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T oNG cONc 'rv
pr rAN noN vA HoA csAl' nAu ru ti

coNc rv cO puN
puAN BoN va noA cnar nAu rcnf vrmx nAc

Noi nn6o$E
- Nhu Ei6u 2;
- Luu: VT. DNII

ceNG nda xA HeI cHU NGHIA vU,T NAM
DQc lap - Tg do - H4nh phfc

DONG CO OONC
G QUAN TRI

56: 26-42AIQ-DIIDCD Hd N\i, ngdy 20 thdng 04 ndm 2026

NGHI QUYET
Ban hinh Di6u lQ C6ng ty CP l'hfln bdn vir Hria chdt DAu khi mi0n I]6c (sira tl6i)

DAr HQr DONG C6 BOXC
cONC TY CO PHAN PHAN BON VA HOA CHAT DAU KHI MIEN BAC

Cin cri Lugt doanh nghiQp sO SS|ZOZOIQHI4 c15 duoc Qu6c hQi Nudc CID(HCN

ViQt Nam th6ng qua vdo ngiry 1710612020 vir c6 hiqu lUc tu ngdy 0ll0ll202l;

Cdn cri Luflt Chring kho6n sO SqtZOtglQHl4 dd dugc Qu6c hQi Nu6c CID(HCN

viQr Nam th6ng qua vio ngiry 26llll20l9 vd c6 hieu luc tir ngdy 0ll0ll202l;

Cdn cri Nghl dinh sO LSSIZOZ0A{E-CP ngdy 3111212020 cira Chinh phu quy dinh

chi tii5t thi hdnh mQt s6 di0u cta Lupt Chring khorin;

Cdn cri Th6ng tu s6 1 l6l2O20l'lT-BTC ngdy 3111212020 cria BQ Tdi chinh hu6ng

d6n mQt s6 OiCu v6 qudn tri c6ng ty rip dUng vdi cdng ty dai chring tai Nghi dinh s6

155/20204{D-CP ngdy 3lll2l202) ciia Chinh phri quy dinh chi ti6t thi hdnh mOt s6

didu cua Luat Chring kho6n;

Cdn cir Nghi quy6t phiOn hgp Dai hQi d6ng c6 d6ng thuong ni6n ndm 2026 cua

C6ng ty Cd phAn Phdn b6n vd H6a chdt DAu khi mi6n B6c sO ZO-+1/NQ-DHDCE ngdy

2010412026,

QUYET NGH!:

Diiju t: Ban hdnh kdm theo Nghi quy6t ndy Di6u lQ C6ng ry Cd phAn Phdn b6n

vd H6a ch6t pAu khi miOn Bic (sria AOi, U6 sung n[m 2026) d5 dugc Eai hQi d6ng c6

d6ng thuong ni6n ndm2026 th6ng qua.

Di6u lQ ndy ld vdn bAn ph6p ly cao nh6t di6u chinh t6 chric vd hoat dQng cria

C6ng ty, c6 hiQu lgc thi henh kC tu ngdy dugc th6ng qua vd thay th6 todn b0 c6c phi6n

bin Di6u lQ tru6c ddy.

Didu 2: FIQi d6ng quAn tri, Ban Gi6m d5c, Ban Ki0m so6t,'frucvng c6c phdng ban

vd don vi truc thuQc C6ng ty C6 phAn Phdn b6n vd II6a ch6t dAu khi mi6n Bic chiu

tr6ch nhiQm t6 chric triOn khai vd thi henh Nghi quy6t nay.

coxc rv

HIEN BAC

CO PHAN
pxAx eox vA

HOA CHAT OAU XHI

PHU v

{.l

.7

7
Trung Ki0n



ceNG HoA xA ngr cHU Ncnil vrpr NAM
DQc lfp - Tg do - Hqnh phfc

PUFCCo-PMB

:
IEU LE

o

GTYC O PHAN

PHAN BoN vA HoA CHAT DAU KHi MIEN nAc
(Ban hdnh kim theo NShi qry* sA ZO-IZ\N}-DHDCD ngdy 20/04/2026

cila Dqi hei ding cO d6ng C6ng ty CO phdn Phdn b6n vd H6a chiit Ddu khi miin Bdc)

HOA CHA' DAU XHI
HIEN BAC

coxc rv
CO PHAN

pxix eox vi

rrY v

PH

Hd Nfli, ngdy 20 thdng 04 ndm 2026



MUC LUC

PI{AN MO DAU

r. DINIr N<;ni.t cAc ruu4r NcU'TRoNG DIEU LE

Oieu t. GiAi thich thuflt ngii

u. tnx, niNn rIrLIc, TRU so, cIrI NHANH, vAN PHoNG o4I ulpN, ula.orrvt
KrNII D9ANH, urOl'u+N 1IOAT EqNG VA NGIIOI DAI DIPN THES puAp LUAT

CUA CONG TY

Di0u 2. 'l'6n, hinh thfc, tru s6', chi nh6nh, vdn phdng dai dipn, dia di6m kinh doanh vd tho'i han

hoat dQng cta C6ng tY ...5

Di0u 3. Nguo'i dAi diQn thco ph6p luflt cria Cdng ty

rlr. MUC TI$U, PIIAM VI KINI{ DOANII VA 1IOAT DQNG CUa CONG TY

4

4

4

Di0u 4.

Di6u 5.

IV. VON

Di6u 6.

Ei0u 7.

Di6u 8.

Di6u 9.

MUc ti6u hoqt dQng cria C6ng ly.........'...'.

Phpm vi kinh doanh vd ho4t dQng cfia COng ty

DIEU LE, Co PITAN, Co EoNG SANG LaP..........

V6n di6u 16, c6 phAn, cO d6ng s6ng l4P

Chfng nhQn c6 phi6u...'.....

Chfng chi chfng kho6n kh6c ....'.....

Chuydn nhuo. ng c6 phAn

Di6u 10.'fhu h6ic6 PhAn

v. CO CAU TO CITLTC, AUAN TRI VA KIEM SOAT..

Ei€u 11. Co'c6u t6 chrlc, quin tri vd ki0m so6t.'..."""""'

vr. cO uONc vA D4I HgI DoNG co DONG

Ei6u 12. Quy6n cta cd ddng..........

Di6u 13. NghTa vq cria cO d6ng......

Di6u 14. DaihQid6ng c6 it6ng...'......

Di0u 15. Quy0n vd nghla vq cta Eai hOi d6ng c6 d6ng""

Di0u 16. Uy quy6n tham dy hqp Epi hQi ddng cO dOng""

Di0u 17. 1'hay ddic6c quYdn

Di0u 18.'l'riQu t4p hgp, chuong trinh hop vi th6ng b6o mo'i hqp Eai hOi d6ng cO d6ng """"' 16

Ei0u 19. C6c di6u kiQn ti6n hdnh hqp Dai hOi d6ng c5 d6ng """""
Dieu 20. 't'he thu'c ti5n hinh hgp vd bi6u quy6t tai cu6c hgp D?i hQi d6ng c6 il6ng.

Diou 21 . Di6u kign d6 Ngh! quy6t cta Dai hoi d6ng cii d6ng duo. c th6ng qua.

Di€:u22.ThAm quyd,n vi thO thric 6y y ki6n c6 d6ng bing vdn bin dC th6ng qua Nghi quytit
...........20cta Eai hQi tl6ng cO dOng....' 

i

..............5

.............6

5

......6

......8

......8

......8

......8

......9

.....,9

....,.9 I



Di0u 23. Nghi quy6t, Bi0n bln hqp E4i hQi d6ng c6 d6ng

Ei0u 24. YOu cAu hriy b6 Nghl quy6t cria Epi hQi d6ng c6 d6ng

vrr. HQI DONG QUAN rRI...........

Ei6u 25. Uhg cr}, dC cft thdnh vi6n FIQi dOng quin tri........."..'

Di6u 26. fhdnh phAn vi nhi6m ki' cta thdnh vi6n IlQi d6ng quin tri."."

Di6u 27. Quy6n h4n vi nghia vu cta IJQi dding quin tri..."'....."'

Di6u 28. 'l'hir lao, thu6'ng vd loi ich khiic cria thdnh vi6n Iloi d6ng qu6n tri ..'....

........22

-z)

.23

.23

.24

.25

.26

.......',,,.,..27

.-.......,,...'27

,'......,..,,..29

...............29

...............30

...............30

..,....'..'..,.30

30

31

31

31

)L

32

JJ

33

Di6u 30. CuQc hqp cta [lQi dting qu6n tri.....'........."...

Di6u 3 l. Circ ti6u ban thuQc HQi ddng quin tr! ....."..'..

Di6u 32. Ngud'i phq tr6ch quin tri c6ng ty......

VIII. GIAM DOC VA NGTId DIEU IIANH TUAC.

DiOu 33.'f6 chri'c bQ m6y quin I1i...'..

Di0u 34. Ngud'i diOu hdnh C6ng tY

Ei6u 35. B6 nhiQm, mi6n nhiQm, nhiQm vg vd quy6n h*n cria Gi6m d6c

IX. BAN KIEM SO4T........

Di6u 36. fhg cil', d0 cft thdnh vi6n IJan kii5m sorit 111iem so6t vi6n)...

Di6u 37.'l'hdnh phAn Ban Ki6m so6t

Di€u 38. Tru6'ng Ban ki6rn so61.........'.'

Di6u 39. Quydn vi nghla vg cfia Ilan ki6m soiit......'.....

Ei6u 40. CuQc hqp cria Ilan ki6m so6t

Ei6u 41. T'iCn luo-ng, thir lao, thuong vd lgi fch kh6c cfia thinh vi€n Ban kii5m so61...............

x. TRACH NHIEM CUA TIIANII VIEN HQI EONG QU+N TRI, THANH VIEN BAN

KIEM SOAT, GiAM DOC VA NGI/d EIEU HANII XTTAC

DiAu 42.Tr6ch nhi6m trung thuc vd tr6nh ciic xung dQt va quy6n lqi"""""""

DiAu 43. Tr6ch nhiQm vO tniet hpi vd boi thudng

xr. QUYEN TRA CIIU S6 SACU VA HO So CoNG TY......'.....

Di6u 44. Quy6n tra cfu s6 s6ch vd hd so'

xII. CONG NTIAN VITN VA CONG DOAN..

Di0u 45. Cdng nh6n vi€n vd cdng dodn..

xr[. PIIAN PIIOI LgI NIIUAN .....................

Di0u 46. PhAn ph6i lo. i nhu4n

I

P

/

55

JJ

34

35

35

....35

....35

xrv. TAI KH9AN NGAN IIANG, NAM rAr cnipn vA CHE EQ KE TSAN

Ei6u 47. 'fdi kho6n ng6n hdng

Di6u 48. Nim tdichinh..........

Ei6u 49. Ch6 dq k6 to6n

36

36

36

36

36

36

2



xv. BAo cAo rar cuiNu, nAo cAo rrnloNc NItN v.q. rRAcH NHITM cONc
BO THONG TIN ......

Oi0u 50. l)6o clo tdi chinh ndm, b5n niOn vd quy....

Di6u 51. B6o c6o thud'ng ni6n.......

XVI. KIEM TOAN CONC TY

Di0u 52. Ki6m to6n

xv[ uAu cua DOANII NGHIEP......

Di6u 53. DAu cira doanh nghiQp.............

XVIII. GIAI THE CONC TY ................

DiOu 54. Giaithe cdng ty.......

Di6u 55. Gia han hoat d6ng

DiAu 56.'l'hanh IV

XIX. GIAI QUYET TITAMI CHAP NQI BQ
^.: | '
Di0u 57. GiAi quy6t tranh chdp nQi b0

XX. B6 SUNG VA SUA UOI OIEU LIt........

Ei€u 58. Di6u lq c6ng ty............

xxl. NGAY HItrU Lu. C.............

Di6u 59. Ngdy hiQu lgc

.............37

)l

37

37

...,.,,.,.,37
a-3t

...,.....,.37

...........38

...........38

...........38

...........38

...........39

...........39

,,,.,,,....39

...........39

...,.,,.',.39

...........39

a
J



PHAN MO.EAU

Oi6u tp ndy cfuo. c thdng qua theo Ngh! quy6t cria Dai hQi d6ng c6 dOng s6 ZA-|ZXQ-DHECD

ngdy 20 thdng}4 ndm2026

r. DINH NGHIA CAC rsu4r NcrI rRoNG EItU Lp

Ei6u 1. Gifli thich thufit ngir

l. Trong Di0u lQ ndy, nhffng thu4t ngir du6'i d6y duo-c hi,5u nhu sau:

a) Viin diAu l€ ld t6ng mQnh gi6 cd phAn ddbdn ho{c duo. c dlng kli mua khi thdnh lfp c6ng ty cd

phAn vd theo quy <llnh t4i Di6u 6 Ei6u lp ndy;

b) Vdn cd quydn biiiu quyet ld v5n cd phin, theo d6 ngud'i s6'hiru c6 quydn bi6u quy6t vO nhffng

v6n dC thuQc thAm quy6n quytit Oinh cia Dai hQi d6ng c6 d6ng;

c) Ludt Doanh nghi(p ld Ludt Doanh nghiQp s6 SS1ZOZO1QIII4 cluo-c QuSc h6i nu6'c CQng hda

Xa hQi Chri nghia Vi€t Nam th6ng qua ngdy 17 thdng 6 ndm2020;

d) LuQr Chtbng khodn ld Luflt Chftng kho6n sO S+lZOtgtQHl4 duo. c Qu5c hQi nudc CQng hda Xd

hQi Ch0 nghia ViQt Nam thdng qua ngdy 26 thilng 1 I ndm 2019;

d) ViCt Nam ld nu6'c C6ng hda X5 hQi Cht nghia Vi0t Nam;

e) Ngdy thdnh lQp ld ngdy c6ng ty duo. c c6p GiSy chftng nhfln dang ky doanh nghiQp (Giay

chring nhAn ding ky kinh doanh vi c6c gi6y to'co gi6 tri tuo'ng duo-ng) l6n dtu;

g) Ngudi diiu hdnh doanh nghiQp ld GiSm d6c, Ph6 Gi6m diic, K6 to6n tru6'ng vi ngudi di6u

hdnh kh6c;

h) Ngudi qudn l! doanh nghiQp ld ngud'i qu6n ly c6ng ty, bao gdm Chri tich HQi dOng quin tri,

thdnh vi6n HQi d6ng qu6n tri, Gi6m d6c vi c6 nhdn giff chric danh quin Iy khric;

i) Ngudi cd hAn quanldc6 nhdn, t6 chfc duo-c quy dlnh t4i khodn 46 Ei6u 4 LuQtChfng khoiln;

k) Cd ddng ld cii nhAn, td chf'c s6'hfu itnhdtmQt c6 phAn cta cdng ty c6 phAn;

D CA dAng sdng lQp ld c6 d6ng so'hiru it nh6t mQt c6 ph0n ph6 th6ng vd ky t6n trong danh s6ch
;. .^

c6 d6ng s6ng l6p cdng ty c6 phdn;

m) Cd d6ng l6n Id cO d6ng s6' hflu ti 5yo tr6' l6n s6 cd phi6u c6 quy6n bi6u quytit cria mQt t6

chfc phrit hdnh (theo quy dinh t4i Khoin 18 Ei6u 4LuQtChring kho6n);

n) Thdi hqn hoat dQngldtho'i gian hoat dQng cria C6ng ty duo-c quy tlinh t4i Di6u 2 Di6u lQ ndy

vd thd'i gian gia han (n6u c6) duo. c Dai hQi ddng c6 dOng cria C6ng ty th6ng qua;

o) 56' giao dich chthng khodn ld So' giao dich chf'ng kho6n Vi6t Narn vd cdc c6ng ty con.

2. Trong Di0u lQ nity, cdc tham chi6u t6'i mdt ho5c mdt s6 quy dinh hoSc v[n bin khSc bao gdm

ci nhirng sri'a ddi, b6 sung hoflc vdn b6n thay th6.

3. CScti0u d0 (MUc, Di6u ctia Di0u lg ndy) dugc su dung nhdm thufln ti6n cho viQc hi6u n6i dung

vd khdng 6nh hudng t6'i nQi dung cta DiAu lQ ndy.
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II. TtN, niNn tHtlc, rng so, cm NuANH, vAN pHoNG DAI DIEN, DIA olnu
KINH DOANH, THOI HAN HOAT DQNG VA NGUOI oaI DTTN THE0 TTTAp LUAT
cu,r c6NG TY

Oidu Z. TOn, hinh thrfrc, tnl s&, chi nhinh, viin phdng ilgi diQn, tlla rli6m kinh doanh vir thli
h4n ho4t ilQng cta C6ng ty

1. Tdn C6ng ty

- Tdn C6ng ty vi6t bang ti6ng ViQt: C6ng ty C6 pnan lnan b6n vd H6a ch6t DAu khi mi6n Bdc

- TEn C6ng ty vi6t beng ti6ng nu6c ngoiri: North Petrovietnam Fertilizer and Chemicals Joint
Stock Company

- TOn C6ng ty vi6t tit: pvrcco - PMB

- BiiSu tugng logo: PVFCCo'PMB

2. Cdng ty ld c6ng ty c6 phdn c6 tu c6ch ph6p nhdn phir hgp voi ph6p luat hiQn hanh cira ViQtNam.

3. TrU sd <l6ng kf cua C6ng ty:

- Dia chi try sd chfnh: Tang a tda nhd ViQn DAu khi ViCt Nam, sO tOZ duong Trung Kinh,
phuong YCn Hda, thanh pfrO Ua NQi, Viet Nam.

- DiQn tho4i: (84-24) 3537 8256

- Fax: (84-24) 3537 8255

- E-mail: pmb.pvfcco.com.vn

- Website: www.pmb.vn

4. C6ng ty c6 th6 thanh lap chi nh6nh vi vdn phdng tlai diQn t4i dia bdn kinh doanh d6 thUc hien

c6c mgc ti€u ho4t dQng ctra Cdng ty phu hqp vcri quytit <tinh cira HQi <t6ng quan tri vd trong phAm

vi lu4t ph6p cho ph6p.

5. Tru khi chAm dtrt ho4t tlQng tru6c thcri han quy ttinh tpi kAoan 2 Di0u 54 ho{c gia han ho4t

dQng theo quy <linh tai Di6u 55 DiAu lQ ndy, thoi h4n ho4t dQng cria C6ng ty ld v6 thoi h4n k0 ttr
ngdy thanh lap.

Didu 3. Ngutri iI$ diQn theo phip luit cria Cdng ty

l. C6ng ty c6 0l ngucri tlai dien theo ph6p luAt. Gi6m <tiic h nguoi dai diQn theo ph6p lu{t cira

C6ng ty.

2. QuyAn h4n vd nghia vg cta nguoi dai diQn theo ph6p lu4t:

Ngudi dai diQn theo phrip ludt ctra C6ng ty li c5 nh6n ttAi diQn cho C6ng ty thpc hiQn c6c quy6n

vi nghia vp ph6t sinh tir giao dlch cria C6ng ty, d4i diQn cho C6ng ty vcri tu c6ch ngucri y6u cAu
i.gi6i quyOt viQc din su, nguy6n dcrn, bi dcrn, ngudi c6 quy6n lcri, nghia vU li6n quan trudc Trgng

tai, Tda rln vd c6c quy6n, nghia vp kh6c theo quy ctlnh cira phdp lugt.
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3. Ngudi dai diQn theo ph6p lu4t cia C6ng ty c6 tr6ch nhiQm sau ddy:

- Ihgc hiQn quy6n vd nghTa vu duo-c giao mQt ciich trung thq'c, c6n trQng, tOt nh6t nhim b6o dim

lo-i fch ho.p phrlp cira C6ng ty;

- Trung thdnh v6'i lo-i ich cria Cdng ty; kh6ng lpm dgng dia vi, chfc vu vd sri dung thOng tin, bf

quy5t, co- hOi kinh doanh, tdi sin khrlc cta C6ng ty dC tu lo. i hoic phuc vg lo. i ich ctia t6 chric, ci{

nh6n kh6c;

- Th6ng b6o kip tho'i, d6y dri, chinh xiic cho C6ng ty ve doanh nghiQp md minh, nguoi c6 liOn

quan cta minh lirn cht holc c6 c6 phAn, ph6n v6n g6p.

4. Nguoi dai diqn thco ph6p luat cria C6ng ty chiu triich nhiom c6 nhan O6i vO'i thi6t hai cho

C6ng ty do vi pham trilch nhiOm quy dinh tai khoin 3 Di6u ndy.

5. Ngud.i dpi diQn theo ph6p lupt phii cu trti tai Viet Nam. Khi ngud'i dpi diQn theo ph6p lult xuAt

cinh khoi Vi6t Nam phni 0y quy6n bing vin bin cho c6 nhdn khilc cu trf t4i ViQt Nam thuc hi6n

quy6n vd nghia vg cta ngud'i dai diQn thco phiip lu6t. 'l'ruong ho. p ndy, ngud'i dai diQn theo ph6p

lu4r van phai chiu tr6ch nhi6m vd vioc thuc hiQn quyen vd nghla vr,r d6 riy quycn.

6. 't rud.ng ho. p h6t thd.i han ty quyen theo quy dinh tai Khoin 5 Di6u ndy md ngud'i ilai di6n theo

phrlp lu4r cfia Cdng ty chua tr6' lai ViQt Nam vd kh6ng c6 riy quy6n kh6c thi ngudi duoc 0y

quy6n ti6p tgc thuc hi6n c5c quyAn vd nghia vg cta ngud'i dai diQn theo ph6p ludt cho d6n khi

ngud,i dai diQn thco ph6p luqrt c0a C6ng ty tro'lai ldm vi6c t4i C6ng fy ho6c cho ili5n khi FIQi d6ng

quAn tri quy6t dinh cri ngud'i khric ldm ngud'i dqi diQn thco ph6p luQt cria Cdng ty.

7. 'l'rud.ng ho-p nguo'i dai diqn theo ph6p lu4t ving mdt tai Vi0t Nam qurl 30 ngdy md kh6ng ty
quydn cho ngud'i kh6c thuc hi0n ciic quy0n vi nghia vg cta ngud'i dai diQn theo ph6p luflt cta

C6ng ty ho{c ch6t, mAt tich, dang bi truy criu tr6ch nhigm hinh sq', bi tpm giam, tlang ch6p hnnh

hinh phar ri, dang chAp hdnh biQn phrip x0' llf hdnh chinh tai co- s6'cai nghiQn bit buOc, co sd

gi6o dpc bft buQc, bi han ch5 ho4c rn6t ndng lqrc hdnh vi d6n su, c6 kh6 kh[n trong nhirn th['c,

ldm chfi hinh vi, b! 'l'da 6n cAm dim nhi0m chfc vp, c5m hdnh nghe ho4c ldrn cdng vigc nh6t

dlnh thi I lQi d6ng qu6n tri cil ngud'i kh6c lim ngud'i dai diQn thco ph6p ludt cfia C6ng ty.

rlr. Mvc rlf,u, I'HAM VI KINIr DOANTT VA IIOAT DQNG CUA CflNG TY

Di6u 4. Mgc tiOu ho4t rlQng cia Cdng ty

l. Ngdnh, nghe finh doanh ota C6ng ty:

:
)

I
t,

a

TT
MA

ngirnh
TGn ngirnh ngh6 kintr doanh

4679

l]6n bu6n chuyon doanh khric chua duqc phfln vio dflu (ngirnh nghd chinh)

Chi tilt:
4679 1 Bdn bu6n phdn b6n, thudc ffi sdu vd hoa ctuit khac sir dltng trong rcng nghiQp

(Nhdm ndy g,3m:

- Bdn bu6n phdn bdn;

- Bdn bu6n thu6c *ir sdu;

trong n6ng nghiQp; T'hudc ti cd, thuiic- Bdn budn hda chiit khdc su dung

I
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TT
ME

nginh
TOn ngirnh ngh6 Xintr doanh

-rh6;E "dwrAri-iiufc 
k{ch rhich sry tdng trudng cira cdy, cdc h6a chiit khdc stb

dung trong n6ng nghiQp.)

16795 Bdn bu6n t0, xo', soi d1t

Q,lhom ndy gdm

- Rdn bu6n to, xo d1t;

- Bdn buon sqi dqt dd xe)

2 4773

Brln 16 hdng h6a kh6c m6'i (trtr 6 t6, mO t0, xe miiy vit citc b0 phfln phg trq)

chi ri€t;

17735 - Bdn ld ddu hda, gas, than nhiAn li€u dilng cho gia dinh

47739 - Bdn ld hdng h6a khdc chua duqc phdn vdo ddu

Qudng c6oaJ

7320

7310

4
Nghi6n cri'u thitrudng vd thim dd du lu0n

(kh6ng bao gdm dich vu cli6u tra vd th6ng tin Nhd nu6c c6m)

5 8230 'f6 chri'c gi6i thiqu vd xilc ti6n thuo-ng mai

6 4620

B6n bu6n n6ng, l6m sAn nguydn li6u (trtl 96, tre, ntia) vi dQng v4t sdng

Chi ni*: Bdn bu6n hdng ndng, ldm sdn nguy€n li€u (Trh loqi ldm sdn Nhd

nudc ciim)

7 5022 V6n tii hdng h6a dud'ng thuj'nQi dia

8 6810

Kinh doanh b6t dQng sin, quydn sfi' dung d6t thu6c chti s6'hffu, chri sri dgng

ho{c di thuO

Chi ridt; Kinh doanh biit dQng sdn

9 5210
Kho bdi vd luu gift hdng h6a

Chi uil Kinh doanh dich vu kho bai.

10 8299
I{oat d6ng dich vu h6 tro. kinh doanh kh6c cdn l4i chua du-oc ph6n vdo dAu

Chi tdt; Xuiit nh4p khiiu cdc mdt htmg Cong ty kinh doanh

1l 0l 61
Hoat ddng dich vq tr6ng trot

CH rct; Dich vu tu vdn hd to sdn xutit ndng nghiQp ftrir loqi Nhd rudc ciim)

t2 4933 Vdn tii hdng h6a bing dud'ng bQ

l3 467 |
B6n bu6n nhi6n liOu r6n, l6ng, khi vd c6c sAn phAm li6n quan

Cht ti€t: 46714 - Bdn buon kh{ dA vd cdc sdn phiim h\n quan

t4 2012
Sin xuAt ph6n b6n vd hosp ch6t ni to'

Chi ftt; 20120 - Sdn xuat phdn bdnva hqp chiit ni to

15

:
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t
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B5n lc tdng ho.p

Chi til: 47190 - Bdn ld tiing hqp khdc
47 t9
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2. Muc tiOu hopt dQng cria C6ng ty: srlr dung c6 hiQu qui ciic ngutin v6n huy tlQng ttr c6c c6 ddng,

t5 chftc trong vd ngodi nu6c cho ho4t dQng dAu tu vd phiit trir5n kinh doanh, tl6ng thdi OOi mOi

c6ng t6c qu6n ly, quin trl C6ng ty nhim mpc tiOu thu lo. i nhupn ttSi da; tpo c6ng [n viQc ldm cho

ngud'i lao dQng; khdng ngirng n6ng cao lo. i ich cta c6 d6ng, tl6ng g6p cho ngdn silch Nhi nu6c

vd ph6t tri6n Cdng ty, tudn tht theo quy dinh Ph6p lu$t cria Nhd nu6'c

Di0u 5. Ph4m vi kinh doanh vi ho4t tlQng ciia Cdng ty

COng ty duo. c phip ti6n hdnh hoat dQng kinh doanh theo c6c ngdnh nghO quy dinh tAi Di6u lQ ndy

dE ddng ky, th6ng b6o thay O6i nOi dung ddng kli vdi co quan d6ng kf kinh doanh vd d6 c0ng b6

tr6n C6ng th6ng tin dlng kli doanh nghiQp qu5c gia, pht ho.p v6'i quy dlnh c0a Tip tloin COng

nghiQp - Ning luo-ng Qutic gia Vi0t Nam, 'l'6ng C6ng ty Phdn b6n vi H6a ch6t DAu khf - CTCP

vd thuc hiQn c6c biQn ph6p thich ho. p de dat duo. c ctic mqc ti6u cria C6ng ty.

rv. voN DIEU Lp, CO PTIAN, CO DoNG SANG LaP

Di6u 6. V6n di6u lQ, c6 phAn, c6 d6ng sdng l$p

l. Vdn dieu lq cta C6ng ty ld 120.000.000.000 d6ng (MQt trdm hai mu'oi tj'd6ng)

'f6ng s6 v6n di6u 16 cria Cdng ty duo-c chia thdnh 12.000.000 c6 phAn vdi mdnh gi6 ld 10.000
.). , ;. . >.

dong/co pnan.

2. Cdngty c6 th0 thay d6i v6n di6u lQ khi duo. c Eai hQi d6ng c6 d6ng th6ng qua vd pht hgp vdi

c6c quy dinh cfia phrlp lu4t.

3. Cdc c6 phAn cfia COng ty vdo ngdy thdng qua Ei0u lQ ndy bao gdm c6 phAn ph6 th6ng. C6c

quyen vd nghia vu cia c5 dOng nfm giirtirng loai c6 phAn duo.c quy tllnh tpi Di6u 12, Di6u 13

Ei6u lQ ndy.

4. Cdng ty c6 th6 phrlt hdnh c6c loai c6 phin uu dii khilc sau khi c6 sg chAp thuin cfia Dai hQi

d6ng c6 ddng vd phil ho.p v1i cic quy dlnh cria ph6p luflt.

5. C6 phAn phO th6ng phii dugc uu ti6n chdo b6n cho c6c cO d6ng hiQn hiru theo fj' IQ tuong ttng

v6'i tj, lQ so' h['u c6 phAn ph6 thOng c0a hg trong COng ty, tril trud'ng hqp Dai hQi tt6ng c6 d6ng

quy6t dinh kh6c, s5 c6 phAn c6 d6ng kh6ng dang ky mua h6t se do I.l6i ddng quin tri c0a COng

ty quy6t dinh. tlQi d6ng qudn tri c6 th6 phdn phdi s6 c6 phAn d6 cho cO d6ng vi ngudi khric v6i

di6u kiQn kh6ng thu4n lo. i hon so v6'i nhfrng di6u kiQn d5 chdo biln cho c6c cti <l6ng hi6n hiiu trir

trudng ho. p Dpi hQi ddng c6 d6ng c6 ch6p thupn khric.

6. C6ng ty c6 th6 mua c6 phin do chinh C6ng ty dE ph6t hinh theo nhirng c6ch thric duo. c quy

dinh trong Di0u lq ndy vd ph6p lu$t hiQn hinh.

7. Cdng ty c6 th6 ph6t hdnh c6c lopi chrlng kho6n kh6c thco quy dinh cria ph6p ludt.

Di6u 7. Chrfrng nhfn cO phitiu

l. C6 d6ng cria C6ng ty duo. c c6p chftng nhgn cr5 phi5u tuong ftng v6'i s6 cd phAn vd lo4i c6 phAn

s6'hfru.

2. C6 phi6u li lo4i chring kho6n xiic nh6n quyen vd lo-i ich ho-rr ph6p cria ngud'i sd hfu d6i vOi

rn6t phAn v5n c6 phAn cta t6 chirc ph6t hdnh. C6 phi6u phAi c6 dAy dfi c5c nQi dung theo quy

dlnh t4i khoan I Diou l2l LuQt Doanh nghiQp.
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3. Trong rho.i h4n 30 ngdy ke til ngay nQp dAy dfi h6 so'dd nghi chuy6n quyCn sd hiru cd phin

theo quy dinh cia C6ng fy hoic trong thd'i han theo di0u kho6n ph6t hinh quy d-inh k6 ttr ngdy

tnanhioan dAy df tidn mua c6 phin thco quy dinh tpi phuong 6n ph6t hdnh c6 phi6u cta COng ty,

' 'i - ^ - ^ rhAn duo-c c6p chri'ng nhdn c6 phi6u. Ngud'i s6' hiru c6 phAn kh6ng phii tringuo-r so- nuu so co I
cho C6ng ty chi phi in chring nhdn cO phiOu.

4. 't'rud.ng ho. p c6 phi6u b! m6t, bi hu hong hoflc bi hty ho4i du6'i hinh thtic khSc thi cd d6ng

duo. c C6ng ti 
"6p 

iai c6 phi6u theo d0 nghi cria cO d6ng d6. De ngh! cria cO dOng phdi bao g6m

ciic nQidung sau diy:

a)'t'h6ng tin v6 c6 phi6u dA bi m6t, b! hu h6ng hoflc bihfiy hoai du6'i hinh thri'c kh6c;

b) Cam k6t chiu tr6ch nhi6m vd nhtng tranh ch6p phiit sinh tir vi0c c6p lai c6 phi6u mdi.

Di6u 8. Chrl'ng chi chfi'ng khor{n khic

Chfng chi tr6i phi6u hopc chring chi chf'ng khoiin kh6c c0a C6ng ty duo. c phdt hdnh c6 chii ki

cria ngud'i dai diqn theo ph6p lu6t vi d6u cria C6ng ty.

Di0u 9. Chuy6n nhugng c6 PhAn

t.'f6t cbc6c c6 phdn duo.c tr,r do chuyi5n nhuo'ng trt khi Dieu lQ niy vd phrip lupt c6 quy tlinh

kh6c, c6 phi5u ni6m y6t, dlng ky giao dich tr€n 56' giao dich chti'ng kho6n duo. c chuy6n nhuo.ng

theo c6c quy dinh c0a ph6p lupt v6 chfng kho6n vd thl trudng chri'ng khoiin.

2. C6 phAn chua duo. c thanh toiin dAy dfr kh6ng duo-c chuy6n nhuo. ng vi hu6'ng cilc quydn lo-i

li6n quan nhu quy6n nh4n c6 tfc, quydn nhfln c6 phi6u phrit hdnh dO tlng v6n c6 phAn tt ngudn

v5n chti so.h6u, quyen mua cO phi6u m6'i chdo b6n vd c6c quyen lo. i kh6c theo quy dinh c0a ph6p

ludt.

Di6u 10. Thu h6i c6 phAn

l. 'frudng ho. p c6 d6ng kh6ng thanh to6n dAy dt vd dring han sti ti6n phni ffa dC mua c6 phiriu,

I,lQi d6ng qudn tri rh6ng b6o vd c6 quydn yeu ciu cO dOng d6 thanh to6n sli ti6n con lai vd chiu

tr6ch nhiQm tuong ri'ng v6'i t6ng m6nh gi6 c6 phdn dA ddng ky mua ddi v6'i nghTa vg tdi chinh cira

C6ng ty phiit sinh do vi0c kh6ng thanh toiin diy dfi.

2. 'l'h6ng b6o thanh roiin n$u tr6n phii ghi 16 thdi han thanh to6n m6'i (t6i thi6u Id 07 ngdy kG tir

ngdy grii rh6ng b6o), dla dirSm thanh toiin vd thdng b6o phdi ghi rd trudng hqp khOng thanh to6n

thco dfng ydu cAu, s6 c6 phin chua thanh to6n h6t se bi thu h6i.

3. I"tOi d6ng qudn tr! c6 quyiin thu hdi c6c cd phAn chua thanh to6n dAy dU vd dfing han trong

trudng ho. p c6c y6u cAu fong thdng b6o n0u tr0n kh6ng duo. c thuc hiQn.

a. C6 phAn bi thu htii duo-c coi li c6c c6 phAn duo. c quy6n chio b6n quy dlnh tpi khoin 3 Di€u

gZ LggtDoanh nghiQp. FIQi d6ng quin tr! c6 th6 trgc ti6p holc riy quy6n bdn, tdi phdn ph6i theo

nhtng diOu kiQn vd cilch thfc md IIQi ddng qudn trith6y ld phir hqp.

5. C6 dOng nim gifi'c6 phAn b! thu trOi pnai tD'bo tu c6ch c6 d6ng d6i v6'i nhirng c6 phAn d6,

nhung v5n ph6i phiichiu tr6ch nhiQm tuong ring v6'i tdng mQnh gi6 c6 phAn dd dang k! mua d6i

v61 nghia vu tii chfnh cria C6ng ty phrit sinh vdo tho'i diiSm thu htii theo quy6t clinh cta HQi d6ng

qunniri k0 ttr ngdy thu h6i cho d6n ngdy thgc hiQn thanh to6n. IIQi ddng quin trf c6 todn quy€n
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quy6t dinh viQc cu6'ng ch6 thanh toiln toin bQ gi5 tri c6 phi6u vdo thdi di6m thu h6i.

6.'t'hdng b6o thu trOi dugc grii d6n ngud'i n6m giir c6 phAn bf thu h6i tru6c thdi di+5m thu tr6i. Viec

thu h$i vfln c6 hiQu lgc k6 c6 trong trud'ng hop c6 sai s6t hopc b6t cAn trong vi$c gtli th6ng brio.

v. co cAu ro cHtlc, QUAN TRI vA KrEM soAr

Di6u 11. Co ciu t6 chfc, quf,n tri vi ki6m sodt

Co c6u t6 chfc quin ly, quin trivd ki6rn so6t cria C6ng ty bao gdm:

1. Dai hQi ddng c6 dOng;

2. H(,i d6ng quin tri;

3. Ban kiiim so6t;

4. Gi6m d6c.

vI. co *roNc vA DAI IIQI DONG CO DoNG

Ei6u 12. Quy0n cfra c6 d6ng

l. C6 d6ng ph6 th6ng c6 cdc quydn sau:

a)'t'ham dy, ph6t bi6u trong cuQc hgp Dei hOi d6ng c6 d6ng vd thgc hiQn quy6n bi€u quy6t t4rc

ti6p hopc th6ng qua ngud'i dai diQn theo riy quy6n ho4c hinh thfc khric do Di6u lQ cdng ty, ph6p

ludt quy d!nh. M6i c6 phAn phO thOng c6 m6t phi6u bi6u quy6t;

b) Nhfln c6 t,ic v6'i mfc thco quy6t dinh cta DAi hQi tlOng c6 dOng;

c) U'u ti6n mua c6 phin m6'i tuong ftng vdi rj lQ so htru c5 phAn ph6 th6ng cta ttrng cO dOng

trong C6ng ty;

d) 1'g do chuy6n nhuo. ng cd phAn cria minh cho ngud'i kh6c, tril trudng hgp quy dlnh tpi khoin 3

Diiju 120, khoin I Di6u 127 LuQtDoanh nghiQp vi quy dlnh kh6c cria ph6p lu4t c6 li6n quan;

d) Xcm xit, tra criu vi trfch luc th6ng tin v0 t6n vd dia chi li6n lqc trong danh siich c6 d6ng c6

quyen bi6u quy6t; y6u cdu sta d6ith6ng tin kh6ng chfnh xitc cta minh;

e) Xcm xit, tra criu, trfch luc hopc sao chgp Dieu l0 c6ng ty, biOn bin hgp Dpi hOi ddng cO d6ng

vd Ngh! quy5t opi hQi d6ng cO d0ng;

g) Khi C6ng ty gini the ho[c phri s6n, duo. c nhfln m6t ph0n tdi sdn cdn lai tuong t?ng vdi fj' lQ so

h['u c6 phin t4i C6ng ty;

h) YCu c6u C6ng ty mua lfl cO phin trong ciic trudng ho.p quy dlnh t3i Ei6u 132 Luft Doanh

nghiQp;

i) Duo. c OOi xri binh ding. M6i cO phin cta cirng mQt lo4i d€u tpo cho cO dOng s6'hitu c6c quydn,

nghia vu vd lo. i fch ngang nhau. Trudng ho. p C6ng ty c6 cdc lo4i c6 phAn uu ddi, cdc quydin vd
i ,.1

ngnra vU gan lren vor c6c loai c6 phAn uu dei phii duo. c Dai hQi d6ng c6 d6ng th6ng qua vd c6ng

UO A6y d[ cho cO d6ng;

k) Euo. c ti6p cQn ilay dfi th6ng tin dinh k! vd th6ng tin b6t thudng do C6ng ty cdng b6 theo quy

dinh cria ph6p ludt;
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l) Duo-c bAo vC c6c quydn, lo-i ich ho-p phrip cira minh; d0 nghi dinh chi, hriy bo nghi quytit, quytit

dinh cta Dai hQi ddng c6 d6ng, H6i ddng quin trithco quy dinh cta Ludt Doanh nghiQp;

m) C6c quyen kh6c thco quy dlnh cria ph6p luflt vd Ei0u lQ ndy.

Z. C6 d6ng ho[c nh6m cO d6ng s6'hffu fi }s%tdng s6 cd phAn ph6 thOng tro'l6n co citc quyAn sau:

a) YCu cAu I-I6i cl6ng quAn tri thgc hi0n vi6c tri6u tdp hqp Dai hQi d6ng cO dOng theo c6c quy

dinh tai khoin 3 Di6u I l5 vd Eiou 140 LuAt Doanh nghiQp;

b) Xem xit, tra c['u, trich luc s5 bi6n bdn vd nghi quy6t, quy6t dintr cria HOi ddng qudn tri, biio

c6o tdi chinh b6n ni€n vd hf,ng ndm, b6o c6o cta Ban kii5m soiit, ho. p ddng, giao dich phdi th6ng

qua H6i d6ng qudn tri vd tdi li6u kh6c, trtr tdi liQu li0n quan d6n bf mpt thuong mai, bi mdt kinh

doanh cria C6ng ty;

c) YCu cAu Ban ki6m so6t ki6m tra tirng v6n dO cU the li6n quan <l6n quin lf, di6u hdnh hopt

d6ng cta C6ng ty khi xdt th6y cAn thi6t. YOu cAu phAi bing vdn b6n vd ph6i bao gdrm c6c n6i

dung sau clay: hg, t€n, dia chi li0n lac, qu5c tich, s6 giSy td'phAp lf cua cdnhdn d5i v6'i c6 d6ng

ld c6 nhan; ton, md s6 doanh nghiQp hodc s6 gi6y td'phrip ly cria t6 ch*c, dia chi tru so chfnh d6i

v6'i cd d6ng ld t6 chric; sti luo'ng c6 phAn vd tho'i di0m ddng ky c6 phAn cira til'ng c6 d6ng, t6ng

s6 c6 phAn cua cinh6m cd d6ng vd tj' l0 s6'hiru trong tdng s6 c6 phin cta C6ng ty; v6n dd cin

ki6m tra, muc dfch ki6m ta;

d) Ki6n nghi vAn d6 dua vdo chuo-ng trinh hgp Dai hQi d6ng c6 d6ng. Ki6n nghf phii bing vdn

b6n vd duo-c gri'i d6n Cdng ty chdm nh6t ld 03 ngdy ldm vi0c tru6'c ngdy khai mpc. Ki6n nghi

phAi ghi 16 t6n c6 ddng, s6 luo-ng tirng lo4i cd phAn cria c6 d6ng, v6n Oe U6n nghi dua vdo

chuong trinh hop;

d) Cric quy0n khiic theo quy dinh cta ph6p lu6t vd Di0u lQ ndy.

3. C6 d6ng ho[c nh6m cO d6ng so'hfru ti lT%t6ng s6 c6 phAn phO thOng trd l6n c6 quy6n cl6 cri

ngud'i vdo IlQi ddng qudn tri, Ban ki6m sorlt. Vi0c d0 cu ngud'i vdo HQi ddng qu6n trl vd Ban

ki6m so6t thuc hiOn nhu sau:

a) Circ cO dOng ph6 th6ng ho-p thdnh nh6m d6 d0 cri' ngud'i vdo ll6i rliing qu6n trl vd Ban ki6m

so6t ph6i th6ng b6o vd viOc hop nh6m cho cdc c6 d6ng dg hgp bitSt tru6'c khi khai mac Dai h6i

d6ng c6 d6ng;

b) CAn cf s5 luo-ng thdnh vi0n I-lQi d6ng qu6n tr! vd Ilan ki6m so6t, c6 d6ng ho4c nh6m cO dOng

quy dlnh t4i kho6n ndy duo. c quyen dC cf mQt hoac mQt s6 ngud'i theo quy6t dinh c0a Dai hQi

d6ng cd d6ng ldm ri'ng cri vi6n Hdi d6ng quin tri vd Ban ki6m so6t. Trudng ho. p sr5 img ct vi6n

duo. c c6 d6ng hoic nh6m c6 ddng dG cri' th6p hon s6 0'ng cu vi0n mi ho ttugc quyen dd cri theo

quy6t dinh cria I)ai hQi cl6ng c6 dOng thi sti ung cu vi0n con lai do [IQi d6ng quin tri, Ban ki6m

so6t vd cdc c6 d6ng kh6c d0 cri.

4. C6 d6ng, nh6m c6 d6ng s6' h['u it nttdt OtN t6ng s6 c6 phAn phO th6ng c6 quydn tu minh hodc

nhdn danh cdng ty kho'i kiQn tr6ch nhi6m c6 nhAn, triich nhi0rn li6n d6'i AOi vO'i c6c thdnh vi6n

I{Qi ddng qudn tri, Girirn dtic d0 y6u c6u hodn trd lo-i fch hodc bOi thuOng thiQt hpi cho c6ng ty

hodc ngud'i kh6c trong trud'ng ho. p sau dAy:

a) Vi pham tr5ch nhi0m cria ngu'd'i quin ly cdng 1y thco quy dinh tAi Di6u 165 cira Lupt Doanh nghipp;
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b) Kh6ng thyc hiQn, thgc hiQn kh6ng dAy dt, thgc hiQn kh6ng kip thoi hoac thgc hiQn trdi v6i

quy dinh cria ph6p luflt hopc Di0u lq c6ng ty, nghi quy6t, quy6t dinh cta H6i dOng quin tri d6i

v6'i quydn vd nghia vu duo. c giao;

c) Lam dung tlia vi, chric vy vd sti dpng thdng tin, bi quy6t, co h6i kinh doanh, tdi sin kh6c cria

cdng ty dC tu lqi ho{c phqc vp loi (ch cria t6 chric, crl nhAn kh6c;

d) Truo'ng hgp khric theo quy dinh cria phdp lupt.

5. C6 d6ng, nh6m c6 ddng theo quy dinh tpi Kho6n 4 Ei6u ndy c6 quy6n xem xdt, tra cfu, trfch lgc

th6ng tin cAn thi6t theo quy6t dlnh ctia Tda 6n, Trgng tdi tru6c hoflc trong qu6 trinh khoi kiQn.

DiGu 13. Nghia vg cfra c6 d6ng

CO dOng ph6 th6ng c6 circ nghTa vq sau:

l. 'l'hanh to6n dri vd dfng thd'i han sd c6 phAn cam k6t mua.

2. Kh6ng duoc rft v6n dd g6p bAng c6 phAn ph6 thOng ra khoi Cdng ty du6'i mqi hinh thtlc, trir

trud.ng ho-p duo. c Cdng ty ho{c ngud'i khiic mua lai c6 phAn.'l'rud'ng hgp c6 c6 d6ng rtit mQt phAn

hodc todn bQ v6n cO phAn d6 g6p tr6i v6'i quy dlnh t4i khoin ndy thi c6 d6ng tl6 vd ngudi c6 lqi

fch li6n quan trong C0ng ty phii ctrng li6n d6'i chiu triich nhiQm vd ciic kho6n ng vd nghia vg tii
sin khiic cta C6ng fy trong phpm vi gi6 tri c6 phAn di bi r0t vd c6c thiet h?i xiy ra.

3. 'l'u6n tht DiAu lQ c6ng ty vd Quy ch6 quin U nQi bQ cria Cdng ty.

a. ch6p hdnh Nghi quy6t, quy6t dintr cria D4i hqi d6ng c6 d6ng, FI9i d6ng qu6n tri.

5. I]6o mdt c6c rh6ng tin duo.c Cdng ty cung c6p thco quy dlnh tai Ei6u l€ ndy vi ph6p luflt; chi

sri dung thdng tin duo-c cung c6p de thuc hiQn vi b6o vQ quy0n vd lo. i ich ho.p ph6p cfia minh;

nghi6m c6m phrit t6n ho{c sao, grii th6ng tin duo. c C6ng ty cung c6p cho td chtrc, cdnh6n kh6c.

6. 'fham dp cu6c hgp D4i hOi ddng c5 d6ng vd thuc hiQn quy0n bi6u quyt5t th6ng qua c6c hinh

thfc sau:

a)1'ham dy vn bi6u quy6t truc ti6p tai cuQc hqp;

b) Uy quyOn cho c6 nhdn, t6 chfc kh6c tham dg vd biOu quy6t t4i cuQc hop;

c) 'l'ham dy vi bi6u quy6t th6ng qua h6i nghl trgc tuy6n, bo phi6u diQn tft ho4c hinh thfc diQn tu

khric;

d) Gti phi6u bi6u quy6t O5n cu6c hop thdng qua thu, fax, thu diqn tu;

7. Chiu triich nhiQm cd nhdn khi nhdn danh C6ng ty du6'i mgi hinh thfc <16 thUc hiQn mQt trong

c6c hdnh vi sau d6y:

a) Vi ph4m ph6p luflt;

b) 'l'i6n hdnh kinh doanh vi cdc giao dich kh6c dG tu lo. i ho{c phr.rc vq loi ich cta ti5 chftc, c6

nhdn kh6c;

c) Thanh toin cfuc khoin no. chua di5n h4n tru6'c c6c nii ro tdi chfnh d5i v6'i Cdng ty.

8. Flodn thdnh c5c nghia vr,r khilc theo quy dinh cria phrip lu4t hiQn hnnh.
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Di6u 14. Dai hQi tl6ng c6 d6ng

l. Dai hQi d6ng c6 dOng g6m t6t cd c6 d6ng c6 quy6n bi0u quy6t, li co- quan quy6t einn cao nhAt

cria C6ng ty. Dai hQi d6ng cO dOng hgp thudng niOn m6i ndm m6t lAn vd trong thdi han 04 thdng

k0 til ngdy k6t ttuic nam tdi chinh. IIQi d6ng qu6n trl quy6t dintr gia han hqp E4i hQi dOng c6 d6ng

thudng ni0n trong trudng ho-p cAn thitit, nhung kh6ng qu6 06 thring kC tt ngdy k6t thnc ndm tdi

chinh. Ngodi cuQc hop thudng ni6n, Dpi h6i d6ng cd ddng c6 thO hqp bAt thudrrg. Eia di6m hqp

Dai hQi d6ng c6 d6ng duo. c x6c dlnh ld noi chfi toa tham dU hqp va ph6i o'tr€n lanh th6 Vigt Nam.

2. IlOi d6ng quAn tri trieu t4p hqp DAi hOi d6ng c6 d6ng thudng ni6n vd lua chon dia diOm phD

ho. p. D4i hQi ddng cd d6ng thud'ng niOn quy6t dfnh nhflng v6n dC theo quy tlinh c0a ph6p ludt,

dac biQt thdng qua b6o c6o tii chinh n6m duo-c ki6m to6n. 'frudng ho. p 86o c6o ki6m torin b6o

c6o tdi chfnh nim cria C6ng ty c6 c6c khoAn ngo4i tril trgng y6u, y ki6n ki6m to6n triii ngugc

ho{c tt'chtii, COng ty phdi md'i dpi dipn t6 chric ki6m biln duo-c ch6p thufln thp'c hiQn kirSm to6n

b6o ciio tdi chinh c0a C6ng ty dU hap Dai hQi d6ng c6 d6ng thudng ni6n vd dai diQn td chric

ki6m to6n duo-c ch6p thu6n n6u tr0n c6 tr6ch nhi0m tham du hqp Dai hgi ddng c6 d6ng thuong

nien cfra COng ty.

3. I-IOi d6ng qu6n tri phdi triQu t4p hgp Dai hQi d6ng cO d6ng b6t thudng trong c6c trudng ho.p sau:

a) I Igi d6ng quAn tri xit th6y cAn thi6t vi lqi ich cta C6ng ty;

b) 56 luo. ng thdnh vi6n HQi ddng qu6n trl, Ban ki6m so6t cdn lpi ft ho'n s6 luo. ng thdnh vi6n t6i

thi6u theo quy dlnh cria ph6p luflt;

c) 'fheo y0u cAu cria c6 ddng hoic nh6m cO dOng quy dinh tpi kho6n 2 Di6u I 15 cria Lupt Doanh

nghiQp; yOu cAu triQu tgp hgp D4i hQi d6ng c6 d6ng ph6i duo-c the hien bing vdn b6n, trong d6

n6u 16 ly do vi muc dich cu6c hop, c6 dri chff ky cria c6c cd ddng li6n quan hoflc v6n bin y6u cAu

duo. c l6p thdnh nhiAu bin vd t4p ho. p dri chfi'ky cria clc cd d6ng c6 li6n quan;

d) 'l'heo yOu cAu cta Ban ki6m so6U

d) C6c trud'ng hop khric theo quy dinh cfia phrip luQt vd Di0u lQ ndy.

4. 'fri6u tflp hqp Dai hOi cl6ng c6 d6ng b6t thud'ng

a) IlQi ddng qu6n tri ph6i tri6u t6p hgp D4i hQi d6ng c6 d6ng trong thd'i han 60 ngdy k6 flr ngdy

s6 thdnh vien HQi d6ng quAn tri, thdnh viOn dQc lap IIQi d6ng qu6n trihoic thdnh viOn Ban Ki6m

so6t cdn lai nhu quy dinh t4i di6rn b kho6n 3 Ei6u ndy hoic nh6n duo-c y0u ciu quy dinh tai di6m

c vd di6m d khoin 3 Di6u ndy;

b) Trudng ho-o FIQi diing quin tri khdng tri6u tdp hqp D4i hdi d6ng cO d6ng theo quy dinh tai di6m

a khodn 4 Di0u ndy thi trong thd'i han 30 ngdy ti6p theo, Ban ki6m so6t thay th6 HQi d6ng qu6n tri

triQu tpp hqp D4ihQi ddng cO d6ng theo quy dinh tai KhoAn 3 Di6u 140 LuQt Doanh nghiQp;

c)'l'rudng ho.p Ilan ki6m so6t kh6ng tri6u tirp hgp Dai hQi d6ng c6 d6ng theo quy dinh t4i di€m b

kho6n 4 Di6u ndy thi cO dOng hoic nh6m c6 d6ng quy dinh tpi di6m c khoin 3 Ei6u ndy c6
I ^ : , ,.^

quy0n y€u cdu dAi diQn C6ng ty triOu t4p hqp DAi h6i d6ng c6 d6ng theo quy dinh tpi Khoin 4

Ei6u 140 Luflt Doanh nghiQp;

'I'rong trud'ng ho.p niy, c6 d6ng ho4c nh6m c6 d6ng tri6u t6p hgp Dai hQi d6ng c6 dOng c6 th6 dC

nghi Co'quan ddng k;i kinh doanh gi:im s6t trinh tg, thri tpc triQu tQp, ti6n hdnh hgp vi ra quy6t
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dlnh cria Dai h6i d6ng c6 ddng. 'fAt ca chi phi cho viOc tri0u tQp vd ti6n hinh hqp D4i hQi d6ng

c6 d6ng duo. c C6ng ty hodn lpi. Chi phi ndy kh6ng bao gdm nhirng chi phi do c6 d6ng chi ti6u

khi tham dr,r cuQc hop Dpi h6i ddng cO d6ng, k6 ci chi phf 6n o vd cli lpi.

d) Thri qrc de 16 chfc ho. p Epi hQi d6ng c6 d6ng theo quy dinh tai khoan 5 Ei0u 140 LuAt Doanh nghigp.

Di6u 15. Quy6n vir nghia vg cfra E4i hQi A0ng cO Odng

l. D4i hQi d6ng c6 dOng c6 quydn vd nghia vu sau:

a) Th0ng qua ilinh hu6ng ph6t triOn cria C0ng ty;

b) euy6t dinh lopi cd phAn va tdng sd c6 phAn cfia tung lopi duo. c quy6n chdo b6n; quytit ditth

mfc c6 tfc hing n6m cta ttrng loai c6 phAn;

c) Bdu, mi6n nhi6m, bai nhiQm thdnh vi6n HQi ddng quin tri, thdnh vi€n Ban kii5m so6t;

d) Quy6t dinh dAu tu hodc brin s6 tdi s6n co gi6 tri tit 35% t6ng gi6 tri tii sdn tro l6n tluo;c ghi

trong b6o c6o tdi chinh gAn nh6t cria C6ng ty;

d) Quy5t dinh sria a6i, UO sung Di6u lQ c6ng ty;

e) 1'h6ng qua b6o c6o tdi chinh hing nim;

g) Quy6t dinh mua lai tr6n l0% t6ng s6 c6 phAn ddbdncira m6i loai;

h) Xem xit, xu ly vi pham cria thinh vi6n IIQi d6ng quAn tri, thdnh vi6n Ban ki6m so6t g6y thiQt

hai cho COng ty vd c6 il6ng C6ng ty;

i) Quy6t dinh t6 chf'c lai, gi6ithe Cdng ty;

k) Quy6t dinh ngdn s6ch hodc tdng m['c thir lao, thu6'ng vd lo. i fch kh6c cho HQi dding qu6n tri,

Ilan kiiSm soSt;

l) Phc duyQt Quy ch6 quin tri ngi b0; Quy chtl ho4t dQng HOi d6ng qu6n tri, Ban kitim so6t;

m) PhO duyOt danh s6ch c6ng ty ki6m to6n dugc ch6p thufln; quy6t rtinh c6ng ty kitim to6n du-o. c

ch6p thudn thuc hi6n ki6m tra ho4t d6ng cta COng ty, b6i mi6n ki6m toSn vi€n du-o. c ch6p thuin

khi x6t thAy cAn thi6t;

n) Quy6n vd nghia vu khic theo quy dlnh ph6p luflt.

2. Dai hOi d6ng cO dOng th6o luf,n vd thdng qua ciic v6n d0 sau:

a) K6 ho4ch kinh doanh hing ndm cta C6ng ty;

b) B5o c6o tdi chfnh h[ng ndm dd duo. c ki6m toSn;

c) B6o cito ciaHQi d6ng quin tri vi: quin tr! vd k6t qui hopt dQng cta HQi d6ng quin tri vi tirng

thdnh viOn HQid6ng qudn tri;

d) 86o c6o cira Ban ki6m so6t vii k6t qun kinh doanh cira Cdng ty, k6t qui hoat dQng cria HQi

cl6ng quin tri, Girlm d6c;

d) I)5o c6o tu drinh gi5 k5t qu6 hoat d6ng cria Ilan ki6m so6t vd thdnh vi6n Ban kitim so6t

e) Mric c6 tri'c O6i vOl m6i c6 phAn cta tirng lo4i;

g) S5 luo. ng thdnh vi6n I IQi ci6ng quin tri, Ban ki6m so6t;
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h) BAu, mi6n nhiqm, bdi nhiom thdnh vi0n HQi d6ng qudn tri, thdnh viOn Ban kiiAm so6t;

i) euy6t dlnh ngdn s6ch ho4c t6ng mr1c tht lao, thuo'ng vd lo. i fch kh6c d6i vdi HQi d6ng qu6n tri,

Ban ki6m so6t;

k) ph6 duyQt danh siich c6ng ty kiOm to6n duo. c ch6p thufln; quy6t dinh cOng ty ki6m to6n dugc

ch6p thugn thyc hiQn ki6m tra c6c hopt dQng cta c6ng ty khi x6t thSy cAn thi6t;

l) l)6 sung vd sria C6i Oieu lQ c6ng ty;

rn) Loai c6 phAn vd s6 luo.'ng c6 phAn m6'i duo. c ph6t hdnh aOi vO'i m6i lo4i c6 phAn vd viQc

chuy6n nhuo. ng cd phdn cria thdnh vi6n s6ng l6p trong vdng 03 n6m d6u ti6n kG tt ngdy thdnh

l0p;

n) Chia, tiich, ho.p nh6t, s6p nhdp holc chuy6n d6i COng ty;

o) I0 chric l4i vd gi6ithO (thanh lf) C6ng ty vd chi dlnh ngudithanh lf;

p) euy6t dinh diu tu hoic b6n sri tii s6n c6 gi6 trit* 35% t6ng gi6 tri tdi sdn tro l6n dugc ghi

trong Biio crio tdi chfnh gin nhAt cta C6ng ty;

fl Quy6t <l!nh mua l4itr0n l0%otbng s6 c6 phAn di brin cria m6i loai;

r) C6ng ty kf ki5t ho-p ddng, giao dich v6'i nhfrng dOi tuo.ng duo. c quy dlnh tpi khoin I EiAu 167

Ludt f)oanh nghiQp v6'i giri tr! bing ho{c l6n hon35oh t6ng giri tr! tii s6n cta COng ty tlugc ghi

trong b6o c6o tdi chfnh gAn nhAt;

s) ch6p thu6n ciic giao dich quy dlnh tli kho6n 4 Ei6u 293 Ngh! dinh s6 l55lzo2o/NE-CP ngdy 3l

thing 12 ndm2020 cia Chinh phri quy dinh chi ti6t thi hdnh mQt sO Oieu cria Lu4t Chung kho6n;

0 Phe duyQt Quy chi5 nQi b6 v6 qu6n trl c6ng ty, Quy ch6 hoat dong Hoi d6ng qu6n trl, Quy ch6

ho4t dQng Ban kii5m soiit;

u) Cric v6n d€ kh6c thco quy dinh cta phrip ludt vd Ei6u lQ nny.

3. T6t ch cdc nghi quy6t vd ciic v6n d0 dI duo. c dua vdo chuong trinh hgp phii duo. c dua ra thio

lu{n vd bi0u quy6t tpi cuQc hgp Dpi hQi d6ng c5 d6ng.

Di6u 16. Uy quyOn tham drp hgp D4i hQi tl6ng cO AOng

L C6 d6ng, ngud'i dai dien theo riy quydn cria c6 d6ng ld td chr?c c6 th6 trgc ti6p tham dg hop

ho{c riy quydn cho m6t ho{c mQt s5 cd nhdn, t6 chfc khric dg hqp hoflc dU hqp thdng qua mQt

trong c6c hinh thfc quy dlnh tai khoin 3 Di0u l44l,u$t Doanh nghiQp'

2.YiQc ty quy@n cho c6 nhf;n, td chfc dai diQn dy hgp D4i hQi d6ng cO dOng theo quy dinh tpi

khoirn I Di6u ndy phii l4p thinh vdn b6n. Vdn bin riy quy0n duo. c l4p theo quy dinh c0a ph6p

luat vG ddn sg vd ph6i n6u 16 ten cd d6ng 0y quydn, tOn c6 nhdn, t6 chftc duo. c try quyAn, si5

luo.ng c6 phAn duo-c [y cluydn, ndi dung riy quyOn, pham vi ty quydn, tho'i h4n 0y quyAn, chfr kf
c0a b6n riy quy6n vd b0n dugc riy quyOn.

Nguo'i duo. c riy quy6n dU hqp Dai hQi dOng c6 d6ng phai nQp v6n btn 0y quy6n khi tlnng ky dU

hop. Trud.ng ho.p riy quy€n lai thi ngud'i tham dU hqp phii xu6t trinh th0m v5n b6n fiy quyOn ban

d5u cria c6 ddng, ngud'i dai dien thco riy quyOn cta c6 ddng ld t6 ch['c (n6u trudc d6 chua ding

ky v6'i C6ng ty).
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3. phi6u bi6u quy6t cta ngud'i duo-c iy quyen dU hqp trong pham vi duo.c iry quy6n vin c6 hiQu

luc khi xdy ra mdt trong ciic trud'ng ho-p sau d6y trir trud'ng ho-p:

a) Nguo'i riy quy6n dA ch6t, bl han ch6 ndng lgc hdnh vi ddn sg ho{c bi m6t nlng lgc hdnh vi d0n sU;

b) Ngud'i iy quy6n da hriy bo viQc chi dlnh fiy quy6n;

c) Nguo'i riy quydn dA h0y b6 thAm quyOn cta ngud'i thuc hi6n viOc riy quyen.

Difu khoAn niy kh6ng rlp dqng trong trudng ho. p Cdng ty nh4n duo. c th6ng brlo v6 mQt trong c6c

su kiQn tr@n tru6'c gio' khai m4c cuQc hgp D4i hQi d6ng cO d6ng hoic tru6'c khi cuQc hgp du-o. c

tri0u tAp lai.

EiGu 17. Thay ddi cfc quydn

l. ViQc thay d6i ho4c hriy b6 c6c quyen dac biqt g6n li0n v6'i mQt lo4i c6 phAn uu d6i c6 hiQu lgc

khi duo.c c6 d6ng dai diQn tt 65% t6ng sd phi6u bi6u quy6t tro'l6n cria 6t cA c6 ddng dg hpp

th6ng qua. Ngh! quy6t Dai hQi d6ng c6 d6ng vd n6i dung ldm thay OOi Uat lgi quy€n vd nghia vr,r

cua c5 d6ng so'hiru c6 phAn uu d6i chi duo. c thdng qua n6u duo-c s5 c6 d6ng uu ddi cing lo4i dy

hop s6'hu'u tD' 75%t6ngs6 c6 phAn uu ddi loai d6 tro'l6n t6n thdnh ho{c duo. c c6c c6 d6ng uu d6i

cirng lo4i so' hfi'u tir 75% t6ng sd c6 phAn uu d6i loai d6 tr6' l6n t6n thdnh lrong trud'ng hgp th6ng

qua nghi quy6t dudi hinh th0'c l6y i ki6n bing vln b6n.

2. ViQc t6 chric cu6c hop cta ciic cO d6ng n6m giir mdt lopi c6 phAn uu d6i dO th6ng qua viOc thay

d6i quycn nou tron chi c6 gi6 tri khi c6 t6i tnieu 02 c6 d6ng (hopc dai di0n thco riy quy6n cta hq)

vd nim giu't6i thiou l/3 gi61r! mOnh giri cta c6c c6 phAn lopi d6 d6 ph6t hdnh. Trudng hgp khdng

c6 d0 s6 dai bi6u nhu nOu trOn thi cu6c hgp duo-c td chric lai trong thd'i hpn 30 ngdy ti6p theo vd

nhfing nguo'i n6rn gitr c6 phAn thuQc loai d6 (khdng phu thu6c vio s6 luo. ng ngudi vd s5 c6 phAn)

c6 mat truc ti6p ho{c th6ng qua dai diQn thco riy quy6n ddu duo.c coi ld dt sti luo.ng d4i bi6u y6u

ciu.'l'ai ciic cuQc hop cta c6 d6ng nim giir c6 phAn uu dii n0u tr6n, nhirng ngud'i n6m gif cO phin

rhuQc loai d6 co m{t trgc ti6p ho{c qua ngud'i dpi dign c6 thO yOu cAu bo phi6u kfn. Vt6i cO ptrAn

cirng loai c6 quydn biiSu quy5t ngang bing nhau tai citc cuQc hop n6u trdn.

3. 1'ht tuc ti6n hdnh ciic cu6c hop ri6ng bi€t nhu v4y duo.c thuc hiQn tuo-ng tg v6i c6c quy dinh

tai Di6u 19,20 vd 2l Di6u lQ ndy.

4. 't'rir khi c6c diOu khoin ph6t hdnh c6 phAn quy dinh V,hirc, cic quy6n dpc biQt gin li6n vdi ciic

loai c6 phAn c6 quyOn uu d6i aOi vO'i mQt s6 hopc t6t ctt citc v6n d€ li6n quan d6n viQc ph6n ph6i

lo-i nhuqrn ho4c tdi sAn cta C6ng fy kh6ng bi thay d6i khi C6ng ty phAt hdnh th0m ciic c6 phAn

cirng loiri.

Di0u 18. TriQu tflp hgp, chuo'ng trinh hgp vi th6ng b6o moi hqp D4i hQi tl6ng c6 d6ng

1. I lgi ddng quin tri triQu 4p hqp Dai hQi d6ng c6 d6ng thud'ng ni0n vd b6t thud'ng. HQi d6ng

quan tri triQu t4p hgp D4i hOi d6ng cO dOng bAt thudng thco c6c trud'ng ho. p quy dinh tai khoin 3

Di0u l4 Di0u lQ ndy.

2. Nguo'i triQu tqp hQp D4i hQi d6ng cO d6ng phii thuc hion c6c c6ng viQc sau ddy:

a) ChuAn bi danh s6ch c6 d6ng dri diOu kiQn tham gia vd biiSu quy6t tai cu6c hop Dai hQi ddng cd

d6ng. Danh s6ch c6 d6ng c6 quyOn dU hqp Dai hQi ddng c6 d6ng dugc lpp khdng qu6 l0 ngdy

1ru6c ngdy gf i th6ng biio rnd'i hgp E4i hQi d6ng cO dOng. C6ng ty ph6i c6ng b5 th6ng tin v6 viQc
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lflp danh s6ch c6 dong c6 quyen tham dg hgp Dli hQi d6ng c6 d6ng t6i trricu 20 ngity tru6c ngdy

d[ng ky cu6i cirng;

b) ChuAn bi chuong trinh, ndi dung dpi hQi;

c) ChuAn b!tdi liQu cho dai hQi;

d) DU thao nghi quy6t Oai hQi d6ng c5 d6ng thco ndi dung du ki6n ctra cuQc hgp;

d) X6c dlnh tho'i gian vd dla diOm td ch['c dai hQi;

e) Th6ng b6o vd grli th6ng b6o hop Dai hOi ddng c6 ddng cho tdt ctr cttc c6 d6ng c6 quy6n dU hqp;

g) Cdc cdng viOc kh6c phuc vg dai hQi.

3. 'l'h6ng bdo m6i hop D4i hQi d6ng c6 dOng duo-c grii cho t6t ctt cdc cO dOng bdng phuong thric

OC Uao ddm d6n duo-c dia chi li6n 14c ctra cO d6ng, d6ng th6'i cdng b6 tr6n trang th6ng tin di6n tri

cria C6ng ty vd Uy ban Chri'ng kho6n Nhd nu6'c, So'giao dich chftng khorln no'i c6 phi6u cta

C6ng ty ni6m y6t hopc dlng ky giao dich. Nguo'i tri0u tflp hqp Dai hQi d6ng c6 d6ng ph6i gti

th6ng b6o md'i hop d6n t6t chcdcc6 d6ng trong Danh s6ch c6 d6ng c6 quydn d1r hqp ch4m nh6t

Zl ngiry rru6'c ngdy khai mac cudc hop (tinh tt ngiy md th6ng b6o duo-c grii ho4c chuy6n di mQt

c6ch ho.p lQ). Chuo'ng trinh hop DAi hQi ddng cd d6ng, c6c tdi liQu li0n quan d6n c6c vAn dA sE

cfuo. c bi6u quytSt tai dai hQi duo-c gri'i cho cdc cO d6ng hodc/vh ding trdn trang th6ng tin diQn tt
cta COng ty. 'l'rong trud'ng ho. p tdi liQu kh6ng rluo'c grii kdm th6ng brto hgp Eai hOi ddng cd

ddng, rh6ng b6o md'i hqp phii n0u 16 dudng d6n d6n todn b6 tdi liQu hqp de c6c c6 d6ng c6 thtS

ti6p cQn, bao gdm:

a) Chuo-ng trinh hop, cdc titi li6u sri dpng trong cuQc hqp;

b) Danh s6ch vd thOng tin chi ti6t cria cdc ungvi€n trong trud'ng ho.p bAu thdnh vi6n HQi d6ng

qu6n tri, thdnh viOn Ban ki6m so6t;

c) Phi6u biOu quy6t;

d) Du th6o nghi quy5t A6l v6'i tirng v6n dC trong chuong trinh hop.

4. C6 d6ng hodc nh6m c6 dOng rheo quy dlnh tai kho6n 2 Di0u 12 Di6u lQ ndy co quyAn kitin

nghl v6n d0 dua vdo chuo-ng trinh hop Dai hQi d6ng cd d6ng. Ki6n nghi phdi b6ng vdn bin vd

ph6i duo. c gri'i d6n C6ng ty ch6m nh6t 03 ngdy ldm vi0c tru6c ngdy khai mpc cuQc hgp. Ki6n

ngh! phai ghi 16 t0n c6 d6ng, s5 luo-ng timg loai c6 phAn cria c6 d6ng, v6n Oe fit5n nghi dua vdo

chuo-ng trinh hop.

5. Ngud'i trieu tap hsp Dai hQi ddng c6 d6ng c6 quy6n tt ch6i kitln nghl quy <linh tpi kho6n 4

Ei0u ndy n6u thu6c m6t trong ciic trud'ng hop sau:

a) Kitln nghi duo-c gui d6n khdng dring quy dinh tpi kho6n 4 Di6u ndy;

b) Vdo thd'i di6m ki6n nghi, cO d6ng ho4c nh6m cO dOng kh6ng n6m giii dt tir 5% cO phAn pho

th6ng tr6' l6n theo quy dinh tpi khoan 2 Di6u 12 Ei6u l0 ndy;

c) V6n Oe m6n nghl kh6ng thuQc pham vi thAm quyen quy6t Ointr cta Dai hQi d6ng cO d6ng;

d) C6c trud'ng ho-p kh6c thco quy dinh cta phrip ludt vd Di0u l0 ndy.

6. Nguo.i tri6u r6p hqp D4i hQi ddng c6 d0ng ph6i ch6p nh4n vA dua ki6n nghi quy dfnh tpi khoin
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4 Di6u ndy vdo dU ki6n chuo-ng trinh vd nOi dung cu6c hop, tril'trud'ng ho. p quy dinh tpi khoin 5

Oieu nay;-ki6n ngh! dugc chinh thfc b6 sung vdo chuo'ng trinh vd nQi dung cu6c hop n6u dugc

Dai hQi d6ng c6 d6ng chAp thu{n.

Di6u 19. Cdc tli6u kiQn ti6n hirnh hop Dai hQi tl6ng cii Adng

t. CuOc hgp Dpi hQi ddng c6 d6ng duo-c tii5n hdnh khi c6 sti c6 d6ng dg hqp dpi di6n tr6n 50%
: ,( ..;. , .i

tong so phidu bi0u quy0t.

2. 'l'rud.ng ho-p cu6c hqp lAn thu nh6t kh6ng dfl diOu kiQn ti6n hdnh thco quy dlnh tai khodn I

Di6u ndy thi th6ng b6o moi hQp lAn thri hai duo. c giri trong thd'i han 30 ngdy, k6 tir ngdy dU dinh

hgp tAn thri nh6t. CuOc hgp Dai hQi d6ng c6 ddng l0n thri' hai duo. c titln hdnh khi c6 s6 c6 ddng

dU hqp dai diQn fi 33%t6ng s5 phi6u bi0u quy6t tro'l0n.

3. Trud'ng ho-p cuQc hgp lAn th['hai khdng dri di6u kiQn ti6n hdnh theo quy dinh tai khodn 2 Di6u

ndy thi th6ng brio md'i hgp lAn thf ba phAi duo-c gri'i trong thd'i h4n 20 ngiry kti tir ngdy dg dinh

hgp lAn thri' hai. CuQc hgp Dai hQi ddng cd d6ng lAn thfl ba duo-c ti6n hdnh kh6ng phq thuQc vdo

t6ng s6 phi5u bicu quy6t cira c6c c6 d6ng dq hgp.

Di6u 20. Thc ttrri.c ti6n hinh hop vir biou quy6t t4i cuQc hqp D4i hQi tl6ng cO a6ng

1. 'l'ru6'c khi khai mac cudc hop, C6ng ty phii ti5n hdnh thri tuc ddng kf cO d6ng vd phdi thr,rc

hi6n vi6c dlng k! cho d6n khi ciic cO d6ng c6 quy6n dU hqp c6 mdt ding ky h6t theo trinh tg sau:

a) Khi ti6n hdnh ding kli cO d6ng, C6ng ty c6p cho tirng c6 ddng ho4c dai diqn thco riy quy6n c6

quy6n bi6u quy6t mdt thd bi6u quy6t, trOn d6 ghi s6 ding ky, ho vd t€n cria c6 d6ng, ho vd t6n d4i

di6n rheo riy quy6n va so phi6u bi,3u quy6t c0a c6 d6ng d6. Dai hQi d6ng cO ddng thAo lufln vd

bi6u quy6t theo ttlng v6n d0 trong n6i dung chuo'ng trinh. ViQc biOu quy6t duo. c tiiln hdnh bing

bi6u quy6t riln rhdnh, kh6ng t6n thdnh vd khdng c6 y ki6n. 'l-ai E4i hQi, s5 the tAn thdnh nghi

quy6t duo-c thu tru6'c, s6 thd kh6ng trin thdnh ngh! quy6t duo-c thu sau, cu6i ctng d6m t6ng s6

phi6u t6n thdnh hodc khdng t6n thdnh d0 quy6t dinh. K6t qun ki0m phi6u dugc Chri toa c6ng b5

ngay tru6'c khi b6 mac cu6c hgp. D4i hQi bAu nhff'ng ngud'i chiu tr6ch nhi6m ki6m phi6u ho4c

giiim siir ki6m phitiu theo d0 nghi c0a Chrh toa. S5 manh viOn cria ban ki6m phitiu do Dai hOi

d6ng c6 d6ng quy6t dinh cln cri dC nghi c[ra Cht toa cuOc hqp;

b) C6 d6ng, ngud'i dai diQn thco riy quy0n c0a c6 d6ng ld tO ch['c hopc ngud'i duo-c tiy quy6n d6n

sau khi cudc hop dd khai m4c c6 quyCn d6ng ky ngay vd sau d6 c6 quydn tham gia vd bi6u quy6t

tai d4i h6i ngay sau khi dlng k;i. Chir toa kh6ng c6 triich nhiOm <lirng dai hQi dC cho cd <l6ng d6n

rnu6n ddng ky vd hiQu luc cta nhftng n6i dung d5 duo. c bi6u quy6t tru6'c d6 khdng thay ddi.

2. ViQc bAu chri toa, thu ky vd ban ki0m phi6u cluo-c quy dinh nhu sau:

a) Chfi tich tlQi d6ng quin tri ldm chfi tga hodc riy quydn cho thdnh vi6n HOi cl6ng qudn tri khrlc

ldm cht roa cuQc hgp D4i hQi d6ng c6 d6ng do IIQi dting quin tritrieu t6p.'fruo'ng hqp Cht tlch

ving mlt hoic tam thd'i m6t khA ning ldrn viOc thi c6c thdnh vi0n IIQi ddng quAn tri con lai bAu

m6t ngud'i trong s6 ho ldm chir tga cu6c hop thco nguyOn llc da s6. 'frud'ng ho. p kh6ng bAu duo. c

ngud'i larn chri toa, lru6'ng Ilan ki6m so6t di6u hnnh d0 Dai hQi ddng c6 cl6ng bAu ch0 tqa cuQc

hop trong s6 nhfi'ng ngud'i dU hSp vA ngud'i c6 phi6u bAu cao nh6t ldm chir tqa cuQc hqp;
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b) liu rrudng ho. p quy dinh t4i di6m a kho6n ndy, ngudi ky ten triQu tpp hQp Dai hQi d6ng c6

d6ng dieu frann A8 oai t Oi dong c6 d6ng bAu chfi tga cu6c hop vi ngud'i c6 sO phitiu bAu cao nh6t

ldm cht tga cu6c hop;

c) Chir toa cri mQt ho{c mQt s6 ngud'i ldm thu kli cu6c hop;

d) Dai hQi d6ng cO d6ng bAu mQt ho{c mQt sd nguoi vdo ban ki0m phii5u theo d6 nghi cria cht

toa cuQc hgp.

3. Chuong trinh vd n$i dung cuQc hop ph6i duo.c Eai hQi dOng cd dOng th6ngqua trong phi6n

khai m4c. Chuo.ng trinh phii xiic dinh 16 vd chi ti6t thdi gian d6i v6'i ttrng v6n d6 trong ndi dung

chuo-ng trinh hop.

4. Cht roa cl4i hQi c6 quyOn thuc hi6n c6c biQn ph6p cAn thi6t vn hqp ly OC Aieu hdnh cuQc hop

Dai hqi ddng c6 d6ng mQt ciich c6 trat tU, dfing theo chuong trinh dd dugc th6ng qua vi phin

6nh duo-c rnong mu5n cria da sti nguoi du hop:

a) Bd tri ch6 ng6i t4i dia diOm hqp Eai hQi dOng c6 d6ng;

b) Bdo d6m an todn cho moi ngud'i c6 mdt t4i c6c tlia di6m hqp;

c)'t'iro di6u kiQn cho c6 d$ng tham dg (ho4c ti6p tuc tham du) dai hQi. Nguoi triQu t4p hqp D4i

hQi d6ng c6 d6ng c6 todn quydn thay d6i nhirng biQn ph6p nOu trOn vi 6p dgng t6t c6 c6c biQn

phrtp cin thi6t. C6c biQn ph6p 6p dung c6 th6 ld c6p giSy vdo cfa ho{c sft dung nhffng hinh thric

lua chon khiic.

5. D4i hQi d6ng cO d6ng th6o lu4n vd bii5u quy6t theo tirng v6n d€ trong n6i dung chuong trinh.

ViQc bi6u quy6t duo. c ti6n hdnh bang bieu quy6t trin thdnh, khdng t6n thdnh vd kh6ng c6 y kitln.

KtSt qui ki6rn phi6u duo. c cht tga c6ng bd ngay tru6c khi b6 mpc cuQc hop.

6. C6 d6ng hoflc ngud'i duo. c riy quyOn dU hqp d6n sau khi cuQc hgp dE khai mpc v6n duo. c ding

ky vd c6 quyen tham gia bi0u quy6t ngay sau khi dlng k!; trong trud'ng hgp niy, hiQu lUc cfia

nhfrng n6i dung d5 du-o. c biOu quy5t tru6c d6 kh6ng thay dOi.

7. Ngud'i tri0u tdp hop ho4c cht tga cuQc hqp Eai hQi ddng c6 d6ng c6 quyen sau tl6y:

a) y6u cAu t6t ci ngud'i dU hqp chiu su kirSm tra ho6c c6c biQn ph6p an ninh hgp ph6p, hqp ly

kh6c;

b) Y6u cdu co'quan c6 thAm quy6n duy tri trQt tU cuQc hop; trpc xu6t nhirng nguoi kh6ng tudn

tht quy6n di6u hnnh cria ch0 tga, c5 f gdy r6i tr4t ty, ngin cin tii5n trii5n binh thudng cira cuQc

hop ho[c khfing tudn thfi ciic y€u cAu vO ki6m tra an ninh ra kh6i cu6c hop Eai hQi tlOng cO d6ng.

8. Chfi tga c6 quyen hoSn cuQc hgp D4i hQi d6ng cO d6ng di c6 dt sti ngudi <l5ng kf dU hqp t6i

da khdng qu6 03 ngdy ldra viQc kC tir ngdy cuQc hop dU dinh khai mac vi chi dugc ho6n cuQc

hgp ho4c thay tl6i dia di0m hgp trong trud'ng ho. p sau ddy:

a) Dia di6m hgp kh6ng c6 dtr ch6 ng6i thuan ti0n cho tAt c& nguo'i dU hqp;

b) Phuo'ng tiQn th6ng tin t4i dia di6m hqp khdng bio df,m cho cd d6ng dg hgp tham gia, thio

luf,n vd bi6u quy6t;

c) C6 ngud.i dg hgp cin tr6', gAy r6i trQt tg, c6 nguy co- ldm cho cuQc hqp kh6ng duo. c ti6n hdnh
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m6t c6ch cdng bdng vd hqp ph6p.

9. 'l'rud.ng ho. p ch1 tga hodn hodc tam dilng hop Dpi hQi ddng c6 d6ng tr6i vdi quy tlinh t4i kho6n

8 Di6u ndy, Eai hQi d6ng c6 dOng b6u rn6t ngud'i kh6c trong s5 nhirng ngud'i dU hqp dO thay thtl

chg toa di6u hdnh cuQc hop cho d6n hic k5t th[c; t6t ci nghi quyi5t duo-c th6ng qua tai cuQc hqp

d6 d6u c6 hiQu luc thi hdnh.

10.'l'rud'ng ho.p C6ng ty 6p dgng cdng nghQ hiQn dai di5 td chric Dai hQid6ng c6 ddng th0ng qua

hop rrgc tuy6n, C6ng ty c6 trilch nhi6m dim b6o tle c6 dOng tham dg, bi6u quytit blng hinh thftc

b6 phi6u diQn tti ho[c hinh th['c dion tir kh6c theo quy dinh tai Di6u 144 Ludt Doanh

nghiQpvdrkho6n 3 Di6u 273 Nghi dinh s5 l55n{D-CPngdy 3l th6ng 12ndm2020 cta Chtuh

phfi quy dinh chi ti6t thi hdnh m6t sO Oieu ctia Lu4t Chri'ng kho6n.

DiGu 21. Di0u kiQn OO Ngtri quy5t cria Dai hQi tl6ng c6 d6ng dugc th6ng qua

l. Ngh! quy6t ve noi dung sau d6y duoc th6ng qua n6u duo-c s6 cO d6ng dai diQn ti 65% t6ng s6

phi6u bi6u quy6t tr6' l6n c0a tdt ca c6 dOng dU hqp tiln thdnh, trir trudng hgp quy dinh tpi

c6c khoin 3,4 vir 6 Di6u 148 Luflt Doanh nghiQp:

a) I.o4i c6 phAn vd t6ng s6 cd phAn cta tilng loai;

b)'l'hay d6i ngdnh, ngh0 vd lTnh vgc kinh doanh;

c) 'l'hay d6i co c6u t6 chf'c qu6n ly C6ng ty;

d) DU 6n dAu tu ho4c b6n tdi s6n c6 gi6 tr! fi 35yo t6ng gi6 tri tdi s6n tro' l€n duo. c ghi trong b6o

c6o tdi ch(nh gAn nh6t c0a C6ng ty;

d)'l'6 chric l4i, gi6i the COng ty;

2. Circnghi quy6t duo-c thdng qua khi duo. c s5 c6 d6ng sd hii'u ffAn 50%ot6ng s6 phii5u bi6u quytit

cira t6t ca c6 d6ng dU hqp tiin thdnh, trtr trudng ho.p quy dinh tpi c6c khodn 1 Di6u ndy vd khoin

3,4 vit 6 Di6u 148 Lu4t Doanh nghiQp.

3. CAcNghi quy6t Dai hOi ddng c6 d6ng duo-c thdng qua bing 100% t6ng sO c6 phAn c6 quydn

bi6u quy6t h hqp ph6p vi c6 hiQu luc ngay ci khi trinh tg, tht tuc tri6u t{p hgp vd th6ng qua

nghi quy6t d6 vi pham quy dinh c0a I.udt Doanh nghiQp.

Di6u 22. ThAm quy6n vn th6 thric 6y f ki6n c6 d6ng blng vin bin dG th6ng qua Nghi quytit

cfra D4i hQi ddng c6 OOng

't'hAm quyen vd th6 thri'c l6y f kitln c6 d6ng b[ng vin bin dG th6ng qua Nghi quy6t cta Dai hOi

d6ng c6 ddng duo. c thuc hiOn thco quy d[nh sau ddy:

l. IIgi d6ng quAn tri c<i quydn l6y y ki6n cO ddng bdng vdn bAn dC th6ng qua nghi quy6t cfia Dai

hQi d6ng c6 d6ng khi xit th6y cAn thi6t vi loi (ch c0a C6ng ty, trir trudng ho.p quy dlnh tAi khoin

2 Di0u 147 LuQt Doanh nghiQp.

2. IIOi dting quin tri phai chuAn bi phi5u l6y y kitin, du th6o nghi quytit Eai hOi cl6ng cO ddng,

cric rdi liQu gi6i trinh du th6o ngh! quy6t vd grii d6n t6t ci c6 d6ng c6 quy0n bi0u quy6t cham

ntrAt tO ngdy tru6'c thd'i h4n phii grii lai phi6u 6y y ki6n. YOu cAu vd c6ch thti'c grii phi6u l6y y

ki6n vd tdi liQu kdm rhco duo. c thuc hiQn thco quy dinh tpi khoan 3 Dieu l8 Di6u lQ niy.
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3. Phi0u l6y i kien phii co c6c nQi dung chir y6u sau ddy:

a) T6n, dia chi tru so'chinh, md s5 doanh nghiQp;

b) Muc dich l5y:i ki6n;

c) HQ, t6n, dla chi lien lac, quSc tich, s6 giSy td'phrip lj crta cdnhdn d6i v6'i c6 ddng ld c6 nhdn;

ten, *a s6 doanh nghiQp ho4c s0 giSy td'ph6p li cria td chfc, dia chi try sd chinh aOi vO'i c6 d6ng

ld t6 chfc hodc ho, t6n, dia chi li6n lac, qu5c tich, s6 gi6y td'ph6p lf cta chnhdn d6i vdi dai diQn

cria c6 ddng ld td chfi'c; stl lugng c6 phAn c0a tirng loai vd sd phitSu bi6u quytlt cria cO d6ng;

d) V6n d0 cAn l5y f ki6n de tnOng qua quy6t dinh;

d) phuo-ng 6n bi6u quy6t bao gOm trin thdnh, khdng t6n thdnh vd kh6ng c6 f kii5n dOi vO'i tirng
I .)..i , r.A

van de lay y Klen;

e) Thd'i han phii gui v0 C6ng ty phi6u l6y y ki6n di cluo-c trd ld'i;

g) Hq, t6n, chir ky cria Chri tich HQi ddng quin tri.

4. C6 d6ng c6 thd grii phi6u lay y ki6n ddtrh ld'i d6n C6ng ty bdng hinh thfc gui thu, fax ho[c

thu diOn tri thco quy dlnh sau d6y:

a) 'l'ruo'ng ho. p gri'i thu, phi6u l6y y ki6n d5 dugc tri ld'i phii c6 chf kli cta c6 d6ng ld cd nhdn,

cria ngud'i dpi diQn thco riy quy0n hopc nguo'i d4i diQn thco ph6p lupt c0a c6 dOng ld t6 chrlc'

Phi6u lAy y ki6n gfi vC C0ng ty phdi duo. c dung trong phong bi d6n kfn vd khOng ai duo. c quyen

m6'tru6'c khi ki6m phi6u;

b) 'l'rud'ng ho.p grii fax hodc thu di6n tft, phi6u l6y f kien gti vG C6ng ty phii dugc gift bi mflt

d6n thd'i di6m ki6m phi6u;

c) Chc phi6u 15y j ki6n gti'i v6 C6ng ty sau thdi han d6 x6c dinh t4i nQi dung phiiSu l6y y kitin

holc dd bi m6' trong trudng ho. p grii thu vd bi ti6t 16 trong trudng hqp gti fax, thu diQn trl ld

kh6ng ho. p lQ. Phi6u l6y ! ki6n kh6ng duo-c grii ve duo-c coi ld phi6u khdng tham gia bi6u quy6t'

5. Hgi d6ng quAn tri kiOm phi6u vd lflp biOn b6n ki6m phi6u du6'i sy chring ki6n cfia Ban kirSm

so6t hodc cria c6 ddng kh6ng n6m gifr chfc v9 quin Iy C6ng ty. Bi6n b6n ki€m phi6u phhi c6 c6c

n6i dung ch0 y6u sau cldy:

a) 'l'€n, dia chi tru sd chinh, m5 s5 doanh nghiQp;

b) Mpc dich vd circ vdn d0 cAn 6y y ki6n d6 tfrOng qua nghi quy5t;

c) 56 c6 dong v6'i t6ng sd phi6u biOu quy6t da tham gia bi6u quy6t, trong d6 phdn biQt s6 phi6u

bi6u quy6t ho. p lQ va s5 bieu quy6t khdng hop lQ vd phuong thric gri'i phit5u bi6u quy6t, kdm theo

phu lqc danh s6ch c6 d6ng tham gia bi6u quytit;

d)'l'6ng s6 phi6u t6n thdnh, khOng trin thdnh vd kh6ng c6 ! kitSn aOi vO'i ttrng v6n d6;

d) V6n de da cluo.'c th6ng qua vd ri lQ bieu quy6t th6ng qua tuo'ng ring;

e) FIg, t6n, chff ky cira Cht tich IIOi d6ng quAn tri, nguo'i ki6m phi6u vd nguoi gi6m s6t ki6m phi6u.

Cdc thdnh vi6n HQi d6ng quan tri, ngudi ki6m phi6u vd ngud'i gi6m s6t ki6m phi6u ph6i li6n d6i

chiu tr6ch nhidrn ve tinh trung thgc, chfnh x6c cfia bi6n b6n ki6m phitiu; li6n d6'i chiu tr6ch
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nhiQm v0 cric thiQt h4i ph6t sinh tt c6c quy6t dlnh duo. c th6ng qua do ki0m phii5u kh6ng trung

thuc, kh6ng chinh xiic.

6. Bi6n bin ki6m phitlu vd nghiquy6t ph6iduo.c gui d6n c6c c6 d6ng trong thdi h4n 15 ngdy, kC

tir ngiy k6t ttr6c ti6, pt i6u. Vifc grii bi6n bin ki6m phi6u vd nghi quytit c6 th6 thay thi5 bing

viQc d6ng t6i tr6n trang th6ng tin di6n tft cria C6ng ty trong thd'i han 24 gio', ki5 til thdi ttiOm k6t

th0c kiiSm phi6u.

7. phi6u l6y f ki6n d6 duo. c tri ld'i, bien bin ki6m phi6u, ngh[ quy6t di duo. c th6ng qua vd tdi liQu

c6 li6n quan grii kdm thco phi6u 6y f ki6n d6u phii dugc luu gifi t4i trg sd chinh cria Cdng ty.

S. Nghi quy6t dugc th6ng qua theo hinh thric l6y f ki6n cO dOng bing vdn bin n6u dugc sti cO

d6ng s6' h1.u tr6n 50% t6ngs6 phi6u bi0u quy6t cita tdtci c6 d6ng c6 quy6n bi6u quytit t5n thdnh

vd c6 gi6 rr! nhu nghi quy6t duo-c th6ng qua tpi cu6c h9p Dai hQi dong co dong.

Di0u 23. Nghi quy6t, Bi0n bfln hqrp Dai hQi e6ng cti Odng

t. CuQc hgp D4i h6i d6ng c5 ddng phii duo. c ghi bi6n bin vd c6 thO ghi 6m ho4c ghi vi luu giir

du6.i hinh rhric di6n tri kh6c. Bi6n bin phAi l{p bing ti6ng ViQt, c6 the lpp thdm bing ti6ng nudc

ngodi vd c6 ciic nQi dung chri y6u sau d6y:

a) 'l'0n, dia chi trr,r s6'chinh, mi s6 doanh nghiQp;

b) I'hd'i gian vd dla di6m hep D{ hQiddng c6 d6ng;

c) Chuo'ng trinh hop vd nQi dung cu6c hgp;

d) I Io, t6n chi tga vd thu kli;

d) 1'6m tft di6n bi6n cuQc hop vd c6c y ki6n ph6t bi6u t4i cuQc hgp D4i hQi d6ng c6 dOng vC ttrng

v6n d0 trong chuo'ng trinh hop;

c) 56 cd d6ng vd t6ng sti phi6u bi6u quy6t c,ia c6c c5 ddng dr,r hgp, phu lgc danh s6ch d[ng kf c6

d6ng, dai diQn c6 d6ng dq hop v6'i sd c6 phAn vd sd phi6u bAu tuong ri'ng;

g) 't'6ng sd phi6u bi6u quy5t OOi vO'i tirng vAn Oe Uieu quy5t, ffong d6 ghi rO phuong thfc bi6u
r. 1. i ,.4

quycr, rong so pnreu ho. p 10, kh6ng hgp 10, t6n thlrnh, kh6ng t6n thdnh vd kh6ng c6 y ki6n; t} lq

tuong rlng trdn t6ng s6 phi6u bi6u quy6t cria cO dOng dU hqp;

h) C6c vdn dd di duo-c th6ng qua va rj lQ phi6u biOu quy6t th6ng qua tuo'ng fng;

i)IIo,tonvdchfikyc0achritgavdthuky.frudngho.pchitoa,thuklitirch6ikybi6nb6nhgp
thi bi6n bdn ndy c6 hi6u luc n6u duo-c t6t ci thdnh vi0n khric cria FI6i d6ng quin tritham dU hqp

ky vd c6 dAy dri nQi dung theo quy dinh tai kho6n niy. Ili0n b6n hgp ghi rd vi6c chri tqa, thu k;f

ttr ch6i kli bi6n bin hop.

2. Bi6n b6n hop Dai hQi ddng cd d6ng phii dugc lpp xong vd th6ng qua tru6'c khi ki5t thfic cuQc

hgp. Ch0 roa vi thu bi cuQc hop holc nguo'i kh6c kj tOn trong bi0n bin hqp phii li6n d6i chiu

tr6ch nhiQm vO tinh trung thuc, chinh x6c cta nQi dung bi0n bdn.

3. Bi6n bin du-o.c lap bing ti6ng ViQt vi ti6ng nu6'c ngoiri dOu c6 hi6u lUc ph6p ly nhu nhau.

'l'rud.ng hgp c6 sr,r khrlc nhau vd nQi dung giira biOn bAn bing ti6ng ViQt vd bing ti5ng nu6'c ngodi

thi n6i dung trong bi6n bin b[ng ti6ng Vi0t duo. c 6p dpng.
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a. Nghi quy6t, Bi6n ban hqp D4i hQi d6ng c6 dOng, php lpc danh silch c6 dOng ddng ky dU hqp

kdm chff ky cria c6 d6ng, vdn b6n riy quy6n tham dr,r hop, t6t ctt citc tdi liQu dinh kdm Bi6n bdn

(n6u c6) vd tdi liQu c6 li0n quan kdm thco th6ng biio moi hgp phii duo-c c6ng b6 ttrOng tin theo

quy dinh ph6p ludt v6 c6ng bO ttrOng tin tr6n thi truong chring kho6n vd phii duo. c luu giir tai tru

so'chinh cta C6ng ty.

Di0u 24. YOu cAu hfry b6 Nghi quy5t cfra D4i hQi tl6ng cO d6ng

1. 'frong thd'i han 90 ngay kd tir ngay nhdn duo-c nghi quy6t ho{c bi6n bdn hop Dai hOi d6ng c6

d6ng hoac bi0n bin k6t qud ki0m phi6u lay f ki6n Dai hOi ddng c6 ddng, cO d0ng hopc nh6m c6

ddng quy dinh tai khoin 2 Di0u 1 l5 Lupt Doanh nghiQp c6 quyAn y6u cAu Tda iln ho[c Trong tdi

xem xdt. hriy b6 nghl quy5t hoic m6t phAn ndi dung nghi quy5t Opi hQi d6ng c6 d6ng trong cilc

trudng ho-p sau dAy:

a) Trinh tu, tht tuc triQu tip hqp vd ra quy6t dlnh cfia Dai hQi d6ng c6 ddng vi pham nghi€m

rrong quy clinh cria Luirt Doanh nghiop, tru'trud'ng ho. p quy dlnh tpi kho6n 3 Di6u 21 Di6u lQ ndy.

b) Ngi dung nghi quy6t vi ph4m ph6p ludt hoflc Di6u lQ ndy.

2. 't'rud'ng ho-p c6 c6 d6ng, nh6m c6 d6ng quy dinh t4i kho6n 2 Di0u I l5 Lu4t Doanh nghiQp y6u

cAu't'da 6n ho[c Trong tdi hriy b6 nghi quy6t O4i hQi d6ng c6 dOng theo quy dinh t4i Khodn I

Dieu ndy, nghl quy6t d6 v6n c6 hi6u luc thi hdnh cho d6n khi quy6t dinh hriy bo nghi quy6t d6

cta'Ida 6n, 'Irong tdi c6 hi6u luc, trir trud'ng ho.p 6p dgng biQn ph6p khAn cfip tam thdi theo

quy6t dintr cta co quan c6 thAm quy6n.

VII. HQI DONG QUAN TRI

Di0u 25. tfng cft, d0 cir thinh vi0n HQi d6ng quf,n tri

l. 'l'rud'ng ho. p dd x6c dinh duo'c ftng ct' viOn IIQi ddng quin tri, Cdng ty phii c6ng b6 th6ng tin

lifn quan d6n ciic ring cu viOn ttii thi6u l0 ngdy tru6'c ngdy khai mac hgp E4i hQi d6ng cO dOng

tren trang thdng tin di6n tu cria Cdng ty d6 c6 dOng c6 th6 tim hi6u vd ciic fng cri vi6n ndy tru6'c

khi b6 phi6u. Uhg cri vi6n IIQi d6ng qu6n trl phii c6 cam k6t bing v[n bin ve tinh trung thgc,

chinh xiic ciua cdc th6ng tin cdnh6n duo-c cdng b6 vd phAi cam k6t thyc hiQn nhi6m vq mQt cdch

trung thyc, cAn trong vd vi lo-i ich cao nhAt cta COng ty n6u duo-c bAu ldm thdnh vi6n HQi ddng

qu6n tri. 'l'h6ng tin li€n quan d6n ring cu vi6n I-lQi d6ng quin tri duo-c cOng b6 bao giim:

a) IIo tOn, ngdy, th6ng, n6m sinh;

b)'l'rinh dd chuy0n m6n;

c) Qu6 trinh c6ng tiic;

d) Crlc chirc danh quAn ly kh6c (bao gdm ci ch0'c danh I lQi d6ng qudn tr! cria c6ng ty kh6c);

d) Lo. i fch c6 li6n quan t6'i C6ng ty vd ciic bOn c6 1i0n quan cria Cdng fy;

c) C6c th6ng tin kh6c (ndu c6);

g) Cdng ty phii c6 tr6ch nhi0rn c6ng bd th6ng tin vd c6c c6ng ty md ri'ng cu viOn dang nim giir

ch6'c vq thdnh vi€n HQi d6ng quin trl, cilc ch0'c danh qu6n l! khdc vitc6c lo. i ich c6 li6n quan t6'i

c6ng ty cta ring cit vi6n IJQi ddng quAn tr! (n6u c6).
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2. C0 d6ng hof,c nh6m c6 d6ng s6'hiru tU 10% tdng sd c6 phAn ph6 thdng tro'l6n co quy6n dc cil

['ng cri'vi6n HOi d6ng quin tritheo quy dinh t4i Khoin 5 Di0u 115 Lupt Doanh nghiQp vd Khoin

3 Di0u l2 Di0u lQ ndy, chi ti5t nhu sau:

C6c c6 d6ng nim giir c6 phAn ph6 th6ng c6 quyen gqp s6 quy6n bi€u quy€t dC dC cri cdc irng

vi6n H6i OOng qran 11i. C6 dOng ho4c nhom c6 d6ng nim gifr'til l0% d)n duoi 30o/o t6ng s6 c6

phAn c6 quyel Uie, qry6t Oua'" dA cft rnQt (01) n'ng vi6n;ttr 30% d€ndu6'i 50% duo. c dA cri tt5i cla

hai (02) ri'ng viOn; tt 50% tro' l6n duo. c d0 cil dri s6 thdnh viOn'

3. Trud'ng ho.p s6 luo-ng ['ng ct vicn I-lQi d6ng quin tri th0ng qua dC crt vd ring cu vdn kh6ng dri

,6 tuqrgl5nit i6t theo quy dinh tai kho6n 5 Di6u 115 t.u6t Doanh nghiQp vd Kho6n 3 Ei6u 12

Oieu ie nay, II6i d6ng quan tri duo'ng nhiQm gi6'i thiQu thOm ['ng cir vien hopc td chfc <16 cft theo

quy dinh tai euy chti nQi b6 ve qudn tri c6ng ty vd Quy ch5 hopt dQng cria FIQi d6ng qu6n tri.

ViQc II6i ddng quin 1ri duo'ng nhi6m gi6'i thiQu th0m ri'ng cri'vi6n ph6i duo.c cOng b6 16 rdng

tru6'c khi Dai hQi ddng c6 d6ng biou quy5t bAu thdnh vi6n IlQi ddng qu6n tri theo quy ilinh cta

phrip lu6t.

4.'t'hdnh vi6n IIQi d6ng quin 1r! ph6i d6p ftng c6c ti0u chuAn vd di6u kiQn thco quy dinh tpi

kho6n l, khodn 2 Di0u 155 Lu{t doanh nghiQp'

5. t'hinh vi6n Il6i dting quin tri Cdng ty c6 th6 d6ng tho'i ld thdnh vi6n HQi dting quin tri cria

kh6ng qu6 05 c6ng ty kh6c.

Di6u 26. Thinh phin vir nhiQm k! cfta thinh viOn H6i d6ng quf,n tri

1. 56 luo. ng thdnh vi0n IJQi d6ng quin tri ld 03 nguo'i.

2. NhiQm kj,cria thdnh vi0n IIQi d6ng quin tri kh6ng qu6 05 ndm vd c6 th6 du-o.c bAu l4i v6'i s5

nhi6m kj kh6ng h4n ch6. MQt c6 nhdn chi dugc bAu ldm thdnh viOn d6c l$p HQi ddng quin tri

cta mQt c6ng ty kh6ng qud 02 nhiQm kj, li€n tpc. Trud'ng ho. p t6t ci thdnh vi6n H6i dting qu6n tri

cirng k6t rhfc nhiQm ky thi cric thdnh vi€n d6 ti5p tqc ld thdnh vien I-I6i d6ng quin tri cho d6n khi

c6 thdnh vi6n m6'i duo-c bAu thay th6 vd tii5p quin cdng viOc.

3. Co'c6u thdnh vi0n IIQi d6ng qu6n tri nhu sau:

Co.cfu FIQi d6ng quin tri cria C6ng ty ph6i dAm b6o t6i ttriOu lB t6ng s6 thdnh vi6n HQi d6ng

qu6n rri ld thinh vi6n kh6ng di6u hdnh. C6ng ty han ch6 tOi da thdnh viOn HQi d6ng quin tr! ki6m

nhiQm chfc danh di0u hdnh cria Cdng ty dO dAm b6o tinh dQc lflp ctia Hdi d6ng qu6n tri.

T6ng s5 thdnh vi6n dQc lap IIQi ddng quan tri phai dAm b6o quy dinh sau:

a) C6 t6i rhi6u 0l rhdnh vion d6c l6p trongtrud'ng ho.p c6ng ty c6 sti thanh vi6n H6i ddng qu6n

tri tt 03 d6n 05 thdnh vi6n;

b) C6 t6i thi6u 02 thdnh vi6n d6c l4p trong trud'ng hgp c6ng ty c6 s5 thdnh vi6n H6i d6ng quin

tritir 06 d6n 08 thinh vi0n;

c) C6 t6i thi6u 03 thdnh vi6n dQc l4p trong trud'ng ho. p cdng ty c6 s5 thdnh vi€n Hdi dting quin

rri tt'09 d6n l l thdnh vi0n.

4. 'l'hdnh vien I IQi d$ng qufln tr! kh6ng cdn tu crich thdnh vi6n I'I6i d6ng qu6n tri trong trud'ng

ho.p bl Eai hQi d6ng c6 ddng mi6n nhiQm, b6i nhiQm, thayth6 theo quy dfnhtpiEi€u 160 Lu$t
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Doanh nghiQp.

5. ViQc b6 nhiQm thdnh viOn IIQi cl6ng quAn tri phii duo.c c6ng b6 th6ng tin theo quy dinh ph6p

lu4t vO c6ng bl5 th6ng tin tr0n thitrudng chftng kho6n.

6. l'hdnh vien I IQi dting qu6n tri kh6ng ntr6t ttri6t phni ld cO dOng cria COng ty.

Di0u 27. QuyGn h4n vi nghia vg cria HQi ddng quin tr!

l. FIgi d6ng qu6n tri ld co quan qudn l;i C6ng ty, c6 todn quydn nhdn danh Cdng ty dC quy6t

dinh, thuc hiQn quy$n vd nghia vg cta c6ng ty, trir c6c quy6n vd nghla vg thuQc thAm quyAn c0a

Dai hQi dOng cO d6ng.

2. euy6n vd nghia vu cfia IIQi dOng qudn tri do lu6t ph6p, Ei6u lQ c6ng ty vd Dpi hOi <l6ng c6

ddng quy dinh. Cp the, IIQi d6ng quan tri c6 nhfing quyen han vd nghia vg sau:

a) euy6t <tinh chi6n luo-c, k6 hopch ph6t tri0n trung han vd k6 hoach kinh doanh hing n6m cfia

COng ty;

b) Ki5n nghi lo4i c6 phAn vd t6ng sd c6 phAn duo. c quydn chdo b6n cria tirng lo4i;

c) euy6t dinh brin c6 phAn chua b6n trong ph4m vi s6 c6 phin duo. c quyen chdo biin cria timg

loai; quy6t dinh huy d6ng thOm v6n thco hinh thric khric;

d) Quy6t dinh gi6 b6n c6 phAn vd tr6i phiSu cia C6ng ty;

d) euyet dlnh mua lai c6 phdn rheo quy dinh tai khoin I vd khodn 2 Diou 133 Lu$t Doanh nghiQp;

c) Quy6t dinh phu<rng 6n dAu tu vd du 6n d6u tu trong thAm quy6n vi gi6'i hpn theo quy dlnh cfia

phrip luflt;

g) Quy6t dinh gi6i phdp ph6t tri6n thi trud'ng, ti6p thi vi c6ng nghQ;

h) 1'h6ng qua ho. p ddng mua, b6n, vay, cho vay vd hop ddng, giao dlch kh6c c6 giit tri tt 35%

t6ng gi6 tri- tdi sin tr6' l6n duo. c ghi trong biio c6o tdi ch(nh gAn nh6t c0a C6ng ty; vd hqp d6ng,

giao dich thu6c rhAm quyen quy6t Ointr cria Dai hQi d6ng cO d6ng theo quy dlnh tpi diOm d kho6n

2 Di0u 138, kho6n 1 vd khoin 3 Di0u 167 LuQtDoanh nghiQp;

i) Bau, mi6n nhi6m, bii nhiOm Chfi tich I'lQi ddng qu6n tri; b6 nhiQm, miSn nhiQm, kf k6t hqp

ddng, ch6m durt ho. p ddng d6i v6'i Girim d5c vd ngud'i quin ly quan trQng kh6c do Di0u l0 c6ng ty

quy dinh; quy6t dinh tidn luo'ng, thil lao, thuong vd Io. i fch khiic cria nhfing ngud'i quin ly d6; cti

ngud'i dai diQn thco riy quydn tham gia I IQi d6ng thdnh viOn hoic Dai hQi d6ng cO dOng d c6ng ty

kh6c, quy6t dinh mfc thir lao vi quyOn lo. i khdc c0a nhfl'ng ngud'i d6;

k) Gi6m s6t, chi dpo Gi6m d6c vd nguo'i quin l1i kh6c trong diOu hdnh cdng viQc kinh doanh hing

ngdy cria C6ng ty;

l) Quytlt dinh co'c5u t6 ch['c, quy ch6 quAn lf nOi bO c0a C6ng ty, quy6t dinh thdnh lflp c6ng ty

con, chi nh6nh, v[n phdng dai diQn vd viOc g6p v5n, mua c6 phAn cia doanh nghiQp kh6c;

m) DuyQt chuong trinh, n6i dung tii liOu phgc vU hQp DAi hOi d6ng c6 d6ng, triQu t$p hqp Dpi

hQi d6ng c6 d6ng hopc l6y f ki6n Oe Oai hqi d6ng c6 d6ng th6ng qua ngh! quy6t;

n) Trinh b6o c6o tdi chinh h[ng n5m d5 duo-c ki6m to6n l€n Dai hQi d6ng c6 dOng;
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o) Ki6n ngh! mri'c c6 tric duo. c trA; quy6t dlnh tho'i han vi thri tgc trd cO ttic ho5c xri lf 15 ph6t

sinh trong qu6 trinh kinh doanh;

p) Ki6n nghi viQc t6 chfc lai, gi6i thO Cdng ty; y0u cAu ph6 sin C6ng ty;

0 euy6t dinh ban hdnh Quy ch6 ho4t dQng flQi d6ng qudn tri, Quy ch6 nQi bQ vC quin tr! c6ng

ty sau khi duo-c Dai hQi d6ng c6 ddng th6ng qra; quy6t dinh ban hdnh Quy ch6 ho4t dQng cria Uy

ban ki6m toiin trgc thu6c IIQi dting qu6n tr!, Quy ch6 vC c6ng b6 thOng tin cfia c6ng ty;

s) Quyen vd nghia vu kh6c theo quy dlnh cria Ludt Doanh nghiQp, Ludt Chr?ng khoiln, quy dlnh

kh6c cta ph6p lu$t.

3. IIgi d6ng quin trl phni b6o c6o Dai hQi ddng c6 ddng k6t qui hoat dQng cria HQi dOng quin tri

thco quy dinh tpi Di0u 280 Ngh! dinh sO |SS1ZOZ0A{D-CP ngiy 3l th6ng 12 ndm 2020 cia

Chfnh phri quy dinh chi d6t thi hdnh m6t s6 Oieu cta Ludt Chfi'ng kho6n.

4. 'l'hdnh vi6n HQi d6ng quin tri c6 quy0n yOu ciu Gi6m d5c, Ph6 gi6m d5c, ngudi qu6n lf kh6c

trong cdng ty cung c6p thdng tin, tdi liQu vO tinh hinh tdi chinh, hoat d6ng kinh doanh cria c6ng

ty vi cia don vi trong c6ng ty.

Di0u 28. Thir lao, thu&ng vn lgi ich khric cfra thdrnh vi0n IIQi tl6ng qufln tri

l. COng ty c6 quydn tri thi lao, thu6'ng cho thdnh vi0n IIQi d6ng qu6n tri theo k6t qui vd hiQu

qui kinh doanh.

2. 'l'hdnh vi6n H6i d6ng quin trf cluo-c hu6'ng thir lao c6ng viec vd thuong. Tht lao c6ng viQc

dugc tinh thco sti ngdy cdng cAn thi6t hodn thdnh nhiQm v9 cria thinh vi6n HQi tt6ng quin tri vd

m['c thi lao m6i ngiy. IJ6i ddng qu6n tri dU tfnh mfc thir lao cho ttrng thdnh vi6n theo nguy€n

t6c nh6t trf. 'l'6ng rnfc thtr lao vd thu6ng cria I IQi diing qu6n tri do Dai hQi ddng cO d6ng quytit

dinh t4i cu6c hop thudng ni6n.

3. 'fhil lao cria ttlng thdnh vi6n I-IQi d6ng quin tri duo. c tfnh vdo chi phf kinh doanh c0a C6ng ty

thco quy dlnh cria ph6p luQt ve thu6 thu nh6p doanh nghiQp, dugc th6 hiQn thdnh mqc ri6ng trong

b6o ciio tdi chinh hing nirn cta C6ng 1y vd phdi b6o ciro Dai hQi ddng c6 d6ng t4i cuQc hqp

thudng niOn.

4. 'l'hdnh viOn I IQi d6ng quAn tr! nim gitr chri'c vu di0u hdnh hoic thinh vi6n HOi ddng quin tr!

ldm viQc tpi c6c ti6u ban cta I IQi d6ng qudn tri hoic thgc hiQn nhffng c6ng vi€c khilc ngodi pham

vi nhi0m vy th6ng thud'ng cria m6t thdnh viOn I-lQi ddng qudn tri, c6 th6 duoc trA th€m thir lao

du6'i d4ng mQt khoin tidn c6ng tron g6i thco tirng l6n, luo-ng, hoa hdng, phAn trlm lo-i nhu{n

ho4c dudi hinh thric khiic thco quytit Olntr c0a l-l6i ddng qu6n tri.

5.'l'hdnh vi6n t-lQi ddng quin tri c6 quy6n duo.c thanh to6n t6t cAcdc chi phf di l4i,6n, 6vitcdc

khoin chi phi hqp ly kh6c mi h9 d5 phni chi tri khi thuc hiQn trach nhiQm thdnh vi6n HQi d6ng

qu6n tri cta minh, bao g6rn chcitc chi phi phiit sinh lrong viQc t6'itham dr,r c6c cuQc hop Dai hOi

ddng cd ddng, IIOi ddne quin tr! hodc c6c ti6u ban cta IIQi d6ng qudn tri.

6. 'l'hdnh vi6n tlQi ddng quin tri c6 th0 duoc Cdng ty mua b6o hiOm triich nhi6m sau khi c6 sq

ch6p thudn cira Dai hQi d6ng cO dOng. Ilio hi6m niy khdng bao g6m b6o hi6m cho nhirng tr6ch

nhiqm cta thdnh vi0n I IQi ddng quin tr! liOn quan d6n viQc vi pham ph6p lupt.
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Ei0u 29. Chfr tich HQi ddng quf,n tri

l. Cht tlch IIQi d6ng quin tr! do IIQi dting quin tri bAu, mi6n nhiQm, bdi nhi6m trong sO c6c

thdnh vi0n I IQi ddng quin tr!.

2. Cht tich I IQi diing quin tr! kh6ng duo. c ki0m Gi6m <tdc.

3. Cht tich IlQi dding quin trlc6 quy6n vd nghia vp sau dAy:

a) Lap chuo-ng trinh, k6 hopch ho4t dQng cta [lQi d6ng qu6n tri;

b) ChuAn bi chuong trinh, ndi dung, tdi liQu phqc vu cuQc hop; triQu t{p, chri tri vd ldm chfi tga

cu6c hgp llQi ddng qu6n tri;

c) f6 chrlc vi0c th6ng qua nghi quy6t, quy6t dinn cria II6i cl6ng qu6n tri;

d) Gi6rn s6t qu6 trinh t6 chric thgc hiQn c6c ngh! quy6t, quytit Ointr cira HQi d6ng quin tri;

d) Chfr toa cuQc hgp Dpi hQi ddng c6 d6ng;

c) Quy6n vi nghia vu kh6c theo quy dinh cria Ludt Doanh nghiQp.

4.'frud'ng ho.p Cht tich IIOi ddng quin tri c6 don ttr chric ho[c bi mi6n nhiQm, bdi nhiQm, HQi

dting qudn tri ph6i bdu ngud'ithay th6 trong thd'i hqn 10 ngdy kC tir ngdy nhfln don tir chric holc

bi mi6n nhi6m, b6i nhiQm.

5. 'fruong ho. p Chri tich IIQi d0ng qu6n tri ving m4t ho4c kh6ng th6 thgc hiQn dugc nhiQm vp cfia

minh thi phdi 0y quyen bing vin bin cho rnQt thdnh vi6n khric thqc hiQn quy6n vi nghia vg cta

Chri tlch I IQi tl6ng quin tr!. 'l'rudng ho.p kh6ng c6 ngud'i duo. c tiy quyen ho4c Cht tlch HQi tt6ng

qu6n tri ch6t, m6t tfch, b! tam giam, dang ch6p hdnh hinh phal tir, dang ch6p hdnh biQn ph6p xft lf
hdnh chinh tpi co sd cai nghi€n bft buQc, co sd gi6o dgc b6t buQc, tr5n khoi noi cu tr0, bi han chti

ho{c m6t nlng lgc hdnh vi ddn sy, c6 kh6 kh[n trong nhfln thric, ldm chri hdnh vi, bl Tda 6n cAm

dim nhi@rn chfc vg, c6rn hdnh ngh0 hoac ldm cdng viQc nh6t dinh thi c6c thinh vi6n cdn lai bAu

mdt ngud'i trong s5 c6c thdnh vi0n gi['chfc Ch0 tich IlQi ddng quin tri theo nguy6n tic da s6

thdnh vi6n cdn l4itrln thdnh cho d6n khi c6 quy6t dinfr m5'i cria I'IQi d6ng qu6n tri.

Di6u 30. CuQc hgp cria IIQi tliing quin tri

l. Chfi tich IIQi d6ng qu6n tri duo-c bAu trong cuQc hgp ddu tiOn cria Hdi ddng quin tri trong thdi

han07 ngdy lim viQc k6 tir ngdy k6t thUc bAu ct I{Qi d6ng quin tri d6. CuQc hgp ndy do thanh vi6n

c6 s6 phi6u biu cao nh6t holc tj'lQ phi6u bAu cao nh6t trigu t4p vd cht tri. Truong hgp c6 nhi€u

hon 0l thdnh vi0n c6 s6 phi6u bAu ho4c t9 l0 phi6u bAu cao nhAt va ngang nhau thi ciic thdnh vi€n

biu theo nguy0n t6c da s5 d0 chgn 0l ngud'i trong si5 ho tri6u 4p hqp IlQi ddng qu6n tri.

2. I'Igi d6ng quin tri phdi hop it nh6t m6i quf 0l l6n vd c6 th0 hqp b6t thuong.

3. Chri tich I IOi dting quin tri trieu tap hqp I IQi d6ng quin tri trong trudng ho. p sau cl6y:

a) C6 de nghi cria Ban ki6m soiit hodc thdnh vi0n dQc lflp HQi d6ng qudn tri;

b) C6 de nghi cria Gi6m d6c hodc ft nhdt OS ngud'i qu6n ly khric;

c) C6 de nghi cta it nh6t 02 thinh vi6n IlQi d6ng qudn tri;

d) Crlc trud'ng hop kh6c (n6u c6).

:
l
al

PI

B

t
{

)

27



a. D0 nghi quy dinh tpi khoin 3 Di€u ndy phii dugc l4p thdnh v[n bin, trong d6 nOu rO muc dich,

v6n d0 cin thio luf,n vd quy6t dlnh thu6c thAm quyen crja I{6i cl6ng quan tri.

5. Cht tich I{Qi d6ng quin tr! ph6i tri0u tdp hqp tlQi d6ng quin tri trong tho'i h4n 07 ngdy ldm

viQc k,5 tu' ngdy nh6n duo-c de nghi quy dinh tpi kho6n 3 Di6u ndy. Trud'ng hAp kh6ng triQu tflp

hpp LIOi ddng quin tri thco de nghi thi Cht tich FIQi d6ng quAn trl ph6i chiu tr6ch nhiQm vC

nhffng rhipt haixay ra O6i vO'i C6ng ty; nguo'i dd nghi c6 quycn thay th6 Chri tlch HQi d6ng quin

tri trieu tQp hqp IIQi d6ng quAn tri.

6. ChU tlch Hgi ddng qudn tri hodc nguo'itriQu tQp hgp LIQi d6ng quAn trf phni grii thdng biio mo'i

hop ch4m ntr6t la 03 ngdy ldm viqc tru6'c ngdy hop. 'l'h6ng b6o md'i hgp phdi xric dinh cp th6 thdi

gian vi dia di6m hop, chuo-ng trinh, cdc vdnAe thao lu6n vd quy6t Ointr. Thdng b6o mdi hqp phii

kdm thco tdi liQu su dirng tai cuQc hop vd phi6u bi6u quySt cria thdnh vi6n.

't'hdng b5o md'i hqp IIQi dding quin tri c6 thO gui bdng gi6y md'i, diQn tho4i, fax, phuong tiQn

diQn tfi' ho4c phuo'ng thric kh6c vi b6o d6m d6n duo-c dia chi li6n lac cria ttmg thdnh vi6n HQi

d6ng quin tri duo'c d6ng ky tai Cdng ty.

7. Cht tich llQi d6ng quin tri hof,c ngud'i triQu t4p gui th6ng b6o md'i hop vi c6c tii liQu kdm

thco d6n ciic thdnh vi6n Ban Ki6m so6t nhu d6i v6'i c6c thdnh vi6n HQi ddng quin tri.

'l'hinh vi6n Ban Ki6m so6t c6 quy6n dg c6c cuQc hop I'IQi d6ng qudn trl; c6 quyd:n th6o lu$n

nhung khdng <luo-c bi6u quy6t.

8. CuOc hgp [{Qi d6ng qudn tri cluo.c ti5n hdnh khi c6 tir 314 t6ng s6 thdnh viOn tro'l6n dU hqp.

'frudng ho-p cuQc hop dugc tri6u t6p thco quy dinh t4i khoin ndy kh6ng dt s5 thanh vi6n dy hop

theo quy dlnh thi duo'c triOu tflp lAn thri hai trong thd'i han 07 ngdy kC tri ngdy dU dinh hqp lAn

th* nhAt. 1'rudng hop ndy, cudc hop duo-c ti6n hdnh n6u c6 hon mdt nria (ll2) sO thdnh vi6n H6i

ddng quAn tr! dg hgp.

9. 'l'hinh viOn FI6i ddng quin tri duo. c coi ld tham du vd bi6u quy6t tpi cuQc hop trong trud'ng ho. p

sau d6y:

a)'l'ham dg vd bi6u quy6t t4rc ti6p tai cuQc hop;

b) Uy quyen cho ngud'i khric d6n dU hqp vd biOu quy6t thco quy dinh tai khoin l1 EiAu ndy;

c)'l'ham dU vd bieu quy6t th6ng qua h6i nghi trpc tuy6n, b6 phi6u diQn tt hoac hinh thfc diQn hr kh6c;

d) Giri phi6u biOu quy6t d6n cuQc hop th6ng qua thu, fax, thu di6n tft;

d) Gf i phi6u bi6u quy6t Uang phuong tiOn kh5c.

10. 1'rud'ng ho.p grii phi6u bi0u quy6t d6n cudc hgp th6ng qua thu, phii5u bi6u quytit ph6i dung

trong phong bi d6n kin vi phii duo. c chuy6n d5n Chri tfch lIQi d6ng qu6n tri chpm nh6t ta 0l gio

tru6'c khi khai mpc. Phi6u bi0u quy6t chi dugc m6'tru6c su chfng ki6n cta tAt ci nhfng ngudi

du hqp.

I l. 'l'hdnh vi@n phii tham du dAy dri c6c cudc hgp IIQi ddng quin tri. Thdnh vi6n cluoc riy quy6n

cho ngud'i khric dr,l hop vd bi6u quy6t n6u duo. c tla s5 thdnh vi0n II6i ddng quin tri ch6p thudn.

12. Nghi quy6t, quy6t dlnh crha IlQi ddng qu6n tri duo.c th6ng qua n6u dugc rla s5 thanh vi6n dg

hop tiin thdnh; trud'ng ho. p s6 phi6u ngang nhau thi quy6t dinn cu6i cirng thudc v,3 phfa c6 f ki6n
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c0a Cht tich lIQi d6ng qudn trf.

Di6u 31. Cr{c ti6u ban thuQc IIQi tl6ng quf,n tri

l. Hgi ddng quin tri c6 th0 thinh l4p ti6u ban trgc thu6c dC phg tr6ch v6 chinh s6ch ph6t triiSn,

nhdn sg, luong thu6'ng, ki6rn toiin nQi b0, quin lf rrii ro. Si5 luo.'ng thdnh vi6n c0a tiiSu ban do HQi

d6ng qu6n trl quy6t dfnh c6 t6i thieu ld 03 ngud'i bao gtim thdnh vi6n cia HQi d6ng quin tri vi
thdnh vi6n b6n ngoii. Cric thdnh vi6n dQc lap HQi d6ng quin tr! nOn chitim da s6 trong titiu ban

vd mQt trong s6 ciic thdnh viOn niy duo. c b6 nhiQm ldm'l'ruong ti6u ban theo quyiSt dinh c0a HQi

ddng quin tri. Ilopt d6ng cta ti6u ban phii tudn th0 theo quy dlnh cta HQi d6ng quin tri. Nghi

quy6t cria ti6u ban chi c6 hiQu lyc khi c6 da sii thdnh viOn tham dg vi bi6u quytit th6ng qua tpi

cuQc hgp cta ti6u ban.

2. ViQc thgc thi quy6t d[nh c0a HQi ddng quin tri, ho[c cria ti6u ban truc thuQc HQi tl6ng qudn tri

ph6i pht ho. p v6.i c6c quy dlnh phrlp luat hien hdnh, Quy ch6 nQi bQ v6 quin tr! c6ng ty.

Di6u 32. Ngudi phg trdch quin tric6ng ty

l. ftqi dting quin tri cria Cdng ty phai bO nhiQm ft nh6t 0l nguo'i phu triich quin tri c6ng ty dC h5

tro- c6ng t6c qudn tr! c6ng ty tpi doanh nghiQp. Ngud'i phg trrich quin tri c6ng ty c6 the ki6m

nhiQm ldm 'l'hu ky c6ng ty thco quy dlnh tai khodn 5 Di6u 156 Lu4t Doanh nghiQp.

2. Ngud'i phu tr6ch qudn tri c6ng ty phdi d6p ring c6c tiOu chuAn sau:

a) C6 hi6u bi6t vO phrip lu4t;

b) Khdng duo-c d6ng thd'i ldm viQc cho tO chric ki6m torin dugc ch5p thufln dang thgc hiQn kitim

todn cdc b5o c6o tdi chfnh cta Cdng ty;

c) c6c ti6u chuan kh6c theo quy dinh cta ph6p lu4t vd quy6t olntr cria IJDQT.

3. Nguo'i phu tr6ch qu6n tri c6ng ty c6 quy0n vd nghia vU sau:

a) Tu v6n I IQi d6ng quin tri trong viQc t6 chrlc hgp D4i hQi d6ng cO dOng theo quy tlinh vd ciic

cdng viQc li0n quan gifi'a C6ng ty vd c6 d6ng;

b) ChuAn bi cric cu6c hop IIQi d6ng quin tr!, tlan ki6m soiit vd Eai hQi <l6ng c6 d6ng theo y€u

cAu cria FlQi d6ng qu6n tri hoflc I]an kii5m soilt;

c) 1'u v6n v0 tht tgc cta ciic cudc hop;

d) I'ham dy c6c cudc hop;

d) 't'u v6n thri tr,rc lflp c6c nghi quy6t cta I{Qi d6ng quin tri phir ho. p v6i quy tllnh cta ph6p luflt;

c) Cung cip cbc thdng tin tdi chinh, bin sao bi6n bin hgp IJQi ddng quin tri vd c6c th6ng tin

kh6c cho thdnh vi0n IIQi d6ng quin tri vd thdnh vi6n Ban kiOm so6t;

g) Gi6m s6t vd b6o ciio IIQi d6ng quin tri vii ho4t dQng c6ng b6 tnOng tin cria C6ng ty;

h) Ld d6u m5i lien l4c v6'i c6c b6n c6 quy6n lo. i li0n quan;

i) l)6o m6t th6ng tin thco ciic quy dlnh cta ph6p luSt;

k) Cric quyen vd nghla vq kh6c theo quy dinh cta ph6p luit.
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VIII. GIAM DOC VA NGUOI UMU IIANII TTTAC

Pi6u SS. f6 chrlc bQ mfy qufln lY

HQ th6ng qu6n ly cta Cdng ty phii dim b6o bQ m6y qudn lf chiu tr6ch nhiQm tru6'c HQi dOng

qu6n tri vi chfu su gi6m s6t, chi d4o cria HQi d6ng quin tri trong cdng viqc kinh doanh hing

ngdy cria C6ng ty. Cong ty c6 Girim d6c, c6c Ph6 Gi6m d6c, K6 toiin tru6'ng vd c6c chric danh

qu6n ly kh6c do I IQi dong quin tri b6 nhiQm. ViQc b6 nhi0m mi6n nhiQm, b6i nhiQm c6c chric

danh n6u tr0n phii duo'c th6ng qua bing nghi quy6t, quy6t dinh c0a HQi dOng quin tri'

DiGu 34. Nguoi tli6u hdrnh C6ng tY

l. Nguo.i diou hinh C6ng ty bao gtim Gi6m dtic, Ph6 Gi6m d6c, K6 toiin tru6'ng vd ngud'i tlieu

hdnh kh6c.

2. 'l'heo dO nghi cta Girim d6c vd duo. c sr,r ch6p thu4n cria I-lQi d6ng quin tri, COng ty duo. c tuy6n

dpng ngud.i Jieu hanh kh6c v6'i s5 luo-ng vd ti6u chuAn pht ho. p vdi co cAu vd quy chi5 qudn lf
cria C6ng ty do I-tQi d6ng quin tri quy dinh. Nguo'i di6u hdnh doanh nghiQp phii c6 tr6ch nhiqm

d0 h5 tro..Cdng ty dat duo-c c6c myc ti€u dd ra trong ho4t dQng vd ti5 chric.

3. Girln d6c duo-c trt luo-ng vd thu6'ng. 'fii:n luong vi thu6'ng cria Gi6m d6c do HQi d6ng qu6n

trl quySt dinh.

4. 'l'i6n luo-ng cia ngud'i di6u hinh duoc tinh vdo chi phi kinh doanh cria COng ty theo quy dinh

cria ph6p lugt v6 thu6 thu nhgp doanh nghiQp, dugc th0 hiQn thdnh mqc riOng trong b6o c6o tii

chinh hing n[m cia C6ng ty vi ph6i biio c6o Dai hQi d6ng c6 rt6ng t4i cu6c hop thuong ni6n.

Di6u 35. 136 nhigm, mi6n nhiQm, nhiQm vg vi quydn hgn cria Gi6m tl6c

l. IIOi d6ng qu6n tri b6 nhipm 01 thdnh vi6n HQi ddng quin tri ho[c thud nguoi kh6c ldm Girim

d6c.

2. Giim d6c ld ngud.i di€u hdnh c6ng viOc kinh doanh hdng ngdy cria Cdng ty; chfu su giiim s6t

cta IIQi dOng quan tri; chiu tr6ch nhiQm tru6c IlQid6ng quin tr!vd tru6'c phrip luflt vd viQc thgc

hiQn quydn, nghia vq duo-c giao.

3. Nhiqm kj, cria Gi6m d5c kh6ng quri 05 nim vd c6 thO tlugc b6 nhi6m lai v6'i s0 nhiQm k]

kh6ng han ch6. Gi6m ddc phdi d5p fing cdc ti6u chuAn, di6u kiQn theo quy dinh c0a phrlp lupt.

4. Gi6m d5c c6 c6c quyOn vd nghla vU sau:

a) euy6t dlnh c6c v6n d0 lion quan d6n c6ng viOc kinh doanh hdng ngdy cria Cdng ty md kh6ng

thuQc thAm quy0n cria Il6i ddng qudn tri;

b) 
.t'6 chric thuc hiQn c6c nghl quy6t, quy6t Oint c6a IIQi d6ng quin tri;

c) 'l'6 chric rhuc hi6n k6 hoach kinh doanh vd phuo'ng 6n d6u tu cta c6ng ty;

d) Ki6n nghi phuong 6n co- c6u tO chfc, quy ch6 quin U nqi b0 cta C6ng ty;

d) If6 nhi6m, mi6n nhi6m, bdi nhiOm c6c chrlc danh qu6n ly trong Cdng ty, trD'c6c chfc danh

thu6c thArn quy6n cria IIQi d6ng qu6n tri;

e) euy6t dinh ti6n luo,ng vd lo-i ich kh6c d6i v6'i ngud'i lao dQng trong C6ng ty, ki5 ci ngudi quin

ly thuQc thAm quyOn b6 nhiQm cira Gi6m d6c;

30

I

N

I

.t

a

Y



g) Tuy6n dqng lao dQng;

h) Ki6n nghi phuo'n g funtric6 tric ho[c xu ly 16 trong kinh doanh;

i) Quy0n vd nghla vq kh6c thco quy dinh cfa ph6p luflt vd nghi quy6t, quy6t dinh ctia HQi d6ng

quin tri.

5. Ci6m d6c phii diQu hdnh c6ng viQc kinh doanh hdng ngdy cria c6ng ty theo dring quy dinh cta

ph6p lu4t, Di6u le c6ng ry, ho. p d6ng lao dQng ky v6'i cdng ty vd nghi quytSt, quytit <tinh cria HQi

d6ng qu6n tri. Truong ho. p diou hdnh tr6i v6'i quy dinh tpi kho6n ndy mi gdy thiQt hai cho c6ng ty

thi Gi6m d6c ph6i chiu tr6ch nhiQm tru6c ph6p luit vi phai b6i thud'ng thiQt hpi cho c6ng ty.

6. HOi d6ng qu6n tr! c6 tho mi6n nhiQm Gi6m d6c khi da sd thdnh vien HQi ddng quin tri c6

quyen bi6u quy6t dU hqp tiin thdnh vd b6 nhiQm Gi6rn d5c m6ithay th6.

IX. BAN KIEM SOAT

Eiou 36. Llng cfr, tlo cfr thirnh vion Ban ki6m so6t (Ki6m so6t vion)

L ViQc fng cu, dC cri thdnh vion Ban Kii5m soiit duo. c quy dinh nhu sau:

Crtc c6 d6ng nirn gitr c6 phAn ph6 th6ng c6 quyan gOp s6 quyen bieu quytit de de c* c6c fing

vi6n Ban ki6rn so6t. CO dOng ho4c nh6m c6 d6ng nirn giir tt l0% d6n du6'i 30%t6ngs5 c6 phAn

c6 quydn bi6u quy6t duo. c d0 cti mdt (01) fng vi6n; tir 30% d)n du6i 50% tlugc tl6 cri t6i da hai

(02) ring vi0n; tri 50o trb lOn dugc d6 cti dfi s6 thdnh vi0n.

2. 'l'rudng ho.p s5 luo. ng c6c fng vi6n Ilan ki6m so6t thdng qua d0 ct vd ftng cf khdng dri s5

lugng .An *,i6t, Itan ki6m so6t duong nhiQm c6 th6 d0 cri'thdm ring vi6n hoflc t6 chfc dO cft theo

quy Jinn t4i euy ch6 nQi bQ v0 quin tri cdng ty vd Quy ch6 hoat ddng cta Ban kir-im soiit. Vi6c

Ilan ki6m so6t duo-ng nhiQm gi6'i thiQu th€rn 0'ng viOn phAi dugc cdng b6 rd rdng tru6c khi Dpi

hQi d6ng cO dOng bi6u quy6t bAu thdnh viOn Ban ki6m so6t thco quy dinh cira ph6p lupt.

DiGu 37. Thinh phAn Ban Ki6m sof,t

l. Sd luo..ng rhdnh viQn Ban ki6m so6t cia C6ng ty lA 03 ngud'i. NhiQm kj'cria thdnh vi6n Ban

ki6m soiit kh6ng qu6 05 ndm vd c6 th6 duo. c biu lai v6'i sr5 nhiOm ki' khdng h4n ch6'

2. t'hdnh vi6n Ban kii5m soiit phdi d6p ung citc ti6u chuAn vd di0u ki0n theo quy dinh t{ Di6u

169 LuQt Doanh nghiQp vd kh6ng thuQc c6c trud'ng hgp sau:

a) I.dm viQc trong b0 ph$n k6 to6n, tii chfnh cta C6ng ty;

b) Ld thdnh vi6n hay nhfln viQn cta c6ng ty ki6m todn dQc l4p thqc hiQn ki€m to6n ciic bilo c6o

tdi chinh cira c6ng ty trong 03 nim li6n tru6'c d6'

3.'fhdnh vien Ban KirSm sorlt bi mi6n nhi€m trong c6c trud'ng ho'p sau:

a) Kh6ng cdn dri ti6u chuAn vd di6u kiOn ldrn thdnh viOn Ilan ki6m soit theo quy dinh t4i khodn 2

Di€u niy;

b) C6 do'n tir chric vd duo. c ch6p thufln;

c) C6c trudng ho. p kh6c theo quy dlnh t4iDi0u lQ ndy.

4. 'l'hdnh vion llan kir5m soiit bi bAi nhiQm trong ciic trud'ng ho. p sau:
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a) Kh6ng hodn thdnh nhiQm vp, c6ng viQc duo-c ph6n c6ng;

b) Kh6ng thgc hiQn quyen vd nghia vu cta minh trong 06 thring li6n tuc, trir trudng ho.p bAt khi kh6ng;

c) Vi pham nhi6u lAn, vi pharn nghiCm trgng nghla vy cria thdnh vi6n Ban kiiSm so6t theo quy

dinh cfia LuAt Doanh nghiQp;

d) Trud'ng ho-p kh5c theo nghi quy6t O4i hQi d6ng c6 d6ng.

Didu 38. Tru0ng Ilan ki6m soft

1. 'fru6'ng Ban ki6m soilt do Ilan ki6m so6t bAu trong srl ciic thdnh viOn Ban ki6m sodt; viQc bAu,

mi6n nhi0m, bii nhi6m thco nguydn tic das6. Ban ki6m sorit ph6i c6 hon m6t nua s5 thdnh vi6n

thudng trri o'ViQt Nam. Truo'ng Ban ki6m so6t phii c6 bing t6t nghiQp dai hgc tr6'lOn thuQc mOt

trong c6c chuy6n ngdnh kinh t6, tdi chinh, k6 to6n, kiiSm to6n, luflt, quin tri kinh doanh ho{c

chuydn ngdnh c6 1i0n quan dtin ho4t dQng kinh doanh cira doanh nghiQp.

2. Quy0n vd nghia vu c0a'l'ruo'ng Ban kii5m soiit:

a) 1'ri6u tdp cuQc hop Ban ki6m soiit;

b) YCu c6u IIQi d6ng quin tri, Gi6rn d6c vd ngud'i di6u hdnh kh6c cung cdp cdc th6ng tin li6n

quan d6 biio cilo Ban ki6m sorlt;

c) L6p vd ky b6o cilo crtallan kiiSm so6t sau khi dA tharn khio y ki6n cta H6i d6ng quin tri clti

trinh Dai hQi d6ng c6 d6ng.

Di6u 39. Quyi,n vir nghia vg cria Ban ki6m soit

Ban ki6m so6t c6 ciic quy6n, nghia vu theo quy dinh t4i Ei6u I 70 LuQn Doanh nghiQp vd c6c

quydn, nghia vg sau:

L I)0 xu6t, ki6n nghi Dai hQi ddng c6 d6ng phO duy0t danh s6ch t6 chric ki6m to6n tlu-o. c ch6p

thuqn thq'c hiQn ki6m toiin 86o c6o tdi chinh cria C6ng ty; quy6t dinh t6 chfc kiiSm to6n duo. c

ch6p thupn thyc hi6n kirSm tra hoat d6ng cria Cdng ty, b6i mi6n ki6m to6n vi6n duo-c ch6p thuQn

khi x6t th6y cAn thi6t.

2. Chiu trrich nhi6m tru6'c c6 d6ng vO ho4t dQng gi6m siit cria minh.

3. Gi6m s6t tinh hinh tdi chinh cria C6ng ty, vi0c tu6n thfi ph6p luQt trong hopt dQng cria thinh

vi6n I-lQi ddng qu6n tr!, Giiim il6c, ngud'i qu6n ly kh6c.

4. Eim b6o ph6i hgp hoat dQng v6'i LIQi d6ng quin tri, GiSm d5c vd c6 cl6ng.

5. 'l'rud'ng ho.p ph6t hiQn hdnh vi vi pham ph6p lu4t ho{c vi pham Di6u lQ c6ng ty cria thdnh vi6n

HOi d6ng qu6n tri, Gi6m d6c vd ngudi diAu hdnh kh6c cria doanh nghi€p, Ban ki6m so6t phii

th6ng b6o bing v[n b6n cho I{Qi d6ng quin trf trong vdng 48 gid', y6u cAu ngudi c6 hdnh vi vi

pham ch6m dtrt vi pham vi c6 gihi phrip khic phuc hdu qu6.

6. XAy dung Quy ch6 hoat ddng cria Ban ki6m so6t vi trinh DaihQi d6ng cO dOng thdng qua.

7.1)6o c/6 tai Dai hQi d6ng c6 d6ng thco quy dinh tpiDi6u 290 Nghi dinh sO 155/20204IE-

Cp ngdy 3111212020 cia Chinh phir quy dinh chi ti6t thi hdnh mQt sl5 Aieu cria Luflt Chrlng kho6n.

8. C6 quyQn ti6p cdn h6 so', tdi liQu cfia Cdng ty luu giii tai tru s6'chinh, chi nh6nh vd dla di6m kh6c;
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c6 quydn d6n dia di6m ldrn vi6c cta ngud'i quin lf vd nhin viOn cria Cdng ty trong gio' lim viQc'

9. C6 quyOn y€u cAu I IQi d6ng quin tri, thdnh viOn I IQi d6ng quin tr!, Gi6m d6c vd ngudi quAn

lli khric cung c6p dAy dt, chfnh xiic, kip thd'i th6ng tin, tii liQu vd cdng t6c qu6n lf, di6u hinh vd

ho4t dQng kinh doanh cria C6ng ty.

10. Cric quyen vd nghla vu kh6c theo quy dinh cria ph6p ludt vd Di0u lQ ndy.

Di6u 40. CuQc hgp cfra Ilan ki6m sorlt

l. Ilan ki6m soiit phii hgp ft nh6t 02 l6n trong m6t n5m, s6 luo. ng thdnh vi6n tham dg hqp it nh6t

lit2l3 sd thdnh vi$n Ban kiiSm soilt. Bi6n bdn hop Ban ki6m so6t duo-c lap chi tifit vd rd rdng.

Nguo'i ghi bi0n b6n vd ciic thinh vi6n Ban kii5m so6t tham dg hgp phni kf tOn vdo bi6n bin cuQc

hop. C:ic bi6n b6n hgp cria Ilan ki6m so6t phAi duo-c luu giii'nhdm xrlc dinh trilch nhi6m cria tirng

thdnh viOn Ilan kiiSm soiit.

2. t)an kii5m so6t c6 quyOn y6u cAu thdnh viOn IlQi d6ng quin tri, Gi6m d6c vd dai diQn t6 chric

ki6rn toiin duo-c ch6p thudn tham dg vd trA ld'i ciic v6n d0 cAn duo. c ldm 16.

Di6u 41. Tidn luong, tht lao, thu&ng vn lgi ich khdc cria thdnh vi0n Ban ki6m sorit

'l'i[n luo'ng, thil lao, thu6'ng vd lo-i ich kh6c c0a thdnh vi0n llan ki6m so6t duo. c thgc hiOn theo

quy dinh sau d6y:

l. 'l'hdnh vi$n Llan ki6m soiit duo. c trd tiOn luo'ng, tht lao, thudng vd loi ich kh6c theo quytit Ointr

c1a Dai hQi ddng cO d0ng. Dai hQi d6ng c6 ddng quy6t dlnh t6ng mti'c ti0n luo-ng, thir lao,

thu6ng, lo. i ich kh6c vd ngdn siich holt dQng hing ndm cria Ilan ki6m sorit.

2. 'l'hdnh viQn Ban ki6m soiit duo-c thanh toiin chi phi 5n, 6', di lai, chi phi sri dpng dich vU tu v6n

dOc l4p v6'i m['c ho. p ly. 'l'6ng mric thir lao vd chi phi ndy khdng vuo-t quii t6ng ng6n sdch hoat

dQng hlng n6m cta Ban kiiSm so6t dd duo. c Dpi hQi dOng cO dOng chAp thufln, trtr trudng ho. p Dai

hQi d6ng c6 d6ng c6 quy6t dinh kh5c.

3. 'l'i6n luo-ng vd chi phi ho4t d6ng cta Ilan kir5m soiit duo-c tinh vdo chi phi kinh doanh cta

C6ng ry rhco quy dinh c0a ph6p lu4t ve thu6 thu nh0p doanh nghigp, quy dlnh kh6c cta phrip lupt

c6 li6n quan vd phii duo. c lap thdnh muc riOng trong b6o c6o tii chinh hang n6m c0a Cdng ty.

x. TITACII NIIIEM COA THANH VIEN HQI DONG QUAN TRI, THANH VIEN BAN

KIEM SOAT, GIAM DOC VA NGUCII DIEU HANH KHAC

'l'hdnh vi6n I IQi ddng qu6n tri, 'l'hdnh vi€n Ban ki6m soiit, Gi6m ddc vd ngudi di€u hinh kh6c c6

tr6ch nhi6m thUc hiQn c6c nhi0m vy cta minh, k6 cA nhfing nhi0m vu v6i tu c6ch thdnh vi6n c6c

ti6u ban c0a H6i ddng qu6n tri, mdt c6ch trung thuc, cAn trong vi lo. i ich c0a C6ng ty'

Di6u 42. Trich nhiQm trung thgc vdr trrinh cdc xung tIQt v0 quy0n lqi

1.1'hdnh vi[n IIOi ddne qu6n 1r!, thdnh vi0n Ban ki6m so6t, Gi6m di5c vd ngud'i qudn ly kh6c

phii c6ng khai c6c lo-i fch c6 li0n quan thco quy dinh t4i Di6u 164 I.uflt Doanh nghiQp vd c6c vin

b6n phrip lu4t li0n quan.

2.'l'hdnh vien IIQi d6ng qu6n tri, thdnh vi0n Ban ki6m so6t, Gi6m d6c, ngud'i qudn ly kh6c vd

nhfi.ng nguo'i c6 li6n quan cta c6c thdnh vi6n niy chi duo-c sti'dqng nh0ng thdng tin c6 dugc nho'

chfc vu cria minh dd phuc vu lo'i ich cria COng ty.
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3. 'l'hdnh vi6n H6i ddng quAn tri, thAnh vi6n Ban ki6m soilt, Girim d6c vd ngudi quin ly khSc c6

nghia vg th6ng b6o blng v[n bAn cho IIQi d6ng qutn tri, Ban ki6m so6t vA c6c giao dich gifa

C6ng ty, c6ng ty con, c6ng ty kh6c do Cdng ty nirn quyen ki6m so6t iu)n 5)Yotro' l6n vdn tli6u lQ

v6i ch(nh cl6i tugng d6 hoic v6'i nhfing ngud'i c6 li6n quan cta d6i tugng d6 theo quy dlnh cta

ph6p lu4t. OOi vO'i 
"ac 

giuo dich nOu tr0n do DAi hQi il6ng c6 dOng ho4c FIQi tl6ng quin tri chSp

thufln, C6ng ty phAi thgc hi0n c0ng b6 thOng tin vd c6c nghi quyi5t ndy theo quy dlnh cria ph6p

lu6t chri'ng kho6n vd c6ng b6 th6ng tin.

4. 't'hdnh vi6n LI6i ddng quin tri kh6ng duo. c bi6u quy6t OOi v6'i giao dlch mang lli lo'i fch cho

thdnh vi6n d6 hoflc ngud'i c6 liOn quan cta thdnh vi€n d6 thco quy dinh cfia LuAt Doanh nghiQp.

5. 'l'hinh vi6n FIQi diing quin tr!, thdnh vi6n Ban kiiSm so6t, Gi6m d6c, ngud'i qudn lf kh6c vi
nh1ng ngud'i c6 li6n quan cta cd,c d6ituo.ng niy kh6ng dugc sr] dr,rng ho4c titit lQ cho nguoi khric

c6c th6ng tin nQi b0 dC thUc hiOn c6c giao dich c6 liOn quan.

6. Giao dich gig'a COng ty v6'i mQt holc nhitju thdnh vi6n FIQi d6ng quin tr!, thdnh vi6n Ban kiOm

so6t, Gi6rn diic, nguo'i di6u hdnh kh6c vd cdc ctt nhdn, t6 chfc c6 li€n quan d6n cric d5i tuo.ng

ndy kh6ng bi v6 hiqu trong c6c trud'ng ho. p sau d6y:

a) D6i v6.i giao dich c6 gi6 tri nh6 ho'n hodc bing 20%ol6nggi6 tri tdi sdn duo-c ghi trong bi{o ciio

tdi chfnh gAn nh[t, nhirng n6i dung quan trgng cria hop d6ng hopc giao dlch cfing nhu c6c m5i

quan hQ vd lo. i fch c0a thdnh viOn I IQi d6ng quin tri, thdnh vi0n Ban ki6m soiit, Gi6m d6c, ngudi

di6u hdnh kh6c d6 duo. c b6o c6o IIQi d6ng quin tri vd duo. c IlQi d6ng qu6n tri thdng qua bing da

s6 phi6u t6n thinh c0a nhfi'ng thinh viOn IIQiddng quAn trikhdng c6lo. i fch li6n quan;

b) D6i vd.i giao dich c6 gi6tr\ l6'n hon 20%ohoi.tc giao dich din d6n gi6 tr! giao dich ph6t sinh

rrong vdng lZ thdngkO tt ngny thgc hiQn giao dich diu ti0n c6 giit tri ti 20% tr6' I6n t6ng girl trl

tdi s6n duo-c ghi trong b6o c6o tdi chinh gAn nh6t, nhfr'ng n6i dung quan trgng cta giao dich ndy

cfing nhu *Oi quun hQ vd lo.i ich cta thdnh vi6n IIQi d6ng quin tri, thdnh vi6n Ban kiiim so6t,

Ciam OOc, ngud'i di6u hinh khdc d6 duo. c c6ng b6 cho ciic cd d6ng vd duo-c D4i hQi dOng co

ddng rh6ng qua bing phi6u bi0u quy6t criu c6c c6 d6ng kh6ng c6 lo-i fch li0n quan.

Di6u 43. Trrich nhiQm vO thigt h4i vit biii tnuUng

l. 't'hdnh vi6n I IQi d6ng quin tri, thdnh vi0n Ilan ki6m so6t, Gi6m d6c vd ngudi di€u hdnh kh6c

vi pham nghia vp, tr6ch nhi0m trung thuc vd cAn 1rQng, kh6ng hodn thdnh nghia vp c0a minh

ph6i chiu tr6ch nhiQm vd nhfrng thiQt hai do hdnh vi vi phpm cria minh gary ra.

2. C;ngty b6i thud'ng cho nhftng nguo'i d6, dang hodc c6 th6 tro'thdnh m6t bOn li6n quan trong

ciic vu khi6u nai, kiQn, kh6'i t6 (bao g6m c6c vU viQc d6n su, hdnh chfnh vd kh6ng phii Id c6c vq

kiQn do C6ng ty ld ngud'i kh6'i kiqn) n6u ngud'i d6 d6 hopc dang ld thdnh vi€n HQi <l6ng quin tri,

thdnh vien llan ki6m soiit, Giiim ddc, ngudi di6u hdnh kh6c, nhAn viOn ho{c dai diQn dugc Cdng

ty iry quyen dd ho{c dang thgc hiQn nhiQm vu thco 0y quy6n cta C6ng ty, hdnh dQng trung thuc,

cAn trgng vi lo. i (ch cria C6ng ty trOn co' s6'tudn thri lu4t ph6p vd kh6ng c6 b[ng chfng x6c nhin

rAng nguoi d6 dd vi pham triich nhiOm cria minh.

3. Chi phi b6i thuong bao g6m chi ph( ph6n quy6t, c6c khoin tiiin phat, c6c kho6n phii thanh

roiin phiit sinh trong thUc t6 (ke ca phi thuO luflt su) khi gi6i quy6t nhtrng vq viQc niy trong khu6n

khO lu4t ph6p cho phdp. C6ng ty c6 th6 mua b6o hi6m cho nhtng ngudi nny dO triinh nhtng trilch
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nhiQm b6ithuO'ng nOu trOn.

xr. Qr.rYEN TRA CUU So SACU VA IIO So CoNG TY

Di0u 44. Quy6n tra c['u s6 sflch vdr hd so

1. C6 ddng phd thdng c6 quydn tra criu s6 s6ch vd h6 so', cp th0 nhu sau:

a) C6 d6ng ph6 thdng c6 quyOn xem xit, tra c['u vd trfch luc th6ng tin vd tOn vi dla chi li6n l4c

trong danh sdch c6 d6ng c6 quydn bi6u quy6t; y6u cAu sria ddi th6ng tin khdng chfnh xilc cria

minh; xem xdt, tra cftu, trfch lgc ho{c sao chup Eieu l9 c6ng ty, biOn bin hqp Dfl hOi d6ng c6

d6ng vd ngh! quy6t Dai hQi d6ng c6 d6ng;

b) C6 d6ng ho{c nh6m c6 dOng s6'hfi'u tU 05% t6ng sd c6 ph6n ph6 th6ng trd l6n hoic c6 quy6n

xem xir, tra cfu, trich h,rc s6 bien btn vd nghi quy6t, quy6t dfnh cira I-lQi d6ng qu6n trl, b6o c6o

tdi chinh gifi'a nirn vd hdng ndm, b6o c6o cta Ilan ki6m so6t, ho-p ddng, giao dich phii th6ng qua

IIQi d6ng quAn trl vd tdi liqu khilc, tril'tdi liQu li0n quan d6n bi rndt thuo-ng m4i, bi m{t kinh

doanh cta C6ng ty.

2. 'I'rud1g ho.p d4i diOn duo-c fiy quy€n c0a c5 ddng vd nh6m c6 d6ng y6u cAu tra cfu sd s6ch vi
hd so'thi phii kdm thco giSy ty quy6n cia c6 ddng vd nh6m c6 d6ng md nguoi d6 dpi diQn hopc

bdn sao c6ng chfng cria gi6y ty quyOn ndy.

3.'l'hdnh vi6n IIQi d6ng qu6n tri, thdnh vi0n Ilan kii5rn so6t, Gi6m d6c vd nguo'i di6u hinh kh6c

c6 quyen 1ra c['u s6 dang ky cO d6ng cria Cdng ty, danh s6ch c6 d6ng, s6 s6ch vd hii so khiic ctia

Cdng ty vi nhii'ng muc dich li6n quan t6'i chfc v9 cta minh v6'i di€u kiqn c6c th6ng tin ndy phdi

duo. c b6o mAt.

4. C6ng ty phii luu gif Di0u lq ndy vd nhfing bin srta AOi UO sung Didu lQ, Gi6y chr?ng nhdn

ding ky doanh nghi0p, c6c quy ch6, ciic tdi liQu chring minh quydn s6'hftu tdi s6n, nghl quytit E4i

hQi d6ng c6 dOng vd I IQi d6ng quin tri, bi0n bin hop Dai hQi d6ng cO dOng vd HQi d6ng quin tri,

cdcbito c6o cria I-lQi ddng quin tri, circbin c6o cira llan ki0m so6t, b6o c6o tdi chfnh ndm, s6

s6ch k6 toiin vd c6c tdi liQu kh6c thco quy dinh cria ph6p luQt tai tru so'chinh hoac mOt no'i kh6c

v6.i di6u kiQn ld cilc c6 d6ng vd Co quan dlng ky kinh doanh duo. c th6ng b6o vd dla di6m luu trfr

citctiri liOu niy.

5. Di6u 16 c6ng ry ph6i duo. c c6ng bti tren trang th6ng tin dion tft cria c6ng ty

XII. CONG NHAN VII'N VA CONG DOAI{

Di6u 45. C0ng nhAn viOn vdr c6ng doirn

1. Girim d6c phAi lap k6 hoach Oe IIOi d6ng qu6n tri th6ng qua c6c v6n dC Ii€n quan d6n viQc

tuy6n dung, cho ngud'i tao d6ng nghi viQc, tidn luo-ng, b6o hi6m xi hQi, phric lgi, khen thuo'ng vd

k! luat OOi vO'i ngud'i lao d6ng vi ngud'i diOu hdnh doanh nghiQp.

Z. Giimd6c phii lQp k6 hoach de IIOi ddng qudn tri th6ng qua cilc v6n dG li0n quan tl6n quan hQ

cta C6ng ty v6'i ciic t6 chfc c6ng dodn thco ciic chuAn myc, th6ng lQ vd chfnh s6ch quin ly t5t

nh6t, nhirng th6ng l0 vd chinh s6ch quy dinh tai Di0u lq ndy, ciic quy ch6 cria C6ng ty vd quy

dinh ph6p luat hien hAnh.
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XIII. PHAN I'IIOI LgI NIIUAN

Ei6u 46.I'hin phtii lqi nhufln

1. Dai hQi d6ng c0 dong quy6t Cinn rnirc chi tri c6 tri'c vd hinh thfc chi tri c6 tr?c hdng ndm ttr lo. i

nhufln duo. c gifi' lai cria COng tY.

2. C6ng ty kh6ng thanh to6n lli cho khodn tidn trd cO t0'c hay khoin tiOn chitrA li6n quan t6i mQt

lo4ic5 phi5u.

3. II6i d6ng quin tri c6 tho ki6n nghi Eai hQi d6ng c6 dong th6ng qua vi6c thanh to6n todn bQ

ho6c m6t phAn c6 tric bdng cd phi6u vd IIQi cl6ng quin 1ri ld co quan thgc thi quyi5t dinh ndy.

4. 'Irud.ng hqp c6 tric hay nhfrng khoin tiOn kh6c li6n quan t6'i mQt loai c6 phi6u duo. c chi tri
bdng ti6n m6t, Cdng ty phai chi trd bnng tien d6ng ViQt Nam. Viec chi tri c6 th€ thuc hi€n tryc

ti6p ho4c th6ng qua cilc ngan hing tr6n co's6'c6c thdng tin chi ti6t ve tdi khoan ngdn hdng do ci5

ddng cung c6p. 'frud'ng ho. p Cdng ty dd chuy6n khodn theo dring ciic thdng tin chi tit5t vC ng6n

hdng do c6 d6ng cung c6p md c6 dong do kh6ng nhfln duo-c tiOn, C6ng ty kh6ng phii chlu tr6ch

nhi6m ve khoan tiOn COng ty dd chuyOn cho c6 ddng ndy. Vi€c thanh to6n c6 t['c d6i v6'i ciic c6

phi6u ni6m yetldingky giao dfch tpi So'giao dlch chri'ng khoiin c6 th6 dugc titin hdnh thdng qua

c6ng ty chftng kho6n hoic'l'6ng C6ng 1y luu ky vd bir trir chting kho6n Viqt Nam.

5. C[n cri'Luit Doanh nghi6p, Ludt Chri'ng khoiln, HQi d6ng quAn tri th6ng qua nghi quy6t, quy6t

dinh x6c dlnh mQt ngdy cr,r the de ch5t danh srich c6 d6ng. Cin cf theo ngdy d6, nhirng ngud'i

dang kli v6'i tu c6ch c6 ddng ho[c ngud'i so'h0u c6c chfng kho6n khSc cluo-c quyen nhfln cO tric

bdng ti6n mlt hodc c6 phi5u, nhitn thdng b6o ho4c tdi liQu kh6c.

6. Cdc v6n d0 kh6c liOn quan d6n phAn ph5i lo-i nhudn duo-c thgc hiOn theo quy dinh c0a ph6p luQt.

XIV. TAI KTIOAN NGAN HANG, NAM TAI CIIINII VA CIIE DQ KE TOAN

Di6u 47. Tdri khoin ngfln hing

1. C6ng ty m6' tii khoAn tai ada ng6n hdng ViQt Nam ho4c tpi c6c chi nh6nh ngdn hdng nu6'c

ngoii dugc phdp hopt dQng t4i Vi6t Nam.

2. Theo su ch6p thu6n tru6'c cta co' quan c6 thAm quyOn, trong trud'ng ho. p cin thi6t, COng ty c6

thiS mo'tdi kho6n ngdn hdng 6' nu6'c ngodi thco c6c quy dinh cta ph6p luQt'

3. Cdng ty ti5n hdnh t6t chcbc khoin thanh to6n vd giao dich k6 to6n th6ng qua c6c tdi khoin

ti0n Viqt Nam hodc ngopi t0 tai cdc ngdn hdng md C6ng ty mo'tdi khodn.

Di6u 48. Nim tii chinh

N1n tdi chinh ctia Cdng ty bat dAu tir ngdy 0l th5ng 0l hlng n6m vd k6t tnUc vio ngdy 3 I th6ng

12 h6ng nim. Ndm tdi chfnh dAu ti0n Uat OAu tt ngdy cAp Gi6y chfng nh4n ding klf doanh

nghiQp vd k6t thric vdo ngdy 3l thring 12 ngay sau ngdy c6-p Gi6y ch*ng nhdn d6ng ky doanh

nghiQp d6.

Di0u 49. Ch6 dg t<5 torin

l. Ch6 d0 k6 to6n C6ng ty sri dung ln ch6 d6 k6 to6n doanh nehiQp ho{c ch6 dQ kti to6n clac thtr

dugc co'quan c6 thAm quy6n ban hdnh, chAp thuAn.

.t
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2. C1ngry l1p s6 s6ch k6 toAn bang ti6ng ViQt vd luu giir hO so'ktl to6n theo quy dlnh phSp luflt

ue f6 toan vd ph6p lu6t li€n quan. Nhirng hti so nr)y phii chlnh x6c, c{p nhflt, c6 hQ th6ng vi ph6i

dri d6 chring minh vd gi6i trinh c6c giao dich cria Cdng ty.

3. C6ng ry sf dung do'n vi tiOn tQ trong k6 to6n ld ddng ViQt Nam. Trudng ho. p C6ng ty c6 chc

nghiQp vu kinh t6 ph6t sinh cht y6u bing mQt loai ngo4i tQ thi duo-c ty chqn ngopi tQ d6 ldm don

v! ti6n tQ trong k6 to6n, chiu tr6ch nhiQm vd lua chon d6 tru6'c phiip luflt vd th6ng bi{o cho co

quan quAn ly thuti truc ti6p.

xv. BAo cAo rar CHiNH, nAo cAo THUONG NIEN VA TRACII NHIPM CoNC

BO THONG TIN

Di6u 50. 86o crio thi chinh nIm, b{n niOn vi quy

l. C6ng ty ph6i lAp b6o c6o tdi chfnh nam vd b6o c6o tdi chinh ndm phAi duo. c ki6m to6n theo

quy dinh cfia philp luAt. C6ng ty c6ng UO Uao c6o tdi chinh n[m dd duo. c ki6m toSn theo quy dinh

cria phSp luit vO cdng b6 th6ng tin tr0n thi trud'ng chring khoiln vd nQp cho co'quan nhd nu6'c c6

thAm quy6n.

2.1\6o c6o tdi chinh ndm phAi bao gAm day dt cdc b6o ciio, phu luc, thuy6t minh theo quy dinh

phrip lu4t vO k6 toan doanh nghiOp. 86o crio tdi chinh ndm phii phin rinh mdt cdch trung thpc vd

khrich quan tinh hinh hoat d6ng c0a C6ng ty.

3. C6ng ty phni lAp vd c6ng bd ciic biio c6o tdi ch(nh b6n niOn dd so6t xit vd b6o c6o tdi chinh

quy theo quy dinh ph6p luat vO c6ng b5 ttrOng tin trdn thi trud'ng chf'ng khoiln vd ndp cho co

quan nhd nu6'c c6 th6m quyOn.

DiGu 51. Brlo c6o thudng ni0n

C6ng ty phdi lQp vd c6ng U5 Ilao c6o thudng ni6n theo c6c quy dinh cria ph6p lu4t vd chftng

kho6n vd thi trud'ng ch(r'ng kho6n.

XVI. KIEM TOAN CONC TY

Di0u 52. Ki6m torin

1. D4i hQi ddng c6 d6ng chi dinh rnQt c6ng ty kiOm to6n d6c l4p ho4c thdng qua danh s6ch c6c

c6ng ty ki6m to6n dQc lflp vd riy quydn cho [IQi dting qu6n tr! quy6t dinh lga chgn mOt trong sr5

c6c do'n vi ndy ti6n hdnh ki,-Am torin b6o c6o tdi chinh cfia C6ng ty cho ndm tdi chfnh ti6p theo

dua tr6n nht'ng di0u khoin vd di6u kiOn thoa thudn v6'i LIQi d6ng quin tri.

2.186o c6o ki6m to6n duo. c dinh kdrn b6o c6o tdi chinh ndm cta C6ng ty.

3. Ki6m to6n vi6n dQc lflp thuc hi6n viqc ki6m to6n b6o ciio tdi chfnh cfia Cdng ty duo. c tham du

c6c cu6c hqp Eai hQi d6ng c6 d6ng vd cluo-c quy6n nhdn c6c th6ng biio vd ciic th6ng tin khilc li6n

quan d6n cudc hgp Dai hOi d6ng c6 d6ng vd duoc phiit bieu j kii5n t4i dai hqi vO c6c v6n d€ c6

li0n quan d6n vi€c ki6m to6n b6o ctio tdi chinh cria C6ng ty.

xvIL uAu c0,q. DOANII NGHII]P

Di6u 53. Dfu cfia doanh nghiQp

l. D6u bao gdm d6u duo-c ldrn tai co' s6' khic dAu ho4c d6u du6'i hinh thri'c chtr ky sti theo quy

i,

(

(

3l



dinh cria ph6p luflt vA giao dich diQn tfr.

2. HOi d6ng quin trl quy6t dinh loai d6u, s6 luo. ng, hinh thric vd nOi dung d6u cta C6ng ty, chi

nh6nh, vdn phdng d4i diQn cfia COng ty (n6u c6).

3. Hgi d6ng quin tri, Gi6m d6c sir dung vd quin ly d6u thco quy dinh cria phrip lu4t hiQn hdnh.

XVIII. GIAI THE CONC TY

Di0u 54. Giei th6 c6ng ty

l. C6ng ty c6 thO bi giai th€ trong nhiing trud'ng hop sau:

a) K6t thric thd'i han hoirt dQng dA ghi trong Di0u lQ c6ng ty md kh6ng c6 quyi5t clinh gia han;

b) Theo nghi quy6t, quy6t O6tr cria Dai hQi d6ng cO d6ng;

c) B! thu h$i GiSy ch*ng nh6n ddng ky doanh nghi6p, trtr trudng hqp Lu?t Qu6n lli thu6 c6 quy

dinh kh6c;

d) CAc trud'ng ho.p kh6c thco quy dlnh cfia ph5p lu4t.

2. YiQc gini the C6ng ty tru6'c thd'i han (k0 ci tho'i han dd gia han) do Dpi hQi ddng cO d6ng

quy6t dlnh, IIqi d6ng quin tri thuc hiOn. Quy6t dinh gi6i th6 ndy phdi duo;c th6ng b6o hoflc phii

duo. c ch6p thu6n b6'i co'quan c6 thAm quy0n (n6u bat buQc) theo quy ttfnh.

Di6u 55. Gia h4n hoat tlQng

l. Hgi d6ng quan tri trieu tap hap Dai hOi d6ng cd d6ng it nhdt Ol th6ng tru6c khi kiSt thtc thdi

han ho4t dqng dO c6 d6ng c6 th6 bi6u quy6t v6 viQc gia h4n ho4t dQng cria Cdng ty theo dC nghl

cria I'lQi ddng qudn tri.

2. 'fhd'i han hopt d6ng duo'c gia han khi c6 s6 cO dOng dpi diQn t* 65%tr6'l6n t6ng s6 phi6u bi6u

quytft cfia tdt ca c6 d6ng du hqp Dpi hQi d6ng c6 dOng t6n thinh.

Di6u 56. Thanh ly

1. TOi thi6u 06 th6ng tru6'c khi k6t thric thd'i han hoat il6ng cta COng ty holc sau khi c6 quyi5t

dlnh gi6i thO COng ty, I IQi ddng qudn trl phni thdnh lpp Ban thanh ly gdm 03 thdnh vi6n, trong d6

02 thdnh viOn do Dpi hQi d6ng cO d6ng chi dinh vd 01 thdnh vi6n do HQi d6ng qudn tri chi dlnh

tir 01 cdng ty ki6m to6n ddc l4p. Ban thanh ly chuAn bi crlc quy ch6 hopt dQng cria minh. C6c

thdnh viQn cria Ilan thanh ly c6 thO duo-c lua chon trong s6 nh0n vi0n cria C6ng ty hodc chuydn

gia dQc 16p. 'l5t cit cdrc chi phi li6n quan d6n thanh ly duo. c C6ng fy uu ti6n thanh to6n tru6c c6c

khoAn no- kh6c cria Cdng ty.

2.l)an thanh ly c6 tr6ch nhiQm b6o ciio cho Co' quan ding kf kinh doanh vC ngdy thdnh lpp vi
ngdy bit dAu hoat dOng. KC tU thd'i di6m d6, Ilan thanh ly thay mlt Cdng ty trong tdt cd cdc cdng

vi6c liOn quan d6n thanh l;i C6ng ty tru6'c Tda 6nvit" citc co'quan hdnh chinh.

3. 'l'i0n thu duo. c ttr vi0c thanh ly duo. c thanh to6n thco thri tu sau:

a) Cdc chi phi thanh ly;

b) C6c kho6n ng luo'ng, tro. c6p th6i viOc, bio hi6m xd hQi vd c6c quy6n lo-i khric cria ngudi lao

d6ng thco th6a u6'c lao dQng tpp thO vd hop d6ng lao dQng da ky k6t;
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c) Ng thu6;

d) C6c khodn ng kh6c cfia Cdng tY;

d) phAn cdn lai sau khi d6 thanh to6n t6t ctt c'irc khoin no- tir muc (a) d6n (d) tr0n tl6y tlugc chia

cho c6c cO dOng. Cric cd phAn uu d6i duo. c uu ti6n thanh toiin tru6'c.

xrx. GI^I QITYET TllANrI CIIAP NQI BQ

Di6u 57. Giii quy6t tranh chfp nQi bQ

l.'frud.ng ho.p ph6t sinh tranh ch6p, khitiu n4i li6n quan tdi hopt dQng c0a C6ng ty, quydn vd

nghia vq cria ciic cO d6ng thco quy dlnh t4i Ludt Doanh nghi0p, Dieu lQ cdng ty, c6c quy dinh

phrip luflt kh6c hoflc thoa thuQn gi[a:

a) C6 d6ng v6'i COng ty;

b) C0 d6ng v6'i I IQi d6ng qu6n tr!, Ban ki6m so6t, Girlm ddc hay nguo'i tli6u hdnh kh6c;

C6c b6n li6n quan cO gang gi6i quy6t tranh ch6p d6 thdng qua thuo'ng luo. ng vi hda gidi' Trtl

trud'ng ho. p tranh ch{p 1i6n quan t6'i HQi d6ng quin tr! ho[c Cht tich HQi d6ng quin tri, Chfi tich

I{Qi d6ng qu6n tr! cht tri viQc gi6i quy6t tranh ch6p vd ydu ciu ttrng b0n trinh bdy ciic th6ng tin

li6n quan d6n tranh chAp trong vdng l0 ngdy ldm vi0c k0 tt ngdy tranh ch6p ph6t sinh. Trudng

ho-p tranh ch6p liOn quan t6'i I{Qi d6ng quin tri hay Chfi tich IIQi d6ng quin tri, bAt cri b6n ndo

cfrng c6 th6 yQu ciu Ban ki6m sorit chi dinh mQl chuy0n gia dQc lap Inm trung gian hoa gi6i cho

qu6 trinh gini quy6t tranh ch6p.

2. Trud'ng ho. p kh6ng d4t duo. c quy6t dinfr hda gini trong vdng 06 tuAn tir khi U6t dau qu6 trinh

hda giai ho4c n6u quy6t dlnh cfia trung gian hda giii kh6ng dugc ciic b6n ch6p nh4n, mQt b6n c6

th6 dua tranh ch6p d6 ra'l'rong tdi holc 'l'da rln.

3. Circ b0n tg chiu chi phi c6 liOn quan t6'i tht tgc thuo'ng luo-ng vd hda gi6i. ViQc thanh toiln c6c

chi phf c0a I'da iin duo-c thy'c hiQn theo phiin quy6t cta'l'da 6n.

xx. I}6 suNG vA suA u6l omu lB
Di6u 58. Di6u IQ c6ng ty

l. ViQc sria ddi, b6 sung Di0u lq ndy ph6i duo. c D4i hOi d6ng c6 d6ng xcm xdt, quyiSt Oinh.

2.'frud'ng ho.p ph6p lupt c6 quy dinh li0n quan d6n hopt d6ng cta COng fy chua du-o.c dC cflp

trong b6n Dieu lq ndy ho{c trud'ng ho-p c6 quy dinh ph6p lupt m6i kh6c vdi di€u kho6n trong

Eieu lq ndy thi rip dpng nhfrng quy dinh dO dE di0u chinh hoat dQng c0a C6ng ty'

xxr. NGAY HIEU LUC

DiGu 59. Ngiry hiQu lqc

t. tlin Di6u lQ ndy gtim 21 mpc 59 didu, duo. c E4i hQi d6ng c6 d6ng C6ng ty C6 phAn Phdn b6n

vd FI6a ch6t nau khf mi6n IlSc nh6t tri th6ng qua ngdy 20 thdngO4 nim 2026 tqi HQi trudng tAng

12, tdanhd ViQn DAu khi Vi0t Nam, sO tOZ dud'ng Trung Kinh, phud'ng YOn Hda, thdnh ptrO Ha

NQi vd cirng ch6p thu|n hieu lyc todn vdn cria Ei6u lQ ndy.

2. Di6u l0 duo.c lap thdnh l0 bin, co giirtr! nhu nhau vd ph6i duo.c luu giii t4i trp s6 chinh cta

C6ng ty.
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3. Ei0u lQ ndy ld duy nh6t va chfnh thf'c cta COng ty.

4. Cdc b6n sao hoic trfch luc Di6u 16 c6ng ty c6 gi|tri khi c6 chii'ky cfia Chri tich HQi d6ng quin

tri hodc tOi ttri6u l12 $ng s6 thAnh viOn I'IQi dting qutn tri.

CONG TY CO I,IIAN

PIIAN ItoN VA HOA CHAT DAU KHi VTMN NAC

NGUOI DAI DIEN THI.]O I'IIAP LUAT

GIAM DOC

ANII

coxc
CO PHAN

PHAN BON VA
CHAT DAU

HIEN BAC

fr
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RBSOLUTION
On the Promulgation of the Charter of Northcrn PetroVietnam

Fertilizer and chemicals Joint Stock company (Amended)

THE GE,NERAL MI.]ETING OF SHAREHOLDERS

PETROVIETNAM NOITTHERN FEITTILIZER AND CIIEMICALS JOINT

STOCK COMI'ANY
pursuant to the Law on Enterprises No. 59/2020/81114 passed by the National

Assembly of the Socialisr Republic of Vietnam on June 17, 2020, taking effect from
January 01, 2021;

pursusnt to the Law on Securities No. 54/2019/QII14 passed by the National

Assembly of the Socialist Republic of Vietnam on November 26, 2019, taking effect

from January 01, 2021;
pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 of the

Government detailing the implementation of a number of articles of the Law on

Securities;
pursuant to Circular No. I t 6/2020/7'T-BTC dated December 3l, 2020 of the
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previous vcrsions of thc Chartcr.

Articlo 2: 'l'hc Iloard of Directors, thc Iloard of Management, the Supervisory
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PREAMI}LE

This chartcr is adoptcd pursuant to Rcsolution No. 26-42[NQ-DIIDCD of thc Gcncral Mecting

of Sharcholders datcd April 20, 2026

I. DEFINITIONS OF TERMS USED IN THE CHARTER

Article 1. Dclinition of tcrms

l. In this charter, thc following tcrms shalt bc understood as follows:

a) Charter capital mcans thc lotal par valuc of shares sold or rcgistcrcd for purchasc upon thc

establishment of thc joint stock company as spccificd in Article 6 of this Chartcr;

b) Voting capital mcans thc share capital whosc owncrs have the right to vole on mattcrs

within the decision-making authority of the General Mccting of Shareholdcrs;

c) Law on l1ntcrpriscs mcans the l,aw on Enterpriscs No. 59120201Q1{14 passed by the

National Asscmbly of the Socialist Republic of vietnam on June 17,2020;

d) Law on Sccurities mcans thc Law on Securitics No. 5412019/QHl4 passcd by the National

Asscmbly of the Socialist Rcpublic of Vietnam on NovembC/.26,2019;

e) Vietnam means thc Socialist Rcpublic of Vietnam;

f) Establishment datc mcans the date on which thc company is granted the Entcrprisc

Registration Ccrtificatc for thc first timc;

g) Enterprisc cxccutivcs mcans the Gencral Director, Dcputy Gencral Dircctors, chief

Accountant and other cxccutivcs;

h) Enterprise managcrs means the company's managers, including the chairman of ths Board

of Directors, mcmbcrs of the Iloard of Dircctors, Gcneral Director and individuals holding

other managcrial titlcs;

i) Related pcrsons mcans individuals and organizations as dcfincd in Clause 46, Article 4 of

the Law on Sccurities;

k) Shareholdcr mcans an individual or organization owning at least onc sharc of a joint stock

company;

l) Founding shareholdcr means a shareholdcr owning at lcast one ordinary sharc and signing

in the list of founding sharcholdcrs of the joint stock company;

m) Major shareholdcr means a sharcholder owning 5%o or more of thc voting sharcs of an

issuer (as dcfincd in clausc 18, Article 4 of the l,aw on Securities);

n) Duration of opcration mcans thc operating pcriod of the Company as stipulatcd in Article

2 of this charter and any extcnsion period (if any) approved by the Gencral Meeting of

Shareholders;

o) Stock Exchange mcans the vietnam Stock Exchange and its subsidiaries'

2. In this Charter, references to any provision or other document include any amendments'

supplements or replaccments thcreof'

3. Headings (Sections, Articles of this charter) are used for convcniencc of undcrstanding and do

not affect the content of this Charter'



IL NAME, FOIIM, RITGISI'ERI,ID Otr-F'ICE, IIRANCHES, REPRESENTATM

OFI,'ICES, BUSINITSS LOCATIONS, OIIRA'I'ION DURATION AND LEGAL

ItEl'ltl,l,SENTATIVB OI..'I'IIE COMI'ANY

Article 2. Name, form, registercd olfice, branchcs, reprcscntative offices, busincss locations

and duration

l. Company name

- Vicrnamcsc namc: C6ng ty C6 phAn I'}harr b6n vd II6a ch6t t>Au khi mien Bic

- tlnglish namc: Northcrn PctroVictnam Fcrtilizcr and Chcmicals Joint Stock Company

- Abbrcviatcd namc: PVFCCo PMI]

il
PEIBOVEIIIAiI. PUFCCo-PMB- l.ogo:

2. 'l'hc Company is a joirrt slock cornpany with lcgal cntity status in accordance with the

applicablc laws of Victnarn.

3. Rcgistcrcd officc of thc Cornpany:

- Addrcss:4th Irloor, Victnarn Pctrolcum Institutc lluilding, No. 167'frung Kinh Street, Yen

I loa Ward, I Ianoi CitY, Victnarn.

-'l'cl: (84-24) 3537 8256

- Irax: (84-24) 3537 8255

- Ilmail: prnb.pvfcco.colrl.vn

- Wcbsitc: www.Pmb.vn

4. 'l'hc Company may cstablish branchcs and rcprcscntativc olficcs at busincss locations to fulfill

its opcrational objcctivcs in accordancc with tloard oI t)ircotors decisions and within the scope

pcrmittcd by law.

5. Unlcss tcrminatcd carly as slipulatcd in Clausc 2, Article 54 or cxtendcd as stipulated in

Articlc 55 of this Chartcr, thc Company's duration ol opcralion is indefinite from its

cstablishrncnt datc.

Articlc 3. Lcgal reprcscntative of thc Company

l.'l'hc Company has 0l lcgal rcprcscntative.'fhc Gcncral Director is the legal representative of

thc Company.

2. Powcrs and obligations of thc lcgal rcprcscntativc:

'l'hc lcgal rcpresentativc is an individual who rcprescnts the Company in exercising rights and

fulfilling obligations arising from thc Company's transactions, and represents the Company as

petitioncr, plaintiffi dcfcndant or intcrcstcd party bcforc Arbitration, Courts, and in other rights

and obligations as prcscribcd by law.

3. 
.l'hc lcgal rcprcsentativc has thc following responsibilitics:

- 'l'o pcrform assigncd rights and obligations honcstly, carefully and to the best extent

possiblc to protect thc Company's lcgitimate intcrests;

f
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III. OBJECTIVES, SCOI'E OF I}USINESS AND ACTIVITIT]S OF TIIE COMPAIVY

Articlc 4. Business objcctivcs

l. Business lines of the Company:

4679

Othcr spccializcd wholcsalc not clscwhcrc classil'rcd (main busincss linc)

Dctail:

46791 LVholesale offertilizers, pesticide,s and other ap;ricultural chemicals

(lncluding:

- w ho le s ale of fert ili ze rs,'

- wholesale of pesticides;

- Wholesale of herbicide.s, germination inhibitors, plant growth stimulants and

other agricul tural chem ical s)

46795 Wholesale of yarn, fiber, textile threod

(Including: whole.sale of textile yarn andfiber: ts'visted textile thread)

Retail sale of other new goods (excl. motor vehicles, motorcycles and parts)

i D"toil,

47735 - Retail sale ofkerosene, gas, householdfuel coal

47739 - Retail sale of other goods not elsewhere classified

4773

- To be loyal to thc Company's interests; not to abusc position or titlc or use the Company's

information, know-how, busincss opportunitics or othcr asscts for personal gain or to scrvc

othcr partics' intcrcsts;

- To promptly, fully and accurately notily thc Company of cnterpriscs in which thc legal

reprcsentative or thcir rclatcd pcrsons is thc owncr or holds shares or capital contribution'

4. The legal rcpresentativc bcars pcrsonal liability for damagcs causcd to thc Company duc to

breach of responsibilitics spccificd in Clausc 3 of this Articlc.

5. The legal representative must rcsidc in Vietnam. Whcn cxiting Victnam, thcy must authorize

in writing anothcr rcsidcnt individual to pcrform thcir rights and obligations' 'fhc legal

representative rcmains rcsponsiblc for thc dclcgatcd pcrformancc.

6. Where thc authoriz.ation pcriod expircs and thc lcgal rcprcsentativc has not rcturncd to

Vietnam and no othcr authorization has bccn made, thc authorized person shall continuc to

perform until thc lcgal rcprcscntative returns or until the Iloard of Directors appoints another

legal representativc.

7. Whcrc the lcgal rcprcscntativc is abscnt lrom Victnam for more than 30 days without

authorization, or is dcccascd, missing, being prosecutcd, in tcmporary dctcntion, serving a prison

sentencc, cxccuting administrativc sanctions, has lost civil lcgal capacity, has difficulties in

perception or bchavioral control, or is prohibitcd by a Court from ccrtain activities, thc Board of
Dircctors shall appoint anothcr lcgal represcntativc.

Industry
Business Line Name

Code



7310 Advcrtising

7320 Market rcsearch and public opinion polling (cxcl. state-prohibited services)

8230 Organization of lradc fairs and exhibitions

Wholesalc of agriculturaland forcstry raw matcrials (cxcl. wood, bamboo) and live

4620
anirnals

Delail; Wholesale of agricultural andforestry raw material goods (excl. state-

prohib ite d fo re st pro duc t s)

5022 Inland waterway frcight transport

Supporl activilics lor crop production

0l6l l)elail: Agricultural production consulting and support services (excl. stale'

prohibited types)

4933 Irrcight transport bY road

6810

5210

8299

4671

2012

47 19

I{cal estate activitics with own or lcascd propcrty

Detail: lleal estate business

Warchousing and storagc

Detail : W'arehousing service s busine ss

other busincss support scrvicc activitics not elsewhcre classified

Detail; Import-export of the Company's business goods

Wholesalc of solid, liquid and gascous fuels and rclated products

Detail: 46714 - Wholesale of gas and related products

Manufacturc of fcrtilizcrs and nitrogcn compounds

Detail: 20120 - Manufacture offertilizers and nitrogen compounds

Othcr rctail sale in non-spccializcd storcs

Detail; 17190 - Other general retail sale
_l

2. l]usincss objectives oIthc Company: to effcctivcly utilizc capital mobilized from shareholders

and domcstic and forcign organizations for invcstmcnt and business development; to innovate

managcmcnt and corporatc govcrnancc to maximizc profit; to crcatc employment; to

continuously cnhancc sharcholders' bcncfits; to contribute to thc Statc budgct and devclop the

Company in compliancc with govcrnmcnt laws'

Article 5. Scope of busincss and activitics

Thc Company is pclniltcd to conduct busincss activitics in thc registercd business lines specified

in this Charter, to notify changcs in rcgistration with thc busincss rcgistration authority and

l



publish on thc National llusincss Rcgistration Portal, in compliancc with rcgulations of thc

Victnam National Oil and Gas Group, PctroVictnam I"crtilizcr and Chcmicals Corporation -
JSC, and to implcment appropriatc mcasurcs to achicvc thc company's objectivcs'

IV. CHARTER CAPITAL, STIARES, FOUNDING SIIAITEIIOLDERS

Articlc 6. Chartcr capital, sharcs, founding sharcholders

l. Thc Company's chartcr capital is vND 120.000.000.000 (onc I-lundrcd andI'wcnty Billion

Vietnamcse Dong).

The total chartcr capital is divided into 12.000.000 sharcs with a par value of VND l0'

000 per sharc.

2. The Company may changc its chartcr capital whcn approved by thc Gencral Meeting of

Shareholders and in compliancc with applicablc laws.

3. As of thc date of adoption of this Chartcr, the Company's shares consist of ordinary shares.

Rights and obligations of sharcholdcrs holding cach type of sharc are spccificd in Articles 12 and

l3 ofthis Charter.

4. The Company may issue othcr typcs of prefercnce sharcs upon approval of thc General

Meeting of Sharcholdcrs and in compliance with applicablc laws.

5. Ordinary shares shall bc oflcrcd prcfcrcntially to cxisting shareholders proportional to their

ordinary sharc ownership, unlcss thc Gcncral Mccting of Shareholders decides otherwise.

Unsubscribed shares shall be decidcd upon by thc Iloard of Dircctors, which may distribute them

on conditions no morc favorablc than those offercd to cxisting shareholdcrs, unless otherwise

approved by the General Mceting of Sharcholdcrs.

6. The Company may repurchase shares previously issucd as prescribed in this Charter and

applicable laws.

7 . The Company may issuc othcr typcs of sccuritics as prescribcd by law.

Article 7. Share ccrtificates

l. Shareholdcrs shall be issucd sharc ccrtificatcs corrcsponding to the numbcr and typc of sharcs

owned.

2. A share is a sccurity certilying the lawful rights and intcrcsts of the owncr in rclation to a

portion of the issucr's charter capital. Sharcs must contain all contents spccificd in Clausc 1,

Article 121 of thc Law on Enterpriscs.

3. Within 30 days from submission of a complcte sharc owncrship transfer dossicr, or within the

period specified in issuancetcrms from thc datc of full payment, the sharc owner shall be issucd

a share ccrtificate at no printing cost.

4. In the event a sharc ccrtificatc is lost, damaged or dcstroycd, thc sharcholder may request

reissuance. The request must include:

a) Information about the lost, damagcd or dcstroycd sharc ccrtificate;

b) A commitment to bear responsibility for any disputcs arising from thc rcissuancc.

Article 8. Othcr sccuritics ccrtificatcs



llond ccrtificatcs or othcr securitics ccrtificatcs of thc Company shall be issued bearing the

signaturc of thc lcgal rcprcscntativc and thc Company's scal.

Article 9. Transfcr of sharcs

1. All shares are freely transfcrablc unlcss this Chartcr or applicable laws provide otherwise.

Listed or registercd sharcs on thc Stock llxchange arc transfered in accordance with securities

laws.

2. Sharcs not fully paid for may not bc transfcrrcd and arc not entitled to related benef,rts

including dividends, sharcs issued from cquity, subscription rights to new shares, and other

rights as prcscribcd by law.

Article 10. l'orfciture of sharcs

I . Whcrc a shareholder fails to fully and timely pay for subscribcd sharcs, the Iloard of Directors

shall notify and may rcquirc such sharcholdcr to pay thc outstanding amount and bear

proportional liability for thc Company's financial obligations.

Z.'l-hc paymcnt noticc rnust clcarly statc thc ncw payment dcadline (at least 07 days from the

date of noticc), the payrncnt location, and that failurc to pay will rcsult in forfeiture of unpaid

shares.

3.'l'he Iloard of Dircctors has thc right to forfeit sharcs not fully and timcly paid for if the notice

rcquircmcnts arc not fulfillcd.

4. Forfcitcd sharcs shall bc trcatcd as sharcs authorizcd for offering under Clause 3, Article ll2
of thc Law on lintcrpriscs.'l'hc Board of Dircctors may scll or rcdistributc such shares on terms

it dccms appropriatc.

5.'t'he holdcr of forfeitcd sharcs must rclinquish sharcholdor status lor those shares, but remains

proportionally liablc for thc Company's financial obligations at thc timc of forfeiture as decided

by the lloard of Dircctors. 'l'hc Board of Dircctors has full authority to cnforce full payment of

the sharc value at thc tirnc of forfciturc.

6. 'l'hc forfciture noticc shall bc scnt to thc holder prior to forfciture. The forfeiture remains

cffectivc cvcn in cascs olcrror or ncgligcncc in sending the noticc.

v. ORGANIZATIONAL STIIUCTURII, GOVERNAI\CE AND CONTROL

Article 11. Organizational structure, governancc and control
'l'he Company's managcmcnt, govcrnance and control organizational structure consists of:

l. Gcncral Mceting of Shareholdcrs;

2. lloard of Directors;

3. Supcrvisory Board;

4. Gcncral I)irector.

VI. SIIAITT.]IIOLDERS AND GENIIRAI, MEETING OI" SIIAREHOLDERS

Articlc 12. ltights of sharcholdcrs

l. Ordinary sharcholders havc thc lollowing rights:

L
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a) To attend, spcak at Gcncral Mcctings of Sharcholdcrs and cxercisc voting rights dircctly or

through an authorizcd rcprcscntative or othcr forms as prcscribed. Ilach ordinary sharc has

one vote;

b) To receivc dividcnds at thc lcvcl dccided by thc Gcncral Mccting of Sharcholdcrs;

c) To have priority to purchasc ncw sharcs proportionalto thcir ordinary share ownership;

d) To frcely transfcr sharcs, cxccpt as providcd in Clausc 3, Articlc 120 and Clause l, Articlc

127 of the Law on Ilntcrpriscs and othcr rclcvant laws;

e) To review, look up and cxtract information on namcs and contact addrcsscs in thc list ol'

shareholdcrs with voting rights; to rcqucst correction of inaccurate pcrsonal information;

f) To review, look up, cxtract or copy the Company's Chartcr, minutes and resolutions of thc

Gcneral Mecting of Sharcholdcrs;

g) Upon dissolution or bankuptcy, to rcccive a portion of thc remaining assets proportional

to their sharcholding;

h) To request the Company to rcpurchasc sharcs in cascs spccified in Articlc 132 of thc Law

on Enterpriscs;

i) To be treatcd equally. Uach sharc of thc samc typc grants equal rights, obligations and

interests. Rights and obligations atlachcd to prcfcrcncc shares must be approved by the

General Meeting of Shareholdcrs and fully discloscd to sharcholders;

k) To havc full access to pcriodic and cxtraordinary information discloscd by thc Company

as requircd by law;

l) To have thcir lawful rights and intcrcsts protcctcd; to rcqucst suspcnsion or annulmcnt of

resolutions or decisions of the Gencral Mceting of Shareholders or Board o1' Directors as

provided by law;

m) Other rights as prcscribcd by law and this Charter.

2. A shareholder or group of sharcholdcrs owning 5'/o or more of total ordinary sharcs shall havc

the following rights:

a) To request thc lloard of Dircctors to convcnc thc Gcncral Mecting of Shareholdcrs as

provided in Clausc 3, Articlc I l5 and Articlc 140 of the l.aw on Enterpriscs;

b) To review, look up and extract minutes, resolutions and decisions of the Board of

Directors, semi-annual and annual financial reports, Supcrvisory Board rcports, contracts and

transactions subject to Iloard of Directors approval, and othcr documents, cxccpt documents

relating to trade secrcts or busincss sccrcts;

c) To request the Supervisory Iloard to inspcct spccific matters relating to thc managcment

and operation of thc Company. 'fhe request must be in writing and includc: name, contact

addrcss, nationality, legal documcnt numbcr of individual shareholdcrs; name, enterprisc

code, registcrcd officc for institutional sharcholdcrs; number of shares and registration datc

of each shareholdcr, total sharcs and owncrship ratio; mattcrs to be inspectcd and purpose of

inspection;

d) To propose mattcrs for inclusion in thc Gcncral Mccting of Sharcholdcrs agenda by

written submission to the Company at least 03 working days before thc opcning, clearly

stating the shareholdcr's name, numbcr of shares, and matter proposcd;

e) Other rights as prcscribed by law and this Charler.



3. A sharcholdcr or group of shareholdcrs owning l0o/o or morc of total ordinary shares shall

havc thc right to nominatc candidatcs for the lloarcl of Dircctors and Supervisory Board as

follows:

a) Sharcholders forming a group to nominatc candidatcs must notify other shareholders of the

group meeting before thc opcning of the Gcneral Mccting of Shareholders;

b) Sharcholdcrs or groups owning lO%-30% may nominate one (01) candidate;30o/o-50Yo

may nominate up to two (02) candid alcs; 50Yo or morc may nominatc thc full number of

mcmbcrs. Wherc thc numbcr of nominccs is lcss than allowed, the rcmaining candidates shall

be nominated by the Iloard of f)ircctors, Supcrvisory Board and othcr shareholders.

4. A sharcholdcr or group of sharcholdcrs owning at lcast l% of total ordinary shares may bring

lawsuits in their own nalrc or on bchall'of thc Company against lloard of Directors members or

thc Gcncral Director for pcrsonal or joint liability to claim repayment or compensation in the

following cases:

a) Brcach of manager rcsponsibililics as stipulated in A(icle 165 of the Law on Enterprises;

b) Irailurc to perform, incompletc, untimcly or unlawful pcrformance of assigned rights and

obligations;

c) Abusc of position or usc ol'information, know-how, busincss opportunitics or other assets

for pcrsonal gain or to scrvc olhcr partics;

d) Othcr cascs as prcscribcd by law.

5. Sharcholdcrs or groups of sharcholdcrs undcr Clausc 4 of this Articlc have the right to review,

look up and cxtract neccssary information by court or arbitration decision before or during

I itigation procccdings.

Articlc 13. Obligations of sharcholdcrs

Ordinary sharcholdcrs havc thc following obligations:

l. 'l'o pay in full and on timc for committcd sharcs.

2. Not to withdraw contributed sharc capital in any form, exccpt through Company or third-party

repurchasc. Violations of this clausc rcndcr thc sharcholdcr and rclatcd interest holders jointly

liablc for thc Company's dcbts up to thc valuc of sharcs withdrawn and any damages arising.

3.'l'o comply with thc Company's Chartcr and Internal Managcmcnt ltegulations.

4. 
.l.o comply with resolutions and dccisions of the Gcncral Mecting of Shareholders and Board

of Directors.

5. 'l'o maintain confidcntiality of information providcd by thc Company; to use such information

only to cxcrcisc and protcct thcir own lawful rights; strictly prohibitcd from disseminating or

sending Company information to othcr partios.

6. 'l'o atlcnd Gcncral Mcctings o[ Sharcholdcrs and excrcisc voting rights through:

a) Dircct attcndancc and voting;

b) Authorizing another individual or organization to attcnd and vote;

c) Attcnding and voting via onlinc confcrencc, elcctronic ballot or other electronic means;

d) Scnding ballots by mail, fax or cmail;

7.'l'o bear personal liability whcn acting in fte company's namc to:

:
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a) Violate thc law;

b) Conduct busincss or othcr transactions for pcrsonal gain or to scrve othcr parties;

c) Repay debts not yct duc prior to financial risks facing thc company.

8. To fulfill othcr obligations as prcscribcd by applicablc laws.

Article 14. General Mccting of Shareholdcrs

l. The General Meeting of Sharcholdcrs compriscs all sharcholdcrs with voting rights and is the

highest dccision-making authority. It holds annual mcetings within 04 months l'rom the end of

the financial ycar, cxtcndablc to 06 months by thc lloard of Directors whcn neccssary'

Extraordinary mcctings may also bc held. Thc mccting vcnuc must bc within Victnam.

2.The Board of Dircctors convcncs annual mcetings and sclccts appropriatc vcnucs. 'l'hc annual

meeting passes the audited annual financial statcmcnts. Wherc the audit report contains matcrial

qualifications, adversc opinions or disclaimcrs, thc Company must invitc a reprcscntativc of thc

approvcd audit firm who has thc obligation to attcnd.

3. The Board of Directors must convenc an cxtraordinary mccting in the following cascs:

a) The Board of Dircctors dccms it ncccssary for thc Company's interests;

b) The numbcr of rcmaining lloard of Directors or Supcrvisory Iloard mcmbcrs falls bolow

the minimum requircd by law;

c) Upon written rcquest of sharcholdcr(s) as spccificd in Clause 2, Articlc I l5 of the Law on

Enterpriscs, stating thc rcason and purposc, duly signcd by rclevant sharcholders;

d) Upon rcqucst of the Supcrvisory Board;

e) Other cascs as prcscribcd by law and this Chartcr.

4. Convcning an extraordinary GcncralMccting of Sharcholdcrs:

a) The Board of Directors musl convene within 60 days from the relevant triggering event;

b) If the Board of Dircclors fails to convcnc within thc abovc pcriod, thc Supcrvisory Board

shall convenc within thc following 30 days as providcd in Clausc 3, Articlc 140 of thc [,aw

on Enterprises;

c) If the Supervisory Iloard also fuils, thc qualifying shareholdcr(s) may request the

Company reprcscntative to convcnc as providcd in Clausc 4, Articlc 140 of thc [,aw on

Enterprises. All costs of convening shall bc rcimburscd by the Company, cxcluding

shareholders' pcrsonal cxpenscs;

d) Procedures shall follow Clause 5, Articlc 140 of thc Law on Enterprises.

Article 15. Rights and obligations of thc ()cncral Mceting of Sharcholdcrs

l. The General Meeting of Shareholders has the following rights and obligations:

a) To approve the Company's developmcnt oricntation;

b) To decidc on typcs ofsharcs and total shares authorized for offcring ofeach typc; annual

dividend levels;

c) To elect, dismiss and rcmovc Board of Directors and Supcrvisory Board membcrs;

d) To decide on investment in or sale of asscts valued at35%o or morc of total asscts pcr the

most recent financial statcments;



c) 1'o dccidc on amcndments and supplcmcnts to thc Company's Charter;

f) To approvc annual financial statcmcnts;

g) To dccidc on repurchasing more than l0% of thc total sold shares of each type;

h) 'l'o review and handle violations by Board of Directors or Supervisory Board members

that cause harm to the Company and shareholders;

i) To decide on reorganization or dissolution of the Company;

k) 'l'o dccidc on thc budget or total rcmuneration, bonuscs and othcr benefits for the Board of

Dircctors and SupcrvisorY Iloard;

l) To approve thc Intcrnal Corporatc Govcrnancc Regulations; Rulcs of Procedure for the

Iloard of Directors and Supervisory Board;

m) 1'o approve thc list of approved audit firms; to decide on the approved audit firm; to

dismiss the approvcd auditor whcn dccmcd nccessary;

n) Othcr rights and obligations as prcscribcd by law.

2.'l'hcGeneral Mecting of Sharcholdcrs shalldiscuss and approvc the following matters:

a)'fhc Company's annual busincss plan;

b) Audited annual financial statcmcnts;

c) Report of the Board of Directors on governancc and performance of the Board and each

membcr;

d) Report of the Supcrvisory Iloard on business results and performance of the Board of

Directors and Director;

c) Sclf-asscssmcnt rcport on thc pcrformancc of thc Supcrvisory Board and its members;

1) Dividcnd level for cach typc o[ sharc;

g) Number of Board of Directors and Supcrvisory lloard membcrs;

h) lrlcction, dismissal and rcmovalof Board of Dircctors and Supcrvisory lloard members;

i) Budgct or total rcmuncration, bonuscs and othcr bcnofits for thc Board of Directors and

Supcrvisory Board;

k) Approved audit firms; approved audit firm to conduct examination when deemed

necessary;

l) Amcndmcnts and supplcmcnts to thc Company's Chartcr;

m) 'l'ypcs and numbcr of ncw sharcs to be issucd; transfcr of founding shareholders' shares

within the first 03 ycars;

n) l)ivision, scparation, consolidation, mcrgcr or conversion of the Company;

o) Rcorganizationand dissolution of thc Company and appointmcnt of liquidator;

p) Invcstment in or salc of asscts valucd at 35%o or more of total assets per the most recent

financial statcments;

q) Repurchasing more than l0% of the total sold sharcs of cach typc;

r) 'l'hc Company entering into contracts or transactions with persons specified in Clause l,

Articlc 167 of the [,aw on linterpriscs valued at or above 35Yo of total assets;

s) Approval of transactions spccificd in Clause 4, Articlc 293 of Decree No. 155/2020/}'lD-

CP;
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t) Approval of the Intcrnal Corporatc Govcrnancc Rcgulations, Board of Dircctors Rules of

Procedure, and Supcrvisory Iloard Rulcs of Proccdurc;

u) Other matters as prcsuibcd by law and this Charter.

3. All resolutions and mattcrs in the agcnda must bc discusscd and voted upon at thc General

Meeting of Sharcholdcrs.

Article 16. Authorization to attcnd Gencral Mccting of Sharcholders

l. A shareholdcr or thc authorizcd rcprescntalivc of an institutional sharcholder may attend in

person or authorizc onc or morc othcrs to atlcnd, or attend via one of the mcthods prescribed in

Clause 3, Article 144 of thc Law on Enterpriscs.

2. Authorization must bc madc in writing in accordancc with civil law, clearly stating thc

authorizing shareholder's namc, aulhorizcd pcrson's namc, numbcr of authorizcd sharcs, scope,

content and duration of authorization, and signaturcs of both partics. Thc authorized attendec

must submit thc authorir.ation documcnt upon rcgistration. In casc of sub-authorization, thc

original authorization must also bc prcscnled.

3. Ballots cast by an authorizcd attcndce within thc scopc of authorization rcmain valid cvcn if
one of the following occurs, cxcept:

a) The authorizing party has dicd, or has limited or lost civil lcgal capacity;

b) The authorizing party has rcvokcd thc authorization;

c) The authorizing party has rcvokcd thc authority of thc authorizcd person.

This clause docs not apply whcrc thc Company reccivcs notioc of such an cvcnt beforc the

opening or reconvening of thc mccting.

Article 17. Changc of rights

l. Any changc or canccllation o[spccial rights attachcd to prcfcrcncc sharcs takcs cfficct whcn

approved by shareholders reprcscnting 65%o or morc o[ total voting sharcs of all attending

shareholders. Rcsolutions advcrscly changing thc rights and obligations of prcfcrencc

shareholders are only passcd if approved by prcfercncc shareholders of the samc typc owning

75%o or more ol'that prcfcrcncc class, whcthcr at a mccting or through writtcn opinion.

2. A mecting of prcfcrcncc sharcholdcrs to approvc such changc is valid only whcn at lcast 02

shareholdcrs (or thcir rcprcscntativcs) attcnd and hold at lcast ll3 of thc par valuc of issusd

shares of that type. If quorum is not met, thc mceting shall bc rcconvcned within 30 days; any

holders of that sharc typc prcscnt shall bc dccmcd to constittttc quorum. Iloldcrs prcscnt may

request a secret ballot. Ilach sharc o1'thc same typc carrics cqual voting rights.

3. Procedures for such scparatc mcctings shall follow Articlcs 19,20 and2l of this Charter.

4. Unless othcrwisc spccificd in thc terms ol issuance, spccial rights attachcd to preferencc

shares shall not be changcd whcn the Company issucs additional sharcs of thc samc typc.

Article 18. Convening, agcnda and noticc of ()cncral Mccting of Sharcholdcrs

1. The Board of Directors convcncs annual and cxtraordinary Gcncral Meetings of Sharcholders

in cases spccified in Clausc 3, Articlc 14 of this Chartcr.

2.The convcncr must carry out thc following tasks:



a) prepare the shareholdcr list (prcparcd no morc than l0 days before the meeting notice is

sent; thc Company must publicly clisclose the prcparation of the shareholder list at least 20

days beforc the record datc);

b) Preparc the agcnda and mccting contcnt;

c) Prepare meeting matcrials;

d) Draft rcsolutions for cach agenda itcm;

e) Detcrmine the time and vcnuc;

1) Notify and send mccting notices to all entitled sharcholders;

g) Othcr tasks serving thc mccting.

3. T'he meeting noticc shall bc scnt to all shareholdcrs ensuring delivery to their contact address,

and simultaneously publishcd on thc Company's wcbsilc, thc State Sccurities Commission's

websitc, and the Stock Ilxchangc.'l'hc notice must bc scnt at least 2l days bcfore the opening.

Where matcrials are not attached, the notice must spcciff the link to all meeting materials,

including:

a) Agcnda and mccting materials;

b) t,ist and details of candidates if electing Board of Directors or Supervisory Board

membcrs;

c) Ballots;

d) Dral1 resolutions for cach agenda item.

4. Shareholdcrs or groups o[ shareholders as specified in Clause 2, Article 12 may propose

matlcrs for inclusion in thc agcnda by written submission to the Company at least 03 working

days before the opening, clcarly stating thc sharcholdcr's name, number of shares, and maffer

proposed.

5.'l'hc convcncr may rcfusc a proposal in Clausc 4 if:

a) Not submitted in accordancc with Clause 4;

b) 1-hc shareholdcr or group docs not hold 5% or morc of ordinary sharcs at the time of

proposal;

c) 'l'hc proposed mattcr docs not fall within thc Gcncral Mecting of Shareholders' authority;

d) Other cases as prcscribcd by law and this Charter.

6. 'l'he convcner must acccpt and includc thc proposal in thc draft agcnda unless falling under

Clausc 5.'l'hc proposal is officialty addcd if approvcd by the GencralMeeting of Shareholders.

Articlc 19. conditions for holding Gcncral Mecting of shareholders

l. A Gencral Mccting of Sharcholdcrs shall bc conductcd whcn sharcholdcrs attending represent

morc than 50% of total voting sharcs.

2. Il.thc first mceting does not mcet thc quorum, tho second mccting noticc shall be sent within

30 days; thc second mccting is conductcd whcn sharcholdcrs attcnding represent at least 33% of

lotal voting shares.

3. If thc sccond mccting docs not mcct thc quorum, thc third meeting notice shall be sent within

20 days; thc third mccting is conduclcd rcgardlcss of thc total voting shares of attending

shareholdcrs.
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Articlc 20. Proccdures for conducting and voting at Gcncral Mccting of Shareholders

l. Before the opening, thc Company must conduct shareholdcr rcgistration as follows:

a) Each shareholdcr or authorized representativc rcccivcs a voting card bcaring rcgistration

number, namc and numbcr of voting shares. 'l'hc mceting discusses and votes on cach agcnda

item by approval, disapproval and abstention. Approval cards are collcctcd first, thcn

disapproval cards, and thc chairpcrson announccs rcsults bcforc the closing' 'Ihc meeting

clects votc countcrs upon thc chairpcrson's proposal;

b) Shareholdcrs arriving altcr thc opcning may rcgistcr immcdiately and participatc in

voting;thc validity oImattcrs previously votcd upon is not affcctcd.

2. Elcction of chairpcrson, sccrctary and vote counting committcc:

a) Thc Chairman of thc Board of Dircctors chairs thc mceting or dclegatcs another mcmbcr'

If thc Chairman is abscnt, thc remaining members clcct one of thcir number by majority. If
no chairperson is clcctcd, thc tlead of the Supervisory Iloard conducts an clection and thc

person with thc most votcs chairs thc mceting;

'b) Except as in Clausc 2(a),the pcrson signing thc convcning notice conducts thc elcction;

c) Thc chairpcrson appoints onc or more sccrctaries;

d) The General Mccting of Sharcholdcrs clccts votc countcrs upon the chairpcrson's proposal.

3. Thc agcnda and contcnt must bc approved at the opcning session and must clcarly spccify thc

time allocatcd to each itcm.

4. The chairpcrson has thc right to take all neccssary and rcasonable mcasures to conduct thc

meeting in an ordcrly manncr, including: arranging scating; ensuring safcty; facilitating

shareholdcr participation; issuing admission passcs or othcr means as necessary.

5. The meeting discusses and votes on each agcnda itcm. Rcsults arc announced by thc

chairperson before thc closing.

6. Shareholders arriving aftcr thc opcning may rcgister and participatc in voting; the validity of

matters previously votcd upon is not affected.

7. The convener or chairpcrson has the right to:

a) Require all attendccs to undcrgo sccurity inspcction;

b) Rcqucst compctcnt authorities to maintain ordcr; cxpcl persons who disrupt order or fail to

comply with sccurity rcquircmcnts.

8. The chairperson may adjourn a mecting with sufficient rcgistcred attendccs for a maximum of

03 working days only in thc following cascs:

a) Inadequate seating at thc vcnue;

b) Communication facilitics insufficicnt for attendancc, discussion and voting;

c) Attcndees obstructing ordcr, risking an unfair or unlawful mecting.

9. If the chairperson adjourns thc mecting in violation of Clause 8, the General Meeting of

Shareholders may elect another person from among the attcndees as replaccment; all resolutions

passed are valid and enforceablc.

10. Where the Company uses tcchnology to organizc thc mceting online, it must ensure that

shareholdcrs can attend and votc by clectronic ballot or olhcr clcctronic mcans in accordancc

with applicable law.



Article 21. Conditions for passing resolutions of thc General Meeting of shareholders

l. I{csolutions on the following mattcrs arc passcd if approved by sharcholders representing 65%o

or morc of total voting shares of all attcnding shareholdcrs, cxcept as providcd in Clauses 3, 4

and 6 of Article 148 of thc Law on l-lntcrprises:

a) 1'ypcs of sharcs and totalnumber of sharcs of cach typc;

b) Changc of business lines and sectors;

c) Changc of the Company's managcmcnt organizational structurc;

d) Invcstment projccts or sale of asscts valucd al 35o/o or more of total assets per the most

rcccnt fi nancial statcmcnts;

c) Reorganization or dissolution of thc Company'

2. Other resolutions are passcd whcn approved by sharcholdcrs owning more than 50% of total

voting sharcs of all attcnding shareholdcrs, cxcept as provided in Clause 1 and Clauses 3, 4 and 6

of Articlc 148 of the Law on llntcrpriscs.

3. Rcsolutions passcd by 100% of total voting sharcs arc lawful and cffcctivc even if the

proccdures for convcning and passing thc rcsolution violaled thc Law on Enterprises'

Article 22. Authority and procedures for collccting written shareholdcrs' opinions to pass

resolutions

l. .l.hc tloard of Dircctors has thc right to collcct writtcn sharcholders' opinions to pass

resolutions when dccmed nccessary for thc Company's benefit, except as provided in Clause 2'

Article 147 of thc Law on llntcrpriscs.

2. 'fhe Board of Directors must prcparc opinion forms, draft rcsolutions and explanatory

documents, and send them to all sharcholders with voting rights at least 10 days before the

deadlinc for returning opinion forms.

3. Opinion forms must contain:

a) Name, registcrcd officc addrcss, cntcrprisc code;

b) Purpose of collccting oPinions;

c) Sharcholder idcntification information; numbcr of sharcs and voting shares;

d) Matters on which opinions arc sought;

c) Voting options: approval, disapproval and abstention for cach matter;

f) Dcadline for returning the complctcd opinion forrn;

g) Irull namc and signaturc of thc chairman of thc lloard of Dircctors'

4. Sharcholders may submit completcd opinion forms by mail, fax or cmailas follows:

a) If by mail: must bcar the sharcholdcr's signature; placcd in a sealed envelope not to be

opcncd bcfore votc counting;

b) If by fax or email: must bc kcpt confidential until votc cottnting;

c) porms sent after thc dcadlinc, or opcncd/disclosed bcfore vote counting, are invalid' Forms

not rcturned are trcatcd as non-participation'



5. The Board of Dircctors shall count votcs and prcparc minutcs in thc presence of thc

Supervisory Board or sharcholdcrs not holding managcment positions. Thc minutes must

contain:

a) Company name, rcgistcrcd officc, enterprise codc;

b) Purpose and mattcrs for rcsolutions;

c) Number of shareholdcrs and total voting sharcs that participatcd, distinguishing valid and

invalid votcs;

d) Total approvals, disapprovals and abstcntions for cach mattcr;

e) Matters approvcd and corrcsponding approval ratios;

f) Signaturcs of thc Chairman, votc countcrs and supcrvisors.

Board of Directors mcmbcrs, votc countcrs and supervisors arc jointly and scvcrally liablc for

the truthfulness and accuracy of thc minutcs and for damages arising from dishoncst or

inaccurate votc counting.

6. Vote counting minutcs and rcsolutions must bc scnt to sharcholdcrs within l5 days from the

end of vote counting, or posted on the Company's websitc within 24 hours.

7. Complcted opinion forms, votc counting minutcs, passcd rcsolutions and related documents

shall be kept at thc Company's rcgistcrcd officc.

8. A resolution passcd by writtcn opinion collection is valid if approved by sharcholdcrs owning

more than 50Yo of total voting sharcs of all shareholders with voting rights, and has the same

effect as a resolution passed at a Gcncral Mceting of Sharcholders.

Article 23. Resolutions and minutes of Gcneral Mccting of Shareholdcrs

l. Meetings must be rccorded in minutcs and may be audio-rccorded or store d in clcctronic form.

Minutes must be prepared in Vietnamcse (may also be in a forcign language) and must contain:

a) Company name, rcgistcrcd office, entcrprise codc;

b) Time and venuc;

c) Agenda and mecting contcnt;

d) Full namc of thc chairpcrson and secrctary;

e) Summary of the meeting proceedings and opinions cxprcsscd on cach agenda item;

f) Number of sharcholdcrs and totalvoting sharcs of attcnding sharcholders, with an attached

list;

g) Total votes for cach matter, specifying voting method, valid and invalid votes, approvals,

disapprovals and abstcntions, and corrcsponding pcrcentages;

h) Matters approved and corrcsponding approval ratios;

i) Full name and signature of the chairpcrson and secrctary. Whcre eithcr rcfuscs to sign, thc

minutes arc valid if signcd by all other Board of Directors membcrs present and containing

all required contcnts.

2. Minutes must be prepared and approvcd beforc the end of the mecting. 'l'hc chairpcrson,

secretary and other signatories arc jointly and scvcrally liable for thc truthfulness and accuracy

of the minutes.



3. Minutcs in Victnamcsc and a forcign languagc havc equal lcgal cffcct. In case of discrepancy,

thc Victnamcsc version shall prevail.

4. Resolutions, minutcs, thc attachcd sharcholdcr list, proxy authorizations, all attached

documents and related matcrials must be disclosed as rcquircd by securities market disclosure

regulations and kept at thc Cornpany's rcgistcred office.

Articlc 24. llcquest for annulmcnt of Gencral Meeting of Shareholders resolutions

l. Within 90 days from rcccipt of a rcsolution or mccting minutcs, a shareholder or group of
sharcholdcrs as spccificd in Clausc 2, Articlc I l5 of thc Law on lintcrpriscs may request a Court

or Arbitration to rcvicw and annul a rcsolution or part thcrcof in thc following cases:

a) 'l'he proccdurcs for convcning and passing dccisions scriously violated the Law on

Iintcrpriscs, cxccpt as providcd in Clausc 3, Articlc 2l of this Chartcr;

b)'l'hc contcnt of thc rcsolution violates applicablc laws or this Chartcr.

2. Whcrc a rcqucst for annulmcnl is madc, thc resolution remains effective until the Court or

Arbitration decision to annul takcs cffcct, unlcss intcrim mcasurcs arc applicd.

VII. BOARD OF DIRECTORS

Articlc 25. Nomination and candidacy for Board of Dircctors members

1. Whcrc candidatcs havc bcen idcntificd, thc Company must disclose relevant information at

least l0 days bcfore thc opening of thc General Mccting o[ Shareholders on its website.

Candidatcs must providc a written commitmcnt as to thc lruthfulncss of their personal

information and commitmcnt to pcrform dutics honcstly, diligently and in the Company's best

intercst. Information to bc disclosed includes:

a) Irull name, datc of birth;

b) Qualifications and cxPcrtisc;

c) Work history;

d) Othcr managemcnt positions hcld (including lloard of Dircctors positions in other

companics);

c) Intcrcsts related to thc Company and its rclated partics;

f) Othcr information (if any);

g) 'l'hc Company is rcsponsible for disclosing infbrmation on other companies where the

candidatc holds Board of Dircctors or othcr managcmcnt positions and related interests (if
any).

2. A shareholder or group of shareholdcrs owning l0o/o or more of total ordinary shares has the

right to nominatc candidatcs as providcd in Clause 5, Articlc 115 of the Law on Enterprises and

Clausc 3, Articlc l2 of this Chartcr. Shareholdcrs may pool their voting rights to nominate: llYo-

30%o may nominate one (01) candidatc; 30%-50% up to two (02) candidates; 50% or more may

nominatc thc full numbcr of mcmbcrs.

3. Whcre thc number of candidatcs rcmains insufficicnt, the incumbcnt lJoard of Dircctors may

nominate additional candidatcs or organizc nominations as specificd in the Internal Corporate

Govcrnancc Rcgulations and thc Board of Dircctors Itulcs of Procedure. Any additional

nominations by the incumbcnt Iloard of Dircctors must bc clcarly disclosed before the vote.
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4. Board of Dircctors mcmbcrs must mcct thc standards and conditions spccified in Clauscs 1

and2, Article 155 of the Law on linterprises'

5. A Board of Dircctors mcmber may simultancously servc on thc Board of Dircctors of no more

than 05 other comPanics.

Article 26. composition antl tcrm of Board of Dircctors mcmbers

l. The number of Board of Dircctors mcmbers is 03'

2. The term of Board of Dircctors mcmbcrs shall not excccd 05 years and mcmbers may be rc-

elected for an unlimited numbcr of terms. An individual may only be elected as an independent

Board of Dircctors membcr for no morc than 02 consccutivc tcrms. Whcre all membcrs complete

their terms simultancously, they continuc until ncw mcmbcrs are clccted and take over.

3. The Board of Directors composition shall bc as follows:

At least ll3 of total Iloard of Directors mcmbcrs must bc non-cxecutivc. 'l'hc Company shall

limit concurrent executive appointments to maintain indcpendcnce. The number of independent

members must satisfY:

a) At lcast 01 indcpcndent mcmbcr for a lloard o[03 to 05 mcmbers;

b) At lcast 02 indepcndent mcmbcrs for a lloard of 06 to 08 members;

c) At least 03 indcpendcnt mcmbers for a Iloard of 09 to ll members.

4. A Board of Dircctors mcmbcr shall ccasc mcmbcrship in cases of dismissal, removal or

replaccmcnt by thc Gcncral Mecting of Sharcholdcrs as providcd in Articlc 160 of thc Law on

Enterpriscs.

5. Appointment of lloard of Dircctors mcmbcrs must bc disclosed as rcquircd by sccuritics

market disclosure regu lations.

6. Board of Directors mcmbcrs arc not rcquircd to bc sharcholdcrs of the Company.

Article 27. Powers and obligations of thc Board of Directors

l. The Board of Dircctors is thc managcmcnt body of thc Company, with fullauthority to act on

the Company's bchalf to dccidc and excrcisc thc Company's rights and obligations, exccpt thosc

within the authority of thc Gencral Mceting of Sharcholdcrs'

2.TheBoard of Directors has thc following powcrs and obligations:

a) To decide on the Company's strategy, mcdium-term dcvelopment plan and annual business

plan;

b) To rccommcnd types of sharcs and total sharcs authorized for offering of each type;

c) To decide on thc sale of unsold sharcs within thc authorizcd offering; to dccidc on other

forms of additional capital mobilization;

d) To decide on the offcring price of shares and bonds;

e) To decide on sharc repurchases as providcd in Clauscs 7 and2, Articlc 133 of thc Law on

Enterprises;

fl 'l'o decide on invcstmcnt solutions and invcstmcnt projccts within thc powcrs and limits

prescribed bY law;

g) To decide on markct dcvelopmcnt, marketing and tcchnology solutions;



h) 'l'o approve contracts and transactions valucd al 35%o or more of total asscts per the most

reccnt financial statcmcnts; and contracts and transactions within the decision-making

authority of the Gencral Mccting of Shareholdcrs as spccified in the Law on Enterprises;

i)'l'o elcct, dismiss and rcmovc thc Chairman; to appoint, dismiss, cnter into and terminate

contracts with thc Gcncral Director and other key managcrs; to decide on their salary,

rcmuncration, bonuses and othcr bencfits; to dcsignate authorizcd representatives to other

companics'governance bodics and dccide on thcir rcmuncration;

k) 1'o supcrvisc and dircct thc Gcncral Dircctor and othcr managcrs in daily business

opcrations;

l) To dccide on the organizational structurc and intcrnal managcmcnt rcgulations; to decide

on cstablishing subsidiarics, branchcs, rcprcscntative officcs and on capital contributions or

sharc purchases in othcr cntcrpriscs;

m) 
.l'o 

approve thc agcnda and matcrials for Gcncral Mcctings of Sharcholders; to convene

mectings or collect sharcholdcrs'opinions for passing rcsolutions;

n) 
.l'o submit the auditcd annual financial statcments to thc Gcneral Mceting of Shareholders;

o) 'fo rccommcnd thc dividcnd lcvcl; to decidc on timclincs and procedures for paying

dividcnds or handling busincss losscs;

p)'l'o rccommcnd rcorganization or dissolution; to rcquest bankruptcy;

q) .l'o dccidc on issuing thc lloard o[ I)irectors I{ulcs o[ Proccdurc and Internal Corporate

Govcrnance Itcgulations afler Gcncral Mccting of Sharcholdcrs approval; to decide on

issuing thc Audit comrnittcc Itulcs of Proccdurc and Disclosurc Regulations;

s) Othcr rights and obligations as prcscribcd by thc Law on Enterpriscs, Law on Securities

and olhcr aPPlicablc laws.

3. 
.l.hc lloard of Dircclors must rcport to thc Gcncral Mccting of Shareholders on its activities as

spccificd in Articlc 280 of Dccrce No. 155/2020/NID-CP'

4. lloard of Dircctors mcmbcrs havc thc right to rcqucst thc Gcncral Dircctor, Deputy General

Dircctors and othcr managcrs to providc information and documcnts on the Company's financial

situation and busincss activitics.

Articlc 28.ltcmuneration, bonuses and othcr bcnelits for Iloard of Dircctors members

l. .l'hc company may pay rcmuncration and bonuscs 10 Iloard of Dircctors members based on

busincss rcsults and pcrlormancc.

2. Iloard of Directors mcmbcrs shall rcccive work rcmunoration and bonuscs' work

rcmuncration is calculalcd bascd on thc numbcr of working days rcquircd to complete dutics and

the daily rcrnuneration ratc. 'l'he lloard of Dircctors cstimatcs rcmuneration for each member by

conscnsus. 'l'hc total rcmuncration and bonuscs arc dccidcd by the General Meeting of

Shareholdcrs at thc annual rnccting.

3. Itcmuncration of cach Iloard of Dircctors mcmbcr shall bc countcd as thc Company's business

cxpcnscs in accordancc with corporatc incomc tax laws, rcflcctcd as a scparate itcm in the annual

financial statcments and rcported to thc Gcncral Mecting of Sharcholdcrs at the annual mecting'



4. Board of Dircctors mcmbcrs holding cxccutivc positions, scrving on sub-committccs, or

performing additional dutics may rcccivc additional rcmuncration as decidcd by the Board of

Dircctors.

5. Board of Dircctors membcrs aro cntitlcd to rcimburscmcnt of all trave l, accommodation and

othcr reasonablc cxpcnscs incurrcd in pcrforming thcir dutics, including cxpcnscs for attcnding

Gencral Mcctings of Sharcholdcrs, Iloard of Dircctors mcctings and sub-committcc mcctings.

6. Board of Dircctors membcrs may havc liability insurancc purchased by the Company upon

approval of thc Gcncrat Mccting of Sharcholdcrs. Such insurancc does no1 covcr liability rclated

to violations of law.

Article 29. Chairman of the Iloard of Dircctors

L Thc Chairman of thc lloard of Dircctors is clectcd, dismisscd and removed by the Board of
Directors from among its mcmbers.

2.The Chairman may not concurrcntly scrvc as thc Gcncral Dircctor.

3. The Chairman has thc following rights and obligations:

a) To develop thc work program and plan ol'thc Iloard of Directors;

b) To preparc thc agcnda, contcnt and matcrials; to convenc, presidc ovcr and chair Board of
Directors mcetings;

c) To organize the passing of rcsolutions and dccisions of the Board of Dircctors;

d) To monitor thc implcmcntation of rcsolutions and dccisions;

c) To chair Gcncral Mcctings of Sharcholdcrs;

f) Other rights and obligations as prcscribcd by thc Law on Ilntcrpriscs.

4. Where the Chairman resigns or is dismisscd or rcrnovcd, thc Iloard of Dircctors must clect a

replaccmcnt within l0 days.

5. Where thc Chairman is abscnt or unablc to pcrform thcir dutics, they must authorize another

member in writing. Whcre therc is no authorizcd pcrson or thc Chairman is dcccased, missing,

detained, scrving a sentcncc, or lcgally incapacitatcd, thc rcmaining members shall elect one of
their number as acting Chairman by majority until a new lJoard of Directors dccision is madc.

Article 30. Mectings of the Board of Directors

l. The Chairman shall bc clcctcd at thc first Iloard of Dircctors mecting, to bc hcld within 07

working days from the cnd of thc Iloard of Dircctors clcction. 'fhis mceting is convencd by thc

member with thc highest numbcr or ratio of votcs.

2. The Board of Dircctors must meet at lcast oncc pcr quartcr and may hold extraordinary

meetings.

3. The Chairman shall convcne Board of Dircctors mectings whcn:

a) Requested by the Supcrvisory Board or an indcpcndcnt Board of Directors mcmber;

b) Requested by thc General Director or at lcast 05 other managers;

c) Requested by at lcast 02 Board of Dircctors mcmbcrs;

d) Other cascs (if any).



4. 'l'hc rcqucst in Clause 3 must bc in writing, clcarly stating thc purpose and matters to be

discussed and decided.

5. The Chairman must convcne within 07 working days of receiving a request. If the Chairman

fails to convcne, they bear liability for rcsulting damages; thc rcquesting party may convene in

place of thc Chairman.

6. 'fhe Chairman or convencr must scnd the meeting notice at lcast 03 working days before the

meeting, clcarly spccifying thc timc, vcnuc, agcnda and mattcrs for decision, accompanied by

mceting matcrials and mcmbcrs' ballot forms. Mccting noticcs may be sent by written invitation,

telephone, fax, electronic mcans or othcr mcthods cnsuring dclivcry.

7. 'fhc Chairman or convcncr shall scnd notices and matcrials to Supcrvisory Board members in

thc same manner. Supcrvisory Iloard membcrs may attend and discuss but may not vote'

g. A lloard of Directors mccting is vatid when at lcast 3/4 of all mcmbers are present' Where the

quorum is not mct, thc mccting shall bc rcconvcncd within 07 days; thc reconvened meeting is

valid if morc than ll2 of all mcmbcrs arc prcscnt'

9. A lloard of Dircctors mcmber is considcrcd to havc attcndcd and voted if:

a) Thcy attcnd and votc dircctlY;

b) 'l'hcy authorizc anothcr pcrson to a11cnd and votc as providcd in Clause I l;

c)'l'hcy attcnd and volc via onlinc confcrcncc or clcctronic mcans;

d) 'l'hcy scnd their ballot by mail, fax or cmail;

e) Thcy scnd their ballot by othcr mcans'

10. wherc ballots are scnt by mail, they must bc placcd in scaled cnvelopes and delivered to the

chairman at least 0l hour bclbrc thc opcning. Ballots may only bc opcncd in thc presence of all

attcndces.

I l. Mcmbcrs must attcnd all lloard of Dircctors mcctings. A mcmbcr may authorize another to

atlcnd and votc on thcir bchalf if approvcd by a majority of lloard of Directors members'

12. Rcsolutions and dccisions arc passed il approved by a majority of aflending mcmbers; in the

cvcnt of a tic, thc chairman's votc shall bc thc dcciding votc.

Articlc 31. Sub-committces of thc Iloard of Directors

l.'l'hc lloard of Dircctors may cstablish sub-commitlccs for policy dcvelopment, human

l.csourccs, rcmuncration, intcrnal audit ancl risk managomcnt. Sub-committces shall have at least

03 mcmbcrs, including lloard of Dircctors mcmbcrs and cxtcrnal mcmbcrs. Independent Board

of Dircctors mcmbcrs should form thc majority, and onc of them shall be appointed as sub-

commitlcc hcad. Sub-committccs must comply with tloard of Directors regulations' Sub-

committcc rcsolutions arc only cl'fcctivc whcn approvcd by a majority of membcrs attending and

voting.

2. Implcmcntation of lloard of Dircctors or sttb-committec clccisions must comply with

applicablc laws and thc Intcrnal corporatc Governancc llcgulations.

Article 32. Corporate govcrnance ofliccr



1.'l'hc lloard of I)ircctors must appoint a1 lcast 0l corporatc govcrnancc officcr.'l-hc officcr may

concurrcntly scrvc as Cornpany Sccrctary as providcd in Clausc 5, Articlc 156 of thc Law on

Enterprises.

2. Thc corporatc govcrnancc olficcr must:

a) IJavc knowlcdgc of thc law;

b) Not simultancously work lor an approved audit organizalion auditing thc Cornpany's

financial statcmcnts;

c) Mcet othcr standards as prcscribcd by law and dccidcd by thc lloard ol'Dircctors.

3. Thc corporatc govcrnancc officcr has thc following rights and obligations:

a) 'l'o advisc the lloard of Dircctors on organizing (icrrcral Mcctings ol' Sharcholdcrs and

rc latcd sharcholdcr mattcrs;

b) To prcparc mcctings of thc Iloard o[[)ircctors, Supcrvisory I]oard and Gcncral Mccting of
Sharcholdcrs as rcqucslcd;

c) To advisc on mccting proccdurcs;

d)'fo attcnd mcctings;

c) To advisc on proccdurcs for drafting Iloard of Dircctors rcsolutions in compliancc with

lcgal rcquircmcnts;

f)'l'o providc I'inancial information, copics of Iloard of I)ircctors mccting minutcs and othcr

information to lloard ol'l)ircctors and Supcrvisory Iloard mcmbcrs;

g) To monitor and rcport to thc lloard of l)ircctors on thc Company's information disclosurc

activities;

h) To scrvc as thc conlact point with rclatcd partics;

i) To maintain confidcntiality as rcquircd by law;

k) Othcr rights and obligations as prcscribcd by law.

VIII. DIRECTOR AND OTIIER EXECUTIVES

Articlc 33. Managcmcnt structurc

The Company's managcmcnt systcm must cnsurc accountability to thc Board of Dircctors and

compliance with the Board's supervision and direction in daily business opcrations. 'l'he

Company has a I)ircctor, Dcputy Gcncral Dircctors, Chicl'Accountant and othcr managemcnt

positions appointed by thc lloard of Directors by resolution or dccision.

Article 34. Executivcs of thc Company

l. The Company's executivcs include the Gcneral Director, Deputy General Directors, Chief

Accountant and othcr cxecutivcs.

2. Upon the Gcneral Dircctor's proposal and with thc Board of Directors' approval, the Company

may recruit other exccutivcs in appropriate numbers and with qualifications suitablc to the

organizational structurc and managcment rcgulations dctcrmincd by the Iloard of Directors.

Executives must support thc Company in achicving its opcrational and organizational objcctivcs.

3. The General Director shall rcccivc salary and bonuscs as dccidcd by the Iloard of Dircctors.



4. Exccutivc salarics shall bc countcd as thc Company's business cxpcnscs in accordance with

corporatc income tax laws, rcflcctcd as a scparatc itcm in thc annual financial statements and

rcportcd to thc Gcneral Mccting of Sharcholdcrs at thc annual mccting.

Article 35. Appointmcnt, dismissal, duties and powers of the Gcneral Director

1 . The Iloard of Directors shall appoint 0l Iloard of Dircctors membcr or hire another person as

Dircctor.

2. 'fhc Gcneral Director managcs thc Company's daily business opcrations; is subject to the

Iloard of Dircctors' supcrvision; is accountable to thc Board of Dircctors and to the law for the

cxercise of assigned rights and obligations'

3. 'l'hc Gcncral Dircctor's tcrm shall not cxcccd 05 ycars and thcy may bc reappointed for an

unlimited numbcr of terms, subjcct to mccting thc rcquircd standards and conditions'

4. 'l'hc Gcncral Dircctor has the following rights and obligations:

a) 'Io decide on matlcrs rclating to daily busincss opcrations not within the Board of

Dircctors' authoritY;

b)'l'o organizr- the implcmentation of tloard of Dircctors rcsolutions and decisions;

c) 'fo organ ize the implcmcntation of thc Company's busincss plan and invcstment plan;

d) 'l'o rccomme nd organ izational structurc and intcrnal managcment regulations;

e) To appoint, dismiss and removc managcment positions, exccpt those within the Board of

Dircctors' authoritY;

f) 'l'o dccidc on salarics and othcr bcncfits for cmployees, including managers within the

Gencral I)ircctor's appointmcnt authority;

g)'l'o rccruit cmPloYccs;

h) 'l'o rccommcnd dividcnd paymcnt plans or handling of busincss losses;

i) Othcr rights and obligations as prcsoribcd by law and lloard of Dircctors resolutions and

dccisions.

5. 'l'he Gcncral Dircctor must concluct daily busincss opcrations in compliance with law, the

Company,s Charter, thc labor contract and Board of Dircctors resolutions and decisions' If the

General Dircctor,s conduct in violation of this clausc causes harm to the Company, the General

Dircctor shall bcar lcgal liability and compcnsatg thc company.

6. Thc lloard of Dircctors may dismiss thc Gcncral Dircctor rvhcn approved by a majority of

Iloard of I)irectors membcrs with voting rights prescnt at thc mccting.

IX. SUI'EIIVISOIIY BOAIII)

Articlc 36. Nomination and cantlidacy for Supcrvisory Board membcrs

l. Shareholdcrs holding ordinary sharcs may pool thcir voting rights to nominate Supervisory

Iloard candidatcs. Sharcholdcrs or groups owning from l0% 1o bclorv 30o/n of total voting shares

may nominatc onc (01) candidato; from 30% to bclow 50% up to two (02) candidates; from 50olo

or morc may nominatc thc fullnumbcr of mcmbcrs'

2. Whcrc thc numbcr of carrdidatcs rcmains insufficicnl, thc incumbent supervisory Board may

nominatc additional candidatcs or organizc nominations as spccilicd in the Internal Corporate



Governance Rcgulations and thc Supcrvisory Iloard Rulcs of Proccdurc. Any additional

nominations must bc clcarly discloscd bcforc thc votc.

Article 37. Composition of thc Supcrvisory Board

l. The number of Supcrvisory Iloard members is 03. I'hc tenn shall not cxcced 05 years and

members may be rc-clcctcd for an unlimitcd numbcr of terms.

2. Supervisory Board membcrs must mect thc standards and conditions specified in Article 169

of the Law on Enterpriscs and must not:

a) Work in the accounting or financc dcpartmcnt of thc Company;

b) Be a membcr or cmployec of the independcnt audit firm that has auditcd thc Company's

financial statements within thc prcccding 03 years.

3. Supervisory Board mcmbers shall bc dismisscd in thc following cases:

a) No longer mecting the standards and conditions in Clause 2;

b) Having submitted a resignation lctter that has bccn acccpted;

c) Other cascs as spccificd in this Chartcr.

4. Supervisory Board membcrs shall bc rcmovcd in thc following cascs:

a) Failurc to complctc assigned dutics or tasks;

b) Failure to excrcisc rights and obligations for 06 consccutivc months, cxcept in cases of
forcc majeurc;

c) Repeated or serious violations of Supervisory Iloard member obligations as providcd by

the Law on Enterpriscs;

d) Other cases as providcd by Gcneral Mecting of Sharcholdcrs resolution.

Article 38. Head of thc Supervisory Board

L Thc I'lcad of thc Supcrvisory Iloard is clcctcd by thc Supcrvisory Iloard from among its

membcrs by majority votc. 'l'hc Supcrvisory Board must havc morc than half of its membcrs

permanently rcsiding in Victnam. Thc Ilead must hold a univcrsity or highcr dcgrec in

economics, financc, accounting, auditing, law, busincss administration or a rclatcd ficld.

2. Rights and obligations of thc Hcad of thc Supcrvisory Iloard:

a) To convenc Supervisory lloard mcctings;

b) To rcqucst thc Iloard of Dircctors, I)ircctor and othcr cxecutivcs to provide rclevant

information for Supcrvisory Iloard rcports;

c) To preparc and sign Supcrvisory Iloard rcports aftcr consulting with thc Board of

Directors for submission to thc Gcncral Mccting of Sharcholdcrs.

Article 39. Rights and obligations of thc Supcrvisory Board

The Supervisory Board has thc rights and obligations spccified in Article 170 of thc Law on

Enterpriscs and the following additional rights and obligations:

l. To propose and rccommcnd to thc Gencral Mccting of Sharsholdcrs the approval of approvcd

audit organizations; to dccidc on thc approvcd audit organization to conduct cxamination; to

dismiss the approvcd auditor when dcemcd ncccssary.



2. To bc accountable to sharcholders for its supcrvisory activities'

3. 'I-o monitor the Company's financial situation and compliancc with the law by Board of

Directors mcmbcrs, thc Gcncral Dircctor and other managcrs.

4.'l'o ensure coordination of activitics with thc Board of Dircctors, Dircctor and shareholders.

5. Upon discovering violations of law or the Company's Charter by Board of Directors members,

the General Director or othcr executivcs, to notify the Board of Directors in writing within 48

hours and rcquire thc violating party to ccasc and implemcnt rcmcdial measures.

6. 'l'o devclop the Supcrvisory Board Rules of Procedure and submit to the General Meeting of

Sharcholders for approval.

7. To rcport to thc Gcncral Mccting of Sharcholdcrs as provided in Article 290 of Decree No.

155/2020/NID-CP.

8. To havc the right to acccss thc Company's filcs and documcnts at thc rcgistered office,

branchcs and othcr locations; to havc the right to visit thc workplaces of managers and

cmployees during working hours.

9. 'l'o havc thc right to rcqucst the lloard of Dircctors, its membcrs, Director and other managers

to providc full, accuratc and timcty information and documcnts on managcmcnt, operation and

busincss activitics.

10. other rights and obligations as prcscribcd by law and this chartcr.

Article 40. Meetings of thc Supcrvisory lloard

l. 'l'hc Supcrvisory tloard must mcct a1 lcast twicc pcr year, wilh at lcast 213 of all members

prcscnt. Minutes must be prcparcd in dctail and clcarly, signcd by thc rccorder and all attending

mcmbcrs. All mccting minutcs must bc kcpt to dctsrminc thc rcsponsibility of each member.

Z. 'l'he Supcrvisory lloard has thc right to rcqucst Board of Dircctors membcrs, thc General

Dircctor and rcprcscntativcs of approvcd audit organizations to attcnd and answer matters

rcqu iring clarifi cation.

Articlc 41. Salarics, remuncration, bonuses and othcr benelits lbr Supervisory Board

mcmbcrs

l. Supcrvisory Board mcmbcrs shall rcccivc salarics, rcmuneration, bonuscs and other benefits

as dccidcd by thc Gcncral Mccting of Sharcholdcrs. 'l'hc Gcneral Mccting of Shareholders shall

dccidc on thc total salarics, rclnuncration, bonuscs, other bcncfits and annual opcrating budget of

thc Supcrvisory Board.

2. Mcmbcrs shall bc rcimburscd for rcasonablc accotnmodation, mcals, travcl and indcpendent

consulting costs. 'l'hc total shall not cxccccl thc total annual operating budget approved by the

Gcncral Mccting of Shareholdcrs, unlcss thc Gencral Mecting of Sharcholdcrs dccides otherwise.

3. Salarics and opcrating cxpcnses of thc Supcrvisory tloard shall bc counted as the Company's

busincss expcnses in accordancc with corporatc incomc tax laws and other applicable laws, and

reflcctcd as a scparalc itcm in the annual financial statcmcnts.

X. IIESI'ONSII}ILITIE,S OI' I}OAITD O!' DITTEC'I'OII.S MIIMI}I'],RS, SUPEIIVISOIIY

IlOAllD MI.l,MBEltS, I)IIIH,CTOII AND OTIII'IR I'IXECUTM'I S



Board of Dircctors mcmbcrs, Supcrvisory Iloard tlembcrs, thc Gencral Dircctor and othcr

executivcs arc rcsponsiblc for pcrforming thcir dutics, including dutics as membcrs of Iloard of

Dircctors sub-committccs, honcstly and diligcntly in thc intcrcst of thc Company'

Articlc 42.Duty of loyalty and avoidancc of conflicts of intcrcst

l. Board of Dircctors mcmbcrs, Supcrvisory Iloard mcmbcrs, thc Gcncral Dircctor and other

managcrs must publicly disclosc rclatcd intcrcsts as rcquircd by Articlc 164 ol thc Law on

Enterpriscs and rclcvant lcgal documcnts.

2. Board of Dircctors mcmbcrs, Supcrvisory Iloard mcmbers, the Gcncral Dircctor, othcr

managcrs and their rclatcd pcrsons may only usc information obtaincd by virtuc of their position

to serve thc Company's intcrcsts.

3. Board of Directors membcrs, Supcrvisory Board mcmbcrs, thc Gcncral Dircctor and othcr

managers have thc obligation to notify in writing thc Iloard of Directors and Supcrvisory Iloard

of transactions bctwccn thc Company, its subsidiaries and othcr companies in which thc

Company holds morc than 50oh of chartcr capital with thcmsclves or thcir relatcd persons as

prescribcd by law. I.'or such transactions approvcd by thc Gcncral Mecting of Sharcholdcrs or the

Board of Dircctors, thc Company must disclosc informalion on thcsc resolutions in accordance

with securitics disclosure rcgulations.

4. Board of Directors mcmbcrs may not volc on transactions that bencfit themsclves or their

relatcd persons as providcd by thc Law on l)ntcrpriscs.

5. Board of Dircctors mcmbcrs, Supervisory lloard mcmbcrs, thc Gcncral Dircctor, other

managcrs and thcir rclatcd pcrsons may not usc or disclosc insidcr information to conduct rclated

transactions.

6. Transactions bctwccn thc Company and Iloard of Dircctors membcrs, Supcrvisory Iloard

members, thc Gcncral Dircctor, othcr cxccutivcs or thcir rclatcd parties shall not bc invalid

where:

a) For transactions valucd al 20%o or lcss of total asscts pcr the most reccnt financial

statements, thc material tcrms and the intcrcsts of relcvant parties havc bccn reportcd to and

approved by the Board of Dircctors by majority votc of disintercstcd membcrs;

b) For transactions valucd at morc lhan 20%o, or whcrc cumulative transaction value within

12 months rcachcs 20Yo or morc of total asscts, thc matcrial terms and thc intercsts of

relcvant parties havc bccn discloscd to sharcholdcrs and approved by the General Meeting of

Shareholdcrs by votcs of disintercstcd sharcholdcrs.

Article 43. Liability for damagcs and indemnification

l. Board of Dircctors mcmbcrs, Supcrvisory Iloard mcmbcrs, the Gencral Dircctor and other

executives who violatc thcir duty of loyalty and diligencc or tail to fulfill thcir obligations shall

be liable for damagcs causcd by thcir violations'

2.Thc Company shall indcmnify pcrsons who havc bccn, arc, or may becomc parties to claims,

lawsuits or prosccutions (civil and administrativc procccdings not brought by thc Company) if
such person has bccn or is a Board of Dircctors mcmbcr, Supervisory Board mcmber, Dircctor,

other executivc, employec or authorizcd rcprcscntativc pcrlorming dutics on bchalf of the



Company, acting honestly and diligcntly in thc Company's intcrcst, and there is no evidence that

such pcrson has breachcd thcir rcsponsibilitics.

3. Indemnification costs includc judgmcnt costs, fincs and actual payments (including attorney's

fees) within the limits permitted by law. 'l'hc Company may purchasc insurance for such persons

to covcr thesc liabilitics.

XI. IIIGIIT TO INSI'ECT COMI'ANY I}OOKS AND RECORDS

Article 44. Right to inspect books and records

l. Ordinary sharcholdcrs havc the right to inspcct thc Company's books and rccords, specifically:

a) ordinary shareholdcrs havc thc right to rcvicw, look up and cxtract information on names

and contact addresscs in thc sharcholder list; to request correction of inaccurate personal

information; to rcvicw, look up, cxtract or copy thc Company's Charter, minutes and

rcsolutions of the Gcncral Mccting of Sharcholdcrs;

b) Sharcholders or groups of sharcholdcrs owning 5Yo or more of total ordinary shares have

thc right to review, look up and cxtract thc rcgistcr of minutcs, rcsolutions and decisions of

the lloard of Dircctors, scmi-annual and annual financial statcmcnts, Supervisory Board

rcports, contracts and transactions subjcct to Board of Dircctors approval' and other

documcnts, except documcnts relating to trade secrets or business sccrets'

2. Wherc an authorizcd rcprcscntativc rcquests acccss to books and rccords, they must submit the

authorization lcttcr or a notarizcd copy thcrcof'

3. tloard of Dircctors mcmbcrs, Supcrvisory Iloard mcmbcrs, thc Gcncral Dircctor and other

cxccutivcs havc thc right to inspcct thc sharcholdcr rcgistcr, list ofsharcholders, books and other

rccords for purposcs rclatcd to thcir positions, providcd such information is kcpt confidcntial'

4. 'l'hc company must kccp this chartcr and its amcndmcnts, thc Enterprise Registration

Ccrtiflcatc, rcgulations, documcnts cvidcncing assct owncrship, rcsolutions of the Gcneral

Mccting of Shareholdcrs and thc lloard of Dircctors, minutcs, rcports' audited annual financial

statcmcnts, accounting books and othcr documcnts as rcquircd by law at thc rcgistered office or

anothcr location notificcl to sharcholdcrs and thc llusincss Rcgistration Authority'

5.'l'hc company's chartcr rnust bc publishcd on the company's wcbsitc.

XII. BMPLOYEES AND TI{ADI'I UNION

Articlc 45. Employccs and tradc union

l. 'l'hc Gcncral Direotor must prcparc plans for thc l]oard o[ Directors to approve matters

relating to rccruitmcnt, tcrmination, salarics, social insurancc, rvclfare' commendation and

disciplinc oIcmployccs and onlerprisc exccutives'

2. 'l'hc Gcncral Dircctor must prcparc plans for thc tloard o[ Dircctors to approve matters

relating to thc Company's rclations with tradc union organizations in accordance with the bcst

managcmcnt standards, practiccs and policics, as wcll as thosc spccified in this Charter' the

Company's rcgulations and applicablc laws'

XIII. PITOI'I'I' DIS'I'RIIIU'I'ION

Articlc 46. I'rofit distribution



l. The Gcncral Mccting of Sharcholdcrs shall dccidc on thc dividcnd paymcnt lcve I and paymcnt

form ea0h ycar from thc Company's rctaincd earnings.

2.'l'hc Company shall not pay intcrcst on dividcnd amounts or paymcnts rclating to any typc of

share.

3. The Board of Directors may rccommond to thc Gencral Mccting of Sharcholders to approve

payment of all or part of dividcnds in sharcs and shall implcrnent such decisions.

4. Where dividcnds or othcr amounts arc paid in cash, thc Company must pay in Vietnamese

Dong, directly or through banks bascd on bank account dctails providcd by sharcholdcrs. 'fhc

Company is not liablc if it has transfcrrcd funds pcr thc sharcholdcr's bank details but the

shareholder did not rcccive them. Dividcnd paymcnts for listcd or rcgistcred sharcs may be madc

through securitics companies or thc Victnam Sccuritics Dcpository and Clearing Corporation.

5. Pursuant to thc Law on Iintcrpriscs and I-aw on Sccuritics, thc Iloard of Dircctors shallpass a

rcsolution or dccision to sct a specific rccord date, bascd on which registcrcd sharcholders arc

entitled to receive cash dividcnds, sharc dividcnds, noticcs or othcr documents.

6. Other matters rclating to profit distribution shall bc irnplcmented in accordance with

applicablc laws.

xlv. BANK ACCOUNTS, FINAIICIAL YEAR AND ACCOUNTTNG POT,ICY

Article 47. Bank accounts

l. The Company shall open accounts at Vietnamcsc banks or forcign bank branches permittcd to

operate in Vietnam.

2. Subject to prior approval by compctcnt authorities, thc Company may opcn bank accounts

abroad when ncccssary, in accordancc with applicablc laws.

3. The Company shall makc all payments and accounting transactions through Vietnamese Dong

or foreign currency accounts at banks wherc accounts arc maintained.

Article 48. Financial ycar

The Company's financialycar runs from January I to Dcccmbcr 31 cach ycar.'l'hc first financial

year bcgins on thc datc of issuancc of thc lintcrprise Rcgistration Ccrtificate and cnds on

December 3 1 immcdiatcly following.

Article 49. Accounting policy

l. The Company uscs thc entcrprisc accounting rcgime or a spccializcd accounting rcgimc issucd

or approved by competcnt authoritics.

2. The Company shall maintain accounting rccords in Victnamese and kecp accounting

documents in accordancc with accounting laws and relalcd regulations. Rccords must be

accurate, up-to-date, systematic and sufficicnt to dcmonstratc and cxplain the Company's

transactions.

3. The Company uscs Vietnamcsc Dong as its accounting currcncy. Whcrc transactions arc

primarily dcnominatcd in a forcign currency, the Company may choose that currency as its

accounting currency, bcar lcgal rcsponsibility for such choicc, and nolify thc dirccl tax authority.



XV. FINANCIAL ITE,I'OITTS, ANNUAL I{EI'OITTS AND DISCLOSURE OBLIGATIONS

Article 50. Annual, semi-annual and quarterly financial rcports

l. 'fhe Company must prcparc and audit annual financial statcmcnts as rcquircd by law. Audited

annual financial statcments shall bc disclosed per sccuritics market disclosure regulations and

submittcd to competcnt statc authoritics.

2. Annual financial statcmcnts must includc all requircd statemcnts, appendices and notes and

must faithfully and objcctivcly rcflcct thc Company's opcrations.

3. 'fhe Company must prcparc and disclosc rcvicwcd scmi-annual financial statements and

quarterly financial statcmcnts as rcquircd by sccuritics markct disclosurc regulations and submit

thcm to compctcnt state authoritics.

Articlc 51. Annual rePort
'l'hc Company must prcparc ancl disclosc an Annual I{cport in accordance with securities and

sccuritics rnarkct rcgu lations.

XVI. AUDITING Of''fHI..1, COMI'AI{Y

Article 52. Auditing
l. 'l'hc Gcncral Mceting of Sharcholders shall appoint an indcpendent audit firm or approve a list

of indcpcndcnt audit firms and authorize thc Iloard of Dircctors to select one to audit the

Company's financial statcmcnts for thc lollowing financial year on terms agreed with the Board

of Directors.

2.'l'heaudit report shatlbc attachcd to the Company's annualfinancial statemcnts.

3. 'fhc indcpcndcnt auditor conducting thc audit may attend Gcncral Mectings of Shareholders,

rcccive noticcs and information rclatcd to such mcetings, and speak on matters related to the

audit.

XVII. COMPAIIY SEAL

Article 53. CompanY seal

l. Seals include seals madc at scal ongraving cstablishmcnts or digital signature seals as

prcscribcd by clcctronic transaction laws.

2.'l'hc Iloard of Directors shall dccide on the type, numbcr, form and content of the Company's

seal and scals ofits branchcs and rcprcscntative officcs (ifany)'

3. 'fhc lloard of Dircctors and Gencral Director shall use and manage seals in accordance with

applicable laws.

XVI[. DISSOLUTION OI" TIII' COMPANY

Article 54. Dissolution of thc Company

l. 'l'he Company may bc dissolvcd in thc following cases:

a)'l'hc opcrating duration spccificd in this Chartcr cxpircs without a decision to extend;

b) Ily rcsolution or dccision of the Gcneral Meeting of Shareholders;



c) Thc Iintcrprisc Rcgislration Ccrtificatc is rcvokcd, unlcss thc Law on 'l'ax Administration

providcs othcrwisc;

d) Othcr cascs as prescribcd by law.

2.Early dissolulion shall bc dccidcd by thc Gcncral Mccting of Sharcholdcrs and irnplcrncntcd

by thc lloard of l)ircctors. 'l'hc dccision must bc notificd or approvcd by cornpctcnt authorilics

(if mandatory) as prcscribcd.

Article 55. Extension of duration

l. Thc Board of Dircctors shall convenc a Gcncral Meeting of Sharcholders at lcast 07 months

beforc the expiration of thc opcrating duration to allow sharcholdcrs to votc on cxtcnsion upon

the Board of Dirsctors' rccomtncndation.

2. Thc operating duration shall bc cxtcndcd iI approved by shareholders rcprescnting 65%o or

more of total voting sharcs of all attcnding sharcholdcrs.

Article 56. Liquidation
l. At lcast 06 months beforc thc cxpiration or altcr a dissolution dccision, the Board of Dircctors

must establish a Liquidation Committcc of 03 membcrs (02 appointcd by thc Gcncral Mccting of
Sharcholdcrs and 0l by thc Iloard of Dircctors from an indcpcndcnt audit firm).'l'hc Liquidation

Committce shall preparc its own rulcs of proccdurc. Mcmbers may bc sclcctcd from Company

employecs or indcpcndcnt expcrts. AII costs rclatcd to liquidation shall bc prioritized by the

Company ovcr othcr dcbts.

2. The t,iquidation Committcc is rcsponsiblc for rcporting to thc Busincss Rcgistration Authority

on the date of its establishment and commenccmcnt of opcrations. From that point, it reprcsents

the Company in all mattcrs rclatcd to thc Company's liquidation bcfore Courts and administrativc

authorities.

3. Proceeds from liquidation shall be paid in the following ordcr:

a) Liquidation costs;

b) Salary debts, sevcrance pay, social insurancc and othcr cmployee bencfits;

c) Tax dcbts;

d) Other dcbts of thc Company;

e) Thc remaindcr shall bc distributcd to sharcholdcrs, with prcfercncc shares rccoiving

priority payment.

XIX. RESOLUTION OI" INTA,IfNAL DISIIUTI'IS

Articlc 57. Rcsolution of internal disputes

1. Whcre disputes or complaints arisc rclating to thc Company's opcrations or the rights and

obligations of shareholdcrs as providcd in thc Law on [intcrpriscs, this Chartcr, othcr applicablc

laws or agrccmcnts bctwccn:

a) Shareholders and thc ComPanY;

b) Shareholdcrs and thc Board of Dircctors, Supcrvisory lloard, Dircctor or othcr executives;

The parties shall cndcavor to rcsolvc through ncgotiation and mediation. lJnless the dispulc

involvcs thc Board of Dircctors or thc Chairman, thc Chairman shall prcsidc over thc resolution



and require each party to present relevant information within l0 working days from the date the

dispute arises. Where the dispute involves the Board of Dircctors or the Chairman, any party

may request the Supervisory Board to appoint an independent expe( as mediator'

2. lf a mediation agreement is not rcached within 06 weeks from the commencement of

mediation, or if the mediator's dccision is not accepted, either party rnay submit the dispute to

Arbitration or Court.

3. The parties shall bear their own costs for ncgotiation and rncdiation proceedings. Court costs

shall bc paid in accordancc with the Court's dccision'

XX. AMENDMENT AIID SUI'PLEMENT OF TIIE CIIARTER

Article 58. ComPanY charter

l. Arnendments and supplements to this Charter must be reviewed and decided upon by the

General Mccting of Shareholders'

2. Where applicable laws contain provisions relating to the Company's operations not addressed

in this Charter, or where new legal provisions differ frorn this Charter, those legal provisions

shall apply to regulate the Company's opcrations'

XXI. EFF'ECTIVE DATE

Articlc 59. Effcctivc datc

l. This Charter compriscs 2l sections and 59 articlcs, unanimously adoptcd by the General

Mecting of Shareholders of Northcrn PctroVictnam Fcrtilizer and Chemicals Joint Stock

Company on April Z0,2026 at thc confcrcnce hall on the l2th floor, Vietnam Petroleum Institute

Building, No. 167 Trung Kinh Street, Ycn Hoa Ward, I-lanoi city, and the full text of this

Charter is hereby agrecd to take effect.

Z.TheCharter is made in l0 copies of equal validity, kept at the Company's registered office'

3. This is thc sole and official Chartcr of the Company'

4. Copies or extracts of the Company's Charter arc valid when signed by the Chairman of the

Iloard of Directors or at lcast ll2 of total l-]oard of Dircctors membcrs'
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