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Didu 1é niy dwge thing qua hop 16 tai Dai héi déng C& dong cia Cong ty duge té chire
chinh thitc vio ngay thing 12 nam 2020.

L

PINH NGHIA CAC THUAT NGO’ TRONG DIEU LE

Piéu 1. Dinh nghia

Trong Didu 1¢ nay, trir khi ngit canh yéu ciu khic di mt cch rd ring, cic thut ng
duréi diy s& duge hicu nhir sau:

“Pai dién Theo Uy quyén” cé nghia nhu quy dinh tai Difu 15.2 cda Biéu 1€ ndy.

“Cic Thanh vién Hi ddng Quin tri” c6 nghia 13 cdc thinh vién cia Hoi déng
Qudn tri li nhimg ngwrin s& dugc béu theo quy dinh cia Diéu 1 nay va “Thinh vién
Hiji dbng Quin trj” c6 nghia I3 bit ky nguii nao trong s6 do.

“Hi§i dbng Quiin trj” cb nghia 1a H§i déng Quén trj cia Cong ty nhwr quy dinh tai
Didu 1€ ndy.

“Nghy Lam vigc” co nghia 14 bt ky ngly ndo (irir cdc ngiy Thir Biy, Cha Nhat
hofc ngly nghi 1€ tai Nhit Ban vi Viét Nam) ma vao ngly dé cac ngin hang tai
Viét Nam va Nhit Bin mé cira giao dich théng thuimg trong gir lam viéc binh
thuémg ciia ngdn hing.

“Heat dgng Kinh doanh™ cé nghiz nhur quy dinh tai Dicu 4.1 cla Diéu 1§ nay,

“Chii tjch” cé nghia 1a chd tich Hi ding Quén 1ri 13 ngudi s¢ duge bau theo quy
dinh tai Bidu 25 ciia Didu 1€ niy.

wyvéi: Didn 18" ¢ nghiz 13 vén didu 1¢ dd gop 30 cia Cong ty cd gid tri
499.939,600,000 VND (bdng chit: bon trdm chin mirei chin &, chin trdm ba muwci
chin tFigu, sdu frdm nghin Bong chin) duge chia thinh 49.993.960 cb phin phd
thong c6 ménh gia 10.000 VND/ch phin.

“K4 todn Truimg” cé nghia 13 ké todn truong cia Cong ty.

“GCNDKDN ciia Clng ty” c6 nghia 13 Gidy Chimg nhin Ding ky Doanh nghi¢p
<4 5300215527 ciia Céng ty do S6 KHBT tinh Lio Cai cdp cho Cong ty Jin diu
ngiy 06 thing 5 nam 2004, nhu dugc sia 4éi vao timg thiri diém, vai chimg nhin
sira dbi lin thir 10 duge cdp méi nhit ngdy 14 thang 05 ndm 2020,
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“Céng ty” co nghia la Céng ty Co phin Biu tu vi Phat trién Dién Mién Bic 2
(NEDI2), m{t cong ty c phin dgi chiing chira niém yét dge thanh lip hop 1¢ va
hmﬂ@gthm?hﬁphﬁlﬁ’iﬁﬂmnﬁﬁﬂlﬂﬁﬂﬂ cla Céong ty do 56 KHDT tinh
Lao Cai clip va ¢6 tru s chinh tai S6 64B, duémg Phan Dinh Phing, Phutmg Lao
Cai, Thanh phé Lio Cai, Tinh Lio Cai, Viét Nam.

“Phé Chil tich” ¢ nghia 1a phé chi tich Hbi ding Quan tri.
“Phé Téng Giim déc” cé nghia 1 phé tong gidm dbc cia Cong ty.
«Tranh chip” ¢é nghia nhr quy dinh tai Diéu 52.1 cia Dicu 1§ nay.

“Ding” hodc “YND" 6 nghia 13 dbng tién hop phép cia nude Cong hoa X3 hai chi
nghia Viét Nam;

wggy KHDT" ¢6 nghia 1 56 K€ hoach va Diu t cap tinh tai Vigt Nam.

“Téng Gidm dbc” cb nghia 14 téng gidm aéc cia Cong ty viio timg thixi diém, duge
bé nhiém phit hgp vdi cic diéu khodn cia Pidu 1€ nay.

“Bi¢n phip Bio dim" c6 nghia i

() Bt ky thé chip, bio chimg (di 14 co dinh hoje thd néi), cim c6, bdo linh,
quyén cim gir, thé ng, chuyén giao, chimg thu dy thc, bt ky hinh thitc
bién phip bio @im hodc tii sin bio dim ndo khéc co bat k¥ tinh chit nio
bao dim, quyén chuyén d8i hodc quyén trao ddi, hoje trao bt ky quyén w
ién thanh todn nio lién quan dén, nghia vy cila bt ky Chi thé nilo, bao gbm
nhmgkhﬁnggiéihanﬁbilkﬁquﬁninm trao béi mot giao dich ma,
xét v& khia canh phip 1y, khéng phii 13 viéc 130 lip bi¢n phip bio diam
nhung ¢6 higu lire kinh 18 hojc tii chinh twong tir nhur viéc tao 13p bién phip
béio dim theo lujt dp dung, bao gom ci Phap luft Vift Nam;

(b)  Bét ky thoa thuin bidu quyét, quyen lei, quyén chon, quyén wu tién mua
srurdre hode han ché chuyén nhugng ndo vi lgi ich cia bét ki Chi thé nao; va

(c)  Bit ky dbi hoi ddi nghich ndo lién quan dén quyén so hire, chiém hifu hofic
sir dyung.

“Ngiy Hiéu lye” cb nghia nhwr quy djnh tai Piku 54.1 ciia Dicu I& niy.

«Nam Tii chinh™ c6 nghia nhi quy dinh tai Ditu 42 cia Diéu 1§ niy.
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“Pai hji déng C5 dbng” c6 nghia 1 Pai hji ddng C& ddng, li cip co tham quyen
ra quyét dinh cao nhdt cila Céng ty, bao gm tit ci C4 déng o6 quyén biéu quyét.

“Co quan Nha nurde” ¢ nghfa la co quan co thim quyén cip nhi nuée, thinh pho,
thi xd, quin/huyén hojic co quan khéc; chinh quyén nhd nude, dja phuong, d6 thi
hode co quan 6 thim quyén khdc; chinh phi hojc co quan treng dwong chinh phi
co bét ky tinh chét nio (bao gbm bét ki co quan, chi nhinh, ban nginh, ban, Gy ban,
tia dn, hiji déng trong thi hodic 1d chire khdc thye thi quyén han cla chinh phi hojic
co quan twong duong chinh phit); 14 chire thire thi, holie ¢6 quyén hojic ¢ chi dich
thyre thi, bit ki thim quyén hojic quyén han hanh chinh, hanh phip, tr phip, 1ip
phap, cinh st, co quan quin 1y hodc co quan thué nio; hodc cin b cia bat ky co
quan ndo ké trén tai Viét Nam,

“C#c Thinh vién Ban Kiém sodt” co nghfa li cée thinh vién Ban Kiem sodt duge
béu theo quy dinh ciia Didu 1¢ niy va “Thanh vién Ban Kiém sodt” o6 nghfa 1 bit

ki ngwini ndo trong sé 46,
“Ban Kifm so#t” cé nghia 14 Ban Kiém soét theo quy dinh tai Didu I§ nay.
“S5 KHDT Lao Cai” cé nghfa 1a 5& Ké hoach va Déu tr tinh Lio Cai, Vigt Nam.

“Luit Doanh nghiép” cé nghia 12 Lujt Doanh nghi¢p duge Qude hdi Viét Nam
théng qua ngy 26 thing 11 ndm 2014 (nhw duge sia dbi vao timg thii diem), &
hét higu luc va duge thay thé bing Ludt Doanh nghiép duge Qubc héi Viét Nam
théng qua ngdy 17 thing 6 nim 2020 ké tir ngiy 01 thing 01 nim 2021, vi bit ky
huit sira d6i hode thay thé cia Lujt 36 vi bt ki viin ban hudng din thi hanh nao.

“Luit Chimg khedn" c6 nghia 1d Lujt Chimg khodn dupe Qude hdi Viét Nam
théing qua ngay 29 thing 6 n&m 2006 (nhw duge sia ddi viio timg thii diém), s& hét
hiéu lye v dwoe thay thé bing Luft Chimg khodn dwge Qubc héi Viét Nam thong
qua nghy 26 thing 11 nim 2019 ké tir ngiy 01 thing 01 nam 2021, v bit ky lujt
sira dbi holic thay thé cia Luft @6 va bét ki viin bin hudémg dan thi hinh ndo.

“Phip lut” hodic “Phip lujt Vigt Nam" c6 nghia I3 bit ky lujt, b lujt, sic 1énh,
nghj dinh, quyét dinh, théng tw va bit k¥ vin bin quy pham phip lufit ndo khac
duge ligt ké tai Didu 4 cia Lujt Ban hinh Vin bén Quy pham Phip Jujt duge Qubc
hii Viét Nam théng qua ngiy 22 thing 06 nim 2015, nhu duge sira d6i, bé sung va
thay thé vio timg thiri diém, va céc viin ban lam 18 vi hudng din thi hinh cia Co
quan Nha nudc tai Viét Nam (di 1 dudi hinh thirc céng van hay hinh thirc khic).

“Ngwiri Dai dign Theo Phip luiit” cb nghia nhur quy dinh tai Diéu 3 ciia Diéu 1€ niy.
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“C§ ddng Lém™ cé nghia 1d mdt C5 dong hodie mit nhom Co dbng nim gilf tir ndm
phin trim (5%) tré 18n téng s0 C6 phin phé théng dang hru hinh clia Céng ty.
“Ngwisi Quin 1§ c6 nghia li Chi tich, Thinh vién Hdi ddng Quan i, Tong Gidm
dbc, (cic) Pho Téng Gidm dbc, Ké todn Truémg va bit ki nguir quin 1f ndo khic
ciia Céng ty dirge Hi dong Quin trj b nhiém.

“Théng bio Thanh todn” cb nghia nhw quy dinh tai Diéu 9.1 ciia Dicu 1§ ndy.

“Ngwisi c6 Quan h¢ Gia dinh" c6 nghia 14, lién quan dén mdt ca nhin, vg, chéng,
bé d&. me dé, bé nudi, me nudi, bé ching, me ching, bo vg, me v, con dé, con
audi, con ré, con déu, anh rujt, chj rugt, em rudt, anh ré, em re, chj diu, em din,
anh rudt cha v, anh ruft coa chﬁng_, chj rudt cla v, chj mﬁtcﬁachﬁ-ng, em Tugt
ciia v, em rudt ciia chdng cia cd nhin d6.

“Chii th&" c6 nghia 3 bt ki ca nhin, doanh nghigp, tip dodn, cong ty, th chirc tinh
nguyén, cong ty hgp danh, cong ty lién doanh, quy by thac, t6 chirc khing co tur
céch phip nhin, co quan nha mede, iy ban, ban nganh, co quan cé thim quyén hojic
doin thé, cé tr cich phép nhin hojc khing cb tw cdch phip nhin, di 13 mjt phip
nhén riéng biét hay khing.

“Giao dich véi Ngwdi C6 Lién quan” co nghia nhu quy dinh tai Bidu 355 cla
Dieu 12 niy.

“Ngwii Co Lién quan” cé nghfa I3 cd nhin va to chite dwpe quy dinh theo Ludt
Doanh nghiép va Ludt Chimg khoan.

“T§ 1 S hiru Twomg img” o6 nghia 14, lién quan dén mdt Co dong, 1y 1¢ 5o hiu
bing véi 56 C6 phin do Cb dong 46 nim giif chia cho Vién Diéu 12,

“Cé phin Bj Thu hdi" co nghia nhu quy dinh tai Diéu 9.3 ciia Didu 1§ ndy.
“Quy tie Trong tAi” c6 nghfa nhu quy dinh t3i Diéu 52.2 cla Dicu 1§ nay.
“Chirg nhjn C phiéu” cé nghfa nhwr quy dinh tai Diéu 6.1 cita Bicu 1€ niy.

«Cl phiin” c6 nghfa 13 cb phin phé théng cé ménh gid béng 10.000 VND mdi ¢d
phin trong Céng ty vi “Cic Cé phin” s duge hidu twomg img.

“Pai dién C8 ddng" co nghia nhur quy dinh t3i Pidu 13.2 cia Dicu 1€ ndy.

454 Diing k§ Cb dbng” c6 nghla nhir quy dinh tai Didu 6.6 cia Didu 1§ ndy.
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1.2

13

1.4

1.5

“Cdie Ch Adng” co nghia 14 tit ci hojc mit sb cé ddng clia Céng ty va “Cd ding”
c6 nghfa 13 bit ki C6 dbng ndo.

“UBCKNN" cb nghia 1i Uy ban Chimg khodn Nha nuée Viét Nam.

“S§ Giao dich Chimg khodn"™ c6 nghia 14 50 giao dich chimg khodn noi C& phin
cia Céng ty duge ding ky giao dich.

“VIAC™ c6 nghla nhr quy dinh tai Didu 52.2 ciia Diu 1 nay.
“Vigt Nam" c6 nghia la Cing hba X3 h{i Chi nghia Vigt Nam.
“YND" cé nghia 1d Déng Viégt Nam, ddng tién hop phip ciia Viét Nam,

Wmn&ﬂm Lwu k§ Chimg khodn™ c6 nghia la Trung tdm Luu ky Chimg khodn

Viét Nam.

Trong Didu 1¢ ndy, din chifa dén mdt hodc nhiéu quy dinh hodic tii ligu s& bao gém

cdc sira d6i déi véi hodic ti lidu thay thé quy dinh hojc tai ligu do.

Trir khi ngit cinh yéu ciu khic mét cich rd rang, din chiéu trong Diéu 1§ niy dén:

{a) S it bao g&m cd s0 nhiéu va agwge lai;

(b) Céc Didu va Phy lc 13 din chidu dén cic Didu va Phy lye cia Diéu 18 néy;

(¢) Luit hojc céc quy dinh cia lujt duge hidu 1 din chifu dén lujt 6 holic cic
quy dinh nhu duge sita ddi, mé rgng, hop nhét, ban hinh lai hede thay thé
vio timg théi diém (di) truée hay sau ngiy ban hanh Didu 1§ ndy) va dén bt
k¥ nghi dinh, quy dinh hojic céc difu khoin thi hinh khic dwge ban hinh
theo Ludt dd; vi

(d) Cum tir “bao pdm" hoje “gdm c6” dwge dién gidi khing cé giéi han.

Céc tiéu d& (cic chwong v Didu ciia Didu 1€ ndy) chi nhim tao thudn tidn v khing

inh huimg dén ndi dung cia Diu 1€ ndy.

Biit ky tir hojc thudt nglt ndo dwge dinh nghia rong Lugt Doanh nghiép s& cd clng

nghia nhir treng Diéu 1§ nay (néu tr hojc thujt nglt d6 khing co tri voi chi dé

hodc hodn canh).
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. TEN, HiNH THU'C, TRY SO, CHI NHANH, VAN PHONG DAI DIEN, THOI
HAN HOAT PONG CUA CONG TY, NGUOT DA DIEN THEO PHAP LUAT CUA
CONG TY

Pitu 2. Tén, hinh thirc, try &, chi nhinh, viin phong dai difn vi théi han hogt djng
cia Cing ty

2.1  Téncia Congty

(3}  Tén cia Céng ty bing tiéng Viét: “CONG TY CO PHAN DAU TU VA
PHAT TRIEN PIEN MIEN BAC 27

(b) Tén cia Cdng ty bing tiéng Anh: “NORTHERN ELECTRICITY
DEVELOPMENT AND INVESTMENT JOINT STOCK COMPANY
NO. 2"

{¢)  Tén viét tit caa Céng ty: “NEDIZ”
2.2  Tu cach phép nhiin cia Cong ty

(a)  Céng ty hoat dgng theo hinh thirc cing ty ¢t phin, cb ur cich phip nhin
theo Phép ludt Vigt Nam ké tir ngay thanh 1jp. Trong qué trinh hinh thinh va
hoat ddng, Cong ty phii tuin thil céc quy dinh ciia Phip luft Vigt Nam, Diéu
Ié nay vi GCNDKDN cia Cong ty. Moi hogt ding cia Céng ty va lgi ich
twong {mg ciia cic Cb dong duge Diéu 1¢ ndy, GCNDKDN cia Cong ty va
Phép luiit Viét Nam bio vé.

()  Trich nhigm cia Céng ty vé bt ki hinh ding, so sudt hoge vi pham hop
déng hodc theo céch khic s& do Céng ty hodn todn ganh chiu. Trir khi 6
quy dinh khic trong Diéu 1§ ndy, khéng cé C6 déng nio phéi chiu trich
nhiém dudi bit ki hinh thirc nao v& ede khodn ng hojic nghla vy cia Cang
ty, ngoai trir sb tidn von twong tmg di duge gop vao Cong ty, vi Cong ty
khéng phai chiu tréch nhiém vé cic nghla vy cia Cb déng.

23  Trysi ding kv cia Cong ty nhr sau:
Dia chi: S5 64B, Duong Phan Dinh Phing, Phutmg Lio Cai, Thanh phd Lio
Cai, tinh Lao Cai, Viét Nam
Dién thogi: 0203501540
Fax: 0203903661
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Email:  nedid hn@pmail.com
Wehsite: www nedil com.vn
24  Cong ty dd thanh lip mdt (01) vin phong dai dién v&i cic thong tin chu sau:

Tén - | VAN PHONG DAl DIEN TAI HA NOI - CONG TY
O PHAN BAU TU VA PHAT TRIEN BIEN MIEN
BAC 2

Mi sb viim phéng | : | 5300215527001

dai dién

MNgay thinh lap : | 02 thang 11 ndm 2015

Diachiddngky | : | Ting 9, Téa nhd VINACONEX, sb 34, Ph Léng Ha,
Phuimg Ling Hp, Quin Déng Da, Thinh pho Ha Néi,
Viét Nam

Trwimg dai dién | : | NGUYEN HAI DANG

Gidly chimg nhin | : | 5300215527-001 do S¢ KHDT Hi N§i cip, nhr duge
diing k§ hoat Afng | | sira dbi vao timg thiri didm

viin phing dai
dign

2.5  Théng tin vé Nha mdy Thiy dién Ngbi Phat cia Cong ty nhu sau:

Brja chi: ThﬁnSaang.KiE&nvwc,HuyénBﬁiIﬂ,Tmhuuﬂai,‘u’iﬁt
Mam

Dién thogi: 0203903662
Fax: 0462855557

26  Céng ty cd thé thinh l3p chi nhinh v vin phong dai dién tgi cic dja phwong noi
Céng ty tién hinh hogt djng kinh doanh dé thye hign cic myc tidu ciia Cong ty tiy
thudc vio quyét dinh cia Hi dbng Quin trj va phit hop vai Dicu 1§ ndy vi Phip
ludt Viét Nam.

37 Tris trudmg hop chim dint hoat dng trude thiri han theo quy dinh tgi Diu 49.1, thai
han hogt ddng cila Céng ty biit ddu tir ngiy thinh 13p va vo thii han.
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Pigu 3. Ngwii Dai dign Theo Phap ludt

Téng Gidm dde li nguii dai dién theo phip Juit (“Ngwdi Dai dién Theo Phip Jujt”) cia
Céng ty.

IL  MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA CONGTY
Pidu 4. Pham vi hoat dijng kinh doanh cia Cing ty

4.1 Hoat djng kinh doanh cia Cong ty gbm céc ndi dung sau (“Hoat djng Kinh
doanh”):

(a)  Tién hanh Hogt djng Kinh doanh va thyc hién cdc nginh nghé kinh doanh
duge quy dinh tai Diéu 4.2 cia Didu I8 niy va céc nginh nghé kinh doanh
khic dupe ding ki hop 18 vi duge Co quan Nhi nuic cé thim quyen chip
thusn theo Phip ludt Viét Nam; v

(b)  Thye hién céc hoat déng kinh doanh v cdng vigc khéc duge quy dinh trong
Didu 1¢ vivhodc dwge Byi hji dbng Cb déng quyét dinh vio timg théi diém
theo quy dinh cia Diéu 1& va bt kv quy dinh hién hinh ndo cia Phap ludt
Vigt Nam.

42  Khing phuong hai dén cde Diéu 4.1 vi 4.3, vio Ngay Hiéu hye, Céng ty &3 ding ky
cic nginh, nghé kinh doanh sau ddy:

M3 nganh Nginh, nghé kinh
STT Tén nganh
VSIC doanh chinh
1. | Xay dymg cong winh dién 4221
2. | San xudt dién 3511 X

43  Khong phuong hai céc Diéu 4.1 v 4.2, Céng ty duge trao quyén d2 tién hinh it ci
céic chng viéc vi lgi ich ciia Céng ty, bao gom céc cong vie sau diy, trong pham vi
Phip luit Viét Nam khang cim:

{a)  Tuyén dung, trd luomg, xir phat, thuémg va sa thii cdn b, ngudi quan ly,
nhiin vién va cong nhin ngéi niede ngodi va ngudi Vigt Nam,
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(b)

(d)
()

()

(g)

(h)

(i)

G)
(k)
m
(m)
(n)

Ky két v thyre hign bit ki hop dbng holc cam két ndo va thipe hién céc dy
in vii bit ky cd nhin, céng ty, doanh nghiép, t chirc kinh £, co quan hode
chia thé khéc trong va ngodi Viét Nam;

Musa, thué hodc theo cich khic cb duge tii sin cic loai;
Bin, cho thué hoje theo céch khie xir 1y thi sén cdc loai;

Thué hodic theo cich khic ¢6 duge tit ca cic loai dich vu cin thitt hofic hiru
ich cho hoat ddng cia Clng ty;

Duy tri quan hé véi céc ngin hang bao gém vifc mé céc tii khodn ngin
hing véi tit cd cde logi hinh t chire tin dyng va b chire tii chinh & bat ky
i ndo, ké ci vige vay tién tir holic ky két cac cam két thi chinh véi bit ky
té chirc tin dung hodic 18 chirc tii chinh nao bing bt ky logi tién t& ndo &
trong vA ngodi Viét Nam theo cde didu khodn mi Céng ty o6 thé quyét dinh;

Nhin holic cip céc khodin vay, bio linh, bdi thuimg v by quyén, v the
chép; cim cd vi tgo lip bién phip bio dim trong, hojc theo cich khic bio
dim bing, quyén s dyng ddt, bt ky bt dfng san va tdi sin nio d€ bdo dam
cho cdc khodn vay hojic céc khoan cam két khic lién quan dén trich nhiém
ciia chinh Céng ty hofic ciia céic bén thir ba;

Sir dyng vén gop, doanh thu v lgi nhudn cia Céng ty theo céch thirc ma
Céong ty quyét dinh vii toén quyén tir dinh dogt cia minh;

Sir dyng bit ky phuong thirc cip von hop phip ndo dé thyre hién hogt dijng
ciia Céing ty bao gbm phét hinh trdi phifu, bo linh, hofc gidy tir co gid
khdc:

Bt diu hodc ty bio vé tgi céc vu kién phap 1y vi xir Iy céc tranh chip;

Thye hién viée phin chia lgi nhudn va chuyén tifn mit ra ngodi Viée Nam;
Tii diu tuw thu nhip eda Cong ty;

Mua béo hiém trong qui trinh hoat ddng cia Cong ty;

Thué lujit sw, ké todn, tr vin, dai dién, cb vin, kién tric su, k¥ su, va céc
nhi thiu dé hé try Cong ty;
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(0)  Yéu cdu thanh todn vi thanh todn héng hda va dich vy bing D la M#, bit
kjrlnainguaiténﬁnkhﬂchu&m&mquyﬂiﬂhcﬁaﬂﬁp ludt Viét Nam
hién hinh, vi tham gia vio céc giao dich va hoat dgng phii hop vdi quy dinh
vé quin 1y ngoai héi;

(7)  Xin cép vi duy ti tht cd cic chip thujn ciia chinh phi;
(@)  Tién hinh cdc cong viéc khic duge Phip ludt Viét Nam cho phép; va

()  Tham gia vio bit ky hoat ding hojc cic hogt ddng vi loi ich kinh té cia
Céng ty, holic ¢6 thé cin thiét holic nén thyre hign cho cie myc dich néu trén
hodic bit ki mue dich nio néu trén hojc néu Hai dbng Quén tri quyét dinh 14
phis hop @& tién hanh vi lgi ich cla Céng ty, hode cling véi, bd try cho hodc
bé) sung cho clic hogt ddng néu trén,

IV. VONDIEU LE VA CO PHAN
Pitu 5. Vin Didu 1§ v C6 phiin

51 Vén Didu 1 ding ky cita Cing ty theo GCNDKDN cila Cong ty 14 500.000.000.000
VND (bdng chit: ndm tram ty Bong chan), duge chia thanh 50.000.000 cé phiin phd
thang o6 ménh gid 10.000 VND (bdng chit: murci nghin Déng chin) méi c phin.

52 Tai Nghy Higu lye, Vin Didu 1§ a3 gép di clia Cong ty 12 499.939.600.000 VND
(hing chit: bdn tram chin muai chin 1, chin trim ba mwoi chin trigu, sdu tram
nghin Péng chin) duge chia thinh 49.993.960 cH phiin phé thing c6 ménh gid
10,000 VND (bdng chit: mudi nghin Ding chn).

53 Tai Nghy Higu lye, tht ci C4 phin trong Vin Dieu 1é cla Céng ty th Cb phin phd
théng. Méi Cé phéin phi théng cé ménh gid 10.000 VND (bdng chit: mudi nghin
Péng chin). Cic quyén va nghia vy cla Co dong gan lidn voi CH phin phd thong
duge quy dinh tai Didu 11 va Didu 12,

5.4  Cong ty cb thé quyét dinh phit hanh cic logi Cé phin wu d3i khic theo quy dinh cla
Phap ludt Viét Nam théng qua nghi quyét cia Dai héi ding Co ding.

55  Trir khi Dai hoi ddng C5 dong eé quyét dinh khic, bit ky C5 phan phé thing méi
phiit hinh nio s& dwge wu tién chio bin cho Cb ddng hién hiny tromg tmg vii ty I
s hira C4 phin phé thing ciia C8 dng hign hiru trong Cong ty. $é Cé phin ma Cb
dang khing ding ky mua hét s do Hi déng Quén tri quyét djnh. Hai dong Quén tri
¢6 thé phin phéi sé C4 phin d6 cho céc abi nrgng theo céc didu khoin va cach thire
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manaiaéugqmmmiaphu hop, nhumg khéng dwpe bén cic C6 phin 46 vai
didu kign thudn lgi hon so véi cac didu kién ¢ chio bin cho C6 ddng hién hivu, trir
tnrémg hop Dai hi déng C6 ddng co chip thudn khic holic phap lujt vé chimg
khodn cé quy dinh khac.

56  Cong ty cb thé mua Cb phin do chinh Céng ty di phit hinh theo céch thire duge
quy dinh trong Diéu 1§ néy va Phdp luit Vit Nam. C6 phin do Céng ty mua lai la
cb phifu quf vi Hoi ddng Quan tri o6 the chio bén theo cich tivie phit hop véi Ludt
Chimg khodn, cic hudéng din vi quy dinh lién quan cia Dieu 1¢ nay.

5.7 Cong ty duge quyen phét hinh trii phiéu, tréi phifu chuyén doi, va cdc logi trii
phiéu va chimg khoan khic phi hgp véi quy dinh ciia Phip Iu.gt Viét Nam va Dicu
& niy. Dai hii déng C& dong hodic Hai dong Quan trj c& quyén quyét dinh loai tréi
phitu, tong gid tri cla trdi phleu vii thiri diém phit hinh trong pham vi quyén han vi
nhiém vy cia Dgi h§i ddng Cb déng hosic Hai ding Quén trj quy dinh i Diéu 1&
nay.

58  Vin Didu 1 ciia Cong ty 6 thé dupc gop bing tién mdt, bing céc loai ngoai 1€ oy
do chuyén ddi, bing ving, quyén sir dung dit, quyen so hitu tri g, cong nghé, bi
quyét k¥ thudt va cde tai sn hit hinh hodc vo hinh khic theo quy dinh cia Phip
hufit Vit Nam,

Didu 6. Chimg nhjn C phiu va 55 Ding k§ C ding

6.1  Céng ty phii cip cho mdi C déng mit chimg nhin cb phicu dé chimg minh Co
déng d6 trong Céng ty dang ndm giit céc C& phin d3 gop di (mdi gidy chimg nhin
do drge goi 1a “Chimg nhin Cd phicu™).

62 Chimg nhin C4 phifu do Céng ty cdp cho timg Cd dong co thé ton tai dudi hinh
thirc cmmgcmpﬂy(duﬂnngtyphmunh}huacmmmacdnheummm{du
nganwkiChungkhahcip}nhﬁmxunh;mquyenmhﬁumﬂhﬂnmﬂtm
Cb phin ciia Cong ty. Trong pham vi dupe Phép Tut Viét Nam yéu ciu, truimg hop
Chimg nhén C5 phiéu 1a chimg chi gidy do Clng ty phat hinh phai ghi nhin cic nji
dung chil yéu sau:

(a)  Tén, ma s doanh nghiép vi dia chi try si chinh cita Céng ty;

(b)  Sb luong va logi Cé phin;

(¢) Ménh gid mBi C4 phin va thng ménh gis céc C5 phin duge ghi trong Chimg
nhiin Cé phiéu;
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(&)  Ho tén, dja chi lién hé, qudc tich, sb thé cin cudc céng dén, chimg minh
nhén din, b chifu hodc gidy 1 phip 1¥ khic cia Cb dong li cd nhén; tén,
dia chi try s&r chinh, s quyét dinh thinh lap hodc ding ky kinh doanh cia
Cb déng 14 t chirc;

{(¢) Chit ky clia Ngwn Pai dién Theo Phép lodt cia Cong ty; va

() Sb dang ky duge ghi nhin wong S6 Dang ky CG déng va ngay phit hinh
Chimg nhin C& phiéu.

63  Tit ca céc 13i. néu c6, trong ngi dung v hinh thirc ciia Chimg nhin C6 phiéu do
Céng ty khéng anh huong dén chc quyén v lgi ich cia chil sé hihu.

64  Ch déng duge chp Chimg nhin Cb phicu trong thiri han bay (07) Ngay Lam vige
{hodc mdt thir han khée do Trung tim Luu ky Chimg khodn quy dinh) sau ngdy ndp
diy 40 hd so xin chuyén nhwgng quyén s& hitu cb phin dwge Cong ty quy dinh,
hodic trong thési han hai (02) thing sau khi thanh todn 40 gid mua CH phin nhwr quy
dinh trong phuong dn phat hanh C6 phin clia Cong ty. C6 dong khing phii trd cho
Céng ty bét ky chi phi ndo cho vige in Chimg nhin Cé phiéu.

6.5 Truémg hop Chimg nhin C5 phiéu bj mét, bi rich, b chay hodc bi hiy hoai dudi
hinh thirc khée, nguii nim gitt Chimg nhin C6 phiéu 86 c6 thé yéu cdu Cong ty cip
lai Chimg nhin Cé phiéu voi diéu kign phai thanh todn chi phi hop 1y cho Céng ty.
Yéu eiu do phdi cd cdc ndi dung sau:

(@)  Théng tin vé Chimg nhin C& phiéu a3 bi mit, bi rich, bj chdy hofic bj hiy
hogi dwdi hinh thire khac;

(b)  Cam két cia Cb déng yéu ciu v& viéc chiu trich nhiém vt tranh chap phit
sinh tir viéc clp (cdc) Chimg nhin Cd phife méi.
66  Céng ty cb th 1p va duy mi 56 ding ky C6 dong (“Sh Ding ky C6 dbng”) v S
Ding ky Cé d8ng 6 thé duge cip nhit vio timg thi dim dé ghi nhin théng tin vé
Cé d6ng nim giit Cb phin cila Céng ty duge ding k§ véi Trung tim Lun ky Chimg
khoan. S& Diing ki C4 ding phéi duge lip theo quy dinh cia Lujt Doanh nghiép.
Pitu 7. Chimg chi chimg khodn khic

Chimg chi tréi phiéu hofic chimg chi chimg khodn khéc ciia Cong ty dugc phat hanh co chit
ky cita Ngwiri Dai dién Theo Phip ludt vi con dau cia Cong ty.
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Pitu 8. Chuyén nhwgng Cd phin

8.2

Tét c& Cé phin duge ty do chuyén nhugng trir khi Ditu 1 niy, mt nghj quyét Dai
héi dbng b déng duge thing qua hop 1€ theo quy dinhi ciia Phip ludt Viét Nam va
Didu 1& niy, holic Phip lujt Viét Nam cé quy dinh khde. Cé phin ding ky giao dich
trén S& Giao dich Chimg khodn duge chuyén nhwgng theo cde quy djnh cla Ludt
Chimg khodn va thj tnrimg chimg khodan.

Cé phin chira dwge thanh toin diy i khong duge chuyén nhwgng vi huimg cic
quydn Igi lién quan nliw quyén nhin cb tirc, quyén nhin C4 phin phit hinh d& ting
w!muﬁphinﬁnguﬁnvéndﬂsﬂhﬂu.quy&muatﬁphﬁnmﬁi:hlﬁhﬂn hojic cic
quyén lgi khéc theo quy dinh ciia Phép lujt Viét Nam.

Diéu 9. Thu hii C phin

9.1

0.2

9.3

9.4

9.5

Trutmg hop Cé déng khéng thanh todn ddy dil va ding han s0 tien phai trd d¢ mua
Ch phin, Hpi dbng Quin trj s& giri thing béo (“Thdng bio Thanh todn”) v cd
quytn yéu chu Cb déng d6 thanh todn sb tién con lgi cing véi tién 13 trén khoin
tidn 46 va nhitng chi phi phét sinh do vigc khéng thanh todn diy di giy ra cho Cong
ty.

Théing béo Thanh todn néu trén phéi ghi rd thiri han thanh todn mdi (toi thicu 1 bay
(07) ngdty sau ngiy giri Théng béo Thanh todn) va dja diém thanh todn, vé phi ghi
¢ truimg hop khing thanh todn theo ding yéu ciu s5 Cb phin chira thanh toin hét
5@ bj thu hii.

Héi déng Quin trj cé quyén thu béi cdc C& phin (“Cd phin Bj Thu hdi") chra
thanh todn @y dd vi ding han trong trubmg hop cic yéu ciu trong Thing bdo
Thanh todn néu trén khdng duge thy hién,

Cé phin Bj Thu héi duge coi i cdc C6 phin dwge quyén chio bin quy dinh tai Luft
Doanh nghiép. Hoi ddng Quin trj cé thé, trye tiép holie iy quyén, bén hoic i phin
phéi céc Cé phiin d6 theo céc didu kién va céch thirc mi Hji ddng Quin trj thiy I3
phii hop.

Céc C dong ndm gitt C6 phin Bj Thu hi phai tir bé tr cich C§ dong dbi vai
nhimg Cé phin 46, nhung vin phai thanh todn (tét cd céc khodn tién e6 lién quan)
cing vdi 18i phit sinh theo 15 sudt (khéng vugt qui 18i suit cho vay VND thivi han
muedsi hai (12) thing ciia ngin hing noi Céng ty mé ti khodn) vio thir diém thu héi
theo quyét dinh cta Hi déng Quan tri ké tir ngiy thu hdi cho dén ngiy thye hién
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thanh todn. Hi déng Quén tri cb todn quyén quyét dinh vige ewdmg ché thanh todn
todn bé gid trj C& phin vio thiri diém thu héi.

9.6 Thng bdo thu hdi dwoe giri dén CB ding nim git C6 phin Bj Thu hbi trnde thin
didm thu héi. Viéc thu héi vin cb hitu lyc ké ci trong tnrimg hop cb sai sét hojic
bit cén trong viéc giri thong bao.

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

Dieu 10,

Co ciiu td chire va quin tri

Cor chiu 1 chifc vi quén trj ciia Céng ty bao gom:

10.1  Dygi hdi déng Cb dong;
102 Hgi déng Quan trj;

103  Ban Kiém sodt; va

10.4 Téng Gidm dbc.

VI. €O DONG VA DAL HQI DPONG CO DPONG

Pitu 11.

Quyén ciia Cd déng Pho thing

111 Cé déng nim gitt C& phin phé thang cb cic quyén sau:

(a)

(b)
{c)

(d)

Tham dir v phat biéu trong it cd cic cuge hop Dai hdi dbng C6 dong va
hre hién quyén bifu quyét true tiép hojic théng qua (céc) dai dign duge ay
quyén hodc theo cic phiramg thirc dwge quy dinh theo Diéu 1§ nay vi Phip
hudt Viét Nam; m3i C6 phan phé thing 48 gdp dil cb mdt phiéu bidu quyet;
Nhiin cé tirc v&i mirc theo quyét dinh cia Pai héi déng C4 dong;

Puge wu tién ding ky mua Cé phin méi chio bén phil hop vdi TY 1§ 50 hiu
Tuong img cia timg C& dong trong Cong ty;

Puge chuyén nhigng C4 phin holic quyén ding ky mua C6 phin theo quy
dinh ctia Diéu 1§ ndy vi Phip ludt Viét Nam;

¥em xét, tra ciru, v trich lyc théng tin vE tén vi dia chi lién hé rong S0
Bingk}?cﬁdﬂngcﬁquyhbiéuqu}rét vi yéu ciu sira d6i cdc thong tin
khéng chinh xéc cia minh;
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11.2

(f)  Xem xét, tra i, trich Iyc hofic sao chyp Biéu 1¢ niy, bién ban hop Dai hoi
dbing C4 déng va nghi quyét Dai hii dong C6 déng;

(2) Tnﬁngwpﬂhgwjﬁﬂﬁh@cpﬁimmmnhhnﬂphh thi sén con
lgi twomg tng véi t¥ 1€ s& hiru od phin clia C6 déng 46 trong Cong ty; vd

(h)  Céc quyén khic theo quy dinh ciia Ludt Doanh nghiép vi Diéu 1¢ niy.

ce-aanghn;.:uhﬁmu::.samgnimgiumumnphénuamﬁmwleut&ngsﬁca
phiin phé théng dang hru hinh cla Céng ty (*C4 dbng Lém") cb thém céc quyén
SAL

(3)  Xem xé, tra cins v trich Inc 56 bién ban hop, nghi quyét v quyét dinh cia
Hii dong Quin tri, bdo cdo tii chinh gifa nim, hiing ndm, bdo cdo cia Ban
Kiém sodt, hop ddng va giao dich phéi cd chip thujn cla Hji dong Quén tri
v céc tii ligu khdc, trir céc tdi liéu lién quan dén bi mit thuong mai, bi mijt
kinh doanh ciia Céng ty;

(b)  Yéu chu trigu tip hop Dgi hji ding Cb dong trong truimg hep (i) Hai déng
Quin trj vi pham nghiém trong quyén cia Co dong, nghia vy cia Nguii
Quan 1j hoic quyét dinh vugt qué thim quyén duge giso, hode (if) cdc
truimg hop khéc theo quy dinh tai Didu 1¢ ndy.

Yéu chu trigu tip hop Dai hi dong Cb déng theo quy dinh ciia Didu 11.2(b)
phai biing vin ban va phii néu rd ho tén, dja chi lién hé, qudc tich, s& chimg
minh nhén din, cin cudc cing din, hi chidu hojc gidy t& phip 1y khac dbi
véi C dong 13 cd nhin; hojc tén, dja chi trp s& chinh, mid s0 doanh nghiép
hoiic s& quyét dinh thinh lip hofic gidy chimg nhin dang ky doanh nghiép
hodc ti liéu tong dwong khac, 86i véi C3 dong la 16 chirc; s lugng Co
phin vi thisi diém dang ky cé phin cia timg C5 dong, tdng s Co phan cia
ch nhom C déng va ty 1¢ sé hitu m:tﬁhgsﬁﬂ-ﬁph'inn'mCEng ty; cfn cr
vi Iy do yu clu tridu tip hop Dai hji déng C6 déng. Kém theo yéu cim triéy
tip hop phii €6 cic ti ligu, chimg cir vé céc vi phom cia Hoi déng Quin tri
mirc dé vi pham hodic vé quyét dinh vuot qué thim quyén Hi déng Quin
tr;

(¢}  Yéu ciu Ban Kiém sodt sodt kidm tra timg viin 4é cu thé lién quan dén quin
1¥, didu hinh va quan trj cia Cong ty.

Yéu ciu theo Didu 11.2(c) ndy phai bing vin bdn va phai néu rd ho tén, dia
chi lién hé, quéc tich, sé chimg minh nhin din, cin cude céng dan, h{ chiéu
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hodic gify to phap 1y khic déi véi C6 dong 13 cd nhan; hoje tén, dia chi try
& chinh, ma sé doanh nghiép boac s quyét dinh thinh l3p hojc gidy chimg
nhandmlgkjdmmhﬂghiiph:ﬁntﬁiliiummgdumgkhi:,dﬁivﬂi Cd dong
4 16 chitc: 56 lugng Cé phin va thiri diém ding ky cb phin cia timg Co
ﬁﬁng.tﬁmgs-ﬁCﬁphincﬁaﬂ&émtﬁdﬂngviﬁl&sﬁhﬂuh‘mtﬂngsﬁ
Cé ph&umcaagmq;m}véndé.ﬁmémua.mucdichmémm:va

(d)  Quyén khic theo quy dinh clia Lut Doanh nghip va Pidu 1§ nay.

113 b déng holc nhém Cic C5 dbng s& hiru it ahit mudi phan tram (10%) ting sb C
phin phé thing dang lwu hinh ciia Cng ty ¢ quyén ing e, Aé cir nguin vio Hoi
ddng Quén trj va Ban Kicm sodt nhw sau:

(a)  Cb ding phd thong hop thinh nhom 48 dé cir nguiri vao Hi ddng Quin trj
vi Ban Kiém soat phii thing bdo cho C& déng dy hop vé vige hinh thinh
nhém trade khi khai mge Dai hi ding C6 dong;

()  Can cir sb lugng thinh vién Hi déng Quan trj va Ban Kiém sodt, Co dong
hodc nhém Cé déng quy dinh tai Diéu 11,3 ndy duge quyén img cl, dé cir
mit hodc mét sb ngui theo quyet dinh cia Dai héi déng C6 déng lim (mg
cit vién Héi déng Quin tri vi Ban Kiém sodl. Truimg hop s6 Umg cir vién
duqccﬁdanghuacnhﬁncﬁmmgmdécamﬁphm sb img cir vién
ma ho duge quyén img cir, 3¢ cir theo quyét dinh cia Dai hii déng C dong,
déng thi sb img cir vién cbn lgi do Hi dong Quan trj, Ban Kiem soft vi cic
Cé dong khée d8 cir.

Pitun 12. Nghia vy cia Cb ding
Khing phirong hai cdc quy dinh khic cila Briéu 1€ nay, Cb d6ng cd cde nghia vy sau:
12.1 Thanh todn di tién mua C6 phin ma C& déng a3 ding ky mus;

122 Khéng dwge nit phin von di gop ra khii Cong ty dudi biit ky hinh thirc nao, trir
truémg hop Cé phin duge Céng ty mua lai hojc duge ngwén khde nhin chuyén
nhwong. Trrémg hop C& déng riit mt phin hode todn bj Cé phin ciia minh khong
dhng véi quy dinh tai Diéu 12.2 ndy, C6 déng d6 va bét ki nguiri ndo cd lei ich lién
quan trong Céng ty phai lién ddi chju trich nhigm vé céc khodn ng va nghia vy tii
sin khéc ciia Cong ty trong pham vi gia trj C& phin duge nit va bét ki tén thit ndo
phat sinh;

123 Todn thi Eliéulécﬁngtyviﬁ:qu}r:héquﬂnw ndi b cia Cong ty,
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124 Thye hién ding cdc nghi quyét vi quyét dinh cia Pai hoi dong C6 dong vi Hji
dbng Quan tri;

12.5  Gift bi mdt thong tin duge Céng ty cung cdp, chi sir dyng cic thing tin duge cung
nﬁpchnmwdichmmhﬂnvihéuﬁdcmﬁnﬁlﬁi:hhq'pphépmt:ﬁrdmg.
nghiém clm phat tén, sao chép holic giri cdc théng tin dugc cung clp cho cic td
chifc vé cd nhin khic;

12.6 Chiju trich nhiém cd nhin khi nhin danh Céng ty dudi moi hinh thirc dé thyre hién
mit trong cic hinh vi sau diy:

(a)  Vipham Phip lujt;

(b)  Tién hinh kinh doanh vi cic giao dich khic dé ur 1gi hojc phuc v lgi ich
ciia td chire, cd nhin khic; hojc

() Thanh todn céc khodn ng chua dén han trude cde nii ro thi chinh ddi véi
Céng ty;

12.7 Thyc hién cic nghia vu khac theo quy dinh cla Lujt Doanh nghiép va Ludt Chimg
khodn vé cdc vin bin huémg din thi hinh cdc Lujt d6 va Diéu 1§ niy,

Diéu 13, Quyén vi nghia vy cia Dai hii ding Cé ding

131 Dai héi déng Cb dong gbm tht ci cic C5 dGng co quyén biéu quyét va |4 co quan cd
thim quyén ra quyét dinh cao nhat cia Cong ty.

132 Cé ddng 13 th chirc ¢6 thé chi dinh mdt holic mdt 50 dai dign theo iy quyén (mdi
nguin d6 duge goi 1a “Dal dién Cb déng”) dé thye hién cic quyén cia minh véi
cich 13 Cé déng tai Dai hdi ding C6 ddng cia Cing ty bing céch giri thing bdo vé
viée chi dinh 46 cho Céng ty. Viée chi dinh Dgi dign C& ddng phii phi hep véi
Lujt Doanh nghigp.

133 Dai hdi déing C8 dong cé cic quytn va nghfa vy sau:
(@)  Thing qua phwong hudmg phit trién cta Cong ty;

(b)  Quyét dinh vé loai Cong ty vi ting 50 Cé phiin cia timg logi duge quyén
bén; quyét dinh vé mire cd tirc thanh todn hing nim cho mdi logi C4 phiin;

(¢)  Biu, mifn nhi¢ém hofc bdi nhi¢m (céc) Thanh vién Hoi déng Quin trj va
(céc) Thanh vién Ban Kiém sodt;
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(@  Quyétdinh du tw hoge quyét dinh bin tii sin c6 gid ir tir ba mirod 13m phin
triim (35%) trés 1én tbng gié tri tai sin dwoc ghi nhin trong béo céo tai chinh
ginnhitcﬁn Ciong ty.

(€)  Quyttdinh sira dbi vihodc bb sung Ditu 1 niy;
()  Thong qua béo cio tai chinh hang nim;

(g) Quyél:ﬁnhmmlgiumﬁphﬁnuﬁm{]m]uﬁléﬂtﬁngsﬁ C& phin 43 phét
hénh cia moi loai;

(h)  Xem xét va xir Iy céc vi pham clia Thanh vién Hoi déng Quan tri va Thanh
vign Ban Kiém sodt gy thiét hai cho Cong ty va Cé dong;

(i) Quyétdinh vé td chirc lai va gidi thé Céng ty;

(i)  Quyét dinh ngin sich hoje téng sb tién thil lao, tién thuémg va cic quyen lgi
khic ciia Héi ddng Quén trj va ciia Ban Kiém soit;

(k)  Thing qua quy chié quin Iy n§i b, quy ché hoat d8ng cia Hii dbng Quin tri
v ciia Ban Kidm sodt;

()  Théng qua danh sich cic cong ty kiém todn, v quyét dinh vé kiém todn déc
lip dé thyc hién cing tac kidm sodt clia Cong ty, vi mién nhiém kiém todn
vién déc 13p khi xét thiy cén thiét; v

{m) Eﬁfquyénﬂnghiawkhﬁnmmqwdinhmuitﬂaanhnghiﬁpvéﬂié‘n
12 nay.
Piéu 14. Cuijc hyp Dai hii ddng Cb ding

141 Cudc hop Dai hdi ding C dong thirimg nién duge to chirc it nhit mbi ném m{t lan,
Ngodi cuic hop thuémg nién, Dai hoi dbng C4 ddng co thé hop bit thuimg, phy
thudie vio Didu 14.4. Trir khi co quy dinh khdc trong Diéu 1& niy, dia diém, thoi
gimvéphuungihi:ncﬁa-:ﬁ:mﬁchqpﬂﬁmédﬂHﬁid&thuﬁnuiquyétdinh,vﬁi
ditu kitn 1i dja diém cla céc cude hop @6, duge xic dinh li noi chil tea tham dy
cudic hop, phéi trong pham vi linh thd Vit Nam. Cuje hop Pai héi déng Cb dong
¢ thé duge th chirc hop true tiép, hofe 1y ¥ kien bing vin bin, hodic bing cich si
dung bét ky phirong tién dién 1 hop phip nio, bao gbm ca truyén hinh v§ tinh, TV
hodic héi nghi trye tuyén. Quy ché 14 chirc cude hop Dai hdi ¢dng Cé déng trye
myén drge quy dinh tai Phy luc | dinh kém Picu 1€ ndy.
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142 Cuéc hop Dai hji ddng Cé déng thuimg nién phai duge td chirc trong viing bin (04)
thang ké tir khi két thiic Nam Tai chinh. Hgi déng Quan tri co thé kéo dai thid han
tﬁdﬂcmﬁchqpﬁuﬁngni&n:ﬁaﬂaihﬁidﬁugﬂ&dﬂngm;uuﬂnghwdnﬂﬁél,
nbumg khéng virgt qué siu (06) thing ké tir khi két thic Nam Tai chinh.

14.3

144

14.5

Cuée hop Pai hdi dbng CH déng thwimg nién c6 quyén thio lujn va thing qua cic

tii lifu sau:

(a) K& hogch kinh doanh hing nEm cla Cong ty;

(b)  Bdo cdo tai chinh hing nim;

(¢}  Béo cho ciia Hi déng Quin trj vé quan 1y va két qui hogt ding cla Hi
déng Quin trj vé timg Thinh vién Héi dong Quin trj;

(@) Biéo cho cia Ban Kiém soét vé két qud kinh doanh ctia Céng ty, va két qua
hogt déng ciia Hi ding Quén tri hodic Tong Gidm déc;

(e) Béo céo ty danh gid két qui hogt dgng cila Ban Kiém sodt va Céc Thinh
vién Ban Kiém sodt;

(0 Mirc ¢ tirc duge chi trd hing nim i véi timg logi C4 phin; va

(8)  Céc vin d& khic thuge thim quyén ciia Dai hji déng Cb déng,

Héi déng Quén tri phai triéu tip hop bit thuomg Dyi hi dong Ch déng trong cdc
trurimg hop sau:

(a)
(b)

(c)
(d)
(e)

Héi dbng Quin tri xét thity cin thiét vi 1¢i ich cia Cong ty;

6 lwgng Thinh vién Hoi dong Quan tri va Thinh vién Ban Kiém sodt con
lai it hom sé lugng t6i thidu theo quy dinh cda Phip ludt Viét Nam;

Theo yéu cdu bing vin bin ciia Cé dong Lém theo quy dinh tai Dieu 11.2;
Theo yéu ciu bing vin bin ciia Ban Kiem sodt; vi

Truimg hop khic theo quy dinh cia Phép lujt Vigt Nam vi Diéu 18 ndy.

Tﬁwt&thﬁIthuﬁngmihéidﬁngCﬁdﬁng:

(a)

Héi déng Quin trj phii triéu tip Dai hdi ddng C4 dong trong thiri han ba
o (30) ngiy ké tir ngay xiy ra traimg hep quy dinh tai Diéu 14.4(b) trén
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diiy hodic ké tir ngiy nhin dugc yéu ciu trigu tip hop nhu quy dinh tai céc
Didu 14.4(c) va 14.4(d) trén diy. Trrtmg hop Hoi dong quan tri khong trigu
tp hop Dai hi déng Cb déng theo quy dinh, thi Chi tich Hoi dong Quin tri
vii cdc Thanh vién Hai déng Quan trj phai bdi thuimg thit hai phit sinh cho
Céng ty.

(5)  Truimg hop H{i ddng Quén tri khing tri¢u tip hop Bai hoi déng Co déng
theo quy dinh tai Diu 14.5(a), thi trong thiri han ba muoi (30) ngay ticp
I.l'n‘.ﬂ,Han]{iémsuélmméﬂﬁidﬂngﬂufmhitriéﬂtiphqpﬂaihﬁi&ﬁmg
Cé déng theo quy dinh cia Lujt Doanh nghigp.

(c)  Truimg hop Ban Kiém soit khong triéu tip hop Bri hoi déng Co déng theo
quy dinh tai Diéu 14.5(b), thi trong thiri han ba muoi (30) ngay tiép theo, Cd
déng Lén yéu chu c6 quyén thay thé Hji dfing Quén tri vi Ban Kiém soat
trigu tip hop Bai héi déng C6 déng theo quy dinh cia Lujt Doanh nghigp.

(d)  Tét ca cic chi phi trigu tip v tin hinh hop Dai hi déng Cb déng s& duge
Céng ty hodn lai. Céc chi phi 46 khong bao gom cdc chi phi, ké c chi phi di
lai vA thué chd &, phii do cdic C6 ddng ty chi trd khi tham dy Dai hii ding
Co déng.

Dicu 15, Tham dr cuje hop Pai hiji dbng Cb déng va Dai dign Theo Uy quyén

151 Cé déng duoe coi 1 tham d va bidu quyét tai cube hop Dai héi déng Cb ddng
trong nhimg truimg hop sau day:

(a) b déng d6 tham dy va biéu quyét tryre ticp tai cube hop;

(b)  Cé déng d6 ty quyén cho mit 1d chirc holc cé nhin khéc tham dy va hiéu
qu}n& tai Cnﬁnhmthmﬂiéﬂ 15;

(€) b dong d6 tham dy vA biéu quyét thong qua hdi nghi trge tuyén, bo phiéu
dién tir hodc hinh thirc dign vir khic;

(@) ©b déng 86 giri phiéu biéu quyét dén cufe hop thong qua thu, fax, thu dién
or; hofic

(e) €& déng d6 gl phicu biéu quyét bing cic phrong tién khac duge quy dinh
trong Bicu 1§ nay.

152 (Cb ding Ii ca nhin hodc Dai dién Ch déng holic ngwdi dai dién theo phip ludt
(tnrimg hop néu Cb ddng 14 1 ehire chua chi dinh Dai dién Cé déng) cia Co dong
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153

154

la t5 chitc 6 thé chi dinh bing vin bin mjt (01) holic, néu duge Phip huft Vigt
Nam cho phép, nhidu dai din theo iy quyén (“Dai dign Theo Uy quyén”) thay mit
minh tham du cuic hop Pai hji déng Cb déng.

Viéc ity quyén cho Dai dién Theo Uy quyén tham dy cude hop Bgi hii dbng CH
déng phii 1ip thinh vin ban, v néu rd tén cita Dai dién Theo Uy quyén va s0 hrgng
C4 phin ma Pai dién Theo Uy quyén duge iy quyén. Trong trwémg hop Phip lujt
Viét Nam véu clu, vin ban fiy quyén Dai dign Theo Uy quyén phii cd chit ky theo
quy dinh sau day:

(@)  Truomg hop C& déng iy quyen 12 cé nhin thi vin bin dy quyén phéi ¢b chit
ky ciia C& ddng 86 va chix ky ciia Di dién Theo Uy quyén;

()  Truimg hop ngudi dy quyén 1d Dai dign C§ déng cia mt C4 dong 1a ©
chire thi vin ban Gy quyén phdi cd chit k¥ cia ngudi dai dién theo phép lujt
ciia Cb déng 14 th chire, chi¥ ky cia Pgi dién Cb dong, vi chit ky cia Dai
dién Theo Uy quyén duge iy quyén tham dy cufc hop; vi

()  Trong céc trrimg hop khéc, viin bin iy quyén phii ¢6 chir ky cia nguin dai
dién theo phip lujt cha C6 dong va Dai dién Theo Uy quyén tham dy cude
hop.

Dai dién Theo Uy quyén tham dy cude hop Dai hgi ddng C6 ddng phai ndp bin goc
ciia vin bin Uy quyén vi bin sao chimg minh nhin din, cn cude céng dan, h§
chifu hodc gidy b phap 1§ khic cia Cé déng ly quyén trong tnrémg hop Cé déng
ity quyén li c4 nhin hodc ban géc vin bin chi dinh Dei dién C6 déng trong trudmg
hop ngudi ty quyén li Dyi dién C6 dong clia mt €5 dong 12 th chirc khi ding ky
dy hop trude khi vao phing hop.

Dé trinh hidu nhim, truimg hop néu ngus dai dién theo phap luft clia mjt CO dong
li t& chirc tham dy code hop Dai héi ddng C& ddng thi ngodi gidy tir phap 1y cla cd
nhén, t3i liéu chimg minh vé i cach ngwdi dai dign theo phip lujt cila CO ddng 14 to
chitc 46, thi ngwdi dai dién theo phép lujt clia C& dong la 6 chirc s& khong phai
xut trinh bt ki van bén iy quyén nio khi tham dy cudc hop Bgi héi ddng Co
ddng.

Piéu 16. Triéu tip cuje hop Dai hii ddng Cb ddng, chwong trinh hop va thing
bdo méd hop Pai hji dong Ci ding

16.1

Hai dbng Quin trj triéu tip cude hop Pai hi dbng C6 déng thuimg nién v cuje
hop Dai hji déng C& ding bit thwimg theo quy dinh tai Digu 14.4.
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162 Nguii triéu tip cude hop Pai hii déng Ch ding phai thyre hién cic cing vige sau
diy:
(a) Lﬁ_pdanhsa:hc&dangmﬂum@ﬂmgmﬁbiéu quyét 12i Dai hii dbng
Co dong khing sém hon muriri (10) ngiy trude ngay giri thong bio mii hop
Pai héi ddng Cb ding,

(b)  Cung cip théng tin va gidi quyét khiéu nai lién quan dén danh sich C6 dong
néu trén;

(c)  Lip chuong trinh vi nii dung cufe hop;
(d)  Chudn bi tdi ligu cho cude hop;

(¢) Dy thio nghi quyét Bai héi déng Cb déng theo ndi dung dir kien cia cuje
hop; danh sich v théng tin chi tiét ciia cdc img cir vién trong tnrimg hop
biu Thinh vién Hoi d4ng Quén tri, Thinh vién Ban Kiém sodt;

() Xéc dinh théi gian v dia diém 14 chirc cube hop Dai hoi dong Co ding;

(2) Théng bo va giri thong bio mai hop Dai hii dbng Ch déng dén tal ci cic
C6 ding co quyén dy bop; vi
(h)  Cong viée khic phuc vu cude hop,

163 Thong bo miri hop Dai hai ddng C dong phéi dwgc g dén tht ca che C6 dong
bing phirong thitc dé bio dim déa due dia chi cia timg Co déng cung clp ong
Sé Dang ky Cb déng cia Cong ty it nhit 13 hai muai mét (21) ngdy mroc ngiy hop
(thiri ham d6 dugc tinh tir ngly thong bio dwgc gin hode chuyén di mét cich hop 1€,
ngﬁythanhminw&uphigﬁiﬂﬁﬂgb&u.wcng&ythﬁngbﬁuduwbévﬁnhﬁpmuj.
vi déng thii dwge théng bio wén trang thong tin dién ti cia Cong ty, cia
UBCKNN vi S¢ Giao dich Chimg khoén. Thong béo méri hop Bai héi ddng Co
déng phi dwge giri kém theo cic tai hidu sau day:

{a) Churong trinh hop vi cic ti ligu si dung trong cufc hop;

®) Dy thio nghi quyét ddi véi timg vin & trong chueng trinh hop; vi

(¢)  Phiéu biéu quyét.

Trrimg hop Céng ty eb trang thing tin dién i, thi che tai ligu kém theo thing bdo

mini hop néu trén diy cd uﬁduﬁcdingtéiléutrmgthﬁugtinﬁiﬁnmfﬁaCﬁngq*
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16.4

16.2

thay vi giri trwe tiép dén cic Cd dbng. Trong truimg hop niy, thing bio méi hop
Pai hoi déng C6 déng phai ghi rd noi va cich thire tai ti ligu.

Cé déng Lém c6 quyéd kién nghi cic vin d¢ da vio chrong trinh hop cia cude hop
Dai héi dbng C dong. Kién nghi phai duge 1ip thinh vin ban va phii dwge giri dén
Céng ty it nhét ba (03) Ngiy Lam viéc tnrdc thii diém khai mae cude hop Pai hi
abng C& ddng. Kién nghi phii bao gbm ho tén ciia chc C& dong, sb lrgng va loai C4
phén ma cic C4 dong 6 sé hivu, vé nhitng ndi dung kién nghij dua vio chuong trinh
hop.

Nguwiri triéu tip cude hop Dgi hi ddng CG déng chi cb quyén tir chéi kién nghi dwge
néu tai Didu 16.4 trong nhilg truimg hop sau diy, va phii thing bio bing vin bin
cho C& déng Lém cb kién nghi vé Iy do tir chéi 46 khéng mudn hon hai (02) Ngay
Lam viéc trnrde ngay hop:

(a)  Kién nghj dwge giri dén khong ding quy dinh tgi Diéu 16.4 wén diy; hodic

()  Vin dé kién nghj khing thuge pham vi thim quyén thio lujn va quyét dinh
ciia Dai hji dbng C5 dong.

Diéu 17. Ditu kién tién hinh cude hop Dai hji dng Cd déng

17.1

172

17.3

174

& hwong dai bitu cin thiét cho bét ki cue hop ndo gom (cdc) C déng dai dign cho
trén n&m muroi phin trim (50%) ting s& C& phin c6 quyén biéu quyét.

Trwimg hop cudc hop Dai hii dbng C6 déng lan thir nhit duge it tip hep 1§
khéng thé duge tién hanh do thiéu sb heong dai bilu cin thiét, cude hop d s& duge
hodn lgi. Théng bdo méi hop cho cude hop Dai i déng C6 ding lan thir hai phai
duge giri trong thoi han ba muoi (30) ngiy ké tir ngay dy dinh th chire cuge hop lan
thir nhit. Cue hop Dai hoi dbng C& dong triéu tip lin thi hai chi duge tién hinh
khi ¢6 56 Cé déng du hop dai dién tir ba muoi ba phin trim (33%) téng s6 C6 phin
et quyén bidu quyét.

Truimg hop cude hop Pai hi dbng C4 déng lin thir hai khong thé duge tién hinh
do thidu sé dai biéu cin thiét, thi théng béo min hop cho cude hop Dai hii ddng Cé
ddng Vin thir ba phai dwge giri trong thér han hai muoi (20) ngdy ké tir ngay d dinh
th chirc cubc hop lin thit hai. Cude hop Dai hii ding Cb déng lin thir ba s& duge
tién hanh khing phy thugc vio sb Cd ddng tham dy hop.

Chi Dai héi déng Cb diéng mdi cb quyén thay ddi chuong trinh hep di dwge gini
kém theo théng bio miri hop theo quy dinh tai Bifu 16.3.

Z7

g

= B2 Sl

L RE0



Pién 18. Thé thirc tién hinh vi biéu quyét tai cufe hop Dui hiji déng Ci déng
Thé thire hop va biéu quyét tai cube hop Dai hii ddng C6 dong dwoc tién hinh niw sau:
18.]1 Ding ky Cb déng:

(a)  Vio ngiy té chirc cude hop Dai hii ddng C5 déng, Céng ty phai thye hién
thil tue ding ky C& ddng clia Cdng ty va viée ding kv phai duge thyre hign
cho dén khi tit ca cic Co dong co quyén tham dur vi c6 mbt ding ky hét.

()  Khi tién hinh ding k¥ mét CS dong, Cong ty cip cho C déng d6 hodc Bai
dién Theo Uy quyén cia Cd dong d6 c6 quyén bidu quyét mét phidu bidu
quyét trén do ghi sb dang ky, ho va tén cia C5 déng, ho 12n eila Dai dién
Theo Uy quyén va so phiéu biéu quyét cia C6 ding d6. Khi tién hanh biéu
quyét tai Bai hi ding C6 déng, 56 phiéu tén thanh nghi quyét duge thu
trrdre, 56 phidu khéng tin thinh nghi quyét s& duge thu sau, vi cubi cung
tong s6 phiéu tin thinh, khing tin thinh, khing c6 ¢ kién s& dige dém aé
dua ra quyét dinh cudi cing. Téng sé phiéu tin thanh, khing tin thanh, va
khéng co ¥ kién s& duge théng hio ngay sau khi tién hinh bidu quyét mdt
vin 42, Dai hdi déng C4 dbng blu nhitng nguii chiu trich nhidm kiém phidu
hodic gidm sét kiém phiéu theo dé nghi cia chii tpa cudc hop. S6 thinh vién
cita ban kiém phiéu do Bai hai déng C5 déng quyét dinh can cir d¢ nghj cia
chil toa cude hop.

(c) Bﬂtkjr{:udnnghueicﬂm dién Theo U}fquym nio dén dir hop Dai h§i dung
Culimgmwn déu duge ding ki va o6 quyén tham gia ngay vio vige biéu
quyét tai cudc hop Pgi hi dong Cb déng. Chi tpa khing co trich nhifm
dimg cudc hop Pai hii ding Cd déng dé cho cic Co dong dén mugn ding
ky, v higu lie cda bit ky dot biéu quyét ndo d3 tién hanh tnrde khi C6 déng
dén mudn tham dy s& khdng bj &nh hudmg.

18.2  Viée biu chil toa, thir ky vi ban kiém phicu nhur sau:

(a)  Chi tich Hi ddng Quén tri lim chi toa hodc iy quyén cho mét Thinh vién
Hpi ddng Quin tri lim chil toa cic cuge hop Dai hii dong C& dong do Hgi
déng Quin trj triéu tip. Trrimg hgp Chil tich ving m3t hofic tam thiri mét
kha ning lam viéc thi cic Thanh vién Hji déng Quén trj con lai biu mot
ngudi trong sb ho lam chil toa cudc hop theo nguyén tic da s6; néu khong
bau duge nguin lim chi toa, thi Trwimg Ban Kiém sodt diéu khién d¢ Pai
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18.3

184

18.5

18.6

18.7

hi ddng C4 déng bin chil toa cude hop, va nguii o phidu biu cao nhit lim
chiil toa cugc hop.

(b)  Trir tnwiriig hop quy dinh tai Dicu 18.2(a), nguiri ky tén triéu tip hop Dai hi
déng C6 dong dicu khién 8 Dai hji ddng Cd dang biu chi toa cude hop va
ngii o6 s6 phiéu biu cao nhit lam chil toa cuic hop.

(c)  Chiltoa cir mét hodic mit sb ngwiri lam thir ki cuie hop.

(d)  DPai bi dong Cb ddng biu ra mit hojic mt sé nguini vao ban kiém phidu
theo de nghi ciia chil toa cuie hop.

Churemg trinh va ndi dung hop phii duge Pai héi ddng C6 dang théng qua ngay
trong phién khai mac. Chuong trinh phii xdc dinh rd va chi tiét thiri gian difn ra 46
v timg vén d2 trong ndi dung chuong trinh hop.

Chi tga cude hop Dai hii ddng C4 déng c6 quysn thyc hign cdc bién phip chn thid
vi hop 1y @€ diéu khién cude hop Dai hii dong Cb dong mit céch cb trit tu, ding
theo chuong trinh v phin dnh duge mong mudn ciia da s dai bidu tham dy hop,

Dai héi déng Cé déng thio lujin va bidu quyét theo timg viin d& trong ndi dung
chuomg trinh. Két qua kiém phi¢u dugc chi toa cong h:j:rnga}ru'lr&ckhi bé mac cudic
hop.

Nguiri triéu tip cudc hop hodic chil tpa cude hop Pyi hii ding Cb déng c6 quyén sau
day:

(2)  Yéu chu tit ca nhitmg ngwin dw hop chiu su kiém tra hojic cic bién phép an
ninh hgp phép, hop Iy khic; va

(b)  Yéu céu co quan c6 thim quyén duy tri trit tyr cudc hop; truc xust nhimg
ngudi khong tudn thi quyén difu hanh cia chib toa, ¢ § gy réi trit o, ngin
¢an tién tricn binh thirémg ciia cuje hop hofic khéng tuin thi cic yéu ciu vé
kiém tra an ninh ra khéi cuje hop Dai hai ddng CB ding.

Chii toa ¢6 quyén hoan cue hop Dei hi dbng Cb ding da ¢6 dii sé ngudn ding ky

dyr hop ti da khing qua ba (03) Ngiy Lim viée ké tir ngay cude hop dy dinh khai

mac cudc hop va chi duge hodn cudc hop hojc thay ddi dia didm hop trong nhimg
truémg hop sau diy:

(3}  Dia diém hop khéng cb dii chd ngbi thujn tién cho tit ci nhimg ngwéi dy
hop;
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(b)  Phwong tién théng tin tai dja diém hop khing bio dam cho cb déng dir hop
tham gia, thao luin va bidu quyét; hodc

(c)  C6ngwdi dy hop can trd, giy r0i trdt t, ¢6 nguy co lim cho cude hop khéng
duge tien hinh mjt cdch clng bing va hop phip.

18.8 Truimg hop chil tpa holn hodc tam dimg cudc hop Dai hii déng Cd ddng trii voi
quy dinh tai Bifu 18.7, Dai hii déng C& déng biu mét ngwivi khic trong sé nhimg
nguisi dyr hop 8¢ thay thé chvi toa didu hinh cudc hop cho dén lic két thic vi tt ca
nhimg nghi quyét duge thing qua tai cude hop 36 déu 6 hidu lve thi hanh,

Diéu 19. Hinh thire thing qua nghi quyét Dai hii ddng C§ ding

19.1  Tét cd céc vin d€ cin Dai hi dong C5 dong quyét nghi cb thé duge théng qua tnrc
tiép tai cude hop Byi hii ding Cé déng (hop trye tip hodic hop true tuyén) hode liy
¥ kign bing vin bin cila cde C6 dong md khong ein th chire cudc hop Dai hdi déng
Cé ding.

192 Ngoai trir nhilng vin 32 duge néu tai Didu 19.3, Didu 19.4 va Didu 19.7, bt k§ vin
dé nao cin Dgi hi dng C4 déng quyét nghi phi dwoc théng qua khi dupc tin
thinh b cic Cé dong dgi dign 15i thiéu nim mwoi mét (51%) phin trim téng sé Cé
phin cé quyén biéu quyét ciia cac C4 déng tham dy cude hop Dai héi déng Cé déng
didi v nhimg van dé dupc thing qua.

19.3 Bt ky vin 82 ndo trong so céc van dé sau diy phii duge thing qua bing hinh thire
biéu quyet tai cudc hop trye tiép ciia Dai hji ddng Co ding va phii dirge théng qua
khi duge tin thinh béi cdc C& ddng dai dién thi thiéu siu muoi sdu phin trim
(66%) téng s& C& phin c6 quyén bitu quyét cia cdc C§ dong tham dir cudc hop Dai
hii déng Cd dong:

(a)  Quyét dinh d3u tw viio dy dn mdi hojdic bin tii sin c6 gid trj tir ba muoi lim
phiin trim (35%) thng gid tri tai sin duge ghi nhin trong bdo cdo tdi chinh
gin nhit cia Céng ty;

(b) Ky ket, sira d6i, chim dirt, gia han, mé ring hojic tir bo bit k¥ didu khoan vi
diéu kién nao cia céc hop dbng sau diy:

(i) Ciic hop dong thué diit va céc hyp ddng lién quan dén dit dai khic cd
gid tri tir ba muoi lim phén trim (35%) tong gid trj tii sén duge ghi
nhin trong bdo cdo tai chinh cia Cdng ty; vi
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19.4

(c)

(d)

(e)

(f)

@
(k)
(0

(i)  Cic Giso dich vdi Bén C6 lién quan c6 gid tri tir ba muoi 1am phin
trim (35%) thng gid tri tai sin duge ghi nhin trong bdo cdo t3i chinh
gan nhit cia Céng ty;

Viée xde Iip bat ky Bién phip Bio dim quan trong ndo d8i véi ti sin cia

Cong ty duge sir dung cho cdc dyr én diu tr theo quyét dinh va chp thuin

clia Dai hoi dbng C6 déng, vi cb gi tri tir ba muoi lam phin trim (35%)

tong gid trj tdi sdn duoc ghi nhin trong bdo cdo tai chinh gin nhit cia Cong

ty:

Phit hanh C phin moi hoic trdi phiéu chuyén di hodc tréi phifu kém theo
chimg quyeén;

Thay d6i co cu té chinc va quin 1y {ching hgn nhu Hi ddng Quan tri va
Ban Kiém sodt) ciia Cong ty;

Thay d6i vé hogt ddng kinh doanh/nginh nghé kinh doanh chinh ma Céng ty
dang tién hinh;

Sira d6i cic dicu khoan ciia Didu I¢ Sira déi ciia Céng ty od lién quan dén
céc viin d& duge quy dinh t3i Didu 19.3 va Didu 27.3 ndy;

Np don xin pha sén; tdi 16 chire, chia tich hofic gidi thé Céng ty:
Mua lgi tir muriri phin trim (10%) tré 16n téng sé C8 phin 43 phit hinh cia
fimg loai;

Sap nhiip holic hyp nhét vai bit ky phip nhin nio khic:

Cic logi C6 phin va ting sé C& phin mdi logi; vi

Thuydﬁidﬁi?&iﬂﬁphénmwcménﬂﬁﬂhﬁnhuﬁcﬂphﬂhhh cia Cong
V.

Vi bigu quyét biu Thinh vién Hi dong Quin trj vi Ban Kiém sodt phii thyc hign
theo phong thire béu dén phiéu, theo 46 mdi C4 déng c6 téng s6 phiéu bifu quyét
fwong img vii tong sé Cd phin ma C6 déng d6 s& hitu nhin véi sé Thinh vién Héi
déng Quin trj hojic Ban Kiém sodt duge biu va C& dbng o6 quyén dén hét hosic mét
phiin téng sé phiéu biu ctia minh cho mét hode mat 56 img cir vién. Ngudi tring cir
Thinh vién Hgi dong Quin trj hodc Thanh vién Ban Kiém sodt duge xéc dinh theo
sé phiéu bdu tinh tir cao xudng thip, bit diu tir img cir vién cb sé phiéu biu cao
nhit cho dén khi d3 c6 dd s6 Thinh vién Hai ddng Quan tri hodc Ban Kiém soat
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theo quy dinh tai Didu 1§ ndy. Trsimg hop 6 tir hai (02) (mg cir vién trd 1én dat
ciing 5 phiéu biu nhwr nhau cho Thanh vién cudi cling ciia Hoi déng Quén trj hode
Ban Kiém sodt thi s tién hanh blu lai trong sé cic img cir vién c6 sé phiéu biu
ngang nhau hofc Iya chon theo tiéu chi quy dinh tai quy ché biu e

19.5 Bt ky vin d¢ nio (ngoai trir nhing vin dé phii e théng qua dirdi hinh thire bidu
quyét e tifp tai cuie hop Bai hdi déng C5 dong quy dinh tai Pidu 19.3, vide biu
thinh vién Hji dong Quin tri hodc Ban Kiém sodt quy dinh tai Diéu 19.4, viéc thay
ddi bét lgi quyén vi nghia vy cita mt C4 déng so hitu C8 phiin wu d3i quy dinh i
Bliéu 19.7) dwge thing qua theo hinh thirc Iy ¥ kién bing viin ban cia Cé déng ma
khing 16 chirc cujc hop Bai héi ding Ca ding trwe tiép dupc thing qua khi vin dé
d6 dwge tin thinh béi cic C4 déng dai dién it nhit ndm muoi mét phin trdm (51%)
téng sb C5 phin c6 quyén bifu quyét ciia Cang ty.

19.6 Nghj quyét Dai hii dong C& déng phii duge théng bdo dén Ch ding cé quydn dy
hop i hiji dong Cd ding rong thir han mudi 1im (15) ngay ké tr ngdy thing qua.
Traémg hep Céng ty oo trang thing tin dign tlr, viéc i nghi quyét ¢ thé thay thé
biing viée ding tai 1&n trang théng tin dién tir clia Céng ty,

197 Bét ky vin de nio lam thay d5i bét lgi quyén v nghia vy céa mgt Cb dong sé hiru
€6 phin wu &3 phii duge théng qua:

(a)  Khi van d& dé dwge tin thanh béi it nhit bay muoi lim phin trim (75%) C&
(idng dy hop s¢ hira C phin wu d3i ciing loai, néu nghj quyét 86 duye thing
qua tai cude hop cita Dgi hji ding C4 dong; hodc

(b)  Khi vin dé d6 dwoc tin thinh béi it nhit biy muwoi lim phin trim (75%) C&
diing s& hifu C5 phén wu d3i ciing logi, néu nghj quyét d6 duge théng qua
dirdsi hinh thire 1iy ¥ kién bing vin ban.

19.8  Trubmg hop tat c cdc Cd dong dai dién cho mijt trim phin teim (100%) s& C6 phin
ct quyén biéu quyét tnye tiép tham dy cude hop Dai hji déng C4 déng holic thing
qus Pgi di¢n Theo Uy quyén, cdc nghi quyét duge Dai hii déng C6 déng nhét tri
tin thinh déu dwge xem la c6 higu hye ké ca wong tnrimg hop cude hop Dai hii
déng C6 ding khéng duge tifn hinh theo ding trinh tr va thé thire quy dinh tai
Diéu 1¢ ndy va Ludt Doanh nghiép.
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Bién 20.

Thiam quyén vi thé thirc liy § kién cb ding biing viin bin ¢ théng qua

nghj quyét ciia Dgi hii ddng C3 ding

Thim quyén va thé thive ldy ¥ kién cd ddng bing vin bin dé théng qua mdt nghi quyét ciia
Bwi hi ding Cd ddng dwge tre hign theo quy dinh sau diy:

20.1  Hpi dong Qun tri cé quyén Iy ¥ kién cd dong bing van ban & théng qua nghi
quyét cila Dai hgi ddng C6 dong tai bit ky this diém nio khi xét thiy cin thiét vi Igi
ich ciia Ciing ty, ngoai trir trrémg hop quy dinh tai Didu 19.3,

202  Hi ddng Quén trj phai chudn bj phiéu Iy ¥ kidn, dy thio nghi quyét Dai héi déng
€6 déng va cic tai liéu gidi trinh dir thao nghi quyét ca bang tiéng Viét vi tiéng
Anh. Hji dong Quén trj phai ddm bdo giri nhitng t3i lidu néu trén cho cac C& déng
trong thisi han khdng mujn hon mudi (10) ngay trude ngiy hét han nhin phidu Ky y
kién. Yéu cdu v cdch thirc giri phigu Ky ¥ kién va ta ligu kém theo dwgce thye hién
theo quy dinh tai Difu 16.3.

20.3  Phifu ldy ¥ kién phii ¢6 cic ndi dung chii yéu sau diy:

(a)
(b)
(<)

(d)
(e)

(0

Tén, dja chi try s& chinh, 56 GCNDEKDN ciia Céing ty;
Myc dich ldy ¢ kién:

Hg, tén, dia chi lién lac, qubc tich, sb thé can cude cing din, giay chimg
minh nhin din, h chiéu hofic chimg thye cd nhin hop phip khic cia C&
ddng 13 cd nhix; tén, dja chi try s& chinh, ma s doanh nghiép hodic sb quyét
dinh thinh 1§p hofic gidy chimg nhin ding ky doanh nghitp hodc ti liéu
trong dwong khic cia Co dang 1 t5 chire; hodc hg, tén, dja chi lién lac,
quéc tich, sd thé cdn cudc cong din, gidy chimg minh nhén dan, hd chidu
hode chimg thire cé nhin hop phap khic cia dai dién theo ity quyén ciia C3
déng 1 th chire; 56 hugng C6 phin cila timg logi vi sé phidu bidu quyét cia
Ch dong;

Vin a2 cin ldy 7 kién aé thing qua nghj quyét;

Phuomg dn biéu quyét bao gdm tan thinh, khing tin thinh hojic khéng cd ¥
kifn:

Thin han phii giri vé Cong ty phifu 1y ¥ kién 83 duge trd loi:

Ho, tén, chit ky cia Chii tich H3i déng Quin tri ciia Cang ty.
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204 (Cd déng co thé giri phiéu ldy ¥ kién d3 tra 1oi dén Cong ty bing hinh thire gii ths,
fax hodc thir dién tir theo quy dinh sau diy:

(a)  Truwdmg bop gii qua thu, phiu ldy ¥ kién da dwyc trd 16i phii c6 chir ky coa
Cé dong 13 cd nhin, va cia dai dién theo Uy quyén hodc ngwin dai dién theo
phip hudt ciia C5 ddng 14 tb chire. Phiéu 1y ¥ kién giri vé Cang ty phii duge
dymg trong phong bi dén kin va khéng ai dwoc quyén mé phong bi trade khi
kiém phiéu;

(b}  Trrimg hop g qua fax hodic thir dign u, phicu My ¥ kifn 43 dwoc tra 1di
giri vé Cong ty phi duge gilt bi mit dén thir didm kidm phiéu;

Bit ky phiéu liy ¥ kin d3 dugc tri 151 ndo dwoe gii vé Céng ty sau thér han d3 xdc
dinh tzi nji dung phiéu ldy ¥ kién hodc @ bj mé ra hodic bi tiét 1§ trudc thii diém
kiém phiéu 13 khing hop 18. Phiéu 1y ¥ kién khing duge gii vé Céng ty duoe coi
I phiéu khing tham gia biéu quyét.

20.5 Hgi dong Quin trj kiém phicu va Ijp bién ban kiém phifu dudi sy chimg kién cila
Ban Kiém sodt hofic ciia Cd déng khéng phai 13 Ngwoi Quén 1§ cia Céng ty. Bién
ban kiém phiéu phii cé céc ndi dung chii yéu sau diy:

(a)  Tén, dia chi tru s& chinh, s GCNDKDN ciia Céng ty:

(b)  Muyc dich ciia viéc Iy ¥ kién biing vin bin va céc vin dé cin 1y ¥ kién bing
viin ban & thng qua nghj quyét;

() S0 CO dong vdi tdng sb phidu biéu quyét 43 tham gia bidu quyét, trong dé
phin bit s phicu biéu quyét hop 1§ va sé phiéu bidu quyét khing hop 18 va
phuong thitc giri phiu biéu quyét, kém theo phy luc danh sich C6 déng

tham gia biéu quyét:

(d)  Tédng sb phicu tin thinh, khing tin thinh vi khéng ¢6 ¥ kién d6i vdi timeg
vin dé duge biéu quyét;

(e)  Ciic vin d¢ 8 duge théng qua va 1y 1¢ phiéu bifu quyét théng qua trong
ing; vi

(f)  Ho va tén, chit ky cia Chi tich H§i ddng Quin tr, ngudi gidm sét kiém
phiéu v nguédi kiém phidu.

Cée Thinh vién Hi dong Quan tri, nguin kiém phiéu vi nguin gidm st kiém phiéu
phai chju trach nhiém lién d&i vé tinh trung thwe, chinh xdc cia bién ban kiém
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20.6

20.7

20.8

phicu, va lién ddi chiu trich nhiém vé bit ki thiét hai no phit sinh tir nghj quyét
duge thiing qua do kiém phiéu khéng trung thyre, khéng chinh xic,

Bién bin kiém phiéu vi nghi quyét phi dwge gin, trse tiép hofic thing qua ding tai
trén trang thong tin dign tir cia Cdng ty (néu cd), dén cic C3 déng trong thiri han
murdi [dm (15) ngdy ké tir ngiy két thic kiém phiéu,

Phiéu I&y ¥ kién d& duge trd 1, bién ban kiém phiéu, todn vin nghi quyét 43 duoc
théng qua va tii ligu c6 lién quan gii kém theo phiéu ldy ¥ kién déu phii droc luu
grit tai trp 50 chinh cda Cong ty.

Nghj quyét dugc théng qua theo hinh thirc Iy ¥ kién C6 déng bing vin bin c6 gid
tri vé hop 1§ nhu nghj quyét dwge théng qua tai cude hop Bai héi ddng Cl déng
dugc triéu tip v 1 chirc hop 16

Diéu 21. Bién bin hop Dgi hji ddng Cb déng

21.1

Cufe hop Dai hji déng Cd dong phai duge ghi bién bén vi co thé ghi dm hodic ghi
v lwu gitt dudi hinh thite dign tir khic. Bién bin phii dugc lip bing tiéng Viét va
tiéng Anh, v phai c6 cic ngi dung chi yéu sau diy:

(8)  Tén, dia chi try s& chinh, 58 GCNDKDN cila Céng ty;

(b)  Thini gian vi dia diém hop Pai hiji dong C& déng;

(c) Chuong trinh hop va ndi dung cude hop;

(d)  Ho, tén chd toa vi thu ky;

()  Tom tat dién bién cude hop va cée ¥ kifn phét bidu tai cude hop Pai hoi
ddng C6 déng vé timg vin 42 trong chuomg trinh hop;

(f)  Sé Cé déng vi wing sb phifu bifu quyét cia cic Cb dong dy hep, phu luc
danh sich diing ky Cd déng, dai dién C déng dy hop vii sé Cb phin va 58
phiéu béu nromg img;

()  Cde vin d& i duge thing qua v 1 1§ phidu biéu quyét thing qua twong
ng;

(h)  Ho, tén, chit ky cia chi toa vi thar ky.
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Truimg hop chil tga holic thr ky tir chéi ky bién ban hop thi bién bén ndy c6 hifu
hwe néu dwge tét ¢ Thanh vién khic cia Héi dong Quin tri tham dy hop ky vi cé
diy &t ngi dung theo quy dinh tai Diu 21.1. Bién ban hop phii ghi b viéc chi toa
hodc thir ky tir chdi ky bién bin hop.

21.2  Bién bin hop Dai hai déng C6 démg phii dwpe 14p xong vi thing qua trude khi kit
thiic cude hop.

213 Cht wa va thu ky cude hop hode nguin khic ky tén trong bién bin hop phii chiu
tréch nhiém lién déi vé tinh trung thye, chinh x4c cia ndi dung bign ban,

21.4  Bién bin duge |jp bing tiéng Viét va bién ban 1ip bing tifng Anh ¢ hiéu luc phip
Iy nhur nhay, vii diéu kign 1a trong tneémg hop cé bét ki sy khée nhau ndo vé ngi
dung gilta bién bin bing tiéng Viét v bién ban bing tifng Anh thi néi dung trong
bién ban biing tiéng Viét dugc wu tién dp dung.

21.5 Bién bin hop Dgi h{i dong Cd ding phii duge giri dén it ca C4 dong trong thii
han muivi 1im (15) ngay ké tir ngay ket thic cude hop. Vige giri bién bin kidm phidu
ot thé thay thé bing viéc ding tai 1én trang thdng tin dign tir cia Céng ty.

21.6 Bién bin hop Pai héi dong Co dong, phu luc danh sich C& déng diing k¥ dir hop,
nghj quyét d3 dugc thing qua va tii lifu c6 lién quan gii kém theo thing bio mdi
hop déu phai dwoc hru gilk tai try sé chinh cia Céng ty.

Bién 22. Hi¢u lye ciia cic nghj quyét Dai bii ding Ci ding va véu clu hiy bé
nghj quyét Pai hji ding C5 ding

221  Nghij quyét Dai hji déng Cd déng ¢é hiéu lye ké tir ngay duge thing qua holic tir
ngay hiéu Iy diroe ghi trong nghj quyét 4.

222 Codéng Lém o6 quyén yéu clu tda dn hofic co quan trong thi xem xét va hiy bo mt
phin hodc toan bd nghj quyéet Dai hii ddng Cé ding trong vong chin muei (90)
ngiy ké tir ngdy nhin duge bién ban hop Bai hi déng C4 déng hojc bién bin kiém
phiéu dii véi cde phiu 1y ¥ cia Bai hji ddng C6 déng trong nhimg trrime hop sau
day:

(a)  Trinh ty va thi tyc tri¢u tip cude hop Dai hi ddng C§ ddong va thi e ban
hinh nghj quyét vi pham nghiém trong Phap luit Viét Nam vé Diéu 1§ nay,
trir truémg hop nghi quyét 46 dwgc thing qua béi cde C4 ding dai dién cho
mit trdm phén trém (100%) téng s6 C6 phiin c6 quyén bidu quyét; hodic
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2.3

VIL

(b)

Nii dung nghi quyét vi pham Phip ludt Viét Nam hojic Diu 1¢ nay,

Truimg hgp C& déng Lén yéu clu tba dn hofic co quan trong tii bity bd nghj quyét
Bai hii ddng CG dong theo quy dinh tai Didu 22.2, thi nghi quyét & vin ¢6 higu hrc
thi hanh cho dén khi quyét dinh cita toa dn, co quan trong tai hity b nghj quyét dé
¢6 hiu lyre, trir trudmg hop dp dung bign phip khin cip tam thi theo quyét dinh
clia o quan cd thim quyén.

HOQI PONG QUAN TR]
Bieu 23.

Quyén vi nghia vy cia Hji ding Quan trj

23.1  Hoi dong Quan tri 14 co quan quin 1y ciia Céing ty, e6 todn quyén nhin danh Céng
ty dé thire hién cdc quyén va nghia vy cia Céng ty vi quyét dinh bit ki vén ¢ nao,
ngoai trir nhitg vin d& thudc thim quyén cla Dgi hji déng C& déng,

232

H{i déng Quan trj cd cic quyén v nghia vy sau diy:

()

(k)

()

(d)

()

0

Quyét dinh vé chién luge phit trién, ké hoach phit trién trung han va ké
hoach kinh doanh hing ndm cia Céng ty ciing ké hoach ngin séch hing
nam;

Kién nghj logi Cé phan v tdng s6 C§ phin dugc quyén chio bén ciia timg
loan;

Qtwéllih:hhﬁnﬂﬁphinchﬂhdﬂtrungphamviséﬂﬁphﬂnduchu}r&
chao bén cta timg logi; quyét dinh huy diing thém vén theo hinh thirc khic:

Phy thujc vio quyét dinh cia Dai hii dng C5 dng, quyéi dinh gis bén cé
phin va trdi phiéu ciia Céng ty theo phwomg én da dwgc Pai héi déng Cé
dong phé duyér,

Quyét dinh vi¢e phit hinh trii phiéu khéng chuyén ddi, khang kém chimg
quyen; Quyét dinh gid chio bdn trdi phiéu khéng chuyén ddi, khing kém
chimg quyén. D& xudt vige phét hinh tréi phidu chuyén déi, tréi phidu kém
chimg quyén;

Kién nghi mua lai C6 phin trong pham vi thim quyén ciia Dai hgi déng C4
ddng dé Pgi hji ddng Cb ding thing qua; quyét dinh mua lgi C4 phin theo
quy dinh ciia Lugt Doanh nghiép;
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()
(i}

@

(k)

(1)

(m)

(m)
(o)

()

Quyét dinh phrong dn diu nr v dir én ddu tr trong thim quyén va gidi han
theo quy dinh cia Ludt Doanh nghiép hodc Didu 1& nay;

Quyét dinh gidi phap phal trién thi truimg, tiép thi vi cdng nghé:

Théng qua hop ddng mua, bén, vay, cho vay hodic bit ky hop déng v giao
dich néo khic b gid trj tir ba muoi lim phén tram (35%) tdng gid i i sin
tré Ién duge ghi trong bdo cdo ti chinh gin nhit cia Cong ty, trir trrimg
hep Ditu 1§ ndy quy dinh hep déng va giao dich dé phai dwee Pai hii dong
Ci déing thing qua hodc thuje thim quyén quyét dinh cia Dgi hii dbng C&
dong;

Biu, mién nhiém, bii nhigm Chi tich Héi déng Quin tri; bd nhiém, midn
nhiém, k¥ két hgp dong hodic chim dint hop déng ddi vai Téng gidm déc, Ki
Todn tnrémg va nhimg Nguii Quan 1y khéc trir nhimg Ngwai Quin Iy thudc
thim quyén qu}rét dinh ciha Dai hi déng Cé dong; chi dinh dai dién theo Uy
quyén cilia Cdng ty tai Dgi hji ddng C6 déng hodc Héi ddng Thanh vién &
céc cong ty khac; quyét dinh mire thi lao va quyen loi khic ciia Téng Gidm
doe, Ké Todn trwémg va nhimg Ngwii Quin 1y khée cia Céng ty trir nhimg
Nguit Quin Iy thuge thim quyén quyét dinh cia Bai hii ddng Cé ding:

Gidm sdt va chi dpo Tong Gidm doc va nhing Nguii Quan 1y khic trong
di€u hanh céng viéc kinh doanh hing ngay ciia Cong ty;

Quyét dinh co cdu t5 chire, quy ché quin 1y ndi b cia Céng ty; kién nghi
thanh 1dp céng ty con, chi nhinh, viin phing dai dién va vige gdp von, mua
co phén cia doanh nghidp khéc;

Phé duygt chuong trinh hop, ndi dung tai lidu phuc vu cude hop Pai hii

dEﬂg Cé dﬁua;., tridu tp cude h.,-.p Pai hii déng Ca d-ﬁng holie My ¥ kién
bing van ban dé Pai hdi ddng Cb déng théng qua nghi quyét;

Trinh bdo cdo tai chinh hing nam lén Pai hii dong C6 ddng;

Kién nghi Dai hi dong Cb déng mirc cb tire duge tra va quyét dinh thiri han
v thil tye trd €0 birc hofic xir 1y 16 phit sinh trong qud trinh kinh doanh;

Kién nghi viéc ndp don xin phd sin, td chirc li, sdp nhip, chia tich, giii thé
hodc thanh Iy Céng ty;
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23.3

234

(@)  Céc quyén va nghia vy khic theo quy djoh cia Lufit Doanh nghiép va Didu
18.

Hji dong Quén trj thing qua nghi quyét va quyét djnh dudi hinh thiré bidu quyét i
cufic hop, lay ¥ kién biing vin bin hojc hinh thirc khic do Diéu Ié niy quy dinh.
Mdi Thanh vién Hji ddng Quan tri cé mdt (01) phidu biéu quyét.

Troimg hop nghi quyét hofic quyét dinh do Hai ddng Quén trj théng qua trdi vdi
quy dinh cia Phdp ludt Viét Nam, trdi véi nghj quyét Bai héi déng C4 dong, trii vii
cic quy dinh cia Diéu 1§ niy, do d6 giy thiét hai cho Céng ty thi cic Think vién
Hii dong Quan tri 02 tin thnh thng qua nghi quyét holle quyét dinh d6 phii ciing
chju trdch nhiém c4 nhin lién ddi vé nghi quyét hodc quyét dinh b va phai dén bi
thigt hai cho Cdng ty; bit ky Thanh vién Hji ddng Quin tri nio da phan d6i viée
thing qua nghj quyét hodc quyét dinh néi trén dwge miln trir trach nhiém, Trong
trrimg hop ndy, CO dong ciia Cong ty cb quyén yéu chu tda dn dinh chi thye hién
hofic hily bd nghi quyét hode quyét dinh ndi trén.

Diku 24, Thanh phin va nhi¢m kj cia Thinh vién Hji déng Quin tri

24.1

24.2

24.3

H¢i ddng Quin trj gdm nam (05) thanh vién, Nhiém ky ciia Thanh vién Héi dbng
Quén trj s& la ndm (035) ndm. Thanh vién H§i ding Quén trj cd thé dwge biu lai vii
st nhigm ki khéng han ché. Trwimg hop c6 Thinh vién Hoi ddng Quan tri dugpe biu
bo sung holic thay thé Thanh vién Hii ddng Quén tri bj bii nhiém hodc mign nhiém
trong thiri han nhiém k¥ thi nhiém ky cia Thanh vién Hi 86ng Quén i mdi dé 13
théri han con lai cia nhi¢m ky cia Thanh vién Hji déng Quan trj bj bai nhiém hodc
mi¢n nhiém.

Trwimg hop tit c& Thanh vién Héi ddng Quin tr cimg két thic nhiém kj thi cic
Thinh vién 46 tidp tyc 1a Thanh vién Hai ding Qudn trj cho dén khi c6 Thanh vién
mdi duge biu thay thé v tiép quin cong vige, i rrémg hop Ditu 1¢ ndy cd quy
dinh khic.

Céc Cb déng nim gilt ¢d phin phd théng o6 quyén gip s6 quyén bidu quyét aé g
cif céc img vién Héi déng Quan tr. C6 déng hodic nhém C& déng ndm giir tir 5%
dén duéi 10% téng s6 Cb phin cd quyén bitu quyét duge A o mdt (01) img vién;
tir 10% dén dudi 30% dugc dé cir t6i da hai (02) img vién; tir 30% dén dudi 40%
duge d€ cir t6i da ba (03) img vién: tir 40% dén dudi 50% duge 8¢ o tdi da bén
(04) img vién; tir 50% dén dudi 60% duge dé i tdi da ndm (05) img vién; tir 60%
dén dudi 70% dugc d& cir thi da siu (06) img vién; tir 70% dén 80% duge dé o ti
da bay (07) img vién; va tir B0% dén dudi 90% dugc d2 cir t6i da tim (08) img vién.
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Truimg hop 56 luong img vién Hi dbng Quén tri théng qua a2 cir va img cir vin
khdng dii so lugmg cin thiét, Hyi dbng Quan trj duong nhiém c6 thé & cir thém img
e vién hodic 1 chirc dé cir theo co ché drge Céng ty quy dinh tai Quy ché ni bj vé
quin trj cdng ty. Viée Hoi dbng quan trj duong nhiém giéi thidu img vién Héi dbng
Quin tri phdi duge cing bo rd ring tnrde khi Dai hji dong C& ddong bidu quyét biu
Thanh vién Héi déng Quan tri.

24.4  Thinh vién Hji déng Quén tri phii dép tmg yéu ciu vé trinh 48 chuyén mdn vi ce
difu ki¢n theo quy dinh cda Luit Doanh nghiép vi Lujt Chimg khodn, Cyu thé,
khing gidi han & ndi dung trén diy, Thanh vién Héi déng Quin tri khng nhét thiét
phii 14 C4 déng, vi khong cin phai mang qudc tich Viét Nam, Thanh vién Hoi déng
Quin tri c6 thé cur tril hodic khéng cur trii tai Vigt Nam,

24.5  Dgi hi déng Cé déng mién nhiém Thinh vién Héi déng Quan tri trong trrémg hop
sau day;

(a)  Thanh vién H{i dong Quin tri 86 khing di tr cich lam Thanh vién Hgi
dong Quin trj theo quy dinh cia Lujt Doanh nghiép;

(b)  Thanh vién Hji ddng Quan tri 86 43 ndp don xin tir chite va dwge chip
thuding

(¢)  Truimg hop khéc quy dinh tai Didu 1§ niy.

246 Dai hji déng Cd dbng bai nhiém Thinh vién Hoi ddng Quan i trong trrimg hop
sau day;

(a)  Thanh vién Héi dong Quin trj 86 khéng tham dy céc cufe hop Hii dbng
Quén trj trong vong sdu (06) thing lién tye, trir trrémg hgp bt kha khing:

(b)  Trrimg hop khic quy djnh tai Diéu 1§ nay.

247 Khi xét thiy cin thiét, Pgi hi ddng CS déng quyét dinh thay thé
Thanh vién Héi ddng Quin tri; mién nhiém, bii nhiém thinh vién Hai déng Quén trj
ngodi trrémg hop quy dinh tai Didu 24.5 vi Didu 24.6.

24.8  Viéc bi nhiém Thanh vién Hji ddng Quén trj phii dugc cdng bé théng tin theo cic
quy dinh cia Lujt Doanh nghiép vi thi trudmg chimg khodn.

24.9 Hii dong Quin tri phii trigu tip hop Pgi hii dbng C ding dé biu bé sung Thinh
vién Hoi dong Quén trj trong tnrémg hop sau day:
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(8)  Truwimg hop s Thinh vién Hji ddng Quin trj bi gidm qud mét phin ba (1/3)
50 i 50 thinh vién quy dinh tai Didu 1§ ndy. Tnrimg hop niy, Hai déng
Quin trj phdi tri¢u t3p cufc hop Dai hji ddng C& déng trong vong siu murai
(60) ngay ké tir ngdy ma s& Thinh vién Hoi déng Quin tr bi gidm qud mét
phin ba (1/3) 4 bd sung (cic) Thinh vién Hji dbng Quin tri méi;

(b)  Trir truimg hop quy dinh tai Didu 24.%(a), Pgi hii ddng C déng biu thinh
vién méi thay thé Thanh vién Hgi ddng quan tri d bj mién nhim, bai nhiém
tai cude hop gin nhit,

Ditu 25, Chii tjch H{ji ddng Quin tri

25.1

25.2

25.3

Chni tich Héi ddng Quin trj do Hai dong Quin trj biu, midn nhiém, bii nhiém trong
st cdc Thanh vién Hoi dbng Quan tri. Chi tich H@i ddng Quin tri khing duge phép
déng thin kiém Téng Gidm déc.

Chil tich Hoi ddng Quin trj e cde quyén va nghia vy sau:
(a)  Xéy dung edc chuomg trinh va ke hoach hoat déng cia Hii déng Quén tri;

(b}  Chudn bj hojc tb chirc viée chudn bj chiomg trinh lim viée, ndi dung va tai
ligu phye vu cic cujc hop Hji déng Quén tri, trigu tip vi lim chil toa céc
cuje hop do;

{c) Té chirc vige théng qua céic nghi quyét va qu}rét dinh ciia Hgi dng Quin tri;

(d)  Gidm sét qué trinh t chire thye hign céc nghj quyét va quyét dinh 3 dirge
Hgi ddng Quan trj thing qua;

(6)  Chi tri cdc cudc hop Bai hji dbng C& dong; va

()  Céc quyén vi nghia vy khic nhwr duge quy dinh trong Lugt Doanh nghiép vi
Diéu 1§ nay.

Truwimg hgp Chit tich ving mat, Chi tich phdi dy quyén bing vin bin cho mit
Thinh vién Héi déng Qun trj khdc thyre hién cic quyén vi nghfa vu ciia Chil tich
theo cdc nguyén tic dwge quy dinh trong Biéu 1¢ niy, Truémg hop khéng ¢6 Thinh
vién Hji ddng Quin trj ndo duge Gy quyén hofic Cha tich chét, mét tich bj tam
giam, dang chip hinh hinh phat ti, dang chip hinh bién phip xir Iy hinh chinh tai
co sir cai nghién biit bujie, co s gido duc bt bufe, trén khéi noi cu trl, bj han ché
hoge mét ning lyc hinh vi din sy, e6 khé khin trong nhin thire, lim chil hanh vi
hojc bj Toa dn cim dim nhiém chirc vy, cim hinh nghé hodic 1am cong vide nhit
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dinh, thi cic Thanh vién Hji dong Quin trj com lai biu mdt nguin trong sb edc
Thénh vién gitt chirc Chd tich Hgi déng Quén trj theo nguyén tic da sé thanh vién
con lgi tin thinh che dén khi cé quyét dinh mdi ciia Hji ddng Quin tri.

254  Khi xét thiy cin thiét, Hji dong Quan trj c6 thé quyét dinh bd nhitm tha ky Céng
ty.

Biéu 26, Cude hop Hii ddng Quin tri

26.1  Chu tich Hji déng Quén trj dupe biu trong cubic hop diiu tién cia Hai ddng Quan i
trong thri hgn bay (07) Ngiy Lim vigc ke tir ngiy két thic béu cir Hji ding Quin
trj. Cuic hop niy do Thinh vién Hoi dbng Quin tri ¢é sb phidu biu cao nhét hode ty
1¢ phiéu biu cao nhit triéu tip va chi tri. Trutmg hop co tir hai (02) Thanh vién Hi
dbng Quan trj trd 1én cé s0 phigu bau hojc ty 1 phifu biu cao nhét vi ngang nhau
thi cic Thinh vién Hgi ding Quin trj biu theo nguyén tc da sb dé chon mét nguin
trang 56 ho trigu tip cudc hop.

262 Hii ddng Quan tri cd thé 1& chirc hop dinh ki hojic bit thuimg tai tru s& cia Céng ty
hodc & noi khéc trong linh thé Viét Nam hodc & mit nude khic theo quyét dinh cia
Chil tich va theo théng bdo cho cic Thinh vién Héi ddng Quén trj, Quy ché té chirc
cudc hop Héi ddng Quin trj tryc tuyén duge quy dinh tai Phy luc | dinh kém Biéu
1¢ nay.

263 Phy thufc vio Didu 26.11 dudi diy, Hai dbng Quan trj phai td chirc hop dinh ky it
nhit mét lin mdi quy.

264 Chi tich phai triéu tip cudc hop Héi dong Quén trj néu cé d& nghj cia:
(a)  Ban Kiém sodt:
(b)  Téng Gidm déc hode it nhét nam (05) Ngrii Quan 1 khic: holc
(¢) it nhét hai (02) Thanh vién Hji ddng Quén .
D¢ nghj phii duge 13p thanh viin bin, trong d6 néu & myc dich, vin dé cin thio
luén va quyét dinh thugic thim quyén cia Héi déng Quin tri.

26.5 Chi tich phai triéu tip cubc hop Hdi dbng Quan tri trong théd hen béy (07) Ngiy
Lam vigc ké tir ngay nhin dugc d¢ nghj theo quy dinh i Diéu 26.4. Trrimg hop
Chil tich khéng triéu tip hop Hai dong Quan trj theo d& nghi, thi Chi tich phdi chiu
tréch nhiém vé nhimg thiét hai xiy ra d6i voi Cong ty; (nhimg) nguii dé nghi cd
quyﬁl thay thé Chi tich Hoi ddng Quin tr triéu tip cude hop Hi :Iﬁng Quan trj.
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26.6

26.7

269

Chii tich holic nguiri trifu tip cufe hop Hi ddng Quan trj phii giri thdng béo méi
hop chém nhét I3 ba (03) Ngdy Lam vic tnrdc ngdy hop. Trong pham vi dugc Phip
hut Viét Nam yéu cdu, théng bdo méni hop phéi ghi 18 thii gian va dja didm hop,
chuwong trinh hop, céc vin dé s& duge thio ludn vi quyét dinh. Kém theo théng béo
méri hop phai cd ti lidu lién quan sir dyng tai cude hop vA phiéu biéu quyét. Théng
bdo méni hop c6 thé duge giri qua thr, fax, the dién i hoic phuang tién khic bio
dim dén duge dia chi lién lac cia timg Thanh vién Héi déng Quin trj 43 ding ky
véi Cong ty.

Trong pham vi dugc Phdp luft Viét Nam yéu cau, Cha tich hodic nguii trigu tip
cuje hop Hji dong Quin i phai gii théng bdo min hop vé céc tii ligu lién quan
cho cdc Thinh vién Ban Kiém sodt vi Téng Gidm déc theo cich thire nhu déi vai
céc Thanh vién Héi dong Quan tri, Cic Thinh vién Ban Kiém sodt vi Téng Giam
doc khdng phai 1& Thanh vién Hoi dong Quan trj c6 thé tham duyr tit ci céc cuje hop
Hii dong Quin tri, v c6 quyén thio luin nhumg khéng ¢6 quyén bidu quyét,

Tai bt ky culc hop Hi ddng Quin trj ndo:

(8)  Thanh vién Hji déng Quén trj co thé d& nghj Cong ty cung cdp phién dich
v chi phi cling nhur phi tdn phdt sinh lién quan dén phién dich d6 do Cong
ty ginh chiu hode tir mang theo phién dich bing chi phi ctia minh; vi

(b)  Bét ky ti ligu ndo lidn quan dén cuic hop 46 ciia HEi déng Quan tri, bao
gom nhimg khéng gidi hgn & chreng trinh hop, théng béo, thing bdo mii
hop, cde tii liéu s& duge théo lufn tai cude hop, nghi quyét va bién bin cufic
hop phai dinh kém mét bin dich tiéng Anh ciia vin bin d6, trong dé chi phi
vi phi tbn phat sinh s& do Céng ty gdnh chiu,

Diéy kién tién hinh cude hop Hii ddng Quin trj

(@)  Cudc hop Héi ddng Quin tri duoe tién hinh khi c6 & thinh vién tham di it
nhit bing ba phan tu (3/4) téng s6 Thanh vién Hji dong Quin trj dit 13 tham
dir tryre tiép hay théng qua dpi dién theo ty quyén. Trong truimg hop cudc
hop Hji dong Quin trj duge tridu tip hop 1& khéng thé tién hanh do thifu sé
dai biu cin thié, cujc hop d6 s& duge hodin lgi. Cude hop bi hodin lai phii
duge th chirc trong vang biy (07) ngay ké tir ngiy duge chon cho cuje hop
diu tign, Cude hop bj hodn lai s2 duoe tifn hinh néu c6 sy tham dir ciia han
mijt nira 50 Thinh vién Hi ddng Quin trj di hop.
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(b)  Thinh vién Hji dong Quan tri phai tham gia tit ci cic cude hop Héi ddng
Quan trj. Néu dugc da sb Thanh vién Héi dong Quin trj tin thinh, mft
Thinh vién Hdi déng Quin trj cb thé chi dinh bing vin ban dai dién theo dy
quyén (khéng nhit thiét phai 14 Thinh vién Hoi déng Quén tri) dé tham dy
cufc hop Héi dbng Quin tri vi thwe hién cde quyén va quyén han ciia Thanh
vién Hji ddng Quin trj dé trong cudec hop Hai dong Quén trj bing céch giri
viin ban iy quyén cho Chi tich,

26.10 Bidu quyét tai cude hop Hii ddng Quan

(a) Thanh vién Hoi dong Quan trj duge coi 13 tham du va bigu qu].-'él tal cudc
hop Hgi déng thinh vién trong nhimg trudmg hop sau ddy:

(i) Thanh vién Hai dong Quin trj 46 tham dir va biéu qu:,'él trre l:ié-p tai
cufe hop;

(i)  Thanh vién Hai dbng Quin trj d6 ty quyén cho mit ngwriri khac tham
duyr vi bidu quyél tai cudc hop theo Biéu 26.9(b);

(ii)  Thanh vién Héi dong Quan trj dé tham dy va biéu quyét théng qua
hdi nghi trre wyén, bo phidu dién tr hode hinh thire dign tr khic;
hodc

(iv)  Thinh vién Hoi dong Quan trj dé gin phidu bitu quyét dén cude hop
thong qua thur, fax, thir dién tr,

(k) Th&nhv-EnH&ldﬁngMmﬁﬁngm,r:népduhqpmlhéhléuquyét
thing qua hﬁng viin ban bm; cach gin ]:lhu:u biéu qu}*:l cia minh trong
phong bi din kin dén Chi tich véi diéu kién 14 Chi tich phii nhin duge
phong bi dan kin dé it nhat mét (01) gitr trudc khi khai mac cudc hop. Phong
bi dén kin chi duge mé tnrée sy chimg kién ciia Lt ci nhimg ngwii tham dy
hop. Thinh vién H§i dong Quan trj tham dy nhir viy dupc xem la cé mat
rirc tiép tai cudc hpp va duge tinh vao sé logng dai bidu cin thiée.

26.11 Theo quy dinh cho phép ciia Luit Doanh nghigp, thay vi td chirc cudc hop truc tiép
cila Hai ddng Quan trj, Chii tich co thé td chirc d& Hi ddng Quan trj thing qua mt
quyét dinh hodc nghi quyét trong pham vi thim quyén clia Hji ddng Quin tri dudi
hinh thirc giri phi#u liy ¥ kién ciia céc Thanh vién Hoi déng Quan trj theo thé thirc
dudi diy hodc theo thé thire twong ty khic duge Héi ddng Quén tri chip thugn:
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(a)

(k)

(<)

(d)

Chi tich 6 the chuin bj vi gifi cho timg Thinh vién Hi déng Quén tri qua
thir, fax hodc thir dign tir mit bin dy thao nghj quyét ciia Hi ddng Quén tri;

Thinh vién Hi déng Qun trj o6 thé thing qua bin dir thio nghi quyét cia
Hgi dong Quan trj duge néu tai dogn (a) trén ddy biing cich ky vio phin
danh ¢ ky trong bén dy thio nghj quyét vi giri lai bin nghi quyét 42 ky cho
Cha tjch qua thyr, fax hodc thu dién o

Bin dy thio nghj quyét c6 thé dwoc ky v bt ky s6 heong bén riéng ré nio,
mdi bin ky 1a mit ban gée ninmg tht ci cac bin géc 46 khi gip lai tao thinh
mdt vin bén duy nhét; vi

Bin dir thio nghj quyét cia HGi déng Quan tri duwe xem i dwge Hi ding
Quan trj thong qua vi ed hidu lye vi gid tri rdng bude vio ngiy ma Cong ty
nhin dirge cdc chip thugn cin thiét cia cic Thinh vién Hai déng Quén tri
theo yéu cdu tai cic Ditu 27.2 va 27.3,

26.12 Bién bin hop Héi dong Quin trj

(a)

Tat cd cdc cufe hop Hii déng Quan trj phai dugc ghi vo s bién bin hop.
Bién bin hop phéi duge I3p bing tiéng Vit va tifng Anh va, trong pham vi
duge Phip udt Vigt Nam yéu cau, phii ¢ céc nii dung chil véu nhu sau:

(i) Ten, dia chi try s chinh v ma s doanh nghiép cia Cong ty;

(i)  Thoi gian, dia diém cia cuie hop Hii déng Quan ti;

(1ii)  Muyc dich, chuong trinh va ndi dung hop;

(iv) He, tén timg Thinh vién Hji dong Quan trj dy hop hodc dai dién
theo ity quyén, ho, tén cila cic Thanh vién Hgi déng Quén tri khing
di hop va I¥ do ving mit;

(v)  Cic viin dé duge thio lun vi biéu quyét tai cuge hop;

(vi)  Tdm tt cde ¥ kién phdt bidu eia timg nguii tham dy theo trinh
difn bién cia cude hop;

(vii)  Két qui biéu quyét trong do ghi ri nhitng Thiinh vién Hoi déng Quén
trj tin thinh, khéng tan thinh va khing c6 ¥ kién;

(viii) Quyét dinh dwgc thing qua va ty 1¢ phidu bidu quyét trong tng; vé
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(ix) Heg, tén, chit ky cha chil tga va ngwriri ghi bién bin cudc hop.

(b)  Truimg hop chil toa hodc ngudi ghi biéa ban tir chdi k¥ bién ban hop numg
néu bién ban Mugc tit ci cic Thanh vién khéc cia Hai ddng Quan trj tham
dy hop ky vi 6 ddy &0 ndi dung theo quy dinh tai Dicu 26.12(a), thi bién
bin nay cé hiéu hye.

(¢)  Chu tpa va nguir ghi bién bén v& nhitng nguwdi ky tén trong bién bin phai
chiju tréch nhiém vé tinh trung thye va chinh xic ciia ndi dung bién ban hop
Hi dbng Quin tri.

(d)  Bién ban hop Hi ddng Quin tri v cde tii lidu duge sit dung trong cde cude
hop 46 phai duoc hru gilt tai try s& chinh cia Cong ty.

(¢}  Bién ban duge 1ap bing tiéng Viét va bing tieng Anh c6 hiéu hye phip Iy
nhir nhau véi diéu kién 13 trong truimg hgp 6 bt ki sy khic nhau ndo vé
ndi dung gilta bién ban bing tiéng Viét vi bién bin bing tiéng Anh thi nji
mmgumghiénhinhéngﬁéng‘u’iétmucuuﬁén&pdvng.

Dién 27. Thing qua quyét dinh hodc nghi quyet ciia Hii ddng Quin tr

27.1  Trir truimg hop dwoc mat Thanh vién Hi déng Quén trj khéc iy quyén, mdi Thanh
vién Héi ddng Quén trj ¢ mit (01) phidu bidu quyét d6i voi bt ky vin dé nao duge
dira ra trede H ddng Quin trj.,

27.2 Npoai rir cic vin dé néu tai Didu 27.3, céc vin & phdi duge Héi dbng Quin irj
chip thuin s& duge théng qua khi vin d& 46 dwge sy chip thuin cba it nhit ba phin
nim (3/5) téng s& Thanh vién Hoi déng Quén trj, bao gom:

()  Dé xudt chi tri o tire tam thixi vi b tirc cudi cimg bing tién mat;

(b) K:huachkinhdmnhhangn!m,ﬁilhﬁngﬁnchiﬂétvékéhnachngﬁnsﬁch
dy phéng hing nim cho nim tiép theo, khing lién quan dén cdc vin d& duge
quy dinh tai Diéu 19.3 va Didu 27.3 ciia Diéu Ié nay;

(¢)  Cic vin d¢ khic thudc thim quyén phé duyét cda Hi ddng Quin tri theo
quy dinh tai Diéu 1§ nay,
273  Quyét dinh hodc nghj quyét ciia Hai ddng Quén trj vé bét ky vin dé nao sau diy s

duoe thing qua néu quyét dinh hojic nghj quyét dé duge sy chip thudn cia it nhit
bén phin n&m (4/5) 56 Thinh vién Hdi déng Quan tri:
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(a)
(b)

(c)

(d)

(€)

(D

Quyét dinh vé viéc Cong ty ndp don khén kién hofic khiu nai quan trong.
Quyét dinh diu tr dy dn mdi bodc bin tii sin 6 gid tri dudi ba muci 13m
phan trdm (35%) tong gid trj tai sin duge ghi nhin trong béo céo tii chinh
gén nhit ciia Cong ty v c6 thng mire ddu te vgt qua 500 tf VNE;

Ky két, sira d6i, chim dit, gia han hode mifn trir bit ki difu khoan va didy
kién nio ciia cic hop déng/thda thujn sau diy:

(i} Hop déng vay hojic hop dbng cip vén lién quan dén mdt dir 4n diu
tur e6 tong mirc diu nr virgt qué 500 ty VND:

(i)  Hop ddng thué dat va céc hop ddng lien quan dén ddt dai khic c6 gid
trj dudi ba muoi lim phin trkm (35%) téng gid tr tii sin duge ghi
nhiin trong bio cdo tdi chinh gan nhit cia Céng ty vi lién quan dén
mit dyr dn diu tw cb tong mire diu tr viegt qud 500 ty VND;

(iii) Hop dong vin hinh vi quan Ij;

(ivi  Hgp déng mua bén dién;

(v)  Théa thuin ddu ndi; va

(vi)  Giao dich véi Bén Cé Lién quan cd gid tri dwdi ba muoi 1im phin
trdm (35%) tong gid tr t4i sén duge ghi nhin trong bio cio tai chinh
gén nhét cia Céng ty;

Viée xéc 13p bét ky Bién phip Bio ddm quan trong bing tii sin cia Cong ty
durge st dyng cho cdc dy dn diu or 43 duge Héi déng Quin iri quyét dinh
thing qua (tire 1a d6i véi céc khodn vay/trii phifu cda dy dn diu tr vugt qud
500 ty VND);

Vide xdc Idp bit k¥ Bién phip Bdo ddm quan trong nao ddi véi tai san cia
Cong ty duge sit dung cho céc dy dn ddu tr theo quyét dinh va chip thudn
ciia Bgi hi ddng C6 dong, va eb gid trj dudi ba muoi Iam phin trim (35%)
thng gid trj i sin dupc ghi nhin trong béo cdo tai chinh gin nhét ciia Céng
ty nhimg virgt qud 500 t§ VND,

D¢ xuat chi tra cd tirc tam thii va cd tire cudi ciing biing C& phin;

Quyét dinh vé vide phin bé dy phing 16 gid tri thi sin;
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(h)  Phit hinh trdi phiéu (trir tréi phitu chuyén ddi va i phiéu kém theo chimg
quyén) d6i véi cc dy dn ddu tr viegt qui 500 ty VNP da dugc Hii déng
Quén trj quyét djnh théng qua hodc cho céc dy dn diu tr duge quyét dinh va
chiip thudn ciia Dai hi déng C4 déng;

(i) Cic hop dong mus bdn cd gid trj tir ba muroi 13m phén trdm (35%) tong gid
tri t4i san durge ghi nhin trong bdo céo ti chinh gin nhit cia Cong ty;

i)  Mua lai dudi mudi phin trim (10%) téng s& Cd phin 43 phét hanh thudc
méi logi;

(k) Ké hoach kinh doanh hang néim, vai théng tin chi tict vé ké hoach ngin sich
dyr phong hing nam cho nim tiép theo, mé cb lién quan dén cdc vin & duge
quy dinh tai Digu 19.3 va Digu 27.3 ndy; va

() Thay dbi ddng ké vé chinh sdch cd tirc ciia Cong ty.

274 Mot Thanh vién Héi ddog Quin wj khing dugc phép bé phidu tai cudc hop Hoi
ding Quan tri hofic bo phifu théng qua nghi quyét bing vin bin cia Cdc Thinh
vién Hdi ﬂll:rng Quin trj lién quan dén bat k¥ hgp dong hojc théa thuin néo ma
thinh vién dé cb hodic cé thé cd lgi ich trong 46 (dit 14 trye tidp hodc gidn tiép).
Thinh vién Hji ddng Quin tri 46 phii céng khai tinh chét 1gi ich cia minh theo quy
dirh ciia Diéu 18 va co quyén hudng lgi ich dudi bit ky hinh thirc ndo bit ké vige
dieu dé s& hodic c6 kha niing trdi véi nghia vu theo ludt dinh hodc nghia vy khéc cia
Thinh vién Hoi déng Quin tri d6 dé trénh xdy ra xung a6t lgi ich, v khéng cin
thém chiip thujn néo khac lién quan dén bit k¥ lgi ich nao nhw viy.

27.5 Mgt quyét dinh hodic nghi quyét ciia Hji ding Quin tri cé gid trj vi hidu hre ké tir
ngdy théng qua hodic ngdy dugc ghi cu thé trong quyét dinh hodc nghi quyét do.

276 Cée Thanh vién Hji ddng Qun tri dwge quyén yéu cdu mét cdch hop Iy Téng Gidm
dic hojic Mguiri Quén 1y ciia cdc bj phin khic nhau trong Cong ty cung cip:

{a)  Céc thong tin v ti lifu chung hojc oy thé lién quan dén tinh hinh tai chinh
va hoat déng kinh doanh cia Cong ty ma Céc Thanh vién Hoi dng Quin trj
xem 14 cln thiét holic mudn biét; vi

(b) Qnﬁn tiq‘:"p cdn nhén sy, thi sin holic dia diém, bt k¥ tai lidu, st sach hodc
hi so ndo cia Cong ty trong gitr lam viéc théng thuimg.
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27.7

VIIL

Ting Gidm dbe hoje Nguwii Quan 1y 6 phii cung cdp théng tin holic quyén tifp cin
theo yéu cdu cia Thanh vién Hji déng Quin trj trong thiri gian sém nhdt c6 thé
nhumg trong moi trudmg hop trong vong nim (05) ngay ké tir ngdy yéu cu.
Biéu 26 va Didu 27 duye ip dung nhy nhau véi nhig sira 48 cin thiét déi véi thé
thirc cila cdc ban va tidu ban trong Cing ty, néu .

TONG GIAM POC YA NGUOI QUAN LY KHAC

Dicu 28, T chirc b mdy quin Iy

28.1

28.2

28.3

Céng ty phii dim bio b§ mdy quén 1y chiu trich nhiém trude Hi ddng Quin trj va
chiu sir chi dgo ciia H§i dong Quan tri. Céng ty cé mit Tdng Giim ddc, céc Pho
Tong Gidm dde vi mt Ké todn Treemg do Hi dbng Quén trj bé nhiém, Téng Gidm
dée v e Phé Téng Gidm dic 6 thé déng théi 12 Céc Thanh vién Hgi déng Quin
tri, vi duge Hji dong Quan tri bd nhiém hofic midn nhigm bing mdt nghj quyét
duoe thing qua hop 1.

Buge sy chap thudn cia Hi ddng Quén tr, Cong ty duge tuyén dyng Newir Quin
ly khie véi 56 lwgng vé tiéu chudn cin thiét cho hojc phit hop véi co céu va quy ché
quin Iy cia Céng ty. Ngudi Quén Iy phii c6 trdch nhiém mén cén d& hd trg Cong ty
dat duge cic mypce tiéu 88 ra trong hoat ddng va 1o chire,

Thil lao, tién lwomg, Igi ich vi cdc didu khodn khic trong hop déng lao déng i véi
Tang Gidm dbc do Hi déng Quén trj quyét dinh, vA hep déng lao ding véi nhimg
Nguini Quin Iy khic thuge thim quyén quyét dinh ciia Hji dbng Quin tri do HGi
démg Quan trj quyét djnh sau khi tham khio ¥ kién ciia Téng Gidm déc.

Diéu 29. B nhi¢m, mién nhigm, nhi¢m vy vi quyén han cia Téng Giim dée

22.1

29.2

29.3

294

Hi dbng Quin trj bd nhiém mdt thinh vién Hji ddng Quin tri hofic mét ngwén khic
lim Téng Gidm déc. Hji déng Quin trj c6 toin quyén mifn nhitm Téng Gidm adc
tai bdt ky thiri diém ndo,

Téng Giém doc quin 1 hoat dgng kinh doanh hang ngiy ciia Céng ty, chiu sy gidm
sdt ciia Hi dbng Quén trj, vi chju trich nhiém tnrde Hgi ddng Quin trj va Phdp lujt
vé vige thye hién cdc quyén han va nghia vy duoge giso.

Nhi¢m ki ctia Tong Gidm déc 1a nam (05) nim. Tong Gidm déc cb thé duge biu lai
véri s nhiém ky khdng han ché bing quyét djnh cia Héi déng Quin iri.

Téng Gidm ddc phai dép img cic tigu chuln vi didu kidn sau diy:
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(a)  Khbng bj ciim thinh ljp vi quan 1y doanh nghi¢p theo quy dinh clia Luft
Doanh nghigp;

(b)  Khéng phii Iz Nguti Cé6 Quan hé Gia dinh véi bit ki Ngwdri Quén 1§ ndo
hodc Thinh vién Ban Kiém soét ciia Céng ty va cdng ty me cia Cong ty; vi

{c) Cé trinh 48 chuyén mdn vi kinh nghiém trong viée qudn Iy hoat d¢ng kinh
doanh cia Cong ty.

29.5  Phu thude vio Diéu 29.6 ciing nhir thim quyén cia (cic) Phé Téng Gidm déc va Ké
todn Trwémg, Téng Giim dic cb cde quyén vi nghla vy sau:

(a)  Quyét dinh cic vn d¢ lién quan dén hoat ding kinh doanh hing ngdy cila
Céng ty, khéng thude tham quyén cia Hoi ddng Quan tri;

(b) T chirc thue hién chc nghi quyét va quyét dinh 43 duge Hoi dong Quin trj
thing qua;

(¢)  Ti chirc thye hién ké hogch kinh doanh va ké hoach diu tr ciia Cong ty;

(d)  Kién nghi cic ké hoach kinh doanh vi ngin sich hang n3m, phuong an co
ciu 16 chirc va quy ché quin |y ndi b§ cha Céng ty ¢é Hai déng Quan tri
hodc Dgi hii déng C4 déng phé duyét;

(¢) B nhiém, mién nhiém hofic bii nhiém Nguii Quén 1§ trong Cdng ty, trir
nhimg nguii thude thim quyén cia Dai héi dbng C6 déng va Hoi dong
Qidn tri;

(f)  Quyét dinh mirc luong va trg cp (néu c6) cia nhin vién Cong ty, 1d nhimg
ngwini thudc thim quyén bé nhiém cia Téng Gidm déc;

(g}  Tuyén dung ngudi lao déng;

(h) B xuiit cic phromg dn chi trd ¢ tirc vi xir 1¥ 10 trong kinh doanh; va

(i}  Céc quyén va nghia vy khde theo quy dinh cia Phép hujt Vigt Nam, Didu 18
viquyétd’;nhcﬁ: Héi dong Quin trj.

296 Khéng phy thudc vao Didu 29.5, néu bit k¥ quyén ndo cia Tong Gidm dic méu
thufin, trdi véi holic khing phii hop vii céc quyén hodic quyét dinh ciia Hi déng

Quin trj hodic Dai hii ddng C4 déng, thi cde quyén holic quyét dinh cia Hai dong
Quén trj hojic Dgi héi déng C6 ddng duoe wu tidn vi s2 duge Cing ty thing qua.
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29.7 Téng Gidm dc phii quin Iy hoat déng kinh doanh hing ngiy ciia Cong ty theo quy

IX.

dinh ciia Phip lujt Vigt Nam, Biéu 1§ vi, trong truimg hop dp dung, hop déng ky
véi Cong ty, cdc nghi quyét vt quyét dinh clia Hoi déng Quan tri. Trong trrimg hep
Téng Gidm déc quan Iy Céng ty vi pham céc quy djnh niy giy thiét hai cho Cong
ty, Téng Gidm ddc phai chiu trich nhiém tnude phip lust va boi thuomg thiét hai cho
Cing ty.

BAN KIEM SOAT

BPiéu 30, Ban Kiém sodt

3.1

Jo.2

Ban Kiém sodt gém ba (03) thinh vién, Nhiém k¥ cia Thanh vién Ban Kiém sodt 14
(05) niim. Thanh vién Ban Kiém sodt cé thé duoc biu lai véi s6 nhiém ky khing
hgn ché bing quyét dinh cita Dai hii déng C& déng. Truimg hgp c6 Thanh vién Ban
Kiém sodt duge biu b sung holic thay thé Thinh vién Ban Kiém sodt bi bii nhiém
hodc mién nhiém trong thin han nhi¢m ky thi nhi¢m ky cia Thanh vién Ban Kiém
soft mdi d6 14 thiri han cdn lai cia nhiém k¥ cia Thinh vién Ban Kiém sodt bj b
nhiém hodc mién nhiém.

Cac Cé ddng nim gilt ¢d phin phd thing cé quyén gop sb quyén bidu quyét dé dé
cit céc img vién Ban Kiém sodt. Cd ddng hodc nhém Co dong nim gilt tir 5% dén
dudi 10% thng sb C& phin cé quyén bidu quyét dwge d& cir mdt (01) img vién; tir
10% dén dudi 30% duge 42 cir tdi da hai (02) img vién; tir 30% dén dudi 40% duge
& cir ti da ba (03) img vién; tir 40% dén dudi 50% duge d€ cir t6i da bin (04) img
vién; tir 50% dén dudi 60% duge dé cir 14i da nim (05) img vién; tir 60% dén dudi
70% duge 8 cir thi da sdu (06) (mg vién; tir 70% dén 80% duge a8 cir t6i da biy
(07) tmg vién; va tir 80% dén dudi 90% duge d& cir 1di da tam (08) img vién.

Truimg hop sb lrgng tmg vién Ban Kiém sodt théng qua dé cif vi img oir vin khéng
di 56 hrgng cdn thidt, Ban Kiém sodt duong nhiém 6 thé & e thém (mg el vién
hodc td chirc 4 cir theo co ché duge Céng ty quy dinh tai Quy ché ndi b vé quin
trj céng ty. Vigc Ban Kim sodt dwomg nhiém gidi thiéu {mg vién Ban Kiém sodt
phii duge cdng bé rd ring trrée khi Dyi hii dong C6 déng bitu quyét biu Thinh
vién Ban Kiém soit.

Truémg Ban Kiém sodt do Ban Kiém sodt biu trong s6 cic Thinh vién Ban Kiém
sodt; viéc biu, mién nhiém, bii nhidm theo nguyén tic da sd. Truémg Ban Kiém soét
phéi cé bing tdt nghiép dai hoc holic bing cip cao hom vé& mdt trong cic chuyén
nginh sau ddy: kinh té, tai chinh, ké todn, kiém todn, hujt, quén trj kinh doanh hodic
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30.3

30.4

miit finh vire chuyén mén lién quan dén hoat ddng kinh doanh cita Céng ty. Trudmg

Ban Kiém sodt ¢6 cic quyén va nghia vy sau diy:

(8)  Tridu tip cdc cude hop ciia Ban Kiém sodt;

()  Yéu clu Cde Thanh vién Hgi ddng Quan tri, Tong Gidm ddc va Nguwii Quin
Ij khic cung cp cac théng tin lién quan 4 bio cio Ban Kiém sodt;

(c)  Lip va ky cic bdo cdo cua Ban Kifm sodt sau khi 43 tham khio ¥ kién cila
Hési ddng Quin tri, va trinh cic bdo cdo d6 1én Pai hji dong C6 déng.

Hon mt mira s6 Thinh vién Ban Kiém soat phai thuémg tri tai Viét Nam. Neu

nhiém k¥ ciia tit ca Thinh vién Ban Kiém sodt cing két thic vio mdt thid diém v

néu chua biu Thinh vién Ban Kiém sodt nhiém k¥ méi, thi Thinh vién Ban Kiém

sodt 4 két thiic nhi¢m ki s& tiép tyc thyc hién cic quyén vi nghia vy clia minh cho

dén khi Thénh vién Ban Kiém sodt nhiém ky mdi dirge bau va tiép quin nhiém v

Thinh vién Ban Kiém sodt phai ddp tmg cdc tigu chuiin vi didu kién sau day:

(a)  Khéng bi cdm thinh 13p vi quéan 1§ doanh nghiép theo quy dinh cia Ludt
Doanh nghiép;

(b)  Puge dio tao vé mdt trong cic chuyén nganh sau diy: kinh t&, tai chinh, ké
todn, kiém todn, ludt, quén trj kinh doanh hodc mét linh vyc chuyén mdn
phi hop vdi hoat déng kinh doanh cla Céng ty;

(¢)  Khéng phai I3 Ngwiri Cé Quan hé Gia dinh vdi bit k¥ Thanh vién Hoi déng
Quin tri ndo, Téng Gidm doc hoic Ngwéi Quén 1y khie cia Cong ty vi cong
ty me cia Cong ty;

(d)  Khéng phai la Ngudi Quin 1§ cia Cdng ty; vk khing cin thiét phdi 13 Cd
déng hofic nhin vién cila Cang ty;

(¢)  Khong lim vidc tai b phin ké todn va téi chinh ciia Céng ty;

()  Khéng phii |i thinh vién hojic nhin vién cda 1§ chitc kiém todn déc Hp thye
hién viéc kiém todn béo céo tdi chinh cda Céng ty trong ba (03) nim lién tuc
trude khi dwge biu; va

(2)  Cic tiéu chufin va didu kién khac theo quy dinh cia Phap lujt Viét Nam.
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30.5  Dgi hdi ddng C4 ddng min nhiém Thinh vién Ban Kifm soat trong cic truémg hop
sau diy:

(a) Khing chn ddp lng cic tifu chudn vi diéu kién cda Thank vién Ban Kiém
sodt theo quy dinh tai Diéu 30.4;

(b)  Cé don tir chire va dige chip thudn;
(e}  Céc trrdmg hgp khic theo quy dinh clia Dicu I¢ nay.

30,6 Dai hdi ddng C4 ddng bii nhiém Think vién Ban Kidm sodt trong cic trutmg hop
sau diy:

(@) Khing hodn thanh nhiém vy hofic cong vige duge giao;

(b)  Khéng thwe hién cdc quyén vd nghia vu trong sdu (06) thang lién me, trir
truémg hop bat kha khing;

(¢)  Nhiéu lin vi pham nghiém trong cée nghfa vy cia Thinh vién Ban Kiém
sodt theo quy dinh tai Ludt Doanh nghigp va Biéu 1& nay;

(d)  Céc trubmg hop khic theo nghi quyét cda Dai hii ddng C6 ding,
Piéu 31, Thém quyén va cuje hop cia Ban Kiém sodt
31.1 Ban Kiém sodt cé cic thdm quyen sau diy:

(a)  Giém sét cOng thc quédn 1y va dida hinh Cong ty cia Hoi ddng Quén trj va
Téng Gidm doc;

(b)  Kiém tra tinh hop 1y, hop phap, trung thyc vi cin trong trong cing tic diéu
hanh v& quén Ij hoat ddng kinh doanh; tinh hé thing, nhat quin va phi hep
el chng the ké rodn thing ké vi lip béo cdo tii chinh;

()  Xéc minh tinh hop 1¥, hop phép, trung thye vi cin trong cia edc bdo cdo
hoat d¢ng kinh doanh, béo cdo tii chinh sdu thing v hang nim cia Cdng ty,
béo cdo dinh gi hoat déng quin 1y Céng ty ciia Hai ddng Quin tri, vé trinh
béo cdo kiém tra tai Dai hji ddng C6 ddng thuimg nién;

(d) R sodt cic hop ddng vi giao dich vdi Ngudi C6 Lién quan thude thim
quyén phé duyét cla Héi déng Quin tri hodc Dai héi ddng C6 ding va dua
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(=)

(0

(e}

(h)

(1}

i)

(k)

()

ra kién nghj vé cdc hop déng vi giso dich cin duge Hoi dong Quan trj hofic
Biai hi déng Cb déng phé duyét;

Ra sodt, kiém tra, ddnh gid tic dung va hidu qud cia hé thing kiém sodt ni
b, hé thing kiém todn néi bé, hé thing quén Iy nii ro va canh bio sém ctia
Cong ty;

Kiém tra sb séch ké todn va céc tai lidu khic cia Cing ty cling ahuwr cdng téc
quin 1 vi didu hinh hoat ddng cla Cong ty tai bit ky thiri diém nao néu cin
thiét hodc theo quyét dinh ciia Dai hii ddng C& déng hodc theo yéu clu ciia
mét Co déng Lom;

Néu c6 yéu ciu cia C4 déng Lém, Ban Kidm sodt phii tién hinh didu tra
trong vong biy (07) Ngiy Lam vigc ké tir ngiy nhin duge yéu chu, Trong
vimg mudi 1m (15) ngay ké tir ngiy hoan tit qué trinh diu tra, Ban Kiém
soét phai 1dp bio cdo vé cic vin dé d3 diéu tra va giri béo cdo d6 cho Hii
dhng Quin trj v C6 dong Lém dua ra yéu ciu;

Viéc didu tra ciia Ban Kiém sodt theo quy dinh tai Didu 31.1(g) niy khing
dugc cin tré hoat d6ng binh thutmg cha Hai dbng Quin trj va khong lam
gidn doan cong tic quén 1y hoat ding kinh doanh cia Cong ty;

Pé xuit lén Héi déng Quén tri hojc Pai hji déng Cb déng cdc bién phip
diéu chinh v cdi thién co cdu 18 chirc va quin 1y hogt djng kinh doanh cia
Cing ty:

Trrimg hop phit hién hanh vi vi pham Phdp luit Viét Nam hofic vi pham
Diéu 18 ndy ciia Céc Thanh vién Hoi dbng Quin trj vihode Téng Gidm doc,
phii khin trrong théng bdo biing van ban cho Hii dong Quén trj trong ving
bén muoi tim (48) giér tir khi xdy ra sy vide, yéu cau ngudi o6 himh vi vi
pham chim dirt vi pham va cd gidi phip khic phye hiu qué;

Tham dur vi thio luin tai céc cude hop Hoi dbng Quan tri, Pai hi déng Co
ddng, va céc cufc hop khéic cia Cong ty;

Sir dung tr vin ddc 1ip hoje b phin kitm toin ndi bd cia Cong ty dé thue
hién nhiém vy duge giao;

Dié xuft vi kién nghi td chire kiém todn déc 1p thure hign viée kiém toan béo
cdo tai chinh cda Cong ty 4 Dai hji ddng C5 déng thong qua;
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(m)  Chiu trich nhiém trude cd déng vé hopt ddng gidm sit clia minh;

(n)  Gidm sit tinh hinh tai chinh cla Cong ty, tinh hep phip trong cic hogt ding
ciia Céc Thanh vién Héi ddng Quén tri, Téng Gidm ddc, va Nguii Quan 1y
khac, sy phdi hop hoat dfng gitta Ban Kiém sodt véi Hii dbng Quin trj,
Tong Gidm dbe va Co déng;

(o)  Béo céo tai Dai hii ddng C6 déng theo quy dinh cia Lujt Doanh nghiép va
Difu 18 niy;

(p)  Ban Kifm sodt c6 quyén tham khdo ¥ kién ciia Hgi ddng Quén trj trude khi
trinh béo cdo, két lujn va kifn nghj 1én Dai hdi déng CB ding;

(q) Thye hién cdc quyen v nghia vy khic theo quy djnh cia Lujt Doanh
nghiép, Ditu 1§ vii quyét dinh cia Dai hii ddng C6 ddng.

31.2  Cude hop ciia Ban Kiém soft

(a)  Cude hop ciia Ban Kiém sodt duge td chive tdi thidu mdi quy mét (01) Vin 1ai
try s&r ciia Céng ty hojc dja diém khéc theo quyét dinh cia trrémg Ban Kiém
sodt va drge thing bdo cho Thinh vién Ban Kiém sodt. Cude hop cila Ban
Kiém soft duge tien hinh néu cé syr tham dy cia huhﬂthaipiﬁn ba (2/3)
téng 56 Thinh vién Ban Kiém sodt dii 1 trire tiép hodic thing qua dai dién
theo iy quyén.

(b)  Tai cudc hop cia Ban Kiém sodt:

(i) Mot Thinh vién Ban Kifm sodt cb quyén yéu chu Cing ty cung cip
nguin phién dich va chi phi va phi tdn phét sinh lién quan dén ngudi
phién dich do s# do Cong ty chi ird hofic tw mang theo ngwii phién
dich bing chi phi cia minh; va

(i)  Céc tai lifu lién quan dén cude hop ciia Ban Kiém sodt, bao gdm
nhimg khéng gidi han & chirong trinh hop, thing béo, gidy min hop,
cic tai lifu khic duge thio lufin tgi cufe hop, nghj qu}ré‘l vi bién bin
cude hop phii kém theo bin dich tiéng Anh, chi phi va phi tdn phit
sinh 52 do Cdng ty chi tri.

31.3  Thi lao, tién luong va lgi ich khdc cia Thanh vién Ban Kiém sodt do Bagi héi ding
Cé déng quyét dinh. Thinh vién Ban Kiém sodt duge thanh toén cic khodn chi phi
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in &, di lai v cdc chi phi hgp 1§ khic khi tham dy cic cuje hop cia Ban Kiém sodt
hodc thire hién chc hoat ddng khdc cia Ban Kitm sodt.

Pigu 32. Quyén duye cung cip thing tin cia Ban Kiém sod

32.] Thénh vién Ban Kiem soat dugc cung clp cdc tai ligu va thong tin sau ddy vao eling
théri diém va theo ciing cdch thite nlr Céc Thanh vién Hoi ddng Quin tri;

(a)  Théng bao miri hop, phiéu My ¥ kién Thanh vién Héi dong Qudn tri va céc
tdi lién kém theo;

(b)  Cac nghi quvét, quvét dinh vi bién ban cude hop Dai hii ding C6 dong vé
Héi dong Quan tri; v

(¢)  Cdc bdo cdo cia Téng Gidm déc trinh Héi dong Quén tri hojc céc tai lidu
khiéc do Cdng ty ban hanh.

322  Thinh vién Ban Kiém sodt c6 quyén tiép cén tit cd cdc hd so va tii ligu cia Cong ty
duge hwu gift tai try s& chinh, chi nhinh cia Cong ty va cic dja diém khic va cd
quyén i tit ca cdc dia diém noi Ngudi Quan 1§ va cic nhan vién cia Cong ty 1am
viéc.

323  Héi ddng Quin tri vi Cic Thanh vién Hai ddng Quin trj, Tong Giim dbc va Ngwdi
Quin 1§ khdc phii cung cdp ddy di va kip thivi cdc thing tin va tii lidu vé cong tic
quin 1§ v hogt déng kinh doanh cia Céng ty theo yéu ciu cia Thanh vién Ban
Kiém soét holic Ban Kiém sodt.

Diéu 33. Nghia vu ciia Thinh vién Ban Kiém soit

33,1 Trong pham vi quy dinh ciia Phip lujt Viét Nam, Thanh vién Ban Kiém sodt co céc
nghta vy sau day:

(a)  ‘Tudn thi quy dinh cia Phip ludt Viét Nam, Dicu 12, nghi quyét cia Dai hii
déng Cb déng va dgo dirc nghé nghiép khi thire hién cdc quyén va nhiém vy
duge giso;

(b)  Chiju tréch nhiém tnrdc Cd déng vé hoat djng gidm sit ciia minh;

{c) Thire hién cic quyénvirdﬁ&uwduchimm-ﬁtﬁchh‘mgmw,cﬁﬂ:uqng
vii téi wu nhéim bao dam téi da quyén lgi hop phép cda Coag ty va C6 déng
cia Cang ty;
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(d)  Trung thanh voi lgi ich cia Cang ty vi céc Cb dong; khing lam dung chirc
vu vil quyén han cita minh va khing sit dung thing tin, bi quyét, co hji kinh
doanh v& céc tai sin khic clia Céng ty dé phuc vu lgi ich ci nhin hodc loi
ich elia cdc td chirc hodc ci nhin khic; va

{¢)  Céc nghia vy khéc theo quy dinh tai Luit Doanh nghiép va Diéu 1€ nay.

332 Trrimg hop vi pham cac nghia vo quy dinh tai Pitu 33.1 giy ton thit cho Cong ty
hodic céc chil thé khac, trong pham vi quy dinh cia Phap ludt Viét Nam, Thanh vién
Ban Kifm sodt phai chiu trich nhi¢m cé nhan hofic lién déi bdi thuimg cdc thn thit
d6. Toan bd thu nhip va lgi fch khic ma Thinh vién Ban Kiém sodt tryc tifp hoje
gidn tiép c6 dwge tir vige vi pham cdc nghia vy quy dinh tai Bitu 33.1 58 thudc vé
Cong ty.

333 Truimg hop phit hién hanh vi vi pham cia Thanh vién Ban Kiém sodt trong qué
trinh thyre hién céc quyén va nhiém vy duoc giao, vi pham d6 phii dwgc théng bio
biing van bin cho Ban Kiém sodt, véu cdu Thinh vién Ban Kiém sodt cb hanh vi vi
pham chidm dirt vi pham vi cd gidi phip khic phyc hiu qui.

X. TRACH NHIEM CAN TRONG VA TRUNG THU'C CUA CAC THANH
VIEN HOI BONG QUAN TR], THANH VIEN BAN KIEM SOAT, TONG GIAM
POC VA NGUOT QUAN LY KHAC

Piu34.  Trich nhigm cin trong

Céc Thanh vién Hai déng Quin trj, Thinh vién Ban Kiém sodt, Téng Gidm dde va Newin
Quin 1Y cé trich nhiém thue hién cic nhiém vy cla minh mdt cich trung thyc, theo phuong
thirc dge xem i vi lgi ich 16t nhét cia Cong ty, va véi mirc 3 cén trong ma mit nguén
chn trong phéi ¢6 nham dép img y&u chu cla vai trd twong (mg trong céc tinh hudng twong
.

Pitu 35, Trich nhi¢m trung thye va tranh xung djt 1gi ich

35.1 Céc Thanh vién Hji déng Quén tri, Thinh vién Ban Kifm sodt, Téng Gifm déc va
Mguwdi Quén Iy phai cong khai céc lgi ich co lifn quan theo quy dinh cda Lugt
Doanh nghiép va cac quy dijnh khic cia Phap huit Vigt Nam.

352 Céc Thanh vién Hi ddng Quan tri, Thinh vién Ban Kiém sodt, Téng Gidm dc va
Mg Quin ly khéng duge phép st dpng nhimg co hi kinh doanh co thé mang lai
g ich cho Cong ty vi myc dich ca nhan; dq!'mg thiri khong duge st dung nhimg
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théng tin o6 dugc nhér chirc vu ciia minh d i lgi cd nhin hodic 42 phue o lgi ich
cita cdc chil thé khdc.

353 Cic Thanh vién Héi déng Quin tri, Thinh vién Ban Kiém sodt, Tong Gidm déc va
N Quén 1y ¢6 nghia vy théng bdo cho Hji dbng Quan trj cée lgi ich 6 the giy
xung ddt vai lgi ich coa Cong ty mi ho dwge hrdng thong qua cic phip nhin kinh
té, céc giao dich bojic ci nhéan khic,

354 Trir truimg hop Dai hii ddng C& déng cb quyét dinh khic, Cong ty khéng duge cép
céic khodn vay hodic bio lanh cho bit ky Thanh vién Héi déng Quén tri, Thinh vién
Ban Kiém sodt, Téng Giam ddc, Ngwiri Quan Iy nio khic hojc Ngudi Co Lién quan
ciia céc thinh vién néu trén hodic phip nhin ma nhimg ngwin ndy cb cic loi ich i
chinh, trir trrimg hop Céng ty va t6 chifc lign quan dén céc thinh vién niy 14 cie
ching ty trong cing tip dodn hodic cic cing ty hoat djng theo nhom cing ty, cong 1y
me — cong ty con, §p dodn kinh té va phéip ludt chuyén nganh c6 quy djinh khac.

35.5 Trong phgm vi quy dinh cia Phéip luft Vit Nam, cic hop ddng vi giao dich giira
Cing ty va bit ki chii thé nao sau ddy phii dugc Bgi héi ddng C6 ding hodc Hpi
dbng Quin trj théng qua theo quy dinh tai Ditu 35.6 dudi diy:

(a) Mot Cod dbng, ngwdi dai dién theo iy quyén cita C& d6ng 1 td chirc sir hitu
rén murii phin tram (10%) tong s0 Co plﬁn phé théng dang hru hanh ciia
Cong ty va Ngudi C6 Lién quan cia ho;

(b) Mot Thanh vién Hji ddng Quin tri, Téng Gidm doc va Ngudi C6 Lién quan
cia ho:

(c)  Bétky cong ty nio trong 46 mdt Thinh vién Hai dong Quén tri, mdt Thinh
vién Ban Kifm sodt, Téng Gigm déc hodc nguin quén 1y khic s& hira phin
vén gép/cd phiin; hofic cdng ty trong dé Ngwéi Co Lién quan cba Thinh
vién Hji déng Quin tri, Thanh vién Ban Kiém sodt, Téng Gidm dbe hodc
nguii quin Iy khic d ciing nhau hojc rigng ré 5 hiru mudi phin trim
(10%) vin didu 1€ tré 18n,

méi giao dich nhwr viy duge goi la mit “Giao dich véi Bén Co Lién guan™

356 Hoi déog Quin tri holic Dai hii déng CH dbng, tiy timg truémg hop, s& chip thuin
Giao dich véi Bén Cé Lin quan theo quy dinh tai Bicu 19.3(b) va Didu 27.3(c) clia
Didu 1€ nay.
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Diéu 36, Tréch nhi¢m bdi thuimg thit hai

36.1

Jo.2

36.3

364

Céc Thanh vién Hji dong Quin tri, Thinh vién Ban Kifm sodt, Téng Giam ddc va
Nguiri Quan 1y vi pham nghfa vy, trach nhiém trung thyre v cdn trong holc khéng
hodn thinh nghia v cia minh v&i sif min cén va ning lye chuyén mén, phii chiu
tréch nhiém vE tdn thit vi thiét hai do hinh vi vi pham cita minh giy ra.

Céng ty boi thuémg cho cdc Chi thé a3, dang hodc b thé trd thanh mdt bén lién
quan trong cic v khiéu nai, kién, khéri t0 (bao gbm cde vy viée dén sy, hinh chinh
vi khidng phai 1 céc vy kign do Céng ty 1a ngwin khéi kign) néu chih thé 46 43 hojic
dang 1 Thinh vién Hji dong Qudn trj, Ngudi Quan 1y, nhin vién hoje dai dign theo
Iy quyén ciia Cang ty, holic chi thé dé @8 hodic dang lam theo yéu clu cia Céng ty
véi tir cdch Thanh vién Hai dng Qudn trf, Thinh vién Ban Kiém sodt, Tdng Gidm
déc, Ngwéi Quin ly khéc, nhin vién hojic dai dién theo iy quyen cila Clng ty, véi
diéu kién 13 chii thé 46 d3 hanh déng trung thyre, cén trgng, min cdn vi lgi ich 1t
nhit cita Cong ty hodc khing mau thuin vdi lgi ich tdt nhit ciia Cong ty trén co sé
tudn thd phap ludt va khong co l:ring chimg xac nhin ring chi thé 46 43 vi pham
nhing tréch nhi¢m cia minh.

Khi thyre hién chirc niing, nhi¢gm vy hofic thye thi cde cng vie theo Oy qu}r&u cia
Céng ty, Thanh vién Héi dbng Quén tri, Thanh vién Ban Kiém sodt, Téng Gidm dic
hodc Ngwii Quan 1§ khée, nhin vién hodc dai dién theo iy quyén clia Coing ty duge
Céng ty bdi thuimg khi tro thanh mét bén lién quan trong cdc vy khifu nai, kign,
khéi td (trir cde vy kidn do Céng ty li ngwéi khéd kign) trong cde truémg hop sau
déy:

(a) Bﬁhinhdﬁngm;ﬂ:m,:ﬁnnngﬂuﬁndnﬁhi ich ciia Cdng ty va
khéng miu thuln vai lgi ich 16t nhit cia Céng ty; hoje

(b) Tudn this Phap lujt va khong o6 bing chimg xéc nhin 43 khdng thuc hién
tréch nhiém clia minh.

Chi phi bdi thwimg bao ghm cdc chi phi phét sinh (ké ca phi thué lujt sw), chi phi
phdn quyét, cic khodn tién phat, cic khodn phii thanh todn phit sinh trong thye té
hodic duge coi la hop Iy khi gidi quyet nhimg vy viéc nay trong khuén kho lujt phip
cho phép. Coing ty cé thé mua bao hiém cho céc chil thé niy @€ trinh nhitng trich
nhiém béi thuémg néu trén.

QUYEN DIEU TRA SO SACH VA HO S0 CONG TY
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Ditu 37. Quyén ditu tra sb sich va ho so

37.1  Cb déng Lén cf quyén trye tiép hodc théng qua dai dign theo by quyén, gii vin bin
yéu ciu duge kiém tra danh sich C6 déng va bién ban cic eude hop Bai hi dong
Cé dbng va sao chyp hodc trich lue cic thi liéu niy trong gid lam vigc tai try &
chinh ciia Céng ty. Yéu ciu kiém tra do dai dién theo tiy quyén cia C8 déng dwa ra
phii kém theo gidy iy quyén ciia C6 dong ma nguoi d6 dai dién hole bin sao chng
cl'ﬂ.'!ﬂgcﬁng'iiruyquﬁn nay.

372  Céc Thanh vién Hji dong Quén tri, Thinh vién Ban Kiém sodt, Tong Giam dc va
Nigiri Quin 1y khdc co quyén kiém tra 56 Dang ky Cb dong cia Cong ty, danh sich
¢ ddng va nhilmg sb sich va hb so khic cia Céng ty vi nhiimg myc dich lién quan
toi chire vy ciia minh, véi digu kién 12 cic thong tin nay phii duge bio mit.

373 Cong ty phai luu Diéu 18 ndy, va nhimg bin sira ddi bd sung Diéu 18, GCNDKDN
cila Céng ty, céc quy ché, cdc ti ligu chimg minh quyén s& hitu tai sin, nghi quyét
cita Dai hii déng C& déng va Hai déng Qudn tri, bién ban cuic hop Pai hai déng
Cé déng va Hbi ddng Quén tri, cic bdo cdo ciia Hoi ddng Quin trj va Ban Kiém
sodt, bdo cdo tii chinh hing ndm, sb sich ké todn va cdc tai ligu khic theo quy dinh
cita Phap lut tai tru s& chinh hodc dja diém khdc véi diéu kién 14 céc C6 ding va co
quan ding ky kinh doanh dwgc théng bio vé dia diém liu trit céc tai lifu ndy,

374 MNgodi cic quy dinh trén diy, Céng ty phii cung clip cho Cd dong Lém cic tii ligu
sau diy kém theo bén dich tifng Anh cia cdc tii ligu d6, chi phi va phi tn phét sinh
s& do Cong ty chi tra:

{a)  Céc ban sao béo cdo tii chinh hoin chinh ciia Céng ty (bao gbm bing cén
d4i ké todn, bio céo két qua hogt ddng kinh doanh, va cic béo céo thuimg
nién) di dugc kiém todn hop 18 vi cé chimg thye cia 1 chire kiém todn djc
lip @ didu kién trinh bay chinh xdic, phit hgp vé&i ede chuin myc ké todn
droe chip nhin chung, diu kién tii chinh cia Cong ty, khéng muén hon
chin muwi (90) ngiy ké tir thii diém ket thic mdi Nim Tai chinh;

(b) Céc bin sao bio cdo quin Iy cia Cdng ty trong thin han muin (10) Ngay
Lam viéc hodc hai muoi (20) ngiy duong lich ké tir thixi diém két thic mdi
théng, tiy thudc thii diém ndo dén trude; va

(¢} Céc théng tin khic lién quan dén Céng ty ma mét Cb déng 6 thé yéu ciu
viio timg thin diém, hanh djng mdt cich hop 19,

375 Ditu 18 nay phai duge céng bd trén trang théng tin dién tir ciia Cng ty.
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376 Cong tv bao dam réng céc thing tin va 1 litu duge cung cdp theo Dicu 37 nay

XIL

dugc thé hién bing ca tifng Viét va tiéng Anh, va Clng ty s& nd lyc 16i da d€ dich
céc thing tin va tai liéu khing phii bing tiéng Anh, chi phi va phi ton phit sinh 58
do Cong ty chi tra

CONG NHAN VIEN VA CONG DOAN

Dicu 38. Cing nhin vién va Cong dodn

38.1

382

Téng Gidm d6c phii lip ké hoach d¢ Hji ddng Quin tri thing qua cdc vin dé lién
quan dén viéc wyén dyng, cho nguin lao dfng nghi viée, tién luong, bio hiém xd
hii, phise lgi, khen thuémg vi kv luit doi véi ngwdi quan 1y va nguin lao ddng theo
céc chuén myc, théng 1& va chinh sich quin 1y 16t nhét, cdc thing 1¢ va chinh sich
quy dinh tai Dicu 1§ nay, céc quy ché ciia Céng ty va Phap lujt Vigt Nam hién hinh.

Téng Gidm dbc phii 1ap ké hoach dé Hi ddng Quan tri théng qua cdc vin d¢ lién
quan dinquan hé gitta Cong tv v cic to chire cng dodn theo cﬁcmuﬁ.nmu:.ﬂrﬁng
1¢ va chinh sach quin 1y it nhit, cdc thing 1& va chinh sich quy dinh tai Bidu 1&
nay, cic quy ché ciia Cong ty vi Phap luit Viét Nam higén hinh.

XI1. PHAN PHOI LOT NHUAN

Bricu 39, Ci tire

39.1

393

39.3

394

Theo quyét dinh cia Dai hii dong Cd déng vi quy dinh cia Phap hadt Vit Nam, b
tire duge cong bo va chi tra tir lgi nhudn gii lai cia Cong ty nhung khong vugt qua
mitc ¢ tire do Hoi ddng Quan trj dé xuit sau khi tham khio ¥ kién ciia Cd déng tai
Pai hji ddng C déng. Vige phin phdi lgi nhujn cho C6 déng cia Céng ty duge
thye hién phit hop wéi Ty 1€ S& hiru Cb phén Tueng tmg cda C6 ding,

Céng ty khing thanh todn lii cho khodn tién trd cd tirc hay khoan tién chi trd lién
quan t&i mt logi C5 phin.

Can cir Luit Doanh nghiép, Hi ddng Quén trj 6 thé kién nghj chi tra ¢ tirc gida
ky khi viéc chi tri cd tirc nhur viy dirpe xem i phit hop véi tinh hinh lgi nhudn cia
Cong ty.

Truimg hop cb tire hodic nhimg khodn tién khic lién quan téi mdt loai CH phén duge
chi trd biing tién mit, Cong ty phai chi trd tnyc tip bing tién ddng Viét Nam cho Cé
déng, théng qua viée chuyén tién vio ti khodn ngin hang ciia C6 ¢ong, hodic thing
qua cong ty chimg khodn hofic Trung tim Luu ky Chimg khodn Viét Nam,
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39.5 Cb tic chi trd cho Cd phin phd théng duge xdc dinh ¢in ol vio lgi nhujn réng 43

39.6

39.7

thire hién va khoan chi tra ed tire e trich tir loi nhudn i lai clia Céng ty. Cong

ty s2 i da hda viée phin phéi loi nhudn vi thyc hién phin phéi lgi nhudn bing

cich phin chia co tirc ciia bét ky va todn b lgi nhudn cia Céng ty phdt sinh dén

théri didm phdn chia ciia mBi Nim Tai chinh khi théa man cic diéu kign sau dy;

{a)  Cong ty 4 hoan thinh nghia vy thué va cic nghia vu thi chinh khic theo quy
dinh cia Phip loft Viét Nam; va

(b)  Cong ty da trich lip cdc qu Cong ty theo quy dinh tai Diéu 40 vi bi dip 16
trodc 6 theo quy dinh cua Phap luat Viet Nam; va

(¢)  Sau khi chi trd co nirc, Céng ty van c6 kha ning trd cic khodn ng vi hoan
thinh cdic nghia vu 1 san khéc dén han thanh todn.

Viée phin chia cd nrc di véi bt ki Nam Tai chinh nao phai dwge thyc hién trong
vong séu (06) thang sau khi két thiic cudc hop Dai hdi déng C6 déng thuimg nién
ciia Ndm Tai chinh sau d4.

Céc vin dé khic lién quan dén phin phii lgi nhudn duge thire hién theo quy dinh
ciia Phép ludt Viét Nam.

Dicu 40. Trich lip qu¥

Phy thudc vio két qui kinh doanh hing nim ciia Cong ty, Hji déng Quén trj s& dé xudt va
Pai hoi déng Cb ding s& phé duyét viée trich 13p cic quy Cong ty vao timg thiri diém phil
hop vii cac quy dinh cia phap lujt.

XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE B(Q) KE TOAN

Dicu 41. Tii khodn ngin hing

41.1

412

41.3

Céng ty mé tai khodn tai ngin hiang Viét Nam hodc tai ngin hing nudc ngodi duge
phép hogt ding tai Vigt Nam.

Trong truémg hop cin thiét vi theo sy chép thulin trnrée clia Co quan Nha nude,
Céng ty cb thé mé tai khoin ngin hing & nudc ngodi theo quy dinh cia Phap hujt
Viét Nam.,

Cong ty tién hinh viéc thanh todn vi cic giao dich ké todn théng qua tai khodn tién
Vigt Nam ho@ic ngoai 1€ tai ngin hing ma Cong ty ma tii khoan.
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Dieu 42. Nim tii chinh

Nim tdi chinh (“Nfim Tai chinh”) ciia Céng ty bit ddu tir ngéy diu tién cla thing 01 hing
nam va két thiic véio ngay 31 thang 12 ciia ciing nim 4.

Didu 43. Ché 3§ ké todn

431 Ché 4§ ké todn Cong ty sir dung 1a Ché 4§ Ké todn Viét Nam (VAS) hojic ché dé ké
todn khic duge B Tai chinh chip thugn.

432 Cong ty ljp sb sich ké todn biing tifng Viét kém theo bin djch tiéng Anh, Céng ty
hru giit hé sor ké todn theo loai hinh hoat ddng kinh doanh ciia Céng ty. Céc hé so
nity phéi chinh xic, ciip nhit, c6 hé thing vi phii 0 dé chimg minh v& gidi trinh
céic giao dich ciia Cdng ty. Clng ty sir dung dom vi tién 18 trong ké todn 13 ddng Viét
Nam.

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

Diéu 44, Bdio cdo thi chinh hing nim, siu thing va quy

44.] Cong ty phai ldp béo cdo thi chinh hing nim theo quy dinh cia Phap luit Viét Nam,
vl bdo cdo dd phai dwge mdt td chire kidm todn doc 1ip kiém todn. Trong thivi han
chin mwoi (90) ngdy ké tir thii diém két thic mdi Nam Tii chinh (trir treémg hop
durge Co quan Nha mrde cb thim quyén cho phép gia han), trong pham vi quy dinh
cila Phip ludt Viét Nam, Céng ty phai ndp béo cdo tai chinh hing niim d3 duge Dai
hji déng C& déng théng qua cho co quan ¢ thim quyén bao ghm, nhung khéng
gidi han &, co quan thué cd thim quyén, Uy ban Chimg khodn Nhi nude va 8¢ Giao
dich Chimg khodn,

442 Bdo cdo tai chinh hing nim phdi bao gbm bdo cdo két qua hoat ddng sin xudt kinh
doanh phén dnh mét cich trung thire va khich quan tinh hinh vé 1513 cia Cing ty
trong Nam Tai chinh lién quan, bang cin déi ké toin phin dnh mt cich trung thire
vil khiich quan tinh hinh hoat dgng ciia Céng ty tinh dén thér diém 13p bio cdo, bio
c#o liru chuyén tién t va thuyét minh béo céo tai chinh. Néu Céng ty 13 céng ty me
thi ngodi bdo cdo tii chinh hing nim phai chuén b thém béng cin d8i ké todn hop
nhét vé hogt déng ciia Céng ty vi cic cdng ty con tai thiri diém két thic mbi Nam
Tii chinh.

44.3  Cong ty phii ldp va cing bd cic bio cdo tii chinh séu thing di sodt xét theo céc quy
dinh cita S& Giao dich Chimg khodn vi Uy ban Chimg khodn Nhi nirdc va nép cic
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b&ucﬁndﬁchﬂmquannﬁﬁmquﬁnbmgﬁm nhung khing gidi han &, co quan
thué cb lién quan.

444 Cong ty phai cdng bd bdo cio tai chinh hing nim d3 kidm todn (bap gbm cd ¥ kién
ciia kiém todn vién) v& béo cdo tdi chinh sdu thing & sodt xét trén trang thing tin
dién tir ciia Cong ty.

Diku 45, Bio cdo thudmg nién

Céng ty phai lip vi céng bd bdo cio thudmg nién theo quy djnh cia Lujt Chimg khoén va
thi tnrémg chiimg khodn.

Diku 46. Ciing bé théng tin vi thing bio cing khai

46,1 Trong pham vi quy dinh ciia Phip luft Vigt Nam, bdo cdo tii chinh hing niim va cic
chimg tir khic s& duge ndp cho Co quan Nha nudc co thim quyén bao gbm, nhumg
khisng gidi han &, co quan thué ¢ lién quan

462 Céng ty phi théng biio cbng khai v cdng bb thing tin theo quy dinh cia Lujt
Chimg khodn vi thj tnnimg chimg khodn.

XV1. KIEM TOAN
Dicu 47, Kiém todn

47.1 Dai hoi ddng C6 dong thudmg nién chi dinh mdt cdng ty kiém todn ddc lip hoat
ddng hep phip tai Viét Nam @2 tién hanh viée kiém todn Cdng ty cho Nim Tai
chinh tiép theo dya trén nhimg difu khodn va difu kién thoa thuiin véi Hii ding
Quin tri. Cong ty phii chudin bj vi giri béo céo tai chinh hing nlm cho céng ty kiém
toin dde 1ip sau khi két thic Mim Tai chinh.

472 Céng ty kiém toén de Iip s&, bing chi phi ciia Céng ty, kiém tra, xéc nhin v lip
béo cho vi bdo cdo thi chinh hang niim phan anh thu nhip vi chi tiéu cia Cing ty,
lip vi nip bio cdo kiém todn cho Hiji déng Quan tri trong vong hai (02) thing ké tir
théi diém két thic Nam Tai chinh.

473 Bién sao cia bdo cdo kiém todn duge dinh kém béo céo thi chinh hing nim cia
Cong tv.

47.4  Céng ty kifm todn die I§p thyre hién viéc kiém todn Cong ty duge phép tham dy cic
cude hop Pai hii déng Co déng vi duge quyén nhin cic thong bdo vd thing tin
khc lién quan dén Dai hi dong C§ ddng ma cic C4 dong duge quyeén nhin, vi

g
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duge phét biéu ¥ kién vé céc viin ¢ cd lién quan dén vige kiém todn bo cdo 1ai
chinh ¢ciia Cong ty.

XVIl. CON DAUCUA CONG TY
Ditu 48. Con diu

48.1  Héi ddng Quén trj quyét dinh théng qua con diu chinh thire cia Céng ty v con diu
di phii dirge khie theo quy dinh cia Phép luft Viét Nam va Diéu 1§ ndy.

48.2  Hoi ddng Quin tri va Tdng Gidm dic sir dung vi quin Iy con diu theo quy djnh ciia
Phdp hudt Viét Nam.

48.3 Cong ty s& luu gitt vi bio quan con diu tai try s&r chinh ciia Céng ty hodc dja diém
khéc duge Phip lujt Vigt Nam cho phép. Thiét ké vi ndi dung con déu tuiin tha
Phép ludt Viét Nam.

XVIILCHAM DUT HOAT DPONG VA THANH LY

Diéu 49, Chim dirt hogt djing

49.1 Cing ty co thé bj gii thé hodc chim dint hoat ddng trong cdc truimg hop sau diy:
(a) Cdng ty bj toa an tuyén pha san theo quy dinh cda Phap ludt Viét Nam;
(b)  Dai hi déng Cé déng quyét djnh gidi thé tnrdc thiri han;

{¢)  Céng ty khing cb dd sé thinh vién thi thidu theo quy dinh ciia Ludt Doanh
nghiép trong sdu (06) thdng lién e va khdng thyc hign thi we chuyén dbi
loai hinh doanh nghifp;

(d) GCNDKDN ciia Céng ty bj thu héi, trir khi Lujt Quén Iy Thué ¢6 quy dinh
khiic; hofc
(e}  Cac truimg hop khic theo quy dinh cda Phip lugt Viét Nam,

492  Viéc Cong ty gidi thé trude théi han (bao gbm cd théi han gia han) do Dai hdi ding
Cé ddng quyét dinh vi Héi dong Quin trj thye hién. Quyét dinh gidi thé phii duge
bdo céo cho, hodc phai duge co quan b thim quyén theo quy dinh chip thujn (néu
Phip lujt Viét Nam c6 yéu chu).

49.3  Céng ty chi duge phép giii thé khi bio dim ring Céng ty =2 tri t1 cd cde khodn ng
vit hodn thanh cdc nghia vy tai sén khéc va khing trong qué trinh gidi quyét tranh

o

65

o= dall



chép tai tba 4n hodc co quan trong thi. Cong ty va Nguwini Quin 1y lién quan duge
quy dinh tai Didu 49.1(d) chiu trich nhiém lién déi vé céc khodn ng cia Cong ty.

PitusS0.  Thanhl¥

50.1 Hoi ddng Quén trj chin trdch nhiém thanh Iy Céng ty. Tt cd cde chi phi lién quan
dén viéc thanh Iy dwge Cong ty wu tién thanh toén trde céc khodn ng khac clia
Cong ty.

50.2  Tién thu duge tir viée thanh I dwoe thanh todn theo thir tir sau:
{a) Céc chi phi thanh 1¥;
(b}  Céc khodn ng hromg, trg cip théi viée, bao hiém xd hii, bao hiém y 1 va

bao hiém thit nghiép theo quy dinh cia Phép lujt va cac quyen lgi khic cia
ngud lao ddng theo théa wdc lao ddng tip thé va hop dong lao déng d3 ky

£

ket;
(c)  Ngthué
(d) Cic khodn ng khic cia Cong ty;

(f) Phiin con lai sau khi 43 thanh todn tit ci céc khodn no tir muc (a) dén (d)
trén diy duge chia cho cée Cb déng.

XIX. THONG BAO VA GIAI QUYET TRANH CHAP NOQI BO
Diéu 51, Thing bio

Tét ci cac thang bdo, véu ciu, chip thuin hodc trao d&i lién lac khic theo Dicu 1§ ndy
(“Thing bio™) phai dugc ldp thanh vin bin bing cd tieng Viét vi tieng Anh.

Piéu 52. Gidi quyét tranh chip nji bj

521 Trnrimg hop phit sinh tranh chép hodic khiéu nai lién quan dén hogt dng clia Cing
ty hofic cdc quyén va nghia vy cia Cb déng theo quy dinh cia Lujgt Doanh nghigp,
quy dinh khéc cia Phip lujt, Diu I& ndy hodic cdc quy ché (duge goi la “Tranh
chip”) gitra:

(@) Mot Co dong va Chng ty;

(b) Mot Cb dong va Héi déng Quén tri, Ban Kiém sodt, Téng Gidm déc hode
Ngwii Quén 1y khae,
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522

XX

ede bén lién quan (dwge goi chung 1a “Cie Bén Tranh chip” vi goi riéng 12 “Bén
Tranh chilp”) s& nd lyc 48 gidi quyét Tranh chip dé théng qua thuong hrgmg, hda
gidd. Trir tnrémg hop Tranh chép lién quan dén Hai dong Quin tri holic Chil tich H{i
ding Quan tri, Chi tich Hdi déng Quan trj s& chi tri viée gidi quydt Tranh chip a¢
vé yéu ciu timg Bén Tranh chip cung cip théng tin vé Tranh chip trong ving ba
muroi (30) Ngdy Lam viée ké tir ngdy phit sinh Tranh chip. Néu Tranh chip lién
quan dén Héi ddng Quan tri hodic Chi tich Hi ddng Quan tri, bit ki Bén Tranh
chip nio cling ¢ quyén yéu chu Ban Kiém soét chi dinh chuyén gia ddc lip lim
nguédri hba gidi trong qud trinh giai quyét Tranh chip 46,

Moi Tranh chip khéng giai quyét duge trong vimg sdu (06) tuln ké tir khi bit diu
qui trinh héa gii hojic néu Céc Bén Tranh chip khong chip nhin quyét dinh cia
ngwiri hiva giai, Tranh chip d6 s& dwge dwa ra va gidi quyét chung thim bési trong ti
duge tién hinh theo Quy tic T ming Trong tii hién hinh (“Quy tic Trong tai")
cin Trung tim Trong tai Quée 18 Viégt Nam (“VIAC™) cb hidu lyc i théi diém dé
trinh tranh chip 1én co quan trong tdi. S& hegmg trong tai vién 13 ba (03) nguini, mat
(01) trong tdi vién duge d& cir béi (cdc) nguyén don, mat (01) trong tai vién duoe dé
cir biri (cic) bi dom, vi trong thi vién thir ba, ngudn ddng vai trd chil toa, s& duge dé
ci bisi hai (02) trong téi vién dwge Cie Bén dé o, vdi diéu kign 14 néu trong tdi
vién thir ba khing dugc dé cir trong vong murdi (10) Ngiy Lam viée ké tir khi dé etr
trong tii vién thir hai, thi trong tdi vién thir ba 46 s& duge chi tich VIAC chi dinh.
Dja diém tién hinh thi tuc trong tai 14 tai HA Nji, Viét Nam, vi ngbn ngir trong thi
tyc trong i la tiéng Viét, truimg hop néu mit Bén Tranh chilp 13 cb déng nwac
ngodi thi ngdn ngit rong thil tyc trong ti 1 tiéng Anh.

BO SUNG VA SUA pOI DIEU LE

Diéu 53. B sung v sira dbi Difu 1§

33.1

532

Vige sira d6i, bd sung Diéu 1 nay phai duge Dai hii dbng C6 déng xem xét, quyét
dinh.

Trong trudmg hgp o6 nhimg quy dinh cia Phap lujt Viét Nam lién quan dén hoat
ding cia Céng ty chira duge 3é cip trong bin Didu 1€ ndy hoic trong tnrémg hop cé
nhimg quy dinh méi ciia Phdp ludt Vit Nam khic viéi ndi dung cia Didu 1 niy, thi
nhimg quy dinh d6 cia Phip it Viét Nam duong nhién duwge dp dung va difu
chinh hogat djng cia Cong ty.
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XXI. NGAY HIEU LUC
Didu 54, Ngiy Higu lye

54.1 Ditu 1¢ ndy cb hiu lyc vio ngly dwoc Dai héi dbng CH dong théng qua (“Ngiy
Higu lyc”) va sé thay thé bin Bidu ¢ ngay 25 thang 03 nim 2016 cia Céng 1y v
céc sira dbi, bd sung cia ban Ditu 18 86 ké tir Ngdy Higu lye,

542 Ditu 1 ndy duge ky thinh 06 ban gbc bing tiéng Viét va 06 ban gbc bng tiéng
Anh. Céc ban bng c& hai ngdn nglt cd higu lyc phép 1¥ nhu nhau trong pham vi cho

phép ciia Phap luft Viét Nam. Tuy nhién, néu c6 bit ki sy khéng thong nhit nio
gilta hai ban thi ban tiéng Viét s2 dugc sir dung dé giai thich Didu 18 nay.

543  Bitu 1¢ nay 1a Didu 1§ chinh thirc va duy nhit cia Céng ty,

PE LAM BANG, Ditu 1¢ ndy d8 duoc ky boi Ngudi Dai dién Theo Phép lugt cia Cong ty.

Thay mit va dai difn cho
CONG TY CO PHAN PAU TU VA PHAT TRIEN DIEN MIEN BAC 2

”18NG GlAM BOC

Ung SHoing Vi



PHU LUC 1

Quy ché td chirc cufe hop Pai hii déng Cb ddng trye tuyén vi cuje hop Hii dbng

Quiin irj trire tuyén

Pham vi dp dyng

Quy ché ndy duge dp dung 481 véi vide td chite cude hop Pai hoi dﬁng Ci ding hodc cude
hop Hji ddng Quén trj ciia Cong ty theo hinh thire tnre ruyén. D&i vdi cac vin dé khong
durgre quy dinh t3i Hudmg din ndy, thi céc quy dinh cia Diéu 18 Cong ty & duge dp dung.

R

Dinh nghfa vi gidi thich

Trir khi duge dinh nghia khdc di tai Hudng din ndy, 18t ca céc thufit ngir vide hoa s& co
nghta nhu quy dinh tai Biéu 1& Cang ty.

3.

3.1.

3.2.

4.1.

4.2.

T chire cuje hop Dai hji ding Cb dbng triye tuyén

Cain cir vio tinh hinh thyc té tgi thid diém trigu tip hop Dai hai déng C6 dong, Hai
déng Quan tri c& quyén quyét dinh 16 chirc hop Dai hoi d-?mg Co dbng theo hinh
thire trye tuyén holic theo hinh thirc e myén két hop véi hinh thire tnye tiép. Dhya
trén Hudng din nay, Hi dong Quén trj cb thé ban hanh quy ché td chire chi tiét déi
vii timg eude hop Pai hii ddng Cd dong vio thy timg thiri diém.

Viic t6 chirc Dyi hi ding C& ding theo hinh thirc tre tuyén s& duge thye hin trén
phin mém hojic hé théng phin mém (“HE théng™) do Hoi déng Quin trj quyét dinh
viio timg théri diém, Théng tin cu thé vé HE thing va céch thirc truy cip vio Hé
thing s& duge thing bdo dén C6 déng bing mit théng béo dinh kém thing bio miri
hop Pgi hoi déng C4 déng.

Thé thire tién hanh cuje hop Dai hji ding Ch ding tre tuyén

Tit ci cic CO ddng di didu kién tham gia va bidu quyét tai Pai hii déng C dong
theo danh sich do ngudi tridu tip cude hop Dai hii dbng C6 dong lip déu cb quyen

ding ky tham dy v bidu quyét tai Dai hii dong C5 déng theo hinh thire trye tuyén
theo quy dinh tai Hudng din ndy.

Céch thirc ding ky tham dy culc hop Dai hii déng Cd déng trre tuyén:
(a)  Cd déng dang ky tham dy hop Pai hii dng C4 déng tnre tuvén biing cich
ruy cip vao HE th:*.mg theo hudng dén tai thong bio dinh kém thimg béo

méri hop Pai hdi dong Cb dong va dién céc théng tin cta Cb dong (bao gdm
théing tin nhn dién cia Co déng, sb dién thoai, dia chi thr dign i, v cic
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(b)

()

(d)

()

théng tin khac) nhur 48 duge ding ky voi Cong ty tnode ngay 1ip danh sich
€ ddng dii diéu kién tham gia va bidu quyét tai Dai héi dong C6 déng.

Sau khi dling ky thinh cong, H§ thing s& giri dén so dién thogi vishodc dia
chi thir dién tir ciia Cé ddng théng tin ding nhip vio HE thing dé tham du
hop Dai hii ding Cb déng e mwyén (“Thing tin Ping nhip™). Théng tin
Biing nhiip niy 58 chi co gid trj dén khi két thiic cude hop Dai hii dong Cé
dong.

Cé ddng chiu trach nhiém bio mdt Thing tin Ping nhip ¢ nhin duge,
Céng ty khéng chiu bt k¥ trdch nhiém ndo a6 v viée Théng tin Dlng
nhip bi ﬂélfﬁhﬂcmgcipchnb&nﬂ:&hamﬁkhﬁngphﬁddalﬁi ciia Cong
ty.

Truimg hop Cd déng bj mat Théng tin Dang nhip, Cé déng c6 thé yéu ciu
Céng ty cip lai Thang tin Dang nhip theo hudng din rén HE thing.

Trudmg hop C6 déng chua ding ky thing tin e 58 dién thoai va'hodc dja chi
thir dién tir vai Céng ty hode sir dung sb dién thoai vihodie dja chi thr dign
tir khic véi 56 dién thoai vithodic dja chi thw dién tir 43 dang ky véi Cong ty
trudic ngay 1ip danh séch C6 déng di didu kién tham gia va bigu quyét i
Pai hii dbng CH d6ng, thi Cé déng s2 khing thé dang ky tham dy hep Pai
héi ddng Cb déng truc tayén nhung vin cd quyén tham dir bop Dai hii ddng
Cd ddng tryc tiép.,

Tham dy hop Dai hii déng Co déng true uyén:

(a)

(k)

(e}

(d)

Cé dong ding nhip vio HE thing bing Thing tin Dang nhip 48 tham dy
hop Pai hii dong Cd déng trre tuyén,

Hé thiing s& dwge mé vi bit diu ghi nhin vigc Co dong ding nhip tham gia
hop Dai hi déng C4 dong trye tuyén trude thid didm du kifn khai mac cude
hop muéi 1&m (15) phit hoic mdt khodng théi gian khic néu tai théng bio
dinh kém théng bao mini hop Pai hii dng Cb déng.

Khi ding nhip thinh céng vao Hé théng, C6 dng s& duge coi 1 hodn tat
thii tyc ding ky C8 déng theo Didu 18.1 cia Diéu 1& Cong ty.

Cd dbng tham dy hop Dai héi dong Cd déng true tuyén cd thé phit bicu va
néu ¥ kién trong cude hop théng qua cic tién ich ma Hé thong cung cép.

70

=



44,

-4 B

5.2.

33

6.

Trrimg hop vige td chire Dai hi ding Cd dong trpe tuyén b mat két ndi do 15i
duimg truyén, 18i mang tir phia Cong ty, Chil toa cude hop s& tién hinh tam hodn
vite hop Dai héi dbng C& déng d€ khiic phyc trong khodng thii gian sém nhit,
Céng ty khéng chiu biit ky trich nhiém ndo vé vige C6 déng bj mét két ndi do 15i
duimg truyén, 18i mang tir phia Co déng.

Biéu quyét tgi cufe hop Dai hii ding C déng trye tuyén

Cé déng di ding nhip tham gia hop Dai héi dbng Cé dbng tryc tuyén thinh cing
theo Didu 4.3(c) ciia Hudng din niy phai thic hién bidu quyét thing qua HE théng.
Huémg din chi tidt vé viée biéu quyét trén Hé thing s& duge giri trong Thing béo
dinh kém Thing bio méni hop Bai hi dong Cd dong,

Hé théng s& ghi nhin két qua bitu quyét cia C6 dong i véi timg ndi dung duge
thio ludn tai cude hop vio thin diem két thic biéu quyét 4di véi timg ndi dung 46,
Cé déng phai chiu hoan todn trich nhiém vé két qui biéu quyét khi 43 ding ky tham
dir hop v bicu qu:.rét theo quy djnh cia Hudmg din nay.

Trutmg hop C dong khéng thye hign bidu quyét trén HE thong trude thivi diém két
thiic bifu quyét ddi véi mdt ndi dung, dis 13 vi bit ki 1y do gi, thi HE thing s& ghi
nhin két qui biéu quyét clia C6 déng 86i véi ndi dung lién quan 13 khéng c6 ¥ kien.

Cufc hop Hi dong Quan tri true tuyén

Cic Difu 3, 4, 5 cila Quy ché niy s& 4p dung trong ty vii nhimg sira ddi cin thiét lién quan
dén viéc 16 chite va tién hanh cujc hop Héi dong Quin trj tnre tuyén.,

N
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This Charter is duly approved by the General Meeting of Sharcholders of the Company
officially held on December 2020.

L DEFINITIONS OF THE TERMS IN THE CHARTER
Article 1. Definitions

1.1  In this Chanter, unless the context expressly require otherwise, the following terms
shall be construed as follows:

“Authorized Representative” has the meaning ascribed to it under Article 15.2 of
this Charter.

“BOM Members" means the members of the BOM who shall be clected in
accordance with this Charter and a “BOM Member™ mean any of them.

“BOM” means the Board of Management (“Hgi dong Qudn tri”" in Viemamese) of
the Company as stipulated in this Charter.

“Business Day™ means any day (excluding a Saturday, a Sunday or any public
holidays in Japan and Vietnam) on which banks located in Vieam and Japan are
open for general business during normal banking hours.

“Business” has the meaning ascribed to it under Article 4.1 of this Charter.

“Chairman” means the chairman of the BOM who shall be elected pursuant to
Article 25 of this Charter.

“Charter Capital” means the paid-up charter capital of the Company being
VND499.939. 600,000 (in words: fowr hundred and nimety-nine billion, nine
hundred and thirty-nine rullion, six hundred thousand Viemamese Dong only)
being divided into 49,993 960 ordinary shares of par value VND10,000 cach.

“Chief Accountant™ means the chief accountant of the Company.

“Company ERC" means Enterprise Registration Certificate No. 5300215527 of the
Company issued by Lao Cai DPI to the Company for the 1¥ time on 06 May 2004,
as amended from time to time, with the 10™ time being the latest dated 14 May
2020.

Jh=—



“Company™ means Northern Electricity Development and Investment Joint Stock
Company No. 2 (NEDI2), an unlisted public joint stock company duly incorporated
and existing under the Laws of Vietnam, with the Company ERC issued by Lao Cai
DPI and having its head office at No. 64B Phan Dinh Phung Street, Lao Cai Ward,
Lao Cai City, Lao Cai Province, Vietnam.

“Deputy Chairman™ means the deputy chairman of the BOM.

“Deputy General Director™ means the deputy director of the Company.
“Dispute” has the meaning ascribed to it under Article 52.1 of this Charter.
“Dong” or “¥ND™ means the lawful currency of the Socialist Republic of Vietmam;

“DPI" means the provincial-level Department of Planning and Investment in
Vietnam.

“General Director” means the general director (“Tong Gidm dac” in Vietnamese)
of the Company from time to time, as appointed in accordance with the terms of this
Charter,

“Encumbrance” means:

(a)  Any mortgage, charge (whether fixed or floating), pledge, guarantes, lien,
hypothecation, assignment, deed of trust, any other form of security interest
or other encumbrance of any kind securing, conversion right or exchange
right, or conferring any priority of payment in respect of, any obligation of
any Person, including without limitation any right granted by a transaction
which, in legal terms, is not the granting of security but which has an
economic or financial effect similar to the granting of security under
applicable laws, including the Laws of Vietnam;

(k)  Any voting agreement, interest, option, right of first offer, refusal or transfer
restriction in favor of any Person; and

{¢}  Any adverse claim as to title, possession or use.
“Effective Date™ has the meaning aseribed to it under Article 54.1 of this Charter.

“Financial Year™ has the meaning ascribed to it under Article 42 of this Charter.
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“GMS"” means the General Mecting of Sharcholders (“Bai Hei dong Cé déng” in
Vietnamese) being the highest decision-making body of the Company, comprised of
all Shareholders having voting rights.

“Governmental Body™ means national, city, town, district, or other jurisdiction;
state, local, municipal, or other government; govemmental or quasi-governmental
authority of any nature (including any agency, branch, depariment, board,
commission, court, tribunal or other entity exercising governmental or gquasi-
governmental powers); body exercising, or entitled or purporting to exercise, any
administrative, executive, judicial, legislative, police, regulatory or taxing authority
or power; or official of any of the foregoing in Vietnam.

“IC Members” means members of the Inspection Committee who shall be elected
in accordance with this Charter and an “1C Member™ means any of them.

“IC™ means the Inspection Commitiee (“Ban Kiém sodf” in Vietnamese) as
stipulated in this Charter.

“Lao Cai DPI" means the Department of Planning and Invesiment of Lao Cai
Province, Vietnam.

“Law on Enterprises” means the Law on Enterprises adopted by the Mational
Assembly of Vietnam on 26 November 2014 (as amended from time to time), which
shall cease to be effective and replaced by Law on Enterprises adopted by the
National Assembly of Vietnam on 17 June 2020 since 01 January 2021, and any
laws amending or replacing it and any its guiding documents.

“Law on Securities” means the Law on Securities adopted by the National
Assembly of Vietnam on 29 June 2006 (as amended from time to time), which shall
cease to be effective and replaced by the Law on Securities adopted by the National
Assembly of Vietnam on 26 November 2019 since 01 January 2021, and any laws
amending or replacing it and any its guiding documents.

“Laws” or “Laws of Vietnam" means any law, code, ordinance, decree, decision,
circular and any other legal document listed in Aricle 4 of the Law on
Promulgation of Legal Documents adopted by the National Assembly of Vietnam
on 22 June 2015, as amended, supplemented and replaced from time to time, and
any interpretation and guidance issued by a Governmental Body in Vietnam
{(whether in the form of an official correspondence or otherwise).
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“Legal Representative” has the meaning ascribed to it under Article 3 of this
Charter.

“Major Shareholder” means a Sharcholder or a group of Shareholders holding at
least five per cent (5%) or more of the to1al number of outstanding ordinary Shares
of the Company.

“Manager” means the Chairman, a BOM Member, the General Director, the
Deputy General Director(s), the Chiel Accoutant and any other manager in the
Company appointed by the BOM.

“Payment Notice" has the meaning ascribed 1o it under Article 9.1 of this Charter.

“Person with Family Relationship” means, with respect to an individual, such
individual's spouse, father, adoptive father, father in-law, mother, adoptive mother,
mother in-law, children, adoptive children, children in-law, siblings, brothers-in-
law, sisters-in-law, and siblings of spouse.

“Person” means any individual, firm, corporation, company, voluntary association,
partnership, joint venture, trust, unincorporated organization, the govemmental
body, committee, department, authority or body, incorporated or unincorporated,
whether being a distinet legal person or not.

“Related Party Transaction™ has the meaning ascribed to it under Article 35.5 of
this Charter.

“Related Person™ means the individual and entities stipulated under the Law on
Enterprises and the Law on Securities.

“Respective Shareholding Percentage™ means, in relation to a Sharcholder, the
proportion which the number of Shares held by it bears to the Charter Capital.

“Revoked Shares™ has the meaning ascribed 1o it under Article 9.3 of this Charter.
“Rules™ has the meaning ascribed to it under Article 52.2 of this Charter,
“Share Certificate” has the meaning ascribed to it under Article 6.1 of this Charter.

“Share” means an ordinary share with a par value of VIND 10,000 per share in the
Company and “Shares” shall be construed accordingly.
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1.2

1.3

1.4

“Shareholder Representative™ has the meaning ascribed to it under Article 13.2 of
this Charter.

“Shareholders’ Register” has the meaning ascribed to it under Amicle 6.6 of this
Charter.

“Sharcholders” means all or some of the shareholders of the Company and
“Shareholder” mean any of them.

“S8C™ means the State Securities Commission of Vietnam.

“Stock Exchange” means the stock exchange where the Shares of the Company are
registered for trading.

“VIAC™ has the meaning given ascribed to it under Article 52.2 of this Charter.
“Vietmam" means the Socialist Republic of Victnam.

“VYND" means Vietnamese Dong, the lawful currency of Vietnam.

*VSD" means the Vietnam Securities Depository of Vietnam.

In this Charter, any references to one or more other provisions or documents shall
include amendments to or documents replacing such provisions or documents.

Unless the context expressly require otherwise, references in the Charter to:
{a)  The singular shall include the plural and vice versa;
{b)  Articles and Annex are to Articles and Annex of this Charter;

{c) Laws or provisions of laws shall be interpreted as references to that las or
those provisions as amended, extended, consolidated, re-enacted or replaced
from time to time (whether before or after the date of the Charter) and to any
decrees, regulations or other implementing provisions made thereunder, and

{(d) The expressions “include” or “including” shall be construed without
limitaticn.

Headings (chapters and Articles of this Charter) are for convenience only and shall
not affect the content of this Charter.
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1.5 Any words or terms defined in the Law on Enterprises shall have the same meaning
in this Charter (if such word or term is not contrary to the subject or context),

Il. NAME, FORM, HEAD OFFICE, BRANCH; REPRESENTATIVE OFFICE,
DURATION OPERATION OF THE COMPANY, LEGAL REPRESENTATIVE OF
THE COMPANY

Article 2. Name, address, branch, representative office and duration of operation
of the Company

2.1  MName of the Company

(a)  Name of the Company in Vietnamese: “CONG TY CO PHAN PAU TU
VA PHAT TRIEN DIEN MIEN BAC 2"

(b) Name of the Company in English: “NORTHERN ELECTRICITY
DEVELOPMENT AND INVESTMENT JOINT STOCK COMPANY
NO, 27

()  Abbreviated name of the Company: “NEDI2"
2.2 Judirical person status of the Company

(a}  The Company operates in the form of a joint stock company, having
juridical person status under the Laws of Victnam from its establishment
date. During the course of its establishment and existence, the Company
shall observe the provisions of the Laws of Vietnam, this Charter and the
Company ERC. All activities of the Company and the respective interests of
the Shareholders shall be protected by this Charter, the Company ERC, and
the Laws of Vietnam.

(b)  The Company's habilities for any acts, omissions or breaches of contracts or
otherwise shall be bomme by the Company only. Unless otherwise stipulated
in this Charter, no Shareholder shall bear any liability whatsoever for the
debts or obligations of the Company, other than its respective amount of
capital that has been contributed to the Company, and the Company shall not
be liable for the obligations of the Shareholders.

2.3 The registered head office of the Company is as follows:

Address: No. 64B, Phan Dinh Phung Road, Lao Cai Ward, Lao Cai City, Lao
Cai Province, Vietnam

10
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2.4

235

Telephone: 0203501540

Fax: 0203903661

Email: 12, il.com
Website: www.nedi2 com.vn

The Company has established one (01) representative office with the information as
follows:

Name : | REPRESENTATIVE OFFICE IN HANOI -
NORTHERN ELECTRICITY DEVELOPMENT AND
INVESTMENT JOINT STOCK COMPANY NO. 2

Representative : | 5300215527-001

office code

Date of : | 02 November 2015

establishment

Registered : | Floor 9, VINACONEX Building, No. 34, Lang Ha

address Road, Lang Ha Ward, Dong Da Provinee, Hanoi City,
Vietnam

Head of : | NGUYEN HAI DANG

representative

office

Representative : | 5300215527-001 issued by Hanoi DPI, as amended

office operation from time to time

registration

certificate

The information of the Ngoi Phat Hydropower Plant of the Company is as follows:

Address: San Bang Village, Ban Vuoc Ward, Bat Xat District, Lao Cai
Province, Vietnam

Telephone: 0203903662

Fax: 0462855557
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26  The Company may establish its branch and representative office in the locality in
which the Company conducts business in order to carry out the objectives of the
Company subject to the decision of the BOM and in accordance with this Charter
and the Laws of Vietnam.

2.7  E=xcept for early termination of operation in accordance with Article 49.1, the
operational term of the Company shall commence from the date of establishment
and shall be indefinite.

Article3.  Legal Representative

The General Director shall be the legal representative (the “Legal Representative”) of the
Company.

. OBJECTIVES, SCOPE OF BUSINESS AND OFERATION OF THE
COMPANY

Article 4. Scope of Business of the Company

4.1  The business of the Company shall be the followings (the “Business”):

(a)  Operate the Business and carry out the business line as imposed under
Article 4.2 hereof and other business lines that are duly registered and
approved by the competent Governmental Body under Laws of Vietnam;
and

(b)  Pursue such other businesses and activities as provided for in the Charter
and/or as may be determined by the GMS from time to time in accordance
with the Charter and any applicable Laws of Vietnam.

4.2  Withowt prejudice to Anticles 4.1 and 4.3, on the Effective Date, the Company is
engaged in the following business lines:

No. Name of business lines VSIC Main business lines
1. Construction of power works 4221
P Electricity generating 3511 X

43  Without prejudice to Articles 4.1 and 4.2, the Company is empowered to do all such

things as are in the interests of the Company, including the following, to the extent
not prohibited by the Laws of Vietnam:

12
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(a)  Employ, remunerate, penalise, reward and dismiss foreign nationals and
Vietnamese nationals as its officers, managers, staff and workers;

(b)  Enter into and perform any contracts or commitments and undertake projects
with any individual, company, enterprise, economic organisation, entity,
agency or other person within or outside of Vietnam;

{c)  Purchase, lease or otherwise legally acquire property of all kinds;
(d)  Sell, lease, or otherwise dispose of property, of all kinds;

(e  Lease or otherwise obtain all kinds of services necessary or useful for the
operations of the Company;

(f)  Maintain banking relationships including opening bank accounts with all
types of credit and financial institutions anmywhere, including borrowing
moneys from or entering into any financial commitments with any credit or
financial institutions in any currency in or outside Vietnam upon such terms
as the Company may decide;

(g} Obtain or provide loans, guarantees, indemnitics and authorisations, and
mortgage, pledge and create security interests in, or otherwise encumber, the
land uwse rights, any of its immovable property and any of its assets as
security for loans or other commitments in respect of its own or third-party
liabilities;

(h)  Use the contributed capital, revenues and profits of the Company in such
manner as it decides in its sole discretion;

(iy  Use any lawful financing methods to carry on the Company’s operation
including issuance of bonds, guaraniees, or other valuable papers;

(1) Commence or defend legal proceedings and deal with disputes;

(k) Carry out the distribution of profits and remittance of cash out of Vietnam;
(1) Reinvest income of the Company;

(m)  Obtain insurance in the course of the Company’s operations;

(n) Retain lawyers, accountants, consultants, agents, advisors, architects,

engineers, and contractors to assist the Company;
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(o)  Charge and pay for goods and services in US Dollars, any other foreign
currency of VND in accordance with applicable Laws of Vietnam, and
engage in transactions and activities relevant to the management of forcign
exchange;

{p)  Obtain and maintain all government authorisations;
(@0  Doing such other things as are permitted by the Laws of Vietnam; and

{r) Engaging in any activity or activities in the economic interest of the
Company, or as may be necessary or desirable for the foregoing purposes or
any of them or which the BOM may decide is appropriate to carry on for the
benefit of the Company, or in conjunction with, incidental to or in addition
to the above activitics.

IV, CHARTER CAPITAL AND SHARES

Article 5. Charter Capital and Shares

3.1

3.2

33

3.4

3.5

The registered Charter Capital of the Company under the Company ERC is
VNDS00,000,000,000 (in words: five hundred billion Vietnamese Dong only), being
divided into 50,000,000 ordinary shares of par value VND10,000 (in words: ren
thousand Vietamese Dong only) each.

As of the Effective Date, the paid up Charter Capital of the Company is
VND499,939,600,000 (in words; four hundred and ninety-mine billion, nine
hundred and thirty-nine million, six hundred thousand Viemamese Dong only)
being divided into 49,993,960 ordinary shares of par value VND10,000 (in words:
ten thousand Vietnamese Dong only).

As of the Effective Date, all the Shares in the Charter Capital of the Company are
ordinary Shares. Each ordinary Share has a par valve of VND 10,000 (in words: ten
thousand Viemamese Dong only). The rights and obligations of Shareholders
attached to ordinary Shares are stipulated under Article 12

The Company may decide 1o issue other classes of preferential Shares in accordance
with the Laws of Vietnam by a resolution of the GMS.

Unless otherwise decided by the GMS, any newly-issued ordinary Shares shall be
given priority to be offered for sale to existing Shareholders in proportion to their
ratio of ownership of ordinary Shares in the Company. The number of Shares for

14
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which Shareholders do not register to fully subscribe shall be decided by the BOM.
The BOM may allocate such Shares to entities on such terms and manner as the
BOM considers appropriate, but must not sell such Shares with conditions more
favourable than the conditions offered to existing Shareholders, unless otherwise
decided by the GMS or provided by securities laws.

5.6  The Company may purchase Shares issued by it in 3 manner stipulated in this
Charter and the Laws of Vietnam. Shares redeemed by the Company shall be
treasury shares and the BOM may offer them for sale in a manner complying with
the Law on Secunties, relevant guidelines and the provisions of this Charter.

3.7  The Company shall be entitled to issue bonds, convertible bonds, and other types of
bond and securities in accordance with the Laws of Vietnam and this Charter. The
GMS or the BOM shall have the right to decide on the types of bond, the total value
of bonds and time of issuance in consistent with their respective powers and duties
set out in this Charter.

5.8  The Charter Capital of the Company may be contributed in cash, freely convertible
foreign cumrencies, gold, land use right, intellectual property right, technologies,
technical know-how and other tangible or intangible assets in accordance with the
Laws of Vietnam.

Article 6. Share Certificates and Shareholders Register

6.1  The Company shall issue to each Shareholder a share certificate to evidence the
paid up Shares held by such Sharcholder in the Company (cach, a “Share
Certificate™).

6.2 Share Certificate granted to cach Sharcholder may be in form of paper certificate
(issued by the Company) or book entries or electronic data (issued by VSD)
certifying the ownership of one or more Shares of the Company. To the extent
required by Laws of Vietnam, a Share Certificate in form of paper certificate issued
by the Company shall record the following principal contents:

(a}  Name, enterprise code and address of the head office of the Company:
{(h)  Number and classes of Shares;

(c)  Par value of each Share and the total par value of Shares specified in the
Share Certificate;

15
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6.3

6.4

6.5

6.6

(d)  Full name, contacting address, nationality, number of the people’s identity
card, passport or other lawful personal certification of the Shareholder being
an individeal; name, head office address, number of the establishment
decision or business registration of the Sharcholder being in an organization;

(e}  Signature of the Legal Representative of the Company; and

(f)  The registration number recorded in the Shareholders’ Register and date of
issuance of Share Certificates.

All mistakes, if any, in the contents and format of Share Certificates issued by the
Company do not affect the rights and benefits of its owner.

The Shareholder shall be issued with a Share Certificate within a period of seven
(07) Business Days (or another period as stipulated by VSD) after the date of
submission of a complete application file for assignment of the ownership of shares
as stipulated by the Company, or within a period of two (02) months after the date
of full payment of the purchase price of Shares as stipulated in the Share issue plan
of the Company. The Sharcholder is not required 1o pay the Company any expenses
for printing the Share Certificate.

Where a Share Certificate is lost, torn, bumnt, or otherwise destroyed, the holder of
such Share Cenificate may request the Company to re-issue the Share Certificate
subject to payment of reasonable expenses to the Company. Such request maust
contain the following contents:

(a)  Information of the Share Certificate that has been lost, torm, bumnt or
otherwise destroyed;

(b)  The requesting Sharcholder's commitment to take responsibility for disputes
arising from the issuance of a new Share Certificate(s),

The Company may set up and maintain a register of Sharcholders (the
“Sharcholders’ Register”) which may be updated from time to time to record the
information of the Sharcholders holding Shares of the Company registered with
VSD. The Shareholders’ Register must be set up in accordance with the Law on
Enterprises.
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Article 7. Other securities certificate

Bond certificates or other securities certificates of the Company shall be issued with the
signature of the Legal Representative and seal of the Company.

Article 8. Transfer of Shares

8.1  All Shares shall be freely assignable unless otherwise stipulated by this Charter, by
a resolution of the GMS which is duly passed in accordance with the Laws of
Vietnam and this Charter, or by the Laws of Vietnam. The Shares registered for
trading on the Stock Exchange shall be assigned in accordance with the Law on
Securities and securities market.

8.2  The Shares which have not yet been paid for in full shall not be assignable nor
entitled 1o related benefits such as right to receive dividends, right to receive Shares
issued to increase shareholding capital from equity, right to purchase new Shares
offered for sale or other benefits as stipulated by Laws of Vietnam.

Article 9. Revocation of Shares

9.1  Where a Sharcholder fails to pay in full and on time the amount payable to purchase
the Shares, the BOM shall provide a notice (the “Payment Notice™) and has the
right to require such Shareholder to pay the residual amount together with interest
on such amount and expenses ansing from failure to pay in full to the Company.

92  The Payment Notice mentioned above must specify the new time-limit for payment
(a2 least seven (07) days after the date of sending the Payment Notice) and place for
payment, and clearly state that the number of Shares which have not yet been paid
for in full shall be revoked in the case of failure to make payment comrectly as
requested.

93  The BOM shall have the right to revoke Shares (the “Revoked Shares™ which
have not yet been paid for in full and on time if the requirements in the above-
mentioned Payment Notice have not been fulfilled.

a4 The Revoked Shares shall be deemed to be Shares entitled to be offered for sale as
stated in the Law on Enterprises. The BOM may, by itself or by authorization, sell
or re-distnbute such Shares on conditions and in the manner the BOM considers

appropriate.
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9.5

9.6

V.

Shareholders holding Revoked Shares must waive their status as Shareholder with
respect to such Shares, but must still pay (all relevant amounts) plus interest at a
ratio (which does not exceed the interest for loan in VND with the term of twelve
(12} month of the bank where the Company opens its account) at the time of
revocation as decided by the BOM from the date of revocation up to the date of
payment. The BOM has full powers 1o decide the enforcement of payment of the
total value of Shares at the time of revocation.

A revocation notice shall be sent to the Shareholder holding the Revoked Shares
prior to the time of revocation. The revocation shall remain valid even if there is any
crror or negligence during the course of sending the notice.

STRUCTURE OF ORGANIZATION, MANAGEMENT AND INSPECTION

Article 10.  Structure of organization and management

The structure of organization and management of the Company shall comprise;

10.1

10.2

10.3

10.4

V1L

The GMS;

The BOM;

The IC; and

The General Director.

SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS

Article 11.  Rights of Ordinary Sharcholders

11.1

A Shareholder holding ordinary Shares shall have the following rights:

(a)  To participate and speak in all meetings of the GMS and exercise the right to
vote directly or through an suthorized representative(s) or by other methods
provided under the Charter and the Laws of Vietnam; each fully paid-up
ordinary Share carries a single vote;

(b)  To receive dividends at the level set by the GMS;

{¢) To be given priority in subscribing for new Shares offered for sale in
proportion to the Respective Shareholding Percentage of each Shareholder
in the Company;
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11.2

{(d) To transfer their Shares or right to subscribe for Shares in accordance with
this Charter and the Laws of Vietnam;

(e) To review, search, and extract information on name and contacting address
in the Shareholders” Register having voting rights and request for comrection
of its information which is inaccurate;

(f) To review, search, extract or copy this Charter, the meeting minutes of the
GMS and resolutions of the GMS;

(i) Where the Company is liquidaled or goes bankrupt, to receive part of the
remaining property in proportion to the Shares owned by such Sharcholders
in the Company; and

{h) Other rights provided for by the Law on Enterprises and the Charter.

A Shareholder or a group of Sharcholders holding at least five per cent (5%) or
more of the total number of outstanding ordinary Shares of the Company (the
“Major Shareholder”) shall have the following additional rights:

(2)  To review, search and extract the meeting minutes number, resolutions and
decisions of the BOM, mid-year and annual financial statements, reports of
the IC, contracts and transactions subject to the approval of the BOM and
other documents, except for documents related to trade secrets, business

secrets of the Company;

(b)  To request the convening of the GMS in case (i) the BOM seriously violates
the rights of Shareholders, obligations of Managers or decides on matters
bevond its authorities, or (i) other cases provided under the Charter.

The request 1o convene a mecting of the GMS in accordance with this
Article 11.2(b) must be made in writing and state the full name, contacting
address, nationality, number of the people’s identity card, citizen identity
card, passport or other lawful personal certification, for Shareholders being
individuals; or the name, head office address, enterprise number or number
of the establishment decision or the enterprise registration certificate or other
equivalent documents, for Sharcholders being organizations; number of
Shares and time of share registration by cach Shareholder, total Shares of the
whole group of Shareholders and the proportion of ownership in the total
number of Shares of the Company; grounds and reasons to request
convening of the GMS. Attached with the request must be materials,
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evidence of violations by the BOM, the severity of violations or the
decisions which were made beyond the authorities of the BOM:

(€) To request the IC to check each detail matter relating to managements,
administration and governance of the Company.

The request in accordance with this Article 11.2(c) must be made in writing
and state the full name, contacting address, nationality, number of the
people’s identity card, citizen identity card, passport or other lawful personal
certification, for Sharcholders being individuals; or the name, head office
address, enterprise number or number of the establishment decision or the
enlerprise registration certificate or other equivalent documents, for
Sharcholders being organizations; number of Shares and time of share
registration by each Shareholder, total Shares of the whole group of
Shareholders and the proportion of ownership in the total number of Shares
of the Company; matter(s) need to be checked and the purpose of the
checking; and

(d)  Other rights stipulated by the Law on Enterprises and this Charter.

11.3 A Shareholder or a group of Sharcholders holding at least ten per cent (10%%) of the
total number of outstanding ordinary Shares of the Company shall have the right to
stand for election, nominate candidates to the BOM and the IC as follows:

(a)  Ordinary Shareholders forming a group to nominate candidates 10 the BOM
and the IC must notify attending Shareholders of the formation of the group
prior to the opening of the GMS;

(b)  Based on the number of members of the BOM and the IC, the Shareholder
or group of Sharcholders stipulated in this Article 11.3 shall have the right to
stand for election, nominate one or more persons as decided by the GMS as
candidates (o the BOM and the IC. Where the number of candidates standing
for election or nominated by the Shareholder or the group of Shareholders is
lower than the number of candidates they are entitled 10 stand for election or
nominate as decided by the GMS, the remaining candidates shall be
nominated by the BOM, the IC and other Shareholders,

Article 12.  Obligations of Shareholders

Without prejudice any other provision hereof, a Shareholder shall have the following
obligations:
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121  To pay in full for Shares for which the Shareholder has subscribed,;

122 Mot to withdraw the capital contributed by it from the Company in any form, except
where Shares are redeemed by the Company or acquired by other persons. Where a
Sharcholder withdraws a part or all of its Shares not in accordance with this Article
12.2, such Shareholder and any person with related interests in the Company must

be jointly liable for debts and other property obligations of the Company to the
extent of the value of Shares withdrawn and any loss oceurring;

12.3 To observe the Charter and internal management regulations of the Company;
124 To abide by resolutions and decisions of the GMS and of the BOM;

125 To keep the information provided by the Company confidential, only use the
provided information for purpose of implementing and protecting iis legitimaie
rights and interests, not to disseminate, copy or send the provided information to
other organizations and individuals;

126 To take personal responsibility when committing any of the following acts in the
name of the Company in any form:

(a) Violating the Laws;

(b)  Conducting business or other transactions for self-seeking purposes or
interests of other organizations or individuals; or

(c) Paying debts that are not due when the Company is facing possible financial
risks;
12.7 To perform other obligations as provided for by the Law on Enterprises and the Law
on Securities and their guiding regulations and the Charter.
Article 13,  Rights and duties of the GMS

13.1 The GMS shall comprise all Sharcholders entitled to vote and is the highest
competent authority of the Company.

13.2 A Sharcholder being an organization may appoint one or more authorized
representatives (each, a “Shareholder Representative ) to exercise its rights as a
Sharcholder in the GMS of the Company by sending a notice of appointment to the
Company. The appointment of a Shareholder Representative shall be in accordance
with the Law of Enterprises.
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133 The GMS shall have the following rights and obligations:

(2)
(b)

()
(d])

(e)
()

(h)

(i)
@

(k)

o

(m)

Article 14.

To pass the developmental direction of the Company;

To make decisions on the classes of Shares and total number of Shares of
each class which are authorized for sale: to make decisions on the rate of
annual dividend for each class of Shares;

To elect, remove or discharge BOM Member(s) and IC Member(s);

To make investment decisions or decisions on sale of assets valued from
thirty-five per cent (35%) or more of the total asset value recorded in the
most recent financial statements of the Company;

To make decisions on amendments of and/or additions to this Charter:
To approve annual financial statements:

To make decisions on redemption of ten per cent (10%%) or more of the total
numbér of issued Shares of each class:

To consider and deal with breaches by a BOM Member and the IC Member
which cause losses to the Company and the Shareholders;

To make decisions on re-organisation and dissolution of the Company;

To make decisions on the budget or the total remuneration, bonuses and
other benefits of the BOM and of the IC;

To approve the internal management rules, and the operational rules of the
BOM and of the IC:

To approve the list of independent auditing firms, and to decide on an
independent auditor to conduct inspection of activities of the Company, and
to remove the independent auditor when considered necessary; and

Other rights and obligations in accordance with the Law on Enterprises and
this Charter.

Meeting of the GMS

141 The annual mecting of the GMS shall be organized at least once per year. In
addition to the annual meeting, extraordinary meeting of the GMS may be
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convened, subject to Article 14.4. Unless otherwise specified in this Charter, the
location, time and method of such meetings shall be determined by the BOM,
provided that the location of such meetings, which is determined as the location
where the chairperson of the meeting attends the meeting, must be in the territory of
Vietnam. The meeting of GMS may be held in person, or through collection of
written opinions, or by using any lawful electronic mean, including satellite, TV or
video conference. The guideline with respect to conducting online meeting of the
(GMS is stipulated under Annex 1 anached to this Charter.

142 The annual meeting of the GMS shall be organized within four ((4) months from
the end of the Financial Year, The BOM may extend the time-limit for holding an
annual meeting of the GMS where necessary, but not beyond six (06) months from
the end of the Financial Year.

143 The annual meeting of the GMS shall have the right to discuss and approve the
following documents:

(2)  Annual business plan of the Company;
()  Annual financial statements;

() Reports of the BOM regarding management and operation result of the
BOM and each BOM Member;

(d)  Reports of the IC regarding business result of the Company, and operation
result of the BOM or the General Director;

(e} Self-assessment operation result reports of the IC and the IC Members;
{f) Rate of dividends paid annually for each class of Shares: and
(z) Other matters within the GMS' authority.

144 The BOM shall convene an extraordinary meeting of the GMS in the following
cases:

(a)  The BOM considers it necessary to do so in the interests of the Company;

(b)  Where the number of BOM Members and IC Members is less than the
minimum number of members required by the Laws of Vietnam:
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(d)
(e)

Upon written request by the Major Sharcholder in accordance with Aricle
11.2

Upon written request by the IC; and

Other cases as stipulated by the Laws of Vietnam and this Charter,

145  Convening an extraordinary GMS:

(a)

(b

(<)

(d)

Article 15,

The BOM must convene a meeting of the GMS within a time-limit of thirty
(30) days from the date on which the evemt stipulated in Article 14.4(b)
above occurs or from the date of receipt of a request for convening a
meeting as stipulated in Articles 14.4(c) and 14.4(d) above. If the BOM fails
lo convene a meeting of the GMS as stipulated, the Chairman of the BOM
and the BOM Members must compensate for any loss to the Company.

Where the BOM fails to convene a meeting of the GMS in accordance with
Article 14.5(a), then within the following thirty (30) days, the IC shall
replace the BOM in convening the GMS in accordance with the Law on
Enterprises.

Where the IC fails to convene a meeting of the GMS in accordance with
Article 14.5(b), then within the following thirty (30) days, the requesting
Major Shareholder shall have the right to replace the BOM and the IC in
convening the GMS in accordance with the Law on Enterprises.

All expenses for convening and conducting a meeting of the GMS shall be
reimbursed by the Company. Such expenses shall not include costs,
including travel and accommodation costs, incurred by the Sharcholders
when they attend the GMS.

Attendance of the meeting of the GMS and Authorized Representative

13.1 A Sharcholder shall be deemed to attend and vote at a meeting of the GMS in the
following cases:

(a)
(b)

Such Shareholder attends and votes in person at the meeting:

Such Shareholder authozies another orgnaization or individual to attend and
vote at the meeting in accordance with Article 15;
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(c)  Such Sharcholder attends and votes al a meeting via an online conference, or
by casting an electronic vote or by other electronic forms;

(d)  Such Shareholder sends his or her voting slip 1o the meeting by mail, by fax,
or email; or

{e)  Such Shareholder sends his or her voting slip by other means stipulated in
this Charter.

15.2 A Shareholder being an individual or a Shareholder Representative or the legal
representative of a Shareholder being an organization (in case the Shareholder being
an orgamization has not appointed a Sharcholder Representative) may appoint in
writing ome (01) or, if permitted by Laws of Viemam, more authorized
representative (the “Authorized Representative”) to attend a meeting of the GMS
on its behalf.

153 The authorization of an Authorized Representative to attend a meeting of the GMS
must be made in writing and must clearly staie the name of the Authorized
Representative and the number of Shares that the Authorized Representative is
authorized. To the extent required by Laws of Vietnam, the authorization of an
Authonzed Representative must be signed according to the following provisions:

{a}  If the authorizing Shareholder is an individual, there must be a signature of
that Shareholder and a signature of the Authorized Representative;

(b)  If the person giving authorisation is a Shareholder Representative of a
Sharcholder being an organization, there must be a signature of the
Shareholder Representative, a signature of the legal representative of the
Shareholder being an organization, a signature of the Shareholder
Representative, and a signature of the Authorized Representative authorized
to attend the meeting; and

(<) In other cases, there must be a signature of the legal representative of the
Shareholder and the Authorized Representative to attend the meeting.

154 The Authorized Representative who is authorised to attend a meeting of the GMS
must submit an original copy of the authorisation document and a copy of identity
card, citizen identity card, passport or other lawful personal certification of the
authorizing Shareholder if the authorizing Shareholder is an individual or an
original copy of the document appointing the Sharcholder Representative if the
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person giving authonisation is a Sharcholder Representative of a Shareholder being
an organization before attending the meeting.

For the avoidance of doubt, in case where the legal representative of a Shareholder
being an organization attend a meeting of the GMS, other than the lawful personal
documents, the documenis evidencing the legal represemtative position of such
Shareholder being an organization, the legal representative of a Sharcholder being
an organization is not required to present any authorisation when attending a
meeting of the GMS.

Article 16. Convening the meeting of the GMS, agenda and notice of the meeting of
the GMS

16.1 The BOM shall convene the annual meeting of GMS and extraordinary meeting of
(GMS in accordance with Article 14.4.

162 The convenor of the meeting of GMS shall camry out the following duties:

(a)  To prepare a list of Shareholders qualified to attend and vote at the meeting
of the GMS no earlier than ten (10) days before invitations to the meeting of
the GMS are sent;

(b) To provide information and deal wth complains relating to the list of
Shareholder above:;

(¢}  To prepare the agenda and program of the mecting;
{(d) To prepare documents of the meeting;

{¢) To prepare the draft of a resolution of the GMS in accordance with the
proposed agenda of the meeting; a list and details of candidates in the case
of election of the BOM Member or the 1C Member:

(f To determine the time and venue for holding the meeting of GMS;

()  To inform and send a notice of the meeting of the GMS to all Shareholders
entitled to atiend the meeting; and

(h) Other work to service the meeting.

163 The notice of the meeting of the GMS shall be sent to all Shareholders by means
guaranteed to reach the address of each Shareholder provided in the Shareholders’
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Register of the Company at least twenty-one (21) days before the date of the
meeting (such period to be calculated from the date the notice is validly sent or
delivered, the date the fees for delivery of the notice are paid, or the daie the notice
15 pul in a post-box), and at the same time shall be anmounced on the websites of the
Company, of the S5C and of the Stock Exchange. The notice of the mecting of the
GMS must be accompanied by the following documents:

(a)  Agenda of the meeting and documents used in the meeting;
(b)  Drafi resolutions on each of the items on the agenda; and
(e}  Voting slips.

If the Company has its own website, the documents enclosed with the notice of the
meeting stipulated above may be published on the Company's website, instead of
being sent directly 1o the Shar¢holders, In this case, the notice of the meeting of
GMS must specify where and how 1o download the documenits.

164 The Major Shareholder shall have the right to propose issues to be included in the
agenda of a meeting of the GMS. The proposal must be made in writing and must
be sent to the Company at least three (03) Business Days before the time of opening
of the meeting of the GMS. The proposal must contain the full names of the
Sharcholders, the number and class of Shares held by them, and the items proposed
to be included on the agenda

165 The convenor of the meeting of GMS can only reject a proposal mentioned in
Article 164 in the following cases, and must notify the proposing Major
Shareholder of the reasons for such rejection in writing no later than two (02)
Business Day before the date of the meeting:

{a)  The proposal was not sent in compliance with Article 16.4 above; or

(k) The items proposed do not fall within the authority of the GMS for
discussion and approval.

Article 17.  Conditions for conducting the meeting of the GMS

17.1 The quorum for any meeting shall be Shareholder(s) representing more than fifty
per cent (30%) of the total voting Shares.

17.2  If the first meeting of GMS duly convened cannot be held for lack of quorum, such
meeting shall be adjourned. The notice of invitation to the second meeting of GMS
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must be sent within thirty (30) days from the intended date of the first meeting. The
quorum for the second meeting shall be Sharcholder(s) representing at least thirty-
three per cent (33%) of the total voting Shares.

17.3  If the second mecting of GMS cannot be held for lack of quorum, the notice of
invitation to the third meeting of GMS must be sent within twenty (20) days from
the intended date of the second meeting. The third meeting shall be conducted
imespective of the number of attending Shareholders.

174 Only the GMS may make decisions on change of the agenda accompanying the
notice of invitation to the meeting as stipulated in Article 16.3.

Article 18.  Procedures for conducting and voting at the meeting of the GMS

The procedures for conducting and voting at a meeting of the GMS shall be as follows:

18.1 Registration of Sharcholders:

(a)

(b)

(€)

On the date of holding the meeting of GMS, the Company must carry out
procedures to register its Shareholders and such registration shall continue
until all Shareholders entitled to attend the meeting and who are present
have been registered.

Where a Shareholder is registered, the Company shall grant the Sharcholder
or his or her Authorized Representative who has right to vote with a voting
card which states the number of registration, full name of the Shareholder,
full name of the Authorized Representative and the number of votes of such
Shareholder. When voting is conducted at the GMS, the votes which agree
with the resolution shall be collected first, thereafier the votes which do not
agree with the resolution shall be collected, and finally the overall number of
votes which agree, which do not agree, and abstentions with the resolution
shall be counted for a final decision. The overall number of votes which
agree, which do not agree, and abstentions shall be announced immediately
after an issue is voted on. The GMS shall elect the persons responsible to
check the votes or to supervise the checking of votes at the request of the
chairperson of the meeting. The number of members of the vote-counting
committee shall be decided by the GMS based on the proposal of the
chairperson of the meeting.

Any Shareholder or his or her Authorized Representative who comes to the
meeting of GMS late shall be regisiered and shall have the right to
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immediately participate in voting at the meeting of GMS. The chairperson of
the meeting shall not delay the meeting of GMS so that late Shareholders
may register, and the effectiveness of any voting which has already been
conducted before the late Sharcholders attended shall not be affected.

18.2 The election of the chairperson, secretary, and vote-counting committee shall be as

18.3

18.4

18.5

follows:

(a) The Chairman of the BOM shall act as chairperson or authorize a BOM
Member 1o act as chairperson of the meetings of the GMS which are
convened by the BOM. If the Chairman is absent or is not temporarily able
to work, the remaining BOM Members shall elect one of them 1o act as the
chairperson of the meeting on the principle of majority; if they cannot elect a
person to act as chairperson, the head of the IC shall arrange for the GMS to
elect the chairpersonof the meeting, and the person with the highest momber
of votes shall act as the chairperson of the meeting.

(b) Except for the case stipulated in Article 18.2(a), the person who signed the
document convening the meeting of the GMS shall arrange for the GMS to
elect a chairperson of the meeting, and the person with the highest number
of votes shall act as the chairperson of the meeting.

{¢)  The chairperson shall elect one or more persons to act as secretary of the
meeting.

(d)  The GMS shall elect one or more persons to the vote-counting committee on
the proposal of the chairperson of the meeting.

The program and agenda of the meeting must be passed by the GMS in the opening
session. The program must specify the time duration applicable to each issue in the
agenda for the meeting.

The chairperson of the meeting of GMS may conduct activities which he/she finds
necessary in order 1o direct the GMS in a valid and orderly manner and so that it
reflects the wishes of the majority of attendees.

The GMS shall discuss and vote on each issue in the agenda for the meeting. The
result of the voting counts shall be announced immediately prior to the closing of

the meeting.
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1B.6

18.7

188

The convenor or the chairperson of a meeting of the GMS shall have the following
rights:

(a)  To require all persons attending the meeting to be security checked or
subject to other lawful and reasonable security measures;

(k)  To request a competent agency to maintain order during the meeting; to
expel from a meeting of the GMS any person who fails to comply with the
right of the chairperson to control the meeting, who intentionally disrupts
order or prevents normal progress of the meeting or who fails to comply
with a request to undergo a security check,

The chairperson shall have the right to adjourn a meeting of the GMS for which
sufficient attendees have registered for a period of no more than three (03) Business
Days from the proposed date of opening of the meeting and may only adjourn a
meeting or change the location of the meeting in the following cases:

(a)  The location for the meeting has insufficient suitable scating for all of the
attendees;

(b)  The communication means at the location of the meeting do not ensure the
attending shareholders participate, discuss and vote at the meeting;

(¢} There is an attendee who obstructs the meeting or disrupts order, and there is
a danger that the meeting might not be conducted fairly and lawfully.

If the chairperson adjourns or suspends a meeting of the GMS contrary to the
provisions in Article 18.7, the GMS shall elect another person from the attendees to
replace the chairperson in conducting the meeting until its completion and all
resolutions passed at such meeting shall be effective.

Article 19.  Form and approval of resolutions of the GMS

19.1

192

All matters required to be resolved by the GMS may be passed at a physical
meeting of the GMS (in person or via online conference) or by collecting written
opinions from the Shareholders without holding a physical meeting of the GMS.

Except for the ones stated under Article 19.3, Anticle 19.4 and Article 19.7, any
matlers required 1o be resolved by the GMS shall be passed when it is approved by
Sharcholders representing at least fifty-one percent (51%) of the total voting Shares
of Sharcholders anending the meeting of the GMS for matters passed,
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19.3  Any of the following matters must be passed by way of voting in a physical meeting
of GMS and shall be passed when 1t is approved by Shareholders representing at
least sixty-six percent (66%) of the total voting Shares of Shareholders attending the
meeting of the GMS:

{a})  Investment decision in new project or sale of assets valued from thirty-five
per cent (35%) of the total value of assets recorded in the most recent
financial statements of the Company;

(t)  Entry into, amendment to, termination of, extensions of, renewal of, or
waive of any terms and conditions of the following agreements;

(i) Land lease agreements and other land-related agreements valued
from thirty-five per cent (35%) of the total value of assets recorded
in the most recent financial statements of the Company; and

{(ii)  Related Party Transactions valued from thirty-five per cent (353%) of
the total value of assets recorded in the most recent financial
statements of the Company;

{¢)  Creation of any material Encumbrances on the Company's assets, which are
used for investment projects decided and approved by the GMS and valued
from thirty-five per cent (35%) of the total value of assets recorded in the

most recent financial statements of the Company;
(d)  Issuance of new Shares or convertible bonds or bonds with warrants;

(e}  Change of the organizational and managerial structure (such as the BOM
and the IC) of the Company;

(f) Change in the main business operation/business lines as being conducted by
the Company;

g Amendments to the provisions of the Amended Charter of the Company
which relates o the matters stipulated under this Article 19.3 and Article

27.3;

{(h)  Filing for bankrupicy; reorganization, separation, or dissolution of the
Company;

(i) Redemption of ten per cent (10%) or more of the total number of issued
Shares of each class;
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19.4

19.5

19.6

19.7

(i}  Merger or amalgamation with other entities:
(k)  Classes of Shares and the 1otal number of Shares of each class: and
(1) Alteration of the authorized or issued Shares of the Company.

The voting for electing BOM Members or the IC Members shall be implemented by
way of cumulative voting, whereby each Shareholder shall have a total number of
votes equal to the total number of Shares such Shareholder owns multiplied by the
number of BOM Members or the IC Members 10 be elected, and the relevant
Sharcholder may accumulate all or part of its votes for one or a number of
candidates. The persons to be elected as the BOM Members or the IC Members are
determined on the basis of a descending vote count, starting with the candidate with
the highest number of votes until the number of the BOM Members or the IC
Members required under this Charter have been elected. If there are two (02) or
more candidates who obtain the same number of votes for being the last BOM
Member or IC Member, such member shall be elected amongst the number of
candidates having an equal number of votes or selected in accordance with the
criteria stated in the regulations on election.

Any matters (except for the matters that must be passed by way of voting in a
physical meeting of GMS stipulated under Article 19.3, the election of BOM
Members or IC Members stipulated under Article 19.4, and the matters which
results in an adverse change of rights and obligations of a Shareholder holding
preference Shares stipulated under Article 19.7) passed by collecting written
opinions from the Shareholders without holding a physical meeting of the GMS
shall be passed when it is approved by Shareholders representing at least fifiy-one
percent (51%) of the total voting Shares of the Company.

Resolutions of the GMS must be notified to Sharcholders entitled to attend a
meeting of the GMS within fifteen (15) days from the date of approval thereof, If
the Company has its own website, the resolutions may be published on the website
of the Company instead.

Any matter which results in an adverse change of rights and obligations of a
Shareholder holding preference Shares shall be passed:

(a)  When it is approved by at least seventy-five per cent (75%) of the attending
Sharcholders holding preference Shares of the same type, if such resolution
is passed at a meeting of the GMS; or
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(b)  When it is approved by at least seventy-five per cemt (75%) of the
Shareholders holding preference Shares of the same type, if such resolution
is passed by collecting written opinions.

19.8  In the case where all Sharcholders representing one-hundred per cent (100%) of the
voting Shares attend the meeting of GMS directly or via Authorized Representative,
the resolutions which are unanimously approved by the GMS shall be deemed to be
effective even if the meeting of GMS is not conducted in accordance with the
procedures and sequences in accordance with this Charter and the Law on

Enteprises.

Article 20,  Auwthority and procedures for collecting written opinions in order to
pass resolutions of the GMS

The authority and procedures for collecting written opinions in order to pass a resolution of
the GMS shall be implemented in accordance with the following provisions:

20.1 The BOM shall have the right to collect written opinions in order to pass a
resolution of the GMS at any time, if considered necessary in the interests of the
Company, except for the cases stipulated under Article 19.3.

202 The BOM must prepare the written opinion forms, draft of the resolutions of the
GMS and other documents explaining the draft resolution in both Vietnamese and
English. The BOM must ensure that the above documents will be sent to the
Sharcholders no later than ten (10) days before the expiry date for receipt of written
opinion forms. The request for and method of sending written opinion forms and
enclosed documents shall be implemente in accordance with Article 16.3.

203  The wrinten opinion form must contain the following basic particulars:
(a)  Name, head office address, and number of the Company ERC;
(b)  Purpose of collecting written opinions;

(c) Full name, contacting address, nationality, and the number of the people's
identity card or passport or other lawful personal identification in respect of
a Shareholder being an individual; name, head office address, enterprise
number or number of establishment decision or number of enterprise
registration certificate or other equivalent documents of a Shareholder being
an organization; or full name, contacling address, nationality, and the
number of the people’s identity card or passport or other lawful personal
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205

identification in respect of authorized representative of a Shareholder being
an organization; number of Shares of each class and number of voies of the
Shareholder;

(d)  Issue on which it is necessary to obtain opinions in order to pass a
resohution;

{e)  Voting options comprising agreement, non agreement, or abstention;

() Time-limit within which the completed written opinion form must be
retumned to the Company;

(g)  Full name and signature of the Chairman of the Company.

A Sharchelder may send a completed written opinion form to the Company by post,
fax or email in accordance with the following provisions:

(a)  If sent by post, the completed written opinion form must bear the signature
of the Shareholder being an individual, and of the authorized representative
or of the legal representative of the Shareholder being an organization. The
written opinion form which is retuned to the Company must be placed in a
scaled envelope and no one shall be permitted to open the envelope prior to
vole-counting;

(b)  If sent by fax or email, the completed written opinion form must be kept
confidential until the time of vote-counting;

Any completed written form which is returned to the Company after the expiry of
the time-limit stipulated in the written opinion form, or any form which has been
opened or disclosed, shall be invalid. Any written form which is not returned to the
Company shall be deemed not to have participated in the voting,

The BOM shall conduct counting of the votes and shall prepare minutes of the
counting of the votes under the presence and supervision of the IC or of a
Shareholder who is not Manager of the Company. The minutes of counting of votes
shall contain the following basic particulars:

(a)  Name, head office address, and number of the Company ERC;
(b)  Purpose of collection of written opinions and issues on which it is necessary

to obtain written opinions in order 1o pass a resolution;
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() Number of Sharcholders with total numbers of votes who have participated
in the voting, classifying the votes into valid and invalid, and including an
appendix being a list of the Shareholders who participated in the voting;

{d)  Total number of votes for, against and abstentions on each matter voted
upon;

()  Matters which have been passed and corresponding percentage of votes for
passing; and

(f) Full name and signature of the Chairman of the Company, of the person who
supervised the counting of votes, and of the person who counts the votes.

The BOM Members, the person who counts the votes, and the person who
supervised the counting of votes shall be jointly liable for the truthfulness and
accuracy of the minutes of counting of votes, and shall be jointly liable for any loss
ansing from a resolution which is passed due to an untruthful or inaccurate counting
of votes.

20.6  The minutes of counting of votes and the resolution must be sent, either directly or
through publication on the websites of the Company (if any), to the Sharcholders
within a time-limit of fifteen (15) days as from the date the counting of votes ended.

20,7  Wnitten opinion forms which were returned, the minutes of counting of votes, the
full text of the resolution which was passed and related documents sent with all of
the written opinion forms must be archived at the head office of the Company.

208 A resolution passed by way of collecting opinions of Shareholders shall be valid
and effectual as if it had been passed at a meeting of the Sharcholders duly
convened and held.

Article 21.  Meeting minutes of the GMS

21.1 Meetings of the GMS must be minuted and may be sound recorded or recorded and
stored in other electronic forms. The minutes must be prepared in Vietnamese and
and English, and must contain the following main details:

(a)  MName, head office address, and number of the Company ERC;
(b)  Time and venue of the meeting of the GMS;

(c) Program and agenda of the meeting;
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21.3

21.4

21.5

21.6

(d) Full names of the chairperson and secretary;

(¢}  Summary of the the developments at the meeting and of the opinions
expressed al the GMS on each issue on the agenda;

(f)f  Number of Shareholders and total number of wvoles of attending
Shareholders, and appendix listing the registered Shareholders and
representatives of attending Sharcholders together with the number of
Shares and corresponding number of votes;

(g)  Matters which were passed and corresponding percentage of votes for
passing;

(h)  Full names and signatures of the chairperson and the secretary.

If the chairperson or the secretary refuses to sign the minutes of the meeting, the
minutes shall take effect if the minutes arc signed by all other attending BOM
Members and contain all the contents stipulated in this Article 21.1. The minutes of
the meeting must specify the refusal to sign the minutes of the meeting by the
chairperson or the secretary.

The minutes of a meeting of the GMS shall be completed and approved prior o the
closing of the meeting.

Th:chairpnrsmmﬂsemmqrnfmcm::ﬁnguranymhupﬁmnaigninglhe
minutes of meeting must be jointly liable for the truthfulness and accuracy of the
contents of the minutes,

Minutes prepared in Vietnamese and minutes prepared in English shall be of equal
legal validity, provided that in the case of any difference in the contents of the
minutes between the Vietnamese text and the English text, the contents in the
Vietnamese text shall prevail,

The minutes of a meeting of the GMS must be sent to all Sharcholders within a
time-limit of fifieen (15) days from the date of the closing of the meeting. The
minutes of vote-counting may be published on the website of the Company instead.

The minutes of a mecting of the GMS, the appendix listing the Shareholders
registered to attend the meeting, the resolutions passed and any related documents
sent together with the notice of invitation to attend the meeting must be archived at
the head office of the Company.
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Article 23,  Effectivencss of resolutions of the GMS and demand for cancellation of
resolutions of the GMS

22.1 A resolution of the GMS is effective as from the date it is passed or as from the
effective date stated in such resolution,

222 The Major Sharcholder shall have the right to require a court or an arbitrator to
consider and cancel a resolution of the GMS partly or entirely within ninety (90)
days from the date of receipt of minutes of the meeting of GMS or minutes of
counting of votes being writien opinions from the GMS, in the following cases:

(a} The order and procedures for convening the mecting of GMS and
procedures for issuing a resolution seriously breached with the Laws of
Vietnam and this Charter, except for the case where such resolution is
passed by Shareholders representing one hundred per cemt (100%) of the
total voting Shares; or

(b}  The content of the resolution breaches the Laws of Vietnam or this Charter.

223  If the Major Shareholder requests a court or an arbitrator to cancel a resolution of
the General Meeting of Shareholders as stipulated in Article 22.2, such resolution
remains effective until the decision repealing such resolution issued by the court or
arbitrator takes effect, except where temporary emergency measures are applied
pursuant to a decision of a competent agency.

VII. THE BOARD OF MANAGEMENT
Article 23.  Rights and duties of the BOM

23.1 The BOM shall act as the management body of the Company, be fully authorized on
behalf of the Company to excercise rights and perform obligations of the Company
and decide on any matters, except for the matters that fall under the authorities of

the GMS.
23,2 The BOM shall have the following rights and obligations:

(a)  To make decisions on the development strategy, medium-term development
plans and annual business plans of the Company and annual budget plans;

()  To propose the classes of Shares and the total number of Shares of each type
allowed to be offered;
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(c)

(d)

(e}

(f

(2)

(h)

(i)

)]

To make decisions on selling unsold Shares within the number of Shares of
each class which may be offered for sale; to make decisions on raising
additional funds in other forms:

Subject to the GMS's decision, to decide on the price of Shares and bonds
offered for sale of the Company in accordance with the plan approved by the
GMS;

To make decisions on issuance of non-convertible bonds or bonds without
warrants; o make decisions on the price of non-convertible bonds or bonds
without warrants; to propose for issuance of convertible bonds or bonds with
WAITants;

To propose the redemption of Shares within the authority of the GMS for
approval by the GMS; decide on the redemption of Shares in accordance
with the Law on Enterprises;

To make decisions on investment plans and projects falling under its
authority and within the limit provided for by the Law on Enterprises or this
Charter;

To make decisions on market development, marketing and technology
solutions;

To approve contracts of sale, purchase, borrowing, lending or any other
confracts and transactions which are valued from thirty-five per cent (35%)
of total assets of the Company recorded in the most recent financial
statement of the Company. except contracts and transactions which are
subject to the GMS's approval or under the authority of the GMS as
stipulated in this Charter:

To appoint, dismiss or remove the Chairman; to appoint, dismiss, sign
confracts or lerminate contracts with the General Director, Chief
Accountant, and other Managers, except for Managers subject to the
deciding authority of the GEM; to appoint authorized representative of the
Company in the GMS or Members' Council in other enterprises; to decide
on salaries and other benefits of the General Director, Chief Accountant, and
other Managers of the Company, except for Managers subject to the
deciding authority of the GSM;
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(k}  To supervise and direct the General Director and other Managers in their
work of conducting the day-to-day business of the Company;

n To make decisions on the organizational structure, internal rules; to propose
the setting up of subsidiary companies, branches, representative offices and
on the contribution of capital to or buying of shares from other enterprises;

{m} To approve the agenda, contents of the materials used in meetings of the
GMS, to convene meetings of the GMS or collect written opinions in order
to pass resolutions of the GMS;

) To submit annual financial statements to the GMS;

(o) To make proposal on the amount of dividend to be paid 1o the GMS and to
decide on timing and procedures for payment of dividend or the settlement
of losses incurred during the course of business operations;

{(p) To propose filing of bankrupicy, reorganization, amalgamation, merger,
separation, dissolution, or liquidation of the Company;

(q)  Other rights and obligations as provided for by the Law on Enterprises and
the Charter.

233 The BOM passes resolutions and decisions by way of voting at a meeting, collecting
written opinions or otherwise as stipulated in this Charter. Each BOM Member has
one (01) vote.

234 If a resolution or decision is passed by the BOM contrary to the Laws of Vietnam,
contrary to a resolution of the GMS or contrary to the provisions of this Charter,
thereby causing loss to the Company, the BOM Members who agreed to pass such
resolution or decision shall be personally jointly liable for such resolution or
decision and they must compensate the Company for loss; any BOM Member who
opposed the passing of such resolution or decision shall be relieved from liability. In
such case, a Sharcholder shall have the right to request a court to suspend
implementation of or to rescind the above-mentioned resolution or decision.

Article 24. Composition and term of office of the BOM Members

24,1 The BOM shall have five (05) members. The term of office of the BOM Member
shall be five (05) years. A BOM Member may re-clected for an unlimited number of
terms. In case a BOM Member is elected to replace a BOM Member which is

39

Z



242

243

24.4

245

dismissed or removed during his’her term of office, then the term of office of such
new BOM Member shall be the remaining term of office of the dismissed or
removed BOM Member,

If the term of office of all BOM Members cxpires at the same time, such BOM
Members shall continue to be BOM Members until new BOM Members are elected
as replacements and take over the work, unless otherwise stipulated in this Charter.

Sharcholders holding ordinary Shares shall have the right to aggregate the number
of voting rights [with other Shareholders] to nominate candidates for election as
BOM Members. A Shareholder or group of Shareholders holding from 5% to below
1% of the total voting Shares has the right to nominate a maximum of one (01)
candidate; holding from 10% to below 30% has the right to nominate 8 maximum of
two (02) candidates; holding from 30% to below 40% has the right to nominate a
maximum of three (3) candidates; or holding from 40% to below 50% has the right
to nominate a maximum of four (04) candidates; holding from 50% to below 60%
has the right to nominate a maximum of five (05) candidates; holding from 60% to
below 70% has the right to nominate a maximum of six (06) candidates; holding
from 70% to below 80% has the right to nominate a maximum of seven (07)
candidates; or holding from 80% to below 90% has the right to nominate a
maximum of eight (08) candidates.

If the number of candidates for the BOM after standing for election and after
nominations is insufficient, then the incumbent BOM may introduce additional
candidates or arrange nominations in accordance with the regime stipulated by the
Company in its internal rules on corporate governance. Introduction of additional
candidates by the incumbent BOM must be clearly announced prior to voting by the
GMS on election of the BOM Members.

A BOM Member must satisfy the qualifications and conditions as provided by the
Law on Enterprises and the Law on Securities. In particular, without limiting the
foregoing, a BOM Member needs not be a Shareholder, and need not have
Vienamese naticnality. A BOM Member may or may not reside in Vietnam
permanently,

A BOM Member shall be dismissed by the GMS in the following circumstances:

{a) Such BOM Member is incligible to be a BOM Member in sccordance with
the Law on Enterprises;
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24.6

24.7

24.8

24.9

(b)  Such BOM Member has submitted a resignation letter and the resignation
letter is approved;

(c)  Other cases as stipulated under this Charter.
A BOM Member shall be removed by the GMS in the following circumstances:

{a)  Such BOM Member fails 1o participate in the activitics of the BOM for six
(06) consecutive months, except for force majeure circumstances;

{(b)  Other cases as stipulated under the Charter.

When considered necessary, the GMS shall decide to replace any BOM Member; or
dismuss or remove any BOM Members in the cases other than those stipulated in
Article 24.5 and Article 24.6.

The appointment of the BOM Members must be disclosed in accordance with the
Law on Securitics and securitics market.

The BOM must convene a meeting of the GMS to elect additional BOM members
in the following cases:

(a) Where the number of BOM Members is reduced by more than one-third
(1/3) of the number as provided for in this Charter. In such case, the BOM
shall convene a session of the GMS within sixty (6(0) days as from the date
on which the number of BOM Members is reduced by more than one-third
{1/3) in order to supplement new BOM Members;

(b)  Except for the case stipulated under Article 24.9(a), the GMS shall elect new
BOM Members to replace the ones who have been dismissed or removed in
the nexi meeting.

Article 25, Chairman

25.1

25.2

The Chairman shall be elected, removed or discharged by the BOM among the
BOM Members. The Chairman of the BOM iz not permitted to act concurrently as
the General Director.

The Chairman shall have the following rights and duties:

(a)  To develop working programs and plans for the BOM;

41



(8)  To prepare or organize the preparation of the agenda, contents and materials
for meetings of the BOM, convene, preside over and chair such meetings;

()  Toarrange for the adoption of resolutions and decisions by the BOM;

(d)  To monitor the implementation of resolutions and decisions adopted by the
BOM;

(e}  To chair meetings of the GMS; and

(f) ﬂutrﬁghumﬂdu&mmmﬁdadrmbyﬂnhwun&mrpdusmdmis
Charter,

25.3  Where the Chairman is absent, another BOM Member shall be authorised by the
Chairman in writing to exercise the rights and duties of the Chairman according to
the principles established in the Charter. In case where no BOM Member is 5o
authorised or the Chairman dies, goes missing, is temporarily detained in prison,
serves a prison sentence, is subject to administrative measures in a compulsory drug
rehabilitation establishment or compulsory educational establishment, absconds
from his or her place of residence, has his or her capacity for civil acts restricted or
lost, has cognitive difficultics or difficulties with behavioural control, or is
prohibited by a court from assuming a certain position or practising or doing certain
work; the remaining BOM Members shall elect by a simple majority vote one BOM
Member among themselves to act as the Chairman until there is a new decision of
the BOM.

254 If considered necessary, the BOM may decide to appoint a secretary for the
Company.

Article 26.  Meetings of the BOM

26.1  The Chairman of the BOM shall be elected at the initial meeting of the BOM within
a time-limit of seven (07) Business Days from the date of completion of the election
of the BOM. Such meeting shall be convened and chaired by the BOM Member
who obtains the highest number of votes or the highest percentage of votes. If two
(02) or more BOM Members obtain the same highest number of votes or the same
highest percentage of votes, the BOM Members shall elect by a majority vote to
select a person amongst them to convene the meeting,

26.2  The BOM may hold regular or irregular meetings at the head office of the Company
or elsewhere in Vietnam or in another country, as decided by the Chairman and
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notified to the BOM Members, The guideline with respect 1o conducting online
meeting of the BOM is stipulated under Annex 1 attached to this Charter.

26.3  Subject to Article 26.11 below, the Board shall hold a regular meeting at least once
every quarter,

264 The Chairman may convene a meeting of the BOM if there is a request of:
(a) ThelC;
(b} The General Director or at least five (05) other Managers; or
() At least two (02) BOM Members.

The request must be made in writing, clearly stating the objectives, matters to be
discussed and decided under the suthorities of the BOM.

26.5 The Chairman shall convene a meeting of the BOM within seven (07) Business
Days as from the date of receipt of the request stipulated in Article 26.4, If the
Chairman fails to do so, he/she shall be responsible for losses incurred by the
Company; the person(s) who make the request, may convene a meeting of the BOM
by himselfherself.

26,6 The Chairman or the person who convenes a meeting of the BOM must send
invitations to the BOM Members at least three (03) Business Days before the
meeting date. To the extent required by Laws of Vietnam, such invitation must
specify the meeting time and venue, agenda, matters 1o be discussed and decided.
Relevant materials to be used in the meeting and voting cards shall be attached 1o
the invitations. Invitations may be sent by post, fax, cmail or other means
guaranteed 1o reach the contacting address of each BOM Member as registered with
the Company,

26.7 The Chairman or the person who convenes a meeting of the BOM must forward
invitations and relevant materials to the IC Members and the General Director in the
same manner as BOM Members. The IC Members and the General Director who
are not BOM Members may participate in all meetings of the BOM, and have the
right to discuss but do not have the right to vote.

26.8  In any meeting of the BOM:
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(2)

(b}

A BOM Member may require the Company to provide a translator and the
cost and expense arise in relation to such translator shall be borne by the
Company or bring its own translator at its cost: and

Any documents relating to such meeting of the BOM, including but not
limited to the agenda, the notice, the invitation, other documents to be
discussed in the meeting, the resolution and the meeting minutes shall be
accompanied by an English translation thereof out of which the cost and
expense arise shall be borne by the Company.

26.9 Conditions for conducting the meeting of the BOM

(a)

(b)

A meeting of the BOM shall be conducted if it is attended by at least three
quarters (3/4) of the total number of BOM Members whether in person or
via an authorized representative. In the event that a meeting of the BOM
duly convened cannot be held due to lack of quorum, the meeting shall be
adjourned, The adjourned meeting shall be held within seven (07) days from
the sclected date of the first meeting. The adjourned mecting shall be
conducted if it is attended by more than half of the total number of BOM
Members.

A BOM Member must participate in all meetings of the BOM. If being
approved by the majority of BOM Members, a BOM Member may appoint
in writing an authorized representative (who may or may not be a BOM
Member) to attend a meeting of the BOM and perform his or her rights and
powers in the meetings of the BOM by sending a written authorization
document to the Chairman.

26.10 Volings at the meeting of the BOM

(a)

A BOM Member shall be deemed to attend and vote at the meeting of the
BOM in the following cases:

(i)  Such BOM Member attends and votes at the meeting in person;

(it}  Such BOM Member authorizes another person to attend and vote at
the meeting in accordance with Article 26.9(b);

(iii) Such BOM Member attends and votes at the meeting via an online
telephone conference, by casting an clectronic vote or by other
electronic forms; or
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(iv) Such BOM Member sends his or her wntten vote to the meeting by
mail, fax or email.

(b) A BOM Member, who does not attend a meeting, may vote in writing by
sending his or her voting cards in a sealed envelope to the Chairman
provided that the Chairman must receive such sealed envelope at least one
(01) hour before the opening of the meeting. The sealed envelope may only
be opened in front of all participants in the mecting. A BOM Member so
participating shall be deemed to be present in person at the meeting and shall
be counted in a quorum.

26.11 As permitted by the Law on Enterprises, instead of holding a physical meeting of
the BOM, the Chairman may arrange for the BOM to pass a decision or resolution
within the BOM’s authorities by way of collecting written opinions from the BOM
Members in accordance with the following procedures or such other procedures
approved by the BOM:

(a) The Chairman may prepare and circulate to each of the BOM Members by
post, fax or email a draft written resolution of the BOM;

(b} A BOM Member may approve the proposed writien resolution of the BOM
mentioned in paragraph (a) above by signing on the space provided for it in
the draft resolution and return the signed resolution to the Chairman by
courier, fax or email;

{¢)  The draft written resolution may be executed in any number of scparate
counterparts, each of which is an original but all of which together constitute
one and the same instrument; and

(d)  The proposed written resolution of the BOM shall be deemed to be passed
by the BOM and shall become effective and binding on the date on which
the Company receives necessary approvals of the BOM Members required
by Articles 27.2 and 27.3.

26.12 Meeting minutes of the BOM meeting

{a) All meetings of the BOM must be recorded in the minute’s book. Minutes
shall be in Vietnamese and English and, to the extent required by Laws of
Vietnam, shall have the following principal contents:
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(B)

(€)

(d)

(e)

(i)  Name, address of the head office, and enterprise code of the
Company,

(i)  Time and venue of meeting of the BOM:
(lii) Objectives, program and agenda of the meeting;

(iv)  Full name of each BOM Member or their authorize representative,
full names of absent BOM Members and reasons for absence:

(v)  Matters discussed and voted during meetings;

(vi)  Summary of opinions by each participant in the order of the meeting
proceedings;

(vii) The voting result, clearly stating BOM Members who vote for,
against and express no idea;

(viii) Adopted decisions and comesponding percentage of votes for
passing; and

(ix)  Full names and signatures of the chairperson and the person writing
the minutes of the meeting.

If the chairperson or the person writing the minutes refuses 1o sign the
minutes of the meeting, but the minutes are signed by all other attending
BOM Members and contain all the contents prescribed under Arnicle
26.12(a), then the minutes are effective.

The chairperson and the person writing the minutes and the persons signing
the minutes must be liable for the truthfulness and accuracy of the minutes
of the meeting,

The minues of the meeting of the BOM and materials used during such
meetings shall be kept in the head office of the Company.

The minutes in Vietnamese and English shall be equally valid provided that
in case of any difference in the contents of the minutes between the
Vietnamese text and the English text, the contents in the Vietnamese text
shall prevail.
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Article 27.  Passing decisions or resolutions of the BOM

27.1

27.2

273

Unless otherwise authorised by another BOM Member, each BOM Member shall
have one (01) vote for any matter presented to the BOM.

Except for ones stated under Article 27.3, any matters required to be approved by
the BOM shall be passed when it is approved by at least three fifths (3/5) of the total
BOM Members:

(@) Proposal for payment of interim dividends and final dividends by way of
cash;

(k)  Annual business plan, with details on annual provisional budget plan for
next year, which does not relate 1o the matters stipulated under Article 19.3
and Article 27.3 of this Charter,

{¢)  Other matters subject to the deciding authority of the BOM as stipulated in
this Charter.

Decision or resolution of the BOM on any of the following matters shall be passed
when it is approved by at least four fifths (4/5) of the BOM Members:

(a)  Decision regarding filing by the Company for material litigation or claims.

(b)  Investment decision in new project or sale of assets valued at less than
thirty-five per cent (35%) of the total value of assets recorded in the most
recent financial statements of the Company and having the total investment
exceeding VNDS00 billion;

{c) Entry into, amendment to, termination of, extensions of, renewal of] or
widve of any terms and conditions of the following agreements:

(i) Loan agreements or financing agreements related lo an investment
project having the fotal investment exceeding VINDS00 billion;

(ii) Land lease agreements and other land-related agreements valued at
less than thirty-five per cent (33%) of the total value of assets
recorded in the most recent financial statements of the Company and
in relation to an investment project having the total investment
exceeding VINDS00 billion;

(iii) Owperation & managemenl agreesment;
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(d)

(e}

(0

(g)
(h)

(i)

)

(k)

(h

{iv)  Power purchase agreement;
(v}  Grid connection agreement: and

{(vi) Related Party Transactions valued at less than thirty-five per cent
(35%) of the total value of assets recorded in the most recent
financial statements of the Company;

Creation of any material Encumbrances on the Company’s assets which are
used for investment projects decided and approved by the BOM (i.e. for
loans/bonds of investment project exceeding VNDS00 billion);

Creation of any material Encumbrances on the Company’s assets, which are
used for investment projects decided and approved by the GMS and valued
at less than thirty-five per cent (35%) of the total value of assets recorded in
the most recent financial statements of the Company but exceeding VND500
billion;

Proposal for payment of interim dividends and final dividends by way of
Share;

Decision on allocating provisions for loss in value of assets:

Issuance of bonds (other than conventible bonds and bonds with warranis)
for investment projects decided and approved by the BOM and exceeding
VND300 billion or for investment projects decided and approved by the
GMS;

Any contracts for sale and purchase valued from thirty-five per cent (35%)
of the total value of assets recorded in the most recent financial statements
of the Company;

Redemption of less than ten per cent (10%) of the total number of jssued
Shares of each class;

Annual business plan, with details on annual provisional budget plan for
next year, which relates to the matters stipulated under Article 19.3 and this
Article 27.3; and

Material change to the dividend policy of the Company.
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27.4 A BOM Member shall not be allowed to cast a vote at any meeting of the BOM or
in any resolution in writing of the BOM Members in respect of any such contract or
arrangement in which he is or may be (directly or indirectly) interested. Such BOM
Member must disclose the nature of his interest in accordance with the Charter and
may have any interest of any kind notwithstanding that it would or might otherwise
be inconsistent with that BOM Member's statutory or other duty to avoid a conflict
of interest, and no further authorisation shall be required in respect of any such
interest,

27.5 A decision or resolution of the BOM shall be effective and valid from the date of
adoption or the date specified in such decision or resolution.

276 The BOM Members shall be entitled to reasonably request the General Director or
Managers of different units of the Company to provide:

{a)  Any general or specific information and documents related to the financial
situation and business operations of the Company which are deemed
necessary or desired by them; and

(b}  Access to the Company's personnel, properties or facilities, and any
documents, books or records during regular business hour.

Such General Director or Managers shall provide the information or access as
requested by a BOM Member as soon as practically possible but in any event within
five (05) days from the date of request.

27.7  Article 26 and Anticle 27 shall apply equally mutatis mutandis to the proceedings of
any committees and sub-committees of the Company, if any.

VIII. GENERAL DIRECTOR AND OTHER MANAGER
Article 28.  Organization of management apparatus

281 The Company shall create a management system which is liable to the BOM and
under the leadership of the BOM. The Company shall have a General Director, a
number of Deputy General Directors and a Chief Accountant appointed by the
BOM. The General Director and Deputy General Directors may act concurrently as
the BOM Members, and shall be appointed or dismissed by the BOM by a duly

approved reselution.
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28.2

283

With the approval of the BOM, the Company shall be entitled to employ a number
and various categories of other Managers necessary for or in compliance with the
management structure and practice of the Company. Managers must be diligent as
required in order for the Company to achieve the stated objectives of its operation
and organization.

Salary, remuneration, benefits and other terms in the labour contract with the
General Director shall be decided by the BOM, and labour contracts with other
Managers subject to the authority of the BOM shall be decided by the BOM after
consulting the General Director.

Article 29.  Appointment, removal, duties and powers of the general director

29.1

292

29.3

29.4

Fad

The BOM shall appoint one among its members or hire another person to act as the
General Director. The BOM at its own discretion shall have the right to dismiss the
General Director at any time.

The General Director shall manage the day-to-day business operations of the
Company, and shall be under the supervision of the BOM, and shall be responsible
to the BOM and before the Laws for the exercise of his or her delegated powers and
the performance of his or her delegated obligations,

The term of office of the General Director shall be five (05) years. The General
Director may be re-appointed by a decision of the BOM for unlimited number of
terms.

The General Director must satisfy the following criteria and conditions:

(a)  Not being prohibited from establishing and managing an enterprise as
provided for by the Law on Enterprises;

(b)  Not being a Person with Family Relationship with any Managers or IC
Members of the Company and its parent company; and

(e)  Having professional qualifications and experience in business management
of the Company.

Subject to Article 29.6 and the authorities of the Deputy General Director(s) and the
Chief Accountant, the General Director shall have the following rights and duties:

(a)  To decide on matters related to day-to-day business operations of the
Company, which do not fall under the authorities of the BOM:
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29.6

20.7

(b)

(c)

(d)

(e)

(f)

(g)

(k)

(i)

To organize the implementation of resolutions and decisions adopted by the
BOM;

To organize the implementation of business and investment plans of the
Company,
To propose annual business and budget plans, organizational structure plan

and internal management regulations of the Company for approval by the
BOM or the GMS;

To appoint, remove or dismiss Managers in the Company, except those who
are under the authorities of the GMS and the BOM;

To decide on salaries and allowances (if any) for employees of the
Company, whose appointment falls under the authorities of the General
Director;

To recruit labourers:;

To propose plans on payment of dividends and on dealing with business
losses; and

Other rights and duties as provided for by the Laws of Vietnam, the Charter
and decisions of the BOM.

Notwithstanding Article 29.5, if any rights of the General Director are inconsistent,
or contrary to or not in accordance with the rights or decision of the BOM or the
GMS, then the rights or decisions of the BOM or the GMS shall prevail and shall be

adopted by the Company.

The General Director must manage day-to-day business operations of the Company
in accordance with Laws of Vietnam, the Charter and, where applicable, the
contract signed with the Company, and resolutions and decisions of the BOM. If the
General Director manages the Company in viclation with these regulations causing
damage to the Company, the General Director shall be responsible before law and
pay compensation for such damages to the Company.
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IX.

INSPECTION COMMITTEE

Article 30.  Inspection Committee

30.1

30.2

The IC shall consist of three (03) members. The term of office of the IC Member
shall be five (05) years. The IC Member may be re-elected by a decision of the
GMS with unlimited number of terms. In case an IC Member is elected to replace
an 1C Member which is dismissed or removed during his/her term of office, then the
term of office of such new IC Member shall be the remaining term of office of the
dismissed or removed IC Member.

Shareholders holding ordinary Shares shall have the right to aggregate the number
of voting rights [with other Shareholders] to nominate candidates for election as 1C
Members. A Shareholder or group of Shareholders holding from 5% to below 10%
of the total voting Shares has the right to nominate a maximum of one (01)
candidate; holding from 10% to below 30% has the right to nominate a maximum of
two (02) candidates; holding from 30% to below 40% has the right 10 nominate a
maximum of three (3) candidates; or holding from 40% to below 50% has the right
to nominate a maximum of four (04) candidates; holding from 50% 1o below 60%
has the right to nominate a maximum of five (05) candidates; holding from 60% to
below 70% has the right to nominate a maximum of six (06) candidates: holding
from 70% to below 80% has the right to nominate a maximum of seven (07)
candidates; or holding from 80% to below 90% has the right to nominate a
maximum of eight (08) candidates.

If the number of candidates for the IC after standing for election and after
nominations is insufficient, then the incumbent IC may introduce additional
candidates or arrange nominations in accordance with the regime stipulated by the
Company in its internal rules on corporate governance. Introduction of additional
candidates by the incumbent IC must be clearly announced prior to voling by the
GMS on election of the 1C Members.

The IC shall elect one of the IC Members to be the head of the IC; the election,
removal, or discharge shall be conducted by simple majority. The head of the IC
must have a university or higher graduation degree in one of the following majors:
mnﬁcs,ﬁnm:,nmmmﬂng,mdiﬁmg.law,hmhmnmmgmmtmma
specialized faculty relating to the business activities of the Company. The head of
the IC shall have the following rights and obligations:
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(a)
(b)

(c)

To convene meetings of the IC;

To request the BOM Members, the General Director and other Managers to
provide relevant information in order to report to the IC;

To prepare and sign reports of the IC after consulting the BOM, and to
submit same to the GMS.

30.3 More than half of the IC Members must permanenily reside in Vietnam. If the term
of office of all IC Members expires at the same time and if the 1C Members of the
new term of office have not been elected, the 1C Members of the term which has
expired shall retain their rights and obligations until the IC Members of the new
term of office are elected and take over the duties.

30.4 The IC Members must satisfy the following criteria and conditions:

(2}

(b)

()

(d)

(e)

(f)

(g)

Not being prohibited from establishing and managing an enterprise as
provided for by the Law on Enterprises;

Having been trained in one of the following majors: economics, finance,
accounting, auditing, law, business management or in a specialized faculty
appropriate for the business activities of the Company;

Not being a Person with Family Relationship with any BOM Members, the
General Director or other Managers of the Company and its parent
company;

Not being a Manager of the Company;, and not being required to be a
Shareholder or an employee of the Company;

Not working in accounting department and finance department of the
Company;

Mot being a member or an employee of the independent auditor auditing the
financial statements of the Company in three ((3) consecutive years before
being elected; and

Other criteria and conditions under Laws of Vietnam.

30.5 The GMS shall remove an IC Member in the following cases:
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(a)

(b)
(c)

No longer meeting the criteria and conditions to be an IC Member as
stipulated in Article 30.4;

Written resignation notice which is approved;

Other cases as stipulated in this Charter.

306 The GMS shall dismiss an IC Member in the following cases:

(a)
(b)

()

(d)
Article 31.

Failing to fulfil his or her assigned duties or work;

Not exercising his or her rights and obligations in six (06) consecutive
months, except for cases of force majeure;

Committing a number of serious breaches of the obligations of IC Members
as stipulated in the Law on Enterprises and this Charter;

Criher cases pursuant to a resolution of the GMS.

Authorities and meetings of the IC

31.1  The IC shall have the following authorities:

(&)

(b}

(<)

(d)

To supervise the management and direction of the Company by the BOM
and the General Director;

To inspect the reasonableness, legality, truthfulness and prudence in
management and administration of business activities; and the systematic
nature, consistency and appropriateness of statistic and accounting work and
preparation of financial statements;

To verify the reasonability, legality, truthfulness and carefulness of business
reports, annual and biannual financial statements of the Company,
cvaluation reports on the Company's management activities by the BOM,
and submit the inspection report at the annual GMS:

To review contracts and transactions with Related Persons which fall within
the approving authority of the BOM or the GMS and to make
recommendations on contracts and transactions requiring approval of the
BOM or the GMS:
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{e) To review, check, assess the cffect and effectiveness of the internal control
system, internal andit system, risk management and early waming system of
the Company,

(f) To check accounting books and other materials of the Company and the
management and direction of the Company's activities at any time if
necessary or under a decision of the GMS or at the request of a Major
Shareholder;

(g)  If there is a request from a Major Shareholder, the IC shall investigate within
seven (07) Business Days from the date of receipt thereof. Within fifteen
(15) days from the date of completion of the investigation, the IC shall make
a report on investigated issues and send it to the BOM, and the requesting
Major Sharcholder;

The investigation by the IC provided for in this Article 31.1{g) must neither
obstruct the normal operations of the BOM nor disrupt the management of
business operations of the Company;

(h) to propose to the BOM or the GMS measures to adjust and improve
organizational and business management structures of the Company;

(i) When discovering that the BOM Members and/or the General Director
violate the Laws of Vietnam or this Charter, to promptly send a written
notice to the BOM within forty-cight (48) hours from such event, requesting
the termination of such viclations and the remedy of consequences;

{1) To attend and discuss at meetings of the BOM, GMS, and other meetings of
the Company;,

(k) To use an independent consultant or the internal audit depariment of the
Company to perform the assigned duties;

(1 To propose and recommend an independent auditor to audit the financial
statements of the Company for the GMS"s approval;

(m) To be liable before the shareholders for its supervisory activities;

{n)  To supervise the financial status of the Company, and the legality of the
activities of BOM Members, of the General Director, and of other Managers,
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and coordination of activities as between the IC on the one hand with the
BOM, General Director and Shareholders on the other hand:

(@) To provide reports to the GMS as required under the Law on Enterprises and
this Charter;

(p)  The IC may consult the BOM prior to submission of reports, conclusions
and recommendations to the GMS:

{q) To exercise other rights and perform other duties in accordance with the
provisions of the Law on Enterprises, the Charter and decisions of the GMS.

31.2 Meeting of the IC

(a) The meeting of the IC shall be held at least one (01) time per quarter at the
head office of the Company or clsewhere as decided by the head of the IC
and notified to the IC Members. A meeting of the IC shall be conducted if it
15 attended by at least two thirds (2/3) of the total number of IC Members
whether in person or via an authorized representative.

(b}  In any meeting of the IC:

(i) An IC Member may require the Company to provide a translator and
the cost and expense arise in relation to such translator shall be borne
by the Company or bring its own translator at its cost; and

(ii) Any documents relating to such meeting of the IC, including but not
limited to the agenda, the notice, the invitation, other documents to
be discussed in the meeting, the resolution and the meeting minutes
shall be accompanied by an English translation thereof out of which
the cost and expense arise shall be borne by the Company.

313 Remuncration, salaries and other benefits of the IC Members shall bz decided by the
GMS. The IC Members shall be reimbursed for their accommodation, meals, travel
and other reasonable expenses when they attend meetings of the IC or carry out
other activities of the IC.

Article 32.  Information rights of the IC

32.1 The IC Members shall be provided with the following documents and information at
the same time and in the same manner as BOM Members:
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32.2

323

(a) MNotice of invitation o0 a meeting, forms for collecting opinions of the BOM
Members and enclosed documents;

(b)  Resolutions, decisions and minutes of meetings of the GMS and the BOM;
and

{¢) Reports of the General Director for submission to the BOM or other
documents issued by the Company.

The IC Members shall have the right to get access 1o all files and documents of the
Company which are kept at the head office, branches of the Company and other
locations and shall have the right to come to all locations where Managers and

employees of the Company work.

The BOM and the BOM Members, the General Director and other Manapgers must
provide fully and timely information and documents on management work and
business operations of the Company at the request of any IC Member or the IC.

Article 33, Obligations of the IC Members

33.1

332

To the extent required by Laws of Vietnam, the IC Member shall have the following
obligations:

(a)  To comply with the Laws of Vietnam, the Charter, resolutions of the GMS
and professional ethics in exercising assigned rights and tasks;

(b)  To be liable before the Sharcholders for its supervisory activities;

(c) To exercise assigned rights and duties in an honest, carcful and optimal

manner in order to ensure the maximum legitimate benefits of the Company
and itg Shareholders;

(d)  To be loyal to the benefits of the Company and Sharcholders; not to abuse
their positions and powers and not to use information, know-how, business
oppoertunities and other assets of the Company for their personal benefit or
for the benefit of other organizations or individuals; and

(e}  To have other ebligations as provided for by the Law on Enterprises and this
Charter.

If vielating obligations stipulated under Article 33.1 causing losses to the Company
or others, to the extent required by Laws of Vietnam, the IC Members shall be
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individually or jointly responsible for compensating such losses. All income and
other benefits the IC Members gain directly or indirectly from violating the
obligations specified in Article 33.1 shall belong to the Company.

33.3  In cases where the violation of the IC Members in the exercise of assigned rights
and tasks is discovered, such violation shall be notified in writing to the IC,
requiring the violating IC Members to stop their violation and remedy
CONSEqUEnCes.

X. RESPONSIBILITY TO BE PRUDENT AND HONEST OF THE BOM
MEMBERS, THE IC MEMBERS, THE GENERAL DIRECTOR AND OTHER
MANAGERS

Article 34.  Responsibility to be prudent

The BOM Members, the IC Members, the General Director and the Managers shall be
responsible to perform his or her duties in a truthful manner, in the manner which is
believed to be in the best interests of the Company, and with the degree of prudence which
a prudent person must have in order to fill a comesponding position in similar
circumstances.

Article 35.  Responsibility to be honest and avoid conflict of interest

33.1 The BOM Members, the IC Members, the General Director and the Managers must
publicly disclose their relevants interest in accordance with the Law on Enteprises
and other Laws of Vietnam.

33.2  The BOM Members, the IC Members, the General Director and the Managers shall
not be permitted to use business opportunities profitable 1o the Company for
personal purposes; and shall not be permitted to use information obtained by virtue
of their position for their personal benefit or for the benefit of others.

33.3 The BOM Members, the IC Members, the General Director and the Managers shall
be obliged to notify the BOM of any interests which may conflict with the intcrests
of the Company and which they derive in their capacity as another economic legal
entity or via some other personal transaction.

33.4  Except otherwise approved by the GMS, the Company shall not provide any loan or
guarantee o any BOM Member, IC Member, the General Director, other Manager
or their Related Persons or to a legal entity in which the aforesaid members have
financial interests, except where the Company and the organization related to such
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members are companies within the same group or companies operating in
accordance with a group of companies, parent company — subsidiary, or an
economic group and specialized branch law contains some other provision.

355 To the extent required by Laws of Vietnam, contracts and transactions between the

Company on the one hand and any of the following persons on the other hand must
be approved by the GMS or the BOM in accordance with Article 35.6 below:

(a) A Shareholder, authorized representative(s) of a Shareholder being an
orgamzation who owns more than ten percent (10%) the total outstanding
ordinary Shares of the Company and any Related Person of the Shareholder
or authorized representative(s) of a Shareholder being an organization;

(b) A BOM Member, the General Director, or any Related Persons of the BOM
Member or the General Director;

(c) Any company in which a BOM Member, an IC Member, the General
Director or another manager owns equity interests/shares or the company in
which the Related Person of the BOM Member, the 1C Member, the General
Director or another manager together or individually own more than ten per
cent (109%) of the charter capital,

cach, a “Related Party Transaction™

356 The BOM or the GMS, as the case may be, shall approve a Related Party
Transaction in accordance with Article 19.3(b) and Article 27.3(c) of this Charter.

Article 36.  Responsibilities to compensate for loss

36.1 The BOM Members, the 1C Members, the General Director and the Managers who
breach their obligations and responsibilities o be honest and prudent or who fail to
fulfil their obligations with due diligence and professional capability, must be liable
for any loss and damagpe caused by their breach.

36.2 The Company shall pay compensation to any Person who has been, is or is likely to
become a related party in a claim, suit or legal proceeding (including civil and
administrative cases other than those initiated by the Company) if such person was
or is a BOM Member, a Manager, employee or authorized representative of the
Company, or such person acted or is acting at the request of the Company in the
capacity of a BOM Member, an IC Member, the General Director, other Manager,
employee or authorized representative of the Company, provided that such person
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36.3

364

XI.

acted honestly, prudently and diligently in the best interests of the Company or not
contrary to the best interests of the Company on the basis of compliance with law,
and there is no evidence that such person committed a breach of his or her

responsibilities.

When implementing the functions, duties or work authorized by the Company, any
BOM Member, IC Member, the General Director or other Manager, an employee or
an authorized representative of the Company is entitled to compensation paid by the

Company when they become a related party in a claim, suit or legal proceeding
(excluding legal actions initiated by the Company) in the following cases:

(8 They acted honestly, prudently and diligently in the interests of the
Company and not contrary to the best interests of the Company;

(b) They complied with the Laws and there is no evidence that they failed to
perform their responsibilities.

Expenses being compensation shall comprise expenses arising (including legal

fees), expenses being the judgement amount, fines and other items payables actually

ansing or deemed reasonable when dealing with such cases within the framework

permitted by law. The Company may purchase insurance for such persons in order
to avoid the Company itself having to pay compensation.

RIGHT TO INVESTIGATE BOOKS AND RECORDS OF THE COMPANY

Article 37.  Righis to investigate books and records

a7l

37.2

The Major Shareholders shall have the rights, in person or via an authorized
representative, to send a written request to inspect the list of Sharcholders and
minutes of meetings of the GMS and to copy or extract such records during business
hours at the head office of the Company. A request for inspection made by the
authorized representative of a Sharcholder must be accompanied by a power of
attorney from the Shareholder who is represented or a notarized copy of such power
of attorney.

The BOM Members, the IC Members, the General Director and other Managers
shall have the rights to inspect the Sharcholders’ Register of the Company, the list
of shareholders and other books and records of the Company for purposes relevant
to their positions, provided that such information must be kept confidential,
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XII.

The Company must archive this Charter, any amendments and additions to it, the
Company ERC, rules, documents proving ownership of assets, resolutions of the
GMS and of the BOM, minutes of meetings of the GMS and of the BOM, reports of
the BOM and of the IC, annual financial statements, accounting books and any
other documents stipulated by Laws at the head office or another location provided
that the Shareholders and the business registration agency have been notified of the
location where such documents are archived.

Other than the above, the Company shall furnish each Sharcholder with the
followings with English translation thereof out of which the cost and expense arise
shall be borne by the Company:

(a) Copies of the Company's complete financial statements (which shall include
balance sheets, profit and loss accounts and annual reports) duly audited and
certified by a qualified independent auditor stating accurately, in accordance
with generally applicable accounting standards, the financial condition of the
Company, no later than ninety (90) days from the end of each Financial
Year;

(b} Copies of the Company’s management report within the earlier of ten (10)
Business Days or twenty (20) days, from the end of each month; and

(¢) Such further information with respect to the Company that a Shareholder
may request from time to time, acting reasonably.

This Charter must be published on the website of the Company.

The Company shall procure that any information and documents provided pursuant
to this Article 37 shall be in both Vietnamese and English, and the Company shall
use best endeavours to translate any information and documents that is not in the
English language out of which the cost and expense arise shall be borne by the

Company.
EMFPLOYEES AND TRADE UNION

Article 38. Employees and Trade Union

38.1

The General Director must prepare a plan in order for the BOM to approve issues
relating to recruitment, labor, compulsory termination of employment, salary, social
insurance, welfare, rewards and discipline applicable to managers and employees in
accordance with best management standards, practices and policies, the practices
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38.2

and policies stipulated in this Charter, the regulations of the Company, and
applicable Laws of Vietnam.,

The General Director must prepare a plan in order for the BOM to approve the
matters relating to the relationship between the Company and trade unions in
accordance with best management standards, practices and policies, and the
practices and policies stipulated in this Charter, the repulations of the Company, and
applicable Laws of Vietnam.

XIIl. PROFIT DISTRIBUTION

Article 3%,  Dividends

39.1

391

39.3

394

395

In accordance with a decision of the GMS and the Laws of Vietnam, dividends shall
be announced and: paid: from profit retained by the Company but shall not exceed
the level proposed by the BOM after having consulted Shareholders at the GMS.
Distribution of profit to Shareholders of the Company shall be effected in
accordance with the Shareholders’ Respective Shareholding Percentage.

The Company shall not pay interest on dividends or on other sums paid on any class
of Shares.

The BOM may propose, in accordance with the Law on Enterprises, a mid-term
payment of dividends when such payment is considered to conform with the

profitability of the Company.

When payment of dividends or other sums paid on any class of Shares is made in
cash, it must be made in Vietnamese Dong directly to the Shareholders, via wire
transfer to the Sharcholders® bank accounts, or via a securities company or VSD.

Dividends paid on ordinary Shares shall be determined on the basis of the realized
nel profit and payment for dividends shall be sourced from profit retained by the
Company. The Company shall maximise the distribution of its profits and shall
distribute by way of dividend of any and all the profit of the Company accruing by
the time of distribution in cach Financial Year when the following conditions are
satisfied:

{a)  The Company has fulfilled its tax obligations and other financial obligations
in accordance with the Laws of Vietnam: and
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(b)  The Company has made appropriations for all funds of the Company in
accordance with Article 40 and has made up fully for previous losses in
accordance with the Laws of Vietnam: and

(c)  After payment of the dividends, the Company is still able to satisfy its debts
and other property obligations which become due.

39.6 Distribution of dividends in relation W any Financial Year shall be made within six
{06) months after the closing of the annual meeting of the GMS of the following
Financial Year.

39.7 Other issues relating to distribution of profit shall be implemented in accordance
with the Laws of Vietnam.

Article 40.  Appropriations for funds

Subject to the annual business result of the Company, the BOM shall propese and the GMS
shall approve the appropriates for funds of the Company from time to time in accordance
with Laws,

X1V. BANK ACCOUNTS, FINANCIAL YEAR, AND ACCOUNTING SYSTEM
Article 41.  Bank accounts

41.1 The Company shall open a bank account at a Vietnamese bank or foreign bank
authorized to operate in Vietnam,

41.2 The Company may, where necessary and with prior approval of the Governmental
Body, open a bank account in a foreign country in accordance with the Laws of
Vietnam.

413 The Company shall conduct payment and accounting transactions via its
Vietnamese dong account or foreign currency account at the bank where it opens
such account.

Article 42.  Financial vear

The financial year (“Financial Year") of the Company shall commence from the first day
of January each year and shall end on the 31% December in the same year.
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Article 43.  Accounting system

43.1

432

XV.

The accounting system used by the Company shall be Vietnamese Accounting
System (VAS) or another accounting system approved by the Minisiry of Finance of
Vietnam.

The Company shall prepare accounting books in Vietnamese with English
translation. The Company shall archive the accounting records in accordance with
the form of business activities conducted by the Company. Such records must be
accurate, updated, systematic and sufficient to prove and explain the transactions of
the Company. The Company shall use Vietnamese dong as the currency in

accounting.
ANNUAL REFORTS, FINANCIAL STATEMENTS AND

RESPONSIBILITIES TO DISCLOSE INFORMATION

Article 44.  Annual, semi-annual and guarterly statements

44.1

442

443

The Company shall prepare annual financial statements in accordance with the
Laws of Vietnam, and such statements must be audited by an independent auditing
firm. Within a time-limit of ninety (90) days from the end of each Financial Year
{unless otherwise allowed by the competent Governmental Authonity), to the extent
required by Laws of Vietnam, the annual financial statements, which has been
approved by the GMS must be submitted to compentent authonties including but
not limited to the relevant tax authority, S5C, and the Stock Exchange.

Annual financial stalements must conlain a reporl on the results of business and
production activities which reflects in a truthful and objective manner the profit and
loss of the Company in the relevant Financial Year, a balance sheet which reflects
truthfully and objectively the activities of the Company as at the time of preparation
of the statement, a cash flow report and explanatory notes to the financial
stalements. If the Company is a parent company, a consclidated balance sheet on
the operation of the Company and its subsidiaries as at the end of each Financial
Year must also be included in addition to the annual financial statements.

The Company shall formulate and publish six-monthly financial statements which
have been checked in accordance with regulations of the Stock Exchange and
regulations of the SSC and submit them to compentent authorities including but not
limited to the relevant tax authority.
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444 The Company shall publish annual financial statements which have been audited
(including the auditor's opinions) and six-monthly financial statements which have
been checked on the Company's website,

Article 45.  Annual reports

The Company must prepare and publish 1ts annual reports in accoerdance with the Law on
Securities and securities market.

Article 46.  Disclosure of information and public announcement

46.1 To the extent required by Laws of Vietnam, annual financial statements and other
supporting documents will be submitted to competent Governmental Bodies
including but not limited to the relevant tax authority.

46.2 The Company must publicly announce and disclose information in accordance with
the Law on Securities and securities markel

XVL. AUDITING
Article 47.  Auditing

47.1 At the annual meeting of GMS, an independent auditing firm which legally operates
in Vietnam shall be appointed to carry out the auditing of the Company for the next
Financial Year on the basis of the terms and conditions as agreed by the BOM. The
Company shall be required 1o prepare and send the annual financial statements to
the independent auditing firm after the end of a Financial Year.

47.2 The independent auditing firm shall, at the Company's costs, inspect, certify and
mike a report on the annual financial statements which reflects the income and
expenditure of the Company, and shall prepare an audit report and submit same to
the BOM within a period of two (02) months from the end of a Financial Year.

473 A copy of the audit report must be attached to the annual financial statements of the
Company.

474 The independent auditing firm who conducts the audit of the Company are
permitied to atiend meetings of the GMS and are entitled to receive the other notices

relating to the GMS which the Sharcholders are entitled to receive, and are entitled
to express their opinions on issues relevant to auditing of the financial statements of
the Company.
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XVIIL. SEAL OF THE COMPANY

Article 48,  Seal

48.1 The BOM shall make a decision approving the official seal of the Company and
such seal must be engraved in accordance with the Laws of Vietnam and this
Charter.

48.2 The BOM and the General Director shall use and manage the seal in accordance
with the Laws of Vietnam.

48.3 The Company will keep and preserve a seal mt its head office or elsewhere as
permitted by the Laws of Vietnam, The design and contents of seal shall comply
with the Laws of Vietnam.

XVIIL TERMINATION OF OPERATION AND LIQUIDATION
Article 49.  Termination of operation
49.1 The Company may be dissolved or terminated in the following cases:

{a) A court declares the Company bankrupt in accordance with the Laws of
Vietnam;

(k)  The GMS makes a decision on early dissolution;

(¢}  The Company does not have the minimum number of members stipulated in

the Law on Enterprises for a period of six (06) consecutive months and does
not conduct procedures to convert the form of enterprise;

(d) The Company ERC is revoked, unless otherwise provided under the Law on
Tax Management; or

(e) Other cases as stipulated by the Laws of Vietnam.

492 The early dissolution of the Company (including any extended period) shall be
decided by the GMS and shall be implemented by the BOM. The decision on
dissolution must be reported to, or must be approved by (if so required by the Laws
of Vietnam) the competent body in accordance with regulations.

493 The Company is only allowed to be dissolved when it ensures it will pay all debts
and other property obligations and is not in the process of resolution of a dispute at
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a court or arbitration agency. The Company and the relevant Managers stipulated in
Article 49.1(d) are jointly responsible for the debts of the Company.

Article 50,  Liguidation

50.1 The BOM shall be responsible for the liguidation of the Company. All expenses
relating to liquidation shall be paid by the Company in priority to other debis of the
Company,

50.2 Proceeds from the liquidation shall be disbursed in the following order:
(a) Expenses of liquidation;

(k)  Unpaid wages, retrenchment allowances, social insurance, health insurance
and unemployment insurance in accordance with the Laws and other
benefits of employees pursuant to the signed collective labour agreement
and labour contracts;

(¢}  Tax liabilities;
{(d)  Other debts of the Company;

(f After all the debts in items (a) to (d) above have been paid, the balance shall
be distributed to Sharcholders.

XIX. NOTICE AND INTERNAL DISPUTE RESOLUTION
Article 51.  Notice

All notices, demands, consents or any other communication under this Charier (the
“Notice™) shall be in writing and in both Vietnamese and English.

Article 52.  Internmal dispute resolution

52.1 Where a dispute or claim arises relating 1o the operation of the Company or to the
rights and obligations of Sharcholders prescribed in the Law on Enterprises, other
Laws, this Charter or rules (a “Dispute”) as between:
{a) A Shareholder and the Company;

(b} A Sharcholder and the BOM, the IC, the General Director or other Manager,
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the related parties (collectively, the “Disputing Parties” and individual, the
“Disputing Party™) shall attempt to resolve such Dispute by way of negotiation and
mediation. Except where such Dispute involves the BOM or the Chairman of the
BOM, the Chairman of the BOM shall preside over resolution of the Dispute and
require each Disputing Party to present information about the Dispute within a
period of thirty (30) Business Days from the date of the Dispute arising. If the
Dispute involves the BOM or the Chairman of the BOM, any Disputing Party may
require the IC to appoint an independent expert to act as mediator during the course
of resolution of the Dispute,

522  All Disputes, which are unresolved within six (06) weeks from the beginning of the
mediation process or if the decision of the mediator is not accepted by the Disputing
Parties, shall be referred to and finally resolved by arbitration administered under
the applicable Rules of Arbitration (the “Rules™) of the Viemam International
Arbitration Centre (the “VIAC™) in force at the submission of the dispute to
arbitration. The number of arbitrators shall be three (03), one (01) of whom shall be
nominated by the claimant(s), one (01) by the respondent(s), and the third of whom,
who shall act as chairman, shall be nominated by the two (02) Party-nominated
arbitrators, provided that if the third arbitrator has not been nominated within ten
(10) Business Days of the nomination of the second party nominated arbitrator, such
third arbitrator shall be appointed by the chairman of VIAC. The seat of arbitration
shall be Hanoi, Vietnam and the language of arbitration shall be Vietnamese: in case
a Disputing Party is a foreign Sharcholder, the language of arbitration shall be
English.

XX. SUPPLEMENT TO, AND AMENDMENT OF, THIS CHARTER
Article 53.  Supplement to, and amendment of, this Charter

53.1  Any supplement to and amendment of this Charter must be considered and decided
by the GMS,

532 Where any provisions of the Laws of Vietnam relating to the operation of the
Company have not been mentioned in this Charter or where new provisions of the
Laws of Vietnam are different from the content of this Charter, such provisions of
the Laws of Vietnam shall automatically apply to, and shall regulate the operation
of the Company.
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XXI. EFFECTIVE DATE
Article 54.  Effective Date

54.1 This Charter shall take effect on the date on which this Charter is approved by the
GMS (the “Effective Date™) and will replace the Charter dated 25 March 2016 of
the Company and any amendments and supplements thereto from theEffective Date.

542 This Charter is executed in 06 original copies in Vietnamese and 06 original copies
in English languages. Both language versions shall have equal legal validity to the
extent permitted by the Laws of Vietnam. However, if there is any discrepancy
between the two texts, the Vietnamese text shall be used for interpreting this
Charter.

54.3 This Charter shall be the sole and official Charter of the Company.

IN WITNESS WHEREOF, this Charter is executed by the Legal Representative of the
Company.



For and on behalf of
NOBRTHERN ELECTRICITY DEVELOPMENT AND INVESTMENT
JOINT STOCK COMPANY NO. 2
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ANNEX 1
Guideline with respect to conducting online meeting of the GMS and the BOM

1. Scope of application

This Guideline shall be applied to the organization of a meeting of the GMS or a meeting of
the BOM via online conference. With regards to matters not regulated hereunder,

regulations of the Charter of the Company shall be applied.
2. Definition and interpretation

Unless otherwise defined herein, capitalized terms herein shall have the same meaning as
defined under the Charter of the Company,

3 Organizing of a meeting of the GMS via online conference

3.1. Subject 1o the actual situation at time of convening the meeting of the GMS, the
BOM may decide to organize the meeting of the GMS via online conference or via
both online conference and in-person anendance, Based on this Guideline, the BOM
may issue detail regulations on organization of each meeting of the GMS from time
to time.

3.2,  Online meeting of the GMS shall be organized through a software or software
system (the “Sysiem™) as decided by the BOM from time to time. Specific
information with regards to the System and how to access to the System will be
nofified to the Sharcholders by a notice enclosed with the invitation of the meeting

of the GMS,
4. Conducting a meeting of the GMS via online conference

4.1.  All Shareholders who are qualified to attend and vole in the meeting of the GMS in
accordance with the list prepared by the convenor of the meeting of GMS shall have
the right to attend and vote in the meeting of the GMS via online conference

pursuant to this Guideline.
4.2.  Registering to attend the meeting of the GMS via online conference:

{8} A Sharcholder will register to atiend the meeting of the GMS via online
conference by accessing to the System as per the instruction in the notice
enclosed with the invitation of the meeting of the GMS and filling in the
Shareholder's information (including the Shareholders’ identity information,
phone number, e-mail, and other information) as registered with the
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4.3.

(b)

{c)

(d)

(e)

Company before the date on which the list of Shareholders who are qualified
to attend and vote in the meeting of the GMS is finalized.

Upon successful registration, the Systern will send to the Sharcholder's
phone number and/or email the login credentials to log into the System 1o
attend the meeting of the GMS online (the “Login Credentials™). These
Login Credentials will remain valid only until the end of the meeting of
GMS.

The Sharcholder shall be responsible for keeping the Login Credentials
confidential. The Company holds no responsibilty if the Login Credentials
are provided or disclosed to a third-party due to mistakes not attributable to
the Company.

In case the Login Credentials are lost, the Shareholder may request the
Company to issue new Login Credentials in accordance with the guidline
provided on the System.

In case the Sharcholder has not registered its phone number and/or email
with the Company or use the phone number and/or email which is difTerent
from the phone number and/or email registered with the Company before the
date on which the list of Shareholders who are qualified 1o attend and vote in
the meeting of the GMS is finalized, the Shareholder will not be allowed to
register to attend the meeting of the GMS online; however, that Shareholder
will still have right to attend the meeting of the GMS in person.

Attending the meeting of the GMS via online conference:

(a)

(b)

()

The Shareholder shall log into the System using the Login Credentials to
attend the meeting of the GMS online.

The System will be opened and begin 1o record the login of the Shareholder
attending the meeting of the GMS online fifteen (15) minutes before the
scheduled starting time of the meeting or another time period according to
the notice enclosed with the invitation of the meeting of the GMS.

Upon successful login on the System, the Shareholder will be deemed
completing procedure on registration of Shareholder in accordance with
Article 18.1 of the Charter of the Company.
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5.1.

52.

53

6.

(d)  The Sharcholder attending the meeting of the GMS via online conference
can speak and give opinions during the meeting using the wtilities provided
by the System.

In case the organization of the meeting of the GMS via online conference is
interrupted due to communication error or network ermor from the Company's side,
the Chairman of the meeting will decide to suspend the meeting to fix the error as
soon as possible. The Company holds no responsibility in case the Shareholder
loses connection to the meeting of the GMS due 1o communication error or network
error from the Shareholder’s side.

Voiing in a meeting of the GMS conducted via online conference

A Shareholder who successfully logs in to attend the meeting of the GMS online in
accordance with Article 4.3(c) hereof must conduct voting through the System.
Detail guidance on how o vote on the System will be sent to the Shareholder by a
notice enclosed with the invitation of the meeting of the GMS.

The Systemn will record the Sharcholder’s voting result on each matter discussed in
the meeting of the GMS when the voting time for such matter ends. The
Shareholder shall hold responsible for its voting results after registering to atiend
and vote in the meeting pursuant to this Guideline.

In case the Shareholder does not vote on the System before the voting time for a
matter ends, then regardless of the reasons behind this circumstance, the System
will record the Sharcholder's voting result on such matter as abstention.

Meeting of the BOM via online conference

Anrticles 3, 4, 5 of this Guideline shall apply equally mutatis mutandis to the organizing and
conducting of a meeting of the BOM via online conference.
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