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QUY CHE NOI BQ VE QUAN TRI
CUA CONG TY CO PHAN PE TAM

- Can ctt Luét Chiing khodn ngay 26 thang 11 nam 2019.
Céin cir Ludt Doanh nghiép ngay 17 thdng 6 nam 2020.

- Cdn cit Nghi dinh 56 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua
Chinh phu quy dinh chi 1iét thi hamh mét sé diéu ciia Ludt Chitng khodn.

Cén cir Théng tu s6 116/2020/TT- BTC ngay 31 thang 12 nam 2020 cua Bo
truong Bo Tai chinh hudng dan mot s6 diéu vé quan tri Cong ty dp dung doi véi
Céng ty dai ching tai Nghi dinh 56 1 55/2020/ND-CP ngay 31 thang 12 nam 2020
ciia Chinh phu quy dinh chi tiét thi hanh mot sé diéu ciia Ludt Chimg khodn.

Céin cit Diéu 1é Cong ty co 5 phan Dé Tam.
. Cén cik Nehi quyét Pai hgi dong c6 dong s6 s6 11/6/2025/NQ - PHDCD
ngay 16/6/2025.

CHUONG I
QUY DINH CHUNG
Piéu 1: Pdi twong va Pham vi diéu chinh.
1. Quy ché noi bd vé quan tri Cong ty Co phan Pé Tam ap dung khi Cong ty

¢b phan D¢ Tam niém yét o phiéu trén S¢ giao dich chimg khoén thanh phd Ho Chi
Minh. Quy ché nay dugc xay dung theo quy dinh cua: :

a) Luat Doanh nghiép s6 59/2020/QH14 dugc Qubc hoi khoa 14 nude
CHXHCN Viét Nam thong qua ngay 17/6/2020;

b) Luat Chung khoan s6 54/2019/QH14 dugc Quéc hdi khoa 14 théng qua
ngay 26/11/2019 va céc van ban huéng dan

¢) Nghi dinh s& 155/2020/ND-CP ngay 31/12/2020 cta Chinh pht quy dinh
chi tiét thi hanh mét s6 diéu ctia Luat Ching Khoan;

d) Thong tu 116/2020/TT-BTC ngay 31/12/2020 ctia Bo Tai chinh huéng dan

mdt sb diéu vé quan tri Cong ty ap dung déi véi Cong ty dai chang tai Nghi dinh sd
155/2020/ND-CP quy dinh chi tiét thi hanh mot s diéu ctia Luat chung khoén;

e) biéu lé t4 chirc va hoat dong cta Cong ty Cb phan Pé Tam.

2. Quy ché nay quy dinh chi tiét vé hoat dong quan tri Cong ty d6i voi Cong
ty cb phan D¢ Tam, bao gom hoat dong cta:

- Dai hoi dong co dong;
- Hoi dong quan trj, Thanh vién Hoi ddng quan tri;
Ban diéu hanh, thanh vién Ban diéu hanh;

Ban kiém soéat; Kiém soat vién;
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- Giao dich vai nguoi c6 lién quan;

- Bao céo va cong b thong tin.
nhim tuan tha dung va day di quy dinh cua Luat Doanh nghiép, Luat chimg khoan,
Diéu 1é Cong ty va cac vin ban khac vé quan tri Cong ty, bao vé loi ich cua Cong ty,
quyeén loi chinh déng cta ¢ dong trong qué trinh hoat dong cua Cong ty.

Diéu 2:'Giai thich tir ngir.

1. Trong Quy ché nay, céc tir ngit sau ddy dugc hiéu nhu sau:

a) “Quan tri Cong ty”: la h¢ thong cac quy tic dé dam bao cho Cong ty duorc
dinh huéng diéu hanh va dugc kiém soat mot cach c6 hiéu qua vi quyen loi cua cb
dong va nhiing nguoi lién quan dén Cong ty.

b) “Cong ty”: 1a Cong ty C6 phan Pé Tam.

¢) “Piéu 18”: 1a Diéu 1é clia Cong ty, bao gém moi sira ddi duge phé chuan
hop 18 tai timg thoi diém.

d) “Cd dong”: 1a nhitng c4 nhan, t6 chirc s& hitu cé phiéu clia Cong ty.

e) “Dai hoi dong cb dong” hodc “PHPCD™: gdm tat ca cac cb dong c6 quyén
bidu quyét, 12 co quan cao nhét cia Cong ty.

f) “Cé déng lon™: 1a cb dong sé hitu tir 5% tr& 16n s ¢b phiéu c6 quyén bicu
quyét cua Cong ty.

g) “Hoi dong quén tri” hogc “HPQT”: la co quan quan ly Cong ty, ¢ toan
quyén nhan danh Cong ty dé quyét dinh, thuc hién cac quyén va nghia vu cua Cong
ty khong thudc thAm quyén ciia PHDCD va chiu trach nhi¢m quan ly Cong ty vi cac
quyen lgi hop phap cua cd dong.

h) “Thanh vién Hoi dng quan tri khong diéu hanh”: Ia thanh vién khong phai
la Téng giam doc, phé Tong gidm dbc, Ké toan truéng va nhitng can bd quan ly
khéc duge Hoi ddng quan tri bo nhiém.

i) “Thanh vién doc lap Hoi d(}‘mg quan tri”: (sau déy goi la thanh vién ddc
lap) 1 thanh vién dép tmg cac diéu kién sau day:

- Khong phai 12 ngudi dang lam viéc ¢ vi tri can bo quan ly cho Cong ty,
Cong ty me hodc Cong ty con ciia Cong ty; khong phai 1a ngudi da timg
lam viéc & vi trf can bd quan 1y cho Cong ty, Cong ty me hodc Cong ty con
cua Cong ty it nhat trong 03 nam lién trude do;

- Khéng phai 1a ngudi dang hudng luong, thu lao tir Cong ty, trur cac khoan
phu cép ma thanh vién Hoi ddng quan tri dugc hudng theo quy dinh;

- Khong phai la nguoi ¢6 vo hodc chdng, bd dé, bd nudi, me dé, me nudi,
con dé, con nudi, anh rudt, chi rudt, em rudt la c6 dong 16n cua Cong ty; la
can bd quan ly ctia Cong ty hoze Cong ty con cua Cong ty;



Khong phai 13 nguoi truc tiép hogc gian tiép s& hiu it nhét 01% tong s0 co
phéan ¢6 quyén biéu quyét ctia Cong ty;

Khéng phai 1a ngudi da timg lam thanh vién Hoi ddng quan tri, Ban kiém
soat cia Cong ty it nhat trong 03 nim lién trude dd, trir trudng hop duge
bd nhiém lién tuc 02 nhiém ky.

i) “Ban kiém soat” hodc “BKS”: 12 co quan chiju trach nhiém giam sat HDQT
va can bo quan 1y trong viéc quan 1y va diéu hanh Cong ty, chiu trach nhiém trude
PHDCD vé viée thuc hién cac nhiém vy dugce giao.

k) "Nguoi quan ly": 1a nguoi quan ly Cong ty, Chu tich Hoi dong quan tri,
thanh vién Hoi dong quan tri, Téng giam dbe, pho Téng giam dbc, Ké todn tru'(mg
va ca nhéan gilt chirc danh quan ly khac Hoi ddng quan tri bd nhiém c6 thdm quyén
nhan danh Céng ty ky két glao dich cua Cong ty theo quy dinh tai Diéu 1 Cong ty.
Quy dinh nay khong bao gom ngudi duge Gy quyén xir ly cong viéc theo sur vu do
Téng Giam doc ty quyen.

1) “Nguoi c6 lién quan”: la ca nhan hoac td chtrc duge quy dinh tai Khoan
46, Diéu 4 cua Luat Chung khoan, cu thé nhur sau:

2.

Cha, cha nudi, me, me nudi, bo chong, me chong, bd vg, me vo, vo, chong,
con, con nudi, con dau, con ré, anh, chi em rudt, anh ré, em re, chi dau, em
dau cua ca nhan;

T6 chirc ma trong do c6 cé nhan 1a nhan vién, Tong glam ddc, chu s¢ hiru
trén muoi phan tram (10%) sb b phleu [uu hanh ¢6 quyén bidu quyét; -

Thanh vién Hoi dong quan tri, Téng gidm ddc, Phé Téng gidm ddc va cac
chtrc danh quan ly khéac cua td chirc do;

Cc'm‘g ty me, Cong ty con;
Quan hé hop ddng trong d6 mdt ngudi la dai dién cho nguoi kia.

Trong quy ché nay, cée tham chibu t6i mdt hodc mot sd diéu khoan hodc

vin ban phap luit s€ bao gbém ca nhiing sira d6i bd sung hodc van ban thay thé cac
van ban do.

Pidu 3. Cc nguyén tic quan trj Cong ty.

Dam bao co cdu quan tri hidu qua.

Dam bao quyén loi ctia C6 dong.

Péi xtt cong bang giita cac Co dong.

Pam bio vai trod ctia nhimg ngudi c6 quyén loi lién quan dén Cong ty.

Minh bach trong Cong ty.

HDPQT va BKS lanh dao va kiém soat Cong ty c6 hiéu qua.
CHUONG II



TRINH TU, THU TUC VE TRIEU TAP VA BIEU QUYET TAI PHPCD

Diéu 4. Tham quyén cua Pai hoi dong cb dong.

Pai hoi dong cb dong la co quan ¢ thAm quyén cao nhét ctia Cong ty c6
quyén quyét dinh va théng qua déi v6i nhitng van dé sau day:

a) Béo cdo clia Hoi dong quan tri;

b) Béo c4o ctia Ban kiém soét;

¢) Dinh hudng ké hoach phat trién ctia Cong ty;

d) Thong qua bao cdo tai chinh hang nim di duoc kiém toan;

¢) Mitc cb tirc thanh toan hang nam cho mdi loai c6 phan phu hop véi Ludt
Doanh nghiép va cac quyén gén lién véi loai c¢b phan do;

f) Sé lugng thanh vién Hoi dong quan tri va Ban kiém soat;

g) Lua chon Cong ty kiém toan ddc 1ap;

h) Biu, midn nhiém (trr truong hop hét nhiém ky), bai nhiém va thay thé
thanh vién Hoi dong quan tri va Ban kiém soét;

i) Tong sb tién thi lao cla cac thanh vién Hoi dong quan tri, Ban kiém soat
va Béo c4o tién thu lao cia Hoi dong quan tri, Ban kiém soét;

j) B0 sung va sira d6i Piéu 1é Cong ty;

k) Loai c6 phan va sb luong ¢b phan méi dugc phat hanh dbi véi mdi loai ¢6
phdn va viée chuyén nhuong cb phan ctia thanh vién sang 1ap trong vong ba (03)
nam dau tién ké tir ngay thanh 14p;

) Chia, tach, hop nhét, sép nhap hodc chuyén ddi Cong ty;

m) T4 chirc lai, giai thé (thanh 1y) va chi dinh nguoi thanh ly;

n) Kiém tra va xtr ly céc vi pham ctia Hoi ddng quan tri, Ban kiém soat gdy
thiét hai cho Céng ty va C6 dong;

0) Quyét dinh dAu tu hoic cac giao dich ban tai sin Cong ty hodc Chi nhanh
c6 gia tri bang hoac 16n hon 35% tro 1én téng gia tri tai san ctia Cong ty va cic chi
nhanh cua Cong ty dugc ghi trong bdo cdo tai chinh da duoc kiém todn gan nhat;

Truong hop viée diéu chinh theo quy dinh tai diém p khoan 3 Diéu 27 Diéu 1&
nay dan dén ting tong mirc dau tu so véi mirc cil dd duge phé duyét, ty 1¢ phan ting
thém thudc thdm quyén phé duyét cta Dai hoi ddng cb dong thi Hoi dong quan tri
dugc thuc hién va phai bao cao trudce c6 déng va trinh c6 dong phé duyét tai Pai hoi
gan nhat

p) Quyét dinh mua lai trén 10% tong sb co phan phat hanh ciia méi loai;

q) Quyét dinh viéc Cong ty hodc cac chi nhanh cia Cong ty ky két hop dong,
giao dich véi nhimg déi trong duge quy dinh tai Piéu 167.1 Luat doanh nghiép véi
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gia tri 16n hon 20% tong gia tri tai san cta Cong ty va cdc chi nhanh cia Cong ty
dugce ghi trong bio céo tai chinh d& dugc kiém todn gan nhat;

1) Quyét dinh ngan sach hoac téng muc thi lao, thuéng va loi ich khac cho
Hoi dong quan tri, Ban kiém soat;

s) Phé duyét quy ché quan tri ndi bd; quy ché hoat dong Hoi dong quan tri;
quy ché hoat dong Ban kiém soét;

t) Cac vAn dé khac theo quy dinh ciia phap lut va Diéu 1&.

Pidu 5. Cic thé thirc thong qua Nghi quyét ciia Dai hoi dong c6 dong.

Dai hoi ddng cb dong thuc hién quyén quyét dinh ddi véi cdc ndi dung thong
qua 02 thé thirc:

a) Bidu quyét hodc bo phiéu truc tiép tai cudc hop Dai hoi dong cb dong néu
cudc hop dugce t6 chirc theo hinh thirc truc tiép hoac truc tuyén néu hop Dai hdi
ddng ¢6 dong theo hinh thitc truc tuyén nhu quy dinh tai khoan 1 Diéu 14 cla biéu
I1¢ Cong ty;

b) Biéu quyét bing van ban thong qua viéc lay y kién bang vin ban.

Piéu 6. Hop Pai hdi dong co dong.

1. Cudc hop Dai hoi dong cb dong thuong nién va bat thuong duoc thyc hién
theo quy dinh cta Luat doanh nghiép, Luét Chirg khoén va Diéu 1é Cong ty va dam
bao cac noi dung sau:

a) Cong ty cd géng tdi da, va trong kha ning cho phép, ép dung céng nghé
thong tin hién dai dé co dong c6 thé tham gia vao cic cudc hop Dai hoi dong cb
déng, bao gdm huéng dan cd dong ding ky tham gia hop, bo phleu tir xa, biéu quyét
théng qua hop Dal hoi ddng cb dong tryc tuyén. Huéng dan cu thé s& duoc ghi trong
thong bao moi hop Dai hdi dong ¢ dong va hudng dan thé thire tién hanh hop Dai
hoi dong c6 dong tai ting thoi diém hop;

b) Tuan thu ddy du trinh ty, thd tuc vé triéu tip cudc hop Pai hoi dong co
doéng theo quy dinh cua phap luat, Piéu 1é Cong ty va cac quy dinh ndi bo cua Cong
ty; cong bd thong tin vé viéc 1ap danh sach Cb dong c6 quyén tham dy hop Dai hoi
ddng cb dong t6i thiéu 20 ngay trude ngdy dang ky cubi clng;

¢) Hoi dong quan tri hodc ngudi triéu tap cude hop Pai hdi dong c6 dong sap
xép chucmg trinh nghi su, b6 tri dia diém, thoi gian h0'p Iy dé thao luan va biéu quyét
tung van dé trong chuong trinh hop Pai hoi dong cb dong theo quy dinh tai khoan 5
Diéu 140 Luat doanh nghiép;

d) Céng ty to chic hop Dai hdi dong ¢ dong thuong nién hang nam theo quy
dinh cta Luat doanh nghiép. Viéc hop Dai hoi ddng c6 dong thuong nién khong
duoc té chirc duéi hinh thie 14y y kién C6 dong bang van bén;

e) Cong ty c6 thé moi dai dién Cong ty kiém toan doc 1ap va Luét su du hop

Pai hoi dong c6 dong thuong nién.
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2. Lap bién ban hop PHDPCD

Cudc hop PHDCPD phai dugc ghi bién ban, ¢6 thé ghi 4m hodc ghi va luu giit
dudi hinh thie dién tir khac. Bién ban phai duoc lap béng tiéng Viét, va c¢6 cac ndi
dung chu yéu sau day:

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

b) Thoi gian va dia diém hop Dai hoi dong co dong;

¢) Chuong trinh hop va néi dung cude hop;

d) Ho, tén chu toa va thu ky;

e) Tom tht didn bién cude hop va céc ¥ kién phat biéu tai cudc hop Pai hi
ddng cb dong vé timg van dé trong ndi dung chuong trinh hop;

f) Sé cb dong va tong s6 phiéu biéu quyét clia cac ¢ déng du hop, phu luc
danh séch ding ky ¢b dong, dai dién cb déng du hop véi sé cb phan va s6 phiéu bau
tuong ung;

g) Tong s6 phiéu biéu quyét dbi vdi timg vén dé biéu quyét, trong do ghi rd
tdng s phiéu hop 1¢, khong hop 18, tan thanh, khong tan thanh va khong c6 ¥ kién;
ty 1€ twong Ung trén téng s6 phiéu biéu quyét ctia c6 dong du hop;

h) Céc van dé di dugc thong qua va ty 1é phiéu biéu quyét thong qua tuong
ung;

i) Ho, tén chir ky cia chu toa va thu ky.

Bién ban hop PHDCD phai duge 1dp xong va thong qua trudce khi két thuc
cudc hop. Chu toa va thu ky cudc hop hodc nguoi khic ky tén trong bién ban hop
phai chiu trach nhi¢m lién déi vé tinh trung thuc, chinh xéc ctia ndi dung bién ban.

Truong hop chu toa, thu ky tir chéi ky bién ban hop thi bién ban nay c6 hiéu
luc néu duge tat ca thanh vién khac ciia Hoi déng quan tri tham du hop ky va co day
d noi dung theo quy dinh tai khoan nay. Bién ban hop ghi 16 viéc chu toa, thu ky tir
chéi ky bién ban hop.

Bién ban hop PHDCD phai duoc cong bd trén trang thong tin dién tu cua
Cong ty trong thoi han hai muoi bén (24) gid hodc gui cho tit ca cc co dong trong
thoi han mudi 1am (15) ngay ké tir ngay két thic cude hop.

Bién ban hop PHPCD, danh sach c¢b dong dang ky du hop kém chix ky ctia ¢o
dong, van ban uy quyén tham du hop va tai liéu c6 lién quan phai dugc luu gitt tai
tru s& chinh cuia Cong ty. ‘

Pidu 7. Xin ¥ kién Pai hoi dong ¢b dong bing vin ban.

1. Hoi ddng quan tri co quyén lay ¥ kién C6 dong bang van ban dé théng qua
nghi quyét cia Pai hoi dong cb dong khi xét thay can thiet vi loi ich cua Cong ty va
theo quy dinh tai Piéu 1& Cong ty. Y kién C4 dong bang van ban dé thong qua nghi
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quyét cta E)al ho1 dong ¢b déng duoc thuc hién theo diéu Piéu 22 Piéu 1¢ Cong ty
(quy dinh vé tham quyen va thé thie 1dy y kién Co dong bang van ban dé thong qua
nghi quyét ctia Dai hoi dong co dong), cu thé:

a) Hoi dong quan tri chuan bi phiéu lay y kién, du thao nghl quyet cua Dai
hoi dong co dong, céc tai liéu giai trinh dy thdo nghi quyét va giri dén tht ca cac Co
dong co quyen biéu quyét cham nhat 10 ngay trudc ngay hét han nhan phleu lay y
kién. Yéu cau va cach thirc gui phiéu lay y kién va tai liéu kém theo thuc hién theo
quy dinh tai khoan 3 Diéu 18 Diéu 1¢ Cong ty.

b) Phiéu 14y y kién phai c6 cac ndi dung chii yéu sau day:

- Tén, dia chi tru s& chinh, ma s6 Doanh nghiép;

- Muc dich lay y kién;

- Ho, tén, dia chi lién lac, quéc tich, s& Thé can cudc cong dan, Giay chimg
minh nhan dan, H6 chiu hodc chimg thuc ca nhan hop phap khic cta c6
dong 1a ca nhan; tén, ma sb Doanh nghiép hodc s6 quyét dinh thanh Idp,

: dla chi tru s& chinh cta C6 dong 1a t6 chtrc hoidic ho, tén, dia chi lién lac,
qudc tich, s6 Thé cdn cudc cdng dan, Gidy chting minh nhén dan, Ho chiéu
hodc chng thuc ca nhan hop phap khac cua dai d1en theo Uy quyén cta cd
déng 1a t6 chirc; sé lugng o phan cla timg loai va s6 phiéu bicu quyét clia
co dong;

- VAn dé can lay y kién dé thong qua;

_ Phuong én biéu quyét bao gdm tan thanh, khong tan thanh va khéng 6 ¥
kién;

- Thoi han phai giri vé Céng ty phiéu lay y kién da duoc tra 10i;

- Ho, tén, chir ky cua Chu tich Hoi ddng quan tri.

2. Nghi quyét dugc thong qua theo hinh thirc lay y kién Co dong bang vin

ban c6 gia tri nhu Nghi quyét dugc théng qua tai cudc hop Dai hoi dong co dong.

Piéu 8. Quyén va nghia vu ciia Cb dong do6i voi hoat dong cia Pai hji
ddng c6 dong.

1. Tham gia Dai hoi thuong nién va bat thuong.

a) Cac CH dong va ngudi nhan ty quyén clia C6 déng tham du Pai hdi phai
thue hién thu tuc dang ky Cb dong dé tham gia Pai hoi dong co6 dong terO’ng nién
hoic bét thudng trude khi vao phong hop. Qua trinh thyc hién dang ky, Co dong va
ngu’cﬂ nhan Uy quyén cua C6 dong tham du dai hoi phai xuét trinh ban chinh cac
gidy to tai liéu h0'p 1é¢ gobm: Chimg minh thu nhan dan/Cén cude cong dan/Ho chiéu
hogic Ban sao gidy ding ky kinh doanh, Thu moi va Gidy ty quyén phu hop quy
dinh tai Piéu 16 Diéu 1é Cong ty (trong truong hop duge ty quyén).

b) Khi tién hanh dang ky C6 dong, Cong ty s& cap cho timg C6 dong hodc dai
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dién dugc uy quyén c6 quyen biéu quyét phiéu biéu quyét, trén d6 co ghi sé ding ky,
ho va tén ctia Co dong, ho va tén dai dién dugce uy quyén va s6 phiéu biéu quyét cua
C6 dong do.

¢) Cé dong hodc ngudi duge uy quyén du hop dén du Pai hoi dong co dong
sau khi khai mac Pai hoi c6 quyén diang ky C6 dong tham dy Dai hoi va tham gia
biéu quyet tai Pai hoi dbi véi cac ndi dung chua thuc hién biéu quyét, kct qua cua
cac dot biéu quyet d3 tién hanh trudc do duge glu nguyén va tinh trén s6 luong co
phan ctia C6 déng c6 miit tai thoi diém biéu quyét.

d) Truong hop Cb déng roi cude hop trude khi két thuc Pai hoi ma khong
thong bao véi Ban td chirc va/hoic khoéng ndp lai phiéu biéu quyét cho Ban kiém
phiéu thi Cé déng d6 coi nhu khéng biéu quyét tai Pai hoi va so phieu nay khong
duoc tinh phiéu biéu quyét.

2. Tham gia ldy y kién béng vin ban.

Cb) déng tham gia lay ¥ kién bang vin ban xac nhan viéc da nhan duoc tai liéu
thong qua viéc xac nhan nhan buu pham cua Cong ty;

Cb dong tham gia l4y y kién gui phiéu lay y kién da tra 16i dén Cong ty theo
hinh thitc Guri thu. Phiéu 14y v kién da duoc tra 10 phai ¢6 chit ky ctiia C6 dong la ca
nhan, hodc nguoi dai dién theo phap ludt cua Co déng la t0 chirc hodc cé nhan,
nguoi dai dién theo phép luat cua td chie duoc iy quyén. Phiéu lay y kién giii vé
Coéng ty phai duoc dung trong phong bi dan kin va khéng duge mo trude khi kiém
phiéu theo hinh thire gii truc tiép hodc giri thu (tinh theo déu buu dién) vé dia chi
tru s¢ Cong ty;

Céc phiéu 1dy y kién gt vé Céng ty sau thoi han da xac dinh tai ndi dung
phiéu 14y ¥ kién hodc d& b mé, qua fax hogc thu dién tir déu khong hop 1&. Phiéu lay
y kién khong dugc giri vé duge coi la phiéu khong tham gia biéu quyét.

Piéu 9. Phuong thire bé phiéu va kiém phiéu.

1. Hop Dai hoi ddng cb dong thuong nién hodc bat thuong

a) Mbi Cé dong, dai dién C6 dong dén du Dai hoi s& dugc phat “Phiéu biéu
quyét” cé ghi ma so cua Cd dong/dai dién Co dong va s6 ¢6 phan ma C6 dong so
hitu va/hoic dai dién va téng s phiéu bidu quyét tuong tmg. Phiéu biéu quyét dung
dé bidu quyét cac ndi dung can dugc thong qua tai Dai hoi.

b) Phiéu biéu quyét c6 in sin danh muc céc ndi dung duoc biéu quyét tai Dai
hoi va cac phuong an biéu quyét & Co dong lua chon gbém: “Tan thanh”; “Khong
tan thanh” va “Khéng c6 ¥ kién” déi véi timg vén dé duge biéu quyét. Phiéu bicu
quyét dugc dong dau tron cua Cong ty & phia trén, dong dau giap lai gitra céc to
trong truong hop phiéu biéu quyét c6 tir 02 t& tra 1én. C6 dong s& danh dau (X) mét
1an cho mot noi dung biéu quyét.

¢) Viée biéu quyét va kiém phiéu c6 thé dugc thuc hién bang phan mém may
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tinh. Ban kiém phiéu do DPHPCPD béau ra s& chiu trach nhiém tién hanh kiém phiéu
va thong bao két qua kiém phiéu tai cugc hop PHDCD.

d) Viéc kiém phiéu thong qua Ban kiém phiéu do Pai hdi bau. Thanh vién
Ban kiém phiu nhét thiét khong phai 1a tmg cir vién hogc thanh vién duoc dé cir vao
Hoi dong quan tri, Ban kiém soat Cong ty.

e) Viéc k[em phiéu dugc tién hanh ngay sau khi viéc bidu quyét két thic va
duoc tién hanh & mot phong riéng co sur gidm sat cta dai dién C6 dong hoic dai dién
Poan chu tich.

f) Trong truong hop c6 yéu cau bang van bin cta C6 dong hoic Nhém Co
déng nam giit trén 10% (muoi phan trim) tong s6 co phan phd thong c6 quyén biéu
quyét trong thoi han lién tuc tir sdu (06) thang tré 1én giri cho Cong ty trude khi t6
chuc dai hoi, Cong ty phai chi dinh t6 chire trung lap thuc hién viéc thu thap va kiém
phiéu. T6 chirc trung lap duge moi kidm phiéu 1a t6 chirc khong c6 lién quan véi
Céng ty, thanh vién Hoi déng Quan tri, Ban kiém soat, Téng Giam dbc, Ké toan
trrong hoac nguoi co quyén loi va nghia vu lién quan dén céc noi dung Pai hoi dong
c6 dong dang thao luén.

o) Truée khi mé hom phiéu, Ban kiém phiéu phai thong ké, 1ap Bién ban, ghi
rd s6 phiéu thu vé trén tong s6 phiéu phat ra, tong sd phiéu thu vé dugc coi la sb
phiéu biu ding dé tinh ty 1¢ déng ¥ hodc khong dong y ctia c6 dong déi véi ndi dung
can biéu quyét va niém phong sb phiéu khéng ding dén, cong bd ndi dung nay vdi
Pai hoi dong c6 dong trude khi kiém phiéu. Sau khi kiém phiéu, Ban kiém phiéu c6
trach nhiém lap bién ban kiém phiéu, ghi o két qua kiém phiéu; Bién ban kiém
phiéu phai co day du chir ky x4c nhan cua cac thanh vién trong Ban kiém phiéu.

h) Két qué b1eu quyét dugc dai dién Ban kiém ph1eu thong bao ngay tai cudc
hop Pai hoi ddng cb dong; truong hop viée kidm phiéu kéo dai sang ngay hom sau
thi Chu toa c6 trach nhiém thong bdo cho C4 déng du hop két qua kiém phiéu thong
qua website ctia Cong ty hodc phuong thic khac (461 voi cac van dé c6 llen quan
dén bi mat hoat dong san xuét kinh doanh cua Céng ty) do Dai hoi ddng cb dong c6
quyét dinh.

i) Muc thong qua ddi voi két qua biéu quyét hoac bo phiéu cu thé nhu sau:

- Céc quyét dinh ctia Dai hoi dong cb dong lién quan dén cac van dé dudi
day s€ chi dugc thong qua khi co tu 65% tong sb phiéu biéu quyet clia cac
c6 dong cé mit truc tlep hodc théng qua Pai dién duogc uy quyen cO mat tai
Pai hoi déng ¢b déng trd 1én chip thuan (trong trudng hop o chice hop
truc tiép) hodc trén 50% tong s0 phiéu biéu quyét chap thuan (d6i véi
trudng hop ldy ¥ kién c6 dong bang vin ban):

+ Loai cb phén va tong so co phan ciia timg loai;

+ Thay ddi co cdu td chirc quan ly Cong ty;
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+ Thay d6i nganh nghé va linh vuc kinh doanh;

+ Stra d6i Piéu 1é Cong ty;

+ Quyét dinh dau tu hodc céc giao dich ban tai san Cong ty hoac Chi nhanh
¢ gid tri bing hodc 16n hon 35% tr& 1én tong gié tri tai san clia Cong ty va
céc chi nhanh clia Céng ty duge ghi trong bdo céo tai chinh da dugc kiém
todn gan nhét;

+ T4 chirc lai, giai thé Cong ty.

- Céc quyét dinh cta Dai hdi ddng cb dong duge thong qua khi c¢o trén 50%
téng sb phiéu biéu quyét cua tat ca c6 dong du hop tré 1én tan thanh (trong
trudmg hop to chirc hop truc tiép) hozc trén 50% tong sd phiéu bau ctia cua
chc b dong c6 quyén biéu quyét tan thanh (ddi voi truong hop ldy y kién
b dong bang vin ban) ddi v&i cac van dé con lai thude tham quyén quyét
dinh va thong qua cta Dai hoi ddng cb dong.

- Quyét dinh ctia Pai hoi ddng cb dong vé ndi dung lam thay doi bat loi
" quyén va nghia vu cla cb doéng so hitu ¢o phan wu dai chi dugc thong qua
néu duoc sd cd dong uu dii cung loai du hop sé hiru tir 75% tdng sO co
phan uu dai loai d6 trd [én tan thanh hodc dugc cac cd déng uu dai cling
loai s& hitu tir 75% tong sb co phan uu dii loai d6 trd 1én tén thanh trong
truong hop thong qua quyét dinh duéi hinh thirc 14y y kién bang vin ban

1) Téng s6 co phan tham gia biéu quyét dé tinh ty 1& biéu quyét hodc bo phiéu

thong qua trong dai hoi dugce tinh nhu sau:

- Viéc kidm phiéu s& duogc ban kiém phiéu thuc hién bing cach gio tay bicu
quyét hodc truc tiép dém sb co phan trén Phiéu biéu quyét (néu c¢6 ndi
dung hao can lay y kién tai chd bang hinh thirc gio Thé biéu quyét) va
kidm Phiéu biéu quyét (d6i véi céc ndi dung ndm trong chuong trinh Dai
hoi). Ban kiém phiéu s& kiém tra y kién tan thanh trude, sau doé kiém tra y
kién khong tan thanh va sau cung kiém tra cic c6 dong khong y kién va
béo cao Dai hoi.

- Céc Phiéu biéu quyét da phat ra nhung khong duge ndp lai thi dugce coi la
cac Phiéu biéu quyét khong hop 1& va bi trir ra khoi téng s6 phiéu khi tinh
két qua bidu quyét cho céc ndi dung biéu quyét lién quan.

- Phiéu bidu quyét hop 18 khi hoi du cac diéu kién sau day:

+ Phiéu do Ban td chic Pai hoi phét ra theo mau in sdn c6 dong dau treo
cua Cong ty.

+ Ung véi timg ndi dung bidu quyét khong bi tay xda, sua chira, c6 thé xéc
dinh duoc ¥ kién biéu quyét: Hodc Tén thanh; Hodc Khéng tan thanh;
Hoic Khong cé ¥ kién (Phiéu tring ciing dugce xem la phiéu khong hop 1€)
ddi voi timg nodi dung do.



- Phiéu khong hop 1¢ 1a phiéu khong héi du céc didu kién cta Phiéu hop €.

k) Moi Cé dong déu c6 quyén chét vén trudc Pai hdi vé cac van dé co lién
quan dén ndi dung biéu quyét. Moi khiéu nai vé két qua biéu quyét chi dugc xem xét
ngay tai Dai hoi. Truong hop ¢o khiéu nai, Ban kiém phiéu s& kiém tra lai va xin y
kién Dai hoi quyét dinh.

2. LAy y kién bang van ban.

a) Viéc bo phiéu duoc thuc hién theo quy dinh tai khoan 2 diéu 8 Quy ché
nay thong qua hinh thirc gui thu;

b) Hoi dong quan tri t6 chirc kiém phiéu va 1ap bién ban kiém phiéu dudi sy
chimg kién ctia Ban kiém soat hodc C6 dong khong nédm gift chirc vu quan ly Cong
ty;

¢) Bién ban kiém phiéu phai c6 céc ndi dung chii yéu sau day:

- Tén, dia chi tru s& chinh, ma sé6 Doanh nghiép;

_ . Muc dich va Céc van d@ can lay y kién dé thong qua Nghi quyét;

- Sb cb dong voi téng sé phiéu biéu quyét da tham gia biéu quyét, trong d6
phan biét sé phiéu biéu quyét hop 1& va sb biéu quyét khong hop 18 va
phuong thite giri biéu quyét, kém theo phu luc danh sach Cb6 dong tham gia
biéu quyét;

~ Tbng s6 phiéu tan thanh, khong tan thanh va khéng co ¥ kién déi véi timg
van dé; '

- Céc véin dé di duoc thong qua va ty 1é biéu quyét thong qua tuong (mg;

- Ho, tén, chit ky cua Chu tich Hoi dong quan tri, Nguoi dai dién theo phép
luat clia Cong ty, nguoi giam sat kiém phiéu va nguoi kiém phiéu.

d) Cac thanh vién Hoi dong quan trj, ngudoi kim phiéu va ngudi giam sét
kiém phiéu phai lién déi chiu trach nhiém vé tinh trung thuc, chinh x4c ctia bién ban
kidm phiéu; lién d6i chiu tréch nhiém vé céc thiét hai phat sinh tir cdc quyét dinh
duge thong qua do kiém phiéu khoéng trung thuc, khéng chinh xac;

¢) Bién ban kiém phiéu va Nghi quyét phai dugc cong b thong tin theo quy
dinh tai Diéu 16 Cong ty va cac quy dinh ctia phap luét chimg khoan;

f) Phiéu lay y kién da duoc tra 151, Bién ban kiém phiéu, Nghi quyét da dugc
thong qua va tai lidu ¢6 lién quan gii kém theo phiéu lay y kién dugc luu giff tai try
s¢ chinh cua Cong ty.

CHUONG III
HOI PONG QUAN TRI
Piéu 10. Ung cir, dé cir thanh vién Hoi dong quan tri.
1. Céc cd dong nim giir ¢d phan pho théng trong thai han lién tuc it nhét 06



(sau) thang co quyén gop sb quyén biéu quyét dé tng ct, dé cir céc tmg vién Hoi
dong quan tri.,

a) Cb dong hodc nhém cd déng nim giir tir 10% (mudi phan trim) dén dudi
20% (hai muoi phan trim) téng sé ¢b phan c6 quyen biéu quyét dugc dé ctr 01 (mot)
ing vién;

b) Tir 20% (mudi phin tram) dén duéi 30% (ba muoi phan tram) tong s6 ¢o
phén c6 quyén biéu quyét duoc dé cir ti da 02 (hai) timg vién;

c) Tu 30% (ba muoi phan tram) dén dudi 40% (bbén muoi phan trim) tong so
¢d phan ¢6 quyén biéu quyét duogc dé ctr tbi da 03 (ba) img vién;

d) Tir 40% (bén muoi phan tram) dén du6i 50% (ndm muoi phan tram) tong
s& ¢b phan ¢ quyén biéu quyét dugc dé cir toi da 04 (bbn) tmg vién;

e) Tu 50% (nam muoi phan trim) dén dudi 60% (sau muoi phan tram) tong
s6 ¢6 phan co quyén biéu quyét duoc dé ctr toi da 05 (nam) Umg vién;

f) Tu 60% (séu muoi phan trim) dén dudi 70% (bay muoi phan tram) tong s6
¢6 phin c6 quyén biéu quyét dugc dé ctr toi da 06 (sau) ing vién;

g) Tu 70% (bay muoi phén tram) tong s6 ¢b phan c6 quyén biéu quyét tro 1én
duoc dé ctr d sb tmg vién theo quy dinh.

2. Trudong hop sb lugng tng vién Hoi ddng quan tri théng qua dé ctr va Ung
cit van khong dt sb luong can thiét, Hoi dong quan tri duong nhiém co thé dé cu
thém Umg ctr vién. Tiéu chi tng vién do Hoi ddng quan tri d& cir theo tiéu chuan quy
dinh v& tmg vién 1am thanh vién Hoi dong quén trj duoc quy dinh tai khoan 1 Dicu
25 Didu 1é Cong ty.

Th tue Hi dong quan tri duong nhiém gisi thiéu tmg vién Hoi dong quan tri
phai dugc cong b rd rang, phai theo cac quy dinh vé tidu chuén, diéu kién cla thanh
vién Hoi dong quan tri va phai duge Pai hoi ddng c6 dong thong qua trude khi tién
hanh dé cir theo quy dinh phép luét.

3. Truong hop di xéac dinh dugc trude ing vién, thong tin lién quan dén cac
(g vién Hoi dong quan tri dugc cong bb trén trang thong tin dién tir cua Cong ty toi
thiéu 10 ngay trudc ngdy khai mac hop Dai hoi ddng ¢6 dong hodc ngay gui tai lidu
xin ¥ kién Pai hoi dong c6 dong bang van ban dé C4 déng c6 thé tim hicu ve cac
ing vién nay trude khi bo phiéu.

4. Thong tin lién quan dén tmg vién Hoi dong quan tri duge cong bé tdi thiéu
bao gom: '

a) Ho tén, ngay, thang, nam sinh:

b) Trinh do;

¢) Qua trinh cong tac

d) Céc chuc danh quan ly khac (bao gom ca chirc danh Hoi dong quan tri cua
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Cong ty khac);

e) Céc loi ich ¢6 lién quan téi Cong ty (néu co);

f) Ho, tén ctia Cb dong hodic nhém CH dong dé cir ting vién d6 (néu cd);

g) Céc thong tin khac (néu c6).

Diéu 11. Tu cach thanh vién Hji dong quan tri.

1. Thanh vién Hoi dong quan tri phai dép tmg céc tiéu chuan va diéu kién
theo quy dinh tai khoan 1 Piéu 155 Luat doanh nghi¢p va Piéu 1¢ Céng ty. Thanh
vién Hoi dong quan tri ¢6 thé khong phai 1a cb dong ciia Cong ty.

2. Chu tich Hoi dong quan tri khong duge kiém nhiém chie danh Téng gidm
dbc ctia Cong ty.

3. Thanh vién Hoi ddng quén tri cua Cong ty dai chung khong duge dong thoi
la thanh vién Hoi ddng quan tri tai qua 05 Céng ty khac. Mot c4 nhan chi duge bau
lam thanh vién doc lap Hoi dong quan tri ctia Cong ty khong qua 02 nhiém ky lién
tuc.

Di¢u 12. Cich thirc bau thanh vién HPQT.

1. Viéc biu thanh vién Hoi dong Quan tri duge thyc hién theo phuong thire
bau don phiéu, theo d6 mdi Cb déng cd téng sb biéu quyét tuong Ung voi tong s6 ¢b
phan s¢ hitu nhéan véi s6 thanh vién dugc bau ctia Hoi ddng Quan tri va C6 dong c6
quyén don hét tong s phiéu ctia minh cho mét hodic mot s6 tmg cir vién.

2. Mbi Cb dong/dai dién Cb dong dén dy Dai héi hodc tham gia viée 1y ¥
kién bang vin ban s& dugc phat mot “Phiéu bau cir Hoi ddng quan tri” c6 ghi ma sd
ctia Cb dong/dai dién C6 dong va sé cb phan ma C6 dong s& hitu va/hodc dai dién.
Phiéu biu ctr dimg dé biéu quyét bau Hoi dong quan tri. Phiéu bau cr c6 in sin danh
sach cac tng cu vién va dugc dong d4u Céng ty & phia trén.

a) Phiéu bau ctr hop 16 khi c6 di cac yéu t6 sau:

- Phiéu do Ban t6 churc Dai hoi phat hanh;

- Phiéu bau téi da hoidc bu tir mot dén t6i da s6 thanh vién Hoi dong quan

tri, trong danh sach dé cir va/hodc tmg ctr da dugc Pai hoi thong qua;

- Phiéu khong tdy x6a, stra chita ndi dung (truong hop viét sai phai doi

lai phiéu méi va huy phiéu cii).

b) Phiéu bau cir khong hop 1€ khi c6 mét trong cac yéu t sau:

- Phiéu khong phai do Ban t6 chtic Pai hdi phét hanh;

- Phiéu c6 tay xda, stra chita ndi dung;

-. Phiéu bdu qua sé thanh vién Hoi dong quan tri quy dinh hogc khong bau ai

trong danh sach tmg ctr va/hodc dé cir da duoc Dai hoi thong qua;
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- Phiéu c6 tén nhiing nguodi ngoai danh sach Gng cuir va/hoac dé cu da
duoc Dai hoi thong qua.

¢) Céc phiéu bau cir khong hop 18 s& khong c6 gia tri khi kiém phiéu.
3. Phuong thirc bau cir:

a) Moi Co déng c6 tong s6 phleu bau cir twong tmg véi tong s6 ¢d phan so
hiru nhan voi so thanh vién dugc biu ciia Hoi dong quan tri va Cb dong c6 quyén
don hét tong s6 phiéu biu ctia minh cho mét hodc mot s6 tmg ctr vién.

b) Kh1 duoc phat Phiéu bau ctr, Co dong/dal chen Cb dong phai kiém tra lai
tong sb ¢b phan cua Phiéu dugc phat. Néu téng s cd phan ghi trén Phiéu khong
béng véi tong sb ¢ phan cla C6 dong/dai dién cd dong d6 s& hitu/dai dién, co
déng/dai dién c6 dong phai thong bdo ngay cho Ban kiém phiéu tai thoi diém nhan
phiéu.

¢) Moi cb dong/dai dién cd dong c6 téng sb phleu bau tuong ung voi tong so
ch phan s& hitu/dai dién nhan véi sb thanh vién dugc bau ctia Hoi dong quan tri. Co
dong/dal dién cb dong tién hanh chon tmg cir vién bang cach ghi truc tlep s6 phiéu
bau ctia minh cho tu’ng rng ctr vién minh chon sao cho tong cong s6 phleu bau cho
tAt ca Ung vién ma C6 dong chon bing hodc nhd hon véi tdng s6 phiéu bau cua Co
déng. S6 phiéu bau cho timg tng cur vién co thé khac nhau tuy thudc vao su tin
nhiém ciia Cé dong/dai dién Cé déng ddi véi méi img cir vién. Trong truong hop
viét sai, Cé dong/dai dién Cé dong khong duge tiy xod ma phai yéu cau Ban kiém
phiéu dbi lai phiéu méi.
4. Ban klem phiéu: g6m khoéng qué 03 (ba) ngudi do Chu toa dé ctr va duoc
Dai hoi dong cb dong thong qua. Thanh vién Ban kiém phiéu khéng duge co tén
trong danh sach tmg ctr va/hodc dé cir vao Hoi dong quan tri. Ban kiém phiéu phai
bao dam tinh trung thuc va chiu trach nhiém truge phap ludt va trudce CH dong vé két
qua kiém phiéu.
5. Nhiém vu ctia Ban kiém phiéu:
a) Huéng dan Cb dong quy dinh, quy trinh vé bau thay thé, bo sung thanh
vién HDQT;
b) Phat phiéu bau cho C6 déng/dai dién C6 dong;
¢) Kiém tra, gidm st viéc bo phiéu cia C6 dong/dai dién Co dong;
d) T chirc kiém phiéu;
¢) Lap Bién ban két qua kiém phiéu va cong bd két qua truéc Dai hoi
dong co6 dong;
f) Cung Chu toa giai quyét cac khiéu nai vé bau thanh vién HDQT (néu
o).
6. Sau khi kiém phiéu, Ban kiém phiéu phai 1p Bién ban két qua kiém phlcu

cong b trude Dai hdi, sau d6 niém phong cic phiéu bau ctr va ban giao Bién ban két
qua kiém phiéu, phiéu bau cir (d3 dugc niém phong) cho Poan thu ky.
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7. Ban kiém phiéu co thé yéu cau cac chuyén vién tham gia ho trg trong qua
trinh kiém tra phiéu bau thanh vién HDQT nham dam bao tién do kiém phiéu.

8. Diéu kién tring cu:

a) Nguoi tring ctr thanh vién Hoi dong quan tri duge x4c dinh theo s6 phiéu
bau tinh tir cao xudng thép, bét dau tir ing cir vién co s6 phiéu bau cao nhét cho dén
khi du s6 thanh vién quy dinh tai Diéu 1é Céng ty.

b) Trudng hop ¢ tir hai (02) tmg ctr vién trd 1én dat ciing s6 phiéu bau nhu
nhau cho thanh vién cudi ciing ctia Hoi ddng quan tri thi thanh vién s¢ hitu s6 co
phén ca nhan va thoi gian nam gitr lién tyc cao hon duge chon. Truong hop (02) hai
thanh vién nay s& hitu sé ¢d phan ca nhan va thoi gian nim gift lién tuc ngang nhau
thi s& tién hanh bau lai cho hai (02) tng cir vién d6. Trudong hop két qua bau lai cta
céc ung vién nay van bang nhau thi liya chon theo tiéu chi quy dinh vé Gmg vién cho
vi tri thanh vién HPQT tai Quy ché bau cir hodc Piéu 1& Cong ty.

Pidu 13. Thanh phan Hoi dong quan tri.

1. S6 luong thanh vién Hoi ddng quan tri ciia Cong ty it nhat la 03 nguoi va
nhiéu nhat 12 05 nguoi. Tdng sé thanh vién Hoi dong quan tri khong diéu hanh phai
chiém it nhat mot phan ba (1/3) tong s6 thanh vién Hoi ddng quan trj va phai c6 toi
thiéu 01 thanh vién doc 1ap Hoi dong quan tri. S6 lugng t6i thiéu thanh vién Hoi
dong quan tri khong diéu hanh dugce xac dinh theo phuong thirc lam tron xubng.

2. Truong hop cé thanh vién Hoi dc}‘)ng quan tri tr nhiém hoac bi mién nhiém
nhung khéng lam téng s6 thanh vién hoi dong quén tri thip hon s luong thanh vién
tdi thidu theo quy dinh tai Diéu 16 Cong ty va van dam bao hoat dong binh thuong
ctia Cong ty thi s& tiép tuc duy tri hoat dong binh thudng cua Hoi ddng quan tri, tam
thoi khong bau bd sung thanh vién héi ddng quan trj méi cho dén cude hop Pai hoi
ddng c6 dong thuong nién ké tiép.

Picu 14. Quyén va trach nhiém ciia thanh vién Hoi dong quan tri.

1. Thuc hién cic quyén va nghia vu clia mot thanh vién HPQT theo
dang quy ché noi bo cua HBQT va su phén cong cua HDQT mét cach trung thue,
can trong vi loi ich cao nhat ctia Cong ty va co dong.

2. Tham gia bau,_ mién phlf;m va bai nhiém chirc danh Chu tich HDQT va
cac chirc danh thudc tham quyén bau, mién nhiém va bai nhiém cia HDQT.

3. Nghién ctru béo cdo tai chinh ¢ y kién hodc yéu cau Ban diéu hanh,
Nguoi diéu hanh khéc, kiém toan vién doc lap giai trinh cac véan dé c6 lién quan
dén bao cdo.

4. Yéu ciu Chu tich HPQT triéu tdp cudc hop bat thudng cua HDQT theo
quy dinh cua Piéu 1é Cong ty.

5. Yéu cau Tong Giam ddc, cac Gidm déc chirc ning cung cdp cc thong
tin, tai li¢u vé tinh hinh tai chinh, hoat dong kinh doanh ctia Cong ty va cac Cong
ty thanh vién truc thudc dé thuc hién nhiém vy ctia minh, trir nhitng gi thudc bi mat
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thwong mai, bi méat kinh doanh...thi yéu cAu cua thanh vién phai ¢6 su phé duyét
cua Chu tich HDQT;

6. Nghién ctru, dénh gid tinh hinh, két qua hoat dong va déng gop vao vice
dinh hudng phét trién, phuong én kinh doanh ctia Cong ty trong timg thoi ky;

7. Tham du day du céc cudc hop cua HBQT, truc tiép thao luan va tham gia
biéu quyét hodc gti phleu y kién tham gia biéu quyet (trong trudng hop véng mat
tai cudc hop hedc trong truong hop dugc Chu tich HDQT hoi y kién ban g van ban),

trir truong hop khong duge biéu quyét vi vén dé xung dot lgi ich, dé quyét dinh cac
vén d& trong ndi dung cudc hop. Chiu trach nhiém céa nhén trudce phap luét, trudce

PHDCP va truée HDQT v& nhiing quyét dinh ctia minh.

8. Thuyc hién cac quyét dinh, nghi quyét cia HPQT, PHPCD phu hop véi
Piéu 1é Cong ty va quy dinh phép luét. Thuc hién cac cong viec theo su phan cong
cua Chu tich HDQT.

9. Bédo céo kip thoi va ddy da HPQT céac khoan thu lao ma thanh vién

HPQT nhan duge tir cdc Cong ty con, Cong ty lién két va cac t6 chirc khac ma
thanh vién HPQT la nguoi dai dién phan von gop cua Cong ty.

10. C6 thé dugc Cong ty mua bao hiém trach nhiém sau khi ¢6 su chap
thuan cia DPHPCD. Bao hiém nay khong bao gdbm bao hiém nhitng trach nhiém
cta thanh vién HPQT lién quan dén viéc vi pham phép luét va Piéu 1é¢ Cong ty.

11. C6 trach nhiém giai !:rmh trudc DPHDPCD, HDQT vé viéc thuc hién
nhiém vu duoc giao khi c6 yéu cau;

12. Céc quyén va nghia vu khéc quy dinh tai Pidu 16 Cong ty va quy dinh cua
phap luat.

13. Thanh vién HPQT cé trach nhiém bao cao Uy ban chimg khoan Nha

nude, S giao dich ching khoan va thuc hién céng b thong tin khi thyuc hién giao
dich ¢b phiéu ctia Cong ty theo quy dinh ctia phép luat vé ching khoan.

14. Ngoal cac quyen va nghia vu bén trén, thanh vién HDQT con co cac trach
nhiém nhu sau:

a) Cong khai cac loi ich lién quan theo quy dinh cua Luat Doanh nghiep
va cac van ban phép luat c6 lién quan;

b) Cung véi nhitng ngudi ¢6 lién quan cua minh khong dugc su dung nhing
thong tin ¢6 duge nho chirc vu ctia minh dé tu loi ca nhan hay dé phuc vu loi ich
cua to chirc hodc ca nhan khac;

¢) Thong bao cho HDQT vé cac giao dich giita C ong ty me, Cong ty con,
Cong ty do Cong ty nim quyén kidm soét trén 50% von diéu 1é véi chinh minh
hodc vé6i nhimg ngudi cé lién quan clia minh theo quy dinh cua phap luat;

d) Khong duge bidu quyét ddi véi giao dich mang lai loi ich cho minh hogc
ngudi ¢6 lién quan ctia minh theo quy dinh cta Luét Doanh nghiép va Piéu 1é Cong
ty;

e) Cung véi nhimg ngudi c6 lién quan cia minh khong duge su dung cac

thong tin chua dugc phép cong bd ctia Cong ty (bao gbém cac bi mat thuong mai, b
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mat kinh doanh, thong tin ndi bo...) hodc tiét 16 cho ngudi khéc dé thyc hién cac
giao dich c6 lién quan. Khéng duoc phép c6 nhitng phat ngdn mang tinh chit cong
kich, néi x4u, béi nho... Cong ty, Ban ldnh dao Cong ty dudi bat ky hinh thtic nao
va chiu trach nhiém phap 1y néu céc phéat ngdn do lam anh huong dén uy tin cia
Cong ty va lanh dao lién quan.

15. Thanh vién HPQT c6 trach nhiém bdo cdo HPQT trong cac truong hop
sau: §

a) Cac giao dich gitta Cong ty voi Cong ty trong d6 thanh vién HDQT Ia
thanh vién sang 1ap hodc 1a thanh vién HPQT, Téng Gidm ddc trong thoi gian 03
(ba) ndm gan nhét trude thoi diém giao dich;

b) Cac giao dich gitta Céng ty voi Céng ty trong dé cé nguodi co lién
quan ctia thanh vién HDQT la thanh vién HDQT, Téng Giam ddc hodc c6 dong lon.

16. Thanh vién doc 1ap Hoi dong quan tri ctia Cong ty phai 1ap béo cdo danh
gid vé hoat dong ctia Hoi dong quan tri.

Piéu 15. Trach nhiém va nghia vu ciia Hi dong quan tri.

Hoi dong quan tri phai tuén th day du trach nhiém va nghia vu theo quy dinh
ctia Luat doanh nghiép va Diéu 1é Cong ty, ngoai ra Hoi ddng quan tri cé cac trach
nhiém va nghia vu sau:

a) Chiu trach nhiém trudc cb dong vé hoat dong ctia Cong ty;

b) Péi xit binh ding déi véi tit ca Co dong va ton trong loi ich cta nguoi co
quyén loi lién quan dén Cong ty;

¢) Pam béo hoat dong ctia Céong ty tuan thi céc quy dinh ctia phap ludt, Diéu
[é va quy dinh ndi b cua Cong ty;

d) Bé nhiém Nguoi phu trich quan trj Cong ty;

e) Tb chic dao tao, tap huan vé quan tri Cong ty va cac k¥ nang can thiét cho
thanh vién Hoi dong quan tri, Téng giam dbc va ngudi quan ly khac ciia Cong ty;

f) Xay dung Quy ché nodi bo vé quan tri Cong ty va trinh Pai hoi ddng ¢
dong thong qua;

g) Béo cdo hoat dong ctia Hoi dong quan tri tai Dai hoi ddng c6 dong.

Piéu 16. Cude hop Hoi dong quan tri.

1. Hoi ddng quan tri t chitc hop theo quy dinh tai Didu 30 Diéu 1¢ Cong ty.
Thong bao hop HPQT phai dugc lam bing vin ban tiéng Viét va phai thong béo day
di thoi gian, dia diém hop, chuong trinh, néi dung cdc van dé thao ludn va céc tai
liéu lién quan dugc thong bao trude tdi thiéu la 03 ngay so v6i ngay hop du kién cho
cac thanh vién Hoi dong quan tri. Thong bao moi hop duge g bang thu, fax, thu
dién tir hodc phuong tién khac, nhung phai bao dam dén duoc dia chi lién lac cia
timg thanh vién HPQT duoc ding ky tai Cong ty.
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2. Truong hop céc thanh vién Hoi ddng quan tri khong thé hop tép trung vi
nguyén nhan khach quan, c6 thé to chirc xin 3'/ kién bang van ban doi véi cac ndi
dung can Hoi dong quan tri quyét dinh. Viéc t6 chirc xin y kién bang vin ban dugc
thue hién tuong tu nhu t6 chirc hop dinh ky. Chu tich hoi dbng quan trj 1a nguoi ticp
nhan y kién bing vin ban cua céc thanh vién hoi dong quan tri, lap bién ban ghi
nhén y kién cua timg thanh vién Hoi dong quan tri, trén co s& d6 ra nghi quyet Hoi
dong quan tri.”

Pidu 17. Pidu kién t6 chirc hop HPQT.

Céc cudc hop cua Hbi dong quan tri chi dugce tién hanh va théng qua céc
quyt dinh khi c6 it nhét ba phan tw (%) sb thanh vién Hoi dong quan tri co mat truc
tiép hodc truc tuyén.

Truong hop khong du s6 thanh vién du hop theo quy dinh, cudc h0p phai
duoc triéu tap lai trong thoi han bay ngay (07) ngay ké tir ngdy du dinh hop lan thir
nhit. Cudc hop tridu tap lai duge tién hanh néu c6 hon mét nira (1/2) sb thanh vién
Hoi dong quan tri du hop va bat bude phai ¢ mit ctia Chu tich HPQT hodc nguoi
duoc Cht tich HDQT uy quyén theo quy dinh tai khoan 2 bidu 29 Diéu 1¢ Cong ty.

Pidu 18. Cach thire biéu quyét.

1. Trir quy dinh tai khoan 2 dudi day, mdi thanh vién Hoi dong quan tri tai
cudc hop Hoi ddng quan tri s& c6 mot phiéu biéu quyét;

2. Thanh vién Hoi ddng quan tri khong duge biéu quyét ddi véi ndi dung vé
céc hop dong hodc giao dich ma thanh vién d6 hodc ngudi lién quan t6i thanh vién
d6 ¢6 loi ich mau thudn hodc c6 thé mau thun véi loi ich ciia Cong ty. Thanh vién
Hoi ddng quan tri khong duge tinh vao ty 1¢ thanh vién t6i thidu c6 mit dé co thé to
chire cude hop Hoi dong quan tri vé nhiing quyét dinh ma thanh vién d6 khong co
quyén biéu quyét;

3. Thanh vién Hoi dong quan tri hudng loi tir mét Hop dong duoc quy dinh
tai diém a va b khoan 4 s& duoc coi 1a ¢6 loi ich dang ké trong hop dong do.

4. Hop ddng hodc giao dich giita Cong ty v6i mot hode nhiéu thanh vién Hoi
dong quan tri, Kiém soat vién, Téng giam ddc, nguoi diéu hanh khéac va céc ca nhan,
td chtre ¢4 lién quan dén ho hogc Cong ty, ddi tac, hiép hoi, hoic to chirc ma thanh
vién Hoi dong quan tri, Kiém soét vién, Tong giam déc, nguoi diéu hanh khéc hoac
nhitng ngudi lién quan dén ho 13 thanh vién, hodc 6 lién quan lgi ich tai chinh
khong bi vo hiéu hoa trong cac truong hop sau day:

a) Puoc Hoi dbng quan tri cho phép thuc hién hop dong hoac giao dlch gia tri

tr muoi lam phan tram (15%) dén hai muoi phan tram (20%) tong gia tri tai san
Céng ty va céc chi nhanh cua Cong ty duogc ghi trong bao cao tai chinh gan nhat.

f:e.

b) Puoc Dai hoi dong cb dong cho r:'r:.é;: thuc hién d6i voi nhitng hop dong

hodc giao dich c6 gia tri 16n hon hai muoi phan tram (20%) tong gia tri tai san Cong
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ty va cdc chi nhanh cia Cong ty dugc ghi trong béo cdo tai chinh gan nhét.

5. Chu toa cudc hop 1a ngudi quyét dinh déi véi noi dung can quyét dinh
trong truong hop thanh vién hoi ddng quan tri thude quy dinh tai khoan 2, 3, 4 Piéu
nay khong tir bo quyén biéu quyét ctia minh trong cudc hop Hoi ddng quan tri.

6. Truong hop sb phiéu biéu quyét trong duong gitra ¥ kién ddng y va khong
dong ¥ hodc phat sinh mau thuan trong viéc quyét dinh dbi v6i ndi dung c6 lién quan
dén giao dich ban gi4 tri tai san thudc thdm quyén quyét dinh cla Hoi dong quén trj
theo quy dinh ctia Didu 1 Cong ty va/hodc Quy ché nay thi y kién ctia Chu tich Hoi
dong quéan tri lay kién quyét dinh hoic c6 thé can nhéc viée xin y kién Pai hoi dong
¢b déng bang van ban dé biéu quyét théng qua van de.

Piéu 19. Cach thirc thong qua Nghi quyét.

1. Hoi ddng quan tri thong qua céc quyét dinh va ra nghi quyét trén co s& da
sé thanh vién Hoi ddng quan tri du hop hodc c6 y kién bang van ban tan thanh.
Trudng hop s6 phiéu tan thanh va phéan ddi ngang bang nhau, phiéu biéu quyét ctia
Chu tich Hoi ddng quén trj 1a phiéu quyét dinh.

2. Nghi quyét theo hinh thtrc 14y y kién bang vin ban dugc thong qua trén co
sO' v kién tan thanh cua da s6 thanh vién HPQT ¢6 quyén biéu quyét. Nghi quyét nay
co hiéu luc va gia tri nhu nghi quyét duoc thong qua tai cudc hop.

Piéu 20. Ghi bién ban hop HPQT.

1. Bién ban hop Hoi ddng quan tri dugc lap bang tiéng Viét va phai ¢6 céc
néi dung chu yéu sau day:

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

b) Thoi gian, dija diém hop;

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

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

e) Cac van dé duoc thao ludn va biéu quyét tai cudc hop;

f) Tom tht phat bidu v kién ctia timg thanh vién dy hop theo trinh tw dién bién
cua cudc hop;

o) Két qua biéu quyét trong d6 ghi 16 nhiimg thanh vién tan thanh, khong tin
thanh va khéng c6 y kién;

h) Céc quyét dinh dd dugc thong qua va ty 1é bidu quyét thong qua tuong
uang; |

i) Ho, tén, chit ky ctia Chu toa cudc hop, ngudi ghi bién ban va tit ca thanh
vién. Truong hop thanh vién HPQT tham du cudc hop theo hinh thtc truc tuyén
chiu tréch nhiém déi véi ndi dung biéu quyét ctia minh tai cudc hop da dugc ghi
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nhan tai bién ban cudc hop, dong thoi xac nhan ndi dung bién ban cude hop qua thu
dién tir dd dang ky vai Cong ty.

2. Bién ban cudc hop HPQT phai duge ghi nhén day du, trung thuc ndi dung
cudc hop, duoc thong qua ngay tai cudc hop dé thanh vién HDQT tham gla cudc hop
true tiép ky xac nhan vao bién ban. Thu ky cude hop c6 trach nhiém chuyén ban sao
bién ban bang ban ctimg hodc ndi dung bién ban cudc hop dén dia chi, thu dién t da
dang ky voi Cong ty cua thanh vién HDQT tham dy cude hop thong qua hinh thuc
truc tuyén. Trong thdi han 24h ké tir khi nhén duogc ban sao bién ban cudc hop hodc
noi dung bién ban cudc hop HPQT qua thu dién tw, thanh vién HDQT c6 trach
nhiém xac nhén y kién ctia minh tai cudc hop da ghi nhén tai bién ban cudc hop Qua
thoi han néu trén ma thanh vién HPQT khong c6 y kién phan hoi thi phiéu biéu
quyét ctia thanh vién d6 duge hidu 14 phiéu tdn thanh.

3. Bién ban hop Hbi dong quan tri va tai liéu sir dung trong cudc hop phai
dugc luu gitr tai try so chinh cua Cong ty.

Diéu 21. Thong bio Nghi quyét ciia HDQT.

Thuc hién cong bd thong tin vé Nghi quyét Hoi ddng quan tri theo trinh tu va
quy dinh cua phép ludt doanh nghi¢p va phap luat vé chimg khoén va thi trudng
chung khoan.

Diéu 22. Cac trudng hop mién nhiém, bai nhiém thanh vién HDQT.

Thanh vién Héi déng quan tri s& khong con tu céch thanh vién Hoi dong quan
tri va s& bi bi nhiém, midn nhiém tai Dai hoi ddng cb déng duoc tridu tap gan nhat
tiép theo trong cac trudng hop sau:

a) Thanh vién d6 khong du tu cach lam thanh vién Hoi dong quan trj theo quy
dinh ctia Luit doanh nghiép hodc bi ludt phap cam khong duoc lam thanh vién Hoi
dong quan tri;

b) Thanh vién dé giri don bang vin ban xin tir chtre dén tru so chinh cua
Cong ty va duoc chép thuén;

¢) Bi rdi loan tam than va thanh vién khac ciua Hoi dﬁ‘mg quan tri ¢c6 nhiing
bing chiing chuyén mon chimg té ngudi d6 khong con nang luc hanh Vi;

d) Thanh vién do vang mit khong tham du céc cude hop cua Hoi dong quan
tri trong vong sau (06) thang lién tuc, va trong thoi g}an nay Hoi dong quan tri
khong cho phép thanh vién do v dng mat va di phan quy ét rang chiic vu cia ngudi
nay bi bo tréng;

e) Thanh vién d6 bi bai nhiém thanh vién hoi dong quan tri theo quyét dinh
ctia Pai hoi dong cd dong;

f) Céc trudong hop khéac theo quy dinh cua phap luat va Piéu 1¢ Cong ty.

Piéu 23. Thong bao vé bau, mién nhiém, bai nhi¢m thanh vién HDQT.
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1. Viéc bd nhiém, mién nhiém (trr truong hop hét nhiém ky), bai nhiém
thanh vién HDQT dugc thong bao cho nguoi dugc bd nhiém, mién nhiém, bai nhiém
bing cach trao truc tiép quyét dinh cho ngudi d6 hoge gui thu dam bao dén dia chi
cua nguoi do da dugc dang ky voi Cong ty.

2. Viéc bo nhiém, mién nhiém (trlr trudng hop hét nhiém ky), bai nhiém
thanh vién HPQT duoc théng bao cho toan thé cén bo cong nhan vién trong Cong ty
trén website Cong ty hodc theo hinh thtre giri quyét dinh thong béo.

3. Viéc b nhiém, midn nhiém, bai nhiém thanh vién HDQT dugc cong bd
thong tin cho cac co quan hiru quan, trén cac phuong tién théng tin dai chung, trén
website ctia Cong ty theo trinh ty va quy dinh ctia Phap ludt hién hanh.

4. Thong bo vé biu, min nhiém, bai nhiém thanh vién Hoi dong quan tri
phai dugc cong bo ra cong chiing theo cac quy dinh ctia phap luat vé ching khoan
va thi truong chimg khoan.

CHUONG IV
BAN KIEM SOAT

Pidu 24. Thanh phin va Tiéu chuan thanh vién Ban kiém soat.

1. S luong thanh vién Ban kiém soat ctia Cong ty 1a 03 ngudi va nhiéu nhat
la 04 nguoi.

2. Trudong hop c6 thanh vién Ban kiém so4t tir nhiém hodc bi mién nhiém
nhung van dam bao hoat dong binh thuong cta Cong ty thi s& tiép tuc duy tri hoat
dong binh thuong cta Ban kiém soét, khong bau bb sung thanh vién Ban kiém soat
m&i cho dén cudce hop Pai hoi déng cb dong thuong nién.

3. Thanh, vién Ban kiém soat phai dam bao c6 céc tiéu chuan va diéu kién
theo quy dinh tai khoan 6 Diéu 39 Diéu 1é Céng ty.

Diéu 25. Cach thire ¢b dong, nhém c6 dong ing cir, dé cir vao vi tri thanh
vién Ban kiém soat; Cach thirc biu thanh vién Ban kiém soat va thong bao ve
bau, mién nhiém, bai nhiém thanh vién Ban kiém soat.

1. Cach thtrc c6 dong, nhom ¢ déng (g cir, dé cir vao vi tri kiém soat vién:

a) Céc C6 dong ndm giir co phan pho thong trong thoi han lién tuc it nhét 06
(sdu) thang ¢ quyén gop s6 quyén biéu quyét dé dé cr cac tmg vién Ban kiém soat.

. Cb déng hoac nhém CH dong ndm giit tir 10% (mudi phan tram) dén dudi

20% (hai muoi phan trim) tong s6 ¢b phan c6 quyén biéu quyét dugc dé cir
01 (mot) g vién;
- tr 20% (mudi phan trdm) dén dudi 30% (ba muoi phan trdm) téng s6 co
) phﬁin c6 quyén biéu quyét duge dé ctr tbi da 02 (hai) Gng vién;

- tir 30% (ba muoi phan tram) dén dudi 40% (bbén muoi phén trim) tong s6

¢b phan c6 quyén biéu quyét duoc dé cur tdi da 03 (ba) img vién;
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- tir 40% (bdn muoi phan trim) dén dudi 50% (ndm muoi phan trim) tong
s ¢6 phan c6 quyén biéu quyét dugc d& cur téi da 04 (bdn) ting vién;

- tir 50% (nam muoi phan trim) dén dudi 60% (séu muoi phan trim) tong s6

¢b phan c6 quyén biéu quyét dugc dé ctr toi da 05 (ndm) Ung vién;

- tir 60% (s4u muoi phan tram) dén dudi 70% (bay muoi phan trim) tong s

cb phan c6 quyén biéu quyét duge dé cir toi da 06 (sdu) Gmg vién;

- tir 70% (bay muoi phan tram) téng s6 ¢b phan ¢6 quyén biéu quyét tro 1én

duoc dé ctr du sé tmg vién theo quy dinh.

b) Trudng hop s6 luong céc tmg vién Ban kiém so4t thong qua dé cir va tng
cir vin khong du s6 luong can thiét, Ban kiém soat dwong nhiém c6 thé de cur thém
{mg ctr vién. Co ché Ban kiém soét dwong nhiém dé ctr ing vién Ban kiém soat phai
dugc cong bd 16 rang va phai duge Dai hoi dong cb dong théng qua trude khi tién
hanh dé cir.

2. Cach thire biu thanh vién Ban kiém soét va thong béo vé bau, mién nhiém,
bai nhiém thanh vién Ban kiém soat: twong tu nhu dbi v6i thanh vién HDQT.

Pidu 26. Cic truong hop mién nhiém, bii nhi¢m thanh vién Ban ki¢m
soat.

1. Thanh vién Ban Kiém soat bi mién nhiém trong cac trudng hop sau day:

a) Khong con di tidu chuén va diu kién lam thanh vién Ban Kiém soat theo
quy dinh;

b) Khéng thuc hién quyén va nghia vu ctia minh trong 06 (sau) thang lién tuc,
va trong thoi gian nay ban kiém soat khong cho phép thanh vién dé vang mat va da
phén quyét rang chirc vu ctia ngudi nay bi bo tréng;

¢) Thanh vién d6 tir chirc bing mot van ban théng bao duogc gl dén tru s6
chinh cho Céng ty va dugc chap thuén;

d) Thanh vién d6 bi réi loan tAm thdn va cac thanh vién khic cua Ban kiém
so4t c6 nhimg bang chimg chuyén mén ching t6 nguoi dé khong con néng luc hanh
Vi.

2. Kiém soat vién bi bdi nhiém trong céc trudng hop sau day:

a) Khong hoan thanh nhiém vu, cdng viéc dugc phén cong;

b) Vi pham nghiém trong hodc vi pham nhiéu 1an nghia vu cta Kiém soat

vién quy dinh cua Luat nay va Diéu 1é Cong ty; '

¢) Theo quyét dinh ciia Pai hoi dong c6 dong.

CHUONG V
NGUOI PIEU HANH DOANH NGHIEP

Pidu 27. Céc tiéu chuén vé ngudi diéu hanh doanh nghiép.
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1. Hé thong quan ly cia Céng ty phai ddm bao bo may quan ly chiu trach
nhiém trude HPQT va chiu su gidm sat, chi dao cia HPQT trong cong viéc kinh
doanh hang ngay ctua Cong ty. Cong ty co Téng Giam déc, cac Pho Tong Giam déce,
Ké toan truong va cac chic danh diéu hanh khéc. Viéc bd nhiém mién nhiém, bai
nhiém cdc chirc danh néu trén phai duogc thong qua b%mg nghi quyét HDQT.

2. Ngudi didu hanh doanh nghiép phai ¢6 trach nhiém man can dé hd trg
Cong ty dat dugce cac muc tiéu dé ra trong hoat dong va t6 chiic.

Diéu 28. Tong giam dbc.

1. HDQT bé nhiém mot (01) thanh vién HDQT lam Téng gidm doc; ky hop
dong trong d6 quy dinh thu lao, tién luong va loi ich khéc. Thu lao, tién luong va loi
ich khéc ctia Tdng Giam ddc phai duge bdo cdo tai PHPCD thudng nién, duge thé
hién thanh muc riéng trong Bdo cdo tai chinh nam va dugc néu trong Bdo céo
thuong nién cua Cong ty.

2. Nhiém ky cta Téng Gidam doc khong qué nam (05) ndm va c6 thé dugc tai
bé nhiém. Viéc bd nhiém co thé hét hiéu luc cin clr vao cac quy dinh tai hop dong
lao dong. Téng Giam dbc khong phai 1a ngudi ma phap luat cdm giit chirc vu nay va
phai dap mg c4c tiéu chudn, didu kién theo quy dinh ciia phép ludt va Diéu 1¢ Cong
ty.

3. Quyén va nghia vu cla Téng Giam dbc do Hoi ddng quan tri quyét dinh
can ct vao quy dinh cua Diéu 1é Cong ty, quy dinh cua Luat Doanh nghiép, Quy ché
nodi bd cua Cong ty, cac nghi quyét cia HDQT, hop dong lao dong ky véi Cong ty.

Piéu 29. Viéc bé nhiém Pho Téng Giam dbc, ké toan trudng va nguoi

diéu hanh doanh nghiép khac.

1. Theo dé nghi cua Témg Giam dbc va duoc su ché‘ip thuan cua HPQT, Cong
ty dugc tuyén dung Phé Téng Giam déc, ké toan trudng va ngudi diéu hanh doanh
nghiép khac véi s6 lugng va tiéu chuén phu hop véi co cau va quy ché quan ly cia
Cong ty do HPQT quy dinh.

2. Cong ty ky hop dong lao dong vdi Pho Téng Giam déc, ké todn truéng va
nguoi diéu hanh doanh nghiép khéc theo quy dinh cta phap luét lao dong.

3. Pho Téng Gidm déc, ké toan truéng va ngudi diéu hanh doanh nghiép khac
bi mién nhiém trong cac trudng hop theo quy dinh tai Diéu 1¢ Cong ty va hop dong
lao déng da ky két.

4. Thong bao vé viéc bd nhiém, mién nhiém Phé Téng Gidm déc, ké todn
trudng va ngudi diéu hanh doanh nghiép khic theo quy dinh tai Diéu 1é Cong ty va
quy dinh phap luat chung khoan.

CHUONG VI

PHOI HOP HOAT PONG GIUA HPQT, BKS, TGD
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Pidu 30. Thil tuc, trinh tw tri¢u tip, thong bao moi hop, ghi bién bin,
thong bio két qua hop gitra Hji dong quan tri, Ban kiém soat va Téng giam doc

Th tuc, trinh tu, tridu tap, théng bédo mdi hop, ghi bién ban, thong béo két qua
cudc hop gitra Hoi df‘mg quan tri, Ban kiém soat va Téng giam dbc diéu hanh duogc
thuc hién theo thu tuc, trinh tu triéu tdp hop HDQT duge quy dinh tai Quy ché nay.

Piéu 31. Thong bao nghi quyét ctia Hoi dong quan tri cho Ban kiém soat.

Cac Nghi quyét cia HPQT dugc g dén BKS trong thoi han 07 ngay ké tur
ngay ky.

Didu 32. Phdi hop hoat dong giita HDQT va Tong Gidm doe.

1. Phéi hop hoat dong gitra HDQT va Téng Gidm déc.

a. D4i v6i cong tac td chire cude hop PHPCD thuong nién, HDQT phai
théng bao cho Téng Giam déc vé viéc phdi hop, st dung ngudn luc trong thoi han
hop 1y theo quy dinh tai Diéu 1¢ Cong ty.

b. Trong truong hop cip thiét, HDQT ¢6 quyén yéu cau Tong Giam dbc, can
b diéu hanh khéc trong Cong ty cung cép cac thong tin vé hoat dong ctia Cong ty dé
phuc vu cho cong tac td chue cude hop PHPCD. HDQT khéng duoce st dung cac
thong tin chua dugc phép cong b clia Cong ty hoic tiét 16 cho ngudi khac dé thuc
hién céac giao dich co lién quan.

¢. Cac vin dé thudc thAm quyén cia HDQT phé duyét theo quy dinh cua
phép luat va Diéu 1& Cong ty ma dugc Téng Giam déc dé xuat phai duge HPQT
phan hoi trong thoi han theo quy dinh clia biéu 1¢ Cong ty.

d. Hoi dong quan tri quyét dinh khen thudng hogic ky luat dbi voi viée hoan
thanh hodc khong hoan thanh thuc hi¢n nghi quyét va cac van dé ly quyén khac cua
HDPQT déi véi Tong Giam dbe.

2. Phéi hop giita Téng Gidm doc va HDQT

a) Tdng Giam dbc 1a nguoi thay mit diéu hanh hoat dong ctia Cong ty, dam
bao Cong ty hoat dong lién tuc va hiéu qua;

b) Téng Giam déc chiu trach nhiém trusc PHPCD va HDQT vé viée thye
hién nhidm vu va quyén han va phai bdo céo cac co quan nay khi duoc yéu cau;

¢) Khi c6 dé xuat cc bién phdp nham nang cao hoat dong va quan ly cua
Cong ty, Tong Giam doc gti cho HDQT sém nhat ¢6 thé nhung khong it hon 7 ngay
trudce ngay ndi dung dé can dugce quyét dinh;

d) Téng Giam doc phai 1ap ké hoach dé HPQT thdéng qua cdc van dé lién
quan dén viéc tuyén dung, cho nguoi lao dong théi vige, luong, bao hiém xa hai,
phuc lgi, khen thudng va ky luat doi véi nguoi lao dong la can bo quan ly:

e) Cac ndi dung khéc can xin y kién cia HPQT phai dugc gui trudc it nhat la

7 ngay lam viéc va HPQT sé phan hoi trong vong 7 ngay.
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Pidu 33. Cic truong hop Téng giam dbc va Ban kiém soat dé nghi tri¢u
tap hop Hoi dong quan tri va nhirng vAn d& cAn xin y kién Hoi dong quan tri.

Téng giam doc, hodc da sé céc thanh vién Ban kiém soét c6 quyén yéu cau
HBPQT hop bét thuong, chi tich Hoi dong quan tri hodc thanh vién Hoi dong quan tri
dugc Uy quyén phai triéu tap hop Hoi dong quan tri, khong dugc tri hodn néu khong
c6 ly do chinh dang.

Dé nghi phai dugc 1ap thanh vén ban, trong dé néu ré muc dich, van d& can
thao luan va quyét dinh thugc tham quyén ctia Hoi dong quan tri.

Céc cude hop Hoi dong quan tri néu trén phai dugc tién hanh trong thoi han
bay ngay sau khi c6 dé xuét hop. Truong hop Chu tich Hoi ddng quan tri khong chip
nhén triéu tap hop theo d& nghi thi Chu tich phai chiu trach nhiém vé nhitng thiét hai
xay ra déi véi Cong ty; nhitng ngudi dé nghj t6 chirc cude hop duge dé cap dén &
trén ¢6 thé tu minh triéu tap hop Hoi déng quan tri. Trinh ty, tha tuc tri¢u tap cudc
hop trong truong hop nay nhu d6i v6i cude hop dinh ky.

Didu 34. B4o cdo ciia Tong giam doc doi voi Hoi dong quan tri, Ban kiém
soat.

Céc van dé Tdéng giam dbc phai bao cdo, cung cép thong tin cho Hoi dong
quan tri, Ban kiém soét:

a) Thuc hién cac nghi quyét ciia Hoi déng quan tri va Dai hoi dong c6 dong;

b) Ké hoach thuc hién kinh doanh va ké hoach dau tu ctia Cong ty da dugc
Hoi dong quan tri va Dai hdi ddng co dong thong qua;

¢) Bdo cdo cac ndi dung TGD dugce quyét dinh theo thAm quyén ctia TGD tai
Piéu 1¢ Cong ty.

Didu 35. Phéi hop hoat dong kiém soat, diéu hanh, giam sat giira cic
thanh vién Hoi dong quan tri, cac kiém soat vién va Téng giam dbc theo cac
nhiém vu cu thé ciia cic thanh vién néu trén.

Thanh vién HDQT, BKS, Téng giam doc va can by quan ly clp cao phai ty
chiu trach nhiém trong qua trinh thyc hién nhiém vu dugc giao va phai nghiém tuc
phdi hop, hop téc trong qué trinh lam viéc dé bao vé quyén lgi hop phép cta co
dong, phat trién Cong ty.

Tt ca thanh vién déu cé quyén bao luu y kién nhung van phai thuc hién theo
céc quyét dinh da dugce nguoi co thAm quyén phé duyét mdt cach hop phap.

CHUONG VII
NGAN NGUA XUNG POT LQI iCH
Piéu 36. Trach nhiém trung thwe va tranh cic xung dot vé quyén loi ciia

nguoi quan ly doanh nghiép.



1. Thanh vién Hoi ddng quan tri, Kiém soat vién, Giam dbc va ngudi quan 1y
khéac phai cong khai céc lgi ich lién quan theo quy dinh cua Luét doanh nghi¢p va
cac van ban phap luat lién quan.

2. Thanh vién Hoi ddng quan tri, Kiém soat vién, Gidm ddc, nguoi quan ly
khéc va nhiing ngudi ¢6 lién quan cta cac thanh vién nay khéng dugc phép su dung
nhitng co hoi kinh doanh c6 thé mang lai loi ich cho Cong ty vi muc dich cé nhan;
dong thoi khong duoc st dung nhitng thong tin ¢6 duge nhd chirc vu ctia minh dé tu
loi c4 nhan hay dé phuc vu lgi ich cta t6 chirc hodc cé nhan khéc.

3. Thanh vién Hoi dong quan tri, Kiém soat vién, Téng Giam doc va ngu(‘yi
quan ly khac ¢6 nghia vu thong bdo cho Hoi ddng quan tr1 Ban k1e1n sodt vé céc
giao dich gm'a Cong ty, Cong ty con, Cong ty do Cong ty nim quyén kiém soat trén
50% trd 1én vén diéu 18 voi chinh thanh vién d6 hodc véi nhimng nguoi ¢6 lién quan
cua thanh vién d6 theo quy dinh cta phép luat. Péi véi cac giao dich cia cac doi
tuong néu trén do Dai hoi df‘)ng cd dong hodc Hoi dong quan tri chép thuan va thuc
hién cong bo thong tin vé cc nghi quyét nay theo quy dinh cua phap luat chung
khoén vé cong bd thong tin.

4. Thanh vién Hoi ddng quén tri khéng dugc biéu quyét doi vai giao dich
mang lai loi ich cho thanh vién d6 hodc ngudi c6 lién quan cua thanh vién do theo
quy dinh cua Ludt doanh nghiép va Piéu 1é Cong ty.

5. Thanh vién Hoi dong quan tri, Kiém soét vién, Giam déc (Téng giam doc),
nguoi quan ly khac va nhiing ngudi c6 lién quan cla cac thanh vién nay khong duoc
str dung cac thong tin chua duoc phép cong bd cua Cong ty hodc tiét 16 cho nguoi
khac dé thuc hién céc giao dich c6 lién quan.

6. Trir truong hop PHDCD ¢6 quyét dinh khéc, Cong ty khong dugc cap céc
khoan vay hodc bao lanh cho cac thanh vién HDQT, Téng Giam dbc, nguoi dicu
hanh khic va céc c4 nhan, to chirc c6 lién quan téi cac thanh vién néu trén hodc phép
nhan ma nhiing nguoi nay ¢ céc loi ich tai chinh.

Didu 37. Giao dich véi C6 dong, nguoi quén ly doanh nghiép va nguoi ¢6
lién quan ctia cac ddi twong nay

1. Céng ty khong cung cép khoan vay hodc bao lanh cho C6 dong la cé nhén
va ngudi c6 lién quan cua Co dong do.

2. Dai hoi ddng cb dong chép thuan dbi véi giao dich dan dén tong gia tri
giao dich c6 gia tri 1én hon 20% tr¢ lén tdng gia tri tai san Cong ty va cac chi nhanh
ciia Cong ty dugc ghi trén bdo cdo tai chinh gan nhét gitra Cong ty dai ching voi
mot trong cac déi tuong sau:

a) Thanh vién Hoi déng quan tri, Kiém soét vién, Gidm ddc (Tong gidm doc),
cac ngudi quan 1y khéc va ngudi co lién quan cua cac doi tuong nay:



b) Co dong, nguoi dai dién uy quyén ciia C6 dong so hitu trén 10% téng von
c¢6 phan pho thong ctia Cong ty va nhimg ngudi ¢6 lién quan cia ho;

¢) Doanh nghiép co6 lién quan dén cac ddi tuong quy dinh tai khoan 2 Diéu
159 Luat doanh nghiép.

3. Hoi dong quan tri chap thuan céc hop dong, giao dich tai khoan 2 Diéu nay
c6 gid tri tir 15% dén 20% tong gia tri tai san Cong ty va cac Chi nhanh ctia Cong ty
duoc ghi trén bao céo tai chinh gan nhét ctia Cong ty.

Diéu 38. Trach nhiém thi¢t hai va boi thuong.

1. Thanh vién HDQT, Tdng Giam dbc va nguoi diéu hanh khac vi pham
nghia vy, trach nhiém trung thuc va can trong, khong hoan thanh nghia vu ctia minh
véi su van can va nang luc chuyén mén phai chiu trach nhiém vé nhiing thiét hai do
hanh vi vi pham ctia minh gay ra.

2. Cong ty bdi thuong cho nhiing nguoi dd, dang hodc co thé trd thanh mot
bén lién quan trong cac vu khiéu nai, kién, khoi t6 (bao gf’im cac vu viéc dan su,
hanh chinh va khong phai 1a cac vu kién do Cong ty 1a ngudi khdi kién) néu nguoi
d6 d hodc dang 1a thanh vién HPQT, Téng Gidm dbc, ngudi diéu hanh khéc, nhan
vién hoic 1a dai dién duoc Cong ty ty quyén hodc ngudi d6 da hodc dang lam theo
yéu cau ctia Cong ty v6i tu cach thanh vién HDQT, nguoi diéu hanh doanh hoic dai
dién theo uy quyén cua Cong ty véi diéu kién nguoi d6 di hanh dong trung thue, cén
trong, man can vi loi ich hodc khong mau thuan véi loi ich ctia Cong ty, trén co s&
tuan thu luat phap va khong co bang chimg x4c nhan rang nguoi do di vi pham
nhiing trach nhiém cua minh. |

3. Khi thuc hién chirc ning, nhiém vu hodc thuc thi cac cong viéc theo uy
quyén cua Cong ty, thanh vién HDQT, Té)ng Giam dbc, nguoi diéu hanh khéc, nhan
vién hodc 1a dat dién theo ty quyén ciia Cong ty dugc Cong ty bdi thudng khi trd
thanh mét bén lién quan trong cac vu khiéu nai, kién, khéi t6 (trir céc vu kién do
Cong ty 1a nguoi khoi kién) trong cac truong hop sau:

a) Da hanh dong trung thuc, can trong, man can vi lgi ich va khong mau
thuan voi loi ich cta Cong ty.

b) Tuén thu luat phap va khong cé bang chimg xéc nhan da khéng thyuc hién
trach nhiém cua minh.

4. Chi phi bdi thudng bao gdm céc chi phi phét sinh (ké ca phi thué ludt sw),
chi ph1 phan quyét, cac khoan tién phat, cic khoan phéi thanh toén phat sinh trong
thuc té hodc dugc coi 13 hop ly khi giai quyét nhimng vu viéc nay trong khuén kh
luat phap cho phép. Cong ty co thé mua bao hiém cho nhiing ngudi nay dé tranh
nhirng trach nhiém boi thuong néu trén.

CHUONG VIII

PANH GIA HANG NAM POI VOI HOAT PQONG KHEN THUONG VA KY
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LUAT POI VOI THANH VIEN HPQT, KSV, TGD

Piéu 39. Panh gia dbi véi hoat dong khen thwéng va ky luit voi thanh
vien HDQT.

Pinh ky hang nim, Hoi déng quan trj phai tién hanh danh gia két qua hoat
dong cta timg thanh vién HPQT can c theo thai do va trach nhiém, hiéu qua thuc
hién cac cong viéc duge phan cong va theo y kién d4nh gia ctia Ban Kiém so4t.

Két qua danh gia ddi véi thanh vién HPQT phai bao cédo Dai hoi Co dong
trong cudc hop gan nhat.

Pidu 40. Panh gia dbi véi hoat dong khen thwdng va ky ludt véi thanh
vien BKS.

Pinh ky hang nam, Ban kiém soét phai tién hanh danh gié két qua hoat dong
ctia timg thanh vién BKS cén ctr theo thdi 6 va trach nhiém, hiéu qua thuc hién cac
cong viéc dugc phan cong.

Két qua danh gia dbi v6i thanh vién BKS phaéi béo cao Dai hoi cd déng trong
cudc hop gan nhéat

Diéu 41. Panh gia d6i voi hoat dong khen thwdng va Ky luit voi Tong
giam doc va can bd quan ly khac.

Pinh ky hang nam, Hoi dong quan tri phai tién hanh danh gia két qua hoat
déng ciia Tong gidm ddc va céac can bo quan ly khac do HDQT bé nhiém trén co s
danh gia hiéu qua hoat dong kinh doanh cua Cong ty trong ndm, c6 tham khao y kién
ctia Ban kiém soét. -

Két qua danh gi4 hoat dong cua cac thanh vién HDQT, thanh vién BKS, Téng
giam ddc va cdc CBQL khac dugc sir dung lam can cir dé Dai hoi ddng co dong, Hoi
ddng quan trj xem xét mire khen thudng, mic thu lao hang nam cho HDQT, BKS va
Ban diéu hanh.

CHUONG IX
LUA CHON, BO NHIEM, MIEN NHIEM NGUOT PHU TRACH QUAN TRI
CONG TY

Piéu 42. Tiéu chuin, bo nhiém, quyén va nghia vu cta Nguoi phu trich
quan tri Cong ty.

1. Hoi ddng quén tri phai bd nhiém it nhat mot (01) ngudi lam cdc nhiém vy
clia Nguoi phu trach quan tri Cong ty.

2. Nguoi phu trach quan tri Cong ty phai 1a nguoi 6 hiéu biét vé phap luat,
khong duoc dong thoi 1am viée cho Cong ty kiém toan doc lap dang thuc hién kiém
toan cac bao cdo tai chinh cia Cong ty.

3. Quyén va nghia vu cua nguoi phu trach quan tri Cong ty:

a) Tu van HPQT trong viéc t6 chirc hop PHDCD theo quy dinh va cac cong
viéc lién quan gitra Cong ty va c6 dong;
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b) Chuan bi cc cudc hop HDQT va PHDCD theo yéu cau cia HDQT;

¢) Tu van vé thu tuc cua cac cudc hop;

d) Tham du cac cudc hop;

e) Tu van thu tuc 1ap cac nghi quyét cia HDQT phu hop véi quy dinh cia
phap ludt;

f) Cung cap cac thong tin tai chinh, ban sao bién ban hop HDQT va céc thong
tin khac cho thanh vién cia HPQT, trir truong hop céc théng tin thude bi mat kinh
doanh, thong tin canh tranh... lam anh hudng dén gia tri, uy tin ctia Cong ty;

g) Giam sat va bao cao HDQT vé hoat dong cong bd thong tin ctia Cong ty;

h) Bao mat thong tin theo cac quy dinh cua phap luat va Diéu 1 Cong ty;

i) Cac quyén va nghia vu khac theo quy dinh ctia phap lut va Dicu 1¢ Cong
ty.

Piéu 43. Cac truwong hgp mién nhi¢ém Nguoi phu trach quan tri Cong ty.

Hoi déng quan trj c6 thé mién nhiém Nguoi phu tréch quan tri Cong ty trong
truong hop sau:

a) Do nhu cAu cOng téc, diéu chuyén, ludn chuyén can bo;

b) Strc khoe khong dam bao dé tiép tuc cong tac;

¢) Khong hoan thanh nhiém vy hodc vi pham ndi quy, quy ché cia Céng ty,
vi pham phép ludt nhung chua dén mirc cach chire hodc budc phai cham dit hop
dong lao dong.

Didu 44. Thong bio bd nhiém, mién nhiém Ngudi phy trich quin tri
Cong ty.

Cong ty phai t6 chirc théng bdo vé viéc bd nhiém, mién nhiém Ngudi phu
trach quan tri Cong ty trong ndi b Cong ty va cong b thong tin theo quy dinh cta
phép luét ching khoan va thi truong chimg khoan.

PIEU KHOAN THI HANH

Piéu 45. Diéu khodn thi hanh.

1. Quy ché nay bao gom 46 didu da duoc PHDCD hop va biéu quyét nhét tri
thong qua ngay 16 thang 6 nam 2025. Trong qua trinh thuc hién c6 nhiing van dé
moi phét sinh ma xét thay can phai stra doi, bo sung quy ché cho phu hgp voi quy
dinh cua phap luat va tinh hinh hoat dong thure té ciia Cong ty, Hoi dong Quan tri co
thé trinh DHPCD hop xem xét, quyét dinh.

2. Quy ché nay 1a duy nhét va chinh thtrc ciia Cong ty.

Ditu 46. Hiéu lue. -

1. Quy ché ndi bd v& quan trj ciia Cong ty Cé phan D¢ Tam bao gdm 46
Diéu, Ja ban Quy ché ndi bd vé quan tri Coéng ty hop phép va chinh thire ctia Cong ty
¢d phan Bé Tam, thay thé céc ban trude ddy. Quy ché ndi bo ve quan tri Cong ty nay
dugc DPHDCD chap thudn hiéu luc toan van theo Nghi quyét Pai hdi dong c6 dong
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s6 11/6/2025/NQ - PHDCD ngay 16 thang 6 ndm 2025.
2. Céc ban sao hoac trich luc Quy ché quan tri Cong ty phai c6 chit ky cta
Chii tich Hoi ddng quan tri hodc ctia Nguoi dai dién theo phap ludt hodc 16i thicu
mdt phan hai (1/2) téng s6 thanh vién Hoi dong quan trj thi méi c6 gid tri.
3. Cac thanh vién trong Hoi dong quan tri, Téng Giam ddc, Pho T 6ng giam
dbc, Trudng cac phong, ban, Thu trudng céc don vi truc thude Cong ty cb trach
nhiém hudng dan, td chire thuc hién viéc thi hanh Quy ché nay dén toan thé can bo,

cong nhéan vién toan Cong ty.

AN ﬂITF LOT
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INTERNAL REGULATIONS ON MANAGEMENT OF
DE TAM JOINT STOCK COMPANY

- Pursuant to the Securities Law dated November 26, 2019.
Pursuant to the Law on Enterprises dated June 17, 2020.

Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 of
the Government detailing the implementation of a number of articles of the
Securities Law.

- Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020
of the Minister of Finance guiding a number of articles 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
Securities Law.

Pursuant to the Charter of De Tam Joint Stock Company.

Pursuant to Resolution of the General Meetiﬁg of Shareholders No.
11/6/2025/NQ - DHDCD dated June 16, 2025.

CHAPTER 1
GENERAL PROVISIONS
Article 1: Subjects and Scope of Regulation.

1. The internal regulations on corporate governance of De Tam Joint Stock
Company shall apply when De Tam Joint Stock Company lists its shares on the Ho
Chi Minh City Stock Exchange. These regulations shall be developed in accordance

with the provisions of:

a) Enterprise Law No. 59/2020/QH14 approved by the 14th National
Assembly of the Socialist Republic of Vietnam on June 17, 2020,

b) Securities Law No. 54/2019/QH14 approved by the 14th National
Assembly on November 26, 2019 and guiding documents

¢) Decree No. 155/2020/ND-CP dated December 31, 2020 of the
Government detailing the implementation of a number of articles of the Securities
Law;

d) Circular 116/2020/TT-BTC dated December 31, 2020 of the Ministry of
Finance guiding a number of provisions on corporate governance applicable to
public companies in Decree No. 155/2020/ND-CP detailing the implementation of a
number of provisions of the Securities Law;

¢) Charter of organization and operation of De Tam Joint Stock Company.

2. This Regulation details the corporate governance activities of De Tam
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Joint Stock Company, including the activities of:
- General meeting of shareholders;
- Board of Directors, members of the Board of Directors;
- Executive Board, members of the Executive Board;
- Board of Supervisors; Supervisors;
- Transactions with related parties;
- Reporting and information disclosure.

to properly and fully comply with the provisions of the Enterprise Law, Securities
Law, Company Charter and other documents on corporate governance, protect the
interests of the Company and the legitimate rights of shareholders during the
Company's operations.

Article 2: Interpretation of terms.
1. In this Charter, the following terms are construed as follows:

a) “Corporate Governance”: is a system of rules to ensure that the Company
is oriented and controlled effectively for the benefit of shareholders and those related
to the Company.

b) “Company”: is De Tam Joint Stock Company.

¢) “Charter”: is the Company’s Charter, including all validly approved
amendments at each time. '

d) “Shareholders”: are individuals and organizations that own shares of the
Company.

e) “General Meeting of Shareholders” or “General Meeting of Shareholders™:
includes all shareholders with voting rights, is the highest body of the Company.

f) “Major shareholders”: are shareholders owning 5% or more of the
Company’s voting shares.

g) “Board of Directors” or “BOD”: is the management body of the Company,
has full authority on behalf of the Company to decide and exercise the rights and
obligations of the Company that are not under the authority of the General Meeting
of Shareholders and is responsible for managing the Company for the legitimate
interests of shareholders.

h) “Non-executive Board Member”: is a member who is not the General
Director, Deputy General Director, Chief Accountant and other management staff
appointed by the Board of Directors.

i) “Independent member of the Board of Directors™: (hereinafter referred to
as independent member) is a member who meets the following conditions:



. Not currently holding a managerial position at the Company, its Holding
company, or any of its subsidiaries; and has not held a managerial position
at the Company, its Holding company, or any of its subsidiaries for at least

the past three consecutive years;

. Not receiving a salary or remuneration from the Company, except for
allowances entitled to members of the Board of Directors as prescribed;

. Not having a spouse, biological or adoptive father, biological or adoptive
mother, biological or adopted child, or biological siblings who are major
shareholders of the Company; or who are managerial personnel of the
Company or its subsidiaries;

- Not directly or indirectly owning at least 1% of the total voting shares of
the Company;

- Not having previously served as a member of the Board of Directors or the
Board of Supervisors of the Company for at Jeast the past three consecutive
- years, unless appointed continuously for two consecutive terms.

j) “Board of Supervisors” or “BKS”: is the body responsible for supervising
the Board of Directors and managers in the management and operation of the
Company, and is responsible to the General Meeting of Shareholders for the
performance of assigned tasks..

k) “Manager”: is the Company manager, Chairman of the Board of Directors,
member of the Board of Directors, General Director, Deputy General Director, Chief
Accountant and individuals holding other management positions appointed by the
Board of Directors with the authority to sign the Company's transactions on behalf
of the Company in accordance with the provisions of the Company's Charter. This
provision does not include persons authorized to handle work on matters authorized

by the General Director.
[) “Related person”: is an individual or organization specified in Clause 46,

Article 4 of the Securities Law, specifically as follows:

- Father, adoptive father, mother, adoptive mother, father-in-law, mother-in-
law, father-in-law, mother-in-law, wife, husband, child, adopted child,
daughter-in-law, son-in-law, brother, sister, brother-in-law, sister-in-law of
an individual,;

- An organization in which an individual is an employee, General Director,
owner of more than ten percent (10%) of outstanding voting shares;

- Member of the Board of Directors, General Director, Deputy General
Director and other management positions of that organization;
- Holding company, Subsidiary;

. Contractual relationship in which one person is the representative of the
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other.

2. In this regulation, references to one or more provisions or legal documents
shall include amendments, supplements or documents replacing such documents.

Article 3. Principles of corporate governance.

- Ensure an effective governance structure.

- Ensure the rights of shareholders.

- Fair treatment among shareholders.
Ensure the role of those with interests related to the Company.
Transparency in the Company.

The Board of Directors and the Board of Supervisors effectively lead and
control the Company.

CHAPTER II

PROCEDURES FOR CONVENTING AND VOTING AT THE GENERAL
MEETING OF SHAREHOLDERS

Article 4. Authority of the General Meeting of Shareholders.

The General Meeting of Shareholders is the highest authority of the Company,
with the right to decide and approve the following issues:

a) Report of the Board of Directors;

b) Report of the Board of Supervisors;

¢) Orientation of the Company's development plan;

d) Approval of the audited annual financial statements;

e) Annual dividend payment for each type of share in accordance with the
Enterprise Law and the rights attached to that type of share;

f) Number of members of the Board of Directors and the Board of
Supervisors;

g) Selection of an independent auditing company;

h) Election, dismissal (except in cases where the term of office has expired),
removal and replacement of members of the Board of Directors and the Board of
Supervisors;

i) Total remuneration of members of the Board of Directors and the Board of
Supervisors and remuneration reports of the Board of Directors and the Board of
Supervisors;

i) Supplementing and amending the Company Charter;
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k) Types of shares and number of newly issued shares for each type of shares
and the transfer of shares by founding members within the first three (03) years from
the date of establishment;

) Division, separation, consolidation, merger or conversion of the Company;
m) Reorganization, dissolution (liquidation) and appointment of liquidators;

n) Inspection and handling of violations by the Board of Directors and the
Board of Supervisors causing damage to the Company and Shareholders;

0) Investment decisions or transactions to sell assets of the Company or
Branches with a value equal to or greater than 35% or more of the total asset value
of the Company and its branches as recorded in the most recent audited financial
statements;

In case the adjustment as prescribed in Point p, Clause 3, Article 27 of this
Charter leads to an increase in the total investment compared to the old approved
level, the percentage of the increase is within the approval authority of the General
Meeting of Shareholders, the Board of Directors shall implement and must report to
the shareholders and submit to the shareholders for approval at the most recent
General Meeting

p) Decision to repurchase more than 10% of the total issued shares of each
type;

q) Decide whether the Company or its branches sign contracts or conduct
transactions with entities specified in Article 167.1 of the Enterprise Law with a
value greater than 20% of the total asset value of the Company and its branches as
recorded in the most recent audited financial statements;

r) Decide on the budget or total remuneration, bonuses and other benefits for
the Board of Directors and the Board of Supervisors;

s) Approve the internal governance regulations; the operating regulations of
the Board of Directors; the operating regulations of the Board of Supervisors;

t) Other issues as prescribed by law and the Charter.

Article 5. Procedures for passing Resolutions of the General Meeting of
Shareholders.

The General Meeting of Shareholders exercises the right to decide on the
contents through 02 methods:

a) Voting or voting directly at the General Meeting of Shareholders if the
meeting is held in person or online if the General Meeting of Shareholders is held
online as prescribed in Clause 1, Article 14 of the Company's Charter;

b) Voting in writing through collecting written opinions.
Article 6. Meetings of the General Meeting of Shareholders.
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1. The annual and extraordinary meetings of the General Meeting of
Shareholders shall be conducted in accordance with the provisions of the Enterprise
Law, the Securities law and the Company Charter and shall ensure the following

contents:

a) The Company shall make its utmost efforts, and within its capacity, to
apply modern information technology so that shareholders can participate in the
General Meeting of Shareholders, including instructions for shareholders to register
to attend the meeting, vote remotely, and vote to approve the online General
Meeting of Shareholders. Specific instructions shall be stated in the notice inviting
the General Meeting of Shareholders and instructions on the procedures for
conducting the General Meeting of Shareholders at each meeting time;

b) Fully comply with the order and procedures for convening the General
Meeting of Shareholders in accordance with the provisions of law, the Company
Charter and the Company's internal regulations; disclose information on the
preparation of the list of Shareholders entitled to attend the General Meeting of
Shareholders at least 20 days before the final registration date;

¢) The Board of Directors or the person convening the General Meeting of
Shareholders shall arrange the agenda, arrange a reasonable location and time to
discuss and vote on each issue in the agenda of the General Meeting of Shareholders
as prescribed in Clause 5, Article 140 of the Enterprise Law;

d) The Company shall organize the annual General Meeting of Shareholders
each year as prescribed in the Enterprise Law. The annual General Meeting of
Shareholders shall not be held in the form of collecting written opinions from
Shareholders;

e) The Company may invite representatives of the Independent Auditing
Company and Lawyers to attend the Annual General Meeting of Shareholders.

2. Minutes of the General Meeting of Shareholders

The General Meeting of Shareholders must be recorded in minutes, which can
be recorded or recorded and stored in other electronic forms. The minutes must be
prepared in Vietnamese, and include the following main contents:

a) Name, head office address, enterprise code;

b) Time and location of the General Meeting of Shareholders;
¢) Meeting agenda and content;

d) Full name of the chairman and secretary:

e) Summary of the meeting proceedings and opinions expressed at the
General Meeting of Shareholders on each issue in the meell

f shareholders
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f) Number of shareholders and total number of votes



attending the meeting, appendix of the list of shareholders registered, representatives
of shareholders attending the meeting with the corresponding number of shares and

votes;

g) Total number of votes for each voting issue, clearly stating the total
number of valid, invalid, approval, disapproval and abstention votes; the
corresponding percentage of the total number of votes of shareholders attending the
meeting; '

h) Issues approved and the corresponding percentage of approved votes;

i) Full name and signature of the chairman and secretary.

The 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 persons signing the minutes of the meeting shall be jointly responsible for
the truthfulness and accuracy of the content of the minutes.

In case the chairman and secretary refuse to sign the minutes of the meeting,
the minutes shall be valid if signed by all other members of the Board of Directors
attending the meeting and have full content as prescribed in this clause. The minutes
of the meeting shall clearly state the refusal of the chairman and secretary to sign the
minutes of the meeting.

Minutes of the General Meeting of Shareholders must be published on the
Company's website within twenty-four (24) hours or sent to all shareholders within
fifteen (15) days from the end of the meeting. '

Minutes of the General Meeting of Shareholders, list of shareholders
registered to attend the meeting with shareholders’ signatures, authorization letter to
attend the meeting and related documents must be kept at the Company's head

office.

Article 7. Requesting written opinions of the General Meeting of
Shareholders.

1. The Board of Directors has the right to request written opinions of
Shareholders to approve resolutions of the General Meeting of Shareholders when
deemed necessary for the benefit of the Company and in accordance with the
provisions of the Company's Charter. Written opinions of Shareholders to approve
resolutions of the General Meeting of Shareholders are implemented in accordance
with Article 22 of the Company's Charter (regulations on the authority and
procedures for requesting written opinions of Shareholders to approve resolutions of
the General Meeting of Shareholders), specifically: '

a) The Board of Directors shall prepare the opinion ballot, draft resolution of
the General Meeting of Shareholders, documents explaining the draft resolution and
send them to all Shareholders with voting rights at least 10 days before the deadline
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for receiving opinion ballots. The requirements and method of sending opinion
ballots and accompanying documents shall comply with the provisions of Clause 3,
Article 18 of the Company Charter.

b) Voting form must include the following main contents:
- Name, head office address, Enterprise code;
- Purpose of voting;

- Full name, contact address, nationality, Citizen Identification Card number,
Identity Card, Passport or other legal personal identification of individual
shareholders; name, Enterprise code or establishment decision number,
head office address of institutional shareholders or full name, contact
address, nationality, Citizen Identification Card number, Identity Card,
Passport or other legal personal identification of authorized representative
of institutional shareholders; number of shares of each type and number of
votes of shareholders;

-~ Issues to be voted on for approval;

- Voting options include approval, disapproval and no opinion;

- Deadline for sending back the completed voting form to the Company;
- Full name and signature of the Chairman of the Board of Directors;

2. Resolutions approved by way of obtaining written opinions of
Shareholders shall have the same validity as Resolutions approved at the General
Meeting of Shareholders.

Article 8. Rights and obligations of Shareholders regarding the activities
of the General Meeting of Shareholders.

1. Participation in the Annual and Extraordinary General Meetings.

a) Shareholders and authorized persons of Shareholders attending the General
Meeting must carry out the procedures for registering as Shareholders to attend the
Annual or Extraordinary General Meeting of Shareholders before entering the
meeting room. During the registration process, Shareholders and authorized persons
of Shareholders attending the General Meeting must present the originals of valid
documents including: Identity card/Citizen ID card/Passport or Copy of business
registration certificate, Invitation letter and Authorization letter in accordance with
the provisions of Article 16 of the Company's Charter (in case of authorization).

b) When registering Shareholders, the Company will issue each Shareholder
or authorized representative with voting rights a voting form, 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.

g the General Meeting of

¢) Shareholders or authorized persons ztendin

9



Shareholders after the opening of the General Meeting have the right to register
Shareholders to attend the General Meeting and participate in voting at the General
Meeting for contents that have not been voted on; the results of previously
conducted voting sessions shall remain unchanged and be calculated based on the
number of shares of the Shareholders present at the time of voting.

d) In case a Shareholder leaves the meeting before the end of the General
Meeting without notifying the Organizing Committee and/or does not return the
voting form to the Vote Counting Committee, that Shareholder shall be considered
as not voting at the General Meeting and these votes shall not be counted as votes.

2. Participation in written consultation.

Shareholders participating in the voting must confirm in writing that they have
received the documents by confirming receipt of the Company's mail;

Shareholders participating in the voting shall send the completed voting form
to the Company by mail. The completed voting form must be signed by the
individual shareholder, or the legal representative of the organization shareholder or
individual, or the authorized legal representative of the organization. The voting
form sent to the Company must be contained in a sealed envelope and must not be
opened before the vote counting by direct delivery or mail (based on the postmark)
to the Company's headquarters address.

Any voting form sent to the Company after the deadline specified in the
voting form or opened, by fax or email, is invalid. The voting form that is not
returned is considered a non-voting form.

Article 9. Voting and vote counting methods.
1. Annudl or extraordinary General Meeting of Shareholders

a) Each Shareholder and Shareholder representative attending the General
Meeting will be issued a “Voting Form” with the code of the
Shareholder/Shareholder representative, the number of shares that the Shareholder
owns and/or represents and the corresponding total number of votes. The voting
form is used to vote on the contents that need to be approved at the General Meeting.

b) The voting form has a pre-printed list of contents to be voted on at the
General Meeting and voting options for Shareholders to choose from, including:
“Agree”; “Disagree” and “No opinion” for each issue to be voted on. The voting
form is stamped with the Company’s round seal on the top, stamped between the
pages in case the voting form has 02 or more pages. Shareholders will mark (X)

once for each voting content.

¢) Voting and vote counting can be done by computer software. The Vote
Counting Committee elected by the General Meeting of Shareholders shall be
responsible for conducting the vote counting and announcing the vote counting
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results at the General Meeting of Shareholders.

d) The vote counting shall be conducted through the Vote Counting
Committee elected by the General Meeting. Members of the Vote Counting
Committee shall not be candidates or members nominated to the Board of Directors
or the Board of Supervisors of the Company.

e) The vote counting shall be conducted immediately after the voting is
completed and shall be conducted in a separate room under the supervision of a
Shareholder representative or a representative of the Chairman.

f) In case of a written request from a Shareholder or a Group of Shareholders
holding more than 10% (ten percent) of the total number of common shares with
voting rights for a continuous period of six (06) months or more sent to the
Company before holding the General Meeting, the Company. must appoint a neutral
organization to collect and count the votes. The neutral organization invited to count
the votes is an organization that is not related to the Company, members of the
Board of Directors, Board of Supervisors, General Director, Chief Accountant or
persons with rights and obligations related to the contents of the General Meeting of
Shareholders being discussed.

g) Before opening the vote box, the Vote Counting Committee must count,
make a record, clearly state the number of votes collected over the total number of
votes issued, the total number of votes collected is considered the number of votes
used to calculate the percentage of shareholders' agreement or disagreement with the
content to be voted on and seal the unused votes, announce this content to the
General Meeting of Shareholders before counting the votes. After counting the
votes, the Vote Counting Committee is responsible for making a record of the vote
counting, clearly stating the vote counting results; The record of the vote counting
must have full signatures of confirmation from the members of the Vote Counting
Committee.

h) The voting results shall be announced by the representative of the Ballot
Counting Committee immediately at the General Meeting of Shareholders; in case
the vote counting is extended to the following day, the Chairman shall be
responsible for notifying the Shareholders attending the meeting of the vote counting
results via the Company's website or other methods (for matters related to the
confidentiality of the Company's production and business activities) as decided by
the General Meeting of Shareholders.

i) The approval level for specific voting or voting results is as follows:

- The decisions of the General Meeting of Shareholders relating to the
following issues will only be passed when approved by 65% or more of
the total number of votes of sharcholders present in person or through

authorized representatives present at the General Meeting of Shareholders



(in case of holding a meeting in person) or more than 50% of the total
number of votes (in case of collecting shareholders' opinions in writing):

+ Types of shares and total number of shares of each type;
+ Changes in the Company's management structure;

+ Changes in business lines and fields;

+ Amendments to the Company's Charter;

+ Decisions on investment or transactions to sell assets of the Company or
Branches with a value equal to or greater than 35% of the total value of
assets of the Company and its branches recorded in the most recent audited
financial statements;

+ Reorganization or dissolution of the Company.

Decisions of the General Meeting of Shareholders are passed when more
than 50% of the total votes of all shareholders attending the meeting

_ approve (in case of holding a direct meeting) or more than 50% of the total

votes of shareholders with voting rights approve (in case of collecting
shareholders' opinions in writing) for the remaining issues under the
authority of decision and approval of the General Meeting of
Shareholders.

The decision of the General Meeting of Shareholders on the content that
adversely changes the rights and obligations of shareholders owning
preferred shares shall only be approved if it is 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 by the
prefer}ed shareholders of the same type owning 75% or more of the total
number of preferred shares of that type in the case of passing the decision
in the form of obtaining written opinions

i) The total number of shares participating in the vote to calculate the voting

ratio or votes approved at the meeting is calculated as follows:

- The vote counting will be carried out by the vote counting committee by

raising hands to vote or directly counting the number of shares on the
Voting Form (if there is any content that requires obtaining opinions on the
spot by raising Voting Form) and counting Voting Form (for contents
included in the agenda of the General Meeting). The vote counting
committee will check the approval opinions first, then check the
disapproval opinions and finally check the shareholders who have no
opinion and report to the General Meeting.



Voting ballots that have been issued but not returned are considered’invalid
and will be deducted from the total number of ballots when calculating the
voting results for the related voting contents.

Voting ballots are valid when they meet the following conditions:

+ Ballots are issued by the Organizing Committee of the General Meeting
according to pre-printed forms with the Company's seal.

+ For each voting content, there are no erasures or corrections, and the
voting opinions can be determined: Either Agree; Or Disagree; Or No
opinion (Blank ballots are also considered invalid ballots) for each content.

Invalid ballots are ballots that do not meet the conditions of a valid ballot.

k) All Shareholders have the right to question the General Meeting about
issues related to the voting content. Any complaints about the voting results will
only be considered at the General Meeting. In case of complaints, the Ballot
Counting Committee will re-examine and ask for the General Meeting's opinion for

decision.

2. Obtaining written opinions.

a) Voting is conducted in accordance with the provisions of Clause 2, Article
8 of this Regulation by sending letters;

b) The Board of Directors shall organize the vote counting and make a vote
counting record under the witness of the Board of Supervisors or Shareholders who

do not hold management positions in the Company;

¢) The vote counting record must contain the following main contents:

Name, head office address, Enterprise code;
Purpose and issues requiring opinions to approve the Resolution;

Number of shareholders with total number of votes participated in the vote,
in which distinguishing between valid and invalid votes and the method of
sending votes, with an appendix of the list of shareholders participating in
the vote;

Total number of votes in favor, against and no opinion on each issue;

Issues that have been approved and the corresponding percentage of votes
approved;

Full name and signature of the Chairman of the Board of Directors, the
Company's legal representative, the person supervising the vote counting
and the person counting the votes.

d) Members of the Board of Directors, the person counting the votes and the
person supervising the vote counting must be jointly responsible for the truthfulness



and accuracy of the vote counting minutes; jointly responsible for damages arising
from decisions approved due to dishonest and inaccurate vote counting;

¢) The vote counting minutes and the Resolution must be disclosed in
accordance with the provisions of the Company's Charter and the provisions of the
securities law;

f) The completed ballots, the Minutes of vote counting, the Resolutions
approved and the relevant documents attached to the ballots are kept at the
Company's head office.

CHAPTER III
BOARD OF MANAGEMENT

Article 10. Nomination and Candidacy of Members of the Board of
Directors.

1. Shareholders holding common shares for a continuous period of at least 06
(six) months have the right to aggregate their voting rights to nominate candidates
for the Board of Management.

a) Shareholders or groups of shareholders holding from 10% (ten percent) to
less than 20% (twenty percent) of the total number of voting shares are entitled to
nominate 01 (one) candidate;

b) From 20% (ten percent) to less than 30% (thirty percent) of the total
number of voting shares can nominate a maximum of 02 (two) candidates;

¢) From 30% (thirty percent) to less than 40% (forty percent) of the total
number of voting shares can nominate a maximum of 03 (three) candidates;

d) From 40% (forty percent) to less than 50% (fifty percent) of the total
number of voting shares can nominate up to 04 (four) candidates;

e) From 50% (fifty percent) to less than 60% (sixty percent) of the total
number of voting shares can nominate up to 05 (five) candidates;

f) From 60% (sixty percent) to less than 70% (seventy percent) of the total
number of voting shares can nominate up to 06 (six) candidates;

g) From 70% (seventy percent) of the total number of voting shares or more
can nominate enough candidates as prescribed.

2. In case the number of candidates approved by the Board of Directors
through nomination and candidacy is still not enough, the incumbent Board of
Directors may nominate additional candidates. The criteria for candidates nominated
by the Board of Directors shall be in accordance with the standards prescribed for
candidates to become members of the Board of Directors as stipulated in Clause 1,
Article 25 of the Company Charter.

The procedure for the incumbent Board of Directors to introduce candidates
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for the Board of Directors must be clearly announced, must comply with the
regulations on standards and conditions for members of the Board of Directors and
must be approved by the General Meeting of Shareholders before the nomination is
made in accordance with the provisions of law.

3. In cases where candidates have been determined in advance, information
related to the Board of Directors candidates shall be announced on the Company's
website at least 10 days before the opening date of the General Meeting of
Shareholders or the date of sending documents requesting written opinions of the
General Meeting of Shareholders so that Shareholders can learn about these
candidates before voting.

4. Information related to the Board of Directors candidate to be announced
includes at least:

a)_ Full name, date of birth;
b) Qualifications;
¢) Work history;

d) Other management positions (including Board of Directors positions of
other companies);

e) Benefits related to the Company (if any);

f) Full name of the Shareholder or group of Shareholders nominating the
candidate (if any);

g) Other,information (if any).
Article 11. Qualifications of Board of Directors members.

1. Board of Directors members must meet the standards and conditions
prescribed in Clause 1, Article 155 of the Enterprise Law and the Company Charter.
Board of Directors members may not be shareholders of the Company.

2. The Chairman of the Board of Directors shall not concurrently hold the
position of General Director of the Company.

3. Board of Directors members of a public company shall not concurrently be
Board of Directors members of more than 05 other companies. An individual may
only be elected as an independent member of the Board of Directors of the Company
for no more than 02 consecutive terms.

Article 12. Method of electing members of the Board of Directors.

[. The election of members of the Board of Directors is 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 the Shareholder has the right to
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2. Each Shareholder/Shareholder representative attending the General
Meeting or participating in the written opinion collection will be given a "Board of
Directors Election Ballot" with the code of the Shareholder/Shareholder
representative and the number of shares owned and/or represented by the
Shareholder. The ballot is used to vote for the Board of Directors. The ballot has a
pre-printed list of candidates and is stamped with the Company's seal on top.

a) The ballot is valid when it has all of the following elements:

- The ballot is issued by the Organizing Committee of the General
Meeting;

- The maximum number of votes or votes from one to the maximum number
of members of the Board of Directors, in the list of nominees and/or
candidates approved by the General Meeting;

- The ballot must not be erased or corrected in content (in case of
incorrect writing, a new ballot must be exchanged and the old ballot
. must be canceled).

b) The ballot is invalid when one of the following factors exists:

- The ballot is not issued by the Organizing Committee of the General
Meeting;

- The ballot has erased or corrected content;

- The ballot exceeds the number of members of the Board of Directors
prescribed or does not elect anyone in the list of nominees and/or
candidates approved by the General Meeting;

- The ballot contains the names of people outside the list of nominees
and/or candidates approved by the General Meeting.

¢) Invalid ballots shall not be counted during the vote counting process.

3. Election method:

a) 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 the Shareholder has the right to allocate all of his/her total votes to

one or several candidates.

b) When receiving the Election Ballot, the Shareholder/Shareholder
representative must check the total number of shares on the Ballot issued. If the total
number of shares recorded on the Ballot is not equal to the total number of shares
owned/represented by  that  Shareholder/Shareholder representative,  the
Shareholder/Shareholder representative must immediately notify the Vote Counting
Committee at the time of receiving the Ballot.

¢) Each Shareholder/Shareholder representative has a total number of votes
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corresponding to the total number of shares owned/represented multiplied” by the
number of elected members of the Board of Directors. The Shareholder/Shareholder
representative selects candidates by directly recording the number of votes for each
candidate he/she chooses so that the total number of votes for all candidates chosen
by the Shareholder is equal to or less than the total number of votes of the
Shareholder. The number of votes for each candidate may vary depending on the
trust of the Shareholder/Shareholder representative for each candidate. In case of
mistakes, the Shareholder/Shareholder representative must not erase the ballot but
must request the Ballot Counting Committee to exchange for a new ballot.

4. Ballot Counting Committee: consists of no more than 03 (three) people
nominated by the Chairman and approved by the General Meeting of Shareholders.
Members of the Ballot Counting Committee must not be on the list of candidates
and/or nominees for the Board of Directors. The Ballot Counting Committee must
ensure honesty and be responsible before the law and before the Shareholders for the
results of the ballot counting.

5. Duties of the Ballot Counting Committee:

a)- Guide Shareholders on regulations and -procedures for electing
replacements and additional members of the Board of Directors;

b) Issue ballots to Shareholders/Shareholder representatives;

c) Check and supervise the voting of Shareholders/Shareholder
representatives;

d) Organize the vote counting;

e) Prepare the Minutes of the vote counting results and announce the
results before the General Meeting of Shareholders;

f) Work with the Chairman to resolve complaints about the election of
members of the Board of Directors (if any).

6. After counting the votes, the Ballot Counting Committee must prepare the
Minutes of the vote counting results, announce them before the General Meeting,
then seal the ballots and hand over the Minutes of the vote counting results and
ballots (sealed) to the Board of Secretary.

7. The Ballot Counting Committee may request specialists to assist in the
process of checking ballots for members of the Board of Directors to ensure the

progress of the vote counting.
8. Conditions for election:

a) 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.

b) In case there are two (02) or more candidates with the same number of
votes for the final member of the Board of Directors. the member with the higher



number of personal shares and continuous holding period shall be selected. In case
these two (02) members own the same number of personal shares and continuous
holding period, a re-election will be conducted for those two (02) candidates. In case
the re-election results of these candidates are still equal, the selection will be based
on the criteria prescribed for candidates for the position of members of the Board of
Directors in the Election Regulations or the Company's Charter.

Article 13. Composition of the Board of Directors.

| The number of members of the Board of Directors of the Company shall be
at least 03 and at most 05. The total number of non-executive members of the Board
of Directors must account for at least one-third (1/3) of the total number of members
of the Board of Directors and there must be at least 01 independent member of the
Board of Directors. The minimum number of non-executive members of the Board
of Directors shall be determined by rounding down.

9 In case a member of the Board of Directors resigns or is dismissed but
does not reduce the total number of members of the Board of Directors to less than
the minimum number of members as prescribed in the Company's Charter and still
ensures the normal operation of the Company, the Board of Directors shall continue
to operate normally and shall not elect new members of the Board of Directors until
the next annual General Meeting of Shareholders.

Article 14. Rights and responsibilities of members of the Board of
Directors.

1. Implement the rights and obligations of a member of the Board of
Directors in accordance with the internal regulations of the Board of Directors and
the assignment of the Board of Directors honestly and carefully for the best
interests of the'Company and shareholders.

2. Participate in the election, dismissal and removal of the Chairman of the
Board of Directors and positions under the election, dismissal and removal
authority of the Board of Directors.

3. Study financial reports to give opinions or request the Executive Board,
other Executives, and independent auditors to explain issues related to the reports.

4. Request the Chairman of the Board of Directors to convene an
extraordinary meeting of the Board of Directors in accordance with the provisions of
the Company's Charter.

5. Request the General Director and functional Directors to provide
information and documents on the financial situation and business activities of the
Company and its affiliated member companies to perform their duties, except for
matters that are trade secrets, business secrets, ..., for which the request of a
member must be approved by the Chairman of the Board of Directors;

‘6. Research and evaluate the situation and performance results and
contribute to the development orientation and business plans of the Company in
each period;
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7. Attend all meetings of the Board of Directors, directly discuss and
participate in voting or send voting ballots (in case of absence from the meeting or
in case of being asked for opinions in writing by the Chairman of the Board of
Directors), except in cases where voting is not allowed due to conflicts of interest,
to decide on issues in the meeting content. Be personally responsible before the
Jaw, the General Meeting of Shareholders and the Board of Directors for their

decisions.

8. Implement the decisions and resolutions of the Board of Directors and
the General Meeting of Shareholders in accordance with the Company's Charter
and legal regulations. Perform tasks assigned by the Chairman of the Board of
Directors.

9. Timely and fully report to the Board of Directors on the remuneration that
Board members receive from Subsidiaries, Affiliates and other organizations in
which Board members represent the Company's capital contribution.

10. The Company may purchase liability insurance after approval by the
General Meeting of Shareholders. This insurance does not cover the liability of
Board members related to violations of the law and the Company's Charter.

11. Be responsible for explaining to the General Meeting of Shareholders and
the Board of Directors on the performance of assigned tasks when requested;

12. Other rights and obligations stipulated in the Company Charter and
provisions of law.

13. Members of the Board of Directors are responsible for reporting to the
State Securities Commission, the Stock Exchange and disclosing information when
trading the Company's shares in accordance with the provisions of the securities
law.

14. In addition to the above rights and obligations, members of the Board of
Directors also have the following responsibilities:

a) Disclose related interests in accordance with the provisions of the
Enterprise Law and relevant legal documents;

b) Together with their related persons, they are not allowed to use
information obtained through their positions for personal gain or to serve the
interests of other organizations or individuals;

¢) Notify the Board of Directors of transactions between the parent
company, subsidiaries, companies in which the Company controls more than 50%
of the charter capital with themselves or with their related persons in accordance
with the provisions of law;

d) Not allowed to vote on transactions that benefit themselves or their related
persons according to the provisions of the Enterprise Law and the Company
Charter;

e) Together with their related persons, they are not allowed to use
information that has not been permitted to be published by the Company (including
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trade secrets, business secrets, internal information, etc.) or disclose it to others to
carry out related transactions. They are not allowed to make statements that are
offensive, defamatory, or slanderous... of the Company or the Company's Board of
Directors in any form and are legally responsible if such statements affect the

reputation of the Company and related leaders.

15. Members of the Board of Directors are responsible for reporting to the
Board of Directors in the following cases:

a) Transactions between the Company and Companies in which the Board of
Directors member is a founding member or a member of the Board of Directors,
General Director within the last 03 (three) years before the transaction;

b) Transactions between the Company and Companies in which a related
person of the Board of Directors member is a member of the Board of Directors,
General Director or major shareholder.

16. Independent members of the Company's Board of Directors must prepare
an evaluation report on the Board of Directors' performance.

Article 15. Responsibilities and obligations of the Board of Directors.

The Board of Directors must fully comply with the responsibilities and
obligations prescribed by the Enterprise Law and the Company's Charter. In
addition, the Board of Directors has the following responsibilities and obligations:

a) Be responsible to shareholders for the Company's operations;

b) Treat all Shareholders equally and respect the interests of those with
interests related to the Company;

c¢) Ensure that the Company's operations comply with the provisions of law,
the Company's Charter and internal regulations;

d) Appoint a person in charge of corporate governance;
e) Organize training and coaching on corporate governance and necessary

skills for members of the Board of Directors, the General Director and other
managers of the Company;

f) Develop internal regulations on corporate governance and submit them to
the General Meeting of Shareholders for approval;

g) Report on the activities of the Board of Directors at the General Meeting of
Shareholders.

Article 16. Board of Directors Meetings.

1. The Board of Directors shall organize meetings in accordance with the
provisions of Article 30 of the Company's Charter. Notice of the Board of Directors
meeting must be in writing in Vietnamese and must fully notify the time, location of
the meeting, agenda, contents of the issues to be discussed and relevant documents

M
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notified to the members of the Board of Directors at least 03 days before the
expected meeting date. The meeting invitation shall be sent by mail, fax, email or
other means, but must ensure that it reaches the contact address of each member of
the Board of Directors registered with the Company.

2. In case the members of the Board of Directors cannot meet together due to
objective reasons, they may organize a written consultation on the contents that need
to be decided by the Board of Directors. Organizing a written consultation is carried
out similarly to organizing a regular meeting. The Chairman of the Board of
Directors is the person who receives the written opinions of the members of the
Board of Directors, makes a record of the opinions of each member of the Board of
Directors, and on that basis issues a resolution of the Board of Directors.

Article 17. Conditions for holding meetings of the Board of Directors.

Meetings of the Board of Directors shall only be held and decisions shall be
approved when at least three-quarters (¥) of the members of the Board of Directors
are present in person or online..

In case the number of members attending the meeting is not sufficient as
prescribed, the meeting must be reconvened within seven (07) days from the date of
the first scheduled meeting. The reconvened meeting shall be held if more than half
(1/2) of the members of the Board of Directors attend the meeting and the presence
of the Chairman of the Board of Directors or a person authorized by the Chairman of
the Board of Directors as prescribed in Clause 2, Article 29 of the Company's
Charter is required.

Article 18. Voting method.

1. Except as provided in Clause 2 below, each member of the Board of
Directors at a meeting of the Board of Directors shall have one vote;

2. A member of the Board of Directors shall not vote on the contents of
contracts or transactions in which the member or a person related to the member has
interests that conflict 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 in which
the member does not have the right to vote;

3. A member of the Board of Directors who benefits from a Contract
specified in Points a and b, Clause 4 shall be deemed to have a significant interest in
that contract. '

4. Contracts or transactions between the Company and one or more members
of the Board of Directors, Supervisors, General Directors, other executives and
individ{lals, organizations related to them or the Company, partners, associations, or
organizations of which the members of the Board of Directors, Supervisors, General
Directors, other executives or those related to them are members, or have related

21



financial interests shall not be invalidated in the following cases:

a) The Board of Directors authorizes the execution of contracts or
transactions with a value from fifteen percent (15%) to twenty percent (20%) of the
total value of assets of the Company and its branches as recorded in the most recent

financial statements.

b) The General Meeting of Shareholders authorizes the execution of contracts
or transactions with a value greater than twenty percent (20%) of the total value of
assets of the Company and its branches as recorded in the most recent financial
statements.

5. The meeting chairman is the person who decides on the content that needs
to be decided in case the members of the Board of Directors specified in Clauses 2,
3, 4 of this Article do not waive their voting rights in the Board of Directors

meeting.

6. In case the number of votes is equal between the opinions of agreement
and disagreement or there is a conflict in deciding on the content related to the
transaction of selling the value of assets under the decision-making authority of the
Board of Directors according to the provisions of the Company Charter and/or this
Regulation, the opinion of the Chairman of the Board of Directors is the deciding
opinion or it is possible to consider asking for the opinion of the General Meeting of
Shareholders in writing to vote to approve the issue.

Article 19. Method of passing Resolutions.

3. The Board of Directors shall approve decisions and issue resolutions based
on the majority of the Board of Directors attending the meeting or having written
opinions in favor. In case the number of votes in favor and against is equal, the vote
of the Chairman of the Board of Directors shall be the deciding vote.

4. Resolutions in the form of written opinions shall be approved based on the
majority of the Board of Directors with voting rights. This resolution shall have the
same effect and value as a resolution approved at the meeting.

Article 20. Recording of minutes of meetings of the Board of Directors.

|. Minutes of meetings of the Board of Directors shall be prepared in
Vietnamese and must include the following main contents:

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

d) Full name of each member attending the meeting or authorized person
attending the meeting and the method of attending the meeting; full name of
members not attending the meeting and the reason;
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e) Issues discussed and voted on at the meeting;

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

g) Voting results, clearly stating members who approve, disapprove and have
no opinion;

h) Decisions approved and corresponding percentage of votes approved;

i) Full name and signature of the meeting chair, the person taking the minutes
and all members. In case a member of the Board of Directors attends the meeting
online, he/she is responsible for the content of his/her vote at the meeting recorded
in the meeting minutes, and at the same time confirms the content of the meeting
minutes via the email registered with the Company.

2. The minutes of the Board of Directors meeting must fully and honestly
record the content of the meeting; approved at the meeting for the members of the
Board of Directors attending the meeting to directly sign the minutes. The meeting
secretary is responsible for sending a hard copy of the minutes or the content of the
meeting minutes to the address and email registered with the Company of the
members of the Board of Directors attending the meeting via online form. Within 24
hours of receiving a copy of the meeting minutes or the content of the meeting
minutes via email, the members of the Board of Directors are responsible for
confirming their opinions at the meeting recorded in the meeting minutes. After the
above deadline, if the members of the Board of Directors do not respond, the votes
of that member are understood as votes of approval.

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

Article 21. Notification of the Board of Directors' Resolutions.

Implement the disclosure of information about the Board of Directors'
Resolutions in accordance with the procedures and regulations of the Enterprise Law
and the boa and the securities market.

Article 22. Cases of dismissal and removal of members of the suof
Directors.

A member of the Board of Directors shall no longer be a member of the Board
of Directors and shall be dismissed and removed at the next General Meeting of
Shareholders convened most recently in the following cases:

a) That member is not qualified to be a member of the Board of Directors
according to the provisions of the Enterprise Law or is prohibited by law from being
a member of the Board of Directors;

b) That member submits a written resignation to the Company's head office

and is accepted;
23



¢) Has a mental disorder and other members of the Board of Directors have
professional evidence proving that he or she no longer has capacity to act;

d) That member is absent from meetings of the Board of Directors for six (06)
consecutive months, and during this period the Board of Directors does not allow
that member to be absent and has decided that his or her position is vacant;

e) That member is dismissed from the Board of Directors by decision of the
General Meeting of Shareholders;

f) Other cases as prescribed by law and the Company's Charter.

Article 23. Notification of election, dismissal, removal of members of the
Board of Directors.

1. The appointment, dismissal (except for the end of the term), and removal
of members of the Board of Directors shall be notified to the person appointed,
dismissed, or removed by directly delivering the decision to that person or sending a
certified letter to that person's address registered with the Company.

2. The appointment, dismissal (except for the end of the term), and removal
of members of the Board of Directors shall be notified to all officers and employees
in the Company on the Company's website or in the form of a notification decision.

3. The appointment, dismissal, and removal of members of the Board of
Directors shall be announced to relevant agencies, on mass media, and on the
Company's website in accordance with the procedures and provisions of current
Law. |

4. Notices of election, dismissal and removal of members of the Board of
Directors must be announced to the public in accordance with the provisions of the
securities law and the securities market.

CHAPTER IV
BOARD OF SUPERVISORS
Article 24. Composition and Standards of Board of Supervisors members.

1. The number of members of the Board of Supervisors of the Company is 03
people and the maximum is 04 people.

7. In case a member of the Board of Supervisors resigns or is dismissed but
still ensures the normal operation of the Company, the Board of Supervisors will
continue to operate normally, and no new members of the Board of Supervisors will
be elected until the annual General Meeting of Shareholders. ‘

3 Members of the Board of Supervisors must ensure that they meet the
standards and conditions prescribed in Clause 6, Article 39 of the Company's
Charter.

Article 25. Methods for shareholders and groups of shareholders to run
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for and nominate members of the Board of Supervisors; Methods for électing
members of the Board of Supervisors and notification of election, dismissal, and
removal of members of the Board of Supervisors.

1. How shareholders and groups of shareholders can nominate candidates for
the position of supervisor

a) Shareholders holding common shares for a continuous period of at least 06
(six) months have the right to combine their voting rights to nominate candidates for
the Board of Supervisors.

- Shareholders or groups of shareholders holding from 10% (ten percent) to

less than 20% (twenty percent) of the total number of voting shares can
nominate 01 (one) candidate;

- from 20% (ten percent) to less than 30% (thirty percent) of the total
number of voting shares can nominate a maximum of 02 (two) candidates;

- from 30% (thirty percent) to less than 40% (forty percent) of the total
“number of voting shares can nominate a ‘maximum of 03 (three)
candidates;

- from 40% (forty percent) to less than 50% (fifty percent) of the total
number of voting shares can nominate a maximum of 04 (four) candidates;

- from 50% (fifty percent) to less than 60% (sixty percent) of the total
number of voting shares can nominate a maximum of 05 (five) candidates;

- from 60% (sixty percent) to less than 70% (seventy percent) of the total
number of voting shares can nominate a maximum of 06 (six) candidates;

- from 70% (seventy percent) of the total number of voting shares or more
can nominate the required number of candidates.

b) In case the number of candidates for the Board of Supervisors through
nomination and candidacy is still not enough, the incumbent Board of Supervisors
may nominate additional candidates. The mechanism for the incumbent Board of
Supervisors to nominate candidates for the Board of Supervisors must be clearly
announced and must be approved by the General Meeting of Shareholders before the

nomination is made.

2. Method of electing members of the Board of Supervisors and notification
of election, dismissal, and removal of members of the Board of Supervisors: similar
to that for members of the Board of Directors. '

Article 26. Cases of dismissal and removal of members of the Board of

Supervisors.

1. Members of the Board of Supervisors shall be dismissed in the following

cases:
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a) No longer meeting the standards and conditions to be a member, of the
Board of Supervisors according to regulations;

b) Not exercising their rights and obligations for 06 (six) consecutive months,
and during this time the Board of Supervisors does not allow that member to be
absent and has decided that this person's position is vacant;

¢) The member resigns by a written notice sent to the Company's head office
and accepted;

d) The member suffers from a mental disorder and other members of the
Board of Supervisors have professional evidence proving that the member no longer
has capacity to act.

2. A Supervisor shall be dismissed in the following cases:
a) Failure to complete assigned tasks and work;

b) Serious or repeated violations of the obligations of the Controller
_ prescribed in this Law and the Company Charter;

¢) According to the decision of the General Meeting of Shareholders.
CHAPTER V
ENTERPRISE EXECUTIVES
Article 27. Standards for enterprise executives.

1. 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 Directors in the Company's daily business operations.
The Company has a General Director, Deputy General Directors, Chief Accountant
and other executive positions. The appointment, dismissal and removal of the above
positions must be approved by a resolution of the Board of Directors.

2. Enterprise executives must be responsible for diligently supporting the
Company to achieve the set goals in operation and organization.

Article 28. General Director.

1. The Board of Directors appoints one (01) member of the Board of
Directors as General Director; signs a contract specifying remuneration, salary and
other benefits. The remuneration, salary and other benefits of the General Director
must be reported at the annual General Meeting of Shareholders, shown as a separate
item in the Annual Financial Report and stated in the Company's Annual Report.

2. The term of office of the General Director shall not exceed five (05) years
and may be reappointed. The appointment may expire based on the provisions of the
labor contract. The General Director must not be a person prohibited by law from
holding this position and must meet the standards and conditions prescribed by law

and the Company's Charter.
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3. The rights and obligations of the General Director shall be decided by the
Board of Directors based on the provisions of the Company's Charter, the provisions
of the Enterprise Law, the Company's Internal Regulations, the resolutions of the
Board of Directors, and the labor contract signed with the Company.

Article 29. Appointment of Deputy General Directors, Chief Accountants
and other enterprise executives.

1. Upon the proposal of the General Director and with the approval of the
Board of Directors, the Company is allowed to recruit Deputy General Directors,
Chief Accountants and other enterprise executives with the number and standards in
accordance with the Company's management structure and regulations as prescribed
by the Board of Directors.

2. The Company signs labor contracts with Deputy General Directors, Chief
Accountants and other enterprise executives in accordance with the provisions of
labor law.

3. Deputy General Directors, Chief Accountants and other enterprise
executives are dismissed in cases prescribed in the Company Charter and signed
labor contracts.

4. Notice of appointment and dismissal of Deputy General Director, Chief
Accountant and other enterprise executives according to the provisions of the
Company Charter and securities law.

CHAPTER VI

COORDINATION OF ACTIVITIES BETWEEN BOARD OF
DIRECTORS, BOARD OF SUPERVISORS, AND GENERAL DIRECTOR

Article 30. Procedures and order of convening, notice of meetings,
recording of minutes, and notification of meeting results between the Board of
Directors, the Board of Supervisors, and the General Director

Procedures and order of convening, notice of meetings, recording of minutes,
and notification of meeting results between the Board of Directors, the Board of
Supervisors, and the General Director shall be implemented in accordance with the
procedures and order of convening Board meetings as prescribed in this Regulation.

Article 31. Notification of Board of Directors' resolutions to the Board of

Supervisors.

Resolutions of the Board of Directors shall be sent to the Board of Supervisors
within 07 days from the date of signing.

Article 32. Coordination of activities between the Board of Directors and
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the General Director.

1. Coordination of activities between the Board of Directors and the General

Director.

a. For the organization of the annual General Meeting of Shareholders, the
Board of Directors must notify the General Director of the coordination and use of
resources within a reasonable time limit as prescribed in the Company's Charter.

b. In urgent cases, the Board of Directors has the right to request the General
Director and other executives in the Company to provide information on the
Company's operations to serve the organization of the General Meeting of
Shareholders. The Board of Directors must not use information that has not been
permitted to be published by the Company or disclose it to others to carry out related
transactions.

c. Issues under the authority of the Board of Directors to approve in
accordance with the provisions of law and the Company's Charter that are proposed
by the General Director must be responded to by the Board of Directors within the
time limit prescribed in the Company's Charter.

d. The Board of Directors decides to reward or discipline the General
Director for completing or not completing the implementation of resolutions and
other issues authorized by the Board of Directors.

2. Coordination between the General Director and the Board of Directors

a) The General Director is the person who represents the Company in
operating the Company, ensuring the Company operates continuously and
effectively;

b) The 'General Director is responsible to the General Meeting of
Shareholders and the Board of Directors for the performance of duties and powers
and must report to these agencies when requested;

c) When there are proposals for measures to improve the Company's
operations and management, the General Director shall send them to the Board of
Directors as soon as possible but not less than 7 days before the date on which the

content needs to be decided;

d) The General Director must make a plan for the Board of Directors to
approve issues related to recruitment, dismissal of employees, salaries, social
insurance, benefits, rewards and discipline for employees who are managers;

e) Other contents requiring the Board of Directors' opinions must be sent at
least 7 working days in advance and the Board of Directors will respond within 7
days. .

Article 33. Cases in which the General Director and the Board of

Supervisors propose to convene a meeting of the Board of Directors and issues
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requiring the Board of Directors' opinions.

The General Director or a majority of the members of the Board of
Supervisors have the right to request an extraordinary meeting of the Board of
Directors; the Chairman of the Board of Directors or an authorized member of the
Board of Directors must convene a meeting of the Board of Directors, and must not
delay without a valid reason.

The request must be made in writing, clearly stating the purpose, issues to be
discussed and decisions within the authority of the Board of Directors.

The above-mentioned meetings of the Board of Directors must be held within
seven days after the meeting proposal is made. In case the Chairman of the Board of
Directors does not agree to convene a meeting as requested, the Chairman shall be
responsible for any damage caused to the Company; the persons requesting the
meeting mentioned above may themselves convene a meeting of the Board of
Directors. The order and procedures for convening a meeting in this case are the
same as for a regular meeting.

Article 34. Report of the General Director to the Board of Directors and
the Board of Supervisors.

Issues that the General Director must report and provide information to the
Board of Directors and the Board of Supervisors:

a) Implement the resolutions of the Board of Directors and the General
Meeting of Shareholders;

b) The business plan and investment plan of the Company approved by the
Board of Directors and the General Meeting of Shareholders;

c) Repor.t on the contents decided by the General Director under the authority
of the General Director in the Company Charter.

Article 35. Coordination of control, operation and supervision activities
between members of the Board of Directors, supervisors and the General
Director according to the specific tasks of the above members.

Members of the Board of Directors, the Board of Supervisors, the General
Director and senior managers must take responsibility for themselves in the process
of performing assigned tasks and must seriously coordinate and cooperate in the
process of working to protect the legitimate rights of shareholders and develop the
Company.

All members have the right to reserve their opinions but must still comply
with decisions that have been legally approved by competent authorities.

CHAPTER VII

PREVENTION OF CONFLICTS OF INTEREST
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Article 36. Responsibility to be honest and avoid conflicts of interest of

enterprise managers.

|. Members of the Board of Directors, Supervisors, Directors 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, Supervisors, Directors, other managers
and related persons of these members are not allowed to use business opportunities
that may benefit the Company for personal purposes; at the same time, they are not
allowed to use information obtained through their positions for personal gain or to
serve the interests of other organizations or individuals.

3. Members of the Board of Directors, Supervisors, General Directors and
other managers are obliged to notify the Board of Directors and Board of
Supervisors of transactions between the Company, Subsidiaries, Companies in
which the Company controls 50% or more of the charter capital with that member
himself or with related persons of that member in accordance with the provisions of
law. For transactions of the above subjects, the General Meeting of Shareholders or
the Board of Directors shall approve and disclose information about these
resolutions in accordance with the provisions of the securities law on information
disclosure.

4. Members of the Board of Directors shall not vote on transactions that
benefit that member or related persons of that member in accordance with the
provisions of the Enterprise Law and the Company Charter.

5. Members of the Board of Directors, Supervisors, Directors (General
Directors), other managers and related persons of these members are not allowed to
use miormatlon that has not been permitted to be published by the Company or
disclose it to others to carry out related transactions.

6. Unless decided by the General Meeting of Shareholders, the Company is
not allowed to provide loans or guarantees to members of the Board of Directors,
General Directors, other managers and individuals, organizations related to the
above members or legal entities in which these people have financial interests.

Article 37. Transactions with Shareholders, Enterprise Managers and
Related Persons of These Subjects

1. The Company shall not provide loans or guarantees to individual
Shareholders and related persons of such Shareholders.

2. The General Meeting of Shareholders shall approve transactions resulting
‘1 a total transaction value of 20% or more of the total value of assets of the
Company and its branches recorded in the most recent financial statements between
the public Company and one of the following subjects:
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a) Members of the Board of Directors, Supervisors, Directors (General
Directors), other managers and related persons of these subjects;

b) Shareholders, authorized representatives of Shareholders owning more
than 10% of the total common equity capital of the Company and their related
persons;

c¢) Enterprises related to the subjects specified in Clause 2, Article 159 of the
Enterprise Law.

3. The Board of Directors approves contracts and transactions in Clause 2 of
this Article with a value of 15% to 20% of the total asset value of the Company and
its Branches recorded in the Company's most recent financial statements.

Article 38. Liability for damages and compensation.

1. Members of the Board of Directors, the General Director and other
executives who violate their obligations and responsibilities of honesty and
prudence, and fail to fulfill their obligations with due diligence and professional
capacity shall be responsible for the 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, General Director, other executive officer, employee or
authorized representative of the Company or such person has been or is acting at the
request of the Company as a member of the Board of Directors, executive officer or
authorized representative of the Company provided that such person has acted
honestly, carefully, diligently for the benefit or not in conflict with the interests of
the Company, on the basis of compliance with the law and there is no evidence
confirming that such person has violated his/her responsibilities.

3. When performing functions, duties or performing work authorized by the
Company, members of the Board of Directors, General Director, other executives,
employees or authorized representatives of the Company shall be compensated by
the Company when they become a party involved in complaints, lawsuits, and
prosecutions (except for lawsuits initiated by the Company) in the following cases:

a) Act honestly, carefully, diligently for the benefit and not in conflict with
the interests of the Company.

b) Comply with the law and there is no evidence confirming that they did not
fulfill their responsibilities. ‘

4. Compensation costs include costs incurred (including attorneys' fees),
judgment costs, fines, and payments actually incurred or considered reasonable
when resolving these cases within the framework permitted by law. The Company
may purchase insurance for these people to avoid the above compensation
responsibilities.



CHAPTER VIII

ANNUAL ASSESSMENT OF REWARDS AND DISCIPLINE FOR
MEMBERS OF THE BOARD OF DIRECTORS, SUPERVISORS, AND
GENERAL DIRECTORS

Article 39. Assessment of rewards and disciplines for members of the
Board of Directors.

Each year, the Board of Directors must assess the performance of each
member of the Board of Directors based on their attitude and responsibility,
effectiveness in performing assigned tasks, and the assessment of the Board of

Supervisors.

The assessment results for members of the Board of Directors must be
reported to the General Meeting of Shareholders at the nearest meeting.

Article 40. Assessment of rewards and disciplines for members of the
Board of Supervisors.

Each year, the Board of Supervisors must assess the performance of each
member of the Board of Supervisors based on their attitude and responsibility, and
effectiveness in performing assigned tasks.

The results of the evaluation of the members of the Board of Supervisors must
be reported to the General Meeting of Shareholders at the nearest meeting

Article 41. Evaluation of the reward and discipline activities for the
General Director and other managers.

Each year, the Board of Directors must evaluate the performance of the
General Director and other managers appointed by the Board of Directors based on
the evaluation- of the Company's business performance during the year, with
consultation with the Board of Supervisors.

The results of the evaluation of the performance of the members of the Board
of Directors, members of the Board of Supervisors, the General Director and other
managers are used as the basis for the General Meeting of Shareholders and the
Board of Directors to consider the annual reward and remuneration levels for the
Board of Directors, the Board of Supervisors and the Executive Board.

CHAPTER IX
SELECTION, APPOINTMENT, AND DISMISSAL OF THE PERSON IN
CHARGE OF COMPANY ADMINISTRATION
Article 42. Standards, appointment, rights and obligations of the Person
in charge of Company Administration.

1. The Board of Directors must appoint at least one (01) person to perform
the duties of the Person in charge of Company Administration.

2. The Person in charge of Company Administration must be a person with



legal knowledge and must not concurrently work for an independent duditing
company that is auditing the Company's financial statements.

3. Rights and obligations of the Person in charge of Company
Administration:

a) Advise the 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 and General Meeting of
Shareholders at the request of the Board of Directors;

c) Advise on meeting procedures;

d) Attend meetings;

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

f) Provide financial information, copies of minutes of Board of Directors
meetings and other information to members of the Board of Directors, except for
information that is a business secret, competitive information, etc. that affects the
value and reputation of the Company; "

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

h) Keep information confidential in accordance with the provisions of law
and the Company's Charter;

i) Other rights and obligations as prescribed by law and the Companys
Charter.

Article 43. Cases of dismissal of the Company's Administrator.

The Board of Directors may dismiss the Company's Administrator in the
following cases:

a) Due to work requirements, transfer or rotation of staff;

b) Health is not sufficient to continue working;

¢) Failure to complete tasks or violation of the Company's internal rules and
regulations, violation of the law but not to the extent of dismissal or forced
termination of the labor contract.

Article 44. Notice of appointment and dismissal of the Company's
Administrator.

The Company must organize the announcement of the appointment and
dismissal of the Company's Administrator within the Company and disclose
information in accordance with the provisions of the securities law and the securities

market.
IMPLEMENTATION PROVISIONS

33



Article 45. Implementation provisions.

1. This Charter includes 46 articles that were unanimously approved by the
General Meeting of Shareholders on June 16, 2025. In the process of
implementation, if new issues arise that require amendments and supplements to
the Charter to comply with the provisions of law and the actual operating situation
of the Company, the Board of Directors may submit them to the General Meeting
of Shareholders for consideration and decision.

2. This Charter is the only and official charter of the Company.
Article 46. Effectiveness.

1. The Internal Regulations on Corporate Governance of De Tam Joint Stock
Company, consisting of 46 Articles, are the legal and official Internal Regulations on
Corporate Governance of De Tam Joint Stock Company, replacing previous
versions. This Internal Regulations on Corporate Governance is approved by the
General Meeting of Shareholders in full according to Resolution of the General
Meeting of Shareholders No. 11/6/2025/NQ - DHDCD dated June 16, 2025

2. Copies or extracts of the Company's Governance Charter must be signed
by the Chairman of the Board of Directors or the Legal Representative or at least
one-half (1/2) of the total number of members of the Board of Directors to be valid.

3. Members of the Board of Directors, the General Director, Deputy General
Directors, Heads of departments, divisions, and Heads of units under the Company
are responsible for guiding and organizing the implementation of this Regulation to
all officers and employees of the Company.
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