quy ché hoat dong cia Hai déng quan tri quy dinh co cdu t chirc ahin s,
nguyén tic hogt déng, quyén hen, nghia vy cia Héi dong quan trj va cde thimh vién Hi dong quan
tri nhim hoat ddng theo ouv dinh tai Tudt Doanh nghiép. Biéu Ié Cong ty vi cic quy dinh khic cia
phép ludi ed 1ién quan.
2. B6i tugmg ap dung: Quy ché nay duc dp dung cho Hiji Jf_‘-.rng quén tri, cic thanh vién Hai ding
quéin trj va nhimg doi tugng lién quan eé dé cip trong quy ché ndy.
Didu 2. Nguyén tic hoat ding caa Hji ding quin tri
. Hai ding quén tri ldm vige theo nguyén tie tip thé. Céc thanh vién ciia Hi dbng quan 7 chiu
trich nhiém ca nhén vé ptlﬂu vigc cua minh va ciing chiu trdeh nhiégm truoe Bal hii ﬂﬂng i dng,
trude phip ludt vé cée nghi quyét, quyét dinh cia Hai dong quan tri déi vai sy phdt trién cia Cin g
ty.
2. Hi ddng quén trj giao tesch nhiém cho Téng Gifm déc 18 chive didu hinh thye hitn cde nghi
quyét, quyeét dinh cia Hji dong quan i,

CHUONG IL THANH VIEN HO1 PONG QUAN TRI
Biéu 3. Quyén vii nghia vy ciia thinh vién Hi ding quin trj
I. Thanh vién Hi dbng quén tri cd diy dii cée quyén 1:'& trach nhiém theo quy dinh cla Ludt Doanh
nghigp, Ludt Chimg khodn, phip ludt lién quan va Digu 1 Cong ty, trong d6 o6 dupe cung cip céc
thing tin, tai liéu ve tinh hinh 13 chinh, hoat dong kinh doanh cia Chng ty va coa cic don vj trong
Ciong ly.
2. Thinh vién Hji d6ng quan trj ¢6 nghia vu theo quy dinh ciia Luit Doanh nghiép, Biéu 1& Cong
ty va cac nghla vy sau;
a) Thyre hign che nhigm vy ciia minh mjt cdch trung thue, cdn trong vi lod ich cao nhét cia of déng
vi cua Cong ty;
b) Tham dur ddy dii cde cude hop cia Hai ddng quan tri va e6 7 kidn vé cdc vin dé duoe dira ra théo

-

lwdn;

c) Bdo cdo kip thd, diy di véi Hi ding quan tri cac khoan thi lao nhin due tir cée Cing ty con,
Cong ty lidn két va cac th chire khic;

d) Bao cao Hoi ddng quan trj tai cude hop gin nhdt cde giao dich gifta Céng ty, Céng ty con, Céng
ty khéc do Cang 1y nim quyén kiem sodt trén $0% trér lén vbn didu 1¢ véi thanh vien Hoi déng quin
trj vil nhimg nguin cd lidn quan cha thinh vién d&; giso dich gita Clhng ty vii Céng ty trong dd
thinh vién Hoi ding quén tri 14 thinh vién sing 13p hofic 1 npudi quan 1V doanh nghiép trong thivi
gian 03 nim gin nhit trude thad didm giao dich;

d) Thyre hién cong b4 théng tin khi thye hign giso dich ¢é phiéu cia Cong ty theo quy dinh ciia phap
luidit.

3. Thanh vién Hgi dong quan tri ddc lp cia Cong ry phai ldp bdo cdo dinh gid vé hoat ddng cia
Héi déing quan trj,
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Ouy ché Hogt dfing cia Hji :Iﬁng_quﬂ"n tri CTCP Dwoe Lim Bﬂng {Ladophar)

Pidu 4. Quyén dwre cung edp thing tin cia thinh vién Hji ding quén tri

1. Thénh vién Héi ding quén tri cd quyén véu cau Tang Gidm dic, Phd Tdng Gidm dbe, nguii quin
Iy khde trong Céng ty cung cap thing tin, ti ligu vé tinh hinh i chinh, hoat dng kinh doanh cia
Comng ty va cha dom vi trong Cong ty.

2. Nautri quan 1§ doanh nghigp dwoc véu cu phii cung cdp kip thid, diy di va chinh xde thong tin,
tai lidu thea yéu cin cia thanh vién Hoi ddl:mg quan tr. Trinh ty, thi fpe yéu cin vA cung tép thiing
tin duoe quy dinh nhar sau:

- Thanh vién HDOQT phai trinh ndi dung véu cdu cung cap 1én HROT eing ty.

- Xét théiy ciin thiét, TDOQT s trigu tip hop dé Ly ¥ kicn trong théri han 07 ngay lam viée ké tir ngay
nhén dhroe yéu ciu cia thanh vién HPOT vé ndi dung duoe véu cdu cung cip théng tin.

- Néu ngi dung trén duge HBOQT thong qua thi ngwdi quan 1y duge yéu chiu cung cip thing tin 58
cung cip cdc thong tin theo yéu cau trong vong 07 ngiy.

Pitu 5. 56 lweng, nhigm ki, v co chu thanh vién Hji dong quan trj

1. 84 liremg thanh vién Hoi déng quan tri 1 05 nguii,

2. Whiém k¥ ca thanh vién HQi déng quan trj khong qua 05 nam v co thé duq:t béu lai véi s6
nhiém ki khéng han ché, Mét ca nhéin chi dwere biu 1am thanh vién dge lip Hji déng quan tri cia
mét Cong ty khing qua 02 nhidm ki lién e
3. Truime hgp tit ca thanh vién Hoi dong quin trj ciing két thisc nhiém k¥ thi cde thinh vién dd ticp
tuc l4 thanh vién Hii ddng quan tri cho dén khi co thanh vién moi duce biu thay thé va tiep quan
cing vige.

4, Co céiu thanh vién Héi ddng quin i

a) Cor ciu Hisi ddng quén trf ciia Cong ty phai dam bao ti thidu 173 1ng sd thanh vién Hai ding
quén trj 14 thanh vién khing diéu hinh. Cong ty han ché thi da thanh vién HOi ddng quén tri kigm
nhiém chire danh diéu hanh coa Céng ty dé dam bao tinh die 13p cta Hj déng quan tri.

Téng st thanh vién djc lap Hoi dong quan trj phai dam bio quy djnh cd i thidu 01 thanh vién die
Lip mong truemg hop Cong ty o s thanh vién Hoi dong quén i tir 03 dén 05 thinh vién;

4. Thanh vién Hii ddng quan tri dic 1ap co day di ede guven va nghia vy cia thinh vién hdi ding
quin tri theo quy dinh tai Luit Doanh nghigp, Ludt Chimg khoan, Bidu 13 Cang ty vA quy cheé nay.
5. Thinh wvién hin u’fm:; quan trj dge lip dwege 16 chie va phoi hop hoat ddng theo nguyén tic sau:
a) Thue hién guyen va nghia vu duge giao mét cich trung thye, cdn trong, ot nhit nhim bice dam
liri ich hop phép 16i da cia Cong ty;

b) Trung thinh véi lgi ich cia Céng ty va eb ding: khing sir dung thang tin, bi quyet, co hdi kinh
doanh cia Cong 1y, dia vi, chic vg va s dung tai san cua Cong ty dé wr lgi hode phue vu lgi ich
ciia 10 chire, ea nhin khic;

¢) Myi hoat ddng clia thanh vién hi déng quan 5 d6e 1§p phai ddm bdo tudn thi céc quy dinh cia
phip ludt, vi Bicu 1§ Cong ty.

Didu 6. Tiéu chufn vi dibu kifn thanh vién Hji ding quin trj

1, Thanh vién Hai déng quin tr phai dip tmg cdc tidu chufin vi didu kidn sau diy:

a) Khéng thude déi tuomg quy dinh i khoan 2 Bidu 17 Lujt Doanh nghiép;




Ouy ché Hoai diing ciia Hei dong quan tri CTCP Duge Lam ﬂ-:ing (Ladaphir)

b Cd trinh &6 chuyén mon, kinh nghifém trong quan tr kinh doanh hodc trong linh vye, ngénh, nghé
kinh doanh elia Cng ty va khong nhét thiét phai i b déng cia Céng ty, trit tniimg hop Didu 12
Cong ty co quy dinh khac;

c) Thinh vién Hi dong quan tr Céng ty e6 thé ddng thin 1a thanh vién Hi ddng quan tri clia Chng
ty khdc;

&) Tiéu chuin va diéu kién khdc theo Piéu 1& Chng ty.

2. Thinh vién Hji ding quan tri dée 1ip theo quy dinh tai diém b khoan 1 Didu 137 Ludt Doanh
nghiép phai dap dng cdc tidu chudn va didu kién san diy:

a) Khing phai Id nguli dang lam viéc cho Céng ty, Cong ty me hodc Cong tv con cia Cong ty;
khéing phai la ngm'rildﬁ timg lam vige cho Cong ty, Cong ty me hode Cong tv con cia Cong v il
nhat trong 03 ndim lién truoc dé:

b} Khing phai Ia nguid dang hudmg luong, thi lao tir Cang ty, trir cée khoan phy cap ma thanh vién
Hii ddng quan tri duge huomg theo quy dinh:

¢) Khing phéi 14 nguivi cé v hodc ching, bd dé. bd nudi, me de, me nudi, con dé, con nudi, anh
rudt, chi rudt, em rudt 1 cb déng |ém cua Cong ty: la ngudi quin ¥ coa Cong ty hofie Cone ty con
cia Clng ty;

d) Khong phai 14 ngui trre tiép hode gian tiép six hir it nhét 01% tng sd cb phin cb quyén bidy
gquyet cug Cong ty;

o) Hhﬁug phai la ngum da timg lim thanh vién Hii dong quén tri, Ban kiém sodt coa Cong ty it
nhiit trong 05 nfim lién trude 46, tn triémg herp duge bé nhiém lién twe 02 nhigm ki;

&) Tidu chudn vé didu kign khac theo Bidu 1§ chng ty.

3. Thanh vién ddc lip Hoi déng quin tri phai thang béo voi Hai dbng quan trj vé viée khing can
déip img 40 ede tidu chudn va didu kign quy dinh tai khoin 2 Bidu ndy va duomg nhién khong con
la thimh vién dc ldp Hai dong quan trj ké o ngiy khing dap (rng di cde tdu chudn va digu kién.
Hii ddng quan trj phai thing héo trvomg hop thinh vign dic |f|p Hai dnng quin trj khong con dap
Tmg di cde tiéu chidn va didn kign tai cude hop Dai hoi dong cb ddng gin nhit hofc witu tdp hop
Paai i dong cb dong dé bau ba sung hodic thay thét thinh vién divc [8p Hia dﬁmg quan tri tromg thivi
han 06 thang ké tir ngdy nhin duoe théng béo cia thanh vién déc 1ip Hai dong quén tri co lién quan.
Biéu 7. Cha tich H{i ddng quin tri

1. Chu ul:h Hgi déng quan trj do Hai déne quan trj bin, mién nhiém, bii nhiém trong s céc thinh
vién Héi dnng quan trf.

2. Chi tich Hii dong quan tri Cing ty khéng dwoc kidm Téng Gidm dbe.

3. Chi tich Héi dong quan tr cd quyén va nghfa vu sau diy:

a) Lip chirong trinh, ké hoach hoat déng ctia Hai déng quan tri;

b} Chudn bj chremg trinh, ngi dung, 13i ligu phuc vy cude hop; triéu tdp, chi tr va lam chi toa cudic
hop Hii dﬁng quan try;

¢) Tdi chirc vige théng qua nghj quyét, quyét dinh cia HAi déng quan irj;

d) Gidm =it qua trinh to chire thire hidn cde nghi quyét, quyvét dinh eia Héi déng quén tri:

d) Chui toa eude hop Dai héi ddng cb déng;

&) Quyén vi nghia vy khic theo quy dinh ctia Lugt Doanh nghigp va Bidy 12 Cong ty,
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Dy ché Hoat ding cua Hii ding guin tri CTCP Dupe Lim Dong (Ladephar)

4, Truémg hop Chi tich Hai déng quéan tri e dom tir chire hodic ki bl midn, Hai ddng quin trj phid
béu nguixi thay thé trong thir han 10 ngay ké tir ngay nhin dom tir chire hode bj bai mién,

5. Trdmg hop Chi tich Hai dong quan tri ving mat hofic khdng the thue hidn duge nhigm vu cia
miinh thi phéi ty quyén biing viin bin cho mét thinh vién khde thye hidn quyén va nghia vy cia Chi
tich Hai dbng quin tri theo nguyén tic quy dinh tai Dicu 1§ Cong ty, Trnémg hop khing e ngirn
durere 1ty quyén hode Chii tich Hi dong quan tri chét, mét tich, bi tam giam, dang chip hanh hinh
phat th, dang chép hénh bién phép xu Iv hénh chinh ta co s cad nghidn biit bude, cor sé gido due
bt bude, trén khoi noi cu i, bi han ché hofe mit nang lye hanh vi ddn sir, co kho khin trong nhin
thite, lam chi hanh vi, bi Téa dn cam dam nhiém chire vy, cim hinh nghé hodc lam cdng vide nhit
dinh thi cée thanh vién con lai biu mét nguéi trong 58 cde thinh vién gitr chire Chi tich Héi d-’ing
quan trj theo nguyén tiic da s6 think vién con lai tin thanh cho dén khi c6 quyét djnh mdi cha 115
ding quan trj.

6. Khi xét thily cin thiét, Héi ddng quan tri quyét dinh bd nhi¢m mdt (01) hoje nhiéu ngudi lam
Thu k¥ Cong ty vl nhigm k¥ theo quvét dinh cta Hoi dong quan trj. Hi dong quan tr cd the b
nhiém Thir kv Céng tv khi cin niumg khong trdi voi cée quy dinh phip ludt hign banh vé lao déng.
Thir k¥ Céing tv ¢ quyén vt nghia vy sau déy:

a) Hé tror t chire triéu tp hop Dai hii ding cb dong. Hoi dong quan tr; ghi ehép ede bién ban hop:
b} HE tror thanh vién i dbog quén tr trong vide thie hign quyén va nghfa vy duge giao;

¢) Ha trr Hoi ding quan tri trong p dung va thure hién nguvén the quan trj Cong ty:

dy H tror Cong ty trong xdy dyng quan hé ch ding va bao v quyén, loi ich hop phip cla i dfng;
viéc tudn thi nghia vu cung cip théng tin, cong khai hoa thing tin va thi tpe hinh chinh;

) Quyén vi nghia vu khic theo quy dinh tai Diéu 1& Cong ty, Quy ché quan trj ndi b Cong ty.
Diéu 8. Mién nhiém, bii nhifm, thay thé va bd sung thinh vién Hji dong quan trj

1. Dai hii ding co dong midn nhidém thinh vién Hi dong quan irj trong trimg hop san diy:

a) Khong e6 di titu chudn va digu kién theo quy dinh tai Diéu 155 Ludt Doanh nghiép;

b} C& dom tir chire va durge chip thudn;

¢) Triémg hop khée quy dinh tai Didu 18 Cong ty.

2. Dai hi déng cd déng biil nhigm thinh vién Hi g quan tri trong trirémg hop seu ddy:

n) Khang tham gia cac hoat déng cia Hji déng quin tf rong 06 théng lign tye, trir tnimg hop bat
kha khéng;

hj Trremg hep khie quy dinh tai Biéu 18 Cong ty

3. Khi xét thay cin thiét, Dai hii ddng cd dong quyét dinh thay thé thanh vién Hi ding quin j;
misn nhiém, bdi nhiém thinh vién Hai déng quan trj ngodi treémg hop quy dinh tai khoan 1 va
khodn 2 Diéu ndy.

4. H6i dbng quan trj phai triéu tip hop Pai hii déng cb déng € biu b sung thanh vién Hji ddéng
quan trj tromg tomg hop san diyv:

a) 5& thanh vién Hoi ddng quan trj bj giam qua mit phin ba so vidi 56 quy dinh i Diéu 1¢ Cong ty.
Trwdme hop nav, Hai ding quin tri phai triéu tip hop Dai hii dong cd dong wrong thoi han 60 ngay
ké tir ngdy so thinh vién bj giam qui mit phiin ba;

b} S lrgmg thanh vién dic lap Hai dong quéan tr giam xudng, khing bdo dim v 1@ theo quy dinh
tai did#m b khodn 1 Di¢u 137 Ludt doanh nghiép;

5



Quy ché Hogt ding ciia Hiji ding qudn trj CTCP Dieoe Lim Béng {Ladophar)

<) Trix trwémg hop guy dinh 11 didm a va diém b khoan niy, Dai hii dng ed ding biu thanh vién
mir thay the thinh vién Hai déng quan trj di bj mifn nhiém. bai nhiém tai cude hop gho nhil
Biéu ¥, Cich thire biu, mifn nhiém, bii nhiém thanh vién Hai dbng quén tri

. C4 ding hofic nhém cd ding so hivu tr 10% wag 56 cd phin phé théng 1o 1én ed quyén dé cir
tmg cir vién Hji déng quan i theo quy dinh coa Ludt Doanh nghiép va Didu 18 Cang tv. Vige dé
ctr ngwii vao Hii dong quan tr thre hién nher sau:

a) Céc cd dong phd thing hop thinh nhom dé dé o ngwi vao Héi ding quan tri phai thing bio vé
vige hop nhém cho cde ¢& ddng dir hop biét trude khi khai mac Pai héi ddng ed dong. C5 ding hode
nhom eb déng ndm gir ir 10% dén dursi 20% tong b cd phin oo quyén bidu quyvét dirge d¢ cir mit
(01) img vién; tir 20% dén dwdi 30% dwge dé cir 141 da hai (02) dng vién: tir 30% dén dudi 40%
duge 3¢ oir toi da ba (03) dmyg vién; vir 40% dén dudi 50% duoe dé cir t5i da bén (04) (g vién; tir
50% dén duni 63% dge dé cir 18i da nfim (03) tmg vign: tir 65% trér 1én duwoe 38 o t4i da béy (07)
img vién;

b} Can cir 56 heong thanh vién H{i dong quén tri, cb ding hodic nhém cé dong quy dinh tsi khoan
ndy duge quyén 38 e mét hodie mit 56 newii theo quyét dinh cia Dai hoi dong co dong lam (mg
cir vién Hoi ddng quan tri

2. Trutmeg hrp s6 lugng émg et vign Hai déng quén trj théng qua dé i vi (mg ot vBn khéng di sé
lwomg cén thict theo quy dinh tai khoan 5 Bidu 115 Ludt Doanh nghiép, Hoi dong quan trj duomg
nhig¢m gidi thigu thém (mg cir vién hodic 5 chire d€ cir theo quy dinh tai Didy l¢ Céng ty, Quy ché
ni b vé quan trj Céng ty vA Quy ché hogt dong cda Hai ddng quin tri. Vide Hoi démg quan tri
duemg nhiém gidi thigu thim dmg ci vién phai duye cong b 1 rng tnrée khi Dai hoi déng cd
déng biéu quyt biu thanh vién Hai déng quan trj theo quy dinh ciia phap luét.

3. Vide bidu quyét biu thanh vién Hai dimg quéan tri phai thye hién theo phuremg thire bau don phiéu,
theo di mdi of dimg o tdng s phidu bitu quyét wong img v tong 56 ci phin sor hitu nhin vii 56
thinh vién duye biu cta Ha ding quan trj va cd déng o6 quyeén din hét hode mat phiin thng 58
phigu hiu ciia minh cho mat hodie mit 6 tmg cir vién. Ngwdi tring et thish vién Hgi ddng quin
tri duge xhe dinh theo 56 phigu baw inh i cao xudng thip, bit diu tir ing cir vién c6 sb phicu bdu
can nhat cho dén khi dii 56 thanh vién quy dinh tai Digu 1é Céng ty, Truimg hop cb tir 02 dmg cir
vién trér 1én dat cling s6 phigu bdu nhir nhau cho thinh vién cudi ciing cia Hii déng quan tri thi s&
tién hanh biu lai trong sé ede tmg oir vign oo o5 phify biu ngang nhau hofic lua chon theo tiéu chi
quy ¢hé hiu cir hode Didu g Cdng ty,

4. Viée mién nhiém, bai nhiém thinh vién Hoi ddng quin trj do Dai hii déng cd dong thire hign
theo phuremig thire bidu quvé (tén thanh, khimg tan thanh, khéng co ¥ kign). Ty 1& bidu quyét thing
qua theo phucemg thire bigu guyét duge thue hign theo Khoén 2 Bigu 21 Didu 13 edng ty.

5. Néu 6 (mg vién nho hon hodc bing s thank vién HBOT cdn biu thi vite bau thanh vign HRQT
e thé duye thye hién theo phirong thire bdu din phidu nhy rén hodc thue hién theo phuong thite
hiéu quyét (tan thanh, khéng tén thanh, khing et + kién), Ty 12 bifu quyét thang qua theo phuong
thife biéu quyét dirge thye hign theo Khoan 2 Didu 21 Didu 1€ cong 1y,

Diéu 10, Thing bio vé biu, mién nhiém, bai nhigm thinh vién Hji dbag quin trj

1. Trwdng hep d8 xdc dinh duge ang ci vign Hoi dong quin tr, Cong ty phai cdng bo thing tin lién
quan dén cée tmg cir vién 1bi thidy 10 ngy trude ngay khai mac hop Dai hi déng cd déng trén
trang thing tin dién il cta Cang ty dé ¢b ddng cb the tim hidu vé cic img cir vidn nay trnude khi bo
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phiéu, tmg cir vién H&i ding quin trj phél cé cam két bing van ban vé tinh trung thire, chinh xdc
cia che thing tin ¢d nhin duge cing b vik pha1 cam ket thue hign nhigm vu mdt cdeh trung thire,
chin trong va vi o ich cao nhit cia C'{l-ng tv ndu duge biu lam think wen Hai ding quan i, Thing
tin lién quan dén img cir vién Hji diing quan iri duge cing ba bao g

a) Ho tén, ngay, thang, ném sinh;

k) Trinh d chuy&n mén;

¢) Qua trinh cong tac:

dy Cac chitc danh quan If khic (bae ghm ci chire danh Hii déng quan tr cba Chng ty khic);

d) Lo ich cd lign quan tdi Cong ty va céc bén co lién quan cua Cong tv;

¢} Cée thimg tin khic (néu ca) theo quy dinh tgi Bidu 18 Cong ty;

g) Céng ty phai ¢4 wich nhiém cong hi thong tin vé cic Cong ty ma img ot vién dang nim giir
chire vy thanh vién Héi déng quin trj, ¢dc chire danh quan ly khac v cde lgi ich ¢d lién quan tén
Cong ty cla img cir vién H§l dong guan tr {néu cb).

2. Viée théng bao vi két qua hiiu, mién nhiém, bii nhiém thanh vién Hii dding quan 1rj thire hién
theo cdc quy dinh hudmg din vé cong bd thong tin,
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CHUONG I11. HOI DONG QUAN TRI]

Digu 11. Quyén vi nghia vy cia Hii dimg quan trj

1. Hi diéng quén tj |4 co quan quan Iy Cong ty, cd odn quyén nhin danh Céng ty d& quyét dinh,
thyre ]J.in.f:n quyen va nghia vu ciia Cong ty. trir cdc quvén vi nghia vy thude thim quyen cioa Pai hii
ding eb dong.

2. Quvén va nghia vy cia Hai ddng quan tri do ludt phip, Dicu I Cong ty va Bai hii dong cb dong
quy dinh. Cy thé, Hoi dong quén trj cé nhitng quyeén han vi nghia vy sau-

a) Quyét dinh chién luge, ké hoach phit trién trung han vé ké hoach kinh doanh hing nim ciia Céng
ty

b) Kicn nghi logi ¢ phin v t6ng 56 ¢f phin duge quyén chio bin cia timg logi:

¢} Quvét dinh bén 6 phin chura bin trong pham vi sé cé phin duee quyén chio hén cia timg logi;
quyét dinh huy déng thém vin theo hinh thirc khac;

d) Quyél djnh gia ban co phin v 1rdi phidu cia Cong tv:

d) Quyét dinh mua lai ¢6 phin theo quy dinh i khoan 1 vi khodn 2 Diéu 133 Ludt Doanh nghiép:
e} Quyét dinh phuong dn déu tr va dy dn diu to trong thém quyén va gidi han theo quy dinh cis
phap hugdt;

g) Quyét dinh gidi phap phét trién thi tnrémg, Gép thi va cdng nghé:

h) Thong qua hep ding mua, bén, vay, cha vay vé hgp dbng, giao dich khic c6 gid trj tir 35% 1éng
gid tri thi san tro lén duge ghi trong béo edo 1i chinh gdn nhit cia Cong tv. trir tnwing hop Didu 16
Cong ty ed quy dinh t¥ 1¢ hodc gid trj khdc trir tneémg hop cic hop r]r’&ng, gian djch thude thim qu:.rén
quyét dinh clia Bui hai ding cb déng theo quy dinh tai didm d khoan 2 Dity 138, khoan T va khodn
3 Didu 167 Lujt Doanh nghiép;

i} Bu, miln nhiém, hi nhitm Chi tich Hiji ¢éng quan tri; bé nhigm, midn nhiém, k két hop dbne,
chilm dirt hop déng ddi voi Téng Gidm dbc vi ngudr quén 1 quan trong khdc do Didu 1& Cong ty
quy dinh; quyét dinh tién lrong, thi lao, thucmg va lgi ich khic cha nhilmg nguii quan Iy do; cir
nguwdi dai dign theo iy quyén tham gia H{i dong thinh vién hodc Pgi hii déng cb dong & Cong ty
khc, quyét dinh mire this lao va quyén loi khie clia nhimg nguir dé;

k) Gidm sit, chi dgo Tong Gidm doc va nguin quan Iy khac trong didu hinh cang vide kinh doanh
hang ngay cia Cong ty;

1) Quyét dinh cor cu 6 chite, quy ché quan 1§ ndi b clia Céng ty. quyét dinh thinh lap Céng ty
con, chi nhinh, vin phong dai dién va vige gop vin, mua eb phin cia doanh nghiép khie;

m} Duygt chuong winds ndi dung téi ligu phuc vu hop dgi hoi dong cb dang, triéu tip hop dai hoi
ding b ding hodc ldy ¥ kiin d2 Dai hii déng cé déng thing qua nghi quyét:

n} Trinh bdo cdo thi chinh hing nidm 42 dwge kidm todn lén Dai hii ding b ddng:

o) Kién nghj mire ¢ tire digre tri; quyét dinh thir han va thit tuc trd of the hode xi 1% 18 phat sinh
trong qud trinh kinh doanh;

P} Kién nghj viée th chive lai, gidl thé Cdng ty; véu ciu phd san Cong ty:

q) Quyét dinh ban hanh Quy ché hogt dong Hoi dong quin trj, Quv ché ndi hd vé quan tri Cong 1y
sau khi duge Bai hii ding cd ding thing qua; Quy ché vé cing bd thing tin eda Cang tv: quyét
dinh ban hanh Quy ché hoat donp cia Uy ban kiém todn trire thude Hoi d&mg qpuan trj;

]




Quy ché Hogt djng cia Hii déng guin trj CTCP Dwge Lim Ding (Ladophar)

r) Yeu ciu Thog Gidm dbe, Pho Téng Giam dbe, nguin quin 1§ khic trong Cang ty cung eép théng
tin, tii liéu v& tinh hinh @i chinh, hoat ddng kinh doanh cia Cong ty vi cia dem v roog Cang ty
g) N quan Iy dge véu cdu phii cung cap kip thoi, day du va chinh xic théng tin, ta1 ligu theo
véu ciu cia thinh vién Hji ddng quan trj. Trinh tuy, thu tuc véu chiu va cung ¢Ep thiing tin dwoe quy
dinh ¢y thé tai Quy ché hoat déng coa HOi déng quan tri.

t) Quyén va nghia vu khie theo quy djnh ciia Ludt Doanh nghiép, Ludt Chimg khodn, quy dinh khic
coa phdp ludt va Bifu 18 Cong ty, quy ché quan tri ndi bi céng ty.

3, Hai ﬂﬁng quéin trj phai bao cao B hoi délng eh déng kit qua hoat dtng cia Ha ding quén trj
theo quy dinh tai Picu 280 Nghi dinh s3é 1552020/ND-CP ngéy 31 thang 12 nim 2020 caa Chinh
phti quy djnh chi tiét thi hanh mt s6 dieu coa Ludt Chimg Khodn.

4. Hoi déng quin trj théng qua nghj quyeét, quyet dinh biing bidu quyvit i cude hop, oy ¥ kién hing
vin ban hodic hinh thic khic do Dibu 1§ Cong ty quy djnh. WG thanh vién Hai déng quin tri cd mit
phidu bifu quyét,

5, Tritmy hop nghi quyét, quyét dinh do Hi ddng quan trj thing qua trdi véi quy dinh cia phip
ludit, nghi quyét Dai hiii dong co ding, Bidu 1¢ Cang ty gdy thiét hai cho Cong ty thi céc thinh vién
tén thénh théng qua nghi quyvét, quvét dinh d phai cing lién &6 chiu trdch nhiém cd nhin vé nghj
quyit, quvét dinh 46 va phéi dén bir thiét hai che Cang ty: thinh vién phin déi thong qua nghi quyét,
quyét dinh néi trén duge midn trir rdch nhigm, Trtmg hop nity, cb dong cia Cong ty ¢b quyén yéu
chu Toa dn dinh chi thue hidn hodc hiy bo nghi quyét, quyét dinh néi wén.

Pitu 12. Nhiém vu vi quyén han cia Hii dbng quin tri trong vige phé duyét, ki két hop déng
giao dich

. Hdi Ll:“.’nng quan trj chup thudin cde hop dbng, giao dich cb pia tri nhd hon 35% hofic g.'l.a-:: dich din
dén 1ong gid trj gian 4:l1r:h phit sinh trong vong 12 thing ke i ngdy thuc hién giao dich diu tién c&
gid trj nho hem 35% tong gid tr i san ghi 1én bdo cdo tai chinh gin nhit hode mdt ty 18, gia tri
khéc rhé hom theo quy dinh tai Diéu ¢ Céng ty gitta Cing ty wri mit trong cde doi tugmg saw:

- Thanh vién H6i ding quén tri, thanh vién Uy ban kiém todn, Tong Giam doc, nguwiri quén 1y khic
v ngdd oo lién guan cia cic ddi tromg nhy;

- Ch d6ng, nguid dai dién oy quyén cia ch déng st him teén 10% thirg vhn b phin phé thing cia
Cing tv va nhimg nguii co lién quan coa ho;

- Doanh nghitp c6 lidn quan dén cac 461 twong quy dinh 13i khodn 2 Bicu 164 Lufit Doanh nghigp.
2. Hgi dhng quéan tri chap thudn cic Hop dong. giao dich vay, eho vay, bdn tii sin o6 gid trj nhd
hon hogie biing 10% téng gid trj tai san ciia doanh nghidp ghi trong béo céo tai chinh giin nhit gitta
cimg 1y v cé ding so hiru ti 51% tng sé b phin cé quyén hidu quydt iré 18n hoge ngudi <o litn
quan ciia cb déng do,

3. Nwéri dai dign Céng ty ky hp ddng, giao dich phai thing béo cho thanh vién Hi déng quan trj,
thénh vién Uy ban kigm tedn vé cic dii tugng o6 lién quan doi vii hop ding, giao dich do va g
kit theo dir thio hop ding hedie néi dung chii véu cha giao dich. Hai dong quan trf quyst dinh vige
chiip thufin hop dong. gizo dich trong thivi han 15 ngay ké tir ngay nhin duge théng bao, trir truimg
hop Bidu 1& Céng tv quy dinh mit thisi han khéc; thanh vién H$i ddng quan t ¢b 1oi ich lign quan
#én cic bén trong hop déng. giso dich khing eb quyén biéu quyét.
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Pitu 13, Trich nhigm eaa Hii ding quéin tri trong vige tritu tip hop Dai hii déng cé dong
biit thuwdmg

1. Héi dﬁn;g quén trj phai tridu tip hop Bai hii ding cb dong bat thiimg trong cic tnromg hop saw:
a) Hoi ddng quin tri xét thily can thiét vi loi fch cta Cong 1y

b) 86 lugmg thinh vién H3i ddng quan tri, con lai it hon sb hrong thanh vien i thidu theo quy dinh
cua phap luat;

¢) Theo yéu cdu cia co dong hodic nhim cd dong quy dinh tai khoan 2 Bidu 115 cia Ludt Doanh
nghiép; yéu eiu trigu tip hop Pai hii ddng cd déng phii dwoc thé hién bing van ban, trong 86 néy
vh I do va myc dich cude hop, o da chit ky cia v.'.a'l_: co dong lién quan hofc vin ban yéu chu duge
lap thanh nhicu bin vi tip hop do chit ky cia cde ¢b ddng ob lién guan;

d)s

d. Cdic truomg hop khéc theo quy dinh coa phap ludt va Biéu 18 Cang v,

2. Trigu tip hop Pai hii ddng ¢b dong bit thuimg

Trir triémg hop Bidu 1@ Céng ty cb quy dinh khic. Hod diing quén tr phai tri¢u tip hop Bgi hdi déing
ed ddng trong thési han 30 ngdy ke tir ngiy 56 logng think vién Hai déng quan tri, thanh vién dde
lip Hoi ddng quan trj con lai it hon sb Iwgmg thinh vién 15i thiéu theo quy dinh tai Bidu 1¢ Cing ty
hode nhin duge yéu efiu quy dinh tai diém ¢ va did¢m d khodn | Diéu ndy:

Héi dong quan tri pluii thiing bao trutmg hop thinh vién dde 14p HOi déng guén tri khong con Ep
g du cée g chuén va diéu I-;;lén. tal cude hop Ellm héi dong cé dBng gin nhét hodc wida tip hop
Pai hoi ding cb ddng dé biu bd sung hodc thay thé thanh vién dic lap Hai déng quan trj trong thoi
han 06 thdng ké tir ngay nhan dwge théng béo cia thanh vien dic 1ap Hi dbing quén tri c6 lign quan;
3. Ngui trigu tip hop Dai hii ddng cd dong phai thie hién cic cong vide sau diy:

a) Chudn bi danh séch ¢ -:lur:g_ dia digu kién tham gia vd bidu quyétbéu cir wi cudc hop Dai hoi
dong co dong. Danh sich ¢b ding ed quyén di hop Pai héi dong co dﬁﬂg duge 1ip khéing qua 10
nghy trude ngay pin thimg bio mii hop Bai ki ﬁﬁng ef déng néu Biéu 1§ Céng ty Khimg quy dinh
thiri han ngan hom. Cang ty phéi cong b6 thing tin vé viée 1p danh sach o dong c6 quyén tham dy
hop Dai héi ddng cé dong t6i thidy 20 ngdy trwdc ngay ding kv cubi cling:

b} Chudin bj chwong trinh, néi dung dai hi;

¢) Chudn bi tai ligu cho dai hai;

d) Dy thiv nghi quyet Bai i dbng cb déng theo ni dung dy kién cia cude hop;

d) Xdc dinh théi gian va dja diém 0 chire dai hdi:

e) Théng bdo va giri théng bao hop Bai hii ddng b dong cho i ca cic od dang oo quyén dir hop;
g) Céac cong vide khéc phuec vy dai hai.

Biéu 14. Ciic tiéu ban giap vide Hiji diing quin tri.

1. Hin d.ll:’mg quan trj od thé thanh lip tiéu ban trye thude dé phu trdch vé chinh sach phit trién, nhdn
air, luomg ﬂnrung kiém todn ndi ba, quan 1§ i ro. 4 lugmg think vién cia tidu ban do HAi dong
quan tri quyét dinh o hi thiéu la 02 ngurdn bao gom thanh vién cia Hoi dong quan trj vi thinh vién
bén DE.':'EL' Cae lhﬁl‘ll'l vign doc 1dp Hin ﬂuru, quan trifthénh vién Hai 46ng guin tr] khéng didu hénh

nén chitm da sb trong tiéu ban va mat trong s6 céc thinh vién niy duge bd nhigm lam Truimg licu
han thee quydt dinh cha Hai déng quan tri. Hoat dong cia tiéu ban phéi tuin thi theo quy dinh cia

10

I8/ 58256 \a)




Quy ché Hoat ding cua H@i ding quin trj CTCP Duwrge Lim Ding (Ladophar)

Héi déng quén tri. Nghi quyét cha tidu ban chi ¢d higu hire khi cé da 56 thanh vién tham dir v bigu
guyét thing qua tai cude hop cha tidu ban,

1. Vige thie thi quyét dinh ciia Hai dong quan tri, hofic cia tigu ban irye thube Hai déng quan tr
phii phil hep vai edc quy dinh phap ludt hign hinh va quy dinh ti Diéu I Cong ty, Quy ché ndi b
Ve qudn trj Cong ty.
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CHUONG 1V. CUQC HQOP HQOI PONG QUAN TRI
Biéu 15. Cuie hop Hiji ding quan tri
1. Chi tjch Ha d-ﬁng quan trj dwoe bau trong cude hop diiu 1ién eda Héi déng quan trj trong thii
han 07 ngdy lam vige ke tir ngdy két thie bau cir Hoi dong quén tri d. Cude hop ndy do thinh vién
eo 0 phidu bau cao nhat hodc 1 12 |:ﬂ'|1'éu héu cao nhit trigu tép va chi trl. Trnimg hop cd nhidy hon
mét thinh vién ed =6 phife biu hoje ty 1§ phifu biu cao nhét vi ngang nhau thi céc thinh vién biu
theo nguyén tic da sd dé chon 01 ngudi rong sb ho wiéu tip hop Hoi dédng quén tri.
2. Ui déng quan tri phéi hop it nhit mdi qué 01 1in v o6 thé hop bét thudme.
3. Cha tich Hai déng quan tri tridu tip hop i ding quén tri treng tneémg hop sau day:
a) Co dé nghj cia thanh vién die lip Hpi dong quan tri;
b) C6 dé nghi cia Téng Gidm dde hoge it nht 05 nguir quan I¥ khéc;
c) C d& nghj cia it nhat 02 thanh vién Hii ddng quén tri;
d) Truomg hep khic do Digu 1 Cang ty quy dinh.
4. B nghj quy dinh tai khoan 3 Diéu nay phai dwoe Lip thanh vin ban, trong d6 néu 6 mue dich,
vin dé cln thao ludn va guyet dinh thufe thim qu:,'l::n cua Hen d-;‘:ng quan trj.
5. Chu tjch HGi ding quin tri phéi trigu tdp hop Hai ddng quén tri trong théi han 07 ngay lim viée
ké tir ngzdy nhin duge dé nghi quy dinh tai khoan 3 Pidu nay, Triime hop khéng tridu tip hop Hai
déng quan iri theo 4 nghj thi Chi tich Hai déng quan tri phai chju rich nhigm vé nhimg thigt hai
xdy ra 4ol véi Cong ty; ngudi & nghi cd quyén thay thé Chi tich Hoi dong quén tr tridu tdp hop
Hidi dong quan tri.
6. Chi tich Hai ddng quan trj hodie npwii trigu tip hop Hi déng quén tri phéi giri thing bdo mi
hop chim nhit 14 05 ngay lam viée trude ngéy hop néu Didu 1¢ Cong 1y kbong cb quy dinh khic.
Thimg bédo méi hop phai xdc dinh cy thé thii gian va dia diém hop, chuemg trinh, cdc vin dé thio
ilté’trsl v quyet dinh. Théng bdo méi hop phai kém theo i liéu st dyng t3i cudic hop vi phiéu bidue
quyét cua thanh vién,
Théng bao méi hop Héi dong quan tri o6 thé giri bing gidy moi, dién thoai, fax, phueng tién dién
tir hedie phuemg thire khic do Diga 18 Céng ty quy dinh vi bao dam dén durgre dja chi lién lae ena
timg thinh vién H& ddng quan i duge dang ki i Cong 1.
7. Cudc hop Hai déng quan tri duoe tién hinh khi cé tir 344 tang s6 thinh vién trér lén dy hap.
Truimg hop cude hop dirge trigu 13p theo quy dinh tai khodn nay khéng di 50 thanh vién dir hop
theo guy dinh thi dige triéu wdp 1o thir hai trong thm han 07 ngay ké tir ngiy dy dinh hu:,:p Jan thi
nhit. Trutmg hop nay, cude hop duge tida hach néu ¢ hon mét nira 56 thanh vién Hii déng quan
tri dir hop.
B. Thinh vién H{i ding quan tri durse coi Ia tham dir va biéu quyét tai cufe hop trong rutmg hop
sau déy:
a) Tham dy vii bidu qu:.ei-t truc tidp tei cudc hop:
b} Uy quyén cho ngudi khac dén dit hop va bidu quyét theo quy dinh tai khodn 11 Bidu nay;
¢} Tham dur vi bidu guyét thong qua hii nghi tre tuyén, bo phiéu dign tir hodc hinh thire dién tir
khde;
d) Giri phiéu biéu quyét dén cudc hop thing qua th, fax, thoe $idén
d) Giri phiéu bidu quyét bang phuomg tién khic theo quy dinh trong Diéu 18 Céing 1y,
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9, Trnsimg hop git phiéu higu quy‘én Hén eudc hop théng qua tha, phicu biéu qu:.-'ﬁ"'l phai dymg trong
phong bi ddn kin va phéi duoc chuyén d8én Chi tich Hji ddng quan tj chim nhit 1a 01 gio trude
khi khai mac. Phidu bigu quyet chi duge mé b sy chimg kién cla tt ¢d nhimg ngudd du hop,
10, Bidu quyst

a. Trir quy djnh tai diém b khoan 11 Bidu 15 Quy ché niy, mdi thinh vién Hai dong quén tri hofic
ngud duge oy gquyen theo quy dinh tai khoan § Bicu ndy tare tiép ¢ mit véi tr cdch cd nhin
tgi cuge hpp Hai dén;; qudn trj ob mat (01) rrhiéu higu quyét:

b. Thanh vién Hii déng quin tri khong doc hiéu quyét vé cic hop ding, cdc giao dich hogo aé
xuiit ma thénh vién do hodc ngutn lién quan téi thanh vién do cb lod ich va lgi ich d6 mau thuin
hodic oo thé méu thufin véi loi ich ctia Céng ty, Thanh vién Hai dong quin trj khing duge tinh
vao ty 1€ thanh vién t6i thiéu co mat d& oo hé t6 chire culc hop Hai dong quan tr vé nhimng
qu:,'ét dinh mé thanh vién 46 khéng ¢o quvén bidu quvit;

¢. Theo quy dinh tai diém d khean 11 Didu |5 Quy ché nay, khi c6 viin dé phat sinh 1ai cudic hop
lién quan d8n 1gi ich hode quvén biéu quyét cia thanh vién H&i ding quan iri ma thanh vién do
khéng tu nguyén tir bo quyén bicu quyét, phan quydi cia chil toa 4 quyét dinh cudi cing, trir
trirmg hop tinh chit hode phem vi lgi ich cia thanh vién Hai déng quin trj lién quan chua duge
cone bo ddy di;

d. Think vign Hoi ddag quan tr rmg loi tis mét hop déng diroe quy dinh tgi didm a v diém b
khodn 6 Difu 42 Didu I¢ Cong ty duoc coi 18 ¢é lgi ich ddng ké wong hop dong d6;

11. Thanh vién Héi d-"'mg qun trj trge tiép hodc gidn tiép duwge huimg loa 10 mit hop ding holic

giao dich dii duge k§ két hodic dang dur kign kit két vii Cong ty va biét ban thin 1 ngudi ed lgi ich

trong & c6 trach nhigm cong khai lod ich niy tai cude hop diu tién cia Hii dong thao ludn vé vide
kv két haop ddng hode giao dich ndy, Trirdmg hop thanh vién Hai déng quan trj khing biét hin thin

v nguin lién quan ed lgi ich vio thii diém hgp dong, gino dich dure k¢ win Céng ty, thanh vién

Héi dimg quin tri niy phii cdng khai cac Igi ich lién quan tai cude hop diu tién ciia [16i dong quan

tri duroe 16 chire sau khi thanh vién niy biét rhng minh c6 o1 ich hodc s€ cd I ich trong giao dich

hodie hop dﬁng néu trén.

12, Thanh vién phai tham dy diy di cac cude hop Héi déng quin tri. Thinh vién duge Oy quyen

cho nguii kbde dir hop va hidu quyét néu Quge da 56 thanh vién HGi dong quan trj chap thugn,

13, Nghi quyvét, quyvét dinh cia Hai dong guan trj duge thing qua néu duge da 58 thinh vién di

hop tén thanh; tnrémg hop sé phidu ngang nhau thi quyét dinh cudi cing thuge vé phia cd ¥ kién

cua Cha tich Hii dﬁng quan I;r|

14. Hai dong qu.nn tri ¢6 guyén Iy ¥ kidn céc thanh vién Hai dong quén tri ’nﬂng van bén dé thing

qua Nghj qu".:.l Hoi dong quan trj khi thing qua cac vin d thude thim quydn cia Hii dong quén

tri tai Khoan 2 Biéu 26 Picu 1& Cong 1v.

Nihj quvét theo hinh thire Liy ¥ kifn bing viin ban dge théng qua trén cor 5 ¥ kién tin thinh cla

da 56 thanh vién Hai dbng quin tr] co quyén bidu quyét, Nghi quyét ndy c6 hidu lye vi gid trj nhu

nghi qu}'ét duoe thong qua tai cude hop.

Piéu 16. Bién bin hop Héi dong quén tr

l. Cac cudc hop HGL dnng quan trj phai duge ghi bién ban vi cé thé ghi a.m,, ghi va lun gilr dui

hinh 1J:||:n: dién tir khde, Bién ban phai lap bing tiéng Vit vi co thé lip thém h-sm;;, tiéng muede ngodi,

bao gom cic noi dung chi vidy sau diy:

a) Tén. dja chi try s¢r chinh, ma 56 deanh nghiép;
13
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b) Thixi gian, dia diém hop:

) Muc dich, chuomg trinh va& ndi dung hop;

d} Ho. tén timg thanh vién dyr hop hodc ngwén dwoe Gy quyén dir bop vi cach thice dy hop; hg, tén
céc thanh vién khing dy hop va Iy do;

d) Vin d& dige théo ludn va biéu quvét @i cude hop:

€) Tém tét phat biéu § kién cia timg thanh vién dy hop theo trinh o didn bién eia cuge hop;

2) Két qua bidu quyvét trong dd ghi nhimg thanh vién tin thianh, khang tén thanh va khing cd ¥y
kién;

h) Vin 48 d2 dwore thong qua va 13 18 bidu quvét thing qua iromg img:

1) Ho, tén, chit ki chi toa vi nguir ghi bién ban, wir traémg hop quy dinh tai khodn 2 Biéu néay,

2. Tarimg hop chil t0a, nguiri ghi bign ban tir chdi ki l:rj:‘n ban hop nlimg néu duge tit ca ﬂmnh
vién khac cia HGi déng quin tri Itham dyr hop ky vi cb diy 40 ndi dung theo quy dinh i cic ditm
a, b, e d, d, e, g vith khoan 1 Diéu nay thi bién ban nay co hidu lye.

3. Chit wpa, nguin ghi bién bin va nhitg nguwéi k tén trong bién bin phai chju trach nhigm vé tinh
trung thyre v chinh xéc ciandi dung bién bén hop Hi dong guan 1.

4. Bién bén hop Hoi déng quan tri v tai lidu sir dyng trong cude hop phii dwoe hru gilk tai tru s6
chinh ein Céng ty.

5. Bién ban lip bing tiéng Vit va bing tifng mrde ngod ¢o higu lye phip 1y nhue nhaw, Trsbmg hop
cé syt khic nhau vé nii dung giifa bién ban bing tidng Viét vi biing tiéng nude ngoai thi néi dung
trong bign bin bing tidng Vigt duge dp dung.
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CHUONG V. BAO CAO, CONG KHAI CAC LT ICH
Biéu 17. Trinh bio cio hing nim
1. K81 thile nim i chinh, Hoi ding quan tej phai trich Dai hai dong i dong bio cio sau 3y
m) Bén cho két qud kinh doanh efia Cong ty;
b} Bdo cdo tai chinh;
¢) Béo co danh gid cng the quan 1Y, didu hinh Céng ty;
d) Ban céo thim dinh cia Uy ban ki¢m todn.
2, Béo cio quy dinh tai cdc didm a, b vi ¢ khoan | Diéu nay phai duge giti dén Uy ban kidm todn
dé tham dinh chiim nhit 14 30 ngay trdc npay khai mac cude hop Dai hoi déng cd ding thudmg
nién néu Didu 18 Cong ty khing ed quy dinh khic.
3. Bdo céo quy dinh tai cic khodn 1, 2 Bidu ndy, bio cdo thAm dinh caa Uy ban kiém todn va béo
céo kiém todn phii dwge luu gift tai tr st chinh cia Céing ty chim nhit 12 10 ngdy trwde ngéy khal
mae cude hop Bai hai ding cd déng thirdmg nién néu Ditu 18 Cong tv khiong quy dinh thévi han khéc
dai hon. Cb dong sé hitu c& phan cia Céng ty lién tye it nhdt 01 ndm cé quyén t minh hoje chng
v ludit sir, k& todn vién, kiém todn vién o chimg chi hinh nghé true tiép xem xét bio cdo quy dinh
tai Picu niy.
Piéu 18. Thil lao, thuimg vi loi ich khde cia thimh vién Hji dong quén irj
1. Cang tv cd quyén tra thit lao, thudmg cho thanh vién Héi dong quan tri theo két qua va hidu qua
kinh doanh,
2. Thanh vién Hai ddng quén i duge hudimg thi lao cong vige va thuomg, Thi lao cdng vige duge
tinh theo s& ngay cong clin thiét hoan thanh nhidm vy cia thinh vién Hoi ddng quan tri va mire thi
lao moi ngay, Hai déng quéan tri dy tinh mirc thi lao cho timg thaeh vién theo nguyén tic nhit tri.
Téng mire thit lao va thudng coa Hii ding quén tri do By hii dong e déng quyét dinh tai cuge
hop thibmg nién.
3. Tl fao cta timng thanh vién Hai déng quan trj dirge tinh vao chi phi kinh doanh cia Cong ty theo
quy dinh ciia phap ludt vé thug thu nhip doanh nghigp. duoc the hién thimh myc riéng trong bio
céo &1 chinh hing ndm cia Cang ty vi phai bdo cdo Pai hi ddng ob ddng tai cuje hop thudmg nién.
4. Thanh vién Héi dng quin tri ndm giir chire vy diéu hanh hode thinh vién Hgi domg gquan tri lam
viée tai céc tifu ban cia Hi ding quan tri hode thire hign nhimg cong vige khde ngodi pham vi
nhigm vy théng thwimg coa mdt thanh vién H§i dong quan tri, cd thé duge ted thém thi lao dudi
dang mit khoan tién cing tron géi theo timg Kin, luong, hoa hong. phan tram Igi nhudn hoge dudi
hinh thire khée theo quyét dinh cia Hai dimg quén ir.
5, Thanh vién Hgi dong quan tr ¢ quyén duge thanh todn tit ca cdc chi phi di lai, &n, & v céc
khoan chi phi hop 1¥ khde ma ho d3 phai chi tra khi thyre hién trach nhigm thinh vién Hed ding quin
tri ctia minh, bao gbm ca céc chi phi phét sinh trong viée téi tham dy cdc cudc hop Dai hii dong co
disng, Hoi déng quén trj hoge cée idu ban cia HOi dong quan tri,
&. Thiinh vién Héi dong quan trj c6 thé duge Cong ty mua hio hiém teich nhigm sau khi ed sy chip
thudn cia Pai hai dbng o déng. Bao hiém néay khéng bao gom bao hiém cho nhimg wéch nhigm
ciia thanh vién Hoi ddnz quén tri lién quan dén vide vi pham phap ludt va Didu 1§ Cong ty.
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Ouy ché Hoat dong cug Hgi ding quin tri CTCP Dygre Lam ﬂ'-:’;-ng (Ladophar)

Ditu 19. Céng khai cie lgi ich lién fuan

Trrimg hop Bidu 1¢ Cing ty khong ¢d quy dinh khic chat chg hom, vige cong khai lgi ich va ngud
cd lifn quan cia Cong ty thue hién theo guy dinh sau ddy:

1. Thinh viv.“.-‘n Héi déng quén tr cia Céng ty phai ké khai cho Cong ty vé cic loi ich lign gjuan cia
minh, bao gom:

a) Tén, md 56 doanh nghiép, dia chi try s& chinh, nganh, nghé kinh doanh cia doanh nghiép ma hy
co s hine phin von gép hodc ob phin; ty 1¢ va thoi didm s& hire phin vin gop hofic cb phin do;

b} Tén, m& s doanh nghiép, dia chi try s& chinh, nganh, nghé kinh doanh ctia deanh nEhH:p mi

nhimg ngm:rl ¢ lién quan cia ho ciing s hitu hode =6 hitu réng phin vin gop hojc ch phﬁn rén
10% vin diéu 18,

2. Viée ké khai quy dinh tai khodn | Bidu nay phai dunpe thyre hign trong thiv han 07 ngay lam viée,
ké tir npéy phit sinh Igd ich lién quan; viéc sira déi, bo sung phai duoe thing bao vin Cang ty trong
thin han 07 ngay lim viée, ké tir ngdy c6 sia dii. bd sung nermy (ma,

3. Thanh vién Hai dong quan i nhin danh ¢4 nhin hofic nhin danh ngurdi khie 1€ thire hign céng
viée dudi moi hinh thie trong pham vi -:ung viée kinh doanh cia Cong 1y déu phdi gidi tinh bén
chiét, nji dung cia cong vide dé trrde Hii déng qu;m trj vii chi duge thue hién khi duge da 58 thanh
vién edn lpi cla & dong quan tei chidp thudn; néu thye hign ma khéng khai bdo hofic khong duoc
syt chip thudn cia H6i ddng quin tri thi tit ci thy nhdp o duge tir hoat déng db thude vé Cong ty.
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Quy ché Hoat ding cia Hpi ding gudn tri CTCP Diege Lim Déng (Ladophar)

CHUONG VI. MOI QUAN HE CUA HOI PONG QUAN TRI
Pién 20. Mii quan hé gifra cie thinh vién Hai dong quin trj
1. Quan hé gi¥a cdc thanh vién Hai ddng quan trj 14 quan hé phdi hop, cdc thanh vién Héi ddng
quan trj ¢é trich nhiém thong tin cho nhau v vin 44 ¢o lién quan trong qua trinh xir 1¥ céng vide
duore phin edng.
2, Trong qua trinh x( 1y edng vide, thanh vién Hoi dong quén tri durge phin cdng chiu trich nhi_s}m
chinh phai chi dong phﬁi horp % 13, el oo vin dé lién quan dén linh vyre do thanh vién Hai dong
quién tri khic phy trdch, Trong trrdmg hop gitta cic thanh vién Hai dong quan tri chn cé § kién khie
nhau thi thanh vién chju trach nhiém chinh bao cdo Cha tich Hi dﬁng quan tri xem xé qu}'ét dinh
theo thim quyen hodc 16 chire hop hofic iy ¢ kifn eia cac thanh vién Hai ddng quan tri theo quy
dink cia phap luat, Didu 1& Cang ty v Quy ché ndy,
3. Trong trudmg hop oo sy phin edng lai gitta cde thinh vién Hi dong quan ti thi cdc thinh vién
Hoi déng quan tri phai bin giao cing vie, bo so, thi lidu lién quan. Vige ban giao nay phai dugc
lip thanh vin ban v bdo cdo Chi tich i ddng quan trj v& viée ban giao dé.
Piéu 21. Mbi quan h§ vii ban diéu hinh
Vi vai tr quan trj, Hoi déng quén i ban hinh clc nghi quyét dé Tdng Gidm dibe va b miy didu
hanh thire hién. Dang thii, Hai dong quan tri kiém tra, gidm sat thye hién ede nghj quyét,
Biéu 22. Mii quan h¢ véi Uy ban kiém todn
1. Mi quan hé gifte Héi dong guan tri va Uy ban kiém todn la quan hé phdi hep. Quan hé 1dm viée
gifra Hai dding quin tri Uy ban kidm todn theo nguyén tic hinh ding va déc lip, dong thivi phéi hop
chat chi, hd try 13n nhau trong qua trinh thyre thi nhidm v,
2. Khitiép nhin cac hién hin kiém tra hoiic bio cdo téng bop cia Uy ban kiém todn, Hoi dong quin
trj 3 tréch nhiém nghign ciru vd chi dao cdc b phin cb lién quan xdy dung ke hogeh va thure hign
chén chinh kip théi,



Quy ché Hoat dong ctia Hoi dong quén tri CTCP Dugc Lam DPong (Ladophar)

CHUONG VII. PIEU KHOAN THI HANH
Piéu 23. Hiéu lwc thi hanh
Quy ché hoat déng ctiia Hoi déng quan tri Cong ty CP Duoc Lam Péng (Ladophar) bao gbm 7

chuong, 23 diéu va co hiéu luc thi hanh ké tir ngay 24 thang 04 nam 2025.

TM. HOI BONG QUAN TRI
/ﬁe=ﬂhﬂt~’ﬁ!}$\Tl]CH
o : :
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CONG TY CP DUQC LAM PONG (LADOPHAR)
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Quy ehé niji bj vé quin trj Cing tv etia CTCP Durpie Lim Pong (Ladophar)

MUC LUC

CHUONG 1 -0QUY PINH CHUNG ——ua . 5
Bidu 1. Pham vi digu chinh va dai tugmg ap dyng —=—==———=mmrereeees e 5
Bidu 2. Gidi thich thudt ngft v chilf viet 1L - e . 3
CHUONG 2 - DAL HOI PONG CO BONG nna f
. QUY BINH DOI VOI DAI HOI DONG CO DONG THONG QUA NGH] QUYET BANG
HINH THUC BIEU QUYET TAI CUQC HOP BAT HOI BONG CO DONG b
Mue 1. Vai trd, quyén vi nghia vu cia Dai hi dﬁn;_: cis déng —e
Mue 2. Quy dinh v trinh twr, tha tuc vé tri¢u tip va bitu guyét tai Dai hii dong cb dong —-- 6
Didu 3, Tham quyén triéu tip Dai hii déng o6 ding — e e |
Bliéu 4. Nhin s Dai hiji ding b dng —-—seeeose e PESPERE.

Biéu 5. Tham gia kiem phicu cdc nji dung khac trude khi thinh 13p Ban kiem phigu, Lap Danh sdch
eh dl::nE. CO quven dl.r hop va 1hfmg bdo vé vige ehdt danh sich oo déng co quyen tham dir hop Dai hi

R A i e i s g
Biicu 6, Thing bdo triéu tip Dai héi ddng co dong----memeam- PP —— h
Bidu 7. Chuemg trinh, ndi dung Dai hii ddng b dong ——--—— . g
Biéu 8 Céch thire dang kv, iy quyén tham dir Pai hai T — 10
Blicu 9. Céc dicu kién tién hinh hop Dai héi déng cb déng Pmmemnemee 12
Dicu 10, Hinh thirc thing qua nghi quyét Bai hii ddng ob déng LTI 1
Bidu 11. Cée ndi dung dupe thing qua tai Dai héi déng b ding A —— 12
Bitu 12. Biéu quyét théng qua cée vén dé tgi dai hii ------vess G BRI, o
Bidu 13, Céch thire bo phidu bidu quyét e-m- e 14
Bidu 14. Cdch thire bo phicu biu cir---—- A e L ~14
Diéu 15.Cach thire kidm phidu P— T ————
Bicu 16. Didu kién 4 nghi quyét duroe théng qua SIS FE SRR, -
Bieu 17. Thang béo két qua kiem phiéy ---s--ee- P ———— 16
Diéu 18, Céch thirc phan dbi quyét dinh cin Dai hoi ddng c8 dong -=-sr=e-==ssesmssmmsmssmmmmissia- 16
Biéu 19 Lap Bién han hop Dai hai déng cd déng N .
Diéu 20. Cang b Nghi quydt, Bién ban hop Dai hoi dong ef dng oo 17
1L QUY DINH BOI VOT BAI HOI BONG CO PONG THONG QUA NGH] QUYET BANG
HINH THU'C LAY ¥ KIEN BANG VAN BAN 18
Biéu 21, Trwdmg hep duoe iﬁ:r' ¥ kién co dong hﬁug iy i <
Biéu 22, Trnimg hgp khing duge 1y ¥ kién bing VAN BN ——-wsseeemeememseemsmseeammamsseeens 18
E':J'EH 23, Trinh ty, thu tye hop Dai hoi ddng cd dong thing qua Nehi guyé bang hinh thie 18y ¢ kién
AN VI B e i s m i £ e 1%
ML QUY BINH BOI VOI BAI HOI DONG CO DONG THONG QUA NGH| QUYET BANG
HINH THUC HOI NGHI TRUC TUYEN - 20
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Quy ché ni bj vé quin trj Cong ty ciia CTCP Dupc Lim Bing (Ladophar)

Digu 24. Thing béo triéu tip hop Pai hii ddng cd dong trre wvén P I 20
Biéu 25. Cdch thire dang ky tham dir Dai hii déng co déng trie tuyén - e
Bigu 26. Cung cdp théng tin dang nhip va thue hién bé phidu dién tr--—-—-sm-smeeeamememesaas =20
Bigu 27. Vige dy quyén cho nzubi dai dién dur hop Dai hii ddng cb ding true tuysn ---s--ee--— —1]
Bicu 28. Bidu kién tién hanh e TR,
Piéu 29, Thio ludn tai Pai hii Déng C& ding trye tuyén -- - -- --- —-121
Digu 30. Hinh thite théng qua Nehi quyét cia Dai hoi ding cir d0ng e Tyen -eeee-- 212
Bitu 31. Céch thirc bo phidu tnre tuyén - - s 22
Biéu 32. Cach thirc kiem phiéu trye tuyén aama 23
Biéu 33. Théng hio két qua kiém phiéu T —— 23
Bli¢u 34, Lip bién bin hop Dai héi déing cb ding —----- SRS, 23
Bidu 35, Cong b Nihi quyét. Bién bin hop Pai hii déng of déng it 23
IV. QUY PINH DOI VU1 BAT HOI BONG CO PONG THONG QUA NGHI QUYET BANG
HINH THUC HOI NGHI TRUC TIEP KET HOP VOT TRUC TUYEN 23
Piéu 36. Théng bdo tricu thp hop Bai hii ddng cb ding -——-—-=s-seesaa- 23
Bitu 37. Cdch thirc dang ky tham dir Dai hai déng o6 donge---ceee—e- .23
Pidu 38. Vigc iy quyén cho ngwin dai dién di hop Pai hii déng cé dong - 2
Didu 39, Didu kién tidn hinhe oo 2 = ; 2
Bigu 40. Hinh thitc théng qua nghi quyét cia Pai hii déng cb dang —- 23
Bidu 41. Céch thitc b phidy —-—r-mmeeemees ST 5 23
Bigu 42, Céch thire ki#m phid - sme e oo - . s 15
Digu 43. Théing bio két qua kidm phiéy ———----rm-t - - - ey
Dicu 44, Lip bign ban hop Bai hiji ddng cb dong - - wemmreenenns 13
Blidu 45, Céng b6 Nghj quyée, Bign ban hop Byi bdi dng cb déng — CESERNSLA, &
CHUONG 3 - HOI BONG QUAN TRI —24
Mue 1. Quy djnh chung- 24
Biéu 46. Vai tro. Quyén va nghia vy ciia HBOQT SRR 24
Diéu 47. Quyén vi nghia vy, trich nhigm cla thanh vién HBQT =-- --- --- 24
Mue 2 - Quy dinh vi Bé cir, Ung eir, Biu, Mifn nhifm vi Bai nhigm thinh vién IDQT —-25
Dieu 48. 50 heong, nhigm k§ va co edu thanh vién Hai ding quan trj HPQT —eresmsmeememmeee 25
Bicu 49. Tiéu chudn va didu kign Thanh vién HDQT - SR 4w 25
Pigu 50, D& cir, img cir thimh vién HEi dAng quan e ee—-ssmse- %
Biéu 51. Céch thite biu thanh vién HPQT ———-r-ereeeees 26
Digu 52. Cée trwbmg hogp misn nhidm, bai nhiém, thay (hé va bd sung thank vién Hii dbng quin 1ri26
Piéu 53, Thong bdo vé biu, mién nhi¢m. ki nhiém thanh vién Hai déng quan te 27
Diéu 54. Cach thic gii thi¢u img vién thinh vién Hai déng quan tri—- - 27
Biéu 55 Bau, bii nhidm. mifn nhigm Chil tich Hji ddng quin tri———— 27
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Quy ché nii b vé quin tri Cing tv ciia CTCP Duge Lim Déng (Ladophar)

Muye 3 = Thu lao, hrong thudng va loi ich khac coa thanh vién Hii Eﬁug gquin tri-----——-----18§
Dicu 56. Thi lao, thumg vé loi ich khac cin thinh vign Hoi d0ng quan tr-—-—-—s—rmrmrmmmmmees 2
Muc 4 — Quy djnh vé trinh ty vi thi tyc 6 chire hpp i déng quan irj 29
Picy 57,56 luong cudc hop 10 thiéu theo thing/quy/ndm - 29
Pifu 58. Cdc trudmg hop phai triéu wp hop Hi dng quin tri bit thrdmg =-—---e---m 29
Biéu 59. Thing bao hop Hji dbng quan trj —-emememeeme L 29
Bidu 60. Didu kign o chiic hop Hai déng quin i s 9
Piéu 61.Cdch thic bidu quyéteseesesmeeess i a0
Diéu 62, Céch thire thdng qua nghj quyét cia Hai dong quan tri = £y
Bidu 63, Vige iy quyén cho ngudi khic di hyp cia thanh vién Hal dong quan trj ——-——-——--——n- 3]
Biéu 64. Lip bién ban hpp Hoi ding quan tr —==--m- i, Lt
Diéu 63, Tnrémp hop chi ton vi‘hofic thr ky tir chéi kv Bign bin hop Hi dng quan 1] e=seeem-- 32
Biéu 66. Thang béo nghi quyél, quyét dinh cia Hi ddng quan trj SRR 5 |
Muc 5. Ciic tiéu ban thuje Hji ding quan trj -— o T
Bidn 67.Cdc ticu ban tnre thude HPOQT smmmm e e e A
Muyec 6. Lua chon, bi nhiém, mién nhiém Ngwii phy trich quin trf cdng ty LY.
Didu 68. Tidu chudn ciia Nawivi phy trach quan trj céng ty - SR
Piéu 69, Vige bi nhidm Neubdi phy trich quan i chng 1y - —33
Diéu 70, Céc trudmg hop micn nhigm Ngudi phy tedch qUan te] eong fy--——--m— s ccnaaas 33
Pifu 71, Thing bda b nhi¢m, mién nhiém Ngwii phy trach quin trj cong gy —-—-----essmemme- 33
Biéu T2, Quyeén va Nghia vu cia Nguwii phu tréch quén tri Cing tyssese--- 33
CHUONG 4- UY BAN KIEM TOAN TRU'C THUOQC HOL BONG QUAN TRI---mmeev S
Bidu 73. Quvén va nghia vy cta Uy ban kigm todn A = e e A —34
Didu 74. Ung cir, d& cir thanh vién Uy ban kiém todn - - 34
Pidu 75, Hoat dfing ciia Uy ban Kiém 1080 - msamsmmsammessssmmss s e e msnm s 14
CHUONG 5 - TONG GIAM BOC 36
Didu 76, Vai o, tréch nhi¢m, quyén va nghia vu cia Téng Gidm dic - it 36
Bitu 77 MNhiém ki, tidu chudn va didu kién cia Tong Giam dic SR 36
Pidu 78, Ung cir, 4& cir Tdng Giagm doc -- -- — o 16
Pidu 80, Théng bio bd nhiém, mién nhiém. k hop dbng. chim dint hop dong déi véi Téng Gidm dic
37

Pidu B1, Tidn luemg va loi feh khéc ciia Tong Giam d8e———— e 77
CHUONG 6 — CAC HOAT PONG KHAC - - i 18
Muye 1 - Quy dinh vé phii hop hogt djng gitta Hji ding quin tri, Uy ban kiém todn va Ting
Giim dig-——-nmmemmemmee it i 38
Diéu 82 Thii tuc. trinh tu tridu tip, th-unj_zhan miri hop, ghi bign ban, thang béao két qua hop gitta HPQT,
Uy ban kiém todn va Tong Giim dic Rt SR Lo s FRCNE
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Quy ché ngi bj vé quin trf Céng ty ciia CTCP Dugc Liim Bing (Ladophar)

Digu 83. Thing hao Nghi quyét! Quyét dinh cia HBOT cho Tong Giim @8 - esseesemsmmammes 38
Biéu 84. Cde truimg hop Tong Gidm doe dé nghi trigu tip hop HDQT va ahimg vin 88 ¢in xin ¢ kién
HBOT 18
Bifn 85, Bdo cho con Tong Gidm dée voi HDQT vé vige thye hién nhiém vi va quvén han duge giao
..... et o
Biéu 86. Kiém diém viéc e hién nghi quyét va cac vin dé oy quyén khic clia HDOT A6 v Thng
Giam dibe T — —19
Dicu 87. Cde viin ¢¢ Ting Giam ddc phai bdo cdo, cung edp thiing tin va cach thire thong bdo cho
HPQT, Uy ban kiém todn-—-- -39

Bi¢u 88. Phéi hop hoat déng kiém sodt, didu hinh, gidm sal gitta cdc thinh vién HBQT, céc thanh vién
Uy ban kiém todn va Tdng Giam dic theo cac nhidm v ey thé eia cic thinh vién néu trén ----—-40

Mye 2 — Quy dinh vé ddnh gii hing nim 115: viri im-at dimg khen thwing va ky luit dii voi
thiimh vién Hii ding quin trj, thinh vién Uy ban kiém toin, Tong Gidm dée vi edc ngwii ditu

hianh doanh nghi€ép khic --- - 42
Bidu B9, Quy dinh vé viéc dink gi host déng cia Thanh vién HDQT, Thinh vién Uy ban kitm todn,
Gidm dic va ngutv diéu hinh khac-- 42
Bigu 90, K hen thudmpg ——— e T 12
STV ] G 11| e—— ol e 47
CHUONG 7-5UA POI QUY CHE NOI BO VE QUAN TR] CONG TY —- 44
Bridu 92. B sung v sira ddi Quy ché nii bé vé quin tr cdng ty - - a4
CHUONG 8 - NGAY HIEU LU - 4
Briéu 93, Ngiy hidu hee S e}
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Dy chd nai ba v quan trj Cang vy cua CTCP Dwge Lim Bﬁng (Lodophar)

CHUONG 1 - QUY BINH CHUNG

Diéu 1. Phym vi diéu chinh va dii toyng §p dyng

1.

Pham vi diéu chinh: Quy dinh nay dwoc xiy dyng theo Thng tw 56 1162020 TT-BTC ngay 31
thing 12 ndm 2020 cia B3 trrfmg B Tai chinh, quy dinh cde ndi dung vé vai trd, quyén va nghia
vip cia Dai hai déng cd dong, Hi dbng quan tri. Tong Gidm dbe; trinh tu, thi tue hop Dai hii dong
ch ddng; dé cir, img cir, b, mién nhidm va bii nhiém thinh vién Hji dong quan i, Uy ban kiém
todn, Tong Giidgm doc va cdc hoat ding khdc theo quy dinh tai Didu 1é cong 1y vi cde quy dinh hidn
hénh khic cia phap Tuft.

Péi twomg dp dung: Quy ché nay duge ap dung cho cac thanh vién Hii ding quan ird, Uy ban kiém
todn, Tang Giam doc va nhime ngwii lidn quan duge dé cip rong quy ché nay.

Pitu 2. Gidi thich thufit ngir va chif viet tit

id

e T T T

Thanh vién HDQT khong difu hinh 1 thanh vién HPOQT khing phii 14 Téng Gidm dic, Phé Tong
Gidm dée. K& todn tnmmg vi nhing nguii digu hinh khic theo quy dinh cta Bigu 18 cong ty.

Thénh vién dic lip HDOQT (sau diy poi 1a thanh vién ddc 1§p) 1 thanh vién duge quy dinh @i Khodn
2 Piéu 151 Ludt doanh nghigp.

Céng ty: 1a Cong ty C phiin Dhroe Lim Béng (Ladophar)

HDQT: 14 H{i ddng quan trj

Ung cir: 1t &8 cie

UBKT: 1a Uy ban kiém toén

VSDC: 14 Tong céng ty Luu ki va Bi trir chimg khodn Viél Nam
Pai bidu: 1 Cd déng, ngudi dgi dién (nguii duwge cd déng Gy quyén)

B. Ngwir phw trach quan trf ctng ty: 14 ngudi b rich nhigm va quyén han duge quy dinh tai Dicu 281
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Quy ché ngi b vé qudn tri Cong ty cia CTCP Duge Lim Ding (Ladophar)

CHUONG 2 - BAL HOL PONG CO DONG

L. QUY DINH PO1 V(I BAI HOI PONG €O PONG THONG QUA NGHI QUYET BANG
HINH THUC BIEU QUYET TAI CUOC HOP BAIHOI BONG €0 DONG

Mue 1. Vai trd, quyén vi nghia vu cia Pai hii dong b ding

Vai trd, quyén va nghia vy cia Bai hii dong 0 dong duge guy dinh theo Digu 138 Lugit Doanh nghigp
5o S9/2020/0H14, Lufit Chimg khodn s 54/2019/QH14 vi Bidu 13, Digu 14 Didu 18 céng tv,

Mue 2. Quy dinh vé trinh tw, thi tye vé tri¢u tip va biéu quyét tai Dai hii déng cé ding
Biéu 3. Thim quyén trigu tip Pai hii ding ci ding

(Cér cte quy dink tgi Didw 13 Didw g cdng

1. Thim r;:a}-e-“n friéu iip Pal héi ei’e:':ﬁg ch déng thudmg nién: Dai héi déng cd ding hpp thudmg nién
méi nfim mdt lén va trong thir han bin (04) théng ké tir ngy kér thic nim tai chinh. Tri trurcmg
hop Diéu 12 cong ty o6 quy dinh khéc, Hi déng quin tri quyét dinh gia han hop Dai hii déng ca
ding thidmg nién trong tneémg hop edn thiét, nkng khing qud sdu (06) thang ke tr ngdy ket thic
ndm tai chinh.

2. Thim quyin trigs tdp Bai hii ding ed dang bt thdng:

a. HDOT phai trigu 1ip hop Dai hii ding of ding trong thari han séu muoi (60) npdy ké tr ngdy sé

thanh vign HBQT con i nhw quy dinh tai diém b khoan 3 Didu 13 Bibu Ié cong tv hodc nhin
duye yéu cau quy djnh tgi diém ¢ va diém d khean 3 Didu 13 Didu 18 cong ty;
H$i dong quan tri phai (hing bdo tuimg hop thanh vién doe 16p Hai dong quin trj khéng con dép
tmg 4 e tiéu chudn vi diéu kign tai cudie hop Bai hi dbng cb déng gin nhit hoje tridu tip hop
Bai hii dong cé dong d& biu bd sung hofic thay thé thanh vién ddc lp Hsi diéng quin trj trong
théri han 06 thang ke nir nzdy nhin duge théng bdo cia thanh vién doc lgp Hai dong quén i c6
lign quan;

b. Trudmg hop HPQT khing trigu tdp hop Dai hdi dong cb déng theo quy dinh tai diém a khoan 4

Diéu 13 Diéu 1¢ cong ty thi b dong hodc nhém eb ding quy dinh tai diém c khodn 3 Pidu 13 Didu
1& ebng ty o6 quyen yéu ciu dai dign Cang 1y irifu tip hop Bai hii déng ch ding theo quy dink tai
Ludt Doanh nghidp.
Trong triémyg hop nay, cd déng hodic nhim ed dimg trigu tip hop Dai héi dbng ¢d d6ng co the dé
nghi Cor quan dang ky kinh deanh gidm sat trinh ur, thi tye trigu tap, tién hanh hop v ra quyét
dinh cia Dgi héi dong 6 dong. Tit ca chi phi cho vide wigu p vi tién hinh hop Dai hii déng eb
dong duge Céng ty hodn lai. Chi phi ndy khing bao gom nhitg chi phi do cb dong chi tidu khi
tham dyr cude hop Pai hii ddng o dong, ki ca chi phi dn & va di lai.

¢, Thit tye 42 6 chirc bop Pai héi ddng cé déng theo quy dinh tai khoin 5 Biéu 140 Luit Doanh
nghidp.

Bitu 4. Nhin sy Dai hii ddng o ding
(Cdn car gy dimh iai i 146 Ludit doanh nghijp %6 SRV Khodnm 2 Bidu 10 Didu I8 eding fy)
1. Chi tpa va Poin Chi toa;
g Chil tich Hi ddng quén trj lam chu toa hode uy quyén cho thanh vién Hji ddng quan tri khic
lam chi toa cude hop Dai hii dong cb ding do Hii dong quan trj trigu tip, Trring hop Chitich
| Trang 6




Quy ché ni b6 vé quin trj Cong tv ciia CTCP Dugre Lim Déng (Ladophar)

vilng mit hofic tam thii mét kha ning lam vide thi che thinh vidn Hai ddng quin trj con lpi biu
mét ngurin trong s ho lam chi tga cude hop theo nguyén tdc da sd.

b. Trir truémg horp quy dinh tai diém a khodn nay, nguii ki tén tidu tip hop Dai hji ddng cb dong
diéu hanh d& Pai hi ding cd déng biu chil tpa cudc hop va nguii cd sd phiéu bdu cao nhit kam
chi toa cude hop;

¢. Chit toa cé quvin thire hién cdc bién phap can thigt ¢ dicu khign cude hop mét cich hop 1¥, co
trdt tyr, diing theo chwomg trinh da duge thing qua v phin dab duge mong mudn cia da s6 ngu
dr hop.

d. Chii toa cude hop Dai héi dong cd dong ed quyén sau diy:

o« Yéu chu tit ca nguiri dy hop chiu sy kiém tra hodc cac bign phip an ninh hgp phap, hop ¥
khéc;

s Yiu cdu co quan oo thiim qu_','én duy tri triit tyr cude hop; truc xudt ghimg ngwdi khéng tudn
thit quyén didy hanh cioa chit toa, ¢b § 2iy rbi (it 1, ngdn can tién trién binh thuimg cia cuge
hop hode kbéng tuin thi cdc yéu ciiw vé kidm tra an ninh ra khdi cube hop Pai hit dong cd
ddong.

e, Chil 10a e quyén hodn cude hop Dai héi dbng cb déng &3 ¢d & 56 ngubi ding ki dy hop 18i da
khéng qua 03 ngiv lam vige ké tir ngdy cude hop du dinh khai mac v chi duge hodn cuje hop
hodc thay déi dja diém hop trong tnrimg hop sau ddy:

« Dia diém hop khing ed di chi ngsi thudn tién cho it ca ngudd du hop;
e Phuong tién thong tin tai dja diém hop khing bio dam cho ed déng dy hop tham gia, thio
ludn v bidu quyét;
o Cé nguin di hop can tré, gy 1ol trdt by, o nguy co lam cho cufie hyp khing duoc tién hanh
it cach cang bing vi hep phap.
f. Mt sb quyén vi nghia vy khdc ciia Chii toa theo quy dinh cia ludt hién hinh.
g, Dodn Chil toa gom 02 nguid, bao gm 01 Chi tich vi 1 Thanh vién.
h. Nhi¢m vy cita Boan Chi toa:

« Diéu hinh cic hoat dong ciia Dai hoi déng cb ddng Cong ty theo chuong trink dy kién cia
HPOT da disge Dai hoi dong b ding thing gua;

Husémyg din eac dai hifu v Dai héi thée ludn cac ndi dung e trong chuomg trinh;
“I'rinh dir thao, két lugn ahimg vén d& cin thidt dé Dai hii bifu quyéy;

Tri livi nhimg vén dé do Pai hii yéu clu;

Gidli quyét céc vin @& phdt sinh trong subt qué trinh Pai hai.

i. Mouyén the lam vide cla Podn Chi toa: Bodn Chu toa lam viée theo nguyén thc 1ép thé, tip trung
din cha, qu}ré1 dinh theo da ul.

2. Thir ky dai hji;
a. Chil toa cir mat hodic mét s6 nguot lim thir k§ cude hop:
b. Whiém vu cia Thu ky dai hiu:

»  Ghi chép dy di, trung thie ndi dung Bai hii;
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Quy ché ndi b vé quin tri Cing ty ctin CTCP Duege Lam Bing (Ladophar)

o  Tiépnhin phidu ding ky phat biéu cia cb dang/Hai bidu:
» Lip Bién ban hop vi sogn thio Nghi quyét Pai hai déng cd dong;

e Hb trg Chd tom cong bé thong tin lién quan dén cude hop Dai hi dbng cb dong va théng
bio dén chc Ch déng theo ding quy dinh phip lud va Bidu 1§ cing tv;

»  Cic nhiém vu khic theo yéu cfu coa Chii Toa,
3. Ban kiém phiéu:

o Pai hji déng cb dong biu mét hode mit s ngwdi vao ban kiém phiéu theo 88 nghi cha chittoa
cude hopg

b. Nhigm vu cia Ban kiém phiéu:
*  Phé bidn nguyén tic, thé 1, huimg din cach thire bidu quyét.
*  Kiém va ghi nhin phiéu biu quyét, 1p bién ban kidm phidu, cong bé két qua; chuyén hién
ban cho Cha toa phé chudn két qua biu quyét.
»  Nhanh chong thong bao keét qua biéu quyét cho thu ky,
= Xem xét v béo cdo Pai hi nhimg truémg hop vi pham thé 1& biu quyét hode don thi khiéu
ngi v& két qua bidu quyér,
4. Ban kiém tra tw cich cb dong/dgi biéu;
a Chil tpa cir mét hode mt s ngwdi lam trong Ban kidm tra tr cdch of dongBai bidu phyc vy
cude hop. Ban kiem tra tur cach dai biéu cua Bai hoi gdm 3 nguii, bao gém 01 Trsémg Ban vi
2 thanh vign.
b, Nhiém vy cia Ban kiem tra e6 déng/dai bieu:
*  Kiém tra fw cich va tinh hinh co dong. dai dign ef dong dén dyr hop.
= Truémg Ban kién tra tr cch dai biéu béo cio voi Dai hoi déng eb déng tinh hinh cb ding
dyr hop. Néu cude hop e du s6 leong cb dong va dai dién duoe iy quyén b quyén dy hop
dai dign it nhat 51% tong s6 phidu bidu quyét thi cude hop Dai hai ddng o déng Cang ty
dugre 16 chie tién hinh.

Diéu 5. Tham gia kifm phiéu cie nii dung khaic trwie khi thinh I§p Ban kigém phiéu. Lip Danh
siich cil diing c6 quyén di hop va thing bie vé viéc chit danh sich cf ding ed quyén tham
di hop Pai hii ding cb ding

(Cian cab quy dinh tai diém a Khodan 2 Didu 17 Didu i cang ty: Oy ché thie hidn quvén cia Tong
cong v Lk &y va Bl trie ching bhadn Vigt Nam)
I. Céng ty phdi cing bo thing tin v& vige lap danh sdeh b déng o6 quyén tham dy hop Pai hii
dong cb déng thi thitu 20 ngiy rude ngay ding kv cudi ciing.
2. Céng ty thyc hién thi e Mp danh séch cd dbng va cic thi e lign quan thee quy dinh tai Quy
ché thyre hién quyén cia T&ng céng ty Lum ky va Bi trir chimg khodn Vigt Nam.
Piéu 6. Thing bio triéu tip Dai hii déng cb ding
(Cén it quy dinh tai Bidu 143 Ludt doank nghiép si 39202000H14)

o
foE .'--
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Quy ché nii bi vé quin tri Cong ty ciia CTCP Dugic Lim Dong (Ladophar)

I

Mg trigu tip hop Bai hl ding co déng phai gi thang bio mixi hop dén tdi ed b ddng trong danh
sdch cd déng co quyén dy bop cham nhéi 13 21 ngdy tnrde nghy khai mae néu Didu 18 cong ty khing
quy dinh thivi han dai hon, Thang bio méd hop phai c6 tén, dia chi try s¢ chinh, ma s6 doanh nghiép;
tén, dia chi lién lae cin cb déng, thivi gian, dia diém hop va nhimg yéu cau khde d6i vii nguii dy
hap.

. Théng béo mé hop duge gt bing phueng thire 48 bdo dam dén duge dja chi lidn lac cia cb dong

wvi dang trén trang thing tin dién 17 cia cong ty; muimg hep cing ty xét thdy cédn thiée thi ding bio
hiing ngdy cita rung womg hode dia phivng theo quy dinh cua Didu 1& cong ty.

. Thong béo maoi hop phai dgre gin kém theo cdc tai ligu sau day:

Chuomg trinh hop, cie i ligu sir dyng trong cufc hep vé du thao nghi quyét ddi véi timg van 42
trong chueng trinh hop:

Phiéu biéu quyét/phiéu hiu ci.

Truwimg hop céng ty cb trang thing tin dign tir, vide gin tai liéu hop kém theo thong bae mén hop
quy dinh tai khoan 3 Dign ndy o6 the thay the bing vige ddng tai 18n trang théng tin di¢n 1 ciia cong
ty. Truémg hop niy, thong bio mai hop phai ghi vb noi, cach thire tal tai ligu.

Piéu 7. Chuong trinh, nfi dung Dai hii déng co ding
(Cdn ok quy dinh 1gi Pidy |7 Bitu 1é cong by

1, Cue hop Dai hii ddng ¢ dong duge tidu tip theo cée tnrémg hop quy dinh tai Diéu 3 Quy
ché ndy.

2. Nguii trigu tip hop Dai hi ding co dong phii thue hign cic cong viée sau diy:

o Chudn b danh sdch ¢b dong di didn kién tham gia v bidu quyStbiu e tai cude hiop Dai hji
ding eb dng. Danh sach ¢ déng ¢é quyén du hop Dai hii dong cb dong dugce 13p khing qud
10 ngén trirde ngiy gin thang bio méi hop Dai hii ding c6 dong. Céng ty phai cong bf thing
tin vé viée lip danh sach ¢d déng c6 quyén tham dy hop Bai hii déng c6 déng 1di thizu 20
ngdy trude ngay ding ky cudi cling. Trinh tyr, thi tye thye hign thea quy dinh tai Diéu & Quy
cheé ndy:

Chudn bj churong trinh, néi dung dgi hdi;

Chuin bi tai liéu cho dai hi;

Dur thio nghi quyét Dai hai déng cb dong theo ni dung du kien cia cude hop;

Xac dinh thid gian va dia diém b chie dai héi;

Théing hdo va givi thing béo hop Dyi hii ding cé dona cho tit e ede ob ddng co quyén di hop;
Cae edng vige khic phyc v dai hji.

Théng bdo mét hop Pai hi dong cd déng dugre gi cho tiit ¢ cde oo déng bang phueng thire
dé bdo dim dén duge dia chi lién lac cin cf dong. ddng thiv cong bé trén trang thdag tin dign
i ciia Céng ty vi Uy ban Chimg khoan Nha nude, S6 gigo dich chimg khudn noi ¢d phiéa ciia
Céing tv niém vét hodc ding k¥ giao dich. Ngaéi triéu t@p hop Dai hoi ding co dong phéi gin
théng bdo mii hop dén it ca cée cé dang trong Danh séch o6 déng b guyén du hop chim nhit
21 ngdy trunde ngay khai mae cude hop (tinh tir ngay ma thong bio dwoe giri hode chuyén di
mit cich hop 18). Chiomg trinh hop Dai hoi déng co dang, cac tai lidu lién quan dén céc vin
di «& duroe bidu quyét tai dai hii duge g cho edc oo dong hode/va ding trén trang thong tin
dién tir cia Cang tv. Trong trrémg hop tii ligu khong duoe gin kém thong bdo hep Bai hii

el B B0 ol R

I_ Trang ¥




Duy ché nji b vé quin trj Cing ty ciig CTCP Duege Lim Dong (Ladophar)

dong oo déng, thing bao méi hop phéi néu ré dwimg din dén toan b tai lidu hop dé ehe ed
ding cd thé T.iép clin. bao gom:

Churemg trinh hop, cde thi lidn sir dung trong cuje hop;

Danh séch vai théng tin chi tiét cla cde tmg vién trong trudmg hop biu thinh vién Hoi déng

quan irj;

¢. Phifu bitu quyétbiu et

Dr thio nghi quyét dbi v timg van dé trong chuong trinh hop.

Cid diing hogic nhém ¢b dong theo quy dinh tai khodn 2 Bidu 11 Diéu 18 céng ty co quyén kidn

nghi vin dé dwa véo chwong trinh hop Bai hji ding 6 ding. Kién nghj phai bing vin han vi

phii duge i den Cang ty cham nhét 03 ngay lam vige trude ngay khai mac cudic hop Kién

nghj phai ghi ro 1&n o6 déng, s8 lugmg rimg logi €6 phin cia eb dong va vin 42 kién nghi dua

vao chuong trinh hop,

5. Nguir trigu tip hop Bai hi dong b déng cb quyén tir chéi kifn nghj quy dinh tai khodn 4 Bidu
nay néu thue mit trong cic truimy hop sau:

a. Kién nghj duge gin d2n khang ding quy dinh tai khodn 4 Didu nay:

b. Vio thiri diém kién nghi, cb déng hofic nhom cé déng khong nim gii da tir 52 cd phin phé
théng trér lén theo quy dinh tai khean 2 Bidu 11 Didu 18 cong 1y

©. Vin d kién nghi khong thuge pham vi thém quyén quyét dinh cia Pai hii dbng cb déng:

Cac trdmg hop khie theo quy dinh cia phap ludt va Didu 1@ cing ty,

6. Nguii tridu tip hop Bgi hi ddng 6 dang phai chip nhin va dira kidn nghi quy dinh i khoan

4 Biéu niy vao dir kién chwong trinh va nai dung cufic hop, trir trémg hop quy dink tai khodn

5 Bidu ndy; kién nehi duge chinh thie hé sung vao chuemg trinh va ndi dung cuje hep néu

dirce Prai hivi ddng cd déng chip thujn.

Bitu 8, Cich thir diing k¥, ay quyén tham dy Dai hji dbng cb dong
(Cén car oy dinh tqi Didw 144 Lugt doanh nghiép sd 39202000 H14; Didu 15 Didu 1 cdng iy, /*D

= E

ol

e

Khodn 1, 2. 5 Biéu 19 Didu I§ céng 1)
1. Cach thirc ding ky tham di Bai hji ding cb ding trwdc ngay khai mac cude hop Bai hii ding 7
o0 ding:
8, Cich ThL'I'ﬂ: dﬁng kv tham dy t}:-ﬁl: hop Pai bdi ddng cé dang duge qui dinh rd tai Thing bédo hop
Dai hii dong ¢o dong, bao gdm lién hé Cdag ty hodc g Gidy dang kv tham du Bai hdi {dingre
dinh kém Thong bdo hop Bai hai ding o dong giri cho cb ding) vé Cing ty.

b. €3 démg chon hinh thie ding ky tham dy hop Dai hai déng cé dong theo cach thire dd ghi trong
thimg bao, bao gom:

- Tham dur v hidu quyéubdu cir tre tidp ti cude hop;

- Uy q;u:.'én cho mijt dai diér khéc tham dur vi bigu quyéb’haiu cir tai cuc hop va win tha quy
dinh tyi B..‘r':u:ran 2 }Jiéulna}f;_lﬂ'mﬂm,g hop cd nhidu hon mét dai dién duge cir thi phii xde dinh
cy the sb cd phin va si phidu biu cirhicu quyét duoe ul quyén cho mdi dai dién).

- Tham dy va bidu quyét'biu eir thong qua hdi nghj trwe tuyén, he phiéu dién tir hode inh thire
didn tir khae;

- Giri phiéu bigu quyéuphifu bau ar dén cude hop thong qua gir th, fax, thir dign tir:
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Quy ché ni bi vé guin trj Cing ty ciia CTCP Duge Lim Ding (Ladophar)

I

%

Cac hinh thire ding kv tham di hop Pai hii dong cd dong khic phi hep véi qui dinh cia Phaip
Tt

Céng ty phai cd gang i da trong viée dp dung cdc cong nghd théng tin higa dai dé b ding cd
thé tham dy vé phat bicu ¥ kién tgi cuge hop Dai hii déng cd déng bt nhit, bao gom hudng
din o dine bidu quyét theng qua hop Dai hai dbng ¢ ddng true tuyén, bd phidu didn tr hode
Hinh thire di¢n tir khéc theo quy dinh tai Didu 144 Lubt doanh nghigp va Bifu 1§ cing ty.

Quy djnh vé vide iy quyén tham dyr dai héi

Cé dong, ngwdi dai dién theo ty quyvén cia cd dong thye hign Ty quyén thee quy dinh tai Dicu
15 DPicu 1g Cng ty;

Viée v quven cho ca nhin, t6 chite dai dién dw bop Dai hdi dong cb dang theo quy dinh tai
Piém a Khoan 2 Bidu nav phai lip thanh van bian. Van ban uy q'u}'én durcee |$|:|- theo guy dinh
cla phﬂp 1wt ve déin sir vi phai néu o én oo dang ay qum t2n cd nhin, W chirc duge Oy
qw.E-n, sb lugng of phin duoc Gy quyén, ndi dung uy quyén, pham i Gy quyén, thoi han iy
quyén, chit ky cia bén iy quyén vé bén duge Gy quven

N duge Gy quyés dir hﬂp Dai hisi ddng co déng phii ndp vin ban dy quvén khi ding ki dir
hop. TII.I‘I.J'I'E]:.:, h:;]:r v quy én lai thi ngwdi tham du hop 'Flhill. xuit trinh thém viin bén Oy quyen
ban diu eta co dong, nguii dai dign theo gy quyeén cita oo dong Y th chire (néu trude 46 chia
ding kv vin Cong tv).

Phidu bitu quyét/Phidu béu cir ciia ngudi duoe iy quyén dy hep trong pham vi dugc dy quy én
viin cd higu lye khi xdy ra mot trong cdc mruimg hyp sau ddy:

& g Oy guyin a3 chit, bj han ché nang lue hinh vi din sy hode bi mt nang hee hinh vi din

s

o Ngudi ty quyén d3 hiy ba vide chi d‘mh fv quyén;

o Neuii oy qiyién 48 hiy bd thim quyen cia ngirdi thue hidn vige by quyén.

» Biéu khodn niy khing ap dung trong truimg hop Cong ty nhin duge thong dao vé mit trang
ede sir kidn trén tnnde gids khai mae cude hop Dai héi déng cf ding hode trade khi cudic hop
duwge tridu p lai.

Cdch thite diing k§ tham dv Dai hii ddng cé déng vi Kiém ma nr cich dai bidu vao nghy b
chitc Bai hii déng cb déng

Trude khi khai mac cuge hop, E-:rng 1 phal ticn hanh thi tpe déing ky e ddng va phai thee hién

viée ding k].r cho dén khi cdc co dong ca quyén dy hop cb ma: dang ky hiét theo trinh ti sau:

a. Khi tién hanh d&ng ki ci dang, Cong ty edp cho limg co déng hodc dai dién theo uy qu::.rcn
cé quyén hidy quwt miit thé hidu quyét'phidu bidu quy r.l.-'plneu héu ci, trén dé ghi s6 ﬂanu
ki, ho vi tén cua cb dang, ho vi tén dai dign theo Gy quyén va s phidu bicu quy ét/phidu
hin cir cita eb ding do. Pai hai dong cé ddng thao ludn va hieu quy ét theo timg vin dé trong
néi dung chuomg trinh. Vige bidu quydt duge tidn hinh hing hiéu quyét tin thénh, khing
tan thinh va ]-.I'm."nrJEi 6 ¢ kidn. Két qua kiém phiéu dwge Chi toaBan kiém ]:l-]l!éu cong b
ngay truie ki bé mae cude hop. Dai hii béiu nhimg ng_um chiu trach nhigém Kidm phiéu
hodic giam sat kiém phidu :Jmu dé nghi cia Chi toa. S thach vién cia ban kiém phigu do
Elm hii déng eb dong quyét dinh ciin eir dé nghi cia Chii 1ge cude hop:

b, Ci dang, nguoi dai dién then Gy quyén cla ed dong 1 6 chirc hode nguéi duge by quyén
dén sau khi cudc hop 42 khai mac o6 quyén ding k¥ ngay va sau dd cd quyén tham gia vi
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Quy ché nji bil vé quan trj Cong ty ciie CTCP Duye Lim Ding (Ladephar)

bicu quyet'bau cir tai dai hii ngay sau khi ding ky. Cha toa khing c6 trdch nhiém dimg dai
hii dé cho eb dong dén mudn dang ki va hitu lyc cta nhimg 0di dung 43 duoc bidu
quyét/bdu cir e do khéng thay i,

Diéu 9. Cic diéu kifn tin hanh hop Dai hii ddng cf ding

(Céin et quay dinh tai Pidu 18 Didu 1§ ofing
1. Cube hop Dai hiji ding co dong dwoc tién hinh khi ci sb eb dong dw hop dai dién dai dién

nhiit 51% tong s6 ¢é phin cé quydn bidu quyét .

Trnimg hgp cuic hop ln thir nhit khing di didu kién tién hianh theo quy dinh tai khoan 1 Dién

niy thi thing bio méi hop lin thir hai duge giri trong this han 30 mgay, ké tirngdy du dinh hop

lin thir nhdt. Cuge hop Bai hai déng cé ding 1in thir hai dwoc tién hanh khi o6 sb cb diing du

hyp dai dign tir 33% tdng 56 cé phin c6 quyén bidu guvét trér én.

3. Truémg hop cuje hop Lin thir hai khéng di didu kign tén hinh theo quy dinh tai khoan 2 Didu
ndy thi thing bde min hop Bn thir ba phai dige pir trang thixi han 20 ngiy ké tir ngay dy dinh
hop Lin thir hai. Cude hop i hi déng cb dong lin this ba dugc tién hanh Khing phy thudc
v thng sb phiéu biéu quyét cua cic cé déng dy hop.

Bigu 10. Hinh thire thing qua nghi quyét Dyi hji ding ¢d ding
(Can etk quy dinh tai Didu 147 Ludt doanh nghigp sd 59200/0H14; Didu 21 Didu (¢ cong i)

£

. Dai hii déng co dang thing qua nghj quyét thude thim quyvin bing hinh thire bidy quyét tai cude
hep, |!:I}’]|:' kién h.fing viin ban vil cde hinh thire khac theo quy dinh cda phap ludt hién hanh.

Piéu 11 Céc nji dung duye thing qua tai Pai hii ding cb ding
(Can cie quy dink tgi Didu 167 Ludt doanh nghigp s6 592020008 14; Didu 14 Didu l¢ cong i)

I Théng qua dinh huong phat trién coa Cong ty;

2. Xem x&1, xir ly vi pham cia thanh vién Hoi ddng quan trj gdy thiét hai cho Cdng ty va cb déng
Cong ty;

3. Phé duyét danh sich cong ty kigm win duge chip thufn; quyét dinh cong tv kidm todn duoe chip
thudn thye hign kiém tra hogt d8ng ciia Cang ty. bai miln kim todn vien duge chip thudn khi xét
thiy cin thiét;

4, K& hoach kinh doanh hiing nam cia Cing tv.

Bito cio 14 chinh hing ném da duoc kidm todn;

6. Bdo cio clia Hi dong quin tri vé quan tri vA két qua hogt ddng ciia Hoi déng quan tri va timg
thinh vién Hai dbng quin tri;

7. Baocio hoat dng cla thanh vién Hoi déng quan tri déc lap trong Uy ban kiém todn dim béo diy
& cée ndi dung theo quy dinh tai Digu 1¢ Cong ty.

R, Mitc cb tire 461 vei mdi of phin cia timg logi:

9. 84 luong thanh vién Hoi dbng qudn i,

10. Biu, mién nhigm, bai nhigm think vién Hai déng quan tri;

11. Quyét dinh ngén sich hofic thng mire thit lan, thuémg va loi ich khic dbi véi Hai ding qudn tri;

12. Bb sung va sim 4di Bidu 1¢ cong ty;

13. Loai cd phin v sb lvong c6 phin méi duoe phat hinh déi véi méi loai cd phin vi viée chuyén
nhueng c6 phin coa thanh vién séng Iip trong véng 03 nim dau tién ké tir ngay thanh 1gp:

14. Chia, tach, hep nhit, sap nhip hodc chuyén di Coing tv;

o
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Oy ché nii b vé guin trj Cing ty ciba CTCP Dure Liam ﬂéug {Ladophar}

15. Td chire lai v& giai thé (thanh 1¥) Céng ty va chi dinh ngudi thanh 1y;

16, Quyet dinh diu nr hodc bin 569 1@ san ed gid trj wr 35% 1Wong gia tri Gi sin ok 1én duge ghi tong
Rio cao t4i chinh gin nhit cda Cong ty:

17. Cuyét dinh mua lgi trén 10% tong st co phan da hin cioa mai logi;

18, Cong ty ky két hop ding, giao dich vi nhimg d6i twong duoe quy dinh tai khoin 1 Bicu 167 Luit
Dioanh nghiép vii gid tr bang hode 16n hon 35% tong gid tj 14 sdn cia Céng ty duge ghi trong
ban cdo tii chinh gan nhit;

19. Chép thuin céc giso dich quy dinh tai khoan 4 Bidu 201 Nghj dinh so 155/2020/ND-CP ngay 31
thing 12 néim 2020 cia Chinh phit quy dinh chi té thi bank mt sb didu cia Lugt Chimg khoan,

20, Phé duyét, bé sung, sia 861 Quy ché ndi bd v& quin tri cing ty. Quy ché hogt ding H{l dong quén
Le;

21. Ciic viin dé khdc theo quy dinh cia php ludt va Diéu 1€ cing ty.

Pitu 12. Biéu quyét thing qua cic viin dé tai dai hji

{Can err gy dinh tai Chiy ché lim vige; Oup ché hdu cir tgi Dai hii déng cd dang)

1. Wguyén tic chung
a. TAt cd cde vin @8 wong chuong trinh va ndi dung hop cia Bai hdi déu phai duge Byl hii ding

chs déng thio ein va bidu quyét cong khai.

b, Theé bigu quyét, Phiéu bidu quyét va Phidu biu cir dwge Céng ty in, ding diu treo va gi trye
tidp cho dai bidu tai dai héi (kém theo b ti lidu tham dy Dai héi dong ¢ dong). MGi dai bidu
dirge clp The bidu quyét, Phidu bicu quyét v Phidu bau efr. Trén Thé bidu quyet. Phiéu bisu
quyét Phiéu biu oir eo ghi rd mé st dai bidu, hio tén, sb cb phin sir hiru v nhin by quyén duge
bidu quyét ciia dai bidu dé

3, Quy dinh vé tinh hgp 1¢ cla phiéu bién quyét va phicu bau o

a, Phiéu biéu qufél

%  Phiéa bitu quyét hop 1é 1 phicu theo méu in sdn do BTC pht ra. khing tdy x0d, cao sira, rich,
nit.... khong viet thém nii dung nio khic ngoai quy din.h cho phidu niy va phii b n:]*ﬂi'lk:‘_ff1 durcn
chit kv phai co diy di ho tén dige vict tay et dpi bicu tham dy va gin vé cho Ban kifém phigu
trudie thivi diém mer niém phong thing phicu.

Trén phidu hidu quyet, ndi dung bidu quyét 14 hop 18 khi dai biéu ddnh dau chon mit (01) rong
ba (03) & vudng bidu guyit,

*  Phiu biéu quyét khing hop lé:

s Noi dung khéng diing theo cde quy dinh clia Phidu bicu quyét hop 1§

b. Phiéu biu cir

5 Phiéu biu eir hop 1¢: 1a phiéu biu theo miu in sin do ban 16 chire phét ra, khéng iy xod, cao
sira, khong viét thém ndi dung nio khic ngodi quy dinh cho phiéu bau; phii ed chir ky, ghi rd
ho tén eda dgi bicu tham dy va gii vt cho Ban kiém phigu mede thin diem ma nigm phong
thiing phiu.

% Phiéu biiu cir khing hyp 1§:

s Nai dung khing ding theo cac quy dinh cua Phiéu biu cir hop 18
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Quy ché ngi bi vé quin tri Cong ty ciia CTCP Dupe Lim Bing (Ladophar)

o Si img vién ma dai bidu biu 1ém hon sd lhrong img vidn cin bdu:
e Phiéu ci ting 50 phigu bin cho cic (mg cir vién cba cd déng hojic dai dién 1én hon ting
50 ph:iéu dugre phép bitu:
s Cic quy dinh khie theo Quy ehé hin eir dai hai démg o dong va Biéu 18 Cng ty quy
idinh.
Diéu 13.Cich thire bi phidu bidu quyét
(Cadin et guy dink tai Quy ehé lam vige iai Dai hii ding eb ding)
1. Nguyén tic chung

- Dai hii dﬁnng cdh ding thao ludn va biéu quyér. theo ﬁ.r_ng viin dé trong ndi dung chuomg trinh. Viée
bidu quyét dupe tién hanh bing cich gio the. bd phidu trire tidp, ba phifu dién tir hodc hinh thir
dién tir khdc,

- Pai bidu thyue hién viée bidu quyét d& Tén thanh, Khéng tan thinh husl: Khﬁng v kién mt viin de

dirgre dura ra bitu quyél :al Dai hii bing céch gio cao Thé biéu quyét hoje didn cde phuomg én lya
chon trén Phidu bidu guyée

2. Cée hinh thite bé phifu bidu quyét

a. Bigu quyét bimg the bigu quyst: Khi bigu qu:.rét bing hinh thire gic cas The hidn quyEt, mit trinde
clia The bidu qu:,él phai dugo gio cao huﬁng v phia Podn Chii tpa, Traéme hop dai bidn khong
gio Tné biéu quyét trong ca ba lin bidu quy &t Tin ijnh I{Jmng tén thanh hojc K.hu::ung ¥ kién cia
mu{ vén dé thi duoe xem nhir higu quyét tin thanh vin 88 & Truomg hop dai bidu gior cao The
bidu quy ét nhicu hom mét {017 lan khi bidu quyét Tén thinh, Khéng tén thanh hosic h’..hﬁllb § kién
clia mit viin dé thi duge xem nhi bidu quyét khdng hop 18, Theo hinh thite bitu qu_yét bdng gic
The bleu qu:.-eL Thanh vién Ban kism tra fur cdch dai hidu/Ban kiém phidu dinh ddu ma dai hidu
vi s phleu higu quyf-‘t turomg {mg cia timg cf ding Tén thanh, Khéng tin thinh, Khing ¥ kién va

EKhing hop 6.

b. Biéu quyét bing phiéu bidu quyét: Khi bidu quyét bing hinh thire dién v Phidu bifu quyéy, 86
vii ltml, ndi dung, dgi hiéu chon mét trong ba phucmg dn “Tan thanh”, “Khing tan thanh™, “Khing
e  kién™ th.n;n: in sin trong Piueu biéu qu:.Et béing cich danh ddu “X™ holic *¥"™ vdo & minh chon
Sau khi hodn tit ci ndi dung cén bidu quyét cia Dai hii, dui biéu gin Phidu biéu qu_r,«'EL vé thiing
phifu kin da duype niém phong i Dai hii theo hudmg din cda Ban kidm phigu. Phia hiéu quyé
phai cd chit ky va ghi rd ho 18n cia dai bidu,

¢. B phidu dién tir twong ty nhir quy djnh tai didu 31 quy ché nay,

Piéu 14. Cich thie bi phiéu biu ci
(Cin cte guy dink tai Oy chét hau cir tany B hoi :ﬁng cd ding)
1. Npuyén tic chung

— T'hure hign ding theo qui dinh cia phip Iuit va Bicu 18 cong tv:

— Thinh vién ban kiém phiéu khéng dugc cé tén trong danh sach d& e, tir d2 cir vao HBOT,
2. Ciéic hinh thire bo phidu biu eir

a. Béu cir theo phuemg thire biu déa phidu
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Oy ché ni bi vé guidn trj Cing ty cia CTCP Duge Lim ﬂﬂng { Ladoplar)

- Theo d6 mdi dpi bidu cb téng 56 phidu hitu quvét trong e véi hng s8 ¢ phin si hiu, dai dign
s it nhin vér s thinh vién duge b,

- Pai bidu tham dir co quyén ddn hét wng sb phidu bidu quyét cia minh cho mjt hoge mdt sb img
cir vién;

- Trwémg hop phit sinh thém tmg vién trong ngdy difn ra dai hii, dai bide e thé lidn hé vii Ban
kiém phiéu xin cdp lai phiéu hiu eir maéi va phai ndp lai phidu el (trurde khi b vao thing phiéu):

- Trong tneimg hop eo si lua chon nhdm 1in, dai biéu lién hé vai Ban kiém phidu @ duroe cap lai
phiéu bau méi vaphai ndp phidu cii;
Cich ghi phiéu bin eir Mi dai bidu dugc phat cae phidu biu. Cach ghi phidu bin dige hudmg
diin eu thé nlur sau:

-

.

Pai hifu bdu sb dmg vién t5i da bing sé dmg vién cin bl

Néu biu don todn ba sb phitu cho mdt hodic nhidu img vién, dai biéu ddnh diu vio & “Biu
din phicu” cis cac img vién tueng ing;

Néu biu 56 phidu khong déu nhau cho nhiéu iy vién, dai biéu ghi rd s6 phifu biu vao &
“& phidu biu” cia cde (my vién neong (ng,

CQuy dinh khac theo quy ché biu cir.

Luu : Trong tneémg hop dai hidu vira ddnh dids vio & “Béu dbn phidu™ vir ghi 53 hromg &6
ugh phidu bau™ thi két qui 1iy theo 56 lugmg phidu &8 “Sé phidu biu™,

- Nguyén lic tring cir;

+  Npudi tring oir duoe xée dinh theo sd phi¢u disge béu tinh tir cao xudng thap, hit dau i

g cur vién ¢ b phicu bau cao nhét cho dén khi di sé thanh vién cin bau.

Trubémg hop cd tir hai (02) tmg cir vién trer 18n dat eling s6 phidu duge béu nhir nhau cho
thitnh vién cudi cing thi s& tién hanh béu lai trong sb cic img o vién cé so phiéu dugre biu
ngang nhau.

Méu két qu biu cir tin mat khong di 56 lugmg cin blu thi 52 duye tién hanh bau cir cho
dén khi biu di s5 luomg thanh vién edn bdu,

b. Béu cir theo phirong thirc biéu quyét: Thye hién theo quy dinh tai Biém b Khodn 2 Bidu 13
Ouy ché nay. _ ,
¢. Bo phiéu dién tir teong ty nhu quy dinh tgi diéu 31 quy ché ndy,

Piéu 15.Céch thire kiém phiéu

fCdn cte guy dink tai Oy chét ldm vige tai Bai hii dong oo ding)
Cach thire kiém phiéu dugc titn hinh bing cach 1ng hop thé/phiéu bitu quyét tan thanh, khing 1in
thanh; khong ¢d ¥ kién.
Béi v nhimg vén d2 nhay cim va néu cb diong ed véu ciu. Cdng ty phai chi dinh 1 chire dfe lip thie
hién viée thu thip va kiém phicu,

Pidu 16.Piéu kitn 3¢ nghi quyét dwge thing qua
{Cen civ quy dink tai Diew 20 Diéa ¢ cing 1y}
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Quy ché nji b vé quin trj Cong ty ciia CTCP Dare Lim Béng (Ladophar)

1. Nghi quyét v ndi dung sau diy duge thing qua néu dirge s cb dang dai dién tir 65% téng s phidy
biéu quydt triy Ién etia tit ca cd déng dy hop tan thinh, i rrémg hop quy dith tai cac khoan 3, 4
vt 6 Digu 148 Ludt Doanh nghiép:

a. Loai ¢d phin va tong s6 cb phin cia timg loai;
b. Thay d8i nganh, nghé va linh vie kinh doank;
c. Thay doi corciu t chite quan 1§ cong ty;

d. Dy én ddu tr hodc ban tai san co gid tri bing hode 1én hon 33% tong gid ti thi sin dwoe ghi
trong béo edo thi chinh gdn nhat eia cdng ty:
e, T chire lai, giai the cong ty:
2. Cae Nghi quyét durge thang qua khi dirge 6 o6 dong s& hifu tir 51% tro 1én tﬁ-ng 50 phicu bidu quyét

clia tit cd cb ding dy hop tin thanh, trir trrimg hop quy dinh tai cic khodn | Bidu nay vi khoan 3, 4
vt & Dicu 148 Lujit Doanh nghiép.

Truimg hop béu thinh vién HROT, néu sb img vién nho hom hodic biing s& thinh vién HBQT cin bdu
thi vige béu thinh vign HBOQT cb thé duge thye hign theo phuemg thire biu din phidy nhur guy dinh
tai khodn 3 Biéu 148 Ludt Doanh nghiép hodic thie hién theo phuong thie bieo qu'-ét (tan thinh,
khiing tin thanh, khing cd ¥ kign), Ty 1§ bicu quyét thing qua theo phuong thire bidu quydt -l.'ll.l!'i_Tl.'.:
thure hign theo Khadn 2 Diéu 20 Bidu 12 cdng ty.

3. Cic Nphi quvét Dai héi dong cd déng digre thong qua hé.ug 1005 Iérng & e phﬁn co gquvén bigu
quyét [3 hop phap vi cd hidu lye ngay o khi trinh tu, thi tue triéu tip hop v théng qua nghj quyét
dd vi pham quy dinh cia Ludt Doanh nghigp va Digu 1& cong .

Piéu 17. Thing bbo kit qua kiém phiéu
(Can cik quy dinh tai Quy ché lam vife tai Dai héi déng e6 dong)

Ban kigm phidu sé kiem tra v t:‘ﬁng hep va bao cho Chi toa két qua kidm cia timg vin 42 Két qui
kiém phiéu s# diroe Chu toa/Ban kiém phidu céng bd ngay trude khi bé mac cubc hop.

Diéu 18, Ciich thire phin dii quyét dinh ciia Dai héi ddng ci ding
(Céin ci guy dink i Bicy 132 & Didu 151 Ludt doank nghiép so 39/2020/0H14)

1. Cddéng d1 bidu quyit khong théng qua nghj quyét ve viée 1o chic I.;u cing ty hofic thay d6i quyén,
nghia vu clia of ddng quy dinh 12 Didu & edng ty ¢ quyén véu ciu cing ty mua lai J:Ei phiin cia
minh. Yéu cau phai bing van bdn, trong 46 néu rd tén, dia chi cia cd ding, 6 lugng cb phin timg
logi, gid du dinh bén, Iy do yéu edu cong ty mua lai. Yeu ciu phai duge gi dén cang ty trong this
han 10 ngdy k& tir ngiy Pai boi dong o déng thong qua nghj quyét vé cdc vin dé quy dinh tai khodn
MELY.

2. Céng ty phai mua lai ¢6 phin theo yéu ciu cia cd dong quy djnh tai khoan 1 Diéu nay vii gid thi
trrtmg hode gid dwge tinh theo nguyén tic quy dinh tai Didu 1& céing ty trong thii han 90 ngay ké
fir ngAy nhén dirgre yéu cau. Trrdmg hep khdng thoa thudn duge vé gid thi cic bén cd the :.n!:u cdu
mdt th chire thim dinh gid dinh gia. ﬁng ty gidi thi¢u it nhét 03 16 chire thim dinh gid dé co dong
fra chon va lwa chon dé la quvél dinh cudi cing.

3, Trong thad han 80 ngdy ké tir ng.'iv nhin dige nghj qu:.-'n:T hl:rﬁl: bién I:ua!u'l hop Dai hai dong cb dong
hode bidn ban ket qua kiém phiéu ldy ¥ kién Dai hai déng oo déng, o6 dong, nhom b démg quy dinh
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Ouy ché nii bi vé guin trj Cing tv ciie CTCP Duype Lim Ding (Ladophar)

tai khodn 2 Biéu 115 coa Ludt nay o6 quyén véu ¢du Toa dn holde Trong thi xem xét, hitv b nghj

quyét hofic mit phéin ndi dung nghi quyét Pai hii ddng cé ddng trong céc truimg hgp sau diy;

a Trinh ti, thil tue trign tip hop va ra quyvet dinh cia Dai hoi dong 6 ddng vi pham nghidém trong
quy dinh cia Lot nay va Diéu 18 edng ty, trir trudmg hop quy dish tai khoin 2 Digu 152 cia
Lugit nay;

b, Wi dung nghi quyvét vi pham phap ludt hofic Didu 1¢ céng ty.

Piéu 19.Lip Bién hin hop Dai hii ddng eb ding

(Cein cak groey it rai Didu 22 Diéu I edimgr (1)

o R oo

Cuée hgp Bai héi déng e dang phii duge ghi bidn bin va co the ghi dm hodc ghi v hm gilf dindi
hinh thire dién tir kdc. Bién ban phai 1ip bing tieng Viél, o the Hp thém bing tiéng mudc npodi
v b edc ndi dung chi véu sau div:

Tén. dia chi tru s& chinh. m4 s6 doanh nghiép;

Thini gian va dia diém hop Dai hii dong ¢b dong;

Chiromg trinh hop v ndi dung euge hop;

Ho, t8n chil toa va thr Ky;

Tém tht dign hién cude hop vi cic ¥ kidn phat biéu tai cude hop Dai hii dong b ddng vé timg vin
dé trong chuemg trinh hop; . ,
S6 b déng va tdng s0 phifu biu quyét cia che o ddng dy hop, phy lye danh sach ding ky o
déng, dai dién co dong dir hop v st o phan va 56 phigu biu teomg (mg; .
Ting s ph'n‘:u bidu quyét dbi vii timg viin dé hidu dquy &1 trone dd shi @ phuong thite bigu quyveér,
Wing sb phigu hep 18; khing hop 12, tin thinh, khang tin thinh va khéng 6 ¥ kifn: tf 1§ twong émg
trén tong s6 phién biéu quyét cia co dong dir hop:

Téing hop st phiéu b cir limg tmg vién (néu co);

Cic vhn dé da duoe thing qua v tv 1& phidu biéu quyét thdng qua twong img;

Ho, 1n va chit k¥ cda chi toa va thir kY. Trweimg hop cha toa, thy kit chéi k¥ bién ban hop thi
hién ban nay co hidu lre néu dirge tit ca thanh vién khae cia Hi dong quén te tham dy hop ky v
¢t diy du nji dung theo quy dinh tai khoan nay. Bién ban hop ghi b vige ch toa, thir ky tir chdi
k¥ bién ban hyp.

Bién ban hop Bai hi dong cd déng phai duge 1dp xong va thing qua trdée khi két thuc cudc hop.
Chii 1oa vi thu kv ende hop holic ngwdi khic kv tén rong bién ban hop phai lien do chiu trich
nhigm vé tinh trung thue, chinh xdc cia ndi dung bién ban.

Bién ban dugc 1dp bing tigng Viét v tidng nude ngodi déu co higu Iye phap 1§ nhur nhau. Trubmg
hop cé sir khic nhau v& ndi dung gilra bién ban bing tiéng Viét va bing tiéng nwde ngodi thi n
dung trong bién bin béng ticng Viét duge ap dung,

Piéu 20.Cang bi Nghj quyét, Bién bin hop Bai hii ding of ding

{Cdn cor guy Simh rai Diéu 22 Diéu 1§ cong 1)

Nghi quyét, Bién ban hop Bai hdi dong cd ddng, phy lyc danh sich ¢o dong ding ky dy hop. vin bin
ty guyén tham di hop, tdt ca cde tai lidu dinh kém Bién ban (néu cd) va 1Ai lidu b lién quan kém theo
théng bao mét hop phai liu gilr tpi try 50 chinh cua Cong ty.

Mghi quyét. Bién ban hop Pai hai ding of ddng v tai ligu kém theo trong bién ban, nzhi quyét phai
duge cing bé théng tin theo quy dinh phép ludt vé cong bd thing tin trén thi truémg chimg khodn,
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Quy ché nii bg vé qudn irj Cing &y cia CTCP Duge Lim Ding (Ladophar)

1L

QUY BINH BOT VOT DAT HOI DONG CO DONG THONG QUA NGH] QUYET BANG
HINH THUC LAY Y KIEN BANG VAN BAN

Biéu 21. Trwing hgp dwwe liy § kifn ¢ déng bing vin bin

(Cdin etk guy dink rai Didu 21 Diéu lé cong vl
Cée ndi dung sau diy co thé duge thang qua bing hinh thite iy ¥ kién cb déng bing viin ban:

a.
b.
&
d

&

= 02 M

k.

Sira A0i, bd sung céc nii dung ciia Biéu 1 cong ty;
Pinh hinimg phit rién cong ty;

Loai ci phén vé téng sb e phin cia timgp loai;
Biu, mién nhitm, bii nhi¢m thinh vién HDOT;

Quyet dinh dau tir hode bdn s6 thi sin cd gid i bing hodic lom hon 35% tdng gid i i sin dugc ghi
trong bio cdo 13 chinh gin nhit eoa chng ty;

Théng qua béo cdo tai chinh hing nim:

. To chire lpi, giai the cong ty;
. Thay d6i nganh, nghé vé linh virc kinh doanh;

Thay diii cor cliu 16 chire quan I¥ cdng ty;

- Phé duyét, bo sung, sira d6i Quy ché néi ba vé quan trj cbng 1y, Quy ché hoat déng Hai déng quan

r.:
Ciac van dé khie khi xét thiy cdn thidt vi loi fch cia Céng ty,

Biéu 22. Trwimg hop khing dwye iy ¥ kién biing van bin

HPQT khong duge lay ¥ kién cb ding bing viin ban trong tremg hop 5 chive dai hii déng cé ding
tharémg nién.

Didu 23. Trinh tw, thi tue hop Dyi hii ding cé ding thing qua Nghj quyét bing hinh thirc 1y ¢

kién hing vin bin

(Céin etk guy dink taf diem a Khodn 2 Diéw 18; Didu 21, 23 Pidu 1§ céng ty)

1.

Céng ty phai cong b thing tin vé viée lip danh sédch cb déng et quyén tham dy hop Dei hdi ddng
e dbng toi thigu 20 ngay trinde ngay ding ki cudi cimg.

Héi dong quan tej phai chuin bi phidu iy ¥ kin, dit thao nghi quyét Dai hii ddng of dong, cic ti
ligu gidi trinh dir thio nghi quyét va g dén tit ca o ddng cé quyén bidu quydt chiim nhét 10 ngdy
trude thini han phai gii lai phidu 1Ay § kifn. Yéu chu va cich thire g phidu Hy ¥ kitn v ti licu
kém theo duge thye hign theo quy dinh tai khoan 3 Digu 17 Digu @ Céng ty.

Quy dinh v& Phiéu 14y ¥ kién

Phiéu liy ¥ kién phii e cc ni dung chi yéu sau diy:

Tén, dia chi tru s& chinh, mé s5 doanh nghiép;

Muec dich ldy ¥ kién;

He, tén, dja chi lién lac, que tich, sb gifiy W& phap 1Y cia ca nhin dbi v cd dong 13 ca nhin: tén,
mi s0 doanh nghiép hodc st pify w phip 19 ciia 1) chite, dia chi tru sér chinh d6i vid cd dong 14 16
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Quay ché niii b vé guin tri Cong ty e CTCP Dige Lim Dong (Ladophar)

chite hodc ho, Bn, dja chi lién lae, guie tich, 56 gidy to phap Iy cia cd nhin doi voi dai dién cin cb
dong 1418 chire; s legng of phin cia timg loai vi sé phidu bidu quydt’ phide biu cir cla cd ding;
Van dé cén liy ¥ kién dé lhr‘fﬁng qua quyét dinh;

thng an biéu quyét bao gdm tin thinh, khang tin thanh vi khing oo ¢ kién d6i vdi timg vén dé
lii".- ¥ kidn

Phucmg dn bau cir {né:u cok;

Thén han phai g vé Cang ty phu_-LL iy ¥ kign a8 duge trd 1é;

Hy, tén, chiF ky cia Chi teh Ho ﬁﬂmg qudn tri.

Cé déng oo thé i phiéu iy ¥ kidn da trd 1 dén Cong ty bang hinh thire piri the, fax hofc th dién
tir theo quy dinh sau diy:

Trutmg hgp g thir. phiéu ].IEL}' v kién df duge i 1od phai ¢6 chiy ky cia ob I:Iang li cd nhén, cia
nguum dai dién theo iy quyén hode nguwdi dai dign theo phip ludt cia b ddng 14 th chire. Phiéu lay
¥ kién giri vé Cong ty phai duge dymg trong phong bi déan kin va khing ai dugc quven mér trode khi
kiém phidu;

[ruemg hop givi fax hode thur dién v, phiéu Ly § kidn giri vé Céing 1y phii duoe gift bl mér dén thad
digm kigm phidu:

Cie phidu Iy ¥ kién giri vé Céng tv sau thisi han 83 xée dinh tai néi dung phiéu ldy ¥ kién hodc 43
bi mé trong trwimg hop gl thir v bi tiée 15 rong truemg hop g fax, tha didn v 13 khidng hop 12,
Phitu iy ¥ kign khing duge gini ve dwge coi 1a phida khing tham gia higu quyét.

Kiém phigu va l3p Bién ban Ki¢m phiéu
Hoi ddng quin tri kiém phifu vi [dp bién ban kiém phidu dudi s chimg kidn cha b dong khing
ném gifr chite vu quan Iy Céng ty. Bién ban kiém phidu phdi ¢b cée ni dung chii yéu sau déy:

Tén, dia chi try sér chinh, ma 56 doanh nghiép;

Muc dich va cic vén dé cin 1y ¥ kién d2 thong qua nghi quyét;

S6 o ding véi téng sé phidy hidn quyéthin cir dil tham gia bidu quyétbau eir, trong dé phin bigt
56 phidu bidu quyEubdu cir hep 18 va 50 bidu quyétbau cir khing hep 18 va phuong thire giri phieu
bid quyst'bdu cir, kém theo phy lye danh séch cb dong tham gia biéu quyet/bau ci;

Téng st phidu tin thanh, khing tin thinh vi khéng c6 ¥ kién dbi veéi timg vin d&, thng 56 phiu biu
¢\t timg tmg vién (néu cdi;

Viin a8 13 duge thong qua va 1y 18 bién quyét thing qua nrong tmg;

Ho, tén, chif kv cua Chi tich Héi ddng quin tri. nguii kigm phieu va nguél @am sit kigm phiéu,
Cic thanh vién Hai ddng quan 1, nguii kiém phidu vA nguii gidm sit kiém phiéu phii lign 46
chiu trdch nhiém vé tinh trung thire, chinh xdc eta bign ban kidm pl*Lléu;, lién dGi chiu trach nhiém
vé cic thiét hai phét sinh tir cde quyét dinh dwere théng qua do kiém phitu khang trung thye, khing
chinh xac.

Nighi quyét vi Bién ban kiém phidu

a.  Bién ban kiém phifu va nghi quyét phii duge goi dén cdc ¢o dong rong thivi han 15 ngay, ké i
ngziy két thiic kiém phién. Viée giri bién ban kiém phiéu vi nghi quyvét b thé thay the biing vige
diing tdi trén trang thong tin dign tir cia Cong ty trong thin bhan 24 gidr, ké tir thirl didm két thic kiém
phiéy.

Nghi quyvét duwge thing qua theo hinh thire liy ¥ kifn cd ddng biing vAn ban cé gid tri nhu nghy quybt
duiryre thing qua tai cude hop Dai hii ddng eb ding.

| Trung (9




Quy ché nii b vé quan trj Cong tv ciia CTCP Dugre Lim Ding (Ladophar)

f.

a,

L téi ligu:

Phiéu lay ¥ kién d duoe tri 164, bign ban kiém phifu, nghi quvét 8 duee thime qua va tai lidu co
lién quan gt kém theo phién liy § kién déu phai dupe i giil ti try sé chinh cia Cang ty,

¥éu ciu hity bi Quyét dinh cia Bai hii ddng cb dong théng qua hinh thite 1y § kin bing vin ban

Trong thivi han 90 ngay k& tir ngay nhin duge nghi quyét hodic bién ban hop Dai hoi diflng i dong
ho@ic bién ban két qua kiém phitu ldy ¥ kién Pai hai ding b ddng, b déng hodic nhom ¢d dong quy
dinh tai kbodn 2 Bigu 115 Ludt Doanh nghiép o6 quyén véu ciu Toa dn hojc Tromg 1ai xeo xé, hiy
bo nghi quyét hodic mét phin ndi dung nghi quyét Dai hii ddng ¢6 dong trong céc trudmyg hop sau
déiy:
Irinh twr, this tye tri¢w tip hop va ra quvr&i dinh cua Dai héi ddng cb ding vi pham nghitm trong
quy dinh cta Ludt Doanh nghiép va Pidu 1& cong ty, trir tneomg hop quy dinh tai khoan 3 Bidu 20
Bidu I8 cong tv.

b. N&idung nghj quyét vi pham phép ludt hode Didu 1§ cang ty.

[l

QUY BINH BO1 VYOI DATI HOI PONG €O BONG THONG QUA NGHI QUYET BANG
HINH THUC HQI NGH] TRUC TUYEN

Diéu 24. Thing bio triéu tip hop Dai héi dong cb déng truc 1nj.r|'§-1
Thyre hign theo quy dinh tai Didu 6 Quy ché niy,

L : Phigu bidu quyét biu ot khing cin giri kém théng bao méi hop.
Diéu 25, Cich thirc dang ky tham du Dai hii ddng cd ding trwe tuyén

Cich thire ding kv tham dur Bai hii dﬁng cd déng trwe luyn:n true ngay khai mac cude hop Dai hii dﬁng
c0 déng duge qui dinh rd tai Thing béo hop Bai hoi ddng cb dong, bao gém:

L

2

Picu kifn tham pia:

Co1én trong danh sach co dong (DSCE) ea qu:pén dir hop Dai hai ddng ¢6 dinge 1ap theo thing béo
thire hién qu}'r.n cia L:‘i’mg Ly,

Bai dién dy quyén di didu kién tham dir theo quy dinh cia phap ludt va didu 1@ cong ty.

. Yéu cau k¥ thudt:

Pai bidu cin e thidt b dién tir két ndi internet {vi du: may tinh, may tinh bang, dién thoai di déng, thiét
bi dign tit khéc co két ndi interner. ),

3

Cach thite ghi nhin Pai bidu tham dy dai hoi ding of déng e tuyén:

Pai bidu duoc hé thﬁng bé phicu dién tir g,]:u nhén 14 tham di dai hoi dong o ddng true wyén khi Dai
bidu d6 thye hién wuy cdp véo hé théng bing cde thang tin truy cdp da duge cung ciip theo quy dinh
tai Didu 26 Quy ché ndy va da thue hign bo p-h:eu dién v véi hit ki vin d& ndo cha ndi dung Chirong
trinh cude hop dai hii dbng cb déng trye tuyén,

Ditu 26. Cung ¢dp thing tin ding nhip vi thye hién ba phiéu dién tir

1.

Ihnng tin dwémg din truy cdp véo hé Thun;, bé phiéu dién tr, 160 dﬁng nhép, mat k‘hﬁﬂ truy cip va
ede yeu 10 dinh danh khéc (néu c6) nhim tham dir Pyi hii ding ¢ dong tric tuyen 58 duge cung
cip trong théng bio méi hop (hofic hinh thic thing bdo théng tin dEng nhip do Hai dﬁng quan 1
quy dinh). Bai bidu phai cé trach nhidm bio mit 1én ding nhip, mét khiu va cic véu 16 dinh danh
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)

khéc dupe edp dé dam bao ring chi c6 Dai bidu méi e6 quyén thye hién viée bo phidu trén hé théng
bo phiéu dién 1 vi chiu hodn todn tréch nhiém 46i vdi cic thong tin d3 dang ky nay.

Khi Pai bitu e6 véu ciu cung cip lai théng tin ding nhip, Ban 10 chirc Pai héi o the thing béo
thing qua cde hinh thir: trye tiep hodc email/dién thogi. Hinh thire cung eiip thang tin ding nhip
qua email hofe dién thogi chi duge thiee hign dis trén thing tin cd dong tlr danh sich cb ding o6
quyén bo phicu do Trung tim lou kv chimg khoan Vigt Nam lip theo thing béo thue hidn quyén
cna Cang ty.

Pai biéu sir dung tén dang ohip. mit khiiu truy eip hofic cée yéu tb dinh danh khdc (néu ¢6) truy
ciip vio hé thing bo pl:nﬂu dign ur va thire hign b phifu dign of Theo ndi dung cia Chuong winh
cude hop dai hiii déng <b ddng trie taven.

Bitu 27. Viée iy quyén cho ngwdi dai dién dy hop Pai héi dong cb ding trye tuyén

1.
2.

Cd dang thye hién Gy quyén theo quy dinh tai khoan 2 didu 8 Quy ché nay.
Mot sb quy dinh cin hru ¥ khi thire hign Gy quyén triec tuyen:

{_a-: 0 dong céin tudn thi cung i.'.'.a|:| diy dit ede thng tin dé thire hién ay quydn true tuyén, dic biét cung
cap thang tin eia bén nhin Gy quyén: 56 dign thoai. dia chi lién lac va dia chi email. Bay 1a co sivrdé cip
tén ding nhdp, mit khau truy céip va ¢ée viu 16 dinh danh khade {néu ¢d) d6i vii bén nhin oy qu&-‘én

Hidu lyre cia by quj.':n trye tuvén: vide oy quyén chi ¢d hidu lye phap Iy khi thoa miin cie didu kign sau:

Khi ci dong didn diy di cic théng tin theo miu Gy quyen trge tuyén v hoan thanh thyre hién by
gLy &n trure ‘lLl}'E'ﬂ

Gidy iy quyén duge in ra thea mau oy quyén trire tuvén eo ddy & chir ki, ghi o ho tén, déng diu
(néu 14 t& chire) cta bén iy quyén v ci bén nhin iy quyen.

Céing ty nhin dige Gidy iy quyén han chinh air vé tnrdee hic dai bdi khai mac chinh thire.

Hity b iy quvén 08 vii o6 déng di Gy quyén truc tuyén: od dong giri vEn ban chinh thire 48 nghj hiy
iy quyén tryrs tuy én cho céng ty tridre lie dai hdi khai mae chinh thite. Luu ¥ thini gian ghi nhiin vige
hiry (y qu].-cn ed hiéu liwe duge tinh theo thiv gian Cong tv nhin duge van ban chinh thire d& nghi hoy
v guyen tnge tuven.

Hiy b u:r qugrcn 5& bi vé higu lye néu dai dién iy quyén da tién hanh hu phidu bidy quy &t/biu o v
béit k¥ vin dé nio cla ndt dung Chwong trinh cude hop dai hal ding cb déng tryc tuyén,

Diéu 28.Diéu kién tién hanh
Thire hign theo quy dinh tai Diéu 9 Quy ché nay,
Bitu 29, Thio ludn tai Dai hii Ding Ci ding trye tuyén

a.Mpuvén thc;

Vide thao luin chi duge thire hién trong thén gian quy dinh va thuje pham vi cac van dé trinh hiy
trong ngi dung chueng trinh Pai hji dong ed déng;

Chi ¢6 Dai biéu méi Boge tham gia thao ludn;

Dai bidu co ¢ kién dang kv ndi dung thao Tuin theo hinh thire quy dinh cy thé tai quy ché lam vige
ciia dai hii;

Ban Thi ky sé sp xép cic ndi dung thio luin cia Dai biéu theo thir tir dang ky va chuyén lén cho

Chu toa.

b.Gidl dép ¥ kidn cia cie Dai biéu:
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Trén co so ndi dung thio lufin cia Bai bidu, Chi tha hodic thénh vién do Chi pa chi djnh s& giai
dap v kien clia Dai biu;
Trutmyg hyp do giti han vé thari gian 16 chite, cae ciu hoi chua duge tra 1 truc tiép tai Dai hii s8
durge Chng ty 1rd 154 sau.

Bicu 30. Hinh thirc théng qua Nghj quyét ciaa Bai hii dong ci déng trye tuyén
i hii dong b dong thing qua Nghi quyét thude thim quyén bing hinh thie ba phidu dien t.
Biéu 31. Ciich thire ba phifu trre tuvén

a. Céch thire ho phidu bidu quyét:

Pgi bidu chon lua mét trong ba phwong dn biu quyét Tan thinh, Khiing tin thanh hodc khang ¥
kifn viri mdi vin d& duge dua ra bidu quyét i Dai hoi 4 duge cii ¢t tai i thing bé phidu didn
L.

Sau o, Pyi bicu tién hanh xic nhin bidu quyét dé hé thing bo phitu dién tir ghi nhén kit qua.

b.Cach thire bo phitu biu cir

=

Bélu cir theo phitong thire biu dén phifu: Néu didu 1¢ Cong 1y khing ¢6 quy dinh khie vide bidu
quyét biu thanh vién Hji dong quan trj phai thue hién theo phuong thire bdu dén phiéu (biu dén
déu hoiic béu ghi s6). Theo d6, Dai bidu thue hign vige biu cir bing clich danh diu vao & “Béu dén
phigu” hode ghi ré 5o phitu bau vao & “Sé phifu biu” cia cic fmg vién twong img wén Phidu béu
cir i durore cai it tai bé thing bo phiéu dién tir. Sau d6. Pai biéu tién hinh xdc nhin biu cir 48 h#
théng bo phiéu dign tir ghi nhén két qua.

Bau eir theo phuomg thire bidu quyvét (néu ¢é): Thire hién theo quy dinh bé phidu bidu quyét néu tai
Khodn a Biéu nay.

.Mt 56 quy dinh khdc khi thue hign b phifu dién tir:

Truimg hop Dai bigu khéng thye hign hét ede vin @& bidu quyét. biu cir theo nji dung chiromy trinh
Brai hii thi cde vin dé chira dugre bidu quyét, blu e duge xem nhwr Dai bidu khing tidn hénh ba
phicu biéu quyét, bau cir vin dé db.

Trong trrimg hop phat sinh cic van dé ngodi chiong trink dai hii 48 giri, Pai bidu cb thé bidu quyét,
biu i bé sung, Neu Dai bidu khng thye hi¢n bidu quyét, biu cit véi nhimg vén dé phat sinh thi
xem nhy B biéu khong tién hanh bo phidu bitu quyét, biu cir vin 48 phét sinh dé.

Bai bigu co thé thay 36 két qua hidn quvét, biu cir (nhumg khong the hity két qua bifu quvét, biu
cir); bao gom ea két qui biéu quyét, baw cir b sung nhing vin dé phat sinh ngodi chaong trinh Bai
hoi. Hé thing trire tuycn chi ghi nhdn kiém phicu d8i voi két gua biéu quyét, biu o cudi cling tai
thén diém ket thiie bé phidu dién ti cia timg dot kiém phiéu duoc quy dink trong guy ché lam viée
cia dai hii.

Trong tnrimg hop, Dai bidu thye hién biu ghi s6: Phidu biu khong hop 1& 58 duoe quy dinh chi tiét
tai quy ché lam viée/quy ché b e,

Thiri gian ba phidu dién tir dwge quy dinh cu thé trong quy ché lim vige tai dai hii, Dai bicu cb thé
truy cip hé thing bo phiéu dién tr va thyc hign bo phigu 24 gitr trong nady va 07 ngdy trong tudn
trir truémg hop béo tri hé théng hode ¥ do khic nim neodi tim kidm sodt cia Céng ty. Két thic thév
gian bo phidy, hé thing khing ghi nhiin thém két qua ba phidu dién o ti Dai bitw,
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Pitu 32 Cdch thie kifm phifu trie tuyén

Khi Dai biéu thye hién bitu quyét'biu cir, 56 phiéu biéu quyet, phiéu béu déu dwge ghi nhin trén hé
thong theo nguyén the st bidu quyét tin thinh, biéu quyét khing tin thanh va biéu quyer khong ¥ kién.

Bitu 33. Thing bio kit qui kiém phiéu

Cén cir bicn ban kiém phiéu ghi nihdin nher quy dinh tai Piéu 12 Quy t:hE' nly, Ban kidm phidu 2 kiém
tra, 10ng hgp v bio céo Chit tpa ket qua kiem Ehiéu cia iWmyg vin dé theo ni dung churemg trinh dp
héi. Két qua kiém phiéu s@ dwge Chi 1ga/Ban kiem phiéu eong bd ngay tnrde khi bé mac cude hop

Pitu 34.Lap hién biin hop Pai hii déng cb ding
- Thue hién theo quy dinh 1 Digu 19 Quy ché nay.

- Bja diém th chire duge ghi trong bién bén Byi hii o dong Lruc wyén 1 dia diém Chi toa Dai hji
co mit dé didu khidn Dai héi. Dia diém nay phai trén linh thd Vigt Nam.

- Hinh thirc théng qua biZn ban hop Dai hii déng cé ding duge quy dinh oy the tai Quy ché lam viée
coa cdng ty tai kv hop Dai hdi déng cd dong.

Pifu 35, Cing b Nghj quyét, Bién bin hop Pai hji ding ¢b ding
Thure hién thea quy dinh tai Didu 20 Quy ché nay.

IV. QUY BINH BOI VOT DAT HOI BPONG €O PONG THONG QUA NGH] QUYET BANG
HINH THUC HOT NGHI TRUC TIEP KET HOP VOI TRUC TUYEN

Piéu 36, Thing bao trigu tip hop Pai hii ding cb ding

Thire hign theo quy dinh tai Bién & Cuy ché niy.,

Bitu 37.Cdch thire ding k¥ tham dw Dai hii dbng cd dong

Thye hién thee quy dinh tai Khean 1 Bidu 8 vi Didu 25 Quy ché nay.
Diéu 38. Viée iy quyén cho ngwii dai dién dw hop Dai hji ding cb ding
Thue hign theo quy dinh i Khean 2 Didu 8 va Didu 27 Quy ché ndy.
Piéu 39, Piéu kién tién hanh

Thye hién theo quy dinh tal Bicu 9 Quy ché néy.

Briéu 40. Hinh thirc thing qua nghi quyét cia Dai hii dong ci déng
Thyre higén theo quy dinh tai Bidu 10, Piéu 30 Quy chéé niy,

Biéu 41. Ciich thire bi phiéu

Thyre hign theo quy dinh tai Bidu 13, Didu 14 vi Digu 31 Quy ché ndy,
Pidu 42.Cach thire kiém phicu

Thye hign theo quy dinh tpi Diéu 15 va Didu 32 Quy ché nay

Diéu 43. Thing béo két qua kiém phidu

Thire hign theo quy dinh tai Pidu 17 va Diéu 33 Quy ché nay.

Piéu 44, Lip bién bin hop Pai hii ding of ding

Thue hign theo quy dinh tai Didu 19 va Didu 34 Quy ché nay.

Ditu 45.Cing hi Nghi quyét, Bién bian hgp Dai hii ding ¢d dong
Thure hién theo quy dinh tai Didu 20 Quy ché niy.
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CHUONG 3 - HOI BONG QUAN TR]

Mue 1. Quy dinh chung
Diéu 46. Vai tro, Quyén v nghia vy ciia HBQT
(Céine ek qrey dinh rai Bidu 278, 297 Nghi dink 50 1 55/2020/ND-CP)

HBOT phai tudn thi diy di treéch nhigm va nghia vu theo quy dinh cia Ludt deanh nghiép va Dicu 1§
cong ty. ngodi ra HDQT ¢o cac irdch nhiém va nghla v sau;

2

9.

10.

Chiju trich nhidm tnrde b dong vé hoat déng cua cing ty;

. Déi xir binh ding dfi vii tii ed of ding vi thn trong lgi ich cla nguwid ed quyen lgi lién quan dén

cOng ty;

- Bam bao hogt ding cia cong ty tuin tha cic quy djnh cha phip luét, Didu 1 va quy dinh ngi b v

cong Ly;

. Xiy dyng Quy ché hoat déng cia Hai déng quin tri trinh Bai hii ddng e dang théng qua va cdng

bés trén trang thong tin dién tir eia cong ty theo hudmg din tai Théng tu 1162020 TT-BTC ngéy
311242020 huimg ddn mét s6 diéu vé quan trj céing ty dp dung déi véi céng tv dai ching tai Nihj
dinh 56 155/2020/ND-CP ngay 31 thing 12 nam 2020 ciia Chinh phit quy dinh chi tiét thi hinh mét
s0 digu coa Lugt Chimyg khodn;

- Gidm sdt va ngin ngia xung A3t lgi ich cia céc thanh vién Hoi diing quén tri, Thng Giam dbc va

ngwd quan Iy khac, bao gém vide sit dung 14i sin cong ty sai myc dich va lam dung cdc giao djch
viol bén Lién quan;

+ Xiy dyng Quy ché ndi b vé quan trj cng ty va trinh Dai hdi déng cb dong thing qua thea quy

dinh tai Bi¢u 270 Nghi dinh 56 155/2020/ND-CP ngay 31 thing 12 nm 2020 céa Chinh phu quy
dinh chi tiet thi hinh mét 56 didu cia Luit Chimg khoan;

B& nhigm Nguii phy trich quan tr cong ty;

. Té chire dao tao, tép hudn vé qudn trj cong tv vi cic k§ nang cin thiét cho thanh vién Hi ddng

quin tri, Tong Gidm doc va npwin quan 19 khic ciia céng ty;
Bdo cdo hoat djng coa HROT tai Pai hai déng cd ding theo quy dinh cia phéap ludt hign hanh.
Quyén vé ngha vy khde theo quy dinh Didu 1& Céng ty, quy ché quén tri nii hé cong ty

Diéu 47. Quyén vi nghia vy, trich nhiém ciia thinh vién HDQT
(T ok quy dink tai Didu 277 Nghi dink 58 153/2020/ND-CP)

Thinh vién Hi déng quan tri co diy di cde quyén theo quy dinh cia Ludt Chimg khodn, phip luit
lign quan vi Bifu 18 cing ty, quy ché quén i ndi b cong by rong 4o ed quyén duge cung cdp cde
thing tin, ti lidu vé tinh hinh thi chinh, hoat dgng kinh doanh cua cing ty vi cia cdc don v trong
cong (v,

. Thinh vién Héi déng quin trj cd nghia vy theo quy dinh tai Pidy 16 chng ty v& cdc nghia v sau:

Thue hien cic nhiém vi coa minh mit cdch trung thiee, cin trong vi loi fch cao nhit cha cb ding va
cla cong ty;
Tham dy diy di} cie cude hop cia Héi dng quan trj va o ¥ kien v cdc vin d& duoe dua ma thao

-

ludin;
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Quy ché nji bl vé quin tei Cng ty ciia CTCP Dupe Lim Pong (Ladophar)

¢. Bao cdo kip thiv, diiy 4 viri Hii dong quan tri ede khodn thil lao nhiin duge tir cde Cong ty con,
cong ty lign két vii cac 16 chire khae:

d. Bio cdo Hoi dong quan try tal cudc !_1|;np piin nhit cic giao dich giita cong ty, cdng Ly con, cong ty
do cfing tv dai ching nim quyén kidm sodt trén 50% trir lén vin didu 18 voi thinh vien Hpi dong
qudn trj va nhitng nguii oo lién quan cia thanh vién do: giao dich gilia cong ty vai cing ty trong do
thanh vién Hoi dong quan trj 13 thanh vién sdng 1dp hofic [ ngwdi quan ly doanh nghiép trong thév
gian 03 niim gin nhét trede thid digm giao dich;

e. Thuc hign cong bé thong tin khi thye hign giao dich cd phidu cia chng ty theo quy dinh cla phip
ludt.

Thinh vién Hoi ddnz quén i ddc 1ip cia cong ty phii lip bao cio dénh gia vé hogt djng cia Hoi déng

quan tn

Mue 2 - Quy dijnh vi B oir, Ung cir, Biu, Mién nhiém va Bai nhiém thanh vién HPQT

Bitu 48,56 lwgng, nhitm ki vi co clu thinh vién Hi déng quin tri HBQT

(Cdin ook guy dink toi Dicu 25 Didu I§ cong ty)

1. S5 lugng thinh vién Hai ding quan trj 1 03 ngwi,

7. Whigm ki cia thanh vién Hoi dong quan trj khing qua 05 ndm vi co thé durgre biu i vari 56 nhigm
ki? khéng han ché. Mat ed nhin chi duge bau lam thanh vién dde Hp Hid dGng quéan trj ca mit
cing ty kKhing qua 02 nhidm k¥ lién e, Trudng hop tat ca thanh vién Hoi dong quan tri cing kit
thiic nhidm ki thi cae thinh vién d6 tiép tye la thanh vién Hoi dong quén tri cho dén khi ¢ thanh
wvién mai dirge bin thay thé va tiép quan efng vide.

3. Cociu thanh vién HPOQT nhr sau:

a. Corcin Hor dong quan tri cua cong ty phai dim bio Wi thidu 1/3 séng 56 thinh vién Hi dong quén
ir} I thanh vién khang di¢u hénh. Céng ty han ché t&i da thanh vién Hiji dfﬁng quan trj kiém nhiém
clutc dank didu hanh cia Cong ty 4 ddm bao tinh die 1ip cia Hgi dong quén tri.

84 thanh vién dic lap Hai déng quin tri phai diam bao quy dinh ¢6 161 thiéu 01 thanh vién doe lap;
Quyén, nghfa vy v chch thire 1o chi va phéi hop boat ding cia cic thanh vién Hii dding quan tri
déc lip & dupe quy dinh oy thé tai Quy ché hogt déng cia Hi déng quan ir.

a. Thianh vién Hoi ding quan trj khéng cin tw cach thinh ?ién Hii dong quin tri trong trrémg hop bi
Dai hai déng cb dong mién nhidém, bii nhid¢m, thay the thea quy dinh tai Biéu 160 Ludt Doanh
nghigp.

b. Viéc bd nhiém thanh vién Hi ddng quan tri phai duge cdng hé thing tin theo quy dinh phép Tudt
vé cing b théng tin tén thi tnsomg chimg khodn,

¢. Thinh vién Hi déng quan tri khoug nhit thiét phai 1 ¢d dong cia Cng ty.

Pidu 49, Tidu chuin va digu kifn Thinh vién HPOT

(Ciin cii quo dink ti Khodn 1, Khodn 2 Diéu 155 Ludt doanh nghigp s6 39/2020/QH14, Diéu 273

Nghi dinh 56 133/2020/NE-CP)

1. Thinh vién Hai ddng quan tr phai dap fmg cdc tiéu chuin va ditu kién theo quy dinh tai khoan 1,
khodn 2 Didu 155 Luit Doanh nghiép va Didu 1§ cong ty.

3. Chit tich H&i déng quan tri khéng dige kiém nhiém chire danh Téng Gidm déc cia cong ty.
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Quy ché ngi b vé quin tr Cong ty ciia CTCP Duge Lim Biing {Ladophar)

3. Thénh vién Hai ddng quan tr cia mit cing ly dagi chiing chi dirge ding thivi 14 thinh vién Hji ding
quén tr tai 151 da 035 ching tv khic.
Biéu 50.D¢ cir, img eir thanh vien Hai déng quan trj

(Can err qrey dinh tai Digw 274 Nehi dinh 58 155/20200ND-CP ; Khodn {,2.3 Didn 24 Didu I camg H

1.C4 dong hoge nhém cd déng sér hin tir 10% téng sé cb phin phd théng tre 1én o6 quyén 8 cir ing
et vién Hoi dong quan trj theo quy dinh caa Lugit Doanh nghigp va Pidu 1 céng ty. €4 déng hode
nhém eo déng ndm gilr tr 10% dén dinsi 20% tdng 56 ¢ phin co quyén bidu quydt duge dé cir mat
(01) tmg vién; tr 20% dén dudi 30% dwge dé cirtéi da hai (02) ing vién; tir 30% dén dui 40% duge
dé cir thi da ba (03) {mg vién; tir 40% dén duéi 50% duge d cir 18 da bén (04) img vién; tir 500
dibn i 65% duge dé oir t8i da niim (05) tmg vidn; ti 65% trér 1én dirge 48 eir 181 da béty (07) tmg
VIS,

2. Truomg hop s lwgng ing vién HDQT théng qua 48 et vi émg eir vin khong &0 s6 hvomg cin thidt,
Hin ding quan trj dwemg nhigm gidd thidu thém tmg oir vién hodic o chire 88 ¢fr theo quy dinh tai
Quy ché hoat djng ciia HDQT. Vige Hii dbng quan i duong nhiém gidi thiéu thém img cit vién
phai duge edng bi rd ring tnade khi Bai hoi ddng cf déng bidu quyét biu thanh vién Hai déng quén
tri theo quy dinh cia phip ludt.

Dicu 51.Cdch thire biiu thanh vién HDOT

(Can cit quy dink tai Khocn 3 Biéu 148 Lugt doanh nghigp sé 59202000814, Khodn 2 Didu 20 Didy
Ié edmg tyi

I, Vigc bigu quyét biu thanh vién Héi dng quan tri phai thue hign theo phuong thire biu dén phiéu,
theo 46 mbi cb ding o6 thng s phidu bidu quyét tromg tmg véi tong sb eb phin sér bty nhdin voi b
thinh vién dirge biu cia Hi df'mg quan trj vi cb dong co quyén din hét hofic mét ]:Ihin tong si
phiu biu cia minh cho mét hodc mat s Umg o vién. Nguwilri tring cir thanh vién H{i dong quin tr
ducee xdc dinh theo s6 phiéu béu tinh tir cao xubng thAp, bit diu tir img cir vien e sé phiéu bdu cao
nhit cho dén khi di s6 thanh vizn quy dinh tpi Didu 12 cdng ty. Trubmg hop ©b tir 02 dmg ol vién
trét [én dat cing sb phifu biu nhr nhau cho thinh vién cudi cing cia Hii dbng quan tri thi s tidn
hanh b&u lai trong so cAc Ung cif vien ¢o s phi¢u biu ngang nhau hodc lya chion theo tiéu chi quy
dinh i quy ché biu cir hodc Didu 18 céng 1y,

2. Méu s (g vién nha hon hodic bing sb thanh vién HEQT ciin héu thi viée biu thinh vién HPOT ca
thé duoe thue hi¢n theo phuong thie biu dén phifu quy dinh tai khoan 3 Difu 148 Lufit Doanh
rghiép hode thire hign theo phueng thire bidu quyét (tin thinh, khing 14n thinh, khéng cé ¥ kién).
Ty 18 bifu quyet théng qua theo phuomyg thire bidu quyét duge thyre hién theo Khoan 2 Bidu 20 Didu
I¢ chng ty,

Biiéu 52. Cic trudmg hop mifn nhiém, bai nhigm, thay thé va bé sung thinh vién Hji diing quin
iri

(Cdn ctr Didw 160 Lugdt docanh nghifp si 302020/0H1 1)

1. Dai hoi dong cd déng micn nhiém thinh vién Hji Eﬁng guan trj trong trudmg hop sau diy:

a Khing co da tiéu chudn va diéu kién theo quy dinh tai Digu 155 coa Lugt Doanh nghidp:

b, Cé dem tir chive va duge chép thugn;

¢. Trwmg hop khie quy dinh tai Didu 18 céng ty.

2. Pgi héi dong cb déng bdi nhiém thanh vién Hii déng quan trj trong trudmg hop sau diiy:
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a. Khing thum gia cic hopt déng ciia Héi déng quan iri trong 06 théng lién tue. trir trrdmg hop bat kha
khing:
b. Truéme hgp khéc quy dinh tai Diéu [ cong ty.

3. Khi xét thiy efn thict, Dgi hii ddng cd ddng quydt dinh thay thé thanh vién Hoi ddng quan ti; mién
nhiém, bii nhidm thanh vién Hoi dbng quan tri ngodi tneimg hep quy dinh tai khodn 1 va khoan 2
Bidu niy.

4. Hii dbng quan trj phai triéu t3p hop Dai hai ding cb dong 48 biu bd sung thanh vién Hii déng quin
trj trong trudmg hop sau diy:

a. 96 thinh vitn Hai déng quin tri b gidm qud mt phin ba (1/3) so véi sd quy dinh tai Diéu 18 ciing
ty. Trwdmg hop nay, Hb dong quan trj phai tidu @p hop Dai hi d{ﬁng ¢ déng trong thiri hgn 60
ngay ké tir ngdy s6 thinh vién bi gidm qua mdt phin ba;

b. S8 hremg thanh viéa de lip Hi d-unrr quan trj giam suing, khing bao dam tv 1¢ theo quy dinh tai
diém b khoan 1 Diéu 137 clia Ludt Doanh nghigp;

¢. Trirtrrdmg hop quy dinh tyi diém & va diém b khoan nay, Dai hii (dng cb déng bau thanh vién mii
thay thé thanh visn Hai ding quan tri 42 bi mién nhiém, b nhiém tai cuc hop gin nhit.

Pidu 53 Théng bio vé biu, mién nhiém, bii nhiém thinh vién Hji dong quan tri

Sau khi oo quyér dinh bau. mién nhiém, bai nhiém thanh vién HBQT, Céng ty cb trach nhigm cing b
théing tin trang ndi bi Céng ty va cho cdc co quan hifu quan, trén cic phiromg tign thing tin dai ching,
trén trang website cia Cong ty theo trinh tr va quy dinh cua Lust hién hanh.

Piéu 54, Cich thire gidi thifu img vién thinh vién Hji déng quan tri

Trwomg hop da xéc dmh dwrge img e vién Hoi dong quén tri. cing ty pha.l n:cm_g bé thong tin lién quan
dén cic iy cfr vién toi thidn 10 ngdy trude r:gm khai mac hop Pai hdi dung i ding trén trang thing
tin ditn (i cia cong ty &é cd dong cd thé tirm hifu vé cde tmg elr vién ndy tnede khi bo 5 phidu, (mg cir
vién Hai déng quén trj phiti ¢4 cam ket bing vin ban vé tinh trung thye, chinh xde cla cée thing tin cd
nhiin duce cing hé v phéi eam két thye hién nhigém vy mdt cach trung thye, ciin trong va vi lod ich cao
nhét cia cong ty néw dwge biu 1am thinh vién Hi ding guan wri. Thang tin lién quan dén tmg cif vién
Hai déng quén i duge cong bb bao gom:

Ho 18n, ngiy, thing, nam sinh;

Trinh 4§ chuyen mn,

Qi trinh cdng tic;

Cac chire danh quan ¥ khie (beo gbm ed chire danh Hi dong quin tri cha cong ty khic);

Lo ich ¢ lién quan téi cong Ty vé cdc bén b lidn quan cia cdng ty,

Cic thang tin khic (néu ¢d) theo quy dinh tai Bicu 18 eng ty.

Céng ty phai co trich nhiém cng bo théng tin vé cie cong ty mi dmg ¢l vidn dang ndm gitr chire vy
thanh vién Hai déng quin trj. cie chire danh guan I¥ khic va cde lei ich cd lién quan th cong ty clad
img cir vién Ho1 déng quan trj (néu ci).

Pidu 55. Bhu, bii nhiém, miéa nhigm Chi tich Hji déng quin trj

A RN R

{Céin cie quy dinh fai Diéy 28 Didu ¢ cing ty)

1. Chil tich Hai dng quan trj do Hoi déng quan tri biu, mifn nhidm, b4 nhigm trong 56 cic thank
vién Hai ding quan trj.
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. Chi tich Héi déng quan trj khang e kidm Témg Giam die.
. Chia tich Hi ddng quan trj oo quyén va nghia vy sau diy:

a. Lép ehromg trinh, ké hoach hoat dong cia Hoi ddng quan trj;

bh. Chudin bi chweng trinh, néi dune, tai lidu phue vu cude hop; triéu @p, chi ti va 1am chi toa cude
hop Hii ddng quin tri:

Tb chize vige thing qua nghi quyét, quyét dinh cia Hii déng quan trj;

Gidm sit qud trinh 16 chire thue hidn che nghi quvét, quvél dinh cia Hoi ddng quéan ui:

Chit tga eue hop Dai hii dong cb déng:

. Quyen va nghia vy khde theo quy dinh cia Luit Doanh nghigp va Biéu 1@ Cdng ty,

B G N T

; Tm'l'.'rr'lg hop Cho tjch Hii -:iung quéan trj cd dom tir chire huﬁc bi mién nhiém, bdi nhidm, Hoi déng

quin trj phai biu nguxi thay thé trong thixi han 10 ngly ké tir ngay nhén dem tir chire hodie bj mia
nhigm, b nhigm.

- Trubmg hgp Chi tich HGi dong quan tei viing mat hodie khang thé thyre hién duoc nhigm vi eia minh

thi ;:lhal iy quvén bing van ban cho mét thanh vién khée thye hign quyén vi nghia vu ciia Chil tich
Hi ﬂﬂHE quén trj. Trdmg hop khéng co ngudi dugo iy quyén hoge Chi tich Hii dong quan ti
chét, mél tich, bj tam giam, dang chap hanh hinh phal i, dmlg chip hinh bign phap xir Iy hanh chinh
tai cor sor cai nghién bat bude, co s gido due bit bude, trin khoi noi cur trf, bi han ché hodc mit
ning lwe hanh vi din sir. ¢6 khé khan trong nhin thire, laim cha hink vi, bj Toa dn cim dim nhigm
chirc vu, cdm hanh nghé hogc lam cong vige nhit dinh thi céc thanh vien con lai biu mit nguin
trong s8 ede thanh vién gift chite Chii tich Hoi ddng quin tri theo nguyén tic da sb thanh vién con
lai tdn thinh cho dén khi e6 quyét dinh méi cia Hoi dong quin try.

Mue 2 — Thi lao, lwong thudmg vi lyi ich khic ciia thinh vién Hii ding quin tri
Biéu 56. Thit lao, thwdmg va lpi ich khie cia thanh vién Hji dong quin fri

(Cain exr quy dink i Biu 27 Bidu I¢ cling ty)

Cong ty b qU}'én tra thii lao, thwdmp cho thanh vién Hai d-.!!-ng quiin tri theo két qua va hidu qué kinh
doanh,

. Thanh vién Hii ducng quin trj durgre hurdmg thi lao cong viée vt thudmg, Thi lao cing vige duoe tinh

theo s ngiy :nng cin thidt bodan thinh nhiém vy ciia thinh vién Hai dbng qudn tri va mire th lao
mioi nghy, Hii dung guan irj dy tinh mic thi lao cho timg thanh vién theo nguyvén tac nhat tri. Tong
mire thit lao va thuong cia Hi dong quan tri do Bai hii dong cb déng quvét dinh tai cude hop
thirdmg nién,

. Thii lao ciia timg thanh vién H§i ddng quan td dwee tinh vao chi phi kinh doank cia Cing tv theo

quy djnh ¢iia phap ludt v& thué thu nhip doanh nghiép, dige thé hién thinh mye riéng trong béo cdo
tii chinh hang ndm cua Céng tv va phai bio cdo Pai hdi dong cb ding tai eude hop thirtmg nién.

. Thiinh vién Héi dong quéan tri nim giif chire vy dicu hanh hogc thanh vién Hai ddng quan tr lam

vide tai che tiéu ban cia H&i ding quan trj hofie thye hién nhimg cong viée khic ngodi pham vi
nhiém vu thong thutmg cia mét thinh vién Hoi dong quén tri, ed thé duoc tra thém thi lao dirdi
dang mit khodn tién cong tron g6i theo timg lin. lrong, hoa hong, phén iwim lod nhuin hodic dwdi
hinh thire khic theo quyét djnh <ia Hoi déng quan i,

. I'hénh vién Hji dong quin tri co quyén duge thanh toan tit ca cie chi phi i lai, 3n, & va cie khodn

chi phi hep 13 khiac ma ho d3 phai chi trd khi thue hign trach nhiém thanh vién H§i dbng quan tri
ciia minh, bao gbm ci cic chi phi phét sinh trong vige ti thom dir cic cude hop Dai hbi :Iﬁng el
déng, HYi dong quan trj hode cde tidu ban cua Hii déng quan i,
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Gy ché st b vé qunin iri Cing rv citg CTCP Diepie Liim ﬂfrng {(Ladophar)

6. Thanh vién Hii ddng quan tri co thé duge Cang ty mua bao higm tréich nhiém sau khi ¢d sy chip
thudn cia Pai hii ding cb déng. Bao hidm niy khong beo gém bao hiém cho nhimg wich nhiém
cha thanh vién Hé dﬁng quén tr lién quan dén viée vi pham phap Tuiit vi Didu 1E cong tv.

Mue 4 — Quy dinh vé trinh tw va thit tue t chive hop Hi ding quin tr]
Difu 57.56 hwgng cufc hop thi thicu theo thang/quy/nim
(Cdn cte quey dinh tai Digu 157 Ludi doanh nghige s6 $9/2020/0H14; Didu 20 Diéu i cong ty)

1. Chi tich Hai déng quan trj dusoe biu trong cude hop diu tién cia Hoi dong quan trj trong thivi han
07 ngay lam vide ké tir nghy két thic biu cir 1§ dong quin tr do. Cude hop niy do thinh vign o6
s6i phiéu biu cao nhit hoge ty 1§ phidu blu cao nhit widu tdp va chi i, Tnrémg hgp ¢ nhiéu hon
mit thanh vién cé s6 phica biu hofc 17 18 phidu biu cao nhit va ngang nhan thi cde thdnh vidn bin
theo ngoyen the da sb dé chon 01 ngudi trong s6 ho triéw tap hop Hai déng quén tri.

2. Hdi dbng quén i hop it nhit mdi quy mit lin va cd thé hop bit thudmg.

Pitu 58. Céc trwimg hyp phii trifu tip hop Hi ding quin trj bt thwéng
Cine eir quay dinh tai Digw 157 Lugt doah nghigp w6 S92020/08H14; Didu 29 Didy 1§ cang ty)

Chir tich Hai déng quan tr] tridu tép hop Hai déing quén tri trong trodmg hop sau div:

C6 && nghj cia thinh vién dde Lip Hai dong quén tri;

Co ¢ nghi ciia Tdng Gidm dée hodc it nhét 05 ngudd guan ¥ Khde:

Cé dé nghi cia it nhit 02 thanh vién Hoi déng quén tri;

Trudmg hop khic do Bidu @ cong ty quy dinh;

B nghi quy dinh tai khoan 3 Diéu ndy phéi dwge 1ip thinh van ban, trong 46 néu 18 mue dich, vén
dé cén thao ludn vi quyét dinh thude thim quyén cia Hai ding quan tr.

Chui tich Hai déng quén trj phai tridu t3p hop Hoi déng quan trj trong théd han 07 agdy Lim viée ki
tir ngiy nhin dwge 42 nghi quy dinh tqi khodn 3 Didu nay, Trufmg hop khong trigu tip hop Hai
dbng quin tri thee d& nghj thi Chi tich Héi dfing quan i phai chju trich nhi¢m vé nhitng thiét hai
xiay ra diti véi Cong tv; ngudi d€ nghi of quyén thay the Chi tich Hai dong quan trj tridu tip hop
Han dErn_g quan irj.

-

LFh |

Ditu 5% Thing bio hop Hji ding quin tri
(Cén et guiy dinh tai Diéu 157 Ludr doanh nghiép 6 59/2020/0H14; Didu 29 Didu 1 cing 1)

1. Chit tich Hi ding quan tri hodc ngwén triéu tip hop Hi ddng quén tri phai gir théng ko mid hep
cham nhét 14 03 ngay lam viée trude ngdy hop, Thing bio mii hop phai xde dinh cu thé thivi gian
v din diém hop, chiromg trinh, cdc vin dé thie lufn vi quyét dinh. Théng bdo min hop phai kém
theo tai Héu st dung tai cudc hop va phibu bitu quyét cia thinh viéna,

Théng béo mén hop Hai dong quan tri ¢d thé gin hing gidy mér, dign thogi, fax, phuong tién dign
tir hodc phuong thire khic do Bidu 1& cing ty quy dinh vi bao dim dén duge dia chi lién lae cua
timg thénh vién Hai ding quan trj duge ding ki tai Cong ty.

Pitu 60.Difu ki¢n td chire hop Hai déng quin tri
fCdn ear gy dinkh g Diéy 157 Ludt doanh nghigp s 39202000114, Didy 29 Didu I§ cong vv)

Cude hop Hoi ddng quan tr dwge tién hanh khi co tir 3/4 tong 55 thanh vién trd 1én dir hop. Trwimg
hgp cuie hop dwee tricu Gip theo quy dinh tai khoan nay khing di s thanh vién di hop theo quy dinh
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thi dirgre trigu tip lin thir hai trong thisi han 07 ngay ke tir ngay dir dink hop lin thir nhdt. Trsimg hop
nity, cude hop disge tién hanh néu e6 hon mét niva sé thanh vién Hai dong quén tri du herp.

Diéu 61.Cach thive bitu quyét
(Cdin cir Dicu 29 Diéu [¢ cing ty)

S

. Thash vién Hoi dong quan tri dirge coi la tham dir va bidu quyét tai cude hop trong trudmg hop sau

day:

Tham dur va bigu quyét trre 6ép tal cudc hop:

Uy quyén cho ngréri khic dén dur hop v bidu quyet theo quy dinh tai Bidu ndy;

Tham dir v biéu quyét thing qua hii nghj trge tuyén, ha phiéu dién tir hode hinh thire dién tir khdc:
. Grilri |:|-1'L1EI|.: bigu quyst ddn cudc hvl;rp th-:rug qua thu, fax, th dién b;

. Truimg hop gir phiéu bidu quyét dén cuje hop thing qua thr, phiéu hiéu qu}-:t phai dimg trong
phong bi dan kin va phai dm:r{: chuyén dén Chi: tich Hot dnng qun trf cham nhit 14 01 gié tnnée khi
khai mac. Phidu bidu quyét chi duge mé trrde sy chimyg kién cia tit ca nhitng ngwéi d hop.

. Bidu quyet

T'nir quy dinh t diem b khodn 3 Didgu ndy, mbi thanJJ vién Hi déng quén tri hodic nguwéi duge o iy
quyen theo quy dinh tai khoan 1 Bigu ndy tnse tidqp cd mat véi tr cich ed nhin tai cude hop Hi
dérng quan tri cd mét (01) FIIJLLI biu quyét;

Thanh vién Hi dong quan tn khing dwge hidu quyét vé cie hop déng, cic gizo dich hode dé xuds
ma thanh vién dd hode nginv lién quan tdi thanh vién dé cé led ich va loi ich d6 mau thuin hofic cd
thé méu thudn véi loi ich cia Cong ty. Thinh vién Héi ddng quin ui khing duge tinh vao 1 1é
thanh vién t6i thidu co mat dé o thé 1o chire cufe hop Hai diing quan tri vé nhimg quyeét dinh mé
thanh vién 46 khing cé quyén hidu qu:,.l:1

Theo quy dinh tai diém d khodn 11 Digu 20 Bidu 1§ cong ty, khi ¢d van 8@ phit sinh tai cude hop
lién quan dén lgi ich hodc quyén bidu quyét cia thanh vién Hoi ding quan trj mé thanh vién &8
khiing tir nguyén tir bé quyén bidu quyét. phin quydt cia chi wa la quyét dinh cudi erng, trr truimg
['n;q:l tinh chilt hode pham vi lei ich caa thanh vién Hai d-:ng, quan trj lién quan chua duge cdng bé
dn:r d;

Thinh vién Hﬁi diing quén trj huéme lgi tir mét hop déng duee quy dinh tai didm a v didm b khoan
6 Piéu 42 Dicu 18 {:ﬁng ty dirgee coi 13 c6 1o dch d:lng ké trong hop ding do:

Thanh vién 11§ -:lﬂng quan trj e u::p huau., widn tiép dwoc hudmg lof i mot hop déng hodc giao
dich da dirge kv két hodie dang di kién ki két v Cung ty vé hiée ban thin 13 ngwdi c6 loi ich rang
dé 4 trich nhi¢m cong khai lod ich ndy tai cude hop diu tién cia Hai dong thao ludn v vige ky két
hop démg hege giao dich nay. Tn:m-lg hegp thinh vién H&i déng quan tri khong bié bin thin v
ngudn 1ién quan cd lgi ich vie thai diém hirp diing, giao dich duce k¥ wii Cidng ty, thinh vién Hai
dﬁng qlmn tri nay phéi cong khai cic ke ich lién quan tai cudc hop din tign eta Hoi ding quedn tri
duge t6 chire sau khi thanh vién néy biét ring minh c6 loi ich hodc s& e6 o ich trong giao dich hode
hip dong néu tréa,

. HGi dﬁng l.]ua_n tri co quyén liv ¥ kien cde thinh vién Héi dong quin tri hﬂng vin ban dé thang qua

MNehj qqul Hai dong quan tri khi théng qua cée viin dé thufc tham quyén cia Hai dong quén trj tai
Khoan 2 Didu 26 Didu 1& Cong ty,

"Jg,hl quyet theo hinh thire liy v kién béng vin ban dm:;m thing qus trén e sir ¥ Kidn tén thanh cia
da s6 thanh vién Hai ddng quin tri co quyén bidu quyvét. Nghi quydt ndy o6 higu lue va Zid trj nhur
nghi quyér duge théng qua tai culc hop.
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Quy ché nii bi vé gudn tri Cang 1y citn CTCP Dupe Lim Déng (Ladophar)

6. Cudc hop ciw Hoi ddng quan tri cd thé t5 chite thea hinh thire hai nghj tree tuyén gifta cdc thinh
vién cia Hii dong quan tri khi tit cd hode madt s thiinh vién dang ¢ nhimg dja diém khic nhau vai
diéu ki¢n 1d mdi thanh vién tham gia hop déu co the:

a, Nghe timg thanh vién Héi dong quan 1] khéc cing tham gia phat bisu trong cudc hop:

b. Phat bidu voi téh ci cde thanh vién tham du khac mdt cich déng thiv, Viée thao ludn gita cée thinh
vién ¢d thé thye hidn mdt cdch truc tiép qua dién thogi hodc bing phwemg tién lién lae thing tin
khie hodc két herp ede phweng thire nay, Thanh vien HM dﬁnu quén tr tham gia cude hop nhar viy
duve coi 1a “cd m3t” tai cude hop d6. Dia didm cude hop duge 16 chire theo quy dinh nay 12 dia
diém md co déng nhit thanh vién Hai dong quéan tri, hoge la dia diém o6 mi Chi wa cude hop,

Cac qu}'é*l dinh duge théng gua trong cude hop gua dign thog duec 16 chire va tién hanh médt cach hop
thire, ¢6 higu hre ngay khi két thic cudic hop nhung phai duge khing dinh biing cac chit ky trong hién
han coa g ca thanh vién Héi dﬁng quan irj tham dy cudgc hop nay,

7. Chi tich Hai déing quan tri cd wich nhiém gei bidn ban hop Hai dong quan trj tdi céc thnh vién va
bién ban dé 14 biing chimg xéc thue vé cong vide 4 duge tign hanh trong cude hop el khi c6 ¥
kidn phan ddi vé ndi dung bién ban wrong thdi han maréi (10) ngay ké tir ngay giri. Bién ban hop Hi
ding quin tri duge lip bing tiéng Viét va cd thé 1ip bing tidng Anh. Bién bin phai co chit ky cua
chil toa va ngudd ghi bién bin.

Pitu 62.Cich thive thing qua nghj quyét cia Hii ding qudn tri

(Cdn eir Pidu 29 Dicu 1§ cong ty)

Nghi quyét, quyét dinh clia Hi déng quin i duge thing qua néu duge da st thanh vién di liop tén

thanh; triémg hop s6 phicu ngang nhau thi quyét dinh cudi ciing thude vé phia cb ¥ kién cia Chi tich

Héi dong quan tri.

Picu 63, Vide iy quyen cho ngiivi khde dw hop cia thanh vién H{i dbng quin tri

(Cdn cir Didn 20 Didu 1§ eong 1y)

Thinh vién phai tham dy diy ¢ ede cude hop HOi déng quan i, Thanh vién duge iy quyén cho nguiri
khéie dir hop vé bitu quyél néu e da sé thinh vién Hai ding quin i chip thugn,

Biéu 64.Lip bién ban hop Hii dong quan tri
(Cdn cir iy dink tal Didn 158 Ludt doanh nghicp 56 39 202000H T4

Céc euiic hop Hai ding quin trj phai duge ghi bién ban v oo thé ghi dm, ghi va o giir dudi hinh thirc
dién tir khde. Bién ban phai lap bing tiéng Vigt v 6 th 1ip thém biing tiéng nude ngodi, bao gim cac
nédi dung chi véu sau diy:

a. Tén. dia chi try s chinh, mé s8 doanh nghiép;

b. Thini gian, dia diém hop:

c. Muc dich, chiremg trinh va ndt dung hop:

d, Flo, 12n timg thanh vién dir hop hode ngudi duge ay guyén dir hop va eéch thire die hop; ho, tén cic
thinh vién khong du hop va Iy do;

e. Win d& duge thao lufn va bidu quyét tai cude hop:

[ Tém tht phat bidu ¢ kifn cia timg thanh vién dy hop theo tinh tir didn bidn efa eude hop;

4. K&t qua bidu quydt trong d6 ghi & nhimg thinh vién tin thinh, khang tén thanh va khéng ed ¥ kién;

h. Vin 38 di die théng qua va (¥ 1é biéu quyét thing qua twong mg:
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Quy ehé ngi b vé quin trj Cing ty cia CTCP Diege Lim Bing (Ladophar)

1. Ho, tén, chir ky chu toa v ngudd ghi bién han, trir tnetmg hop quy dinh tai Biéu 65 Oy ché nay.
Bién ban hop Hai ding quin trj va tii liéu sie dung trong cude hop phai diroe b giit tai try 5o chinh
el cing ty,

Bién bin ip bing tidng Viét va bing tifng ninde ngodi o6 higu lwe phap I¥ nhir nhau. Treémg hop ed

syr khdie nhau v& ndi dung gilta bién bin bing tiéng Viét va biing tiéng nude ngodi thi ndi dung trong

bién han bing tiéng Viét duge dp dyng.

Ch toa, ngwdi ghi bign ban vi nhimg nguid k¥ tén trong bién ban phai chiu tréch nhi¢m vé toh

trung thyre va chinh xdc eia ndi dung bién ban hop Hoi ddng quan tri,

Bién bin hop Hoi ding quin tri va tai lidu s dung trong cudc hop phai duge beu giir i oy so chinh

cli| cong 1y,

Biéu 65. Truwing hyp chii toa va/hode thi k§ tir chdi ky Bién bin hop Hii ding quén trj

(Can ctt quy dink toi Didu 138 Ludt doank nghiép 56 592020001 4)

Truomg hop chil loa, ngudi ghi bign bin tir choi ky' bién bin hop nhumg néu die it ed thank vién khic
cia Hji dong quén tri tham dy hop ky v cb dly di ndi dung theo quy djnh i cac diém a, b, ¢, d, 4, e,
g va h Biéu 64 Quy ché nay thi bién ban ndy ob hiéu e,

Bitu 66, Thivng bio nghj quyét, quyvét dinh cia Hiji llﬁng quan trj

Sau khi ban hink Mghj quyvét/Quyét dinh HROT, Cimg ty ¢b trdch nhiém cong bé thiing tin trong ndi ba
Cong 1y vit cho cac co quan hitu quan, trén cde phuong tign théng tin dai ching, trén trang website cig
Clng ty theo trinh i va quy dinh cia hién hanh.

Mue 5. Cic tidn ban thuje Hii ddng quin tri

Diu 67. Céc tifu ban true thuje HBQT

(Caine i, Dicu 30 Biéu I cing tv)

. Hai dong quén tri e the thanh I4p tiéu ban trye thude dé phy trich vé chink sich phét trido, nhiin
sy, hwomgg thisdmg, ki¢m (oén ndi bd. quén Iy rii ro. $6 lwgng thinh vién cua tiéu ban do Hai déng
quén trj quyét dinh cé tdi thidu 13 02 ngu_ﬂi bao gdm thinh vién cla Hi dbng quan tri va thanh vién
bén ngodi. Cic thanh viéa dic lip Hai dong quén tri/thanh vién Hit :Iﬁ-ng quan trj khong diéu hinh
nén chiém da sb trong tiéu ban va mét trong 56 cde thinh vién niy dgee bd nhigm lam Truwdng tigu
ban “’F“ quyet dinh cua H§i dong quin tri. Hoat ding ctia tiéu ban phai tudn thi theo quy dinh cia
Huji_d-:':mu quan tri. Nghi quyét cia tiéu ban chi ed higu luc khi c6 da =& thanh vién tham dur va biéu
quyet thong qua tai cufe hop cia tiéu ban,

2. Vide thyre thi quy@t dinh eita Hai déng quan trj, hodc cha tiéu ban tryre thude Héi ddng quan tri phai
phi hop vai cde quy dink phap luat hién hanh va quy dinh tai Bidu 12 comg tv, Quy ché néi hd vé
quan trj edng v,

Mue 6. Lira chon, bi nhiém, min nhigm Ngwii phy trdch quén tri ebng ty
Diéu 68. Tiéu chuin cia Ngwii phy trich guin tri chng ty
(Ciin cir Khodn 2 Didn 31 248y 12 cong hy

Newdi phy trich quin tri cdng ty khing duge ding thiri 1am vige cho b chirc kifm todn dwge chip
thudin deng thyre hién kiém todn cdc bdo cdo tii chinh cia Ciong ty
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Quy ché nii bi vé guin tri Cing tv ciia CTCP Dirge Lim Bing (Ladophar)

Didu 69. Viée bd nhigm Ngwii phy trich quan trj cing ty
Cdm ctr Khodn | Diéu 31 Bidn I¢ eding vl
Hai déng quan tr etia Cong tv phai b nhiém { nhit 01 ngwdi phy trich quan trj cong ty d& hi trg cong

tdc quin tri cdng ty tgi doanh nghigp. Ngwdi phy trich quan tri eong ty e6 thé kidm nhigm Hm Thir ky
chng ty theo quy dinh iai khoan 5 Biéu 156 Ludt Doanh nghiép.

Diéu 70, Csic trwomg hop mién nhi¢m Ngwii phy trich quan tri eing ty
1, HBQT cb thé bii nhigm/midn nhigm Ngudi phy trach quan tri céng tv khi cdin nhirng khing trai vii
cac quy dinh phap ludt hién hinh v lao ddng.
2. Negwdi phy wich guan try cong ty ed thé bi bii phidm theo nghi quyet ciia Pai héi dﬁng el ddng.
Bitu 71. Thing hio bi nhigm, mién nhifm Ngwoi phy trich quan tri edng tv
Sau khi c6 quyét dinh bd nhiém, midn nhiém Ngwdri phu trach quan tri Cong ty, Cng ty ¢ trich nhigm
cong hé thing tin trong ndi bd Cdng ty vi cho cée co quan hilu quan, trén cde phirong tign thing tin
dai chiing, trén trang website eiia Cong ty theo trinh or v quy dinh ctia ludit hign hank.
Bifu 72. Quyén va Nghia vy ciia Ngwii phu trach quan tri Cing tv
(Can ere Khoan 3 Didw 31 Didu 1§ edng 1)
Newéri phy trich quén tri cong ty o6 quyen v nghia v saw:
& Tirvén Hii dbng quan trj tong vide 16 chirc hop Pai boi déng ¢ dong theo quy dinh vé cdc cdng
vige lidn quan gita Cong Ly va ch ding: _ .
b, Chudin bj che cude hop Hai déng quan tri, Uy ban kigm todn va Dai hii ddng oo dong theo yéu ciu
et Hoi ddng quén tri;
Tur véin vé tho e eta cic cude hop;
Tham dir e cude hop;
Tur viln thil tue lap céc nghi quyét cia Hai dong quan tri phit hop véd quy dinh cba phap lugt;
Cung cp cde thing tin tai chinh, ban sao bién ban hop Hai dong quan trj vi cde thong tin khac cho
thanh vién Hi dong quan trj;
. Giiam sdt va bdo cho Hi diing quén tri vé hoat ddng cing b thing tin ela Cong ty;
. L& déu méi lién lac vidi cac bén co quyen lgi lién quan;
Ban mét théng tin theo cdc quy dinh cia phap Judt vi Dieu l¢ cf‘:nng by;
Céc quyén v nghia vu khie theo quy dinh cia phip luit va Dicu 1§ Cang ty,

o I -

'I.Ilnl - n—m
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Ouy ché i b vé quain iri Cng fy ciia CTCP Duge Lim Ding (Ladophar)

CHUONG 4 - UY BAN KIEM TOAN TRUC THUOQC HOI DONG QUAN TR|
Biéu 73, Quvén vi nghia vu ctia Uy han kiém todin
(Cin cor Diga 161 Luge doanh nghiép s6 SY202000H14; Biéu 38 Pidu I8 Cang ty)
Quyén va nghfa vy ctia Uy ban kism todn: theo quy dinh tai Didu 38 Diéu 1 Céng ty
Diéu 74, Ung eir, 38 oir thanh vién Uy ban kiém todn
1. Whiém ky cia Uy ban kigm todn

Nhiém ki coa Uy ban kiém todn tromg {me v nhiém k¥ cta Hoi dbne quin tri. Theo d6, nhiém
ki cia thinh vién Uy ban kiém toén la khing qué ném (05) nam.

[ £% ]

So lwgng, co cdw, tidu chudn i Uy ban kidm todn

A L.w. ban kigm todn ¢o 101 thidu 14 02 (hai) thanh vién. S6 lugmg thanh vién cy thé cua Uy Ban
Kifm Todn s& do HOi ddng quan trj qu}-:t dinh trong cude hop diu tign cla nhié¢m ky Héi
déng quan tri. Trong do:

Cha 1ich H].r ban kiém toén phii 1 thanh vién dge lap Hoi dbng quén trj dupc Hai ding
quin trj b nhi¢m: va

- Céc thanh vién ciia Uy ban kifm todn phai 13 cde thinh vién Héi déng quin tri khéng diéu
hinh.

b. Tiéu chugn cia Uy ban kiém todn

Théuh vién Uy ban kiém todn phai 6 kign thirc vé ké todn, kiém todn, cé hidu biét chung vé
phap ludt va hoat déng cua Céng ty va khong thude che trudmg hop sau:

- Lam vigc irong b8 phiin k2 todn, i chinh cia Céng ty:
- Lathdnh vién hay nhin vién cda 16 chire kiégm todn duge chdp thufin thre hién kiém todn
céc bdo cdp tai chinh cia edng ty trong 03 ndm lién trrde 46,
3. Ung ci, 4 cir thanh vién Uy ban kidm todn

8 Sau khi Dai hii déng cb d-l:l-ﬂg Biu thinh vién Hei dung quan irj cho nhiém k¥ mdi, tai cude
hop lﬁu tién cla nhigm ky mdi, cée thanh vién HY dimg quin tr $& tién hanh béu Chi tich
Hiji dding quan tri. Chis tich Hai E’tﬂl'lg quén trj s& dys vio ho so céc (mg vién thanh vién Hii
déing quan tri d& d& cir danh séch céc thanh vién ciia Uy han kiém todn.

b.  Cae thimh vién héi dﬁng quan tri khéc cé the 1y trmg cir lam thank vién Uy ban Kiém todn néu
xét thity dap dng do tidu chudn,

¢. Toin b Hoi ding qudn tri 58 biéu quyét biu Chi tich Uy ban Kigm todn va cic thanh vién
con lai cia Uy ban Kidm todn dya vao danh sich tmg vién duge lip nhr cich thitc néu trén,

Piéu 75. Hoat djng cia Uy ban kiém todn

Uy Ban kiém todn chiu trach nhiém trong céc hoat done lién quan téi:
= Baéo cio tin chinh;
- Hoat déng kiém todn ndi bé;
- Dijch vy do kiém wan doc 1ip cung cip:
- Kidm sodt ndi b, quan I¥ rii ro;
= Tudn thi.

. Bao cdo tai chinh
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o

ol

o

Kem xét Bao cho (i chinh quy. sdu thdng, nim e khi Tong Giam d6e trinh Hat ding quin
i, Bai hdi dong ¢d déng hodic cong bl ra bén ngodi theo quy dinh coa phap lut; ¢6 ¢ kién vé
tinh trung thizc, iy du, ding han vi tinh phit hop ciia Bio cdo 1ai chinh v Ché 88 ké todn,
Chudin mue ké tl:nin v céc qu:, dmh phip Iudt hién hanh:

e Mt ;]h'l_'mg vin de tn;:ng vou ve ké tosn va Bao cdo thi chinh; anh hidmg eiia ede quy dinh
phap luit. nghé nghiép déi véi Bao cdo tai chinh Céng ty;

Thao Tujin va xem xét két qua kidm todn bdo cdo tai chinh cing véi Gigm dbe Tai chinh, Ké
todn tridmg va Kigm todn dbe lép:

Nem xét thu quéan by coa Kiém todn dée Fp; co v kién vii Ban dién hinh déi viri nhimg phat
hién, khuvén nghi trong véu vi ké hoach thyc hiéa lidn quan;

Hoat dang kidm todn ndi bj _ _
Uy Ban Kifm todn gidm sét cic van dé lin quan dén chire ning kiém todan néi bé, bao gom:

il

b
C-
d

K hogeh kigm tedn ndi ba;
Phuremg phap kiém todn;
Chét huomg, higu qua kiém toan;

XKem xét céc bao céo kiém todn ndi bo, trong dé chil trong dén clc kbuyén nghj va k& hoach
thire hién lién quan:

Dich vy do kidm tean dic ldp cung cap

i.

-I-.'Ie xudt s chon tf&ng ty kitm todn dijc lap. mirc phi kiém fodn va moi van dé cd lién quan
dé Hoi ﬂﬁng qun trj trinh Bai hoi dong cb dnrig phé duyét;

}Lem xét tmh chit vi pham vi kiém todn va phuong phip tiép can do Kiém todn dic iap dé
xudt, bao gom ci sur phﬁu hop v Kidm todn noi bo (néu col;

Uy Ban Kigm todn v F-‘.'._tém todn dic Lip tién hanh thio lufn cde van d& ma T_|'J.' Ban hnij.ﬂ
Kiém tedn dic lip thiy cin thiét (Tha quan 1y, khé khin va tbn i phdt hién tir cde két qua
kigm todn, ...).

Ki¢m sodt ndi b, quan Iy nis ro

a.  Giam sat hé théng kiém sodt ndi b, hé thong quan Iy rii ro;
b, Xem xét bdo cdo kidm todn dic 1ap, kidm toin néi b danh gia he théng kitm sodt ndi b,
quén Iy ri ro, e ¥ cde phit hign, kKhuyén nghi cia kiém todn va phin hoi tir Ban dic¢u hanh;
Tuin thi
4. Theo dbi tinh higu qui cic hﬁgt ding, hién phip phing chong gian lin, cic vi pham ndi quy,
Biéu 1é Cong ty, dao die nghd nghidp hodc vi pham phap ludt;
b. Thao ludn voi Tong Giam doc vi'hofc thanh vién Ban didu hinh vé cdc bién phip phong

chong gian lin, vi ph:-,;m dao dirc nghi-’.‘ nghiép.
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Quy ché ndi bi vé quin trj Cang ty eiia CTCP Duwe Lim Bing (Ladophar)

CHUONG 5 - TONG GIAM BOC
Biéu 76.Vai trd, trich nhiém, quyén vi nghia vu ciia Ting Gidgm dic
(Can e Khodn 2, 4 Bidy 34 Didu 18 cong ty)

L. Tﬁng Gidm doe la nguid di¢u hinh cong viée kinh doanh hiing ngay cia Cong ty; chia s giim sa
cia Hei déng quan trj; chiu trach nhiém trude Hai ddng quin tri va tnrée phap ludt vé vide thire
hién quyen, nghfa vu dirge gino.

2 Téng Gidm déc ¢b chc quyén vi nghia vy sau:

a. Quyét dinh cde vin dé lién quan dén cong vige kinh doanh hing ngay ciia Cong tv ma khéng thude
thim quyveén cia Hai dong quar tri;

. T chite thye hign ede nghi quydt, quyét dinh cia Héi ddng quan iri;

Té chire thyec hitn ké hoach kinh doanh va phiremg én dau wr cua Cong ty;

. Kién nghi phuong 4n co céu 68 chite, quy ché quin ¥ ndi bé cia Cong ty;

Bé nhidm, mién nhi¢m, bdi nhifm cic chire danh quan 1y trong Cong ty, toir ede chire danh thude

thim qu}-én cia Hiji dong quin i

I. Quyét dinh tien hromg va I ich khic d6i v ngwdi lao ddng trong Cong ty, ké ci nguii quan 1Y

thuge thim quyén hé nhiém cia Tang Gidm dée;

Tuyién dung lac dong;

. Kién nghj phuong én tra e tie hoie xi 1§ 18 trong kinh doanh;

L. Quyén v nghia vu khdc theo quy dinh ciia phip ludt, Didu 12 chng tv va nghi quyét, quyét dinh eta

Hai ddng quan tri.
Pitu 77. Nhi¢m ki, tifu chudin va didu kién eia Téng Gidm dée

(Céin exr quy dink tal Khodn 5 Didu 162 Ludt doanh nghiép 56 59202000H14: Khodn 3 Ditu 34 Bidu
1€ eding 1y

L - -

-

Nhiém ky cua Tong Gidm doc khing qué 05 nfim va ei thé diuye bd nhigm lai véi sb nhigm ki khing

han ché.

Gidm dbc hoje Tang gidm dbc phai dip img céc tiéu chudn, diéu kidn sau déy:

a. Khéng thudc dbi tirgmg quy dinh tai khoan 2 Biéu 17 ciia Ludt Doanh nghiép;

b. Khéng duere I3 nguin cé quan hé gia dinh ciia nguisi quan 1§ doanh nghiép, cta cdng ty va cong ty
m¢: agud dai dién phin vin nhd nude, ngudi dai dién phiin vén ciia doanh nghip tai cing ty va
cong ty me;

¢. Co trinh d§ chuyén mén, kinh nghifm trong quan tri kinh doanh ciia céng ty.

Biéu 78. Ung cir, dé eir Téng Gidm dée

Ban Tong Gidm dic, cée thanh vién HBQT c6 quyén dé cir img vién Téng Giam déc theo déng céde
tidu chudn vé didu kién quy dinh tai Bidu 77 Quy ché nay va trinh lén HBOT xem xét khi Céng tv o6
nhu ciu tim kiém Téng Giam déc.

Picu 79. B nhifm, mién nhigm, ki hep déng, chém dit hop ddng 3di véi Téng Gidm dfc
(Céan ctr Khodn I, Khoom 5 Bicu 34 Didu 1§ céng tv)

HGi dong quan trj b nhigm 01 thinh vién Hoi ding quan tri hofie thué mevi khic lim Téng Gidm
die,
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Quy chi nji bj vé quan tri Cing ty ctia CTCP Durge Lim Ding (Ladophar)

Hoi dbng quan tri cé thé midn nhidm Tong Gidm ddc khi da s thanh vién Hi ddng quin trj ¢d quyén
bigu quyét dir hop tén thanh vi bd nhiém Tong Gidm doc mai thay thé,

Hai déng quan tr cb thim quyén ki két’ chim dit hop dong vit quyét dinh cde diéu khoan cia hip
ding lao ding duge quy dinh tai Didm i Khoan 2 Bidu 26 va Dicu 34 Bigu 1§ cong ty.
Pidu 80. Thing bdo bi nhiém, midn nhi¢m, ky hyp ddng, chim dit hop ding d6i véi Téng Gidm
diie
Sau khi co qu;-.-@t dinh biu, mifn nhigm, bai nhidm T&ng Giam déc, Céng ty oo trach nhigém cing b
théing tin trong ndi bd Cong tv va cho edc co quan hitu quan, rén cie phiremg tién théng tin dai ching,
trén trang website cua Cang ty theo trinh ty v quy dinh cia ludt hign hinh.
Didu 81.Tién luong vi lgi ich khie cia Tong Gidm déc
(Can cif Khoan 2, Khoan 3 Digu 33 Dieu I§ cong iy)
. Thng Gidm déc duge ra heomg va thudmg, Tién luong va thudmg ciia Tong Gidm dée do Hiji dong
quan trj quyct dinh. .
2. Tién lvong cta nguid didu hanh dwoc tinh vao chi phi kinh doanh eda Cong ty theo quy dinh cia
phdp Tudt vé thué thu nhip doanh nghiép, duge the hidn thinh mye riéng tong béo cdo Wi chinh
hiing nim cia Cong tv va phai bio céo Dai hoi dong c6 dong tai cufe hop thiimg nién.
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CHUONG 6 — CAC HOAT PONG KHAC

Mue 1 — Quy dinh vé phii hyp hoat dijng giira Hai ding quin tri, Uy ban kiém tedn va Ting
Gidm die

Picu 82. Thii tuc, trinh ty trigu tip, thing bio mai hop, ghi bién bin, thiing hio két qui hgp
gira HPQT, Uy ban kiém todn vi Téng Giam dée

Thu tye. trinh wr trigu tip, thing bao ménd hop. ghi bién han, thing bio két qua hop gitta HBQT, Uy
han kiém todn vi Gidm déc duge thye hién theo thi tuc, trinh tur triéu t@p hop HEQT dwge quy djnh
tai Muc 4 Chieng 3 Quy ché néy.

Bitu 83. Théng bio Nghi quyét/ Quyét dinh cia HBOT cho Thng Gism dic

Nighi quygt! Quyst dink HDQT (v6i cac ndi dung lién quan dén tréich nhidm, quyén han vi nghia vu
cita Gidm dée) ssu khi duge ban hanh phi duge gii dén cho Téng Gidm dée cimg thin diém v theo
phuong thire nhir ddi vin thanh vién HBOT.

Diéu 84, Cic triromg hop Ting Giam dic dé nghij triéu tip hop HDOT va nhimg vin dé cin
xin § kién HDQT

(Ciin exk ey dink tad Didm b Khoan 3 Diéu 162 Lugt doank nghiép 56 S92020¢0H 14, Dién 288 Nehi
dinh s I35/ 2020NB-CP, Khoan 4 Pieu 15, Diéu 39 Didu lg cdng iy

I Cée wwbne hop dé nghi tridu 13p hop HDQT
Téng Gidm e c6 thé dé nghi tri¢u @p hop HDQT trong céc truimg hop sau;

- Khi xét thy céc quyén cia Tong Gidm dbe theo quy dinh tai Biéu 34 Bidu I& cong 1y khing
durre thre thi;

- Khi phdt hién hinh vi vi pham phap lu@t hodic vi pham Diéu 18 cong ty cia nhimg nguéi diéy
hinh doanh nghiép khae sau khi 43 thue hifn thdng béo bing vin ban vii HROT nhumng ngarc
et himh vi vi pham cha chim dirt vi pham hodie ed piai phap khile phye hiu qué;

2. Nhimg vin dé cén xin ¥ kién HRQT:

a. Kien nghi véi HEXQT vé phuong an cor ediu 16 chire, quy ché quan 19 ndi bi ciia C ng ty;

b. D& xudit nhimg bién phip ning cao host dgng va quén 1y cia Cong ty;

c. Tong Cidm dic phai 1ap ké hoach d& Hai dbng quan trj thing qua céc vin dé lién quan dén vide
tuyen dyng, cho nguin lav dng nghi vide, tien lueng, bao hiém x3 héi, phie lei, khen thirdna
va ky Tuit d6i voi ngudi lac ddng va ngudi didu hinh doanh nghiép.,

d. Tong Gidm doe phai 1ip ké hogeh dé Hai dong quan tri thoug qua cie vin ¢ lign quan dén
guan b cia Céng ty vidi cac 16 chirc cing dodn theo cde chudn mure, thing 1€ va chinh sdch
quan [¥ tot nhat, nhimg thing 1§ va chinh sédch quy dinh tai Dicu 1§ Cang ty, che quy ché clia
Cang ty vi quy dinh phap ludt hign hanh.

e. Xin y kién HDQT dbi v Bang Bdo céo t4i chinh kiém todn (bao gdm ca bang cin dii k& todn,
bdo cio ket qua hoat déng kinh doanh va bao ciéo luu chuyén tién té dir kidn) cho titng niim LA
chinh phai duge rinh dé HPOQT théng qua;

f. Kién nghi phueng én tra cd tire hode xir 1§ 16 trong kinh doanh;
g. Xin ¥ kifn HDQT phé chudn ké hoach kinh doanh chi tiét cho nam i chinh tidp theo:
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P ché ngi bii vé guiin fri Cing ty cia CTCP Duwe Lim ﬂ.d-ng (Ladophar)

h. Cée ndi dung khiie khi xét thiy loi ich ca Cong ty.

Pitu 85. Bdo cdo ciia Ting Gidm dic vai HPOQT vé vide thue hién nhigm vy vi quyén han dge

giao

(Céin cir guy dink tei Phy lye 1V Thing ne 58 962000 TT-RTC, Khodn 4 Didu 34 Didu 18 edng ty)

|. Tdo cdo vé tinh hinh thye hign NQ coa HPOT va Bai hii dong cb ding, ké hoach kinh doanh va
k& hogeh diu tw cta Céng ty d dwge HBQT va Pai hii déng cd déng thing qua;

2. Dinh ki hing qu¥, hiing nfim bdo cio danh gia tinh hinh tii chinh, tinh hinh hoat ddng sin X1t
kinh doanh cia Cdng ty;

3. Bio cde vé nhimg cai tién ve co cfiu 16 chire. chinh sich, quan 1¥;

4. Bio cdo hing nam vé vige trién khai thire hign cae nghia vu 8 véi mdi inrimg, cong déng, ngwii
lac ding.
5.  Béo cdo vé tinh hinh thue hign cde nii dung dugee HPOT va Bai hoi dﬁru; e ding iy qu}'én ke

6. Thye hién bdo cho cac van dé khae theo yéu ciu cha HRQT.

Diéu 86. Kiém difm vige thye hién nghi quyét va cic viin dé oy quyén khae cia HDQT ddi vii

Ting Gidm dite

Ciin cit vio béio cho cia Tong Gidm dbe vié vige thyre hidn nhiém vu v quyeén han duge giao theo quy
dinh tai Diduw 76 Quy ché nay, HROQT & tién hanh kidm didm ket qua thire hién nghi quyét va cde vin
dé iy quyén khie con HPQT véi Téng Gidm dée.

Piéu 87.Cic viin d¢ Ting Gidm die phii bio cdo, cung cip thing tin v cich thire thing bdo
cho HBQT, Uy ban kidm todn

(Cén ci quey dink tai Khoan 3 Didu 201 Nghi dinh 56 155/2020/ND-CF, Didu 33, Khodn 3 Diéu 43,
Biéu 44 Hicu [g cong v

1. Cac vin dé Téng Giam ddc phai bio cdo, cung cap théng tin va céch thire thing bio cho HDQT

n. Cée ndi dung theo Didu 84 quy ché niy;

b. Téng (3idm die co nghia vy thong béao cho HROQT cde giao dich gitra Cong ty, cdng ty con, chag ty
khe do Cang ty nim quyén kidm sodt trén 50% trér 1én von diéu [ véi chinh doi twgng o hogie véi
nhimg ngudi ¢o lién quan cia déi nreng da theo quy dinh cla phip el

c. Cdc ndi dung khiic cln xin § kién, bo cio cho HDQT phi dwge gii trede it nhét 1 bay (07) ngiy
lim vide v HPOQT s& phan hai trong vémg bay (07) ngay lim viée.

2. Rifng trudmg hop ch:ip thudn céic hop ding, giao dich theo quy dinh khodén 1 Biéu 167 Luit Doanh
nghiép va o gid tri nha hem 20% whng gid 1 i san cua doanh nghig¢p ghi trong bdo cdo tai chinh
gin nhit hofic mat ty 18 hode gid trj khac nhd hom theo quy dinh tai Biéu 1@ cong ty, nguéi dai didn
cong tv kv hop d:f*:-ng. giao dich phai thong béo cho thinh vién Hi dimg quan trf, Thanh vién Uy
ban kifm todn vé cic ddi tuomg co lién quan d61 véi hop dong, giao dich do va gir kém theo dy thio
hop ddng hodic ndi dung chit véu cua giao dich. Hai ding quan trj quyét dinh viée :hép thudin hop
diing, gian dich trong thid han 15 ngéy k& t ngdy nhin dwge thing béa, mir tnimg hop Bicu 18
cong ty quy dinh mdt thir han khic; thinh vién Héi déng quén 1 o6 Iy ich lién guan dén cée bén
trong hop dbng, giao dich khong cb quyén biéu quyce
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Quy chi ni b vé qudn irf Céing &y cia CTCP Duye Lim Bdng (Ladophar)

3.

i

Cac van &é Tong Gidm dic phii bdo cdo, cung cfip théng tin va cdch thire théng bdo cho Uy ban
kiém todan

Bio cao cia rnn,g (Gidm doc trinh HBOQT hode tii lidu khie do ebng ty phat hanh duge gin dén cac
Thénh vién Uy ban kiém twén cing thid diém va theo phuong tire nhar dfi vai thimh vien HBQT.
Téng Gidm dée, ngui didu hanh doanh nghiép khic phai cung cip diy di, chinh xédc va kip thid
théing tin, 1§ ligu v& cdng tic quan 1¥, diéu hanh va hoat Adng kinh doanh etia edng ty theo véu ciu
cua Thanh vién UBKT hoac UBKT,

Ciich thire théng béo cho UBKT thuc hién nhy déi véi Hi dbng quan ir,

Biéu 88, Phii hop hoat ding kiém seit, diéu hinh, gidm sdt gifra ede thanh vién HPOQT, cic thanh

vién Uy ban kitm todn va Ting Giam dic theo cic nhiém vy cu thé ciia cic thanh vién néw trén

1. Phéi hop hoat dgng gitra Uy ban Kiém todn va HDQT:

UBKT cé vai trd giam sat, phdi hgp, nr vin v thing tin ddy &0, kip thisi, chinh xac. Cy thé nhur
SEU:

Thuimg xuyén thing bao vii HBOQT vé két qua hogt ding, tham khao ¥ kién ciia HBQT trurde
khi trinh bao edo, két ludn va kién nghi 1én Dai hii ddag ¢d dong;

Trong cde cude hop cia UBKT, UBKT co quyeén yéu ciu thanh vién Hai déng quan trj, Tdng Giam
dde va dai dién 8 chire kidm todn duoc chap thudn tham du va trd 16 cde vin 48 edn duee 18m o
Céc cufe kiém tra dinh ky, dit xuit ctia UBKT phai ¢6 két lujn bing van ban (khéng tré hom
murti 1im (159 ngay ke tr ngay két thic) giri cho HBOT dé oo thém co sé gitp HPOT trong
eong tac quan 1y Cong ty. Thy theo mire d6 va k&t qua cia code kidm tra tén, UBKT cén phai
bitn bac théng nhat vai HDQT, Tong Gidm ddc tnxée khi bao cao trrde i hai dong cb ding,
Truimg hop khong thong nhit quan digm thl duee by quvén bao leu ¥ kién ghi vio bién ban
va Chit tich UBKT e6 trach nhi¢m bdo cdo véi Dai hii ddng eb déng géin nhit;

Trutmg hop UBKT phdt hign nhimg hanh +i vi pham phap ludt hofic vi pham Bidu 18 cdng ty cia
cic thinh viéa HBOQT, Uy ban kiém todn théng bdo bing van ban véi HPOT trong vong bén muoi
Lim (48) gitr, yéu ciu ngudi ¢d hanh vi vi pham cham dirt vi pham va cd gidi phap khic phye hiu
qui;

Thanh vién Uy ban kiém todn co n,,hla vy thang bao cho HPQT cée giao I:Iu:h gn}a Cong ty, céng
ty con, cdng ty khic do Céng ty nfim quyén kidm sodt trén 50% tré 1én vin didu 18 vai chinh dbi
tugmg dd hode véi nhilng ngirtt c6 lién quan ctia doi tugmg ¢6 theo quy dioh cla phap ludt;

Bidi v cdc kién nghi lién quan dén tinh hinh hoat déng vi tai chinh ciia Céng tv thi UBKT
phai giri van bian clng tai 1i8u lign quan trrée it nhit muwdi Em (15) ngdy so vdi ngay dy dinh
nhén duge phan hoi:
Ciic ndi dung kién nghj dén HDQT phai duge giri trrde it nhit 14 bay (07) ngay lam vige va
HBQT s& phan héi trong ving biy (07) ngdy lam vide
HEOT tao dicu kign thudn lgi @ Uy ban kiém toan thyc hién cée quyén vé nghia vy ciia minh,
2. Phdi hgp hoat d9ng gita Uy ban kiém wén va Téng Gidm dée :

UBKT co chire ning kidm tra vA gidm sat:
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Ouy ché udi bi vé gudin tri Ciéng ty cita CTCP Dugic Lim ﬂﬁng (Ladophar)

a. Trong cée cude hop cia Uy ban kidm todn, Uy ban kim todn cb quyén yéu cdn Tong Giam
déc (cing lie yéu cdu thanh vién Hji ddng quan tri, Tong Gidm dde va dai dign b chite kidm
todn dircre chip thudn) tham dur va trd 1640 cde viin 48 cin droe lim rd cic vin dé ma céac Thanh
vién Uy ban kiém 10dn quan tim;

h. Chc cufe kidm tra dinh ki, dét xudt cin Uy han kiém todn phai cé két ludn bing vin ban
(khéng & hem murtd 1am (15) ngay ké tir ngéy két thie) giri che Tong Giam doc dé co
thém cor ¢ giop Tong Gidm dbe rong céng e quan 1y Cong v, Thy theo mire df vi két
qué cta cude kidm tra trén, Uy ban kigém wdn cdn phai bin bac thing nhét vdi Téng Gidm
dée trirde khi bio cio trwde Pai hdi déng ¢b dong. Trwong hop khéng théng nhit quan
diém thi duge uy quyén béo luu ¥y kicn ghi vao bién ban va I-Jy ban ki¢m todn co trach
nhi¢m bao cdo veéri Bai héi dong ¢é ddng gin nhir:

¢. Thinh vién T_'F;w' ban kidm todan ¢ quy'i":n. yéu ciu Tong Gidm doc tao didu kién tiép cin hd so,
t4i liéu lién quan dén hogt déng kinh doanh eia Cong ty tai Tru sér chinh bodc nod luw trit hi
807

d. Bdi vei théng tin, tai lidu Vi quén ly. diéu hanh hoat déng kinh doanh va bdo céo tinh hinh
kinh doanh, bdo cio thi chinh, vn ban yéu cdu cung cdp ctia Uy ban kiém todn phai dwge
giri dén Cang ty trrde it nhat bon muroi 1dm (48) gitr lim viéc so vii thoi gian dy dinh nhin
diroe phan héi. Uy ban kiém todn khéng duoc sir dung cdc théng tin chua dwoe phép cdng ba
el cong ty hode tidt 1§ cho ngudi khac dé thye hién cic giao dich co lién quan.

e. Cac ndi dung kién nghi v cde hién phdp sira ddii, b sung, cii tién cor can to chire guan by,
giam sat va didu hanh hogt djng kinh doanh céng ty ctia Uy ban kim toan phai dwge gir
din Téng Giam doc trroe it nhat bay 07 ngay lam vige so vai ngay dir dinh nhin dirgc
phin héi.

Thng Giam die tao diéu kién thudn lgi d& Uy ban kigm todn thye hign cac quyén va nghia vy
cia minh

3. Phdi hop hoat ding gitta Tong Gidm dde vi HDQT: Tong Gidm doc 14 nguwbi thay mét dicu
hanh hoat dong eta Cong ty, ddm bio Cdng ty hogt ddng lién tuc va higu qua.

a, Khicd Kién nghi phuong én co cdu to chite, quy che quan ¥ ndi b cia cong ty , Tong Gidm
disc gin cho HRPOQT som nhit cé thé nhung khing it hon bdy (07) ngdy trede neéy odi dung
d6 clin duge quyvét dinh;

b, Téng Gidm dbe phai lp ké hoach dé HPQT thong qua cde vin dé lign quan dén vige tuyén
dung, cho ngudd lao ddng thai vige, luong, bio hiém x3 hoi, phic loi, khen thirdmg va ks lugt
ddi v ngedd lao dong va can bd quan Iy

c. Tong Gidm dbe phai lip ké hogeh dé HBQT théng qua cae van d& lign quan dén quan hé cia
Cfing ty véi eiic 1 chire cdng dodn theo cie chudn me, thing 1& vA chinh sdch quan 1§ 15t nhat.
nhimg thang & v chinh séch quy dinh tai Didu 1§ cdng ty, cée quy ché coa Cong 1y vt quy dinh
phup ludt hign hanh;

d. Téng Gism dbc cé nghia vu théng bio cho HBQT edc giao dich gitta Céng ty. cfing ty con.
cimg ty khéc do Céng ty nim quyén kifm sodl trén 50% trdr 1én von diéu 18 voi chinh d6i wemg
dd hode vai nhing nguwdi o [18n quan cia d6i tmomg dé theo quy dinh cha phap ludt:
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Quy ché npi b vé quin i Cing ty cia CTCP Daepe Lim Bing (Ladophar)

e. Cic ndi dung khdc cén xin ¥ kién HDOT phai duge gin trude it nhit 13 biy (07) ngay lam
vide a0 vii ngay dyr dinh nhin dwge phin hii.

Muyc 2 — Quy dinh vé danh gif hiang nim dbi vii hogat ding khen thirimg vi ki ludit 46i vii thinh
vién Hi déng quin iri, thanh vién Uy ban kiém tedn, Ting Gidm dic v cic ngwii ditu hinh
doanh nghiép khae

Pidu 89. Quy dinh vé vige ddnh gid hogt djng ciia Thanh vién HBPQT, Thinh vién Uy ban kiém

todn, Gidm dic va nguii diéu hanh khic

- HBQT ed trach nhigém xay dyng cac tiéu chudn danh gid hoat dang cho vt ca cie ddi twong 14 thanh

vign HROQT, Tong Giam doc va ngudi diéu hanh khic.

. Céc tiéu chudn ddnh gia hoat déng phai hai hoa gifa li ich cia nzwii didu hanh deanh nghiép vai

lizi ich 18u dii cia Cang ty va cd dong. Cde chi sd ti chinh vé phi i chinh dwge sir dung trong dénh
gith dwpe [IDOQT clin nhic thin trong va quyét dinh tai timg théd diém, Trong 46, chc chi tidu phi i
chinh ¢6 the duge dé cdp nhu: qu:.-‘én o cia cde bén lidn quan, hidu qua hoat ding. nhimg tién b
v cdi tién dat duge, vov....

. Hang néim, can ¢l vio chire néng, nhigm vu duoc phin cing va céc tiéu chuin dinh gia da drge

thiet lp/cac két qui dat duge, HDOQT th chite thue hién danh gis hoat dong thinh vién HDOT.

. Viée danh gia hoat ddng cia cde Thinh vién Uy ban kiém todnduoe t4 chire thire hign theo phrong

thire dircre 8 cdip tai cor cdu 1 chire va hoat déng cia Uy ban kidm todn.

. Vigc danh gid hoat dong cla ngudi didu hanh khic thire hién theo cic quv dinh n6i bd hofic cd thé

dura vio ban tir danh gia hogt ding cia nhitg ngudd didu hinh nay.

Picu 9. Khen thwimg

1.

HPQT hode Tién ban Lwemg thuimg (néu o6) o6 trich nhiém xdy dimg chinh sich khen thirdng,
Viée khen thutmg duee thire hign dya tén két gua danh gis hoat ding tai Didu 95 cia Quy ché ny.

. Cic hinh thirc khen thuémg: bing tién, béng cd phiéu (phat hinh cb phifu theo chuong trinh Tya

chon cho nguoi lac ding rong eéng ty) hodc cde hinh thire khic do HBQT hode Tidu ban Lueng
thudrng xdy dyng. Cée hinh thire khen thuémg s& do Téng Gidm doc phai lip ké hogch trinh HDQT
phé chudn, trudmg hip virgt tham quyen s2 trinh Bai hdi ding cb dong thing qua.

. Ché d§ khen thwémg doi voi d5i tuemg 14 thanh vién HEQT, thanh vign Uy ban kiém todn s& do Dai

héi déng b déng quyét dinh..

. B von doi tromg 13 ngudi didu hinh doanh nghiép: nguén kinh phi thuimg duge trich i Qui khen

thudmg phite Ipd cia Cdng ty vi ngudn hop phép khée, Mire khen thidmg dege ciin eir vao két g
kinh doanh thire te hing nim, Tong Gidm dbc s& 38 xuat HDQT phé chuiin, tnimg hep vuot thim
quyén sé trinh Pai héi déng o ddng thing qua.

Didu 91, Ky lujt

L.

HDQT eit triich nhiém »dy dimg hinh thirc k¥ ludt dua trén tinh chit vA mie 4 cisa viée vi pham.
Vige kv ludt phai oo hinh thire cao nhét I3 bai nhiém, cach chie,

. Thanh vién HRPQT, Thinh vién Uy ban kiém todn, ngwdi diéu hinh doanh nghigp khing hoan thanh

nhigm vu ciia minh so viti véu clu viri sy trung thire, siéng ning, cin trong s& phéi chju trach nhidm
cé nhin vé nhimg thiét hai do minh géy ra.
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Quy ché niji bii vé quin tri Cing tv ciia CTCP Duge Lim Bong (Ladophar)

3. Thirh vién HBOT, Thinh vién Uy ban kidm todn, ngid didu hinh doanh nghiép khi thye hign
nhi¢m vy ma cid banh vi vi pham quy dinh phap luit hodc guy dinh coa Cong ty thi tuy theo
mire 46 vi pham ma bi xir Iy kv ludt, vi pham hanh chinh hofic truy el tridch nhiém hinh su
theo quy dinh ciia phap luit va Diéu 1€ eéng ty. Trudmg hop gdy thiét hai dén loi ich cia Céng
ty, ci ddng hodic ngwiri khic s& phai bai thutmg theo quy dinh cia phip luét,
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Ouy ché i ba vé gudn tri Ciing ty ciig CTCP Dyryre Livm ﬂt’ing fLadophar)

CHUONG 7-SUA DOT QUY CHE NOT BO VE QUAN TRI CONG TY

Piku 92, Bi sung vi sica dii Quy ché nii bi vé quin tr cing ty

L.

-2

Vide b sung hojc sira 461 Quy ché ndy phai dwoc Dai hoi dong b dong Cong tv xem x&t va quyét
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|. DEFINITION OF TERMSIN THE CHARTER
Piéu 1. Terminology explained
2.

a)

b)

f)

9)

h)

)

k)

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

Charter capital is the total par value of shares sold or registered to be purchased

upon establishment of ajoint stock company and as prescribed in Article 6 of this

Charter;

The Law on Enterprisesis the Law on Enterprises No. 59/2020/QH14 passed by

the National Assembly of the Socialist Republic of Vietnam on June 17, 2020;

The Securities Law is the Securities Law No. 54/2019/QH14 passed by the

National Assembly of the Socialist Republic of Vietnam on November 26, 2019;

Vietnamisthe Socialist Republic of Vietnam;

The date of establishment is the date the Company is first granted the Certificate

of Business Registration;

The business operators are the General Director, Deputy General Director, Chief

Accountant and other operators as prescribed in the Company Charter;

A business manager is a person who manages a company, including the Chairman

of the Board of Directors, members of the Board of Directors, the General Director

and individual s holding other management positions as prescribed in the Company

Charter;

Related persons are individuals and organizations specified in Clause 46, Article

4 of the Law on Securities;

A shareholder is an individual or organization that owns at |east one share of a

joint stock company;

A founding shareholder is a shareholder who owns at |east one common share and

signsthe list of founding shareholders of ajoint stock company;

Major shareholder is a shareholder as prescribed in Clause 18, Article 4 of the

Law on Securities;

Term of operation is the term of operation of the Company as stipulated in Article

2 of this Charter and the extension period (if any) approved by the Company's

General Meeting of Shareholders,

The stock exchange is the Vietham Stock Exchange and its subsidiaries.

Delegate: is a Shareholder, representative (person authorized by the shareholder)
In this Charter, references to one or more other provisions or documents include
amendments, supplements or replacement documents.

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



II. NAME, FORM, HEADQUARTERS, BRANCHES, REPRESENTATIVE
OFFICES, BUSINESSLOCATIONS, TERM OF OPERATIONSAND LEGAL
REPRESENTATIVE OF THE COMPANY

biéu 2. Name, form, headquarters, branches, representative offices, business

locations and term of operation of the Company
1. Company Name
- Company name in Vietnamese: LAM DONG PHARMACEUTICAL JOINT
STOCK COMPANY (LADOPHAR)

- Company name written in foreign languagee LAM  DONG
PHARMACEUTICAL JOINT STOCK COMPANY

- Abbreviated Company Name: LADOPHAR

2. The company is ajoint stock company with legal status in accordance with current
laws of Vietnam.

3. Company registered office:

- Head office address: 18 Ngo Quyen, Ward 6, DaLat City, Lam Dong Province

- Phone: (0263) 3824167 — 3833251 - 3817937

- Fax: (0263) 3822369

- E-mail: ladopharcorp@gmail.com

- Website: http://www.ladopharcorp.com

- Incase of any changes, the above information shall be deemed to be automatically
updated in the Charter.

4. The Company may establish branches and representative officesin the business area
to carry out the Company's operational objectivesin accordance with the decision of
the Board of Directors and within the scope permitted by law.

5. Unlessterminated before the deadline specified in Clause 2, Article 55 of this Charter,
the Company's term of operation is indefinite.

Piéu 3. Legal representative of the Company

The Company has 02 legal representatives, the Chairman of the Board of Directors and

the General Director. In which, the Chairman of the Board of Directors and the General

Director have full rights and obligations of the Legal Representative according to the

provisions of current law. Specifically asfollows:

1. Authority of the Chairman of the Board of Directors. approve, decide on the contents
and sign to confirm transactions and related documents for:

a) Contents and tasks under the authority of the Board of Directors (including but
not limited to investment decisions, projects, real estate business, tasks arising at


http://www.ladopharcorp.com/

joint ventures/associated companies/companies with capital contributions of the

Company);

b) Directly manage and operate some activities of the company as assigned by the

Board of Directors;

¢) Contents and tasks under the authority of the Chairman of the Board of Directors;
d) Other contents as decided by the Board of Directors.

. Authority of the General Director:

a) Direct the implementation of business activities according to the decisions of the

Board of Directors/Chairman of the Board of Directors.

b) Approve, decide on the contents and sign to confirm transactions and documents
for:

- Dalily business activities are under the authority of the General Director, as
assigned/authorized by the Board of Directors/Chairman of the Board of
Directors.

- Other contents as decided by the Board of Directors/Chairman of the Board of
Directors.

. The Board of Directors decides on the Lega Representative of The Company opens
a payment account at the Bank and a securities account. Approves, decides on the
contents and signs to confirm transactions and documents related to the Company's
payment account and securities account within the scope of representation.

. The legal representative of the Company is an individual who represents the
Company in exercising the rights and obligations arising from the Company's
transactions, representing the Company as a plaintiff, defendant, or person with
related rights and obligations before the Arbitration and the Court. The
responsibilities of the legal representative are implemented in accordance with
Article 13 of the Law on Enterprises and other rights and obligations as prescribed
by current laws.

. Thelegal representative of the Company must residein Vietnam; and must authorize
in writing another person to exercise the rights and obligations of the legal
representative of the Company when leaving Vietnam.

. In case the authorization period expires and the legal representative of the Company
has not returned to Vietham and there is no other authorization, the authorized
person shall continueto exercise therights and obligations of the legal representative
of the Company within the scope of authorization until the legal representative of
the Company returns to work, or until the Board of Directors decides to appoint
another person to replace him/her.



7. In case of absence from Vietnam for more than 30 days without authorizing another
person to exercise the rights and duties of the Company's legal representative, the
Board of Directors will appoint another person to replace him/her.

I11. OBJECTIVES, SCOPE OF BUSINESSAND ACTIVITIESOF THE

COMPANY

Diéu 4. Company's oper ating objectives

1. The Company's business lines are: manufacturing modern medicine, oriental
medicine, functional foods. Buying and selling medicine, medicinal herbs,
cosmetics, medical supplies, chemicals, biologica products, vaccines. Cultivation
of medicinal herbs. Exporting and importing medicine, raw materials for making
medicine, supplies, medical equipment and machinery and manufacturing medicine.
Accommodation services. Retailing medicine, medical equipment, cosmetics and
hygiene products in specialized stores. Retailing food in specialized stores.

Retailing by postal or internet orders. Importing and exporting the Company's
business items. Entrusting and receiving entrustment for exporting and importing
goods. Trading in forms of road transport. Wholesale of rice, wheat, other cereals,
flour.

( Details of the Company's business lines are stated in the Appendix attached to this
Charter ) .

2. The Company's operational objectives: to mobilize and use capital effectively to
develop production and business of products according to licensed functions and
industries. At the same time, to improve efficiency and optimize profits, create jobs
and stable income for employees, profits for shareholders, contribute to the State
budget and continuously develop the Company. To become the largest
pharmaceutical manufacturer and distributor in Vietnam.

Piéu 5. Scope of business and oper ations of the Company
The Company is permitted to conduct business activitiesin the fields specified in this

Charter, has registered, notified changes to the registration content to the business

registration authority and has announced on the National Business Registration

Information Portal. In case the Company conducts business in the field of conditional

investment and business, the Company must satisfy all business conditions as prescribed

by the Investment Law and relevant specialized laws.

IV.CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS

Piéu 6. Charter capital, shares, founding shareholders

1. The Company's charter capital is VND 127,031,670,000 (In words: One hundred
twenty seven billion, thirty one million, six hundred seventy thousand Vietnamese
Dong).



0.

. Thetotal charter capital of the Company isdivided into 12,703,167 shareswith apar

value of VND 10,000/share.

. The company may change its charter capital when approved by the General Meeting

of Shareholders and in accordance with the provisions of law.

. The Company's shares on the date of approval of this Charter include common shares

and preferred shares (if any). The rights and obligations of shareholders holding each
type of shares are stipulated in Article 11 and Article 12 of this Charter.

. The Company may issue other types of preferred shares after approval by the General

Meeting of Shareholders and in accordance with the provisions of law.

. The company has no founding shareholders.
. Ordinary shares must be offered to existing shareholders in proportion to their

ownership of ordinary shares in the Company, unless otherwise decided by the
General Meeting of Shareholders. The number of shares that shareholders do not
register to buy in full will be decided by the Board of Directors of the Company. The
Board of Directors may distribute such shares to shareholders and others on
conditions no more favorable than those offered to existing shareholders, unless
otherwise approved by the General Meeting of Shareholders or otherwise provided
by the law on securities.

. The Company may purchase shares issued by the Company itself in the manner

prescribed in this Charter and applicable laws.
The Company may issue other types of securities as prescribed by law.

DPiéu 7. Stock certificate

1.

Shareholders of the Company are issued stock certificates corresponding to the
number of shares and type of shares owned.

. Shares are securities that confirm the legal rights and interests of the owner to a part

of the capital stock of the issuing organization. Shares must have full contents as
prescribed in Clause 1, Article 121 of the Law on Enterprises.

. Within 30 days from the date of submission of a complete application for transfer of

ownership of shares as prescribed by the Company or within 30 days from the date
of full payment for the purchase of shares as prescribed in the Company's share
issuance plan (or another period as prescribed by the issuance terms), the owner of
the shares shall be issued a share certificate. The owner of shares shall not have to
pay the Company the cost of printing the share certificate.

. In case a share certificate is lost, damaged or otherwise destroyed, the shareholder

shall be reissued a share certificate by the Company upon the shareholder's request.
The shareholder's request must include the following contents:
a) Information about shares that have been lost, damaged or otherwise destroyed;

8



b) Commit to take responsibility for disputes arising from the re-issuance of new
shares.

Piéu 8. Other securities certificates

Bond certificates or other securities certificates issued by the Company shall be signed

by the legal representative and sealed by the Company.

Piéu 9. Sharetransfer

1. All shares are freely transferable unless otherwise provided by this Charter and the
law. Shares listed and registered for trading on the Stock Exchange are transferred in
accordance with the provisions of the law on securities and the stock market.

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

V. ORGANIZATIONAL STRUCTURE, MANAGEMENT AND CONTROL

Piéu 10. Organizational structure, gover nance and control

The Company's organizational, management, administration and control structure

includes:

1. General meeting of shareholders;

2. Board of Directors, The Audit Committee under the Board of Directors;;

3. General Director.

V1. SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS

Piéu 11. Shareholder rights

1. Common shareholders have the following rights:

a) Attend and speak at the General Meeting of Shareholders and exercise voting
rights directly or through an authorized representative or in other forms as
prescribed by the Company Charter or the law. Each common share has one vote;

b) Receive dividends at the level decided by the General Meeting of Shareholders;

c) Priority to purchase new shares corresponding to the ratio of common shares
owned by each shareholder in the Company;

d) Freely transfer his’her shares to others, except in the cases specified in Clause 3,
Article 120, Clause 1, Article 127 of the Law on Enterprises and other relevant
legal provisions,

€) Review, look up and extract information about names and contact addresses in the
list of shareholderswith voting rights; request correction of incorrect information;

f) Review, look up, extract or copy the Company Charter, minutes of the
Shareholders Meeting and Resolutions of the Shareholders Meeting;



g) When the Company is dissolved or bankrupt, receive a portion of the remaining
assets corresponding to the percentage of shares owned in the Company;

h) Request the Company to repurchase shares in the cases specified in Article 132 of
the Law on Enterprises,

i) Equal treatment. Each share of the same type gives the shareholder equal rights,
obligations and benefits. In case the Company has preferential shares, the rights
and obligations attached to the preferential shares must be approved by the General
Meeting of Shareholders and fully disclosed to the shareholders;

J) Have full accessto periodic and irregular information published by the Company
in accordance with the law;

k) To protect one's legitimate rights and interests; to request the suspension or
cancellation of resolutions and decisions of the General Meeting of Shareholders
and the Board of Directors in accordance with the provisions of the Law on
Enterprises,

[) Other rights as prescribed by law and this Charter.

. Shareholders or groups of shareholders owning 5% or more of total common shares

have the following rights:

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

b) Review, look up, and extract minutes, resolutions, and decisions of the Board of
Directors, semi-annual and annual financial reports, reports of the Audit
Committee, contracts, transactions that must be approved by the Board of
Directors, and other documents, except for documents related to the Company's
trade secrets and business secrets;

C) Request the Audit Committee to inspect each specific issue related to the
management and operation of the Company when deemed necessary. The request
must be in writing and must include the following contents: full name, contact
address, nationality, legal document number of the individual for individual
shareholders; name, enterprise code or legal document number of the organization,
head office address for institutional shareholders; number of shares and time of
share registration of each shareholder, total number of shares of the entire group
of shareholders and ownership ratio in the total number of shares of the Company;
issues to be inspected, purpose of inspection;

d) Propose issues to be included in the agenda of the Genera Meeting of
Shareholders. Proposals must be in writing and sent to the Company at least 07
working days before the opening date. Proposals must clearly state the name of the

10



3.

shareholder, the number of each type of shares of the shareholder, and the issues
proposed to be included in the agenda;

e) Other rights as prescribed by law and this Charter.

Shareholders or groups of shareholders owning 10% or more of the total number of

common shares have the right to nominate people to the Board of Directors.

Nomination of people to the Board of Directorsis carried out as follows:

a) Ordinary shareholders forming a group to nominate candidates for the Board of
Directors must notify the attending shareholders of the group meeting before the
opening of the General Meeting of Shareholders;

b) Based on the number of members of the Board of Directors, shareholdersor groups
of shareholders specified in this clause have the right to nominate one or several
people as decided by the General Meeting of Shareholders as candidates for the
Board of Directors. In case the number of candidates nominated by shareholders
or groups of shareholders is lower than the number of candidates they are entitled
to nominate as decided by the General Meeting of Shareholders, the remaining
candidates shall be selected by the Board of Directors. and other shareholders
nominated.

Diéu 12. Shareholder obligations
Common shareholders have the following obligations:

1.
2.

Pay in full and on time for the number of shares committed to purchase.

Capital contributed in common shares shall not be withdrawn from the Company in
any form, except in cases where the Company or another person buys back the shares.
In case a shareholder withdraws part or al of the contributed capital in violation of
the provisions of this clause, that shareholder and the person with related interestsin
the Company shall bejointly liable for the debts and other property obligations of the
Company within the value of the withdrawn shares and any damages incurred.

. Comply with the Company's Charter and Internal Management Regulations.
. Comply with resolutions and decisions of the General Meeting of Shareholders and

Board of Directors.

. Keep confidential the information provided by the Company according to the

provisions of the Company Charter and the law; only use the information provided to
exercise and protect one's legitimate rights and interests; strictly prohibit the
dissemination or copying or sending of information provided by the Company to
other organizations and individuals.

. Attend the General Meeting of Shareholders and exercise voting rights through the

following forms:
a) Attend and vote directly at the meeting;

11



b) Authorize other individuals and organizations to attend and vote at the meeting;
c) Attend and vote via online conference, electronic voting or other electronic form;
d) Send voting ballots to the meeting via mail, fax, email.

e) Send ballots by other means as prescribed by current law.

7. Be personally responsible when performing one of the following acts on behalf of the

Company in any form:

a) Violation of the law;

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

¢) Pay off outstanding debts before financia risks to the Company.

8. Fulfill other obligations as prescribed by current laws.

Diéu 13. General meeting of shareholders

1. The General Meeting of Shareholders, comprising al shareholders with voting rights,
is the highest decision-making body of the Company. The Genera Meeting of
Shareholders meets annually once a year and within four (04) months from the end
of the fiscal year. The Board of Directors decides to extend the annual General
Meeting of Shareholders if necessary, but not more than 06 months from the end of
the fisca year. In addition to the annual meeting, the Genera Meeting of
Shareholders may hold extraordinary meetings. The venue of the General Meeting of
Shareholders is determined to be the place where the chair attends the meeting and
must bein Vietnam.

2. The Board of Directors convenes the Annual General Meeting of Shareholders and
selects a suitable location. The Annual General Meeting of Shareholders decides on
matters in accordance with the provisions of law and the Company's Charter,
especially approving the audited annual financial statements. In case the Audit Report
of the Company's annual financial statements contains material exceptions, contrary
audit opinions or regjections, the Company must invite a representative of the
approved auditing organization to audit the Company's financial statementsto attend
the Annual General Meeting of Shareholders and the representative of the above
approved auditing organization is responsible for attending the Annual Genera
Meeting of Shareholders of the Company.

3. The Board of Directors must convene an extraordinary meeting of the Genera
Meeting of Shareholdersin the following cases:

a) The Board of Directors deems it necessary for the benefit of the Company;
b) Number of Board members remaining less than the minimum number of members
as prescribed by law;

12



c) At the request of a shareholder or group of shareholders as prescribed in Clause 2,
Article 115 of the Law on Enterprises; the request to convene a meeting of the
General Meeting of Shareholders must be made in writing, clearly stating the
reason and purpose of the meeting, with sufficient signatures of the relevant
shareholders or the request must be made in multiple copies and must include
sufficient signatures of the relevant sharehol ders,

d) Other cases as prescribed by law and this Charter.

4. Convening an extraordinary meeting of shareholders

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

b) The Board of Directors must notify the case where an independent member of the
Board of Directors no longer meets the standards and conditions at the nearest
General Meeting of Shareholders or convene a General Meeting of Shareholders
to elect additional or replace an independent member of the Board of Directors
within 06 months from the date of receipt of the notice of the relevant independent
member of the Board of Directors;

¢) In case the Board of Directorsfails to convene a meeting of the General Meeting
of Shareholders as prescribed in Point a, Clause 4 of this Article, within the next
30 days, the shareholder or group of shareholders prescribed in Point ¢, Clause 3
of this Article shall have the right to request the Company representative to
convene ameeting of the General Meeting of Shareholders as prescribed in Clause
3, Article 140 of the Law on Enterprises;

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

€) Procedures for organizing a General Meeting of Shareholders as prescribed in
Clause 5, Article 140 of the Law on Enterprises.

Piéu 14. Rightsand obligations of the General M eeting of Shareholders
1. The General Meeting of Shareholders has the following rights and obligations:

13



a) Through the Company's development orientation;

b) Decide on the types of shares and the total number of shares of each type that are
allowed to be offered for sale; decide on the annual dividend rate for each type of
shares,

c) Elect, dismiss, remove members of the Board of Directors;

d) Decision to invest or sell assets with avalue of 35% or more of thetotal asset value
recorded in the Company's most recent financial report;

€) Decision to amend and supplement the Company Charter;

f) Through annual financial reports,

g) Decision to buy back more than 10% of total sold shares of each type;

h) Review and handle violations by members of the Board of Directors and members
of the Audit Committee that cause damage to the Company and its shareholders;

i) Decision to reorganize and dissolve the Company;

]) Decide on the budget or total remuneration, bonuses and other benefits for the
Board of Directors,

k) Approve/ Amend and supplement the Internal Governance Regulations;
Regulations on the operation of the Board of Directors;

I) Approvethelist of approved auditing firms; decide on the approved auditing firm
to conduct audits of the Company's operations, and dismiss approved auditors
when deemed necessary;

m) Other rights and obligations as prescribed by law.

. The General Meeting of Shareholders discussed and approved the following issues:

a) The Company's annual business plan;

b) Audited annual financial statements;

¢) Report of the Board of Directors on the management and performance of the Board
of Directors and each member of the Board of Directors;

d) Report of the Audit Committee on the Company's business results, performance of
the Board of Directors and Genera Director:

e) Self-assessment report on the performance of the Audit Committee and Audit
Committee members ;

f) Dividend level for each share of each type;

g) Number of Board members,

h) Elect, dismiss, remove members of the Board of Directors;

i) Decide on the budget or total remuneration, bonuses and other benefits for the
Board of Directors;

1) Approvethe list of approved auditing firms; decide on approved auditing firmsto
conduct audits of the company's operations when deemed necessary;
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k) Supplement and amend the Company Charter;

[) Types of shares and number of new shares issued for each type of shares and
transfer of shares by founding members within the first 03 years from the date of
establishment;

m) Division, separation, consolidation, merger or conversion of the Company;

n) Reorganize and dissolve (liquidate) the Company and appoint a liquidator;

0) Decisionto invest or sell assets with avalue of 35% or more of thetotal asset value
recorded in the Company's most recent Financial Statement;

p) Decision to buy back more than 10% of total sold shares of each type;

g) The Company signs contracts and transactions with the subjects specified in
Clause 1, Article 167 of the Enterprise Law with a value equal to or greater than
35% of thetotal value of the Company's assets recorded in the most recent financial
report;

r) Approve the transactions specified in Clause 4, Article 293 of Decree No.
155/2020/ND-CP dated December 31, 2020 of the Government detailing the
implementation of a number of articles of the Law on Securities;

s) Approve the internal regulations on corporate governance and the Board of
Directors operating regulations,

t) Other issues as prescribed by law and this Charter.

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

Pi¢u 15. Authorization to attend the General Meeting of Shareholders

1. Shareholders and authorized representatives of organizational shareholders may
directly attend the meeting or authorize one or more other individuals or organizations
to attend the meeting or attend the meeting through one of the forms prescribed in

Clause 3, Article 144 of the Law on Enterprises, with the specific ratio as follows:

a) For individua shareholders, only amaximum of 1 other individual or organization
may be authorized to attend the meeting;

b) In case ashareholder is an organization that ownslessthan 10% of the total number
of common shares, it has the right to authorize a maximum of one (01) person to
attend the General Meeting of Shareholders, and from 10% or more of the total
number of common shares, it has the right to authorize a maximum of three (03)
people to attend the meeting. In case there is more than one authorized
representative, the number of shares and votes authorized for each representative
must be specifically determined. In case the owner, member, or shareholder of the
company does not determine the capital contribution and the corresponding
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number of shares for each authorized representative, the number of shares will be
divided equally among the number of authorized representatives.

2. The authorization for an individual or organization to represent them in attending the
General Meeting of Shareholders as prescribed in Clause 1 of this Article must be
made in writing. The authorization document must be made in accordance with the
provisions of civil law and must clearly state the name of the authorizing shareholder,
the name of the authorized individual or organization, the number of authorized
shares, the content of the authorization, the scope of authorization, the duration of
authorization, and the signatures of the authorizing party and the authorized party.

The person authorized to attend the General Meeting of Shareholders must submit
a power of attorney when registering to attend the meeting. In case of re-
authorization, the person attending the meeting must also present the original power
of attorney of the shareholder or the authorized representative of the shareholder
being an organization (if not previously registered with the Company).

3. The voting ballot of the person authorized to attend the meeting within the scope of
authorization remains valid when one of the following cases occurs, except in the
case:

a) Theauthorized person hasdied, haslimited civil capacity or haslost civil capacity;

b) The principal has revoked the appointment of the proxy;

¢) The principal has revoked the authority of the agent.

a) Thisprovision shall not apply in the event that the Company receives notice of one
of the above events before the opening of the General Meeting of Shareholders or
before the meeting is reconvened.

Piéu 16. Change per missions

1. The change or cancellation of special rights attached to a type of preferred shares
shall be effective when approved by shareholders representing 65% or more of the
total number of votes of all shareholders attending the meeting. A resolution of the
General Meeting of Shareholders on the content of an adverse change in the rights
and obligations of shareholders owning preferred shares shall only be approved if
approved by the number of preferred shareholders of the same type attending the
meeting owning 75% or more of the total number of preferred shares of that type or
approved by the preferred shareholders of the same type owning 75% or more of the
total number of preferred shares of that type in the case of aresolution being approved
by way of written opinion.

2. The organization of a meeting of shareholders holding atype of preferred shares to
approve the above-mentioned change of rightsisonly valid when there are at |east 02
shareholders (or their authorized representatives) and holding at least 1/3 of the par
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value of the issued shares of that type. In case there are not enough delegates as
mentioned above, the meeting will be re-organized within the next 30 days and the
holders of shares of that type (regardless of the number of people and shares) present
in person or through authorized representatives are considered to have sufficient
number of delegates required. At the meetings of shareholders holding the above-
mentioned preferred shares, the holders of shares of that type present in person or
through representatives may request a secret ballot. Each share of the same type has
equal voting rights at the above-mentioned meetings.

3. The procedures for conducting such separate meetings are similar to the provisions
in Articles 19, 20 and 21 of this Charter.

4. Unless otherwise provided in the terms of issue of shares, the special rights attached
to the classes of shares with preferential rights in respect of some or all matters
relating to the distribution of the Company's profits or assets shall not be changed
when the Company issues additional shares of the same class.

Piéu 17. Convening meetings, meeting agenda and notice of invitation to General

M eeting of Shareholders

1. The Board of Directors convenes the annual and extraordinary General Meetings of
Shareholders. The Board of Directors convenes extraordinary General Meetings of
Shareholders in the cases specified in Clause 3, Article 13 of this Charter.

2. The person convening the Genera Meeting of Shareholders must perform the
following tasks:

a) Prepare alist of shareholders eligible to attend and vote at the General Meeting of
Shareholders. The list of shareholders entitled to attend the General Meeting of
Shareholders shall be prepared no later than 10 days before the date of sending the
notice of invitation to the General Meeting of Shareholders. The Company must
disclose information on the preparation of the list of shareholders entitled to attend
the General Meeting of Shareholders at least 20 days before the last registration
date;

b) Prepare conference program and content;

¢) Prepare documents for the congress,

d) Draft resolution of the General Meeting of Shareholders according to the expected
content of the meeting;

e) Determine the time and place of the congress;

f) Notify and send notice of the General Meeting of Shareholdersto all shareholders
entitled to attend the meeting;

g) Other work serving the congress.
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3. The notice of the General Meeting of Shareholders shall be sent to al shareholders
by a method that ensures that it reaches the shareholders' contact addresses, and shall
be published on the Company's website and the State Securities Commission and the
Stock Exchange where the Company's shares are listed or registered for trading. The
person convening the General Meeting of Shareholders shall send the notice of the
meeting to all shareholders on the List of Shareholders entitled to attend the meeting
at least 21 days before the opening date of the meeting (calculated from the date on
which the notice is validly sent or transmitted). The agenda of the General Meeting
of Shareholders and documents related to the issues to be voted on at the meeting
shall be sent to the shareholders and/or posted on the Company'swebsite. In the event
that the documents are not enclosed with the notice of the Genera Meeting of
Shareholders, the notice of invitation to the meeting must clearly state the link to all
meeting documents for shareholders to access, including:

a) Meeting agenda, documents used in the meeting;

b) List and details of candidates in case of election of members of the Board of
Directors;

¢) Voting ballot;

d) Draft resolutions for each issue on the agenda.

4. Shareholders or groups of shareholders as prescribed in Clause 2, Article 12 of this
Charter have the right to propose issues to be included in the agenda of the General
Meeting of Shareholders. The proposal must be in writing and must be sent to the
Company at least 07 working days before the opening date of the meeting. The
proposal must clearly state the name of the shareholder, the number of each type of
shares of the shareholder, and the issues proposed to be included in the agenda.

5. The convener of the General Meeting of Shareholders has the right to reject the
proposal specified in Clause 4 of this Article if it falls under one of the following
cases:

a) The petition was sent in violation of the provisions of Clause 4 of this Article;

b) At thetime of the proposal, the shareholder or group of shareholders does not hold
5% or more of common shares as prescribed in Clause 2, Article 12 of this Charter;

¢) The proposed issue is not within the scope of decision-making authority of the
General Meeting of Shareholders,

d) Other cases as prescribed by law and this Charter.

6. The convener of the General Meeting of Shareholders must accept and include the
proposal specified in Clause 4 of this Article in the proposed agenda and content of
the meeting, except for the case specified in Clause 5 of this Article; the proposal
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shall be officially added to the agenda and content of the meeting if approved by the

General Meeting of Shareholders.

Piéu 18. Conditions for holding a General Meeting of Shareholders

1. The General Meeting of Shareholders is held when the number of shareholders
attending the meeting represents at least 51% of the total number of votes.

2. In case the first meeting does not meet the conditions for holding it as prescribed in
Clause 1 of this Article, the notice of invitation to the second meeting shall be sent
within 30 days from the date of the first meeting. The second General Meeting of
Shareholders shall be held when the number of shareholders attending the meeting
represents 33% or more of the total number of votes.

3. In case the second meeting does not meet the conditions for holding it as prescribed
in Clause 2 of this Article, the notice of invitation to the third meeting must be sent
within 20 days from the date of the intended second meeting. The third General
Meeting of Shareholders shall be held regardless of the total number of votes of the
shareholders attending the meeting.

Piéu 19. Proceduresfor conducting meetings and voting at the General Meeting

of Shareholders

1. Before opening the meeting, the Company must carry out shareholder registration
procedures and must carry out the registration until all shareholders entitled to attend
the meeting are present and have registered in the following order:

a) When registering shareholders, the Company shall issue to each shareholder or
authorized representative with voting rights a voting card/ballot/election ballot, on
which is stated the registration number, full name of the shareholder, full name of
the authorized representative and the number of votes of that shareholder. The
General Meeting of Shareholders shall discuss and vote on each issue in the
agenda. Voting shall be conducted by voting in favor, against, and without opinion.
The vote counting results shall be announced by the Chairman/ Vote Counting
Committee immediately before the closing of the meeting. The General Meeting
shall elect those responsible for counting or supervising the counting of votes at
the request of the Chairman. The number of members of the Vote Counting
Committee shall be decided by the General Meeting of Shareholders based on the
request of the Chairman of the meeting;

b) Shareholders, authorized representatives of institutional shareholders or
authorized persons arriving after the meeting has opened have the right to register
immediately and then have the right to participate and vote at the meeting
immediately after registration. The chairperson is not responsible for stopping the
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meeting to allow late shareholdersto register and the validity of the contents voted
on previously will not change.

2. The election of the chairman, secretary and counting committee is regulated as
follows:

a) The Chairman of the Board of Directors shall chair or authorize another member
of the Board of Directors to chair the General Meeting of Shareholders convened
by the Board of Directors. In case the Chairman is absent or temporarily unable to
work, the remaining members of the Board of Directors shall elect one of them to
chair the meeting according to the majority principle. In case no one can be elected
as the chairperson, the General Meeting of Shareholders shall elect the meeting
chairperson from among the attendees and the person with the highest number of
votes shall chair the meeting;

b) Except for the case specified in Point a of this Clause, the person who signs the
convening of the General Meeting of Shareholders shall direct the General
Meeting of Shareholders to elect the meeting chairman and the person with the
highest number of votes shall chair the meeting;

¢) The chairman appoints one or more people to act as meeting secretaries; the
Shareholder/Delegate Qualifications Committee serves the meeting;

d) The General Meeting of Shareholders elects one or more people to the vote
counting committee at the request of the meeting chairman.

3. The agenda and content of the meeting must be approved by the General Meeting of
Shareholdersin the opening session. The agendamust clearly and specifically specify
the time for each issue in the agenda.

4. The Chairman of the meeting hasthe right to take necessary and reasonable measures
to conduct the General Meeting of Shareholdersin an orderly manner, in accordance
with the approved agenda and reflecting the wishes of the mgjority of attendees.

a) Seating arrangement at the venue of the General Meeting of Shareholders,

b) Ensure the safety of everyone present at meeting locations;

c) Facilitate shareholdersto attend (or continue to attend) the meeting. The convener
of the General Meeting of Shareholders has the full right to change the above
measures and apply all necessary measures. The measures applied may be to issue
admission tickets or use other forms of selection.

5. The person convening or chairing the meeting of the General Meeting of Shareholders
has the following rights:

a) Require all meeting attendees to submit to screening or other reasonable, lawful
Security measures,
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b) Request the competent authority to maintain order at the meeting; expel those who
do not comply with the chairman's authority, intentionally disrupt order, prevent
the normal progress of the meeting or do not comply with security check
requirements from the General Meeting of Shareholders.

6. The Chairman has the right to postpone a General Meeting of Shareholders with a
sufficient number of registered attendees for no more than 03 working days from the
date of the scheduled opening of the meeting and may only postpone the meeting or
change the meeting location in the following cases:

a) The meeting location does not have enough comfortable seating for all attendees;

b) The media at the meeting location does not ensure that shareholders attending the
meeting can participate, discuss and vote;

c) There are people attending the meeting who obstruct, disrupt order, and risk
making the meeting not be conducted fairly and legaly.

7. In case the chairman postpones or suspends the General Meeting of Shareholders
contrary to the provisions of Clause 6 of this Article, the General Meeting of
Shareholders shall elect another person from among the attendees to replace the
chairman in conducting the meeting until its conclusion; all resolutions passed at that
meeting shall be effective.

8. In case the Company applies modern technology to organize the Genera Meeting of
Shareholders through online meetings, the Company is responsible for ensuring that
shareholders attend and vote by electronic voting or other electronic forms as
prescribed in Article 144 of the Law on Enterprises and Clause 3, Article 273 of
Decree No. 155/ND-CP dated December 31, 2020 of the Government detailing the
implementation of a number of articles of the Law on Securities.

Picu 20. Conditionsfor the Resolution of the General Meeting of Shareholdersto

be passed

1. Resolutions on the following contents shall be passed if approved by shareholders
representing 65% or more of the total votes of all shareholders attending and voting
at the meeting , except for the cases specified in Clauses 3, 4 and 6, Article 148 of
the Law on Enterprises.

a) Types of shares and total number of shares of each type;

b) Change of industry, profession and businessfield;

¢) Change the Company's management structure;

d) Investment project or sale of assets with avalue of 35% or more of the total asset
value recorded in the Company's most recent financial report;

€) Reorganization and dissolution of the Company;

f) Amendment and supplement to the charter.
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2.

4.

Resolutions are passed when they are approved by shareholders holding at least 50%
of the total number of votes of all shareholders attending and voting at the meeting,
except for the cases specified in Clause 1 of thisArticleand Clauses 3, 4 and 6, Article
148 of the Law on Enterprises.

. Voting to elect members of the Board of Directors must be carried out by cumulative

voting, whereby each shareholder has a total number of votes corresponding to the
total number of shares owned multiplied by the number of elected members of the
Board of Directors and shareholders have the right to accumulate all or part of their
total votes for one or severa candidates. The elected members of the Board of
Directors are determined by the number of votes from high to low, starting from the
candidate with the highest number of votes until the number of members specified in
the Company Charter is sufficient. In case there are 02 or more candidates with the
same number of votes for the final member of the Board of Directors, a re-election
will be conducted among the candidates with the same number of votes or selection
will be made according to the criteria specified in the election regulations or the
Company Charter.

In case of election of members of the Board of Directors, if the number of candidates
islessthan or equal to the number of members of the Board of Directorsto be elected,
the election of members of the Board of Directors can be carried out by cumulative
voting as prescribed in Clause 3, Article 148 of the Law on Enterprises or by voting
as prescribed in Clause 2, Article 21 of the Company Charter.

Resolutions of the General Meeting of Shareholders passed by 100% of the total
number of voting shares are legal and effective even if the order and procedures for
convening the meeting and passing the resolution violate the provisions of the Law
on Enterprises and the Company Charter.

Piéu 21. Authority and proceduresfor obtaining written opinions of shareholders

to pass Resolutions of the General Meeting of Shareholders

The authority and procedures for obtaining written opinions of shareholders to pass the
Resolution of the General Meeting of Shareholders shall be implemented according to
the following provisions:

1.

The Board of Directors has the right to obtain written opinions from shareholders to
pass resol utions of the General Meeting of Shareholdersat any time and on any matter
when deemed necessary for the benefit of the Company, including the cases specified
in Clause 2, Article 147 of the Law on Enterprises.

. The Board of Directors must prepare the voting ballot, draft resolution of the General

Meeting of Shareholders, documents explaining the draft resolution and send them to
al shareholders with voting rights at least 10 days before the deadline for returning
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the voting ballot. The requirements and method for sending the voting ballot and

accompanying documents shall be implemented in accordance with the provisions of

Clause 3, Article 18 of this Charter.

. The opinion form must have the following main contents:

a) Name, head office address, business registration number;

b) Purpose of consultation;

¢) Full name, contact address, nationality, legal document number of the individual
for individual shareholders, name, enterprise code or legal document number of
the organization, head office address for organizational shareholders or full name,
contact address, nationality, legal document number of the individual for the
representative of the organizational shareholder; number of shares of each typeand
number of votes of the shareholder;

d) Issues requiring consultation to pass decisions;

€) Voting options include approval, disapproval and no opinion on each issue being
voted on;

f) Deadline for returning completed opinion forms to the Company;

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

. Shareholders may send completed ballots to the Company by mail, fax or email

according to the following provisions:

a) In case of sending by mail, the answered opinion form must be signed by the
individual shareholder, the authorized representative or the legal representative of
the sharehol der being an organization. The opinion form sent to the Company must
be contained in a sealed envelope and no one is allowed to open it before the vote
counting;

b) In case of sending by fax or email, the opinion form sent to the Company must be
kept confidential until the time of vote counting;

¢) Voting forms sent to the Company after the deadline specified in the voting form
or opened in the case of mailing and disclosed in the case of faxing or emailing are
invalid. Voting forms that are not returned are considered as non-voting forms.

. The Board of Directors shall count the votes and prepare avote counting record under

the witness of the Audit Committee or of shareholders who do not hold management

positionsin the Company. The vote counting record must contain the following main
contents:

a) Name, head office address, business registration number;

b) Purpose and issues to be consulted to pass the resolution;
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¢) Number of shareholderswith total number of votes participated in voting, inwhich
distinguishing between valid and invalid votes and method of sending votes, with
appendix of list of shareholders participating in voting;

d) Total number of votes for, against and abstentions on each issue;

€) The matter passed and the corresponding passing percentage;

f) Full name and signature of the Chairman of the Board of Directors, the vote
counter and the vote counting supervisor.

Members of the Board of Directors, vote counters and vote counting supervisors shall

be jointly responsible for the truthfulness and accuracy of the vote counting minutes;

and jointly responsible for damages arising from decisions passed due to dishonest

and inaccurate vote counting.

6. The minutes of the vote counting and resolutions must be sent to shareholders within
15 days from the date of completion of the vote counting. The sending of the minutes
of the vote counting and resolutions can be replaced by posting them on the
Company's website within 24 hours from the date of compl etion of the vote counting.

7. The completed ballots, vote counting minutes, adopted resolutions and related
documents attached to the ballots must all be kept at the Company's head office.

8. A resolution is passed by way of obtaining written opinions from shareholders if
approved by sharehol ders holding more than 50% of thetotal votes of all shareholders
with voting rights and has the same value as a resolution passed at a meeting of the
General Meeting of Shareholders.

9. Resolutions passed by way of written shareholder voting have the same value as
resolutions passed at the General Meeting of Shareholders.

Piéu 22. Resolution, Minutes of Shareholders M eeting

1. Minutes of the General Meeting of Shareholders must be recorded and may be audio-
recorded or recorded and stored in other electronic forms. Minutes must be prepared
in Viethamese, may be prepared in aforeign language, and have the following main
contents:

a) Name, head office address, business registration number;

b) Time and place of the General Meeting of Shareholders;

c) Meeting agenda and content;

d) Full name of the chairman and secretary;

€) Summarize the meeting proceedings and opinions expressed at the Genera
Meeting of Shareholders on each issue in the meeting agenda;

f) Number of shareholders and total number of votes of shareholders attending the
meeting, appendix of list of shareholders registered, shareholder representatives
attending the meeting with corresponding number of shares and votes,
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g) Total number of votesfor each voting issue, clearly stating the voting method, total
number of valid, invalid, approving, disapproving and abstaining votes,
corresponding ratio to the total number of votes of shareholders attending the
meeting;

h) Total number of votes for candidates (if any)

1) Issues passed and corresponding percentage of votes passed;

J) Full name and signature of the chairman and secretary. In case the chairman and
secretary refuse to sign the meeting minutes, the minutes shall be valid if signed
by all other members of the Board of Directors attending the meeting and contain
all the contents as prescribed in this clause. The meeting minutes shall clearly state
the refusal of the chairman and secretary to sign the meeting minutes.

. Minutes of the General Meeting of Shareholders must be completed and approved

before the end of the meeting. The chairman and secretary of the meeting or other

person signing the minutes of the meeting must be jointly responsible for the
truthfulness and accuracy of the contents of the minutes.

. Minutes made in Vietnamese and foreign languages have the same legal effect. In

case of any difference in content between the minutes in Vietnamese and in foreign

languages, the content in the minutesin Vietnamese shall prevail.

. Resolutions, Minutes of the General Meeting of Shareholders, appendix of list of

shareholders registered to attend the meeting with shareholders signatures,

authorization documents to attend the meeting, all documents attached to the Minutes

(if any) and related documents attached to the meeting invitation must be disclosed

in accordance with the law on information disclosure on the stock market and must

be kept at the Company's head office.

Resolutions, Minutes of the General Meeting of Shareholders, appendix of list of

shareholders registered to attend the meeting, authorization documents to attend the

meeting, al documents attached to the minutes in Vietnamese and in foreign
languages, the content in the Viethamese minutes shall apply.

Picu 23. Request to cancel the Resolution of the General M eeting of Shareholders

Within 90 days from the date of receipt of the resolution or minutes of the General
Meeting of Shareholders or the minutes of the results of the vote counting to obtain
opinions of the General Meeting of Shareholders, the shareholder or group of
shareholders specified in Clause 2, Article 115 of the Law on Enterprises has the right
to request the Court or Arbitration to review and cancel the resolution or part of the
content of the resolution of the General Meeting of Shareholdersin the following cases:
1. The order and procedures for convening meetings and making decisions of the

General Meeting of Shareholders seriously violate the provisions of the Law on
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Enterprises and the Company Charter, except for the case specified in Clause 3,

Article 20 of this Charter.

2. The content of the resolution violates the law or this Charter.

VIl.BOARD OF DIRECTORS

Piéu 24. Nominate and run for Board of Directors

1. In case the Board of Directors candidates have been identified, the Company must
disclose information related to the candidates at |east 10 days before the opening date
of the Genera Meeting of Shareholders on the Company's website so that
shareholders can learn about these candidates before voting. The Board of Directors
candidates must have a written commitment to the honesty and accuracy of the
disclosed personal information and must commit to performing their duties honestly,
carefully and in the best interests of the Company if elected asa member of the Board
of Directors. Information related to the Board of Directors candidates to be disclosed
includes:

a) Full name, date of birth;

b) Professional qualifications,

c) Work process,

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

e) Interestsrelated to the Company and its related parties,

f) Other information (if any) as prescribed in the Company Charter;

a) The Company must be responsible for disclosing information about the companies
inwhich the candidate is holding the position of Board member, other management
positions and the interests related to the Company of the candidate for the Board
of Directors (if any).

2. Shareholders or groups of shareholders holding 10% or more of the total number of
common shares have the right to nominate candidates for the Board of Directorsin
accordance with the provisions of the Enterprise Law and the Company's Charter.
Shareholders or groups of shareholders holding 10% to less than 20% of the total
number of voting shares may nominate one (01) candidate; 20% to less than 30%
may nominate up to two (02) candidates; 30% to less than 40% may nominate up to
three (03) candidates; 40% to less than 50% may nominate up to four (04) candidates,
50% to less than 65% may nominate up to five (05) candidates; and 65% or more
may nominate up to seven (07) candidates.

3. In case the number of candidates for the Board of Directors through nomination and
candidacy is still not enough as required in Clause 5, Article 115 of the Law on
Enterprises, the incumbent Board of Directors shall introduce additional candidates
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4.

or organize nominations in accordance with the provisions of the Company Charter,
the Internal Regulations on Corporate Governance and the Operating Regulations of
the Board of Directors. The introduction of additional candidates by the incumbent
Board of Directors must be clearly announced before the General Meeting of
Shareholders votes to elect members of the Board of Directorsin accordance with the
provisions of law.

Members of the Board of Directors must meet the standards and conditions prescribed
in Clause 1 and Clause 2, Article 155 of the Law on Enterprises and the Company
Charter.

Piéu 25. Composition and term of office of Board of Directors members

1.
2.

6.

Number of Board members: 05 people.

The term of office of a member of the Board of Directors shall not exceed 05 years
and may be re-elected for an unlimited number of terms. An individual may only be
elected as an independent member of the Board of Directors of a company for no
more than 02 consecutive terms. In case all members of the Board of Directors end
their terms at the same time, such members shall continue to be members of the Board
of Directors until a new member is elected to replace them and take over the work.

. The composition of the Board of Directorsis as follows:

The structure of the Board of Directors of a public company must ensure that at |east
1/3 of thetotal number of Board members are non-executive members. The Company
shall limit the number of Board members who concurrently hold executive positions
of the Company to ensure the independence of the Board of Directors.

The total number of independent members of the Board of Directors must ensure that
thereisat least 01 independent member.

The rights, obligations and methods of organization and coordination of activities of
independent members of the Board of Directors will be specificaly stipulated in the
Board of Directors Operating Regulations.

. A member of the Board of Directors shall no longer be eligible to be amember of the

Board of Directorsin the event that he/she is dismissed, removed or replaced by the
General Meeting of Shareholders in accordance with the provisions of Article 160 of
the Law on Enterprises.

. The appointment of members of the Board of Directors must be announced in

accordance with the law on information disclosure on the stock market.
A member of the Board of Directors need not be a shareholder of the Company.

Piéu 26. Powersand obligations of the Board of Directors

1.

The Board of Directors is the Company's management body, with full authority to
decide and exercise the Company's rights and obligations on behalf of the Company,
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except for the rights and obligations under the authority of the General Meeting of

Shareholders.

. The rights and obligations of the Board of Directors are stipulated by law, the

Company Charter and the General Meeting of Shareholders. Specifically, the Board

of Directors has the following rights and obligations:

a) Decide on the Company's strategy, medium-term development plan and annual
business plan;

b) Propose the type of shares and the total number of shares of each type that can be
offered;

c) Decision to sell unsold shares within the number of shares allowed to be offered
for sale of each type; decision to raise additional capital in other forms,

d) Decide on the selling price of the Company's shares and bonds;

€) Decision to repurchase shares as prescribed in Clause 1 and Clause 2, Article 133
of the Law on Enterprises,

f) Decide oninvestment plansand investment projects within the authority and limits
prescribed by law;

g) Decide on market development, marketing and technology solutions;

h) Approving contractsfor purchase, sale, 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 report, except for contracts and transactions
under the decision-making authority of the General Meeting of Shareholders as
prescribed in Point d, Clause 2, Article 138, Clauses 1 and 3, Article 167 of the
Law on Enterprises;

1) Elect, dismiss, remove the Chairman of the Board of Directors; appoint, dismiss,
sign contracts, terminate contracts with the General Director and other important
managers as prescribed in the Company Charter; decide on salaries, remuneration,
bonuses and other benefits of those managers; appoint authorized representatives
to participatein the Board of Membersor General Meeting of Shareholders at other
companies, decide on remuneration and other benefits of those people;

J) Supervise and direct the General Director and other managersin the daily business
operations of the Company;

k) Decide on the organizational structure and internal management regulations of the
Company, decide on the establishment of subsidiaries, branches, representative
offices and capital contribution and purchase of shares of other enterprises;

I) Approve the agenda and content of documents for the General Meeting of
Shareholders, convene the General Meeting of Shareholders or collect opinionsfor
the General Meeting of Shareholders to pass resolutions;
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3.

m) Submit audited annual financial statements to the General Meeting of
Shareholders;

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

0) Proposing the reorganization and dissolution of the Company; requesting the
bankruptcy of the Company;

p) Decision to promulgate the Board of Directors Operating Regulations, Internal
Regulations on Corporate Governance after being approved by the General
Meeting of Shareholders; decision to promulgate the Operating Regul ations of the
Audit Committee under the Board of Directors (if any), Regulations on
information disclosure of the company;

g) Request the General Director, Deputy General Director, and other managersin the
Company to provide information and documents on the financial situation and
business activities of the Company and of units within the Company;

a) r) The manager is required to promptly, fully and accurately provide information
and documents as requested by the members of the Board of Directors. The order
and proceduresfor requesting and providing information are specifically stipulated
in the Board of Directors Operating Regulations;

Other rights and obligations as prescribed by the Law on Enterprises, the Law on
Securities, other provisions of law and the Company Charter.

The Board of Directors must report to the General Meeting of Shareholders on the

results of the Board of Directors' activities in accordance with Article 280 of Decree

No. 155/2020/ND-CP dated December 31, 2020 of the Government detailing the

implementation of a number of articles of the Law on Securities.

Piéu 27. Remuneration, bonuses and other benefits of Board members

1.

The Company hastheright to pay remuneration and bonuses to members of the Board
of Directors based on business results and efficiency.

. Board members are entitled to remuneration and bonuses. The remuneration is

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

. The remuneration of each member of the Board of Directors is included in the

Company's business expenses according to the provisions of the law on corporate
income tax, shown as a separate item in the Company's annual financia statements
and must be reported to the General Meeting of Shareholders at the annual meeting.
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4. A member of the Board of Directors holding an executive position or a member of
the Board of Directors serving on a subcommittee of the Board of Directors or
performing other duties beyond the scope of the normal duties of a member of the
Board of Directors may be paid additional remuneration in the form of alump sum,
salary, commission, percentage of profits or in other forms as decided by the Board
of Directors.

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

6. The Board of Directors may purchase liability insurance from the Company upon
approval by the General Meeting of Shareholders. This insurance does not cover the
Board of Directors' liabilities related to violations of the law and the Company's
Charter.

Piéu 28. Chairman of the Board of Directors

1. The Chairman of the Board of Directors is elected, dismissed, and removed from
among the members of the Board of Directors by the Board of Directors.

2. The Chairman of the Board of Directors may not concurrently hold the position of
General Director.

3. The Chairman of the Board of Directors has the following rights and obligations:

a) Develop programs and plans of activities of the Board of Directors;

b) Prepare agenda, content, and documents for meetings; convene, chair and preside
over Board of Directors meetings,

¢) Organize the adoption of resolutions and decisions of the Board of Directors;

d) Monitor the implementation of resolutions and decisions of the Board of Directors;

€) Chair of the General Meeting of Shareholders;

f) Other rights and obligations as prescribed by the Law on Enterprises and the
Company Charter.

4. In case the Chairman of the Board of Directors submits aresignation or is dismissed
or removed from office, the Board of Directors must elect a replacement within 10
days from the date of receipt of the resignation or dismissal or removal.

5. In case the Chairman of the Board of Directorsis absent or unable to perform his/her
duties, he/she must authorize in writing another member to exercise the rights and
obligations of the Chairman of the Board of Directors in accordance with the
principles prescribed in the Company Charter. In case there is no authorized person
or the Chairman of the Board of Directors dies, goes missing, is detained, is serving
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a prison sentence, is serving an administrative penaty at a compulsory drug
rehabilitation facility, a compulsory education facility, has fled from his’her place of
residence, has limited or lost civil capacity, has difficulty in cognition, controlling
his’her behavior, is prohibited by the Court from holding a position, practicing a
profession or doing certain work, the remaining members shall elect one of the
members to hold the position of Chairman of the Board of Directors according to the
principle of majority approval of the remaining members until a new decision of the
Board of Directorsis made.

Diéu 29. Board of Directors Meeting

1.

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

. The Board of Directors must meet at least once a quarter and may hold extraordinary

meetings.

. The Chairman of the Board of Directors convenes ameeting of the Board of Directors

in the following cases:

a) At the request of the Audit Committee or an independent member of the Board of
Directors;

b) At the request of the Genera Director or at least 05 other managers,

c) At therequest of at least 02 members of the Board of Directors;

d) Other cases as prescribed by the Company Charter.

. The proposal specified in Clause 3 of this Article must be made in writing, clearly

stating the purpose, issues to be discussed and decisions within the authority of the
Board of Directors.

. The Chairman of the Board of Directors must convene a meeting of the Board of

Directors within 07 working days from the date of receipt of the request specified in
Clause 3 of this Article. In case the meeting of the Board of Directorsisnot convened
as reguested, the Chairman of the Board of Directors shall be responsible for any
damage caused to the Company; the person requesting shall have the right to replace
the Chairman of the Board of Directors in convening a meeting of the Board of
Directors.

. The Board of Directors meeting shall be conducted in person or online. The

Chairman of the Board of Directors or the person convening the Board of Directors
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meeting shall send a notice of meeting at least 03 working days before the meeting

date. The notice of meeting shall specify the time and place of the meeting, the

agenda, the issues to be discussed and decided. The notice of meeting shall be

accompanied by documents used at the meeting and the members' voting ballots.

Notice of Board of Directors meeting may be sent by invitation, email, telephone,

fax, electronic means or other methods as prescribed in the Company's Charter and

guaranteed to reach the contact address of each member of the Board of Directors

registered with the Company.

. The Chairman of the Board of Directors or the convener shall send the meeting

invitation and accompanying documents to the members of the Audit Committee as

to the members of the Board of Directors.

Audit Committee members have the right to attend Board of Directors meetings; have

the right to discuss but not to vote.

. A meeting of the Board of Directorsshall be held when at |east 3/4 of the total number

of members attend the meeting. In case the meeting convened in accordance with the

provisions of this clause does not have the required number of members, it shall be

convened for the second time within 07 days from the date of the first scheduled

meeting. In this case, the meeting shall be held if more than half of the members of

the Board of Directors attend the meeting.

. A member of the Board of Directors is considered to attend and vote at the meeting

in the following cases:

a) Attend and vote directly at the meeting;

b) Authorize another person to attend the meeting and vote as prescribed in Clause
11 of this Article;

c) Attend and vote via online conference, electronic voting or other electronic form;

d) Send voting ballots to the meeting viamail, fax, email.

10. In case of sending the ballot to the meeting by mail, the ballot must be contained in

a sealed envelope and must be delivered to the Chairman of the Board of Directors
at least 01 hour before the opening. The ballot may only be opened in the presence
of all attendees.

11. A member of the Board of Directors who directly or indirectly benefits from a

contract or transaction that has been signed or is expected to be signed with the
Company and knows that he or she has an interest in it is responsible for publicly
disclosing thisinterest at the first meeting of the Board of Directors discussing the
signing of this contract or transaction. In case a member of the Board of Directors
does not know that he or she and the related person have arelated interest at the first

32



12.

13.

14.

15

meeting of the Board of Directors held after this member knows that he or she has

an interest or will have an interest in the above transaction or contract.

Members must attend all Board of Directors meetings. Members may authorize

others to attend meetings and vote if approved by a majority of Board of Directors

members.

Resolutions and decisions of the Board of Directors are passed if approved by the

majority of members attending the meeting; in case of equal votes, the final decision

belongs to the side with the opinion of the Chairman of the Board of Directors.

The Board of Directors has the right to seek written opinions from Board members

to pass Board Resol utions when passing matters under the authority of the Board of

Directorsin Clause 2, Article 26 of this Charter.

Resolutions adopted by written vote are approved by the majority of the members of

the Board of Directors with voting rights. This resolution has the same effect and

validity as aresolution adopted at a meeting.

. The Chairman of the Board of Directors is responsible for sending the minutes of
the Board of Directors meetings to the members and the minutes are valid evidence
of the work conducted during the meeting unless there is an objection to the content
of the minutes within ten (10) days from the date of sending. The minutes of the
Board of Directors meetings are prepared in Vietnamese and may be prepared in
English. The minutes must be signed by the chairman and the person taking the
minutes.

Piéu 30. Subcommittees of the Board of Directors

1.

2.

The Board of Directors may establish a subcommittee to be responsible for
development policies, personnel, remuneration, internal audit, and risk
management. The number of members of the subcommittee shall be decided by the
Board of Directors, with a minimum of 02 people, including members of the Board
of Directors and external members. |ndependent members of the Board of
Directors/non-executive members of the Board of Directors should make up the
magjority of the subcommittee and one of these members shall be appointed as Head
of the subcommittee according to the decision of the Board of Directors. The
activities of the subcommittee must comply with the regulations of the Board of
Directors. The resolution of the subcommittee shall only be effective when the
majority of members attend and vote for it at the subcommittee meeting.

The implementation of decisions of the Board of Directors or of subcommittees
under the Board of Directors must comply with current legal regulations and
provisions in the Company Charter and Internal Regulations on corporate
governance.
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Piéu 31. Corporate gover nance officer

1. The Board of Directors of the Company must appoint at least 01 person in charge of
corporate governance to support corporate governance at the enterprise. The person
in charge of corporate governance may concurrently hold the position of Company

Secretary as prescribed in Clause 5, Article 156 of the Law on Enterprises.

2. The person in charge of corporate governance shall not concurrently work for an
approved auditing organization that is auditing the Company's financial statements.

3. The person in charge of corporate governance has the following rights and
obligations:

a) Advisethe Board of Directors on organizing the General Meeting of Shareholders
in accordance with regulations and related work between the Company and
shareholders;

b) Prepare meetings of the Board of Directors, Audit Committee and General Meeting
of Shareholders as requested by the Board of Directors or Audit Committee ;

c) Advice on meeting procedures;

d) Attend meetings,

€) Consulting on procedures for preparing resolutions of the Board of Directors in
accordance with legal regulations;

f) Provide financial information, copies of Board of Directors meeting minutes and
other information to Board members;

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

h) Act as a point of contact with stakeholders;

1) Keepinformation confidential according to the provisions of law and the Company
Charter:;

]) Other rights and obligations as prescribed by law and the Company Charter.

VIII. GENERAL DIRECTOR AND OTHER EXECUTIVE OFFICERS

Piéu 32. Management organization

The Company's management system must ensure that the management apparatus is
responsible to the Board of Directors and is subject to the supervision and direction of
the Board of Directorsin the Company's daily business operations. The Company has a
General Director, Deputy General Directors, Chief Accountant and other management
positions appointed by the Board of Directors. The appointment, dismissal and removal
of the above positions must be approved by resolution or decision of the Board of
Directors.



Diéu 33. Business Operator

1.

Upon the proposal of the General Director and with the approval of the Board of
Directors, the Company may recruit other executives with the number and
gualifications appropriate to the Company's management structure and regulations as
prescribed by the Board of Directors. Business executives must be responsible for
supporting the Company in achieving its operational and organizational goals.

. The General Director is paid a salary and bonus. The General Director's salary and

bonus are decided by the Board of Directors.

. Thesalary of the executiveisincluded in the Company's business expenses according

to the provisions of the law on corporate income tax, shown as a separate item in the
Company's annual financia statements and must be reported to the General Meeting
of Shareholders at the annual meeting.

Piéu 34. Appointment, dismissal, duties and powers of the General Director

1.

The Board of Directors appoints 01 member of the Board of Directors or hires another
person as General Director.

. The General Director is the person who runs the daily business operations of the

Company as assigned /authorized and under the supervision of the Board of Directors
, and is responsible to the Board of Directors and before the law for the
implementation of assigned rights and obligations.

. The term of office of the Genera Director shall not exceed 05 years and may be

reappointed for an unlimited number of terms. The General Director must meet the
standards and conditions prescribed by law and the Company Charter.

. The General Director has the following rights and obligations:

a) Decide on matters related to the Company's daily business operations as
assigned/authorized and under the supervision of the Board of Directors;

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

¢) Organize theimplementation of the Company's business plan and investment plan;

d) Proposing organizational structure plan and internal management regulations of
the Company;

€) Appoint, dismiss, and remove management positions in the Company, except for
positions under the authority of the Board of Directors;

f) Decide on saaries and other benefits for employees in the Company, including
managers under the appointment authority of the General Director;

g) Labor recruitment;

h) Propose plans to pay dividends or handle business |osses;
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i) Other rights and obligations as prescribed by law, the Company Charter and
resolutions and decisions of the Board of Directors.

5. The Board of Directors may dismiss the General Director when the mgjority of the
Board members with voting rights present at the meeting agree and appoint a new
General Director to replace him.

Diéu 35. Company Secretary

When deemed necessary, the Board of Directors shall decide to appoint one (01) or more

persons as Company Secretary for aterm of office as decided by the Board of Directors.

The Board of Directors may dismiss the Company Secretary when necessary but not

contrary to current labor laws. The Company Secretary shall have the following rights

and obligations:

a) Support the organization in convening meetings of the Genera Meeting of
Shareholders, Board of Directors, and recording meeting minutes;

b) Support Board members in performing assigned rights and obligations;

c) Support the Board of Directors in applying and implementing corporate
governance principles;

d) Support the Company in building shareholder relations and protecting the
legitimate rights and interests of shareholders; compliance with information
provision obligations, information disclosure and administrative procedures,

€) Other rights and obligations as prescribed in the Company Charter and the
Company'sinternal regulations.

IX. AUDIT COMMITTEE UNDER THE BOARD OF DIRECTORS

Piéu 36. Nomination and candidacy for Audit Committee members

1. The Chairman of the Audit Committee and other members of the Audit Committee
are nominated by the Board of Directors and are not executives of the Company.

2. The appointment of the Chairman of the Audit Committee and other members of the
Audit Committee must be approved by the Board of Directors at a meeting of the
Board of Directors.

Pi¢u 37. Audit Committee Composition

1. The Audit Committee shall consist of two or more members. The Chairman of the
Audit Committee shall be an independent member of the Board of Directors. The
other members of the Audit Committee shall be non-executive members of the
Board of Directors.

2. Audit Committee members must have knowledge of accounting and auditing, have
general understanding of the law and operations of the Company and must not fall
into the following cases:

a) Work in the accounting and finance department of the Company;
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b) Be amember or employee of an auditing organization approved to audit the
company's financial statements for the previous 3 consecutive years.

3. The Chairman of the Audit Committee must have a university degree or higher in

one of the following majors. economics, finance, accounting, auditing, law, or
business administration.

biéu 38. Rights and obligations of the Audit Committee

The Audit Committee has the rights and obligations as prescribed in Article 161 of the
Law on Enterprises and the Company Charter, including the following rights and
obligations:

1.

Have the right to access documents related to the Company's operations, discuss
with other members of the Board of Directors, General Director, Financial Director,
Chief Accountant and other managers to collect information for the Audit
Committee's operations.

Has the right to request representatives of approved auditing organizations to attend
and answer questions related to audited financial statements at meetings of the
Audit Committee.

Use outside legal, accounting or other consulting services as needed;

Develop and submit to the Board of Directors policies on risk detection and
management; propose to the Board of Directors solutions to handle risks arising in
the Company's operations.

Monitor the integrity of the company's financial statements and official
announcements regarding the company's financial results;

Review related party transactions within the approval authority of the Board of
Directors or General Meeting of Shareholders and make recommendations on
transactions requiring approval of the Board of Directors or General Meeting of
Shareholders;

Supervise the Company'sinternal audit department;

Recommend the independent auditing company, remuneration level and related
termsin the contract with the auditing company for the Board of Directorsto
approve before submitting to the Annual General Meeting of Shareholders for
approval;

Monitor and evaluate the independence and objectivity of the auditing firm and the
effectiveness of the auditing process, especially in cases where the Company uses
non-audit services of the auditor;

10. Supervision isto ensure that the Company complies with legal regulations,

regulatory requirements and other internal regulations of the Company.
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11. Prepare awritten report to the Board of Directors when discovering that a member
of the Board of Directors, the General Director and other managers do not fully
perform their responsibilities as prescribed in the Law on Enterprises and the
Company Charter.

12. Develop the Audit Committee's operating regulations and submit them to the
Board of Directorsfor approval.

Piéu 39. Audit Committee Meeting

1. The Audit Committee must meet at least twice ayear. Minutes of the meeting must
be detailed, clear and fully retained. The person taking the minutes and the Audit
Committee members attending the meeting must sign the minutes of the meeting.

2. The Audit Committee shall pass decisions by voting at meetings, by collecting
written opinions or by other forms in accordance with regulations. Each member of
the Audit Committee shall have one vote. Decisions of the Audit Committee shall
be passed if approved by the majority of members attending the meeting; in case of
egual votes, the final decision shall belong to the side with the opinion of the
Chairman of the Audit Committee.

bi¢u 40. Report on the activities of theindependent member s of the Board of

Directorsin the Audit Committee at the Annual General Meeting of Shareholders

1. Theindependent Board member in the Audit Committee is responsible for reporting
on its activities at the Annual General Meeting of Shareholders.

2. The performance report of the independent member of the Board of Directorsin the
Audit Committee at the annual General Meeting of Shareholders must ensure the
following contents:

a. Remuneration, operating expenses and other benefits of the Audit Committee and
each member of the Audit Committee as prescribed in the Law on Enterprises
and the Company Charter;

b. Summary of Audit Committee meetings and conclusions and recommendations
of the Audit Committee;

c. Results of monitoring of financial reports, operations and financial status of the
Company;

d. Report on the assessment of transactions between the Company, subsidiaries,
other companies in which the Company controls 50% or more of the charter
capital with members of the Board of Directors, General Directors, other
executives of the enterprise and related persons of that entity; transactions
between the Company and companies in which members of the Board of
Directors, General Directors, other executives of the enterprise are founding
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members or business managers within the last 3 years before the time of the
transaction;

e. Results of supervision of the Board of Directors, General Director and other
executives of the enterprise;

f. Results of the assessment of the coordination of activities between the Audit
Committee, the Board of Directors, the General Director and shareholders;

X. RESPONSIBILITIESOF BOARD OF DIRECTORSMEMBERS, AUDIT

COMMITTEE MEMBERS, GENERAL DIRECTOR AND OTHER

EXECUTIVES

Members of the Board of Directors, members of the Audit Committee , the Genera

Director and other executives are responsible for performing their duties, including

those as members of subcommittees of the Board of Directors, honestly and carefully

for the benefit of the Company.

Pic¢u 41. Responsibility to be honest and avoid conflicts of interest

1. Members of the Board of Directors, members of the Audit Committee , the General
Director and other managers must publicly disclose related interests in accordance
with the provisions of the Enterprise Law and relevant legal documents.

2. Members of the Board of Directors, members of the Audit Committee , the General
Director, other managers and their related persons may only use information obtained
through their positions to serve the interests of the Company.

3. Members of the Board of Directors, members of the Audit Committee , the Genera
Director and other managers are obliged to notify in writing the Board of Directors
and the Audit Committee of transactions between the Company, its subsidiaries, other
companies in which the public company controls 50% or more of the charter capital
with that entity itself or with related persons of that entity in accordance with the
provisions of law. For the above transactions approved by the General Meeting of
Shareholders or the Board of Directors, the Company must disclose information
about these resolutions in accordance with the provisions of the securities law on
information disclosure.

4. A member of the Board of Directorsisnot allowed to vote on transactions that benefit
that member or a related person of that member according to the provisions of the
Law on Enterprises and the Company Charter.

5. Members of the Board of Directors, members of the Audit Committee , the Genera
Director, other managers and related persons of these subjects are not allowed to use
or disclose to othersinside information to carry out related transactions.

6. Transactions between the Company and one or more members of the Board of
Directors, members of the Audit Committee , the General Director, other executives
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and individuals and organizations related to these subjects are not invalid in the

following cases:

a) For transactions with a value less than (35%) of the total asset value recorded in
the most recent financial report, the important contents of the contract or
transaction as well as the relationships and interests of the Board of Directors
members, Audit Committee members , Genera Director, and other executives
have been reported to the Board of Directors and approved by the Board of
Directors by a majority vote of the Board of Directors members who have no
related interests ;

b) For transactions with a value of (35%) 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 thetotal asset value recorded in the most recent financial report,
the important contents of this transaction as well as the relationships and interests
of the members of the Board of Directors, members of the Audit Committee, the
General Director, and other executives have been announced to shareholders and
approved by the General Meeting of Shareholders by votes of shareholders with
no related interests.

c) Contracts, loan transactions, and asset sales with a value greater than 10% of the
total asset value recorded in the most recent financial report between the Company
and sharehol ders owning 5% or more of the total number of voting sharesor related
persons of such shareholders have been announced to shareholders and approved
by the General Meeting of Shareholders by votes of shareholders with no related
interests.

bicu 42. Liability for damages and compensation

1. Members of the Board of Directors, members of the Audit Committee , the General
Director and other executives who violate their obligations and responsibilities of
honesty and prudence and fail to fulfill their obligations shall be responsible for
damages caused by their violations.

2. The Company shall indemnify any person who has been, is or may become a party to
any claim, lawsuit or prosecution (including civil and administrative cases and not
lawsuits initiated by the Company) if such person has been or is a member of the
Board of Directors, amember of the Audit Committee, the General Director , another
executive, an employee or arepresentative authorized by the Company who has been
or is performing duties as authorized by the Company, acting honestly and prudently
for the benefit of the Company on the basis of compliance with the law and thereis
no evidence confirming that such person has breached his or her responsibilities.
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3. Compensation costs include judgment costs, fines, payments that arise in practice
(including attorney fees) or are considered reasonable, with valid invoices and
documents when resolving these cases within the framework of the law. The
Company may purchase insurance for these people to avoid the above compensation
responsibilities.

XI.RIGHT TO SEARCH COMPANY BOOKSAND RECORDS

Piéu 43. Right to search books and records

1. Common shareholders have the right to examine books and records, specifically as
follows:

a) Ordinary shareholders have the right to review, look up and extract information
about their names and contact addresses in the list of shareholders with voting
rights; request correction of their inaccurate information; review, look up, extract
or copy the Company Charter, minutes of the General Meeting of Shareholders
and resolutions of the General Meeting of Shareholders;

b) Shareholders or groups of shareholders owning 5% or more of the total number of
common shares have the right to review, look up, and extract the minutes and
resolutions and decisions of the Board of Directors, mid-year and annual financial
reports, reports of the Audit Committee , contracts, transactions that must be
approved by the Board of Directors and other documents, except for documents
related to trade secrets and business secrets of the Company.

2. In case an authorized representative of a shareholder or group of shareholders
requests to look up books and records, he/she must attach a power of attorney from
the shareholder or group of shareholders that he/she represents or a notarized copy of
this power of attorney.

3. Members of the Board of Directors, members of the Audit Committee , the Genera
Director and other executives have the right to look up the Company's shareholder
register, list of shareholders, books and other records of the Company for purposes
related to their positions, provided that such information must be kept confidential.

4. The Company must keep this Charter and amendments to the Charter, the Certificate
of Business Registration, regulations, documents proving ownership of assets,
resolutions of the General Meeting of Shareholders and the Board of Directors,
minutes of meetings of the Genera Meeting of Shareholders and the Board of
Directors, reports of the Board of Directors, reports of the Audit Committee , annual
financial statements, accounting books and other documents as prescribed by law at
the head office or another place provided that shareholders and the Business
Registration Authority are notified of the location where these documents are stored.

5. The company charter must be published on the Company's website.
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X1l1.EMPLOYEES AND TRADE UNIONS

Piéu 44. Employees and unions

1. The General Director must plan for the Board of Directors to approve issues related
to recruitment, employee termination, salary, socia insurance, benefits, rewards and
discipline for employees and business executives.

2. The General Director must plan for the Board of Directors to approve issues related
to the Company's relations with trade unions in accordance with best management
standards, practices and policies, the practices and policies stipulated in this Charter,
the Company's regulations and current legal regulations.

XI11. PROFIT DISTRIBUTION

Picu 45. Profit Distribution

1. The Genera Meeting of Shareholders decides on the level of dividend payment and
the form of annual dividend payment from the Company's retained earnings.

2. The Company does not pay interest on dividends or payments relating to a class of
shares.

3. The Board of Directors may propose to the General Meeting of Shareholders to
approve the payment of al or part of dividends in shares and the Board of Directors
is the body implementing this decision.

4. In case dividends or other amounts related to a type of shares are paid in cash, the
Company must pay in Vietnamese Dong. Payments can be made directly or through
banks based on the bank account details provided by the shareholder. In case the
Company has transferred money according to the bank details provided by the
shareholder but the shareholder does not receive the money, the Company is not
responsible for the amount the Company has transferred to this shareholder. Payment
of dividends for shares listed/registered for trading on the Stock Exchange can be
made through a securities company or the Vietnam Securities Depository and
Clearing Corporation.

5. Pursuant to the Law on Enterprises and the Law on Securities, the Board of Directors
shall adopt a resolution or decision to determine a specific date to close the list of
shareholders. Based on that date, those who register as shareholders or holders of
other securities are entitled to recelve dividends in cash or shares, receive notices or
other documents.

6. Other issues related to profit distribution are carried out in accordance with the
provisions of law.

X1V.BANK ACCOUNTS, FINANCIAL YEAR AND ACCOUNTING REGIME

biéu 46. Bank account
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1. The company opens accounts at Vietnamese banks or at foreign bank branches
licensed to operate in Vietnam.

2. Subject to prior approval of the competent authority, if necessary, the Company may
open a bank account abroad in accordance with the provisions of law.

3. The Company conducts all payments and accounting transactions through
Vietnamese or foreign currency accounts at banks where the Company opens
accounts.

Piéu 47. Fiscal year

The Company's fiscal year begins on the first day of January each year and ends on

December 31 each year. The first fiscal year begins on the date of issuance of the

Business Registration Certificate and ends on December 31 of that year.

Piéu 48. Accounting mode

1. The accounting regime used by the Company is the corporate accounting regime or a
specific accounting regime issued and approved by a competent authority.

2. The Company shall prepare accounting books in Vietnamese and maintain
accounting records in accordance with the provisions of the law on accounting and
related laws. These records must be accurate, up-to-date, systematic and sufficient to
demonstrate and explain the Company's transactions.

3. The Company uses Vietnamese Dong as its accounting currency. In case the
Company has economic transactions arising mainly in a foreign currency, it may
freely choose that foreign currency asits accounting currency, be responsible for that
choice before the law and notify the direct tax authority.

XV.FINANCIAL REPORTS, ANNUAL REPORTS AND RESPONSIBILITIES

FOR INFORMATION DISCLOSURE

Pidu 49. Annual, semi-annual and quarterly financial reports

1. The Company must prepare annua financial statements and the annual financial
statements must be audited in accordance with the provisions of law. The Company
shall publish the audited annual financial statements in accordance with the
provisions of law on information disclosure on the stock market and submit them to
the competent state agency.

2. The annual financial report must include all reports, appendices, and explanationsin
accordance with the law on corporate accounting. The annual financial report must
honestly and objectively reflect the Company's operations.

3. The Company must prepare and publish audited semi-annual financial statementsand
guarterly financial statements in accordance with the law on information disclosure
on the stock market and submit them to competent state agencies.

Piéu 50. Annual Report
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The Company must prepare and publish the Annual Report in accordance with the

provisions of the law on securities and the stock market.

XVI. COMPANY AUDIT

biéu 51. Auditing

1. The General Meeting of Shareholders shall appoint an independent auditing company
or approve a list of independent auditing companies and authorize the Board of
Directorsto decide on one of these unitsto audit the Company's financial statements
for the following fiscal year based on the terms and conditions agreed with the Board
of Directors.

2. The audit report is attached to the Company's annual financial statements.

3. The independent auditor performing the audit of the Company's financial statements
is entitled to attend the General Meeting of Shareholders and is entitled to receive
notices and other information related to the General Meeting of Shareholders and to
express opinions at the meeting on issues related to the audit of the Company's
financial statements.

XVII. BUSINESS SEAL

Piéu 52. Company seal

1. Sedls include seals made at seal engraving establishments or seals in the form of
digital signatures according to the provisions of law on electronic transactions.

2. The Board of Directors decides on the type, quantity, form and content of the seal of
the Company, branches and representative offices of the Company (if any).

3. The Board of Directors and General Director use and manage the seal in accordance
with current laws.

XVIIIl. DISSOLUTION OF COMPANY

biéu 53. Dissolution of the company

1. The company may be dissolved in the following cases:

a) According to the resolution and decision of the General Meeting of Shareholders;

b) Having the Certificate of Business Registration revoked, except in cases where the
Law on Tax Administration provides otherwise;

c) Other cases as prescribed by law.

2. Thedissolution of the Company before the deadline (including the extended deadline)
is decided by the General Meeting of Shareholders and implemented by the Board of
Directors. This dissolution decision must be notified or approved by the competent
authority (if required) as prescribed.

Piéu 54. Liquidation

1. At least 06 months before the end of the Company's term of operation or after the
decision to dissolvethe Company, the Board of Directors must establishaLiquidation
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Committee consisting of 03 members, of which 02 members are appointed by the
General Meeting of Shareholders and 01 member is appointed by the Board of
Directors from an independent auditing company. The Liquidation Committee shall
prepare its operating regulations. Members of the Liquidation Committee may be
selected from among the Company's employees or independent experts. All costs
related to the liquidation shall be paid by the Company prior to other debts of the
Company.

2. TheLiquidation Board isresponsiblefor reporting to the Business Registration Office
on the date of establishment and the date of commencement of operations. From that
time on, the Liquidation Board represents the Company in all matters related to the
Company's liquidation before the Court and administrative agencies.

3. Proceeds from liquidation are paid in the following order:

a) Liquidation costs;

b) Debts of wages, severance pay, social insurance and other benefits of employees
according to collective labor agreements and signed labor contracts;

c) Tax debht;

d) Other debts of the Company;

€) The remainder after all debts from items (a) to (d) above have been paid shall be
distributed to the shareholders. Preferred shares have priority in payment.

X1X. RESOLUTION OF INTERNAL DISPUTES

biéu 55. Internal dispute resolution

1. In case of disputes or complaints related to the Company's operations, the rights and
obligations of shareholders as prescribed in the Law on Enterprises, the Company
Charter, other legal regulations or agreements between:

a) Shareholders with the Company;
b) Shareholders with the Board of Directors, Audit Committee , General Director or
other executives;

2. The parties concerned shall attempt to resolve such dispute through negotiation and
conciliation. Except in the case of a dispute involving the Board of Directors or the
Chairman of the Board of Directors, the Chairman of the Board of Directors shall
preside over the dispute resolution and shall request each party to present information
relating to the dispute within 07 working days from the date the dispute arises. In the
case of a dispute involving the Board of Directors or the Chairman of the Board of
Directors, any party may request the Chairman of the Board of Directors to appoint
an independent expert to act as a mediator for the dispute resolution process.
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2. In case no conciliation decision is reached within 06 weeks from the start of the
conciliation process or if the conciliator's decision is not accepted by the parties, a
party may bring the dispute to Arbitration or Couirt.

3. The parties shall bear their own costs related to the negotiation and conciliation
procedures. Payment of court costs shall be made according to the Court's judgment.

XX. SUPPLEMENTS AND AMENDMENTSTO THE CHARTER

Piéu 56. Company charter

1. Amendments and supplements to this Charter must be considered and decided by the
General Meeting of Shareholders.

2. In case the law has provisions related to the Company's operations that are not
mentioned in this Charter or in case there are new legal provisions that are different
from the provisions in this Charter, those provisions shall be applied to regulate the
Company's operations.

XXI. EFFECTIVE DATE

bicu 57. Effective Date

1. Thischarter consists of 21 Chapters, 5 7 This Charter was unanimously approved by
the General Meeting of Shareholders of Lam Dong Pharmaceutical Joint Stock
Company (Ladophar) on April 2025 and the full text of this Charter was approved.

2. The Charter is made in 10 copies, of equal value and must be kept at the Company's
head office .

3. Thischarter isthe sole and officia charter of the Company.

4. Copiesor extracts of the Company Charter are valid when signed by the Chairman of
the Board of Directorsor at least half of the total number of members of the Board of
Directors.

LEGAL REPRESENTATIVE
CEO
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APPENDIX: COMPANY'SBUSINESSLINES

Industry _ :
Name of industry, business
code
4649 Wholesale other household items.
(Main) Details. buying and selling drugs, medicinal herbs, cosmetics, medical
supplies and equipment.
Production of drugs, pharmaceutical chemicals and pharmaceutical
2100 materials.
Details: production of modern medicine and oriental medicine.
1079 Production of other food products not elsewhere classified.
Details: production of functional foods.
1101 Didtillation, rectification and blending of spirits.
Details: production of wine and alcoholic beverages.
1104 Production of non-alcoholic beverages, mineral water.
Details: production of carbonated and non-carbonated drinks.
5510 Short-term accommodation services
Other specialized wholesale not elsewhere classified.
Detail:
4660 | Import and export of drugs, medicinal herbs, raw materials for drug

production, medical equipment and supplies.
- Trading in biological products, vaccines, chemicals (for testing,
biochemical, chemical, hematological experiments).
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Industry

Name of industry, business

code
- Wholesale of all kinds of plastic packaging (container packaging), PP and
PE fabrics, PE bags, PP belts, PP forks and all kinds of accessories for the
packaging industry (container packaging), PP and PE fabrics, PE bags, PP
belts, PP forks and all kinds of accessories for the packaging industry).
472 Retail sale of food in specialized stores.
Details: retail of functional foods.
477 Retail sale of medicines, medical equipment, cosmetics and toiletries in
specialized stores.
4632 Food wholesale.
4633 Wholesale beverages.
Details: trading in wine, alcoholic and non-alcoholic beverages.
4791 Retail by mail order or internet.
4933 Transport of goods by road.
6810 Real estate business, land use rights owned, used or rented.
0128 Growing spices, medicinal plants, and perennial aromatic plants.
4721 Retail sale of food in specialized stores.
1010 Processing and preserving meat and meat products.
1020 Processing and preserving aquatic products and aquatic products.
1075 Production of food, processed food.
1080 Production of animal feed, poultry and aquatic products.
Retail sale of other new goods in specialized stores.
Retailing packaging, PP and PE plastic granules, colorants, plastic additives,
4773 UV granules; retailing plastic packaging (container packaging), PP and PE
fabrics, PE bags, PP straps, PP forks and other accessories for the packaging
industry.
Other remaining business support service activities not el sewhere classified.
8209 Detalil:
- Import and export of company products.
- Entrust and receive entrustment for export and import of goods.
Other forms of road transport.
4932 Detail:

- Passenger transport by bus within the province and inter-province.
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Industry

Name of industry, business
code

- Car rental with driver for passenger transport, including contracts to
transport passengers for sightseeing, tourism or other purposes.

4631 Wholesale rice, wheat, other cereals, flour.
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Regulations on the Operation of the Board of Directors of Lam Dong
Pharmaceutical Joint Stock Company (Ladophar)

CHAPTER |I. GENERAL PROVISIONS

Article 1. Scope of regulation and applicable subjects

1. Scope of regulation: The Board of Directors operating regulations stipulate the organizational
structure, personnel, operating principles, powers and obligations of the Board of Directors and
its members to operate in accordance with the provisions of the Enterprise Law, the Company
Charter and other relevant legal provisions.

2. Applicable subjects: This regulation applies to the Board of Directors, members of the Board
of Directors and related subjects mentioned in this regulation.

Article 2. Operating principles of the Board of Directors

1. The Board of Directors operates on the principle of collective responsibility. Members of the
Board of Directors are individually responsible for their work and are jointly responsible before
the General Meeting of Shareholders and before the law for the resolutions and decisions of the
Board of Directors regarding the development of the Company.

2. The Board of Directors assignsresponsibility to the Genera Director to organize and implement
the resolutions and decisions of the Board of Directors.

CHAPTER Il . MEMBERS OF THE BOARD OF DIRECTORS
Article 3. Rights and obligations of member s of the Board of Directors

1. Members of the Board of Directors have full rights and responsibilities as prescribed by the
Law on Enterprises, the Law on Securities, relevant laws and the Company Charter , including
being provided with information and documents on the financial situation and business activities
of the Company and of the units within the Company.

2. Members of the Board of Directors have obligations as prescribed by the Law on Enterprises,,
the Company Charter and the following obligations:

a) Perform their duties honestly and carefully for the best interests of shareholders and the
Company;
b) Fully attend meetings of the Board of Directors and give opinions on issues discussed;

¢) Timely and fully report to the Board of Directors on remuneration received from Subsidiaries,
Affiliates and other organizations;

d) Report to the Board of Directors at the most recent meeting on transactions between the
Company, Subsidiaries, and other Companies in which the Company controls 50% or more of the
charter capital with members of the Board of Directors and related persons of such members,
transactions between the Company and Companies in which members of the Board of Directors
are founding members or business managers within the last 3 years prior to the time of the
transaction;

d) Disclose information when trading the Company's shares in accordance with the provisions of
law.

3. The Company'sindependent Board of Directors must prepare an evaluation report on the Board
of Directors performance.



Regulations on the Operation of the Board of Directors of Lam Dong
Pharmaceutical Joint Stock Company (Ladophar)

Article 4. Right to information provision of Board of Directors members

1. Members of the Board of Directors have the right to request the Genera Director, Deputy
General Director, and other managers in the Company to provide information and documents on
the financial situation and business activities of the Company and of units within the Company.

enterprise manager is required to promptly, fully and accurately provide information and
documents as requested by the members of the Board of Directors. The order and procedures for
requesting and providing information are prescribed as follows:

- Board members must submit the requested information to the company's Board of Directors.

- If deemed necessary, the Board of Directors will convene a meeting to obtain opinions within 07
working days from the date of receipt of the request of a Board member regarding the content of
the requested information.

- If the above content is approved by the Board of Directors, the manager requested to provide
information will provide the requested information within 07 days.

Article5. Number , term, and structure of member s of the Board of Directors
1. The number of members of the Board of Directorsis 05 people.

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

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

4. Board of Directors composition:

a) The structure of the Board of Directors of the Company must ensure that at least 1/3 of the total
number of Board members are non-executive members. The Company shall limit the number of
Board members who concurrently hold executive positions of the Company to ensure the
independence of the Board of Directors.

The total number of independent members of the Board of Directors must ensure that there is at
least 01 independent member in case the Company has from 03 to 05 members on the Board of
Directors;

4. Independent members of the Board of Directors have full rights and obligations of members of
the Board of Directors as prescribed in the Law on Enterprises, the Law on Securities, the
Company Charter and this regulation.

5. Independent members of the board of directors are organized and coordinated in their activities
according to the following principles:

a) Exercise assigned rights and obligations honestly, carefully and to the best of one's ability to
ensure the maximum legitimate interests of the Company;

b) Be loyal to the interests of the Company and shareholders, do not use the Company's
information, secrets, business opportunities, position, and assets for personal gain or to serve the
interests of other organizations or individuals;



Regulations on the Operation of the Board of Directors of Lam Dong
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c) All activities of independent board members must comply with the provisions of law and the
Company Charter.

Article 6. Standards and conditions for membersof the Board of Directors
1. Members of the Board of Directors must meet the following standards and conditions:
a) Not subject to the provisions of Clause 2, Article 17 of the Law on Enterprises;

b) Have professional qualifications and experience in business administration or in the Company's
business fields, industries and professions and do not necessarily have to be a shareholder of the
Company, unless otherwise provided in the Company's Charter;

¢) A member of the Board of Directors of a Company may concurrently be amember of the Board
of Directors of another Company;

d) Other standards and conditions according to the Company Charter.

2. Independent members of the Board of Directors as prescribed in Point b, Clause 1, Article 137
of the Law on Enterprises must meet the following standards and conditions:

a) Not being aperson currently working for the Company, the Parent Company or a Subsidiary of
the Company; not being a person who has worked for the Company, the Parent Company or a
Subsidiary of the Company for at least the previous 03 consecutive years,

b) Not being a person receiving salary or remuneration from the Company, except for alowances
that Board of Directors members are entitled to according to regulations;

¢) Not being aperson whose wife or husband, biological father, adoptivefather, biologica mother,
adoptive mother, biological child, adopted child, biological brother, biological sister, or biological
sibling is amajor shareholder of the Company; is a manager of the Company or a subsidiary of
the Company;

d) Not directly or indirectly owning at least 01% of the total voting shares of the Company;

d) Not a person who has been a member of the Board of Directors or Supervisory Board of the
Company for at |east the previous 5 consecutive years, except in the case of being appointed for 2
consecutive terms,

€) Other standards and conditions according to the Company Charter.

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

Article 7. Chairman of the Board of Directors

1. The Chairman of the Board of Directors is elected, dismissed, or removed from office by the
Board of Directors from among the members of the Board of Directors.

2. The Chairman of the Board of Directors of the Company may not concurrently hold the position
of General Director.
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3. The Chairman of the Board of Directors has the following rights and obligations:
a) Develop programs and plans for the Board of Directors activities,;

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

c¢) Organize the adoption of resolutions and decisions of the Board of Directors;

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

d) Chair the General Meeting of Shareholders;

€) Other rights and obligations as prescribed by the Law on Enterprises and the Company Charter

4. In case the Chairman of the Board of Directors resigns or is dismissed, the Board of Directors
must elect areplacement within 10 days from the date of receipt of the resignation or dismissal.

5. In case the Chairman of the Board of Directors is absent or unable to perform his’/her duties,
he/she must authorize in writing another member to exercise the rights and obligations of the
Chairman of the Board of Directorsin accordance with the principles prescribed in the Company's
Charter. In casethereis no authorized person or the Chairman of the Board of Directors dies, goes
missing, is detained, is serving a prison sentence, is serving an administrative penaty at a
compulsory drug rehabilitation facility, a compulsory education facility, has fled from higher
place of residence, haslimited or lost civil capacity, has difficulty in cognition, controlling his/her
behavior, is prohibited by the Court from holding a position, practicing a profession or doing
certain work, the remaining members shall elect one of the members to hold the position of
Chairman of the Board of Directors according to the principle of majority approval of the
remaining members until a new decision of the Board of Directors is made.

6. When deemed necessary, the Board of Directors shall decide to appoint one (01) or more
persons as Company Secretary for aterm of office as decided by the Board of Directors. The Board
of Directors may dismiss the Company Secretary when necessary but not contrary to current labor
laws. The Company Secretary shall have the following rights and obligations:

a) Support the organization in convening meetings of the General Meeting of Shareholders and
the Board of Directors; record meeting minutes,

b) Support Board members in performing assigned rights and obligations,
¢) Support the Board of Directorsin applying and implementing corporate governance principles,

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

d) Other rights and obligations as prescribed in the Company Charter and the Company's internal
governance regulations .

Article 8. Dismissal, removal, replacement and addition of members of the Board of
Directors

1. The General Meeting of Shareholders shall dismiss a member of the Board of Directorsin the
following cases:

a) Not meeting the standards and conditions prescribed in Article 155 of the Law on Enterprises;
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b) Have aresignation letter and it is accepted;
c) Other cases specified in the Company Charter.

2. The General Meeting of Shareholders shall dismiss a member of the Board of Directorsin the
following cases:

a) Not participating in the activities of the Board of Directors for 06 consecutive months, except
in cases of force majeure;

b) Other cases specified in the Company Charter.

3. When deemed necessary, the General Meeting of Shareholders shall decide to replace members
of the Board of Directors; dismiss or remove members of the Board of Directors, except in the
cases specified in Clause 1 and Clause 2 of this Article.

4. The Board of Directors must convene ameeting of the General Meeting of Shareholdersto elect
additional members of the Board of Directors in the following cases:

a) The number of members of the Board of Directorsisreduced by more than one-third compared
to the number prescribed in the Company's Charter. In this case, the Board of Directors must
convene a General Meeting of Shareholders within 60 days from the date the number of members
is reduced by more than one-third;

b) The number of independent members of the Board of Directors is reduced, not ensuring the
ratio as prescribed in Point b, Clause 1, Article 137 of the Law on Enterprises;

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

Article 9. Method of electing, dismissing and removing member s of the Board of Directors

1. Shareholders or groups of shareholders owning 10% or more of the total number of common
shares have the right to nominate candidates for the Board of Directors in accordance with the
provisions of the Enterprise Law and the Company Charter. Nomination of candidates for the
Board of Directorsis carried out as follows:

a) Ordinary shareholders forming a group to nominate candidates for the Board of Directors must
notify the shareholders attending the meeting of the group meeting before the opening of the
General Meeting of Shareholders. Shareholders or groups of shareholders holding from 10% to
less than 20% of the total number of voting shares may nominate one (01) candidate; from 20%
to less than 30% may nominate up to two (02) candidates, from 30% to less than 40% may
nominate up to three (03) candidates, from 40% to less than 50% may nominate up to four (04)
candidates; from 50% to less than 65% may nominate up to five (05) candidates; from 65% or
more may nominate up to seven (07) candidates,

b) Based on the number of members of the Board of Directors, shareholders or groups of
shareholders specified in this clause have the right to nominate one or several people according to
the decision of the General Meeting of Shareholders as candidates for the Board of Directors.

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

3. Voting to elect members of the Board of Directors must be carried out by cumulative voting,
whereby each shareholder has atotal number of votes corresponding to the total number of shares
owned multiplied by the number of elected members of the Board of Directors and shareholders
havetheright to accumulate all or part of their total votesfor one or several candidates. The elected
members of the Board of Directors are determined by the number of votes from high to low,
starting from the candidate with the highest number of votes until the number of members
specified in the Company's Charter is sufficient. In case there are 02 or more candidates with the
same number of votes for the last member of the Board of Directors, a re-election will be
conducted among the candidates with the same number of votes or selection will be made
according to the criteria of the election regulations or the Company's Charter.

4. The dismissal and remova of members of the Board of Directors shall be carried out by the
General Meeting of Shareholders by voting (approval, disapproval, no opinion). The percentage
of votes passed by the voting method shall be carried out in accordance with Clause 2, Article 21
of the Company Charter .

5. If the number of candidates is less than or equal to the number of members of the Board of
Directors to be elected, the election of members of the Board of Directors can be carried out by
cumulative voting as above or by voting (approval, disapproval, no opinion). The percentage of
votes passed by the voting method is carried out according to Clause 2, Article 21 of the Company
Charter.

Article 10. Notice of election, dismissal and removal of members of the Board of Directors

1. In case the Board of Directors candidates 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 Shareholders on the Company's website so that shareholders can learn about these
candidates before voting. The Board of Directors candidates must have a written commitment to
the honesty and accuracy of the published personal information and must commit to performing
their duties honestly, carefully and in the best interests of the Company if elected as a member of
the Board of Directors. Information related to the Board of Directors candidates to be disclosed
includes:

a) Full name, date of birth;

b) Professiona qualifications;

¢) Work process;

d) Other management positions (including positions on the Board of Directors of other
Companies);

d) Benefitsrelated to the Company and its related parties;

€) Other information (if any) as prescribed in the Company Charter;
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g) The Company must be responsible for disclosing information about the Companies in which
the candidate is holding the position of Board of Directors member, other management positions
and the interests related to the Company of the candidate for the Board of Directors (if any).

2. The announcement of theresults of the election, dismissal and removal of members of the Board
of Directors shall comply with the regulations guiding information disclosure.
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CHAPTER 111 . BOARD OF DIRECTORS

Article 11. Rights and obligations of the Board of Directors

1. The Board of Directors is the Company's management body, with full authority to decide and
exercise the Company's rights and obligations on behalf of the Company, except for the rights and
obligations under the authority of the General Meeting of Shareholders.

2. Therights and obligations of the Board of Directors are stipulated by law, the Company Charter
and the General Meeting of Shareholders. Specifically, the Board of Directors has the following
rights and obligations:

a) Decide on the Company's strategy, medium-term devel opment plan and annual business plan;

b) Propose the type of shares and the total number of shares of each type that can be offered for
sae;

¢) Decision to sell unsold shares within the number of shares allowed to be offered for sale of each
type; decision to raise additional capital in other forms;

d) Decide on the selling price of the Company's shares and bonds;

d) Decision to repurchase shares as prescribed in Clause 1 and Clause 2, Article 133 of the Law
on Enterprises;

€) Decide on investment plans and investment projects within the authority and limits prescribed
by law;
g) Decide on solutions for market development, marketing and technology;

h) Approve contracts for purchase, sale, 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 report, except in cases where the Company's Charter stipulates a different ratio or value,
except for contracts and transactions under the decision-making authority of the General Meeting
of Shareholders as prescribed in Point d, Clause 2, Article 138, Clauses 1 and 3, Article 167 of the
Law on Enterprises;

i) Elect, dismiss, remove the Chairman of the Board of Directors; appoint, dismiss, sign contracts,
terminate contracts with the General Director and other important managers as prescribed in the
Company Charter; decide on salaries, remuneration, bonuses and other benefits of such managers;
appoint authorized representatives to participate in the Board of Members or General Meeting of
Shareholders at other companies, decide on remuneration and other benefits of such persons;

k) Supervise and direct the General Director and other managers in the daily business operations
of the Company;

I) Decide on the organizational structure and internal management regulations of the Company,
decide on the establishment of subsidiaries, branches, representative offices and capitd
contribution and purchase of shares of other enterprises;

m) Approve the agenda and content of documents for the shareholders meeting, convene the
shareholders meeting or collect opinions for the shareholders meeting to pass resolutions;

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

0) Propose the level of dividends to be paid; decide on the time limit and procedures for paying
dividends or handling losses arising during the business process;
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p) Proposing the reorganization and dissol ution of the Company; requesting the bankruptcy of the
Company;

g) Decision to promulgate the Board of Directors Operating Regulations, Internal Regulations on
Company Governance after being approved by the General Meeting of Shareholders; Regulations
on information disclosure of the Company; Decision to promulgate the Operating Regulations of
the Audit Committee under the Board of Directors;

r) Request the General Director, Deputy General Director, and other managers in the Company to
provide information and documents on the financial situation and business activities of the
Company and of units within the Company.

s) The manager is required to promptly, fully and accurately provide information and documents
as requested by the Board of Directors members. The order and procedures for requesting and
providing information are specifically stipulated in the Board of Directors Operating Regulations.

t ) Other rights and obligations as prescribed by the Law on Enterprises, the Law on Securities,
other provisions of law and the Company Charter , and the Company's internal governance
regulations .

3. The Board of Directors must report to the General Meeting of Shareholders on the results of the
Board of Directors activities in accordance with Article 280 of Decree No. 155/2020/ND-CP
dated December 31, 2020 of the Government detailing the implementation of a number of articles
of the Law on Securities.

4. The Board of Directors shall pass resolutions and decisions by voting at meetings, obtaining
written opinions or other forms as prescribed by the Company's Charter. Each member of the
Board of Directors shall have one vote.

5. In case aresolution or decision passed by the Board of Directors is contrary to the provisions
of law, resolutions of the General Meeting of Shareholders, or the Company's Charter, causing
damage to the Company, the members who agree to pass such resolution or decision shall jointly
bear personal responsibility for such resolution or decision and shall compensate the Company for
the damage; members who oppose the passage of the above resolution or decision shall be
exempted from liability. In this case, the Company's shareholders have the right to request the
Court to suspend or annul the above resolution or decision.

Article 12. Dutiesand power s of the Board of Directorsin approving and signing transaction
contracts

1. The Board of Directors approves contracts and transactions with a value of less than 35 % or
transactions that result in the total transaction value arising within 12 months from the date of the
first transaction having avalue of lessthan 35 % of thetotal asset value recorded in the most recent
financial statement or another smaller ratio or value as prescribed in the Company Charter between
the Company and one of the following entities:

- Members of the Board of Directors, members of the Audit Committee , General Director, other
managers and related persons of these subjects;

- Shareholders, authorized representatives of shareholders owning more than 10% of the total
common equity of the Company and their related persons;

- Enterprises related to the subjects specified in Clause 2, Article 164 of the Law on Enterprises.
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2. The Board of Directors approves contracts, loan transactions, and asset sales with a value of
less than or equal to 10% of the total asset value of the enterprise recorded in the most recent
financial report between the company and shareholders owning 51% or more of the total number
of voting shares or related persons of such shareholders.

3. The representative of the Company signing a contract or transaction must notify the members
of the Board of Directors and members of the Audit Committee of the entities involved in that
contract or transaction and enclose a draft contract or the main content of the transaction. The
Board of Directors shall decide on the approval of the contract or transaction within 15 days from
the date of receipt of the notification, unless the Company Charter stipulates another time limit;
members of the Board of Directorswith interestsrelated to the partiesin the contract or transaction
shall not have the right to vote.

Article 13. Responsibilities of the Board of Directors in convening extraordinary meetings
of the General Meeting of Shareholders

1. The Board of Directors must convene an extraordinary meeting of the General Meeting of
Shareholdersin the following cases:

a) The Board of Directors deemsit necessary for the benefit of the Company;

b) Number of members of the Board of Directors, remaining less than the minimum number of
members as prescribed by law;

c) At the request of a shareholder or group of shareholders as prescribed in Clause 2, Article 115
of the Law on Enterprises, the request to convene a meeting of the Genera Meeting of
Shareholders must be made in writing, clearly stating the reason and purpose of the meeting, with
sufficient signatures of the relevant shareholders or the request must be made in multiple copies
and must include sufficient signatures of the relevant shareholders,

d);
d. Other cases as prescribed by law and the Company Charter.
2. Convening an extraordinary meeting of shareholders

Unless otherwise provided in the Company Charter, the Board of Directors must convene a
General Meeting of Shareholders within 30 days from the date the number of remaining members
of the Board of Directors and independent members of the Board of Directors is less than the
minimum number of members as prescribed in the Company Charter or from the date of receipt
of the request specified in Point ¢ and Point d, Clause 1 of this Article;

The Board of Directors must notify the case where an independent member of the Board of
Directors no longer meets the standards and conditions at the nearest Genera Meeting of
Shareholders or convene a General Meeting of Shareholders to elect additional or replace an
independent member of the Board of Directors within 06 months from the date of receipt of the
notice of the relevant independent member of the Board of Directors,

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

a) Prepare a list of shareholders digible to attend and vote/elect at the Genera Meeting of
Shareholders. Thelist of shareholders entitled to attend the General Meeting of Shareholders shall
be prepared no later than 10 days before the date of sending the notice of invitation to the General
Meeting of Shareholders unless the Company's Charter stipulates a shorter period. The Company
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must disclose information on the preparation of the list of shareholders entitled to attend the
General Meeting of Shareholders at least 20 days before the last registration date;

b) Prepare the conference program and content;
¢) Prepare documents for the congress,

d) Draft resolution of the General Meeting of Shareholders according to the expected content of
the meeting;

d) Determine the time and place of the congress;

€) Notify and send notice of the General Meeting of Shareholders to all shareholders entitled to
attend the meeting;

g) Other tasks serving the congress.
Article 14. Subcommittees assisting the Board of Directors.

1. The Board of Directors may establish a subcommittee to be responsible for development
policies, personnel, remuneration, internal audit, and risk management. The number of members
of the subcommittee shall be decided by the Board of Directors, with a minimum of 02 people,
including members of the Board of Directors and external members. Independent members of the
Board of Directors/non-executive members of the Board of Directors should make up the majority
of the subcommittee and one of these members shall be appointed as Head of the subcommittee
according to the decision of the Board of Directors. The activities of the subcommittee must
comply with the regulations of the Board of Directors. Resolutions of the subcommittee shall only
be effective when amajority of members attend and vote for them at the subcommittee meeting.

2. Theimplementation of decisions of the Board of Directors or of subcommittees under the Board
of Directors must comply with current legal regulations and provisions in the Company Charter
and Internal Regulations on Corporate Governance.
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CHAPTER IV . BOARD OF DIRECTORSMEETING
Article 15. Board of Directors Meeting

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

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

3. The Chairman of the Board of Directors convenes a meeting of the Board of Directorsin the
following cases:

a) At the request of an independent member of the Board of Directors,
b) At the request of the Genera Director or at least 05 other managers,
¢) Requested by at least 02 members of the Board of Directors;

d) Other cases as prescribed by the Company Charter.

4. The proposa specified in Clause 3 of this Article must be made in writing, clearly stating the
purpose, issues to be discussed and decisions within the authority of the Board of Directors.

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

6. The Chairman of the Board of Directors or the person convening the Board of Directors
meeting must send a meeting invitation at least 05 working days before the meeting date unless
otherwise provided in the Company Charter. The meeting invitation must specify the time and
location of the meeting, the agenda, the issues to be discussed and decided. The meeting invitation
must be accompanied by documents used at the meeting and the members' voting ballots.

Notice of Board of Directors meeting may be sent by invitation, telephone, fax, electronic means
or other methods as prescribed in the Company's Charter and guaranteed to reach the contact
address of each member of the Board of Directors registered with the Company.

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

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

a) Attend and vote directly at the meeting;
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b) Authorize another person to attend the meeting and vote as prescribed in Clause 11 of this
Article

c¢) Attend and vote via online conference, electronic voting or other electronic form;
d) Send voting ballots to the meeting via mail, fax, or email;
d) Send voting ballots by other means as prescribed in the Company Charter.

9. Incase of sending the ballot to the meeting by mail, the ballot must be contained in a sealed

envelope and must be delivered to the Chairman of the Board of Directors at least 01 hour before

the opening. The ballot may only be opened in the presence of all attendees.

10. Vote

a. Except for the provisions at Point b, Clause 11, Article 15 of this Charter , each member of the
Board of Directors or authorized person as prescribed in Clause 8 of this Article who is present
in person as an individual at the meeting of the Board of Directors has one (01) vote,

b. A member of the Board of Directors shall not vote on contracts, transactions or proposalsin
which the member or a person related to the member has an interest and such interest conflicts
or may conflict with the interests of the Company. A member of the Board of Directors shall
not be counted in the minimum number of members present to be able to hold a meeting of the
Board of Directors on decisions on which the member does not have the right to vote;

c¢. Pursuant to Point d, Clause 11, Article 15 of this Regulation , when an issue arises at ameeting
related to the interests or voting rights of a member of the Board of Directors and that member
does not voluntarily give up his’her voting rights, the decision of the chairperson is the final
decision, except in cases where the nature or scope of the interests of the relevant member of
the Board of Directors has not been fully disclosed,

d. A member of the Board of Directors who benefits from a contract specified in Point aand Point
b, Clause 6, Article 42 of the Company's Charter is considered to have a significant interest in
that contract;

11. A member of the Board of Directors who directly or indirectly benefits from a contract or
transaction that has been signed or is expected to be signed with the Company and knows that he
or she hasan interest in it shall be responsible for disclosing this interest at the first meeting of the
Board discussing the signing of this contract or transaction. In case a member of the Board of
Directors does not know that he or she or a related person has an interest at the time the contract
or transaction is signed with the Company, this member of the Board of Directors must disclose
the related interests at the first meeting of the Board of Directors held after this member knows
that he or she has an interest or will have an interest in the above transaction or contract.

12. Members must attend all Board of Directors meetings. Members may authorize others to
attend meetings and vote if approved by a mgority of Board of Directors members.

13. Resolutions and decisions of the Board of Directors are passed if approved by the mgjority of
members attending the meeting; in case of equal votes, the final decision belongsto the side with
the opinion of the Chairman of the Board of Directors.

14. The Board of Directors has the right to seek written opinions from the Board of Directors
members to pass the Board of Directors Resolution when passing matters under the Board of
Directors authority in Clause 2, Article 26 of the Company's Charter.
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Resolutions adopted by written vote are approved by the majority of the members of the Board of
Directors with voting rights. This resolution has the same effect and validity as a resolution
adopted at a meeting.

Article 16. Minutes of Board of Directors meeting

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

a) Name, head office address, business registration number;
b) Time and place of meeting;
¢) Purpose, agenda and content of the meeting;

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

d) Issues discussed and voted on at the meeting;

€) Summarize the opinions of each member attending the meeting in the order of the meeting;
g) Voting results, clearly stating the members who approve, disapprove and have no opinion;
h) The matter passed and the corresponding percentage of votes passed;

i) Full name and signature of the chairman and the person taking the minutes, except for the case
specified in Clause 2 of this Article.

2. In casethe chair or the minute taker refuses to sign the meeting minutes, but if all other members
of the Board of Directors attending the meeting sign them and they contain all the contents as
prescribed in points a, b, ¢, d, dd, e, g and h, Clause 1 of this Article, the minutes shall be valid.

3. The chairman, the minute taker and the signatories of the minutes shall be responsible for the
truthfulness and accuracy of the content of the Board of Directors' meeting minutes.

4. Minutes of Board of Directors meetings and documents used in the meetings must be kept at
the Company's head office.

5. Minutes drawn up in Vietnamese and in aforeign language have the same legal effect. In case
of any difference in content between the minutes in Viethamese and in a foreign language, the
content in the minutesin Vietnamese shall prevail.
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CHAPTER V. REPORTING AND DISCLOSURE OF BENEFITS
Article 17. Annual report submission

1. At the end of the fiscal year, the Board of Directors must submit to the General Meeting of
Shareholders the following report:

a) Report on the Company's business results;

b) Financia statements,

¢) Report on evaluation of the Company's management and operation;
Audit Committee 's audit report .

2. Thereports specified in Pointsa b and ¢, Clause 1 of this Article must be submitted to the Audit
Committee for appraisal no later than 30 days before the opening date of the Annual General
Meeting of Shareholders unless otherwise provided in the Company's Charter.

3. The reports specified in Clauses 1 and 2 of this Article, the audit committee 's appraisal report
and the audit report must be kept at the Company's head office at least 10 days before the opening
date of the annual General Meeting of Shareholders unless the Company's Charter stipulates a
longer period . Shareholders who have continuously owned shares of the Company for at least 01
year have the right to directly review the reports specified in this Article, either by themselves or
together with lawyers, accountants or auditors with practice certificates.

Article 18. Remuneration, bonuses and other benefits of members of the Board of Directors

1. The Company has the right to pay remuneration and bonuses to members of the Board of
Directors based on business results and efficiency.

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

3. The remuneration of each member of the Board of Directors is included in the Company's
business expenses according to the provisions of the law on corporate income tax, shown as a
separate item in the Company's annual financial statements and must be reported to the General
Meeting of Shareholders at the annual meeting.

4. A member of the Board of Directors holding an executive position or amember of the Board of
Directors serving on subcommittees of the Board of Directors or performing other tasks beyond
the scope of the normal duties of a member of the Board of Directors may be paid additional
remuneration in the form of a lump sum, salary, commission, percentage of profits or in other
forms as decided by the Board of Directors.

5. Members of the Board of Directors are entitled to be reimbursed for all travel, accommodeation,
meals and other reasonable expenses they have incurred in performing their responsibilities as
members of the Board of Directors, including expenses incurred in attending meetings of the
General Meeting of Shareholders, the Board of Directors or subcommittees of the Board of
Directors.
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6. The Company may purchase liability insurance for members of the Board of Directors after
approval by the General Meeting of Shareholders. This insurance does not include insurance for
the responsibilities of members of the Board of Directors related to violations of the law and the
Company's Charter.

Article 19. Disclosur e of related interests

In case the Company Charter does not have other stricter provisions, the disclosure of the
Company's interests and related persons shall be carried out in accordance with the following
provisions:

1. Members of the Company's Board of Directors must declare to the Company their related
interests, including:

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

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

2. The declaration specified in Clause 1 of this Article must be made within 07 working days from
the date of arising of related interests; any amendment or supplement must be notified to the
Company within 07 working days from the date of such amendment or supplement.

3. Members of the Board of Directors who, on their own behalf or on behalf of others, perform
work in any form within the scope of the Company's business operations must explain the nature
and content of that work to the Board of Directors and may only do so with the approval of the
majority of the remaining members of the Board of Directors; if they do so without reporting or
without the approval of the Board of Directors, al income derived from that activity shall belong
to the Company.

17



Regulations on the Operation of the Board of Directors of Lam Dong
Pharmaceutical Joint Stock Company (Ladophar)

CHAPTER VI . RELATIONSHIP OF THE BOARD OF DIRECTORS
Article 20. Relationship between members of the Board of Directors

1. The relationship between members of the Board of Directors is a cooperative relationship.
Members of the Board of Directors are responsible for informing each other about related issues
in the process of handling assigned work.

2. In the process of handling work, the member of the Board of Directors assigned with primary
responsibility must proactively coordinate in handling, if thereisan issue related to the field under
the responsibility of another member of the Board of Directors. In case there are different opinions
among the members of the Board of Directors, the member with primary responsibility shall report
to the Chairman of the Board of Directors for consideration and decision according to authority or
organize a meeting or seek opinions of the members of the Board of Directors according to the
provisions of law, the Company Charter and this Regulation.

3. In case of reassignment between members of the Board of Directors, the members of the Board
of Directors must hand over the work, records and related documents. This handover must be
made in writing and reported to the Chairman of the Board of Directors about such handover.
Article 21. Relationship with the Executive Board

In its governance role, the Board of Directors issues resolutions for the General Director and the
executive apparatus to implement. At the same time, the Board of Directors inspects and
supervises the implementation of the resolutions.

Article 22. Relationship with the Audit Committee

1. The relationship between the Board of Directors and the Audit Committee is a cooperative
relationship. The working relationship between the Board of Directors and the Audit Committee
is based on the principles of equality and independence, while closely coordinating and supporting
each other in the performance of their duties.

2. Upon receiving the audit reports or summary reports of the Audit Committee , the Board of
Directors is responsible for studying and directing relevant departments to develop plans and
promptly implement corrections.

18



Regulations on the Operation of the Board of Directors of Lam Dong
Pharmaceutical Joint Stock Company (Ladophar)

CHAPTER VII . IMPLEMENTATION PROVISIONS
Article 23. Entry into force

Regulations on the operation of the Board of Directors of the Joint Stock Company Lam Dong
Pharmaceutical (Ladophar) includes 7 chapters, 23 articles and takes effect from the date of April
2025 .

—EM=BOARD OF
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CHAPTER 1- GENERAL PROVISIONS

Piéu 1. Scope of regulation and applicable subjects

1.

2.

Scope of regulation: This regulation is formulated according to Circular No. 116/2020/TT-BTC
dated December 31, 2020 of the Minister of Finance, stipulating the contents on the roles, rights and
obligations of the General Meeting of Shareholders, the Board of Directors, the Genera Director;
the order and procedures for holding the General Meeting of Shareholders, nomination, candidacy,
election, dismissal and removal of members of the Board of Directors, the Audit Committee, the
General Director and other activities as prescribed in the Company Charter and other current
provisions of law.

Applicable subjects: This regulation applies to members of the Board of Directors, Audit
Committee, General Director and related persons mentioned in this regulation.

Piéu 2. Explanation of termsand abbreviations

1.

© N o g~ w D

A non-executive member of the Board of Directors is a member of the Board of Directors who is
not the General Director , Deputy General Director , Chief Accountant and other executives as
prescribed in the Company Charter.

Independent member of the Board of Directors (hereinafter referred to as independent member) is
amember specified in Clause 2, Article 151 of the Law on Enterprises.

Company: Lam Dong Pharmaceutical Joint Stock Company (Ladophar)

Board of Directors: isthe Board of Directors

Candidacy: is self-nomination

Audit Committee: is the Audit Committee

VSDC: isVietnam Securities Depository and Clearing Corporation

Delegate: is a Shareholder, representative (person authorized by the sharehol der)

Corporate governance officer: is the person with the responsibilities and powers prescribed in
Article 281 of Decree 155/2020/ND-CP.
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CHAPTER 2- GENERAL MEETING OF SHAREHOLDERS

|. REGULATIONS FOR THE GENERAL MEETING OF SHAREHOLDERS PASSING
RESOLUTIONSBY VOTING AT THE GENERAL MEETING OF SHAREHOLDERS

Section 1. Roles, rights and obligations of the General Meeting of Shareholders

Theroles, rights and obligations of the General Meeting of Shareholders are prescribed in Article 138
of the Enterprise Law No. 59/2020/QH14, the Securities Law No. 54/2019/QH14 and Articles 13 and
14 of the Company Charter.

Section 2. Regulations on procedures for convening and voting at the General Meeting of
Shareholders

Piéu 3. Authority to convene General Meeting of Shareholders
(Based on the provisions of Article 13 of the Company Charter)

1. Authority to convene the Annual General Meeting of Shareholders: The Annual General Meeting
of Shareholders shall meet once ayear and within four (04) months from the end of the fiscal year.
Unless otherwise provided in the Company Charter, the Board of Directors shall decide to extend
the Annual General Meeting of Shareholders if necessary, but not more than six months . ( 06 )
months from the end of the fiscal year.

2. Authority to convene extraordinary general meeting of shareholders:

a The Board of Directors must convene a meeting of the General Meeting of Shareholders within
sixty ( 60 ) days from the date the number of remaining Board members is as prescribed in Point
b, Clause 3, Article 13 of the Company Charter or from the date of receipt of the request prescribed
in Point ¢ and Point d, Clause 3, Article 13 of the Company Charter;

The Board of Directors must notify the case where an independent member of the Board of
Directors no longer meets the standards and conditions at the nearest General Meeting of
Shareholders or convene a General Meeting of Shareholders to elect additional or replace an
independent member of the Board of Directors within 06 months from the date of receipt of the
notice of the relevant independent member of the Board of Directors,

b. Incasethe Board of Directors does not convene the General Meeting of Shareholders as prescribed
in Point a, Clause 4, Article 13 of the Company Charter, the shareholder or group of shareholders
as prescribed in Point ¢, Clause 3, Article 13 of the Company Charter has the right to request the
Company representative to convene the General Meeting of Shareholders as prescribed in the Law
on Enterprises.

In this case, the shareholder or group of shareholders convening the General Meeting of
Shareholders may request the Business Registration Authority to supervise the order and
procedures for convening, conducting the meeting and making decisions of the General Meeting
of Shareholders. All costsfor convening and conducting the General Meeting of Shareholders shall
be reimbursed by the Company. These costs do not include expenses incurred by shareholders
when attending the Genera Meeting of Shareholders, including accommodation and travel
expenses.
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c. Procedures for organizing a General Meeting of Shareholders as prescribed in Clause 5, Article
140 of the Law on Enterprises.

Diéu 4. Shareholders Meeting Personnel

(Pursuant to the provisions of Article 14.6 of Enterprise Law No. 59/2020/QH14 ; Clause 2, Article 19
of the Company Charter)

1. Chairman and Presidium :

a. The Chairman of the Board of Directors shall chair or authorize another member of the Board of
Directors to chair the General Meeting of Shareholders convened by the Board of Directors. In
case the Chairman is absent or temporarily unable to work, the remaining members of the Board
of Directors shall elect one of them to chair the meeting according to the majority principle.

b. Except for the case specified in Point a of this Clause, the person who signs the convening of the
General Meeting of Shareholders shall direct the General Meeting of Shareholders to elect the
meeting chairman and the person with the highest number of votes shall chair the meeting;

c. The chairperson has the right to take necessary measures to control the meeting in a reasonable,
orderly manner, in accordance with the approved agenda and reflecting the wishes of the majority
of the meeting attendees.

d. The chairman of the General Meeting of Shareholders has the following rights:

e Require al meeting attendees to submit to screening or other reasonable, lawful security
measures;

e Request the competent authority to maintain order at the meeting; expel those who do not
comply with the chairman's authority, intentionally disrupt order, prevent the normal progress
of the meeting or do not comply with security check requirements from the General Meeting
of Shareholders.

e. The Chairman has the right to postpone a General Meeting of Shareholders with a sufficient
number of registered attendees for no more than 03 working days from the date of the scheduled
opening of the meeting and may only postpone the meeting or change the meeting location in the
following cases:

e The meeting location does not have enough comfortable seating for all attendees;

e Themediaat the meeting location does not ensure that shareholders attending the meeting can
participate, discuss and vote;

e There are people attending the meeting who obstruct, disrupt order, and risk making the
meeting not be conducted fairly and legally.

f. Some other rights and obligations of the Chairman as prescribed by current law.
g. The Presidium consists of 02 people, including 01 Chairman and 1 Member.
h. Duties of the Presidium:

e Manage the activities of the Company's General Meeting of Shareholders according to the
Board of Directors planned agenda approved by the General Meeting of Shareholders;

e Guide delegates and the Congress to discuss the contents of the program;

e Draft and conclude necessary issues for the Congress to vote on;
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e Respond to questions regquested by the Congress;
e Resolveissues arising during the Congress.

i. Working principles of the Presidium: The Presidium works according to the principles of
collective, democratic centralism, and majority decision.

2. Secretary of thecongress:
a. The chairman appoints one or more people to act as meeting secretaries,
b. Duties of the Congress Secretary:
e Record fully and honestly the content of the Congress;
e Receiveregistration forms for speaking from shareholders/ delegates,
e Prepare meeting minutes and draft resolutions of the General Meeting of Shareholders;

e Assist the Chairman in disclosing information related to the General Meeting of
Shareholders and notifying Shareholders in accordance with the law and the Company's
Charter;

e  Other duties asrequired by the Chairman.
3. Counting Committee:

a. The General Meeting of Shareholders elects one or more peopl e to the vote counting committee
at the request of the meeting chairman;

b. Duties of the Counting Committee:
e Disseminate principles, rules, and instructions on voting methods.

e Check and record the voting ball ots, prepare the vote counting minutes, announce the results;
transfer the minutes to the Chairman for approval of the voting results.

e Promptly notify the secretary of the voting results.

e Review and report to the Congress any violations of voting rules or complaints about voting
results.

4. of shareholders/ delegates qualification verification :

a. The Chairman shall appoint one or more members of the Shareholder/Delegate Qualification
Examination Committee to serve the meeting. The Congresss Delegate Quadlification
Examination Committee consists of 3 people, including 1 Head of the Committee and 2
members.

b. the Shareholders Delegate Inspection Committee :

e Check the qudlifications and status of shareholders and shareholder representatives
attending the meeting.

e The Head of the Delegate Qualifications Examination Committee reports to the General
Meeting of Shareholders on the situation of shareholders attending the meeting. If the
meeting has asufficient number of shareholders and authorized representatives with the right
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to attend the meeting representing at least 51% of the total number of votes, the General
Meeting of Shareholders of the Company will be held.

Piéu 5. Participatein counting other contents befor e establishing the counting committee .

Preparealist of shareholdersentitled to attend the meeting and notify the closing of thelist
of shareholdersentitled to attend the General Meeting of Shareholders

(Based on the provisions of Point a, Clause 2, Article 17) Company Charter ; Regulations on
exercising rights of Vietham Securities Depository and Clearing Corporation)

1. The company must disclose information about the list of shareholders entitled to attend the
General Meeting of Shareholders at |east 20 days before the final registration date.

2. The Company shall carry out procedures for preparing a list of shareholders and related
procedures in accordance with the provisions of the Regulations on exercising rights of the
Vietnam Securities Depository and Clearing Corporation .

Picu 6. Notice of convening General Meeting of Shareholders
( Pursuant to Article 14.3 of Enterprise Law No. 59/2020/QH14)

1.

The person convening the General Meeting of Shareholders must send a notice of meeting to all
shareholders on the list of shareholders entitled to attend the meeting at least 21 days before the
opening date, unless the Company Charter stipulates a longer period. The notice of meeting must
include the name, head office address, enterprise code; the name and contact address of the
shareholder, the time and place of the meeting, and other requirements for meeting attendees.

The meeting notice shall be sent by a method that ensures it reaches the shareholders contact
addresses and posted on the company'swebsite; if the company deemsit necessary, it shall be posted
in acentra or local daily newspaper in accordance with the provisions of the company's Charter.

The meeting notice must be accompanied by the following documents:

M eeting agenda, documents used in the meeting and draft resolutions for each issue in the meeting
agenda;

Voting ballot / election ballot .

In case the company has awebsite, sending meeting documents together with the meeting invitation
as prescribed in Clause 3 of this Article can be replaced by posting them on the company's website.
In this case, the meeting invitation must clearly state where and how to download the documents.

Piéu 7. Agenda and content of the General M eeting of Shareholders

(Based on the provisions of Article 17 of the Company Charter)

1. The General Meeting of Shareholders is convened in accordance with the cases specified in
Article 3 of these Regulations.

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

a. Prepare alist of shareholders eigible to participate and vote /elect at the General Meeting of
Shareholders. The list of shareholders entitled to attend the General Meeting of Shareholders
shall be prepared no later than 10 days before the date of sending the notice of invitation to the
General Meeting of Shareholders. The Company must disclose information on the preparation
of the list of shareholders entitled to attend the General Meeting of Shareholders at least 20

| Page 9




I nternal regulations on corporate governance of Lam Dong Pharmaceutical
Joint Stock Company (Ladophar)

days before the last registration date . The order and procedures shall be implemented in
accordance with the provisions of Article 6 of this Regulation;

Prepare conference program and content;

Prepare documents for the congress,

Draft resolution of the General Meeting of Shareholders according to the expected content of
the meeting;

Determine the time and place of the congress;

Notify and send notice of the General Meeting of Shareholders to al shareholders entitled to
attend the meeting;

Other work serving the congress.

3. Thenotice of the General Meeting of Shareholders shall be sent to all shareholders by amethod

A0 0T DR

o o

that ensures that it reaches the shareholders contact addresses, and shall be published on the
Company's website and the State Securities Commission and the Stock Exchange where the
Company's shares are listed or registered for trading. The person convening the Genera
Meeting of Shareholders shall send the notice of the meeting to all shareholders on the List of
Shareholders entitled to attend the meeting at least 21 days before the opening date of the
meeting (calculated from the date on which the notice is validly sent or transmitted). The
agenda of the General Meeting of Shareholders and documents related to the issuesto be voted
on at the meeting shall be sent to the shareholders and/or posted on the Company's website. In
the event that the documents are not enclosed with the notice of the General Meeting of
Shareholders, the notice of invitation to the meeting must clearly state the link to all meeting
documents for shareholders to access, including:

M eeting agenda, documents used in the meeting;

List and details of candidates in case of election of members of the Board of Directors;
Voting / Election ;

Draft resolutions for each issue on the agenda.

Shareholders or groups of shareholders as prescribed in Clause 2, Article 11 of the Company
Charter have the right to propose issues to be included in the agenda of the General Meeting of
Shareholders. The proposal must be in writing and must be sent to the Company at least 03
working days before the opening date of the meeting . The proposal must clearly state the name
of the shareholder, the number of each type of shares of the shareholder and the issue proposed
to be included in the meeting agenda.

The convener of the General Meeting of Shareholders has the right to reject the proposal
specified in Clause 4 of this Articleif it falls under one of the following cases:

The petition was sent in violation of the provisions of Clause 4 of this Article;

At the time of the proposal, the shareholder or group of shareholders does not hold 5% or more
of common shares as prescribed in Clause 2, Article 11 . Company charter ;

The proposed issue is not within the scope of decision-making authority of the General Meeting
of Shareholders;

Other cases as prescribed by law and the Company Charter .

The convener of the General Meeting of Shareholders must accept and include the proposal
specified in Clause 4 of this Article in the proposed agenda and content of the meeting, except
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for the case specified in Clause 5 of this Article; the proposal shall be officially added to the
agenda and content of the meeting if approved by the General Meeting of Shareholders.

Piéu 8. How toregister and authorizeto attend the General Meeting of Shareholders

(Pursuant to the provisions of Article 14 4 of Enterprise Law No. 59/2020/QH14 ; Article 1 5 of the
Company Charter; Clauses 1, 2, 5, Article 19 of the Company Charter)

1. How to register to attend the General Meeting of Shareholders before the opening date of the
General Meeting of Shareholders:

a. The method of registration to attend the General Meeting of Shareholders is clearly stated in
the Notice of the Genera Meeting of Shareholders, including contacting the Company or
sending the Registration Form to attend the General Meeting (attached to the Notice of the
General Meeting of Shareholders sent to shareholders) to the Company.

b. Shareholders choose the form of registration to attend the General Meeting of Shareholdersin
the manner stated in the notice, including:

- Attend and vote/elect directly at the meeting;

- Authorize another representative to attend and vote/elect at the meeting and comply with the
provisions of Clause 2 of this Article; (In case there is more than one representative appointed,
the number of shares and the number of votes/el ects authorized for each representative must be
specifically determined).

- Attend and vote/elect via online conference, el ectronic voting or other electronic form;
- Send ballotg/election papers to the meeting via mail, fax, email;

- forms of registration to attend the General Meeting of Shareholders in accordance with the
provisions of the Law.

- The Company must make every effort to apply modern information technology so that
shareholders can attend and express their opinions at the General Meeting of Shareholders in
the best way, including guiding shareholders to vote through online General Meeting of
Shareholders, electronic voting or other electronic forms as prescribed in Article 14.4 of the
Law on Enterprises and the Company Charter.

2. Regulations on authorization to attend congress

a. Shareholders and authorized representatives of shareholders shall exercise authorization in
accordance with the provisions of Article 15 of the Company Charter ;

b. The authorization for an individual or organization to represent the General Meeting of
Shareholders as prescribed in Point aK Clause 2 of this Article must be made in writing. The
authorization document must be made in accordance with the provisions of civil law and must
clearly state the name of the authorizing shareholder, the name of the authorized individual or
organization, the number of authorized shares, the content of the authorization, the scope of
authorization, the duration of authorization, and the signatures of the authorizing party and the
authorized party.

The person authorized to attend the General Meeting of Shareholders must submit a power of
attorney when registering to attend the meeting. In case of re-authorization, the person attending
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the meeting must also present the original power of attorney of the shareholder or the authorized
representative of the shareholder being an organization (if not previously registered with the
Company).

c. The voting ballot/election ballot of the authorized person attending the meeting within the
scope of authorization remains valid when one of the following cases occurs:

e The authorized person has died, has limited civil capacity or haslost civil capacity;

e Theprincipal has revoked the appointment of the proxy;

e Theprincipal has revoked the authority of the agent.

e This provision shall not apply in the event that the Company receives notice of one of the
above events before the opening of the General Meeting of Shareholders or before the meeting
is reconvened.

3. How to register to attend the General Meeting of Shareholders and Check the qualifications of
delegates on the day of the General Meeting of Shareholders

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

a  When registering shareholders, the Company shall issue to each shareholder or authorized
representative with voting rights avoting card /ballot/election ballot , on which is stated the
registration number, full name of the shareholder, full name of the authorized representative
and the number of votes /election ballots of that shareholder. The General Meeting of
Shareholders shall discuss and vote on each issue in the agenda. Voting shall be conducted
by voting in favor, against, and without opinion. The vote counting results shall be
announced by the Chairman /V ote Counting Committee immediately before the closing of
the meeting. The General Meeting shall elect those responsible for counting votes or
supervising the counting of votes at the request of the Chairman. The number of members
of the vote counting committee shall be decided by the General Meeting of Shareholders
based on the request of the Chairman of the meeting;

b. Shareholders, authorized representatives of institutional shareholders or authorized persons
arriving after the meeting has opened have the right to register immediately and then have
the right to participate and vote /elect at the meeting immediately after registration. The
chairperson is not responsible for stopping the meeting to allow late shareholdersto register
and the validity of the contents previously voted /elected remains unchanged.

Piéu 9. Conditionsfor holding a General Meeting of Shareholders
( Based on the provisions of Article 18 of the Company Charter)

1. The Genera Meeting of Shareholders is held when the number of shareholders attending the
meeting represents at least 51% of the total number of shares with voting rights .

2. In case the first meeting does not meet the conditions for holding it as prescribed in Clause 1
of this Article, the notice of invitation to the second meeting shall be sent within 30 days from
the date of the first meeting. The second Genera Meeting of Shareholders shall be held when
the number of shareholders attending the meeting represents 33% or more of the total number
of voting shares.
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3. In case the second meeting does not meet the conditions for holding it as prescribed in Clause

2 of this Article, the notice of invitation to the third meeting must be sent within 20 days from
the date of the intended second meeting. The third General Meeting of Shareholders shall be
held regardless of the total number of votes of the shareholders attending the meeting.

Piéu 10.Form of passing resolutions of the General Meeting of Shareholders

(Pursuant to the provisions of Article 14.7 of Enterprise Law No. 59/2020/QH14 ; Article 21 of the
Company Charter)

1. The General Meeting of Shareholders shall pass resolutions within its authority by voting at
meetings, obtaining written opinions and other forms as prescribed by current laws.

Piéu 11.Contents approved at the General M eeting of Shareholders

(Pursuant to the provisions of Article 16.7 of Enterprise Law No. 59/2020/QH14 ; Article 1.4 of the

Company Charter)

1. Through the Company's development orientation;

2. Review and handle violations by members of the Board of Directors that cause damage to the
Company and its shareholders;

3. Approve the list of approved auditing companies; decide on the approved auditing company to
conduct audits of the Company's operations, and dismiss approved auditors when deemed
necessary ;

4. The Company's annual business plan;

5. Audited annual financial statements;

6. Report of the Board of Directors on the management and performance of the Board of Directors
and each member of the Board of Directors,

7. The performance report of the independent Board member in the Audit Committee ensures full
content as prescribed in the Company Charter.

8. Dividend level for each share of each type;

9.  Number of Board members,

10. Elect, dismiss, remove members of the Board of Directors;

11. Decide on the budget or total remuneration, bonuses and other benefits for the Board of Directors;

12. Supplement and amend the Company Charter;

13. Types of shares and number of new sharesissued for each type of shares and transfer of shares by
founding members within the first 03 years from the date of establishment;

14. Division, separation, consolidation, merger or conversion of the Company;

15. Reorganize and dissolve (liquidate) the Company and appoint a liquidator;

16. Decision to invest or sell assets with a value of 35% or more of the total asset value recorded in
the Company's most recent Financial Statement;

17. Decision to buy back more than 10% of total sold shares of each type;

18. The Company signs contracts and transactions with the subjects specified in Clause 1, Article 167
of the Enterprise Law with avalue equal to or greater than 35 % of thetotal value of the Company's
assets recorded in the most recent financial report;

19. Approvethetransactions specified in Clause 4, Article 293 of Decree No. 155/2020/ND-CP dated

December 31, 2020 of the Government detailing the implementation of anumber of articles of the
Law on Securities;
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20. Approve, supplement and amend the internal regulations on corporate governance and the Board
of Directors operating regulations;
21. Other issues as prescribed by law and the Company Charter.

Piéu 12.Voting on issues at the congress

(Based on the provisions of the Working Regulations; Election Regulations at the General Meeting of
Shareholders)

1. General principles

a. All issues in the agenda and meeting content of the General Meeting must be discussed and
voted publicly by the General Meeting of Shareholders.

b. Voting cards, ballots and election ballots are printed, stamped and sent directly to delegates at
the meeting by the Company (attached with the documents for attending the General Meeting
of Shareholders). Each delegate isissued a Voting card, ballot and election ballot. The Voting
card, ballot and election ballot clearly state the delegate's code, full name, number of shares
owned and authorized to vote of that delegate.

2. Regulations on the validity of voting ballots and election ballots
a. Voting ballot

» Valid ballot The ballot is a pre-printed form issued by the Organizing Committee, without
erasures, scratches, tears, or damage, etc., without any additional content other than the
regulations for this ballot, and must have a signature, with the full name of the delegate
handwritten below the signature, and sent to the Ballot Counting Committee before the ballot
box is opened.

On the voting ballot, the voting content is valid when the delegate checks one (01) out of three
(03) voting squares .

» Invalid ballot:
e The content is not in accordance with the provisions of the valid Voting Form.
b.Balot

> Valid ballots: are ballots printed in the form issued by the organizing committee, without
erasures, scratches, or any other content other than those specified for the ball ot; must be signed,
clearly stating the full name of the attending delegate, and sent to the Counting Committee
before the ballot box is opened.

> Invalid ballot:
e Content not in accordance with the provisions of the valid ballot

e The number of candidates elected by the delegates is greater than the number of
candidates needed to be elected,;

e Theballot has the total number of votes for the shareholder or representative candidates
greater than the total number of votes allowed to be cast;
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e Other regulations according to the Regulations on election of shareholders' meeting and
the Company's Charter.

Piéu 13.How to vote
(Based on the provisions of the Working Regulations at the General Meeting of Shareholders)
1. General principles

- The General Meeting of Shareholders discusses and votes on each issue in the agenda. Voting is
conducted by raising cards, direct voting, electronic voting or other electronic forms.

- Delegates vote to approve, disapprove or abstain from voting on an issue put to vote at the Congress
by raising the Voting Card or filling in the options on the Voting Card.

2. Forms of voting

a. Voting by voting card: When voting by raising the Voting Card, the front of the VVoting Card must
be raised towards the Presidium. In case adelegate does not raise the Voting Card in al three votes
of Approval, Disapproval or No Opinion on an issue, it is considered as voting in favor of that
issue. In case a delegate raises the Voting Card more than once (01) when voting Approval,
Disapproval or No Opinion on an issue, it is considered as an invalid vote. In the form of voting
by raising the Voting Card, the Member of the Delegate Qualification Examination
Committee/V ote Counting Committee marks the delegate code and the corresponding number of
votes of each shareholder Approval, Disapproval, No Opinion and Invalid.

b. Voting by ballot: When voting by filling out the ballot, for each content, delegates choose one of
thethree options"Agree", "Disagree”, "No opinion" printed in the ballot by marking"X" or" v* "
in the box they choose. After completing all the content to be voted on at the Congress, delegates
send the ballot to the sealed ballot box at the Congress according to the instructions of the Ballot
Counting Committee. The ballot must be signed and clearly state the full name of the delegate.

c. Electronic voting is similar to the provisions of Article 31 of these regulations.
Piéu 14. How to vote
(Based on the provisions of the Election Regulations at the General Meeting of Shareholders)
1. General principles
— Comply with the provisions of law and the Company Charter;

— Members of the ballot counting committee must not be on the nomination list and must nominate
themselves to the Board of Directors .

2. Forms of voting

a. Election by cumulative voting method

- Accordingly, each delegate has a total number of votes corresponding to the total number of
shares owned, represented by ownership multiplied by the number of elected members;;

- Delegates have the right to cast all their votes for one or more candidates;
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- In case there are more candidates on the day of the congress, delegates can contact the Ballot
Counting Committee to request a new ballot and must return the old ballot (before putting it in
the ballot box);

- In case of a wrong selection, the delegate must contact the Ballot Counting Committee to be
issued a new ballot and must submit the old ballot;

- How to write ballots. Each delegate is given ballots. Instructions on how to write ballots are as
follows:

+

+

Delegates el ect a maximum number of candidates equal to the number of candidates to be
elected;

If the entire number of votesisto be accumulated for one or more candidates, the delegate
shall check the “Cumulative Vote” box of the respective candidates;

If the number of votesis not equal for multiple candidates, the delegate shall clearly write
the number of votesin the "Number of votes' box of the respective candidates.

Other regulations according to election regulations.

Note: In case the delegate both ticks the "Cumulative voting” box and writes the number in the
"Number of votes" box, theresult will be based on the number of votesin the "Number of votes'

box.

- Principles of eection:

+

The elected person is determined by the number of votes cast from high to low, starting
with the candidate with the highest number of votes until the required number of members
isreached.

In case two (02) or more candidates receive the same number of votesfor the final member,
are-election will be held among the candidates with the same number of votes.

If the first election results are not enough to elect the required number of members, the
election will be held until the required number of members are elected.

b. Election by voting method: Implement according to the provisions at Point b Clause 2 Article
13 of these Regulations.
c. Electronic voting is similar to the provisions of Article 31 of these regulations.

Piéu 15.How to count votes

(Based on the provisions of the Working Regulations at the General Meeting of Shareholders)

The vote counting method is conducted by summarizing the cards/ballots for approval , disapproval ;
and-no opinion.

For sensitive issues and if requested by shareholders, the Company must appoint an independent
organization to collect and count votes.

Piéu 16.Conditions for resolution to be passed

(Based on the provisions of Article 20 of the Company Charter)
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1. Resolutions on the following contents shall be passed if approved by shareholders representing 65
% or more of the total votes of all shareholders attending the meeting, except for the cases specified
in Clauses 3, 4 and 6, Article 148 of the Law on Enterprises:

a. Types of shares and total number of shares of each type;
b. Change of industry, profession and businessfield;
c. Change the company's management structure;

d. Investment project or sale of assets with value equal to or greater than 35% of the total asset
value recorded in the company's most recent financial report;

e. Reorganization, dissolution of the company;

2. Resolutions are passed when approved by shareholders owning 51% or more of the total votes of all
shareholders attending the meeting, except for the cases specified in Clause 1 of this Article and
Clauses 3, 4 and 6, Article 148 of the Law on Enterprises.

In case of election of members of the Board of Directors, if the number of candidatesis less than or
equal to the number of members of the Board of Directors to be elected, the election of members of
the Board of Directors can be carried out by cumulative voting as prescribed in Clause 3, Article 148
of the Law on Enterprises or by voting (approval, disapproval, no opinion). The percentage of votes
passed by the voting method is carried out according to Clause 2, Article 20 of the Company Charter

3. Resolutions of the General Meeting of Shareholders passed by 100% of the total number of voting
shares are legal and effective even if the order and procedures for convening the meeting and
passing the resolution violate the provisions of the Law on Enterprises and the Company Charter .

Piéu 17.Announcement of vote counting results
(Based on the provisions of the Working Regulations at the General Meeting of Shareholders)

The Counting Committee will check and summarize and report to the Chairman the results of each
issue. The vote counting results will be announced by the Chairman /Counting Committee immediately
before the closing of the meeting .

Picu 18.How to object to the decision of the General Meeting of Shareholders
(Pursuant to the provisions of Article 132 & Article 151 of Enterprise Law No. 59/2020/QH14 )

1. Shareholders who have voted against the resolution on the reorganization of the company or the
change of the rights and obligations of shareholders as stipulated in the company's charter have the
right to request the company to buy back their shares. The request must be in writing, stating clearly
the name and address of the shareholder, the number of shares of each type, the intended selling
price, and the reason for reguesting the company to buy back. The request must be sent to the
company within 10 days from the date the General Meeting of Shareholders passes the resolution
on the matters stipulated in this clause.

2. The Company must repurchase shares at the request of shareholders as prescribed in Clause 1 of
thisArticle at market price or price calculated according to the principles prescribed in the Company
Charter within 90 days from the date of receipt of the request. In case of failure to reach an
agreement on the price, the parties may request a valuation organization to determine the price. The
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Company shall introduce at least 03 valuation organizations for shareholders to choose from and

that choice shall be the final decision.

Within 90 days from the date of receipt of the resolution or minutes of the General Meeting of

Shareholders or the minutes of the results of the vote counting to obtain opinions of the General

Meeting of Shareholders, shareholders and groups of shareholders specified in Clause 2, Article 115

of this Law have the right to request the Court or Arbitration to review and cancel the resolution or

part of the content of the resolution of the General Meeting of Shareholders in the following cases:

a. The order and procedures for convening meetings and making decisions of the General Meeting
of Shareholders seriously violate the provisions of this Law and the Company Charter, except
for the case specified in Clause 2, Article 152 of this Law;

b. The content of the resolution violates the law or the company's charter .

Picu 19.Minutes of the General Meeting of Shareholders

(Based on the provisions of Article 2 2 of the Company Charter)

1.

©® a0 o

Minutes of the General Meeting of Shareholders must be recorded and may be audio-recorded or
recorded and stored in other electronic forms. Minutes must be prepared in Vietnamese, may be
prepared in aforeign language, and have the following main contents:

Name, head office address, business registration number;

Time and place of the General Meeting of Shareholders;

Meeting agenda and content;

Full name of the chairman and secretary;

Summarize the meeting proceedings and opinions expressed at the General Meeting of
Shareholders on each issue in the meeting agenda;

Number of shareholders and total number of votes of shareholders attending the meeting, appendix
of list of shareholders registered, shareholder representatives attending the meeting with
corresponding number of shares and votes;

Total number of votes for each voting issue, clearly stating the voting method, total number of
valid, invalid, approving, disapproving and abstaining votes; corresponding ratio to the total
number of votes of shareholders attending the meeting;

Total number of votes for each candidate (if any);

Issues passed and corresponding percentage of votes passed;

Full name and signature of the chairman and secretary. In case the chairman and secretary refuse
to sign the meeting minutes, the minutes shall be valid if signed by all other members of the Board
of Directors attending the meeting and contain all the contents as prescribed in this clause. The
meeting minutes shall clearly state the refusal of the chairman and secretary to sign the meeting
minutes.

. Minutes of the General Meeting of Shareholders must be completed and approved before the end

of the meeting. The chairman and secretary of the meeting or other person signing the minutes of
the meeting must be jointly responsible for the truthfulness and accuracy of the contents of the
minutes.

Minutes made in Vietnamese and foreign languages have the same legal effect. In case of any
difference in content between the minutes in Vietnamese and in foreign languages, the content in
the minutesin Vietnamese shall prevail.
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Piéu 20. Announcement of Resolutions and Minutes of Shareholders Meeting
(Based on the provisions of Article 2 2 of the Company Charter)

Resolutions, Minutes of the General Meeting of Shareholders, appendix of list of shareholders
registered to attend the meeting, authorization letter to attend the meeting, all documents attached to
the Minutes (if any) and related documents attached to the meeting invitation must be kept at the
Company's head office.

Resolutions, Minutes of the General Meeting of Shareholders and documents attached to the minutes
and resolutions must be disclosed in accordance with the law on information disclosure on the stock
market.

[I.  REGULATIONS FOR THE GENERAL MEETING OF SHAREHOLDERS PASSING
RESOLUTIONSBY FORM OF COLLECTING WRITTEN OPINIONS

Piéu 21.Cases wher e shareholders opinions are obtained in writing
(Based on the provisions of Article 2 1 of the Company Charter)
The following contents may be approved by way of written shareholder voting:
a. Amend and supplement the contents of the Company Charter;
b. Company development orientation;
c. Types of shares and total number of shares of each type;
d. Elect, dismiss, remove members of the Board of Directors,

e. Decision to invest or sell assets with a value equal to or greater than 35% of the total asset value
recorded in the company's most recent financial report;

f. Through annua financial reports;

g. Reorganization, dissolution of the company;

h. Change of industry, profession and business field;
i. Change the company's management structure;

j. Approve, supplement and amend the internal regulations on corporate governance and the operating
regulations of the Board of Directors;

k. Other matters as deemed necessary for the benefit of the Company.
Piéu 22.Cases wherewritten opinions are not obtained

The Board of Directorsis not alowed to collect shareholders opinionsin writing in case of
organizing an annual general meeting of shareholders.

Piéu 23.Proceduresfor the General Meeting of Shareholdersto pass Resolutions by obtaining
written opinions

(Based on the provisions of Point a, Clause 2, Article 18 ; Article 2, 1, 2, 3 of the Company Charter)

1. Thecompany must disclose information about the list of shareholders entitled to attend the General
Meeting of Shareholders at |east 20 days before the final registration date.
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2.

The Board of Directors must prepare the opinion ballot, draft resolution of the General Meeting of
Shareholders, documents explaining the draft resolution and send them to al shareholders with
voting rights at least 10 days before the deadline for returning the opinion ballot. The requirements
and method of sending the opinion ballot and accompanying documents are implemented according
to the provisionsin Clause 3, Article 17 of the Company Charter .

Regulations on Opinion Form
The opinion form must have the following main contents:

Name, head office address, business registration number;

Purpose of consultation;

Full name, contact address, nationality, legal document number of the individua for individual
shareholders;, name, enterprise code or legal document number of the organization, head office
address for organizational shareholders or full name, contact address, nationality, legal document
number of theindividual for the representative of the organizational shareholder; number of shares
of each type and number of votes /election ballots of the shareholder;

I ssues requiring consultation to pass decisions,

Voting options include approval, disapproval and no opinion on each issue being voted on;
Election plan (if any);

Deadline for returning completed opinion forms to the Company;

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

Shareholders may send completed ballots to the Company by mail, fax or email according to the
following provisions:

In case of sending by mail, the answered opinion form must be signed by the individual shareholder,
the authorized representative or the legal representative of the shareholder being an organization.
The opinion form sent to the Company must be contained in a seal ed envel ope and no oneisallowed
to open it before the vote counting;

In case of sending by fax or email, the opinion form sent to the Company must be kept confidential
until the time of vote counting;

Voting forms sent to the Company after the deadline specified in the voting form or opened in the
case of mailing and disclosed in the case of faxing or emailing areinvalid. Voting forms that are not
returned are considered as non-voting forms.

Vote counting and vote counting minutes

The Board of Directors shall count the votes and prepare a vote counting record in the presence of
shareholders who do not hold management positions in the Company. The vote counting record
must contain the following main contents:

Name, head office address, business registration number;

Purpose and issues to be consulted to pass the resolution;

Number of shareholders with total number of votes/elections participated in voting/election, in
which distinguishing between valid votes/elections and invalid votes/elections and method of
sending votes/elections, with appendix of list of shareholders participating in voting/election;

Total number of votes for, against and abstentions on each issue, total number of votes for each
candidate (if any);
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b.

The matter passed and the corresponding passing percentage;

Full name and signature of the Chairman of the Board of Directors, the vote counter and the vote
counting supervisor.

Members of the Board of Directors, vote counters and vote counting supervisors shall be jointly
responsible for the truthfulness and accuracy of the vote counting minutes; and jointly responsible
for damages arising from decisions passed due to dishonest and inaccurate vote counting.

Resolution and Minutes of Vote Counting

The minutes of the vote counting and resolutions must be sent to shareholders within 15 days from
the date of completion of the vote counting. The sending of the minutes of the vote counting and
resolutions can be replaced by posting them on the Company's website within 24 hours from the
date of completion of the vote counting.

Resolutions passed by way of written shareholder voting have the same val ue as resol utions passed
at the General Mesting of Shareholders.

Save document:

The completed ballots, vote counting minutes, adopted resolutions and related documents attached
to the ballots must all be kept at the Company's head office.

Request to cancel the Decision of the General Meeting of Shareholders through the form of written
opinion collection

Within 90 days from the date of receipt of the resolution or minutes of the General Meeting of
Shareholders or the minutes of the results of the vote counting to obtain opinions of the General
Meeting of Shareholders, the shareholder or group of shareholders specified in Clause 2, Article
115 of the Law on Enterprises has the right to request the Court or Arbitration to review and cancel
the resolution or part of the content of the resolution of the General Meeting of Shareholdersin the
following cases:

The order and procedures for convening meetings and making decisions of the General Meeting
of Shareholders serioudly violate the provisions of the Law on Enterprises and the Company
Charter, except for the case specified in Clause 3, Article 20 of the Company Charter.

The content of the resolution violates the law or the company's charter.

REGULATIONS FOR THE GENERAL MEETING OF SHAREHOLDERS PASSING
RESOLUTIONSIN THE FORM OF ONLINE MEETINGS

Piéu 24.Notice of convening online General M eeting of Shareholders

Comply with the provisions of Article 6 of this Regulation .

Note: Voting/election ballots do not need to be sent with the meeting invitation .

Piéu 25.How to register to attend the online General Meeting of Shareholders

The method of registering to attend the online General Meeting of Shareholders before the opening date
of the Genera Meeting of Shareholders is clearly stated in the Notice of the General Meeting of
Shareholders, including :

1.

Conditions of participation:
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- Names on the list of shareholders (DSCD) entitled to attend the General Meeting of Shareholders
established according to the notice of exercise of rights of the Company.

- Authorized representatives are eligible to attend according to the provisions of law and the
company's charter.

2. Technical requirements:

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

3. How to record delegates attending the online shareholders meeting:

A delegate is recorded by the electronic voting system as attending the online shareholders meeting
when that del egate accesses the system using the access information provided as prescribed in Article
26 of this Regulation and has voted eectronically on any issue of the online shareholders meeting
agenda.

Diéu 26.Providelogin information and perform electronic voting

1. Information on the access link to the electronic voting system, login name, access password and
other identification factors (if any) to attend the online General Meeting of Shareholders will be
provided in the meeting invitation (or the form of login information notification as prescribed by
the Board of Directors). Delegates must be responsible for keeping their login name, password and
other identification factors provided confidential to ensure that only Delegates have theright to vote
on the electronic voting system and are fully responsible for this registered information.

2. When adelegate requeststo re-provide login information, the Organizing Committee of the General
Meeting may notify viathe following methods: directly or via email/phone. The form of providing
login information via email or phone is only implemented based on shareholder information from
the list of shareholders with voting rights established by the Vietnam Securities Depository Center
according to the Company's notice of exercising rights.

3. Delegates use their login name, password or other identification factors (if any) to access the
electronic voting system and conduct electronic voting according to the content of the online
shareholders' meeting agenda.

Piéu 27.Authorization for representative to attend online General Meeting of Shareholders

1. Shareholders shall exercise authorization in accordance with the provisions of Clause 2, Article 8
of this Regulation.
2. Some regulations to note when performing online authorization:

Shareholders must comply with providing full information to perform online authorization, especially
providing information of the authorized party: phone number, contact address and email address. This
is the basis for providing login name, access password and other identification factors (if any) for the
authorized party.

Validity of online authorization: authorization is only legally effective when the following conditions
are satisfied:

- When shareholdersfill in al information in the online authorization form and complete the online
authorization.
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The authorization letter is printed according to the online authorization form with full signature, full
name, and seal (if an organization) of the authorizing party and the authorized party.

The Company receives the original Power of Attorney sent before the official opening of the
meeting.

Cancdllation of authorization for shareholders who have authorized online: Shareholders send an
official document requesting to cancel the online authorization to the company before the official
opening of the meeting. Note that the time for recording the effective cancellation of authorization is
calculated from the time the Company receives the official document requesting to cancel the online
authorization.

The revocation of authorization will be invalid if the authorized representative has voted/elected on
any issue of the online shareholders' meeting agenda.

Diéu 28.Conditions of implementation

Comply with the provisions of Article 9 of this Regulation.

Piéu 29.Discussion at the Online Shareholders Meeting

a Principle:

Discussions shall only be conducted within the prescribed time and within the scope of the issues
presented in the agenda of the Shareholders Meeting;

Only Delegates are allowed to participate in the discussion;

Delegates have the right to register their opinions on discussion content in the form specified in the
working regulations of the congress,

The Secretariat will arrange the Delegates discussion contents in the order of registration and
forward them to the Chair.

b. Answering the Delegates opinions:

Based on the discussion content of the Delegates, the Chair or a member designated by the Chair
will answer the Delegates opinions,

In case of time constraints, questions that are not answered directly at the General Meeting will be
answered by the Company later.

Piéu 30.Form of passing Resolution of online General Meeting of Shareholders

The General Meeting of Shareholders passes Resolutions within its authority by electronic voting.

Piéu 31.How to vote online

a. Voting method:

Delegates choose one of three voting options: Approve, Disapprove or No Opinion for each issue
put to vote at the Congress that has been installed in the electronic voting system.
The Delegate then confirms the vote so that the el ectronic voting system can record the results.

b. Voting method:

Election by cumulative voting method: Unless otherwise provided by the Company's charter, voting
to elect members of the Board of Directors must be conducted by cumulative voting method (even
voting or numbered voting). Accordingly, the Delegate conducts the election by checking the
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"Cumulative voting" box or clearly recording the number of votesin the "Number of votes' box of
the corresponding candidates on the Ballot Paper installed in the electronic voting system. Then, the
Delegate confirms the election so that the electronic voting system can record the results.

- Election by voting method (if any): Implement according to the voting regulations stated in Clause
aof thisArticle.

c. Some other regulations when conducting el ectronic voting:

- IncaseaDelegate doesnot carry out all voting and el ection issues according to the Congress agenda,
the issues that have not been voted or elected will be considered as the Delegate not voting or
electing that issue.

- In case of issues arising outside the submitted congress agenda, Delegates can vote and elect
additional members. If Delegates do not vote or elect on the issues arising, it is considered that
Delegates did not vote or elect on those issues arising.

- Delegates can change the voting and election results (but cannot cancel the voting and election
results); including the voting and election results for additional issues arising outside the Congress
program. The online system only records the vote count for the final voting and election results at
the end of the electronic voting of each vote counting period as stipulated in the working regulations
of the congress.

- In case the Delegate performs the voting by recording the number: Invalid ballots will be specified
in detail in the working regulations/election regul ations.

- Thetime for electronic voting is specifically stipulated in the working regulations at the congress.
Delegates can access the eectronic voting system and vote 24 hours a day and 07 days a week
except in case of system maintenance or other reasons beyond the control of the Company. After
the voting time ends, the system will not record any more electronic voting results from Delegates.

Piéu 32.How to count votes online

When Delegates vote/elect, the number of votes and ballots are recorded on the system according to
the principle of the number of votesin favor, votes against, and votes without opinion.

Piéu 33.Announcement of vote counting results

Based on the minutes of the vote counting as stipulated in Article 32 of this Regulation, the Ballot
Counting Committee will check, summarize and report to the Chairman the vote counting results of
each issue according to the content of the congress agenda. The vote counting resultswill be announced
by the Chairman/Ballot Counting Committee immediately before the closing of the meeting.

Piéu 34.Minutes of the General Meeting of Shareholders
- Comply with the provisions of Article 19 of this Regulation.

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

- Theform of approva of minutes of the Genera Meeting of Shareholders is specifically stipulated
in the Company's Working Regulations at the General Meeting of Shareholders.

Piéu 35.Announcement of Resolutions and Minutes of Shareholders Meeting
Comply with the provisions of Article 20 of this Regulation.
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IV. REGULATIONS FOR SHAREHOLDERS GENERAL MEETINGS PASSING
RESOLUTIONSBY COMBINED PERSONAL AND ONLINE MEETINGS

Piéu 36.Notice of convening the General Meeting of Shareholders

Comply with the provisions of Article 6 of this Regulation.

Piéu 37.How to register to attend the General Meeting of Shareholders

Comply with the provisions of Clause 1, Article 8 and Article 25 of this Regulation.
Piéu 38. Authorization for representative to attend the General Meeting of Shareholders
Comply with the provisions of Clause 2, Article 8 and Article 27 of this Regulation.
Piéu 39.Conditions of implementation

Comply with the provisions of Article 9 of this Regulation.

Piéu 40.Form of passing resolutions of the General M eeting of Shareholders
Comply with the provisions of Article 10 and Article 30 of this Regulation.

Piéu 41.How to vote

Comply with the provisions of Article 13, Article 14 and Article 31 of this Regulation.
Piéu 42.How to count votes

Comply with the provisions of Article 15 and Article 32 of this Regulation.

Piéu 43. Announcement of vote counting results

Comply with the provisions of Article 17 and Article 33 of this Regulation.

Diéu 44. Minutes of the General Meeting of Shareholders

Comply with the provisions of Article 19 and Article 34 of this Regulation.

Piéu 45. Announcement of Resolutions and Minutes of Shareholders Meeting
Comply with the provisions of Article 20 of this Regulation.

CHAPTER 3-BOARD OF DIRECTORS
Section 1. General provisions
Piéu 46.Roles, Rights and Obligations of the Board of Directors
(Pursuant to the provisions of Articles 278 and 297 of Decree No. 155/2020/ND-CP)

The Board of Directors must fully comply with the responsibilities and obligations as prescribed by
the Law on Enterprises and the Company Charter. In addition, the Board of Directors hasthe following
responsibilities and obligations:

1. Responsible to shareholders for the company's operations;

2. Treat all shareholders equally and respect the interests of those with interests related to the company

3. Ensure that the company's operations comply with the provisions of law, the Company's Charter
and internal regulations,

Page 25




I nternal regulations on corporate governance of Lam Dong Pharmaceutical
Joint Stock Company (Ladophar)

4,

10.

Develop the Board of Directors Operating Regulations for approva by the General Meeting of
Shareholders and publish them on the company's website in accordance with the instructions in
Circular 116/2020/TT-BTC dated December 31, 2020 guiding a number of provisions on corporate
governance applicable to public companies in Decree No. 155/2020/ND-CP dated December 31,
2020 of the Government detailing the implementation of a number of articles of the Law on
Securities ;

Monitor and prevent conflicts of interest of Board members, General Director and other managers,
including misuse of company assets and abuse of related party transactions,

Develop internal regulations on corporate governance and submit them to the General Meeting of
Shareholders for approval in accordance with Article 270 of Decree No. 155/2020/ND-CP dated
December 31, 2020 of the Government detailing the implementation of a number of articles of the
Law on Securities;

Appointment of Corporate Governance Officer;

Organize training and coaching on corporate governance and necessary skills for members of the
Board of Directors, General Director and other managers of the company;

Report on the activities of the Board of Directors at the General Meeting of Shareholders in
accordance with current laws.

Other rights and obligations as prescribed in the Company Charter and internal corporate
governance regulations.

Piéu 47.Rights, obligations and responsibilities of members of the Board of Directors
(Pursuant to Article 277 of Decree No. 155/2020/ND-CP)

1.

o o

e.

Members of the Board of Directors have full rights as prescribed by the Law on Securities, relevant
laws and the Company Charter, the Company'sinternal governance regulations, including the right
to be provided with information and documents on the financial situation and business activities of
the Company and of the units within the Company.

Members of the Board of Directors have obligations as prescribed in the Company Charter and the
following obligations:

Perform their duties honestly and carefully in the best interests of shareholders and the company;
Attend all meetings of the Board of Directors and give opinions on the issues discussed;

Timely and fully report to the Board of Directors the remuneration received from subsidiaries,
affiliates and other organizations,

Report to the Board of Directors at the most recent meeting on transactions between the company,
subsidiaries, companies in which the public company controls 50% or more of the charter capita
with members of the Board of Directors and rel ated persons of such members; transactions between
the company and companies in which members of the Board of Directors are founding members or
business managers within the last 3 years prior to the time of the transaction;

Disclose information when trading company shares in accordance with the law.

company 's independent Board of Directors must prepare an evaluation report on the Board of
Directors performance.

| Page 26




I nternal regulations on corporate governance of Lam Dong Pharmaceutical
Joint Stock Company (Ladophar)

Section 2 — Regulations on Nomination, Candidacy, Election, Dismissal and Removal of Board
Members

Diéu 48.Number, term and structure of members of the Board of Directors

(Based on the provisions of Article 25 of the Company Charter)

1. The number of members of the Board of Directorsis 05 people.

2. Theterm of office of amember of the Board of Directors shall not exceed 05 years and may be re-

elected for an unlimited number of terms. An individual may only be elected as an independent
member of the Board of Directors of a company for no more than 02 consecutive terms. In case al
members of the Board of Directors end their terms at the same time, such members shall continue
to be members of the Board of Directors until a new member is elected to replace them and take
over the work.

The composition of the Board of Directorsis as follows:

The structure of the Board of Directors of the company must ensure that at least 1/3 of the tota
number of Board members are non-executive members. The company limits the number of Board
members who concurrently hold executive positions of the Company to ensure the independence of
the Board of Directors.

The number of independent members of the Board of Directors must ensure that thereis at least 01
independent member;

The rights, obligations and methods of organization and coordination of activities of independent
members of the Board of Directors will be specifically stipulated in the Board of Directors
Operating Regulations.

a. A member of the Board of Directors shall no longer be eligible to be a member of the Board of

Directorsin case he/she is dismissed, removed or replaced by the General Meeting of Shareholders
in accordance with the provisions of Article 160 of the Law on Enterprises .

The appointment of members of the Board of Directors must be announced in accordance with the
law on information disclosure on the stock market.

c. A member of the Board of Directors need not be a shareholder of the Company.

Piéu 49. Standards and conditionsfor Board of Directors members

(Pursuant to the provisions of Clause 1, Clause 2, Article 15.5 of Enterprise Law No. 59/2020/QH14
, Article 275 of Decree No. 155/2020/ND-CP)

1.

Members of the Board of Directors must meet the standards and conditions prescribed in Clause 1
and Clause 2, Article 155 of the Law on Enterprises and the Company Charter.

The Chairman of the Board of Directors may not concurrently hold the position of General Director
of the company.

A member of the Board of Directors of a public company may concurrently be a member of the
Board of Directors of a maximum of 05 other companies.

Piéu 50.Nominate, run for Board of Directors member
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(Pursuant to the provisions of Article 274 of Decree No. 155/2020/ND-CP ; Clauses 1, 2, 3, Article
24 of the Company Charter)

1.Shareholders or groups of shareholders holding 10% or more of the total number of common shares
have the right to nominate candidates for the Board of Directors in accordance with the provisions of
the Enterprise Law and the Company Charter. Shareholders or groups of shareholders holding 10%
to less than 20% of the total number of voting shares may nominate one (01) candidate; 20% to less
than 30% may nominate up to two (02) candidates; 30% to less than 40% may nominate up to three
(03) candidates; 40% to less than 50% may nominate up to four (04) candidates, 50% to less than
65% may nominate up to five (05) candidates, 65% or more may nominate up to seven (07)
candidates.

2.1n case the number of candidatesfor the Board of Directors through nomination and candidacy is still
not enough, the current Board of Directors will introduce additional candidates or organize
nominations according to the regulations in the Board of Directors Operating Regulations . The
introduction of additional candidates by the current Board of Directors must be clearly announced
before the General Meeting of Shareholders votes to elect members of the Board of Directors
according to the provisions of law .

Diéu 51.How to elect members of the Board of Directors

(Pursuant to Clause 3, Article 14.8 of Enterprise Law No. 59/2020/QH14 , Clause 2, Article 20 of the
Company Charter)

1. Voting to elect members of the Board of Directors must be carried out by cumulative voting,
whereby each shareholder has a total number of votes corresponding to the total number of shares
owned multiplied by the number of elected members of the Board of Directors and shareholders
have the right to accumulate all or part of their total votes for one or severa candidates. The elected
members of the Board of Directors are determined by the number of votes from high to low, starting
from the candidate with the highest number of votes until the number of members specified in the
Company Charter is sufficient. In case there are 02 or more candidates with the same number of
votes for the fina member of the Board of Directors, a re-election will be conducted among the
candidates with the same number of votes or selection will be made according to the criteria
specified in the election regulations or the Company Charter.

2. If the number of candidatesislessthan or equal to the number of members of the Board of Directors
to be el ected, the el ection of members of the Board of Directors can be carried out by the cumulative
voting method prescribed in Clause 3, Article 148 of the Law on Enterprises or by the voting method
(approval, disapproval, no opinion). The percentage of votes passed by the voting method is carried
out according to Clause 2, Article 20 of the Company Charter.

Piéu 52.Cases of dismissal, removal , replacement and addition of members of the Board of
Directors

(Pursuant to Article 160 of Enterprise Law No. 59/2020/QH14 )

1. The Generad Meeting of Shareholders shall dismiss a member of the Board of Directors in the
following cases:

a. Not meeting the standards and conditions prescribed in Article 155 of the Law on Enterprises;
b. Have aresignation letter and it is accepted;
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c. Other cases specified in the Company Charter.

2. The General Meeting of Shareholders shall dismiss a member of the Board of Directors in the
following cases:

a. Not participating in the activities of the Board of Directors for 06 consecutive months, except in
cases of force majeure;
b. Other cases specified in the Company Charter.

3. When deemed necessary, the General Meeting of Shareholders shall decide to replace members of
the Board of Directors; dismiss or remove members of the Board of Directors, except in the cases
specified in Clause 1 and Clause 2 of this Article.

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

a. Thenumber of members of the Board of Directorsisreduced by more than one-third (1/3) compared
to the number specified in the Company Charter. In this case, the Board of Directors must convene
a General Meeting of Shareholders within 60 days from the date the number of membersis reduced
by more than one-third,;

b. The number of independent members of the Board of Directors has decreased, not ensuring theratio
as prescribed in Point b, Clause 1, Article 137 of the Law on Enterprises ;

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

Piéu 53.Notice of election, dismissal and removal of members of the Board of Directors

After the decision to elect, dismiss, or remove a member of the Board of Directorsis made, the
Company is responsible for disclosing information internally within the Company and to relevant
agencies, on the mass media, and on the Company's website in accordance with the procedures and
regulations of current Law.

Piéu 54.How to introduce candidates for Board of Directors

In case the Board of Directors candidates have been identified, the company must publish information
related to the candidates at least 10 days before the opening date of the General Meeting of Shareholders
on the company's website so that shareholders can learn about these candidates before voting. The Board
of Directors candidates must have a written commitment to the honesty and accuracy of the published
persona information and must commit to performing their duties honestly, carefully and in the best
interests of the company if elected as a member of the Board of Directors. Information related to the
Board of Directors candidates to be published includes:

a. Full name, date of birth;

Professiona qualifications;

Work process;

Other management positions (including positions on the Board of Directors of other companies);
Benefits related to the company and its stakeholders;

Other information (if any) as prescribed in the Company Charter.
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The company must be responsible for disclosing information about the companies in which the
candidate is holding the position of Board member, other management positions and the interests
related to the company of the candidate for Board of Directors (if any).

Piéu 55.Election, dismissal, removal of Chairman of the Board of Directors

(Based on the provisions of Article 28 of the Company Charter)

1.

The Chairman of the Board of Directors is eected, dismissed, and removed from among the
members of the Board of Directors by the Board of Directors.

The Chairman of the Board of Directors may not concurrently hold the position of General Director.
The Chairman of the Board of Directors has the following rights and obligations:

a. Develop programs and plans of activities of the Board of Directors;

b. Prepare agenda, content, and documents for meetings; convene, chair and preside over Board of
Directors meetings;

c. Organize the adoption of resolutions and decisions of the Board of Directors;

d. Monitor the implementation of resolutions and decisions of the Board of Directors;

e. Chair of the General Meeting of Shareholders;

f. Other rights and obligations as prescribed by the Law on Enterprises and the Company Charter.

In case the Chairman of the Board of Directors submits a resignation or is dismissed or removed

from office, the Board of Directors must elect areplacement within 10 days from the date of receipt

of the resignation or dismissal or removal.

In case the Chairman of the Board of Directorsis absent or unable to perform hig/her duties, he/she

must authorize in writing another member to exercise the rights and obligations of the Chairman of

the Board of Directors. In case there is no authorized person or the Chairman of the Board of

Directors dies, goes missing, is detained, is serving a prison sentence, is serving an administrative

penalty at a compulsory drug rehabilitation facility, a compulsory education facility, has fled from

his/her place of residence, has limited or lost civil capacity, has difficulty in cognition, controlling

his/her behavior, is prohibited by the Court from holding aposition, practicing a profession or doing

certain work, the remaining members shall elect one of the members to hold the position of

Chairman of the Board of Directors according to the principle of majority approval of the remaining

members until anew decision of the Board of Directorsis made.

Section 3 - Remuneration , salary and other benefits of Board of Directors members

Piéu 56. Remuneration, bonuses and other benefits of Board members

(Based on the provisions of Article 27 of the Company Charter)

1.

2.

The Company has the right to pay remuneration and bonuses to members of the Board of Directors
based on business results and efficiency.

Board members are entitled to remuneration and bonuses. The remuneration is calculated based on
the number of working days required to complete the duties of the Board members and the daily
remuneration. The Board of Directors estimates the remuneration for each member based on the
principle of consensus. The total remuneration and bonuses of the Board of Directors are decided
by the General Meeting of Shareholders at the annual meeting.
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3.

The remuneration of each member of the Board of Directorsisincluded in the Company's business
expenses according to the provisions of the law on corporate income tax, shown as a separate item
in the Company's annual financial statements and must be reported to the General Meeting of
Shareholders at the annual meeting.

A member of the Board of Directors holding an executive position or a member of the Board of
Directors serving on a subcommittee of the Board of Directors or performing other duties beyond
the scope of the normal duties of a member of the Board of Directors may be paid additional
remuneration in the form of alump sum, salary, commission, percentage of profitsor in other forms
as decided by the Board of Directors.

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

The Board of Directors may purchase liability insurance from the Company upon approval by the
General Meeting of Shareholders. This insurance does not cover the Board of Directors' liabilities
related to violations of the law and the Company's Charter.

Section 4 — Regulationson the order and proceduresfor organizing Board of Directors meetings

Piéu 57.Minimum number of meetings per month/quarter/year

(Pursuant to the provisions of Article 157 of Enterprise Law No. 59/2020/QH14 ; Article 29 of the
Company Charter)

1.

2.

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

The Board of Directors meets at |east quarterly and may hold extraordinary meetings.

Picu 58.Cases where an extraordinary meeting of the Board of Directors must be convened

(Pursuant to the provisions of Article 157 of Enterprise Law No. 59/2020/QH14; Article 29 of the
Company Charter)

1.

Ne O T

The Chairman of the Board of Directors convenes a meeting of the Board of Directors in the
following cases:

At the request of an independent member of the Board of Directors;

At the request of the General Director or at least 05 other managers;

At the request of at least 02 members of the Board of Directors,

Other cases as prescribed by the Company Charter;

The proposal specified in Clause 3 of this Article must be made in writing, clearly stating the
purpose, issues to be discussed and decisions within the authority of the Board of Directors.

The Chairman of the Board of Directors must convene a meeting of the Board of Directors within
07 working days from the date of receipt of the request specified in Clause 3 of this Article. In case
the meeting of the Board of Directorsis not convened as requested, the Chairman of the Board of
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Directors shall be responsible for any damage caused to the Company; the person requesting shall
have the right to replace the Chairman of the Board of Directorsin convening ameeting of the Board
of Directors.

Piéu 59.Notice of Board of Directors meeting

(Pursuant to the provisions of Article 157 of Enterprise Law No. 59/2020/QH14; Article 29 of the
Company Charter)

1. The Chairman of the Board of Directors or the person convening the Board of Directors meeting
must send a meeting invitation at least 05 working days before the meeting date. The meeting
invitation must specify the time and location of the meeting, the agenda, the issues to be discussed
and decided. The meeting invitation must be accompanied by documents used at the meeting and
the members voting ballots.

Notice of Board of Directors meeting may be sent by invitation, telephone, fax, electronic means
or other methods as prescribed in the Company's Charter and guaranteed to reach the contact address
of each member of the Board of Directors registered with the Company.

Piéu 60.Conditionsfor holding Board of Directors meetings

(Pursuant to the provisions of Article 157 of Enterprise Law No. 59/2020/QH14; Article 29 of the
Company Charter )

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

Piéu 61.Voting method
(Pursuant to Article 29 of the Company Charter)

1. A member of the Board of Directorsis considered to attend and vote at the meeting in the following
Cases:

a Attend and vote directly at the meeting;

b. Authorize another person to attend the meeting and vote as prescribed in this Article;

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

d. Send voting ballots to the meeting via mail, fax, email;

2. Incase of sending the ballot to the meeting by mail, the ballot must be contained in asealed envelope
and must be delivered to the Chairman of the Board of Directors at |east 01 hour before the opening.
The ballot may only be opened in the presence of al attendees.

3. Vote

a. Except for the provisions at Point b, Clause 3 of this Article, each member of the Board of Directors
or authorized person as prescribed in Clause 1 of this Article present in person as an individua at
the meeting of the Board of Directors has one (01) vote;

b. A member of the Board of Directors shall not vote on contracts, transactions or proposals in which
the member or a person related to the member has an interest and such interest conflicts or may
conflict with theinterests of the Company. A member of the Board of Directors shall not be counted
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in the minimum number of members present to be able to hold a meeting of the Board of Directors
on decisions on which the member does not have the right to vote,

c. According to the provisions of Point d, Clause 11, Article 29 of the Company Charter, when an
issue arises at ameeting related to the interests or voting rights of amember of the Board of Directors
and that member does not voluntarily give up his’/her voting rights, the decision of the chairperson
isthefinal decision, except in caseswherethe nature or scope of theinterests of the relevant member
of the Board of Directors has not been fully disclosed;

d. A member of the Board of Directors who benefits from a contract specified in Point aand Point b,
Clause 6, Article 42 of the Company Charter is considered to have a significant interest in that
contract;

4. A member of the Board of Directorswho directly or indirectly benefitsfrom acontract or transaction
that has been signed or is expected to be signed with the Company and knows that he or she has an
interest in it shal be responsible for disclosing this interest at the first meeting of the Board
discussing the signing of this contract or transaction. In case a member of the Board of Directors
does not know that he or she or arelated person has an interest at the time the contract or transaction
is signed with the Company, this member of the Board of Directors must disclose the related
interests at the first meeting of the Board of Directors held after this member knows that he or she
has an interest or will have an interest in the above transaction or contract.

5. The Board of Directors has the right to seek written opinions from the Board of Directors members
to pass the Board of Directors Resolution when passing matters under the Board of Directors
authority in Clause 2, Article 26 of the Company's Charter.

Resolutions in the form of written opinions are passed on the basis of the approval of the mgjority
of members of the Board of Directors with voting rights. This resolution has the same effect and
value as aresolution passed at a meeting .

6. A meeting of the Board of Directors may be held by video conference between members of the
Board of Directors when al or some of the members are in different locations provided that each
member attending the meeting is able to:

a. Hear each other Board member speak at the meeting;

b. Address al other members present simultaneously. Discussion among members may be conducted
directly by telephone or other means of communication or a combination of these methods. A
member of the Board of Directors participating in such a meeting shall be considered “present” at
that meeting. The place of ameeting held under this provision shall be the place where the majority
of the members of the Board of Directors are present, or the place where the Chairman of the meeting
IS present.

Decisions passed in telephone meetings are properly organized and conducted, effective immediately
upon the end of the meeting but must be confirmed by the signatures in the minutes of all members of
the Board of Directors attending this meeting.

7. The Chairman of the Board of Directors is responsible for sending the minutes of the Board of
Directors meetingsto the members and the minutes are valid evidence of the work conducted during
the meeting unless there is an objection to the content of the minutes within ten (10) days from the
date of sending. The minutes of the Board of Directors meetings are prepared in Viethamese and
may be prepared in English. The minutes must be signed by the chairman and the person taking the
minutes.
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Piéu 62.How to passaresolution of the Board of Directors
(Pursuant to Article 29 of the Company Charter)

Resolutions and decisions of the Board of Directors are passed if approved by the majority of members
attending the meeting; in case of equal votes, the final decision belongs to the side with the opinion of
the Chairman of the Board of Directors.

Diéu 63.Authorization of other personsto attend meetings of Board of Directors members
(Pursuant to Article 29 of the Company Charter)

Members must attend all Board of Directors meetings. Members may authorize others to attend
meetings and vote if approved by amajority of Board of Directors members.

Picéu 64.Take minutes of Board of Directors meeting
(Pursuant to Article 158 of Enterprise Law No. 59/2020/QH14)

Board of Directors meetings must be recorded in minutes and may be recorded, transcribed and stored
in other electronic forms. Minutes must be prepared in Vietnamese and may be prepared in aforeign
language, including the following main contents:

a. Name, head office address, business registration number;

Time and place of meeting;

Purpose, agenda and content of the meeting;

Full name of each member attending the meeting or authorized person attending the meeting and
method of attending the meeting; full name of members not attending the meeting and reason;
Issues discussed and voted on at the meeting;

Summarize the opinions of each member attending the meeting in chronological order;

Voting results, clearly stating the members who approve, disapprove and have no opinion;

The matter passed and the corresponding passing percentage;

Full name and signature of the chairman and the person taking the minutes, except for the case
specified in Article 65 of these Regulations.

Qoo
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Minutes of Board of Directors meetings and documents used in the meetings must be kept at the
company's head office.

Minutes drawn up in Vietnamese and in a foreign language have the same legal effect. In case of any
difference in content between the minutesin Vietnamese and in aforeign language, the content in the
minutes in Vietnamese shall prevail.

The chairman, the minute taker and the signatories of the minutes shall be responsible for the
truthfulness and accuracy of the content of the Board of Directors meeting minutes.

Minutes of Board of Directors meetings and documents used in the meetings must be kept at the
company's head office.

Piéu 65.In case the chairman and/or secretary refuses to sign the Board of Directors meeting
minutes

(Pursuant to Article 158 of Enterprise Law No. 59/2020/QH14)
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In case the chairman or the minutes taker refuses to sign the meeting minutes, but if all other members
of the Board of Directors attending the meeting sign them and they contain all the contents as prescribed
inpointsa, b, c, d, dd, e, g and h, Article 64 of these Regulations, then these minutes shall be valid.

Diéu 66.Notice of resolutions and decisions of the Board of Directors

After issuing the Resolution/Decision of the Board of Directors, the Company is responsible for
disclosing information internally within the Company and to relevant agencies, on mass media, and on
the Company's website in accordance with current procedures and regulations.

Section 5. Subcommittees of the Board of Directors
Diéu 67. Subcommittees under the Board of Directors
(Based on Article 30 of the Company Charter)

1. The Board of Directors may establish a subcommittee to be responsible for development policies,
personnel, remuneration, internal audit, and risk management. The number of members of the
subcommittee shall be decided by the Board of Directors, with a minimum of 02 people, including
members of the Board of Directors and external members. Independent members of the Board of
Directorsg/non-executive members of the Board of Directors should make up the majority of the
subcommittee and one of these members shall be appointed as Head of the subcommittee according
to the decision of the Board of Directors. The activities of the subcommittee must comply with the
regulations of the Board of Directors. The resolution of the subcommittee shall only be effective
when the majority of members attend and vote for it at the subcommittee meeting.

2. Theimplementation of decisions of the Board of Directors or of subcommittees under the Board of
Directors must comply with current legal regulations and provisions in the Company Charter and
Internal Regulations on corporate governance.

Section 6. Selection, appointment and dismissal of the person in charge of cor porate gover nance
Piéu 68.Standards for Corporate Gover nance Officers
(Pursuant to Clause 2, Article 31 of the Company Charter)

The person in charge of corporate governance shall not concurrently work for an approved auditing
organization that is auditing the Company's financial statements.

Piéu 69.Appointment of Corpor ate Gover nance Officer
(Pursuant to Clause 1, Article 3 1 of the Company Charter)

The Board of Directors of the Company must appoint at least 01 person in charge of corporate
governance to support corporate governance at the enterprise. The person in charge of corporate
governance may concurrently hold the position of Company Secretary as prescribed in Clause 5, Article
156 of the Law on Enterprises.

Piéu 70.Cases of dismissal of the person in charge of cor por ate gover nance

1. TheBoard of Directors may dismiss/remove the Corporate Governance Officer when necessary, but
not in violation of current labor laws.

2. Thepersonin charge of corporate governance may be removed by resolution of the General Meeting
of Shareholders.
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Piéu 71.Notice of appointment and dismissal of the person in charge of corpor ate gover nance

After the decision to appoint or dismiss the Company's Administrator is made, the Company is
responsiblefor disclosing information internally within the Company and to relevant agencies, on mass
media, and on the Company's website in accordance with the procedures and regulations of current
law.

Piéu 72.Rights and Obligations of the Company's Administrator

(Pursuant to Clause 3, Article 3.1 of the Company Charter)

The person in charge of corporate governance has the following rights and obligations:

a. Advise the Board of Directors on organizing the General Meeting of Shareholders in accordance

b.

e

with regulations and related work between the Company and shareholders;

Prepare meetings of the Board of Directors, Audit Committee and General Meeting of Shareholders
asrequired by the Board of Directors;

Advice on meeting procedures,

Attend meetings;

Consulting on procedures for preparing resolutions of the Board of Directors in accordance with
legal regulations,

Provide financial information, copies of Board of Directors meeting minutes and other information
to Board members;

Monitor and report to the Board of Directors on the Company's information disclosure activities;
Act as apoint of contact with stakeholders;

Keep information confidential according to the provisions of law and the Company Charter;

. Other rights and obligations as prescribed by law and the Company Charter.
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CHAPTER 4- AUDIT COMMITTEE UNDER THE BOARD OF DIRECTORS
Piéu 73. Rights and obligations of the Audit Committee

(Pursuant to Article 161 of Enterprise Law No. 59/2020/QH14; Article 38 of the Company
Charter )

Rights and obligations of the Audit Committee: as prescribed in Article 38 of the Company Charter.
Piéu 74. Nomination and candidacy for Audit Committee members

1. Term of the Audit Committee

The term of office of the Audit Committee corresponds to the term of office of the Board of
Directors. Accordingly, the term of office of a member of the Audit Committee is no more than
five (05) years.

2. Number, structure and standards of the Audit Committee

a.  TheAudit Committee shall have at least 02 (two) members. The specific number of members
of the Audit Committee shall be decided by the Board of Directors at the first meeting of the
Board of Directors term. In which:

- The Chairman of the Audit Committee must be an independent member of the Board of
Directors appointed by the Board of Directors; and

- Members of the Audit Committee must be non-executive Board members.
b. Audit Committee Standards

Audit Committee members must have knowledge of accounting and auditing, have general
understanding of the law and operations of the Company and must not fal into the following
cases:

- Work in the accounting and finance department of the Company;

- Beamember or employee of an auditing organization approved to audit the company's
financial statements for the previous 3 consecutive years.

3. Nomination and candidacy for Audit Committee members

a. After the General Meeting of Shareholders elects the members of the Board of Directors for
the new term, at the first meeting of the new term, the members of the Board of Directors will
elect the Chairman of the Board of Directors. The Chairman of the Board of Directors will,
based on the profiles of the candidates for the Board of Directors, nominate alist of members
of the Audit Committee.

b. Other board members may nominate themselves for membership in the Audit Committee if
they are deemed to meet the qualifications.

c. Theentire Board of Directors shall voteto € ect the Chairman of the Audit Committee and the
remaining members of the Audit Committee based on the list of candidates prepared in the
manner described above.

Piéu 75.Audit Committee Activities
The Audit Committeeisresponsible for activities related to:
- Financial statements;
- Internal audit activities,

- Services provided by independent auditors;
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Internal control, risk management;
Follow.

1. Financia report

a

Review quarterly, six-month and annual financial reports before the General Director submits
them to the Board of Directors, General Meeting of Shareholders or publicly announces them
in accordance with the law; give opinions on the truthfulness, completeness, timeliness and
conformity of the financial reports with the Accounting Regime, Accounting Standards and
current legal regulations;

Review key accounting and financial reporting issues; impact of legal and professional
regulations on the Company's financial statements;

Discuss and review the results of the financial statement audit with the CFO, Chief
Accountant and Independent Auditor;

Review the management letter of the Independent Auditor; advise the Board of Directors on
material findings, recommendations and related implementation plans;

2. Internd audit activities
The Audit Committee oversees matters relating to the internal audit function, including:

a

b
C.
d

Internal audit plan;

Audit method;
Audit quality and efficiency;

Review internal audit reports, with emphasis on relevant recommendations and
implementation plans;

3. Services provided by independent auditors

a

Propose the selection of an independent auditing company, auditing fees and all related
issues for the Board of Directors to submit to the General Meeting of Shareholders for

approval;

Consider the nature and scope of the audit and the approach proposed by the Independent
Auditor, including coordination with the Internal Auditor (if any);

The Audit Committee and the Independent Auditor shall discuss matters that the Committee
or the Independent Auditor deems necessary (Management letter, difficulties and
shortcomings discovered from audit results, ...).

4. Interna control, risk management

a.  Monitor internal control system, risk management system;

b.  Review the independent audit report, internal audit assessment of internal control system,
risk management, note the audit findings, recommendations and feedback from the Board of
Directors,

5. Follow
a.  Monitor the effectiveness of activities, measures to prevent fraud, violations of internal
regulations, Company Charter, professional ethics or violations of law;
b. Discusswith the General Director and/or members of the Executive Board about measuresto

prevent fraud and violations of professional ethics.

Page 38




I nternal regulations on corporate governance of Lam Dong Pharmaceutical
Joint Stock Company (Ladophar)

CHAPTER 5- GENERAL DIRECTOR
Piéu 76.Roles, responsibilities, rights and obligations of the General Director
(Pursuant to Clause 2, 4, Article 34 of the Company Charter)

1. The Genera Director is the person who runs the daily business operations of the Company; is
supervised by the Board of Directors; is responsible to the Board of Directors and before the law
for the implementation of assigned rights and obligations .

2.  The Generd Director has the following rights and obligations:

a. Decide on matters related to the Company's daily business that are not under the authority of the

Board of Directors;

Organize the implementation of resolutions and decisions of the Board of Directors,

Organize the implementation of the Company's business plan and investment plan;

Proposing organizational structure plan and internal management regulations of the Company;

Appoint, dismiss, and remove management positions in the Company, except for positions under

the authority of the Board of Directors,

f. Decide on salaries and other benefits for employees in the Company, including managers under the

appointment authority of the General Director;

Labor recruitment;

Propose plans to pay dividends or handle business |osses;

i. Other rights and obligations as prescribed by law, the Company Charter and resolutions and

decisions of the Board of Directors.
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Piéu 77. Term of office, qualifications and conditions of the General Director

(Pursuant to the provisions of Clause 5, Article 162 of Enterprise Law No. 59/2020/QH14; Clause 3,
Article 34 of the Company Charter)

The term of office of the Genera Director shall not exceed 05 years and may be reappointed for an
unlimited number of terms.

The Director or General Director must meet the following standards and conditions:

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

b. Not be a family member of the business manager, the company and the parent company; the
representative of state capital, the representative of enterprise capital at the company and the parent
company;

c. Have professional qualifications and experience in corporate business administration.

Diéu 78.Candidate, nominate General Director

The Board of Directors and members of the Board of Directors have the right to nominate candidates
for the position of General Director in accordance with the standards and conditions specified in
Article 77 of this Regulation and submit them to the Board of Directors for consideration when the
Company needsto find a General Director.

Piéu 79.. Appoint, dismiss, sign contract, terminate contract with General Director

(Pursuant to Clause 1, Clause 5, Article 34 of the Company Charter)
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The Board of Directors appoints 01 member of the Board of Directors or hires another person as
General Director.

The Board of Directors may dismiss the Genera Director when the majority of the Board members
with voting rights present at the meeting agree and appoint a new General Director to replace him.

The Board of Directors has the authority to sign /terminate contracts and decide on the terms of the
labor contract as stipulated in Point i, Clause 2, Article 26 and Article 34 of the Company Charter.

Piéu 80.Notice of appointment, dismissal, contract signing, contract termination for General
Director

After thedecision to elect, dismissor remove the General Director is made, the Company isresponsible
for disclosing information internally within the Company and to relevant agencies, on the mass media,
and on the Company's website in accordance with the procedures and regulations of current law.

Dicu 81.Salary and other benefits of the General Director
(Pursuant to Clause 2, Clause 3, Article 33 of the Company Charter)

1. TheGeneral Director ispaid asalary and bonus. The General Director's salary and bonus are decided
by the Board of Directors.

2. The sdlary of the executive is included in the Company's business expenses according to the
provisions of the law on corporate income tax, shown as a separate item in the Company's annual
financial statements and must be reported to the Genera Meeting of Shareholders at the annual
meeting.

Page 40




I nternal regulations on corporate governance of Lam Dong Pharmaceutical
Joint Stock Company (Ladophar)

CHAPTER 6-OTHER ACTIVITIES

Section 1 — Regulations on coordination of activities between the Board of Directors, Audit
Committee and General Director

Piéu 82. Proceduresand order of convening, meeting invitations, recording minutes, and
announcing meeting results between the Board of Directors, Audit Committee and General
Director

The procedures and order of convening, inviting meetings, recording minutes, and announcing meeting
results between the Board of Directors, the Audit Committee , and the Director shall be carried out in
accordance with the procedures and order of convening Board meetings specified in Section 4, Chapter
3 of these Regulations.

Piéu 83. Notification of Resolution / Decision of the Board of Directorsto the General Director

Resolutions /Decisions of the Board of Directors (with contents related to the responsibilities, powers
and obligations of the Director) after being issued must be sent to the General Director at the sametime
and in the same manner as for members of the Board of Directors.

Diéu 84. Casesin which the General Director requeststo convene a meeting of the Board of
Directorsand issuesrequiring the Board of Directors opinion

(Based on the provisions of Point h Clause 3 Article 162 Enterprise Law No. 59/2020/QH14 , Article
2 88 Decree No. 155/2020/ND-CP, Clause 4 Article 35, Article 39 Company Charter)

1. Cases of reguest to convene a meeting of the Board of Directors

General Director may request to convene ameeting of the Board of Directorsin the following
Cases:

- When it is found that the rights of the Genera Director as prescribed in Article 34 of the
Company Charter are not exercised;

- When detecting violations of the law or violations of the Company Charter by other business
executives after having notified the Board of Directors in writing but the violator has not yet
stopped the violation or has a solution to remedy the consequences;

2. Issuesrequiring the Board of Directors opinion:

a. Recommend to the Board of Directors on the organizational structure plan and internal
management regulations of the Company;

b. Propose measures to improve the Company's operations and management;

c. The Genera Director must plan for the Board of Directors to approve issues related to
recruitment, employee termination, salary, social insurance, benefits, rewards and disciplinefor
employees and business executives.

d. The General Director must plan for the Board of Directors to approve issues related to the
Company's relations with trade unions in accordance with best management standards,
practices and policies, practices and policies stipulated in the Company's Charter, the
Company's regulations and current legal regulations.
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e. Ask the Board of Directors for their opinion on the Draft Audited financial statements
(including balance sheet, income statement and projected cash flow statement) for each fiscal
year must be submitted for approval by the Board of Directors;

f. Propose plansto pay dividends or handle business |osses;
0. Request the Board of Directors to approve the detailed business plan for the next fiscal year;
h. Other contents when considered in the interests of the Company.

Diéu 85. Report of the General Director to the Board of Directors on the performance of
assigned dutiesand powers

(Based on the provisions of Appendix IV of Circular No. 96/2020/TT-BTC, Clause 4, Article 3 4 of the
Company Charter)

1. Report on the implementation of the Resolutions of the Board of Directors and the General
Meeting of Shareholders, the business plan and investment plan of the Company approved by the
Board of Directors and the General Meeting of Shareholders;

2. Quarterly and annually report on the financial situation and business performance of the Company;
3. Report on improvements in organizational structure, policies, management;

4. Annual report on implementation of obligations towards the environment, community and
workers;

5. Report on the implementation of other contents authorized by the Board of Directors and the
General Meeting of Shareholders;

6. Report other issues as required by the Board of Directors.

Picu 86.Review theimplementation of resolutions and other authorizations of the Board of
Directorsto the General Director

Based on the General Director's report on the performance of assigned duties and powers as prescribed
in Article 76 of this Regulation, the Board of Directors will review the results of the implementation
of resolutions and other matters authorized by the Board of Directors to the Genera Director.

Picu 87.1ssuesthat the General Director must report, provide information and methods of
notification to the Board of Directorsand Audit Committee

(Pursuant to the provisions of Clause 3, Article 291 of Decree No. 155/2020/ND-CP, Article 35,
Clause 3, Article 43, Article 44 of the Company Charter)

1. Issues that the Genera Director must report, provide information and how to notify the Board of
Directors

a. Contents according to Article 84 of this regulation;

b. The General Director is obliged to notify the Board of Directors of transactions between the
Company, its subsidiaries, and other companies in which the Company controls 50% or more of the
charter capital with that entity itself or with related persons of that entity in accordance with the
provisions of law .
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C.

C.

Other contents need to be consulted and reported to the Board of Directors must be sent at least
seven (07) working days in advance and the Board of Directors will respond within seven (07)
working days.

In particular, in case of approval of contracts and transactions according to the provisions of Clause
1, Article 167 of the Law on Enterprises and with a value of less than 20 % The total value of the
enterprise’'s assets recorded in the most recent financial report or a smaller ratio or value as
prescribed in the Company Charter, the company representative signing the contract or transaction
must notify the members of the Board of Directors and the Audit Committee members of the entities
related to the contract or transaction and send along the draft contract or the main content of the
transaction. The Board of Directors shall decide on the approval of the contract or transaction within
15 daysfrom the date of receipt of the notification, unless the Company Charter stipul ates adifferent
time limit; members of the Board of Directors with interests related to the parties in the contract or
transaction shall not have the right to vote.

Issues that the General Director must report, provide information and how to notify the Audit
Committee

the Audit Committee Members at the same time and in the same manner as to the Board of Directors
members.

The Genera Director and other business executives must provide complete, accurate and timely
information and documents on the management, operation and business activities of the company
at the request of the Audit Committee members or the Audit Committee .

The method of notification to the Audit Committee is the same as that for the Board of Directors.

Pic¢u 88. Coordinate control, operation and supervision activities between member s of the Board

of Directors, members of the Audit Committee and the General Director according to the
specific tasks of the above members.

1. Coordination of activities between the Audit Committee and the Board of Directors:

The Inspection Committee has the role of supervising, coordinating, advising and providing
complete, timely and accurate information. Specifically asfollows:

a. Regularly inform the Board of Directors about the performance results, consult the Board of

Directors before submitting reports, conclusions and recommendations to the General Meeting
of Shareholders;

In meetings of the Audit Committee , the Audit Committee has the right to request members of the
Board of Directors, the General Director and representatives of approved auditing organizations to
attend and answer gquestions that need to be clarified ;

Periodic and unscheduled inspections by the Audit Committee must have written conclusions
(no later than fifteen (15) days from the end date) sent to the Board of Directors to provide
additional basis to assist the Board of Directors in managing the Company. Depending on the
level and results of the above inspection, the Audit Committee must discuss and reach an
agreement with the Board of Directors and the General Director before reporting to the General
Meseting of Shareholders. In case of disagreement, the Chairman of the Audit Committee is
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authorized to reserve hig’her opinion and record it in the minutes and the Chairman of the
Audit Committee is responsible for reporting to the nearest General Meeting of Shareholders;

d. In case the Audit Committee discovers any violations of the law or the Company Charter by
members of the Board of Directors, the Audit Committee shall notify the Board of Directors in
writing within forty-eight (48) hours, requesting the violator to stop the violation and take measures
to remedy the consequences ;

e. Audit Committee members are obliged to notify the Board of Directors of transactions between the
Company, its subsidiaries, and other companies in which the Company controls 50% or more of
the charter capital with that entity itself or with related persons of that entity in accordance with the
provisions of law ;

f. For recommendations related to the Company's operations and finances, the Audit Committee
must send a written document and related documents at least fifteen (15) days before the
expected date of receiving feedback;

g. Recommendationsto the Board of Directors must be submitted at |east seven (07) working days
in advance and the Board of Directors will respond within seven (07) working days.

The Board of Directors shall facilitate the Audit Committee to exercise its rights and obligations.
2. Coordination of activities between the Audit Committee and the General Director :
The Inspection Committee has the function of inspecting and supervising :

a. In the meetings of the Audit Committee , the Audit Committee has the right to request the
General Director (at the same time requesting the members of the Board of Directors, the
General Director and representatives of the approved auditing organization) to attend and
answer questions that need to be clarified and issues that the Audit Committee members are
interested in;

b. Periodic and unscheduled audits by the Audit Committee must have written conclusions
(no later than fifteen (15) days from the end date) sent to the General Director. to have
more basis to assist the General Director in the management of the Company. Depending
on the level and results of the above inspection, the Audit Committee must discuss and
reach an agreement with the General Director before reporting to the General Meeting of
Shareholders. In case of disagreement, the authorized person shall reserve his/her opinion
and record it in the minutes and the Audit Committee shall be responsible for reporting to
the nearest General Meeting of Shareholders;

c. Members of the Audit Committee have the right to request the General Director to facilitate
access to records and documents related to the Company's business activities at the Head
Office or where the records are stored,

d. For information and documents on management, busi ness operations and business situation
reports, financial reports, the Audit Committee 's request for information must be sent to the
Company at least forty-eight (48) working hours before the expected time of receiving a
response. The Audit Committee must not use information that has not been authorized for
disclosure by the Company or disclose it to othersto carry out related transactions .
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e.

The Audit Committee 's recommendati ons on measures to amend, supplement, and improve
the organizational structure for management, supervision, and operation of the company's
business activities must be sent to the General Director at |east seven working days before
the expected date of receiving feedback.

The General Director shall facilitate the Audit Committee to exercise its rights and perform
its obligations.

Coordination of activities between the General Director and the Board of Directors : The
General Director is the person who represents the Company in managing its activities,
ensuring the Company operates continuously and effectively.

When there is a proposal for the company's organizational structure and internal management
regulations, the General Director shall send it to the Board of Directors as soon as possible but
no less than seven (07) days before the date on which the content needs to be decided,;

The General Director must plan for the Board of Directors to approve issues related to
recruitment, dismissal, salary, socia insurance, benefits, rewards and discipline for employees
and managers,

The General Director must plan for the Board of Directors to approve issues related to the
Company's relationship with trade unions in accordance with best management standards,
practices and policies, practices and policies stipulated in the Company's Charter, the
Company's regulations and current legal regulations,

The General Director is obliged to notify the Board of Directors of transactions between the
Company, subsidiaries, and other companies in which the Company controls 50% or more of
the charter capital with that entity itself or with related persons of that entity in accordance with
the provisions of law;

Other contents requiring the Board of Directors opinion must be sent at least seven (07)
business days prior to the intended date of receipt of the response .

Section 2 — Regulations on annual assessment of rewards and disciplinary actions for member s of
the Board of Directors, members of the Audit Committee , General Director and other business
executives

Pi¢u 89. Regulations on performance assessment of Board of Directors members, Audit
Committee members, Directorsand other executives

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

2. The performance evaluation criteria must harmonize the interests of the business operator 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 Board of Directors at each time.
In particular, non-financial indicators can be mentioned as: the interests of related parties,
operational efficiency, progress and improvements achieved, etc.

3. Annually, based on assigned functions, tasks and established evaluation criteria/achieved results,
the Board of Directors organizes an evaluation of the performance of Board members.
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4,

5.

the Audit Committee Members is organized and implemented in the manner mentioned in the
organizational structure and operation of the Audit Committee .

The performance evaluation of other operators is carried out according to internal regulations or
may be based on the self-evaluation of the performance of these operators.

Piéu 90. Reward

1.

The Board of Directors or the Remuneration Subcommittee (if any) is responsible for developing a
reward policy . Rewards are implemented based on the results of performance evauation in Article
95 of this Regulation.

Forms of rewards: in cash, in shares (issuing shares under the employee stock option program in the
company) or other forms developed by the Board of Directors or the Compensation and Benefits
Subcommittee. The Genera Director must plan the forms of rewards and submit them to the Board
of Directors for approval. In case of exceeding the authority, it will be submitted to the General
Meeting of Shareholdersfor approval.

The reward regime for members of the Board of Directors and members of the Audit Committee
will be decided by the General Meeting of Shareholders.

For business executives: the bonus fund is drawn from the Company's Welfare Bonus Fund and
other legal sources. The bonuslevel isbased on actual annual businessresults. The General Director
will propose to the Board of Directors for approval. In case of exceeding authority, it will be
submitted to the General Meeting of Shareholders for approval.

Piéu 91. Discipline

1.

TheBoard of Directorsis responsiblefor establishing disciplinary measures based on the nature and
severity of the violation. Discipline must include the highest form of dismissal or removal from
office.

Members of the Board of Directors, members of the Audit Committee , and business executives
who falil to fulfill their duties with honesty, diligence, and prudence as required will be personally
liable for the damages they cause.

3. Membersof the Board of Directors, members of the Audit Committee, and business executives
who violate thelaw or the Company's regul ations while performing their duties shall, depending
on the severity of the violation, be subject to disciplinary action, administrative sanctions, or
criminal prosecution in accordance with the law and the Company's Charter. In case of causing
damageto the interests of the Company, shareholders or others shall be required to compensate
in accordance with the law.
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CHAPTER 7- AMENDMENT OF INTERNAL REGULATIONS ON CORPORATE
GOVERNANCE

Piéu 92. Supplement and amend theinternal regulations on cor por ate gover nance

1. Any addition or amendment to this Charter must be considered and decided by the Company's
General Meeting of Shareholders.

2. Incasethere are provisions of law related to the company's operations that are not mentioned in this
charter or in casethere are new provisionsof law that are different from the provisionsin thischarter,
the provisions of that law shall of course be applied and regul ate the company's operations.

CHAPTER 8- EFFECTIVE DATE
Diéu 93.Effective Date

1. Thisregulation includes 08 chapters, 93 Thing approved by the General Meeting of Shareholders
of the Joint Stock Company Lam Dong Pharmaceutical (Ladophar) unanimously approved on April
24, 2025 and jointly accepted the full validity of this regulation.

2. Thisregulation isthe sole and official of the company .

3. Copiesor extracts of the Internal Regulations on Corporate Governance must be signed by the
Chairman of the Board of Directors .
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