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So/No.: 27/2026/MWG TP. Hé Chi Minh, ngay 19 thdang 04 nidm 2026

HCMC, April 19,2026

CONG BO THONG TIN BAT THUONG
EXTRAORDINARY INFORMATION DISCLOSURE
Kinh giri: - Uy ban Chirng khodn Nha nworc;
- S& Giao djch Chirng khodn thanh ph6 Hé Chi Minh;
- So Giao dich Chirng kho#dn Vigt Nam;

To: - State Securities Commission of Vietham;
- Hochiminh Stock Exchange;
- Vietnam Stock Exchange;

1. Tén (6 chire/Name of organization: Céng ty C6 Phin Diu Tw Thé Giéi Di Ding
(“Cédng ty”) Mobile World Investment Corporation (“Company”)
—  Ma chimg khoan/ Stock code: MWG
— DBia chi/ Address: S 222 Yersin, Phudong Thu Diu Mot, Thanh phd Ho Chi
Minh, Viét Nam/ No.222 Yersin Street, Thu Dau Mot Ward, Hochiminh City,
Viet Nam
— Dién thoai lién h¢/ Telephone: (028) 38 125 960

2. Nai dung théng tin cong bd/ Contents of disclosure:
Cong ty Cé phin Ddu tr Thé Gigi Di Dong cong bo ndi dung sau/ Mobile World
Investment Corporation announced the information as follows:

e Diku I¢ Cong ty C6 phin Du tr Thé Giéi Di Dong ngay 18/04/2026 da dugc
Pai hoi déng cé dong thuomg nién 2026 théng qua./ The Charter of Mobile
World Investment Corporation dated April 18, 2026, as approved by the Annual
General Meeting of Shareholders 2026.

3. Théng tin nay da dugc cong bé trén trang thong tin dién tr ca cong ty vao ngay
19/04/2026 tai duong dan htips:/mweg.vn/.

This information was disclosed on the company’s website on April 19, 2026 via:
hitps://mweg. v/,

Ching t6i xin cam két céac thﬁng tin cong b trén day la ding sn,r that va hoan toan chiu
trach nhiém trude phap ludt vé ndi dung cdc thong tin da cong bb.

We hereby certify that the information provided is true and correct and take responsibility
for the law.
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Tbng Giam doc kiém-Ngudi dai dién phép ludt
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PHAN MO DAU
Diéu 18 nay duoc Dai hoi dong c6 déng cua Cong ty C6 phan Dau tu Thé Giéi Di
Dong thong qua ngay 18 thang 04 ndm 2026 (“Ngay hi¢u luc”). Ban Piéu 1é nay c6
day du hiéu luc va 4p dung tir Ngay hiéu lyc, thay thé toan bo diéu 1&, phu luc da
ban hanh trudc Ngay hiéu luc.

L PINH NGHIA CAC THUAT NGU TRONG PIEU LE

Piéu 1. Giai thich thuit ngir
1. Trong Piéu I¢ nay, nhitng thuat ngir dudi day dugc hiéu nhu sau:

a. “Cong ty” dugc quy dinh trong Diéu 1é nay la Cong Ty C6 Phan Pau Tu
Thé Giéi Di Pong, tén viét tit 1a MWI Corp;

b. “Cong ty Con” la doanh nghiép thuoc mot trong céc trudng hop sau: (a)
Cong ty s¢ hiru trén 50% (nam muoi phan tram) von diéu 1¢ hoic tong s0 ¢6 phan
pho thong da phat hanh ctia doanh nghiép do; hoac (b) Cong ty c6 quyen kiém soat
doanh nghiép d6 thong qua (i) quyén truc tiép, gidn tiép bd nhiém da s6 hodc tat ca
thanh vién Hoi dong quén tri, Giam déc hodc Tong Giam doc cta doanh nghiép dé;
hoic (ii) quyén quyét dinh sira doi, bd sung Diéu 1é ctia doanh nghiép do;

c. i‘Von Diéu 16” 1a sb von do tét ca cac c6 doéng dong gop va quy dinh tai
Diéu 5 Diéu 1€ nay;

d. “Luat Doanh nghi¢p” ¢6 nghia la Luat Doanh nghiép s6 59/2020/QH14
ngay 17 thang 6 nam 2020 (dugc sua doi tai ting thoi diém);

e. “Luét Chimg khoan” c6 nghia la Luat Chang khoan s& 54/2019/QH14
ngay 26 thang 11 nam 2019 (dugc sta ddi tai timg thoi diém);

f. “Ngay Thanh lap” la ngay Cong ty duoc cap Glay chung nhan dang ky
doanh nghiép (Gidy ching nhan dang ky kinh doanh) lan dau;

g. “Nghidinh 155” ¢6 nghia la Nghi dinh sO 155/2020/ND-CP ngay 31 thang
12 nam 2020 cta Chinh phu quy dinh chi tiét thi hanh mot sb diéu cta Luat Chimng
khoan; dugc stra ddi, bd sung bai Nghi dinh 245/2025/ND-CP ngay 11 thang 9 ndm
2025;

h. “Thanh vién Ban Giam doc” c6 nghia la Tong giam ddc, (cac) Pho Tong
giam déc va Ké toan truong do Hoi dong quan tri b6 nhiém;

1. “Can b Quan ly” co nghia la cac vi tri quan ly khac trong Cong ty do
Tong Giam doc bo nhiém;
i. “Ngudi C6 Lién Quan” 1a bt ky ca nhan hodc t6 chic thude mot trong
céc truong hop duge quy dinh theo Luat Doanh nghiép va Luét Ching khoan dang
dugc ap dung;

k. “Thoi han Hoat dong” la thoi gian hoat dong cua Cong ty duge quy dinh

tai Piéu 2 Diéu 1é nay va thoi gian gia han (néu c6) dugc Pai hoi dong cb dong cla
Cong ty thdng qua bang nghi quyét;



I. “Viét Nam” la nudc Cong hoa X4 hdi Chu nghia Viét Nam; va

m. “Ty I¢ s¢ hiru nude ngoai” 1a tong ty 1€ s hiru co phan tinh trén vén dleu
1& cuia tat ca nha dau tu nude ngoai va to chire kinh té ¢6 nha dau tu nude ngoai nim
gitt trén 50% (ndm muoi phan trim) von diéu 1é trong Cong ty.

2. Trong Diéu 1é nay, cac tham chiéu téi mot hodc mét sé quy dinh hodc vin
ban khac bao gom ca nhimng stra d6i hoac van ban thay the.

3. Céc tiéu dé (chuong, diéu ctia Diéu 18 nay) duge sir dung nham thuén tién
cho viéc hiéu ndi dung va khong anh hudng téi ndi dung cua Diéu 1é nay.

II. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI
DIEN, DIA PIEM KINH DOANH, THOI HAN HOAT PONG VA NGUOI
DPAI DIEN THEO PHAP LUAT CUA CONG TY

Diéu 2. Tén, hinh thirc, tru s&, chi nhanh, vin phong dai dién, dia diém
kinh doanh va thoi han hoat dong cia Cong ty

1. Tén Cong ty

— Téntiéng Viét: CONG TY CO PHAN PAU TU THE GIOI DI PONG
— Tén tiéng Anh: Mobile World Investment Corporation
—  Tén giao dich: CONG TY CO PHAN PAU TU THE GIOI DI PONG
— Tén viét tit: MWI Corp
2. Cong ty la cong ty c6 phan c6 tu cach phap nhan pht hop véi phap luét
hién hanh cua Viét Nam.

3. Tru so ding ky cua Cong ty la:
— Pia chi: S6 222 Yersin, Phuong Thi Dau Mét, Thanh phé Hd Chi
Minh, Viét Nam
— Dién thoai: 028-38125960
— Dia chi email: investor@thegioididong.com
— Website: www.mwg.vn

4. Tong gidm doc la nguoi dai dién theo phép luat cia Cong ty. Ngudi dai
dién theo phap luat ctia Cong ty la c4 nhan dai dién cho Cong ty thuc hién cac quyén
va nghia vu phat sinh tur giao dich cua Cong ty, dai dién cho Cong ty véi tu cach
ngudi yéu cau giai quyét viéc dan su, nguyén don, bi don, ngudi c6 quyén loi, nghia
vu lién quan trude Trong tai, Toa an va cac quyén, nghia vu khac theo quy dinh cua
phap luat.

5. Trong pham vi tdi da ma phap luét hién hanh cho phép, Hoi dong quan tri
ctia Cong ty c6 quyén thay doi tru s& hodc mé van phong chi nhanh hodc vin phong
dai dién hodc céc tru s& khac cia Cong ty tai Viét Nam hoac bat ky noi nao khéc
theo quy dinh cua phap luat.

6. Cong ty c6 thé thanh 1ap chi nhanh va vin phong dai dién tai dia ban kinh
doanh dé thuc hién cac muc tiéu hoat dong ciia Cong ty pht hop véi quyét dinh cua
Hoi dong quan tri va trong pham vi lut phap cho phép.



7. Trir khi cham drt hoat dong trudc thoi han theo Khoan 2 Piéu 46 hoic gia
han hoat dong theo Diéu 47 Diéu 1é nay, Thoi han Hoat dong cua Cong ty bat dau
tir Ngay Thanh 1ap va la vo thoi han.

IIl. MUC TIEU, PHAM VI KINH DOANH VA HOAT PQNG CUA
CONG TY

Diéu 3. Muc tiéu hoat dong ciia Cong ty

1. Muc tiéu hoat dong cua Cong ty: Cong ty duoc thanh lép vi muc dich thu
loi nhuéan va tham gia vao cac hoat dong kinh doanh néu tai Khoan 2 biéu 3 Piéu 1¢
nay va cac hoat dong kinh doanh khac vao tirng thoi diém theo quy dinh cua phap
luat.

2. Nganh, nghé kinh doanh ctia Cong ty:

" : 30 M3 nganh, nghé
STT Tén nganh, nghe kinh doanh

kinh doanh
Hoat dong tu van quan 1y kinh doanh va hoat dong tu :
: van quan ly khéc (trir tu van kiém toan, ké toén) 7020 (Cih)
) Bén budn méy vi tinh, thiét bi ngoai vi va phan mém 4651

(trir vat pham da ghi hinh trén moi chit liéu)

; |Binléthe pham ‘ 4722
(trr ban lé gao, dudng)

Bén buén thiét bi va linh kién dién tir, vién thong

4 : . 4652
(trtr vat pham da ghi hinh trén moi chat liéu)
Hoat dong lién quan dén ké toan, kiém toan va tu

- van vé thué. (trir hoat dong lién quan dén kiém toén, 6920
ké toan).

6 Kinh doanh bat dong san, quyén sir dung dat thudc 6810
chu s¢ hiru, chu stir dung hoéc di thué

7 Hoat dong ho trg dich vu tai chinh chua duge phan 6619

vao dau. Chi tiét: Hoat dong tu vén dau tu; tai chinh.

Pi¢u 4. Pham vi kinh doanh va hoat djng ciia Cong ty

Céng ty dugc phép 1ap ké hoach va tién hanh tit ca cac hoat dong kinh doanh theo
nganh nghé ciia Cong ty da ding ky, théng béo thay dbi ndi dung ding ky véi co
quan dang ky kinh doanh va da dugc cong b6 trén Cong thong tin ding ky doanh
nghiép qudc gia va Piéu 1é nay, phu hop véi quy dinh ctia phép luat hién hanh va
thuc hién céc bién phép thich hop dé dat dugc cac muc tiéu ciia Cong ty.



IV. VON PIEU LE, CO PHAN, CO PONG SANG LAP

Piéu 5. Vén didu 1¢, c0 phan, c6 dong sang lap

1. Vén diéu 1é cua Cong ty 12 14.696.931.770.000 dong (mudi bon nghin sau
trdm chin muoi sau ty chin trim ba muoi mot triéu bay tram bay muoi nghin dong).
Tdng s6 von diéu 18 cua Cong ty dugc chia thanh 1.469.693.177 (mét ty bon tram

sdu muoi chin tri¢u sdu trdim chin muoi ba nghin mdt trdm bay muoi bay) ¢6 phan
véi ménh gia 1a 10.000 dong/cd phan.

2. Cong ty c6 thé thay dbi vén diéu 18 khi duoc Dai hdi dong cb dong thong
qua va phu hgp véi cac quy dinh cia phap luat.

3. Céc ¢ phan ctia Cong ty vao Ngay hi¢u luc déu 1a c6 phan phd thong. Cac
quyén va nghia vu kém theo ctia cé phén pho thong dugc quy dinh tai Piéu 11 Piéu
1€ nay.

4. Cong ty c6 thé phat hanh cac loai co phan wu dii khac sau khi ¢6 su chip
thuan ctia Dai hoi dong c6 déng va phii hop véi cac quy dinh cua phéap luat.

5. C6 phan phd thong phai dugc uu tién chao béan cho céac cb dong hién hitu
theo ty 1€ tuong mg véi ty 1¢ s¢ hitu c6 phan pho théng ctia ho trong Cong ty, trix
truong hop Dai hoi dong c6 dong quyét dinh khac. Cong ty phai thong béo vigc chao
ban c¢o phan, trong thong bao phai néu rd s0 ¢b phan dugc chao ban va thoi han dang
ky mua phu hop (t01 thiéu 20 (hai muoi) ngay lam viéc) dé ¢ dong c6 thé ding ky
mua. So cd phan ¢b dong khong dang ky mua hét s& do Hoi dong quan tri cua Cong
ty quyét dinh. Hoi ddng quan tri c6 thé phan phdi sb ¢b phan d6 cho céc dbi tugng
theo céc dleu kién va cach thirc ma Hoi dong quan tri thay 1a phu hop, nhung khong
dugc ban sé ¢o phan d6 theo céc diéu kién thuén loi hon so v6i nhimg diéu kién da
chao ban cho céac c6 dong hién hiru, trir truong hop Dai hdi dong ¢b dong chap thuén
khac. Hoi dong quan tri quyét dinh gia chao ban cd phan trong s6 c6 phan dugc
quyen chao ban. Gia chao ban ¢6 phan khong dugc thap hon gia thi truong tai thoi
dlem chao ban hodc gié tri duoc ghi trong s sach ké toan cta cb phan tai thoi diém
gan nhat, trir nhitng trudng hop sau day:

a. Co phan chao ban cho tat ca cb dong theo ty 18 s& hitu ¢6 phan hién c6 cia
ho & Cong ty;

b. Co phan chao ban cho nguoi méi gidi hodc ngudi bao lanh. Trong truong
hop nay, s6 chiét khau hodc ty 18 chiét khiu cu thé phai dugc su chap thuan cua so
co dong dai dién tir 65% (sdu muoi ldm phan trim) tong s phiéu biéu quyét tro 1én
cla tat ca co dong du hop tan thanh, trir khi phap luat c6 quy dinh khac hoac duoc
co quan c6 thim quyén cho phép;

c. C6 phan chao ban dé (i) thuc hién chuyén doi khoan vay, trdi phiéu chuyén
doi hay cac chimg khoan o chirc nang chuyen d6i thanh cb phan do Cong ty phat
hanh, (ii) thuc hién céc quyén chon mua, quyén chon ban hay chimg quyén ma Cong
ty da cam két, hodc (iii) thuc hién cac cam két khac ciia Cong ty;



d. Céc truong hop khac do Dai hoi dong co dong quyet dinh neu duoc sb ¢o
dong dai dién tir 65% (sau muoi lam phan tram) tong so phiéu biéu quyét tro 1én cua
tat ca co dong du hop tan thanh; hoic

“e. Céc truong hop khac theo quy dinh phap luat hodc dugc co quan nha nudc
c6 tham quyén cho phép.

6. Cong ty c6 thé mua cd phan do chinh Cong ty da phat hanh theo nhitng
céach thirc duoc quy dinh trong Diéu 1€ nay va phéap luat hién hanh.

Piéu 6. Chirng nhin ¢6 phiéu
1. Cé dong ciia Cong ty dugc cap chimg nhan co phleu dudi hinh thirc van
ban hodac dir liéu dién tur tuong ing voi so ¢ phan va loai c6 phan s& hiru.

2. Chumg nhén ¢b phiéu dudi hinh thirc van ban phai ¢6 dau ctia Cong ty va
chir ky cua dai di¢n theo phap luét cua Cong ty theo cac quy dinh tai Luat Doanh
nghiép. Ching nhan c¢b phiéu dudi hinh thire dir liéu dién tu s€ tuan theo quy dinh
cua phap luét lién quan. Chimg nhan ¢6 ph1eu phai ghi rd sé luong va loai co phan
ma co dong nim git, ho va tén nguoi nam giir va cac thong tin khac theo quy dinh
cua Luat Doanh nghiép.

3. Trong thoi han 30 (ba muoi) ngay ké tir ngay nop day du ho so dé nghi
chuyén quyén sd hitu ¢6 phan theo quy dinh cua Cong ty hodc trong thoi han 30 (ba
muoi) ngay ké tir ngay thanh toan day du tién mua c6 phan theo nhu quy dinh tai
phuong an phat hanh c6 phan cua Cong ty, nguoi so hiru s6 cd phan duoc cap ching
nhén c6 phleu Nguoi s¢ hitu c¢d phéan khong phai tra cho Cong ty chi phi in ching
nhan ¢ phiéu.

4. Truong hop chimg nhan cb phiéu bi hong hodc bi tay xoa hodc bi danh
mat, mat cap hogc bi ti€u huy, ngum s& hiru chimg nhan cd ph1eu do c6 thé yéu cau
dugc cdp ching nhéan cb phiéu méi véi diéu kién phai dua ra dé nghi bang vin ban
cho Coéng ty voi ni dung theo quy dinh cua Luat Doanh nghiép kém theo bang
chimg vé viéc so hiru c6 phan va phai thanh toan moi chi phi lién quan dén viéc cap
chtng nhan c6 phiéu mdi cho Cong ty.

Pi¢u 7. Chirng chi chimg khoan khac

Chung chi trai phiéu hodc cac chimg chi ching khodn khac ctia Cong ty (trir
cac thu chao ban, cac ching cbi tam thoi va céc tai liéu tuong tu) dugc phat hanh co
dau cua Cong ty va chir ky mau cua dai dién theo phap luat cua Cong ty.

Piéu 8. Chuyén nhwong c6 phan

1. Tt ca céc co phén dugc tu do chuyén nhuong trir khi Diéu 1¢ nay va phap

luét c¢6 quy dinh khéc. C6 phiéu niém yét, dang ky giao dich trén S¢ giao dich chimg

khoén dugc chuyén nhuong theo cac quy dinh ctia phéap luat vé chimg khoén va thi
truong ching khoan.

2, 06 phan chua duge thanh toan day du khong dugce chuyén ‘nhuong va
hudng cac quyén loi lién quan nhu quyén nhan cd tirc, quyén nhan co phan phat



hanh dé tang von co phan tir ngudn von chu sé hitu, quyén mua c6 phan méi chao
ban va céc quyen loi khac theo quy dinh phép luat.

3. Trong trudong hop mot ¢6 dong 1a c4 nhan chét; mét nang lyc hanh vi dan
su; hodc bi han ché ning luc hanh vi dan sy thi nhitng nguoi thira ké hodc nhirng
nguoi quan ly tai san hgp phép cua c6 dong do s& 1a ngudi/nhimg ngudi duy nhét
duge Cong ty thira nhan 1a cé quyén hodc duoc huong loi d6i véi sb cd phan lién
quan; va quy dinh nay khéng dugc hiéu 1a c6 vigc mien trur trach nhi¢m cua cd dong
da chét khoi moi nghia vu gin lién véi bat ky cb phan nao ma nguoi dé nim gitr.

Dicu 9. Thu hdi ¢b phan chwa thanh toan day du

I. Truong hop c6 dong khong thanh toan day du va dung han s0 tién phai tra
dé mua co phiéu, Hoi dong quan tri thong béo va cé quyen yéu cau c6 dong dé thanh
todn so tlen con lai cung vai 1ai suat trén khoan tién d6 va chiu trach nhiém tuong
ng voi tong ménh gia cd phan da dang ky mua d6i v6i nghia vu tai chinh cta Cong
ty phat sinh do viéc khong thanh toan day du gay ra cho Cong ty.

2. Thong béo thanh toan néu trén phai ghi rd thoi han thanh todn mai (tdi
thiéu la 07 (bay) ngay ké tir ngdy gui thong bao), dia dlem thanh todn va thong béo
phai ghi rd truong hop khéng thanh todn theo diing yéu cau, s6 cd phan chua thanh
toan hét s& bj thu hdi.

3. Hoi dong quan tri co quyén thu hoi cac cb phan chua thanh toén day du va
ding han trong trudng hop cic yéu cau trong thong bao néu trén khéng duge thuc
hién.

4. '8 phan bi thu hoi dugc coi la cac ¢6 phan duoc quyén chao ban. Hoi dong
quan tri ¢ the truc tiép hodc ly quyén ban, tai phan phéi hodc giai quyet cho nguoi
da so hiru ¢b phan bi thu hoi hodc cac dbi trong khac theo nhitng diéu kién va cach
thirc ma Hoi dong quan tri thay 1 phu hop theo quy dinh phép luat.

5. Co dong nim giit co phan bi thu hdi phai tir bo tu cach cb dong ddi véi
nhimg c¢b phan d6, nhung van phal chiu trach nhiém tuong Umg véi tong ménh gié
co phan da déng ky mua ddi véi nghia vu tai chinh cua Cong ty phat sinh va thanh
todn tat ca cac khoan tién cé lién quan cong véi tién i theo ty 1¢ theo mirc 1ai suét
co ban duge Ngén hang Nha nuéc Vigt Nam quy dinh vao thoi diém thu hoi theo
quyét dinh ctia Hoi dong quan tri ke tir ngay thu hoi cho dén ngay thuc hién thanh
toan. Hoi dong quan tri c6 toan quyen quyét dinh viéc cudng ché thanh toan toan bd
gié trj ¢6 phan vao thoi diém thu hdi.

6. Théng bao thu héi duoc gui dén ngudi ndm giit ¢ phan bi thu hdi trudce
thoi diém thu hoi. Viée thu hdi van c6 hidu luc ké ca trong truong hop cd sai sot
hodc bét can trong viéc guri thong béo.

V. COCAU TO CHUC, QUAN TRI VA KIEM SOAT

. ‘ ; L4 > . ) -x r
Picu 10. Co ciu tb chirc, quan tri va kiém soat
Co céu t6 chirc quan ly, quan tri va kiém soat cua Cong ty bao gom:

1. Dai hdi dong c6 dong;



2. Hoi dong quan tri;
3. Uy ban kiém toan truc thugc Hoi dong quan trj; va

4. Téng giam doc.
VI. CODPONG VA PAI HQI PONG CO PONG

Piéu 11. Quyén cia c6 dong

1. Co dong la ngudi chu so hiru Cong ty, c6 cac quyeén va nghia vu tuong Uing
theo s& ¢b phan va loai ¢6 phan ma ho s& hitu. Co dong chi chju trach nhiém vé ng
va cac nghia vu tai san khac cua Cong ty trong pham vi s6 von da gbp vao Cong ty.

2. Nguoi nim giit ¢o phan phd thong c6 céc quyén sau:

a. Tham du va phat bleu trong cac cudc hop Dai hoi dong c6 dong va thuc
hién quyén bleu quyét truc tiép tai Pai hoi dong co dong hodc thong qua dai dién
dugc uy guyen hoiic thuc hién bd phiéu tir xa. Mdi ¢d phan phd thong cé mot phiéu
biéu quyét;

b. Nhan cb tic v6i mirc theo nghi quyét, quyét dinh cta Pai hoi dong co
dong;

c. Tu do chuyén nhugng cd phan cia minh di dugc thanh ton day du theo
quy dinh cua Diéu 1é nay va phap luat hién hanh;

d. Puoc uu tién mua c6 phan méi chio ban tuong (mg véi ty 1 ¢6 phan pho
thong ma ho s¢ hitu;

e. Xem xét, tra ctru va trich lyc thong tin vé tén va dia chi lién lac trong danh
sach co dong co quyen biéu quyet va yéu cau stra doi cac thong tin khong chinh xac
ctia minh bing cach giri yéu cau bang vin ban dén Cong ty;

f. Xem xét, tra ctru, trich luc hogc sao chup Dleu I¢, bién ban hop Dai hoi
dong cd dong va cac nghi quyét ctia Pai hoi dong cb dong bang cach gui yéu cau
bang van ban dén Cong ty, trir trudng hop cac ndi dung nay da duge Cong ty cong
b6 trén trang thong tin dién tir hodc cac phuong tién thong tin dai ching khac ma co
dong c6 thé tiép can duoc;

g. Trudng hop Cong ty giai the hodc phé san, dugc nhan mot phan tai san con
lai tuong ung v0i 80 €6 phan gop vén vao Cdng ty sau khi Cong ty da thanh toan cho
cht no va céc ¢b dong nam giir loai c¢d phéan khac ctia Cong ty theo quy dinh cta
phap luat;

h. Yéu cau Cong ty mua lai cd phén cua ho trong cac truong hop quy dinh
cua Luat Doanh nghiép;

i. Puoc dbi xur binh déng. Mdi c6 phan cua cing mot loai déu tao cho co
dong so hiru cac quyén, nghia vu va lgi ich ngang nhau. Truong hop Cong ty ¢6 cac
loai c¢6 phan wu dai, cac quyén va nghia vu gan lién véi cac loai c6 phan wu dai phai
duoc Pai hoi dong ¢b dong thong qua va cong bd day du cho c6 dong;



j. Puogc tiép can day du théng tin dinh ky va thong tin bat thuong do Céng
ty cong b theo quy dinh cta phap luat;

k. Puoc bao V€ cac quyeén, loi ich hop phép cua minh; dé nghi dinh chi, huy

bo nghi quyét, quyét dinh cta Dai hoi dong cb dong, Hoi dong quan tri theo quy
dinh cua Luat Doanh nghiép; va

I. Céc quyén khac theo quy dinh ctia Diéu 1é nay va phap luat.

3. C6 dong hodc nhém cb dong so hitru tir 5% (ndm phan trim) tong sb cd
phan ph thong trd 1én cd cac quyén sau:

a. Yéu cau Hoi dong quan tri thyc hién vigc triéu tap hop Dai hoi dong co
dong theo céc quy dinh tai Piéu 115 va Diéu 140 Luét Doanh nghiép. Yéu cau tri¢u
tap hop Pai hoi dong ¢ dong phai bang van ban va phai bao gom cac néi dung theo
quy dinh cua Luat Doanh nghiép;

b. Xem xét, tra ciru, trich luc s6 bién ban va nghi quyét, quyet dinh ctia Hoi
dong quan tri, béo céo tai chinh gitta nam va hing nam, hop dong, giao dich phai
thong qua Hoi dong quan tri va tai liéu khac, trir tai liéu lién quan dén bi mat thuong
mai, bi mat kinh doanh cua Cong ty;

¢. Yéu cau Hoi dong quan tri kiém tra timg van dé cu thé lién quan dén quan
ly, diéu hanh hoat dong cua Céng ty khi xét thay cén thlet Yéu cau phai thé hién
bang vin ban; phai ¢ ho, tén, dia chi lién lac, qudc tich, sb Glay chimng minh nhan
dan, Ho chiéu hoic chimg thyuc ca nhén hop phap khac d6i véi cb dong 1a cé nhén;
tén, dia chi tru s¢ chinh, s6 quyet dinh thanh 14p hodc sb ding ky kinh doanh déi voi
cd dong la to chic; s6 lugng ¢ phan va thoi diém ding ky cb phan cua tung co
dong, tong sb co phan ctia ca nhém c¢6 dong va ty 18 so hiru trong tong s6 ¢b phan
ctia Cong ty; van dé can kiém tra, muc dich kiém tra; va

d. Céc quyén khac dugc quy dinh tai Didu 1é nay va phap luat.

4. Ngoai cac quyén theo quy dinh tai Khoan 3 E)leu 11 Bleu 1€ nay, cb dong
hodc nhoém c6 dong s¢ hitu tir 10% (mudi phan trim) tong s6 ¢ phan pho thong tro
Ién co quyen dé cir nguoi vao Hoi dong quan tri. Cac co dong pho thong hop thanh
nhom dé dé cir nguoi vao Hoi dong quan tri phai thong bao vé vi¢c hop nhém cho
cac ¢o dong du hop biét trudce it nhat 10 (mudi) ngay trude khi khai mac Dai hdi
dong 6 dong. Viéc dé cir nguoi vao Hoi dong quén tri thuc hién theo quy dinh tai
Piéu 1é nay va phap luat.

Diéu 12. Nghia vu ciia ¢é dong

C6 dong c6 cac nghia vu sau:

I. Tuén thu Diéu 18 Cong ty va cac quy ché cua Céng ty; chap hanh nghi
quyét, quyét dinh ctia Dai hdi dong c¢6 dong, Hoi dong quan tri.

2. Tham du cudc hop Dai hoi dong cd dong va thuc hién quyén biéu quyét
thong qua céc hinh thirc sau:

a. Tham du va biéu quyét truc tiép tai cudc hop;

b. Uy quyén cho c4 nhan, t6 chirc khac tham du va biéu quyét tai cudc hop;
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c. Tham du va biéu quyét thong qua thiét bi dién tir co két ndi mang (theo
quy dinh tai Khoan 2 Diéu 18 Diéu 18 nay), hoi nghi truc tuyén, bo phiéu dién tir
hoic hinh thire dién tir khac; hoac

d. Gui phiéu biéu quyét dén cudc hop théng qua thu, thu dién tur.

e. Co dong cé thé uy quyén thanh vién Hoi dong quan tri 1am dai dién cho
minh tai Dai hoi dong c6 dong.

3. Thanh toan dii va ding thdi han tién mua c6 phan da ding ky, cam két mua
theo quy dinh.

4. Chiu trach nhiém vé cac khoan no va nghia vu tai san khéc cia Cong ty
trong pham vi s0 von da gop vao Cong ty.

' 5. Cung cé‘ip chinh xac dia chi lién lac (dia chi cu tru, thu dién tur (email)) va
so dién thoai khi dang ky mua c6 phan.

6. Hoan thanh cac nghia vu khéc theo quy dinh ctia phap luat hién hanh.

7. Chiu trach nhiém c4 nhan khi nhan danh Cong ty dudi moi hinh thirc dé
thuc hién mot trong cac hanh vi sau day:

a. Vi pham phap luat;

'b. Tién hanh kinh doanh va céc giao dich khéc dé tu loi hogc phyc vu loi ich
cua to chirc, ca nhan khac; hoac

¢. Thanh toan céc khoan ng chua dén han trudce nguy co tai chinh c6 thé xay
ra doi voi Cong ty.

8. Khong dugc rit von da gop bang cb phan pho thong ra khoi Cong ty dudi
moi hinh thire, trir truong hop duge Cong ty hodc ngudi khac mua lai ¢o phan.
Trudng hop ¢o ¢b dong rut mot phan hodc toan bo von ¢o phan da gop trai voi quy
dinh tai Khoan 8 Diéu 12 Diéu 1é nay thi cd dong do va nguoi c6 loi ich lién quan
trong Céng ty phai cung lién doi chiu trach nhiém vé cac khoan ng va nghia vu tai
san khac cua Cong ty trong pham vi gia tri cd phan da bi rat va cac thiét hai xay ra.

9. Cac nghia vu khac theo quy dinh cua Diéu 1& nay va phap luat.

Diéu 13. Pai hji dong c6 dong

Dai hoi ddng cb dong gom tat ca co dong co quyen biéu quyét, la co quan
co tham quyén cao nhét ciia Cong ty. Dai hoi dong ¢ dong thuong nién dugc t6
chirc mdi nam 01 (mot) lan va trong thoi han 04 (bén) thang ké tir ngay két thic nam
tai chinh. Hoi déng quan tri quyet dinh gia han thoi gian hop Dai hoi dong cb dong
thuong nién trong truong hop can thiét, nhung khong qua 06 (sau) thang ké tir ngay
két thic nam tai chinh. ‘Ngoai cuge hop thuong nién, Dai hoi dong co dong cé thé

hop bét thuong. Dia diém hop Dalﬂ hoi dong c6 dong dugc xac dinh la noi chu toa
tham du hop va phai ¢ trén lanh thé Viét Nam.

2. Hoi dfmg quan tri to chirc trigu tap hop Dai hoi dong cb dong thuong nién
va lya chon dia diém phu hop. Dai hoi dong ¢6 dong thuong nién quyét dinh nhing
van d& theo quy dinh ctia phap lut va Diéu 1¢ nay, dic biét thong qua cic bio cao
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tai chinh ndm va du toan cho ndm tai chinh tiép theo. Céc kiém toan vién doc 1ap
thue hién klem toan bao cao tai chinh nam cua Cong ty cé thé duge moi tham du
Dai hoi dong c6 dong thuong nién dé tu van cho viée thong qua céc bao cdo tai chinh
nam cua Cong ty. Truong hop bdo cdo kiém toan bao cdo tai chinh ndm cua Cong ty
co cac khoan ngoai trir trong yeu y kién kiém toan trai nguoc hodc tir chdi, Cong ty
phai moi dai dién t6 chire kiém toan duge chap thuan thuc hién kiém toan bao cao
tai chinh cua Cong ty du hop Pai hoi dong co dong thuong nién va dai dién t6 chuce
kiém toan dugc chip thudn néu trén cé trach nhiém tham du hop Dai hoi dong co
dong thuong nién cua Cong ty.

3. Hoi dng quan tri phai tridu tap hop Pai hoi dong cd dong bét thuong trong
cac truong hop sau:

a. Hoi dong quan tri xét thiy can thiét vi loi ich cia Cong ty;

b. Bang can déi ké toan nam, cac bao cdo ban nién hodc quy hodc bio céo

kiém toan cua nam tai chinh phan anh von chu so hiru da bi mét 1/2 (mét phan hai)
so voi sé dau ky;

c. Khi s6 thanh vién cua Hoi ddng quan tri it hon sd thanh vién téi thiéu ma
phap ludt quy dinh hodc it hon mét nura so thanh vién quy dinh trong Diéu 1¢;

d. Co dong hodc nhém cd dong quy dinh tai Khoan 3 Dleu 11 Diéu 1& nay
yéu cau triéu tap hop Dai hoi dong co dong bang vian ban. Yéu cau triéu tap Pai hoi
dong cb dong phai dugc thé hién bing van ban va bén canh céc noi dung khac theo
quy dinh cua phép luat, phai néu rd ly do va myc dich cudc hop, c6 du chir ky cua
cic co dong lién quan hodc vén ban yéu cau dugc lap thanh nhiéu ban, trong d6 mdi
ban phai c¢6 chir ky cua ti thiéu mot ¢ dong co lién quan; va

e. Cac truong hop khac theo quy dinh ctia phép ludt va Diéu 18 nay.
4. Triéu tap hop Dai hoi dong c6 dong bat thuong

a. Hoi dong quan tri phai triéu tép hop Dai héi dong c6 dong trong thoi han
30 (ba muoi) ngay ké tir ngay s6 thanh vién Hoi dong quan tri, thanh vién doc lap
Hoi dong quan tri con lai nhu quy dinh tai Piém ¢ Khoan 3 Piéu 13 Diéu 1 nay hoic
nhan dugc yéu cau quy dinh tai Piém d Khoan 3 Piéu 13 Diéu 1é nay; va

b. Truong hop Hoi dong quan tri khong tridu tap hop Dai hoi dong cb dong
theo quy dinh tai Dlem a Khoan 4 Dleu 13 Piéu 1& nay thi trong thoi han 30 (ba
muoi) ngay tiép theo, cd dong, nhém c¢b déng c6 yéu cau quy dinh tai Diém d Khoan
3 Piéu 13 Diéu 1& nay c6 quyén dai dién Cong ty triéu tap hop Dai hoi dong cb dong
theo quy dinh tai Luat Doanh nghiép.

Trong truong hop nay, c6 dong hodc nhém cb dong tridu tap hop Pai hoi dong
co dong co quyen dé nghi co quan dang ky kinh doanh giam sat trinh ty, thu tuc tri¢u
tép, tién hanh hop va ra nghi quyét, quyét dinh cta Dai hoi dong co dong. Tét ca chi
phi cho viéc triu tép va tién hanh hop Dai hoi dong c6 dong dugc Cong ty hoan lai.
Chi phi nay khong bao gom nhig chi phi do ¢6 déng chi tiéu khi tham du Pai hoi
dong co dong, ké ca chi phi an & va di lai.

Pi¢u 14. Quyéen va nhiém vu cia Pai hoi dong cd dong



1. Dai hoi dong b dong thuong nién cé quyén thao luan va thong qua:

a. Bao cdo tai chinh ndm dugc kiém toan;

b. Béo cdo cua Hoi dong quan tri vé quan tri va két qua hoat dong ctia Hoi
dong quan tri va timg thanh vién Hoi dong quan trj va bao cdo cua thanh vién doc
lap Hoi dong quan tri;

c. Mirc ¢6 tire thanh todn hang nim cho mdi loai ¢b phan phi hop véi Luat
Doanh nghiép va cac quyen gan lién véi loai ¢6 phan do; va

d. Ké hoach kinh doanh hing nam, ké hoach phit trién ngén han, trung han,
dai han cua Cong ty va dinh hudng phat trién cua Cong ty.

2. Dai hoi dong co déng thuong nién va bat thuong cé quyén thao luan va
thong qua quyét dinh vé céc van dé sau:

a. S6 luong thanh vién cua Hoi dong quén tri;

b. Phé duyét danh séch cong ty kiém toan dugc chap thuan; quyét dinh cong
ty klem toan dugc chap thuan thuc hién kiém tra cac hoat dong cua cong ty khi xét
théy can thiét; bai mién kiém toén vién dugc chip thuan khi xét thiy cén thiét;

¢. Bau, mién nhiém, bai nhiém va thay thé thanh vién Hoi dong quan tri;

d. Tong S(‘)‘ tién thu lao cua céc thanh vién Hoi dong quan trj va bio cdo tién
thu lao cua Hoi dong quan tri;

e. BO sung va stra doi Diéu 1é Cong ty;

f. Quyét dinh loai c6 phan va tong s6 cb phan cua timg loai duoc quyén chao
ban;

g. Chia, tach, hop nhét, sap nhap hoic chuyén d6i Cong ty;

h. T chirc lai va giai thé (thanh ly) Cong ty va chi dinh ngudi thanh ly;

i. Kiém tra va xtr ly cac vi pham cuia Hoi dong quan trj gdy thiét hai cho Cong
ty va/hoac cac c¢6 dong cua Cong ty;

. Quyét dinh giao dich dau tu, ban, chuyén nhuong, cho thué, hodc dinh doat
tai san cua Cong ty (khong phai la viéc ban cac san phadm ma Céng ty kinh doanh)
ma khi téng hop véi céc giao dich trude dé c6 cling ban chéat nhu vay trong bat ky
thoi han 12 (muoi hai) thang nao (néu cd) ma gia thi truong ho‘p ly hodc gia tri trong
giao dich duoc d& nghi tir 20% (hai muoi phan tram) trd 1én tong gia tri tai san cua
Cong ty va cdc chi nhanh cua Cong ty dugc ghi trong bao céo tai chinh ndm cua

Cong ty gan nhat duoc kiém toan (xac dinh tong gia tri tai san theo nguyén tic gia
tri thap hon giita bo cdo riéng va bao cdo hgp nhat theo quy dinh phap luat);

k. Cong ty mua lai hon 10% (mudi phan trim) tong s6 ¢ phan da ban cua
moi loai;

‘ I. Phé duyét Quy ché noi bo vé quan tri cong ty, Quy ché hoat dong cua Hai
dong quan tri;
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m. Cong ty ky két hop dong, giao dich véi nhiing d6i tugng duge quy dinh tai
khoan 1 Piéu 167 Luat Doanh nghiép véi gia tri bang hodc 16n hon 35% (ba muoi

lam phan trdm) tong gid tri tai san cua Cong ty dugc ghi trong bao cdo tai chinh hop
nhat ndm gan nhat dugc kiém todn;

o Quyet dinh viéc tao lap cac loai c6 phan, quyén loi, quyen uu dai va déc
quyén ctia moi loai ¢6 phan; sé lugng co phan duogc phat hanh dm véi moi loai, bao
gom céc chuong trinh thuéng c¢6 phan, mua ¢ phan hodc quyén chon mua ¢ phan
danh cho nhan vién;

o. Phat hanh trai phiéu chuyen doi hodc cac trai phiéu kém chimg quyén khéac
cho phép nguoi s¢ hiru mua co phan theo murc gia dinh trudc;

p. Quyet dinh giao dich dau tu, giao dich mua lai c& phan hodc ching khoan
khac ctia bat ky cong ty nao khéc hodc viée dau tu vao sO hiru bat dong san voi moi
giao dich c6 gia tri tir 20% (hai muoi phan tram) tré 1én tong gia tri tai san cua Cong
ty dugc ghi trong bao céo tai chinh nam cta Cong ty gan nhat duge kiém toan (xéc
dinh tong gia tri tai san theo nguyén tic gié tri thap hon gilra bao cdo riéng va bao
c4o hop nhat theo quy dinh phap luat);

q. Co céu to chirc quan ly Cong ty;
r. Nganh, nghé va linh vuc kinh doanh;
s. Chép thuén céc giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh 155;

t. Cac van dé khac theo quy dinh ctia Diéu 1& nay va céc quy ché khac cua
Cong ty.

3. C6 dong khong dugc tham gia bo phiéu trong cac trudng hop sau day:

a. Thong qua cac hop dong quy dinh tai Khoan 2 Diéu 14 Diéu 1é nay khi ¢b
dong d6 hodc Ngudi C6 Lién Quan téi c6 dong dé 1a mot bén cia hop dong; va

b. Viéc mua lai co phan clia co dong d6 hoc ctia Ngudi Cé Lién Quan téi ¢d
dong do trur truong hop viéc mua lai ¢6 phan duogc thuc hién theo ty 1€ s hitu cia
tat ca cac c6 dong hodc viéc mua lai duge thuc hién thong qua khép 1énh hoac chao
mua cong khai trén S& giao dich ching khoan.

4. Tt ca cac nghi quyét va cac van dé da duoc dua vao chuong trinh hop phai
dugc dua ra thao luan va biéu quyeét tai Dai hoi dong co dong.

Piéu 15. Uy quyén tham du hop Dai hdi dong cb dong

1. Céc ¢ dong c6 quyén tham du hop Pai hoi dong ¢ dong hodccd thé uy
quyén cho dai dién cua minh tham dy. Truong hop co nhleu hon mot nguoi dai dién
dugc uy quyén thi co dong d6 phai x4c dinh cu thé sd co phan va s6 phiéu bau dugc
uy quyén cho moi ngudi dai dién. Nguoi duge uy quyen ciia cO dong khong duoc
uy quyen lai cho bat ky ngudi nao khac. Viéc uy quyén cho nguoi dai dién du hop
Pai hoi dong c6 dong phai lap thanh van ban theo mau cua Cong ty va phai c6 chit
ky theo quy dinh sau day:

a. Truong hop cd dong cé nhén la ngudi uy quyén thi gidy ty quyén phai ¢6
chir ky cua c6 dong do va nguoi dugce uy quyéen du hop;



b. Truong hop nguoi dai dién theo uy quyeén cua co dong la to chure la ngum
uy quyen thi gidy uy quyén phai c6 chir ky cua nguoi dai dién theo uy quyén, ngudi
dai dién theo phap luét cua co dong va nguoi dugc uy quyén dy hop; va

c. Trong truong hop khac thi gidly uy quyén phai c6 chir ky cua nguoi dai
dién theo phap luét ctia c6 dong va nguoi dugc uy quyén du hop.

Nguoi duge uy quyén du hop Pai hoi ddng cb dong phai ndp van ban uy quyén
trudce khi vao phong hop.

2. Trudng hop luat su thay mat cho nguoi uy quyén ky gidy chi dinh dai dién,
viéc chi dinh dai dién trong truong hop nay chi dugc coi 1a c6 hiéu luc néu gidy chi
dinh dai dién d6 dugc xuat trinh cung voi gidy uy quyén cho luat su hodc ban sao
hop 1€ cua glay uy quyén dé (néu trude do chua dang ky voi Cong ty).

3. Tru truo*ng hop quy dinh tai Khoan 2 Pidu 15 Diéu 1€ nay, phiéu biéu quyét
cta nguoi duge uy quyéen du hop trong pham vi dugc uy quyén van c¢6 hiéu luc khi
xay ra mot trong cac truong hop sau day:

a. Ngudi uy quyén da chét, bi han ché ning luc hanh vi dan sy hodc bj mat
nang luc hanh vi dan su;

b. Ngudi uy quyén da huy bé viéc chi dinh uy quyén; hodc
c. Ngudi uy quyén da huy bo thim quyén cta nguoi thuc hién viéc uy quyén.

Khoan 3 Diéu 15 Diéu 1& nay khong ap dung trong trudng hop Cong ty nhan
dugc thong béo vé mot trong céc su kién trén trude gio khai mac cudc hop Dai hoi
dong co dong hodc trude khi cude hop duge triéu tap lai.

Diéu 16. Thay dbi cac quyén ciia co phan wu dai

1. Viéc thay doi hodc huay bo cac quyén dic biét gén lién voi mot loai ¢6 phdn
uu dai c6 hiéu luc khi duge ¢o dong dai dién tur 65% (sau muoi lam phan tram) tong
sO phiéu biéu quyét trd 1én clia tat ca c6 dong du hop thong qua.

2. Nghi quyet Dai hoi dong cd dong vé n6i dung lam thay doi bat loi quyen
va nghia vu cia ¢ dong so hiru ¢6 phan uu dai chi dugc thong qua néu dugc s6 ¢o
dong uu dai cung loai du hop so hiru tir 75% (bay muoi lam phan trim) tong s6 co
phan wu di loai d6 trd 1én tan thanh hodc dugc cac cb dong uu dai cung loai s hiru
tir 75% (bay muoi lam phan tram) tong s6 ¢b phan wu dai loai d6 tré 1én téan thanh
trong truong hop thong qua nghi quyet dudi hinh thire lay y kién bang van ban. Viéc
to chure cude hop cua cdc ¢6 dong nam gitr mot loai c6 phan uu dai dé thong qua
viéc thay doi quyén néu trén chi ¢6 gia tri khi co t6i thiéu 02 (hai) c6 dong (hodc dai
di¢n dugc uy quyén cua ho) va nam giir toi thiéu 1/3 (mot phan ba) gia tri m¢nh gia
clia cac co phan loai d6 da phat hanh. Truong hop khong c6 du so6 dai biéu nhur néu
trén thi cude hop duge td chirc lai trong vong 30 (ba muoi) ngdy sau d6 va nhiing
nguoi ndm gitr cd phan thudc loai d6 (khong phu thudc vao sO lugng nguoi va so ¢o
phan) tham du hop hodc thong qua dai dién dugc uy quyen déu duogc coi la du 50
luong dai biéu yéu cau Tai céc cude hop cua cb dong nam giit ¢ phan wu dai néu
trén, nhimmg ngudi ndm gitr ¢d phéan thude loai d6 tham du hop hodc qua nguoi dai



dién c6 thé yéu cau bo phiéu kin. Mdi ¢d phan cuing loai ¢6 quyén biéu quyét ngang
bing nhau tai cac cudc hop néu trén.

3. Thu tuc tién hanh cac cude hop riéng bi€t nhu vy dugc thuc hién tuong
tu v&i cac quy dinh tai Diéu 18 va Diéu 20 Diéu 18 nay.

4. Tru khi cac dleu khoan phat hanh cd phan quy dinh khac, cac quyén dac
biét gan lién vai cac loai ¢d phan c6 quyén uu dai d6i véi mot sb hodc tt ca cac van
dé lién quan dén viéc phan phdi loi nhuén hodc tai san cua Cong ty khéng bi thay
d6i khi Cong ty phat hanh thém céc cb phan cung loai.

Bleu 17. Tri€u tap hop, chwong trinh hop va thong bao moi hop Pai hoi
dong cb dong

1. Hoi dong quan tri tri¢u tap Dai hoi dong co dong thudong nién va bét
thuong, hodc Dai hoi dong c6 dong duoc triéu tap theo cac truong hop quy dinh tai
Piém b Khoan 4 Diéu 13 Diéu 1& nay.

2. Nguoi triéu tap hop Dai hoi dong cb dong phai thuc hién nhitng nhiém vu
sau day:

a. Lap danh sach cac c6 dong du diéu kién tham gia va biéu quyét tai cude
hop Pai hoi dong co dong khong qua 10 (muoi) ngay trude ngdy guri thong bao moi
hop Dai hoi dong co dong. Cong ty phai cong b thong tin vé viéc lap danh séch cd
dong c6 quyén tham du hop Pai hoi dong ¢6 déng theo quy dinh cua phap luat;

b. Chuén bj chuong trinh, ndi dung dai hoi;
c. Chuan bi tai liéu cho dai hoi;

d. Dy thao nghi quyét Pai hdi dong cb dong theo ndi dung du kién cta cudc
hop;

e. Xdac dinh thoi gian va dia diém t6 chirc dai hoi;

f. Thoéng bao va gui thong bao hop Dai héi dong cb dong cho tat ca cac ¢b
dong c6 quyén du hop; va

g. Céc cong viéc khac phuc vu cudc hop Dai hoi déng cd dong.

3. Théng bao mdi hop Dai hoi dong cd dong duoc giri cho tat ca cac ¢ dong
bing van ban qua buu dién hodc qua thu dién tir hodc qua tin nhén theo thong tin
chinh x4c ma c6 déng cung cép, dong thoi thong bao phal cong bb trén phuong tién
thong tin theo quy dinh cua phép luat. Thong bdo moi hop Dai hi dong cb dong
phai dugc gui dén tat ca cac co dong trong danh sach ¢b dong c6 quyén du hop chim
nhat 21 (hai muoi mot) ngdy trude ngay khai mac cudc hop. Chuong trinh hop Dai
hoi dong ¢ dong, céc tai liéu lién quan dén cac van dé s& duoc bidu quyét tai cudc
hop Pai hoi dong c6 dong duoc giri cho cac cd dong hodc/va ding trén trang thong
tin dién tur cuia Cong ty. Trong truong hop tai liu khong duge guri kém théng bio
hop Pai hoi dong ¢ dong, thong bao moi hop phai néu rd dia chi trang thong tin
dién tir chira toan bo tai liéu hop dé cac c6 dong cé thé tiép can, bao gom:

a. Chuong trinh hop, cac tai liéu str dung trong cudc hop;



b. Danh sach va thong tin chi tiét clia cac tmg vién trong truong hop bau
thanh vién Hoi dong quan tri;

c. Phiéu biéu quyét; va
d. Du thao nghi quyét dbi vai timg van dé trong chuong trinh hop.

4. Co dong hodc nhom cb dong duogc dé cap tai Khoan 3 Diéu 11 Dleu I¢ nay
cod quyen dé xuét cac van d& dua vao chuong trinh hop Dai hoi dong cb dong. bé
xuat phai duoc lam bang van ban va phai dugce gui cho Cong ty it nhat 03 (ba) ngay
lam vige trude ngay khai mac Dai hoi dong cd dong. Pé xuat phai bao gom ho va
tén cb dong, sd lugng va loai ¢6 phan ngudi d6 ndm gitr, va ndi dung dé nghi dua
vao chuong trinh hop.

5. Ngudi triéu tap hop Dai hoi ddng cb dong c6 quyén tir chdi nhimg dé xuét
lién quan dén Khoan 4 Diéu 17 Diéu I¢ nay trong cac truong hop sau:

a. Dé xuét duge gui dén khong ding thoi han hogic khong du, khong dung
ndi dung;
b. Vao thoi diém dé xuat co dong hodc nhom ¢ dong khong nam gitr du it

nhat 5% (nam phan tram) cd phan pho thong theo quy dinh tai Khoan 3 Piéu 11
Diéu 1é nay;

¢. VAn dé dé xuét khong thugc pham vi tham quyén cua Pai hoi déng o dong
ban bac va thong qua; hodc

d. Cac trudng hop khéc theo quy dinh ctia phap lut va Diéu 1¢ nay.

Piéu 18. Cac diéu kién tién hanh hop Pai hdi dong c6 dong

1. Cudc hop Pai hoi dong co dong dugc tlen hanh khi co so c6 dong du hop
dai dién trén 50% (nim muoi phan tram) tong sd phiéu biéu quyét.

2. Véisu chap thuan cua Chu tich Hoi dong quan tri, cac cd dong co thé tham
du Dai hoi dong co dong bang thiét bi dién tir c6 két noi mang voi diéu kién m01 co
dong phai nghe duge nhimg c6 dong khac c6 mat truc tiép tai Pai hdi va céc cb dong
c6 mit phai nghe rd nhiing gi c¢6 dong nay néi. Hinh thirc tham dyu nay dugc xem
nhu twong duong véi viée dich than tham du. Trong truong hop nay, viéc bo phiéu
s& duoc tién hanh theo cach thire phu hop véi phuong tién trao d6i thong tin.

3. Truong hop khong c6 du s6 lugng c6 dong can thiét theo quy dinh tai
Khoan 1 Diéu 18 Diéu 1é nay trong vong 60 (sdu muoi) phut ké tir thoi diém a an dinh
khai mac cugc hop Dai hoi dong co déng, nguoi triéu tap hop huy cude hop Dai hoi
dong c¢6 dong. Cude hop Dai hoi dong co6 dong phai dugc tri¢u tap lai trong vong 30
(ba muoi) ngay ké tir ngay du dinh hop Dai hoi dong co dong lan thur nhét. Cudc hop
Dai hoi dong c6 dong triéu tap lai chi duge tlen hanh khi co so co dong du hop dai
dién cho it nhat 33% (ba muoi ba phan trim) cd phan c6 quyén biéu quyet

4. Trudng hop cude hop Dai hoi dong c¢b déng lan thir hai khong dugce tién
hanh do khong c¢6 du sé luong cb dong can thiét theo quy dinh tai Khoan 3 biéu 18
Diéu 1& nay trong vong 60 (sau muoi) phit ké tir thoi diém an dinh khai mac cude
hop Pai hdi dong c6 dong, nguoi triéu tp hop huy cudc hop Dai hoi dong co dong.
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Cudc hop Dai hoi dong ¢d dong lan thi ba phai dugc tri¢u tap trong vong 20 (hai
muoi) ngay ké tir ngay du dinh hop Dai h6i dong co dong lan thir hai va trong truong
hop nay cude hop Dai hoi dong o dong dugc tién hanh khong phu thude vao tong
sO phleu biéu quyet cua cac co dong du hop va dugc coi la hop 1€ va ¢ quyen quyét

dinh tat ca cac van dé du kién duoc phé chuan tai cudc hop Pai hdi dong cb dong
lan thir nhét.

Diéu 19. Thé thirc tién hanh hop va biéu quyét tai cude hop Pai hji dong
) dong

1. Trudc khi khai mac cugc hop, Cong ty thuc hi¢n thu tuc dang ky c6 dong
truc tlep hodc truc tuyén trén co s& thong tin da dugc xéc thyc (KYC) va thim tra tu
cach ¢ dong hop 1€; viéc dang ky c6 dong duoc thyc hién lién tyc cho dén khi két
thiic cuge hop. Cb dong hodc nguoi dai dién ¢6 quyen du hop dén sau khi dai hoi

khai mac van c6 quyén ding ky va tham gia biéu quyét ngay sau khi dang ky thanh
cong.

2. Khi hoan tat thu tuc dang ky, co dong duge cap Thé biéu quyét (neu dur
hop truc tlep) hodc quyén truy cap hé thong biéu quyet (neu du hop truc tuyén/truc
tiép) c6 thé hién thong tin dinh danh va so phiéu biéu quyét cia minh. Cé dén g thuc
hién biéu quyét bang cach chon mot trong ba phuong an: tan thanh, khong tan thanh
hodc khong c6 y kién trong The biéu quyét hodc thong qua hé thong biéu quyet
Phleu biéu quyét hop 18 1a phleu (dang vat ly hodc dir liéu dién tir) thé hién y kién
ctia ¢6 dong duge g lai hodc duoc hé thdng biéu quyét ghi nhan thanh cong trong
thoi han quy dinh tai Quy che/Chuorng trinh hop. Pai hoi bau Ban kiém phiéu dé
thuc hién hodc giam sat viéc kiém phleu Két qua kiém phiéu duoc Chu toa hodc thu
ky cudc hop thay mit Chi toa cong bo trurde khi bé mac cude hop.

3. Co dong, nguoi dai dién theo uy quyén cia co dong la t6 chirc hodc ngudi
dugc Uy quyén dén sau khi cugc hop da khai mac ¢6 quyén dang ky va sau do6 c6
quyén tham gia va biéu quyét tai cude _hop Dai hoi dong c6 dong. Chu toa khdng c6
trach nhiém dimg cudc hop Pai hoi dong cb dong dé cho co dong dén sau khi cudc
hop da khai mac déng ky va hi¢u luc cta céc dot biéu quyét da tién hanh trude khi
cd dong d6 hoan thanh viée ding ky khong thay doi.

4. Chu tich Hoi dong quan tri lam chu toa cac cugc hop do Hoi dong quan tri
tri¢u tap. Truong hop Chu tich vang mét hogc tam thoi mat kha ning 1am viéc trong
vong 15 (mudi lam) phut sau thoi diém cude hop du kién bat dau, thi cac thanh vién
Hoi dong quan tri con lai bau mot ngudi trong s ho lam chu toa cude hop theo
nguyén tic da sd. Truong hop khong c6 ngudi c6 thé lam chu toa trong vong 30 (ba
muoi) phit sau thoi diém cude hop du kién bét dau, thanh vién Hoi dong quan tri cd
mat va co c}nrc vu cao nhét diéu khién dé Pai ho1' dong cd dong bau chu toa cudc
hop trong s6 nhitng ngudi du hop va ngudi co phiéu bau cao nhat dugc cir lam chu
toa cudc hop.

Trong céac trudng hop khac, nguoi ky tén triéu tap hop Pai hoi dong cd dong

dleu hanh dé DPai hoi dong co dong bau chil toa cude hop va ngudi ¢ phiéu bau cao
nhit dugc cir lam chu toa cudc hop.



5. Chu toa la ngudi ¢ quyén quyet dinh ve trinh tu, thu tuc va cac su kién
phat sinh ngoai chuong trinh ctia Dai hdi dong co dong.

6. Chu toa ctr mgt hodc mot s6 nguoi lam thu ky cude hop.

7. Pai hoi déng co dong bau mét hodc mot s6 nguoi vao Ban kiém phiéu theo
de nghi cta Chu toa cudc hop.

8. Chuong trinh va ndi dung cudc hop phal dugc Dai hoi dong cd dong thong
qua trong phién khai mac. Chuong trinh phai xac dinh r5 va chi tiét thoi gian d6i voi
ting van dé trong ndi dung chuong trinh hop.

9. Chu toa cugce hop Dai hdi dong c6 dong co the hoan cugc hop Dai hoi dong
cd dong khi ¢6 su nhat tri hodc yéu cau cua Dai hoi dong c6 dong da co du s6 lugng
dai bleu du hop can thiét. Chu toa co quyén hoan cudc hop Pai hoi dong c6 dong da
c6 du sé nguoi dang ky du hop t6i da khong qua 03 (ba) ngay lam viéc ké tir ngay
cude hop du dinh khai mac hodc thay déi dia diém hop trong truong hop xay ra mot
trong cac truong hop sau day:

a. Dia diém hop khong c6 di chd ngdi thuan tién cho tit ca ngudi du hop;

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

c. Co6 nguoi du hop can tro, gay roi trat tu, ¢6 nguy co lam cho cudc hop
khong dugc tién hanh mét cach cong bang va hop phap.

10. Chu toa cua cudc hop Dai hoi dong c6 dong cb quyén thuc hién céc
bién phap can thiét va hop ly dé diéu hanh cudc hop Pai hoi dong ¢6 dong mot cach
co trat tu, dung theo chuong trinh da dugc thong qua va dé cudc hop Pai hoi dong
cd déng phan anh dugc mong mudn ctia da so ngudi du hop.

1. Nguoi triéu tdp hop hodc chu toa cugc hop Dai hoi dong ¢6 dong co
quyén yéu cau cac co dong hodc dai dién dugc uy quyén tham du Pai hoi dong ¢
dong chiu sy kiém tra hodc céc bién phap an ninh hop phap, hop ly khac. Truong
hop ¢6 cd dong hodc dai dién duoc uy quyén khong chiu tuan thi nhiing quy dinh
vé kiém tra hodic céc bién phap an ninh néu trén, khong tuan thu quyén diéu hanh
cta chi toa, va/hodc cb y gdy rbi trat tu, ngan can tién trién binh thuong cua cuge
hop, nguoi tri¢u tap hop hodc chu toa cude hop Dai hoi dong co dong sau khi xem
xét mot cach can trong ¢ thé tir chm hodc truc xuat c6 dong hodc dai dién néu trén
tham gia cudc hop Pai hoi dong cd déng.

1 12.  Chu toa cudc hop Dai hoi dong cd dong, sau khi da xem xét mot cach
can trong, ¢ thé tién hanh cac bién phap thich hop de:

a. BO tri cho ngoi tai dia diem hop Dai hoi dong c6 dong;
b. Bao dam an toan cho moi nguoi c6 mat tai cac dia diém hop; hodac

_c. Tao diéu kién cho c6 dong tham du (hogc tiép tuc tham dy) cude hop Dai
hoi dong co dong.
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Nguoi triéu tap hop Dai hoi dong ) dong c6 toan quyén thay déi nhiing bién
phap néu trén va ép dung tat ca cac bién phap can thiét. Cac bién phap ap dung co
thé 1a cap gidy vao cira hodc st dung nhitng hinh thirc lya chon khac.

13.  Trong truong hop tai Pai hoi dong cd dong ¢ ap dung céc bién phap
néu trén, nguoi triéu tdp hop Dai hoi dong c6 dong khi xac dinh dia diém cudc hop
Dai hoi dong ¢ dong co thé:

a. Thong béo cudc hop Pai hoi dong cb  dong dugce tién hanh tai dia diém ghi
trong thong bao va chi toa cude hop Dai hoi dong cb dong c6 mat tai do (“Pia diém
chinh cua dai h6i”); va

b. Bo tri, to chirc dé nhimng co dong hoic dai dién dugc uy quyén khong du
hop dugc theo Piém a Khoan 9 Diéu 19 Diéu 1é nay hodc nhiimg ngudi muon tham
gia ¢ dia diém khac v6i Dia diém chinh cua dai hoi c6 thé dong thoi tham du cude
hop Dai hoi dong cb dong.

Thong béo vé viéc t6 chire cude hop Pai hoi dong c6 dong khong can néu chi
tiét nhimg bién phap t6 chirc theo Khoan 10 Diéu 19 Diéu 1€ nay.

14. Trong Piéu 1é nay (trtr khi hoan canh yéu céu khéc), moi ¢b dong duoc
coi 1a tham gia cudc hop Pai hoi dong c¢b déng & Dia diém chinh cta dai hoi.

Hang nam Cong ty t6 chirc Pai hoi dong c6 dong it nhat 01 (mot) 1an. Pai héi
dong cb dong thudng nién khong duoc té chire dudi hinh thire liy ¥ kién bang van
ban.

15.  Thanh vién Hoi dong quan tri, cho du nguoi nay khong 1a ¢o dong, c6
quyén tham du va phat biéu trong céc cudc hop Dai hoi dong c6 dong.

Dicu 20. Piéu kién dé quyét dinh cia Pai hoi dong c6 dong duge thong
qua

1. Céc nghi quyet dugc thong qua neu dugc sb ¢d dong dai dién tir 50% (ndm
muoi phan trim) tong s6 phiéu biéu quyét tré 1én cla tit ca cd dong du hop tan
thanh, trir trudng hop quy dinh tai Khoan 2 va 4 Diéu 20, Khoan 8 Diéu 21 va Diéu
16 Didu & nay:

2. Trur trudng hop quy dinh tai Khoan 1 va 4 Diéu 20, Khoan 8 Diéu 21 va
Khoan 2 E)leu 16 Diéu 1& nay, nghi quyét vé cac van dé sau day dugc thong qua neu
duoc s6 ¢o dong dai dién tlir 65% (sdu muoi lam phan trim) tong sé phiéu biéu quyét
trd 1én cta tat ca c6 dong dy hop téan thanh:

a. Loai c6 phan va tong s6 c¢o phan cua tung loai;
b. Thay d6i nganh, nghé va linh vuc kinh doanh;
c. Thay dbi co cau té chirc quan Iy Céng ty;

d. Quyét dinh giao dich dau tu, ban, chuyén nhugng, cho thué, hodc dinh doat
tai san cua Cong ty (khong phai 1a viéc ban cac san pham ma Céng ty kinh doanh)
ma khi tong hop véi cac giao dich trude dé cd cung ban chat nhu vay tmng bat ky
thoi han 12 (mudi hai) thang nao (néu c6) ma gia thi truong hop ly hodc gid tri trong
giao dich dugc dé nghi tir 20% (hai muoi phan trim) tré 1én tong gié tri tai san cua
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Cong ty va cac chi nhanh cua Cong ty dugc ghi trong bao céo tai chinh nam gan nhat
dugc kiém toan (xac dinh tong gid tri tai san theo nguyén tic gia tri thap hon giira
bdo cao riéng va bao cao hop nhat theo quy dinh phéap luat);

e. Tb chirc lai, giai thé Cong ty;

f. Xem xét va quyét dinh cac bién phép xur ly vi pham cua Hoi dong quan tri
gay thiét hai cho Cong ty va/hodc cac c6 dong cua Cong ty;

g. Mua lai hon 10% (mudi phén tram) tong s6 ¢6 phan da ban ciia mdi loai;

h. Phat hanh trai phiéu chuyén doi hoic céc trai phiéu kém ching quyén cho
phép nguf)i s& hiru mua co phan theo muc gia dinh trudec;

Quyet dinh giao dich dau tu, glao dich mua lai c6 phan hodc chimg khoan
khac ctia bat ky cong ty nao khéc hodc viéc dau tu vao s6 htru bét dong san véi moi
giao dich c6 gia tri tir 20% (hai muoi phan trim) tr&r 1én tong gia tri tai san cua Cong
ty dugc ghi trong béo cdo tai chinh nam cua Cong ty gan nhat duge kiém toan (xac
dinh tong gia tri tai san theo nguyén tic gia tri thap hon giita bao cdo riéng va béo
c4o hop nhat theo quy dinh phép luat); va

j. Céc van dé néu tai Diém b va d Khoan 5 Diéu 5; Khoan 1 Pieu 16; va
Khoan 2 Diéu 47 Diéu 1€ nay.

3. Cac nghi quyet Dai hoi dong co déng dugc thong qua bang 100% (mot
tram phan trdm) tong s6 co phan co quyén biéu quyét 12 hop phap va c6 hiéu luc
ngay ca khi trinh ty, thu tuc tri¢u tap hop, va thong qua nghi quyét do khong dugc
thuc hién dung quy dinh ctia Luat Doanh nghiép va Diéu I¢ nay.

4. BAu thanh vién Hoi dong quan tri phai thuc hién theo phuong thirc bau don
phiéu theo quy dinh tai Khoan 3 Diéu 148 Lut Doanh N ghlep

Piéu 21. Thim quyen va thé thirc lay y kién cb dong bz“ing vin bin dé
thong qua quyét dinh ciia Pai hji dong co dong

, Thén} quyén va thé thic 1‘éy y !{ién cb dong bang van ban dé thong qua nghi
quyét, quyét dinh ctia Dai hoi dong c6 dong dugc thuc hién theo quy dinh sau day:

1. Hoi dong quan tri co quyén lay y klen co dong bang van ban dé thong qua

nghi quyet quyét dinh ctia Dai hoi dong co dong bat cir lic nao néu xét thay can
thiét vi loi ich ctia Cong ty bao gom:

a. Viéc sitra dbi va bo sung Diéu 1¢;
b. Loai c¢b phan va s6 luong ¢6 phan cua timg loai duge chao ban;
c. Viéc td chirc lai hay giai thé doanh nghiép;

d. Quyét dinh viéc phé chudn hodc khong phé chudn giao dich dau tu, ban,
chuyén nhuong, cho thug, hodc dinh doat tai san ctiia Cong ty (khong phai la viéc
ban cac san pham ma Cong ty kinh doanh) ma khi tong hop véi cac giao dich trude
d6 ¢6 cung ban chat nhu vay trong bat ky thoi han 12 (mudi hai) thang nao (néu co)
ma gid thi truong hop ly hodc gia tri trong giao dich dugc dé nghi tir 20% (hai muoi
phan trdm) trdr 1én tong gia tri tai san cia Cong ty va céc chi nhanh ctia Cong ty dugc
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ghi trong béo céo tai chinh cua Cong ty gan nhét duoc kiém toan (xac dinh tong gid
tri tai san theo nguyén tic gia tri thdp hon gitra bao céo riéng va béo cdo hop nhét
theo quy dinh phap luat);

e. Xem xét va quyét dinh cac bién phap vi pham ctia Hoi dong quan tri gy
thiét hai cho Cong ty va/hodc cac co dong ctia Cong ty;

f. Phat hanh quyén chon mua va quyén chon ban cho cac cb phén ctia Cong
ty; va

g. Cac ndi dung khac thudce tham quyén cta Dai hoi dong co dong theo quy
dinh ctia phap luat va Piéu 1¢ nay.

2. Hoi dong quan tri phai chuan bj phiéu Iy y kién, du thao nghi quyet quyet
dinh cua Pai hoi dong cd dong va céc tai liéu giai trinh dy thao nghi quyét, quyeét
dinh. Phiéu lay y kién kém theo du thao nghi quyét, quyét dinh va tai liéu giai trinh
phai dugc guri. dén dia chi lién lac hodc thu dién tir (email) hodc s6 dién thoai da diang
ky cua timg co dong co quyen biéu quyet Hoi dong quan tri phai dam bao gui, cong
bd tai liéu cho cac cd dong co quyén biéu quyét trong mot thoi gian hop ly dé xem
xét biéu quyet va phai gui chdm nhat 1 10 (mudi) ngay trude ngay hét han phai gui
lai phiéu lay y kién.

3. Phiéu lay y kién phai c6 cac ndi dung chu yéu sau day:
a. Tén, dia chi tru s& chinh, ma s6 doanh nghiép;
b. Muc dich lay y kién;

c. Ho, tén, dia chi lién lac, quic tich, s0 Cin Cude Cong Dan, Ho chiéu hodc
chimng thuc cé nhan hop phdp khéc ctua cb dong la ca nhan; tén, dia chi try so chinh,
s6 quyét dinh thanh lap hodc 56 dang ky kinh doanh cua cd dong la to chirc hodc ho,
tén, dia chi lién lac, qudc tich, so gidy to phép ly cua ca nhén doi voi dai dién cua co
dong 1a to chuc; sd lugng ch phan cua ting loai va sd phiéu biéu quyét cua cd dong;

d. Vén dé can lay y kién dé thong qua quyet dinh;

e. Phuong an biéu quyet bao gom tan thanh, khong tan thanh va khong co y
kién doi véi timg vén dé 14y y kién;

f. Thoi han phai giri vé Cong ty phiéu ly y kién da dugc tra 1oi; va
g. Ho, tén, chit ky ctia Chu tich Hoi dong quan tri.

4. Cb dong c6 thé guri phiéu ldy y kién da tra 161 dén Cong ty bang hinh thic
gui thu hodc thu dién tir theo quy dinh sau day:

a. Truong hop gt thu, phiéu lay y kién da duorc tra 101 phai c¢6 chit ky ctia c¢6
dong la ca nhan, cua nguoi dai dién theo uy quyen hodc nguoi dai dién theo phap

lut ctia c6 dong 1a t6 chic. Phiéu liy y kién giri vé Cong ty phai dugc dung trong
phong bi dan kin va khong ai dugc quyén ma trude khi kiém phiéu.

b. Truong hop gui thu dién tu, phiéu lay y kién guri vé Cong ty phai dugc giir
bi mat dén thoi diém kiém phiéu.
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c. Cac phleu lay y kién gui veé Cong ty sau thoi han di xéc dinh tai ngi dung
phiéu lay y kién hodc da bi m& trong truong hop gui thu va bi tiét 10 trong tru'(mg
hop guri thu dién tur 1a khong hop 1¢€. Phiéu lay y kién khong duogc giri vé dugc coi 1a
phiéu khong tham gia biéu quyét. ‘Truong hop nguoi dai dién theo Uy quyén cua cd
dong la ngudi ky va/hodc gui phiéu ldy v klen phiéu lay y kién phal dugce g cung

van ban Uy quyeén, ban sao cé chung thuc gidy to phép ly ctia nguoi duge ty quyeén.

5. Hai ddng quan tri kiém phiéu va 1ap bién ban kiém phiéu dudi su chimg
kién ctia cb dong khong ndm gitr chirc vu quan ly Cong ty. Bién ban kiém phiéu phai
¢6 cac ndi dung chu yeu sau day:

a. Tén, dia chi tru s¢ chinh, ma s6 doanh nghiép;
b. Muc dich va céc van dé cin 4y ¥ kién dé thong qua nghi quyét/quyét dinh;

C. So co dong voi tong s6 phiéu bxeu quyet da tham gia biéu quyét, trong d6
phan biét s6 phleu biéu quyet hop 18 va s phiéu biéu quyet khong hop 1€ va phuong
thirc giri phiéu biéu quyét, kém theo phu luc danh séch c6 dong tham gia biéu quyét;

- d Téng sb phiéu tan thanh, khong tdn thanh va khong c6 y kién dbi véi timg
van dé;
e. Cac nghi quyét, quyét dinh da dugc thong qua va ty 1& biéu quyét thong
qua tuong ng; va

f. Ho, tén, chir ky cua Chu tich Hoi ddng quan tri, ngudi kiém phiéu va nguoi
giam sat kiém phiéu.

Céc thanh vién Hoi dong quan tri, nguoi kiém phiéu va ngudi giam sat kiém
phleu phai lién déi chiu trach nhiém vé tinh trung thuc, chinh x4c cia bién ban klem
phiéu; lién déi chiu trach nhiém vé céc thiét hai phat sinh tir cac nghi quyét, quyét
dinh dugc thong qua do kiém phiéu khong trung thue, khéng chinh xéc.

6. Bién ban kiém phleu va nghi quyét phai dugc cong bé trén trang thong tin
dién tir cua Cong ty trong thoi han 24 (hai muoti bén) gior ké tir thoi diém két thuc
kiém phleu hoac gui dén cac co dong trong vong 15 (mudi lim) ngay, ké tir ngay
két thic kiém phiéu.

7. Phiéu lay y kién da duoc tra 1o, bién ban kiém phleu toan van nghi quyét
da dugc thong qua va tai liéu co lién quan gii kém theo phiéu ldy y kién déu phai
duoc luu gitr tai tru s& chinh ctia Cong ty.

8. Truong hop thong qua nghi quyét dudi hinh thire lay Y klen bang van ban

thi nghi quyét Dai hoi dong 0 dong dugc thong qua néu dugc so co dong s¢ hiru tir

50% (na@m muoi phan trim) tong so phleu biéu quyet tré 1én cua tat ca cd dong co

quyén biéu quyét tan thanh., Nghi quyét nay c6 gia tri nhu nghi quyét duoc thong
qua tai cudc hop Pai hoi dong co dong.

9. Cac nghi quyet Dai hoi dong co dong dugc thong qua bang 100% (mot
tram phan tram) tong s6 co phan co quyen biéu quyet la hop phap va cé hiéu luc
ngay ca khi trinh ty, thi tuc lay y kién co dong bing vin ban, va théng qua nghi
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quyét d6 khong duge thuc hién dung quy dinh cia Lut Doanh nghiép va Didu 18
nay.

Diéu 22. Nghi quyét, bién ban hop Dai héi ddng cb dong

. Cudc hop Dai hoi dong c6 dong phai dugc ghi bién ban va cé thé ghi &m
hoac ghl va luu gitr dudi hinh thice di¢n tir khac. Bién ban phai dugc 1ap bang tiéng
Viét, c6 thé 1ap thém bang tiéng nudc ngoai (theo quyét dinh ctia chu toa cude hop)
va ¢ cac ndi dung chu yéu theo quy dinh ciia Luat Doanh Nghiép.

2. Bién ban hop Dai hoi dong ¢6 dong phai dugc 1ap xong va thong qua trudc
khi két thiic cude hop. Chu toa va thu ky cudc hop hodc ngudi khéc ky tén trong bién
ban hop phai chiu tréch nhiém lién déi vé tinh trung thuc, chinh xéc ciia ndi dung
bién ban.

3. Bién ban dugc 13p bang tiéng Viét va tiéng nugc ngoal (néu c6) déu co
hiéu luc phap ly nhu nhau. Truong hop ¢6 sy khic nhau vé noi dung gitra bién ban
bang tiéng Viét va bing tiéng nudc ngoai thi ndi dung trong bién ban biang tleng Viét
¢ gia tri phap ly uu tién ap dung.

4. Bién ban hop Pai hoi dong c6 dong phai dugc cong b6 trén trang thong tin
dién tir cua Cong ty trong thoi han 24 (hai muoi bon) gitr ké tir ngay két thiic cude
hop.

5. Nghi quyét, bién ban hop Dai hoi dong c6 dong, phu luc danh sach co dong
dang ky du hop kém chir ky ctia ¢ déng, van ban tly quyén tham du hop, tat ca cac
tai liéu dinh kém bién ban hop (néu c6) va tai liéu c6 lién quan keém theo thong béo
mo1i hop phai dugc luu giir tai try s¢ chinh ctia Cong ty.

6. Bién ban hop Pai hai dong c6 dong dugce coi 1a bang ching xac thuc vé
nhiing cong viéc da duge tién hanh tai cudc hop Pai hoi dong cb dong trir khi co y
kién phan déi vé noi dung bién ban dugc dua ra theo dung thi tuc quy dinh trong
vong 10 (mudi) ngay ké tir khi guri bién ban.

7. Nghi quyet Dai hoi dong c6 dong c6 hiéu lyc ké tir ngay dugc thong qua
hodc tlr thoi diém c6 hiéu luc ghi tai nghi quyét dé.

Dic¢u 23. Yéu ciu hity b6 quyét dinh ciia Pai hji dong co dong

Trong thoi han 90 (chin muoi) ngay ké tir ngay nhén dugc nghi quyet hoac
bién ban hop Dai hoi dong cb dong hodc bién ban ket qua kiém phleu lay y kién Dai
hoi dong co dong, c6 déng, nhém ¢ dong quy dinh tai Khoan 3 Dleu 11 Diéu lé nay
¢ quyén yéu cau Toa an hodc Trong tai xem xét, huy bé nghi quyet hodc mgt phan
ndi dung nghi quyét Dai hoi dong cd dong trong cac truong hop sau day:

1. Trinh ty, thu tuc tri¢u tdp hop va ra nghl quyét, quyét dinh cua Pai héi
dong c6 déng vi pham nghiém trong quy dinh cua Luat Doanh nghi¢p va Piéu 18,
trir trudng hop quy dinh tai Khoan 3 Diéu 20 va Khoan 9 Didu 21 Diéu 18 nay.

2. Noi dung nghi quyét/quyét dinh vi pham phép luat hodc Piéu 1 Cong ty.

Trudng hop nghi quyét, quyét dinh ctia Pai hoi dong ¢ dong bi huy bo theo
quyét dinh ctia Toa 4n hodc Trong tai, nguoi triéu tap cude hop Pai hoi dong c6 dong
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bi huy bo c6 thé xem xét t6 chirc lai cude hop Dai hoi dong c6 dong theo trinh tu,
tht tuc quy dinh tai Luat Doanh nghiép va Diéu 1é nay.

VII. HOIPONG QUAN TRI

Diéu 24. Thanh phin va nhiém ky ciia thanh vién Hoi dong quan tri va
irng cir, dé cir thanh vién Hji dong quan tri

1. S6 luong thanh vién Hoi dong quan tri khong it hon 05 (nam) nguoi, khong
vuot qua 11 (muoi mot) nguoi. Nhiém ky cua Hoi dong quan tri la 04 (bdn) nam.
Nhiém ky cta thanh vién Hoi dong quan tri khong qua 04 (bon) ndm; thanh vién Hoi
dong quan trj ¢ thé dugc bau lai v6i s6 nhiém ky khong han ché, trir truong hop
phép ludt c6 quy dinh khéc. Ty 1¢ thanh vién Hoi dong quan tri doc 1ap va thanh vién
Hoi déng quan trj khong diéu hanh thyc hién theo quy dinh ctia phap luét hién hanh.

2. Thanh vién Hoi dong quan tri ciia Cong ty phéi c6 céc tiéu chudn va céc
diéu kién sau day:

a. Co du nang lyc hanh vi dan su, khong c6 tién 4n, tién su va khong thude
doi tuong quy dinh tai Khoan 2 Diéu 17 cua Luat Doanh nghiép;

b. La c6 dong cé nhan s& hitu it nhit 5% (ndm phan tram) tong s6 co phan
phd thong hodc ngudi khéc c6 trinh d§ chuyén mon, kinh nghiém trong quan ly kinh
doanh hoic trong nganh, nghé kinh doanh chi yéu ctia Cong ty;

¢ Trurtruong hop Dai hoi dpng cb dong c6 chap thuan khac, thanh vién Héi
dong quan tri ctia Cong ty khong dong thoi 1a:

° Thanh vién Hoi dong quan tri, Tong gidm déc, Pho Tong giam doc,
truong phong/ban Ké toan truong va Ngudi C6 Lién Quan clia nhimg nguoi
d6 ctia bat cir cong ty nao dang canh tranh vdi Cong ty ngoai trir cac Cong ty
Con cua Cong ty; hoac

o La cd déng hodc Nguoi Co Lién Quan cua co déng s& hiru tir 5% (nam
phan trim) tong co phan pho thong (hodc tong phan von gop) trd 1én cua bt
ky cong ty nao dang canh tranh vdi Cong ty ngoai trir cac Cong ty Con cua
Cong ty;

3. Cb déng hodc nhém c6 dong quy dinh tai Khoan 4 Piéu 11 Diéu 1é nay c6
quyén dé cir cac img vién Hoi dong quan tri theo quy dinh ctia Luat Doanh nghiép
va Diéu l¢.

4. Truong hop so lugng céc img vién Hoi ddng quan tri thong qua dé cir va
{mg ctr van khong du sb luong can thiét, Hoi dong ‘quan tri duong nhiém c6 thé dé
cur thém Umng cur vién hodc to chue dé cir theo co ché dugc Cong ty quy dinh tai Quy
ché noi b vé quan tri cong ty. Co ché dé cir hay cach thirc Hoi dong quan tri duong

nhiém dé ctr ung cur vién Hoi dong quan tri phai dugc cong bé rd rang va phai duoc
Pai hoi dong cb dong thong qua trude khi tién hanh dé cir.

5. Thanh vién Hoi dong quan tri khong con tu cach thanh vién Hoi dong quan
tri trong céc truong hop sau:
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a. Thanh vién d6 khong du tu cach lam thanh vién Hoi dong quan tri theo

quy dinh cua Luat Doanh nghlep va Diéu 1& nay hoic bj luét phap cam khong duogc
lam thanh vién Hoi dong quan tri;

b. Thanh vién d6 giri don bang van ban xin tir chtrc dén tru s& chinh ctia Cong
ty va dugc chép thuén;

c. Thanh vién d6 bi réi loan tdm than va thanh vién khéc cua Hoi dong quan

tri c6 nhimg bang chimg chuyén mén chimg to nguoi do khong con néng luc hanh
vi dan su;

d. Thanh vién d6 khong tham dy cac cudc hop cua Hoi dﬁmg quan tri lién tuc
trong vong 06 (sau) thang ma khong c6 su chap thuén cua Hoi dong quan tri, trir

truong hop bat kha khang va Hoi dong quan tri quyét dinh chuc vu cua nguoi nay bi
bo trong; va

e. Thanh vién do bi mién nhiém, bai nhiém theo nghi quyét, quyét dinh cua
Dai hoi dong cb dong khi xét thiy cén thiét.

6. Viéc bd nhiém cac thanh vién Hai df‘mg quén tri phai dugc cong bd thong
tin theo cac quy dinh cua phap luét .

7. Thanh vién Hoi dong quan tri c6 thé khong phai 1a ngudi ndm giit c¢b phan
cua Cong ty, khong mang quoc tich Viét Nam va/hodc khong cu tra tai Viét Nam.

Diéu 25. Quyén han va nghia vu ciia Hoi dong quan tri; tha lao, thuong
va lgi ich khac cia thanh vién Hoi dong quan tri

1. Hoat dong kinh doanh va cac cong viéc cua Cong ty phai chiju su giam sat
va chi dao cua Hoi dong quan tri. Hoi dong quan tri 1 co quan cé day du quyén han
dé quyet dinh, thuc hién tat ca cac quyén va nghia vu nhan danh Cong ty trir cdc
quyén va nghia vy thugc tham quyén ciia Pai hdi dong cb dong.

2. Hoi dong quan tri ¢ trach nhiém giam sat va chi dao Tong glam doc.
Thanh vién Hoi dong quan tri c6 quyén yéu cau Tong giam d6c, Thanh vién Ban
Giam ddc va cdc Can b Quan ly khac cua Cong ty cung cap thong tin, tai lidu vé
tinh hinh tai chinh, hoat dong kinh doanh ctia Céng ty va cua don vi trong Cong ty.
Nguoi dugc yéu cau phai cung cap kip thoi, day di va chinh xéac thong tin, tai liéu
theo yéu cau cta thanh vién Hoi dong quan trj trong vong 03 (ba) ngay lam viéc ké
tir ngay nhan dugc yéu cau bang van ban cua thanh vién Hoi dong quan tri do.

3 'Quyen,va nghia vu ctia Hoi giong quan tri do luét phép, D}eu I¢ Cong ty va
nghi quyét, quyét dinh cia Dai hi dong o dong quy dinh. Cu the, Hoi dong quan
tri cd nhimg quyén han va nhiém vu sau:

a. Phé chuéan va chi dao chién lugc, ké hoach hanh dong chinh, chinh sach

quan ly rui ro, ngan sach va xdc 1dp céc muc tiéu hoat dong theo Piém b Khoan 3
Diéu 25 Diéu 18 nay;

b. Xem xét va dé xuat cac ké hoach phat trién ngan han, trung han, dai han
cia Cong ty dé dé trinh 1én Pai hoi dong c6 dong quyét dinh;
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c. Bé nhiém, mién nhiém, ky két hop dong, cham durt hop dong va quyét dinh
thu lao, luong, thudng hodc cac loi ich khac cta Tong giam doc, Pho Téng giam dbc
va Ké toan truong;

d. Giai quyét cac khiéu nai cta Cong ty doi vcn Tong giam déc ciing nhu
quyét dinh lya chon dai dién cua Cong ty dé giai quyét cac van dé lién quan t&i céac
thu tuc phép 1y ddi véi Tong gidm déc;

e. Dé xuét céc loai ¢d phan c6 thé phat hanh va tong sé ¢6 phan phat hanh
theo tung loai;

f. Dé xuét viéc phat hanh trai phleu chuyen d6i hodc cac trai phiéu kém ching
quyén ma cho phép ngudi s¢ hiru mua co phan theo mirc gla dinh trudc;

Quyet dinh gid chao ban trai phiéu chuyen ddi, ¢ phan, céc ching khoan
chuyen d01 va cac didu khoan va diéu kién cu thé cua timg loai tréi phleu ¢b phan,
cac ching khoan chuyén dbi d6 trong truong hop duge Dai hoi dong co dong uy

quyeén;
h. BAu, mién nhiém, bai nhiém Chu tich Hoi dong quan tri;

i. Giam sat, chi dao Tong giam dbc va nguorl quan ly khac (bao gom céc
Thanh vién Ban Giam déc) trong diéu hanh cong viéc kinh doanh hang ngay cua
Cong ty;

j. Dé xuat mirc ¢6 tuc hang ndm va xac dinh murc co tirc tam (ng; tO chuc
viéc chi tra co tuc;

k. Kién nghi 1én Dai hdi dong co6 dong viéc to chire lai hodc giai thé Cong ty;

|. Xem xét va trinh b4o c4o tai chinh thudng nién 1én Pai héi dong c6 dong;

m. Quyét dinh viéc ky két bat ky mot hoic mot nhém hop dong, bao gom
nhung khong gidi han hop dong vay, cho vay, phat hanh trai phiéu va hop dong khac
(khong phai la céc giao dich quy dinh theo cac Diém j, m va p Khoéan 2 Diéu 14 va
Piém n Khoan 3 Piéu 25 Diéu 1¢ nay) ma gia tri cong don ctia (cac) hop dong do
ctia Cong ty c6 tri gid hodc c6 kha nang dan dén chi phi ma Cong ty phai tra bang
hoac 16n hon 35% (ba muoi lam phan trdm) tong gid tri tai san cua Cong ty dugc ghi
trong béo cdo tai chinh nim hop nhat cia Cong ty gan nhét dugc kiém toan;

n. Quyét dinh viéc phe chuan hoic khong phé chuén bét ky viéc ban tai san
nao cta Cong ty (trir cac giao dich quy dinh tai Diém j va m Khoan 2 Diéu 14 va
Piém e Khoan 4 Piéu 25 Diéu 1¢ nay) voi gia thi truong hop ly hodc gia tri giao dich
du kién vuot qua 10% (mudi phan trim) tong gia tri tai san cua Cong ty dugc ghi
trong bao céo tai chinh nam cua Cong ty gan nhat dugc kiém toan (xac dinh tong gia
trj tai san theo nguyén tic gia trj thap hon giita béo cdo riéng va béo co hop nhat
theo quy dinh phap luat);

0. Quyét dinh co céu t chire, quy ché quan 1y noi b thich hop cua cong ty;

p. Duyét chuong trinh, ngi dung tai liéu phuc vu hop Pai hoi dong co dong,
triéu tap hop Pai héi dong cb dong hoac lay y kién dé Pai hoi dong co6 dong thong
qua nghi quyét;
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q. Kién nghi viéc té chuc lai, giai thé Cong ty; yéu cau pha san Cong ty;
r. Pam bao tinh trung thuc cta hé thdng bao cdo tai chinh va ké toan cua
Cong ty, ké ca cong tac kiém todn doc lap va dam bao cac h¢ thong kiém soét phu

hop duoc thiét lap, dic biét 1a cac hé théng gidm sét rii ro, kiém soat tai chinh, va
giam sat viéc tudn thu phap luat; va

. Quyét dinh viéc phat hanh trai phleu trai ph1eu dugc bao dam va cac chimg
khoan ng khac cua Cong ty, trir tréi phleu chuyén d6i va trai phiéu kém chimg quyén

thugc thdm quyén cua Pai hoi dong cb déng theo quy dinh tai Diéu 1¢ nay va phép
luat hién hanh.

Quyét dinh phuong an huy dong von, phuong an sur dung von thu duoc tir
dot phat hanh trai phiéu, va phuong an tra ng goc, 1ai trai phiéu.

u. Quyét dinh viéc mua lai ¢b phiéu cua nguoi lao dong theo phuong an phat
hanh chuong trinh la chon cho nguoi lao dong da dugc PHDCD phé duyét. HDQT
duogc toan quyen quyet dinh phuong én ban so c6 phiéu da dugc Cong ty mua lai
ndy (bao gom quyét dinh thoi diém ban, d6i twong chao ban, gia ban cu thé) bao dam
tuan thu theo quy dinh ctia phap luat vé chimg khoan.

v. Co cac quyen va nghia vu khac theo quy dinh tai Diéu Ié nay, trong pham
vi tbi da duge phap luat cho phép, ciing nhu nhitng quyén va nghia vu khac dugc
phap luét quy dinh.

4. Nhitng van dé sau day phai dugc Hoi dong quan tri phé chun:

a) Thanh 13p cac Cong ty Con, chi nhanh hodc céc van phong dai dién cta
Cong ty (ngoai trir viée thanh 1ap chi nhanh 1am ctra hang ban 1é, cac cira hang ban
I¢ true thuge mét chi nhanh, van phong, kho bai tai Viét Nam s& glao cho Téng giam
dbc quyét dinh) trong hodc ngoai lanh tho Viét Nam ciing nhu viée dau tu vao cac
cong ty khac (trir cac giao dich quy dinh tai Piém j, m va p Khoan 2 Diéu 14 Diéu
1¢ nay) phu hop véi ké hoach phat trién cta Cong ty da duoc Dai hoi dong cd dong
phé chuén;

b) Trong pham vi quy dinh tai khoan 2 Diéu 153 Luat Doanh nghiép va trir
truong hop quy dinh tai khoan 2 Diéu 138 va khoan 3 Piéu 167 Luét Doanh nghiép
phai do Pai hoi dong cb dong phé chuan, Hoi dong quan trj tiy timg thoi diém quyét
dinh viéc thuc hién, stra doi va huy bo cac hop dong/ giao dich cua Cong ty ma khong
thudc tham quyén cua Pai héi dong cb dong (bao gom khdng gidi han céc giao dich

mua, béan, sap nhap, chia tach cong ty va‘hodc dau tu lién doanh, cho vay va cac giao
dich khac)

¢) Quyét dinh viéc chi dinh, Gy quyén va charn dut iy quyén doi véi dai dién
thuong mai, Ludt su va céc dai dién theo ty quyén khac ctia Cong ty tham gia hoi
dong thanh vién hoidc dai hoi dong c6 déng & cong ty khac;

d) Cackhoan dau tu khong thuge ké hoach kinh doanh va ngan sach vuot qua
10% (muoi phan tram) gia tri ké hoach va ngan sach kinh doanh hang nim (trtr cac
giao dich quy dinh tai Diém j, m va p Khoan 2 Diéu 14 Diéu 1¢ nay);

29



e) Viéc mua hodc ban cd phén, phan von gop tai cac cong ty khac dugce thanh
lap & Viét Nam hay nude ngoai (trir cac giao dich quy dinh tai Diém j, m va p Khoan
2 Diéu 14 biéu 1é nay);

f) Vigc dinh gia cac tai san gop vao Cong ty khong phai bang tién lién quan
dén viéc phat hanh c6 phan hodc tréi phiéu cua Cong ty, bao gom vang, quyén su
dung dat, quyen s& hiru tri tu€, cong nghé va bi quyet cong nghé;

2) Viéc Cong ty mua hodc thu hoi khong qua 10% (mudi phan trim) mdi loai
cb phan;

h) Quyét dinh murc gia mua lai c6 phén hoic thu hoi ¢6 phan ctia Céng ty; va

i) Céc véan dé kinh doanh hogc giao dich ma Hoi dong quyét dinh can phai
¢6 su chap thuan trong pham vi quyen han va trach nhiém ctia minh.

5. Hoi dong quan tri phai bao céo Dai hoi dong co dong vé hoat dong cua
minh, cu thé 1a vé viéc giam sat cua Hoi ddng quan tri doi voi Téng giam dbc, Thanh
vién Ban Giam Déc va nhiimg Can b Quan ly khac trong ndm tai chinh..

6. Trur khi luat phap va Piéu 1é nay quy dinh khac, Hoi dong quan tri ¢ thé
uy quyén cho nhan vién cap dudi, Thanh vién Ban Gidam Déc va cac Can bo Quan
ly dai dién xur ly cong viéc thay mdt cho Cong ty.

7. Thanh vién Hoi dong quém tri (khong tinh cac dai dién dugc uy quyén thay
thé) dugc nhén thi lao cho cong viéc clia minh dudi tu cch la thanh vién Hoi dong
quan tri theo két qua va hiéu qua kinh doanh ctia Cong ty. Téng muc thu lao cho Hoi
dong quan tri do Pai hoi dong co dong quyét dinh. Khoan thu lao nay dugc chia cho
c4c thanh vién Hoi dong quan tri theo thoa thuan trong Hoi dong quan tri hoic chia
déu trong trudng hop khong thoa thuén dugc.

8. Thu lao cta timg thanh vién Hoi dong quan tri dugc tinh vao chi phi kinh
doanh cua Cong ty theo quy dinh cua phap luat vé thué thu nhap doanh nghiép, dugc
thé hién thanh muc riéng trong bdo cdo tai chinh hang nam cua Cong ty va phai bao
céo Dai hoi dong co dong tai cudc hop thuong nién. Tong sO tlen tra cho tung thanh
vién Hoi ddng quan tri bao gom thu lao, chi phi, hoa hong, quyén mua c¢d phan va
cac loi ich khac dugc huong tir Cong ty, Cong ty Con, cong ty lién két cua Cong ty
va cdc cong ty khac ma thanh vién Hoi ddng quan tri 1a dai dién phan von gop phai
dugc cong b chi tiét trong béo cdo thudng nién cua Cong ty.

9. Thanh vién Hoi dong quan tri nfm giit chirc vu diéu hanh hogc thanh vién
Hoi dong quan tri lam viéc tai cac tiéu ban ctia Hoi dong quan tri hodc thuc hién
nhiing cong viéc khac ma theo Hoi dong quan tri la nam ngoai pham vi nhiém vy
thong thudng ciia mét thanh vién Hoi ddng quan tri, ¢6 thé duoc tra thém tién thu
lao dudi dang mot khoan tién cong tron goi theo timg lan luong, hoa hong, phan

tram loi nhuén hodc dudi hinh thirc khac theo nghi quyet quyét dinh cua Hoi dong
quan tri.

10. Thanh vién Hoi dong quan tri cé quyén dugc thanh toan tat ca cac chi phi
di lai, &n, & va cac khoan chi phi hgp ly khac ma ho da phai chi tra khi thyc hién
trach nhiém thanh vién Hoi dong quan tri ciia minh, bao gom ca cac chi phi phét sinh
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trong viéc t6i tham dy cac cude hop Dai hoi dong co dong, Hoi dong quan tri hodic
c4c tiéu ban ctiia Hoi dong quan tri.

Diéu 26. Chi tich Hoi dong quén tri

1. Chu tich Hoi dong quan trj do Hoi dong quan tri biu, min nhiém, bai
nhiém trong s6 cac thanh vién Héi dong quan tri. Chii tich Hoi dong quén tri khong
dugc kiém Tong giam déc cua Cong ty.

2. Chu tich Hoi déng quan tri ¢6 ¢6 quyén va nghia vu sau day:
a) Lap chuong trinh, ké hoach hoat déng ctia Hoi ddng quén tri;

b) Chuan bj chwong trinh, néi dung, tai liéu phuc vu cudc hop; triéu tap, chu
tri va l1am chu toa cudc hop Hoi dong quan tri;

¢) To chic viée thong qua nghi quyét, quyét dinh ctia Hoi dong quan tri;

d) Gidm sat qua trinh to chirc thue hién céc nghi quyét, quyét dinh cua Hoi
dong quan tri;

e) Chii toa cudc hop Pai hoi dong cd dong;

f) Thay mat Hi dong quan tri ky cac nghi quyét/quyét dinh cia Hoi dong
quan tri;

g) Kién nghi Hoi dong quan tri vé viéc bd nhiém, bai nhiém, mién nhiém
Tong gidam déc, pho Tong giam dbc hodc Ké toan truong. Thay mat Hoi dong quan

tri ky két hgp dong lao dong véi Tong giam dde, Pho Tong giam doc hodc Ké toan
trudng;

h) Trong truong hop can thlet Chu tich Hoi dong quan tri ¢6 thé tam dinh chi
nhimg quyét dinh cia Tong giam dbc, cac Thanh vién Ban Giam Péc khac hoéc Can
bo Quan ly khéc trai v6i quy dinh cua phép luét, nghi quyét Dai hoi dong ¢ dong,
nghi quyét Hoi dong quan tri, Diéu 18 nay, quy ché quan tri ndi bd ciia Cong ty,
va/hodc cac quy ché khac dugc Dai hi dong c6 dong hodc Hoi dong quan tri ban
hanh dé han ché nhitng ton that cho Cong ty va sau d6 phai bao céo bang van ban
dén Hoi dong quan tri dé Hoi dong quan tri ¢6 quyét dinh chinh thirc vé viée dinh
chi quyét dinh lién quan cua Tong giam déc, cac Thanh vién Ban Giam déc, Can bd
Quan ly khic hogc hity bé quyét dinh tam dinh chi cua Chu tich Héi dong quan tri
trong vong 15 (mudi 1am) ngay ké tir ngay ra quyét dinh tam dinh chi do6; va

i) Quyén va nghia vu khac theo quy dinh ctia Luat Doanh Nghiép va Diéu 1
nay.

3. Chu tich Hoi dong quan tri ¢6 trach nhiém dam bao viéc Hoi ddng quan tri
gui bdo cdo tai chinh ndm, béo cdo hoat dong ciia Cong ty, bao céo kiém toan va bao
cdo kiém tra cua Hoi dong quan tri cho cac ¢6 dong tai Pai hi dong co dong thuong
nién.

4. Truong hop Chu tich Héi dong quan tri c6 don tir chirc hodc bi mién nhiém,

bai nhiém, Ho1 dong quan trj phai bau nguoi thay thé trong thoi han 10 (mudi) ngay
ké tir ngay nhan don tir chirc hodc bi mién nhiém, bai nhiém.
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5. Truong hop Chu tich Hoi dong quan tri véing mit hodc khong thé thuc hién
dugc nhiém vu cua minh thi phai uy quyén bang van ban cho mgt thanh vién khac
thue hién quyén va nghla vu ctia Chu tich Hgi dong quan tri. Truong hop khong co
ngudi dugc uy quyén hoac Chu tich Hoi dong quan tri chét, mat tich, bi tam giam,
dang chép hanh hinh phat ti, dang chap hanh bién phép xtr ly hanh chinh tal co sO
cai nghién bat bude, co s& glao duc bét budc, trén khéi noi cu trd, bi han ché hoic
mat ndng luc hanh vi dén sy, c6 kho khan trong nhan thirc, lam chi hanh vi, bi Toa
an cAm dam nhiém chic vy, cim hanh nghe hodc 1am cong viée nhét dinh thi cic
thanh vién con lai bau mot nguoi trong so cac thanh vién gitt chirc Chu tich Hoi dong
quan tri theo nguyén the da s6 thanh vién con lai tan thanh cho dén khi c6 quyét dinh
mai cia Hoi dong quan tri.

Pidu 27. Cude hop ciia Hi dong quin tri

I. Trudng hop Hoi dong quan tri bau Chu tich thi cudc hop dau tién cla
nhiém ky Hoi dong quan tri dé bau Chu tich va ra cac quyét dinh khéc thudc tham
quyén phai duoc tién hanh trong thoi han 07 (bay) ngay lam viéc, ké tir ngay két
thic bau cir Hoi dong quan tri nhiém ky d6. Cudc hop nay do thanh vién c6 s6 phiéu
bau hosc ty 1é phleu bau cao nhat tridu tap. Truong hop c6 nhiéu hon 01 (mét) thanh
vién c6 sO phleu bau hodc ty l¢ phiéu bau cao nhat va ngang nhau thi cac thanh vién
nay bau mot ngudi trong s6 ho triéu tap hop Hoi ddng quan tri theo nguyén tac da
s0.

2. Chu tich Hoi dong quan tri phai triéu tap cac cudc hop Hoi dong quan tri
thuong ky, 1ap chuong trinh nghi su, thoi gian va dia diém hop it nhét 15 (mudi lam)

ngay trude ngay hop du kién. Chu tich ¢6 thé triéu tap hop bat ky khi nao thdy can
thiét, nhung it nhat mdi quy phai hop 01 (mdt) lan.

3. Chu tich Hoi dong quan tri triéu tap cac cudc hop bat thuong khi thay can
thiét vi l¢i ich cla Cong ty. Ngoai ra, Chu tich Hoi dong quan tri phai triéu tap hop
Hoi dong quéan tri bat thuong, khong dugc tri hoan néu khong c¢o ly do chinh dang,
khi mt trong s6 cac déi tugng dudi day de nghi bang vin ban trinh bay r6 muc dich

cudc hop va céc van dé can thao luan va quyét dinh thudc thAm quyén cta Hoi dong
quan tri:

a. Tdng giam ddc hodc it nhat 05 (ndm) Can by Quan ly khéc;

b. {t nhét 02 (hai) thanh vién Hoi dong quan tri; hodc

c. D& nghi cta thanh vién Hoi dong quan tri doc lap.

4. Cac cude hop Hoi dong quan trj néu tai Khoan 3 Diéu 27 Piéu l¢ nay phai
duoc tién hanh trong thoi han 07 (bay) ngay lam viéc ké tir ngay nhan duogc dé xuat
hop. Truong hgp Chu tich Hoi dong quan tri khong triéu tap hop theo dé nghi thi
Chu tich Hoi dong quan trj phai chiu tréch nhiém vé nhing thiét hai xay ra d6i voi
Cong ty; (nhimg) nguoi dé nghi t chirc cude hop dugc dé cap dén & Khoan 3 Diéu

27 Diéu 1é nay c6 quyén thay thé Chu tich Hoi dong quan trj triéu tap hop Hoi dong
quan tri.
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5. Truong hop ¢ yéu cau cta kiém toan vién doc lap, Chu tich Hoi dong

quan tri phai tridu tp hop Hoi dong quan tri d ban vé béo cdo kiém toan va tinh
hinh Cong ty.

6. Céc cudc hop Hoi déng quan tri dugce tién hanh & dia chi da dang ky cua
Cong ty hodc nhiing dia chi khac ¢ Viét Nam hodc & nude ngoai theo quyét dinh cua
Chu tich Hoi dong quén tri va duoc sy nhét tri ciia Hoi dong quan tri.

7. Thong bao hop Héi dong quan trj phai dugc gui trude cho céc thanh vién
Hoi dong quan trj it nhat 05 (ndm) ngay trudc khi t chirc hop, céc thanh vién Héi
dong quan tri c6 thé tir chdi thong bao moi hop bang vin ban va viéc tir chéi nay co
thé dugc thay doi hogc hily bo bang vin ban cua thanh vién Hoi dong quan tri do.
Théng béo hop Hdi dong quan tri phai dugc lam bang van ban tleng Viét va phai
théng béo day du chuong trinh, thoi gian, dia diém hop, céc van dé thao luan va
quyet dinh kém theo nhimg tai li¢u cén thiét vé nhing vén de dugc ban bac va biéu
quyét tai cudc hop Hoi dong quan tri va cdc phiéu biéu quyet cho nhirng thanh vién
Hoi dong quan tri khéng thé du hop.

Théng b4o méi hop Hoi dong quan tri ¢ thé dugc gui bang buu dién, fax, thu
dién tir hodc phuong tién khéc, nhung phai bao dam dén duoc dia chi lién lac cua
tng thanh vién Hoi dong quan tri dugc dang ky tai Cong ty.

8. Thanh vién Hoi dong quan tri dugc coi la tham du va bidu quyét tai cudc
hop trong truong hop sau day:

a. Tham du va biéu quyét truc tiép tai cude hop;

b. Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai
Khoan 9 Piéu 27 Diéu 18 nay;

‘¢. Tham du va biéu quyét thong qua hdi nghi truc tuyén, thlet bi dién tu co
két ndi mang hodc céc phuong tién thong tin dién tr khéc khi tat ca hodc mot sb
thanh vién dang & nhiing dia diém khac nhau véi didu kién 1a mdi thanh vién tham
gia hop déu c6 thé nghe timg thanh vién Hoi ddng quan tri khac cing tham gia phat
biéu trong cudc hop va phét biéu véi tit ca cac thanh vién tham du khac mot cach
dong thoi. Hinh thirc tham dy nay dugc xem nhu dich than tham du cudc hop Hoi
dong quan tri. Pia diém cudc hop dugc t6 chire theo quy dinh nay la dia diém ma
nhom thanh vién Hoi dong quan tri déng nhat tap hop lai, hodc néu khdéng cé6 mot
nhém nhu véy, la dia diém ma Chu toa cudc hop hién dién; hodc

d. Gui phleu bleu quyet dén cudc hop théng qua thu, fax, thu dién tur. Truong
hop guri phiéu biéu quyét dén cude hop thong qua thu, phiéu bleu quyét phai dung
trong phong bi dan kin va phai dugc chuyén dén Chu tich Héi ddng quan tri cham
nhét 12 01 (mot) 210 trude khi khai mac. Phiéu biéu quyét chi duge mé trude su
chimg kién cta tit ca nhitng ngudi du hop.

9. Thanh vién phai tham dyu day du cac cude hop Hoi ddng quan tri. Néu mot
thanh vién Hoi dong quan tri khong thé tham du mét cudc hop Hoi dong quan tri,
thanh vién nay c6 thé uy quyén cho mét ngudi dai dién cho minh bang van ban (c6
thé 14 hoac khong phai 1a mot thanh vién Héi dong quan trj khac) dé du hop va biéu
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quyét trong cugc hop do véi diéu kién 1a viéc uy quyén doé phai dugc da s6 thanh
vién Hoi dong quan tri chap thuan. Nguoi dai dién c6 thé dugc uy quyén tham du

mot cudc hop Hoi dong quan tri cu thé hodc bat ky cudc hop Hoi dong quan tri nao
cho dén khi c6 thong bao khac cuia thanh vién Hoi dong quan tri uy quyeén. Mbi vin
ban chi dinh dai dién phai dugc guri hodc giao cho Chu tich Hoi dong quan tri tai tru
s¢ Cong ty trude khi bat dAu cude hop Hoi dong quan tri. Mai nguoi dai dién s& o
maot phleu bau cho mdi thanh vién ma ngudi nay dai dién va mot phteu bau riéng clia
minh néu ngudi dai dién cling dong thoi 1a mot thanh vién Hoi dong quan tri.

10. Trong truong hop can thiét, cac thanh vién Hoi dong quan tri co thé cho
phép nguoi khac tham dy cudc hop dé phién dich, cb vén, va hd tro tu vén tai céc
cudc hop Hoi ddng quan tri véi diéu kién 1a nhimg nguoi d6 phai cam két tuan theo
nhimg yéu cau bao mat theo quy dinh ctia Cong ty.

11. Hoi ddng quan tri c6 quyén thanh 1ap cac tiéu ban tryc thude dé thue
hign céc cong viéc do Hoi dong quan tri giao. Thanh vién cac tiéu ban c6 thé gom
mdt hodc nhiéu thanh vién ctia Hi dong quan tri va mét hodc nhleu thanh vién bén
ngoai theo quyét dinh ctia Hoi dong quan tri. Hoat dong cua tiéu ban phai tuan thu
theo quy dinh cua Hoi dong quan tri. Nghi quyét cia tiéu ban chi c6 hi¢u lyc khi c6
da s6 thanh vién tham du va biéu quyét thong qua tai cudc hop cua tleu ban. Tiéu
ban chi c¢6 chirc nang gitp viée cho Hoi dong quan tri, khong cé quyen quyét dinh
cac van dé thude thdm quyén ctia Hoi dong quan tri.

12.  Viéc thuc thi nghi quyét, quyét dinh ctia Hoi dong quan tri, hodc cua
tiéu ban truc thudc Hoi ddng quan tri, hodc cia ngudi 6 tu cach thanh vién tiéu ban
Hoi dong quan tri phai phu hop vai cac quy dinh phap luat hién hanh va quy dinh tai
Piéu 1 nay va quy ché ndi bd vé quan trj cong ty.

13.  Céc cugc hop cua Hoi dong quan tri 1an tht nhét chi dugc tién hanh khi
co it nhat 3/4 (ba phan tu) s6 thanh vién Hoi dong quan tri du hop. Trudng hop khong
du s6 thanh vién du hop theo quy dinh, cudc hop phai dugc triéu tap lai trong thoi
han 07 (bay) ngay ké tir ngay du dinh hop lan thir nhat. Cude hop triéu tap lai dugc
tién hanh néu ¢6 hon 1/2 (mdt phan hai) so thanh vién Hoi dong quan tri du hop.

14. Biéu quyét.

a. Trir truong hop quy dinh tai Diém b Khoan 14 Diéu 27 Diéu 1é nay, mdi
thanh vién Hoi déng quan tri hodc ngudi dugce uy quyen truc tlep ¢ mat vai tu cach
c4 nhan tai cudc hop Hoi dong quan trj c6 01 (mot) phiéu biéu quyét;

b. Thanh vién Hoi ddng quan tri khong duge biéu quyét vé cac hop dong, céc
giao dich hodc d& xuat ma thanh vién d6 hodc Ngudi C6 Lién Quan t6i thanh vién
d6 6 loi ich va loi ich d6 mau thudn hodc c¢6 thé méau thuan véi loi ich cua Cong ty;

¢. Theo quy dinh tai Piém d Khoan 14 Diéu 27 Diéu 18 nay, khi c6 van dé
phat sinh trong mot cudc hop cua Hoi dong quan tri lién quan dén loi ich cua thanh
vién Hoi dong quan tri hodc lién quan dén quyén biéu quyét mot thanh vién ma
nhing van dé dé khong dugc giai quyet bang viéc tu nguyén tlr bo quyen biéu quyet
cta thanh vién Hoi dong quan tri c6 lién quan, nhiing vén dé phat sinh d6 dugc
chuyén t&i cho chi toa cude hop quyét dinh. Phan quyét ctia chu toa lién quan dén
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van dé nay co gia tri la quyet dinh cudi cling trir trudng hop tinh chét hodc pham vi
loi ich ctia thanh vién Hoi dong quan tri lién quan chua duogc cong bd day du; va

d. Thanh vién Hoi dong quan tri hudng loi tir mét hop dong duoc quy dinh
tai Diém a va Piém b Khoan 4 Piéu 34 Didu 1& nay duoc coi 1a c6 loi ich dang ké
trong hop dong dé.

15.  Thanh vién Hoi dong quan tri truc tiép hodc gian tlep duogc hucmg loi
tir mot hop dong hodc giao dich da duoc ky két hodc dang du kién ky két véi Cong
ty va biét ban than la nguoi ¢6 loi ich trong d6 c6 trach nhiém cong khai ban chét,
noi dung cua quyén loi d6 trong cudc hop ma Hoi dong quan trj 1an diu tién xem xét
van dé ky két hop dong hodc giao dich nay. Truong hgp mot thanh vién Hoi dong
quan tri khong biét ban than va ngudi lién quan c6 loi ich vao thoi diém hop dong,
giao dich dugc ky vdi Cong ty, thanh vién Hoi dong quan tri ndy phai cong khai cac
loi ich lién quan tai cugc hop dau tién ctia Hoi dong quan tri duoc té chirc sau khi
thanh vién nay biét rang minh c6 loi ich hodc sé& ¢6 loi ich trong giao dich hoac hop
dong lién quan.

16. Hoi dong quan tri thong qua cdc nghi quyet quyét dinh va ra nghi quyét
trén co s& y kién tan thanh cta da s6 thanh vién Hoi dong quan tri dy hop (trén 50%
(n@m muoi phan trdm)). Trudng hop 50 phleu tan thanh va phan don ngang bang
nhau, phiéu biéu quyét ciia Chu tich Hoi dong quan tri 1 phiéu quyét dinh.

17.  Cac nghi quyet quyét dinh dugc thong qua trong mot cudc hop thong
qua hoi nghi truc tuyén, thiét bi dién tir c6 két ndi mang hodc cac phuong tién thong
tin dién tir khic theo quy dinh tai Khoan 8 Diéu 27 Piéu 1é nay dugc t6 chire va tién
hanh mot cach hop thirc cé hiéu luc ngay khi két thic cude hop nhung phai dugc
khang dinh bang céc chir ky trong bién ban ctia tét ca thanh vién Héi dong quan tri
tham du cudc hop nay.

18. Nghi quyét theo hinh thirc lay y kién bang van ban dugc thong qua trén
CO SOy klen tan thanh cta da sd thanh vién Hoi dong quan tri c6 quyén biéu quyet
Nghi quyét nay ¢6 hiéu luc va gia tri nhu nghi quyét duoc cac thanh vién Hoi dong
quan tri thong qua tai cudc hop.

19.  Chu tich Hoi dong quan tri c6 trach nhiém giri bién ban hop Hai dong
quan tri cho cac thanh vién va bién ban do la bing chumg xac thuc vé cong viée da
duoc tién hanh trong cac cude hop do trir khi c6 y kién phan dbi vé noi dung bién
ban trong thoi han 10 (mudi) ngay ké tir khi giri. Bién ban hop Hoi dong quan tri
dugc lap bang tiéng Viét va phai c6 ho, tén va chit ky cuia chu toa va ngudi ghi bién
ban va céc ndi dung khac theo quy dinh phap luat.

Pic¢u 28. Uy ban kiém toan

l. Uy ban kiém toén 1a co quan chuyén mén thude Hoi dong quan tri. Uy ban
kiém todn cd it nhat 02 (hai) thanh vién, s6 luong va thanh vién cu thé do Hoi dong
quan tri quyét dinh. Chu tich Uy ban kiém toan phai la thanh vién doc 1ap Hoi dong
quan tri va cac thanh vién khéc ciia Uy ban kiém todn phai la thanh vién Hoi dong
quan tri khong diéu hanh, dong thoi Chu tich Uy ban kiém toan va cac thanh vién
khac ctua Uy ban kiém toan khong phai 1a Thanh vién Ban Giam déc hodc Can b
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Quan ly cua Cong ty. Viéc bd nhiém Chu tich Uy ban kiém toan va cac thanh vién
khac trong Uy ban kiém toan phai dugc Hoi dong quan tri thong qua tai cude hop
Héi dong quan tri.

2. Hoi dong quan tri thong qua va ban hanh quy ché hoat dong cua Uy ban
kiém toan cua Cong ty.

3, Uy ban kiém toan thuc hién quyén va nghia vu theo quy ché hoat dong
duoc Hoi dong quan tri thong qua va theo quy dinh phap luat.

VIIL. TONG GIAM POC, CAN BO QUAN LY KHAC VA NGUOI PHU
TRACH QUAN TRI CONG TY

Diéu 29. Té chirc b may quén ly

Hé thong quan ly ctia Cong ty phai dam bao by may quan ly chiu trach nhiém
trudc Hoi dong quan tri va truc thude su chiu su giam sat, lanh dao cua Hoi dong
quan tri trong cdng viéc kinh doanh hing ngay cua Cong ty. Cong ty co 01 (mot)
Tong giam doc va/hoic cac Phé Tong gidm déc do Hoi dong quan tri bo nhi¢m. Viée
bo nhiém, mién nhiém, bai nhiém céc chitc danh néu trén phai dugc thuc hién bang
nghi quyet cua Hoi dong quan trj dugc thong qua mot cach hop €.

Piéu 30. Can by Quan ly

1. Theo quyet dinh ctia Tong giam doc va phu hgp véi co cau to chire do Hoi
dong quan tri phé duyét, Cong ty duoc tuyen dung Cén bo Quan ly can thiét, voi 5O
lugng va chéat luong phu hop véi co cau va thong 1¢ quan ly cua Cong ty do Hoi
dong quan tri quy dinh. Can bo Quan Iy phai c6 sy man can can thiét dé cac hoat
dong va to chirc cua Cong ty dat dugce cac muc tiéu dé ra.

2. Muc luong, tién thu lao, loi ich va cac dleu khoan khéc trong hogp dong ddi
v6i nhitng Céan bd Quan ly do Tong gidm ddc quyét dinh.

Diéu 31. B6 nhiém, mién nhiém, nhi¢m vu va quyén han ciia Tong giam
doc

1. Hoi dong quan tri bo nhiém 01 (mot) thanh vién Hoi dong quan tri hoic
thué mét ngudi khéc 1am Tong gidm déc; ky hop dong trong d6 quy dinh muc luong,
thu lao, lgi ich va cac dxeu khoan khéc lién quan khac. Thong tin vé miic luong, trg
cap, quyén loi khéc cua Téng giam déc phai dugce bao céo tai Dai hoi dong co dong
thudng nién va dugc néu trong Bao cao thuong nién cua Cong ty.

2. Nhiém ky cua Tong giam ddc 12 04 (bdn) ndm va cé thé duoc tai bo nhiém.
Viéc bd nhiém c6 thé hét hidu luc can clr vao cac quy dinh tai hop dong lao dong.
Téng gidm ddc khong phai 1a ngudi ma phap luat cam gitt chitc vu ndy va ¢ trinh
dod chuyén mén, kinh nghiém trong quan tri kinh doanh ctua Cong ty.

3. Tong giam doc c6 nhiing quyen han va trach nhiém sau:

a. Thyc hién cac nghi quyét ciia Hoi dong quan trj va Pai hoi dong cb dong,
ké hoach kinh doanh va ké hoach dau tu ciia Cong ty da dugc Hoi dong quan tri va
Dai hoi dong ¢6 dong thong qua;
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b. Quyét dinh tat ca cc vén dé lién quan dén cong viéc kinh doanh hing ngay

cua Cong ty ma khong thudc thdm quyén ctia Hoi ddng quan trj hodc Dai hdi dong
co dong;

¢. Quyét dinh sb lugng Can bo Quan ly theo co cau t6 chic duoc Hoi dong
Quan tri phé duyét, b6 nhiém, mién nhiém, bai nhiém, ky két hop dong, chdm dut
hop dong d6i vai cac Can bo Quan 1y nay, va quyét dinh mirc lwong, thu lao, céc lgi
ich va cac diéu khoan khac ctia hop dong lao dong ctia Can bd Quan ly do;

d. Quyétdinh sb lugng ngudi lao dong, vige tuyen dung lao dong, murc luong,
trg cap, loi ich, va cac didu khoan khéc lién quan dén hop ddng lao dong cua ho;

e. Kién nghi phuong an co cdu té chir, quy ché quan ly noi bd khéc cua Cong
Ly
f. Kién nghi phuong an tra ¢d tirc hodc xtr ly 16 trong kinh doanh;

g. Hangnam, Tong giam ddc phai trinh Hoi dong quan tri phé chuan ké hoach
kinh doanh chi tiét cho nam tai chinh;

h. Quyét dinh nhimng bién phép nang cao hoat dong va quan ly cua Cong ty;

i. Chuan bi cac ban du toan dai han, hang ndm va hang quy cua C6ng ty (sau
day goi 1a ban du toén) phuc vu hoat dong quéan ly dai han, hang nam va hang quy
cua Cong ty theo ké hoach kinh doanh. Ban du toan hang ndm (bao gom ca bang cén
ddi ké toan, bao cdo két qué hoat dong kinh doanh va béo céo luu chuyén tién té du
kién) cho timg nam tai chinh phai dugc trinh dé Hoi dong quan tri thong qua va phai
bao gdm nhing thong tin quy dinh tai cac quy ché cua Cong ty;

j. Uy nhiém, uy quyén va bd nhiém cac Cén bd Quén ly trong pham vi quyén
han va trach nhiém ctia minh. Nguoi duge ty nhiém, Gy quyén va bd nhiém phai
thue hién nhiém vy dugc giao ctia minh va chiu trdch nhiém truge Tong Giam ddc
vé cac nhi¢ém vu dugc giao dd. Tuy nhién, Téng Giam ddc van 1a ngudi chiu trach
nhiém cudi cung trudc Hoi dong quan tri; va

k. Thuc hién tat ca cac hoat dong khac theo quy dinh cua Diéu 1 nay va céc
quy ché cta Cong ty, cac nghi quyét cua Hoi dong quan tri, hop dong lao dong cua
Téng giam doc va quy dinh cua phap luat.

4, Tong gidm dbe chiu trach nhiém trude Hoi dong quan tri, Pai hoi dong cb
dong vé viée thuc hién nhiém vu va quyén han duoc giao va phai bao cdo cac co
quan nay khi duoc yéu cau.

5. Hoi dong quan tri c6 thé mién nhiém, bai nhi¢m, thay the Tong giam ddc
khi da s6 thanh vién Hoi dong quan tri du hop ¢6 quyén biéu quyét tan thanh va bd
nhiém mot Tong Giam dbc méi thay thé.

6. Ta ong Giam ddc s& tham du cac cude hop ctia Hoi dong quan tri vdi vai tro
la quan sat vién, nhung khong dugc bo phiéu trir khi Téng giam doc cling dong thoi
la thanh vién Hoi dong quan tri.

Piéu 32. Ngudi phu triach quén tri Cong ty
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1. Hoi dong quan tri chi dinh it nhat 01 (mot) ngum lam nguoi phu trach quan
tri cong ty dé hd trg hoat dong quan tri cong ty dugc tién hanh mot cach c6 hi¢u qua.
Nhiém ky cia ngudi phu trach quan tri Cong ty do Hoi dong quan tri quyét dinh, t6i
da la 05 (nam) nam.

2. Ngudi phu trach quan tri cong ty phai ddp ing cac tiéu chuan theo quy
dinh cta phap luat va Diéu 1€ nay.

3. Hoi ddng quan tri c6 thé mién nhiém, bai nhiém, hogc bd nhiém ngudi phy
trach quan tri cong ty khi can nhung khong trai voi cac quy dinh phép luat hién hanh
ve lao dong.

4. Nguoi phu trach quan tri cdng ty ¢o cac quyén va nghia vu sau:

a. Tu van Hoi dong quan tri trong viéc t6 chirc hop Dai hoi dong cb dong
theo quy dinh va céc cong viéc lién quan gilta Cong ty va cd dong;

b. Chuén bi céc cudc hop Hoi dong quan tri va Pai héi dong co dong theo
yéu cau cua Hoi dong quan tri;

c. Tu van vé thu tuc cua cac cudc hop;
d. Tham du cac cudc hop;

e. Tu vén thu tuc 14p céc nghi quyét ctia Hoi dong quan tri phit hgp véi quy
dinh cua phap luat;

f  Giam sat va bao cdo Hoi ddng quan tri vé hoat dong cong bd thong tin clia
Cong ty.

g. La dAu méi lién lac véi cac bén cé quyén loi lién quan;

h. Bao mat thong tin theo cac quy dinh cta phap luat va Diéu 1é nay; va

i. Cac quyén va nghia vy khac theo quy dinh cta phap luat va Diéu 1& nay.

5. Nguoi phu trach quan tri Cong ty co thé kiém nhiém chic danh Thu ky
Cong ty.

IX. TRACH NHIEM CUA THANH VIEN HOI PONG QUAN TRI,
TONG GIAM POC VA CAN BQ QUAN LY KHAC

Diéu 33. Trach nhiém can trong

Thanh vién Hoi ddng quan tri, Thanh vién Ban Giam déc va Can bd Quan ly
khac c6 trach nhi¢m thyc hién cac nhiém vu cua minh, ké ca nhitng nhiém vu véi tu
céch thanh vién cac tiéu ban cua Hoi dong quan tri, mot cach trung thuc vi loi ich
cao nhét ciia Cong ty va v6i mirc do can trong ma mot ngudi thén trong phai c6 khi
dam nhiém vi tri tuong duong va trong hoan canh tuong tu.

Didu 34. Trach nhiém trung thuwe va tranh ciac xung dot vé quyén lgi

1. Thanh vién Hoi dc:‘mg quan tri, Thanh vién Ban Giam ddc, Can bod Quan ly
khéac va nhimg Nguoi C6 Lién Quan cua nhiing nguoi nay khong duoc phép su dung
nhimg co hoi kinh doanh ¢6 thé mang lai lgi ich cho Cong ty vi muc dich ca nhan;
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dong thoi chi duge sir dung nhimg thong tin c6 dugc nhd chire vu ctia minh dé phuc
vu loi ich ctia Cong ty va khong duoc str dung nhiing théng tin ¢é duge nho chirc vu
cua minh dé tu loi ¢4 nhan hay dé phuc vu loi ich cta té chirc hoiic ¢4 nhan khc.

2. Thanh vién Hoi dong quan tri, Thanh vién Ban Giam ddc va Can bo Quan
ly khac cé nghia vu (a) céng khai céc loi ich ¢6 lién quan theo quy dinh cua Luét
Doanh nghiép va céc vén ban phap luat lién quan va (b) thong bao bang van ban cho
Hoi dong quan tri (1) tat ca cac loi ich c6 thé gay xung dot vai loi ich cua Cong ty
ma ho c6 thé duoc huomg thong qua céc phap nhén kinh té, céc giao dich hodc cé4
nhan khac va (ii) cac giao dich gitta Céng ty, Cong ty Con véi chinh déi tuong dé
hodc véi nhitng Ngudi Co Lién Quan cua dbi tuong do theo quy dinh ctia phép luét.
Déi véi céc giao dich néu trén do Pai hoi dong cb dong hodc Hoi dong quan tri chap
thuan, Cong ty phai thuc hién cong bd thong tin vé€ cdc nghi quyét nay theo quy dinh
ctia phép luat ching khoén vé cong b thong tin.

3. Cong ty chi cip cac khoan vay hodc bao lanh cho céc thanh vién Hoi dong
quan tri, Thanh vién Ban Giam déc va Can bo Quan ly khéc khéng phai 1a ¢b déng
cua Cong ty va nhiing Nguoi C6 Lién Quan t6i céc thanh vién néu trén khi da duoc
Dai hoi dong c6 dong chap thuan.

4. Tuy thudc vao Piém m Khoan 2 Didu 14 Diéu 1é nay, hop dong hoic giao
dich gitra Cong ty v6i mot hodc nhiéu thanh vién Hoi dong quan tri, Thanh vién Ban
Giam ddc, Can b Quan ly khéac hodc nhimg Nguoi C6 Lién Quan dén ho khéng bi
vo hi¢u trong cac truong hgp sau day:

a. Doi véi hop dong c6 gia tri tir dudi 35% (ba muoi lam phan tram) tong gia
tri tai san duge ghi trong béo cdo tai chinh nam hop nhat gan nhat duoc klem toan,
nhing ni dung quan trong ctia hgp dong hoc giao dich ciing nhu cac mbi quan hé
va loi ich ctia thanh vién Hoi dong quan tri, Thanh vién Ban Giam ddc, Can bo Quan
ly khac d6 hodc nhitng Ngudi C6 Lién Quan dén ho da duoc bao cao cho Héi dong
quan tri. Dong thoi, Hoi dong quan tri da cho phép thuc hién hop dong hodc giao
dich d6 bang da s6 phiéu tan thanh cta nhitng thanh vién Hoi dong quan tri khong
co loi ich lién quan;

b. Déi véi nhimg hop dong c6 gia tri 16n hon 35% (ba muoi lam phan tram)
cua tong gid tri tai san dugc ghi trong bao cdo tai chinh nam hop nhét gan nhét dugce
klem toan, nhimg noi dung quan trong cua hop dong hodc giao dich nay ciing nhu
moi quan hé va loi ich cua thanh vién Hoi dong quan tri, Thanh vién Ban Giam ddc,
Can by Quan ly khac d6 hodc nhitng Nguoi C6 Lién Quan dén ho da dugce cong b
cho céc ¢6 dong va dugc Dai hoi dong ¢ dong thong qua bang phiéu biéu quyét cua
cac co dong khong c6 loi ich lién quan; hodc

c. Hop dong hoic giao dich dé duge mét td chire tu van doc 1ap cho 1a cong
bang va hop 1y xét trén moi phuong dién lién quan dén cac ¢ dong cuia Cong ty vao
thoi diém giao dich hodc hop dong nay duoc Hoi ddng quan tri hay Pai hoi dong cb
dong cho phép thuc hién.

5. Thanh vién Hoi dong quan tri, Thanh vién Ban Giam déc, Can by Quan ly
khac va nhitg Ngudoi Co Lién Quan véi cac thanh vién néu trén khong dugc sur dung
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hodc tiét 16 cho nguodi khac cac thong tin ndi bo dé thuc hién cac giao dich c6 lién
quan.

Piéu 35. Trach nhiém vé thiét hai va bdi thuong

1. Thanh vién Hoi dong quan tri, Thanh vién Ban Giam déc va Can bd Quan
ly khac vi pham nghia vy, trdch nhiém trung thuc va can trong, khong hoan thanh

nghia vu ciia minh v&i sy man can va ning luc chuyén mén phai chiu trach nhiém
vé nhitng thiét hai do hanh vi vi pham cta minh gay ra.

2. Cong ty boi thudng cho nhing nguoi dé, dang hodc c6 thé tro thanh mot
bén lién quan trong cac vu khidu nai, kién, khai to (bao gom céc vu viée dan sy,
hanh chinh va khong phai 1a cac vu kién do Cong ty la nguoi khaoi kign) néu (a)
ngudi d6 da hodc dang la thanh vién Hoi dong quan tri, Thanh vién Ban Giam déc,
Cén bd Quan ly khéc, nhan vién hodc 1a dai dién dugc Cong ty iy quyén, hoic (b)
nguoi do da hodc dang lam theo yéu cau cua Cong ty véi tu cach thanh vién Hoi
dong quan tri, Thanh vién Ban Giam d6c, Can bd Quan ly khac, nhan vién hodc la
dai di¢n theo uy quyen cua Cong ty vadi diédu kién (i) nguoi do da hanh dong trung
thuc, can trong, man cén vi loi ich hodc khong chong lai loi ich cao nhat cua Cong
ty trén co s& tudn thu ludt phap va (ii) khong c6 bing chimg x4c nhan rang ngudi do
da vi pham nhimg trach nhi¢m cta minh. Khi thyc hién chirc nang, nhiém vu hoac
thyc thi cdc cong viéc theo iy quyén ctia Cong ty, thanh vién Hoi dong quan tri,
Thanh vién Ban Giam dbc, Can b Quan ly khac, nhan vién hoac la dai dién theo uy
quyén clia Cong ty duogc Cong ty bdi thuong khi trg thanh mot bén lién quan trong
cac vu khiéu nai, kién, khoi td (trir cac vu kién do Cong ty 1a ngudi khoi kién) trong
truong hop nguoi do:

a. Dahanh dong trung thuc, c4n trong, man can vi loi ich va khong mau thuan
vai loi ich cao nhat cua Cong ty trén co so tuan thu luat phap; va

b. Khong cé bang chimg xac nhan rang ngudi d6 di vi pham nhimg trach
nhiém cua minh.

3. Chi phi b01 thuong bao gdm céc chi phi phat sinh (ké ca phi thué luat su),
chi phi phan quyet c4c khoan tién phat, céc khoan phai thanh toan phat sinh trong
thyc té hodc dugc coi la mie hop ly khi giai quyet nhirng vu viéc nay trong khuon

kho luat phép cho phép. Cong ty co thé mua bao hiém cho nhimg nguoi dé dé tranh
nhitng trach nhiém bdi thuong néu trén.

X. QUYEN TRA CUU SO SACH VA HO SO CONG TY

A A - A - N A
Dieu 36. Quyen tra ciru so sach va ho so

1. Co dong hodc nhom cd dong dé cap tai Khoan 3 Diéu 11 Piéu 1é nay co
quyén truc tiép hodc qua ngudi duogc uy quyen gui van ban yéu cau duoc tra ciru s6
sach va ho so trong pham vi quyén ctia co déng hodc nhom c6 dong dé cép tai Khoan
3 Bleu 11 Biéu 18 nay theo quy dinh tai Diém e va f Khoan 2 va Diém b Khoan 3
Diéu 11 Diéu 18 nay (tuy truong hop ap dung), trong gio lam vigc va tai try s¢ chinh
cua Cong ty. Yéu cau tra ctru so sach va hd so do dai dién duoc uy quyen cua ¢d
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dong gtri phai kém theo gidy ty quyén cua c6 dong hodc nhom c6 déng ma ngudi
d6 dai dién hodc 01 (mt) ban sao cong chimg cta gidy ty quyén nay.

2. Thanh vién Hoi dong quan tri, Téng giam dbc va Thanh vién Ban Giam
dc clia Cong ty co quyén tra ctru s6 dang ky cb dong cua Cong ty, danh sach cé
dong va nhu'ng s6 sach va hd so khac cua Cong ty vi nhitng muc dich lién quan téi
chirc vu ctia minh véi diéu kién céc théng tin nay phai duge bao mat.

3. Cong ty phai luu giir Diéu 1é nay va nhirng ban sura doi, bod sung Piéu I¢,
Gidy chtng nhan ding ky doanh nghiép, cac quy ché, céc tai liéu chimg minh quyén
so hiru tai san, nghi quyét Dai hoi dong cb dong va Hoi dong quan tri, bién ban hop
Dai hoi dong ¢ dong va Hoi dong quan tri, cdc bao cdo cua Hoi dong quan tri, bao
c4o tai chinh nam, so sach ké toan va bat ct glay to nao khac theo quy dinh cua phap
ludt tai try s¢ chinh hodc mét noi khac véi didu kién la cac 6 dong va co quan ding
ky kinh doanh dugc thong bao vé dia diém luu trit cac gidy to nay.

4. Diéu Ié nay phai dugc cong bd trén trang thong tin dién tir ctia Cong ty.

XI. CONG NHAN VIEN VA CONG POAN

Diéu 37. Cong nhin vién va cong doan

1, Tong g1am doc phat lap ké hoach dé Hoi dong quan tri thong qua cac van
dé lién quan dén viéc tuyén dung, cho nguoi lao dong nghi viée, luong, bao hiém x4
hoi, phqc loi, khen thudng va ky luat ddi véi nguoi lao dong va Thanh vién Ban
Giam doc va Céan bd Quan ly.

2. Téng giam dbc phai lap ké hoach dé Hoi dong quan tri thong qua cac van
dé lién quan dén quan hé cua Cong ty vGi cac t6 chirc céng doan theo cac chuén
mure, thong 1€ va chinh sach quan ly tot nhét, nhiing thong 1¢ va chinh sach quy dinh
tai Diéu 1€ nay, cac quy ché ctia Cong ty va quy dinh phap luét hién hanh.

XII. PHAN PHOI LQI NHUAN

Diéu 38. Phin phdi lgi nhuén

1. Pai hgi dong cb dong quyét dinh mic chi tra c6 tic va hinh thirc chi tra ¢6
tuc hang nam tir loi nhuan dugc gitr lai cia Cong ty.

2. Trong pham vi Luat Doanh nghiép quy dinh, Hoi dong quan tri c6 thé quyét

dinh tam tmg cd tirc néu xét thdy viée chi tra nay phu hop véi kha nang sinh 161 cua
Cong ty va phu hop véi quy dinh cta phap luat.

3. Cong ty khong thanh toan lai cho khoan tién tra o tirc hay khoan tién chi
tra lién quan t6i mot loai ¢6 phan.

4. Hoi dong quan tri c6 thé dé nghi Pai hoi dong cd dong théng qua viéc
thanh toan toan by hoac mdt phan c6 tirc bang c¢6 phan va Hoi dong quan tri la co
quan thuc thi quyét dinh nay.

5. Truong hop co tirc hay nhirng khoan tién khac lién quan t61 mét loai co
phan dugc chi tra bang tién mat, Cong ty phai chi tra bang tién dong Viét Nam. Viéc
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chi tra cé the thuc hién truc tiép hodc thong qua cac ngan hang trén co so cac thong
tin chi tiét vé tai khoan ngan hang do co dong cung cap. Truong hop Cong ty da
chuyen khoan theo diing céc thong tin chi tiét vé ngan hang do c6 dong cung cap ma
c6 dong do khong nhén dugc tién, Cong ty khong phai chiu trach nhiém vé khoan
tlen Cong ty da chuyen cho cb dong thu hudng. Viée thanh toan ¢ tirc d6i véi cac
c6 phan niém yét tai S& giao dich chimg khoan ¢6 thé dugc tién hanh thong qua cong
ty chimg khoan hoéc Téng Cong Ty Luu Ky Va Ba Trir Chimg Khodn Viét Nam.

6. Cén cir Luat Doanh nghig¢p, Ludt Chimg khoan, Hoi dong quan tri thong
qua nghi quyét xac dinh mot ngay cu thé dé chot danh sach ¢6 dong. Céan ctr theo
ngay dé, nhiing ngudi dang ky vai tu cach co dong hodc nguoi so hiru cac ching
khoan khéc dugc quyén nhén cb tic, 13 suat, phan phdi lgi nhuan, nhan b phiéu,
nhan théng bao hoac tai liéu khac.

7. Céac van dé khac lién quan dén phan phdi loi nhuan duge thuc hién theo
quy dinh cua phap luat.

~ XIIL TAI KHOAN NGAN HANG, NAM TAI CHINH VA HE THONG
KE TOAN

Piéu 39. Tai khoan ngin hang

1. Céng ty ma tai khoan tai cic ngén hang Viét Nam hodc tai céc chi nhanh
ngan hang nudc ngoai dugc phép hoat dong tai Viét Nam.

2. Theo su chap thuan trudc cia co quan cd tham quyén, trong truong hop
can thiét, Cong ty c6 thé mé tai khoan ngan hang & nudc ngoai theo cac quy dinh
cua phap luat.

3. Cong ty tién hanh tt ca cac khoan thanh toan va giao dich ké toan thong
qua céc tai khoan tién Viét Nam hodc ngoai té tai cac ngan hang ma Cong ty mo tai
khoan.

Pi¢u 40. Niim tai chinh
Ném tai chinh cua Cong ty bat dau tlr ngay 1 thang 1 va két thuc vao ngay 31

thang 12. Nam tai chinh dau tién bat dau tir ngay cap Gidy ching nhan ding ky
doanh nghiép va két thic vao ngay thir 31 thang 12 ctia nam do.

Piéu 41. Ché d§ ké toan
1. Ché do ké toan Cong ty st dung la ché do ké toan doanh nghiép Viét Nam

(VAS) hoic ché do ké toan khac dugc B Tai chinh hodc co quan ¢6 tham quyén
khac ban hanh.

2. Cong ty lap sb sach ké toan bang tiéng Viét. Cong ty luu gitr ho so ké toan
theo loai hinh cua céc hoat dong kinh doanh ma Cong ty tham gia phu hop vé1 quy
dinh phép luat vé ké toan va phap luat lién quan. Nhung h6 so nay phai chinh xéc,
cap nhat, co hé thdng va phai di dé chimg minh va giai trinh céc giao dich ctia Cong
ty.
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3. Cong ty sir dung dong Viét Nam (hodc ngoai t¢ tu do chuyén doi trong

truong hop duge co quan nha nude cé thim quyén chép thuan) lam don vi tién té
dung trong ké toan.

XIV. BAO CAO TAI CHINH, BAO CAO THUONG NIEN, TRACH
NHIEM CONG BO THONG TIN

Dicu 42. Bio cdo tai chinh nim, ban nién va quy
I. Cong ty phai 1ap va cong b ban bao cdo tai chinh ndm theo quy dinh cta

phap luat cling nhu cac quy dinh cta Uy ban Chimng khoan Nha nugc va bdo cdo tai
chinh ndm phai dugc kiém toan theo quy dinh tai Diéu 44 Diéu I¢ nay.

2. Bdo cdo tai chinh nam phai bao gébm bao co két qua hoat dong kinh doanh
phan dnh mot cach trung thyuc va khach quan tinh hinh vé 13i va 15 cia Cong ty trong
nim tai chinh, bang can dbi ké toan phan anh mot cach trung thyce va khach quan
tinh hinh hoat dong cua Céng ty tinh dén thoi diém lap bao cdo, béo céo luu chuyen

tién té va cac phu luc, thuyét minh béo cdo tai chinh theo quy dinh phép luat vé ké
toan doanh nghiép.

3. Cong ty phai lap va cong bd cac bdo cdo tai chinh séu thing da soat xét
theo céc quy dinh ctia Uy ban Chimg khoan Nha nudc, S& giao dich ching khoan
(d6i véi cac cong ty niém yét) va ndp cho cac co quan Nha nude cé tham quyén theo
quy dinh cua phap luat.

4. Cac bao céo tai chinh dugc kiém toan (bao gom y kién ctia kiém toan vién),
bao cdo tai chinh sau thang da soat xét va bao cao tai chinh quy cua Cong ty phai
dugc cong bd trén trang thong tin dién tir cua Cong ty.

Diéu 43. Béo cdo thwong nién

Cong ty phai lap va cong b6 Bao cao thuong nién theo céc quy dinh cua phép
luat vé chimg khoan va thi truong chimg khoan.

XV. KIEM TOAN CONG TY

Dicu 44. Kiém todn

1. Pai hoi dong cb dong thudng nién chi dinh mét cong ty klém toan dc lap
hodc thong qua danh sach cac cong ty klem toan doc 1ap va uy quyén cho Hoi dong
quan tri quyét dinh lya chon mét trong sb cac cong ty duge thanh lap tai Viét Nam
cua cac don vi sau ddy: PriceWaterhouseCoopers, Emst & Young, KPMG, va
Deloitte dé tién hanh cac hoat dong ki€ém toan bao cao tai chinh cua Cong ty cho
nam tai chinh tiép theo dua trén nhiing diéu khoan va diéu kién thoa thuan vai Hoi
dong quan tri.

2. Ban sao cta bao cao kiém toan dugc gui dinh kém béo cao tai chinh nam
cua Cong ty.

3. Kiém toén vién doc lap thuc hién viéc kiém toan bdo cdo tai chinh cua
Cong ty dugc phép tham du céc cudc hop Dai hoi dong ¢6 dong va duge quyén nhan
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cac thong bao va cac thong tin khac lién quan dén cudc hop Dai héi dong co dong
ma cdc co dong dugc quyén nhén va dugc phat biéu y kién tai dai hoi vé cac van dé
c6 lién quan dén viéc kiém toan bdo céo tai chinh ctia Cong ty.

XVI. DAU CUA DOANH NGHIEP

Diéu 45. Dau ciia doanh nghi¢p

1. Tong Gidm dbc quyet dinh thong qua con d4u chinh thirc cia Cong ty (bao
g6m déau cho Chi nhanh néu c6) va con dau duoc khéc theo quy dinh cua phép luat.

2. Thanh vién Ban Gidm ddc va Can bd Quan ly sir dung va quan ly con dau
theo quy dinh ctia phap luat hién hanh.

XVIL GIAI THE CONG TY

Diéu 46. Giai thé va cham dirt hoat dong

1. Cong ty c6 thé bi giai thé hogc chdm dut hoat dong trong nhimng trudng
hop sau:

a. Khi l;ét thic Thoi han Hoat dong ctia Cong ty, ké ca sau khi da gia han ma
khong cé quyét dinh gia han khac;

b. Tda an tuyén b Cong ty pha san theo quy dinh ctia phap luét hién hanh;

c. Giai thé trude thoi han theo nghi quyét, quyét dinh cua Dai hoi dong co
dong; hodc

d. Céc truong hop khéc theo quy dinh cua phéap luat.

2. Viéc giai thé Céng ty trude thoi han (ké ca thoi han da gia han) do Dai hoi
dong cb dong quyét dinh, Hoi dong quan tri thuc hién. Quyet dinh giai thé nay phai
dugc thong bao hoac duoc chép thudn boi co quan c6 tham quyén (néu bat budc)
theo quy dinh.

Dicu 47. Gia han hoat djng

1. Hoi dong quan tri triéu tap hop Dai hoi dong cb dong it nhat 07 (bay) thang
trude khi két thuc Thoi han Hoat dong dé ¢6 dong c6 thé biéu quyét vé viéc gia han
hoat dong cua Cong ty theo dé nghi cua Hoi dong quan tri.

2. Thoi han Hoat dong dugc gia han khi ¢6 56 ¢ dong dai dién tur 65% (sau

muoi lam phan tram) tong s6 phiéu biéu quyét tré 1én clia tat ca cb dong du hop Dai
hoi dong c6 dong tan thanh.

Dicu 48. Thanh ly

1. Téi thiéu 06 (sdu) thang trudc khi két thuc Thoi han Hoat dong ctia Cong
ty hodc sau khi c6 mot quyét dinh giai thé Cong ty, Hoi dong quan tri phai thanh lap
Ban thanh ly gém 03 (ba) thanh vién. Hai thanh vién do Pai hdi dong ¢ dong chi
dinh va 01 (mdt) thanh vién do Hoi dong quan tri chi dinh tir mot cong ty kiém toan
ddc lap. Ban thanh ly chuan bi céc quy che hoat dong ctia minh. Cac thanh vién cua
Ban thanh 1y ¢6 thé dugc lva chon trong s6 nhéan vién ctia Cong ty hodc chuyén gia

44



doc lap. Tat ca cac chi phi lién quan dén thanh ly duoc Cong ty uu tién thanh toan
trude cac khoan ng khac ciia Cong ty.

2. Ban thanh ly ¢6 trach nhiém béo cdo cho co quan dang ky kinh doanh vé
Ngay Thanh lap va ngay bat dau hoat dong. Ké tir thoi diém do, Ban thanh ly thay

mit Cong ty trong tat ca céc cong viée lién quan dén thanh ly Cong ty trudc Toa an
va cac co quan hanh chinh.

3. Tién thu dugc tir viéc thanh ly dugc thanh toan theo thir tu sau:
a. Cac chi phi thanh ly;

b. Céac khoan ng luong, trg cap thoi viée, bao hiém xa hoi va cac quyén loi

khac ctia ngudi lao dong theo théa ude lao dong tap thé va hop dong lao dong da ky
két;

¢. No thue;
d. Céc khoan ng khac cua Cong ty; va

e. SO du con lai sau khi da thanh toan tat ca cac khoan ng tir Diém a dén Diém
d trén day duoc phan chia cho céc co dong. Truong hop Cong ty ¢o cac loai ¢b phan
uu dai, cdc c6 phan wu dai duoc wu tién thanh toan trude.

XVIIL. GIAI QUYET TRANH CHAP NQI BO

Diéu 49. Giai quyét tranh chip ndi bd

1. Truong hop phat sinh tranh chap hay khleu nai ¢o lién quan t6i hoat dong
ctiia Cong ty hay téi quyén va nghia vu cua céc co dong theo quy dinh tai Diéu 18
nay, Luat Doanh nghiép, cac quy dinh phap luat khac giira:

a. Co dong véi Cong ty; hoic

b. C6 dong véi Hoi dong quan tri, Thanh vién Ban Giém déc hodc Can bd
Quan ly khac cua Cong ty, thi

cac bén lién quan ¢ gang giai quyét tranh chép do thong qua thuong lugng
va hoa giai. Trir truong hop tranh chip lién quan toi Hoi dong quan tri hay
Chu tich Hoi dong quan tri, Chu tich Hoi dong quan tri chu tri viée giai quyét
tranh chap va yéu cau timg bén trinh bay théng tin, cac yéu td thuc tién lién

. quan dén tranh chip trong vong 30 (ba muoi) ngay lam viéc ké tir ngay tranh
chip phat sinh. Truong hop tranh chap lién quan téi Hoi dong quan tri hay
‘Chu tich Hoi dong quan tri, bat cir bén nao cling ¢6 thé yéu cau Pai hoi dong
co dong chi dinh mgt chuyén gia doc 1ap lam trung gian hoa gidi cho qua trinh
giai quyét tranh chép.

2. Truong hop khong dat dugc quyet dinh hoa giai trong vong 06 (sdu) tudn
tir khi bét dau qua trinh hoa giai hodc néu quyét dinh cta trung gian hoa giai khong
dugc cac bén chip nhan, bat ctr bén nao cling c6 thé dua tranh chip d6 ra Trong tai
kinh té hodc Toa an kinh té.
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3. Céc bén ty chiu chi phi cla minh ¢6 lién quan t6i thu tuc thuong luong va
hoa giai va giai quyét tranh chép tai trong tai hodc Toa an. Viéc thanh toén cac chi
phi ctia Toa an dugc thuc hién theo phan quyet cua Toa an.

XIX. BO SUNG VA SUA bOI PIEU LE

Piéu 50. B6 sung va sira doi Diéu 18

1. Viéc bd sung, stra doi Pidu 1é nay phai dugc Dai hoi dong cd dong xem
xét quyeét dinh.

2. Trong truong hop 6 nhimg quy dinh cua phap luét ¢6 lién quan dén hoat
dong cua Cong ty chua dugc dé cép trong ban Piéu 1¢ nay hoic trong truong hop co
nhimg quy dinh méi cua phap luat khac voi nhitng diéu khoan trong Diéu 1é nay thi
nhiing quy dinh ctia phép luat d6 duong nhién dugc ap dung va didu chinh hoat dong
cua Cong ty.

XX. NGAY HIEU LUC

Piéu 51. Ngay hié¢u luc

1. Bandicu I& nay gdém 20 chuong, 51 didu dugc Dai hoi dong c6 dong Cong
oy C6 Phan Pau Tu Thé Gisi Di Dong nhét tri thong qua vao Ngay hiéu luc cling
chép thuan hiéu lyc toan vén cua Diéu 1¢ nay.

2. Diéu 1é nay dugc lap thanh 02 (hai) ban, c6 gié tri nhu nhau dugc luu gitr
tai tru s chinh cua Cong ty.

3. Didu 1é nay la duy nhat va chinh thirc ctia Cong ty.

4. Cac ban sao hoac trich luc Diéu 18 nay co6 gia tri khi cé chir ky cua Chu
tich Hoi dong quan tri hodac Tong giam doc.

Ho, tén, chit ky cua nguoi dai dién theo phdp ludt cua Cong ty duoc ky dudi day./.

CONG TY CO PHAN PAU TU THE GIOI DI PONG

VU PANG LINH

46



CHARTER OF
MOBILE WORLD INVESTMENT CORPORATION

18 APRIL 2026



TABLE OF CONTENTS

PREAMBLE 5
I.  DEFINITION OF TERMS IN THE CHARTER 5
Article 1. Interpretation of terms 5

II. NAME, FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES,

BUSINESS LOCATIONS, TERM OF OPERATION AND LEGAL REPRESENTATIVE
OF THE COMPANY 6

Article 2. Name, form, head office, branches, representative offices, business locations and
term of operation of the Company

III. OBJECTIVES, BUSINESS SCOPE AND OPERATIONS OF THE COMPANY
Article 3.  Operational objectives of the Company

Article 4. Business scope and operations of the Company

IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS

Article 5. Charter capital, shares, founding shareholders

Article 6. Share certificates
Article 7.  Other securities certificates

Article 8. Share transfer

e TN = BN - T - - e T e DS DR e =

Article 9. Forfeiture of shares not fully paid

V. ORGANIZATIONAL, MANAGEMENT AND CONTROL STRUCTURE

—
=

Article 10. Organizational, management and control structure

VI. SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS
Article 11. Rights of shareholders

—
o @ O

Article 12. Obligations of shareholders

o
—

Article 13. The General Meeting of Shareholders

2

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

=

Article 15. Authorization to attend meetings of the General Meeting of Shareholders 15
Article 16. Alteration of rights of preference shares 16
Article 17. Convening, agenda and notice of meeting of the General Meeting of Shareholders17
Article 18. Conditions for conducting meetings of the General Meeting of Shareholders 18

Article 19. Formalities for conducting meetings and voting at meetings of the General Meeting
of Shareholders 19

Article 20. Conditions for resolutions of the General Meeting of Shareholders to be passed 21

Article 21. Authority and formalities for collecting written opinions of shareholders to pass
resolutions of the General Meeting of Shareholders 22

Article 22. Resolutions and minutes of meetings of the General Meeting of Shareholders 24

2



Article 23. Request to annul decisions of the General Meeting of Shareholders
VII. BOARD OF DIRECTORS

Article 24. Composition and term of office of members of the Board of Directors and
candidacy, nomination of members of the Board of Directors

25
25

25

Article 25. Powers and obligations of the Board of Directors; remuneration, bonuses and other

benefits of members of the Board of Directors
Article 26. Chairperson of the Board of Directors
Article 27. Meetings of the Board of Directors
Article 28. Audit Committee

VIII. GENERAL DIRECTOR, OTHER MANAGERS AND PERSON IN CHARGE OF

CORPORATE GOVERNANCE

Article 29. Organizational management structure

Article 30. Managers

Article 31. Appointment, dismissal, duties and powers of the General Director
Article 32. Person in charge of corporate governance

IX. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS,
GENERAL DIRECTOR AND OTHER MANAGERS

Article 33. Duty of care

Article 34, Duty of loyalty and avoidance of conflicts of interest

Article 35. Liability for damages and compensation

X. RIGHT TO INSPECT BOOKS AND RECORDS OF THE COMPANY
Article 36. Right to inspect books and records

XI. EMPLOYEES AND TRADE UNION

Article 37. Employees and trade union

XII. PROFIT DISTRIBUTION

- Article 38. Profit distribution

XIII. BANK ACCOUNTS, FINANCIAL YEAR AND ACCOUNTING SYSTEM
Article 39. Bank accounts

Article 40. Financial year

Article 41. Accounting system

XIV. FINANCIAL STATEMENTS, ANNUAL REPORTS, RESPONSIBILITY FOR
INFORMATION DISCLOSURE

Article 42. Annual, semi-annual and quarterly financial statements
Article 43. Annual reports
XV. COMPANY AUDIT

27
30
31
35

35
35
35
36
37

38
38
38
39
39
39
40
40
40
40
41
41
41
41

42
42
42
42

3



Article 44. Audit

XVI. ENTERPRISE SEAL

Article 45. Enterprise seal

XVIL DISSOLUTION OF THE COMPANY

Article 46. Dissolution and termination of operations
Article 47. Extension of operation

Article 48. Liquidation

XVIII. RESOLUTION OF INTERNAL DISPUTES
Article 49. Resolution of internal disputes

XIX. ADDITION AND AMENDMENT TO THE CHARTER
Article 50. Addition and amendment to the Charter
XX. EFFECTIVE DATE

Article 51. Effective date

42
42
42
43
43
43
43
44
44
44
44
44
44



PREAMBLE

This Charter was approved by the decision of the General Meeting of Shareholders at the meeting
held on April 18", 2026 (“Effective Date”). This Charter shall be fully effective and applicable from

the Effective Date, amending and replacing in its entirety any previous charter and appendices issued
prior to the Effective Date.

L. DEFINITION OF TERMS IN THE CHARTER

Article 1.

Interpretation of terms

1. Inthis Charter, the following terms shall be construed as follows:

a.

"Company" means MOBILE WORLD INVESTMENT CORPORATION, abbreviated
as MWI Corp;

"Subsidiary" means an enterprise falling into one of the following cases: (a) The
Company owns more than 50% (fifty percent) of the charter capital or the total number
of issued ordinary shares of such enterprise; or (b) The Company has control over such
enterprise through (i) the right to directly or indirectly appoint a majority or all of the
members of the Board of Directors, the Director or General Director of such enterprise;
or (ii) the right to amend and supplement the Charter of such enterprise;

"Charter Capital" means the total charter capital contributed by all shareholders and
specified in Article 5 of this Charter;

"Law on Enterprises" means the Law on Enterprises No. 59/2020/QH14 dated June 17%,
2020 (as amended from time to time);

"Law on Securities" means the Law on Securities No. 54/2019/QH14 dated November
26" 2019 (as amended from time to time);

"Date of Establishment" means the date the Company was granted the first Enterprise
Registration Certificate (Enterprise Registration Certificate);

"Decree 155" means Decree No. 155/2020/ND-CP dated December 31%, 2020 of the
Government detailing the implementation of a number of articles of the Law on
Securities; as amended and supplemented by Decree No. 245/2025/ND-CP dated
September 11", 2025;

"Members of the Board of Management" means the General Director, Deputy General
Director(s) and Chief Accountant appointed by the Board of Directors;

"Manager" means other management positions in the Company appointed by the
General Director;

"Related Person" means any individual or organization falling into one of the cases
stipulated by the applicable Law on Enterprises and Law on Securities;

"Term of Operation" means the operation period of the Company specified in Article 2
of this Charter and the extension period (if any) approved by the General Meeting of
Shareholders by a resolution;

"Vietnam" means the Socialist Republic of Vietnam; and

"Foreign ownership limit" means the total percentage of share ownership calculated on
the charter capital of all foreign investors and economic organizations with foreign
investors holding more than 50% (fifty percent) of the charter capital in the Company.



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

Headings (chapters, articles of this Charter) are used for convenience in understanding the
contents and do not affect the contents of this Charter.

I1. NAME, FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES,
BUSINESS LOCATIONS, TERM OF OPERATION AND LEGAL
REPRESENTATIVE OF THE COMPANY

Article 2. Name, form, head office, branches, representative offices, business locations and

term of operation of the Company
Name of the Company

«  Vietnamese name: CONG TY CO PHAN DAU TU THE GIGI DI DONG

o English name: Mobile World Investment Corporation

. Transaction name: CONG TY CO PHAN DAU TU THE GIOI DI DPONG

« Abbreviated name: MWI Corp

The Company is a joint stock company with legal entity status under the laws of Vietnam.
The registered head office of the Company is:

« Address: No. 222 Yersin, Thu Dau Mot Ward, Ho Chi Minh City, Vietnam

o Telephone: 028-38125960

o Email address: investor@thegioididong.com

« Website: www.mwg.vn

The General Director is the legal representative of the Company. The legal representative of
the Company is the individual representing the Company to exercise the rights and
obligations arising from the Company's transactions, representing the Company as the
applicant in civil matters, plaintiff, defendant, or a person with related rights and obligations
before arbitration or courts and other rights, obligations in accordance with laws.

To the maximum extent permitted by applicable law, the Board of Directors of the Company
has the right to change the head office or open branch offices or representative offices or

other offices of the Company in Vietnam or anywhere else in accordance with the provisions
of law.

The Company may establish branches and representative offices in business locations to
implement the operational objectives of the Company in accordance with the decision of the
Board of Directors and to the extent permitted by law.

Unless terminated prior to the expiry date in accordance with Clause 2, Article 46 or
extended in accordance with Article 47 of this Charter, the Term of Operation of the
Company shall commence from the Date of Establishment and is indefinite.



118 OBJECTIVES, BUSINESS SCOPE AND OPERATIONS OF THE COMPANY

Article 3. Operational objectives of the Company

1.

Operational objectives of the Company: The Company is established for profit-making
purposes and to engage in the business activities specified in Clause 2, Article 3 of this
Charter and other business activities permitted by law from time to time.

2. Business lines of the Company:

No. Business lines of the Company Business code

1 Business management consultancy activities and other
management consultancy activities (excluding auditing and 7020 (Main)
accounting consultancy)

2 Wholesale of computers, computer peripheral equipment and 4651
software (excluding items recorded on all types of media)

3 Retail sale of food (excluding retail sale of rice, sugar) 4722

B Wholesale of electronic and telecommunication equipment and 4652
components (excluding items recorded on all types of media)

5 Activities related to accounting, auditing and tax consultancy
(excluding activities related to auditing, accounting 6920
consultancy)

6 Real estate business, land use rights belonging to the owner, 6810
user or leased

7 Financial service support activities not elsewhere classified. 6619
Details: Investment and financial advisory services.

Article 4. Business scope and operations of the Company

The Company is permitted to plan and conduct all business activities in accordance with its
registered business lines, notify changes in business registration contents to the business registration
authority and publish them on the National Business Registration Portal and this Charter, subject to
applicable laws, and to take appropriate measures to achieve the Company's objectives.

IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS

Article S, Charter capital, shares, founding shareholders

L.

The charter capital of the Company is VND 14,696,931,770,000 (fourteen trillion six
hundred and ninety-six billion nine hundred and thirty-one million seven hundred and
seventy thousand Vietnamese Dong). The total charter capital of the Company is divided
into 1,469,693,177 (one billion four hundred and sixty-nine million six hundred and ninety-
three thousand one hundred and seventy-seven) shares with a par value of 10,000
VND/share.

The Company may change its charter capital upon approval by the General Meeting of
Shareholders and in accordance with the provisions of law.

All shares of the Company as of the Effective Date are ordinary shares. The rights and
obligations attached to ordinary shares are set out in Article 11 of this Charter.

The Company may issue other types of preference shares subject to the approval of the
General Meeting of Shareholders and in accordance with the provisions of law.



Ordinary shares must be offered on a pre-emptive basis to existing shareholders in
proportion to their respective ownership percentage of ordinary shares in the Company,
unless otherwise decided by the General Meeting of Shareholders. The Company shall notify
such share offering, specifying the number of shares offered and a reasonable subscription
period (at least twenty (20) working days) for shareholders to subscribe. The number of
shares not fully subscribed by shareholders shall be decided by the Board of Directors of the
Company. The Board of Directors may allocate such shares to subjects on such terms and in
such manner as it deems appropriate, provided that such shares shall not be offered on terms
more favorable than those offered to existing shareholders, unless otherwise approved by
the General Meeting of Shareholders. The Board of Directors determines the offering price
of shares within the authorized number of shares for offering. The offering price of shares
shall not be lower than the market price at the time of offering or the book value of shares at
the most recent time, except in the following cases:

a. Shares offered to all shareholders in proportion to their existing share ownership in the
Company;

b. Shares offered to brokers or underwriters. In this case, the specific discount amount or
discount rate must be approved by the number of shareholders representing at least 65%
(sixty-five percent) of the total voting shares of all attending shareholders, unless
otherwise provided by law or permitted by competent authorities;

¢. Shares offered to (i) perform the conversion of convertible loans, convertible bonds or
convertible securities into shares issued by the Company, (ii) perform call options, put
options or warrants committed by the Company, or (iii) perform other commitments of
the Company;

d. Other cases decided by the General Meeting of Shareholders if approved by the number
of shareholders representing at least 65% (sixty-five percent) of the total voting shares
of all attending shareholders; or

e. Other cases as prescribed by law or permitted by competent state authorities.

The Company may repurchase shares issued by the Company itself in the manner specified
in this Charter and applicable law.

Article 6. Share certificates

1.

Shareholders of the Company shall be issued share certificates in physical form or electronic
data corresponding to the number and class of shares owned.

Physical share certificates must bear the seal of the Company and the signature of the legal
representative of the Company in accordance with the provisions of the Law on Enterprises.
Electronic share certificates shall comply with relevant legal provisions. The share certificate
must specify the number and class of shares held by the shareholder, the full name of the
holder, and other information as prescribed by the Law on Enterprises.

Within 30 (thirty) days from the date of submission of a complete dossier requesting the
transfer of share ownership in accordance with the Company's regulations or within 30
(thirty) days from the date of full payment for shares as stipulated in the Company's share
issuance plan, the owner of such shares shall be issued a share certificate. The share owner
is not required to pay the Company any fees for printing the share certificate.



4.

In case a share certificate is damaged, erased, lost, stolen, or destroyed, the owner of such
share certificate may request the issuance of a new share certificate provided that a written
request containing the contents prescribed by the Law on Enterprises is submitted to the
Company along with evidence of share ownership, and all expenses related to the issuance
of the new share certificate must be paid to the Company.

Article 7. Other securities certificates
Bond certificates or other securities certificates of the Company (excluding offer letters, temporary
certificates and similar documents) issued shall bear the seal of the Company and the facsimile
signature of the legal representative of the Company.

Article 8. Share transfer

1.

All shares are freely transferable unless otherwise provided by this Charter and the law.
Shares listed and registered for trading on the Stock Exchange shall be transferred in
accordance with the provisions of the law on securities and the securities market.

Shares not fully paid are not transferable and shall not enjoy related benefits such as the right
to receive dividends, the right to receive shares issued to increase share capital from equity,
the right to purchase newly offered shares, and other benefits as prescribed by law.

In the event an individual shareholder dies; loses civil act capacity; or has civil act capacity
restricted, such shareholder’s heirs or lawful asset managers shall be the only persons
recognized by the Company as having rights to or benefiting from the relevant shares; and
this provision shall not be construed as releasing the deceased shareholder from any
obligations associated with any shares held by that person.

Article 9. Forfeiture of shares not fully paid

1.

In the event a shareholder fails to fully and timely pay the amount payable to purchase shares,
the Board of Directors shall notify and have the right to require such shareholder to pay the
remaining amount together with interest thereon, and shall be liable corresponding to the
total par value of subscribed shares for the Company's financial obligations arising from the
failure to pay fully to the Company.

The payment notice mentioned above must specify a new payment deadline (at least 07
(seven) days from the date of sending the notice), the place of payment, and must explicitly
state that in case of failure to pay as requested, the unpaid shares will be forfeited.

The Board of Directors has the right to forfeit shares not fully and timely paid in the event
the requirements set out in the above notice are not complied with.

Forfeited shares shall be deemed shares available for offering. The Board of Directors may
directly or by delegation, sell, reallocate, or otherwise dispose of such shares to the former
holder of the forfeited shares or other persons on such terms and in such manner as the Board
of Directors deems appropriate in accordance with the law.

The shareholder holding forfeited shares shall cease to be a shareholder in respect of such
shares, but must remain liable for an amount equal to the total par value of subscribed shares
for the Company's arising financial obligations and pay all relevant amounts plus interest at
the basic interest rate stipulated by the State Bank of Vietnam at the time of forfeiture , as



V.

decided by the Board of Directors from the date of forfeiture until the date of payment. The
Board of Directors has full discretion to enforce the payment of the entire share value at the
time of forfeiture.

A notice of forfeiture shall be sent to the holder of the forfeited shares prior to the time of
forfeiture. The forfeiture shall remain valid even in case of error or negligence in sending
the notice.

ORGANIZATIONAL, MANAGEMENT AND CONTROL STRUCTURE

Article 10. Organizational, management and control structure

The organizational, management and control structure of the Company comprises:

1.

The General Meeting of Shareholders;

2. The Board of Directors;
3. The Audit Committee under the Board of Directors; and
4. The General Director.
VL SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS
Article 11. Rights of shareholders

1.

Shareholders are the owners of the Company, having corresponding rights and obligations
according to the number and class of shares they own. A shareholder is only liable for the
debts and other property obligations of the Company to the extent of the amount of capital
contributed to the Company.

A holder of ordinary shares has the following rights:

a. To attend and speak at meetings of the General Meeting of Shareholders and exercise the
right to vote directly at the General Meeting of Shareholders or through an authorized
representative or perform remote voting. Each ordinary share has one vote;

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

¢. To freely transfer their fully paid shares in accordance with this Charter and applicable
laws;

d. To have pre-emptive rights to subscribe newly offered shares in proportion to the
ordinary shares they own;

e. To review, look up and extract information on names and contact addresses in the list of
shareholders with voting rights and request the correction of inaccurate information
about themselves by sending a written request to the Company;

f. To review, look up, extract or copy the Charter, minutes of the General Meeting of
Shareholders and resolutions of the General Meeting of Shareholders by sending a
written request to the Company, except where such contents have been published by the
Company on its website or other mass media accessible to shareholders;

g. In the event of dissolution or bankruptcy of the Company, to receive a portion of the
remaining assets corresponding to the share capital contributed to the Company after the
Company has paid its creditors and shareholders holding other classes of shares of the
Company in accordance with the law;
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h. To require the Company to repurchase their shares in the cases prescribed by the Law on
Enterprises;

i. To be treated equally. Each share of the same class entitles the shareholder to equal rights,
obligations and interests. If the Company has preference shares, the rights and
obligations attached to the 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 published by the Company
in accordance with the law;

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

I.  Other rights as prescribed by this Charter and applicable law.

3. A shareholder or group of shareholders holding 5% (five percent) or more of the total
ordinary shares has the following rights:

a. To request the Board of Directors to convene a meeting of the General Meeting of
Shareholders in accordance with the provisions of Article 115 and Article 140 of the Law
on Enterprises. The request to convene a meeting of the General Meeting of Shareholders
must be in writing and must include the contents required by the Law on Enterprises;

b. To review, look up, and extract the book of minutes and resolutions, decisions of the
Board of Directors, mid-year and annual financial statements, contracts and transactions
subject to approval by the Board of Directors, and other documents, except for
documents relating to the Company's trade secrets and business secrets;

c. To request the Board of Directors to inspect specific issues relating to the management
and administration of the Company's operations when deemed necessary. The request
must be in writing; must state the full name, contact address, nationality, ID card number,
Passport number or other legal personal identification for an individual shareholder;
name, head office address, establishment decision number or business registration
number for an organizational shareholder; number of shares and share registration date
of each shareholder, total shares of the shareholder group and the ownership percentage
of total shares of the Company; the issue to be inspected and the purpose of the
inspection; and

d. Other rights as prescribed by this Charter and the law.

4. In addition to the rights set out in Clause 3, Article 11 of this Charter, a shareholder or group
of shareholders holding 10% (ten percent) or more of the total ordinary shares has the right
to nominate candidates to the Board of Directors. Ordinary shareholders forming a group to
nominate candidates to the Board of Directors must notify attending shareholders of the
group meeting at least 10 (ten) days prior to the opening of the General Meeting of
Shareholders. The nomination of candidates to the Board of Directors shall comply with the
provisions of this Charter and the law.

Article 12. Obligations of shareholders
Shareholders have the following obligations:
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To comply with the Charter and regulations of the Company; to observe the resolutions and
decisions of the General Meeting of Shareholders and the Board of Directors.

To attend meetings of the General Meeting of Shareholders and exercise voting rights
through the following forms:

a. Attending and voting directly at the meeting;

b. Authorizing another individual or organization to attend and vote at the meeting;

c. Attending and voting via a network-connected electronic device (as stipulated in Clause
2, Article 18 of this Charter), online conference, electronic voting or other electronic
means; Or

d. Sending voting ballots to the meeting by mail or email. A shareholder may authorize a
member of the Board of Directors to act as their representative at the General Meeting
of Shareholders.

. To fully and timely pay the purchase price for subscribed or committed shares according to

regulations.

To be liable for the debts and other property obligations of the Company to the extent of the
capital contributed to the Company.

To provide an accurate contact address (residential address, email) and telephone number
when subscribing for shares.

To fulfill other obligations as prescribed by applicable laws.

To bear personal liability when performing any of the following acts in any form in the name
of the Company:

a. Violating the law;

b. Conducting business and other transactions for personal gain or for the benefit of other
organizations or individuals; or

c. Paying undue debts when facing a potential financial risk to the Company.

Not to withdraw contributed capital in the form of ordinary shares from the Company in any
form, except where shares are repurchased by the Company or other persons. If a shareholder
withdraws part or all of the contributed share capital in violation of Clause 8, Article 12 of
this Charter, such shareholder and individuals with related interests in the Company shall be
jointly liable for the debts and other property obligations of the Company to the extent of
the withdrawn share value and the damages caused.

9. Other obligations as prescribed by this Charter and the law.

Article 13. The General Meeting of Shareholders

&

The General Meeting of Shareholders comprises all shareholders with voting rights and is
the highest competent authority of the Company. The annual General Meeting of
Shareholders shall be held once (1) a year within 4 (four) months from the end of the
financial year. The Board of Directors may decide to extend the time for holding the annual
General Meeting of Shareholders, if necessary, but not exceeding 6 (six) months from the
end of the financial year. In addition to the annual meeting, the General Meeting of
Shareholders may hold extraordinary meetings. The venue of the General Meeting of
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Shareholders shall be the location where the chairperson attends the meeting and must be
within the territory of Vietnam.

2. The Board of Directors shall convene the annual General Meeting of Shareholders and select
an appropriate venue. The annual General Meeting of Shareholders shall decide on matters
prescribed by law and this Charter, in particular the approval of the annual financial
statements and estimates for the next financial year. The independent auditors conducting
the audit of the Company's annual financial statements may be invited to attend the annual
General Meeting of Shareholders to advise on the approval of the Company's annual
financial statements. In case the audit report of the Company's annual financial statements
contains material qualified opinions, adverse opinions or disclaimers of opinion, the
Company must invite representatives of the approved audit firm that audited the Company's
financial statements to attend the annual General Meeting of Shareholders, and the
representatives of the said approved audit firm are responsible for attending the Company's
annual General Meeting of Shareholders.

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

a. The Board of Directors considers it necessary for the benefit of the Company;

b. The annual balance sheet, half-year or quarterly reports, or the audit report of the
financial year reflects that the equity has been lost by half (1/2) compared to the
beginning balance;

¢. When the number of members of the Board of Directors is less than the minimum
number required by law or less than half of the members required by the Charter;

d. A shareholder or group of shareholders specified in Clause 3, Article 11 of this Charter
requests to convene a General Meeting of Shareholders in writing. The request to
convene the General Meeting of Shareholders must be in writing and, apart from other
contents prescribed by law, must state the reasons and purpose of the meeting, contain
sufficient signatures of the relevant shareholders, or the written request may be made in
multiple copies, each containing the signature of at least one relevant shareholder; and

e. Other cases as prescribed by law and this Charter.

4. Convening an extraordinary General Meeting of Shareholders:

a. The Board of Directors must convene a meeting of the General Meeting of Shareholders
within 30 (thirty) days from the date the remaining number of members of the Board of
Directors, independent members of the Board of Directors is as stipulated in Point c,
Clause 3, Article 13 of this Charter or from the date of receipt of the request stipulated
in Point d, Clause 3, Article 13 of this Charter; and

b. If the Board of Directors fails to convene a meeting of the General Meeting of
Shareholders as stipulated in Point a, Clause 4, Article 13 of this Charter, then within the
next 30 (thirty) days, the shareholder or group of shareholders making the request
stipulated in Point d, Clause 3, Article 13 of this Charter has the right to represent the
Company to convene a meeting of the General Meeting of Shareholders in accordance
with the Law on Enterprises.
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In this case, the sharcholder or group of shareholders convening the General Meeting of

Shareholders has the right to request the business registration authority to supervise the order

and procedures for convening, conducting the meeting and issuing resolutions and decisions

of the General Meeting of Shareholders. All expenses for convening and conducting the
General Meeting of Shareholders shall be reimbursed by the Company. These expenses do
not include costs incurred by sharcholders when attending the General Meeting of

Shareholders, including food, accommodation and travel expenses.

Article 14,

Rights and duties of the General Meeting of Sharcholders

1. The annual General Meeting of Shareholders has the right to discuss and approve:

a.
b.

The audited annual financial statements;

The report of the Board of Directors on the governance and performance of the Board of
Directors and each member of the Board of Directors, and the report of the independent
members of the Board of Directors;

The annual dividend payment rate for each class of shares in accordance with the Law
on Enterprises and the rights attached to that class of shares; and

The annual business plan, short-term, medium-term and long-term development plans of
the Company, and the development orientation of the Company.

2. The annual and extraordinary General Meeting of Shareholders have the right to discuss and
approve decisions on the following matters:

a.
b.

P e

The number of members of the Board of Directors;

Approval of the list of approved audit firms; decision on the approved audit firm to
inspect the Company's activities when deemed necessary; dismissal of the approved
auditor when deemed necessary;

Election, dismissal, removal and replacement of members of the Board of Directors;
The total remuneration amount for members of the Board of Directors and the Report on
remuneration of the Board of Directors;

Addition and amendment to the Company's Charter;

Decision on classes of shares and total number of shares of each class authorized for
offering;

Division, separation, consolidation, merger or conversion of the Company:
Reorganization and dissolution (liquidation) of the Company and appointment of a
liquidator;

Inspection and handling of violations by the Board of Directors causing damage to the
Company and/or shareholders of the Company;

Decision on investment, sale, transfer, lease, or disposal of the Company's assets (other
than the sale of products traded by the Company) which, when aggregated with previous
transactions of the same nature within any 12 (twelve)-month period (if any), have a fair
market value or proposed transaction value equal to or greater than 20% (twenty percent)
of the total asset value of the Company and its branches recorded in the latest audited
annual financial statements of the Company (the total asset value is determined based on

the lower value between the separate report and the consolidated report in accordance
with legal regulations);
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The Company repurchasing more than 10% (ten percent) of the total issued shares of
each class;

Approval of internal regulations on corporate governance, operating regulations of the
Board of Directors;

. The Company entering into contracts and transactions with subjects specified in Clause

1, Article 167 of the Law on Enterprises with a value equal to or greater than 35% (thirty-
five percent) of the total asset value of the Company recorded in the latest audited annual
consolidated financial statements;

Decision on the creation of classes of shares, interests, preferences and privileges of each
class of shares, and the number of shares issued for each class, including share award
schemes, share purchase plans, or share options for employees;

Issuance of convertible bonds or other bonds with warrants allowing holders to purchase
shares at a predetermined price;

Decision on investment transactions, transactions to repurchase shares or other securities
of any other company or investments in real estate ownership with each transaction value
equal to or greater than 20% (twenty percent) of the total asset value of the Company
recorded in the latest audited annual financial statements of the Company (the total asset
value is determined based on the lower value between the separate report and the
consolidated report in accordance with legal regulations);

The organizational and management structure of the Company;

Business lines and sectors;

Approval of transactions specified in Clause 4, Article 293 of Decree 155; and

Other matters as prescribed by this Charter and other regulations of the Company.

Shareholders shall not participate in voting in the following cases:

a.

Approving the contracts specified in Clause 2, Article 14 of this Charter where such
shareholder or a Related Person to such shareholder is a party to the contract; and

The repurchase of shares of such shareholder or of a Related Person to such shareholder,
except where the share repurchase is implemented proportionally to the ownership ratio
of all shareholders or the repurchase is implemented via order matching or public tender
offer on the Stock Exchange.

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

Article 15.

Authorization to attend meetings of the General Meeting of Shareholders

Shareholders shall have the right to attend General Meeting of Shareholders or to authorize
a representative to attend on their behalf. If more than one representative is authorized, the
shareholder must specify the number of shares and votes authorized to each representative.
The authorized representative of a shareholder is not allowed to sub-authorize any other
person. The authorization for a representative to attend the General Meeting of Shareholders
must be in writing according to the Company's form and must be signed as follows:

a.

In case the individual shareholder is the authorizing person, the power of attorney must
be signed by such shareholder and the authorized person to attend the meeting;
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b. In case the authorized representative of an institutional shareholder is the authorizing
person, the power of attorney must be signed by the authorized representative, the legal
representative of the shareholder, and the authorized person to attend the meeting; and

¢. In other cases, the power of attorney must be signed by the legal representative of the
shareholder and the authorized person to attend the meeting. The person authorized to
attend the General Meeting of Shareholders must submit the written power of attorney
before entering the meeting room.

2. If a lawyer signs the document appointing a representative on behalf of the authorizing
person, the appointment of a representative in this case shall only be considered valid if such
appointment document is presented together with the power of attorney for the lawyer or a
valid copy of such power of attorney (if not previously registered with the Company).

3. Except for the case specified in Clause 2, Article 15 of this Charter, the voting ballot of the
person authorized to attend the meeting within the authorized scope remains valid when one
of the following events occurs:

a. The authorizing person dies, has restricted civil act capacity, or loses civil act capacity;

b. The authorizing person has revoked the authority of the authorized representative; or

c. The authorizing person has canceled the authority of the person making the
authorization.
Clause 3, Article 15 of this Charter does not apply if the Company receives a notice of
one of the above events before the opening time of the meeting of the General Meeting
of Shareholders or before the meeting is reconvened.

Article 16. Alteration of rights of preference shares
1. The alteration or cancellation of special rights attached to a class of preference shares shall
be effective upon approval by shareholders representing at least 65% (sixty-five percent) of

the total voting votes of all attending shareholders.

2. A resolution of the General Meeting of Shareholders on contents adversely affecting the
rights and obligations of preference shareholders is only passed if approved by attending
preference shareholders of the same class holding at least 75% (seventy-five percent) of the
total preference shares of such class, or approved by preference shareholders of the same
class holding at least 75% (seventy-five percent) of the total preference shares of such class
in case of passing a resolution by collecting written opinions. The organization of a meeting
of shareholders holding a class of preference shares to approve the aforementioned alteration
of rights shall only be valid when at least 02 (two) shareholders (or their authorized
representatives) holding at least 1/3 (one-third) of the par value of the issued shares of such
class are present. In case of insufficient quorum as mentioned above, the meeting shall be
reconvened within 30 (thirty) days thereafter, and the holders of shares of such class
(regardless of the number of persons and the number of shares) attending the meeting in
person or through authorized representatives shall be deemed to constitute the required
quorum. At the aforementioned meetings of preference shareholders, the holders of shares
of such class attending the meeting in person or through representatives may demand a secret

ballot. Each share of the same class carries an equal voting right at the aforementioned
meetings.
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3. The procedures for conducting such separate meetings shall be carried out similarly to the

provisions in Article 18 and Article 20 of this Charter.

Unless otherwise provided by the terms of share issuance, the special rights attached to
classes of shares with preferential rights to some or all matters relating to the distribution of

profits or assets of the Company shall not be altered when the Company issues additional
shares of the same class.

Article 17. Convening, agenda and notice of meeting of the General Meeting of

i:

Shareholders
The Board of Directors convenes annual and extraordinary General Meetings of

Shareholders, or General Meetings of Shareholders convened in the cases stipulated in Point
b, Clause 4, Article 13 of this Charter.

The convener of the meeting of the General Meeting of Shareholders must perform the
following duties:

a. Prepare a list of shareholders entitled to attend and vote at the meeting of the General
Meeting of Shareholders no more than 10 (ten) days before the date of sending the notice
of meeting of the General Meeting of Shareholders. The Company must disclose
information on the preparation of the list of shareholders entitled to attend the meeting
of the General Meeting of Shareholders in accordance with the law;

b. Prepare the agenda and contents of the meeting;

Prepare documents for the meeting;

Draft resolutions of the General Meeting of Shareholders according to the expected
contents of the meeting;

Determine the time and venue of the meeting;

f. Notify and send the notice of meeting of the General Meeting of Shareholders to all
shareholders entitled to attend; and

g. Other matters relating to the meeting of the General Meeting of Shareholders.

The notice of meeting of the General Meeting of Shareholders shall be sent to all
shareholders in writing by post or by email or by text message according to the accurate
information provided by the shareholders, and at the same time, the notice must be published
on the media in accordance with the law. The notice of meeting of the General Meeting of
Shareholders must be sent to all shareholders on the list of shareholders entitled to attend at
least 21 (twenty-one) days prior to the opening date of the meeting. The agenda of the
General Meeting of Shareholders, documents related to the matters to be voted on at the
meeting of the General Meeting of Shareholders shall be sent to the shareholders and/or
posted on the Company's website. In case the documents are not attached to the notice of
meeting of the General Meeting of Shareholders, the notice must specify the website address
containing all meeting documents for shareholders to access, including:

The meeting agenda, documents used in the meeting;

The list and details of candidates in case of electing members of the Board of Directors;
Voting ballots; and

Draft resolutions for each matter on the meeting agenda.

a0 TP
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4. The shareholder or group of shareholders mentioned in Clause 3, Article 11 of this Charter
has the right to propose matters to be included in the agenda of the General Meeting of
Shareholders. The proposal must be made in writing and must be sent to the Company at
least 03 (three) working days prior to the opening date of the General Meeting of
Shareholders. The proposal must include the full name of the shareholder, the number and
class of shares held by that person, and the contents proposed to be included in the agenda.

5. The convener of the General Meeting of Shareholders has the right to reject proposals related
to Clause 4, Article 17 of this Charter in the following cases:

a. The proposal is sent late or is incomplete or incorrect in content;

b. At the time of proposal, the shareholder or group of shareholders does not hold at least
5% (five percent) of the ordinary shares as stipulated in Clause 3, Article 11 of this
Charter;

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

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

Article 18. Conditions for conducting meetings of the General Meeting of Shareholders
1. A meeting of the General Meeting of Shareholders shall be conducted when the number of
attending shareholders represents more than 50% (fifty percent) of the total voting votes.

2. With the approval of the Chairperson of the Board of Directors, shareholders may attend the
General Meeting of Shareholders by electronic devices with network connection, provided
that each shareholder must be able to hear other shareholders physically present at the
Meeting and the present shareholders must clearly hear what this shareholder says. This form
of attendance is considered equivalent to physical attendance in person. In this case, voting
will be conducted in a manner appropriate to the means of communication.

3. In case the required number of shareholders as stipulated in Clause 1, Article 18 of this
Charter is not met within 60 (sixty) minutes from the scheduled opening time of the meeting
of the General Meeting of Shareholders, the convener shall cancel the meeting of the General
Meeting of Shareholders. The meeting of the General Meeting of Shareholders must be
reconvened within 30 (thirty) days from the intended date of the first meeting of the General
Meeting of Shareholders. The reconvened meeting of the General Meeting of Shareholders
shall only be conducted when the number of attending shareholders represents at least 33%
(thirty-three percent) of the voting shares.

4. In case the second meeting of the General Meeting of Shareholders cannot be conducted due
to the insufficient number of required shareholders as stipulated in Clause 3, Article 18 of
this Charter within 60 (sixty) minutes from the scheduled opening time of the meeting of the
General Meeting of Shareholders, the convener shall cancel the meeting of the General
Meeting of Shareholders. The third meeting of the General Meeting of Shareholders must
be convened within 20 (twenty) days from the intended date of the second meeting of the
General Meeting of Shareholders, and in this case, the meeting of the General Meeting of
Shareholders shall be conducted regardless of the total voting votes of the attending
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shareholders and shall be deemed valid and have the right to decide on all matters intended
to be approved at the first meeting of the General Meeting of Shareholders.

Article 19. Formalities for conducting meetings and voting at meetings of the General
Meeting of Shareholders
1. Before opening the meeting, the Company carries out procedures to register shareholders
directly or online based on authenticated information (K'YC) and verifies valid shareholder
status; the shareholder registration is carried out continuously until the end of the meeting.
A shareholder or an authorized representative arriving after the meeting has opened still has
the right to register and participate in voting immediately after successful registration.

2. Upon completing the registration procedure, the shareholder is issued a Voting Card (if
attending directly) or access to the voting system (if attending online/directly) displaying
their identification information and number of voting votes. The shareholder votes by
selecting one of three options: approve, disapprove or no opinion on the Voting Card or
through the voting system. A valid voting ballot is a ballot (physical or electronic data)
expressing the shareholder's opinion returned or successfully recorded by the voting system
within the time limit stipulated in the Meeting Regulations/Agenda. The General Meeting
elects a Vote Counting Committee to conduct or supervise the vote counting. The vote
counting results are announced by the Chairperson or the meeting secretary on behalf of the
Chairperson before the closing of the meeting.

3. Ashareholder, authorized representative of an institutional shareholder or authorized person
arriving after the meeting has opened has the right to register and thereafter has the right to
participate and vote at the meeting of the General Meeting of Shareholders. The Chairperson
is not obliged to stop the meeting of the General Meeting of Shareholders to allow the late-
arriving shareholder to register, and the validity of voting rounds conducted before such
shareholder completes registration remains unchanged.

4. The Chairperson of the Board of Directors shall chair the meetings convened by the Board
of Directors. In the event the Chairperson is absent or temporarily unable to work within 15
(fifteen) minutes after the scheduled start time of the meeting, the remaining members of the
Board of Directors shall elect one of them to chair the meeting by majority rule. In the event
no one can act as chairperson within 30 (thirty) minutes after the scheduled start time of the
meeting, the highest-ranking member of the Board of Directors present shall direct the
General Meeting of Shareholders to elect a chairperson of the meeting from among the
attendees, and the person with the highest number of votes shall be appointed as the
chairperson of the meeting. In other cases, the person who signed the convocation of the
General Meeting of Sharcholders shall direct the General Meeting of Shareholders to elect
the chairperson of the meeting, and the person with the highest number of votes shall be
appointed as the chairperson of the meeting.

5. The Chairperson has the right to decide on the order, procedures and events arising outside
the agenda of the General Meeting of Shareholders.

6. The Chairperson shall appoint one or several persons to act as the meeting secretary.
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7.

10.

11.

12.

The General Meeting of Shareholders elects one or several persons to the Vote Counting
Committee upon the proposal of the Chairperson of the meeting.

The agenda and contents of the meeting must be approved by the General Meeting of
Sharcholders in the opening session. The agenda must clearly and specifically define the
time for each issue in the meeting agenda.

The Chairperson of the meeting of the General Meeting of Shareholders may adjourn the
meeting of the General Meeting of Shareholders upon the unanimous consent or request of
the General Meeting of Shareholders when the required number of delegates is present. The
Chairperson has the right to adjourn a meeting of the General Meeting of Shareholders that
has reached the maximum number of registered attendees for not more than 03 (three)
working days from the scheduled opening date or change the meeting venue in the event of
one of the following occurrences:

a. The meeting venue does not have enough convenient seats for all attendees;

b. The communication means at the meeting venue do not ensure that attending
shareholders can participate, discuss and vote; or

c. An attendee obstructs, disrupts order, and threatens to prevent the meeting from being
conducted fairly and lawfully.

The Chairperson of the meeting of the General Meeting of Shareholders has the right to take
necessary and reasonable measures to direct the meeting of the General Meeting of
Shareholders in an orderly manner, in accordance with the approved agenda, and so that the
meeting of the General Meeting of Shareholders reflects the wishes of the majority of
attendees.

The convener of the meeting or the Chairperson of the meeting of the General Meeting of
Shareholders has the right to require shareholders or authorized representatives attending the
General Meeting of Shareholders to undergo checks or other lawful and reasonable security
measures. If a shareholder or authorized representative fails to comply with the above
checking rules or security measures, disobeys the Chairperson's direction, and/or
intentionally disrupts order, preventing the normal progress of the meeting, the convener or
the Chairperson of the meeting of the General Meeting of Shareholders, after careful
consideration, may refuse or expel such shareholder or representative from participating in
the meeting of the General Meeting of Shareholders.

The Chairperson of the meeting of the General Meeting of Shareholders, after careful
consideration, may take appropriate measures to:

a. Arrange seating at the venue of the General Meeting of Shareholders;

b. Ensure the safety of all persons present at the meeting venues; or

c. Facilitate shareholders to attend (or continue attending) the meeting of the General
Meeting of Shareholders. The convener of the meeting of the General Meeting of
Shareholders has full authority to change the above measures and apply all necessary

measures. The measures applied may be issuing admission passes or using other
alternative forms.
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13.

14.

15,

In case the above measures are applied at the General Meeting of Sharecholders, the convener
of the meeting of the General Meeting of Shareholders, when determining the venue of the
meeting of the General Meeting of Shareholders, may:

a. Notify that the meeting of the General Meeting of Shareholders will be conducted at the
venue stated in the notice, and the Chairperson of the meeting of the General Meeting of
Shareholders will be present there ("Main Venue of the Meeting"); and

b. Arrange and organize so that shareholders or authorized representatives unable to attend
according to Point a, Clause 9, Article 19 of this Charter, or those wishing to participate
at a location other than the Main Venue of the Meeting, can concurrently attend the
meeting of the General Meeting of Shareholders.

The notice of organizing the meeting of the General Meeting of Shareholders does not need
to detail the organizational measures under Clause 10, Article 19 of this Charter.

In this Charter (unless the context requires otherwise), every shareholder is considered to

participate in the meeting of the General Meeting of Shareholders at the Main Venue of the
Meeting.

Annually, the Company organizes the General Meeting of Shareholders at least once (01).
The annual General Meeting of Shareholders shall not be held in the form of collecting
written opinions.

Members of the Board of Directors, whether shareholders or not, have the right to attend and
speak at meetings of the General Meeting of Shareholders.

Article 20. Conditions for resolutions of the General Meeting of Shareholders to be passed

1

Resolutions are passed if approved by a number of shareholders representing at least 50%
(fifty percent) of the total voting votes of all attending shareholders, except for the cases
stipulated in Clauses 2 and 4, Article 20, Clause 8, Article 21, and Article 16 of this Charter.

Except for the cases stipulated in Clauses 1 and 4, Article 20, Clause 8, Article 21, and Clause
2, Article 16 of this Charter, a resolution on the following matters is passed if approved by a
number of shareholders representing at least 65% (sixty-five percent) of the total voting
votes of all attending shareholders:

a. Classes of shares and total number of shares of each class;

b. Change of business lines and sectors;

c. Change of the organizational and management structure of the Company;

d. Decision on investment, sale, transfer, lease, or disposal of the Company's assets (other
than the sale of products traded by the Company) which, when aggregated with previous
transactions of the same nature within any 12 (twelve)-month period (if any), have a fair
market value or proposed transaction value equal to or greater than 20% (twenty percent)
of the total asset value of the Company and its branches recorded in the latest audited
annual financial statements (the total asset value is determined based on the lower value
between the separate report and the consolidated report in accordance with legal
regulations);

e. Reorganization or dissolution of the Company;
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Consideration and decision on measures to handle violations by the Board of Directors
causing damage to the Company and/or shareholders of the Company;

Repurchase of more than 10% (ten percent) of the total issued shares of each class;
Issuance of convertible bonds or bonds with warrants allowing holders to purchase
shares at a predetermined price;

Decision on investment transactions, transactions to repurchase shares or other securities
of any other company or investments in real estate ownership with each transaction value
equal to or greater than 20% (twenty percent) of the total asset value of the Company
recorded in the latest audited annual financial statements of the Company (the total asset
value is determined based on the lower value between the separate report and the
consolidated report in accordance with legal regulations); and

Matters stated in Points b and d, Clause 5, Article 5; Clause 1, Article 16; and Clause 2,
Article 47 of this Charter.

. Resolutions of the General Meeting of Shareholders passed by 100% (one hundred percent)

of the total voting shares are lawful and effective even if the order and procedures for
convening the meeting and passing such resolutions are not implemented in accordance with
the Law on Enterprises and this Charter.

The election of members of the Board of Directors must be carried out by cumulative voting
as stipulated in Clause 3, Article 148 of the Law on Enterprises.

Article 21.

Authority and formalities for collecting written opinions of shareholders to pass
resolutions of the General Meeting of Shareholders

The authority and formalities for collecting written opinions of shareholders to pass resolutions and
decisions of the General Meeting of Shareholders shall comply with the following provisions:

1.

The Board of Directors has the right to collect written opinions of shareholders to pass
resolutions and decisions of the General Meeting of Shareholders at any time if deemed
necessary for the interests of the Company, including:

/g 0 o

Amendment and supplement to the Charter;

The class and number of shares of each class to be offered;

Reorganization or dissolution of the enterprise;

Decision on approving or disapproving investment, sale, transfer, lease, or disposal of
the Company's assets (other than the sale of products traded by the Company) which,
when aggregated with previous transactions of the same nature within any 12 (twelve)-
month period (if any), have a fair market value or proposed transaction value equal to or
greater than 20% (twenty percent) of the total asset value of the Company and its
branches recorded in the latest audited financial statements of the Company (the total
asset value is determined based on the lower value between the separate report and the
consolidated report in accordance with legal regulations);

Consideration and decision on measures to handle violations by the Board of Directors
causing damage to the Company and/or shareholders of the Company;

Issuance of call options and put options for the shares of the Company; and

Other contents within the authority of the General Meeting of Shareholders in
accordance with the law and this Charter.
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2. The Board of Directors must prepare opinion collection forms, draft resolutions, decisions
of the General Meeting of Shareholders, and explanatory documents for the draft resolutions
and decisions. The opinion collection form attached to the draft resolution, decision, and
explanatory documents must be sent to the contact address or email or registered phone
number of each shareholder with voting rights. The Board of Directors must ensure the
sending and disclosure of documents to shareholders with voting rights within a reasonable
time for consideration and voting, and must send them at least 10 (ten) days before the
deadline for returning the opinion collection forms.

3. The opinion collection form must contain the following principal contents:

a. Name, head office address, enterprise identification number;

b. Purpose of collecting opinions;
Full name, contact address, nationality, ID card number, Passport number or other valid
personal identification of individual shareholders; name, head office address,
establishment decision number or business registration number of institutional
shareholders, or full name, contact address, nationality, legal document number of
individuals representing institutional shareholders; number of shares of each class and
number of voting votes of the shareholder;

d. The issue requiring opinion collection to pass a decision;

e. Voting options including approve, disapprove, and no opinion for each issue;

f.  The deadline for returning the completed opinion collection form to the Company; and

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

4. Shareholders may return completed opinion collection forms to the Company by post or
email according to the following provisions:

a. Incase of sending by post, the completed opinion collection form must bear the signature
of the individual shareholder, the authorized representative, or the legal representative
of the institutional shareholder. The opinion collection form sent to the Company must
be contained in a sealed envelope and no one is allowed to open it prior to the vote
counting.

b. In case of sending by email, the opinion collection form sent to the Company must be
kept confidential until the time of vote counting.

c. Opinion collection forms returned to the Company after the deadline specified in the
form, or that have been opened in case of postal delivery, or leaked in case of email
delivery, shall be invalid. Unreturned forms shall be considered as non-voting forms. In
case the authorized representative of a shareholder signs and/or returns the form, it must
be accompanied by the power of attorney and a certified copy of the authorized person's
legal identification.

5. The Board of Directors conducts the vote counting and prepares a vote counting minutes
under the witness of a shareholder not holding a managerial position in the Company. The
vote counting minutes must contain the following principal contents:

a. Name, head office address, enterprise identification number;
b. Purpose and issues requiring opinion collection to pass resolutions/decisions;
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c. Number of shareholders with the total number of voting votes participating, specifying
the number of valid and invalid votes and the method of sending the votes, accompanied
by an appendix listing the participating shareholders;

d. Total number of approving, disapproving, and no opinion votes for each issue;
Resolutions and decisions passed and the corresponding approval voting ratios; and

f.  Full names and signatures of the Chairperson of the Board of Directors, the vote counter,
and the vote counting supervisor.

Members of the Board of Directors, the vote counter, and the vote counting supervisor shall
be jointly liable for the truthfulness and accuracy of the vote counting minutes; and jointly
liable for damages arising from resolutions and decisions passed due to untruthful or
inaccurate vote counting.

6. The vote counting minutes and resolutions must be published on the Company's website
within 24 (twenty-four) hours from the end of the vote counting, or sent to shareholders
within 15 (fifteen) days from the end of the vote counting.

7. Completed opinion collection forms, vote counting minutes, the full text of the passed
resolutions, and related documents attached to the opinion collection forms must be retained
at the Company's head office.

8. In case of passing a resolution by collecting written opinions, the resolution of the General
Meeting of Shareholders is passed if approved by a number of shareholders holding at least
50% (fifty percent) of the total voting votes of all shareholders with voting rights. This

resolution has the same validity as a resolution passed at a meeting of the General Meeting
of Shareholders.

9. Resolutions of the General Meeting of Shareholders passed by 100% (one hundred percent)
of the total voting shares are lawful and effective even if the order and procedures for
collecting written opinions and passing such resolutions are not implemented in accordance
with the Law on Enterprises and this Charter.

Article 22. Resolutions and minutes of meetings of the General Meeting of Shareholders
1. The meeting of the General Meeting of Shareholders must be minuted and may be audio-
recorded or kept in other electronic formats. The minutes must be prepared in Vietnamese,
may also be prepared in a foreign language (at the discretion of the meeting Chairperson),
and contain principal contents as prescribed by the Law on Enterprises.

2. The minutes of the meeting of the General Meeting of Shareholders must be completed and
approved prior to the closing of the meeting. The Chairperson and the meeting secretary or
other persons signing the meeting minutes shall be jointly liable for the truthfulness and
accuracy of the contents of the minutes.

3. Minutes prepared in Vietnamese and a foreign language (if any) have equal legal effect. In
case of discrepancies between the Vietnamese and foreign language versions, the contents
of the Vietnamese minutes shall prevail.

4. The minutes of the meeting of the General Meeting of Shareholders must be published on
the Company's website within 24 (twenty-four) hours from the end of the meeting.
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5. Resolutions, minutes of meetings of the General Meeting of Shareholders, the appendix of
the list of registered shareholders with their signatures, powers of attorney to attend the
meeting, all documents attached to the meeting minutes (if any), and related documents
attached to the notice of meeting must be retained at the Company's head office.

6. The minutes of the meeting of the General Meeting of Shareholders are considered
conclusive evidence of the proceedings conducted at the meeting of the General Meeting of
Shareholders unless an objection to the contents of the minutes is raised according to the
prescribed procedures within 10 (ten) days from the date the minutes are sent.

7. Resolutions of the General Meeting of Shareholders shall become effective from the date of
approval or from the effective date stated in such resolutions.

Article 23. Request to annul decisions of the General Meeting of Shareholders
Within 90 (ninety) days from the date of receiving the resolution or the minutes of the meeting of
the General Meeting of Shareholders or the vote counting minutes for collecting opinions of the
General Meeting of Shareholders, the shareholder or group of shareholders specified in Clause 3,
Article 11 of this Charter has the right to request a Court or an Arbitration to consider and annul a

resolution or part of the contents of a resolution of the General Meeting of Shareholders in the
following cases:

1. The order and procedures for convening the meeting and issuing the resolution or decision
of the General Meeting of Shareholders seriously violate the provisions of the Law on
Enterprises and the Charter, except for the cases stipulated in Clause 3, Article 20 and Clause
9, Article 21 of this Charter.

2. The contents of the resolution/decision violate the law or the Company's Charter.

In the event that a resolution or decision of the General Meeting of Shareholders is annulled
by a decision of a Court or an Arbitration, the convener of the annulled meeting of the
General Meeting of Sharcholders may consider reconvening the meeting of the General
Meeting of Shareholders according to the order and procedures prescribed by the Law on
Enterprises and this Charter,

VIL BOARD OF DIRECTORS

Article 24, Composition and term of office of members of the Board of Directors and
candidacy, nomination of members of the Board of Directors

1. The number of members of the Board of Directors shall not be less than 05 (five) and not

exceed 11 (eleven). The term of the Board of Directors is 04 (four) years. The term of office

of a member of the Board of Directors shall not exceed 04 (four) years; a member of the

Board of Directors may be re-elected for an unlimited number of terms, unless otherwise

prescribed by law. The proportion of independent members of the Board of Directors and

non-executive members of the Board of Directors shall comply with the provisions of
applicable laws.

2. A member of the Board of Directors of the Company must meet the following criteria and
conditions:
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a. Having full civil act capacity, having no criminal record, and not falling into the subjects
specified in Clause 2, Article 17 of the Law on Enterprises;

b. Being an individual shareholder holding at least 5% (five percent) of the total ordinary
shares or another person having professional qualifications and experience in business
management or in the main business lines of the Company;

c. Unless otherwise approved by the General Meeting of Shareholders, a member of the
Board of Directors of the Company shall not concurrently be:

« A member of the Board of Directors, General Director, Deputy General Director,
Head of a department/division, Chief Accountant and a Related Person of such
persons of any company competing with the Company, except for the Subsidiaries
of the Company; or

« A shareholder or a Related Person of a shareholder owning 5% (five percent) or more
of the total ordinary shares (or total contributed capital) of any company competing
with the Company, except for the Subsidiaries of the Company;

3. A shareholder or group of shareholders specified in Clause 4, Article 11 of this Charter has
the right to nominate candidates for the Board of Directors in accordance with the Law on
Enterprises and the Charter.

4. If the number of candidates for the Board of Directors through nomination and candidacy is
still insufficient, the incumbent Board of Directors may nominate additional candidates or
organize the nomination according to the mechanism prescribed by the Company in the
internal corporate governance regulations. The nomination mechanism or the way the
incumbent Board of Directors nominates candidates to the Board of Directors must be

clearly disclosed and must be approved by the General Meeting of Shareholders before the
nomination.

5. A member of the Board of Directors shall lose their status as a member of the Board of
Directors in the following cases:

a. Such member is disqualified from being a member of the Board of Directors as
prescribed by the Law on Enterprises and this Charter or is prohibited by law from being
a member of the Board of Directors;

b. Such member submits a written resignation letter to the head office of the Company and
is approved;

c. Such member suffers from mental disorder and other members of the Board of Directors
have professional evidence proving that such person has lost their civil act capacity;

d. Such member fails to attend meetings of the Board of Directors continuously for 06 (six)
months without the approval of the Board of Directors, except for force majeure events,
and the Board of Directors decides that this position is vacant; and

e. Such member is dismissed or removed by a resolution or decision of the General Meeting
of Shareholders when deemed necessary.

6. The appointment of members of the Board of Directors must be disclosed in accordance with
the provisions of law.
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7. A member of the Board of Directors may not necessarily be a shareholder of the Company,

may not hold Vietnamese nationality and/or may not reside in Vietnam.

Article 25. Powers and obligations of the Board of Directors; remuneration, bonuses and

1.

other benefits of members of the Board of Directors
The business operations and affairs of the Company must be subject to the supervision and
direction of the Board of Directors. The Board of Directors is the body with full authority to
decide and exercise all rights and obligations on behalf of the Company, except for the rights
and obligations under the authority of the General Meeting of Shareholders.

The Board of Directors is responsible for supervising and directing the General Director. A
member of the Board of Directors has the right to request the General Director, Members of
the Board of Management, and other Managers of the Company to provide information and
documents on the financial situation and business operations of the Company and of units
within the Company. The requested person must promptly, fully, and accurately provide the
information and documents as requested by the member of the Board of Directors within 03
(three) working days from the date of receiving the written request of such member of the
Board of Directors.

The rights and obligations of the Board of Directors are prescribed by law, the Company's
Charter, and the resolutions and decisions of the General Meeting of Shareholders.
Specifically, the Board of Directors has the following powers and duties:

a. Approve and direct strategies, key action plans, risk management policies, budgets, and
set operational objectives in accordance with Point b, Clause 3, Article 25 of this Charter;

b. Review and propose short-term, medium-term, and long-term development plans of the
Company for submission to the General Meeting of Shareholders for decision;

c. Appoint, dismiss, sign contracts, terminate contracts, and decide on remuneration, salary,
bonuses, or other benefits of the General Director, Deputy General Directors, and Chief
Accountant;

d. Resolve the Company's complaints against the General Director as well as decide to
select the Company's representative to resolve issues related to legal proceedings against
the General Director;

e. Propose the classes of shares that can be issued and the total number of shares to be
issued for each class;

f.  Propose the issuance of convertible bonds or bonds with warrants that allow the holders
to purchase shares at a predetermined price;

g. Decide on the offering price of convertible bonds, shares, convertible securities, and the
specific terms and conditions of each type of such bonds, shares, and convertible
securities in case of authorization by the General Meeting of Shareholders;

h. Elect, dismiss, and remove the Chairperson of the Board of Directors;

i. Supervise and direct the General Director and other managers (including Members of
the Board of Management) in the daily business operations of the Company;

j. Propose the annual dividend rate and determine the advance dividend rate; organize the

payment of dividends;

27



k. Recommend to the General Meeting of Shareholders the reorganization or dissolution of
the Company;

| Review and submit the annual financial statements to the General Meeting of
Shareholders;

m. Decide on the signing of any one or a group of contracts, including but not limited to
loan agreements, lending agreements, bond issuance agreements, and other contracts
(other than the transactions specified in Points j, m, and p of Clause 2, Article 14 and
Point n, Clause 3, Article 25 of this Charter) where the cumulative value of such
contract(s) of the Company has a value or may lead to expenses payable by the Company
equal to or greater than 35% (thirty-five percent) of the total asset value of the Company
recorded in the latest audited annual consolidated financial statements of the Company:

n. Decide on the approval or disapproval of any sale of assets of the Company (except for
the transactions specified in Points j and m, Clause 2, Article 14 and Point e, Clause 4,
Article 25 of this Charter) with a fair market value or expected transaction value
exceeding 10% (ten percent) of the total asset value of the Company recorded in the
latest audited annual financial statements of the Company (determining the total asset
value based on the lower value between the separate report and the consolidated report
according to legal regulations);

o. Decide on the organizational structure and appropriate internal management re gulations
of the Company;

p. Approve the agenda, contents of documents serving the meeting of the General Meeting
of Shareholders, convene the meeting of the General Meeting of Shareholders or collect
opinions for the General Meeting of Shareholders to pass a resolution;

q. Recommend the reorganization or dissolution of the Company; request the bankruptcy
of the Company;

r. Ensure the integrity of the Company's financial and accounting reporting system,
including the independent audit, and ensure that appropriate control systems are
established, especially risk monitoring, financial control, and legal compliance
monitoring systems; and

s. Decide on the issuance of bonds, secured bonds, and other debt securities of the
Company, except for convertible bonds and bonds with warrants under the authority of
the General Meeting of Shareholders in accordance with this Charter and applicable
laws.

t. Decide on the capital mobilization plan, the plan to use the proceeds from the bond
issuance, and the plan to repay the bond principal and interest.

u. Decide on the repurchase of employees' shares according to the employee stock option
plan approved by the General Meeting of Shareholders. The Board of Directors has full
authority to decide on the plan to sell these repurchased shares (including deciding on
the selling time, offering subjects, and specific selling price) ensuring compliance with
the provisions of securities laws.

v. Have other rights and obligations as prescribed in this Charter, to the maximum extent
permitted by law, as well as other rights and obligations prescribed by law.

4. The following matters must be approved by the Board of Directors:
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a)

b)

d)

e)

g)

h)

Establishing Subsidiaries, branches, or representative offices of the Company (except
for the establishment of a branch acting as a retail store, retail stores directly under a
branch, offices, warehouses in Vietnam which will be assigned to the General Director
to decide) within or outside the territory of Vietnam, as well as investing in other
companies (except for the transactions specified in Points j, m, and p, Clause 2, Article
14 of this Charter) in accordance with the Company's development plan approved by the
General Meeting of Shareholders;

To the extent provided in Clause 2, Article 153 of the Law on Enterprises and except for
the cases provided in Clause 2, Article 138 and Clause 3, Article 167 of the Law on
Enterprises which must be approved by the General Meeting of Shareholders, the Board
of Directors from time to time decides on the implementation, amendment, and
cancellation of contracts/transactions of the Company that do not fall under the authority
of the General Meeting of Shareholders (including without limitation purchase, sale,
merger, spin-off of companies and/or joint venture investments, lending, and other
transactions);

Decide on the appointment, authorization, and termination of authorization for
commercial representatives, Lawyers, and other authorized representatives of the
Company participating in the board of members or general meeting of shareholders in
other companies;

Investments not included in the business plan and budget exceeding 10% (ten percent)
of the value of the annual business plan and budget (except for the transactions specified
in Points j, m, and p, Clause 2, Article 14 of this Charter);

The purchase or sale of shares, capital contributions in other companies established in
Vietnam or abroad (except for the transactions specified in Points j, m, and p, Clause 2,
Article 14 of this Charter);

The valuation of non-cash assets contributed to the Company relating to the issuance of
shares or bonds of the Company, including gold, land use rights, intellectual property
rights, technology, and technological know-how;

The Company's repurchase or withdrawal of not more than 10% (ten percent) of each
class of shares;

Decide on the repurchase price of shares or withdrawal price of shares of the Company;
and

Business matters or transactions that the Board decides require approval within the scope
of its powers and responsibilities.

. The Board of Directors must report to the General Meeting of Shareholders on its activities,
specifically on the Board of Directors' supervision of the General Director, Members of the
Board of Management, and other Managers in the financial year.

. Unless otherwise provided by law and this Charter, the Board of Directors may authorize
subordinate employees, Members of the Board of Management, and Managers to act as
representatives to handle affairs on behalf of the Company.

. Members of the Board of Directors (excluding alternate authorized representatives) shall
receive remuneration for their work in their capacity as members of the Board of Directors

according to the business results and efficiency of the Company. The total remuneration for
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the Board of Directors is decided by the General Meeting of Shareholders. This remuneration
is divided among the members of the Board of Directors as agreed within the Board of
Directors or divided equally in case an agreement cannot be reached.

8. The remuneration of each member of the Board of Directors is included in the Company's
business expenses in accordance with the law on corporate income tax, presented as a
separate item in the Company's annual financial statements, and must be reported to the
General Meeting of Shareholders at the annual meeting. The total amount paid to each
member of the Board of Directors including remuneration, expenses, commission, stock
options, and other benefits received from the Company, Subsidiaries, affiliated companies
of the Company, and other companies where the member of the Board of Directors is a
capital representative must be disclosed in detail in the Company's annual report.

9. A member of the Board of Directors holding an executive position or a member of the Board
of Directors working in sub-committees of the Board of Directors or performing other tasks
which, according to the Board of Directors, are outside the scope of the normal duties of a
member of the Board of Directors, may be paid additional remuneration in the form of a
lump sum payment per occurrence, salary, commi ssion, profit percentage, or in another form
according to the resolution or decision of the Board of Directors.

10. Members of the Board of Directors have the right to be reimbursed for all travel, meals,
accommodation, and other reasonable expenses incurred by them when performing their
duties as members of the Board of Directors, including expenses incurred in attending
meetings of the General Meeting of Shareholders, the Board of Directors, or sub-committees
of the Board of Directors.

Article 26. Chairperson of the Board of Directors
1. The Chairperson of the Board of Directors is elected, dismissed, or removed by the Board
of Directors from among the members of the Board of Directors. The Chairperson of the
Board of Directors shall not concurrently serve as the General Director of the Company.

2. The Chairperson of the Board of Directors has the following rights and obligations:

a) Prepare the working program and plan of the Board of Directors;

b) Prepare the program, contents, and documents for meetings; convene, preside over, and
chair meetings of the Board of Directors;

¢) Organize the approval of resolutions and decisions of the Board of Directors;

d) Supervise the process of organizing the implementation of resolutions and decisions of
the Board of Directors;

¢) Chair the meeting of the General Meeting of Shareholders;

f) Sign resolutions/decisions of the Board of Directors on behalf of the Board of Directors;

g) Propose to the Board of Directors the appointment, removal, or dismissal of the General
Director, Deputy General Directors, or Chief Accountant. Sign labor contracts with the
General Director, Deputy General Directors, or Chief Accountant on behalf of the Board
of Directors;

h) In case of necessity, the Chairperson of the Board of Directors may temporarily suspend
the decisions of the General Director, other Members of the Board of Management, or
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other Managers that are contrary to the provisions of the law, resolutions of the General
Meeting of Shareholders, resolutions of the Board of Directors, this Charter, the
Company's internal governance regulations, and/or other regulations issued by the
General Meeting of Shareholders or the Board of Directors to limit losses to the
Company, and must subsequently report in writing to the Board of Directors for the
Board of Directors to make an official decision on suspending the relevant decision of
the General Director, Members of the Board of Management, or other Managers, or
canceling the temporary suspension decision of the Chairperson of the Board of
Directors within 15 (fifteen) days from the date of issuing such temporary suspension
decision; and

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

The Chairperson of the Board of Directors is responsible for ensuring that the Board of
Directors sends the annual financial statements, the report on the Company's operations, the
audit report, and the inspection report of the Board of Directors to shareholders at the annual
General Meeting of Shareholders.

If the Chairperson of the Board of Directors submits a resignation letter or is dismissed or
removed, the Board of Directors must elect a replacement within 10 (ten) days from the date
of receiving the resignation letter or being dismissed or removed.

In case the Chairperson of the Board of Directors is absent or unable to perform their duties,
they must authorize another member in writing to perform the rights and obligations of the
Chairperson of the Board of Directors. If there is no authorized person or the Chairperson of
the Board of Directors dies, is missing, is held in custody, is serving a prison sentence, is
serving an administrative handling measure at a compulsory detoxification establishment or
compulsory educational establishment, absconds from the place of residence, has restricted
or lost civil act capacity, has difficulties in perceiving and controlling behavior, or is banned
by the Court from holding certain positions, practicing certain professions, or doing certain
jobs, the remaining members shall elect one of the members to hold the position of
Chairperson of the Board of Directors based on the principle of majority approval by the
remaining members until a new decision is made by the Board of Directors.

Article 27. Meetings of the Board of Directors

i

2

If the Board of Directors elects a chairperson, the first meeting of the term of the Board of
Directors to elect the Chairperson and pass other decisions within its authority must be
conducted within 07 (seven) working days from the end date of the election of the Board of
Directors for that term. This meeting is convened by the member having the highest number
of votes or the highest voting rate. If there is more than one (01) member with the highest
and equal number of votes or voting rate, these members shall elect one of them to convene
the meeting of the Board of Directors by majority rule.

The Chairperson of the Board of Directors must convene regular meetings of the Board of
Directors, prepare the agenda, time, and venue of the meeting at least 15 (fifteen) days prior
to the expected meeting date. The Chairperson may convene a meeting whenever deemed
necessary, but must meet at least once (01) a quarter.
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3. The Chairperson of the Board of Directors shall convene extraordinary meetings when
deemed necessary for the benefit of the Company. In addition, the Chairperson of the Board
of Directors must convene an extraordinary meeting of the Board of Directors without
unjustifiable delay when one of the following person’s requests in writing specifying the
purpose of the meeting and the matters to be discussed and decided within the authority of
the Board of Directors:

a. The General Director or at least 05 (five) other Managers;
b. At least 02 (two) members of the Board of Directors; or
c. Request of an independent member of the Board of Directors.

4. The meetings of the Board of Directors mentioned in Clause 3, Article 27 of this Charter
must be conducted within 07 (seven) working days from the date of receiving the meeting
request. If the Chairperson of the Board of Directors fails to convene the meeting upon
request, the Chairperson of the Board of Directors shall be liable for damages caused to the
Company; the person(s) proposing to hold the meeting mentioned in Clause 3, Article 27 of
this Charter has the right to convene a meeting of the Board of Directors in place of the
Chairperson of the Board of Directors.

5. At the request of the independent auditor, the Chairperson of the Board of Directors must
convene a meeting of the Board of Directors to discuss the audit report and the Company's
situation.

6. Meetings of the Board of Directors are conducted at the registered address of the Company
or other addresses in Vietnam or abroad as decided by the Chairperson of the Board of
Directors and agreed upon by the Board of Directors.

7. The notice of a meeting of the Board of Directors must be sent in advance to the members
of the Board of Directors at least 05 (five) days prior to holding the meeting; the members
of the Board of Directors may refuse the notice of meeting in writing and this refusal may
be changed or canceled in writing by such member of the Board of Directors. The notice of
meeting of the Board of Directors must be made in writing in Vietnamese and must fully
inform the agenda, time, meeting venue, issues to be discussed and decided along with
necessary documents regarding the issues to be discussed and voted on at the meeting of the
Board of Directors and voting ballots for the members of the Board of Directors who cannot
attend the meeting.

The notice of meeting of the Board of Directors may be sent by post, fax, email or other
means, but must ensure it reaches the contact address of each member of the Board of
Directors registered with the Company.

8. A member of the Board of Directors is considered to attend and vote at the meeting in the
following cases:

a. Attending and voting directly at the meeting;

b. Authorizing another person to attend the meeting and vote in accordance with the
provisions of Clause 9, Article 27 of this Charter;

c. Attending and voting via an online conference, an electronic device connected to the
network, or other electronic communication means when all or some members are in
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9.

10.

11.

12.

13.

different locations, provided that each participating member can hear every other
participating member of the Board of Directors speak during the meeting and can speak
to all other attending members simultaneously. This form of attendance is considered as
physical attendance at the meeting of the Board of Directors. The meeting venue
organized under this provision is the location where the largest group of members of the
Board of Directors gathers, or if there is no such group, the location where the
Chairperson of the meeting is present; or

d. Sending voting ballots to the meeting by post, fax, or email. In case of sending voting
ballots to the meeting by post, the voting ballot must be enclosed in a sealed envelope
and must be delivered to the Chairperson of the Board of Directors no later than 01 (one)
hour prior to the opening of the meeting. The voting ballots shall only be opened in the
presence of all attendees.

Members must fully attend the meetings of the Board of Directors. If a member of the Board
of Directors cannot attend a meeting of the Board of Directors, this member may authorize
a representative in writing (who may or may not be another member of the Board of
Directors) to attend the meeting and vote at such meeting provided that such authorization
must be approved by the majority of the members of the Board of Directors. The
representative may be authorized to attend a specific meeting of the Board of Directors or
any meeting of the Board of Directors until there is another notice from the authorizing
member of the Board of Directors. Each written proxy must be sent or delivered to the
Chairperson of the Board of Directors at the Company's head office prior to the start of the
meeting of the Board of Directors. Each representative shall have one vote for each member
that this person represents and one separate vote of their own if the representative is also a
member of the Board of Directors.

Where necessary, the members of the Board of Directors may allow other persons to attend
the meeting to interpret, advise, and provide consulting support at the meetings of the Board
of Directors, provided that such persons must commit to complying with confidentiality
requirements according to the Company's regulations.

The Board of Directors has the right to establish subordinate sub-committees to perform
tasks assigned by the Board of Directors. Members of the sub-committees may include one
or more members of the Board of Directors and one or more external members as decided
by the Board of Directors. The operations of the sub-committee must comply with the
regulations of the Board of Directors. A resolution of the sub-committee is only valid when
approved by a majority of the members attending and voting at the sub-committee meeting.
The sub-committee only functions to assist the Board of Directors and does not have the
right to decide on matters within the authority of the Board of Directors.

The implementation of resolutions and decisions of the Board of Directors, or of a sub-
committee directly under the Board of Directors, or of a person with the status as a member
of a sub-committee of the Board of Directors must comply with current legal regulations and
the provisions in this Charter and the internal corporate governance regulations.

The first meeting of the Board of Directors shall only be conducted when at least 3/4 (three-
quarters) of the members of the Board of Directors attend the meeting. In case there is an
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14.

15,

16.

1

insufficient number of attending members as prescribed, the meeting must be reconvened
within 07 (seven) days from the intended date of the first meeting. The reconvened meeting
shall be conducted if more than 1/2 (one-half) of the members of the Board of Directors
attend the meeting.

Voting.

a. Except for the case specified in Point b, Clause 14, Article 27 of this Charter, each
member of the Board of Directors or authorized person directly present in a personal
capacity at the meeting of the Board of Directors has 01 (one) voting vote;

b. A member of the Board of Directors may not vote on contracts, transactions or proposals
in which such member or a Related Person to such member has an interest and such
interest conflicts or may conflict with the interests of the Company;

¢. According to the provisions in Point d, Clause 14, Article 27 of this Charter, when an
issue arises in a meeting of the Board of Directors regarding the interests of a member
of the Board of Directors or regarding the voting rights of a member that cannot be
resolved by the voluntary waiver of the voting rights of the relevant member of the Board
of Directors, such arising issue shall be referred to the Chairperson of the meeting for
decision. The ruling of the Chairperson on this issue shall be the final decision unless the
nature or scope of the interests of the relevant member of the Board of Directors has not
been fully disclosed; and

d. A member of the Board of Directors benefiting from a contract specified in Point a and
Point b, Clause 4, Article 34 of this Charter is considered to have a significant interest in
such contract.

A member of the Board of Directors who directly or indirectly benefits from a contract or
transaction that has been signed or is expected to be signed with the Company and knows
they have an interest therein is responsible for disclosing the nature and content of such
interest at the meeting where the Board of Directors first considers the signing of this
contract or transaction. If a member of the Board of Directors is unaware that they and their
related persons have an interest at the time the contract or transaction is signed with the
Company, this member of the Board of Directors must disclose the relevant interests at the
first meeting of the Board of Directors held after this member becomes aware that they have
or will have an interest in the relevant transaction or contract.

The Board of Directors passes resolutions, decisions and issues resolutions based on the
affirmative votes of the majority of the members of the Board of Directors attending the
meeting (over 50% (fifty percent)). In case of an equal number of approving and opposing
votes, the voting vote of the Chairperson of the Board of Directors shall be the casting vote.

Resolutions and decisions passed at a meeting through an online conference, network-
connected electronic devices or other electronic communication means in accordance with
Clause 8, Article 27 of this Charter, organized and conducted in a proper manner, shall take
effect immediately upon the conclusion of the meeting but must be confirmed by signatures
in the minutes of all members of the Board of Directors attending this meeting.
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18. A resolution in the form of collecting written opinions is passed on the basis of the

affirmative opinions of the majority of the members of the Board of Directors with voting
rights. This resolution has the same validity and effect as a resolution passed by the members
of the Board of Directors at a meeting.

19. The Chairperson of the Board of Directors is responsible for sending the minutes of the

meeting of the Board of Directors to the members, and such minutes are conclusive evidence
of the proceedings conducted at such meetings unless an objection is raised regarding the
contents of the minutes within 10 (ten) days from the date of sending. The minutes of the
meeting of the Board of Directors are prepared in Vietnamese and must contain the full
names and signatures of the Chairperson and the minute-taker, and other contents as
prescribed by law.

Article 28. Audit Committee

1.

3.

The Audit Committee is a specialized body under the Board of Directors. The Audit
Committee has at least 02 (two) members, the specific number and members shall be decided
by the Board of Directors. The Chairperson of the Audit Committee must be an independent
member of the Board of Directors, and other members of the Audit Committee must be non-
executive members of the Board of Directors, and the Chairperson of the Audit Committee
and other members of the Audit Committee shall not be Members of the Board of
Management or Managers of the Company. The appointment of the Chairperson of the Audit
Committee and other members of the Audit Committee must be approved by the Board of
Directors at a meeting of the Board of Directors.

The Board of Directors approves and promulgates the operating regulations of the Audit
Committee of the Company.

The Audit Committee exercises its rights and obligations in accordance with the operating
regulations approved by the Board of Directors and in accordance with the law.

VIIL GENERAL DIRECTOR, OTHER MANAGERS AND PERSON IN CHARGE OF
CORPORATE GOVERNANCE
Article 29. Organizational management structure

The Company's management system must ensure that the management apparatus is responsible to
the Board of Directors and is subject to the supervision and leadership of the Board of Directors in
the daily business operations of the Company. The Company has 01 (one) General Director and/or
Deputy General Directors appointed by the Board of Directors. The appointment, dismissal, and
removal of the above titles must be implemented by a resolution of the Board of Directors passed

in a valid manner.

Article 30. Managers

i

Subject to the decision of the General Director and in accordance with the organizational
structure approved by the Board of Directors, the Company may recruit necessary Managers
with the quantity and quality suitable for the structure and management practices of the
Company as stipulated by the Board of Directors. Managers must exercise the necessary
diligence for the Company's operations and organization to achieve its set objectives.
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2. Salary, remuneration, benefits, and other terms in the contracts of Managers are decided by
the General Director.

Article 31.

Appointment, dismissal, duties and powers of the General Director

1. The Board of Directors appoints 01 (one) member of the Board of Directors or hires another
person to act as the General Director; signs a contract specifying the salary, remuneration,

benefits, and other relevant terms. Information on the salary, allowances, and other benefits
of the General Director must be reported at the annual General Meeting of Shareholders and
stated in the Company's Annual Report.

2. The term of the General Director is 04 (four) years and may be reappointed. The appointment
may expire according to the provisions in the labor contract. The General Director must not
be a person prohibited by law from holding this position and must have professional
qualifications and experience in the business administration of the Company.

3. The General Director has the following powers and responsibilities:

a.

Implement the resolutions of the Board of Directors and the General Meeting of
Shareholders, the business plans and investment plans of the Company approved by the
Board of Directors and the General Meeting of Shareholders;

Decide on all matters related to the daily business operations of the Company that do not
fall under the authority of the Board of Directors or the General Meeting of Shareholders;
Decide on the number of Managers according to the organizational structure approved
by the Board of Directors; appoint, dismiss, remove, sign contracts, and terminate
contracts with these Managers; and decide on the salary, remuneration, benefits, and
other terms of the labor contracts of such Managers;

Decide on the number of employees, recruitment, salary, allowances, benefits, and other
terms relating to their labor contracts;

Propose the organizational structure and other internal management regulations of the
Company;

Propose the plan for dividend payment or handling of business losses;

Annually, the General Director must submit to the Board of Directors for approval the
detailed business plan for the financial year;

Decide on measures to improve the operations and management of the Company:
Prepare long-term, annual, and quarterly estimates of the Company (hereinafter referred
to as estimates) serving the long-term, annual, and quarterly management activities of
the Company in accordance with the business plan. The annual estimate (including the
balance sheet, income statement, and cash flow statement) for each financial year must
be submitted to the Board of Directors for approval and must include information
prescribed by the Company's regulations;

Authorize, mandate, and appoint Managers within the scope of their powers and
responsibilities. The authorized, mandated, and appointed persons must perform their
assigned tasks and be responsible to the General Director for those tasks. However, the
General Director remains ultimately responsible to the Board of Directors; and
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k. Perform all other activities as prescribed by this Charter, the Company's regulations,

resolutions of the Board of Directors, the labor contract of the General Director, and the
provisions of law.

4. The General Director is responsible to the Board of Directors and the General Meeting of

Shareholders for performing the assigned duties and powers and must report to these bodies
when requested.

The Board of Directors may dismiss, remove, or replace the General Director upon the
affirmative vote of the majority of the attending members of the Board of Directors with
voting rights, and appoint a new replacement General Director.

The General Director shall attend the meetings of the Board of Directors as an observer, but

shall not vote unless the General Director is concurrently a member of the Board of
Directors.

Article 32, Person in charge of corporate governance

|

The Board of Directors appoints at least 01 (one) person to act as the person in charge of
corporate governance to assist the corporate governance activities to be conducted
efficiently. The term of the person in charge of corporate governance is decided by the Board
of Directors, up to a maximum of 05 (five) years.

The person in charge of corporate governance must meet the criteria prescribed by law and
this Charter.

The Board of Directors may dismiss, remove, or appoint the person in charge of corporate
governance when necessary but not contrary to current labor laws.

The person in charge of corporate governance has the following rights and obligations:

a. Advise the Board of Directors on organizing the General Meeting of Shareholders in
accordance with regulations and related matters between the Company and shareholders;

b. Prepare meetings of the Board of Directors and the General Meeting of Shareholders as
requested by the Board of Directors;

¢. Advise on meeting procedures;

d. Attend meetings;
Advise on the procedures for establishing resolutions of the Board of Directors in
accordance with legal regulations;

f. Supervise and report to the Board of Directors on the Company's information disclosure
activities;

g. Act as the contact point with stakeholders;

h. Maintain confidentiality of information according to legal regulations and this Charter;
and

i.  Other rights and obligations as prescribed by law and this Charter.

The person in charge of corporate governance may concurrently hold the position of
Company Secretary.
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IX. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS, GENERAL
DIRECTOR AND OTHER MANAGERS

Article 33. Duty of care
Members of the Board of Directors, Members of the Board of Management, and other Managers are
responsible for performing their duties, including duties as members of sub-committees of the Board
of Directors, honestly, in the best interests of the Company, and with the degree of care that a prudent
person would exercise in a similar position and under similar circumstances.

Article 34. Duty of loyalty and avoidance of conflicts of interest
1. Members of the Board of Directors, Members of the Board of Management, other Managers,
and their Related Persons are not permitted to use business opportunities that may benefit
the Company for personal purposes; simultaneously, they may only use information obtained
through their positions to serve the Company's interests and must not use such information
for personal gain or to serve the interests of other organizations or individuals.

5 Members of the Board of Directors, Members of the Board of Management, and other
Managers have the obligation to (a) disclose related interests in accordance with the Law on
Enterprises and relevant legal documents, and (b) notify the Board of Directors in writing of
(i) all interests that may conflict with the Company's interests that they may derive through
economic entities, transactions, or other individuals, and (ii) transactions between the
Company or Subsidiaries and the subject itself or the Related Persons of the subject as
prescribed by law. For the aforementioned transactions approved by the General Meeting of
Shareholders or the Board of Directors, the Company must disclose information regarding
these resolutions in accordance with securities laws on information disclosure.

3. The Company shall only grant loans or guarantees to members of the Board of Directors,
Members of the Board of Management, and other Managers who are not shareholders of the
Company and their Related Persons upon approval by the General Meeting of Shareholders.

4. Subject to Point m, Clause 2, Article 14 of this Charter, a contract or transaction between the
Company and one or more members of the Board of Directors, Members of the Board of
Management, other Managers, or their Related Persons shall not be invalidated in the
following cases:

a. For a contract valued at less than 35% (thirty-five percent) of the total asset value
recorded in the latest audited annual consolidated financial statements, the material terms
of the contract or transaction, as well as the relationships and interests of the member of
the Board of Directors, Member of the Board of Management, other Manager, or their
Related Persons, have been reported to the Board of Directors. Concurrently, the Board
of Directors has permitted the execution of such contract or transaction by a majority
affirmative vote of members of the Board of Directors without related interests;

b. For contracts valued at 35% (thirty-five percent) or more of the total asset value recorded
in the latest audited annual consolidated financial statements, the material terms of this
contract or transaction, as well as the relationships and interests of the member of the
Board of Directors, Member of the Board of Management, other Manager, or their
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Related Persons, have been disclosed to shareholders and approved by the General
Meeting of Shareholders by the votes of shareholders without related interests; or

¢. Such contract or transaction is deemed fair and reasonable in all respects relating to the
Company's shareholders by an independent consulting organization at the time this
transaction or contract is permitted to be executed by the Board of Directors or the
General Meeting of Shareholders.

5. Members of the Board of Directors, Members of the Board of Management, other Managers,

and their Related Persons must not use or disclose inside information to others to conduct
related transactions.

Article 35. Liability for damages and compensation

1.

X.

Members of the Board of Directors, Members of the Board of Management, and other
Managers who violate their duties of loyalty and care, fail to fulfill their obligations with
diligence and professional competence shall be liable for damages caused by their violations.

The Company shall compensate persons who have been, are, or may become a related party
in claims, lawsuits, or prosecutions (including civil, administrative cases, and not lawsuits
initiated by the Company) if (a) such person was or is a member of the Board of Directors,
a Member of the Board of Management, another Manager, an employee, or an authorized
representative of the Company, or (b) such person has acted or is acting at the Company's
request in the capacity of a member of the Board of Directors, a Member of the Board of
Management, another Manager, an employee, or an authorized representative of the
Company, provided that (i) such person acted honestly, prudently, diligently for the benefit
or not against the best interests of the Company based on compliance with the law, and (ii)
there is no evidence confirming that such person breached their responsibilities. When
performing functions, duties, or executing tasks authorized by the Company, a member of
the Board of Directors, a Member of the Board of Management, another Manager, an
employee, or an authorized representative of the Company shall be compensated by the
Company when becoming a related party in claims, lawsuits, or prosecutions (except
lawsuits initiated by the Company) if such person:

a. Acted honestly, prudently, diligently for the benefit and not conflicting with the best
interests of the Company based on compliance with the law; and
b. There is no evidence confirming that such person breached their responsibilities.

Compensation costs include incurred expenses (including lawyer's fees), judgment costs,
fines, and amounts payable practically arising or deemed reasonable when resolving these
matters within the framework permitted by law. The Company may purchase insurance for
such persons to avoid the aforementioned compensation liabilities.

RIGHT TO INSPECT BOOKS AND RECORDS OF THE COMPANY

Article 36. Right to inspect books and records

18

A shareholder or group of shareholders mentioned in Clause 3, Article 11 of this Charter has
the right, directly or through an authorized representative, to send a written request to inspect
books and records within the scope of rights of the shareholder or group of shareholders
mentioned in Clause 3, Article 11 of this Charter in accordance with Points e and f, Clause
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2, and Point b, Clause 3, Article 11 of this Charter (as applicable), during working hours and
at the Company's head office. A request to inspect books and records submitted by an
authorized representative of a shareholder must be accompanied by a power of attorney of
the shareholder or group of shareholders that person represents or 01 (one) notarized copy
of this power of attorney.

2 Members of the Board of Directors, the General Director, and Members of the Board of
Management of the Company have the right to inspect the Company's shareholder register,
list of shareholders, and other books and records of the Company for purposes related to
their positions, provided that this information must be kept confidential.

3. The Company must retain this Charter and its amendments and supplements, the Enterprise
Registration Certificate, regulations, documents proving property ownership, 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, annual financial statements, accounting books, and any other documents as
prescribed by law at the head office or another location, provided that shareholders and the
business registration authority are notified of the location where these documents are stored.

4. This Charter must be published on the Company's website.
XL EMPLOYEES AND TRADE UNION

Article 37. Employees and trade union
1. The General Director must prepare a plan for the Board of Directors to approve regarding
matters relating to the recruitment, dismissal, salary, social insurance, welfare, reward, and
discipline of employees, Members of the Board of Management, and Managers.

2. The General Director must prepare a plan for the Board of Directors to approve regarding
matters relating to the Company's relations with trade union organizations in accordance
with best management standards, practices, and policies, the practices and policies
prescribed in this Charter, the Company's regulations, and current legal provisions.

XIIL. PROFIT DISTRIBUTION

Article 38. Profit distribution

1. The General Meeting of Shareholders determines the annual dividend payment rate and
method of payment from the Company's retained earnings.

2. Subject to the Law on Enterprises, the Board of Directors may decide on an advance
dividend payment if it considers this payment appropriate to the Company's profitability and
in compliance with legal regulations.

3. The Company shall not pay interest on dividend payments or payments relating to a class of
shares.

4. The Board of Directors may propose to the General Meeting of Shareholders to approve the

payment of all or part of the dividends in shares, and the Board of Directors shall be the body
executing this decision.
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5.

XIII.

In case dividends or other amounts relating to a class of shares are paid in cash, the Company
must pay in Vietnamese Dong. The payment may be made directly or through banks based
on detailed bank account information provided by the shareholder. If the Company has
transferred funds exactly according to the bank details provided by the shareholder and the
shareholder does not receive the funds, the Company shall not be responsible for the amount
transferred to the beneficiary shareholder. Dividend payments for shares listed on the Stock
Exchange may be conducted through a securities company or the Vietnam Securities
Depository and Clearing Corporation.

Pursuant to the Law on Enterprises and the Law on Securities, the Board of Directors shall
pass a resolution fixing a specific date to close the list of shareholders. Based on that date,
persons registered as shareholders or owners of other securities are entitled to receive
dividends, interest, profit distribution, shares, notices, or other documents.

Other matters relating to profit distribution shall be implemented in accordance with legal
provisions.

BANK ACCOUNTS, FINANCIAL YEAR AND ACCOUNTING SYSTEM

Article 39. Bank accounts

J

The Company opens accounts at Vietnamese banks or foreign bank branches permitted to
operate in Vietnam.

With the prior approval of the competent authority, in case of necessity, the Company may
open foreign bank accounts in accordance with legal provisions.

The Company conducts all payments and accounting transactions through Vietnamese Dong
or foreign currency accounts at the banks where the Company opens its accounts.

Article 40. Financial year
The financial year of the Company begins on January 1 and ends on December 3 1. The first financial
year begins on the date of issuance of the Enterprise Registration Certificate and ends on December
31 of that year.

Article 41. Accounting system

L.

The accounting system used by the Company is the Vietnamese Accounting Standards (VAS)

or another accounting system promulgated by the Ministry of Finance or another competent
authority.

The Company prepares accounting books in Vietnamese. The Company maintains
accounting records corresponding to the types of business activities it engages in, in
accordance with the laws on accounting and relevant laws. These records must be accurate,
up-to-date, systematic, and sufficient to prove and explain the Company's transactions.

The Company uses Vietnamese Dong (or freely convertible foreign currency if approved by
the competent state authority) as the currency unit for accounting.
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XIV.

FINANCIAL STATEMENTS, ANNUAL REPORTS, RESPONSIBILITY FOR
INFORMATION DISCLOSURE

Article 42. Annual, semi-annual and quarterly financial statements

1.

The Company must prepare and disclose the annual financial statements in accordance with
the law and the regulations of the State Securities Commission, and the annual financial
statements must be audited in accordance with Article 44 of this Charter.

The annual financial statements must include the income statement reflecting truthfully and
objectively the profit and loss situation of the Company in the financial year, the balance
sheet reflecting truthfully and objectively the operational situation of the Company up to the
reporting date, the cash flow statement, and appendices and notes to the financial statements
in accordance with corporate accounting laws.

The Company must prepare and disclose reviewed semi-annual financial statements in
accordance with the regulations of the State Securities Commission, the Stock Exchange (for
listed companies), and submit them to the competent State authorities as prescribed by law.

The audited financial statements (including the auditor's opinion), the reviewed semi-annual
financial statements, and the quarterly financial statements of the Company must be
published on the Company's website.

Article 43. Annual reports
The Company must prepare and disclose the Annual Report in accordance with the laws on
securities and the securities market.

XV.

COMPANY AUDIT

Article 44. Audit
1. The annual General Meeting of Shareholders designates an independent audit firm or

XVI.

approves a list of independent audit firms and authorizes the Board of Directors to select one
of the following firms established in Vietnam: PricewaterhouseCoopers, Emst & Young,
KPMG, and Deloitte to conduct the audit of the Company's financial statements for the

subsequent financial year based on the terms and conditions agreed with the Board of
Directors.

A copy of the audit report shall be attached to the Company's annual financial statements.

The independent auditor performing the audit of the Company's financial statements is
permitted to attend meetings of the General Meeting of Shareholders, has the right to receive
notices and other information relating to the meeting of the General Meeting of Shareholders
that shareholders are entitled to receive, and to express opinions at the general meeting on
matters relating to the audit of the Company's financial statements.

ENTERPRISE SEAL

Article 45. Enterprise seal

L,

The General Director decides on the official seal of the Company (including the branch seal,
if any), and the seal is carved in accordance with legal provisions.
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2. Members of the Board of Management and Managers use and manage the seal in accordance

XVIIL

with current legal provisions.

DISSOLUTION OF THE COMPANY

Article 46. Dissolution and termination of operations

i

The Company may be dissolved or terminate its operations in the following cases:

a. Upon the expiration of the Company's Term of Operation, even after extension without
any further extension decision;
b. The Court declares the Company bankrupt in accordance with applicable laws;

c. Dissolution prior to the term by a resolution or decision of the General Meeting of
Shareholders; or

d. Other cases as prescribed by law.

2. The premature dissolution of the Company (including the extended term) is decided by the

General Meeting of Shareholders and implemented by the Board of Directors. This

dissolution decision must be notified to or approved by the competent authority (if
mandatory) as required.

Article 47, Extension of operation

1,

The Board of Directors convenes a meeting of the General Meeting of Shareholders at least
07 (seven) months prior to the end of the Term of Operation so that shareholders may vote
on extending the Company's operations upon the proposal of the Board of Directors.

The Term of Operation is extended when approved by shareholders representing 65% (sixty-
five percent) or more of the total voting votes of all shareholders attending the General
Meeting of Shareholders.

Article 48. Liquidation

1

At least 06 (six) months prior to the expiration of the Company's Term of Operation or
following a decision to dissolve the Company, the Board of Directors must establish a
Liquidation Committee consisting of 03 (three) members. Two members are designated by
the General Meeting of Shareholders and 01 (one) member is designated by the Board of
Directors from an independent audit firm. The Liquidation Committee prepares its operating
regulations. Members of the Liquidation Committee may be selected from the Company's
employees or independent experts. All liquidation-related expenses are prioritized by the
Company for payment before other debts of the Company.

The Liquidation Committee is responsible for reporting to the business registration authority
on the Date of Establishment and the commencement date of operations. From that point
onwards, the Liquidation Committee represents the Company in all matters relating to the
liquidation of the Company before the Court and administrative agencies.

3. The proceeds from liquidation shall be paid in the following order:

a. Liquidation costs;

b. Outstanding salaries, severance allowances, social insurance, and other benefits of
employees pursuant to the collective labor agreement and signed labor contracts;

c. Tax debts;
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d. Other debts of the Company; and
The remaining balance after fully paying all debts from Point a to Point d above shall be
distributed among the shareholders. In case the Company has preference shares, the
preference shares shall have priority in payment.

XVIIIL RESOLUTION OF INTERNAL DISPUTES

Article 49. Resolution of internal disputes
1. In the event of a dispute or complaint arising concerning the Company's operations or the
rights and obligations of shareholders pursuant to this Charter, the Law on Enterprises, or
other legal provisions between:

a. A shareholder and the Company; or

b. A shareholder and the Board of Directors, a Member of the Board of Management, or
another Manager of the Company, the involved parties shall attempt to resolve such
dispute through negotiation and mediation. Except for disputes involving the Board of
Directors or the Chairperson of the Board of Directors, the Chairperson of the Board of
Directors shall preside over the dispute resolution and require each party to present
information and factual elements relating to the dispute within 30 (thirty) working days
from the date the dispute arises. In case the dispute involves the Board of Directors or
the Chairperson of the Board of Directors, any party may request the General Meeting
of Shareholders to appoint an independent expert as a mediator for the dispute resolution
process.

2. If no settlement is reached within 06 (six) weeks from the commencement of the mediation
process, or if the mediator's decision is not accepted by the parties, any party may submit
the dispute to arbitration or to a competent court.

3. The parties shall bear their own costs relating to the negotiation and mediation procedures
and the dispute resolution at Arbitration or Court. The payment of Court costs shall be made
according to the Court's judgment.

XIX. ADDITION AND AMENDMENT TO THE CHARTER

Article 50. Addition and amendment to the Charter
1. The addition and amendment to this Charter must be considered and decided by the General
Meeting of Shareholders.

2. In the event that legal provisions relating to the Company's operations have not been
mentioned in this Charter, or in the event that new legal provisions differ from the clauses
in this Charter, such legal provisions shall naturally apply and govern the Company's

operations.
XX. EFFECTIVE DATE
Article 51. Effective date

1. This Charter consists of 20 chapters and 51 articles unanimously adopted by the General
Meeting of Shareholders of MOBILE WORLD INVESTMENT CORPORATION on the
Effective Date, acknowledging the full text validity of this Charter.
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2. This Charter is made in 2 (two) copies with equal validity kept at the head office of the
Company.

3. This Charter is the sole and official Charter of the Company.

4. Copies or extracts of this Charter are valid when bearing the signature of the Chairperson of
the Board of Directors or the General Director.

The full name and signature of the legal representative of the Company are signed below.
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