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CONG TY CO PHAN DAU  CONG HOA XA HOI CHU NGHIA VIET NAM
TU VA PHAT TRIEN DIEN Pjc lip - Ty do - Hanh phic
MIENBAC2 =

Ha Noi, ngay 23thdng 03ném 2022

QUY CHE NQI BQ VE QUAN TRI CONG TY
CONG TY CO PHAN PAU TU VA PHAT TRIEN DIEN MIEN BAC 2
Can cu Lugt Chimg khodn ngdy 26 thang 11 nam 2019;
Cén cw Lugt Doanh nghiép ngay 17 thdng 6 ndm 2020;

Can cir Nghi dinh s6 1 35/2020/NB-CP ngay 31 thing 12 nam 2020 cia Chinh phi quy
dinh chi tiet thi hanh mat so dieu cia Lugt Chitng khodn;

Céan cir Théng tu fig 1162020/TT-BTC ngay 31 thang 12 ndm 2020 cua Bo trucng Bg
Tai chinh Inedmg din mot 56 diéu vé quan trj cong ty ap dung doi vii cong ty dai chiing
tai Nghi dinh 56 155/2020/ND-CP ngay 31 thdng 12 nam 2020 cvia Chinh phui gty dinh
chi tier thi hanh mgt 56 diéu cia Ludt Chieng khodn;

Can cit Diéu 1& Cang ty ¢6 phdn ddu te v phat trién dién mién Béc 2;

Can ctr Nghi quyét Dai hi déng ci dong s6 05/2022/NQ-DHPCD ngay 25 thang 03 nem
2022;

Hyi dong quan tri ban himh Quy ché nji bj vé quan tri edng ty etia Céng tv cé phan Dau
te va phat trién dign mién Bde 2;

Quy che ndi b vé quan iri cong ty ciia Cong ty co phéin Ddu tie va phat trién dién mién
Bac 2 hao gom cde ndi dung sau;

CHUONG 1. QUY DPINH CHUNG

Picu 1. Pham vi didu chinh va déi twyng sip dung
L Pham vi diéu chinh:

Quy ché ndi b vé quén tri céng ty quy dinh cdc néi dung vé vai tro, quyén va
nghia vu ctia Bai hi dong ¢b dong, Hoi dong quan i, Téng Gidm dbe; trinh tur,
thi tuc hop Pai hoi dong cé déng; dé cir, tmg cir, biu, midn nhiém va bai nhidm
thinh vién Hdi dong quén trj, Ban kiém soat, Téng Gidm déc va cic hoat dong
khde theo quy dinh tai Diéu 1¢ Cong ty va cde quy dinh hién hanh khic cua phap
luat.

2

Péi twgng dp dung:

Quy ché ndi bd vé& quan tri cong ty nay duoc dp dung cho céc thanh vién Hoi
dong qudn tri, Ban kiém sodt, Tong Gidm déc va nhimg nguoi lién quan cta

Céng ty.
CHUONG II. DAl HOI PONG CO PONG
Diéu 2. Vai trd cia Dai hi dbng Cb dong
1. Bai hoi dng C6 déng gdm it ca Cb dong c6 quyén bidu quyét, 14 co quan quyét
dinh cao nhat cia Cong ty.

3. Hinh thirc thdng qua nghj quyét cita Pai hi déng C4 déng:

~% ¢ YN

A f= T



a)

b)

Dai hoi ddng cb ddng théng qua nghi quyét thude tham quyén bang hinh thirc
biéu quyét tai cude hop hojic lay v kién bing vin ban.

Truong hgp Cong ty dp dung cong nghé hién dai dé td chirc Pai héi dong cd déng
thong qua hop tryc tuyén, Céng ty cd trach nhiém dam bao dé cé déng tham du.
bidu quyét hang hinh thirc bo phi¢u di¢n tir hode hinh thire di¢n tir khéac theo quy
dinh tai Di¢u 144 Ludt Doanh nghiép va khoin 3 Biéu 273 Nghi dinh s6 | 55/ND-

CP ngay 31 thang 12 nam 2020 cta Chinh pha quy dinh chi tiét thi hanh mgt s6
diéu cla Ludt Chimg khoan va c4e quy dinh tai Didu 1& Céng ty.

Pia diém hop Dai hdi dﬁng co déng duge xédc dinh 14 noi cha toa tham dir hop va
phai @ trén lanh tho Viét Nam.

Piéu 3. Quyén va nghia vu cia Pai hi ding C6 ding

Pai hoi dong C6 déng co qu:.-'t"én vit nghia vu sau:

a)
b)

c)
d)

€)
f)
g)

h)

i)
i)

k)

1)

Thdng qua dinh hudng phat trién ciia Cong ty;

Quvét dinh loai Cé phdn va tong s6 ¢d pha.n clia timg logi duge quyén bin; quvét
dinh mic ¢ tire hing ndm ctia timg loai cd phin:

Biu, m_ten nhiém, bai nhiém (cac) thanh vién Hoi ddng quan tri, (cac) thanh vién
Ban kiém sodl;

Quyét dinh diu tir hode ban $d tai sin 6 gid tri tir 35% trér 1én tdng gid tri tai sin
duge ghi nhén trong bdo cdo tai chinh gin nhat cia Cong ty.

Qu}rét dinh stra dbi vivhodc bo sung Diéu 1¢ Cong ty;

Théng qua bdo cdo tai chinh hing nim;

Quyét dinh mua lai mudi phan tram (10%) trés 1én téng s6 ¢d phan da phat hinh
ctia méi loai:

Xem xét, xtr Iy vi pham cua thanh vién Héi dong quén tri. thanh vién Ban kiém
soat gay thiét hai cho Cong tv va co dong;

Quyét dinh t5 chiie lai, giai thé Cong ty;

Q}l}'f:l dinh ngin sich hogc tong mirc thi lao, thuéng va lgi ich khdc cho Hbi
dong quan tri, Ban kiém soat:

Thong qua Quy ché quan tri ndi bd; Quy ché hoat ddng Hoi ddng quéan tri. Ban
kiém sodt;

Thong qua danh sich céc cdng ty kiém toén, va qmet dinh v& kiém todn doc lap

d2 thure hién cong tac kiém sodt cta Cong ty, va mién nhiégm kiém toan vién doc
lap khi xét thay can thiét; va

m) Quyén va nghia vy khéc theo quy dinh phap ludt va Bidu 12 Cong ty.

Dai hoi déng cb dong thao ludn va thong qua cic vin dé sau:

a)
b)

¢

d)

e)

Ké hoach kinh doanh hing nam ciia Cong ty;
Bao co tai chinh hing nam da duge Kiém todn;

Bao cdo cia Hoi ddng quan trj vé quan tr va két qua hoat dgng cia Hdi dong
quan tri va timg thanh vién Héi dong quan tri;

Bio céo cua Ban kiém soat vé két qua kinh doanh cua Cong ty, két qua hoat dong
cua Hoi dong quan tri. Tong gidm doc;

Bdo cdo tur danh gid két qua hoat dong cia Ban kiém sodt vi thanh vién Ban kim sodt;
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ad

f)
g)
h)
i)
i)
k)
1)

m

n)

0)

p)
q)

1)

a)
b)
c)

d)

0
2)

Mire b tire dbi vai mbi ed phin: cia timg loai:

S0 lremg thanh vién Hoi ddng quan tri, Ban kiém sodt:

Béu, midn nhiém, bai nhiém thanh vién Hoi dong quan tri, thainh vién Ban kidm
SOdt:

Quw:t dinh ngén sich hojc tdng mirc thi lao, thuémg va loi ich khace déi vai Ho1
dong quén tri, Ban kiém sodt:

Phé duyét danh sdch cdng ty kiém todn duge chip thudn; quyét dinh cong ty kiém

todn r.lut,n: chip thuéin thire hién kiém tra cée hoat dong ciua Cong ty khi xét thiy
cin thiét;

B sung va stra ddi Pidu 1¢ Cong ty:

Loai ¢o phan va 56 luong, ch phan md&i duge phat hanh doi vidi moi loai ed phan
vi viée chuyén nhirgng e phén cia thanh vién sdng lip trong vong 03 nam diu
tién ké tir ngdy thanh lap;

) Chia, tach, hgp nhdl, sap nhip hodc chuyén ddi Cong ty;

Té chite lai va gidi thé (thanh ly) Céng tv va chi dinh ngudi thanh ly:

Quyét dinh dau tu hofic béan sb tai san ¢d gid trj tir 35% t0Ong gid tri ai san tréy 1én
duge ghi trong Bdo cdo tai chinh gin nhit ciia Cong tv;

Quyét dinh mua lai trén 10% tdng sd ¢ phan da ban cia mdi loai:

Cong ty ky két hop dong, giao dich vai nhimg ddi tiremg duge quy dinh tgi khodn
| Biéu 167 Ludt Doanh nghiép véi gid tri bang hoge [6n hon 33% tong gid tri tai
san cta Cong ty duge ghi trong bio cdo tai chinh gén nhat;

Chép thuin cic giao dich quy dinh tai khoan 4 Didu 293 Nghi dinh sb
]'\:--“ZDEWND CP ngay 31 thang 12 ndm 2020 cta Chinh phu quy dinh chi tiét thi
hanh mdt s6 ditu cia Luat Chimg khodn;

Phe duygt Quy ché ndi bo vé quan trj Cong ty, Quy ché hoat ddng Hai déng quan
tri. Quy ché hoat déng Ban kié¢m soat:

Céc vén dé khac theo quy dinh cia phip ludt va Diéu 1& Cong ty.

Pai héi ddng eb ddng thudmg nién thio fudn va thng qua cic vén dé sau day:
K& hoach kinh doanh hﬁng nam cua Coneg Ly:

Bio céo tai chinh hing nam;

Béo cdo cua Hoi dong quan tri vé quan tr va két qua hoat dong cia Hoi déng
quan tri va timg thanh vién Hoi dong quan tri:

Béo cdo cua Ban kiém soat vé két qua kirth doanh cia Cong ty, két qua hoat dgng

clia Hoi dong quan tri, Téng gidm dbc;

Béo cdo tr danh gia két qua hoat déng cua Ban kiém sodt va Kiém soat vién:

Mirc ¢b tie di véi mdi ¢d phin cla timg loai;

Vin dé khic thude thim quyén.
Cac ndi dung d3 duoc thong qua tai cic Nghi quyét Pai hai dnng ¢ dnng trurge do
chua duge thue hign, Hoi déng quan tri phai bdo cdo Pai hoi dong co ddng tai ky
hop thmcm&, nién gan nhat, Truomg hop co thay déi ndi dung thude thim quym

quyét dinh cua Pai hoi déng cd dong, Hoi ddng quan tri phai trinh Pai héi dong cb
ding tai cude hop gdn nhit thang qua trude khi thye hién,

Lad



Piéu 4. Tham quyén tridu tip cude hop Dai hii dong o ding

.
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Tad

Hoi ddng quan tri ln-.,u tap hop Pai hoi dng ¢d dong thuong nién moi néam mot
lan va trong théri han bén (04) thing ké tir ngay ket thiic ndm tai chinh. Hai déng
quan tri quyu dinh gia han hop Pai hji dung I dong thudmg nién trong trudmg
hop can thiét, nhung khéng qua 06 thing ké tir ngay két thic nam tai chinh.

Hoi déng quan tri triéu tap hop Dai hé ddng cb dong bit thuémg theo chc triromg
hop quy dmh tai Diém a Pidu 14.5 Picu I& (‘"nng ty.

Ban kiém soat tri¢u tdp hop Dai hdi ddng ¢6 dong bit thudmg theo quy dJinh tai
diém b Diéu 14.5 ctia Diéu 1& Céng ty.

Cé ddng hodc nhom ca dong trigu tap hop Dai hdi dong ¢b dong bit thudmg theo
quy dinh tai diém ¢ Didu 14.5 ciia Diéu 1& Cang tv.

Dleu 5. Trinh twy, thi tuc tri¢u tap cude hop Dai hji dong -Lu ding (thong qua nghi
quwe! biing hinh thire biéu quy ét tai cude hop Bai hoi ding ¢b dong)

1.

3
s

a)

b)

¢)

d)

h)

a)

b)

a)

Newin triéu tdp hop Dai hdi dcmg cd déng phai thuc hién cac cdng viée sau:

Lap danh sich Cé déng du diéu kién tham gia va bidu quyét tai Dai héi ddng Cé
dong khong sém hom mudi (10) ngay trnode ngdy gui thong bio méi hop Dai hdi
ddng C6 dong;

Cung cap thdng tin va giai quyét khi¢u nai lién quan dén danh sich Co déng néu
rén;

Lap chuong trinh va ndi dung cude hop:
Chudn bj tai ligu cho cude hop;

Dy thio nghi quyét Dai hai dong Co dong theo ndi dung dir kién ciia cude hop;
danh sich va théng tin chi tiét cia cic tmg cir vién trong trudmg hop bau thinh
vién Hoi dong quan tri, thanh vién Ban Kiém sodt;

Xde dinh théi gian va dia diém té chirc cude hop Dai hai dong Cé déng;

Thong bdo va giri théng bao mii hop Pai hdi dong C6 dong dén tit ca cie Co
dong ¢d qu}fén dur hop: va

Cong vige khac phue vu cude hop.

Iap Danh sach c¢d dong cd quyén dir hop

T\gum trig¢u tap hqp Dai hgi dcm;:_ ch dong phai chu&n bi danh séch cd dong du
di¢u ki¢n tham gia va bicu quyét tai Pai hoi dong o dong Cong ty.

Danh sich ¢6 dong co quyén du hop Bui hoi dong ¢d dong duge lap khong qui
mudi (10) ngay trude ngay giri thong bao mai hop Dai hdi dong ¢6 déng.

Théng bao vé viéc chdt danh sach cb dong co quyén tham du hop Dai hoi dong cb
dong

Céng ty phai (:i"nu: hé thing tin vé vide l4p danh sich cd déng cd quven dur hop
Dai hoi dong ¢d dong 16i thidu hai muoi (20) ngdy trude ngay dang ky cudi clng.

J



b)

Khi cong bé thang tin vé vige ldp danh sach co déng co quyen dy hop Dai hoi
dnng co dong, Cong ty phai ddng thivi béo cdo Uy ban EhunL, khoan Nha nudce va
S& giao dich chimg khodn noi Chlmg khodn cia Cong ty niém yét hode ding ky

giao dich vé ndi dung théng tin cdng bo, bao gdm day du cic théng tin theo quy
dinh.

Céng ty phai giri hd so théng bao thue hién quyén dav du, hep lg dén Trung tim
lru ky chitng khoan (VSD) cham nhit 08 ngay lam viée lidn trude ngay ding ky
cudi cling hoac mot thid han khéc theo quy dinh cua VSD, trong do phai néu rd
cac thoéng tin co ban sau;

i) ]hong tin v& ngay dang ky cudi cing (Neay ding kv cum cung la ngay lam
vige do 16 chire phat hinh hodc VSD trén ¢o scf iy quyen etia To chire phat
hinh 4n dinh dé xac dinh danh sich ngudi s& hiru chimg khoan duge huéng

quyen phi hgp voi thong baa ciia Ta chire phat hanh, V8D va quy dinh cua
phap luat);

it) Mue dich sir dung danh sach;

i) Noi dung cy thé vé théng tin quven thue hién (ty 1€ thue hién, ngay thuc hién,
dia diém thue hién...).

Guri Thong béo triéu tap Dai hdi déng ¢6 dong

a) Nguoi tricu tdp hup Bai hot durtg cd dong phai giri Théng bdo méi hop Dai hdi

b)

a)

domz Co dong den tit ca cde cu dong b&ng phuromg thire dé bao dam dén duge dja
chi cia thg cb dong cung cip trong sb ding ky ¢d déng cia Céng ty it nhit [a
hai muoi mot (21) ngay trude ngay hop (thdi han dé duce tinh tir ngay théng bao
duge giri hoac chuyén di mét cach hop 1€, ngay thanh toan cudc phi g thong
bdo, hodc ngay théng bio duge bo viao hép thu), va di"mg thi dwrgre théng bao
trén trang thdng tin dién tr cia Cong ty, cia UBCKNN va S& Giao dich Chimg
khodn. Thong bdo méi hop Bai hdi dong C6 ddng phai duoe giri kém theo cac Lai
li¢u sau day:

Chuomg trinh hop va céc tai liéu sir dung trong cudc hop:
Du thao nghi quyét déi voi timg vin dé trong chuong trinh hop; va
Phiéu biéu quyét.

Trudmg ho'p Cong ty co trang thong tin dién ti, thi cic tai liéu kém theo thong bao
mai hop néu trén ddy ¢6 thé duge ding 1ai 1én trang thing tin dién tir clia Cong ty
thay vi giri truc t;ép dén cac C6 dong. Trong trudmg hgp nay. théng bio mdd hop
Pai héi dong Cb dong phai ghi rd noi va cach thite tai tai lidu,

Thong bdo mdi hop phai ¢6 tén, dia chi try s& chinh, mi sé doanh nghiép; tén, dia

chi lién lac cia cd dong. thii gian, dia diém hop va nhimg véu ciu khic déi vai
ngudi du hop.

Kién nghi bd sung Churemg trinh, néi dung cude hop Dai hoi déng ¢6 dong

Co dong hode nhom cn ddng theo quy dinh tai khodn 2 Diéu | 1 Bluu 1€ Cang ty
cé quyén kién nghj van dé dua vio chuong trinh hop Dai hoi {lon:, cd dong. Kién
ngh| phai bing van bhan va phcu duge giri dén Cong ty ft nhét ba (03) ngay lim
vi¢e lrude ngay khai mac cude hop Pai hoi dﬂﬂb cO dong. Kién nghi phai bao
g{_’:m ho va tén ¢d dong, djua chi thuimy tra, qude tich, sé The cin cude cong din,
Gidy chimg minh nhan din, Ho chiéu hoac chimg thuc cd nhén hop phap khac
ddi véi ¢d dong la ca nhan: 8n, md s6 doanh nghidp hodc sd quyét dinh thanh

5
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h)

1ap, dia chi try sé chinh ddi vivi ¢d dong 1a th chire; sd hromg va loai ¢ phan ed
dong 46 nam gitr, va ndi dung kién nghi dura vio churong trinh hop.

Ngudi triéu tap hop Dai hm déng cb déng cé quyén tir chéi kién nghi quy dinh tai
diém a khoan 5 Didu nay néu thude mol trong ciac trudme hop sau:

i) Kién nghj duge gui dén khong ding quy dinh tai diém a khoan § Picu nay;

ii) Vao thdi diém kién nghi, cb ddng hoe nhom ¢6 déng khdng nim gifr du tir
5% tréy [én tong s6 ed phin phd thong cta Cang ty theo quy dinh tai khodn 2
Dicu 11 Dicu I¢ Cong ty;

iii) Vin d¢ kién nghj khéng thude pham vi tham quyén quyét dinh cua Pai hoi
dong co dong;

Ngudi trigu tip hop Pai hdi déng ¢b dong phai chap nhin va dira kién nghi quy
dinh tai diém a khoan 5 Diéu nay véo dir kién chuomg trinh va ndi dung cude hop,
trir trudmyg hop quy dinh tai diém b khodn 3 Diéu nay, kién nghi duge chinh thie
bé sung vao chuong trinh va ndi dung cude hop néu duge Dar hdl dr.mg co ding
chép thuan.

Diéu 6. Viéc iy quyén cho ngudi dai dién du hop Dai hji dong ¢b dong

1.

Ild

a)

b)

Led

Cé dang 14 ¢4 nhan hodc dai dién ¢d dong hodc ngirdi dai dién theo phap luat
(trudmg hep néu Cd dong 14 16 chire chua chi dinh dai dién cd dong) coua Co dong
14 t& chire ¢d thé chi dinh ]:mnGI viin ban mm (01) hodce, néu drge Ph*ip ludt Viét
Nam cho phép, nhidu dai dién theo ay quwen (“Dai dién Theo Uy quyén”) thay
mgt minh tham dy cude hop Pai hoi déng C6 dong thong qua mdt trong ¢dc hinh
thire quy dinh tai khoan 3 Didu 144 Luit Doanh nghiép. Tridmg hop ¢o nhléu
hon mét ngudn dai dién theo Oy quycn thi phai xdc dinh cu thé sd cb phin va sb
phidu bau duoe iy quyén cho mdi ngurdi dai dién.

C6 dong 14 16 chirc ¢ thé chi dinh mot hoic mét so dai dién theo 1y quyén (mdi
ngudi do duoe goi 1a “Pai dién Cé déng™) dé thre hién cic quyén ctia minh véi tr
cach 12 ¢b dong tai Dai hdi ddng cd dong clia Cong ty bing cich giri thong bio vé
viéc chi dinh dé cho Cong ty. Viée chi dinh Pai dién C6 déng phai phit hop véi
Ludt Doanh nghigp.

Viéc uy quyin cho ngurdn dai dién theo uy quvén tham dur cude hop Bai hii déng
¢ dong phai 13p thanh vin ban, va néu rd en cia ngudi dai dign theo uy quyen
va sb luong ¢b phin ma ngudi dai di¢n theo uy quyén duge uy quyén. Trong
triomg hop Phap lut Viét Nam yéu cdu, van ban iy quyén ngudi dai dién theo
iy quyen phai ¢o chir ky theo quy dinh sau day:

Trudng hop co dong Gy quyén 14 ¢4 nhin thi vin béan ay quyén phai b chir ky
ciia ¢b dong d6 va chir ky cia ngudi diroe oy quyén;

Truomg hop ¢b dum: lly quyén 14 t6 chire Uy quven thi van ban ty quyén phai cé
chir ky cua ngudi dai di¢n theo phép ludt cia ¢6 dong la t chire, chir ky cta Dai
dién Cé& déng. va chir k¥ clia Dai dién Theo Uy quyén duoc Gy quyven tham du
cude hop: va

Trong cic trudmg hop khic. vin ban uy quyén phai co chir ky coa ngwai dai dién
theo phdp ludt caa co dong va Dai dién Theo Uy quvén tham du cude hop.

Ngudi duge ay quyén dy hop Dai hoi dong ¢d dong phai ndp ban gde cha vin ban
uy qu:.rf'_"n va han sao chung minh nhan dan, cin eude cong dan, hd chiéu hode

gidy to phdp 1y khéc cua Co dong Gy quyén trong truimg hop C6 dong dy quyén

fr



b)
c)

1 ca nhin hode ban goe van ban chi dinh Pai dién Cé dong trong tnrdmg hep
ngudi Gy quyén la Dai dién Cé dang cia mat cd dong la t& chie khi dang ky du
hop truoe khi vao phong hop.

Dé tranh hleu nhdm, trudng hop néu nguéi dai dién theo phip ]ud'l cha mdt ¢o
déng 14 o chire tham dir cuée hop Dai hé ddng CH ddng thi ngoai gidy tér phap 1y
cua ¢d nhan, tai li¢u chimg minh vé tir edch nguoi dai dién tht.u phip luat cua CH
déng 1a t6 chic do, thi nguoi dai dién theo phap luat cia co dong 1a to chire sé
khong phai xuit trinh bét kv van ban uy quyf‘:n nao khi tham du cudc hop Dai hoi
dong co ddng.

Phiéu bidu quyét clia ngudi duge dy quyén du hop trong pham vi duge Gy quyén
van ¢d hiéu lue khi xdy ra mdt trong cac trirdng hop sau day:

Ngwdr ity quyén da chét, bi han ché nang e hanh vi dan sir hodc b mdt nang e
hanh vi din sy;

Nguai ty quyen da hiy bo viée chi dinh iy quyén;
Nguii iy quyén di hiy bo thdm quyén cda ngudi thue hién viée Gy quyén.
Bmu khoan nay khong ap dung trong truomg hgp Cong ty nhin dugc Lhong bédo

v& mét trong cée sy Kién trén trude gi¢r khai mac cude hop Pai hoi dunﬂ, ¢0 dong
hodc trurdre khi cude hop duoc triéu tip lai.

Piéu 7. Cich thire ding ky tham dr Pai hi dong cb déng

1

Trude khi khai mac cude hop, Cong ty phai tién hénh thu tye dang ky ¢b dong va
phai thuc hlv;n viéc dang ky cho dén khi cic ¢d dong c6 quyén dur hop co mat
ding kv hét theo trinh ty sau:

Ngudi triéu tip cude hop thianh l4p Ban kiém tra tur cach ¢o dang:

Khi tién hanh ding ky ¢d dong, Ban Llcm tra tu cach ¢ dong Lap cho timg ¢b
dong hodc dai di¢n theo Uy quyen ¢ quy én bidu quvét the bicu quy et trén do ghi
sb dang ky, ho va tén cua co dong, ho va 1en dai dién theo 1y quyen va s6 phléu
biéu quyét ctia cb dong d6. Khi tién hanh bn,u qqul tai Pai hoi dong ¢b dong, 50
phiéu tan thanh nghi quyet duge thu trude, so phiéu khong tin thanh nghi quyét
sé duqc thu sau, va cudi ciling tong 50 phicu tan thanh, khong tan thinh, khong c6
v kién s& duge dém dé duva ra qu:.'et dinh cudi cung. Tong s phiéu tin thanh,
khong tin thinh, va khéng c6 ¥ kién s& duac théng bdo ngay sau khi tién hanh
biéu quyét mdt vin dé. Pai hdi déng ¢6 dong bau nhimg ngudi chiu trach nhiém
kiém phiéu hodc giam sat kiém phiéu theo dé nghi cua chi toa cude hop. S6
théanh vién cia ban kiém phiéu do Pai hdi dong cb déng quyét dinh ean cir dé
nghi cta chi toa cuge hop.

Co dong, nguoi dai dién theo ty quyén cia co dong 14 16 chire hode ngudi diroe
ay qu:',-'i.l'l dén sau khi cudc hop da khai mac ¢6 quyén ding ky ngay vi sau d6 cé
quyén tham gia va biéu quyét tai dai hi ngay sau khi dang ky. Chu toa khong co
trach nhiém dimg cude hop Pai hoi ddng cd dong dé cho cac C6 dong dén mudn
dang ky, va higu lyc cia bat ki dot biéu quyét nao di tién hanh trude khi CO
déng dén mudn tham dur s€ khdng bi anh hiremg.

Diéu 8. Diéu kién tién hanh hop Dai héi ding cb ddng

1.

Cude hop Bal hm dong co dong duvc tién hanh khi cé s6 ¢b dong du hop dai dién
trén 50% tong so phiéu biéu quyét.

Trudmg hop cube hop Pai héi dong ¢6 dong lan thir nhit duoe tridu tip hop 18

(11



khéng thé duoc tién hanh do thidu sd luomg dai bidu cin thiét, cude hop do s
dwge hoan lai. Théng bio méi hop cho cude hop Dai héi dong cb déng lan thir
hai phai duge guri trong thii han ba muoi (30) ngay ké tir ngay dl.r dinh 16 chirc
cude hop lan thir nhét. Cugc hop Dai hoi ddng c6 déng tridu tip lan thir hai chi
duge ttcn hanh khi cé 56 cd dong du hop dai dién tir ba muoi ba phan traim (33%)
1ong sd ed phdn o quyen bidu quyel

Trudmg hop cube hop Pai hii dang c6 dang 14n thir hai khong thé dirge tién hanh
do thi¢u sO dai bidu cin thiét, thi thong bao m&i hop cho cude hop Pai hoi déng
o dong lin thir ba phai duge gird trong thoi han hai muoi (20) ngay ké tir ngay du
dinh 1o chire cuée hop lin thir hai. Cude hop Dai héi dong ¢ déng lan thir ba s&
durgre tién hanh khong phu thude vao s6 ¢b ddéng tham du hop.

Diéu 9. Viée biu Chii tga, Thie ky va Ban kiém phiéu

‘Lp)

6.

a)
b)

c)

a)

b)

Chu tich Héi dﬁng quan tr1 lam cha toa hoic uy quyen cho thanh vién Hoi clﬂno
quan trj khac lam cha toa cuge hop Dai hoi dong co dong do Hoi dong qu.m tri
tri¢u tap. Trudmg hep Cha tich ﬁang mit hodc tam thoi mat kha nang lam vige thi
¢ae thimh vién Héi dun;: quin Irg con lai biu mdt mc,mn trong 56 ho lam cha toa
cugc hop theo nguyén tar.: da s0. Truémg hep khong bau duge ngudi lam chi toa,
Trirémg Ban kiém sodt didu hanh dé Dai hoi dong cd déng biu Chii toa cude hop
trong s0 nhimg ngudi dur hop va ngudi ¢6 phidu biu cao nhit lam chu toa cude
hop:

Trir trubng hop quy dinh tai khoan | Didu nav. nguoi ky 18n tricu tip hop Bai hdi
déng cd dong diéu khién cude hop Bai hoi dong cd ddng biu Chu toa cude hop
va ngudi ¢6 sO phiéu biu cao nhit duge cir lam chi toa cude hop;

Chu toa cu mot hode mol s0 ngud [am Thu ky cude hop:

Pai hdi déng cd déng bin mat hodec mat sé noudi vao Ban kidm phidu theo dé
nghi cua Chu tpa cude hop.

Chu toa dai hoi co qu&en thue hién cdc bién phap can thiét va hop 1y dé diéu hanh
cude hop Pai hoi ddng cb dang mot cach co trat tir, dung theo chuomg trinh da
durge thong qua vi phan danh duge mong mudn ctia da s& ngudi dur hop.

B tri chd ngm tai dia diém hop Bai hdi di)ng e dong;
Béo dam an toedn cho moi ngudi ¢6 mat tai cic dia diém hop:

Tao diéu kién cho cb dung tham du (hoac liip tuc tham du) dai hoi. Nguoi tricu
tap hop Dai hi dong co dong cd toan quyen thay d6i nhimg bién phap néu trén
va ap :iu_r:g. tat ca cac bién phap can thiét. Cac bién phap ap dung co thé 1a cap
gidy vao cira hodc sir dung nhimg hinh thire lua chon khac,

Ngurin triéu tip hop hodc chi tea cude hop Dai hot dé-ng 0 dong ¢ quyén sau day:

Yéu clu tit ca ngudi du hop chiu sir kiém tra hodic cac bién phip an ninh hop
phap, hop ly khie;

Yéu ciu co quan co thim quy&n duy tri trdt tu cude hop: truc xudt nhimg nguoi
khong tuan tha quyén dicu hanh cua chu toa. ¢o y gay roi trdt tr, ngfn can tién
trién binh thuémg ciia cude hop hodc khéng tudn thi cac yéu cau vé kiém tra an
ninh ra khéi cudc hop Dai hoi dong ¢d dong.

Chi toa ¢6 guycn hodn cudc hop Dai hdi dong cd déng di cé di sb nowdi ding
ky dy hop toi da khong qua 03 ngay lam vige k& tir ngay cude hop du dinh khai
mac va chi duge hodn cude hop hodc thay d6i dia diém hop trong trirémg hep sau
day:



a)

Pia di¢m hop khéng c6 di chd ngdi thuin tién cho tit ca nguii dy hop;

b) Phutmg tién thong tin tai dia diém hop khong bio dam cho ¢d dong dur hop tham

c)

gia, thio ludn va bmu quyét;

Co ngudi du hop cén trd, piy roi trdt ty, ¢o nguy co lam cho cudc hop khing
dm;src tién hinh mot cich cong biing va hop phap.

Trudmg hop Chu toa hodn hodc tam dimg hop Dai hdi dong cb déng trai vai qu y
dinh tai khoan 7 BDiéu ndy, Dai hoi déng ¢d dunL_ bau mot ngudi khac trong so
nhimg nL_Um dur hr;p dé thay thé Chi toa diéu hanh cuge hop cho dén lic két
thic; tét cd nghi quyét duge théng qua tai cude hop dé déu cé hiéu luc thi hanh.

Diéu 10.Thé thire tién hianh hop Pai hji dong ¢6 déng

I

bd

Churemg trinh v ndi dung cude hop phai duge Dai hoi dong co dong thong qua
trong phién khai mac.

Chuong trinh phdi xdc dinh r6 va chi tiét théi gian déi véi timg van dé trong noi
dung chuomg trinh hop.

Pai hoi dong cb déng thao ludn va bidu quyét theo timg véan dé trong néi dung
chwong trinh.

Tiit ¢ cdc nghi quyél va cde van dé da duge dua vio  chueng trinh hop phai duge
dura ra thao ludn va biéu quyét tai cude hop Pai héi déng ¢b dong.

Diéu 11.Cich thire bé phiéu, kiém phiéu va théng bio két qua kiém phiéu

1.

!‘-J

Vige biéu qu}u duge tién hanh bing bidu quyét tan thanh, khéng tan thanh va
khéng ¢6 ¥ kién.

Tai Dai hoi, sO thé tin 1.hanh nghi quvél duoce thu trude, sé thé khéng tan thanh

nghi quyct dr.rcrc thu sau, cudi cling dém tong sé phiéu tan thanh hodc khéng tin
thianh dé quyét dinh.

Két qua kiém phiéu duoe Chii toa cong bo ngay trude khi bé mac cude hop.

Viéc bo phiéu va kiém phiéu biu thanh vién Héi ddng quan tri va Ban Kiém sodt

duge thye hién theo phuong thire bau ddn phiéu theo quy dinh tai khodn 3 Piéu
148 Luit Doanh nghiép.

Diéu 12.Diéu kién dé nghi quyét dwge thing qua

Tét cd cdc vin dé can Dai hi dong ¢d dong quyét nghi ¢é thé duoc thong qua tnre
tiép tai cude hop Dai hoi dong ¢b dong (hop true tiép hoiic hop true tuyén) hodc 14y
y kién béng van ban ciia cdc Co dong ma khong cin 6 chire cude hop Dai hdi ddng
o dong,

Ngoai trir nhimg vén d& duge néu tai Khoan 3, Khoan 4 va Khoan 7 Diéu nay, bt
ky vin dé nio cin Pai hi ddng cb dong quyét nghi phai duce thing qua khi duge
tan thinh béi cde ¢6 dong dai di¢n tdi thiéu ndm muoi mbt (51%) phin tram téng sb
¢d phin ¢6 quyén biéu quyét cla cic C5 dong tham dur va bidu quyét tai cude hop
Bai hi dong ¢b dong d6i véi nhimg vin d¢ diroe théng qua.

Bét ky van dé nao trong so cc vén dé sau diy phai duge théng qua bing hinh thire
biéu quyét tai cudc hop trire tiép cia Dai hii dong cd dong va phii duoe thang qua
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khi durge tan thinh b cdc co dong dai dién tai thidu sau mirod sau phén trim (66%)
tong s6 cd phin cé quyén bidu quyét clia cdc CO dong tham dir va biéu quyét tai
cude hop Pai hai dong ¢ dong:

(a)

(b)

(¢)

(2)

(h)
(1)

(1)

(k)

(1)

Quyét dinh dau tr vao du dn mai hodc ban tai san cd gia tri tir ba muoi
ldm ph?m trdm (33%) tOng gid tri tai san dirge ghi nhin trong bdo cdo tai
chinh gdn nhit cua Céng ty;

Ky két, sira d6i, cham dut, gia han, md rjng hodc L bo bat k¥ diéu khodn
va diéu kién nao ciia cac hop dong sau day:

(1) Cac hop dong thué dit va cic hop dong lién quan dén dat dai khac
c6 gid tri tir ba muoi 1am phan tram (35%) tong gia tri tai san dwoe
zhi nhén trong bao cdo tai chinh eta Céng ty: va

{11) Cac giao dich véi bén €6 lién quan ¢é gid tri tir ba muoi lam phin
tram (35%) téng gia tri tai san dwoc ghi nhan trong bdo cdo tai
chinh gén nhat cua Cong ty:

Vige xac lap bat kv bién phap bao dam quan trong nao doi véi tai san ciia

Céng ty duge sir dung cho cic dir n diu tr theo quyét dinh va chip thuin

ciia Dai hoi dong ¢6 dong, va cb gid ti tir ba muoi lam phan tram (33%)

tong gid tri tai san duge ghi nhan trong bdo cdo tai chinh gin nhit cia

Cong ty:

Phat hanh ¢ phin mdi hodc trai phiéu chuyén déi hode trdi phiéu kém
theo chimg quyén;

Thay d6i co cau 16 chire va quan ly (ching han nhu Hoi dong quan tri va
Ban kigm sodt) ciia Cong ty:

Thay ddi vé hoat ddng kinh doanh/nganh nghé kinh doanh chinh ma Céng
ty dang tién hanh;

n Ra g omed v 5. -3 o A w - ;opmm L .
Stra doi cac dicu khodn cia Dicu 1€ sira doi ctia Cong ty co lién quan den cac
vin dé duge quy dinh tai Khodn 3 Diéu 12 va Diéu 27.3 Diéu 1¢ Cong ty;

Nop don xin phé san; i to chire, chia tich hode giai thé Cong ty;

Mua lai tir mudi phan tridm (10%) tror 1én tong s6 c6 phan da phat hanh
cla timg loai;

Sap nhép hodc hop nhit vai bit ki phip nhén nao khac;
Ciec loai ¢d phin va téng 6 ¢6 phin mdi loai; va

Thay dai doi véi et phan dinye quyén chio ban hoae da phat hanh cna
Cong ty.
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Vige bieu quyét biu thanh vién 161 déng quan tri va Ban kiém soat phai the hién
theo phuong thie biu don phiéu, theo dé mdi ¢b dong cé tdng sb phidu bidu quyét
fuong (mg véi 1ong s6 cb phin ma e déng dé sé hiru nhin véi s6 thanh vién Hoi
déng quéan trj hodc Ban biém soat dwoc bau vi C6 dong 6 quyén don hét hoic miit
phin tong s6 phiéu biu ctia minh cho mét hode mot sb (mg eir vién. Ngudi tring cir
thinh vién Hoi dong quan trj hodc thanh vién Ban kiém sodt duoe xée dinh theo sb
phiéu biu tinh tir cao xudng thép, bit diu tir ime cir vién cb sb phiéu bdu cao nhdt
cho dén khi da c di 56 thinh vién Hoi ddng quén trj hodc Ban kiém sodt theo quy
dinh tai diéu 1é Céng ty. Truomg hop ¢é tir hai (02) ing cir vién trd 1én dat cing s6
phicu bau nhu nhau cho thanh vién cudi ciing cii Hoi ddng quén tri hoae Ban kidm
sodt thi s tién hanh biu lai trong sd cdc tng el vién cb sb phitu bu ngang nhau
hogc lua chon theo tiéu chi quy dinh tai quy ché biu eir.

Bat ky van dé nio (ngoai trir nhimg vin d& phai duge thong qua dudi hinh thire
biéu quyét trye tiép tai cude hop Dai hdi dong ¢& dong quy dinh tai Khodn 3 Bidu
niy, vi¢e bau thanh vién Héi ddng quén i hozic Ban kiém sodt quy dinh tai Khoan
4 Diéu nay, viée thay dbi bét loi quyén va nghia vu clia mét cd dong so hitu ¢d
phin wu dai quy dinh tai Khoin 7 Didu nay) duoe théng qua theo hinh thirc 1y ¢
kién bng van bin ciia ¢b dong ma khang 16 chirc cude hop Dai hai déng cb dong
true tiép duge thang qua khi vin d d6 duoc tin thinh béi cc ¢b dong dai dién it
nhit nim muoi mét phin tram (51%) tong sb ¢ phin cé quyén bidu quyét clia
Cong ty.

Nghi quyét Pai héi dong cé dong phai duge thing bdo dén ¢6 déng c6 quyén dur
hop Dai hji déng c¢d dong trong théi han mudi 1im (1 5) ngdy ké tir ngay thong qua.
Trudmg hop Cong ty ¢6 trang thong tin dién ti, vige g nghi quyét c6 thé thay thé
bang viée ding tai lén trang thang tin dién tir ciia Cang ty.

Bat ky van dé nao lam thay ddi bét loi quyén va nghia vu ciia mdt ¢b déng s hiu
c6 phin vu dai phai dirge théng qua:

(1)  Khi vén dé d6 dugc tan thanh béi it nhit bay muci lam phin trim (75%)
cd dong dir hop s¢r hitu b phin wu dai cing loai, néu nghj quyét dé duce
thdng qua tgi cue hop etia Dai hdi dong ¢6 dong; hode

(b)  Khi vén dé dé duge tan thinh héi it nhit bay muoi lam phin trim (75%)
¢b dong so hiru C8 phan wu dai ciing loai, néu nghi quvét do dirge théng
qua dudi hinh thire 1y ¥ kién bing van ban.

Trutmg hop tit ca cic ¢d déng dai dién cho mdt trim phin trim (100%) sé cé phiin
¢6 quyen biéu quyét truc tifp tham du cude hop Pai hoi ddng ¢b déng hodc thong
qua Dai dién Theo Uy quyén, cic nghi quyét dirge Pai hai ddng cb dang nhit tri
tan thanh déu duge xem 1 ¢6 higu luc ké ca trong tnudmg hop cude hop Pai hoi
ding cb dang khong duoe (ién hanh theo ding trinh tyr va thé thie quy dinh tai
Diéu 1¢ Cong ty va Luit Doanh nghiép.
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Diéu 13.LAp bién bin hop Pai hdi dong cb dong

!\J

:..ﬂ

Cude hop Pai hoi dony ¢d dong phai duge ghi bién ban va ¢ thé ghi am hodc ghi
va luru giit dudd hinh thire dién (0 khéae. Bién ban phai duge ldp bang tiéng Viét va
tiéng Anh, va phai ¢é ¢dc ndi dung chi yéu sau diy:

(a) Tén, dia chi tru s& chinh, s6 GCNDKDN ciia Cong ty:
(b)  Thni gian va dia diém hop dai hoi déng ¢d dong;

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

(d) Ha, tén cha toa va thu ky;

(¢)  Tém tit dién bién cudc hop va cac ¥ kién phat bidu tai cude hop dai hoi
ddng cd dong vé timg van dé trong chuong trinh hop;

() SO c¢O dong va thng s6 phiéu bidu quyét cua cac cb dong du hop, phu luc
danh sach ding ky cb ddng, dai dién ¢b ddng dir hop véi s6 ¢d phin va 56
phidu biu tirong 1mg;

(g) Céc viin dé di duge thong qua va ty 1¢ phiéu biéu quyét théng qua trong img;
(h) Ha, tén, chir k¥ clia chil toa va thu ky.

T mung hgp chi tpa hoge thu ky tir chdi ky bién ban hup thi bién ban nay ¢6 hi¢u
lye néu duoc tat ¢4 thanh vién khic caa Hoi dﬁnﬂ quén tri tham dur hop ky va co
diy dit ndi dung theo quy dinh tai Khoan 1 Piéu nay. Bién bin hop phai ghi rd
viec chu toa hoac thu ky i chéi ky bién ban hop.

Bién ban hop Pai hoi dong ¢d dong phai dugce ldp xong va thing qua trude Khi két
thic eude hop.

Chu toa va thu ky cude hop hofic ngum khéac ky tén trong bién ban hop phii chiu
trach nhiém lién déi vé tinh trung thue, chinh xic cia néi dung bién ban.

Bién ban duge 1ap bang tiéng Viét va bién ban lap bang tiéng Anh ¢6 hidu lue phip
1% nhir nhau, voi diéu kicn 1a trong truimg hop 6 bit ki su khde nhau nao v& noi
dung gitra bidn bdn béng riéng Viét va bién ban bang tiéng Anh thi ndi dung trong
hién han bing tiéng Viét duoe wu tién dp dung.

Bién ban hop dai hi dong ¢ dong phai dwge giri dén tit ca ¢d ddng trong thai han
mudi 1am (15) ngay ké tir ngdy két thiic cude hop. Viée giri bign ban kiém phiéu ¢
thé thay thé bang viéc dang tai 18n trang thong tin dién tir ciia Cong ty.

Piéu 14.Céng bé Rién ban, Nghi quyét Pai hdi dong cb déng.

Nghi quyét, Bién ban hop Bai héi dong cd déng, phu luc danh sach cn dong dang
ky du hgp kem chit ky cua cd dong. van ban uy quyén tham dyu hop. tat ca cdc Lai
lidgu dinh kém Bién ban (néu €6) va tai ligu co lién quan kém theo thong bao mén
hop phdi duge cong bo thong tin theo quy dinh phap ludt vé edng bo thong tin
trén thi truimg chimg khodn va phai dugc Tuu giu tai tru sér chinh cia Cong ty.
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Diéu 15. Thim uyén va thé thire ]a» ¥ kién ¢ déng bing vin bin dé thing qua

nghi quyét ciia Pai hji dong cb dong

Thﬁm quyén va thé thirc Iay v kién ¢d ddng bang van ban dé thiing qua mot nghi
quyét ctia Pai h¢i dong CH dong duoe thire hién theo quy dinh sau diy:

Hoi déng quan trj co quyén ldy v kién cd déng bing van bin dé thong qua nghi
quyét ciia Dai hdi dong cb dong tai bt k¥ théi diém nio khi xét thiy cin thiét vi loi
ich ciia Cong ty, ngoai trir trudng hgp quy dinh tai Khoan 3 Diéu 12 Quy ché nay,

. Hoi dong quén tri phai chudn bi phiéu lay y kién, du thao nghi quyét Dai hoi déng
¢ dong va cac tai liu giai trinh dy thao nghj quyét ca bing tidng Viét va tiéng
Anh. Hai ddng quén tri phai dam bao giri nhitg i lidu néu trén cho cic ¢b dang
trong théi han khdng mudn hon mudi (10) ngay trude ngay hét han nhan phiéu Ly
y ki€n. Yéu ciu va cich e gii phidu ldy ¥ kién va @i lidu kém theo diroc thuc
hién theo quy dinh tai Digu 16.3 Diéu 1é Cong ty.

. Phiéu ldy ¥ kién phii ¢6 cac noi dung chii yéu sau diy:
(a) Tén, dia chi tru sé chinh. s6 GCNDKDN cia Cong ty;
(b)  Muc dich ldy ¥ kién;

(c) Ho, tén, dia chi lién lac, quf:-c tich, so thé can cude cong dan, giﬁy chimg
minh nhin dan, h chiéu hodc chimg thue ca nhin hop phap khéc cia cé
dong 1a ¢4 nhin; tén, dia chi lry s& chinh, ma s& doanh nghiép hodc s6
quyét dinh thanh lap hodc gidy chimg nhén dang ky doanh nghiép hodc tai
liGu twong dwong khéc ciia cd déng la td chire; hodce hg, (én, dia chi lién
lac, quéc tich, sb thé ciin cuGe cong dan, gidy chimg minh nhin din, hd
chiéu hodc chimg thuc ¢4 nhin hop phdp khic cia dai dién theo iy quyén
ctia cd dong 1i 16 chire; s luong ¢d phin cia timg loai va sé phiéu bidu
quyét clia ¢b dong;

(d)  Vén dé cin ldy ¥ kién d& thong qua nghi quyét:

(e) Phurong #n bidu quyét bao gdm tin thanh, khéng tan thanh hodc khing co
y kién;

(f) * Théni han phai gid vé Cong ty phiéu liy y kién da duge tra loi:

(g)  Ho, tén, chir ky ciia Chi tichh dong quén tr cia Céng ty.

C6 dong c6 thé giri phiéu Ky ¥ kién da trd loi dén Cong ty bang hinh thire gifi thy,

fax hodc thir dién tir theo quy dinh sau day:

(@)  Trudmg hop giri qua thu. phiéu liy ¥ kién di dugc tra 161 phai ¢6 chix ky
- ciliaed déng 1a ca nhin, va cia dai dién theo Uy quyén hode ngudn dai dién
theo phap ludt cia ¢d déng 1a 16 chire. Phiéu ldy y kién gii vé Céong ty
phai duge dung trong phong bi dén kin va khdng ai dirge quyén mé phong

bi trudre khi kiém phiéu;
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(b)  Trudng hop g qua fax hode thu dign e, phiéu lay ¥ kién dd duge tra 10
giri vé Cong ty phai duge git bi mit dén thai diém kiém phiéu;

Rét ky phiéu liy v kién di duoc tra 1&i nao duoe gir vé Cang ty sau théi han di xac
dinh tai ndi dung phiéu ldy ¥ kién hodic d3 bi mé ra hodc bi tiét 16 trude thod didm
kiém phiéu 12 khéng hop 18. Phiéu lay v kién khong duoc et vé Cong ty duoe coi
14 phiéu khong tham gia biéu quyét.

Hoi déng quan tri kiém phiéu va ldp bién ban kiém phiéu dudi sy chimg kién cta
ban kiém sodt hode clia ¢d dong khong phai [a ngudi quan ly cia Cong ty. Bién ban
kiém phiéu phéi c6 cdc ndi dung chi yéu san diy:

(a) Tén, dia chi tru s& chinh, s6 GCNPKDN ciia Cong ty;

(b)  Muc dich ciia vide lay ¥ kién bing van ban va cac van dé can lay ¥ kién
bing vin ban dé thong qua nghi quvér:

()  Sb cd déng vini tdng sd phidu bidu quyét da tham gia biéu quyét, trong do
phén biét s& phiéu biéu quyét hop 1 va sd phiéu biéu quyét khang hop 18
va phuong thire giri phiéu biéu quyét, kém theo phu luce danh sich ¢d déng
tham gia bidu quyét;

(d)  Tbng so phiéu tan thanh, khéng tin thinh va khdng cd ¥ kién d6i véi timg
viin dé duge bicu quylt;

(¢)  Cic van dé da duge thong qua va ty 1 phiéu bidu quyét théng qua tuong
umg; va

() Ho va tén. chir ky cha cha tich Hoi déng quan tri. ngudd gidm sat kiém
phiéu va ngurini kiém phidu.

Cée thanh vién Ha dmw quan tri, nguréi kiém phieu vd ngurdi giam sat kiém

phl“li phai L.h|u trach nhlem lién doi ve tinh trung thue, chinh xde cia bién béan

Llem phiéu, va lién déi chiu trach nhiém vé bat ky thiét hai ndo phat sinh tir nghi

quyét duge thing qua do kiém phiéu khang trung thue, khéng chinh xéc.

Bién ban kiém phiéu va nghi quyét phai dwoc g, true tiép hodc théng qua ding tai
trén trang thdng tin dién tir ciia Cong ty (néu cd), dén cdc co dong trong thil han
mudi lam (15) ngiy ké tir ngay két thic kidm phiéu.

Phiéu ldy y kién da duoe tra i, bién bin kiém phiéu, toin vin nghj quyét da duge
thong qua va tai lidu ¢o lién quan gii kém theo phiéu 1dy ¥ kién déu phai duge luu
giif tai tru sd chinh cia Cong ty.

. Nghi quyét durge théng qua theo hinh thire 1ay ¥ kién ¢é déng béng vin ban o gia

tri va hop 18 nhu nghi quyét duoe thong qua tai cubce hop Dai hbi dﬁng cb dong
duoe triéu tip va t6 chire hep 18
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CHUONG II1. HOI PONG QUAN TR]

Diéu 16.Vai trd ciia Hji déng quan tri

Hoi dung quan tri 14 cor quan quan Iy Cong ty, ¢6 todn quyén nhin danh Céng ty dé
quyét dinh, thue hién quyén va ‘nghia vu cia Cong ty, trir cac quyén va nghia vu
thude thdm quyén ciia Pai hoi ddng ¢d dong.

Diéu 17. Quyén han va trdch nhiém cia Hai ddng quin tri.

1.

a)

b)

c)

d)

f)

)

h)

i)

D

qucn han cioa Hoi dunk, quan tri do ludt phap, diéu 1& Cong ty va Dai hji dong
¢0 dong quy dinh. Cy thé, H)i dong quan tri ¢ nhimg quyén han sau:

Quyét dinh vé chién lroc phat trién, ké hoach phat trién trung han va ké hoach
kinh doanh hing ndm ctia Cdng ty ciing ké hoach ngdn sach hang nam;

Kién nghi loai ¢d phin va téng sé cd phéin duoc quyén chio ban ciia timg loai;

Quyét dinh ban ¢d phan chua ban trong pham vi sb ¢d phin dwoe quyén chio ban
cua timg loai; quyét dinh huy dong thém von theo hinh thire khéc:

Phu thue vio quyét dinh cia Pai hji déng cd dang, quyét dinh gi4 ban cb phin
vi trdi phi¢u ciia Cong ty theo phuomg dn 3 dirge Dai hdi ddng cd dong phé
duygt;

Quyét dinh viée phdt hanh tri phiéu khéng chuyén déi. khang kém chimg quyén:
Quyét dinh gid chiao ban trdi phiéu khong chuyén dbi, khang kém chime quyén.
D& xuidt vide phat hanh trai phiéu chuyén déi, tréi phiéu kém chime quysn;

Kién nghi mua lai ¢b phén trong pham vi thim quyén cia Dai hoi ddng ¢d dong
dé Pai hoi dong cd dong théng qua; quyét dinh mua lai ¢b phin theo quy dinh cua
Ludt Doanh nghiép,

Quyét dinh phuong 4n diu w va dy dn diu tu trong thim quyén va gidi han theo
quy dinh eiia Ludt Doanh nghi¢p hodc Picu 18 Cong ty;

Quyet dinh gidi phap phat trién th tnrémg, tiep thi va cong nghé;

Théng qua hop dong mua, ban, vay, cho vay hosc bt ky hop dong va giao djch
nao khde ¢0 gia tri tir ba muwai lim phdn trdm (35%) téng gid tri tai san o lén
durge ghi trong bdo cdo tai chinh gin nhat ciia Céng ty, trir truémg hop Diéu 18
Cong ty quy dinh hop dong va giao dich d6 phai dwoc Dai hai déng c& dong
thang qua hoge thudc thim quvén quvét dinh cia Pai hji dong cd déng;

Bau, mién nhi¢m, bii nhiém chi tich Hoi déng quan tri; bd nhiém, mién nhicm,
ky két hop d6ng hodic chim dit hop ddng déi véi ting gidm ddc. ké todn truome
va nhimg nguti quan 1y khic trir nhitng ngudi quan 1V thude thim quyén quvét
dinh ctia Dai hoi dong ¢ dong; chi dinh dai dién theo uy quyén cia cong tv tai
dai hii ddng c6 dong hodc hdi ding thanh vién & cde cong ty khac; quyét dinh
mie thil lao va quyén loi khae ctia thng giam dée, k& todn truong va nhimg ngudi
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b

k)

quan 1¥ khéc ctia Cong ty trir nhimg ngudi quan 1¥ thuje thim quyén quyét dinh
ciia Pai hoi ddng C6 déng;

Gidm sat va chi dao Téng Giam déc va nhitng nguéi quin 1y khic trong didu
hinh cong viée kinh doanh hang ngay cia Cong ty;
Quyét dinh co cdu td chire, quy ché quan 1y ndi bd ctia Cong ty: kién nghi thanh

1ap cong ty con, chi nhinh, van phong dai dién va vi¢e gop von, mua co phin cia
doanh nghiép khac:

m) Phé duyét chuong trinh hop, néi dung tai lidu phuc vu cude hop Pai hoi dong ¢b

n)

0)

p)

qQ

y

déng, tridu tdp cude hop Pai héi dong ¢d dang hodc ldy ¥ kién bing vin ban dé
Pai hdi ddng ¢6 dong théng qua nghi quyet;

Trinh béo cdo tai chinh hang nam 1én Dai hdi dong co dong;

Kién nghi Dai hoi df‘mg c¢d déng mite ¢b tire duge trd va quyél dinh théi han va
thi tue tri ¢ tirc hodc xir 1y 15 phat sinh trong qua trinh kinh doanh;

Kién nghi vide ndp dom xin pha san, 16 chire lai, sip nhdp, chia tach, gidi thé hoac
thanh I¥ Cong ty.

Quyét dinh ban hanh Quy ché hoat dong Hoi ddng quan tri, Quy ché ndi bd vé
quan tri cona ty sau khi duoc Dai hoi déng cb dong théng qua; quyét dinh ban
hénh Quy ché hoat dong ctia Uy ban kiém toén truc thude Hai dong quan tri (néu
¢6). Quy ché vé cong bd théng tin clia Cong ty

Cic quyén va nghia vu khde theo quy dinh cia Luit Doanh nghiép va Diéu 1&
Cong ty:

Hoi dong quan tri phai tudn thi day du trach nhiém va nghia vu theo quy dinh cla
Ludt Doanh nghiép, Bicu 1é¢ Cong ty va cdc trich nhiém, nghia vu sau:

Chiju trach nhidm trude c¢6 dong vé hoat dong ctia Céng ty.

Péi xir binh diing doi véi tat ci ¢d dong va 16n trong lgi ich cua ngudi ¢é quyén
loi lién quan dén Céng ty.

Pdm bao hoat dong ctia Cong ty tudn thi cic quy dinh cta phdp lugt, Didu 18 va
quy dinh ndi b cia Cong ty.

Xay dung Quy ché hoat dong cua Hoi ddng quan tri trinh Pai hoi dong ¢ dang
théng qua va cdng hd trén trang théng tin dién tir ctia cOng ty.

Gidm sit va ngdn ngira xung dét loi ich cia cde thanh vién Hoi ddng qum tri,
thanh vién Ban kiém sodt, Tong aiam dde va ngudi quin ly khie, han gom viée
sir dung tai sin Coéng ty sai muc dich va lam dung cdc giao dich vdi bén lién
quar.

Xay dymg Quy ché ndi b vé‘qu;ln tri cong ty va trinh Dai hdi dong cd dong
thong qua theo quy dinh tai Diéu 270 Nghi dinh 155/2020/ND-CP ciia Chinh phu
ngay 31/12/2020.
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g)
h)

i)

i}

B6 nhi¢m Newdi phy tréch quan trj Cong ty.

Té chite dao tgo, 13p hudn vé qu;m trj ¢Ong ty vii ede k§ ning cén thiét cho thanh
vién Hi déng quan tri, Téng gidm débe va nguisi quan 1y khic cia Cong ty.

Bdo cdo hoat dong caa Hoi dnng, quan tr tai Dai hoi dong o dong theo quy dinh
tai Piéu 280 Nghi dinh 155/2020/ND-CP cia Chinh phu ngay 31/12/2020.

Cae nghia vy khic theo quy dinh cua Luat Doanh nghiép. Ludt Chimg khoén, quy
dinh khéc cuia phap ludt va Diéu 1 Cong ty.

Diéu 18.Quyén va nghia vu cia thinh vién Hii ding quin tri

I

2

a)

b)

d)

e)

2)

h)

Thanh vién Hoi dong quan tri cé ddy dn cac quyén thea quy dinh ciia Ludt Doanh
nghi¢p, Ludt Chimg khoan, phip ludt lién quan, Biéu 1é Cong ty, Quy ché nay,

Quyét dinh cla un hoi déng cd dﬁn[,. Quy ché hoat ddng cua Hoi dong quén tr,

trong d6 cd quyen dirge cung edp ede thong tin, tai lidu v& tinh hinh tai chinh,

hoat déng kinh doanh cua Cing ty va cla cic dom vi trong Céng ty.

Thanh vién Héi dong quan trj ¢6 nghia vu theo quy dinh tai Didu 18 céng ty v
cac nghia vy sau:

Thure hién cac nhi¢m vu cta minh mét each trung thue, can trong vi loi ich cao
nhit ctia ¢§ déng vi cia Céng ty:

Tham dy ddy dii cic cude hop cia Hai déng quan rf va o ¢ kién vé cdc véin dé
ducre dua ra thao ludn;

Tham du hop Pai hoi dt-)ng ¢d dong thudmg nién a8 tra 1&d cdc chu hoi cia ¢d
dong tai cuge hop (néu cd); trudmg hop bat kha khang khing tham du dwoc,
thanh vién Hai ddng quan tr phai bo cdo bing van ban vai Héi dong quan tri.

Bao cso kip thei, day da véi Hoi déng quan ri cic khodn tha lao nhin duoc tir
cac cong ty con, cOng ty lién két va cdc 16 chire khdc:

Bio cdo Hoi dong quan tri tai cuge hop g gin nhit céc giao dich gitra Cong ty, cong
Ly con, cong ty do Cong ty nam quyén kiém soat trén S0% trd 1én von diéu 18 voi
thinh vién Héi dnnﬂ quin tri va nhimg ngudi ¢6 lién quan cua thanh vién do;
giao dich giira Cong ty véi cong ty trong dé thanh vién Hoi dong quan tri 1a thanh

vién sang ldp hodc 12 ngudi quan ly doanh nghigp trong thin gian 03 n3m gdn
nhit trude thér diém giao dich:

Thong bdo kip thon, ddy di. chinh x4c cho Céng ty vé cde doanh nghigp ma thanh

vién Héi ddng quén tri v ngudi e6 lién quan cia minh 1am cha hodc ¢6 ¢cd phin,
phan von gép chi phéi.

Thanh vién Hai dng quan tri va nhimg nguii ¢o lién quan khi thue hi¢n giao
dich ¢d p]mn ctia Cong ty phai thue hién béo cdo va cong bd thong tin vé vide
giao dich nay theo quy dinh ctia phap luét.

Péng ky, thong béo khi 6 thay d6i téi o1 ddng quan tri cde thong tin nhén thén,
théng tin lién lac, dién thoai, thu dién tir (email), chir ky dig¢n tir (ncu ¢d) va cic
thong tin khdc cia ban thin. Thanh vién Hoi du:lg quan tri ¢d trich nhi¢m bio

mat email ca nhan cta minh va chiu trach nhi¢m d6i véi nhime y kién bidu quyét
cua minh qua email d3 dang k¢ véi Hot dong quan tri.

Cac nhiém vy khéc theo quy dinh ciia Didu 1& Céng ty va quy dinh phap luit.
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Cac Thanh vién Héi dfhng quan tri drge quyén yéu ciu mét cach hop 1y Téng
Glam déc hode Ngudi quan 1y cia cdc by phan khic nhau trong Cong ty cung
cap:

(a)  Céc thing tin va tai liéu chung hodc cu thé lién quan dén tinh hinh tai
chinh va hoat déng kinh doanh cia Céng ty ma Cac Thanh vién Hoi df_‘mg
quan tri xem 13 cén thiét hofic mudn biét: va

(b)  Quyén tiép cin nhin sy, tii san hodc dia diém, bét kv tai lidu, s sach hodc
hé sornao ciia Céng ty trong giir lam vide thang thuémg,
Téng Giam dm: hodc Ngudi quan Iy do phai cung cap théng tin hodc qmen lIL]‘.?

cin theo yéu ciu eta Thanh vién Hoi ddng quin tri trong thii gian sém nhul co
thé nhung trong moi trudmg hop trong véng nam (05) ngay ké tir ngay yéu ciu

Diéu 19.Nhiém k¥, co' clu va sé lwgng thanh vién Hi dong quan tri

Nhiém ky, sé lugng va cor ¢du thanh vién Hi déng quan trj cua Cang ty theo quy
dinh tai Diéu 24 Piéu 12 Cong ty.

Picu 20.Ti¢u chuin va diéu Kién cua thanh vién Hji dong quin tri

1A

Thanh vién Hai ddng quan tri phai ¢6 cc tiéu chudn va ditu kién sau day:
Khéng thude déi tuong quy dinh tai khoan 2 Piéu 17 cia Luit Doanh nghiép;
Co trinh d§ chuyén mon, kinh nghlem trong quan tri kinh doanh hoiic trong linh

vire, nganh, nghé kinh doanh cta Cong ty va khong nhat thiét phai 1a ¢d dong cua
Cong ty;

Thanh vién Hji dong quan trj Cong ty ¢6 thé dong thi 1a thanh vién Hoi déng
quan tri cla cﬁng ty khée nhimg chi dirgre dong thoi 13 thanh vién Hoi déng quan
trj tai toi da 05 cong ty khdc.

Piéu 21.DE cir, ing cir, bau, mién nhiém va bii nhiém thanh vién Hai déng quin tri

a)
b)
c)

d)

f)

Pé cir, img cir thanh vién Hai ddng quén tri

Céc ¢o dong hode nhom cd dong nim giir tir 10% trd 1én tong s co phan phd
thong dang luu hinh cua Cong ty ¢b quyén (mg cir, dé cir (mg cir vién Hai dong
quan tri, cu thé nhu sau;

Co dong hoge nhém b dong nim giir tir 10% dén dudi 20% tong sb phd thong
dang luwu hanh cia Cong ty duge dé cir mdt (01) img vién:

-

Co déng hoge nhém cb dong ndm gitr tir 20% dén dudi 30% tong sé phd thang
dang hru hanh etia Cong ty duge de ¢ toi da hai (02) img vién;
C6 déng hode nhém cb dong ndm git tir 30% dén dudi 40% tong sé phd thong
dang luu hanh caa Cong ty duge dé cir toi da ba (03) img vién:
C6 dong hode nhém cd déng nﬁm il tir 40% dén dudi 50% tdng s6 phé théng
dang luu hanh cia Cong ty duge dé cur toi da bdn (04) g vién;

Cb dong hodc nhém cb dong nim giir tir 50% dén dudi 60% tong so phd thong
dang luu hanh cia Cong ty duge dé ot toi da nam (05) (mg vién;

Co déng hodc nhém c¢b déng nam giir tir 60% dén dudi 70% tdng sé phd thong
dang luu hanh ciia Cong ty droc dé cur toi da séu (06) g vién;




g)

h)

a)

b)

c)

LM

Cé déng hoic nhém ¢ dong nim gi tir 70% dén dudi 80% tdng s pho thong
dang luu hanh ciia Cang ty duge dé cir téi da bay (07) tmg vién: va

Co dong hode nhom cd déng nim gur lir 80% dén dudi 90% tdng sb phd thong
dang luu hianh cia Cong ty duge dG cir 161 da tam (08) img vién.

Trutmg hgp s6 lucmg Umg cir vién Hoi dung quan tri thdng qua dé cir vi (g cir
van khong di sé lugng can thiét, Hdi ddng quan tri duong nhigm gid6i thigu thém
tmg cir vién hoac to chire dé cir theo quy dinh tai Diéu 1& Céng ty. Quy ché ndi bd
vE quan tri cong ty va qu ché hoat dong cia Hoi ddng quan tri. Viée Hoi déng
quan tri duong nhi¢m gidi thi¢u thém tng cir vién phdi dugc cmu, b6 1o ring

trude khi Pai hdi déng cb dong biéu quyét bau thanh vién Hoi dong qudn tri theo
guy dinh ctia phap luar.

Céch thic gidi thidu (mg vién thanh vién Hoi dfmg guan tri

Trudmg hgp da xdce dinh duge img cir vién Hai don;: quan tri, Cong ty phéi cong
bd thang tin lién quan dén cic (mg cir vién t3i thiéu 10 ngay trude ngay khai mac
hop Pai hoi déng b don g trén trang thong tin dién Ui cua Céng ty dé ¢b dong co
thé tim hiéu vé cic {mg cir vién ndy trude khi bo phiéu.

Ung cir vién Hai dbng quan tri phai c6 cam két hﬁng viin ban vé tinh trung thue,
chinh xac cia cdc théng tin ca nhin duge cong bo va phai cam két thue hi¢n

nhiém vu mt cich lrun;? thue, cin tmng va vi lgi ich cao nhét cua Céng ty néu
duge biu 1am thanh vién Hai dong quan tri.

Thang tin lién quan dén (mg cir vién Hji ddng quin tri durge eong bd bao sdm:
i) Ho tén, ngiy, thang, nim sinh;

1) Trinh do chuyén mon;

i) Qua trinh cong tac;

iv) Céc chie danh quan 1y khéc (bao gém ci chirc danh Hoi dong quan tri cia
cong ty khéc);

v) Lot ich cé lién quan 16i Cong ty va cdc bén ¢6 lién quan ctia Cong ty;
vi) Cic thong tin khac (néu cé);

vii) Céng ty phai ¢6 trach nhi¢m ::nn;, hi théng tin vé céc cong ty ma (mg cir vién
dang nim giir chirc vu thanh vién Hoi ddng quén tri, ¢ic chirc danh quan 1y

khic va cic loi ich ¢d lién quan tdi Cong ty cia tmg cir vién Hdi dong quan tri
{ncu ca).

Cach thirc bau thanh vién Héi dbng quan tri

Viée biéu quyct biu thinh vmn Hai dong quan tri phdl thue hién theo phurcmg
thirc bau dnn phwu, theo dé mdi co ddng co tong sd ]Jh.lli'u biéu quyét tomg img
vai tong s6 cb phan s¢r hiru nhan vai so thanh vién durgre béu ciia Hoi dnng quan
tri vit ¢6 ddng ¢6 quv&n dén hét hojic mjt phan tong sé phiéu biu ciia minh cho
mdt hofic mdt su tmg ¢ vién, Ngudri |ntng cir thanh vién Hoi ddng quén tri dugce
x4c dinh theo s6 plu-.u béu tinh tir cao xudng Lhap bt dau tir img ¢t vién cd s6
phiéu biu cao nhit cho dén khi di sd thanh vién quy, dinh tai Diéu 1¢ Cong Lv.
Trudng hop -.u tr 02 img cir vién trér 1én dat cing sn phiéu biu nhur nhau cho
thanh vién cudi cing ctia Hoi dong quan tri thi s& tién hanh biu lai trong sb céc
{mg cir vién ¢6 s6 phﬁ':u bdu ngang nhau hodc lia chon theo tiéu chi quy dinh tai
quy ché bau cir hodc Piéu 1¢ Cong ty.

Cée trudng hop mién nhiém, bii nhiém va bd sung thanh vién Hoi dong quan tri
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a)

b)

<)

d)

e)

Dai hoi dong ¢b dong mién nhiém thanh vién Hoi déng quan tri trong trrdmg hop

sau ddy:

i) Khong cé du tidu chuin va diéu kién theo quy dinh tai Dicu 155 cia Lujt
Doanh nghigép;

ii) Thanh vién Hoi dbng quan tri d6 da ndp don xin tir chire va duge chip thuan;

iti) Truémg hop khac quy dinh tai Didu 1& Cong ty.

Dai hai ddng cé déng bai nhidm thanh vién Hoi dong quéin trj trong truomg hgp

sau diy:

i) Khong tham gia cdc hoat dong cia Hoi dbng quan tri trong 06 thing lién tue,
trir trudmg hop bit kha khing;

ii) Trudmg hop khéc quy dinh tai Piéu 1& Cong ty.

Khi xet thiy can th..l Dai hji déng cd déng quyét dinh thay thé thanh vién 116i

déng quan tri: mi&n nhiém, bai nhiém thanh vién Hoi dong quan tri ngodi trudng
hop quy dinh tai diém a va diém b khoin nay.

Hoi dong quan Lri phai trigu tdp hop Dai hoi déng cé dong dé bau bd sung thanh
vién Héi dong quan tri trong lru.'vh'n,l=r hﬂ'p thanh vién Hoi dnng quan tri bj giam
qud mdt phén ba (1/3) so vai so thanh vién quy dinh tai Pidu 18 Cone ty. Triimg
hop nay, Hoi déng quan tri phai triéu tap cudc hop Pai hoi dong Co dong lrung
mng sau muroi {6{}) ngay ké tir ngay ma so Thanh vién Hoi dumg, quan trj bj giam
qua mot phan ba (1/3) dé bo sung (cic) thanh vién Hoi ddng quén tri méi:

Trir truomg hop quy d;nh tai diém d khoan 5 Pi¢u nay, Pai hoi dﬁng ¢ dong bau

thanh vién mdi thay thé thanh vién Hoi dong quan tri di bj mién nhiém. bai
nhiém tai cudc hop gén nhat.

Théng bao vé thay déi, bd nhiém, mién nhiém, bdi nhiém thanh vién Hoi dong
quan tri

Cong ty phai cong bd thdng tin theo cde quy dinh cia phdp ludt vé chimg khoin
khi thay doi, bé nhiém maéi, bd nhiém lai. bii nhiém thanh vién Hoi dong quan
tri; nhdn duoc don xin tir chirc cia Hii dong quan tri.

Diéu 22. Biiu, bii nhiém, mién nhiém Chi tich Hi dong quan tri

],

[t

Chu tich Hai dong quan tri do Hai dong quan tri biu, mién nhiém, bai nhi¢m
trong s6 cic thanh vién Hoi déng quan tri. Chu tich Haoi dong quan tri khong
duge phép dong thoi kiém Tong Gidm doc.

Cha tich Hai déng quan tri s€ dugc bau trong cudc hop ddu tién cia nhiém Ky
Hbi dong quan trj trong thoi han bay (07) ngay lam viée, ké tir ngay l.et thiic biu
cir Hoi déng quan tri nhiém k¥ d6. Cude hop nay do thanh vién ¢o s6 phicu bdu
cao nhit hoge tv 1é ph;eu béu cao nhit trid¢u tdp. Trudmg hop cé nhigu hom mét
(01) thanh vién c6 so phléu bﬁu cao nhit hode tv 1¢ phlt.u biu cao nhat thi cde
thianh vién biu theo nguyen tic da sO dé chon mot (01) nguoi trong s& ho triéu tap
hop Hoi dong quan tri.

Piéu 23.Thit lao va loi ich khic caa thanh vién Hji ddng quin tri

(2]

Céng ty co quyén tra thii lao, thuémg cho thanh vién Hai dong quan trj theo két qua
vi hiéu qua kinh doanh.

Thanh vién H6i dong quan tri dwge hudng thu lao cong viée va thudmg, Thi lao
cong viée dirge tinh theo s ngay céng edn thiét hoan thanh nhiém vu cua thinh
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vién Hoi dong quan tri va mire thi lao Itll:'ii ngay. Hoi giéng quan trj dy tinh mire
thit lao cho timg thanh vién theo nguyeén tac nhat tri. Tong mire thu lao va thuing
cua Hoi dong quan tri do Pai hoi ddng ¢ dong quvét dinh tai cude hop thuémg
nién.

Th lao cla timg thinh vién Hi dong quan trj duge tinh vao chi phi kinh doanh
cua Cong ty theo quy dinh cia phap luit v& thué thu nhip doanh nghiép, dugc thé
hi¢n thanh muye riéng trong bdo cdo tai chinh hang nam ctia Cong ty va phai bdo
cdo Pai hoi dong cd dong tai cude hop thuémg nién.,

Thanh vién Hoi dong quan tri ndm i chitc vu diéu hanh hodic thanh vién Hai
ddng quan tri lam viée tai céc tiéu ban cia Hoi dong quan tri hoge thue hién nhimg
cong viée khdc ngodi pham vi nhiém vy théng thudmg ctia mét thanh vién Hoi
dong quan tri, c6 thé duge trd thém thi lao dudi dang mot khodn tién ebng tron goi
theo timg lin, luong, hoa hong, phdn trim loi nhuén hodc dirai hinh thice khae theo
quy¢t dinh ctia Héi dong quan tri.

Thanh vién Hai dong quén trj ¢6 quyén duoc thanh todn tht ¢ cic chi phi di lai, an,
& va cac khoan chi phi hop Iy khic ma ho da phai chi tra khi thue hi¢n trach nhiém
thanh vién Hgi dong quin tri ciia minh, bao gbm cé cdc chi phi pha sinh trong vigc
i tham du cac cuge hop Dgi hoi ddng cb dong, Hoi ddng quan tri hode cae tidy
ban ctia Hoi ddng quan tri.

Thanh vién Héi dong quan tri co tha: duge Céng ty mua bao hiém trach nhidm sau
khi ¢4 sur chp thudn caa Dai hoi déng o dong. Bio hidm nay khang bao 2ém bio
hiém cho nhimg trich nhiém cia thanh vién Hai déng quan tri lién quan dén vige
vi pham phdp ludt va Piédu 1& Cong ty.

Diéu 24.Trinh ty vi thii tyc th chire hop Hai ddng quin ri.

1,

So lrong cude hop tdi thidu theo thiang/quy/nam
Hoi dbng quén tri phai hop it nhét m3i quy 01 Idn va co thé hop bit thudmg.
Cée trrémg hop phii tri¢u tdp hop Hai ddng quén tri bt thuimg

Cha tich Hi ddng quan trj triéu tip hop Hbi déng quan tri trong truromg hop sau
day:

i) Cé dé nghj ciia Ban kiém soat;
ii) €6 dé nghi ciia Tdng gidm déc hodc it nhit 05 nguoi quan ly khac;
iii) C6 dé nghj cia it nhdt 02 thanh vién Hoi dong quan tri:

b) DE nghj quy dinh tai diém a khoan nay phai duge lip thinh vn ban. trong do néu

2,
a)
¢)

3.

a)

1o muc dich, vin d& cén thao ludn va quyét dinh thude thim quyén cia Hai déng
qudn tri.

Chdi tich Hai déng quan tri phai triéu tap hop Hoi ddng quan tri trong thii han
bay (07) ngay lam viée k& tir ngay nhan dugce d& nghi quy dinh tai diém a khoan
nay. Truémg hop khong trién tap hop Héi dong quan tri theo d& nghi thi Chi tich
Hoi dong quén tri phai chiu trach nhiém vé nhimg thiét hai xay ra d6i véi Cang
ty: ngudi d¢ nghi ¢ quyén thay thé Cha tich Hoi dong quan tri triéu tap hop Hoi
dong quan tri.

Thong bio hop Hai déng quin tri

Chi tich Hgi dong quén tri hode ngudi trigu tip hop Hoi ddng quan tri phai o
thong bao moi hop cham nhit 14 ba (03) ngay lam vige trude ngay hop. Théng
bio méi hop phai xic dinh cu thé thai gian va dia diém hop, chuong trinh, cic
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a)

b)

b)

c)

van dé thao ludn va quyé_l dinh. Thong bao mdi hop phai kem theo tai li¢u su
dung tai cude hop va phicu bicu quyet cua thanh vién. Thong bao mai hop Hoi
dong quén tri 6 thé giri bang gidy mai, dién thoai, fax, phuong tign dién tir hodic
phuong thic khac do Bieu 1§ Cong ty quy dinh va bio dam dén dugc dia chi lién
lac ctia timg thanh vién H¢i dong quan tri duge ding ky tai Cong ty.

Trong truémg hop khin cdp, cude hop Hoi déng quin trj 6 thé duge to chire
ngay khi dwoce tit ca (100%) cdc thanh vién Ho1 dong quan tri chap thuin va dy
hop.

Tai bét ky cude hop Hai dong quan trj nao:

(a) Thanh vién Hgi dong quan trj e6 thé dé nghj Cong tv cung cip phién dich
va chi phi ciing nhir phi tdn phat sinh lién quan dén phién dich d6 do Céng
ty ganh chiu hodc tr mang theo phién dich bing chi phi ciia minh: va

(b)  Béuky tai lidu ndo lién quan dén cudc hop dé ciia Hai déng quan tri. bao
gom nhung khéng giéi han & chuong trinh hop. théng bdo, théng bio mdi
hop. cde tai ligu s& duge thao ludn tai cude hop, nghi quyét va bién ban
cude hop phai dinh kém mét ban dich tiéng Anh ciia viin ban do, trong da
chi phi va phi ton phat sinh s& do Cong ty ganh chju.

Quyen dir hop Héi dong quan tri ciia thanh vién Ban kiém soat va Téng Giam dc

Trong pham vi dugce Phip ludt Viét Nam véu ciu, Chi tich hodc ngudi tridu tip
cude hop Hoi r.lnng quan trj phai gi Lhung bio mdi hop va cdc 1ai lidu lién quan
cho cic thanh vién Ban kiém sodt va Téng Gidm doc theo cach thirc nhu dbi vai
cdc thanh vién Hoi dung quan tri. Cdc thanh vién Ban kiém soat \.é Tﬂn;; Gidm
dbe khong phai la thanh vién Hgi dong quin tri cd thé tham dy t.1r. ca cac cugc
hop Héi dong quan tri, va 6 quyén théo ludn nhung khong ¢6 quyén bidu quyét.

Diéu kién 13 chirc hop Hoi dong quén tri

Cube hop Hoi déng quan tri duge tién hanh khi ¢6 s6 thanh vién tham dy it nhit
b.:um ba phin tr (3/4) ting s6 thanh vién Hoi déng quan tri du 1a tham du trure
tiép hay théng qua dai dién theo uy quycn Trong trudmg hop cude hop Hoi dcmg
quan tri duwgce triéu tdp hop 1¢ khong thé tién hanh do thiéu s dai biéu can thié,
cugc hop do s& duge hoan lai. Cude hop bi hoan lai phai dwgc to chirc trong vong
bay (07) ngy ké tir ngdy duge chon cho cudc hop diu tién. Cude hop bi hoiin lai
s& duge tién hianh néu cd sir tham du ctia hon mdt nira s6 thanh vién Hoi dong
quan trj du hop.

Thanh vién Hoi dung, quan tri phai tham gia tit cd cac cuge hop Héi déng quin
tri. Néu duoe da sd thanh vién Hai déng quan tri tén thanh, mot thanh vién Hgl

dong quan trj ¢6 thé chi dinh bing van ban dai dién theo ty quyén (khéng nhit
thiét phai 13 thanh vién Hoi dnn& quan tri) dé tham du cuje hop Hoi dunh quan tri

v thye hién cde quyen va quyeén han cta thanh vién Hoi dung quan trj do trong
cude hop Hoi ddng quan tri bang cich giri van ban iy quyén cho Chu tich.

Céch thite biéu quyét tai cude hop Hoi dng quan tri
Thanh vién Hoi dong quan tri duge coi 1a tham dir va bidu quyét tai cude hop Hoi
déng quan tri trong nhimg truomg hop sau day:
i.  Thanh vién Hdi dong quan tri d6 tham dir va bidu quvét true tiép tai cude
hop:




ii.  Thanh vién Hi ddng quan tri d6 ty quyén cho mdt ngudi khic tham du
va bigu quyét tai cude hop theo quy dinh tai diém b Khoan 5 Didu nay:

iii.  Thanh vién Hoi dong quan tri dé tham dy va biéu quyét thong qua hoi
nghi true tuyén, bé phiéu dién tir hode hinh thire dién tir khée; hodc

iv.  Thanh vién Hdi ddng quan tri d6 giri phifu bidu quyét dén cude hop thong
qua thur, fax, thir dién tir,

b) Thanh vién H&i dnng quan tri khéng tryre l[Lp dur hop cé thé biéu quyat thdng qua

a)
b)

c)

hang vin ban bang céch giri phiéu bidu quyét ciia minh trong phong bi dan kin
dén Chil tich véi didu kién 1a Ch tich phai nhin duge phong bi din kin d6 it nhit
mét (01) gidr trude khi khai mac cugc hop. Phong bi dan kin chi duoe mdr tnuede
sur chime kién cia tt ca nhitng ngudsi tham di hop. Thanh vién i ddng quan irj
tham du nhu va}' duge xem la ¢d mat trye uap tai cude hop va diroe tinh vao so
lrgne dai bidu ¢in thiét,

Theo quy dinh cho phép cua Ludt Doanh nghiép, thay vi to chire cude hop trire
tiép clia Hoi d{mg quén tri, Chu tich ¢6 thé 16 chire dé Hgi dung quan tri thong
qua mdt quyet dinh holc nghi quyet trong pham vi thim quyén cua Hoi dong
quan tri dudi hinh thire giri phiéu lay ¥ kién ca cdc Thanh vién Hai dnng quén tri
theo thé thae dudi diy hoic theo thé thire tuong tr khic duge Hoi dong quin tri
chép:

Chu tich ¢6 thé chudn bi va giri cho timg thanh vién Hoi df}ng quan tri qua thir.
fax hode thu dién tir mdt ban du thio nghi qu}et cua Hi dung quan tr;

Thanh vién Hoi dong quén tri ¢6 thé théng qua ban du théo nghi quyet cua Héi
déng quan trj duoe néu tai dlr:m (a) trén day bing n::an,h ky vao phin danh dé ky
trong han dir thio nghj quyét va giri lai ban nghj quyét da ky che Chu tich qua
thur, fax hodc thu dién ur;

Ban dir thdo nghi quyét ¢6 thé duge ky vai bit ky sd luong ban riéng ré nio, méi
ban kv 1a mdt ban gé: nhumg tat ca cdc ban gde do khi gdp lai tao thanh mot vin
bin duy nhét; va

d) Bn dy thio nghi quyét cia Hai ddng quan tri dirge xem la duge Hoi dong quén

tri thong qua va 6 higu lyc va gid tri rang buge vao ngiy ma Cong ty nhan duge
cac chap thudn can thiét cla cdc Thanh vién Hai dbng quan tri theo yéu cau tai
céc Didu 27.2 va 27.3 Diéu I¢ Cang ty.

Bitu 25.Bién ban hop H3i dong quan tri

1.

a)
b)

¢)
d)

e)

0

h)

Tit ca cde cude hop Hoi dunl_ quan tri pha: durgre ghl v0 s0 bién ban hop. Bién
ban hop phai duoc ldp bing tiéng Viét va tiéng Anh va. trong pham vi duge Phép
ludt Viét Nam yéu cdu, phai ¢6 cac ndi dung chu yéu nhu sau:

Tén. dia chi tru sér chinh va ma s doanh nghiép ciia Cong ty;

Théi gian, dia diém cia cude hop Hoi ddng quén tri:

Mug dich, churong trinh va ngi dung hop;

Hg, tén I.f.mg Thanh vién Hoi déng quan tri dir hop hoic dai dién theo ty guven,
ho, tén cha cdc Thanh vién Hbi dnng quan tri khéng du hop va ly do ving mit;
Céc 'uﬁn dé duege thio ludn va biéu quyét tai (.uf,\c. hop:

Tom Lt cde ¥ kién phat biéu cia timg nuwri tham dy theo trinh ty didn bién cia
cuge hop;

Két qua biéu quyét trong do ghi r nhimg Thanh vién Hoi dong quan tri tan
thémhj khéng tan thanh va khéng cé ¥ kién;

Quyét dinh duoe théng qua va ty 18 phiéu bidu quyét tuong img; va
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i)

3

3.

4.

5.

6.
a)
b)

)

Ho. tén. chir ky cua chi toa va ngudi ghi bién ban cuge hop.

Truomg hop Chi toa, nguoi ghi b:v:n bin tir chdi ky bidn bin hop nhumg néu duoc
14t ca thanh vién khdc cta Hai dong quan tri tham dy hop ky va co ddy da ndi

dung theo quy dinh tai cic diéma b, ¢, d, e T, g va h khodn | Diéu nay thi bién
ban nay cd hiéu lue.

Chi toa va ngm:n ghi bién ban va nhimg ngudi ky tén trong bién ban phai chiu
trich nhiém vé tinh trung thye va chinh xde cta ndi dung bién bin hop Hai déng
quan tri .

Bién ban hop Hdi déng quan tri va cde ti liéu duoe sir dung trong ede euge hop
d6 phai duoe luu giir tai tru so chinh cia Cong ty.

Bién ban dugc lap bing tiéng Viét va bing tmng Anh ¢6 hi¢u lge phap Iy nhu
nhau vai diéu kign la trong truomg hop co bal k¥ sy khac nhau ndo vé noi dung
gitra bién ban bing tiéng Viét va bién ban bing tiéng Anh thi ndi dung trong hlén
ban bﬂnﬂ tieng Viét duge uvu tién dp dung.

Théng bdo nghi quyét. quyét dinh caa Hoi dong quan tri.

Can el vao cac ndi dung, nghi quy ét duge thong qua tai cude hop Hoi déng quan
tri, Cha tich Hai déng quan tri thay mat Hoi dbng quan trj ky ban hanh Nghi
quyét ctia Hoi ti('m& quan irj.

Cac nghi qu';el Hoi donth quan trj s& duge guri dén it ca cae thanh vién Hai dang
quan tri, Ban kiém sodt, Tong gidm déc cing cac thanh vién khac co lién quan
ctiia Cong ty chdm nhat 3 (ba) ngay lam viée ké tir ngay cic thanh vién $i dong
quan tri dy hop ky diy du vao Van ban.

Cée ndi dung nghi quyét Hoi dong quin tri thude pham vi phai cong b théng tin
s¢ duge cong bo thong tin theo quy dinh cta phap luit.

Pi¢u 26.Cide tiéu ban thujc Hii dong quin tri

1.

b2

Hot d{mg quan tri c6 thé thanh l1ap Tiéu ban trire thudc dé phy trach vé chinh sich
phat trién, nhan sir, luong thudng, kiém todn ndi bd, quan 1y rii ro.

S Tugmg thanh vién cta Tiéu ban do Hji ddng quan tri quyét dinh c6 16i thiéu la
ba (03) ngudi bao g&m thanh vién cta Hai dé‘mg quén tri v thanh vién bén ngoai.

Hnat dang eha Tidu ban phai tudn thi theo quy dinh cta Hai déng quan tri. Nghj
quyét ctia Tiéu ban chi c6 hi¢u luc khi ¢6 da s6 thanh vién tham du va biéu quyét
thong qua tai cude hop cia Tiéu ban.

Vige thye thi quyét dinh cta Hoi ddng quan tri. hodic cua Tiéu ban tryc thude HOi
dung quan tri phai phit hgp v cdc quy dinh phap ludt hién hanh va quy dinh tai
Didu lé Cong ty, Quy ché ndi bo vé quan tri cOng ty.

Piéu 27.Lya chon, b6 nhiém, mién nhiém Ngwii phu trich quin tri Cong ty

1.

Tiéu chudn cia Ngudi phu trach quan tri Céng ty

Nguoi phu trich quan tri Cong ty khdng duoc dong thii lam vlc;c cho t& chire

kiém todn duoc c:ha{) thuin dang thue hién kiém todn cde bdo cdo tii chinh cua
Cong ty.

Viée bd nhiém Ngudi phy trich quan tri Cong ty

Hoi dong quan tri cua Cong ty phai bd nhiém it nhit 01 ngudi phy trach quan tri
Céng ty deé hd trg cdng tic quan tri Cong ty tai doanh nghigp. Ngudi phy trich
quan tri Cong ty ¢o thé kiém nhiém lim Thu ky Cdng ty theo quy dinh tai kKhodan
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L

a)

b)

5 Piéu 156 Luft Doanh nghiép.
Cie trudmg hop mién nhiém Ngwdi phy trach quan tri Cong ty

HGi dong quan tri ¢6 thé bai nhi¢m Ngudi phu trach quan tri Céng ty khi cdn
nhimg khéng trai véi vai cde quy dinh phép ludt hién hanh vé lao déng.

Théng bdo bd nhiém, mién nhiém Ngudi phu trdch quan tri Céng ty

Théng bdo vé viée b nhiém, mién nhiém Ngudi phu tréch quan tri Cong ty duge

thue hi¢n theo quy dinh tai Didu 18 Céng ty va quy dinh phép ludt veé chimg
khoén.

Quyén va nghfa vu ctia Nguéi phu trich quén tri Cong ty

Tur vin Hoi ddng quén trj trong viée 10 chire hop Pai hai dong ¢d dong theo quy
dinh va cic cdng viée lién quan giira Cong ty va ¢b dong;

Chuiin bj Ld.t.. cude hop Hoi dbng ¢ quén tri, Ban kiém soat va Dai hoi dong cd dong
theo yéu ciu ciia Hoi dong quan tri hodc Ban kiém sodt;

Tur vén vé thi tuc cla cic cude hop;
Tham dir cic cude hop;

Tr vén thi tuc 1ap cac nghi quyét cia Hi ddng quan tri pht hap véi quy dinh
cua phap lugt;

Cung cip cac thang tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cie
thong tin khac cho thanh vién Héi déng quan tri va thanh vién Ban kiém soat;

Giéim sdt va bdo cdo Hoi ddng quan tri vé hoat dong cong bo thong tin cia Cong
ty;

L dau méi lién lac véi cic bén c6 quyén loi lién quan;
Bao mét théng tin theo cic quy dinh ciia phap ludt va Piéu 18 Cong ty;
Cée quyen vi nghia vu khéc theo quy dinh ctia phap luat va Diéu 12 Cong ty.

CHUONG 1V. BAN KIEM SOAT

Diéu 28.Quyén va nghia vu ciia Ban kiém sodt

Ban Ki¢m sodl ¢6 cdc thim quyeén sau day:

-

2.

Gidm sat cong tac quan Iy va didu hanh Céng tv ctia Hoi dong quan tri va Téng
Gidm déc:

Kiém tra tinh hop 19, hop phép, trung thye vi cdn trong trong cong tic diéu hanh va
quan ly hoat dong kinh doanh; tinh hé théng, nhit quan va phi hop ctia cdng tac ké
toan thong ké va lap bao cdo tai chinh;

Xdac minh tinh hop 1y, hop phép, trung thue vé cin trong cua cie bao cdo hoat dfﬁﬂg
kKinh doanh, béo cdo tai chinh sdu thang va hang niim cta Cong ty, béo cdo danh gia
hoat dong quén 1y Cong ty cta i dong quan tri, va trinh h.’m cdo kiém tra tai Dai
héi déng cd déng thuong nién;

Ra soit cie hop dnng va giao dich véi ngudi co lién quan quan thude thim quycn
phé duyét eta Hi dt!n;, quan tri hodc Dai hji ddng cb déng va dua ra kién nghi vé
cde hop déng va giao dich cin duge Hoi dong quan tri hodc Pai hi déng cd dong
phe duyét;

Ra soat, kiém tra. danh gi4 téc dung v hiéu qua ctia hé thong kiém soat ndi bé, hé
thing kiém toan ndi bé, hé théng quan ¥ rii ro va canh bio som ciia Cong ty:



10.

11.

16.

17.

Kiém tra sO sich ké todn va céc tai li¢u khac caa Cong ty cling nhu cdng tic quén
Iy va dieu hanh hoat déng cia Céng ty tai bt kv thii diém nio néu cin thiét hoge
theo quyet dinh cia Pgi hoi dong cd dong hodc theo yéu ciu cia mot Cé déng Iém;
Néu co yéu cau cia co dong 1ém. Ban Kiém soat phal tién hanh diéu tra trong vong
by (07) Ngay Lam viéc k& tir ngay nhin duge yéu cdu. Trong vong mudi lam (13)
np?ay ke tir ngay hodn tat qué trinh diéu tra, Ban Kiém sodit phai lap bao cio vé cic
van de da dicu tra va giri bdo cao do cho Hi dbng quén tri va cd dong lém dua ra
yéu cdu; )

Viée diéu tra ciia Ban Kiém sodt theo quy dinh tai Khoan 7 niy khéng dugc can tro
hogt d¢ng binh thudng cia Hoi dong quan i va khong lam gidn doan céng tac
quan 1y hoat ddng kinh doanh ctia Cong ty:

D& xudl 1én Hoi dong quan tri hode Pai hoi dong C dang cic bién phdp diéu chinh
va cii thién co ciu t6 chic va quan 1y hoat dgng kinh doanh ctia Céng ty;

Truémg hop phat hi¢n hanh vi vi pham Phép ludt Viét Nam hodc vi pham Bicu I¢
Cong ty cua Cac Thanh vién Hgi dong quan trj va/hoje Tong Giam dnc phai khin
trrong théng bdo bang van ban cho Hji dong quan tr] trong vong bén muoi tim
(48) gid tir khi xay ra su viée, yéu cau ngudri cd hanh vi vi pham chdm dint vi pham
va ¢0 giai phip khéc phuc hiu qua; )

Tham dir va thao ludn tai cic cude hop H6i ddng quan tri, Dai hoi dong Co dong,
va cac cufe hop khic cua Cong ty;

Sir dung tur véin dde 1dp hodc bd phin kiém todn ndi b3 cla Cang ty dé thuc hién
nhiém vu duoe gino;

Pé xudt va kién nghj t chire kiém todn dic 1dp thue hién viéc kiém todn bao cdo
tai chinh ciia Céng ty dé Dai hoi ddng C6 dong thong qua:

Chiu trach nhiém trude cb dong vé hoat dong giam sat cia minh;

Giam sat tinh hinh tdi chinh coa Cong ty, tinh hop phip trong cac hoat dong cua
cac thanh vién Hgi dong quan tri, Téng Giam doe, va nguéni quan Iy khac, sir phm
hop hoat déng gitra Ban Kiém soat véi Hoi dbng quan tri, Tong Gidm déc va Cd
dong:

Bdo cdo tai Pai hoi ddng Co6 déng theo quy dinh cia Ludt Doanh nghiép va Diéu 1&
Cong ty;

Ban Kiém sodt ¢6 quy{.n tham khao ¥ kién ctia Hoi déng quan tri trude khi trinh
bao cdo, két ludn vil kién nghi 1én Dai hm ddng cb dong;

Thuc hién céc quyén va nghia vu khéc theo quy dinh ctia Ludt Doanh nghiép, Biéu
& va quyét dinh cua Pai hqu ddng co dang.

Diéu 29.Quyén va Trich nhiém cua thanh vién Ban Kiém sodt

k

%

a)

Thanh vién Ban kiém sodt ¢6 cdc quyén theo quy dinh cia Ludt Doanh nghiép,
phap ludt lién quan va Diéu 1& Cong tv, trong dé ¢d quyén tiép cdn cdc thong tin
va tai liéu lién quan dép tinh hinh hoat ddng ctia cong ty. Thanh vién Hai déng
quan tri, Toug gidam doc va ngudi dicu hanh khdc cua doanh nghiép co trich

nhi¢m cung cdp cac thong tin kip thoi va ddy di theo yéu cu cla thanh vién Ban
kiém soat.

Thanh vién Ban kiém sodt ¢6 trach nhiém sau diy:

Tudn thi ding phép ludt, Diéu 1¢ Cong ty, nghi quyét Dai hoi dong cb dong va
dao dire nghé nghiép trong thue hién quyén vi nghia vu duge giao.

b) Thuc hién quy én va nghia vu duge giao mot cach trung thuc, cin trong, tot nhit

nham bao dam loi ich hop phap 161 da ciia Cong ty.

Trung thinh véi lgi ich coa Cong ty va o dong; khong lam dung dja vi, chitc vy
va sir dung théng tin, bi quyét, co hi kinh doanh, tai san khac ciia Céng ty dé tu
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d)
€)

f)

loi hofic phye vy 1gi ich cia td chire, ¢4 nhin khic,
Nghia vy khac theo quy dinh cia Lugt Doanh nghiép va Diéu 1& Cang ty.

Trudmg hop vi pham quy dinh tai cac diém a, b, ¢ va d khoan nay ma giy thiét hai
cho Céng ty hodc ngum khic thi thanh vién Ban kiém soat phai chiu trich nhiém
ca nhin hodc lién déi bdi thuomg thiét hai d6. Thu nhap va lgi ich khac ma thanh
vién Ban Kiém soét ¢6 duoc do vi pham phai hoan tra cho Cong ty.

Trudng hgp phat hién c6 thanh vién Ban kiém sodt vi pham trong thuc hién
quyen va nghia vy duge Erao thi phai théng bao béing viin ban dén Ban kiém sodt,

yéu ciu ngudi ¢6 hanh vi vi pham cham dat hanh vi vi pham va khic phuc hau
qua.

Piéu 30.Thanh phin Ban kiém soit

]r

=

Nhi¢m ky, sO luomg thanh vién Ran kidm sodt coa Céng ty theo quy dinh tai Piéu
30.1 Picu 1€ Cong ty.

Thanh vién Ban kiém soat phai dép tmg cdc tiéu chudn va didu kién theo quy dinh
tai Dicu 30.4 Piéu 1 Cong ty.

Diéu 31.D¢ cir, img cir, bdu, midn nhi¢m va bii nhiém thanh vién Ban kiém sosit

1.

12

a)

b)

<)

d)

£)

h)

Dé cir, tmg cir thanh vién Ban kiém soat

Cac cb déng hodc nhém cb dong ném gir tir 10% trdr Ién muj, 50 ¢o phan phn
thong dang lrru hanh cta Céng ty c6 quyén img ctr, dé cir {mg cir vién Ban Kiém
sodt, cyu thé nhir sau

Cé dong hodc nhém ¢ déng nam giir tir 10% dén dudi 20% tong sb phd théng
dang luu hanh ciia Cong ty duge dé cir mot (01) tng vién;

C6 dong hoic nhém cb déng nim gitr tir 20% dén dudi 30% tong sd phé thang
dang luu hanh ciia Cong tv dugce dé cir tdi da hai (02) img vién;

Cé déng hodc nhém cb déng nam gir tu' 30% dén dudi 40% téng s6 phd thong
dang luu hanh ctia Céng ty duge dé cir toi da ba (03) img vién:

C6 dong hodic nhém cé déng nim giix tu‘ 40% dén dudi 50% o tong sé ph{l théng
dang luu hanh cia Cong ty duoe dé cir thi da bén (04) irng vién;

CH dong hodc nhom cd dong niam glu tir 50% dén dudi 60% tong s phd thong
dang luu hanh ciia Cang ty duge dé et tdi da nam (05) tmg vién;

C6 dong hodc nhom ¢ déng ndm giir tir 60% dén dudi 70% tong sd phd thong
dang luu hanh cia Cong ty duge & cir t6i da sau (06) img vién;

Cd dong hodc nhom cd dong nim gjir u.r 70% dén dudi 80% téng so phd thong
dang luu hanh cuia Céng ty duoc dé cir toi da bay (07) g vién; va

Cd dong hodc nhom cd dong nam @il tir 80% dén dudi 90% tdng sé phéd thong
dang luu hinh cia Cang ty duge dé cir tdi da tam (08) img vién.

Truomg hnp sd lucmg {mg cir vién Ban kiém sodt thong qua d& cir va (mg cir vin
khong di so luong cdn thiér, Ban kiém soat ducmg nhiém gidi thiéu them {mg cir
vién hodic t6 chite dé cir theo quy dinh tai Diéu I&¢ Céng ty, Quy ché noi ba vé
quan tri cdng ty va Quy ché hoat ddng cha Ban kiém soat. Viée Ban kiém soat
duong nhu,m gidi thiéu thém tmg cur vién phai duge cong bé rd rang tride khi
Dai hoi dong co dong bidu quyét biu thanh vién Ban kiém sodt theo quy dinh cla
phap luat.



Cach thire gioi thigu ung vién thanh vién Ban kiém sodt

a) Trubng hop da xéc dinh duge tmg cu vicn Ban klfrm soit, Cong ty phai cong bd

b)

a)

b)
c)

thong tin lién Quan dén cic tmg cir vitn t6i thidu 10 ngay trude ngay kKhai mac
hop Dai hoi dung ¢ dong trén trang thong tin dién tr cta Cong ty dé ¢d ddng co
thé tim hiGu vé cdc img cir vién nay trude khi bo phiéu.

Ung ¢ir vién Ban kiém sodt phai ¢6 cam két bing van ban v& tinh trung thure,
chinh xdc cua cac thong tin ¢d nhan duge cong bé va phai cam két thuc hign
nhiém vu mét cach trung thire, cn trong va vi loi ich cao nhit cia Cong ty néu
duge bau lam thanh vién Ban kiém soat.

Théng tin lién quan dén (g cir vién Ban kiém soat duoc cong bd bao gdm:
i) Ho tén, ngay, thang. nam sinh;

ii) Trinh d¢ chuyén mén;

ii1) Qué trinh cong the;

iv) Cic chire danh quan 1¥ khie (bao gdm ca chitc danh Ban kidém soat cia céng
ty khic):

v) Lgiich ¢d lién quan téi Cong ty va cac bén cd lign quan ctia Cong ty;

vi) Cac thong tin khic (néu ed);

vii) Cong ty phéi co trach nhiém céng bo théng tin vé cic cong ty ma tmg cir vién
dang ndm giir chic vu thanh vién Ban kiém soat, cdc chire danh quan 1v khéce
va cde lgi ich c6 lién quan t¢i Cong ty cla tmg et vién Ban kiém sodt (néu
ch).

Céch thirc béu thanh vién Ban kiém soat

Vide biéu thel héu thanh vién Ban lem soat phai thue hign theo phuong thirc
bau don phn,u, theo d6 mdi cb dong co ting sd phu:u biéu quyét tromg img Vo
téng sb cd phan s&r hiru nhin véi so thanh vién duge biu ctia Ban kiém soat va co
ding LU quyén dén hét hoic mét phin téng sé phiéu biu cia minh cho mét hoic
mot $0 (mg ctr vién. Ngudi trang cur thanh vién Ban kiém sodit duoe xae dinh theo
0 phieu l}au tinh tir cao xuang thip, bat diu tir r.mg cir vién co sO phiéu bau cao
nhét cho dén khi du sé thanh vién quy dmh tai Digu 1¢ cong ty. Trudng 11-:;sp cd tir
02 ing ctr vién trér Ien dat cling $0 phn.u béu nhu nhau cho thanh vién cudi ciing
ciia Ban kiém soét thi s& tién hanh bau lai trong s6 ede (mg cir vién o s6 phiéu
biu ngang nhau hodc lra chon theo tidu chi quy dinh tai quy ché bau eir hofic
Piéu 1¢& Cong ty.

Truéng Ban ki¢m sodt do Ban kiém soat bau trong 50 ¢dc thanh vién Ban kiém
sodt: viée bau, m:en nhiém, bdi nhiém theo nguyén tac da s6. Ban kiém soat phai
co hon mot nia 50 thanh vién thutmg tri & Viét Nam. Trumg Ban kiém soat phai
cod bing tot nghiép dai hge trd 1én thudc mot trong cdc chuyén nganh kinh 8, tai
chinh, ké toan, kiém todn. luit, quin tri kinh doanh hodc chuyén nganh cé lién
quan dén hoat déng kinh doanh ctia doanh nghiép.

Thénh vién Ban kiém sodt bi mién nhiém trong cc trromg hop sau:

Khong con du tiéu chuin va diéu kién lam Thanh vién Ban kiém sodt theo quy
dinh tai khodn 2 Diéu 30 Quy ché nay;

C6 don tir chire va duge chip thudn;
Céc trudmg hop khde theo quy dinh cta phip luat. Pidu 18 Cong ty.
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a)
b)

c)

d)

Thanh vién Ban kidm soat bj bai nhiém trong cdc truomg hop sau:

Khdéng hoan thanh nhigm vy, céng viée duge phin cdng;

Khéng thuc hign quyén va nghia vu ciia minh trong sdu (06) thang li¢n tuc, trir
truomg hop bat kha khing;

Vi pham nhigu lin, vi pham nghiém trong nghia vu cta thanh vién Ban kiém soat
theo quy dinh ctia Ludt Doanh nghiép va Diéu 1& Céng ty;

Céc truémg hop khdc theo quyét dinh ciia Pai hdi déng cé dong.

Théong bdo vé thay déi, bo nhiém. mifn nhidm, bii nhiém thanh vién Ban kiém
soat

Cong ty phai cong bo thong tin theo cie quy dinh cua phip ludt vé chimg khodn
khi thay ddi, bd nhiém mei, bé nhi¢m lai, bdi nhigm thanh vién Ban kiém soét;
nhin duge don xin tir chite efia Ban kiém soat.

Piéu 32,.Cudc hop cia Ban Kiém soit
l.

Cude hop cia Ban Kiém soit duge 16 chire tou thiéu mdi quy mét {{!I} liin tai try
s& ctia Cong ty hodc dia diém khie theo quyet dinh cua truomg Ban Kiém soat va
duge thong bédo chu Thanh vién Ban Kiém soat. Cudc hop cua Ban Kn,rn soat
duoe tién hanh néu cb sy tham du cua it nhat hai phan ba (2/3) tﬂng so Thanh
vién Ban Kiém soat du 13 trye tiép hoiic théng qua dai dién theo iy quyen.

Tai cude hop cta Ban Kiém soat:

Mot Thanh vién Ban Ku.rn sodl ¢ quyén yéu ciu Cnng ty cung cdp ngudi phién
dich va chi phi va phi tdn phat sinh lién quan dén nguiri phién dich dé s& do Cdng
ty chi tra hode tu mang theo ngudi phién dich bum:, chi phi cua minh; va

Cac i lidu lién quan dén cudc hop cia Ban Kiém sodt, bao gbm nhimg khong
it han & chuong trinh hop, thong bio, gidly méri hop, cde tai lidu khée duoe thio
ludn tai cude }mp nghi quyét va bién ban cuge hop phai kém theo ban dich tiéng
Anbh, chi phi va phi ton phét sinh s& do Céng ty chi tra.

Bién bin hop Ban kiém sodt dige lap chi tiét va o rang. Ngudi ghi bién ban va
cdc thanh vién Ban kiém soit tham du hop phai k¥ tén vao bién ban cudc hop.

Cac bién ban hop cia Ban kiém sodt phai dwoc luu giir nhdm xdc dinh trach
nhi¢m cta timg thanh vién Ban kiém sodt.

Ban kiém soat ¢ quy&n yéu cu thanh vién Hoi dong quan tri, Tong gidm ddc '.a

dai dién t6 chire kiém todn doe chip thudn tham dir va tra &1 cde vin dé cén
duoc lam rd.

Diéu 33.Tién lromg, thii lao va quyén lgi khic cia thanh vién Ban kiém soit
1.

[

Thanh vién Ban kiém soét duge tra tién luong, thi lao, thudmg vé lgi ich khae
theo quyt:t dinh ciia Dai hdi dong cd dong. Dai hoi ddng cb dong quyét dinh tong
mirc ticn luong, tha lao, thuémg, loi ich khiac va ngdn sich hugl dong hing nam
ciia Ban kiém soat.

Thanh vién Ban kiém soat duge thanh todn chi phi an, &, di lai, chi phi sir dung
dich vu tr vin doc lap v&i mirc hop 1. Téng mure thi lao va chi phi nay khéng
virot qui tong ngin sich hoat ding hang nim cua Ban kn,m soat dd duge Dai hoi

déng cb dang chip thudn, trir truomg hop Pai hdi dong c6 dong o quyét dinh
khic.

Tién luong va chi phi hoat dong cia Ban kiém soit duge tinh vao chi phi kinh
doanh cua Cﬁ'nﬂ ty theo quy dinh ciia phip luit vé thué thu nhip doanh nghiép,
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quy dinh khée ciia phap ludt cé lién quan va phai dwoe ldp thanh mue riéng frong
bdo cdo tai chinh hing nam cia Cong ty.

Thanh vién Ban Kiém soat duge cung cdp céc tai liéu va thong tin sau ddy vio
cang thoi diém va theo cling cach thire nhur Cie Thanh vién Hoi dong quan tri:

a) Théng bao mdi hop, phiéu liy ¥ kién Thanh vién HOi ddng qudn tri va cdc i
ligu kémtheo:

b) Céc nghi quyét, quyét dinh va bién ban cudc hop Pai hai dong C5 dong va Hoi
dong quan tri; va

¢) Cic bdo cdo cia Tong Giam dc trinh Hoi ddng quan tri hodc céc tai lidu khdc
do Cdng ty ban hanh.

Thanh vién Ban Kiém sodt ¢6 quyen tiép cin tit ¢a cac hd so va tai li¢u cua Cong
ty duoe luu gilr tai tru s& chinh, chi nhanh cia Cong ty va cac dia didm khac va
c0 quven tGi tat ca cie dja diém noi Nguoi Quan |y va cac nhan vien cua Cong Ly

lam viéc.
H&i dong quin tri va Cac Thanh vién Hai déng quan tri, Tong Giam dic w_’a
Ngudi Quan 1y khéc phai cung cdp day di va kip thii cac thiong tin va wi lidu ve

cong. tac quan 1y va hoat ding kinh doanh cua Cong ty theo yéu cdu ciia Thanh
vién Ban Kiém soat hode Ban Kiém soat.

CHUONG V. TONG GIAM DOC

Diéu 34.Vai trd, trach nhiém, quyén va nghia vy cia Tong Gidm dic;

L,

a)

b)

d)

e)

Téng gidgm dbc 14 ngudsi didu hanh cong viée kinh doanh h:-:mg._. ngdy ciia Cong ty
theo ding quy dinh cia phap ludt, Diéu I¢ Cong ty, hop dong lao dong ky véi
Céng ty va nghj quyét, quyét dinh cia Hoi dong quan trj.

Tang gidm dde ¢b cic quyén va nghia vy saw:

Quyét dinh cic vin dé lién quan dén hoat dong kinh doanh hang ngiy cia Cong
ty. khong thude thim quyén cia Hoi ddng quan tri;

To chire thue hién ede nghi quy:':-t va quyét dinh da duge Hoi dong quan (rj thong
qua;

To chire thye hign ké hogch kinh doanh vi ké hoach diu tu cia Cong ty;

Kién nghi cac ké hoach kinh doanh vi ngan sach hiang nam, phuong én co ciu 16
chirc va quy ché quan 1y ndi by cia Cong ty dé Hoi ddng quan tri hoac Pai hoi
dong co dong phé duyét:

B nhiém, mién nhiém hodc bdi nhiém nguéi quan 1y trong Cong ty. trir nhimg
nguir thuge thim quyén cta Dai hdi ddng cd dong va Hdi déng quan tri;

Quyet dinh mire luong va trg cap (néu ¢d) cia nhin vién Cong ty, 14 nhimg nowdi
thude thim quyén bd nhiém eia Téng Giam doc;

30




g
h)

i)

Tuyén dung ngudi lao dong;
D¢ xuit cic phirong dn chi tra o tire va xir Iy 16 trong kinh doanh; va

Cae quyén va nghia vy khdc theo quy dinh cua Phap ludt Viét Nam, Piéu 1 va
quyét dinh ciia Hoi dong quan tri.

Diéu 35.B6 nhi¢m, mién nhi¢m, ky hep déng, chim dit hop ddng déi véi Tong
gisim ddc

1.

-

a)
b)

Nhiém ky, tiéu chudn va diéu kién ctia Tong gidm déc

Nhiém k;r cia Téng gidm déc khéng qua nam (05) nam va co thé duge bd nhigm
lai v 50 nhiém ky khung han ché. Viéc bd nhidm c6 thé hét hidu lwre ¢lin eir vao
cdc quy dinh tai hop ddng lao dong.

Tiéu chuin va diéu kién ciia Tong gidm doc

Tnng g!ém dic khong phai la ngudi ma phap ludt cdm gitr chire vu nay va phai
dap {mg cdc tiéu chudn, didu kién theo quy dinh cua phap ludt va Biéu ¢ Cong ty.
Ba nhi¢m, ky hop dung lao déng véi Téng gidm dée

Hoi dong quin tri bd nhiém mat (01) thanh vién i ddng quan tri hoac thué mdt
ngudi khic lam Téng gidgm déc Cong ty; kv hop dong trong dé quy dinh thi lao.
nen liromg va g ich khic.

Mién nhiém, chdm dirt hop déng lao dgng vai Tong gidm dbe

Hai dﬁng quan tri Céng ty ¢d thé m:r::n nhiém Téng giam cIm. va bé nhiém Téng
glam déc mai thay the khi cé 1t nhit ba phin nam (3/5) téng sb thinh vién Hoi
dong quan trj ¢6 quyén bidu quyét dy hop tin thanh.

Théng bdo bd nhi¢m, midn nhi¢m, ky hgp dong. chim dirt hop ddng dbi véi Tong
Gidm dbe

Thong bio vé viée bau, miZn nhiém, bdi nhiém Téng Giim déc duge theo theo
quy dinh tai Dicu I¢ Cong ty va cac quy dinh cua phap luit vé deanh nghiép va
chimg khodn.

Tién lrong va loi ich khac clia Tong Gidm ddc duge tra theo quy dinh sau diy:
Tdng giam dde duoe tra luong, thudng va cac loi ich khac.
Tién luong va thuémg cia Tong gidam doc do Hoi dong quan tri quyét dinh.

Tién luong, thuomg va céc lgi ich khic cia Tdng gidm dde dwoc tinh vaa chi phi
kinh doanh cta Céng ty theo quy dinh ctia phap ludt vé thué thu nhép doanh
nghiép, duoe thé hién thianh mue riéng trong bdo cdo tai chinh hing nim cla
cOng ty va phéi bio cdo Dai hdi dong cd dong tai cude hop thudmg nién.

CHUONG VI CAC HOAT PONG KHAC

Piéu 36.Phéi hop hoat déng giira Hai dfng quan tri v Ban Kiém soit

T

(30 |

Hgi dong quan tri via Ban Kiém soat phdi hop chat ché, thuimg xuyén dé thue
hién cdc quyén va nhiém vu ctia minh theo quy dinh tai Didu 1¢ Cong ty va phép
ludt hién hanh.,

Trach nhiém etia H6i dong quan tri trong méi quan hé phéi hop vai Ban kiém
sodt
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a)
b)

c)

d)

€)

d)

€)

g)

Chi tich Hai déng quan tri mdi Ban Kiém sodt tham dir tat ¢a cac cude hop cia
H3i ddng quén tri.

Théng bio mé&i hop va cdc tai lidu kém theo duge gii dén cie Kiém sodt vién
cung thoi gian gin den céc thanh vién Hoi dong quan tri;

Tﬂl ca cac ngh: quyét, quyét dinh coa Hai ddng quén tri vd céc van ban ¢6 tinh

chét quan tri chung do Hoi dong quan tri ban hanh déu duge giri dén Ban Kiém
sodt trong thoi han quy dinh theo Quy ché nay va Diéu 1& Céng ty:

Khi Ban kiém soat dé xuit lua chon Kiém toan dée lap, Héi ddng quan tri phai
phan hai y kién theo quy dinh ndi bd:

Cic ndi dung khic c,an xin ¥ kién ciia Ban kiém soat phai duge gin trong thai han
quy dinh va Ban kiém soat cd trach nhiém phan hoi theo ding thoi gian quy dinh.

Trach nhiém cia Ban kiém sodt trong méi quan hé phéi hop véi Hoi dong quan
tri
Thuong xuyén thong bao vii Hi déng quan tri vé két qua hoat déng. tham khao

¥ kién ciia Hoi dong qudan tri trieée khi trinh bdo cdo, két ludn va kién nghj lén
DHDCD;

Ngoai cée thong tin bao cdo dinh ky, thanh vién Ban l(Jem soat duge quven yén
cau Hoi dong quén trj cung cap cac thong tm tai ligu vé cong tac quan tri, diéu
hanh »a hoat dang kinh doanh ctia Cang ty bat k¥ lie ndo. Quy trinh vi théi han
cung cap theo quy dinh cta phdp ludt va quy dinh ngi by cia Cong ty.

Trong cic cuge htpp cua Ban kiém soat, Ban kiém sodt ¢ quj'n..n véu cdu thanh
vién I-lm déng quan tri (cung lac yéu chu Tong giam dée, kidm todn vién ddc lap)
tham diyr va trd I cde vin dé ma Kiém soal vién quan tam;

Cudc kiém tra dinh kv, 46t xudt cia Ban kiém sodt phai cé két lu;i‘m bing vin ban
(khong tre hon 15 ngay lam viée ké tir ngay két thic kiém tra) giri cho Hoi dong
qudn tri dé c6 thém co s& giup Hoi dnng quan tri trong cong tic quan ly Cong ty.
Ban kiém sodt ¢o thé tham khao ¥ kién cia Hoi dong quan tr trude khi trinh bio
céo, két ludn va kién nghi 1én Dai hai d{mg co dong;

Trudng hop Ban kiém soat phat hién nhﬁ‘ng hanh vi vi pham phap ludt hodc vi
pham Biéu I& Cong ty cia cac thanh vién Hoi dong quan tri, Ban kxem soat thong
bdo bing vin ban vai Hoi dong quan tri trong vong 48 gio, yéu ciu ngudi ¢6
hanh vi vi pham phap luit chdm dirt vi pham va c6 bién phap khic phuc hiu qua
ddng thi Ban kiém sodt ¢6 trach nhiém bdo cdo trude PHPCP ddng thai bio
cdo, ¢ong bd thong tin theo quy dinh eia phip luat hién hanh;

D41 vai kién nghi lién quan dén tinh hinh hoat dong va tai chinh ctia Cong ty thi

Ban kiém sodt phai giri bing van ban va ti liéu lién quan trude it nhat 15 ngay
lam viéc so véi ngay dy dinh nhan duge phan hoi;

Cée ndi dung khée edn xin ¥ kién cia Hoi déng quan tri phai duge giri trudc it
nhat 7 ngiy lam viéc va Hoi ddng quin tri s& phin hdi trong vong 7 ngay lam
vigc.

Piéu 37.Phdi hop gitra Hai déng quén tri v Tong gidm dic

i

Hoi dong quan trj trén co s¢ chie ndng, nhigm vy, quyen han cia minh xdc dinh
cac chu tnmrng chinh sach, dinh huéng va quy ché quan tri 1am co s dé Tong
Giam dée trién khai céc hoat dong kinh doanh; dong lhm phé du} ¢l CAC ké hmn.h
phuong 4n hoat déng kinh doanh, c:_’i{: bao cdo, dé xuit do Tong Giam dbe dé
trinh thude thim quyen xem xét, quyét dinh cua Hoi ddng quan tri.
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Hoi déng qu:'m tri quy dinh ché d§ thong tin/bdo cdo lam cor sér dé nim tinh hinh
hoat dong cia Cong ty va ra quyét dinh; Téng Gidm déc ¢6 trach nhi¢m duy tri
ché d& théng tin, bdo cio dén Haéi dung quan trj kip thai, diy du, chinh xdc, tao
diéu kién thugn lgi d& Hoi ddng quan tri ndm tinh hinh hoat dang cua Cong ty.

Téng Gidm ddc c6 trich nhiém diéu hanh cac cong viée theo quy dinh tai Diéu I&,
Nghi quch ity quyén/phin cong/chi dao cia Hoi dong quan tri /Chi tich Héi
ddng quan tri, phu hgp vt cac quy dinh cua phap ludt.

Trudmg hgp Tong Gidm déc khing 1h0ng nhét véi Nghi quv-:lfQuyﬁ:t dinh cua
Hai déng quan trj, Tong Gidm ddc ¢o quyén trao ddi, bao i § kién nhing vin
phai chip hanh/thuc hién ¥ kién chi dao cia Hoi dong quan tri.

Péi viri cong tic 1 chire cujc hop DPHDCD thuimg nién, Hoi dong quén tri phat
théng bio cho Téng gigm die vé vide phdi hop, str dung ngudn luc trong théi han
hop 1y theo quy dinh tai Diéu 18 Cong ty.

Hoi ddng quan tri quyét dinh khen thudmg hode k¥ ludt déi vai \r]éc hoan thanh
hoge khong hoan thanh thyuc hign nghi quyét va cic van dé Gy quyvén khéc cla
Hai dong quén tri dbi véi Tong giam doc.

Di¢u 38.Phdi hop giira Ban Kiém soat va Téng gidm dée

L.

I

Trong cdc cude hop clia Ban I-:|-.=.m sodt, Ban kiém sodt ¢ quyén yéu cau Tong
giam dbe (hoiic cing lic yéu cau thanh vién Hoi déng quan tri va kiém toan vién
doc 1dp) tham dur va tra 16i céc vén dé ma Kiém sodt vién quan tim:

Cube kiém tra dinh k¥, dot xudt cia Ban kiém soat phai c6 két ludn b‘&ng vin ban
(klm::;, tré hom 15 ngay lam vide ké tir ngay két thic kiém tra) giri cho Tong gidm
doc dé c6 thém co 50 gitip Téng giam dbc trong cdng tic quan 1, didu hanh Céng
ty. Tiy mire d§ va két qui, Ban kiém soat ¢6 thé tham khéo ¥ kién clia Téng gidm
dbc trude khi trink hdo céo, két ludn va kién nghij 1én Dai hoi ddng ¢6 dong:

Trudng hop Ban kiém sodt phat hign nhimg hanh vi vi pham phép luit hodc vi pham
Diéu 1¢ Cong ty ctia cic thanh vién Ban Tong gidm. doc, Ban kiém sodt thong bao
bang van bin véi Hn;u déng quan tri, Tunb giam ddc trong vong 48 gidr, véu ciu
ngur ¢6 hanh vi vi pham phap ludt chém dirt vi pham va ¢6 bién phip khic phuc
hdu qua déng thod Ban kiém sodt c6 trich nhiém bdo cdo trde PHDCD déng théi
bao cdo, cong bé théng tin theo quy dinh cia phip ludt hién hanh:

Kiém sodt vién cé quyén yéu cau Tong gidm dic tao didu kién tiép cdn hd so, tai

li¢u lién quan dén hoat ddng kinh doanh ciia Céng ty tai Tru sé chinh cia Cong ty
hode noi luu trir ho so;

Déi v thang tin, tai lidgu quan 1y, didu hinh hoat ddng kinh doanh va bdo cdo
tinh hinh kinh doanh, bdo cio tai chinh. vin béan yéu ciu ciia Ban kiém sodt phii
duge giri dén Cong ty trude it nhat 48 gitr. Ban kiém sodt khéng duge sir dung
cac thong tin chua dugce phép cong bo ciia Cong ty hode tiét 16 cho neuwdi khic dé
thure hién cac giao dich co lién quan,

Di¢u 39. Quy dinh vé déinh gla hang nim Adi véi hoat ding Khen thwing va ky lujt

dﬁl viri thanh vién an dong quin tri, thanh vién Ban kiém sodt, Tong Giam
dic va ce ngudi dicu hinh doanh nghi¢p khic

Viée danh gid hang nim doi vai 1]{.}.‘11 dong khen thudmg va Ky ludt dbi vai thanh
vién HOI dong quan tr, thinh vién Ban kiém soat, ]{:nsﬂ Giam dm, Vi cdc ngudi
dicu hanh doanh nghiép khic duoe thue hién theo cic quy dinh vé khen thudng, ky
ludt do Cong ty ban hanh timg thén ky.
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CHUONG VIL HIEU LU'C THI HANH

Diéu 40. Hi¢u lwe thi hanh

Ea-.l

Quy ché ndi b 'ue quan tri cong ty cua Cong ty co phan dau tu va phat trién dién
Mlcn Bic 2 bao gdm bao gém 7 Chuong va 40 Diéu va ¢ hi¢u lue thi hanh ké tir
ngay 25 thang 3 nam 2022,

Quy ché nay I duy nhét va chinh thirc ciia Céng ty.

Cac ban sao hoac trich luc Quy ché ndi bd vc quan tri cdng ty ¢6 gia tri khi cé
chir ky ctia Cha tich Hoi dong quan tr hodic 10i thitu mét phén hai (1/2) tong 50
thanh vién Hoi dong quan Ui_,\ff

TM. HQI PONG QUAN TRI A
CHU TICH ,|

DAY TU VA

PHAT TRIENDIEN | &~

~DUGNG VAN MAU g,_q'
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NORTHERN ELECTRICITY SOCIALIST REPUBLIC OF VIETNAM

DEVELOPMENT AND INVESTMENT Independence - Freedom - Happiness

JOINT STOCK COMPANY NO. 2

———————

Hanoi, date 25 month 03 year 2022

INTERNAL REGULATION ON CORPORATE GOVERNANCE
NORTHERN ELECTRICITY DEVELOPMENT AND INVESTMENT
JOINT STOCK COMPANY NO. 2

Pursucant to Law en Securities dated November 26, 2019

Pursuart (o Law on Enterprises dated June 17, 2020);

Pursuant to Decree No. 155/2020/ND-CF dated December 31, 2020, of the Government
detailing the implemenmation of some articles of the Law on Securities;

Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020, of the Minister of
Finance guiding some articles on corporate governance applicable to public companies
in Decree No. 155/2020/ ND-CP dated December 31, 2020, of the Government detailing
the implementation of some articles of the Law on Secarities;

Pursuant to the Charter of Northern Electricity Development and Investment Joim Stock
Company No. 2;

Pursuant to the Resolution of General Meeting of Shareholders No. 05/2022/NQ-
DHDCE dated March 25, 2022,

The Board of Management hereby promulgates the Internal Regulation on Corporate
Governance of Northern Electricity Development and Investment Joint Stock Compeany
No. 2

The Internal Regulation on Corporate Governance of Northern Electricity Development
and Investment Joint Stock Company No. 2 includes the following contents:

CHAPTER I. GENERAL PROVISIONS

Article 1. Scope of Regulation and subjects of applications

ks

b

Scope of Regulation and subjects of applications:

The Internal Regulations on Corporate governance prescribes the primary contents of
roles, rights, and obligations of the General Meeting of Sharcholders, the Board of
Management (BOM), and the General Director: the order and procedures for holding a
meeting of the General Meeting of Sharcholders; the nomination, self-nomination,
election, demotion and dismissal of members of the BOM, Inspection Committee,

General Director and other activities under the Company's charter and other current
provisions of law.

Subjects of applications:

This Internal Regulation on Corporate governance applies to members of the BOM,
Inspection Committee, General Director, and related organizations and individuals.

CHAPTER II. GENERAL MEETING OF SHAREHOLDERS

Article 2, .Role of the General Meeting of Shareholders

bt

a)

The General Meeting of Shareholders shall comprise all Shareholders entitled to vote
and is the highest competent authority of the Company.

The form of approving the Resolution of the General Meeting of Shareholders:

The General Meeting of Shareholders approves the Resolutions within its competence by
voting at the meeting or collecting written opinions.

I
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b)

In case the Company applies modern technology to hold the General Meeting of
Sharcholders via online meeting, the Company is responsible for ensuring that
Shareholders attend and vote by electronic voting or other electronic forms as preseribed
in Article 144 of the Law on Enterprises and Clause 3, Article 273 of Decree No.
I155/ND-CP December 31, 2020, of the Government detailing the implementation of
some articles of the Law on Seeurities and the provisions of the Company’s charter.

The General Meeting of Shareholders is determined as the location where the Chairman
of the meeting attends the meeting, must be in the territory of Vietnam.

Article 3, Rights and duties of the General Meeting of Shareholders

l.

Ted

2)

e)
f)
g)
h)
i)
1)
k)

1

General Meeting of Shareholders shall have the following rights and obligations:
To pass the developmental direction of the Company:

To make decisions on the classes of Shares and the total number of shares of each type
that are authorized for sale; to make decisions on the rate of annual dividend for each
type of Shares;

To elect, demote or dismiss the members of the BOM and the Inspection Committee;

To make decision for investing or selling assets valued from thirty- five percent (35%) or
more of the total value of assets recordad 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 percent (10%) or more of the total number of
issued Shares of each class;

To consider and deal with breaches by a member of the BOM and the Inspection
Committee which cause losses to the Company and the Shareholders;
To make decisions on reorganization and dissolution of the Company;

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

To approve the internal management rules and the operational rules of the BOM and the
Inspection Committee.

To approve the list of audit firms, and decide on independent audit to exercise control of
the Company, and dismiss the independent auditor when deeming it necessary; and

m) Other rights and obligations are under the Law on Enterprises and this Charter.

a)
b)
c)

d)

The General Meeting of Shareholders shall have the right to discuss and approve the
following issues:

Annual business plan of the Company;
Annual financial statements;

Reports of the BOM regarding management and operation result of the BOM and each
member of the BOM;

Reports of the Inspection Committee regarding the business result of the Company. and
operation result of the BOM or the General Director;

Self-assessment operation result reports of the Inspection Commitiee and the Inspection
Committee Members;

Rate of dividends paid annually for each class of Shares;

g) The number of members of the BOM and the Inspection Committee;

h)

To elect, demote, dismiss the members of BOM and the Inspection Committee;

To make decisions on the budget or the total remuneration, bonuses, and other benefits
of the BOM of the Inspection Commitizce.
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1) To approve the list of independent auditing firms, and to decide on an independent
auditor to conduct an inspection of activities of the Company, and to remove the
independent auditor when considered necessary;

k) To supplement and amend the Company’s charter:

1) Type of shares and number of new shares o be issued for each type of share and the
transfer of shares by founding members within the first three (03) vears from the date of
establishment;

m) Division, separation, consolidation, merger, or transformation of the Company:
n) To make decisions on reorganization and dissolution of the Company;

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

p) To make decisions on redemption of ten percent (10%) or more of the total number of
issued Shares of each class:

q) The Company entered into a contract, dealing with the subjects specified in Clause 1,
Article 167 of the Law on Enterprises with a value equal to or greater than 35% of the
total asset value of the Company are recorded in the recent financial statements;

r) To approve the transactions specified in Clause 4, Article 293 of the Government's
Decree No. 155/2020/ND-CP dated December 31, 2020, detailing the implementation of
some articles of the Law on Securities;

§) To approve the internal management rules and the operational rules of the BOM and the
Inspection Committee;

1) Other rights and obligations under the Law on Enterprises and this Charter.

3 The Annual General Meeting of Sharehalders shall have the right to discuss and approve

the following issues:

a) Annual business plan of the Company;

b} Annual financial statements:

¢) Reports of the BOM regarding management and operation result of the BOM and each
member of BOM;

d) Reports of the Inspection Committee regarding the business result of the Company and
operation result of the BOM or the General Director

e) Self-assessment operation result reports of the Inspection Committee and the Inspection
Committee Members;

f) Rate of dividends paid annually for each class of Shares;

) Other issues within its jurisdiction.

4, The contents approved in the previous resolutions of the General Meeting of
Sharcholders have not been implemented; the BOM must report to the General Meeting
of Sharcholders at the next annual meeting. If there is a change in content falling under
the decision-making authority of the General Meeting of Sharcholders, the BOM must
submit it to the General Meeting of Shareholders at the next meeting for approval before
implementation.

Article 4. The authority to convene the General Meeting of Shareholders

1.

The General Meeting of Sharcholders shall be convened at least once per year and within
four (04) months from the end of the fiscal year. The BOM may extend the time limit for
holding an Annual General Meeting of Shareholders where necessary, but not bevond six
(06) months from the end of the fiscal year.

lad

L=

=

x -

=

1]



=
-

The BOM shall convene an Extraordinary General Meeting of Shareholders in the cases
specified at Point a, Article 14.5 of the Company’s charter.

%, The Inspection Committee shall convene an Extraordinary General Meeting of
Shareholders in the cases specified at Point b, Article 14.5 of the Company's charter.

4. Sharcholder or group of Sharcholders shall convene an Extraordinary General Meeting
of Shareholders in the cases specified at Point ¢, Article 14.5 of the Company’s charter.

Article 5. The sequence and procedures for convening the General Meeting of

Shareholders (approving the Resolution by voting at the General Meeting of Shareholders)

1.

a)

b)
<)
d)

e)

g)

h)

]
-

a)

b)

a)

b)

The convenor of the General Meeting of Shareholders shall carmry out the following
duties:

To prepare a list of Shareholders eligible to participate and vote at the General Meeting
of Sharcholders no earlier than ten (10) days before the date of sending the notice of
invitation to the General Meeting of Sharcholders;

To provide information and setile complaints related to the above list of Shareholders;
To prepare the agenda and contents of the meeting;
To prepare documents of the meeting;

Draft resolution of the General Meeting of Shareholders according to the proposed

content of the meeting: list and detailed information of candidates in case of election of
members of the BOM, members of the Inspection Commitiee:

To determine the time and place to hold the General Meeting of Sharcholders;

To notify and send meeting invitation to the General Meeting of Shareholders to all
Shareholders entitled to attend the meeting: and

Other works of the meeting.
Prepare the list of Sharcholders entitled to attend the mecting

The convenor of the meeting of the General Meeting of Shareholders shall prepare the

list of Sharcholders qualificd to attend and vote in the meeting of the General Meeting of
Shareholders;

The list of Shareholders entitled to attend the meeting is prepared no earlier than ten (10)
days before invitations to the meeting of the General Meeting of Sharcholders are sent.

To notice of the closing of the list of Shareholders entitled to attend the General Meering
of Shareholders

The Company must disclose the information about the list of Shareholders entitled 1o

attend the General Meeting of Sharcholders at least twenty (20) days before the deadline
for registration.

When disclosing the information about the list of the Shareholders entitled to attend the
General Meeting of Shareholders, the Company must simultaneously report to the State
Securities Commission and the Stock Exchange where the Company’s securities are
listed or register transactions on the content of information to be disclosed, including all
information as prescribed where the Company's securities are listed or registered for
trading on the content of the disclosed information, including all required information.

The Company must send a complete and valid notice of proper exercise to the Securities
Depository Center (VSD) at least eight (08) business days before the last registration
date or another time limit as prescribed by VSD, which must specify the following basic
information:

The information on the previous registration date (The previous registration date is a
working day fixed by the Issuer or VSD based on the Issuance Organization's



b)

a)

b)

¢)

authorization to determine the list of securities owners entitled to under the
announcement of the Issuer, VSD and the provisions of law):

ii) The purpose of using the list

11i) The specific content about the information on the right to carry out (execurion rate,
execution date, location of performance.)

To send the notice to convene the General Meeting of Shareholders

The convenor of the General Meeting of Shareholders shall send a notice of meeting
invitation to all sharcholders in the List of Sharcholders entitled to attend the meeting at
least twenty-one (21) days before the date of the opening of the General Meeting of
Sharcholders. (from the date on which the notice is validly sem or delivered. the date on
which the posial charge is paid, or the date the notice is put in the mailbox) and
concurrently notified on the website of the Company, the State Securities Commission

and the Stock Exchange. The notice of invitation to the General Meeting of Shareholders
must be enclosed with the following documents:

= Agenda, documents of the meeting;
® The draft resolution is for each of the items on the agenda.
e Voting cards;

If the Company has a website, the attached documents attached to the above-mentioned
meeting invitation may be posted on the Company's website instead of being sent
directly to the Shareholders. In this case, the notice of meeting invitation of the General
Meeting of Shareholders must clearly state where and how to download documents.

The notice of meeting invitation must contain the name, address of the head office. and
enterprise identification number; name, contact address of sharcholders, lime, place of
mecting, and other requirements for attendees.

Proposals to supplement the agenda and contents of the General Meeting of Shareholders

The Sharcholder or group of Sharcholders shall have the right to propose issues to be
included in the agenda of a meeting of the General Meeting of Shareholders. The
proposal must be made in writing and sent to the Company at least three (03) business
days before the opening of the meeting of the General Meeting of Shareholders. The
proposal must contain the full names of the Shareholders, the number and class of Shares
held by them, and the items proposed to be included on the agenda.

The convenor of the meeting of General Meeting of Shareholders can only reject a
proposal mentioned in Point a, Clause 5 of this Article in the following cases:

i) The proposal was not sent in compliance with Point a, Clause of this Article;

ii) At the time of the petition, the Shareholder or group of Shareholders does not hold
from five percent (5%) or more of the total number of ordinary shares of the
Company as prescribed in Clause 2, Article 11 of the Company’s charter;

iii) The proposed issue is not within the scope of the decision-making authority of the
General Meeting of Shareholders:

The convenor of the General Meeting of Shareholders must accept and include the
recommendations specified at Point a, Clause 5 of this Article in the proposed agenda
and contents of the meeting, except for the case specified at Point b, Clause 5 of this
Article; proposals are officially added to the agenda and content of the meeting if
approved by the General Meeting of Sharcholders

Article 6. The authorization for a representative to attend the General Meeting of
Share

holders

Shareholders, authorized representatives of shareholders being organizations may
directly attend the meeting or authorize one or several other individuals and
organizations to participate in the meeting or participate in the meeting through one of
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the forms specified in Clause 3, Article 144 of the Law on Enterprises. If there is more
than one authorized representative, the number of shares and number of authorized votes
must be specified for each representative. Individual Sharcholder or representative
Sharcholder or legal representative (if the Shareholder being an organization has not vet
been appointed as a representative Shareholder) of Shareholder is an organization that
may appoint in writing one (01) or, if permitted by the Laws of Vietnam. more than one
authorized representative ("Authorized Represeatative”) to attend on its behalf at a
meeting of the General Assembly. Shareholders approve one of the forms specified in
Clause 3, Article 144 of the Law on Enterprises. If there is more than one authorized
representative, the number of shares and number of authorized wvotes for each
representative must be specified,

A sharcholder is an organization that may appoint one or several authorized
representatives (each of whom is referred to as a "Representative Sharcholder”) 10
exercise his‘her rights as a Shareholder at the General Meeting of Shareholders of the
Company by sending notice of such appointment to the Company. The appointment of
the Representative of Sharcholders must be in accordance with the Law on Enterprise.

2. The vote of the authorized party to artend the meeting within the scope ol authorization
is valid when ane of the following cases oecurs: The authorization for the authorized
representative to attend the General Meeting of Shareholders must be made in writing,
and clearly state the name of the authorized representative and the number of shares for
which the authorized representative is authorized. In cases where Vietnamese law
requires, the written authorization of the authorized representative must be signed
according to the following provisions:

a) If the authorized Sharcholder is an individual, a power of attormey must bear the
signature of that Shareholder and the signature of the authorized person;

b) In other cascs, a power of attormey must be signed by the legal representative of the
Shareholder and the Authorized Representative attending the meeting.

3. The person authorized to attend the General Meeting of Shareholders must submit the
original of power of attormey and a copy of the identity card, citizen identification,
passport, or other legal documents of the authorized Shareholder to the school. I the
authorized Shareholder is an individual, or the original document appointing the
Representative of Shareholders in case the proxy is the Representative of Shareholders of
an organization sharecholder when registering to attend the meeting before entering the
meeting room.

To avoid misunderstandings, if the legal representative of a shareholder being an
organization attends a meeting of the General Meeting of Sharcholders, in addition to the
individual's legal papers, documents proving the status of the representative according 1o
the law of that Sharcholder being an organization, the legal representative of the
Sharcholder being an organization will not have to present any written authorization
when attending the General Meeting of Sharsholders.

4. The vote of the person authorized to attend the meeting within the scope of authorization
is still valid when one of the following cases occurs:

a) The authorizer has died, has had his‘her civil act capacity restricted or has lost his‘her
civil act capacity:

b) The authorizing person has canceled the appointment of authorization;
¢) The authorizer has revoked the authority of the person performing the authorization.

This provision does not apply in case the Company receives a notice of one of the above
events before the opening time of the General Meeting of Sharcholders or before the
meeting is re-convened.

Article 7. Registering to attend the meeting of the General Meeting of Shareholders

Before opening the meeting, the Company must carry out the procedures for shareholder
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registration. It must carry out the registration until all shareholders entitled to attend the
meeting are present and register in the following order:

The convenor of the meeting shall establish the Shareholder's Eligibility Verification
Committee.

When conducting sharcholder registration, the Shareloder's Eligibility Verification
Committee shall issue to each Shareholder or authorized representative with voting rights
the voting card, on which the registration number, full name of the Shareholder, the
name of the authorized representative, and the number of votes of that Shareholder shall
be recorded.

Shareholders, authorized representatives of shareholders, are organizations or authorized
persons who arrive after the opening of the meeting have the right to register and then
have the right to participate and vote at the meeting after completing the registration. The
Chairman is not responsible for stopping the meeting due to the late registration of
sharcholders, and the validity of the previously voted contents is constant.

Article 8. Conditions for conducting the meeting of the General Meeting of
Shareholders

2.

Lt

The quorum for any meeting shall be Sharcholder(s) representing more than fifty percent
(50%) of the total voting Shares.

If the first meeting of the General Meeting of Shareholders duly convened cannot be held
for lack of quorum, such meeting shall be adjourned. The notice of meeting invitation for
the second meeting of the General Meeting of Shareholders must be sent within thirty
(30) days from the intended date of the first meeting. The second meeting of the General
Meeting of Shareholders convened for the second time may only be conducted when the

number of shar¢holders attending the meeting represents from thirty-three percent (33%)
of the total voting shares.

The second meeting of General Meeting Shareholders cannot be held for lack of quorum;
the notice of invitation to the third meeting of the General Meeting of Shareholders must
be sent within twenty (20) days from the intended date of the second meeting. The third
meeting shall be conducted irrespective of the number of attending Shareholders.

Article 9. The election of Chairperson, Secretary, and the Vote-counting Committee
shall be as follows:

1.

The Chairman of the BOM shall act as chairperson or authorize a member of BOM to act
as Chairman of the meetings of the General Meeting of Shareholders, which the BOM
convenes. If the Chairman is absent or is not temporarily able to work, the remaining
members of BOM shall elect one of them to act as the chairperson of the meeting on the
principle of majority; if they cannot select a person to act as chairperson, the head of the
Inspection Committee shall arrange for the General Meeting of Shareholders to elect the
chairperson of the meeting. The person with the highest number of votes shall act as the
chairperson ol the meeting,

Except for the case stipulated in Clause | of Article 9. the person who signed the
document convening the meeting of the General Meeting of Sharcholders shall arrange
for the General Meeting of Shareholders 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.

The General Meeting of Sharcholders shall elect one or more persons to the vote-
counting committee on the proposal of the chairperson of the meeting.

The chairperson of the meeting of General Meeting of Shareholders may conduct
activities that he/she finds necessary to direct the General Meeting of Shareholders in a
valid and orderly manner and so that it reflects the wishes of the majority of attendees

a) To arrange seats at the venue of the General Meeting of Shareholders;

= Jwil

TR T i



b)
c)

b)

b)

<)

To ensure the safety of evervone presenting at the meeting places;

To create conditions for Shareholders to attend (or continue to attend) the meeting. The
convenor of the General Meeting of Sharcholders has the right to change the above
measures and apply all necessary actions to issue an entrance paper or use other options.

The cenvenor or the chairperson of a meeting of the General Meeting of Sharcholders
shall have the following rights:

To require all persons attending the meeting to be security checked or subject to other
lawful and reasonable security measures:

To request a competent agency to maintain order during the meeting; to expel from a
meeting of the General Meeting of Shareholders any person who fails to comply with the
right of the chairperson to control the meeting, who intentionally disrupts order or
prevents regular 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 General Meeting of
Shareholders for which sufficient attendees have regislered for no more than three (03)
busginess 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:

The location for the meeting has insufficient suitable seating for all of the attendees;

The communication means at the location of the meeting do not ensure the attending
shareholders participate, discuss and vore at the meeting:

An attendee obstructs the meeting or disrupts order, and there is a danger that the
meeting might not be conducted fairly and lawtully.

If the chairperson adjourns or suspends a meeting of the General Meeting of
Shareholders contrary to the provisions in Clause 7 of Article 9, the General Meeting of
Shareholders 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 effeetive.

Article 10, Procedures for conducting the meeting of the General Meeting of
Sharcholders

[ ]

The General Meeting of Shareholders must pass the program and agenda of the meeting
in the opening session

The program must specify the time duration applicable to each issue in the agenda for the
meeting.

i\ The General Meeting of Sharcholders shall discuss and vote on each issue in the agenda
for the meeting.

4, All resolutions and issues included in the meeting agenda must be discussed and voted
on at the General Meeting of Shareholders.

Article 11. Procedures of voling, counting the vote, and disclosure the result of voting

% Voting is conducted by voting: agreement, disagreement, and abstention

2 When voting is conducted at the General Meeting of Sharcholders, the votes which agree
with the Resolution shall be collected first; after that, the votes which do not agree with
the Resolution shall be collected. Finally, the overall number of votes which agree,
which do not agree with the Resolution shall be counted for a final decision,

3 I'he result of the voting counts shall be announced immediately before the closing of the
meeting.

4,

The voting for electing the members of BOM or the Inspection Committee shall be
implemented through cumulative voting as prescribed in Clause 3, Article 148 of the
Law on Enterprises.



Article 12, Conditions for approving the Resolution

Fd

Lad

a)

b)

c)

d)
)

f)

All issues that need to be resolved by the General Meeting of Shareholders can be passed
directly at the General Mecting of Sharcholders (in person or online) or obtained written
opinions from the Shareholders without holding a General Meeting of Sharcholders.

Except for the issues mentioned in Clause 3, Clause 4, and Clause 7 of this Article, any
issues that need to be resolved by the General Meeting of Sharcholders shall be approved
when the Shareholders represent at least fifty-one percent {51%) of the total voting

shares of the Shareholders attending the General of Shareholders agree on the approved
issues.

Any of the following issues must be passed by voting at the direct meeting of the
General Meeting of Shareholders and must be passed when the Shareholders represent at
least sixty-six percent (66%) of total voting shares of Shareholdars attending the General
Meeting of Sharcholders approved:

To decide to invest in new projects or sell assets valued from thirty-five percent (35%) of

the total value of assets recognized in the most recent financial statements of the
Company;

To enter into, modify, terminate, renew, extend or waive any of the following terms and
conditions of contracts:

i.  Land leases and other land-related contracts valued from thirty-five percent

(35%) of the total asset value recognized in the Company’s financial statements:
and

ii.  Related party transactions that are valued from thirty-five percent (33%) of the

total value of assets recognized in the Company’s most recent financial
statements;

The establishment of any vital security for the Company's assets 1o be used for
investment projects under the decision and approval of the General Meeting of
Sharcholders, and valid from thirty-five percent (35%) of the total value of assets
recognized in the most recent financial statements of the Company;

Issuance of new shares or convertible bonds or warrant-linked bonds;

Change in organizational and management structure (such as the BOM and Inspection
Committee) of the Company;

The changes in the central business activities/lines of business that the Company is

conducting;

2)

h)
1)

To amend the provisions of the amended Charter of the Company related to the matters
specified in Clause 3, Article 12 and Article 27.3 of the Company’s charter;

To file for bankruptcy; reorganization, separation or dissolution of the Company;
Repurchase from ten percent (10%) or more of the total number of issucd shares of each

type:

i)
k)
i)

To merger or consolidate with any other legal entity;
Types of shares and the total number of shares of each class; and
The changes to the Company's authorized or issued shares.

The election for the members of BOM and the Inspection Committee must be done by
cumulative voting method, whereby each Shareholder has the total number of votes
corresponding to the total number of shares that Shareholder owns multiplied by the
number of members of the BOM or the Inspection Committee elected and the
Sharcholder has the right to pool all or part of his or her total number of votes for one or
several candidates. The person elected to be a member of the BOM or a member of the
Inspection Committee is determined by the number of votes counted from high to low,
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starting from the candidate with the highest number of votes until there are enough
members of the BOM or the Inspection Committee as prescribed in the Company’s
charter. If there are two (02) or more candidates with the same number of votes for the
last member of the BOM or the Inspection Committee will conduct re-election among

the candidates with the same number of votes or selected according to the criteria
specified in the election regulations.

Any issues (except for the issues that must be approved by direct voting at the General
Meeting of Shareholders specified in Clausc 3 of this Article, the clection of members of
the BOM or Inspection Committee specified in Clause 4 of this Article, the adverse
change in the rights and obligations of a Shareholder owning preferred shares specified
in Clause 7 of this Article) is approved in the form of collecting Shareholders” writien
opinions without holding a General Meeting of Shareholders. The dircct meeting of
shareholders is approved when that issue is approved by the Sharcholders representing at
least fifty-one percent (51%) of the total voting shares of the Company.

Resolutions of the General Meeting of Shareholders must be notified to sharcholders
entitled to attend the General Meeting of Shareholders within fifteen (15) days from the
date of adoption. In case the Company has a website, the submission of resolutions can
be replaced by posting on the website of the Company.

Any issues that adversely change the rights and obligations of a shareholder owning
preferred shares must be approved:

When that issue is approved by at least seventy-five percent (75%) of the attending
shareholders owning preferred shares of the same type, if such resolution is passed at the
meeting of the General Meeting of Shareholders; or

When that issue is approved by at least seventy-five percent (75%) of the shareholders
owning Preferred Shares of the same class, if such resolution is passed in the form of
written opinions.

If all Shareholders represent one hundred percent (100%) of the shares with voting rights
directly attending the General Meeting of Shareholders or through an Authorized
Representative, In that case, the Resolutions approved by the General Meeting of
Shareholders are considered valid even if the General Meeting of Sharcholders is not

conducted under the order and format specified in the Company’s charter and Law on
Enterprise.

Article 13. To prepare the minutes of the General Meeting of Shareholders

a)
b)
c)
d)
¢)

f

g)
h)

The minutes must be prepared in Vietnamese and in another foreign language: must
contain the following principal detailss The mecting of the General Meeting of
Shareholders must be recorded in minutes and may be recorded or recorded and kept in
other electronic forms. Minutes must be made in Vietnamese and English and must
contain the following principal contents:

Name. head office address, and number of the Company ERC;

Time and venue of the meeting of the General Meeting of Sharcholders;
Program and agenda of the meeting;

Full names of the chairperson and secretary;

Summary of the developments at the meeting and of the opinions expressed at the
General Meeting of Shareholders on each issue on the agenda;

Number of Shareholders and the total number of votes of attending Shareholders, and an
appendix listing the registered Shareholders and representatives of attending
Shareholders together with the number of Shares and a corresponding number of vates;
The passed issues and corresponding percentage of votes for passing;

Full name and signature of the chairperson and the secretary.
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If the chairperson or secretary refuses to sign the meeting minutes, this minutes will take
effect if it is signed by all other members of the BOM attending the meeting and contains
all the contents as prescribed in Clause 1. This. The meeting minutes must clearly state
the refusal of the chairperson or secretary to sign the minutes.

The minutes of the General Meeting of Sharcholders must be completed and approved
before the end of the meeting.

The chairperson and the secretary of the meeting or another person signing the meeting
minutes must be jointly responsible for the truthfulness and accuracy of the minutes’
contents.

The minutes made in Vietnamese and English have the same legal effect, if there are any
differences in content between the minutes in Vietnamese and English, the content of
the minutes in Vietnamese shall have prevailed.

The minutes of the General Meeting of Sharcholders must be sent to all Shareholders
within fifieen (15) days from the end of the meeting. Sending the vote-counting minutes
can be replaced by posting on the website of the Company.

Article 14. The publication of minutes and resolutions of the General Meeting of
Sharcholders

The Resolution, the Minutes of the General Meeting of Shareholders, appendix to the list
of sharcholders registered to attend the meeting with signatures of Shareholders, written
authorization to participate in the meeting, all documents attached to the Minutes (if
any). Relevant documents attached to the notice of meeting invitation must be disclosed
under the law on disclosing information on the stock market. They must be kept at the
head office of the Company.

Article 15. The authority and procedures for collecling written opinions to pass
resolutions of the General Mecting of Sharcholders

2.
3.
a)
b)
c)

The authority and procedures for collecting written opinions in order to pass a resolution

of the General Meeting of Shareholders shall be implemented under the following
provisions:

The BOM shall have the right to collect written opinions to pass a resolution of the
General Meeting of Shareholders at any time, if considered necessary in the interests of
the Company, except for the cases stipulated in Clause 3, Article 12 of this Regulation.

The BOM must prepare the written opinion forms, the draft of the General Meeting of
Shareholders resolutions, and explanatory documents for the draft resolution in both
Vietnamese and English. The BOM must ensure that the above documents are sent to the
Shareholders no later than ten (10) days before the deadline for receiving the opinion
form. The request and method of sending the opinion form and accompanying
documents shall comply with the provisions of Article 16.3 of the Company’s charter.

The written opinion form must contain the following essential particulars:
Name, head office address, and number of the Company ERC;
Purpose of collecting written opinions;

Full name, contact address. nationality, citizen identification card number, people's
identity card, passport or other lawful personal identification of the Shareholder being an
individual; name, head office address, enterprise code or number of establishment
decision or enterprise registration certificate or other equivalent documents of
Shareholder being an organization; or full name, contact address, nationality, citizen
identification card number, identity card, passport or other lawful personal identification
of the authorized representative of the Shareholder being an organization; the number of
shares of each type and the number of votes of Shareholders:

d) Voting options comprising agreement, disagreement, or abstention;
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¢) The time limit for sending the answered opinion form to the Company:
f) Full name, the signature of the Chairman of the Company’s BOM.

4, The Shareholders may send a completed written opinion to the Company by mail, fax or
cmail according to the following regulations:

a) If sent by mail, the answered written opinion must be signed by the individual
Shareholder and by an authorized representative or legal representative of the
Shareholder being an organization. The written opinion sent to the Company must be
enclosed in a sealed envelope, and no one is allowed 1o open the envelope before
counting the votes;

b) If sent by fax or email, the answered written opinion form must be kept confidential until
the time of vote-counting;

Any answered written opinion sent 1o the Company after the time limit specified in the
content of the written opinion or opened or disclosed before the time of counting of votes
is invalid. The written opinions are not sent to the Company that is considered non-
voting voles.

-1 The BOM shall count the voles and prepare minutes of counting the votes under the
presence and supervision of the Inspection Committee or of a Shareholder who is not
Manager of the Company. The minutes of counting of votes shall contain the following
essential particulars:

a) Name, head office address, business registration number of the Company;

b) Purpose of collecting written opinions and issues requiring written opinions to pass a
resolution;

¢) Number of Sharcholders with total numbers of voters who have participated in the
voting. classifving the valid and invalid votes, and the method of sending wvotes,
including an appendix of the Shareholders list who participated in the voting;

d) Total number of votes for, against, and abstentions on each voted issue;
e) Issues that have been passed and the respective percentage of the votes for passing:

) Full name and signature of the chairman of the BOM, the person supervises the counting
of votes, and the person counts the votes.

The members of the BOM, the vote-counting person and the vote-counting supervisor,
must be jointly responsible for the truthfulness and accuracy of the vote-counting
minutes and jointly responsible for any damages incurred by the passed resolution due to
dishonest and inaccurate counting of votes.

6. The vote counting minutes and resolutions must be sent. directly or through posting on
the Company's wehsite (if any), to the shareholders within fifteen (13) days from the date
of closing of the vote counting.

7. The answered written opinion, the vote-counting minutes, the full text of the approved
resalution and relevant documents enclosed with the opinion form must all be kept at the
head office of the Company.

8. The resolution passed by collecting written opinions of Shareholders is as valuable and
valid as the passed resolution at a meeting ot the General Meeting ol Shareholders duly
convened and organized.

CHAPTER IIl.  BOARD OF MANAGEMENT

Article 16. The role of the BOM

The BOM shall act as the Company's management body, be fully authorized on behalf of
the Company to exercise rights and perform obligations of the Company and decide on
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any matters, except for the issues that fall under the authorities of the General Meeting of
Shareholders.

Article 17. The powers and duties of the BOM

b)

c)

d)

€)

g)

h)

1)

k)

1)

The powers of the BOM are prescribed by law, the Company's charter, and the General
Meeting of Sharcholders. Specifically, the BOM has the following powers:

To make decisions on the development strategy, medium-term development plan and
annual business plan of the Company as well as the annual budget plan;

To propose the classes of shares and the total number of shares of each type allowed to
be offered:

To make decisions on selling unsold shares within the number of shares of cach class

which may be offered for sale; to make decisions on raising additional funds in other
forms:

Based on the General Meeting Shareholders'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
General Meeting Shareholders;

To make decisions on issuance of non-convertible bonds or bonds without warrants; to
make decisions on the price of non-convertible bonds or bonds without warrants; to
propose for issuance of convertible bonds or bonds with warrants:

To propose the redemption of shares within the authority of the General Meeting
Shareholders for approval by the General Meeting Shareholders, decide on the
redemption of Shares in accordance with the Law on Enterprises;

To decide on the plans and projects of investment within the competences and limits
prescribed by the Law on Enterprises or the Company's charter;

To make decisions on solutions for the market development, marketing and technology;

Through a contract to purchase, sell, borrow, lend or any other contract and transaction
valued from thirty-five percent (35%) of the total value of assets recorded in the financial
statements; the most recent document of the Company, unless the Company's Charter
stipulates that such contract and transaction must be approved by the General Meeting of

Shareholders or under the decision-making authority of the General Meeting of
Shareholders;

To elect, dismiss or remove the chairman of the BOM,; lo appoint, dismiss, sign or
terminate contracts with the general director, chief accountant and other managers,
except for managers falling under the decision-making authority of the General Meeting
of Sharcholders; appointing an authorized representative of the Company at the General
Meeting of Sharcholders or the members' council in other companies; decide on the
remuneration and other interests of the general director, chief accountant and other
managers of the Company. except for managers falling under the decision-making
authority of the General Meeting of Shareholders;

Inspecting and directing the General Director and other managers in running the daily
business of the Company;

To decide on the organizational structure and Intemal Regulations on corporate
governance of the Company; to propose the establishment of subsidiaries. branches and
representative offices and the capital contribution and share purchase of other
enterprises;

m) To approve the agenda, contents of the documents used in meetings of the General

n)

Meeting of Shareholders, to convene meetings of the General Meeting of Sharcholders
or collect written opinions to pass resolutions of the General Meeting of Sharcholders;

To submit annual financial statements to the General Meeting of Shareholders;
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r)

d)

c)

g)
h)

1)

a)

b)

To propose the General Meeting of Shareholders to pay dividends and decide on the time
limit and procedures for paying dividends or dealing with losses incurred in the course of
business;

To recommend filing for bankruptcy, reorganization, merger, division, dissolution or
liquidation of the Company;

To make decisions on issuing the Regulation on operation of the BOM, Internal
Regulations on corporate governance after being approved by the General Mecting of
Shareholders; deciding to issue the Regulation on operation of the Audit Committee
under the BOM (if any), Regulation on information disclosure of the Company:

Other rights and obligations are prescribed by the Enterprise Law and the Company's
Charter;

The BOM must comply with the responsibilities and obligations under the provisions of
the Law on Enterprises, the Company's charter, and the following responsibilities and
obligations:

To have responsibilitics to Sharcholders for the Company's activitics.

To treat all shareholders equally and respect the benefits ol persons with mterests related
to the Company.

To ensure the Company's operations comply with the law, the Company's charter, and
the Company's internal regulations.

Ta develop Regulation on the operation of the BOM to submit to the General Meeting of
Shareholders for approval and publish on the Company's websile.

To supervise and prevent conflicts of interest of the members of BOM, the [nspection
Committee, the General Director, and other managers, including using the Company's
assets for improper purposes and abusing transactions with related partics.

To develop Internal Regulation on Corporate Governance and submit it to the General
Meeting of Sharcholders for approval under Article 270 of Decree 155/2020/ND-CP of
the Government dated December 31, 2020.

To appoint the person in charge of corporate governance,

To organize training courses on corporate governance and necessary skills for members
of the BOM, General Director, and other managers of the Company.

To report on the activities of the BOM at the General Meeting of Shareholders as
prescribed in Article 280 of Decree 155/2020/ND-CP of the Government dated
December 31, 2020,

Other obligations are prescribed by the Law on Enterprises, the Law on Securities, other
provisions of law, and the Company's charter.

8. The rights and obligations of members of the BOM

Members of the BOM have full rights as prescribed by the Law on Enterprises, the Law
on Securitics. relevant laws, the Company's charter, this Regulation, the Decision of the
(ieneral Meeting of Sharcholders, the Regulations on the operation of the BOM,
including the right to be provided with information and documents on the financial
situation and business activities of the Company and its units

Members of the BOM have obligations as prescribed in the Company's charter and the
following obligations:

To perform their duties honestly and carefully for the highest interests of Sharcholders
and the Company;,

l'o attend all meetings of the BOM and give opinions on the issues raised for discussion:
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c) To attend the Annual General Meeting of Shareholders to answer guestions from
Sharcholders at the meeting (if any); in case of force majeure, cannot participate in the
meeting, members of the BOM must report in writing to the BOM:

d) To report timely and thoroughly to the BOM about the remuneration received from
subsidiaries, afliliated eompanies, and other organizations.

€) To report to the BOM at the latest meeting on transactions between the Company, its
subsidiaries, and companies in which the Company holds a controlling interest of more
than 50% of the charter capital with members of the BOM and related persons of such
members; transactions between the Company and the Company in which a member of

the BOM is a founding member or a manager of the enterprise within the last three (03)
years before the time of the transaction;

f) To notify promptly, thoroughly, and accurately the Company of the enterprises in which
the members of the BOM and their related persons own or have controlling shares or
contributed capital:

g) Members of the BOM and related persons when performing a share transaction of the
Company must report and disclose information about this transaction under the law.

h) To register, notify if there is any change to the BOM of personal information, contact
information, phone, email (email), an electronic signature (if any), and other information
Members of the BOM are responsible for keeping their email confidential and
accountable for their voting opinions via email registered with the BOM.

i) Other duties are prescribed by the Company's charter and the provisions of law.

3. Members of the BOM are entitled 10 reasonably request the General Director or
Managers of different departments in the Company to provide:

a) General or specific information and documents relating to the financial position and

business operations of the Company that the Members of the BOM consider necessary or
desirable to know; and

b) To attend all meetings of the BOM and give opinions on the issues raised for discussion;

The right of access to personnel, property or place, any documents, books, or records of
the Company during regular business hours.

Article 19, Term, structure, and number of members of the BOM

The term, number, and structure of the members of BOM of the Company are prescribed
in Article 24 of the Company’s charter.

Article 20, Criteria and conditions of the members of BOM
1. The members of BOM must meet the following criteria and conditions:
a) Not to fall into the subjects specified in Clause 2, Article 17 of the Law on Enterprises,

b) To have professional qualifications and experience in business administration or the
Company's field, industry, or business line and not necessarily being a sharehalder of the
Company;

¢) A member of the BOM of the Company may concurrently be a member of the BOM of

another company but may only concurrently be a member of the BOM in a maximum of
5 other companies.

Article 21, Nomination, sell-nomination, election, dismissal, and removal of the BOM
Members

I; Nomination, self-nomination of the members of BOM

A Shareholder or group of Shareholders holding from 10% or more of the total number
of outstanding ordinary shares shall have the right to self-nominate nominate candidates
for election as the members of BOM, specifically as follows:
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a)

b)

c)

d)

e)

)

g)

fr)

b)

c)

A Shareholder or group of Shareholders holding from 10% to below 20% of the total

number of outstanding ordinary shares has the right to nominate a maximum of one (01)
candidate:

A Shareholder or group of Shareholders holding from 20% to below 30% of the total
number of outstanding ordinary shares has the right to nominate a maximum of two (02)
candidates;

A Shareholder or group of Shareholders holding from 30% to below 40% of the total
number of outstanding ordinary shares has the right to nominate a maximum of three
(03) candidates:

A Shareholder or group of Shareholders holding from 40% to below 30% of the total

number of outstanding ordinary shares has the right to nominate a maximum of four (04)
candidates;

A Shareholder or group of Shareholders holding from 50% to below 60% of the total

number of outstanding ordinary shares has the right to nominate a maximum of five (05)
candidates,

A Shareholder or group of Shareholders holding from 60% to below 70% of the total
number of outstanding ordinary shares has the right to nominate a maximum of six (06)
candidates;

A Sharcholder or group of Shareholders holding from 70% to below 80% of the total
number of outstanding ordinary shares has the right to nominate a maximum of seven
(07) candidates; and

A Sharcholder or group of Sharcholders holding from 80% to below 90% of the total
number of outstanding ordinary shares has the right to nominate a maximum of eight
(08) candidares,

If the number of candidates for the BOM after the election and afier nominations is
insufficient. In that case, as prescribed in Clause 5, Article 115 of the Law on
Enterprises, the incumbent BOM introduces additional candidates or organizes
nominations according to the provisions of the Company's charter, Internal Regulations
on Corporate Governance, and Regulations on Operation of the BOM. The introduction
of additional candidates by the incumbent BOM must be clearly announced before
voting by the General Meeting of Sharehclders on the election of the members of BOM.

The procedure of introducing the members of BOM

If the candidate of the BOM has been identified. In that case, the Company must disclose
information related to the candidates at least ten (10) days before the opening date of the
General Meeting of Shareholders on the Company's website: thus, the Sharcholders can
search about these candidates before voting.

The candidate of the BOM must have a written commitment to the truthfulness and
accuracy of the personal information that has been disclosed and must commit to

performing the duties honestly. thoughtfully, and for the Company's highest interests if
elected as a member of the BOM.

The information of the candidate of the BOM to be published includes:
i) Full name, date of birth

i) Qualification

i) Working experience

iv) Other management positions (including the positions of the BOM in other
companies)

v) Interests related to the Company and its related parties;

vi) Other information (if any)



b)

<)

d)

vii) The Company must be responsible for disclosing information about the companies in
which the candidate is holding the position of member of the BOM, other
management positions, and interests related to the candidate's Company of BOM (if
any)

Procedures of electing members of the BOM

The voting for electing the members of BOM by the members of Inspection Committee
shall be implemented by way of cumulative voting, whereby each Sharcholder shall have
a total number of votes equal to the total number of Shares such Sharcholder owns
multiplied by the number of the members of BOM by the members' Inspection
Committee to be elected. The relevant Shareholder may accumulate all or part of its
votes for one or a number of candidates. The people elected as the members of BOM or
the members of the Inspection Committee are determined based on a descending vote
count, starting with the candidate with the highest number of votes until the number of
the BOM members or the Inspection Committee members required under the Company's
charter has been elected. Suppose two (02) or more candidates obtain the same votes for
being the last BOM member or Inspection Committee member. In that case, such
members shall be elected amongst the number of candidates having equal votes or
selected under the criteria stated in the repulations on the election of the Company's
charter.

The dismissal, removal, and addition of members of the BOM

The General Meeting Sharcholders shall dismiss a member of BOM in the following
circumstances:

i) Such BOM Member is ineligible to be a member of BOM under Article 155 of the
Law on Enterprises;

ii) That member of the BOM has submitted his resignation and has been accepted:
iii) Other cases as stipulated under the Company's charter.
A member of BOM shall be removed by the General Meeting of Shareholders in the

following circumstances:

i) Such the member of BOM fails to participate in the activities of the BOM for six
(D6) consecutive months, except for force majeure circumstances;

ii) Other cases as stipulated under the Company’s charter.

When considered necessary, the General Meeting of Shareholders shall decide to replace
any member of BOM; or dismiss or remove any members of BOM in cases other than
those stipulated in Point a and Point b of this Clause.

The BOM must convene a General Meeting of Shareholders to elect additional members
of the BOM if the number of members of the BOM is reduced by more than one third
{1/3) of the prescribed number of members in the Company's Charter. In this case, the
BOM must convene a General Meeting of Sharcholders within sixty (60) days from the
date on which the number of members of the BOM is reduced by more than one third
(1/3) to adding new member(s) to the BOM;

Except for the case stipulated under Point d, Clause 5 of this Article, the General
Meeting of Shareholders shall elect new BOM Members to replace the ones who have
been dismissed or removed in the next meeting.

Notice of change, appointment, removal, or dismissal of members of the BOM

The Company shall disclose information under the provisions of the law on securities
upon change, new appointment, re-appointment, or dismissal of BOM members;
received the BOM's resignation.

Article 22. The election, dismissal, removal of the Chairman of the BOM

The Chairman shall be elected, removed. or discharged by the BOM among the members
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of BOM. The Chairman of the BOM is not allowed to concurrently hold the position of
General Director.

The Chairman of the BOM shall be clected at the initial meeting of the BOM a time limit
of seven (07) business days from the date of completion of the election of the BOM.
Such the meeting shall be convened and chaired by the member of BOM whe obtains the
highest number of voles or the highest percentape of voles. Suppose two (02) or more
members of BOM get the same highest number of votes or the same percentage of votes.
In that case, the members of BOM shall elect by a majority vote to select a person
amongst them to convene the meeting.

Article 23, The remuneration and other interests of members of the BOM

L.

1l

The Company has the right to pay remuneration, the reward for the members of BOM
based on the business results and performance.

The members of BOM are entitled to remunerations and bonuses. The remuneration is
calculated according to the number of necessary business days to complete the tasks of a
member of BOM and the remuneration per day. The BOM estimates the remunerations for
each member on the principle of consensus. The General Meeting of Shareholders shall
decide the total remunerations and bonuses of the BOM at the annual meeting

The remunerations of each member of the BOM shall be recorded operating costs of the
Company under regulations law on corporate income tax, placed in a separate section in
the Company's annual financial statements. They shall report to the General Meeting of
Sharcholders at the annual meeting.

The member of the BOM holding executive positions or members of the BOM working in
sub-committees of the BOM or performing other jobs out of the scope of regular duties of
a member of the BOM may be paid additional remuneration in the form of a lump-sum

payment each time, salary. commission, percentage of profit or in other forms as decided
by the BOM.

The member of the BOM has the right to be paid traveling expenses, accommodation
expenses, and other reasonable expenses that they have to pay when performing their
responsibilities as members of the BOM, including costs incurred in attending meetings of
the General Meeting of Sharcholders, the BOM or the sub-committees of the BOM.

The members of the BOM may purchase liability insurance by the Company after having
the approval of the General Meeting of Shareholders. This insurance docs not cover the
liability of BOM members related to violations of the law and the Company’s charter.

Article 24. The order and procedures of the BOM meeting

1.

a)

b)

c)

Minimum number of meetings by month/quarter/year
The BOM shall meet at least once a quarter and hold an extraordinary meeting.
The cases in which an extraordinary meeting of the BOM shall be convened
The Chairman of the BOM shall convene a meeting of the BOM in the following cases:
i) Toreceive a request from the Inspection Committee;
ii) To receive a request from General Director or at least five (03) other managers.
iil) To receive a request from at least two (02) members of the BOM;

The proposal specified at Point a of this Clause must be made in writing, clearly stating
the purposes, issues to be discussed, and decisions within the competence of the BOM.

The Chairman of the BOM must convene a meeting of the BOM within seven (07)
business days from the date of receipt of the request specified at Point a of this Clause. If
it fails to convene a meeting of the BOM as requested, the Chairman of the BOM shall
take responsibility for any damage caused to the Company; the applicant has the right to
replace the Chairman of the BOM to convene a meeting of the BOM.
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6.

The notice of the BOM meeting

a)

b)

c)

b)

The Chairman or the person who convenes a meeting of the BOM must send invitations
to the members of the BOM at least three (03) business days hefore the meeting date.
The invitation must specify the meeting time and venue, agenda. and matters to discuss
and decide. Relevani materials to be used in the meeting and voting cards shall be
attached to the invitations. The meeting invitation may be sent by post, fax, email, or
other methods prescribed in the Company's charter and must be guaranteed to reach the
contacting address of each member of the BOM as registered with the Company

In case of emergency, a BOM meeting may be held as soon as approved and anended by
all one hundred percent (100%) of the members of the BOM.

At any meeting of the BOM:

. A member of the BOM may request the Company to provide an interpreter, and

the incurred expenses relating to the interpreter shall be paid by the Company or
may having the interpreter paid bv own expenses; and

i Any documents related to that meeting of the BOM, including but not limited to
the meeting agenda, notices, meeting invitation, documents to be discussed at the
meeting, Resolutions and minutes of the meeting must be accompanied by an
English translation of such text, in which the Company will pay the incurred
expenses.

The right 1o attend meetings of the BOM of members of the Inspection Committee and
the General Director

To the extent required by the Laws of Vietnam, the Chairman or the person convening
the meeting of the BOM must send the meeting invitation and related documents to the
members of the Inspection Committee and the General Director in the following manner
for members of the BOM. The members of the Inspection Committee and the General
Director who are not members of the BOM may attend all meetings of the BOM and
have the right to discuss but not to vote.

The conditions for conducting the BOM meeting

A meeting of the BOM is conducted when the number of members attending is at least
three-quarters (3/4) of the total number of members of the BOM, whether atiending
directly or through an authorized representative. If a properly convened BOM meeting
cannot be conducted due to a lack ol necessary delegates, that meeting will be adjourned.
The adjoumed meeting must be held within seven (07) days from the date selected for
the first meeting. The adjourned meeting will be conducted if more than half of the
members of the BOM attend the meeting.

Members of the BOM must attend all meetings of the BOM. If approved by a majority of
the members of the BOM, a member of the BOM may appoint an authorized
representative in writing (not necessarily a member of the BOM) to attend the meeting of
the BOM and exercise the rights and powers of such member of the BOM in the meeting
of the BOM by sending authorized documents to the Chairman.

Voting at the BOM meeling

A BOM meeting may be conducted in the form of an online conference between the
members of the BOM when all or some members are at different locations, provided that
cach member can attend the meeting.

A member of the BOM is considered to attend and vote at the BOM meeting in the
following cases:
i.  Such members of the BOM attend and vote directly at the meeting;
il.  Such member of the BOM shall authorize another person to attend and vote at
the meeting as preseribed at Point b, Clause 5 of this Article;
i, Such members of the BOM shall send votes to the meeting by mail, fax, or
email.
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b) The members of the BOM who are not directly present at the meeting may vote in
writing by sending their votes in a sealed envelope to the Chairman provided that the
Chairman must receive a sealed envelope at least one (01) hour before the opening of the
meeting. The sealed envelopes only are opened in the presence of all meeting attendees.
Such attending members of the BOM are considered to be present at the meeting and are
counted in the required number of delegates.

As permitted by the Law on Enterprises, instead of holding a direct meeting of the BOM,
The Chairman can organize for the BOM to pass a decision or resolution within the
authority of the BOM by sending the written opinions of the Members of the BOM in the
form below or other similar forms approved by the BOM:

a) The Chairman may prepare and send to each member of the BOM by mail. fax or email a
draft resolution of the BOM;

b) A member of the BOM may approve the draft resolution of the BOM mentioned at Point
(a) above by signing the section reserved for signature in the draft resolution and
returning the signed resolution to the Chairman by mail, fax, or email:

¢) The draft resolution can be signed with any number of separate copies, each of which is
an original, but all those originals combined into a single document; and

d) The draft resolution of the BOM is considered approved by the BOM and takes effect
and is binding on the date on which the Company receives the necessary approvals of the
Members of the BOM as required in Articles 27.2 and 27.3 of the Company's charter.

Article 25. The minutes of the BOM meeting

1

ra

h
.

All meetings of the BOM shall be recorded in the meeting minutes book. The minutes of
the meeting must be made in Vietnamese and English and, to the extent required by
Vietnamese law, must contain the following principal contents:

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

d) Full name of each member of thc BOM anending the meeting or an authorized
representative, full name of the members of the BOM who do not attend the meeting and
the reasons for their absence;

e) Issues discussed and voted during meelings;

[} Summary of opinions by each participant in the order of the meeting proceedings

g) The voting result clearly states the members of the BOM who agree. disagree. and have no idea
h) The approved decision and the respective percentage of votes; and

i) Full name and signature of the chairperson and the person recording the meeting
minutes.

If the chairperson or the person writing the minutes refuses to sign the minutes of the
meeting, but the minutes are signed by all other attending BOM Members and contain all the
contents prescribed under Point a. b, ¢, d, e. £ g and h, Clause 1 of this Article, 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 meeting minutes.

The minutes of the meeting of the BOM and documents used in such meetings must be kept
at the head office of the Company.

The minutes in Victnamese and a foreign language shall be equally valid, In case of any
difference in the contents of the minutes between the Vietnamese text and the foreign
language text, the contents in the Vietnamese text shall prevail.
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6.

Approving of the decisions, revolutions of BOM

a) Pursuant to the contents and resolutions approved at the meeting of the BOM, the
Chairman of the BOM, on behalf of the BOM, signs and promulgates the Resolution of
the BOM.

b) The resolutions of the BOM will be sent 1o all members of the BOM, Inspection
Committee, General Director, and other relevant members of the Company within three
(03) business days from the date the BOM members attended the meeting that fully
signed the document.

¢) The contents of the BOM resolutions within the scope of information disclosure will be
disclosed under the law.

Article 26. The Sub-committees under the BOM

The BOM may establish a Sub-Committee to charge development policy, human resources,
compensation, internal audit, and risk management.

The BOM shall decide the number of members of the Sub-Committee with at least three (03)
people, including members of the BOM and external members.

The Sub-Committee's activities must comply with the regulations of the BOM. The
resolutions of the Sub-Conunittee will only take effect when a majority of members attend
and vote for approval at the meeting of the Sub-Committee.

The implementation of decisions of the BOM or the Sub-commitiees under the BOM must
be consistent with the current legal provisions and provisions of the Company's charter,
Internal Regulations on Corporate Governance.

Article 27. Selection, appointment, removal of Executive Managers

1.

!-J

Criteria applicable to Executive Managers

Executive Managers shall not concurrently work for an approved auditing organization
auditing the Company’s financial statements.

Appointment of Executive Managers

The BOM of the Company shall appoint at least 01 Executive Manager to support the
corporate govemnance at the enterprise. The Executive Manager may concurrenily have a

responsibility as the Company's secretary according to Clause 5, Article 156 of the Law on
Enterprises.

Cases for dismissal of Executive Managers

When necessary, the BOM may dismiss Executive Manager, but not contrary to current
labour laws.

Notice of appointment, dismissal of Executive Managers

Notice of appointment and dismissal of Executive Managers shall comply with the
Company's charter and the Law on Securities.

Rights and obligations of Executive Managers

a) To advise the BOM in organizing the General Meeting of Shareholders under regulations
and related work between the Company and Shareholders;

b) To prepare the BOM meeting, Inspection Committee, and General Meeting of
Shareholders under the request of the BOM or Inspection Committee;

¢) To advise on the procedures of meetings;
d) To attend the meetings;
¢) To consult procedures for preparing resolutions of the BOM under the provisions of law:

f) To provide financial information, copies of minutes of the BOM meeting, and other
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information to the BOM Members and the Inspection Committee Members:
g) To supervise and report to the BOM on the Company's information disclosure activities;
h) To have responsibility for contacting the relevant interested parties;
1) To keep information confidential according to the provisions of law and the Company's charter,

1) Other rights and obligations as prescribed by law and the Company’s charter.

CHAPTERIV. INSPECTION COMMITTEE

Article 28. Rights and obligations of the Inspection Commitice

b

10.

The Inspection Committee has the following competencics:

To inspect the management and administration of the Company by the BOM and the General
Director;

To check the rationality, lawfulness, honesty, and caution in the operation and management
of business activities; systematicity, consistency, and appropriateness of accounting,
statistics, and financial reporting;

To verify the reasonableness, lawfulness, truthfulness, and prudence of the Company's
reporis on business activities, six-monthly and annual financial statements, and reports on
evaluation of the Company's management of the BOM, and submitting the report on
inspection at the Annual General Meeting of Shareholders;

To review the contracts and transactions with related people under the approval authority of
the BOM or the General Meeting of Shareholders and make recommendations on the
contracts and transactions that need to be approved by the BOM or approved by the General
Meeting of Sharcholders;

To review, examine and evaluate the effectiveness and efficiency of the Company's internal
control system, internal audit system, risk management system, and early warning system;

To check the accounting books and other documents of the Company as well as the
management and administration of the Company's activities at any time if necessary or as
decided by the General Mecting of Sharcholders or as the request of a major Shareholder;

If there is a request from a major shareholder, the Inspection Committee must conduct an
investigation within seven (07) business days from the date of receipt of the request within
fifteen (15) days from the date of completion of the investigation process; the Inspection

Committee must make a report on the investigated issues and send that report to the BOM
and the major Sharcholder making a request;

The investigation by the Inspection Commiitee as preseribed in this Clause 7 must not
interfere with the regular operation of the BOM and must not disrupt the management of the
Company's business activities;

To propose to the BOM or the General Meeting of Shareholders options to adjust and
improve the organizational structure and management of business activities of the Company;

In case of detecting violations of Vietnamese law or the Company's charter by the members
of the BOM and/or the General Director, they must promptly notify in writing to the BOM
within forty-cight (48) hours from the time of the incident, requesting the violator to stop the
violation and have solutions to remedy the consequences;

To attend and discuss at meetings of the BOM, General Meeting of Shareholders, and other
meetings of the Company:

To use the independent consultants or internal audit department of the Company to perform
assigned tasks;

. To propose and recommend an independent audit organization to audil the financial

statements of the Company for approval by the General Meeting of Sharcholders:
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13. To take responsibility before Shareholders for their supervisory activities;

14. To inspect the financial situation of the Company, the legitimacy in the activities of the
members of the BOM, the General Director, and other managers. the coordination between
the Inspection Committee and the BOM, General Director and Sharcholders:

15. To report at the General Meeting of Sharcholders in accordance with the provisions of the
Law on Enterprise and the Company's Charter;

16. The Inspection Committee has the right to consult the BOM before submitting the reports,
conclusions and recommendations to the General Meeting of Shareholders:

17. To perform other rights and obligations in accordance with the Law on Enterprises, the
Charter and decisions of the General Meeting of Shareholders.

Article 29, Rights and responsibilities of members of the Inspection Committee

I. Members of the Inspection Committee have the rights prescribed by the Law an Enterprises,
relevant laws, and the Company’s charter, including the right 10 access information and
documents related to the Company's operation. Members of the BOM, General Director, and
other Executive Managers of the Company are responsible for providing prompt and
complete information under the request of members of the [nspection Commitiee.

'.I'-.l

Members of the Inspection Committee have the following responsibilities:

a) To comply strictly with the law, the Company's charter, the resolutions of the General

Meeting of Sharcholders, and professional ethics in performing the assigned rights and
obligations.

b) To perform the assigned rights and obligations honestly, carefully, and in the best way to
ensure the maximum legitimate interests of the Company.

¢) To be loyal to the interests of the Company and Shareholders; not abuse the dominance
and position and use information, know-how, business opportunities, and other assets of

the Company for personal gain or to serve the interests of other organizations and
individuals.

d) Other obligations are prescribed by the Law on Enterprises and the Company’s charter.

e) In case of violation of the provisions at Points a, b, ¢, and d of this Clause. causing
damage to the Company or other people. the member of the Inspection Committee must
take personal responsibility or jointly compensate for such damage. Incomes and other
benefits that members of the Inspection Committee have due to violations must be
refunded to the Company.

f) In case a member of the Inspection Committee is found to have committed a violation in
the performance of their assigned rights and obligations, a written notice must be sent to

the Inspection Committee, requesting the violator to stop the breach and solve the
consequence.

Article 30. Composition of Inspection Commiitee

I. The term and the quantity of the Inspection Committee Members of the Company shall
comply with the provisions of Article 30.1 of the Company’s charter,

[ ]

Members of the Inspection Committee must meet the siandards and conditions as
prescribed in Article 30.4 of the Company's Charter.

Article 31. Nomination, self-nomination, election, dismissal, and removal of the
Inspection Committee Members

1. Nomination, self-nomination of the Inspection Committee Members

A Shareholder or groups of Shareholders holding 10% or more of the total number of
outstanding ordinary shares of the Company have the right to nominate and nominate
candidates for the Inspection Committee. specifically as follows;
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a)

b)

¢)

d)

el

h)

b)

c)

A Shareholder or group of Sharcholders holding from 10% to below 20% of the total
number of cutstanding ordinary shares has the right to nominate a maximum of one (01)
candidate;

A Shareholder or group of Shareholders holding from 20% to below 30% of the total

number of outstanding ordinary shares has the right to nominate a maximum of one (02)
candidate;

A Shareholder or group of Shareholders holding from 30% to below 40% of the total
number of outstanding ordinary shares has the right to nominate a maximum of one (03)
candidate;

A Shareholder or group of Sharcholders holding from 40% to below 50% of the total

number of outstanding ordinary shares has the right to nominate a maximum of one (04)
candidate;

A Sharcholder or group of Sharcholders holding from 30% to below 60% of the total
number of outstanding ordinary shares has the right to nominate a maximuin of one (05)
candidate:

A Sharcholder or group of Shareholders holding from 60% to below 70% of the total
number of outstanding ordinary shares has the right to nominate a maximum of one (06)
candidate;

A Sharcholder or group of Sharcholders holding from 70% to below 80% of the total
number of outstanding ordinary shares has the right to nominate a maximum of one (07)
candidate; and

A Shareholder or group of Shareholders holding from 80% to below 90% of the total
number of outstanding ordinary shares has the right to nominate a maximum of one (08)
candidate.

If the number of candidates for the Inspection Committee after standing for election and
after nominations is insufficient, then the incumbent Inspection Committee may
introduce additional candidates or arrange nominations under the regime stipulated by
the Company in its internal rules on corporate governance. The introduction of additional
candidates by the incumbent Inspection Committee must be clearly announced before
voting by the General Meeting of Sharcholders on the election of the Inspection
Committee Members.

Introduction of the candidates for the Inspection Committee Members

Suppose the candidate for the Inspection Committee has been identified. In that case, the
Company must disclose information related to the candidates at least ten (10) days
before the opening date of the General Meeting of Sharcholders on the Company's
website so that Sharcholders can learn about these candidates before voting.

Candidates for the Inspection Committee must have a written commitment to the
truthfulness and accuracy of the personal information disclosed and must commit to
performing their duties honestly, carefully. and for the highest interests of the Company
if elected as a member of the Inspection Commitiee,

Information related to the candidate of the Inspection Committee to be disclosed
includes:

1) Full name, date of birth
ii) Professional qualifications
iti) Working process

iv) Other management positions (including the positions of the Inspection Committee in
other companies);

v) Interests related to the Company and its related parties;
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b

vi) Other information (if any);

vii) The Company must be responsible for disclosing information about the companies in
which the candidate holds the position of member of the Inspection Committee, other
management positions, and the interests related to the Company of the candidate of
the Inspection Committee. (if any).

How to elect members of the Inspection Committee

Voting to elect members of the Inspection Committee must be done by cumulative voting
method, whereby each Shareholder has the total number of votes corresponding to the
total number of shares owned multiplied by the number of elected members of the
Inspection Committee. Shareholders have the right to put all or part of their total votes
for one or several candidates. The eleclted members of the Inspection Committee are
determined by the number of votes from high to low, starting from the candidate with the
highest number of votes until the number of members specified in the Company’s charter
is reached. Suppose there are 02 or more candidates with the same number of votes for
the last member of the Inspection Committee. In that case, a re-election will be

conducted among the candidates with the same number of votes or selected according to
the criteria specified in the election regulations or the Company’s charter.

The Inspection Committee elects the Head of the Inspection Committee from among the
members of the Inspection Committee; election, dismissal, and removal from office on
the principle of majority. The Inspection Committee shall have mare than half of its
members permanently residing in Vietnam. The head of the Inspection Committee shall
have a bachelor's degree or higher in one of the majors in economics, finance,
accounting, auditing, law, or business administration or majors related to the enterprise’s
business activities.

A member of the Inspection Committee shall be dismissed in the following cases:

a) Not meet the criteria and conditions to be a member of the Inspection Committee as
prescribed in Clause 2, Article 30 of this Regulation;

b) The resignation is accepted.
c) Other cases as prescribed by law and the Company's charter.

A member of the Inspection Committee shall be removed in the following cases:
a) Not to complete assigned tasks:

b) Not to perform their rights and obligations for six (06) consecutive months, except for
force majeure cases;

c) Repeated violations seriously violated the obligations of the Inspection Committes
member under the provisions of the Law on Enterprises and the Company’s charter;

d) Other cases as decided by the General Meeting of Shareholders.

Notice of change, appointment, dismissal, removal of the Inspection Committee
Members

The Company must disclose information under the provisions of the law on securities
upon change, new appointment, re-appointment, or dismissal of members of the
Inspection Committee; received the resignation letter from the Inspection Committee.

Article 32. Meetings of the Inspection Committee

A meeting of the Inspection Committee is held at least once every quarter (01) at the
Company's headquarters or at another location as decided by the Head of the Inspection
Committee and notified to the Inspection Committee members. A meeting of the
Inspection Committee is conducted if it is attended by at least two thirds (2/3) of the total

number of Inspection Committee members, either directly or through an authorized
representative.
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a)

b)

At the meeting of the Inspection Committee:

A Member of the Inspection Committee has the right to request the Company to provide
the interpreter, and the incurred expenses relating to the interpreter shall be paid by the
Company or having the interpreter paid by own expense

Documents related to the meeting of the Inspection Committee, including but not limited
to the meeting agenda, meeting invitations, other documents discussed at the meeting,
Resolutions, and minutes of the meeting must be accompanied by an English translation,
and the Company will pay the incurred expenses.

I'he minutes of the Inspection Committee meeting are defailed and precise. The person
recording the minutes and members of the Inspection Commitlee attending the meeting
must sign the meeting minutes,

The Inspection Committee meeting minutes must be kept to determine the
responsibilities of each member of the Inspection Committee.

The Inspection Committee has the right to request members of the BOM. the General
Director and the audit organization representative be approved to attend and answer the
issues that need to be clarified.

Article 33, Salary, remuneration, and other interests of the Inspection Committee
Members

L
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b)

c)

Members of the Inspection Committee are entitled to salary, remuneration, bonuses, and
other intercsts according to the decisions of the General Mecting of Sharcholders. The
General Meeting of Shareholders decides on the total salary, remuneration, bonuses. and
other interests and the annual operating budget of the Inspection Committee.

The members of the Inspection Committee have the right to be paid traveling costs
accommodation expenses at a reasonable rate. This total remuneration and costs must not
exceed the total annuval operating budget of the Inspection Committee approved by the
General Meeting of Shareholders unless otherwise decided by the General Meeting of
Sharecholders.

Salaries and operating expenses of the Inspection Committee are included in the
Company's business expenses under the law on corporate income tax, other provisions of
relevant laws and must be made in a separate section in the Company's annual financial
statements.

The members of the Inspection Committee are provided with the following documents
and information at the same time and in the same manner as the Members of the BOM:

Notice of meeting invitation, the written opinion of the BOM members, and the attached
documents;

Resolutions, decisions, and minutes of the General Meeting of Sharcholders and the
BOM; and

Reports of the General Director submitted to the BOM or other documents issued by the
Company.

Members of the Inspection Committee have the right to access all files and documents of
the Company, which are kept at the head office, branches of the Company and other
locations: and have access to all workplaces of the Manager and the Company's
employees.

The BOM and BOM Members, General Director and other Managers must provide
complete and timely information and documents on the management and business
activities of the Company as requested by a member of the Inspection Committee or the
Inspection Committce.



CHAPTER V. GENERAL DIRECTOR

Article 34, Roles, responsibilitics, rights, and obligations of the General Director;

Il

a)

b)

d)

€)
)

2)
h)
i)

The General Director is the person who manages the daily business activities of the
Company under the law, the Company’s charter, the labor contract signed with the
Company, and the resolutions and decisions of the BOM.

The General Director has the following rights and obligations:

To decide on issues related to daily business activities of the Company. which are not
under the authority of the BOM;

To organize the implementation of resolutions and decisions approved hy the BOM;

To organize the implementation of the business plan and investment plan of the
Company;

To propose the annual business plans and budgets, organizational structure plans, and

internal management regulations of the Company for approval by the BOM or the
General Meeting of Shareholders;

To appoint, dismiss and remove the managers in the Company, except those under the
authority of the General Meeting of Shareholders and the BOM;

To decide the salary and allowance (if any) of the Company's employees who are under
the appointment authority of the General Director;

To recruit the employees
To propose the plans to pay dividends and deal with business losses; and

Other rights and obligations are prescribed by the Laws of Vietnam, the Charter, and the
BOM's decisions.

Article 35. Appointment, dismissal, signing, and termination of the contract with the
General Director

Ia

Term, criteria, and conditions of the General Director

The term of the General Director shall not exceed five (05) vears and may be re-

appointed for an unlimited number of terms. The appointment may expire based on the
provisions of the labor contract.

Criteria and conditions of the General Director

The General Director is not prohibited by law from holding this position and must meet

the criteria and conditions as prescribed by regulations of the law and the Company’s
charter.

Appointment, signing the contract with the General Director

The BOM appoints one (01) member of the BOM or hires another person to act as the

General Director of the Company, signing the contract which stipulates remuneration,
salary, and other benefits.

Dismissal, termination of labour contract with the General Director

The BOM of the Company may dismiss the General Director and appoint a new General

Director to replace when at least three-fifths (3/5) of the total number of members of the
BOM with voting rights antending the meeting agree.

Notice of appointment, dismissal, signing. and termination of the contract with the
General Director

Notice of election, dismissal, and removal of the General Director shall comply with the

regulations of the Company’s charter and the regulations of the law on enterprises and
securities.
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Salary and other interests of the General Director shall be paid according to the following
regulations:

The General Director is paid a salary, bonus and other interests.
The BOM shall decide the salary and bonus of the General Director.

Salaries, bonuses, and other benefits of the General Director are included in the
Company's business expenses under the law on corporate income tax, shown in a
separate section in the Company's annual financial statements. They must report to the
General Meeting of Shareholders at the annual meeting.

CHAPTER VL. OTHER ACTIVITIES

Article 36. Coordination of activities between the BOM and the Inspection Committee

l.
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d)

¢)

a)

b)

c)

d)

e)

The BOM and the Inspection Committee shall closely and regularly coordinate to
perform their rights and duties under the regulations of the Company’s charter and
substantive laws.

Responsibilities of the BOM in coordination with the Inspection Commitice

The Chairman of the BOM invites the Inspection Committee to attend all meetings of the
BOM.

The meeting invitation and accompanying documents shall be sent to the Supervisor at
the same time of sending to the members of the BOM:;

All resolutions, decisions of the BOM, and documents of general governance issued by
the BOM shall be sent to the Inspection Committee within the time limit specified in this
Regulation and the Company’s charter;

When the Inspection Committee proposes to choose an Independent Auditor. the BOM
must provide feedback under the Internal Regulations;

Other contents that need to be consulted by the Inspection Committee must be sent
within the specified period. and the Inspection Committee is responsible for responding
within the stipulated time.

Responsibilities of the Inspection Committee in the coordination relationship with the
BOM

To notify regularly the BOM of the results of operations, consult the BOM before
submitting reports, conclusions, and recommendations to the General Meeting of
Shareholders;

In addition to pericdical information, members of the Inspection Committee are entitled
to request the BOM to provide information and documents on the management and
administration and the Company's business at any time. The process and deadline for
provisioning are under the Company's law and internal regulations.

During the meetings of the Inspection Committee, the Inspection Committee has the
right to request members of the BOM (concurrently requesting the General Director and
independent auditors) to attend and answer the issues which the Supervisor has a concern
about;

The periodic and irregular inspection of the [nspection Committee must have a written
conclusion (not later than fifteen (15) business days from the date of completion of the
inspection) sent to the BOM to have more bases to help the BOM in the management of
the Company. The Inspection Committee may consult the BOM before submitting
reports, conclusions, and recommendations to the General Meeting of Sharcholders:

Suppose the Inspection Committee detects violations of the law or the Company’s
charter by members of the BOM. In that case, the Inspection Committee shall notify in
wriling the BOM within 48 hours. requesting the person who commits violations of the
law shall terminate the breach and take remedial measures. At the same time, the
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Inspection Commitice is responsible for reporting to the General Meeting of
Shareholders and reporting and disclosing information under substantive law;

f) For recommendations related to the operation and financial situation of the Company, the
Inspection Committee must send in writing and related documents at least fifteen (15)
business days before the intended date of receiving the response;

g) Other contents that need to be consulted by the BOM must be sent at least seven (07)
business days in advance, and the BOM will respond within seven (07) business days.

Article 37. Coordination between the BOM and the General Director

L. The BOM shall, based on its functions, tasks, and powers, determine guidelines, policies,
orientations, and government regulations as the basis for the General Director o carry
out business activilies; and concurrently approve business plans, plans, reports, and

proposals submitted by the General Director under the Authority of the BOM to consider
and decide.

=] The BOM stipulates the information/reporting regime as a basis for understanding the
Company's operations and making decisions; The General Director is responsible for
maintaining the regime of information and reporting to the BOM timely, completely, and
accurately, creating favorable conditions for the BOM to understand the operation of the

Company.

3. Under law regulations, the General Director is responsible for administering the work
under the Charter, Resolutions,, authorization/assignment/direction of  the
BOM/Chairman of the BOM.

4, [f the General Director disagrees with the Resolution/Decision of the BOM. In that case,
the General Director has the right to exchange and reserve opinions but still must
obey/implement the direction of the BOM.

5. For the organization of the Annual General Meeting of Shareholders, the BOM must
notify the General Director of the coordination and use of resources within a reasonable
time as prescribed in the Company’s charter

6. The BOM decides to reward or discipline for the completion or failure of implementing
the Resolution and other issues authorized by the BOM to the General Director,

Article 38. Coordination between the Inspection Committee and the General Director

l. During the meetings of the Inspection Committee, the Inspection Committee has the
right to request the General Director (or concurrently requesting members of the BOM
and independent auditors) to attend for answering the issues which the Supervisor has
concerns about;

3 The periodic and unexpected inspection of the Inspection Committee must have a written
conclusion (not later than fifieen (15) business davs from the date of completion of the
inspection) sent to the General Director to have more bases to help the General Director
in management and administration of the Company. Depending on the extent and results,
the Inspection Committee may consult the General Director before submitting reports,
conclusions, and recommendations to the General Meeting of Shareholders:

3 If the Inspection Committee detects violations of the law or the Company’s charter by
members of the BOM, the Inspection Committee shall notify in writing the BOM and the
General Director within 48 hours, requesting the person who commits violations of the
law to stop it and take remedial measures, and at the same time, the Inspection
Committee is responsible for reporting to the General Mecting of Sharcholders and
reporting and disclosing information according to the regulations of law substantive law:

4. The Supervisors have the right to request the General Director to facilitate access to
records and documents related to the Company's business activities at the Company's
Head Office or where records are kept;

5. For information and documents on business management and operation and business
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situation reports, financial statements, writien requests of the Inspection Committee must
be sent to the Company at least forty-eight (48) hours. The Inspection Committee cannot
use the Company's unpublished information or disclose it to others (o carry out related
transactions.

Article 39, Regulations on annual evaluation of reward and discipline activities for
members of the Inspection Committee, members of the Inspection Committee, the General
Director, and other business executives,

The annual evaluation of commendation and disciplinary activities for members of the
BOM, members of the Inspection Committee, the General Director, and other business
executives are carried out under regulations on reward. discipline issued by the Company
in each period.

CHAPTER VII.  EXECUTION PROVISIONS

Article 40. Enforceahility

L
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The Internal Regulation on Corporate Governance of Northern Electricity Development

and Investment Joint Stock Company No. 2 consists of 7 Chapters and 40 Asticles and
takes effect from the 25 month 3 year 2022,

This Regulation is unique and official of the Company.

Copies or extracts of the Internal Regulations on Corporate Governance are valid when
signed by the Chairman of the BOM or at least one-half (1/2) of the total number of
members of the BOM.

ON BEHALF OF THE BOM /)

DAy TUY VA

PHAT TRIENDIEN)

DUONG VAN MAU L.l/



