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PHAN MO DAU

Diéu 1é nay dugc thong qua theo Nghi quyét hop 1é ciia Dai hoi dbng cb déng thudng nién
nam 2026 s6 01/2026/HVC/NQ-DPHDCDTN ngay 15 thang 04 nam 2026 thdng qua thuc
hién phuong an phat hanh cd phiéu dé tra c6 tirc ndm 2025 va Nghi quyét Hoi ddng quan tri
sb 13/HVC/NQ-HPQT/2026 ngay 10/06/2026 v& viéc thong qua két qua dot phat hanh cb
phiéu @& tra c¢b tic nam 2025 va sta d6i, b6 sung Piéu 18 cong ty. Piéu 18 chinh thirc c6
hiéu luc ké tir thoi diém ngay 19/06/2026 cin cit vao Gidy ching nhéan ding ky doanh nghiép
- Cong ty cb phan do Phong Ding ky kinh doanh va Tai chinh doanh nghiép - S¢ Tai chinh
thanh phb Ha Nbi cip thay dbi 1an thir 26 ngay 19/06/2026.

I. PINH NGHIA CAC THUAT NGU TRONG PIEU LE:
Diéu 1. Giai thich thuit ngit.

1. Trong Diéu 1 nay, nhitng thuat ngit duéi day dugc hiéu nhu sau:

a.

h.

Vén diéu I¢ 1a tbng ménh gia cd phan da ban hodc dugc ddng ky mua khi thanh 1ap
cong ty 0 phan va theo quy dinh tai Diéu 6 Diéu I€ nay;

Vén c6 quyén biéu quyét 1a vén cb phan, theo d6 ngudi s& hitu c6 quyén biéu quyét
vé nhitng van dé thudc thAm quyén quyét dinh ctia Pai hoi dong C6 dong;

Ludt Doanh nghiép 1a Luat Doanh nghiép s6 59/2020/QH14 dugc Québc héi nude
Cong hoa X4 hoi Chu nghia Viét Nam thong qua ngay 17 thang 6 nam 2020;

Ludt Chimg khodn 1a Lugt Chimg khoan sb 54/2019/QH14 duge Québc hoi nuéce
Cong hoa X4 hoi Chi nghia Viét Nam thong qua ngay 26 thang 11 ndm 2019;

Viét Nam 1a nuée Cong hoa Xa hdi Chu nghia Viét Nam;

Ngay thanh Igp 1a ngay Cong ty dugc cép Gidy ching nhan ding ky doanh nghiép
(Gidy chiing nhan dang ky kinh doanh va céc giay to co6 gia tri trong duwong) 1an dau;
Nguoi diéu hanh doanh nghiép 1a Téng Giam déc, Phé Téng Gidm dbc, K€ toan
trudng va ngudi diéu hanh khac theo quy dinh cia Diéu 1€ Cong ty;

Negwoi quén Iy doanh nghiép 1a ngudi quan 1y Cong ty, bao gdm Chu tich Hoi dong
Quan tri, thanh vién Hoi dong Quén tri, Tbng Giam dbc va ca nhén gitt chirc danh
quan ly khéc theo quy dinh tai Diéu 1¢ Cong ty;

Nguoi co lién quan la cé nhén, td chic dugc quy dinh tai khodn 46 Diéu 4 Luat
Chtng khoén;

Cé déng 14 c4 nhén, tO chirc s hitu it nhét mot ¢d phan ciia Cong ty;

Cé dong I6n 1a c¢b déng duge quy dinh tai Khoan 18 Diéu 4 Luét Chimg khoan;
Thoi han hoat déng 1a thoi gian hoat dong ciia Cong ty dugce quy dinh tai Diéu 2
Diéu 1é nay va thoi gian gia han (néu c6) duge Dai hoi dong Co dong cua Cong ty
thong qua;

. 8¢ giao dich chitng khodn 1a S¢ Giao dich Chting khoan Viét Nam va cac cong ty

con.
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2.

3

Trong Diéu 1 nay, cc tham chiéu t¢i mot hodc mét sd quy dinh hodc vin ban khéc bao
gdm ca nhitng stra d6i, bd sung hodc vén ban thay the.

Céc tiéu d& (Muc, Diéu cta Diéu 1€ nay) dugc st dung nham thuén tién cho viéc hiu
noi dung va khong anh hudng tdi ndi dung ciia Diéu 1€ nay.

IL TEN, HINH THU'C, TRU SO, CHI NHANH, VAN PHONG PAI DIEN, PIA PIEM

KINH DOANH, THOI HAN HOAT PONG VA NGUOI PAI DIEN THEO PHAP
LUAT CUA CONG TY:

Pidu 2. Tén, hinh thite, tru s&, chi nhanh, viin phong dai dién, dia diém kinh doanh
va thoi han hoat djng ciia Cong ty.

1.

Tén Cong ty:

Tén tiéng Viét : CONG TY CO PHAN PAU TU VA CONG NGHE HVC

Tén tiéng Anh  : HVC INVESTMENT AND TECHNOLOGY JOINT STOCK COMPANY
Tén viét tit : HVC.,JSC

Cong ty 1a Cong ty cd phén c6 tur cach phap nhan phu hgp véi phép luat hién hanh cta
Viét Nam.

. Tru sé& dang ky cia Cong ty:
Pia chi : Tng 8, Thap C Hd Guom Plaza, 102 Tran Pht, Phuong Ha Dong,
Thanh pho Ha Noi, Viét Nam.
Dién thoai : 02435402246
Fax : 02435402247
E-mail : info@hvcgroup.net
Website : http://hvcgroup.net

Cong ty c6 thé thanh 14p chi nhanh va vin phong dai dién tai dia ban kinh doanh dé thuc
hién c4c muc tiéu hoat dong cia Cong ty phu hop véi quyét dinh ctia Hdi dong Quan tri
va trong pham vi luat phép cho phép.

Trir khi chdm dit hoat dong trudc thoi han quy dinh tai Khoan 2 Piéu 52 hoic gia han
hoat dong theo quy dinh tai Diéu 53 Diéu 18 nay, thoi han hoat dong ctia Cong ty 13 v
thoi han ké tir ngay thanh 1ap. | |

Piéu 3. Nguoi dai dién theo phap luit clia Cong ty.

1.

Cong ty c6 03 (ba) nguoi dai dién theo phap luat 1a: Chu tich Hoi dbng quan tri, Tong
giam ddc, Pho tong gidm d6c phu trach An toan va Phong chdy chita chay.

Chu tich HDQT, Téng gidm dbc co cac quyén va nghia vu quy dinh tai Diéu 1& nay va
cac quy dinh phép luét lién quan.
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3. Pho tdng gidm ddc phu trach An toan va Phong chdy chita chéy dai dién cho Cong ty,
chiu trach nhiém trudc phéap ludt trong viéc quan ly, chi dao, giam sat, quyét dinh cac
cobng viéc lién quan, lam viéc v6i co quan chirc nang, co quan chuyén mon va ky két
cac hd so, tai liéu trong linh vire An toan va Phong chdy chita chay ctia Cong ty va toan
b6 cac chi nhanh, dia diém kinh doanh ctia Cong ty.

III. MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Diéu 4. Muc tiéu hoat dong ciia Cong ty.

1. Nganh, nghé kinh doanh ctia Cong ty 1a:

STT Nganh nghd kinh doanh M
nganh
| Ban 1¢ dd ngii kim, son, kinh va thiét bj lap dit khac trong x4y 4752
' dung trong cac ctra hang chuyén doanh
Ban 1¢ dd dién gia dung, givdng, ti, ban, ghé va db ndi thit twong
tw, dén va bd den dién, dd dung gia dinh khac chua dugc phan
vao dau trong cac ctra hang chuyén doanh
(Triv viée thire hién quyén xudt khdu, quyén nhdp khau, quyén
phdn phéi @i véi cdc hang héa thupe Danh muc hang héa nha
dau tw nuede ngoai, 16 chite kinh té cé vén dau tw nuée ngoai
khéng dwoc thire hién quyén xudt khdu, quyén nhdp khau, quyén
phdn phéi theo quy dinh phdp ludt)
Chi tiét:
- Nhém nay gdm: Ban 1é chuyén doanh céc mit hang:
2. - Ban 1& givong, ti, ban, ghé va dbd ding ndi that twong tu; 4759
- Ban 1é dén va by dén;
- B4n 1¢ dung cu gia dinh va dao kéo, dung cu cit, got; hang gbm,
sir, hang thuiy tinh;
- Ban 1& sén phdm bang gd, lie, hang dan 14t bing tre, song, may
va vit liéu tét bén;
- Ban 1¢ thiét bj gia dung;
- Béan 1é nhac cu;
- Bén 18 thiét bj hé thdng an ninh nhu thiét bi khoa, két sét... khong
di kéem dich vu lép dat hodc bao dudng;
- B4n 16 thiét bj va hang gia dung khac chua dugc phan vao dau
3 Thf)ét n.uc'rc‘vé x’fr 1}'1; nudc thai 3700
(trtr loai nha nude cam)
4. Hoat dong x4y dung chuyén dung khac 4390
5. V¢ sinh cong nghiép va cac cong trinh chuyén biét 8129
Ban budn may mdc, thiét bi va phu ting may khac
6 (Trx viéc, th@f’c hién quyén xudt khdu, quyén nhdp khau, quyén 4659
' phdn phoi doi voi cdc hang héa thugc Danh muc hang hda nha
dau tw nuwée ngodi, 16 chire kinh té cé von dau tw mwbe ngodi
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khéng dwoc thue hién quyén xudt khdu, quyén nhdp khdu, quyén
phdn phoi theo quy dinh phdp lugt)

Hoat dong hd trg dich vu tai chinh chua duge phan vao dau
Chi tiét: Tu van ddu tu (khong bao gdm tu van phap luit, thué,
tai chinh, chiing khoén)

6619

Hoat dong chuyén mon, khoa hoc va cong ngh¢ khac chua dugc
phén vao dau

Chi tiét: Dich vu chuyén giao cong nghé¢;

- Co s6 kinh doanh v& hoat dong tu vin chuyén giao cong nghé
phong chdy va chita chay; huén luyén, huéng din vé nghiép vu
phong chdy va chita chay

7490

Hoat dong dich vu hd tro kinh doanh khéc con lai chua dugc phan
vao dau.

Chi tiét: Dich vu Uy thac mua ban hang hoa; Xuét nhap khéu céc
mit hang céng ty kinh doanh (Doanh nghi¢p chi dugc kinh doanh
khi co quan nha nuée ¢ thim quyén cho phép);

(Trir viéc thuc hién quyén xudt khdu, quyén nhdp khau, quyén
phdn phéi doi voi cde hang héa thuéc Danh muc hang héa nha
ddu tw nuweée ngodi, 16 chirc kinh 16 ¢6 von dau tw nwdc ngodi
khong duoc thue hién quyén xudt khdu, quyén nhdp khdu, quyén
phdn phoi theo quy dinh phdp ludt)

8299

10.

Ban budn kim loai va quéng kim loai
(Trix viéc ban budn kim logi va qudng kim logi quy)

4662

11.

Ban budn vat liéu, thiét bi lip dit khéc trong xay dung

4663

12.

Hoan thién cong trinh x8y dung

4330

13.

Xay dung cong trinh duong bo

4212

14.

Lép dat hé théng cép, thoat nudc, hé théng 10 sudi va diéu hoa
khong khi

4322
(chinh)

15.

Lép dit hé thong dién

4321

16.

Xay dung cong trinh k¥ thudt dan dung khéc

4299

17.

X4y dung cong trinh duong sat

4211

18.

Hoat dong tu vin quan ly
Chi tiét: Dich vu tu van quan ly ( Khong bao gf)m tu van luat, tai
chinh, ké toan);

7020

19.

Hoat dong thiét ké chuyén dung
Chi tiét: dich vu trang tri noi that cong trinh xay dung

7410

20.

Bén 1& mdy vi tinh, thiét bi ngoai vi, phin mém va thiét bi vién
thdng trong cac ctra hang chuyén doanh

(Trir viéc thue hién quyén xudt khdu, quyén nhdp khdu, quyén
phdn phéi doi voi cdc hang héa thuéc Danh muc hang héa nha
dau tw nuwée ngodi, 16 chirc kinh 16 c6 von dau tw nudc ngodi
khong dwoc thuwe hién quyén xudt khdu, quyén nhdp khau, quyén
phdn phoi theo quy dinh phdp ludt)

4741
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Kinh doanh bAt dong san, quyén stt dung d4t thudc chu so hitu,
chu st dung hodc di thué.
21 (Trir ddu tw fcdy dung ha fdng nghia trang, nghia dia dé chuyén 6310
' nhwong quyén st dung dat gan voi ha tang)
Chi tiét: Kinh doanh bét dong san.
(Pidu 10 Lu4t Kinh doanh bat dong san 2014)
22, Hoat dong cda cac cau lac bd thé thao 9312
2. Kho béi va lu"u gilt hang héa ’ 5710
(khoéng bao gom kinh doanh bat djng sén)
Lép dit hé thdng x4y dung khac
4 Chi tiét: Lép dit hé thong thiét bi trong nganh xdy dung va x4y 4329
' dung dan dung;
- Thi cong, lp dit hé thdng phong chdy va chita chéy
Hoat dong kién trac va tu vn k§ thuat c6 lién quan
Chi tiét: Thiét ké két cAu cong trinh x4y dung din dung va cong
nghiép; Gidm sat thi cong xay dung cdng trinh dan dung va cdng
nghiép (Linh vyc chuyén mén gidm sat: xdy dung va hoan thién);
Dich vu quan Iy dy 4n lién quan dén x4y dung k¥ thuat dan dyung;
Dich vu tu vin k§ thuat bao gém: Chuén bi va thyuc hién du an
25. lién quan dén k¥ thuét dién, dién tir, k§ thuat khai khoang, k§ 7110
thuét hoa hoc, k¥ thuat dugc hoc, k¥ thuat cong nghiép, ky thuat
an toan, k¥ thuét du 4n quan ly nha nudc; Hoat dong tham do dia
chit, ngudn nude (Khong bao gdm khao sat dia chét, khao sat tric
dia cong trinh)
- Tu vén thiét ké, tu vAn thim dinh, tv vin gidm sat, tu van kiém
tra, kiém dinh k¥ thuat vé& phong chay va chita chdy
Hoat dong vui choi giai tri khac chua dugce phan vao dau
26. Chi tiét: Hoat dong cta cac khu giai tri, bai bién, bao gdbm cho 9329
thué c4c phuong tién nhu nha tim, ti c6 khod, ghé tua, di che
San xuét khac chua duoc phan vio dau
27, - Co s& san xuét, 1ip rap phuong tién, thiét bi phong chay va chita 3290
chay

2. Muc tiéu hoat dong ctia Cong ty 1a: Phét trién bén viing. Huy dong va sit dung vbn dat
hiéu qua cao nhat, khong ngimg té chirc va phat trién hoat dong kinh doanh trong céc
linh vuc nhim muc dich thu loi nhuin t8i da, ddm bao loi ich cho cac ) dong, tao viée
1am én dinh va ning cao doi séng thu nhap cho ngudi lao dong, 1am tron nghia vu thué

dbi voi Ngan sach Nha nude va phét trién Cong ty vitng manh.

Piéu 5. Pham vi kinh doanh va hoat dong ciia Cong ty.

1.

Céng ty dugc phép 1ap ké hoach va tién hanh tAt ca cac hoat dong kinh doanh theo Gidy
chimg nhan ding ky doanh nghiép va Diéu 1é ndy, phtt hop véi quy dinh ctia phép luat
hién hanh va thuc hién cac bién phap thich hop dé dat duoc cac muc tiéu ciia Cong ty.

Diéu 1¢ HVC Group

L5

Y



2.

Cong ty c6 thé tién hanh hoat dong kinh doanh trong c4c linh vuc khic dugce phap luat
cho phép va dugce Pai hdi ddng cb déng thong qua.

IV. VON PIEU LE, CO PHAN:

Diéu 6. Von diéu I¢, co phan.

1.

7.

Vén diéu 18 cia Cong ty 14 698.377.540.000 ddng (S4u trim chin muoi tém ty ba trim
bay muoi bay triéu ndm trim bén muoi nghin dong).

Téng sb vén didu 18 ctia Cong ty duoc chia thanh 69.837.754 c6 phan (Sdu muoi chin
tridu, t4m tram ba muoi bay nghin, bay trim nim muoi bdn cd phan) véi ménh gia 1a
10.000 dbng/cd phan.

Cong ty co thé thay dbi von didu 16 khi dugc Dai hoi dong C) dong théng qua va phu
hop véi cac quy dinh ctia phap luat.

Céc cb phan cta Cong ty vao ngdy théng qua Piéu 1é nay bao gdbm 69.837.754 ¢b phén
phé thong (Sau muoi chin triéu, tim trim ba muoi bay nghin, bdy trim ndm muoi bbn
c¢d phan), cac quyén va nghia vu kém theo dugc quy dinh tai Piéu 11, Piéu 12 Piéu 18
nay.

Cong ty c6 thé phat hanh céc loai ¢b phan wu dai khac sau khi c6 su chép thuén ctia Pai
ho6i ddng C6 dong va phu hop véi cac quy dinh ciia phap luat.

C4 phén phd thong phai dugc wu tién chio ban cho cac cd dong hién hitu theo ty 1& tuong
g v6i ty 18 s hitu ¢d phan phd thong ciia ho trong Cong ty, trlr truong hop Dai hoi
ddng Cb dong quyét dinh khac, s6 ¢ phan cd dong khong dang ky mua hét s& do Hoi
ddng Quéan trj ctia Cong ty quyét dinh. Hoi déng Quan tri c6 thé phan phéi s6 c¢b phan
d6 cho cb déng va ngudi khac véi diu kién khong thuén loi hon so vé6i nhitng diéu kién
da chao ban cho cac cb dong hién hiru trir trudng hop Pai hoi ddng C6 dong c6 chép
thuédn khac.

Cong ty c6 thé mua c6 phan do chinh Cong ty da phat hanh theo nhitng cach thirc duge
quy dinh trong Diéu 1& nay va phap luét hién hanh.

Cong ty c6 thé phat hanh céc loai chiing khoén khac theo quy dinh ctia phap luat.

Piéu 7. Chitng nhén cb phiéu.

L.

Cd dong ctia Cong ty dwoc cip chimg nhan cb phiéu trong Gmg véi sé cb phén va loai
cb phén s¢ hitu.

Cd phiéu 12 loai chimg khoan x4c nhan quyén va loi ich hop phap clia ngudi s& hitu db6i
v6i mot phan vbn cb phin cua td chire phat hanh. C6 phiéu phai c6 ddy du cac ndi dung
theo quy dinh tai Khoan 1 Diéu 121 Luat Doanh nghiép.

Trong thoi han 10 (mudi) ngdy lam viée ké tir ngay ndp day du hd so @& nghi chuyén
quyén sé hiru c6 phan theo quy dinh ciia Cong ty hodc trong thoi han 2 (hai) thdng ké tir
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ngdy thanh todn diy du tién mua c6 phan theo quy dinh tai phuong 4n phat hanh cb phiéu
clia Cong ty (hodc thoi han khéc theo diéu khoan phat hanh quy dinh), ngudi s¢ hitu sd
c¢b phan duoc clp chimg nhén c6 phiéu. Ngudi sé hitu c¢b phan khong phai tra cho Cong
ty chi phi in chimg nhan cb phiéu.

Trudng hop cb phiéu bi mét, bi hu hong hoic bi hily hoai du6i hinh thirc khéc thi cb
dong duoc Cong ty cip lai ¢d phiéu theo d& nghi ciia ¢ dong do. Pé nghi cia cb dong
phai bao gdm céc ndi dung sau day:

a. Thong tin vé c¢b phiéu da bi mAt, bj hu héng hodc bi hity hoai duéi hinh thite khéc;

b. Cam két chiu trdch nhiém v& nhitng tranh chép phét sinh tir viéc cAp lai ¢ phiéu méi.

Piéu 8. Chirng chi chirng kho4n khac.

Chung chi trai phiéu hodc chimg chi ching khoan khac ctia Cong ty dugc phat hanh c6 chit
ky ctia ngudi dai dién theo phap luét va déu ciia Cong ty.

Piéu 9. Chuyén nhwong b phan.

1

T4t ca cac cd phan duoc t do chuyén nhuong trir khi Diéu 18 nay va phap luat c6 quy
dinh khéc, cb phiéu niém yét, ding ky giao dich trén S& giao dich ching khodn duge
chuyén nhwong theo céc quy dinh ctia phap luat vé& chiing khoén va thi trudng ching
khoan.

C4 phan chua duge thanh toan day da khéng dugc chuyén nhuong va hudng céc quyén
10i lién quan nhu quyén nhan ¢ tirc, quyén nhan cb phiéu phét hanh dé tang vén c¢b phan
tir ngudn vbn chi s& hitu, quyén mua cd phiéu méi chio bén va céc quyén loi khéc theo
quy dinh ctia phép luét.

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

Dieu 10. Co cau to chirc, quan tri va kieém soat.

Co cau to chirc quan ly, quan tri va kiém soét ctia Cong ty bao gom:

L.
2
34
4.

Dai hoi dong C6 dong.
Hbi déng Quan tri.
Ban Kiém soét.

Tong Giam doc.

VL. CO PONG VA PAI HOI PONG CO PONG:

Dieu 11. Quyén cia co dong.

1.

Cb dong phd théng co cac quyén sau:

a. Tham dy, phat biéu trong cudc hop Pai hoi ddng C6 dong va thuc hién quyén biéu

quyét truc tiép hodc théng qua ngudi dai dién theo ty quyén hozc hinh thirc khac do
bidu 16 Cong ty, phép luat quy dinh. M3i ¢ phan phd thong c6 mot phiéu biéu quyét;
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b. Nhén cb tirc véi mire theo quyét dinh ctia Dai hoi dong Cb doéng;

c. Uu tién mua cb phadn méi twong Gmg véi ty 1€ s& hitu cb phan phd théng ctia timg cd
dong trong Cong ty;

d. Tu do chuyén nhwong cb phan ctia minh cho ngudi khéc, trir trudng hop quy dinh
tai Khoan 3 Piéu 120, Khoan 1 Diéu 127 Luat Doanh nghiép va quy dinh khéc cta
phép luat ¢ lién quan;

e. Xem xét, tra clru va trich luc thong tin vé tén va dia chi lién lac trong danh sich co
dong c6 quyén bi€u quyét; yéu ciu stra d6i thong tin khong chinh xé4c cia minh;

f. Xem xét, tra ciru, trich luc hodc sao chup Diéu 16 Cong ty, bién ban hop Dai hoi déng
C4 dong va Nghi quyét Dai hoi dong Cb déng;

g. Truong hgp Cong ty giai thé hoic phé san, dugc nhan mot phén tai san con lai tuong
g v6i ty 18 so hiru ¢b phin tai Cong ty, sau khi Cong ty da thanh toén cac khoan
ng (bao gdm ca nghia vu no déi véi nha nuée, thué, phi) va thanh toén cho céc cd
d6ng nim gitr loai ¢b phan khac ctia Cong ty theo quy dinh ctia phap lut;

h. Yéu cu Céng ty mua lai ¢b phin trong cic trudng hop quy dinh tai Piéu 132 Luat
Doanh nghiép;

i. Puogc dbi xir binh ding. Mdi c¢b phin cia ciing mét loai déu tao cho cb dong s& hitu
c4c quyen, nghia vu va loi ich ngang nhau. Truong hop Cong ty c6 céac loai c¢b phén
wu dai, cac quyén va nghia vu gén lién véi cac loai ¢b phén wu dai phai dugc Dai hoi
dbng CH dong thong qua va cong bd day da cho cb dong;

j. DPugc tiép can day du thong tin dinh ky va thong tin bat thudng do Cong ty cong bd
theo quy dinh cua phéap luét;

k. Pugc bao vé¢ céac quyén, loi ich hgp phap cia minh; dé nghi dinh chi, hily bd nghi
quyét, quyét dinh ctia Pai hoi dbng C6 dong, H6i ddng Quan tri theo quy dinh clia
Luét Doanh nghiép;

1. Céc quyén khac theo quy dinh ctia phap luat va Didu 1¢ nay.

2. Cb dong hodc nhém cb dong sé hiru tir 5% tdng sb b phén phd théng trd 1én c6 cac
quyén sau:

a. Yéu ciu Hoi ddng Quan tri thyc hién viée triéu tip hop Dai hoi ddng Cb dong theo
cac quy dinh tai Khoan 3 Piéu 115 va Didu 140 Luat Doanh nghiép;

b. Xem xét, tra ctru, trich luc s§ bién ban va nghi quyét, quyét dinh ctia Hoi ddng Quan
tri, b4do céo tai chinh ban nién va héng nam, bao cao cia Ban Kiém soéat, hop df”mg,
giao dich phai théng qua Hoi ddng Quén trj va tai liéu khac, trir tai liéu lién quan dén
bi mét thwong mai, bi mat kinh doanh cua Cong ty;

c. Yéu cdu Ban Kiém so4t kiém tra timg van d& cu thé lién quan dén quan 1y, diéu hanh
hoat dong ctia Cong ty khi xét thiy can thiét. Yéu cdu phai bang vin ban va phai bao
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gbm cac ndi dung sau déy: ho, tén, dia chi lién lac, quéc tich, sb giéy to phap ly cua
c4 nhan d6i v6i ¢b dong 14 ca nhan; tén, ma s6 doanh nghiép hoic sd gidy to phép ly
cta td chirc, dia chi tru s¢ chinh d6i véi cd dong la t chirc; sb lugng cb phén va thoi
diém dang ky ¢b phan cta timg c¢b dong, tong sb cb phén cta ca nhom cd déng va ty
16 s& hitu trong téng sb ¢b phin cia Cong ty; van dé can kiém tra, muc dich kiém tra;

d. Kién nghi vin d& dua vao chuong trinh hop Dai hoi dbng C6 dong. Kién nghi phai
bing van ban va duoc giri @én Cong ty chdm nhét 13 nim (05) ngdy lam viéc trude
ngdy khai mac. Kién nghi phai ghi r& tén ¢ dong, sé lugng timg loai cb phén ctia ¢b
dong, van dé kién nghi dua vio chuong trinh hop.

e. Céc quyén khéac theo quy dinh ciia phép luit va Diéu 18 nay.

C4 d6ng hodc nhom cb ddng s& hitu tir 10% tdng s ¢b phan phé thong tré 1én c6 quyén
@& ctr ngudi vao Hoi ddng Quan tri, Ban Kiém soat. Cac cb dong phd thong hop thanh
nhém dé d& cir ngudi vao Hoi ddng Quan tri va Ban Kiém so4t phai thong béo vé viée
hop nhém cho céc c6 dong du hop biét trude nam (05) ngdy lam viéc khi khai mac Dai
hoi ddng C8 déng. Viée d& cir ngudi vao Hoi dong Quan tri, Ban Kiém soét thyuc hién
theo Didu 24 va Diéu 34 cta Diéu 1& nay.

Piéu 12. Nghia vu ciia c6 dong.

Cb dbng phd théng co cac nghia vu sau:

1.
2

Thanh to4n du va ding thoi han sé ¢d phan cam két mua.

Khong dugc rat vén da gop bang cd phan phd théng ra khoi Cong ty dudi moi hinh thire,
trir trudng hop duoc Cong ty hodc ngudi khac mua lai ¢b phan. Trudng hop c6 cb dong
rt mdt phin hodc toan bd von cb phan da gop trai véi quy dinh tai khoan nay thi ch
dong do6 va nguoi ¢6 lgi ich lién quan trong Cong ty phai cung lién ddi chiu trach nhiém
vé cac khoan ng va nghia vu tai san khic ciia Cong ty trong pham vi gia tri cb phén da
bi rat va céc thiét hai xay ra.

Tudn tha Diéu 18 Céng ty va Quy ché quan 1y ndi bd ctia Cong ty.
Chép hanh Nghi quyét, quyét dinh ctia Dai hoi dbng Cb déng, Hoi ddng Quan tri.

Béo mat cac thong tin dugc Cong ty cung cip theo quy dinh tai Diéu 16 Cong ty va phap
ludt; Chi sir dung thong tin dugc cung cp dé thuc hién va bao vé quyén va loi ich hop
phap ctia minh; Nghiém cdm phat tan hogc sao, giri thong tin duge Cong ty cung clp
cho tb chirc, c4 nhan khac.

Tham du cudc hop Dai hoi ddng C6 déng va thuc hién quyén biéu quyét thong qua cic
hinh thirc sau:

a. Tham du va biéu quyét truc tiép tai cudc hop;
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b. Uy quyén cho c4 nhan, t6 chitc khéc tham du va biéu quyét tai cudc hop; Cb dong co
thé Gty quyén cho thanh vién Hoi d6ng Quan tri Coéng ty 1am dai dién cho minh tai
cudc hop Pai hoi dbng Co dong;

c. Tham du va biéu quyét thong qua hdi nghi truc tuyén, bod phiéu dién tir hodc hinh
thare dién tir khac;

d. Guri phiéu bidu quyét dén cudc hop thong qua thu, fax, thu dién tir;

e. Guri phiéu biéu quyét bang hinh thirc khéc theo quy dinh cta phap luét va quy dinh
cu thé ctia Cong ty khi td chirc cude hop Dai hoi ddng C6 dong.

7. Chiu trach nhiém c4 nhin khi nhin danh Céng ty du¢i moi hinh thic dé thuc hién mot
trong cac hanh vi sau day:
a. Vi‘pham phép luat;
b. Tién hanh kinh doanh va cac giao dich khac dé tu loi hodc phuc vu loi ich cta td
chirc, ca nhan khac;
c¢. Thanh to4n c4c khodn no chua dén han trude cac rii ro tai chinh d6i voi Cong ty.
8. Hoan thanh c4c nghia vu khéc theo quy dinh ctia phap luét hién hanh.
Piéu 13. Pai hoi ddng C6 dong.

1. Dai hoi déng Cb dong gdm tit ca c¢d dong c6 quyén bidu quyét, 1a co quan quyét dinh
cao nhét ciia Cong ty. Dai hoi ddng Cb dong hop thudng nién mdi ndm mot 14n va trong
thoi han bdn (04) thang ké tir ngay két thic nam tai chinh. Hoi ddng Quén tri c6 quyén
quyét dinh gia han hop Dai hoi ddng C6 ddng thudng nién trong trudong hop cn thiét,
nhung khéng qua sdu (06) thang ké tir ngay két thic niam tai chinh. Ngoai cudc hop
thudng nién, Dai hoi ddng C8 dong c6 thé hop bét thuong. Dia diém hop Dai hoi dong
Cb dong duge x4c dinh 12 noi chu toa tham du hop va phai 6 trén lanh thd Viét Nam.

2. Hoi déng Quan trj triéu tip hop Dai héi dbng C6 dong thuong nién va Iya chon dia diém
pht hop. Dai hoi ddng C4 dong thuong nién quyét dinh nhitng vn d€ theo quy dinh ctia
phap luét va Diéu 18 Cong ty, dic biét thong qua bao cdo tai chinh nam dugc kiém toén.
Trudng hop Béo cao kiém todn béo cdo tai chinh ndm cta Cong ty c6 cac khoan ngoai
trir trong yéu, y kién kiém todn trai nguoc hodc tu chdi, Cong ty phai moi dai dién tb
chure kidm toan dugc chip thuan thuc hién kiém toan bdo céo tai chinh cta Cong ty du
hop Pai hoi déng C6 dong thudng nién va dai dién t8 chire kiém toan duogc chip thusn
néu trén c6 trach nhiém tham dy hop Pai hoi dong C6 déng thuong nién ciia Cong ty.

3. Hoi ddng Quan trj phai triéu tap hop Dai hoi dbng CH dong bat thuong trong cac trudong
hop sau:

a. Hoi ddng Quan trj xét thdy cén thiét vi loi ich ctia Cong ty;

b. S6 lwong thanh vién Hoi dong Quan tri, Ban Kiém soat con lai it hon s6 Iwgng thanh
vién tbi thiéu theo quy dinh ctia phap luat;
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C.

Theo yéu cau ciia ¢6 déng hodc nhém c¢b dong quy dinh tai Khoan 2 Diéu 115 cua
Luét Doanh nghiép ; Yéu cu triéu tap hop Pai hoi ddng C6 dong phai dugc thé hién
bang vin bén, trong d6 néu 18 1y do va muc dich cudc hop, c6 du chit ky cia cac cb
dong lién quan hogc viin ban yéu ciu dugc 1ap thanh nhidu ban va tép hop du chit ky
clia céc c¢b dong c6 lién quan;

d. Theo yéu cau cia Ban Kiém soat;

€.

Céc truong hop khac theo quy dinh cia phap luét va Diéu 18 nay.

4. Tri¢u tap hop Dai hoi ddng CH dong bét thuong:

a.

Hoi ddng Quan tri phai triéu tip hop Pai hoi dbng CH dbng trong thoi han ba muoi
(30) ngay ké tir ngay s thanh vién Hoi ddng Quan tri, thanh vién doc 1ap Hoi dong
Quan tri hodc thanh vién Ban Kiém so4t con lai nhu quy dinh tai Piém b Khoan 3
Piéu nay hoic nhan dugc yéu ciu quy dinh tai Diém ¢ va Piém d Khoan 3 Diéu nay;

Trudng hop Hoi ddng Quan tri khong triéu tip hop Dai hoi dbng C6 dong theo quy
dinh tai Diém a Khoan 4 Diéu nay thi trong thdi han ba muoi (30) ngay tiép theo,
Ban Kiém soét thay thé Hoi dbng Quan tri triéu tap hop Dai hoi ddng CH dong theo
quy dinh tai Khoén 3 Piéu 140 Luat Doanh nghiép;

Trudng hop Ban Kiém soat khong triéu tip hop Dai hoi ddng C6 dong theo quy dinh
tai Diém b Khoan 4 Diéu nay thi cb déng hodc nhém cb déng quy dinh tai Diém ¢
Khoan 3 Diéu nay c¢6 quyén yéu cdu dai dién Cong ty triéu tap hop Dai hoi ddng Cb
doéng theo quy dinh tai Luat Doanh nghié¢p;

Trong trudng hop ndy, ¢ déng hodc nhém cb dong triéu tap hop Pai hoi ddng o)
dong co6 thé @& nghi Co quan ding ky kinh doanh gidm sat trinh ty, tha tyc triéu tap,
tién hanh hop va ra quyét dinh ctia Pai hoi dbng CH dong. TAt ca chi phi cho viéc
triéu tap va tién hanh hop Pai hoi déng Cb dong dugc Cong ty hoan lai. Chi phi nay
khong bao gdm nhitng chi phi do ¢d dong chi tiéu khi tham du cudc hop Pai hoi dong
Cb dong, ké ca chi phi an & va di lai.

Thi tuc d& t6 chirc hop Pai hoi ddng C6 dong theo quy dinh tai Khoan 5 Piéu 140
Luét Doanh nghiép.

Pidu 14. Quyén va nghia vu ciia Pai hgi ddng C6 dong.

1. Pai hoi ddng C6 dong c6 quyén va nghia vu sau:

a.

b.

Thong qua dinh hudng phat trién ctia Cong ty;

Quyét dinh loai c¢b phan va tong s cb phan cia timg loai duoc quyén chao ban;
Quyét dinh mitc ¢b tirc hang nim cia ting loai c¢b phan;

BAu, mién nhiém, béi nhiém thanh vién Hoi ddng Quén tri, thanh vién Ban Kiém

soat;
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Quyét dinh d4u tu hodc bén sb tai san c6 gia tri tir 35% tdng gia tri tai san trd 1én
dugc ghi trong béo cdo tai chinh da duoc kiém todn gan nhét cia Cong ty;

Quyét dinh stra ddi, bd sung Diéu 1& Cong ty;

Thong qua bdo céo tai chinh hang ndm;

Quyét dinh mua lai trén 10% téng s6 cb phén d& ban cua mdi loai;

Xem xét, xtr ly vi pham ctia thanh vién Hoi déng Quan tri, thanh vién Ban Kiém soat
gdy thiét hai cho Cong ty va cb déng Cong ty;

Quyét dinh td chirc lai, giai thé Cong ty;

Quyét dinh ngan sach hoic tdng murc thi lao, thuéng va lgi ich khéac cho Hoi dong
Quan tri, Ban Kiém soat;

Phé duyét Quy ché n6i bd vé quan tri cong ty; Quy ché hoat dong Hoi d6ng Quan tri;
Quy ché hoat dong Ban Kiém so4t;

Phé duyét danh séch cong ty kidm toan dugc chép thuan; Quyét dinh cong ty kiém
toan duoc chip thuan thuc hién kiém tra hoat dong ctia Cong ty, bai mién kiém toan
vién dugc chip thuan khi xét thﬁy can thiét;

m. Quyén va nghia vu khic theo quy dinh phép lut.

2. Dai hdi ddng CH dong thao luan va thong qua céc vén dé sau:

a.

b.

K& hoach kinh doanh hang nim ctia Cong ty;
B4o c4o tai chinh hang ndm da dugc kiém toan;

B4o cdo ctiia Hoi dong Quén tri vé quan tri va két qua hoat dong cia Hoi dong Quan
tri va tirng thanh vién Hoi dong Quan tri;

B4o c4o cia Ban Kiém soét vé két qua kinh doanh ctia Coéng ty, két qua hoat dong
ctia Hoi dong Quan tri, Tong Gidm ddc;

B4o cdo tu danh gia két qua hoat dong cia Ban Kiém soat va thanh vién Ban Kiém
soat;

Miic cb tirc dbi v6i mdi c6 phan cla ting loai;

S6 lwong thanh vién Hoi ddng Quan tri, Ban Kiém soét;

h. Bau, mién nhiém, bai nhiém thanh vién Hoi dong Quan tri, thanh vién Ban Kiém

soat;

Quyét dinh ngan sach hoic tdng mirc thi lao, thuéng va lgi ich khac d6i véi Hoi
déng Quan tri, Ban Kiém soét;

Phé duyét danh sach cong ty kiém toén dugc chip thuin; quyét dinh cong ty kiém
toan dugc chip thuén thyuc hién kiém tra cdc hoat dong ctia Cong ty khi xét thdy can
thiét;
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t.

B0 sung va stra doi Bieu 1€ Cong ty;

Loai c¢b phan va s lugng cb phan méi duge phat hanh d6i véi méi loai ¢6 phan;

. Chia, tach, hop nhét, sap nhap hoic chuyén dbi Cong ty;

T chuee lai va giai thé (thanh ly) Cong ty va chi dinh ngudi thanh ly;

Quyét dinh dau tu hodc ban sb tai san c6 gia tri tir 35% tdng gia tri tai san tré 1én
duoc ghi trong B4o céo tai chinh gin nhat ciia Cong ty;

Quyét dinh mua lai trén 10% tong s6 c¢b phan da ban ciia mdi loai;

Céng ty ky két hop ddng, giao dich véi nhitng ddi twong dwgc quy dinh tai Khoan 1
Pidu 167 Luat Doanh nghiép v6i gi tri bang hoic 16n hon 35% tdng gia tri tai san
ctia Cong ty duoc ghi trong béo céo tai chinh gan nhét;

Chéap thuan cac giao dich quy dinh tai Khoan 4 Diéu 293 Nghi dinh s6 155/2020/ND-
CP ngay 31 thang 12 nam 2020 ciia Chinh pht quy dinh chi tiét thi hanh mot s6 diéu
ctia Ludt Chung khoén;

Phé duyét Quy ché ndi bd vé& quéan tri Cong ty; Quy ché hoat dong Hoi ddng Quéan
tri; Quy ché hoat dong Ban Kiém soat;

Céc van d& khac theo quy dinh ctia phéap luat va Diéu 1é nay.

3. TAt ca cac nghi quyét va cac van dé da dugc dwa vao chuong trinh hop phai duge dua ra
théo luan va biéu quyét tai cudc hop Dai hoéi ddng CH dong.

4. Cb dong khong duge tham gia bo phiéu trong céc trudng hop sau day:

a.

Théng qua cac hop ddng quy dinh tai Khoan 2 DPiéu 14 nay khi cd dong d6 hoic
ngudi c6 lién quan téi cb dong d6 12 mot bén ciia hop dong;

Viéc mua lai ¢d phén ctia ¢b déng d6 hodc clia ngudi ¢6 lién quan téi cb déng d6 trix
treong hop viéc mua lai ¢b phin duoc thuc hién tuong tng véi ty 1€ s hitu clia tat
c4 cac cd dong hoic viée mua lai duoc thuc hién thong qua giao dich khép 1énh trén
S& giao dich chirng khoan hodc chao mua cdng khai theo quy dinh ctia Phép luét.

Piéu 15. Uy quyén tham dy hop Pai hdi déng Co dong.

1. C8 dong, nguoi dai dién theo ty quyén cia c¢b dong 1a tb chirc c6 thé truc tiép tham du
hop hodc dy quyén cho mot hodc mdt s6 ca nhan, t6 chirc khac du hop hodc dy hop thong
qua mot trong c4c hinh thirc quy dinh tai Khoan 3 Piéu 144 Luat Doanh nghiép.

2. Viéc uiy quyén cho c& nhan, t chirc dai dién du hop Dai hoi dbng Cb dong theo quy dinh
tai Khoan 1 Diéu nay phai 14p thanh vin ban. Vin ban iy quyén dugc lap theo quy dinh
ctia phéap luat v& dan su va phai néu rd tén c6 dong iy quyén, tén c4 nhan, to chirc duge
iy quyén, s lugng cb phin duoc iy quyén, ndi dung ity quyén, pham vi ty quyén, thoi
han Gty quyén, chit ky ciia bén ty quyén va bén dugc ty quyén.
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Nguoi duoc ity quyén di hop Dai hoi ddng C6 dong phai ndp vin ban iy quyén khi dang
ky dy hop. Trudng hop ty quyén lai thi ngudi tham dw hop phai xuét trinh thém vin ban
ly quyén ban dau cia cd dong, ngudi dai dién theo tiy quyén cuia cb dong 1a tb chirc (néu
trude d6 chua dang ky voi Cong ty).

3. Phiéu biéu quyét cia ngudi dugc iy quyén du hop trong pham vi dugc iy quyén van c6
hiéu luc khi xay ra mdt trong céc truong hop sau day trur truong hop:

a. Ngudi @ty quyén da chét, bi han ché ning lyc hanh vi din su hodc bi mét ning luc
hanh vi dan su;

b. Ngudi iy quyén da hay bé viée chi dinh Gy quyén;

c. Ngudi oty quyén da hiy bo thdm quyén ctia nguoi thuce hién viée oy quyén.

Diéu khoan nay khéng 4p dung trong trudng hgp Cong ty nhan dugc thong bdo vé mot
trong cac su kién trén trudc gio khai mac cudc hop Pai hoi dbng Cb dong hoic trudce
khi cudc hop duoc tri€u tap lai.

4. Trudng hop c6 nhiéu hon mot ngudi dai dién theo Gy quyén thi phai x4c dinh cu thé sb
c¢b phan va sé phiéu bau duoc uy quyén cho mdi ngudi dai dién. Truong hop c¢b dong
Céng ty khong xac dinh cu thé s ¢b phan va s6 phiéu bau iy quyén cho timng nguoi dai
dién thi s6 cb phan va sb phiéu bau ty quyén s& dugc chia déu cho sb luong ngudi dai
dién theo ty quyén.

Piéu 16. Thay ddi cac quyén.

1. Viéc thay ddi hodc hiy bo cac quyén dic biét gan 1ién v6i mot loai cd phén uwu déi co
hiéu Iyc khi duoc cb déng dai dién tir 65% tbng sb phiéu biéu quyét trd 1én ciia tht ca cbd
dong du hop théng qua. Nghi quyét Dai hoi dong C6 dong vé ndi dung 1am thay d6i bat
loi quyén va nghia vu ctia ¢d dong s& hitu cd phan wu di chi duge thong qua néu dugc
s6 ¢b dong wu dai cing loai du hop sé hiru tir 75% téng s6 ¢d phan vu di loai d6 trér 1én
tan thanh hodic dugc cac cd dong wu dai cing loai so hitu tir 75% téng s6 ¢b phén uwu dai
loai d6 trd 1én tan thanh trong trudong hop thong qua nghi quyét dudi hinh thic 14y y
kién bang vin ban.

2. Viée td chirc cude hop cia cac ¢b déng ndm giit mot loai cd phén vu dai dé thong qua
viéc thay dbi quyén néu trén chi c6 gid tri khi c6 t6i thiéu 02 cd dong (hozc dai dién theo
iy quyén cta ho) va ndm gitr t&i thiéu 1/3 gi4 tri ménh gi4 ctia cac cb phén loai d6 da
phat hanh. Trudong hop khong ¢ du sé dai biéu nhuwr néu trén thi cude hop duge tb chirc
lai trong thoi han 30 ngay tiép theo va nhiing ngudi nim gitt c¢b phan thudc loai d6
(khdng phu thudce vao sb luong ngudi va sé c¢b phan) cé mit truc tiép hoic théng qua
dai dién theo uy quyén déu duge coi 1a du sd luong dai biéu yéu cdu. Tai cac cudc hop
ctia ¢b déng nim giit cd phan wu dai néu trén, nhitng ngudi nim giit c¢b phén thudc loai
d6 c6 mat truc tiép hodc qua nguoi dai dién cd thé yéu cau bo phiéu kin. Mdi cb phén
cung loai ¢6 quyén biéu quyét ngang bang nhau tai cac cudc hop néu trén.
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3. Thu tuc tién hanh céc cudc hop riéng biét nhu vay duge thye hién twong tw véi cac quy
dinh tai Didu 18, 19 va 20 DPiéu 1& nay.

4. Trur khi céc diu khoan phét hanh c¢b phan quy dinh khéc, cac quyén dic biét gén lién
v6i cac loai ¢d phn c6 quyén wu dai dbi véi mot s hoic tAt ca cac van dé lién quan dén
viéc phén phéi loi nhusn hoc tai san ctia Cong ty khong bi thay d6i khi Cong ty phat
hanh thém c4c ¢6 phan cing loai.

Pidu 17. Triéu tap hop, chwong trinh hop va thong bao mdi hop Pai hdi ddng Co

dong.

1. Hoi d@)ng Quan tri triéu tap hop Dai hoi dong Cb dong thudng nién va bét thuong. Hoi
ddng Quan tri triéu tap hop Pai hoi dbng C& dong bat thuong theo céc trudng hop quy
dinh tai Khoan 3 Diéu 13 Piéu I& nay.

2. Nguoi triéu tdp hop Dai hoi dbng C6 dong phai thuc hién cac cong viéc sau day:

a. Chuén bi danh sach cb dong du diéu kién tham gia va biéu quyét tai cudc hop Dai
hoi ddng Cb déng. Danh sach ¢b dong co quyén du hop Pai hoi dbng C6 dong duge
1ap khong qua muoi (10) ngay trude ngay giri thong bao moi hop Dai hoi dbng CH
d6ng. Cong ty phai cong bd thong tin v& viée 14p danh sach cd dong co quyén tham
du hop Dai hoi ddng Cb dong téi thiéu hai muoi (20) ngdy trude ngdy dang ky cubi
cung;

b. Chuén bi chuong trinh, ndi dung dai hdi;

c. Chuén bi tai liéu cho dai h¢i;

d. Du thao nghi quyét Pai hoi dong Cb déng theo ndi dung dur kién ctia cude hop;

e. Xac dinh thoi gian va dia diém t6 chtrc dai hoi;

f. Théng bdo va giri thong bao hop Dai hoi dong C6 dong cho tAt ca cac cb dong co
quyén dy hop;

g. Céc cong viéc khac phuc vu dai hoi.

3. Thoéng bio moi hop Pai hoi dong Cb dong dugce giri cho tht ca cac cd dong bang phuong
thitc dé bao dam dén dugc dia chi lién lac cta cb dong, ddng thoi cong bd trén trang
thong tin dién tr cda Cong ty va Uy ban Ching khoén Nha nuéce, S& Giao dich Chung
khoan Thanh ph6 H6 Chi Minh. Ngudi triéu tip hop Dai hoi dbng Cb dong phai gii
thong bao moi hop dén tit ca cac c¢b dong trong Danh sach cd dong co quyén du hop
chim nhét hai mwoi mébt (21) ngay trude ngay khai mac cudc hop (tinh tir ngdy ma thong
béo dugc giri hodc chuyén di mot cach hop 1€). Chuong trinh hop Dai hoi dbng CH dong,
cac tai li€u lién quan dén cac vin dé s& dugc bidu quyét tai dai hoi dugc gtri cho céc cd
doéng hodc/va ding trén trang thong tin dién tir cia Cong ty. Trong truong hop tai liéu
khong duoc giri keém théng bdo hop Pai hoi dong C6 dong, thong bao moi hop phai néu
13 dudng dan dén toan b tai lidu hop dé cac cb dong c6 thé tiép can, bao gém:
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a. Chuong trinh hop, céc tai li€u st dung trong cudc hop;

b. Danh sach va thong tin chi tiét ctia cac ting vién trong trudng hop bau thanh vién Hoi
déng Quan tri, thanh vién Ban Kiém sodt;

c. Phiéu biéu quyét;

d. Du thao nghi quyét d6i véi timg vén dé trong chwong trinh hop.

Cb dong hodc nhém cb dong theo quy dinh tai Khoan 2 Piéu 11 Piéu 16 nay c6 quyén

kién nghi vin dé dua vao chwong trinh hop Pai hoi déng Cb dong. Kién nghi phai bang

van ban va phai duoc giri dén Cong ty chim nhét nim (05) ngay lam viéc trudc ngay

khai mac cudc hop. Kién nghi phai ghi 13 tén ¢ dong, sb lugng timg loai cb phan ctia

cb dong, van dé kién nghi dwa vao chwong trinh hop.

Ngui triéu tap hop Dai hoi ddng Co dong c6 quyén tir chéi kién nghi quy dinh tai Khoan

4 Pidu nay néu thudc mot trong cac trudng hop sau:

a. Kién nghi dugc giri dén khong ding quy dinh tai Khoan 2 Pidu 11 va khoan 4 Piéu
nay;

b. Vao thoi diém kién nghi, cd dong hoiic nhom cb dong khong nim gitt du tir 5% cb
phén phd thong trd 1én theo quy dinh tai Khoan 2 Diéu 11 Piéu 1¢ nay;

c. Van d& kién nghi khong thudc pham vi thim quyén quyét dinh ctia Dai hoi ddng CH
dong;

d. Céac truong hop khéc theo quy dinh ciia phap ludt va Diéu 1¢ nay.

Ngudi tridu tap hop Pai hoi déng C6 dong phai chip nhan va dua kién nghi quy dinh tai

Khoén 4 Piéu nay vao du kién chwong trinh va noi dung cudc hop, trir trudng hop quy

dinh tai Khoan 5 Pidu nay; Kién nghi dwoc chinh thirc bd sung vao chwong trinh va ndi

dung cudc hop néu dugc Pai hoi df“mg Co dong chép thuan.

Trudng hop tt ca ¢b dong dai dién 100% s ¢b phén c6 quyén bidu quyét truc tiép tham

du hodc tham du thong qua dai dién dugc uy quyén tai Pai hoi déng cb dong, nhiing

quyét dinh duoc Pai hoi dong cd déng nhit tri théng qua déu duoge coi 1a hop 18 ké ca

trong truong hgp viée tri€u tap Dai hoi ddng cb dong khéng theo dung trinh tu va thu

tuc hodc ndi dung biéu quyét khong co6 trong chuong trinh.

Diéu 18. Cac diéu kién tién hanh hop Pai hoi dong C6 dong.

1.

Cudc hop Pai hoi dong C6 dong duge tién hanh khi c6 sé c6 déng va nhing dai dién
duoc ty quyén du hop dai dién trén 50% tong sb phiéu biéu quyét.

Trudng hop cudc hop 14n thir nhét khong du diéu kién tién hanh theo quy dinh tai Khoan
1 Biéu nay thi thong bio mdi hop 1an th hai duge giri trong thoi han ba muoi (30) ngay,
ké tr ngay du dinh hop 14n thtr nhit. Cudc hop Pai hoi ddng C6 dong 1an thtr hai dugce
tién hanh khi c6 s6 ¢ dong va nhing dai dién dugc tiy quyén du hop dai dién tir 33%
tdng s6 phiéu biéu quyét tro 1én.
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3. Truong hgp cudc hop 14n thir hai khong du didu kién tién hanh theo quy dinh tai Khoan
2 Pidu nay thi thong bdo moi hop 14n thir ba phai duge giri trong thdi han hai muoi (20)
ngdy ké tir ngay du dinh hop 14n th hai. Cudc hop Dai hoi ddng Cb dong lan tht ba
duoc tién hanh khong phu thude vao téng sd phiéu biéu quyét cia cac cb dong va nhiing
dai dién dugc iy quyén du hop.

Didu 19. Thé thirc tién hanh hop va bidu quyét tai cudc hop Dai hdi dong Co dong.

1. Trudc khi khai mac cudc hop, Cong ty phéi tién hanh tht tuc ding ky cb dong va phai
thuc hién viée ding ky cho dén khi cac cb dong co quyén dy hop c6 mit dang ky hét
theo trinh tu sau:

a. Khi tién hanh diang ky c¢b dong, Cong ty cip cho timg cb dong hoic dai dién theo ity
quyén c6 quyén biéu quyét mot (01) phiéu bidu quyét, trén d6 ghi s6 dang ky, ho va
tén cta cb dong hodc ho va tén dai dién theo iy quyén, téng sb cb phan c6 quyén
bidu quyét va téng s6 biéu quyét twong tng véi s6 ¢b phan dai dién ctia ¢ dong do,
céc van dé cAn dugc biéu quyét. Phiéu biéu quyét phai bao gdm céc ndi dung can
dugc thong qua tai Dai hoi theo chuong trinh nghi sy d& duge thong qua. Khi duge
phat phiéu biéu quyét cd dong/dai dién dugc ty quyén phai kiém tra thong tin trén
phiéu nhén duogc, néu c6 sai s6t phai thong bao ngay tai thoi diém nhan phiéu. Pai
hoi ddng C dong théo ludn va biéu quyét cac véAn @& trong ndi dung chuong trinh.
Phiéu bidu quyét dugc coi 12 hop 1€ khi c6 dAy du, chinh x4c cic thong tin theo yéu
cAu trén phiéu biéu quyét. Viéc bidu quyét duoc tién hanh bang biéu quyét tan thanh,
khong tan thanh va khéng co 'y kién. Tai Pai hoi, c6 dong hoic nguoi dai dién duge
iy quyén sé& thuc hién bidu quyét bing cach dénh ddu vao cac myc tan thanh hoic
khong tan thanh hodc khong c6 y kién dé quyét dinh. Két qua kiém phiéu duge Chu
toa cong bb ngay trudc khi bé mac cudc hop. Pai hoi bau nhitng ngudi chiu trach
nhiém kiém phiéu hodc giam sat kiém phiéu theo @ nghi ctia Chi toa. S6 thanh vién
ctia ban kiém phiéu do Dai hoi dong C6 dong quyét dinh cin ctr d& nghi ciia Chi toa
cudc hop;

b. Cb dong, ngudi dai dién theo ty quyén ciia c¢b dong 1a t6 churc hodc ngudi dugce ty
quyén dén sau khi cudc hop da khai mac c6 quyén ding ky ngay va sau d6 c6 quyén
tham gia va biéu quyét tai dai hoi ngay sau khi ding ky. Chu toa khong c6 trach
nhiém dimg dai hoi dé cho cb dong dén mudn ding ky va hidu lyc cia nhitng noi
dung da dugc biéu quyét trudc d6 khong thay doi.

2. Viéc bau chu toa, thu ky va ban kiém phiéu dugc quy dinh nhu sau:

a. Chu tich Hoi ddng Quan tri 1am chu toa hodc ty quyén cho thanh vién Hoi ddng
Quan tri khac lam chu toa cudc hop Pai hoi dong Cb dong do Hoi ddng Quan trj triéu
tap. Truong hgp Chu tich ving mit hodc tam thoi mét kha niang lam viéc thi cac
thanh vién Hoi déng Quan tri con lai bau mot ngudi trong sb ho lam chu toa cudc
hop theo nguyén tic da s. Truong hop khong bau dugc ngudi 1am chu toa, Trudng
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Ban Kiém soat diéu hanh dé Dai hoi dong Cb dong bau chu toa cudc hop trong )
nhitng ngudi du hop va ngudi ¢ phidu bau cao nhét 1am chi toa cudc hop;

b. Trir trudng hop quy dinh tai Diém a Khoan nay, ngudi ky tén triéu tap hop Pai hoi
ddng C6 dong didu hanh dé Pai hoi dong Cb déng bau chu toa cude hop va ngudi co
sb phiéu bau cao nhét 1am chu toa cudc hop;

c. Chu toa cir mot hoac mdt sb nguoi lam thu ky cude hop;

d. Pai hoi déng C6 déng bau mot hodc mdt sb ngudi vao ban kiém phiéu theo dé nghi
cta chu toa cudc hop.

3. Chuong trinh va ndi dung cudc hop phai dugce Dai hoi ddng C6 dbng thong qua trong

phién khai mac. Chuong trinh phai xé4c dinh rd va chi tiét thoi gian ddi véi timg van aé
trong ndi dung chuong trinh hop.

. Cht toa dai hdi co quyén thuc hién céc bi€n phép can thiét va hop ly dé diéu hanh cudc

hop Pai hoi déng C6 déng mdt cach co trat tu, ding theo chuong trinh dd dugc thong

qua va phan 4nh dugc mong mudn cia da s6 nguoi du hop.

a. BO tri chd ngéi tai dia diém hop Dai hoi déng Cb déng;

b. Béo dam an toan cho moi ngudi cd mét tai céc dia diém hop;

c. Tao diéu kién cho cb dong tham du (hozic tiép tuc tham du) dai hoi. Nguoi triéu tép
hop Pai hoi ddng C6 dong c6 toan quyén thay dbi nhitng bién phép néu trén va ép
dung tit ca cac bién phép can thiét. C4c bién phap 4p dung c6 thé 1a clp gidy vao cira
hodc str dung nhiing hinh thire lwa chon khéc.

. Dai hdi ddng C6 dong thao ludn va biéu quyét theo timg vén dé trong ndi dung chuong

trinh. Viéc bidu quyét dugc tién hanh bang biéu quyét tan thanh, khong tén thanh va
khong c6 y kién. Két qua kiém phiéu dugc chii toa cong b6 ngay trude khi bé mac cude
hop.

. Cb dong hodc ngudi dugce ty quyén du hop dén sau khi cudc hop da khai mac vin duoc

dang ky va c6 quyén tham gia biéu quyét ngay sau khi dang ky; Trong trudng hop nay,
hiéu luc ciia nhitng ndi dung da dugc bidu quyét trude do khong thay doi.

7. Ngudi triéu tdp hop hodc chu toa cude hop Dai hoi ddng C6 dong co quyén sau day:

a. Yéu clu tit ca ngudi dy hop chiu sy kiém tra hodc céc bién phép an ninh hgp phép,
hop ly khac;

b. Yéu clu co quan c6 thim quyén duy tri trat tu cudc hop; Truc xuét nhitng nguoi
khong tudn thu quyén didu hanh ciia chi toa, cd y gay rdi trat tw, ngin can tién trién
binh thuong ctia cudc hop hodc khong tuan thu céc yéu cu vé kiém tra an ninh ra
khoi cude hop Pai hoi déng Cb déng.
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8. Chu toa c6 quyén hodn cudc hop Dai hoi ddng Cb dong da co di sd ngudi dang ky du
hop t6i da khong qua ba (03) ngdy lam viéc ké tir ngay cudc hop du dinh khai mac va
chi dugc hoan cudc hop hodc thay d6i dia diém hop trong truong hop sau day:

a. Dia diém hop khéng c6 dii chd ngdi thuan tién cho tAt ca ngudi du hop;

b. Phuong tién thong tin tai dia diém hop khong bao dam cho ¢ dong du hop tham gia,
thao luan va biéu quyét;

c. C6 ngudi du hop can trd, gay rdi trat tw, ¢ nguy co lam cho cude hop khong dugc
tién hanh mot cach cong bang va hop phap.

9. Trudng hop chi toa hodn hodc tam dirng hop Dai hoi dbng CH dong trai véi quy dinh tai
Khoén 8 Pidu nay, Pai hoi ddng C6 déng bau mot ngudi khac trong s6 nhitng ngudi du
hop dé thay thé chu toa diéu hanh cudc hop cho dén lac két thuc; TAt ca nghi quyét dugc
thong qua tai cudc hop d6 déu c6 hiéu luc thi hanh.

10. Trueong hop Cong ty 4p dung cdng nghé hién dai d8 td chirc Dai hoi ddng C6 dong thong
qua hop truc tuyén, Cong ty c6 trach nhiém ddm bao dé cb dong tham du, biéu quyét
bing hinh thirc bd phiéu dién tir hodc hinh thirc dién tir khéc theo quy dinh tai Diéu 144
Luat Doanh nghiép va Khoan 3 Didu 273 Nghi dinh s§ 155/ND-CP ngay 31 théng 12
nim 2020 ctia Chinh pht quy dinh chi tiét thi hanh mot sd diéu ctia Luat Chimg khoan.

Pidu 20. Didu kién dé Nghi quyét ciia Pai hoi dong C6 dong dwge thong qua.

1. Trur truong hop phéap ludt cd quy dinh khac, Pai hoi dbng cb dong co thé thong qua tt
c4 cac vAn dé thudc thAm quyén ciia minh bang hinh thtrc biéu quyét tai cudc hop hoic
14y vy kién bang vin ban. Cong ty c6 thé str dung cc chuong trinh, phn mém may tinh,
dich vu cong nghé thong tin trong viéc biéu quyét dé tao thuan loi cho cb dong.

2. Trir khi duge théng qua biang hinh thirc ldy y kién bing van ban, Nghi quyét v& noi dung
sau day dugc thong qua néu dugc s cd déng dai dién tir 65% tdng sb phiéu bidu quyét
tré 1én cla tit ca c6 dong du hop tan thanh, trir truong hop quy dinh tai cac Khoén 3, 4
va 6 Diéu 148 Luat Doanh nghiép:

a. Loai cb phan va téng sé c6 phan cua timg loai;

b. Thay ddi nganh, nghé va linh vuc kinh doanh;

c. Thay dbi co cdu tb chic quan ly Cong ty;

d. Du 4n dau tu hodc ban tai san c6 gia tri tir 35% tbng gi4 tri tai san trd 1én dugc ghi
trong bao cdo tai chinh da dugc kiém toén gén nhit cia Cong ty;

e. T6 chirc lai, giai thé Cong ty.

3. Tru khi dugc thong qua bang hinh thire 1dy y kién bing van ban, cic nghi quyét khac
duoc thong qua khi duoc sb ¢d dong sé hitu trén 50% tdng sb phiéu biéu quyét cta tat
c4 cb déng du hop tan thanh, trir truomg hop quy dinh tai khoan 2 Diéu nay va khoan 3,4
va 6 Diu 148 Luat Doanh nghiép.
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4. Cac Nghi quyét Dai hoi dong Cb dong dugc thong qua bing 100% tdng s& cb phan co
quyén biéu quyét 12 hgp phap va c6 higu luc ngay ca khi trinh ty, thi tyc triéu tdp hop
va thong qua nghi quyét d6 vi pham quy dinh ctia Luit Doanh nghiép va Diéu 1¢ Cong
ty.

Didu 21. Thim quyén va thé thirc iy ¥ kién co dong bing vin bin dé thong qua Nghi

quyét ctia Pai hgi dong Co dong.

Pai hoi ddng ¢ dong co thé théng qua tat ca cac vAn @ thudc thAm quyén cia minh theo

thé thire 14y ¥ kién bing vin ban theo hinh thirc cong ty truc tiép thuc hién va/hoic sir dung

dich vu bo phiéu dién tr hodc hinh thirc dién tr khac pht hgp véi quy dinh v& viéc cung cép
dich vu bo phiéu dién tir cia Trung TAm Luu ky chiig khodn Viét Nam (VSD).

Trinh tu, tha tuc 14y y kién cb dong bang vin ban theo hinh thitc st dung dich vu bé phiéu

dién tir ciia VSD s€& dugc thue hién theo ding quy dinh cuia VSD.

Tham quyén va thé thic 14y y kién ¢ dong béng van ban dé thong qua Nghi quyét ctia Dai

héi ddng C ddng dugc thuc hién theo quy dinh sau day:

1. Hoi ddng Quan tri ¢6 quyén lay y kién cb dong bing van ban dé théng qua nghi quyét
ctia Dai hoi ddng C& dong khi xét thiy can thiét vi 1¢i ich clia Cong ty.

2. Hoi ddng Quan tri phai chuén bi phiéu 14y y kién, du thao nghi quyét Dai hoi ddng cb
dong, céc tai li€u gidi trinh du thao nghi quyét va giri dén tit ca cb dong c6 quyén biéu
quyét cham nhét mudi (10) ngdy trude thoi han phai gii lai phiéu 14y y kién. Yéu ciu
va céch thirc giri phiéu 14y y kién va tai liéu kém theo dugc thyc hién theo quy dinh tai
Khoén 3 Diéu 17 Diéu 16 nay.

3. Phiéu ldy y kién phai c6 cac ndi dung chi yéu sau day:

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

b. Muc dich 14y y kién;

c. Ho, tén, dia chi lién lac, quéc tich, s6 giéy to phap ly ctia cd nhan dbi véi cb dong la
c4 nhan; Tén, ma s6 doanh nghiép hoic sb gidy to phép ly ctia td chirc, dia chi tru s&
chinh d6i véi c6 dong 1a t§ chirc hodc ho, tén, dia chi lién lac, quéc tich, sb gidy to
phap ly ctia c4 nhan ddi vé6i dai dién ctia cd dong 1a td chirc; S6 lwong cd phén ciia
timg loai va sb phiéu bidu quyét ctia cd dong;

d. Vén d& can 14y y kién dé thong qua quyét dinh;

e. Phuong 4n biéu quyét bao gom tan thanh, khong tén thanh va khong c6 y kién dbi
v6i timg vén dé 14y y kién;

f. Thoi han phai giri v& Cong ty phiéu l4y y kién da dugc tra 16i;

g. Ho, tén, chit ky ctia Chu tich Hoi ddng Quén tri.

4. Cb dong c6 thé giri phiéu 1dy v kién da tra 10i dén Cong ty bang hinh thic gi thu, fax
hodc thu dién tir theo quy dinh sau day:
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a. Trudng hop g thu, phiéu 1dy v kién da dugc tra 16i phai c6 chit ky cua cb dong 1a
ca nhan, cia nguoi dai dién theo uy quyén hodc nguoi dai dién theo phép ludt cua cb
dong 1a td chirc. Phiéu 1dy y kién giri vé Cong ty phai dugc dung trong phong bi dan
kin va khéng ai duge quyén mé trude khi kiém phiéu;

b. Trudng hop giri fax hodic thu dién tir, phiéu 14y y kién giri v& Cong ty phai dugc giit
bi mat dén thoi diém kiém phiéu;

c. Céac phiéu ldy y kién giri v& Cong ty sau thoi han da x4c dinh tai ndi dung phiéu 14y
v kién hoic dd bi mé trong truong hop ghri thu va bi tiét 10 trong truong hop gt fax,
thu dién tir 1a khong hop 1. Phiéu 14y ¥ kién khong dugc gii vé duge coi 14 phiéu
khong tham gia biéu quyét.

Hoi ddng Quén tri kiém phiéu va lap bién ban kiém phiéu dudi sy ching kién ctia Ban

Kiém so4t hodc cia cb dong khong ndm giit chirc vu quan ly Cong ty. Bién ban kiém

phiéu phai c6 cac ndi dung chit yéu sau day:

a. Tén, dia chi try s¢ chinh, ma s6 doanh nghiép;
b. Muc dich va cac van d& can 14y y kién dé thong qua nghi quyét;

c. S6 cb dong vai tong s6 phiéu biéu quyét da tham gia biéu quyét, trong d6 phan biét
s6 phiéu biéu quyét hop 16 va sb biéu quyét khong hop 18 va phuong thire g phiéu
biéu quyét, kém theo phu luc danh sach cb dong tham gia biéu quyét;

d. Téng sb phiéu tan thanh, khong tdn thanh va khong c6 y kién dbi voi timg vén dé;
e. Vén dé da dugc théng qua va ty 18 biéu quyét thong qua twong tng;

f. Ho, tén, chit ky ctia Chu tich Hoi dong Quan tri, nguoi kiém phi€u va ngudi giam sat

kiém phiéu.

Cac thanh vién Héi ddng Quan tri, ngudi kiém phiéu va nguoi giam sat kiém phiéu phai lién
d6i chiu trach nhiém vé tinh trung thyc, chinh x4c ciia bién ban kiém phiéu; lién dé6i chiu
trach nhiém vé céc thiét hai phat sinh tlr cac quyét dinh dugc thong qua do kiém phiéu khong
trung thue, khong chinh xéc.

6.

Bién ban kiém phiéu va nghi quyét phai dugc giri dén cac cb déng trong thdi han mudi
ldm (15) ngay, ké tir ngay két thuc kiém phiéu. Viéc giri-bién ban kiém phiéu va nghi
quyét c6 thé thay thé bang viéc dang tai trén trang thong tin dién tir ciia Cong ty trong
thoi han 24 gio, k& tir thoi diém két thiic kiém phiéu.

Phiéu 14y y kién da duoc tra 10, bién ban kiém phiéu, nghi quyét da dugc thong qua va
tai liéu co lién quan gii kém theo phiéu 14y y kién déu phai dugc luu gitt tai tru sé chinh
cua Cong ty.

Nghi quyét dugc thong qua theo hinh thire 14y v kién cb dong bang van ban néu dugc s6
cd dong so hitu trén 50% téng sé phiéu biéu quyét cia tit ca cd dong co quyén biu
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quyét tan thanh va c6 gid tri nhu nghj quyét duge thong qua tai cudc hop Dai hoi dong
CH dong.

Pidu 22. Nghi quyét, Bién ban hop Pai hoi dong C6 dong.

L

Cudc hop Pai hdi dong Cd déng phai duge ghi bién ban va c6 thé ghi 4m hodc ghi va
luu gitt du6i hinh thire dién t khéc. Bién ban phai 1ap bing tiéng Viét, c6 thé 1ap thém
bang tiéng Anh va c6 cac ndi dung chii yéu sau ddy:

a. Teén, dia chi tru s¢ chinh, ma s doanh nghiép;

b. Thoi gian va dia diém hop Pai hoi dbng Cb dong;

c. Chuong trinh hop va ni dung cudc hop;

d. Ho, tén chu toa va thu ky;

e. Tom tit dién bién cude hop va cac y kién phat biéu tai cudc hop Pai hoi dong cd
d6ng vé timg van dé trong chuong trinh hop;

f. S cb dong va tdng sé phiéu bidu quyét ctia cic cd dong du hop, phu luc danh sach
dang ky cb dong, dai dién c¢b dong du hop vdi sb cb phén va s phiéu bau twong ting;

g. Tdng sb phiéu biéu quyét d6i voi timg van dé biéu quyét, trong d6 ghi 1 phuong
thirc biéu quyét, tbng sb phiéu hop 1¢, khéng hop 18, tan thanh, khong tén thanh va
khong c6 y kién; ty 18 twong g trén tong s6 phiéu bidu quyét ctia cd déng du hop;

h. Céc van d& da dugc thong qua va ty 18 phiéu biéu quyét thong qua twong Gng;

i. Ho, tén va chit ky cta chi toa va thu ky. Truong hop chu toa, thu ky tir chéi ky bién
ban hop thi bién ban nay c6 hiéu luc néu duoc tit ca thanh vién khac cia Hoi ddng
Quan tri tham dy hop ky va c6 ddy di ndi dung theo quy dinh tai khoan nay. Bién
ban hop ghi rd viée chii toa, thu ky tir chbi ky bién ban hop.

Bién ban hop Pai hoi déng C6 dong phai dugce 1ap xong va thong qua trude khi két thiic
cudc hop. Chu toa va thu ky cudc hop hodc ngudi khac ky tén trong bién ban hop phai
lién ddi chiu trach nhiém v& tinh trung thuc, chinh xac ctia ndi dung bién ban.

Bién ban duoc lap bang tiéng Viét va tiéng Anh déu c6 hiéu luc phap Iy nhu nhau.
Trudng hop c6 sy khac nhau vé ndi dung giita bién ban bing tiéng Viét va bang tiéng
Anh thi n6i dung trong bién ban bang tiéng Viét dugc 4p dung.

Nghi quyét, Bién ban hop Pai hoi ddng C6 dong, phu luc danh séch cb dong dang ky du
hop kém chit ky ctia cb dong, van ban ty quyén tham du hop, tit ca c4c tai li¢u dinh kém
Bién ban (néu co) va tai liéu c6 lién quan kém theo thong bao moi hop phai duge cong
b6 thong tin theo quy dinh phap luat vé cong bd thong tin trén thi trudong ching khoan
va phai dugc luu gift tai tru s& chinh cta Cong ty.

Trudng hop c6 cb dong, nhom cd dong yéu cau Toa 4an, huy bd nghi quyét hoic mot
phin ndi dung nghi quyét Pai hoi ddng Cd dong theo quy dinh tai Didu 23 Diéu 18 nay
thi nghi quyét d6 van c6 hiéu lyc thi hanh cho dén khi c6 quyét dinh huy bo nghi quyét
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hodc mdt phﬁn ndi dung nghi quyét ctua Toa an c6 hiéu luc, trir truong hop 4p dung bién
phap khén cp tam thoi theo quyét dinh ciia co quan c6 thidm quyén.

Pidu 23. Yéu ciu hity b6 Nghi quyét ciia Pai hi dong Co dong.

Trong thdi han 90 ngdy ké tir ngay nhan duoc nghi quyét hodc bién ban hop Dai hoi dong

C4 dong hodc bién ban két qua kiém phiéu 14y y kién Pai hoi dong C6 dong, cb dong hoic

nhém cb déng quy dinh tai Khoan 2 Piéu 11 diéu 18 nay c6 quyén yéu cdu Tda 4n xem xét,

hiy b6 nghi quyét hodc mot phan ndi dung nghi quyét Pai hoi dong C6 dong trong céc
truong hop sau day:

1. Trinh tu, thu tuc triéu tap hop va ra quyét dinh ciia Pai hoi dbng CH dong vi pham nghiém
trong quy dinh ctia Luat Doanh nghiép va Piéu 1& Cong ty, trir truong hop quy dinh tai
Khoan 3 Diéu 20 Didu 18 nay.

2. Noi dung nghi quyét vi pham phap lut hoic Piéu 1é nay.

Trudong hop nghi quyét ctia Pai hoi déng C6 dong bi huy bé theo quyét dinh ctia Toa 4n,

ngudi triéu tip cude hop Pai hoi ddng C6 déng bi huy bd co thé xem xét td chure lai cude

hop Dai hoi dong C6 dong trong vong 30 ngay theo trinh tu, thii tuc quy dinh tai Luét Doanh
nghiép va Diéu 1é nay.

VIL. HQI PONG QUAN TRI:

Piéu 24. Ung cir, dé cir thanh vién Hoi ddng Quan tri.

1. Trudng hop da x4c dinh dugc tng ctr vién Hoi dong Quan tri, Cong ty phai cong b
thong tin lién quan dén cac tmg cir vién ti thiéu muoi (10) ngay trude ngay khai mac
hop Dai hoi ddng CH dong trén trang thong tin dién tir cia Cong ty dé c6 dong c6 thé
tim hiéu v& cc ung cir vién nay trude khi bé phiéu. Ung cir vién Hoi ddng Quan tri phai
c6 cam két béng vin ban vé tinh trung thuc, chinh x4c clia c4c thong tin c4 nhan duge
cong bd va phai cam két thue hién nhiém vu mot cach trung thue, cAn trong va vi lgi ich
cao nhét cia Cong ty néu duoc biu lam thanh vién Hoi déng Quan tri. Thong tin lién
quan dén tmg cir vién Hoi ddng Quan trj duoc cong bd bao gbm:

a. Ho tén, ngay, thang, ndm sinh;

b. Trinh d6 chuyén mon;

c. Qua trinh cong tac;

d. Céc chtrc danh quén ly khéc (bao gdm cé chirc danh Hoi ddng Quan tri ctia Cong ty
khac);

e. Loiich co lién quan téi Cong ty va cac bén co lién quan cua Cong ty;

f. Céc thong tin khac (néu cb);

g. Cong ty co trach nhiém cong bo thdng tin vé cdc cong ty ma tng cr vién dang nam
gitt chirc vu thanh vién H6i dong Quan tri, cdc chirc danh quan ly khéc va céc loi ich
cé lién quan tGi cong ty ciia tng ctr vién Hoi dong Quan tri (néu co).
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2. Céc c6 dong nam giit c6 phan pho thong cd quyén gdp sO quyen bicu quyét dé dé cuir cac

g vién Hoi déng Quén tri. C déng hodc nhém ¢b dong ndm giit tir 10% dén dudi 20%
tbng sb cb phan c6 quyén biéu quyét dugc dé cir mot (01) ting vién; Tir 20% dén dudi
30% duoc dé ct tdi da hai (02) Gng vién; Tir 30% dén dudi 40% duge dé cir t6i da ba
(03) tng vién; Tix 40% dén dudi 50% duoc dé cir tdi da bdn (04) tng vién; Tir 50% dén
dudi 60% dugc dé ct tdi da nam (05) tng vién; Tir 60% dén dudi 70% dugc dé cir téi
da sau (06) tng vién; Tir 70% dén 80% dugc dé cir t6i da bay (07) tmg vién; Tir 80%
dén dudi 90% duoc @& ctr tdi da tdm (08) tng vién.

. Trudng hop sb lugng Gng cir vién Hoi déng Quan tri théng qua dé cir va tng cit vin

khong du sé lwong cén thiét theo quy dinh tai Khoan 2 Piéu nay, Hoi dong Quan tri
duong nhi€m gidi thi€u thém Gng ctt vién hodc td chirc d& ctr theo quy dinh tai Diéu 18
Cong ty, Quy ché ndi bd vé& quan tri Cong ty va Quy ché hoat déng ctia Hoi d6ng Quan
tri. Viéc Hoi dong Quén tri dwong nhiém gidi thiéu thém tmg ci vién phai dugc cong bd
r3 rang trude khi Pai hoi ddng C6 dong biéu quyét bau thanh vién Hoi dong Quan tri
theo quy dinh cta phép luat.

Thanh vién Hoi déng Quaén tri phai dap tmg céc tiéu chudn va diéu kién theo quy dinh
tai Khoan 1, Khoan 2 Piéu 155 Luét doanh nghiép va Diéu 18 Cong ty.

Piéu 25. Thanh phin va nhiém ky ciia thanh vién Hdi ddng Quan tri.

1.

S6 lwong thanh vién Hoi ddng quén trj it nhit 13 ba (03) ngudi va nhiéu nhit 1 mudi
mot (11) nguoi.

. Nhiém ky cta thanh vién Hoi ddng Quan tri khong quéa nam (05) nim va c6 thé dugc

bau lai vi s6 nhiém ky khong han ché. Mot c4 nhan chi dugce bau 1am thanh vién doc
1ap Hoi dong Quan trj ciia Cong ty khong qua hai (02) nhiém ky lién tuc. Trudng hop
tAt ca thanh vién Hoi ddng Quén trj cung két thic nhiém ky thi cac thanh vién d6 tiép
tuc 1a thanh vién Hoi ddng Quaén tri cho dén khi c6 thanh vién méi duge bau thay thé va
tiép quan cong viéc.

. Co cau thanh vién Hoi dong Quan tri nhu sau:

Co chu Hoi ddng Quan tri cia Cong ty dam bao tbi thiéu 1/3 tdng s6 thanh vién Hoi
d6ng Quén trj 1a thanh vién khéng diéu hanh.

Hbi ddng Quan tri ciia Cong ty c6 t6i thiéu 01 thanh vién doc 1ap. Thanh vién Hoi dong
Quan tri khong con tu cach thanh vién Hoi déng Quan tri trong trrong hop bi Pai hdi
ddng C6 dong mién nhiém, bai nhiém, thay thé theo quy dinh tai Khoan 5, 6 va 7 Diéu
nay.

. Thanh vién Hdi dong Quén tri bi mién nhiém trong cic trudng hop sau:

a. Thanh vién d6 khong du tiéu chudn va didu kién theo quy dinh tai Diéu 155 Lut
Doanh nghiép hodc bi ludt phap cdm khong duoc 1am thanh vién Hoi ddng Quan tri;

b. C6 don tir chirc va dugc chp thuan;
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c. Thanh vién d6 bi r6i loan tAm than va thanh vién khac ctia Hoi dbng Quan trj c6
nhitng bang chting ching té ngudi d6 khong con ning luc hanh vi;

Pai hoi dong C dong Gy quyén cho Hoi ddng Quan tri Cong ty c6 thé tam mién nhiém
thanh vién Hoi déng Quan tri trong c4c trudng hop néu trén. Viéc tam mién nhiém thanh
vién Hoi ddng Quan tri ndy phai duoc chép thuan tai Pai hoi ddng Co dong gén nhét.
Sau khi dugc Pai hoi ddng C6 dong chip thuén, viéc mién nhiém thanh vién d6 dugc
coi 1a ¢6 hiéu luc vao ngay dugc Hoi d6ng Quén tri tam mién nhiém.

Pai hoi ddng C8 dong ty quyén cho Hoi ddng Quan trj Cong ty c6 thé bau nguoi khac
¢ du tiéu chudn va diéu kién theo quy dinh tai Lu4t doanh nghi€p tam thoi 1am thanh
vién Ho1 déng Quan tri dé thay thé thanh vién bi min nhiém. Viéc bdu bd sung tam thoi
thanh vién méi nay phai dugc chép thuan tai Dai hoi dong Cb dong gan nhét. Sau khi
dugc Dai hoi dong C6 dong chép thuan, viée tam bd nhiém thanh vién méi d6 duoc coi
1a ¢6 hiéu luc vao ngay dugc Hoi d6ng Quan trj tam bd nhiém. Nhiém ky cta thanh vién
Hbi ddng Quan tri méi duoc tinh tir ngay viéc tam bd nhiém c6 hiéu lyc dén ngay két
thiic nhiém ky cta thanh vién Hoi ddng Quan tri d6. Trong trudng hop thanh vién méi
khong duoc Pai hoi dong Cb dong chép thuédn, moi quyét dinh cua Hoi dong Quan tri
cho dén trude thoi diém dién ra Dai hoi ddng Co dong c6 sy tham gia biéu quyét cta
thanh vién Hoi d6ng Quan tri tam bd nhiém van dugce coi 1a ¢6 hiéu luc.

6. Thanh vién Hoi déng Quan tri bi bdi nhiém trong cac trudng hop sau:

a. Khong hoan thanh nhiém vy, cdng viéc dugc phan cong;

b. Thanh vién d6 khong tham gia cic hoat dong cia Hoi ddng Quan tri lién tuc trong
vong sau (06) thang, trir truong hop bét kha khang;

c. Vi pham nghiém trong hodc vi pham nhiéu 14n nghia vy ciia thanh vién Hoi dong
Quan tri quy dinh cua Ludt Doanh nghiép va Diéu 18, quy dinh ciia Cong ty;

T _SONG

d. Céc truong hop khac theo quy dinh ciia phap luat, Didu 1¢ nay.

7. Khi xét thdy cin thiét, Dai hoi ddng Cé dong quyét dinh thay thé thanh vién Hoi dong
Quan tri; Mién nhiém, bai nhiém thanh vién Hoi ddng Quan tri ngoai trudng hop quy
dinh tai Khoan 5 va Khoan 6 Piéu nay.

8. Viéc bd nhiém thanh vién Hoi dong Quan tri phai dugc cong bd thong tin theo quy dinh
phép luat vé cong b théng tin trén thi trudng ching khoén.

9. Thanh vién Hoi ddng Quén tri khong nhét thiét phai 1a cd déng clia Cong ty.

Piéu 26. Quyén han va nghia vu ciia Hoi dong Quan tri.

1. Hoi déng Quan tri 14 co quan quan ly Céng ty, c6 toan quyén nhan danh Céng ty dé
quyét dinh, thyc hién quyén va nghia vu ciia Cong ty, trlr céc quyén va nghia vu thudc
thAm quyén cta Pai hoi dong C6 dong.
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2. Quyén va nghia vu cia Hoi déng Quan tri do luét phép, Diéu 1é Cong ty va Pai hoi ddng
Cb dong quy dinh. Cu thé, Hoi ddng Quan tri c6 nhiing quyén han va nghia vu sau:

a.

Quyét dinh chién luoc, ké hoach phat trién trung han va ké hoach kinh doanh hing
ndm cua Cong ty;

Kién nghi loai cb phin va téng sb c¢b phan duogc quyén chio ban ciia ting loai. Kién
nghi viéc phat hanh trai phiéu chuyén ddi va trai phiéu kém chimg quyén;

Quyét dinh ban cb phan chua ban trong pham vi s& ¢b phan dugc quyén chao ban
clia timg loai; Quyét dinh huy d6ng thém vdn theo hinh thirc khac;

Quyét dinh gi4 ban cb phan va trai phiéu cia Cong ty;

Quyét dinh mua lai cb phén theo quy dinh tai Khodn 1 va Khoan 2 Piéu 133 Luat
Doanh nghiép;

Quyét dinh phuong 4n dau tu va du 4n dau tu trong thAm quyén theo quy dinh cla
phép luat;

Quyét dinh giai phap phat trién thi truong, tiép thi va cong nghé;

h. Théng qua hop ddng mua, ban, vay, cho vay va hop ddng, giao dich khac c6 gid tri

tir 35% tong gié tri tai san trd 1én dwoc ghi trong béo c4o tai chinh gén nhét ciia Cong
ty, trir cac hop d@)ng, giao dich thudc thdm quyén quyét dinh cua Pai hoi déng Co
dong theo quy dinh tai Didu 14 ctia Biéu 1é nay va Piém d Khoan 2 Diéu 138, Khoan
1 va Khoan 3 Piéu 167 Luat Doanh nghiép;

Bau, mién nhiém, bai nhiém Chu tich Hoi déng Quan tri; B nhiém, mién nhiém, ky
két hop ddng, chdm dut hop ddng dbi v6i Tong Giam dbc va ngudi quan ly quan
trong khac do Diéu 1é va quy dinh ndi bd ciia Cong ty quy dinh; Quyét dinh tién
luong, thu lao, thuéng va loi ich khac cia nhiing nguoi quan ly do; Citt nguoi dai
dién theo Uy quyén tham gia Hoi ddng Quan tri, Ban Diéu hanh, Ban Kiém so4t tai
cac doanh nghiép c6 vén dau tu ciia Cong ty, quyét dinh mirc thit lao va quyén loi
khac ctia nhitng ngudi d6 theo cac quy ché ndi bd ctia Cong ty;

Gidm sat, chi dao Tdng Gidm dbc va ngudi quan ly khéc trong diéu hanh cong viée
kinh doanh hang ngay cia Cong ty;

Quyét dinh co cdu té chirc, b6 may quan 1y, quy ché quan Iy ndi b ctia Cong ty,
quyét dinh thanh 14p coéng ty con, chi nhénh, vin phong dai dién va viéc gop von,
mua cb phin cia doanh nghiép khéc;

Duyét chwong trinh, ndi dung tai liéu phuc vu hop Dai hoi ddng CH dong, triéu tap
hop Dai hoi ddng Cb dong hoic 14y y kién dé Pai hoi ddng C6 dong théng qua nghi
quyét;

m. Trinh béo c4o tai chinh hang ndm da dugc kiém toan 1én Pai hoi déng CH dong;
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n. Kién nghi muc ¢ tic duoc tra; Quyét dinh thoi han va thi tuc tra ¢b tic hodc xir ly
16 phat sinh trong qua trinh kinh doanh;

o. Kién nghi viéc tb chirc lai, giai thé Cong ty; Yéu ciu phé san Coéng ty;

p. Quyét dinh ban hanh Quy ché hoat dong Ho6i ddng Quan tri, Quy ché noi bo vé quan
tri Cong ty sau khi duoc Dai hoi ddng C6 dong thong qua: Quy ché vé cong b6 thong
tin ciia Cong ty;

q. Quyén va nghia vu khéc theo quy dinh ctia Luat Doanh nghiép, Luat Ching khodn,
quy dinh khéc ctia phap luét va Diéu 1é Cong ty;

r. Giai quyét cac khiéu nai cia Cong ty ddi véi Ngudi didu hanh Céng ty ciing nhu
quyét dinh Iya chon dai dién ctia Cong ty dé giai quyét cac van dé lién quan t6i cac
thi tuc phap 1y dbi véi Nguoi didu hanh do.

Hoi ddng Quan tri phai béao cdo Pai hoi ddng C6 déng két qua hoat dong ctia Hoi ddng

Quén tri theo quy dinh tai Diéu 280 Nghi dinh s6 155/2020/ND-CP ngdy 31 théng 12

nim 2020 cia Chinh phii quy dinh chi tiét thi hanh mot sb diu cia Luat Ching khodn.

Pidu 27. Thi lao, thuéng va lgi ich khéc ciia thanh vién Hdi dong Quan tri.

1.

Cong ty c6 quyén tra thii lao, thuéng cho thanh vién Hoi d6ng Quan tri theo két qua va
hi€u qua kinh doanh.

Thanh vién Hoi ddng Quan tri duoc hudng thii lao céng viée va thuéng. Thu lao cong
viéc dugc tinh theo sé ngay cong cAn thiét hoan thanh nhiém vu cta thanh vién Hoi dong
Quan tri va muc th lao mdi ngay. Hoi ddng Quan tri du tinh murc thi lao cho tirng thanh
vién theo nguyén téc nhét tri va cin cit quy dinh ndi bo ctia Cong ty. Téng mtrc thi lao
va thuéng cua Hoi ddng Quan tri do Pai hoi dbng Cb dong quyét dinh tai cude hop
thuong nién.

Thu lao cda tirng thanh vién Hoi ddng Quan tri dugc tinh vao chi phi kinh doanh ctia
Céng ty theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép, dugc thé hién thanh
muc riéng trong bdo cdo tai chinh hang ndm cia Cong ty va phai bdo cdo Dai hdi dong
Cb dong tai cude hop thuong nién.

Thanh vién Ho6i ddng Quan tri nim gift chtrc vu didu hanh hodc thanh vién Hoi dong
Quan tri l1am viéc tai cac tidu ban ciia Hoi ddng Quan tri hosc thuc hién nhitng cong viéc
khéac ngoai pham vi nhiém vu thong thuong ciia mot thanh vién Hoi d6ng Quan tri, c6
thé duge tra thém thu lao dudi dang mdt khoan tién cong tron goi theo timg 1an, luong,
hoa hdng, phan trim lgi nhun hoic duéi hinh thirc khac theo quyét dinh cta Hoi dong
Quan tri.

Thanh vién Hoi déng Quan tri c6 quyén dugc thanh toan tit ca cac chi phi di lai, n, &
va céac khoan chi phi hop 1y khac ma ho da phai chi tra khi thuc hién trach nhi€ém thanh
vién Hoi ddng Quén tri ctia minh, bao gbm ca céc chi phi phét sinh trong viéc t6i tham
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du cac cudc hop Pai hoi ddng CH dong, Hoi ddng Quan tri hodc céac tiéu ban ctia Hoi
dong Quan tri.

6. Thanh vién Hoi ddng Quan tri c6 thé dugc Cong ty mua bao hiém trach nhiém sau khi
¢6 su chip thuén cia Dai hoi dong Cb dong. Bao hidm nay khong bao gdm bao hiém
cho nhiing trach nhi€m cia thanh vién Hoi déng Quaén tri lién quan dén viéc vi pham
phap luat va Diéu 1& Cong ty.

Piéu 28. Chi tich Hi dong Quan tri.

1. Chu tich Hoi ddng Quén tri do Hoi dong Quan tri bau, mién nhiém, bai nhiém trong s6
cac thanh vién Hoi déng Quan tri.

2. Chu tich Hoi ddng Quan tri khong duge kiém Téng Gidm dbe.
3. Chu tich H6i ddng Quan tri ¢6 quyén va nghia vu sau day:
a. Lap chuong trinh, ké hoach hoat déng ciia Hoi dong Quan tri;

b. Chudn bj chuong trinh, ndi dung, tai liéu phuc vu cudc hop; Triéu tép, chu tri va lam
chi toa cudc hop Hoi ddng Quan tri;

c. T chuc viée thong qua nghi quyét, quyét dinh ctia Hoi dong Quan tri;

d. Giam sét qué trinh t8 chtrc thue hién céc nghi quyét, quyét dinh cua Hoi dong Quan
tri;

e. Chu toa cudc hop Dai hoi ddng C6 dong;
f. Quyén va nghia vu khéc theo quy dinh ctia Lut Doanh nghiép va Piéu 16 Cong ty.

4. Truong hgp Chu tich Hoi ddng Quan tri c6 don tir chirc hodc bi mién nhiém, bai nhiém,
Hoi ddng Quén tri phai bdu ngudi thay thé trong thoi han mudi (10) ngay ké tir ngay
nhéan don tir chirc hodc bi mién nhiém, bai nhiém.

5. Truong hop Chu tich Hoi ddng Quan tri véng mit hodc khong thé thuc hién dugc nhiém
vu ctia minh thi phai iy quyén bing vin ban cho mot thanh vién khac thyc hién quyén
va nghia vu ctia Chii tich Hoi ddng Quan tri. Trudng hop khong c6 ngudi duge ty quyén
hoac Chu tich Hoi déng Quan tri chét, mét tich, bi tam giam, dang chép hanh hinh phat
td, dang chip hanh bién phéap xir Iy hanh chinh tai co s& cai nghién bét budc, co s& gido
duc bit budc, trdn khoi noi cu tra, bi han ché hoic mat ning lyc hanh vi dan sy, ¢6 khé
khén trong nhén thirc, 1am cht hanh vi, bi Toa an cAm ddm nhiém chirc vy, cAm hanh
nghé hodc 1am c6ng viéc nhét dinh thi cac thanh vién con lai biu mot ngudi trong s6 cac
thanh vién gift chitc Chu tich Hoi ddng Quan tri theo nguyén tic da s6 thanh vién con
lai tan thanh cho dén khi c6 quyét dinh m&i cia Hoi ddng Quan tri.

Piéu 29. Cudc hop ciia Hi dong Quan tri.

1. Chu tich Hoi dong Quan tri duge bau trong cudc hop déu tién ctia Hoi déng Quan tri

trong thoi han bay (07) ngay lam viéc ké tir ngay két thiic bau ctt Hoi dong Quén tr do.
Cudc hop nay do thanh vién c6 s6 phiéu bau cao nhét hoc ty 1¢ phiéu bau cao nhit triéu
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tap va chi trl. Trudng hop ¢ nhidu hon mot thanh vién ¢6 sé phiéu bau hoic ty 18 phiéu
biu cao nhét va ngang nhau thi cic thanh vién bau theo nguyén tic da sé dé chon mot
(01) ngudi trong s6 ho triéu tap hop Hoi d6ng Quan tri.

. Hbi ddng Quan tri phai hop it nhit m3i quy mot (01) 14n va c6 thé hop bat thuong.

. Chu tich Hoi ddng Quan tri triéu tip hop Hoi ddng Quan tri trong trudng hop sau ddy:
a. Codé nghi cia Ban Kiém so4t hodc thanh vién doc lap Hoi déng Quan tri;

b. C6 d& nghi ctia Téng Giam déc hodc it nhat 05 ngudi quéan ly khéc;

c. Cb d& nghi cta it nhat 02 thanh vién Hoi df?)ng Quan tri;

. Dé nghi quy dinh tai Khoan 3 Diéu nay phai dugc 14p thanh vin ban, trong d6 néu 1&
muyc dich, vn d& cin thao luin va quyét dinh thudc thdm quyén ctia Hoi ddng Quan tri.

. Chu tich Hoi ddng Quén tri phai tridu tap hop Hoi ddng Quan tri trong thoi han bay (07)
ngdy 1am viée ké tir ngdy nhan duoc dé nghi quy dinh tai Khoan 3 Piéu nay. Trudng
hop khéng tridu tp hop Hoi ddng Quan trj theo dé nghi thi Chu tich Hoi ddng Quan tri
phai chiu trach nhiém v& nhitng thiét hai xay ra d6i véi Cong ty; Nguoi d& nghi c6 quyén
thay thé Chu tich Hoi ddng Quan tr triéu tap hop Hoi déng Quan tri.

. Chu tich H6i déng Quan tri hodc ngudi triéu tAp hop Hoi dong Quan tri phai giri thong
b4o moi hop chdm nhét 13 ba (03) ngay lam viéc trude ngay hop. Thong bdo mdi hop
phai xé4c dinh cu thé thoi gian va dia diém hop, chuong trinh, cac van dé thao luan va
quyét dinh. Thong bio moi hop phai kém theo tai liéu sir dung tai cudc hop va phiéu
biéu quyét ctia thanh vién.

Théng bao moi hop Hoi ddng Quén tri ¢6 thé giri bang gidy moi, dién thoai, fax, phwong
tién dién tir hodc phuong thirc khac do Piéu 1é Coéng ty quy dinh va bado dam dén dugc
dia chi lién lac cia tirng thanh vién Hoi déng Quan tri dugc dang ky tai Cong ty.

. Chu tich Hdi ddng Quan tri hodic ngudi triéu tap giri thong bao moi hop va céc tai lidu
kém theo dén cac thanh vién Ban Kiém so4t nhu dbi véi cac thanh vién Hoi ddng Quan
tri.

Thanh vién Ban Kiém so4t c6 quyén du cac cude hop Hoi ddng Quan tri; Co quyén thao
luén nhung khong dugc biéu quyét.

. Cudc hop Hoi déng Quan tri duogc tién hanh khi c6 tir 3/4 téng s6 thanh vién trd 1én du
hop. Trudong hop cude hop duoc triéu tap theo quy dinh tai khoan nay khong di sb thanh
vién dir hop theo quy dinh thi duge triéu tap 1an thir hai trong thoi han bay (07) ngay ké
tir ngay du dinh hop 14n thir nhét. Trudong hop nay, cude hop duge tién hanh néu c6 hon
mdt nira s& thanh vién Hoi ddng Quan tri dy hop.

. Thanh vién Ho6i ddng Quén tri dugc coi 1a tham du va biéu quyét tai cude hop trong
truong hop sau day:

a. Tham dy va biéu quyét truc tiép tai cudc hop;
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b. Uy quyén cho ngudi khéc dén dy hop va biéu quyét theo quy dinh tai Khoan 11 Diéu
nay;

c. Tham du va bidu quyét thong qua hoi nghi truc tuyén, b6 phiéu dién tir hodc hinh
thirc dién tir khac;

d. Gui phiéu biéu quyét &én cudc hop théng qua thu, fax, thu dién ti.

10. Trudng hop giri phiéu bidu quyét dén cude hop thong qua thu, phiéu bidu quyét phai
dung trong phong bi dan kin va phai dugc chuyén dén Cha tich Hoi d6ng Quan trj chim
nhét 1a mot (01) gid trude khi khai mac. Phiéu biéu quyét chi dugc mé trude sy chimg
kién cua tit ca nhitng ngudi du hop.

11. Thanh vién phai tham du day du cac cude hop Hoi ddng Quan tri. Thanh vién duge dy
quyén cho ngudi khac dy hop va bidu quyét néu dugc da sb thanh vién Hoi dbng Quén
tri chép thuan.

12. Nghi quyét, quyét dinh ctia H6i déng Quan trj dugc théng qua néu duoc da sb thanh vién
du hop tan thanh; Trudng hop s phiéu ngang nhau thi quyét dinh cudi ciing thudc vé
phia ¢6 y kién cia Chu tich Hoi ddng Quan tri. Nghi quyét theo hinh thirc 14y v kién
bing vin ban dugc thong qua trén co s& v kién tan thanh cta da s6 thanh vién Hoi dong
Quén tri/ngudi duge uy quyén c6 quyén bidu quyét. Nghi quyét nay cé hiéu luc va gia
tri nhu nghi quyét dugc théng qua tai cude hop.

Pidu 30. Cac tiéu ban thudc Hoi dong quan tri

1. Hoi ddng quan tri c6 thé thanh 14p tidu ban truc thudc dé phu trach vé chinh séch phat
trién, nhén su, luong thudng, klem toan ndi bg, quan ly rtii ro. S6 lugng thanh vién cua tiéu
ban do Hoi dbng quan tri quyét dinh c6 tdi thiéu 14 03 ngudi bao gom thanh vién cia Hoi
déng quan tri va thanh vién bén ngoai. Céc thanh vién doc lap Hoi dbng quan tri/thanh vién
Hbi dong quan tri khéng didu hanh c6 thechlem da sb trong tiéu ban va mot trong sb cac
thanh vi€n nay dugc bd nhiém lam Trudng tiéu ban theo quyet dinh ctia Hoi dong quan tri.
Hoat dong cia tiéu ban phai tuan thu theo quy dinh ctia Hoi dong quan tri. Nghi quyét ciia
tiéu ban chi ¢6 hiGu lyc khi co da s6 thanh vién tham dy va biéu quyét thong qua tai cude
hop cua tiéu ban.

2. Viéc thue thi quyét dinh cia Hoi ddng quan tri, hodc cua tiéu ban truc thude Hoi ddng
quan tri phai phu hop véi cac quy dinh phap luat hién hanh va quy dinh tai Diéu 1& cong ty,
Quy ché ndi bd v& quan tri cong ty.

Piéu 31. Nguoi phu trach quan tri Cong ty.
1. Hoi ddng Quan tri cia Cong ty phai bd nhiém it nhat mot (01) ngudi phu trach quan tri

Cong ty dé hd tro cong tac quan tri cong ty. Ngudi phu trach quan tri Cong ty c6 thé
kiém nhiém 1am Thu ky Céng ty theo quy dinh tai Khoan 5 Biéu 156 Luat Doanh nghiép.

2. Ngudi phu trach quan tri Cong ty khong duoce ddng thoi lam viée cho tb chire kiém toan
dugc chip thuan dang thuc hién kiém toan céc bdo cdo tai chinh ctia Cong ty.

3. Ngudi phu trach quan tri Cong ty c6 quyén va nghia vu sau:
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a. Tu van Hoi ddng Quan tri trong viée td chirc hop Pai hoi ddng Cb d6ng theo quy
dinh va c4c cong viée lién quan giita Cong ty va cd dong;

b. Chuan bi cac cudc hop Hoi dong Quan tri, Ban Ki€m soat va Pai hoi dong Co dong
theo yéu cau cua Hoi dong Quén tri hodc Ban Kiém soét;

c. Tu van ve thu tuc cua cac cudc hop;
d. Tham du céc cudce hop;

e. Tu vén thu tuc 14p céc nghi quyét cia Hoi ddng Quan tri phit hop véi quy dinh ctia
phép luat;

f. Cung cip cac thong tin tai chinh, ban sao bién ban hop Hoi ddng Quan tri va céc
thong tin khéc cho thanh vién Hoi d@)ng Quan trj va thanh vién Ban Kiém soat;

g. Giam sat va bdo cdo Hoi ddng Quan tri v& hoat dong coéng bd thong tin ctia Cong ty;
h. La dau mdi lién lac véi cac bén c6 quyén 1oi lién quan;
i. Bao mét thong tin theo cic quy dinh cia phép luat va Piéu 1é Cong ty;

j. Céc quyén va nghia vu khéc theo quy dinh ctia phap luét va Diéu 1¢ Cong ty.

VIIL. TONG GIAM POC VA NGUOI PIEU HANH KHAC:
Piéu 32. T6 chirc bd may quan ly.

Hé théng quan 1y ctia Cong ty phai dam bao bd may quan 1y chiu trach nhiém truéc Hoi
ddng Quan tri va chiu sy giam sat, chi dao ciia H6i ddng Quan trj trong cong viéc kinh
doanh hang ngay cta Cong ty. Cong ty c¢6 Tdng Giam dbc, cac Phé Tong Giam dbc va Ké
toan trudng. Viée bd nhiém mién nhiém, bai nhiém cac chirc danh néu trén phai duge thong
qua bang nghi quyét, quyét dinh ctia Hoi ddng Quén tri.

Piéu 33. Nguoi diéu hanh Cong ty.

L.

Ngudi diéu hanh Céng ty bao gdbm: Tong Giam dbc, Pho Tong Giam dbc, Ké toan trudng
va nguoi diéu hanh khac theo Piéu 1&/quy dinh ndi by cia Cong ty.

Theo dé nghi ctia Téng Giam dbc va duoc sy chép thuan ctia Hoi ddng Quan tri, Cong
ty duge tuyén dung ngudi didu hanh khéc véi s lugng va tiéu chudn phit hop véi co cdu
va quy ché quan Iy ctia Cong ty do Ho6i ddng Quan tri quy dinh. Ngudi diéu hanh doanh
nghiép phai c6 trach nhiém dé hd trg Cong ty dat dwoc cac muc tiéu dé ra trong hoat
dong va tb chuc.

Téng Gidm dbc duoc tra lvong va thuéng. Tién lvong va thudng ctia Téng Giam dde do
H6i déng Quan tri quyét dinh.

Tién lvong ctia ngudi diéu hanh duge tinh vao chi phi kinh doanh ciia Cong ty theo quy
dinh ctia phap luat v& thué thu nhap doanh nghiép, dugc thé hién thanh muc riéng trong
béo c4o tai chinh hang nam ciia Cong ty va phéi bdo cdo Pai hoi ddng C5 dong tai cude
hop thudng nién.
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Pieu 34. Bo nhiém, mién nhi€ém, nhiém vu va quyén han ciia Tong Giam doc.

1. Hoi déng Quan tri bd nhiém mot (01) thanh vién Hoi ddng Quan tri hodc thué nguoi
khac 1am Tdng Giam dbc.

2. Tbng Giam dbc 12 nguoi didu hanh cong viée kinh doanh hing ngay cia Cong ty; Chiu
su giam sat cia Hoi ddng Quan tri; Chiu trach nhiém trude Hoi dbng Quan tri va trude
phép luat v& viéc thuc hién quyén, nghia vu dugc giao.

3. Nhiém ky ctia Téng Giam dbc khong qua nim (05) ndm va c6 thé duoc bd nhiém lai véi
sé nhiém ky khong han ché. Téng Giam dbc phai d4p ung cac tiéu chudn, didu kién theo
quy dinh ctia phép luat, Didu 18 va cac quy ché ndi bd ciia Cong ty.

4. Tong Gidm doc c6 cac quyén va nghia vy sau:

a.

Quyét dinh céc van dé lién quan dén cong viéc kinh doanh hang ngiy ctia Cong ty
ma khoéng thudc thim quyén ctia Hoi dong Quan tri;

T4 chue thuc hién céc nghi quyét, quyét dinh ctia Hoi déng Quan tri;
T4 chirc thyc hién ké hoach kinh doanh va phuong 4n dau tu cia Cong ty;
Kién nghi phuong 4n co ciu t chirc, quy ché quan ly noi bd ciia Cong ty;

B6 nhiém, mién nhiém, bai nhiém cac chirc danh quan ly trong Cong ty, trir cic chirc
danh thudc thAm quyén ctia Hoi dong Quén tri;

Quyét dinh tién lwong va lgi ich khac d6i voi ngudi lao dong trong Cong ty, ké ca
ngudi quan 1y thude thim quyén bd nhiém cia Tong Giam dbc;

Tuyén dung lao dong;

h. Kién nghi phuong 4n tra ¢d tirc hodic xit Iy 16 trong kinh doanh;

Quyét dinh cac van dé khong can phai c6 nghi quyét ctia Hoi ddng Quan tri, bao gdm
viéc thay mit Cong ty ky két cac hop ddng tai chinh va thuong mai, t& chire va diéu
hanh hoat dong san xuét kinh doanh hang ngay ctia Céng ty theo nhitng thong 1é quan
Iy 6t nhét;

Kién nghi s6 luong Nguoi diéu hanh Cong ty ma Céng ty cin tuyén dung dé Hoi
dbng Quén tri bd nhiém hodc mién nhiém theo quy ché nodi bd cia Cong ty va kién
nghi thil lao, tién lwong va loi ich khac d6i véi Nguoi diéu hanh Cong ty dé Hoi dong
Quan tri quyét dinh;

Quyét dinh viéc bd nhiém, mién nhiém, mirc luong, trg cép, loi ich va cac diéu khoan
khac lién quan dén hop ddng lao dong ciia cac chirc danh thudc thAm quyén ctia Tong
Tbng Giam dbc theo quy dinh tai cac quy ché noi bd ciia Cong ty;

Trinh Hoi déng Quan tri phé duy¢t ké hoach san xudt kinh doanh, ké hoach dau tu
cho nam tai chinh tiép theo;
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m. Quyén va nghia vu khéc theo quy dinh ctia phap luat, Biu 1é Cong ty va nghi quyét,
quyét dinh ctia Hoi ddng Quan tri, quy ché noi bd cia Cong ty.

5. Hoi dong Quan tri ¢6 thé mién nhiém Téng Giam dbc khi da sé thanh vién Hoi dong
Quan tri c6 quyén bidu quyét dw hop tan thanh va bd nhiém Tbng Gidm ddc méi thay
thé.

6. Tong Gidm doc chiu trach nhi€m trude Hoi dong Quan tri va Pai hdi dong Co dong vé
vi€c thuc hién nhi€ém vu va quyén han dugc giao va phai bdo cdo cac cap nay khi dugc
yéu cau.

IX. BAN KIEM SOAT:

Diéu 35. Ung cit, dé cir thanh vién Ban Kiém soat (Kiém soat vién).

1. Viéc tng ctr, & cir thanh vién Ban Kiém soét dugc thuc hién twong tu quy dinh tai
Khoan 1, Khoan 2 Piéu 24 Piéu 1¢ nay.

2. Truong hop sb lugng céac Gng vién Ban Kiém soat thong qua dé cir va g ctr khéng du
sb lugng can thiét, Ban Kiém soat duong nhi€ém c6 thé dé cir thém ung vién hodc t chirc
dé cir theo quy dinh tai Piéu 16 Cong ty, Quy ché noi bo vé quén tri Cong ty va Quy ché
hoat dong cia Ban Kiém soat. Viéc Ban Kiém soat du’dng nhi€m gidi thi€u thém tng
vién phai dugc cong bd rd rang trude khi Dai hoi ddng C dong biéu quyét bau thanh
vién Ban Kiém soat theo quy dinh ciia phap luét.

Piéu 36. Thanh phin Ban Kiém soit.

1. S6 lugng thanh vién Ban Kiém soat ctia Cong ty 1 ba (03) ngudi. Nhiém ky cta thanh
vién Ban Kiém so4t khong qua nim (05) nim va c6 thé duoc bau lai v6i sb nhiém ky
khéng han ché. Trudong hop thanh vién Ban Kiém soét c¢6 cung thoi diém két thuc nhiém
ky ma thanh vién Ban Kiém so4t nhiém ky méi chwa duge bau thi thanh vién Ban Kiém
so4t da hét nhiém ky van tiép tuc thuc hién quyén va nghia vu cho dén khi thanh vién
Ban Kiém so4t nhiém ky m6i duoc bau va nhin nhiém vu.

2. Thanh vién Ban Kiém soat phai dap tng cac tiéu chuén va diéu kién theo quy dinh tai
Piéu 169 Luat Doanh nghiép va khong thudc céc truong hop sau:

a. Lam viéc trong bd phéan ké todn, tai chinh ctia Céng ty;
b. La thanh vién hay nhén vién ctia céng ty kiém toan doc 14p thuc hién kiém toan cac
béo cdo tai chinh ctia Cong ty trong 03 nam lién trude do.

3. Thanh vién Ban Kiém so4t bi min nhiém trong cic truong hop sau:

a. Khong con du tiéu chudn va diéu kién 1am thanh vién Ban Kiém soat theo quy dinh
tai Khoan 2 Piéu nay;

b. Co6 don tir chirc va duoc chép thuén;
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¢. Thanh vién Ban Kiém soat d6 bi r6i loan tdm than va thanh vién Ban Kiém soat khac
cia Ban Kiém soat cé nhitng bang chirng ching té nguodi d6 khong con ndng luc
hanh vi.

4. Thanh vién Ban Kiém soat bi bai nhiém trong céc truong hop sau:

a. Khong hoan thanh nhi¢m vy, cdng viéc dugc phan cong;

b. Khong thuc hién quyén va nghia vu cia minh trong sau (06) thang lién tuc, trir truong
hop bat kha khang;

c. Vi pham nhiéu I4n, vi pham nghiém trong nghia vu ctia thanh vién Ban Kiém soat
theo quy dinh ctia Lust Doanh nghiép va Diéu 1é Céng ty;

d. Truong hop khac theo nghi quyét Pai hoi dong CH déng.

Piéu 37. Truéng Ban Kiém soat.

1. Truong Ban Kiém soéat do Ban Kiém soat bau trong so cac thanh vién Ban Ki€m soat;

Viéc bau, mién nhiém, bai nhiém theo nguyén tic da s§. Ban Kiém soat phai c6 hon mot
ntra s thanh vién thuong tri & Viét Nam. Trudng Ban Kiém soét phai c6 bang tét nghiép
dai hoc trd 1én thudc mat trong cac chuyén nganh kinh té, tai chinh, ké toan, kiém toan,
luat, quan tri kinh doanh ho#c chuyén nganh c6 lién quan dén hoat dong kinh doanh cta
Cong ty.

2. Quyén va nghia vu ciia Trudéng Ban Kiém soéat:

a. Triéu tap cudc hop Ban Kié€m sodt;

b. Yé&u cau Hoi dong Quan tri, Tong Gidm doc va ngudi di€u hanh khac cung cap céc
thong tin lién quan de bao cdo Ban Kiém soét;

c. Lép va ky bao cdo ctiia Ban Ki€ém soat sau khi da tham khdo y kién cia H)i dong
Quaén tri dé trinh Pai hoi dong C6 dong.

Diéu 38. Quyén va nghia vu clia Ban Kiém soat.

Ban Kiém soat ¢6 cac quyén, nghia vu theo quy dinh tai Diéu 170 Luét Doanh nghiép va

cac quyén, nghia vu sau:

1.

Pé xuét, kién nghi Pai hoi ddng C6 dong phé duyét danh sach td chirc kiém toan dugc
chép thuén thuc hién kiém toan Béo cdo tai chinh cia Cong ty; Quyét dinh t chirc kiém
toan dugc chép thuan thuc hién kiém tra hoat dong ciia Cong ty, bai mién kiém toan vién
dugc chép thuan khi xét théy can thiét.

Chiu trach nhiém trude cb dong v& hoat dong gidm st cia minh.

Gidm sét tinh hinh tai chinh cda Cong ty, viéc tuan tht phap luat trong hoat dong cia
thanh vién Ho6i ddng Quan tri, Téng Giam dbc, nguoi quan ly khac.

Pam bao phédi hop hoat dong véi Hoi ddng Quén tri, Tong Giam dbc va cb dong.
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Trudng hop phat hién hanh vi vi pham phap luét hodc vi pham Diéu 16 Cong ty ctia thanh
vién Hoi ddng Quan tri, Téng Giam dbc va ngudi didu hanh khéc cta Cong ty, Ban Kiém
soét phai thong bao bang vin ban cho Hoi ddng Quan tri trong vong bén muoi tdm (48)
gi®, yéu cau ngudi ¢6 hanh vi vi pham chim dut vi pham va c6 giai phép khic phuc hiu
qua.

Xay dung Quy ché hoat déng ctia Ban Kiém soét va trinh Dai hoi dbng Co dong thong
qua.

Bido cdo tai Pai hoi dong Cb dong theo quy dinh tai Pidu 290 Nghi dinh sb
155/2020/ND-CP ngay 31/12/2020 ciia Chinh pht quy dinh chi tiét thi hanh mot s§ didu
cua Luét Ching khoén.

C6 quyén tiép can hd so, tai liéu ciia Cong ty luu gitt tai tru s& chinh, chi nhanh va dia
diém khac; C6 quyén dén dia diém lam viéc cua nguoi quén ly va nhén vién cia Cong
ty trong gid lam viéc.

C6 quyén yéu ciu Hoi ddng Quan tri, thanh vién Hoi dbng Quan tri, Téng Giam dbc va
ngudi quan ly khéc cung cdp ddy dii, chinh xéc, kip thoi thong tin, tai liéu v& cong tac
quan ly, diéu hanh va hoat dong kinh doanh ctia Cong ty.

10. C4c quyén va nghia vu khac theo quy dinh ctia phép luat va Diéu 1& nay.

Piéu 39. Cudc hop ciia Ban Kiém soat.

1

Ban Kiém so4t phai hop it nhét hai (02) 1dn trong mdt nam, s6 lwong thanh vién tham dir
hop it nhét 14 2/3 sb thanh vién Ban Kiém soat. Bién ban hop Ban Kiém soat dugc lap
chi tiét va rd rang. Nguoi ghi bién ban va c4c thanh vién Ban Kiém soat tham dy hop
phai ky tén vao bién ban cudc hop. Cac bién ban hop ctia Ban Kiém so4t phai duoc luu
gift nhim xéc dinh trich nhiém cia ting thanh vién Ban Kiém soat.

Ban Kiém soat c6 quyén yéu cau thanh vién Hoi dong Quan tri, Tong Giam dbc va dai
dién t0 churc kiém toan dugc chap thuin tham dy va tra 101 cdc van dé can dugc lam ro.

Diéu 40. Tién lwong, thi lao, thwéng va loi ich khic ciia thanh vién Ban Kiém so4t.

Tién lwong, thi lao, thuéng va loi ich khac cua thanh vién Ban Kiém soat duogc thuc hién

theo quy dinh sau day:

1.

Thanh vién Ban Kiém soat duogc tra tién lwong, thi lao, thuéng va lgi ich khéc theo quyét
dinh ctia Pai hoi déng C6 dong. Pai hoi ddng C6 dong quyét dinh tdng mire tién luong,
thu lao, thuéng, loi ich khac va ngan sach hoat dong hang nim cia Ban Kiém soat.

Thanh vién Ban Kiém soat duge thanh toan chi phi &n, &, di lai, chi phi st dung dich vu
tu van doc 1ap véi mirc hop ly. Tédng mire th lao va chi phi nay khong vuot qua tdng
ngan sdch hoat dong hang nim ctia Ban Kiém soat d4 dugc Dai hoi ddng Co dong chip
thuan, trir trudng hop Pai hoi ddng Co dong c6 quyét dinh khéc.
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3. Tién lwong va chi phi hoat dong ciia Ban Kiém soat dugc tinh vao chi phi kinh doanh
ctia Cong ty theo quy dinh ciia phap luat vé thué thu nhap doanh nghiép, quy dinh khac
cia phép luat c6 lién quan va phai dugc lap thanh muyc riéng trong bao céo tai chinh hang
nam cua Cong ty.

X. TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TRI, THANH VIEN
BAN KIEM SOAT, TONG GIAM POC VA NGUOI PIEU HANH KHAC:

Thanh vién Hdi ddng Quan tri, Thanh vién Ban Kiém so4t, Téng Giam dbc va nguoi didu
hanh khéc c6 trach nhiém thuc hién cdc nhiém vu cta minh, ké ca nhitng nhiém vu véi tu
cach thanh vién céc tiéu ban cua Hoi ddng Quan tri, mot cach trung thuc, can trong vi lgi
ich cia Cong ty.

Piéu 41. Trach nhiém trung thwe va tranh cac xung dot vé quyén loi.

1. Thanh vién Hoi ddng Quan tri, thanh vién Ban Kiém soat, Tdng Gidm dbc va ngudi quan
ly khéc phai cong khai céc 1¢i ich c6 lién quan theo quy dinh ctiia Ludt Doanh nghiép va
cac van ban phép luat lién quan.

2. Thanh vién Hoi déng Quan tri, thanh vién Ban Kiém so4t, Téng Gidm dbc, ngudi quan
ly khéac va nhitng ngudi c6 li€n quan cua céc thanh vién nay chi dugce st dung nhitng
thong tin c6 dugc nhé chic vu clia minh dé phuc vu loi ich cia Cong ty.

3. Thanh vién Hoi dong Quan tri, thanh vién Ban Kiém soat, Téng Gidm dbc va ngudi quan
Iy khéc c6 nghia vu théng bio bang van ban cho Hoi ddng Quan tri, Ban Kiém soat vé
c4c giao dich giita Cong ty, cong ty con, cong ty khac do Cong ty dai ching nim quyén
kiém soét trén 50% trd 1én vbn diéu 16 vdi chinh d6i twong d6 hodc v6i nhitng ngudi c6
lién quan ctia ddi trong d6 theo quy dinh ctia phép luat. Dbi véi cac giao dich néu trén
do Pai hoi ddng CH dbng hodc Hoi ddng Quan tri chip thun, Cong ty phai thuc hién
cong bd théng tin vé cac nghi quyét nay theo quy dinh ciia phap ludt chimg khoan vé
cong b thong tin.

4. Thanh vién Hoi ddng Quan tri khong dugc bidu quyét dbi v6i giao dich mang lai loi ich
cho thanh vién d6 hodc nguoi co6 lién quan cda thanh vién do6 theo quy dinh cia Luat
Doanh nghiép va Diéu 1 Céng ty.

5. Thanh vién H¢i dong Quan tri, thanh vién Ban Kiém soat, Tong Giam doc, nguoi quan
ly khéc va nhiing ngudi c6 li€n quan cia cac doi tugng nay khong dugce st dung hoac
tiét 16 cho ngudi khac céc thong tin ndi bo d€ thuc hién cac giao dich c6 lién quan.

6. Giao dich giita Cong ty véi mdt hogic nhiéu thanh vién Hoi ddng Quan tri, thanh vién
Ban Kiém soat, Téng Giam dbc, nguoi didu hanh khéac va céc c4 nhén, td chirc c6 lién
quan dén cac dbi trong nay khong bi v6 hiéu trong cac trudong hop sau day:

a. D&ivéi giao dich c6 gia tri nhd hon hoidc bing 35% tdng gia tri tai san dugc ghi trong
béo céo tai chinh gan nhét, nhitng ndi dung quan trong ctia hop ddng hoic giao dich
cling nhu cdc moi quan hé va loi ich cta thanh vién Hoi ddng Quan tri, thanh vién
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Ban Kiém so4t, Giam déc, ngudi diéu hanh khic da dugc béo cdo Hoi ddng Quan tri
va dugc Hoi ddng Quan tri théng qua bing da sb phiéu tan thanh cta nhiing thanh
vién Hoi déng Quan tri khong c6 loi ich lién quan;

b. Dbi véi giao dich c6 gia tri 16n hon 35% hoic giao dich din dén gia tri giao dich phat
sinh trong vong 12 thang ké tir ngay thuc hién giao dich ddu tién c6 gia tri tir 35%
tré 1én téng gié tri tai san dwoc ghi trong bao c4o tai chinh gin nhét, nhitng ndi dung
quan trong cia giao dich nay ciing nhu mdi quan hé va loi ich cta thanh vién Hoi
ddng Quan tri, thanh vién Ban Kiém so4t, Gidm dbc, nguoi didu hanh khac da duogc
cbng b cho cac ¢b dong va duge Dai hoi ddng C dong thong qua bang phiéu biéu
quyét ciia cac cb dong khong c6 loi ich lién quan.

Piéu 42. Trach nhiém vé thiét hai va bdi thuong.

1. Thanh vién Hoi déng Quén tri, thanh vién Ban Kiém soét, Téng Gidm dbc va ngudi didu
hanh khac vi pham nghia vu, trach nhiém trung thue va cin trong, khéng hoan thanh nghia
vu ciia minh phai chiu trach nhiém vé nhiing thiét hai do hanh vi vi pham cia minh gay ra.

2. Cong ty bdi thuong cho nhitng ngudi da, dang hodc c6 thé trd thanh mot bén lién quan
trong cac vu khiéu nai, kién, khéi t6 (bao gdm cac vy viée dan sy, hanh chinh va khong
phai 13 cac vu kién do Cong ty 1a ngudi khoi kién) néu ngudi d6 da hodc dang 1a thanh
vién Hoi df‘mg Quan tri, thanh vién Ban Kiém soét, Téng Giam dbc, nguoi diéu hanh
khac, nhan vién hoic dai dién duge Cong ty iy quyén di hodc dang thyc hién nhiém vu
theo 0y quyén ctia Cong ty, hanh dong trung thuc, cin trong vi loi ich ciia Cong ty trén
co s& tuan thu ludt phap va khong c6 bing chimg x4c nhan rang ngudi d6 da vi pham
trach nhi€ém ctia minh.

3. Chi phi bdi thuong bao gdm chi phi phan quyét, céc khoan tién phat, cac khoan phai
thanh toan phét sinh trong thuc té (ké ca phi thué luat su) khi giai quyét nhitng vu viée
nay trong khudn khd luat phap cho phép. Céng ty c6 thé mua bao hiém cho nhitng ngudi
ndy dé tranh nhiing trach nhiém bdi thudng néu trén.

XI. QUYEN TRA CUU SO SACH VA HO SO CONG TY:

Diéu 43. Quyén tra ctru so sach va ho so.
1. Co dong phd thong cé quyén tra ctiru sO sach va ho so, cu thé nhu sau:

a. Co dong phd thong c6 quyén xem xét, tra ciru va trich luc théng tin vé tén va dia chi
lién lac trong danh sach cb dong c6 quyén bidu quyét; Yéu cau sira dbi thong tin
khong chinh xé4c cia minh; Xem xét, tra ctru, trich luc hodc sao chup Diéu 16 Cong
ty, bién ban hop Pai hdi déng C6 dong va nghi quyét Pai hoi dong C6 dong;

b. Cb déng hodc nhém cb dong s& hitu tir 05% tdng sb c¢b phan phd thong trd 18n co
quyén xem xét, tra ctru, trich luc sé bién ban va nghi quyét, quyét dinh ctia Hoi ddng
Quén tri, bdo cdo tai chinh giita ndm va hing nim, bdo céo cia Ban Kiém soét, hop
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dong, giao dich phai thong qua Hoi ddng Quan tri va tai liéu khéc, trir tai liéu lién
quan dén bi mat thuong mai, bi mat kinh doanh cta Cong ty.

Trudng hop dai dién duge Gy quyén ciia ¢b déng va nhém cb dong yéu cdu tra ctru
s6 sach va hd so thi phai kém theo gidy iy quyén cia ¢ dong va nhém cb dong ma
ngudi d6 dai dién ho#ic ban sao cong chimg ciia gidy Gy quyén nay.

2. Thanh vién Hoi dong Qudn tri, thanh vién Ban Kiém soat, Tong Gidm dbc va ngudi diéu

hanh khéc ¢6 quyén tra ctru s6 dang ky c¢6 dong cua Cong ty, danh sach c6 déng, s6 sach
va ho so khic ctia Cong ty vi nhitng muc dich lién quan téi chirc vu ctia minh véi diéu
kién céc thong tin nay phai dugc bao mét.

Cong ty phai luu gitt Piéu 1 nay va nhitng ban sira dbi bd sung Piéu 18, Gidy ching
nhan dang ky doanh nghiép, cac quy ché, cac tai liéu chimg minh quyén s& hitu tai séan,
nghi quyét Pai hoi ddng C6 dong va Hoi ddng Quan tri, bién ban hop Dai hoi ddng CH
dong va Hoi ddng Quan tri, cac bdo cédo ctia Hoi déng Quan tri, cac bdo cdo ctia Ban
Kiém soat, béo cdo tai chinh nam, sb sach ké toan va céc tai liéu khac theo quy dinh cia
phép luét tai try s& chinh hoic mot noi khac vé6i diéu kién 1a céc ¢d dong va Co quan
dang ky kinh doanh dugc thong bao vé dia diém lwu trit cac tai liéu nay.

4. Piéu 1¢ Cong ty phai duogc cong bd trén trang thong tin dién tir cia Cong ty.
XII. CONG NHAN VIEN VA CONG POAN:

Diéu 44. Cong nhan vién va cong doan.

1.

Téng Giam dbc phai 14p ké hoach dé Hoi ddng Quan trj thong qua cac van dé lién quan
dén viée tuyén dung, cho ngudi lao dong nghi viée, tién lwong, bao hiém x4 hoi, phuc
loi, khen thuéng va ky luat dbi v6i nguoi lao dong va ngudi diéu hanh doanh nghiép.

Téng Giam dbc phai 14p k& hoach dé Hoi ddng Quan trj théng qua cac van dé lién quan
dén quan hé cia Céng ty véi cac td chirc cong doan theo cic chudn muc, thong 18 va
chinh sdch quan Iy t6t nhét, nhitng thong 1& va chinh sach quy dinh tai Piéu 18 nay, cic
quy ché ctia Cong ty va quy dinh phép luat hién hanh.

XIIL. PHAN PHOI LOI NHUAN:

Piéu 45. Phan phdi lgi nhuén.

1.

Pai hoi ddng C6 dong quyét dinh murc chi tra ¢ tirc va hinh thire chi tra ¢d tirc hang
ndm tr loi nhuén dugc gitt lai cda Cong ty.

Cong ty khong thanh toan 14i cho khodn tién tra ¢b tirc hay khoan tién chi tra lién quan
t6i mot loai cb phiéu.

Hoi dong Quan tri c6 thé kién nghi Pai hoi ddng C6 dong thong qua viée thanh toan toan
bd hodc mét phan cb tirc bing cb phibu va Hoi ddng Quéan trj 1a co quan thyc thi quyét
dinh nay.
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4. Trudng hop cd tirc hay nhitng khoan tién khéc lién quan t6i mot loai ¢6 phiéu dugce chi

tra bang tién mit, Cong ty phai chi tra bang tién ddng Viét Nam. Viéc chi tra c6 thé thuc
hién tryc tiép hodic thong qua cac ngan hang trén co s cac thong tin chi tiét vé tai khoan
ngan hang do ¢ dong cung cip. Truong hgp Cong ty dd chuyén khoan theo dung céc
thong tin chi tiét v& ngan hang do cb déng cung cip ma cb dong d6 khong nhan duge
tién, Cong ty khong phai chiu trach nhiém vé khoan tién Cong ty da chuyén cho ¢ déng
ndy. Viéc thanh toan cb tirc d6i v6i céc cb phiéu niém yét/dang ky giao dich tai S& giao
dich ching khoan c6 thé dugc tién hanh thong qua cong ty ching khoan hodc Cong ty
luu ky va bu trir chiing khoan Viét Nam.

Cén ctr Luat Doanh nghiép, Luat Chiing khoén, Hoi déng Quaén tri thong qua nghi quyét,
quyét dinh x4c dinh mot ngay cu thé dé chdt danh sach ¢ dong. Can cir theo ngay do,
nhitng nguoi ding ky véi tu cach cb dong hodc ngudi sé hitu cic chimg khoan khéc
duoc quyén nhéan cb tirc bing tién mit hodc c¢b phiéu, nhan thong bo hoic tai lidu khac.
Céc van dé khac lién quan dén phan phéi lgi nhuén dugc thuc hién theo quy dinh cua
phap luat.

XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PO KE TOAN:

Piéu 46. Tai khoan ngin hang.

L.

Cong ty mé tai khodn tai cdc ngan hang Viét Nam hodc tai cdc chi nhdnh ngin hang
nude ngoai duge phép hoat dong tai Viét Nam.

Theo sy chip thudn trude ciia co quan ¢ thim quyén, trong trudng hop can thiét, Cong
ty c¢6 thé mé tai khoan ngan hang & nudc ngoai theo cac quy dinh cia phép luét.

Cong ty tién hanh tit ca cdc khoan thanh toan va giao dich ké toan théng qua céc tai
khoén tién Viét Nam hodc ngoai té tai c4c ngan hang ma Céng ty mé tai khoan.

Piéu 47. Nim tai chinh.

Nam tai chinh ctia Cong ty bat ddu tir ngay 01 thang 01 hang nam va két thic vao ngay
31 thang 12 cling nam.

Diéu 48. Ché do ké toan.

1.

Ché d6 ké toan Cong ty sir dung 1a ché d6 ké toan doanh nghiép hodc ché d6 ké toan dic
thi duge co quan c6 thdm quyén ban hanh, chép thuén.

Cong ty 1ap sb sach ké toan bang tiéng Viét va luu gitt hd so ké toan theo quy dinh phap
luat v& ké toan va phép luat lién quan. Nhitng hd so nay phai chinh xac, cip nhat, c6 hé
thdng va phai du dé chting minh va giéi trinh cac giao dich ctia Cong ty.

Cong ty st dung don vi tién té trong ké toan 12 ddng Viét Nam. Trudng hop Cong ty cb
céc nghiép vu kinh té phét sinh chii yéu bang mot loai ngoai té thi duoc ty chon ngoai té
d6 1am don vi tién té trong ké toan, chiu trach nhiém vé lua chon d6 trude phap ludt va
thong bao cho co quan quéan ly thué truc tiép.
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XV. BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM

CONG BO THONG TIN:

Picu 49. Bio cdo tai chinh nim, ban nién va quy.

1. Cong ty phai l4p bdo céo tai chinh nim va béo cdo tai chinh ndm phai dugc kiém toan
theo quy dinh ciia phap luat.Cong ty cong bd bio céo tai chinh nim da duoc kiém ton
theo quy dinh ctia phép luét v& cong bd thong tin trén thi trudng chimg khodn va ndp
cho co quan nha nude c6 thim quyén.

2. Béo c4o tai chinh nim phai bao gbm day du cac bio cdo, phu luc, thuyét minh theo quy
dinh phap luat vé& ké todn doanh nghiép. Béo céo tai chinh ndm phai phan 4nh mét cach
trung thuc va khach quan tinh hinh hoat dong ctia Cong ty.

3. Cong ty phai 1ap va cong bd cic béo céo tai chinh ban nién da so4t xét va béo cdo tai
chinh quy theo quy dinh phép luat vé& cong bd théng tin trén thi trudng ching khoan va
ndp cho co quan nha nude c6 thdm quyén.

Piéu 50. Bio cdo thwdng nién.

Cong ty phai 1ap va cong bb Béo céo thudng nién theo cac quy dinh ctia phap luét vé ching

khoan va thi trudng chiing khoén.

XVI. KIEM TOAN CONG TY:

Piéu 51. Kiém to4n.

1. Pai hoi déng CH dong chi dinh mot cong ty kiém toan doc 1ap hodc thong qua danh sach
céc cong ty kiém toan doc 14p, iy quyén cho Hoi ddng Quan tri quyét dinh Iya chon mot
trong s cac don vi nay tién hanh kiém to4n bdo céo tai chinh ctia Cong ty cho nim tai
chinh tiép theo dura trén nhitng diéu khoan va diéu kién théa thuén véi Hoi d6ng Quan tri.

2. Béo cdo kiém toan duoc dinh kém bao céo tai chinh nim cta Cong ty.

3. Kiém toan vién doc 1ap thuc hién viéc kiém toan béo cdo tai chinh cua Cong ty dugc
tham dy céc cudc hop Pai hoi dbng C d6ng va dugc quyén nhan céc thong béo va cac
thong tin khéc lién quan dén cudc hop Pai hoi ddng C6 dong va duge phat bidu ¥ kién
tai dai hoi vé cac van dé c6 lién quan dén viéc kiém toan bao cdo tai chinh cia Cong ty.

XVIIL. DAU CUA DOANH NGHIEP:

Piéu 52. Dau ciia doanh nghiép.

1. DAu bao gbm diu duogc 1am tai co s& khic diu hodc ddu du6i hinh thirc chir ky sb theo
quy dinh ctia phap luét vé giao dich dién tt.

2. Hoi ddng Quan tri quyét dinh loai ddu, sé lvgng, hinh thirc va noi dung déu cia Cong
ty, chi nhanh, vin phong dai dién ctia Cong ty (néu cd).

3. Hoi dong Quan tri, Toéng Gidm dbc sir dung va quéan ly du theo quy dinh ctia phap luat
hién hanh.
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XVIIL GIAI THE CONG TY:
Piéu 53. Giai thé Cong ty.
1. Cong ty c6 thé bi giai thé trong nhitng trudng hop sau:
a. Két thuc thoi han hoat dong da ghi trong Piéu 18 Cong ty ma khong c6 quyét dinh
gia han;
b. Theo nghi quyét, quyét dinh ctia Dai hoi ddng C4 dong;
c. Bithuhdi Gidy ching nhén ding ky doanh nghiép, trir trudong hop Luat Quan Iy thué
c6 quy dinh khéc;
d. Céc truong hop khac theo quy dinh cta phéap luét.
2. Viéc giai thé Cong ty trudc thoi han (k& ca thoi han da gia han) do Pai hoi dong C) dong
quyét dinh, Hoi dong Quan trj thuc hién. Quyét dinh giai thé nay phai dugc thong béo
hodc phai dugc chap thuén boi co quan c6 thdm quyén (néu bit budc) theo quy dinh.

Piéu 54. Gia han hoat déng.

1. Hoi ddng Quan tri triu tap hop Dai hoi ddng Cb dong it nhit bay (07) thang trude khi
két thuc thoi han hoat dong dé ¢ dong c6 thé bidu quyét vé viéc gia han hoat dong cua
Cong ty theo d& nghi ctia H6i ddng Quan tri.

2. Thoi han hoat dong duge gia han khi ¢6 s6 ¢d déng dai dién tir 65% tré 1én téng sb phiéu
bidu quyét ciia tit ca cb dong du hop Pai hoi ddng C6 dbng tan thanh.

Diéu 55. Thanh ly.

1. Téi thleu sdu (06) thang trude khi két thiic thoi han hoat dong ctia Cong ty hodc sau khi c6
quyét dinh giai thé Céng ty, Hoi ddng Quan tri phai thanh 1ép Ban thanh Iy gdm ba (03)
thanh vién, trong d6 hai (02) thanh vién do Dai hoi dong Cb dong chi dinh va mét (01) thanh
vién do Hoi dong Quén tri chi dinh tir mdt cong ty kiém toan doc l1ap. Ban thanh Iy chuén
bi cac quy ché hoat dong ctia minh. C4c thanh vién ctia Ban thanh Iy ¢6 thé dugc lwa chon

trong s0 nhén vién ctia Cong ty hogc chuyén gia doc 1ap. Tét ca cac chi phi lién quan dén
thanh ly dugc Cong ty uu tién thanh todn trude cac khoan ng khéac cua Cong ty.

2. Ban thanh ly c6 trach nhiém béo céo cho Co quan déng ky kinh doanh vé ngay thanh l4p
va ngdy bét dau hoat dong. K& tir thoi diém d6, Ban thanh ly thay mit Cong ty trong tat
ca céc cong viée lién quan dén thanh ly Cong ty true Toa 4n va céc co quan hanh chinh.

3. Tién thu dugc tir viée thanh ly duoc thanh toan theo thir tu sau:
a. Céc chi phi thanh ly;

b. Cac khoan ng luong, trg cép thoi viée, bao hiém xa hdi va cac quyén loi khéc cua
ngudi lao dong theo thda udc lao dong tap thé va hop ddng lao dong da ky két;

c. No thué;
d. Céc khoan ng khac ctia Cong ty;

e. Phdn con lai sau khi d thanh toan tit c4 cac khoan ng tir muc (a) dén (d) trén day
dugc chia cho céc c¢b dong. Cac c¢d phan vu dai duge vu tién thanh todn trude.
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XIX. GIAI QUYET TRANH CHAP NOI BO:
Piéu 56. Gii quyét tranh chip ndi bj.

1. Trudng hop phét sinh tranh chép, khiéu nai lién quan t6i hoat dong ciia Cong ty, quyén
va nghia vu clia c4c ¢ déng theo quy dinh tai Luat Doanh nghiép, Diéu 1é Cong ty, cic
quy dinh phép luat khac hodc théa thuan gitta:

a. Cb dong véi Cong ty;
b. C6 déng voi Hoi ddng Quén tri, Ban Kiém soat, Téng Giam dbc hay ngudi diéu hanh
khac;

Céc bén lién quan cb ging giai quyét tranh chip d6 théng qua thwong luong va hoa giai. Trir

truong hop tranh chip lién quan t6i H6i ddng Quan tri hodc Chi tich H6i ddng Quan tri, Chii

tich Hoi dong Quén tri chu tri viée giai quyét tranh chép va yéu ciu timg bén trinh bay céc
thong tin lién quan dén tranh chép trong vong mudi lim (15) ngdy lam viéc ké tir ngay tranh
chip phat sinh. Trudng hop tranh chép lién quan t6i Hoi dong Quén tri hay Chu tich Hoi dong

Quén tri, bit ¢l bén nao ciing ¢6 thé yéu ciu Ban chip hanh Coéng doan Cong ty chi dinh mot

chuyén gia ddc 14p 1am trung gian hoa giai cho qu4 trinh giai quyét tranh chip.

2. Truong hop khong dat duge quyét dinh hoa giai trong vong sau (06) tudn tir khi bat dau
qua trinh hoa giai hodc néu quyét dinh cia trung gian hoa giai khong duoc cic bén chép
nhén, mot bén ¢ thé dua tranh chép dé6 ra Trong tai hodac Toa éan.

3. Céc bén ty chiu chi phi c6 lién quan téi thd tuc thwong luong va hoa giai. Viéc thanh
toan cac chi phi ctia Toa an dugc thuc hién theo phan quyét ciia Toa 4n.

XX. BO SUNG VA SUA POI PIEU LE:

Piéu 57. Piéu 1¢ Cong ty.

1. Viéc sira dbi, bd sung Diéu 18 nay phai duoc Dai hoi ddng Co dong xem xét, quyét dinh.
2. Trudng hop phap luat c6 quy dinh lién quan dén hoat dong ctia Cong ty chwra duge dé cap

trong ban Piéu 16 nay hoic truong hop c6 quy dinh phap lust méi khéac véi didu khoan trong
Piéu 18 nay thi ap dung nhitng quy dinh d6 dé diéu chinh hoat dong ctia Cong ty.

XXI. NGAY HIEU LUC:
Piéu 58. Ngay hiéu hrc.

1. Ban Diéu 1& nay gdm 21 Muc, 58 Piéu dugc thong qua céan ctt theo Nghi quyét bai hoi
ddng cb dong thudng nién nam 2026 sé 01/2026/HVC/NQ-DPHPCDTN ngay 15 thang
04 nam 2026; Nghi quyét Hoi dong quéan tri s6 13/HVC/NQ-HPQT/2026 ngiy
10/06/2026 v& viéc thong qua két qua dot phat hanh ¢b phiu dé tra cb tirc nam 2025 va
stra dbi, bb sung Piéu 1é cong ty va Gidy ching nhan ding ky doanh nghiép - Cong ty
c¢b phan do Phong Piang ky kinh doanh va Tai chinh doanh nghiép - S& Tai chinh thanh
phd Ha Noi cip thay ddi 1dn thir 26 ngay 19/06/2026. DBiéu 1é chinh thirc ¢6 hiéu lyc tir
ngay 19/06/2026.
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2. Pidu 1& dugc 14p thanh hai (02) bén, c6 gié tri nhu nhau va dugc luu gitt tai tru sé chinh
cua Cong ty.

3. Diéu 1é nay 1a duy nhit va chinh thirc cia Cong ty.

4, Céc ban sao hoic trich luc Diéu 1€ Cong ty co6 gia tri khi c6 chit ky cua Chu tich Ho6i
ddng quan trj hodc tbi thidu mot phén hai (1/2) tdng sb thanh vién Hoi ddng quén tri.
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PREAMBLE

This Charter was adopted pursuant to the valid Resolution of the 2026 Annual General
Meeting of Shareholders No. 01/2026/HVC/NQ-AGM dated 15 April 2026 approving the
issuance of shares for payment of the 2025 dividend, and Resolution of the Board of
Directors No. 13/HVC/NQ-BOD/2026 dated 10 June 2026 approving the results of the
issuance of shares for payment of the 2025 dividend and the amendment and
supplementation of the Company's Charter. This Charter shall officially take effect from 19
June 2026, based on the Enterprise Registration Certificate of the Joint Stock Company, as
amended for the 26th time on 19 June 2026, issued by the Business Registration and
Corporate Finance Division, Hanoi Department of Finance.

I. DEFINITIONS AND INTERPRETATION:

Article 1. Definitions and Interpretation.

1. In this Charter, the following terms shall have the meanings set forth below:

a. Charter Capital means the aggregate par value of shares that have been sold or
subscribed for upon the incorporation of the Company and as provided in Article 6
of this Charter;

b. Voting Capital means share capital under which the holder is entitled to vote on
matters falling within the decision-making authority of the General Meeting of
Shareholders;

c. Law on Enterprises means the Law on Enterprises No. 59/2020/QH14 adopted by
the National Assembly of the Socialist Republic of Vietnam on 17 June 2020;

d. Law on Securities means the Law on Securities No. 54/2019/QH14 adopted by the
National Assembly of the Socialist Republic of Vietnam on 26 November 2019;

e. Vietnam means the Socialist Republic of Vietnam;

f Incorporation Date means the date on which the Company was first granted its
Enterprise Registration Certificate (Business Registration Certificate or any
equivalent legal document);

g. Executive Officer(s) means the General Director, Deputy General Director(s), Chief
Accountant, and other executives as prescribed by the Charter of the Company;

h. Manager(s) means the managers of the Company, including the Chairman of the
Board of Directors, members of the Board of Directors, the General Director, and
individuals holding other managerial positions as prescribed by the Charter of the
Company;

i. Related Person(s) means any individual or organization as defined in Clause 46,
Article 4 of the Law on Securities;

j. Shareholder(s) means any individual or organization owning at least one share of the
Company;
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k. Major Shareholder(s) means any shareholder as defined in Clause 18, Article 4 of
the Law on Securities;

1. Operating Term means the duration of operation of the Company as specified in
Article 2 of this Charter and any extension thereof approved by the General Meeting
of Shareholders;

m. Stock Exchange means the Vietnam Stock Exchange and its subsidiaries.

References in this Charter to any provision of law or legal document shall include any
amendment, supplementation, or replacement thereof.

The headings and titles (Sections and Articles) of this Charter are inserted for
convenience of reference only and shall not affect the interpretation or substance of this
Charter.

NAME, LEGAL FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE
OFFICES, BUSINESS LOCATIONS, TERM OF OPERATION AND LEGAL
REPRESENTATIVE OF THE COMPANY:

Article 2. Name, Legal Form, Head Office, Branches, Representative Offices,
Business Locations and Term of Operation of the Company.

L

Company Name:

Vietnamese Name : HVC INVESTMENT AND TECHNOLOGY JOINT STOCK
COMPANY

English Name :HVCINVESTMENT AND TECHNOLOGY JOINT STOCK COMPANY
Abbreviated Name :HVC.,JSC

The Company is a joint stock company with legal entity status in accordance with the
applicable laws of Vietnam.

Registered Head Office of the Company:

Address : 8th Floor, Tower C, Ho Guom Plaza, No. 102 Tran Phu Street, Ha
Dong Ward, Hanoi City, Vietnam.

Telephone : 02435402246

Fax : 02435402247

E-mail : info@hvcgroup.net

Website : http://hvcgroup.net

The Company may establish branches and representative offices within its business
areas to achieve the Company's operational objectives, subject to resolutions of the
Board of Directors and within the limits permitted by law.
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5. Unless terminated prior to the expiry date in accordance with Clause 2 of Article 52, or its
operation is extended pursuant to Article 53 of this Charter, the Company shall have an

indefinite term of operation commencing from the Incorporation Date.

Article 3. Legal Representatives of the Company.

1. The Company shall have three (03) legal representatives, namely: The Chairman of the
Board of Directors, The General Director, The Deputy General Director in charge of
Safety and Fire Prevention and Fighting.

2. The Chairman of the Board of Directors and the General Director shall have the rights
and obligations as prescribed in this Charter and the applicable provisions of law.

3. The Deputy General Director in charge of Safety and Fire Prevention and Fighting shall
represent the Company and be accountable before the law for the management,
direction, supervision, and decision-making relating to matters within the field of Safety
and Fire Prevention and Fighting. The Deputy General Director shall act on behalf of
the Company in dealings with competent authorities and professional agencies and shall
be authorized to sign dossiers, documents, and other instruments relating to Safety and
Fire Prevention and Fighting activities of the Company, including all of its branches
and business locations.

III. OBJECTIVES, SCOPE OF BUSINESS AND OPERATIONS OF THE
COMPANY

Article 4. Objectives of the Company's Operations.

1. The business lines and business activities of the Company are as follows:

Business

No. Business Lines and Activities
Code

Retail sale of hardware, paints, glass and other construction
installation materials in specialized stores

Retail sale of electrical household appliances, beds, wardrobes,
tables, chairs and similar furniture, lamps and lighting
equipment, and other household goods in specialized stores
(Excluding the exercise of export, import and distribution rights
in respect of goods for which foreign investors or foreign-
invested economic organizations are prohibited from exercising
such rights under applicable laws).

‘Details:

- Retail sale of beds, wardrobes, tables, chairs and similar
furniture;

- Lamps and lighting equipment;

- Household utensils, knives, cutting tools;

- Ceramic, porcelain and glassware;

- Wood, cork, bamboo, rattan, wicker and woven products;

4752

4759
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- Household appliances;

- Musical instruments;

- Security equipment such as locks and safes not accompanied
by installation or maintenance services; and other household
goods not elsewhere classified.

Sewerage and wastewater treatment activities
(excluding activities prohibited by law)

3700

Other specialized construction activities

4390

Industrial cleaning and specialized cleaning services for
buildings and facilities

8129

Wholesale of machinery, equipment and other machine parts.
(Excluding the exercise of export, import and distribution rights
in respect of goods for which foreign investors or foreign-
invested economic organizations are prohibited from exercising
such rights under applicable laws)

4659

Other activities auxiliary to financial services not elsewhere
classified.

Details: Investment consultancy services (excluding legal, tax,
financial and securities advisory services).

6619

Other professional, scientific and technical activities not
elsewhere classified.

Details:

- Technology transfer services;

- Consultancy services on fire prevention and fighting technology
transfer; training and instruction on fire prevention and fighting
operations.

7490

Other business support service activities not elsewhere classified.
Details: Entrusted trading services; import and export of goods
traded by the Company;

(subject to approval by competent authorities where required).
(Excluding the exercise of export, import and distribution rights
in respect of goods for which foreign investors or foreign-
invested economic organizations are prohibited from exercising
such rights under applicable laws).

8299

10.

Wholesale of metals and metal ores
(excluding precious metals and precious metal ores)

4662

11.

Wholesale of construction materials and other installation
equipment used in construction

4663

12.

Finishing of construction works

4330

13.

Construction of roads and highways

4212

14.

Installation of water supply, drainage, heating and air-
conditioning systems

4322
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(Main
Business
Line)
15. Electrical installation 4321
16. Construction of other civil engineering projects 4299
17. Construction of railways and railway systems 4211
Management consultancy activities.
18. Details: Management consulting services (excluding legal, 7020
financial and accounting consultancy services).
Specialized design activities.
. : ; " ; . 7410
19. Details: Interior decoration design services for construction
works.
Retail sale of computers, peripheral equipment, software and
telecommunications equipment in specialized stores.
20 (Excluding the exercise of export, import and distribution rights 4741
' in respect of goods for which foreign investors or foreign-
invested economic organizations are prohibited from exercising
such rights under applicable laws).
Real estate business, including ownership, use or leasing of land
use rights.
21 (Excluding investment in cemetery infrastructure projects for 6810
; transfer of land use rights attached to infrastructure).
Details: Real estate business activities in accordance with Article
10 of the 2014 Law on Real Estate Business.
22. Activities of sports clubs 9312
Warehousing and storage services
23, g : bl 5210
(excluding real estate business activities)
Other construction installation activities.
Details:
4. - Installation of equipment systems in construction and civil 4329
engineering projects;
- Installation and construction of fire prevention and fighting
systems.
Architectural and engineering activities and related technical
consultancy
Details: Structural design services for civil and industrial works;
supervision of civil and industrial construction works
25, (construction and finishing works); project management services 7110
related to civil engineering projects; engineering consultancy
services including preparation and implementation of projects
relating to electrical engineering, electronics, mining
engineering, chemical engineering, pharmaceutical engineering,
industrial engineering, safety engineering and public project
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management; geological and water resource exploration
activities (excluding geological and topographical surveying
services); consultancy on design, appraisal, supervision,
inspection and technical assessment of fire prevention and

fighting systems.
Other amusement and recreation activities not elsewhere
classified.

26. Details: Operation of recreational areas and beaches, including 9329

rental of facilities and equipment such as changing rooms,
lockers, lounge chairs and parasols.

21, Details: Manufacture and assembly of fire prevention and 3290

Other manufacturing activities not elsewhere classified.

fighting vehicles and equipment.

2. The Company’s operational objective is: sustainable development. To mobilize and

utilize capital in the most efficient manner; to continuously organize and develop
business activities in various sectors for the purpose of maximizing profits; to ensure the
interests of shareholders; to create stable employment and improve income and living
standards of employees; to fully discharge tax obligations to the State budget; and to
develop the Company into a strong and sustainable enterprise.

Article 5. Business Scope and Operations of the Company.

il

The Company shall be entitled to plan and conduct all business activities in accordance
with its Enterprise Registration Certificate and this Charter, in compliance with the
applicable laws and regulations, and to implement all appropriate measures to achieve
the Company's objectives.

The Company may engage in other business lines and activities as permitted by law
and approved by the General Meeting of Shareholders.

IV. CHARTER CAPITAL AND SHARES:
Article 6. Charter Capital and Shares.

L.

The Charter Capital of the Company is VND 698,377,540,000 (Six hundred ninety-eight
billion three hundred seventy-seven million five hundred forty thousand Vietnamese
Dong).

The total Charter Capital of the Company is divided into 69,837,754 shares (Sixty-nine
million eight hundred thirty-seven thousand seven hundred fifty-four shares), each
having a par value of VND 10,000 per share.

The Company may amend its charter capital upon approval by the General Meeting of
Shareholders and in accordance with applicable laws and regulations.

As of the date of adoption of this Charter, the Company has 69,837,754 ordinary shares
(Sixty-nine million eight hundred thirty-seven thousand seven hundred fifty-four
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shares). The rights and obligations attached to such shares are set forth in Articles 11
and 12 of this Charter.

4. The Company may issue other classes of preference shares upon approval by the General
Meeting of Shareholders and in compliance with applicable laws and regulations.

5. Ordinary shares shall be offered on a pre-emptive basis to existing shareholders in
proportion to their respective holdings of ordinary shares in the Company, unless
otherwise resolved by the General Meeting of Shareholders. Any shares not subscribed
for by existing shareholders shall be allocated at the discretion of the Board of Directors.
The Board of Directors may distribute such shares to shareholders and other persons on
terms no more favorable than those offered to the existing shareholders, unless otherwise
approved by the General Meeting of Shareholders.

6. The Company may repurchase shares issued by itself in the manner provided for in this
Charter and under applicable laws and regulations.

7. The Company may issue other types of securities in accordance with the provisions of
applicable laws and regulations.

Article 7. Share Certificates.

1. Shareholders of the Company shall be issued share certificates corresponding to the
number and class of shares owned by them.

2. A share certificate is a security evidencing the lawful rights and interests of its holder in
respect of a portion of the share capital of the issuing entity. A share certificate shall
contain all particulars required under Article 121.1 of the Law on Enterprises.

3. Within ten (10) business days from the date on which a complete application for the
transfer of share ownership is submitted in accordance with the Company's regulations,
or within two (2) months from the date on which full payment for subscribed shares is
made in accordance with the Company's share issuance plan (or such other period as
specified in the relevant issuance terms), the holder of such shares shall be issued a share
certificate. The shareholder shall not be required to bear any cost for the printing and
issuance of the share certificate.

4. In the event that a share certificate is lost, damaged, or otherwise destroyed, the
shareholder shall be entitled to request the Company to issue a replacement share
certificate. Such request shall include the following particulars:

a. Information relating to the share certificate that has been lost, damaged, or otherwise
destroyed;

b. An undertaking by the shareholder to assume full responsibility for any disputes
arising from the issuance of the replacement share certificate.

Article 8. Other Securities Certificates.
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Bond certificates or other securities certificates issued by the Company shall bear the
signature of the legal representative and the seal of the Company.

Article 9. Transfer of Shares.

1.

All shares shall be freely transferable unless otherwise provided in this Charter or by
applicable law. Shares listed or registered for trading on a stock exchange shall be
transferred in accordance with the laws and regulations governing securities and the
securities market.

Shares that have not been fully paid for shall not be transferable and shall not be entitled
to the rights and benefits attached thereto, including the right to receive dividends, the
right to receive bonus shares issued from equity capital sources, pre-emptive rights to
subscribe for newly offered shares, and other rights and benefits as prescribed by
applicable law.

V. ORGANIZATIONAL STRUCTURE, CORPORATE GOVERNANCE AND
SUPERVISION:

Article 10. Organizational Structure, Corporate Governance and Supervision.

The Company's management, governance and supervisory structure shall comprise the

following bodies:

L

The General Meeting of Shareholders.

2. The Board of Directors.
3.
4

The Supervisory Board.

. The General Director.

V1. SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS:
Article 11. Rights of Shareholders.

1.

Ordinary shareholders shall have the following rights:

a. To attend and speak at meetings of the General Meeting of Shareholders and exercise
voting rights either directly, through an authorized representative, or by other means
as provided in this Charter and applicable law. Each ordinary share shall carry one
(1) vote;

b. To receive dividends at the rate determined by the General Meeting of Shareholders;

c. To have pre-emptive rights to subscribe for newly issued shares in proportion to their
respective holdings of ordinary shares in the Company;

d. To freely transfer their shares to other persons, except in the cases specified in Article
120.3 and Article 127.1 of the Law on Enterprises and other applicable laws and
regulations;
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e. To inspect, review and extract information relating to the names and contact
addresses of shareholders in the list of voting shareholders, and to request correction
of any inaccurate information relating to themselves;

f. To inspect, review, extract, or obtain copies of the Company's Charter, minutes of
meetings of the General Meeting of Shareholders, and resolutions of the General
Meeting of Shareholders;

g. In the event of the dissolution or bankruptcy of the Company, to receive a portion of
the remaining assets of the Company in proportion to their shareholding, after the
Company has discharged all debts and liabilities (including obligations to the State,
taxes, fees and charges) and made payments to holders of other classes of shares in
accordance with applicable law;

h. To require the Company to repurchase their shares in the circumstances prescribed
under Article 132 of the Law on Enterprises;

i. To be treated equally. Each share of the same class shall confer equal rights,
obligations, and interests upon its holder. Where the Company has issued preference
shares, the rights and obligations attached to such preference shares must be
approved by the General Meeting of Shareholders and fully disclosed to
shareholders;

j. To have full access to periodic and extraordinary information disclosed by the
Company in accordance with applicable laws and regulations;

k. To have their lawful rights and interests protected, and to request the suspension or
annulment of resolutions or decisions of the General Meeting of Shareholders or the
Board of Directors in accordance with the Law on Enterprises;

. To enjoy such other rights as provided by applicable laws and regulations and this
Charter.

2. Shareholders or groups of shareholders holding five percent (5%) or more of the total
ordinary shares shall have the following rights:

a. To request the Board of Directors to convene a meeting of the General Meeting of
Shareholders in accordance with Article 115.3 and Article 140 of the Law on

Enterprises;

b. To inspect, review and extract minutes, resolutions and decisions of the Board of
Directors, semi-annual and annual financial statements, reports of the Supervisory
Board, contracts and transactions subject to approval by the Board of Directors, and
other documents of the Company, except for documents relating to the Company's
trade secrets or business secrets;

c. To request the Supervisory Board to examine specific matters relating to the
management and operation of the Company whenever deemed necessary. Such
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request must be made in writing and shall include the following particulars: Full
name, contact address, nationality, and legal identification details in the case of an
individual shareholder; Name, enterprise registration number or legal establishment
details, and registered office address in the case of an organizational shareholder;
Number of shares held and date of share registration of each shareholder, the
aggregate number of shares held by the shareholder group, and the percentage
ownership of the Company's total shares; The matter to be examined and the purpose
of such examination;

d. To propose matters for inclusion in the agenda of a General Meeting of Shareholders.
Such proposal must be made in writing and submitted to the Company no later than
five (5) working days prior to the opening date of the meeting. The proposal shall
clearly specify the shareholder's name, the number of shares of each class held by
the shareholder, and the matter proposed for inclusion in the meeting agenda.

e. To enjoy such other rights as provided by applicable laws and regulations and this
Charter.

Shareholders or groups of shareholders holding ten percent (10%) or more of the total
ordinary shares shall have the right to nominate candidates for election to the Board of
Directors and the Supervisory Board. Ordinary shareholders forming a group for the
purpose of nominating candidates to the Board of Directors or the Supervisory Board
must notify the attending shareholders of such grouping at least five (5) working days
prior to the opening of the General Meeting of Shareholders. The nomination of
candidates to the Board of Directors and the Supervisory Board shall be carried out in
accordance with Articles 24 and 34 of this Charter

Article 12. Obligations of Shareholders.

Ordinary shareholders shall have the following obligations:

1.
2.

To fully pay for the shares subscribed for in a timely manner.

Not to withdraw the capital contributed in the form of ordinary shares from the Company
in any manner whatsoever, except where such shares are repurchased by the Company
or transferred to another person. Where a shareholder withdraws part or all of the
contributed share capital in violation of this provision, such shareholder and any related
person having interests in the Company shall be jointly liable for the Company's debts
and other property obligations to the extent of the value of the withdrawn shares and any
damages arising therefrom.

To comply with the Company's Charter and internal governance regulations.

To comply with resolutions and decisions of the General Meeting of Shareholders and
the Board of Directorss.
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5. To maintain the confidentiality of information provided by the Company in accordance

with this Charter and applicable law; to use such information solely for the exercise and
protection of their lawful rights and interests; and not to disclose, reproduce, or transmit
such information to any organization or individual.

. To attend meetings of the General Meeting of Shareholders and exercise voting rights
through one of the following methods:

a. Attending and voting in person at the meeting;

b. Authorizing another individual or organization to attend and vote on their behalf at
the meeting. A shareholder may appoint a member of the Board of Directors as
his/her/its proxy at a General Meeting of Shareholders;

c. Participating and voting through online conferencing, electronic voting, or other
electronic means;

d. Submitting voting ballots to the meeting by post, facsimile, or electronic mail;

e. Submitting voting ballots by other methods as permitted by applicable law and as
specifically prescribed by the Company for the relevant General Meeting of
Shareholders.

. To bear personal liability where, in the name of the Company and in any form
whatsoever, the shareholder engages in any of the following acts:

a. Violating applicable laws and regulations;

b. Conducting business activities or other transactions for personal gain or for the
benefit of another organization or individual;

c. Settling debts that are not yet due where such actions create financial risks for the

Company.

Py
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8. To fulfill such other obligations as may be prescribed by applicable laws and regulations.
Article 13. General Meeting of Shareholders.

1. The General Meeting of Shareholders consists of all shareholders entitled to vote and is
the highest decision-making body of the Company. The General Meeting of
Shareholders shall convene an Annual General Meeting once every year within four (04)
months from the end of the fiscal year. The Board of Directors may decide to extend the
time for holding the Annual General Meeting in necessary circumstances, provided that
such extension shall not exceed six (06) months from the end of the fiscal year. In
addition to the Annual General Meeting, the General Meeting of Shareholders may
convene Extraordinary General Meetings. The venue of the General Meeting of
Shareholders shall be determined as the place where the chairperson of the meeting is
present and must be located within the territory of Vietnam.

2. The Board of Directors shall convene the Annual General Meeting of Shareholders and
determine an appropriate venue. The Annual General Meeting of Shareholders shall
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decide on matters prescribed by law and this Charter, in particular approving the audited
annual financial statements. Where the audit report on the Company’s annual financial
statements contains material qualifications, adverse opinions, or a disclaimer of opinion,
the Company shall invite a representative of the approved auditing organization that
conducted the audit to attend the Annual General Meeting of Shareholders, and such
representative shall be responsible for attending the meeting.

3. The Board of Directors shall convene an Extraordinary General Meeting of Shareholders
in the following cases:

a. When deemed necessary by the Board of Directors in the interests of the Company;

b. When the number of remaining members of the Board of Directors or the Supervisory
Board falls below the minimum number required by law;

c. Atthe request of a shareholder or group of shareholders as provided in Article 115.2
of the Law on Enterprises. Such request must be made in writing, clearly stating the
reasons and purpose of the meeting, and must bear the full signatures of the relevant
shareholders, or be prepared in multiple copies and collectively bear the signatures
of the relevant shareholders;

d. At the request of the Supervisory Board;
e. Other cases as prescribed by law and this Charter.
4. Convening an Extraordinary General Meeting of Shareholders:

a. The Board of Directors shall convene the General Meeting of Shareholders within
thirty (30) days from the date on which the number of remaining members of the
Board of Directors, independent members of the Board of Directors, or members of
the Supervisory Board falls below the level specified in Point b, Clause 3 of this
Article, or from the receipt of a request under Points ¢ and d, Clause 3 of this Article;

b. Where the Board of Directors fails to convene the General Meeting of Shareholders
within the period specified in Point a, Clause 4 of this Article, within the following
thirty (30) days the Supervisory Board shall replace the Board of Directors in
convening the General Meeting of Shareholders in accordance with Article 140.3 of
the Law on Enterprises;

c. Where the Supervisory Board fails to convene the General Meeting of Shareholders
in accordance with Point b, Clause 4 of this Article, the shareholder or group of
shareholders specified in Point ¢, Clause 3 of this Article shall have the right to
request the Company’s authorized representative to convene the General Meeting of
Shareholders in accordance with the Law on Enterprises;

In this case, the shareholder or group of shareholders convening the General Meeting
of Shareholders may request the business registration authority to supervise the order
and procedures for convening, holding the meeting, and adopting resolutions of the
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General Meeting of Shareholders. All costs of convening and holding the General
Meeting of Shareholders shall be reimbursed by the Company. Such costs shall not
include expenses incurred by shareholders in attending the meeting, including
accommodation and travel expenses.

Procedures for organizing a General Meeting of Shareholders shall comply with
Article 140.5 of the Law on Enterprises.

Article 14. Rights and Obligations of the General Meeting of Shareholders.

1. The General Meeting of Shareholders shall have the following rights and obligations:

a.

b.

To approve the Company’s development orientation;

To decide on the types of shares and the total number of shares of each type
authorized for offering; and to determine the annual dividend rate for each class of

shares;

To elect, remove, and dismiss members of the Board of Directors and members of
the Supervisory Board,

To decide on investments or the disposal of assets with a value equal to or greater
than thirty-five percent (35%) of the total assets recorded in the most recent audited
financial statements of the Company;

To approve amendments and supplements to the Company’s Charter;
To approve annual financial statements;

To decide on the repurchase of more than ten percent (10%) of the total issued shares
of each class;

To review and handle violations by members of the Board of Directors or the
Supervisory Board that cause damage to the Company or its shareholders;

To decide on the reorganization, dissolution, or liquidation of the Company;

To decide on the budget or total remuneration, bonuses, and other benefits for the
Board of Directors and the Supervisory Board,;

To approve the Internal Governance Regulations; the Charter on the Operation of the
Board of Directors; and the Charter on the Operation of the Supervisory Board;

To approve the list of approved auditing firms; to appoint an approved auditing firm
to inspect the Company’s operations; and to dismiss an approved auditor when
necessary;

m. Other rights and obligations as provided by law.

2. The General Meeting of Shareholders shall discuss and approve the following matters:

a.

The Company’s annual business plan;
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. The audited annual financial statements;

. The report of the Board of Directors on governance and operational results of the
Board of Directors and each of its members;

. The report of the Supervisory Board on the Company’s business results and the
performance of the Board of Directors and the General Director;

. The self-assessment report on the performance of the Supervisory Board and its

members;

. Dividend levels for each share class;
g. The number of members of the Board of Directors and the Supervisory Board;

h. Election, removal, and dismissal of members of the Board of Directors and the

Supervisory Board;

Approval of the budget or total remuneration, bonuses, and other benefits for the
Board of Directors and the Supervisory Board,

Approval of the list of approved auditing firms; and the appointment of an approved
auditing firm to conduct inspections of the Company’s operations when necessary;

. Amendments and supplements to the Company’s Charter;
Types of shares and the number of new shares to be issued for each class;
. Division, separation, consolidation, merger, or transformation of the Company;

. Reorganization and dissolution (liquidation) of the Company and appointment of
liquidators;

. Decisions on investments or disposal of assets with a value equal to or greater than
thirty-five percent (35%) of the total assets recorded in the most recent financial
statements of the Company;

. Decisions on the repurchase of more than ten percent (10%) of the total issued shares
of each class;

. Contracts and transactions entered into by the Company with persons specified in
Article 167.1 of the Law on Enterprises, with a value equal to or greater than thirty-
five percent (35%) of the total assets of the Company as stated in the most recent

financial statements;

. Approval of transactions specified in Clause 4, Article 293 of Decree No.
155/2020/ND-CP dated 31 December 2020 of the Government detailing the
implementation of certain provisions of the Law on Securities;

. Approval of the Internal Governance Regulations; the Charter on the Operation of
the Board of Directors; and the Charter on the Operation of the Supervisory Board;

Other matters as provided by law and this Charter.
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3. All resolutions and matters included in the meeting agenda must be discussed and voted
on at the General Meeting of Shareholders.

4. Shareholders shall not be entitled to vote in the following cases:

a. Approval of contracts specified in Clause 2 of this Article where such shareholder or
a related person of such shareholder is a party to the contract;

b. The repurchase of shares of such shareholder or a related person of such shareholder,
except where the repurchase is conducted proportionally among all shareholders or
through matched orders on a stock exchange or a public tender offer in accordance
with applicable law.

Article 15. Authorization to Attend the General Meeting of Shareholders.

1. Shareholders and authorized representatives of shareholder organizations may directly
attend meetings or may authorize one or more individuals or organizations to attend on
their behalf, or attend through one of the methods specified in Clause 3, Article 144 of
the Law on Enterprises.

2. The authorization of an individual or organization to represent and attend the General
Meeting of Shareholders under Clause 1 of this Article must be made in writing. The
power of attorney shall be prepared in accordance with civil law provisions 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 authorization,
the scope of authorization, the term of authorization, and the signatures of both the
authorizing and authorized parties.

The authorized attendee must submit the power of attorney upon registration for
attendance. In case of sub-authorization, the attendee must also present the original
authorization document from the shareholder or the authorized representative of the
shareholder organization (if not previously registered with the Company).

3. Voting ballots of the authorized attendee within the scope of authorization shall remain
valid in the event of any of the following circumstances, except where:

a. The authorizing party has died, has lost civil act capacity, or has been declared to
have limited civil act capacity;

b. The authorizing party has revoked the appointment of authorization;
c. The authorizing party has revoked the authority of the authorized representative.

This provision shall not apply where the Company receives notice of any of the above
events prior to the opening of the General Meeting of Shareholders or before the meeting
is reconvened.

4. Where there is more than one authorized representative, the number of shares and voting
rights authorized to each representative must be clearly determined. Where the
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shareholder does not specify the number of shares and voting rights allocated to each
representative, such shares and voting rights shall be equally divided among the
authorized representatives.

Article 16. Changes to Rights.

1. Any amendment or cancellation of special rights attached to a class of preference shares
shall take effect only when it is approved by shareholders representing at least 65% of
the total voting rights of all shareholders attending the meeting. A resolution of the
General Meeting of Shareholders that results in a change that adversely affects the rights
and obligations of holders of preference shares shall only be adopted if it is approved by
shareholders holding at least 75% of the total issued shares of the same class attending
the meeting, or by shareholders of the same class holding at least 75% of the total issued
shares of such class in case the resolution is adopted by written consent.

2. The holding of a separate meeting of shareholders of a specific class of preference shares
to approve the above-mentioned changes shall be valid only if there are at least two (02)
shareholders (or their authorized representatives) present, holding at least one-third (1/3)
of the total par value of such class of shares already issued. If such quorum is not met,
the meeting shall be reconvened within thirty (30) days, and shareholders of that class
(regardless of the number of shareholders and number of shares held) present in person
or by proxy shall be deemed to constitute a valid quorum. At such meetings, shareholders
of that class present in person or by proxy may request a secret ballot. Each share of the
same class shall have equal voting rights at such meetings.

3. The procedures for conducting such separate meetings shall be implemented in
accordance with Articles 18, 19, and 20 of this Charter.

4. Unless otherwise provided in the terms of share issuance, the special rights attached to
classes of shares with preferential rights with respect to some or all matters relating to
the distribution of profits or assets of the Company shall not be modified upon the
issuance of additional shares of the same class.

Article 17. Convocation, Agenda, and Notice of the General Meeting of Shareholders.

1. The Board of Directors shall convene the Annual General Meeting of Shareholders and
extraordinary meetings. The Board of Directors shall convene an extraordinary General
Meeting of Shareholders in the cases specified in Clause 3, Article 13 of this Charter.

2. The person convening the General Meeting of Shareholders shall perform the following
tasks:

a. Prepare the list of shareholders entitled to attend and vote at the General Meeting of
Shareholders. The list of eligible shareholders shall be prepared no more than ten
(10) days prior to the date of sending the notice of invitation to the General Meeting
of Shareholders. The Company shall disclose information on the preparation of the
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list of shareholders entitled to attend the General Meeting of Shareholders at least
twenty (20) days prior to the record date;

b. Prepare the agenda and contents of the meeting;
c. Prepare meeting documents;

d. Draft resolutions of the General Meeting of Shareholders based on the expected
agenda of the meeting;

e. Determine the time and venue of the meeting;

f. Notify and send the meeting invitation to all shareholders entitled to attend the
meeting;

g. Carry out other tasks in preparation for the meeting.

3. The notice of invitation to the General Meeting of Shareholders shall be sent to all
shareholders by means ensuring it reaches the shareholders’ contact addresses, and shall
also be published on the Company’s website, and on the State Securities Commission
and the Ho Chi Minh City Stock Exchange. The convening person must send the meeting
invitation to all shareholders in the list of eligible shareholders no later than twenty-one
(21) days prior to the opening date of the meeting (calculated from the date on which the
notice is lawfully sent or dispatched). The agenda and relevant documents to be voted
on at the meeting shall be sent to shareholders and/or published on the Company’s
website. Where documents are not attached to the meeting notice, the invitation must
clearly state the link to the full set of meeting documents for shareholders’ access,

including:
a. The agenda and documents used in the meeting;

b. The list and detailed information of candidates in case of election of members of the
Board of Directors or the Supervisory Board;

c. Voting ballots;
d. Draft resolutions for each matter on the meeting agenda.

4. Shareholders or groups of shareholders as provided in Clause 2, Article 11 of this Charter
have the right to propose matters to be included in the agenda of the General Meeting of
Shareholders. Such proposals must be made in writing and sent to the Company no later
than five (05) 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 matters proposed to be included in the agenda.

5. The person convening the General Meeting of Shareholders may refuse the proposals
specified in Clause 4 of this Article if any of the following conditions are met:

a. The proposal is not submitted in accordance with Clause 2, Article 11 and Clause 4
of this Article;
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b. At the time of submission, the shareholder or group of shareholders does not hold at
least 5% of ordinary shares as required under Clause 2, Article 11 of this Charter;

c. The proposed matter does not fall within the decision-making authority of the
General Meeting of Shareholders;

d. Other cases as provided by law and this Charter.

6. The person convening the General Meeting of Shareholders shall accept and include the

proposal specified in Clause 4 of this Article in the draft agenda and meeting contents,
except for cases specified in Clause 5 of this Article. The proposal shall be officially
added to the agenda and meeting contents if approved by the General Meeting of
Shareholders.

In the event that all shareholders representing 100% of the voting shares attend in person
or through authorized representatives at the General Meeting of Shareholders, all
resolutions unanimously approved by the General Meeting of Shareholders shall be
deemed valid, even if the meeting was not convened in accordance with proper
procedures and formalities or if the voting contents were not included in the agenda.

Article 18. Conditions for Conducting the General Meeting of Shareholders.

1. A General Meeting of Shareholders shall be conducted when shareholders and

authorized representatives attending the meeting represent more than 50% of the total
voting rights.

Where the first meeting does not meet the quorum requirement specified in Clause 1 of
this Article, the second meeting invitation shall be sent within thirty (30) days from the
scheduled date of the first meeting. The second General Meeting of Shareholders shall
be conducted when shareholders and authorized representatives attending the meeting
represent at least 33% of the total voting rights.

Where the second meeting does not meet the quorum requirement specified in Clause 2
of this Article, the third meeting invitation shall be sent within twenty (20) days from
the scheduled date of the second meeting. The third General Meeting of Shareholders
may be conducted regardless of the total number of voting rights represented by
attending shareholders and their authorized representatives.

Article 19. Procedures for Conducting Meetings and Voting at the General Meeting
of Shareholders.

1.

Prior to the opening of the meeting, the Company shall carry out shareholder registration
procedures and shall continue such registration until all attending eligible shareholders
have completed registration in the following order:

a. During registration, the Company shall issue to each shareholder or authorized
representative entitled to vote one (01) voting ballot, which shall state the registration
number, full name of the shareholder or authorized representative, total number of
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voting shares, corresponding number of votes, and the matters subject to voting. The
voting ballot must include all matters to be approved at the General Meeting in
accordance with the approved agenda. Upon receipt of the ballot, the shareholder or
authorized representative must check the information thereon; any errors must be
reported immediately at the time of receipt. The General Meeting of Shareholders
shall discuss and vote on the matters in the agenda. A voting ballot shall be valid
only if it contains complete and accurate information as required. Voting shall be
conducted in the form of approval, disapproval, or abstention. Shareholders or their
authorized representatives shall indicate their votes by marking the appropriate
option. The vote-counting results shall be announced by the Chairperson
immediately before the closing of the meeting. The General Meeting shall elect
persons responsible for vote counting or supervising vote counting upon the proposal
of the Chairperson. The number of members of the vote-counting committee shall be
determined by the General Meeting based on the Chairperson’s proposal;

b. Shareholders or authorized representatives of shareholder organizations who arrive
after the meeting has commenced shall be entitled to register immediately and
participate in and vote at the meeting after registration. The Chairperson shall not be
obliged to suspend the meeting to accommodate latecomers, and resolutions adopted
prior to their participation shall remain valid.

2. The election of the Chairperson, secretary, and vote-counting committee shall be as
follows:

a. The Chairperson of the Board of Directors shall act as Chairperson or may authorize
another member of the Board of Directors to preside over the General Meeting of
Shareholders convened by the Board. In case the Chairperson is absent or temporarily
unable to perform duties, the remaining members of the Board of Directors shall elect
one among themselves as Chairperson by majority vote. If no Chairperson can be
elected, the Head of the Supervisory Board shall preside to allow the General
Meeting to elect a Chairperson from among the attendees, with the candidate
receiving the highest votes becoming the Chairperson;

b. Except as provided in Point a of this Clause, the person signing the meeting notice
shall preside over the election of the Chairperson, and the candidate receiving the
highest number of votes shall become the Chairperson;

c. The Chairperson shall appoint one or more persons as meeting secretaries;

d. The General Meeting of Shareholders shall elect one or more members of the vote-
counting committee upon the Chairperson’s proposal.

3. The agenda and content of the meeting must be approved by the General Meeting of
Shareholders at the opening session. The agenda must clearly specify and allocate time
for each item on the agenda.
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. The Chairperson of the meeting shall have the right to take necessary and reasonable

measures to ensure the orderly conduct of the General Meeting of Shareholders in
accordance with the approved agenda and to reflect the will of the majority of attendees,
including.

a. Arranging seating at the meeting venue;
b. Ensuring safety for all persons present at the meeting venue;

c. Facilitating shareholders’ participation (or continued participation) in the meeting.
The convening person has full authority to modify such measures and apply any
necessary measures, including issuing admission cards or other appropriate forms.

. The General Meeting of Shareholders shall discuss and vote on each item of the agenda

separately. Voting shall be conducted in the form of approval, disapproval, or abstention.
Vote-counting results shall be announced by the Chairperson immediately before the
closing of the meeting.

. Shareholders or authorized representatives arriving after the meeting has commenced

may still register and participate in voting immediately upon registration. In such cases,
the validity of resolutions already passed prior to their participation shall remain
unchanged.

. The person convening the meeting or the Chairperson of the General Meeting of

Shareholders shall have the following rights:

a. Torequire all attendees to undergo inspection or other lawful and reasonable security
measures;

b. To request competent authorities to maintain order at the meeting and to expel
persons who fail to comply with the Chairpersoa’s directions, intentionally disrupt
order, obstruct the meeting, or fail to comply with security requirements.

. The Chairperson may adjourn a duly convened General Meeting of Shareholders for no

more than three (03) working days from the originally scheduled opening date, and may
only adjourn or change the meeting venue in the following cases:

a. The venue does not have sufficient seating for all attendees;

b. Communication facilities at the venue are inadequate for shareholders to participate,
discuss, and vote;

c. Attendees cause disruption or disorder that may prevent the meeting from being
conducted fairly and lawfully.

. If the Chairperson adjourns or suspends the meeting contrary to Clause 8 of this Article,

the General Meeting of Shareholders shall elect another attendee to replace the
Chairperson to preside over the meeting until its conclusion; all resolutions adopted at
such meeting shall remain valid and enforceable.
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10.In case the Company applies modern technology to conduct the General Meeting of
Shareholders in the form of an online meeting, the Company shall ensure shareholders’
participation and voting via electronic voting or other electronic means in accordance
with Article 144 of the Law on Enterprises and Clause 3, Article 273 of Decree No.
155/ND-CP dated 31 December 2020 of the Government detailing the implementation
of certain provisions of the Law on Securities.

Article 20. Conditions for Adoption of Resolutions of the General Meeting of
Shareholders.

1. Unless otherwise provided by law, the General Meeting of Shareholders may adopt all
matters within its authority by voting at meetings or by written consent. The Company
may use computer programs, software, and information technology services for voting
to facilitate shareholders’ participation.

2. Unless adopted by written consent, a resolution on the following matters shall be adopted
if approved by shareholders representing at least 65% of the total voting rights of all
attending shareholders, except for cases specified in Clauses 3, 4, and 6 of Article 148
of the Law on Enterprises:

a. Types of shares and total number of shares of each class;
b. Changes in the Company’s business lines and sectors;
c. Changes to the organizational and management structure of the Company;

d. Investment projects or sale of assets with a value equal to or greater than 35% of the
total asset value recorded in the most recent audited financial statements of the
Company;

e. Reorganization or dissolution of the Company.

3. Unless adopted by written consent, other resolutions shall be adopted when approved by
shareholders holding more than 50% of the total voting rights of all attending
shareholders, except for cases specified in Clause 2 of this Article and Clauses 3, 4, and
6 of Article 148 of the Law on Enterprises.

4. Resolutions of the General Meeting of Shareholders adopted with 100% of the total
voting shares shall be lawful and effective even if the procedures for convening the
meeting and adopting such resolutions do not comply with the provisions of the Law on
Enterprises and the Company’s Charter.

Article 21. Authority and Procedures for Obtaining Written Shareholder Opinions to
Adopt Resolutions of the General Meeting of Shareholders.

The General Meeting of Shareholders may adopt all matters within its authority through
written consultation, either directly conducted by the Company and/or via electronic voting
services or other electronic means in accordance with the regulations on electronic voting
services of the Vietnam Securities Depository and Clearing Corporation (VSDC).
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The procedures for obtaining shareholder opinions in writing via VSDC electronic voting
services shall comply with VSDC regulations.

The authority and procedures for obtaining written shareholder opinions to adopt resolutions
of the General Meeting of Shareholders are as follows:

1. The Board of Directors has the right to obtain written opinions of shareholders in order
to adopt resolutions of the General Meeting of Shareholders when it considers it
necessary in the interests of the Company.

2. The Board of Directors shall prepare the voting form, draft resolutions of the General
Meeting of Shareholders, and explanatory documents for such draft resolutions, and
send them to all voting shareholders at least ten (10) days prior to the deadline for
returning the voting form. The requirements and methods for sending the voting form
and accompanying documents shall comply with Clause 3, Article 17 of this Charter.

3. The voting form shall include the following principal contents:
a. Name, head office address, and enterprise registration number;
b. Purpose of obtaining opinions;

c. Full name, contact address, nationality, and legal identification number of individual
shareholders; or name, enterprise code or legal identification number, and head office
address of institutional shareholders; or full name, contact address, nationality, and
legal identification number of authorized representatives of institutional
shareholders; number of shares of each class and corresponding voting rights;

d. Issues on which opinions are sought for adoption of resolutions;

e. Voting options including approval, disapproval, and abstention for each issue;
f. Deadline for returning completed voting forms to the Company;

g. Full name and signature of the Chairperson of the Board of Directors.

4. Shareholders may submit completed voting forms to the Company by postal mail, fax,
or email as follows:

a. In case of postal mail, the completed voting form must bear the signature of the
individual shareholder, authorized representative, or legal representative of an
institutional shareholder. The voting form sent to the Company must be placed in a
sealed envelope and shall not be opened before vote counting;

b. In case of fax or email, the voting form must be kept confidential until the time of
vote counting;

c. Voting forms received after the prescribed deadline or opened (in case of postal mail)
or disclosed (in case of fax or email) shall be invalid. Forms not returned shall be
deemed as non-participation in voting.

Charter of HVC Group 23



5. The Board of Directors shall conduct vote counting and prepare a vote-counting report
under the supervision of the Supervisory Board or a shareholder who does not hold a
management position in the Company. The vote-counting report shall include the
following principal contents:

a. Name, head office address, and enterprise registration number;
b. Purpose and issues on which opinions were sought;

c. Number of shareholders and total voting rights participating in the voting,
distinguishing valid and invalid votes and methods of submission, together with an
appendix listing participating shareholders;

d. Total number of votes for approval, disapproval, and abstention for each issue;
e. Resolutions adopted and corresponding approval ratios;;

f. Full name and signature of the Chairperson of the Board of Directors, vote counters,
and vote supervisors.

Members of the Board of Directors, vote counters, and vote supervisors shall be jointly
responsible for the truthfulness and accuracy of the vote-counting report and jointly liable
for any damages arising from resolutions adopted based on inaccurate or untruthful vote
counting.

6. The vote-counting report and resolutions shall be sent to shareholders within fifteen (15)
days from the date of completion of vote counting. Such sending may be replaced by
publication on the Company’s website within twenty-four (24) hours from completion
of vote counting.

7. Completed voting forms, vote-counting reports, adopted resolutions, and related
documents enclosed with the voting forms shall be archived at the Company’s head
office.

8. A resolution shall be deemed adopted through written consultation if approved by
shareholders representing more than 50% of the total voting rights of all voting
shareholders, and shall have the same validity as resolutions adopted at a meeting of the
General Meeting of Shareholders.

Article 22. Resolutions and Minutes of the General Meeting of Shareholders.

1. The General Meeting of Shareholders shall be recorded in minutes and may also be
audio-recorded or recorded and stored in other electronic forms. The minutes shall be
prepared in Vietnamese and may also be prepared in English, and shall include the
following principal contents:

a. Name, head office address, and enterprise registration number;
b. Time and venue of the General Meeting of Shareholders;

c. Agenda and contents of the meeting;
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d. Full name of the Chairperson and the Secretary;

e. Summary of the meeting proceedings and shareholders’ comments at the General
Meeting of Shareholders on each item of the agenda;

f. Number of shareholders and total voting rights of attending shareholders, including
an appendix listing registered shareholders and their representatives, together with
the corresponding number of shares and voting rights;

g. Total number of votes for each voting matter, clearly indicating the voting method,
total number of valid votes, invalid votes, votes in favor, against, and abstentions;
and the corresponding percentages of the total voting rights of attending
shareholders;

h. Matters approved and corresponding approval ratios;

i. Full names and signatures of the Chairperson and the Secretary. In case the
Chairperson and/or Secretary refuse to sign the minutes, the minutes shall remain
valid if signed by all other members of the Board of Directors attending the meeting
and if all required contents under this Clause are fully included. The minutes must
clearly state the refusal of the Chairperson and/or Secretary to sign.

2. The minutes of the General Meeting of Shareholders must be completed and approved
before the end of the meeting. The Chairperson and Secretary of the meeting, or any
other person signing the minutes, shall be jointly responsible for the truthfulness and
accuracy of the contents of the minutes.

3. Minutes prepared in both Vietnamese and English shall have equal legal validity. In case
of any discrepancy between the Vietnamese and English versions, the Vietnamese
version shall prevail.

4. Resolutions, minutes of the General Meeting of Shareholders, appendices of the list of
attending shareholders with their signatures, powers of attorney for attendance, all
documents attached to the minutes (if any), and related documents enclosed with the
meeting invitation must be disclosed in accordance with the securities disclosure
regulations and stored at the Company’s head office.

5. In the event that a shareholder or group of shareholders requests a court to annul a
resolution or part of a resolution of the General Meeting of Shareholders in accordance
with Article 23 of this Charter, such resolution shall remain effective until a court
decision annulling such resolution or part thereof takes legal effect, except where interim
emergency measures are applied by a competent authority.

Article 23. Request for Annulment of Resolutions of the General Meeting of
Shareholders.

Within ninety (90) days from the date of receipt of a resolution, minutes of the General
Meeting of Shareholders, or minutes of vote-counting results of written shareholder
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consultation, shareholders or groups of shareholders specified in Clause 2, Article 11 of this
Charter shall have the right to request a court to review and annul all or part of a resolution
of the General Meeting of Shareholders in the following cases:

1. The procedures and formalities for convening the meeting and adopting the resolution
of the General Meeting of Shareholders seriously violate the provisions of the Law on
Enterprises and this Charter, except for the case specified in Clause 3, Article 20 of this
Charter.

2. The content of the resolution violates the law or this Charter.

Where a resolution of the General Meeting of Shareholders is annulled by a court decision,
the person who convened the annulled meeting may consider convening a new General
Meeting of Shareholders within thirty (30) days in accordance with the procedures and
formalities prescribed by the Law on Enterprises and this Charter.

VII. BOARD OF DIRECTORS:

Article 24. Nomination and Candidacy for Members of the Board of Directors.

1. Where candidates for the Board of Directors have been identified, the Company shall
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, so that
shareholders may review such candidates before voting. Candidates for the Board of
Directors must provide a written commitment confirming the truthfulness and accuracy
of their disclosed personal information and must commit to performing their duties
honestly, prudently, and in the best interests of the Company if elected as members of
the Board of Directors. Information relating to Board candidates shall include:

a. Full name, date, month, and year of birth;

b. Professional qualifications;

c. Work history;

d. Other managerial positions held (including Board positions in other companies);
e. Interests related to the Company and its related parties;

f. Other information (if any);

g. The Company is responsible for disclosing information on companies where the
candidate currently serves as a Board member or holds other managerial positions,
as well as any interests related to such companies (if any).

2. Shareholders holding ordinary shares have the right to aggregate their voting rights to
nominate Board candidates. Shareholders or groups of shareholders holding from 10%
to less than 20% of total voting shares may nominate one (01) candidate; from 20% to
less than 30% may nominate up to two (02) candidates; from 30% to less than 40% may
nominate up to three (03) candidates; from 40% to less than 50% may nominate up to
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four (04) candidates; from 50% to less than 60% may nominate up to five (05)
candidates; from 60% to less than 70% may nominate up to six (06) candidates; from
70% to 80% may nominate up to seven (07) candidates; and from 80% to less than 90%
may nominate up to eight (08) candidates.

3. Where the number of Board candidates obtained through nomination and self-
nomination remains insufficient under Clause 2 of this Article, the incumbent Board of
Directors shall nominate additional candidates or organize nominations in accordance
with the Company’s Charter, Internal Corporate Governance Regulations, and Board of
Directors’ Operating Regulations. Any additional nomination by the incumbent Board
of Directors must be clearly disclosed before the General Meeting of Shareholders votes
on the election of Board members in accordance with the law..

4. Members of the Board of Directors must meet the standards and conditions prescribed
in Clauses 1 and 2, Article 155 of the Law on Enterprises and the Company’s Charter.

Article 25. Composition and Term of Members of the Board of Directors.

1. The Board of Directors shall consist of at least three (03) members and up to eleven (11)
members.

2. The term of office of a member of the Board of Directors shall not exceed five (05) years
and may be re-elected for an unlimited number of terms. An individual shall not be
elected as an independent member of the Board of Directors of the Company for more
than two (02) consecutive terms. In the event that all members of the Board of Directors
simultaneously end their term of office, such members shall continue to serve as
members of the Board of Directors until new members are elected to replace them and
assume their duties.

3. The structure of the Board of Directors shall ensure that at least one-third (1/3) of its
total members are non-executive members.

4. The Company’s Board of Directors shall have at least one (01) independent member. A
member of the Board of Directors shall cease to hold such position if removed,
dismissed, or replaced by the General Meeting of Shareholders in accordance with
Clauses 5, 6, and 7 of this Article.

5. A member of the Board of Directors shall be removed in the following cases:

a. The member fails to meet the standards and conditions prescribed in Article 155 of
the Law on Enterprises or is prohibited by law from serving as a member of the Board
of Directors;

b. The member submits a resignation and such resignation is accepted;

c¢. The member suffers from a mental disorder and other Board members have evidence
showing that such person no longer has legal capacity;
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The General Meeting of Shareholders authorizes the Board of Directors to temporarily
remove members of the Board of Directors in the above cases. Such temporary removal
must be approved by the next General Meeting of Shareholders. Upon such approval,
the removal shall be deemed effective from the date of the Board’s temporary removal
decision.

The General Meeting of Shareholders also authorizes the Board of Directors to appoint
a qualified replacement member of the Board of Directors on a temporary basis in
accordance with the Law on Enterprises. Such temporary appointment must be approved
by the next General Meeting of Shareholders. Upon such approval, the appointment shall
be deemed effective from the date of the Board’s temporary appointment decision. The
term of office of the replacement member shall be calculated from the effective date of
the temporary appointment until the end of the term of the replaced member. If the
replacement is not approved by the General Meeting of Shareholders, all resolutions of
the Board of Directors adopted up to the time of the General Meeting, including the
participation of the temporarily appointed member, shall remain valid.

A member of the Board of Directors shall be dismissed in the following cases:
a. Failure to complete assigned duties or tasks;

b. Failure to participate in the activities of the Board of Directors for six (06)
consecutive months, except in cases of force majeure;

c. Serious or repeated violation of obligations of Board members as prescribed by the
Law on Enterprises, this Charter, or the Company’s regulations;

d. Other cases as prescribed by law or this Charter.

Where deemed necessary, the General Meeting of Shareholders may decide to replace,
remove, or dismiss members of the Board of Directors in cases other than those specified
in Clauses 5 and 6 of this Article.

The appointment of members of the Board of Directors shall be disclosed in accordance
with securities disclosure regulations.

9. Members of the Board of Directors are not required to be shareholders of the Company.

Article 26. Rights and Obligations of the Board of Directors.

1.

The Board of Directors is the management body of the Company, having full authority
on behalf of the Company to decide and exercise the Company’s rights and obligations,
except for those under the authority of the General Meeting of Shareholders.

The rights and obligations of the Board of Directors are governed by law, the Company’s
Charter, and resolutions of the General Meeting of Shareholders. In particular, the Board
of Directors has the following rights and obligations:
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a. To decide on the Company’s strategy, medium-term development plan, and annual
business plan;

b. To propose types of shares and the total number of shares of each type to be offered
for sale, and to propose the issuance of convertible bonds and bonds with warrants;

c. To decide on the sale of unsold shares within the number of shares authorized for
each type; to decide on additional capital raising in other forms;

d. To decide on the offering price of the Company’s shares and bonds;

e. To decide on the repurchase of shares in accordance with Clauses 1 and 2, Article
133 of the Law on Enterprises;

f. To decide on investment plans and investment projects within its authority in
accordance with the law;

g. To decide on market development, marketing, and technology solutions;

h. To approve contracts for purchase, sale, borrowing, lending, and other contracts and
transactions having a value equal to or exceeding thirty-five percent (35%) of the
total assets of the Company as recorded in its most recent financial statements, except
for contracts and transactions falling within the authority of the General Meeting of
Shareholders as prescribed in Article 14 of this Charter and Point d, Clause 2, Article
138, and Clauses 1 and 3, Article 167 of the Law on Enterprises;

i. To elect, remove, or dismiss the Chairperson of the Board of Directors; to appoint,
remove, sign contracts with, and terminate contracts with the General Director and
other key managers as defined in the Charter and internal regulations of the
Company; to decide on salaries, remuneration, bonuses, and other benefits of such
managers; to appoint authorized representatives to participate in Boards of Directors,
executive management, and Supervisory Boards in enterprises in which the
Company holds capital, and to decide on remuneration and benefits of such
representatives in accordance with internal regulations;

j. To supervise and direct the General Director and other managers in the daily
operation of the Company’s business;

k. To decide on the organizational structure, management apparatus, and internal
governance regulations of the Company; to decide on the establishment of
subsidiaries, branches, and representative offices, and on capital contributions or
share acquisitions in other enterprises;

1. To approve the agenda and meeting documents for the General Meeting of
Shareholders, and to convene meetings or collect written opinions for adoption of
resolutions by the General Meeting of Shareholders;

m. To submit annual audited financial statements to the General Meeting of
Shareholders;

Charter of HVC Group 31



n. To propose dividend levels and decide on the timing and procedures for dividend
payment or handling of business losses;

0. To propose the reorganization, dissolution of the Company, or request bankruptcy
proceedings;
p. To issue the Board of Directors’ Operating Regulations and the Company’s Internal

Corporate Governance Regulations after approval by the General Meeting of
Shareholders, as well as the Company’s Information Disclosure Regulations;

q. To exercise other rights and obligations in accordance with the Law on Enterprises,
the Law on Securities, other applicable laws, and the Company’s Charter;

r. To resolve complaints of the Company against its executives and to decide on the
appointment of representatives of the Company to handle legal procedures relating
to such executives.

The Board of Directors shall report to the General Meeting of Shareholders on its
performance in accordance with Article 280 of Decree No. 155/2020/ND-CP dated 31
December 2020 of the Government detailing the implementation of certain provisions
of the Law on Securities.

Article 27. Remuneration, Bonuses, and Other Benefits of Members of the Board of
Directors.

L.

The Company is entitled to pay remuneration and bonuses to members of the Board of
Directors based on business performance and effectiveness.

Members of the Board of Directors shall receive remuneration and bonuses. Working
remuneration shall be calculated based on the number of working days required to
complete the duties of a Board member and the daily remuneration rate. The Board of
Directors shall determine the remuneration level for each member on a consensus basis
and in accordance with the Company’s internal regulations. The total remuneration and
bonuses of the Board of Directors shall be determined by the General Meeting of
Shareholders at the Annual General Meeting.

The remuneration of each member of the Board of Directors shall be included in the
Company’s business expenses in accordance with corporate income tax laws, presented
as a separate item in the Company’s annual financial statements, and reported to the
General Meeting of Shareholders at the Annual General Meeting.

Members of the Board of Directors holding executive positions, serving on Board
committees, or performing other tasks beyond the normal duties of a Board member may
receive additional remuneration in the form of lump-sum payments per assignment,
salary, commission, profit-sharing, or other forms as decided by the Board of Directors.

Members of the Board of Directors are entitled to reimbursement of all travel,
accommodation, meal expenses, and other reasonable costs incurred in the performance
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of their duties, including expenses for attending meetings of the General Meeting of
Shareholders, the Board of Directors, or its committees.

6. Members of the Board of Directors may be covered by liability insurance purchased by
the Company upon approval of the General Meeting of Shareholders. Such insurance
shall not cover liabilities of Board members arising from violations of law or the
Company’s Charter.

Article 28. Chairperson of the Board of Directors.

1. The Chairperson of the Board of Directors shall be elected, removed, or dismissed by
the Board of Directors from among its members.

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

3. The Chairperson of the Board of Directors shall have the following rights and
obligations:

a. To develop the programs and working plans of the Board of Directors;

b. To prepare the agenda, contents, and documents for meetings; to convene, preside
over, and chair meetings of the Board of Directors;

c. To organize the adoption of resolutions and decisions of the Board of Directors;

d. To supervise the implementation of resolutions and decisions of the Board of
Directors;

e. To chair meetings of the General Meeting of Shareholders;

f. To exercise other rights and obligations in accordance with the Law on Enterprises
and the Company’s Charter.

4. 1In case the Chairperson of the Board of Directors submits a resignation or is removed or
dismissed, the Board of Directors shall elect a replacement within ten (10) days from the
date of receipt of the resignation or the decision on removal or dismissal.

5. In case the Chairperson of the Board of Directors is absent or unable to perform his/her
duties, he/she must authorize another member in writing to exercise the rights and
obligations of the Chairperson. Where no authorized person is designated, or the
Chairperson dies, is missing, is temporarily detained, is serving a prison sentence, is
subject to compulsory drug rehabilitation or education measures, has absconded from
residence, has limited or lost legal capacity, has difficulties in cognition or controlling
behavior, is prohibited by a court from holding office or practicing certain professions
or work, the remaining members of the Board of Directors shall elect one among
themselves as Chairperson by majority vote until a new decision is made by the Board
of Directors.

Article 29. Meetings of the Board of Directors.
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1. The Chairperson of the Board of Directors shall be elected at the first meeting of the
Board of Directors within seven (07) working days from the completion of the election
of such Board of Directors. This meeting shall be convened and chaired by the member
who receives the highest number or highest percentage of votes. In case more than one
member receives the same highest number or percentage of votes, the members shall
elect one (01) among them by majority vote to convene the Board meeting.

2. The Board of Directors shall meet at least once every quarter and may hold extraordinary

meetings.

3. The Chairperson 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;

4. The request specified in Clause 3 of this Article must be made in writing, clearly stating
the purpose, issues to be discussed, and matters to be decided within the authority of the
Board of Directors.

5. The Chairperson of the Board of Directors must convene a meeting within seven (07)
working days from the date of receipt of a request under Clause 3 of this Article. If the
Chairperson fails to convene the meeting as requested, the Chairperson shall be liable
for any damages incurred by the Company; the requesting party shall have the right to
replace the Chairperson in convening the meeting.

6. The Chairperson of the Board of Directors or the person convening the meeting shall
send the meeting invitation at least three (03) working days prior to the meeting date.
The notice must specify the time, venue, agenda, and matters to be discussed and
decided. The notice must be accompanied by meeting documents and voting ballots of
members.

The meeting notice may be sent by invitation letter, telephone, fax, electronic means, or
other methods provided in the Company’s Charter, provided that it reaches the registered
contact address of each Board member.

7. The Chairperson or the convening person shall send meeting notices and accompanying
documents to members of the Supervisory Board in the same manner as for Board
members.

Members of the Supervisory Board are entitled to attend Board meetings, participate in
discussions, but shall not have voting rights.

8. A Board meeting shall be conducted when at least three-fourths (3/4) of the total
members attend. If the first meeting does not meet this quorum, a second meeting shall
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be convened within seven (07) days from the originally scheduled date. In such case, the
meeting shall be conducted if more than half of the Board members attend.

9. A member of the Board of Directors shall be deemed to attend and vote at a meeting in

the following cases:
a. Direct attendance and voting at the meeting;

b. Authorizing another person to attend and vote in accordance with Clause 11 of this
Article;

c. Attending and voting via online conference, electronic voting, or other electronic

means;
d. Submitting voting ballots by postal mail, fax, or email.

10. Where voting ballots are submitted by post, they must be placed in a sealed envelope
and delivered to the Chairperson of the Board of Directors no later than one (01) hour
before the opening of the meeting. Such ballots shall be opened in the presence of all
attendees.

11.Members shall attend all meetings of the Board of Directors. A member may authorize
another person to attend and vote if approved by a majority of Board members.

12.Resolutions and decisions of the Board of Directors shall be adopted if approved by a
majority of attending members; in case of a tie, the final decision shall be made
according to the Chairperson’s vote. Resolutions adopted by written consent shall be
approved based on the affirmative votes of a majority of Board members or their
authorized representatives with voting rights. Such resolutions shall have the same
validity and legal effect as those adopted at a meeting.

Article 30. Committees under the Board of Directors

1. The Board of Directors may establish subordinate committees responsible for policy
development, human resources, remuneration, internal audit, and risk management. The
number of committee members shall be decided by the Board of Directors, with a minimum
of three (03) members, including both Board members and external members. Independent
members of the Board of Directors and/or non-executive Board members may constitute the
majority of a committee, and one of these members shall be appointed as the Committee
Chair in accordance with a decision of the Board of Directors. The operations of the
committees shall comply with regulations issued by the Board of Directors. A committee
resolution shall only be valid when approved by a majority of attending and voting members
at a committee meeting.

2. The implementation of decisions of the Board of Directors or its subordinate committees
must comply with applicable laws, the Company’s Charter, and the Company’s Internal
Corporate Governance Regulations.

Article 31. Corporate Governance Officer.
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1. The Company’s Board of Directors shall appoint at least one (01) Corporate Governance
Officer to assist in corporate governance matters. The Corporate Governance Officer
may concurrently serve as the Company Secretary in accordance with Clause 5, Article
156 of the Law on Enterprises.

2. The Corporate Governance Officer shall not concurrently work for an approved audit
organization that is conducting audits of the Company’s financial statements.

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

a. To advise the Board of Directors on the organization of General Meetings of
Shareholders in accordance with regulations and on matters relating to the
Company’s relationship with shareholders;

b. To prepare meetings of the Board of Directors, the Supervisory Board, and the
General Meeting of Shareholders at the request of the Board of Directors or the
Supervisory Board;

c. To advise on meeting procedure;
d. To attend meetings;

e. To advise on procedures for drafting Board of Directors’ resolutions in accordance
with legal requirements;

f. To provide financial information, copies of Board meeting minutes, and other
information to members of the Board of Directors and the Supervisory Board;

g. To monitor and report to the Board of Directors on the Company’s information
disclosure activities;

h. To act as a liaison with relevant stakeholders;

i. To maintain confidentiality of information in accordance with applicable laws and
the Company’s Charter;

j. To exercise other rights and perform other obligations in accordance with applicable
laws and the Company’s Charter.

VIII. GENERAL DIRECTOR AND OTHER EXECUTIVES:

Article 32. Organizational Structure of Management.

The Company’s management system shall ensure that the management apparatus is
responsible to the Board of Directors and is subject to the supervision and direction of the
Board of Directors in the Company’s daily business operations. The Company shall have a
General Director, Deputy General Directors, and a Chief Accountant. The appointment,
dismissal, and removal of the above positions must be approved by resolutions or decisions
of the Board of Directors.

Article 33. Company Executives.
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. Company executives include the General Director, Deputy General Directors, Chief

Accountant, and other executives as defined in the Company’s Charter and internal

regulations.

Upon the proposal of the General Director and approval of the Board of Directors, the
Company may recruit other executives with the number and qualifications appropriate
to the organizational structure and management regulations issued by the Board of
Directors. Company executives shall be responsible for supporting the Company in
achieving its operational and organizational objectives.

The General Director shall receive salary and bonuses. The salary and bonuses of the
General Director shall be determined by the Board of Directors.

The remuneration of executives shall be included in the Company’s business expenses
in accordance with corporate income tax laws, presented as a separate item in the
Company’s annual financial statements, and reported to the General Meeting of
Shareholders at the Annual General Meeting.

Article 34. Appointment, Removal, Duties and Powers of the General Director.

1.

The Board of Directors shall appoint one (01) member of the Board of Directors or hire
another person to serve as the General Director.

The General Director is the executive responsible for the day-to-day business operations
of the Company; is subject to the supervision of the Board of Directors; and is
responsible to the Board of Directors and the law for the performance of assigned rights
and obligations.

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 General Director must meet the
standards and conditions prescribed by law, the Company’s Charter, and internal
regulations.

The General Director shall have the following rights and obligations:

a. To decide on matters relating to the Company’s day-to-day business operations that
are not under the authority of the Board of Directors;

b. To organize the implementation of resolutions and decisions of the Board of
Directors;

c. To organize the implementation of the Company’s business plan and investment
projects;
d. To propose the organizational structure and internal management regulations of the

Company;

e. To appoint, remove, and dismiss managerial positions within the Company, except
for positions under the authority of the Board of Directors;
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f. To decide on salaries and other benefits for employees, including managers under
the appointment authority of the General Director;

g. To recruit employees;
h. To propose dividend distribution plans or measures for handling business losses;

i. To decide on matters not requiring a resolution of the Board of Directors, including
entering into financial and commercial contracts on behalf of the Company, and
organizing and managing daily business operations in accordance with best
management practices;

j. To propose the number of Company executives to be recruited for appointment or
dismissal by the Board of Directors in accordance with internal regulations, and to
propose their remuneration, salary, and other benefits for the Board of Directors’
decision;

k. To decide on the appointment, dismissal, salary, allowances, benefits, and other
terms of employment contracts for positions under the authority of the General
Director in accordance with internal regulations;

. To submit the annual business plan and investment plan for the next fiscal year to
the Board of Directors for approval,

m. To exercise other rights and obligations in accordance with law, the Company’s
Charter, resolutions and decisions of the Board of Directors, and internal regulations
of the Company.

The Board of Directors may dismiss the General Director if approved by a majority of
voting members attending the meeting and shall appoint a replacement General
Director..

The General Director shall be responsible to the Board of Directors and the General
Meeting of Shareholders for the performance of assigned duties and powers and shall
report to these bodies upon request.

IX. BOARD OF SUPERVISORS:

Article 35. Nomination and Candidacy for Members of the Board of Supervisors
(Supervisors).

1.

The nomination and candidacy of members of the Board of Supervisors shall be
conducted in accordance with Clauses 1 and 2, Article 24 of this Charter.

In case the number of candidates for the Board of Supervisors nominated or self-
nominated is insufficient, the incumbent Board of Supervisors may nominate additional
candidates or organize nominations in accordance with the provisions of this Charter,
the Company’s Internal Regulations on Corporate Governance, and the Regulations on
the Operation of the Board of Supervisors. Any additional nomination by the incumbent
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Board of Supervisors must be clearly disclosed prior to the General Meeting of
Shareholders voting for the election of members of the Board of Supervisors in
accordance with applicable law.

Article 36. Composition of the Board of Supervisors.

1.

The Board of Supervisors of the Company shall consist of three (03) members. The term
of office of a member of the Board of Supervisors shall not exceed five (05) years and
may be re-elected for an unlimited number of terms. In the event that members of the
Board of Supervisors whose terms expire at the same time, while members for the new
term have not yet been elected, the expired members shall continue to exercise their
rights and perform their obligations until new members are elected and assume their
duties.

Members of the Board of Supervisors must satisfy the standards and conditions
prescribed in Article 169 of the Law on Enterprises and must not fall under any of the
following cases:

a. Working in the accounting or finance department of the Company;

b. Being a member or employee of the independent auditing firm that has audited the
Company’s financial statements within the preceding three (03) consecutive years.

. A member of the Board of Supervisors shall be dismissed in the following cases:

a. No longer satisfying the standards and conditions for membership as prescribed in
Clause 2 of this Article;

b. Submitting a resignation and such resignation is accepted;

c. The member suffers from a mental disorder and other members of the Board of
Supervisors have evidence proving that such person has lost civil act capacity.

A member of the Board of Supervisors shall be removed in the following cases:
a. Failing to complete assigned duties and tasks;

b. Failing to exercise rights and perform obligations for six (06) consecutive months,
except in cases of force majeure;

c. Repeated or serious violations of obligations of a member of the Board of
Supervisors as prescribed by the Law on Enterprises and this Charter;

d. Other cases as decided by the resolution of the General Meeting of Shareholders.

Article 37. Head of the Board of Supervisors.

L

The Head of the Board of Supervisors shall be elected by the Board of Supervisors from
among its members. The election, dismissal, and removal shall be carried out in
accordance with the principle of majority voting. More than half of the members of the
Board of Supervisors must reside in Vietnam. The Head of the Board of Supervisors
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2.

must hold a university degree or higher in one of the following fields: economics,
finance, accounting, auditing, law, business administration, or other relevant disciplines
related to the Company’s business operations.

Rights and obligations of the Head of the Board of Supervisors:
a. To convene meetings of the Board of Supervisors;

b. To request the Board of Directors, the General Director, and other executives to
provide relevant information for reporting to the Board of Supervisors;

c. To prepare and sign the report of the Board of Supervisors, after consulting with the
Board of Directors, for submission to the General Meeting of Shareholders.

Article 38. Rights and Obligations of the Board of Supervisors.

The Board of Supervisors shall have the rights and obligations as provided under Article
170 of the Law on Enterprises and the following rights and obligations:

1

To propose and recommend to the General Meeting of Shareholders the approval of the
list of eligible auditing firms to conduct the audit of the Company’s financial statements;
to decide on the selection of approved auditing firms to inspect the Company’s
operations, and to dismiss approved auditors when deemed necessary.

To be responsible to the shareholders for its supervisory activities.

To supervise the Company’s financial situation and the compliance with laws in the
operations of members of the Board of Directors, the General Director, and other
managers.

To ensure coordination with the Board of Directors, the General Director, and
shareholders.

In case of detecting any violation of law or the Company’s Charter by members of the
Board of Directors, the General Director, or other executives of the Company, the Board
of Supervisors must notify the Board of Directors in writing within forty-eight (48)
hours, request the violating party to cease the violation, and propose remedial measures.

To develop the Internal Regulations on the Operation of the Board of Supervisors and
submit them to the General Meeting of Shareholders for approval.

To report to the General Meeting of Shareholders in accordance with Article 290 of
Decree No. 155/2020/ND-CP dated 31 December 2020 of the Government detailing
certain provisions of the Law on Securities.

To have the right to access the Company’s records and documents stored at the head
office, branches, and other locations; and to access workplaces of managers and
employees of the Company during working hours.

To request the Board of Directors, members of the Board of Directors, the General
Director, and other managers to provide complete, accurate, and timely information and
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documents regarding the management, administration, and business operations of the
Company.

10.To exercise other rights and perform other obligations as provided by law and this
Charter.

Article 39. Meetings of the Board of Supervisors.

1. The Board of Supervisors shall meet at least two (02) times per year. The number of
attending members must be at least two-thirds (2/3) of the total members of the Board
of Supervisors. Minutes of meetings of the Board of Supervisors shall be prepared in a
detailed and clear manner. The minute-taker and attending members of the Board of
Supervisors must sign the meeting minutes. All minutes of meetings of the Board of
Supervisors shall be retained to determine the responsibilities of each member.

2. The Board of Supervisors has the right to request members of the Board of Directors,
the General Director, and representatives of the approved auditing firm to attend
meetings and answer questions that need clarification.

Article 40. Salary, Remuneration, Bonus, and Other Benefits of Members of the
Board of Supervisors.

The salary, remuneration, bonus, and other benefits of members of the Board of Supervisors
shall be implemented as follows:

1. Members of the Board of Supervisors shall be entitled to salary, remuneration, bonus,
and other benefits as decided by the General Meeting of Shareholders. The General
Meeting of Shareholders shall determine the total remuneration, bonus, benefits, and the
annual operating budget of the Board of Supervisors.

2. Members of the Board of Supervisors shall be reimbursed for reasonable expenses for
meals, accommodation, travel, and independent consulting services. The total
remuneration and expenses shall not exceed the annual operating budget of the Board of
Supervisors approved by the General Meeting of Shareholders, unless otherwise decided
by the General Meeting of Shareholders.

3. The salary and operating expenses of the Board of Supervisors shall be accounted as
business expenses of the Company in accordance with the law on corporate income tax
and other relevant legal regulations, and shall be presented as a separate item in the
Company’s annual financial statements.

X. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS,
MEMBERS OF THE BOARD OF SUPERVISORS, THE GENERAL DIRECTOR,
AND OTHER EXECUTIVES:

Members of the Board of Directors, members of the Board of Supervisors, the General
Director, and other executives shall be responsible for performing their duties, including
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duties as members of sub-committees of the Board of Directors, in an honest and prudent
manner for the best interests of the Company.

Article 41. Duty of Honesty and Avoidance of Conflicts of Interest.

1. Members of the Board of Directors, members of the Board of Supervisors, the General
Director, and other managers must disclose their related interests in accordance with the
Law on Enterprises and relevant legal regulations.

2. Members of the Board of Directors, members of the Board of Supervisors, the General
Director, other managers, and their related persons may only use information obtained
by virtue of their positions for the benefit of the Company.

3. Members of the Board of Directors, members of the Board of Supervisors, the General
Director, and other managers must notify the Board of Directors and the Board of
Supervisors in writing of transactions between the Company, its subsidiaries, or other
companies controlled by a public company holding more than 50% of charter capital,
and such persons themselves or their related persons as prescribed by law. For such
transactions approved by the General Meeting of Shareholders or the Board of Directors,
the Company must disclose information on such resolutions in accordance with
securities disclosure regulations.

4, Members of the Board of Directors shall not vote on transactions that confer benefits to
themselves or their related persons in accordance with the Law on Enterprises and the
Company’s Charter.

5. Members of the Board of Directors, members of the Board of Supervisors, the General
Director, other managers, and their related persons must not use or disclose insider
information to any other persons for the purpose of conducting related transactions.

6. Transactions between the Company and one or more members of the Board of Directors,
members of the Board of Supervisors, the General Director, other executives, and
individuals or organizations related to such persons shall not be void in the following
cases:

a. For transactions with a value equal to or less than 35% of the total assets recorded in
the most recent financial statements, the key terms of the contract or transaction, as
well as the relationships and interests of the relevant members of the Board of
Directors, members of the Board of Supervisors, the General Director, and other
executives, have been reported to the Board of Directors and approved by a majority
of non-interested members of the Board of Directors;

b. For transactions with a value exceeding 35% or transactions resulting in cumulative
transaction value within 12 months from the date of the first transaction reaching
35% or more of the total assets recorded in the most recent financial statements, the
key terms of such transaction, as well as the relationships and interests of the
members of the Board of Directors, members of the Board of Supervisors, the

Charter of HVC Group 42

FAN Y B



General Director, and other executives, have been disclosed to shareholders and
approved by the General Meeting of Shareholders through voting by non-interested
shareholders.

Article 42. Liability for Damages and Indemnification.

1. Members of the Board of Directors, members of the Board of Supervisors, the General
Director, and other executives who breach their duties and obligations of honesty and
prudence, or fail to properly perform their obligations, shall be held liable for any
damage caused by such breaches.

2. The Company shall indemnify individuals who have been, are, or may become a party
to complaints, lawsuits, or proceedings (including civil, administrative cases, and cases
where the Company is not the initiating party), if such persons were or are members of
the Board of Directors, members of the Board of Supervisors, the General Director, other
executives, employees, or authorized representatives of the Company who have
performed or are performing assigned duties on behalf of the Company, acting honestly
and prudently in the interests of the Company in compliance with the law, and where
there is no evidence that such persons have breached their duties.

3. Indemnification costs include court fees, fines, actual expenses payable (including
reasonable legal fees) incurred in resolving such matters within the limits permitted by
law. The Company may purchase insurance for such persons to cover the above
indemnification liabilities.

XI. RIGHT TO INSPECT COMPANY BOOKS AND RECORDS:
Article 43. Right to inspect books and records.

1. Ordinary shareholders shall have the right to inspect books and records, as follows:

a. Ordinary shareholders have the right to examine, inspect, extract, and request
information regarding the names and contact addresses in the list of voting
shareholders; to request correction of their inaccurate information; and to examine,
inspect, extract, or copy the Company’s Charter, minutes of General Meeting of
Shareholders, and resolutions of the General Meeting of Shareholders;

b. Shareholders or groups of shareholders holding from 05% or more of the total
ordinary shares have the right to examine, inspect, extract, and copy minutes books
and resolutions/decisions of the Board of Directors, semi-annual and annual financial
statements, reports of the Board of Supervisors, contracts and transactions subject to
approval by the Board of Directors, and other documents, except those relating to the
Company’s trade secrets or business secrets.

Where an authorized representative of a shareholder or group of shareholders
requests to inspect books and records, such request must be accompanied by the

Charter of HVC Group 43



4.

power of attorney granted by the shareholder(s) they represent, or a notarized copy
of such power of attorney.

Members of the Board of Directors, members of the Board of Supervisors, the General
Director, and other executives shall have the right to inspect the Company’s register of
shareholders, list of shareholders, and other books and records for purposes related to
their duties, provided that such information is kept confidential.

The Company shall retain this Charter and any amendments and supplements thereto,
the Enterprise Registration Certificate, internal regulations, documents evidencing
ownership of assets, resolutions of the General Meeting of Shareholders and the Board
of Directors, minutes of meetings of the General Meeting of Shareholders and the Board
of Directors, reports of the Board of Directors, reports of the Board of Supervisors,
annual financial statements, accounting books, and other documents as required by law
at its head office or another location, provided that shareholders and the Business
Registration Authority are notified of the location where such documents are stored.

The Company’s Charter shall be published on the Company’s official website.

XII. EMPLOYEES AND TRADE UNION:

Article 44. Employees and trade union.

1.

The General Director shall develop plans for submission to the Board of Directors for
approval regarding matters related to recruitment, termination of employment, salaries,
social insurance, welfare, bonuses, and discipline applicable to employees and corporate
executives.

The General Director shall develop plans for submission to the Board of Directors for
approval regarding the Company’s relations with trade union organizations in
accordance with best standards, practices, and management policies, as well as the
practices and policies stipulated in this Charter, the Company’s internal regulations, and
applicable laws.

XIII. PROFIT DISTRIBUTION:
Article 45. Profit distribution.

1.

The General Meeting of Shareholders shall decide the dividend payout ratio and the form
of dividend payment annually from the Company’s retained earnings.

The Company shall not pay interest on any dividend payments or any amounts related
to a class of shares.

The Board of Directors may propose to the General Meeting of Shareholders the
payment of all or part of dividends in shares, and the Board of Directors shall be
responsible for implementing such resolution.
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4. Where dividends or other amounts related to a class of shares are paid in cash, the

Company shall make payment in Vietnamese Dong (VND). Payment may be made
directly or through banks based on the bank account details provided by shareholders.
Where the Company has transferred funds in accordance with the bank details provided
by a shareholder but such shareholder does not receive the payment, the Company shall
not be liable for the amount already transferred. Dividend payments for listed/registered
securities on a Stock Exchange may be conducted through securities companies or the
Vietnam Securities Depository and Clearing Corporation.

Pursuant to the Law on Enterprises and the Law on Securities, the Board of Directors
shall adopt a resolution or decision determining a specific record date for closing the list
of shareholders. Based on such date, persons registered as shareholders or holders of
other securities shall be entitled to receive cash or share dividends, notices, or other
documents..

Other matters relating to profit distribution shall be implemented in accordance with
applicable laws.

XIV. BANK ACCOUNTS, FISCAL YEAR AND ACCOUNTING REGIME:

Article 46. Bank accounts.

L.

The Company shall open accounts at banks in Vietnam or at branches of foreign banks
legally operating in Vietnam.

Subject to prior approval of the competent authority, where necessary, the Company
may open bank accounts abroad in accordance with applicable laws.

The Company shall conduct all payments and accounting transactions through its VND
or foreign currency accounts opened at its banks.

Article 47. Fiscal year.

The Company’s fiscal year shall commence on 01 January each year and end on 31

December of the same year.

Article 48. Accounting regime.

L

The Company shall apply the enterprise accounting regime or a specialized accounting
regime issued or approved by the competent authority.

The Company shall maintain accounting books in Vietnamese and retain accounting
records in accordance with the Law on Accounting and relevant laws. Such records must
be accurate, updated, systematic, and sufficient to evidence and explain the Company’s
transactions.

The Company shall use the Vietnamese Dong (VND) as its accounting currency. In case
the Company conducts the majority of its economic transactions in a foreign currency,
it may select such foreign currency as its accounting currency, shall take full
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responsibility for such selection before the law, and shall notify the directly managing
tax authority.

XV. FINANCIAL STATEMENTS, ANNUAL REPORTS, AND DISCLOSURE
OBLIGATIONS:

Article 49. Annual, semi-annual, and quarterly financial statements.

1. The Company must prepare annual financial statements, and such annual financial
statements must be audited in accordance with applicable laws. The Company shall
disclose its audited annual financial statements in accordance with securities market
disclosure regulations and submit them to the competent state authorities.

2. The annual financial statements must include all reports, appendices, and explanatory
notes as required under the laws on enterprise accounting. The annual financial
statements must accurately and objectively reflect the Company’s operational status.

3. The Company must prepare and disclose reviewed semi-annual financial statements and
quarterly financial statements in accordance with securities market disclosure
regulations and submit them to the competent state authorities.

Article 50. Annual report.

The Company shall prepare and disclose its Annual Report in accordance with the laws on
securities and the securities market.

XVI. COMPANY AUDIT:

Article 51. Audit.

1. The General Meeting of Shareholders shall appoint an independent auditing firm or
approve a list of independent auditing firms and authorize the Board of Directors to

select one of such firms to audit the Company’s financial statements for the subsequent
fiscal year, based on the terms and conditions agreed with the Board of Directors.

2. The audit report shall be attached to the Company’s annual financial statements.

3. The independent auditor conducting the audit of the Company’s financial statements
shall be entitled to attend General Meetings of Shareholders, receive notices and other
information relating to such meetings, and express opinions at the General Meeting of
Shareholders on matters relating to the audit of the Company’s financial statements.

XVIL. COMPANY SEAL:
Article 52. Company seal.

1. The seal includes seals made at seal engraving establishments or seals in the form of
digital signatures in accordance with the law on electronic transactions.

2. The Board of Directors shall decide on the type, quantity, form, and content of the
Company’s seal, as well as the seals of its branches and representative offices (if any).
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3. The Board of Directors and the General Director shall use and manage the seal in

accordance with applicable laws.

XVIIIL. DISSOLUTION OF THE COMPANY:
Article 53. Dissolution of the Company.

L.

The Company may be dissolved in the following cases:

a. Upon expiration of the operating duration stated in the Company’s Charter without
any extension decision;

b. Pursuant to a resolution or decision of the General Meeting of Shareholders;

c. The Enterprise Registration Certificate is revoked, except where otherwise provided
by the Law on Tax Administration;

d. Other cases as provided by law.

Early dissolution of the Company (including extended terms) shall be decided by the
General Meeting of Shareholders and implemented by the Board of Directors. The
dissolution decision must be notified to, or approved by, the competent authority (if
required) in accordance with applicable regulations.

Article 54. Extension of operation.

L:

The Board of Directors shall convene the General Meeting of Shareholders at least seven
(07) months prior to the expiration of the Company’s operating duration so that
shareholders may vote on the extension of the Company’s operation upon the proposal
of the Board of Directors.

The operating duration shall be extended when shareholders representing at least 65%
of the total voting shares of all attending shareholders at the General Meeting of
Shareholders vote in favo.

Article S5. Liquidation.

1.

At least six (06) months prior to the expiration of the Company’s operating duration or
after a decision on dissolution has been issued, the Board of Directors shall establish a
Liquidation Committee consisting of three (03) members, of whom two (02) members
are appointed by the General Meeting of Shareholders and one (01) member is appointed
by the Board of Directors from an independent auditing firm. The Liquidation
Committee shall establish its own operating regulations. Members of the Liquidation
Committee may be selected from Company employees or independent experts. All
liquidation-related expenses shall be given priority in payment before other Company
debts.

The Liquidation Committee shall be responsible for reporting to the Business
Registration Authority on its establishment date and commencement of operations. From
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that time, the Liquidation Committee shall represent the Company in all matters relating
to the liquidation of the Company before courts and administrative authorities.

3. Proceeds from liquidation shall be distributed in the following order:
a. Liquidation costs;

b. Salary debts, severance allowances, social insurance contributions, and other
employee benefits under collective labor agreements and signed labor contracts;

c. Tax liabilities;
d. Other debts of the Company;

e. The remaining amount after full payment of items (a) to (d) shall be distributed to
shareholders. Preference shares shall be paid in priority.

XIX. INTERNAL DISPUTE RESOLUTION:

Article 56. Internal dispute resolution.

1. In the event of any dispute or complaint arising in connection with the Company's
operations, or the rights and obligations of shareholders under the Law on Enterprises,
the Company’s Charter, other applicable laws, or agreements between:

a. Shareholders and the Company;

b. Shareholders and the Board of Directors, the Board of Supervisors, the General
Director, or other executives;

The relevant parties shall endeavor to resolve such dispute through negotiation and
mediation. Except for disputes involving the Board of Directors or the Chairman of the
Board of Directors, the Chairman of the Board of Directors shall preside over the dispute
resolution process and request each party to present information relating to the dispute
within fifteen (15) working days from the date the dispute arises. Where the dispute involves
the Board of Directors or the Chairman of the Board of Directors, any party may request the
Executive Committee of the Company’s Trade Union to appoint an independent expert to
act as mediator in the dispute resolution process.

2. If no mediation settlement is reached within six (06) weeks from the commencement of
the mediation process, or if the mediator’s decision is not accepted by the parties, either
party may refer the dispute to arbitration or a competent court.

3. The parties shall bear their own costs incurred in connection with the negotiation and
mediation procedures. Court costs and expenses shall be allocated and paid in
accordance with the judgment or decision of the court.

XX. AMENDMENTS AND SUPPLEMENTS TO THE CHARTER:
Article 57. Company Charter.
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1. Any amendment to or supplement of this Charter shall be subject to review and approval
by the General Meeting of Shareholders.

2. In the event that any legal provisions relating to the Company's operations are not
provided for in this Charter, or where newly enacted legal provisions differ from those
contained herein, such legal provisions shall prevail and govern the Company's
operations.

XXI. EFFECTIVENESS:
Article 58. Effective Date.

1. This Charter consists of 21 Sections and 58 Articles and is adopted pursuant to the
Resolution of the 2026 Annual General Meeting of Shareholders No. 01/2026/HVC/NQ-
AGM dated 15 April 2026; the Resolution of the Board of Directors No. 13/HVC/NQ-
BOD/2026 dated 10 June 2026 approving the results of the issuance of shares for
payment of the 2025 dividend and the amendment and supplementation of the
Company's Charter; and the Enterprise Registration Certificate of the Joint Stock
Company, as amended for the 26th time on 19 June 2026, issued by the Business
Registration and Corporate Finance Division, Hanoi Department of Finance. This
Charter shall officially take effect as from 19 June 2026.

2. This Charter is made in two (02) originals of equal legal validity and shall be kept at the
Company's head office.

3. This Charter is the sole and. official Charter of the Company.

4. Copies or extracts of this Charter shall be valid only if they bear the signature of the
Chairman of the Board of Directors or at least one-half (1/2) of the total number of
members of the Board of Directors.

FULL NAME AND SIGNATURE
CHAIRMAN OF THE BOARD OF DIRECTORS
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