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DONG A HOTEL GROUP THE SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedom - Happiness
S6/ No.: 2708/2026/CV Thai Nguyén, ngay 27 thang 5 nam 2026

Thai Nguyen, May 27" ,2026

CONG BO THONG TIN
INFORMATION DISCLOSURE

Kinh giti/ To: - Uy ban Chirng kho4n Nha nwéc/ State Securities Commission of
Vietnam Portal;

- S¢ Giao dich Chirng khoan Viét Nam/ Vietnam Stock Exchange;

- S¢ Giao dich Chirng khoan Ha Noi/ Hanoi Stock Exchange;

- S& Giao dich Ching khoin Thanh phé H® Chi Minh/
Hochiminh Stock Exchange.

1. Tén td chitc/ Name of organization: CONG TY CO PHAN TAP POAN KHACH SAN
PONG A/ DONG A HOTEL GROUP JOINT STOCK COMPANY.

Ma ching khoan/ Stock code: DAH

Dia chi/ Address: C301, tAng 3, tda nha Trung tdm Thuong Mai Péng A, sb 668,
duwong Phan Dinh Phung, t6 47, Phuong Phan Pinh Phung, Tinh Thdi Nguyén./
Room C301, 3rd Floor, Dong A Commercial Center Building, No. 668 Phan Dinh
Phung Street, Group 47, Phan Dinh Phung Ward, Thai Nguyen Province.

Dién thoai lién hé/ Tel: 02083 651 967

Fax: 02083 758 468

E-mail: cbtt@mayplazahotel.com

2. NGi dung thong tin cong bb/ Contents of disclosure:

- Cong ty C6 phan Tap doan Khach san Pong A cong bd thong tin: Tai liéu duge

thong qua tai Dai hoi ddng cd dong thudng nién nam 2026:

e Quy ché ndi bd vé quan tri Cong ty;
e Quy ché hoat dong ctia Hoi dong quan tri;
e Quy ché hoat dong cua Ban Kiém soat;

e Quy ché Kiém toan noi bo.



Dong A Hotel Group Joint Stock Company hereby disclosure: The document was

approved at the 2026 Annual General Meeting of Shareholders:

Internal Corporate Governance Regulations;
Regulations on the Operation of the Board of Directors,
Regulations on the Operation of the Supervisory Board,

Internal Audit Regulations.

3. Thong tin nay da duoc cong bd trén trang théng tin dién t cla cdng ty vao ngay

27/05/2026 tai dudng déan: https://mayplazahotel.com/

This information was published on the company’s website on May 27", 2026, as in

the link: https://mayplazahotel.com/

Chiing t6i xin cam két céc thong tin cong bé trén day la ding su thit va hoan toan

chiu trach nhiém trude phép luat vé ndi dung cac thong tin da cong bb.

We hereby certify that the information provided is true and correct and we bear

the full responsibility to the law.

Tai li¢u dinh kém/ Attached documents:
- Nghi quyét PHPCD/Resolution of the

AGM;

- Quy ché néi b vé quan tri Cong ty/
Internal ~ Corporate Governance
Regulations;

- Quy ché hogt dong cua Hpi dong
quan tri/ Regulations on the Operation
of the Board of Directors;

- Quy ché hoat déng ciia Ban Kiém
sodt/ Regulations on the Operation of
the Supervisory Board;

- Quy ché Kiém todn néi bo/ Internal
Audit Regulations.
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CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
TAP POAN KHACH SAN PONG A Poc 1ap - Tw do - Hanh phic

Sb: 01/2026/DAH/NQ-DHDPCD Thai Nguyén, ngay 27 thang 05 nam 2026

NGHI QUYET
PAI HOI PONG CO PONG THUONG NIEN NAM 2026
CONG TY CO PHAN TAP POAN KHACH SAN PONG A
Cin cu:
- Ludt Doanh nghiép sé 59/2020/QHI14 do Quoc héi khéa XIV nuéec CHXHCN Viét Nam thong
qua ngay 17/06/2020;

- Ludt chitng khodn sé 54/2019/QHI14 do Quéc hoi khéa XIV nuéc CHXHCN Viét Nam théng
qua ngay 26/11/2019;

- Diéu I¢ 16 chitc va hoat dng ciia Cong ty Cé phdn Tép doan Khdch san Pong 4;
- Bién ban Pai héi dong cé déng thuomg nién nam 2026 cia Cong ty Cé phan Tdp doan Khdch
san Pong A ngay 27/05/2026.

Pai hoi ddng cb dong da nhit tri quyét nghi théng qua Nghi quyét ctia Dai hdi véi céc ndi dung
chinh nhu sau:

QUYET NGHI
Piéu 1: Thong qua bdo cdo hoat djng ciia HDQT nim 2025

Piéu 2: Thong qua bio cdo hoat dong ciia Ban kiém so4t nim 2025
Piéu 3: Thong qua bio cdo dinh gid cia Thanh vién HPQT dgc ldp nim 2025
Piéu 4: Thong qua ndi dung To trinh 6 01/2026/TTr-HPQT V/v Thong qua Bdo céo tai
chinh kiém todn niim 2025

Pai hoi théng nhét théng qua Béo cdo tai chinh kiém toan nim 2025 do Cong ty TNHH Kiém
todn va Dinh gia qudc té kiém toan.
Pidu 5: Théng qua ndi dung T¥ trinh s6 02/2026/TTr-HPQT V/v K& hoach kinh doanh nim
2026, cu thé nhu sau:

L=l . 3 KH 2026 /
STT Chi tiéu Niim 2025 (VND) | KH Nim 2026 (VND) TH2025
1 | Véndiéulé 842.000.000.000 842.000.000.000 100,0%
2 | Doanh thu thudn 52.445.211.516 50.000.000.000 95,33%
3 | Loi nhun sau thué (70.726.440.728) 4.300.000.000 .
4 | Chtic % - =

Pidu 6: Thong qua ndi dung Té trinh s6 03/2026/TTr-BKS V/v Lira chon don vi kiém toin
ddc 14p nam 2026

1. Théng qua lya chon don vi kiém toan Bdo cdo tai chinh nim 2026 trong danh sach cac don vi
kiém todn sau day:




- Cbéng ty TNHH Kiém toan va Dich vu Tin hoc Moore AISC;
- Cbdng ty TNHH Kiém toan va Dinh gia Qudc Té;

- Céngty TNHH Kiém toan An Viét;

- Cong ty TNHH Kiém toan va Tu van UHY.

2. Trong trudng hop cac Cong ty kiém toan trén khéng phu hop, Ban kiém soét kinh d& nghi
DHDCDP 1y quyén cho HPQT lwa chon don vi kiém toan bdo céo tai chinh khac trong danh
sach cac Cong ty kiém toan dugc UBCKNN chép thuan cho nim 2026 cho Céng ty Cé phan
Tép doan Khach san Péng A.

Diéu 7: Thong qua ndi dung To trinh s6 04/2026/TTr-HPQT V/v Phén phdi lgi nhuin nim
2025 :

Can cir vao két qua kinh doanh ctia Cong ty nam 2025, Pai hoi thdng nhét théng qua khong
phan phéi lgi nhusn nam 2025.

Diéu 8: Thong qua ndi dung To trinh s6 05/2026/TTr-HPQT V/v Chi tra thu lao ciia nim
2025 va ké hoach chi tra thii lao cho cic thanh vién Hi dong quan tri va Ban kiém soat nim
2026

- Can ctr vao két qua hoat dong kinh doanh cua cong ty ndm 2025, Cong ty khong chi tra thu lao
cho céc thanh vién Hoi dong quén tri, Ban kiém soét nam 2025.

- K& hoach nam 2026, d& tap trung ngudn lyuc tai chinh phat trién cac hoat dong ctia Cong ty,
DHDCD dé xuét khong chi tra thi lao cho céc thanh vién Hoi ddng quan tri va Ban kiém soat
trong nam 2026.

Pidu 9: Théng qua ndi dung T¥ trinh s 06/2026/TTr-HPQT V/v Mién nhiém va biu bé sung

thanh vién Hoi dong quan tri, Ban kiém soat
Dai hoi théng nhét théng qua viéc mién nhiém 1 thanh vién Hdi dong quén trj va 2 thanh vién

Ban kiém soat; thong qua s& lwong bau bd sung va cac don Gng cir thanh vién Hoi déng quan tri,

Ban kiém soat. Noi dung cu thé ctia to trinh duge dinh kém nghi quyét nay.

Piéu 10: Thong qua ndi dung T trinh s6 07/2026/TTr-HPQT V/v Sira doi Diéu I¢ va cic Quy

ché hoat dong ciia cong ty
Dai hoi théng nhat théng qua viéc sira d6i Diéu 1¢ va cac Quy ché hoat ddng clia cong ty (ndi

dung Diéu 18 va céc Quy ché hoat dong cia cong ty duoc dinh kém T trinh s6 07/2026/TTr-

HDQT).

Didu 11: Théng qua ndi dung T¥ trinh s6 08/2026/TTr-HDPQT V/v Giao quyén cho Hji dong

quén tri quyét dinh cic vén dé lién quan dén dy 4n diu tw xdy dung Khu nghi dwdng lio va

Du lich sinh thai tai Viung du lich Hé Nui Céc, Tinh Th4i Nguyén ~
Dai hdi théng nhit théng qua viéc giao quyén cho Hdi dong quan tri quyét dinh céc van dé lién

quan dén du 4n dau tu xay dyng Khu nghi dudng 1o va Du lich sinh thai tai Ving du lich Hb Nui

Céc, Tinh Thai Nguyén. Noi dung cu thé cia to trinh duge dinh kém nghi quyét nay.

Piéu 12: Thong qua ndi dung T trinh so 09/2026/TTr-HPQT V/v Chii trwong tham gia du

thiu lwa chon nha diu tw va giao quyén cho Hoi ddng quan tri quyét dinh cdc vén d¢ lién quan

dén du 4n “Dy 4n phét trién nha & khu dén cw Kiéu Phd” tai xa Ki¢u Phi, Thanh pho Ha Nji
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Dai hoi théng nhét thong qua cac noi dung lién quan dén “Dy 4n phat trién nha & khu dan cu Kiéu
Phu” tai x4 Kiéu Pht, Thanh ph6 Ha Noi. Noi dung cu thé ciia to trinh duoc dinh kém nghi quyét
nay.
Piéu 13: Théng qua viéc biu b sung Thanh vién Hi ddng quan tri va Ban kiém soat méi
ciia Cong ty nhiém ky 2026-2031 gom cic dng ba c6 tén trong danh sich sau:

1. Thanh vién Hgi ddng quan tri

Stt Ho va tén Trinh d¢
1 Ng6 Van Phuong Ctr nhén
2 Tran Minh Tuén Tién s§

2. Thanh vién Ban kiém soat

Stt Ho va tén Trinh d§
1 Pham Thi Nhai Cu nhan
2 Duong Thi Nhat Lé Cur nhén

Pidu 14: Hiéu lwe

Nghi quyét nay c6 hiéu luc k& tir ngay ky. Hoi dong quan tri, Ban Téng Giam dbc va céac
Phong/Ban c6 lién quan chiu trach nhiém thi hanh Nghi quyét néyd}‘/

Noi nhin: FATHOLPONG CO PONG
- Cdc co déng, Website Céng ty; ‘. 1
- Cac TV HDQT, BPH, BKS;

- Luu HCNS.

CO PRAN
TAP BOAN
KHACH SAN
. DONG A A&




DONG A HOTEL GROUP JOINT SOCIALIST REPUBLIC OF VIETNAM

STOCK COMPANY Independence.- Freedom - Happiness

No. 01/2026/DAH/NQ-DHDCD Thai Nguyen, May 27, 2026

RESOLUTION
ANNUAL GENERAL MEETING OF SHAREHOLDERS IN 2026
DONG A HOTEL GROUP JOINT STOCK COMPANY

Pursuant to:

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

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

- Charter of Dong A Hotel Group Joint Stock Company (”Company 's Charter g

- The Meeting Minutes No. .../2026/DAH/BB-DHPCD dated May 27, 2026 of the annual general
meeting of shareholders of Dong A Hotel Group Joint Stock Company.

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

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

Article 2: Approval of Report on operation of the Board of Supervisors in 2025
Article 3: Approval of Report on assessment of the Independent Member of the BOD in 2025

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

General Meeting unanimously approved the 2025 audited financial statements audited by Audit
and International Evaluation Company Limited.

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

. 2026 Target/2025

No. Indicators 2025 (VND) 2026 Target (VND) Actinl Reilts
1 | Charter Capital 842,000,000,000 842,000,000,000 100.0%
2 | Net Revenue 52,445,211,516 50,000,000,000 95.33%
3 | Earning After Tax (70,726,440,728) 4,300,000,000 -
4 | Dividend - - -

Article 6: Approval of Submission No. 03/2026/TTr-BKS regarding the selection of
independent auditing company in 2026

1. Approval of the selection of independent auditing company for 2026 financial statements from
the following list:
- International Auditing and Valuation Company Limited;
- An Viet Auditing Company Limited;
- UHY Auditing and Consulting Company Limited;




- Moore AISC Auditing and Informatics Services Company Limited.

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

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

Base on business performance of the Company in 2025, The General Meeting unanimously
approves the non-distribution of 2025 profits.

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

- Based on the Company's business performance in 2025, no remuneration shall be paid to the
members of the Board of Directors and the Board of Supervisors for the year 2025.

- For the year 2026, in order to focus financial resources on the development of the Company's
activities, the GMS proposes that no remuneration be paid to the members of the Board of
Directors and the Board of Supervisors in 2026.

Article 9: Approval of Submission No. 06/2026/TTr-HPQT regarding the Dismissal and
election of additional members of the Board of Directors and the Board of Supervisors

The GMS unanimously approved the dismissal of one member of the Board of Directors and
two members the Board of Supervisors, as well as the number of additional members to be elected
and the nomination applications for candidates to the Board of Directors and the Board of
Supervisors. The detailed content of the Submission is attached to this Resolution.

Article 10: Approval of Submission No. 07/2026/TTr-HPQT regarding the Amendment of the
Company’s Charter and Internal Regulations

The GMS unanimously approved the amendments of the Company's Charter (the content of the
Charter is attached to submission No. 07/2026/TTr-HDQT).

Article 11: Approval of Submission No. 08/2026/TTr-HPQT regarding the Authorization of
the Board of Directors to decide on matters related to the investment project for the
construction of an elderly resort and ecotourism complex in the Nui Coc Lake Tourist Area,
Thai Nguyen Province

The detailed contents of the submission are attached to this Resolution.

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

The detailed contents of the submission are attached to this Resolution.

Article 13 : Approval of the election of additional members of the Board of Directors and the
Supervisory Board of the Company for the 2026-2031 term, including the following persons:

1. Members of the Board of Directors

No. Full name Qualification
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1 Ngo Van Phuong Bachelor’s degree

2 Tran Minh Tuan PhD

2. Members of the Board of Supervisory

No. Full name Qualification
1 Pham Thi Nhai Bachelor’s degree
2 Duong Thi Nhat Le Bachelor’s degree

Article 14: Effectiveness

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

Recipients: ON BEHALF OF
THE GENE ; NG OF SHAREHOLDERS
= - Slurelivlders, Campany CHAIRWO OARD OF DIRECTORS
Website;
- Members of the BOD, f -y
Executive Board, and BOS; \ Kliis_CH SAN /
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QUY CHE NOI BQ VE QUAN TRI
CONG TY CO PHAN TAP POAN KHACH SAN PONG A
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CHUONG I:
QUY PINH CHUNG
Piéu 1. Pham vi diéu chinh va d6i twgng 4p dung
1. Pham vi diéu chinh: Quy ché noi bo vé quan tri céng ty quy dinh cic ndi dung vé vai tro,
quyén va nghia vu cua Pai hoi ddng cb dong, Hoi dong quan tri, Ban Téng Gidam dbc; trinh tu,
thu tuc hop Pai héi ddng cb dong; dé ctt, ng ctr, bau, mién nhiém va bai nhiém thanh vién Hoi
dong quan tri, Ban kiém sodt, Ban Tong Gidm d6c va cac hoat dong khac theo quy dinh tai Piéu

16 T6 chirc va hoat dong (“Diéu 18”) Cong ty Cb phan Tap doan Khach san Déng A (“Cong ty”)
va cdc quy dinh khac cia phap luat hi€n hanh.

2. PBbi twong ap dung: Quy ché nay duoc 4p dung cho céc thanh vién Héi ddng quan tri, Ban
kiém soét, Ban Tong Giam dbc va nhitng ngudi lién quan.

bidu 2. Pinh nghia thuit ngir
1. Trir khi duge dinh nghia khac, céc thudt ngir 4p dung trong Quy ché nay ciing c6 nghia nhu
duogc dinh nghia trong Diéu 1¢ Cong ty.

2. Trong Quy ché ndy, cdc tham chiéu téi mgt hodc mot so diéu khoan hodc vin ban phép luit s€
bao gdm ca nhitng sira d6i bo sung hodc vin ban thay the cac vén ban do.
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CHUONGII:
PAI HQI PONG CO PONG

Pidu 3. Vai trd, quyén va nghia vu ciia Dai hji dong 6 dong.

1. Dai hoi ddng cb dong (“PHPCD”) gdm tat ca cb dong co quyén bidu quyét, 1 co quan quyét
dinh cao nhat cia Cong ty.

2. Pai hdi ddng cb déng hop thudng nién mdi nim mot 14n va trong thoi han bon 04 thang ké tir
ngay két thic ndm tai chinh. H01 ddéng quan tri quyét dinh gia han hop Pai hoi ddng cb dong
thudng nién trong truong hop cAn thiét, nhung khéng qua 06 thang ké tir ngay két thiic nam tai
chinh.

3. Ngoai cudc hop thuong nién, Dai hoi ddng cb dong co thé hop bét thuong.

4. Pia diém hop Pai hoi déng cd dong duge xéc dinh 12 noi chu toa tham du hop va phéi & trén
lanh thd Viét Nam.

5. Quyén va nghia vu cua Dai hoi ddng cb dong duoc quy dinh tai Diéu 15 Diéu 1é Cong ty.

A. TRINH TU, THU TUC HQP DPAI HOI PONG CO PONG THONG QUA NGHI
QUYET BANG HINH THU'C BIEU QUYET TAI CUQC HQP PAI HOI PONG CO
PONG

Pidu 4. Thim quyén tri¢u tap Dai hji ddng cd dong
1. Hoi dong quan tri (“HDQT”) triéu tap hop Pai hdi ddng cb dong thuong nién va lua chon dia
diém phu hop dé quyét dinh nhiing van dé theo quy dinh cua phép ludt va Diéu 1& Cong ty.

2. Hoi dong quan tri triéu tdp hop Dai hoi ddng c6 dong bat thuong theo céc trudng hop quy
dinh tai khoan 3 Diéu 14 Diéu 1¢ Céng ty.

3. Triéu tip hop Pai hoi dong cb dong bat thudng

a) Hoi dong quan tri phai triéu tdp hop Dai hoi ddng c6 dong trong thoi han 60 ngay ké tir ngay
s6 thanh vién Héi dong quan tri/thanh vién dgc 1ap Hoi ddng quan tri hodc thanh vién Ban K1em
soat con lai nhu quy dinh tai diém b khoan 3 Pidu 14 Diéu 1é Cong ty hodc nhén dugc yéu cau
quy dinh tai diém c va diém d khodn 3 Diéu 14 Piéu 1¢ Cong ty;

b) Truong hop Ho1 ddng quén tri khong triéu tip hop Dai hoi ddng cb déng theo quy dinh tai
diém a khoan 3 Piéu nay thi trong thdi han 30 ngay tiép theo, Ban kiém sodt (“BKS”) thay thé
Hoi dong quan tri triéu tdp hop Pai hoi dong ¢ déng theo quy dinh tai Khoan 3 Diéu 140 Luit
Doanh nghiép;

¢) Truong hgp Ban kiém soat khong triéu tap hop Dai héi d6ng co dong theo quy dinh tai diém b
khoan 3 Piéu nay thi c¢d déng hodc nhém c6 dong quy dinh tai didm c khoan 3 Diéu 14 Diéu 1¢
Céng ty c6 quyén yéu ciu dai dién Cong ty triéu tap hop Dai hdi ddng c6 dong theo quy dinh tai
Khoan 4 Piéu 140 Luét Doanh nghiép.

Trong trudng hop nay, c6 déng hodc nhém cd doéng triéu tap hop Pai hoi dbng cb dong co thé dé
nghi Co quan dang ky kinh doanh gidm sat trinh tur, thil tuc triéu tap, tién hanh hop va ra quyet
dinh cua Pai hoi ddng co dong. Tét ca chi phi cho viéc triéu tap va tién hanh hop Dai hoi dong
cb déng duoc Cong ty hoan lai. Chi phl nay khong bao gdm nhitng chi phi do c¢b dong chi tiéu
khi tham du cudc hop Pai hdi dong cb dong, ké ca chi phi &n & va di lai.



d) Th tuc dé té chitc hop Pai hdi déng cb dong theo quy dinh tai khoan 5 Diéu 140 Lu4t Doanh
nghiép.

Pidu 5. Lip Danh sich cb déng cé quyén dw hop

Danh sach ¢ dong c6 quyén du hop Pai hoi ddng c6 dong dugce lap khong qua 10 ngay trudc
ngdy giri thong bao mdi hop Pai héi dong cb dong.

Didu 6. Thong bio vé viéc chdt danh sich co dong c6 quyén tham du hop Dai hdi dong co
dong

5 Cong ty pha1 cong bd thong tin vé viéc 1ap danh sach cb dong ¢ quyén tham dy hop Pai hoi
ddng c6 dong tbi thidu 20 ngay trudc ngay dang ky cudi ciing.

2. Thong bao thoi diém chét danh sach cb dong co quyén tham dy hop dugc dang tai trén
website ctia Cong ty va gui cho Uy ban chitng khoan Nha nudc, So giao dich ching khoan va
Téng cong ty hru ky va bu trir chig khodn Viét Nam theo quy dinh cua phap luat ching khodn.

Diéu 7. Thong bdo triéu tip Dai hi ddng c6 dong

Thong bio mdi hop Dai hoi ddng cb dong duge giri cho tt ca céc cb ddng bing phwong thirc dé
bao dam dén duogc dia chi lién lac cua cd dong, ddng thoi cong bd trén trang thong tin dién tu
cua Cong ty va Uy ban Chimg khoan Nha nudc, S¢ giao dich ching khodn noi cb phiéu cia
Céng ty niém yét hoic dang ky glao dich. Nguoi triéu tap hop DPai hoéi dong cd déng phai giri
thong bao moi hop dén tit ca céc cd dong trong Danh séch c¢b dong c6 quyen du hop chim nhét
21 ngay trude ngay khai mac cudc hop (tinh tir ngay ma théng béo dugce gui hodc chuyen di mot
cach hgp 1§). Chuong trinh hop Dai héi dong co dong, céc tai liu lién quan dén cac van dé s&
duge bidu quyét tai dai hoi duge g cho cic c6 dong hoic/va ding trén trang thong tin dién tir
ciia Cong ty. Trong trudng hop tai liéu khéng duge g kém théng bao hop Pai hdi ddng cb
dong, thong bao mdi hop phai néu 16 dudng din dén toan bo tai lidu hop dé cic cd dong co thé
tiép cén, bao gorn.

a) Chuong trinh hop, cdc tai ligu sir dung trong cudc hop;

b) Danh sich va thoéng tin chi tiét cua cac Ung vién trong trudong hop biu thanh vién Hoi dong
quan tri, thanh vién Ban kiém soat;

¢) Phiéu biéu quyét;

d) Dy théo nghi quyét di véi timg vén dé trong chuong trinh hop

Pitu 8. Chwong trinh, ngi dung Pai hoi ddng co dong

1. Ngudi triéu tp hop Dai hoi ddng cb doéng phai chuén bi chuong trinh, ndi dung cudc hop Dai
hodi ddng cb dong.

2.Co dong hodc nhém c6 déng theo quy dinh tai khoan 2 Diéu 12 Piéu 1é Cong ty c6 quyén kién
nghi van d& dwa vao chuong trinh hop Dai héi ddng cb déng. Kién nghi phai bang vin ban va
phai dugc giti dén Cong ty cham nhét 03 ngay lam viéc trudc ngay kha1 mac cudc hop. Kién

nghi phai ghi 16 tén cb dong, s6 lugng timg loai cb phan ciia co dong, vAn dé kién nghi dua vao
chuong trinh hop.

3. Nguoi triéu tap hop Dai h¢i ddng cb déng cb quyén tir chéi kién nghi quy dinh tai khoan 2
Didu nay néu thudc mét trong cac truong hop sau:

a) Kién nghi duoc giri ¢én khong ding quy dinh tai khoan 2 Piéu nay;




b) Vio thdi diém kién nghi, ¢é déng hodc nhém cb dong khong nim giit du tir 5% cb phén phd
thong tré 1én theo quy dinh tai khoan 2 Piéu 12 Piéu 1é Céng ty;

¢) Van dé kién nghi khong thudc pham vi thdm quyén quyét dinh ctia Pai hoi dong cb dong;

d) Céc truong hop khic theo quy dinh ciia phap luat va Diéu 1é Céng ty.

4. Nguoi triéu tdp hop Dai hoi dong cd dong phai chip nhan va dua kién nghi quy dinh tai khoan
2 Piéu nay vao dy kién chuong trinh va ndi dung cudc hop, trir trrdng hop quy dinh tai khoan 3

Diéu nay; kién nghi dugc chinh thic bd sung vao chuong trinh va ndi dung cudc hop néu duoc
Dai hdi ddng ¢b déng chép thuén.

Piéu 9. Viéc ity quyén cho ngwoi dai dién dw hop Dai hoi ddng cb dong
1. C6 d6ng, ngudi dai dién theo uy quyén cua cb dong 13 té chirc cé thé truc tiép tham du hop

hodc uy quyén cho mét hodc mét sé cé nhan, td chirc khic du hop hodc du hop théng qua mdt
trong céc hinh thirc quy dinh tai khoan 3 Piéu 144 Luat Doanh nghiép.

2. Viéc uy quyén cho ca nhan, té chuc dai dién du hop Pai hdi déng co dong theo quy dinh tai
khoan 1 Piéu nay phai 14p thanh vin ban. Vin ban uy quyén duoc lap theo quy dinh cua phap
ludt vé dan su va phai néu rd tén cb dong iy quyén, tén cé nhan, t§ chirc dugc uy quyén, sb
legng c6 phan duge iy quyén, ndi dung ity quyén, pham vi ity quyén, thoi han iy quyén, chir ky
ctia bén 1y quyén va bén dugc uiy quyén.

Ngudi duge iy quyén du hop Pai hoi ddng c6 dong phai ndp van ban 1y quyén khi ding ky dy
hop. Truong hop uy quyén lai thi ngudi tham dw hop phai xuét trinh thém vin ban uy quyén ban
dAu cia cb dong, ngudi dai dién theo ity quyén cua cd déng 1a td chire (néu trude d6 chwa ding
ky véi Cong ty).

3. Phiéu biéu quyét ciia ngudi dugc ty quyén dyu hop trong pham vi dwgc iy quyén vin ¢6 hiéu
luc khi xdy ra mot trong cac truong hop sau day trir truong hop:

a) Ngudi iy quyén da chét, bi han ché ning lyc hanh vi din sy hodc bi mit ning lyc hanh vi ddn
su;

b) Ngudi iy quyén d3 huy bo viéce chi dinh Gy quyén;

¢) Ngudi tiy quyén da hily bo tham quyén ctia ngudi thuc hién viée ty quyén.

Diéu khoan nay khéng 4p dung trong trudng hop Cong ty nhan dugc thong bao vé mét trong cac
su kién trén trudc gio khai mac cudc hop Pai hoi ddng cb dong hoic trude khi cude hop duge
triéu tép lai.

Piéu 10. Cich thirc ding ky tham du Pai hdi ddng cb dong

Trude khi khai mac cudc hop, Céng ty phai tién hanh tha tuc ding ky c6 dong va phai thuc hién
viéc dang ky cho dén khi céc cb déng cé quyén du hop cé mit ding ky hét.

Pidu 11. Pidu kién tién hanh

1. Cudc hop Pai hoi ddng cb déng duogc tién hanh khi cé sé ¢ déng du hop dai dién trén 50%
tong s6 phiéu biéu quyét.

2. Truong hop cudc hop 1an thir nhit khong di diéu kién tién hanh theo quy dinh tai khoan 1

Diéu nay thi thong bdo moi hop lan thir hai dugc giri trong thoi han 30 ngay, ké tir ngay du dinh
hop 14n thir nhit. Cudc hop Pai héi déng cb déng lan thir hai duoc tién hanh khi ¢6 sb ¢ dong
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du hop dai dién tir 33% tdng sd phiéu biéu quyét tro 1én.

3. Trudng hop cude hop lan thir hai khong du diéu kién tién hanh theo quy dinh tai khoan 2 Piéu
nay thi théng bdo mdi hop 14n thir ba phai duoc gii trong thoi han 20 ngay ké tir ngay du dinh
hop 1in thit hai. Cudc hop Pai hoi ddng ¢b dong lan thit ba dwge tién hanh khong phu thude vao
téng s6 phiéu bidu quyét cua céc c¢b dong du hop.

Pidu 12. Hinh thirc théng qua nghi quyét ciia Pai hji ddng cb dong

1. Dai hoi ddng c¢b déng thong qua nghi quyét thudc tham quyén bing hinh thirc biéu quyét tai
cude hop hoic 1iy ¥ kién bang van ban.

2. Trudng hop Diéu 1é cong ty khong cé quy dinh khéc thi nghi quyét Dai hoi ddng cd dong vé
céc vén d& sau ddy phai dugc théng qua bang hinh thirc bidu quyét tai cude hop Pai hoi dong cb
dong:

a) Stra d6i, bd sung ngi dung cia Diéu 1 Cong ty;

b) Dinh hudng phét trién Cong ty;

¢) Loai cb phfin va téng s6 cd phén cia tung loai;

d) Bu, mién nhiém, bai nhiém thanh vién Héi dong quan tri va Ban kiém sodt;

d) Quyét dinh dau tu hodc ban s6 tai san c6 gi tri tir 35% tong gia tri ti san trd 1én dugc ghi
trong bao céo tai chinh gin nhat cia Cong ty, trir truong hop Diéu 1¢ Céng ty quy dinh ty 1¢ hodc
gia tri khac;

e) Théng qua béo céo tai chinh hing nim;

g) T6 chirc lai, giai thé Cong ty.

Piéu 13. Céch thirc bo phiéu

1. Khi tién hanh ding ky ¢b déng, Céng ty cp cho timg cb déng hoic dai dién theo iy quyén c6
quyén biéu quyét mot thé biéu quyét, trén d6 ghi s6 ding ky, ho va tén cia cb dong, ho va tén
dai dién theo ty quyén va s6 phiéu biéu quyét ciia cd dong do.

2. C6 d6ng, ngudi dai dién theo Gy quyén ciia c6 dong la tb chirc hoic nguoi dugc uy quyén dén
sau khi cudgc hop di khai mac co quyén dang ky ngay va sau d6 c6 quyén tham gia va biéu quyét
tai dai hoi ngay sau khi dang ky. Chu toa khéng c6 trach nhiém dimg dai héi dé cho c¢b dong dén
mudn ding ky va hiéu luc ctia nhitng néi dung d3 dugc biéu quyét trude d6 khong thay d6i.

3. Céc ndi dung biéu quyét tai PHDCD:

a) Thong qua céc ndi dung vé thu tuc té chirc cudc hop:
- Thong qua chuong trinh nghi su ctia cudc hop;

- Théng qua danh sach ban kiém phiéu;

- Thong qua quy ché bau cir/kiém phiéu;

- Théng qua bién ban va nghi quyét cudc hop.

Viée bidu quyét thong qua céc van dé thu tuc trong td chirc cudc hop duoc tién hanh theo
phuong thirc ¢6 déng gio thé biéu quyét va lay két qua theo da s6.



b) Théng qua cac quyét dinh theo thim quyén cia PHDCP:

Viéc biéu quyét thong qua cac van d2 trinh PHPCD quyét dinh, trir viéc bau cir HPQT va BKS,
s& dugc cb dong thuc hién bing phiéu biéu quyét theo s6 c¢b phan s¢ hiru cua cb dong, véi cac
phwong 4n biéu quyét 1a tan thanh, khong tén thanh va khong ¢6 y kién.

Cong ty 4p dung cac giai phap cong nghe thong tin dé phuc vu cong tac kiém phiéu dugc chinh
xé4c, nhanh chéng va thudn tién cho cdc cb dong. Mbi cb dong du hop s& duge ce“ip mot phiéu
biéu quyét v6i sb cb phan s¢ hitu va trén phiéu bidu quyét s& ghi tit ca cic hang muyc trinh
PHDCD thoéng qua. C6 d6ng chon phuong dn bidu quyét riéng cho timg hang muc.

Cb dong hoan tat viéc bidu quyét bang viéc bo phiéu biéu quyét vao thing phicu vao thoi diém
theo dé nghi cta chu toa cude hop.

¢) Céch thirc bo phiéu bau cir HDQT, BKS:

Viéc bau thanh vién HDQT va thanh vién BKS dugc thyc hién bing phuong thirc bau don phiéu
theo Khoan 3 Diéu 148 Luat doanh nghiép.

Trong phiéu biu HPQT va phiéu bau BKS c6 cac thong tin vé sb phiéu bau cua cb dong twong
(g véi s6 cd phén s& hiru, danh sich mg ctr vién da duogc DHDCD théng qua, s thanh vién
duoc bau tdi da va ndi dung hudng din tom tét cach thirc bau don phiéu. Céch thire bau cir dwgc
quy dinh cu thé va chi tiét trong quy ché bau cir va kiém phiéu.

C4 dong hoan tht viéc biu cir bing viéc b phiéu bau cir vao thing phiéu vio thoi diém theo
chuong trinh nghi su va theo dé nghi cia chu toa cugc hop.

4. Trudmg hop Cong ty ép dung cong nghé hién dai dé té chirc Dai hoi ddng co dong thong qua
hop truc tuyén, Cong ty c6 trach nhiém dam bao dé cd dong tham dy, biéu quyét bang hinh thirc
bo phiéu dién tir hogc hinh thic dién tir khac theo quy dinh tai Pidu 144 Luit Doanh nghiép va
khoan 3 Didu 273 Nghi dinh sé 155/ND-CP ngiy 31 thang 12 nim 2020 cia Chinh phu quy dinh
chi tiét thi hanh mot s diéu ciia Ludt Ching khodn

Pidu 14. Cach thirc kiém phicu

1. Dai hoi ddng ¢b dong thao luan va bidu quyét theo timg van dé trong néi dung chuong trinh.
Viée bidu quyét duge tién hanh bing biéu quyét tin thanh, khong tén thanh va khong cé v kién.
Tai Pai hoi, sb thé tan thanh nghi quyét duoc thu trude, s6 thé khong tan thanh nghi quyét duoc
thu sau, cudi ciing dém téng s6 phiéu tan thanh hodc khéng tin thanh dé quyét dinh.

2. Dai héi biu nhitng ngudi chiu trich nhiém kiém phiéu hoc gidm sét kiém phiéu theo dé nghi
ciia Chu toa. SO thanh vién cia ban kiém phiéu do Dai hoi ddng cb dong quyét dinh can cur dé
nghi cua Chu toa cudc hop.

3. Viéc kiém phiéu dugc tién hanh ngay sau khi viéc bo phiéu biéu quyét két thic va duoc tién
hanh & tai khu vye riéng biét tai noi td chirc cudc hop PHDPCD c¢6 su gidm sat cua dai dién cb
ddng hodc dai dién Poan ch tich.

4. Ban Kiém phiéu c6 quyén sit dung thém nhan sy giup viéc va ap dung cac phuong phdp kiém
phiéu phti hgp, dam béo tinh chinh xéc, trung thuc, khach quan cua két qua kiém phiéu. Trong
truong hop co yéu cdu cia cd dong, Chi toa cudc hop s& moi mot sb cb dong dai dién tham gia
giém sét qué trinh thu va kiém phiéu bieu quyét/ bau cir.
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5. Viéc xdc dinh két qua biéu quyét/ bau cir cia PHDCD d6i vdi cac ndi dung lién quan can cu
theo quy dinh cua Piéu 1é Cong ty va cua phép luét.
Pidu 15. Didu kién d¢ nghi quyét dwgc thong qua
1. Nghi quyét vé ndi dung sau ddy dugc thong qua néu duoc sb cb dong dai dién tir 65% tdng sb

phiéu biéu quyét tré 1én cua tit ca c¢d doéng du hop tan thanh, trir truong hop quy dinh tai
c4c khoan 3, 4 va 6 Diéu 148 Luét Doanh nghiép:

a) Loai c phin va tong s6 cé phén cua timg loai;

b) Thay dbi nganh, nghé va Iinh v kinh doanh;

c¢) Thay dbi co cu td chirc quan 1y Cong ty;

d) Dy 4n dau tu hodc ban tai san c6 gié tri tir 35% tdng gié tri tai san tré 1én dugc ghi trong bdo
cdo tii chinh gin nhét ciia Céng ty, trir trudng hop Diéu 1€ cong ty quy dinh ty 1¢ hoic gi tri
khac;

d) T chirc lai, giai thé Cong ty;

e) Vén dé khac do Diéu 1é cong ty quy dinh.

2. Céac nghi quyét duge thdng qua khi dugc s6 ¢ dong s hiru trén 50% téng sb phiéu bidu quyét
clia tht ca cb dong du hop tn thanh, trir trudng hop quy dinh tai céc khoan 1 Didu nay va khoan
3, 4 va 6 Diéu 148 Luat Doanh nghi¢p.

3. Cac Nghi quyét Dai hoi ddng cb dong dugc théng qua bang 100% tdng s6 ¢d phén cé quyen
biéu quyét 1a hop phdp va c6 hiéu luc ngay ca khi trinh ty, thu tuc tridu tp hop va thong qua
nghi quyét d6 vi pham quy dinh cua Luat Doanh nghiép va Diéu 18 cong ty.

Didu 16. Thong bdo két qué kiém phiéu

1. Ban kiém phiéu hoan tAt cong tac kiém phiéu, lap bién ban c6 diy du chit ky cua tit ca cic
thanh vién Ban kiém phiéu va bdo céo véi Chi toa vé viéc da cé két qua kiém phiéu. Chi toa
cudc hop s& moi ban kiém phiéu lén cong b6 két qua kiém phiéu trudc toan thé PHDCD.

2. Truéng ban kiém phiu thay m3t Ban kiém phiéu doc bién ban két qua kiém phiéu.

3. Théng bao két qua kiém phiéu phai néu cu thé s6 phiéu tan thanh, s6 phiéu khong tan thanh,
s6 phiéu khong c6 ¥ kién, s6 phiéu y kién khac déi véi timg vén & bidu quyét tai Dai hoi.

4. Két qua kiém phiéu dugc Chu toa cong bd ngay trude khi bé mac cudc hop, va la cn ctt dé
Thu ky cudc hop dwa vao du thao bién ban va du thao nghi quyét cudc hop.

Pidu 17. Cach thirc phan ddi nghi quyét ciia Dai hoi ddng co dong

1. Ch déng di biéu quyét khong thong qua nghi quyét vé viéc td chirc lai cong ty hodc thay do6i
quyén, nghia vu cia c¢b déng quy dinh tai Diéu 1é cong ty co quyén yéu cau cong ty mua lai )
phan ciia minh. Yéu cAu phai bng vin ban, trong d6 néu rd tén, dia chi cua cb dong, sb lugng cd
phin timg loai, gid dw dinh ban, ly do yéu cau cong ty mua lai. Yéu cau phai dugc guri dén Cong
ty trong thoi han 10 ngdy ké tir ngay Dai hoi ddng cb dong thong qua nghi quyét vé céc van dé
quy dinh tai khoan nay.

2. Cong ty phai mua lai cd phan theo yéu cau cua cb doéng quy dinh tai khoan 1 Diéu nay vdi gid
thi truong hodc gia dugc tinh theo nguyén tic quy dinh tai Piéu 1é cong ty trong thoi han 90
ngay ké tir ngdy nhén duoc yéu cau. Truong hop khong thoa thuan duoc vé gid thi céc bén c6 thé



yéu cAu mot t chirc thim dinh gi4 dinh gi4. Cong ty gidi thiéu it nhit 03 t6 chirc tham dinh gia
dé c6 dong lwa chon va lwa chon do6 1a quyét dinh cudi cling

3. Trong thoi han 90 ngay ké tir ngdy nhan duoc nghi quyét hoic bién ban hop Pai hoi déng cd
d6ng hoiic bién ban két qua kidm phiu I4y ¥ kién Dai hoi ddng cb déng, cd dong hoic nhém co
dong quy dinh tai khoan 2 Piéu 115 Lu4t Doanh nghiép c6 quyén yéu céu Toa 4n ho#c Trong tai
xem xét, hily bo nghi quyét hoic mot phén noi dung nghi quyét Pai hoi ddng cd dong trong céc
trrong hop sau day:

a) Trinh tir, thu tuc triéu tap hop va ra quyét dinh cua Pai hoi déng c6 d6ng vi pham nghiém
trong quy dinh cia Ludt Doanh nghiép va Piéu 1¢ cong ty, trir trudng hop quy dinh tai khoén 3
Piéu 21 Piéu 1é Cong ty.

b) Néi dung nghi quyét vi pham phap luat hoic Diéu 1é Cong ty.

4. Trudng hop quyét dinh ciia Pai hoi ddng c6 dong bi huy bd theo quyét dinh ciia Toa 4n hoic
Trong tai, ngudi tridu tip hop Dai hoi dong cb déng bi hity bo cé thé xem xét t6 chirc lai cude
hop Dai hoi ddng ¢ dong trong vong 90 ngay ké tir ngdy quyét dinh cia Tda 4n hodc trong tai
¢6 hiéu luc theo trinh tir, thu tuc quy dinh tai Luat doanh nghiép va Diéu 18 Cong ty.

5. Truomg hop ¢6 ¢b dong, nhém ¢ dong quy dinh tai khoan 2 Piéu 115 Luit Doanh nghiép yéu
ciu Tda 4n hodc Trong tai hily bo nghi quyét Dai héi ddng cd dong theo quy dinh tai Khoan 3
Pidu nay, nghi quyét d6 van c6 hiéu lyc thi hanh cho dén khi quyét dinh hity bé nghi quyét d6
ctia Toa 4n, Trong tai ¢ hiéu luc, trir truong hop dp dung bign phdp khén cp tam thdi theo
quyét dinh ctia co quan c6 tham quyén.

Diéu 18. Lip bién bin hop Dai hji ddng cb dong

1. Cudc hop Dai héi ddng cb dong phai duoc ghi bién ban va c6 thé ghi 4m hodc ghi va luu giit
duéi hinh thirc dién tir khac. Bién ban phai lap bing tiéng Viét, c6 thé 14p thém bing tiéng nudc
ngoai va cé cac ndi dung chi yéu sau ddy:

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

b) Thoi gian va dia diém hop Pai hoi dong cd dong;

¢) Chuong trinh hop va néi dung cugc hop;

d) Ho, tén chu toa va thu ky;

d) Tém tat dién bién cudc hop va céc y kién phat biéu tai cudc hop Dai hdi ddng cb dong vé timg
vén dé trong chwong trinh hop;

¢) Sb cb dong va tdng s6 phiéu biéu quyét ciia cac cd dong dw hop, phu luc danh séch dang ky cb
déng, dai dién cb déng du hop véi sb cb phén va s6 phiéu bau twong tmg;

g) Tong sb phiéu biéu quyét ddi véi timg van dé bidu quyét, trong d6 ghi rd phwong thirc biéu
quyét, tong s6 phiéu hop 1€, khong hop 18, tan thanh, khéng tan thanh va khong c6 ¥ kién; ty 18
twong ung trén tong sb phiéu biéu quyét clia c6 dong du hop;

h) Céc vén dé da duoc thong qua va ty 18 phiéu biéu quyét thong qua tuong tng;

i) Ho, tén va chit ky ctia chu toa va thu ky. Truong hop chu toa, thu ky tir chéi ky bién ban hop
thi bién ban nay co hiéu luc néu duogc tAt ca thanh vién khéc cua Hoi déng quan tri tham du hop
ky va cé ddy di ndi dung theo quy dinh tai khoan nay.
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Bién ban hop ghi rd viéc chii toa, thu ky tir chdi ky bién ban hop.

2. Bién ban hop Pai hdi ddng cb dong phai duoc 1ap xong va thong qua trude khi két thic cude
hop. Chil toa va thu ky cudc hop hodc ngudi khic ky tén trong bién ban hop phai lién ddi chiu
trach nhiém vé tinh trung thuc, chinh x4c ctia ndi dung bién ban.

3. Bién ban duoc 1ap bing tiéng Viét va tiéng nrdc ngoai déu cé hiéu luc phap 1y nhu nhau.
Trudng hop ¢6 sw khac nhau vé ndi dung giita bién ban bing tiéng Viét va bing tiéng nudc
ngoai thi ndi dung trong bién ban bang tiéng Viét dugc 4p dung.

4. Bién ban hop Dai hoi ddng cé déng va cac tai liéu dinh kém Bién ban (néu c6) phai dugc g
dén tit ca cd dong trong thoi han 15 ngay ké tir ngay két thuc cudc hop hodc dang tai 1én trang
thong tin dién tr cua Cong ty trong thoi han 24 gio ké tir ngay két thuic cudc hop.

5. Bién ban hop Dai hoi ddng cé dong, phu luc danh sich cb déng dang ky dw hop, nghi quyét da
duoc théng qua va tai liéu co lién quan giri kém theo thong bao moi hop phai dugc luu gilk tai try
s& chinh cua cong ty.

Pidu 19. Cong bd Nghi quyét Dai hoi dong cb dong

1. Nghi quyét PHPCP phai dugc cong bé trén website ciia Cong ty trong thoi han 24 gioy ké tir
khi dwoc PHDCD thong qua.

2. Céng ty phai té chirc cong bd thong tin vé Nghi quyét PHDCD va céc tai lidu lién quan dén
Nghi quyét, cudc hop PHDCD ra cong chiing theo cic quy dinh tai biéu 1 Cong ty va cic quy
dinh ctia phép ludt vé chimg khoan.

B. TRINH TU, THU TUC HOP PAI HOI PONG CO PONG THONG QUA NGHI QUYET
BANG HINH THU'C LAY Y KIEN BANG VAN BAN

Pitu 20. Cic trwong hop dwoce va khong dwgc ldy ¥ kién bing viin ban

1. Hoi ddng quén tri ¢ quyén ldy y kién c6 dong bang vin ban dé thong qua nghi quyét ciia Pai
héi ddng cb dong khi xét thdy cin thiét vi loi ich ctia Cong ty.

2. Pai hoi ddng cé dong théng qua cic van dé thuge thdm quyén bing hinh thirc l4y y kién bing
vin ban, trir cdc van dé thude quy dinh tai Khoan 3 Diéu nay.

3. Céc truedng hop khong duge 1dy v kién bang vin ban:

a) Stra d6i, bé sung ndi dung Piéu 1& Cong ty;

b) Dinh huéng phit trién Cong ty;

¢) Loai cb phan va tong s6 cb phéan cia timg loai;

d) Bau, mién nhiém, bai nhiém thanh vién HDQT va BKS;

d) Quyét dinh du tr hogic ban sb tai san c6 gid tri tir 35% tong gid trj tai san trg 1én dugc ghi
trong bao cao tai chinh gan nhat cia cdng ty;

¢) Thong qua béo cdo tai chinh hing nim;

g) T4 chirc lai, giai thé Cong ty.
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Piéu 21. Trinh ty, thi tuc hop Dai hoi dong c6 dong thong qua Nghi quyét bing hinh thirc
lay § kién bing viin ban

Thim quyén va thé thirc 14y y kién cé déng bang van ban dé thong qua Nghi quyét cia Pai hdi
ddng cb dong duge thue hién theo quy dinh sau day:

1. Hoi ddng quan tri phai chuin bi phleu liy y kién, du thao ngh1 quyét Pai hdi ddng co dong,
céc tai liéu giai trinh du thao nghi quyét va gul dén tit ca cd dong c6 quyén biéu quyet cham

nhit 10 ngay trude thoi han phai gui lai phiéu 1iy y kién. Yéu cdu va céch thirc giri phiéu liy y
kién va tai liéu kém theo dugc thuc hién theo quy dinh tai khoan 3 Didu 18 Piéu 1& Cong ty.

2. Phiéu 14y vy kién phai c6 céc ndi dung chu yéu sau day:
a) Tén, dia chi tru s& chinh, ma s6 doanh nghiép;
b) Muc dich 1dy y kién;

¢) Ho, ten dia chi lién lac, quoc tich, s gidy to phap Iy ctia c4 nhan déi vdi cb dong 1a cé nhan;
tén, mi s6 doanh nghiép hoic s6 gidy to phap ly cua td chirc, dia chi tru s& chinh d6i vdi c6 dong
1a t chirc hoic ho, tén, dia chi lién lac, qudc tich, s6 gidy tor phép 1y cia ca nhén d6i véi dai dién
cia cd dong 1a td chirc; s lugng ¢b phén cua timg loai va s6 phiéu biéu quyét ciia cd dong;
d) Van dé can ldy y kién @& thong qua quyét dinh;
d) Phwong 4n biéu quyét bao gdm tin thanh, khéng tin thanh va khong cd y kién d6i vai timg
van dé lay y kién;
¢) Thi han phai giri vé Cong ty phiéu 14y ¥ kién da duoc tra 101
g) Ho, tén, chit ky ciia Chu tich Hoi dong quan tri.
3. Cb dong c6 thé giri phiéu ldy y kién da tra 11 dén Cong ty bing hinh thirc gii thw, fax hodc
thu dién tir theo quy dinh sau day:
a) Truong hop gui thu, phiéu lay y kién d3 dugc tra 101 phéi c6 chit ky cua cd dong 1a cé nhén,
cua ngudi dai dién theo uy quyén hodc ngudi dai dién theo phap ludt cua cd dong 1a to chu'c
Phiéu ldy y kién giri vé Cong ty phai dugc dyng trong phong bi dan kin va khong ai dugc quyén
mé trudce khi kiém phiéu;
b) Trudng hop gii fax hodc thw dién tir, phiéu ldy y kién giri vé Cong ty phai duge giit bi mat
dén thoi didm kiém phiéy;
c) Céc phiéu lay ¥ kién giri vé Cong ty sau thdi han da xdc dinh tai ni dung phiéu 1y y kién
hodc di bi mo trong truong hop gii thu va bi tiét 16 trong truomg hop gui fax, thu dién tor la
khong hop 18. Phiéu lay ¥ kién khong duoc giri vé dugc coi la phiéu khong tham gia biéu quyét.

4. Hoi ddng quan tri kiém phleu va lap bién ban kiém phiéu dudi sy chimg kién cia Ban kiém
sodt hodc clia c6 dong khong nim giir chitc vu quéan ly Cong ty. Bién bin kiém phiéu phdi c6 céc
ndi dung chi yéu sau diy:

a) Tén, dia chi tru s& chinh, ma s6 doanh nghiép;
b) Muc dich va céc vén d& cin 14y ¥ kién dé thong qua nghi quyét;
c) S6 ¢b dong vdi tong s0 phxeu bidu quyét da tham gia biéu quyét, trong d6 phan biét s6 phiéu

biéu quyet hop 1€ va s6 biéu quyét khéng horp 1€ va phuong thire guri phiéu biéu quyét, kém theo
phu luc danh sach cb dong tham gia biéu quyét;
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d) Téng s6 phiéu tan thanh, khong tan thanh va khéng c6 y kién déi véi timg vén dé;

d) Vén d& da duoc théng qua va ty 1€ bicu quyét théng qua trong tng;

e) Ho, tén, chit ky ciia Chu tich Hoi ddng quan tri, ngudi kiém phiéu va nguoi gidm sat kiém
phiéu.

Cc thanh vién Hoi ddng quan tri, ngudi kiém phiéu va ngudi gidm sét kiém phiéu phai lién déi
chiu trach nhiém vé tinh trung thwc, chinh xdc cia bién ban kiém phiéu; lién d8i chiu trach
nhiém vé cdc thiét hai phat sinh tir cic quyét dinh dugc théng qua do kiém phiéu khéng trung
thue, khong chinh x4c.

5. Bién ban kiém phiéu va nghi quyét phai dugc giri dén cdc cb dong trong thoi han 15 ngay, ké
tir ngay két thiic kiém phiéu. Viéc giri bién ban kiém phiéu va nghi quyét c6 thé thay thé bing
viéc ding tai trén trang thong tin dién tr cia Coéng ty trong thoi han 24 gig, ké tir thoi diém két
thiic kiém phiéu.

6. Phiéu 14y y kién da dwoc tra 15, bién ban kiém phiéu, nghi quyét da duoc thong qua va tai lidu

¢6 lién quan giri kém theo phiéu 14y y kién déu phai duge luu giit tai tru s& chinh cia Cong ty.

7. Nghi quyét dugc thong qua theo hinh thirc 1dy y kién cb dong bang vin ban néu dwgc sb cb
déng s& hitu trén 50% téng sd phidu biéu quyét cua tit ca cd dong b quyén bidu quyét tin thanh
va c6 gi4 tri nhu nghi quyét duge théng qua tai cudc hop Dai hoi ddng cb dong.

C.TO CHUC HQP PAT HOI PONG CO PONG THONG QUA NGHI QUYET BANG CAC
HINH THUC KHAC

Diéu 22. T chirc hop Pai héi dong cb dong thong qua Nghi quyét bing cic hinh thirc khic

1. Hoi ddng quan trj Cong ty c6 thé triéu tp va td chitc hop DPHDCD béng hinh thirc héi nghi
trwc tuyén hodc hoi nghi truc tiép két hop vdi truc tuyén néu xét thiy can thiét vi loi ich cua
Cong ty, va trong diéu kién cho phép.

2. Trudng hop Céng ty 4p dung cong nghé hién dai dé t6 chirc Pai hoi dong cb dong théng qua
hop trurc tuyén, Cong ty 6 trach nhiém dam bao dé ¢ déng tham du, biéu quyét bang hinh thirc
bo phiéu dién tr hodc hinh thire dién tir khac theo quy dinh tai Diéu 144 Luat Doanh nghiép va
khoan 3 Piéu 273 Nghi dinh s 155/2020/ND-CP ngiy 31 thang 12 nim 2020 cia Chinh phu
quy dinh chi tiét thi hinh mét s§ diéu ctia Luat Ching khoén.

3. Quy dinh vé t6 chirc hdi nghi truc tuyén

a) Dé thudn tién cho cdc ¢ dong tham du cudc hop Pai hoi déng ) dong hoac trong truong hop
can thiét, Hoi ddng quén tri c6 quyén quyét dinh tb chitc hop truc tuyén thong qua cic tmg dung,
nén tang cong nghé (Zoom, Skype, Microsoft Teams, Google Meet...) duge thong béo dén cac
cd dong theo Thu moi hop.

b) Trong trudng hop cin thiét, viée td chitc hop Pai hdi dong cb dong co thé két hop giita hinh
thirc hop truc tiép va hop tryc tuyén. Cu thé, céc co dong co mit tai dia diém hop s& tham gia
hop truc tiép, céc cd dong khong cé mit tai dia diém hop sé tham gia hop truc tuyén thong qua
céc tmg dung, nén tang céng nghé néu tai diém a, khoan 3 Piéu nay. Quyén va nghia vu clia cic

cb ddng hop truc tiép/truc tuyén 1a nhu nhau.
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¢) Viéc iy quyén tham gia hop truc tuyén duoc thuc hién nhu cuge hop truc tiép va cén ¢ vin
ban iy quyén va guri dén Cong ty trude khi cude hop bat dau.

d) Cac cb dong c6 trach nhiém dam bao tin hi¢u duong truyén én dinh dé hién dién xuyén suét
budi hop va tham gia cudc hop dung gi¢y theo quy dinh. C6 dong hodc ngudi dugc uy quyén du
hop dén sau khi cugc hop da khai mac vin duoc ding ky va c6 quyén tham gia biéu quyét ngay
sau khi déng ky; trong truong hop nay, hiéu luc cia nhitng ni dung da dugce biéu quyét trude dé
khong thay dbi. C doéng c6 tham dy cude hop tir dau nhung ving mat tai thoi diém lay phiéu
biéu quyét duoc tinh 1a “Khéng c6 y kién”.

€) Cudc hop truc tuyén s& dugc ghi 4m, ghi hinh d Iuu tri¥ tai Cong ty va lam bang chimng néu
¢6 xdy ra tranh chap. Chu toa cudc hop s& théng bdo cho cic cd dong vé viéc ghi dm, ghi hinh
trudce khi tién hanh.

f) Viéc biéu quyét tai cudc hop truc tuyén duoc thuc hién nhu sau: Cac cd déng biéu quyét theo
hinh thitc gio phiéu bidu quyét/gio tay hodc bd phiéu theo phuong thirc dién t dé théng qua
timg ndi dung duge xin y kién. T4 kidm phiéu/cé nhan duoc giao nhiém vu kiém phiéu cin cir
vao viéc gio phiéu biéu quyét/ gio tay hodc bé phiéu theo phuong thire dién tir tai cuée hop dé
xdc dinh két qua bo phiéu.

4. Céc hinh thic tham dy hi nghi truc tuyén, bo phiéu dién tir néu tai Diéu ndy chi dugc thuc
hién theo quyét dinh cua Hoi dong quan tri khi Cong ty dap mg duoc cic didu kién vé cong

nghé, k¥ thuat phu hop dé t chirc cudc hop ddm bio an toan, hiu qua, khich quan, minh bach.




CHUONG III:
HQIDONG QUAN TRI

Piéu 23. Vai tro, quyén va nghia vu ciia Hji ddng quén tri, trich nhi¢m cia thanh vién Hoi
dong quan tri

1. Vai trd, quyén va nghia vu ciia Hoi ddng quén tri, trach nhiém ciia thanh vién Hoi ddng quén
tri theo quy dinh tai Piéu 27 Piéu 1& Cong ty va cac nghia vu sau:

a) Thuc hién cdc nhiém vy ctia minh mot céch trung thyc, cin trong vi lgi ich cao nhat cua c6
dong va cua Cong ty;

b) Tham dy day du cac cudc hop cta Hoi ddng quan tri va c6 v kién vé céc vén dé dugc dua ra
thao ludn;

c) Bdo céo kip thoi, ddy du véi Hoi dong quan tri cdc khoan thu lao nhan dugc tir cdc cong ty
con, cdng ty lién két va céc té chirc khac;

d) Bdo cdo Hbi dong quan tri tai cudc hop gan nhét céc giao dich gilta Céng ty, cong ty con,
cong ty khac do Céng ty ndm quyén kiém soét trén 50% tré 1én vén didu 1€ vdi thanh vién Hoi
dong quén tri va nhitng nguoi ¢6 lién quan ciia thanh vién do; giao dich gitra Cong ty véi cong ty
trong d6 thanh vién Hoi dong quan tri 1a thanh vién sing 1ap hodc Ia ngudi quan 1y doanh nghiép
trong thdi gian 03 nim gan nhit trudc thoi diém giao dich;

d) Thuc hién cong bd théng tin khi thuc hién giao dich cb phiéu cua Cong ty theo quy dinh cia
phép luét.

3. Thanh vién Hoi ddng quan tri déc 1ap cua Cong ty phai 1ap bédo cdo dénh gid vé hoat dong cia
Héi ddng quan tri.

4. Thanh vién Hoi dong quan tri co quyen yéu cau Téng Glam dbc, Pho Téng Giam déc, ngudi
quan ly khéc trong cong ty cung cip théng tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh
doanh cua céng ty va cia don vi trong cong ty.

Ngu'ol quén 1y dugc yéu ciu phai cung cip kip thoi, ddy du va chmh xdc thong tin, tai liéu theo
yéu ciu cua thanh vién Hoi dong quan tri. Trinh tu, thi tuc yéu ciu va cung cip théng tin do
Piéu 18 Cong ty quy dinh.

A. PE CU, UNG CU, BAU, MIEN NHIEM VA BAI NHIEM THANH VIEN HOI DPONG
QUAN TRI

Diéu 24. Nhiém Ky va s6 lugng thanh vién Hgi ddng quin tri
1. 86 lwong thanh vién Hoi dong quan tri 13 03 nguoi.

2. Nhiém ky cua thanh vién Hoi dong quan tri khéng qua 05 nam va c6 thé dugc bau lai véi sb
nhiém ky khong han ché.

3. M6t cd nhén chi dugc biu 1am thanh vién ddc 1ap Héi ddng quan tri khéng qua 02 nhiém ky
lién tuc.

4. Trudng hop tit ca thanh vién Hoi dong quan tri cing két thic nhiém ky thi cac thanh vién do
tiép tuc la thanh vién Hoi ddng quan tri cho dén khi c6 thanh vién méi duoc bau thay thé va tiép
quan cong viéc.
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Diéu 25. Co ciu, tiéu chuin va diéu kién ciia thanh vién Hgi dong quan tri

1. Co c4u thanh vién Hoi dbng quan tri nhu sau:

a) Co cdu Hoi dong quan tri ciia Cong ty phai diam bao s6 luogng thanh vién Hoi ddng quan tri
khong diéu hanh, cu thé nhu sau:

- C6 tbi thiéu 01 thanh vién khéng diéu hanh trong truong hop cong ty ¢6 sé thanh vién Hoi
ddng quan tri tir 03 dén 05 thanh vién;

- C6 t6i thiéu 02 thanh vién khong didu hanh trong trudng hop cong ty c6 sb thanh vién Hoi
déng quén tri tir 06 dén 08 thanh vién;

AN

- C6 t6i thiéu 03 thanh vién khong didu hanh trong truong hop cong ty cé sb thanh vién Hoi
dong quan trj tir 09 dén 11 thanh vién.

A .y

Cong ty han ché t6i da thanh vién Hoi dong quan tri kiém nhiém chirc danh diéu hanh ciia Cong
ty dé dam bao tinh doc 1ap cia Hoi ddng quan tri.

A

b) Co céu Hoi déng quan tri phai dam bao s lugng thanh vién Hbi déng quan tri doc lap, cu thé
nhu sau:

- C6 t6i thiéu 01 thanh vién doc lap trong trudmg hop cong ty ¢6 sé thanh vién Hoi ddng quén tri
tir 03 dén 05 thanh vién;

- C6 t6i thiéu 02 thanh vién déc 14p trong trudmg hop cong ty ¢d sb thanh vién Hoi ddng quan tri
tir 06 dén 08 thanh vién;

- C6 t6i thiéu 03 thanh vién dc 1ap trong trudng hop cong ty c6 sb thanh vién Héi ddng quan tri
tr 09 dén 11 thanh vién.

2. Thanh vién Hoi déng quan tri khong con tir cach thanh vién Hoi déng quén tri trong trudng |
hop bi Pai hoi déng cb doéng mién nhiém, bii nhiém, thay thé theo quy dinh tai biéu 160 Luat
Doanh nghiép.

3. Thanh vién Hoi déng quan tri phai dép tmg céc tiéu chudn va diéu kién sau day:

a) Khong thudc ddi twong quy dinh tai khoan 2 Didu 17 Luat Doanh nghiép;

b) C6 trinh dd chuyén mén, kinh nghiém trong quén tri kinh doanh hoic trong linh vy, nganh,
ngh kinh doanh cia Cong ty va khéng nhit thiét phai 1 cé dong cita Cong ty, trir truong hop
Diéu 1¢ cong ty ¢ quy dinh khéc;

c) Thanh vién Hoi déng quan tri Cong ty chi dwoc dong thoi 13 thanh vién Hoi déng quan tri
hodc Hoi dong thanh vién tai tdi da 05 cong ty khac;

d) Thanh vién Héi dong quén tri phai dap Umg céc tiéu chuin va diéu kién theo quy dinh tai
khoan 1, khoan 2 Diéu 155 Luat doanh nghiép.

4. Thanh vién Hoi déng quan tri déc 14p phai dap tmg céc tiéu chudn va didu kién sau ddy:

a) Khong phai 1a nguoi dang lam viéc cho Cong ty, cong ty me hodc cong ty con cia Cong ty;
khong phai 1a nguoi da timg lam viéc cho Cong ty, cong ty me hoic cong ty con ciia Cong ty it
nhét trong 03 nim lién trudc do;



b) Khéng phai la nguoi dang hudng lwong, thi lao tir cong ty, trir cdc khoan phu cdp ma thanh
vién Héi ddng quén trj duoc huoéng theo quy dinh;

¢) Khéng phai la nguoi ¢ vo hodc chc‘mg, bd dé, bd nuéi, me dé, me nubi, con dé, con nudi, anh
rudt, chi rudt, em rudt la c6 déng 16n cia Cong ty; 14 ngudi quan ly ciia Céng ty hodc cong ty
con cua Cong ty;

d) Khong phai 1a ngudi tryc tiép hodc gidn tiép s& hiru it nhét 01% téng sb cé phn c6 quyén
biéu quyét cia Cong ty;

d) Khong phai 1a ngudi di timg 1am thanh vién Hoéi ddng quan tri, Ban kiém soat cua Cong ty it
nht trong 05 nim lién trudc do, trir trwomg hop duge bé nhiém lién tuc 02 nhiém ky.

e) Tiéu chudn va diéu kién khéc theo Didu 1€ cong ty.

5. Thanh vién doc 1ap Hoi dong quan tri phai thong béo véi Hoi dong quan tri vé viéc khéng con
dap img du cdc tiéu chuan va diéu kién quy dinh tai khodn 4 Diéu nay va duong nhién khong con
la thanh vién doc 1ap Hoi dong quén tri ké tir ngay khéng dép Umg du cdc tiéu chuén va diéu
kién. Hoi dong quan tri phai thong bdo truong hop thanh vién doc lap Hoi dong quan tri khong
con dap g du céc tiéu chudn va didu kién tai cude hop Pai héi dong cd dong gan nhit hodc
triéu tdp hop Pai hoi ddng cb dong dé bau b sung hodc thay thé thanh vién doc lap Hoi dong
quén tri trong thoi han 06 thang ké tir ngay nhén duoc théng béo cia thanh vién doc 14p Hoéi
ddng quan tri ¢6 lién quan.

Diéu 26. Pé cit, trng cir thanh vién Hgi ddng quén tri

1. C6 déng hodc nhém cb dong s& hitu tir 10% tong s6 ¢ phan phd thong tré 1én c6 quyén dé ctr
g ctr vién Hoi ddng quan tri theo quy dinh tai Khoan 5 Diéu 115 Lu4t Doanh nghiép va Khoan
3 Piéu 12 Piu 1¢ Cong ty.

2. Truong horp s6 lwong g cir vién Hoi dong quan tri théng qua dé cir va g cit vin khong da
s6 lugng can thiét theo quy dinh tai khoan 5 Piéu 115 Luit Doanh nghiép va Khoan 3 Diéu 12
Diéu 16 Céng ty, Hoi dong quan tri duong nhiém g101 thiéu thém {mg ctr vién hoic t6 chirc dé cir
theo quy dinh tai Diéu 1é cong ty, Quy ché ndi bd vé quan tri céng ty va Quy ché hoat dong cua
Héi dong quan tri. Viéc Hoi déng quan tri duong nhiém g10r1 thiéu thém mg cir vién phai duoc
cong bé rd rang truée khi Dai hoi dong cb dong biéu quyét bau thanh vién Hoi dong quan tri
theo quy dinh cua phdp luit.

Diéu 27. Cich thire bu thanh vién Héi ddng quan tri

1. Viéc biéu quyet bau thanh vién H01 déng quan tri pha1 thuc hién theo phuong thirc bau don
phiéu, theo d6 mdi cd dong c6 tong sb phiéu biéu quyét tLr(mg ung vai tong s6 cb phan s& hitu
nhan véi s6 thanh vién duoc bau ciia Hoi dong quin tr1 va ¢ dong c6 quyén ddn hét hodc mét
phin tong s6 phidu bau cita minh cho mét hoic mdt sé img ctr vién. Nguoi trung cir thanh vién
Hoi dong quan tri dugc x4c dinh theo sb phleu bau tinh tir cao xubng thip, bt diu tr ung cir
vién c6 s6 phiéu biu cao nhit cho dén khi du sb thanh vién quy dinh tai Diéu 1& cong ty Trudng
hop 6 tir 02 img cir vién tré 1én dat cung sé phleu bau nhu nhau cho thanh vién cuéi cung cua
Héi dong quan trj thi s& tién hanh biu lai trong s6 cdc vmg cir vién c6 sb phiéu bau ngang nhau
hodc Iya chon theo tiéu chi quy ché bau cir hodc Didu 1é cong ty.

2. Viéc bau, mién nhiém, bai nhiém thanh vién Ho6i ddng quén tri do Dai héi dong cb dong quyét
dinh theo nguyén tic bo phiéu.
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Piéu 28. Cac truomg hop mién nhiém, bai nhi¢m va bb sung thanh vién Hoi ddng quan tri

1. Dai hoi ddng cb dong mién nhiém thanh vién Héi ddng quan tri trong trudng hop sau day:

a) Khong c6 du tiéu chudn va didu kién theo quy dinh tai Didu 155 cua Luit Doanh nghi€p;

b) C6 don tir chirc va dugc chép thudn;

¢) Trudng hop khac quy dinh tai Diéu 1¢ cong ty.

2. Dai hi ddng cb dong bai nhiém thanh vién HOi ddng quan tri trong trudng hop sau day:

a) Khong tham gia cac hoat dong cua Hoi ddng quan tri trong 06 thang lién tuc, trir trudng
hop bt kha khang;

b) Truong hop khic quy dinh tai Diéu 1 cong ty.

3. Khi xét théy cin thiét, Dai hoi dong co dong quyét dinh thay thé thanh vién HOi ddng quan tri;
midn nhiém, bai nhiém thanh vién Hoi ddng quan tri ngoai truomg hop quy dinh tai khoan 1 va
khoan 2 Diéu nay.

4. Hoi ddng quan tri phai triu tap hop Dai hoi ddng cb dong dé biu bd sung thanh vién Hoi
ddng quan tri trong trudng hop sau day:

2) S6 thanh vién Hoi ddng quan tri bi giam qua mot phin ba so véi s6 quy dinh tai Didu 1& cong
ty. Trudng hop nay, Hoi ddng quan tri phai triéu tap hop Pai hdi ddng cb dong trong thoi han 60
ngay ke tir ngdy s6 thanh vién bi giam qua mot phén ba;

¢) Trir trudng hop quy dinh tai diém a khoan nay, Dai hoi dong cb dong bau thanh vién méi thay
thé thanh vién Hoi ddng quan trj da bi mién nhiém, bai nhiém tai cudc hop gin nhét.

Didu 29. Thong bo vé biu, mién nhi¢m, bai nhiém thanh vién Hji ddng quan tri

Thong béo vé biu, mién nhiém, bai nhi¢m thanh vién HDQT theo quy dinh tai Diéu 1& Cong ty
va quy dinh phép luét chimg khoan.

Didu 30. Céich thirc gi6i thidu img vién thanh vién Hoi ddng quan tri

Trudng hop da xac dinh dugc mg ctr vién Hoi ddng quén tri, Cong ty phai cong bb thong tin
lién quan dén cac tmg cr vién t6i thidu 10 ngay trudc ngay khai mac hop Dai hoi dong cb dong
trén trang thong tin dién tr cia Céng ty dé cb dong co thé tim hidu v& cac Gmg cir vién nay trudc
khi bo phiéu. Ung cir vién Hoi ddng quén tri phai ¢6 cam két bang van ban vé tinh trung thue,
chinh xéc ciia cc thong tin cd nhan dugc cong bé va phai cam két thuc hién nhiém vu mot céch
trung thuc, cin trong va vi loi ich cao nhét cia Cong ty néu dugc bau 1am thanh vién Hoi dong
quan tri. Thong tin lién quan dén tmg ctr vién Hoi ddng quan tri dugc cong b6 bao gom:

a) Ho tén, ngay, thang, nam sinh;

b) Trinh d9 chuyén mon;

c) Qua trinh cdng tac;

d) C4c chitc danh quén 1y khac (bao gdm ca chire danh Hoi ddng quan tri cua cong ty khc);

&) Loi ich c6 lién quan t6i Cong ty va cac bén co lién quan cua Cong ty;

e) Cac thong tin khac (néu co6) theo quy dinh tai Diéu 1& cong ty;




g) Cong ty phai c6 trach nhiém cong bd thong tin vé cédc cong ty ma Gmg cir vién dang nim gilt
chirc vu thanh vién Hoi dong quan tri, cac chirc danh quan ly khéc va cac loi ich c6 lién quan td1
cOng ty cia ing ctr vién Hoi dong quan trj (néu o).

Piéu 31. Biu, bai nhi¢m, mién nhiém Cha tich Hgi déng quan tri

1. Chu tich Hdi dong quan tri do HG6i dong quan tri bau, mién nhiém, bai nhiém trong sé céc
thanh vién Héi dong quan tri.

2. Trudng hop Chu tich Héi déng quan trj c6 don tir chirc hodc bi mién nhiém, bai nhiém, Héi
dong quan tri phai bau ngudi thay thé trong thoi han 10 ngay ké tir ngdy nhén don tir chitc hoac
bi mién nhiém, bai nhiém.

Piéu 32. Thu lao va lgi ich khic ciia thanh vién Hoi dong quan tri

Thii lao va loi ich khdc ciia thanh vién Hoi ddng quan tri dugc quy dinh tai Didu 28 Didu 1¢
Cong ty va phap luit.

B. TRINH TUY' VA THU TUC TO CHUC HQP HQI PONG QUAN TRI
Diéu 33. S6 lwgng cudc hop téi thidu

1. Chu tich Héi ddng quan tri duogc bau trong cudc hop déu tién cua Héi ddng quan tri trong thoi
han 07 ngay lam viéc ké tir ngay két thiic bau cir Hoi déng quan tri do.

Cudc hop nay do thanh vién c6 sb phiéu bau cao nht hoic ty 1& phiéu bau cao nhit triéu tap va
chu tri.

Truong hop c6 nhiéu hon 01 thanh vién ¢6 sé phleu bau hoic ty 18 phiéu bau cao nhit va ngang
nhau thi cdc thanh vién bau theo nguyén tic da s dé chon 01 ngudi trong sb ho triéu tap hop
Hoi dong quan tri.

2. H6i dong quan tri phai hop it nhét mai quy 01 1in va ¢6 thé hop bt thudng.

Diéu 34. Cic trudng hop phii tri¢u tip hop Hoi dong quan tri bit thuwong

1. Chu tich Hbi ddng quan trj triéu tap hop Hoi ddng quan tri trong truong hop sau day:
a) C6 dé nghi cia Ban kiém so4t hoic thanh vién doc 14p Hoi déng quan tri;

b) C6 dé nghi ciia Gidm ddc hofic it nhit 05 ngudi quan 1y khac;

c) Cé dé nghj cua it nhat 02 thanh vién Hoi dong quén tri;

d) Céc trudng hop khéc (néu cd).

2. bé nghl quy dinh tai khoan 1 Diéu nay phai dugc lap thanh van ban, trong dé néu 18 muc
dich, van dé cin théo luan va quyét dinh thudc thim quyén ciia Hoi ddng quan tri.

3. Chu tich Hgi ddng quén tri phai triéu tdp hop Hoi dong quén tri trong thoi han 07 ngay lam
viéc ké tir ngay nhén duoc dé nghj quy dinh tai khoan 2 Piéu nay.

Truong hop khéng triéu tap hop Hoi dong quan tri theo dé nghi thi Chu tich H6i dong quén tri
phii chiu trich nhiém vé nhimg thiét hai xay ra ddi véi Cong ty; ngudi dé nghi c6 quyén thay thé
Chu tich Héi ddng quan trj triéu tap hop Héi dong quan tri.




Piéu 35. Théng bio hop Hi ddng quan tri

1. Chu tich Héi ddng quan tri hodc ngudi triéu tap hop Hdi ddng quan tri phai giri théng bdo moi
hop chédm nhat la 03 ngay lim viéc truéc ngay hop. Théng bio mdi hop phai xac dinh cu thé thai
gian va dia diém hop, chuong trinh, cdc vAn dé thio lugn va quyét dinh. Théng bdo moi hop phai
kem theo tai liéu sir dung tai cudc hop va phiéu biéu quyét ctia thanh vién.

Théng bao mdi hop Hoi dong quan trj c6 thé giri bing gidy moi, dién thoai, fax, phuong tién
dién tir hogc phuong thitc khéc do Diéu 1 cdng ty quy dinh va bao dam dén duoc dia chi lién lac
cua timg thanh vién Hoi dong quan tri dugc dang ky tai Cong ty.

2. Chu tich Hdi ddng quan tri hoic nguoi triéu tdp giri thong bdo mdi hop va céc tai liéu kém
theo dén cac thanh vién Ban Kiém so4t nhu d6i véi cac thanh vién Hoi ddng quan tri.

Piéu 36. Quyén du hop Hgi ddng quin tri ciia thanh vién Ban kiém so4t

Thanh vién Ban Kiém so4t c6 quyén du cic cudc hop Hbi dong quan tri; c6 quyén thao luan
nhung khéng dwoc biéu quyét.

Diéu 37. Diéu kién tb chirc hop Hi dong quén tri

Cuge hop Hoi dong quan tri duge tién hanh khi c6 tir 3/4 téng sé thanh vién trg lén du hop.
Truong hop cuée hop dugc trigu tip theo quy dinh tai diéu nay khéng du s6 thanh vién du hop
theo quy dinh thi dugc triéu tip 14n thit hai trong thoi han 07 ngay ké tir ngay du dinh hop lan
thir nhat. Trudng hop nay, cudc hop dwoc tién hanh néu c¢é hon mét nira (1/2) s6 thanh vién Hoi
ddng quan tri du hop.

Diéu 38. Cich thirc biéu quyét

1. Viée biéu quyét s& duge tién hanh cong khai bing cach gio tay va két qua biu quyét phai
dugc Thu ky Céng ty ghi cu thé, rd rang trong Bién ban cuée hop HDQT.

2. Thanh vién Hoi déng quan trj dugc coi la tham du va biéu quyét tai cudc hop trong trudmg
hop sau day:

a) Tham dy va biéu quyét tryc tiép tai cuéc hop;

b) Uy quyén cho ngudi khic dén dw hop va biéu quyét theo quy dinh tai Didu 40 Quy ché nay;

¢) Tham dy va biéu quyét thong qua hdi nghi truc tuyén, bo phiéu dién tir hoac hinh thirc dién tir
khac;

d) Giri phiéu biéu quyét dén cudc hop théng qua thu, fax, thu dién ti;

d) Gui phiéu biéu quyét bing phuong tién khic.

3. Truong hop giri phiéu biéu quyét dén cude hop théng qua thu, phiéu bidu quyét phai dung
trong phong bi dan kin va phai dugc chuyén dén Chu tich Héi dong quan tri chim nhét 13 01 gio
truée khi khai mac. Phiéu biéu quyét chi duge mé trude su chimg kién cua tt ca nhitng nguoi
du hop.

4. Thanh vién Hoi dong quén tri khéng dugc bidu quyét dbi véi giao dich mang lai lgi ich cho
thanh vién d6 hodc ngudi c6 lién quan cua thanh vién dé theo quy dinh cua Luit Doanh nghiép
va Diéu 1¢ cong ty.




Piéu 39. Cich thire thong qua nghi quyét ciia Hdi ddng quan tri

1. Nghi quyét, quyét dinh cua Hoi df‘mg quan tri dugc théng qua néu dugc da sb thanh vién du
hop tén thanh; trudng hop sé phiéu ngang nhau thi quyét dinh cudi cuing thudce vé phia ¢6 ¥ kién
cua Chu tich Ho6i dé\ng quan tri.

2. Nghi quyét theo hinh thirc ldy y kién bing vin ban dugc thong qua trén co s& y kién tan thanh
cta da s6 thanh vién HDQT c6 quyén biéu quyét. Nghi quyét nay c6 hi¢u luc va gid tri nhu nghi
quyét duoc thong qua tai cude hop.

Piéu 40. Viée iy quyén cho ngudi khic dw hop ciia thanh vién Hpi ddng quan tri

Thanh vién phai tham dy ddy dii céc cude hop Hoi déng quén tri. Thanh vién duge ty quyén cho
ngudi khac dy hop va biéu quyét néu duoc da sb thanh vién Hoi déng quan tri chz“ip thuan.

Diéu 41. Lap bién ban hop Hi dong quan tri

1. Céc cudc hop Hoi dong quén trj phai duge ghi bién ban va c6 thé ghi 4m, ghi va luu giit dudi
hinh thirc dién tir khac. Bién ban pha1 1ap bang t1eng Viét va c6 thé 1ap thém bang tiéng nudce
ngoai, bao gdm céc ndi dung chu yéu sau day:

a) Tén, dia chi tru s¢ chinh, ma sé doanh nghiép;

b) Thoi gian, dia diém hop;

¢) Muc dich, churong trinh va néi dung hop;

d) Ho, tén timg thanh vién du hop hoic nguoi duge Uy quyén du hop va cach thitc dy hop; ho,
tén cac thanh vién khong dy hop va ly do;

d) Vén dé duogc thao luan va biéu quyét tai cudc hop;

¢) Tom tit phét biéu ¥ kién ciia timg thanh vién d hop theo trinh twr dién bién ciia cude hop;

g) Két qua bidu quyét trong d6 ghi rd nhitng thanh vién tén thanh, khong tin thanh va khong co
v kién;

h) Vén d& da duogc thong qua va ty 1& biéu quyét théng qua tuong Ung;

1) Ho, tén, chit ky chu toa va ngudi ghi bién ban, trir trudng hop quy dinh tai khoan 2 Piéu nay.

2. Chu toa, ngudi ghi bién ban va nhitng nguoi ky tén trong bién ban phai chiu trach nhiém vé
tinh trung thwc va chinh xéc cua ndi dung bién ban hop Héi ddng quan tri.

3. Bién ban hop Héi dong quan tri va tai liéu st dung trong cudc hop phai duge luu giit tai tru s&
chinh cta Céng ty.

4. Bién ban l4p bing tleng Viét va bang tiéng nudc ng0a1 co hiéu luc phap ly nhurr nhau. Truong

hop c6 su khic nhau vé ndi dung gilta bién ban bing tiéng Viét va bang tiéng nudc ngoai thi ndi
dung trong bién ban bang tiéng Viét dugc 4 ap dung.

5. HDQT c6 thé yéu cau mét thanh vién HDQT hoic ngwoi khic 1am thu ky ghi bién ban hop.
Diéu 42. Trudmng hop chii toa vi/hoiic thu ky tir chdi ky Bién ban hop Hbi ddng quan tri
Trudng hop chi toa, nguoi ghi bién ban tir chdi ky bién ban hop nhung néu duoc tt ca thanh
vién khdc cia Hoi ddng quan tri tham du hop ky va c6 day du noi dung theo quy dinh tai cac

diéma, b, ¢, d, d, e, g va h khoan 1 Piéu 41 Quy ché nay thi bién ban hop Hoi ddng quan tri c6
hiéu Iuc.




Diéu 43. Thong bdo nghi quyét, quyét dinh ciia Hoi ddng quan tri

1. Nhitng quyét dinh da duoc thiao luin va quyét nghi tai cdc cudc hop cua HPQT s& dugce
HDQT ban hanh theo cac thé thic trinh bay van ban phii hep (nghi quyét, quyét dinh, chi thi,
quy ché, quy dinh...) va chuyén dén céc c4 nhan, don vi c6 lién quan dé thi hanh. Cin ¢t vao ndi
dung da duogc quyét nghi cia HPQT, Chu tich HDQT s& thay mat HPQT ky ban hanh cic vin
ban chinh thirc nay.

2. Céc van ban nghi quyét, quyét dinh, quy dinh, quy ché, chi thi va cac van ban hudng din khéc
sau khi da dwge Chu tich HPQT ky ban hanh phai duoc sao giri cho ting thanh vién HDQT va
BKS @ theo ddi va giam sét thuc hién; dong thO’l dugc chuyén cho Ngudi cong bd théng tin dé
thong béo cho céc co quan quan 1y nha nude, ¢b dong va cdng chung theo quy dinh cta phip
luit vé cong bd théng tin.

C. BO NHIEM, MIEN NHIEM NGUOT PHU TRACH QUAN TRI CONG TY

Diéu 44. Tiéu chudn ciia Ngudi phu trach quan tri céng ty

Nguoi phy trach quén tri cong ty phai ddp ting céc tiéu chuén sau:

a) C6 hiéu biét vé phap luat;

b) Khong duoc déng thoi 1am viée cho té chitc kiém toan duoc chép thudn dang thuc hién kiém
todn cdc bdo cdo tai chinh ctia Céng ty;

¢) Céc tiéu chuin khéc theo quy dinh cta phap luat, Diéu 18 cong ty va quyét dinh cia HDQT.
Diéu 45. Viéc bd nhiém Nguwdi phu trach quan tri cong ty

Hoi ddng quan trj cua Cong ty phai b6 nhiém it nhét 01 nguoi phy trach quan tri cng ty dé hd
trg cong tdc quan tri cong ty tai doanh nghiép. Nguoi phu trich quan tri cong ty cé thé kiém
nhi¢ém lam Thu ky céng ty theo quy dinh tai khoan 5 Piéu 156 Luét Doanh nghiép.

Diéu 46. Cac trrong hep mién nhi¢m Ngudi phu trich quan tri cong ty

HDQT c6 thé mién nhiém Ngu'm phu trich quan tri céng ty khi cin nhung khéng trai véi céc
quy dinh phap luét hién hanh vé lao dong

Diéu 47. Thong bio bd nhiém, mién nhi¢m Ngudi phu trach quan tri cong ty

Théng béo vé viée bd nhiém, mién nhiém Nguoi phu trdch quan tri cong ty theo quy dinh tai
Piéu 18 Cong ty va quy dinh phap luit chitng khoan.

Diéu 48. Quyén va nghia vu cia Ngudi phu trach quan tri cong ty

Ngudi phy trach quan tri cong ty cé quyén va nghia vu sau:

a) Tu van Héi ddng quan tri trong viéc t6 chirc hop Pai héi ddng cd dong theo quy dinh va céc
cong viéc lién quan gitta Cong ty va cd dong;

b) Chusén b céc cude hop Hoi ddng quén tri, Ban kiém soat va Dai hoi dong cb déng theo yéu
cau cia Hoi déng quan tri hodc Ban kiém soat;

c) Tur vén vé tha tuc cua cac cudce hop;

d) Tham du céc cudc hop;

d) Tu van thi tuc 1ap cac nghi quyét cua Héi dé‘)ng quan tri phu hgp véi quy dinh cia phap luit;




e) Cung cap cac thong tin tai chinh, ban sao bién ban hop Hoi df”)ng quan tri va cac thong tin
khéc cho thanh vién Hoi ddng quan tri va thanh vién Ban kiém soat;

g) Gidm sat va béo cao Hoi ddng quan tri vé hoat dong cong bb thong tin ciia Cong ty;
h) La dau mbi lién lac v6i cac bén co quyén loi lién quan;
i) Bao mét thong tin theo c4c quy dinh cuia phap ludt va Piéu 1é cong ty;

k) Cac quyén va nghia vu khéc theo quy dinh ctia phéap luat va Piéu 1¢ cong ty.




CHUONG IV:
BAN KIEM SOAT

Pidu 49. Vai tro, quyén va nghia vu ciia Ban kiém sodt, trach nhiém ciia thanh vién Ban
kiém soat

Vai tro, quyén va nghia vy cua Ban kiém sodt, trach nhiém cia thanh vién Ban kiém soat theo
quy dinh tai Diéu 39 Diéu 1é Céng ty.

Piéu 50. Nhiém ky, s6 lwrgng, thanh phin, co cu thanh vién Ban Kiém soat

S6 lrong thanh vién Ban kiém soét ciia Cong ty 1a 03 ngudi. Nhiém ky cta thanh vién Ban kiém
soat khong qua 05 nam va cé thé dugc bau lai v6i s6 nhiém ky khoéng han ché.

Pidu 51. Tiéu chuén va diéu kién cia thanh vién Ban Kiém soat

Thanh vién Ban kiém soat phai ddp tmg cac tiéu chun va diéu kién theo quy dinh tai Piéu 169
Luat Doanh nghiép va khong thudc cac trudng hop sau:

a) Lam viéc trong bo phan ké toan, tai chinh cua Cong ty;

b) La thanh vién hay nhan vién cua céng ty kiém toan ddc lap thuc hién kiém todn cdc béo cdo
tai chinh ctia cong ty trong 03 nim lién trude dé.

Piéu 52. D@ cir, irng cit thanh vién Ban kiém soat

Viéc dé ctr, img ctr thanh vién Ban kiém soét theo quy dinh tai Didu 36 Diéu 1& Cong ty.

Piéu 53. Cach thirc bau thanh vién Ban Kiém so4t

1. Viéc bau, mién nhiém, bii nhiém thanh vién Ban kiém so4t thujc tham quyén cia Dai hoi
déng cd dong.

2. Viéc biéu quyét biu thanh vién Ban kiém soat phai thuc hién theo phuong thirc bau don phiéu,
theo d6 mdi cd déng cé téng sb phiéu bidu quyét trong tmg vdi tng sb c¢b phan s¢ hiru nhan véi
s6 thanh vién dwgc bau ctia Ban Kiém soét va cd dong co quyén don hét hodc mot phe‘m tong sb
phiéu bau ctia minh cho mdt hodc mot sé ung cir vién. Nguoi trung cir thanh vién Ban kiém soat
dwgc xac dinh theo s6 phiéu bau tinh tir cao xuéng thép, bit du tir tmg cir vién c6 sd phiéu bau
cao nhat cho dén khi du s6 thanh vién quy dinh tai Diéu 1é cong ty. Truong hop c6 tir 02 g cir
vién tr¢ 1én dat cing s6 phiéu bau nhu nhau cho thanh vién cudi cing cia Ban kiém soét thi s&
tién hanh bau lai trong sb cdc tng cir vién c6 sé phiéu bau ngang nhau hoic lua chon theo tiéu
chi quy dinh tai quy ché bau cir hoic Diéu 18 cong ty.

Diéu 54. Cac trwong hop mién nhiém, bii nhiém thanh vién Ban Kiém soat

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

a) Khong con di tiéu chudn va diéu kién 1am thanh vién Ban kiém soat theo quy dinh tai khoan 2
Diéu nay;

b) Cé don tir chirc va duge chap thuin;

¢) Céc trudong hop khéc theo quy dinh tai Piéu 16 Cong ty.

2. Thanh vién Ban kiém soat bi bai nhiém trong céc truong hop sau:

a) Khong hoan thanh nhiém vu, céng viéc dugc phéan cong;
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b) Khong thuc hién quyén va nghfa vu clia minh trong 06 thang lién tuc, trir truong hop bat kha
khang;

¢) Vi pham nhiéu 14n, vi pham nghiém trong nghia vu ca thanh vién Ban kiém soét theo quy
dinh ctua Luit Doanh nghiép va Piéu 1é cong ty;

d) Trudng hop khéc theo nghi quyét Dai hoi dong c6 dong.

Diéu 55. Thong bio vé biu, mién nhiém, bii nhiém thanh vién Ban Kiém soat

1. Trudong hgp da xac dinh dwoc ing cit vién Ban kiém soat, Cong ty phai cong bd thong tin lién
quan dén cic ing ctt vién tdi thiéu 10 ngay trudc ngay khai mac hop Pai hoi ddng c6 dong trén
trang thong tin dién tir cia Cong ty dé cé dong c6 thé tim hiéu vé céc ing cir vién nay trude khi
bo phiéu, tng cir vién Ban kidm soat phai c6 cam két bing vin ban vé tinh trung thuc, chinh xac
cua cdc thong tin cad nhan dugc cong bd va phai cam két thuc hién nhiém vu mét cich trung
thuc, cén trong va vi lgi ich cao nhat cua cong ty néu duoc biu 1am thanh vién Ban kiém soat.
Théng tin lién quan dén \ing cir vién Ban Kiém soét duoc cong bd bao gom:

a) Ho tén, ngay, thang, nam sinh;

b) Trinh d§ chuyén mon;

¢) Qua trinh cong tac;

d) Céc chirc danh quan 1y khéc;

@) Loi ich c6 lién quan téi Cong ty va cac bén co lién quan cua Cong ty;

e) Cac thdng tin khéc (néu c6) theo quy dinh tai Piéu 1& cong ty;

g) Cong ty phai co trach nhiém cong b thong tin vé céc cong ty ma img ct vién dang nam giir
cac chirc danh quén ly va céc lgi ich c¢6 lién quan téi Cong ty cua ung cur vién Ban kiém soat
(néu co).

2. Thong bao vé viéc biu, mién nhiém, bdi nhiém thanh vién Ban kiém soat theo quy dinh tai
Piéu 1& Cong ty va quy dinh phip luit chimg khoan.

Didu 56. Tién lwong va quyén lgi khéc ciia thanh vién Ban kiém sodt

Tién lwong va quyén loi khéc ciia thanh vién Ban kiém soat theo quy dinh tai Diéu 41 Diéu 1
Cong ty.




CHUONGYV:
BAN TONG GIAM POC

. ] b1 r -A A b1 -~ e z -r .‘
Pidu 57. Vai tro, trach nhiém, quyén va nghia vu ciia Tong Giam doc

1. Téng Gidm dée 1a ngudi diéu hanh cong viéc kinh doanh hing ngdy cua Cong ty; chiu sw
giam sat cua Hoi dong quan tri; chiu trach nhiém trudc Hoi ddng quan tri va trudc phap ludt vé
viéc thuc hién quyén, nghia vu dugc giao.

2. Tong Gidm doc c6 cac quyen va nghia vu sau:

a) Quyét dinh cac vén dé lién quan dén cong viéc kinh doanh hing ngay cia Cong ty ma khong
thudc thim quyén cua Hoi df’ing quan tri;

b) T chitc thuc hién cac nghi quyét, quyét dinh cua Hé1 déng quan tri;

¢) T chirc thyc hién ké hoach kinh doanh va phuong én dau tu ciia Cong ty;

d) Kién nghi phuong an co cdu td chirc, quy ché quan 1y ngi b cua Cong ty;

d) B4 nhiém, mién nhiém, bai nhi¢m cdc chirc danh quan ly trong Cong ty, trir cac chirc danh
thudc thim quyén cta Hoi déng quan tri;

¢) Quyét dinh tién luong va lgi ich khac déi véi ngudi lao ddng trong Cong ty, ké ca ngudi quan
ly thude thim quyén bd nhiém cta Téng Gidm dbc;

g) Tuyén dung lao dong;

h) Kién nghi phuong an tra ¢b tire hoic xir 1y 16 trong kinh doanh;

i) Quyén va nghia vu khic theo quy dinh ciia phép luat, Didu 18 cong ty va nghi quyét, quyét
dinh ctia Hoi déng quan tri.

3. Téng Giam d6c phai didu hanh coéng viéc kinh doanh hing ngay cua cong ty theo dung quy
dinh cua phap luit, Diéu 1& cong ty, hop dong lao dong ky vdi cong ty va nghi quyét, quyét dinh
cia Hoi dbng quan tri. Trudng hop didu hanh trdi v6i quy dinh tai khoan nay ma gdy thiét hai

cho céng ty thi Tong Gidm déc phai chiu trach nhiém trudc phap luat va phai bdi thuomg thiét
hai cho cong ty.

Piéu 58. Nhiém ky, tieu chuin va diéu kién clia Téng Giam doc

1. Nhiém ky cua Tbéng Gidm dbc khong qua 05 nam va cé thé dugc bd nhiém lai voi 56

nhiém ky khong han ché.

2. Nguoi duge bd nhiém 1am Téng Gidm ddc phai dép mg du céc tiéu chudn va diéu kién sau déy:

- C6 dua nang luc hanh vi dan su va khong thugce dbi twong bi cdm quan ly doanh nghiép theo
quy dinh cta Luat Doanh nghiép; c6 suc khoe, phém chét dao duc tdt, trung thuc, liém khiét;
hiéu biét va c6 y thirc chap hanh phap ludt; thuong tra tai Viét Nam.

- L4 ngudi khac c6 trinh db chuyén mén tir bac dai hoc trd lén vé& quan tri kinh doanh vé céc
nganh, nghé kinh doanh chti yéu ciia Cong ty.

- C6 kinh nghiém thyc té trong quan tri kinh doanh hodc trong céc nganh, nghé kinh doanh chu
yéu cia Cong ty it nhit 05 nam.

- Khéng déng thoi 1am Gidm dbc hogc Téng Gidm déc hodc tham gia chirc vy didu hanh & mét
doanh nghiép khac.

a.

’
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- Khong phai 1a vg hodc chf’ing, cha, cha nuéi, me, me nudi, con, con nudi, anh, chi, em rudt cua
Chu tich va céc thanh vién HPQT, Giam dbc hoic Téng Giam d6c cua cong ty me cua Cong ty.
Pidu 59. Ung cit, d2 cit, bd nhiém, ky hop dong lao dgng véi Téng Gidm doc

1. Hoi dOng quén tri bd nhiém 01 thanh vién Héi ddng quan tri hodc thué ngudi khéc 1am Téng
Giam ddc.

2. Trudng hop Téng Gism dbc khong kiém nhiém chirc danh thanh vién HDQT, HPQT c6 thé
lwra chon ung vién cé du tiéu chuén va diéu kién dé b6 nhiém chirc danh Témg Giadm dbc va ky
hop dong lao dong.

3. Céng ty ky hop ddng lao déng véi Tong Giam déc theo quy dinh ciia phép luat vé lao dong.

4. Ngudi duge dé nghi hoic gidi thidu dé bd nhiém vao chirc vu Téng Gidm ddc phai hoan tét hd
so dé nghi bd nhiém va giri cho HPQT xem xét. HDQT thdo luan va quyét dinh viéc bd nhiém
Téng Gidm ddc theo thé thirc théng qua nghi quyét, quyét dinh cia HPQT.

5 Quyét dinh bd nhiém Téng Giam ddc phai néu 16 cac co s& xac dinh pham vi nhiém vy, quyén
han, 1gi ich va trich nhiém ciia Téng Gidm déc, theo cc quy dinh ctia phap ludt, Diéu 1é Céng
ty, Quy ché quan tri Cong ty, cic quy dinh, quy ché khac cua Céng ty. Ngodi ra HDQT c¢6 thé
1ap hop ddng lao déng va/hodc hop dong trach nhiém véi Téng Gidm ddc dé quy dinh cu thé.
Diéu 60. Mién nhiém, bii nhiém, chim dit hop ddng lao dgng véi Gidm doc

1. Hoi ddng quan tri ¢ thé mién nhiém, bii nhiém, chém dut hop déng lao dong vaoi Téng Giam
ddc khi da sb thanh vién Hoi ddng quén tri c¢é quyén bidu quyét du hop tan thanh va b6 nhiém
Téng Giam ddc méi thay thé.

2. HDQT mién nhiém, bai nhiém, chdm diit hop déng lao dong véi Tng Gism déc trong cdc
truong hop sau:

a) Téng Giam ddc khéng dap tmg du cic diéu kién quy dinh tai Didu 58 Quy ché nay.

b) Téng Gidm ddc c6 don xin tir chirc hoic ¢ vin ban didu dong cua to chic gidi thiéu bd
nhiém Téng Giam déc, hodc Gidm dbc khong dam bao strc khoe d& dam nhéan chire vu trong thoi
gian lién tuc 06 thang.

¢) Téng Giam ddc vi pham nghia vu va trach nhiém trong céng téc diéu hanh Cong ty, giy
thiét hai nghiém trong cho Céng ty.

d) Néng luc diéu hanh kém khién Céng ty kinh doanh thua 16 02 nim lién ma khong phéi do
nguyén nhan khach quan.

e) Téng Gidm ddc bi khai 5, tam giam, truy t vé trach nhiém hinh sy.

f) Céc trudng hop khic ma HPQT ¢ cdn ctr cho xdc dinh Téng Gidm ddc khong thé tiép
tuc dam nhan chuc vu.

g) Viéc mién nhiém Téng Gidm déc phai duoc Hoi ddng quén tri thong qua theo quy dinh tai Diéu
1é€ Cong ty.

h) HPQT c6 thé yéu cdu Téng Gidm ddc bi mién nhiém bdi thudng nhimg thiét hai da gay
ra cho Cong ty (néu co).



Didu 61. Thong béo bé nhiém, mién nhiém, ky hop ddng, chim dirt hep dong ddi véi Tong
Giam dbc

Théng béo v& viéc bd nhiém, mién nhiém, ky hop dong, chdm dit hop dong d6i vai Tong Gidm
déc theo quy dinh tai Diéu 1¢ Cong ty va quy dinh phap luat chitng khoan.

Pidu 62. Tidn lwong va lgi ich khéc ciia Téng Gidm doc

Tién lwong va loi ich khéc ciia Téng Giam déc theo quy dinh tai Diéu 163 Luft doanh nghiép.



CHUONG VI:
CAC HOAT PONG KHAC

Pidu 63. Thi tuc, trinh tw tri¢u tip, théng bio moi hgp, ghi bién ban, thong bdo két qua
hop giira Hoi ddng quan tri, Ban kiém soét v Tong Gidm doc

Thu tuc, trinh tu triéu tp, thong bao moi hop, ghi bién ban, thong bao Kkét qua hop gitta HPQT,
BKS va Tong Gidm dbc duoc thuc hién theo thu tuc, trinh tu tri€u tap hop HPQT duoc quy dinh
tai Didu 34. Didu 35, Diéu 41, Diéu 43 Quy ché nay.

Piéu 64. Thong bao nghi quyét, quyét dinh clia Hoi ddng quan tri cho Ban Kkiém sodt va
Tong Giam déc

Nghi quyét, bién ban hop HPQT sau khi dugc ban hanh phai duge gui cho Ban Kiém soat va
Téng Giam dbéc cing thoi diém va theo phuong thic nhu dbi vé6i thanh vién HPQT.

Didu 65. Céc trudng hep Téng Gidm dbc va Ban kiém sot dé nghi triéu tip hop Hoi dong
quan tri va nhirg vén dé cin xin y kién Hi ddng quan tri
1. Chi tich HDQT phai triéu tap hop HDQT khi ¢é dé nghi ciia BKS hogc Téng Giam dbc.

2. D& nghi phai dwgc 14p thanh van bén, trong d6 néu rd muc dich, van dé can thao luin va quyét
dinh thudc thdm quyén cia HDQT.
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Pidu 66. Bio cdo cia Tong Giam dbc véi Hoi dong quan tri vé viéc thuc hién nhiém vu va
A .

quyen han dwgc giao

Hang quy hodc d¢t xudt khi nhan dwoc dé nghi béo céo viée thuc hién nhi¢ém vu va quyén han
duoc giao tir Hoi ddng quan tri, Téng Giam dbc c6 trach nhiém béo cdo véi HDQT vé két qua
thuc hién cac nhiém vu va quyén han da duoc phan giao theo quy dinh n1 bd cua Cong ty. Viéc
béo céo phai dwgc thuc hién mot cach nghiém fiic, cin trong va trung thuc dé ¢am bao quyén lgi
va loi ich cua Cong ty.

Pitu 67. Kiém diém viéc thuc hién nghi quyét va cic vAn d& iy quyén khac cia Hdi dong
quan tri doi véi Téng Giam doc

Hang quy hodc dot Xuét, can cir vao két qua thuc hién cic nhiém vy duoc giao cua Téng Giam
déc, HDQT t chirc hop kiém diém déi voi Téng Gidm doc v& viéc thuc hién Nghi quyét va céc
vén d& giao/ity quyén khac cia HDQT dbi vdi Tong Gidm déc theo quy dinh ndi b cia Cong ty.
Pidu 68. Cic vin dé Téng Gidm ddc phii bao cdo, cung cip thong tin va cich thirc thong
bio cho Hoi dong quan tri, Ban kiém sost

1. Cac vin dé Tong Giam ddc phai bao céo:

a) Hang nim, Téng Gidm dbc trinh HDQT phé chuén ké hoach kinh doanh chi tiét cho nam tai
chinh tiép theo trén co so dép Ung cac yéu ciu cua ngin sach phu hop cling nhu ké hoach tai
chinh ndm;

b) Béo cao ké hoach kinh doanh - du toan ngén séch, bao c4o tai chinh quy, ndm (bao gdm béng
can dbi ké toan, bao céo két qua hoat dong kinh doanh va béo céo luu chuyén tién té dy kién)
cho tirng nam tai chinh;

¢) Céc béo cdo khic khi dugc yéu cau.



2 Tong Gidm dbc phai cung cap thong tin trong pham vi cho phep ciia minh, khong duoc tri
hodn néu khong cé 1y do chinh dang khi HDQT hoac BKS yéu cdu Téng Gidm dbc cung cép
thong tin. TAt ca cac thong bdo cho HDQT hodc BKS phai dugc thuc hién bang vin ban va dugc
giri ¢én HDQT hozc BKS trong thoi gian sém nhét.

Pitu 69. Phoi hop hoat ddng kidm soat, diéu hanh, gidm sat gilra cic thanh vién Hoi dong
quan tri, cac thanh vién Ban Kiém soat va Tong Gidm doc theo cAc nhiém vu cu thé cia
cac thanh vién néu trén

1. Céc thanh vién HPQT, BKS, Tong Gidm dbc thuong xuyén trao dbi trong cong viéc va cung
cép thong tin qua lai trén tinh than hop tac, hd trg tao diéu kién cho nhau lam viéc theo dung
Diéu 18 cong ty, cic quy dinh ndi bo cua Cong ty.

2. Cic HPQT, BKS, Tong Gidm déc s& khong can thiép vao cong vige diéu hanh ciia nhau.

3. Trong mot s6 trudong hop cin thiét, cac thanh vién HPQT, Ban Tong Giam dbc, BKS c6 thé
théng tin cho Chu tich HPQT, Tong Giam dbc, Truong BKS hodc tht ca dé giai quyet cbng viéc
mot cach kip thoi, hiéu qua.

Piéu 70. Quy dinh vé d4nh gia hang nim dbi véi hoat dong kKhen thwéng va ky luét doi voi
thanh vién Hoi ddng quin tri, thanh vién Ban kiém soat, Tong Gidm dbc va cdc nguoi didu
hanh doanh nghi¢p khac

1. Can ctr vao ndi quy cua Cong ty, quy dinh vé khen thuéng va k)’/ luit va can cit theo két qua
danh gia cua Hoi ddng thi dua khen thudng ky luat, Cong ty s& tién hanh khen thudng dinh ky
hodc dot xuét cho tap thé va ca nhan thanh vién HPQT, BKS, Téng Giam dbc va nguoi diéu
hanh khac ctia doanh nghiép cé thanh tich trong cong tic quan ly.

2. Khi phat sinh céc sy viéc sai pham, vi pham ndi quy cua Cong ty, thy theo mirc do vi pham

clia ting ca nhan, Hoi déng thi dua khen thuong ky luat s& xem xét hinh thire ky luat va ban
hanh Quyét dinh ky luat.

S VrEn ® 0




CHUONG VII:
HIEU LUC THI HANH

Quy ché ndi bd vé quan tri Cong ty bao gdm 70 diéu va c6 hiéu lyc thi hanh ké tir ngéonZzthé.ng
5. nam 2026./.
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Chapter |
GENERAL PROVISIONS

Article 1. Scope and regulated entities,

1.

Scope: The Internal Regulations on Corporate Governance stipulate the roles, rights,
and obligations of the General Meeting of Shareholders, the Board of Directors, and the
Executive Board; the procedures and formalities for convening the General Meeting of
Shareholders; the nomination, candidacy, election, dismissal, and removal of members
of the Board of Directors, the Supervisory Board, and the Executive Board; as well as
other activities in accordance with the Charter on Organization and Operation
(“Charter”) of Béng A Hotel Group Joint Stock Company (“Company”) and other
applicable legal regulations; _

Regulated entities: These Regulations apply to members of the Board of Directors, the

Supervisory Board, the Executive Board, and related persons.

Article 2. Definitions and Concepts

1.

Definitions and Concepts: Unless otherwise defined, the terms used in this Regulation
shall have the same meanings as those defined in the Company Charter.
In this Regulation, references to a particular provision or legal document shall include

any amendments, supplements, or replacements thereof.
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Chapter I
GENERAL MEETING OF SHAREHOLDERS

Article 3. Roles, Rights, and Obligations of the General Meeting of Shareholders

1.

5.

The General Meeting of Shareholders ("GMS") consists of all shareholders with voting rights

and is the highest decision-making body of the Company.

The GMS shall convene an annual meeting once a year, within four (04) months from the
end of the fiscal year. The Board of Directors may decide to extend the annual GMS

meeting if necessary, but not exceeding six (06) months from the end of the fiscal year.
In addition to the annual meeting, the GMS may hold extraordinary meetings.

The venue for the GMS meeting shall be determined as the location where the presiding
officer attends the meeting and must be within the territory of Vietnam.

The rights and obligations of the GMS are stipulated in Article 15 of the Company’s Charter.

A. PROCEDURES FOR THE GENERAL MEETING OF SHAREHOLDERS TO APPROVE
RESOLUTIONS BY VOTING AT THE MEETING

Article 4. Authority to Convene the General Meeting of Shareholders

1.

b)

The Board of Directors (“BOD”") shall convene the annual General Meeting of Shareholders
and select an appropriate venue to resolve matters in accordance with the law and the

Company’s Charter.

The BOD shall convene extraordinary General Meetings of Shareholders in the cases specified in
Clause 3, Article 14 of the Company’s Charter.

Convening an Extraordinary General Meeting of Shareholders:

The BOD must convene a General Meeting of Shareholders within sixty (60) days from the date
when the remaining members of the BOD/independent members of the BOD or members of the
Supervisory Board are as stipulated in point b, Clause 3, Article 14 of the Company’s Charter, or
upon receipt of a request as stipulated in points ¢ and d, Clause 3, Article 14 of the Company’s
Charter;

In the event that the BOD fails to convene the General Meeting of Shareholders in accordance
with point a, Clause 3 of this Article, the Supervisory Board (“SB”) shall convene the General
Meeting of Shareholders within the following thirty (30) days, as prescribed in Clause 3, Article
140 of the Enterprise Law;



c) In the event that the Supervisory Board (“SB”) fails to convene the General Meeting of
Shareholders in accordance with point b, Clause 3 of this Article, the shareholder(s) or group of
shareholders specified in point c, Clause 3, Article 14 of the Company’s Charter shall have the
right to request the Company’s representative to convene the General Meeting of Shareholders

in accordance with Clause 4, Article 140 of the Enterprise Law;

In this case, the shareholder(s) or group of shareholders convening the General Meeting of
Shareholders may request the Business Registration Authority to supervise the procedures for
convening, conducting the meeting, and passing resolutions of the General Meeting of
Shareholders. All expenses for convening and conducting the General Meeting of Shareholders
shall be reimbursed by the Company. These expenses do not include costs incurred by the

shareholders to attend the meeting, including accommodation and travel expenses;

d) The procedures for organizing the General Meeting of Shareholders shall comply with the

provisions of Clause 5, Article 140 of the Enterprise Law.

Article 5. Preparation of the List of Shareholders Entitled to Attend the Meeting

The list of shareholders entitled to attend the General Meeting of Shareholders shall be
prepared no more than ten (10) days prior to the date of sending the notice of the General
Meeting of Shareholders.

Article 6. Notice of the Record Date of Shareholders Entitled to Attend the Meeting

1. The Company shall disclose information regarding the preparation of the list of
shareholders entitled to attend the General Meeting of Shareholders at least twenty (20)

days prior to the record date.

2. The notice of the record date for shareholders entitled to attend the meeting shall be
posted on the Company’s website and sent to the State Securities Commission, the Stock
Exchange, and the Vietnam Securities Depository in accordance with the provisions of

securities law.
Article 7. Notice of Convening the General Meeting of Shareholders

The notice of the General Meeting of Shareholders shall be sent to all shareholders by means
that ensure delivery to the shareholders’ contact addresses and shall also be published on the
Company’s electronic information portal and on the websites of the State Securities
Commission and the Stock Exchange where the Company’s shares are listed or registered for

trading.



The person convening the General Meeting of Shareholders must send the notice to all
shareholders on the list of shareholders entitled to attend the meeting no later than twenty-one
(21) days prior to the opening date of the meeting (calculated from the date the notice is sent or
validly dispatched). The agenda of the General Meeting of Shareholders and related documents
concerning matters to be voted on at the meeting shall be sent to the shareholders and/or
published on the Company's electronic information portal.
In cases where the documents are not enclosed with the notice of the General Meeting of
Shareholders, the notice must clearly state the link to access all meeting documents, including:

a) The agenda and materials to be used at the meeting;

b) The list and detailed information of candidates in the case of elections for members of the
Board of Directors or Supervisory Board;

¢) Voting ballots;

d) Draft resolutions for each matter on the agenda.
Article 8. Agenda and Content of the General Meeting of Shareholders

1. The person convening the General Meeting of Shareholders shall prepare the agenda and

content of the meeting.

2. Shareholders or groups of shareholders as stipulated in Clause 2, Article 12 of the Company'’s
Charter have the right to propose matters to be included in the agenda of the General Meeting of
Shareholders. Such proposals must be in writing and submitted to the Company no later than
three (03) working days prior to the opening date of the meeting. The proposal must clearly state
the name of the shareholder, the number of each type of shares held, and the matter proposed

to be included in the agenda.

3. The person convening the General Meeting of Shareholders may refuse a proposal under

Clause 2 of this Article in the following cases:
a) The proposal was not submitted in accordance with the provisions of Clause 2;

b) At the time of the proposal, the shareholder or group of shareholders does not hold at least five

percent (5%) of the ordinary shares as stipulated in Clause 2, Article 12 of the Company's

Charter;
c) The proposed matter is not within the authority of the General Meeting of Shareholders;

d) Other cases as prescribed by law and the Company’s Charter.
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4. The person convening the General Meeting of Shareholders must accept and include proposals
under Clause 2 in the draft agenda and content of the meeting, except for cases specified in
Clause 3 of this Article; the proposal shall be officially added to the agenda and content of the

meeting if approved by the General Meeting of Shareholders.
Article 9. Authorization for Representatives to Attend the General Meeting of Shareholders

1. Shareholders or their authorized representatives, if the shareholder is an organization, may
attend the meeting in person or authorize one or more individuals or organizations to attend
the meeting on their behalf, or attend the meeting through one of the forms prescribed in
Clause 3, Article 144 of the Enterprise Law.

2. The authorization of an individual or organization to represent a shareholder at the General
Meeting of Shareholders under Clause 1 of this Article must be made in writing. The written
authorization shall comply with civil law regulations and must clearly state the name of the
authorizing shareholder, the name of the authorized individual or organization, the number of
shares authorized, the content of the authorization, the scope of authorization, the term of
authorization, and the signatures of both the authorizing and authorized parties.

The authorized representative must submit the written authorization when registering for the

meeting. In case of re-authorization, the attendee must also present the original authorization
from the shareholder or the authorized representative (if it has not been previously registered
with the Company).

3. The voting ballot of the authorized representative shall remain valid within the scope of

authorization in the following cases, except where:

a) The authorizing shareholder has passed away, has restricted civil act capacity, or has lost
civil act capacity;

b) The authorizing shareholder has revoked the authorization;

c) The authorizing shareholder has revoked the authority of the person executing the
authorization.

This provision does not apply if the Company has received notice of any of the above events
prior to the opening of the General Meeting of Shareholders or before the reconvened meeting

Article 10. Procedures for Registering to Attend the General Meeting of shareholders

Prior to the opening of the meeting, the Company shall conduct registration procedures for
shareholders and shall continue registration until all shareholders entitled to attend the

meeting have completed their registration.



Article 11. Conditions for Convening the Meeting

1.

The General Meeting of Shareholders shall be convened when shareholders present

represent more than fifty percent (50%) of the total voting shares.

If the first meeting does not meet the quorum as prescribed in Clause 1 of this Article, the
notice of the second meeting shall be sent within thirty (30) days from the intended date of

the first meeting.

The second General Meeting of Shareholders shall be convened when shareholders

present represent at least thirty-three percent (33%) of the total voting shares.

If the second meeting does not meet the quorum as prescribed in Clause 2 of this Article, the
notice of the third meeting shall be sent within twenty (20) days from the intended date of the

second meeting.

The third General Meeting of Shareholders shall be convened regardless of the total number

of voting shares represented by the shareholders present.

Article 12. Methods of Approving Resolutions of the General Meeting of Shareholders

1.

a)

b)

d)

€)

g)

Resolutions within the authority of the General Meeting of Shareholders (“GMS”) shall be
approved either by voting at the meeting or by written opinion,
Unless otherwise stipulated in the Company’s Charter, resolutions of the GMS on the following

matters must be approved by voting at the GMS:

Amendments or supplements to the Company’s Charter:

Orientation for the Company’s development;

Types of shares and the total number of each type of shares;

Election, dismissal, or removal of members of the Board of Directors and the Supervisory Board;

Decisions on investment or disposal of assets with a value of thirty-five percent (35%) or more of
the total assets recorded in the Company’s most recent financial statements, unless a different

ratio or value is provided in the Company’s Charter;
Approval of annual financial statements;

Reorganization or dissolution of the Company.
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Article 13. Voting Procedures

ik

b)

c)

During shareholder registration, the Company shall issue to each shareholder or their
authorized representative a voting card indicating the registration number, the full name of
the shareholder, the name of the authorized representative (if applicable), and the number

of votes of that shareholder.

Shareholders or their authorized representatives who arrive after the meeting has commenced
may still register immediately and then participate and vote at the meeting. The chairperson is
not required to pause the meeting to allow late registrants, and the validity of resolutions already

passed shall remain unchanged.

Voting matters at the GMS:

Approval of procedural matters of the meeting:

- Approval of the meeting agenda:

- Approval of the list of vote-counting committee members:

- Approval of election and vote-counting regulations:

- Approval of the minutes and resolutions of the meeting.

Approval of substantive decisions under the authority of the GMS;

Voting on matters submitted to the GMS, except for the election of members of the Board of

Directors and Supervisory Board, shall be conducted by ballot according to the number of

shares owned by the shareholder, with voting options: approve, disapprove, or abstain.

The Company may use information technology solutions to facilitate accurate, quick, and
convenient vote counting for shareholders. Each shareholder shall receive a ballot indicating the

number of shares owned and listing all items submitted for GMS approval. Shareholders may
vote separately for each item.

Shareholders complete voting by placing their ballots in the ballot box at the time requested by
the chairperson.

Voting procedures for electing members of the Board of Directors and. Supervisory Board:

The election of members of the Board of Directors and Supervisory Board shall be conducted

using the cumulative voting method as prescribed in Clause 3, Article 148 of the Enterprise Law.

Ballots for the Board of Directors and Supervisory Board shall include information on the number
of votes of each shareholder according to the shares owned, the list of candidates approved by
the GMS, the maximum number of members to be elected, and instructions summarizing the

cumulative voting method. Detailed voting procedures shall be set out in the election and vote-

counting regulations.
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Shareholders complete the election by placing their ballots in the ballot box at the time specified

in the agenda and as requested by the chairperson.

In case the Company applies modern technology to organize the GMS via online meetings, the
Company shall ensure that shareholders can attend and vote electronically or by other electronic
forms in accordance with Article 144 of the Enterprise Law and Clause 3, Article 273 of Decree
No. 155/2020/ND-CP dated December 31, 2020, of the Government providing detailed guidance

on certain provisions of the Securities Law.

Article 14. Vote Counting Procedures

1.

The General Meeting of Shareholders (“GMS”) shall discuss and vote on each item on the
agenda. Voting shall be conducted with options: approve, disapprove, or abstain. At the
meeting, ballots in favor of a resolution shall be collected first, followed by ballots against
the resolution, and finally the total number of votes for and against shall be counted to

determine the result.

The GMS shall elect individuals responsible for vote counting or supervising the vote counting
process upon the recommendation of the Chairperson. The number of members of the vote-

counting committee shall be determined by the GMS based on the Chairperson'’s proposal.

Vote counting shall be conducted immediately after the voting process concludes, in a separate

area at the meeting venue, under the supervision of shareholder representatives or

representatives of the Chairperson’s Board.

The vote-counting committee may engage additional personnel and apply appropriate methods
to ensure the accuracy, honesty, and objectivity of the results. Upon shareholder request, the
Chairperson shall invite certain shareholder representatives to supervise the collection and

counting of ballots.

Determination of the voting/election results at the GMS shall be made in accordance with

the Company's Charter and applicable law.

Article 15. Conditions for Resolutions to be Approved

1.

Resolutions on the following matters shall be approved if approved by shareholders
representing at least sixty-five percent (65%) of the total voting shares of all shareholders
present at the meeting, except as otherwise provided in Clauses 3, 4, and 6 of Article 148

of the Enterprise Law:

a) Types of shares and the total number of each type;

b) Changes to the sectors, industries, or business lines:

c) Changes in the Company’s management organizational structure;
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d) Investment projects or disposal of assets with a value of thirty-five percent (35%) or more of the
total assets recorded in the Company’s most recent financial statements, unless a different ratio
or value is specified in the Company’s Charter;

e) Reorganization or dissolution of the Company;

f) Other matters as stipulated in the Company’s Charter.

2. Resolutions shall be approved if supported by shareholders representing more than fifty percent
(50%) of the total voting shares of all shareholders present at the meeting, except as specified
in Clause 1 of this Article and Clauses 3, 4, and 6 of Article 148 of the Enterprise Law.

3. Resolutions of the GMS approved by one hundred percent (100%) of the total voting shares
entitled to vote are legal and valid even if the procedures for convening the meeting or

approving the resolution violate the provisions of the Enterprise Law or the Company’s Charter.
Article 16. Announcement of Vote Counting Results

1. Upon completing the vote counting, the vote-counting committee shall prepare minutes
signed by all members of the committee and report the results to the Chairperson. The
Chairperson shall invite the vote-counting committee to announce the results to all

attendees of the General Meeting of Shareholders (“‘GMS”).

2. The Head of the vote-counting committee shall read the minutes of the vote-counting

results on behalf of the commiittee.

3. The announcement of the vote-counting results must specify the number of votes in favor,
the number of votes against, the number of abstentions, and other opinions for each item
on the agenda of the GMS.

4. The results of the vote counting shall be announced by the Chairperson immediately
before the meeting is adjourned and shall serve as the basis for the Secretary to include in

the draft minutes and draft resolutions of the meeting.

Article 17. Procedures for Objecting to Resolutions of the General Meeting of Shareholders

1. Shareholders who voted against a resolution concerning the reorganization of the
Company or changes to shareholders’ rights and obligations as stipulated in the
Company's Charter shall have the right to request the Company to repurchase their
shares. Such a request must be in writing, clearly stating the shareholder's name, address,
the number of shares of each type, the proposed sale price, and the reason for the
repurchase request. The request must be submitted to the Company within ten (10) days

from the date the GMS approves the relevant resolution.



2. The Company shall repurchase the shares as requested by the shareholder under Clause
1 at the market price or at a price calculated according to the principles set forth in the
Company’s Charter within ninety (90) days from the date of receipt of the request. If the
parties cannot agree on the price, they may request a valuation by an appraisal
organization. The Company shall propose at least three (03) appraisal organizations for the

shareholder to choose from, and the shareholder's choice shall be final.

3. Within ninety (90) days from the date of receipt of the resolution or minutes of the General
Meeting of Shareholders (“GMS”) or the minutes of the vote counting for written shareholder

opinions, a shareholder or a group of shareholders as stipulated in Clause 2, Article 115 of the
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Enterprise Law shall have the right to request a court or arbitration to review and annul the

resolution or part of the resolution of the GMS in the following cases:

ALl

a) The procedures for convening the GMS and making decisions of the GMS seriously violate the
provisions of the Enterprise Law and the Company's Charter, except as provided in Clause 3,

Article 21 of the Company’s Charter:
b) The content of the resolution violates the law or the Company’s Charter.

4. Inthe event that a resolution of the GMS is annulled by a decision of the court or arbitration, the
person who convened the annulled GMS may consider reconvening the GMS within ninety (90)
days from the effective date of the court or arbitration decision, in accordance with the

procedures prescribed by the Enterprise Law and the Company’s Charter.

9. In cases where a shareholder or a group of shareholders as stipulated in Clause 2, Article 115
of the Enterprise Law requests a court or arbitration to annul a GMS resolution under Clause 3
of this Article, such resolution shall remain valid and enforceable until the court or arbitration

decision to annul the resolution takes effect, except where temporary emergency measures are

applied pursuant to a decision of a competent authority.

Article 18. Minutes of the General Meeting of Shareholders
1. The General Meeting of Shareholders (“GMS”) must be recorded in minutes and may also be
audio-recorded or stored in other electronic formats. The minutes shall be prepared in

Vietnamese and may additionally be prepared in a foreign language, containing at least the
following key information:

a) Name, address of the head office, and business registration number;
b) Date and venue of the GMS;
c) Agenda and content of the meeting;

d) Full names of the Chairperson and the Secretary;



e) A summary of the meeting proceedings and statements made by shareholders on each item

of the agenda;

f) Number of shareholders and the total number of voting shares of attending shareholders,
including an appendix of the registered shareholders and representatives attending the

meeting, with the number of shares and corresponding votes;

g) Total number of votes on each agenda item, specifying the voting method, total valid and
invalid votes, votes in favor, votes against, and abstentions, along with the corresponding

percentages of the total voting shares of shareholders present:
h) Items approved and the corresponding voting percentages;

i) Full names and signatures of the Chairperson and Secretary. In the event that the
Chairperson or Secretary refuses to sign the minutes, the minutes shall remain valid if
signed by all other members of the Board of Directors present at the meeting and containing
all required information as prescribed herein. The minutes shall clearly record any refusal to
sign by the Chairperson or Secretary.

The minutes of the GMS must be completed and approved before the conclusion of the meeting.
The Chairperson, Secretary, or any other signatory of the minutes shall be jointly responsible for
the truthfulness and accuracy of the content.

Minutes prepared in Viethamese and a foreign language shall have equal legal validity. In
case of any discrepancy between the Vietnamese version and the foreign language version,

the Vietnamese version shall prevail.

The minutes of the GMS and any attached documents (if any) must be sent to all
shareholders within fifteen (15) days from the conclusion of the meeting or posted on the
Company’s website within twenty-four (24) hours from the conclusion of the meeting.

The minutes of the GMS, the appendix of registered shareholders, the approved resolutions,

and related documents attached to the notice of the meeting must be kept at the Company’s

head office.

Article 19. Publication of Resolutions of the General Meeting of Shareholders

1.

Resolutions of the General Meeting of Shareholders (“GMS”) must be published on the
Company’s website within twenty-four (24) hours from the time they are approved by the GMS.

The Company shall organize the disclosure of information regarding the GMS resolutions and
related documents to the public in accordance with the Company’s Charter and the provisions of

applicable securities laws.




B. PROCEDURES FOR THE GENERAL MEETING OF SHAREHOLDERS TO APPROVE
RESOLUTIONS BY WRITTEN CONSENT

Article 20. Cases Where Written Consent May or May Not Be Used
1. The Board of Directors shall have the right to solicit shareholders’ opinions in writing to
approve resolutions of the General Meeting of Shareholders (“GMS”) when deemed

necessary for the benefit of the Company.

2. The GMS may approve matters within its authority by written consent, except for matters specified

in Clause 3 of this Article.
3. Cases where written consent may not be used:
a) Amendments or supplements to the Company’s Charter:
b) Orientation for the Company’s development;
¢) Types of shares and the total number of each type of shares;
d) Election, dismissal, or removal of members of the Board of Directors and the Supervisory Board;

e) Decisions on investment or disposal of assets with a value of thirty-five percent (35%) or more of

the total assets recorded in the Company’s most recent financial statements;
f) Approval of annual financial statements:
g) Reorganization or dissolution of the Company.

Article 21. Procedures for the General Meeting of Shareholders to Approve Resolutions by
Written Consent

The authority and form for soliciting shareholders’ opinions in writing to approve resolutions of

the General Meeting of Shareholders (“GMS”) shall be conducted as follows:

1. The Board of Directors must prepare the written consent form, draft resolutions of the GMS, and
explanatory documents for the draft resolutions and send them to all shareholders entitled to vote
no later than ten (10) days before the deadline for returning the completed consent forms. The
requirements and methods for sending the written consent forms and accompanying documents

shall comply with Clause 3, Article 18 of the Company’s Charter.
2. Each written consent form must contain at least the following information:
a) Name, address of the head office, and business registration number;
b) Purpose of soliciting shareholders’ opinions;

c) Full name, contact address, nationality, and identification number for individual shareholders; or
for organizational shareholders, the name, business registration number or legal document

number, and head office address: for representatives of organizational shareholders, the full




d)
€)
f)

g)
3.

a)

b)

a)
b)

c)

d)
e)

f)

name, contact address, nationality, and identification number; number of shares of each type and

the corresponding voting rights;

The matters requiring shareholders’ opinions for approval;

Voting options, including approve, disapprove, and abstain, for each matter;
Deadline for returning the completed written consent form to the Company;
Full name and signature of the Chairman of the Board of Directors.

Shareholders may return the completed written consent form to the Company by mail, fax, or

email as follows:

In the case of mail, the completed form must bear the signature of the individual shareholder, the
authorized representative, or the legal representative of the organizational shareholder. The
consent form sent to the Company must be enclosed in a sealed envelope and must not be

opened before vote counting;

In the case of fax or email, the consent forms sent to the Company must remain confidential until

vote counting;

Consent forms received by the Company after the deadline specified in the consent form or that
have been opened (in the case of mail) or disclosed (in the case of fax or email) shall be deemed

invalid. Consent forms not returned shall be considered as abstentions.

. The Board of Directors shall count the votes and prepare the vote counting minutes under the

supervision of the Supervisory Board or shareholders not holding management positions in the

Company. The vote counting minutes must contain at least the following information:
Name, address of the head office, and business registration number;
Purpose and matters requiring shareholders’ opinions for approval of the resolution;

Number of shareholders and the total number of voting shares that participated, distinguishing
between valid and invalid votes and the method of submitting the votes, accompanied by an

appendix of the list of participating shareholders:
Total votes in favor, against, and abstentions for each matter;
Matters approved and the corresponding approval rate;

Full names and signatures of the Chairman of the Board of Directors, the vote counters, and the

vote supervisors.

Members of the BOD, vote counters, and vote supervisors shall be jointly responsible for the
truthfulness and accuracy of the vote counting minutes and shall be jointly liable for any damages

arising from decisions approved due to dishonest or inaccurate vote counting.




5.

The vote counting minutes and the resolutions must be sent to the shareholders within fifteen (15)
days from the completion of vote counting. Sending the minutes and resolutions may be replaced
by posting them on the Company's website within twenty-four (24) hours from the completion of

vote counting.

Completed written consent forms, vote counting minutes, approved resolutions, and related

documents accompanying the written consent forms must be kept at the Company’s head office.

Resolutions approved by written shareholder consent shall be valid and enforceable if they
receive approval from shareholders holding more than fifty percent (50%) of the total voting
shares of all shareholders entitled to vote and shall have the same legal effect as resolutions

passed at a General Meeting of Shareholders.

C. ORGANIZATION OF THE GENERAL MEETING OF SHAREHOLDERS TO APPROVE
RESOLUTIONS BY OTHER FORMS

Article 22. Organization of the General Meeting of Shareholders to Approve Resolutions by

Other Forms

1.

b)

The Company’s Board of Directors may convene and organize the General Meeting of
Shareholders (“GMS”) in the form of an online conference or a combination of in-person and

online conference if deemed necessary for the benefit of the Company and if conditions allow.

. In the event that the Company applies modern technology to organize the GMS via an online

meeting, the Company shall ensure that shareholders can participate and vote through electronic
voting or other electronic forms in accordance with Article 144 of the Enterprise Law and Clause
3, Article 273 of Decree No. 155/2020/ND-CP dated 31 December 2020 of the Government

detailing the implementation of certain provisions of the Securities Law.
Regulations on organizing online conferences:

To facilitate shareholders’ participation in the GMS or when necessary, the Board of Directors
shall have the right to decide to hold the online meeting using applications or technology
platforms (such as Zoom, Skype, Microsoft Teams, Google Meet, etc.) and notify shareholders in

the Meeting Invitation Letter:

When necessary, the organization of the GMS may combine in-person and online formats.
Specifically, shareholders present at the meeting location shall attend in person, while
shareholders not present at the meeting location shall participate online through the applications
or platforms specified in point (a) of this Clause. The rights and obligations of shareholders

attending in person or online shall be equivalent;



c)

Authorization to participate in the online meeting shall be carried out in the same manner as in-
person meetings and must be in writing and submitted to the Company prior to the

commencement of the meeting,

Shareholders are responsible for ensuring a stable internet connection to remain present
throughout the meeting and to participate punctually as required. Shareholders or their authorized
representatives who join the meeting after it has commenced may still register and exercise their
voting rights immediately after registration; in this case, the validity of resolutions previously voted
on shall remain unchanged. Shareholders who attended the meeting from the beginning but were

absent at the time of voting shall be considered as “Abstained”;

The online meeting shall be recorded in audio and/or video for storage at the Company and to
serve as evidence in case of disputes. The Chairman of the meeting shall notify shareholders of

the recording prior to the commencement of the meeting;

Voting in the online meeting shall be conducted as follows: shareholders shall vote by raising
voting cards/hand or by electronic voting for each matter submitted for approval. The vote
counting team/assigned individual shall determine the results based on the raised voting

cards/hands or electronic votes during the meeting.

. The methods of attending the online meeting and electronic voting provided in this Article shall

only be implemented upon the decision of the Board of Directors, when the Company meets the
technical and technological conditions required to organize a meeting that is safe, effective,

objective, and transparent.




Chapter lll
BOARD OF DIRECTORS

Article 23. Roles, Rights and Obligations of the Board of Directors; Responsibilities of Members of

the Board of Directors

1. The roles, rights and obligations of the Board of Directors, and the responsibilities of its members
shall be as prescribed in Article 27 of the Company’s Charter and shall include the following

obligations:

a) To perform their duties honestly and prudently, in the best interests of the shareholders and of the

Company;

b) To attend in full all meetings of the Board of Directors and provide opinions on matters submitted for

discussion;

c) To promptly and fully report to the Board of Directors any remuneration received from subsidiaries,

affiliated companies and other organizations;

d) To report to the Board of Directors at the nearest meeting any trahsactions between the Company, its
subsidiaries, and other companies in which the Company holds more than 50% of the charter capital,
and members of the Board of Directors and their related persons; and transactions between the
Company and companies in which a member of the Board of Directors is a founding member or has

served as a manager within three (03) years immediately preceding the time of the transaction;

e) To disclose information when conducting transactions in the Company’s shares in accordance with

applicable laws.

2. Independent members of the Board of Directors of the Company shall prepare an evaluation report

on the performance and activities of the Board of Directors.

3. Members of the Board of Directors shall have the right to request the General Director, Deputy
General Directors, and other managers of the Company to provide information and documents

relating to the financial status and business operations of the Company and its affiliated units.

The persons so requested shall provide such information and documents in a timely, full, and
accurate manner as required by members of the Board of Directors. The order and procedures for

requesting and providing information shall be stipulated in the Company's Charter.




A. NOMINATION, SELF-NOMINATION, ELECTION, REMOVAL AND DISMISSAL OF MEMBERS OF THE
BOARD OF DIRECTORS

Article 24. Term of Office and Number of Members of the Board of Directors
1. The Board of Directors shall consist of three (03) members.

2. The term of office of a member of the Board of Directors shall not exceed five (05) years and such

member may be re-elected for an unlimited number of terms.

3. Anindividual may be elected as an independent member of the Board of Directors for no more than

two (02) consecutive terms.

4. In the event that all members of the Board of Directors concurrentiy reach the expiry of their terms,
such members shall continue to serve as members of the Board of Directors until new members are

duly elected to replace them and assume their duties.
Article 25. Composition, Criteria and Conditions of Members of the Board of Directors

1. The composition of the Board of Directors shall be as follows:

a) The composition of the Board of Directors of the Company must ensure the number of non-executive

members, specifically as follows:

- Atleast one (01) non-executive member in the case where the Board of Directors comprises from

three (03) to five (05) members:

- Atleast two (02) non-executive members in the case where the Board of Directors comprises from
six (06) to eight (08) members;

- Atleast three (03) non-executive members in the case where the Board of Directors comprises

from nine (09) to eleven (11) members.

The Company shall, to the maximum extent possible, limit members of the Board of Directors from
concurrently holding executive positions within the Company in order to ensure the independence of

the Board of Directors.

b) The composition of the Company’s Board of Directors must ensure the number of independent

members, specifically as follows:

- Atleast one (01) independent member in the case where the Board of Directors comprises from

three (03) to five (05) members;




- Atleast two (02) independent members in the case where the Board of Directors comprises from

six (06) to eight (08) members;

- Atleast three (03) independent members in the case where the Board of Directors comprises from

nine (09) to eleven (11) members.

2. A member of the Board of Directors shall cease to hold office as a member of the Board of Directors
in the event that he/she is removed, dismissed, or replaced by the General Meeting of Shareholders

in accordance with Article 160 of the Law on Enterprises.
3. Amember of the Board of Directors must satisfy the following criteria and conditions:
4. Anindependent member of the Board of Directors must satisfy the following criteria and conditions:

5. An independent member of the Board of Directors must notify the Board of Directors upon no longer
satisfying the criteria and conditions set out in Clause 4 of this Article and shall automatically cease to
be an independent member of the Board of Directors from the date on which such criteria and

conditions are no longer met.

The Board of Directors shall notify the nearest General Meeting of Shareholders of any case where
an independent member no longer satisfies the required criteria and conditions, or shall convene a
General Meeting of Shareholders to elect an additional or replacement independent member of the
Board of Directors within six (06) months from the date of receipt of the relevant notification from such

independent member.

Article 26. Nomination and Self-Nomination of Members of the Board of Directors

1. Shareholders or groups of shareholders holding ten percent (10%) or more of the total ordinary
shares shall have the right to nominate candidates to the Board of Directors in accordance with

Clause 5, Article 115 of the Law on Enterprises and Clause 3, Article 12 of the Company's Charter.

2. In the event that the number of candidates for the Board of Directors nominated or self-nominated
remains insufficient as required under Clause 5, Article 115 of the Law on Enterprises and Clause 3,
Article 12 of the Company's Charter, the incumbent Board of Directors shall nominate additional
candidates or organize nominations in accordance with the Company’s Charter, the Internal

Regulations on Corporate Governance, and the Operating Regulations of the Board of Directors.

Any nomination of additional candidates by the incumbent Board of Directors must be clearly
disclosed prior to the General Meeting of Shareholders conducting the vote for the election of

members of the Board of Directors in accordance with applicable laws.




Article 27. Method of Election of Members of the Board of Directors

1. The election of members of the Board of Directors shall be conducted by cumulative voting, whereby
each shareholder shall have a total number of votes corresponding to the number of shares owned
multiplied by the number of members to be elected to the Board of Directors. Each shareholder shall

have the right to allocate all or part of his/her total votes to one or several candidates.

Elected members of the Board of Directors shall be determined based on the number of votes
received, ranked from highest to lowest, starting from the candidate with the highest number of votes

until the required number of members as prescribed in the Company’s Charter is reached.

In the event that two (02) or more candidates receive an equal number of votes for the final position
on the Board of Directors, a re-election shall be conducted among such candidates with equal votes,

or selection shall be made in accordance with the election regulations or the Company’s Charter.
2. The election, removal, and dismissal of members of the Board of Directors shall be decided by the

General Meeting of Shareholders on the basis of voting.

Article 28. Cases of Removal, Dismissal and Additional Appointment of Members of the Board of

Directors

1. The General Meeting of Shareholders shall remove a member of the Board of Directors in the

following cases:
a) Failing to meet the criteria and conditions as prescribed in Article 155 of the Law on Enterprises;
b) Submitting a resignation letter which is accepted;
c) Other cases as provided in the Company’s Charter.
2. The General Meeting of Shareholders shall dismiss a member of the BOD in the following cases:

a) Failing to participate in the activities of the Board of Directors for six (06) consecutive months,

except in cases of force majeure;
b) Other cases as provided in the Company's Charter.

3. Where deemed necessary, the General Meeting of Shareholders may decide to replace a member
of the Board of Directors or to remove or dismiss a member of the Board of Directors in cases other

than those specified in Clauses 1 and 2 of this Article.

4. The Board of Directors must convene a General Meeting of Shareholders to elect additional

members of the Board of Directors in the following cases:

P




a)

b)

The number of members of the Board of Directors is reduced by more than one-third (1/3) compared
to the number prescribed in the Company’s Charter. In such case, the Board of Directors must
convene a General Meeting of Shareholders within sixty (60) days from the date the number of
members is reduced by more than one-third;

Except for the case specified in point a of this Clause, the General Meeting of Shareholders shall
elect a new member to replace a member of the Board of Directors who has been removed or

dismissed at the nearest meeting.

Article 29. Notification of Election, Removal and Dismissal of Members of the Board of Directors

Notification of the election, removal, and dismissal of members of the Board of Directors shall be

carried out in accordance with the Company’s Charter and the regulations of securities laws.

Article 30. Method of Introducing Candidates for Membership of the Board of Directors

Where candidates for the Board of Directors have been identified, the Company must disclose
information relating to such candidates at least ten (10) days prior to the opening date of the
General Meeting of Shareholders on the Company's website, in order to enable shareholders to

review such candidates before voting.

Candidates for the Board of Directors must provide a written commitment as to the truthfulness and
accuracy of the disclosed personal information and undertake to perform their duties honestly,

prudently, and in the best interests of the Company if elected as members of the Board of Directors.
Information relating to candidates for the Board of Directors to be disclosed shall include:

Full name; date of birth;

Professional qualifications;

Employment history;

Other managerial positions (including positions on the Board of Directors of other companies);
Interests related to the Company and its related persons;

Other information (if any) as prescribed in the Company’s Charter;

The Company shall be responsible for disclosing information regarding companies in which the
candidate currently holds positions as a member of the Board of Directors, other managerial

positions, and any interests related to such companies of the candidate for the BOD (if any).




Article 31. Election, Removal and Dismissal of the Chairman of the Board of Directors
1. The Chairman of the Board of Directors shall be elected, removed, or dismissed by the Board of
Directors from among its members.

2. In the event that the Chairman of the Board of Directors resigns or is removed or dismissed, the
Board of Directors must elect a replacement within ten (10) days from the date of receipt of the

resignation or the effective date of such removal or dismissal.

Article 32. Remuneration and Other Benefits of Members of the Board of Directors 1

The remuneration and other benefits of members of the Board of Directors shall be governed by

Article 28 of the Company’s Charter and applicable laws.

B. PROCEDURES AND FORMALITIES FOR CONVENING MEETINGS OF THE BOARD OF DIRECTORS

Article 33. Minimum Number of Meetings

1. The Chairman of the Board of Directors shall be elected at the first meeting of the Board of
Directors within seven (07) working days from the date of completion of the election of such Board

of Directors.

Such meeting shall be convened and presided over by the member who has received the highest

number of votes or the highest voting ratio. In the event that there is more than one (01) member
having an equal highest number of votes or voting ratio, such members shall elect, by majority vote,

one (01) among them to convene and preside over the meeting of the Board of Directors.
2. The Board of Directors shall meet at least once per quarter and may convene extraordinary
meetings as necessary.
Article 34. Cases Requiring the Convening of Extraordinary Meetings of the Board of Directors

1. The Chairman of the Board of Directors shall convene a meeting of the Board of Directors in the

following cases:
a) Upon request of the Supervisory Board or an independent member of the Board of Directors;
b) Upon request of the General Director or at least five (05) other managers;
c) Upon request of at least two (02) members of the Board of Directors;

d) Other cases (if any).




2. Requests specified in Clause 1 of this Article must be made in writing, clearly stating the purpose,

matters to be discussed, and decisions falling within the authority of the Board of Directors.

3. The Chairman of the Board of Directors must convene a meeting of the Board of Directors within

seven (07) working days from the date of receipt of the request specified in Clause 2 of this Article.

In the event of failure to convene such meeting as requested, the Chairman of the Board of
Directors shall be liable for any damages incurred by the Company; and the requesting party shall

have the right to convene the meeting of the Board of Directors in place of the Chairman.

Article 35. Notice of Meetings of the Board of Directors

1. The Chairman of the Board of Directors or the person convening the meeting must send the notice
of invitation no later than three (03) working days prior to the meeting date. The notice of invitation
must specify the time and venue of the meeting, the agenda, and the matters to be discussed and
decided. The notice must be accompanied by documents to be used at the meeting and voting

ballots for members.

The notice of invitation to a meeting of the Board of Directors may be sent by invitation letter,
telephone, fax, electronic means, or other methods as stipulated in the Company’s Charter,

provided that it reaches the registered contact address of each member of the Board of Directors.

2. The Chairman of the Board of Directors or the person convening the meeting shall send the notice
of invitation and accompanying documents to members of the Supervisory Board in the same

manner as to members of the Board of Directors.

Article 36. Right of Supervisory Board Members to Attend Meetings of the Board of Directors

Members of the Supervisory Board shall have the right to attend meetings of the Board of Directors

and to participate in discussions, but shall not have the right to vote.

Article 37. Conditions for Holding Meetings of the Board of Directors

A meeting of the Board of Directors shall be conducted when at least three-quarters (3/4) of the
total number of members are present. In the event that a meeting convened in accordance with this
Article does not have the required quorum, a second meeting shall be convened within seven (07)

days from the scheduled date of the first meeting.

In such case, the meeting shall be conducted if more than one-half (1/2) of the members of the

Board of Directors are present.




Article 38. Voting Method

1.

c)
d)

Voting shall be conducted publicly by a show of hands, and the results of the vote must be clearly
and accurately recorded by the Company Secretary in the minutes of the Board of Directors’

meeting.

A member of the Board of Directors shall be deemed to have attended and voted at a meeting in the

following cases:
Attending and voting in person at the meeting;

Authorizing another person to attend and vote on their behalf in accordance with Article 40 of these

Regulations;

Attending and voting through online conferencing, electronic voting, or other electronic means:
Sending voting ballots to the meeting by mail, fax, or email;

Sending voting ballots by other means.

In the case of sending voting ballots to the meeting by mail, the ballot must be enclosed in a sealed
envelope and delivered to the Chairman of the Board of Directors no later than one (01) hour before

the opening of the meeting. Voting ballots shall only be opened in the presence of all attendees.

A member of the Board of Directors shall not vote on any transaction that provides benefits to that
member or to persons related to that member, in accordance with the Law on Enterprises and the

Company’s Charter.

Article 39. Method of Approving Resolutions of the Board of Directors

1.

A resolution or decision of the Board of Directors shall be approved if it receives the affirmative
votes of the majority of members present at the meeting. In the event of a tie, the final decision

shall follow the opinion of the Chairman of the Board of Directors.

Resolutions in the form of written opinions shall be approved based on the affirmative votes of the
majority of members of the Board of Directors entitled to vote. Such resolutions shall have the same

validity and effect as resolutions passed at a meeting.

Article 40. Authorization to Attend and Vote by Another Person

Members of the Board of Directors must attend all meetings of the Board of Directors. A member
may authorize another person to attend and vote on their behalf if approved by a majority of the

Board of Directors.




Article 41. Minutes of Meetings of the Board of Directors

1:

e)

g)

h)

All meetings of the Board of Directors must be recorded in minutes and may also be audio-recorded
or preserved in other electronic forms. Minutes must be prepared in Viethnamese and may

additionally be prepared in a foreign language, and shall include the following key contents:
Name, address of the head office, and business registration number;

Time and place of the meeting;

Purpose, agenda, and content of the meeting;

Full names of each attending member or authorized representative and their manner of attendance;

full names of members absent and reasons for absence:;

Matters discussed and voted on at the meeting:

Summary of each attending member’s statements in the order of the meeting;
Voting results, specifying members who agreed, disagreed, or abstained:
Matters approved and the corresponding voting ratios;

Full names and signatures of the chairperson and the secretary of the meeting, except as provided

in Clause 2 of this Article.

The chairperson, the secretary, and the signatories of the minutes shall be responsible for the

truthfulness and accuracy of the contents of the minutes of the Board of Directors’ meeting.

Minutes of the Board of Directors’ meetings and materials used during the meetings must be kept at

the Company’s head office.

Minutes prepared in Viethamese and in a foreign language shall have equal legal effect. In the
event of any discrepancy between the Vietnamese version and the foreign language version, the

Vietnamese version shall prevail.

The Board of Directors may assign a member of the Board or another person to act as secretary to

record the minutes of the meeting.

Article 42. Cases Where the Chairperson/Secretary Refuse to Sign the Minutes of the BOD Meeting

In the event that the chairperson or the secretary refuses to sign the minutes of the meeting, the
minutes shall still be valid if all other attending members of the BOD sign the minutes and the
minutes include all contents required under points a, b, c, d, d, e, g, and h of Clause 1, Article 41 of

these Regulations.




Article 43. Notification of Resolutions and Decisions of the Board of Directors

1. Resolutions and decisions discussed and adopted at meetings of the Board of Directors shall be
issued in an appropriate official format (such as resolutions, decisions, directives, regulations,
internal rules, etc.) and sent to the relevant individuals and units for implementation. Based on the
content of the Board’s resolutions, the Chairman of the Board of Directors shall sign and issue

these official documents on behalf of the Board.

2. After being signed and issued by the Chairman, the resolutions, decisions, regulations, internal
rules, directives, and other guidance documents must be circulated to each member of the Board of
Directors and the Supervisory Board for monitoring and supervision. Simultaneously, such
documents shall be sent to the Information Disclosure Officer to notify state regulatory authorities,

shareholders, and the public in accordance with the law on information disclosure.
C. APPOINTMENT AND DISMISSAL OF THE CORPORATE GOVERNANCE OFFICER
Article 44. Criteria for the Corporate Governance Officer
The Corporate Governance Officer must meet the following criteria:
a) Possess knowledge of the law;

b) Not concurrently work for an approved auditing organization conducting the audit of the Company’s

financial statements;

c) Meet other criteria as prescribed by law, the Company’s Charter, and decisions of the Board of

Directors.
Article 45. Appointment of the Corporate Governance Officer

The Board of Directors of the Company must appoint at least one (01) Corporate Governance
Officer to support corporate governance activities within the enterprise. The Corporate Governance
Officer may concurrently serve as the Company Secretary in accordance with Clause 5, Article 156

of the Law on Enterprises.

Article 46. Cases of Dismissal of the Corporate Governance Officer

The Board of Directors may dismiss the Corporate Governance Officer as necessary, provided that

such dismissal does not contravene applicable labor laws.




Article 47. Notification of Appointment and Dismissal of the Corporate Governance Officer

Notification of the appointment or dismissal of the Corporate Governance Officer shall be made in

accordance with the Company’s Charter and the applicable securities laws.

Article 48. Rights and Obligations of the Corporate Governance Officer

b)

c)
d)

)

The Corporate Governance Officer shall have the following rights and obligations:

Advise the Board of Directors on the organization of the General Meeting of Shareholders in
accordance with regulations and on matters related to the Company’s interactions with

shareholders;

Prepare meetings of the Board of Directors, Supervisory Board, and General Meeting of

Shareholders as requested by the Board of Directors or the Supervisory Board,;
Provide advice on procedural matters for meetings;
Attend meetings;

Advise on the proper procedures for drafting resolutions of the Board of Directors in compliance with

legal regulations;

Provide financial information, copies of the minutes of Board of Directors’ meetings, and other

relevant information to members of the Board of Directors and the Supervisory Board;
Monitor and report to the Board of Directors on the Company’s information disclosure activities;
Act as the primary contact point with related parties;

Maintain confidentiality of information in accordance with legal regulations and the Company's

Charter;

Exercise other rights and fulfill other obligations as prescribed by law and the Company's Charter.
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Chapter IV
SUPERVISORY BOARD

Article 49. Role, Rights, and Obligations of the Supervisory Board; Responsibilities of Members of the

Supervisory Board

The role, rights, and obligations of the Supervisory Board, as well as the responsibilities of its
members, shall be governed in accordance with Article 39 of the Company’s Charter.

Article 50. Term, Number, Composition, and Structure of Members of the Supervisory Board

The Supervisory Board of the Company shall consist of three (03) members. The term of office
for each member shall not exceed five (05) years and may be re-elected for an unlimited number

of terms.
Article 51. Criteria and Conditions for Members of the Supervisory Board

Members of the Supervisory Board must meet the criteria and conditions stipulated in Article 169

of the Law on Enterprises and must not fall under the following cases:
a) Working in the Company’s accounting or finance department;

b) Being a member or employee of an independent auditing firm that has audited the

Company’s financial statements in the preceding three (03) years.
Article 52. Nomination and Self-Nomination of Members of the Supervisory Board

The nomination and self-nomination of members of the Supervisory Board shall be carried out in
accordance with Article 36 of the Company's Charter.

Article 53. Method of Electing Members of the Supervisory Board

1. The election, dismissal, and removal of members of the Supervisory Board fall under the
authority of the General Meeting of Shareholders.

2. Voting for members of the Supervisory Board shall be conducted using the cumulative voting
method. Under this method, each shareholder has a total number of votes equal to the
number of shares owned multiplied by the number of members to be elected to the
Supervisory Board, and may allocate all or part of their votes to one or more candidates.
Successful candidates shall be determined based on the highest number of votes, starting
with the candidate receiving the most votes and continuing until the number of members
stipulated in the Company’s Charter is filled. In the event that two (02) or more candidates
receive the same number of votes for the final seat on the Supervisory Board, a re-vote shall
be conducted among those candidates, or the selection shall be made according to criteria
set forth in the Company’s election regulations or Charter.




Article 54. Cases of Dismissal and Removal of Members of the Supervisory Board
1. A member of the Supervisory Board shall be dismissed in the following cases:

a) No longer meets the criteria and conditions for being a member of the Supervisory Board as

stipulated in Clause 2 of this Article;
b) Submits a resignation that is accepted;
c) Other cases as provided in the Company’s Charter.
2. A member of the Supervisory Board shall be removed in the following cases:
a) Fails to complete assigned duties or tasks;

b) Fails to exercise their rights and fulfill their obligations for six (06) consecutive months,

except in cases of force majeure;

c) Commits repeated or serious violations of the obligations of a member of the Supervisory

Board under the Law on Enterprises and the Company’s Charter;
d) Other cases as determined by a resolution of the General Meeting of Shareholders.

Article 55. Notification Regarding the Election, Dismissal, and Removal of Members of the
Supervisory Board

1. In cases where candidates for the Supervisory Board have been identified, 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 so that shareholders
can review the candidates before voting. Candidates for the Supervisory Board must provide
a written commitment regarding the truthfulness and accuracy of the personal information
disclosed and must commit to performing their duties honestly, prudently, and in the best
interests of the Company if elected as a member of the Supervisory Board. Information to be
disclosed about the candidates shall include: '

a) Full name, date, month, and year of birth;

b) Professional qualifications;

c) Work experience;

d) Other management positions held:;

e) Interests related to the Company and its related parties;

f) Other information (if any) as prescribed in the Company’s Charter:




g) The Company must disclose information about other companies where the candidate holds

management positions and any related interests in the Company (if any).

2. Notification regarding the election, dismissal, or removal of members of the Supervisory
Board shall be made in accordance with the Company’s Charter and applicable securities

laws.
Article 56. Salary and Other Benefits of Members of the Supervisory Board

The salary and other benefits of members of the Supervisory Board shall be determined in
accordance with Article 41 of the Company’s Charter.
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Chapter V
BOARD OF GENERAL DIRECTORS

Article 57. Role, Responsibilities, Rights, and Obligations of the General Director (CEO)

1. The General Director (CEO) is responsible for managing the day-to-day business operations of
the Company; is under the supervision of the Board of Directors; and is accountable to the
Board of Directors and the law for the exercise of the powers and performance of duties

assigned.
2. The General Director shall have the following rights and obligations:

a) Decide on matters relating to the Company’s daily business operations that are not within the

authority of the Board of Directors;
b) Organize the implementation of resolutions and decisions of the Board of Directors;
c) Organize the implementation of the Company’s business plans and investment schemes;
d) Propose organizational structure plans and internal management regulations of the Company;

e) Appoint, dismiss, or remove managerial positions within the Company, except for positions
under the authority of the Board of Directors;

f) Decide salaries and other benefits for employees of the Company, including managers
appointed by the General Director;

g) Recruit employees;
h) Propose dividend distribution plans or measures for handling business losses;

i) Exercise other rights and perform other obligations as prescribed by law, the Company’s

Charter, and resolutions or decisions of the Board of Directors.

3. The General Director must manage the day-to-day business of the Company in accordance
with the law, the Company’s Charter, employment contract with the Company, and resolutions
or decisions of the Board of Directors. In the event of non-compliance that causes damage to
the Company, the General Director shall be legally liable and must compensate the Company
for such damage.

Article 58. Term, Criteria, and Conditions of the General Director

1. The term of office of the General Director shall not exceed five (05) years and may be

reappointed for an unlimited number of terms.




The appointee for General Director must satisfy the following criteria and conditions:

- Have full civil act capacity and not fall under the prohibited subjects for managing an
enterprise as prescribed by the Law on Enterprises; possess good health, ethical qualities,
honesty, integrity; have knowledge of and comply with the law; and be a permanent resident

of Vietnam;

- Hold a university degree or higher in business administration or in the Company’s main fields

of business;

- Have at least five (05) years of practical experience in business management or in the

Company’s main fields of business;

- Not simultaneously hold the position of Director, General Director, or other executive roles in

another enterprise;

- Not be the spouse, parent, adoptive parent, child, adopted child, or sibling of the Chairman
and members of the Board of Directors, nor of the Director or General Director of the parent

company of the Company.

Article 59. Nomination, Proposal, Appointment, and Employment Contract with the General

Director

The Board of Directors shall appoint one member of the Board or hire another individual to serve
as the General Director.

In the event the General Director does not concurrently hold the position of a Board member, the
Board may select a qualified candidate to appoint as General Director and enter into an
employment contract.

The Company shall sign an employment contract with the General Director in accordance with
labor law regulations.

Any person proposed or nominated for appointment as General Director must complete and
submit a nomination dossier to the Board for review. The Board shall discuss and decide on the

appointment of the General Director via a resolution or decision of the Board.

The decision to appoint the General Director must specify the basis for determining the scope of
duties, powers, benefits, and responsibilities of the General Director, in accordance with the law,
the Company’s Charter, the Corporate Governance Regulations, and other Company regulations.
Additionally, the Board may enter into an employment contract and/or a responsibility contract

with the General Director to set out specific terms.
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Article 60. Dismissal, Removal, and Termination of Employment Contract of the General Director

1.

a)

b)

g)

The Board of Directors may dismiss, remove, or terminate the employment contract of the
General Director if the majority of voting members of the Board attending the meeting approve

and a new General Director is appointed as a replacement.

The Board shall dismiss, remove, or terminate the employment contract of the General Director in

the following cases:
The General Director no longer meets the criteria set forth in Article 58 of these Regulations;

The General Director submits a resignation, receives a reassignment document from the
nominating organization, or is medically unable to fulfill the role for a continuous period of six (06)
months;

The General Director breaches duties and responsibilities in managing the Company, causing
serious damage to the Company;

Poor managerial capacity results in the Company incurring losses for two consecutive years, not
due to external factors;

The General Director is prosecuted, detained, or charged with criminal liability;

Other circumstances in which the Board reasonably determines that the General Director cannot
continue in the position;

The dismissal of the General Director must be approved by the Board in accordance with the
Company’s Charter;

The Board may require the dismissed General Director to compensate the Company for any
damages caused (if applicable).

Article 61. Notification of Appointment, Dismissal, Employment Contract, and Termination of

Employment Contract of the General Director

Notification regarding the appointment, dismissal, signing, or termination of the employment
contract of the General Director shall be made in accordance with the Company’s Charter and
applicable securities law.

Article 62. Salary and Other Benefits of the General Director

The salary and other benefits of the General Director shall be determined in accordance with
Article 163 of the Law on Enterprises.
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Chapter VI
MISCELLANEOUS ACTIVITIES

Article 63. Procedures, Sequence for Convening, Meeting Notices, Minutes, and Reporting
Meeting Results between the Board of Directors, Supervisory Board, and General Director

The procedures, sequence for convening meetings, sending notices, recording minutes, and
notifying meeting results between the Board of Directors, Supervisory Board, and General
Director shall follow the procedures for convening Board meetings as prescribed in Articles 34,
35, 41, and 43 of these Regulations.

Article 64. Notification of Resolutions and Decisions of the Board of Directors to the
Supervisory Board and General Director

Resolutions and minutes of Board meetings, once issued, must be sent to the Supervisory
Board and the General Director at the same time and using the same method as for the
members of the Board of Directors.

Article 65. Cases Where the General Director and Supervisory Board Propose Convening Board
Meetings and Issues Requiring Board Opinions

1. The Chairman of the Board must convene a Board meeting when requested by the
Supervisory Board or the General Director.

2. The proposal must be submitted in writing, clearly stating the purpose, issues to be discussed,
and decisions that fall within the Board’s authority.

Article 66. Reporting by the General Director to the Board of Directors on the Performance of
Assigned Duties and Powers

The General Director shall report to the Board of Directors quarterly or upon request regarding
the performance of assigned duties and powers. Such reports must be conducted seriously,

carefully, and honestly to ensure the rights and interests of the Company.

Article 67. Evaluation of the Implementation of Resolutions and Other Delegated Matters by the
General Director

Quarterly or as needed, based on the results of the tasks assigned to the General Director, the
Board of Directors shall hold meetings to evaluate the General Director's performance in
implementing Board resolutions and other matters delegated or authorized by the Board in

accordance with the Company's internal regulations.
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Article 68. Matters the CEO Must Report, Provide Information, and the Method of Notification to
the Board of Directors and Supervisory Board

1. Matters the CEO must report:

2. The CEO must provide information within their authorized scope and shall not delay without a
justified reason when requested by the BOD or Supervisory Board (SB). All notifications to the
BOD or SB must be made in writing and sent as soon as possible.

Article 69. Coordination of Control, Management, and Supervision between the Members of the
Board of Directors, the Supervisory Board, and the CEO according to their Specific Duties

1. Members of the BOD, SB, and the CEO shall regularly communicate and exchange
information in a cooperative spirit to support each other in performing their duties in

accordance with the Company’s Charter and internal regulations.
2. The BOD, SB, and CEO shall not interfere in each other's management work.

3. In necessary cases, members of the BOD, the Executive Board, or SB may inform the
Chairman of the BOD, CEO, Head of SB, or all relevant parties to resolve issues promptly and
effectively.

Article 70. Annual Evaluation Regulations for Rewards and Discipline for Members of the Board
of Directors, Supervisory Board, CEO, and Other Company Executives

1. Based on the Company’s internal regulations on rewards and discipline, and the evaluation
results of the Reward and Discipline Council, the Company shall conduct regular or ad-hoc
recognition for collectives and individuals among the BOD, SB, CEO, and other executives wha

achieve outstanding results in management.

2. When violations or breaches of Company regulations occur, depending on the severity of the
individual’s actions, the Reward and Discipline Council shall consider appropriate disciplinary

measures and issue a Discipline Decision.



Chapter VII
IMPLEMENTATION CLAUSES

The internal regulations on corporate governance of Dong A Hotel Group JSC consist of 70 articles,
which comes into force on.#ﬁo%

ON BEHALF OF GENERAL SHAREHOLDERS’ MEETING
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