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DIBU LE

ro cHrIc vA HoAT DQNG

olmr xcui.l cAc ruu4r xctJrRonc ottu lp

Dilu 1: Dinh nghia

l. Trong Di6u lQ nAy, nhirng thuit ngt duoi ttiy sC <luo. c hidu nhu sau:

a. "Vtin di6u lQ" h t6ng mQnh gi6 c6 ph6n c6c loai <tE brin vd dusc quy dinh tgi Didu 5 cua
^.t .^ .
Dleu l9 nay;

b. "C6ng ty" c6 nghia ld C6ng ty CO phan Au l4c, tluo.c thanh lap vd hoat <lQng theo Gidy

chung nh{n deng hj kinh doanh s6 $02704796 do Sd Kti hoach vd DAu tu Thanh ph6 H6

Chi Minh cip mn aAu ngiy 4 thring 9 nfum 2002 vd Gi6y chtmg nhdn deng ki doanh

nghi9p;

c. "C6 d6ng" c6 nghia h c6 nhAn, t6 chric sd htu it nhSt mQt c6 phAn cua C6ng ty;

d. "Dai hQi dting c6 d6ng" c6 ngtria la Dai hQi dting cii tl6ng ho& t6t cd cric C6 d6ng ctng voi

nhau (theo ydu cAu cua ngt cAnh), li co quan quytlt <tinh cao nhAt cua C6ng ty, bao gii'm t'it

ci cric C6 d6ng theo quy t[nh tai Didu 13;

e. "HQi ddng quin tri" c6 nghia ln hQi dting quan tri cua C6ng ty dugc quy <linh t4i

Chuong VII;

f. "Ban kiiim sorit" c6 nghia li ban ki6m so6t cua C6ng ty bao gdm c6c thirnh vi6n tluo. c D4i

h$i ddng ci5 d6ng chi clinh vi muc tlich ki6m so6t t6t ci c6c hoat dQng kinh doanh vir qudn

lj cua C6ng ty theo quy dinh tai Diiiu 35;

g. "T6ng gidm il6c tlidu hdnh" c6 nghia ld T6ng gidrn <liic didu hanh cua C6ng ty duqc quy

dinh tai Diau 32;

h. *ChU tich" c6 nghia lir cht tich HQi ddng quan tr! duoc quy dinh cu thd tai Khoan I

Di€u 28;

i. "Ph6 cht tich" c6 nghia ld Ph6 chri tich HQi dti,ng quan tri <tugc quy dinh cu the tai Khoan

I Di6u 28;

j. 'Luat Doanh nghiQp" c6 nghia li Luit Doanh nghipp s6 5gt2O2olQH14 cluqc Qu6c hOi

th6ng qua ngdy 17 thang 06 nem 2020;

k. "Luit Chimg khoan" c6 nghia h Luat Chrmg khorin s6 54l2olglQH14 tluqc Qu6c hoi

th6ng qua ngdy 26 thing 1 1 nim 2019;

l. "Ngdy thenh lfp" ld ngny C6ng ty duo. c cAp Gi6y chimg nhan dang ki kinh doanh lin dAu

ngdy 4 thring 9 ndm 2002;

m. "Gi6y chrmg nhfn <tang k! doanh nghiQp" h Gi6y chtmg nhan dAng ki doanh nghiQp so

0302704796 do Sd Kti ho4ch vir Diu tu TPHCM cAp vi ctuo. c sria <l6i vdo ttmg thoi di6m;

n. "Nguoi ili€u hnnh c6ng ty" h T6ng girirn <16c, Ph6 T6ng girirn d6c, Kii to6n tnrdng vd

nguoi diAu hanh kh6c trong C6ng ty duo. c HQi diing quan tri ph6 chuin;
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Il.

o. "Nguoi c6 li€n quan" ld c6 nhdn hoic t6 chrlc tlugc quy dlnh t4i Khoan 23 Di6u 4 cria LuAt

Doanh nghi6p, khoan 46 EiAu 4 cta LuQt ch(mg kho6n;

p. "Thoi h4n hoat dQng" ld thoi gian ho4t tlQng cua C6ng ty dugc quy dlnh tai Di6u 2 cua

Di6u l€ niy ve thoi gian gia han (n6u c6) dugc D4i h$i ddng c6 di,ng cua C6ng ty th6ng

qua bang nghi quy6t;

q. "ViQt Nam" ld nudc CQng hda Xa hOi Cht nghia ViQt Nam.

2. Trong Didu l€ niy, c6c tham chi6u toi mQt hofc mQt si5 quy <linh hoic vdn ban kh6c bao g6m

ci nhiing sta <liii ho4c vln ban thay th6.

3. Cec ti6u <t,i lchuong, <tidu, khoan, di6m cua DiAu lQ ndy) ttuqc st dung nhim thudn ti€n cho

vi€c hi6u nQi dung vd kh6ng dnh huong toi nQi dung cua DiAu lQ nay.

rtu, niml rHLIc, TRU sO, cIrI NHAI\[H, vAx Plrdxc DAI DIEN vA rHoI H4N
HOATDQNG CUACONG TY

Di6u 2: TGn, hinh thrlc, try s0, chi nh{nh, vln phdng ilgi diQn vi thdi h4n hogt ilQng cria C6ng

ty

l. T€nC6ngty

- Ten tiilng vigr: coNG TY co PHAN Au LAc

- Tdn tii5ng Anh: AULAC CORPORATION

- T6n giao dich: ALC

2. C6ng ty li COng ty C6 phAn c6 tu c6ch phrlp nhin phtr hqp v6i ph6p luat hiQn hAnh cua ViQt

Nam.

3. Trp sddeng kj cria C6ng ty li:

. Dia chi : I l7 Nguy6n Cuu Van, phuong Gia Dinh, Thanh ph6 Ht) Chi Minh

o Di€nthoai : (+84-8) 62589922

r Fax: (+84-8) 62589933

. E-mail : aulac-asc@aulac.com.vn

. Website : http://www.aulac.com.vn

ho4c ttia chi thay di5i theo tirng thdi ilii5m do HQi it6ng quan tri quytit dlnh

4. Chir tich HOi ddng quan ti vd T6ng Gi6m d6c diiu hanh h dai diQn theo ptuip lu6t cua C6ng ty.

5. C6ng ty c6 tha thenh lap chi nhrinh vd vdn phdng dai diQn tai <lia ban kinh doanh d6 thgc hi0n

c6c mgc ti6u hoat <lQng cua C6ng ty phir hqp voi quylit dinh cua HQi ddng quan tri vd trong
pham vi lu{t ph6p cho phdp.

6. Tru khi ctrAm aut ho4t <lQng tru6c thoi h4n theo Khoi,n 2 Didu 49 ho{c gia h4n hoat dQng

theo Di6u 50 cria Didu lQ niry ho{c theo quy ttlnh cua ph6p luat, thoi han ho4t dQng cta C6ng

ty sC bit tt6u tu Ngdy thanh l{p vd ld v6 thoi h4n.

Dirlu 16 C6ng ty C6 PhAn Au Lqc (sia,rOi lan thri l5) - Trang 6/37



STT TENNGANH MANGANH

I VAn tai hang h6a ven bi6n vd r i6n duong 5012

(Chinh)

V{n tai hang h6a dudng thuy nQi dia

III.

IV

MUC TrtU, PHAM vr KrNH DOANH vA HOAT DQNG C0A CoNG Ty

DiAu 3: Mgc ti6u ho4t itQng cta C6ng ty

1. Linh qrc kinh doanh cua C6ng ty, bao gtim nhrmg kh6ng gioi han:

2. Muc ti€u hoat d6ng cta C6ng ty:

a. Kh6ng ngtng ph6t tri6n cAc nganh ngh6 kinh doanh cira Cdng ty nfram t6l da h6a lcri

nhufn cho cric Ci5 il6ng;

b. Cai thien didu kiQn ldm viQc vd nAng cao thu nhdp cho nguoi lao dQng;

c. Thgc hiQn dAy dri cric nghia vp v<ri ngin srich Nhir nu6c;

d. Phrit tri6n C6ng ty ngdy cang lcrn m4nh vd b6n virng.

Eidu 4r Ph4m vi kinh doanh vir ho4t tlQng

1. C6ng ty du-o. c ph6p l6p kii hoach vi ti6n hanh tdt ctt citc hoat d6ng kinh doanh theo quy tlinh

cua Gi6y chrmg nh4n dang kf doanh nghiQp vd Didu l0 ndy phir hqp v<ri quy clinh cua phdp

luat hign hdnh vir thuc hi6n c6c biQn phrip thich hqp d6 d4t duo. c c6c muc ti6u cta C6ng ty.

2. C6ng ty duo. c t.u do kinh doanh trong nhirng nganh, nghA mi luit kh6ng c5Lm.

vON Drtu LE, cO PHAN, cO DoNG SANG LAP

Didu 5: V5n Didu lQ, c5 phAn

1. V6n DiAu l0 cua C6ng W h 564.706.200.000 \,ND (Nam tram sdu muoi biin tj' bny tram 16

s6u triQu hai trdm ngan d6ng); T6ng sO V5n Didu lQ cia C6ng ty du-o. c chia thanh 56.470.620
I .t

c6 phin voi m€nh giri le 10.000 VND m6t c6 phan.

2. C6ng ty c6 th6 thay d6i V6n Di€u l€ khi ilu-o. c Dai hQi d6ng c6 d6ng th6ng qua vd pht hqp

vcri c6c quy dlnh cna ph6p lu{t.

3. C6c c6 phrAn cua C6ng ty vdo ngdy th6ng qua Di6u lc nny la c6 phin ph6 th6ng. Cdc quyi:n

vd nghia vr,r kdm theo c6 phin clugc quy dinh tai Di6u I I DiAu lQ ndy.

4. C6ng ty c6 th6 phAt hanh c6c lo4i cii phdn khac sau khi c6 sU ch6p thuan cua Dai hQi ddng c6

tl6ng vd pht hqp voi c6c quy dlnh cua ph6p luat.

5. C6 phan ph6 th6ng phai <luo.c uu ti6n chdo bin cho c6c C6 d6ng hiQn httu theo r! lQ tuong
i'

ung vcri $ lQ sd hiru c6 phdn ph6 th6ng cria hg trong C6ng ty, tru trudng hqp Dai h$i d6ng c6

-rtt-ar- .
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HQi d6ng quan tri th6ng b6o vir c6 quyAn ydu cAu cd d6ng d6 thanh to6n sti tiAn cdn l4i vir

chlu triich nhiQm tu<rng img voi t6ng mQnh gi6 cO phan aa aang kj mua d6i vcri nghia w tAi

chinh cta C6ng ty phrlt sinh do vi6c kh6ng thanh toan diy ilt.

Di€u l0 C0ng ty Cii PhAn Au Lgc (sria,16i lan thu l5) - Trang 8/37

C6ng ty quyi.lt dinh. HOi <tdng quan tri c6 thd phdn ph6i s6 c6 pnan aO cho c6 d6ng vd nguoi

klr6c voi didu kign kh6ng thufn lgi hon so voi nhlng didu ki€n dd chdo brin cho cric c6 d6ng

hiOn hiiu tru trudng hqp Eai hOi dilng ci5 d6ng c6 ch6p thuAn kh6c.

6. C6ng ty c6 th€ mua c6 phAn do chinh C6ng ty da ph6t hdnh theo nhftng c6ch thric duo. c quy

tlinh trong Didu lQ niy vi ph6p ludt hi0n henh.

7. C6ng ty c6 thti ph6t hi,nh cdc lo4i chung khoan kh6c theo quy tlinh cira ph6p lu{t.

Didu 6: Chrirng nh$n c5 phi5u

1 . C6 d6ng cira C6ng ty dugc c6p chung nhfln c6 phiiiu tuong img v6i sri c6 phAn vd lo4i

c6 phAn sd htu.

2. C6 phi6u h lo4i chung kho6.n x6c nhdn quydn vd lqi ich hqp ph6p crla nguoi sd htu d6i voi

mQt phil vtin cii phan cua t6 chrlc ph6t hanh. C6 phii5u phai c6 diy drl c6c nQi dung theo quy

dinh tai khoan I Di6u 121 Luit Doanh nghiep.

3. Trong th<ri h4n 30 ke tt ngiy nQp diy dir hd so dA nghi chuydn quyAn so hiru c6 ph6n theo

quy tlinh cua C6ng ty ho{c trong thoi hqn hai th6ng k6 tu ngiy thanh torin diy dri tiAn mua c6

phdn theo quy <tinh t4i phuong an ph6t hnnh c6 phi6u cta C6ng ty Ooic thoi han kh6c theo

didu khoan ph6t hanh quy d!nh), ngutri sd htu s6 c6 phin <tuqc cAp chimg nhin cO phi6u.

Nguoi so htu c6 phAn kh6ng phai tri cho C6ng ty chi phi in chimg nh4n ci5 phi6u.

4. Trudng hqp c6 phiiiu bi m6t, bi hu h6ng hqc bi hty hoai duoi hinh thitc kh6c thi c6 d6ng

duo. c C6ng ty cAp lqi c6 phiiiu theo dC nghi cua c6 tt6ng d6. Dii nghi cua c6 d6ng phdi bao

gdm cric n6i dung sau ddy:

a. Th6ng tin vd c6 phitiu da bl m6t, bi hu h6ng holc bi hrly ho4i du6i hinh thric kh6c;

b. Cam kiit chiu trech nhigm vd nhtng tranh chAp ph6t sinh tu vi6c cip l4i c6 philiu moi.

Dilu 7: Chrfrng chi chrimg khoin kh6c

Chtng chi trei phi6u ho4c ch(mg chi chung khori.'n kh6c cia C6ng ty duoc ph6t hanh c6 cht
lcj cria nguoi ttpi diQn theo ptr.lp lu{t vn d6u cua C6ng ty.

Di6u 8: Chuy6n nhuqng ci6 phln

l. Tit ci c6c c6 phdn <luo. c tr,r do chuy6n nhugng trir klhi Didu l0 ndy vi ph6p luit c6 quy dinh

kh6c.

C6 phitiu nicm y6t, Oang hi giao dlch tr€n Sd giao dich chimg khorin ttugc chuydn nhuqng

theo ciic quy dinh cta ph6p lu{t va chtng kho6n vd thi trudng chimg khorin.

2. C6 phan chua dugc thanh to6.n diy drl kh6ng dugc chuy6n nhuong vi hudng c6c quy6n lqi

li6n quan nhu quyAn nh4n c6 ttlc, quyAn nhan cd phitiu ph6t henh de tEng vi5n cO pnan tir

ngudn v6n cht so hiiu. quydn mua cd phi6u moi chAo brin vir crlc quyin lqi k}6c theo quy

dlnh cria phdp lu{t.

Ditu 9: Thu tdi c6 pnin

1 . Trudng hqp ci5 d6ng kh6ng thanh torin dAy dri vd <tung han s6 tiin phai trd <lti mua c6 phiiiu,



2. Th6ng b6o thanh torin n6u trdn phrii ghi rd thoi h4n thanh torfur m<ri (t6i thi6u ld bay (0D ngey

k6 tu ngny gti th6ng b6o), <Iia <lidm thanh torin vd th6ng b6o phii ghi r5 trudng hqp kh6ng

thanh torin theo tlung y6u cAu, sii c6 phAn chua thanh toan hi5t se bi thu htii.

3. HQi diing quan trf c6 quydn thu triii cec cO phAn chua thanh torln dAy di vd dring h4n trong
:

truong hqp c6c ydu cdu trong th6ng biio n6u tr6n kh6ng <lugc thuc hiqn.

a. C6 phan bi thu hdi duo.c coi ld c6c c5 phin duo.c quyAn chiio brin quy dlnh tgi khoan 3 Didu

I 12 Luat Doanh nghiQp. H6i ddng quan tri c6 th6 tryc ti6p ho4c ty quyAn brirn, tai phan ph6i

theo nhtng diAu kign vd c6ch thuc md HQi d6ng quan tri thAy le pht hqp.

5. C6 d6ng nim git c6 phan bi thu hdi phdi tu b6 tu crich ci5 d6ng d6i voi nhirng co pnan Ao,

nhmg v6n phdi phdi chlu trdch nhi6m tuong img voi t6ng mQnh gi6 c6 phan da dang ty mua

iltii voi nghia ru tii chinh cua C6ng ty ph6t sinh vdo thoi di6m thu hdi theo quy6t clinh cria

HQi d6ng quan tri kii tt ngdy thu hdi cho d6n ngdy thuc hign thanh to6n. HQi ddng quan tri c6
. I I -..toin quy0n quy6t dinh vi6c cudng ch6 thanh torin todn bQ gid tri c6 phi6u vdo thoi di6m thu

hdi.

6. Thdng brio thu hiii sE duo. c gui cl6n ngu<ri nim giir cO pnan Ui thu h6i truoc thoi tliilm thu hdi.

Vi& tlu hdi vAn co higu lw k6 ca mng ou<rng hqrp co sai sot hoac bAt c6n tong vift gui th6ng hl,o.

co cAu rO cHrIc, euAN TRI vA xrBu soAr

Didu 10: Co ciu t6 chric, quin tri vi ki6m sodt

Co cAu t6 chuc, quan tri vd ki6m so6t cta C6ng ty bao gdm:

1. DaihQiddngC6d6ng;

2. HQi ddng quan tri;

3. Ban kiAm soit;

4. T6ng Ciem d6c <Iidu hanh.

cO DONG vA DAr HQr DONG cO DONG

Didu l1: Quydn cta Cii a6ng

L Cd ddng ph6 th6ng c6 c6c quydn sau:

a. Tham dp, ph6t bitiu trong cuQc hgp Dai hQi <t6ng cd d6ng vd thyc hign quyAn biiSu quytit

tr.uc titip ho{c th6ng qua nguoi dei diQn theo ty quydn hoic hinh thuc kh6c do Didu lQ

c6ng ty, phrip lu4t quy dinh. M6i c6 phAn ph6 th6ng c6 mQt phi6u bidu quy6t;

b. Nh{n cO tric voi mric theo quyiit tlinh cua Dai hQi <tting CO tl6ng;

c. Uu ti6n mua ci5 phAn moi tuong img voi t! lQ sd htu cr5 phan phii th6ng cria ttrng cd d6ng

trong C6ng ty;

d. Tu do chuydn nhuqng ci5 phin c0a minh cho nguoi kluic, tni trudng hqp quy dinh tai khoan

3 Di6u 120, khoan I Di6u 127 Lu[ Doanh nghiQp vn quy dinh khdc cua ph6p luat c6 li6n

quan;
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e. Xem xet, tra cfu va trich luc th6ng tin vd ten v?I dia chi li6n l4c trc,ng danh srich cd d6ng

c6 quytin bii5u quy6t; y6u ciu sia d6i th6ng tin kh6ng chinh x6c cira minh;

f. Xem x6t, tra cr?u, trich lpc ho{c sao chup Didu lQ C6ng ty, bi€n bin hqp Dai hQi ddng c6

ddng vd Ngh! quytit cta D4i hQi d6ng C6 dong;

g. Truong hqp C6ng ry giai th6 ho{c phil sin, du<r. c nh{n mQt phan tdi san cdn l4i tucmg fng- 
voi t1, ip so triru c6 phan tai C6ng ty sau khi C6ng ty de thanh todn cric khoin ng (bao gdm

cA nghia vg no d6i voi nhi nu6c, thuti, phi) vi thanh to6n cho c6c c6 d6ng n6m git c6c

loai c6 ph6n kh6c ctta C6ng ty theo quy dinh cira ph6p luflt;

h. y€u cAu C6ng ty mua lpi c6 phAn trong c6c trudng hqp quy dinh tai DiAu 132 Luet Doanh

nghiQP;

i. Duo. c a6i xri tinh dang. M5i c6 ph6n cria ctng mQt loai dAu t4o c)To c6 d6ng sd htu cic

quydn, nghia vu vd lgi ich ngang nhau. Trudng hqp C6ng ty c6 ciic lo4i c6 phdn uu dii,

cac quyAn vir nghia vu gin tidn voi c6c 1o4i cO phan uu dai phdi dugc Dai hQi ddne c6

<t6ng th6ng qua vA c6ng b6 d6y <fti cho ci5 d6ng;

j. Duo. c tirip c{n dAy dir th6ng tin dinh k} vd th6ng tin b6t thu<rng dc C6ng ty c6ng b6 theo

quy dinh cua phrlp lu{t:

k. Duo. c b6o vQ c6c quyAn, lqi ich hqp ph6p cria minh; dA nghi dinh chi, htv b6 nghi quviit,

quyi5t dinh cia Dai hOi dting c6 d6ng, HQi d6ng quan tri theo qu1' dinh cua LuAt Doanh

nghiep;

l. C6c quyiin kh6c theo quy dlnh cta ph6p luit vd DiAu lQ ndv.

2. C6 d6ng hoAc nh6m C6 d6ng nim git tu nam ph6n tram (5%) t6ng s6 c6 phdn ph6 th6ng tr6

l6n c6 c6c quyAn sau'

a. Y6u cAu HOi ddng quan tri thuc hign viOc tri0u tdp Dai hOi dting c6 d6ng trong trudng hqp

quy dinh tai Khoan 3 Eiiiu 115 vd 140 Ludt Doanh Nghi€p;

b. Xem xdt, tra ctu, trich lpc sii bi6n ban vd ngh! quy6t, quy6t dinh cua HQi tl6ng quin tr1,

b6o c6o tai chinh brin ni6n vd hdng nim, bao c6o cria Ban ki6m soit, hqp d6ng, giao dlch

phi,i th6ng qua HQi diing quan tri vd tai 1i0u kh6c, trir tai liQu li6n cluan d6n bi m{t thuong

mai, bi mat kinh doanh cua Cdng tY;

c. y6u cAu Ban kiiim so6t kii3m tra ting v6n dd cU the li6n quan di:n quan lf, <tidu hanh hoat

dQng cira c6ng ty khi x6t thSy can thi6t. Y€u cAu phdi bAng vdn bem vi phAi bao gdm c6c

nQi dung sau dAy: hg, t6n, <Iia chi li6n l4c, qu6c tich, s6 giSy td ph6p lf cria c6 nhen d6i

voi c6 d6ng li c6 nhdn; t6n, md s5 doanh nghiQp ho4c s6 gidLy td p'hap lf ci.ra t6 chric, dia

chi try so chinh d6i voi c6 <l6ng ld t6 chric; sii luqng c6 phan v2r thtri di6m dang hf c6

phdn cria tung c6 d6ng, t6ng s6 c6 phdn cta ci nh6m c6 d6ng vd ti le sd hftu fiong t6ng

s6 c6 phan cira c6ng ty; v6n ae can ki6m tra, muc ilich ki6m tra;

d. Kirin nghi v6n dA dua vho chuong trinh hsp Dar hQi d6ng c6 d6ng. Kiiin ngh! phai bang

vin bin vd dugc gui dtin C6ng ty chflm nh6t h 03 ngdy lim vi6r: tru6c ngdy khai mqc.

Ki6n nghi phai ghi 16 t€n c6 d6ng, s6 luong timg lo4i c6 phan cta c6 tl6ng, 
"6n 

aA ni5n

nghi dua vdo chuong trinh hgp;

e. C6c quyi:n kh6c theo quy <linh cua ph6p luflt vd DiAu l0 ndy.



3. C6d6ngho?cnh6mc6il6ngsdhirutu[10%]t6ngs6c6phanph6th6ngtrdl6nc6quyAndA
ct nguoi vdo HQi d6ng quan tri, Ban ki6m so6t.

Vi6c tl6 cri ngucri vio HQi d6ng quan tri vd Ban ki6m soet thUc hi6n nhu sau:

a. C6c cii d6ng ph6 th6ng hqp thdnh nh6m de AC cri nguoi vao H6i ddng quan rri vd Ban
ki6m so6t phii th6ng b6o vd viQc hop nh6m cho c6c c6 d6ng du hgp bi6t tru6c khi khai
m4c Dqr hQi ddng c6 d6ng;

b. Cdn cir sti luqng thanh viOn HQi d6ng quan tri vd Ban kiiim sorlt, cd d6ng hoac nh6m ci5

d6ng quy dinh ai khoan niry ilu<r. c quy€n tl6 cri mQt ho4c m6t s6 nguoi theo quy6t dlnh
cta Eai hQi tl6ng c6 <l6ng lim img cir vi6n HQi tl6ng quan tri vd Ban ki6m soiit. Trudng
, t,
hqp s6 img ct vi6n du-o. c c6 d6ng hodc nh6m cd d6ng d6 ct thep hon s6 img cir vi6n md

hq duo. c quydn dd cu theo quyilt dinh cua Dai hQi ddng c6 <16ng thi s6 img ct vi6n cdn lai
do HQi ddng quan tri, Ban ki,3m so6t vd c6c c6 <t6ng kh6c 116 cir.

Diiiu 12: Nghia vg cria C6 tl6ng

1. Thanh toAn dt vi thing thoi han sti c6 phAn cam k6t mua;

2. I(h6ng tluo. c rut v6n di g6p bdng c6 phan ph6 th6ng ra kh6i C6ng ty ducri mqi hinh thric, tru
trucrng hgrp du-o. c C6ng ty hoic nguoi kh6c mua lai c6 phan. Trudng hqp c6 c6 cl6ng rut mQt

phen holc toan b6 v6n cO phAn da g6p tr6i voi quy <linh t4i khoin nAy thi c6 ct6ng tl6 vi ngucri

c6 loi ich li6n quan trong C6ng ty phni cung li6n ttoi chiu tr:lch nhiQm vd c6c khoi,n no vd

nghia vg tdi san khric cria C6ng ty trong pham vi gi6 tri c6 phan da bi rut ve c6c thiQt hai xay

ra..

3. Tuan thfi Di6u lQ c6ng ty vd Quy ch6 quan lf nQi bQ cua C6ng ty;

a. ChSp henh Nghi quy6t, quytit dinh cira Dai h6i d6ng c6 d6ng, HQi d6ng quan t4;

5. BAo mAt c6c th6ng tin duo. c C6ng ty cung cip theo quy dinh tai DiCu lQ c6ng ty vd phrip lu{t;
chi st dgng th6ng tin duo. c cung c6p de thlrc hi€n vi bdo vQ quy€n vi lqi ich hqp ph6p cua

minh; nghi€m cAm ph6t trin hoac sao, gui th6ng tin duo. c C6ng ty cung c6p cho t6 chric, cti

nh6n kt6c;

6. Tham dg cu6c hop Eai h6i ddng c6 d6ng vd thUc hiQn quy6n bi6u quy6t th6ng qua c6c hinh

thric sau:

a. Tham dg vd biiSu quy5t tr.uc tii5p t4i cuQc hgp;

b. Uy quydn cho crl nhdn, t6 chtc kh6c tham dF vn bi6u quy6t @i cuQc hgp;

c. Tham dg vd bir3u quy6t th6ng qua hQi nghi truc tuy6n, b6 phi6u ili€n tri ho{c hinh thric

tliQn trl kh6c;

d. cui phieu biiiu quy6t diin cuQc hgp th6ng qua thu, fax, thu diQn tu;

e. Gui phi6u biCu quyiit bang [phu<mg tiQn kh6c] theo quy tlnh trong Di6u lQ c6ng ty;

7. Chiu tr6ch nhi€m cri nhdn khi nhan danh C6ng ty duoi mqi hinh thric d6 thUc hi6n mdJ trong

cilc hdnh vi sau dAy:

a. Vi ph4m phrip lu{t;

b. Tirin henh kinh doanh vi c6c giao dlch kh6c OC tu tqi hoic phuc vu lqi ich cria t6 chric, cri

nhAn kh6c;

\
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c. Thanh toAn c6c khodn ng chua d6n han tru6c ciic rui ro tai chinh di)i voi C6ng ty.

8. Hoan thanh c6c nghia qt kh6c theo quy tlinh cria ph6p lu6t hiQn hanh'

Didu 13: Dqi hQi ildng C6 il6ng

1. Dai hoi <tdng c6 eOng g6m t6t ca ci5 d6ng c6 quydn bi6u quy6t, lir co quan quy6t ttinh cao nh6t

cua C6ng ty. Dai h6i c6 d6ng thudng ni6n duo. c ti5 chric m5i nim mQt hn. D?i h6i d6ng c6

rl6ng ph6i hgp thudng ni6n trong thoi han kh6ng qu6 s6u (06) thang, k6 tu ngny k6t thric ndm

tai chinh.

2. H6i d6ng quan trl triQu tfp hqp Dai h6i Adng c6 dOng thudng ni6n vi tua chon dia diiSm phr)

hqp. Dai hQi d6ng c6 <t6ng thuong ni6n quy5t <tinh nhimg vAn dA theo quy dlnh cta ph6p lu{t

vi DiAu lQ c6ng ty, d4c biet th6ng qua b6o c6o tdi chinh nim du-o. c ki6m torin. Trudng hqp

86o c6o ki6m toan b6o c6o tii chinh nlm cta C6ng ty c6 c6c khod,n ngo4i tru trong y6u, f
ki6n kiem to6n tr6i nguo. c ho{c ru ch6i, c6ng ty phai moi dei diQn t6 chric ki6m to6n duo. c

ch6p thu{n thuc hiQn ki6m to6n b{o c6o Gi chinh cria Cdng ty du hqp Dfl hOi ddng c6 d6ng

thudng ni6n vd <l4i diQn t6 chtc ki6m torln dugc ch6p thuiin n€u tr6n c6 tr6ch nhi€m tham dg

hqp Dai hQi <tdng c6 d6ng thuong ni€n cua C6ng ty.

3. HQi d6ng quan tri phai triQu tip Dai hqi <Idng c6 tl6ng b6t thuong trong c6c trudng hqp sau:

a. HQi <tting quan tr! x6t th6y can thiiit vi lqi ich cua C6ng ty;

b. 56 luqng thanh vi6n HQi ddng quan tri, Ban kitlm so6t cdn l4i it hrm si5 luqng thanh vi6n

t6i thi6u theo quy dinh cua ph6p 1u0t;

c. Theo y€u cAu cua c6 d6ng ho{c nh6m c6 dOng quy dlnh tai khoin 2 Di6u 115 cia Lu{t

Doanh nghiQp; y6u cAu triQu t{p hqp D4i hQi ddng c6 ddng phai duq(: thA hiQn bang van ban,

trong d6 n6u 16 l1f do vir mpc dich cu6c hop, c6 thi cht kf cua c6c c6 tl6ng 1i6n quan ho4c

vin ban y6u cAu duo. c l6p thanh nhieu ban vd tgp hgrp dir cht kj cta c6c c6 d6ng c6 li6n

quan;

d. Theo y6u cdu cta Ban ki6m so6t;

e. C6c tnrdng hqp khric theo quy dlnh cua phdp luQt vd Di6u lQ ndy.

4. TriQu t|p hqp Dai h$i dting c6 ddng b6t thuong:

a. HQi <tdng quan tri phai triQu tdp hqp Dai h6i <l6ng c6 d6ng trong thoi han 30 ngdy k6 tt
ngay s6 thdnh vi0n HQi ddng quan tri, thanh viOn <IQc l{p HQi ddng quan tri ho{c thanh

vi6n Ban ki6m so6t cdn l4i nhu quy dinh tai diiim b khoan 3 DiAu niy ho{c nhdn duqc ydu

cAu quy tlinh t4i <ti6m c vd <ti6m d khoan 3 DiAu nAy

b. Truong hqp HQi d6ng quan fi klh6ng triqu t6p hqp D4i hQi d6ng cO ddng theo quv dinh

tai di6m a khod,n 4 Didiu niy thi trong thtri h4n 30 ngiy titip theo, Ban kitim so6t thay th6

HQi d6ng quan tri triQu t{p hqp Da1 hQi d6ng c6 d6ng theo quy dlnh t4i khoan 3 DiAu 140

Lud,t Doanh nghi6p;

c. Trudng hqp Ban ki6m so6t khdng triQu t{p hqp D4i h6i d6ng c6 d6ng theo quy dinh rai
tli6m b khoan 4 Di6u niy thi c6 d6ng ho4c nh6m cO d6ng quy dinh tai diiim c khoan 3
Di6u niy c6 quydn y6u cAu dai di6n C6ng ty triQu t{p hqp Dqi h6i d6ng c6 d6ng theo quy

dlnh tai Lu,ft Doanh nghi6p. Trong trudng hqp ndy, c6 d6ng ho6c nh6m c6 d6ng tri6u t{p
hop D4i hQi d6ng c6 d6ng cO th6 dC nghi Co quan ding kf kinh doanh girim s6t trinh tu,
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tht tUc tri€u tap, tii5n hdnh hgp vd ra quy6t dinh cua DAi hQi dting c6 d6ng. T6t ci chi phi

cho viQc triQu tqp vd ti6n hirnh hgp Dai hQi ddng c6 d6ng du-o. c C6ng ty hoan lai. Chi phi

niy kh6ng bao g6m nhirng chi phi do c6 d6ng chi ti6u lJri tham du cuOc hop Dai hOi ddng

cii d6ng, k6 cn chi phi an o vd <Ii lai;

d. Thri tuc d6 t6 chrlc hop Dai hQi ddng c6 dOng theo quy dinh t4i khoan 5 DiAu 140 LuA-t

Doanh nghiQp.

Ditu 14: Quytn vir nhiQm vg cta D4i hQi ddng c6 it6ng

1. Dei hQi dting cii <l6ng c6 quyin vd nghia vr; sau:

a. Th6ng qua dinh huong ph6t tri6n cria C6ng ty;

b. Quyilt dinh loei c6 phan vi t6ng si5 c6 phan cua tirng loqi dugc quydn ch?ro brln; quy6t

dinh mric c6 tuc heng nim cua timg loai c6 phdn;

c. Biu, mi6n nhi6m, bei nhiQm thanh vitn HQi d6ng quan fii, thanh vi6n Ban ki6m sorlt;

d. Quy6t dinh diu tu hoic b6n s6 tai san c6 giri tri ttr t35%] t6ng giri tri tai san tr6 l€n duo. c

ghi trong b6o c6o tai chinh gAn nhdt cua C6ng ty;

e. Quy6t dinh sria d6i, b6 sung DiAu tQ c6ng ty;

f. Th6ng qua brio c6o tAi chinh hdng n6m;

g. Quyiit dinh mua l4i tr6n 10% t6ng s6 cO ptdn aa Ui'rr cua m6i loai;

h. Xem x6t, xri lj vi pham cria thirnh vi6n HQi tl6ng quan fii, thdnh vi6n Ban ki6m sorit gay

thi€t hai cho C6ng ty va c6 d6ng C6ng ty;

i. quy6t dintr t6 chric lai, giai th.i C6ng ty;

j. Quyiit clinh ngin s6ch hoic t6ng mric tht lao, thudng vd loi ich kh6c cho HQi <t6ng quan

tri, Ban ki6m so6t;

k. Ph6 duyQt Quy chii quan tr! nQi b0; Quy ch6 ho4t dQng HQi tl6ng quan tri, Ban ki'!m

so6t;

l. Ph6 duyQt danh srlch c6ng ty ki6m torin du<r. c chAp thu6n; quy6t <tinh c6ng ty ki6m to6n

rluo. c chAp thu,fn thtrc hign kiilm tra ho4t dQng cua C6ng ty, bai mi6n kiiim torin vi€n

duqc chAp thuan khi x6t thiy ca, thitit;

m. Quy6n vir nghia vu kh6c theo quy dinh phap lu{t'

2. Dai h6i ddng c6 t16ng thudng ni€n thio lu4n vd th6ng qua quytit dlnh vd c6c vfn dd sau:

a. Kti ho4ch kinh doanh hang n6m cria c6ng ty;

b. 86o c6o tai chinh heng nAm;

c. 86o ciio cua HQi d6ng quan tr! vC quan tri ve kiit qua hoat <t6ng cua HOi dting quan tri vd

ttmg thanh vi6n HQi tli,ng quan tri;

d. 86o c6o cria Ban ki6m so6t vA kiit qui kinh doanh cua c6ng ty, kiit qui ho4t ttQng cia

HOi ddng quan td, T6ng girirn d6c;

e. 86o c6o tu drinh gi6 ktit qua ho4t tlQng cua Ban ki6m so6t vi Ki6m soriLt vi6n;

f. Mirc c6 ttc d6i voi m6i cO ptrAn cria timg lo4i;

Di0u l€ Cdng ty C6 Phin Au Lqc (sta ddi lan rhf l5) - Trang l3/37
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g. vAn dd khiic thuQc thdm quydn.

Di6u 15: 0y quyin tham dg hqp Dgi hQi ildng c6 d6ng

1. C6 d6ng, nguoi <lqi diqn theo ty quy|n cia c6 d6ng h t6 chrtc c6 th3 trUc tiiip tham dU hqp

ho{c riy quyAn cho mQt ho{c mQt s6 cd nhan, tii chric kh6c dg hqp hodc dg hqp th6ng qua mQt

trong cec hinh thtic quy tllnh tai khoan 3 Ditu 144 Lrait Doanh nghiQp'

2. Vigc ty quytin cho c6 nhdn, t6 chr?c dai diQn du hqp Dai hOi tldng c6 d6ng theo quy dinh qi

khoan I Didu niy phdi lap thAnh ven birn. Vdn ban riy quyin <lugc l{p theo quy ilinh cua ph6p

luat v6 dan sg vd phii n€u 16 t6n c6 d6ng ty quyAn, t€n cri nhAn, t6 chirc dugc ty quyiin, si5

luqng ci5 phin ctuo. c riy quy6n, nQi dung ty quy€n, ph4m vi riy quyAn, thoi han riy quyAn, chfr

kf cta bOn riy quydn vd b6n dugc riy quyAn.

Nguoi duo. c ty quyAn du hqp Da hQi d6ng c6 d6ng phai nQp vln ban tv quyAn khi ddng kf
du hqp. Trucmg hqp ty quydn l4i thi nguoi tham dU hqp phrii xuit trinh th€m vin ban riy

quytin ban rl6u cua cii il6ng, nguoi d4i di6n theo riy quy€n cua ci5 <l6ng ld tti chric (n6u tru6c

<t6 chua tllng ky voi C6ng tY)..

3. phiiiu biAu quyi5t cta nguoi dugc riy quyAn dg hgp trong ph4m vi dugc tiy quyAn vin c6 hiQu

lpc khi xiy ra mQt trong c6c tnrdng hqp sau d6y trt trudng hqp:

a" NguditryquyAnAa.f,6Lbtten"h6ntu€lWhinhvidtus.uhoAcbimitningltrcMnhvid&rsU

b. Nguoi ty quyAn dd hriy bo viQc chi tllnh ty quyAn;

c. Nguoi ty quyin tta hty bo thim quydn cua nguoi thuc hi€n vi€c uy quydn.

DiAu khoan ndy s€ kh6ng 6p dUng trong truhng hqp C6ng ty nhfln tlugc th6ng b6o vA mQt

trong c6c s1r kiQn tr6n truoc gid khai m?c cuQc hqp D4i h$i dting c6 d6ng hofc tru6c khi

cuQc hgp duo. c triQu taP lai.

Di6u 16: Thay rt6i cic quytn

l. viQc thay <loi ho4c trliy b6 c6c quyan d{c biet gin lian voi mOt loai c6 ph6n uu dai c6 hiQu lgc

khi dugc c6 d6ng d4i dign tu 65% t6ng sl5 phiiiu bi6u quy6t trd l6n cua dt ce c6 d6ng du hqp

th6ng qua. Nghi quy6t Dai hQi dting c6 ddng vA nQi dung ldm thay d6i b6t lqi quvAn vd nghia

vu cua c6 <l6ng so htu c6 phAn uu ildi chi dugc th6ng qua n6u dugc s6 cil d6ng tru <ldi cung

loai dU hqp sd htu tir 7 5% tdng s6 c6 phan uu <l6i loai d6 trd len ui.m thanh hoic duo. c cric c6

d6ng uu clni ctug loai sd hitu tir 75% t6ng s6 c6 phen rru cl6i loai d6 trd l6n tAn tha.,nh trong

trudng hqp th6ng qua nghi quy6t duoi hinh thrtc lAy f kiiln beng van ban.

2. ViQc tr5 chric cuQc hgp cta cAc c6 <t6ng nim git mOt loai c6 phAn rru d6i d6 th6ng qua viQc

thay d6i quyAn n6u tren chi c6 gi6 tri khi c6 t6i thiau 02 c6 <l6ng (ho4c tl4i diQn theo tiy quyAn

cua hq) vi niim git tOi thiilu l/3 gi6 tri mQnh gi6 cua criLc ci5 phAn lo4i tI6 tld phrit hinh. Trudng

hqp kh6ng c6 dt sii dai bi6u nhu n6u tr6n thi cuQc hgp duo. c t6 chric l4i trong thoi h4n 30 ngAy

ti6p theo vir nhtrng nguoi nim git ci5 ph6n thu$c loai <16 (kh6ng phu thu6c vdo si5 luqng nguoi

vd s6 c6 pnan) cO mit truc ti6p ho{c thdng qua <lai diQn theo riy quyAn <tdu dugc coi ld dt s6

luqng d?i biCu y6u cdu. T4i cdc cuQc hqp cua ci5 d6ng nim git c6 phAn uu dai ndu tr€n, nhtng

nguoi nim git c6 phin thuQc loai tl6 c6 m{t t4rc tiiip ho{c qua nguoi ttai diQn c6 th6 ydu cAu

bo phitiu kin. M5i c6 phin cung lo4i c6 quytin bi6u quyiit ngang bing nhau t4i c6c cuQc hqp

n€u tr6n.
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3. Tht tuc ti6n hanh ciic cuQc ho.p ri€ng bi€t nhu vay du-o. c thuc hiQn tuong tg vcri cric quy dinh

tai Didu 19,20 vir 2l DiAu l0 ndy.

4. Tru khi c6c diAu khoan ph6t hanh c6 phrAn quy dinh kl6c, c5c quyAn d{c biQt gin liAn vcri cric
, . I .l , I '
loai c6 ph6n c6 quy€n uu dfi d6i voi mQt s6 hoEc t6t ci c6c vdn d€ li6n quan il€n viqc phen

ptr5i lqi nhuan horc tai sdn cua C6ng ty kh6ng b! thay d6i khi C6ng ty phrit hanh th6m cric cd
.l

phan cung lop.

Diiu 17: TriQu t$p hgp, chuung hinh hgp vir th6ng brio mtri hgp D4i hQi d6ng c5 d6ng

1. Hdi d6ng quan tri triQu t4p hqp Dai hQi <Idng c6 d6ng thudng ni6n vi bAt thudng. HQi d6ng

quan tri trieu 6p hqp Dqi hQi ddng c6 d6ng b6t thudng theo c6c trudng hsp quy dinh tai khoan

3 Didu 13 DiAu lQ ndy.

2. Ngucri tri€u td,p hqp Dai hQi d6ng c6 d6ng phai thgc hiQn ciic c6ng vi6c sau dAy:

a. ChuAn bi danh s6ch c6 d6ng dt diAu kiQn tham gia vi biiiu quyi.lt tai cuQc hqp Dai hOi

ddng c6 d6ng. Danh sdch c6 d6ng c6 quydn dg hqp Dai hQi daine c6 d6ng duo. c l{p kh6ng

qu6 [10 ngdy] trudc ngdy gui th6ng brio moi hgp D4i hQi d6ng c6 d6ng. C6ng ty phdi c6ng

t6 ttrOng tin vd vi6c lap danh s6ch cii d6ng c6 quytin tham dg hqp Dai h$i ddng c6 d6ng

t6i ttri6u 20 ngdy tru6c ngdy ttdng kf cutii cung;

b. Chuan bi chuong trinh, nQi dung dai hQi;

c. ChuAn bi tii liQu cho dai h0i;

d. Dtr thAo nghi quytit Dai hQi d6ng c6 d6ng theo n6i dung du ki6n cta cuQc hop;

e. Xric tlinh thoi gian vd dia diiim t6 chric tlai hQi;

f. Th6ng b6o vi gui th6ng b6,o hqp Dai h6i ddng c6 ddng cho t6t ci c6c c6 d6ng c6 quydn

du hqp;

g. C6c c6ng viQc khric phgc q d4i hQi.

3. Th6ng brio mcri hop Dai hQi d6ng c6 d6ng dugc gui cho t6t ci cric c6 d6ng bang phu<rng thric

d6 bao dam diin duqc dia chi li6n lac cta c6 d6ng, <liing thcri c6ng bil tr6n trang th6ng tin iliQn

tu cia Cdng ty vd Uy ban Chung khorfur Nhi nuoc. Nguoi triQu tfp hqp Dai hQi <t6ng c6 d6ng

phdi gui th6ng brio moi hgp ttlin t6t ca c6c cii d6ng trong Danh srich c6 cl6ng c6 quydn dg hop

chim nh6t 21 ngiry tru6c ngdy khai m4c cu$c hgp (tinh tt ngdy md th6ng b6o du-o. c gui ho4c

chuy6n di mQt c6ch hqp lQ). Chuong trinh hqp D4i hQi dting c6 d6.tg, cric tdi liQu li6n quan

d6n c6c vAn dri sE <tuo. c bitiu quylit tai dai hQi clugc gui cho cdc c6 d6ng ho4c/vi drng tr6n

trang th6ng tin cli6n tu cria C6ng ty. Trong trudng hqp tai liQu kh6ng du. c gui kdm th6ng b6o

hqp Dai hQi ddng c6 <t6ng, th6ng b6o moi hqp phii ndu rd tluong din d6n toan b0 tdi liQu hqp

d6 c6c c6 d6ng c6 thii tiiip c{n, bao g6m:

a. Chuong trinh hgp, c6c tai liqu st dung fiong cu$c hgp;

b. Danh sdch vd thdng tin chi ti6t cta ciic img vi6n trong trudng hqp biu thanh vi6n HQi

ddng quan tri. thanh vi€n Ban ki6m so6t;

c. Phiilu biiiu quyiit;

d. Du thio nghj quytit d6i voi ttmg vAn di: trong chuong trinh hgp.
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4. C6 d6ng hodc nh6m c6 d6ng theo quy dinh tei khoan 2 Didu 11 DiAr.r lQ ndy c6 quyAn ki6n

nghi vAn dO dua vdo chucmg trinh hop Dai h6i d6ng c6 d6ng. Kitin nghi phai bang vin bdn vd

phai duqc gui d6n C6ry ty ch{m nh6t [03 ngey] ldm viQc tru6c ngay l:hai mac cuQc hqp [tru

truhng hqp Di6u l. c6ng ty c6 quy dinh kh6cl. Kitin nghi phii ghi r5 t6n c6 d6ng, sti luong

trmg lo4i c6 phdn cta c6 d6ng, v6n dA kiiin nghi dua vdo chucmg trinh hqp.

5. Ngudi triQu tflp hsp Dfl hQi <I6ng c6 d6ng c6 quyi:n tu ch6i ki6n ngh! quy dinh tai khoan 4

Eidu ndy n6u thu$c mQt trong cac truhng hqp sau:

a. Kiiin nghi duoc gui d6n kh6ng dung quy dinh tai khoan 4 Di€u nd:';

b. Vdo thdi di6m ki6n nghi, c6 d6ng hoic nh6m c6 tt6ng kh6ng nim giir tlir tir t5%l c6 phan

ph6 th6ng trd l6n theo quy dinh tai khoan 2 DiAu 11 Didu lQ ndy;

c. Van dC kitin nghi kh6ng thuQc phpm vi thAm quydn quytit dinh cta Dai h$i ddng c6 dOng;

d. Cdc trudng hqp khSc theo quy tlinh cua ph6p 1u4t vd Didu l0 ndy.

6. Nguoi triQu tflp hqp Dai hQi d6ng c6 d6ng phni ch6p nh{n vd dua kiiin nghi quy ttinh tai khoan

4 DiAu ndy vio du ki6n chuong trinh vd n6i dung cuQc hqp, tru truhng hqp quy atinh tai khoan

5 Didu ndy; kitln nghi dugc chinh thric b6 sung vio chuong trinh vd rrQi dung cudc hqp n6u

duoc Dai hQi d6ng c6 ddng ch6p thuin.

Didu 18: Cic <Iiiiu kiQn ti6n hhnh hgp D4i hQi ildng c6 il6ng

1. CuQc ho. p D4i hQi d6ng c6 d6ng <Iuo. c tiiln hdnh khi c6 s6 c6 <l6ng dy hop il4i diQn tr6n [50%]

t6ng s6 phit5u bi6u q,rytit.

2. Trudng hqp cu6c hqp mn thf nhAt kh6ng dir didu kiQn tirin hanh theo quy tlinh tqi khoin 1

DiAu ndy thi th6ng b6o moi hgp 16n thrt hai ttuoc giri trong thoi han [30 ngny], k6 tu ngdy du

dinh hqp hn thri nh6t. Cu0c hqp Dai hqi ddng cO d6ng lan tht hai dtr<r. c ti6n himh khi c6 s6

c6 d6ng dE hqp dai di€n tt [33%] t6ng s6 phitiu bi6u quyi5t tro len.

3. Trudng hqp cuQc hgp 16n thrl hai kh6ng dt didu ki6n titin hdnh theo quy dinh t4i khoan 2 Di0u

niry thi th6ng brio moi hqp lan thf ba ph6i dugc gui trong th<ri han [l]01 ngny k0 tir ngdy dg

dinh hop l6n thri hai. CuQc hop Dai hQi d6ng c6 d6ng ldn ttli Ua duqrs d[, hanh kh6ng phr,r

thu6c vdo t6ng s6 phi6u bi6u quy6t ci.u 
"6c 

c6 cl6ng du hqp.

Diiiu 19: Th6 thf'c ti6n hhnh hgp vh bi6u quy5t tqi ogi n6i d6ng c6 a6ng

1. Tru6c khi khai mac cuQc hgp, C6ng ty phai tiiin hanh tht tuc ddng kf c6 d6ng vd phdi thr;c

hi6n viQc <16ng kf cho d6n khi c6c c6 d6ng c6 quydn dg hgp c6 mdt dring hi hiit theo trinh t.u

sau:

I(hi ti6n hanh ding hf c6 dOng, C6ng ty cAp cho timg c6 tt6ng hoac dai diQn theo uy quydn

c6 quyiin bi6u quy6t -6t the bicu quy6t, trcn d6 ghi s6 dang ky, hq vd t6n cta c6 il6ng, h9

vd t6n d4i di6n theo iry quyOn vd s6 phidu bitiu quy6t cta c6 d6ng d6. Dai hOi d6ng c6

d6ng thAo ludn vi bi6u quy6t theo trmg v6n dd trong n6i dung chuong trinh. ViOc bi6u

quy6t du<r. c ti6n hdnh bang biriu quyiit tan ttranh, kh6ng Lin thanh ',d khdng c6 j kitin. Tai

Eai hQi, s6 the tdn thanh du. c thu tru6c, s6 the kh6ng t6n thanh etugc thu sau, cu6i ctng

dtlm t6ng s5 phi6u tan thanh hodc kh6ng tan thenh de quytlt dinh. K6t quA kiilm phi6u

du-o. c Chir toa c6ng b6 ngay tru6c khi b6 m4c cu6c hqp. Dai hQi bAu nhirng ngutri chiu

tr6ch nhi6m kiOm phiilu ho{c girim s6t ki6m phitiu theo <16 nghi cta Cht toa. 56 thdnh vi6n

cta ban kiiSm phi6u do Dai hQi d6ng c6 d6ng quy6t dinh cen cu di nghi cta Cht toa cu6c

hsp;

a
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b. C6 d6ng, nguoi dai di6n theo iry quydn cria c6 rl6ng ld t6 chric hodc ngu<ri du-o. c riy quyAn

d6n sau khi cu6c hop di khai mac c6 quydn ddng kj ngay vd sau d6 c6 quydn tham gia vd

bitiu quy6t tai dai hQi ngay sau khi ding kj. Chir rqa kh6ng c6 trdch nhi6m dtmg dai hQi

d6 cho c6 tt6ng d6n mu6n ding ky vd hiQu luc cira nl&ng nQi dung dI duoc bi6u quyOt

tru6c d6 kh6ng thay tt6i.

2. ViQc bAu chir tga, thu kf vd ban ki€m phii5u <luqc quy dinh nhu sau:

a. Chir tlch HQi diing quan tri ldm chri tqa hopc riy quydn cho thanh vi6n H$i ddng quan tri
kh6c lim cht tqa cu$c hqp Eai h6i diing ci5 tl6ng do HQi ddng quan tri trieu tap. Trudng

hqp Chrl tich ving m4t ho4c tam thdi m6t khi nnng lAm vi6c thi c6c thanh vi6n HQi d6ng

quin tri cdo lai bAu mQt nguoi ffong s6 h9 ldm chri tga cuQc hgp theo nguy6n tic da si5.

Truirng hqp kh6ng bAu du. c nguoi ldm cht toa, Trudng Ban ki6m sorit di6u hanh d6 Dai
hQi d6ng c6 d6ng bAu cht tqa cuQc hgp trong s6 nhtng nguoi dU hqp vd nguoi c6 phi6u

bAu cao nh6t ldm chu toa cuQc hgp;

b. Tru trudng hqp quy dinh tai di6m a khoan ndy, ngucri kj t6n triQu t{p hqp Dai h$i d6ng c6

d6ng didu hdnh a6 Oai trQ; d6ng c6 d6ng bAu chri toa cuQc hsp vd nguoi c6 s6 phitiu bAu

cao nhAt ldun chri toa cu6c hop;

c. Cht toa cir m6t ho4c mQt s6 nguoi ldm thu k7 cu6c hop;

d. Eai hQi diing cd tl6ng bAu mQt ho{c mQt s6 nguni vdo bar kitim phii5u theo dd nghi cta
cht toa cu6c hop.

3. Chuong trinh vd n6i dung cuQc hgp ph6i du.c D4i hQi dting 
"5 

d6rg th6ng qua trong phi6n

khai m4c. Chuong trinh phai x6c dinh r5 vd chi f6t thoi gian d6i v<ri timg v6n dil trong ndi

dung chucmg trinh hop.

4. Cht tqa dai hQi c6 quy6n thgc hi6n c6c bi$n ph6p ca" tfrl6t vd hqp ly de di6u hanh cuQc hop

Eai h6i d6ng c6 d6ng m6t c6ch c6 tuat u, dfng theo chuong trinh dd du-o. c th6ng qua vd phi,n
i'

rinh duoc mong mu6n cua da s6 nguoi du hop.

a. e6 tri ch5 ngOi tpi dia diiim hgp Dai hQi ddng cti d6rrg;

b. BAo ttim an toin cho moi ngu<ri c6 mdt tai c6c dia di6m hqp;

c. T4o ctiAu kiQn cho c6 d6ng tham dU Goic ti6p tsc tham du. dai hQi. Ngudi tri€u tdp hqp

Dai hQi ddng c6 <l6ng c6 to?rn quyi:n thay a6i nhirng biQn ph6p n0u tr6n vir rip dpng tAt ci
c6c bi6n phrlp cdn thi6t. C6c biQn ph6p 6p dung c6 the h cdp gi6y vdo cira ho{c sri dpng

nhirng hinh thtc lga chqn khric.

5. Dpi hQi ttdng c6 tl6ng th6o lu6n vd bi6u quy6t theo tung vAn dir trong nQi dung chucmg trinh.

Vi€c bi6u quyi5t duoc titin hanh bing bi6u quytit trin thdnh, kh6ng tan thanh vd kh6ng c6 j
ki6n. fiit qua kiilm phiiiu iluqc chir tga c6ng b5 ngay tru6c khi bi5 mac cu6c hop.

6. C6 d6ng ho4c nguoi dugc uy quydn dg hgp d6n sau khi cu6c hgp <ld khai m4c vdn duoc tldng

h-i vd c6 quydn tham gia bi6u quy5t ngay sau khi ddng kf; trong trudng hqp ndy, hi6u luc cta
nhtng nQi dung di duo. c bi6u quy6t tru6c tl6 kh6ng thay tt6i.

7. Nguoi triQu tdp hqp hopc chri tga cu6c hqp Da h$i d6ng c6 d6ng c6 quyAn sau dAy:

l,aa. Ydu ciu tdt cd nguoi du hqp chiu sg ki6m tra ho{c c6c biQn ph6p an ninh hqp phAp, hqp

lj kh6c;
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b. YOu cAu co quan c6 th6m quy6n duy Ei trat ry cuQc hop; truc xuAt nhirng nguoi kh6ng

tuan thtr quyAn didu hdnh cua cht tqa, c6 y gay r6i n6t qu, ng6n can titin tri6n binh thudng

cta cuQc hop hodc khdng tuAn thri c6c yOu ciu vd ki6m tra an ninh ra kh6i cu6c hqp D4i
.^.-l t,^
nor oong co oong.

8. Cht tga c6 quyAn ho6n cuQc hgp Dai hQi <lding c6 d6ng tl6 c6 ilu sti ngu<ri <tang k! dg hqp t6i

rla kh6ng qua 03 ngdy ldm viQc kA tu ngdy cuQc hop du ttinh khai m4c vd chi tluoc ho6n cu6c

hqp ho{c thay d6i dia Oi6m frqp trong trudng hqp sau ddy:

a. Dia di6m hqp kh6ng c6 <lir ch5 ngdi thu4n tiqn cho t6t cd nguoi du hop;

b. Phuong tiQn th6ng tin t+i atia iti6m hgp kh6ng b6o dim cho c6 ct6ng du hqp tham gia, thto
...i i.

luan va Dreu quyel;

c. C6 nguni dg hgp can tr0, gAy r6i ffat tu, c6 nguy co ldm cho cuQ,r hqp kh6ng duo. c tii5n

hdnh mQt c6ch c6ng bing vi hqp ph6p.

9. Trudng hqp chtr toa hodn ho{c t4m dtng hgp Eei hQi d6ng c6 d6ng tr6i voi quy dinh tai khoan

8 Didu nAy, Dai hQi d6ng c6 <l6ng bAu mQt nguoi khiic trong s6 nhlrng nguoi dg hqp d6 thay

th6 cht tqa tli6u hdnh cuQc hgp cho d6n hic k6t thric; t6t cA nghi quy6t dugc th6ng qua t4i cuQc

hgp tl6 dAu c6 hiQu 1gc thi hdnh.

10. Trudng hqp C6ng ty 6p dsng c6ng ngh6 hiQn dai d6 t6 chric Dai hQi d6ng c6 d6ng th6ng qua

hqp tryc tuyiin, C6ng ty c6 tr6ch nhipm dim bao d6 c6 d6ng tham du, bi6u quy6t bang hinh

thric b6 phi6u dion tu hoac hhh thrtc tli€n tir khric theo quy dinh t4i OiOu 144 Ludt Doanh

nghiQp vd khoan 3 Di6u 273 Nghi dinh s6 1 55/NE-CP ngdy 31 thring 12 ndm 2020 cria Chinh

phri quy dinh chi ti6t thi hanh mQt s5 di6u cria Ludt Chimg kfioan.

Didu 20: Hinh thftc th6ng qua quy6t illnh cta D4i hQi iliing c6 il6ng

1. Dai hQi d6ng c5 d6ng th6ng qua c6c nghl quyiit thuQc thAm quy6n bang hinh thirc bii.Au quytit

tai cuQc hgp hodc liy j ki6n bang vin ban.

2. Nghi qrytit D4i hQi ddng c6 d6rg vd c6c v6n d6 sau ddy c6 th6 duoc ttugc th6ng qua bang

hinh thr?c bi6u quy6t t4i cuQc hgp Dai hQi d6ng c6 d6ng ho4c th6ng qua beng hinh thric ldLy j
kiiin c6 dong bang van ban:

a. Sria d6i, b6 sung c6c nQi dung cua Di6u 1€;

b. Dinh huong phrlt tri6n Cdng ty;

c. Lo4i c6 phdn vA t6ng s6 c6 ph6n cita ttmg loai;

d. Bdu, miSn nhi€m, bAi nhiQm thanh vi6n HQi ddng Quan tri vi Ban ki6m so6t;

e. quy6t Oi*r AAu tu ho{c brin si5 tai san c6 gi6 tr! tu ba muoi lam phan tram (35%) t6ng gili

tri tai san trd 16n dugc ghi trong b6o c6o tai chinh gdn nhdLt cta C6ng ty;

f. Th6ng qua b6o c6o tdi chinl hang ndm;

g. T6 chirc lai, giai th0 c6ng ty;

h. Vd c6c v6n dA khac thu6c thAm quydn.

Didu 21: Didu kiQn a6 Ngni quy5t crfra Dai hQi ildng c6 d6ng ilu-oc th6ng qua

1. Ngtrl quyi5t d nQi dung sau tlAy iluo. c th6ng qua n6u du-o. c si5 ciii d6ng dai di€n tu [65%]ti)ng
s6 phi6u bi6u quytit trd lOn ci.ra t6t ci c6 d6ng dU hgp t6n thanh, trir tudng hqp quy tlinh t4i

c6c khodn 3,4 vd 6 DiAu 148 Ludt Doanh nghiQp:

a. Loai c6 phiin vd tdng s6 c6 phdn cua nmg loai:
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b. Thay d6i nganh, nghd vd linh lrrc kinh doanh;

c. Thay d6i co c6u t6 chric quan lf C6ng ty;

d. Dg rin dAu tu hoAc ban tdi san c6 gi6 tri tir 35% ting gie ffi tdi san tro l6n dugc ghi trong
b6o c6o tai chinl gAn nh6t cua C6ng ty;

e. Tii chric lai, giai th6 C6ng ty;

f. Cac vAn dtl kh6c theo qui dinh phip lu{t vn Didu 1€ c6ng ry.

2. CAc nghl quy6t duqc th6ng qua khi du-q c si5 ci5 d6.,g sd hiru tr6n [50%] t6ng s6 phitiu bitiu
qry6t cta tit ca c6 d6ng dg hgp tan thanh, tru trudng hqp quy dinh tai cAc khoan 1 Didu ndy

vA khoan 3, 4 vd 6 DiAu 148 Ludt Doanh nghiQp.

3. C6c Ngh! quyiit oai hgi d6ng cd d6ng dusc th6ng qua bang 1 00% t6ng s5 c6 phan c6 quydn

biiiu quy6t ld hqp ph6p vd c6 hi6u luc ngay ci khi trinh tU, tht tuc trieu tflp hgp vi th6ng qua

nghi quy6t d6 vi ph4m quy ttinh cria Luft Doanh nghidp vd Didu lQ c6ng ty.

Didu 22: ThAm quydn vir tn6 tnfc 6y f kiSn C6 il6ng ting vnn bin tI6 th6ng qua Nghi quy5t

cria D4i hQi aiing c6 A6ng

ThAm quyAn vd thO thric tAy f kien CO OOng bAng vdn ban d6 th6ng qua nghl quytlt cria D4i
hQi ddng c6 d6ng du. c thgc hiOn theo quy ttinh sau tlAy:

1. HQi ddng quan tri c6 quyAn 6y f ki6n c6 d6ng bdng vin ban d6 th6ng qua nghi quy6t cua Dai
hQi d6ng c6 tl6ng khi x6t th6y cdn thiiit vi loi ich cua C6ng ty

2. HQi d6ng quan tri phai chuan bi phi6u 6y :i ki6n, du thdo nghi quy6t Dai hQi d6ng c6 d6'rg,

c6c tai liQu gi6i trinh du th6o nghi quytit va gfi dtln t6t ca c6 d6ng c6 quyAn bi6u quy6t ch6m

nh6t 10 ngdy tru6c thoi han phii gui lai phillu l6y f kiiin. YOu cdu vd crich thric gui phi6u l6y
j kiiin vd tai li6u kdm theo ttugc thgc hiQn theo quy tlinh tai khoan 3 Di6u 17 Di6u l0 ndy.

3. Phi6u 6y j ki6n phai c6 c6c ngi dung chri y6u sau ddy:

a. T6n, dia chi tru sd chinh, md s6 doanh nghiOp

b. Muc dich 6y j kitin;

c. H9, tdn, dia chi li6n l4c, qu6c tich, s6 gidLy td ph6p lj cua cd nhdn d6i vcti c6 tt6ng ld c6 nh6n;

t6n, ma s6 doanh nghiQp ho4c s6 gi6y td ph6p I cua t6 chrlc, dia chi tru sO chinh d6l v<vi cO

d6ng ld t6 chic holc ho, t6n, ttia chi li6n l4c, qu5c tich, s6 giSy td ph6p lf cria cri nhdn tltii
, i,^ . i ,.; ,.i

vcri dai dien cua c6 dong ld td chuc: s6 luong cd phdn cua nmg loai vir s6 phi6u bi6u quy6t

cua c6 d6ng;

d. Vin dC can tiv i ki6n d6 rh6ng qua quy6t dinh:

e. Phuong rin bi6u quy6t bao gilm tin thanh, kh6ng trfur thanh vd khdng c6 y tiiin dOi voi
tirng vAn dA l5y f ki6n;

f. Thni h4n phii gui vA C6ng ty phi6u 6y f kitin dd dusc tr6 loi;

g. Hq, t6rL cht hi cua Chri tich HOi ddng quan fi
4. C6 ddng c6 th6 grii phii5u 6y j ki6n da tra loi d6n C6ng ty bang hinh thirc gui thu, fax holc

thu iti6n tu theo quy dinh sau dAy:

:
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a. Trudng hqp gui thu, phii5u 6y i ki6n da duoc tri loi phAi c6 chtr kf cira c6 tt6ng Ii c6

nhAn, cta ngudi dai di6n theo iry quydn ho4c nguoi dai di6n theo pJr6p tu{t cta c6 tt6ng 1d

t6 chric. Phii5u l6y j ki6n giri vA C6ng ty phdi tlugc thmg trong phong bi d6n kin vir kh6ng

ai iluoc quy6n mo trudc k-hi kidm phidu:

b. Trudng hqp gui f&\ holc thu diQn tu, phiiiu l6y f kii5n gui vd C6:ng ty phii <lugc giir bi

m0t d6n thoi di6m ki6m phi6u;

c. C6c phi6u l6y j kitin gui vA C6ng ty sau thoi h4n tti x6c tlinh tai nQi dung phi6u l6y f ki6n

ho4c da bi mo trong trudng hqp gti thu vd bi ti5t lO trong trudnC hqp gui fax, thu di6n tu
ld kh6ng hqp lQ. Phi6u 6y j ki6n kh6ng dugc gui vA duqc coi ld phi6u khdng tham gia
,,: i
breu quyet.

5. HQi ddng quan tri ki6m phiiiu vd ldp bi6n bAn kitim phi6u duoi sg chimg ki6n cira Ban ki6m

so6t hopc cria c6 d6ng kh6ng nim gitr chrlc vu quan lf C6ng ty. Bi6n ban ki6m phii5u phAi c6
." i

cric nQi dung cht yeu sau ddy:

a. T6n, tlia chi tru sd chinh, mi s6 doanh nghiQp;

b. Muc dich vd ciic 
"an 

Ad can 6y f ki6n d6 th6ng qua nghi quy6t;

c. 55 c6 d6ng voi t6ng s6 phi6u biOu quyrit ild tham gia biiiu quy6t. trong d6 phan biOt s6

phitiu bi6u quyiSt hqp lQ vd s6 bi6u quy6t kh6ng hqp lQ vd phuong thric gui phi6u bi6u

quy6t, kdm theo phu luc danh srich c6 dong tham gia bi6u quy6t;;

d. T6ng s6 phiiiu trin thdnh, kh6ng triLn thanh vir kh6ng c6 i ki6n d6i -'oi ttmg v6n ddl

e. v6n dA di duo. c th6ng qua vi tj' 19 bi6u quytit th6ng qua tuong img;

f. H9, t6n, chir kf cira Chri tich HQi <tdng quan tri, nguoi ki6m phi6u vd nguoi gidm srit ki6m
..!.

phleu.

C5c thdnh vi6n HQi ddng quan trl, nguoi ki6m phiiiu vd nguoi girlm s6t kii5m phitiu phdi li€n

<tni chiu tr6ch nhiQm vA tinh trung thuc, chinh x6c cta bi6n ban ki6m phiiiu; li6n tlcri chiu trrich

nhi6m vA c6c thigt hai ptLit sinh tu c6c quyrit dinh tfu-o. c th6ng qua do ki6m phi6u kh6ng trung

thuc, kh6ng chinh x6c.

6. Bi6n ban kiiim phi6u vd nghi quyilt phai duoc grti d6n cric c6 d6.rg trong thdi h4n 15 ngdy,

k6 tir ngdy kiit thric kitim phi6u. ViQc gui bi6n ban ki6m phi6u vd ngtLi quyiSt c6 th6 thay thti

bing viQc ilang tti tr6n trang th6ng tin di6n tir cria C6ng ty Eong tho h4n 24 giit, ka tir thoi
didm k6t th[c ki6m phi6u.

7. Phii5u 16y f kitin dd dugc tri ltri, bi6n bAn ki0m phi6u, nghi quyi5t dd dugc th6ng qua vd tai
li6u c6 li6n quan gui kdm theo phiiiu l5,y j kitin dAu phii duoc luu p.iir tai tru sd chinh cria

C6ng ty.

S. Nghi quyiit duoc th6ng qua theo hinh thirc l5y f ki6n c5 d6ng bing rdn btn n6u duoc s6 c6

d6ng sd hiru trCn [50%]t6ng s6 phiiiu bi6u quy6t cta tAt ca cil d6ng c6 quydn bi6u quyiit trin
thdnh vd c6 gi{i tri nhu nghi quyrit duoc th6ng qua tai cu6c hgp E4i h6i d6ng cO d6ng.

Diiiu 23: Bi6n bin hqp Dai hQi d6ng c6 d6ng

CuQc hqp Dai hQi d6ng c6 d6ng phii duoc ghi bi6n ban vd c6 th6 ghi im ho{c ghi vd luu giir
ducvi hinh thric diQn tu khric. Bi6n ban phdi duqc lip b[ng tirlng ViQt, c6 th6 Dp th6m bang
li6ng 4r1', vd co cdc n6i dung chu y6u sau ddy:

a. T6n, tlia chi tru sd chinh, md s6 doanh nghiQp;6-,a--
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b. Thoi gian vd tlia dii3m hqp Dai hQi d6ng c6 d6ng;

c. Chuong trinh hqp vd nQi dung cu6c hop;

d. Ho, t6n cht toa vh thu kli;

e. T6m t6t diSn bitin cu6c hop vd c6c y kiiin phdt bi6u tai cu6c hop Dai hQi d6ng c6 d6ng ve
. ,( .t ,

tirng vdn dd trong chuong trinh hop:

f. 56 c6 d6ng vd t6ng s6 phiilu bi6u quydt cua cdc cd d6ng dU hqp, phu luc danh s6ch ddng
lcy cO COng, dai diQn c6 d6ng du hop voi s6 c6 phAn vd s6 phi6u bAu tucrng img;

g. Tong s6 phiiiu bilu quy6t d6i voi tmg 
"6" 

Od Uleu quy6t, trong tl6 ghi 16 phuong thrlc
bi6u quytit, t6ng s6 phitiu hqp lQ, kh6ng hqp lC, tan thanh, kh6ng trin thanh vd kh6ng c6 j
ki6n: rj, l€ tu<rng Lrng ffen t6ng s6 phi6u bi6u quy6r cua c6 d6ng du hop:

h. C6c v6n dd dd duoc th6ng qua vd tj, lQ phiilu bi6u quy6t ttrdng qua tucrng img;

i. Cht ki cira chir tga vi thu kj. Truong hqp cht tqa, thu hi ru ctr5i ty tien ban hgp thi bi6n
ban ndy c6 hiQu lgc n6u duoc t6t ca thanh vi6n kh6c cta H6i tldng quan tri tham dU hqp

ky vd c6 dAy du nQi dung theo quy dlnh tpi khoan ndy. Bi6n ban hqp ghi 16 viQc chir tga,

thu ki tu ch6i b, bi6n ban hgp.

Bi6n ban duqc lap bang tiilng Vi6t vd ti6ng Anh d6u c6 hi6u luc ph6p lf nhu nhau. Trudng

hqp c6 sg kh6c nhau vd n6i dung bi6n ban titing ViQt vd ti6ng Anh thi n6i dung trong bi6n ban

ti6ng Vi6t c6 hiQu lgc 6p dpng.

2. Bi6n ban hqp Dai hgi d6ng c6 d6ng phai ttu<r. c l4p xong va th6ng qua truoc khi k6t thric cuQc

hop. Chu toa v2r thu kf cu6c hop hodc ngu<ri khric lcf tdn trong bi6n bAn hop phai li6n clcri chiu

trdch nhi6m vA tinh trung thgc, chinh x6c cua n6i dung bi6n ban.

3. Bi6n ban hqp Dai h6i ddng c6 cl6ng phai dugc grii d6n t6t cA c6 d6ng nong thcri hqn 1 5 ngdy

kd tt ng?ry k6t thrlc cu6c hop: vi6c gti Bien ban ki6m phi6u c6 th6 thay rhe bang vi6c ttdng tai

l6n trang th6ng tin iliQn tu cira C6ng ty.

a. Nghi quy6t, Bi6n ban hgp D4i h6i d6ng c6 d6ng, phs lpc danh srich ci5 d6ng dang kf dg hgp

kdm chii kf cta c6 tt6ng, vdn ban riy quyAn tham du hqp, dt cd cric tdi tiQu <linh kdm Bi6n
,i

bdn (n6u c6) vd tdi li6u co li6n quan kdm theo th6ng b6o mcri hqp phAi dutrc c6ng b6 th6ng

tin theo quy dinh phrip luQt vd c6ng b6 th6ng tin tr6n thi trulng chimg khorin v2r phdi du. c

luu git tai tru s6 chinh cta C6ng ty.

Diiiu 24: YGu ciu hriy b6 Nghl quy6t cta D4i hQi iliing c6 d6ng

Trong thdi h4n 90 ngdy tC tu ngay nhdn dugc nghi quy6t ho4c bi6n ban hop Dai hQi ddng c6

d6ng hoic bi6n ban k6t qua ki6m phi6u lAy f ki6n Dai hQi d6ng c6 d6ng, cii d6ng hodc nh6m

c6 d6ng quy dinh tai khoan 2 Didu 1 1 Didu 16 ndy c6 quy6n y€u cAu Tda rin holc Trong tdi
xem x6t, hi.ry b6 nghi quy6t ho4c mQt phAn n6i dung nghi quy6t Dai hQi ddng c6 tl6ng trong

c6c trudng hqp sau d6y:

1 . Trinh t.u, thir tuc triQu t4p hop vd ra quyrit dlnh cira Dai hQi ddng c6 itdng vi ph4m nghiOm

treng quy dinh cta Ludt Doanh nghiQp vd Di6u lQ c6ng ty, tru trudng hqp quy dinh tai khoan

3 DiAu 21 DiAu lQ niy.

2. NQi dung nghi quy6t vi phpm ph6p lu{t hoic Didu lQ ndy.

\
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VII. HQIDONGQUANTRI

Didu 25: LTng cri, dd crfr thirnh vi6n HQi ddng quin trl

1. Trudng hqp <td xric ttinh <lugc img cir vi6n HQi ddng quan tri, Cdng ty phii c6ng b6 th6ng tin

li6n quan dlin c6c img cir vi6n t6i thi6u 10 ngdy tru6c ngiy khai mar: hgp Dai hQi ddng c6

d6ng tr6n trang th6ng tin diQn tu cua C6ng ty <tC cO dOng c6 th6 tim hi6u vA c6c img ct vi€n

nAy tru6c khi b6 phiiiu. tlng cir vi6n HQi ddng quan tri ph6i c6 cam k6r blng van ban vA tinh

trung thgc, chinh x6c cta c6c th6ng tin c6 nh6n du-o. c c6ng bi5 vi phii cam k6t thUc hign nhiqm

vu mQt cech trung th1rc, cAn trgng vd vi lgi ich cao nh6t cua C6ng ty n6u <tugc bdu ldm thanh

vidn HOi clting quriLn tri. Th6ng tin li6n quan <ti5n img cir vi6n H6i tl6ng quan tri dugc c6ng b6

bao gtim:

a. Hg t6n, ngdy, thang, ndm sinh;

b. Trinh d0 chuy6n m6n;

c. Qu6 trinh c6ng tric;

d. C6c chric danh quan lf kh6c (bao gdm cA chrlc danh HQi d6ng qutlr tri cria c6ng ty kh6c);

e. Lqi ich c6 li6n quan toi C6ng ty vir c6c b6n c6 1i6n quan cira C6ng ty;

f. C6c th6ng tin kh6c (ni5u c6) theo quy <linh tai Didu lQ c6ng ty;

g. C6ng ty tlai chring phai c6 tr6ch nhiQm c6ng U6 ttrOng tin vA c6c cdng ty md img cri vi6n

dang niim giir chrlc vU thanh vi6n HQi ddng quan tr!, c6c chrlc dar*r qu6n lj kh6c vd c6c

lqi ich c6 liOn quan toi cdng ty cta ftng cir vi6n HQi ddng quan tri (n6u c6).

2. C6 d6ng ho4c nh6m c6 d6ng s0 htu tt 10% di5n dvoi,20%6 t6ng s6 c6 phAn c6 quyAn bi6u

quyilt du-o. c <lA cir m6t (0 1 ) r:mg vi6n; ti 20%o tt6n duoi 3 0% <lu<v. c dC ct t6i da hai (02) rmg

vi6n; tu 30% tliin du<ri 40%o duqc d6 cri t6i da ba (03) img vi€n; tu 40% dtin duoi 50% dugc

dA cri tOi da b6n (04) img vi6n; tir 50% <I6n dui(i 60Yo du-o. c dd ct t6i da n5m (05) ung vi6n;

tir 60% drin duor T\Vo duqc dd ct ti5i da sriu (06) img vi6n; tnTO% d6n 80% <lugc dA ct t6i

da bay (07) img vi€n; vd tu 80% dtin duoi 90% <lugc dd ct ti5i da t6m (08) img vi6n..

3. Trudng hqp si5 luqng ring cir vi6n HQi d6ng quan fi th6ng qua ttO cir vd img cri vin kh6ng dt
s6 luqng can thi6t theo quy dinh tai khoan 1 Didu 26 Di0u lQ ndy, Hi)i d6ng quan tri duong

nhiQm gioi thi-6u th6m img cir vi6n hoac t6 chric dd crl theo quy tlinh t;d DiAu l€ c6ng ty, Quy
,,( ^.,^ ).

chd nOi b0 v6 qudn tri c6ng ty vd Quy ch6 hoat tlOng cua HQi d6ng quan td. Vi0c HOi d6ng

quan td duong nhiQm gioi thigu th6m img cri vi6n phii duqc c6ng bt) 16 rang tru6c khi Eai

hQi ddng c6 d6ng bi6u quy6t bAu thanh vi6n HQi d6ng quan tri theo quy ttinh cira ph6p lu4t.

4. Thanh vi6n H6i tt6ng quan fi phai d6p img c6c ti6u chu6n vir diAu ki€n theo quy dinh tai

khoan 1, khoan 2 DiAu 155 Luflt doanh nghiQp.

Di6u 26: Thdrnh phin vir nhiQm ki cta thirnh viOn H$i tl6ng quin tri

1. 56 luqng thanh vi6n H6i <tdng quan tri it nh6t h n5m (05) ngucri vd nhidu nh6t ld muoi mQt

(11) nguoi.

2. NhiQm kj. cria thaxh vien H6i ddng quan trf kh6ng qud 05 ndm vir c6 thd du-o. c bAu lai vcyi s5

nhiQm k! khdng han ch0. M6t c6 nhAn chi dugc bAu ldm thdnh vi6n d6c ldp HQi tt6ng qudn tri
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cta m6t c6ng ty kh6ng qtri 02 nhi6m kj 1i6n tuc. Trudng hqp t6t ca thanh vi6n H6i ddng quan

tri cung k6t thric nhiQm k! thi c6c thirnh vi6n tl6 ti6p tqc ld thinh vi6n HQi d6ng qu6n tri cho

d6n khi c6 thinh vi6n mcri iluo. c bAu thay thii vd tiiip quin c6ng viQc.

3. Cry c6u H6i d6ng quan td cua c6ng ty tl4i ching phii dam bao t6i thi6u 1/3 t6ng s6 thanh vi6n
H6i ttting quan tri li thanh vi6n kh6ng <lidu hanh.

4. Thanh vi6n HQi <tting quan tri kh6ng cdn tu c6ch thdnh vi6n HQi d6ng quan tri trong trudng

hqp bi Dai hQi d6ng c6 tl6ng mi6n nhiQm, bai nhiQm, thay thii theo quy dlnh t4i Oi6u 160 Lu{t
Doanh nghi6p.

5. Vi6c b6 nhiQm thanh vi6n HQi d6ng quan tri phai clugc cdng b6 th6ng tin theo quy dinh phrip

ludt vd cdng bi5 th6ng tin tr6n thi truong chimg kho6n.

6. Thanh vi6n H6i ddng quan tri kh6ng nhd,t ffet pnai la c6 d6ng cria C6ng ty.

Didu 27: QuyAn hgn vir nghia vg cta HQi tl6ng quin tri

1. HQi <I6ng quan tri le co quan quan lf C6ng ty, c6 toan quydn nhdn danh C6ng ty di-l quy6t

<Iinh, thgc hiQn quyAn vd nghia vr; cria c6ng ty, trir c6c quydn vd ngtria ru thuQc thAm quydn

cta Dai hQi ddng c6 d6ng.

2. Quydn vd ngtria vU cua HQi d6ng quan fi do luit ptr.ip, DiAu lQ c6ng ty vn Dai hQi ddng c6 d6ng quy

dinh. CU thC, HOi d6ng quan d co nhimg quydn h4n ve nghia q sau:

a" Quytit dinh chith luqc, kii hoach ph.it ti6n mng hqn vi kii hoqch kinh doanh hang nam cua C6ng

ty;

b. Kitln nghi loai c6 phen ve t6ng sd c6 phan du. c quy6n chao ban cua tmg loai;

c. Quy6t dinh ban c.6 ph6n chua brin trong pfum vi s6 c6 ph6n duo. c quydn chdo bdn cua dmg loai;

quy6t <tinh huy dOng th6m v6n theo hinh thic klnc;

d. QuyCt dinh gi6 b.in c6 ph6n vn mi phi6u cua C6ng ty;

e. Quy6t dinh mua lai c6 ph,an theo quy dhh tai knoan 1 vd khoan 2 DiAu 133 Lu{t Doanh nghiQp;

f Quyiit dinh phtrong tin dau tu va dU rin dau tu tong ttr.im quydn vd gioi han theo quy tlinh cua

phap ludt;

g. Quyiit ai*r giai ptr.ip phrlt ti6n thi tua,nC, ti6p tld vd c6ng nghQ;

h. Th6ng qua hgp ddng mu4 brlrL vay, cho vay vd hqp d6ng, giao dich khac co gi6 ti ttr t3 57ol t6ng

gid tri tai san ro lCn ilugc ghi trong brio oio Ai chinh gan nhit cna C6ng ty vd hqp d6ng, giao dich
,^,l). i

thugc ttrAm quy6n quy6t <linh cua Dai hQi d6ng c6 d6ng tlreo quy dinh tai di6m d lJoan 2 Di6u

1 38, khoan 1 vd khoan 3 Di6u 167 L'4t Doanh nghi6p;

i. Bira mi6n nhiQrn bAi nhiQrn Chu dch HOi d6ng quan ti; UO nhlCm, mi6n nhie-rn, hj k6t hq'p ddng,

cfim aut trgp a6ng a6i v<ri fOng gidrn d& vd ngudi quan lj quan trgng kluic do Didu l0 c6ng ty
quy d!nh; quyiit dinh tiin tuone; tlil tao, thuong vd lqi ich khac cua nhftng nguoi quan I d6; cir

nguoi <t4i diQntheo iy quyAnrham giaHQi ddngthanhvi6n hoqc Dei hQi ddng c6 d6ng dc6ngty

htuic, quyii dlnh mrrc tht lao vd quydn bi kllic cr.ra nhfing nguoi d6;

j. GiSm s6L chi d4o T6ng girirn d6c vd nguoi quan I kluic tong diAu hanh c6ng vifu kinh doanh
.J
nang ngay cua uong ty;

\
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k. Quy6t dinh co clu t6 chuc, quy ch6 quan lf nQi bq cua COng ty, quytit dinh thanh hp c6ng ty corL

chi nhffi vin phdng tlai diQn vd vigc gOp v6n mua c6 ph6n ctra doanh nghigp k}.ic;

l. DuyQt chuong tinh, nQi dung tai liOu phuc vu hqp Dai hOi d6ng c6 d6ng, triQu tlep ho. p Dai hQi

d6ng c6 d6ng ho4c tAy i U6n AC Oai trOi ddng c6 d6ng tlr6ng qua nghi quylit;

m. Trinh b.i,o c.lo tai chinh heng nam dd duqc ki6m to6n l6n Dai hQi <liing c,j <l6ng;

n fiih nghi mrrc cO trrc auq,c tt quy6t ai*r *roi tran va fii tuc fa c6 ttr: hoAc xu li 16 phrir sinh

tong qrui tinh kinh doanlu

o. Kiih n$ri vigc tO chrrc lai, giai th6 C6ng ty; y6u ciu ptr.i san C6ng ty;

p. QuyiSt dinh Uan hanh Quy ch6 hoar d0ng HOi <ttinC quan ti, Qq, chri n)i S vA quan fi c6ng ty

sau khi <tuqc Eai hQi d6ng d dOng ttrOng qua Quy ch6 vC c6ng hi ttr6ng tin cua c6ng ty;

q. Quy€n vd ngtria vu ktuia theo quy dinh cua Luit Doanh nghiQp, Lu..At Chwrg knorin, quy dinh ktrtic

cua pkip lu{t vd Dieu rc nay.

Ditu 28: Tht lao HQi it6ng quin tri

l C6ng ty c6 quyan tra tht lao, thudng cho thdnh vi6n HQi ddng qui,n tri theo ktit qua ve higu

qu6 kinh doanh.

2. Thanh vi6n H6i <t6ng quan tri duo. c hudng tht lao c6ng viQc vd thudmg. Tht lao c6ng viQc

duo. c tinh theo s6 ngdy c6ng can *ri6t hoan thanh nhiEm vu cua thd,nh vi6n HQi ddng quan tri
vi mric thir lao m6i ngdy. HQi ddng quan tri du tinh mrtc tht lao cho ttmg thdnh vi€n theo

nguy0n tic nh6t tri. T6ng mric thir lao vd thudng cua H$i <l6ng quan tri do Dai hdi ddng c6

tl6ng quyiit dinh tai cu$c hgp thudng ni6n.

3. Tht lao cria timg thdnh vi6n HQi d6ng quan tri iluqc tinh vio chi phi kinh doanh cua C6ng ty

theo quy tlinh cua ph6p lu{t vd thu6 thu nhfp doanh nghiQp, duqc thi hiQn thiurh muc ri6ng

trong bdo c6o Oi chinh heng ntrm cua C6ng ty vd phai b6o crlo Dai hQi ddng c6 d6ng tai cu6c

hgp thudng ni6n.

4. Thanh vi6n HQi ddng quan tri nim git chric vu di6u hdnh ho4c thdnh vi€n HOi dting quan tri
lim viQc t4i c6c ti6u ban cua HQi d6ng quan tri hoic thUc hiQn nh{ing c6ng viQc kh6c ngoii
pham vi nhiQm vu th6ng thudng cia mQt thanh vi0n HQi ddng quan trj, c6 th6 dugc tra them

tht lao duoi dang mQt khoan tiAn c6ng trgn g6i theo timg lAn, luong, hoa hdng, phin tram lqi
nhuin hofc duoi hinh thric kh6c theo quyiit <linh cua HQi tldng quan trj.

5. Thenh vi6n HQi <Iting quan tri c6 quydn duo. c thanh toiin th cA cic chi phi <Ii lai, dn, o vi c6c

khoan chi phi hqp lf kh6c mi h9 ita phai chi tra khi thuc hi€n tr6ch nhiQm thanh vi6n HQi

ddng quan tri cta minh, bao gdm cd c6c chi phi phdt sinh trong viQc t6i tham dg ciic cuQc hgp

Dai hQi tl6ng c6 d6ng, HQi ddng quan tri ho4c c6c ti6u ban cia HQi diing quan tri.

6. Thanh vi6n H6i ddng quan tri c6 thC duoc C6ng ty mua bdo hi6m tnich nhi6m sau khi c6 su

chAp thu6n cua Dai hQi ddng c6 d6ng. Bdo hiilm ndy kh6ng bao giim bdo hi6m cho nhtng
tr6ch nhiQm cria th}inh vi6n HQi ildng quan tri li6n quan ct6n viQc vi ph4m phdp lu{t vi Didu
lQ c6ng ty.

Didu 29: Chri tich, Ph6 chri tich HQi ddng quin tri

l. Chri tlch, Ph6 chir tich HQi ddng quan tri do HQi diing quan tri biu, mi6n nhiQm, bai nhiQm

trong si5 c6c thdnh vi6n H6i ddng quan tri.
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2. Chu tich HQi ddng quan tri khdng clu-o. c ki6m T6ng girim d6c.

3. Chu tich HQi ddng quan ni c6 quyAn vd nghia 4r sau dAy:

a. LAp chucrng trinh, kii ho4ch ho4t itQng cua HQi ddng quan tri;

b. Chuan bi chuong trinh, n6i dung, tai li6u phuc qr cuQc hop; triQu tQp, chri tri va lam chu

toa cu6c ho.p H6i d6ng quan tri;

c. T6 chric viQc th6ng qua nghi quytlt, quyrlt dinh cua H6i d6ng quan tri;

d. Giam srit qu6 trinh t6 chuc thuc hidn ciic nghi quy6t. q,,yiit Ai*r c,ra UQi ddng quan tri;

e. Cht tga cu6c hgp Dai hQi tl6ng c6 tt6ng;

f. Quydn vd nghia vU kh6c theo quy ctinh cta Lu{t Doanh nghi6p vd [Di6u lO c6ng ty].

4. Trudng hqp Cht tich, Ph6 cht tich HQi d6ng qurin tri c6 d<vn tu chfc hodc bi mi6n nhiQm, bai

nhiQm, HQi diing quan tri phii bAu ngu<ri thay th6 trong th<ri han [10 ngdy] ki! tu ngAy nhQn

tlon tu chtc hoac bi miSn nhi$m, bai nhiQm.

5. Trudng hqp Cht tfch H6i d6ng quan tri ving mdt hodc kh6ng thd thgc hi6n dugc nhi€m ru
cta minh thi phni riy quyAn bang vdn bAn cho Ph6 chtr tich thuc hiQn quyAn vir nghia vp cua

Chir tich HQi diing quan tri theo nguy6n t8c quy dinh tai Di0u lQ ndy. Trudng hqp kh6ng c6
,1.

nguoi duoc ty quy6n hoac Chir tlch HQi tl6ng quAn hi chCt, mat tich, bi tam giam, dang ch6p

hanh hinh ph4t tir, dang ch6p hanh biQn ph6p xri lli hdnh chinh tai co so cai nghiQn bit buQc,
, ,i. ^co so giiio dpc bdt buQc, tr6n kh6i noi cu tru, bi han chd hodc mdt ning luc hanh vi d6n s1t, c6

kh6 khAn trong nhAn thric, idm chri hdnh vi, bi Tda an cArn Oarn nhiQm chric vu, cAm hdnh
,L - ,.

nghe hodc lim cong viec nhdt dinh thi Ph6 chri tich sE tam thoi giir chric Chir tich HQi d6ng

quAa tri cho d6n khi c6 quyiit ilinh mcri ci"ra HQi tl6ng quan tri.

Diiju 30: CuQc hgp cta HQi ddng quin tri

1. Cht tich HOi ddng quan tr! <luo;c biu trong cuQc hqp diu ti6n cua HQi tl6ng quan tri trong thoi
han 07 ngdy ldm viQc k6 tt ngdy kilt thuc bAu cri HQi d6ng quan trf d6. CuQc hqp ndy do thd,nh

vien c6 s6 phi6u bAu cao nh6t hodc tj, lQ phiilu bAu cao nh6t triQu tap vd chir tri. Trudng hqp

c6 nhidu hon m6t thd,nh vi6n c6 s6 phi6u bAu ho4c tj' lQ phiilu bau cao nh6t vd ngang nhau thi

c6c thdnh vi€n bAu theo nguydn t6c da s6 d6 chqn 01 nguoi trong s6 h9 triQu t{p hgp HQi d6ng

quan tri.

2. HQi d6ng quan tri phAi hgp it nh6t m6i quj 01 lin vi c6 thd hqp b6t thucrng.

3. Chir tich HOi ddng quan tri triQu tQp hqp HQi ddng quin tri trong truong hqp sau dAy:

a. C6 dd ngh! cira Ban kil-lm sorit ho{c thiurh vi6n d$c lflp HQi d6ng quan tri;

b. C6 dd nghl cria T6ng girim d6c ho4c it nh6t 05 ngudi quan ly khric;

c. C6 d6 nghi cira it nh6t OZ thanl vien HQi d6ng quan td;

4. DA nghl quy dinh tai khoan 3 DiAu niy phdi duqc lap thanh vdn ban, trong d6 n6u 16 mr,rc

dich, vAn dA can thao 1u4n vd quytit dinh thuQc thAm quydn cta HQi d6ng quan tri.

5. Chri tich H$i d6ng quan tri phdi hiQu tQp hqp HQi il6ng quan t trong thoi h4n 07 ngdy ldm

viQc kC tir ngdy nhqn du.c dA nghi quy dinh tai khoan 3 Didu ndy. Trudng hqp kh6ng triQu

tap hAp HOi ddng quan tri theo dA nghi thi Chir tich HQi d6ng quan tri phai chiu tr6ch nhi6m

E
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v6 nhtng thiCt h?i xay ra al6i voi COng ty; nguoi d6 nghi c6 quyAn thay th6 Cht tich HOi ddng

quan tri triQu t{p hqp HQi <t6ng quan tri.

6. Cht tich HQi ddng quan tri ho{c nguoi triQu 6p hqp HQi ddng quan tri phai gui th6ng b6o m<ri

hgp chfm nhdt h [03 ngdy] ldm vi6c tru6c ngdy hop. Th6ng brio m<ri hqp phai x6c dinh cu th6

thoi gian vd tlia <li6m hgp, chuong trinh, ciic vA.r ed thao lu{n vd quy6t dinh. Th6ng brio moi

ho. p phii kdm theo tai liQu srl dung tai cuQc hqp vd phiisu bi6u quy6t cria thanh vi€n.

Thdng brio m<ri hgp HQi d6ng quan tri c6 th6 gui bang giSy moi, diQn tho4i, fax, phuorg tiQn

cliQn tu ho{c phuorg thfc lJr6c do Didu lQ c6ng ty quy <linh vd b6o dan d6n du-o. c <lia chi li6n

lqc cira ttng thanh vi6n H$i <I6ng quan tr! duqc dnng kf tai C6ng ty.

7. Chir tich HOi d6ng quan tri ho4c nguoi triQu t{p gui th6ng b6o moi hop vd c6c tai li6u kdm theo

il6n c5c thanh vi6n Ban ki6m so6t nhu d5i voi c6c thdnh vi6n HQi ddng quan t4.

Thanh vi6n Ban ki6m so6t c6 quyAn dg c6c cuQc hqp HQi ddng quan trj; c6 quy6n thao lufn
nhrmg kh6ng du<r. c biiiu quy6t.

8. CuQc hqp HQi cldng quan tri tlugc ri6n hanh khi cb r,t 3l4 t6ng s6 thdnh vi6n hd l6n dU hqp.

Trudmg hqp cuQc hgp du<r. c triQu tAp theo quy ttinh tai khoan ndy kh6ng <lt s6 thantr viCn du

hqp theo quy atinh thi tluo. c triQu tfp lan thri hai trong thoi han [07 ngdy] k6 tu ngdy du din]r hqp

mn tnri ntr5t, truong hqp ndy, cuQc hgp du-o. c titin hanh n6u c6 hon mdt. nira s6 thanh vien H6i

ddng quan tri dr,r hop.

9. Thdnh vi6n HQi ddng quan tri du-o. c coi ld tham dg vd bitiu quyilt t4i cuQc hgp trong truong hqp

sau dAy:

a. Tham dg vi bi6u quy5t tr.uc titlp t4i cugc hgp;

b. Uy quydn cho nguoi kh6c d6n du hqp vd bi6u quytit theo quy dinh tai khoan 11 DiAu ndy;

c. Tham dg vd bi6u quy6t th6ng qua hQi nghi tr.uc tuy6n, b6 phiiSu diQn tu hodc hinh thtc <liQn

tu kh.lc;

d. Gui phiiiu bi6u quy6t il6n cuQc hgp th6ng qua thu fax, thu <liQn tu;

e. Gui phi6u bi6u quytit bang phuong ti6n kh6c theo quy tlinh trong DiAu lQ c6ng ty.

10. Trudng hqp gui phi6u bi6u quytit dtln cuQc hpp th6ng qua thu, phi6u biiiu quyet phai dr,rng

trong phong bi d6n kin vd phii du . c chuy6n tliin Chir tich HQi tt6ng qutn tr! cham nh6t li 01

gid tru6c khi khai mac. Phi6u biiSu quy6t chi du-o. c md trudc sg chimg ki6n cta t6t cd nhting

nguoi du hop.

1 1. Thanh vi6n phai tham dU dAy dt c6c cuQc hqp HQi ddng quan hl. Thdnh vi6n duo. c iry quyAn

cho nguoi khiic dg hgp vd bi6u quy6t n6u du-o. c da s6 thanh vi6n HOi ddng quan tri ch6p thu{n.

12. Nghj quyilq quytit dinh cira HQi ddng quan tri duoc th6ng qua n6u duoc da si5 thanh vien du

hop tan thenh; truong hqp sti phi6u ngang nhau thi quyt5t ai*r cu6i c,:ng thuQc vit phia c6 j
ki6n cria Chir tich HQi ddng quan tri.

Vi6c trao <t6i giira ciic thdnh vi6n c6 th6 thgc hiQn m6t c6ch truc tii5p qua di6n thoai hodc biing
phuong ti6n li6n lac th6ng tin kh6c ft6 cd viQc su dgng phu<rng ti6n ndy diSn ra vdo thoi ctiOm

th6ng qua Di6u lQ hay sau ndy) ho{c ld ktit hqp t6t cn nhtug phuong. thric ndy. Thanh vi6n
HQi ddng Quan tri tham gia cu6c hop nhu vQy duo. c coi ld "tham dqr" t4i cuQc hop d6. Dia

Di6u 16 C6ng ty C6 Ph6n Au Lac (sta dai lan thf 15) - Trang26t37



di6m cu0c hgp clugc t6 chric theo quy dinh ndy li dia di6m md nhom thiinh vidn HQi d6ng

Quan tri d6ng nhAt t{p hqp lai, hoqc n6u kh6ng c6 m6t nh6m nhu v{y, ld dia di6m md Chu

toa cuQc hgp hiQn di6n. Cdc quy6t dlnh duoc th6ng qua trong m6t cu6c hgp qua diQn thoai

dugc t6 chirc vd ti6n hinh mQt crlch hqp thric c6 hiQu luc ngay khi k6t thric cuQc hop nhrmg

phAi ctuqc khAng dinh bdng cric cht kf trong bi6n b6n cua t6t ci thanh vi6n HQi d6ng Quan

hi tham dv cuOc hqp ndy.

1 3. Nghi quy6t theo hinh thfc l6y f ki6n bAng v[n bi,n duoc th6ng qua tr6n co so j kitin trin thanh

cua da s5 thanh vi6n HQi ddng Quan tri c6 quytin biOu quy6t. Nghi quy6t ndy c6 hi6u luc vd

giri tri nhu nghj quytlt duoc cdc thdnh vi6n HQi dong QuAn tri th6ng qua tai cu6c hop dugc

triQu tdp vd t6 chric theo th6ng lQ.

14. HQi d6ng Quan tri c6 th6 thdnh ldp cdc ti6u ban truc thu6c d6 phr,r tnich vO chinh s6ch ph6t

tri6n, nhAn su, lucmg thuong, ki6m todn nQi b0, quan Ij rui ro hoic ciic ,16r, dA khac. Thdnh

vi6n cta ti6u ban co thd gdm m6t hoic nhi6u thdnh vi6n cria HQi ddng Quan tri vd mQt ho4c

nhiAu thanh vi6n b6n ngodi theo quytit illnh cria HQi d6ng Quan tri. Trong qu6 trinh thUc hiQn
l.

quy6n han duoc ty thdc, c6c ti6u ban phAi tuAn thri c6c quy dinh md HQi ddng Quan ffi dC ra.

C6c quy dinh ndy c6 thil diOu chinh ho{c cho ph6p k6t nap th6m nhirng ngudi kh6ng phAi ld

th2rnh vi6n HQi ddng Quan tri vdo cdc ti6u ban n€u trdn vd cho ph6p ngucri d6 duo. c quydn
..^ i ,,
bidu quy6t voi tu ciich th?rnh vi6n cua ti6u baa nhrmg (a) phii dnm b6o s6 lucrng thdnh viOn

bdn ngodi it hcm m6t nua t6ng s6 thanh vi6n cua ti6u ban vd (b) Nghi quytit cua c6c ti6u ban

chi c6 hiQu lgc khi c6 da sti thenh vi6n tham du vd bi6u quy6t tai phi6n hop cua ti6u ban li
thinh vidn HQi d6ng Quan ni.

VIII. T6NG GIAM D6C DITU rrANrr VA NGT,OI DIIU HANrr XrrAC

Didu 31: T6 chric bQ mriy quin $
HQ th6ng quan ly cria C6ng ty phAi dim bno bQ m6y quan lf chiu tr6ch nhiCm truoc HQi diing

qudn tri vi chlu su gi6m srit, chi dao cria HQi ddng quan tri trong c6ng viQc kinh doanh hAng ngdy

cira C6ng ty. C6ng ty c6 T6ng girlrn d6c, cric Ph6 T6ng gi6m d6c, K6 toan tru&ng vd [c6c chric

danh quan lf kh6c do HQi ddng quan trj b6 nhiQml. ViQc U6 *riem mi6n nhiOm, bii nhi0m cric

chric danh n6u tr6n ph6i tluo. c th6ng qua bing nghi quyilt, quyiit tlinh cira HQi d6ng quan tri.

Didu 32: Nguiri dilu hhnh COng ty

1. Theo cl6 nghi cria T6ng girim d6c v2r duoc su ch6p thufln cria HQi cl6ng quan tri, C6ng ty duo. c

tuy6n dung nguoi ctidu hanh kh6c voi s6 luqng vd ti6u chu5r pht hqp voi co c6u vd quy ch6 quan

lj cua C6ng ty do HQi ddng quan tri quy dinh. Nguoi itidu hdnh doanh nghi$p phai c6 triich nhi6m

di5 h6 trq COng ty d4t du-o. c ciic muc ti6u dd ra fong hoat il6ng vd t6 chric.

2. T6ng girim d6c dugc tri lu<mg vd thudng. TiAn luong vir thudng cua T6ng girirn d6c do HQi

d6ng quan tri quyiit dintr.

3. Ti6n lucmg cta ngucri didu hanh dugc tinh viro chi phi kinh doanh cta C6ng ty theo quy tlfnh

cira ph6p luat va) thu6 thu nh4p doanh nghiQp, ctugc thi5 hiQn thanh muc ri6ng trong b6o c6o tai

chinh hing ndm cria C6ng ty vd phai brio c5o D4i hQi tt6ng c6 d6ng tai cuQc hgp thudng ni6n.

Eidu 33: 85 nhiQm, mi6n nhifm, nhi$m vg vir quydn h4n cria T6ng Gi6m diic tlii,u hnnh
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IX.

l. HQi d6ng quan trj b6 nhipm 0l thdnh vi0n HQi d6ng quan tr! ho4c thu0 nguoi khric lim T6ng

gi6.m d6c.

2. Tdng gi6m d6c ld ngudi di6u hanh c6ng vi6c kinh doanh hAng ngdy cta C6ng ty; chiu su gi6m

s6t cua HQi <l6ng quan tri; chiu trdch nhiQm trudc HQi ddng quan td vd tru6c ph6p lu{t vC viQc

thgc hiQn quydn, nghia vg duoc giao.

3. NhiQm kj cua T6ng gi6m d6c kh6ng qui 05 nim vd c6 thi-i dugc U6 nfrigm lai voi s6 nhigm

kj kh6ng han chti. T6ng gi6m <liic phai d6p tmg c6c ti6u chu6n, didu ki$n theo quv <linh cira

phdp lu{t vn Di6u lQ c6ng ty.

4. T6ng girim d6c c6 c6c quyAn vd nghia vg sau:

a. Quyilt dinh c6c vAn Ae t6n quan d5n c6ng viQc kinh doanh hAng ngiy cira C6ng ty md

kt6ng thu0c thAm quydn cira HQi d6ng quan tri;

b. Td chric thuc hiQn c6c nghi quyiit, quy6t dinh cua HQi ddng quan tr!;

c. T6 chrlc thgc hign kii hoach kinh doanh vd phu<mg rin dAu fi cta Odng ty;

d. Kiiin nghi phuong 6n co c6u t6 chric, quy ch6 quan lf nQi b0 cira C6ng ty;

e. 86 nhiCm, miSn nhiQm, bai nhi6m cric chric danh quan lj trong C6ng ty, tru c6c chric danh

thuQc thAm quyAn cria HQi ddng quan tri;

f. Quyi5t dinh tiiin luong vd loi ich khac d6i voi ngu<ri lao dQng trong C6ng ty, k6 cA ngu<ri

quan lj thuQc thAm quyAn b6 nhiQm cria T6ng gi6m d6c;

g. TuyAn {rng lao d$ng;

h. Ki6n ngh! phuong rin tri c6 ttc hodc xri lf l5 trong kinh doanh;

i. Quydn vi nghia vu khric theo quy dlnh cua ph6p luat, Didu l0 c6ng ty vd nghl quy6t, quytit

dinh cua HQi ddng quan tr!

5. HQi <t6ng quan tri c6 th6 miSn nhiQm T6ng girim <t6c lJri <ta sii tt unt vi6n H6i d6ng quan tri

c6 quy6n bii5u quy6t dU hqp t6n thanh vd b6 nhiQm T6ng giairn d6c m6i thay thti.

BAN KIEM SOAT

Di6u 34: Thirnh phin Ban ki6m soft

l 56 luqng thanh vi6n Ban ki6m soat cta Cdng ty tu ba (03) tt6n nim (05) nguoi' NhiQm k!
cria thdnh vi6n Ban kiAm so6t kh6ng qu6 05 ndm vd c6 th6 duo. c bAu lai v<vi s5 nhiqm ty ttrOng

han ch6.

2. Thanh vi6n Ban kitim so6t phai d6p tmg c6c ti0u chuAn vd didu ki€n theo quy <linh tai Didu

169 Luit Doanh nghi6p vd kh6ng thuQc ciic trudng hqp sau:

a. Ldm viQc trong b$ phQn k6 to6n, tdi chinh cria C6ng ty;

b. Ld thanh vi6n hay nhdn vi€n cua c6ng ty kii.im torin dQc lflp thUc hien ki6m torin cdc b6o

c6o tai chinh cria c6ng ty trong 03 nam li6n tru6c tl6.

3. Thanh vi6n Ban ki,3m so6t bi mi6n nhi6m theo quy6t dffi cua Dai h6i <tdng c6 ddng trong

cac trudng hqp sau:
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a. Kh6ng cdn dt ti€u chuAn vd di€u ki€n ldm thdnh vi6n Ban ki6m so6t theo quy dhh tqi

khoan 2 Didu niy;

b. C6 clon tir chric vd duo. c ch6p thuen;

c. C6c trudng hqp kh6c theo quy dinh t4i DiAu lQ ndy.

4. Thanh vi6n Ban ki6m soat bi bai nhiQm theo quytit dinh cria Oai hQi ddng c6 d6ng trong c6c

trudng hqp sau:

a. Kh6ng hoAn thanh nhiQm vU, c6ng vi€c duoc ph6n c6ng;

b. Kh6ng thgc hi6n quydn vd nghia vg cira minh trong 06 thrfurg li6n tuc, tru truong hqp b6t

khA khdng;

c. Vi ph4m nhi6u lan, vi ph4m nghidm trong nghia vu cira thanh vi6n Ban ki6m sorit theo

quy clfnh cira Luat Doanh nghiQp vd DiAu lQ niy;

d. Trudng hqp kh6c theo nghi quytit Dai hoi d6ng c6 d6ng.

5. C6c thdnh vi6n Ban Ki6m so6t biu m$t nguoi trong s6 hq lim Tru&ng Ban ki6m so6t.

Truong Ban kiiim sorit phii c6 beng t6t nghiQp dai hqc trd l€n thuQc m6t trong c6c chuy6n

nganh kinh tii, tai chinh, k6 to6n, ki6m toan, iu{t, quan tri kinh doanh ho[c chuy6n nganh c6

1i6n quan diSn ho4t itQng kinh doanh cira tloanh nghiQp. Truong Ban kiOm so6t c6 crlc quydn

vi h6ch nhiQm sau:

a. TriQu t{p cuQc hop Ban ki6m so6t;

b. YEu cAu HOi tl6ng quan tri, T6ng Girim d6c diAu hanh vd c6c CriLn b0 QuAn li cung c6p

c6c th6ng tin li6n quan di! b6o c6o Ban ki6m so6t;

c. Lfp vn kf b6o c6o cira Ban ki6m so6t sau khi dd tham kh6o f kiiln cta H6i d6ng quan tri

dA trinh D?i h6i dong c6 d6ng.

6. C6c C6 tl6ng c6 quydn ggp s6 phitiu biiiu quy6t c,a ttmg nguni lai voi nhau d6 d6 cri c6c tmg

vi€n Ban ki6m sorlt. C6 dOng hoac nh6m c6 d6ng nim giir tt l0% d|nduni 20% t6ng s6 c6

ph6n c6 quyAn biiiu quy6t duo. c <lA cir mQt (01) img vi6n; tir 20% d6n duoi 30% du-o. c dd cu

t6i da hai (02) rmg vi6n; tu 30% d6n ducri 40%o dugc dA cir t6i da ba (03) img vi6n; tu 40%

<I6n duoi 50% du<r. c d6 cir t6i da b6n (04) img vi6n; tt 50% dtin duj,. 60% duo. c dd ct t6i da

nem (05) img vi6n.

7. Trudng hgrp si5 luqng c6c img vi6n Ban ki6m soAt th6ng qua dA cri vir img cri kh6ng <lir si5

luong cAn thirit, ean ki6m sorit rlucrng nhi6m c6 th6 da ct them img vi6n hoac t6 chric <td cri

theo quy dinh tai DiAu lQ c6ng ty, Quy ch6 nOi b0 vA quan tri c6ng ty vd Quy chi5 hoat <lOng

cria Ban kitim so6t. viec Ban ki6m so6t duong nhiQm gi<ri thiQu th6m fng vi6n ph6i dugc c6ng

bii rd rang tru6c khi Dai hOi <tiing c6 d6ng bi6u quyiit bAu thanh vi6n Ban ki6m so6t theo quy

dinh cua ph6p lu{t.

Ditiu 35: Quydn vi nghia vg cia Ban ki6m soit

1. Ban ki6m so6t c6 c6c quydn, nghia vg theo quy dinh tai DiAu 170 Luat Doanh nghi6p vi
c6c quyiin, nghia vq sau:

a. Dd xu6t, ki6n nghi Dai h6i dttng c6 d6ng phd duyQt danh sdch t6 chric ki6m to6n dugc

ch6p thuan thlrc hi6n kiAm to6n 86o c6o tii chinh cira C6ng ty; quy6t clinh t6 chric
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ki€m to6n ilugc ch6p thuAn thgc hi6n ki6m tra hoat d6ng cua Cdng ty. bdi mi6n ki0m
. ,i

toiin vi€n dugc chdp thurin khi x6t thdy can thiet:

b. Chju tr6ch nhi6m tru6c c6 d6ng vA hoat il6ng gi6m sdt cria minh;

c. Girim s6t tinh hinh tdi chinh cta C6ng ty, viQc tu6n tht ph6p luiit trong hoat tl6ng cria

thdnh vi6n H$i <I6ng quan tri, T6ng gi6m d6c, ngudi quan U khiic;

d. Dim bao phdi hgp hoat ddng voi H$i ddng quan tri. Tdng girim tl6c vd c6 cl6ng:

e. Trudng hqp ph6t hiQn hdnh vi vi ph4m ph6p luft ho{c vi pham DiAu 16 c6ng ty crla

thirnh vi0n H6i ddng quan tri, T6ng girlm d6c vir ngudi <IiAu hdnh khiic cta doanh

nghiQp, Ban ki{im sodt phdi th6ng brio bing vin bin cho HQi <tdng qudn tri trong vdng

48 gid, y6u cAu ngudi c6 hanh vi vi ph4m ch6m dut vi ph4m vA c6 giAi ph6p khic phuc

hiu qui;

f. XAy drpg Quy ch6 hoat d0ng cira Ban ki6m so6t vd trinh Dai hQi dting c6 d6ng th6ng

qua;

g. 86o c6o tai Dai hOi ddng c6 d6ng theo quy dlnh tai Di6u 290 Nghi dinh s6

155/20204JD-CP ngdy 31/1212020 cia Chinh phri quy tlinh chi ti6t thi hdnh mQt s5

diAu cta Ludt Chrtng khodn;

h. C6 quy6n tiiip cQn h6 so, tdi liQu cua Cdng ty luu git tai tru sd chinh, chi nh6nh vd <tia

diiim khdc; c6 quydn di5n dia di6m ldm viQc cira nguni quAn lf rd nhAn vi6n cta C6ng

ty trong gid ldm viQc;

i. C6 quydn y6u cAu HQi ddng quAn ti, thdnh vi6n H6i ddng quAn tr!, T6ng gi6m <li5c vd

nguni qudn l;i khric cung c6p dAy drl. chinh xric, kip thoi th6ng tin, tdi liQu v€ c6ng t6c

quan lj, tliAu hinh vd hoat dQng kinh doanh cria C6ng ty;
l.j. Cric quy6n vir nghia r1r kh6c theo quy dinh cira phrip luat va Di6u lC nAy.

2. Ban ki6m so6t phii hgp it nhAt 02 li'n trong mQt ndm, s6 luqng thdnh vi6n tham du hqp it
tlhd;tlit2l3 s6 thnnh vi6n Ban ki6m sorit. Bi6n bin hgp Ban ki6m so6t <luqc ldp chi tii5t vd

16 ring. Nguoi ghi bi6n brin vi c6c thirnh vi6n Ban ki6m so6t tham cig hqp ph6i kj t€n vdo

bi6n bin cu$c hqp. C6c bi6n ban hop cria Ban ki6m sodt phAi dugc luu giii nhim xdc dinh
trrich nhiQm cria timg thdnh vi6n Ban ki6m soit.

3. Thanh vi6n Ban ki6m so6t duo. c trd tidn luong, thi lao, thu&ng vd loi ich kh6c theo quy6t

<linh cta Dai hQi <t6ng ci5 d6ng. Thdnh vi6n Ban kii3m so6t duoc thanh toAn chi phi dn, d,

cli lai, chi phi su dung dich vu tu vAn d6c lAp voi mirc hqp lf. TiAn luong vd chi phi ho4t

dQng cria Ban ki6m soilt dugc tinh vdo chi phi kinh doanh cta C6ng ty theo quy dinh crla

ph6p luQt vO thutl thu nhQp doanh nghiQp, qui ttinh cria ph6p luQt c6 li6n quan vd phdi duoc

Lip thinh muc ri6ng trong b6o crio tdi chinh hdng nim cta C6ng ty.

TRACH NHIEM CUA THANH VITN HQI DoNG QUAN TRI, TH-i.NH vIE,N BAN
KIEM S0AT, T6nc cIAu o6c vA NGLTOI DIEU HANH KHAC

x
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Diiiu 36: Trr{ch nhiQm cin trgng

Thanh vi6n HQi ddng quan tri, Thi,nh vidn Ban ki6m sodt, T6ng gidm tt6c vd ngucri cti6u hanh

khiic c6 trdch nhiQm thgc hi6n cric nhiQm vu cta minh, k6 ca nhtng nhiQm vg voi tu c6ch thanh

vi0n c6c ti6u ban cua HQi dting quan tri, m$t c6ch trung thuc. cAn trgng vi lqi ich cria C6ng ty.

Didu 37: Trich nhiQm trung thgc vh tr6nh cic xung tlQt vA quyiin lqi

l. Thdnh vi6n HQi d6ng quan tri. thdnh vi6n Ban kidm so6t, T6ng girirn d6c vd nguoi qui,n l! khric

phai c6ng khai cric loi ich c6 li6n quan theo quy dinh cua Ludt Doanh nghiQp vd c6c v[n bdn

ph6p luft li6n quan.

2. Thanh vi6n H$i ddne quan tri, thirrh vidn Ban kidm so6t, T6ng gi6m diic, ngucri quan lf kh6c

vi nhirng nguoi c6 li6n quan cua c6c thantr vi6n ndy chi dugc st dung nhiing th6ng tin c6 dugc

nhd chric vU cua minh d6 phuc vg lqi ich cta C6ng ty.

3. Thanh vi6n H6i tl6ng quan tri, thanh vi6n Ban ki6m sodt, T6ng girirn tt6c vd ngu<ri quan lf
khrlc c6 nghia qr thdng b6o bang vdn bd,n cho HQi ddng quan tri, Ban ki6m so6t vd cac giao

dich gita C6ng ty, c6ng ty con, c6ng ty kh6c do C6ng ty tl4i chung nim quydn kitim soiit tr6n

50Yo trd l6n v6n tliAu 16 voi chinh d5i tuqng d6 hoflc vcri nhirng ngudi c6 li6n quan cua d6i

tugng d6 theo quy ttinh cta ph6p luat. D5i voi c6c giao dich n6u tr6n do D4i hQi ddng c6 ddng

ho4c HQi ddng quan tri ch6p thuQn, C6ng ty phii thgc hiQn c6ng b6 th6ng tin vA c6c nghi

quy6t niy theo quy dinh cta ph6p luAt chimg khoan vd c6ng b6 th6ng tin.

4. Thanh vi6n HQi d6ng quiLn tri kh6ng cluo. c biiiu quy6t d6i voi giao dlch mang lai lqi ich cho thanh

vi6n d6 ho4c ngu<ri c6 li6n quan cua thanh vi6n tl6 theo quy tlinh cua Lu^.it Doanh nghiQp vd [Di6u

lQ c6ng tyl.

5. Thanh vi6n HQi d6ng quan tri, thanh vi6n Ban kitim sorit, T6ng girirn d6c, nguoi quan lf kh6c

vd nhtng nguoi c6 li6n quan cta c6c ctiii tugng ndy kh6ng duoc st dung hoac ti6t 16 cho nguni

khtlc c6c thdng tin nOi b0 d6 thuc hi6n cric giao dich c6 li6n quan

6. Giao dich giira C6ng ty voi mQt hoac nhidu thanh vi6n HQi d6ng quan tri, thi'nh vi6n Ban

ki6m so6t, T6ng gi6m d6c, ngu<ri diAu hanh khiic vd c6c cti nhAn, t6 chric c6 li6n quan d6n c6c

<llii tugng niy kh6ng bi v6 hiOu trong c6c trudng hqp sau dAy:

a. Di5i voi giao dich c6 gi6 tri nh6 hcrn ho{c bang 20% t6ng gie tri tai san cta C6ng ty du-o. c

ghi trong b6o c6o tai chinh gAn nh6t, nhimg nQi dung quan trgng cria hgp dting hoqc giao

dich cffng nhu c6c m6i quan h6 vA loi ich cira thimh vi6n HQi d6ng quan fi, thanh vi6n

Ban ki6m sotit, T6ng girlrn d6c, ngucri iti6u hanh khric di dugc b6o c6o HQi tl6ng quan tri

vd du-o. c HQi d6ng quan tri th6ng qua bang da s6 phitlu uin thanh cira nhtrng thanh vi6n

HQi ddng quan tri kh6ng c6 lqi ich li6n quan;

b. D6i voi giao dich c6 gi6 tr! l6n hon 20% t6ng gi6 tri tai san cua C6ng ty <lugc ghi trong

b6o c6o tai chinh gdn nhAt, nhtng nQi dung quan trQng cta giao dich niy cing nhu m6i

quan hQ vd lqi ich cta thAnh viCn HQi ddng quan tri, thanh vi6n Ban ki6m so6t, T6ng gi6m

d6c, nguoi di}u hanh kh6c dE du. c c6ng b6 cho c6c c6 d6ng vd tluo. c D4i hQi diing c'5

<l6ng th6ng qua b5ng phitiu biiiu quy6t cta c6c c6 d6ng kh6ng c6 lqi ich li€n quan.;
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Didiu 3E: Trrich nhiQm vd tnigt n6 va rdi tnumg

1. Thirrh vi0n HQi ddng quan tri, thanh vi6n Ban ki6m so6t, T6ng girirn <t6c vi nguoi di6u hanh

khdc vi ph4m nghia 4r, tr6ch nhiQm trung thuc vd cin trqng, kh6ng hoan thinh nghia v.u cia

minh phii chju tr6ch nhiQm v0 nhirng thiQt hai do hinh vi vi ph4m cira minh giy ra.

2. C6ng ty b6i thudng cho nhtkrg ngu<ri <li, tlang ho4c c6 thd tro thanh nrQt b6n li6n quan trong

cric vg khi6u n4i, kiQn, khsi t6 (bao g6m cric ru vi6c ddn sU, hanh chinh vir kh6ng phdi ld c6c

vu kign do C6ng ty ld nguoi ktroi ki€n) nilu nguoi tl6 cl6 hoac dang lir thanh vi6n HQi ddng

quan td, thdnh vi6n Ban ki6m sorit, T6ng girirn d6c, nguoi diAu hinh kh6c, nh6n vi6n hodc dai

diQn dugc C6ng ty iry quyAn dE ho[c dang thuc hiQn nhipm vu theo iry quyiin cta C6ng f,
hanh ilQng trung thgc, cAn trgng vi lqi ich cta C6ng ty trCn co s<r tu6n thir luAt ph6p vd kh6ng

c6 bang chung xdc nhin rdng nguoi <16 <Id vi phqm tr6ch nhiQm cira minh.

3. Chi phi bdi thuong bao gdm chi phi ph6n quyi5t, c6c khoan tidn ph4t, cri: khodn phai thanh toan

ph6t sinh trong thuc tii ft6 ca phi thud 1u0t su) kti giai quyilt nhtng vu vi6c ndy trong khu6n

nrO tuat ph6p cho phdp. C6ng ty c6 thii mua bdo hi6m cho nhirng ngrroi ndy d6 tnffi nhtng

tr6ah nhiQm bdi thuong n6u trOn.

xI. QUYEN DITU TRA SO SACH VA HO SO CONG TY

Diiiu 39: Quytn tra crim s6 sich vir h6 so

t. CO d6ng ph6 th6ng c6 quydn tra cuu sti sdch vir h6 so, cu thti nhu sau:

a. CO tl6ng ph6 th6ng c6 quydn xem x6t, tra cr?u vd trich lpc th6ng tin vA t6n vd clia chi li6n
lac trong danh s6ch c6 ct6ng c6 quydn bi6u quyiit; y6u cAu sira d6i th6ng tin kh6ng chinh

x6c cria minh; xem x6t, tra cr?u, trich luc hodc sao chgp Didu lQ cdng ty, bi6n ban hqp Dai
hQi ttdng c6 <t6ng vi nghl quy6t oai hOi ddng c6 d6ng;

b. C6 d6ng ho{c nh6m c6 cl6ng sd htu tu [05%] t6ng s6 c6 ph,an ph6 th6ng trd t6n c6 quydn

xem x6t, tra cr?u, trich luc s6 bi6n ban vi nghi quyi5t, quyi5t dinh crla HQi ddng quan tri,
b6o crio tdi chinh gifu nnm vi hnng nEm, brio ciio cta Ban kiAm sorlt, hqp d6ng, giao dich
phai th6ng qua H6i tl6ng quan trj vn tai liQu kh6c, trt Oi li€u li€n quan d6n bi m4t thuong
mai, bi m6t kinh doanh cua C6ng ty.

2. Truong hqp <Iai diQn duqc iry quyAn cua c6 d6ng vd nh6m ci5 <16ng yCu cAu tra criu s6 sdch vd
hd so thi phai kdm theo gi6y riy quy6n cua c6 d6ng vd nh6m c6 d6ry mi nguoi d6 dai diQn

ho{c bdn sao c6ng chimg cua gi6y ty quytn ndy.

3. Thanh vi6n HQi ddng quan t4, thi'nh vi6n Ban Ki6m sodt, Tdng GirinL di5c didu hanh vi Crin

bQ Quan lf kh6c c6 quyAn ki6m tra s6 d5ng kf C6 d6ng cira C6ng ty, danh s6ch C5 <l6ng vd
A .,

nhirng sd srlch vd h6 so kh6c cira C6ng ty vi nhtng mgc dich liOn quan toi chric qr cria minh
voi tli6u kiQn cric th6ng tin ney phii tluoc bio mdt.

4. Cdng ty ph6i lrru girl Didu lQ ndy vi nhtng ban stra a6i b6 sung DiAu 10, Gi6y chrmg nhQn

dang kf doanh nghiQp, c6c quy chi5, c6c tai li€u ch(mg minh quyAn sd htu tai san, nghi quyilt
Dai hQi d6ng c6 d6ng vd HQi it6ng quan tri, bi6n ban hgp Dai hQi tl6ng c6 d6ng vi HQi d6ng
quan tri, c6c b6o c6o cua HQi ddng quan tri, c6c b6o c6o cta Ban ki6m sorit, brio c6o tai chinh
ndm, s6 s6ch kti to6tr vi c6c tai li6u kh6c theo quy <linh cua ph6p luet tai tru sd chinh hoic m6t
noi kh6c voi ilidu kiQn lA cric c6 d6ng vd Co quan dang kj kinh doanh tlugc th6ng b6o vd dia
di6m luu trii cric tdi liQu niy.

Di6u lQ cdng ty phii cluqc c6ng b6 trdn trang th6ng tin di6n tri cria C6ng ry.
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xll cONG NHAN vI0N vA cONG DoAN

Didu 40: Cdng nhffn vi6n vir cdng doirn

T6ng Girlrn d6c diAu hanh phai gp kti ho4ch Ae HOi AOng quan tri th6ng.qua c6c vAn dd li6n

qu- a6tt vi6c uy6n dung, cho ngudi lao dQng th6i vi6c, luong, bAo hi6m xd hqi, phuc lgi,

khen thu&ng va kj lu,flt d6i voi nguoi lao <lQng v?r ngucri didu hanh doanh nghiQp'

T6ng Gi6rn d6c diAu hanh phai lap kii hoach aC H'i A6ng quan tri th6ng-qua cdc v6n dA liCn

qruri a6n quan hQ cria C6ng ty v<ri c6c t6 chric c6ng dodn theo cac chu6n muc, th6ng l0 vi

"t 
i*r .a.fqr.an ty tOt n6At, n6tng th6ng lQ vd chinh s6ch quy dinh tai Di6u lQ ndy, c6c quy

ch6 cua C6ng ty vd quy tlinh ph6p ludt hiQn hanh.

xrv. TAr KHOAN XCAN HAXG, NAM TAr Cnixn vA crm DQ Kf TOAN

Didu 42: Thi khoin ngAn hirng

1. C6ng ty md tdi khoan tpi c6c ng6n hang vict Nam ho{c t4i c6c chi nh:inh ngan hi'ng nu6c

ngoii du-o. c ph6p ho4t <lQng tai ViQt Narn.

2. Theo qr chAp thu{n tnr6c cira co quan c6 thAm quydn, trong trudng hqp can thiilt, COng ty c6

th6 md tai khoan ngAn hirrg d nu6c ngoiri theo c6c quy tlinh cua ph6p luat'

I

2

E

xrr. PHAN PHOI LqI NHUAN i
Dii,u 41: Phan ph6i lqi nhuan i
l. Dai hqi dting c6 cl6ng quy6t <linh mric chi ta c6 tric vi hinh thtc chi tra c6 ffic haag nim ttr I

lo-r nhuAn <lugc giir l4i cta Cdng ty. 2
2. C6ng ty kh6ng thanh to6n l6i cho khoan ti6n cti tric hay khoan tiAn chi trd li€n quan tdi

mdt loai c6 phiiiu.

3. H6i d6ng quan tri c6 th6 ki6n nghi Dai hQi ddng c6 d6ng th6ng qua vigc thanh toan toan b0

f,oi" -Oipian cO tuc ting cd phiiiu ve HQi d6ng quan ffi ld co quan thgc thi quytit dlnh ndy.

4. Trudng hqp c6 tfc hay nhtng khoan ti6n kh6c li6n quan toi mQt 1o4i c6 phitlu duo. c chi trd

taog tiA".at, C6ng ty pnai chl rri beng ti6n d6ng ViQt Nam. ViQc. chi tr6 c6 thii thuc hiQn

tr.uJti6p ho4c th6ng q; cac ngan hing tr6n co sd cac th6ng tin chi ti6t v6 tai ktoan ngdn hang

do c6 d6ng cung c6p.

Truong hqp C6ng ty cld chuy6n khodn theo dring c6c thdng tin chi tiilt vi: ngAn hang do c6

rl6ng cung cdLp md c6 rt6ng tl6 kh6ng nh4n rlugc tidn, C6ng ty kh6ng phai chiu trAch nhiem

,a f1o* Ian cong ty da cf,uy6n ctro-c6 aong ndy. viQc thanh to6n c6 tric di5i voi c6c c6 phiiiu

ni€m y6tldang kj giao dich tqi Sd giao dich chimg khotin c6 thti du-o. c ti6n hdnh th6ng qua

c6ng ty chimg kho6n ho4c T6ng C6ng ty luu ki vi bt trir chimg kho6m Viet Nam'

5. Cen cri Lu$t Doanh nghiQp, Lu{t chung khorin, H6i d6ng quan tri th6ng qua nghi quy6t, quyl5t

<linh x6c dinh mot ngdy cU thA de ch6t danh srlch c6 il6ng. CAn ct theo ngdy tl6, nhtrng nguoi

dang kf voi tu c6ch-c6 d6ng hoAc nguoi sd htu cric chimg khorim kh6c tluqc quyAn nhan c6

tuc b[ng tiOn m4t hoac c6 phitiu, nh{n th6ng b6o hoac tai liQu kh6c'

o. Cac v6n eA nrac li6n quan it6n phdn ptriii tqi nhuan duqc thuc hiQn theo quy dinh cua ptr,lp lu.it.
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3. C6ng ty ti6n hanh t6t cit circ khoan thanh to6n vd giao dlch ki5 torin th6ng qua c6c tai khoin

ti6n ViQt Nam ho{c ngo4i tp t4i c6c ngdn hdng md Cdng ty md tai khoan'

Di6u 43: Nim tiri chinh

Nam tai chinh cta c6ng ty bit dau tir ngdy 01 thri'ng 01 hang ndm vri k6t thirc viro ngdy 31

thring 12 heng nnm.

Didu 44: cn6 a6 t6 toan

1. Ch6 dO k6 torin C6ng ty sri dung li Ch6 dO K,5 toin doanh nghiep ViCt Nam hoac chri d0 k5

todn tllc tht <tugc co quan c6 thAm quydn ban hanh, ch6p thu4n.

2. C6ng ty lfp sO sach kti torin bang tiiing ViQt. C6ng ty lrru git h6 so k6 torin theo quy <t!nh ph6p

tuat ie t6ioan vd ph6p luft li6nqr*. Nt tng t 6 so niry phii chinh x6o, c{p nh{t, c6 h0 th6ng

vd phai dt <10 chimg minh vd gi6i rinh cric giao dlch cria C6ng ty.

3. C6ng ty st dung tton vi tiiin tQ trong k5 torin li ddng ViQt Nam. Trudng hqp C6ng ty c6 cric

nghiQp vu kinh ti5 ph6t sinh chri ytiu bEng mQt loai ngoai tQ thi <lugc tg chqn ngopi tQ tl6 lim
ilon v! tidn tQ trong kii tori,n, chiu tr6ch nhiQm vA llra chgn tl6 tru6c phip lu{et vA th6ng b6o cho

co quan quAn l! ttruti t4rc tii5p.

xv. nAO CAO TIl CHiNH, BAO CAO THIJONG NIO,N, TRI.CH NHIEM CONG B6
THONGTIN

Di6u 45: Brio c6o thi chinh nim, bin ni6n vA quf

L C6ng ty phei hp brio c6o tii chinh n6m vir b6o crio tai chinh ndm phrii dugc ki6m toAn theo

quy ctinh cira ph6p luit. C6ng ty cdng b6 b6o c6o tii chinh nim di duo. c ki6m torin theo quy

<tinh cua ph6p lu{t ve c6ng b6 th6ng tin trCn thi tru}ng chimg khorin vi n$p cho co quan nhi

nudc c6 thArn quydn.

2. Brlo c6o tai chinh nim phii bao gdm dAy dt c6c b6o c6o, phqr lUc, thuyi5t minh theo quy dlnh

phAp lu{t v€ kti torin doanh nghiQp. 86o c6o tai chinh ndm phii phan 6nh mQt c6ch trung thgc

vd khach quan tinh hinh ho4t tlQng cita C6ng ty.

3. C6ng ry phei hp vd c6ng bi5 c6c b6o ctio tdi chinh brin ni6n di so6t x6t vi b6o c6o tai chinh

quj theo quy dinh ph6p lu4t vd c6ng b6 th6ng tin tren thi trudng chimg khorin vd n6p cho co

quan nhd nu6c c6 thAm quyAn.

Didu 46: 86o c6o thuimg ni6n

C6ng ty phni l6p vd c6ng bti 86o c6o thudng ni6n theo c6c quy dinh r:ua phrip luat vA chtng

khotin vd thi trudng chimg khorfur.

XVI. KITMTOANCoNGTY

Ditiu 47: Ki6m toin

1. Dai hQi d6ng c6 d6ng chi ciinh mQt c6ng ty ki6m toan d6c lAp hoic th6ng qua danh s6ch cric

c6ng ty ki6m toiln tl6c lip vd ty quydn cho HQi d6ng quan tri quyiit tl: nh lua chon m6t trong
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si5 cdc don vi niy ti6n hanh kiem torin bilo c6o tai chinh cua C6ng ty cho ndm tdi chinh tit-ip

theo dga tr6n nhirng diAu khoan vd diAu ki6n th6a thudn v6i HQi ddng quan tri.

2. 86o crlo kii5m to{in dugc tlinh kdm brio crio tdi chinh ndm cta C6ng ty.

3. Ki6m toan vi6n tl6c l{p thuc hi6n vi6c ki6m to6n brio cdo tdi chinh cta C6ng ty du<r. c tham dy

c6c cu6c hqp Dai hQi ddng c6 ddng vd dugc quyAn nhdn c6c th6ng b6o vd c6c th6ng tin kh6c

li6n quan d6n cu6c hop Dpi hQi d6ng c6 <t6ng vd dugc ph6t bi6u 1i kitin tai dai hQi v€ cric v6n

tl6 c6 li6n quan d6n vi6c kidm torin b6o cao tii chinh cta C6ng ty.

x\Ir. DAU coA DOANHNGHTTP

Diiiu 48: Diu cta doanh nghiQp

1. D6u bao gdm d6u duoc ldm t4i co sd kfiic d5u ho{c dAu dutri hinh thric cht kj s6 theo quy

rlinh cta ph6p lu{t v6 giao dich di€n tt.

2. HQi d6ng quan tri quyiit dinh loai d6u, s6 luqng, hinh thric vir nQi dung d6u cua C6ng ty, chi

nhanh, v[n phdng dpi diQn cua C6ng ty (ntiu c6).

3. HQi d6ng quan tri, T6ng Girlm tli5c sir dung vd quan ly con d6u theo quy <tinh cria ph6p luAt

hiOn hdnh.

XVIII.GIAI THE C6NG TY

Diiiu 49: Giii th6 c6ng ty

1. Cdng ty c6 th6 bi giai thr! trong nhirng trudng hqp sau:

a. Kiit thic thoi h4n ho4t tlQng tld ghi nong Di6u lQ c6ng ty md kh6ng c6 quy6t ctinh gia h4n;

b. Theo ngh! quy6t, quyilt dinh cua Dai hQi ddng c6 tl6ng;

c. Bi thu hdi Gi6y chrlng nhdn dSng h-i doanh nghi6p, tni trucrng hqp Luat Qudn ly thu6 c6

quy tlfuh khdc;

d. C6c trudng hqp khric do ph6p lu4t quy dlnh.

2. ViQc giai thC C6ng ty tru6c thcri hen (kri ca thoi hqn di gia han) do Dai hQi d6ng c6 d6ng

quy6t Aiofr, HQi d6ng quan tri thuc hiQn. Quy6t dinh giai thti: ndy phdi du-o. c th6ng b6o hoic

ph6i du<r. c ch6p thuan boi co quan c6 thAm quydn (n6u b6t buQc) theo quy dinh.

Diiiu 50r Gia h?n hogt ilQng

l. HQi ddng quan tri se tri€u t{p hqp Dai hQi d6ng c6 d6ng it tlhit U thangl tru6c khi kiit thric

thdi han hoat ilQng AC C6 dOng c6 thrl bi6u quyiit v6 viQc gia han hopt dQng cira C6ng ty theo

d6 nghi cira HQi tl6ng quan tri.

2. Thoi hqn hoat rtQng rlugc gia han khi c6 s6 c6 d6ng d4i diQn tu 65% trd l6n t6ng s6 phi6u bitiu

quy6t cta t6t ci c5 d6ng dg hgp Dai hQi d6ng cd tl6ng t6n thanh'

\
9a

\
J

.l
z

Di6u lQ C6ng ty C6 PhAn Au L4c (sta tl6i lAn thu I 5) - Trang 35137

E



Didu 5l: Thanh ly

l. t6i thi6u s6u (6) th6ng tru6c khi k6t thric thoi han hoat <long cua c6ng ty hoNc sau khi c6 mQt

quy6t dinh giai th6 C6ng ty, HQi <t6ng quan tri phdi thenh Bp Ban thanh lf gdm ba (3) thanh

vi6n, trong d6 hai (2) thanh vi6n do D4i hQi d6ng c6 d6ng chi tlinh vd m6t (01) thdnh vi6n do

HQi d6ng quan rri chi dinh t& m6t c6ng ty ki6m totu tlQc lip. Ban thanh ly sC chuAn bi c6c

quy chiS ho4t dQng cta minh. C6c th?rnh vi6n cta Ban thanh lf c6 thC dugc lga chgn trong s6

nh6n vi6n C6ng ty holc chuy6n gia d6c l6p. TAt cA c6c chi phi li6n qwur d6n thanh lf sE <lugc

C6ng ty rru ti6n thanh to6n tru6c cric khofur ng kh6c cua C6ng ty.

2. Ban thanh lf c6 tr6ch nhigm b6o c6o cho co quan <tdng kj kinh doanh vd ngdy thdnh lfp vd

ngdy bit dAu hoat d6ng. KA tt thdi di6m d6, ban thanh lf sE thay m{t (l6ng ty trong t6t cd cdc

cdng viQc liOn quan d6n thanh lf Cdng ty tru6c Tda an vd cric co quan hdnh chinh.

3. Tiiin thu <lugc tir vi6c thanh lj <lugc thanh torin theo thri tg sau:

a. Cric chi phi thanh lf ;

b. Cdc khoan ng luong, trg cAp th6i viQc, bdo hi6m xd hQi vA c6c quydn lqi kh6c cria nguoi

lao dQng theo th6a udc lao <tQng tap th6 vd hqp ddng ho dQng da kf ktit;

c. Ng thuii;

d. Cic khoan ng kh6c cua C6ng tY;

e. Phih cdn lai sau khi da thanh toan tAt ca crfu khodn ng il mgc (a) diSn (d) tr6n il6y dugc

chia cho c6c c6 d6ng. C6c c6 phin uu dii dugc uu ti6n thanh toan trudc.

XIX. GIAIQUYITTRANHCHAPNOIBS

Dilu 52: Giii quy5t tranh chAP n,Qi bQ

l. Truong hqp ph6t sinh tranh chAp hay khiiSu nai c6 li6n quan toi hoqt d$ng cria C6ng ty hay toi

quyin vd ngliia vu cua c6c C6 d6ng theo quy clinh t4i DiAu l€ C6ng ty, c6c quy <linh ph6p ludt

kh6c ho{c th6a thu6n gita

a. C6 <l6ng voi C6ng ty;

b. Cii d6ng voi HQi <l6ng quAn tri, Ban ki6m so6t, Tr5ng Giri.rn d6c hay nguoi didu hanh khric.

C6c b€n li€n quan c6 ging giei quyi5t tranh chAp d6 th6ng qua thuong luqng vi hda gidi. Tru

trudng hqp tranh chip li€n quan toi HQi ddng quan tri ho4c Cht tich l{$i ddng quan tri, Cht

tich HQi ddng quan tri chu trt viQc giAi quy6t tranh chAp vi ydu cAu ttmg b€n trinh bAy cdc

th6ng tin li6n quan d6n tranh chAp trong vdng 15 ngdy lim viQc k6 tt ngiy tranh chAp ph6t

sinh. Trudng hq,p tranh chAp liOn quan toi HQi ddng quan td hay Chri tich HQi dting quan tri,

b6t ct b€n nio cing c6 th6 y€u cAu chi tlinh mQt chuy€n gia dQc l{p lim trung gian hda giii
cho qu.i trinh gidi quy6t tranh chdp.

2. Truong hqp kh6ng d4t dugc quy6t dinh hda giei trong vdng t06 tuanl tu khi bit dAu qu6 trinh

hda gidi ho[c niu quyiit <tinh cua trung gian hda giii kh6ng duo. c cric b6n chip nhin, mQt b€n

c6 thiS dua tranh chAp d6 ra Trgng tii ho{c Tda 6n.

Di0u l0 C0ng ty C6 Phln Au Lac (sta d6i lAn rhu l5) - Trang36131

€



3. Cric b€n tg chiu chi phi c6 lidn quan toi thri tuc thuong luqng vd hda giiii. ViQc thanh toan cac

chi phi cta Tda rin duoc thuc hi6n theo phrin quy6t cta Tda 6n.

xx. 86 SUNG vA sI}A D6I DItU LE

Di6u 53: Diiu lf C6ng ty

l. ViQc sua tl6i, bii sung Diiiu lQ ndy phAi ttuqc D4i hQi d6ng c6 <l6ng xem x6t quy6t dinh.

2. Truong hgp ph6p lu.it c6 quy <linh li6n quan tliin hoqt dQng cua C6ng ty chua tlugc dd cfp

trong bin Di6u l0 ndy hoic truong hgp c6 quy dfnh phap luiit moi kh6c voi <lidu khoan trong

Di6u lQ nny thi 6p dsng nhtng quy dinh dO d6 didu chinh ho4t ttQng cta C6ng ty.

xxr. NGAY Hrpu Lr/c

Di6u 54: Ngiy hiQu lgc

1 . Ban didu lQ ndy giim 2l mpc, 54 <li6u clugc sria d6i, br5 sung ngdy 08 thang 02 n6m 2026.

2. DiAu lQ ttuo. c lip thenh 10 ban, c6 gi6 tri nhu nhau vir phi,i duo. c lrru git t4i tn1 sd chinh cua

C6ng ty.

3. DiAu l0 niy li duy nhAt va chinh thuc cta C6ng ty.

4. C6c ban sao ho{c trich lgc DiAu lQ C6ng ty c6 giri tri khi c6 cht kf cria Cht tich HQi d6ng

quan tri hoic t6i thi6u m6t phAn hai 1tlZl tOng s6 thanh vi€n HQi ddng quan tri.

NGIJd DAI DIEN THEO PHAP LUAT

CHU TICH HQI DONG QUAN TRI TONG GIAM DOC

Dieu le COng ty C6 Phin Au Lqc (sta dOi tan tnu tS) - Trug37l37
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CHARTER 

ORGANIZATION AND OPERATION 

 

I.  DEFINITION OF TERMINOLOGIES  

Article 1. Definition  

1. In this Charter, the following terminologies are understood as follows:  

a. “Charter Capital” is total value of shares of all types sold as stipulated in Article 5 of this 
Charter;  

b. “Company” means Aulac Corporation incorporated and existing under the Business 
registration certificate No. 0302704796 issued by Ho Chi Minh City Department of Planning 
and Investment for the first time on September 04th, 2002 and Enterprise registration 
certificate;  

c. “Shareholder” means an individual or organization owning at least one share of the 
Company;  

d. “General Meeting of Shareholders” refers the General Meeting of Shareholders or all 
shareholders (as required by the context) as body with the highest authority in the Company, 
including all shareholders as stipulated in Article 13 herein;  

e. “Board of Directors” means a Board of Directors of the Company in accordance with the 
provisions of Chapter VII;  

f. “Supervisory Board” means a Board of the Company including the members appointed by 
the General Meeting of Shareholders for the purpose of controlling all business and 
management activities as stipulated in Article 35;  

g. “General Director” means the General Director of the Company as stipulated in Article 32; 

h. “Chairperson” means the Chairperson of the Board of Directors as stipulated in Clause 1, 
Article 28; 

i. “Vice Chairperson” means the Vice Chairperson of the Board of Directors as stipulated in 
Clause 1, Article 28; 

j. “Law on enterprises” means the Law on enterprises No. 59/2020/QH14 passed the National 
Assembly on 17th June 2020; 

k. “Law on securities” means the Law on securities No. 54/2019/QH14 passed the National 
Assembly on 26th November, 2019; 

l. “Date of incorporation” is the date on which the Company was issued with the Business 
registration certificate for the first time on September 04th, 2002; 
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m. “Enterprise registration certificate” is the Enterprise registration certificate No. 0302704796 
issued by Ho Chi Minh City Department of Planning and Investment and amended from time 
to time; 

n. “Managers” consist of General Director, Deputy General Director, Chief Accountant and 
other managerial positions in the Company approved by the Board of Directors;  

o. “Related person” is an individual or organization in accordance with Clause 23, Article 4 of 
the Law on enterprises, Clause 46 Article 4 of Law on securities. 

p. “Operation duration” means the operation duration as stipulated in Article 2 hereof and 
extended period (if any) adopted by the General Meeting of Shareholders in resolution; 

q. “Vietnam” refers to the Socialist Republic of Vietnam. 

2. In this Charter, references to one or some other regulations or documents include amendments 
or documents as replacements.  

3. Headings (Chapters, articles, clauses, points of this Charter) are used for the convenience to 
understand the contents without any influences on the contents of the Charter.  

 

II. NAME, FORM, HEAD OFFICE… AND OPREATIONAL DURATION OF THE COMPANY 

Article 2. Name, form, head office… and operation duration of the Company  

1. Name of the Company: 

 Name in Vietnamese: CÔNG TY CỔ PHẦN ÂU LẠC  

 Name in English: AuLac Corporation  

 Transaction name: ALC 

2. The Company is a corporation as a legal entity in line with the current laws of Vietnam.  

3. The registered head office: 

 Address: 117 Nguyen Cuu Van, Gia Dinh Ward, Ho Chi Minh City 

 Telephone: +84 8 6258 9922 

 Fax: +84 8 6258 9933 

 Email: aulac-asc@aulac.com.vn  

 Website: http://www.aulac.com.vn  

Or the address may be changed in specific period as per decision of Board of Directors  

4. Chairman of the Board and General Director are the legal representative of the Company.  
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5. The Company can establish branches and representative offices within the business locality to 
obtain the operational objectives in line with the decisions made by the Board of Directors and 
within the permitted legal scope.  

6. Unless otherwise there is an operational termination before the valid duration as per clause 2 
Article 49 or operational extension as per Article 50 of this Charter, the operating time of the 
Company will start from the establishment date and is unlimited duration.  

 

III. OBJECTIVES, SCOPE OF BUSINESS AND OPERATION  

Article 3: Objectives of the Company  

1. Business lines of the Company, including but not limited to: 

No INDUSTRY NAME INDUSTRY CODE 

1 Coastal and ocean freight transport 
5012 

(Main) 

2 Inland waterway freight transport 5022 

 

2. Operational objectives of the Company:  

a. To keep developing the company business line to maximize the profit for shareholders;  

b. To improve the working conditions and income for the laborers;  

c. To fully perform obligations towards the State budget;  

d. To maintain the company’s further sustainable development.  

Article 4. Scope of business and operation 

1. The Company is allowed to set plans and implement all business activities as specified in the 
regulations of the business registration certificate and this Charter in line with the current legal 
framework and performing all appropriate measures to obtain the set objectives.  

2. The Company can perform the business activities in other field as permitted by the law and 
approved by the General Shareholders.  

IV. CHARTER CAPITAL, SHARE AND FOUNDING SHAREHOLDERS  

Article 5. Charter Capital, shares and founding shareholders  

1. The Charter Capital of the Company is VND 564,706,200,000 (Five hundred sixty four billion 
seven hundred six million and two hundred thousand Vietnamese Dong). The total Charter 
Capital is divided into 56,470,620 shares with the par value of 10,000 VND;  
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2. The Company can raise its Charter Capital as approved by the General Meeting of Shareholders 
and in line with regulations of law;  

3. The shares on the Charter approving date are the ordinary ones. Rights and obligations attached 
to the shares are stipulated in Article 11 of this Charter;  

4. The Company can issue other preferential shares after the approval made by the General Meeting 
of Shareholders and in line with the regulations of law  

5. The ordinary shares must be prioritized for offer to the current shareholders as per the ratio 
corresponding to their ownership of the ordinary shares in the Company unless otherwise there 
are other regulations made by the General Meeting of Shareholders. The shares unregistered to 
purchase by the shareholders will be decided by the Board of Directors. The Board of Directors 
can distribute such shares to shareholders and others with conditions not more favorable than the 
ones offering to the current shareholders unless otherwise approved by the General Meeting. 

6. The Company can purchase shares issued by the company in the ways specified in this Charter 
and applicable laws. 

7. The Company can issue other type of securities in accordance with the law.  

Article 6. Certificate of shares  

1. Shareholders of the Company are granted with a certificate of share that is corresponding to the 
number and type of shares under their ownership;  

2. Shares are types of securities certifying the lawful rights and interests of the owner to a part of 
the share capital of the issuing organization. Shares must have all the contents specified in Clause 
1, Article 121 of the Law on Enterprise;  

3. Within 30 days from the date of submitting a complete application for transfer of share ownership 
according to the Company's regulations or within two months from the date of full payment for 
the purchase of shares in accordance with the provisions of this Law. the Company's stock 
issuance plan (or other time limit according to the prescribed issuance terms), the holder of the 
shares shall be granted a share certificate. The shareholders do not have to pay the Company the 
cost of printing stock certificates. 

4. In case the shares are lost, damaged or destroyed in another form, the shareholder shall be re-
issued with shares by the Company at the request of such shareholder. The shareholder's proposal 
must include the following contents: 

a. Information about shares that have been lost, damaged or otherwise destroyed; 

b. Commitment to be responsible for disputes arising from the re-issuance of new shares. 

 

Article 7. Other Certificate of securities  

Bond certificates or other securities certificates of the Company are issued with the signature of 
the legal representative and the seal of the Company. 
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Article 8. Transfer of shares  

1. All shares are freely transferable unless this Charter and the law provide otherwise. 

Shares listed or registered for trading on the Stock Exchange may be transferred in accordance 
with the provisions of the law on securities and the securities market.  

2. Shares that have not been paid in full are not transferable and enjoy related benefits such as the 
right to receive dividends, the right to receive shares issued to increase share capital from equity, 
the right to buy new shares offering and other benefits as prescribed by law. 

Article 9. Revocation of shares  

1. In case a shareholder fails to pay in full and on time the amount payable to buy shares, the Board 
of Directors shall notify and have the right to request that shareholder to pay the remaining 
amount and take responsibility in proportion to total par value of shares subscribed to the 
Company's financial obligations arising from the failure to pay in full. 

2. The aforementioned payment notice must clearly show the new payment period (at least 07 days 
from the notice sending date), the location for payment, and also to show that in case of failure 
to make payment as requested, the unpaid shares will be revoked;  

3. The Board of Directors has the right to revoke the unpaid shares by due date in case request as 
shown in the aforementioned notice is not made;  

4. The revoked shares are considered shares entitled to be offered for sale specified in Clause 3, 
Article 112 of the Law on Enterprises. The Board of Directors may directly or authorize the sale 
and redistribution under such conditions and manner as the Board of Directors deems 
appropriate. 

5. Shareholders holding withdrawn shares must give up their status as shareholders for such shares, 
but must still be responsible for financial obligations corresponding to the total par value of 
shares registered to buy. of the Company arising at the time of withdrawal under the decision of 
the Board of Directors from the date of withdrawal until the date of payment. The Board of 
Directors has full authority to decide on the enforcement of payment of the full value of shares 
at the time of withdrawal.  

6. The revocation notice will be sent to the revoked share owner prior to the revoking time. The 
revocation is still valid in case of errors or negligence in sending notice.  

 

V. ORGANIZATIONAL STRUCTURE, ADMINISTRATION AND CONTROL  

Article 10. Organizational structure, administration and control  

The organizational structure of the Company is as follows:  

1. The General Meeting of Shareholders  
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2. The Board of Directors  

3. The Supervisory Board  

4. The General Director  

 

VI. SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS  

Article 11. Rights of shareholders  

1. The ordinary shares owners have the following rights:  

a. Attend and speak at the General Meeting of Shareholders and exercise the right to vote 
directly or through an authorized representative or in other forms as prescribed by the 
company's charter and laws. Each common share has one vote; 

b. Receive dividends at the rate decided by the General Meeting of Shareholders; 

c. Prioritize the purchase of new shares in proportion to the percentage of common stock 
ownership of each shareholder in the Company; 

d. To freely transfer their shares to others, except for the cases specified in Clause 3, Article 
120, Clause 1, Article 127 of the Law on Enterprises and other relevant laws; 

e. Review, look up and extract information about names and contact addresses in the list of 
shareholders with voting rights; request correction of his incorrect information; 

f. Review, look up, extract or copy the Company's Charter, the minutes of the General Meeting 
of Shareholders and the Resolution of the General Meeting of Shareholders; 

g. In case the Company is dissolved or goes bankrupt, to receive a part of the remaining assets 
in proportion to the percentage of share ownership in the Company after the Company has 
paid all debts (including debt obligations to the shareholders). water, taxes, fees) and payment 
to shareholders holding other types of shares of the Company in accordance with the law;  

h.  To request the Company to repurchase shares in the cases specified in Article 132 of the Law 
on Enterprises; 

i.   Be treated equally. Each share of the same class gives shareholders equal rights, obligations 
and interests. In case the Company has types of preference shares, the rights and obligations 
attached to these types of preferred shares must be approved by the General Meeting of 
Shareholders and fully disclosed to shareholders; 

j.   To have full access to periodical and extraordinary information announced by the Company 
in accordance with the law; 

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

l.   Other rights as prescribed by law and this Charter. 
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2.  Shareholders or group of shareholders holding from 5% of the total ordinary shares have the 
following rights:  

a.  To request the Board of Directors to convene the General Meeting of Shareholders in the case 
specified in Clause 3, Article 115 and 140 of the Law on Enterprises; 

b.  Review, search, extract the number of minutes and resolutions, decisions of the Board of 
Directors, semi-annual and annual financial statements, reports of the Supervisory Board, 
contracts and transactions that must be approved by the Board of Directors. management and 
other documents, except documents related to trade secrets, business secrets of the Company; 

c.  Request the Supervisory Board to examine each specific issue related to the management and 
operation of the company's operations when deeming it necessary. The request must be in 
writing and must include the following contents: full name, contact address, nationality, legal 
document number of the individual for individual shareholders; name, enterprise code or 
number of legal papers of the organization, head office address, for shareholders being 
organizations; the number of shares and the time of registration of shares of each shareholder, 
the total number of shares of the whole group of shareholders and the percentage of 
ownership in the total number of shares of the company; the problem to be examined, the 
purpose of the test; 

d. Proposing issues to be included in the agenda of the General Meeting of Shareholders. 
Proposals must be in writing and sent to the Company at least 03 working days before the 
opening date. The proposal must clearly state the name of the shareholder, the number of 
shares of each type of the shareholder, and the issues proposed to be included in the meeting 
agenda; 

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

3.   A shareholder or a group of shareholders owning [10%] of the total number of ordinary shares 
or more has the right to nominate people to the Board of Directors, the Supervisory Board. 

 The nomination of people to the Board of Directors and the Supervisory Board shall be carried 
out as follows: 

a.  The ordinary shareholders forming a group to nominate people to the Board of Directors and 
the Supervisory Board must notify the group meeting to the attending shareholders before 
the opening of the General Meeting of Shareholders; 

b.  Based on the number of members of the Board of Directors and Supervisory Board, a 
shareholder or group of shareholders specified in this Clause is entitled to nominate one or 
several people according to the decision of the General Meeting of Shareholders as a 
candidate for the Board of Directors. Management and Supervisory Board. In case the 
number of candidates nominated by a shareholder or a group of shareholders is lower than 
the number of candidates they are entitled to nominate according to a decision of the General 
Meeting of Shareholders, the remaining number of candidates shall be determined by the 
Board of Directors, the Board of Directors and the Board of Directors. controlling and 
nominated by other shareholders. 
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Article 12. Obligations of Shareholders 

1. Pay in full and on time the number of shares committed to buy; 

2. Not to withdraw capital contributed by ordinary shares from the Company in any form, except 
in the case of shares being bought back by the Company or another person. In case a shareholder 
withdraws part or all of the contributed share capital contrary to the provisions of this Clause, 
such shareholder and persons with related interests in the Company must be jointly responsible 
for all debts and obligations. other property of the Company within the value of the withdrawn 
shares and the resulting damages; 

3. Comply with the company's charter and internal management regulations of the Company; 

4. To abide by resolutions and decisions of the General Meeting of Shareholders and the Board of 
Directors; 

5. Confidentiality of the information provided by the Company in accordance with the provisions 
of the Company's Charter and the law; only use the information provided to exercise and protect 
their legitimate rights and interests; it is strictly forbidden to distribute, copy or send information 
provided by the Company to other organizations and individuals; 

6.  Attend the General Meeting of Shareholders and exercise the right to vote through the following 
forms: 

a.  Attend and vote directly at the meeting; 

b. Authorize other individuals and organizations to attend and vote at the meeting; 

c.  Attend and vote through videoconferences, electronic voting or other electronic means; 

d.  Send votes to the meeting via mail, fax, email; 

e.  Send votes by [other means] as prescribed in the company's charter. 

7. Take personal responsibility when acting on behalf of the Company in any form to perform one 
of the following acts: 

a.  Violating the law; 

b.  Conduct business and other transactions for self-interest or to serve the interests of other 
organizations and individuals; 

c.  Payment of undue debts before financial risks to the Company. 

8.  Fulfill other obligations as prescribed by current law. 

Article 13. The General Meeting of Shareholders  

1. The General Meeting of Shareholders, consisting of all shareholders with voting rights, is 
the highest decision-making body of the Company. The Annual General Meeting of 
Shareholders is held once a year. The General Meeting of Shareholders must hold an annual 
meeting within six (06) months from the end of the fiscal year. 
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2. The Board of Directors convenes the Annual General Meeting of Shareholders and selects 
an appropriate venue. The Annual General Meeting of Shareholders decides on issues in 
accordance with the law and the company's charter, especially through the audited annual 
financial statements. In case the audit report of the annual financial statements of the 
Company contains material exceptions, conflicting opinions or refusal, the Company must 
invite a representative of an approved auditing organization to audit the report. Financial 
statements of the Company to attend the Annual General Meeting of Shareholders and the 
representative of the above approved audit organization is responsible for attending the 
Company's Annual General Meeting of Shareholders. 

3. The Board of Directors must convene the extraordinary meeting of the General Shareholders 
under the following circumstances:  

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

b.  The number of remaining members of the Board of Directors and Control Board is less 
than the minimum number of members as prescribed by law; 

c.  At the request of a shareholder or a group of shareholders specified in Clause 2, Article 
115 of the Law on Enterprises; The request to convene a meeting of the General Meeting 
of Shareholders must be made in writing, clearly stating the reason and purpose of the 
meeting, signed by all relevant shareholders, or the written request is made in many 
copies. and gather enough signatures of relevant shareholders; 

d.  At the request of the Control Board; 

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

4. Convention of the extraordinary meeting of the General Shareholders: 

a. The Board of Directors must convene a meeting of the General Meeting of Shareholders 
within 30 days from the date on which the number of remaining members of the Board 
of Directors, independent members of the Board of Directors or members of the Control 
Board are as prescribed at Point a. b Clause 3 of this Article or receive a request specified 
at Point c and Point d Clause 3 of this Article 

b.  In case the Board of Directors fails to convene the General Meeting of Shareholders as 
prescribed at Point a, Clause 4 of this Article, within the next 30 days, the Supervisory 
Board shall replace the Board of Directors to convene the General Meeting of 
Shareholders. as prescribed in Clause 3, Article 140 of the Law on Enterprises; 

c.  In case the Supervisory Board fails to convene the General Meeting of Shareholders as 
prescribed at Point b, Clause 4 of this Article, the shareholder or group of shareholders 
specified at Point c, Clause 3 of this Article has the right to request the company's 
representative to convene. meeting of the General Meeting of Shareholders as prescribed 
in the Law on Enterprises. In this case, the shareholder or group of shareholders 
convening the General Meeting of Shareholders may request the Business Registration 
Authority to supervise the order and procedures for convening, conducting the meeting 
and making decisions of the General Meeting of Shareholders. shareholder. All expenses 
for convening and conducting the General Meeting of Shareholders shall be reimbursed 
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by the Company. This cost does not include expenses spent by shareholders when 
attending the General Meeting of Shareholders, including accommodation and travel 
expenses; 

d.  Procedures for holding the General Meeting of Shareholders are as prescribed in Clause 
5, Article 140 of the Law on Enterprises. 

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

1. The annual General Meeting of Shareholders have the right and obligations of follow:  

a.  Through the development orientation of the Company; 

b.  To decide on the class of shares and the total number of shares of each type which are 
entitled to offer for sale; decide the annual dividend rate of each class of shares; 

c.  Elect, relieve from duty and dismiss members of the Board of Directors, members of the 
Supervisory Board; 

d.  Decide to invest or sell assets valued at [35%] of the total value of assets recorded in the 
most recent financial statements of the Company; 

e.  Decide to amend and supplement the company's charter; 

f.  Approving annual financial statements; 

g.  Decide to buy back more than 10% of the total number of shares sold of each class; 

h.  To consider and handle violations by members of the Board of Directors, members of the 
Control Board, causing damage to the Company and its shareholders; 

i.  Decide to reorganize and dissolve the Company; 

j.  Decide the budget or the total remuneration, bonus and other benefits for the Board of 
Directors, the Supervisory Board; 

k.  Approving the internal governance regulations; Operational Regulations of the Board of 
Directors and Control Board; 

l.  Approving the list of approved audit firms; decide on the approved audit firm to inspect 
the operation of the Company, dismiss the approved auditor when considering necessary 
teachers; 

m. Other rights and obligations as prescribed by law. 

2. The annual and extraordinary General Meeting of Shareholders approve decisions on the 
following issues:  

 a.  The company's annual business plan; 

 b.  Annual financial statements; 
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 c.  Report of the Board of Directors on the management and operation results of the Board 
of Directors and each member of the Board of Directors; 

 d.  Report of the Supervisory Board on the company's business results, the performance 
results of the Board of Directors, the General Director; 

 e. Report on self-assessment of operation results of the Supervisory Board and Supervisors; 

 f.  Dividend level for each share of each class; 

 g. Other matters under the jurisdiction. 

 

Article 15. The duly authorized representatives  

1. Shareholders, authorized representatives of shareholders being organizations may directly 
attend the meeting or authorize one or several other individuals and organizations to attend 
the meeting or attend the meeting through one of the following methods: prescribed in Clause 
3, Article 144 of the Law on Enterprises. 

2. The authorization for an individual or representative organization to attend the General 
Meeting of Shareholders as prescribed in Clause 1 of this Article must be made in writing. 
The power of attorney is made in accordance with the civil law and must clearly state the 
name of the authorized shareholder, the name of the authorized individual or organization, 
the number of authorized shares, the content of the authorization, and the scope of the 
authorization. authorization, authorization duration, signatures of the authorizing party and 
the authorized party.  

Persons authorized to attend the General Meeting of Shareholders must submit a written 
authorization when registering to attend the meeting. In case of re-authorization, the meeting 
attendee must also present the original authorization document of the shareholder, the 
authorized representative of the shareholder being an organization (if not previously 
registered with the Company). 

3. The vote of the person authorized to attend the meeting within the scope of authorization is 
still valid when one of the following cases occurs, except for the following cases: 

a. The principal has died, has limited civil act capacity or has lost his civil act capacity; 

b. The authorizer has canceled the appointment of the authorization; 

c. The authorizer has revoked the authority of the person performing the authorization. 

This provision will not apply in case the Company receives a notice of one of the above 
events before the opening time of the General Meeting of Shareholders or before the meeting 
is re-convened. 

Article 16: Changes of rights  

1.  The change or cancellation of special rights attached to a class of preferred shares takes effect 
when approved by a shareholder representing 65% or more of the total votes of all attending 
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shareholders. A resolution of the General Meeting of Shareholders on the content that 
adversely changes the rights and obligations of a shareholder owning preference shares may 
only be passed if the number of preferred shareholders of the same type attending the meeting 
owns from 75% of the total number of shares. preferred shares of that class or more, or 
approved by preferred shareholders of the same class who own 75% or more of the total 
number of preferred shares of that class, in case of passing a resolution in the form of 
collecting opinions documented.  

2.  The organization of a meeting of shareholders holding a type of preference share to approve 
the change of the above rights is only valid when there are at least 02 shareholders (or their 
authorized representatives) and holding at least 1/3 of the par value of the issued shares of 
that class. In case there are not enough delegates as mentioned above, the meeting shall be 
re-organized within the next 30 days and the holders of shares of that type (regardless of the 
number of people and the number of shares) are present. directly or through an authorized 
representative are considered to be sufficient for the required number of delegates. At the 
meetings of shareholders holding preferred shares mentioned above, holders of shares of such 
class present in person or through their representatives may request secret ballots. Each share 
of the same class has equal voting rights at the above-mentioned meetings.  

3.  Procedures for conducting such separate meetings are similar to the provisions of Articles 
19, 20 and 21 of this Charter. 

4.   Except as otherwise provided in the terms of the issue of shares, special rights attached to 
classes of shares having preference for some or all matters relating to the distribution of 
profits or assets of the Company. The Company is not changed when the Company issues 
additional shares of the same class. 

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

1.  The Board of Directors convenes the General Meeting of Shareholders or the General 
Meeting of Shareholders is convened as per the cases as stipulated at– clause 3 – Article 13 
of this Charter.  

2.  The convening member of the General Meeting of Shareholders must perform the following 
tasks:  

a.  Prepare a list of shareholders eligible to participate and vote at the General Meeting of 
Shareholders. The list of shareholders entitled to attend the General Meeting of 
Shareholders shall be prepared no later than [10 days] before the date of sending the 
notice of invitation to the General Meeting of Shareholders. The company must disclose 
information about making a list of shareholders entitled to attend the General Meeting of 
Shareholders at least 20 days before the last registration date;  

b.   Prepare agenda and contents of the congress; 

c.   Prepare documents for the congress; 

d.  Draft resolution of the General Meeting of Shareholders according to the proposed  
content of the meeting; 
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e.   Determine the time and place of the congress; 

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

g.   Other works for the Meeting. 

3.  The notice of invitation to the General Meeting of Shareholders is sent to all shareholders by 
a method to ensure it reaches the contact address of the shareholder, and at the same time 
published on the website of the Company and the Securities and Exchange Commission. 
State securities. The convenor of the meeting of the General Meeting of Shareholders must 
send a notice of invitation to the meeting to all shareholders in the list of shareholders entitled 
to attend the meeting at least 21 days before the opening date of the meeting (from the date 
on which the notice is sent or duly transferred). The agenda of the General Meeting of 
Shareholders, documents related to the issues to be voted on at the meeting are sent to 
shareholders and/or posted on the website of the Company. In case the document is not 
attached to the notice of the meeting of the General Meeting of Shareholders, the notice of 
invitation must clearly state the link to all meeting documents for shareholders to access, 
including: 

 a.  Meeting agenda, documents used in the meeting; 

b. List and details of candidates in case of election of members of the Board of Directors, 
members of the Supervisory Board; 

c.  Votes; 

d.  Draft resolutions for each issue in the meeting agenda. 

4.  Shareholders or groups of shareholders as prescribed in Clause 2, Article 11 of this Charter 
have the right to propose issues to be included in the agenda of the General Meeting of 
Shareholders. Proposals must be in writing and must be sent to the Company at least [03] 
working days before the opening date of the meeting [unless otherwise provided for in the 
company's charter]. The proposal must clearly state the name of the shareholder, the number 
of shares of each type of the shareholder, and the issues proposed to be included in the 
meeting agenda.  

5.  The convening person of the General Shareholders meeting has the right to refuse to the 
recommendations related to clause 4 Article 17 under the following circumstances:  

a.  The recommendation is not sent correctly as stated at clause 4 Article 17;  

b.  At the recommending time, shareholders or group of shareholders do not have at least 
5% of the ordinary shares during at least 6 consecutive months as stipulated in clause 2 
Article 11 of this Charter;  

c.  The recommended issues are not within the scope of authority of the General Meeting of 
Shareholders for discussion and approval.  

d. Other circumstances as prescribed by the law and this Charter. 
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6.  The convenor of the General Meeting of Shareholders must accept and include the 
recommendations specified in Clause 4 of this Article in the proposed agenda and contents 
of the meeting, except for the case specified in Clause 5 of this Article; Proposals are 
officially added to the agenda and contents of the meeting if approved by the General Meeting 
of Shareholders.  

Article 18. Conditions for conducting meetings of the General Shareholders  

1.  The General Shareholders meeting is conducted when the shareholders present at the meeting 
represent at least 50% of the voting shares  

2.  In case the first meeting does not meet the conditions prescribed in Clause 1 of this Article, 
the notice of invitation to the second meeting shall be sent within [30 days] from the intended 
date of the first meeting. The second General Meeting of Shareholders shall be conducted 
when the number of shareholders attending the meeting represents [33%] of the total number 
of votes or more. 

3.  In case the second meeting does not meet the conditions prescribed in Clause 2 of this Article, 
the notice of invitation to the third meeting must be sent within [20] days from the intended 
date of the second meeting. The third General Meeting of Shareholders shall be conducted 
regardless of the total number of votes of the attending shareholders. 

Article 19. Procedures to conduct and vote at the General Meeting of Shareholders  

1. Before opening the meeting, the Company must carry out the procedures for shareholder 
registration and must carry out the registration until all shareholders with the right to attend 
the meeting are present and register in the following order: 

a.  When conducting shareholder registration, the Company grants to each shareholder or 
authorized representative with voting rights a voting card, on which the registration 
number, full name of the shareholder, full name of the representative under authorization 
and the number of votes of such shareholder. The General Meeting of Shareholders 
discusses and votes on each issue in the agenda. Voting is conducted by voting for, 
against and abstention. At the General Meeting, the number of approval cards is collected 
first, the number of disapproval cards is collected later, finally counting the total number 
of votes for or against to decide. The results of the vote counting were announced by the 
Chairman right before the closing of the meeting. The General Meeting elects the persons 
responsible for counting votes or supervising the counting of votes at the proposal of the 
Chairman. The number of members of the vote counting committee shall be decided by 
the General Meeting of Shareholders based on the proposal of the Chairman of the 
meeting; 

b.  Shareholders, authorized representatives of shareholders being organizations or 
authorized persons who arrive after the meeting has opened have the right to register 
immediately and then have the right to participate and vote at the meeting immediately 
after posting. sign. The chairman is not responsible for stopping the meeting so that late 
shareholders can register and the validity of the previously voted contents will not 
change. 
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2.  The election of the chairperson, secretary and vote counting committee is regulated as 
follows: 

a.  The Chairman of the Board of Directors shall act as the chairman or authorize another 
member of the Board of Directors to chair the General Meeting of Shareholders convened 
by the Board of Directors. In case the Chairman is absent or temporarily incapacitated, 
the remaining members of the Board of Directors shall elect one of them to chair the 
meeting on the principle of majority. In case of failure to elect a chairperson, the Head of 
the Executive Control Board shall let the General Meeting of Shareholders elect the 
chairperson of the meeting from among the attendees and the person with the highest 
votes as the chairman of the meeting; 

b. Except for the case specified at Point a of this Clause, the person signing the convening 
of the General Meeting of Shareholders shall administer the meeting so that the General 
Meeting of Shareholders elects the chairman of the meeting and the person with the 
highest number of votes shall act as the chairman of the meeting; 

c.  The chairperson appoints one or several people to act as secretary of the meeting; 

d. The General Meeting of Shareholders elects one or several people to the vote counting 
committee at the proposal of the chairperson of the meeting.  

3.  Shareholders attending the meeting late have the right to immediately register and then attend 
the meeting and vote. The Chair person is not responsible for stopping the meeting for the 
shareholders as late comers to register and validity of the voting conducted before the 
participation of the late shareholders are not affected.  

4.  The chairman of the meeting has the right to take necessary and reasonable measures to run 
the General Meeting of Shareholders in an orderly manner, in accordance with the approved 
agenda and reflecting the wishes of the shareholders. number of people attending the meeting. 

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

b.  Ensure the safety of everyone present at the meeting places; 

c.  Create favorable conditions for shareholders to attend (or continue to attend the meeting. 
The convenor of the General Meeting of Shareholders has the full right to change the 
above measures and apply all necessary measures. The method of application may be to 
issue a pass at the door or use other options.  

In other cases, the person who signs for the convention of the General Meeting of 
Shareholders chairs the General Meeting of Shareholders to nominate a Chair-person of 
the meeting who has the highest votes.  

5.  The General Meeting of Shareholders discusses and votes on each issue in the agenda. Voting 
is conducted by voting for, against and abstention. The vote counting results are announced 
by the chairperson right before the meeting closes. 

6.  Shareholders or authorized persons who arrive after the meeting has opened are still 
registered and have the right to participate in voting right after registration; in this case, the 
effect of the contents voted previously will not change. 

7.  The person convening the meeting or chairing the meeting of the General Meeting of 
Shareholders has the following rights: 
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a.  Require all meeting attendees to be subject to inspection or other lawful and reasonable 
security measures; 

b.  Request the competent authority to maintain order of the meeting; expel those who do 
not comply with the chairman's executive authority, intentionally disrupt order, prevent 
the normal progress of the meeting or fail to comply with the requirements of security 
checks from the General Meeting of Shareholders. 

8.  The chairperson has the right to postpone a meeting of the General Meeting of Shareholders 
that has had enough registered people to attend the meeting for a maximum of no more than 
03 working days from the date the meeting is intended to open and may only postpone the 
meeting or change the location of the meeting. meeting point in the following cases: 

a.  The meeting place does not have enough convenient seats for all meeting participants; 

b.  The media at the meeting place does not guarantee shareholders attending the meeting to 
participate, discuss and vote; 

c.  Someone attending the meeting obstructs, disrupts order, and threatens to prevent the 
meeting from being conducted in a fair and lawful manner. 

9.  In case the Chairman postpones or suspends the General Meeting of Shareholders contrary 
to the provisions of Clause 8 of this Article, the General Meeting of Shareholders shall elect 
another person from among the attendees to replace the chairperson to run the meeting. until 
the end; All resolutions passed at that meeting shall take effect. 

10. In case the Company applies modern technology to organize the General Meeting of 
Shareholders through an online meeting, the Company is responsible for ensuring that 
shareholders attend and vote in the form of electronic or electronic voting. other electronic 
forms as prescribed in Article 144 of the Law on Enterprises and Clause 3, Article 273 of the 
Government's Decree No. 155/ND-CP of December 31, 2020 detailing the implementation 
of a number of articles of the Securities Law. 

Article 20: Form of approving decision of General Meeting of Shareholders  

1.  The General Meeting of Shareholders adopts resolutions within its competence by voting at 
the meeting or collecting written opinions. 

2.  Resolutions of the General Meeting of Shareholders on the following issues may be passed 
by voting at the General Meeting of Shareholders or by collecting written opinions of 
Shareholders: 

a.  Amending and supplementing the contents of the Charter; 

b. Company development orientation; 

c.  Types of shares and total number of shares of each class; 

d.  Electing, dismissing and removing members of the Board of Directors and Supervisory 
Board; 

e.  Decide to invest or sell assets valued at thirty-five percent (35%) of the total value of 
assets recorded in the most recent financial statements of the Company; 

f.  Approving annual financial statements; 
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g.  Reorganization, dissolution of the company; 

h.  And other matters under the jurisdiction. 

Article 21: Approve decisions of General Meeting of Shareholders  

1.  A resolution on the following contents shall be approved if it is approved by the number of 
shareholders representing at least [65%] of the total votes of all attending shareholders, 
except for the case specified in Clauses 3. , 4 and 6 Article 148 of the Law on Enterprises: 

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

b.  Changing industries, professions and business fields; 

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

d.  Projects to invest or sell assets with a value of 35% or more of the total value of assets 
recorded in the most recent financial statements of the Company; 

e.  Reorganization and dissolution of the Company; 

f.  Other issues in accordance with the law and the company's charter. 

2. Resolutions are passed when they are approved by the number of shareholders holding more 
than [50%] of the total votes of all attending shareholders, except for the cases specified in 
Clauses 1 of this Article and Clause 3. 4 and 6 Article 148 of the Law on Enterprises. 

3.  Resolutions of the General Meeting of Shareholders passed by 100% of the total number of 
voting shares are legal and effective even if the order and procedures for convening the 
meeting and approving such resolutions are violated. provisions of the Enterprise Law and 
the company's charter. 

 

Article 22. Authorities and procedures to collect opinions in writing to approve the decisions 
made by the General Meeting of Shareholders  

Authorities and procedures to collect opinions in writing to approve the decisions made by 
the General Meeting of Shareholders are implemented as follows:  

1.  The Board of Directors has the right to collect opinions of shareholders in writing to pass 
resolutions of the General Meeting of Shareholders when it is deemed necessary for the 
benefit of the Company. 

2.  The Board of Directors must prepare the opinion form, draft resolution of the General 
Meeting of Shareholders, documents explaining the draft resolution and send it to all 
shareholders with voting rights at least 10 days before the deadline. return the opinion form. 
The request and method of sending the opinion form and accompanying documents shall 
comply with the provisions of Clause 3, Article 17 of this Charter. 

3.  Opinion collection sheet must have the main contents as follows:  

a.  Name, address of headquarters, Company code;  

b.  Purpose of opinions collection  

c.  Full name, permanent address, nationality, Citizen ID card/ ID card number or passport 
number or other legal personal certified documents of the shareholders as individuals; 
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name, company code or establishment decision number, address of headquarters of 
shareholders as organizations or full name, permanent address, nationality, Citizen ID 
card/ ID card number or passport number of other legal personal certified documents of 
their duly authorized representatives; the quantity of shares of each category and number 
of votes of shareholders;  

d.  Issues that require opinions for approval;  

e.  Voting options include advocacy, objection or abstention for each issue;  

f.  The sending time of the raised opinions sheet to the company;  

g.  Full name, and signatures of the Chairman of the Board of Directors and the legal 
representative of the Company.  

4.  Shareholders may send the answered opinion form to the Company by mail, fax or email 
according to the following regulations: 

a.  In case of sending a letter, the answered opinion form must be signed by the shareholder 
being an individual, the authorized representative or the legal representative of the 
shareholder being an organization. The opinion form sent to the Company must be 
enclosed in a sealed envelope and no one is allowed to open it before counting the votes; 

b.  In case of sending by fax or email, the opinion form sent to the Company must be kept 
confidential until the time of counting of votes; 

c.  The opinion forms sent to the Company after the time limit specified in the content of the 
opinion form or opened in the case of mailing and disclosed in the case of faxing or 
emailing are invalid. Opinion forms that are not sent back are considered as non-voting 
votes  

5. The Board of Directors counts the votes and makes the vote counting minutes with the 
witness of the Supervisory Board or the shareholders who do not hold the management 
positions in the Company. The minutes must have the following contents:  

a.  Name, address of the head office, number of date of issue of the business registration 
certificate, business registration place;  

b.  Purpose of issues that require voting for approval;  

c.  Number of shareholders with total votes who voted in which valid votes and invalid ones, 
manner of sending votes and the appendix as a list of shareholders taking part in voting;  

d.  Total number of advocacy votes, objection and abstention for each issue;  

e.  Approved decisions;  

f.  Full name, signatures of the Chairman of the Board of Management, legal representative 
of the Company and the vote counting supervisor.  

Members of the Board of Directors and the vote counting supervisor must jointly bear 
responsibility for the correctness, accuracy of the vote counting minutes and the arising 
damages caused by the approved decisions due to dishonest and inaccurate vote counting.  

6.  Vote counting minutes must be posted on the website of the Company within 24 hours and 
sent to the shareholders within 15 days from the vote counting ending date. 
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7.  The opinion sheet with answer, vote counting minutes, resolution as approved and the related 
documents attached to the vote must be kept at the head office of the company.  

8.  Decisions approved via the opinions collection in writing must be approved by the 
shareholders representing at least 50% of the total voting rights and having value as decisions 
approved at the meeting of the General Shareholders.  

Article 23: Meeting minutes of the General Meeting of Shareholders 

1. The General Meeting of Shareholders must be recorded in the minutes and may be by audio 
recorder and stored in other electronic forms. The minutes shall be in Vietnamese, and may be 
further in English and have primary contents as below: 

a. Name, address of headquarters, company code; 

b. The time and venue of the meeting; 

c. The agenda and contents of the meeting; 

d. Full names of the Chairperson and Secretary; 

e. Summary of the meeting and comments on every issue at the meeting; 

f. Number of shareholders and total votes of shareholders attending the meeting, appendix as 
the list of shareholders and their proxies attending the meeting with their respective shares 
and votes; 

g. Total votes for every issue, of which there are voting method, total valid and invalid votes, 
“yes”, “no” and “negative” votes; respective proportion over total votes of shareholders 
present; 

h. The issues approved and their number of votes; 

i. Signatures of the Chairperson and Secretary. 

The minutes shall be made in Vietnamese and English with the same validity. In the event there 
is conflict between two versions, the Vietnamese version shall prevail.   

2. Who presided over the General Meeting of Shareholders held responsible for the records storage 
General Assembly of Shareholders. Minutes of the General Meeting of Shareholders shall be 
published on the Company's website within twenty-four (24) hours and sent to all shareholders 
within fifteen (15) days from the date of General Meeting east end.  

3. Minutes of the General Meeting of Shareholders must be sent to all shareholders within 15 days 
from the end of the meeting; The submission of the Vote Counting Minutes may be replaced by 
posting on the Company's website. 

4. The record must be made in Vietnamese, with signatures certified by the Chairman and Secretary 
of the Meeting, and shall be made under the provisions of the Enterprise Law and this Charter. 
Records, records, books signed by the shareholders attending the meeting and attended written 
authorization must be kept at the head office of the Company.  

Article 24: Request for cancellation of the decisions made by the General Meeting of 
Shareholders  

Within ninety (90) days from the date of receipt of the minutes of the General Meeting of 
Shareholders or counting result record of opinion sheet consulting the shareholders in writing, 
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members of the Board of Directors, Supervisors, General Director, shareholder or group of 
shareholders as stipulated in clause 2, Article 11 hereof may request the Court or Arbitrator to 
consider the cancellation of the decision of the General Meeting of Shareholders in the following 
cases:  

1.  The order and procedures for convening a meeting and making a decision of the General Meeting 
of Shareholders seriously violate the provisions of the Enterprise Law and the company's charter, 
except for the case specified in Clause 3, Article 21 of this Charter;  

2.  Procedures and decision-making content decisions violate the law or this charter.  

VII. BOARD OF DIRECTORS  

Article 25. Nomination of the members of the Board of Directors   

1.  In case the candidates have been identified, the information about such candidates must be 
mentioned in the documents of the General Meeting of Shareholders and announced at least ten 
(10) days before the opening of the General Meeting of Shareholders on the Company’s website 
so that shareholders can review these candidates before voting. The candidates of the Board of 
Directors must make a written commitment on the truthfulness, accuracy and reasonableness of 
declared personal information and commit to performing the task honestly if elected to be a 
member the Board of Directors. The declared information related to such candidates consists of 
the following contents at least:  

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

b.  Qualification; 

c.  Working process; 

d.  Other management titles (including the title of Board of Directors of other companies); 

e.  Interests related to the Company and its related parties; 

f.  Other information (if any) as prescribed in the company's charter; 

g.  Public companies must be responsible for disclosing information about companies in which 
the candidate holds the position of member of the Board of Directors, other management 
positions and interests related to the applicant's company. candidates for the Board of 
Directors (if any). 

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

3.  In case the number of candidates for the Board of Directors through nomination and candidacy 
is still not enough as prescribed in Clause 1, Article 26 of this Charter, the incumbent Board of 
Directors shall nominate additional candidates or organize nominations according to the 
provisions of the company's charter, internal regulations on corporate governance and operation 
regulations of the Board of Directors. The introduction of more candidates by the incumbent 
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Board of Directors must be clearly announced before the General Meeting of Shareholders votes 
to elect members of the Board of Directors in accordance with the law. 

4.  Members of the Board of Directors must meet the standards and conditions specified in Clauses 
1 and 2, Article 155 of the Law on Enterprises. 

Article 26. Members and tenure of the members of the Board of Directors   

1.  The number of members of the Board of Directors is at least five (05) people and at most eleven 
(11) people. 

2.  The term of office of a member of the Board of Directors shall not exceed 5 years and may be 
re-elected for an unlimited number of terms. An individual may only be elected as an independent 
member of the Board of Directors of a company for not more than 02 consecutive terms. In case 
all members of the Board of Directors end their terms at the same time, those members will 
continue to be members of the Board of Directors until a new member is elected to replace and 
take over the job. 

3. The structure of the Board of Directors of a public company must ensure that at least one third 
of the total number of members of the Board of Directors are non-executive members. 

4.  A member of the Board of Directors is no longer a member of the Board of Directors in the event 
that he is dismissed, dismissed or replaced by the General Meeting of Shareholders as prescribed 
in Article 160 of the Law on Enterprises. 

5.  The appointment of members of the Board of Directors must be disclosed in accordance with the 
law on information disclosure on the stock market. 

6.  Members of the Board of Directors are not necessarily shareholders of the Company. 

Article 27.  Rights and obligations of the Board of Directors  

1.  The Board of Directors is the management agency of the Company, has full power on behalf of 
the Company to decide and exercise the rights and obligations of the company, except for the 
rights and obligations falling under the authority of the General Meeting of Shareholders.  

2.  Rights and obligations of the Board of Directors are prescribed by law, the company's charter 
and the General Meeting of Shareholders. Specifically, the Board of Directors has the following 
rights and obligations: 

a.  To decide on the strategy, medium-term development plan and annual business plan of the 
Company; 

b.  Proposing the type of shares and the total number of shares to be offered for sale of each 
class; 

c.  Decide to sell unsold shares within the number of shares authorized to be offered for sale of 
each class; decide to raise additional capital in other forms; 

d.  Decide the selling price of shares and bonds of the Company; 

e.  To decide to repurchase shares according to the provisions of Clauses 1 and 2, Article 133 of 
the Law on Enterprises; 

f.  To decide on investment plans and investment projects within its competence and within the 
limits prescribed by law; 
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g.  Decide on solutions for market development, marketing and technology; 

h.  Through purchase, sale, borrowing, lending and other contracts and transactions with a value 
of [35%] of the total value of assets recorded in the most recent financial statements of the 
Company and the contract, transactions falling under the decision-making authority of the 
General Meeting of Shareholders as prescribed at Point d, Clause 2, Article 138, Clauses 1 
and 3, Article 167 of the Law on Enterprises; 

i.  Elect, dismiss and remove the Chairman of the Board of Directors; appoint, dismiss, sign 
contracts, terminate contracts with the General Director and other important managers as 
provided for in the company's charter; decide the salary, remuneration, bonus and other 
benefits of such managers; appoint an authorized representative to participate in the 
Members' Council or the General Meeting of Shareholders in another company and decide 
on the remuneration and other benefits of such persons; 

j.   Supervising and directing the General Director and other managers in running the daily 
business of the Company; 

k.  To decide on the organizational structure, internal management regulations of the Company, 
to decide on the establishment of subsidiaries, branches and representative offices and to 
contribute capital and purchase shares of other enterprises; 

l.  Approving the program, content of documents in service of the General Meeting of 
Shareholders, convening the General Meeting of Shareholders or collecting opinions for the 
General Meeting of Shareholders to pass a resolution; 

m.  Submit audited annual financial statements to the General Meeting of Shareholders; 

n.   Proposing the level of dividends to be paid; decide on the time limit and procedures for 
paying dividends or dealing with losses arising in the course of business; 

o.   Proposing the reorganization and dissolution of the Company; petition for bankruptcy of the 
Company; 

p.  Decision to promulgate the Regulation on operation of the Board of Directors, the internal 
regulation on corporate governance after being approved by the General Meeting of 
Shareholders, the Regulation on information disclosure of the company; 

q.  Other rights and obligations as prescribed by the Law on Enterprises, the Law on Securities, 
other provisions of law and this Charter. 

 

Article 28. Remuneration of the Board of Directors  

1.  The company has the right to pay remuneration and reward members of the Board of Directors 
according to business results and efficiency. 

2.  Members of the Board of Directors are entitled to work remuneration and bonuses. Remuneration 
for work is calculated according to the number of working days required to complete the duties 
of a member of the Board of Directors and the remuneration per day. The Board of Directors 
estimates the remuneration for each member on the principle of consensus. The total 
remuneration and bonus of the Board of Directors shall be decided by the General Meeting of 
Shareholders at the annual meeting. 
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3.  The remuneration of each member of the Board of Directors shall be included in the Company's 
business expenses in accordance with the law on corporate income tax, shown in a separate 
section in the Company's annual financial statements. company and must report to the General 
Meeting of Shareholders at the annual meeting.  

4.  Members of the Board of Directors holding executive positions or members of the Board of 
Directors working in sub-committees of the Board of Directors or performing other jobs outside 
the scope of normal duties of a member The Board of Directors may receive additional 
remuneration in the form of a lump-sum salary, salary, commission, percentage of profit or in 
other forms as decided by the Board of Directors. 

5.  Members of the Board of Directors have the right to be paid all travel, accommodation, meals 
and other reasonable expenses that they have had to pay when performing their responsibilities 
as a member of the Board of Directors of the Company. including expenses incurred in attending 
meetings of the General Meeting of Shareholders, the Board of Directors or the sub-committees 
of the Board of Directors. 

6.  Members of the Board of Directors may purchase liability insurance by the Company after having 
the approval of the General Meeting of Shareholders. This insurance does not cover the liability 
of members of the Board of Directors related to violations of the law and the company's charter. 

      Article 29. Chairman, Vice Chairman of the Board of Directors 

1.  The Chairman and Vice Chairman of the Board of Directors shall be elected, relieved of duty or 
dismissed by the Board of Directors from among the members of the Board of Directors. 

2.  The Chairman of the Board of Directors must not concurrently be the General Director. 

3.  The Chairman of the Board of Directors has the following rights and obligations: 

a. Formulate program and plan of activities of the Board of Directors; 

b.  Prepare agenda, content and documents for the meeting; convene, preside over and act as 
chairman of the Board of Directors meetings; 

c.  Organize the adoption of resolutions and decisions of the Board of Directors; 

d.  Supervising the process of organizing the implementation of resolutions and decisions of the 
Board of Directors; 

e.  Chairman of the General Meeting of Shareholders; 

f.  Other rights and obligations as prescribed by the Law on Enterprises and the [Company 
Charter]. 

4.  In case the Chairman or Vice Chairman of the Board of Directors has a resignation letter or is 
dismissed or removed from office, the Board of Directors must elect a replacement within [10 
days] from the date of receiving the resignation or being dismissed. duty, dismissal. 

5.  In case the Chairman of the Board of Directors is absent or unable to perform his/her duties, 
he/she must authorize in writing the Vice Chairman to perform the rights and obligations of the 
Chairman of the Board of Directors in accordance with the provisions of law. set forth in these 
Regulations. In case no authorized person or the Chairman of the Board of Directors dies, is 
missing, is held in temporary detention, is serving a prison sentence, is serving administrative 
handling measures at a compulsory detoxification establishment, compulsory education, fleeing 
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from residence, restricted or incapacitated civil acts, difficulties in cognition or behavior control, 
being banned by the Court from holding certain posts, practicing professions or working as public 
employees. For certain tasks, the Vice Chairman will temporarily hold the position of Chairman 
of the Board of Directors until there is a new decision of the Board of Directors. 

Article 30. Meetings of the Board of Directors  

1.  The Chairman of the Board of Directors is elected at the first meeting of the Board of Directors 
within 07 working days from the date of closing the election of that Board of Directors. This 
meeting is convened and chaired by the member with the highest number of votes or the highest 
percentage of votes. In case more than one member has the highest and equal number of votes or 
votes, the members elect according to the majority rule to choose one of them to convene a 
meeting of the Board of Directors. 

2.  The Board of Directors must meet at least once a quarter and may hold an extraordinary meeting. 

3.  The Chairman of the Board of Directors shall convene a meeting of the Board of Directors in the 
following cases: 

 a.  At the request of the Supervisory Board or an independent member of the Board of Directors; 

b.  At the request of the General Director or at least 05 other managers; 

c.  At the request of at least 02 members of the Board of Directors. 

4.  The proposal specified in Clause 3 of this Article must be made in writing, clearly stating the 
purposes, issues to be discussed and decisions within the competence of the Board of Directors. 

5.  The Chairman of the Board of Directors must convene a meeting of the Board of Directors within 
07 working days from the date of receipt of the request specified in Clause 3 of this Article. In 
case of failure to convene a meeting of the Board of Directors at the request, the Chairman of the 
Board of Directors shall be responsible for any damage caused to the Company; The applicant 
has the right to replace the Chairman of the Board of Directors to convene a meeting of the Board 
of Directors. 

6.  The Chairman of the Board of Directors or the person convening the meeting of the Board of 
Directors must send a notice of invitation to the meeting at least [03 days] before the meeting 
date. The meeting invitation notice must specify the time and place of the meeting, the agenda, 
issues for discussion and decisions. The notice of meeting invitation must be enclosed with the 
documents used at the meeting and the vote of the members. 

      The notice of invitation to the meeting of the Board of Directors may be sent by invitation, by 
phone, by fax, by electronic means or by other methods prescribed by the company's charter and 
must be delivered to the contact address of each member of the Board of Directors. management 
is registered at the Company. 

7.  The Chairman of the Board of Directors or the convenor shall send the meeting invitation and 
accompanying documents to the members of the Supervisory Board as to the members of the 
Board of Directors. 

      Members of the Supervisory Board have the right to attend meetings of the Board of Directors; 
have the right to discuss but not to vote. 

8.  A meeting of the Board of Directors is conducted when 3/4 of the total number of members attend 
the meeting. In case a meeting convened under this Clause does not have enough members to 
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attend the meeting as prescribed, it may be convened for a second time within [07 days] from the 
intended date of the first meeting, in this case, the meeting shall be conducted if more than half 
of the members of the Board of Directors attend the meeting. 

9.  A member of the Board of Directors is considered to attend and vote at the meeting in the 
following cases: 

a.  Attend and vote directly at the meeting; 

b.  Authorize another person to attend the meeting and vote as prescribed in Clause 11 of this 
Article; 

c.  Attend and vote through videoconferences, electronic voting or other electronic means; 

d.  Send votes to the meeting via mail, fax, email; 

e.  Send votes by other means as prescribed in the company's charter.  

10. In case of sending the ballot to the meeting via mail, the ballot must be enclosed in a sealed 
envelope and must be delivered to the Chairman of the Board of Directors at least 1 hour before 
the opening. Voting cards may only be opened in the presence of all attendees.  

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

12. Resolutions and decisions of the Board of Directors shall be adopted if approved by a majority 
of the members attending the meeting; In case the number of votes is equal, the final decision 
belongs to the side with the opinion of the Chairman of the Board of Directors. 

     The communication between members can be done directly by phone or by other means of 
communication (including the use of this means at the time of adoption of the Charter or later) 
or is a combination of all these methods. Members of the Board of Directors participating in such 
a meeting are deemed to be “attending” at such meeting. The meeting place held in accordance 
with this regulation is the place where the largest group of members of the Board of Directors 
gathers, or if there is no such group, the place where the Chairman of the meeting is present. 
Decisions passed in a properly organized and conducted telephone meeting take effect 
immediately at the end of the meeting but must be confirmed by signatures in the minutes of all 
members of the Association Board of Directors attended this meeting.  

13. Resolutions in the form of collecting opinions in writing are adopted on the basis of the consent 
of the majority of members of the Board of Directors with voting rights. This resolution has the 
same effect and validity as the resolution passed by the members of the Board of Directors at the 
meeting convened and held as usual. 

14. The Board of Directors may establish sub-committees to be in charge of development policy, 
human resources, compensation, internal audit, risk management or other issues. The members 
of the subcommittee may include one or more members of the Board of Directors and one or 
more outside members as decided by the Board of Directors. In the process of exercising their 
delegated powers, the subcommittees must comply with the regulations set forth by the Board of 
Directors. These regulations may govern or permit the admission of non-members of the Board 
of Directors to the above-mentioned sub-committees and allow such person to have the right to 
vote as a member of the sub-committee but ( a) must ensure that the number of outside members 
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is less than half of the total number of members of the subcommittee and (b) the resolutions of 
the subcommittees take effect only when a majority of the members attend and vote at the 
meeting of the subcommittee are members of the Board of Directors. 

 

VIII. GENERAL DIRECTOR, MANAGERS AND SECRETARY  

Article 31. Management apparatus organization  

The management apparatus of the Company must assure that it is responsible before the Board 
of Directors and under the leadership of the Board of Directors. The Company has General 
Director, Deputy General Directors and one Chief Accountant and other positions as nominated 
by the Board of Directors. The nomination, removal of the positions as aforementioned must be 
executed by a Resolution approved by the Board of Directors in such a legal manner.  

Article 32. Managers  

1. At the proposal of the General Director and with the approval of the Board of Directors, the 
Company may recruit other executives with the number and standards consistent with the 
Company's management structure and regulations set by the Board of Directors. prescribed 
value. Business executives have a responsibility to assist the Company in achieving its 
operational and organizational goals. 

2.  General Director is paid salary and bonus. The salary and bonus of the General Director shall be 
decided by the Board of Directors. 

3.  Executive salaries are included in the Company's business expenses in accordance with the law 
on corporate income tax, shown in a separate section in the Company's annual financial 
statements and must be reported. report to the General Meeting of Shareholders at the annual 
meeting. 

Article 33. Appointment, removal, rights and obligations of the General Director  

1.  The Board of Directors appoints 01 member of the Board of Directors or hires another person to 
act as the General Director. 

2.  The General Director is the person who manages the day-to-day business of the Company; under 
the supervision of the Board of Directors; take responsibility before the Board of Directors and 
before the law for the performance of assigned rights and obligations. 

3.  The term of the General Director shall not exceed 5 years and may be re-appointed for an 
unlimited number of terms. The General Director must meet the standards and conditions 
prescribed by law and the company's charter.  

4.  The General Director has the following rights and obligations: 

a.  To decide on issues related to the day-to-day business of the Company that are not under the 
authority of the Board of Directors; 

b.  Organize the implementation of resolutions and decisions of the Board of Directors; 

c.  Organizing the implementation of the Company's business plan and investment plan; 

d.  Proposing the organizational structure plan, internal management regulations of the 
Company; 



31 Charter of AuLac Corporation – the fifteenth modification  

 

e. Appointment, dismissal, and dismissal of managerial positions in the Company, except for 
those under the authority of the Board of Directors; 

f.  Decide salary and other benefits for employees in the Company, including managers under 
the appointment authority of the General Director; 

g.  Labor recruitment; 

h.  Proposing a plan to pay dividends or deal with business losses; 

i.  Other rights and obligations as prescribed by law, the company's charter and resolutions and 
decisions of the Board of Directors 

5.  The Board of Directors may dismiss the General Director when a majority of the members of the 
Board of Directors with voting rights attending the meeting approve and appoint a new General 
Director to replace. 

 

IX. SUPERVISORY BOARD  

Article 34. Members of the Supervisory Board  

1.  The number of members of the Supervisory Board of the Company is from three (03) to five 
(05). The term of office of the Supervisory Board members shall not exceed 5 years and may be 
re-elected for an unlimited number of terms. 

2.  A member of the Supervisory Board must meet the standards and conditions prescribed in Article 
169 of the Law on Enterprises and do not fall into the following cases: 

a.  Working in the accounting and finance department of the Company; 

b.  Being a member or employee of an independent auditing company that audited the company's 
financial statements for the previous 3 years. 

3.  A member of the Supervisory Board shall be dismissed under a decision of the General Meeting 
of Shareholders in the following cases: 

a.  No longer meeting the criteria and conditions to be a member of the Control Board as 
prescribed in Clause 2 of this Article; 

b.  Has a resignation letter and is approved; 

c.  Other cases as prescribed in this Charter. 

4.  A member of the Supervisory Board is removed from office under a decision of the General 
Meeting of Shareholders in the following cases: 

a.  Failure to complete assigned tasks or work; 

b.  Failing to perform his/her rights and obligations for 6 consecutive months, except for force 
majeure cases; 

c.  Repeated violations, serious violations of obligations of members of the Supervisory Board 
in accordance with the provisions of the Enterprise Law and this Charter; 

d.  Other cases according to the resolution of the General Meeting of Shareholders.  

5.  The Supervisory Board members elect one of them to be the Head of the Control Board. The 
head of the Supervisory Board must have a university degree or higher in one of the majors in 
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economics, finance, accounting, auditing, law, business administration or a major related to the 
enterprise's business activities. Karma. The Head of the Control Board has the following rights 
and responsibilities: 

a.  Convene a meeting of the Control Board; 

b.  Request the Board of Directors, the CEO and other managers to provide relevant information 
to report to the Supervisory Board; 

c.  Prepare and sign the report of the Supervisory Board after consulting the Board of Directors 
to submit to the General Meeting of Shareholders. 

6.  Shareholders have the right to combine the number of votes of each person together to nominate 
candidates for the Control Board. Shareholders or groups of shareholders holding from 10% to 
less than 20% of the total number of voting shares may nominate one (01) candidate; from 20% 
to less than 30% can nominate up to two (02) candidates; from 30% to less than 40% can 
nominate up to three (03) candidates; from 40% to less than 50% can nominate up to four (04) 
candidates; from 50% to less than 60% can nominate up to five (05) candidates. 

7.  In case the number of candidates for the Supervisory Board through nomination and candidacy 
is not enough, the incumbent Supervisory Board may nominate additional candidates or organize 
the nomination according to the provisions of the company's charter. Internal regulations on 
corporate governance and operation regulations of the Supervisory Board. The introduction of 
more candidates by the incumbent Supervisory Board must be clearly announced before the 
General Meeting of Shareholders votes to elect members of the Supervisory Board in accordance 
with the law. 

Article 35. Rights and obligations of The Supervisory Board  

1. The Supervisory Board has the rights and obligations prescribed in Article 170 of the Law on 
Enterprises and the following rights and obligations: 
a.  Proposing and recommending to the General Meeting of Shareholders to approve the list of 

auditing organizations approved to audit the Company's financial statements; decide on an 
approved audit organization to inspect the Company's operations, dismiss the approved 
auditor when deeming it necessary; 

b.  To be accountable to shareholders for their supervisory activities; 
c.  Supervising the financial position of the Company, the compliance with the law in the 

activities of the members of the Board of Directors, the General Director and other managers; 
d.  Ensure coordination with the Board of Directors, General Director and shareholders; 
e.  In case of detecting violations of law or violations of the company's charter by members of 

the Board of Directors, General Director and other executives of the enterprise, the 
Supervisory Board must notify in writing the Board of Directors. treatment within 48 hours, 
request the violator to stop the violation and have solutions to remedy the consequences; 

f.  Develop the Regulation on operation of the Supervisory Board and submit it to the General 
Meeting of Shareholders for approval; 

g.  Report at the General Meeting of Shareholders according to the provisions of Article 290 of 
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; 
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h.  Have the right to access files and documents of the Company kept at the head office, branches 
and other locations; have the right to go to the workplace of managers and employees of the 
Company during working hours; 

i.  Have the right to request the Board of Directors, members of the Board of Directors, the 
General Director and other managers to provide fully, accurately and promptly information 
and documents on the management, administration and operation of the Company. business 
of the Company; 

j.  Other rights and obligations as prescribed by law and this Charter. 
 

2.  The Supervisory Board must meet at least twice a year, the number of members attending the 
meeting is at least 2/3 of the members of the Control Board. The minutes of the Supervisory 
Board meeting are detailed and clear. The person recording the minutes and members of the 
Control Board attending the meeting must sign the minutes of the meeting. The meeting minutes 
of the Supervisory Board must be kept in order to determine the responsibilities of each member 
of the Supervisory Board. 

3.   Members of the Control Board are entitled to salary, remuneration, bonus and other benefits 
according to the decision of the General Meeting of Shareholders. Members of the Supervisory 
Board are entitled to be paid for meals, accommodation, travel, expenses for using independent 
consulting services at a reasonable rate. Salaries and operating expenses of the Supervisory Board 
are included in the Company's business expenses in accordance with the provisions of the law on 
corporate income tax and relevant laws and must be made in a separate item in the annual 
financial statements of the Company. 

X. RESPONSIBILITIES OF MEMBERS OF BOARD OF DIRECTORS, SUPERVISORY 
BOARD, GENERAL DIRECTOR AND MANAGERS  

Article 36. Due diligence  

Members of the Board of Directors, members of the Supervisory Board, the General Director 
and other executives are responsible for performing their duties, including those as members of 
sub-committees of the Board of Directors, honestly, carefully for the benefit of the Company. 

Article 37. Honesty, avoidance of conflicts of interest  

1.  Members of the Board of Directors, members of the Supervisory Board, the General Director 
and other managers must publicize relevant interests in accordance with the provisions of the 
Enterprise Law and relevant legal documents. 

2.  Members of the Board of Directors, members of the Supervisory Board, the General Director, 
other managers and related persons of these members may only use the information obtained 
through their positions to serve the purpose of serving the needs of the Company. interests of the 
Company. 

3.  Members of the Board of Directors, members of the Supervisory Board, the General Director 
and other managers are obliged to notify in writing the Board of Directors and the Supervisory 
Board of transactions between the Company and the company. subsidiaries, other companies in 
which the public company holds control over 50% or more of the charter capital with that object 
or with its related persons in accordance with law. For the above transactions approved by the 
General Meeting of Shareholders or the Board of Directors, the Company must disclose 
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information about these resolutions in accordance with the provisions of the securities law on 
information disclosure. 

4.  A member of the Board of Directors may not vote on a transaction that benefits such member or 
his/her related person in accordance with the provisions of the Enterprise Law and the [Company 
Charter]. 

5.  Members of the Board of Directors, members of the Supervisory Board, the General Director, 
other managers and related persons of these subjects are not allowed to use or disclose to others 
internal information to make relevant transactions. 

6.  Transactions between the Company and one or more members of the Board of Directors, 
members of the Supervisory Board, the General Director, other executives and individuals and 
organizations related to these objects are not invalid. signal in the following cases: 

a.  For a transaction with a value of less than or equal to 20% of the total value of the Company's 
assets recorded in the most recent financial statements, the important contents of the contract 
or transaction as well as the relationships and interests of the Company. The interests of 
members of the Board of Directors, members of the Supervisory Board, the General Director 
and other executives have been reported to the Board of Directors and approved by the Board 
of Directors by a majority vote of the members of the Board of Directors. the board of 
directors has no related interest; 

b.  For a transaction with a value greater than 20% of the total value of the Company's assets 
recorded in the most recent financial statements, the important contents of this transaction as 
well as the relationship and interests of the members of the Board of Directors. Board of 
Directors, members of the Supervisory Board, General Director, other executives have been 
announced to shareholders and approved by the General Meeting of Shareholders by votes 
of shareholders who have no relevant interests.  

 

Article 38. Damages and compensation for damages  

1.  Members of the Board of Directors, members of the Supervisory Board, the General Director 
and other executives who violate their obligations, have their responsibility to be honest and 
careful, and fail to fulfill their obligations shall be responsible for any damages. harm caused by 
their violations. 

2.  The Company compensates those who have been, are or may become a related party in 
complaints, lawsuits and prosecutions (including civil and administrative cases and not lawsuits 
brought by The Company is the petitioner) if that person was or is a member of the Board of 
Directors, a member of the Supervisory Board, the General Director, another executive, an 
employee or an authorized representative of the Company, has or is currently perform duties as 
authorized by the Company, act honestly and prudently for the benefit of the Company on the 
basis of compliance with the law and without evidence confirming that the person has breached 
his or her responsibilities. 

3.  Compensation costs include judgment costs, fines and payments incurred in reality (including 
attorney fees) when resolving these cases within the framework permitted by law. The company 
can buy insurance for these people to avoid the above liability. 
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XI. RIGHTS TO INVESTIGATE THE BOOKS AND DOCUMENTS OF THE COMPANY  

Article 39. Rights to investigate the books and documents of the Company 

1.  Common shareholders have the right to look up books and records, specifically as follows: 

a.  Common shareholders have the right to review, look up and extract information about names 
and contact addresses in the list of voting shareholders; request correction of his incorrect 
information; consider, look up, extract or copy the company's charter, minutes of the General 
Meeting of Shareholders and resolutions of the General Meeting of Shareholders; 

b.  A shareholder or a group of shareholders owning [05%] of the total number of ordinary shares 
or more has the right to review, look up and make extracts of the minutes and resolutions and 
decisions of the Board of Directors, and financial statements. between the year and annually, 
reports of the Supervisory Board, contracts and transactions must be approved by the Board 
of Directors and other documents, except documents related to trade secrets and business 
secrets of the Company. 

2.  In case the authorized representative of a shareholder and a group of shareholders requests to 
look up the books and records, the authorization letter of the shareholder and the group of 
shareholders he represents or a notarized copy of the document must be attached. this 
authorization. 

3.  Members of the Board of Directors, members of the Supervisory Board, the General Director 
and other Managers have the right to inspect the Register of Shareholders of the Company, the 
list of Shareholders and other books and records. other members of the Company for purposes 
related to their positions, provided that this information must be kept confidential. 

4.  The Company must keep this Charter and its amendments and supplements, the Certificate of 
Business Registration, regulations, documents proving property ownership, and resolutions of 
the General Meeting of Shareholders. and the Board of Directors, minutes of the General Meeting 
of Shareholders and the Board of Directors, reports of the Board of Directors, reports of the 
Supervisory Board, annual financial statements, accounting books and other financial statements. 
other documents as required by law at the head office or another place provided that the 
shareholders and the Business Registration Authority are informed of the location of these 
documents. 

5.  The company's charter must be published on the Company's website. 

 

XII. STAFF AND TRADE UNION  

Article 40. Staff and Trade Union  

1. The General Director must set plans for the Board of Directors’ approval of the issues related to 
recruitment, dismissal of laborers, salary, social insurance, welfares, bonuses and disciplinary 
measures against the laborers and managers;  

2. It is a must for the General Director to sets plans for the Board of Directors to approve the issues 
related to the relations of the Company with trade unions as per the best standards, practices and 
policies, practices and policies as specified in this Charter, regulations and rules of the Company 
and the current regulations of law.  
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XIII. PROFIT DISTRIBUTION  

Article 41. Profit distribution  

1.  The General Meeting of Shareholders decides on the level of dividend payment and the form of 
annual dividend payment from retained profits of the Company. 

2.  The Company does not pay interest on dividends or payments related to a class of shares. 

3.  The Board of Directors may recommend the General Meeting of Shareholders to approve the 
payment of all or part of the dividend in shares and the Board of Directors is the agency to 
implement this decision. 

4.  Where dividends or other payments related to a stock are paid in cash, the Company must pay in 
Vietnam Dong. The payment can be made directly or through banks on the basis of detailed bank 
account information provided by shareholders. 

In case the Company has transferred the money according to the bank details provided by the 
shareholder but that shareholder does not receive the money, the Company is not responsible for 
the amount of money the Company has transferred to this shareholder. The payment of dividends 
for shares listed/registered for trading at the Stock Exchange can be made through a securities 
company or Vietnam Securities Depository and Clearing Corporation. 

5.  Pursuant to the Law on Enterprises and the Law on Securities, the Board of Directors passed a 
resolution and decided to determine a specific date to close the list of shareholders. Subject to 
that date, persons registered as shareholders or holders of other securities are entitled to receive 
cash or stock dividends, notices or other documents. 

6.  Other issues related to profit distribution shall comply with the provisions of law. 

 

XIV. BANK ACCOUNT, RESERVE FUND, FISCAL YEAR AND ACCOUNTING SYSTEM  

Article 42. Bank account 

1. The Company opens its accounts at the Vietnamese banks or other foreign ones which are 
allowed to operate in Vietnam;  

2. As per the prior approval of the competent authorities, under necessary cases, the Company can 
open a bank account overseas as stipulated by the laws;  

3. The Company performs its payments and accounting transactions via the Vietnamese currency 
accounts or foreign currency ones that the Company opens accounts accordingly.  

Article 43. Fiscal year  

The fiscal year of the Company commences on the first day of January on a yearly basis and 
ending on the 31st of December.  
 

Article 44. Accounting regime  

1.  The accounting system used by the Company is the Vietnamese corporate accounting system or 
a specific accounting system issued and approved by a competent authority. 
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2.  The company makes accounting books in Vietnamese. The Company keeps accounting records 
in accordance with the provisions of law on accounting and relevant laws. These records must 
be accurate, up-to-date, systematic and sufficient to demonstrate and explain the Company's 
transactions. 

3.  The company's accounting currency is Vietnam Dong. In case the Company has economic 
operations mainly in a foreign currency, it may choose that foreign currency as the accounting 
currency, take responsibility for that choice before the law and notify the agency direct tax 
administration. 

 

XV. ANNUAL REPORT, RESPONSIBILITY FOR PULIC DISCLOSURE OF INFORMATION 
AND REPORT  

Article 45. Annual, bi-annual and quarterly financial reports  

1.  The company must make annual financial statements and the annual financial statements must 
be audited according to the provisions of law. The company publishes audited annual financial 
statements in accordance with the law on disclosure of information on the stock market and 
submits it to competent state agencies. 

2.  The annual financial statements must include all reports, appendices and explanations in 
accordance with the law on corporate accounting. The annual financial statements must honestly 
and objectively reflect the Company's operations. 

3.  The company must prepare and disclose the reviewed semi-annual financial statements and 
quarterly financial statements in accordance with the law on disclosure of information on the 
stock market and submit them to the competent state agency.  

Article 46. Annual report  

It is a must for the Company to produce and disclose the annual report as stipulated by the laws 
on securities and securities market.  
 

XVI. AUDITING  

Article 47. Auditing  

1.  The General Meeting of Shareholders appoints an independent auditing company or approves 
the list of independent auditing companies and authorizes the Board of Directors to decide to 
select one of these units to conduct the audit. audit the financial statements of the Company for 
the next financial year based on the terms and conditions agreed with the Board of Directors. 

2. The audit report is attached to the Company's annual financial statement. 
3. Independent auditors performing the audit of the Company's financial statements are entitled to 

attend the General Meeting of Shareholders and are entitled to receive notices and other 
information related to the General Meeting of Shareholders. shareholders and to express opinions 
at the meeting on issues related to the audit of the Company's financial statements. 
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XVII. SEAL  

Article 48. Seal  

1.  A seal includes a seal made at a seal engraving establishment or a seal in the form of a digital 
signature in accordance with the law on electronic transactions. 

2.  The Board of Directors shall decide on the type, quantity, form and content of the seal of the 
Company, its branches and representative offices (if any). 

3.  The Board of Directors, the General Director use and manage the seal in accordance with current 
law. 

 

XVIII. TERMINATION AND LIQUIDATION  

Article 49. Operating termination  

1.  The company may be dissolved in the following cases: 

a.  End of operation term stated in the company's charter without decision on extension; 

b.  According to resolutions and decisions of the General Meeting of Shareholders; 

c.  The Certificate of Business Registration is revoked, unless otherwise provided by the Law 
on Tax Administration; 

d.  Other cases prescribed by law. 

2.  The premature dissolution of the Company (including the extended time limit) shall be decided 
by the General Meeting of Shareholders and implemented by the Board of Directors. This 
dissolution decision must be notified or approved by the competent authority (if required) 
according to regulations. 

 

Article 50. Operational extension  

1. The Board of Directors will convene a General Meeting of Shareholders at least [7 months] 
before the end of the term of operation so that Shareholders can vote on the extension of the 
Company's operation at the request of the Board of Directors. board of directors. 

2.  The term of operation is extended when the number of shareholders representing 65% or more 
of the total votes of all shareholders attending the General Meeting of Shareholders agrees. 

Article 51. Liquidation  

1. At least 6 months prior to the ending operational period of the Company or after there is a 
decision to liquidate the Company, it is a must for the Board of Directors to establish a 
Liquidation Committee consisting three members. Two members are nominated by the General 
Meeting of Shareholders and the other one is nominated by the Board of Directors from an 
independent auditing company. The Liquidation Committee will prepare its operating regulations 
and rules. Members of the Liquidation Committee can be selected among the Company’s staff 
or independent experts. All liquidation related costs will be prioritized for payment first followed 
by other debts of the Company;  
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2. The Liquidation Committee is responsible for reporting to the business registration office on the 
establishment date and operating commencement date. From this time, the Liquidation 
Committee will be on behalf of the Company regarding all liquidation related issues before the 
Court and the administrative bodies;  

3. The proceeds gained from the liquidation will be paid in priority as follows:  

a. Liquidation costs;  

b. Debt of salary, severance pay, social insurance and other benefits of the employees as per 
collective bargaining agreement and labor contracts signed;  

c. Unpaid taxes, loans;  

d. Other liabilities of the Company;  

e. The remaining balance after paying all liabilities from item (a) to (e) as aforementioned will 
be distributed to the shareholders. The preferential shares will be paid first.  

 

XIX. INTERNAL DISPUTES SETTLEMENT 

Article 52. Internal disputes settlement  

1.  In case a dispute or complaint arises related to the operation of the Company or to the rights and 
obligations of the Shareholders according to the provisions of the Company's Charter, other legal 
regulations or an agreement between: 

a.  Shareholders with the Company; 

b.  Shareholders with the Board of Directors, Supervisory Board, General Director or other 
executives. 

The parties involved try to resolve the dispute through negotiation and conciliation. Except for the 
case of a dispute involving the Board of Directors or the Chairman of the Board of Directors, the 
Chairman of the Board of Directors shall preside over the settlement of the dispute and request each 
party to present information related to the dispute within a period of time. 15 working days from the 
date the dispute arose. In the case of a dispute involving the Board of Directors or the Chairman of 
the Board of Directors, any party may request the appointment of an independent expert as a mediator 
for the dispute settlement process. 

2.  In the event that a conciliation decision cannot be reached within [06 weeks] from the beginning 
of the mediation process or if the decision of the mediator is not accepted by the parties, a party 
may refer the dispute to arbitration. Arbitration or Court. 

3.  The parties bear the costs related to the negotiation and conciliation procedures. The payment of 
the Court's expenses shall be made according to the judgment of the Court. 

 

XX. AMENDMENTS AND SUPPLEMENTS OF THE CHARTER  

Article 53. Amendments and supplements of the Charter  

1. Amendments and supplements of this Charter must be considered by the General Meeting of 
Shareholders for decision;  
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2. In case there are Company’s operations related regulations of law unmentioned in this Charter 
or there is a difference between new regulations of law and terms and conditions as specified in 
this Charter, the new regulations will prevail and govern the Company’s operations.  

 

XXI. VALID DATE  

Article 54. Valid date  

1.  This charter includes 21 items, 54 articles unanimously approved on February 08, 2026. 
2.  The Charter is made in 10 copies, having the same value and must be kept at the head office of 

the Company. 
3.  This Charter is the sole and official of the Company; 
4.  Copies or extracts of the Company's Charter are valid when signed by the Chairman of the 

Board of Directors or at least one-half (1/2) of the total number of members of the Board of 
Directors. 

 
LEGAL REPRESENTATIVE OF THE COMPANY 

    CHAIRPERSON OF THE BOARD                                                 GENERALDIRECTOR 
   

     (Signed and sealed)                                  (Signed) 
 
 
 

                  NGO THU THUY                 MAI VAN TUNG 
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