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Kinh giti/ To: - Uy ban Chirng khodn Nha nwéc/ State Securities Commission of
Vietnam Portal,;

- S& Giao dich Chirng khoan Viét Nam/ Vietnam Stock Exchange;
- S& Giao dich Ching khoan Ha Noi/ Hanoi Stock Exchange;

- S& Giao dich Ching khoan thanh phé HO Chi Minh/
Hochiminh Stock Exchange.

1. Tén td chitc/Name of organization: CONG TY CO PHAN DAU TU SAO THANG
LONG/SAO THANG LONG INVESTMENT JOINT STOCK COMPANY

- Ma chung khoan/ Stock code: DST

- Dia chi/ Address: 13 Minh Khai, Phuong phuong Nam Dinh, tinh Ninh Binh / No
13 Minh Khai, Nam Dinh ward, Ninh Binh province.

- Dién thoai lién h¢/ Tel: 0228.3849498 — 0228.3845620

- Fax: 022838339121

- E-mail: hri@saothanglong.vn

2. No6i dung thong tin cong bd/ Contents of disclosure:

Céng ty C6 phan Pau tu Sao Thang Long cong b thong tin: Quy ché hoat dong ctia hoi
dong quan tri Coéng ty Co phan Pau tu Sao Thing Long duge ban hanh theo Nghi quyét

Pai hoi dong cb dong thudng nién nam 2026.

Sao Thang Long Investment Joint Stock Company Disclosure: Regulations on the
operation of the Board of Directors of Sao Thang Long Investment Joint Stock Company
issued in accordance with the Resolution of the 2026 Annual General Meeting of

Shareholders.|



3. Thong tin nay da dwoc cong bd trén trang théng tin dién tir cia céng ty vao ngay
20/4/2026 tai duong dan: http://www.saothanglong.vn

This information was published on the company’s website on April 20", 2026, as in the

link:http://www.saotharielong.vn

Chung to1 xin cam két cac thong tin cong bd trén ddy 1a ding sy that va hoan toan chiu
trach nhiém trude phap luat vé ndi dung cac thong tin d cong bd.
We hereby certify that the information provided is true and correct and we bear the full

responsibility to the lawl

Tai liéu dinh kénv/ Attached Dai dié -\; anization representative
documents: P .

- Nghi quyét DHDCP/Resolution of the

AGM;

- Quy ché hoat déng cia HGi dong qudn
tri/ Regulations on the operation of the
Board of Directors.




CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
PAU TU SAO THANG LONG Péc lap - Tu do - Hanh phic

S6: 01/2026/DST/NQ-PHPCH Ninh Binh, ngay 20 thdang 04 nam 2026

NGHI QUYET
PAI HOI PONG CO PONG THUONG NIEN NAM 2026
CONG TY CO PHAN PAU TU SAO THANG LONG
Can cue:
- Ludt Doanh nghiép s6 5 9/2020/QHI14 do Qué’c hoi khoa X1V nuce CHXHCN Viét Nam théng
qua ngay 17/06/2020;
- Ludt chitng khodn s6 54/2019/0H14 do Quéc hoi khéa XIV meée CHXHCN Viét Nam théng
qua ngay 26/11/2019;
- Diéulé 16 chirc va hoat dong ciia Céng ty Cé phdn Péu tu Sao Thing Long:
- Bién ban Pai héi déng c6 dong thuong nién nam 2026 cia Céng ty Cé phan Pau tir Sao Thang
Long ngay 20/04/2026;
Pai hoi dong c6 dong da nhat tri quyét nghi thong qua Nghi quyét cia Dai hoi véi cac ndi dung
chinh nhu sau:

QUYET NGHI

Diéu 1: Thong qua bio cdo hoat déng cia HPQT nim 2025
Diéu 2: Thong qua bdo cdo hoat dong cia Ban kiém so4t nim 2025
Piéu 3: Thong qua bo cio danh gid ciia Thanh vién HDQT déc lip niam 2025
Di¢u 4: Théng qua ndi dung To trinh s6 01/2026/TTr-HPQT V/v Théng qua B:o cdo tai
chinh kiém tosn nim 2025

Pai héi théng nhat thong qua Béo cdo tai chinh kiém toan nam 2025 do Céng ty TNHH Kiém
todn NVA kiém toan. Noi dung cu thé ciia T trinh duoc dinh kém Nghi quyét nay.

Diéu 5: Théng qua néi dung To trinh s6 02/2026/TTr-HPQT V/v Ké hoach kinh doanh nim
2026, cu thé nhw sau:

Stt Chi titu KH Nim 2026 (VND)
1 | Vondieulé | 323.000.000.000
> | Téngdoarkthu 50.000.000.000
B e e e
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Diéu 6: Thong qua ndi dung To trinh s 03/2026/TTr-BKS V/v Lua chon don vi Kkiém todn
doc 1ap nam 2026

I. Théng qua lua chon don vi kiém toan Béo céo tai chinh ndm 2026 trong danh sach cac don vi
kiém toan sau day:



- Coéngty TNHH Kiém toan va Dinh gia Quoc Té:
- Coéng ty TNHH Kiém toan NVA;
- Céng ty TNHH Kiém toan va Tu vin UHY;

- Coéng ty TNHH Kiém toan va dich vu tin hoc Moore Aisc.

o]

Trong trudmg hop cac Cong ty kiém toan trén khéng phu hop. Ban kiém soat kinh dé nghi
DHDCPD 1y quyén cho HPQT lwa chon don vi kiém toan bdo cdo tai chinh khéc trong danh
sach cac Cong ty kiém toan duge UBCKNN chép thuén cho nam 2026 cho Cong ty Cd phan
Pau tu Sao Thang Long.

Di¢u 7: Thong qua ndi dung To trinh s6 04/2026/TTr-HPQT V/v Phan phdi loi nhuin nim
2025

Dai hoi thong nhét thong qua ké hoach phan phéi loi nhuan nim 2025 nhu sau:

TT Noi dung S6 tién (VND)
I | Lginhuin sau thué chua phéan phoi: 77.704.953.848
1 | Loi nhudn cac nam true dé lai -  76.045.288.178
2 ‘ Chi tra thu lao Hoi dong quan tr1 va Bén klém S(;E'It ném 5023 (256.100.664)
3 | Chi tra thu lao Hoi déng quan tri va Ban kiém soat nam 2024 (312.000.000)
4 | Nam2025 | | 2.227.766.334
= Kehoach phﬁn = lmnhuﬁn S O [ e

1 | Trichthi lao H&i dbng Quiin 1 vA Ban kidm sost niim 2025 271.200.000
2 | Chi tra ¢0 tirc nam 2025 -
11 | Loi nhuin sau thué chwa phén phéi dé lai: 77.433.753.848

Diéu 8: Thong qua ndi dung To trinh sé6 05/2026/TTr-HPQT V/v Chi tra thu lao cho cac
thanh vién Héi dong quan tri va Ban kiém soat nim 2025
Dai hoi thong nhat théng qua viée quyét toan thu lao cho cac thanh vién Hoi déng quan tri va
Ban Kiém soat ctia ndm 2025, cu thé nhu sau:
- Chutich HDQT: 271.200.000 dong/nam
- Thanh vién HDQT: 0 déng/ngudi/thang;
- Thanh vién Ban kiém soat: 0 déng/ngudi/thang;
Didu 9: Thong qua ndi dung To trinh s6 06/2026/TTr-HPQT V/v Mién nhiém va biu bé sung
thanh vién HPQT, BKS
Nbi dung cu thé ctia Td trinh duge dinh kém Nghi quyét nay.
Diéu 10: Théng qua ndi dung To trinh sé 07/2026/TTr-HPQT V/v Thay d6i Nganh nghé kinh
doanh cua Cong ty
Pai hoi théng qua théng qua viée luge bo va bd sung thém mét sb nganh nghé kinh doanh cia
Céng ty. Noi dung cu thé ctia To trinh dwge dinh kém Nghi quyét nay.
Piéu 11: Théng qua ndi dung Té trinh s6 08/2026/TTr-HPQT V/v Sira doi Piéu 1¢ va cic Quy
ché hoat ddng ciia Cong ty



Dai hoi théng qua théng qua viéc sira d6i Diéu 1é va cac Quy ché hoat dong cua Cong tv (Diéu
1¢, cac quy ché sua doi va ndi dung cu thé cua To trinh dugc dinh kém Nghi quyét nay)

Diéu 12: Théng qua ndi dung T¥ trinh s6 09/2026/TTr-HPQT V/v Chii trwong tham gia dw
thau lwa chon nha diu tw va giao quyén cho Héi ddng quin tri quyét dinh cic van dé lién quan
dén dy an “Dy 4n phét trién nha ¢ khu din cw Kiéu Phi” tai xi Kiéu Pha, Thanh pho Ha Ngi
N6i dung cu thé cua To trinh duge dinh kém Nghi quyét nay.

Piéu 13: Thong qua thanh vién Hoi dong quin tri va Ban kiém sodt dwge bau nhiém ky 2026-
2031:

Dai hoi théng nhét théng qua viéc bau bé sung thanh vién Hoi dong quan tri va Ban kiém soat ¢6

théng tin nhu sau:

1. Thanh vién HDQT

Stt Ho va tén Trinh d¢
I Nguyén Dic Hiéu Cir nhan N
I S_‘U
Ak
2. Thanh vién BKS yAS
Stt Ho va tén Trinh d¢ 7
1 Nguyén Thi Lan Huong Cu nhan

Pidu 14: Hiéu lye
Nghi quyét nay c6 hi¢u luc ké tir ngay ky. Héi déng quan tri, Ban Téng Giam déc va cac
Phong/Ban c6 lién quan chiu trach nhiém thi hanh Nghi quyét nay.

Noi nhan:

- Cdc ¢6 dong, Website Cong ty:
- Cac TV HDQT. BTGD, BKS:

- Luu HCNS.

Nguyén Dire Hiéu



SAO THANG LONG INVESTMENT
JOINT STOCK COMPANY

SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

No. 01/2026/DST/NQ-DHDCD

Ninh Binh, April 20, 2026

RESOLUTION
ANNUAL GENERAL MEETING OF SHAREHOLDERS IN 2026
SAO THANG LONG INVESTMENT JOINT STOCK COMPANY

Pursuant to:

- Law on Enterprises No. 59/2020/QH14 passed by the 14th National Assembly of the Socialist
Republic of Vietnam on June 17, 2020;

- Law on Securities No. 54/2019/QH14, passed by the 14th National Assembly of the Socialist
Republic of Vietnam on November 26, 2019;

- Charter of Sao Thang Long Investment Joint Stock Company ("Company’s Charter”);

- The Meeting Minutes No. 01/2026/DST/BB-DHPCD dated April 20, 2026 of the annual general

meeting of shareholders of Sao Thang Long Investment Joint Stock Company.

The General Meeting of Shareholders has unanimously resolved to adopt this Resolution with
the following key contents:

RESOLVED THAT
Article 1: Approval of Report on operation of the Board of Directors in 2025

Article 2: Approval of Report on operation of the Board of Supervisors in 2025

Article 3: Approval of Report assessment by Independent member of the Board of Directors
for 2025

Article 4: Approval of Submission No. 01/2026/TTr- HDPQT regarding the approval of the
2025 audited financial statements

General Meeting unanimously approved the 2025 audited financial statements audited by Moore
Aisc Auditing and Information Technology Services Company Limited.

Article 5: Approval of Submission No. 02/2026/TTr-HPQT regarding the approval of the
2026 business plan, as follows:

No. Indicators 2026 Target (VND)
1 Charter Capital 323,000,000,000

2 | Net Revenue 50.000,000,000
3 | EamingBeforeTax | ~ 8.980,704.493
4 | Earning After Tax 7.464.563.595

5 Dividend :

Article 6: Approval of Submission No.

independent auditing company in 2026

03/2026/TTr-BKS regarding the selection

of



1. Approval of the selection of independent auditing company for 2026 financial statements from
the following list:

- International Auditing and Valuation Company Limited;

- NVA Auditing Company Limited;

- UHY Auditing and Consulting Company Limited;

- Moore Aisc Auditing and Information Technology Services Company Limited.

In case the aforementioned auditing companies are deemed unsuitable, the Board of
Supervisors respectfully requests the General Meeting of Shareholders to authorize the Board of
Directors to select another auditing firm from the list of companies approved by the State
Securities Commission (SSC) for 2026. concerning Sao Thang Long Investment Joint Stock

2

Company.

Article 7: Approval of Submission No. 04/2026/TTr-HPQT regarding the profit distribution
in 2025

General Meeting of Shareholders the proposal for the distribution of profits for 2023, as follows:

the Board of Supervisors for 2023

No. Contents Value (VND)
I | Retained earnings from previous years 77,704,953,848
1 Retained earnings from previous years  76,045.288.178
) Appropriation of Remuneration for the Board of Directors and (256.100.664)

Appropriation of Remuneration for the Board of Directors and

” | the Board of Supervisors for 2024 - 7 GHA000I00)

4 12025 2,227.766,334

II | Profit Distribution Plan 271,200,000

i Appropriation of ReTnuneratlon for the Board of Directors and 271.200.000
the Board of Supervisors for 2025

2 | Stock dividend for 2025 -

III | Estimated Retained Earnings 77,433,753,848

Article 8: Approval of Submission No. 05/2026/TTr-HPQT regarding the remuneration for
the Board of Directors and Board of Supervisors in 2025

General Meeting unanimously approved the remuneration for the Board of Directors and Board
of Supervisors in 2025, as follows:

- Chairperson of the Board of Directors: VND 271,200,000 /year;

- Member of the Board of Directors: VND 0 /person/month;

- Member of the Board of Supervisors: VND 0 /person/month.
Article 9: Approval of Submission No. 06/2026/TTr-HPQT regarding the dismissal and
Additional Election the Member of the Board of Directors and the Board of Supervisors

Specific contents of the Submission are attached to this Resolution

Article 10: Approval of Submission No. 07/2026/TTr-HPQT regarding the Amendment of

the Company’s Business Lines

2



The General Meeting of Shareholders unanimously approved the Amendment of the Company's
Business lines. Specific contents of the Submission are attached to this Resolution.

Article 11: Approval of Submission No. 08/2026/TTr-HPQT regarding the Amendment of
the Company's Charter and internal Regulations

The General Meeting of Shareholders unanimously approved the Amendment of the Company's
Charter and internal Regulations. The new Charter. Regulations and specific contents of the
Submission are attached to this Resolution.

Article 12: Approval of Submission No. 09/2026/TTr-HPQT regarding the policy to
participate in the investor selection bidding process and assignment of the Board of Directors to
decide on all matters related to the project “Kieu Phu Residential Area Housing Development
Project” located in Kieu Phu Commune, Hanoi City.

Specific contents of the Submission are attached to this Resolution

Article 13: Approval of the elected additional member of the Board of Dire _
of Supervisors

additional member of the Board of Directors and the Board of Supervisors:

1. Member of the BOD

No. Full Name Qualification

1 Nguyen Duc Hieu Bachelor

2. Member of the BOS

No. Full Name Qualification

1 Nguyen Thi Lan Huong Bachelor

Article 14: Effectiveness

This Resolution shall take effect on the issued date. The Board of Directors. Executive Board.
and relevant departments are responsible for implementing this Resolution.

ON BEHALF OF

Recipients:

- Shareholders, Company
Website,

- Members of the BOD,
Executive Board, and BOS;

- HR/Admin.

Nguyen Duc Hieu

(8]




CONG HOA XA HOI CHU NGHIA VIET NAM
Poc lap - Ty do - Hanh phic

QUY CHE HOAT PONG CUA HQI PONG QUAN TRI
CONG TY CO PHAN PAU TU SAO THANG LONG

2026



Chwong I

QUY PINH CHUNG
Piéu 1. Pham vi diéu chinh, ddi twong 4p dung va dinh nghia thuit ngir
1. Pham vi diéu chinh:
Quy ché hoat dong cua Hoi ddng quan tri Cong ty C6 phan Dau tu Sao Thing Long (Céng Ty)
quy dinh co cdu t6 chirc nhan su, nguyén tic hoat déng, quyén han, nghia vu ciia Hoi déng quan
tri va cac thanh vién Hoi dong quan tri nhdm hoat dong theo quy dinh tai Luat Doanh Nghiép,
Diéu Lé va cac quy dinh khac ctia Phdp Luat co lién quan.
2. Béi twong p dung:
Quy ché nay duoc ap dung cho Hoi dong quan tri, cac thanh vién Hoi dong quan tri.

3. Pinh nghia thuét nglr

Trir khi duge dinh nghia khac, cac thudt ngit 4p dung trong Quy ché nay ciing c6 nghia nhu duge
dinh nghia trong Diéu Lé Cong Ty.

Trong Quy ché nay, cac tham chiéu tdi mot hodc mét so dieu khoan hodc vén ban phap luat s€ bao
gom ca nhimg stra d6i bo sung hodc van ban thay thé cac vian ban do.

Piéu 2. Nguyén tic hoat dong cia Hoi dfing quan tri

1. Hoi ddng quan tri 1am viéc theo nguyén tic tap thé. Cac thanh vién cua Hoi déng quan tri chiu
trach nhiém c4 nhan vé phan viéc ctia minh va ciing chiu trach nhiém trude Dai hdi dong co dong,
trude Phap Ludt vé cac nghi quyét. quyét dinh ctia Hoi dong quan tri d6i voi su phat trién ctia Cong
Ty.

2. Hoi déng quan tri giao trach nhiém cho Téng giam ddc 6 chire diéu hanh thyc hién cac Nghi
quyét, quyét dinh ctia Hoi dong quan tri.

Chuwong 11
THANH VIEN HOI PONG QUAN TRI
Diéu 3. Quyén va nghia vu ciia thanh vién Hoi ddng quan tri

1. Thanh vién Hoi ddng quan tri ¢6 ddy du cac quyén theo quy dinh ctia Luat Doanh Nghiép, Luat
Chimng Khoan, Phap Luét lién quan va Diéu L&, trong dé c6 quyén duoc cung cip céac thong tin,
tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh cua Céng Ty va cua cac don vi trong Cong
Ty.



2. Thanh vién Hgi dong quan tri c6 nghia vu theo quy dinh tai Diéu Lé va cc nghia vu sau:

a) Thuc hién cac nhiém vu ciia minh mét cach trung thuc, can trong vi loi ich cao nhét cua Co
boéng va cua Cong Ty;

b) Tham du day du cac cude hop cia Hoi dong quan trj va cé y kién vé cac van dé dugc dua ra
thao luan;

¢) Bao céo kip thoi, diy du vai Hoi dong quan tri cac khoan thi lao nhan duge tir cdc Cong Ty
Con, cong ty lién két va cac td churc khéc:

d) Bao cao Hoi dong quan tri tai cudc hop gan nhat cac giao dich giira Cong Ty, Cong Ty Con,
cdng ty khac do Cong Ty nidm quyén kiém soat trén 50% trd 1én vén diéu 1é véi thanh vién Hoi
ddng quan tri va nhitng Ngudi C6 Lién Quan cua thanh vién dé; giao dich giita Cong Ty véi cong
ty trong d6 thanh vién Hoi dong quan tri 13 thanh vién sang lap hodc 12 Ngudi Quan Ly Doanh
Nghiép trong thoi gian ba (03) nim gan nhét trude thoi diém giao dich;

d) Thuc hién céng b thong tin khi thue hién giao dich c6 phiéu ctia Cong Ty theo quy dinh cua
Phap Luaét.

3. Ting thanh vién Hoi ddng quan trj doc 1ap ciia Cong Ty phai 1ap bao céo danh gia vé hoat dong
ctia Hoi dong quan tri.

Diéu 4. Quyén dwoc cung cap thong tin ciia thanh vién Hoi ddng quan tri

1. Thanh vién Héi ddng quan tri c6 quyén yéu cau Tong Giam dbc, ngudi quan Iy khéc trong Cong
Ty cung cép théng tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh ctia Cong Ty va clia
don vi trong Cong Ty.

2. Ngudi quan ly duge yéu cau phai cung cép kip thoi, ddy dii va chinh x4c théng tin, tai liu theo
yéu ciu cta thanh vién Hoi dong quan tri. Trinh tu, thi tuc yéu cdu va cung cip théng tin do Quy
ché noi bo vé quan tri Cong Ty quy dinh.

Piéu 5. Nhiém ky va sb lwong thanh vién Hoi ddng quin tri

1. Hoi ddng quan trj ¢6 ba (03) thanh vién.

Trong d6, Co céu Héi dong quan tri ciia Cong ty phai dam bao s6 lugng thanh vién Hoi dong quan
tri khong diéu hanh, cu thé nhu sau:

a) C6 tdi thiéu 01 thanh vién khong diéu hanh trong truong hgp cong ty ¢6 s6 thanh vién Hoi dong
quan tri tir 03 dén 05 thanh vién;

AN



b) C6 t6i thiéu 02 thanh vién khéng diéu hanh trong trudng hgp cong ty c6 s thanh vién Hoi dong
quan tri tir 06 dén 08 thanh vién;

¢) C6 t8i thiéu 03 thanh vién khong didu hanh trong trudng hop cong ty ¢6 sb thanh vién Hoi dong
quan tri tir 09 dén 11 thanh vién.

2. Nhiém ky cua thanh vién Hoi dong quan tri khéng qua nam (05) nam va c6 thé dugc bau lai véi
sé nhiém ky khong han ché. Mot ca nhan chi dugc bau lam thanh vién Hoi ddng quan tri doc lap
cta Cong Ty khong qua hai (02) nhiém ky lién tuc.

3. Trudng hop ¢6 thanh vién Hoi dong quan tri duge bau bo sung hodc thay thé thanh vién Hoi
ddng quan tri bi bii nhiém/mién nhiém thi nhiém ky cta thanh vién méi nay 1 thoi han con lai
ctia nhiém ky Héi dong quan tri.

4. Truong hop tat ca thanh vién Hoi df‘mg quan tri cung két thuc nhiém ky thi cac thanh vién do
tiép tuc la thanh vién Hoi dong quan tri cho dén khi c6 thanh vién méi duoc biu thay thé va tiép
quan cong viéc, trir trudng hop Diéu Lé Cong Ty c6 quy dinh khac.

Diéu 6. Tiéu chuén va diéu kién thanh vién Hoi dong quin tri

1. Thanh vién Hoi dong quén tri phai dp (mg cac tiéu chuén va diéu kién sau day:

a) Khong thude dbi tuong quy dinh tai khoan 2 Diéu 17 Luét Doanh Nghiép:

b) C4 trinh dd chuyén mon, kinh nghiém trong quan trj kinh doanh hoéc trong linh vuc, nganh,
nghé kinh doanh ctia Cong Ty va khong nhét thiét phai la C6 Déng ctia Cong Ty, trir truong hop
Piéu Lé Cong Ty c6 quy dinh khac;

¢) Thanh vién Hoi ddéng quan tri Cong ty chi dugc ddng thoi 1a thanh vién Hoi dong quan tri hogc
Hoéi ddng thanh vién tai toi da 05 cong ty khac;

d) Tiéu chuén va diéu kién khéc theo Diéu Lé Cong Ty va Quy ché ndi bo vé quan tri Cong ty.

2. Ngoai ra, thanh vién Hoi dong quan tri doc 1ap phai dap tmg cac tiéu chuén va diéu kién sau
day:

a) Khong phai la ngudi dang lam viée cho Cong Ty, Cong Ty me hodc Cong Ty Con cua Cong
Ty; khong phai 14 ngudi da timg lam viée cho Cong Ty, Cong Ty me hodc Cong Ty Con cua Cong
Ty it nhét trong ba (03) nim lién trudc do;

b) Khéng phai la ngudi dang hudng luong, thu lao tir Cong Ty, trir cac khoan phu cép ma thanh
vién Hoi ddng quan tri duge hudng theo quy dinh;



¢) Khong phai la nguoi ¢o6 vo hodc chéng, bd dé, bd nudi, me dé, me nudi, con dé, con nudi, anh
rudt, chi rudt, em rudt 1a C6 Pong 16n cua Cong Ty; 1a nguoi quan 1y ciia Cong Ty hodc Cong Ty
Con cua Cong Ty;

d) Khong phai 1a nguoi truc tiép hodc gian tiép sé hitu it nhat mot phan trim (01%) téng sb ¢b
phan ¢ quyén biéu quyét cua Cong Ty;

d) Khong phai 1a nguoi da timg lam thanh vién Hoi dong quan tri cia Cong Ty it nhat trong nam
(05) nam lién trude do, trir trudng hop duge bd nhiém lién tuc hai (02) nhiém ky;

e) Tiéu chuan va diéu kién khac theo Diéu Lé Cong Ty va Quy ché ndi by vé quan trj Cong ty.

3. Thanh vién doc lap Hoi ddng quan trj phai théng bao véi Hoi df‘)ng quan tri vé viée khong con
dap tmg du cdc tiéu chudn va diéu kién quy dinh tai khoan 2 Diéu nay va duong nhién khong con
1a thanh vién doc 1ap Hoi dong quan tri ké tir ngay khong dap Gmg du céc tiéu chuén va diéu kién.
Khi do, tiry theo quyét dinh ctia Hoi dong quan tri, thanh vién d6 s& khong tham gia cac hoat dong
ctia Cong Ty véi tu cach thanh vién Hoi dong quan tri. Hoi dong quan tri phai thong bao truong
hop thanh vién doc 1ap Hoi dong quan tri khong con dép tng di cac tiéu chudn va diéu kién tai
cudc hop Pai hoi ddng C6 Pong gan nhat hodc triéu tap hop Dai hoi dong C6 Dong dé bau bd
sung hodc thay thé thanh vién doc 1ap Hoi dong quan tri trong thoi han sau (06) thang ké tir ngay
nhén dugc thong béo cia thanh vién doc lap Hoi dong quan trj ¢6 lién quan.

Diéu 7. Chii tich Hi ddng quan tri

1. Chu tich Hoi dong quan tri do Hoi déng quan tri bau, mién nhiém, bai nhiém trong sb cac thanh
vién Hoi dong quan tri.

2. Chu tich Hoi dong quan tri Cong Ty khéng duoc kiém Téng Giam doc.
3. Chu tich Hoi déng quan tri c6 quyén va nghia vu sau day:
a) Lap chuong trinh, ké hoach hoat dong ciia Héi dong quan tri;

b) Chuén bi chuong trinh, ndi dung, tai liéu phuc vu cudc hop; tri€u tap, chi tri va lam chu toa
cudc hop Hoi dE"mg quan tri;

¢) Té chirc viée théng qua nghi quyét, quyét dinh ctia Hoi dong quan tri;
d) Giam sét qua trinh té chirc thuc hién cac nghi quyét, quyét dinh ctia Hoi dong quan tri;
d) Pam bao viéc Hoi ddng quan tri glri béo céo tai chinh nim, bao cac hoat dong ctia Cong Ty,

bdo cao kiém toan va bao cao kiém tra ciia Hdi dong quan tri cho cac Coé Pong tai cudc hop Dai
hdi dong co dong;
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e) Thay mat Hoi déng quan tri ky cac Nghi quyét/Quyét dinh cua Hoi dong quan tri;

f) Kién nghi Hoi dong quan tri vé viéc bo nhiém, bai nhiém, mién nhiém Téng Giam ddc. Thay
mat Hoi dong quan tri ky két hop ddng lao dong véi Téng Giam déc;

g) Trong truong hop can thiét, Chu tich Héi ddng quan tri ¢6 thé tam dinh chi nhimg quyét dinh
ctia Téng Gidm déc dé han ché nhiing ton that va sau d6 phai bo c4o bing van ban dén Hoi dong
quan tri dé cé quyét dinh chinh thirc vé viée dinh chi hodc hiy bo quyét dinh tam dinh chi do trong
vong mudi 1am (15) ngay ké tir ngay ra quyét dinh tam dinh chi do;

¢) Quyén va nghia vu khac theo quy dinh ctia Phap Luat.

4. Trudng hop Chu tich Hoi ddng quén tri ¢6 don tir chire hodc bi bai mién, Hoi ddng quan tri phai
bAu ngudi thay thé trong thoi han mudi (10) ngay ké tir ngay Coéng Ty nhan dugc don tir chire hodc
ké tir ngay Hoi dong quan tri thong qua quyét dinh bai mién Chu tich Hoi dong quan tri. Truong
hop Chu tich Hoi ddng quan trj ving mat hodc khong thé thuc hién dugc nhiém vu cta minh thi
phai iy quyén bang vin ban cho mét thanh vién khéc thuc hign quyén va nghia vu cua Chi tich
Hoi ddng quan tri theo nguyén tic quy dinh tai Diéu Lé. Trudng hop khong c6 ngudi duoc ty
quyén hosic Chi tich Hoi ddng quan trj chét, mét tich, bi tam giam, dang chap hanh hinh phat tu,
dang chép hanh bién phap xir Iy hanh chinh tai co s¢ cai nghién bit budce, co sd gido duc bt budc,
trén khoi noi cur tra, bi han ché hodc mat ning Iuc hanh vi dan sy, c6 kho khan trong nhén thire,
lam chi hanh vi, bi Toa 4n cAm dam nhiém chirc vu, cAm hanh nghé hodc lam cong viéc nhat dinh
thi cac thanh vién con lai bAdu mot ngudi trong sb cac thanh vién giit chirc Cha tich Hoi dong quan
trj theo nguyén tic da sé thanh vién con lai tan thanh cho dén khi c6 quyét dinh méi ciia Hoi dong
quan tri.

5. Khi xét thdy can thiét, Hoi ddng quan tri quyét dinh bo nhiém Ngudi Phu Trach Quan Tri Cong
Ty. Ngudi Phu Trach Quan Tri Cong Ty cé quyén va nghia vy sau day:

a) H3 trg t chic triéu tap hop Dai hoi ddng cb dong, Hoi dong quan tri; ghi chép céc bién ban
hop;

b) H6 tro thanh vién Hoi déng quan tri trong viéc thuc hién quyén va nghia vu dugc giao;
¢) H3 trg Hoi ddng quan tri trong 4p dung va thuc hién nguyén tac quan tri Cong Ty;

d) H3 trg Cong Ty trong xdy dung quan hé C& Déng va bao vé quyén, loi ich hop phap cia Co
Déng; viéc tuan thu nghia vu cung cap théng tin, cong khai héa thong tin va tha tuc hanh chinh;

d) Quy2n va nghia vu khéc theo quy dinh tai Didu L& va Quy ché ndi b vé quan trj Cong ty.

Pidu 8. Mién nhi¢ém, bai nhiém, thay thé va bd sung thanh vién Hoi dong quan tri



1. Dai hoi démg cd dong mién nhiém thanh vién Hoi dong quan tri trong truong hop sau day:

a) Khéng con du tiéu chuan va diéu kién lam thanh vién Hoi ddng quan tri theo quy dinh cua phap
luét va quy dinh cua Cong Ty:

b) C6 don tir chiic va duogc chap thuan;
2. Dai hoi dong cb dong bai nhiém thanh vién Hoi dong quan tri trong trudng hop sau day:

a) Khong tham gia cac hoat dong ctia Hoi df")ng quan tri trong sau (06) thang lién tuc, trir truong
hop bét kha khéng;

b) Trudng hop khéc quy dinh tai Diéu Lé Cong Ty.

3. Khi xét thdy can thiét, Dai hoi dong c6 dong quyét dinh thay thé thanh vién Hoi déng quan tri;
mién nhiém, bai nhiém thanh vién Hoi df‘)ng quan tri; mién nhiém, bai nhiém thanh vién Hoi df“mg
quan tri ngoai trir trudng hop quy dinh tai khoan 1 va khoan 2 Diéu nay.

4. Hoi dong quan tri phai triéu tap hop Dai hoi dong C6 Dong dé bau bd sung thanh vién Hoi ddng
quan tri trong trudng hop sau day:

a) SO thanh vién Hoi dong quan tri bi giam qua mot phan ba so véi sb quy dinh tai Diéu Lé Cong
Ty. Truong hop nay, Hoi ddng quan tri phai triéu tap hop Pai hdi dong cb déng trong thoi han sau
muoi (60) ngay ké tir ngay sé thanh vién bi giam qua mét phén ba;

b) Sé lwong thanh vién doc 1ap Hoi dong quan tri giam xudng, khong bao dam ty 1é theo quy dinh
clia Phap Luat va/hoic Piéu Lé Cong Ty:

¢) Trir truong hop quy dinh tai diém a va diém b khoan nay, Dai hoi dong c6 déng bau thanh vién
méi thay thé thanh vién Hoi dong quén tri d& bi mién nhiém, bai nhiém tai cude hop gin nhat.

Piéu 9. Cach thirc biu, mién nhiém, bii nhiém thanh vién Hoi dong quan tri

1. C6 Pong hodic nhém CH Dong sé hiru tir mudi phéan trdm (10%) téng sb ¢b phan phd thong tro
1én hodic ¢6 quyén dé cir nguoi vao Hoi ddng quan tri. Viéc dé cir nguoi vao Hdi ddng quan tri
thuc hién nhu sau:

a) Néu cac C6 Dong phd théng hop thanh nhém dé g cir, dé cir ngudi vao Hoi dong quan tri thi
phai thong bao vé viéc hop nhém cho céc C6 Pong dy hop biét trude it nhat mudi 1am (15) ngay
trude ngay khai mac Dai hoi dong ¢ dong;

b) Cin cir s lugng thanh vién Hoi dong quan tri, C6 Pong hodc nhém C6 Dong quy dinh tai khoan
nay dugc quyén dé cir mot hodc mot sd ngudi theo quyét dinh ctia Pai hoi dong C Pong 1am tng

ctr vién Hoi dong quan tri. Trudng hop s6 Gmg cir vién duge C6 Pong hodc nhém C6 Péng dé cir
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thap hon sé tng cir vién ma ho duge quyén dé ctr theo quyét dinh ctia Dai hoi ddng C6 Pong thi
s tmg cir vién con lai do Hoi dong quan tr va cac CH Pong khac dé cir trong truong hop Hoi dong
quan tri dé cur khéng du.

¢) S6 luong (g vién t6i da ma Cb Dong hosic nhom C6 Dong néu tai Khoan 1 Diéu nay c6 quyén
dé cur, ing cur dugce xac dinh nhu sau:

- C6 Déng hodc nhém C& Dong s& hiru tir mudi phan tram (10%) dén dudi hai muoi phan trim
(20%) téng sb cb phin phé thong cua Cong Ty duoc dé cir tdi da mot (01) Gng vién dé bau vao
Hoi dong quan tri;

- C6 Dong hodc nhém C& Pong so hitu tir hai muoi phén trdm (20%) dén duéi ba muoi phéan trdm
(30%) tong sb cb phan phd théng cia Cong Ty duge dé cir t6i da hai (02) tng vién dé bau vao Hoi
déng quan tri;

- Cb Podng hoac nhém CH Pong s hitu tir ba muoi phan trdm (30%) tro 1én téng s6 co phan phd
thong ciia Cong Ty dugc dé cir tdi da ba (03) tmg vién dé bau vao Hoi dong quan tri.

d) C Dong hodc nhém C6 Dong quy dinh tai Khoan nay chi dugc thuc hién quyén tmg cir hodc
d& cir tmg vién dé bau vao Hoi ddng quan trj mot lan duy nhét trong sudt nhiém ky cua Hoi dong
quan tri. Tuy nhién, dé tranh moi hiéu nham, trudng hop mot thanh vién Hoi dong quan tri bi Dai
hoi déng cb dong bai nhiém, mién nhiém, C6 Péng hoac nhém C6 Dong dé dé cir (mg vién dugc
bau lam thanh vién Hoi ddng quan tri bi bai nhiém, mi&n nhiém d6 van dugc quyén tiép tuc ing
cir, d cir (g vién khéc dé biu vao Hoi dong quan tri dé bd sung, thay thé cho vi tri bj khuyét nay.

2. Trudng hop sb lugng tng ctr vién Hoi ddng quan tri thdng qua dé cir va tmg cir van khong du
sé luong cén thiét, Hoi dong quan trj dwong nhiém gidi thiéu thém g cir vién hodc t6 chirc dé ctr
theo quy dinh tai Didu L& Céng Ty, Quy ché ni bd vé quan tri Cong Ty. Viée Héi dong quan tri
duong nhiém gi6i thiéu thém (mg cir vién phai dugc cong bd 1o rang trude khi Dai hoi dong Co
Daéng biéu quyét bdu thanh vién Hoi déng quan tri theo quy dinh cua Phap Luit.

3. Viéc biéu quyét bau thanh vién Héi déng quan trj phai thyc hién theo phuong thirc bau don
phiéu, theo d6 m&i Cb Péng c6 tdng s6 phiéu biéu quyét twong tmg véi tong s6 ¢o phan so hiru
nhan véi sé thanh vién duoc bau ciia Hoi ddng quan tri va C6 Pong ¢6 quyén don hét hoac mét
phén tdng sb phiéu bau ctia minh cho mét hodc mot s& tmg cir vién. C6 Péng cd thé phan phdi sé
phiéu biu ciia minh cho timg (mg vién v6i s phiéu cu thé hogc ty 1€ cu thé hodc phén phdi déu
cho céc (mg vién dugc chon va duge quyén biu mot phn tong s6 phiéu bau cir ctia minh cho mot
hodic mét sb (g vién, phan con lai ¢6 thé khong bau cho bat ky tmg cir vién nao.

4. Nguoi trang cur thanh vién Hoi déng quan tri dugc xac dinh theo ) phiéu bau tinh tir cao xudng
thap, bat dAu tir (mg cir vién c¢6 s phiéu bau cao nhit cho dén khi dii s6 thanh vién quy dinh tai
Diéu Lé Cong Ty. Trong d6, céc (mg vién doc lap s& duge chon trude (tinh theo s phiéu bau tir
cao xudng thap riéng cho cac tmg vién dc 1ap). Sau khi da dat s6 luong t6i thiéu thanh vién Hoi
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déng quan tri dgc 1ap theo quy dinh, viéc chon cac thanh vién Hoi dong quan tri con lai sé duogc
tinh theo sb phiéu bau tir cao xudng thap (bao gdbm céc tmg vién Hoi dong quan tri khong doc 1ap
va doc 14p con lai). Ung vién tring ctr thanh vién Hoi ddng quan tri phai cé it nhat mét (01) phiéu
bau.

5. Trudng hop c6 tir hai (02) tmg cir vién tré 1én dat ciing s6 phiéu bau nhu nhau cho thanh vién
cudi cling cuia Hoi ddng quan tri thi:

a) Néu (g vién 1a C6 Dong thi ing vién nao ndm gilr nhiéu ¢d phan hon s& uu tién duoc chon.
b) Néu tmg vién khong la C6 Pong thi g vién nao ¢6 sé nhiém ky 1am thanh vién Hoi dong quan
tri 1du hon s€ uu tién dugc chon. Trong truong hop cung nhiém ky thi s€ xét theo s6 nam dam

nhiém.

6. Viéc bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri do Pai hoi dong C6 Pong quyét
dinh theo nguyén tic bo phiéu.

Diéu 10. Thong bao vé biu, mién nhiém, bii nhiém thanh vién Hgi ddng quan tri

1. Truong hop da xac dinh duge tng cir vién Hoi dong quan tri, Cong Ty phai céng b théng tin
lién quan dén céc tmg cir vién tdi thiéu 10 ngay trude ngay khai mac hop Dai hoi dong C6 Déong
trén trang thong tin dién tir ciia Cong Ty dé C6 Pong 6 thé tim hiéu vé céc img cir vién nay trudc
khi bo phiéu, tng cir vién Hoi ddng quan trj phai c6 cam két bang vin ban vé tinh trung thuc, chinh
xéc ctia céc thong tin ca nhan duge céng bd va phai cam két thue hién nhiém vu mot cach trung
thue, can trong va vi lgi ich cao nhat ciia Cong Ty néu dugc bau Iam thanh vién Héi ddng quan
tri. Thong tin lién quan dén tmg cir vién Hoi dong quan tri dugc cong bb bao gom:

a) Ho tén, ngay, thang, ndm sinh;

b) Trinh d6 hoc van;

c¢) Trinh dd chuyén mdn va kinh nghiém lam viéc;

d) Cac cong ty ma ting vién dang nam giit chirc vu thanh vién Hoi ddng quan trj va cac chirc danh
quan ly khac;

d) Loi ich c6 lién quan téi Cong Ty va cac bén c¢6 lién quan cia Cong Ty;
e) Ho, tén ciia C6 Pong hodc nhom Co Pong da dé cir img vién do (néu cd);

2. Viéc thong bao vé két qua bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri thuc hién
theo cac quy dinh cta Phap Luat vé cong bd théng tin.
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Chuwong 111
HOI PONG QUAN TRI
Piéu 11. Quyén va nghia vu ciia Hi dong quan tri

1. Hoi dong quan tri 1a co quan quan ly Cong Ty. o toan quyén nhén danh Cong Ty dé quyét dinh,
thuc hién quyén va nghia vu ciia Cong Ty, trir cac quyén va nghia vu thude thdm quyén cua Dai
ho6i dong ¢ dong.

2. Quyén va nghia vu ciia Hoi ddng quan tri do ludt phap, Didu Lé Cong Ty va Dai hoi dong cd
dong quy dinh.

3. Hoi ddng quan tri thong qua nghi quyét. quyét dinh bing biéu quyét tai cude hop, ldy ¥ kién
bang vin ban hodc hinh thic khac do Piéu Lé Cong Ty quy dinh. Mdi thanh vién Hoi ddng quan
tri c6 mot phiéu biéu quyét.

4. Truong hop nghi quyét, quyét dinh do Hoi ddng quan tri théng qua trdi voi quy dinh cia Phap
Luat, nghi quyét Dai hoi dong cb dong, Diéu Lé gdy thiét hai cho Céng Ty thi cac thanh vién tén
thanh thong qua nghi quyét, quyét dinh d6 phai cung lién déi chiu trach nhigm ca nhan vé nghi
quyét, quyét dinh d6 va phai dén bu thiét hai cho Céng Ty; thanh vién phan dbi thong qua nghi
quyét, quyét dinh néi trén duge mién trir trach nhiém.

Trudng hop nay, C6 Péng cia Cong Ty c6 quyén yéu cau Toa an dinh chi thuc hién hodc hiy bo
nghi quyét, quyét dinh néi trén.

Piéu 12. Nhiém vu va quyén han ciia Hoi déng quan tri trong viéc phé duyét, ky két hop
ddng giao dich

1. Hoi déng quan tri chép thudn cac hgp dong, giao dich c6 gia tri nhd hon ba muoi lam (35%)
hodc giao dich din dén téng gia trj giao dich phat sinh trong thdi han mudi hai (12) théng ké tir
ngay thyc hién giao dich dau tién c6 gid tri nho hon ba muoi lam (35%) tdng gia tri tai san ghi trén
bao c4o tai chinh gin nhat cia Cong Ty, gitta Cong Ty v6i mét trong cac d6i tugng sau:

- Thanh vién Hoi ddng quan tri, Téng giam doc va Ngudi C6 Lién Quan cua cac doi tuong nay;

- Cb Pong, ngudi dai dién y quyén ciia C6 Pong s& hiru trén mudi phin tram (10%) tong von cd
phan pho thong ciia Céng Ty va nhimg Nguoi C6 Lién Quan cia ho;

- Doanh nghiép c6 lién quan dén céc thanh vién Hoi dong quan tri, Téng Giam dbe.

2. Nguoi dai dién Cong Ty ky hop dong, giao dich phai théng bao cho thanh vién Hoi dong quan
tri, thanh vién Ban kiém sodt vé cac dbi tugng c6 lién quan dbi véi hop dong, giao dich do va g
kém theo du thao hop déng hodic ndi dung chii yéu cuia giao dich. Hoi ddng quan tri quyét dinh
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viéc chap thuan hop ddng. giao dich trong thoi han bay (07) ngay ké tir ngay nhén duge thong béo;
thanh vién Hoi dong quan tri ¢6 loi ich lién quan dén cac bén trong hop déng. giao dich khéng ¢
quyén biéu quyét.

Piéu 13. Trach nhiém ciia Hi dong quan trj trong viéc triéu tip hop Pai hoi dong cb dong
bit thwong

1. Hoi dong quan tri phai triéu tap hop Dai hoi dong ¢ dong bat thudng trong cac truong hop sau:
a) Hoi ddng quan tri xét thay can thiét vi loi ich cua Cong Ty;

b) S6 lugng thanh vién Hoi dong quan tri con lai it hon sé lugng thanh vién tdi thidu theo quy dinh
ctia Phap Luat; hoac sb lugng thanh vién Hoi déng quan tri bi giam qua mot phén ba (1/3) so véi
quy dinh tai Diéu Lé hogc sb thanh vién doc 1ap Hoi dong quan tri bi giam xuéng, khéng dam bao
s6 lugng t6i thiéu theo quy dinh ciia Phép Luat;

¢) Theo yéu cdu ctia C6 Dong hoidc nhém C5 Dong s hiru tir ndm phan tram (05%) tdng sb cb
phan phé thong trér 1én. Yéu cau triéu tap hop Dai hoi dong ¢b dong phai duoc thé hién bing vin
ban, trong dé néu rd ly do va muc dich cudc hop, cd du chir ky cua cac C Doéng lién quan hodc
viin ban yéu cau duoc lap thanh nhiéu ban va tap hop du chit ky cua cac C Dong cd lién quan

2. Ngudi triéu tap hop Pai hoi dong cb dong phai thuc hién cac cong viéc sau day:

a) Lap danh sach C6 Déng cé quyén du hop:;

b) Cung cap théng tin va giai quyét khiéu nai lién quan dén danh sach Cé Péng;

c) Lap chuong trinh va ndi dung cudc hop;

d) Chuan b tai liéu cho cude hop;

d) Du thao nghi quyét cua Dai hoi df“mg ) dong theo ndi dung dw kién cua cudc hop; danh sach
va thong tin chi tiét ciia cac g cir vién trong trudng hop bau thanh vién Héi ddng quan tri;

e) Xac dinh thoi gian va dia diém hop:
g) Giri thong bdo mai hop dén timg C6 Dong ¢6 quyén du hop theo quy dinh Lut Doanh Nghiép;
h) Céc cong viéc khac phuc vu cudc hop.

Chwong IV

CUQC HQP HQI PONG QUAN TRI
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Pidu 14. Cude hop Hoi dong quan tri

1. Chii tich Hoi ddng quan tri dugc bau trong cudc hop dau tién cua Hoi dong quan tri trong thoi
han bay (07) ngay lam viéc ké tir ngay két thiic bau cir Hoi dong quan tri d6. Cude hop nay do
thanh vién ¢6 s6 phiéu bau cao nhét hodc ty 1& phiéu bau cao nhét triéu tap va chi tri. Truong hop
¢6 nhidu hon mot thanh vién cé sé phiéu bu hogc ty 1¢ phiéu biu cao nhat va ngang nhau thi cac
thanh vién bau theo nguyén tic da sd dé chon mot (01) ngudi trong s6 ho triéu tap hop Hoi déng
quan tri.

2. Hoi ddng quan tri phai hop it nhdt m&i quy mot (01) 1dn va c6 thé hop bat thuong.

3. Chu tich Hdi dbng quan tri triéu tp hop Hoi ddng quan tri trong trudng hop sau day:

a) Co dé nghi cia thanh vién doc 1ap Hoi ddng quan tri;

b) C6 dé nghi cua Tong giam doc;

¢) Co d& nghi cia it nhét hai (02) thanh vién Hoi dong quan tri;

d) Theo yéu céu cua kiém toan doc lap dé ban vé bao cao kiém todn va tinh hinh Cong Ty:

4. Pé nghi quy dinh tai khoan 3 Diéu nay phai duoc 1ap thanh van ban, trong dé néu rd muc dich,
vén dé can thao luan va quyét dinh thudc tham quyén cua Hoi dE"mg quan tri.

5. Chu tich Hoi dong quan tri phéi triéu tp hop Hoi dong quan tri trong thdi han bay (07) ngay
lam viéc ké tir ngay nhan duge dé nghi quy dinh tai khoan 3 Piéu nay. Truong hop khong trleu
tap hop Hoi dong quan trj theo dé nghi thi Chu tich Hoi dong quan tri pha1 chiu trach nhiém vé
nhitng thiét hai xay ra d6i véi Cong Ty; ngudi d& nghi c6 quyén thay thé Chu tich Hoi dong quan
tri triéu tap hop Hoi dong quan tri. Trong truong hop nay, cac thanh vién Hoi dong quan tri s& bau
chu toa cudc hop theo nguyén téc da sb va ngudi dé nghi triéu tp hop Hoi ddng quan trj s& c6
quyén tham gia cudc hop.

6. Chu tich Hoi dong quan tri hodc ngudi triéu tap hop Hoi ddng quan tri phai giri thong bao moi
hop cham nhit 1 ba (03) ngay 1am viéc trudc ngay hop. Thong bao moi hop phai xéc dinh cu the
thoi gian va dia diém hop, chuong trinh, cac van d& thao luan va quyét dinh. Thong bao mi hop
phai kém theo tai liéu sir dung tai cugc hop va phiéu biéu quyét cuia thanh vién.

Théng bao moi hop Héi ddng quan trj ¢6 thé giri bing gidy moi, dién thoai, fax, phuong tién dién
tir hodic phuong thire khac do Diéu Lé Cong Ty quy dinh va bao dam dén dugce dia chi lién lac cua

timg thanh vién Hoi dong quan tri duge dang ky tai Cong Ty.

7. Chu tich Hoi ddng quén tri hodc ngudi triéu tap giri thong bao mdi hop va céc tai liéu kem theo
dén céc thanh vién Ban Kiém soat nhu dbi véi cac thanh vién Hoi dong quan tri.
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Thanh vién Ban Kiém soat ¢6 quyén du cac cude hop Hoi dong quan tri; ¢ quyén thao ludn nhung
khong duoc biéu quyeét.

8. Cudc hop Héi dong quan tri duge tién hanh khi ¢6 tir hai phan ba (2/3) tong sé thanh vién trd
Ién dy hop. Truong hop cude hop duge triéu tép theo quy dinh tai khoan nay khong du s thanh
vién dyu hop theo quy dinh thi dugc triéu tap 1an thir hai trong thoi han bay (07) ngay ké tir ngay
du dinh hop lan thi nhét. Truong hop nay, cude hop duge tién hanh néu ¢ hon mét nira s6 thanh
vién Hoi dong quan tri du hop.

9. Thanh vién Hoi dong quan tri duoc coi la tham du va biéu quyét tai cude hop trong truong hop
sau day:

a) Tham du va biéu quyét truc tiép tai cudc hop;
b) Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan 11 Diéu nay;

¢) Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh thire dién tir
khac;

d) Giri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir;

d) Guri phiéu biéu quyét bang phuong tién khac néu dugc su déng ¥ ciia da sé céc thanh vién Hoi
ddng quan tri.

10. Truong hop giri phiéu biéu quyét dén cugc hop thong qua thu, phiéu biéu quyét phai dung
trong phong bi dén kin va phai dugc chuyén dén Chu tich Hi dong quan tri chim nhét 1 mot (01)
gidr trude khi khai mac. Phiéu biéu quyét chi duge mé trude su chimg kién cua tit ca nhing ngudi
du hop.

11. Thanh vién phai tham dy ddy du céc cudc hop Hoi dong quan tri. Thanh vién dugc ty quyén
cho nguoi khac du hop va biéu quyét néu duoce da sb thanh vién Héi ddng quén tri chdp thuan.
Viéc Uy quyén phai dugc 14p thanh van ban va giri dén cho Ngudi Phy Trach Quan Tri Céong ty it
nhit mot (01) ngay trude ngay khai mac. Nguoi duge uy quyén tham du hop Hoi dong quan tri
chiu trach nhiém bao mat cac théng tin lién quan dén cudc hop, trudng hop vi pham thi phai bdi
thuong cho Cong Ty moi thiét hai xay ra.

12. Nghi quyét, quyét dinh ctia Hoi dong quan tri dugc thong qua néu duge da sé thanh vién du
hop tan thanh, trir truong hop bai nhiém, mién nhiém Tong Giam dbc phai dugc it nhét hai phan
ba (2/3) thanh vién Hoi dong quén tri biéu quyét tan thanh (khong tinh phiéu biéu quyét ciia thanh
vién Hoi dong quan tri trong truong hop thanh vién dé kiém Téng Giam Déc). Truong hop s6
phiéu ngang nhau thi quyét dinh cudi ciing thudc vé& phia cé y kién ctia Chu tich Hoi dong quan
tri.
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Piéu 15. Bién ban hop Hji ddng quan tri

1. Cac cude hop Hoi déng quan tri phai dugc ghi bién ban va co thé ghi am, ghi va luu gilr dudi
hinh thirc dién tir khac. Bién ban phai 1ap bing tiéng Viét va c6 thé 1ap thém bang tiéng nude ngoai,
bao gdm céc ndi dung chii yéu sau day:

a) Tén. dia chi tru s chinh, ma sb doanh nghiép:

b) Thoi gian, dia diém hop;

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

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

d) Vén d& duoc thao ludn va biéu quyét tai cude hop;
e) Tom tht phét biéu ¥ kién cua timg thanh vién dy hop theo trinh tur dién bién cua cudc hop;

g) Két qua biéu quyét trong d6 ghi rd nhirng thanh vién tan thanh, khong tan thanh va khong co y
kién;

h) Van dé da dugc thong qua va ty 1€ biéu quyét thong qua tuong mg;

i) Ho, tén, chir ky chu toa va nguoi ghi bién ban, trir truong hop quy dinh tai khoan 2 Diéu nay.
2. Trudng hop chil toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu duge tat ca thanh
vién khac ctua Hoi dong quan tri tham du hop ky va cé day di ndi dung theo quy dinh tai cac diém

a, b, c, d, d, e, g va h khoan 1 Diéu nay thi bién ban nay c6 hiéu luc.

3. Chu toa, nguoi ghi bién ban va nhiing nguoi ky tén trong bién ban phai chiu trach nhiém vé tinh
trung thuc va chinh xac cia ndi dung bién ban hop Hoi dong quan trj.

4. Bién ban hop Hoi dong quan tri va tai liéu sir dung trong cudc hop phai dugc luu giir tai tru s¢
chinh cta Cong Ty.

5. Bién ban 14p bing tiéng Viét va bang tiéng nude ngoai c6 hidu luc phap Iy nhu nhau. Trudng
hop cé su khac nhau vé ndi dung giira bién ban bing tiéng Viét va bing tiéng nudc ngoai thi ndi
dung trong bién ban bang tiéng Viét dugc ap dung.

Chwong V

BAO CAO, CONG KHAI CAC LQI ICH
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Picu 16. Trinh bao cao hé‘mg nam

1. Két thiic nam tai chinh, Hoi dong quan tri phai trinh Dai hi ddng C6 Pong béo cao sau day:
a) Béo céo két qua kinh doanh cua Céng Ty;

b) Bao cao tai chinh;

¢) Béo cao danh gia cong tac quan ly, diéu hanh Céng Ty;

2. B4o céo quy dinh tai cac khoan 1 Diéu nay, va bao cao kiém toan phai duoc luu giif tai tru s&
chinh ctia Cong Ty cham nhét 12 muoi (10) ngay trudc ngay khai mac cude hop Dai hoi déng cd
dong thudng nién néu Diéu Lé khong quy dinh thoi han khac dai hon. C6 Dong s hitu ¢d phin
ctia Cong Ty lién tuc it nhat mét (01) ndm co quyén tu minh hodc cing véi luét su, ké todn vién,
kiém todn vién c6 ching chi hanh nghé true tiép xem xét bao cdo quy dinh tai Diéu nay.

Diéu 17. Thi lao, thwong va lgi ich khac ciia thanh vién Hi ddng quén tri

1. Cong Ty c6 quyén tra thii lao, thuong cho thanh vién Hoi déng quan tri theo két qua va hiéu qua
kinh doanh.

2. Thanh vién Hoi dong quan tri duoc huéng thii lao cong viée va thuong. Téng muc thi lao va
thudng cia Hoi dong quan tri do Pai hdi dong cd dong quyét dinh tai cudc hop thuong nién

3. Thanh vién Hoi dong quan tri c6 quyén dugc thanh toan tit ca cac chi phi di lai, an, & va cac
khoan chi phi hop Iy khdc ma ho da phai chi tra khi thuc hién trdch nhiém thanh vién Hoi dong
quan tri ciia minh, bao gdm ca céc chi phi phat sinh trong viéc tdi tham du cac cudc hop Dai hoi
dong ¢ dong, Hoi dong quan tri hodc céc tiéu ban cia Hoi dong quan tri.

4. Thu lao cla timg thanh vién Hgi dong quan tri dugc tinh vao chi phi kinh doanh cia Cong ty
theo quy dinh cua phap ludt vé thué thu nhdp doanh nghiép, dugc thé hién thanh muc riéng 24
trong béo céo tai chinh hang nim ctia Céng ty va phai béo cao Dai hoi ddng cb dong tai cude hop
thuong nién.

5. Thanh vién Hoi ddng quan tri c¢6 thé dugc Cong Ty mua bao hiém trach nhiém sau khi c6 su
chép thuan cua Pai hoi dong C6 Dong. Bao hiém nay khong bao gém bao hiém cho nhiing trach
nhiém ctia thanh vién Hoi déng quan tri lién quan dén viéc vi pham Phép Luét va Diéu Lé.

Diéu 18. Cong khai cac loi ich lién quan

Truong hop Diéu Lé Cong Ty khong c6 quy dinh khac chit chd hon, viéc cong khai loi ich va
Nguoi Co Lién Quan cia Cong Ty thuc hién theo quy dinh sau day:
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1. Thanh vién Hoi déng quén tri cia Cong Ty phai ké khai cho Céng Ty vé céc loi ich lién quan
clia minh, bao gom:

a) Tén, ma s6 doanh nghiép, dia chi try s¢ chinh, nganh, nghé kinh doanh cua doanh nghiép ma
ho ¢6 s& hitu phan vén gop hodc cd phan; ty 1€ va thoi diém s& hitu phan vén gép hogc ¢b phén
do;

b) Tén, ma sb doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh cua doanh nghiép ma
nhimng Ngudi C6 Lién Quan ciia ho cing s hitu hodc s hitu riéng phan vén gép hodc ¢d phan
trén mudi phan tram (10%) von diéu [é.

2. Viée ké khai quy dinh tai khoan 1 Diéu nay phai duge thuc hién trong thoi han bay (07) ngay
lam viéc, ké tir ngay phat sinh loi ich lién quan; viéc sira dbi, bd sung phai dugc thong bao voi
Cong Ty trong thoi han bay (07) ngay 1am vigc, ké tir ngay c6 sira dbi, bo sung twong (mg.

3. Thanh vién Hoi déng quan trj nhan danh ca nhén hoéc nhan danh nguoi khac dé thuc hién cong
viéc dudi moi hinh thire trong pham vi cong viéc kinh doanh cua Cong Ty déu phai giai trinh ban
chat, noi dung cia cong viéc do truée Hoi ddng quan tri va chi dugc thuc hién khi duoc da so
thanh vién con lai ciia Hoi dong quan tri chap thuan; néu thyuc hién ma khong khai bao hodc khong
duge su chip thusn ciia Hoi déng quan tri thi tat ca thu nhap co dugc tir hoat dong d6 thude vé
Cong Ty.

Chwong V1
MOI QUAN HE CUA HQI PONG QUAN TRI
Piéu 19. Mbi quan hé giira cac thanh vién Hdi dong quén tri

1. Quan hé giita céc thanh vién Hoi ddng quan tri 1a quan hé phdi hop, céc thanh vién Hoi dong
quan trj ¢6 trach nhiém théng tin cho nhau vé van dé 6 lién quan trong qua trinh xir 1y cdng viée
dugc phan cong.

2. Trong qua trinh xtr 1y céng viéc, thanh vién Hoi ddng quan tri dugc phan cong chiu trach nhiém
chinh phai chi dong phéi hop xir Iy, néu ¢6 van dé lién quan dén Iinh vy do thanh vién Hoi dong
quan trj khac phu trach. Trong trudng hop giita cc thanh vién Hoi dong quan trj con c6 y kién
khac nhau thi thanh vién chiu trach nhiém chinh bao cao Chu tich Hoi dong quan tri xem xét quyét
dinh theo thdm quyén hoic td chirc hop hodc Idy ¥ kién cta cac thanh vién Hoi dong quan tri theo
quy dinh cta Phép Luat, Diéu Lé Cong Ty va Quy ché nay.

3. Trong trudmg hgp cé su phan cong lai giira cac thanh vién Hoi dong quan tri thi cac thanh vién

Hoi dong quan tri phai ban giao cong viée, ho so, tai liéu lién quan. Viéc ban giao nay phai dugc
1ap thanh vin ban va bao cdo Chu tich Hoi dong quan tri vé viéc ban giao do.
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Diéu 20. Mbi quan hé véi ban diéu hanh

Vi vai trd quan tri, Hoi ddng quan tri ban hanh cac nghi quyét dé Tong giam dbc va bo may diéu
hanh thuc hién. Déng thoi, Hoi déng quan tri kiém tra, giam sat thuc hién cac nghi quyét.

Piéu 21. Mdi quan hé voi Ban Kiém soat

1. Mdi quan hé gitra Hoi dong quan tri va Ban Kiém soat 1a quan hé phoi hop. Quan hé lam viéc
gitra Hoi dong quan tri v6i Ban Kiém soat theo nguyén tic binh ding va doc lap, dong thoi phdi
hop chit ché, hd trg 1an nhau trong qua trinh thuc thi nhiém vu.

2. Khi tiép nhan cac bién ban kiém tra hodc bao cao tong hop cta Ban Kiém soat, Hoi dong qua
tri ¢6 trach nhiém nghién ciru va chi dao Tong Giam dbc xay dung ké hoach va thuc hién chén
chinh kip thoi.
Chwong VII
PIEU KHOAN THI HANH

Piéu 22. Hiéu lwe thi hanh

Quy ché hoat dong cuia Hoi dong quan tri Cong ty C6 phan Pau tu Sao Thing Long bao gom hai
muoi hai (22) diéu va c¢é hiéu luc thi hanh ké tir ngay 20 thang 04 nam 2026./.

NGUYEN PUC HIEU
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Chapter L.
GENERAL PROVISIONS

Article 1. Scope, regulated entities, Definitions and Concepts

L.

(O8]

Scope: The operation of the Board of Directors regulates the organizational structure.
operating principles, and rights and obligations of the Board of Directors and its
members in order to ensure that its operation conforms with the Law on Enterprises, the
Company’s Charter and relevant laws.

Regulated entity: Board of Directors and its members.

Definitions and Concepts: Unless otherwise defined, the terms used in this Regulation
shall have the same meanings as those defined in the Company Charter.

In this Regulation, references to a particular provision or legal document shall include any
amendments, supplements, or replacements thereof.

Article 2. Operating principles the Board of Directors

1.

The Board of Directors shall work collectively. Each member of the Board of Directors
shall be responsible for the performance of his/her own tasks and be jointly
responsible to the General Meeting of Shareholders and the law for the resolutions
and decisions of the Board of Directors regarding the development of the Company:
The Board of Directors shall assign the General Director to organize the
implementation of the resolutions and decisions of the Board of Directors.

Chapter I1.
MEMBERS OF THE BOARD OF DIRECTORS

Article 3. Rights and obligations of members of the Board of Directors

1.

e)

Members of the Board of Directors have all of the rights specified in the Law on
Securities, relevant laws and the Company’s Charter, including the right to be
provided with information and documents about the finance and business performance
of the Company and its units;

Members of the Board of Directors have the obligations specified in the Company’s
Charter as well as the following obligations:

Perform their duties in an honest and prudent manner for the best interest of the
Company and its shareholders;

Attend all meetings of the Board of Directors and comment on issues that are raised;
Promptly and fully inform the Board of Directors of the remuneration paid by
subsidiary companies, associate companies and other organizations;

Inform the Board of Directors in the nearest meeting of transactions between the
Company, subsidiary companies and other companies that the Company holds over
50% of charter capital with members of the Board of Directors and their related persons,
as well as transactions between the Company with companies whose founders or
executives are members of the Board of Directors in the last three (3) years before the
transaction date;

Disclose information when trading the Company’s shares as prescribed by law.
Independent members of the Board of Directors shall prepare reports regarding
the performance of the Board of Directors.



Article 4. Rights to be provided with information of members of the Board of
Directors

1.

Members of the Board of Directors have the right to request the General Director, the
Deputy General Director and/or other managers of the Company to provide
information and documents regarding the finance and business performance of the
Company and its units;

The requested persons shall fully and accurately provide the information and
documents requested by the members of the Board of Directors following the
procedures specified in the Company’s Charter.

Article 5. Term and number of members of the Board of Directors

1.

The Board of Directors has three (03) members:

The composition of the Company’s Board of Directors must ensure an adequate number of
non-executive members, as follows”

At least 01 non-executive member if the Board of Directors has 03 — 05 members;

At least 02 non-executive members if the Board of Directors has 06 — 08 members;

At least 03 non-executive members if the Board of Directors has 09 — 11 members.

The term of a member of the Board of Directors shall not exceed five (5) years and
there is no limit number of terms that a member can serve on the Board of Directors.
An individual may only be elected as independent member of the Board of Directors
of a company for up to two (2) consecutive terms;

In case the terms of all members of the Board of Directors end at the same time, all
will remain members of the Board of Directors until new members are elected and
take over their positions;

The Company's Charter shall specify the number, rights, obligations, organization and
cooperation of independent members of Board of Directors.

Article 6. Criteria and requirements of the members of the Board of Directors

4.
a)

b)

d)

A member of the Board of Directors must meet the standards and conditions specified:
Not falling within the categories specified in Clause 2, Article 17 of the Law on
Enterprises;

Possessing professional qualifications and experience in business administration or in the
Company’s lines of business, and not necessarily being a sharcholder of the Company,
unless otherwise provided in the Company Charter;

A member of the Company’s Board of Directors may concurrently serve as a member of
the Board of Directors or the Members’ Council of no more than five (05) other
companies;

Other standards and conditions as prescribed in the Company Charter and the Company’s
internal regulations on corporate governance.

In addition, an independent member of the Board of Directors must satisfy the following
standards and conditions:

Not being a person currently employed by the Company, its parent company, or its
subsidiaries; and not having been employed by the Company, its parent company, or its
subsidiaries for at least three (03) consecutive years immediately preceding such
appointment;



b)

Not being a person currently receiving salary or remuneration from the Company. except
for allowances to which members of the Board of Directors are entitled in accordance
with regulations;

Not being a person whose spouse. biological father, adoptive father, biological mother.
adoptive mother, biological child. adoptive child, sibling is a major sharcholder of the
Company, or a manager of the Company or its subsidiaries:

Not being a person who directly or indirectly owns at least one percent (01%) of the total
voting shares of the Company;

Not having served as a member of the Board of Directors of the Company for at least five
(05) consecutive years immediately preceding such appointment, except where such
person has been continuously appointed for two (02) terms;

"Other standards and conditions as prescribed in the Company Charter and the Company’s

internal regulations on corporate governance.

An independent member of the Board of Directors must notify the Board of Directors of
the fact that he/she no longer fully meets the standards and conditions specified in
Clause 2, Article 155 of the Enterprise Law and he/she will no longer be an
independent member of the Board of Directors from the date of failing to meet the
criteria and conditions. The Board of Directors must issue a notification in case
independent members of the Board of Directors no longer fully meet the criteria and
conditions at the nearest General Meeting of Shareholders or convene a General
Meeting of Shareholders to elect new members as independent members of the Board
of Directors within six (6) months from the date of receiving the notice of the relevant
independent members of the Board of Directors.

Article 7. Chairperson of the Board of Directors

1.

h)

The Chairperson of the Board of Directors shall be elected among the members of the
Board of Directors and dismissed by the Board of Directors;

The Chairperson of the Board of Directors must not concurrently hold the position
of General Director;

Rights and obligations of the Chairperson of the Board of Directors include the
following:

Formulate operating plans and programs of the Board of Directors;

Prepare the agenda and documents of meetings; convene and chair meetings of the Board
of Directors;

Organize the ratification of resolutions and decisions of the Board of Directors;

Supervise the process of implementation of resolutions and decisions of the Board of
Directors;

To ensure that the Board of Directors submits the annual financial statements, reports on
the Company’s operations, audit reports, and supervisory reports of the Board of Directors
to the shareholders at the General Meeting of Shareholders;

To sign Resolutions/Decisions of the Board of Directors on behalf of the Board of
Directors;

To propose to the Board of Directors the appointment, dismissal, or removal of the General
Director; and to sign the labor contract with the General Director on behalf of the Board of
Directors;

Where necessary, the Chairman of the Board of Directors may temporarily suspend
decisions of the General Director in order to limit potential losses, and must thereafter



report in writing to the Board of Directors for an official decision on whether to maintain
or revoke such temporary suspension within fifteen (15) days from the date of issuance of
the temporary suspension decision;

Other rights and obligations prescribed by the Law on Enterprises and the Company s

Charter.

In case the Chairperson of the Board of Directors submits a resignation letter or is
dismissed, the Board of Directors shall elect a new Chairperson within ten (10) days
from the resignation or dismissal date;
In case the Chairperson of the Board of Directors is not present or is unable to
perform his/her duties, he/she shall authorize another member in writing to perform the
rights and obligations of the Chairperson of the Board of Directors in accordance with
the Company’s Charter. In case no one is authorized or the Chairperson of the Board of
Directors is dead, missing, held in police custody, imprisoned, detained in a mandatory
rehabilitation center or correctional institution, has fled the country, has limited capacity
or is incapacitated, has difficulty controlling his/her behavior, or is prohibited by Court
from holding certain positions or doing certain work, the remaining members shall
elect one of them to hold the position of Chairperson of the Board of Directors under
majority rule until a new decision is issued by the Board of Directors;
When necessary, the Board of Directors may appoint the Company's secretary, who
has the following rights and obligations:
a) Assist in convening the General Meeting of Shareholders; take minutes of meetings;
b) Assist members of the Board of Directors in performance of their rights and
obligations;
c) Assist the Board of Directors in application and implementation of corporate
governance rules;
d) Assist the Company in the development of relationships with shareholders,
protection of their lawful rights and interests, provision and disclosure of information,
and completion of administrative procedures;
e) Other rights and obligations prescribed by the Company’s Charter.

Article 8. Dismissal, replacement and additional election of members of the Board of
Directors

1.

a)

a)

b)

The General Meeting of Shareholders dismisses members of the Board of Directors in
accordance with the following;:

No longer meeting the standards and conditions for serving as a member of the Board of
Directors as prescribed by law and the Company’s regulations;

Having submitted a resignation letter which has been accepted.

A member of the Board of Directors may be dismissed in accordance with the following
Failing to participate in the activities of the Board of Directors for six (06) consecutive
months, except in cases of force majeure;

Other cases as stipulated in the Company Charter.

When it is considered necessary, in addition to the cases specified in Clauses 1 and 2
of this Article, the General Meeting of Shareholders shall decide to dismiss or replace
members of the Board of Directors;

The Board of Directors shall convene a General Meeting of Shareholders to elect



additional members to the Board of Directors in following cases:

The number of members of the Board of Directors decreases by more than one-third
(4) of the number specified in the Company’s Charter. in which case the Board of
Directors shall convene a General Meeting of Shareholders within 60 days from such
date;

The number of independent members of the Board of Directors falls and does not
ensure the ratio specified in Clause 3, Article 28 of the Company’s Charter;

Except in the cases specified in Point a and Point b of this Clause, the General Meeting
of Shareholders shall elect new members to replace those who have been dismissed or
discharged in the latest meeting.

Article 9. Method for election, dismissal and discharge of members of the Board of
Directors

1.

b)

d)

A shareholder or group of shareholders that holds at least 10% of total number of
ordinary shares is entitled to nominate candidates to the Board of Directors in
accordance with the following:

If ordinary shareholders form a group to nominate or propose candidates for the Board of
Directors, they must notify the attending shareholders of the group meeting at least fifteen
(15) days prior to the commencement of the General Meeting of Shareholders;

Based on the number of members of the Board of Directors, the sharcholder or group of
shareholders specified in this clause shall have the right to nominate one or more persons
as candidates for the Board of Directors in accordance with the decision of the General
Meeting of Shareholders. In the event that the number of candidates nominated by such
shareholder or group of shareholders is less than the number they are entitled to nominate
under the decision of the General Meeting of Shareholders, the remaining candidates shall
be nominated by the Board of Directors and/or other shareholders in case the Board of
Directors’ nominations are insufficient;

The maximum number of candidates that a shareholder or group of shareholders specified
in Clause 1 of this Article may nominate or propose shall be determined as follows:

Shareholders or a group of shareholders holding from ten percent (10%) to under twenty
percent (20%) of the Company’s total ordinary shares may nominate a maximum of one
(01) candidate for the Board of Directors;

Shareholders or a group of shareholders holding from twenty percent (20%) to under
thirty percent (30%) of the Company’s total ordinary shares may nominate a maximum of
two (02) candidates for the Board of Directors;

Shareholders or a group of shareholders holding thirty percent (30%) or more of the
Company’s total ordinary shares may nominate a maximum of three (03) candidates for
the Board of Directors.

A shareholder or group of shareholders specified in this clause may exercise the right to
nominate or propose candidates for election to the Board of Directors only once during the
term of the Board of Directors. However, to avoid any misunderstanding, in the event that
a member of the Board of Directors is dismissed or removed by the General Meeting of
Shareholders. the shareholder or group of shareholders who nominated the candidate
elected as the dismissed or removed member shall still have the right to continue to
nominate or propose another candidate to fill or replace the vacant position.



2. In case the number of candidates is smaller than the minimum number. the incumbent
Board of Directors shall nominate more candidates or organize the nomination in
accordance with the Company’s Charter, the Company’s corporate governance and
the regulation on operation of the Board of Directors. This must be announced before
the General Meeting of Sharcholders votes for members of the Board of Directors as
prescribed by law:

3. Unless otherwise prescribed by the Company’s Charter, the voting for appointment of
members of Board of Directors shall be carried out by cumulative voting. This means
each shareholder has a number of votes that is equivalent to their shares multiplied by
the number of members of the Board of Directors; each shareholder may cast all or
some of the votes for one or some candidates.

4. Elected members of the Board of Directors shall be determined based on the number of
votes received, from highest to lowest, starting with the candidate receiving the highest
number of votes until the number of members specified in the Company Charter is
reached. Independent candidates shall be selected first (based on the number of votes from
highest to lowest among independent candidates). After reaching the minimum number of
independent members of the Board of Directors as required, the remaining Board
members shall be selected based on the number of votes from highest to lowest (including
non-independent candidates and remaining independent candidates). Each elected
candidate must receive at least one (01) vote.

5. In case two (2) or more candidates for the last member of the Board of Directors receive
the same number of votes:

a) If the candidate is a shareholder, the candidate holding a larger number of shares shall be
given priority;

b) If the candidate is not a shareholder, the candidate with a longer tenure as a member of the
Board of Directors shall be given priority. In the case of equal tenure, the number of years
served shall be considered.

6. The election, dismissal and discharge of members of the Board of Directors shall be
decided by voting at the General Meeting of Shareholders.

Article 10. Announcement of election, dismissal and discharge of members of the
Board of Directors

1. After candidates for the Board of Directors have been nominated, the Company shall
publish information about these candidates at least ten (10) days before the opening
date of the General Meeting of Shareholders on the Company’s website so that
shareholders can study their profiles before voting. Each candidate shall prepare a
written declaration stating that information on him/her is correct and he/she will
perform his/her duties in an honest and prudent manner for the best interest of the
Company if he/she is given the position of member of the Board of Directors.
Information on candidates includes:

a) Full name and date of birth;

b) Qualifications;

c) Work experience;



d) Other managerial positions (including positions on the Board of Directors of
other companies);

e) Interests relevant to the Company and the Company’s related parties;

fy Other information (if any) specified in the Company’s Charter;

g) A public company shall publish information about the companies of which candidates
are members of the Board of Directors and/or holding other managerial positions and
their interests in these companies (if any).

> The results of election. dismissal and discharge of members of the Board of Directors
shall be announced in accordance with regulation on information disclosure.

Chapter I11.
BOARD OF DIRECTORS

Article 11. Rights and obligations of the Board of Directors

1. The Board of Directors is a managerial body of the Company and has the full authority
to make decisions as well as exercise rights and obligations of the Company in the
name of the Company — except for the rights and obligations of the General
Meeting of Shareholders:

2. Rights and obligations of the Board of Directors shall be prescribed by law, the
Company’s Charter and the General Meeting of Shareholders.

3. The Board of Directors shall ratify resolutions and decisions by voting at meetings,
collecting of opinions in writing from Board members or other methods prescribed by
the Company's Charter. Each member of the Board of Directors has one vote;

4. In case a resolution or decision is approved by the Board of Directors against
regulations of law, resolution of the General Meeting of Shareholders or the
Company’s Charter and thus causes damage to the Company, the members who vote
for ratification of such resolution or decision shall be jointly responsible and pay
compensation to the Company; the members who vote against such resolution or
decision are exempt from responsibility. In this case, shareholders of the Company are
entitled to request a legal court to suspend such resolution or decision.

Article 12. Duties and rights of the Board of Directors in approving and signing
transaction contracts

1. The Board of Directors is entitled to approve any contract and transaction that is worth
less than 35% of total assets or that leads to a total transaction value of less than 35%
of total assets over 12 months from the occurrence of the first transaction according to
the latest financial statement, or a smaller ratio or value prescribed by the Company
between the Company and any of the following entities:

- Members of the Board of Directors, members of the Supervisory Board, the
General Director, other managers and their related persons;

- Shareholders, authorized representatives of shareholders that hold over 10% of the
Company’s ordinary shares and their related persons;

- Enterprises that are related to the entities specified in Clause 2, Article 164 of the
Law on Enterprises.

2. The Company’s representatives signing contracts or conducting transactions shall
notify members of the Board of Directors of entities related to such contracts and
transactions and enclose the draft contracts or transaction descriptions. The Board of



Directors shall decide whether to approve the contract or transaction within fifteen
(15) days from the receipt of the notice, unless another time limit is specified by the
Company’s Charter. Members of the Board of Directors who have interests related to
parties involved in contracts or transactions are not allowed to vote.

Article 13. Responsibility of the Board of Directors to convene extraordinary
General Meeting of Shareholders

1.

The Board of Directors shall convene an extraordinary General Meeting of
Shareholders in the cases:

a)

b)

The Board of Directors deems it necessary in the interest of the Company:

The number of remaining members of the Board of Directors falls below the minimum
number of members prescribed by law; or the number of Board members is reduced by
more than one-third (1/3) compared to the provisions of the Company Charter, or the
number of independent members of the Board of Directors is reduced, failing to meet
the minimum number required by law;

At the request of a shareholder or a group of shareholders holding at least five percent
(05%) of the total ordinary shares. The request for convening the General Meeting of
Shareholders must be made in writing, specifying the reason and purpose of the
meeting, and must bear the signatures of the relevant shareholders, or be prepared in
multiple copies gathering all the signatures of the relevant shareholders

The person who convenes the extraordinary General Meeting of Shareholders
shall perform the following tasks:

a)
b)
c)
d)

Prepare a list of shareholders having the right to participate in the meeting;

Provide information and settle complaints related to the list of shareholders;

Prepare the meeting agenda and contents;

Prepare meeting documents;

Draft the resolution of the General Meeting of Shareholders according to the
meeting contents; prepare a list of candidates and their detailed information in case

- of election of members of the Board of Directors and the Supervisory Board;

Determine the meeting time and venue;

Send invitations to all shareholders who are eligible to participate in the meeting in
accordance with the Law on Enterprises;

Other related tasks.

Chapter IV.
MEETINGS OF THE BOARD OF DIRECTORS

Article 14. Meetings of the Board of Directors

il

The Chairperson of the Board of Directors shall be elected at the first meeting of the
Board of Directors within seven (7) working days after the date that the Board of
Directors is elected by the General Meeting of Sharcholders. This meeting shall be
convened and chaired by the member that receives the most votes. In case of a tie, the
members shall vote under majority rule to choose one (1) person to convene the Board
of Directors;

The Board of Directors shall have at least one (1) meeting per quarter and may have
ad hoc meetings;



a)
b)

c)

11.

The Chairperson of the Board of Directors shall convene a meeting of the Board of
Directors in the following cases:

The meeting is requested by the Supervisory Board or independent members of the Board
of Directors;

The meeting is requested by the General Director or at least five (5) more managers;
The meeting is requested by at least two (2) members of the Board of Directors.

The proposal specified in Clause 3 of this Article must be made in writing, clearly
stating the purpose, issues to be discussed and decisions within the authority of the
Board of Directors;

The Chairperson of the Board of Directors must convene a meeting of the Board of
Directors within seven (7) working days from the date of receipt of the request
specified in Clause 3 of this Article. In case of failure to convene a meeting of the
Board of Directors at the request, the Chairperson of the Board of Directors shall be
responsible for any damage caused to the Company. Consequently, the person who
made such request has the right to replace the Chairperson of the Board of Directors to
convene a meeting of the Board of Directors:

The Chairperson of the Board of Directors or the person convening the meeting of the
Board of Directors must send an invitation notice to all Board members at least three
(3) working days before the meeting date. The invitation notice must specify the meeting
time, venue, agenda and discussion issues.

The invitation notice may be sent by registered mail, phone. fax, electronic means or
by other methods prescribed by the Company's Charter and must be delivered to the
registered contact address of each member of the Board of Directors;

The Chairperson of the Board of Directors or the convenor shall send the invitation
notice and related documents to members of the Supervisory Board in the same way
that it is sent to members of the Board of Directors. Members of the Supervisory
Board have the right to attend meetings of the Board of Directors and have the right to
discuss but not to vote;

The meeting of the Board of Directors shall start when at least three-fourths (%) of the
members are participating in the meeting. In case the number of participating members
is not adequate, a second meeting shall be convened within seven (7) days from the
intended date of the first meeting. The second meeting shall start when there is more
than half of the members of the Board of Directors;

It is considered that a member of the Board of Directors participates and votes in a
meeting when he/she:

Participates and votes in person at the meeting;

Authorizes another person to participate in the meeting and vote in accordance
with Clause 11 of this Article;

Participates and votes in an online meeting, casts electronic votes, or votes via
other electronic forms;

Sends his/her votes by mail, fax or email;

_In case the votes are sent to the meeting by mail, they must be put in sealed envelopes

and delivered to the Chairperson of the Board of Directors at least one (1) hour before
the meeting opens. The votes shall only be opened in the presence of all participants;

Members shall participate in all meetings of the Board of Directors. A member may
authorize another person to participate in the meeting and vote if it is approved by the
majority of members of the Board of Directors: Such authorization must be made in



12.

writing and submitted to the Company’s Governance Officer at least one (01) day prior to
the commencement of the meeting. The authorized person attending the Board meeting
shall be responsible for maintaining the confidentiality of all information related to the
meeting. and in the event of a breach, must compensate the Company for any damages
incurred;

A resolution or decision of the Board of Directors will be ratified if it is approved by
the majority of the participating members. In case of a tie, the Chairperson of the
Board of Directors shall have right to decide.

Article 15. Meeting minutes of the Board of Directors

1.

a)
b)
c)
d)

Minutes of all meetings of the Board of Directors shall be taken in the form of written
documents and may also be recorded or stored in other electronic forms. The minutes
must be taken in Vietnamese and may also be in foreign languages with the following
contents:

Enterprise’s name, address of head office and enterprise ID number;

Meeting time and venue;

Purpose, agenda and meeting content;

Full name of every participating member and their authorized participants; full name
of absent members and reasons for their absences;

Issues to be discussed and voted on at the meeting;

Summaries of opinions of each participating member in chronological order;

Voting results, including specific members that cast affirmative votes. negative votes
or abstentions;

Ratified issues and ratio of affirmative votes;

Full name and signatures of chairperson and minutes taker — except in the case
specified in Clause 2 of this Article.

In case the chairperson or minutes maker refuses to sign the minutes, the minutes are
still effective if they bear the signatures of all other participating members and have
adequate content according to Points a, b, ¢, d, e, f, g and h in Clause 1 of this Article;
The chairperson, minutes maker and other persons who sign the minutes shall be
responsible for their truthfulness and accuracy;

The minutes of Board of Directors’ meetings and other documents used in the
meeting shall be kept at the Company’s head office:

The minutes kept in Vietnamese or foreign languages will have equal legal value. In
case of a discrepancy between the Vietnamese version and the foreign language
version, the Vietnamese version shall apply.

Chapter V.
REPORTING AND DISCLOSURE OF INTERESTS

Article 16. Submission of annual reports

1.

a)
b)
c)
d)

At the end of the fiscal year, the Board of Directors shall submit the following reports to
the General Meeting of Shareholders:

Business report;

Financial statement;

Report on management and administration of the Company;

Verification report prepared by the Supervisory Board.

W e



2.

The reports mentioned in Clause 1 and Clause 2 of this Article. verification report
prepared by the Supervisory Board and audit reports shall be retained at the Company’s
head office at least ten (10) days before the date of the General Meeting of
Shareholders — unless a longer time is prescribed by the Company’s Charter.
Shareholders who hold the Company’s shares for at least one (1) year are entitled to
examine the reports mentioned in this Article on their own or with their lawyers,
accountants or auditors who have practicing certificates.

Article 17. Remuneration, bonus and other benefits of members of the Board of
Directors

1.

The Company is entitled to pay remuneration and bonus to members of the Board of
Directors based on business performance;

Members of the Board of Directors are entitled to receive remuneration and bonus.
Remuneration is calculated based on the number of working days that is necessary for
completion of their tasks and daily remuneration. The Board of Directors shall estimate
the remuneration of each member under unanimous rule. The total remuneration and
bonus for the Board of Directors shall be decided by the annual General Meeting of
Shareholders;

Remuneration of each member of the Board of Directors shall be recorded as the
Company’s operating costs in accordance with regulations of law on corporate income
tax, presented in a separate section of the Company’s annual financial statement and
reported at the annual General Meeting of Shareholders:

Members of the Board of Directors who hold executive positions, work on
subcommittees of the Board of Directors or perform tasks other than normal tasks of
members of the Board of Directors may be paid additional remuneration in the form of
a lump sum, salary, commission, profit percentage or another form decided by the
Board of Directors;

Members of the Board of Directors are entitled to receive reimbursement for the cost
of travel, lodging and other reasonable costs incurred during the performance of their
tasks, including the costs of participation in meetings of the General Meeting of
Shareholders, the Board of Directors and/or its subcommittees;

Members of the Board of Directors may have liability insurance purchased by the
Company if approved by the General Meeting of Shareholders. This insurance does
not cover liability of members of the Board of Directors related to violations against
the law and the Company’s Charter.

Article 18. Disclosure of related interests

In case the Company’s Charter does not have tighter restrictions, interests and related
persons of the Company shall be disclosed as follows:

il

a)

b)

Members of the Board of Directors must declare to the Company about their related
interests, including:

Name, enterprise ID number, address of head office, business lines of enterprises in which
they hold stake or shares, their ownership ratio and time of ownership;

Name, enterprise ID number, address of head office, and business lines of enterprises
in which they and their related persons jointly or separately hold stake or shares that
are worth more than 10% of charter capital.

The information mentioned in Clause 1 of this Article shall be declared within seven
(7) working days from the occurrence date of related interests; any revision shall be
informed to the Company within seven (7) working days from its occurrence date;
Before performing any task within the scope of operation of the Company — whether
in their own name or others —— members of the Board of Directors must explain the



nature and content of these tasks to the Board of Directors and may only perform them if
they are approved by the majority of the remaining members of the Board of Directors.
Otherwise, any income generated by such activity will belong to the Company.

Chapter VI.
RELATIONSHIPS OF THE BOARD OF DIRECTORS
Article 19. Relationships between members of the Board of Directors

1. Members of the Board of Directors have a cooperative relationship. Members of the
Board of Directors are responsible for informing each other of the issues that occur
during the performance of their assigned tasks:

2. During the performance of his/her tasks, the assigned member shall coordinate the
operations of other members if they are relevant to his/her tasks. In case of disagreements
among members of the Board of Directors, the assigned member shall submit a report
to the Chairperson of the Board of Directors for consideration or hold a meeting of
members of the Board of Directors in accordance with regulations of law, the
Company’s Charter and this Regulation;

3. In case of reassignment among members of the Board of Directors, they shall hand
over relevant tasks and documents. The handover shall be recorded in writing and
reported to the Chairperson of the Board of Directors.

Article 20. Relationships with the Board of Management

Via their administrative roles, the Board of Directors shall promulgate resolutions, which
will be implemented by the General Director and other members of the Board of
Management. At the same time, the Board of Directors will supervise and inspect the
implementation of such resolutions.

Article 21. Relationships with the Supervisory Board

1. There is a cooperative relationship between the Board of Directors and the
Supervisory Board. The Board of Directors shall work with the Supervisory Board on
a principle of equality and independence as well as cooperate and assist one another
in the performance of their tasks:

2. When receiving inspection minutes or reports from the Supervisory Board, the Board
of Directors shall examine them and request relevant units to formulate plans and
promptly make rectifications.

Chapter VII.
IMPLEMENTATION CLAUSES

Article 22. Implementation

The Regulation on operation of the Board of Directors of Sao Thang Long Investment JSC
consists of 22 articles. which comes into force on April 20, 2026

NGUYEN DUC HIEU
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