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PHAN MO DPAU

Piéu 18 ndy duogc thong qua theo Nghi quyét sb 01/NQ-DHDCD-DMND ngay
24/04/2025 tai Pai hdi dong ¢ dong thuong nién nam 2025 Tong cong ty CP Dét May
Nam Dinh.

Diéu 18 nay duogc lap b'mg tiéng Viét va tleng Anh ¢6 higu lyc phap ly nhu nhau,

truong hop 6 sy khac nhau vé ndi dung gitra Diéu lé bing tiéng Viét va bing tiéng
Anh thi noi dung duoc 14p bang tiéng Viét duge ap dung.

1. PINH NGHTA CAC THUAT NGU TRONG PIEU LE

Piéu 1. Giai thich thuit ngi

1. Trong Diéu & nay, nhitng thuat ngtt dudi ddy duogc hidu nhu sau:

a) “Tong cong ty” 1a Téng cong ty C6 phin Dét may Nam Dinh;

b) Vén diéu Ié 13 téng ménh gid cd Phé‘m da ban hodc duge dang ky mua khi thanh
lap Tong cong ty va theo quy dinh tai Dicéu 6 Picu I¢ nay;

c). Vén cé quyen biéu quyee‘ la Von b phan theo do nguoi so hitu co quyén biéu
quyét vé nhitng van dé thudc thdm quyén quyét dinh ciia Dai hoi ddng cb dong;

d) Ludt Doanh nghiép la Luat Doanh nghiép s6 59/2020/QH14 duge Qubc hoi
nude Cong hoa Xd hdi Chi nghia Viét Nam thong qua ngay 17 thang 6 nam 2020;

e) Ludt Chitng khodn 14 Ludt Ching khoédn 56 54/2019/QH14 duoc Quc“;c hoi1
nude Cong hoa X4 hoi Chi nghia Viét Nam thong qua ngay 26 thang 11 nam 2019;

f) Viét Nam 1a nude Cong hoa Xa hoi Chi nghia Viét Nam;

g) Neay thanh ldp 13 ngdy Téng cong ty duge cdp Gidy chimg nhan dang ky
doanh nghi¢p (Gidy ching nhan diang ky kinh doanh va céc gidy t& cO gia tri tuong
duong) lan dau;

h) Nguoi diéu hanh doanh nghiép 1a Tong giam dbc, Pho tdng giam dbe, Giam
dbc diéu hanh, K& toan trudng va ngudi diéu hanh khac theo quy dinh cta Pidu 18
Téng cong ty;

1) Nguoi quan Iy doanh nghiép 12 ngudi quan ly Tong cong ty, bao gom Chu tich
Hoi dong quan tri, thanh vién Hoi dong quan tri, Tong giam dbc, Phé Tong giam dbe,
Giam dbc diu hanh, Ké todn truéng Tdng cong ty dugce Hoi dong quan tri quyét dinh
b6 nhiém hodc phé chudn 1am can bd quan Iy cia Tong cong ty;

k) Nguoi cé lién quan 13 ¢4 nhin, td chic dugc quy dinh tai khoan 46 Diéu 4
Luét Chuiing khoan;

1) C6 ddng 1 c4 nhén, t& chie s& hitu it nhat mot ¢ phan cta Téng cong ty;

m) Cé déng sdng lap 1a cb dong s¢ hiru it nhit mot ¢d phin phd thong va ky tén
trong danh sach co dong Sang lap Tong cong ty;

n) Co déng lém 1a ¢b déng duge quy dinh tai khoan 18 Didu 4 Luat Chirng khoén;

0) Thoi hgn hoat déng 13 thdi gian hoat dong ciia Tong cong ty duge quy dinh tai

Piéu 2 Piéu 18 nay va thoi gian gia han (néu c6) dugc Dai hoi ddng cb dong cia TS ong
cong ty thong qua;

p) S¢ giao dich chitng khodn 1a S& giao dich chimg khoan Viét Nam va cac cong
ty con.



2. Trong Dibu 18 nay, cdc tham chiu t6i mot hodic mot s6 quy dinh ho#ic vin ban
khac bao gom ca nhitng stra doi, bo sung hodc vén ban thay the.

3. Céc tieu dé& (Muc, Pidu cua Pidu 18 nay) duoge st dung nhim thuan tién cho
viée hiéu néi dung va khong anh hudng tdi ndi dung ctia Didu 18 nay.

IL. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG PAI DIEN,
PIA PIEM KINH DOANH, THOI HAN HOAT PONG VA NGUOI PAI DIEN
THEO PHAP LUAT CUA TONG CONG TY

Piéu 2. Tén, hinh thirc, tru 50, chi nhanh, viin phong dai dién, dia diém kinh

L. 1en Téng cong ty

- Tén tiéng Viét: Tong cong ty C6 phin D&t May Nam Dinh

- Tén tiéng Anh: NAM DINH TEXTILE GARMENT JOINT STOCK. CORPORATION
- Tén viét tit: NATEXCO

2. Tong cong ty 1 cong ty ¢d phan ¢ tu cach phap nhan phit hop véi phap luat
hién hanh ctia Viét Nam.

3. Tru s& ding ky clia Tong cong ty:

- Dia chi: 43 T6 Hiéu, phudng Ngé Quyén, thanh phd Nam Dinh, tinh Nam Dinh,
Viét Nam

- Dién thoai: 0228 3849749/ 3849342/3849586
- Fax: 0228 3849750

- Website: www.Natexco.com.vn

- Email: Natexco.nd@gmail.com

4. Tong cong ty c6 thé thanh I4p chi nhanh va van phong dai dién tai dia ban kinh
doanh dé thye hién céde myc tidu hoat dong ctia Tong cong ty phi hop véi quyét dinh
ctia Hoi dong quan tri va trong pham vi ludt phép cho phép.

5. Trir khi chdm dut hoat dong trudc thoi han quy dinh tai khoan 2 Diéu 62 hoic
gia han hoat dong theo quy dinh tai Didu 63 Diéu 1& ny, thdi han hoat dong ctuia Tong
cong ty la vo thoi han.

Dicu 3. Nguoi dai dién theo phap luit ciia Téng cong ty
Téng cong ty ¢6 mot (01) nguoi dai dién theo phép lut 1a Tng giam dbe.

Quyén va nghia vu ctia Nguoi dai dién theo phap ludt cta Tong cong ty thuc hién
theo quy dinh tai Piéu 34 Pidu 1 nay va phép luét co lién quan.

_ L MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA TONG
CONG TY

Diéu 4. Muc tiéu hoat dfng ciia Téng cong ty
1. Nginh, nghé kinh doanh ciia Téng cong ty:

STT Tén nganh Mi nganh

1 | San xudt soi 1311 (Chinh)




STT Tén nganh Mai nganh

Chi tiét: San xudt so1i céc loai, chi cac loai

2 | Séan xuét vai dét thoi 1312

3 Hoan thidn cdc san phim dét 313
Chi tiét: In, nhudm mau, gidt, hd, chéng thim, phong co

4 San xuét vai dét kim, vai dan méc va vai khéng dét khac 1391
San xuAt hang may mic sén (trir trang phuc)

5 e Ko era e g ) 1392
Chi tiét: San xuat quan ao cic loai
San xuft cac hang dét khac chua duge phén vao ddu

6 = W e byt W " 1399
Chi tiét: San xuat khan béng, cac sdn phiam dét; may khéc
San xudt gify nhan, bia nhiin, bao bi tir gifly va bia

¢4 e ik B £ o ] 3 Lk 1702
Chi tiét: Ong gidy, bao bi va cdc san pham tir gidy, bia

8 | Khai théc, xir Iy va cung cip nudce 3600

9 | Thoat nuée va xir ly nude thai 3700

10 | Xay dung nha dé & 4101

11 | Xay dung nha khong dé & 4102

12 | Xay dung cong trinh k¥ thuat dan dung khac 4299

1 Bén budn vai, haing may mic sin, gidy dép. 4641
Chi tiét: Mua bén vai céc loai , cdc san phdm dét may.
Ban budn chuyén doanh khac chua duge phan vao dau

14 | Chi tiét: Mua ban xo, soi, bong, khin, héa cht, thubc nhudm, bt hd, 4669
phu ting may mac thiét bi nganh sgi, dét, may.
Ban budn tdng hop

15 g " 5 . . 4690
Chi tiet: Mua ban céc san pham nganh soi, dét, may.

16 | Van tai hang hoa bing dudng bo. 4933

17 | Kho bii va luu gift hang hoa 5210

18 | Bbc xép hang hoa 5224

19 Dich vu luu tri ngén ngay. 5510
Chi tiét: Kinh doanh khach san, nha nghi, ky tic x4 cong nhén.
Dich vu dn ubng

2 ks o

¥ Chi tiét: Dich vu com ca cong nhén. 4

Kinh doanh bét ddng san, quyén st dung dat thudc chu s& hiru, chi

21 | str dung hodc cho thué 6810
Chi tiét: Dich vu cho thué ki 8t, viin phong, nha Xxuong, gara 0 (o

2 Chf) t.k):ué xe cO d?l?\g fzor e T 7710
Chi tiét: Cho thué 6 t6 con, 6 16 tai, 6 t& chd khach
Cho thué méy méc, thiét bj va d ding hitu hinh khic khong kém

23 | nguai diéu khién 7730
Chi tiét: Cho thué méy méc thiét bi nganh soi, dét, may va xdy dung

24 Dao tao so cép 8532

Chi tiét: Day nghé: Soi, dét, nhudm, may (ngén han)




STT Tén nganh M3 nganh

Hoat dong ctia phong kham da khoa, chuyén khoa va nha khoa

: 8620
25 | Chi tiét: Khém chita bénh cho céng nhéan vién ctia Cong ty theo bao
hiém xa hoi
26 | Hoat déng ciia cic chu lac bd thé thao 9312

7 D61 v6i nganh nghé kinh doanh c¢é diéu kién, doanh nghiép chi duge

hoat déng kinh doanh khi cé du diéu kién theo quy dinh cta phap luét

A

o Ivit_.w tréu ilugt \;}CJ'ME cua Trong UG“E; ty:

a) Toéng cong ty hoat dong kinh doanh trong cac linh vue phi hop voi Gidy
Chirng nhén dang ky kinh doanh va cdc quy dinh ctia phap ludt dé huy dong va sit
dung vén c6 hiéu qua trong viéc phat trién san xuét kinh doanh nhdm muc tiéu thu lgi
nhuén ti da, tao cong &n viée 1am 6n dinh cho ngudi lao déng, ting loi tire cho céc cd
dong, dong gbp cho ngan sach Nha nude va phat trién Tong cong ty;

b) Téng cong ty cd thé c6 cac muc tiéu khac trong qua trinh hoat dong phu hop
v6i quy dinh cua phap ludt.

3. Nguyén tdc hoat dong ctia Tong cong ty

a) Tu nguyén, binh dﬁng, dén chu, ton trong va tuan tha phap luat;

b) Kinh doanh trung thue, ¢6 k¥ nang, tdn tuy, co tinh than trach nhiém;

c) Pam bao ngudn tai chinh trong cam két kinh doanh vé6i khach hang;

d) Co quan quyét dinh cao nhit ctia Téng cong ty 12 Dai hoi ddng cb dong;

e) Dai hdi ddng cd dong biu ra Hoi ddng quan tri va Ban kiém sodt ciia Tong
cong ty;

f) Pam bao ¢6 quy ché td chiic ndi bo chit ché, trdnh xung dot 1gi 1ch giita Tong
cong ty v6i nhén vién ciia Tdng cong ty, gitra HOi ddng quén tri voi cac ¢b dong, gilia
céc cb déng v6i nhau. T6 chire va thue hién cong tic thanh tra, kiém tra noi bo dé dam
bdo hoat dong ctia Tong cong ty phu hop va tuan thi theo cic quy dinh ctia phéap luat;

g) Diéu hanh hoat dong Téng cong ty la Tfmg giam dbc. Giap viéc cho Téng
giam dbc 1a cac Pho Tong giam dbe, Giam doc diéu hanh va by may quan 1y diéu hanh
ctia Tong cong ty.

4. Quyén ctia Tong cong ty

a) Ty chu kinh doanh; Chu dong lya chon nganh, nghé dia ban, hinh thire kinh
doanh, dau tu; Chi dong mo rong quy md va nganh, nghé kinh doanh; Puoc Nha nude
khuyén khich, wu dai va tao diu kién thuan loi tham gia san xuét, cung trng san pham,
dich vu cong ich.

b) C6 quyén phat hanh chimg khoan céc loai dé huy déng vbn. Lua chon hinh
thire, phwong thire huy dong, phédn bo va st dung von.

¢) Chu déng tim kiém thi trudng, khach hang va ky két hop dong.
d) Kinh doanh xuét khau, nhap khéu.

e) Tuyén dung, thué va sir dung lao ddng theo yéu chu san xudt kinh doanh.
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f) Chu dong (mg dung khoa hoc cong nghé hién dai dé ning cao hi¢u qua kinh
doanh va kha néng canh tranh.

) Tur chti quyét dinh cic cong viéc kinh doanh va quan hé ndi bo.

h) Chiém hitu, sir dung, dinh doat tai san ctia doanh nghiép.

i) Tir chéi moi yéu ciu cung cip cic nguén lue khong duge phép luat quy dinh.
k) Khiéu nai, t6 cdo theo quy dinh cia phap luft vé khiéu nai, td céo.

1) Truc tiép hodc thong qua ngudi dai dién theo uy quyén tham gia t& tung theo

quy dinh ctia phap luat.
m) Céc quyén khéc theo quy dinh ctia phap luit.
5. Nghia vu cua Tbng cong ty

a) Pap tmg du diéu kién kinh doanh khi kinh doanh nganh nghé diu tu kinh
doanh ¢6 didu kién theo quy dinh ctia phép ludt va Didu 1& Tong cong ty.

b) T chirc cong téc ké toan, 1ap va ndp béo céo tai chinh trung thuc, chinh xac,
ding thoi han theo quy dinh ciia phép luét vé ké toan, thong ké.

¢) Ké khai thué, nop thué va thuc hién cic nghia vu tai chinh khéc theo quy dinh
cuia phap luat.

d) Bao dam quyén, loi ich ctia ngudi lao dong theo quy dinh ctia phap lut vé lao
ddng; thuc hién ché d6 bao hiém xa hoi, bao hiém y t& va bao hiém khac cho nguoi lao
dong theo quy dinh cua phap luit vé bao hiém.

e) Bao dam va chiu trach nhiém vé chit luong hang hoa, dich vu theo tiéu chuin
dd ding ky hodc cong bo.

f) Thuc hién ché do thong ké theo quy dinh cta phap luit vé thong ké; Dinh ky
bao cdo ddy du cic thong tin vé doanh nghlep, tinh hinh tai chinh cta doanh nghiép
v6i co quan Nha nude ¢6 thim quyén theo mau quy dinh; Khi phat hién cac thong tin
di ké khai hodc bdo cdo thiéu chinh xac, chua diy du thi phai kip thoi stra dbi, bd sung
cac thong tin do.

g) Tuén thi quy dinh cia phép luat v& qubc phong, an ninh, trit ty, an todn xa
hoi, bao vé tai nguyén, mdi truong, bdo vé di tich lich si¥, van hoa va danh lam thang
canh,

h) Cac nghia vu khéc theo quy dinh cta phap luét.

6. T6 chirc Pang Cong san Viét Nam, Coéng dodn va cdc td chite chinh tri xa hoi
khéac trong Tong cong ty

a) Té chirc Pang Cong san Viét Nam trong Téng cong ty hoat dong theo Hién
phéap va phép luat ctia Viét Nam va Diéu 1€ ctia Dang Cong san Viét Nam.

b) Td chirc Cong doan, céc t& chire chinh tri - x4 hdi khac trong Téng cbng ty
hoat déng theo Hién phép va phap luat ctia Viét Nam va céc quy dinh clia céc t& chire
do nhung khong trai voi cac quy dinh ctia phap ludt.

¢) Tong cong ty ton trong va tao diéu kién cho nguoi lao dong tham gia céc )
chtre trén hoat dong theo dang Hién phap va phap luét.
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Piéu 5. Pham vi kinh doanh va hoat ddng ciia Téng cong ty

Téng cong ty duoc phép tién hanh hoat dong kinh doanh theo céc nganh nghé
quy dinh tai Pidu 18 nay da dang ky, thong bao thay doi ndi dung ding ky voi co quan
déng ky kinh doanh va di cong b6 trén cong thong tin ding ky doanh nghi¢p quoc gia
(Truwong hop Téng céng ty kinh doanh nganh nghe dau tu kinh doanh c6 diéu kién,
Téng cong ty phai dap Gmg di didu kién kinh doanh theo quy dinh ctia Luat ddu tu,
phap ludt chuyén nganh lién quan).

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

. A A s A . A A A A r ~
Pieu 6. Von dieu 1€, co phan, co dong sang lip

1. Vén diéu 1¢ cta Tong cong ty 1a 156.399.760.000 dong (Mot trim ndm muoi
sau ty ba trdm chin muoi chin tri€u bay tram sdu muoi nghin dong).

Thng sb vén didu 1& ctia ‘Tr"Sng cong ty duoc chia thanh 15.639.976 cb phin véi
ménh gia 1a 10.000 dong/co phan.

Co cAu vén khi thanh 14p:
- Ty 18 ¢ phin ctia Tap doan Dét May Viét Nam: 53,67% von Diéu I¢.

= 151 cb phén ban giam gia cho ngudi lao dong trong Téng cong ty: 26,98%
vbn Piéu 8.

- Ty 18 ¢b phin ban ra ngoai Téng cong ty: 19,35% von Diéu 8.

2. Téng cong ty co thé thay ddi von diéu 1¢ khi duge Pai hoi dong c6 dong thong
qua va pht hop véi cac quy dinh clia phéap luét.

3. Céc cb phan ctia Tong cong ty vao ngay thong qua Diéu 1€ nay la c6 phén phd
thong, Cac quycn va nghia vy cua c6 dong nam gilr ting loai ¢b phan duge quy dinh
tai Piéu 12, Pidu 13 Diéu 18 nay.

4. Tong cong ty c6 thé phét hanh cac loai ¢6 phin wu ddi khac sau khi ¢ sy chép
thuén ctia Pai hoi déng cb dong va phit hop véi céc quy dinh ciia phap luat.

5, C6 phin phd théng phai dugc uu tién chdo ban cho cic ¢b dfmg hién hitu theo
ty 1¢ twong Gng voi ty 1¢ so hitu cd phén phé thong cua ho trong Tong cong ty, trir
truong hop Dai hoi dong cb dong quyct dinh khac, so co phén ¢ dong khong dang ky
mua hét s& do Hoi dong quén tri cia Tong cong ty quyét dinh. Hoi dong quén tri c6 thé
phan phdi sé c6 phan do6 cho cb dong va ngudi khée voi diéu kién khong thuan loi hon
s0 voi nhiing didu kién di chao béan cho cic cb dong hién hiru trir trudng hep Dai hoi
ddng cb déng c6 chip thuéin khac,

6. Tong cong ty cb thé mua cb phén do chinh Téng cbng ty dd phat hanh theo
nhiing cach thic duge quy dinh trong Pidu 18 ndy va phép luét hién hanh. Cb phan do
Tdng cong ty mua lai [a cd phiéu quy va Hoi dong quén tri co thé chao ban theo nhiing
céch thirc phit hop véi quy dinh ctia Diéu 18 ndy va phdp luét hién hanh.

7. Téng cong ty c6 thé phat hanh céc loai chimg khoan khic khi duoc Pai hoi
:\ X Fa) o) A Y b bl k) r "~
dong co dong thong qua va phu hop véi quy dinh cta phép luét.

Piéu 7. Chitng nhan cb phiéu

1.Cb déng cua Téng cong ty duoc cAp ching nhan cb phidu tuong ting vai sb b
phin va loai ¢é phin s& hiru.

2. C6 phiéu la loai chirng khoan xéc nhan quyén va loi ich hop phép cia nguoi sé
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hitu d6i véi mot phan von ¢b phan ciia td chire phat hanh, ¢6 phiéu phai c6 diy du chc
ndi dung theo quy dinh tai khoan 1 Piéu 121 Luét Doanh nghiép.

3. Trong thdi han bay (07) ngay ké tir ngay ndp diy di hd so d& nghi chuyén
quyén s& hitu c¢b phin theo quy dinh cta Tong odng ty hodc trong thoi han bay (07)
ngay ke tir ngay thanh toan day du tién mua c6 phan theo quy dinh tai phuong 4n phat
hanh ¢b phiéu cta Tcmg .cong ty (hodc thoi han khic theo diéu khoan phat hanh quy
dinh), ngudi s& hivu s6 ¢b phan duge cp chirng nhén cb ph1eu Ngudi s¢ hitu cb phén
khong phai tra cho Tong cong 1y chl phl in chirng nhéan cd phiéu.

thi ¢  dong dugce Tong cong ty cap lai ¢b phiéu theo dé nghi clia cd dong dé. Pé nghi
ctia ¢b ddng phai bao gdm céc ndi dung sau day:

a) Thong tin vé cb phidu da bi mét, bj hw héng hozic bi hity hoai dudi hinh thitc khéc;

b) Cam két chju trach nhiém vé& nhitng tranh chip phat sinh tir viéc cdp lai cd
phi€u maoi.

5, Sb ding ky cb dong ctia Téng cong ty duge luu ky tai Téng cong ty Luu ky va
Bu trir ching khodn Viét Nam (VSDC) va duge VSDC duy tri va cdp nhét cac thong
tin ctia ¢6 doéng c6 c¢O phéan dugce diang ky vai VSDC.

Picu 8. Chirng chi chirng kho4n khac

Chimg chi trai phiéu hoiic ching chi chitng khoén khéc ctia Tong cong ty (trir cc
thu chao ban, cdc ching chi tam thoi va cac tai lidu twong tir) duoc phét hanh ¢6 chit
ky ctia nguoi dai dién theo phap luat va dau cia Tong cong ty.

Piéu 9. Chuyén nhweng cb phin

1. T4t c4 cac ¢b phan duge tw do chuyén nhugng trir khi Piéu 1& nay va phdp luét
c¢é quy dinh khéc, cb phiéu niém yét, dang ky giao dich trén S& giao dich chimg khodn
duogc chuyén nhugng theo cac quy dinh ctia phép luit vé& chimg khoén va thi trudng
chirng khoan.

2. Co phan chua duoc thanh todn day d khong dugce chuycn nhwong va hudng
cac quyen loi lién quan nhu quyén nhén ¢ tuc, quyen nhén ¢6 phiéu phét hanh dé tang
vén ¢b phén tir ngudn vén chi s& hitu, quyén mua cb phiéu méi chio ban va cic quyén
loi khdc theo quy dinh ctia phap luat.

V. CO CAU TO CHUC, QUAN TRI VA KIEM SOAT
Piéu 10. Co ciu té chire, quan trj va kiém soat

- Co chu to chire quén 1y, quan ftri va kim soét ctia Tdng cong ty (theo mb hinh
diém a khoan 1 Dicu 137 Luat Doanh nghi¢p) bao gom:

1. Pai hoi ddng cb dong.
2. Hoi ddng quén tri.
3. Ban kiém sodt.
4. Téng giam dbe,
VI. CO PONG VA DAL HOI PONG CO PONG
Piéu 11. Quyén ciia cb dong
1. Cb d6ng phd théng c6 céc quyén sau:
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a) Tham du, phat biéu trong cude hop Pai hoi dong cb dong va thye hién quyén
biéu quyét tryc tiép hodc thong qua ngudi dai dién theo ty quyén hogc thuc hién bo
phiéu tr xa hoic hinh thirc khéc theo phap luét quy dinh. Mai cb phan phd théng co
mot phleu biéu quyet,

b) Nhin ¢b tire véi mire theo quyét dinh ctia Pai hoi déng ¢b dong;

c) Uu tién mua co phin méi tuong ting véi tf 18 sé hitu cd phan phd théng cua
tirng c6 dong trong To ong cong ty;

d) Tu do chuyen nhuong co phan cua mmh cho nguoi l{hac tru trur.mg horp quy
dinh tai khos

AC.Clla

phap ludt cé lién quan;

e) Xem xét, tra ctru va trich luc théng tin v& tn va dia chi lién lac trong danh séch
cb dong c6 quyeén bidu quyét; yéu ciu sira doi thong tin khéng chinh xac cuia minh;

f) Xem xeét, tra ciru, trich luc hogic sao chup Dleu 1& Téng cong ty, bién ban hop
Dai hdi dong cb dong va Nghi quyét Dai hoi déng cb dong;

g) Trudng hop Tong cong ty giai thé hodc pha san, duge nhan mot phan tai san
con lai tuong g vm ty 1& Y hitu tai Tong cong ty sau khi Tong cong ty da thanh todn
cho chit ng va céc ¢ dong nim giit loai cb phan khic ctia Téng cong ty theo quy dinh
cua phap luat;

h) Yéu cau Tong cong ty mua lai ¢b phin trong céc truong hgp quy dinh tai Didu
132 Lu4t Doanh nghiép;

i) ]E)u'cc dbi xir binh déng. Mdi cd phin ctia cing mét loai déu tao cho cd dong so
hru cac quyén, nghia vu va loi ich ngang nhau. Truong hop Tong cong ty c6 cac loai
o phan vu dai, cac quyén va nghia vu gé’m lién véi cac loai ¢o phin wu dai phai dwoc
Dai hoi ddng cb dong théng qua va cdng bd day du cho cb dong;

k) Bugc tiép can day di thong tin dinh ky va théng tin bat thudng do Tng cong
ty cong bd theo quy dinh cia phép luat;

1) Buge bao v céc quyén, loi ich hop phép cia minh; d8 nghi dinh chi, hay b

nghi quyét, quyét dinh cta Dai héi ddng cd dong, Hoi déng quan tri theo quy dinh ciia
Luét Doanh nghiép;

m) Cac quyén khac theo quy dinh cta phap ludt va Didu 1 nay.

2. €6 dong hodc nhom cd dong sd hitu tir 05% tong s6 ¢d phan pho thong trd 1én
cO céc quycn sau:

a) Yéu ciu Hoi dong quan trj thyc hién viée triéu tap hop Dai hoi déng cb dong
theo cdc quy dinh tai khoan 3 Diéu 115 va Diéu 140 Luét Doanh nghiép;

b) Xem xét, tra ctu, trich luc s6 bién ban va nghi quyét, quyét dinh ctia Hoi dong
quan tri, bao cdo tai chinh ban nién va hing nidm, bdo céo ctia Ban kiém soat, hop
dong, giao dich phdi thong qua Hoi ddng quan tri va tai li¢u khac, trir tai li€u lién quan
dén bi mat thuong mai, bi mat kinh doanh ciia T6 ong cong ty;

¢) Yéu cdu Ban kiém soat kiém tra timg Van @& cu thé lién quan dén quan ly, diéu
hanh hoat dong cua Téng cong ty khi xét thay can thiét. Yeéu cau phai bcmg vin ban va
phai bao gom cac noi dung sau day: ho, tén, dia chi lién lac, quéc tich, sb glay to phap
ly cua ca nhdn d6i vai c¢b dong 1a ca nhén; tén, ma 56 doanh nghi¢p hodc s6 giay to
phép 1y ctia tb chire, dia chi tru s& chinh dbi vai cd dong 1a to chire; sé luong cb phin
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va thoi diém ding ky co phan cua timg ch dong, tong s6 co phan ctia cd nhém ¢b dong

va ty 1 so hitu trong tong s6 ¢6 phan ctia Tong cong ty; vin dé can kiém tra, myc dich
kiém tra;

d) Kién nghi van dé dua vao chuong trinh hop Dai hoi dong ¢6 dong. Kién nghi
phai bing viin ban va duge giri dén Tong cong ty ch'lm nhat 1a ba (03) ngay lam vi¢c
trude ngay khai mac. Kién nghi phai ghi & tén ¢ déng, sb lwong timg loai ¢b phén
ctia c6 déng, van dé kién nghi dua vao chuong trinh hop;

e) Céc quyén khéc theo quy dinh ctia phép luat va Diéu 1¢ nay

2 OA dn R 1 Sy

TGOS U0 onT-co-aong-so-nt TE-S0CC Tar : o~
hoiic ¢6 quyén dé cir ngudi vao Hai ddng quan tri, B’m kiém sodt. Vlec d& cir 1'1gu01
vao Hoi dong quén tri va Ban kiém soat thyc hién nhu sau:

a) Ce}c ) dong phé thong hqg thanh nhom dé dé cir ngu‘g‘)’i vao HoOi d%mg qua’m tri
va Ban kiém soat phai thong bao vé viéec hop nhém cho cac c6 dong du hop biét trude
khi khai mac Dai hoi déng cb dong;

b) Can ctt s6 lrong thanh vién Hoi ddng quén tri va Ban kiém soét, 06 dong hodc
nhom ¢ dong quy dinh tai khoan nay dugc quyén d& ctr mot hodic mot s6 ngudi theo
quyet dinh cta Pai h01 dong cb dong lam dng cir vién Hoi dong quan tri va Ban klem
sodt. Trudng hop sb ting ctr vién dugc cb dong hodic nhom cb dong dé cir thip hon sb
g cir vién ma ho duge quyén dé cir theo quyét dinh cia Dai hoi dong c¢b dong thi sb
(g cir vién con lai do Hoi ddng quan tri, Ban kiém soat va céc c¢b dong khéc dé cir.

Piéu 12. Nghia vy ciia cb dong
Cd déng phd thong cé céc nghia vu sau:
1. Thanh toan dii va dung thoi han s6 c6 phin cam két mua.

2. Khong duge rat von da gop bflng cb phén phd théng ra khoi Téng cong ty dudi
moi hinh thire, trir truomg hop duge Tong cong ty hodc nguoi khac mua lai ¢6 phan.
Trudong hop ¢6 cd dong rit mot phén hodc toan bd vén cb phin da gop trai véi quy
dinh tai khoan nay thi c6 déng do va nguoi co loi ich lién quan trong Tbng cong ty
phai cung li€n doi chiju trach nhlem vé cace khodn ng va nghia vu tai san khéc cia Tong
cong ty trong pham vi gid trj cd phin da bj rat va cac thiét hai xay ra.

3. Tuan thu Diéu 1¢ Tdng cong ty va Quy ché quan 1y ndi bo ctia Tdng cong ty.
4, Chép hanh Nghi quyét, quyét dinh ciia Pai hoi déng cb dong, Hoi ddng quan tri.

5. Bao mit céc thong tin dwgc Tong cong ty cung cip theo quy dinh tai Didu 18
Tong cong ty va phap ludt; chi sir dung théng tin duge cung cap dé thue hién va bdo vé
quyén va lgi ich hop phap ciia minh; nghiém cAm phit tan hodc sao, giri théng tin dugc
Téng cong ty cung cap cho td chirc, ca nhin khéc.

6. Tham du cude hop Pai hoi dong ¢b dong va thye hién quyén bidu quyét thong
qua cac hinh thirc sau:

a) Tham du va biéu quyét truc tiép tai cude hop;
b) Uy quyén cho cd nhén, t6 chirc khac tham du va biéu quyét tai cudc hop;
¢) Tham du va bidu quyét théng qua hoi nghi true tuyén, bé phiéu dién t& hoic
hinh thirc dién tir khac;
d) Giri phiéu biéu quyét ¢én cude hop thong qua thu, fax, thu dién tu;
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e) Gui phiéu biéu quyét bing hinh thirc khac theo quy dinh ciia phap luit.

7. Chiu trdch nhiém c4 nhan khi nhan danh Téng cbéng ty dudi moi hinh thire dé
thuc hién mot trong cac hanh vi sau day:

a) Vi pham phap luét;

b) Tién hanh kinh doanh va céc giao dich khac d& tu loi hodc phuc vu loi ich cia
td chire, ca nhan khac:

¢) Thanh toan cac khoan no chua dén han trude céc tii ro tai chinh déi véi Tong
cong ty;

d) Céc hanh vi khac gay thiét hai cho Tong cong ty.

8. Hoan thanh céc nghia vu khac theo quy dinh cta phép luét hién hanh.

Diéu 13. Pai hoi dong cb dong

1. Pai hoi dong cd dong gbm tit ca cb dong co quyén biéu quyét, 1a O quan
quyét dinh cao nhit ctia Téng cong ty. Dai hoi dong cb dong hop thuong nién mdi nim
mot (01) 14n va trong thoi han bén (04) théng ké tir ngay két thiic nam tai chinh. Hoi
dong quan tri quyét dinh gia han hop Dai hoi ddng ¢b dong thuong nién trong trudng
hop can thiét, nhung khéng qué 06 thang ké tir ngay két thic nam tai chinh. Ngoai

cude hop thudng nién, Dai hoi dong c6 dong co thé hop bit thudng. Pia diém hop Dai

hoi dong ¢b dong duoc xdc dinh 13 noi chii toa tham du hop va phai & trén lanh thé
Viét Nam.

2. Hoi dong quén tri triéu tap hop Pai hoi dbng cb dong thudng nién va lua chon
dia diém phi hop. Pai hoi dbng ) dong thudng nién quyét dinh nhitng van dé theo
quy dinh cua phap luat va Piéu Ié Tong cong ty, ddc biét thong qua bao cdo tai chinh
nim duogc kiém toan. Trudng hop Béo cdo kiém todn bo cdo tai chinh ndm cna Tong
cong ty ¢6 cac khoan ngoai trir trong yéu, y kién kiém toan trai ngugc hoidc tir chdi,
Téng cong ty phai moi dai dién td chire kiém toan dugc chap thuan thuc hién kiém
toan bao cao tai chinh ctia Téng cong ty du hop Pai hoi dong c¢b dong thuong nién va
dai dién td chire kidm toan duoc chdp thuan néu trén co trach nhiém tham du hop Dai
hoi dong ¢6 déng thudmg nién clia Téng cong ty.

3. Hoi dong quan tri phai triéu tdp hop Dai hoi déng b dong bt thuong trong
cac truomg hop sau:

a) Hoi dong quan tri xét thiy cin thiét vi loi ich cua Tbng cong ty;

b) Sé lugng thanh vién Hoi ddng quan tri, Ban kiém soét con lai it hon sé lugng
thanh vién tbi thiéu theo quy dinh ctia phép luat;

¢) Theo yéu céu cua ¢b dong hodic nhom cd dong quy dinh tai khoén 2 Diéu 11
ctia Diéu 1€ nay; yéu cdu triu tip hop Pai hdi ddng cb dong phai duge thé hlen béng
van bén, trong d6 néu rd ly do va muc dich cuge hop, ¢6 du chir ky cuia céc c6 dong
lién quan hodc van ban yéu cdu duge 1ap thanh nhiéu ban va tap hop du chiv ky ctia cac
cb ddng 6 lién quan;

d) Theo yéu cdu cta Ban kiém sodt;

e) Céc trueong hop khic theo quy dinh ctia phép luat va Diéu 18 nay.

4. Tri¢u tap hop Dai hoi dong c6 dong bat thuong

a) Hoi ddng quén tri phéi tridu tap hop Pai hoi dong cb déng trong thoi han ba
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muoi (30) ngay ké tir ngay s6 thanh vién Hoi ddng quan tri, thanh vién ddc 1ap Hoi
déng quan tri hodc thanh vién Ban Kiém soat con lai nhu quy dinh tai diém b khoé"m
3 Piéu nay hodc nhin dugc yéu cau quy dinh tai diém ¢ va diém d khoin 3 Diéu
nay;

b) Trudong hgp Hoi ddng quén tri khéng triéu tap hop Dai hoi ddng cb dong theo
quy dinh tai diém a khoan 4 Pidu nay thi trong thdi han 30 ngay tiép theo, Ban kiém
soat thay thé Hoi dong quan tri triéu tap hop Dai hoi ddng ¢d dong theo quy dinh tai
khodn 3 Piéu 140 Luat Doanh nghiép;

¢) Trudng hop Ban kiém sot khong tricu tdp hop Dai hoi dong cb dong theo quy

dinh tai diém b khoan 4 B1eu ndy thi ¢ dong hodc nhém cd dong quy dinh tai diém ¢

khoan 3 Piéu nay cé quyén yéu ciu dai dién Tong cong ty triéu tdp hop Dai hoi dong
cb dong theo quy dinh tai Luédt Doanh nghiép;

Trong truomg hop nay, cb déng hodc nhém cb dong triéu tip hop Dai hoi ddng cd
dong c6 thé dé nghj Co “quan déng ky kinh doanh gldm sat trinh ty, tht tuc trigu tap,
tién hdnh hop va ra quyét dinh ctia E)al hoi déng co dong. Tét ca chi phi cho viée tridu
tip va tién hanh hop Dai hoi dong co d6ng duge Tong cong ty hoan lai. Chi phi nay
khéng bao gom nhitng chi phi do ¢6 déng chi tiéu khi tham du cudc hop Pai hoi dong
b dong, ké ca chi phi dn ¢ va di lai.

d) Thii tuc dé t6 chire hop Pai hoi dong cd dong theo quy dinh tai khoan 5 Diéu
140 Luat Doanh nghiép.

Diéu 14. Quyén va nghia vu cia Pai hi dong cb dong
1. Pai hoi dong cb dong c6 quyeén va nghia vu sau:
a) Thong qua dinh huéng phat trién ciia Téng cong ty;

b) Quyet dinh 10a1 ch phan va tng s6 cb phﬁn cla ting loai duge quyén chao
ban; quyét dinh mue c6 tirc hing nam ctia timg loai ¢ phén;

¢) Biu, mién nhiém, bai nhiém thanh vién Hoi ddng quan tri, thanh vién Ban
kiém soat;

d) Quyét dinh du fur hodic ban sb tai san c6 gid tri tir 35% tong gia tri tai san tro
1€n dugc ghi trong bdo cdo tai chinh gan nhat ctia Tong cong ty;

e) Quyét dinh stra dbi, bd sung Didu 18 Téng cong ty;

f) Théng qua bdo cdo tai chinh hing nim;

g) Quyét dinh mua lai trén 10% témg s6 ¢b ph?m da ban cta mdi loai:

h) Xem xét, xtt Iy vi pham ctia thanh vién Hoi dong quan tri, thanh vién Ban
kiém soat gy thiét hai cho Tdng cong ty va cb déng Téng cong ty;

i) Quyét dinh t6 chue lai, giai thd Téng cong ty;

k) Quyét dinh ngén sach hogc tdng mtc tha lao, thudng va 1gi ich khac cho Hoi
dong quan tri, Ban kiém soat;

[) Phé duyét Quy ché quan tri ndi bd; Quy ché hoat dong Hoi dong quan tri, Ban
kiém soat;

m) Phé duyét danh sach cong ty kiém todn duoc chép thuén; quyét dinh cong ty

kiém toan dirge chép thuén thuc hién kiém tra hoat dong ctia Tong cong ty, bai mién
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kiém todn vién dugc chép thuan khi xét théy cin thiét;
n) Quyén va nghia vu khéc theo quy dinh phép luét.
2. Dai hoi ddng cd dbng thao ludn va thong qua céc van dé sau:
a) K.é hoach kinh doanh hiing nim cila Téng cong ty;
b) Bao céo tai chinh h%mg nam da duge kiém toan:

c¢) Bao cao cua Hoi déng quéan tri vé quan tri va két qua hoat déng ctia Hoi ddng
quan tri va tung thanh vién Hoi déng quan tri;

d) Bao cao cua Ban Kiem soal ve Kel qua kinh doanh cua Tong cong Ty, Ket qua
hoat dong ctia Hoi dong quan tri, Tong giam doc;

e) Béo céo tur danh gia két qua hoat dong cua Ban ki€ém soat va thanh vién Ban
ki€m soat;

) Mirc ¢b tire ddi véi mdi ¢d phéan cua tirng loai;
g) S0 lugng thanh vién H6i ddng quan tri, Ban kidm soét;

h) Béu, mién nhiém, bai nhiém thanh vién Hoi déng quan fri, thinh vién Ban
kiém soat;

1) Quyét dinh ngén sach hoic tong mirc thu lao, thuong va loi ich khac d6i voi
Hoi dong quan tri, Ban kiém soat:

k) Phé duyét danh sach cong ty kiém toan dugc chip thudn; quyet dinh cong ty
kiém toan duoe chip thudn thye hién kiém tra cdc hoat dong ciia Tong cong ty khi xét
thdy cin thiét;

1) Bb sung va stra dbi Bidu 1é Tong cong ty;

m) Loai ¢ phan va sb luorng ¢ phan méi duge phat hanh déi v6i moi loai cd
phén va viéc chuyén nhuong cb phin cua thanh vién sang lap trong vong 03 nim dau
tién ké tir ngay thanh lap;

n) Chia, tach, hop nhét, sép nhép hogc chuyén dbi Tong cong ty;
0) T chirc lai va gidi thé (thanh Iy) Téng cong ty va chi dinh nguai thanh ly:

p) Quyét dinh dAu tu hogc ban sb tai san co gid tri tr 35% tdng gié tri tai sén tréy
l€n dugc ghi trong Béo cdo tai chinh gan nhat ctia Tong cong ty;

q) Quyét dinh mua lai trén 10% tong s6 c6 phin da ban ciia mdi loai;

r) Tong cong ty ky két hop ddng, giao dich véi nhung d6i tugng duoce quy dinh
tai khoan 1 Piéu 167 Luat Doanh nghiép v6i gia tri bing hoac Ién hon 35% tong gia
tri tai san ctia Tong cbng ty duoc ghi trong béo céo tai chinh gan nhét;

s) Chép thuin cic giao dich quy dinh tai khoan 4 Piéu 293 Nghi dinh s
ISS/Z()ZOXNB—CP ngay 31 thang 12 nam 2020 ctia Chinh phii quy dinh chi tiét thi hanh
mdt so dicu cua Luat Ching khoan;

t) Phé duyét Quy ché noi bo vé quan tri Téng cong ty, Quy ché hoat dong Hoi
ddng quan tri, Quy ché hoat dong Ban kiém soét;

u) Céc van dé khac theo quy dinh cua phap luit va Didu 1é nay.
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3. Tat ca cac nghi quyét va cac vin dé di duoc dua vao chwong trinh hop phai
duge dua ra thao luan va biéu quyét tai cude hop Pai hoi ddng cd dong.

Piéu 15. Uy quyén tham dy hop Pai hoi dong cé dong

1. C6 dbng, ngudi da1 dién theo iy quyén clia cb déng la td chirc ¢6 thé truc tiép
tham du hop hogic tiy quyén cho mot hodic mét s ¢4 nhan, td chirc khac dy hop hodc

du hop théng qua mét trong céc hinh thitc quy dinh tai khoan 3 Piéu 144 Luét Doanh
nghiép.

2 VICC uy quyén cho ca nhéan, to chuc dai dién du hop Dai h01 dong co dong theo

theo quy dmh cua phap lual vé dan su va phal néu rod 1cn ch dong uy quyen tcn ca
nhan, t6 chirc duge vy quyén, s6 lugng c¢b phin duge ty quyén, ndi dung uy quyen
pham vi Gy quyén, thoi han Gy quyén, chit ky ctia bén Gy quyén va bén duge ty quyén.

Ngudi duge Uy quyén dy hop Pai hoi dong c¢6 dong phai nop vin ban ay quyén
khi dang ky dy hop. Trudomg hop ty quyen lai thi nguoi tham dy hop phai Xuat trmh
thém van ban ty quyén ban du cua cb dong, nguoi dai dién theo uy quyen clia cO
dong 1a t6 chire (néu trude do chua dang ky véi Tong cong ty).

Trudng hop cé nhidu hon mot nguoi dai dién theo uy quyen duge cur tham du
hop Pai hoi dong cb dong thi phai xac dinh cu thé s cb phén va sb phidu biu cta mai
nguoi dai dién va theo quy dinh nhir sau:

CbH déng c6 sé hitu dudi 10% tong s6 ¢b phan pho thong co quyen uy quyen mot
(01) nguot; Néu s hitu tir 10% dén dudi 20% téng s6 cd phan pho thong co quyén uy
quyén tbi da hai (02) ngudi; Néu s¢ hitu tir 20% dén dudi 30% tong s6 ¢o phan pho
thong co quyen uy quycn toi da ba (03) ngudi: Néu s& hitu tir 30% dén dudi 40% tong
sO ¢o phan phd thong c6 quyen uy quyeén t01 da bén (04) nguoi; Néu sé hitu tir 40%
dén 50% tbng s0 ¢O phd[’l pho thong co quyén ty quy én t6i da nam (05) nguoi; Néu sé
hitu trén 50% toéng s6 ¢ phan phé théng co quyén ty quyén téi da sau (06) nguoi
tham dur hop Pai hdi dong cd déng.

3. Phlcu biéu quyét ctia nguoi duoc iy quyén du hop trong pham vi duge Uy
quy@n vAn c6 hiéu luc khi xay ra mQt trong cac truong hop sau day trix truong hop:

a) Nguoi tiy quyén di chét, bi han ché ning lyc hanh vi d4n sy hosc bi mat ning
lue hanh vi din su;

b) Ngudi Gy quyén da hiy bé viée chi dinh iy quyén;

¢) Ngudi Gy quyén dd hity bé thim quyén cta ngudi thue hién viée iy quyén.

Bleu khoan nay khong 4p dung trong truong hop Tong cong ty nhin dugc thong
bao v& mot trong cac su kién trén trude gidy khai mac cude hop Pai hoi dong cb dong
hodc trirde khi cudce hop duge tri¢u tép lai.

Piéu 16. Thay ddi cac quyén

I. Viéc thay ddi hodic hiy bo céc quyén dic biét gin lién v6i mot loai ¢d phin vu
dai ¢6 hiéu luc khi dugce cb dﬁng dai dién tir 65% tong s6 phiéu biéu quyet tré 1én cla
tat ca cd dong tham du va biéu quyet tai cudc hop tan thanh. Nghi quvet Pai hoi dong
cb dong vé ndi dung lam thay dm bét loi quyen va nghia vy ctia ¢b dong s& hitu ¢b

phan uu dai chi duge thong qua néu duge sb cb dong vu dai cung loai s¢ hitu tir 75%
tong s6 ¢ phan uu dii loai do tré 1én tham du va biéu quyét tai cude hop tan thanh
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hogic duge cdc cb dong wu dii ciing loai s¢ hitu tir 75% téng sd ¢d phin vu dii loai do
tr&r 1én biéu quyét tan thanh trong truong hop théng qua nghi quyét dudi hinh thirc 14y
y kién bang vin ban,

2. Vige t6 chirc cude hop cua cac cb dong ndm giir mot loai ¢d phén wu dai dé
théng qua viée thay dbi quyén néu trén chi ¢ gid tri khi co tdi thidu hai (02) ¢b dong
(hoiic dai dién theo Uy quyén ctia ho) va ndm giit t6i thiéu mot phén ba (1/3) gia tri
ménh gia cila cic ¢6 phin loai d6 da phat hanh. Truong hop khong c6 di sé dai biéu
nhu néu trén th1 cuéc hop ducrc to chuc lai trong th0'1 han ba mum (30) ngay tiép theo
vanhun- [

va so cd phan) cO mat trch tlep hoac thong qud dai dlen Lheo uy quyen deu ducyc coi ld
da s6 lugng dai bidu yéu cau. Tai cac cude hop cia ¢ dong nim gilr ¢6 phan wu dai
néu trén, nhl:rng ngu’o’l nam gilt cd phan thude loa1 do co miit true tiép hoac qua ngum
dai dién c6 thé yéu ciu bd phiéu kin. M&i ¢ phén cung loai ¢6 quyén biéu quyct
ngang bang nhau tai céc cude hop néu trén.

3. Thi tuc tién hanh céc cude hop riéng biét nhu vay duge thyc hién tuwong tu vai
cie quy dinh tai Dieu 18, 19 va 20 Diéu 1é nay.

4. Trir khi céc diéu khoén phat hanh c6 phan quy dinh khéc, cic quyén dic biét
gian lién voi cdce loai ¢o phan cé quyen vu ddi doi véi mot so hode tat ca cac van dé

lién quan dén viée phan phdi loi nhudn hoac tai san ciia Tong cong ty khong bi thay
d6i khi Téng cong ty phat hanh thém céc cd phan cling loai.

Piéu 17. Triéu tdp hop, chwong trinh hop va théng bao moi hop Pai hoi dong
ch dong

1. Hoi dong quan tri triéu tap hop Pai hoi dong 00 dong thudng nién va bét
thuong. Hoi dbng quan tri tridu tap hop Dai hoi déng cb dong bét thuong theo cic
trudng hop quy dinh tai khoan 3 Diéu 13 Diéu 1& nay.

2. Ngudi triéu tip hop Pai hoi dong ¢b dong phai thuc hién cic cong viéc sau
day:

a) Chuén bi danh séch cb dong du didu kién tham gia va biéu quyét tai cudc hop
Pai hoi ddng cb dong. Danh sich ¢b dong co quyén du hop Pai héi ddng cb dong
dugc lap khong qua muoi (10 ngay) trude ngay giri thong bdo moi hop Dai hoi dono
¢ d ong. Tong cong ty phai cong b6 théng tin ve vi¢e 18p danh sach ¢6 dong co quyén

tham du hop Dai hoi dong co dong tdi thiéu hai muoi (20) ngdy trude ngay dang ky
cubi cling;

b) Chuén bi chwong trinh, n6i dung dai hoi;

¢) Chuén bj tai liéu cho dai héi;

d) Du thao nghi quyét Pai hoi déng ) dong theo ndi dung du kién ctia cude hop;
e) Xac dinh thoi gian va dia diém t6 chire dai hoi;

f) Thong bao va guri thong bao hop Dai hoi d’ong b dbng cho tit ca céc cd dong
cO quyén du hop;

g) Cac cong viée khac phuc vu dai hoi.

3. Thong béo moi hop Dai hdi dong cd déng duoce giri cho tat ca cic cd dong
bing phuong thirc d& bao dam dén duoc dia chi lién lac ctia ¢ dong, ddng thoi cong
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bd trén trang thong tin dién tir (website) clia Tong cong ty va Uy ban Chuing khoan
Nha nudc, S¢& giao dich ching khoan noi cb phleu cia Téng cong ty niém yet hodc
dang ky giao dich. Nguoi tri¢u tip hop Dai 1101 dong cb dong phai giri thong bao moi
hop dén tt ca cac c¢b dong trong Danh sich ¢d dong co quyén du hop cham nhat hai
muoi mbt (21 ngdy) trude ngay khai mae cuge hop (tinh tir ngdy ma thong bdo dugc
gui hodc chuycn di mot cach hop 1¢). Chwong trinh hop Dai hoi dong co dong, cée tai
lidu lién quan dén cac vin d& s& duoc bidu quyet tai dai hoi duge giri cho céc cb dong
hodc/va dang trén trang thong tin dién tr cia Tong cong ty. Trong trudong hop tai liéu

khong duqc gul kem thong bao hop Dai hgl dong co dong, thong bao moi hop phai

a) Chuong trinh hop, cac tai liéu st dung trong cudc hop;

b) Danh sach va théng tin chi tiét ctia cdc tng vién trong trudng hop bau thanh
vién Hoi dong quan tri, thanh vién Ban kiém soat;

¢) Phiéu bidu quyét;

d. Méu chi dinh dai dién theo tiy quyén du hop;

e) Du thao nghi quyét di véi ting vén d& trong chuong trinh hop.

4, C'(:) d6ng hodc nhom cb déng theo quy dinh tai khoén 2 Biéu_ 11 biéu 1¢ nay co
quyén kién nghi van dé dua vao chuong trinh hop Dai hoi dong co dong. Kién nghi
pha1 bing van ban va phai dugc giri dén Téng cbng ty chim nhat ba (03) ngay lam

vigce trude ngay khal mac cude hop Kién nghi phai ghi r0 tén c¢d dong, sb lugng timg
loai ¢6 phan ciia cb déng, vAn dé kién nghi dua vao chuong trinh hop.

5. Ngudi triéu tdp hop Dai hoi ddng ¢b dong co quyén tir chdi kién nghi quy dinh
tai khoan 4 Diéu nay néu thudc mot trong cac trudng hop sau;

a) Kién nghi duge gii dén khong ding quy dinh tai khoan 4 Diéu nay;

b) Vao thoi diém kién nghi, ¢ déng hogc nhém cb dong khéng ndm gitt du tir
05% co phan pho thong trd [én theo quy dinh tai khoan 2 Di¢u 11 Diéu I¢ nay;

. ©) Véin dé kién nghi khong thudc pham vi thdm quyén quyét dinh cua Pai hoi
dong cd dong;

d) Cac trudng hop khac theo quy dinh ctia phép luat va Didu 18 nay.

6. Ngudi tri¢u tap hop Dai hoi dong ¢b dong phai chip nhén va dua kién nghi
quy dinh tai khoan 4 Diéu nay vao du kién chucmg trinh va ndi dung cudc hop, trir
trudong hop quy dinh tai khoan 5 Bl’cu nay; kién nghi dwoc chinh thire bd sung vao
chuong trinh va ndi dung cudc hop néu duge Dai hdi dong ¢d dong chap thuén.

Pidu 18. Céc diéu kién tién hanh hop Pai héi ddng cb dong

1. Cude hop Dai hoi dong cH dong dugc tién hanh khi ¢6 sb c6 dong du hop dai
dién trén 50% tong sb phidu biéu quyét.

2. Trudng hop cude hop lan thir nhat khong du diéu kién tién hanh theo quy dinh
tai khoan 1 Diéu nay thi thong bao moi hop lan thir hai duoge giri trong thdi han ba
muoi (30 ngay), ké tir ngay du dinh hop lan thi nhét. Cude hop Pai hoi dong co dong
lan thir hai dugc tién hanh khi ¢6 s6 ¢ doéng dy hop dai dién tir 33% tong s6 phiéu
biéu quyét trd 1én.

3. Trudng hop cude hop 1an thir hai khong du diéu kién tién hanh theo quy dinh
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tai khoan 2 Diéu nay thi thong bao moi hop lan thir ba phai dugc gii trong thoi han hai
muoi (20) ngay ke tir ngdy d dinh hop lan thir hai. Cuge hop Dai hoi dong cd dong
ldn thtr ba duge tién hanh khéng phy thude vao tdng sé phiéu bidu quyét cia céc cb
dong du hop.

Piéu 19. Thé thire tién hanh hop va biéu quyét tai cude hop Dai hoi déng cb dong

1. Trude khi khai mac cude hop, Tong cong ty phai tién hanh thu tuc déng ky )
déng va phai thyc hién viée ding ky cho dén khi cdc ¢d déng c6 quyén du hop c6 mit
dang ky hét thco trinh tu sau:

dién theo uy quycn co quyen biéu quyel mol thé bleu quyel tren do ghi 56 dang ky ho
va tén cha cO dong, ho va tén dai dién theo Uy quyen va s6 phiéu b1eu quyet cua cO
dong d6. Dai hoi déng cd déng thao luén va biéu quyet theo timg vAn @ trong noi
dung chuwong trinh. Viéc biéu quyét duge 11011 hanh bing biu quyet tan thanh, khong
tan thanh va khong ¢6 y kién. Tai Pai hoi, s6 thé tan thanh nghi quyet dugc thu trude,
s6 thé khong tan thanh nghi quyet duge thu sau, cudi cung dém tdng sb phiéu tan
thanh hoéc khong tan thanh dé quyét dinh. K&t qua kiém phleu dugc Chil toa cong bd
ngay truge khi bé mac cude hop. Dai héi bAu nhitng ngudi chiu trach nhiém kiém
phleu hodc giam sat l{lem phiéu theo d& nghi ciia Chu toa. S& thanh vién cta ban kiém
phlcu do DPai hoi dong ) dong quyet dinh ciin ctt dé nghi cua Chu toa cude hop;

b) Cb dong, ngudi dai dién theo uy quyén cua cb _dong la t6 chirc hodc nguoi
dugc uy quycn dén sau khi cugc hop di khai mac ¢o quyén ding ky ngay va sau do co
quyén tham gia va bidu quyet tai dai hoi ngay sau khi déng ky. Chi toa khong ¢6 trach
nhi¢m dirng dai hoi dé cho cb dong dén mu{n dang ky va hi¢u luc cua nhiing ndi dung
dd duge bieu quyét trude d6 khong thay ddi.

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

a) Chu tich Hoi déng quan trj 1am chii toa hodc iy quyén cho thanh vién Hoi
df‘)ng quan tri khac lam chu tga cudc hop Pai hoi d("mg cé dong do Ho1 df“)ng quan tri
tricu tap. Trurcmg hop Chu tich ving miit hodc tam thoi mat kha ndng lam viéc thi cac
thanh vién Hoi ddng quén tri con lai biu mét ngudi trong sd ho 1am chi toa cude hop
theo nguyén tic da sé. _Truong hop khong biu duge nguoi lam chi toa, T ruong Ban
kiém soat diéu hanh dé Dai hoi dong co dong béu chii toa cudc hop trong sb nhiing
ngudi du hop va ngudi ¢é phiéu bu cao nhit 1am chi toa cude hop;

b) Trtr reong hqp quy dinh tai diém a khoan nay, ngum ky tén triéu tdp hop Dai
hoi dong ) déng diéu hanh dé Pai hoi ddng cd ddng biu chi toa cude hop va nguol
¢6 s6 phiéu bau cao nhét lam chu toa cude hop;

¢) Chu toa ctit mot hode mot 36 ngudi lam thu ky cude hop;

d) Pai hoi dong cb dong bau mot hodc mot sé nguoi vao ban kidm phiéu theo dé
nghi cua chu toa cudc hop.

3. Chuong trinh va ndi dung cude hop phai duge DPai hoi dong co dong thong qua
trong phi€n khai mac. Chuong trinh phai xac dinh 16 va chi tiét thoi gian dbi véi timg
vin dé trong ndi dung chuong trinh hop.

4, Chu toa dai hdi co quyen thyc hién cac bién phap cén thiét va hop ly dé didu
hanh cudc hop Pai hoi dong cd dong mot cach co trgt ty, ding theo chuong trinh da
dugc théng qua va phan 4nh duge mong mudn ciia da s6 ngudi dy hop.
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a) B6 tri chd ngdi tai dia diém hop Pai hoi dong c6 dong;

b) B4o dam an toan cho moi ngudi c6 mit tai cac dia diém hop;

¢) Tao diéu kién cho co dong tham du (hodc tiép tuc tham duw) dai hoi. Nguoi
triéu tap hop Pai hoi déng cb dong c6 toan quyén thay d6i nhiing bién phap néu trén

va ap dung tat ca cac bién phap can thiét. Cac bién phap ap dung co thé 1a cip glay vao
ctra hodéic str dung nhitng hinh thirc lua chon khac.

5. Dai hoi dong cd dong thao luén va biéu quyet theo tung vin dé trong ndi dung
chutmg trmh Viée bleu quyel du‘orc tlen hanh bang b1eu quyél tan thanh khong tan

mac cudc hop.

6. C6 déng hoic nguoi dugc Uy quycn du hop dén sau khi cude hop dd khai mac
van duoc ding ky va c6 quyén tham gia biéu quyet ngay sau khi dang ky; trong truong
hop nay, hiéu luc ctia nhiing ndi dung da duge biéu quyét trude do khong thay doi.

7. Nguoi triéu tap hop hodc chui toa cude hop Pai hoi dong ) dong co quyen sau
day:

a) Yéu cu tit ca nguoi du hop chiu sy kiém tra hodc cac bién phap an ninh hop
phép, hop 1y khac;

b) Yéu clu co quan c6 tham quyen duy ftri trat a3 cuoc hop; truc xuét nhung
ngum khéng tuén thi quyén diéu hanh cta chu toa, ¢d y giy rm trat tu, ngdn can tién
trién binh thudng ctia cude hop hoic khéng tuin thii cac yéu cau vé kiém tra an ninh ra
khoi cude hop Dai hoi dong co dong.

8. Chii toa ¢6 quyén hoan cudc hop Dai hoi dong 6 déng da c6 dii b nguoi ding
ky dw hop toi da khong qué ba (03) ngay lam viée ké tir ngay cudc hop dy dinh khai
mac va chi duge hodn cude hop hode thay ddi dia diém hop trong truong hop sau déy:

a) Pia diém hop khéng c6 di chd ngdi thuan tién cho tit ca ngudi dy hop;

b) Phuong tién thé{lg tin ‘gai dia diém hop khong bao dam cho o dong du hop
tham gia, thao ludn va biéu quyét;

¢) Co ngudi du hop can tr, gy rdi trit tu, c6 nguy co lam cho cude hop khong
dugc tién hanh mét cach cong bang va hop phap.

9. Truong hop chu toa hodn hodc tam dung hop Dai hoi ddng cb dong trai voi
quy dinh tai khoan 8 Didu nay, Dai hoi dong cd déng bau mot ngudi khac trong so
nhitng ngudi di hop dé thay thé chu toa didu hanh cude hop cho dén lac két thic; tat
c& nghi quyét dugc thong qua tai cude hop d6 déu ¢6 hiéu luc thi hanh.

10. Cude hop Pai hdi ddng cb déng co thé duge té chirc bang hinh thire hop tryc
tuyén hoic bang hmh thire hop true tuyen két hop véi hop true tiép hoiic bang hinh
thirc 14y y kién ¢ dong vang viin ban dé thng qua nghi quyet cua Pai hoi dﬁng ch
dong. Pidu kién, thdm quyén, trinh ty thi tuc hop Dai hoi dong cb dong bang hinh
thire truc tuycn hodc bang hinh thirc hop truc tuyén két hop vai hop truc tiép duge quy
dinh cu thé trong Quy ché ndi bb v& quan tri Téng cong ty.

Piéu 20. Piéu kién dé Nghi quyét ciia Pai hoi dong c6 dong dugc thong qua

[. Nghi quyct veé ndi dung sau déy duge thong qua néu duogce s6 ¢6 (dong dai dién tir
65% l()ng 50 phlu.t biéu c 1L1y(,t trd 1én cla tat cé co dong tham du va biéu quyet tai cudc
hop téan thanh, trir trudmg hop quy dinh tai cdc khoan 3, 4 va 5 Diéu nay:
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a) Loai ¢ phén va tong s6 ¢b phan cua timg loai;
b) Thay d6i nganh, nghé va linh vuc kinh doanh;
¢) Thay dbi co cdu t6 chirc quan 1y Téng cong ty;

d) Du 4n d4u tur hodic béan tai san c6 gia tri tir 35% tong gid tri tai san trd 1én duge
ghi trong béo cdo tai chinh gan nhat cia Tong cong ty;

e) T chiic lai, giai thé Tng cong ty;
f) Céc van dé khac theo quy dinh ctia Diéu 1é nay.

Z-cacnghi quyet duoT thong qua Kii auoe §6°C0 dong so huu tren S0% Tofig 50
phiéu biéu quyét cia tit ca cb dong tham dy va bidu quyet tai cudc hop tan thanh, trir
truomg hop quy dinh tai cic khoan 1, 3, 4 va 5 Piéu nay.

3. Viée bidu quyét bau thanh vién Hoi ddng quan trl va Ban klem soat phai thye
hi¢n theo phuong thic bau don phlcu theo d6 mdi cb dong co tong sb phleu biéu
quyei twong tmg véi thng s6 ¢b phan s¢ hitu nhén véi s6 thanh vién duoc bau clia Ho1
dong quan tri hodc Ban kiém soat va cb dong co quyen don hét hoic mot phan tong sb
phlcu biu ctia minh cho mdt hodic mot sb g cir vién. Nguoi tring ctr thanh vién Ho6i
dong quan tri hode Kiém soat vién duge xac dinh theo s0 phlcu bau tinh tir cao xubng
thép, bit dau tir tng ctr vién co s6 phiéu bau cao nhit cho dén khi da sé thanh vién quy
dinh tai Diéu 1& cong ty. Trudng hop c6 tir hai (02) Gmg cir vién tr¢ 1én dat cing sd
phiéu bau nhu nhau cho thanh vién cudi cung cia Hoi dong quén tri hodc Ban kiém
sodt thi s& tién hanh bau lai trong 56 chc g cir vién c6 sé phiéu biu ngang nhau hoic
lwa chon theo tidu chi quy dinh tai quy ché bau cir hodc Piéu 16 cong ty.

4. Truong hop thong qua nghj quyét dudi hinh thire lay y kién bing viin ban thi
nghi quyet Pai hoi dong cd dong dugc thong qua neu duge $0 €0 dong s hiru trén 50%
tbng s6 phiéu biéu quyét ctia tit ca cd dong co quyén biéu quyet tan thanh.

5. Nghi quyet Dai hoi dong c¢b dong vé ndi dung lam thay dm bt lgi quyen va
nghia vu ctia ¢6 déng s& hitu cd phan uu dal chi duge théng qua néu duge s6 ¢b dong
uu dai cung loai s& hitu tir 75% tong s6 ¢ phan uu ddi loai d6 trd 1én tham duy va biéu
quyet tai cudc hop tén thanh hofc dugce cac cO déng vu déi cung loai s& hiru tir 75%
tong sb co phén vu dai loai do tr¢ 1én biéu quyet tan thanh trong truong hop thdng qua
nghj quyét dudi hinh thite 14y v kién bing van ban..

6. Cac Nghi quyét Dai hoi dong c6 dong duge théng qua bing 100% téng s6 ¢b
phén c6 quyén biéu quyét 1a hop phap va c6 hiéu luc ngay ca khi trinh tur, thi tuc triéu

tap hop va thong qua nghi quyét d6 vi pham quy dinh ctia Luat Doanh nghiép va Pidu
18 Téng cong ty.

Piéu 21. Tham quyén va thé thu’c ldy ¥ kién c6 déng bing viin ban dé thong
qua Nghi quyét ciia Pai hoi ddng cb dong

1. Hoi dong quan tri o quyén ldy v kién co dong bing vin ban dé thong qua nghj
quyét ciia Dai hoi ddng cb dong khi xét thdy can thiét vi loi ich ctia Tdng cong ty, trir
cac truong hgp sau:

a) Sira d6i, bd sung ndi dung cua Didu 18 cong ty;
b) Pinh huéng phat trién cong ty;

c¢) Loai co phan va tdng s0 ¢d phan cta tirng loai;
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d) Béu, mien nhiém, bai nhiém thanh vién Hoi dong quan tri va Ban kieém soat;

e) Quyét dinh déu tw hofic ban sd tai sin c6 gid trj tir 35% tong gid tri tai san tro
lén dugc ghi trong bao cao tai chinh gan nhat ctia cong ty;

f) Théng qua bdo céo tai chinh hang nim;
g) Té chuc lai, giai thé cong ty.

2. Hoi ddng quan tri phai chuén bj phiéu lay y l{len dy thao nghi quyet Dai hoi
dong cb dong, céc tai liGu giai trinh du thdo nghi quyét va giri dén tht ca c6 dong co
quyén biéu quyel chim nhit mudi (10) ngay trude thdi han phai gii lai phiéu 1dy y

kién. Yeu cdu va cach thire gui phicu lay y kién va tai ligu kém theo duge thyuce hien
theo quy dinh tai khoan 3 Diéu 17 Dicu 1€ nay.

3. Phiéu liy y kién phai c6 cdc ndi dung chi yéu sau déy:

a) Tén, dia chi tru s& chinh, ma 56 doanh nghiép;

b) Muc dich ldy ¥ kién;

¢) Ho, tén, dia chi lién lac, qude tich, s6 glay t& phép ly cua cd nhén d6i véi cb
dong la cé& nhén; tén, ma s6 doanh nghiép hoac sb gidy t& phap ly cia to chire, dia chi
tru s& chinh déi vai cd dong 13 t chuc hodc hQ, tén, dia chl lién lac quoc tlch %0 glay
to phap ly cua ¢4 nhén ddi voi dai dlen clia ¢b dong 13 td chire; s6 luong b phan cua
timg loai va s6 phiéu bidu quyét ctia cb dong;

d) Vin dé& cén Iy y kién dé thong qua nghi quyét;

e) Phuong dn biéu quyet bao gom tan thanh, khong tan thanh va khong co v kién
d6i v6i tirng van dé 1y y kién;

f) Thoi han phai givi vé Tong cong ty phiéu ldy y kién da duge tra [0i;

g) Ho, tén, chit ky ctia Chi tich Hoi ddng quan tri.

4. C6 dong c6 thé guri phiéu ldy v kién da tra 101 dén Tdng cong ty bing hinh thirc
gui thu, fax hodc thu dién t theo quy dinh sau day:

a) Trudng hop gui thu, phidu ldy v kién dé duogc tra 101 phai ¢6 chr ky cua cd
dong la c4 nhan, cua nguoi dai dién theo iy quyen hod@c ngudi dai dién theo phap luat

ciia ¢d dong 1 td chie. Phiéu 1y ¥ klen giri v& Tong cong ty phai duge dung trong
phong bi d4n kin va khong ai duge quyén md trude khi kiém phiéu;

b) Trudng hop gui fax hogc thu dién t, phiéu 14y v kién giri vé Téng cong ty
phai duoc gift bi mét dén thoi diém kiém phiéu;

c) Cac phleu lay y kién giri vé Tdng cong ty sau thdi han da xéc dinh tai ndi dung
phiéu liy y kién hodc d& bi md trong truong hop guri th va bi tiét 19 trong truong hop
gui fax, thu dién tir 1a khéng hop 1€. Phiéu liy v kién khong dugc giii vé dugc coi 13
phiéu khong tham gia biéu quyét.

5. Hai ddng quan tr kwm phiéu va lap bién ban kiém phiéu dudi su chimg kién
ctia Ban kiém soat hodc ciia ¢b dong khong ném gift chirc vu quan 1y Tdng cong ty.
Bién ban kiém phiéu phai c6 cac ndi dung chi yéu sau déy:

a) Tén, dia chi tru s& chinh, m3 s& doanh nghiép;
b) Muc dich va cac vin d& can léy y kién dé thoéng qua nghi quyét;

c) 86 ¢b dong véi tong sb phiéu bidu quyét da tham gia biéu quyét, trong d6 phan
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biét s6 phleu bleu quyét hop 1& va sé biéu quyet khéng hop 1€ va phuong thirc gui
phidu bidu quyét, kém theo phy lyc danh séch cb dong tham gia biéu quyét;

Y Téng s6 phiéu tan thanh, khong tan thanh va khong c6 y kién dbi véi timg véin
de;

¢) Vin dé di dugc thong qua v ty 16 biéu quyét thong qua twong timg;

f) Ho, tén, chit ky cta Chu tich Hoi déng quan tri, ngudi kiém phiéu va ngudi
gidm sat kiém phiéu.

Céc thanh vién Hoi dong quan tri, ngudi kiém phiéu va ngudi gidm st kiém

phiéu phai lién déi chiu trach nhiém vé tinh trung thuc, chinh xdc cta bién ban kiém
phiéu; lién dai chiu trich nhiém v& cdc thiét hai phat sinh tir cac quyét dinh dugc théng
qua do kiém phiéu khong trung thwe, khong chinh xéc.

6. Bi¢n ban kiém phleu va nghi quyet phai duogc giri dén cdc cd dong trong thoi
han muoi ldm (15) ngay, ké tir ngay két thie kiém phiéu. Viéc gii bién ban kiém
phiéu va nghi quyct ¢ thé thay thé bing viéc dang tai trén trang thong tin dién tir
(wcbsne) cua Tong cong ty trong thoi han hai muoi tu (24) gid, ké tir thoi didm két
thiic kiém phiéu.

7. Phiéu 1y y kién da dugc tra 10, bién ban kiém phiéu, nghi quyét da dugc théng
qua va tai liéu c6 lién quan gii kém theo phicu lay y kién déu phai dugce luu gitt tai try s6
chinh cua Tong cong ty.

8. Ngh1 quyet duoc thong qua theo hinh thire lay X kién ¢b dong bang van ban
néu dugce s6 co dong so hitu trén 50% téng s6 phiéu biéu quyét cta tit ¢ cd dong co

quyén biéu quyet tan thanh va cé gi4 tri nhu nghi quyét duge théng qua tai cude hop
Dai hoi dbng ¢ dong.

Piéu 22. Nghi quyét, Bién bén hop Dai hji d(’ing cb déng

1. Cude hop Dai hoi déng ¢b dong phai duge ghi bién ban va co thé ghi 4&m hodc
ghi va luu glu dudi hinh thirc dién tr khac. Bién ban phai lap bing tiéng Viét, c6 thé
lap thém bang tiéng nudc ngoai va cb cic ndi dung chi yéu sau day:

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

b) Thoi gian va dia diém hop Pai hoi dong cb dong;
¢) Chuong trinh hop va ndi dung cude hop;

d) Ho, tén chii toa va thu ky;

¢) Toém tat dlen bién cudc hop va céc ¥ kién phét biéu tai cude hop Pai hoi dong
¢b dong vé timg vén dé trong chuong trinh hop;

f) S6 ¢ dong va tong so phlcu biéu quyét cta cde ch déng dy hop, phu luc danh
sach dang ky co dong, dai dién cd dong du hop v6i s6 ¢b phan va sé phiéu bau tuwong ung;

g) Tong sb phleu blBU quyet dbi voi timg vén dé biéu quyét, trong d6 ghi o
phwong thirc biéu quyct tong sb phiéu hop 18é, khéng hop 1§, tén thanh, khong tan

thanh va khéng ¢6 ¥ kién; ty 18 tuong ting trén tdng s6 phiéu biéu quyét cia ¢b dong
dw hop;

h) Céc van dé da dugc thong qua va ty 18 phiéu biéu quyét thong qua turong Gng:
i) Ho, tén va chit ky cta chu toa va thu ky. Trudong hop chil toa, thu ky tir chbi ky
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bién ban hop thi bién ban ndy cé hiéu luc néu duoc tht ca thanh vién khac ctia Hoi
ddng quan tri tham dy hop ky va co dy di ndi dung theo quy dinh tai khoan nay. Bién
ban hop ghi rd viéc chi toa, thu ky tir chbi ky bién ban hop.

2. Bién ban hop Pai hoi dong c6 déng phéi duge 14p xong va thong qua trude khi
két thtic cube hop. Chil toa va thu ky cude hop hodc ngudi khac ky tén trong bién ban
hop phai lién d6i chiu trach nhiém vé tinh trung thue, chinh xéc cia ndi dung bién ban.

3. Bién ban dugc lap bing tiéng Viét va tiéng nude ngoai déu co hidu lwe phap Iy
nhur nhau TrLang hop co sy khac nhdu ve n01 dung gtﬁa bién ban bang tiéng Viét va

4. Nghi quyét, Bién ban hop Dai hoi dong ¢b dong, phy lyc danh séach cb dong
ding ky dy hop kém chir ky cua c6 dong, vin ban iy quyén tham du hop, tAt ¢4 cac tai
liéu dinh kém Bién ban (néu co6) va tai lidu ¢6 lién quan kem theo thong bdo mdi hop
phai duoc céng bb théng tin theo quy dinh phdp luét vé cong b théng tin trén thi
truong chirng khoan va phai duge lvu giit tai try s& chinh cia Tong cong ty.

Pidu 23. Yéu chu hity bé Nghi quyét ciia Dai hoi dong co dong

Trong thoi han chin muoi (90) ngay ké tir ngdy nhén dugce ngh1 quyet hodc bién
ban hop Dai hoi dong ¢ dong hoic bién ban két quéa kiém phiéu iay y kién Pai hoi
dong cb dong, co déng hodc nhém b dong quy dinh tai khoan 2 Diéu 11 Piéu 18 nay
c¢6 quyén yéu céu Toa an hodc Trong tai xem x¢t, hiy bo nghi quyét hodc mot phan
n6i dung nghi quyét Pai hoi ddng cb dong trong céc trudng hop sau day:

1. Trinh ty, thu tyc triéu tdp hop va ra quyét dinh cta E?ai hoi g‘f’ing cd dong vi
pham nghiém trong quy dinh cua Luat Doanh nghi¢p va Diéu I¢ Tong cong ty, trix
truong hgp quy dinh tai khoan 6 Bicu 20 Dicu 1€ nay.

2. Noi dung nghi quyét vi pham phap luat hoac Diéu 1é nay.

VIL. HOI PONG QUAN TRI

Pidu 24. Ung cir, d@ cir thanh vién Hdi dong quéan tri

1. ¥ ruong hgp di xac dinh duge tmg cu vién H{f)i' déng quan tri, Téng cong ty
phdi cong bo thong tin lién quan dép cac tng cur vién toi thiéu mudi (10) ngay trude
ngdy khai mac hop Dai hoi dong co dong trén trang thong tin dién tir (website) cua
Téng cong ty dé cd dong co thé tim hiu vé cic lng cir vién nay trude khi bo phiéu,
{mg cir vién Hoi ddng quan tri phai ¢ cam két bang vian ban vé tinh trung thuc, chinh
xdc cua cdc thong tin cd nhan duge cong bd va phai cam két thue hién nhiém vu mét
cach trung thuc, cin trong va vi loi ich cao nhét ctia Toéng cong ty néu duge biu lam

thanh vién Hoi dong quan tri. Thong tin lién quan dén tmg cir vién Hoi dong quéan tri
duge cong bd bao gom:

a) Ho tén, ngay, thang, ndm sinh;
b) Trinh dd chuyén mén;
c¢) Qua trinh cong tac;

d) Cac chuc danh quan 1y khac (bao gdm ca chirc danh Hoi ddng quan tri cia
cong ty khac);

e) Loi ich c6 lién quan téi Tong cong ty v cAc bén ¢ lién quan clia Tong cong ty;
f) Céc thong tin khac (néu co) theo quy dinh tai Diéu 1& Tdng cong ty;
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g) Cong ty dai ching phai c6 trach nhiém cong bd théng tin vé cic cong ty ma ng
cit vién dang ndm giit chire vu thanh vién Hoi déng quan tri, cdc chire danh quan ly khac
va céc loi ich ¢6 lién quan 161 Tong cong ty cia ung clr vién Hai dong quan tri (néu co).

2. Cb dong hoic nhom cb déng phd thong cb quyen gop sb quycn biu quyét cia
tirng ngudi lai véi nhau dé dé cir cac ong vién Hoi dong qudn tr, cy thé: Co dong, nhom
c¢d dong sd hitu tir 10% dén dudi 20% mng 50 c,o phan ¢ quyén bleu quyet dugce dé cir
mot (01) ang vién; tir 20% dén dudi 30% tong sb cd phan cd quyen biéu quyct duoc d’e
cti toi da hai (02) ung vién; tr 30% dén dudi 40% tong 50 cd phan cd quyén blCLl quyet
dugc aé cir bon (04) ang vién; tir 40% dén dudi 50% tbng s6 cb phan co quyen biéu

quyct awoe de Ctrtor da nam (U5) Ung viel, t 50% e dua1 60% tong s0 €O phaii ¢o
quyén biéu quyut duogc de clr toi da sau (06) ang vién; tir 60% dén dudi 70% tong s6 ¢o
}”J]‘ldﬂ co quyen biéu quy(,l duoc dé cir toi da bay (07) tng vién; tir 70% dén dudi 80%
1ong 80 co phan c6 quyén bleu quyct duge dé cur i da tam (08) tng vién va tir 80% tro
lén tong s6 cd phéan c6 qu\r'en bicu quyet duge dé cir t6i da chin (09) (g vién;

3. Trudng hop sb luong tmg cir vién Hoi déng quan trj thong qua dé cir va ting
ctr van khong du s6 lwong can thiét theo quy dinh tai khoan 1 chu 25 Piéu 1é nay, Hoi
ddng quan tri duong nhiém gi6i thiéu thém tng cur vién hodc t chirc dé cir theo quy
dinh tai Diéu 18 Tong cong ty, Quy ché noi bo vé quan trj Tong cong ty va Quy ché
hoat dong ctia Hoi dong quan tri. Viéc Hoi ddng quén tri duong nhiém giGi thiéu thém
g cit vién phai dugc cong bd 15 rang trude khi Pai hdi ddng cb dong biéu quyét bau
thanh vién Ho6i ddng quan tri theo quy dinh cia phap luat.

4. Thanh vién Hdi dong quén tri phai dép (mg céc tiéu chuén va diég ki¢n theo
quy dinh tai khodn 1, khodn 2 DPiéu 155 Luét Doanh nghi¢p va khong dong thoi la
thanh vién Hoi dong quén tri tai toi da 05 cong ty khac.

Piéu 25. Thanh phin va nhiém ky cia thanh vién Hoi ddng quén tri

1. S6 lugng thanh vién Hoi dong quén tri cia Tng cong ty c6 tir nim (05) dén
chin (09) thanh vién. Sé lugng cy thé cua ting nhiém ky do Pai hoi dong ¢d dong
quyét dinh.

2. Nhiém ky ctia thanh vién Hoi déng quan tri khéng qué ndm (05) nim va co thd
duge bau lai voi sd nhiém ky khéng han ché. Mot c4 nhan chi duoc bAu 1am thanh vién
doc 1ap Hoi dong quan tri ctia Téng cong ty khong quéa 02 nhiém ky lién tyc. Trudng
hop tat ca thanh vién Hoi dong quén trj cung két thuc nhiém ky thi c4c thanh vién d6
tiép tuc la thanh vién Hoi dong quéan tri cho dén khi ¢ thanh vién méi duoc bau thay
thé va tiép quan céng viéc.

3. Co céu thanh vién Hoi ddng quan tri nhu sau:

Co cau Hm dong quan tri cia Tong cong ty (Cong ty dai chung) phai dam bao ti
thidu 1/3 tbng sb thanh vién Hoi dong quan tri la thanh vién khong diéu hanh. Téng
cong iy han ché t6i da thanh vién Hoi dong quén tri kiém nhiém chire danh didu hanh
clia Tong cong ty d& dam bao tinh ddc 14p cta Hoi dong quén tri.

4. Thanh vién Hoi dong quan trj khong con tu cach thanh vién Hoi ddng quan tri
trong cac trirong hop sau:

a) Thanh vién do khong du tu cach lam thanh vién Hm ddng quan tri theo quy

dinh ctia Ludt Doanh nghiép, Didu 18 nay hodc bi ludt phép cim khong dugce lam thanh
vién Hoi ddng quan tri;
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b) Thanh vién do6 giri don bang vin ban xin tir chirc dén tru s& chinh ctia Tong
cong ty va duogc chap nhin;

¢) Khong tham gia cac hoat dong cua Hoi dbng quan tri trong sau (06) thang lién
tuc ma khong co su chip thuan ctia H61 ddng quan tri va Hdi dong quén tri quyét dinh
chire vu clia ngudi ndy bi bo tréng, trir trudng hop bét kha khang;

d) Thanh vién Hoi déng quan tri bi han ché ning luc hanh vi din su, bi mét ning
luc hanh vi din sy, cé kho khéan vé nhén trong nhéan thirc, lam chi hanh vi va thanh
vién khac ctua Hoi dong quan tri co nhiing bang chiing chuyén moén chitng minh cho
viéc nay;

e) Thanh vién do b bai nhiém theo nghi quyét ctia Dai hoi déng cb dong;
- D Cung cap thong tin ¢4 nhén sai khi giri cho Céng ty v6i tu céch 12 Gmg vién Hoi
dong quan tri,
g) Cac truong hop khéc theo quy dinh ctia phép luat.

5. Viée bo nhiém thanh vién Hoi déng quan tri phai duoc cong bo thong tin theo
quy dinh phap luat vé cong bd thong tin trén thi trudng chimg khoén.

6. Thanh vién Hoi déng quan trj khong nhét thiét phai 1a ¢ dong ctiia Tong cong ty.
Piéu 26. Quyén han va nghia vu cia Hoi dong quén tri

1. Hoi dong quan tri 1a co quan quan ly Tong cong ty, cd toan quyén nhén danh
Tong cong ty dé quyet dinh, thuc hién quyén va nghla Vvu cia Téng cbng ty, trir cic
quyén va nghia vu thudc tham quyén ciia Pai hoi dong ¢d dong.

2, Quycn va nghia vu cua Hoi dong quén tri do luét phép, Piéu 1¢ Tong cong ty
va Pai hoi dong cb dong quy dinh. Cu thé, Hoi ddng quan trj co nhitng quyén han va
nghia vu sau:

a) Quyét dinh chién Iuge, ké hoach phat trién trung han va ké hoach kinh doanh
hang nim cta Tong cong ty;

b) Kién nghi loai ¢b phan va tdng sb cé phin duge quyén chao bén cua ting loai;

¢) Quyét dinh ban ¢b phén chua ban trong pham vi s6 ¢b phin duoc quyén chao
ban ctia tirng loai; quyét dinh huy dong thém vén theo hinh thirc khac;

d) Quyét dinh gia ban c¢b phan va trai phiéu coa Tdng cong ty;

e) Quyét dinh mua lai khong qué 10% tdng s6 ¢b phén cta ting loai da ban trong
thoi han 12 thang. Trudng hop khac, viéc mua lai ¢d phin do Pai hoi dbng cb dong
quyét dinh; Quyét dinh gia mua lai c¢d phén. Dbi voi ¢b phin phd théng, gid mua lai
khong duoc cao hon gid thi trudmg tai thoi diém mua lai;

f) Quyét dinh phuong an diu tu va du 4n diu tu trong thim quyén va giéi han
theo quy dinh ctia phap luat;

g) Quyét dinh gidi phép phat trién thi truong, tiép thi va cong nghé;

h) Théng qua hop ddng mua, ban, vay, cho vay va hop déng, giao dich khac c6 gla
trj tir 35% tong gid tri tai san trd 1€n dugc ghi trong bao cao tai chinh gan nhét clia Tong
cong ty, trir hop dong, giao dich thugc tham quyén quyét dinh cia Dai hoi ddng cb dong
theo quy dinh tai diém d khoan 2 Diéu 138, khoan 1 v khoan 3 Didu 167 Luat Doanh
nghiép.

26




Thong qua hop dong, giao dich gitta Tong céng ty vdi ngudi co lién quan sau
day:

- C6 dong, ngudi dai dién theo ty quyén clia cb dong 1a té chie s¢ hitu trén 10%
tong s6 ¢d phén phd thong cita Téng cong ty va ngudi ¢6 lién quan cia ho;

- Thanh vién Hoi déng quan tri, Téng giam dbc va ngudi c6 lién quan cia ho;

- Doanh nghiép ma thanh vién Hoi ddng quén tri, Kiém sodt vién, Tong gidam doc
va ngudi quan ly khac ctia Tong cong ty (phai ké khai cdc 1¢i ich c6 lién quan theo
LLuét doanh nghiép).

1) Bau, mién nhi¢m, bai nhiém Chu tich Hoi déng quan tri; bo nhiém, mién
nhiém, ky két hop dong, chim dut hgp dong déi véi Tong giam doc va nguoi quan ly
quan trong khic do Diéu 1& Tbng cong ty quy dinh; quyét dinh tién luong, thi lao
thudng va loi ich khéc ctia nhitng nguoi quan ly do; cir ngudi dai di¢n theo ay quyen
tham gia Hi dong thanh vién hoédc Dai hoi dong cb dong & cong ty khac, quyét dinh
mite thit lao va quyén loi khic ciia nhitng ngudi do;

k) Giam sét, chi dao Tong giam dbc va ngudi quan ly khac trong diéu hanh cong
viée kinh doanh hiing ngay ctia Tong cong ty;

1) Quyét dinh co cdu té chirc, quy ché quan Iy ndi bo cia Tong cong ty, quyct
dinh thanh l4p cong ty con, chi nhanh, viin phong dai dién va viée gop von, mua cb
phin ciia doanh nghiép khac;

m) Duyét chuong trinh, n6i dung tai liéu phuc vu hop Pai hoi dt}:‘mg b dong, triéu
tap hop Pai hoi dong c6 dong hoge lay y kicn d€ Dai hdi dong co dong thong qua nghi
quyét;

n) Trinh béo céo tai chinh hiing nim dd duge kiém toan 1én Dai hoi dong cb dong;

0) Kién nghi muc ¢b tirc hing nam dugc tra va quyét dinh mic tam Gng ¢d tirc;
quyét dinh thoi han va thi tue tra ¢6 tirc hodic xir Iy 15 phét sinh trong qua trinh kinh
doanh;

p) Kién nghi viée to chire lai, giai thé Téng cong ty; yéu céu pha sén Tbng cong
y; _
qQ) Quyet dinh ban hanh Quy ché hoat dong IIm dbng quan tri, Quy che ndi bo vé

quan tri Tong cng ty sau khi duoc Dai hdi dong cb dong théng qua; quyét dinh ban
hanh Quy ché vé cong b thong tin cta Tong cong ty;

r) Quyén va nghia vu khéc theo quy dinh ctia Ludt Doanh nghi¢p, Ludt Chimng
khodn, quy dinh khac cua phap ludt va Dicu I¢ TOng cong ty.

3. Hoi dbng quén tri phai bao cdo Pai hoi dong cb dong két qua hoat dong ciia
Hoi ddng quan tri theo quy dinh tai Didu 280 Nghi dinh s6 155/2020/ND- CP ngay 31
thang 12 nam 2020 cta Chinh pht quy dinh chi tiét thi hanh mot sé didu cia Luat
Ching khoan.

Piéu 27. Thu lao, thwéng va lgi ich khic ciia thanh vién Hoi ddng quan tri

1. Téng cbng ty c6 quyén tra thu lao, thuéng cho thanh vién Hoi dong quan tri
theo két qua va hidu qua kinh doanh.

2. Thanh vién Hoi dong quan tri duge huéng thi lao cong viée va thudng,
Thi lao céng vige duge tinh theo s6 ngay cong cin thiét hoan thanh nhiém vu
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ctia thanh vién Hoi dong quan trj va mirc thit lao mdi ngdy. Hoi ddng quén tri du tinh
mure thu lao cho ting thanh vién theo nguyén tac nhat tri. Téng mirc thir lao va thudng
ciia Hdi ddng quén tri do Pai hoi dong c¢b dong quyét dinh tai cude hop thudng nién.

3. Thu lao cta timg thanh vién Hoi ddng quan tri dugce tinh vao chi phi kinh
doanh ciia Tong cong ty theo quy dinh cta phép luit vé thué thu nhép doanh nghiép,
duoc thé hién thanh muc rleng trong bdo c4o tai chinh hing nim ctia Tong cong ty va
phai bdo cdo Pai hoi dong cb dong tai cude hop thudng nién.

4. Thanh vién Hoi dong quan tri nam gilr chuc vu dléu hémh ho&c thanh Vleﬂ H01
dong quan tri lam viée tai cic (iéu b

cong viéc khac ngodi pham vi nhiém vu thong thudng cia m{t thanh vién Hoi dong
quan tri, ¢6 thé duge tra thém thu lao dudi dang mdt khoan tién cong tron gbi theo
tirng l4n, luong, hoa hong, phan trim loi nhudn hodc dwéi hinh thirc khéc theo quyét
dinh ctia Hoi dong quan tri.

5. Thanh vién Hoi dong quén tri ¢6 quyén duoge thanh toan tAt ca céc chi phi di
lai, dn, & va cdc khodn chi phi hop ly khiac ma ho da phai chi tra khi thyc hién trich
nhiém thanh vién Hoi dong quan tri ctia minh, bao gbm ca céc chi phi phét sinh trong
vi¢e 141 tham dy cée cude hop Dai hoi dong cb dong, Hoi ddng quan trj hodc céc tiéu
ban ctia Hoi ddng quan tri.

6. Thanh vién Hoi dong quén tri ¢6 thé duge Tong céng ty mua bdo hiém trach
nhiém sau khi c6 sy chap thuan ctia Pai hoi dong cb dong. Bao hiém nay khong bao
gom bao hiém cho nhiing trach nhiém cta thanh vién Hoi dbng quan tri lién quan dén
viéc vi pham phap luat va Didu 18 Téng cong ty.

Piéu 28. Chi tich Hoi dong quan tri

1. Chu tich Hoi ddbng quan tri do Hoi déng quan tri bu, mién nhiém, bai nhiém
trong s6 céc thanh vién Hoi ddng quén trj.

2. Chi tich Hoi dong quén tri khéng duge kiém nhiém chire danh Tong gidm dbc.
3. Chi tich Héi dong quan tri co quyén va nghia vu sau diy:
a) Lap chuong trinh, ké hoach hoat déng ctia Hoi dong quan tri;

b) Chuén bj chwong trinh, néi dung, tai liéu phuc vu cudc hop; triéu tap, chi tri
va lam chii toa cude hop Hoi ddng quan tri;

¢) Té chitrc viée théng qua nghi quyét, quyét dinh ctia Hoi dbng quan tri;

d) Giam st qué trinh t6 chirc thye hién cac nghi quyét, quyét dinh ctia Hoi ddng
quan tri;

e) Chii toa cudc hop Dai hdi dong cb dong;

f) Quyén va nghia vu khac theo quy dinh cta Ludt Doanh nghiép va Piéu 16
Téng cong ty.

4. Truong hop Chu tich Hoi dong quan tri c6 don tir chire hodc bi mién nhiém,
bai nhiém, Hoi ddng quan tri phai bau ngudi thay thé trong thai han mudi (10 ngay) ké
tr ngdy nhén don tir chic hodic bi mién nhiém, bai nhiém.

5. Truong hop Chu tich Hoi dong quan tri viing mit hodic khéng thé thye hién
duge nhi¢ém vy cua minh thi phai iy quyén bang vin ban cho mot thanh vién khdc thue
hién quyén va nghia vu ctia Chu tich Hoi dong quén tri theo nguyén tic quy dinh tai

28



Diéu 1& Téng cong ty. Truong hop khoéng co nguoi dugc uy quyen hodc Chu tich Hoi
dong quan trj chét, mét tich, bi tam giam, dang chap hanh hinh phat tu, dang chip hanh
bién phap xi Iy hanh chinh tai co 8¢ cai nghién bat bude, co s&r gido duc bét bude, tron
khéi noi cu trd, bi han ché hodc mat nang lyc hanh vi dan sy, c6 khé khén trong nhan
thire, 1am chd hanh vi, bi Toa an cAm dam nhiém chire vy, cdm hanh nghé hodc lam
cong viéc nhit dinh thi cic thanh vién con lai biu mot nguoi trong 50 cac thanh vién
gift chirc Chu tich Hoi ddng quan tri theo nguyén tic da s6 thanh vién con lai tan thanh
cho dén khi co quyét dinh m&i ctia Hoi ddng quan tri.

Pitu 29. Cudc hop ciia Hoi dong quén tri

1. Chu tich Hoi dong quan tri duoc bau trong cudc hop déu tién cua Hoi df‘)ng
quan tri trong thoi han bay (07) ngay lam Vicc ké tir ngay két thic bau cir Hoi dfmg
quan tri d6. Cudc hop nay do thanh vién c6 s6 phleu bau cao nhit hodc ty 1 phleu bau
cao nhét triéu tap va chu tri. Truedng hop c6 nhiéu hon mot thanh vién ¢6 sb phleu biu
hodc ty 1€ phiu biu cao 11hat va ngang nhau thi cac thanh vién bu theo nguyén tic da
s6 dé chon 01 ngudi tron g 56 ho triéu thp hop Hoi dong quan tri.

2. Hoi dong quan tri phai hop it nhét mbi quy 01 14n va c6 thé hop bét thuong,.

3. Chu tich Hoi dong quan tri triéu tap hop Ho6i dbng quan trj trong truomg hop
sau day:

a) C6 dé nghi clia Ban kiém soat hogc thanh vién doc lap Hoi dong quan tri;
b) C6 d& nghi ctia Téng giam dbe hodic it nhit ndm (05) ngudi quan 1y khac;
¢) C6 dé nghj clia it nhit hai (02) thanh vién Héi ddng quén tri.

4. D& nghi quy dinh tai khoan 3 Piéu nay phéi dugc Iip thanh vén bén, trong do
néu rd myc dich, van dé cin thao luin va quyét dinh thude thdm quyén cta Hoi dong
quan tri.

5. Chu tich Hoi dong quén tri phai triéu tdp hop Hoi ddng quén trj trong thoi han
bay (07) ngay lam viée ké tir ngdy nhan duge dé nghi quy dinh tai khoén 3 Diéu nay.
Truong hop khong triéu tdp hop Hoi ddng quén tri theo @& nghi thi Chu tich Hoi dong
quan tri phai chiu trich nhiém vé nhitng thiét hai xay ra doi voi Tong cong ty; ngudi
dé nghi c6 quyén thay thé Chu tich Hoi dbng quén tri triéu tAp hop Hoi dbng quan tri.

6. Chu tich Hoi dong quén tri hodc ngudi tri¢u tap hop Hoi dong quan tri phai g
thong bao mai hop chim nhét 1a ba (03 ngay) lam viée trude ngay hop. Thoéng bao mdi
hop phéi xé4c dinh cy thé thoi gian va dia diém hop, chuong trinh, cic vén dé thio luén
va quyet dinh. Thong bdo moi hop phéi kém theo tai ligu siv dung tai cude hop va
phiéu biéu quyét ctia thanh vién.

Thoéng bao moi hop Hoi dong quén tri ¢6 thé giri bémg gidy mai, dién thoai, fax,
phuong tién dién tir hodc phuong thiic khic do Diéu 1é Tong cong ty quy dinh va bao
dim dén duoc dia chi lién lac cua ting thanh vién Hoi ddng quan tri dugce déng ky tai
Téng cong ty.

7. Chii tich Hdi ddng quan tri hodc nguoi trigu tip gii thong bdo moi hop va céc
tai liéu kém theo dén cac thanh vién Ban Kiém soét nhu déi v6i cdc thanh vién Hoi
dong quan tri.

Thanh vién Ban Kiém sodt c6 quyen du cdc cude hop Hoi déng quan tri; co
quyén thao luin nhung khong duge bidu quyét.
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8. Cudc hop Hoi déng quan trj dwgce tién hanh khi co tir 3/4 téng sb thanh vién
trg Ién dy hop. Trudng hop cude hop duge triéu tép theo quy dinh tai khoan nay khong
dii 56 thanh vién du hop theo quy dinh thi duoc triéu tap lan thir hai trong thoi han bay
(07 ngay) ké tir ngay dy dinh hop lan thir nhét, Truong hop nay, cude hop duge tién
hanh néu c6 hon mot ntra (1/2) s6 thanh vién Hoi déng quén tri du hop.

9. Thanh vién Hoi dong quéan tri dwge coi 1a tham dy va biéu quyét tai cude hop
trong trwong hop sau day:

a) Tham du va biéu quyét trye ‘nep tai cudc hop;
b)Usiguyin i 3

A i Yaid® |

11 Pidu nay;

¢) Tham du va biéu quyét théng qua hoi nghi truc tuyén, bo phiéu dién tir hodc
hinh thirc dién (& khac;

d) Gtri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién ti;

e) Gri phiéu biéu quyét bing phuong tién khac theo quy dinh trong Diéu 1& Tong
cong ty.

10. Truomg hop giri phiéu biéu quyét dén cude hop thong qua thu, phiéu biéu
quyét phai dung trong phong bi dan kin va phéi dugc chuycn dcn Cha tich Hoi dong
quan tri chdm nhét 12 01 gi¢r truge khi khai mac. Phiéu biéu quyet chi dugc mo trude
su chimg kién clia tit ca nhitng nguoi du hop.

11. Thanh vién phai tham du ddy du cac cude hop Hoi déng quan tri. Thanh vién

dugc iy quyén cho ngudi khac du hop va biéu quyét néu duge da s thanh vién Héi
ddng quan tri chép thuén.

12. Nghi quyét, quyét dinh cta Hoi dfmg quan trj duge thong qua néu dugc da 56
thanh vién du hop tén thanh; truong hop s6 phiéu ngang nhau thi quyét dinh cubi cung
thude vé phia ¢6 y kién ctia Chii tich Hoi ddng quan tri.

Diéu 30. CAc tiéu ban thujc Hoi dong quén tri

1. Hoi dong quan trj co thé thanh 1ap tidu ban tryc thude dé phu trach vé chinh
sach phat trién, nhén su, luong thudng, kiém todn ndi by, quan Iy rui ro. S6 luong
thanh vién cua tiéu ban do Hoi dong quén tri quyét dinh c6 tdi thiéu 1a ba (03) nguoi
bao gdm thanh vién ctia Hoi ddng quéan tri va thanh vién bén ngoai. Céc thanh vién doc
lap Hoi dong quan tri/thanh vién Hoi dong quan trj khong diéu hanh nén chlem da s
trong tiéu ban va mét trong s& cdc thanh vién nay duoc bo nhiém lam Trudng tiéu ban
theo quyét dinh cia Hoi dong quan tri. Hoat dong cta tiéu ban phai tudn tha theo quy
dinh ciia Hoi dong quan tri. Nghi quyét ciia tiéu ban chi ¢6 higu lye khi ¢6 da s6 thanh
vién tham dy va biéu quyét thong qua tai cude hop cia tiéu ban.

2. Viéc thue thi quyét dinh cia Hoi ddng quan tri, hodc cia tiéu ban truc thude
Hoi dong quan tri phai pht hgp véi cac quy dinh phdp luat hi¢n hanh va quy dinh tai
Diéu 1¢ Tong cong ty, Quy ché ndi bd vé quén tri Téng cong ty.

Diéu 31. Nguwoi phy trich quan trj Téng cong ty

1. Hoi dong quan tri clua Tong cong ty phai bd nhiém it nhat mot (01) nguoi phu
trach quén tri Téng cong ty dé hd trg cong tdc quan tri Tong cong ty tai doanh nghiép.
Nguoi phu trach quan tri Tong cong ty ¢6 thé kiém nhiém lam Thu ky Tong cong ty
theo quy dinh tai khoan 5 Diéu 156 Luat Doanh nghiép.
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2. Ngu’(n phy trach quan tri Tong cong ty khong duge dong thoi lam viée cho t6
chirc kiém todn dugc chdp thuin dang thuc hién kiém toén cdc bdo cdo tai chinh ciia
Tbng cong ty.

3. Nguoi phu trach quan tri Téng cong ty ¢6 quyén va nghia vu sau:

a) Tu van Hoi déng quan trj trong viée t6 chire hop Dai hai dong ) dong theo
quy dinh va céac cong viéc lién quan gitta Tong cong ty va c6 dong;

b) Chudn bi céc cudc hop Hoi df’jng quan tri, Ban kiém soét va Pai hdi df’ing cd
dong theo yéu cau cia Hoi dong quan tri hodc Ban kiem soat;

¢) Tu van vé thi tuc ctia cac cude hop;
d) Tham dy céc cude hop;

e) Tu van thi tuc 14p céc nghi quyét cua Hoi ddng quan trj pht hop véi quy dinh
cua phap luat;

f) Cung cép cdc théng tin tai chinh, ban sao bién ban hop Hai dong quan frj va
cic thong tin khac cho thanh vién Hoi déng quan tri va thanh vién Ban kiém soét;

. g) Giam sat va bdo cdo Hoi dong quan tri v& hoat dong cong bb thong tin cua
Tong cong ty;

h) L4 ddu mbi lién lac v6i céc bén ¢o quyén loi lién quan;

i) Bio mat théng tin theo cac quy dinh ctia phap luat va Diéu 1é Tong cong ty;

k) Céc quyén va nghia vu khéc theo quy dinh ctia phap ludt va Diéu 18 Téng cong ty.
VIIL TONG GIAM POC VA NGUOI DIEU HANH KHAC

Diéu 32. Té chire b may quén ly

Hé théng quan ly cua Tbng cobng ty phai ddm bao bd may quan ly chiu trach
nhiém trude Hoi ddng quan tri va chiu su gidm sat, chi dao cta Hoi doug quan tri
trong cong viée kinh doanh hing ngay cua Tong cong ty. Tdng cong ty c6 Tong gidm
déc, cac Pho Tong giam dbe, Gidam dbe didu hanh, Ké toan tmimg va cac chirc danh
quan ly khac do Hoi dong quan tri bd nhiém. Viée bd nhiém mién nhiém, badi nhiém
cée chire danh néu trén phai duge thong qua bing nghi quyét, quyét dinh cta Ho6i dong
quan ftri.

Pidu 33. Ngwoi diéu hanh Téng cong ty

1. Ngudi diéu hanh Tdng céng ty bao gdbm Tong gidm dbéc, Phé Téng giam dbe,
Giam ddc didu hanh, K& toan trudng va ngudi diéu hanh khac theo quy dinh cta Didu
1&¢ Tong cong ty.

2. Theo @ nghi ctia Téng gidm ddc va duge sy chip thuan ctia Hoi dong quan tri,
Téng cong ty duge tuyén dung ngudi diéu hanh khéc véi sb luong va tiéu chuén phu
hop véi co cdu va quy ché quan ly ctia Téng cong ty do Hoi dong quan tri quy dinh.
Ngudi diéu hanh doanh nghiép phai ¢6 trach nhiém dé hd trg Tong cong ty dat dugc
céc muc tidu dé ra trong hoat dong va td chic.

3. Téng giam dbe dugc tra lwong va thuong. Tién lwong va thuéng cia Téng
giam d6c do Hoi ddng quén tri quyét dinh.

4. Tién luong cha ngudi diéu hanh duoc tinh vao chi phi kinh doanh cua Tong
cong ty theo quy dinh ctia phdp ludt v& thué thu nhdp doanh nghiép, duoc thé hién

31



thanh muc riéng trong béo cdo tai chinh hang ndm cua TOng cOng ty va phai béo cédo
Pai hoi dong cb dong tai cude hop thudng nién.

v A A . m R . n a A - A .. A
Dieu 34. B6 nhi¢m, mién nhiém, nhiém vu va quyén han ciia Tong giam doc

1. Hoi dfmg quan tri bd nhiém 01 thanh vién Hoi ddng quén tri hodic thué nguoi
khac 1am Tdng gidm dbe; Ky hop dong trong dé quy dinh mtc lrong, thu Iao lgi ich
va c4c diéu khoan khac lién quan khac. Thong tin vé muc luong, trg cap, quyén loi ctia
Téng gidm dbc phai duoc bao céo tai Pai hoi ddng cb déng thudong nién va duge néu
trong Bédo céo thuong nién cua Tong cOng ty.

cong 1y, chlu su giam sat cua HQI dong quan tri; ch1u trach nhlem trLch H01 dong quan
tri va trude phap ludt vé viéc thuc hién quyén, nghia vu dugce giao.

3. Nhiém ky cua Téng gidm dbc lchong qua nam (05) ndm va cé thé duge bd
nhiém lai véi sé nhiém ky khong han ché. Tong giam dde phai dap Gmg céc tiéu chuén,
diéu kién theo quy dinh ciia phép luat va Diéu 18 Téng cong ty.

4, Tiéu chuin Téng giam dbc:

a) C6 di nang luc hanh vi din sy va khong thudc dbi twong bi cAm quén ly doanh
nghiép theo quy dinh cua Luét doanh nghiép;

b) C6 sirc khoe dii dé thuc hién nhidm vu, trung thwe, niém khiét, dao dic tét;

¢) Co trinh d§ chuyén mon, kinh nghiém thyce té it nhat (03) nam trong quan tri
doanh nghiép kinh doanh cac nganh, nghé kinh doanh chi yéu ctia Téng cong ty;

d) C6 nang lyc kinh doanh va té chirc quan ly;
e) Hiéu biét phap luat va c6 ¥ thirc chép hanh phap luat;

f) Khong dugc la ngudi cd quan hé gia dinh (1a vo hodc chf’}ng, cha dé, cha nudi,
me dé, me nudi, con dé, con nudi, anh chi em rudt, anh ré, em ré, chi dau, em dau) cua
ngudi quén ly doanh nghiép, Kiém soét vién cua cdng ty va cong ty me; nguoi dai dién
phan v6n nha nuwéc, ngudi dai dién phan vdn cia doanh nghiép tai Téng cong ty va
cong ty me.

5. Tong giam doc co cac quyén va nghia vu sau:

a) Quyét dinh cic vin d lién quan dén cong vi¢e kinh doanh héng ngay cia
Téng céng ty ma khong thude thim quyén cua Hoi dong quén tri;

b) Té chire thuc hién cdc nghi quyét, quyét dinh ctia Hoi ddng quan tri;
¢) T6 chire thue hién ké hoach kinh doanh va phuong 4n dau tir ctia Téng cong ty;
d) Kién nghi phuong an co cu tb chirc, quy ché quan 1y ndi bo ctia Tdng cong ty;

e) Bb nhiém, mién nhiém, bai nhi¢m cac chirc danh quén Iy trong Tbng cong ty,
trir céc chire danh thude tham quyén ctia Hoi ddng quan tri;

Ry Quyét dinh tién lwong va lgi ich khac doi voi nguoi lao dong trong Téng cong
ty, ké ca ngudi quan 1y thude thim quyén bd nhiém ciia Tbng giam ddc;

g) Tuyén dung lao déng;
h) Kién nghj phuong 4n tra cb tic hodc xtr Iy 18 trong kinh doanh;
i) Quyén va nghia vu khéc theo quy dinh cua phap luat, quy dinh ctia Téng cong
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ty va nghi quyét, quyét dinh ctia Hoi ddng quan tri.

6. Hoi dong quéan tri c6 thé mlen nhiém Téng gidm dbc khi da s6 thanh vién Hoi

dong quan tri 6 quyén biéu quyét du hop tan thanh va bd nhiém Tong gidm dbc moi
thay thé.

IX. BAN KIEM SOAT
Piéu 35. Ung cir, dé cir Thanh vién Ban kiém soat (Kiém soat vién)

1. Vige tng e, dé ctr thanh vién Ban klcm soat dugc thyc hién theo quy dinh: Co
dong hotic nhom cb dong pho théng cb quyén gop sb quyen biéu quyet clia tirng nguoi

la1 vé1 nhau d€ d€ cur cac tng vien Ban kiém soat, cu thé: Cé dong, nhom c6 dong so
hitu tir 10% dén dudi 20% tdng sb ¢ phan co quyen bleu quyet duge @& cir mot (01)
ang vién; tir 20% dén dudi 40% tdng sb cd phan co quyen biéu quyet dugc de ety tbi
da hai (02) (mg vién; tir 40% dén duéi 60% tong so co phan cO quyén blcu quyct duge
dé ctr ba (03) tng vién; tir 60% dén dudi 80% tong s6 cb phdl’l co quyen bleu quyet
dugc dé cir thi da bon (04) Gng vién; tir 80% trd 1én tdng s6 cb phan co quydn bidu
quyét duge dé ctr tdi da nim (05) tng vién;

2. Truong hop so luong céc ung vién Ban kiém soat tllong qua dé clr va ing cr
khong du s6 lugng can thiét, Ban kiém soat duong nhiém c6 thé dé cir thém Umg vién
hodc t6 chirc dé cir theo quy dinh tai Pidu 18 Tong cong ty, Quy ché ndi bod vé quén trj
Téng cong ty va Quy ché hoat dong ciia Ban kiém soat. Viéc Ban kiém soat duong
nhiém gidi thi¢u thém wng vién phai dugc cong b 18 rang trude khi Pai hdi dong cb
dong biéu quyét bau thanh vién Ban kiém so4t theo quy dinh cua phap luat.

Pitu 36. Thanh phén Ban Kiém soat

1. S6 luwgng thanh vién Ban kiém so4t ctia Tbng cong ty cb tir ba (03) dén nam
(05) thanh vién. S6 lwong cy thé cia ting nhiém ky do Dai hoi dong ¢o dong quyét
dinh. Nhiém ky cua thanh vién Ban kiém soat khong qua nam (05) nim va c6 thé dugc
biu lai v6i sé nhiém ky khong han ché.

2. Thanh vién Ban kiém soat phai dap mg cAc tiéu chuln va didu kién theo quy
dinh tai Piéu 169 Luét Doanh n ghiép va khong thudc céc truong hop sau:

a) Lam viéc trong bo phén ké toan, tai chinh ctia Téng cong ty;

b) La thanh vién hay nhén vién ctia Téng cong ty kiém toan doc lap thuc hién
kiém todn cdc bdo cdo tai chinh cia Tong cbng ty tron g ba (03) nam lién trude do.

3. Thanh vién Ban Kiém so4t bi mi&n nhiém trong cdc truong hop sau:

a) Khéng con du tiéu chuan va diéu kién lam thanh vién Ban kiém so4t theo quy
dinh tai khoan 2 Diéu nay;

b) C6 don tir chiic va duoc chép thuln;

¢) Thanh vién do6 bi phap luat cim 1am thanh vién Ban kiém soat;

d) Céc truomg hop khac theo quy dinh ctia phap luét.

4. Thanh vién Ban kiém soét bi bi nhiém trong céc truong hop sau:

a) Khong hoan thanh nhiém vy, cong viéc dugce phén cong;

b) Khong thyc hién quyén va nghia vi ctia minh trong 06 théng lién tuc khong

dugc su chép thudn ctia Truéng Ban kiém soat va Ban kiém sodt ra quyét dinh ring
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chirc vu clia nguoi nay bi bo tréng, trur trudong hop bét kha khang;

¢) Vi pham nhiéu lan, vi pham nghiém trong nghia vu cua thanh vién Ban kigm
soat theo quy dinh ctia Luat Doanh nghiép va DPiéu 1é Tong cong ty;

d) Thanh vién Ban kiém sodt bj han ché nang luc hanh vi dan su, bi mit ning luc
hanh vi dén sy, c6 khé khan vé nhan trong nhan thire, 1am chi hanh vi va thanh vién
khéc ctia Ban kiém soat c6 nhitng bang chiing chuyén mén chiing minh cho viée nay;

¢) Thanh vién d6 tir chirc bing mot vin ban théng bio duge giri dén tru s chinh
ctia Tong cong ty;

I) I'ruong hgp Khac theo nght quyét cua pat hot df:‘.ng co dong.

Pitu 37. Trwéng Ban kiém soat

1. Truémg Ban kiém soat do Ban kiém soét biu trong 56 céc thanh vién Ban kiém
sodt; viée béu, nnen nhiém, bai nhi¢m theo nguyén tic da s6. Ban kiém sodt phai co
hon mét nira s6 thanh vién thuong tra & Viét Nam. Trudéng Ban klem soat phai cé
bing tbt _nghi€p dai hoc trd 1€n thuge mét trong cée chuyén nganh kinh té, tai chinh, ké

todn, kiém toan, luat, quan tri kinh doanh hogc chuyén nganh c6 lién quan dén hoat
dong kinh doanh ctia Téng cong ty.

2. Quyén va nghia vy cta Truéng Ban kiém sodt:
a) Tri¢u tap cudc hop Ban kiém sodt;

b) Yéu ciu Hoéi dong quan tri, Tong giam dbc va ngudi diéu hanh khéc cung cip
céc thong tin lién quan dé bao cao Ban kiém soat;

c¢) Lap va ky béo cdo cua Ban klem sodt sau khi dd tham khao y kién cia Héi
déng quan trj dé trinh Dai hoi dong ¢b dong,

d) Céc quyén va nghia vu khac theo quy dinh ctia phap luat va Diéu 16 Téng cong ty.

Piéu 38. Quyén v nghia vu ciia Ban kidm soat

Ban kiém soat cb cdc quyén, nghia vu theo quy dinh tai Diéu 170 Luit Doanh
nghiép va cdc quyen, nghia vy sau:

1. D& xuit, kién nghi Dai hai dong cb dong phé duyét danh séch td chirc klem
toan dugc chap thuan thue hién kiém toan Béo céo tai chinh cta Tong cong ty; quyet
dinh t6 chire kiém todn duoc chép thuén thye hién kiém tra hoat dong cua Téng cong
ty, bai mi&n kiém toan vién duoc chip thudn khi xét thiy cén thiét.

2. Chiu trach nhiém trudc c6 déng vé& hoat ddng gidm sat ctia minh.

3. Gidm sét tinh hinh tai chinh cua Tong cdng ty, viéc tudn thi phép luét trong
hoat dong ctia thanh vién Hoi déng quén tri, Tong giam dbe, ngudi quéan ly khac.

4. Bam bao phdi hop hoat déng véi Héi ddng quan tri, Téng gidm dde va cb dong.

5. Truong hop phat hién hanh vi vi pham phap luat hogc vi pham Piéu 1¢ Tong
cong ty ctia thanh vién Héi dbng quan tri, Tong giam dbc va ngudi diéu hanh khic clia
doanh nghiép, Ban kiém soat phai thong bao bang véan ban cho Hoi dong quan tri trong
vbng bén muoi tim (48) gidy, yéu ciu ngudi ¢6 hanh vi vi pham chim dit vi pham va
co giai phép khiic phuc hiu qua.

6. Xay dung Quy ché hoat dong ctia Ban kiém soat va trinh Pai hoi dong cd dong
thong qua.
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7. Béo céo tai Dai hoi dong cd déng theo quy dinh tai Piéu 290 Nghi dinh 56
155/2020/ND-CP ngay 31/12/2020 cla Chinh pht quy dinh chi tiét thi hanh mot sd
didu ciia Luft Chimn g khoan.

8. Co quyt;n tiép can ho so, tai liéu ciia Tdng cong ty luu giit tai tru s& chinh, chi
nhanh va dia diém khac; c¢6 quyén dén dia diém lam viéc cia ngudi quan 1y va nhin
vién clia Tong cong ty trong gid lam viéc.

9. Co quyén yéu ciu Hoi dong quan tri, thanh vién Hoi ddng quan tri, Tong giam

dbc va ngudi quan ly khac cung cap diy du, chinh xac, Kip thoi thong tin, tai liéu ve
cOng téac quan ly, diéu hanh va hoat dong kinh doanh ciia Tong cong ty.

10. Céc quyén va nghia vy khéc theo quy dinh ctia phap luat va Diéu 18 nay.
Piéu 39. Cuge hop cita Ban kiém so4t

1. Ban kiém sodt phai hop it nht hai (02) lan trong mot nim, sb lugng thanh vién
tham dy hop it nhét 14 2/3 s6 thanh vién Ban kiém soat. Bién ban hop Ban kiém sot
dugc 1ap chi tiét va ro rang. Ngudi ghi bién ban va cdc thanh vién Ban kiém soat tham
du hop phai ky tén vao bién ban cudc hop. Cac bién ban hop ctia Ban kiém soét phai
dugc luu gitt nhim x4c dinh trédch nhiém ciia timg thanh vién Ban kiém soét.

2. Ban kiém soat ¢6 quyén yéu ciu thanh vién Hoi déng quén tri, Tong giam dbe
va dai dién t6 chire kiém toan duge chip thuan tham du va tra 161 cde vAn d& cin duoc
lam rd.

Diéu 40. Tién lwong, thu lao, thwdong va lgi ich khac cia thanh vién Ban
kiém sodt

1. Thanh vién Ban kiém soat du(rc tra tién luorng, thu lao, thucmg va loi 1ch khac
theo quyét dinh ctia Dai hoi ddng cb déng. Pai hoi dong cb dong quyct dinh tong murc
tién lwong, thit lao, thuéng, loi ich khac va ngin séch hoat dong hing nim ctia Ban
kiém soét.

2. Thanh vién Ban kiém soat dugc thanh toan chi phi an, &, di lai, chi phi st dung
dich Vi tu véan doc lap véi mirc hop ly. Téng mirc thi lao va chi phi nay khéng vuot
qua tong ngan sich hoat déng hing nim cia Ban kiém soat da duge Dai hoi dong cb
dong chip thuén, trir trudng hop Pai hdi dong cb dong c6 quyét dinh khac.

3. Tién luong va chi phi hoat dong ciia Ban kiém soat duge tinh vao chi phi kinh
doanh ctia Tong cong ty theo quy dinh ctia phap ludt vé thué thu nhép doanh nghiép,
quy dinh khac cua phap luat cé lién quan va phai duge ldp thanh muc riéng trong bao
c4o tai chinh hing nam cia Tdng cong ty.

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

Thanh vién Héi dong quan trj, Thanh vién Ban kiém sodt, Téng glam dbc va
ngudi diéu hanh khéc ¢ trach nhiém thuc hién céc nhiém vy clia minh, ké ca nhiing
nhiém vy véi tu cach thanh vién cdc tiéu ban ctia Hoi ddng quén tri, mot céch trung
thue, cin trong vi lgi {ch ctia Téng cong ty.

Diéu 41. Trach nhiém trung thye va tranh cic xung dot vé quyen lgi

I. Thanh vién Hoi déng quan tri, thanh vién Ban kiém soét, Tbng giam déc va
ngudi quan ly khac phdi cong khai céce loi ich ¢6 lién quan theo quy dinh ctia Luat
Doanh nghi€p va cdc van ban phap luét lién quan.
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2. Thanh vién Hdi déng quén trj, thanh vién Ban kiém soét, Téng gidam dbc, nguoi
quan ly khic va nhitng nguoi c6 lién quan clia céc thanh vién nady chi dugce stir dung
nhitng thong tin ¢ dugc nhd chirc vy cia minh dé phuc vu lgi ich ciia Tong cong ty.

3. Thanh vién Hoi dong quéan tri, thanh vién Ban kiém sodt, Téng giam dbc va
nguoi quan ly khac ¢6 nghia vu thong b4o bang vin ban cho Hbi dong quan tri, Ban
kiém soat ve cdc giao dich gifra Tong cong ty, cong ty con, cong ty khic do Cong ty
dai ching niam quyén kiém soat trén 50% tr& 1én von didu 18 v6i chinh dbi tuong do
ho#ic v&i nhitng ngudi ¢6 lién quan cia ddi tugng dé theo quy dinh ctia phap luat. Péi
VO‘I cac g1a0 dich neu trén do Dai hoi dong co dong hodc Hox dong quén tri chép thuan

- A

cua phap luat chirmg khodn v cong bb thong tin,

4. Thanh vién Hoi dong quan tri khong duoc biéu quyét dbi vai giao dich mang
lai 1gi ich cho thanh vién dé hodc ngudi ¢6 lién quan cta thanh vién dé theo quy dinh
ciia Ludt Doanh nghié¢p va Dicu 1é Tong cong ty.

5. Thanh vién Hoi dong quan tri, thanh vién Ban kidm sodt, Téng giam dbc,
ngudi quan ly khac va nhitng ngudi ¢é lién quan ciia cc dbi tugng nay khong duge sir
dung hodc tiét 16 cho nguoi khac cdc thong tin ndi bo dé thue hién cac giao dich c¢o
lién quan.

6. Giao dich gifra Tong cong ty véi mot hodc nhiu thanh vién Hoi dong quan tri,
thanh vién Ban kiém soat, Téng gidm déc, ngudi diéu hanh khéc va cac cé nhan, td chirc
c6 lién quan dén céc dbi twong nay khong bi vo hiéu trong céde truong hop sau day:

a) Dbi voi giao dich co gid tri nh6 hon hodc bing 35% tong gia tri tai san duge
ghi trong béo céo tai chinh gan nhat, nhitng ndi dung quan trong ctia hop ddng hodc
giao dich cling nhu céc mbi quan hé va loi ich ctia thanh vién Hoi dong quan tri, thanh
vién Ban kiém sodt, Tong gidm dbc, ngudi didu hanh khéc dé dugc béo cao Hoi dong
quén tri va dugc Hoi dong quan trj thong qua bang da s phiéu tan thanh cta nhitng
thanh vién H6i dong quan tri khong 6 lgi ich lién quan;

b) Béi véi giao dich ¢6 gla trj [6n hon 35% hoic giao dich dén dén gia tri giao dich
phét sinh trong vong 12 théng ké tir ngay thuc hién giao dich dau tién c6 gié tri 1on hon
35% tré 1én tong gia tri tai san duoc ghi trong bao cdo tai chinh gin nht, nhu'ng noi
dung quan trong cta giao dich nay cting nhu méi quan hé va loi ich cia thanh vién Hoi
déng quan tri, thanh vién Ban kiém soat, Téng giam doc ngudi diéu hanh khéc da dugc
cong b6 cho cac c¢b dong va duge Dai hoi dong ¢b dong théng qua bing phiéu biéu
quyét clia cac cb dong khéng co l¢i ich lién quan.

Piéu 42. Trich nhiém vé thiét hai va bdi thuwong

1. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soét, Tong gidm dbc va
ngudi didu hanh khéc vi pham nghfa vu, trdch nhiém trung thyc va cén trong, l{hong
hoan thanh nghia vu ctia minh phai chiu trdch nhiém vé nhiing thiét hai do hanh vi vi
pham ctia minh gay ra.

2. Toéng cong ty boi thuong cho nhitng ngudi da, dang hodc c6 thé trér thanh mot
bén lién quan trong cc vu khiéu nai, kién, khéi t& (bao g0m cac vu viéc dan sy, hanh
chinh va khong phai la cdc vu kién do Tong cong ty 1a ngudi khéi kién) néu ngudi do
da hodc dang la thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Téng glam
ddc, ngudi diéu hanh khic, nhan vién hogc dai dién duge Téng cong ty ty quyén da
hogic dang thyc hién nhiém vy theo ty quyén ciia Téng cong ty, hanh dong trung thyc,
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cén trong vi loi ich cua Tfmg cong ty trén co s& tuan thu ludt phap va khong ¢ b?mg
ching xdc nhén rang nguoi dé da vi pham trach nhiém ciia mink.

3. Chi phi bdi thudng bao gbm chi phi phan quyét, cic khoan tién phat, céc
khoén phai thanh todn phét sinh trong thire té (ké ca phi thué luét su) khi gidi quyét
nhimg vu viéc nay trong khuon khd luat phap cho phép. Tong cong ty cé thé mua bao
hiém cho nhiing ngudi ndy dé tranh nhitng trach nhiém bdi thuong néu trén.

XL QUYEN TRA CU'U SO SACH VA HO SO TONG CONG TY

s [ A b
Pidu 43. Quyén tra ciru sd sach va hd so

1. L6 dong pllé thong co qllyél'l tra cuu SE) sach va l’l(\) S0, cu [hé nhu sau:

a) Cb dong phd théng co quyén xem xét, tra ciru va trich luc thong tin vé tén va
dia chi lién lac trong danh sich c6 dong c6 quyén biéu quyét; yéu ciu sira dbi théng tin
khong chinh xdc ctia minh; xem xét, tra ctru, trich lyc hodc sao chup Pidu 1¢ Téng
cong ty, bién ban hop Pai hoi df“mg c6 dong va nghi quyét Dai hoi dong c¢b dong;

b) C6 dbng hodc nhém cd dong s0 hitu tir 05% tng s6 cb phan pho thong tré 1€n
¢ quyen xem xét, tra ciu, trich luc s& bién ban va nghi quyét, quyét dinh cta Hoi
dong quan tri, bdo cdo tai chinh gilta ndm va hing nim, bao cdo cua Ban kiém soat,
hop dong, giao dich phai théng qua Hoi dong quan tri va tai lidu khac, trir tai liéu lién
quan dén bi mét thuong mai, bi mit kinh doanh ctia Téng cong ty.

2. Truong hop dai di¢n dugc uy quyen clia cb déng va nhém b dong yéu cau tra
ctru s sdch va hd so thi phai kém theo gidy Uy quyén cua cb dong va nhom c¢b dong
ma nguoi d6 dai dién hodc ban sao cong ching clia gidy iy quyén nay.

3. Thanh vién Hoi dbng quan tri, thénh vién Ban kiém soat, Tong gidm dde va
nguol dleu hanh khac co quyen tra ciru s dang ky cb déng cua Tong cong ty, danh
sdch ¢ dong, s6 sach va hd so khac cia Téng cong ty vi nhiing muc dich lién quan i
chiic vu ctia minh véi diéu kién cac thong tin nay phai dugc bao mat.

4. Tong cong ty phai luu gitt Piéu 1& nay va nhitng béan sta d6i bd sung Didu I,
Gidy chirng nhéan dang ky doanh nghiép, cac quy ché, céc tai lidu chting minh quyén
50 htru tai san, nghi quyét Pai hoi ddng cb dong va Hoi dbng quan tri, bién ban hop
Pai hoi ddng ¢b dbng va Hoi dbng quén tri, cic bao cdo ctia Hoi ddng quan tri, cac bao
céo clia Ban kiém soat, bdo cdo (ai chinh nim, sé séch ké toan va cdc tai liéu khac theo
quy dinh ctia phép luét tai try sé chinh hodc mot noi khac véi didu kién 1a céc cb déng
va Co quan dang ky kinh doanh dugc thong bdo vé dia diém luu trit cdc tai liéu nay.

5. Bidu 18 Téng cong ty phai dugc cong b trén trang thong tin dién tir (website)
ctia Tong cong ty.

XII. CONG NHAN VIEN VA CONG POAN
Diéu 44. Cong nhan vién va cong doan

1T 011g gidm doc phai 1ap ké hoach dé Hoi dong quan tri _thdng qua cde vén dé
lién quan dén viée tuyén dung, cho nguoi lao dong nghi viéc, tién lwong, bao hiém xa

hoi, phic 1¢i, khen thudng va ky ludt d6i véi ngudi lao dong va nguoi diéu hanh doanh
nghi€p.

B Tong giam dbc phai lap ké hoach dé Hai dong quan trj thong qua cac vin dé
lién quan dén quan hé cia Téng cong ty voi cac t6 chirc cong doan theo céc chuin
myc, théng 1€ va chinh sach quan ly tot nhét, nhiing théng 18 va chinh sach quy dinh
tai Pidu 1& nay, cac quy ché cuia Thng cong ty va quy dinh phép luét hién hanh.
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3. Hoi dong quan tri va Tong giam dbc tao moi dleu kién dé ngudi lao dong trong
To ong cong ty duoe biét, dugc tham gia y kién, duge quyét dinh va giam séat nhitng vén
dé co lién quan den quyén, loi ich, nghia vu va trach nhiém cta ngudi lao dong. Tao
diéu kién dé cic t chirc chinh tri, chinh tri - xa héi cua Tong cong ty hoat dong theo
quy dinh ctia phéap luat trong viée thyre hién quyén dén chi cho ngudi lao dong. Thiét
lap mbi quan hé lao dong hai hoa, 6n dinh, gop phén ngin ngira v han ché tranh chip
lao déng trong qua trinh san xut, kinh doanh.

4. Hoi ddng quan tri, Tong giam dbc, ngudi quan ly va ngudi lao dong trong
Tong cong ty co ngh1a vu thue hién dung hUp dong lao dong, thoa uéce lao dong tap
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hién hanh lién quan dén quyén, nghia vu clia ngudi quan 1y va ngudi lao dong.

5. Nguoi lao dong dugce quyen tham gia giam sat viéc thyc hién cdc ché do, chinh
sdch c6 lién quan dén quyén lgi hop phép, chinh ding va nghia vu ctia minh theo quy
dinh ctia phdp ludt va quy ché dén chi ctia Téng cong ty.

Nguoi lao dong co quyén gia nhap cac t6 chirc chinh tri, chinh tri - xd hoi, b
chtrc xa hoi nghe nghi€p theo quy dinh cta phap luét.

6. Cong doan Téng cong ty dugc to chie va hoat dong theo quy dinh tai Piéu 1¢
Coéng doan Viét Nam, 1a t6 chire dai dién bao vé quyén, loi ich hop phdp cia nguoi lao
dOng va tip thé nguoi lao dong, c6 trach nhiém té chirc dé nguoi lao dong thye hién
quyén duge blet dwgc tham gia, duge kiém tra, giam sat va duoc quyct dinh nhiing
van dé truc tiép lién quan dén ngudi lao déng. Chu tich Cong doan Tbng cong ty hoic
nguoi do Ban Chip hanh Céng doan Tong cong ty uy quyén duge moi dy hop Dai hoi
dong cd dong va duge tham gia v kién v& vén dé lién quan t6i quyén va loi ich hop
phép, chinh déng cia tip thé nguoi lao dong trong Téng cong ty.

7. Hang nam Hoi dong quén tri, Tong giam dbe, ngudi quan 1y 6 trach nhiém chu
tri, phdi hop véi Ban Chap hanh Céng doan tb chirc Hoi nghi ngudi lao dong trong Téng
cong ty. Noi dung chu yéu cua Hoi nghi ngudi lao dong 1a ban giai phép thuc hién cée chi
tiéu ké hoach san xuét, kinh doanh ma Dai hoi dbng cb dong da thong qua; Danh gia vige
thuc hién thod udce lao dong tap thé, cdc ndi quy, quy ché ctia Tong cong ty, nhitng van @&
khéc lién quan téi quyén va loi ich hgp phap, chinh dang ctia ngudi lao dong,.

XII1. PHAN PHOI LOI NHUAN
Piéu 45. Phén phéi lgi nhuin
Loi nhuan (ké toan) sau thué hang nim dwoc phén phbi nhu sau:

1. Chia 14i cho cac bén gop von lién két theo quy dinh ctia hop ddng kinh té da ky
két (néu co).

2. Bi dp khoan 13 ctia cdc nim trude

3. S6 loi nhudn con lai (sau khi d trir cée khoan quy dinh tai khodn 1, khoan 2 Piéu
nay) duoc phdi nhu sau:

a) Trich qu§ déu tu phat trién;
b) Trich qu§ khen thudng, phuc lgi;

¢) Trich khen thuéng ban quéan 1y didu hanh, ngudi dai dién phan vbn cua Tong
cdng ty tai doanh nghiép khéc;
d) Chia ¢ tire;
38



e) Trich qu§ khac va/hoiic dé lai chuyén sang nam sau (néu co).

4. Viéc phéan phéi loi nhan théng qua viéc chia ¢d tire, cu thé nhu sau:

a) Pai hoi dfm__g co dong _quyét dinh mirc chi tra ¢d tirc va hinh thirc chi tra cb tic
hang nam tir lgi nhuan dugc giir lai ctia Tong cong ty.

b) Hoi ddng quén tri ¢6 thé quyét dinh tam tng cb tire giita ky néu xét thdy viée chi
trd ndy phu hop vai khéa niang sinh 161 ciia Tong cong ty.

¢) Tong cong ty khong thanh toan 1ai cho khoan tién tra cb tirc hay khoan tién chi tra
lién quan tdi mot loai co phieu.

d) Hoi ddng quén tri co thé kién nghi Dai hoi dfmg ¢ dong thong qua viée thanh
todn toan bd hodc mot phén ¢6 tire bang ¢6 phiéu va Hoi dong quan tri 1a co quan thuc thi
quyét dinh nay.

e) Trudng hop cb tire hay nhitng khoan tién khac lién quan toi mot loai ¢& phiéu
duge chi tra bing tién mdt, T ong cong ty phai chi trd bang tién dong Viét Nam, Viéc chi
tra c6 thé thc hién tryre tiép hogic théng qua cac ngdn hang trén co s& cac thong tin chi tiét
vé tai khoan ngan hang do ¢ dong cung cap. Truong hop Tbng cong ty da chuyén khoan
theo ding cdc thong tin chi tiét v& ngan hang do cb déng cung cip ma ch dong d6 khong
nhén dugc tlen Téng cbng ty khong phai chiu trach nhiém vé khoan tién Tong cong:, ty da
chuyén cho c6 déng nay. Viéc thanh toan c¢b tic dbi véi cdc ¢b phiéu niém yel/déng ky
giao dich tai S¢ giao dich ching khodn c6 thé duoe tién hanh théng qua Tong cong ty
chiing khoén hodc Téng Céng ty luu ky va bu trir chimg khodn Viét Nam.

f) Cén ctr Ludt Doanh nghiép, Luét Chirng khoan, Hoi dong quan tri thong qua nghi
quyét, quyét dinh xdc dinh mot ngay cu thc dé chdt danh sach ¢6 dong. Can ctr theo ngy
do, nhiing nguoi dang ky vai tu cach co déng hodic ngudi s& hitu cée chimg khoén khac
duge quyén nhan cb tire bing tién mat hodic ¢b phiéu, nhan thong bao hogc tai licu khac.

5. Céc véan dé khac lién quan dén phan phdi loi nhuin duoc thue hién theo quy dinh
cta phap luat.”

Piéu 46. Xir Iy trong trwong hop kinh doanh thua 15

Trong truomg hop Téng cong ty kinh doanh bi thua 13, Pai hoi dong b dong co
the quyét dinh giai quyét kip thoi theo hai phuong én sau:

- Trich quy du trir dé& bi 16.

- Chuyén mét phén 16 sang nim sau, dong thoi Pai hoi dong cb dong quyet dinh
cac bién phap khéc phuc.

XIV. CAC PON VI PHU THUQC, CONG TY CON, CONG TY LIEN KET
CUA TONG CONG TY

Didu 47. Céc don vi phu thude, Céng ty con, Cong ty lien két

Tong cong ty c6 cac don vi hach toan phy thuge, Cong ty con, Cong ty lién két
tai thoi diém phé duyét Didu 1& duoc ghi tai phu luc s6 01 kém theo Piéu 16 nay.

Diéu 48. Quan hé giita Tong cdng ty véi don vi phy thude

Pon vi phu thudc Tong cong ty thwe hién ché do phan cip hoat dong san xudt
kinh doanh, hach todn, t6 chirc nhan sy ciia Téng cong ty theo quy dinh tai Quy ché
quan 1y va td chirc hoat dong cta don vi hach toan phu thude do Téng giam dbc xay
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dyng va trinh Hoi dong quan tri phé duyét, Tong cong ty chiu trach nhiém v& céc
nghia vu tai chinh phét sinh d6i véi cac cam két ctia cde don vi hach toan phu thude.

Don vi hach toan phu thude Tong cong ty co quyén tu chu kinh doanh theo phan
chp ctia Tong cong ty, chiu sy rang budc vé nghia vu va quyen loi dbi vai Tong cong
ty. Pon vi hach toan phy thude Tong cong ty cb thé ¢6 con déu theo quy dinh; Pugc
ky két cac hop dong kinh té theo uy quyén cta Tong giam dde, dugc cha dong thye
hién céc hoat dong kinh doanh, hoat dong tai chinh theo phan cﬁp clia Tong cong ty.
Quyén han va nhiém vu cta don vi hach toén phu thude duge quy dinh cu thé trong
Quy ché T4 chirc va hoat dong ctia don vi nay.

Dieu 49. Quyéen va nghia vu ciia Tong cong ty doi véi cdc Cong ty con

1. Tng cong ty thue hin quyén, nghia vu va trach nhiém cta cd doéng hodc
thanh vién, bén gép vén chi phdi tai Cong ty con theo quy dinh cta phép lut va Pidu
1¢ ctia Cong ty do.

2. Tong cong ty truc tiép CLleH ly b phan vbn gop chi phéi tai Cong ty con thong
qua ngudi truc tiép quan ly phan von cta Téng cong ty tai cdc Cong ty con (sau day
goi 1a Ngudi dai dién phén vén);

3. Tong cong ty co quyén va nghia vu chi yéu sau:

a) Cir, bai mién, khen thuong, ky luat, thong qua phu chp va loi ich ctia ngudi
true tiép quan Iy phén vén gop chi phoi;

b) Yéu cdu Ngudi dai dién phén vén béo cdo dinh k¥ hoic dot xuat bing vin ban
vé tinh hinh tai chinh, két qua kinh doanh va céc noi dung khéc ctia Cong ty con;

¢) Giao nhiém vy va yéu ciu Ngudi dai dién phan von xin y kién bang vin ban
vé nhtrng vin dé quan trong truge khi bidu quyét tai cic Cong ty con; bao céo vige su
dung c6 phén, vn goép chi phdi d phuc vu dinh huéng phat trién va muc tiéu cla
Téng cong ty;

d) Thu lgi tire va chiu rii ro tir phan von gép ctia minh & cdc Cong ty con;

e) Chiu trach nhiém vé hiéu qué st dung, bio toan va phat trién phan vbn da gbp
vao cac Cong ty con;

4. Béo céo tai chinh ctia Téng cong ty va Cong ty con

a) Vao thoi diém két thiic ndm tai chinh, ngoai bdo cdo va tai liéu theo quy dinh
cua phap luit, Tong cong ty con phai lap cac bdo cdo sau diy: Béo céo tai chinh hop
nhit ctia nhém Tong cong ty - Cong ty con theo quy dinh cua phap luét vé ké toan;
Bao cao tong hop két qua kinh doanh hé’mg nim cia nhém Téng cong ty - Cong ty con;
Béo cdo tong hop cdng tic quan 1y, didu hanh cia nhém Tbng cong ty - Cong ty con.

b) Ngudi chiu trach nhiém lap bao cdo quy dinh tai diém a khodn nay chua duge
1ap va dé trinh céc béo cdo dé neu chua nhan duoc diy du bdo cdo tai chinh ctia cac
Cong ty con.

¢) Khi c6 yéu céu ciia ngudi dai dién theo phap ludt cua T4 ong cong ty, nguoi dai
dién theo phap ludt ctia Cong ty con phai cung cép cic béo céo, tai liéu va thong tin
cAn thlet nhu quy dinh dé lap bdo cio tai chinh hop nhét va béo cdo téng hop clia
nhoém Tong cong ty - Cong ty con.

d) Truong hop khong biét hodc khong nghi ngd vé viée bao cdo do Cong ty con
ldp va dé trinh co thong tin sai léch, khong chinh xac hodc gia mao thi ngudi quan ly
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Tong cong ty st dung cdc bdo cdo do dé lap bao cao tai chinh hop nhit va bo céo
téng hop ciia nhém Téng cong ty - Cong ty con.

e) Trong trudong hop ngudi quan ly Téng cong ty di 4p dyng cic bién phip cin
thet trong pham vi thdm quyén ma vin khong nhén dugc bao céo, tai liéu va thong tin
cAn thiét nhu quy dinh tir ‘Cong ty con thi ngudi quan ly Téng cong ty vin lap va trinh
bdo cdo tai chinh hop nhét, bdo cdo tdng hogp cua nhom Cong ty. Bao céo ¢6 thé gom
hodc khong gom cac thong tin tir Cong ty con d6, nhung phai ¢6 giai trinh can thiét dé
tranh hiéu nhdm hoic hiéu sai léch.

f) Céc bao cdo, tai liéu quyet toan tai chinh hing nim ciia Téng céng ty. chia cAc

Cong ty con va cac bao cdo tai chinh hop nhat, bdo céo tong hop ctia ca nhom Tong
cong ty - Cong ty con phai duge luu giff tai tru s& chinh ctia Tong cong ty Ban sao cua
céc bdo cdo, tai liéu quy dinh tai khoan nay phai c6 & céc chi nhanh ctia Tong cong ty
trén lanh thd Viét Nam.

g) Pbi vé6i cac Cong ty con, ngoai cdc bao cdo, tai liéu theo quy dinh cta phap
ludt, con phai 1ap va dé trinh bao cdo tdng hop vé mua, ban va cac giao dich khac véi
Tong cong ty.

Diéu 50. Quyén va nghia vu ciia Téng cong ty dbi véi cic Cong ty lién két

1. Cong ty lién két dwge thanh 1ap, t& chirc va hoat dong theo quy dinh cia phép
luét frong ting véi hinh thic phap 1y cta Cong ty doé.

2. Téng cong ty ctr nguroi dai dign dé thuc hién céc quyén han va nghia vy cta cb

déng, thanh vién gop von, bén lién doanh theo Pidu 18 cia Cong ty lién két hoiic thuc
hién nhiém vy quyén han, trach nhiém theo hop dong lién két.

Picu 51. Vige dit tén, siv dyng tén, nhin hiéu hang héa cia Tong cong ty
(NATEXCO); (DET MAY NAM DINH)

Tén goi ctia cdc Cong ty con: Sau tén Cong ty d6 6 thém cym tir Dét May Nam
Dinh phu hop véi tén goi cla Téng cong ty, mang ddc trung nganh nghé va viin hoa
ctia Tong cong ty. Tén glao dich phai thé hién duoc nhan hiéu hang héa cia Téng
cong ty theo quy dinh théng nhét do I 16 dong quan tri Tdng cong ty ban hanh. Quy
dinh nay cfing thé hién tai cac vin ban gidy tor giao dich, bi thw, bang hiéu, trang trf tai
cac hoi nghi.

Viéc cho céc Cong ty con, Cong ty lién két ¢6 nhu clu sir dung nhén hiéu hang
héa NATEXCO cua Tong cong ty phai dugc Hoi dong quan tri Téng céng ty chip
thuén va trén co s& hop dong cu thé gia hai bén,

biéu 52. Tiéu chudn va didu kién cia Nguwoi dai dién phin von cia Tdng
cong ty tai Cong ty con, Cong ty lién két

1. Ngudi dai dién phin vén cta Tong cong ty phai ddp ung céc tiéu chudn va
diéu kién sau:

a) La cong dan Vit Nam, thudng (ra tai Viét Nam, trong do tudi lao dong phép
luat quy dinh;

b) C6 dt néng lye hanh vi dén su, hiéu biét phép luat va tudin thii phap luat;
¢) Co tu cach dao dirc va phdm chét chinh trj tét;

d) C6 du ste khoe dé dam duong nhiém vu;
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e) Co6 trinh dg tr dai hoc trg 1€n, cd trinh do chuyén mon, kinh nghiém céng tac,
néng lyc kinh doanh va quén ly pht hop;

f) Khong thude dbi twgng dang thi hanh an, dang bj didu tra cia co quan tu phap,
khong thude doi tegng ma quy dinh ctia phdp lut cdm dam nhiém céc chirc danh, diéu
hanh quan 1y doanh nghiép.

2. Nguoi dai di¢n tham gia (g clr vao Hoi ddng quan tri, Hoi dong thanh vién,
Chii tich Cong ty, Gidm dée, Tong giam dbc ciia doanh nghiép c6 vén dau tu clia Tcmg
cong ty ma ngudi d6 duge giao trye tlep quan 1y phén vdn gop phai ¢6 du tiéu chuén
va diéu kién theo quy dinh phéap luat, diéu 1é ciia doanh nghiép d6.

Piéu 53, Quyén, nghia vy, quyén loi ciia Nguoi dai dién phin von cia Tong
cong ty tai Cong ty con, Cong ty lién két

1. Nguoi dai dién phan von clia Tong cng ty c6 céc quyén va nghia vu sau day:

a) Dai di¢n cho Tong cong ty thuc hién nhiém vy, quyén han clia ¢6 dong, thanh
vién gop von bén lién doanh tai Cong ty con, Céng ty lién két. C6 trach nhiém sir
dung quyén ctia ¢b déng, thanh vién co vbn g6p chi phéi dé dinh huong Cong ty con
thye hién chién luge, muc tiéu ciia Téng cong ty;

b) Tham gia ting ctt vao bd may quan ly, diéu hanh cta Cong ty con, Cong ty lién
két theo quy dinh ctia Diéu 1& doanh nghiép d6 va theo huéng din ciia Tong cong ty;

c) Theo ddi va giam sét tinh hinh hoat dong kinh doanh ctia Cong ty con, Cong ty
lién két;

d) Thure hién ché d6 béo cao (bing vin ban) véi Hoi déng quan tri, Tong giam
déc v& hiéu qua stt dung phan vén gop;

e) Xin y kién (bang van ban) Hoi dong quan tri, Téng giam dbc theo phan cip
truwée khi tham gia biéu quyét tai Dai hoi dong cd dong, tai cude hop Hoi dong quan tri
hodac Hoi dong thanh vién cta Téng cong ty con v&: phuong hudng, chién luoc, ké
hoach kinh doanh; sira dm bé sung Piéu 18; ting, giam vén diéu 1&; chia loi tirc; ban
tai san co gia tri lon..

f) Chiu trach nhiém trurde Hoi c‘iong quan tri Téng cong ty vé quan ly phan von
g6p, hiéu qua sir dyng von gop clia Tong cong ty tai Cong ty duge giao trie tiép quan
ly phan von gop. Truong hop khong thyce hién ché do bao cdo theo quy dinh, loi dung
quyén dai dién phén vén gép, thiéu trach nhiém gdy thiét hai cho Téng cong ty va dai
dién chu s& hitu thi phai chiu trach nhiém va bdi thuomg thiét hai theo quy dinh cua
phap luit va Quy ché Tai chinh ctia Téng cong ty.

g) Thue hién céc quyén va nghta vu khac theo Quy ché Quan ly Ngudi dai dién
phén vén ctia Tong cong ty tai doanh nghiép.

2. Nguoi dai dién phén vén ctia Tong cong ty duoc hudng ché db luong, thudng
hogc thu lao, phu cép trach nhiém... theo Quyet dinh cta HQI ddng quan tri Cong ty do
va theo Quy ché Quén ly Ngudi dai dién phin vn cia Tdng cong ty tai doanh nghiép.

XV. TAl KHOAN NGAN HANG, NAM TAI CHINH VA CHE PO KE TOAN

Diéu 54. Tai khoan ngin hang

1. Téng cong ty ma tai khoan tai cac ngan hang Viét Nam hodc tai cdc chi nhanh
ngin hang nudce ngoai duge phép hoat ddng tai Vigt Nam.
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2. Theo su chép thuén truGe cia co quan c6 thdm quyén, trong tewdng hop cén
thiét, Tong cbng ty co thé mé tai khodn ngin hang & nudce ngoai theo cac quy dinh cua
phap luét.

3. Téng cong ty tién hanh tit ca cdc khoan thanh toén va giao dich ké toan thong
qua cdc tai khoan tién Viét Nam hodc ngoai té tai cdc ngdn hang ma Téng cong ty md
tai khoan.

Diéu 55. Nim tai chinh

Nam tai chinh cuia Tong cong ty bit dau ngdy 01 thdng 01 hing nam va két
thiic. vao noa.;;_?;_]_tha.n.g_l;)_hang_nam

Piéu 56. Ché d6 ké toan

1. Ché do ké todn Tdng cong ty sit dung 13 ché do ké toan doanh nghiép (VAS)
hodc ché d6 ké toan dic thu duge co quan c6 tham quyén ban hanh, chép thudn.

2. Tong cong ty lap s sach ké toan bang tiéng Viét va luu gitt hd so ké toan theo
quy dinh phép luét vé ké toan va phap luat lién quan. Nhiing hd so nay phai chinh xéc, cap
nhat, c6 hé théng va phéi da dé chimg minh va giéi trinh c4c giao dich ctia Tong cong ty.

3. Tong cong ty sir dung don vi t1en té trong ké toan la dong Viét Nam. Truong
hop Tong cong ty ¢6 céc nghi€p vu kinh te phét sinh chii yéu bang mot loai ngoai te thi
duge ty chon ngoai té dé lam don vi tién té trong ké todn, chiu trach nhi€ém vé lua
chon do trude phép ludt va thong bao cho co quan quan 1y thué true tiép.

XVI. BAO c;&o TAAI CHINH, BAO CAO THUONG NIEN VA TRACH
NHIEM CONG BO THONG TIN

Diéu 57. Bao cao tai chinh néim, bin nién va quy

1 Tong cong ty phai 14p bao cdo tai chinh nam va bdo cdo tai chinh nim phai
dugc kiém todn theo quy dinh cta phap ludt. Téng cong ty cong bd bao céo tai chinh
nim di duogce kiém todn theo quy dinh cla phap luit vé cong b6 théng tin trén thi
truomg chimg khoén va ndp cho co quan nha nude ¢ thim quyén.

2. Bao cdo tai chinh nim phai bao gdm ddy du cac bio cdo, phu luc, thuyét minh
theo quy dinh phap luat vé ké toan doanh nghi€p. Béo cdo tai chinh ndm phai phan 4nh
mot cdch trung thuc va khach quan tinh hinh hoat dong clia Téng cong ty.

3. Tong cong ty phai 1ap va cong bd cac bao cao tai chinh ban nién da soat xét va
bdo cdo tai chinh quy theo quy dinh phép luat vé cdng bd thong tin trén thi trudng
ching khoén va np cho co quan nha nuée c6 tham quyén.

4. Bdo cdo tai chinh ndm, bén nién va quy ciia Tong cbng ty phai duge cong bd
trén trang thong tin di€n tit (website) clia Tong cong ty.

Pidu 58. Bdo cdo thwong nién

Téng cong ty phai 1ap va cong bd Béo cdo thuong nién theo cac quy dinh cua
phap luat vé chitng khodn va thi troong ching khoén.

XVI KIEM TOAN TONG CONG TY
Piéu 59. Kiém todn

1. Dai hoi dong cb dong chi dinh mot cong ty kiém toan doc lap hodc théng qua
danh sach cac cong ty kidm todn doc lap va ty quyén cho Hbi déng quan tri quyét dinh
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lya chon mot trong so cdc don vi ndy tién hanh kiém toén bdo cdo tai chinh cia Tong
cong ty cho nam tai chinh tiép theo dya trén nhitng diéu khoan va diéu kién thoa thuén
voi Hoi dong quén tri.

2. Béo céo kiém todn duge dinh kém béo cdo tai chinh nim cta Téng cong ty.

3, Kiém toan vién doc lap thuc hién viéc kiém todn bdo cdo tai chinh cta Tong
cong ty duge tham du cdc cude hop Pai hoi déng ¢b dong va duogc quyén nhdn cac
thong bao va cac thong tin khéc lién quan dén cude hop Pai hoi dong cb dong va dugce
phat biéu y kién tai dai hoi vé cdc vén dé c6 lién quan dén viée kiém todn bdo cdo tai
chinh ctia Tong cong ty.

XVIII. DAU CUA DOANH NGHIEP
Pitu 60. Diu ciia doanh nghiép

1. DAu bao gdm déu duoc lam tai co s& khéic ddu hogic déu duéi hinh thire chit ky
s6 theo quy dinh ctia phap ludt v& giao dich dién tu,

2. Hoi dong quén tri quyét dinh loai d4u, sé lu 'ong, hinh thire va ndi dung déu cia
Téng cong ty, chi nhanh, van phong dai dién ctia Téng cong ty (néu co).

3. Hoi dong quan trj, Tong giam dbc sir dung va quan 1y déu theo quy dinh cua
phap ludt hién hanh.

XIX. GIAI THE TONG CONG TY
Diéu 61. Giai thé Téng cong ty
1. Tdng cong ty c6 thé bi giai thé trong nhitng trudong hop sau:

a) Két thic thoi han hoat dong da ghi trong Piéu & Téng cong ty ma khong co
quyét dinh gia han;

b) Theo nghi quyét, quyét dinh ctia Dai hoi dong cb déng:

¢) Bi thu hdi Gidy chiing nhin diang ky doanh nghiép, trir truong hop Luat Quan
Iy thué c6 quy dinh khéc;

d) Cac truong hgp khac theo quy dinh ctia phép luit.

2. Viée giai thé Tong cong ty trwde thoi han (ké ca thoi han da gia han) do Dai
hdi dong cd dong quyét dinh, Hoi dong quan tri thuc hién. Quyet dinh giai thé nay
phai duge thong béo hoic phi duge chip thuin béi co quan ¢ thdm quyén (néu bit
budc) theo quy dinh.

Piéu 62. Gia han hoat dong

1. Hoi ddng quén trj tridu tap hop Dai hoi dong b (dong it nhat bay (07) thang
trude khi két thic thoi han hoat dong dé ¢b dong co thé bidu quyét vé viée gia han hoat
dong ctia Tong cong ty theo dé nghi ctia Hoi ddng quan tri.

2. Thoi han hoat dong dugce gia han khi ¢6 56 ¢b dong dai dién tir 65% tr& [én
tong s6 phiéu biéu quyét cia tt ca cb dong dy hop Pai hoi dong c¢b dong tan thanh.

Piéu 63. Thanh ly

1. T6i thiéu séu (06) théng truée khi két thuc thoi han hoat dong cia Téng cong
ty hodc sau khi c6 quyét dinh giai thé Tong cong ty, Hoi ddng quan tri phai thanh lap
Ban thanh Iy gdm ba (03) thanh vién, trong d6 hai (02) thanh vién do Pai hoi dong cb
dong chi dinh va mot (01) thanh vién do Hoi ddng quan tri chi dinh tir mot (01) cong
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ty kiém toan ddc lap. Ban thanh ly chuén bj cac quy che hoat dong ctia minh. Cac
thanh vién cua Ban thanh ly ¢o thé duge lya chon trong sé nhan vién cla l"ong cong ty
hodc chuyén gia doc 1ap. Tt ca céc chi phi lién quan dén thanh 1y duge Téng cong ty
uu tién thanh to4n trwrde cc khoan ng khic ctia Téng cong ty.

2. Ban thanh ly c6 trach nhi€ém béo céo cho Co quan dang ky kinh doanh vé ngay
thanh 1dp va ngay bét dau hoat dong. K& tir thoi diém dé, Ban thanh ly thay mit Tong
cong ty trong tat ca cac cong viée lién quan dén thanh 1y Tdng cong ty trude Toa an va
cac co quan hanh chinh.

3. Tién thu duoe tir viéc thanh Iy duoc thanh todn theo thir tu sau:

a) Céc chi phi thanh ly;

b) Céc khoan ng luong, tro cp thoi viée, béo hiém xd hoi va cdc quyén loi khéc
ctia ngudi lao dong theo thoa wée lao dong tap thé va hop dong lao dong da ky két;

¢) No thug;

d) Céc khoan no khac ciia Tong cong ty;

¢) Phén con lai sau khi da thanh,toéu] tat ca cac khoan no tir muc (a) dén (d) trén
day dugc chia cho cac co dong. Cac ¢o phan wu dai duge wu tién thanh todn trude.

XX. GIAI QUYET TRANH CHAP NOI BO

Piéu 64. Gidi quyét tranh chip ndi bd

L. Truong hop phat sinh tranh chap, khiéu nai lién quan téi hoat déng ctia Tong
cong ty, quyén va nghia vu ctia cdc ¢d dong theo quy dinh tai Luat Doanh nghi¢p,
Diéu 16 Tong cong ty, cac quy dinh phap ludt khac hoge thoa thuén gitra:

a) Cd dong véi Tdng cong ty;

b) C6 dong v6i Hoi dong quan trj, Ban kidm soat, Tong gidm déc hay ngusi didu
hanh khac;

Céc bén lién quan cb géng g1a1 quyét tranh chép do thong qua thuong lugng va
hoa giai. Trtr trudong hop tranh Chdp lién quan t&i Hoi ddng quan tri hogic Chu tich
Hoi dong quan tri, Chii tich Hoi dong quan tri chu tri vide giai quyet tranh chép va
yéu céu tung bén trinh bay cdc thong tin li€n quan dén tranh chép trong vong muoi
lam (15) ngay lam viéc ké tur ngay tranh chip phat sinh. Trudng hop tranh chap lién
quan t¢i Hoi ddng quan trj hay Chu tich Hoi dong quan trj, bit cir bén no ciing cb
thé yéu chu hofc chi dinh mét chuyén gia djc 14p 1am trung gian hoa giai cho qui
trinh giai quyet tranh chép.

2. Truong hop khong dat dugce quyct dinh hoa giai trong vong sau (06) tudn tir
khi bit ddu qué trinh hoa giai hodc néu quyét dinh ciia trung gian hoa giai khong dugc
céc bén chip nhin, mot bén ¢6 thé dua tranh chép do6 ra Trong tai hodc Toa an.

3. Céac bén tu chiu chi phi ¢6 lién quan téi thi tue thuong lugng va hoa giai. Viée
thanh todn cédc chi phi ctia Toa 4n duge thye hién theo phén quyét ciia Toa 4n.

XXI. BO SUNG VA SUA POI PIEU LE

Picu 65. B6 sung va sira ddi Didu 1¢ Téng cong ty

1. Viéc sira dbi, bd sung Diéu 1 nay phai dugc Pai hoi ddng cb déng xem xét,
quyét dinh.
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2. Truorng hop phép luat c6 quy dinh lién quan dén hoat déng cta Tong cong ty
chwa duge dé cap trong ban Diéu 1é nay hodc trudng hop c6 quy dinh phap ludt méi

khac véi diéu khoan trong Diéu 18 ndy thi 4p dung nhitng quy dinh d6 dé didu chinh
hoat déng clia Tong cong ty.

XXIL NGAY HIEU LUC
Diéu 66. Ngay hiéu luc

1. Ban Diéu 18 nay gdm 22 Muc, 66 Didu dugc Dai hoi dong ¢ dong Tong cong
ty ¢ phan Dét May Nam Dinh nhét tri thong qua ngay 24 thang 04 nam 2025.

7. Picu ¢ digc 1ap thanh muoi (10) ban, co gia tr1 nhu nhau va phat duge luu
gilt tai tru s& chinh ctia Téng cong ty va duge ndp cho cac co quan quan ly Nha nude
va cac don vi ¢6 lién quan theo quy dinh.

3. Diéu 1& nay 1a duy nhit va chinh thic cia Tong cong ty.

4. Céc ban sao hoiic trich luc Diéu 1& Tdng cong ty cé gia tri khi ¢6 chit ky cta
Chu tich Hoi dong qudn tri hodc Ngudi dai dién theo phdp ludt cia Tdng cong ty hoiic
t6i thiéu mot phan hai (1/2) tong sb thanh vién Hoi déng quén tri./.

NGUOI PAI DIEN THEO PHAP LUAT
TONGIGTAM DOC

VﬁJNnge\Tuﬁ.n
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Phy luc s6 1.
DANH SACH

CAC DON VI PHU THUQC, CONG TY CON, CONG TY LIEN KET
CUA TONG CONG TY CO PHAN DET MAY NAM DINH

(Tai thoi diém ban hanh Diéu Ié thdng 04 niim 2025)
1. Pon vi phu thuge (Pja diém kinh doanh, Chi nh4nh):
» Nha may Soi T6 Hiéu

# Nha may 501 Hoa Xa

#  Nha may Nhuom

#  Nha miy Pong luc

«  Xinghiép San xuit Dich vu Poi sdng

» Chi nhanh Téng céng ty CP Dét May Nam Dinh (tai Ha Noi)
2. Cac Cong ty con:

« Cong ty CP Dét khin - Dét May Nam Dinh

« Cong ty CP Dich vu Thuong mai - Dét Nam Dinh

# Codng ty TNHH MTYV Chén len - Dét May Nam DPinh

« Cong ty TNHH MTV May 2 - Dét May Nam Dinh
3. Céc Cong ty lién két va khac:

« Cong ty CP Dét - Dét May Nam Dinh

« Cong ty CP May 1 - Dét Nam Dinh \\
= Cong ty CP May IV - Dét Nam Dinh \’!
« Cong ty CP May 5 - Dét May Nam Dinh 2/

Cong ty CP Phat trién D6 thi Dét May Nam Binh (VNDC)
Ngén hang ¢d phén Céng thuong Viét Nam.
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INTRODUCTION

This Charter was adopted pursuant to Resolution No. 01/NQ-DHPCB-DMND
dated April 24, 2025 at the 2025 Annual General Meeting of Shareholders of Nam
Dinh Textile Garment Joint Stock Corporation.

This Charter is prepared in both Vietnamese and English with equal legal
validity. In the event of any discrepancies between the Vietnamese and English
versions, the Vietnamese version shall prevail.

I. DEFINITIONS OF TERMS IN THE CHARTER

Article 1. Interpretation of terms

1. In this Charter, the following terms shall be construed as follows:
a) The Corporation means Nam Dinh Textile Garment Joint Stock Corporation;

b) Charter capital means the total par value of shares that have been sold or
registered for purchase upon the establishment of the Corporation and as stipulated in
Article 6 of this Charter;

c) Voting capital means the share capital that entitles its holders to vote on
maiters within the authority of the General Meeting of Shareholders;

d) Enterprise Law refers to Law No. 59/2020/QH14 on Enterprises passed by the
National Assembly of the Socialist Republic of Vietnam on June 17, 2020;

e) Securities Law refers to Law No. 54/2019/QH14 on Securities passed by the
National Assembly of the Socialist Republic of Vietnam on November 26, 2019:

f) Viet Nam refers to the Socialist Republic of Vietnam;

g) Date of establishment means the date on which the Corporation was granted
the Enterprise Registration Certificate (Business Registration Certificate or equivalent
documents) for the first time;

h) Executive officers include the General Director, Deputy General Directors,
Managing Directors, Chief Accountant, and other executives as specified in this Charter;

1) Managers of the Corporation include the Chairman of the Board of Directors,
members of the Board of Directors, the General Director, Deputy General Directors,
Managing Directors, and the Chief Accountant appointed or approved by the Board of
Directors to serve as management personnel of the Corporation;

k) Related persons are individuals or organizations defined in Clause 46, Article
4 of the Securities Law;

1) Shareholder means any individual or organization owning at least one share in
the Corporation;

m) Founding shareholder is a shareholder who owns at least one ordinary share
and has signed the list of founding shareholders of the Corporation;

n) Major shareholder is a shareholder as defined in Clause 18, Article 4 of the
Securities Law;

0) Operating term means the period during which the Corporation operates as
provided in Article 2 of this Charter and any extension thereof (if applicable) as
approved by the General Meeting of Shareholders;



p) Stock exchange means the Vietnam Stock Exchange and its subsidiaries.

2. In this Charter, references to one or more legal provisions or documents
include any amendments, supplements, or replacements thereof,

3. The headings (Sections, Articles of this Charter) are provided for the sake of
convenience and do not affect the content of this Charter.

II. NAME, TYPE, HEAD OFFICE, BRANCHES, REPRESENTATIVE
OFFICES, BUSINESS LOCATIONS, DURATION OF OPERATION AND
LEGAL REPRESENTATIVE OF THE CORPORATION

ATrtl ” * , nead office, branches, representative olfices, business
locations, and duration of operation of the Corporation

1. Name of the Corporation:

- Vietnamese name: Tong cong ty C6 phin Dét May Nam Dinh

- English name: NAM DINH TEXTILE GARMENT JOINT STOCK CORPORATION
- Abbreviated name: NATEXCO

2. The Corporation is a joint stock company with legal entity status in accordance
with the current laws of Vietnam.

3. Registered head office of the Corporation:

- Address: 43 To Hieu Street, Nang Tinh Ward, Nam Dinh City, Nam Dinh
Province, Vietnam

- Telephone: 0228 3849749/ 3849342/3849586
- Fax: 0228 3849750

- Website: www.Natexco.com.vn

- Email: Natexco.nd@gmail.com

4. The Corporation may establish branches and representative offices in business
arcas to carry out the Corporation’s operational objectives, in accordance with
decisions of the Board of Directors and within the limits permitted by law.

5. Unless otherwise terminated earlier under Clause 2, Article 62 or extended
under Article 63 of this Charter, the operating duration of the Corporation is
indefinite..

Article 3. Legal representative of the Corporation

The Corporation shall have one (01) legal representative, who is the General
Director.

The rights and obligations of the legal representative of the Corporation shall
comply with the provisions of Article 34 of this Charter and relevant laws.

IIl. OBJECTIVES, BUSINESS SCOPE AND ACTIVITIES OF THE
CORPORATION

Article 4. Objectives of the Corporation's operations

1. Lines of business of the Corporation:



Industry

No Industry Name Code |
Yarn production ¢
: Detaiijsz Production of various types of yarns and threads LI
2 | Weaving fabric production 1312
Finishing textile products
3 | Details: Printing, dyeing, washing, starching, waterproofing, 1313
shrinkage prevention
4 Knitted fabric, crocheted fabric, and other nonwoven fabric 1391
| production -
5 Ready-made garment production (excluding clothing) 1392
Details: Production of various types of clothing
Production of other textile products not classified elsewhere
6 | Details: Production of towels, other textile products, and other types 1399 ;'
of garment manufacturing ]
7 Production of crepe paper, cardboard, and paperboard packaging 1702 "
Details: Paper tubes, packaging, and other paperboard products
8 | Water extraction, treatment, and supply 3600
9 | Sewage and waste water treatment 3700 [
10 | Residential building construction 4101
11 | Non-residential building construction 4102
12 | Construction of other civil engineering works 4299
13 Wholesale irade of fabrics, ready-made garments, and footwear 4641
Details: Trade of various fabrics, textile products
Other wholesale trade not classified elsewhere
14 Details: Wholesale of yarns, yarns, cotton, .towels,'dyes, starch ‘ 4669
powder, spare parts for machinery and equipment in the yarn, textile,
and garment industries
15 General wholesale trade 4690
Details: Wholesale trade of textile, yarn, and garment products
16 | Road freight transport 4933
17 | Warehousing and storage of goods 5210
18 | Cargo handling 5224 |
19 Shorj[-term accommodation services 5510
Details: Hotel services, guesthouses, workers' dormitories
Food and beverage services
= Details: Canteengserviccs for workers a
a1 Real ‘estate blfsineﬁs, land use rights for ownclarship, use, or lease 6310
Details: Leasing kiosks, office spaces, factories, and car garages
” Car r.ental sel'lvices 7710
Details: Renting passenger cars, trucks, and buses
23 Rental of machinery, equipment, and other tangible goods without 7730

operators




Industry

No Industry Name Code

Details: Renting machinery and equipment for yarn, textile, garment,
and construction industries

Vocational training

24 | Details: Vocational training in yarn, textile, dyeing, and garment 8532
production (short-term courses)

Operations of general, specialized, and dental clinics

8620
25 | Details: Medical treatment services for the Corporation's employees

z 1
COVCICOToY seorarmsurance

26 | Sports club activities 9312

97 For conditional business activities, the enterprise may only operate
once it meets all the legal requirements

2. Business Objectives of the Corporation

a) The corporation operates in industries in accordance with its Business
Registration Certificate and the legal provisions, with the goal of mobilizing and
effectively utilizing capital for business development. The aim is to maximize profits,

create stable employment for workers, increase returns for shareholders, contribute to
the state budget, and further develop the corporation.

b) The corporation may have other objectives during its operations in compliance
with the law.

3. Principles of Operation

a) Voluntariness, equality, democracy, respect for and adherence to the law.
b) Honest, skilled, dedicated, and responsible business practices.
¢) Ensuring financial resources to meet business commitments with customers.

d) The highest decision-making body of the corporation is the General Meeting
of Shareholders.

¢) The General Meeting of Sharcholders elects the Board of Directors and the
Board of Supervisors of the corporation.

f) Ensuring a strict internal organization system to avoid conflicts of interest
between the corporation and its employees, between the Board of Directors and
shareholders, and among shareholders. Conducting inspections and internal audits to
ensure that the corporation's activities comply with legal regulations.

g) The operation of the corporation is managed by the General Director. The
General Director is assisted by Deputy General Directors, Executive Directors, and the
management apparatus of the corporation.

4. Rights of the Corporation

a) Freedom to conduct business; proactively choosing industries, business
locations, forms of business, and investments; expanding scale and industries as
desired; benefiting from state encouragement, incentives, and favorable conditions for
participating in the production and supply of public products and services.
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b) The right to issue various types of securities to raise capital. Choose the
method, manner of raising capital, and its allocation and usage.

c) The right to proactively seek markets, customers, and sign contracts.
d) The right to conduct export and import businesses.

e) The right to recruit, hire, and utilize labor according to business production
needs.

f) The right to apply modern science and technology to improve business
efficiency and competitiveness

g) The right to make autonomous decisions regarding business matters and
internal relations.

h) The right to own, use, and dispose of the corporation's assets.
i) The right to refuse any request for resources that are not legally mandated.
J) The right to file complaints and denunciations according to the law.

k) The right to participate in legal proceedings directly or through a
representative, as provided by law.

1) Other rights as prescribed by law.
5. Obligations of the Corporation

a) To meet the business conditions when engaging in conditional investment
activities as prescribed by law and the corporation's Charter.

b) To organize accounting work, prepare, and submit accurate and truthful
financial statements in compliance with accounting and statistical laws.

¢) To declare and pay taxes and fulfill other financial obligations as prescribed by
law.

d) To ensure the rights and interests of employees according to labor laws, and
comply with social insurance, health insurance, and other insurance policies for
workers as required by insurance laws.

e) To ensure and take responsibility for the quality of goods and services
according to registered or declared standards.

f) To comply with statistical laws; regularly report full information about the
enterprise and its financial status to competent authorities; if any discrepancies are
found in reported or declared information, timely amendments must be made.

g) To comply with laws on national defense, security, public order,
environmental protection, and the protection of historical and cultural heritage.

h) Other obligations as prescribed by law.

6. The Communist Party Organization, the Trade Union, and Other Political and
Social Organizations within the Corporation

a) The Communist Party organization in the corporation operates in accordance with
the Constitution, laws of Vietnam, and the Charter of the Communist Party of Vietnam.
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b) The Trade Union and other political-social organizations in the corporation
operate in accordance with the Constitution and laws of Vietnam, as well as the
tegulations of these organizations, provided they do not contradict the law.

¢) The corporation respects and creates favorable conditions for employees to
participate in these organizations in compliance with the Constitution and laws.

Article 5. Scope of business and operations of the Corporation

The corporation is allowed to conduct business activities in the industries listed
in this Charter, which have been registered, notified of changes to the business

registration authority, and published on the national business registration portal. (In
cases where the corporation is engaged in industries with conditional investment and
business activities, it must meet the required conditions under the Investment Law and
relevant specialized laws).

IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS
Article 6. Charter capital, shares, founding Shareholders

1. The charter capital of the corporation is 156,399,760,000 VND (One hundred
fifty-six billion three hundred ninety-nine million seven hundred sixty thousand
VND).

The total charter capital of the corporation is divided into 15,639,976 shares,
each with a nominal value of 10,000 VND per share.

Capital structure at the time of establishment:
- The Vietnam National Textile & Garment Group holds 53.67% of the charter capital.

- Shares sold at a discount to employees of the corporation account for 26.98% of
the charter capital.

- Shares sold to external entities account for 19.35% of the charter capital.

2. The corporation may change its charter capital with approval from the General
Meeting of Shareholders and in compliance with the relevant laws.

3. The shares of the corporation at the time of adopting this Charter are common
shares. The rights and obligations of shareholders holding each type of share are
regulated in Articles 12 and 13 of this Charter.

4. The corporation may issue other preferential shares after approval from the
General Meeting of Shareholders and in accordance with the law.

5. Common shares must be offered first to existing shareholders in proportion to
their current shareholding in the corporation, except in cases where the General
Meeting of Shareholders decides otherwise. Any shares not subscribed to by existing
shareholders will be allocated by the Board of Directors of the corporation. The Board
of Directors can distribute these shares to shareholders or other parties under
conditions that are not more favorable than those offered to existing shareholders,
unless otherwise approved by the General Meeting of Shareholders.

6. The corporation may buy back shares that it has issued through the methods
prescribed in this Charter and in accordance with applicable laws. Shares repurchased
by the corporation will be treasury shares, and the Board of Directors may offer them
for sale following the procedures outlined in this Charter and in accordance with
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current laws.

7. The corporation may issue other types of securities upon approval from the
General Meeting of Sharecholders and in accordance with applicable laws.

Article 7. Share certificate

1. Shareholders of the corporation will be issued share certificates corresponding
to the number and type of shares they hold.

2. Shares are securities that confirm the legal r1ghts and interests of the holder in
a_portion of the corporation’s capital. | : :

information as stipulated in Clause 1, Article 121 of the Enterprlse Law

3. Within seven (07) days from the date of submitting complete documents for
transferring share ownership according to the corporation’s regulations, or within
seven (07) days from the date of full payment for the shares as stipulated in the
corporation’s share issuance plan (or other deadlines specified in the issuance
conditions), the shareholder will be issued a share certificate. Shareholders will not be
required to pay the corporation for the printing of the share certificate.

4. In the event that a share certificate is lost, damaged, or destroyed in another
form, the shareholder can request the corporation to issue a replacement certificate.
The shareholder’s request must include the following details:

a) Information about the lost, damaged, or destroyed share certificate;

b) A commitment to take responsibility for any disputes arising from the issuance
of a new share certificate.

5. The Corporation's shareholder register is kept at the Vietnam Securities
Depository and Clearing Corporation (VSDC) and is maintained and updated by
VSDC with information of shareholders whose shares are registered with VSDC.

Article 8. Other securities certificates

Bonds or other securities certificates of the corporation (excluding offering
letters, temporary certificates, and similar documents) will be issued with the signature
of the legal representative and the seal of the corporation.

Article 9. Share transfer

1. All shares may be freely transferred, unless otherwise provided by this Charter
or the law. Shares listed and registered for trading on the Stock Exchange may be
transferred in accordance with securities laws and the stock market regulations.

2. Shares that have not been fully paid for cannot be transferred and will not
carry rights such as the right to receive dividends, the right to receive shares issued for
capital increase from equity, the right to purchase new shares being offered, and other
rights as provided by law.

V. ORGANIZATIONAL STRUCTURE, GOVERNANCE, AND CONTROL

Article 10. Organizational structure, governance, and control

The organizational structure for management, governance, and control of the
corporation (according to model a, Clause 1, Article 137 of the Enterprise Law)
includes:
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1. General Meeting of Shareholders.

2. Board of Directors.

3. Board of Supervisors.

4. General Director.

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

1. Common shareholders have the following rights:

a) Attend and speak at the General Meeting of Shareholders and exercise their
voting rights directly or through a proxy, or vote remotely or through other forms as
regulated by law. Each common share carries one vote;

b) Receive dividends as decided by the General Meeting of Shareholders;

¢) Have priority to purchase new shares in proportion to their existing ownership
in the corporation;

d) Freely transfer their shares to others, unless otherwise stipulated in Clause 3,
Article 120, Clause 1, Article 127 of the Enterprise Law and other related laws;

¢) Review, search, and extract information about the names and contact addresses
of the voting shareholders; request corrections for inaccurate information;

f) Review, search, extract, or photocopy the corporation's Charter, meeting
minutes of the General Meeting of Sharcholders, and resolutions of the General
Meeting of Shareholders;

g) In the event of the dissolution or bankruptcy of the corporation, receive a
portion of the remaining assets corresponding to their sharcholding after the
corporation settles debts with creditors and other sharcholders of different types of
shares according to the law;

h) Request the corporation to repurchase shares in the cases stipulated in Article
132 of the Enterprise Law;

i) Be treated equally. Bach share of the same type entitles shareholders to equal
rights, obligations, and benefits. In the case of preferential shares, the rights and
obligations associated with those shares must be approved by the General Meeting of
Shareholders and fully disclosed to shareholders;

J) Access full periodic information and ad hoc information published by the
corporation as required by law;

k) Protect their legitimate rights and interests; request the suspension or
annulment of resolutions or decisions by the General Meeting of Sharcholders or the
Board of Directors according to the provisions of the Enterprise Law;

1) Other rights as stipulated by law and this Charter.

2. Shareholders or groups of sharcholders holding 5% or more of the total
number of common shares have the following rights:

a) Request the Board of Directors to convene a General Meeting of Shareholders
in accordance with the provisions of Clause 3, Article 115, and Article 140 of the
Enterprise Law;
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b) Review, search, extract minutes and resolutions of the Board of Directors,
semi-annual and annual financial statements, reports from the Board of Supervisors,
contracts, transactions subject to Board of Directors approval, and other documents,
except those related to trade secrets and business confidentiality of the corporation;

¢) Request the Board of Supervisors to inspect specific issues related to the
management and operation of the corporation when deemed necessary. Requests must
be in writing and include the following details: name, contact address, nationality, and
legal documents for individual shareholders; name, enterprise code or legal
documcnts and reglstered ofﬁce for orgamzatlonal sharcholders the number of shares

: &f o1 shares held by the
group, and the owncrshlp ratio in the corpmatlon the issue to be inspected and its

purpose;

d) Propose issues to be added to the agenda of the General Meeting of
Sharcholders. Proposals must be in writing and submitted to the corporation no later
than three (03) working days before the opening of the meeting. Proposals must

specify the shareholder's name, the number of each type of share they hold, and the
issues proposed for the agenda;

¢) Other rights as stipulated by law and this Charter.

3. Shareholders or groups of sharcholders holding 10% or more of the total
number of common shares or who have the right to nominate individuals to the Board
of Directors and the Board of Supervisors. The nomination process for the Board of
Directors and the Board of Supervisors is as follows:

a) Common shareholders forming a group to nominate individuals to the Board
of Directors and the Board of Supervisors must notify other shareholders of their
meeting before the General Meeting of Shareholders opens;

b) Based on the number of members on the Board of Directors and the Board of
Supervisors, sharcholders or shareholder groups in this section have the right to
nominate one or more candidates to the Board of Directors and the Board of
Supervisors as determined by the General Meeting of Shareholders. If the number of
candidates nominated by shareholders or groups of shareholders is lower than the
number of candidates they are entitled to nominate, the remaining candidates will be

nominated by the Board of Directors, the Board of Supervisors, and other
shareholders.

Article 12. Obligations of Shareholders
Common sharcholders have the following obligations:
1. Pay in full and on time for the shares they have committed to purchase.

2. Not withdraw their invested capital in the form of common shares from the
corporation, except when the corporation or another entity repurchases the shares. If a
shareholder withdraws part or all of their contributed capital in violation of this
provision, they and related parties within the corporation will jointly be responsible for
the corporation's debts and other obligations within the value of the withdrawn shares
and any resulting damages.

3. Comply with the corporation's Charter and internal management regulations.

4. Abide by the resolutions and decisions of the General Meeting of Shareholders
12



and the Board of Directors.

5. Keep confidential information provided by the corporation according to the
provisions of the corporation’s Charter and laws; only use the information to exercise
and protect their legitimate rights and interests; refrain from distributing, copying, or
sending the corporation’s information to other organizations or individuals.

6. Attend General Meeting of Shareholderss and exercise voting rights through
the following forms:

a) Attend and vote directly at the meeting;

D) Authorize another mndividual or organization to attend and vote at the meeting;

c) Attend and vote via online meetings, electronic voting, or other electronic
methods;

d) Submit voting ballots to the meeting via mail, fax, or email;
¢) Submit voting ballots through other methods as stipulated by law.

7. Be personally responsible when acting on behalf of the corporation in any of
the following acts:

a) Violating the law;

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

¢) Paying debts that are not due, risking the corporation’s financial position;
d) Other acts that cause damage to the corporation.

8. Fulfill other obligations as stipulated by current laws.
Article 13. General Meeting of Shareholders

1. The General Meeting of Shareholders includes all shareholders with voting
rights and is the highest decision-making body of the corporation. The General
Meeting of Sharcholders meets annually once a year, within four (04) months from the
end of the fiscal year. The Board of Directors may extend the annual General Meeting
of Shareholders when necessary, but no later than six (06) months from the end of the
fiscal year. In addition to the annual meeting, the General Meeting of Sharcholders
may hold an extraordinary meeting. The location of the General Meeting of
Shareholders is determined as the place where the chairperson attends 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 location. The annual General Meeting of
Sharcholders decides on issues as prescribed by law and the corporation’s Charter,
especially approving the audited annual financial report. In case the audited financial
report of the corporation contains material exceptions, conflicting opinions, or a
refusal, the corporation must invite a representative of the approved auditing
organization to attend the General Meeting of Shareholders. The representative of the

approved auditing organization is responsible for attending the General Meeting of
Shareholders.

3. The Board of Directors must convene an exceptional General Meeting of
Shareholders in the following cases:
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a) The Board of Directors considers it necessary for the benefit of the
corporation;

b) The number of remaining members of the Board of Directors or Board of
Supervisors is fewer than the minimum required by law;

c) At the request of shareholders or groups of shareholders specified in Clause 2,
Article 11 of this Charter. The request to convene the General Meeting of Shareholders
must be in writing, specifying the reasons and purpose of the meeting, with signatures
from the relevant shareholders or with multiple copies signed by the relevant
shareholders:

d) At the request of the Board of Supervisors;
¢) Other cases as stipulated by law and this Charter.
4. Convening the exceptional General Meeting of Shareholders:

a) The Board of Directors must convene the General Meeting of Shareholders
within thirty (30) days from the date the number of members of the Board of Directors,
independent members of the Board of Directors, or members of the Board of
Supervisors remaining as required in item b, Clause 3 of this Article, or upon receiving
a request as specified in items ¢ and d, Clause 3 of this Article;

b) If the Board of Directors fails to convene the General Meeting of Sharcholders
as stipulated in item a, Clause 4 of this Article, the Board of Supervisors must replace
the Board of Directors to convene the meeting within the next 30 days according to
Clause 3, Article 140 of the Enterprise Law;

c¢) If the Board of Supervisors fails to convene the General Meeting of
Sharcholders as stipulated in item b, Clause 4 of this Article, the shareholders or
groups of shareholders as specified in item ¢, Clause 3 of this Article have the right to
request a representative of the corporation to convene the meeting according to the
provisions of the Enterprise Law. In this case, the sharcholders or groups of
shareholders convening the General Meeting of Shareholders may request the Business
Registration Authority to supervise the procedures for convening, conducting the
meeting, and making decisions of the General Meeting of Sharcholders. All costs for
convening and conducting the meeting will be reimbursed by the corporation. These
costs do not include expenses incurred by shareholders when attending the General
Meeting of Shareholders, including accommodation and travel costs.

d) Procedures for organizing the General Meeting of Shareholders are as
prescribed in Clause 5, Article 140 of the Enterprise Law.

Article 14. Rights and obligations of the General Meeting of Shareholders
1. The General Meeting of Shareholders has the following rights and obligations:
a) Approve the development direction of the corporation;

b) Decide the type and total number of shares of each type to be offered; decide
the annual dividend rate for each type of share;

¢) Elect, dismiss, and remove members of the Board of Directors and members of
the Board of Supervisors;

d) Decide on investments or the sale of assets valued at 35% or more of the total
assets as recorded in the most recent financial report of the corporation;
14



e) Amend or supplement the corporation's Charter;
f) Approve the annual financial report;
g) Decide to repurchase more than 10% of the total shares sold of each type;

h) Review and handle violations by members of the Board of Directors or Board
of Supervisors that cause damage to the corporation and its shareholders;

i) Decide to reorganize or dissolve the corporation;

j) Decide on the budget or the total salary, bonuses, and other benefits for the
Board of Directors.and the Board of Supervisors:

k) Approve the internal governance regulations; approve the working regulations
of the Board of Directors and the Board of Supervisors;

I) Approve the list of the approved auditing firms; decide which auditing firm
will carry out the corporation’s audits and dismiss an approved auditor if necessary;

m) Other rights and obligations as prescribed by law.

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

a) The corporation’s annual business plan;
b) The annual audited financial report;

¢) The Board of Directors' report on governance and the activities of the Board of
Directors and each of its members;

d) The Board of Supervisors's report on the corporation’s business results and the
activities of the Board of Directors and the General Director;

¢) The self-assessment report on the activities of the Board of Supervisors and its
members;

f) The dividend rate for each type of share;
£) The number of members of the Board of Directors and Board of Supervisors;

h) Election, dismissal, and removal of members of the Board of Directors and
Board of Supervisors;

i) Decision on the budget or total salary, bonuses, and other benefits for the
Board of Directors and the Board of Supervisors;

k) Approval of the list of the approved auditing firms; decide on the auditing firm
to inspect the corporation’s activities if necessary;

1) Amend or supplement the corporation’s Charter;

m) The type of share and the number of new shares to be issued for each type of

share and the transfer of shares by founding members during the first 3 years since the
establishment;

n) Split, merge, consolidate, or transform the corporation;
0) Reorganize or dissolve (liquidate) the corporation and appoint the liquidator;

p) Decide on investments or the sale of assets valued at 35% or more of the total
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assets as recorded in the most recent financial report of the corporation;
q) Decide to repurchase more than 10% of the total shares sold of each type;

r) The corporation signing contracts or transactions with entities as stipulated in
Clause 1, Article 167 of the Enterprise Law, valued at or above 35% of the total assets
of the corporation as recorded in the most recent financial report;

s) Approve transactions as stipulated in Clause 4, Article 293 of Decree No.
155/2020/ND-CP dated December 31, 2020 of the Government detailing the
implementation of certain provisions of the Securities Law;

t) Approve the internal governance regulations of the corporation, the operating
regulations of the Board of Directors, and the operating regulations of the Board of
Supervisors;

u) Other issues as prescribed by law and this Charter,

3. 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 the General Meeting of Shareholders

1. Shareholders, or authorized representatives of shareholder organizations, may
attend the General Meeting of Sharcholders directly or may authorize one or more
individuals or organizations to attend the meeting, or attend the meeting through one
of the forms specified in Clause 3, Article 144 of the Enterprise Law.

2. The authorization of an individual or organization to attend the General
Meeting of Shareholders as stipulated in Clause 1 of this Article must be made in
writing. The authorization document must comply with civil law regulations and must
specify the shareholder’s name, the name of the authorized individual or organization,
the number of shares authorized, the content and scope of the authorization, the
duration of the authorization, and the signatures of both the authorizing party and the
authorized representative.

The authorized person attending the General Meeting of Shareholders must
submit the authorization document when registering to attend. If there is a re-
authorization, the attendee must also present the initial authorization document of the
shareholder or the sharcholder representative organization (if it has not been
previously registered with the corporation).

[f more than one authorized representative is appointed to attend the General
Meeting of Shareholders, the number of shares and voting rights of each authorized
representative must be clearly specified and follow these regulations:

Shareholders owning less than 10% of the total common shares may authorize
one (1) person; Shareholders owning from 10% to less than 20% of the total common
shares may authorize a maximum of two (2) persons; Shareholders owning from 20%
to less than 30% of the {otal common shares may authorize a maximum of three (3)
persons, Shareholders owning from 30% to less than 40% of the total common shares
may authorize a maximum of four (4) persons; Shareholders owning from 40% to 50%
of the total common shares may authorize a maximum of five (5) persons;
Shareholders owning more than 50% of the total common shares may authorize a
maximum of six (6) persons to attend the General Meeting of Shareholders.
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3. The voting rights of an authorized representative attending the meeting within

the scope of their authorization will remain valid in the following cases, except for the
following:

a) The shareholder who gave the authorization has died, or their legal capacity is
restricted or lost;

b) The shareholder who gave the authorization has revoked the authorization:

¢) The shareholder who gave the authorization has revoked the authority of the
representative.

TRiS Clause does not apply 1I the corporation receives notice of any of the events
mentioned above before the opening of the General Meeting of Shareholders or before
the meeting is reconvened.

Article 16. Changes in rights

1. Any change or cancellation of special rights attached to a class of preferred
shares shall take effect when approved by shareholders representing 65% or more of
the total voting shares of all sharcholders attending and voting at the meeting in
favoror. A resolution of the General Meeting of Shareholders on matters that adversely
affect the rights and obligations of holders of preferred shares shall only be passed if it
is approved by shareholders holding at least 75% of the total number of such preferred
shares attending and voting at the meeting in favoror, or by shareholders holding at
least 75% of the total number of such preferred shares voting in favor in case the
resolution is adopted in the form of written consultation.

2. The meeting of shareholders holding a specific class of preferred shares to
approve changes to their rights will be valid only if at least two (02) shareholders (or
their authorized representatives) holding at least one-third (1/3) of the total par value
of the issued shares of that class are present. If the required number of representatives
is not met, the meeting will be reconvened within thirty (30) days, and the
sharcholders holding that class of shares (regardless of the number of persons and
shares) who are present either directly or through authorized representatives will be
considered sufficient for quorum. At such meetings, shareholders holding that class of
shares present directly or through representatives may request a secret ballot. Each
share of the same type will have equal voting rights at these meetings.

3. The procedure for conducting such separate meetings shall follow the
provisions in Articles 18, 19, and 20 of this Charter.

4. Unless otherwise stipulated in the share issuance terms, the special rights
associated with the classes of preferred shares regarding certain or all matters related
to the distribution of profits or assets of the corporation will not be altered when the
corporation issues additional shares of the same class.

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

1. The Board of Directors shall convene the Annual and Extraordinary General
Meeting of Shareholders. The Board of Directors shall convene the Extraordinary

General Meeting of Shareholders in cases as specified in Clause 3, Article 13 of this
Charter.
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2. The convener of the General Meeting of Shareholders must perform the
following tasks:

a) Prepare a list of sharcholders eligible to attend and vote at the General
Assembly. The list of sharcholders eligible to attend the General Assembly must be
prepared no later than ten (10) days before the notice of the meeting is sent out. The
corporation must announce information about the preparation of the list of
shareholders entitled to attend the General Assembly at least twenty (20) days before
the final registration date;
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¢) Prepare materials for the meeting;

d) Draft the resolutions of the General Meeting of Shareholders based on the
proposed agenda;

¢) Determine the time and venue for the meeting;

f) Notify and send the invitation to attend the General Assembly to all
shareholders entitled to attend;

g) Other tasks to serve the meeting,.

3. The notice of the General Assembly must be sent to all shareholders in a
manner that ensures delivery to the shareholder's contact address. The notice must also
be posted on the corporation's website and on the website of the State Securities
Commission and the Stock Exchange where the corporation’s shares are listed or
registered for trading. The convener of the General Assembly must send the notice to
all shareholders on the list of eligible attendees no later than twenty-one (21) days
before the meeting date (from the date the notice is sent or validly dispatched). The
agenda of the General Assembly, along with related documents on the matters to be
voted on, must be sent to shareholders or posted on the corporation’s website. In case
the documents are not sent with the meeting notice, the notice must provide a link to
access the full meeting materials, including:

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

b) The list and detailed information of candidates in case of electing members of
the Board of Directors or the Board of Supervisors;

¢) Voting ballots;
d) The proxy form for representatives attending the meeting;
e) Draft resolutions on each item of the agenda.

4. Shareholders or groups of shareholders as defined in Clause 2, Article 11 of
this Charter have the right to propose matters to be included in the agenda of the
General Assembly. The proposal must be in writing and sent to the corporation no
later than three (03) business days before the meeting date. The proposal must specify
the name of the sharcholder, the number of shares of each type owned by the
shareholder, and the matter being proposed for inclusion in the agenda.

5. The convener of the General Assembly has the right to reject proposals as
stipulated in Clause 4 of this Article if any of the following conditions are met:
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a) The proposal is submitted incorrectly as per the regulations in Clause 4 of this Article;

b) At the time of submission, the shareholder or group of shareholders does not
hold at least 5% of common shares as specified in Clause 2, Article 11 of this Charter;

¢) The proposed matter is beyond the authority of the General Assembly;
d) Other cases as specified by law and this Charter.

6. The convener of the General Assembly must accept and include proposals as
stipulated in Clause 4 of this Article in the proposed agenda and meeting content,
unless specified in Clause 5 of this Article. The proposal will be officially included in

the agenda and content of the meeting 1f approved by the General Meeting of
Shareholders.

Article 18. Conditions for holding the General Meeting of Shareholders

1. The General Meeting of Shareholders shall be validly held when the
shareholders present represent more than 50% of the total voting shares.

2. If the first meeting does not meet the requirements for holding the meeting as
specified in Clause 1 of this Article, a second notice of the meeting must be sent
within thirty (30) days from the date of the intended first meeting. The second meeting
shall be validly held when the shareholders present represent at least 33% of the total
voting shares.

3. If the second meeting does not meet the requirements for holding the meeting
as specified in Clause 2 of this Article, a third notice of the meeting must be sent
within twenty (20) days from the date of the intended second meeting, The third
meeting shall be held regardless of the total voting shares of the shareholders present.

Article 19. Procedures for holding and voting at the General Meeting of
Shareholders

1. Before the meeting begins, the Corporation must conduct the procedure for
shareholder registration, and registration must continue until all shareholders entitled
to attend the meeting have registered, following the process below:

a) During registration, the Corporation will issue a voting card for each
shareholder or proxy with voting rights, indicating the registration number, the
shareholder’s name, the name of the proxy, and the number of votes the shareholder
holds. The General Meeting of Shareholders will discuss and vote on each issue in the
agenda. Voting will be conducted by agreeing, disagreeing, or abstaining. The voting
cards for agreeing with the resolution will be collected first, followed by those
disagreeing, and finally, the total votes will be counted to decide the outcome. The
result of the vote will be announced by the Chairperson before the meeting is
adjourned. The General Assembly will elect the vote counters or supervisors based on
the Chairperson's proposal. The number of members in the vote-counting committee
will be decided by the General Assembly based on the Chairperson's proposal.

b) Shareholders or proxies arriving after the meeting has started have the right to
register and participate in voting immediately after registration. The Chairperson is not
obliged to halt the meeting for late arrivals, and the validity of issues previously voted
on will not be altered.
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2. The election of the Chairperson, Secretary, and vote-counting committee is as
follows:

a) The Chairman of the Board of Directors will act as the Chairperson or delegate
another member of the Board to be the Chairperson of the meeting. If the Chairman is
absent or temporarily unable to work, the remaining Board members will elect a
Chairperson by majority vote. If no Chairperson can be elected, the Head of the Board
of Supervisors will preside over the meeting and the General Assembly will elect a

Chairperson from among the attendees, with the person receiving the highest number
of votes becoming the Chairperson

b) Except as stipulated in item (a), the person who signed the notice to convene
the meeting will preside over the meeting and the General Assembly will elect the

Chairperson, with the person receiving the highest number of votes becoming the
Chairperson.

¢) The Chairperson will appoint one or more individuals as the meeting's
secretary.

d) The General Assembly will elect one or more members for the vote-counting
committee based on the Chairperson's proposal.

3. The program and agenda of the meeting must be approved by the General

Assembly at the opening session. The program should specify the time allocated for
each issue on the agenda.

4. The Chairperson has the authority to take necessary and reasonable measures
to conduct the meeting in an orderly manner, in accordance with the approved agenda
and reflecting the will of the majority of the attendees:

a) Arranging seating at the meeting venue;
b) Ensuring safety for all participants;

¢) Facilitating shareholders' attendance (or continued attendance) at the meeting,
The person convening the meeting has full authority to change the above measures and
implement any necessary actions. These measures may include issuing entry passes or
using other selection methods.

5. The General Assembly will discuss and vote on each issue on the agenda.
Voting will be conducted by agreeing, disagreeing, or abstaining. The result of the
vote will be announced by the Chairperson before the meeting is adjourned.

6. Sharcholders or proxies arriving after the meeting has started may register and
participate in voting immediately after registration. In this case, the validity of
previously voted issues will not change.

7. The person convening or the Chairperson has the following rights: a) To
require all attendees to undergo checks or other legal, reasonable security measures; b)
To request authorities to maintain order during the meeting, expelling those who do
not comply with the Chairperson's authority, intentionally disrupt the order, obstruct
the smooth progress of the meeting, or refuse to comply with security checks.
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8. The Chairperson may postpone the meeting if the required number of
registered participants has been met, but not for more than three (03) working days
from the planned start date. The meeting can only be postponed or the venue changed
in the following cases:

a) The meeting venue does not have enough seating for all participants;

b) Communication facilities at the venue are insufficient for shareholders to

participate in discussions and voting; c¢) Attendees disrupt the meeting, potentially
preventing it from being held fairly and legally.

9. If the Chairperson postpones or suspends the meeting in violation of Clause 8,
the General Assembly will elect a new Chairperson from among the attendees to
manage the meeting until it concludes. All resolutions passed during that meeting will
be legally effective.

10. The meeting of the General Assembly can be conducted in an online format
or a combination of online and in-person attendance, or by gathering shareholder
opinions in writing to pass resolutions. The conditions, authority, and procedural steps
for holding an online or hybrid meeting are specified in the Corporation’s internal
governance regulations.

Article 20. Conditions for the adoption of resolutions by the General
Meeting of Shareholders

1. Resolutions on the following issues shall be adopted if they are approved by
shareholders representing at least 65% of the total voting shares of all shareholders
altending and voting at the meeting in favor, unless specified in clauses 3, 4, and 5 of
this Article:

a) The types of shares and the total number of shares for each type:
b) Changes to the business sector, field, or industry;
¢) Changes to the organizational structure of the Corporation;

d) Investment projects or the sale of assets worth 35% or more of the total assets
as recorded in the Corporation’s most recent financial report;

e) The restructuring or dissolution of the Corporation;
f) Other matters as specified in the Corporation’s charter.

2. Resolutions shall be adopted if approved by shareholders representing more
than 50% of the total voting shares of all sharecholders attending and voting at the
meeting, unless specified in clauses 1, 3, 4, and 5 of this Article.

3. Voting for the election of members of the Board of Directors and the Board of
Supervisors must be conducted using cumulative voting, where each sharcholder’s
total votes correspond to the total number of shares they hold multiplied by the number
of members to be elected to the Board of Directors or Board of Supervisors.
Shareholders may allocate all or part of their votes to one or more candidates. The
elected members of the Board of Directors or Board of Supervisors will be determined
based on the highest number of votes, starting from the candidate with the most votes
until the required number of members as specified in the Corporation’s charter. In case
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two or more candidates receive an equal number of votes for the last position on the
Board of Directors or Board of Supervisors, a re-election will be conducted among the
candidates with equal votes, or a selection will be made according to the criteria
specified in the election rules or the Corporation’s charter.

4. If a resolution is passed via written consent, the resolution of the General
Meeting of Shareholders shall be adopted if approved by sharcholders representing
more than 50% of the total voting shares of all shareholders entitled to vote.

5 Rcsoluuons of the General Meetmg of Shareholdcrs on issues that adversely

cTerential shares shall only
be adopted 1f approved by sharcholdcrs holdmg at Ieast 75% of the total preferential
shares of that type attending and voting at the meeting, or by shareholders holding at
least 75% of the total preferential shares of that type voting in favor in the case of a
written consent process.

6. Resolutions of the General Meeting of Shareholders passed by 100% of the
total voting shares are valid and effective, even if the procedures for convening the

meeting and passing the resolution violate the provisions of the Enterprise Law or the
Corporation’s charter.

Article 21. Authority and procedure for obtaining Shareholders' opinions in
writing for passing resolutions of the General Meeting of Shareholders

1. The Board of Directors has the authority to obtain shareholders’ opinions in
writing to pass a resolution of the General Meeting of Shareholders when it deems
necessary for the benefit of the Corporation, except in the following cases:

a) Amendments or supplements to the Corporation’s charter;
b) Strategic development directions for the Corporation;
¢) Types of shares and the total number of shares for each type;

d) Election, dismissal, or removal of members of the Board of Directors and
Board of Supervisors;

e) Decisions on investments or the sale of assets worth 35% or more of the total
assets as recorded in the Corporation’s most recent financial report;

f) Approval of the annual financial statements;
g) Restructuring or dissolution of the company.

2. The Board of Directors must prepare the opinion solicitation form, the draft
resolution of the General Meeting of Shareholders, explanatory documents for the
draft resolution, and send them to all sharcholders entitled to vote at least ten (10) days
before the deadline for submitting the opinion solicitation form. The request and
method of sending the opinion solicitation form and accompanying documents must
comply with the regulations in Clause 3, Article 17 of this Charter.

3. The opinion solicitation form must include the following essential information:

a) Name, head office address, business registration number:

22

e

g T



b) The purpose of the opinion solicitation;

¢) Name, contact address, nationality, and legal document number for individual
shareholders; or for organizational shareholders, the company name, business
registration number or legal document number, and address of the head office, or the
name, contact address, nationality, and legal document number of the representative of
the organizational shareholder; the number of shares for each type and the number of
voting rights of the shareholder;

d) The issue(s) for which the opinion is being solicited to pass the resolution;

e) Voting options, including approval, disapproval, and abstention for each issue;
{) Deadline for returning completed opinion forms to the Corporation;
g) The name and signature of the Chairman of the Board of Directors.

4. Sharcholders may send the completed opinion solicitation form to the
Corporation by mail, fax, or email as follows:

a) In the case of mail, the opinion solicitation form must be signed by the
individual sharcholder, the authorized representative, or the legal representative of the
organizational shareholder. The form must be sealed in an envelope, and no one may
open it before the vote counting;

b) In the case of fax or email, the opinion solicitation form must remain
confidential until the vote counting;

c) Any opinion solicitation forms received after the specified deadline or those
that have been opened (in the case of mail) or disclosed (in the case of fax or email)

are invalid. Opinion solicitation forms that are not submitted will be considered as
abstentions.

5. The Board of Directors shall count the votes and prepare the vote counting
minutes under the supervision of the Board of Supervisors or shareholders not holding

management positions in the Corporation. The vote counting minutes must include the
following key details:

a) Name, head office address, business registration number;
b) The purpose and issues for which opinions are solicited to pass the resolution;

¢) The number of sharcholders who participated in voting, with a breakdown of
valid and invalid votes and the method of sending the votes, along with an appendix
listing the shareholders who participated in the vote;

d) The total number of votes for, against, and abstentions for each issue;
e) The issues that were passed and the corresponding approval percentage;

f) The name, signature of the Chairman of the Board of Directors, the vote
counters, and the supervisors of the vote counting. The members of the Board of
Directors, the vote counters, and the supervisors of the vote counting must bear joint
responsibility for the accuracy and integrity of the vote counting minutes and for any
damages arising from resolutions passed due to inaccurate or dishonest vote counting.
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6. The vote counting minutes and the adopted resolution must be sent to
shareholders within fifteen (15) days from the completion of the vote counting. The
minutes and resolution may also be posted on the Corporation’s website within
twenty-four (24) hours from the completion of the vote counting.

7. The completed opinion solicitation forms, vote counting minutes, adopted
resolutions, and related documents sent along with the opinion solicitation forms must
be kept at the Corporation’s headquarters.

8. A resolution passed by obtaining shareholders’ opinions in writing shall be

valid 1 T is approved by shareholders fepresenting more than 50% ol the total voling
shares of all shareholders entitled to vote and shall have the same effect as a resolution
passed at the General Meeting of Shareholders.

Article 22. Resolutions and meeting minutes of the General Meeting of
Shareholders

l. A meeting of the General Meeting of Shareholders must be recorded in
minutes and may be recorded audibly or stored in another electronic form. The
minutes must be prepared in Vietnamese, and may also be prepared in a foreign
language, and must contain the following key information:

a) Name, head office address, business registration number;
b) Time and location of the General Meeting of Shareholders;
¢) Meeting agenda and content of the meeting;

d) Names of the Chairman and the Secretary;

¢) A summary of the meeting proceedings and the opinions expressed at the
General Meeting of Shareholders regarding each issue in the agenda;

f) The number of shareholders and the total number of voting shares of the
sharcholders present, with an appendix listing the registered shareholders, their
representatives, the number of shares, and the corresponding number of votes;

g) The total number of votes for each issue being voted on, specifying the voting
method, the total number of valid and invalid votes, as well as the votes in favor,

against, and abstentions; corresponding percentages of the total votes cast by
shareholders attending the meeting;

h) The issues that were passed and the corresponding percentage of approval
votes;

i) Names and signatures of the Chairman and the Secretary. If the Chairman or
the Secretary refuses to sign the minutes, the minutes will still be valid if signed by all
other members of the Board of Directors who attended the meeting, and if the content

complies with the regulations in this clause. The minutes must specify the refusal of
the Chairman or Secretary to sign.

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

3. The minutes, whether in Vietnamese or a foreign language, have equal legal
validity. In case of any discrepancies between the Vietnamese version and the foreign
language version, the Vietnamese version shall prevail.

4. The resolutions, minutes of the General Meeting of Shareholders, the list of
registered shareholders with their signatures, the authorization documents for attending
the meeting, any attached documents (if any), and related documents must be publicly
disclosed according to the regulations on information disclosure in the securities

uarters.

Article 23. Request for annulment of the resolution of the General Meeting
of Shareholders

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

1. The order and procedures for convening the meeting and adopting the
resolution of the General Meeting of Shareholders seriously violate the provisions of
the Law on Enterprises and this Charter, except as provided in Clause 6, Article 20 of
this Charter.

2. The contents of the resolution violate the law or this Charter.
VII. BOARD OF DIRECTORS

Article 24. Nomination and candidacy of members of the Board of Directors

1. If the candidates for the Board of Directors have been identified, the
Corporation must publicly disclose relevant information about the candidates at least
ten (10) days before the opening of the General Meeting of Shareholders on the
Corporation’s official website so that shareholders can review the candidates before
voting. The candidates for the Board of Directors must provide a written commitment
about the truthfulness and accuracy of the disclosed personal information and commit
to performing their duties honestly, carefully, and for the best interest of the
Corporation if elected as a Board member, The information about candidates for the
Board of Directors to be disclosed includes:

a) Full name, date of birth:

b) Professional qualifications;

c) Work history;

d) Other managerial positions (including Board positions in other companies);
e) Benefits related to the Corporation and its related parties;

f) Other information (if any) as stipulated in the Corporation’s charter;

g) Public companies must disclose information about other companies where the
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candidate holds Board positions, other managerial positions, and any interests related
to the Corporation (if applicable).

2. Shareholders or groups of ordinary shareholders have the right to combine
their voting rights to nominate candidates for the Board of Directors as follows:
Sharcholders or sharcholder groups owning from 10% to less than 20% of the total
voting shares can nominate one (01) candidate; from 20% to less than 30% of the total
voting shares can nominate up to two (02) candidates; from 30% to less than 40% of
the total voting shares can nominate up to four (04) candidates; from 40% to less than _
| less than 60% of the total voting shares can nominate up to six (06) candidates; from ;
| 60% to less than 70% of the total voting shares can nominate up to seven (07) i
candidates; from 70% to less than 80% of the total voting shares can nominate up to
eight (08) candidates; and from 80% or more of the total voting shares can nominate
up to nine (09) candidates.

3. If the number of candidates for the Board of Directors through nominations |
and elections still does not meet the required number as stipulated in Clause 1 of i
Article 25 of this Charter, the current Board of Directors must introduce additional
candidates or organize further nominations as regulated by the Corporation’s charter,
internal governance regulations, and the Board of Directors’ operational regulations.
The introduction of additional candidates by the current Board of Directors must be |
| clearly disclosed before the General Assembly votes to elect the members of the Board
| of Directors in accordance with the law.

4. Members of the Board of Directors must meet the standards and conditions \
specified in Clause 1 and Clause 2 of Article 155 of the Enterprise Law and may not {

simultancously serve as members of the Board of Directors in more than five (05)
other companies.

Article 25. Composition and term of members of the Board of Directors

1. The Board of Directors of the Corporation shall consist of a minimum of five
(05) members and a maximum of nine (09) members. The specific number of members
| for each term shall be decided by the General Meeting of Shareholders.

2. The term of a Board member shall not exceed five (05) years and may be re-
elected for an unlimited number of terms. However, an individual can only be elected
as an independent Board member for a maximum of two consecutive terms. If all
Board members' terms end simultaneously, those members shall continue as Board
members until new members are elected to replace them and take over the work.

3. The composition of the Board of Directors is as follows:

The composition of the Board of Directors in a public Corporation must ensure
that at least one-third (1/3) of the total number of Board members are non-executive
members, The Corporation should limit the number of Board members who

concurrently hold executive positions in the Corporation to ensure the Board's
independence.

4. A Board member shall cease to be a Board member in the following cases:
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a) The member no longer meets the qualifications to be a Board member as
stipulated by the Enterprise Law, this Charter, or is legally prohibited from being a
Board member;

b) The member submits a written resignation to the Corporation's headquarters,
and it is accepted;

¢) The member does not participate in Board activities for six (06) consecutive
months without approval from the Board, and the Board decides that their position is
vacant, except in cases of force majeure;

d) The Board member’s civil capacity is restricted, or they lose their civil
capacity, or there are difficulties in their ability to comprehend or control their actions,
and other Board members have professional evidence to prove this;

e) The member is dismissed according to a resolution of the General Meeting of
Shareholders;

f) The member provides false personal information when submitting their
candidacy for the Board of Directors; g) Other cases as stipulated by law.

5. The appointment of Board members must be publicly disclosed according to
the regulations on information disclosure in the securitiecs market.

6. Board members are not required to be shareholders of the Corporation.
Article 26. Rights and duties of the Board of Directors

1. The Board of Directors is the management body of the Corporation, with full
authority to act on behalf of the Corporation to make decisions, exercise the
Corporation’s rights, and fulfill its obligations, except for those rights and duties that
fall under the authority of the General Meeting of Sharcholders.

2. The rights and duties of the Board of Directors are defined by law, the
Corporation’s Charter, and the General Meeting of Shareholders. Specifically, the
Board of Directors has the following rights and duties:

a) Deciding on the strategy, medium-term development plan, and annual business
plan of the Corporation;

b) Proposing the type of shares and the total number of shares of each type that
can be offered for sale;

¢) Deciding on the sale of unsold shares within the limit of shares authorized for
sale of each type; deciding on other forms of capital raising;

d) Deciding on the sale price of the Corporation’s shares and bonds:

e) Deciding on the buyback of no more than 10% of the total number of shares of
each type sold within 12 months. In other cases, the buyback of shares is decided by
the General Meeting of Shareholders; deciding on the buyback price. For common
shares, the buyback price shall not exceed the market price at the time of buyback;

f) Deciding on investment plans and projects within its competence and
according to legal limits;
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g) Deciding on market development strategies, marketing, and technology
solutions;

h) Approving contracts for purchasing, selling, borrowing, lending, and other
confracts or transactions with a value equal to or greater than 35% of the total asset
value as recorded in the latest financial report of the Corporation, except for contracts
or transactions that fall under the General Meeting of Shareholders’ authority as
stipulated in point d, Clause 2, Article 138 and Clauses 1 and 3, Article 167 of the
Enterprise Law.

APProving CONracts and ransactions between the Corporation and the Tollowing
related parties:

- Shareholders, representatives of shareholders who own more than 10% of the
common shares of the Corporation, and their related parties;

- Members of the Board of Directors, the General Director, and their related
parties;

- Enterprises in which members of the Board of Directors, Board of Supervisors,
General Director, and other managers of the Corporation hold positions (must disclose
the related interests according to the Enterprise Law).

i) Electing, dismissing, or removing the Chairman of the Board of Directors;
appointing, dismissing, signing contracts with, and terminating contracts with the
General Director and other key managers as specified in the Corporation’s Charter;
deciding on their salaries, allowances, bonuses, and other benefits; appointing
authorized representatives to attend the Board or General Meeting of Shareholders in
other companies, deciding on their remuneration and other benefits;

k) Supervising and directing the General Director and other managers in the daily
operation of the Corporation;

1) Deciding on the Corporation’s organizational structure, internal management
regulations, establishing subsidiaries, branches, representative offices, and investing in
or acquiring shares of other enterprises;

m) Reviewing the program and materials for the General Meeting of
Shareholders, convening the meeting of the General Meeting of Shareholders, or
taking a vote to approve resolutions;

n) Presenting the audited annual financial report to the General Meeting of
Shareholders;

0) Proposing the annual dividend level and deciding on the interim dividend:
deciding on the time and procedure for dividend payments or handling losses incurred
during business operations;

p) Proposing the restructuring or dissolution of the Corporation; requesting the
Corporation’s bankruptcy;

q) Deciding on the issuance of the Board’s operational regulations, internal
governance regulations after being approved by the General Meeting of Shareholders;
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deciding on the issuance of information disclosure regulations for the Corporation;

r) Other rights and duties as stipulated by the Enterprise Law, the Securities Law,
other legal regulations, and the Corporation’s Charter.

3. The Board of Directors must report the results of its activities to the General
Meeting of Shareholders in accordance with the provisions of Article 280 of Decree
No. 155/2020/ND-CP dated December 31, 2020, which provides detailed guidelines
for implementing certain provisions of the Securities Law.

Article 27. Remuneration, bonuses, and other benefits of members of the |

Board of Directors

1. The Corporation has the right to pay remuneration and bonuses to members of
the Board of Directors based on business results and performance.

2. Members of the Board of Directors are entitled to remuneration for their work
and bonuses.

Remuneration for work is calculated based on the number of working days
required to complete the member's duties and the daily remuneration rate. The Board
of Directors estimates the remuneration for each member based on mutual agreement.
The total remuneration and bonuses of the Board of Directors are determined by the
General Meeting of Sharcholders at the annual meeting.

3. The remuneration of each member of the Board of Directors is included in the
Corporation’s business expenses as stipulated by corporate income tax law, and it must
be presented as a separate item in the Corporation's annual financial report. The
General Meeting of Shareholders must be informed of this at the annual meeting,

4. A member of the Board of Directors holding an executive position or working
in the subcommittees of the Board, or performing other tasks outside the regular duties
of a Board member, may receive additional remuneration in the form of a lump sum,

salary, commission, profit-sharing, or another form as decided by the Board of
Directors.

5. Members of the Board of Directors are entitled to have all travel,
accommodation, meals, and other reasonable expenses reimbursed, which they incur
while fulfilling their responsibilities as Board members, including expenses incurred
attending meetings of the General Meeting of Shareholders, the Board of Directors, or
Board subcommittees.

6. Members of the Board of Directors may be provided with liability insurance
by the Corporation, with the approval of the General Meeting of Shareholders. This
insurance does not cover liabilities arising from violations of the law or the
Corporation's Charter.

Article 28. Chairman of the Board of Directors

1. The Chairman of the Board of Directors is elected, dismissed, and removed by
the Board of Directors from among its members.

2. The Chairman of the Board of Directors cannot concurrently hold the position
of General Director.
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3. The Chairman of the Board of Directors has the following rights and
obligations:

a) Develop the program and work plan for the Board of Directors;

b) Prepare the agenda, content, and materials for meetings; convene, preside
over, and chair Board meetings;

¢) Organize the adoption of resolutions and decisions of the Board of Directors;

d) Supervise the implementation of the resolutions and decisions of the Board of

i 4
e) Chair the meetings of the General Meeting of Sharcholders;

f) Other rights and obligations as prescribed by the Law on Enterprises and the
Corporation’s Charter.

4. In case the Chairman of the Board of Directors submits a resignation letter or
is dismissed or removed from office, the Board of Directors must elect a replacement
within ten (10) days from the date of receiving the resignation letter or the decision on
dismissal or removal.

5. In the case where the Chairman of the Board of Directors is absent or unable to
perform their duties, they must delegate their rights and obligations in writing to
another member according to the principles outlined in the Corporation’s Charter. If
no one is authorized, or if the Chairman of the Board of Directors passes away, goes
missing, is temporarily detained, serving a prison sentence, undergoing administrative
measures in a compulsory rehabilitation facility or a compulsory educational facility,
escapes from residence, has their civil capacity restricted or lost, experiences difficulty
in perception or control of actions, or is banned from holding a position or performing
certain jobs by a court, the remaining members shall elect a new Chairman from
among themselves based on the majority consent of the remaining members until a
new decision is made by the Board of Directors.

Article 29. Meetings of the Board of Directors

1. The Chairman of the Board of Directors is elected during the first meeting of
the Board of Directors within seven (07) working days from the conclusion of the
Board's election. This meeting is convened and chaired by the member with the
highest number of votes or the highest voting percentage. In the case of a tie in the

highest votes or percentage, the members will elect one person by majority to convene
the Board meeting.

2. The Board of Directors must meet at least once every quarter and may hold
extraordinary meetings.

3. The Chairman of the Board of Directors shall convene a meeting of the Board
in the following cases: a) At the request of the Board of Supervisors or an independent
member of the Board of Directors; b) At the request of the General Director or at least

five (05) other executives; ¢) At the request of at least two (02) members of the Board
of Directors.

30



4. Requests specified in Clause 3 of this Article must be made in writing, stating
the purpose, the issues to be discussed, and decisions that fall under the authority of
the Board of Directors.

5. The Chairman of the Board of Directors must convene a meeting of the Board
within seven (07) working days from the date of receiving the request specified in
Clause 3. If the Chairman fails to convene the meeting, they will be held responsible

for any damage to the Corporation, and the requesting party has the right to replace the
Chairman in convening the meeting,.

onvenes the meeting must send
out the notice of the meeting at least three (03) working days before the meeting date.
The notice must specify the time, location, agenda, and issues for discussion and
decision. The notice must include the materials for the meeting and the voting ballots
for members.

The notice can be sent by invitation letter, phone, fax, electronic means, or other
methods as prescribed by the Corporation’s Charter, ensuring it reaches the contact
address of each Board member registered with the Corporation.

7. The Chairman of the Board or the person convening the meeting must send the
meeting notfice and accompanying materials to the members of the Board of
Supervisors in the same manner as to the Board members, Members of the Board of
Supervisors have the right to attend Board meetings, discuss but cannot vote.

8. A meeting of the Board of Directors is valid when at least 3/4 of the total
members are present. If the meeting convened as prescribed in this Clause does not
meet the required quorum, it must be reconvened within seven (07) days from the
intended date of the first meeting. In this case, the meeting is valid if more than half
(1/2) of the Board members are present.

9. A Board member is considered to have attended and voted at the meeting in
the following cases:

a) Attending and voting in person at the meeting;

b) Authorizing another person to attend and vote according to Clause 11 of this
Article;

c) Attending and voting through online meetings, electronic voting, or other
electronic means;

d) Sending the voting ballot to the meeting via mail, fax, or email;

e) Sending the voting ballot by other means as prescribed in the Corporation’s
Charter.

10. If sending a voting ballot to the meeting by mail, the ballot must be enclosed
in a sealed envelope and delivered to the Chairman of the Board no later than 01 hour

before the meeting begins. The ballot shall only be opened in the presence of all
attendees.

11. Members must attend all Board meetings. A member may authorize another
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person to attend the meeting and vote if approved by the majority of the Board
members,

12. A resolution or decision of the Board of Directors is adopted if approved by
the majority of members present. In case of a tie, the final decision will be made
according to the opinion of the Chairman of the Board of Directors.

Article 30. Subcommittees of the Board of Directors

1. The Board of Directors may establish subcommittees to handle matters such as
development policies, personnel, compensation, internal auditing, and risk

management. The number of members of each subcommittee is decided by the Board,
with a minimum of three (03) members, including Board members and external
members. Independent Board members/non-executive Board members must make up
the majority of the subcommittee, and one of these members will be appointed as the
Head of the subcommittee by the Board of Directors. The operations of the
subcommittee must comply with the regulations of the Board of Directors. The
subcommittee's resolutions are only valid when approved by the majority of the
attending members at the subcommittee's meeting.

2. The execution of decisions made by the Board of Directors or its
subcommittees must be in compliance with current legal regulations and the provisions
in the Corporation's Charter and internal governance rules.

Article 31. Person in charge of corporate governance

1. The Board of Directors of the Corporation must appoint at least one (01)
person in charge of corporate governance to assist in the governance of the
Corporation. The person in charge of corporate governance may concurrently serve as

the Corporation Secretary according to Clause 5, Article 156 of the Law on
Enterprises.

2. The person in charge of corporate governance must not simultaneously work

for an approved auditing firm conducting audits on the financial statements of the
Corporation.

3. The person in charge of corporate governance has the following rights and
responsibilities:

a) Advise the Board of Directors in organizing the General Meeting of
Shareholders in accordance with regulations and handling matters related to the
Corporation and its shareholders;

b) Prepare meetings of the Board of Directors, the Board of Supervisors, and the
General Meeting of Shareholders as required by the Board of Directors or the Board of
Supervisors;

¢) Advise on the procedures for meetings;
d) Attend meetings;
¢) Advise on the procedures for the adoption of resolutions by the Board of

Directors in compliance with legal regulations;
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f) Provide financial information, copies of meeting minutes of the Board of
Directors, and other information to the members of the Board of Directors and Board
of Supervisors;

g) Supervise and report to the Board of Directors on the Corporation's
information disclosure activities;

h) Serve as a contact point with interested parties;

i) Maintain confidentiality of information according to legal regulations and the
Corporation's Charter;

k) Other rights and duties as stipulated by law and the Corporation's Charter.
VIIL. GENERAL DIRECTOR AND OTHER EXECUTIVES
Article 32. Organizational structure of the management apparatus

The management system of the Corporation must ensure that the management
apparatus is accountable to the Board of Directors and is under the supervision and
direction of the Board of Directors in the daily business operations of the Corporation.
The Corporation has a General Director, Deputy General Directors, Executive
Director, Chief Accountant, and other managerial positions as appointed by the Board
of Directors. The appointment, dismissal, or removal of these positions must be
approved by a resolution or decision of the Board of Directors.

Article 33. Executives of the Corporation

1. Executives of the Corporation include the General Director, Deputy General
Directors, Executive Director, Chief Accountant, and other executives as defined in
the Corporation’s Charter.

2. Upon the proposal of the General Director and with the approval of the Board
of Directors, the Corporation can hire additional executives with a number and
qualifications suitable for the Corporation’s organizational structure and management
regulations set by the Board of Directors. Executives are responsible for assisting the
Corporation in achieving its operational and organizational goals.

3. The General Director receives a salary and bonus, which are determined by the
Board of Directors.

4. The salary of the executive is considered a business expense for the
Corporation according to corporate income tax laws and must be presented as a
separate item in the Corporation's annual financial report. This must also be reported at
the annual General Meeting of Shareholders.

Article 34. Appointment, dismissal, duties and powers of the General Director

1. The Board of Directors appoints one (1) member of the Board of Directors or
hires another person to be the General Director; a contract is signed that stipulates
salary, compensation, benefits, and other relevant terms. Information on the salary,
allowances, and benefits of the General Director must be reported at the Annual
General Meeting of Shareholders and included in the Corporation’s Annual Report.

2. The General Director is responsible for managing the daily business operations
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of the Corporation and is subject to supervision by the Board of Directors. The
General Director is accountable to the Board of Directors and to the law for the
implementation of the assigned rights and duties.

3. The term of office for the General Director is no more than five (5) years, and
they can be reappointed with no limit on the number of terms. The General Director

must meet the standards and conditions as stipulated by the law and the Corporation’s
Charter.

4. Standards for the General Director:

a) Must have full legal capacity and not be prohibited from managing an
enterprise as per the Law on Enterprises;

b) Must be in good health, honest, reputable, and ethical;

¢) Must have at least three (3) years of experience in business management in the
key industries of the Corporation;

d) Must have business and management capabilities;
e) Must understand and comply with the law;

f) Must not be a family member (spouse, biological parent, adoptive parent,
biological child, adopted child, siblings, brother-in-law, sister-in-law) of the
Corporation’s management, Board of Supervisors members, representatives of state
capital, or other related persons in the Corporation and its parent company.

5. The General Director has the following rights and responsibilities:

a) Decide on issues related to the Corporation’s daily business operations that are
not under the authority of the Board of Directors;

b) Implement the resolutions and decisions of the Board of Directors:

¢) Organize the execution of the Corporation’s business plans and investment
strategies;

d) Propose organizational structure adjustments and internal management
regulations for the Corporation;

e¢) Appoint, dismiss, and remove managerial positions within the Corporation,
except for positions within the Board of Directors' authority;

f) Decide on salaries and benefits for employees in the Corporation, including
those in management positions under the General Director’s authority;

g) Hire staff;
h) Propose dividend distribution or address business losses;

i) Other rights and responsibilities as per the law, the Corporation’s regulations,
and the resolutions or decisions of the Board of Directors.

6. The Board of Directors can dismiss the General Director when the majority of
voting members of the Board of Directors agree and appoint a new General Director.
IX. BOARD OF SUPERVISORS
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Article 35. Nomination and candidacy of members of the Board of
Supervisors (Supervisors)

1. Nomination Process: Sharcholders or groups of common shareholders have the
right to combine their voting rights to nominate candidates for the Board of
Supervisors. Specifically: Shareholders or groups owning from 10% to under 20% of
the total voting shares can nominate one (01) candidate; Sharcholders or groups
owning from 20% to under 40% of the total voting shares can nominate up to two (02)
candidates; Shareholders or groups owning from 40% to under 60% of the total voting

shares can nominate three (03) candidates; Shareholders or groups owning from 60%

to under 80% of the total voting shares can nominate up to four (04) candidates;

Sharcholders or groups owning 80% or more of the total voting shares can nominate
up to five (05) candidates.

2. Additional Nominations: If the number of candidates nominated by
shareholders or through self-nomination is insufficient, the incumbent Board of
Supervisors may propose additional candidates or organize nominations in accordance
with the Corporation's Charter, internal governance regulations, and the Board of
Supervisors's operational regulations. Any additional candidates introduced by the
incumbent Board of Supervisors must be clearly disclosed before the General Meeting
of Shareholders votes to elect members of the Board of Supervisors in accordance with
the law.

Article 36. Composition of the Board of Supervisors

1. Number of Members: The Board of Supervisors of the Corporation shall
consist of three (03) to five (05) members. The exact number of members for each
term shall be decided by the General Meeting of Shareholders. The term of office of a
Board of Supervisors member shall not exceed five (05) years and may be re-elected
for an unlimited number of terms.

2. Qualifications of Members: Members of the Board of Supervisors must meet
the standards and conditions specified in Article 169 of the Enterprise Law and must
not fall into the following categories:

a) Work in the accounting or finance department of the Corporation.

b) Be a member or employee of an independent auditing firm that has audited the
Corporation's financial statements for the past three (03) consecutive years.

3. Disqualification of Board of Supervisors Members: A member of the Board of
Supervisors shall be disqualified in the following cases:

a) Failing to meet the standards and conditions for being a member of the Board
of Supervisors as specified in Clause 2, Article 36.

b) Submitting a resignation letter that is accepted.

¢) The member is prohibited by law from being a member of the Board of
Supervisors.

d) Other cases as prescribed by law.

4. Dismissal of Board of Supervisors Members: A member of the Board of
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Supervisors shall be dismissed in the following cases:
a) Failure to complete assigned tasks and duties.

b) Failure to perform their rights and obligations for six (06) consecutive months
without the approval of the Head of the Board of Supervisors, and the Board of
Supervisors decides that the position is vacant, except in cases of force majeure.

c) Repeated violations or serious violations of the duties of a Board of
Supervisors member as prescribed by the Enterprise Law and the Corporation’s
Charter.

d) The member has their civil capacity restricted or loses their civil capacity, has
difficulty in perception, or self-control of actions, and other Board of Supervisors
members present professional evidence for this condition.

e) The member resigns in writing and sends a resignation letter to the
Corporation's headquarters.

f) Other cases as decided by the General Meeting of Shareholders.
Article 37. Head of the Board of Supervisors

1. Election and Term: The Head of the Board of Supervisors shall be elected
from among the members of the Board of Supervisors; the election, dismissal, or
removal shall follow the principle of majority vote. The Board of Supervisors must
have more than half of its members residing in Vietnam. The Head of the Board of
Supervisors must hold a university degree or higher in one of the following fields:
economics, finance, accounting, auditing, law, business administration, or other fields
related to the Corporation's business operations.

2. Rights and Responsibilities of the Head of the Board of Supervisors:
a) Call meetings of the Board of Supervisors.

b) Request the Board of Directors, the General Director, and other executives to
provide relevant information to report to the Board of Supervisors.

¢) Prepare and sign the report of the Board of Supervisors after consulting the
Board of Directors to present it to the General Meeting of Shareholders.

d) Other rights and obligations as prescribed by law and the Corporation's
Charter.

Article 38. Rights and responsibilities of the Board of Supervisors

The Board of Supervisors has the rights and responsibilities prescribed in Article
170 of the Enterprise Law and the following additional rights and responsibilities:

1. Propose and recommend the General Meeting of Shareholders approve the list
of approved auditing organizations to audit the financial statements of the Corporation;
decide on the approved auditing organization to inspect the Corporation's operations,
and remove an approved auditor when deemed necessary.

2. Take responsibility before shareholders for its supervisory activities.

3. Supervise the financial situation of the Corporation and ensure compliance
with the law in the activities of members of the Board of Directors, the General
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Director, and other managers.

4. Ensure coordination of activities with the Board of Directors, the General
Director, and sharcholders.

5. In the event of detecting legal violations or breaches of the Corporation's Charter
by a member of the Board of Directors, the General Director, or other executives, the
Board of Supervisors must notify the Board of Directors in writing within 48 hours,
requesting the violator to cease the violation and provide corrective measures.

6. Draft the operational regulations of the Board of Supervisors and present them

to the General Meeting of Shareholders for approval.

7. Report to the General Meeting of Shareholders as prescribed in Article 290 of
Decree No. 155/2020/ND-CP dated December 31, 2020, by the Government, which
details the implementation of certain provisions of the Securities Law.

8. Have the right to access the Corporation's records and documents kept at the
headquarters, branches, and other locations; have the right to visit the workplace of the
Corporation's managers and employees during business hours.

9. Have the right to request the Board of Directors, members of the Board of
Directors, the General Director, and other managers to provide complete, accurate, and
timely information and documents regarding the Corporation's management,
operation, and business activities.

10. Other rights and responsibilities as prescribed by law and this Charter.
Article 39. Meetings of the Board of Supervisors

1. The Board of Supervisors must meet at least twice (02) per year, with a
minimum attendance of two-thirds (2/3) of its members. Meeting minutes must be
recorded in detail and clarity. The minute-taker and all attending Board of Supervisors
members must sign the meeting minutes. These minutes must be retained to determine
the responsibilities of each Board of Supervisors member.

2. The Board of Supervisors has the right to request members of the Board of
Directors, the General Director, and representatives of the approved auditing
organization to attend meetings and provide clarifications on necessary matters.

Article 40. Salaries, remuneration, bonuses, and other benefits of members
of the Board of Supervisors

1. Members of the Board of Supervisors shall be entitled to salaries,
remuneration, bonuses, and other benefits as decided by the General Meeting of
Shareholders. The General Meeting of Shareholders shall determine the total amount
of salaries, remuneration, bonuses, other benefits, and the annual operating budget for
the Board of Supervisors.

2. Members of the Board of Supervisors shall be reimbursed for meals,
accommodation, transportation, and the use of independent consulting services at a
reasonable rate. The total amount of such remuneration and expenses shall not exceed
the annual operating budget approved by the General Meeting of Shareholders, unless
otherwise decided by the General Meeting of Shareholders.
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3. Salaries and operating expenses of the Board of Supervisors shall be included
in the business expenses of the Corporation in accordance with regulations on
corporate income tax and other relevant legal provisions. These expenses must be
recorded as a separate item in the annual financial statements of the Corporation.

X. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS,
MEMBERS OF THE BOARD OF SUPERVISORS, THE GENERAL DIRECTOR,
AND OTHER EXECUTIVES

Members of the Board of Directors, members of the Board of Supervisors, the
General Director, and other executives shall be responsible for performing their duties

including duties as members of subcommittees of the Board of Directors with honesty
and prudence, in the best interests of the Corporation.

Article 41. Duty of honesty and avoidance of conflicts of interest

1. Members of the Board of Directors, members of the Board of Supervisors, the
General Director, and other managers must publicly disclose relevant interests in
accordance with the Law on Enterprises and related legal documents.

2. Members of the Board of Directors, members of the Board of Supervisors, the
General Director, other managers, and their related persons may only use information
obtained through their positions for the benefit of the Corporation.

3. Members of the Board of Directors, members of the Board of Supervisors, the
General Director, and other managers are obligated to notify the Board of Directors or
the Board of Supervisors in writing of transactions between the Corporation, its
subsidiaries, or other companies controlled (over 50% ownership) by the public
company and themselves or their related persons, in accordance with the law. For
transactions subject to approval by the General Meeting of Shareholders or the Board
of Directors, the Corporation must disclose information on such resolutions in
accordance with securities laws on information disclosure.

4. Members of the Board of Directors are not allowed to vote on transactions that
bring benefits to themselves or their related persons, as prescribed by the Law on
Enterprises and the Corporation’s Charter.

5. Members of the Board of Directors, members of the Board of Supervisors, the
General Director, other managers, and their related persons are prohibited from using
or disclosing internal information to others for related transactions.

6. Transactions between the Corporation and one or more members of the Board
of Directors, members of the Board of Supervisors, the General Director, other

executives, or individuals/organizations related to these parties shall not be invalidated
in the following cases:

a) For transactions valued at less than or equal to 35% of the total assets recorded
in the most recent financial statement, if the essential contents of the contract or
transaction as well as the relationships and interests of the involved parties have been
reported to the Board of Directors and approved by a majority vote of disinterested
members of the Board.

b) For transactions valued at more than 35%, or transactions that result in a
cumulative value exceeding 35% within 12 months from the date of the first
transaction, the essential contents of such transaction, as well as the relationships and
interests involved, must be disclosed to shareholders and approved by the General
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Meeting of Shareholders through votes from disinterested shareholders.
Article 42. Liability for damages and compensation

1. Members of the Board of Directors, members of the Board of Supervisors, the
General Director, and other executives who breach their duties of honesty and
prudence, or fail to fulfill their obligations, shall be held liable for any damages caused
by their violations.

2. The Corporation shall indemnify individuals who are, were, or may become
parties involved in complaints, lawsuits, or prosecutions (including civil and
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individuals are or were members of the Board of Directors, members of the Board of
Supervisors, the General Director, other executives, employees, or authorized
representatives acting on behalf of the Corporation, and have acted honestly,
prudently, in the Corporation’s best interests, in accordance with the law, and there is
no evidence that they have breached their duties.

3. The indemnity shall cover judgment costs, penalties, actual payments
(including legal fees) incurred in the resolution of such matters within the legal
framework. The Corporation may purchase insurance for these individuals to cover the
liabilities mentioned above.

XL. RIGHT TO INSPECT THE CORPORATION’S BOOKS AND RECORDS
Article 43. Right to inspect books and records

1. Common shareholders have the right to inspect books and records as follows:

a) Common shareholders have the right to review, inspect, and extract
information regarding the name and contact address in the list of shareholders with
voting rights; request corrections of their inaccurate information; review, inspect,
extract, or copy the Corporation’s Charter, minutes of the General Meeting of
Shareholders, and resolutions of the General Meeting of Shareholders.

b) A shareholder or group of shareholders holding 5% or more of the total
number of common shares has the right to review, inspect, and extract minutes,
resolutions, and decisions of the Board of Directors, semi-annual and annual financial
statements, reports of the Board of Supervisors, contracts, transactions subject to
Board of Directors’ approval, and other documents, except those related to trade
secrets and business secrets of the Corporation.

2. In the event a representative authorized by a sharecholder or group of
shareholders requests to inspect books and records, a power of attorney from the
shareholder or group of shareholders, or a certified copy thereof, must be provided.

3. Members of the Board of Directors, members of the Board of Supervisors, the
General Director, and other executives have the right to inspect the Corporation's
register of shareholders, list of shareholders, and other books and records of the

Corporation for purposes related to their duties, provided that such information must
be kept confidential.

4. The Corporation must retain this Charter and its amendments, the Enterprise
Registration Certificate, internal regulations, documents evidencing ownership of
assets, resolutions of the General Meeting of Shareholders and the Board of Directors,
minutes of meetings of the General Meeting of Shareholders and the Board of
Directors, reports of the Board of Directors, reports of the Board of Supervisors,
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annual financial statements, accounting books, and 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 storage location.

5. The Corporation’s Charter must be published on the Corporation’s website.
XII. EMPLOYEES AND TRADE UNION
Article 44. Employees and Trade Union

I. The General Director shall prepare plans for submission to the Board of
Directors for approval on matters related to recruitment, termination of employment,

T salaries,social T insurance, benefits, rewards, and disciplinary actions applicable to
employees and enterprise executives,

2. The General Director shall also prepare plans for submission to the Board of
Directors for approval on matters related to the Corporation's relationship with trade
union organizations, in accordance with best practices, governance standards and

policies, the provisions of this Charter, the Corporation's internal regulations, and
current laws.

3. The Board of Directors and the General Director shall facilitate employees’
access to information, participation in discussions, decision-making, and supervision
of matters related to their rights, benefits, obligations, and responsibilities. They shall
also enable political and socio-political organizations within the Corporation to operate
in accordance with the law to ensure the democratic rights of employees. A

harmonious and stable labor relationship shall be maintained to prevent and limit labor
disputes during business operations.

4. The Board of Directors, the General Director, managers, and employees are
obliged to comply with labor contracts, collective labor agreements, the Corporation's
internal rules and regulations, and relevant legal provisions concerning the rights and
obligations of both managers and employees.

5. Employees have the right to monitor the implementation of policies and
regulations related to their lawful and legitimate rights and obligations in accordance
with the law and the Corporation’s democratic regulations.

Employees have the right to join political organizations, socio-political
otganizations, and professional associations in accordance with the law.

6. The Corporation’s Trade Union shall be organized and operate in accordance
with the Charter of the Vietnam Trade Union. Tt is the representative body that protects
the lawful rights and interests of individual employees and the collective workforce. It
is responsible for ensuring employees' rights to access information, participate in
discussions, monitor, inspect, and make decisions on matters directly related to them.
The Chairperson of the Corporation’s Trade Union or a representative authorized by
the Corporation’s Trade Union Executive Committee shall be invited to attend the
General Meeting of Shareholders and may express opinions on matters related to the
legitimate rights and interests of the employees.

7. Every year, the Board of Directors, the General Director, and the management
are responsible for coordinating with the Trade Union Executive Committee to
organize the Corporation’s Employee Conference. The main agenda of this conference
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is to discuss solutions to implement the business and production targets approved by
the General Meeting of Shareholders; evaluate the implementation of the collective
labor agreement, the Corporation’s internal rules and regulations, and other matters
related to the legitimate rights and interests of employees.

XIII. PROFIT DISTRIBUTION
Article 45. Profit distribution

The annual after-tax profit (accounting profit) shall be distributed as follows:

1._Distribute profits to the associated capital contributors according. to_the

provisions of the signed economic contract (if any).
2. Offset the losses of previous years.

3. The remaining profit (after deducting the items specified in clauses 1 and 2 of
this Article) shall be distributed as follows:

a) Allocate to the development investment fund;
b) Allocate to the reward and welfare fund;

c¢) Allocate to the management reward for the executive management team and
representatives of the Corporation's capital in other enterprises;

d) Dividend distribution;
e) Allocate to other funds and/or carry forward to the next year (if any).
4. Profit distribution through dividend payments shall be carried out as follows:

a) The General Meeting of Shareholders shall decide the dividend payment rate
and form of payment annually from the retained earnings of the Corporation.

b) The Board of Directors may decide to advance interim dividends if it is
considered appropriate in line with the Corporation’s profitability.

¢) The Corporation shall not pay interest on any funds used for dividend
payments or other payments related to a specific type of shares.

d) The Board of Directors may propose to the General Meeting of Sharecholders
to approve the payment of dividends in whole or in part in the form of shares, and the
Board of Directors shall implement this decision.

e) In the case that dividends or other payments related to a specific type of shares
are paid in cash, the Corporation shall pay in Vietnamese dong. Payments may be
made directly or through banks based on the bank account details provided by the
shareholder. If the Corporation has transferred the money according to the account
information provided by the shareholder and the shareholder does not receive the
money, the Corporation shall not be responsible for the amount transferred to that
shareholder. Dividend payments for listed or registered shares at the stock exchange
can be made through a securities Corporation or Vietnam Securities Depository and
Clearing Corporation.

f) Based on the Enterprise Law and Securities Law, the Board of Directors shall
pass a resolution to determine a specific date for closing the shareholder list. Based on
this date, shareholders or holders of other securities who are registered shall have the
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right to receive dividends in cash or shares, as well as notifications or other
documents.

5. Other issues related to profit distribution shall be carried out in accordance
with the provisions of the law.

Article 46. Handling in case of business losses

In the event that the Corporation incurs business losses, the General Meeting of
Shareholders may decide to resolve the situation promptly according to the following
two options:

- Allocate reserves to offset the losses.

- Carry forward a portion of the losses to the next year, while the General
Meeting of Shareholders decides on corrective measures.

XIV. DEPENDENT UNITS, SUBSIDIARIES, AND ASSOCIATED
COMPANIES OF THE CORPORATION

Article 47. Dependent units, subsidiaries, and associated companies

The Corporation has dependent accounting units, subsidiary companies, and
affiliate companies at the time of approval of the Charter, as listed in Appendix 01
attached to this Charter.

Article 48. Relationship between the Corporation and dependent units

The dependent units of the Corporation shall implement the system of delegation
for business operations, accounting, and organization of personnel in accordance with
the Management and Operational Regulations for Dependent Accounting Units, which
are developed by the General Director and submitted to the Board of Directors for
approval. The Corporation is responsible for the financial obligations arising from the
commitments of the dependent accounting units.

The dependent accounting units of the Corporation have the right to operate
autonomously in business activities according to the delegation from the Corporation,
while being bound by obligations and benefits toward the Corporation. These
dependent accounting units may have their own seals as per regulations; they can enter
into economic contracts under the authorization of the General Director and actively
carry out business and financial activities as per the Corporation’s delegation. The
powers and duties of these dependent units are specified in the Regulations on the
Organization and Operations of these units.

Article 49. Rights and obligations of the Corporation with respect to
Subsidiary Companies

1. The Corporation exercises the rights, obligations, and responsibilities of a
shareholder or a controlling member, investor at the subsidiary company according to
the laws and the Charter of the subsidiary company.

2. The Corporation directly manages the controlling shares, capital contributions
at subsidiary companies through the person directly managing the Corporation's

capital in these subsidiary companies (hereinafter referred to as the Capital
Representative).

3. The Corporation has the following key rights and obligations:
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a) Appoint, dismiss, reward, discipline, approve allowances and benefits of the
person directly managing the controlling capital contribution;

b) Request the Capital Representative to report periodically or upon request in

writing on the financial situation, business results, and other matters of the subsidiary
company;

¢) Assign tasks and require the Capital Representative to obtain written approval
for important issues before voting at the subsidiary companies; report on the use of
controlling shares or capital contributions to serve the development orientation and
objectives of the Corporation;

d) Receive profits and bear the risks from its capital contributions in subsidiary
companies;

e) Be responsible for the effective use, preservation, and development of its
capital contributions in subsidiary companies.

4. Financial statements of the Corporation and Subsidiary Companies:

a) At the end of the fiscal year, in addition to the reports and documents required
by law, the Corporation must also prepare the following reports: Consolidated
financial statements of the group consisting of the Corporation and its subsidiary
companies in accordance with the accounting law; Annual consolidated business
performance reports of the Corporation group and subsidiary companies; Consolidated

management and operational reports of the Corporation group and subsidiary
companies.

b) The person responsible for preparing the reports stated in point a of this
section shall not prepare and submit those reports if the financial statements of the
subsidiary companies have not been received in full.

¢) Upon request by the legal representative of the Corporation, the legal
representative of the subsidiary company must provide necessary reports, documents,
and information as required to prepare the consolidated financial statements and the
consolidated report of the Corporation group and subsidiary companies.

d) In case the Corporation’s management knows or suspects that the reports
prepared and submitted by the subsidiary company contain incorrect or fraudulent
information, they may use those reports to prepare the consolidated financial
statements and the consolidated report for the Corporation group and subsidiary
companies.

e) In cases where the Corporation's management has taken necessary measures
within its authority but still fails to receive the necessary reports, documents, and
information as required from the subsidiary company, the management of the
Corporation shall still prepare and submit the consolidated financial statements and the
consolidated report of the Corporation group. These reports may or may not include
information from the subsidiary company but must include necessary explanations to
avoid misunderstanding or misinterpretation.

f) The financial reports, annual financial settlement documents of the
Corporation, subsidiary companies, and the consolidated financial statements,
consolidated reports of the entire Corporation group and subsidiary companies must be
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kept at the Corporation's headquarters. Copies of the reports and documents specified
in this section must be available at the Corporation's branches in Vietnam.

g) For subsidiary companies, in addition to the reports and documents required
by law, they must also prepare and submit consolidated reports on purchases, sales,
and other transactions with the Corporation.

Article 50. Rights and obligations of the Corporation with Associated
Companies
1. The associated company is established, organized, and operates in accordance
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2. The Corporation appoints a representative to exercise the rights and
obligations of the shareholder, member, or partner in the associated company
according to the company’s charter or to perform duties, powers, and responsibilities
as stipulated in the association agreement.

Article 51. Naming, use of names, and trademarks of the Corporation
(NATEXCO); (NAM DINH TEXTILE GARMENT)

The names of the subsidiaries: After the name of each company, the phrase "Nam
Dinh Textile Garment" must be added to align with the Corporation's name, reflecting
the industry and culture of the Corporation. The trading name must represent the
Corporation's trademark according to the unified regulations issued by the
Corporation's Board of Directors. This regulation is also reflected in transaction
documents, envelopes, signage, and decorations at meetings.

The use of NATEXCO's trademark by subsidiaries or associated companies must

be approved by the Corporation's Board of Directors and based on a specific contract
between the two parties.

Article 52. Standards and conditions for the representative of the
Corporation’s capital in subsidiaries and associated companies

1. The representative of the Corporation’s capital must meet the following
standards and conditions:

a) Must be a Vietnamese citizen, residing in Vietnam, of legal working age as
prescribed by law;

b) Must have full civil legal capacity, legal knowledge, and comply with the law;
¢) Must have good ethical conduct and political qualities;
d) Must have adequate health to carry out the responsibilities;

) Must have a university degree or higher, relevant professional qualifications,
work experience, and business and management capabilities;

f) Must not be under sentence, under investigation by judicial authorities, or fall
under any legal prohibition against holding managerial or executive positions in
enterprises.

2. Representatives who run for election to the Board of Directors, the Members’
Council, the Chairman, the Director, or the General Director of an enterprise with
investment from the Corporation, where they are directly responsible for managing the
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capital contribution, must meet the standards and conditions as prescribed by law and
the enterprise’s charter.

Article 53. Rights, obligations, and benefits of the Corporation’s capital
representative in subsidiaries and associated companies

1. The Representative of the Corporation's capital has the following rights and
obligations:

a) Represent the Corporation in performing the duties and powers of a

shareholder, capnal contrlbutor or Jomt venture party at a Sub51d1ary or Assoc1ate Be
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contrlbutlon to guldc the Sub51dlary in Implemcntmg the strategy and goals of the
Corporation;

b) Participate in running for election to the management and operation apparatus
of a Subsidiary or Associate in accordance with the provisions of the Charter of that
enterprise and the guidance of the Corporation;

¢) Monitor and supervise the business performance of the Subsidiary or
Associate;

d) Implement the reporting regime (in writing) to the Board of Directors and the
General Director on the effectiveness of the use of capital contribution;

e) Seek opinions (in writing) from the Board of Directors and the General
Director according to the hierarchy before participating in voting at the General
Meeting of Shareholders, at the meeting of the Board of Directors or the Board of
Members of the subsidiary corporation on: directions, strategies, business plans;
amending and supplementing the Charter; increasing and decreasing charter capital;
distributing profits; selling assets of great value, etc.;

f) Be responsible to the Board of Directors of the Corporation for managing the
capital contribution and the effectiveness of using the Corporation's capital
contribution at the Company assigned to directly manage the capital contribution. In
case of not implementing the reporting regime as prescribed, taking advantage of the
right to represent the capital contribution, being irresponsible and causing damage to
the Corporation and the owner's representative, they must be responsible and
compensate for the damage according to the provisions of law and the Financial
Regulations of the Corporation.

g) Exercise other rights and obligations according to the Regulations on
Management of the Corporation's Capital Representative at the Enterprise.

2. The representative of the Corporation's capital is entitled to salary, bonus or
remuneration, responsibility allowance... according to the Decision of the Board of
Directors of that Company and according to the Regulations on Management of the
Representative of the Corporation's capital at the enterprise.

XV.BANK ACCOUNTS, FINANCIAL YEAR AND ACCOUNTING REGIME
Article 54. Bank accounts

1. The Corporation shall open accounts at Vietnamese banks or at foreign bank
branches licensed to operate in Vietnam.

2. With prior approval from competent authorities, if necessary, the Corporation
may open bank accounts abroad in accordance with the provisions of law.
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3. The Corporation shall conduct all payments and accounting transactions
through Vietnamese or foreign currency accounts at banks where the Corporation
opens accounts.

Article 55. Financial year

The Corporation's financical year shall begin on January 1 of each year and end
on December 31 of each year.

Article 56. Accounting regime

1. The accounting regime used by the Corporation is the enterprise accounting

regime (VAS) or a special accounting regime 1ssued and approved by a competent
authority.

2. The Corporation shall prepare accounting books in Vietnamese and keep
accounting records in accordance with the provisions of the law on accounting and
related laws. These records must be accurate, up-to-date, systematic and sufficient to
demonstrate and explain the transactions of the Corporation.

3. The Corporation shall use the Vietnamese Dong as the accounting currency. In
case the Corporation has economic transactions arising mainly in one foreign currency,
it may freely choose that foreign currency as the accounting currency, be responsible
for that choice before the law and notify the direct tax management agency.

XVL. FINANCIAL STATEMENTS, ANNUAL REPORTS AND
INFORMATION DISCLOSURE RESPONSIBILITIES

Article 57. Annual, semi-annual and quarterly financial statements

1. The Corporation must prepare annual financial statements and the annual
financial statements must be audited in accordance with the provisions of law. The
Corporation shall publish the audited annual financial statements in accordance with
the provisions of law on information disclosure on the stock market and submit them
to the competent state agency.

2. The annual financial statements must include all reports, appendices and
explanations in accordance with the provisions of law on enterprise accounting. The
annual financial statements must honestly and objectively reflect the operation of the
Corporation,

3. The Corporation must prepare and publish the audited semi-annual financial
statements and quarterly financial statements in accordance with the provisions of law
on information disclosure on the stock market and submit them to the competent state
agency.

4. The Corporation's annual, semi-annual and quarterly financial statements must
be published on the Corporation's website.

Article 58. Annual Report

The Corporation must prepare and publish the Annual Report in accordance with
the provisions of the law on securities and the securities market.

XVIIL. AUDIT OF THE CORPORATION
Article 59. Audit
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1. The General Meeting of Shareholders shall appoint an independent auditing
company or approve a list of independent auditing companies and authorize the Board
of Directors to decide on one of these units to audit the financial statements of the
Corporation for the following fiscal year based on the terms and conditions agreed
with the Board of Directors.

2. The audit report shall be attached to the annual financial statements of the
Corporation.

3. The independent auditor performing the audit of the financial statements of the

€orporationrshatt-atterd-the-Gremerat-Meeting of-Straretotders amd-strtt-be enited

receive notices and other information related to the General Meeting of Shareholders

and to express opinions at the meeting on matters related to the audit of the financial
statements of the Corporation.

XVIII. ENTERPRISE SEAL
Article 60. Enterprise seal

1. Seal includes seal made at a seal engraving facility or seal in the form of a
digital signature in accordance with the provisions of the law on electronic
transactions.

2. The Board of Directors shall decide on the type, quantity, form and content of the
seal of the Corporation, branches and representative offices of the Corporation (if any).

3. The Board of Directors and the General Director shall use and manage the seal
in accordance with the provisions of current law.

XIX. DISSOLUTION OF THE CORPORATION
Article 61. Dissolution of the Corporation

1. The Corporation may be dissolved in the following cases:

a) The term of operation stated in the Corporation's Charter expires without a
decision to extend it;

b) According to a resolution or decision of the General Meeting of Shareholders;

¢) The Certificate of Business Registration is revoked, unless otherwise provided
for by the Law on Tax Administration;

d) Other cases as prescribed by law.

2. The dissolution of the Corporation before the term (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 or approved by a
competent authority (if required) as prescribed.

Article 62. Extension of operation

1. The Board of Directors shall convene a General Meeting of Shareholders at
least seven (07) months before the end of the term of operation so that shareholders

can vote on the extension of the Corporation's operation upon the proposal of the
Board of Directors.

2. The term of operation shall be extended when the number of shareholders
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representing 65% or more of the total number of votes of all shareholders attending the
General Meeting of Shareholders approve.

Article 63. Liquidation

1. At least six (06) months before the end of the Corporation's term of operation
or after the decision to dissolve the Corporation is made, the Board of Directors must
establish a Liquidation Committee consisting of three (03) members, of which two
(02) members are appointed by the General Meeting of Shareholders and one (01)
member is appointed by the Board of Directors from an (01) independent auditing
cOmpanmy- - TOUTaato 0 y SITE Juw o oW OpDCT 5 SPOTAtIo "
Members of the Liquidation Committee may be selected from among the Corporation's
employees or independent experts. All expenses related to the liquidation shall be paid
by the Corporation prior to other debts of the Corporation.

2. The Liquidation Committee shall be responsible for reporting to the Business
Registration Authority on the date of establishment and the date of commencement of
operation. From that time on, the Liquidation Committee shall represent the
Corporation in all matters related to the liquidation of the Corporation before the Court
and administrative agencies.

3. The proceeds from the liquidation shall be paid in the following order:

a) Liquidation expenses;

b) Debts of wages, severance pay, social insurance and other benefits of
employees according to the collective labor agreement and signed labor contracts;

c¢) Tax debts;

d) Other debts of the Corporation;

e) The remaining amount after paying all debts from items (a) to (d) above shall
be distributed to shareholders. Preferred shares shall be paid first.

XX. RESOLUTION OF INTERNAL DISPUTES
Article 64. Resolution of internal disputes

1. In case of disputes or complaints arising related to the operations of the
Corporation, the rights and obligations of shareholders as prescribed in the Law on

Enterprises, the Charter of the Corporation, other legal provisions or agreements
between:

a) Shareholders and the Corporation;

b) Shareholders and the Board of Directors, the Board of Supervisors, the
General Director or other executives;

The relevant parties shall attempt to resolve such disputes through negotiation
and conciliation. Except for disputes related to the Board of Directors or the Chairman
of the Board of Directors, the Chairman of the Board of Directors shall preside over
the resolution of the dispute and request each party to present information related to
the dispute within fifteen (15) working days from the date the dispute arises. In case of
a dispute involving the Board of Directors or the Chairman of the Board of Directors,
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of Directors, any party may request or appoint an independent expert to act as a
mediator for the dispute resolution process.

2. In case no conciliation decision is reached within six (06) weeks from the start
of the conciliation process or if the conciliation decision is not accepted by the parties,
a party may refer the dispute to Arbitration or Court.

3. The parties shall bear the costs related to the negotiation and conciliation
procedures. Payment of court costs shall be made according to the Court's Judgment.

XX1. AMENDMENTS AND SUPPLEMENTS TO THE CHARTER

Article 65. Amendments and Supplements to the Corporation's Charter

1. Amendments and supplements to this Charter must be considered and decided
by the General Meeting of Shareholders.

2. In case the law has provisions related to the Corporation's operations that have
not been mentioned in this Charter or in case there are new legal provisions that are
different from the provisions in this Charter, those provisions shall be applied to
regulate the Corporation's operations.

XXII. EFFECTIVE DATE
Article 66. Effective date

1. This Charter consists of 22 Sections and 66 Articles, unanimously approved by

the General Meeting of Shareholders of Nam Dinh Textile Garment Joint Stock
Corporation on April 24, 2025.

2. The Charter is made in ten (10) copies, of equal value, and must be kept at the

headquarters of the Corporation and submitted to State management agencies and
relevant units as prescribed.

3. This Charter is the sole and official charter of the Corporation,

4. Copies or extracts of the Corporation's Charter are valid when signed by the
Chairperson of the Board of Directors or the Legal Representative of the Corporation
or at least one-half (1/2) of the total number of members of the Board of Directors./.

CORP’S LEGAL REPRESENTATIVE
GENERAT DIRECTOR
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Appendix No. 1.

LIST

OF DEPENDENT UNITS, SUBSIDIARIES, ASSOCIATED COMPANIES OF
NAM DINH TEXTILE GARMENT JOINT STOCK CORPORATION

(At the time of promulgation of the Charter in April 2025)
1. Dependent units (Business locations, Branches):

= Nha may Soi T6 Hiéu

7 Nha may So1 Hoa Xa
= Nha may Nhuém
«  Nha may Dong lyc
= Xinghiép San xut Dich vy Poi sbng
= Chi nhanh Tdng cong ty CP Dét May Nam Dinh (tai Ha No1)
2. Subsidiaries:
» Cong ty CP Dét khin - Dét May Nam Dinh
= Cong ty CP Dich vu Thuong mai - Dét Nam Dinh
= Cong ty TNHH MTV Chan len - Dét May Nam Pinh
= Cong ty TNHH MTV May 2 - Dét May Nam Binh
3. Associated and other companies:
» CoOng ty CP Dét - Dét May Nam Binh
Cong ty CP May 1 - Dét Nam Pinh
Cong ty CP May IV - Dét Nam Dinh
Coéng ty CP May 5 - Dét May Nam Dinh
Cong ty CP Phét trién D6 thi Dét May Nam Dinh (VNDC)
Ngén hang ¢b phan Cong thuong Viét Nam.

]
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