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Kinh giri/To: Uy ban Chimg khoén Nha nwic/ State Securities Commission
8¢ Giao dich Chimg khodn Viét Nam/ Vietnam Exchange

1. Tén t6 chic/Name of organization: CONG TY CO PHAN LOGISTICS U&I / U&I
LOGISTICS CORPORATION

- Mi ching khoan/ Stock code: ULG.

- Bia chi/dddress: : 56 158 Ngé Gia Tu, phuong Thi Déu Mgt, Thanh phé Hé Chi Minh, Viét
Nam. / No. 158 Ngo Gia Tu Sireet, Thu Dau Mot Ward, Ho Chi Minh City, Vietnam.

- Pign thoai lién hé/Tel.: 0274 3822908

- E-mail: info@unilogistics.vn

2. Noi dung théng tin céng bb/Contents of disclosure:

Ngdy 23/05/2026, Dai héi dong cd dong thuong nién nim 2026 di thong qua Didu 1& td chirc va
hoat déng ciia Cong ty, Quy ché néi b vé quén trj Céng ty, Quy ché hoat dong ciia Hai dong quan
tri va Quy ché hoat dong cua Ban kiém soat cia Céng ty/ On May 23, 2026, the 2026 Annual
General Meeting of Shareholders approved the Company’s Charter on organization and
aperation, Infernal Regulations on Corporate Governance, Operating Regulations of the Board
of Directors, and Operating Regulations of the Supervisory Board,

Trén co s&r ly quyén cia Dai hoi dong cé dong, Hoi déng quan tri trén trong cong bd/ Based on
the authorization of the General Meeting of Shareholders, the Board of Directors hereby
respectfully discloses the following::

(i)  Diéu I¢ td chirc va hoat dong cta Cong ty/ the Company s Charter on organization and
operation.

(i)  Quy ché ndi bd v& quan tri Céng ty/ Internal Regulations on Corporate Governance.
(iii) Quy ché hoat déng ctiia Hoi ddng quan tri/ Operating Regulations of the Board of Directors.

(iv) Quy ché hoat dong cia Ban kiém soat cia Cong ty/ Operating Regulations of the
Supervisory Board.

3. Thong tin nay d& dugc cong bo trén trang théng tin dién tir clia cdng ty vao ngay 23/05/2026
tai duomg dan https://www.unilogistics.vn/vi/ /This information was published on the company s
website on 23 May 2026, as in the link htips://www.unilogistics.va/vi/

Chiing tdi xin cam két cac théng tin cong bo trén day 1a ding sy that va hoan toan chiu trdch nhiém
true phap ludt vé ndi dung cac théng tin da cong bd/We hereby certify that the information
provided is true and correct and we bear the full responsibility to the law.




Tai li¢u dinh kém/Attached documents:

Biéu 1¢ & chirc va hoat déng coa Cang ty/
the Companys Charter on organization
and operation.

Quy ché ndi b vé quin tri Cang v/
Internal  Regulations om  Corporate
Governance.

Quy ché hoat déng ciia Hoi dbng quin tri/
Operating Regulations of the Roard of
Directors.

Quy ché hoat déng ctia Ban kiém sodt cia
Céng ty/ Operating Regulations of the
Supervisory Board,

Dai dién t6 chirc/Organization representative
Ngudi dai dién theo phap ludt/
Legal representative
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PHAN MO PAU

Diéu 1& ciia Cong ty Cb phin Logistics U&I (“U&I Logistics™ hofic “Céng ty™), mdt cong ty c6 phin
duge thanh lap va hoat ddng theo cde quy dinh cia Ludt Doanh nghiép, 14 co s& phap 1y cho céc hoat
dng quén tri, quan 1y, kinh doanh, déu tu va cic hoat déng khac cia Cong ty.

Didu 1& nay duoc théng qua theo Nghi quyét cia Pai hoi dong cb dong s6 01/2026/NQ-
PHPCH.UNILOG. ngay 23 thang 05 nim 2026 (sau day duwge goi 1a © Didu 187)

I. PINH NGHIA CAC THUAT NGU TRONG DIEU LE
Diéu 1. Gidi thich thuit ngir
1. Trong Piéu 1& nay, nhimg thuit ngit dudi day duge hiéu nhu sau:
a) Vin diéu 16 13 thng ménh gia cd phén da bén hofic duge ding ky mua khi thinh 13p céng ty ¢b phén
vé theo quy dinh tai Digu 6 Diéu 18 nay;
b) Vén 6 quyén bidu quyér 1a von cb phén, theo do ngudi sé hitu o6 quyén biéu quyét vé nhiing vin
48 thudec thdm quyén quyét dinh cia Dai hoi dong b dong;
¢) Lugt Doanh nghiép 1a Luat Doanh nghigp 56 59/2020/QH14 duoe Qude hdi murée Cong hda X4 hoi
Cht nghia Viét Nam thong qua ngay 17 thang 6 nam 2020;
d) Ludt Chirng khoan la Ludt Chimg khoan sH 54/2019/QH14 duoec Quée hdi nwrde Cong hoa Xa hoi
Chii nghia Viét Nam théng qua ngay 26 thang 11 nim 2019;
d) Fiét Nam la nude Cong hoa X3 héi Chi nghia Viét Nam;
¢) Ngay thanh Idp 14 ngay Cong ty duge cAp Gidy chitng nhdn ding kj} doanh nghiép (Gidy chimg
nhan diing ky kinh doanh va cdc gidy t& ¢6 gid tri twong dwong) 1an dau;
a) Ngueoi diéu hanh doanh nghiép 1a Tong gidm dde, Ké todn trudng;
h) Ngudi qudn 1 doanh nghiép 13 ngudi quén 1 cdng ty, bao gdm Chu tich Hoi ddng quan tri, thanh
vién Hoi ddng quan tri, Téng gidm dbc va ca nhin gift chite danh quan Iy khac theo quy dinh tai Diéu
1& cong ty;
i) Newdi ngi bé 1a ngudi gift vi trf quan trong trong bd may quan tri, didu hanh ctia doanh nghiép, quy
dai ching, cong ty dau tr chimg khoan dai ching, bao gém:
- Nguoi ndi bd ciia doanh nghidp 1a Chi tich Hoi dong quén trf, thanh vién Hoi dong quan tri, ngudi
dai dién theo phép ludt, Tong gidm dbc (Giam dbc), K& toan trudng va cac chire danh quan 1y twong
duong do Pai hoi déng ¢ déng bau hodc Hai dong quén tri; Trudng Ban kiém soat va thanh vién
Ban kiém soat (Kiém soat vién), thanh vién Ban kiém todn ndi bd; thu ky cong ty, ngudi phu trach
quan tri cdng ty, ngudi dwge Gy quyén cong b théng tin;
- Nguoi ndi bd cia quy dai ching hodc cong ty diu tr chimg khoan dai chiing 12 thanh vién Ban dai
dién quf dai ching, thanh vién Hoi déng quan tri cdng ty diu tw chimg khoan dai chiing, ngudi didu
hanh qu¥ dai r..hun;u.,, ngudi didu hanh céng ty dau tu chu-ng khoén dai chiing, ngudi ndi b ctia cong
ty quan 1y quy déu tw chimg khodn,

k) Newdi o lién quan 14 cd nhén hodic t6 chire cd quan hé véi nhau trong cde trudmg hop sau déy:




- Doanh nghiép va ngudi ndi bd cua doanh nghi¢p do; quy dai chung, cong ty déu tur chimg khoén
dai chiing va ngudi ndi bd cla qui dai ching hodic cong ty déu tr chimg klioan dai ching do;

- Doanh nghiép va 16 chire, cd nhén s& hiru trén 10% s6 ¢6 phidu co quyén biéu quyét hodic von gop
cua doanh nghiép do;

- T6 chitc, ¢4 nhin ma trong mdi quan hé véi td chire, cd nhén khéc truc tiép, gian tiép kiém soét hodic
bi kiém sodt bai té chire, ¢4 nhin d6 hodic cling véi 16 chire, ¢ nhin d6 chiu chung mdt su kidm soét;

- Cf nhiin va bd d&, me dé, b nudi, me nudi, b chf:*nng, me {:hf}nng, b VO, Me Vg, vV, chf}ng, con dé,
con nudi, con diu, con ré, anh rudt, chi rudt, em rudt, anh 1&, em 18, chi ddu, em dau cia cd nhén do;

- Cong tv quan ly qu¥ déu fur ching khoan va cic quy déu tur chirng khoén, cing ty dau tir cﬁfmg
khoan do cong ty quéan ly quy dau tur chimg khoan dé quan ly;

- Quan hé hop dong trong d6 mot td chire, ca nhin 12 dai dién cho t6 chirc, cd nhan kia;
- Té chire, cd nhén khéc 1a Ngudi cé lién quan theo quy dinh ctia Luit Doanh nghiép cu thé duge quy
dinh chi tiét nhw sau:

¢ Ngubi cé lién quan 12 cé nhin, td chitc ¢ quan hé true tiép holic gin tiép véi doanh nghiép
trong cac trudng hop sau diy:

e« (Cong ty me, ngudi quan 1y va ngudi dai dién theo phap Iuat ciia cong ty me va ngudi co thdm
quyén bd nhiém ngudi quén 1y clia cong ty me;

« (Cong ty con, ngudi quan Iy va ngudi dai dign theo phap ludt cia cong ty con;

o Ca nhén, t chitc hodic nhom ca nhin, td chitc ¢6 kha ning chi phdi hoat dong cia doanh
nghiép d6 thong qua s¢v hitu, thiu tom cd phin, phin vin gop holic thong qua viée ra quyét
dinh cia cong ty;

e Ngudi quin Iy doanh nghiép, ngudsi dai dign theo phép luat, Kiém soét vién;

e Vg, chdng, bd d&, me dé, bd nudi, me nudi, bd chdng, me chong, bd vo, me vo, con dé, con
nubi, con ré, con dau, anh rudt, chi rudt, em rudt, anh ré, em ré, chi diu, em diu cia ngudi
quan 1y cong ty, nguoi dai dién theo phap ludt, Kiém sodt vién, thanh vién va cb déng s& hitu
phin vén g6p hay cb phan chi phdi;

e Canhin la nguoi dai dién theo Uy quyén eiia cong ty, t6 chite quy dinh tai cde diéma, bvi ¢
khoan nay;
« Doanh nghiép trong d6 ¢4 nhén, céng ty, td chire quy dinh tai cdc diém a, b, ¢, d, d va e khoan
néy 6 s& hitu dén mie chi phéi viée ra quyét dinh ciia cong ty.
I) Cd ddng 14 ca nhén, t& chire s& hiru it nhét mét b ‘phﬁn clia cng ty ¢d phan;

m) Cé déng sdng ldp 1a cb ddng s& hitu it nhit mot ¢b phin phd théng va ky tén trong danh séch cb
dong sang 1ap cong ty ¢d phéin;

1) C6 déng Iom la b dong duoc quy dinh tai khoan 18 Diéu 4 Ludt Chimg khoan;
0) C6 phan 14 Von diéu 1¢ dugce chia thanh nhiéu phin bing nhau.

P)Cé phdn wu ddi ¢6 tike 13 ¢b phin dugce trd cb tirc véi mite cao hon so véi mie b tire clia cd phan
phd théng hoiic mite 6n dinh hing nim.
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q) €6 phén wu ddi hoan lgi 14 ¢6 phén dwoc chng ty hoan lai vén gép theo yéu cu cia ngudi sé hitu
hoiic theo cdc diéu kién dwoe ghi tai ¢6 phiéu cia 6 phin wu dai hoan lai va Diéu 1é cong ty.

r) Cé phdn wu ddi biéu guyér 14 ¢d phan phd théng ¢é nhidu hon phiéu biéu quyét so véi ¢b phén phd
théng khéc; s6 phiéu bidu quyét ctia mét ¢d phin wu dai biu quyét do Diéu 1& edng ty quy dinh.

s) DHDCD truee tuyén 1a céc cude hop Dai hdi ddng ¢b déng thudng nién hodc bit thudng, duoe t
chire dudi hinh thire tham duy thdng qua mang internet dé ¢ déng & nhiéu dia diém khac nhau c6 thé
theo déi dién bién ciia dai hdi, théo ludn va thue hién céc quyén biéu quyét hodc biu cir ciia minh.

t) Thai han hoat dong 14 thin gian hoat déng cia Cong ty duge quy dinh tai Biéu 2 Pidu 18 ndy va
théri gian gia han (néu ¢6) duoc Dai hoi déng c6 ddng cia Céng ty théng qua;

u) Ser giao dich chieng khodn 14 S6 giao dich ching khoan Viét Nam va cdc cong ty con.

2. Trong Diéu 18 nay, céc tham chiéu tdi mdt hodic mdt sb quy dinh hofc vin bin khéc bao gbm ca
nhimg sira doi, bo sung hoéc vin bin thay thé.

3. Cée tiéu dé& (Muc, Piéu cta Diéu 18 ndy) duoe sit dung nhim thudn tién cho viée hiéu ndi dung va
khong anh hudmg té1 no1 dung cia Biéu 1¢ nay.

I1. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, PIA DIEM KINH
DOANH, THOI HAN HOAT PONG VA NGUOI PAI DIEN THEO PHAP LUAT CUA
CONG TY

Diéu 2. Tén, hinh thie, tru s, chi nhénh, vin phong dai dién, dia diém kinh doanh va thoi han
hoat diing ciia Cong ty

1. Tén €ong ty

- Tén Cong ty viét bang tiéng Vist: CONG TY CO PHAN LOGISTICS U&I

- Tén Cong ty viét bang tiéng nuée ngodi: U&KI LOGISTICS CORPORATION

- Tén Cong ty viét tit: U&I LOGISTICS.

2. Cong ty 14 cong ty cb phin c6 tir cach phap nhan phit hop véi phap ludt hign hanh cia Viét Nam.
3. Tru sdv dang ky cia Cong ty:

- Dia chi try s& chinh: 158 Ngb Gia Ty, Phuémg Thir Diu Mét, Thanh phé H Chi Minh, Viét Nam.
- Dién thoai: 0274 3816288/3822908

- Fax: 0274 3816290.

- E-mail: infof@unilosistics.vn

- Website: www.unilogistics.vn

4. Céng ty c6 thé thanh 1ap chi nhanh va van phong dai dién tai dia ban kinh doanh dé thue hién cée
muc tidu hoat ddng ciia Cong ty phit hop voi quyét dinh ctia Hai dong quén tri va trong pham vi [udt
phip cho phép.

5. Théi han hoat ddng cla Cong ty 1a v thoi han, trir tredmg hop Cong ty chéim ditt hoat dong theo
quyét dinh ciia Dai hdi déng cb dong hoic theo quy dinh ctia phap ludt. Cong ty c6 thé thay ddi thi
han hoat déng theo Nghi quyét ctia Bai hoi dong cb déng hodc quyét dinh cua co quan nha nuée 6
thim quyén. 3
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Piéu 3. Ngwdi dai dién theo phip luit cia Cong ty

Cong ty c6 01 ngudi dai dién theo phap ludt. Tf‘mg Giam dbc 1a ngudi dai dién theo phiap ludt clia

comg ty.

Quyén han va nghia vu ciia ngudi dai dién theo phap luit duoge quy dinh tai Digu 35 Didu 1€ nay.

Diéu 4. Muyc tiéu hoat ding ciia Cong ty
1. Nganh, nghé kinh doanh ciia Cong ty:

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

| Mi nganh |

STT Tén nganh |
Hoat déng dich vu hd trg khic lién quan dén vin tai: | 5229
Chi tiét: Giri hang; Sap xép hoiic td chirc cic hoat déng van tai dudng sét, | (chinh)
duémg bd, dudmg bién; Giao nhin hang hoa xudt nhép khau: Thu, phat cac
chimg tir vin tdi va vin don; Hoat déng ciia dai 1y lam thd tue hai quan (chi '
I | hoat déng khi dép tmg v& didu kién ddng ky va hoat dng cia dai 1y lam tha
_tye hai quan); Hoat djng cua céc dai Iy vén tai hang hoa duong bién va hang .
khong; Méi gici thué tau bién va may bay; Bao goi hang hoa (trir dong goi
thube bdo vé thue vét); Dich vu dai 1y tiu bién; Dich vu dai Iy vin i dudomg |
bidn;
2 | Van tai hang hoa bang dudng bd 4933
3 | Vén tai hang hoa dudng thuy ndi dia 5022
Kho béi va luu git hang hoa 5210
4 :
(trir than d4, phé lisu)
5 | Hoat déng dich vu hd tro truc tiép cho vén tai duong thity 5222
: Bée xép hang hoa 5224
lftr’ir béc xép hang hoa cang hang khong)
Hoat déng cia dai Iy va méi gidi bao hiém 6622
7 y
Chi tiét: M6i giéi bao hiém hang héa vén tii da phuong thie.
8 | Bén budn xe 6 10 va xe co dong co khac 4511
9 | Bao dudng, sira chita 6 té va xe ¢6 ddng co khic 4520
10 | Bén phu ting va cdc bd phin phuy trg cua 6 t6 va xe co ding co khac 4530
Ban budn ndng, 14m san nguyén lidu (trir gb, tre, nira) va déng vét sbng 4620
& Chi tiét: Ban budn ndng, ldm san nguyén lidu (trir gd, tre, nira, gao, dudng
_mia va duong cu cai) va dng vat sf}ng (trir kinh doanh céc loai thye vat, ddng
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viit hoang da, gém ca vit séng va cdac bd phin clia ching da dugc ché bién,
thuée Danh mue diéu wée quéc té ma Viét Nam 1a thanh vién quy dinh va céc
loai thye vat, ddng vit quy hiém thude danh mye cdm khai théc, sir dung)

12

Bén buén vat liéu, thiét bi lap dat khac trong x4y dung

Chi tiét: Ban budn vat lid¢u xiy dung (trir hoat dong bén thiy ndi dia); thiét b
vE sinh; tre, nita, g{ﬁ cdy va ga ché bién; d6 ngii kim

4663

13

Bén buén thuc pham

Chi tiét; Trir gao, dudmg mia va dudng cii céi

4632

14

Bén budn vai, hang may sin, giay dép

4641

15

Bén budn dé ding khéc cho gia dinh

Chi tiét: Ban budn nuéc hoa, hing m§ phim va ché phim vé sinh; hang gém,
sir, thity tinh; @b dién gia dung, dén va bd dén dién; giudng, th, ban, ghé va
db dung ndi that twomg tu

4649

16

Bén buén thiét bi va linh kién dién tr, vién théng

4652

17

Ban budn may vi tinh, thiét bi ngoai vi va phin mém
y ; 1 ngo: ph

4651

18

Ban budn may mac, thiét bi va phu ting may nong nghigp

4653

19

Bén bu6n may mac, thiét bi va phu ting may khac
Chi tiét: Ban budn médy mée, thiét bi va phy ting méy khai khodng, xiy dumg;

-may méc, thiét bi dién, vit li¢u dién; méy méc, thiét bi va phu timg méy dét,

may, da gidy; may mae, thiét bi va phu ting mdy vin phong (trlr mdy vi tinh
va thiét bj ngoai vi); méy céng cu digu khién bing may vi tinh; cdc loai may
cong cu diung cho moi loai vat ligu.

4659

20

Ban budn kim loai va quing kim loai.

Chi tiét: Ban buén sét, thép va kim loai khéc (trix kim loai quy).

4662

21

Bén budn chuyén doanh khac chua duge phin vao dau.

Chi tiét: Ban budn héa chit cng nghiép (Trir thude baoe vé thure vét vi hoa
chét bang 1 theo Céng ude quic té); chit déo dang nguyén sinh; cao su; sgi
dét; bat gidy: phé liéu, phé thai kim loai, phi kim loai, nguyén li¢u dé tdi sinh

4669

22

Kinh doanh bét déng san, quyén sir dung dét thude chit s& hitu, chi sir dung

“hodc di thué (thue hién theo quy hoach)

6810

23

Gia cong co khi; x(r Iy va trang pha kim loai
Chi tiét: San xudt pallet sit

2592




24 | Cho thué xe co dfng co 7710

25 | Xuit ban phin mém ‘ 5820 |
26 | Lép trinh may vi tinh 6201 |
27 | Tu vén may vi tinh va quan tri hé théng nl-:iy. vi tinh 6202
28 'Hoat ddng dich vu cong nghé thong tin va dich vy khac lién quan dén méay vi 6209

tinh
29 | Xur ly dir liéu, cl-m thué va cde hoat dong li€n quan 6311

Hoat déng thiét ké chuyén dung
30 S 7410
(Chi tiét: Thiét ké website)

31 | Hoat ddng dich vu hd tro truc tiép cho vén tai dudmg bd 5225

32 | Hoat déng dich vu hd tro truc tiép cho vén tai duémg sat. 5221

Pai Iy, mdi gidi, diu gid hang hoa
33 i 4610
Chi tiet: Dai ly, moi gioi hang hoa

San xuit dién
34 : 3511
Chi riét: Dién mdl troi

(Doanh nghiép c6 vén ddu tw mede ngodi phdi thee hign cde quy dinh ciia | Nganh nghé
diéu wde quéc 1€, WTO ma Viét Nam Ia thanh vién vé tj 1é gdp vén, hinh thitc | chua khép
ddu tu vér 16 trinh mo civa thi triedmg; phai lam thii tue ddu tie theo quy dinh | ma voi Hé
ciia phdp ludt vé dau tie; Doanh nghiép phdi thuc hién ding cdc quy dinh ciia | thong nganh
phdp ludt vé dét dai, xdy dung, phong chdy chita chdy, bdo vé méi truong va | kinh té Viét
diéu kién kinh doanh @6i véi ngéimh nghé kinh doanh cd diéu kign) Nam

2. Mue tiéu hoat dong cia Cong ty: Cong ty duge thinh 14p vi muc dich kinh doanh thu lgi nhudn
hop phdp, 14m ting gia tri ¢6 phin cia cd déng; tao viée 1am va thu nhip on dinh cho ngudi lao déng,
tham gia c4c hoat dong phat trién kinh té xa h{i cia dia phuong va céc hoat déng san xuit kinh doanh
phil hop véi quy dinh ctia Phap ludt, v6i str ménh:

- Cung cép céc gidi phap logistics ddp tmg diing nhu cu cia ting khach hang.
- Trér thanh nha eung cép céce dich vu logistics hig¢u qua nhét tai Viét Nam.

- L4 hat nhén két ndi tao thanh mang ludi logistics lén nhét Viét Nam.

Diéu 5. Pham vi kinh doanh vi hoat djng cia Cong ty

Cong ty duoce phép tién hanh hoat dong kinh doanh theo céc nganh nghé quy dinh tai Diéu I¢ nay da
ding ky, théng bao thay d6i noi dung ding ky véi co quan ding ky kinh doanh va da cong bd trén
Céng théng tin dang ky doanh nghiép quéc gia.




IV. VON BIEU LE, CO PHAN, CO PONG SANG LAP
Piéu 6. Vén diéu I¢, b phiin, ¢b déng sing lip
1. Vén didu 18 ciia Cong ty 1a 720.000.000.000 ddng (bdng chit: Bay trém hai muoi ty dong Viét Nam)
Téng sb Vén didu 1 ciia Cong ty dwoe chia thanh 72.000.000 ¢é phan véi ménh gia 13 10.000 dong/cd
phﬁn.
2. Cong ty c6 thé thay dbi vén didu 18 khi dugc Dai héi ddng cd ddng théng qua va phi hop véi céc
quy dinh ciia phap luit.

3. Céc cb phéin ciia Cong ty vao ngdy théng qua Didu 18 niy bao gbm ¢b phéan pho théng. Cac quyen
va nghiia vu cita cb dong nfm gif timg loai ¢b phin duoc quy dinh tai Diéu 12, Digu 13 Diéu I nay.

4. Céng ty ¢6 thé phat hanh cdc loai ¢6 phén wu dii khdc sau khi c6 sy chip thuén ctia Dai hdi dong
cb dong va phi hop véi céc quy dinh cia phép Tuit.

5. Trong trudng hop Cong ty phat hanh thém ¢b phin phd théng méi, cde cd phin phé thong dy kién
phit hanh thém phai duge wu tién chao ban cho cac ¢b ddng hién hitu theo ty 1¢ twong img véi ty 1&
sér hitu ¢b phén phd thong cua timg cb déng trong Cong ty, trir trudmg hop Pai hoi déng 6 dong c6
quyét dinh khdc. Céng ty phai théng béo viée chio bén cho cde cd dong, trong d6 néu 16 sb lugng cb
phén duge chio bin, gid chao bén, théi han va phuong thite dang ky mua. Thai han ding ky mua phai
hop 1¥, khéng it hon hai muoi mébt (21) ngdy ké tir ngay gii théng bdo hodic theo théi han khac do
phap luit quy dinh. Trudmg hop céc cb dong hién hitu khong dang ky mua hodic khéng mua hét 56 cd
phin duge chao ban, Hoi ddng Quén tri ¢é quyén quyét dinh viée phan phéi s6 cd phén con lai cho
céic ¢b dong khac hoiic cho dbi tugng khac theo didu kién va cach thirc ma Hai ddng Quén tr xét thiy
pht hop, nhung khong duge thudn lgi hen so v céc diéu kién di chao ban cho céc cb dong hién
hit, trir trudmg hop Pai hoi déng ¢b déng chip thun khic hodic phap lut veé chimg khodn ¢6 quy
dinh khac.

6. Cong ty c6 thé mua co phén do chinh Céng ty di phat hanh theo nhimg céch thirc dwoe quy dinh
trong Diéu 1¢ nay va phap ludt hién hanh.

7. Cong ty co thé phat hanh cdc loai chimg khoan khac theo quy dinh ctia phap luft.
Pitu 7. Chitng nhén cb phiéu

1. Cb déng ciia Cong ty duoc cfip chimg nhan cd phiéu tuong ting véi s6 cd phin va loai cb phin s&
hir,

2. CH phleu 1 loai chimg khodn xdc nhén quyen v loi ich hr:rp phap cta ngmin s hitu dbi voi mot
phén vén ¢b phin ciia t6 chirc phat hanh. Cb phiéu phai c6 ddy du céc ndi dung theo quy dinh tai
khoan 1 Piéu 121 Luit Doanh nghiép.

3. Trong th&i han ba muoi (30) ngay ké tir ngay ndp dﬁ}f @0 hd so dé nghi l:hLl}’t:n quyén sé& hiru cu
phﬁn theo quy dinh ctia Cong ty hodc trong théi han' sau murot (60) ngay k& tir ngdy thanh toan day
b tién mua cd phén theo quy dinh tai phu-:mg an phdt héanh ¢ phiéu cia Cong ty (hodic thoi han khae
theo dléu khoan phat hanh quy dinh), ngui s¢r hitu s6 ¢ phin duge cﬁp chimg nhén co phiéu. Ngudi
sér hitu cd phin khong phai tra cho Céng ty chi phi in chimg nhén co phiéu,

4. Tradng hop ¢ pluéu bi mét, bi hu hong hodc bi huy hoai dudi hinh thirc khac thi c6 déng ﬂm;rc
Céng ty cip lai cd phiéu theo dé nghi cia cb déng d6. D& nghi cia ¢d dong phai bao gbm céc noi
dung sau day:

a) Théng tin vé ¢ phidu di bi mét, bj hur héng hodie bi hiy hoai dwdi hinh thire khic;
7



b) Cam két chiu trach nhiém v& nhimg tranh chép phat sinh tir viée cip lai ¢d phiéu méi.

Piéu 8. Chirng chi chiimg khodn khae

Chimg chi trai phiéu hodc ching chi chimg khodn khéc cia Cong ty dwoc phét hanh c6 chif ky cia
nguoi dai dién theo phéap ludt va dau cia Cong ty.

Piéu 9. Chuyén nhwong ¢6 phiin

1. Tét ca céc cb phin dugc tr do chuyén nhugng, ¢b phiéu niém yét, ding ky giao dich trén S& giao
dich chimg khoan duge chuyén nhuong theo cac quy dinh ctia phap ludt vé chimg khodn va thi trudng
chimg khoén. Tridng céc tridmg hop sau khéng duge tr do chuyén nhugng, cu thé:

- Cb déng sé hitu cd phin wu dai biéu quyét khéng duoe chuyén nhuong ¢ phz‘f’m d6 cho ngwdi khéc,
trir trudmg hop chuyén nhuong theo ban én, quyét dinh ctia Toa 4n da c6 hiu luc phap lugt hodc thita
ké.

- Trong thovi han 03 ndm ké tr ngdy cong ty duge cip Gidy ching nhin ding ky doanh nghiép, cb
phiin phé théng cia ¢d déng sang lap duoc tr do chuyén nhugng cho cd ddng séng 1ap khac va chi
dwoe chuyén nhirgmg cho ngudi khong phai Ia cd déng sing 1dp néu duoc su chép thudn ciia Pai hoi
déng cb dong. Truémg hop nay, cb dong sing 1ap du dinh chuyén nhugng c¢b phdn phd théng thi
khdng ¢6 quyén bidu quyét v& viéc chuyén nhueng cb phin do.

2. Cb phin chwa duge thanh todn diy da khong duec chuyén nhuong va hudng cc quyén lgi lién
quan dén phén chwa thanh todn nhw quyén nhén cd tie, quyén nhin cb phiéu phét hinh @é ting vén
cd phin tir ngudn vén chii s& hitvu, quyén mua c6 phiéu méi chao bén va cée quyén loi khdce theo quy
dinh cua phép luat.

3. Quyén s& hitu ¢d phin ciia ¢b dong chi duoe cong nhin va ¢6 hiéu luc dbi voi Cong ty ké tir thai
diém thong tin ciia ¢b dong d6 duge ghi day di va hop 18 vio S6 ding ky ¢6 dong clia Cong ty theo
quy dinh cta phap luit

Piéu 10. Thu héi cb phin (d6i véi treong hop khi ding ky thanh lip doanh nghiép)

1. Trutmg hop ¢é dong khong thanh todn dy di va ding han s tién phai tra dé mua cb phidu, Hoi
dbng quan tri théng bao va cé quyén yéu chu cb ddng d6 thanh todn sb tién con lai va ¢d dong dé chiu
tréch nhiém twong img voi tdng ménh gid ¢b phin di ding ky mua ddi véi nghfa vy tai chinh clia
Céng ty phat sinh do viée khong thanh todn diy du.

2. Théng béo thanh toédn néu trén phai ghi 16 théri han thanh todn méi (5i thidu 1a 07 ngay ké tir ngay
giri théng bao), dia diém thanh toin va théng bio phai ghi 16 trudmg hop khong thanh todn theo ding
yéu ciu, s6 ¢d phin chua thanh todn hét s& bi thu héi.

3. Hoi dbng quén tri ¢6 quyén thu hoi cac cd phan chura thanh todn day du va ding han trong trutmg
hop céce yéu ciu trong thong béo néu trén khéng duoe thie hién,

4. Cb phin bi thu hdi duge coi 1a cic ¢b phin duge quyén chio ban quy dinh tai khoan 3 Diéu 112
Lugt Doanh nghiép. Héi ddng quan tri 6 thé truc tiép hodc iy quyén bén, tai phin phéi theo nhitng
diéu kién va cach thirc ma Hai déng quan tri thdy 1a phu hop.

5. C6 dong ném gitr cb phén bj thu hdi phai tir bo tw cach ¢b dong d6i véi nhitng ¢d phan d6, nhung
vén phai chiu trach nhiém twong tng véi tong ménh gid c6 phin da ding ky mua dbi véi nghia vy tai
chinh ctia Céng ty phét sinh vio thoi diém thu hdi theo quyét dinh ctia Hoi dong quén tri ké tir ngay
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thu hdi cho dén ngay thuc hién thanh toan. Hoi ddng quéan tri ¢6 toan quyén quyét dinh viée cudng
ché thanh todn todn bd gid tri ¢d phidu vao thei diém thu héi.

6. Thang bao thu hdi duge giri dén ngudi ndm gitr ¢b phén bi thu hdi trude thai diém thu hdi. Viée
thu héi vin co hiéu luc ké ca trong truémg hop cd sai sot hodc bét can trong viée giri théng bdo.

V. CO CAU TO CHUC, QUAN TRI VA KIEM SOAT
Pitu 11. Co ciiu td chire, quan tri va kiém sodt
Co céu to chire quan 1y, quan tri va kiém soat clia Cong ty bao gom:
1. Pai hi déng cb déng.
2. Héi déng quan tri.
3. Ban kiém sodt.
4. Tng Giam dbe.

VI, CO DPONG VA PAI HOI PONG CO PONG

Pidu 12. Quyén ciia cb dong

1. C4 dong 1a chil s& hitu Cong ty, ¢6 cdc quyén va nghfa vy fuong fmg véi s6 lugng cb phan va loai
b phﬁn ma ho s& hitu. Cb ddng chi chiu trach nhiém vé cdc khodn no va nghia vy tai san khdc cia
Cong ty trong pham vi dd gop vao Cong ty.

2. C dbng phd théng cb cdc quyén sau:

a) Tham du va phat biéu tai Dai hoi ddng cb déng; thuc hién quyén biéu quyét truc tiép hode thong
qua ngudi dai dién theo iy quyén. C5 dong ciing ¢6 thé thyc hién quyén biéu quyét thong qua hinh
thitc héi nghi true tuyén, bo phiéu dién tir hodic cc hinh thée dién tir khac. M3i c6 phin pho thong
twong g v6i mdt phidu biéu quyét;

b) Nhin ¢b tire theo mitc va phuong thire do Pai hoi ddng b dong quyét dinh, tuong tmg véi sb
lwgng c6 phin si hiru;

¢) Khi cong ty chio bén cb phin méi, cb dong phd théng ¢ quyén wu tién mua theo ty 1¢ ¢6 phan
dang ném gift, trir trromg hop Dicu 18 hodie phép ludt ¢6 quy dinh khéc;

d) Tu do chuyén nhuong ¢b phin da dugc thanh toan ddy dii theo quy dinh ctia Didu 1& ndy va phép
luét higén hanh;

e) Xem xét, tra ciru va trich luc théng tin vé tén va dia chi lién lac trong darh sich cd dong b quyén
biéu quyét; yéu cdu sira d6i théng tin khong chinh x4c ciia minh;

f) Xem xét, tra ciru, trich lye hofic sao chup Diéu 1& Céng ty, bién ban hop Dai hoi déng ¢b déng va
Nghi quyét Pai héi dong cb déng;

g) Trong trudmg hop Cong ty bi gidi thd hodic phé san, ¢b déng phd thong dugc nhin mét phén tAi sn
con lai cia Cng ty trong (g véi ty 1& cd phin ma ho s& hifu, sau khi Cong ty da thanh toan hét cac
khoan no, nghia vu tai san khac va sau khi hoan tré cho ¢b déng s& hiru ¢b phin wu dii (néu co);

h) Yéu cdu Céng ty mua lai ¢é phiin trong céc truémg hop quy dinh tai Diéu 132 Ludt Doanh nghiép;
i) Puge Céng ty dbi xir binh déng. Theo d6, mbi ¢ phin ciia cliing mét loai déu tao cho ¢b dong s&
hitu céc quyén, nghia vu va loi ich ngang nhau. Trudmg hop Cong ty c6 cdc loai cb phin wu déi, cac
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quyén vé nghia vu gén lién véi céc loai ¢6 phin uu dai phai duoc Dai hoi dong co déng thong qua va
cong b diy di cho c6 dong;

i) Puroc tiép cén day du thong tin dinh ky va thong tin bét thuomg do Cong ty cong bd theo quy dinh
clia phap luét;

k) Puge bao vé cdc quyén, loi ich hop phép cia minh; d& nghj dinh chi, hiy bé nghi quyét, quyét
dinh ctia Pai hoi dong ¢6 dong, Hoi dﬁng QQuan tri theo quy dinh cua Ludt Doanh nghiép;

1) Cac quyén khéc theo quy dinh ctia phép ludt va Didu 1& nay.
3. C6 déng hodc nhém cb déng sé hitu tir (05%) tdng s6 ¢b phin pho thdng trér 16n 6 cac quyén sau:

a) Yéu ciu Hoi ddng Quén tri thuc hién viée triéu tip hop Dai hoi dbng cb déng theo cac quy dinh tai
khoan 3 Didu 115 va Pidu 140 Ludt Doanh nghiép;

b) Xem xét, tra ciru, trich luc s6 bién ban va nghi quyét, quyét dinh ctia Héi ddng Quan tri, bo cdo
tai chinh bén nién va hing nam, hop dbng, giao dich phai thong qua Hoi dong Quan trj va ti liéu
khdc, trir tai lidu lién quan dén bi méat thuong mai, bi mét kinh doanh cia Céng ty;
¢) Yéu cdu Hoi ddng Quén tri kiém tra timg vin dé cu thé lién quan dén quan Iy, diéu hanh hoat déng
clia Cong ty khi xét thiy cin thiét. Yéu chu phai bing vin ban va phai bao gdm cdc ngi dung sau déy:
ho, tén, dia chi lién lac, quéc tich, sb gidy tér phép 1y cia ca nhén déi vai ¢d dong la ca nhin; tén, ma
s doanh nghiép hoc sb gifty t& phép Iy cia td chirc, dia chi try s& chinh d6i véi ¢ dong 1a t6 chirc;
sb lugng cb phin va tong sb cd phin cia cd nhém ¢ dong va ty 1¢ sé hitu trong tdng s6 ¢ phén cia
Cong ty; van dé can kiém tra, myc dich kiém tra;
d) Kién nghj vin dé dua vio chuong trinh hop Dai hai ddng cb déng;
¢) Céc quyén khéc theo quy dinh clia phép luat va Diéu 18 nay.
4, CH ddng hodic nhom cd déng sé hitu tir (10%) tdng sb ¢d phin pho thong trér 1&n co quyén dé cir
ngwudi vao Hoi dong Quan tri. Viée d& cir ngudi vio Hoi dong Quan tri thuc hién nhur sau:
a) Néu céic b déng phéd thong hop thanh nham dé d& cir ngudi vao Hoi dérg Quan tri phai théng bdo
v& viéc hop nhém cho céc ¢b d6ng du hop biét trirée khi khai mac Pai hoi ddng cb dong;
b) Cin cit s6 luong thanh vién Hoi déng Quén tri, cd déng hodic nhém cb déng quy dinh tai khodn
nay duge quyén dé cir mét hodic mét sb ngudi 1am tmg ot vién Hoi ddng Quan tri. Trudmg hop sb
tmg cir vién duoc o dong hoic nhom ) dong aé i thﬁp hon b 1rhg elr vién ma ho duge quyén dé
cir thi s tmg cir vién con lai do Héi ddng Quan tri, vé cée cb ddng khac dé cir.
5. Viée dé cir, g cir thanh vién Héi ddng Quan tri ciia Cong ty dugce thyue hién theo cdc nguyén tic
sau: :
a) Cb déng holic nhém cb dong quy dinh tai Khoan 4 Diéu nay ¢6 quyén dé cir, g ctr thanh vién
Héi ddng Quan tri theo ty 1é s&r hitu ¢ phin nhu sau:
- Ch dong hoiic nhom cb dong s& hima tir 10% dén duéi 20% téng sé cb phin phd théng c6 quyén dé
cir mot (01) dmg vién;
- Cé déng hoiic nhém cb déng s& hitu tir 20% dén dudi 30% tdng s6 ¢b phin phd théng ¢6 quyén &
cit hai (02) tmg vién;
- C dbng hodic nhém cb déng sév hitu tir 30% trd 1én tdng s6 ¢d phén phd thong ¢ quyén d& cir ba
(03) g vién.
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b) Cb déng hodc nhém c6 dong theo quy dinh tai Khoan nay chi duge thye hién quyén dé cir, tmg cir
trong mot nhiém ki ciia Héi dong Quan tri. Trudmg hop cn thanh vién Hoi dfmg Quan tri bi Pai hdi
dong ¢b dﬁng mién nhiém hofic bai nhiém gura nhiém k¥, cb dong hotic nhém cd déng da dé cir thanh
vién d6 vin duge tiép tuc thye hién quyén d& cir, tmg cir & bd sung thanh vién Hoi dbng Quan tri
cho dén khi hét nhiém k¥, trir truémg hop Dai héi ddng cb déng 6 quyét dinh khéc.

Piéu 13. Nghia vu ciia ¢b déng

1. Cb dong phd thong b cac nghia vu sau:

a) Tuan thi Didu 18 nay vi Quy ché Quan trj Cdng ty; chip hanh cac nghi quyét clia Pai i dong co
déng va cic nghj quyét Hoi dong Quan tri;

b) Tham dy cuge hop Dai hi ddng cb déng va thie hién quyén biéu quyét tryc tiép hodc théng qua
Negudi duge Oy quyen du hop hodc thue hién bo phiéu théng qua thu, fax, thu dién tir hoﬁc théng qua

hoi nghi true tuyén, bo phiéu dién tir hodc hinh thire dién fir khdc. Cd déng co thé uy quyén cho thanh
vién Hoi déng Quan trj 1am dai dién cho minh tai cuc hop Dai héi dong co dong;

¢) Thanh todn di va ding théi han s6 ¢b phin da ding ky mua theo diing thi tue quy dinh, chju trach
nhiém vé céc khodn ng va nghia vu tai san khdc ciia Cong ty trong pham vi s6 vén d3 gop vao Cong
tys

d) Khéng duge rit von d3 gép ra khoi Cong ty dudi moi hinh thire, trir trudng hop dwge Cong ty hodce
ngudi khac mua lai ¢ phén. Trudng hop co cd dong it mét phan hodc toan b von cb phén da gop
trai vai quy dinh tai khoan nay thi ¢d ddng dé va ngudi ¢6 loi ich lién quan trong Cong ty phai cling
lién déi chiu trach nhiém vé cac khoan ng va nghia vu tai san khac cia Cong ty trong pham vi gid tri
¢b phén da bi rit va cAc thiét hai xay ra;

¢) Cung cép dia chi lién lac ddy di va chinh xéc khi dang ky mua 6 phén;

f) Bao mét cac thong tin duge Cong ty cung cép theo quy dinh tai Didu 1¢ Cong ty va phap luft; chi
sit dung thong tin duge cung cép d2 thue hién va bio vé quyén v loi ich hop phép ctia minh; nghiém
cAm phét tan hofic sao, giri théng tin duge Cong ty cung cip cho 16 chire, ¢ nhén khéc,
g) Chiu trdch nhiém ¢4 nhén khi nhan danh Céng ty dudi moi hinh thic dé thyc hign mdt trong cdc
hanh vi sau diy:

= Vipham phap luit;

= Tién hanh kinh doanh va céc giao dich khdc dé tir loi hofic phuc vu loi fch cia t6 chie, cé

nhén khac;
* Thanh ton cic khoan no chua dén han truée nguy co tai chinh co thé xay ra d6i véi Cong
E

h) Hoén thanh cdc nghia vu khéc theo quy dinh cia phdp ludt hién hanh.
2. Nghia vu céng b théng tin ctia Co dong lén:

a) Té chirc hodc ca nhén khi trd thinh hojc khong con la Cé déng 1ém ciia Céng ty phai cong bo théng
tin va giri bdo cdo bing van ban dén Céng ty, Uy ban Chimg khoan Nha nuée va S¢ Giao djch Chimg
khodn noi ¢b phiéu ciia Cong ty duge niém yét, trong thiri han 035 (nim) ngay lam viéc ké tir ngay tr&
thanh hodc khéng con 1a Co déng lém.

b) Béo céo vé sur thay d6i ty 1€ s& hitu ¢b phiéu cia-Co dong 16n phai thue hién theo quy dinh clia
phép ludt vé chirng khoan.
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¢) Khi c6 sy thay dbi vé sb lugng cb phiéu sé hitu dén dén ngudng 1% tong s cd phiéu ¢6 quyén
bidu quyét, Cé dong 16n phai tiép tuc thure hién nghia vy béo cdo trong thoi han 05 (nim) ngay lam
viéc ké tir ngay 6 thay dbi, theo trinh tu v ndi dung quy dinh ctia phap ludt.

d) Quy dinh tai cdc Diém a, b, ¢ Khoan niy duge ap dung tuong tir déi voi Ngudi co lién quan cla
Cb dong 16m theo quy dinh tai Ludt Chimg khodn.

¢) Cb ddng 16n khong thue hién diy di nghia vu cong bo thong tin theo quy dinh s& chiu trich nhiém
trude phap ludt va ¢6 thé bi xir 1y theo quy dinh cia phap lut hién hinh,

Pitu 14. Pai hoi dong cb dong

1. Dai hoi ddng cd dong gdm tAt cé cd dong c6 quyén biu quyét, 1 co quan quyét dinh cao nhét cia
Cong ty. Dai hoi déng cé dong hop thudng nién m3i ndm mat 1in va trong thoi han bon (04) thang
ké tir ngay két thic ndm tai chinh. Hoi ddng quan tri quyét dinh gia han hop Dai hoi dong co dong
thudng nién trong trudmg hop cén thiét, nhung khing qué 06 thang ké tir ngdy két thic nim tai chinh.
Ngoai cude hop thudng nién, Pai hoi ddng cb dong co thé hop bét thuémg. Dia diém hop Dai hoi
dbng cb dong duge x4c dinh 14 noi chi toa tham di hop va phéi & trén lanh thd Viét Nam.

2. Héi ddng quién tri triéu tép hop Pai hoi ddng cb ddng thuémg nién va lua chon dia diém phit hop.
Dai hdi ddng cb dong thudng nién quyét dinh nhimg vén d& theo quy dinh cia phap luit va Diéu 1é
cong ty, dic biét thong qua bdo cao tai chinh niim dugc kiém toan. Trudmg hop Béo cdo kiém todn
béo cdo tai chinh nim ciia Cong ty co cac khoan ngoai trir trong véu, ¥ kién kiém toén trai nguge
hodc tir chéi, Cong ty phai méi dai dién td chirc kiém toan duge chip thugn thyc hién kiém toén béo
cfio tai chinh cia Cong ty dir hop Pai hi ddng cd dong thudng nién va dai dién to chic kiém todn
dwoe chip thudn néu trén c6 trich nhiém tham dy hop Pai hai dbng cd dong thudmg nién clia Cong
ty.

3. Hoi dbng quan tri phai triéu tdp hop Dai hdi ddng cb déng bt thudng trong céc trudmg hop sau:
a) Hoi dbng quan trj xét thiy can thiét vi loi ich cia Céng ty;

b) S Iwong thanh vién Hai ddng quén tri, Ban kiém soat con lai it hon s lugng thanh vién t4i thiéu
theo guy dinh ctia phap luit;

¢) Theo yéu ciu coa cb dong hodc nhom cd ddng quy dinh tai khoan 2 Piéu 115 cia Luat Doanh
nghiép; yéu ciu triéu tip hop Dai hi ddng cb déng phai dugc thé hién bang vin ban, trong d6 néu rd
I do va muc dich cude hop, ¢6 dii chir ky ctia cdc c6 dong lién quan hofic vin ban yéu ciu duoc lap
thanh nhiéu ban va tip hop da chif ky ctia céc cb dong cé lién quan;

d) Theo yéu céu clia Ban kiém sodt;

d) Cac trudmg hop khéc theo quy dinh cla phap luat va Diéu 1& nay.

4. Triéu tip hop Pai hdi dbng cb déng bét thudomg

a) Hoi ddng quan tri phai triéu t4p hop Pai hdi ddng cb ddng trong thoi han 30 ngay ké tir ngay so
thénh vién Hoi dong quan tri, thanh vién doc lap Hoi dong quéan tri hodc thanh vién Ban Kiém soét
con lai nhu quy dinh tai diém b khoan 3 Didu nay hogc nhan duge yéu cdu quy dinh tai diém c va
didm d khoan 3 Pidu nay. Trudmg hop Hoi ddng quan tri khong triéu tap hop Dai hoi dong cb dong
theo quy dinh thi Chii tich Hoi déng quén tri va cdc thanh vién Hoi dong quan tri phai bdi thudng
thiét hai phat sinh cho céng ty.
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b) Triomg hop Hoi déng quan tri khong tri¢u tap hop Pai hoi ddng ¢b dong theo quy dinh tai diém a
khoan 4 Diéu nay thi trong thisi han 30 ngay tiép theo, Ban kiém so4t thay thé Hoi ddng quan trj tricu
tip hop Pai hoi déng cd dong theo quy dinh tai khoan 3 Diéu 140 Ludt Doanh nghiép. Truémg
hop Ban kiém soat khong triéu tip hop Dai hoi dbng cb déng theo quy dinh thi Ban kiém so4t phai
béi thudmg thiét hai phét sinh cho cong ty.

¢) Truémg hop Ban kiém sodt khong triéu tip hop Dai hji démg cd dong theo quy dinh tai diém b
khoan 4 Pidu nay thi ¢b déng hofic nhém cb déng quy dinh tai diém ¢ khoan 3 Diéu niy b quyén
yeu ciu dai dién Cong ty triéu tip hop Pai hoi df:‘rng co dong theo quy dinh tai Ludt Doanh nghiép;
Trong trudmg hop nay, ¢d déng hodc nhém cd dong tridu tip hop Pai hdi ding cb dong c6 thé dé nghi
Co quan ding ky kinh doanh gidm sét trinh tu, thu tuc triéu tip, tién hanh hop va ra quyét dinh cta
Dai hoi d%mg co dong. Tét ca chi phi cho viéc trigu tip va tién hanh hop Pai héi dﬁ’mg cb déng duge
Cong ty hoan lai. Chi phi nay khong bao gﬁm nhimg chi phi do ch dong chi tidu khi tham dyr cude
hop Bai hgi déng o dong, ké ca chi phi dn & va di lai.

d) Tha tuc dé t6 chitc hop Pai hdi déng cb ddng theo quy dinh tai khoan 5 Didu 140 Luit Doanh
nghiép.

Piéu 15. Quyén va nghia vu ciia Dai hdi déng cb déng

1. Pai hdi dong co dong ¢ quyén va nghia vu sau:

a) Thing qua dinh hwomg phat trién clia Cong ty;

b) Quyét dinh loai cd phén vé thng sé ¢d phin cta timg loai duge quyén chdo bén; quyét dinh mie
cb tire hﬁng ndm cua timg loai ch phz:‘m;

¢) Biu, mi&n nhiém, bai nhiém thanh vién Héi déng quén tri, thanh vién Ban kiém soat;

d) Qu}fét dinh ddu tu hodic ban sb tai sén cd gia trj tir 35% t%}ng gid tri tai san tro lén duge ghi trong
béo cdo tai chinh gin nhét cia Cong ty;

d) Quyét dinh sira d6i, bd sung Picu 1é cong ty;

¢) Théng qua bdo cdo tai chinh hing nim;

g) Quyét dinh mua lai trén 10% tong sb ¢d phin da ban ciia mbi loai;

h) Xem xét, xit 1¥ vi pham clia thanh vién Hoi déng quan tri, thanh vién Ban kiém soat gdy thiét hai
cho Cong ty va cb déng Céng ty;

i) Quyét dinh tb chirc lai, giai thé Céng ty;

k) Qu}fét dinh ngén sach hodc téng mirc thi lao, thudmg va loi ich khéc cho Hoi -:if:‘nng quan tri, Ban
kiém sodt:

1) Phé duyét Quy ché quan tri ngi b; Quy ché hoat dong Hoi dﬁng quan tri, Ban kiém soat:

m) Phé.duyét danh sdch cong ty kiém toan doc lap dwge chdp thudn; quyét dinh cong ty kiém todn
duge chép thudn thyue hién kiém tra hoat dong clia Céng ty, bai mién kiém toan vién duge chap thuin
khi xét thay can thiét;

0) Chép thudn cdc hop dﬁ‘mg, giao dich gifta cong ty voi Ngudi cé lién quan 14 cb dong, ngudi dai
dién theo Uy qu}'én cla co dong la td chirc s& hitu trén 10% téng 56 o phén phé théng ctia cOng ty
va Ngudi cd lién quan cua ho; thanh vién Hoi ddng quan tr}, Téng gidm dbe va Ngudi co lién quan
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cia ho: doanh nghiép ma thanh vién Hoi ddng quan tri, Kiém soét vién, Tong gidm dbe va ngudi
quan 1y khac ctia cong ty phai ké khai theo quy dinh tai khoan 2 Diéu 164 Luit Doanh nghiép; bing
hodc l6n hon 35% téng gid tri tai sdn clia doanh nghiép ghi trong béo cdo tai chinh gin nhét.

p) Dai hoi ddng cb déng chép thudn hop ddng, giao dich vay, cho vay, ban tai san ¢6 gia trj 1én hon
10% thng gid tri & san cia doanh nghiép ghi trong béo cdo tai chinh gin nhét gitta cong ty va cb
dong s& hitu tir 51% téng sb cb phén c6 quyén bidu quyét trér 1én hode Ngudi cd lién quan cla b
déng d6.

1) Quyén va nghia vu khic theo quy dinh phép ludt.

2. Dai héi dbng cb ddng thudmg nién thao ludn va théng qua cic vin dé sau:

a) K& hoach kinh doanh hé‘mg nam cha Cong ty;

b) Béo cdo tai chinh hing nim da duge kiém toan;

¢) Bao cdo ctia Héi @dng quan tri v& quan tri va két qua hoat dong cua Héi dong quan tri va timg
thanh vién Hoi dong quan tri;

d) Béo cdo clia Ban kiém sodt vé két qua kinh doanh ciia Céng ty, két qui hoat dong ctia Hoi dong
quan i, Téng giam doc;

d) Béo cdo tw danh gid két qua hoat dong ctia Ban kiém sodt va thanh vién Ban kiém sodt;

e) Mirc-cd tie d6i voi mbi ob phin cla timg loai;

) S6 lugng thanh vién Hoi déng quan trj, Ban kiém sodt;

h) Béu, mién nhiém, bai nhiém thanh vién Héi dong quan tri, thanh vién Ban kiém soét;

i) Quyét dinh ngan séch hofic tong me thi lao, thwémg va lgi ich khic d6i voi Hoi dong quén tri, Ban
Kiém s0dt;

k) Phé duyét danh sich céng ty kiém toan duge chdp thuin; quyét dinh cong ty kiém todn duge chép
thudn thire hién kiém tra cdc hoat ddng clia cong ty khi xét thdy cén thiét,

) Bé sung va sira doi Dicu 1¢ cong ty;

m) Loai cb phén va sé lwong cb phin mai duge phat hanh d6i voi méi loai cb phén

n) Viée chuyén nhwong cd phan ciia thanh vién sang lép trong vong 03 nim dAu tién ké tir ngay thanh
lép;

0) Chia, tach, hop nhét, sép nhip hoiic chuyén dbi Cong ty;

p) Té chire lai va gidi thé (thanh 1) Cang ty va chi dinh ngudi thanh 1y;

q) Quyét dinh dau tu hodc ban <6 tal san co gid tri tir 35% téng gid trj tai san trér 1én duoc ghi trong
Bdo céo tai chinh gén nhat cia Céng ty;

1) Quyét dinh mua lai trén 10% tdng sb cd phin di ban ctia mdi loai;

s) Cong ty ky két hop dong, giao dich voi nhiing d6i tuong duoe quy dinh tai khoan 1 Diéu 167 Lujt
Doarnh nghiép véi gid tri bing hodc lén hon 35% tong gid tri tii san cua Cong ty duge ghi trong bio
co tai chinh gin nhit;

t) Chép thufn cac giao dich duge quy dinh duéi day:
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- Cap cac khoan vay hofc bao lanh cho thanh vién Hoi ddng quan trl thanh vién Ban kiém sodt,

Téng giam dbe (Gidm doc), ngudi quan 1y khac khong phai la ch dong va nhilng cé nhin, th
chitc ¢o lién quan cia céc dbi tuong nay;
Truémg hop cép céc khoan vay hodc bao lanh cho 6 chite ¢6 lién quan cua thanh vién Hoi
ddng quan tri, thanh vién Ban kiém soat, Tong gidm dbc (Giam dbc), ngudi quan 1y khéc ma
cong ty dai ching va to chire do 13 cdc cong ty trong cling tip doan hodc céc cong ty hoat
dcrng theo nhom céng ty, bao gém cong ty me - cdng ty con, tap doan kinh té, Dai hai dong
cb déng hodc Hoi dbng quén tri théng qua theo quy dinh tai Diéu 1é cong ty;

- Giao dich co gid trj tir 35% tror 1én hodic giao dich din dén tong gid trj giao dich phat sinh
trong vong 12 thang ké tir ngay thue hién giao dich déu tién o gid tri tir 35% tré 1én tong gid
tri tai san ghi trén bdo cdo tai chinh gin nhét hofc mét ty 18, gid tri khac nho hon theo quy
dinh tai Diéu 1& cong ty gifta cong ty dai ching vdi mot trong céc d6i tuong sau:

e Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Téng giam ddc (Gidm ddc),
ngudi quén Iy khdc va Ngudi ¢6 lién quan clia cée ddi tuong ny;
». Cb déng, nguii dai dién ny quyén ctia co déng s& hitu trén 10% tong vén ¢ phén phod
théng cua cong ty va nhirng Ngudi cd lién quan cia ho;
e Doanh nghiép c6 lién quan dén cdc déi tuong quy dinh tai khoan 2 Diéu 164 Ludt Doanh
nghigp;
Hop dbng, giao dich vay, ban tai san ¢6 gi4 tri 16n hon 10% tong gid tri tai san ghi trén bdo cdo tai
chinh gin nhét giita cong ty va cb dong s& hitu tir 51% téng s6 cb phan co quyén biéu quyét trd 1én
hodc Ngwdi ¢6 lién quan ciia ¢b déng do.
u) Phé duyét Quy ché ndi b vé quén trj cong ty, Quy ché hoat dong Hoi déng quan tri, Quy ché hoat
déng Ban kiém sodt;
v) Céc viin d& khéc theo quy dinh ctia phép luat va Pidu 18 nay.

3. Tt ca cée nghi quyét va cac vin dé da dwgce dua vao chuong trinh hop phai duoc dua ra théo ludn
va bigu qu}rét tai cude hop Pai hoi déng o ddng.

Pidu 16. Uy quyén tham dy hop Pai hoi ddng cb déng

1. C dong, ngudi dai dién theo iy quyén ciia eb dong 1a t& chie c6 thé truc tiép tham dy hop hode
iy quyén cho mjt hodc mét s6 c4 nhén, t6 chitc khde du hop hofic du hop théng qua mét trong céc
hinh thite quy dinh nhu sau:

a) Tham du va biéu quyét trye tiép tai cude hop;

b) Uy quyén cho ca nhén, tb chitc khac tham du va biéu quyét tai cude hop;

¢) Tham du va biéu quyét thong qua héi nghj tryc tuyén, bo phiéu di¢n tir hode hinh thirc dién tir
khac;

d) Giri phiéu biéu quyét dén cude hop théng qua giri thu, fax, thr dign tir;

) Giri phidu biéu quyét biing phuong tién khéc theo quy dinh trong Piéu 18 cong ty.

2. Viée iy quyén cho ca nhin, 16 chire dai dién du lmp Dai hoi ddng cb dong theo quy dinh tai khodn
1 Piéu nay phai lap thanh vin ban. Viin béan Gy quyén duge ldp theo quy dinh cua phdp luft vé dén
sy va phai néu rd tén cd déng ty quyén, tén ca nhén, t& chire due Gy quyén, sb lugng b phan duge
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iy quyén, ndi dung ity quyén, pham vi tly quyén, thoi han Uy quyén, ehit ky ctia bén iy quyén va bén
durgre Gy quyén.

Ngudi duge iy quyén dyr hop Pai héi dong co dong phal ndp vin ban iy quyén khi dﬁng ky dur hop.
Trudmg hop y quyén lai thi ngudi tham du hup phai xuét trinh thém vén ban by quyén ban diu cla
¢6 dong, ngudi dai dién theo Uy quyén ciia cb dong 14 té chirc (néu trude d6 chra dang ky voi Cong
ty).

3. Phiéu bidu quyét ciia nguéi duge iy quyén dy hop trong pham vi duge ty quyen ¢6 higu lye trir
Cong ty nhéin duge théng bao v& mot trong cdc su kién trén trude gio khai mac cude hop Dai hoi
dﬁng cb dong hodc trude khi cude hop dugc trigu tap lai khi xay ra mét trong cac trudng hop sau diy:

a) Ngudi iy quyén da chét, bi han ché niing Iyc hanh vi din su hofc bi mét ning luc hanh vi dén sir;
b) Ngudi 0y quyén da hiy bo viée chi dinh ty quyén;

¢) Negudi tiy quyén di hiry bé thim quyén cia nguai thyre hién viée dy quyén.

Didu 17. Thay ddi cic quyén

I ‘v’lf;u thay d6i hodc hity bo cée qu}en diic bidt gén lién vai mot loai ¢b phﬁn uu ddi ed hiéu lue khi
dugc cb dﬁng dai dién tir 65% tﬂng 50 phiéu biéu quyét trey 18n ciia tt ca c6 déng dur hop thong qua.
Nghi qu}fEL Dai hoi dong cb déng vé ndi dung lam tha:r ddi bét loi quyén va nghia vu cla cd dong s&
hitu ¢b phan wu di chi duoc thong qua néu duge sb cd dong wu dai cling loai du hop sé hiru tir 75%
tong sb cb phan wu dai loai d6 trd 1én tin thinh hofie duge cdc cd ddng wu déi cing loai sé hitu tir
75% téng sb cb phan wu ddi loai d6 tré 1én tén thanh trong trudmg hop théng qua nghi quyét dudi
hinh thire ldy ¥ kign bing van ban.

2 vif:-c'fé chite cudc hop ciia céc cd dong nim gitt mét logi cd phén wu dai dé thong qua vige thay
déi qu}fen néu trén chi c6 gia tri khi c6 téi thidu 02 cb déng (hodc dai dién theo Uy quyén ciia ho) va
nam giit ti thidu 1/3 gid tri ménh gid cua cée cd 5 phin loai d6 dé phat hanh. Trucmg hop khong c6 di
s6 dai bu:u nhir néu trén thi cude hop duoe td chite lai trong théi han 30 ngay Lu:p theo va nhimg
ngudi ndm giir ¢b phin thude loai dé {khnng phu thudc vao sb Im;mg ngudi v sb ¢b phan} ¢ mat
trre tiép hoic ﬂmng qua dai dign theo fiy quyén déu duoce coi 1a da sb lut;rng dai bidu yéu céu. Tai cc
cudc hop cia co dong néim gitt ¢& phan vu dai néu tren nhu‘ng ngurin nam gju: ch phﬁn thudc loai do
c6 miit truc tiép hodic qua ngudi dai dién 6 thé yéu chu bo phiéu kin, Mai ¢ phén cing loai ¢6 quyén
biéu quyét ngang bang nhau tai cc cude hop néu trén.

3. Thi tue tién hanh c4c cude hop riéng biét nhu vy duge thue hién trong tu vdi cde quy dinh tai
Piéu 19, 20 va 21 Diéu 1& nay.

4. Trir khi céc diéu khoan phat hanh c6 phéan quy dinh khdc, cac quyén dic biét gén lién véi cdc loai
) phﬂn c-:- quyén wu dai déi véi mot s hotic tht ca cac vén dé lién quan dén viée phﬁ.n phéi loi nhudn
hodc tai san clia Cong ty khong bj thay ddi khi Cong ty phat hanh thém cdc cb phin ciing loai.

Picu 18. Triéu tip hop, chwong trinh hop vi thong bao mdi hop Dai hii dong co dong

1. Héi déng quéan tri triéu tgtp hup BDai hn;u dbng cb dbng thuémg nién v bt thuomg. Hoi dong quan
tri tridu tip hop Pai hai ddng ¢ ddong bét thudmg theo cée trutmg hop quy dinh tai khodn 3 Diéu 14
Diéu I¢ nay.

2. Ngudi tridu tip hop Dai hoi ddng c6 dong phai thue hién cdc cong viée sau dy:
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a) Chufn bi danh sach cb dong dﬁ diéu kién tham gia va biéu quyét tai cude hop Pai hoi dong co
ddng. Danh sach ¢ dong ¢o quyén du hﬂp Dai hoi dong cb dong duge lap khong qua 10 ngay trirée
ngay g thong bio mbi hop Pai hoi done cb d::rng E‘cmg ty phéi cong b6 théng tin vé viéc lap danh
sach cd dong co quyén tham dy hop Pai hoi dbng cd déng t6i thiéu 20 ngay trude ngay dang ky cudi
clng;

b) Cung cAp théng tin va giai quyét khidu nai lién quan dén danh sach ¢ déng;

¢) Chuiin bi chwong trinh, néi dung dai hdi;

d) Chuén bi tai liéu cho dai hoi;

&) Du théo nghi quyét Dai hoi dbng ¢b déng theo ndi dung du kién ctia cude hop; danh sach va thong
tin chi tiét clia céc tmg el vién trong trudmg hop béu thanh vién Hoi dong quan trj, Kiém sodt vién;
¢) Xéc dinh thori gian va dia didm t chic dai héi;

g) Théng béo va giti thong béo hop Dai hoi dong cb dong cho tét ¢ cée cb dong c6 quyén du hop;
h) Céc céng vige khac phuc vu dai hoi.

3. Théng béo méi hop Pai hoi ddng cb déng dugc giri cho tt ca cée b dong bing phuong thire dé
bao dam dén duac dia chi lién lac cia cb déng, ddng thii cong bl trén trang théng tin dién tir cia
Céng ty va Uy ban Chimg khodn Nha nuée, So giao djch chimg khoén nei cd phiéu ctia Cong ty niém
vét hoiic ding ky giao dich. Nguoi trigu tap hop Dai hoi déng cb dong phai giri thong béo mi hop
dén tht ca chc cd dong trong Danh séch ¢8 dong c6 quyén du hop chdm nhét 21 ngay trude ngay khai
mac cude hop (tinh tr ngay ma théng bao duge gin hodc chuyén di mét cdch hop 18). Chuong trinh
hop Pai hoi ddng cb déng, chc tai ligu lién quan dén cde vén dé s& dugc bicu quyét tai dai hoi duge
giti cho cac ¢b dong hodic/va ding trén trang thong tin dién tir cia Cong ty. Trong trudng hop tai ligu
khéing dwoc gri kém thing bao hop Dai héi déng co dong, thong bdo mai hop phai néu 13 dudng dén
dén toan bd tai liéu hop dé cac cb déng cd thé tiép cén, bao gom:

a) Chuong trinh hop, cdc tai li¢u sir dung trong cude hop;

b) Danh sach va thong tin chi tiét ctia céc img vién trong trudng hop biu thanh vién Hi ddng quin
tri, thanh vién Ban kiém soat;

c) Phiél._l biéu quyét;

d) Du thio nghi quyét d6i véi timg vén dé trong chuong trinh hop.

d) Tai liéu hop Pai hoi ddng b dong phai duge cdp nhét cic ndi dung sira dbi, bb sung (néu co)

4. CH ddng hoiic nhém cb déng theo quy dinh tai khodn 2 Diéu 12 Piéu 18 nay co quyén kién nghi
vén d& dua vao chuong trinh hop Dai héi déng cb déng. Kién nghi phai bing viin ban va phai duge
gui ﬁén Céng ty cham nht 03 ngﬁ}f 1am viéc trude ngdy khai mac cuf:c hop. Kién nghi phai ghi rd
tén cd déng, sb luong timg loai ¢o phan ciia cb déng, dm chi lién lac, qudc tich, sb thé can cude, Ho
chiéu lmac chung thwe ca nhan hop phép khéc doi véi co d{mg la ca nhén, ten mi sb doanh nnhmp
hodie s6 quyét dinh thanh 18p, dia chi tru s& chinh dbi véi cb dong 14 t6 chire; sb lrong va loai b phén
cb ddng do nim giit va vén dé kién nghi dua vao chuoeng trinh hop.

5. Ngudi triéu tap hop Dai hoi dng cb ddng c6 quyén tir chéi kién nghi quy dinh tai khoén 4 Diéu
ndy néu thude mot trong cde trudng hop sau:

a) Kién nghi dugc giri dén khong ding quy dinh tgi khoén 4 Diéu nay:
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b) Vito thi diém kién nghi, cb déng hoge nhém cb déng khdng nim giir di tir 5% ¢b phén phd théng
trér 1én theo quy dinh tai khoan 2 Piéu 12 Diéu I& nay;

¢) Vén dé kién nghi khéng thude pham vi thim quyén quyét dinh clia Dai hoi dong co déng;
d) Cac truémg hop khic theo quy dinh clia phép luft vi Diéu 18 nay.

6. Ngm:n tri¢u tip hnp Pai hoi dong cb déng phai chip nhan va dua kién nghi quy dinh tai khoan 4
Piéu nay vao dir kién chuong trinh va ndi dung cud¢ hop, trir truémg hop quy dinh tai Khodn 5 Dicu
ndy, I{IEI] nghi duge chinh thic b sung vao chuong trinh va ndi dung cudce hop néu duoe Dai hoi
déng cb dong chép thudn.

Pitu 19. Cic didu kién tién hanh hop Pai hji dong cb déng

1. Cudc hop Dai hoi dong cb déng duge tién hanh khi ¢6 s6 cd dong du hop dai dién trén 50% tong
s6 phiéubidu quyét.

2. Trudmg hop cude hop lan thir nhét khong du diéu kién tién hanh theo quy dinh tai khoan 1 Didu
nay thi théng bao moi hop lan thir hEli duoe givi trong thii han 30 ngay, ké tir ﬂgd}" du dinh hop lin
thir nhét. Cudc ht;sp Pai hoi dﬁng b dong lin thit hai dugce tién hanh khi co 56 ¢O dong du hop dai
dién tir 33% téng s phiéu biéu quyét tror 1én.

3, Truémg hop cude hop lin thir hai khéng di dieu kién tién hanh theo quy dinh tai khoan 2 Biéu na}
thi théng bdo méi hop lan thir ba phm duoe giti trong thoi han 20 ngay ké tir ngay du dinh h-;rp lén
thir hai. Cude hop Pai hoi ddng cb dong l4n thi ba duge tién hanh khong phu thude vao ting sb phiéu
biéu qu}rét clia cae ¢b dong dir hop.

Pidu 20, Thé thire tién hinh hop va bifu quyét tai cude hop Pai hi déng cb dong

1. Truée khi khai mac cude hop, Cong ty phai tién hanh tha tuc ding ky ¢b dong va phai thyc hién
viéc diing ky cho dén khi céc ¢b dong co quyén du hop c6 miit ding ky hét theo trinh ty sau:

a) I{hl tién hanh déng ky cd dong, Cﬁng ty cdp cho timg cb dﬁng hodc dai dién theo Uy quyen co
quyén biéu quyét mot the bidu quy::b’ plu&u bidu quyét, trén d6 gh1 s ding k}r, ho va tén cia cb dong,
hn;r vi tén dai dién theo uy quyen v sb phieu biéu quyét/phién biu cir ciia co dong do. Dai h-;n] dbng
cd dong thao ludin va bidu quyét theo timg vén d trong ndi dung chwong trinh. Vige biéu quyét dugce
tién hanh bang bidu quyét tan thanh khong tan thanh va khﬂng co ¥ kién. Tai Pai h:;u 56 thé tén thinh
ngiu qu'_r,rét duge thu trudge, sb the klmng tan thanh ng‘rn quyét duoc thu sau, cubi cing dém tong s6
phiéu tén thanh hodic khéng tin thanh d& quyét dinh. Két qua kiém phleu duge Chu toa cong b ngay
trurére khi bé mac cude hop. Dai hdi biu nhimg ngudi chiu trach nhiém kiém phiéu hodc glam sét kiém
phiéu theo dé nghj ctia Chi toa. Sé thanh vién ciia ban kiém phiéu do Dai hdi déng cd dong quyét
dinh cén ct dé nghi cia Chu toa cude hop;

b) C6 dong, ngudi dai dién theo u}r quyén ciia cd dong la té chire hodc ngudi duge u}' quyén dén sau
khi cude hop dd khai mac co quyén dang k¥ ngay va sau do c6 quyén tham gm va bidu quyét tai dai
hoi ngay sau khi ding ky. Chu toa khong cd trach nhi¢m ding dai hoi dé cho ¢ dong dén mudn ding
k¥ va hi¢u hye cua nhing ndi dung da dugc bidu quyét trrde @6 khong thay doi.

2. Viéc biu chil toa, thir ky va ban kiém phiéu duge quy dinh nhu sau:

a) Ch tich Hoi déng quan tri lam chu toa hogc ty quyén cho thinh vién Hai déng quén trj khdc lam
chil toa cudc hop Pai hoi ddng c6 dong do Hai dong quan trj tridu tip. Trudng hop Chi tich ving mit
hodic tam thoi mdt kha ning lam vige thi cde thinh vién Hoi ddng quéan tri con lai biu mot ngudi trong
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56 ho lam cha tu;ra cudc hop theo nguyén tic da 5. Truong hop khing béu duge ngum lam chu toa,
Truémg Ban kiém sodt diéu hanh dé Pai hoi déng cb dong béu chi toa cude hop trong sb nhimg ngudi
dir hop va ngudi ¢6 pl'u-:u béu cao nhat 1am chi toa cudc hop;

b) Trir trudng hop quy dmh tai diém a khoan ndy, ngudi ky tén triéu [dp hop Pai héi dcmg cb déng
didu hanh dé Dai hoi dong cb dong bau chil toa cude hop va ngudi cd s6 phiéu bau cao nhét lam chi
toa cudc hop;

¢) Chin tqa cir mdt hodc mot s n guii 1am thu ky cuge hop;

d) Pai héi ddng cb déng biu mét hodic mot s6 ngudi vao ban kiém phiéu theo @ nghi cta chi toa
cuc hop.
3. Chuong trinh va ndi dung cude hop phai duge Dai héi ddng cb d{mg théng qua trong phién khai

mac. Chuong trinh phai xdc dinh 15 va chi tiét thoi gian dbi voi timg vén d@ trong ndi dung chuong
trinh hop.

4, Chi toa dai hdi c6 quyén thye hién cde bién phap, cn thiét va hop 1j dé diéu hanh cuge hop Dai
hoi dﬁng cb dong mot cach co trat ty, ding theo chuong trinh da duge thong qua va phéan dnh dugce
mong mubdn cia da so ngudi du hop.

a) B tri chd ngdi tai dia diém hop Pai héi ddng ¢ dong;

b) Bao dam an toin cho moi ngudi cd mit tai cac dia diém hop;

c} Tao didu kién cho cd dﬁug tham du (hoiic tiép tuc tham du) dai hoi. \Igmn triéu tdp hop Pai hoi
dﬁng cd déng co toan quyén thay doi nhung bién phap néu trén va 4p dung tit ¢ cac bién phép cin
thiét. Céc bién phép 4p dung co thé 14 cfp gifly vao cira hoic sir dung nhiing hinh thire lya chon khac.

5. Pai hoi déng cb dung théo luin va bidu quyét theo timg vén d& trong ndi dung chuong trinh. Vige
bidu quyét duge tién hanh bing biéu quyét tin thénh, khong tan thanh va khong ¢ y kién. Két qua
kiém phléu duoc chii toa cong bé ngay trude khi bé mac cudc hop.

6. Cb ddng hodc ngudi duge uy quyén du hop dén sau khi cude hop da khai mac van duoce ding ky
vi ¢6 quyén tham gia biéu quyét ngay sau khi dang k§; trong trudng hop nay, higu luc cia nhimg ndi
dung dz duge bidu quyét tru6e dé khang thay doi.

7. Neudi triéu tip hop hodc chil toa cuge hop Dai hoi dbng cb déng 6 quyén sau déy:

a) Yéu ciu tét c& ngudi dy hop chiu su kiém tra hotic cde bign phap an ninh hop phap, hep 1y khéc;
b) Yéu céin co quan c6 thim quyén -:111}r tri trét tw cudc hop; truc xufit nhiing nguoi khéng tudn thi

quyén digu hanh cia chi tr,:a, cb ¢ ghy roi trit tu, ngin can tién trién binh thucmg ctia cude hop hodc
khéng tufn thi ce yéu ciu vé kiém tra an ninh ra khéi cuge hop Pai hoi déng cb dong.

8. Chi toa co qu}rén hoiin cude hop Dai héi dong co dong dé co du s0 ngudi ding ky du hop t6i da
khéng qua 03 ngy lam viéc k& tir ngay cude hop dy dinh khai mac va chi duge hoéin cude hop hodc
thay dbi dia diém hop trong trudmg hop sau ddy:
a) Dia diém hop khéng c6 du chd ngdi thudn tién cho tit ca ngudi dy hop;
b) Phwrong tién thong tin tai dia diém hop khéng bao dam cho ¢b dong du hop tham gia, thao ludn va
bidu quyét;
¢} Cé ngudi du hop can trd, gay r6i tréat tu, ¢ nguy co lam cho cude hop khong dugc tién hianh mot
céch edng bing va hgp phap.
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9. Trubng hop chi tqa hoan ho#ic tam dimg hop Pai hdi dnug cH dong trai voi quy dinh tai khoan 8
Pitu ndy, Dai hoi dong ¢b dﬁng bau mét ngur:u khdc trong s6 nhitmg ngudi du hop dé thay thé chii
toa diéu hanh cudc hop cho dén lic két thic; tit ca nghi quyét duge thong qua tai cude hop dé déu co
hiéu luc thi hanh.

10. Truumg hop Céng ty 4p dung cong nghé hién dai dé t6 chirc Pai hoi &ung ¢b dong théng qua hop
tryre tuyén, Céng ty co trich nhiém dam bao d& cb dong tham du, biéu quyét bing hinh thirc bd ph1f.:u
dién tir hodc hmh thire dién tir khéc theo quy dinh tai Diéu 144 Ludt Doanh nghiép va khoan 3 Dicu
273 Nghi dinh s6 155/ND-CP ngay 31 thang 12 ném 2020 ctia Chinh phu quy dinh chi tiét thi hanh
mét sb diéu ctia Ludt Ching khodn.

Pitu 21. Didu kién dé Nghi quyét ciia Pai hdi ﬂnng ct dong dwge théng qua

1. Nghi quyét vé ndi dung sau day duoc thong qua néu duge s6 ¢b dong dai dién tir (65%) tong s
phiéu bigu quyét trr 1én cla tit ca cb dong tham du va bidu quyét tai cude hop tan, trir truomg hop
quy dinh tai céic khoan 3, 4 va khoan 6 Piéu 148 Luat Doanh nghiép:

a) Loai -::ﬁ phén va téng s6 ¢ phén ciia timg loai;

b) Thay dbi nganh, nghé va linh vye kinh doanh;

¢) Thay dbi co céu td chire quan Iy Cong ty;

d) Quyét dinh du &n dAu tw hofic ban tii san ¢ gid trj tir 35% tong gia trj tai san trd 1én dugc ghi trong
béo cdo tai chinh gan nhit ciia Cong ty: trir trudng hop Diéu 1é Cong ty quy dinh ty 1§ hodc gid tr]
khac:

&) T6 chirc lai, giai thé Cong ty.

2. Céc nghj quyét duge thong qua khi duge s6 cb dng s& hitu trén 50% tdng s phicu biéu quyét clia
tht ca cb dong tham dy va bidu quyét tai cude hop tan thanh, trir trudng hop quy dinh tai céc khoan 1
Diéu nay va khoan 3, 4 va 6 Diéu 148 Lut Doanh nghigp.

3. Viéc bidu qujret biu thanh vién Hoi ddng quan tri va Ban kiém soat phai thuc hién theo phuong
thire bau don phléu theo quy dinh tai khoan 3 f}teu 148 Luét Doanh nghlép Theo d6, mbi cb dong c6
tong s phiéu bidu quyét twong ung vai Iﬁng 56 cb phén s hitu nhén véi s6 thanh vién dm;rc biu cia
Héi dong quan tri hofic Ban kiém sodt va ¢ dong c6 quyén dbn hét hoge mot phin téng sb phiéu béu
ctia minh cho mot hodic mét sé tmg cir vién. Trudng hop c6 tir 02 tng cw vién trd 1én dat cung s

phiéu biu nhu nhau cho thanh vién cubi a.,ung cia Hoi déng quan trj hodic Ban kiém soét thi s& tién
hanh biu lai trong sb céc tmg clr vién co 56 phiéu biu ngang nhau.

Ngudi tring cir thanh vién Hoi ddng quan trj hojc Kiém sodt vién duge xac dinh theo sn phiéu biu
tinh tir cao xudng thip, bat dau tir ing clr vién cd s phiéu bau cao nhét cho dén khi di sb thanh vién
quy dinh tai Diéu 18 cong ty. Trudmg h{rp mét hodc mot s6 thanh vién Hoi dong qufm tri hodc Ban
kiém soat bi Pai hoi dong cb déng mién nhiém, bai nlnem thi cb déng hodc nhém cb déng da dé cir
thanh vién Hoi dong quan tri, Ban kiém soat d6 ¢ quyén dé cir tg ¢l vién Hji dbng quan tri, Ban
kiém sodt khac thay thé. Dai hoi dong cb dong tién hanh biu b sung thanh vién Hji ddng quan tri
va Ban kim so4t tir cac g cir vién dugc thay thé nay.

4. Céc Nghi qu}et Dai héi ddng ¢ dong duge thong qua bang 100% tong sb cb phiin 6 quyén bicu
qu}rét 14 hop phap va cé hiéu lue ngay ca khi trinh ty, thu tuc triéu tap hop va théng qua nghi quyét
dé vi pham quy dinh cia Ludt Doanh nghiép va Pifu 1& cong ty.
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Diéu 22. Thim quyén va thé thive lay ¥ kién ¢6 déng biing viin bin dé thing qua Nghi quyét ciia
Pai hoi dong cb dong

1. Hoi d{m g Quén tri ¢o quyén lay ¥ kién C4 dong bang vin ban dé thong qua nghi qu}-'et cua BPai hm
dong co &ung dbi véi tht ca cac vin dé d& thude tham quyén quyét dinh cta Pai hdi ddng cb dong néu
xét thiy cén thiét vi loi fch cta Cong ty, ké ¢4 nhitng vén dé duge quy dinh tai khoan 2 Diéu 147 Luat

Doanh nghiép.

2. Hoi ddng Quén tri phai chudin bi phiéu lay ¥ kién, du thao nghi quyét ctia Dai hoi ddng c6 dong va
cdc tai lidu giai trinh dy thao ng‘m quyét. Phiéu ldy ¥ kién 6 thé duoe giri bang dudng buu dién, thu
dién tir (email), fax, va/hodc béing céc phucrnn thire lién lac khéc dé bao dam dén duge dia chi ding
ky cta ting Cb déng. Du thio nghi quy &t va cdc tai liéu gidi trinh du thao nghi qu}fét co thé dwoc giri
cho timg C6 Péng hoic du':;rc déng ti trén trang thong tin dien Ui cua Uaug ty. Hoi dung Quan trj
phai dam bao gli, cong bd céc tai lidu cho cdc Ch dong co quy én biéu quyét chim nhdt mudi (10)
ngdy trrdc ngay hét han nhén lai phiéu ldy ¥ kién.

3. Phiéu lay ¥ kién phai c6 cée ndi dung chi yéu sau déy:

a) Tén, dia chi tru s& chinh, mé st doanh nghiép;

b) Muc dich 1dy ¥ kién;

¢) Ho, tén, dia chi lién lac, quuc tich, sb gidy phap Iy ctia ¢4 nhan d6i véi cd dong 14 ¢4 nhén; t':'l'!l,
mi s6 doanh nghiép hoc s6 gidy to phap Iy ctia to chire, dia chi tru s& chinh déi voi cd dong 1a tn

chiic hoic ho, tén, dia chi lién lac, quoc tich, sb g1a}r tiy phap Iy cua ca nhin 61 voi dai dién clia ¢d
d6ng 14 6 chire; s6 luong cb phin cua timg loai va s6 phiéu biéu qu}rét cua cb dbng;

d) Vén dé cin 14y y kién dé thong qua quyét dinh;

d) Phuong 4n biéu quyét bao gbdm tan thanh, khong tan thanh va khdng c6 y kién d6i voi timg vén dé
1iy ¥ kién;

&) Thoi han phai giri vé Céng ty phiéu ldy ¥ kién da dugc tré 10;

g) Ho, tén, chit ky ciia Chi tich Hoi déng quén tri.

4. Ch dong co thé gir phiéu 1Ay ¥ kién da tra 1oi dén Cong ty bang hinh thic giri thur, fax hojc thu
dién tir theo quy dinh sau déy:

a) Trudmg hop g thu, p]:ueu ldy ¥ kién da duoc tré-1oi phai co chit k}f clia ¢b dong, 14 ¢ nhén, cua
nguroi dai ::hén theo tiy quyén hofic ngudi dai dién theo phdp luit cua cb déng 14 16 chire. Phidu ldy y
kién giri vé Cong ty phai dugc dung trong phong bi dén kin va khéng ai dugce quyén mé trude khi
kiém phiéu;

b) Truomg hop giti fax hofic thu dién tir, phiéu ldy y kién giri vé Cong ty phai dugce gitt bi mft dén
thoi diém kiém phiéu;

¢) Cée phiéu 1y ¥ kién giri v& Céng ty sau thoi han & xéc dinh tai ndi dung s phiéu 1dy ¥ kién hosic dd
bi m& trong trm::rng hop gt thu va b tiét 16 trong trudmg hop g fax, thu dién tir 14 khong hop I€.
Phiéu 14y v kién khéng dugc guii vé duge coi la phigu khong tham gia bitu quyét.

5. Hoi dong quén tri kiém p!llﬂu va lap bién ban kiém phiéu dudi sw chimg kién cua Ban kiém soat
hotic clia ¢ dong khong ndm gifr chire vu quan If Cong ty. Bién ban kiém phiéu phai ¢é cdc ndi dung
chii yéu sau dy:
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a) Tén, dia chi try s& chinh, ma s6 doanh nghiép;
b) Muc dich va céc vén @& cin 1y y kién dé thong qua nghi quyet;
::] 86 ¢b d:::-ng véi thng sé phidu biéu qu}rs:tf'bau cir da tham gia bidu quyét/bau cir, trong d6 phén biét

s0 p}m.,u biéu quyét/biu cir hop 1& va 56 biéu quye’rfbau cir khéng hf.'r‘p 1€ va phuong thirc gin phléu
biéu quyét/biu cir, kém theo phu lye danh séch ¢t déng tham gia biéu quyét/biu cir;

d) Tong sb phiéu tan thanh, khong tan thanh va khong co ¥ kién déi véi timg vén dé, tong s6 phiéu
béu cir fimg (mg vién (néu co);

d) Vén @& da dugc théng qua va ty 18 bicu quyét théng qua tuong ting;

¢) Ho, tén, chir ky ciia Chil tich Hoi ddng quan tri, ngui kiém phiéu va ngusi gidm sét kiém phicu.
Céc thanh vién Hoi dong quan trj, ngudi kiém phiéu va ngm:ﬂ giam sat kiém phiéu phai lién déi chj,u
trach nhiém vé tinh trung thue, chinh xdc cta bién bin kiém phiéu; lién ddi chiu trach nhiém vé cdc

thiét hai phét sinh tir cdc quyét dinh duge thong qua do kiém phiéu khong trung thue, khéng chinh
xic.

6. Bién ban kiém phleu va nghi quyét phai duoe gl dén cac cd dﬁng trong théi han 15 ngay, ké tir
ngay két thic kiém phidu. Viéc gid bién ban kiém phiéu va nghij qu}f{-:l c6 thé thay thé bing viéc dﬁng
tai trén trang thong tin di¢n tir cia Cong ty trong thoi han 24 gid, k& tir thoi diém két thuc kidm phiéu.

7. Phiéu ldy y kién da duoc tra 16, bién ban kiém phiéu, nghi quyét di duoc thong qua va tai lidu cd
lién quan giri kém theo phiéu 14y ¥ kién déu phai duge luu giit tai try s& chinh cia Cong ty.

8. Nighj quyét duge théng qua theo hinh thire 1y y kién ¢b dong biing viin ban néu duge s6 co dong
s& hiru trén 50% tong s phidu bidu quyét cta tit ca cb ddng c6 quyen biéu quyét tan thanh va c6 gia
tri nhu nghi quyét duoc théng qua tai cude hop Pai héi dong co déng.

9. Quy dinh vé& trrdmg hop bd phiéu ldy ¥ kién dién tir:
9.1. Cung cAp tai khoén truy cip va thyc hién bé phiéu dién tir

a. Théng tin duémg dén truy cdp vio hé théng bd phigu dién tir, tai khoan truy cép tham dy PHDCD
trire tuyén s& duoc cung cép trong théng bio hodc thu méi hop DPHDCP (hodc hinh thic thong bao
khac do Hoi ddng quan tri quyét dinh, ¥ vao timg thoi diém thong bao hop nhung phéi dam bao
nghia vu thong bdo hop PHDCD theo ding quy dinh phap lugt va Piéu & Cong ty).

b. Cb dong, ngudi dai dién hgp phép cla cb déng tham dy PHDCD truc tuyen phai c6 trich nhi¢m
bdo mat tai khoan truy edp dugecp dé dam bao ring chi co nguoi do méi c6 quyen thuc hign viée bo
phiéu dién tir trén hé théng bo phiéu dién tir va chiu hoan toan trach nhiém d6i véi cée théng tin da
ding ky nay.

¢. Khi C6 dong, ngudi dai dién htprp phép cia cb fionb tham du DPHDCP tryc tuyén 6 yéu ciu cung
cép lai tai khodn truy ¢dp, Ban td chirc Pai hoi c6 thé théng bio thing qua cédc hinh thire: trye tiep
hodc email/dién thoai. Hinh thire cung cép théng tin qua email hodc dién thoai dwge thyre hién dya
trén théng tin c6 déng tir danh sach cb déng co quyén du hop do Tong Cong ty luu ky va b trir chimg
khoén Vigt Nam 14p theo thong béo thye hign quyén ciia Céng ty hodc dia chi email ciia ngudi dai
dn:n theo phép ludt tai thii diém 6 yéu céu cép lai hodc dja chi email cila ngudi dai dién theo uy
quyén ciia cd dn‘ing tham du hop DPHPCP truc tuyén thé hién tai Gidy vy quyén tham du hop PHPCP
hop 18 dd gbi vé Cong ty.
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d. C6 ddng, ngudi dai dién hgp phap cua ¢b d6ng tham du PHDCD truc tuyén sir dung tai khoan truy
cap dé ding nhap vao hé thong bo phiéu dién tir dé theo dbi cude hop DPHDCD truc tuyén va thyc
hién bo phiéu didn tir theo ndi dung ciia chuong trinh cude hop DPHDCD tryc tuyen.

9.2. Céch thire ghi nhan C& déng tham du PHDCD tryc tuyén

a) CA dong dugc hé théng b6 phiu dién tr ghi nhan 12 tham dy Dai hoi déng cd dong tryc tuyén khi
¢b dong thie hién truy cép vao hé théng bang tai khoan truy cép duge cung cap theo muye 9.1 khodn
9 Didu 22 Pidu 18 ndy va di thuc hién “xdc nhén tham dy PHDCD truc tuyén” tai hé thong bo phiéu
dién tir hodc phuong thire xéc nhén khéc theo quy dinh clia mdi ki Pai hoi.

b) Héi ddng quén trj cé quyén ban hanh cac Quy ¢hé tb chire, huémg din cén thiét phuc vu cho cong
thc t chitc Pai hoi true tuyén va bb phiéu dién tir pht hop véi hé théng cia don vi cung cap dich vu
trirc tu}rén khi t6 chire Pai hii.

Piku 23. Nehj quyét, Bién bin hop Pai hji dong co dong

1. Cube hop Dai hoi ddng cb dong phai dwgce ghi bién ban va ¢6 thé ghi 4m hofic ghi va luu gitt dudi
hinh thire dién tir khdc. Bién ban phai lap bing tiéng Viét, c6 thé 1ip thém bang tiéng nuée ngoai va
6 cde ndi dung chit yéu sau day:

a) Tén, dia chi tru s& chinh, mé sé doanh nghiép;

b) Thi gian va dia diém hop Pai hdi ddng ¢b déng;

¢) Chuong trinh hop va ndi dung cudc hop;

d) Hpg, tén chi toa va thr ky; :

€) Tom tht didn bién cude hop va cée ¥ kién phat bidu tai cude hop Pai hoi dong c¢d dong vé timg
vén dé trong chwong trinh hop;

f) Sb b dong va tong so phicu bidu quyét cta cac ¢b dong du hop, phu lyc danh sich dang ky b
dong, dai dién ch dong du hop vt 56 ¢ phﬁn vil 5o phiéu biu tuong ng;

o) Téng sb phiéu biéu quyét dbi véi timg vén dé bidu quyét, trong do ghi rd phuong thire biéu quyét,
téng s6 phidu hop 1€, khong hop I8, tin thanh, khong tan thanh va khong cé ¥ kién; ty 1é twong
{mg trén tong s phiéu biéu quyét cia cb dong du hop;

h) Téng hop sb phiéu biu cir timg mg vién (néu ¢6);

i) Cée vén dé da duge thong qua va ty 18 phiéu biéu quyét thong qua tuong imng;

i) Ho, tén va chit ky cia cha toa va thu ky. Trudng hop chu toa, thu ky tir chéi ki bién ban hop thi
bién ban nay ¢6 hidu luc néu dugc tit ca thanh vién khée cia Hoi dong quén tri tham dy hop ky
va cb ddy di ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi 18 viée chi toa, thu ky tir
chéi ky bién ban hop.

2. Bién ban hop Pai hoi ddng cd déng phai duoc 14p xong va thdng qua trirée khi két thiic cude hop.
Chii toa vé thu ky cude hop hodic ngudi khée ky tén trong bién ban hop phai lién déi chiu trach nhi¢m
vé tinh trung thue, chinh xdc cia ndi dung bién ban.

3. Bién ban dugc lap bing tidng Vit va tiéng nurde ngoai ddu c6 hiéu luc phap 1y nhw nhau. Trudng
hop ¢6 sur khéc nhau vé& ndi dung giira bién ban biing tiéng Viét va bing tiéng nude ngoai thi ndi dung
trong bién ban bang tieng Viét duoc ap dung.

4. Bién ban hop Pai hoi déng b dong phai duogc giri dén tét ca cb dong trong thdi han 15 ngay ké tir
ngay két thiic cude hop; viéce giri bién ban kiém phiéu c6 thé thay thé bang viée dang tai lén trang
thong tin dién tr cla cong ty.
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5. Nghi qu},ret Bién ban hop Pai h{:ll ddng co dong, [:rhu luc danh sach ¢b déng ding ky du h@p kém
chir ky ciia ¢6 dong, vin ban ty quyén tham du hop, tat ca céc tai lidu dinh kém Bién ban (néu co) va
tai hcu ¢6 lién quan kém theo théng bdo mai hop phm duoc cong bd théng tin theo quy dinh phip
luft vé edng bd théng tin trén thi trudng chimg khodn va phéi duge luu giir tai try so chinh ctia Cdng

Ly.
Didu 24. Yéu chu hity bé Nghi quyét ciia Dai hji dong cb dong
Trong thoi han 90 ngay ké tir ngﬁ}r nhén duge nghi quyét hoge bién ban hop Bai hji dc:nng cd dbng
hodc bién bin két qua kiém phiéu 1iy ¥ kién Dai hoi dﬁng cb dong, cb ddng hodc nhom co dong quy
dinh tai khoan 2 Diéu 115 Ludt Doanh nghigp ¢ quyén yéu ciu Toa &n hosc Trong téi xem xét, hiy
bo nghi quyét hotic mdt phin ndi dung nghi quyét Dai hoi déng cb dong trong cdc trudng hop sau
day:
1. Trinh tu, thii tuc triéu tap hop va ra quyét dinh cia Dai hoi dong cd dong vi pham nghiém trong
quy dinh cta Luat Doanh nghiép va Diku 1¢ cong ty, trir truong hgp quy dinh tai khoan 4 Diéu 21
Piéu 1é nay.
2. Noi dung nghi quyét vi pham phép ludt hodic Diéu 1¢ nay.

VIL. HOI PONG QUAN TRI
Pitu 25. Ung cit, d& cir thanh vién Hoi dbng quén tri

1. Trudng hop 43 xdc dinh du-:;rc ttng cir vién HHi déng quan trj, Cong ty phai cﬁng b6 thong tin lién
quan dén céc tmg cir vién t6i thidu 10 ngay trude ngay khm mac hop Pai héi dbng co dong trén trang
théng tin dién tir clia Cong ty dé cd dong c6 thé fim hiéu vé& cdc tng cir vién nay trude khi bo phiéu.
Ung cit vién Hoi dbng quan tri phai ¢6 cam két bang vin ban vé tinh trung thuc, chinh xéc cia céc
thdng tin ca nhin duoc cong bd va phai cam két thue hién nhiém vy mét edch trung thyc, cén trong
vii vi loi ich cao nhit ctia Cong ty néu duge biu lam thanh vién Hoi dong quén tri. Thong tin lién
quan dén ting ci vién Hoi ddng quan trj duge cong bd bao gbm:

a) Ho tén, ngdy, thang, ndm sinh;

b} Trinh dé chuyén mon;

¢) Qua trinh cong téc;

d) Céc chirc danh quan Iy khéc (bao gdm ca chirc danh Héi dong quin trj ciia cong ty khéc);

d) Loi ich cé lién quan téi Cong ty va céc bén 6 lién quan cia Cong ty;

e) Cac thong tin khic (néu c6) theo quy dinh tai Diéu 1é cong ty;

Céng ty dai ching phai c6 trach nhi¢m cong bd thong tin vé céc cong ty ma tmg cir vién dang nim
giit chire vu thanh vién Hoi ddng quan tri, cée chirc danh quan 1y khéc va cdc loi ich ¢6 lién quan t6i
cOng ty ctia Gmg cir vién Hoi déng quan tri (néu cd).

2. Ch ddng hodic nhém b dong sé hivu tir 10% tdng sb cd phén pho thong trd 1én ¢6 quyén dé cir tmg
cir vién Hoi ddng quan tri theo quy dinh cua Ludt Doanh nghiép va Diéu 1¢ cong ty.

3. Trudng hop s lugng (mg cir vién Hoi ddng quan tri théng qua dé cir va tng cir van khong du 58
lwgng can thiét theo quy dinh tai khoan 2 Didu niy, Hoi dong quan trj duong nhiém giéi thigu thém
{mg cir vién hodc 6 chire dé cir theo quy dinh tai Diéu 18 cong ty, Quy ché noi bd vé quén tri cong ty
va Quy ché hoat déng ciia Hoi ddng quan tri. Viéc Hoi dong quén tri duong nhigm giéi thidu thém
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{mg ¢l vién phai dugc céng b béng van ban rd rang trong tai liéu hop trude khi Dai héi ddng cb
dong biéu qu}rét bau thanh vién Hoi dﬁng quan trj theo quy dinh ctia phap ludt.

4, Thanh vién Hoi ddng quan tri phai dap mg cdc tiéu chudn va diéu kién theo quy dinh tai khodn 1,
khoan 2 Piéu 155 Ludt doanh nghiép, Ludt Ching khodn, va Didu 18 edng ty, quy ché quan tri ndi bd
cong ty. Thanh vién Hoi ddng qmm tri cila Cong ty chi dugc dong thai la thanh vién Hoi déng quén
trj hodc Hoi déng thanh vién tai 161 da 05 cong ty khic.

Pidu 26. Thanh phin va nhiém ky cia thinh vién Hji dong quén tri
1. $6 lwong thanh vién Hoi dong Quan tri s& khong it hon (03) ngudi va khong nhiéu hon (11) nguoi.

2. Nhiém ky cia thanh vién H1 dbng qu.:m tri khong.qua 05 nim va co thé duge bau lai véi s6 nhigm
ky khong han ché. Mdt ca nhén chi duge béu 13m thanh vién doc lap Hoi dn:mg quén trj cia mdt cdng
ty khong qua 02 nhiém ky lién tue. Truong hop tit ca thanh vién Héi dong quén tri cting két thiic
nhiém k} thi cée thanh vién dé tiép tuc 14 thinh vién Hoi dbng quén tri cho dén khi c6 thanh vién mai
dwoc biu thay thé va tiép quan cong viée. Viéc tiép tuc thye hi¢n quyén va nghia vu nay nhim dam
béo hoat dong cta Cong ty khong bj gian doan.

3. Co chu thanh vién Hoi déng quan trj nhu sau:

Co céu Hai d%ng quan tri cua cong ty dai ching phai dam bao t6i thidu mét phfin ba (1/3) tong sb
thanh vién Hoi dong quén tri 14 thanh vién khong didu hanh. Cong ty han ché t6i da thanh vién Hai
d6ng quén tri klém nhiém chirc danh diéu hanh cta Cong ty d& dam bao tinh doc lap cta Hoi dong
quén tri. Tong so6 thanh vién dde 1ap Hoi dbng quan tri cha cbng ty phai dam bao quy dinh sau:

a) C6 ti thidu 01 thanh vién ddc 14p trong trudmg hop cong ty 6 s6 thanh vién Hoi d6ng quan tri tir
03 dén 05 thanh vién;

b) C6 ti thi€u 02 thinh vién déc I4p trong trudng hgp cdng ty c6 s thanh vién Hai dong quan tri tir
06 dén 08 thanh vién;

¢) C6 ti thidu 03 thanh vién doc 14p trong trudmg hop cong ty c6 s6 thanh vién Hoi dong quan trj tir
09 dén 11 thanh vién.

4. Thanh vién Hoi ddng quan tri khong con tu cach thanh vién Hoi ddng quan tri trong truomg hop b
Dai hoi dong c6 dong mién nhiém, béi nhiém, thay thé trong céc trudmg hop sau:

a) Khong c6 dii tidu chudn va didu kién theo quy dinh tai Diéu 155 cia Luat nay;
b) Cé don tir chite va duge chép thudn;

¢) Khéng tham gia céc hoat déng ciia Hoi dong quan trj trong 06 thing lién tue, trir trudmg hop bt
kha khang;

d) Trudmg hop khéc theo Nghj quyét ctia Dai hoi déng co dong.

5. Viéc bd nhiém thinh vién Hi ddng quan trj phai duge cdng bd thong tin theo quy dinh phép lufit
vé cong bd théng tin trén thi trudng chimg khoan.

6. Thanh vién Hoi ddng quan trj khong nhét thiét phai 1 ¢6 déng clia Cong ty. khong bit buge co
quéc tich Viét Nam hode cu tri tai Vigt Nam.
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Pitu 27. Trich nhiém, quyén han vi nghia vu ciia Hoi ddng quin tri

1. Héi ddng Quan tri la co quan quan ly Cong Ly, €0 todn quyén nhin danh Cong ty dé quyét dinh,
thire hién quyén va nghia vu cia cong ty, trir cac quyén va nghia vu thudc tham quyén cua Dai hfi
dbng cb dong. Hoat ddng kinh doanh va céc cong viée cia Céng ty chju sy gidm sat va chi dao cua
Hbi dong Quan tri. :

2. Quyén va nghia vu cia Hoi ddng Quén tri duge thyc hign theo quy dinh cuia phap luat, Diéu 1é nay,
Quy ché quan tri ndi b Cong ty va nghi quyét ciia Dai hi dong cd déng. Cu thé, Hoi dong Quan tri
¢6 cac quyén va nghia vu sau:

a. Quyét dinh chién luge, ké hoach phat trién trung han va k& hoach kinh doanh hang niam cia Cong
Ly; :

b. Kién nghi loai ¢é phin va tong sb cb phén duge quyén chao ban cia timg loai;

¢. Quyét dinh phwong 4n huy déng von, bao gdm viée ban cb phéin chua bén va céac hinh thire huy
ddng vin khéc theo quy dinh ciia phip ludt;

d. Quyét dinh gia bén cb phan va tri phitu ciia Céng ty;

e. Quyét dinh mua lai ¢b phin theo quy dinh tai khoan 1 va khoan 2 Diéu 133 Luét Doanh nghiép;

f. Quyét dinh phuong én dAu tur va dur 4n diu tu trong thAm quyén va gidi han theo quy dinh cta phip
ludit;

g. Quyét dinh gidi phap phét trién thj trudmg, tiép thi v cong nghé;

h. Thong qua hop ddng mua, ban, vay, cho vay va cic hop df?mg, giao dich khac co gia trj tir 35%
tong gia tri tai san tro 1én duge ghi trong béo céo tai chinh gin nhit ciia Cong ty, va hop dong, giao
dich thuge thim quyén quyét dinh clia Dai hoi dong cb dong theo quy dinh tai diém d khoan 2 Dicu
138, khoan 1 vi khoan 3 Bi¢u 167 Ludt Doanh nghigp;

i. Biw, mién nhiém, bai nhiém Chi tich Hai ddng Quan tri; bd nhiém, mién nhiém, ky ket hop dong,
chdm dit hop ddng déi véi Téng gidm dbc va ngudi quan 1 quan trong khéc do Diéu 1¢ Céng ty quy
dinh; quyét dinh tién lurong, thu lao, thudng va lgi ich khac cua nhimg ngudi quan 1y do; cir ngudi
dai dién theo Uy quy2n tham gia Hoi dong thanh vién hodic Dai hoi dong co dong & cong ty khic,
quyét dinh mire thi lao va quyén 1gi khédc ctia nhimg ngudi do;

i. Giam sat, chi dao Téng gidm dbc va ngudri quan Iy khdc trong didu hinh cong viée kinh doanh hing
ngdy cua Cong ty;

k. Quyét dinh co cdu t6 chire, quy ché quan Iy ndi bd ciia Céng ty, quyét dinh thanh 1ip céng ty con,
chi nhanh, vin phong dai dién va vide gop von, mua cb phén ctia doanh nghiép khac;

1. Duyét chuong trinh, ndi dung tai liéu phyc vu hop Dai hi dong cb dong, tridu tdp hop Pai hoi dong
cb dong hoge lay ¥ kién dé Dai hoi dong cd dong thong qua nghi quyét;

m. Trinh bdo c4o tai chinh hing nim ¢ duge kiém toan 1én Pai hoi dong cb dong;

n. Kién nghi mée cb tive duge tré; td chire thye hién viée chi tré ¢b tic theo quyét dinh ctia Pai hoi
dong ¢ dong, bao gom viée xdc dinh thoi han va thi tpe thanh toan;

0. Kién nghi vide tb chiic lai, giai thé Céng ty; yéu cau phé san Cong ty;
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p. Quyét dinh ban hanh Quy ché hoat dong Hoi dﬁng Quan tri, Quy ché ndi bd vé quan tri cdng ty
sau khi duge Dai hoi dong ¢o dong thong qua; qu}ra.,l dinh ban hanh Quy ché hoat dong cta Uy ban
Ki&m toan truc thude Hoi déng Quan tri, Quy ché vé cong bb thong tin cia cbng ty;

g. Quyén va nghia vy khic theo quy dinh ctia Luét Doanh nghiép, Luét Chirng khodn, quy dinh khéc
ciia phap ludt va Diéu 1 Céng ty.

3, Héi ddng Quén tri phai bdo cho Dai hoi ddng b dong két qua hoat dong cta Hoi dong Quan trj
theo quy dinh tai Pidu 280 Nghi dinh sé 155/2020/ND-CP ngay 31 théng 12 ndm 2020 cta Chinh
phii quy dinh chi tiét thi hanh mét s6 diéu cua Luat Chimg khodn.

Piku 28. Thi lao, thwémg va lgi ich khdc ciia thanh vién Hoi dong quén tri

1. Cong ty c6 quyén tra thil lao, thung cho thanh vién Hoi dng quén tri theo két qué va hi¢u qua
kinh doanh.

2. Thanh vién Hoi dong Quan tri duge hudng thi lao va thudmg. Téng mue thi lao va thudng cla
Hai dbng Quin tri do Pai hoi déng ¢d déng quyét dinh tai cuqc hop thiémg nién. Hoi ddng Quén tri
phéan b thi lao, thuéng cho timg thanh vién theo nguyén tic phit hop véi trdch nhiém, khoi hrong
cong viée va hiéu qua hoat dong.
3. Thu lac ctia timg thanh vién Hén d?:-ng quén tri duge tinh vao chi phi kinh doanh cua Cong ty theo
quy dinh ciia phép luat v& thué thu nhip doanh nghiép, dugc the hign thanh muc riéng trong béo céo
i chinh hing ndm ciia Cong ty va phai bo cdo Pai hoi dong cb dong tai cude hop thudmg nién.
4. Thanh vién H6i déng quéan tri nim giir chite vu didu hanh hodc thue hién nhitng cdng viéc khac
ngoai pham vi nhiém vu th{mg thuémg cia mit thianh vién Hoi ﬁang quan tr1, o thé duoc tra thém
thi lao dudi dang mt khoan tién cOng tron goi theo timg 1én, hromg, hoa hﬁng, phan trim loi nhudn
ho#ic dudi hinh thic khéc theo quyét dinh caa Hoi dong quéan tri. Quy dinh niy khong 4p dung cho
thanh vién Héi dong quan tri dc lap.
5. Thanh vién Hoi déng quan tri ¢6 quyén duoc thanh toén tét ca cac chi phi di lai, 4n, & va cdc khoan
chi phi hgp 13; khic ma ho dé phai chi tra khi thuc hién tréch nhiém thénh vién Héi dong qua:n tri ctia
minh, bao gdm ca cdc chi phi phat sinh trong viée téi tham du cde cuge hop Dai hoi dong cb dong,
Hin d&ng quén tri
6. Thanh vién Hoi ddng Quan tri c6 thé duoe Cong ty mua bao hiém trdch nhiém nghé nghiép theo
quyét dinh ciia Dai hoi ddng ¢b dong, trir trudmg hop trach nhigm phat sinh do vi pham phip luit hodc
Diéu 1€ may.
Piéu 29. Chii tich Hji ddng quin tri
1. Chn tich Hgi df:‘-ng quan trj do Hé1 déng quan trj bau, mién nhiém, bai nhiém trong so cdc thanh
vién Héi dong quan tri.
2. Chit tich Hi ddng quan tri khéng duoc kiém Téng giam doc.
3. Chu tich Ho: -:Tﬁng quan tri cd quyén va nghia vu sau ddy:
a) Lip chuong trinh, ké hoach hoat déng ciia Hoi dbng quan tri;
b) Chudn bi chuong trinh, néi dung, tai ligu phuc vu cuge hop; triu tdp, chu tri va lam chi toa cufc
hop Hoi ddng quan tri;
¢) T4 chite vige théng qua nghi quyét, quyét dinh ctia Hoi dong quan tri;
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d) Giam-sat qua trinh td chite thue hign cdc nghi quyét, qu}fét dinh clia Hoi dong quén tri;
d) Chil toa cude hop Dai hoi ddng co dong;

¢) Quyén va nghia vu khic theo quy dinh cia Ludt Chimg khoan, Lujt Doanh nghiép va quy dinh
khéc ciia phap lut va Diéu 1& cong ty, quy ché quan trj ngi bd cong ty.

4. Trudng hop Chi tich Ho1 ddng quan tri ¢ don tir chire hodic bi mien nhiém, bii nhiém, Hoi dbng
quin tri phai béu ngudi thay thé trong thai han 10 ngay ké tir ngay nhén dom tir chirc hodc bj bi mién
nhiém, béi nhi¢m.

5 Truﬁng hop Chii tich Hoi dﬁng Quin tri viing mat hodc khong thé thuc hién nhlf;m vy, Chi tich
Hpi dong Quén tri phai tty quyén bing viin ban cho mét thanh vién khac cia Hoi dbng Quan tri thye
hién quyén va nghia vy ciia minh.

Trudmg hop khong b ngudi duge uy quyén hodc Chi tich Hi dong Quan trj thude mErt trong cac
trudng hop sau day thi cac thanh vién con lai cia Ho dong Quan tr.; biu mot ngu'm trong s cdc thinh
vién tam thoi gift chire Cha tich Héi dong Quan trj theo nguyén tic da s6 cho dén khi c6 quyét dinh
méi ctia Hoi dbng Quan tri:

a. Chét, mit tich;
b. Bi tam giam hoiic dang chip hanh hinh phat tu;

¢. Dang chép hanh bién phép xi 1y hanh chinh tai co s& cai nghién bt bujc hoge ca st gido duc biit
budc;

d. Tron khoi noi eur tri;

¢. Bi han ché hodic mét niing luc hanh vi dan sw; ¢6 khé khan trong nhdn thire, 1am chi hanh vi;
f. Bi Toa én cAm dam nhiém chire vy, cfm hanh nghé hoiic lam céng vige nhit dinh;

g. Cée truomg hop khéc theo quy dinh ctia phép luét.

6. Khi xét thiy cén thiét, Hoi ddng quén tri quyét dinh bd nhiém thu ky cong ty. Thu ky cong ty c6
quyén va nghia vu sau day:

a) HB tro t6 chire triéu tap hop Pai hdi ddng cb dong, Hoi ddng quan tri; ghi chép cac bién ban hop;
b) H3 tro thanh vién Hoi ddng quan tr trong viée thuc hién quyén va nghia vu duge giao;
¢) HA tro Hoi ddng quan tri trong ép dung vi thuc hién nguyén tic quan trj cong ty;

d) Ho trg cong ty trong xdy dung quan hé cb déng va bio vé quyén, loi ich hop phép cia cd dong;
viée tuan thi nghia vu cung cip thong tin, cong khai hoa théng tin va thi tyc hanh chinh;

@) Quyén va nghia vu khéc theo quy dinh tai Diéu 1& nay.

Pitu 30. Cude hop cita Hai ddng quin tri

1. Cudc hop déu tién cla nhiém ky Hoi dnng Quan tri: Chu tich Héi dﬁng Quan tri duge béu tai cude
hop déu tién cta nhiém ky Hoi dbng Quan tri, trong théi han ba}r [ﬂ?] ngdy lam viée ké tir ngay két
thic biu eir Hoi dong Quan trj. Cude hop nay do thanh vién c6 s6 phiéu bdu cao nhat lm:-;c ty 1& phiéu
biu cao nhét triéu tip va chu tri. Truémg hop cd nhiéu hon mét (01) thanh vlen ¢6 sb phiéu biu hotic

ty 1& phiéu béu cao nhat ngang nhau, cic thanh vién nay bAu mdt ngwrdi trong so ho triéu tip hop Hoi
ddng Quin trj theo nguyén tic da sd.
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2. Cudc hop Hoi ddng Quan tri dinh ky: Cha tich Hbi dbng Quan trj triéu tip cude hop Hoi déng
Quén tri dinh k¥, lip chuong trinh, nji du.ng v thong béo thoi gian, dia diém hop chim nhit nam

(05) ngay lam viéc trude ngdy ha}p du kién. Hai dnng Quan tri hop it nhit mdi quy mdt (01) lan va
c6 thé hop bt ¢t khi nao xét thay cén thiét,

3. Cudc hop Héi ddng Quan tri bit thudmg: Chi tich Hoi déng Quén tri phai triéu tp cude hop Hoi
ddng Quan tri bit thuong khi xét thiy cin thiét vi loi ich ciia Céng ty, hodc theo yéu céu bing vin
ban ciia mdt trong cac doi tugng sau day:
a. Tong Giam déc hodc it nhét niim (05) ngudi quan Iy khac;
b. it nhét mét (01) thanh vién dde lip Hai ddng Quan tri;
c. it nhét hai (02) thanh vién Hoi déng Quan tri;
d. Kiém toan déc 1dp theo yéu ciu lién quan dén bao cdo tai chinh va hoat dong cta Cong ty.
Pé nghi tridu tip hop Hi dong Quin tri phai duge Idp thanh van ban, trong dé néu rd muc dich, vén
d& cén thao ludn va quyét dinh thude thim quyén ciia Hoi déng Quan tri.
Chu tich Hoi ddng Quén tri phai trigu tip hop Hoi dong Quin tri trong théd han bay (07) ngdy lam
viéc ké tir ngdy nhin duoc dé nghi hop 1€, Trudmg hop khéng triéu tap, Chu tich Hoi dong Quan trj
phai chiu trdch nhiém d6i v6i thiét hai phat sinh (néu ¢6) d6i véi Cong ty; ngudi de nghi cé quyén
thay thé Chu tich Hi déng Quén tri triéu tip hop theo quy dinh ctia phap ludt va Diéu 1& nay.
4. Chii tich Hoi ddng quén tri hodc ngudi tridu tip hop Hoi ddng quan tri phai giri thong bao méi hop
chim nhét 14 05 ngay 1am viéc trude ngay hop. Thong béo méi hop phai xac dinh cu thé thoi gian va
dia diém hop, chuong trinh, céc vén dé thao lufn va quyét dinh. Théng bdo mdi hop phai kém theo
tai liéu sir dung tai cude hop va phidu biéu quyét cla thanh vién.
Théng bédo méi hop Hoi déng quan tri ¢ thé giri bing gidy méi, dién thoai, fax, phuong tién dién ti
hodic phuong thire khac do Piéu 1& cong ty quy dinh va bio dam dén dwoce dja chi lién lac cla timg
thanh vién Héi dong quan tri duge ding ky tai Cong ty.
5. Chit tich Hoi déng quén tri hodc ngudi trigu tdp givi thong bdo méi hop va cde tai lidu kém theo
dén céc thanh vién Ban Kiém sodt nhu dbi voi ede thanh vién Hoi dong quan tri.
Thanh vién Ban Kiém soat cé quyén du cac cude hop Hoi ddng quan tri; cé quyén théo luin nhung
khong droc biéu quyét.
6. Cudc hop Héi ddng quan tri duoc tién hanh khi cé tir 3/4 tdng s6 thanh vién tror 1én du hop. Trudmg
hop cude hop duge triéu tip theo quy dinh tai khoin nay khéng di sé thanh vién du hop theo quy
dinh thi duoe triéu tip lan thir hai trong thei han 07 ngay ké tir ngay dy dinh hop lan thi nhét. Trudng
hgp nay, cuge hop dugce tién hanh néu ¢6 hon mét nira sé thanh vién Hoi déng quén trj dy hop.
7. Thanh vién Hdi ddng quan tri dwoe coi 1a tham dy va bidu quyét tai cude hop trong trirdmg hop sau
déay:
a) Tham du va biéu quyét true tiép tai cude hop:
b) Uy quyén cho ngudi khac dén dur hop va bidu quyét theo quy dinh ;
¢) Tham dir va biéu quyéi théng qua hi nghj trye tuyén, bo phiéu dién tir hodic hinh thire dién tir
khac;
d) Giri phiéu biéu quyét dén cude hop théng qua thu, fax, thu dién tir.

29




8. Trudng hop giri phiéu biéu quyét dén cude hop théng qua thu, phiéu bidu quyét phai dung trong
phong bi dén kin va phai duoc chuyén dén Chu tich Hoi dong quén tri chim nhét 12 01 gior trude khi
khai mac. Phiéu bidu quyét chi duge mé trude sy chimg kién cta tit ca nhitng ngudi dyr hop.

9. Thanh vién phai tham du diy di céc cude hop Hoi ddng quan tri. Thanh vién duge ty quyén cho
ngudi khéc du hop vé bidu quyét néu duge da sb thanh vién Hoi déng quan tr chap thudn.

10. Nghj quyét, quyét dinh cia Hoi ddng quan tri duoe théng qua néu duge da sb thanh vién di hop
tan thanh; truémg hop sb phiéu ngang nhau thi quyét dinh cudi cling thude vé phia ¢6 ¥ kién ctia Chi
tich Hji dong quan tri.

11. Bién ban hop Héi ddng quan tri phéi duge 1ap chi tiét va rd rang, trong d6 cé ho, tén, chir ky chu
toa va ngudi ghi bién ban. Trudng hop ch toa, ngudi ghi bién ban tir chéi ky bién ban hop thye hign
theo quy dinh tai khoan 2 Piéu 158 Luat Doanh nghiép. Noi dung dugc da s0 thanh vién dy hop tan
thanh tai bién ban hop Hoi ddng quén tri phai duge 14p thinh Nghi quyét thong qua. Bién ban hop
Hai dbng quan trj phai duge luu gif theo quy dinh ctia phap ludt va Diéu 18 cong ty.

Piéu 31. Nguwoi phu trach quén trj cong ty

1. Héi ddng quén tri ctia Cong ty phai b6 nhiém it nhat 01 ngudi phu trach quan trji cong ty d& h tro
cOng tdc quan trj cong ty tai doanh nghiép. N gum phu tréch quan tri cong ty ¢6 thé kiém nhiém lam
Thu k¢ cong ty theo quy dinh tai khoan 6 Didu 29 cia Didu 1é nay..

2. Ngudi phy tridch quan tri cong ty khong duge dbng thoi lam viée cho td chire kiém todn dugc chip
thuin dang thuc hién kiém todn cc bdo cdo tai chinh ctia Cong ty.

3. Neudi phy trach quén tri cong ty o quyén va nghia vu sau:

a) Tur vin Hai ddng quén tri trong viée t chite hop Pai hoi ddng c6 dong theo quy dinh va cc cong
viée lién quan gifta Cong ty v cb dong;

b) Chudn bi cdc cude hop Hoi ddng quan tri, Ban kiém sodt va Dai hdi ddng cb dong theo yéu chu
ciia Hoi ddng quan tri hosic Ban kiém sodt;

¢) Tur vén vé thit tuc ctia cdc cude hop;
d) Tham dur cac cude hop;
d) T vén thi tuc ldp cac nghi quyét ciia Hi dong quan trj phii hgp véi quy dinh ciia phap luat;

e) Cung cép céc thong tin tai chinh, ban sao bién ban hop Hdi ddng quan tri va céc thong tin khée cho
thanh vién Hoi dbng quan tri va thinh vién Ban kiém sodt;
o) Gidm sét va bio cao Hoi dong quén tri vé hoat dong cong b6 théng tin ctia Cong ty;
h) La déu mdi lién lac voi céc bén c6 quyén loi lién quan;
i) Bao mét théng tin theo cdc quy dinh cia phap ludt va Diéu I& cong ty:
k) Céec quyén va nghia vy khac theo quy dinh ctia phép luit.
VIIL TONG GIAM POC VA NGUOI PIEU HANH KHAC
Piéu 32. Td chire b§ may quin 1y
H¢ théng quén ly ciia Céng ty phai dam bao by may quan 1y chiu trdch nhiém truéc Hoi déng quén
trj va chiu sy gidm sét, chi dao ctia Hoi dong quan tri trong cong vige kinh doanh hing ngéy ctia Cong
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ty. Cong ty c6 Tong giam dbe va K& toan Imimg Viéc bd nhidm mién nhiém, bai nhiém céc chirc
danh néu trén phai duge thong qua bing nghi quyét, quyet dinh cua Hoi déng quan trj,

Piéu 33, Ngudi diéu hanh Céng ty

1. Nguoi didu hanh Céng ty bao gdm Tong Gidm dbe, Ké toan trudme.

2. Theo d& nghi cia Téng giam dbe va duge su chip thuin cua Hoi dbng quan tri, Cong ty durge tuyén
dung ngudi didu hanh khac véi sb luong va tigu chudn phii hop voi co chu td chire, va quy ché quan

ly ndi b ctia Cong ty do Hoi dbng quan trj quy dinh. Ngudi diéu hanh doanh nghiép phai co trach
nhiém dé hd tro Cong ty dat duge cde myc tiéu & ra trong hoat dong va t6 chirc.

3. Tng gidm dbc duge tra luong va thuéng. Tién lvong va thuéng ciia Tong gidm dbe do Hoi dbng
quén tri quyét dinh.

4, Tién llmng clia ngudi diéu hanh duge tinh vao chi phi kinh doanh ciia Cong ty theo quy dinh cta
phap ludt vé thué thu nhap doanh nghiép, duoc thé hién thanh muec riéng trong béo cdo tai chinh hiing
niam cua Cong ty va phai béo cdo Pai hoi dbng cb déng tai cude hop thudmg nién.

Pidu 34. Bé nhiém, mién nhi¢m, nhiém vu va quyén han ciia Tong gidm dbe

1. Hoi ddng quan tri bd nhiém mét (01) thanh vién Hoi déng quan tri hojc thué ngudi khéc 1am Téng
gidm dbe.

2. Téng Giam dde 14 ngudi diéu hanh céng viée kinh doanh hing ngay ciia Cong ty; c}uu sir gidm sat

ctia Hoi dong quan tri; chiu trach nhiém trude Hoi dong quén tri va trude phap ludt vé viéc thyc hién
quyén, nghia vu duge giao.

3. Nhiém k¥ cia Téng giam dée khong qua 05 nim v c6 thé duge bd nhiém lai véi s nhiém ky
khong han ché, Tong giam doc phai dap img céc tiéu chuin, diéu kién theo quy dinh ciia phap lujt va
Diéu lé cong ty.

4. Téng gidm dbc co céc quyén va nghia vu sau:

a) Quyét dinh cdc vén dé lién quan dén cong viée kinh doanh hing ngdy ctia Cng ty ma khong thue
thAm quyén cia Hoi déng quan tri;

b) Té chirc thue hién cic nghi quyét, quyét dinh ciia Hoi dong quén tri;

¢) Té chiic thuc hién ké hoach kinh doanh va phuong én dau tu clia Cong ty;

d) Kién nghi phrong 4n co céu tb chire, quy ché quan Iy ndi b ciia Cong ty;

d) B nhiém, mién nhiém, bai nhiém cée chirc danh quan Iy trong Cong ty, trir cde chirc danh thude
thédm quyén ctia H6i dong quan tri;

¢) Quyét dinh tién luong va lgi ich khac ddi voi ngudi lao dong trong Cong ty, ké ca ngudi quan 1y
thude thim quyén bd nhiém cia Téng gidm dbc;

g) Tuyén dung lao dong;

h) Kién nghj phuong 4n tra ¢b tire hodic xir 1y 18 trong kinh doanh;

i) Ehﬁp Ihuan cac hcrp dong, g1ao dich giita cong ty voi Ngm!n ¢6 lién quan la c6 dbng, nguoi dai dién
theo Gy quyén cia cb dong 14 t6 chirc s& hitu trén 10% téng sb ¢b phan phd théng clia cong ty va

Negudi ¢ lién quan cta ho; thanh vién Hoi ddng quan tri, Téng gidm ddc va Ngm:n ¢0 lién quan cia
ho; doanh nghiép ma thanh vién Héi dbng quén tri, Kiém sodl vién, Téng gism dbc va ngudi quan 1y

31

ISl o N2\



khdc cia cong ty phai ké khai theo quy dinh tai khoan 2 Diéu 164 Ludt Doanh nghn:p, vi cd gia tri
nho hon 20% tong gid tri tai san cua doanh nghiép ghi trong béo cao tzn chinh gin nhét. Trong trudmg
hop niy, cong ty khong duge cung cép khodn vay hodic bio lanh cho 6 d6ng 14 ca nhan va Ngudi co
lién quan ctia co déng d6 1a ca nhan; cho cb dong 4 tb chite va Nguoi ¢6 lién quan ciia co dong do 1a
ca nhan; cho Ngudi ¢6 lién quan ctlia ¢b dong la t6 chirc.

k) Trudmg hgp cac hop dong, giao dich gilra cong ty voi Ngum co lién quan 14 cb déng, ngudi dai
dién theo tiy quyén ciia co déng 1a t6 chirc si hifu trén 10% tong s6 cd phﬁn pho théng clia cong ty
va Ngudi e6 lién quan cia ho; thanh vien Hoi ddng quan tri, Téng gidm ddc va Ngudi ¢6 lién quan
ciia ho; doanh nghigp ma thanh vién Hoi dbng quéan tri, Kiém soat vién, Tong gitm dbe va nguoi
quan ly khéc cua mng ty phai ké khai theo quy dinh tai khodan 2 Diéu 164 Luit Dmmh nghlép, Va co
gia tri 16m hon 35% tong gid tri tai san cua doanh nghiép ghi trong bao cdo tai chinh gén nhét thi Téng
gidm doc phai bdo cdo cho Hii dbng quén tri xem xét, trinh 1n Pai hdi dong cb dong chap thuén.

I) Quyén va nghfa vu khéc theo quy dinh cta phap ludt, Didu 16 cong ty va nghj quyét, quyét dinh cia
Hi déng quan trj.
5. Téng gidm déc phai diéu hanh cong viée kinh doanh hing ngay cla cong ty theo diing quy dinh
clia phap ludt, Didu 18 cong ty, hop ddng lao déng ky voi cdng ty va nghj quyét, quyét dinh ciia Hoi
ddng quén trj. Trudng hop diéu hanh trai v6i quy dinh tai khoan nay ma gy thiét hai cho cong ty thi
Téng gidm dde phai chiu trich nhiém trude phap luat va phai bdi thudmg thiét hai cho cong ty.
6. Hoi dong quan tri ¢6 thé min nhiém Téng gidm déc khi da s6 thanh vién Hoi dong quan trj c6
quyén biéu quyét dy hop tin thanh va bd nhiém Tong gidm déc méi thay thé.

IX. BAN KIEM SOAT
Pidu 35. Ung cir, @& cir thanh vién Ban kiém sodt (Kiém soit vién)
1. Viéc img cir, dé cir thanh vién Ban kiém sodt duoc thuc hién twong ty quy dinh tai khodn 1, khodn
2 Pidu 25 Diéu I¢ nay.
2. Trudmg hop sb lugng cde img vién Ban kiém soét thong qua dé cir va tmg cir khong du sb luong
can thiét, Ban kiém soat duong nhiém 6 thé dé cir thém timg vién hodc td chire dé cir theo quy dinh
tai Didu 18 eéng ty, Quy ché ndi b vé quan trj cong ty va Quy ché hoat dong ciia Ban kiém sodt. Viée
Ban kidm soat dwong nhiém gi6i thiéu thém ung vién phi duge cong bo bing vin ban trong tai ligu
hop trudc khi Dai hoi ddng b dong biéu quyét biu thanh vién Ban kiém sodt theo quy dinh ctia phép
ludt.
Piéu 36. Thinh phin Ban Kiém soat

1. Sé luong thanh vién Ban kiém soét ciia Céng ty la 03 ngudoi. Nhigm ky cta thanh vién Ban kiém
sodt khong qué 05 niim va cé thé duoc biu lai véi s6 nhiém ky khong han ché.

2. Thanh vién Ban kiém soét phai dép tmg cdc tidu chudn va didu kién theo quy dinh tai Diéu 169
Luét Doanh nghiép va khong thugc céc trudng hop sau:

a) Lam viéc trong b phin ké todn, tai chinh ctia Céng ty;

b) La thanh vién hay nhdn vién cua cong ty kiém todn duge chép thudn thyc hign kiém todn cde bio
cdo tai chinh cia cong ty trong 03 nam lién trude do:

3. Pai héi déng cd dong mién nhiém thinh vién Ban Kiém sodt trong céc truémg hop sau:
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a) Khong con di tidu chuéin va diéu kién lam thanh vién Ban kiém sodt theo quy dinh tai khoan 2
Diéu ndy;

b) C6 don tir chire va duge chip thudng

¢) Cée trrimg hop khiéc theo quy dinh tai Diéu 1é nay.

4, Pai hdi dong c¢o déng bai nhiém thanh vién Ban kiem so4t bi bai nhiém trong cde trudmg hgp sau:
a) Khong hoin thanh nhiém vu, cdng viée duge phin cong;

b) Khéng thye hién quyén va nghia vy ciia minh trong 06 théng lién tue, trir trudng hop biét kha khéng;
¢) Vi pham nhiu lan, vi pham nghiém trong nghia vu cta thanh vién Ban kiém soat theo quy dinh
ctia Luat Chimg khoén, Lufit Doanh nghiép, Diéu 1& céng ty va cée quy dinh phép ludt khic;

d) Trudmg hop khéc theo nghi quyét Dai hdi dong cb déng.

Piéu 37. Truwing Ban kiém soit

1. Truémg Ban kiém soat do Ban kiém soat bdu trong s6 céc thanh vién Ban kiém sodt; viéc biu, mién
nhiém, bai nhiém theo nguyén tic da sé. Ban kiém soat phai c6 hon mét atra sb thanh vién thudng
trG & Viét Nam. Trudng Ban kiém sodt phai ¢ bing tét nghiép dai hoe tré 1én thude mét trong cée
chuyén nganh kinh t&, tai chinh, ké todn, kiém toén, luft, quén trj kinh doanh hodc chuyén nganh ¢6
lién quan dén hoat déng kinh doanh ctia doanh nghiép.

2. Quyén va nghia vy ciia Truéong Ban kiém sodt:

a) Triéu tip cube hop Ban kiém sodt;

b) Yéu cau Hoi ddng quan tri, Tong giém dbe va ngudi diéu hanh khéc cung cdp céc thong tin lién
quan d& bao cdo Ban kiém sodt; 1

¢) Lap va kf bao cdo cia Ban kiém soit sau khi da tham khao y kin cita Hoi dong quan trj dé trinh
Pai hii dong co dong.

Diéu 38. Quy%n vi nghia vu ciia Ban kiém sodt

Ban kiém sodt cd cdc quyén, nghia vu theo quy dinh tai Piéu 170 Luat Doanh nghiép va céc quyén,
nghia vu sau:

1. D& xudit, kién nghi Dai hoi ddng cb dong phé duyét danh sach 16 chire kiém todn duge chip thudn
thue hién kiém toan Béo céo tai chinh ciia Cong ty; quyét dinh tb chitc kiém todn duge chdp thufn
thire hién kiém tra hoat dong cia Céng ty, bii miln kiém toan vién duoc chip thugn khi xét thay can
thiét.

2. Chiu tréch nhiém trude ¢d déng vé hoat ddng gidm sat ciia minh.

3. Giam sat tinh hinh tai chinh cia Cong ty, viéc tudn thi phap ludt trong hoat ddng cia thanh vien
Héi ddng quan tri, Téng giam dbc, ngudi quin 1y khic.

4. Dam bao phéi hop hoat dong v6i Héi ddng quén tri, Téng gidm doc va cd dong.

5. Truémg hop phat hién hanh vi vi pham phap luit hogie vi pham Diéu 1€ céng ty cia thanh vién Hi
déng quan tri, Téng gidm dbc va ngudi didu hinh khéc cua doanh nghiép, Ban kiém sodt phai thong
béio bing vin bin cho Hoi dbng quan tr trong thii han 48 gid, yéu cdu ngudi ¢6 hanh vi vi pham
chém dtt vi pham va c6 gidi phap khic phyc héu qua.
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6. Xay dung Quy ché hoat déng ciia Ban kiém sodt va trinh Dai héi déng cb déng théng qua.

7. Bio cdo tai Dai hoi ddng cb dong trong trutmg hop cong ty dai ching hoat dong theo mé hinh quy
dinh tai diém a khoan 1 Piéu 137 Luét Doanh nghiép, Béo cdo hoat dng ctia Ban kiém soét trinh Dai
hoi déng cb dong thuémg nién theo quy dinh tai diém d, diém d khoan 3 Dicu 139 Luit Doanh
nghiép va phai dam bdo cd céc ndi dung sau:

a) Tha lao, chi phi hoat ddng va céc loi ich khdc clia Ban kiém sodt va timg thanh vién Ban kiém sodt
theo quy dinh tai Diéu 172 Luat Doanh nghiép va Diéu I& cong ty.

b) Téng két cdc cude hop ciia Ban kiém soat va céc két ludn, kién nghj cia Ban kiém soat.

¢) Két qué gidm sat tinh hinh hoat dong va tai chinh cia cong ty.

d) Bao cao danh gia vé giao dich giita cdng ty, cong ty con, cdng ty do cong ty dai ching nam quyén
kidm sodt trén 50% trir 18n Vén didu 1¢ véi thanh vién Hoi dong quan tri, Tong gidm doc, ngudi diéu
hanh khéc ctia doanh nghiép va nhitg Ngwi o lién quan cia dbi twgng do; giao dich gifta cong ty
v6i cong ty trong dé thanh vién Hoi dong quén tri, Téng gidm ddc, ngudi diéu hanh khdc cia doanh
nghiép 14 thanh vién séng lap hofic 1a ngudi quén 1y doanh nghiép trong thdi gian 03 nim gan nhat
trude thoi diém giao dich.

d) Két qua giam sét dbi voi Hoi ddng quan tri, Téng gidm doc va ngudi diéu hanh khac clia doanh
nghiép. :

¢) Két qué déinh gi4 su phdi hop hoat déng gitra Ban kiém sodt voi Hoi dong quan tri, Tong gism dbe
va cdc cb dong.

8. C6 quy#n tiép cén hd so, tai liéu ciia Cong ty luu giir tai try sér chinh, chi nhanh va dja diém khéc;
cO qu:fén dén dia didm lam viéc clia ngudi quén 1y va nhin vién cua Cong ty trong gio lam vige.

9. Co quyén yéu cau Hoi dong quan tri, thanh vién Hoi ddng quén tri, Tong gidm dbe va ngudi quan
ly khéc cung cép dlly @, chinh xéc, kip thori théng tin, tai ligu vé cong tic quan 1y, diéu hanh va hoat
ddng kinh doanh cta Céng ty.

10. Céc quyén va nghia vu khac theo quy dinh clia phip ludt va Piéu 1& nay.

Pitu 39. Cude hop ciia Ban kiém sodt

1. Ban kidm sodt phai hop it nhat 02 lin trong mot nam, sb lugng thanh vién tham dy hop it nhét 13
hai phéin ba (2/3) sb thanh vién Ban kiém sodt. Bién ban hop Ban kiém sodt duge lap chi tiét va rd
rang. Ngudi ghi bién ban va cac thanh vién Ban kiém soat tham du hop phai ky tén vao bién ban cude
hop. Céc bién ban hop clia Ban kiém soat phai duge luu gitt nhim x4c dinh trach nhiém cta timg
thanh vién Ban kiém soét.

2. Ban kiém soat c6 quyén yéu cu thanh vién Hoi ddng quan tri, Téng giam dbc va dai dién tb chire
kiém tofin durge chép thugn tham dy va trd 10i cdc vén dé can duoc lam 5.
Didu 40. Tién lwong, thi Iao, thudng va lgi ich khic ciia thanh vién Ban kiém sodt

Tién leong, thi lao, thuéng va lgi ich khéc cia thanh vién Ban kiém soat duge thue hién theo quy
dinh saun day:

1. Thanh vién Ban kiém soat duoc tra tién lvong, thii lao, thuéng va loi ich khac theo quyét dinh cta
Dai hoi ddng cb dong. Dai hoi déng ¢é déng quyét dinh tong mite tién luong, thi lao, thuong, loi ich
khéc va ngdn sach hoat déng hing ndm cta Ban kiém soét.
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2. Thanh vién Ban kiém soét duge thanh todn chi phl an, &, di lai, chi p}u sir dung dich vy tu vin dbc
1dp vai mirc hqp Iy. Téng mirc thit lao va chi phi nﬁy khong vuot qué tong ngfn sach hoat dong hﬁng
nim ciia Ban kidm so4t di duoc Dai héi dong cd dong chap thudn, trir trrdng hop Dai héi ddng cb
déng c6 quyét dinh khac.

3. Tién lwong va chi phi hoat dong ctia Ban kigém soat dwge tinh vio chi phi kinh doanh cua Cong ty
theo quy dinh ctia phap luét v& thué thu nhap doanh nghiép, quy dinh khéc ctia phép luét c6 lién quan
vé phai duoce 1ap thinh mue riéng trong béo céo tai chinh héing niam ctia Cang ty.

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

Thénh vién Hoi dong quén tri, Thanh vién Ban kiém soét, Tong gidm dde va ngudi diéu hanh khéc
6 trach nhiém thue hién cdc nhiém vy cia minh, ké ca nhimg nhiém vu v&i tu cach thanh vién cac
tiéu ban ciia Hi déng quan tri, mdt cdch trung thye, cén trong vi loi ich ciia Cong ty.

Pidu 41. Tréch nhi¢m trung thue vi trdnh cdc xung dgt v& quyén lgi

1. Thanh vién Hoi ddng quan tri, thanh vién Ban kiém sodt, Téng gidm d6c va ngudi quan Iy khic
phai cong khai céc lgi ich ¢6 lién quan theo quy dinh ctia Lut Doanh nghiép va cdc vén bin phéap
ludt lién quan.

2, Thanh vién Hoi ddng quén tri, thanh vién Ban kiém soét, Tong gidm dbc, ngudi quén 1y khac va
nhimg Nguoi ¢é lién quan ciia céc thinh vién nay chi duoc sir dyng nhitng théng tin 6 dugc nho
chite vu ctia minh d& phuc vu lgi ich ciia Cong ty.

3. Thanh vién Héi ddng quén tri, thanh vién Ban kiém soat, Tong giam d6c va ngudi quan 1y khic c6
nghia vu thong bdo bang vin ban cho Hoi dbng quan tri, Ban kim soat vé cde giao dich giita:

a) Cong t} v cic cong ty con, cong ty khéc do Cong ty dai chung nam qu}rén kiém sodt trén 50%
trér 16n Von didu 18 véi chinh dbi twong do hodc véi nhitng Nguoi co lién quan cia d6i twong d6 theo
quy dinh cta phap ludt.

b) Céc bén lién két tai khoan 1 diéu nay duge quy dinh cy thé nhir sau;
- Cong ty nfim gifr truc tiép hodic gian tiép it nhit 25% vbn gop chia chi s¢ hitu cia doanh nghigp kia;

- Ca hai doanh nghjép déu co it nhét 25% vOn gbp clia chi s hitu do mt bén thir ba nim gifr truc
hép hodc gian t1ép,

- Cong ty la ¢b ddng 16n nhit vé von gop cia chu sé hiru va nim giit tryc tiép hodic gidn tiép it nhét
10% téng s6 b phin cia doanh nghiép kia;

- Cong ty béo linh hodc cho mdt doanh nghiép khic vay von dudi bt ky hinh thirc ndo (bao gom ca
cac khoan vay tir bén thit ba dwge dam bao tir ngudn tai chinh cla bén lién két va cac giao dich tai
chinh ¢6 ban chét twong tw) véi dicu kién tong du ng céc khoan vbn vay ciia doanh nghigp di vay véi
doanh nghiép cho vay hoiic bao lanh it nhét bing 25% von gop ctia chil s¢ hitu ciia doanh nghigp di
vay va chiém trén 50% tong du ng tit ca céc khoan no trung va dai han cia doanh nghiép di vay;

- Cong ty chi dinh thanh vién ban lanh dao didu hanh hodic ndm quyén kiém sodt cla m-:;;t doanh
nglnep khéc véi didu kién sb lugng céc thanh vién duqrc dﬂanh nghiép thir nhét chi dinh chiém trén
50% tong s6 thanh vién ban lanh dao diéu hanh hoic nédm quyén kiém sodt ciia doanh nghiép thir hai;

hodc mdt thanh vién duge doanh nghiép thir nhét chi dinh cé quyerl quvét dinh cédc chinh sach tai
chinh hodc hoat déng kinh doanh c¢ta doanh nghiép thir hai;
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¢) Hai doanh nghiép cling ¢6 trén 50% thanh vién ban lénh dgo hodc cing ¢t mét thanh vién ban lanh
dao co quy’én quyét dinh cdc chinh séch tai chinh hodc hoat dong kinh doanh duoce chi dinh béi mit
bén thit ba;

d) Hai doanh nghiép durcre diéu hanh hodc chiu su: kidm soat vé& nhéin si, tii chinh va hoat dong kinh
doanh béi cée cd nhin thude mdt trong cde moi quan hé vo, ching; cha me @&, cha me nudi, cha
dugng, me ké, cha me vo, cha me chéng; con dé, con nudi, con riéng cla vg hodc chﬁng, con déu,
con ré; anh, chi, em clmg cha me, anh, chi em ciing cha khéc me, anh, chi, em ctung me khdc cha, anh
ré, em ré, chi ddu, em du cia ngudi cling cha me hodc cling cha khdc me, cung me khéc cha; Gng ba
ndi, dng ba ngoai; chiu ndi, chau ngoai; ¢, di, chi, c4u, bac rudt va chéu rudt;

d) Hai co 5o kinh doanh co mbi quan hé tru si chinh va co s& thudmg trd hode cung la co st thuong
trii ciia th chire, ed nhin nude ngoai;

e) C4c doanh nghiép chiu su kiém soat cia mét ¢ nhén théng qua vbn g6p clia cd nhin nay vao doanh
nghip do hodic tryre tiép tham gia diéu hanh doanh nghiép;

g) Céc truomg hcrp khéc trong d6 doanh nghiép (bao gdm e chi nhanh hach toan dgc 1dp thuc hién
ké khai, ndp thué thu nhép doanh nghiép) chiu su didu hanh, kiém soat, quyét dinh trén thuc té dbi
v6&i hoat dong san xudt kinh doanh ciia doanh nghiép kia;

h) Té chire tin dung véi Cong ty con hoge voi Cong ty kiém soat hodic véi Cﬁng ty lién két ciia to
chire tin dung theo quy dinh tai Ludt Céc t6 chire tin dung v céc van ban sira @bi, bo sung hoic thay
thé (néu co);

i) Doanh nghiép c6 phét sinh cde giao dich nhugng, nhin chuyén nhugng vén gop it nhét 25% vbn
g6p ciia chii s hitu cia doanh nghiép trong ky tinh thué; vay, cho vay it nhit 10% vén gop cta chi
sé hitu tai thovi diém phét sinh giao dich trong ky tinh thué v6i ¢4 nhin diéu hanh, kiém soét doanh
nghiép hodc v&i cd nhin thude trong mét cac moi quan hé theo quy dinh tai diém g khoan nay.

D6i véi cde giao dich néu trén Cong ty phai thuc hién cong bd théng tin vé céc nghi quyét ndy theo
quy dinh cia phap lugt chimg khodn v& cong bd thong tin.

4. Thanh vién Hoi déng quan trj khéng duge bicu quyét dbi véi giao dich mang lai loi ich cho thanh
vién d6 hodc Ngudi ¢6 lién quan chia thanh vién do theo quy dinh cia Ludt Doanh nghigp va Piéu l¢

cOng ty.

5. Thanh vién Hoi dong quén tri, thanh vién Ban kiém sodt, Tong gidm doc, nguoi quan ly khéc va
nhimg Ngudi ¢o lién quan cia cac déi tugng nay khéng dwoc st dung hodc tiét 16 cho ngudi khic ce
théng tin ndi b dé thye hién cdc giao dich cd lién quan.

6. Giao dich gitta Cong ty voi mdl hoidc nhiéu thanh vién Hoi dong quan tri, thanh vién Ban kiém
sodt, Téng giam dbc, ngudi didu hanh khdc va cdc ca nhén, t chirc 6 lién quan dén céc dbi tugng
nay khong bi vo hiéu trong cac trudng hop sau day:

a) Do vm g:an dich ¢é gi4 tri nho hon hodc bing 35% tong gid tri tai san dugc ghi trong bdo cdo tai
chinh gin nhét, nhitng ndi u:lung quan trong cua hop dong hodc gmﬂ dich ciing nhu cdc mbi quan hé
va lgi ich ena thanh vién Héi --.11:3-111‘= quan tri, thanh vién Ban kiém soat, Tong gidm déc, n;,_um diéu
hanh khidc da duge bio cdo Hoi déng quén tri va duge Hai ddng quén tri thong qua bing da sb phiéu
tan thanh ctia nhitng thanh vién Héi déng quén tri khéng c6 loi ich lién quan;

b) Béi véi giao dich ¢6 gid trj 16n hon 35% hode giao dich dén dén gid tri giao dich phat sinh trong
vong 12 théng ké tir ngay thye hién giao dich diu tién co gia tri tir 35% trd 1én tong gia tri tai sin
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duge ghi trong béo cdo tai chinh gin nhét, nhitng ndi dung quan trong cua giao dich ny ciing nhu
mdi quan hé va loi ich cia thanh vién Hji dbng quan tri, thanh vién Ban kiém soat, Tong gidm dbe,
ngu‘m diéu hanh khéc da duoe cung bd cho céc cb dong va dugc Dai hoi dong c¢d dong théng qua
bang phiéu biéu quyét clia cic ¢t dong khong c6 lgi ich lién quan.

Pitu 42. Tréch nhiém vé thi¢t hai vi bbi thuimg

1. Thanh vién Hoi ddng quén tri, thinh vién Ban kiém sodt, Téng giam dbc va ngudi diéu hanh khac
vi pham nghia vy, trich nhiém trung thue va can trong, khong hoan thinh nghia vy cta minh phai
chiu trich nhiém vé nhitng thiét hai do hanh vi vi pham cta minh géy ra.

2: Cnng ty boi thuémg cho nhiing ngudi di, dang hodc ¢6 thé troy thanh mdt bén lién quan trong cée
vu khiéu nai, kién, khoi 16 (har:- gdm cée vu viéc dan sy, hanh chinh va khéng phai la cac vu kigén do
Cong ty la ngl;rm khai kién) néu ngudi d6 di hodic dang 1a thanh vién Hoi dbng quan tri, thanh wen
Ban kiém soat, Téng giam dbc, ngudi diéu hinh khée, nhin vién hodc dai dign duge Cung ty @iy quyen
da hodc dang thyc hién nhiém vy theo Uy quyén ctia Céng ty, hanh déng trung thire, cén trong vi loi
ich cia Céng ty trén co sO tudn tha ludt phap va khing co bing chimg xdc nhén ring ngudi do di vi
pham trach nhi¢m ctia minh.

3. Chi phi bdi thu{mg bao gbm chi phi phén quyét, céc khoan tién phat, cac khoan phai thanh todn
phat sinh trong thire té (ké ca phi thu ludt su) khi giai quyét nhimg vu viée nay trong khuén kho hugt
phap cho phép. Céng ty c6 thé mua béo hiém cho nhimg ngudi nay dé trnh nhimg tréch nhiém boi
thuémg néu trén.

XI. QUYEN TRA CU'U SO SACH VA HO SO CONG TY
Ditu 43. Quyén tra ciru s6 sich va hod so
1. Cb dbng phé thong cé quyén tra ctru 86 sach va hd so, cu thé nhu sau:

a) C6 ding phrf} thong cé quyén xem xét, tra ciru va trich lyc thong tin vé tén va dia chi lién lac trong
danh séch cb dong co quyén biéu quvet, yéu céu sira dbi thong tin khéng chmh xdc cta minh; xem
xét, tra clry, trich luc hodc sao chup Diéu 12 cong ty, bién ban hop Pai hdi dong cb dong va nghi quyet
Brai hii d&ng cb dong;

b) C& ddng hoiic nhém cd dong s& hitu tir 05% tong s6 cd phén phé théng ird 1én cb quyén xem Xét,
tra ciru, trich Iuc s6 bién ban va nghi quyét, quyet dinh cta Hoi dong quan tri, bdo céo tai chinh giira
niim vi hiing nim, bdo céo ciia Ban kiém sodt, hop ddng, giao dich phai thong qua Hji déng quén tri
va tai lidu khac, trir tai lidu lién quan dén bi mét thuong mai, bi mét kinh doanh clia Cong ty.

2. Truémg hop dai dién dugce Gy quyén cia cb dong va nhém co dong yéu cau tra ciru 56 sdch va hé
so thi phii kém theo gidly tiy quyén cia cb déng va nhém c6 déng méa ngudi d6 dai dién hofic ban sao
cong chimg cia gidy Gy quyén nay.

3. Thanh vién Hi ddng quan tri, thanh vién Ban kiém sodt, Téng gidm déc va ngudi didu hanh khic
b quyén tra ciru s6 ding ky co dong clia Cong ty, danh sach cb dong, sb sach va hd so khéc clia Cong
ty vi nhitng muc dich lién quan t&i chire vy ciia minh voi di¢u kién cdc thong tin nay phai duge bao
mit.

4, Cong ty phéi Iuu giir Diéu 1€ nay va nhiing ban sira dbi bd sung Didu 18, Gidy chmg nhin dang k}r

doanh nghigp, cac quy ché, cdc tai liéu chimg minh qu_vén s hitu tai san, nghi quyét Dai hoi dong cb

dong va Hoi déng quan tri, bién ban hop Pai hji déng cd déng va Hoi dong quan tri. cAc béo cao cla

Hai dong quén trj, cac bao cao cia Ban kidm soat, bdo cdo tai chinh nim, s& sach ké todn va cdc tai
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liu khéc theo quy dinh clia phép ludt tai tru s& chinh hofic mét noi khéc voi dicu kign 14 cde cb dong
va Co quan dang ky kinh doanh duge théng bao vé dia diém hru trit cée tai ligu nay.

3 Dléu ie cong ty phai dugce cong b trén trang thong tin dién tir cia Cong ty.
XII. CONG NHAN VIEN VA CONG POAN

Pitu 44. Cong nhin vién v cing doan
1. Téng gi4m dbe phai 14p ké hoach d& Hoi ddng quan trj thong qua céc vin dé lién quan dén viéc
tuyén dung, cho ngudi lao dong nghi vige, tién luong, bao hiém xa hoi, phic lgi, khen thudng va ky
luat dbi voi ngudi lao dong va ngudi diéu hanh doanh nghigp.
2. Téng giém dbc phai ld.i:l ké hoach dé Hoi déng quan tri théng qua cac van dé lién quan dén quan
hé cia Cong ty v&i cdc th chire cong doan theo cic. chufn mue, thong 1& va chinh sich quén 1y t6t
nhét, nhitng théng 18 vé chinh sach quy dinh tai Piéu 18 niy, cic quy ché ctia Céng ty va quy dinh
phap ludt hién hanh.

XIIL. PHAN PHOI LQI NHUAN
Pitu 45. Phin phoi lgi nhuin
1. Pai héi déng cb dong quyét dinh mire chi tra b tire va hinh thic chi trd ¢6 tirc hang nam tir loi
nhudn duge git lai cha Cong ty.
2. Céng ty khéng thanh todn 14i cho khoan tién tra cb titc hay khoén tién chi tré lién quan téi mot loai
b phiéu.
3. Hoi dung quan tri co the kién nghi Dai hoi dong cd dong théng qua viée thanh todn toan b hodc
mét phin ¢ tire bang c6 phidu va Hai dong quan tri 14 eo quan thyc thi quyét dinh nay.

4. Trwong hop cb tic hay nhung khoan tién khéc lién quan téi mot loai ¢é phiéu duge chi tra bing
tién mit, Cong ty phai chi tra bing tién dbng Viét Nam. Viéc chi trd co thé thyc hién tryre tiép hodc
th&ng qua céc ngin hang trén co s cde thing tin chi tiét vé tai khoan ngan hang do b dﬁng cung
cép. Trudmg h:}p Cong ty da chuyén khoén theo diing cac théng tin chi tiét vé ngén hang do ) deng
cung cip ma cd dﬁng, r d6 khong nhén duge tién, Cong ty khnng phai chiu trach nhiém vé khoan tién
Céng ty da chuyén cho ¢b déng nay. Viéc thanh todn cd tire ddi véi cde b phidu niém yét/dang ky
giao dich tai 5& giao dich chimg khoan co thé duoe tién hanh théng qua cong ty chiing khodn hojic
Téng Cong ty luu ky va bil trir chimg khoan Viét Nam.

5. Cin ctt Ludt Doanh nghiép. Ludt Chimg khoan, Héi ddng quén tri théng qua nghj quyét, quyét dinh

xéc dinh mot ngay cu thé @ chét danh sich c6 dong. Cin cir theo ngay do, nhitng ngudi diing k¥ véi

tw céch ed ddng hodic ngudi s¢ hitu cde chimg khoan khac duge quyén nhin cé tire biing tién mit hodc

¢6 phiéu, nhéin théng béo hodc tai liu khac.

6. Céc vén @8 khée lién quan dén phén phdi loi nhugn duge thuc hién theo quy dinh eda phap lujt.
XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PQ KE TOAN

Didu 46. Tai khodn ngin hing

1. Cong ty md tai khoan tai cdc ngdn hang Viét Nam hodc tai céc chi nhinh ngéin héang nudc ngoai
duge phép hoat ddng tai Viét Nam.
2. Theo sy chip thudn truée ciia co quan ¢6 thim quyén, trong truomg hop cén thiét, Cong ty c6 the
mé tii khoan ngén hang & nude ngoai theo cde quy dinh cla phap luat.
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3. Cong ty tién hanh tit ¢i cdc khodn thanh todn va giao dich ké toan théng qua céc tai khoan tién
Viét Nam hodc ngoai té tai cde ngéin hang ma Céng ty ma tai khoan.
Pidu 47, Nim tai chinh
Nim tai chinh ciia Céng ty bt dAu tir ngay diu tién cla thang Mét hang nim va két thiic vao thir 31
chia théng 12 cling ndm. Néim tai chinh ddu tién bit du tir ngay cip Gidy chimg nhén déng ky doanh
nghiép va két thiac vio ngdy thir 31 ctia thang 12 ngay sau ngay cap Gidy chimg nhén diing ky doanh
nghiép do.
Diéu 48. Ché d§ ké tosin
1. Céng ty 4p dung ché dd k& toan Viét Nam (VAS) hodic ché d ke todn khéc theo quy dinh hodc
duge co quan nha nude cd thim quyén chép thudn.
2. Cong ty 1ap va luu gift sd sach, chimg tix ké toan biing tiéng Viét theo quy dinh cia phép ludt vé ké
todn va phép ludt c6 lién quan. Cac sb sich, chimg tir ké todn phai ddy du, chinh xdc, kip thii, ¢6 hé
théng va di dé chimg minh, giai trinh cdc giao djch ctia Cong ty.
3. Céng ty sit dung don vi tién & trong ké todn 12 déng Viét Nam. Trudmng hop Cong ty co cée nghidp
vu kinh t€ phit sinh chi yéu bing mét loai ngoai t& thi dwoc tu chon ngoai té d6 lam don vi tién t&
trong ké to4n, chju trdch nhi¢m vé lya chon dé trude phap luit va théng béo cho co quan quén Iy thué
truc tiép.

XV. BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM CONG BO

THONG TIN

Ditu 49. Bio cio tai chinh nim, bin nién va quy

1. Cong ty phai ldp bdo cdo tai chinh nam va bdo cao tai chinh ndm phai dugc kiém toan theo quy
dinh ciia phép luit. Cong ty cong bd béo cdo tai chinh ndm dd duge kiém todn theo quy dinh cia phap
Iudt vé& cong bd théng tin trén thi trudmng chimg khodn va ndp cho co quan nha nuée e6 thim quyén.

2. Béo cdo tai chinh cia Cong ty, bao gbm béo céo tai chinh nim, bn nién va quy, phai duoe 1ip day
du, trung thue, hop 1y theo quy dinh cia phip luit vé ké todn, bao gdm céc bao cdo, phu luc va thuyét
minh cén thiét. Truomg hop Céng ty 14 cong ty me, bio céo tai chinh bao gbm béo cdo tai chinh riéng
va béo cdo tai chinh hop nhit theo quy dinh chia phap luat.

3. Céng ty phai lap va cong bd béo cho tai chinh quy, ban nién va ndm, bao gém béo cdo tai chinh
riéng va bdo c4o tai chinh hop nhit theo quy dinh phép luét vé cong bd théng tin trén thi trwdng chimg
khoén va ndp cho co quan nha nuée ¢b thim quyén. .

4. Béo cdo tai chinh cia Cong ty, bao gdm béo cdo tai chinh nim, ban nién va quy, phai duge lép day
&b, trung thue, hop 1y theo quy dinh ciia phap luft vé ké toan, bao gbm cdc bio cdo, phu luc va thuyét
minh cin thiét. Truong hop Cong ty 14 cong ty me, bdo cdo tai chinh bao gdm béo céo tai chinh riéng
va bao cdo tai chinh hop nhit theo quy dinh cia phap ludt.

Piéu 50. Bio cdo thwong nién

Céng ty phai lap va cdng bd Béo cdo thudng nién theo cde quy dinh clia phap luft vé chimg khodn
va thi truomg chimg khodan.
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Pidu 51. Céng bé théng tin vi thong bio ra céng chiing
Viée edng bo théng tin va théng bdo ra cdng chiing ctia Céng ty duge thye hién theo cdc quy dinh
ciia Phép ludt.

XVL KIEM TOAN CONG TY
Pitu 52. Kiém todn
1. Dai hoi dong cb dong chi dinh mét cong ty kiém toan doc 1dp hode thong qua danh sach cdc cong
ty kiém todn déc Iap va ty quyén cho Hoi dong Quan tri lya chon mét trong s cde don vi ndy thye
hién kiém todn bdo cdo tai chinh cia Céng ty cho nim tai chinh tiép theo theo cdc diéu khoan va didu
kién do Hoi déng Quan trj thoa thudn. Cong ty kiém todn ddc lip phai thude danh séch cée 16 chirc
kiém todn duogc chép thuén theo quy djnh ciia phap luit.

2. Cong ty o trach nhiém cung cép day du, kip thoi bdo céo tai chinh va céc tai liéu lién quan cho
cong ty kiém todn doc 13p theo quy dinh ctia phép ludt.

3. Bao cdo kiém toan duge dinh kém bio céo tai chinh nidm ciia Cong ty.
4. Kiém toén vién doc lap thie hién viéc kidm todn béo cdo tai chinh cia Cong ty duge tham dy cdc
cude hop Dai hdi ddng cd déng vi duge quyén nhin cdc thong bdo va cde thong tin khéc lién quan
dén cude hop Pai hoi ddng cd dong va duge phat bidu v kién tai dai hoi vé cée vin d@ c6 lién quan
dén viéc kiém todn bdo céo tai chinh clia Cong ty.

.- XVIL DAU CUA DOANH NGHIEP
Pidu 53. Diiu ciia doanh nghiép

1. DAu bao gdm dAu dugc lam tai co s& khie déu hodic ddu dudi hinh thire chit ki sb theo quy dinh
ctia phép ludt vé giao dich dién tir.

2. Hoi déng quan tri quyét dinh loai déu, s6 Iwong, hinh thire va néi dung déu cta Céng ty, chi nhénh,
viin phong dai dién ctia Cong ty (néu ¢6).

3. Hoi ddng quan tri, Téng giam dbc sir dung va quin 1y diu theo quy dinh ctia phép luat hién hanh,
XVIIL GIAI THE CONG TY

Pitu 54. Gidi thé cong ty

1. Cong ty c6 thé bj giai thé trong nhimg truémg hop sau:

a) Két thic thi han hoat ddng da ghi trong Piéu 18 cong ty ma khong ¢6 quyét dinh gia han;

b) Theo nghi quyét, quyét dinh ctia Dai h¢i dong ¢ dong;

¢) Bi thu héi Gidy chimg nhén ding ky doanh nghiép, trir trudmg hop Luét Quén ly thué co quy dinh

khac;

d) Céng ty khéng con du s6 lwong thanh vién, b déng t6i thiéu theo quy dinh cia Ludt Doanh nghi¢p

trong thoi han 06 thang lién tuc ma khdng lam thil tuc chuyén doi loai hinh doanh nghiép

g) Cac trwdmg hop khéc theo quy dinh cia phap lut.

2. Viéc gidi thé Cong ty trude thoi han (k& ca thoi han &3 gia han) do Dai hdi dong cb dong quyét

dinh, Hoi ddng quéan tri thue hién. Quyét dinh giai thé niy phai dugc thong bao hogic phai duge chip

thudn boi co quan ¢6 thim quyén (néu bit bude) theo quy dinh.
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Diéu 55. Gia han hoat djng
1. Hoi dbng quan tri triu tap hop Dai hoi dong co dong it nhit 07 thang trude khi két thic théi han
hoat dong dé cb déng co thé biéu quyét vé vige gia han hoat dong cia Cong ty theo dé nghj cia Hoi
ddng quan tri.
2. Thési han hoat dong duge gia han khi ¢6 s6 cb dong dai dién tir 65% rd 1én tbng sb phidu bidu
quyét cia tét ca cd dong du hop Dai hdi dfmg co déng tan thanh.
Diéu 56. Thanh 1y
1. Téi thidu 06 thang trude khi két thic thii han hoat dong cua Cong ty hodc sau khi ¢6 quyét dinh
gidi thé Cong ty, Hoi dong quén tri phéi thanh ldp Ban thanh 1y gdm 03 thanh vién, trong d6 02 thanh
vién do Pai hoi ddng cb dong chi dinh va 01 thanh vién do Héi ddng quan tri chi dinh tir 01 cong ty
kiém toan doc ldp. Ban thanh ly chudin bi cdc quy ché hoat ddng ctia minh. Céc thanh vién cua Ban
thanh 1y ¢6 thé duge lya chon trong s& nhén vién ciia Cong ty hodc chuyén gia doc lap. Tét ca céc chi
phi lién quan dén thanh 1y duge Céng ty uu tién thanh toan trude céc khodn no khée cia Cong ty.
2. Ban thanh Iy ¢6 trich nhiém béo céo cho Co quan déng ky kinh doanh vé& ngay thanh lép va ngay
bét diu hoat dong. K& tir thoi diém d6, Ban thanh Iy thay mat Cong ty trong tat ca cdc cbng vige lin
quan dén thanh 1y Céng ty trude Toa dn va céc co quan hanh chinh.
3. Tién thu duge tir viée thanh 1y duge thanh todn theo thir tu sau:
a) Céc chi phi thanh 1y,
b) Céc khodn ng luong, tro cdp théi viée, bao hiém xa héi va cdc quyen loi khac clia nguoi lao dgng
theo théa wde lao dong tap thé v hop ddng lao dong da ky két;
¢) No thué;
d) Céc khoin ng khac cta Cong ty;
d) Phin con lai sau khi dd thanh toan tat c& cée khoan ng tir muc (a) dén (d) trén ddy duoc chia cho
céc cb dong. Céc cb phéin wu dii dugc vu tign thanh toan trude.

: XIX. GIAI QUYET TRANH CHAF NQI BO
Pitu 57. Gidi quyét tranh chip ndi b
1. Trudmg hgp phat sinh tranh chéip, khiéu nai lién quan téi hoat dong cia Cong ty, quyén va nghia
vu clia cdc b ddng theo quy dinh tai Luét Doanh nghiép, Pidu 1é cong ty, cdc quy dinh phap ludt
khic hodc thoa thudn gitta:
) Co dong véi Cong ty;
b) C6 dong véi Hoi dong quan tri, Ban kiém sodt, Téng gidm dbc hay ngudi diéu hanh khac;
Céic bén lién quan cb géng giai quyét tranh chip dé thong qua thuong luong va/ hodic hoa giai. Trur
trudmg hop tranth chép lién quan téi Hoi ddng quin tri hoge Ch tich Hoi dbng quan tri, Cha tich Héi
ddng quan tri chi tri viée gidi quyét tranh chép va yéu clu timg bén trinh bay cdc thong tin lién quan
dén tranh chip trong vong mudi lam (15) ngay lam viée ké tir ngay tranh chéip phat sinh. Trumg hop
tranh chép lidn quan téi Hi dong quan tri hay Chu tich Hji ddng quan tri, bit ¢t bén nio ciing co
thé yéu cdu Ban kiém sodt chi dinh mot chuyén gia doc 1ap lam trung gian hoa gidi cho qua trinh gial
quyét tranh chp.
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2. Trudng hop khong dat duge quyét dinh hoa gidi, thuong lwong trong vong 06 tuin tir khi bat ddu
qua trinh hoa giai, thwong lugng hodc néu quyét dinh cia trung gian hoa giai khéng duge céc bén
chép nhan, mot bén c6 thé dua tranh chip d6 ra Trong tai tai Trung tdm Trong tai Quéc té Viét Nam
bén canh Phong Thuong mai va Céng nghiép Viét Nam (VIAC) theo Quy tac td tung trong tai ciia
Trung tdm nay hodc Toa an.
3. Céc bén tu chiu chi phi ¢6 lién quan t6i thi tye throng lwgng va hoa giai. Vige thanh todn céc chi
phi ctia Toa én duoe thye hién theo phén quyét cia Toa an.
XX. BO SUNG VA SUA pOI PIEU LE
Pitu 58. Diéu 1¢ cong ty
1. Viée sira dbi, bd sung Diku 1 ndy phai dugc Pai hoi ddng cb dong théng qua bang nghi quyét theo
quy dinh ctia phap lut va Didu 1¢ ndy. Céc ndi dung sira dbi, bd sung Diéu 1¢ phai duge cng b theo
quy dinh ctia phap luat.
2. Trudmg hop phép luit ¢6 quy dinh lidn quan dén hoat dong ciia Céng ty chua duge dé cfp trong
ban Didu 18 nay hodc truomg hop c6 quy dinh phép luit méi khic véi diéu khoan trong Diéu 1¢ nay
thi ap dung nhitng quy dinh d6 dé diéu chinh hoat déng ctia Cong ty.
XXI. NGAY HIEU LUC

Picu 59. Ngiy hi¢u hee
1. Pidu 1& nay duge Pai hoi dbng ¢b dong Cong ty C6 phan Logistics U&I thong qua ngay 23 théng
05 naim 2026 va c6 hidu lic ké tir ngay duge théng qua. Didu & nay thay thé Diéu 1& da dugc thong
qua trude dé.
2. Piéu.1& duogc l4p thanh 02 ban, ¢6 gid tri nhw nhau va phai dugc luu giik tai try s& chinh cia Cong
ty.
3. Diéu 18 nay 14 duy nhét va chinh thite clia Cong ty.
4. Céc ban sao hofic trich luc Piéu 1& cong ty c6 gid trj khi cd chir ky ciia Chu tich Hoi ddng quan tri
hoic t6i thiéu 1/2 tdng sb thanh vién Hoi ddng quan trj.

Ngzrin dai dién theo phap luit

o Giam b /

NGUYEN XUAN PHUC
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CONG HOA XA HOI CHU NGHIA VIET NAM
DPadc 14p — Ty do — Hanh phuc

Uol

CLIENTS’ INTERESTS FIRST

QUY CHE NOI BQ VE QUAN TRI CONG TY
CONG TY CO PHAN LOGISTICS U&I

(Ban hanh theo Nghj quyét Pai hoi dong ¢ dong thwong nién nim 2026
Céng ty Cb phin Logistics U&I)

Thanh phé H6 Chi Minh, ngay 23 thing 05 nim 2026




Quy ché nji bp vé quin tri Céng ty ciia Cong ty Co phan Logistics U&T

CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
LOGISTICS U&I Pic 1ip — T do — Hanh phic

e —————

QUY CHE NOI BQ VE QUAN TRI
CONG TY CO PHAN LOGISTICS U&I

Can cit Lugdt Chitng khodn 56 54/2019/0H14 ngay 26 thang 11 nim 2019 va cde vin ban
hiedng ddn, sita doi (néu c6);

Can cit Ludt Doanh nghiép sé 59/2020/0H14 ngay 17 thang 6 nam 2020 véa cde van ban
hiecng ddn, sira doi (néu cé);

Cdn cir Nghi dinh 56 I.ﬁ.‘if?ﬂ?ﬂx?fﬂ CP ngay 31 thang 12 ndm 2020 cia Chinh phit quy dinh
chi tiés thi héanh mot $6 didu cua I udt Chitng khodn;

Cén cir Nghj dinh 56 245/2025/NB-CP ngay 11 thing 09 nam 2025 cia Chinh phi stta doi,
bo sung mot so didu ciia Ng}u dinh 56 J’JJ»’E{JE{FNE CP ngay 31 thding 12 nam 2020 cia
Chinh phit quy dinh chi tiét thi hanh mét 56 diéu ctia Ludt Chirng khodn;

Cén cir Théng tir s6 116/2020/1T-BTC ngay 31 thang 12 nam 2020 ciia B§ trudng Bé Tai
chinh kwmtg dan mét sé diéu vé qudn tri céng ty dp dung déi véi cong ty dai chiing fai Nghi
dinh 56 fiﬁﬂﬂi‘ﬂﬁ'{ﬂ CP ngay 31 thdng 12 ndm 2020 ciia Chinh phii quy dinh chi tiét thi
hanh mét 56 diéu ciia Ludt Chimg khodn;

Céin ctr Piéu I¢ Céng ty Co phén Logistics U&I:

Cén cit Nghi quyét Pai hoi dong cé déng s6 01/2026/NQ-DHDCB.UNILOG ngay 23 thing
05 ndm 2026.
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Quy ché nji bj vé quan tri Cong ty ciia Cong ty Co phin Logistics U&T
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Quy ché npi b vé quin tri Cong ty ciia Cong ty Cé phan Logistics U&T

CHUONG 1. QUY PJNH CHUNG

Ditu 1. Pham vi diéu chinh v ddi twong dp dung

1.

Quy ché ndi b v& quan tri cong ty quy dinh céc ndi dung vé vai trd, quyén va nghia vu cia Pai
hoi dong b dong, Hai ddng quan tri, Ban kiém soat, Téng giam dbc; trinh tur, tha tuc hop Dai
hoi dng ¢b dong; dé ci, img ci, biu, midn nhi¢m va bai nhiém thanh vién Hoi déng quén tri,
Ban kiém soat, Tong giam dbc va cic hoat ddng khac theo quy dinh tai Piéu 1& cong ty va cac
quy dinh hién hanh khéac cta phap luét.

. Doi tugng ép dung: Quy ché nay duge ap dung cho cdc thanh vién Hai déng quan tri, Ban kiém

sodt, Téng gidm doc va nhimg ngudi lién quan.

Ditu 2. Gidi thich thudit ngir va chir viét tit

1

Luét Doanh nghiép 12 Luét Doanh nghiép s6 59/2020/QH14 duge Québe hoi nude Cong hoa Xa
hgi Chu nghia Viét Nam thong qua ngay 17 thang 6 nim 2020 va cdc vin ban sita dbi, huéng
dan (néu c6);
Lujt Chimg khodn 12 Luat Chimg khoan s6 54/2019/QH14 duge Qubc hdi nuée Cong hoa Xa
hoi Chi nghia Vigt Nam thong qua ngdy 26 théng 11 nam 2019 va cdc vin ban sira ddi, hudng
dan (néu co);

3. Viét Nam la nuée Cong hoa X hi Chi nghia Viét Nam:

Ngudi diéu hanh doanh nghiép 1a Tdng gidm dbc, K& toan truong va ngudi didu hanh khac
theo quy dinh ctia Diéu 1& cong ty:

. Ngudi quan Iy doanh nghiép 13 ngudi quan 1y cong ty, bao gbm Chi tich Hai déng quan tri,

thanh vién Hoi dong quén trj, Téng gidm dc va cd nhin gift chire danh quan 1y khéc theo quy
dinh tai Piéu 1é cong ty:

6. Nguoi c6 lién quan 12 c4 nhén, t6 chitc duge quy dinh tai khoan 46 Diéu 4 Lugt Chiing khoan;
7
8
9

Cb dong 14 ca nhan, tb chire s& hiru it nhét mt ¢b phin ciia cong ty cé phin;

. C6 déng 1én la cd ddng duge quy dinh tai khoan 18 Pidu 4 Luéit Chimg khoan;

. S0 giao dich chimg khoén la S& giao dich chimg khodn Viét Nam va céc cong ty con;

10. Phép luat c6 nghia 13 tit ca céc luat, phap lénh, nghi dinh, quy dinh, théng tu, quyét dinh va céc

van bin phdp ludt khac dwge cae co quan Nha nuée Viét Nam ban hanh theo timg théi ky lién
quan dén céc hoat dong ciia Cong ty;

11. HDQT: la Hoi dbng quén tri;
12. BKS: 1a Ban kiém sot.

CHUONG 2. DPAI HOI PONG CO PONG

Piéu 3. Vai trd, quyén va nghia vy ciia Dai hji ddng ¢ déng

1. Dai héi ddng cb dong gdm tét ca cb dong co quyén bidu quyét, 14 co quan quyét dinh cao nhit
ciia cong ty c6 phin.

2. Dai hoi ddng cb déng c6 quyén va nghia vu sau day:
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Quy ché npi b vé quan tri Cong ty ctia Céng ty Cé phin Logistics U&I

Théng qua dinh hudéng phat trién cua cong ty;

b. Quyét dinh loai c6 phin vé téng sb cb phin cta timg loai duge quyén chao ban; quyét dinh

mife ¢b tire hiing ndm cia timg loai ¢é phin;

c. Bau, min nhi¢m, bai nhiém thanh vién Hoi ddng quén tri, thanh vién Ban kiém soét;

oo

Quyét dinh ddu tir hofic ban sb tai sin c6 gia trj tir 35% tdng gi4 tri tai san tr& 1én duoc ghi
trong bao cdo tai chinh gén nhat ciia cdng ty, trir truomg hop Diéu 18 cong ty quy dinh mét ty
1¢ hodc mot gia trj khéc;

Quyét dinh sira ddi, bd sung Diéu 1& cong ty;

Théng qua bdo cdo tai chinh hing nim;

Quyét dinh mua lai trén 10% thng s8 ¢d phin da ban ciia mbi loai;

Xem xét, xir Iy vi pham cua thanh vién Hoi déng quén tri, thanh vién Ban kiém sodt gay
thiét hai cho Céng ty va c6 dong Cong ty;

Quyét dinh t6 chire lai, giai thé Cong ty;

Quyét dinh ngén séch hodic tdng mirc thu lao, thuéng vé lgi ich khic cho Hoi ddng quan tri,
Ban kiém soét:

Phé duvét Quy ché ndi bo vé quin trj cong ty; Quy ché hoat dong Héi ddng quén tri, Ban
kiém sodt;

Phé duyét danh sich cong ty kiém todn duge chép thudn; quyét dinh cong ty kiém todn dugce
chép thun thuc hién kiém tra hoat dong ciia Céng ty, bai mién kidm todn vién duoc chép
thudn khi xét thiy cin thiét;

m. Quyén va nghia vu khéc theo quy dinh tai Quy ché nay va Diéu 16 cong ty.
Muc 1. Thé thike tién hinh hop Pai hji déng ¢ déng thwong nién va bit thudng

Diéu 4. Tham quyén trigu tip Pai hji dbng cé déng

1:

Thém quyén tri¢u tap Pai hoi dong cb déng thudng nién: Dai hoi déng cb dong phii hop thudmg
nién trong thoi han 04 théng ké tir ngay két thiic nim tai chinh. Hoi déng quén tri quyét dinh gia
han hop Pai hji dong ¢ déng thuémg nién trong trudmg hop cn thiét, nhung khéng qué 06
thang ké tir ngdy két thiic ném tai chinh.

Thim quyén triéu tdp Pai hi ddng cd déng bt thuémg: Hoi ddng quan tri triu tap hop bat
thudmg Pai hoi dong b dong trong truomg hop sau day:

a.

Hoi dong quan trj xét thdy cin thiét vi loi ich cia cong ty;

b. 86 lrgng thanh vién Héi ddng quan tri, Ban kiém so4t con lai it hon s6 lrgng thanh vién thi

thicu theo quy dinh cta phép lut;

Theo yéu cdu clia c6 déng hofic nhém cd déng quy dinh tai khoan 2 Pidu 115 cia Luit
Doanh nghiép;

Theo yéu cau cia Ban kiém soét:

Truong hop khdc theo quy dinh cia phap ludt va Biéu Ié cong ty.
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3.

f. Hbi dbng quan tri phai triéu tdp hop Dai hoi dong cd déng trong thivi han 30 ngay ké tir ngay
s6 thanh vién Hgi déng quén tri, thanh vién doc ldp Hoi déng quan tri hoic thanh vién Ban
Kiém sodt con lai nhu quy dinh tai diém b khoan 3 Pidu 14 hodc nhén dwoc yéu chu quy
dinh tai diém ¢ va diém d khoan 3 Diéu 14 Diéu 1é céng ty;

Hoi dong quan tri phai triéu tdp hop Dai hoi ddng cb dong trong thi han 30 ngay ké tir ngay xay

ra trudmg hop quy dinh tai diém b khoan 2 Diéu nay hodic nhin duge yéu céu triéu tap hop quy

dinh tai diém c va diém d khoan 2 Diéu nay. Truomg hop Hoi déng quén tri khong triéu tép hop

Pai héi dong cd déng theo quy dinh thi Chii tich Hi déng quan trj va cac thanh vién Hoi ddng

quan tri phai bdi thudmg thiét hai phét sinh cho céng ty

. Trutmg hop Hoi ddng quan tri khong triéu tdp hop Pai hoi déng c6 déng theo quy dinh tai khoan

3 Diéu nay thi trong thoi han 30 ngay tiép theo, Ban kiém sodt thay thé Hai dong quan tri triéu
tip hop Pai hoi ddng cb déng theo quy dinh tai khoan 3 Pidu 140 Luit Doanh nghiép;

. Trudmg hop Ban kiém soat khong triéu tip hop Dai hoi ddng cb déng theo quy dinh tai khoan 4

Diéu nay thi ¢d dong hodc nhém cb déng quy dinh tai diém ¢ khodn 3 Diéu 14 Diéu 1& cong ty
c6 quyén yéu cau dai dién Cong ty triéu tip hop Pai hoi ddng cd déng theo quy dinh tai Luit
Doanh nghiép;

Trong trudmg hop ndy, ¢d ddng hodic nhom cb dong triéu tip hop Dai hdi dong cb dong cé thé ¢
nghi Co quan ddng ki kinh doanh gidm st trinh ty, thil tuc tridu tip, tién hanh hop va ra quyét
dinh cta Pai hi dr?)ng, ch doéng. Tét ca chi phi cho vige triéu tip va tién hanh hop Pai hoi dérng
c déng duge Cong ty hoan lai. Chi phi nay khéng bao gdm nhimg chi phi do ¢b déng chi tidu
khi tham dyr cudc hop Pai hoi dong cd dong, ké ca chi phi &n & va di lai,

6. Thit tuc dé td chirc hop Pai hdi dong cb dong theo quy dinh tai khoan 5 Diéu 140 Luit Doanh

nghiép.

Diéu 5. Lip Danh sdch ¢b déng c6 quyén dy hop

L.

LIPS ]

Danh sich cb dong cé quyén du hop Dai hoi dong ¢ ddng duge 1ap dya trén sb dang ky ¢d dong
ctia cong ty. Danh séch ¢6 déng ¢6 quyén dy hop Dai hoi ddng cb déng duge ldp khéng qua 10
ngly trude ngdy gl gidy moi hop Dai hoi ddng cb dong néu Piéu 1¢ cong ty khéng quy dinh
théi han ngéin hon.

. Danh séch cd déng c6 quyén dy hop Pai hdi déng cb dong phai co ho, tén, dia chi lién lac, quéc

tich, sb giﬁy t&r phép 1y cia cd nhin d6i voi cd dong 13 ¢4 nhan; tén, mi s doanh nghiép hodc 56
gidy t& phap 1y cta td chite, dia chi try s& chinh d6i véi cb dong 14 16 chire; sé lwgng ¢ phin
timg loai, s6 va ngay ding ky cd déng cla timg cd dong hodic theo mAu cla Téng cong ty Luu ky
va Bil trir chimg khodn Viét Nam (“VSDC”) trong trudmg hop cb phiéu Céng ty da duoc ding
ky tai VSDC.,

. Co dong c6 quyen kiém tra, tra citu, trich luc, sao chép tén va dia chi lién lac clia cb déng trong

danh sach cb ddng c6 quyén du hop Pai hoi ddng c6 dong: véu cau sira déi théng tin sai léch
hofic bé sung théng tin ¢in thiét v& minh trong danh sdch cb ddng ¢6 quyén du hop Pai héi dbng
cd dong. Ngudi quéan Iy cong ty phai cung cip kip thoi théng tin trong sb ding ky ¢b déng, sta
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dbi, bd sung théng tin sai 1&ch theo yéu cdu ciia c¢6 ddng; chiu trch nhiém boi thuémg thiét hai
phit sinh do khéng cung cép hodc cung cip khong kip thor, khéng chinh xé4c théng tin sé ding
ky ¢b dong theo yéu ciu.
Muc 2. Quy dinh vé trinh ty, thi tye vé trifu tip va biéu quyét tai cuje hop Pai hji déng cb
ding
Diéu 6. Thong bdo vé viéc chit danh sdch ¢ dong c6 quyén tham dw hop Dai hi dong cb
dong
Céng ty phai cong b6 théng tin vé vide 1ap danh sach cd dong c6 quyén tham du hop Pai héi déng
cd ddng tbi thidu 20 ngay trude ngay dang ky cubi cing.
Di¢u 7. Théng bio trigu tap Pai hji ddng cb dong

1. Ngudi triéu tip hop Pai hoi dong c6 déng phai giri thong bao mai hop dén tit ca ¢d déng trong
danh sach ¢b déng ¢6 quyén dy hop chim nhét 1a 21 ngay trude ngay khai mac (tinh tir ngay
ma thong bdo dwge giri hodic chuyén di mét cch hop 1&) néu Didu 1¢ cdng ty khéng quy dinh
thoi han dai hon. Thong bao moi hop phai ¢6 tén, dia chi try sé chinh, ma sb doanh nghiép: tén,
dia chi lién lac cia c6 dong, thoi gian, dja diém hop va nhitmg véu cdu khac déi véi ngudi du
hop.

2. Théng bao moi hop duge giri bing phuong thire dé béo dam dén duge dia chi lién lac cia cb
dong va dang trén trang thong tin dién tir clia cong ty; truong hop cong ty xét thiy can thiét thi
ding bao hang ngay ciia trung wong hodc dia phuong theo quy dinh ciia Didu 1€ cong ty.

3. Théng bdo moi hop phai duge giri kém theo cdc tai lidu sau diy:

a. Chuong trinh hop, céc tai lidu sir dung trong cudc hop va du thio nghj quyét d6i véi timg
vin dé trong chuong trinh hop:,

b. Gidy ty quyén.

¢. Phidu gép ¥.

4. Truong hop cong ty c6 trang thong tin dién tir, viéc gii tai liéu hop kém theo théng bio mdi
hop quy dinh tai khoan 3 Piéu niy c6 thé thay thé bing viéc diing tai 1én trang thong tin dién tir
cia cong ty. Truomg hop nay, thong bao méi hop phai ghi 6 noi, cach thire tai tai licu.

Piéu 8. Chwong trinh, ni dung dwge théng qua tai Pai h{i dong cb dong

1. Nguoi tridu tip hop Dai hoi dong c6 dong phai chudn bi chuong trinh, ndi dung cudce hop.

2. Cb dong hoge nhom cd dong s hiru tir 5% tong s6 cd phan phd théng trd 1én 6 quyén kién
nghj vin dé dira vao chuong trinh hop Dai héi ddng cb dong. Kién nghj phéi bing vin bin va
duge giri dén cong ty cham nhit 1a 03 ngay lam viée trrde ngay khai mac, trir truémg hop Pidu
¢ cong ty c6 quy dinh thoi han khéc. Kién nghi phai ghi rd tén cd déng, sb luong timg loai cd
phén cia co déng, vin d& kién nghj dwa vio chwong trinh hop.

3. Trudmg hop ngudi tridu tép hop Pai hdi dng cb déng tir chdi kién nghi quy dinh tai khoan 2
Diéu niy thi chdm nhét 14 02 ngay 1am viée truée ngay khai mac cude hop Dai héi déng cb

Trang 4

]z

=<
fa=r=may

;

2\



Quy ché npi bg vé quan tri Cng ty ciia Cong ty Cé phin Logistics U&I

dong phai tra loi bing van ban va néu 8 Iy do. Ngudi triéu tip hop Pai hoi ddng cb doéng chi
duge tir chbi kién nghi néu thude mét trong cac triémg hop sau déy:

a. Kién nghi duoe giri dén khéng ding quy dinh tai khoan 2 Diéu nay;

b. Vén d¢ kién nghi khong thude thdm quyén quyét dinh ciia Dai hoi ddng cb dong;

¢. Truémg hop khéc theo quy dinh tai Diéu 1é cong ty.

4. Ngudi triéu tdp hop Dai hdi dong cd déng phai chip nhan va dua kién nghi quy dinh tai khoan
2 Piéu niy vao duy kién chwong trinh va ndi dung cudc hop, trir trémg hop quy dinh tai khoan
3 Diéu ndy; kién nghi dugc chinh thirc bd sung vao chwong trinh va ndi dung cudc hop néu
duoc Pai héi dong cd déng chip thuan.

Diéu 9. Vige liy quyén cho nguii dai dién dy hop Dai hi ddng cb déng

1. Cbd dong, ngudi dai dién theo iy quyén clia ¢b ddng 12 t§ chirc ¢6 thé trye tiép tham dy hop
ho#ic iy quyén cho mét hodic mét s6 ca nhan, t6 chire khac du hop hodc du hgp thong qua mdt
trong céc hinh thire quy dinh tai khoan 3 Diéu 144 Luat Doanh nghiép.

2. Viéc iy quyén cho ca nhdn, td chirc dai dién dyr hop Dai hoi déng ¢b déng theo quy dinh tai

khoan 1 Piéu nay phai 14p thanh viin ban. Vin ban ty quyén duoc 1ap theo quy dinh clia phép
ludt vé déin sur va phai néu rd tén cd dong uy quyén, tén c4 nhén, t6 chic duge Gy quyén, sé
Iwgng ¢6 phén dwoe ay quyén, ndi dung ty quyén, pham vi iy quyén, thii han 1iy quyén, chir
ky ciia bén tiy quyén va bén dwoc iy quyén.
Ngudi duge ly quyén du hop Pai hoi dong cb déng phai ndp van ban ty quyén khi dang ky du
hop. Truémg hop iy quyén lai thi ngudi tham dy hop phai xudt trinh thém vén ban ty quyén
ban diu cia ¢b d6ng, ngudi dai dién theo Uy quyén ciia ¢b dong 1a td chirc (néu trude d6 chua
dang ky véi Cong ty).

3. Phiéu biéu quyét/Phiéu bdu cir cia ngudi duge iy quyén dur hop trong pham vi dugc Gy quyén
van c6 hiéu lwe khi xdy ra mét trong cdc trudmg hop sau ddy:

a. Ngudi ty quyén d chét, bi han ché nang lye hanh vi din sy hodc bi mét ning lyc hanh vi
dén si;

b. Newudi uy quj,'én d4 hity bo viéc chi dinh ty quyén;

c. Nguoi iy quyén di hity bé thim quyén ctia ngudi thue hién viée Gy quyén.

Diéu khoan nay khéng 4p dung trong trudng hop Céng ty nhin dugc théng béo vé mdt trong céc su

kién trén trude gir khai mac cude hop Pai héi ddng c6 dong hodc trude khi cude hop duge tridu tip

lai.

Diéu 10. Cdch thive ding ky tham duw Pai hi ddng cb dong

1. Truée khi khai mac cude hop, Céng ty phai tién hanh thi tuc ding ky cb déng va phai thuc
hién viée diing ky cho dén khi céc cb dong c6 quyén du hop c6 mat dang ky hét;

2. Khi tién hanh dang ky c¢b déng, Cong ty cip cho timg cd dong hodc dai dién duoc iy quyén cé
quyén biéu quyét mét thé bigu quyét/phiéu biu quyét/phiéu biu ctr, trén d6 ghi s6 ding ky, ho
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va tén clia cb ddng, ho va tén dai dién duge uy quyén va so phicu biéu quyét/phiéu bau ciia cb
dong do;

3. Cé ddng hodc dai dién duge iy quyén dén sau khi cude hop di khai mac dén dy Pai hoi dong
cb dong mudn c6 quyén ding ky ngay v sau d6 c6 quyén tham gia va bidu quyét/biu cir tai dai
héi ngay sau khi ddng ky. Chi toa khéng c6 trach nhiém dimg dai héi dé cho cb dong dén
mudn dang ky va hiéu lue cua nhimg ndi dung da duoe biéu quyét/béu cir trrde d6 khong thay
doi.

Piéu 11. Cic diéu kién tién hanh hop Pai hdi déng cb déng

1. Cudc hop Dai hdi dﬁng co dong duge tién hanh khi ¢6 s6 cb dong dy hop dai dién trén 50%
tong s6 phiéu bidu quyét.

2. Trudmg hop cudc hop lan thir nhét khong du diéu kién tién hanh theo quy dinh tai khoan 1
Pidu nay thi théng bdo m&i hop lin thir hai duoe giri trong thii han 30 ngay, ké tir ngay du
dinh hop 14n thit nhét. Cudc hop Dai hoi dbng cb dong 14n thit hai duge tién hanh khi c6 sb cb
déng dur hop dai dién tir 33% tong s6 p}ﬁéu biéu quyét trdr 1én.

3. Truong hop cude hop lan thir hai khéng di diéu kién tién hanh theo quy dinh tai khoan 2 Piéu
nay thi théng bao moi hop 14n thir ba phai duge giri trong thérd han 20 ngay ké tir ngay du dinh
hop 14n thit hai. Cude hop Pai héi ddng cb déng 14n thit ba duge tién hanh khéng phy thude
vao tong s6 phidu biéu quyét cia cae ¢d dong dy hop.

Piéu 12. Hinh thite thing qua nghi quyét ciia Pai hi ddng cb dong

Dai hdi dong ¢6 déng théng qua nghi quyét thude thim quyén bing hinh thire bidu quyét tai cufc
hop hoidc 1dy v kién bang vin ban ké ci nhitng vin dé dwoc quy dinh tai khoan 2 Diéu 147 Luat
Doanh nghiép.

Diéu 13. Céch thire bé phiéu, kiém phiéu va théng bio két qua kiém phiéu

1. Céch thirc bo phiéu biéu quyét

a. Dai hdi dong ¢ dong thio ludn va biéu quyét theo timg vin d& trong ndi dung chuong trinh.
Viéc biéu quyét dugc tién hanh bing cach gio thé, bo phiéu trie tiép, bo phiéu dién tir hodic
hinh thitc dién tir khac.

b. Dai biéu thyc hién viée biéu quyét dé Tén thanh, Khéng tan thanh hodic Khéng c6 v kién
mdt vén dé duge dua ra biéu quyét tai Pai hoi bing cach gio cao Thé biéu quyét hodc dién
céc phuong 4n lua chon trén Phiéu biéu quyét. Timg hinh thirc s& dugc quy dinh tai Quy ché
lam viéc tai cudc hop PHBDCB.

2. Céch thirc bo phiéu béu cir s& duge quy dinh tai Quy ché de cir, img cir, béu ctr tai cude hop
PHDBCD theo nguyén the sau:

a. Ngudi tring oir duge xdc dinh theo s6 phiéu duge béu tinh tir cao xubng thip, bit déu tir
tmg eir vién c6 sb phiéu biu cao nhét cho dén khi du sé thanh vién cin biu.
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b. Trudmg hop co tir hai (02) img ol vién tré 1én dat cing so phiéu duge béu nhu nhau cho
thanh vién cubi clng thi s& tién hanh bdu lai trong s6 céc g cir vién cé s phidu dwoe bin
ngang nhau.

¢. Néukét qua béu cir lan mét khéng di s6 legng cén béu thi s& duge tién hanh bau eir cho dén
khi biu di sé lugng thanh vién ¢in biu,

3. Cach thire kiém phiéu: Céch thire kiém phiéu duoc tién hanh bing céch thu phidu biu
cir/thé/phiéu biéu quyét tan thanh nghi quyét, sau dé thu thé/phiéu biéu quyét khong tan thanh,
cudi ciing kiém phiéu tip hop sb phiéu bidu quyét tan thanh, khong t4n thanh, khéng c6 ¥ kién.

4. Théng béo két qua kiém phiéu; Két qua kiém phiéu s& duge chi toa cong bd ngay trude khi bé
mac cudc hop trir trwdmg hop Diéu 1§ cong ty co quy dinh khac.

Piéu 14. Diéu kién @& nghi quyét duge théng qua

1. Nghi quyét vé ndi dung sau diy duoc théng qua néu duoc sb cd dong dai dién tir 65% tong sb
phiéu biéu quyét trd 1én cla tit ca cd déng tham dy va biéu quyét tai cude hop tén thanh, trir
truémg hop quy dinh tai cdc khoan 3, 4 va 6 Digu 148 Ludt Doanh nghiép:

a. Loai co phdn va tong s ¢ phan cua timg loai;

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

¢. Thay dbi co céu td chire quan 1y Céng ty:

d. Du 4n diu tir hodic ban tai san 6 gia trj tir 35% tdng gid tri tai sdn trd 1én duoe ghi trong
béo cdo tai chinh gin nhét cia Céong ty, trir trudmg hop Didu 18 cong ty quy dinh ty 18
hodc gia tri khac;

e. Tb chire lai, gii thé Cong ty

2. Céc nghj quyét dugce thong qua khi dugc sb ¢b dong sé hitu trén 50% tdng s phiéu bidu quyét
clia tit ca c¢o dong tham dy va biéu quyét tai cude hop tan thanh, trir trudmg hop quy dinh tai
céc khoan 1 Diéu ndy va khoan 3, 4 va 6 Diéu 148 Lujt Doanh nghiép.

3. Cac Nghi quyét Dai hoi dong cb déng duge théng qua bﬁng 100% tong sb cb phén ¢é quyén
bidu quyét 12 hop phép va 6 hiu lyc ngay ca khi trinh ty, thi tuc triéu tip hop va théng qua
nghi quyét d6 vi pham quy dinh clia Luit Doanh nghiép va Piéu Ié cong ty.

Piéu 15. Cach thirc phin d6i quyét dinh cia Dai hji ddng cb ding

Trong thi han 90 ngay ké tir ngay nhén dugc nghi quyét hodc bién ban hop Dai hoi dong cb déng

hoc bién ban két qua kiém phiéu ldy v kién Pai hoi dong c6 déng, cb dong hodc nhém cb déng quy

dinh tai khoan 2 Diéu 115 Luat Doanh nghiép c¢6 quyén yéu céu Toa 4n hodc Trong tai xem xét, hiy

bd nghi quyét ho#ic mét phin ndi dung nghi quyét Pai hoi dong co déng trong cac triromg hop sau

déy:

1. Trinh t, thi tuc tridgu tdp hop va ra quyét dinh cia Pai hoi ddng cd déng vi pham nghiém trong
quy dinh ctia Ludt Doanh nghiép va Biéu & cong ty, trir trwomg hop quy dinh tai khoan 3 Diéu
21 Biéu 1& cong ty.

2. Noi dung nghi quyét vi pham phép ludt hodc Piéu 18 cong ty.
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Diéu 16. Lip Bién bin hop Pai hdi ddng cb ddng va Cing bd Nghi quyét Dai hdi dong cb dong
1. Cubc hop Dai hoi ddng cb doéng phai duroe ghi bién ban va c6 thé ghi &m hofic ghi va lru giit
dudi hinh thire dién tir khéc. Bién ban phai ldp bing tiéng Viét, co thé 1ap thém bing tiéng
nudc ngodi va co cde ndi dung chi yéu sau déy:
a. Tén, dja chi tru s& chinh, mé s6 doanh nghiép;
b. Thoi gian va dia diém hop Dai hoi dong ¢b dong;
¢. Chuong trinh hop va ndi dung cudc hop;
Ho, tén chi toa va thur kv
e. To6m tit di€n bién cudc hop va cac v kién phat biéu tai cudc hop Dai hoi dong cb déng vé

o

timg vén d& trong chuong trinh hop;

f. 86 cd dong va tdng so phiéu biéu quyét cia cdc c¢d ddng dir hop, phu lue danh sdch dang
ki cb dbng, dai dién cb ddng du hop v6i s cb phén v sb phiéu biu twong tmg;

g. Tong sb phiéu bicu quyét ddi voi timg vén dé biéu quyét, trong dé ghi 1o phuong thic
biéu quyét, tong 56 phiéu hop I&, khong hop 1€, tén thanh, khéng tén thanh va khéng c6 ¥
kién; ty 1é tuong (ng trén ting sb phidu bidu quyét cia eb déng d hop:

h. Tdng hop s6 phiéu béau cir timg tmg vién (néu c6);

i. Céc van dé di duoc théng qua va ty 1¢ phiéu biéu quyét théng qua twong tmg;

j. Ho, tén va chit ky ciia chi toa va thu k¥. Trudmg hop chii toa, thu k¥ tir chéi ky bién ban
hop thi bién ban ndy ¢6 higu lre néu duge tit ca thanh vién khéc cia Hoi dong quan tri
tham dir hop kv va ¢6 déy du ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi ré
viée chit toa, thu ky tir chdi ky bién ban hop.

2. Bién ban hop Pai hdi ddng c¢b dong phai duge lip xong va théng qua trude khi két thic cude
hop. Chu toa va thir ky cudc hop hodc ngudi khic ky tén trong bién ban hop phai lién doi chiu
trach nhiém v& tinh trung thirc, chinh xéc ciia ndi dung bién ban.

3. Bién ban dugc ldp bing tiéng Viét va tiéng nuée ngoai déu cé hidu lue phap 1y nhir nhau.
Truémg hop ¢6 sy khéc nhau vé ndi dung gifra bién ban biing tiéng Viét va bing tiéng nudc
ngodi thi ndi dung trong bién ban béng tiéng Viét duoe dp dung.

4. Nghi quyét, Bién ban hop Pai hdi dong ¢ dong, phu luc danh sach ¢ déng ding ky d hop
kém chit ky cia cd déng, vin ban Gy quyén tham du hop, tit ca cdc tai liéu dinh kém Bién ban
(néu c6) va tai liu co lién quan kém theo thong bao mai hop phéi duge cong bd thong tin theo
quy dinh phép ludt vé cong bd théng tin trén thi trudmg chimg khodn va phai dwoc luu giir tai
tru s&r chinh cia Cong ty.

5. Cong bb Nghi quyét Dai hdi dong ¢b ddng: Nghi quyét phai duge cong b trén trang théng tin
dién tir cia Cong ty trong thoi han hai muoi bn gitr (24h) hodc gini cho tit ca cdc cb ddng
trong vong 15 ngay ké tir ngay két thic cude hop.
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Muc 3. Quy dinh d6i véi viée ldy ¥ kién ¢b dong bing vin ban

Piéu 17. Truomg hop duge va khing duge ldy ¥ kién cb ddng biing viin ban

Hoi déng quén tri ¢6 quyén lay v kién ¢6 déng bang vin ban dé théng qua nghi quyét Pai hoi dong
b dong khi xét thiy cin thiét vi loi ich clia Cong ty ké ca nhimg vén d& duge quy dinh tai khoan 2
Diéu 147 Luat Doanh nghiép.
Diéu 18. Trinh tu, thii tue hop Dai h$i ddng ¢ déng théng qua Nghi quyét bing hinh thire 1iy
¥ kién biing viin ban
1. HDPQT tb chirc hop va ban hanh Nghi quyét HDQT théng qua viée td chite 1dy ¥ kién cb déng
bang van ban va ngay dang ky cudi cing dé thye hién chire ldy ¥ kién cd dong bing vin ban.
Nghj quyét HPQT phai dirge céng bd théng tin i thidu 20 ngay truée ngay dang ky cubi

clng.

2. Hoi dbng quan tri phai chudn bi phidu 14y ¥ kién, du thao nghi quyét Dai héi ddng cb déng, céc
a1 liéu gidi trinh dy thao nghi quyét va giri dén tit ca c¢b ddng c6 quyén bidu quyét chim nhét
10 ngay trirde thiri han phai giri lai phiéu ldy ¥ kién. Yéu céu va cach thire giri phiéu ldy ¥ kién
vii téi ligu kém theo dugc thuc hién theo quy dinh tai khodn 3 Piéu 18 Diéu 1 Céng ty.

3. Phiéu ldy ¥ kién phai ¢6 céc ndi dung chi yéu sau day:

a. Tén, dia chi tru s& chinh, mé s6 doanh nghiép;
b. Muc dich lfi}’ ¥ kién:

f.

i

Ho, tén, dia chi lién lac, qudc tich, sé gidy t& phép 1y cua cé nhan ddi véi ¢b dong 1a ca
nhén; tén, ma s6 doanh nghiép hodc s6 gidy tér phap 1y cia t6 chire, dia chi tru sér chinh
@6i véi cb déng 1a t6 chirc hoiic ho, tén, dia chi lién lac, qubc tich, s6 gidy t& phép 1y cta
¢4 nhin ddi voi dai dién clia cb déng 14 1§ chirc; s6 lugng cd phin cia timg loai va sb
phiéu biéu quyét cia cd dong;

Vin dé cin lay v kién dé théng qua quyét dinh;

Phwong 4n biéu quyét bao gom tan thanh, khong tan thanh va khéng co ¥ kién doi voi
ting vén dé lé.y y kién;

Thoi han phai giri vé Céng ty phiéu ldy ¥ kién da duoc tra 16i;

Ho, tén, chit ki ciia Cha tich Hoi dong quan trj.

4, Cb dong c6 thé gii phiéu ldy v kién da tra lod dén Cong ty bang hinh thire giri thu, fax hoic thu
dién tir theo quy dinh sau diy:

a. Trudmg hop g thu, phiéu ldy ¥ kién da duge tra 1 phai c6 chit ky cta cb déng la ca nhén,
ciia ngudi dai dién theo iy quyén hodic ngudi dai dién theo phdap ludt ciia cd déng la td chirc.
Phiéu lé},r ¥ kién g vé Cong ty phai duge dung trong phong bi dén kin va khéng ai dwee
quyén mé tride khi kiém phiéu;

b. Truémg hop giri fax hodc thu dién tir, phiéu ldy ¥ kicn giri vé Cong ty phai dugc giit bi mit
dén thivi diém kidm phiéu;
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¢. Cfe phiéu ldy v kién giri vé Cong ty sau thii han di xéc dinh tai ndi dung phiéu ldy v kién
hodc da bi mé trong truémg hop giri thu va b tiét 16 trong truomg hop giri fax, thw dién tir 1a
khong hop 1€. Phiéu ldy ¢ kién khéng duge giri vé dwroc coi 14 phifu khong tham gia bidu
quyét.

5. Hai ddng quan tri kiém phiéu va 1ip bién ban kiém phiéu dudi s chimg kién cta Ban kiém
soat hodic ciia ¢6 dong khong nam gifr chirc vy quan 1y Cong ty. Bién ban kiém phiéu phai c6
cac nii dung chii yéu sau diy:

a. Tén, dja chi tru s& chinh, mé sb doanh nghiép;

b. Muc dich va céc vin @& cén 1iy ¥ kién d thong qua nghj quyét;

c. S6 cb dong voi tong s6 phiéu biéu quyét/biu cir d3 tham gia bidu quyét/biu cir, trong dé
phén biét s6 phiéu biéu quyét/bdu cir hop 1& va sb bidu quyét/biu cir khéng hop 1& va
phuong thire giri phiéu biéu quyét/biu cir, kém theo phu luc danh sach ¢ déng tham gia
bigu quyét/béu ctr;

d. Tong s6 phiéu tan thanh, khéng tin thinh va khong c6 v kién dbi véi timg vén dé, tdng sb
phiéu bdu cir timg tmg vién (néu co);

e. Vién dé da duge thong qua va ty 18 bidu quyét thong qua tuong tng:

f. Ho, tén, chit ky ciia Cha tich Hoi déng quén tri, nguéi kiém phiéu va ngudi giam sat kidém
phiéu.

Céc thanh vién Hoi dbng quan tri, ngudi kiém phiéu va ngudi giam sat kiém phiéu phai lién déi

chiu trdch nhiém vé tinh trung thyc, chinh xéc cia bién ban kiém phiéu; lién déi chiu trach nhiém

vé cac thiét hai phat sinh tir cac quyét dinh duge théng qua do kiém phiéu khéng trung thue, khéng
chinh xdc.

6. Bién ban kiém phiéu va nghi quyét phai dwoc giri dén céc ¢b déng trong thai han 15 ngay, ké
tir ngay két thiic kiém phiéu. Viéc giri bién ban kiém phiéu va nghj quyét c6 thé thay thé bang
viéc ding tai trén trang théng tin dién tir clia Céng ty trong thoi han 24 gio, ké tir thoi diém két
thiic kiém phiéu.

7. Phiéu ldy ¥ kién da dugc tra I&, bién ban kiém phiéu, nghi quyét da duge théng qua va tai lidu
¢6 lién quan giri kém theo phiéu lay ¥ kién déu phai dugc lwu gii tai tru s& chinh ciia Céng ty.

8. Nghj quyét duoc théng qua theo hinh thirc 14y ¥ kién cb déng bing vin ban néu duge sb cb
dong s& hitu trén 50% tdng s6 phiéu biéu quyét cia tit ca cd dong c6 quyén biéu quyét tan
thanh ngoai trir quy dinh tai Khodn 1 Diéu 21 Diéu 1& Cong ty va c6 gid tri nhu nghj quyét
duge thong qua tai cufe hop Pai hgi déng o dong.
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Muc 4. Quy dinh ddi véi viée hop Pai hdi ddng cd dong bing hinh thic khic

Piéu 19. Trinh ty, thi tuc hop Dai hji ddng c6 dong thong qua nghi quyét bing hinh thire hji
nghi trwe tuyén hodc hdi nghi trye tiép két hop véi trye tuyén

Can cir theo tinh hinh thyc t&, Hoi ddng quan trj quyét dinh tridu tip Dai hoi ddng cb déng theo
hinh thire hoi nghj trie tuyén hodc héi nghi true tiép két hop truc tuyén. Trong timng trirdng hop néu
trén, Hoi déng quan tri ¢6 trach nhiém:

1. Théng béo triéu tip hop Pai héi déng cb dong theo hinh thirc cu thé.
2. Xay dung va ban hanh Quy ché t6 chirc dai hdi theo hinh thire hdi nghi truc tuyén hojic hoi
nghi tryre tiép két hop trye tuyén, trong d6 phai quy dinh rd céc ndi dung lién quan;

i

ac T -V

h.
i. Cong bd Nghi quyét Dai héi dbng ¢b dong.

Cach thirc ding ky tham dy Dai héi déng c6 dong truc tuyén;

Viée iy qu}*én cho ngudi dai dién du hop Dai héi d&ng b dong truc tu}fén; ;:.E
Pidu ki¢n tién hanh; \
Hinh thirc thdng qua Nghi quyét clia Dai hi dbng cb déng truc tuyén; "
Céch thirc bo phiéu trire tuyén; £y
Céch thire kidm phiéu true tuyén; /
Théng béo két qua kidm phiéu;

Lép bién ban hop Dai h{i dﬁng co dong;

CHUONG 3. HOI PONG QUAN TRI

Muc 1. Quy dinh chung

Pitu 20. Vai trd, quyén va nghia vu ciia Hi dong quén tri, trach nhiém ciia thanh vién Hbi
dong quén tri

1. Hbi ddng quan tri 1a co quan quan 1y Cong ty, ¢b toan quyén nhén danh Céng ty dé quyét dinh,
thure hién quyén va nghia vu clia cbng ty, trir cic quyén va nghia vu thude thm quyén cia Dai
hoi dong ¢ dong.

2. Quyén va nghia vu ciia Hbi ddng quan tr do luit phap, Piéu 1& céng ty va Dai hoi dong cb
dong quy dinh. Cu thé, Hoi ddng quan trj ¢6 nhimg quyén han va nghia vy sau:

a. Quyét dinh chién luoc, ké hoach phat trién trung han va ké hoach kinh doanh hing nim
cia Cong ty;

b. Kién nghij loai ¢6 phén va tong sb cb phén duge quyén chio ban cua timg loai;

c. Quyét dinh ban cd phin chua bén trong pham vi s6 ¢d phin duge quyén chio béin cla
ting loai; quyét dinh huy déng thém von theo hinh thitc khéc;

d. Quyét dinh gi4 ban cb phén va trai phiéu cta Cong ty;

e. Quyét dinh mua lai ¢b phin theo quy dinh tai khoan 1 va khodn 2 Diéu 133 Luat Doanh
nghiép;
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10.

11.

q.

Quyét dinh phuong 4n diu tw va dir 4n ddu tu trong tham quyén va giGi han theo quy
dinh cla phap luét;

Quyét dinh giai phép phat trién thi truémg, tiép thj va cong nghé;

Théng qua hop ddng mua, ban, vay, cho vay va hop dong, dich khéc cd gia tri nho hon
35% tdng gia tri t4i san trdy 1én duge ghi trong bdo cdo tai chinh gin nhét cia Cong ty trir
hop dong, giao dich thude thdm quyén quyét dinh cia Pai hi ddng c¢d déng theo guy
dinh tai diém d khoan 2 Biéu 138, khoan 1 va khoan 3 Diéu 167 Luat Doanh nghiép;
Béu, mién nhiém, bai nhiém Chu tich Héi dong quén tri; bd nhiém, mién nhiém, ky két
hep déng, chdm dit hop déng d6i véi Téng gidm dbc va ngudi quéan 1§ quan trong khéc
do Diéu 12 cong ty quy dinh; quyét dinh tién luong, thii lao, thudmg va loi ich khéc cha
nhitng ngudi quéan Iy d6; ol ngudi dai dién theo ty quyén tham gia Héi dong thanh vién
hogic Pai hdi déng ¢b d6ng & cong ty khac, quyét dinh mire thi lao va quyén loi khéc cla
nhimg ngudi do;

Gidm sat, chi dao Téng gidm dbc va ngudi quéan 1y khéc trong diéu hanh cong viée kinh
doanh h?mg ngay cua Cong ty;

Quyét dinh co céu tb chire, quy ché quan 1y ndi bd ctia Cong ty, quyét dinh thanh lip
cong ty con, chi nhanh, vin phong dai dién va viéc gép von, mua c¢b phan cia doanh
nghi¢p khac;

Duyét chuong trinh, ndi dung tai liéu phue vu hop Bai hoi &ﬁng ¢ dong, triéu tip hop
Dai héi ddng cé ddng hoiic liy v kién dé Dai hoi déng cb dong théng qua nghi quyét;
Trinh bdo cdo tai chinh hﬁng nim di dugce kiém toan 1én Pai hoi drﬁng co ding;

Kién nghi mitc 6 tire durge tra hodc xir 1y 16 phét sinh trong qua trinh kinh doanh;

. Kién nghi viéc t6 chirc lai, giai thé Cong ty; véu cdu pha san Cong ty;
. Quyét dinh ban hanh Quy ¢hé hoat dong Hoi ddng quéan tri, Quy ché ndi bd vé quan tri

cong ty sau khi duge Pai hji d&mg c6 déng théng qua; quyét dinh ban hanh Quy ché hoat
ddng cia Uy ban kiém todn truc thude Hoi ddng quan tri, Quy ché vé cong bd thong tin
ciia cong ty;

Quyén va nghia vu khéc theo quy dinh cia Luft Doanh nghiép, Luit Ching khodn, quy
dinh khac cta phap lujt va Diéu 18 cong ty.

Hoi dbng quén tri phai bio cdo Pai hi ddng cb dong két qua hoat dong cia Hoi ddng quan tr
theo quy dinh tai Didu 280 Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nim 2020 cta
Chinh phi quy dinh chi tiét thi hanh mét s6 diéu ciia Luét Chimg khoén.

Thanh vién Hoéi déng quan trj c¢6 quyén yéu cdu Tong Giam dde, ngudi quan 1y khéc trong
cong ty cung cap thong tin, tai liéu vé tinh hinh tai chinh, hoat déng kinh doanh cila cong ty va
cua dom vi trong cong ty.

Thanh vién HPQT c¢6 trach nhiém bao cdo Hai dong quén tri, Ban kiém sodt trong cde trudng
hop sau:
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a. Céc giao dich gifra cdng ty vé&i cong ty ma Thanh vién HPQT la thanh vién sang lap hodc

14 ngudi quén 1y doanh nghiép trong thii gian 03 nim gén nhét trude thoi diém giao dich.

b. Céc giao dich gifra cong ty v&i cbng ty trong d6 ngudd ¢ lién quan Thénh vién HPQT la

thanh vién Hoi dong quén tri, Téng gidm dbc (Gidm dbc) hodc ¢b dong lém.

12. Ngudi quan Iy duge yéu cau phai cung cép kip thai, ddy du va chinh x4c thong tin, tii lidu theo

yéu ciu cta thanh vién Hoi ddng quan tri. Trinh ty, thu tuc yéu cu va cung cp thong tin do

Diéu 1é cong ty quy dinh.
Piéu 21. Nhiém ky va s6 lrgng thanh vién Hji dong quin tri
1. S6 luong thanh vién Héi ddng quan tr téi thiéu 1 03 thanh vién va nhidu nhét 12 11 thanh vién

2. Nhiém ki cta thanh vién Hoi déng quén tri khong qua 05 niam va co thé dwoge bau lai véi sb
nhiém ki khoéng han ché. Mot ca nhén chi dugc béu lam thanh vién déc lap Hoi déng quan trj
clia mét cong ty khong qua 02 nhiém ky lién tuc. Trudmg hop tit ca thanh vién Hai déng quin

tr}

cling két thiic nhiém ky thi cdc thanh vién do tiép tuc 1a thanh vién Hi dong quan trj cho

dén khi ¢6 thinh vién méi duoe biu thay thé va tiép quin edng viée.
Ditu 22. Co chu, tiéu chufn va diéu kién ciia thanh vién Hji ddng quén tri

S$6 luong thanh vién Hoi déng quén tri khong didu hanh cta Cong ty phai dam bao quy dinh

SHUE

a.

C6 t6i thidu 01 thanh vién khéng diéu hanh trong trudmg hop cong ty ¢6 sb thanh vién Hai
déng quan trj tir 03 dén 05 thanh vién;
C6 16i thidu 02 thanh vién khong diéu hanh trong trudmg hop cong ty ¢6 sb thanh vién Hoi
dr:*mg quan tri tir 06 dén 08 thanh vién;
C6 tdi thidu 03 thinh vién khéng diéu hanh trong trudmg hop céng ty 6 sé thanh vién Hoi
ddng quan tri tir 09 dén 11 thanh vién,

Céng ty han ché toi da thanh vién Héi dong quan tri kidm nhiém chirc danh didu hanh cia
Céng ty d& dam béo tinh ddc 1p ciia Hi déng quan tri.

Trong trudmg hop Cong ty niém yét, tong s6 thanh vién doc 1ap Hoi ddng quan tri phai dam
bao quy dinh sau:

d.

Co t6i thiéu 01 thanh vién ddc l4p trong truémg hop cong ty c6 sb thanh vién Hoi dong quan
tri tir 03 dén 05 thinh vién;
C6 t6i thiéu 02 thanh vién déc 1p trong trudmg hop cong ty c6 s6 thanh vién Héi ddng quan
tri tir 06 dén 08 thanh vién;
C6 tbi thidu 03 thanh vién déc l4p trong truémg hop cdng ty ¢6 s6 thanh vién Héi dong quan
tri tir 09 dén 11 thanh vién.

3. Thanh vién Hoi dong quan tri phai co cdc tiéu chudn va didu kién sau déy:

a. C6 ning lyc hanh vi din sy diy @0; khong thude ddi tuong quy dinh tai khoan 2 Piéu 17

clia Ludt Doanh nghigp;
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b.

4.

a.

Co trinh d6 chuyén moén, kinh nghiém trong quan tri kinh doanh hoéc trong linh vire, nganh,
nghé kinh doanh ciia ¢6ng ty va khong nhét thiét phai 1a ¢d déng ciia cong ty, trir truomg hop
Piéu 1¢ cong ty ¢6 quy dinh khic;

Thanh vién Hdi déng quén trj cong ty co thé dbng thoi 1 thanh vién Héi déng quéan tri cia
cong ty khac;

Déi véi doanh nghiép nha nuée theo quy dinh tai diém b khoan 1 Diéu 88 cia Lugt Doanh
nghiép va cong ty con cia doanh nghiép nha mrée theo quy dinh tai khoan 1 Didu 88 cua
Ludt Doanh nghiép thi thanh vién H8i déng quan tri khéng duoc 1 ngudi ¢6 quan hé gia
dinh ctia Gidm dbe, Tong gidm dbe va ngudi quan Iy khéc cia cong ty; cla ngudi quan 1y,
ngudi cd thim quyén bd nhiém ngudi quén ly cbng ty me.

Thanh vién dic 1ap Hoi dong quén trj phai cd cée tidu chudn va diéu kién sau day:

Khéng phai 1a ngudi dang lam viéc cho céng ty, cong ty me hodc cing ty con cia cdng ty;
khdng phai 13 ngudi da timg lam viée cho cong ty, cng ty me hodc cdng ty con cua cdng ty
it nhét trong 03 nim lién trude dé;

Khong phai 12 ngudi dang hudng luwong, thi lao tir céng ty, trir cic khodn phu cap ma thanh
vién Hi déng quan trj duge hudng theo quy dinh;

Khéng phai 1 ngudi ¢6 vo hodic chéng, bd dé, b nudi, me de, me nudi, con dé, con nudi,
anh rudt, chi rudt, em rudt 1a cd déng Ién cua cong ty; 1a ngudi quan 1y cta cdng ty hodc
cong ty con cua cong ty;

Khéng phai 12 nguoi tryc tiép hodc gidn tiép sé hitu it nhét 01% téng sb cd phin e6 quyén
biéu quyét ciia cong ty;

Khong phai 14 ngudi 3 timg lam thanh vién Hoi dong quan trj, Ban kiém soat ciia cong ty it
nhit trong 05 nim lién trwée d6, trir trudng hop duge bd nhiém lién tuc 02 nhiém ky.

Thanh vién doe ldp Hoi déng quan tri phai théng béo véi Hoi dbng quan tri vé vide khéng
con ddp (mg da diéu kién theo quy dinh tai khoan nay va duong nhién khéng con 1a thanh
vién doc lap Hoi dong quan trj ké tir ngay khong dép tmg do diéu kién. Hoi ddng quan td
phéi théng béo trémg hop thianh vién doc ldp Hoi dong quan tri khong con dép tme da dién
kién tai cude hop Dai héi ddng cb déng gin nhét hogic triéu tip hop Pai hoi ddng cd déng dé
bau bd sung hodc thay thé thanh vién déc 1ap Hoéi dﬁng quan tri do trong thoi han 06 thang
ké tir ngay nhan duge thong bao cua thanh vién doc 1ap Hoi dong quan tri ¢6 lién quan.

5. Thanh vién HPQT ciia Céng ty chi duge déng thei 14 thanh vién Héi déng quan tri hodic Hai
d6ng thanh vién tai ti da 05 céng ty khac.
6. Thanh vién HDQT khéng con tu cich thanh vién HPQT trong céc trudng hop sau:
a. Khong du fur cdch lam thanh vién HPQT theo quy dinh cia Ludt doanh nghiép hoac bi ludt

phap cdm khong duge lam thanh vién HDQT;

b. Co don tir chire;
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c. Bi rbi loan tdm thin va thanh vién khac cia HDPQT cé nhitng bing chimg chuyén mén
chimg to ngudi do khong con nang lue hanh vi;

d. Khéng tham du cdc cudic hop cia HPQT trong vong séu (06) thang lién tue, trir trudng hop
bt kha khang;

e. Theo quyét dinh ciia Pai hoi dong co dong;

f. Céc trudng hop khic theo quy dinh ctia phap luat va Diéu 18 céng ty.

7. Viéc bb nhiém thanh vién HPQT phéi duge cong bo théng tin theo cac quy dinh cia phap luat
vé chimg khoén va thi truémg chimg khoén.

8. Thanh vién HDQT c6 thé khong phai 1a c6 déng ctia Cong ty.

Muc 2 — Quy dinh vé Pé cir, Ung cir, Biu, Mién nhi¢m va Bii nhiém thanh vién HBQT

Ditu 23. Dé cit, Gng cir thanh vién Hpi ddng qudn tri

1. Cb6 dong hodic nhém cb déng s& hiru tir 10% téng s6 ¢o6 phin phé théng trdy 1én theo quy dinh
tai Diéu 18 cong ty ¢6 quyén dé cir 1mg eir vién Hoi ddng quan tri theo quy dinh cua Lut
Doanh nghiép va Diéu 1¢ céng ty.

2. Trudmg hop s6 lugng tmg cir vién Hoi ddng quén trj théng qua dé cir va tmg cir van khong da
50 lugng cén thiét theo quy dinh tai khoan § Didu 115 Luét Doanh nghiép, Héi dong quan tri
duong nhiém giéi thidu thém mg cir vién hodic t6 chirc dé cir theo quy dinh tai Diéu 1é cong ty,
Quy ché ndi bd vé quan tri eéng ty va Quy ché hoat ddng cia Hoi ddng quan tri. Viée Hoi ddng
quan trj duvong nhiém giGi thidu thém mg cir vién phai duge céng bd o rang trude khi Dai hoi
@bng cb déng bidu quyét biu thanh vién Hbi ddng quan trj theo quy dinh ctia phap ludt.

3. Trudng hop da xéc dinh dwge trude (mg vién, théng tin lién quan dén céc tmg vién HDQT
duge dua vao tai liéu hop Pai hdi dong cb dong va cong bd tdi thidu mudi (10) ngay trude
ngay khai mac cudc hop Pai hdi ddng cb dong trén trang thong tin dién tir ciia Cong ty dé ¢
ddng co thé tim hiéu vé cdc img vién nay trude khi bo phidu. Ung vién HPQT phai ¢6 cam két
bang vin bén vé tinh trung thuc, chinh xdc va hop Iy clia céc thong tin cd nhin duge cong bd
va phai cam két thuc hién nhiém vu mét cach trung thue néu duge biu lam thanh vién HPQT.
Théng tin lién quan dén tmg vién HPQT duge cong bd bao gdm cdc ndi dung thi thisu sau
day:

a. Ho tén, ngay, thang, ndm sinh;

b. Trinh 46 hoc vén:
Trinh d§ chuyén mon;

d. Qua trinh cong tic;

e. Céc cOng ty ma {mg vién dang nidm giit chirc vu thanh vién HPQT va céc chirc danh
quan ly khdc;

f. Béo céo dénh gid v& déng gbp cila (mg vién cho Cong ty, trong trudmg hop tmg vién d6
hién dang la thanh vién HDQT cua Cong ty;

g. Céc loi ich c6 lién quan téi Cong ty (néu cd);
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h. Ho, tén ctia cb déng hodc nhém cb dbéng dé cir ing vién d6 (néu cé);

i. Céc théng tin khéc (néu co).

Pitu 24. Céch thirc biu thanh vién HPQT

1.

Viéc bau thanh vién HDQT thue hién theo phwong thire bdu don phiéu, theo dé méi c6 dong co
téng s6 phidu biu tuong (mg v&i tong sb ¢b phin s& hitu nhan véi s6 thanh vién duoc biu cia
HBQT va cb dong c6 quyén dén hét hoac mot phén téng sé phidu biu cia minh cho mét hodc
mét s6 mg cir vién. Ngudi tring cir thanh vién HDQT dugc x4c dinh theo s6 phiéu bau tinh tir
cao xudng thap, bat déu tir tmg cir vién o s phiéu béu cao nhét cho dén khi di s6 thanh vién
quy dinh tai Diéu I cong ty. Trudmg hop co tir 02 {mg cir vién trd 1én dat ciing 6 phiéu bau
nhu nhau cho thinh vién cudi ciing cia HPQT thi s& tién hanh béu lai trong s6 cdc img cir vién
c6 s6 phiéu biu ngang nhau hodc lya chon theo tiéu chi quy ché béu cir.

Néu sé tmg vién nho hon hofic bing sb thanh vién HPQT cin biu thi viée biu thanh vién
HDPQT co thé duoc thye hién theo phuong thic bau don phjéu nhur trén hodc thae hién theo
phurong thire biéu quyét (tdn thanh, khong tén thanh, khéng ¢6 ¥ kién). Ty 18 bidu quyét thong
qua theo phuong thirc bidu quyét duge thie hién khoan 2 Didu 21 Diéu 12 cong ty.

Diéu 25. Cic trrirng hgp mién nhiém, bii nhi¢m va bd sung thanh vién HDQT

1.

i

3.

Dai hdi déng cb dong mién nhiém thanh vién Hoi ddng quan trj trong truéng hop sau déy:
a. Khéng c6 du tidu chudn va didu kién theo quy dinh tai Diéu 155 cia Luit Doanh nghiép:
b. C6 don tir chire va duoc chip thudn;
¢. Trutmg hop khéc quy dinh tai Diéu 1& cong ty.
Dai hdi ddng c6 dong bai nhiém thanh vién Héi déng quén tri trong trurdmg hop sau déy:
a. Khong tham gia cdc hoat dong ctia Hoi dbng quén tri trong 06 thang lién tyc, trir trudng
hep bat kha khang;
b. Trudmg hop khic quy dinh tai Piéu I8 cong ty.
Khi xét thdy cin thiét, Dai hdi déng cb dong quyét dinh thay thé thanh vién Hai ddng quén tri;
mién nhiém, béi nhiém thanh vién Hoi dong quén tri ngodi truémg hop quy dinh tai khodn 1 va
khoan 2 Biéu nay.

Pitu 26. Thong béo vé biu, mién nhiém, bii nhiém thanh vién HDQT

Sau khi c6 quyét dinh bau, mién nhiém, béi nhiém thanh vién HDQT, Céng ty ¢6 trich nhiém cbng
bé thong tin trong ngi bo Cong ty va cho cac co quan hiru quan, trén cédc phuong ti¢n thong tin dai
ching, trén trang website clia Cong ty theo trinh tu vi quy dinh ctia Ludt hién hanh.

Piéu 27. Cach thire gi¢i thi¢u dmg vién thanh vién HDQT

1.

Céng ty ban hanh théng béo céng bd cong khai vé viée biu cir thanh vién HDQT va céc trinh
tyr thi tuc vé triéu tip va bau cir s& thyuc hién theo Chuong 3 Quy ché nay theo dinh cua phap
ludt, trong d6 ghi rd 1y do biu cit, s6 lwong, tiéu chudn va didu kién, cich thirc biu i, thi tuc
thuc hién tmg cir, dé cir ...
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2. HDOQT tbng hop danh séch tmg vién thng qua dé cir, tmg cir va thim dinh théng tin vé timg
Umg vién nhim dam bao cdc img vién ddp img di tidu chudn vi diéu kién lam Thanh vién
HDQT theo quy dinh phép ludt va Digu 1&é Cong ty.

3. Trudng hop sb hrgng tmg vién HPQT thdng qua & cir va tmg cir vén khéng di s6 luong cén
thiét, HDQT s& chudn bj danh sach tmg vién theo cdc tiéu chi sau:

a. Sb lugng tmg vién: 14 s6 lugng con thidu sau khi tong hop danh séch tmg vién hop 1¢ thong
qua dé cir, ing cir tai Piéu 27 quy ché nay;

b. Ung vién do HPQT gidi thiéu phai duge da s6 thanh vién HPQT duong nhiém tién hanh
biéu quyét thong qua;

c¢. Ung vién do HDQT giéi thidu phai dim bao téi thidu cdc diéu kién, tiéu chudn theo quy
dinh tai Diéu 22 Quy ché nay.

Piéu 28. Biu, bii nhiém, mién nhiém Chi tich Hji déng quan tri

1. Cha tich Héi dong quan tri do Hdi dbng quén tri biu, mién nhiém, bai nhiém trong sb céc
thanh vién Hoi dong quan tri.

2. Chu tich Héi ddng quén tri khéng duoc kiém Téng gidm déc.

3. Trudmg hop Chu tich Hoi dbng quan trj c6 don tir chitc hodc bj mién nhiém, bii nhigém, Hai
dbng quan tri phai bdu ngudi thay thé trong thiri han 10 ngay ké tir ngay nhin don tir chitc hodc
bi mién nhiém, béi nhiém.

4. Trudmg hop Cha tich Hoi ddng quén tri viing mat hodic khéng thé thuc hién duge nhiém vu clia
minh thi phai ity quyén bang vin ban cho mét thanh vién khéc thye hién quyén va nghia vu cua
Chi tich Héi dbng quan trj. Trudng hop khéng c6 ngudi duge ty quyén hodc Cha tich Hoi
dbng quan tri chét, mét tich, bi tam giam, dang chﬁp hanh hinh phat tii, dang chip hanh bién
phap xtr 1y hanh chinh tai co 30 cai nghigén bét budc, co so gido duc bét bude, trén khoi noi cu
tri. bi han ché hodc mit néng lyc hanh vi dén su, c6 kho khén trong nhan thire, lam chu hanh
vi, bi Toa dn cAm dam nhiém chirc vu, cim hanh nghé hodc 1am céng viéc nhét dinh thi cac
thanh vién con lai bdu mét ngudi trong sb cac thanh vién giir chire Cha tich Héi déng quan tri
theo nguyén tic da sb thanh vién con lai tan thanh cho dén khi c6 quyét dinh mdi cia Hoi ddng
quan trj.

Piéu 29. Thi: lao va lgi ich khéc clia thanh vién Hfi déng quén tri

1. Céng ty c6 quyén tra thu lao, thirdmg cho thanh vién Hoi dbng quén tri theo két qua va hiéu qua
kinh doanh.

2. Thanh vién Hoi ddng quén trj duge hudmg thii lao cdng viée va thudmg. Thu lao cdng vide
duge tinh theo sb ngay cong cén thiét hoan thanh nhiém vu cta thanh vién Hi déng quéan tri va
mire thit lao méi ngay. Hoi dong quan trj du tinh mire thu lao cho timg thanh vién theo nguyén
tfc nhét tri. Téng mirc thi lao va thuéng cia Hbi ddng quén tri do Pai héi dong cb dong quyét
dinh tai cugc hop thudmg nién. Riéng Cha tich HPQT chuyén trch duge Cong ty trd luong
theo quy ché tra luong ctia Céng ty va mire luong duge HDQT théng qua.
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3.

Muc 3 — Quy dinh vé cuic hop HDQT

Thit lao ctia timg thinh vién Hoi dbng quan tri duoc tinh vao chi phi kinh doanh clia Cong ty
theo quy dinh ciia phép ludt vé thué thu nhip doanh nghiép, duge thé hién thanh muc riéng
trong béo cdo ti chinh hiing ndm ciia Cong ty va phai bdo cdo Dai hoi déng cb dbng tai cude
hop thudmg nién.

Thanh vién Hoi ddng quan tri nim gifr chirc vy diéu hanh hodc thanh vién Hoi déng quan tri
Jam viéc tai cac tieu ban ctia Héi ddng quan tri hofic thue hién nhiing céng viéc khic ngoai
pham vi nhiém vy thong thuémg cta mdt thanh vién Hoi dong quéan tri, ¢6 thé duoc tra thém
thi lao duéi dang mot khoan tién cong tron g6i theo timg lan, luong, hoa hong, phén trim lgi
nhuén hode duéi hinh thite khéc theo quyét dinh ciia Hoi dong quén tri.

AT 1'1_ na;.\h

. Thanh vién Hii d%mg quan tri co qu}'én duge thanh todn tAt ca cac chi phi di lai, &n, & va céc

khoan chi phi hop 1y khdc ma ho da phai chi tra khi thye hién trach nhi¢m thanh vién Héi ddng
quan tri clia minh, bao gdm ca céc chi phi phét sinh trong viéc téi tham du cdc cude hop Pai
hoi ddng cb dong, Hoi ddng quén tri hodic chc tiéu ban ciia Hoi dbng quan tri.

Thanh vién Héi ddng quan trj c6 thé dwge Céng ty mua bao hiém trich nhiém sau khi c6 su
chép thuin cta Pai hoi dng cb ddng. Bao hiém nay khéng bao gdm bao hiém cho nhimg trich
nhiém ciia thanh vién Hoi dong quan trj lién quan dén viéc vi pham phép ludt va Diéu 1& Cong
ty.

Piéu 30. Trinh tw, thi tuc té chirc hop Hji ddng quan tri

1.

Chu tich Hoi déng quan tri dugc biu trong cude hop diu tién cia Hoi dong quan tri trong thii
han 07 ngay 1am vide ké tir ngay két thic biu cir Hoi dong quén trj d6. Cude hop nay do thanh
vién c6 sb phidu biu cao nhét hofic ty 18 phiéu biu cao nhét triéu tdp va chi tri. Truomg hop ¢6
nhiéu hon mét thanh vién ¢6 sb phiéu biu hodc ty 1& phiéu béu cao nhét va ngang nhau thi céc
thanh vién biu theo nguyén tic da sb dé chon 01 nguéi trong s6 ho triéu tip hop Hoi dong quan
tri.

. Hdi dbng quan tri phai hop it nhét m&i quy 01 1dn va c6 thé hop bit thudng.

3. Chi tich Héi ddng quén tri triéu tap hop Hoi ddng quan trj trong trudng hop sau diy:

L

a. Co dé nghj ctia Ban kiém soét hodic thanh vién doc 14p Hoi déng quén tri;

b. C6 d nghi ciia Tong gidm dbe hoic it nhét 05 ngudi quan 1y khac;

c. C6 dé nghi cia it nhét 02 thanh vién Hbi dong quén tri;

d. Trudng hop khic do Diéu [& céng ty quy dinh.
Pé nghj quy dinh tai khoan 3 Piéu nay phai dugc ldp thanh vin ban, trong d6 néu ré muc dich,
vén dé cén thdo ludn va qu},rét dinh thude thim quyén cta Hoi dong quan tri.

. Chi tich Hoi ddéng quan tri phai triéu tap hop Héi dong quén tri trong théi han 07 ngay lam

viéc ké tir ngay nhén duge dé nghi quy dinh tai khoan 3 Diéu nay. Trudng hop khong tridu tdp
hop Héi déng quén tri theo d& nghj thi Chi tich Hai ddng quén tri phai chiu trich nhiém veé
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nhimg thiét hai xay ra d6i véi Cong ty; ngudi d& nghi c6 quyén thay thé Chu tich Hai ddng
quan trj triéu tip hop Hoi dong quan tri.

6. Chi tich Hoi déng quén tri hodic ngudi triéu tdp hop Hoi dong quén tri phai giri théng bao mai
hop chdm nhét la 05 ngay lam viée trudc ngdy hop néu Didu 18 cong ty khdng ¢é quy dinh
khéc. Théng bio mdi hop phéi xdc dinh cu thé thoi gian va dia diém hop, chwong trinh, céc vén
dé thdo luin va quyét dinh. Thong bdo mdi hop phai kém theo tai liéu sir dung tai cudc hop va
phiéu bidu quyét ctia thanh vién,

Thong bio mai hop Héi ddng quan tri ¢ thé gii bing gidy moi, dién thoai, fax, phuong tién
dién tir hoic phwong thirc khic do Piéu & céng ty quy dinh va bao dam dén dwoc dia chi lién
lac ciia timg thanh vién Hoi ddng quan tri duoe diing ky tai Cong ty.

7. Chi tich Hi dng quan trj hodc ngudi triéu tép giri théng bao moi hop va cdc tai lidu kém theo
dén cac thanh vién Ban Kiém soat nhu di véi cde thanh vién Hoi ddng quan tri.

8. Thanh vién Ban Kiém soat ¢d quyén di cdc cude hop Héi ddng quan tri; ¢6 quyén thio ludn
nhung khéng duge biéu qu}rét.

9. Cubc hop Hoi dbng quan trj dirge tién hanh khi co tir ba phin tu (3/4) téng sb thanh vién trer
1én dy hop. Trudmg hop cude hop dugc triéu tip theo quy dinh tai khoan nay khéng di sb thianh
vién du hop theo quy dinh thi duge triéu tip lan thir hai trong thoi han 07 ngay ké tir ngay du
dinh hop 14n thir nhit, trir truémg hop Piéu 18 cong ty quy dinh thai han khéc ngén hon. Trudmg
hop nay, cude hop duoc tién hanh néu cd hon mét nira (1/2) s6 thanh vién Hoi d&ng quan tr1 du
hop.

10. Thanh vién Hai dong quéan tri duoe coi 1a tham dir va bidu quyét tai cude hop trong trirdmg hop
sau day:

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

b. Uy quyén cho nguoi khic dén dur hop va bigu quyét theo quy dinh tai khoan 11 Diéu nay;

c. Tham dy va biéu quyét théng qua hdi nghi truc tuyén, bo phiéu dién tir hodc hinh thic dién
tir khac;

d. Gid phiéu biéu quyét dén cude hop thong qua thur, fax, thir dién tir;

e. Gir phiéu biéu quyét bing phuong tién khéc theo quy dinh trong Diéu 1¢ céng ty.

11. Truémg hop giri phiéu biéu quyét dén cude hop théng qua thw, phiéu biéu quyét phai dung
trong phong bi dén kin va phai duge chuyén dén Chu tich Héi ddng quan tri chém nhét 12 01
gi¢r trude khi khai mac. Phiéu biéu quyét chi duge mo trude su chimg kién cia tit ca nhimg
ngudi dir hop.

12. Nghi quyét, quyét dinh cia Hoi déng quén trj duge théng qua néu duge da sb thanh vién du
hop tan thanh; truémg hop sb phifu ngang nhau thi quyét dinh cudi cing thujc vé phia cé ¥
kién ctia Chu tich Hoi dong quan tri,
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Piéu 31. Bién bén va nghi quyét hop Hai dbng quin tri
1. Cée cubc hop Hoi ddng quan trj phai dugc ghi bién ban va c6 thé ghi 4m, ghi va luu gitr dudéi

hinh thirc dién tir khéc. Bién ban phai lap bang tiéng Viét va c6 thé 1ap thém bang tiéng nude

ngodi, bao gbm céac ndi dung chi véu sau déy:

a. Tén, dia chi tru s& chinh, ma sé doanh nghigp;

b. Thivi gian, dia diém hop;

¢. Muc dich, chuong trinh va néi dung hop;

d. Ho, tén ting thanh vién du hop hodc ngudi duge iy quyén du hop va cach thire di hop; ho,
tén cac thanh vién khong dy hop va 1y do;

e. Vén dé duoe thao ludn va biéu quyét tai cude hop;

. f. Tém tit phét biéu ¥ kién ctia timg thanh vién dy hop theo trinh tw difn bién eta cude hop:

g. Két qua biu quyét trong d6 ghi rd nhimg thanh vién tén thanh, khéng tan thanh va khéng c6
¥ kién;

h. Vén dé da duoe thong qua va 1§ 18 bidu quyét théng qua tuong tmg;

i. Ho, tén, chit ky chi toa vA ngudi ghi bién ban, trir truémg hop quy dinh tai khoan 2 Biéu
nay.

. Truong hop chi toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu duge tit ca thanh

vién khéc ciia Hai dong quan trj tham dir hop ky va c6 déy dd ndi dung theo quy dinh tai cac

diéma,b,c,d, d, e, ¢ va h khodn 1 Piéu nay thi bién ban nay ¢6 hiéu lue.

. Chu toa, ngudi ghi bién ban va nhitng ngudi k¥ tén trong bién ban phai chiu trich nhiém vé

tinh trung thye va chinh xéc ctia ndi dung bién ban hop Hoi dong quan tri.

. Bién ban hop Hoi ddng quan tri va tai lidu sir dung trong cude hop phai dwoc luu giit tai tru s&

chinh clia cong ty.

. Trong truémg hop cén thiét, Chii tich Hoi ddng quén trj c6 thé sir dung hinh thire 1y ¥ kién cac

thanh vién Hoi ddng quén tri bing van ban;

Nghj quyét theo hinh thirc 1y ¥ kién biing viin ban duoc thong qua trén co s& ¥ kién tan thanh

ciia da s6 thanh vién Hoi ddng quan tri cé quyeén biéu quyét. Nghi quyét niy c6 hidu e va gia

trj nhur nghi quyét dirge théng qua tai cube hop

Chu tich Hoi déng quan trj c6 trdch nhiém giri bién ban hop Hoi déng quan tri 16i cdc thanh

vién va bién ban d6 1a béng chimg xdc thie vé cong viéc da duge tién hanh trong cudc hop trir

khi ¢6 ¥ kién phan dbi vé ndi dung bién ban trong thii han mudi (10) ngay ké tir ngay giri.

Bién ban hop Héi dong quan tri duoc 1ip bf’mg tiéng Viét vi ¢6 thé lip bing tifng Anh. Bién

ban phai co chit ky cia chi toa va ngudi ghi bién ban.

. Bién ban 1ap bing tiéng Vit va bing tiéng nuéc ngodi cé hiéu lyc phap 1y nhur nhau. Trudng

hop c6 sw khéc nhau vé ndi dung gifta bién bén bang tiéng Viét va bang tiéng nude ngoai thi

néi dung trong bién ban béng tiéng Viét duoe ép dung.
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7. Théng bao nghi quyét, quyét dinh cia HPQT: Sau khi ban hanh Nghi quyét HPQT, Céng ty
cb trach nhiém cong bo théng tin trong ndi bd Cong ty va cho cde co quan hiru quan, trén céc
phuong tién théng tin dai ching, trén trang website ciia Céng ty theo trinh tur va quy dinh cta
Ludt hi¢n hanh.

Muc 4 - Tiéu ban trye thuje HPQT
Ditu 32. Céc ticu ban trye thuje HDQT

1. Hoi dbng quén tri co thé thanh 1ap tiéu ban tryc thude dé phu trach vé chinh sach phat trién,
nhén sy, luong thudng, kidém todn ndi b, quan 1y rii ro. S6 lwong thanh vién el tiéu ban do
Hoi dbng quén tri quyét dinh c6 t6i thidu la 03 ngudi bao gdm thanh vién ciia Héi dong quan
trj va thanh vién bén ngoai. Cac thanh vién doc lap Hoi dbng quén tri/thanh vién Héi dong
quén tri khéng diéu hinh nén chiém da sb trong tiéu ban va mot trong sb cac thanh vién nay
duge bd nhiém 1am Trdng tiéu ban theo quyét dinh ciia Hoi ddng quéin tri. Hoat dong cia
tiéu ban phai tudn thi theo quy dinh ciia Hoi dong quan tri. Nghi quyét cia tiéu ban chi ¢6
hiéu luc khi c6 da s6 thanh vién tham du va bidu quyét théng qua tai cude hop cua tiéu ban.

2. Viée thure thi quyét dinh ciia Hoi déng quan tri, hodic cla tiéu ban truc thude Hoi déng quan
tri phai phit hop véi cde quy dinh phép luat hién hanh va quy dinh tai Pidu 1& cong ty, Quy
ché ndi bd vé quén tri cong ty.

Piéu 33. Tiéu ban Kiém todn ndi bd

1. Co cdu, thanh phan cia tiéu ban kiém todn ndi bd: Tidu ban kiém tosn ndi bd Céng ty gdm ba
(03) thanh vién, do mét thanh vién HPQT la Truéng Ban. Tiéu ban kiém todn néi bd c6 céc
thanh vién 14 thanh vién HDQT va mét s6 thanh vién khac (khéng phai 1a thanh vién HDQT),
do Trrdng tidu ban quyét dinh.

2. Céc tidu chudn ciia thanh vién tiéu ban kiém toan ndi bd, truéng ban:

a. C6 phdm chit trung thye, ¥ thitc chdp hanh phap luat;

b. Cé hﬁng dai hoc trér 1én cdc chuyén nganh phi hop, ¢é kién thitc ddy da va luén duoc cip
nhét vé cac linh vire duoc giao thuc hién kiém toan néi bo;

c. D4 co thai gian tir ndm (05) nim trd 1én 1am viéc theo chuvén nganh dao tao hodc tir 03 ndm
trér 1én 1am viée tai don vi dang cong tic hodc tir ba (03) nam trér 1én lam ké toan, kiém toan
hoéc thanh tra;

d. C6 kién thirc, hidu biét chung v& phéap ludt va hoat déng cia don vi; c6 kha ning thu thép,
phén tich, ddnh gi4 va téng hop théng tin; c6 kién thirc, k§ ning vé kidm toén ndi bo;

e. Chua bj ky luit & mitc canh céo trés 1én do sai pham trong quéan Iy kinh té, tai chinh, ké todn
hodc khéng dang trong théi gian bi thi hanh an ky ludt

f. Trudmg tiéu ban kiém todn ndi bd phai c6 bing dai hoc trér 18n thude mét trong cdc chuyén
nganh kinh té, quan trj kinh doanh, ngin hang, tai chinh, ké todn, kiém toan, luit hodc cé
chimg chi v& kiém todn ndi bé do Td chirc nghé nghiép quc té vé kiém todn ndi bd cdp;
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g. Triudmg tiéu ban kiém todn ndi bd phai ¢ thoi gian cdng tac thuce té vé tai chinh, ké todn,
kiém todn, kiém soat, thanh tra it nhat nam (05) nam kinh nghiém céng téc;
h. Trudng tiéu ban kiém todn ndi bd phai 1a thanh vién HDQT;

3. Quyén va trach nhiém cua tiéu ban kidm toan ndi bd

a. Quyén cia tidu ban kiém todn ndi bd:

i.

1.

iii.

iv,

Vi.

Vil
Viil.

iX.

Duge cung cip diy du, kip thdi tit ca cdc thdng tin, tai liéu, hd so cin thiét cho hoat
déng kiém todn ndi bé nhir: béo céo tai chinh, bdo cdo quan tri, chién luge;

Duerc tiép cdn, xem xét tat ca cic quy trinh nghiép vu. tai san khi thue hién kiém toan
ndi bd, duge tiép can, phong vén tét ca can bd, nhin vién ciia Cong ty vé cdc vén dé
lién quan dén noi dung kiém to#n:

Puoce nhin tai ligu, vin bén, bién ban hop ciia HDQT va céc b phén chitc nang khac
¢6 lién quan dén céng viée ciia kiém todn néi bé;

Buoe tham du cac cude hop ndi bg theo quy dinh cua phap luat hodc theo quy dinh tai
Diéu 1¢, quy dinh ndi b ciia Céng ty;

Puoc gidm sit, danh gia va theo dbi cc hoat ddng sira chira, khie phue, hoan thién
clia lanh dao Phong ban, bd phin dbi véi cde vin dé ma kiém todn ndi bo da ghi nhén
va c6 khuyén nghi;

Puge bao v& an toan trude hanh dong bat hop tac cia bd phin/Phong ban duoe kiém
todn;

Puoce dio tao dé niing cao ning lyc cho nhin sy trong bd phin kiém todn néi bd;
Buoe chi dong thue hién nhiém vu theo ké hoach kiém toan dii duoc phé duyét;

Céc quyén han khac theo quy dinh clia phap ludt va quy ché v& kiém todn ndi bé.

b. Tréch nhiém ciia tiéu ban kiém toan ndi bo:

ii.

1il.

iv.

Bao mit tai liéu, thong tin theo ding quy dinh phap luit hién hanh va Quy ché vé
kiém toan ndi bd cla don vi;

Chiu trach nhigm triréec HPQT vé két qua cong viée kiém todn ndi bd, vé nhitmg dénh
gid, két ludn, kién nghi, d& xudt trong céc bdo cdo kidm toan ndi bo;

Theo dbi két qua thuc hién cdc kién nghi sau kiém todn ndi bd clia céc bd phén trong
Cong ty;

T6 chire dao tao lién tue nhim ning cao va dam bao niing lee chuyén mén cho kiém

todn vién ndi bd.

Muc 5 - Lwra chon, b6 nhiém, mién nhiém ngudi phu trich quin tri cong ty
Diéu 34. Tiéu chuéin ciia Ngwdi phu trach quén trj cong ty

Ngui phu trach quan trj cong ty phai dép tmg cac tiéu chudn sau:
1. C6 higu biét vé phép ludt;
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2. Khong duogc -:ifjng thiri 1am viée cho cong ty kiém todn doc 14p dang thuc hién kiém todn cdc

béo cao tai chinh ciia Cong ty;

3. Cée tiéu chudn khdc theo quy dinh ciia phép lut, Didu 1é céng ty va quyét dinh ciia HDQT.
Ditu 35. Viée bd nhiém, mifn nhiém va Thong bio b nhiém, mién nhiém Newdi phu trich
quiin tri cong ty

1. Héi déng quan trj ciia cong ty dai ching phai bé nhiém it nhét 01 ngudi phu trach quan tri
cong ty dé hd tro cong tac quan tri cdng ty tai doanh nghiép. Nguoi phu trach quan trj cong
ty ¢6 thé kiém nhiém 1am Thuir k¥ céng ty theo quy dinh tai khoén 5 Diéu 156 Ludt Doanh
nghiép.

2. HDQT c6 thé bd nhiém Tre ly Ngudi phy trach quan trj cong ty tiy timg thoi diém,

3. HDQT co6 thé bai nhiém/mién nhiém Ngudi phu trich quan tri cong ty khi cn nhung khéng
trdi v6i cde quy dinh phéap ludt hién hanh vé lao dong.

4. Sau khi c6 quyét dinh bd nhiém, mién nhiém Ngudi phu trdch quan tri Céng ty, Cong ty co
trdch nthiém cong b thong tin trong ndi bd Chng ty va cho ¢4 co quan hitu quan, trén cac
phuong tién thong tin dai chiing, trén trang website clia Cong ty theo trinh tu va quy dinh
ciia ludt hién hanh.

Diéu 36. Quyén vi nghia vu ciia Ngwoi phu trich quén tri Céng ty

Ngutri phu trich quan tri céng ty ¢é quyén va nghia vy sau:

1. Tu vin Héi dong quan trj trong viée td chitc hop Pai hdi dong cb déng theo quy dinh va céc

cong viée lién quan gira cong ty va cb dong;

2. Chuin bj céc cude hop Hoi dong quan tri, Ban kidém soat va Pai hoi ddng cbd ddng theo yéu ciu
ciia Hoi ddng quan trj hodic Ban kiém sodt;

Tur vén vé thil tuc cla cde cude ho P

Tham du cdc cude hop;
Tu vén thil tuc l4p cdc nghi quyét ciia Hdi ddng quan tri phi hop véi quy dinh cta phép luit;
Cung cép céc thong tin tai chinh, bién ban hop Hoi déng quén trj va cac théng tin khie cho
thénh vién H8i ddng quén tri va thanh vién Ban kiém soat;
7. Gidm sat va bao cdo Hbi ddng quén tri vé hoat dong cong bd théng tin cia cong ty;

8. La dau moi lién lac voi céc bén cb quyén lgi lién quan;
9. Bao mét thong tin theo cdc quy dinh ctia phép ludt va Pidu 1é cong ty:
10. Céc quyén va nghia vu khie theo quy dinh ctia phép ludt va Didu 1& céng ty.
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CHUONG 4. BAN KIEM SOAT
Muc 1 - Quy dinh chung
Diéu 37. Thanh phin Ban Kiém set
1. $6 lromg Kiém sodt vién ciia Cong ty ¢6 ba (03) nguéd. Nhiém ki eta Kiém soat vién khong
qué ndm (05) ndm va c6 thé duoe biu lai véi sb nhiém ki khong han ché.

2. Trudng Ban kiém sodt do Ban kiém sodt bau trong s0 céc thanh vién Ban kiém soat; vidc béu,
mi&n nhiém, bai nhiém theo nguyén tic da sé. Ban kiém soat phii c6 hon mét nira sb thanh vién
thudmg trd & Viét Nam. Trudng Ban kiém sodt phai c6 bang tot nghiép dai hoc trér 1én thude mét
trong cac chuyén nganh kinh té, tai chinh, ké todn, kiém toan, ludt, quan tri kinh doanh hoac
chuyén nganh c6 lién quan dén hoat dong kinh doanh cila doanh nghiép.

Piéu 38. Quyén va nghia vu ciia Trwdng Ban kiém sodt

1. Triéu tép cude hop Ban kiém soat;

2. Yéu ciu Hoi dong quan tri, Tong giam dbc va ngudi diéu hanh khéc cung cip cdc théng tin
lién quan dé bao c4o Ban kiém so4t;

3. Lép va ky bdo cdo cia Ban kiém soat sau khi da tham khéo ¥ kién ctia Héi ddng quan tri dé
trinh Dai héi déng cb dong.

Pitu 39. Quyén va nghia vu ciia Thanh vién Ban Kiém sodt

~ 665 ®°

1. Thanh vién Ban kiém soét ¢6 cdc quyén theo quy dinh cia Luft Doanh nghiép, phap luft lién
quan va Diéu 1& cong ty, trong d6 cé quyén tiép cén cdc théng tin va tai lidu lién quan dén tinh
hinh hoat déng cia cong ty. Thianh vién Hi dbng quan tri, Tong gidm déc (Gidm dbc) va
ngudi diu hanh khéc ciia doanh nghiép c6 trdch nhiém cung cép céc théng tin kip thoi va diy
di theo yéu cdu cia thanh vién Ban kiém soét.

2. Thanh vién Ban kiém sodt ¢6 tréch nhiém béo cao Hoi ddng quan tri, Ban kiém soét trong cac
truomg hgp sau:

a. Céc giao dich giira cOng ty véi cong ty ma Thanh vién Ban kiém soét 12 thanh vién sing
18p hodic 1a ngudi quén 1y doanh nghiép trong thoi gian 03 nidm gin nhét truée thoi diém
giao dich.

b. Cac giao dich giira cong ty véi cong ty trong d6 ngudi ¢d lién quan cha thanh vién Ban
kiém sodt 14 thanh vién Hoi dong quan tri, Tong giam dde (Gidm dde) hodc CH déng 1én.

3. Thanh vién Ban kiém so4t 6 trdch nhiém tudn thii edc quy dinh cia phap luat, Didu 1é cong ty
va dao dirc nghé nghiép trong thyc hién céc quyén va nghia vu dugc giao.

Diéu 40. Quyén va nghia vu ciia Ban kiém soat
Ban kiém sodt ¢é cdc quyén, nghia vu theo quy dinh tai Piéu 170 Luét Doanh nghiép, Diéu 1& eéng
ty va cac quyén, nghia vy sau:

1. Dé xudt, kién nghi Pai hdi déng cb déng phé duyét danh sach tb chirc kiém toan dugc chip
thuén thue hién kiém todn Béo cdo tai chinh cia cong ty; qu}'ét dinh té chire kiém todn duge
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chép thudn thye hién kiém tra hoat dong ctia cbng ty, bai mién kiém todn vién duge chap thuin
khi xét thiy cin thiét.

2. Chiu tréch nhiém trude co déng vé hoat dong gidm sit clia minh.

3. Giam sat tinh hinh tai chinh ctia céng ty, viéc tuén thu phap luit trong hoat déng cha thanh vién
Hoi dong quan trj, Tong gidm doc (Gidm dbc), ngudi quéan 1y khéc.

4. Dam bao phbi hop hoat dong véi Hoi ddng quan tri, Téng gim ddc (Gidm dbe) va cd dong.

5. Trudng hop phat hién hanh vi vi pham phdp ludt hoéic vi pham Diéu lé cong ty cia thanh vién
Hoi ddng quén tri, Tong gidm dbc (Gidm dic) va ngudi diéu hanh khéc clia doanh nghiép, Ban
kiém soét phai théng béo bing viin ban cho Hai dbng quan tri trong thoi han 48 gio, yéu cdu
ngudi ed hanh vi vi pham chim dirt vi pham va c6 giai phap khéc phuc hdu qua.

6. Xdy dung Quy ché hoat déng ciia Ban kiém sodt va trinh Pai héi déng cd dong théng qua. Bo
truong BO Tai chinh hudng din miu Quy ché hoat déng ciia Ban kiém sodt d& cong ty dai
chiing tham chiéu xdy dung Quy ché hoat dong ciia Ban kiém sodt.

7. Béo céo tai cudc hop Pai hodi dong c¢b dong theo quy dinh tai Piéu 290 Nghi dinh
155/2020/ND-CP.

Muc 2 — Quy dinh vé Dé cir, Ung ci¥, Biu, Mién nhi¢m va Bii nhiém Kiém sost vién
Pitu 41. Tiéu chuén va diéu kién lim Kiém sodt vién

1. Kiém soat vién phai ¢ cac tiéu chuin va diéu kién sau day:

Khéng thudc dbi tugmg theo quy dinh tai khoan 2 Diéu 17 ctia Luit Doanh nghiép;

b. Puoc dio tao mdt trong cdc chuyén nganh vé kinh t&, tai chinh, ké todn, kiém todn, lujt,
quan trj kinh doanh hodc chuyén nganh phi hop véi hoat déng kinh doanh ciia doanh
nghigp;

¢c. Khong phai la nguoi ¢é quan hé gia dinh cta thinh vién Hoi dong quén tri, Giam dbc
hoiic Téng giam dbc va ngudi quan 1y khéc;

d. Khéng phai 13 ngudi quan Iy céng ty; khong nhit thiét phai 13 c6 déng hodc ngudi lao
déng ciia cng ty, trir trromg hop Diéu 1€ cong ty ¢6 quy dinh khéc;

e. Tiéu chuin va didu kién khéc theo quy dinh khéc cla phép ludt ¢ lién quan va Diéu 18
cong ty.

2. Ngoai céc tiéun chudin, diéu kién quy dinh tai khoan 1 Biéu nay, Kiém soat vién cong ty dai
ching, doanh nghiép nha nuéc theo quy dinh tai diém b khoan 1 Didu 88 clia Ludt Doanh
nghiép khong duge la ngudi ¢ quan hé gia dinh cia ngudi quan 1y doanh nghiép cua cing ty
vi cOng ty me; ngudi dai dién phin von cia doanh nghiép, ngudi dai dién phéin vén nha nude
tai cong ty me va tai cong ty.

Pitu 42. Céich thire ¢ dong, nhém cb déng émg cir, d& cir ngwdi vao vi tri Kiém soat vién theo
quy dinh ciia phip lujt va Diéu 1é cong ty

1. Viéc tmg cir, dé cir thanh vién Ban kiém sodt dwge thue hign tuong ty quy dinh tai khoén 1
Dicu 23 Quy ché nay.
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2. Truémg hop sb luong cée (mg vién Ban kiém soét théng qua d& cir va Umg cir khong di sb
lrong cin thiét, Ban kiém soét duong nhiém cé thé dé cir thém vmg vién hofic t6 chire dé cir
theo quy dinh tai Diéu 1é cong ty, Quy ché ndi bd v& quén tri cong ty va Quy ché hoat dong ciia
Ban kiém soat. Viéc Ban kiém soat duong nhiém gi6i thidu thém @mg vién phai duge cong bd
15 ring trude khi Pai hoi dong cd dong bifu quyét biu thanh vién Ban kiém sodt theo quy dinh
cua phép ludt.

Diéu 43. Cich thikc biu Kiém sodt vién

1. Viée biéu quyét bdu Kiém soét vién phdi thyrc hién theo phwong thire biu din phiéu, theo d6
mdi co déng b tong sd phiéu bidu quyét trong img véi tdng s6 ¢d phin sé hitu nhén véi sd
thanh vién dwoc bu ciia Ban kiém soét va cb déng cé quyén dén hét hodc mét phén tdng sb
phiéu bau cia minh cho mét hodic mét s6 tng cir vién. Ngudi tring cir Kiém sodt vién dwoc
xéc dinh theo sb phiéu bdu tinh tir cao xudng thp, bt dau tir img cir vién 6 sé phiéu biu cao
nhét cho dén khi di sé thanh vién quy dinh tai Diu 18 cong ty. Trudmg hop c6 tir 02 img cir
vién tré 1én dat ciing s6 phiéu biu nhu nhau cho thanh vién cubi ciing cia Ban kiém sodt thi s&
tién hanh béu lai trong sb cic tmg cir vién ¢6 sb phiéu biu ngang nhau hodc lua chon theo tidu
chi quy ché bau cir hosic Diéu I& cong ty.

2. Néu sb img vién nhé hon hofic bing sb Kiém soat vién cén biu thi viéc biu Kiém soat vién cb
thé duge thyc hién theo phuong thirc biu dén phiéu nhir trén hodc thye hién theo phuong thire
biéu quyét (tin thanh, khéng tén thanh, khong cé ¥ kién). T¥ 18 biéu quyét théng qua theo
phirong thire biéu quyét dge thuc hién theo Khoan 2 Didu 21 Didu 1& cong ty.

Piéu 44. Céc trudng hgp mién nhiém, bii nhiém Kiém sosit vién

1. Dai hoi ddng cb déng mién nhiém Kiém soat vién trong trudmg hop sau day:

a. Khéng con du tiéu chuin va digu kién 1am Kiém soét vién theo quy dinh tai Diéu 169 cla
Luit Doanh nghiép;

b. C6 don tir chite va dugc chép thudn;

¢. Trudng hop khéc do Diéu 1é céng ty quy dinh.

2. Pai hdi dong b dong bai nhiém Kiém soat vién trong trudng hgp sau day:

Khéng hoan thanh nhiém vu, cdng viéc dugc phén céng;

b. Khéng thyc hién quyén va nghia vy clia minh trong 06 thang lién tuc, trir trudmg hop bit kha
khang;

c. Vi pham nhiéu ln, vi pham nghiém trong nghia vu ciia Kiém sodt vién theo quy dinh cha
Luét Doanh nghiép va Diéu 1é cong ty;

d. Trudmg hop khéc theo nghj quyét Pai hi dong c6 dong.

Diéu 45. Thong bio vé biu, mién nhiém, bii nhiém Kiém sodt vién

Sau khi ¢6 quyét dinh béu, mién nhiém, bai nhiém Kiém soét vién, Céng ty c6 trich nhiém cong bd

thong tin trong ndi by Cong ty va cho ciac co quan hitu quan, trén cdc phuong tién thing tin dai

chiing, trén trang website ciia Cong ty theo trinh ty va quy dinh cia ludt hién hanh.
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Diéu 46. Tién lwong va quyén loi khic ciia thanh vién Ban kiém soat

Tién Iuwong, thi lao, thuéng va lgi ich khéc cia thinh vién Ban kiém soat dwge thie hién theo quy
dinh sau day:

1.

Thanh vién Ban kiém sodt duge tra tién lrong, thu lao, thudmg va loi ich khéc theo quyét dinh
ciia Pai hoi ddng cb dong. Pai hoi ding cb dong quyét dinh tong mirc tién luong, thu lao,
thudmg, loi ich khac va ngén séch hoat dong hing nam ciia Ban kiém sodt.

Thanh vién Ban kiém sodt duoc thanh toén chi phi &n, &, di lai, chi phi sit dung dich vu tu vin
dde 14p véi mie hop 1y, Téng mie thi lao va chi phi ndy khong vuot qué tong ngéin sach hoat
déng hing nam clia Ban kiém sodt d4 dugc Dai hdi dong cd dong chip thudn, trir trudng hop
Pai hoi dong ¢b dong ¢6 quyét dinh khéc.

. Tién luong va chi phi hoat ddng ctia Ban kiém soét dugce tinh vio chi phi kinh doanh ctia Céng

ty theo quy dinh ciia phap lut vé thué thu nhap doanh nghigp, quy dinh khéc ctia phép luat ¢é
lién quan va phai duge 1ap thanh muc riéng trong bao cao tai chinh héng nim cia Cong ty.

CHUONG 5. TONG GIAM DOC

Pitu 47. Vai trd, trich nhiém, quyén va nghia vu ciia Tong giam déc

I

w o

i

Quyét dinh céc vén d& lién quan dén cong viée kinh doanh hing ngay clia Cong ty ma khong
thudc thim quyen ciia Hoi dbng quén tri:

Té chite thye hién cac nghi quyét, quyét dinh ciia Hoi ddng quéan tri;

T4 chiic thuc hién ké hoach kinh doanh va phuong an déu tir cia Céng ty;

Kién nghi phuong én co cdu tb chite, quy ché quan 1y ndi bd cia Cong ty;

B& nhiém, mién nhiém, bai nhiém cic chic danh quan Iy trong Cong ty, trir cdc chire danh
thudc thAm quyén cua Hoi dong quan tri;

Quyét dinh tién luong va loi ich khic d6i véi ngudi lao dong trong Cong ty, ké ca ngudi quan
Iy thudc thim quyén bd nhiém ciia Téng gidm ddc;

Tuyén dung lao déng;

8. Kién nghi phuong n tra b tic hodic xir Iy 18 trong kinh doanh;

Quyén va nghia vu khdc theo quy dinh cia phép ludt, Diéu I& céng ty va nghi quyét, quyét dinh
chia Hoi dbng quén tri.

Ditu 48. Nhiém k¥, tiéu chuéin va diéu kién ciia Tong gidm déc

L.

2.

Nhiém ki ctia Téng giam dbc khong qua 05 nim va c6 thé dugc bb nhiém lai véi sb nhiém ki
khéng han ché. Téng gidm ddc phai dip (mg cée tiéu chudn, didu kién theo quy dinh cta phép
ludt va Diéu 1& cong ty.

Dé&i véi cong ty dai chimg, doanh nghiép nha nuéc theo quy dinh tai diém b khoan 1 Didu 88
ciia Ludt Doanh nghiép va cdng ty con cia doanh nghiép nha nuée theo quy dinh tai khoan 1
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Pidu 88 cia Luit Doanh nghiép thi Giam dbc hodc Tong giam d6c phai dap (mg céc tiéu

chuin, diéu kién sau diy:

a. Khong thude dbi twong quy dinh tai khoan 2 Digu 17 ciia Luft Doanh nghiép;

b. Khéng dugc & ngudi cé quan hé gia dinh ciia ngudi quan 1y doanh nghiép, Kiém sodt vién
ciia céng ty va cng ty me; ngudi dai dién phan vén nha nude, ngudi dai dién phén vén clia
doanh nghiép tai cong ty va cong ty me;

c¢. C6 trinh @) chuyén mén, kinh nghiém trong quan trj kinh doanh ctia cong ty.

Ditu 49. Ung cir, dé cit, mifn nhiém, bai nhiém Tong gidm dée

1. HPQT thing nhit va cong bd cée tidu chudn nang lyc vé& lya chon Tong gidm dbe. Céc tidu
chuén ning luc do HPQT quyét dinh phai phit hop véi quy dinh phép luat, Diéu 1¢ Cong ty va
quy dinh quén 1y ni b vé nhan sy cua Cong ty.

2. Dua trén d& nghi cia da s6 thanh vién HBQT, HPQT bd nhiém, mién nhiém, bii nhiém, ky
hgp dbng lao ddng, quyét dinh mirc luong va céc loi ich khéc ciia Tong gidm dbc va nhiing
ngwdi diéu hanh doanh nghiép khac. HPQT c6 thé iy quyén cho Chi tich HDQT quyét dinh
viéc bd nhiém, midn nhiém, bai nhiém Tong gidm dbc va nhimg ngudi digu hanh doanh nghiép
khéc. Viée bd nhiém phai c6 théi han va ngudi diéu hanh doanh nghiép c6 thé duge tai bd
nhiém véi sé lwgng nhiém ki khéng han ché, theo quyét dinh ctia HDQT.

3. HDPQT quyét dinh viéc mién nhiém, bai nhiém Tdng gidm ddc theo céc quy dinh cia Luat
Doanh nghiép va Diéu 1& Cong ty. Khi HPQT mién nhiém, bai nhiém Téng giam dbc thi phai
cir ngudi thay thé thuc hién diy di cde quyén va nhidm vu cia Tong gism déc theo quy dinh
Piéu & Céng ty, Quy ché nay va cdc quy ché quan 1y ndi bd khéc cia Cong ty cho dén khi
HDQT chon lya, bé nhiém Téng gidm doc méi theo quy dinh hién hanh,

4. HPQT quyét dinh viéc mién nhiém, bai nhiém Tdng gidm ddc trong céc trudng hop sau:

a. Cb don tir chirc;

b. Chém diit hop ddng lao ddng véi Cong ty:.

¢. Khéng hoan thanh nhiém vy trong thoi gian hai (02) nam lién tuc;

d. Cé céc thai 46 va hanh vi trong qua trinh lam viéc, ma theo dénh gid ciia HPQT, tiéu ban
clia HDQT la géy anh hudng tiéu cuc ddng ké dén Cong ty;

e. Khong dam bio céc tiéu chuin va diéu kién ciia phap luit hién hanh, diéu 1¢ cong ty hoiic vi
pham céc quy dinh v& quyén va nhiém vy cua Téng giam dic tai Dicu 18 Céng ty, Quy ché
nay va cic quy ché quan 1y ndi bo khéc cia Cong ty.

f. Khong con ton tai chire danh do két qua thay ddi co cdu td chire ciia Cong ty theo nghj quyét
cia Bai hii dﬁng o dong.

g. Céc trudmg hop khic theo quyét dinh ciia HDQT nhung khéng trdi véi cdc quy dinh phép
luat hién hanh vé lao déng.
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Ditu 50. Viéc bd nhiém, ky hop ddng lao déng véi Téng giam dbc

1. Hbi ddng quan tri bd nhiém mot (01) thanh vién HPQT hofic mot ngudi khéc lam Tdng Giam
dbc. Chi tich HPQT hodic mét thanh vién HDQT khéac duge HPQT ty quyén s& ky két hop
ddng lao dong véi Tong Giam dbc trong d6 quy dinh thi lao, tién lwong va lgi ich khac. Thi
lao, tién luong va loi ich khac cia Téng Gidm ddc phai duoc béo céo tai Pai héi déng cb déng
thudmg nién, duge thé hién thinh muc riéng trong Béo cdo tai chinh nim va dugc néu trong
Béo cao thrdmg nién cia Cong ty.

2. HDQT cb thé xem xét dua vao thém céc didu khoan va céc didu kién khéc trong hop ddng lao
déng dbi véi Téng Giam débe.

Piéu 51, Mién nhiém, chim dit hgp ddng lao djng véi Tong gidm doc

Hoi ddng quan tri ¢6 thé mifn nhiém va chim dat hop dong véi Téng gidm ddc khi da s6 thanh

vién Hoi dong quan trj khi da sb thanh vién Hoi déng quén trj ¢6 quyén biéu quyét du hop tén

thanh va b nhiém mot Téng gidm déc mai thay thé.
Pitu 52. Thong bdo bd nhiém, mién nhiém ngwdi didu hanh doanh nghigp

Sau khi cé quyét dinh bd nhiém, mién nhiém ngudi diéu hinh doanh nghiép, cong ty cé trich nhigm

céng b thong tin trong ndi bé cdng ty va cho céc co quan hitu quan, trén cdc phuong tién thong tin

dai chiing, trén trang website ctia cong ty theo trinh ty va quy dinh cha phap luét hién hanh.
Piéu 53. Tién lwong va loi ich khéce ciia Tong giam doe

1. Céng ty 6 quyén tra thu lao, thudng cho Gidm ddc hodc Tong gidm ddc theo két qua va higu
qua kinh doanh.

2. Tién luong, thu lao, thuong va lgi ich khéc cia Giam ddc hodc Tdng gidm ddc duge tra theo
quy dinh sau diy: Giam doc hodc Téng gidm dic duge tra luong va thudmg. Tién lwong va
thuémg ciia Gidm dbc hodc Téng gidgm dbe do Hoi dong quan tri quyét dinh.

3. Thu lao, tién lwong ciia Gidm déc hodc Téng giam dbde dugc tinh véo chi phi kinh doanh ctia
Céng ty theo quy dinh ctia phap ludt vé& thué thu nhip doanh nghiép, dugc thé hién thanh muc
riéng trong béo cdo tai chinh hing ndm cia Céng ty va phai bdo cdo Pai hdi dong cd déng tai
cudic hop thiromg nién.

CHUONG 6. CAC HOAT PONG KHAC
Muc 1 - Quy dinh vé phdi hep hoat d9ng giita HDQT, BKS va Téng giim dbc
Diéu 54. Thii tuc, trinh tw triéu tip, thong bdo moi hop, ghi bién bén, théng bio két qua hop
giita HDQT, Ban ki¢m sost va Tong Gidm doe
Thu tue, trinh fur triéu tip, théng bio mdi hop, ghi bién ban, théng bio két qua hop gitta HPQT,
Ban kiém soat va Tong Giam déc duge thye hién theo thi tue, trinh tir triéu tip hop HPQT duoc
quy dinh tai Diéu 30 Quy ché nay.
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Pitu 55. Thong bio nghj quyét, quyét dinh ciia HPQT cho Ban kiém sot, Tong Gidm doc

1. Nghi quyét, bién ban hop HDPQT sau khi dugc ban hanh phai duge gir dén cho céc Kiém soat
vién ciing thiri didm va theo phuong thire nhur d8i vé6i thanh vién HDQT,

2. Nghi quyét HPQT (véi céc ndi dung lién quan dén trach nhiém, quyén han va nghia vu clia
Téng Giam dbc) sau khi duge ban hinh phai duge giri dén cho Téng Giam dbe ciing thoi diém
v theo phwong thitc nhur déi véi thanh vién HDQT.

Piéu 56. Cic trwdng hop Tong Gidm dbc va Ban kiém soit dé nghi trigu tip hop HPQT va
nhirng van d& cin xin ¥ kién HDQT

1. Ban kiém soat c6 thé dé nghi triéu tdp hop HPQT trong cdc trudmg hop sau:

a. Khi xét thiy quyén tiép céin cac théng tin va tai liéu lién quan dén tinh hinh hoat déng
clia cbng ty cia Kiém sodt vién khong duoc thure hign ddy di theo phép ludt hién hanh va
Diéu 1& cong ty;

b. Khi phat hién hanh vi vi pham phdp ludt hodc vi pham Diéu I& cong ty ciia thinh vién
HDQT, Téng Giam ddc va ngudi diéu hanh doanh nghiép khéc sau khi di thue hién
théng béo bing vin ban véi HPQT theo quy dinh tai Khodn 5 Didu 39 Diéu 1€ cong ty
nhung ngudi ¢é hanh vi vi pham chua chdm dit vi pham hode cé gidi phép khic phuc
hiu qua;

c. Céc truomg hop khéc theo quy dinh ctia phép lut hién hanh va Diéu 1é Cong ty.

2. Téng Gidm dbc c6 thé dé nghi tridu tip hop HPQT trong céc truémg hop sau:

a.  Khi xét thiy cdc quyén cia Tong Gidm dbe theo quy dinh tai Diéu 35 Didu 1¢ cong ty
khéng duoc thue thi;

b. Khi phét hién hanh vi vi pham phdp luét hodc vi pham Diéu 1é cong ty cia nhimg ngudi
diéu hanh doanh nghiép khac sau khi di thyc hién thong béo bing vin ban véi HDQT
nhung ngudi ¢6 hanh vi vi pham chua chdm dit vi pham hodic ¢6 gidi phap khic phuc
héu qua;

¢. Céc truémg hop khic theo quy dinh chia phap ludt hién hanh va Biéu 18 Cong ty.

Ditu 57. Bdo cfio ciia Téng Gidm dée voi HPQT vé vige thire hién nhiém vu v quyén han
duge giao

1. Béo cao v& tinh hinh thyc hién nghi quyét cia HPQT va Pai hji dong cb dong, ké hoach kinh
doanh vé ké hoach diu tur ciia Céng ty 3 duoe HDQT va Dai héi dong cb déng thong qua;

2. Dinh ki hang quy, hang nim béo céo dénh gi tinh hinh ti chinh, tinh hinh hoat déng san xuét
kinh doanh ctia Cong ty. Trong tridng hop cdn thiét, HDQT c6 thé yéu ciu Tong giam ddc béo
cdo nhanh hodic béo cdo dinh ky theo tufn, theo thang d6i véi mdt sb ndi dung, vin dé ma
HBQT quan tim;

3. Bdo cdo ve nhimg cai tién vé cor cau to chirc, chinh sach, quan ly;

4. Béo céo hing nim vé& viéc trién khai thuc hién céc nghia vu ddi véi méi truomg, edng dong,
ngwdi lao dong;
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5. Béo cdo vé tinh hinh thire hién cdc ndi dung dwoe HPQT va Dai héi ddng cb ddng ty quyén
khac;

6. Thye hién béo cdo céc vén dé khéc theo yéu cau cia HPQT,

Ditu 58. Kiém diém viéc thwe hién nghi quyét va cdc viin dé dy quyén khic cia HDQT ddi vai

Téng Gidm doc

Cén cif vao béo cdo cia Tong Giam dbe vé viée thue hién nhiém vu va quyén han dirge giao theo

quy dinh tai Piéu 47 Quy ché nay, HPQT s& tién hanh kiém diém két qua thye hién nghj quyét va

cdc vAn d& tiy quyén khéc ciia HPQT véi Tong Gidm dbe.

Piéu 59, Cde vin dé Tfmg Gigm dbe phai bdo cdo, cung cip théng tin va cich thire théng bdo

cho HDQT, BKS
1. Céc vdn dé Tong Giam dbc phai bio cdo, cung cép théng tin va cach thic théng bdo cho
HPQT

a.

Khi c6 d& xudt cac bién phép nhim ning cao hoat ddng va quan 1y clia Céng ty;

b. Tdng Giam dbc phai 1ap ké hoach dé HPQT théng qua céc vén dé lién quan dén viée tuyén

ii.

dung, cho ngudi lao dong thdi vige, luong, bao hiém xa hoi, phic lgi, khen thudng va ky
ludt di v&i ngudi lao ddng va ngudi diéu hanh doanh nghiép;

Téng Giam dbc phai lap ké hoach d& HDQT théng qua cac van dé lién quan dén quan hé
clia Cong ty véi cée td chitc céng dodn theo cde chudn muc, théng 1& va chinh sich quan Iy
tot nhét, nhimg thong 18 va chinh sach quy dinh tai Diéu I& cong ty, cdc quy ché ciia Cong ty
va quy dinh phép ludt hién hanh;

Téng Gidm déc cd nghia vy théng béo cho HPQT céc giao dich giira céng ty, cong ty con,
cong ty do Cong ty CH phan Logistics U&I nim quyén kiém soat véi chinh thanh vién dé
hoéc v&i nhimg ngudi co lién quan téi thanh vién do theo quy dinh cta phap luat.

Téng giam dbc cb trach nhidm bio cdo Hoi ddng quan tri trong céc trudmg hop sau:

Céc giao dich giita cong ty voi cong ty ma Tong gidm ddc 1a thanh vién séng lap hodc 14
ngudi quén 1y doanh nghiép trong thi gian 03 nim gin nhét truée thoi diém giao dich.

Céc giao dich gifra céng ty voi cong ty trong d6 ngudi o lién quan ctia Tong giam doc la
thanh vién Hoi dong quan tri, Tong gidm doe (Giam doc) hodc ¢b dong Iém.

Cac ndi dung khée cén xin ¥ kién ciia HDQT theo quy dinh cila phép luat hién hanh va Diéu
1& Cong ty;

Khi bdo cdo, cung cip céc théng tin trén va can duge phan héi, Téng Gidm dbc gl cho
HDQT it nhét 07 ngdy 1am viéc truée ngdy ndi dung d6 cin duge quyét dinh;

2. Cac vén dé Tong Giam ddc phai bio cdo, cung cdp théng tin va cich thire thdng bdo cho BKS:

a.

b.

Téng Gigm dbc c6 trach nhiém hd tro, phdi hop véi BKS nhim dam bao BKS thue hién
dting trach nhiém va nghia vy theo quy dinh ctia phap luit va Diéu Ié cong ty

Béo cdo cia Tong Gidm dbc trinh HPQT ho#ic tai liéu khac do cong ty phat hanh duge giri
dén céc Kiém sodt vién cung thoi diém va theo phwong thire nhu ddi véi thanh vién HDQT.
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c. HDQT, thanh vién HPQT, Tong Gidm dbec, ngudi didu hanh doanh nghiép khéc phai cung

cip day di, chinh xédc va kip thoi théng tin, tdi lidu v& cong tic quan 1y, diéu hanh va hoat
déng kinh doanh cua cong ty theo yéu cu ciia Kiém soat vién hodc Ban kiém sodt.

Ditu 60. Phéi hop hoat djng kiém soat, diéu hanh, gidm sit giita cdc thanh vién HPQT, cic

kiém sodt vién va Téng Giam doc theo cde nhiém vy cy thé ciia cdc thanh vién néu trén

1. Phéi hop hoat déng giita BKS va HPQT: BKS c6 vai trd gidm sat, phdi hop, tw van va thong
tin ddy dua, kip thosi, chinh xdc. Cu thé nhu sau:

a.

Thutmg xuyén théng bao vai HDQT veé két qua hoat déng, tham khio ¥ kién coa HPQT
trirGre khi trinh bdo céo, két ludn va kién nghj 1én Dai hdi déng cb dong;

Trong céc cude hop cia Ban kiém sodt, Ban kiém sodt c6 quyén yéu chu thanh vién HDQT
(cling lac véu clu ca Téng Giam dbc, thanh vién kiém toan ndi bé (néu cd) va kiém todn
vién djc ldp) tham du va tra lod cée vén dé ma cac Kiém soat vién quan tdm;

. Cée cude kiém tra dinh ky, dét xuit cia BKS phai c6 két luin bing vin ban (khéng tré

hon mudi lam (15) ngay 1am viéc ké tir ngay két thic) giri cho HDQT dé c6 thém co s
gitip HPQT trong cong tic quan ly Cong ty. Ty theo mirc dd va két qua cia cude kiém
tra trén, BKS cén phai ban bac théng nhét véi HDQT, Téng Giam ddc trude khi bio céo
treée Dai hoi ddng cd dong. Trudng hop khéng théng nhét quan diém thi duoc Gy
quyén bao luu y kién ghi vao bién ban va Truéng BKS cé trach nhiém bao cdo véi Pai
héi déng cb dong gin nhit;

Trudmg hop Ban kiém sodt phét hién nhitng hanh vi vi pham phap luit hodc vi pham Bicu 1é
cbng ty clia céc thanh vién HDQT, Ban kiém so4t thong bao bing vin ban véi HDQT trong
vong bdn muoi tim (48) gidr, yéu ciu ngudi co hanh vi vi pham chim dirt vi pham va 6 gidi
phap khic phuc hiu qua;

Kiém soat vién c6 nghia vu théng béo cho HPQT céc giao dich giita cdng ty, cong ty con,
cdng ty do Céng ty cb phin Logistics U&I ndm quyén kiém sodt véi chinh thanh vién d6
hofic véi nhitng ngudi c6 lién quan tdi thanh vién d6 theo quy dinh cia phap lugt;

Thanh vién Ban kiém sodt ¢6 trach nhiém béo cdo Hoi dbng quan tri trong céc trudmg hop
sau;

i.  Céc giao dich giita ¢ong ty v6i cong ty ma Thanh vién Ban kiém sodt 14 thinh vién
séng 14p hoiic 13 ngudi quan 1y doanh nghiép trong thoi gian 03 ndm gin nhét trude
thoi diém giao dich.

ii. Cde giao dich giira cong ty voi cong ty trong do ngudi co lién quan cua Thanh vién
Ban kiém soat la thanh vién Héi ddng quan tri, Tong giam dbe (Giam dbc) hoge cd
déng 16mn.

Déi véi cac kién nghj lién quan dén tinh hinh hoat déng va tai chinh cia Céng ty thi
BKS phai giri van ban cung tai liéu lién quan trude it nhiét ba (03) ngay lam viée so véi
ngdy dir dinh nhin duge phan hoi;
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h. Céc ndi dung kién nghi dén HPQT phai duge giri trude it nhat 1a ba (03) ngay lam viée va

HPQT s& phan hdi trong vong bay (07) ngay lam viéc.

2. Phéi hop hoat déng gitta BKS va Tong Giam dbe: BKS c6 chirc ning kiém tra va gidm sat,

a.

Trong cc cudc hop cia Ban kiém soat, Ban kiém soét co quyén yéu cdu Tong Gidm dbc
(cting lic yéu chu ca thanh vién HDQT, thanh vién kiém todn ndi bd (néu c6) va kiém todn
vién ddc lap) tham du va trd 1di céc vén @& ma cac Kiém soét vién quan tém;

Cac cudc kiém tra dinh k¥, d6t xuit cia BKS phéi ¢6 két ludn bing vin ban (khong tré
hon mudi lim (15) ngay lam viéc ké tir ngay két thic) giri cho Téng Giam dbc dé co
thém co s& gitip Téng Gidm dbc trong cong tac quan Iy Cong ty. Ty theo mirc df va két
qué ciia cude kiém tra trén, BKS cén phdi ban bac théng nhit véi Tong Gidam doe trude
khi béo céo trude Pai hdi déng cb déng. Tnrémg hop khong thong nhiit quan diém thi
duoe tty quyén bao liru v kién ghi vao bién ban va Truéng BKS ¢6 trach nhiém bdo cdo
voi Dai hoi ddng cd dong gin nhét;

. Trudmg hop Ban kiém soat phit hién nhig hanh vi vi pham phap luft hodc vi pham Diéu &

cong ty cia Tng Giam dbe, Ban kiém sodt thong béo bing vin ban véi Téng Giam doc
trong vong bén muoi tim (48) gidy, yéu chu ngudi c6 hanh vi vi pham chdm dirt vi pham va
c6 giai phdp khic phuc hiu qua;

Kiém soat vién cé quyén yéu chu Téng Gidm dbc tao didu kién tiép cfin hd so, tai liéu lién
quan dén hoat déng kinh doanh cua Cong ty tai Tru s& chinh hodc noi luu trir hd so;

Céc ndi dung kién nghi vé cac bién phap sira di, bd sung, cai tién co céu té chirc quan
1y, gidm sat va didu hanh hoat déng kinh doanh céng ty cua BKS phai duge giri dén
Téng Gidm dbe trude it nhét ba (03) ngay lam vige so v&i ngay du dinh nhin duge phin
héi.

3. Phéi hop hoat dong gitta Téng Gidm dbc va HDQT: Téng Giam dbc la ngudi thay mat diéu
hanh hoat dong cua Cong ty, dam bao Cong ty hoat ddng lién tuc va hidu qua.

a.

Téng Giam dic ¢6 quyén quyét dinh cac bién phdp vuot thdm quyén ciia minh trong truémg
heop khén cdp nhur thién tai, dich hoa. hod hoan, sy co bét ngd hodic mdt vu viée thude pham
vi didu chinh ciia Chinh séch quan 1y khing hoang ... nhung phai béo cdo bing vin ban cho
Hbi déng quan tri trong thdi gian sém nhét 6 thé va chiu trach nhiém truée Hoi dong quan
tri va DPHDCD gin nhét vé cdc quyét dinh do.

Téng Gidm déc ¢6 quyén tir chdi thi hanh va bao luu cde ¥ kién ctia minh d6i véi cde qu_vél
dinh ciia Hoi ddng quan tri néu nhén dinh rang quyét dinh nay trai phép ludt hotic giy tén
hai dén quyén loi ciia cb dong. Trong truémg hop nay, Téng Gidm ddc phai c6 bao cdo giai
trinh ngay véi Hoi ddng quén trj va Ban Kiém soét béng vin ban.

Truée khi thue hién cde nhiém vu cin phai co su phé duyét clia Hoi déng quan trj duoe quy
dinh tai Didu 18 Céng ty, Téng Giim dde giri tor trinh dén Hoi dong quan tri trude 05 ngay
lam viée.
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d. Téng giam dbc chiu trdch nhiém truée Hoi ddng quan trj va Pai hoi dong cb dong vé vige

thirc hién nhiém vu va quyén han duge giao va phai béo cdo cée cip nay khi duge yéu ciu.

Muyc 2 - Quy dinh vé ddnh gid hing nim ddi véi hoat djng khen thuwdng vi ki lufit ddi véi
thanh vién HDQT, thinh vién BKS, Téng gidm ddc va cic ngudi diéu hanh doanh nghiép
khae

Piéu 61. Quy dinh v& vige d4nh gis hoat déng ciia Thanh vién HPQT, Kiém soit vién, Téng
Giam dbe va ngudi didu hanh khic

1.

HDQT cé trach nhiém xdy dung céc tidu chudn d4nh gi4 hoat dong cho tit ca cac dbi tuong 12
thanh vién HDQT, Téng giam dbc va ngudi diéu hanh khic.

Ciin cir ké hoach kinh doanh chi tiét hing ndm cia Céng ty, trong cudc hop ddu tién clia nim
tai chinh, HDQT, BKS, Tong gidm dbc s& quyét dinh cdc ndi dung dénh gi4, tiéu chuin dénh
gid vA phuong phép dénh gia hi¢u qua hoat ddng cla cic chirc danh thude thim quyén quyét
dinh ciia minh trong nim tai chinh d6. Két qua dénh gid cudi cing 14 binh quén céc két qua
dénh gi4 clia céc thanh vién co quyén biéu quyét trong cudc hop néu Quy ché hoat dong ciia
HPQT va Quy ché hoat dong clia BKS khong cb quy dinh khéc. Thu tuc, trinh tyr té chire cude
hop nhu trén ciia HDQT/BKS theo quy dinh tai Quy ché hoat dgng ctia HDQT va Quy ché hoat
dong ctia BKS.

. Viéc danh gia hoat ddng clia Tong gidm dbc va nhimg ngudi diéu hinh doanh nghiép khéc thuc

hién theo hop déng lao déng va céc quy dinh ni bd hodc c6 thé dva vao ban ty danh gia hoat
ddng cia nhitng ngudi diéu hanh nay.

Piéu 62. Khen thuémg

1

L

HPQT ¢ trach nhiém x4y dung hé théng khen thuéng. Viée khen thuomg duge thye hi¢n dya
trén két qua dénh gi4 hoat déng tai Diéu 61 ctia Quy ché nay.

. Déi tuong: cdc ca nhan theo ché d khen thudng do HPQT quy dinh.

Céc hinh thite khen thudmg: bing tién, bing ¢ phiéu (phat hanh ¢ phiéu theo chuong trinh lua
chon cho ngudi lao dong trong cong ty) hodc cac hinh thic khic do HPQT xiy dung. Céc hinh
thitc khen thirémg s& do HPQT phé chuén, trudmg hop viret thim quyen s& trinh Dai hoi déng
cb déng théng qua.

Ché a5 khen thudng déi véi déi tugng 14 thanh vién HDQT, kiém soét vién s& do Dai hoi dong
¢t déng quyét dinh..

Déi véi dbi twong 14 nguoi didu hanh doanh nghiép khac: nguon kinh phi thuémg duoge trich tir
Quy khen thudng phiic loi ciia Céng ty va ngudn hep phép khdc. Mite khen thuéng duge cin
cir vio két qué kinh doanh thyc t& hang ndm, Téng Gidm ddc s& dé xuit HDQT phé chuin,
trudmg hop vugt thAm quyén s trinh ai hoi dong cd déng thong qua.

Picu 63. Ky luit

1

HPQT ¢6 tréch nhiém xdy dung hé théng k¥ ludt dya trén tinh chét vi mirc 46 cia viée vi
pham. Viéc ky ludt phai c6 hinh thitc cao nhét 14 bai nhiém, cach chirc.

Trang 34
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Quy ché nji by vé quin tri Céng ty ciia Cong ty Co phan Logistics U&I

2. Thanh vién HPQT, Kiém soét vién, ngudi didu hanh doanh nghiép khac khéng hoén thinh

nhigm vy ctia minh so vdi yéu cdu v6i su trung thue, siéng ning, cdn trong s& phai chiu trach
nhiém ¢ nhin vé nhitng thiét hai do minh gy ra.

Thanh vién HDQT, Kiém soat vién, ngudi diéu hanh doanh nghiép khéc khi thyc hién nhiém
vu ma ¢o hanh vi vi pham quy dinh phap luét hodc quy dinh cia Cong ty thi tuv theo mirc do vi
pham ma bj xir Iy kv ludt, vi pham hanh chinh ho#c truy ¢l trdch nhiém hinh sy theo quy dinh
ciia phap luat va Diéu 1& cong ty. Truémg hgp gdy thiét hai dén lgi ich cia Céng ty, cb déng
hodc ngudi khac s& phai boi thuémg theo quy dinh clia phap lut.

CHUONG 7. SUA POI QUY PINH VE QUAN TRI CONG TY VA HIEU LUC THI HANH

Piéu 64. Bd sung va sira @i Quy djnh vé quan tri Cong ty

Viée bd sung hoiic sira d6i Quy dinh nay phai duge Pai hoi dong cb dong Cong ty xem xét va
quyét dinh.

Trong trudng hgp cé nhimg quy dinh ciia phap ludt cé lién quan dén hoat dong cia cong ty
chua duoc dé cép trong ban quy ché nay hodc trong trudmg hop ¢6 nhitng quy dinh méi cia °
phap luat khéc véi nhitng diéu khoén trong quy ché nay thi nhitng quy dinh ciia phép ludt d6
duong nhién duge dp dung va diéu chinh hoat ddng cia cong ty.

Diéu 65. Ngay hiéu hre

1

Quy ché nay gdm 07 chuong 65 diéu, dwoc Dai hdi dong cb déng Cong ty Cb phin Logistics
U&T nhét trf théng qua ngay 23 thang 05 nim 2026 va ciing chép thuin hiéu lye todn vin cla
quy dinh nay.

Quy ché nay 14 duy nhét va chinh thirc cia cong ty.

3. Céc ban sao hodc trich lue Quy ché vé quan tri céng ty phai ¢6 chir ky ctia Chi tich HPQT

hodc ¢6 chir ky cta it nhét % tdng s6 thanh vién HDQT méi b gid tri.

TM. Hji ddng quén tri

MAI HOU'U TiN

Trang 35
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
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—————

Tp Hé Chi Minh, ngéy 23 thang 05 ndm 2026

QUY CHE HOAT PONG CUA HQI PONG QUAN TRI
CONG TY CO PHAN LOGISTICS U&I

Cdn cik Ludt Ching khodn 56 54/2019/QH14 ngay 26 thang 11 ndm 2019 va cdc vdin bdn
stra doi, hedng ddn (néu cé);

Céin i Lugt Doanh nghigp sé 59/2020/QH14 ngay 17 thdng 6 ndm 2020 va cde vén ban sira
doi, heong ddn (néu cd);

Ciin cie Nghi dinh s6 155/2020/ND-CP neay 31 thang 12 ndm 2020 ciia Chinh phu quy dinh
chi tiét thi hamh mét s6 diéu ctia Ludr Chimg khodn;

Cdin cie Nghi dinh 56 245/2025/ND-CP ngay 11 thdng 09 nam 2025 cia Chinh phii sira doi,
bé sung mét sé diéu cia Nehi dinh s6 155/2020/ND-CP ngéy 31 thdng 12 ndm 2020 clia
Chinh phit quy dinh chi tiét thi hanh mét sé diéu ctia Ludt Chimg khodn;

Cén cir Théng twe 56 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cia Bé truomg Bo Tai
chinh hudng ddn mdt 56 diéu vé qudn tri cong ty dp dung doi véi cong ty dai chiing tai Nghi
dinh 56 155/2020/NP-CP ngéy 31 thang 12 ndm 2020 ctia Chinh phii quy dinh chi tiét thi
hanh mot 56 diéu ciia Ludt Chitng khodn;

Céin et Piéu I¢ Cong ty Cé phin Logistics U&I;
Cén cie Nghi quyét Dai héi dong co dong s6 01/2026/NQ-PHDCP.UNILOG ngay 23 thing
05 néim 2026;

Hai dong quan tri ban hanh Quy ché hoat dong ciia Hoi dong quan tri Cong ty Co phan
Logisticys U&F;




CHUONG 1. QUY PINH CHUNG

Pidu 1. Gidi thich thuit ngir, viét tit

Ngoai cac dinh nghia duoc ghi nhén tai Diéu 1& cia Cong ty, céc tir, cum tir dudi day duge hiéu,
viét tat nhur sau:

1.

9
10.
11.

“Thanh vién Hoi dong quadn tri khéng diéu hémh” 1a thanh vién Ho6i dong quan tri khong phai
la Gidm déc (Tng gidm déc didu hanh), Phé Gidm dc (Pho Téng gidm dbe diéu hanh), K&
todn truéng va nhitng ngudi diéu hanh khac duge Hoi dong quan tri bo nhigm;

“Thémh vién dc lap Héi ddng quan tri” 14 thanh vién HDQT dép img céc tiéu chudn va diéu
kién tai Khoan 2 Piéu 7 Quy ché nay.

Céc tir “Bao gdm”, “Cu thé” s& mang tinh chét liét ké nhung khong ham ¥ chi gidi han trong
nhimg phén liét ké dé ma ¢6 thé duge mé rong hon néu khong trai véi bit cir quy dinh ndo cta
Cong ty hay phap luit;

“Giam dc/Téng Gidm ddc” hay “Giam dbc/Tdng Gidm dbe diéu hanh” duge hiéu la Téng
Giam déc theo Luét dinh;

“Céng ty" 1a Céng ty Cb phén Logistics U&I;

“Piéu I¢ Cong ty” ld Didu 1& Cong ty Cb phén Logistics U&I;

“Ouy ché quén tri Cong ty" 12 Quy ché ni b vé quan trj cdng ty clia Cong ty Cd phin Logistics
U&l;

“Ouy ché hoat djng ciia Hpi dong qudn tri” 13 Quy ché hoat dong clia Hoi déng quén trj ctia
Céng ty C6 phan Logistics U&I;

“HPOT” 1a Hoi déng quan tri;
“BKS” 14 Ban kiém sodt;

Trir khi duge dinh nghia khac, cic thudt ngit 4p dung trong Quy ché niy ciing c6 nghia nhu
duoe dinh nghia trong Piéu 18 Céng ty va/hodc trong Ludt Doanh nghiép, Luit Chimg khoan.

Diéu 2. Pham vi diéu chinh va d6i twong 4p dyng

1. Pham vi diéu chinh: Quy ché hoat déng ctia Hi ddng quén tri quy dinh co cdu td chirc nhén
sir, nguyén tic hoat dong, quyén han, nghia vu ctia H6i ddng quan tri va cde thanh vién Hbi
ddng quén tri nhim hoat dong theo quy dinh tai Luat Doanh nghiép, Dicu I& céng ty va céc
quy dinh khac cta phép luit c6 lién quan.

2. Dbi tuong ap dung: Quy ché nay dugc dp dung cho Hoi ddng quan tri, céc thanh vién Hoi
dbng quan trj. Néu cé bét k¥ diéu khoan nao trong Quy ché ndy mau thuéin véi Diéu 1€ Cong
ty thi cac quy dinh cta Diéu 1é Cong ty s& duge ap dung.

Piéu 3. Nguyén tic hoat dong ciia Hji ddng quén tri

1. Hoi ddng quan tri 1am viéc theo nguyén tc tap thé. Céc thanh vién cia Hoi dong quan trj
chju trach nhi2m ¢4 nhén vé phin viéc ciia minh va cling chiju trach nhiém truéce Pai hoi
ddng cb dong, trude phap luat vé cac nghi quyét, quyét dinh ciia Hoi dong quan tri ddi voi
sur phat trién ciia Cong ty.

2. Hbi ddng quén tri giao trach nhiém cho Giam déc (Téng gidm dbe) td chire diu hanh thue
hién céc nghi quyét, quyét dinh ctia Hoi dng quan trj.

2

e\ 2v=_ J5y



CHUONG 2. THANH VIEN HQOI PONG QUAN TRI

Pidu 4. Quyén va nghia vy ciia thanh vién Hpi dong quin tri
1. Thanh vién Hoi ddng quén tri ¢6 ddy di c4c quyén theo quy dinh cia Lut Chimg khoén,
phap lut lién quan va Diéu I& cong ty, trong d6 c6 quyén dugc cung cap cdc thing tin, tai
liéu vé tinh hinh tai chinh, hoat déng kinh doanh ciia Céng ty va ciia cde don vi trong Céng

ty.

2. Thanh vién Hbi ddng quan tri cé nghia vu theo quy dinh tai Piéu 1¢ cong ty va cic nghia vu

Sal.

a.

Thue hién cdc nhiém vu ciia minh mdt cich trung thye, cdn trong vi lod fch cao nhit cia
cb dbng va cla Cong ty;

Tham du ddy do céc cude hop clia Hoi déng quan trj va cé y kién vé cdc van & duge
dua ra thao ludn;

Béo céo kip thoi, dy du véi Hoi déng quan trj edc khoan thii lao nhén duoe tir cée cong
ty con, cOng ty lién két va cdc tb chic khic;

Béo cdo Hoi ddng quan trj tai cude hop gin nhat cdc giao dich gilra Cong ty, cdng ty
con, cong ty khic do Céng ty ndm quyén kiém sodt trén 50% trd 18n vén diéu 18 voi
thanh vién Hoi déng quan tri va nhitg ngudi ¢6 lién quan cia thanh vién d6; giao dich
gifta Cong ty v6i cong ty trong d6 thanh vién Hoi déng quan trj 1 thanh vién sdng ldp
hodic 14 ngudi quén 1y doanh nghiép trong théi gian 03 ndm gan nhat trude thei diém
giao dich;

The hién cong b6 théng tin khi thuc hién giao dich ¢6 phiéu ctia Céng ty theo quy dinh
clia phap luét.

3. Thinh vién doe 1ap Hoi ddng quan tri ciia cong ty niém yét phai 14p bao cdo dénh gid vé hoat
déng ciia Hoi dong quan tri.

Pitu 5. Quyén dwgc cung cip thong tin ciia thanh vién Hji dong quin trj

1. Thanh vién Héi dbng quan tri ¢6 quyén yéu ciu Téng gidm dbe, ngudi quan Iy khac trong Cong
ty cung cdp thong tin, tai liéu vé tinh hinh tai chinh, hoat déng kinh doanh ctia Céng ty va ciia
don vi trong Cong ty.

2. Ngudi quén 1y duoe yéu ciu phai cung cp kip théi, diy dia va chinh xé4c thong tin, tai liéu theo
yéu cu cua thanh vién Hai ddng quan tri, Trinh tu, thi tuc yéu cdu va cung cép thong tin do
Diéu 1é céng ty quy dinh.
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Piu 6. Nhiém ky va s6 lwgng thanh vién Hoi dong quén tri

1. Hoi ddng quan tri ¢6 tdi thidu 12 03 thanh vién va nhiéu nhét 13 11 thanh vién, Nhiém ky ciia

thanh vién Hoi dong quan tri khong qua 05 nim va co thé duge béu lai véi s6 nhiém ki khong

han ché. Mét c4 nhén chi dioc biu lim thanh vién doc 1p Hoi ddng quan tri ciia mét edng ty

khong qua 02 nhiém ky lién tuc.

. 6 lwong thanh vién Hai ddng quan tri khong didu hanh ciia Céng ty phai dim béao quy dinh

Sau

a. Cé tbi thidu 01 thanh vién khéng diéu hanh trong truomg hep cong ty ¢6 6 thanh vién Hoi
ddng quan tri tir 03 dén 05 thanh vién;

b. C6 téi thidu 02 thanh vién khdng didu hinh trong truémg hop cong ty ¢ sb thanh vién Hoi
dbng quén tri tir 06 dén 08 thanh vién;

c. C6tdi thiéu 03 thanh vién khong didu hanh trong trudng hop cdng ty c6 sb thanh vién Hoi
dbng quan trj tir 09 dén 11 thanh vién

. Truémg hop tht ca thanh vién Hai dong quan tri clng két thic nhiém ky thi cic thanh vién do

tiép tuc 14 thanh vién Hoi ddng quan tri cho dén khi c6 thanh vién méi duge biu thay thé va

tiép quén cong viée, trir trudng hop Diéu 1¢ cong ty ¢ quy dinh khéc.

. Trong trudmg hop Cong ty niém yét, tong s6 thanh vién ddc lap Hoi dong quan tri phai dam

bao quy dinh sau:

a. C6 tbi thitu 01 thanh vién doc ldp trong truémg hop cong ty c6 sb thanh vién Hai dong
quén trj tir 03 dén 05 thanh vién;

b. €4 thi thiu 02 thanh vién doc lp trong trudmg hop cong ty ¢o sb thanh vién Hoi dong
quan tri tir 06 dén 08 thanh vién;

c. C6 thi thidu 03 thanh vién doc 13p trong trudmg hop cong ty c6 sb thanh vién Hoi dong
quén tri tir 09 dén 11 thanh vién,

Thanh vién doc l4p HPQT cb diy dii cie quyén va nghia vu theo quy dinh tai Luit Doanh

nghiép, Luit Chimg khoén, Diéu 1é Céng ty, Quy ché nay va cdc quy dinh phép ludt co lién

quan

Piéu 7. Tiéu chufin va didu kién thanh vién Hji ding quin trj
1. Thanh vién Hoi dong quén tri phai dap Gng cic tiéu chuén va di2u kién sau day:

a. Khéng thude ddi tuong quy dinh tai khoan 2 Bidu 17 Luit Doanh nghiép;

b. Cé trinh d chuyén mon, kinh nghiém trong quan trj kinh doanh hodc trong linh virc,
nganh, nghé kinh doanh ciia Céng ty va khong nhét thiét phai 1a ¢b dong clia Céng ty,

¢. Thanh vién Héi dong quan tri Cong ty c6 thé dbng thoi la thanh vién Hoi dong quan trj
clia cong ty khéc. Dé 1am r5, Thanh vién Hbi ddng quan trj ciia Cong ty chi dwoc dbng
thiri 1 thanh vién Hoi dbng quan trj hodc Hoi dong thanh vién tai toi da 05 cong ty khéc;

d. Péi v6i doanh nghiép nha nude theo quy dinh tai didém b khoan 1 Diéu 88 Ludt Doanh
nghiép va cong ty con ciia doanh nghiép nha mrée theo quy dinh tai khodn 1 Diéu 88 Ludt
Doanh nghiép thi thanh vién Hoi dbng quan tri khong duge 1a ngudi cé quan hé gia dinh
ciia Giam dbc (Tong gidm ddc) va ngudi quan 1y khéc cla cong ty; cla ngudi quan 1y,
ngudri ¢6 thim quyén bd nhiém ngudi quan 1y cong ty me;
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e. Tiéu chudn va diéu kién khéc theo Diéu 1¢ cong ty.

2. Thanh vién doe lap Hoi ddng quén tri 13 thanh vién HDQT phai ddp tng cée tiéu chudn va dicu
kién sau day:

a. Khong phai 1a ngudi dang lam vige cho cdng ty, cong ty me hojc cdng ty con cua cong
ty: khong phai 14 ngudi da timg 1am vige cho cong ty, cong ty me hodc cong ty con cia
cong ty it nhit trong 03 nam lién trude do;

b. Khong phai 1a ngudi dang hudmg luomg, thi lao tir cng ty, trir cdc khoan phu cip ma
thanh vién Hoi ddng quan tri duge huéng theo quy dinh;

c. Khong phai la ngudi c6 vo hodc ching, bd dé, bd nudi, me dé, me nuéi, con d&, con nubi,
anh rudt, chj rudt, em rudt 14 cd dong 1én cla cdng ty; 12 ngudi quan 1y chia cong ty hofic
¢cOng ty con cia cong ty:

d. Khdng phai 12 ngudi trire tiép hodic gian tiép s¢r hiru it nhét 01% tdng s6 cb phin c6 quyén
bigu quyét clia cong ty;

e. Khong phai 13 ngudi di timg lam thanh vién Hoi ddng quan trj, Ban kiém soét ciia céng

ty {t nhét trong 05 nim lién trudc dd, trlr trudmg hop duge bé nhiém lién tue 02 nhiém k.

3. Thanh vién doc lap Hoi ddng quan tri phai théng bao véi Hoi dong quan tri vé vige khong con

dap tmg du céc tiéu chudn va diéu kién quy dinh tai khoan 2 Biéu ndy va duwong nhién khing

con 14 thanh vién doc 1ap Hoi dong quan tri ké tir ngay khong dép tng di céc tidu chudn va diéu

kién. Hoi déng quan tri phai théng bédo truémg hop thanh vién doc 1ap Hoi ddng quan trj khong

con dap img du céc téu chuéin va diéu kién tai cude hop Dai hoi ddng cb dong gin nhit hodc

triéu tip hop Pai hoi ddng cb déng @ biu bé sung hoiic thay thé thanh vién doc 1ap Hoi dong

quin tri trong thoi han 06 thiang ké tir ngay nhén dugc théng béo ctia thanh vién doc 1ap Hoi
dbng quan trj ¢o lién quan.

Piéu 8. Chii tich Hji dong quan tri

1. Chii tich Hai ddng quén tri do Hai ddng quan tri bau, mién nhiém, bii nhiém trong sb cac thanh
vién Hoi dong quan tri.

2. Chu tich Hdi ddng quan trji Cong ty khong duoc kiém Gidm dbc (Tong giam déc).

3. Chu tich Hdi dong quan tri ¢6 quyén va nghia vy sau day:
a. Lap chuong trinh, k& hoach hoat déng coa Héi dong quan tri;

b. Chuin bi chuong trinh, ndi dung, tai liéu phuc vy cufe hop; trigu tdp, chu tri va lam chi
toa cude hop Hoi ddng quan tri:

¢. Té chite viée théng qua nghj quyét, quyét dinh ctia H6i dong quan tri;

d. Gidm sét qua trinh t& chire thue hién céc nghi quyét, quyét dinh ciia Hoi déng quén tri;
e. Chi tga cude hop Pai héi da:”:ng cb dong;

f. Quyén vi nghia vu khéc theo quy dinh ctia Ludt Doanh nghiép va Biéu Ié cong ty.

4. Truomg hop Chu tich Hai déng quan tri c6 don tir chitc hodc bi bai mién, Hoi ddng quan trj phai
bau ngudi thay thé trong thoi han 10 ngay ké tir ngay nhin don tir chire hodic bj bi mién. Trutmg
hop Chu tich Hoi ddng quén tri véing mit hodc khéng thé thue hién duge nhiém vy ciia minh
thi phai tly quyén bing viin ban cho mét thanh vién khéc thyuc hién quyén va nghia vy ciia Chu
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tich Hoi df?mg quén tri theo nguyén tic quy dinh tai Diéu 1¢ cdng ty. Truomg hop khong 6 ngudi
duoe Ty quyén hodc Chu tich Héi ddng quan tri chét, mét tich, bj tam giam, da_ug chép hinh
hinh phat tii, dang chap hanh bién phap xir Iy hanh chinh tai co s& cai nghién bt bude, co s
gi4o duc bét bude, trbn khoi noi ou tra, b han ché hofic mét nang luc hanh vi dén sy, c6 khé
khin trong nhin thire, lam chi hanh vi, bi Toa an cAm dam nhiém chitc vu, cAm hanh nghé hode
lam cong viéc nhét dinh thi cac thanh vién con lai biu mdt ngudi trong sb cac thanh vién gitr
chire Chu tich Hoi ddng quan tri theo nguyén tic da sb thanh vién con lai tén thanh cho dén khi
c6 quyét dinh mdi ctia Hoi dong quan tri.

5. Khi xét thy cén thiét, Hoi déng quan tri quyét dinh bd nhiém thu ky cong ty. Thu ky cong ty
b quyén va nghia vy sau déy:

a. HB tro td chiic triéu tap hop Dai hoi ddng cb dong, Hoi ddng quan tri; ghi chép cde bién
ban hop;

NN

b. Hb trg thanh vién Hoi ddng quan tri trong viée thuc hién quyén va nghia vu duge giao;
c. HO trg Hoi ddng quan trj trong dp dung va thuc hién nguyén téc quan trj cdng ty;

d. Hob tro Cong ty trong xdy dung quan hé co déng va bao vé qu}fén, lgi ich hop phip cia e )
dong; viéc tun thi nghia vy cung cap théng tin, cdng khai héa thong tin va thi tuc hénh
chinh;

e. Quyén va nghia vu khéc theo quy dinh tai Diéu 18 cong ty.

Piéu 9. Mién nhiém, bii nhi¢m, thay thé va bd sung thanh vién Hi ddng quan tri
1. Dai hoi déng cd déng mi&n nhiém thanh vién Hoi dbng quan trj trong truomg hop sau day:

a. Khéng c6 di tiéu chudn va diéu kién theo quy dinh tai Diéu 155 Luat Doanh nghiép;

b. Cé don tir chite va duge chip thuin;

¢. Trudmg hop khic quy dinh tai Diéu 1¢ céng ty.

2. Dai hi dong cb déng bai nhiém thinh vién Hoi ddng quén trj trong truomg hop sau déy:

a. Khong tham gia cic hoat ddng cia Hoi d6ng quén tri trong 06 thang lién tuc, trir trudng
hop bat kha khang;

b. Truimg hop khic quy dinh tai Didu 1& cong ty.

3. Khi xét thiy cin thiét, Dai hoi ddng cb déng quyét dinh thay thé thanh vién Hoi ddng quan tri;
mién nhiém, bai nhiém thanh vién Hoi ddng quan tri ngoai trudmg hop quy dinh tai khoén 1 v
khoan 2 Biéu nay.

4. Hoi ﬁémg quén tri phai triéu tip hop Prai hi dbn g ¢ dong dé biu bd sung thanh vién Hoi déng
quan frj trong trudmg hop sau day:

a. S6 thanh vién Hoi déng quén tri bi gidm qua mot phﬁn ba so vdi s0 quy dinh tai Piéu 18
cong ty. Trudng hop nay, Hoi d%mg quan tri phéi triéu tip hop Pai hi déng cb ding trong
thoi han 60 ngay ké tir ngay st thanh vién bj gidm qua mat ]Jhén ba;

b. Hoi déng quan tri phai triéu tép hop Dai hoi dong cb déng trong théi han 30 ngay ké tir
ngdy sb luong thanh vién Hoi ddng quan tri, thanh vién doc 1ap HPQT, thanh vién Ban
kiém soat con lai {t hon s luong thanh vién toi thiéu theo quy dinh cta phap ludt hodc
nhin duoc yéu céu quy dinh tai diém c va diém d khoan 3 Diéu 14 Piéu I& Cong ty;
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c. Trit trudng hop quy dinh tai diém a va diém b khoan nay, Pai hdi ddng ¢ dong béu thanh
vién méi thay thé thinh vién Hoi dbng quén tri di bj mién nhiém, bai nhiém tai cude hop
gén nhét,

Didu 10, Ciich thire biu, mifn nhiém, bii nhiém thanh vién Hji dbng quin tri

1. C6 déng hofic nhom ¢ déng sd him tir 10% téng sb cd phan ph-:‘fr théng tro 1€n hodic ¢ quyén
d& cit ngudi vao Hai ddng quén tri theo quy dinh tai Piéu 18 Cong ty. Viéc dé cir ngudi vio Hoi
dbng quan tri thyc hién nhu sau

a. Céc co dong pho théng hop thanh nhom dé dé cir ngum vio Hoi ddng quan tri phdl ﬂﬂng
bao vé viéc hop nhém cho cée cd dbng du hop biét trrde khi khai mac Pai hdi dong cb
dbng;

b. Can cir s6 lwong thémh vién Hoi dong quan tri, cb ddng hodc nhém cb déng quy dinh tai
kho#n nay duge quyen dé cir mét hodc mét 50 ngudi theo quy dinh ctia Ludt Doanh nghl¢p
va Piéu 1& cong ty Iam img cir vién Hoi dnng quan tri. Trudmg hop s6 Img -:.u vién duoe cb
déng hodic nhom ¢b dong dé cir thip hon sb tmg cir vién ma ho dugc quyén dé cir theo
quyét dinh clia Dai hoi ddng cd dong thi sb tmg cir vién con lai do Hoi dong quan trj va cac
cb dong khac dé cir.,

2. Truémg hop sb lugng tng cir vién Hoi ddng quan tri thong qua dé cir va tmg cir vin khong di
s& luong cén thiét theo quy dinh tai khoan 5 Diéu 115 Lufit Doanh nghiép, Hoi dong quén tri
duong nhiém gidi thiéu thém tmg etr vién hodic td chirc & cir theo quy dinh tai Dicu 18 cong ty,
Quy ché quan trj cong ty va Quy ché hoat dong cua Hoi ddng quan tri. Viéc Hoi dong quan tri
dwong nhidm gidi thidu thém img cir vién phai dwge cong bd 16 rang trude khi Dai hoi dong co
ddng biéu quyét bau thanh vién Héi déng quén trj theo quy dinh cia phép ludt.

3. Viée biéu quyét biu thanh vién Hoi dong quan trj phai thyc hién theo phuong thirc béu don

phiéu, theo d6 mdi ¢b dong co tong sb phiéu biéu quyét tuong g vdi tong s cb phin s& hiru
nhén véi sb thanh vién duoe biu ciia Hai dbng quan tri va od déng c6 quyén dén hét hode mot
phiin tdng sb phiéu biu cia minh cho mét hodc mét 50 1rng cir vién. Ngudi tring cir thanh vién
Héi déng quan tri duoc xéc dinh theo sé phiéu biu tinh tir cao xudng thép, bét diu tir (ng cir
vién 6 sé phiéu biu cao nhét cho dén khi du sb thanh vién quy dinh tai Dicu 1¢ cong ty. Trudng
hgp ¢ tir 02 tng cir vién tréy 1én dat ciing s phiéu bau nhur nhau cho thanh vién cubi ciing ciia
Héi déng quan trj thi s& tién hanh biu lai trong sb cdc (ing cir vién c6 sd phiéu biu ngang nhau
hodc lya chon theo tiéu chi quy ché bau cir hodc Diéu 1é cong ty.
Ngudi triing cir thanh vién Hoi ddng quan trj hodc Kiém sodt vién duge xéc dinh theo s6 phicu
biu tinh tir cao xudng thip, bit diu tir img cir vién ¢6 s6 phiéu bu cao nhét cho dén khi du s6
thanh vién quy dinh tai Diéu 1¢ cong ty. Trudng hop mét hodic mét s thanh vién Hoi dong quan
tri hodic Ban kiém soat bi Pai hoi dong b dong mién nhiém, bai nhiém thi cb déng hodc nhom
cb déng da @& cir thanh vién Héi dong quan tri, Ban kiém soat do cé quyén d cir tmg cir vién
Héi déng quan trj, Ban kiém sodt khéc thay thé. Dai hoi dong cb déng tién hanh bau bo sung
thanh vién Hoi dong quan tri va Ban kiém soét tir céc tmg cir vién duoc thay thé nay.

Pitu 11. Thong bio vé biu, mién nhiém, bii nhiém thinh vién Hi ddng quin tri

1. Trudmg hop d4 xéc dinh duge img cir vién Hi ddng quan trj, Cong ty phai cong bd théng tin lign
quan dén cdc Gng cir vién tdi thiéu 10 ngly truée ngdy khai mac hop Pai héi dbng c6 déng trén
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trang thong tin dién tir cia Céng ty dé cb dong c6 thé tim hidu vé cdc img cir vién nay trude khi bo
phiéu, img cir vién Hoi dong quan tri phai ¢6 cam két bing van ban vé tinh trung thue, chinh xdc
ciia cac théng tin ¢4 nhén duge cong bd va phai cam két thuc hién nhiém vu mét cach trung thuc,
cén trong va vi lgi ich cao nhét clia Céng ty néu duge bdu lam thanh vién Hoi dong quan tri. Thong
tin lién quan dén img cir vién Hai dong quan tri dugce cong b bao gom:

a.

b.

He tén, ngdy. thang, ndm sinh;

Trinh dd chuyén mon;

Qua trinh céng tac;

Céc chite danh quan 1§ khic (bao gdm ca chirc danh Hoi dong quén tri clia cong ty khéc);
Loi ich c6 lién quan 41 Cong ty va céc bén cb lién quan cia Cong ty;

Cac théng tin khac (néu c6) theo quy dinh tai Diéu 1¢ cong ty;

Céng ty dai ching phai c6 trach nhiém céng bd théng tin vé céc cdng ty ma {mg cir vién
dang nim gitr chire vy thanh vién Hai ddng quan tri, cde chitc danh quén Iy khac va céc loi
ich ¢6 lién quan 161 cdng ty cia img cit vién Hoi ddng quan tri (néu o).

2. Viée théng bdo vé két qua béu, mién nhiém, bai nhiém thanh vién Hoi déng quan trj thyc hién
theo cac quy dinh hudng din vé cong b thong tin.

CHUONG 3. HOI PONG QUAN TRI

Pitu 12. Quyén vi nghia vu ctia Hi ddng quin tri

1. Héi ddng quan tri 1A co quan quan 1y Céng ty, ¢6 toan quyén nhin danh Cong ty dé quyét dinh,
thye hién quyén va nghia vu clia cong ty, trir cdc quyén va nghia vy thudc thim quyén cia Pai
hoi dong cb dong.

2. Quyén va nghia vy ciia Hoi ddng quan tri do luit phdp, Diéu 1é cong ty va Dai hdi dong co dong
quy dinh. Cy thé, Hi dong quén trj ¢d nhimg quyén han va nghia vu sau:

d.

Quyét dinh chién luoe, ké hoach phit tridn trung han va ké hoach kinh doanh hing nim
cua Cong ty;

Kién nghi loai cd phén v tong s6 ¢d phin duge quyén chao ban cua timg loai;

Quyét dinh bén ¢b phin chua bén trong pham vi s ¢ phin duge quyén chao bén cia timg
loai; qu}rét dinh huy déng thém von theo hinh thire khac;

Quyét dinh gid ban cb phin va trdi phiéu clia Cong ty;

Quyét dinh mua lai ¢d phén theo quy dinh tai khoan 1 va khoén 2 Diéu 133 Lufit Doanh
nghigp;

Quyét dinh phuong én déu tu va dy 4n déu tr trong thAm quyén va gidi han theo quy dinh
cia phap luit:

g. Quyét dinh giai phap phat trién thj trudmg, tiép thi va cong nghé;

h. Théng qua hop dbng mua, ban, vay, cho vay va hop ddng, giao dich khic cd gid tri tir 35%

tong gid tr] tii sdn tr& 1én duge ghi trong bdo cdo tai chinh gén nhit ctia Cong ty, trir hop
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ddng, giao dich thude thém quyén quyét dinh cia Dai hdi dong ¢b dong theo quy dinh tai
diém d khoan 2 Diéu 138, khoan 1 va khoan 3 Diéu 167 Luit Doanh nghiép;

By, mi®n nhiém, bai nhiém Chi tich Héi déng quan trj; bd nhiém, min nhiém, ky két hop
dbng, chdm ditt hop déng ddi véi Gidm dbe hode Tong gidm doc va ngudi quan Iy quan
trong khac do Piéu 1& cong ty quy dinh; quyét dinh tién luong, thi lao, thudng vé loi ich
khéc ciia nhimg ngudi quan ¥ dé; cir ngudi dai dién theo iy quyén tham gia Hoi ddng
thanh vién hotic Dai hoi ddng cb déng & cong ty khéc, quyét dinh mitc thi lao va quyén lgi
khéc cha nhitng ngudi do;

Giam sat, chi dao Gidm ddc hode Téng gidm dbc va ngudi quan 1y khéc trong diéu hanh

cing viée kinh doanh hing ngiy cia Cong ty;

k. Quyét dinh co cdu té chire, quy ché quéan Iy ndi by ciia Cong ty, quyét dinh thanh lép céng

ty con, chi nhanh, vin phong dai dién va viéc gép vén, mua c¢b phén clia doanh nghiép

khac;

Duyét churong trinh, ndi dung tai lidgu phuc vu hop dai hdi déng cb déng, triéu tap hop dai

héi dbng cb dong hode 1Ay ¥ kién dé Pai hoi dong cb dong théng qua nghi quyét;

m. Trinh béo cdo tai chinh hing nam da dugc kiém todn 1én Pai hoi ddng cd déng;

n. Kién nghi mirc ¢ tire dirge tra; hodic xir 1y 18 phét sinh trong qud trinh kinh doanh;

0. Kién nghi viéc td chire lai, giai thé Cong ty; yéu ciu phé san Cong ty:

p- Quyét dinh ban hanh Quy ché hoat dong Hai dbng quan tri, Quy ché ndi bd v& quan tri
cdng ty sau khi dwoc Pai hdi ddng cb ddng théng qua; quyét dinh ban hanh Quy ché hoat
dong cia Uy ban kiém toan trnye thude Hoi dong quan tri, Quy ché vé cong bd thong tin
cia Cong ty;

q. Quyén va nghia vy khéc theo quy dinh ciia Ludt Doanh nghiép, Ludt Chimg khoén, quy

dinh khae etia phap luit va Diéu 18 cong ty.

3. Hoi dong quan tri théng qua nghj quyét, quyét dinh bing biéu quyét tai cude hop, ldy ¥ kién

béing vin ban hoc hinh thire khic do Pidu 1€ cong ty quy dinh. M3 thanh vién Hoi déng quén
tri ¢6 mét phiéu biéu quyét,

Trong trudmg hop Hoi ddng quan tri cin quyét dinh mdt s6 van dé nhung chua c6 hodic khong
¢6 didu kién t6 chirc hop Hoi ddng quan tri, Chi tich Hoi déng quan trj c6 thé liy ¥ kién biéu
quyét ciia cdc thanh vién Hoi ddng quan trj bang van ban. Van béan 1dy y kién phai duge kém
theo déy di béo cao, tai liéu, thuyét minh vé vin dé cin ldy y kién biéu quyét va phai ¢6 céc
lya chon: tan thanh, khong tan thanh, khong ¢6 ¥ kién. Viin ban 1y y kién biéu quyét phai co
chir ky x4c nhan ciia thanh vién duoc ldy ¥ kién méi c6 gid tri.

. Truimg hop nghi quyét, quyét dinh do Hbi ddng quén trj thong qua tréi véi quy dinh cia phap
luat, nghi quyét Dai hoi dong cb dong, Difu 18 cong ty gy thiét hai cho Cong ty thi céc thanh
vién tan thanh théng qua nghi quyét, quyét dinh dé phéi ciing lién d6i chiu trdch nhiém ca
nhén v& nghi quyét, quyét dinh d6 va phai dén b thiét hai cho Céng ty; thanh vién phan dbi
théng qua nghi quyét, quyét dinh néi trén duge mién trlr trich nhiém. Trudmg hop nay, cd
dong ciia Cong ty ¢6 quyén yéu cu Toa 4n dinh chi thyc hién hodc hiy bd nghi quyét, quyét
dinh néi trén.
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Diéu 13. Nhiém vu va quyén han cia Hi ddng quén trj trong viéc phé duyét, ky két hop
dbng giao dich

1. Hbi d&ng quén tri chép thudn cac hop df“mg, giao dich co gid tri nho hon 35% ho#c giao dich
din dén tdng gid tri giao dich phat sinh trong vong 12 thang k tir ngay thue hién giao djch diu
tién ¢ gid tri nhd hon 35% tdng gié tri tai sén ghi trén béo cdo tai chinh gan nht hofic mét ty
18, gia tri khac nho hon theo quy dinh tai Diéu I& cong ty giita Cong ty vdi mdt trong céc abi
tuong sau:

a.

Thanh vién Hai déng quén tri, thanh vién Ban kiém soét, Tng gidm doc (Gidm déc), nguai
quan Iy khac va ngudi co lién quan clia cdc dbi tugng nay:

. Cb dbng, neudi dai dién iy quyén cua cb ddng so hiru trén 10% tdng von cb phin phé thong

ctia Cong ty va nhitng ngudi co lién quan caa ho;

. Doanh nghiép c6 lién quan dén cic @i twong quy dinh tai khoan 2 Diéu 164 Luit Doanh

nghiép.

2. Ngubi dai dién Cong ty ki hop déng, giao dich phéi théng bdo cho thanh vién Hoi dbng quan
tri, thanh vién Ban kiém sodt vé céc d6i twong ¢6 lién quan d6i véi hop ddng, giao dich dé va
gui kém theo du thao hop déng hodic ndi dung chi yéu ctia giao dich. Hai ddng quan tri quyét
dinh viéc chip thuin hgp déng, giao dich trong théi han 15 ngay ké tir ngdy nhén dugc thong
béo, trir trudmg hop Diéu 18 céng ty quy dinh mét thoi han khac; thanh vién Hai déng quan tri
¢4 1o ich lién quan dén cic bén trong hop ddng, giao dich khéng c6 quyén biéu quyét.

Pitu 14. Trich nhiém ciia Hji ddng quén trj trong viée triéu tip hop DPai hoi déng cb dong
bit thirdmg

1. Hai déng quan tri phai tridu tip hop Dai hji dbng co dong bét thudmg trong cic trudmg hop sau:

a.

b.

d.

EI‘

Hbi ddng quan trj xét thay can thiét vi loi ich ciia Cong ty;

S6 lwong thanh vién Hoi ddng quan tri, Ban kiém sodt con lai it hon sb lrong thanh vién t6i
thiéu theo quy dinh cia phap luit;

Theo yéu céu ciia ¢6 dong hodic nhém cd dong quy dinh tai khoan 2 Diéu 115 cla Luat
Doanh nghiép; yéu cu triéu tip hop Dai hdi dong cb dong phai dwgc thé hién bing vin ban,
trong &6 néu rd 1y do va muc dich cufic hop, co du chit ky cia cic ci dong lién quan hodc
vin ban yéu ciu duge 1ap thanh nhidu ban vé tip hop @i chir k¥ cla cdc cb dong c6 lién
quarn;

Theo yéu cau ciia Ban kiem sodt;

Céc trudmg hop khée theo quy dinh ciia phap ludt va Diéu I& cong ty.

2. Triéu tip hop Pai héi déng cb déng bt thwong

Hoi ddng quén tri phai triéu tdp hop Pai hoi déng cb ddng trong thdi han 30 ngay ké tir ngay so
Irong thanh vién Hoi déng quan tri, thinh vién doe lap Hoi dong quan trj hosic thanh vién Ban Kiém
so4t con lai it hon s6 lwong thanh vién téi thiéu theo quy dinh tai Diéu 1 céng ty hodc nhin duge
yéu cdu quy dinh tai diém ¢ va diém d khoan 1 Didu nay;

3. Ngudi tridu tip hop Pai héi ddng ¢b ddng phai thye hién cée cong viée sau dy:

a. Lap danh séch c¢d dong co qu}'én du hop;

b. Cung cép thdng tin va giai quyét khiéu nai lién quan dén danh sach cb déng;
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¢. Lép chuong trinh va ndi dung cude hop;
d. Chuén bi tai ligu cho cude hop;

e. Dur thio nghi quyét ciia Dai hoi ddong ¢ dong theo ndi dung dur kién ctia cude hop; danh
sdch va thong tin chi tiét clia cac tmg cit vién trong truémg hop bau thanh vién Hoi dong
quén tri, thinh vién Ban Kiém sodt;

£ Xéc dinh thii gian vé dia diém hop;

g. G théng bédo moi hop dén timg cd dong c6 quyén dy hop theo quy dinh Ludt doanh
nghigp;
h. Céc cong viée khac phue vu cude hop.

Pitu 15. Cée tiéu ban giip viée Hji ddng quin tri

1. Hoi ddng quan tri c thé thanh lap tidu ban true thude dé phu trach vé chinh sach phat trién,
nhén sy, lwong thudng, kidm toan ndi bd, quan 1y rui ro. 86 luong thanh vién cia tiéu ban do
Héi ddng quan trj quyét dinh 6 t6i thiéu 1a 03 ngudi bao gdm thanh vién cia Hoi dong quén
tri va thanh vién bén ngoai. Cée thanh vién djc lap Hoi dbng quén tri/thanh vién Hoi dbng quan
trj khéng diéu hanh nén chiém da sb trong tidu ban va mét trong s6 céc thanh vién ny duge bd
nhiém lam Trudmg tiéu ban theo quyét dinh cia Hoi dong quan tri. Hoat dfng clia tiéu ban phai
tusin thi theo quy dinh ctia Hoi @dng quén trj. Nghi quyét cia tiéu ban chi ed higu lyc khi c6 da
sé thanh vién tham dir va biéu quyét thong qua tai cude hop ciia tiéu ban.

2. Viée thuc thi quyét dinh ciia Hoi ddng quan tri, hoic cia tiéu ban truc thude Hoi ddng quén tri

phai phit hgp véi cac quy dinh phép ludt hi¢n hanh va quy dinh tai Diéu 1& cong ty, Quy ché ndi
b vé quan tri cong ty.

CHUONG 4. CUQC HQP HQI PONG QUAN TR]
Diéu 16. Cufe hop Hdi dong quin tri

1. Chu tich Hoi ddng quan tri duge biu trong cudc hop dAu tién ciia Hoi dong quan trj trong thoi
han 07 ngay 1am viée ké tir ngiy két thic biu cir Hoi dong quén tri d6. Cude hop nay do thénh
vién ¢6 s6 phiu biu cao nhét hoje ty 1¢ phiéu bau cao nhit triéu tip va chi tri. Trudmg hop ¢6
nhiéu hon mét thénh vién c6 sb phiéu béu hodc ty 16 phiéu biu cao nhét va ngang nhau thi cac
thinh vién bau theo nguyén tic da s dé chon 01 ngudi trong s ho tridu tép hop Hoi déng quan
tri.

2. Hoi ddng quan tri phai hop dinh k¥ it nhAt m&i quy 01 I14n dé xem xét va quyét dinh nhimg vin
@& thude nhiém vu va quyén han cia HDQT. D6i véi cac vin d& khong can thiét phai triéu tip
cudc hop HDQT, Chil tich HPQT ¢6 thé td chire 1y ¥ kién céc thanh vién HDQT béng vén
ban. Nghi quyét/Quyét dinh ciia HPQT duge théng qua bing hinh thirc 1dy ¥ kién bing vén ban
c6 gia trj nhu Nghi quyét/Quyét dinh duge thng qua tai cude hop HDQT;

3. Chil tich Hoi ddng quan tri tridu tip hop Héi ddng quan tri bat thuémg trong trudmg hop sau
déy:

a. (6 dé nghi ctia Ban kiém soat hofic thanh vién doc 1ap Hoi dong quan tri;
b. C6 d& nghij ciia Giam dbc hofic Téng gidm dbc hodc it nhit 05 ngudi quan 1y khic;

c. Cé d& nghi cia it nhdt 02 thanh vién Hbi déng quan tri;
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d. Kidm todn vién doc 1ap dé ban v& bdo céo kidm todn va tinh hinh hoat dong ciia Cong ty;
e. Trudmg hop khic do Diéu 12 cong ty quy dinh.

4. D& nghi quy dinh tai khoan 3 Diéu nay nay phai dwoc 14p thanh vin bén, trong dé néu rd muc
dich, vén @ cin thao lun va quyét dinh thude thdm quyén clia Hoi ddng quén tri.

5. Chu tich Hai déng quan tri phai triéu tap hop Héi dong quan tri trong thoi han 07 ngay lam
viéc ké tir ngay nhén duge dé nghj quy dinh tai Khoan 3 Diéu ndy. Trudng hop khong triéu tap
hop Héi ddng quan trj theo d& nghi thi Chi tich Hoi dong quan trj phai chiu tréch nhigm vé
nhimg thiét hai xay ra déi voi Cong ty. Trudng hgp Cha tich HPQT véng mit thi thanh vién
HPQT duge Chi tich HDQT 1y quyén hofic ngudi duge céc thanh vién khic coa HDQT lua
chon hoiic nhimg ngudi dé nghi t6 chire cude hop (ngoai trir diém d khoan 3 Didu nay) cé quyén
triéu tp cudce hop.

6. Chi tich Hai ddng quén tri hodc ngudi trigu tip hop Héi dbng quan tri phai giri théng béo moi
hop cham nhét 14 (03 ngdy) 1am vide truée ngdy hop. Théng béo méi hop phai xac dinh cy thé
thdi gian va dia diém hop, chuong trinh, cdc vn @& thio luin va quyét dinh. Thong bdo mdi
hop phai kém theo tai liéu sir dung tai cude hop va phiéu biéu quyét cia thanh vién.

Théng bdo mii hop Hoi dong quén tri ¢b thé giri bang gidy méi, dién thoai, fax, phuong tién
dién tir hodic phuong thite khéc do Diéu 1¢ cong ty quy dinh va bio dam dén duge dja chi lién
lac cua timg thanh vién Hoi déng quan tri duge ding ky tai Céng ty.

7. Dia diém cudc hop s& do Chii tich HDQT hofic ngudi 6 thdm quyén tridu tp cude hop quyét
dinh, trong pham vi linh thé Viét Nam;

8. Chu tich Hoi ddng quan trj hodc ngudi triéu tip gl thdng bio moi hop va cdc tai ligu kém theo
dén céc thinh vién Ban Kiém soat nhu dbi v6i cc thanh vién Hoi dong quén tri. Thanh vién
Ban Kiém sodt c6 quyén du cée cude hop Hoi déng quan tri; ¢6 quyén théo luin nhung khong
duge bidu quyét.

Pitu 17. Pidu kién tién hanh eic cude hgp cda HPQT

Cube hop Hoi ddng quan tri duge tién hanh khi c6 tir 3/4 tong sb thanh vién trd 1én dw hop. Trudng
hep cude hop duge tridu tip theo quy dinh tai diéu nay khéng du sb thanh vién dir hop theo quy
dinh thi dwge triéu tAp 1An thir hai trong thoi han 07 ngay k& tir ngay dv dinh hop lan thir nhit.
Trudng hop ndy, cude hop duoe tién hinh néu cé hon mdt nita sé thanh vién Hoi dong quén tri du
hop.

Piéu 18. Hop trén dién thoai hoiic cdc hinh thire khie

1. Mbt cude hop ctia HPQT ¢é thé 16 chire theo hinh thitc nghj s gifia céc thanh vién cia HDQT
ma tét ca hofic mét sb thénh vién dang & nhitng dia diém khac nhau véi diéu kién 14 mdi thanh
vién tham gia hop déu co thé:

a. Nghe timg thanh vién khac cing tham gia phit biéu trong cude hop;

b. Néumudn, ngudi d6 co thé phat bidu voi tht ca céc thanh vién tham di khac mét cich dbng

thévi vie trao dbi gitta cde thanh vién c6 thé thuc hién mot cach trye tiép, qua dién thoai hodc
bing phuong tién lién lac théng tin khéc (cho du 14 da dugc sir dung vao thoi diém thong
qua diéu 1& hay sau niy mdi duge sir dung) hoidc la két hop tit c¢a nhimg phuong thite nay.
Mbi thanh vién HPQT tham gia hop trong mot cudc hop nhu viy duge coi 1a “cd mit” tai

cudc hop do. Mot cude hop duge t6 chirc theo quy dinh niy duge coi 1a dién ra tai dia diém
12



ma nhém thanh vién HPQT déng nhét tip hop lai, hodc néu khdéng c6 mdt nhom nhu vy
thi dia diém ma Chi toa cude hop hién dién s& duge coi 1a dia diém t6 chirc cude hop.

2. Céc Nghi quyét duoc théng qua trong mdt cufc hop qua dién thoai duge t6 chirc va tién hanh
mét cach hop thitc s& ¢6 hiéu lue ngay khi két thic cude hop nhung phai dige khéng dinh biing
céc chit ky trong Bién bén ctia moi thanh vién HPQT tham dw cudc hop nay.

Ditu 19. Bicu quyét
1. Thanh vién Hoi ddng quan tri duoc coi 12 tham dy va biéu quyét tai cude hop trong trudmg hop

sau day:

a. Tham dy va biéu quyét truc 'Liérp tai cudc hop;

b. Uy quyén cho nguti khic dén di hop va bifu quyét theo quy dinh;

¢. Tham du va biéu quyét thong qua hdi nghi truc tuyén, bo phiéu dién tir hoic hinh thire dién

tir khac:;
d. Guri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién ti;
e. G phiéu bidu quyét bing phuong tién khac theo quy dinh trong Diéu 1& cong ty.

2. Trudmg hop giri phidu bidu quyét dén cude hop théng qua thw, phiéu biéu quyét phai dung trong
phong bi dan kin va phai duge chuyén dén Chu tich Hoi ddng quén tri chim nhét 12 01 gidr trude
khi khai mac. Phiéu bidu quyét chi duge mé trude sy chimg kién cia tt cd nhimg nguoi dy
hop.

3. Nghi quyét, quyét dinh ctia Hoi déng quan trj duge thong qua néu dugc da sb thanh vién du
hop tin thanh; truéng hop sb phiéu ngang nhau thi quyét dinh cudi cling thude vé phia c6 § kién
ctia Chi tich Hai dbng quén trj.

4. Néuldy v kién bidu quyét cia cic thanh vién HDQT béng van ban thi trong vong 07 ngay 1am
viée ké tir ngay thanh vién HPQT nhin duge théng bo va tai ligu cua Chu tich Hoi ddng quéin
tri, thanh vién HDQT phai gisi véin ban théng béo hodc phiéu biéu quyét ciia minh cho Chi tich
Héi dong quén tri. Néu qud thdi han trén ma thanh vién d6 khong giri van ban théng béo hofdc
phiéu biéu quyét ciia minh cho Chu tjch Hi dong quan tri thi xem nhw thanh vién d6 khong
tham gia biéu quyét (hodc khong ¢6 ¥ kién).

Piéu 20. Bién bin hop Hji dong quin trj

1. Céc cude hop Hai dbng quin tri phai duge ghi bién bén va 6 thé ghi dm, ghi va lwu giit dudi
hinh thitc dién tir khéc. Bién ban phai lap bing tiéng Viét va cé thé lép thém bing tiéng nuéc
ngodi, bao gdm céc ndi dung chit yéu sau déy:
a. Tén, dia chi try so chinh, ma s6 doanh nghiép;
b. Thei gian, dia didm hop;
c. Muc dich, chuong trinh va néi dung hop:

d. Ho, tén ting thanh vién du hop hodc ngudi duoge Oy quyén dir hop va cach thire du hop; ho,
tén cdc thanh vién khing du hop va ly do;

e. Vién dé dwge thao ludn va biéu quyét tai cude hop;
f. Toém tit phat bidu ¥ kién cta timg thanh vién dy hop theo trinh tu dién bién cia cuge hop;
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g. Két qua biéu quyét trong d6 ghi rd nhitng thanh vién tén thanh, khong tan thanh va khéng
cOy kién:

h. Vén d& di duoc théng qua va ty 18 biéu quyét thong qua twrong (mg;

i. Ho, tén, chit ky chi toa, nguoi ghi bién ban va thanh vién HDQT tham dir hop, trir trudmg
hgp quy dinh tai khoan 2 Diéu nay.

Trudmg hop chit toa, ngudi ghi bién ban tir chéi ky bién ban hop nhung néu dugc tét ca thanh

vién khac ciia Hoi dong quan tri tham du hop k¥ va cd ddy dt ndi dung theo quy dinh tai cdc

didma, b, ¢, d, e, f, g va h khodn 1 Diéu nay thi bién ban nay cd hiéu lye.

Ch toa, ngudi ghi bién ban va nhiing ngudi ky tén trong bién ban phai chiu trich nhiém vé tinh

trung thyuc va chinh xéc clia ndi dung bién ban hop Hoi ddng quan trj.

Bién ban hop Hoi déng quéan tri va tai liéu st dung trong cude hop phai duoc luu giir tai try s&

chinh ctia Cong ty.

Bién ban lép bing tiéng Viét va bing tiéng nude ngodi ¢6 higu lyc phép 1y nhw nhau. Trudmg

hop 6 su khéc nhau vé ndi dung giiia bién ban bing tiéng Viét va bing tiéng nudc ngoai thi ndi

dung trong bién ban bing tiéng Viét dugc dp dung.

Pitu 21. Nghi quyét, quyét dinh ciia HDQT

E:

HDQT s& ban hanh Nghi quyét dbi véi mbi vén d& quan trong da duoc thio luéin va quyét nghi
tai cde cude hop ctia HDQT. Nghi quyét ciia HDQT phai duge thong qua trrde khi két thic cude
hop va phai duge phan dnh ddy dii trong Bién ban cude hop;

. Cn ¢ir Bién ban cudc hop/Nghi quyét cia HPQT, Cha tich HDQT hodc ngudi duge HPQT iy

quydn sé thay mit HDQT ky céc van bin ban hanh cic Quyét dinh, Quy dinh, Chi thi va cée van
ban hudng din khéc ciia HDQT dé thye hién trong todn Cong ty;

. Cac Quyét dinh, Quy dinh, Chi thi va cdc vin ban hudéng din khéc sau khi da duge Chu tich

HPQT ky ban hanh phai dwge sao giri cho timg thinh vién HDQT, Ban kiém soat, Giam déc
(Téng Gidm dbc) dé theo ddi va giam sét thue hién.

CHUONG 5. BAO CAO, CONG KHAI CAC LOI iCH

Pitu 22. Trinh bdo cio hiing nim

K&t thiic nm tai chinh, Hoi déng quan trj phai trinh Pai hdi déng ¢ déng béo céo sau déy:
a. Béo cdo két qua kinh doanh ctia Céng ty;

b. Béo cdo tai chinh;

¢. Bao cdo danh gid cdng tac quan ly, diéu hinh Cong ty;

d. Béo cdo thim dinh ctia Ban Kiém soét.

2. Bdo cdo quy dinh tai céc diém a, b va c khoan 1 Didu nay phai dugc giri dén Ban kiém soat dé

thdm dinh cham nht 14 30 ngay trude ngay khai mac cude hop Pai hoi déng cb dong thudmg
nién néu Diéu 1& cong ty khong cé quy dinh khic.

3. Béo cdo quy dinh tai céic khoan 1, 2 Diéu nay, bdo céo thim dinh ciia Ban kiém soat va béo cdo

kiém toan phai dwoc luu gitt tai tru s& chinh ciia Cong ty chim nhét 14 10 ngay trude ngay khai
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mac cubc hop Dai héi déng cb dong thudmg nién. Cb dong s& hiru ¢d phén ciia Cong ty lién tuc
it nhét 01 nAm c6 quyén tr minh hofic ciing véi ludt su, ké todn vién, kiem toan vién c6 chimg
chi hanh nghé true tiép xem xét bio cdo quy dinh tai Didu nay.

Picu 23. Thi lao, thuwéng vi lgi ich khic cia thinh vién Hi dong quan tri

1

Cong ty ¢b quyén tri thi lao, thuéng cho thanh vién Hi ddng quén tri theo két qua va hiéu qua
kinh doanh.

Thanh vién Hoi déng quan tri duge huéng thi lao cdng viée va thudng. Thi lao cdng viée duoe
tinh theo s ngay cong cén thiét hoan thanh nhiém vu cta thanh vién Hoi ddng quén trj va miTc
thl lao m&i ngdy. Hoi dong quan tri dw tinh mite th lao cho timg thanh vién theo nguyén tic
nhét trf. Téng mirc thii lao va thuéng cta Hai ddng quan tri do Dai hai dong ¢b dong quyét dinh
tai cufic hop thudmg nién.

Thil lao ciia timg thanh vién Héi déng quan tri dwoc tinh vao chi phi kinh doanh cta Céng ty
theo quy dinh cla phép ludt v& thué thu nhap doanh nghiép, dwoc thé hién thanh myc riéng
trong béo cdo tai chinh hing ndm cla Céng ty va phai bao cdo Pai hdi dbng cb déng tai cude
hop thudmg nién.

. Thénh vién Hai déng quan tri ném giit chire vy didu hanh hodc thanh vién Hoi dong quan tri

lam viéc tai céic tidu ban cta Héi dong quan trj hodc thye hién nhimg cong viée khic ngoai
pham vi nhiém vy théng thudmg cia mt thanh vién Hji dong quan tri, ¢b thé dugce tra thém
thti lao dwéi dang mét khodn tién eéng tron géi theo timg lén, lwong, hoa hong, phén trim lgi
nhudn hogc dudi hinh thitc khéc theo quyét dinh ciia Hoi dong quan tri.

Thanh vién Héi dong quén tri ¢o quyén duoe thanh todn tAt ca cdc chi phi di lai, dn, & va cdc
khoan chi phi hop 1§ khéc mé ho da phéi chi tra khi thye hién trach nhiém thanh vién Héi dong
quan tri ciia minh, bao gom ca cdc chi phi phét sinh trong viéc téi tham du céc cuge hop Dai
hoi ddng cb dong, Hoi déng quan trf hodic céc tiéu ban ciia Hoi dong quan tri.

. Thanh vién Hoi déng quan trj o thé duge Cong ty mua bao hiém trach nhiém sau khi c6 sy

chép thusn ctia Dai hoi déng cb déng. Bao hidm nay khong bao gém bao hiém cho nhiing trach
nhiém ciia thanh vién Hai dong quan tri lién quan dén viéc vi pham phap ludt va Diéu lé cong
ty.

Diéu 24. Cong khai cic lgi ich lién quan

Viéc cong khai lgi ich va ngui ¢6 lién quan clia Cong ty thue hién theo quy dinh sau day:

I

i

Thanh vién Hoi dong quan tri ciia Céng ty phai ké khai cho Cong ty vé cdc loi ich lién quan
ciia minh, bao gom:

a. Tén, ma sb doanh nghiép, dia chi tru s&r chinh, nganh, nghé kinh doanh ctia doanh nghiép
ma ho c6 s& hitu phin vén gép hodc ¢b phin; ty 18 va thoi diém s& hiru phin von gép hodic
co phan do;

b. Tén, ma sb doanh nghiép, dia chi try s& chinh, nganh, nghé kinh doanh ctia doanh nghiép
ma nhimg ngudi ¢o lién quan ciia ho cling s¢ hitu hodc sé hitu riéng phén vén gop hodc cb
phéin trén 10% von dicu 1¢.

Viée k& khai quy dinh tai khoan 1 Diéu ndy phai dugc thyc hién trong théi han 07 ngay lam
viéc, ké tir ngdy phat sinh loi {ch lién quan; viéc sira d6i, bd sung phai dugc théng béo viéi Cong
ty trong thoi han 07 ngay lam vige, ké tir ngay co sira doi, b sung twong {ng.
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3. Thanh vién Hai ddng quan tri nhin danh ca nhan hodc nhén danh nguoi khac dé thue hién cong

viéc dudi moi hinh thic trong pham vi cdng viée kinh doanh cta Cong ty déu phai giai trinh
ban chét, ndi dung cia cong viée do trude Hoi dong quén trj va chi duge thuc hién khi duge da
s thanh vién con lai ctia Hai ddng quan tri chip thudn; néu thuc hién ma khong khai bdo hosic
khong duge sy chdp thuin ctia Hoi ddng quan trj thi tat ca thu nhip ¢6 duge tir hoat dong d6
thudc vié Ciong ty.

CHUGONG 6. MOI QUAN HE CUA HOI PONG QUAN TRI

Diéu 25. Méi quan h¢ giira cic thianh vién Hji déng quan tri

1.

Quan hé gitra cdc thanh vién Hoi dong quan trj 1a quan hé phéi hop, cac thanh vién Hoi dbng
quén trj €6 trdch nhigm thong tin cho nhau vé vin dé c6 lién quan trong qud trinh xit Iy cong
viéc duge phén cong.

Trong qué trinh xtt Iy cong viée, thanh vién Héi déng quan tri duge phin cong chiu trdch nhigm
chinh phai chit dong phdi hop xir 1y, néu ¢é van dé lién quan dén linh vire do thanh vién Hgi
déng quan trj khéc phu trach. Trong truémg hgp gifia cdc thanh vién Hoi ddng quan tri con c6
y kién khac nhau thi thanh vién chiu trach nhiém chinh béo cdo Chi tich Hgi dong quén tri xem
xét quyét dinh theo thim quyén hodc b chitc hop hodc ldy ¥ kién cla cac thanh vién Hji ddng
quén tri theo quy dinh ctia phép luat, Didu 18 cdng ty va Quy ché nay.

Trong trudmg hop c6 sw phin cong lai gitia cdc thanh vién Héi dong quan trj thi céc thanh vién
Hoi ddng quan trj phai ban giao cdng viée, ho so, tai liéu lién quan. Viée ban giao ndy phai
duoc 1ap thanh viin ban va bio cdo Chu tich Hai ddng quén tri vé viée ban giao dé.

Pitu 26. Mdi quan hé v6i ban diéu hanh

1.

Véi vai trd quan tri, Hoi ddng quan tri ban hanh céc nghi quyét d& Tdng gidm ddc (Gidm dbc)
va bd méy diéu hanh thye hién. Déng thod, Hoi déng quan tri kiém tra, gidm sat thuc hién cdc
nghj quyét.

. Hang ndm, HPQT cé ké hoach lam viée véi cac Pon vi true thude cia Cong ty dé kiém tra

gidm st viée trién khai ké hoach sén xuét kinh doanh va thyc hién cdc Nghj quyét/Quyét dinh
cia HDQT va dé kip théi xir Iy edc kién nghj ¢6 lién quan thuge thdm quyén cia HDQT.

Cée hd so, viin ban do Ban diéu hanh trinh HPQT, HPQT ¢6 vin bén tra 16 hodc ban hanh
Nghi quyét, Quyét dinh trong thii gian t6i da 1a bay (07) ngay lam viéc.

Diéu 27. Mbi quan h¢ véi Ban Kiém sodt

1. Méi quan hé gitta Hoi déng quén tri vi Ban Kiém sodt 14 quan hé phéi hop. Quan hé lam viéc

giita Hai ddng quén tri voi Ban Kiém soét theo nguyén tie binh ding va déc 1ap, ddng thei phoi
hop chit ché, h trg 1An nhau trong qua trinh thae thi nhiém vu.

2. Khi tiép nhén céc bién ban kiém tra hogc bio cao tong hop ciia Ban Kiém sodt, Hoi dong quan

tri ¢6 trach nhiém nghién ciru va chi dao céc bd phén co lién quan xdy dung ké hoach va thuc
hién chén chinh kip thi,

Pidu 28. Quan hé vii co dong

1;

HDQT bio dam thue hién quan hé thudng xuyén véi cdc ¢b dong cia Cong ty thé hign bing
viée cong bb cdc tai liéu, bdo cdo tai chinh dinh ky theo quy dinh ciia Diéu 1¢ Cong ty.
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2. HPQT ¢6 trach nhi¢m bao ddm tinh minh bach trong quan Iy, diéu hanh moi mat hoat déng clia
Céng ty ciing nhur thie hién diy di cic nghia vy 461 véi edc cb dong theo quy dinh cia Didu 1¢
Cbng ty.

3. HDQT c6 tréch nhidm chi dao xir 1y kip théi va cong khai cac kién nghi, khiéu nai (néu c6) ciia
cd dong.
CHUONG 7. PIEU KHOAN THI HANH
Piéu 29. Higu lyc thi hanh

Quy ché hoat ddng ciia Hoi ddng quan trj Cong ty cb phin Logisties U&I bao gbm 07 chuong, 29
didu va c6 hiéu hye thi hanh ké tir ngay 23 thdng 05 nim 2026.

TM. Hoi ddng quin tri
Ch tich - /
(Ky, ghi rd ho tén va déng ddu)
.H"'!-#_ e, e "HH

",

MAI HU'U TiN
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'CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
LOGISTICS U&I Dée lip - Tw do - Hanh phie

Tp H6 Chi Minh, ngay 23 thdng 05 ndm 2026

QUY CHE HOAT PONG CUA BAN KIEM SOAT
CONG TY CO PHAN LOGISTICS U&I

Céin ctr Ludt Chimg khodn s6 54/2019/QH14 cila Quﬂc hoi mede Cong hda xd hgi chi nghia
Viét Nam théng qua ngay 26/11/2019 va ede van bdn sira @di, hedmg déin (néu ¢d);

Céin cit Ludt Doanh nghigp s6 JPIEHEWQHI 4 etia Qude héi muée Cong hoa xd hii chit nghia
Vigt Nam théng qua ngay 17/06/2020 v cde véin ban stea doi, hudng dan (néu cd);

Cén cie Nghi dinh 56 155/2020/ND-CP ngay 31/12/2020 ctia Chinh phi quy dinh chi tiét thi
hanh mét 56 diéu cia Ludt Chimmg khodn dp dung doi vai céng ty dai chiing;

Cdn cit Nghi dinh so EJSKE{JEJKN&-(" P ngay 11 thdang 09 ndm 2025 eua Chinh phi sua doi, bo
Sung mot 56 diéu cua Nghi dinh s0 155/2020/ND-CP ngay 31 thing 12 ndm 2020 cua Chinh
phii quy dinh chi tiét thi hanh mgt s6 diéu etig Ludr Chimg khodn;

Cén ctr Théng tuw 56 116/2020/TT-BTC ngay 31/12/2020 ciia Bg Tai chinh hudng ddn mét so

dié ciia Nehj dinh s6 155/2020/ND-CP ngay 31/12/2020 ctia Chinh phii;
Céin ctr Diéu Ié ciia Céng ty Cé phén Logistics U&I.

Cén etr Nehi quyét Pai hoi dong cé dong s 01/2026/NQ-PHPCD.UNILOG ngay 23 thdang 05
ndm 2026.

Ban kiém sodt ban hanh Quy ché hoat dong ciia Ban Faem sodt Cong ty Cé pkmz Logistics U&l
Quy ché hoat dong ctia Ban kiém sodt Céng ty Cé phrm Logistics U&I bao gom cde ndi dung sau:

CHUONG 1. QUY DINH CHUNG

Pitu 1. Pham vi diéu chinh, d6i twong 4p dung

L.

Quy ché hoat d6ng ctia Ban kiém soat Cong ty C6 phin Logistics U&I (sau ddy goi tit 1a “Cong
ty”) quy dinh co cdu td chirc nhin sy, tiéu chudn, diéu kién, quyén va nghia vu clia Ban kiém
soat va cdc thanh vién Ban kiém sodt theo quy dinh tai Luét Doanh nghiép, Diéu 1& cong ty va
cdc quy dinh khac ¢ lién quan. i

Quy ché ndy &p dung cho Ban kiém soét Céng ty C& phén Logistics U&I, thanh vién Ban kiém
sodt va céc 16 chitc, ¢4 nhin ¢6 lién quan dén hoat déng ctia Ban kiém soat Céng ty.

Piéu 2. Nguyén tic hoat ddng ciia Ban kiém sosit
Ban _kiém soét 1am viéc theo nguyén tic tip thé. Cac thanh vién Ban kiém soét chiu trach nhigm
c4 nhén vé phin viée ciia minh va cing chiu trdch nhiém truée Pai hoi dong ¢b déng, trude phap

luit vé cdc cong vide, quyét dinh ctia Ban kidm soét,
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CHUONG 2. THANH VIEN BAN KIEM SOAT (KIEM SOAT VIEN)

Didu 3. Quyén, nghia vu va trich nhiém ciia thanh vién Ban kiém sodt

1.

Lad

Tuan thi déng phép ludt, Didu 1¢ cong ty, Nghi quyét Dai héi ddng cb dong va dao dic nghé
nghiép trong thye hién quyén v nghia vu duge giao.

Thue hién quyén va nghia vu duoc giao mot céch trung thure, cAn trong, t6t nhat nhim dam bao
lgi ich hop phap t6i da cia Cong ty.

. Trung thanh vdi lgi ich ciia Céng ty va co dong, khong lam dyng dia vi, chirc vu va sit dung

théng tin, bi qu:.f-it, co hi kinh doanh, tai san khac cua Cong ty dé tur loi hodie phuc vu loi ich
ciia té chire, ca nhin khéc. Lap va ky cdc béo cdo cia Ban kiém sodt sau khi da tham khao y
kién ciia Hoi dbng quén tri d& trinh 1én Dai héi dong cb déng.

. Nehia vu khéc theo quy dinh ctia Ludt Doanh nghiép va Diéu Ié cong ty.

5. Truémg hop vi pham quy dinh tai cac khodn 1,2.3 vi 4 Diéu nay ma giy thiét hai cho Céng ty

hofic ngudi khac thi thanh vién Ban kiém soét phai chiu trich nhiém c4 nhan hofc lién ddi bbi
thuémg thit hai d6. Thu nhdp va lgi ich khdc ma thanh vién Ban kiém soét c6 duge do vi pham
phai hoan trd cho Cong ty. ;

Trudmg hop phét hién c6 thanh vién Ban kiém soat vi pham trong thuc hién quyén va nghia vu
duge giao thi phai thong béo bing van ban dén Ban kiém sodt, yéu ciu ngudi c6 hanh vi vi
pham chdm dirt hanh vi vi pham va khic phue hiu qua.

Pidu 4. Nhiém k§ va sb lwong thanh vién Ban kiém sodit

1.

Ban kiém sodt ¢6 03 thanh vién, nhiém ki cia thanh vién Ban kiém soét khéng qua 05 niim va
¢ thé duoc biu lai voi sd nhiém ki khong han ché.

. Thanh vién Ban kiém sodt khong nhét thiét phai 14 cb dong cia Cong ty.

. Ban kiém sodt phai c6 hon mét nira s6 thanh vién thuong tra & Viét Nam.

Trudng hop thanh vién Ban kiém soét c¢d cling thoi diém két thic nhiém ky ma thanh vién Ban
kiém soét nhiém k¥ méi chira duge bdu thi thanh vién Ban kiém so4t da hét nhiém ky vin tiép
tuc thye hién quyén va nghia vu cho dén khi thanh vién Ban kiém sot nhiém ky méi duge biu
va nhdn nhiém vu. :

Diéu 5. Tiéu chufn va difu kién thanh vién Ban kiém soat

1.

Thanh vién Ban kiém so4t phai dép tng cdc tiéu chun va diéu kién sau ddy:

a. Khong thude ddi tugng theo quy dinh tai khodn 2 Piéu 17 cua Ludt Doanh nghiép;

b. Pugc ddo tao mét trong cae chuyén nganh v& kinh &, tai chinh, ké todn, kiém toan, luft,
quan trj kinh doanh hogc chuyén nganh phi hop véi hoat dong kinh doanh ciia Cong ty;

¢. Khong phai 13 ngudi c6 quan hé gia dinh ciia thanh vién Héi dbng quan tri, Téng gidm doc
va nguoi quan ly khac:

d. Khong phai 1a nguéi quan Iy Cong ty, khong nhét thiét phai 12 ¢6 dong hodic ngudi lao dong
cia Cong ty, trir truomg hop Diéu 1 cng ty ¢6 quy dinh khdc;

e. Khong duge 1am viée trong b phén ké toan, tai chinh cia Cong ty;




f. Khéng duge 14 thanh vién hay nhin vién cla t6 chire kiém todn duoc chip thuén thyc hién
kiém todn cic Béo cdo tai chinh cia Cong ty trong 03 nim lién trude do;
¢. Tiéu chudn va didu kién khac theo quy dinh cita phép ludt c6 lién quan va Diéu 1 Cong ty.
2. Ngodi céc tiéu chudn, didu kién quy dinh tai khoan 1 Diéu niy, thanh vién Ban kiém sodt Cong
ty dai ching theo quy dinh tai diém b khoan 1 Piéu 88 clia Luit Doanh nghiép khong dugc la
ngudi ¢é quan hé gia dinh clia ngudi quan ly doanh nghiép cia Cong ty va Céng ty me; ngudrn
dai dién phin von cta doanh nghiép, ngudi dai dién phan vén nha nude tai Cong ty me va lai
Cing ty.
Pitu 6. Truwing ban kiém sodt

1. Trudng ban kiém soat phai cd béing tot nghiép dai hoc tré 1én thude mét trong céc chuyén
nganh kinh té, tai chinh, ké todn, kiém toén, lut, quén tri kinh doanh hogc chuyén nganh c6
lién quan dén hoat dong kinh doanh cta doanh nghigp (trir trudmg hop Piéu 1é cong ty co quy
dinh tiéu chuzn khic cao hon).

2. Truémg ban kiém sodt do Ban kiém soét biu trong s6 cac thanh vién Ban kiém soat; viéc biu,
mién nhiém, bai nhiém theo nguyén tac da so.

3. Quyén va nghfa vu ctia Trudng ban kiém soat do Picu 1¢ cong ty quy dinh.

Pidu 7. D& cir, ing cir thanh vién Ban kiém soat

1. Cb déng hodc nhém cb dong so hitu tir 10% téng sb cd phan phd thong trdr 1én (hodc ty 18
khée nho hon theo quy dinh tai Diéu 1& cong ty) cb quyén dé elr ngudi vao Ban kiém soét.
Viée d& cir ngudi vao Ban kiém sodt thye hién nhur sau:

a. Céc cb dong phd thong hop thinh nhom dé dé cir ngudi vio Ban kiém sodt phéi thong bo
vé viéc hop nhém cho céc cb dong du hop biét truée khi khai mac Dai hoi déng co dbng.

b. Ciin cir sb luong thanh vién Ban kiém so4t, ¢6 dong hode nhém ¢ dong quy dinh tai khoén
ndy dirge quyén dé cir mét hogc mét so ngudi theo quy dinh ctia Ludt Doanh nghiép va
Piéu 1é céng ty lam img cir vién Ban kiém soat. Trudng hop sb g cir vién dugce co dong
hodic nhém cb déng d& cir thép hon sb tmg cir vién ma ho duogc quyén @& cir theo quyét
dinh ciia Dai héi ddng cb dong thi s tmg cir vién con lai do Hoi déng quan trj, Ban kiém
504t va cac cd dong khac dé cir,

2. Trudmg hop s lugng Ung cit vién Ban kidm soat théng qua d& cir va tmg cir van khéng du 56
lwong cin thidt theo quy dinh tai khoan 5 Diéu 115 Luat Doanh nghiép, Ban ki¢m soét duong
nhiém gi6i thiéu thém tmg cir vién hofic tb chirc dé cir theo quy dinh tai Didu 1¢ Cong ty, Quy
ché ndi bd vé quan trj Cong ty va Quy ché hoat dong cta Ban kiém soat. Viéc Ban kiém soat
duong nhiém gi6i thidu thém g cir vién phai duoc cdng bb 16 rang trude khi Pai hoi ch
déng biéu quyét biu thanh vién Ban kiém soét theo quy dinh ciia phép ludt.

Didu 8. Cich thire biu, mifn nhiém, bii nhiém thanh vién Ban kiém soat

1. Viéc blu, mién nhiém, bai nhiém thanh vién Ban kiém soat thudc thim quyén cua Pai héi
dbng cb déng.

2. Vi biéu quyét biu thanh vién Ban kiém sodt phai thye hién theo phwong thic béu don phicu,
theo d6 mdi eb ddng 6 tong 56 phiéu bidu quyét twong (mg v6i tong so cd phén s& hitu nhén
véi s6 thanh vién dugc biu cia Ban kiém sodt va cb dong co quyén don hét hogic mét phén
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tong s6 phiéu biu ctia minh cho mdt hodc mdt sb tmg eir vién. Ngudi triing cir thanh vién Ban

kiém soat duoe xdc dinh theo sé phiéu bau tinh tir cao xudng thip, bit dau tir ing cir vién co

sb phiéu bau cao nhét cho dén khi dit sé thanh vién quy dinh tai Didu 1& Cong ty. Truong hop

et tir 02 tmg clr vién trdr [€n dat clng s6 phiéu biu nhw nhau cho thanh vién cubi cling cha

Ban kiém soat thi s& tién hanh biu lai trong s6 céc tmg cir vién ¢d sb phicu biu ngang nhau

hodc Iya chon theo tiéu chi quy dinh tai quy ché bau cir hofic Piéu 1¢ Cong ty.

Pidu 9. Céic trwong hop mién nhiém, bii nhigm thinh vién Ban kiém soét

1. Dai hdi dong ¢6 dong mién nhiém thanh vién Ban kiém sodt trong trudmg hop sau ddy:

a. Khéng con du tiéu chudn va didu kién lam thanh vién Ban kidm sodt theo quy dinh tai Piéu
169 Luéit Doanh nghiép va Piéu 1& Céng ty.

b. C6 don xin tir chirc va duge chip thudn.

¢, ‘Céc trudmg hop khéc theo quy dinh ctlia Piéu I& Cong ty.

2. Pai hoi dong ¢o dong bai nhiém thanh vién Ban kiém sodt trong trudmg hop sau déy:

a. Khong hoan thanh nhiém vy, cong vig¢e dwge phén cong.

b. Khong thuc hién quyén va nghia vu ciia minh trong 06 thng lién tyc, trir trudmg hop bt kha
khang.

b. Vi pham nhiéu l&n, vi pham nghiém trong nghia vy ctia thanh vién Ban kiém soét theo quy
dinh cua Luét Doanh nghiép va Diéu 1¢ cong ty.
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c. Trudmg hop khéc theo Nghi quyét Dai hoi dbng co déng.

Piéu 10. Thong béo vé viéc biu, mién nhiém, bai nhiém thanh vién Ban kiém soit

1. Truomg hop di xac dinh duge Gng ctr vién Ban kiém soat, Cong ty phéi cong b théng tin lién
quan dén cdc (mg cir vién thi thidu 10 ngdy trude ngay khai mac hop Pai hoi ddng cb dong trén
trang thong tin dién ti coa Cong ty dé b dong c6 thé tim hiéu vé céc tmg cir vién nay trude khi
bo phiéu. Ung cir vién Ban kiém soét phai 6 cam két bang vin ban vé tinh trung thye, chinh
xAc clia céc thong tin ¢4 nhin duge cong bd va phai cam két thuc hig¢n nhigm vu mét cach trung
thue, cn trong v vi loi ich cao nhét ctia Cong ty néu duge bau lam thanh vién Ban kiem so4t.
Théng tin lién quan dén fmg cir vién Ban kiém sodt duoc cong bb bao gom:
a. Ho tén, ngay, thang, nim sinh;
d. Trinh @) chuyén mon;
e. Qua trinh cdng téc;
f. Céc chirc danh quan Iy khac;
g. Loi ich ¢6 lién quan t&i Cong ty va cée bén lién quan cia Cong ty;
h. Céc théng tin khéc (néu ¢6) theo quy dinh tai Diéu 1§ cong ty;
1. Cong ty phai c6 trach nhiém cong bé thong tin vé cac Cong ty ma (mg cir vién dang nam gift

céc chite danh quéan 1y va cée lgi ich c6 lién quan tai Cong ty cua g cir vién Ban kiém soat
(néu co).
7. Viéc thong béo vé két qua biu, mi&n nhiém, bai nhiém thanh vién Ban kiém sodt thuc hién
theo cac quy dinh hudng din vé cong bd thong tin.



CHUONG 3. BAN KIEM SOAT

Didu 11. Quyén, nghia vu vi trich nhiém cia Ban kiém sodt

1.

10.

11.

12.

13:

Ban kiém soat thue hién gidm sat Hoi déng quan trj, Tong gidm dbc trong viée quan Iy va
diéu hanh Céng ty.

Kiém tra tinh hep 1y, hop phap, tinh trung thye va mire dd cén trong trong quan 1y, diéu hanh
hoat déng kinh doanh; tinh hé thong, nhit quin va phi hop cia cong tac ké toan, théng ké

- v lap bdo cdo tai chinh.

Thém dinh tinh diy du, hop phép va trung thue cta bao cdo tinh hinh kinh doanh, bdo céo
tai chinh hiing ndm va 06 théng cia Céng ty, bdo cdo dinh gid cong tic quan Iy cla Hji dbng
quén tri va trinh bao cao tham dinh tai cude hop Pai hai dbng cd déng thudng nién. Ra soat
hop dong, giao dich véi ngudi 6 lién guan thuge thdm quyén phé duyét cua Hoi dbng quan
tri hosic Dai hoi dbng cb ddng va dua ra khuyén nghi vé hop dong, giao dich cén co phé
duyét ctia Hoi dong quan tri hofic Pai hoi dong ¢b dong.

Ra so4t, kiém tra va danh gia hiéu lye vé higu qua ciia hé thong kiém soét ndi bg, kiém toan
ndi bd, quan 1y rii ro va canh bao sém cia Cong ty.

Xem xét sb ké todn, ghi chép ké todn va céc tai liéu khac ciia Cong ty, cong viée quan 1,
diéu hanh hoat déng clia Céng ty khi xét thdy cin thiét hoac theo Nghi quyét Pai hoi dong
cd dong hodic theo yéu cdu cia cb dong hoiic nhém cb déng quy dinh tai khoan 2 Diéu 115
Ludt Doanh nghiép.

Khi ¢6 yéu ciu ciia cb dong hodic nhém cb déng quy dinh tai khoan 2 Biéu 115 Luat Doanh
nghiép, Ban kiém soat thue hién kiém tra trong thovi han 07 ngdy lam viéc ké tir ngay nhén
duge yéu cAu. Trong thii han 15 ngay ké tir ngay két thic kiém tra, Ban kiém soét phéi bao
cdo vé nhitg vén dé dugc yéu cdu kiém tea dén Hoi dong quan tri va c6 dong hodc nhom cd
déng co yéu cau. Viée kiém tra ciia Ban kiém soat khong duge can tré hoat dong binh thudng
ctia Hai @bng quén tri, khong gy gidn doan diéu hanh hoat dong kinh doanh cia Cong ty.
Kién nghj Hoi ddng quén tr hodc Pai hoi ddng cb dong bién phap stra ddi, bb sung, cai tién
co cdu to chire quan 1y, gidm sat va didu hanh hoat déng kinh doanh cta Cong ty.

Khi phét hién co thanh vién Hoi ddng quén tri, Tdng gidm dbc vi pham quy dinh tai diéu 165
Ludt Doanh nghiép phai théng bio ngay bing viin ban cho Hai déng quan tri, yéu ciu ngudi
c6 hénh vi vi pham chdm ditt hanh vi vi pham va ¢6 giai phap khic phuc hiu qua.

_Tham du va tham gia thao luén tai céc cude hop Pai hdi dbng cb dong, HOi dong quan tri,

VA cac cudec hop khéc cua Cong ty.

Sir dung tir vin déc 1ap, b phan kiém to4n ndi bo ciia Cong ty @€ thue hién nhiém vy duge
£1a0.

Ban kidm soat c6 thé tham khao ¥ kién cta Hai dbng quén tri truée khi trinh bo cdo, két
luan va kién nghj 1én Pai hoi ddng co dong.

Kiém tra timg vén dé cu thé lién quan dén quan Iy, diu hanh hoat déng ciia Cong ty theo dé
nghi cua c6 dong.

Yéu cu Hoi dong quan tri phai triéu tip hop bit thwémg Pai hoi dong b dong.




14. Thay thé Hoi d@bng quan tri triéu tap hop Dai hi dong cb dong trong thoi han 30 ngay trong

trudmg hop Hai déng quén trj khong triéu tip hop Dai hdi dong c6 dong theo quy dinh tai
- khoan 3 Piéu 140 Luit Doanh nghiép.

15. P& nghi Chu tich Hai dong quan tri phai triéu tap hop Hoi dong quan tri.

16. Xem xét, trich luc, sao chép mét phén hodc toan bd ndi dung ké khai danh séch ngudi c6
lién quan va loi ich c6 lién quan duge ké khai quy dinh tai khoan 1 va khoan 2 didu 164 Luat
Doanh nghiép.

17. D& xufit va kién nghi Dai hai dbng cb dong phé duyét danh sach t6 chire kiém toén dugc
chAp thudn thye hién kiém todn Béo cdo tai chinh cia Cong ty; t6 chirc kiém toan dwoc chip
thufin thirc hién kiém tra cac hoat ddng clia Cong ty khi xét thdy cin thiét,

18. Chiu trich nhiém trude cb dong vé hoat dong giam sét cia minh.

19. Gidm sét tinh hinh t3i chinh Céng ty, viéc tuén thi phap ludt ctia Hoi dong quan tri, Toéng
gidm dec, ngudi quan ly khéc trong cée hoat déng.

20. Dam bao phé:i hgp hoat déng véi Hii ddng quan tri, Téng gidm dbc va cd dong.

21. Trudng hop phat hién hanh vi vi pham phép ludt hodc vi pham Diéu 1¢ cong ty cia thanh
vién Hoi dbng quan tri, Tong gidm dbc va ngudri didu hanh doanh nghiép khac, Ban kigm
soft phai thong béo bing van ban cho Hoi ddng quan trj trong vong 48 gio, yéu cau ngudi
cé hanh vi vi pham cham dit vi pham va ¢6 giai php khiic phuc héu qua.

22, Xy dung Quy ché hoat ddng ciia Ban kiém sodt va trinh Pai hoi déng co dong thong qua.

23. Chimg kién Hoi ddng quén trj 6 chirc kiém phiéu va 1gp bién ban kiém phiéu néu dugc Hi
dbng quan tri yéu cdu trong trudmg hop ldy ¥ kién cd dong béing vin ban dé théng qua Nghi
quyél ciia Pai héi dong cb ding. ;

24, Truong ban kiém soat didu hanh dé Dai hoi déng ¢b dong bau chi toa cude hop d6i vai
trudmg hop Cht tich viing mét hodc tam thoi mét kha ning 1am viée ma céc thanh vién Hoi
dbng quan tri con lai khong bau duge ngudi lam chi toa. Trudmg hop nay, ngudi ¢ 56 phidu
béu cao nhét 1am chu tea cude hop.

25. " “Thue hién cdc quy&n v nghia vy khéc theo quy dinh ctia Ludt Doanh nghiép, Diéu 1é céng
ty va Nghi qu}rét ciia Pai hi ﬂ:’:‘mg ch dong.
Pidu 12. Quyén duwoe cung cip thong tin ciia Ban kiém soat
1. Tai liéu va thong tin phai dugc giri dén thanh vién Ban kiém soat ciing thoi diém va theo
phuong thire nhu dbi v6i thanh vién Hoi dong quan trj, bao gom:
a. Thong béo mai hop, phiéu 14y ¥ kién thanh vién Hai dong quén tri va i ligu kém theo;
b. Nghi quyét, quyét dinh va bién ban hop ctia Dai hoi déng cb dong, Hoi dong quan tri;
¢. Bdo céo clia Téng giam dbc trinh HHi ddng quén tri hodc tai liéu khac do Cong ty phat hanh.
2. Thanh vién Ban kiém sodt c6 quyén tiép cin hd so, tai liéu cua Cong ty luu giif tai tru s&
chinh, chi nhénh va dia diém khéc; ¢6 quyén dén dia diém lam viée ciia ngudi quan 1y va
nhén vién cta Cong ty trong gidr 1am viée.
3. Hoi ddng quan tri, thanh vién Hoi ddng quan tri, Téng gidm dbc va ngudi quan 1y khéc phai
cung chp ddy d, chinh xc, kip thoi thong tin, tii ligu vé cong tic quan 1y, didu hanh va hoat



dong kinh doanh cia Cong ty theo yéu cAu cta thanh vién Ban kiém soat hofic Ban kiém
sl
Didu 13, Trich nhiém ciia Ban kiém soat trong viée triéu tip hop bit thuimg Dai hji dong
cb dong
1. Ban kiém sodt ¢6 trich nhiém thay thé Hai dong qudn tri triéu tap hiop Pai hoi ddng cb dong
trong thiri han 30 ngay trong trudmg hop Hoi dong quén trj khong triéu tép hop Pai hoi dong
cb déng trong cdc trudmg hop sau day:
a. S thanh vién Hai ﬂn’:‘mg quan tri, Ban kiém sodt con lai it hon 6 thanh vién theo quy
dinh cta phap luat;
~ b. Theo ygu ciu ctia cb dong hofic nhém ¢b dong quy dinh tai khoan 2 Piédu 115 Ludt
 Doanh nghiép.
c. Khi c6 yéu cdu triéu tip hop bt thudng ai hoi dong cb dong cia Ban kiém soét ninmg
H6i ddng quan tri khong thue hién (trir trudmg hop Diéu 1¢ Cong ty co quy dinh khéc).
2. Trudng hop Ban kidm soét khong triéu tap hop Dai hoi ddng cb dong theo quy dinh thi Ban
kiém soat phai bdi thudng thiét hai phat sinh cho Céng ty.
3. Chi phi triéu tdp va tién hanh hop Pai héi dong cb dong theo quy dinh tai khoén 1 Piéu niy
s& duge Cong ty hodn lai.

CHUONG 4. CUQC HOQP BAN KIEM SOAT

Pitu 14. Cufe hop ciia Ban kiém sodt
1. Ban kiém sodt phai hop it nhét (02) l4n trong mt ném, s6 lugng thanh vién dy hop it nhit 1a
hai phén ba (2/3) 56 thanh vién Ban kiém sodt.
2. Ban kiém sodt ¢6 quyén yéu ciu thanh vién Hoi dbng quan tri, Tong gidm dbe va dai dién td
chitc kidm toan duge chip thuin tham dur va trd 1&i cdc vén dé can duge 1am 13
Pitu 15. Bién bin hop Ban kiém soit
Bién ban hop Ban kiém soat dugc lap chi tiét va rd rang. Ngudi ghi bién ban va cée thanh vién
Ban kiém soat du hop phéi k¥ tén vao bién ban cude hop. Céc bién bén hop cua Ban kiém soat
phai duge lwu gitt nhiim xde dinh trach nhi¢m ciia-timg thanh vién Ban kiém sodt.

CHUONG 5. BAO CAO VA CONG KHAI LQI ICH

Piéu 16. Trinh bdo cdo hang nim
Céc Bao cio cia Ban kidm sodt tai cude hop Pai hoi déng cb déng thudng nién bao gbm céc ndi
dung sau day:
1. Béo céio vé két qua kinh doanh ctia Cong ty, vé két qua hoat dong ctia Hoi ddng quén tri, Téng
gidm doc deé trinh Pai hoi dong cb déng thong qua tai cude hop Dai hdi dong c6 déng thuémg
nién.

2. Béo cho tw danh gia két qua hoat ddng ciia Ban kiém soét va thanh vién Ban kiém soét.




Thi lao, chi phi hoat déng va céc lgi ich khac.clia Ban kiém soét va timg thanh vién Ban kiém
sodt.

Téng két cac cupe hop ciia Ban kiém soat va céc két ludn, kién nghi ciia Ban kiém sodt; két
qua gidm sat tinh hinh hoat déng va tai chinh cua Cong ty.

Béo céo danh gia vé giao dich giita Cong ty, cbng ty con, u‘ing ty khac do Cong ty nim giit
quyén kiém sodt trén nim muoi phén trim (50%) trd 1én vém diéu 1¢ véi thanh vién Hoi dong
quan tri, Tong gidm dbec va nhimg ngwdi cd lién quan cla thanh vién dé; giao dich gilra Cong
ty véi Cong ty trong d6 thanh vién Hai dong quan trj 1a ngudi sing 18p hofc 1a ngudi quan 1y
doanh nghiép trong thi gian 03 ndm gin nhét trude thoi diém giao dich.

Két qua giam sat déi voi Hoi dong quan tri, Tong gidm ddc va nhimg ngudi diéu hanh doanh
nghiép khac.

Két qua d4nh gia s phoi hop hoat déng giira Ban kidm so4t viri Hoi dong quén tri, Téng gidm
dbe va cac cb dong.

Pé xuit va kién nghi Dai hoi dong cb déng phe duyét danh séch to chic kiém toan dwoc chép
thudin thuc hién kiém todn Béo cdo tai chinh cia Céng ty; 6 chire kiém toan durge chﬁp thuén
the hién kidm tra cac hoat dng ctia Cong ty khi xét thdy cén thiét.

Pitu 17, Tién lwong va quyén loi khic

Trudng hop Diéu 1€ cong ty khéng c6 quy dinh khéc, thi tién lwong, thit lao, thudng va loi ich khac
ctia thanh vién Ban kiém sodt duoc thye hién theo quy dinh sau diy :

1.

Thanh vién Ban kidm sodt duge tr tién luong, thit lao, thuéng va loi ich khéc theo quyét dinh
ciia Pai héi ddng cb dong. Dai hoi déng cb dong quyét dinh tdng mic tién luong, thi lao,
thudng, loi ich khic va ngén sach hoat dong h%ng nim cia Ban kim soét.

Thanh vién Ban kiém soat duoc thanh todn chi phi &n, &, di lai, chi phi sit dung dich vu fu vén
doc lap vai mire hop 1y, Téng mitc thi1 lao va chi phi nay khéng vugt qua tdng ngédn sach hoat
déng hing ndm ciia Ban kiém sodt da duge Dai hdi dng cb dong chép thudn, trir trudmg hop
Dai hoi déng cb dong cé quyét dinh khéc.

Tién luong va chi phi hoat ddng ciia Ban kiém soédt dugc tinh vao chi phi kinh doanh ctia Cong
ty theo quy dinh ctia phép ludt vé thué thu nhip doanh nghiép, quy dinh khéc ctia phdp ludt c6
lién quan va phai duge 1ép thanh myc riéng trong béo cdo tai chinh héing ndm ctia Cong ty.

Didu 18. Cong khai cic lgi ich c6 lién quan

1. Thanh vién Ban kiém soat cua Cong ty phai ké khai cho Cong ty vé céc lgi ich lién quan clia

minh, bao gbm:

a. Tén, ma sb doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh nghiép
ma ho 1am chi hodc s& hiru phén vén gép hodic ¢b phén; ty 1§ vao thoi diém lim chi, s&
hitu phéin vén gép hodc cb phin do;

b. Tén, mi sd doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh ngh:r:p
ma nhimg ngum co lien quan ciia ho lam chi, cling s& hitu hodc s& hitu riéng phén vén
g6p hodic ¢d phin trén 10% von diéu 1¢.
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2. Viéc ké khai theo quy dinh tai khoéan 1 Piéu nay phai duge thuc hién trong thoi han 07 ngay
lam viée ké tix ngay phat sinh loi fch lién quan; viéc sira ddi, bo sung phai duge théng béo véi
C6ng ty trong thid han 07 ngay lam vige ké tir ngdy co sira dbi, bd sung twong tmg.

3. Thinh vién Ban kiém soat va nhiimg ngudi ¢6 lién quan ciia cdc thanh vién Ban kiém soét chi
duge st dung nhimg thong tin ¢6 duge nha chire vy clia minh dé phyc vy li ich cla Cong ty.

4. Thanh vién Ban kiém sodt ¢6 nghia vu thdng bao bing vin ban cho Hi ddng quan tri, Ban
kidm sodt v& cac giao dich giita Cong ty, cong ty con, cong ty khac do Cong ty nim quyén
kiém sodt trén ndm muoi phén trdm (50%) trér 1én vén diéu 1& v6i thanh vién Ban kiém soét
hodic véi nhitng ngudi ¢ lién quan cua thanh vién Ban kiém soat theo quy dinh ctia phép ludt.
Déi véi cic giao dich néu trén do Dai hoi déng cb dong hotic Hoi dbng quén tri chap thuén,
Cong ty phai thue hién cdng b6 thong tin vé céc nghi quyét nay theo quy dinh ctia phap lujt
chimg khodn vé cong bo thong tin.

5 Thanh vién Ban kiém so#t va nhiing ngudi cé lién quan cua cac thanh vién nay khong duge su
dung hoic tiét 13 cho ngudi khéc céc théng tin ndi bd dé thye hién cée giao dich ¢d lién quan.

CHUGNG 6. MOI QUAN HE CUA BAN KIEM SOAT

Pitu 19. Mdi quan hé véi co ding

1. Ban kiém soat bao cdo hoat dong clia BKS tai ki hop Dai héi dbng cd dong thudmg nién theo
quy dinh tai Diéu 1¢ Cong ty.

2. Ban kiém soat thue hién kiém tra, khi c6 yéu ciu cla co ddng 1ém, BKS phai béo cédo kiém
tra cdc gidi trinh nhimg vén @& dugc yéu ciu cia HDQT va cb dong 16n, nhém cb ddng lom.
Viéc kiém tra ciia BKS quy dinh tai khoan nay khong dwge cin tré hoat dong binh thutmg
ciia HDQT va Ban Téng Giam doe.

Pitu 20. Méi quan hé giira cdc thanh vién Ban kiém so:it

Cée thanh vién Ban kiém sodt c6 m6i quan hé doc Idp, khong phu thude Jdn nhau nhung co s Phéi

hop. cOng téc trong cdng vige chung &é dam béo thue hién t6t trach nhiém, quyﬁn vé nhiém vu cia

Ban kiém soét theo quy dinh phép ludt va Diéu 1¢ cong ty. Trm:mg ban kiém soét 13 ngudi diéu

phéi cong viéc chung cla Ban kiém soét nhung khong c6 quyén chi phéi cdc thanh vién Ban kiém

SO4t.

Didu 21, Mbi quan hé véi Ban diéu hanh

Ban kiém soét c6 méi quan hé doc 14p voi Ban diéu hanh Céng ty, la don vi thye hién chic ning
giam sat hoat djng ciia Ban di€u hanh. .

Ditu 22. Méi quan hé véi Hoi ddng quin tri

Ban kiém sodt c6 mdi quan hé doc lap véi Hoi ddng quén trj Cong ty, 1a don vi thyc hién chire
néing gidm sét hoat dong ctia Hoi dong qun tri.

IS/
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CHUONG 7. PIEU KHOAN THI HANH

Diéu 23. Hiéu lyc thi hanh
1. Quy ché hoat dong ctia Ban kiém sodt Cong ty Cb phin Logistics U&I bao gom 07 Chuong
23 Diéu va co hiéu lye thi hanh ké ti ngay 23 thang 05 nam 2026.
2. Trong trudmg hop c6 mau thudn gifta Quy ché nay vdi Picu 1¢ Cong ty vé cling mét van d&
thi edc quy dinh ciia Diéu 1é Cong ty s& duge uu tién 4p dung.
3. Céac Kidm sodt vién Céng ty va cdc tb chire, cé nhin c6 lién quan c6 trdch nhiém thye hién
Quy ché nay.
4. Cic quy dinh khéc khéng duge néu trong Quy ché ndy thi dp dung theo quy dinh cia phap
ludt va Biéu 1€ Cong ty.

TM. BANTKIEM SOAT
TRUONG BAN
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INTRODUCTORY SECTION

The Charter of U&I Logistics Corporation ("U&I Logistics™ or "Company"), a joint stock company
established and operating under the provisions of the Enterprise Law, serves as the legal foundation
for the governance, management, business, investment, and other activities of the Company.

This Charter is adopted pursuant to the Resolution of the General Meeting of Shareholders
No. ...... /2026/NQ-BDHDCD.UNILOG, dated .... month .... year 2026 (hereinafter referred to as
“Charter”)

I. DEFINITION OF TERMS IN THE CHARTER

Article 1.  Interpretation of Terms

1. In this Charter, the following terms shall be understood as follows:

a) Charter Capital is the total par value of shares sold or registered for purchase upon the establishment
of the joint stock company and as stipulated in Article 6 of this Charter;

b) Voting Capital is the share capital whereby the holder has the right to vote on matters within the
decision-making authority of the General Meeting of Shareholders;

c) Enterprise Law is the Enterprise Law No. 59/2020/QH14 passed by the National Assembly of the
Socialist Republic of Vietnam on June 17, 2020;

d) Securities Law is the Securities Law No. 54/2019/QH14 passed by the National Assembly of the
Socialist Republic of Vietnam on November 26, 2019;

e) Vietnam is the Socialist Republic of Vietnam;

f) Establishment Date is the date on which the Company was first issued the Enterprise Registration
Certificate (Business Registration Certificate and equivalent documents);

g) Enterprise Executive is the General Director, Chief Accountant;

h) Enterprise Manager is the company manager, including the Chairman of the Board of Directors,
members of the Board of Directors, General Director, and individuals holding other managerial
positions as stipulated in the Company Charter;

i) Insider is a person holding an important position in the governance and management apparatus of
the enterprise, public fund, public securities investment company, including:

- Insiders of the enterprise include the Chairperson of the Board of Directors, members of the Board of
Directors, the legal representative, the General Director (Director), the Chief Accountant, and
equivalent management positions elected by the General Meeting of Shareholders or the Board of
Directors; the Head of the Supervisory Board and members of the Supervisory Board (Supervisors),
members of the internal audit committee; the company secretary, the person in charge of corporate
governance, and the person authorized to disclose information;

- Insiders of a public fund or a public securities investment company include members of the
representative board of the public fund, members of the Board of Directors of the public securities
investment company, the operator of the public fund, the operator of the public securities investment
company, and insiders of the securities investment fund management company.



k) Related persons are individuals or organizations that have relationships with each other in the
following cases:

- An enterprise and its insiders; a public fund, a public securities investment company, and the insiders
of that public fund or public securities investment company;

- An enterprise and an organization or individual owning more than 10% of the voting shares or capital
contribution of that enterprise;

- An organization or individual that, in relation to another organization or individual, directly or
indirectly controls or is controlled by that organization or individual or is jointly controlled with that
organization or individual;

- An individual and their biological father, biological mother, adoptive father, adoptive mother, father-
in-law, mother-in-law, father-in-law, mother-in-law, spouse, biological child, adopted child, daughter-
in-law, son-in-law, biological brother, biological sister, biological sibling, brother-in-law, sister-in-
law, brother-in-law, sister-in-law of that individual;

- A securities investment fund management company and the securities investment funds, securities
investment companies managed by that securities investment fund management company;

- A contractual relationship in which an organization or individual represents another organization or
individual,

- Other organizations or individuals are Related Persons as stipulated by the Enterprise Law specifically
detailed as follows:

e Related persons are individuals or organizations that have a direct or indirect relationship with
the enterprise in the following cases:

e Parent company, managers, and legal representatives of the parent company, and persons
authorized to appoint managers of the parent company;

e Subsidiary company, managers, and legal representatives of the subsidiary company;

e Individuals, organizations, or groups of individuals, organizations capable of controlling the
activities of that enterprise through ownership, acquisition of shares, capital contributions, or
through decision-making of the company;

e Enterprise managers, legal representatives, Supervisors;

e Spouse, biological father, biological mother, adoptive father, adoptive mother, father-in-law,
mother-in-law, father-in-law, mother-in-law, biological child, adopted child, son-in-law,
daughter-in-law, biological brother, biological sister, biological sibling, brother-in-law, sister-
in-law, brother-in-law, sister-in-law of the company manager, legal representative, Supervisor,
member, and shareholder owning controlling capital contributions or shares;

e Individuals who are authorized representatives of the company, organization specified in points
a, b, and c of this clause;

e An enterprise in which individuals, companies, or organizations specified in points a, b, ¢, d, d,
and e of this clause have ownership to the extent of controlling decision-making of the
company. .

I) Shareholder is an individual or organization owning at least one share of the joint stock company;
2



m) Founding Shareholder is a shareholder owning at least one common share and signing the list of
founding shareholders of the joint stock company;

n) Major Shareholder is a shareholder as defined in Clause 18, Article 4 of the Securities Law;
0) Share is the charter capital divided into equal parts.

p) Dividend Preferred Share is a share that pays dividends at a higher rate than common shares or at
a stable annual rate.

q) Redeemable Preferred Share is a share that the company redeems the contributed capital at the
request of the holder or under the conditions specified on the share certificate of the redeemable
preferred share and the Company Charter.

r) Voting Preferred Share is a common share with more voting rights than other common shares; the
number of votes per voting preferred share is stipulated by the Company Charter.

s) Online AGM refers to annual or extraordinary general meetings of shareholders held in a manner
that allows participation via the internet, enabling shareholders at different locations to follow the
proceedings, discuss, and exercise their voting or election rights.

t) Term of Operation is the duration of the Company's operation as stipulated in Article 2 of this
Charter and any extension (if applicable) approved by the General Meeting of Shareholders of the
Company;

u) Stock Exchange refers to the Vietnam Stock Exchange and its subsidiaries.

2. In this Charter, references to one or more provisions or other documents include any amendments,
supplements, or replacement documents.

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

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

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

1. Company Name

- Company name in Vietnamese: U&I LOGISTICS CORPORATION

- Company name in foreign language: U&I LOGISTICS CORPORATION
- Company abbreviation: U&I LOGISTICS.

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

3. Registered head office of the Company:

- Head Office Address: 158 Ngo Gia Tu, Thu Dau Mot Ward, Ho Chi Minh City, Vietnam.
- Telephone: 0274 3816288/3822908

- Fax: 0274 3816290.



- E-mail: info@unilogistics.vn

- Website: www.unilogistics.vn

4. The Company may establish branches and representative offices in business locations to achieve the
Company's operational objectives in accordance with the decisions of the Board of Directors and within
the scope permitted by law.

5. The Company's duration of operation is indefinite, unless terminated by a decision of the General
Meeting of Shareholders or as prescribed by law. The Company may change its duration of operation
pursuant to a Resolution of the General Meeting of Shareholders or a decision of a competent state
authority.

Article 3. Legal Representative of the Company

The Company has one legal representative. The General Director is the legal representative of the
Company.

The rights and obligations of the legal representative are stipulated in Article 35 of this Charter.
I11. OBJECTIVES, BUSINESS SCOPE, AND OPERATIONS OF THE COMPANY
Article 4. Company's Operational Objectives

1. Industry and Business Activities of the Company:

Industry
No. In ry Nam
0 dustry Name Code
Other supporting services related to transportation: 5229
Details: Freight forwarding; Arranging or organizing rail, road, and sea (main)
transport activities; Import-export cargo handling; Collection and delivery
of transport documents and bills of lading; Activities of customs clearance
1 |agents (only operating when meeting the registration and operational
conditions of customs clearance agents); Activities of sea and air freight
agents; Brokerage for chartering ships and aircraft; Packaging services
(excluding pesticide packaging); Shipping agency services; Sea freight
agency services;
2 | Freight transport by road 4933
3 Inland water freight transport 5022
s Warehousing and storage of goods 5210
(excluding coal and scrap)
5 | Direct support services for water transport 5222
5 Cargo handling 5224
(excluding airport cargo handling)
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Activities of insurance agents and brokers 6622
7
Details: Multimodal transport cargo insurance brokerage.
8 | Wholesale of automobiles and other motor vehicles 4511
9 | Maintenance and repair of automobiles and other motor vehicles 4520
10 | Wholesale of parts and accessories for automobiles and other motor vehicles 4530
Wholesale of agricultural and forestry raw materials (excluding wood, 4620
bamboo, and rattan) and live animals
Details: Wholesale of agricultural and forestry raw materials (excluding
11 | Wood, bamboo, rattan, rice, sugarcane, and sugar beet) and live animals
(excluding trading in wild plants and animals, including live specimens and
processed parts, as stipulated by international treaties to which Vietnam is a
member, and rare plants and animals listed as prohibited for exploitation and
use)
Wholesale of construction materials and other installation equipment 4663
12 | Details: Wholesale of construction materials (excluding inland waterway
activities); sanitary equipment; bamboo, rattan, timber, and processed wood,;
hardware
3 Wholesale of food 4632
1
Details: Excluding rice, sugarcane, and sugar beet
14 | Wholesale of fabrics, ready-made garments, and footwear 4641
Wholesale of other household goods 4649
15 | Details: Wholesale of perfumes, cosmetics, and sanitary products; ceramic,
porcelain, and glassware; household electrical appliances, lamps, and
lighting fixtures; beds, wardrobes, tables, chairs, and similar furniture
16 Wholesale of electronic and telecommunications equipment and 4652
components
17 | Wholesale of computers, peripheral equipment, and software 4651
18 | Wholesale of agricultural machinery, equipment, and spare parts 4653
Wholesale of other machinery, equipment, and spare parts 4659
19 | Details: Wholesale of mining and construction machinery, electrical

machinery and equipment, electrical materials; textile, garment, and leather
machinery and spare parts; office machinery and equipment (excluding




computers and peripheral equipment); computer-controlled machine tools;
various types of machine tools for all materials.

Wholesale of metals and metal ores. 4662
20 | Details: Wholesale of iron, steel, and other metals (excluding precious
metals).
Other specialized wholesale not elsewhere classified. 4669
Details: Wholesale of industrial chemicals (excluding pesticides and
21 | chemicals listed in Schedule 1 of the International Convention); primary
form plastics; rubber; textile fibers; pulp; metal and non-metal scrap, waste,
and raw materials for recycling
29 Real estate business, land use rights of owners, users, or lessees 6810
(implemented according to planning)
- Mechanical processing; metal treatment and coating 2592
Details: Production of iron pallets
24 | Rental of motor vehicles 7710
25 | Software publishing 5820
26 | Computer programming 6201
27 | Computer consultancy and system administration 6202
08 Information technology service activities and other services related to 6209
computers
29 | Data processing, hosting, and related activities 6311
Specialized design activities
30 7410
(Details: Website design)
31 | Support activities for road transportation 5225
32 | Support activities for rail transportation. 5221
Agency, brokerage, and auction of goods
33 _ 4610
Details: Agency and brokerage of goods
Electricity production
34 3511

Details: Solar Power




(Enterprises with foreign investment capital must comply with the | The industry
provisions of international treaties, WTO agreements to which Vietnamisa | has not yet
member regarding capital contribution ratios, forms of investment, and | matched the
market opening schedules; they must carry out investment procedures in | codes of the
accordance with the provisions of investment law; enterprises must strictly Vietnam
adhere to the legal provisions on land, construction, fire prevention and Standard
fighting, environmental protection, and business conditions for conditional Industrial
business sectors) Classification

2. Company's Operational Objectives: The Company is established for the purpose of conducting
lawful profit-making business, increasing shareholder value; creating jobs and stable income for
employees, participating in local socio-economic development activities, and engaging in business
activities in compliance with the law, with the mission:

- To provide logistics solutions tailored to meet the specific needs of each customer.
- To become the most efficient logistics service provider in Vietnam.

- To serve as the core connector forming the largest logistics network in Vietnam.
Article 5. Business Scope and Operations of the Company

The Company is authorized to conduct business activities in the industries specified in this Charter,
which have been registered, notified of changes to the registration content with the business registration
authority, and published on the National Business Registration Portal.

IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS
Article 6. Charter Capital, Shares, Founding Shareholders

1. The Company's charter capital is VND 720,000,000,000 (in words: Seven hundred twenty billion
Vietnamese dong)

The total charter capital of the Company is divided into 72,000,000 shares with a par value of VND
10,000 per share.

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

3. The Company's shares as of the date of adoption of this Charter include common shares. The rights
and obligations of shareholders holding each type of share are stipulated in Articles 12 and 13 of this
Charter.

4. The Company may issue other types of preferred shares upon approval by the General Meeting of
Shareholders and in accordance with legal regulations.

5. In the event that the Company issues additional new common shares, the newly issued common
shares must be offered on a priority basis to existing shareholders in proportion to their respective
ownership of common shares in the Company, unless otherwise decided by the General Meeting of
Shareholders. The Company must notify shareholders of the offering, specifying the number of shares
offered, the offering price, the subscription period, and the method of subscription. The subscription
period must be reasonable, not less than twenty-one (21) days from the date of notification or as
otherwise prescribed by law. If existing shareholders do not subscribe or do not purchase all the offered
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shares, the Board of Directors is authorized to allocate the remaining shares to other shareholders or
other entities under conditions and methods deemed appropriate by the Board of Directors, but not
more favorable than the conditions offered to existing shareholders, unless otherwise approved by the
General Meeting of Shareholders or stipulated by securities law.

6. The Company may purchase shares issued by the Company itself in accordance with the methods
prescribed in this Charter and applicable law.

7. The Company may issue other types of securities as prescribed by law.

Article 7. Share Certificate

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

2. A share is a type of security that confirms the legal rights and interests of the holder in a portion of
the share capital of the issuing organization. Shares must contain all the contents as prescribed in Clause
1, Article 121 of the Enterprise Law.

3. Within thirty (30) days from the date of submission of a complete application for the transfer of
share ownership as prescribed by the Company, or within sixty (60) days from the date of full payment
for the purchase of shares as stipulated in the Company's share issuance plan (or another period as
specified in the issuance terms), the holder of the shares shall be issued a share certificate. The
shareholder shall not be charged by the Company for the cost of printing the share certificate.

4. In the event that a share certificate is lost, damaged, or otherwise destroyed, the shareholder shall be
reissued a share certificate by the Company upon the shareholder's request. The shareholder's request
must include the following contents:

a) Information regarding the share certificate that has been lost, damaged, or otherwise destroyed;

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

Article 8. Other Securities Certificates

Bond certificates or other securities certificates issued by the Company shall bear the signature of the
legal representative and the Company's seal.

Article 9. Transfer of Shares

1. All shares are freely transferable, and listed shares registered for trading on the Stock Exchange shall
be transferred in accordance with the provisions of securities law and the stock market. The following
cases are not freely transferable, specifically:

- Shareholders holding preferred voting shares are not allowed to transfer such shares to others, except
in cases of transfer pursuant to a legally effective court judgment or decision, or inheritance.

- During the period of three years from the date the company is granted the Enterprise Registration
Certificate, the common shares of founding shareholders may be freely transferred to other founding
shareholders and may only be transferred to non-founding shareholders with the approval of the
General Meeting of Shareholders. In this case, the founding shareholder intending to transfer common
shares shall not have the right to vote on the transfer of such shares.

2. Shares that have not been fully paid for shall not be transferable and shall not enjoy the benefits
related to the unpaid portion, such as the right to receive dividends, the right to receive shares issued



to increase share capital from the owner's equity, the right to purchase newly offered shares, and other
benefits as prescribed by law.

3. The ownership of shares by shareholders shall only be recognized and effective against the Company
from the time the shareholder's information is fully and validly recorded in the Company's Shareholder
Register in accordance with the law.

Article 10.  Recovery of shares (in the case of enterprise registration)

1. In the event that a shareholder fails to fully and timely pay the amount due for purchasing shares,
the Board of Directors shall notify and have the right to require such shareholder to pay the remaining
amount, and the shareholder shall be liable corresponding to the total par value of the shares registered
for purchase concerning the Company's financial obligations arising from the failure to fully pay.

2. The payment notice mentioned above must specify the new payment deadline (at least seven days
from the date of sending the notice), the payment location, and must clearly state that if payment is not
made as required, the unpaid shares will be recovered.

3. The Board of Directors has the right to recover shares that have not been fully and timely paid in the
event that the requirements in the above notice are not fulfilled.

4. Recovered shares are considered shares eligible for sale as stipulated in Clause 3, Article 112 of the
Enterprise Law. The Board of Directors may directly or authorize the sale, redistribution under
conditions and methods deemed appropriate by the Board of Directors.

5. Shareholders holding recovered shares must relinquish their shareholder status concerning those
shares, but shall still be liable corresponding to the total par value of the shares registered for purchase
concerning the Company's financial obligations arising at the time of recovery according to the decision
of the Board of Directors from the date of recovery until the date of payment. The Board of Directors
has full authority to enforce the payment of the entire value of the shares at the time of recovery.

6. The recovery notice is sent to the holder of the recovered shares before the recovery date. The
recovery remains effective even in the event of errors or negligence in sending the notice.

V. ORGANIZATIONAL STRUCTURE, GOVERNANCE, AND CONTROL
Article 11.  Organizational structure, governance, and control
The management, governance, and control structure of the Company includes:
1. General Meeting of Shareholders.
2. Board of Directors.
3. Supervisory Board.
4. General Director.
V1. SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS
Article 12.  Rights of shareholders

1. Shareholders are the owners of the Company and have rights and obligations corresponding to the
number and type of shares they own. Shareholders are only liable for the Company's debts and other
property obligations within the scope of their contributions to the Company.

2. Common shareholders have the following rights:
9



a) Attend and speak at the General Meeting of Shareholders; exercise voting rights directly or through
an authorized representative. Shareholders may also exercise voting rights through online conferences,
electronic voting, or other electronic forms. Each common share corresponds to one voting ballot;

b) Receive dividends at the rate and method determined by the General Meeting of Shareholders,
corresponding to the number of shares owned;

¢) When the company offers new shares, common shareholders have the preemptive right to purchase
in proportion to their existing shareholding, unless otherwise stipulated by the Charter or law;

d) Freely transfer fully paid shares in accordance with the provisions of this Charter and applicable
law;

e) Review, inspect, and extract information regarding names and contact addresses in the Shareholder
List with voting rights; request amendments to incorrect information;

) Review, inspect, extract, or copy the Company Charter, Meeting Minutes of the General Meeting of
Shareholders, and Resolutions of the General Meeting of Shareholders;

g) In the event of the Company's dissolution or bankruptcy, common shareholders are entitled to
receive a portion of the remaining assets of the Company corresponding to their shareholding ratio,
after the Company has settled all debts, other asset obligations, and after reimbursement to preferred
shareholders (if any);

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

i) Be treated equally by the Company. Accordingly, each share of the same type confers equal rights,
obligations, and benefits to the shareholder. In cases where the Company has preferred shares, the
rights and obligations associated with preferred shares must be approved by the General Meeting of
Shareholders and fully disclosed to shareholders;

J) Access full periodic and extraordinary information disclosed by the Company in accordance with
legal regulations;

k) Be protected in their legitimate rights and interests; propose the suspension or annulment of
resolutions, decisions of the General Meeting of Shareholders, and the Board of Directors in
accordance with the Enterprise Law;

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

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

a) Request the Board of Directors to convene the General Meeting of Shareholders in accordance with
the provisions of Clause 3, Article 115, and Article 140 of the Enterprise Law;

b) Review, inspect, extract the minutes and resolutions, decisions of the Board of Directors, semi-
annual and annual financial statements, contracts, transactions requiring Board of Directors' approval,
and other documents, except those related to the Company's trade secrets and business secrets;

c) Request the Board of Directors to examine specific issues related to the management and operation
of the Company when deemed necessary. The request must be in writing and include the following
details: name, contact address, nationality, legal identification of the individual shareholder; name,
enterprise code or legal identification of the organization, head office address for organizational
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shareholders; number of shares and total shares of the shareholder group and ownership ratio in the
total shares of the Company; issues to be examined, purpose of examination.

d) Propose matters to be included in the agenda of the General Meeting of Shareholders;
e) Other rights as prescribed by law and this Charter.

4. Shareholders or groups of shareholders holding ten percent (10%) or more of the total common
shares have the right to nominate individuals to the Board of Directors. The nomination process is as
follows:

a) If common shareholders form a group to nominate individuals to the Board of Directors, they must
notify the group meeting to the shareholders attending the meeting before the commencement of the
General Meeting of Shareholders;

b) Based on the number of Board of Directors members, shareholders or groups of shareholders as
stipulated in this clause have the right to nominate one or more candidates for the Board of Directors.
If the number of candidates nominated by the shareholders or group of shareholders is less than the
number of candidates they are entitled to nominate, the remaining candidates shall be nominated by
the Board of Directors and other shareholders.

5. The nomination and candidacy for membership of the Company's Board of Directors shall be
conducted according to the following principles:

a) Shareholders or groups of shareholders as stipulated in Clause 4 of this Article have the right to
nominate and stand for election to the Board of Directors according to the shareholding ratio as follows:

- Shareholders or groups of shareholders holding from ten percent (10%) to less than twenty percent
(20%) of the total common shares have the right to nominate one (01) candidate;

- Shareholders or groups of shareholders holding from twenty percent (20%) to less than thirty percent
(30%) of the total common shares have the right to nominate two (02) candidates;

- Shareholders or groups of shareholders holding thirty percent (30%) or more of the total common
shares have the right to nominate three (03) candidates.

b) Shareholders or groups of shareholders as stipulated in this Clause may only exercise the right to
nominate and stand for election during one term of the Board of Directors. In the event that a member
of the Board of Directors is dismissed or removed by the General Meeting of Shareholders during the
term, the shareholders or group of shareholders who nominated that member may continue to exercise
the right to nominate and stand for election to supplement the Board of Directors until the end of the
term, unless otherwise decided by the General Meeting of Shareholders.

Article 13.  Obligations of Shareholders
1. Common shareholders have the following obligations:

a) Comply with this Charter and the Company's Governance Regulations; adhere to the resolutions of
the General Meeting of Shareholders and the resolutions of the Board of Directors;

b) Attend the General Meeting of Shareholders and exercise voting rights directly or through an
Authorized Representative attending the meeting or by voting via mail, fax, email, or through online
conferences, electronic voting, or other electronic forms. Shareholders may authorize a member of the
Board of Directors to represent them at the General Meeting of Shareholders;
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c) Pay in full and on time for the shares registered for purchase according to the prescribed procedures,
and be responsible for the debts and other asset obligations of the Company within the scope of the
capital contributed to the Company;

d) Not withdraw the contributed capital from the Company in any form, except in cases where the
Company or another party repurchases the shares. If a shareholder withdraws part or all of the
contributed share capital contrary to the provisions of this clause, that shareholder and the related
parties in the Company shall be jointly liable for the debts and other asset obligations of the Company
within the value of the shares withdrawn and any resulting damages;

e) Provide a complete and accurate contact address when registering to purchase shares;

f) Maintain the confidentiality of information provided by the Company in accordance with the
Company Charter and applicable laws; use the provided information solely to exercise and protect
one's legitimate rights and interests; it is strictly prohibited to disseminate or copy, send the information
provided by the Company to other organizations or individuals.

g) Bear personal responsibility when acting on behalf of the Company in any form to perform the
following acts:

= Violation of the law;

= Conduct business and other transactions for personal gain or to serve the interests of other
organizations or individuals;

= Make payments on debts not yet due in anticipation of potential financial risks to the
Company;

h) Fulfill other obligations as prescribed by current laws.
2. Information Disclosure Obligations of Major Shareholders:

a) An organization or individual, upon becoming or ceasing to be a major shareholder of the Company,
must disclose information and submit a written report to the Company, the State Securities
Commission, and the Stock Exchange where the Company's shares are listed, within five (5) working
days from the date of becoming or ceasing to be a major shareholder.

b) Reports on changes in the shareholding ratio of major shareholders must be conducted in accordance
with securities laws.

c) When there is a change in the number of shares owned leading to a threshold of 1% of the total
voting shares, the major shareholder must continue to fulfill the reporting obligation within five (5)
working days from the date of change, following the procedures and content prescribed by law.

d) The provisions at Points a, b, ¢ of this Clause shall apply similarly to Related Persons of major
shareholders as stipulated in the Securities Law.

e) Major shareholders who do not fully perform their information disclosure obligations as prescribed
shall be liable before the law and may be subject to handling in accordance with current laws.

Article 14.  General Meeting of Shareholders

1. The General Meeting of Shareholders comprises all shareholders with voting rights and is the highest
decision-making body of the Company. The General Meeting of Shareholders convenes annually once
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a year and within four (4) months from the end of the fiscal year. The Board of Directors may decide
to extend the annual General Meeting of Shareholders if necessary, but not exceeding six months from
the end of the fiscal year. Besides the annual meeting, the General Meeting of Shareholders may
convene extraordinary meetings. The location of the General Meeting of Shareholders is determined
as the place where the chairperson attends the meeting and must be within the territory of Vietnam.

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 matters as prescribed by
law and the Company Charter, particularly the approval of the audited annual financial statements. In
cases where the audit report on the Company's annual financial statements contains material
exceptions, adverse opinions, or disclaimers, the Company must invite representatives of the approved
auditing organization conducting the audit of the Company's financial statements to attend the annual
General Meeting of Shareholders, and the representatives of the approved auditing organization
mentioned above are responsible for attending the annual General Meeting of Shareholders of the
Company.

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

a) The Board of Directors deems it necessary for the benefit of the Company;

b) The number of remaining members of the Board of Directors, Supervisory Board is less than the
minimum number of members as prescribed by law;

c) At the request of a shareholder or group of shareholders as stipulated in Clause 2, Article 115 of the
Enterprise Law; the request to convene the General Meeting of Shareholders must be made in writing,
clearly stating the reasons and purpose of the meeting, with sufficient signatures of the relevant
shareholders or the written request must be made in multiple copies and gather enough signatures of
the relevant shareholders;

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

a) The Board of Directors must convene the General Meeting of Shareholders within 30 days from the
date the number of members of the Board of Directors, independent members of the Board of Directors,
or members of the Supervisory Board remains as stipulated in Point b, Clause 3 of this Article or upon
receipt of the request as stipulated in Point ¢ and Point d, Clause 3 of this Article.In the event that the
Board of Directors does not convene the General Meeting of Shareholders as prescribed, the
Chairperson of the Board of Directors and the members of the Board of Directors must compensate for
any damages arising to the company.

b) In the event that the Board of Directors does not convene the General Meeting of Shareholders as
prescribed in Point a, Clause 4 of this Article, within the next 30 days, the Supervisory Board shall
replace the Board of Directors in convening the General Meeting of Shareholders as prescribed in
Clause 3, Article 140 of the Enterprise Law.In the event that the Supervisory Board does not convene
the General Meeting of Shareholders as prescribed, the Supervisory Board must compensate for any
damages arising to the company.
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c) In the event that the Supervisory Board does not convene the General Meeting of Shareholders as
prescribed in Point b, Clause 4 of this Article, the shareholder or group of shareholders as stipulated in
Point ¢, Clause 3 of this Article has the right to request the Company's representative to convene the
General Meeting of Shareholders as prescribed in the Enterprise Law;

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, procedures for convening,
conducting the meeting, and making decisions of the General Meeting of Shareholders. All costs for
convening and conducting the General Meeting of Shareholders shall be reimbursed by the Company.
These costs do not include expenses incurred by shareholders when attending the General Meeting of
Shareholders, including accommodation and travel expenses.

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

Article 15.  Rights and Obligations of the General Meeting of Shareholders
1. The General Meeting of Shareholders has the following rights and obligations:
a) Approve the development orientation of the Company;

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

c) Elect, dismiss, and remove members of the Board of Directors and members of the Supervisory
Board;

d) Decide on investment or sale of assets valued at 35% or more of the total asset value recorded in the
Company's most recent financial statements;

d) Decide on amendments and supplements to the Company Charter;
e) Approve the annual financial statements;
g) Decide on the repurchase of more than 10% of the total number of shares sold of each type;

h) Consider and handle violations by members of the Board of Directors and members of the
Supervisory Board causing damage to the Company and its shareholders;

i) Decide on the reorganization and dissolution of the Company;

k) Determination of the budget or total remuneration, bonuses, and other benefits for the Board of
Directors and the Supervisory Board;

I) Approval of the internal governance regulations; operational regulations of the Board of Directors
and the Supervisory Board;

m) Approval of the list of approved independent auditing firms; decision on the approved auditing firm
to conduct the company's operational audit, and dismissal of approved auditors when deemed
necessary;

0) Approval of contracts and transactions between the company and Related Persons who are

shareholders, authorized representatives of organizational shareholders owning more than 10% of the

total common shares of the company, and their Related Persons; members of the Board of Directors,

the General Director, and their Related Persons; enterprises in which members of the Board of

Directors, Supervisors, the General Director, and other managers of the company must declare as
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stipulated in Clause 2, Article 164 of the Enterprise Law; equal to or greater than 35% of the total asset
value of the enterprise recorded in the most recent financial statements.

p) The General Meeting of Shareholders approves contracts and transactions involving loans, lending,
or the sale of assets with a value greater than 10% of the total asset value of the enterprise recorded in
the most recent financial statements between the company and shareholders owning 51% or more of
the total voting shares or their Related Persons.

n) Other rights and obligations as prescribed by law.

2. The 2025 Annual General Meeting of Shareholders shall discuss and approve the following matters:
a) The Company's annual business plan;

b) The audited annual financial statements;

c) The Board of Directors' report on governance and the performance of the Board of Directors and
each member of the Board of Directors;

d) The Supervisory Board's report on the Company's business results, the performance of the Board of
Directors, and the General Director;

d) The self-assessment report on the performance of the Supervisory Board and its members;
e) The dividend rate for each type of share;
g) The number of members of the Board of Directors and the Supervisory Board,;

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

i) Determination of the budget or total remuneration, bonuses, and other benefits for the Board of
Directors and the Supervisory Board;

k) Approval of the list of approved auditing firms; decision on the approved auditing firm to conduct
the company's activities audit when deemed necessary;

I) Amendments and supplements to the Company Charter;
m) Types of shares and the number of new shares to be issued for each type of share;

n) Transfer of shares by founding shareholders within the first three years from the date of
establishment;

o) Division, separation, consolidation, merger, or conversion of the Company;
p) Reorganization and dissolution (liquidation) of the Company and appointment of liquidators;

q) Decision on investment or sale of assets valued at 35% or more of the total asset value recorded in
the Company's most recent financial statements;

r) Decision to repurchase more than 10% of the total shares sold of each type;

s) The company enters into contracts and transactions with entities specified in Clause 1, Article 167
of the Enterprise Law with a value equal to or greater than 35% of the total asset value of the Company
recorded in the most recent financial statements;

t) Approval of the transactions specified below:
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- Granting loans or guarantees to members of the Board of Directors, members of the Supervisory

Board, the General Director (Director), other managers who are not shareholders, and
individuals or organizations related to these persons;
In cases of granting loans or guarantees to organizations related to members of the Board of
Directors, members of the Supervisory Board, the General Director (Director), or other
managers where the public company and such organization are companies within the same
group or companies operating under a corporate group structure, including parent company -
subsidiary company, economic group, the General Meeting of Shareholders or the Board of
Directors shall approve in accordance with the Company Charter;

- Transactions valued at 35% or more, or transactions leading to a total transaction value arising
within 12 months from the date of the first transaction amounting to 35% or more of the total
asset value recorded in the most recent financial statements, or another smaller percentage or
value as stipulated in the Company Charter between the public company and any of the
following parties:

e Members of the Board of Directors, members of the Supervisory Board, the General
Director (Director), other managers, and Related Persons of these individuals;

e Shareholders, authorized representatives of shareholders owning more than 10% of the total
common shares of the company and their Related Persons;

e Enterprises related to the parties specified in Clause 2, Article 164 of the Enterprise Law;

Contracts, loan transactions, or asset sales with a value exceeding 10% of the total asset value recorded
in the most recent financial statements between the company and shareholders owning 51% or more of
the total voting shares or Related Persons of such shareholders.

u) Approval of the Internal Corporate Governance Regulations, the Board of Directors' Operational
Regulations, and the Supervisory Board's Operational Regulations;

v) Other matters as prescribed by law and this Charter.

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

Article 16.  Authorization to Attend the General Meeting of Shareholders

1. Shareholders or authorized representatives of shareholders who are organizations may directly attend
the meeting or authorize one or several individuals or other organizations to attend the meeting or
attend the meeting through one of the following forms:

a) Attend and vote directly at the meeting;

b) Authorize another individual or organization to attend and vote at the meeting;

c¢) Attend and vote via online conference, electronic voting, or other electronic forms;
d) Send voting ballots to the meeting via mail, fax, or email,;

d) Send voting ballots by other means as stipulated in the Company Charter.

2. The authorization for individuals or organizations to represent and attend the General Meeting of
Shareholders as stipulated in Clause 1 of this Article must be made in writing. The authorization
document shall be prepared in accordance with civil law and must clearly state the name of the
authorizing shareholder, the name of the authorized individual or organization, the number of shares
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authorized, the content of the authorization, the scope of the authorization, the duration of the
authorization, and the signatures of the authorizing party and the authorized party.

The Authorized Representative attending the General Meeting of Shareholders must submit the Letter
of Authorization upon registration for the meeting. In the case of re-authorization, the attendee must
also present the original Letter of Authorization from the shareholder or the authorized representative
of the shareholder organization (if not previously registered with the Company).

3. The Voting Ballot of the Authorized Representative attending the meeting within the scope of
authorization shall be valid unless the Company receives notification of one of the following events
prior to the commencement of the General Meeting of Shareholders or before the meeting is
reconvened in the event of any of the following circumstances:

a) The authorizer has died, is restricted in civil act capacity, or has lost civil act capacity;
b) The authorizer has revoked the authorization appointment;

c) The authorizer has revoked the authority of the person executing the authorization.
Article 17.  Amendment of Rights

1. The amendment or revocation of special rights attached to a class of Preferred Shares shall be
effective when approved by shareholders representing 65% or more of the total Voting Rights of all
shareholders attending the meeting. A resolution of the General Meeting of Shareholders concerning
changes adversely affecting the rights and obligations of shareholders holding Preferred Shares shall
only be approved if it is agreed upon by shareholders holding 75% or more of the total shares of that
class attending the meeting or by shareholders holding 75% or more of the total shares of that class in
the case of a resolution passed by written consent.

2. The organization of a meeting of shareholders holding a class of Preferred Shares to approve the
aforementioned changes in rights shall only be valid when attended by at least two shareholders (or
their Authorized Representatives) holding at least one-third of the par value of the issued shares of that
class. If the required number of delegates is not met, the meeting shall be reconvened within the next
30 days, and those holding shares of that class (regardless of the number of persons and shares) present
directly or through an Authorized Representative shall be considered to meet the required number of
delegates. At such meetings of shareholders holding Preferred Shares, those present directly or through
a representative may request a Secret Ballot. Each share of the same class shall have equal Voting
Rights at such meetings.

3. The procedures for conducting such separate meetings shall be carried out similarly to the provisions
of Articles 19, 20, and 21 of this Charter.

4. Unless otherwise specified in the terms of share issuance, the special rights attached to classes of
shares with preferential rights concerning certain or all matters related to the distribution of profits or
assets of the Company shall not be altered when the Company issues additional shares of the same
class.

Article 18.  Convene Meetings, Meeting Agenda, and Notice of Meeting of the General Meeting
of Shareholders

1. The Board of Directors shall convene the Annual General Meeting of Shareholders and
Extraordinary General Meetings. The Board of Directors shall convene Extraordinary General
Meetings of Shareholders in the cases specified in Clause 3, Article 14 of this Charter.
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2. The convener of the General Meeting of Shareholders must perform the following tasks:

a) Prepare the 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
compiled no later than 10 days prior to the date of sending the Notice of Meeting of the General
Meeting of Shareholders. The Company must disclose information regarding the preparation of the list
of shareholders entitled to attend the General Meeting of Shareholders at least 20 days prior to the Final
Registration Date;

b) Provide information and address complaints related to the list of shareholders;
c) Prepare the agenda and content of the meeting;
d) Prepare documents for the meeting;

d) Draft the resolutions of the General Meeting of Shareholders according to the anticipated content of
the meeting;list and detailed information of candidates in the event of the election of members to the
Board of Directors and Supervisors;

e) Determine the time and venue for the meeting;

g) Notify and send the Notice of Meeting of the General Meeting of Shareholders to all shareholders
entitled to attend the meeting;

h) Other tasks serving the meeting.

3. The Notice of Meeting of the General Meeting of Shareholders shall be sent to all shareholders by a
method ensuring delivery to the shareholders' contact address, and simultaneously published on the
Company's website and the website of the State Securities Commission, the stock exchange where the
Company's shares are listed or registered for trading. The convener of the General Meeting of
Shareholders must send the Notice of Meeting to all shareholders in the List of shareholders entitled to
attend the meeting no later than 21 days prior to the opening date of the meeting (calculated from the
date the notice is sent or duly dispatched). The agenda of the General Meeting of Shareholders,
documents related to matters to be voted on at the meeting shall be sent to shareholders and/or posted
on the Company's website. In the event that documents are not sent with the Notice of Meeting of the
General Meeting of Shareholders, the Notice of Meeting must specify the link to access all meeting
documents, including:

a) Meeting agenda, documents used in the meeting;

b) List and detailed information of candidates in the event of the election of members to the Board of
Directors and Supervisory Board,;

¢) Voting Ballot;
d) Draft resolutions for each issue in the meeting agenda.

d) Meeting documents of the General Meeting of Shareholders must be updated with any amendments
or supplements (if any).

4. Shareholders or groups of shareholders as stipulated in Clause 2, Article 12 of this Charter have the
right to propose issues to be included in the agenda of the General Meeting of Shareholders. The
proposal must be in writing and sent to the Company no later than 3 working days before the opening
date of the meeting. The proposal must clearly state the name of the shareholder, the number of each
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type of shares held by the shareholder, contact address, nationality, identity card number, passport, or
other legal personal identification for individual shareholders; name, enterprise code or establishment
decision number, head office address for organizational shareholders; the number and type of shares
held by the shareholder and the issue proposed to be included in the meeting agenda.

5. The convener of the General Meeting of Shareholders has the right to reject the proposal stipulated
in Clause 4 of this Article if it falls under any of the following cases:

a) The proposal is not sent in accordance with Clause 4 of this Article;

b) At the time of the proposal, the shareholder or group of shareholders does not hold at least 5% of
the common shares as stipulated in Clause 2, Article 12 of this Charter;

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

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

6. The convener of the General Meeting of Shareholders must accept and include the proposals
stipulated in Clause 4 of this Article into the proposed agenda and content of the meeting, except in
cases specified in Clause 5 of this Article; the proposal shall be officially added to the agenda and
content of the meeting if approved by the General Meeting of Shareholders.

Article 19.  Conditions for Conducting the General Meeting of Shareholders

1. The General Meeting of Shareholders shall be conducted when shareholders representing more than
50% of the total voting rights are present.

2. In the event that the first meeting does not meet the conditions for proceeding as stipulated in Clause
1 of this Article, a second meeting notice shall be sent within 30 days from the date of the intended
first meeting. The second General Meeting of Shareholders shall be conducted when shareholders
representing at least 33% of the total voting rights are present.

3. In the event that the second meeting does not meet the conditions for proceeding as stipulated in
Clause 2 of this Article, a third meeting notice must be sent within 20 days from the date of the intended
second meeting. The third General Meeting of Shareholders shall be conducted regardless of the total
voting rights of the shareholders present.

Article 20.  Procedures for Conducting and Voting at the General Meeting of Shareholders

1. Prior to the commencement of the meeting, the Company must conduct shareholder registration
procedures and continue registration until all shareholders entitled to attend have registered, following
the sequence below:

a) Upon shareholder registration, the Company shall issue each shareholder or authorized
representative with a voting card/voting ballot, indicating the registration number, full name of the
shareholder, full name of the authorized representative, and the number of voting rights/votes of that
shareholder. The General Meeting of Shareholders shall discuss and vote on each issue in the agenda.
Voting shall be conducted by means of agreeing, disagreeing, or abstaining. At the General Meeting,
the number of cards agreeing to the resolution shall be collected first, followed by the cards disagreeing,
and finally, the total number of votes agreeing or disagreeing shall be counted to decide. The vote
counting results shall be announced by the Chairperson immediately before the closing of the meeting.
The General Meeting shall elect individuals responsible for vote counting or supervising the vote
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counting as proposed by the Chairperson. The number of members of the Vote Counting Committee
shall be determined by the General Meeting of Shareholders based on the proposal of the Chairperson
of the meeting;

b) Shareholders, authorized representatives of organizational shareholders, or authorized persons
arriving after the meeting has commenced have the right to register immediately and thereafter
participate and vote at the meeting immediately after registration. The Chairperson is not obligated to
pause the meeting for late-arriving shareholders to register, and the validity of the matters previously
voted upon remains unchanged.

2. The election of the Chairperson, Secretariat, and VVote Counting Committee is stipulated as follows:

a) The Chairperson of the Board of Directors shall preside over or authorize another member of the
Board of Directors to preside over the General Meeting of Shareholders convened by the Board of
Directors. In the event the Chairperson is absent or temporarily incapacitated, the remaining members
of the Board of Directors shall elect one among them to preside over the meeting by majority vote. If
no presiding officer is elected, the Head of the Supervisory Board shall facilitate the election of a
presiding officer by the General Meeting of Shareholders from among the attendees, with the individual
receiving the highest number of votes presiding over the meeting;

b) Except as provided in point a of this clause, the individual signing the notice to convene the General
Meeting of Shareholders shall facilitate the election of a presiding officer by the General Meeting of
Shareholders, with the individual receiving the highest number of votes presiding over the meeting;

c) The presiding officer shall appoint one or more individuals to serve as the meeting secretariat;

d) The General Meeting of Shareholders shall elect one or more individuals to the Vote Counting
Committee upon the recommendation of the presiding officer.

3. The agenda and content of the meeting must be approved by the General Meeting of Shareholders
at the opening session. The agenda must clearly and specifically allocate time for each issue within the
meeting content.

4. The presiding officer of the meeting shall have the authority to implement necessary and reasonable
measures to conduct the General Meeting of Shareholders in an orderly manner, in accordance with
the approved agenda, and reflecting the wishes of the majority of attendees.

a) Arrange seating at the venue of the General Meeting of Shareholders;
b) Ensure the safety of all individuals present at the meeting venues;

c) Facilitate the participation (or continued participation) of shareholders in the meeting. The convener
of the General Meeting of Shareholders shall have full authority to modify the aforementioned
measures and implement all necessary measures. Such measures may include issuing entry passes or
utilizing other selected forms.

5. The General Meeting of Shareholders shall discuss and vote on each issue within the meeting
content. Voting shall be conducted by means of approval, disapproval, and abstention. The vote
counting results shall be announced by the presiding officer immediately before the meeting adjourns.

6. Shareholders or authorized representatives arriving after the meeting has commenced shall still be
registered and have the right to participate in voting immediately upon registration; in such cases, the
validity of previously voted content remains unchanged.
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7. The convener or presiding officer of the General Meeting of Shareholders shall have the following
rights:

a) Require all attendees to undergo inspection or other lawful and reasonable security measures;

b) Request competent authorities to maintain order during the meeting; expel individuals who do not
comply with the presiding officer's authority, intentionally disrupt order, impede the normal progress
of the meeting, or fail to comply with security inspection requirements from the General Meeting of
Shareholders.

8. The presiding officer shall have the right to postpone the General Meeting of Shareholders, which
has a sufficient number of registered attendees, for a maximum of three working days from the
scheduled opening date and may only postpone the meeting or change the meeting venue under the
following circumstances:

a) The meeting venue does not have sufficient convenient seating for all attendees;

b) Communication facilities at the meeting venue do not ensure the participation, discussion, and voting
of attending shareholders;

c) If any attendee disrupts or causes disorder, posing a risk that the meeting cannot be conducted fairly
and legally.

9. In the event that the Chairperson adjourns 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 and conduct the meeting until its
conclusion; all resolutions passed at such meeting shall be effective.

10. In cases where the Company employs modern technology to organize the General Meeting of
Shareholders through online meetings, the Company is responsible for ensuring that shareholders can
participate and vote by electronic ballot or other electronic means as stipulated in Article 144 of the
Enterprise Law and Clause 3, Article 273 of Decree No. 155/ND-CP dated December 31, 2020, of the
Government detailing the implementation of certain provisions of the Securities Law.

Article 21.  Conditions for the Approval of Resolutions by the General Meeting of
Shareholders

1. Resolutions on the following matters shall be approved if they receive the affirmative vote of
shareholders representing at least sixty-five percent (65%) of the total voting shares of all shareholders
attending and voting at the meeting, except as provided in Clauses 3, 4, and Clauses 6 of Article 148
of the Enterprise Law:

a) Types of shares and total number of shares of each type;
b) Changes in the Company's business lines and sectors;
¢) Changes in the Company's management structure;

d) Decisions on investment projects or the sale of assets valued at thirty-five percent (35%) or more of
the total asset value recorded in the Company's most recent financial statements, except where the
Company Charter stipulates a different ratio or value;

d) Reorganization or dissolution of the Company.
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2. Resolutions shall be adopted if they are approved by shareholders holding more than 50% of the
total voting shares of all shareholders attending and voting at the meeting, except for the cases specified
in Clause 1 of this Article and Clauses 3, 4 and 6 of Article 148 of the Law on Enterprises.

3. Voting for the election of members to the Board of Directors and the Supervisory Board shall be
conducted by cumulative voting as stipulated in Clause 3, Article 148 of the Enterprise Law.
Accordingly, each shareholder has a total number of votes corresponding to the total number of shares
owned multiplied by the number of members to be elected to the Board of Directors or the Supervisory
Board, and shareholders may allocate all or part of their total votes to one or several candidates. In the
event that two or more candidates receive the same number of votes for the final member of the Board
of Directors or the Supervisory Board, a re-election shall be conducted among the candidates with
equal votes.

Members elected to the Board of Directors or Supervisory Board shall be determined based on the
number of votes from highest to lowest, starting with the candidate receiving the highest number of
votes until the required number of members as stipulated in the Company Charter is reached. In the
event that one or more members of the Board of Directors or Supervisory Board are dismissed or
removed by the General Meeting of Shareholders, the shareholder or group of shareholders who
nominated those members shall have the right to nominate other candidates to replace them. The
General Meeting of Shareholders shall proceed to elect additional members to the Board of Directors
and Supervisory Board from these replacement candidates.

4. Resolutions of the General Meeting of Shareholders adopted with 100% of the total voting shares
are valid and effective even if the procedures for convening the meeting and passing the resolution
violate the provisions of the Enterprise Law and the Company Charter.

Article 22.  Authority and procedure for obtaining shareholder opinions in writing to approve
resolutions of the General Meeting of Shareholders

1. The Board of Directors is authorized to obtain shareholder opinions in writing to approve resolutions
of the General Meeting of Shareholders on all matters within the authority of the General Meeting of
Shareholders if deemed necessary for the benefit of the Company, including the matters specified in
Clause 2, Article 147 of the Law on Enterprises.

2. The Board of Directors must prepare opinion ballots, draft resolutions of the General Meeting of
Shareholders, and explanatory documents for the draft resolutions. Opinion ballots may be sent by
postal mail, email, fax, and/or other communication methods to ensure delivery to the registered
address of each Shareholder. Draft resolutions and explanatory documents may be sent to each
Shareholder or posted on the Company's website. The Board of Directors must ensure that the
documents are sent and disclosed to shareholders with voting rights no later than ten (10) days before
the deadline for receiving returned opinion ballots.

3. The opinion ballot must contain the following essential contents:
a) Name, address of the head office, enterprise code;
b) Purpose of obtaining opinions;

c) Full name, contact address, nationality, and legal document number for individual shareholders;
name, enterprise code or legal document number of the organization, head office address for
organizational shareholders; or full name, contact address, nationality, and legal document number for
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the representative of the organizational shareholder; number of shares of each type and number of
voting rights of the shareholder;

d) Issues for which opinions are sought to make a decision;

d) Voting options including agree, disagree, and no opinion for each issue being voted on;

e) Deadline for returning the completed opinion ballot to the Company;

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

4. Shareholders may send completed opinion ballots to the Company by mail, fax, or email as follows:

a) In the case of mail, the completed opinion ballot must bear the signature of the individual
shareholder, the authorized representative, or the legal representative of the organizational shareholder.
The opinion ballot sent to the Company must be enclosed in a sealed envelope and must not be opened
before the vote counting;

b) In the case of fax or email, the opinion ballot sent to the Company must remain confidential until
the time of vote counting;

c) Opinion ballots sent to the Company after the deadline specified in the opinion ballot or opened in
the case of mail and disclosed in the case of fax or email are invalid. Opinion ballots not returned are
considered non-participating in the vote.

5. The Board of Directors shall count the votes and prepare the vote counting record in the presence of
the Supervisory Board or shareholders not holding management positions in the Company. The vote
counting record must contain the following essential contents:

a) Name, address of the head office, enterprise code;
b) Purpose and issues for which opinions are sought to approve the resolution;

c¢) The number of shareholders with the total number of voting/election ballots who participated in the
voting/election, distinguishing between valid and invalid voting/election ballots and the method of
submitting voting/election ballots, accompanied by an appendix listing the shareholders participating
in the voting/election;

d) The total number of votes in favor, against, and abstentions for each issue, and the total number of
votes for each candidate (if applicable);

d) Issues that have been approved and the corresponding voting approval ratio;

e) Full name and signature of the Chairperson of the Board of Directors, the vote counter, and the vote
supervision officer.

Members of the Board of Directors, the vote counter, and the vote supervision officer shall be jointly
responsible for the honesty and accuracy of the vote counting record; they shall be jointly liable for
any damages arising from decisions approved due to dishonest or inaccurate vote counting.

6. The vote counting record and resolution must be sent to shareholders within 15 days from the date
of vote counting completion. The sending of the vote counting record and resolution may be substituted
by posting on the Company's electronic information page within 24 hours from the time of vote
counting completion.
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7. The answered opinion ballots, vote counting record, approved resolution, and related documents
accompanying the opinion ballots must be kept at the Company's headquarters.

8. Aresolution is approved in the form of written shareholder opinion collection if shareholders holding
over 50% of the total voting rights of all shareholders with voting rights agree, and it has the same
validity as a resolution approved at the General Meeting of Shareholders.

9. Regulations on electronic opinion voting:
9.1. Provision of access accounts and implementation of electronic voting

a. Information on the access link to the electronic voting system and access account for attending the
online General Meeting of Shareholders will be provided in the notice or invitation to the General
Meeting of Shareholders (or other forms of notice as decided by the Board of Directors, depending on
the timing of the meeting notice, but must ensure the obligation to notify the General Meeting of
Shareholders in accordance with legal regulations and the Company Charter).

b. Shareholders and legal representatives of shareholders attending the online General Meeting of
Shareholders are responsible for securing the access account provided to ensure that only they have the
right to perform electronic voting on the electronic voting system and are fully responsible for the
information registered.

c. When shareholders or legal representatives of shareholders attending the online General Meeting of
Shareholders request the reissuance of the access account, the Organizing Committee of the General
Meeting may notify through the following methods: directly or via email/phone. The provision of
information via email or phone is based on shareholder information from the shareholder list entitled
to attend the meeting prepared by the Vietnam Securities Depository and Clearing Corporation
according to the Company's notice of rights execution or the email address of the legal representative
at the time of the reissuance request or the email address of the authorized representative of the
shareholder attending the online General Meeting of Shareholders as shown in the valid Letter of
Authorization for attending the General Meeting of Shareholders sent to the Company.

d. Shareholders and their legal representatives attending the online General Meeting of Shareholders
shall use their access accounts to log into the electronic voting system to monitor the online meeting
and execute electronic voting in accordance with the agenda of the online General Meeting of
Shareholders.

9.2. Method of Recording Shareholders Attending the Online General Meeting of Shareholders

a) Shareholders are recorded as attending the online General Meeting of Shareholders by the electronic
voting system when they access the system using the access account provided as per Section 9.1, Clause
9, Article 22 of this Charter and have completed the "confirmation of attendance at the online General
Meeting of Shareholders™ on the electronic voting system or by other confirmation methods as
stipulated for each meeting.

b) The Board of Directors is authorized to issue necessary regulations and guidelines for organizing
the online General Meeting and electronic voting in accordance with the system of the online service
provider when organizing the meeting.
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Article 23.  Resolution and Meeting Minutes of the General Meeting of Shareholders

1. The General Meeting of Shareholders must be recorded in minutes and may be audio-recorded or
recorded and stored in other electronic forms. The minutes must be prepared in Vietnamese and may
be additionally prepared in a foreign language, containing the following main contents:

a) Name, address of the head office, enterprise code;

b) Time and venue of the General Meeting of Shareholders;

c) Meeting agenda and content of the meeting;

d) Name and title of the chairperson and secretary;

e) Summary of the meeting proceedings and the statements made at the General Meeting of
Shareholders on each issue in the meeting agenda;

f) Number of shareholders and total number of voting ballots of the shareholders attending the
meeting, appendix of the shareholder registration list, representatives of shareholders attending the
meeting with corresponding shares and voting ballots;

g) Total number of voting ballots for each voting issue, specifying the voting method, total number
of valid, invalid, in favor, against, and abstained votes; corresponding percentage of the total
voting ballots of the shareholders attending the meeting;

h) Summary of votes for each candidate (if applicable);

1) Issues that have been approved and the corresponding voting approval percentage;

J) Name and signature of the chairperson and secretary. In the event the chairperson or secretary
refuses to sign the meeting minutes, the minutes shall be valid if signed by all other members of
the Board of Directors attending the meeting and contain all contents as stipulated in this clause.
The meeting minutes shall clearly state the refusal of the chairperson or secretary to sign the
minutes.

2. The meeting minutes of the General Meeting of Shareholders must be completed and approved
before the conclusion of the meeting. The chairperson and secretary of the meeting or other signatories
in the meeting minutes shall be jointly responsible for the truthfulness and accuracy of the contents of
the minutes.

3. Minutes prepared in both Vietnamese and a foreign language shall have equal legal validity. In the
event of discrepancies between the Vietnamese and foreign language minutes, the content in the
Vietnamese minutes shall prevail.

4. The meeting minutes of the General Meeting of Shareholders must be sent to all shareholders within
15 days from the conclusion of the meeting; the distribution of the vote counting record may be
substituted by posting on the company's website.

5. Resolutions, Meeting Minutes of the General Meeting of Shareholders, annexes of the registered
shareholder list with signatures, letters of authorization for meeting attendance, all documents attached
to the Minutes (if any), and related documents accompanying the Notice of Meeting must be disclosed
in accordance with the legal provisions on information disclosure in the securities market and must be
retained at the Company's headquarters.

Article 24.  Request for Annulment of the Resolution of the General Meeting of Shareholders

Within 90 days from the date of receipt of the resolution or the Meeting Minutes of the General Meeting
of Shareholders or the vote counting record of the General Meeting of Shareholders, shareholders or
groups of shareholders as stipulated in Clause 2, Article 115 of the Enterprise Law have the right to
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request the Court or Arbitration to review and annul the resolution or part of the resolution of the
General Meeting of Shareholders in the following cases:

1. The procedures for convening the meeting and making decisions of the General Meeting of
Shareholders seriously violate the provisions of the Enterprise Law and the Company Charter, except
as provided in Clause 4, Article 21 of this Charter.

2. The content of the resolution violates the law or this Charter.
VII. BOARD OF DIRECTORS
Article 25.  Nomination and Candidacy of Members to the Board of Directors

1. In the event that candidates for the Board of Directors have been identified, the Company must
disclose information related to the candidates at least 10 days prior to the opening of the General
Meeting of Shareholders on the Company's website so that shareholders can learn about these
candidates before voting. Candidates for the Board of Directors must provide a written commitment
regarding the honesty and accuracy of the disclosed personal information and must commit to
performing their duties honestly, prudently, and in the best interests of the Company if elected as
members of the Board of Directors. The information related to the candidates for the Board of Directors
to be disclosed includes:

a) Full name, date, month, year of birth;

b) Professional qualifications;

c) Work experience;

d) Other managerial positions (including positions on the Board of Directors of other companies);
d) Interests related to the Company and the Company's related parties;

e) Other information (if any) as stipulated in the Company Charter;

A public company is responsible for disclosing information about the companies where the candidate
holds a position as a member of the Board of Directors, other managerial positions, and interests related
to the candidate's company (if any).

2. Shareholders or groups of shareholders owning 10% or more of the total common shares have the
right to nominate candidates for the Board of Directors in accordance with the Enterprise Law and the
Company Charter.

3. In the event that the number of candidates for the Board of Directors through nomination and
candidacy is still insufficient as required in Clause 2 of this Article, the incumbent Board of Directors
shall introduce additional candidates or organize nominations in accordance with the Company
Charter, the Internal Regulations on Corporate Governance, and the Regulations on the Operation of
the Board of Directors. The introduction of additional candidates by the incumbent Board of Directors
must be clearly documented in writing in the meeting materials 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 stipulated in Clauses 1
and 2, Article 155 of the Enterprise Law, the Securities Law, the Company Charter, and the company's
internal governance regulations. A member of the Company's Board of Directors may concurrently
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serve as a member of the Board of Directors or the Members' Council in no more than five other
companies.

Article 26.  Composition and Term of Members of the Board of Directors

1. The number of members of the Board of Directors shall not be less than three (3) and not more than
eleven (11).

2. The term of a member of the Board of Directors shall not exceed five 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 no more than two consecutive terms. In the event that all members
of the Board of Directors simultaneously conclude their terms, those members shall continue to serve
until new members are elected to replace them and assume their duties. This continuation of rights and
obligations is to ensure the uninterrupted operation of the Company.

3. The structure of the Board of Directors is as follows:

The structure of the Board of Directors of a public company must ensure that at least one-third (1/3) of
the total number of Board members are non-executive members. The Company shall minimize the
number of Board members concurrently holding executive positions within the Company to ensure the
independence of the Board of Directors. The total nhumber of independent Board members of the
company must comply with the following provisions:

a) There must be at least one independent member if the company has between three and five Board
members;

b) There must be at least two independent members if the company has between six and eight Board
members;

c) There must be at least three independent members if the company has between nine and eleven
Board members.

4. A member of the Board of Directors shall cease to hold office in the event of dismissal, removal, or
replacement by the General Meeting of Shareholders in the following cases:

a) Failure to meet the standards and conditions stipulated in Article 155 of this Law;
b) Submission of a resignation letter that is accepted,

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

d) Other cases as per the Resolution of the General Meeting of Shareholders.

5. The appointment of members of the Board of Directors must be disclosed in accordance with the
legal regulations on information disclosure in the securities market.

6. Members of the Board of Directors are not required to be shareholders of the Company, nor are they
required to have Vietnamese nationality or reside in Vietnam.

Article 27.  Responsibilities, Powers, and Duties of the Board of Directors

1. The Board of Directors is the governing body of the Company, with full authority to represent the
Company in deciding and executing the rights and obligations of the company, except for those rights
and obligations under the authority of the General Meeting of Shareholders. The business activities
and affairs of the Company are subject to the supervision and direction of the Board of Directors.
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2. The rights and obligations of the Board of Directors are executed in accordance with the law, this
Charter, the Company's internal governance regulations, and the resolutions of 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. To propose the types of shares and the total number of shares authorized for each type to be offered,;

c. Decision on capital mobilization plans, including the sale of unsold shares and other forms of capital
mobilization in accordance with the law;

d. Decision on the sale price of shares and bonds of the Company;

e. Decision on the repurchase of shares as stipulated in Clauses 1 and 2, Article 133 of the Enterprise
Law;

f. Decision on investment plans and investment projects within the authority and limits prescribed by
law;

g. Decision on solutions for market development, marketing, and technology;

h. Approval of contracts for purchase, sale, borrowing, lending and other contracts and transactions
with a value equal to or exceeding 35% of the total asset value recorded in the Company’s most recent
financial statements, and contracts and transactions falling within the decision-making authority of the
General Meeting of Shareholders as prescribed at Point d, Clause 2, Article 138, and Clauses 1 and 3,
Article 167 of the Law on Enterprises;

i. Election, dismissal, and removal of the Chairperson of the Board of Directors; appointment,
dismissal, contract signing, and termination of contracts with the General Director and other key
managers as stipulated by the Company's Charter; decision on salaries, remuneration, bonuses, and
other benefits for those managers; appointment of authorized representatives to participate in the
Members' Council or General Meeting of Shareholders in other companies, decision on remuneration
and other benefits for those individuals;

j. Supervision and direction of the General Director and other managers in the daily business operations
of the Company;

k. Decision on the organizational structure, internal management regulations of the Company, decision
on the establishment of subsidiaries, branches, representative offices, and the contribution of capital,
purchase of shares in other enterprises;

I. Approval of the agenda, content, and materials for the General Meeting of Shareholders, convening
the General Meeting of Shareholders or collecting opinions for the General Meeting of Shareholders
to approve resolutions;

m. Submission of the audited annual financial statements to the General Meeting of Shareholders;

n. Recommendation of the dividend payment rate; organization of dividend payment as decided by the
General Meeting of Shareholders, including determination of the payment period and procedures;

0. Recommendation on the reorganization, dissolution of the Company; request for the bankruptcy of
the Company;
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p. Decision on the issuance of the Board of Directors' Operational Regulations, Internal Corporate
Governance Regulations after approval by the General Meeting of Shareholders; decision on the
issuance of the Audit Committee's Operational Regulations under the Board of Directors, Regulations
on the Company's Information Disclosure;

g. Other rights and obligations as prescribed by the Enterprise Law, Securities Law, other legal
regulations, and the Company's Charter.

3. The Board of Directors must report to the General Meeting of Shareholders on the operational results
of the Board of Directors as stipulated in Article 280 of Decree No. 155/2020/ND-CP dated December
31, 2020, of the Government detailing the implementation of certain provisions of the Securities Law.

Article 28. Remuneration, Bonuses, and Other Benefits of the Board of Directors' Members

1. The Company has the right to pay remuneration and bonuses to members of the Board of Directors
based on business results and performance.

2. Members of the Board of Directors are entitled to remuneration and bonuses. The total remuneration
and bonuses of the Board of Directors are determined by the General Meeting of Shareholders at the
annual meeting. The Board of Directors allocates remuneration and bonuses to each member based on
principles appropriate to responsibility, workload, and performance.

3. The remuneration of each member of the Board of Directors shall be accounted as a business expense
of the Company in accordance with the provisions of the law on corporate income tax, presented as a
separate item in the Company's annual financial statements, and must be reported to the General
Meeting of Shareholders at the annual meeting.

4. Members of the Board of Directors holding executive positions or performing tasks beyond the usual
scope of a Board member may receive additional remuneration in the form of a lump sum, salary,
commission, percentage of profits, or other forms as decided by the Board of Directors. This provision
does not apply to independent members of the Board of Directors.

5. Members of the Board of Directors are entitled to reimbursement for all travel, accommodation, and
other reasonable expenses incurred in the performance of their duties as Board members, including
expenses incurred in attending meetings of the General Meeting of Shareholders and the Board of
Directors.

6. Members of the Board of Directors may be covered by professional liability insurance purchased by
the Company as decided by the General Meeting of Shareholders, except in cases where liability arises
due to violations of the law or this Charter.

Article 29.  Chairperson of the Board of Directors

1. The Chairperson of the Board of Directors shall be elected, dismissed, or removed from office by
the Board of Directors from among its members.

2. The Chairperson of the Board of Directors shall not concurrently hold the position of General
Director.

3. The Chairperson of the Board of Directors shall have the following rights and duties:

a) Develop the program and operational plan of the Board of Directors;
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b) Prepare the agenda, content, and materials for meetings; convene, preside over, and chair meetings
of the Board of Directors;

c) Organize the adoption of resolutions and decisions of the Board of Directors;
d) Supervise the implementation of resolutions and decisions of the Board of Directors;
d) Preside over meetings of the General Meeting of Shareholders;

e) Other rights and duties as prescribed by the Securities Law, Enterprise Law, other legal regulations,
the Company's Charter, and internal governance regulations.

4. In the event the Chairperson of the Board of Directors resigns or is dismissed or removed, the Board
of Directors must elect a replacement within 10 days from the date of resignation or dismissal.

5. In the event the Chairperson of the Board of Directors is absent or unable to perform their duties,
the Chairperson must authorize in writing another member of the Board of Directors to perform their
rights and duties.

In the absence of an authorized person or if the Chairperson of the Board of Directors falls into one of
the following circumstances, the remaining members of the Board of Directors shall elect one among
them to temporarily hold the position of Chairperson of the Board of Directors by majority vote until
a new decision is made by the Board of Directors:

a. Death or missing;
b. Detained or serving a prison sentence;

c. Undergoing administrative measures at a compulsory detoxification center or compulsory education
center;

d. Escaped from residence;

e. Restricted or lost civil act capacity; having difficulty in cognition or behavior control;

f. Prohibited by the Court from holding a position, practicing a profession, or performing certain work;
g. Other cases as prescribed by law.

6. When deemed necessary, the Board of Directors shall appoint a company secretary. The company
secretary shall have the following rights and duties:

a) Assist in organizing the convening of the General Meeting of Shareholders and the Board of
Directors; record the meeting minutes;

b) Assist members of the Board of Directors in exercising their assigned rights and duties;
c) Assist the Board of Directors in applying and implementing corporate governance principles;

d) Assist the company in building shareholder relations and protecting the legitimate rights and
interests of shareholders; ensure compliance with information disclosure obligations and administrative
procedures;

e) Other rights and duties as stipulated in this Charter.
Article 30.  Meeting of the Board of Directors

1. The first meeting of the Board of Directors' term: The Chairperson of the Board of Directors shall
be elected at the first meeting of the Board of Directors' term, within seven (7) working days from the
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conclusion of the Board of Directors' election. This meeting shall be convened and chaired by the
member with the highest number of votes or the highest voting percentage. In the event that more than
one (1) member has the highest number of votes or voting percentage, these members shall elect one
among them to convene the Board of Directors meeting by majority rule.

2. Regular meetings of the Board of Directors: The Chairperson of the Board of Directors shall convene
regular meetings of the Board of Directors, prepare the agenda, content, and notify the time and venue
of the meeting at least five (5) working days prior to the scheduled meeting date. The Board of Directors
shall meet at least once per quarter and may meet whenever deemed necessary.

3. Extraordinary meetings of the Board of Directors: The Chairperson of the Board of Directors must
convene an extraordinary meeting of the Board of Directors when deemed necessary for the benefit of
the Company, or upon the written request of any of the following:

a. The General Director or at least five (5) other managers;
b. At least one (1) independent member of the Board of Directors;
c. At least two (2) members of the Board of Directors;

d. The independent auditor upon request concerning the financial statements and operations of the
Company.

The request to convene a meeting of the Board of Directors must be made in writing, clearly stating
the purpose, issues to be discussed, and decisions within the authority of the Board of Directors.

The Chairperson of the Board of Directors must convene a meeting of the Board of Directors within
seven (7) working days from the date of receiving a valid request. If not convened, the Chairperson of
the Board of Directors shall be liable for any damages incurred (if any) to the Company; the requester
shall have the right to replace the Chairperson of the Board of Directors to convene the meeting in
accordance with the law and this Charter.

4. The Chairperson of the Board of Directors or the person convening the meeting of the Board of
Directors must send the notice of meeting no later than five (5) working days before the meeting date.
The notice of meeting must specify the time and venue of the meeting, agenda, issues for discussion,
and decisions. The notice of meeting must be accompanied by documents to be used at the meeting
and the voting ballot of the members.

The Notice of Meeting of the Board of Directors may be sent by invitation letter, telephone, fax,
electronic means, or other methods as stipulated by the Company Charter, ensuring delivery to the
contact address of each Board member registered with the Company.

5. The Chairperson of the Board of Directors or the convener shall send the notice of meeting and
accompanying documents to the members of the Supervisory Board in the same manner 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; they
have the right to discuss but not to vote.

6. A meeting of the Board of Directors shall be conducted when at least three-fourths of the total
members are present. In the event that the meeting convened under this provision does not have the
required number of attendees, it shall be reconvened within seven days from the date of the initially
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intended meeting. In this case, the meeting shall proceed if more than half of the Board members are
present.

7. A member of the Board of Directors is considered to attend and vote at the meeting in the following
cases:

a) Attending and voting directly at the meeting;

b) Authorizing another person to attend and vote according to regulations;

¢) Attending and voting via online conference, electronic voting, or other electronic forms;
d) Sending a voting ballot to the meeting via mail, fax, or email.

8. In the case of sending a voting ballot to the meeting via mail, the ballot must be enclosed in a sealed
envelope and delivered to the Chairperson of the Board of Directors no later than one hour before the
commencement. The voting ballot shall only be opened in the presence of all attendees.

9. Members must attend all meetings of the Board of Directors. Members may authorize others to
attend and vote if approved by the majority of the Board of Directors.

10. Resolutions and decisions of the Board of Directors are adopted if approved by the majority of
attending members; in the event of a tie, the final decision shall rest with the opinion of the Chairperson
of the Board of Directors.

11. Meeting Minutes The Board of Directors' meeting minutes must be detailed and clear, including
the names and signatures of the chairperson and the minute taker. In the event that the chairperson or
minute taker refuses to sign the meeting minutes, it shall be handled according to Clause 2, Article 158
of the Enterprise Law. Content approved by the majority of attendees in the Board of Directors' meeting
minutes must be formalized into a Resolution. The Board of Directors’ meeting minutes must be
retained in accordance with the law and the Company Charter.

Article 31.  Corporate Governance Officer

1. The Company's Board of Directors must appoint at least one Corporate Governance Officer to
support corporate governance activities within the enterprise. The Corporate Governance Officer may
concurrently serve as the Company Secretary as stipulated in Clause 6, Article 29 of this Charter.

2. The Corporate Governance Officer shall not simultaneously work for an approved auditing
organization currently auditing the Company's financial statements.

3. The Corporate Governance Officer has the following rights and duties:

a) Advising the Board of Directors on organizing the General Meeting of Shareholders as prescribed
and on matters related to the Company and shareholders;

b) Preparing meetings of the Board of Directors, Supervisory Board, and General Meeting of
Shareholders as requested by the Board of Directors or Supervisory Board,;

¢) Advising on the procedures of meetings;
d) Attending meetings;

d) Advising on the procedures for drafting resolutions of the Board of Directors in accordance with
legal regulations;
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e) Providing financial information, copies of the Board of Directors’ meeting minutes, and other
information to members of the Board of Directors and members of the Supervisory Board,;

g) Monitoring and reporting to the Board of Directors on the Company's information disclosure
activities;
h) Serving as the liaison with stakeholders;

i) Maintaining confidentiality of information in accordance with legal regulations and the Company
Charter;

k) Other rights and obligations as prescribed by law.
VIII. CHIEF EXECUTIVE OFFICER AND OTHER EXECUTIVES
Article 32.  Organizational Structure

The Company's management system must ensure that the management apparatus is accountable to the
Board of Directors and is subject to the supervision and direction of the Board of Directors in the
Company's daily business operations. The Company has a Chief Executive Officer and a Chief
Accountant. The appointment, dismissal, and removal of the aforementioned positions must be
approved by resolution or decision of the Board of Directors.

Article 33.  Company Executives
1. Company executives include the Chief Executive Officer and the Chief Accountant.

2. Upon the recommendation of the Chief Executive Officer and with the approval of the Board of
Directors, the Company may recruit other executives in quantities and standards appropriate to the
organizational structure and internal management regulations of the Company as prescribed by the
Board of Directors. Executives must be responsible for assisting the Company in achieving its
operational and organizational goals.

3. The Chief Executive Officer shall receive salary and bonuses. The salary and bonuses of the Chief
Executive Officer are determined by the Board of Directors.

4. The salary of executives is accounted for as a business expense of the Company in accordance with
the regulations on corporate income tax, is presented as a separate item in the Company's annual
financial statements, and must be reported to the General Meeting of Shareholders at the annual
meeting.

Article 34.  Appointment, Dismissal, Duties, and Powers of the Chief Executive Officer

1. The Board of Directors appoints one (01) member of the Board of Directors or hires another person
as the Chief Executive Officer.

2. The Chief Executive Officer manages the daily business operations of the Company; is subject to
the supervision of the Board of Directors; and is responsible to the Board of Directors and the law for
the exercise of assigned rights and obligations.

3. The term of the Chief Executive Officer shall not exceed five (5) years and may be reappointed for
an unlimited number of terms. The Chief Executive Officer must meet the standards and conditions as
prescribed by law and the Company Charter.

4. The Chief Executive Officer has the following rights and obligations:
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a) Deciding on matters related to the Company's daily business operations that do not fall under the
authority of the Board of Directors;

b) Organizing the implementation of resolutions and decisions of the Board of Directors;
c¢) Organizing the implementation of the Company's business plans and investment projects;
d) Proposing organizational structure plans and internal management regulations of the Company;

d) Appointing, dismissing, and removing management positions within the Company, except for
positions under the authority of the Board of Directors;

e) Deciding on salaries and other benefits for employees in the Company, including managers under
the appointment authority of the Chief Executive Officer;

g) Recruitment of employees;
h) Proposal for dividend distribution or handling of business losses;

i) Approval of contracts and transactions between the company and Related Persons who are
shareholders, authorized representatives of shareholders that are organizations holding over 10% of the
total common shares of the company, and their Related Persons; members of the Board of Directors,
the General Director, and their Related Persons; enterprises where members of the Board of Directors,
Supervisors, the General Director, and other managers of the company must declare according to
Clause 2, Article 164 of the Enterprise Law; and with a value less than 20% of the total asset value of
the enterprise as recorded in the most recent financial statements. In this case, the company is not
allowed to provide loans or guarantees to individual shareholders and their Related Persons who are
individuals; to organizational shareholders and their Related Persons who are individuals; to Related
Persons of organizational shareholders.

k) In cases where contracts and transactions between the company and Related Persons who are
shareholders, authorized representatives of shareholders that are organizations holding over 10% of the
total common shares of the company, and their Related Persons; members of the Board of Directors,
the General Director, and their Related Persons; enterprises where members of the Board of Directors,
Supervisors, the General Director, and other managers of the company must declare according to
Clause 2, Article 164 of the Enterprise Law; and with a value greater than 35% of the total asset value
of the enterprise as recorded in the most recent financial statements, the General Director must report
to the Board of Directors for consideration and submission to the General Meeting of Shareholders for
approval.

I) Other rights and obligations as prescribed by law, the Company Charter, and resolutions, decisions
of the Board of Directors.

5.The General Director must manage the daily business operations of the company in accordance with
the law, the Company Charter, the employment contract signed with the company, and resolutions,
decisions of the Board of Directors. In the event of management contrary to the provisions of this
clause causing damage to the company, the General Director shall be liable before the law and must
compensate the company for the damage.

6. The Board of Directors may dismiss the General Director when a majority of the voting members of
the Board of Directors present agree and appoint a new General Director as a replacement.
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IX. SUPERVISORY BOARD
Article 35.  Nomination and Candidacy of Supervisory Board Members (Supervisors)

1. The nomination and candidacy of Supervisory Board members shall be conducted in accordance
with Clause 1, Clause 2, Article 25 of this Charter.

2. In the event that the number of candidates for the Supervisory Board through nomination and
candidacy is insufficient, the incumbent Supervisory Board may nominate additional candidates or
organize nominations in accordance with the Company Charter, Internal Regulations on Corporate
Governance, and the Operating Regulations of the Supervisory Board. The introduction of additional
candidates by the incumbent Supervisory Board must be announced in writing in the meeting
documents before the General Meeting of Shareholders votes to elect Supervisory Board members as
prescribed by law.

Article 36.  Composition of the Supervisory Board

1. The number of members of the Company's Supervisory Board is 3 persons. The term of office for a
member of the Supervisory Board shall not exceed 5 years and may be re-elected for an unlimited
number of terms.

2. Members of the Supervisory Board must meet the standards and conditions as prescribed in Article
169 of the Enterprise Law and must not fall into the following cases:

a) Working in the accounting and finance department of the Company;

b) Being a member or employee of the auditing firm approved to audit the company's financial
statements for the preceding three consecutive years.

3. The General Meeting of Shareholders shall dismiss a member of the Supervisory Board in the
following cases:

a) No longer meeting the qualifications and conditions to be a member of the Supervisory Board as
stipulated in Clause 2 of this Acrticle;

b) Having submitted a resignation letter that has been accepted;
c) Other cases as prescribed in the Company Charter.

4. The General Meeting of Shareholders shall dismiss a member of the Supervisory Board in the
following cases:

a) Failure to complete assigned tasks and duties;

b) Failure to perform their rights and obligations for six consecutive months, except in cases of force
majeure;

c¢) Repeated or serious violations of the obligations of a member of the Supervisory Board as stipulated
by the Securities Law, Enterprise Law, Company Charter, and other legal regulations;

d) Other cases as per the resolution of the General Meeting of Shareholders.
Article 37.  Head of the Supervisory Board

1. The Head of the Supervisory Board shall be elected by the Supervisory Board from among its
members; the election, dismissal, and removal shall be based on the majority principle. The
Supervisory Board must have more than half of its members residing in Vietnam. The Head of the
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Supervisory Board must hold a university degree or higher in one of the fields of economics, finance,
accounting, auditing, law, business administration, or a field related to the business activities of the
enterprise.

2. Rights and obligations of the Head of the Supervisory Board:
a) Convene meetings of the Supervisory Board;

b) Request the Board of Directors, General Director, and other executives to provide relevant
information for reporting to the Supervisory Board,;

c) Prepare and sign the Supervisory Board's report after consulting with the Board of Directors to
present to the General Meeting of Shareholders.

Article 38.  Rights and obligations of the Supervisory Board

The Supervisory Board shall have the rights and obligations as stipulated in Article 170 of the
Enterprise Law and the following rights and obligations:

1. Propose and recommend that the General Meeting of Shareholders approve the list of auditing
organizations approved to audit the Company's Financial Statements; decide on the auditing
organization approved to inspect the Company's operations, and dismiss approved auditors when
deemed necessary.

2. Be accountable to shareholders for its supervisory activities.

3. Monitor the Company's financial situation and compliance with laws in the activities of the Board
of Directors, General Director, and other managers.

4. Ensure coordination of activities with the Board of Directors, General Director, and shareholders.

5. In case of detecting any legal violations or violations of the Company Charter by members of the
Board of Directors, General Director, and other executives of the enterprise, the Supervisory Board
must notify the Board of Directors in writing within 48 hours, request the violator to cease the violation,
and propose remedial measures.

6. Develop the Operating Regulations of the Supervisory Board and submit them to the General
Meeting of Shareholders for approval.

7. Report at the General Meeting of Shareholders.In the event that a public company operates under
the model stipulated in point a, clause 1, Article 137 of the Enterprise Law, the Supervisory Board's
Activity Report shall be submitted to the 2025 Annual General Meeting of Shareholders in accordance
with point d, point d, clause 3, Article 139 of the Enterprise Law and must include the following
contents:

a) Remuneration, operating expenses, and other benefits of the Supervisory Board and each member
of the Supervisory Board as prescribed in Article 172 of the Enterprise Law and the Company Charter.

b) Summary of the Supervisory Board meetings and the conclusions and recommendations of the
Supervisory Board.

c) Results of monitoring the company's operational and financial status.

d) Evaluation report on transactions between the company, subsidiaries, and companies controlled by

the public company with over 50% of charter capital, and members of the Board of Directors, the

General Director, other executives of the enterprise, and related persons of those subjects; transactions
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between the company and companies where members of the Board of Directors, the General Director,
other executives of the enterprise are founding members or managers of the enterprise within the last
three years prior to the transaction.

d) Results of monitoring the Board of Directors, the General Director, and other executives of the
enterprise.

e) Evaluation of the coordination between the Supervisory Board and the Board of Directors, the
General Director, and the shareholders.

8. The right to access the company's records and documents stored at the headquarters, branches, and
other locations; the right to visit the workplace of the company's managers and employees during
working hours.

9. The right to request the Board of Directors, members of the Board of Directors, the General Director,
and other managers to provide complete, accurate, and timely information and documents regarding
the management, administration, and business activities of the company.

10. Other rights and obligations as prescribed by law and this Charter.
Article 39.  Meetings of the Supervisory Board

1. The Supervisory Board must meet at least twice a year, with at least two-thirds (2/3) of the
Supervisory Board members attending the meeting. The minutes of the Supervisory Board meetings
shall be detailed and clear. The minute taker and the members of the Supervisory Board attending the
meeting must sign the meeting minutes. The minutes of the Supervisory Board meetings must be
retained to determine the responsibility of each member of the Supervisory Board.

2. The Supervisory Board has the right to request members of the Board of Directors, the General
Director, and representatives of the approved auditing organization to attend and address issues that
need clarification.

Article 40.  Salaries, Remuneration, Bonuses, and Other Benefits of Supervisory Board
Members

Salaries, remuneration, bonuses, and other benefits of Supervisory Board members are implemented
according to the following provisions:

1. Members of the Supervisory Board are paid salaries, remuneration, bonuses, and other benefits as
decided by the General Meeting of Shareholders. The General Meeting of Shareholders decides the
total amount of salaries, remuneration, bonuses, other benefits, and the annual operating budget of the
Supervisory Board.

2. Members of the Supervisory Board are reimbursed for reasonable expenses for meals,
accommodation, travel, and the use of independent consulting services. The total remuneration and
expenses shall not exceed the annual operating budget of the Supervisory Board approved by the
General Meeting of Shareholders, unless otherwise decided by the General Meeting of Shareholders.

3. Salaries and operating expenses of the Supervisory Board shall be accounted for as business
expenses of the Company in accordance with the provisions of the law on corporate income tax, other
relevant legal provisions, and must be presented as a separate item in the Company's annual financial
statements.
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X. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS, MEMBERS OF
THE SUPERVISORY BOARD, THE GENERAL DIRECTOR, AND OTHER EXECUTIVES

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 subcommittees
of the Board of Directors, honestly and prudently for the benefit of the Company.

Article 41.  Duty of Honesty and Avoidance of Conflicts of Interest

1. Members of the Board of Directors, members of the Supervisory Board, the General Director, and
other managers must disclose related interests in accordance with the Enterprise Law and related legal
documents.

2. Members of the Board of Directors, members of the Supervisory Board, the General Director, other
managers, and their Related Persons may only use information obtained through their positions to serve
the interests of the Company.

3. Members of the Board of Directors, members of the Supervisory Board, the General Director, and
other managers are obligated to notify in writing the Board of Directors and the Supervisory Board
about transactions between:

a) The Company and its subsidiaries, other companies in which the public company holds more than
50% of the charter capital, with the same entity or with Related Persons of that entity as prescribed by
law.

b) The affiliated parties in Clause 1 of this Article are specifically defined as follows:
- The Company directly or indirectly holds at least 25% of the owner's capital of the other enterprise;
- Both enterprises have at least 25% of the owner's capital held directly or indirectly by a third party;

- The Company is the largest shareholder in terms of owner's capital and directly or indirectly holds at
least 10% of the total shares of the other enterprise;

- The Company guarantees or lends capital to another enterprise in any form (including loans from
third parties secured by the financial resources of the affiliated party and similar financial transactions)
provided that the total outstanding loan balance of the borrowing enterprise with the lending or
guaranteeing enterprise is at least 25% of the owner's capital of the borrowing enterprise and accounts
for more than 50% of the total outstanding medium and long-term debts of the borrowing enterprise;

- The Company appoints members of the executive management or control of another enterprise
provided that the number of members appointed by the first enterprise accounts for more than 50% of
the total members of the executive management or control of the second enterprise; or a member
appointed by the first enterprise has the right to decide on the financial or business policies of the
second enterprise;

¢) Two enterprises have more than 50% of the executive management members in common or have a
common executive management member who has the right to decide on financial or business policies
appointed by a third party;

d) Two enterprises are managed or controlled in terms of personnel, finance, and business operations
by individuals related through one of the following relationships: spouses; biological parents, adoptive
parents, stepfathers, stepmothers, parents-in-law; biological children, adopted children, stepchildren of
either spouse, daughters-in-law, sons-in-law; siblings with the same parents, siblings with the same
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father but different mothers, siblings with the same mother but different fathers, brothers-in-law,
sisters-in-law; paternal and maternal grandparents; grandchildren; aunts, uncles, and cousins.

d) Two business establishments have a relationship of headquarters and permanent establishment or
are both permanent establishments of a foreign organization or individual.

e) Enterprises controlled by an individual through their capital contribution to the enterprise or through
direct participation in the management of the enterprise.

g) Other cases where an enterprise (including independently accounting branches that declare and pay
corporate income tax) is subject to the management, control, and actual decision-making regarding the
business operations of another enterprise.

h) A credit institution with its subsidiary or with its controlling company or with its associated company
as stipulated in the Law on Credit Institutions and any amendments, supplements, or replacements
thereof (if any).

1) Enterprises that engage in transactions involving the transfer or acquisition of at least 25% of the
owner's capital contribution during the tax period; borrowing or lending at least 10% of the owner's
capital contribution at the time of transaction occurrence during the tax period with an individual
managing, controlling the enterprise, or with an individual related as specified in point g of this section.

For the aforementioned transactions, the Company must disclose information regarding these
resolutions in accordance with securities law on information disclosure.

4. Members of the Board of Directors shall not vote on transactions that provide benefits to themselves
or their Related Persons as stipulated by 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 their Related Persons shall not use or disclose internal information to others for the
purpose of conducting related transactions.

6. Transactions between the Company and one or more members of the Board of Directors, members
of the Supervisory Board, the General Director, other executives, and individuals or organizations
related to these parties shall not be invalidated in the following cases:

a) For transactions valued at less than or equal to 35% of the total asset value recorded in the most
recent financial statements, the essential contents of the contract or transaction, as well as the
relationships and interests of the 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 a majority vote of the disinterested members of the Board of Directors.

b) For transactions valued at more than 35% or transactions resulting in a cumulative transaction value
within 12 months from the date of the first transaction reaching 35% or more of the total asset value
recorded in the most recent financial statements, the significant details of such transactions, as well as
the relationships and interests of the members of the Board of Directors, members of the Supervisory
Board, the General Director, and other executives, have been disclosed to the shareholders and
approved by the General Meeting of Shareholders through the voting ballots of shareholders with no
related interests.
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Article 42.  Liability for Damages and Compensation

1. Members of the Board of Directors, members of the Supervisory Board, the General Director, and
other executives who violate their duties, responsibilities of honesty and diligence, and fail to fulfill
their obligations shall be liable for any damages caused by their violations.

2. The Company shall compensate individuals who have been, are, or may become involved in claims,
lawsuits, or prosecutions (including civil, administrative cases, and not initiated by the Company) if
such individuals have been or are members of the Board of Directors, members of the Supervisory
Board, the General Director, other executives, employees, or authorized representatives of the
Company, acting in good faith, with due diligence for the benefit of the Company, in compliance with
the law, and without evidence confirming a breach of their duties.

3. Compensation costs include judgment costs, fines, and actual expenses incurred (including attorney
fees) in resolving these matters within the legal framework. The Company may purchase insurance for
these individuals to mitigate the aforementioned compensation liabilities.

XI. RIGHT TO INSPECT COMPANY BOOKS AND RECORDS
Article 43.  Right to Inspect Books and Records
1. Common shareholders have the right to inspect books and records, specifically as follows:

a) Common shareholders have the right to review, inspect, and extract information regarding names
and contact addresses in the list of shareholders with voting rights; request corrections of inaccurate
information; review, inspect, extract, or copy the Company Charter, meeting minutes of the General
Meeting of Shareholders, and resolutions of the General Meeting of Shareholders;

b) Shareholders or groups of shareholders holding 5% or more of the total common shares have the
right to review, inspect, extract minutes and resolutions, decisions of the Board of Directors, semi-
annual and annual financial statements, reports of the Supervisory Board, contracts, transactions
requiring Board of Directors' approval, and other documents, except those related to the Company's
trade secrets and business secrets.

2. In cases where an authorized representative of shareholders or groups of shareholders requests to
inspect books and records, they must provide a letter of authorization from the shareholders or groups
of shareholders they represent or a notarized copy of such authorization.

3. Members of the Board of Directors, members of the Supervisory Board, the General Director, and
other executives have the right to inspect the Company's shareholder register, shareholder list, books,
and other records of the Company for purposes related to their positions, provided that such information
is kept confidential.

4. The Company must retain this Charter and any amendments thereto, the Enterprise Registration
Certificate, regulations, documents evidencing ownership of assets, resolutions of the General Meeting
of Shareholders and the Board of Directors, minutes of meetings of the General Meeting of
Shareholders and the Board of Directors, reports of the Board of Directors, reports of the Supervisory
Board, annual financial statements, accounting books, and other documents as prescribed by law at the
head office or another location, provided that shareholders and the Business Registration Authority are
informed of the location where these documents are stored.

5. The Company's Charter must be published on the Company's website.
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X1l. EMPLOYEES AND TRADE UNION
Article 44.  Employees and Trade Union

1. The General Director must prepare a plan for the Board of Directors to approve matters related to
the recruitment, dismissal, salaries, social insurance, welfare, rewards, and discipline of employees and
business executives.

2. The General Director must prepare a plan for the Board of Directors to approve matters related to
the Company's relationship with trade union organizations in accordance with best management
standards, practices, and policies, as stipulated in this Charter, the Company's regulations, and current
legal provisions.

XI1Il. PROFIT DISTRIBUTION
Article 45. Profit Distribution

1. The General Meeting of Shareholders decides the dividend payout rate and form of annual dividend
payment from the Company's retained earnings.

2. The Company shall not pay interest on dividend payments or payments related to any class of shares.

3. The Board of Directors may propose that the General Meeting of Shareholders approve the payment
of dividends in whole or in part in shares, and the Board of Directors is the body to implement this
decision.

4. In cases where dividends or other payments related to a class of shares are paid in cash, the Company
must pay in Vietnamese Dong. Payment may be made directly or through banks based on the bank
account details provided by the shareholder. If the Company has transferred funds according to the
correct bank details provided by the shareholder and the shareholder does not receive the money, the
Company shall not be liable for the funds transferred to this shareholder. Payment of dividends for
shares listed/registered for trading on the Stock Exchange may be conducted through securities
companies or the Vietnam Securities Depository and Clearing Corporation.

5. Pursuant to the Enterprise Law and the Securities Law, the Board of Directors shall pass a resolution
determining a specific date to finalize the list of shareholders. Based on that date, those registered as
shareholders or holders of other securities are entitled to receive dividends in cash or shares, receive
notices, or other documents.

6. Other matters related to profit distribution shall be implemented in accordance with legal provisions.
XIV. BANK ACCOUNTS, FISCAL YEAR, AND ACCOUNTING REGIME
Article 46.  Bank Accounts

1. The Company shall open accounts at Vietnamese banks or branches of foreign banks permitted to
operate in Vietnam.

2. With prior approval from the competent authority, if necessary, the Company may open bank
accounts abroad in accordance with legal regulations.

3. The Company shall conduct all payments and accounting transactions through Vietnamese currency
or foreign currency accounts at banks where the Company has opened accounts.
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Article 47. Fiscal Year

The Company's fiscal year commences on the first day of January each year and concludes on the 31st
of December of the same year. The initial fiscal year begins on the date of issuance of the Enterprise
Registration Certificate and ends on the 31st of December immediately following the date of issuance
of such certificate.

Article 48.  Accounting Regime

1. The Company shall apply the Vietnamese Accounting Standards (VAS) or other accounting
standards as prescribed or approved by the competent state authority.

2. The Company shall prepare and maintain accounting books and documents in Vietnamese in
accordance with the provisions of the law on accounting and related laws. The accounting books and
documents must be complete, accurate, timely, systematic, and sufficient to substantiate and explain
the Company's transactions.

3. The Company shall use the Vietnamese Dong as the currency unit in accounting. In cases where the
Company primarily conducts economic transactions in a foreign currency, it may choose that foreign
currency as the accounting currency unit, bearing responsibility for such choice before the law and
notifying the direct tax management authority.

XV. FINANCIAL STATEMENTS, ANNUAL REPORTS, AND INFORMATION
DISCLOSURE RESPONSIBILITIES

Article 49.  Annual, Semi-Annual, and Quarterly Financial Statements

1. The Company must prepare annual financial statements, and such annual financial statements must
be audited as prescribed by law. The Company shall disclose the audited annual financial statements
in accordance with the law on information disclosure in the securities market and submit them to the
competent state authority.

2. The Company's financial statements, including annual, semi-annual, and quarterly financial
statements, must be prepared fully, truthfully, and reasonably in accordance with the law on
accounting, including necessary reports, appendices, and explanations. In cases where the Company is
a parent company, the financial statements shall include separate and consolidated financial statements
as prescribed by law.

3. The Company must prepare and disclose quarterly, semi-annual, and annual financial statements,
including separate and consolidated financial statements, in accordance with the law on information
disclosure in the securities market and submit them to the competent state authority.

4. The Company's financial statements, including annual, semi-annual, and quarterly financial
statements, must be prepared fully, truthfully, and reasonably in accordance with the law on
accounting, including necessary reports, appendices, and explanations. In cases where the Company is
a parent company, the financial statements shall include separate and consolidated financial statements
as prescribed by law.

Article 50.  Annual Report

The Company must prepare and disclose the Annual Report in accordance with the provisions of the
law on securities and the securities market.
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Article51.  Information Disclosure and Public Announcement

The Company's information disclosure and public announcement shall be conducted in accordance
with the provisions of the law.

XVI. COMPANY AUDIT
Article 52.  Audit

1. The General Meeting of Shareholders shall appoint an independent auditing firm or approve a list of
independent auditing firms and authorize the Board of Directors to select one of these entities to audit
the Company's financial statements for the next fiscal year under terms and conditions agreed upon by
the Board of Directors. The independent auditing firm must be on the list of approved auditing
organizations as prescribed by law.

2. The Company is responsible for providing complete and timely financial statements and related
documents to the independent auditing firm as required by law.

3. The audit report shall be attached to the Company's annual financial statements.

4. The independent auditor conducting the audit of the Company's financial statements is entitled to
attend the General Meeting of Shareholders and receive notices and other information related to the
General Meeting of Shareholders and is allowed to express opinions at the meeting on matters related
to the audit of the Company's financial statements.

XVII. COMPANY SEAL
Article 53. Company Seal

1. The seal includes seals made at a seal engraving facility or seals in the form of digital signatures in
accordance with the law on electronic transactions.

2. The Board of Directors shall decide on the type, quantity, form, and content of the seal of the
Company, its branches, and representative offices (if any).

3. The Board of Directors and the General Director shall use and manage the seal in accordance with
current legal regulations.

XVIII. DISSOLUTION OF THE COMPANY
Article 54.  Dissolution of the Company
1. The Company may be dissolved in the following cases:

a) Upon the expiration of the operational term stated in the Company Charter without a decision to
extend,;

b) Pursuant to a resolution or decision of the General Meeting of Shareholders;

c) Upon revocation of the Enterprise Registration Certificate, except as otherwise provided by the Tax
Management Law;

d) The Company no longer maintains the minimum number of members or shareholders as required by
the Enterprise Law for a continuous period of six months without completing procedures to convert
the type of enterprise;

e) Other cases as prescribed by law.
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2. The dissolution of the Company before the expiration of its term (including any extended term) shall
be decided by the General Meeting of Shareholders and executed by the Board of Directors. This
dissolution decision must be notified or approved by the competent authority (if required) in
accordance with regulations.

Article 55.  Extension of Operations

1. The Board of Directors shall convene a General Meeting of Shareholders at least seven months
before the expiration of the operational term to allow shareholders to vote on the extension of the
Company's operations as proposed by the Board of Directors.

2. The operational term shall be extended when shareholders representing 65% or more of the total
voting rights of all shareholders attending the General Meeting of Shareholders agree.

Article 56.  Liquidation

1. At least six months before the expiration of the Company's operational term or after a decision to
dissolve the Company, the Board of Directors must establish a Liquidation Committee consisting of
three members, of which two members are appointed by the General Meeting of Shareholders and one
member is appointed by the Board of Directors from an independent auditing firm. The Liquidation
Committee shall prepare its operational regulations. Members of the Liquidation Committee may be
selected from the Company's employees or independent experts. All costs related to liquidation shall
be prioritized for payment by the Company before other debts.

2. The Liquidation Committee is responsible for reporting to the Business Registration Authority
regarding the date of establishment and the commencement date of operations. From that point, the
Liquidation Committee shall represent the Company in all matters related to the liquidation of the
Company before the Court and administrative authorities.

3. Proceeds from the liquidation shall be disbursed in the following order:
a) Liquidation expenses;

b) Outstanding wages, severance allowances, social insurance, and other employee benefits as per
collective labor agreements and signed labor contracts;

c) Tax liabilities;
d) Other debts of the Company;

d) The remaining balance after settling all debts from items (a) to (d) above shall be distributed to the
shareholders. Preferred shares shall be prioritized for payment.

XIX. INTERNAL DISPUTE RESOLUTION
Article 57.  Internal Dispute Resolution

1. In the event of disputes or claims arising related to the Company's operations, the rights and
obligations of shareholders as stipulated in the Enterprise Law, Company Charter, other legal
regulations, or agreements between:

a) Shareholders and the Company;

b) Shareholders and the Board of Directors, Supervisory Board, General Director, or other executives;
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The involved parties shall endeavor to resolve such disputes through negotiation and/or mediation.
Except in cases involving the Board of Directors or the Chairperson of the Board of Directors, the
Chairperson shall preside over the dispute resolution and request each party to present relevant
information regarding the dispute within fifteen (15) working days from the date the dispute arises. In
cases involving the Board of Directors or the Chairperson, any party may request the Supervisory
Board to appoint an independent expert as a mediator for the dispute resolution process.

2. If a resolution through mediation or negotiation is not reached within six weeks from the
commencement of the mediation or negotiation process, or if the mediator's decision is not accepted
by the parties, any party may refer the dispute to Arbitration at the Vietnam International Arbitration
Centre alongside the Vietnam Chamber of Commerce and Industry (VIAC) in accordance with the
Avrbitration Rules of this Centre or to the Court.

3. The parties shall bear their own costs related to the negotiation and mediation procedures. The
payment of Court costs shall be executed according to the Court's judgment.

XX. AMENDMENT AND SUPPLEMENTATION OF THE CHARTER
Article 58. Company Charter

1. Amendments and supplements to this Charter must be approved by the General Meeting of
Shareholders through a resolution in accordance with the law and this Charter. The contents of
amendments and supplements to the Charter must be disclosed in accordance with the law.

2. In cases where the law provides for matters related to the Company's operations not addressed in
this Charter, or where new legal provisions differ from the provisions in this Charter, such legal
provisions shall apply to govern the Company's operations.

XXI. EFFECTIVE DATE
Article 59. Effective Date

1. This Charter was approved by the General Meeting of Shareholders of U&I Logistics Corporation
on the ... day of ... in the year 2026 and shall take effect from the date of approval. This Charter
supersedes the Charter previously approved.

2. The Charter is made in two copies, each having equal legal value, and shall be retained at the
Company's headquarters.

3. This Charter is the sole and official Charter of the Company.

4. Copies or extracts of the Company Charter are valid when signed by the Chairperson of the Board
of Directors or at least half of the total members of the Board of Directors.

Legal Representative

General Director

NGUYEN XUAN PHUC
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CHAPTER 1. GENERAL PROVISIONS

Article 1. Scope of Regulation and Subjects of Application

1.

The internal regulations on corporate governance stipulate the roles, rights, and obligations of the
General Meeting of Shareholders, the Board of Directors, the Supervisory Board, and the General
Director; the order and procedures for convening the General Meeting of Shareholders;
nomination, self-nomination, election, dismissal, and removal of members of the Board of
Directors, the Supervisory Board, and the General Director, and other activities as prescribed in
the Company's Charter and other current legal regulations.

Subjects of Application: These regulations apply to members of the Board of Directors, the
Supervisory Board, the General Director, and related persons.

Article 2. Interpretation of Terms and Abbreviations

1.

10.

11.
12.

The Enterprise Law is the Enterprise Law No. 59/2020/QH14 issued by the National Assembly
of the Socialist Republic of Vietnam on June 17, 2020, and the amending, guiding documents (if
any);

The Securities Law is the Securities Law No. 54/2019/QH14 issued by the National Assembly of
the Socialist Republic of Vietnam on November 26, 2019, and the amending, guiding documents
(if any);

Vietnam is the Socialist Republic of Vietnam;

The enterprise executives include the General Director, Chief Accountant, and other executives
as stipulated by the Company’s Charter.

Corporate executives are company managers, including the Chairperson of the Board of
Directors, members of the Board of Directors, the General Director, and individuals holding other
managerial positions as stipulated in the Company’s Charter.

Related persons are individuals or organizations as defined in Clause 46, Article 4 of the
Securities Law.

A shareholder is an individual or organization owning at least one share of the joint stock
company.

A major shareholder is defined in Clause 18, Article 4 of the Securities Law.

A stock exchange refers to the Vietnam Stock Exchange and its subsidiaries.

Law means all laws, ordinances, decrees, regulations, circulars, decisions, and other legal
documents issued by Vietnamese State authorities from time to time related to the Company's
activities.

BOD: the Board of Directors.

SB: the Supervisory Board.

CHAPTER 2. GENERAL MEETING OF SHAREHOLDERS

Article 3. Roles, Rights, and Obligations of the General Meeting of Shareholders

1. The General Meeting of Shareholders comprises all shareholders with voting rights and is the
highest decision-making body of the joint stock company.
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10.

11.

12.

13.

. The General Meeting of Shareholders has the following rights and obligations:

Approval of the company's development orientation;

Decide on the types of shares and the total number of shares of each type to be offered; decide on
the annual dividend rate of each type of share;

Elect, dismiss, and remove members of the Board of Directors and members of the Supervisory
Board;

Decide on investment or sale of assets valued at 35% or more of the total asset value recorded in
the company's most recent financial statements, unless the Company’s Charter stipulates a
different percentage or value;

Decide on amendments and supplements to the Company’s Charter;

Approval of the annual financial statements;

Decide on the repurchase of over 10% of the total shares sold of each type;

Review and handle violations by members of the Board of Directors and members of the
Supervisory Board causing damage to the Company and its shareholders;

Decide on the reorganization or dissolution of the Company;

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

Approve the internal regulations on corporate governance; regulations on the operation of the
Board of Directors and the Supervisory Board;

Approve the list of approved auditing firms; decide on the approved auditing firm to conduct
audits of the Company, and dismiss approved auditors when deemed necessary;

Other rights and obligations as stipulated in these Regulations and the Company’s Charter.

Section 1. Procedures for Conducting Annual and Extraordinary General Meetings of
Shareholders

Article 4. Authority to Convene the General Meeting of Shareholders

1.

Authority to convene the Annual General Meeting of Shareholders: The General Meeting of
Shareholders must convene annually within 04 months from the end of the fiscal year. The Board
of Directors may extend the time for holding the Annual General Meeting of Shareholders if
necessary, but not exceeding 06 months from the end of the fiscal year.
Authority to convene the Extraordinary General Meeting of Shareholders: The Board of Directors
shall convene an extraordinary General Meeting of Shareholders in the following cases:
a. The Board of Directors deems it necessary for the benefit of the company;
b. The number of remaining members of the Board of Directors or the Supervisory Board is less
than the minimum number required by law;
c. Upon the request of shareholders or groups of shareholders as stipulated in Clause 2, Article
115 of the Enterprise Law;
d. Upon the request of the Supervisory Board;
Other cases as prescribed by law and the Company’s Charter.
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f. The Board of Directors must convene the General Meeting of Shareholders within 30 days
from the date the number of members of the Board of Directors, independent members of the
Board of Directors, or members of the Supervisory Board remains as stipulated in Point b,
Clause 3, Article 14, or upon receiving the request as stipulated in Points ¢ and d, Clause 3,
Avrticle 14 of the Company’s Charter;

3. The Board of Directors must convene the General Meeting of Shareholders within 30 days from
the occurrence of the case stipulated in Point b, Clause 2 of this Article or upon receiving the
request to convene the meeting as stipulated in Points ¢ and d, Clause 2 of this Article. If the
Board of Directors does not convene the General Meeting of Shareholders as prescribed, the
Chairperson of the Board of Directors and the members of the Board of Directors shall be liable
for damages incurred by the company.

4. If the Board of Directors does not convene the General Meeting of Shareholders as stipulated in
Clause 3 of this Article, the Supervisory Board shall replace the Board of Directors in convening
the General Meeting of Shareholders within the next 30 days as prescribed in Clause 3, Article
140 of the Enterprise Law;

5. If the Supervisory Board does not convene the General Meeting of Shareholders as stipulated in

Clause 4 of this Article, the shareholders or group of shareholders stipulated in Point ¢, Clause 3,
Avrticle 14 of the Company’s Charter shall have the right to request the Company's representative
to convene the General Meeting of Shareholders as prescribed by the Enterprise Law;
In this case, the shareholders or group of shareholders convening the General Meeting of
Shareholders may request the Business Registration Authority to supervise the order, procedures
for convening, conducting the meeting, and making decisions of the General Meeting of
Shareholders. All costs for convening and conducting the General Meeting of Shareholders shall
be reimbursed by the Company. These costs do not include expenses incurred by shareholders
attending the General Meeting of Shareholders, including accommodation and travel expenses.

6. Procedures for organizing the General Meeting of Shareholders as stipulated in Clause 5, Article
140 of the Enterprise Law.

Article 5. Preparation of the Shareholder List Entitled to Attend the Meeting

1. The list of shareholders entitled to attend the General Meeting of Shareholders shall be prepared
based on the company's shareholder register. The list of shareholders entitled to attend the General
Meeting of Shareholders shall be prepared no more than 10 days before the date of sending the
notice of the General Meeting of Shareholders unless the Company’s Charter stipulates a shorter
period.

2. The list of shareholders entitled to attend the General Meeting of Shareholders must include the
full name, contact address, nationality, and legal document number of the individual shareholder;
the name, enterprise code, or legal document number of the organization, and the head office
address for organizational shareholders; the number of shares of each type, and the registration
number and date of each shareholder or according to the form of the Vietnam Securities
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Depository and Clearing Corporation (“VSDC”) in case the Company's shares have been
registered at VSDC.

3. Shareholders have the right to inspect, review, extract, and copy the names and contact addresses
of shareholders in the list of shareholders entitled to attend the General Meeting of Shareholders;
request amendments to incorrect information or the addition of necessary information about
themselves in the list of shareholders entitled to attend the General Meeting of Shareholders. The
company manager must promptly provide information in the shareholder register, amend, and
supplement of incorrect information as requested by shareholders; and is liable for any damages
arising from failure to provide or timely, accurately provide information from the shareholder
register as requested.

Section 2. Regulations on the Procedure and Voting at the General Meeting of Shareholders

Article 6. Notice on the Finalization of the List of Shareholders Entitled to Attend the General
Meeting of Shareholders

The company must disclose information about the preparation of the list of shareholders entitled to
attend the General Meeting of Shareholders at least 20 days prior to the record date.

Article 7. Notice of Convening the General Meeting of Shareholders

1. The convener of the General Meeting of Shareholders must send a notice of meeting invitation to
all shareholders in the list of shareholders entitled to attend the meeting no later than 21 days
before the opening date (calculated from the date the notice is sent or duly dispatched) unless the
Company’s Charter stipulates a longer period. The notice of meeting must include the name,
address of the head office, enterprise code; name, contact address of the shareholder, time, venue
of the meeting, and other requirements for attendees.

2. The notice of meeting is sent by a method that ensures it reaches the shareholder's contact address
and is posted on the company's website; if deemed necessary by the company, it is published in
the central or local daily newspaper as stipulated by the Company’s Charter.

3. The notice of meeting must be accompanied by the following documents:

a. Meeting agenda, documents used in the meeting, and draft Resolutions for each issue on the
meeting agenda;

b. Letter of Authorization.

c. Feedback Form.

4. If the company has a website, the sending of meeting documents accompanying the notice of
meeting as stipulated in Clause 3 of this Article may be replaced by posting on the company's
website. In this case, the notice of meeting must specify the location and method of downloading
the documents.
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Article 8. Agenda and Content Approved at the General Meeting of Shareholders

1. The convener of the General Meeting of Shareholders must prepare the agenda and content of the
meeting.

2. Shareholders or groups of shareholders holding 5% or more of the total ordinary shares have the
right to propose issues to be included in the agenda of the General Meeting of Shareholders. The
proposal must be in writing and sent to the company no later than 03 working days before the
opening date, unless the Company’s Charter stipulates a different period. The proposal must
clearly state the name of the shareholder, the number of each type of shares held by the
shareholder, and the issue proposed to be included in the meeting agenda.

3. If the convener of the General Meeting of Shareholders refuses the proposal stipulated in Clause
2 of this Article, they must respond in writing and state the reasons no later than 02 working days
before the opening date of the General Meeting of Shareholders. The convener of the General
Meeting of Shareholders may only refuse the proposal if it falls under one of the following cases:

a. The proposal was not sent in accordance with Clause 2 of this Article;

b. The proposed issue is not within the decision-making authority of the General Meeting of
Shareholders;

c. Other cases as stipulated by the Company’s Charter.

4. The convener of the General Meeting of Shareholders must accept and include the proposals
stipulated in Clause 2 of this Article in the proposed agenda and content of the meeting, except in
the cases specified in Clause 3 of this Article; the proposals shall be officially added to the agenda
and content of the meeting if approved by the General Meeting of Shareholders.

Article 9. Authorization for a representative to attend the General Meeting of Shareholders

1. Ashareholder or an authorized representative of a shareholder that is an organization may directly
attend the meeting or authorize one or several individuals or other organizations to attend the
meeting or attend the meeting through one of the forms stipulated in Clause 3, Article 144 of the
Enterprise Law.

2. The authorization for an individual or organization to represent and attend the General Meeting

of Shareholders as stipulated in Clause 1 of this Article must be made in writing. The Letter of
Authorization shall be prepared in accordance with Civil Law and must clearly state the name of
the authorizing shareholder, the name of the authorized individual or organization, the number of
shares authorized, the content of the authorization, the scope of the authorization, the duration of
the authorization, and the signatures of the authorizing party and the authorized party.
The authorized representative attending the General Meeting of Shareholders must submit the
Letter of Authorization upon registration for the meeting. In the case of further authorization, the
attendee must present the original Letter of Authorization from the shareholder or the authorized
representative of the shareholder that is an organization (if not previously registered with the
Company).

3. The voting ballot/election ballot of the authorized representative attending the meeting within the
scope of authorization remains valid in the following cases:
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a. The authorizing party has died, is restricted in civil act capacity, or has lost civil act capacity;
b. The authorizing party has revoked the authorization designation;
c. The authorizing party has revoked the authority of the person executing the authorization.

This clause does not apply if the Company receives notification of any of the above events before the
commencement of the General Meeting of Shareholders or before the meeting is reconvened.

Article 10. Registration method for attending the General Meeting of Shareholders

1. Before the commencement of the meeting, the Company must carry out shareholder registration
procedures and must continue registration until all shareholders entitled to attend the meeting
have registered,;

2. During shareholder registration, the Company shall issue each shareholder or authorized
representative with voting rights a voting card/voting ballot/election ballot, indicating the
registration number, full name of the shareholder, full name of the authorized representative, and
the number of voting ballots/votes of that shareholder;

3. Shareholders or authorized representatives arriving after the meeting has commenced and
attending the General Meeting of Shareholders late have the right to register immediately and
thereafter have the right to participate and vote/elect at the meeting immediately after registration.
The Chairperson is not obligated to pause the meeting for late-arriving shareholders to register,
and the validity of the matters already voted/elected upon remains unchanged.

Article 11. Conditions for conducting the General Meeting of Shareholders

1. The General Meeting of Shareholders shall be conducted when shareholders attending the
meeting represent more than 50% of the total voting rights.

2. If the first meeting does not meet the conditions for proceeding as stipulated in Clause 1 of this
Article, a second meeting notice shall be sent within 30 days from the intended date of the first
meeting. The second General Meeting of Shareholders shall be conducted when shareholders
attending the meeting represent at least 33% of the total voting rights.

3. If the second meeting does not meet the conditions for proceeding as stipulated in Clause 2 of
this Article, the notice for 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 voting rights of the shareholders attending.

Article 12. Form of Resolutions Approval by the General Meeting of Shareholders

The General Meeting of Shareholders approves Resolutions within its authority by voting at the
meeting or by collecting written opinions, including matters stipulated in Clause 2, Article 147 of the
Enterprise Law.

Article 13. Method of Voting, Vote Counting, and Announcement of VVote Counting Results

1. Method of Voting
a. The General Meeting of Shareholders discusses and votes on each issue in the agenda. VVoting
is conducted by raising cards, direct voting, electronic voting, or other electronic forms.
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b. Delegates shall vote to Agree, Disagree, or Abstain on a matter presented for voting at the
General Meeting by raising the Voting Card or marking options on the Voting Ballot. Each
method shall be specified in the Working Regulations at the General Meeting of Shareholders.

2. The method of election voting shall be specified in the Nomination, Self-nomination, and Election

Regulations at the General Meeting of Shareholders according to the following principles:

a. Elected candidates are determined based on the number of votes received, ranked from highest

to lowest, starting with the candidate with the highest number of votes until the required
number of members is elected.

b. Inthe event that 02 or more candidates receive the same number of votes for the final member
position, a re-election shall be conducted among the candidates with equal votes.

c. If the first election does not result in the required number of members being elected, elections
shall continue until the required number of members is elected.

3. Method of Vote Counting: Vote counting is conducted by collecting election ballots/cards/voting
ballots in favor of the Resolutions, then collecting cards/voting ballots not in favor, and finally
counting the total number of votes in favor, not in favor, and abstentions.

4. Announcement of Vote Counting Results: The vote counting results shall be announced by the
Chairperson immediately before the closing of the meeting unless otherwise stipulated in the
Company’s Charter.

Article 14. Conditions for Resolutions Approval

1. Resolutions on the following matters shall be approved if they receive the affirmative vote of
shareholders representing 65% or more of the total voting rights of all shareholders attending and
voting at the meeting, except as provided in Clauses 3, 4, and 6 of Article 148 of the Enterprise
Law:

Types of shares and the total number of shares of each type;

Changes in the business lines, industries, and fields of operation;

Changes in the Company's management structure;

Investment projects or sale of assets valued at 35% or more of the total asset value recorded

in the Company's most recent financial statements, unless the Company’s Charter stipulates

a different ratio or value;

e. Reorganization or dissolution of the Company

2. Resolutions shall be approved when they receive the affirmative vote of shareholders holding
more than 50% of the total voting rights of all shareholders attending and voting at the meeting,
except as provided in Clause 1 of this Article and Clauses 3, 4, and 6 of Article 148 of the
Enterprise Law.

3. Resolutions of the General Meeting of Shareholders adopted by 100% of the total voting shares
are lawful and effective even if the procedures for convening the meeting and adopting the
Resolution violate the provisions of the Enterprise Law and the Company’s Charter.

o0 o ®
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Article 15. Methods of Objecting to Decisions of the General Meeting of Shareholders

Within 90 days from the date of receipt of the Resolutions or Meeting Minutes of the General Meeting
of Shareholders or the vote counting record of the General Meeting of Shareholders, shareholders or
groups of shareholders as stipulated in Clause 2, Article 115 of the Enterprise Law have the right to
request the Court or Arbitration to review and annul the Resolutions or part of the content of the
Resolutions of the General Meeting of Shareholders in the following cases:

1. The procedures for convening the meeting and making decisions of the General Meeting of
Shareholders seriously violate the provisions of the Enterprise Law and the Company’s Charter,
except as provided in Clause 3, Article 21 of the Company’s Charter.

2. The content of the Resolutions violate the law or the Company’s Charter.

Article 16. Preparation of Meeting Minutes of the General Meeting of Shareholders and
Disclosure of Resolutions of the General Meeting of Shareholder

1. The meeting of the General Meeting of Shareholders must be recorded in minutes and can be
audio recorded or recorded and stored in other electronic forms. The minutes must be prepared
in Vietnamese, may be with an additional version in a foreign language, and must include the
following main contents:

a. Name, address of the head office, enterprise code;

Time and venue of the General Meeting of Shareholders;

Meeting agenda and content of the meeting;

Full name of the chairperson and secretary;

Summary of the meeting proceedings and statements made at the General Meeting of

Shareholders on each issue in the meeting agenda;

f.  Number of shareholders and total number of voting ballots of the shareholders attending the
meeting, appendix of the shareholder registration list, shareholder representatives attending
the meeting with corresponding shares and voting ballots;

g. Total number of voting ballots for each voting issue, specifying the voting method, total
number of valid, invalid, in favor, against, and abstained votes; corresponding percentage of
the total number of voting ballots of shareholders attending the meeting;

h. Compilation of votes for each candidate (if any);

i. Issues that have been approved and the corresponding voting approval percentage;

j. Full names and signatures of the chairperson and secretary. In the event that the chairperson
or secretary refuses to sign the Meeting Minutes, such Minutes shall be effective if they are
signed by all other members of the Board of Directors who attended the meeting and contain
all the contents as stipulated in this clause. The Minutes shall clearly state the refusal of the
chairperson or secretary to sign the Meeting Minutes.

2. The Meeting Minutes of the General Meeting of Shareholders must be completed and approved
before the end of the meeting. The chairperson and secretary of the meeting or others signing the
Meeting Minutes shall be jointly responsible for the truthfulness and accuracy of the contents of
the Minutes.

® o 0o T

Page 8




Internal regulations on corporate governance of U&I Logistics Corporation

3. Minutes prepared in both Vietnamese and a foreign language have equal legal validity. In the
event of discrepancies between the Vietnamese and foreign language versions, the content in the
Vietnamese Minutes shall prevail.

4. The Resolutions, Meeting Minutes of the General Meeting of Shareholders, appendix of the
registered shareholder list with shareholder signatures, authorization documents for meeting
attendance, all documents attached to the Minutes (if any), and related documents accompanying
the Notice of Meeting must be disclosed in accordance with the legal regulations on information
disclosure in the securities market and must be retained at the Company's head office.

5. Disclosure of the Resolutions of the General Meeting of Shareholders: The Resolutions must be
published on the Company's website within twenty-four hours (24h) or sent to all shareholders
within 15 days from the conclusion of the meeting.

Section 3. Regulations on Soliciting Shareholder Opinions in Writing
Article 17. Cases Permitting and Prohibiting Soliciting Shareholder Opinions in Writing

The Board of Directors is authorized to solicit shareholder opinions in writing to approve the
Resolutions of the General Meeting of Shareholders when deemed necessary for the benefit of the
Company, including matters stipulated in Clause 2, Article 147 of the Enterprise Law.

Article 18. Procedures for the General Meeting of Shareholders to Approve Resolutions by
Soliciting Written Opinions

1. The Board of Directors shall convene a meeting and issue a Board Resolution approving the
solicitation of shareholder opinions in writing and determine the record date for conducting the
solicitation of shareholder opinions in writing. The Board Resolution must be disclosed at least
20 days prior to the record date.

2. The Board of Directors must prepare opinion solicitation ballots, draft resolutions of the General
Meeting of Shareholders, explanatory documents for the draft resolutions, and send them to all
shareholders with voting rights no later than 10 days before the deadline for returning the opinion
solicitation ballots. The requirements and methods for sending the opinion solicitation ballots and
accompanying documents shall be implemented in accordance with Clause 3, Article 18 of the
Company’s Charter.

3. The opinion solicitation ballot must contain the following essential contents:

a. Name, address of the head office, enterprise code;

b. Purpose of soliciting opinions;

c. Full name, contact address, nationality, and legal document number for individual
shareholders; name, enterprise code, or legal document number of the organization, address
of the head office for organizational shareholders, or full name, contact address, nationality,
and legal document number for the representative of the organizational shareholder; number
of shares of each type and number of voting ballots of the shareholder;

d. Issues requiring opinions for decision approval;

Voting options including agree, disagree, and abstain for each issue solicited,;
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f.
g.

Deadline for returning the answered opinion solicitation ballot to the Company;
Full name and signature of the Chairperson of the Board of Directors.

4. Shareholders send the answered opinion solicitation ballot to the Company via mail, fax, or email
as follows:

a.

In case of sending by mail, the answered opinion solicitation ballot must bear the signature
of the individual shareholder, the authorized representative, or the legal representative of the
organizational shareholder. The opinion solicitation ballot sent to the Company must be
enclosed in a sealed envelope and no one is authorized to open it before the vote counting;
In case of fax or email, the opinion solicitation ballot sent to the Company must be kept
confidential until the time of vote counting;

Opinion ballots submitted to the Company after the specified deadline in the content of the
opinion ballot, or opened in the case of mail and disclosed in the case of fax or email, are
invalid. Opinion ballots not submitted are considered non-participating in the vote.

5. The Board of Directors shall count the votes and prepare the vote counting record under the
supervision of the Supervisory Board or shareholders not holding managerial positions in the
Company. The vote counting record must include the following essential contents:

a.
b.
C.

Name, address of the head office, enterprise code;

Purpose and issues requiring opinions for the approval of the Resolutions;

Number of shareholders with the total number of voting/election ballots participating in the
voting/election, distinguishing between valid and invalid voting/election ballots, and the
method of submitting voting/election ballots, accompanied by an appendix of the list of
shareholders participating in the voting/election;

Total number of votes in favor, against, and abstentions for each issue, total number of votes
for each candidate (if any);

Issues that have been approved and the corresponding voting approval ratio;

Full name, signature of the Chairperson of the Board of Directors, the vote counter, and the
vote counting supervisor.

Members of the Board of Directors, the vote counter, and the vote counting supervisor shall be jointly
responsible for the truthfulness and accuracy of the vote counting record; jointly responsible for any
damages arising from decisions approved due to untruthful or inaccurate vote counting.

6. The vote counting record and resolutions must be sent to shareholders within 15 days from the
date of completion of the vote counting. The sending of the vote counting record and resolutionss
can be replaced by posting on the Company's electronic information page within 24 hours from
the time of completion of the vote counting.

7. Opinion ballots that have been answered, the vote counting record, resolutions that have been
approved, and related documents sent with the opinion ballots must all be kept at the Company's
head office.

8. Resolution shall be deemed passed in the form of collecting shareholder opinions in writing if
shareholders holding more than 50% of the total voting rights of all shareholders with voting
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rights agree, except as provided in Clause 1, Article 21 of the Company’s Charter, and has the
same value as the resolutions approved at the General Meeting of Shareholders.

Section 4. Regulations on holding the General Meeting of Shareholders in other forms

Article 19. Order and procedures for holding the General Meeting of Shareholders to approve
Resolutions in the form of an online conference or a direct conference combined with online

Based on the actual situation, the Board of Directors decides to convene the General Meeting of
Shareholders in the form of an online conference or a direct conference combined with online. In
each of the aforementioned cases, the Board of Directors is responsible for:

1. Notifying the convening of the General Meeting of Shareholders in a specific form.

2. Developing and issuing Regulations on the conduct of the General Meeting in the form of an
online conference or a direct conference combined with online, which must clearly stipulate the
related contents:

a. Method of registering to attend the General Meeting of Shareholders online;

Authorization for a representative to attend the General Meeting of Shareholders online;

Conditions for proceeding;

Form of approving the Resolution of the online General Meeting of Shareholders;

Method of online voting;

Method of online vote counting;

Notification of vote counting results;

Draft the Meeting Minutes of the General Meeting of Shareholders;

i. Announce the Resolution of the General Meeting of Shareholders.

S@e@ o a0 o

CHAPTER 3. BOARD OF DIRECTORS

Section 1. General Provisions

Article 20. Roles, Rights, and Obligations of the Board of Directors, Responsibilities of
Members of the Board of Directors

1. The Board of Directors is the management body of the Company, possessing full authority on
behalf of the Company to decide, execute the rights and obligations of the Company, except for
those rights and obligations under the jurisdiction of the General Meeting of Shareholders.

2. Therights and obligations of the Board of Directors are stipulated by law, the Company’s Charter,
and the General Meeting of Shareholders. Specifically, the Board of Directors has the following
rights and obligations:

a. Decide on the strategy, medium-term development plan, and annual business plan of the
Company;

b. Propose the types of shares and the total number of shares authorized for each type;

c. Decide on the sale of unsold shares within the authorized number of shares for each type;
decide on raising additional capital through other forms;
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d. Determine the selling price of shares and bonds of the Company;

Decide on the repurchase of shares as stipulated in Clauses 1 and 2, Article 133 of the

Enterprise Law;

Decide on investment plans and projects within the authority and limits as prescribed by law;

g. Decide on solutions for market development, marketing, and technology;

h. Approve contracts for purchase, sale, loan, lending, and other transactions with a value less
than 35% of the total asset value recorded in the most recent financial statements of the
Company, except for contracts and transactions under the authority of the General Meeting
of Shareholders as stipulated in Point d, Clause 2, Article 138 and Clauses 1 and 3, Article
167 of the Enterprise Law;

i. Elect, dismiss, and remove the Chairperson of the Board of Directors; appoint, dismiss, sign,
and terminate contracts with the General Director and other key managers as stipulated by
the Company’s Charter; decide on salaries, remuneration, bonuses, and other benefits for
those managers; appoint authorized representatives to participate in the Members' Council or
General Meeting of Shareholders in other companies, and decide on the remuneration and
other benefits for those individuals;

j.  Supervise and direct the General Director and other managers in the daily business operations
of the Company;

k. Decide on the organizational structure, internal management regulations of the Company,
decide on the establishment of subsidiaries, branches, representative offices, and the
contribution of capital, purchase of shares in other enterprises;

I.  Approve the agenda, content, and documents for the General Meeting of Shareholders,
convene the General Meeting of Shareholders, or solicit opinions for the General Meeting of
Shareholders to approve Resolutions;

m. Submit the audited annual financial statements to the General Meeting of Shareholders;

Propose the dividend rate to be paid or handle losses incurred during business operations;

0. Propose the reorganization, dissolution of the Company; request the bankruptcy of the
Company;

p. Decide on the issuance of the Operational Regulations of the Board of Directors, the Internal
Regulations on corporate governance after approval by the General Meeting of Shareholders;
decide on the issuance of the Operational Regulations of the Audit Committee under the
Board of Directors, the Regulations on Information Disclosure of the Company;

g. Other rights and obligations as prescribed by the Enterprise Law, Securities Law, other legal
regulations, and the Company’s Charter.

9. The Board of Directors must report to the General Meeting of Shareholders on the operation of
the Board of Directors in accordance with Article 280 of Decree No. 155/2020/NDb-CP dated
December 31, 2020, issued by the Government detailing the implementation of certain provisions
of the Securities Law.

>
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10. Members of the Board of Directors have the right to request the General Director and other
managers within the company to provide information and documents regarding the company's
financial status and business operations, as well as those of its subsidiaries.

11. Members of the Board of Directors are responsible for reporting to the Board of Directors and
the Supervisory Board in the following cases:

a. Transactions between the company and another company in which a member of the Board of
Directors is a founding member or a manager within the past 03 years prior to the transaction.

b. Transactions between the company and another company in which a related person of a
member of the Board of Directors is a member of the Board of Directors, General Director
(Director), or a major shareholder.

12. Managers are required to provide timely, comprehensive, and accurate information and
documents as requested by members of the Board of Directors. The procedures for requesting
and providing information are stipulated by the Company’s Charter.

Article 21. Term and Number of Members of the Board of Directors

1. The number of members of the Board of Directors shall be at least 03 and no more than 11.

2. The term of a member of the Board of Directors shall not exceed 05 years and can be re-elected
for an unlimited number of terms. An individual can only be elected as an independent member
of the Board of Directors of a company for no more than 02 consecutive terms. In the event that
all members of the Board of Directors conclude their term simultaneously, they shall continue to
serve until new members are elected and assume their duties.

Article 22. Structure, Standards, and Conditions of Members of the Board of Directors

1. The number of non-executive members of the Board of Directors of the Company must comply
with the following regulations:
a. There must be at least 01 non-executive member if the company has between 03 and 05
members on the Board of Directors;
b. There must be at least 02 non-executive members if the company has between 06 and 08
members on the Board of Directors;
c. There must be at least 03 non-executive members if the company has between 09 and 11
members on the Board of Directors.
The company shall minimize the number of members of the Board of Directors concurrently
holding executive positions within the Company to ensure the independence of the Board of
Directors.
2. In the case of a listed company, the total number of independent members of the Board of
Directors must comply with the following regulations:
a. There must be at least 01 independent member if the company has between 03 and 05
members on the Board of Directors;
b. There must be at least 02 independent members if the company has between 06 and 08
members on the Board of Directors;
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C.

There must be at least 03 independent members if the company has between 09 and 11
members on the Board of Directors.

3. Members of the Board of Directors must satisfy the following standards and conditions:

a.

Have full civil legal capacity; not fall under the provisions of Clause 2, Article 17 of the
Enterprise Law;

Possess professional qualifications and experience in business management or in the
company's business sector, and are not required to be shareholders of the company, unless
otherwise stipulated by the Company’s Charter;

Members of the Board of Directors of a company may simultaneously serve as members of
the Board of Directors of another company;

For state-owned enterprises as stipulated in point b, clause 1, Article 88 of the Enterprise
Law, and subsidiaries of state-owned enterprises as stipulated in clause 1, Article 88 of the
Enterprise Law, members of the Board of Directors shall not be individuals who have family
relations with the Director, General Director, and other managers of the company; or with
the managers, individuals authorized to appoint managers of the parent company.

4. Independent members of the Board of Directors must satisfy the following standards and
conditions:

a.

Not be individuals currently working for the company, the parent company, or subsidiaries
of the company; not be individuals who have worked for the company, the parent company,
or subsidiaries of the company for at least the preceding 03 consecutive years;

Not be individuals receiving salaries or remuneration from the company, except for
allowances that members of the Board of Directors are entitled to as per regulations;

Not be individuals whose spouse, biological father, adoptive father, biological mother,
adoptive mother, biological child, adopted child, or biological siblings is a major shareholder
of the company; or is a manager of the company or its subsidiaries;

Not be individuals who directly or indirectly own at least 1% of the total voting shares of the
company;

Not be individuals who have served as members of the Board of Directors or the Supervisory
Board of the company for at least the preceding 05 consecutive years, except in cases of
continuous appointment for two terms.

Independent members of the Board of Directors must notify the Board of Directors if they
no longer satisfy the conditions as stipulated in this clause and shall automatically cease to
be independent members of the Board of Directors from the date they no longer satisfy the
conditions. The Board of Directors must notify the case of independent members no longer
meeting the conditions at the nearest General Meeting of Shareholders or convene a General
Meeting of Shareholders to elect or replace such independent members within 06 months
from the date of receiving the notification from the relevant independent member.

5. Members of the Board of Directors of the Company can concurrently serve as members of the
Board of Directors or Members' Council in a maximum of five other companies..
6. Members of the Board of Directors shall cease to be members in the following cases:
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a. Not qualified to be members of the Board of Directors as per the provisions of the Enterprise
Law or prohibited by law from being members of the Board of Directors;
b. Submission of a resignation letter;
c. Having a mental disorder and other members of the Board of Directors have professional
evidence proving that the individual no longer has legal capacity;
d. Failure to attend Board of Directors meetings for six (06) consecutive months, except in cases
of force majeure;
e. As decided by the General Meeting of Shareholders;
f. Other cases as prescribed by law and the Company’s Charter.
7. The appointment of members of the Board of Directors must be disclosed in accordance with the
provisions of the law on securities and the securities market.
8. Members of the Board of Directors may not necessarily be shareholders of the Company.

Section 2. Regulations on Nomination, Self-nomination, Election, Dismissal, and Removal of
Members of the Board of Directors

Article 23. Nomination and self-nomination of members of the Board of Directors

1. Shareholders or groups of shareholders owning 10% or more of the total ordinary shares as
stipulated in the Company’s Charter have the right to nominate candidates for the Board of
Directors in accordance with the provisions of the Enterprise Law and the Company’s Charter.

2. In the event that the number of candidates for the Board of Directors nominated and self-
nominated does not meet the required number as stipulated in Clause 5, Article 115 of the
Enterprise Law, the incumbent Board of Directors shall introduce additional candidates or
organize nominations in accordance with the Company’s Charter, Internal regulations on
corporate governance, and the Operational regulations of the Board of Directors. The introduction
of additional candidates by the incumbent 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.

3. In cases where candidates have been pre-determined, information related to the candidates for
the Board of Directors shall be included in the General Meeting of Shareholders' meeting
documents and disclosed on the Company's electronic information portal at least ten (10) days
prior to the opening of the General Meeting of Shareholders, so that shareholders may review the
candidates’ information prior to casting their votes. Candidates for the Board of Directors must
provide a written commitment regarding the truthfulness, accuracy, and reasonableness of the
disclosed personal information and must commit to performing their duties honestly if elected as
members of the Board of Directors. Information related to candidates for the Board of Directors
shall include at least the following:

a. Full name, date, month, year of birth;
b. Educational qualifications;

c. Professional qualifications;

d. Working history;

Page 15




Internal regulations on corporate governance of U&I Logistics Corporation

e. Companies where the candidate currently holds the position of Board member and other
management titles;

f. Evaluation report on the candidate's contributions to the Company, in cases where the
candidate is currently a member of the Company's Board of Directors;

g. Interests related to the Company (if any);

h. Name of the shareholder or group of shareholders nominating the candidate (if any);

I.  Other information (if any).

Article 24. Method of electing members of the Board of Directors

1. The election of members of the Board of Directors shall be conducted through cumulative voting,

whereby each shareholder has a total number of votes equivalent to the total number of shares
owned multiplied by the number of members to be elected to the Board of Directors, and
shareholders have the right to allocate all or part of their total votes to one or several candidates.
The elected members of the Board of Directors are determined based on the number of votes from
highest to lowest, starting with the candidate receiving the highest number of votes until the
required number of members as stipulated in the Company’s Charter is reached. In the event that
two or more candidates receive the same number of votes for the final member of the Board of
Directors, a re-election shall be conducted among the candidates with equal votes or selection
shall be made according to the criteria of the election regulations.

If the number of candidates is less than or equal to the number of Board members to be elected,
the election of Board members may be conducted through cumulative voting as described above
or through voting (agree, disagree, abstain). The voting ratio for approval through voting is
implemented according to Clause 2, Article 21 of the Company’s Charter.

Article 25. Cases of dismissal, removal, and supplementation of members of the Board of
Directors

1.

The General Meeting of Shareholders shall dismiss members of the Board of Directors in the
following cases:
a. Failure to meet the standards and conditions as stipulated in Article 155 of the Enterprise
Law;
b. Submission of a resignation letter and acceptance thereof;
c. Other cases as stipulated in the Company’s Charter.
The General Meeting of Shareholders shall dismiss members of the Board of Directors in the
following cases:
a. Failure to participate in the operation of the Board of Directors for 06 consecutive months,
except in cases of force majeure;
b. Other cases as stipulated in the Company’s Charter.
When deemed necessary, the General Meeting of Shareholders shall decide to replace members
of the Board of Directors; dismiss or remove members of the Board of Directors beyond the cases
specified in Clauses 1 and 2 of this Acrticle.
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Article 26. Notice on Election, Dismissal, and Removal of Members of the Board of Directors

After the decision on the election, dismissal, or removal of members of the Board of Directors, the
Company is responsible for disclosing information internally and to relevant authorities, through
mass media, and on the Company's website in accordance with the procedures and regulations of the
current Law.

Article 27. Method of Introducing Candidates for the Board of Directors

1. The Company shall issue a public notice regarding the election of members of the Board of
Directors, and the procedures for convening and election shall be conducted in accordance with
Chapter 3 of this Regulation as prescribed by law, clearly stating the reasons for the election, the
number, standards, and conditions, the method of election, and the procedures for self-nomination
and nomination...

2. The Board of Directors shall compile a list of candidates through nomination, self-nomination,
and verification of information about each candidate to ensure that the candidates meet the
standards and conditions to become members of the Board of Directors as prescribed by law and
the Company’s Charter.

3. In the event that the number of candidates for the Board of Directors through nomination and
self-nomination is still insufficient, the Board of Directors shall prepare a list of candidates based
on the following criteria:

a. Number of candidates: the number remaining after compiling the list of eligible candidates
through nomination and self-nomination as per Article 27 of this regulation;

b. Candidates introduced by the Board of Directors must be approved by a majority vote of the
incumbent members of the Board of Directors;

c. Candidates introduced by the Board of Directors must meet at least the conditions and
standards as stipulated in Article 22 of this Regulation.

Article 28. Election, Dismissal, and Removal of the Chairperson of the Board of Directors

1. The Chairperson of the Board of Directors shall be elected, dismissed, or removed by the Board
of Directors from among its members.

2. The Chairperson of the Board of Directors shall not concurrently hold the position of General
Director.

3. In the event that the Chairperson of the Board of Directors resigns or is dismissed or removed,
the Board of Directors must elect a replacement within 10 days from the date of receipt of the
resignation or dismissal or removal.

4. In the event that the Chairperson of the Board of Directors is absent or unable to perform their
duties, they must authorize in writing another member to perform the rights and obligations of the
Chairperson of the Board of Directors. In the absence of an authorized person or if the Chairperson
of the Board of Directors is deceased, missing, detained, serving a prison sentence, undergoing
administrative measures at a compulsory detoxification center, compulsory education center,
absconding from residence, restricted or incapacitated in Civil Acts, having difficulty in cognition
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or behavior control, or prohibited by the Court from holding positions, practicing certain
professions, or performing certain jobs, the remaining members shall elect one among them to
hold the position of Chairperson of the Board of Directors by majority vote until a new decision
is made by the Board of Directors.

Article 29. Remuneration and Other Benefits of Members of the Board of Directors

1.

The Company has the right to pay remuneration and bonuses to members of the Board of Directors
based on business results and performance.

Members of the Board of Directors are entitled to remuneration for their work and bonuses. Work
remuneration is calculated based on the number of working days required to fulfill the duties of a
Board member and the daily remuneration amount. The Board of Directors estimates the
remuneration for each member based on the principle of unanimity. The total remuneration and
bonuses for the Board of Directors are determined by the General Meeting of Shareholders at the
annual meeting. The dedicated Chairperson of the Board of Directors is paid a salary by the
Company according to the Company's salary regulations, and the salary is approved by the Board
of Directors.

The remuneration of each member of the Board of Directors is accounted for as a business expense
of the Company in accordance with the legal provisions on corporate income tax, is presented as
a separate item in the Company's annual financial statements, and must be reported to the General
Meeting of Shareholders at the annual meeting.

Members of the Board of Directors holding executive positions or serving on committees of the
Board of Directors, or performing tasks beyond the usual scope of a Board member, may receive
additional remuneration in the form of a lump sum per occurrence, salary, commission, profit
percentage, or other forms as decided by the Board of Directors.

Members of the Board of Directors are entitled to reimbursement for all travel, accommodation,
and other reasonable expenses incurred while fulfilling their responsibilities as Board members,
including expenses incurred in attending meetings of the General Meeting of Shareholders, the
Board of Directors, or committees of the Board of Directors.

Members of the Board of Directors may be covered by liability insurance purchased by the
Company upon approval by the General Meeting of Shareholders. This insurance does not cover
liabilities of Board members related to violations of the law and the Company’s Charter.

Section 3. Regulations on Meetings of Board of Directors

Article 30. Order and Procedures for Organizing Meetings of Board of Directors

1.

The Chairperson of the Board of Directors is elected at the first meeting of the Board of Directors
within 07 working days from the conclusion of the Board of Directors election. This meeting is
convened and chaired by the member with the highest number of votes or the highest voting
percentage. In the event that more than one member receives the highest number of votes or the
same highest percentage of votes, the members of the Board of Directors shall, by majority vote,
select 01 person among them to convene the meeting of the Board of Directors.
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10.

The Board of Directors must meet at least once every quarter and can hold extraordinary meetings.
The Chairperson of the Board of Directors shall convene a Board of Directors meeting in the
following cases:

a. Upon request by the Supervisory Board or an independent member of the Board of Directors;

b. Upon request by the General Director or at least 05 other managers;

c. Upon request by at least 02 members of the Board of Directors;

d. Other cases as stipulated by the Company’s Charter.
The request specified in Clause 3 of this Article must be made in writing, clearly stating the
purpose, issues to be discussed, and decisions within the authority of the Board of Directors.
The Chairperson of the Board of Directors must convene a Board of Directors meetings within
07 working days from the date of receiving the request specified in Clause 3 of this Article. If the
Board of Directors meetings are not convened as requested, the Chairperson of the Board of
Directors shall be liable for any damages incurred by the Company; the requester has the right to
replace the Chairperson of the Board of Directors in convening the Board of Directors meetings.
The Chairperson of the Board of Directors or the convener of the Board meetings must send the
notice of meeting no later than 05 working days prior to the meeting date unless otherwise
stipulated in the Company’s Charter. The notice must specify the exact time and places of the
meetings, the agenda, and the matters to be discussed and decided. The notice must be
accompanied by the documents to be used at the meetings and the voting ballots of the members.

The notice of the Board of Directors meetings can be sent via invitation letter, telephone, fax,
electronic means, or other methods as prescribed by the Company’s Charter and must ensure
delivery to the registered contact address of each Board member.

The Chairperson of the Board of Directors or the convener shall send the notice of meeting and
accompanying documents to the members of the Supervisory Board in the same manner as to the
Board of Directors members.

Members of the Supervisory Board have the right to attend Board of Directors meetings; they
have the right to discuss but not to vote.

A Board of Directors meeting is conducted when at least three-fourths (3/4) of the total members
are present. If the meeting convened under this provision does not meet the required number of
attendees, a second meeting shall be convened within 07 days from the date of the first scheduled
meeting, unless the Company’s Charter stipulates a shorter period. In this case, the meeting shall
proceed if more than half (1/2) of the Board members are present.

A member of the Board of Directors is considered to attend and vote at the meeting in the
following cases:

a. Attending and voting directly at the meeting;
Authorizing another person to attend and vote in accordance with Clause 11 of this Article;
Attending and voting via online conference, electronic voting, or other electronic forms;
Sending voting ballots to the meeting via mail, fax, or email;
Sending voting ballots by other means as prescribed in the Company’s Charter.
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11. In the case of sending voting ballots to the meeting via mail, the ballots must be enclosed in a
sealed envelope and delivered to the Chairperson of the Board of Directors no later than 01 hour
before the commencement. The ballots shall only be opened in the presence of all attendees.

12. Resolutions and decisions of the Board of Directors are adopted if approved by the majority of
attendees; in the event of a tie, the final decision belongs to the side with the opinion of the
Chairperson of the Board of Directors.

Article 31. Meeting Minutes and Resolutions of the Board of Directors meetings

1. Meetings of the Board of Directors must be recorded in minutes and can be audio recorded,
recorded and stored in other electronic forms. The minutes must be prepared in Vietnamese and
can also be prepared in a foreign language, including the following essential contents:

a.
b. Time and place of the meeting;
C.
d

@

Name, address of the head office, enterprise code;

Purpose, agenda, and content of the meeting;

Names of each attending member or authorized attendee and the method of attendance;
names of members not attending and the reasons;

Issues discussed and voted on at the meeting;

Summary of opinions expressed by each attending member in the order of the meeting
proceedings;

Voting results, clearly stating members who agree, disagree, and abstain;

Issues approved and the corresponding voting ratios.

The full name and signature of the chairperson and the minute-taker, except as stipulated in
Clause 2 of this Article.

2. In the event that the chairperson and the minute-taker refuse to sign the Meeting Minutes, if all
other members of the Board of Directors present at the meeting sign and the content complies
with the provisions of points a, b, c, d, e, f, g and h of Clause 1 of this Article, the minutes shall
be effective.

3. The chairperson, the minute-taker, and those who sign the minutes shall be responsible for the
truthfulness and accuracy of the content of the Board of Directors Meeting Minutes.

4. The Board of Directors Meeting Minutes and the documents used in the meetings must be kept at
the company's head office.

5. In necessary cases, the Chairperson of the Board of Directors can use the form of collecting
opinions from the Board of Directors members in writing:

A Resolution in the form of written opinions shall be passed based on the approval of the
majority of the Board of Directors members with voting rights. This Resolution shall have the
same effect and validity as a Resolution passed at a meeting.

The Chairperson of the Board of Directors is responsible for sending the Board of Directors
Meeting Minutes to the members, and such minutes serve as conclusive evidence of the
proceedings conducted during the meeting unless there is an objection to the content of the
minutes within ten (10) days from the date of dispatch. The Board of Directors Meeting
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6.

Minutes are prepared in Vietnamese and can also be prepared in English. The minutes must
bear the signature of the chairperson and the minute-taker.
The minutes prepared in Vietnamese and in a foreign language have equal legal validity. In case
of discrepancies between the Vietnamese and foreign language minutes, the content in the
Vietnamese minutes shall prevail.
Notification of the Board of Directors' Resolutions and decisions: After the issuance of the Board
of Directors' Resolution, the Company is responsible for disclosing information internally within
the Company and to relevant authorities, on mass media, and on the Company's website in
accordance with the procedures and regulations of the prevailing laws.

Section 4. Subcommittees under the Board of Directors

Article 32. Subcommittees under the Board of Directors

1.

The Board of Directors may establish subcommittees to be responsible for development policy,
personnel, remuneration, internal audit, and risk management. The number of subcommittee
members is determined by the Board of Directors, with a minimum of 03 members, including
members of the Board of Directors and external members. Independent members of the Board of
Directors/non-executive members should constitute the majority in each subcommittee, and one
of these members shall be appointed as the Head of the subcommittee by the decision of the Board
of Directors. The operations of the subcommittees must comply with the regulations of the Board
of Directors. Subcommittee Resolutions is only effective when a majority of members attend and
vote in favor at the subcommittee meetings.

The implementation of decisions by the Board of Directors or subcommittees under the Board of
Directors must comply with the prevailing legal regulations and the Company's Charter, as well
as the internal corporate governance regulations.

Article 33. Internal Audit Subcommittee

1.

2.

Structure and composition of the Internal Audit Subcommittee: The Company's Internal Audit

Subcommittee consists of three (03) members, with one member of the Board of Directors serving

as the Head. The Internal Audit Subcommittee includes members of the Board of Directors and

other members (not members of the Board of Directors), as decided by the Head of the

subcommittee.

Standards for members of the Internal Audit Subcommittee and the Head:

a. Possess integrity and a sense of legal compliance;

b. Possess a bachelor’s degree or higher in relevant fields, with comprehensive and
continuously updated knowledge in areas assigned for internal audit execution;

c. Have at least five (05) years of experience working in the field of study or at least three (03)
years working at the current unit or at least three (03) years in accounting, auditing, or
inspection;
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d. Possess general knowledge and understanding of the law and the unit's operations; have the
ability to collect, analyze, evaluate, and synthesize information; possess knowledge and skills
in internal auditing;

e. Have not been disciplined at the level of a warning or higher for violations in economic,
financial, accounting management, or not currently serving a disciplinary sentence;

f. The Head of the Internal Audit Subcommittee must possess a bachelor’s degree or higher in
one of the fields of economics, business administration, banking, finance, accounting,
auditing, law, or hold a certificate in internal auditing issued by an international professional
organization for internal auditing;

g. The Head of the Internal Audit Subcommittee must have at least five (05) years of practical
experience in finance, accounting, auditing, control, or inspection;

h. The Head of the Internal Audit Subcommittee must be a member of the Board of Directors.

3. Rights and Responsibilities of the Internal Audit Subcommittee

a. Rights of the Internal Audit Subcommittee:

i.  Beprovided with all necessary information, documents, and records in a timely manner
for internal audit activities, such as financial statements, management reports, and
strategies;

ii.  Have access to and review all business processes and assets during internal audits, and
have the right to access and interview all company officers and employees regarding
audit-related issues;

iii.  Receive documents, records, and Meeting Minutes from the Board of Directors and
other functional departments related to internal audit work;

iv.  Attend internal meetings as stipulated by law or as provided in the Company's Charter
and internal regulations;

v.  Monitor, evaluate, and follow up on corrective actions and improvements by
department leaders on issues identified and recommended by internal audits;

vi.  Be protected from non-cooperation actions by the audited department/division;

vii.  Receive training to enhance the capabilities of personnel within the internal audit
department;
viii.  Proactively perform tasks according to the approved audit plan;

ix.  Other rights as prescribed by law and internal audit regulations.
b. Responsibilities of the Internal Audit Subcommittee:

I.  Maintain confidentiality of documents and information in accordance with current
legal regulations and the unit's internal audit regulations;

ii.  Be accountable to the Board of Directors for the results of internal audit work,
including evaluations, conclusions, recommendations, and proposals in internal audit
reports;

ilii.  Monitor the implementation results of post-audit recommendations by company
departments;
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iv.  Organize continuous training to enhance and ensure the professional competence of
internal auditors.

Section 5. Selection, Appointment, and Dismissal of the Corporate Governance Officer

Avrticle 34. Standards for the Corporate Governance Officer

The Corporate Governance Officer must meet the following standards:

1.
2.

Have knowledge of the law;

Simultaneous employment with an independent auditing firm conducting audits of the Company's
financial statements is prohibited.

Other standards as prescribed by law, the Company’s Charter, and the decisions of the Board of
Directors.

Article 35. Appointment, Dismissal, and Notification of Appointment or Dismissal of the
Corporate Governance Officer

1.

The Board of Directors of a public company must appoint at least 01 Corporate Governance
Officer to assist in corporate governance at the enterprise. The Corporate Governance Officer can
concurrently serve as the Company Secretary as stipulated in Clause 5, Article 156 of the
Enterprise Law.

The Board of Directors can appoint an assistant to the Corporate Governance Officer as needed.
The Board of Directors can dismiss the Corporate Governance Officer when necessary, provided
it does not contravene current labor laws.

Upon the decision of appointment or dismissal of the Corporate Governance Officer, the
Company is responsible for disclosing information internally and to relevant authorities, through
mass media, and on the Company's website in accordance with the procedures and regulations of
current law.

Article 36. Rights and Obligations of the Corporate Governance Officer

The Corporate Governance Officer shall have the following rights and obligations:

1.

Advise the Board of Directors on organizing the General Meeting of Shareholders as required
and on matters related to the company and shareholders;

Prepare meetings of the Board of Directors, the Supervisory Board, and the General Meeting of
Shareholders as requested by the Board of Directors or the Supervisory Board;

Advise on the procedures of meetings;

Attend meetings;

Advise on the procedures for drafting Resolutions of the Board of Directors in compliance with
legal regulations;

Provide financial information, Meeting Minutes of the Board of Directors, and other information
to members of the Board of Directors and members of the Supervisory Board;

Monitor and report to the Board of Directors on the company's information disclosure activities;
Act as the liaison with stakeholders;
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9.

Maintain confidentiality of information in accordance with legal regulations and the Company’s
Charter;

10. Other rights and obligations as prescribed by law and the Company’s Charter.

CHAPTER 4. SUPERVISORY BOARD

Section 1. General Provisions

Article 37. Composition of the Supervisory Board

1.

The Company shall have three (03) Supervisors. The term of a Supervisor shall not exceed five
(05) years and can be re-elected for an unlimited number of terms.

The Head of the Supervisory Board shall be elected by the Supervisory Board from among its
members; election, dismissal, and removal shall be based on majority principles. The Supervisory
Board must have more than half of its members residing in Vietnam. The Head of the Supervisory
Board must hold a bachelor’s degree or higher in one of the fields of economics, finance,
accounting, auditing, law, business administration, or a discipline related to the business
operation of the enterprise.

Avrticle 38. Rights and Obligations of the Head of the Supervisory Board

Convene meetings of the Supervisory Board;

Request the Board of Directors, the General Director, and other executives to provide relevant
information for reporting to the Supervisory Board,;

Prepare and sign the Supervisory Board's report after consulting with the Board of Directors for
submission to the General Meeting of Shareholders.

Article 39. Rights and Obligations of Members of the Supervisory Board

1.

Members of the Supervisory Board are entitled to rights as stipulated by the Enterprise Law,
relevant legislation, and the Company’s Charter, including the right to access information and
documents related to the company's operations. Members of the Board of Directors, the General

Director (Director), and other executives of the enterprise are obligated to provide timely and

comprehensive information as requested by members of the Supervisory Board.

Members of the Supervisory Board are required to report to the Board of Directors and the

Supervisory Board in the following cases:

a. Transactions between the company and a company where a member of the Supervisory Board
is a founding member or has been a corporate executives within the last 03 years prior to the
transaction.

b. Transactions between the company and a company where a related person of a member of the
Supervisory Board is a member of the Board of Directors, the General Director (Director), or
a major Shareholder.

Members of the Supervisory Board are obligated to comply with the provisions of the law, the

Company’s Charter, and professional ethics in the performance of their assigned rights and duties.
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Article 40. Rights and Duties of the Supervisory Board

The Supervisory Board has rights and duties as prescribed in Article 170 of the Enterprise Law, the
Company’s Charter, and the following rights and duties:

1.

Propose and recommend that the General Meeting of Shareholders approve the list of auditing
organizations authorized to audit the company's Financial Statements; decide on the auditing
organization authorized to inspect the company's operations, and dismiss authorized auditors
when deemed necessary.

Be accountable to shareholders for their supervisory operations.

Monitor the company's financial situation and compliance with the law in the activities of
members of the Board of Directors, the General Director (Director), and other managers.

Ensure coordination of operations with the Board of Directors, the General Director (Director),
and shareholders.

In the event of detecting any legal violations or breaches of the Company’s Charter by members
of the Board of Directors, the General Director (Director), and other executives of the enterprise,
the Supervisory Board must notify the Board of Directors in writing within 48 hours, require the
violator to cease the violation, and propose remedial measures.

Formulate the Operating Regulations of the Supervisory Board and submit them to the General
Meeting of Shareholders for approval. The Minister of Finance provide a template for the
Regulations on the Operation of the Supervisory Board for reference by public companies in
developing their own Regulations on the Operation of the Supervisory Board.

Report at the General Meeting of Shareholders as stipulated in Article 290 of Decree
155/2020/Nb-CP.

Section 2. Regulations on Nomination, Self-nomination, Election, Dismissal, and Removal of
Supervisors

Article 41. Standards and Conditions for Supervisors

1.

2.

Supervisors must meet the following standards and conditions:

a. Not subject to the provisions of Clause 2, Article 17 of the Enterprise Law;

b. Trained in one of the fields of economics, finance, accounting, auditing, law, business
administration, or a discipline relevant to the business operations of the enterprise;

c. Not a family member of any member of the Board of Directors, the Director, or the General
Director and other managers;

d. Not a company manager; not necessarily a shareholder or employee of the company, unless
otherwise stipulated by the Company’s Charter;

e. Other standards and conditions as prescribed by relevant laws and the Company’s Charter.

In addition to the standards and conditions stipulated in Clause 1 of this Article, the Supervisors

of public companies and state-owned enterprises, as prescribed in Point b, Clause 1, Article 88 of

the Enterprise Law, must not be individuals who have familial relationships with the company's
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managers or the parent company; representatives of the capital portion of the enterprise, or
representatives of the state capital portion at the parent company and the company.

Article 42. The method by which shareholders or groups of shareholders nominate or propose
candidates for the position of Supervisor shall be in accordance with the law and the
Company’s Charter.

1.

The nomination and proposal of members to the Supervisory Board shall be conducted similarly
to the provisions in Clause 1, Article 23 of this Regulation.

In the event that the number of candidates for the Supervisory Board through nomination and
proposal is insufficient, the incumbent Supervisory Board can nominate additional candidates or
organize nominations in accordance with the Company’s Charter, the Internal corporate
governance Regulation, and the Operational Regulation of the Supervisory Board. The
introduction of additional 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.

Avrticle 43. Method of electing Supervisors

1.

The voting for the election of Supervisors must be conducted by cumulative voting, whereby each
shareholder has a total number of votes corresponding to the total number of shares owned
multiplied by the number of members to be elected to the Supervisory Board, and the shareholder
can allocate all or part of their total votes to one or several candidates. The elected Supervisors
are determined based on the number of votes from highest to lowest, starting with the candidate
with the highest number of votes until the required number of members as stipulated in the
Company’s Charter is reached. In the event that 02 or more candidates receive the same number
of votes for the final member of the Supervisory Board, a re-election shall be conducted among
the candidates with equal votes or selection shall be made according to the election criteria or the
Company’s Charter.

If the number of candidates is less than or equal to the number of Supervisors to be elected, the
election of Supervisors may be conducted by cumulative voting as described above or by voting
(agree, disagree, abstain). The voting ratio for approval by voting is implemented according to
Clause 2, Article 21 of the Company’s Charter.

Article 44. Cases of dismissal and removal of Supervisors

1.

The General Meeting of Shareholders shall dismiss a Supervisor in the following cases:

a. No longer meeting the standards and conditions for being a Supervisor as stipulated in Article
169 of the Enterprise Law;

b. Submission of a resignation letter that is accepted,

c. Other cases as stipulated by the Company’s Charter.

2. The General Meeting of Shareholders shall remove a Supervisor in the following cases:

a. Failure to complete assigned tasks and duties;
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b. Failure to exercise rights and obligations for 06 consecutive months, except in cases of force
majeure;

c. Repeated or serious violations of the obligations of a Supervisor as stipulated by the Enterprise
Law and the Company’s Charter;

d. Other cases as per the Resolution of the General Meeting of Shareholders.

Article 45. Notification regarding the election, dismissal, and removal of Supervisors

After decisions on the election, dismissal, or removal of Supervisors are made, the Company is
responsible for disclosing information internally and to relevant authorities, through mass media, and
on the Company's website in accordance with the procedures and regulations of the current law.

Article 46. Salaries and other benefits of members of the Supervisory Board

Salaries, remuneration, bonuses, and other benefits for members of the Supervisory Board shall be
implemented according to the following provisions:

1. Members of the Supervisory Board shall receive salaries, remuneration, bonuses, and other
benefits as decided by the General Meeting of Shareholders. The General Meeting of
Shareholders shall determine the total amount of salaries, remuneration, bonuses, other benefits,
and the annual operating budget of the Supervisory Board.

2. Members of the Supervisory Board shall be reimbursed for reasonable expenses related to meals,
accommodation, travel, and the use of independent consulting services. The total remuneration
and expenses shall not exceed the annual operating budget of the Supervisory Board as approved
by the General Meeting of Shareholders, unless otherwise decided by the General Meeting of
Shareholders.

3. Salaries and operating expenses of the Supervisory Board shall be accounted for as business
expenses of the Company in accordance with the provisions of the law on corporate income tax,
other relevant legal provisions, and must be itemized separately in the Company's annual financial
statements.

CHAPTER 5. GENERAL DIRECTOR

Article 47. Roles, responsibilities, rights, and obligations of the General Director

1. Decide on matters related to the Company's daily business operations that do not fall under the

authority of the Board of Directors;

Organize the implementation of Resolutions and decisions of the Board of Directors;

Organize the implementation of the Company's business plans and investment projects;

Propose organizational structure plans and internal management regulations of the Company;

Appoint, dismiss, and remove managerial positions within the Company, except for positions

under the authority of the Board of Directors;

6. Decide on salaries and other benefits for employees within the Company, including managers
under the appointment authority of the General Director;

ok~ N
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Recruit employees;

Propose plans for dividend distribution or handling business losses;

Other rights and obligations as prescribed by law, the Company’s Charter, and Resolutions and
decisions of the Board of Directors.

Article 48. Term, standards, and conditions of the General Director

1.

The term of the General Director shall not exceed 05 years and can be reappointed for an
unlimited number of terms. The General Director must meet the standards and conditions as
prescribed by law and the Company’s Charter.

For public companies, state-owned enterprises as stipulated in point b, clause 1, Article 88 of the
Enterprise Law, and subsidiaries of state-owned enterprises as stipulated in clause 1, Article 88
of the Enterprise Law, the Director or General Director must meet the following standards and
conditions:

a. Not subject to the provisions of clause 2, Article 17 of the Enterprise Law;

b. Must not be a family member of the company's managers, controllers, or the parent company;
a representative of state capital, or a representative of enterprise capital in the company and the
parent company;

c. Must have professional qualifications and experience in the company's business management.

Article 49. Nomination, self-nomination, dismissal, and removal of the General Director

1.

The Board of Directors shall agree on and announce the competency standards for selecting the
General Director. The competency standards decided by the Board of Directors must comply with
legal regulations, the Company’s Charter, and the Company's internal management regulations
on personnel.

Based on the proposal of the majority of the Board of Directors, the Board appoints, dismisses,
removes, signs employment contracts, and determines the salary and other benefits of the General
Director and other corporate executives. The Board can authorize the Chairperson of the Board
to decide on the appointment, dismissal, and removal of the General Director and other corporate
executives. Appointments must be for a fixed term, and corporate executives can be reappointed
for an unlimited number of terms, as decided by the Board of Directors.

The Board of Directors decides on the dismissal and removal of the General Director in
accordance with the Enterprise Law and the Company’s Charter. When the Board dismisses or
removes the General Director, it must appoint a replacement to fully exercise the rights and duties
of the General Director as stipulated in the Company’s Charter, this Regulation, and other internal
management regulations of the Company until the Board selects and appoints a new General
Director in accordance with current regulations.

The Board of Directors decides on the dismissal and removal of the General Director in the
following cases:

a. Resignation;

b. Termination of the employment contract with the Company;

c. Failure to fulfill duties for two (02) consecutive years;
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d. Exhibiting attitudes and behaviors during work that, in the assessment of the Board of
Directors or its subcommittees, significantly negatively impact the Company;

e. Failure to meet the standards and conditions of current laws, the Company’s Charter, or
violation of the provisions regarding the rights and duties of the General Director in the
Company’s Charter, this Regulation, and other internal management regulations of the
Company.

f. The position no longer exists due to changes in the Company's organizational structure as
per the Resolution of the General Meeting of Shareholders.

g. Other cases as decided by the Board of Directors, provided they do not contravene current
labor laws.

Article 50. Appointment and signing of employment contracts with the General Director

1.

The Board of Directors appoints one (01) member of the Board or another individual as the
General Director. The Chairperson of the Board or another Board member authorized by the
Board will sign the employment contract with the General Director, specifying remuneration,
salary, and other benefits. The remuneration, salary, and other benefits of the General Director
must be reported at the Annual General Meeting of Shareholders, presented as a separate item in
the annual Financial Statements, and included in the Company's Annual Report.

The Board of Directors can consider including additional terms and conditions in the employment
contract with the General Director.

Article 51. Dismissal and termination of the employment contract with the General Director

The Board of Directors may dismiss and terminate the contract with the General Director when the
majority of the Board members with voting rights present at a meeting agree and appoint a new
General Director as a replacement.

Article 52. Notification of appointment and dismissal of corporate executives

After the decision to appoint or dismiss a business executive, the company is responsible for
disclosing information internally and to relevant authorities, through mass media, and on the
company's website in accordance with the procedures and regulations of current laws.

Article 53. Salary and other benefits of the General Director

1.

3.

The Company has the right to pay remuneration and bonuses to the Director or General Director
based on business results and performance.

Salaries, remuneration, bonuses, and other benefits of the Director or General Director shall be
paid according to the following provisions: The Director or General Director shall receive salaries
and bonuses. The salaries and bonuses of the Director or General Director are determined by the
Board of Directors.

The remuneration and salaries of the Director or General Director shall be accounted as business
expenses of the Company in accordance with the provisions of the corporate income tax law, shall
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be presented as a separate item in the Company's annual financial statements, and must be reported
to the General Meeting of Shareholders at the annual meeting.

CHAPTER 6. OTHER OPERATIONS

Section 1. Regulations on the coordination of operations between the Board of Directors,
Supervisory Board, and General Director

Article 54. Procedures for convening, notifying meetings, recording minutes, and announcing
meeting results between the Board of Directors, Supervisory Board, and General Director

The procedures for convening, notifying meetings, recording minutes, and announcing meeting
results between the Board of Directors, Supervisory Board, and General Director shall be conducted
in accordance with the procedures for convening meetings of the Board of Directors as stipulated in
Acrticle 30 of this Regulation.

Article 55. Notification of Resolutions and decisions of the Board of Directors to the
Supervisory Board and General Director

1. Resolutions and Meeting Minutes of the Board of Directors after issued must be sent to the
Supervisors at the same time and in the same manner as to the members of the Board of Directors.

2. Resolutions of the Board of Directors (concerning matters related to the responsibilities,
authorities, and duties of the General Director) once issued, must be sent to the General Director
at the same time and in the same manner as to the members of the Board of Directors.

Article 56. Cases in which the General Director and the Supervisory Board request the

convening of a Board of Directors meeting and matters requiring the Board of Directors’
opinion

1. The Supervisory Board may request to convene a meeting of the Board of Directors in the
following cases:

a. When it is deemed that the Supervisors' rights to access information and documents related
to the company's operations are not fully implemented in accordance with current laws and
the Company’s Charter;

b. When aviolation of the law or the Company’s Charter by a member of the Board of Directors,
General Director, or other enterprise executives is detected, after having notified the Board
of Directors in writing as stipulated in Clause 5, Article 39 of the Company’s Charter, but
the violator has not ceased the violation or taken remedial measures;

c. Other cases as prescribed by current laws and the Company’s Charter.

2. The General Director may request to convene a meeting of the Board of Directors in the following
cases:

a. When it is deemed that the rights of the General Director as stipulated in Article 35 of the
Company’s Charter are not being exercised,;
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b. When a violation of the law or the Company’s Charter by other enterprise executives is
detected, after having notified the Board of Directors in writing, but the violator has not
ceased the violation or taken remedial measures;

c. Other cases as prescribed by current laws and the Company’s Charter.

Article 57. Report of the General Director to the Board of Directors on the execution of assigned
duties and authorities

1.

6.

Report on the implementation of Resolutions of the Board of Directors and the General Meeting
of Shareholders, the business plan, and the investment plan of the Company as approved by the
Board of Directors and the General Meeting of Shareholders;

Quarterly and annual reports on the financial status and business operations of the Company shall
be submitted. If necessary, the Board of Directors may request the General Director to provide
expedited or periodic reports on a weekly or monthly basis concerning specific matters of interest
to the Board of Directors.

Report on improvements in organizational structure, policies, and management.

Annual report on the implementation of obligations towards the environment, community, and
employees.

Report on the implementation of other matters authorized by the Board of Directors and the
General Meeting of Shareholders.

Submit reports on other issues as required by the Board of Directors.

Article 58. Review the implementation of Resolutions and other matters authorized by the
Board of Directors concerning the General Director.

Based on the General Director's report on the performance of assigned duties and authorities as
stipulated in Article 47 of this Regulation, the Board of Directors shall review the implementation of
Resolutions and other matters authorized by the Board of Directors with the General Director.

Article 59. Matters the General Director must report, provide information on, and the method
of notification to the Board of Directors and the Supervisory Board.

1.

Matters the General Director must report and provide information on, and the method of

notification to the Board of Directors.

a. When proposing measures to enhance the Company's operations and management.

b. The General Director must prepare a plan for the Board of Directors to approve matters related
to recruitment, employee termination, salaries, social insurance, welfare, rewards, and
discipline for employees and corporate executives.

c. The General Director must prepare a plan for the Board of Directors to approve matters related
to the Company's relations with trade unions in accordance with best practices, standards, and
policies as stipulated in the Company’s Charter, Company regulations, and applicable laws.

d. The General Director shall be obligated to notify the Board of Directors of any transactions
between the Company, its subsidiaries, or companies under the control of U&I Logistics
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g.

Corporation and such member or related person of that member in accordance with the

provisions of the law.

The General Director is responsible for reporting to the Board of Directors in the following

cases:

I.  Transactions between the company and a company where the General Director is a
founding member or has been a corporate executives within the last 03 years prior to
the transaction.

ii.  Transactions between the company and a company where a related person of the General
Director is a member of the Board of Directors, General Director (Director), or a major
shareholder.

Other matters requiring the Board of Directors' opinion as prescribed by current laws and the

Company’s Charter.

When reporting, providing the above information, and requiring feedback, the General

Director shall send it to the Board of Directors at least 07 working days before the date the

matter needs to be decided.

2. Matters the General Director must report and provide information on, and the method of
notification to the Supervisory Board:

a.

C.

The General Director is responsible for supporting and coordinating with the Supervisory
Board to ensure the Supervisory Board fulfills its responsibilities and obligations as
prescribed by law and the Company’s Charter.

Reports by the General Director submitted to the Board of Directors or other documents
issued by the company shall be sent to the Supervisors at the same time and in the same
manner as to the members of the Board of Directors.

The Board of Directors, members of the Board of Directors, the General Director, and other
enterprise executives are required to provide comprehensive, accurate, and timely information
and documents regarding the management, administration, and business operations of the
company as requested by the Supervisors or the Supervisory Board.

Article 60. Coordinate control, administration, and supervision activities among members of
the Board of Directors, the Supervisors, and the General Director according to the specific
duties of the aforementioned members.

1. Coordination between the Supervisory Board and the Board of Directors: The Supervisory Board
plays a role in supervising, coordinating, advising, and providing complete, timely, and accurate
information. Specifically as follows:

a.

Regularly inform the Board of Directors about operational results, consult the Board of
Directors before submitting reports, conclusions, and recommendations to the General
Meeting of Shareholders;

During meetings of the Supervisory Board, the Supervisory Board has the right to request
members of the Board of Directors (simultaneously requesting the General Director, internal
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audit members (if any), and independent auditors) to attend and address issues of concern to
the Supervisors;

c. Periodic and extraordinary inspections by the Supervisory Board must result in a written
conclusion (no later than fifteen (15) working days from the date of completion) sent to the
Board of Directors to provide additional basis for the Board of Directors in managing the
Company. Depending on the extent and results of the inspection, the Supervisory Board must
discuss and reach consensus with the Board of Directors and the General Director before
reporting to the General Meeting of Shareholders. In case of disagreement, the right to reserve
opinions is authorized to be recorded in the minutes, and the Head of the Supervisory Board
is responsible for reporting to the nearest General Meeting of Shareholders;

d. In the event that the Supervisory Board discovers any legal violations or breaches of the
Company’s Charter by members of the Board of Directors, the Supervisory Board shall notify
the Board of Directors in writing within forty-eight (48) hours, requiring the violator to cease
the violation and propose remedial measures;

e. Members of the Supervisory Board shall be obligated to notify the Board of Directors of any
transactions between the Company, its subsidiaries, or companies under the control of U&l
Logistics Corporation the provisions of the law;

f. Members of the Supervisory Board are responsible for reporting to the Board of Directors in
the following cases:

i.  Transactions between the company and a company where the Supervisory Board
member is a founding member or has been an enterprise manager within the last 03
years prior to the transaction.

ii.  Transactions between the company and a company in which a related person of the
Supervisory Board member is a member of the Board of Directors, General Director
(Director), or major shareholder.

g. For recommendations related to the Company's operational and financial situation, the
Supervisory Board must send a written document along with related materials at least three
(03) working days prior to the expected date of receiving feedback;

h. Recommendations to the Board of Directors must be sent at least three (03) working days in
advance, and the Board of Directors will respond within seven (07) working days.

2. Coordination between the Supervisory Board and the General Director: The Supervisory Board
has the function of inspection and supervision.

a. During meetings of the Supervisory Board, the Supervisory Board has the right to request the
General Director (simultaneously requesting members of the Board of Directors, internal
audit members (if any), and independent auditors) to attend and address issues of concern to
the Supervisors;

b. Periodic and extraordinary inspections by the Supervisory Board must be concluded in
writing (no later than fifteen (15) working days from the date of completion) and sent to the
General Director to provide additional support in managing the Company. Depending on the
extent and results of the inspection, the Supervisory Board must reach a consensus with the
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General Director before reporting to the General Meeting of Shareholders. In cases of
disagreement, authorization is granted to record dissenting opinions in the minutes, and the
Head of the Supervisory Board is responsible for reporting to the nearest General Meeting of
Shareholders.

c. In the event that the Supervisory Board discovers any legal violations or breaches of the
Company’s Charter by the General Director, the Supervisory Board shall notify the General
Director in writing within forty-eight (48) hours, requesting the cessation of the violation and
the implementation of remedial measures.

d. The Supervisors have the right to request the General Director to facilitate access to records
and documents related to the Company's business activities at the Head office or where the
records are stored.

e. Recommendations regarding amendments, supplements, and improvements to the
organizational structure, management, supervision, and business operations of the Company
by the Supervisory Board must be sent to the General Director at least three (03) working
days before the expected date of receiving feedback.

3. Coordination of activities between the General Director and the Board of Directors: The General
Director represents the Company in managing operations, ensuring continuous and efficient of
the company operations.

a. The General Director has the authority to decide on measures beyond their jurisdiction in
emergencies such as natural disasters, enemy attacks, fires, unexpected incidents, or matters
within the scope of the Crisis Management Policy... but must report in writing to the Board
of Directors as soon as possible and be accountable to the Board of Directors and the nearest
General Meeting of Shareholders for such decisions.

b. The General Director has the right to refuse to execute and reserve their opinions on the
decisions of the Board of Directors if it is determined that such decisions are unlawful or
detrimental to the shareholders' interests. In such cases, the General Director must
immediately provide a written explanation to the Board of Directors and the Supervisory
Board.

c. Before executing tasks requiring approval from the Board of Directors as stipulated in the
Company’s Charter, the General Director shall submit a proposal to the Board of Directors
five (05) working days in advance.

d. The General Director is accountable to the Board of Directors and the General Meeting of
Shareholders for the execution of assigned duties and authorities and must report to these
bodies upon request.

Section 2. Regulations on the annual evaluation of rewards and discipline for members of the
Board of Directors, members of the Supervisory Board, the General Director, and other
corporate executives.
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Article 61. Regulations on the evaluation of the performance of Members of the Board of
Directors, Supervisors, the General Director, and other executives.

1.

The Board of Directors is responsible for establishing performance evaluation standards for all
individuals, including members of the Board of Directors, the General Director, and other
executives.

Based on the detailed annual business plan of the Company, at the first meeting of the fiscal year,
the Board of Directors, the Supervisory Board, and the General Director shall determine the
evaluation contents, evaluation criteria, and evaluation methods for the performance of positions
under their decision-making authority for that fiscal year. The final evaluation result shall be the
average of the evaluation results of the voting members in the meeting unless otherwise stipulated
in the Regulations on the Operation of the Board of Directors and the Regulations on the
Operation of the Supervisory Board. The procedures and sequence for organizing such meetings
of the Board of Directors/Supervisory Board shall comply with the Regulations on the Operation
of the Board of Directors and the Regulations on the Operation of the Supervisory Board.

The evaluation of the performance of the General Director and other enterprise executives shall
be conducted according to the labor contract and internal regulations or may be based on the self-
evaluation report of these executives.

Article 62. Rewards

1.

The Board of Directors is responsible for establishing the reward system. Rewards shall be
granted based on the performance evaluation results as stipulated in Article 61 of this Regulation.
Subjects: individuals according to the reward regime prescribed by the Board of Directors.
Forms of rewards: monetary, shares (issuance of shares under the employee stock option
program), or other forms established by the Board of Directors. The forms of rewards shall be
approved by the Board of Directors, and in cases exceeding their authority, shall be submitted to
the General Meeting of Shareholders for approval.

The reward regime for members of the Board of Directors and supervisors shall be determined
by the General Meeting of Shareholders.

For other enterprise executives: the reward fund shall be sourced from the Company's Welfare
and Reward Fund and other legitimate sources. The reward level shall be based on the actual
annual business results, and the General Director shall propose for the Board of Directors'
approval, and in cases exceeding their authority, shall be submitted to the General Meeting of
Shareholders for approval.

Article 63. Discipline

1.

The Board of Directors is responsible for establishing the disciplinary system based on the nature
and severity of the violation. The highest form of discipline shall be dismissal or removal from
office.
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2. Members of the Board of Directors, supervisors, and other enterprise executives who fail to fulfill

their duties with honesty, diligence, and prudence shall bear personal responsibility for any
damages caused by them.

Members of the Board of Directors, supervisors, and other enterprise executives who commit
violations of legal regulations or Company regulations while performing their duties shall,
depending on the severity of the violation, be subject to disciplinary action, administrative
penalties, or criminal liability in accordance with the law and the Company’s Charter. In cases
where damage is caused to the interests of the Company, shareholders, or others, compensation
shall be made in accordance with the law.

CHAPTER 7. AMENDMENTS TO THE PROVISIONS ON CORPORATE GOVERNANCE

AND EFFECTIVENESS OF IMPLEMENTATION

Article 64. Supplementation and amendment of Corporate Governance Regulations

1.

The supplementation or amendment of this Regulation must be considered and decided by the
General Meeting of Shareholders of the Company.

In cases where there are legal provisions related to the Company's operations not addressed in this
regulation, or where there are new legal provisions differing from the terms in this regulation,
such legal provisions shall automatically apply and adjust the Company's operations.

Article 65. Effective Date

1. This regulation comprises 07 chapters and 65 articles, unanimously approved by the General

Meeting of Shareholders of U&I Logistics Corporation on the day of .................... , 2026, and
the full text of this regulation is accepted as effective.

This regulation is the sole and official regulation of the company.

Copies or extracts of the Corporate Governance Regulation must bear the signature of the
Chairperson of the Board of Directors or the signatures of at least half of the total members of the
Board of Directors to be valid.

On behalf of the Board of Directors

Chairperson

MAI HUU TIN

Page 36




SOCIALIST REPUBLIC OF VIETNAM

Independence — Freedom — Happiness

Ho Chi Minh City, day 23 month 03 year 2026

U&I Logistics Corporation

Pursuant to the Securities Law No. 54/2019/QH14 dated November 26, 2019, and its
amendments and guidance (if any);

Pursuant to the Enterprise Law No. 39/2020/01H 14 dated June 17, 2020, and its amendments
and suidance (if any);

Pursuant to Decree No. [55/2020/ND-CP dated December 31, 2020, of the Government
detailing the implementation of certain articles of the Securities Law;

Pursuant to Decree No. 245/2025/ND-CP dated September 11, 2025, of the Government
amending and supplementing certain articles of Decree No. 155/2020/ND-CP dated
December 31, 2020, of the Government detailing the implementation of certain articles of
the Securities Law:;

Pursuant to Circular No. 1162020/TT-BTC dated December 31, 2020, of the Minister of
Finance guiding certain provisions on corporate governance applicable to public companies
under Decree No. 135/2020/ND-CP dated December 31, 2020, of the Government detailing
the implementation of certain articles of the Securities Law;

Pursuant to the Charter of U&l Logistics Corporation;

Pursuant to the Resolution of the General Meeting of Shareholders No. ....../NO-BHDCD
dated ... month ... year 2026,

The Board of Directors issues the Regulations on the Operation of the Board of Directors of
Ude! Logistics Corporation;
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U&I LOGISTICS SOCIALIST REPUBLIC OF VIETNAM

CORPORATION Independence — Freedom — Happiness

Ho Chi Minh City, day 23 month 05 year 2026

REGULATIONS ON THE OPERATION OF THE BOARD OF DIRECTORS
U&I Logistics Corporation

- Pursuant to the Securities Law No. 54/2019/QH14 dated November 26, 2019, and its
amendments and guidance (if any);

- Pursuant to the Enterprise Law No. 59/2020/QH14 dated June 17, 2020, and its amendments
and guidance (if any);

- Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020, of the Government
detailing the implementation of certain articles of the Securities Law;

- Pursuant to Decree No. 245/2025/NP-CP dated September 11, 2025, of the Government
amending and supplementing certain articles of Decree No. 155/2020/ND-CP dated
December 31, 2020, of the Government detailing the implementation of certain articles of
the Securities Law;

- Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020, of the Minister of
Finance guiding certain provisions on corporate governance applicable to public companies
under Decree No. 155/2020/ND-CP dated December 31, 2020, of the Government detailing
the implementation of certain articles of the Securities Law;

- Pursuant to the Charter of U&I Logistics Corporation;

- Pursuant to the Resolution of the General Meeting of Shareholders No. ....../NOQ-DHDCD
dated ... month ... year 2026,

- The Board of Directors issues the Regulations on the Operation of the Board of Directors of
U&I Logistics Corporation;



CHAPTER 1. GENERAL PROVISIONS

Article 1. Interpretation of terms and abbreviations

In addition to the definitions recorded in the Company's Charter, the following words and phrases
are understood and abbreviated as follows:

1.

10.
11.

“Non-executive Member of the Board of Directors” refers to a member of the Board of
Directors who is not the Director (Chief Executive Officer), Deputy Director (Deputy Chief
Executive Officer), Chief Accountant, or other executives appointed by the Board of
Directors;

“Independent Member of the Board of Directors” refers to a member of the Board of Directors
who meets the standards and conditions in Clause 2, Article 7 of these Regulations.

The words “Including” and “Specifically” are illustrative and not intended to limit the scope
to the listed items, which may be expanded unless contrary to any regulations of the Company
or the law;

“Director/General Director” or “Director/Chief Executive Officer” is understood as the
General Director according to statutory law;

“Company” refers to U&I Logistics Corporation;
“Company Charter” refers to the Charter of U&I Logistics Corporation;

"Company Governance Regulations™ refers to the internal governance regulations of U&I
Logistics Corporation;

"Board of Directors' Operational Regulations” refers to the operational regulations of the
Board of Directors of U&I Logistics Corporation;

"Board of Directors" refers to the Board of Directors;
"Supervisory Board" refers to the Supervisory Board;

Unless otherwise defined, the terms used in these Regulations shall have the meanings
ascribed to them in the Company Charter and/or the Enterprise Law, Securities Law.

Article 2. Scope and Subjects of Application

1. Scope: The operational regulations of the Board of Directors stipulate the organizational
structure, principles of operation, powers, and obligations of the Board of Directors and its
members in accordance with the Enterprise Law, Company Charter, and other relevant
legal provisions.

2. Subjects of Application: These Regulations apply to the Board of Directors and its
members. In the event of any conflict between these Regulations and the Company Charter,
the provisions of the Company Charter shall prevail.

Article 3. Principles of Operation of the Board of Directors

1. The Board of Directors operates on a collective basis. Members of the Board of Directors
are individually responsible for their tasks and collectively accountable to the General
Meeting of Shareholders and the law for the resolutions and decisions of the Board of
Directors concerning the Company's development.



2. The Board of Directors assigns the responsibility to the Director (General Director) to
organize and implement the resolutions and decisions of the Board of Directors.

CHAPTER 2. MEMBERS OF THE BOARD OF DIRECTORS

Article 4. Rights and Obligations of Members of the Board of Directors

1.

Members of the Board of Directors have full rights as prescribed by the Securities Law,
relevant laws, and the Company Charter, including the right to access information and
documents regarding the financial status and business operations of the Company and its
units.

Members of the Board of Directors have obligations as stipulated in the Company Charter
and the following obligations:

a. To perform their duties honestly and prudently for the highest benefit of the
shareholders and the Company;

b. To attend all meetings of the Board of Directors and express opinions on matters
discussed,;

c. Topromptly and fully report to the Board of Directors any remuneration received from
subsidiaries, affiliates, and other organizations;

d. Toreport to the Board of Directors at the nearest meeting any transactions between the
Company, subsidiaries, and other companies controlled by the Company with over
50% charter capital, and members of the Board of Directors and their related persons;
transactions between the Company and companies where a member of the Board of
Directors is a founding shareholder or a business manager within the last three years
before the transaction date;

e. Todisclose information when conducting transactions involving the Company's shares
as required by law.

3. Independent members of the Board of Directors of a listed company must prepare an evaluation
report on the activities of the Board of Directors.

Article 5. Right to Information of Members of the Board of Directors

1.

Members of the Board of Directors have the right to request the General Director and other
managers in the Company to provide information and documents regarding the financial
status and business operations of the Company and its units.

Managers are required to provide timely, complete, and accurate information and documents
as requested by members of the Board of Directors. The procedures for requesting and
providing information are stipulated by the Company Charter.

Article 6. Term and Number of Members of the Board of Directors

1.

The Board of Directors shall have a minimum of three members and a maximum of eleven
members. The term of a member of the Board of Directors shall not exceed five 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 no more than two consecutive
terms.



2. The number of non-executive members of the Company's Board of Directors must comply
with the following regulations:

a.

There must be at least one non-executive member if the company has between three and
five members on the Board of Directors;

There must be at least two non-executive members if the company has between six and
eight members on the Board of Directors;

There must be at least three non-executive members if the company has between nine
and eleven members on the Board of Directors.

3. In the event that all members of the Board of Directors simultaneously conclude their term,
those members shall continue to serve as members of the Board of Directors until new
members are elected and assume their duties, unless otherwise stipulated by the Company
Charter.

4. In the case of a listed company, the total number of independent members of the Board of
Directors must comply with the following regulations:

a.

There must be at least one independent member if the company has between three and
five members on the Board of Directors;

There must be at least two independent members if the company has between six and
eight members on the Board of Directors;

There must be at least three independent members if the company has between nine and
eleven members on the Board of Directors.

Independent members of the Board of Directors shall have all rights and obligations as
prescribed by the Enterprise Law, Securities Law, Company Charter, these Regulations, and
other relevant legal provisions.

Article 7. Standards and Conditions for Members of the Board of Directors

1. Members of the Board of Directors must meet the following standards and conditions:

a.
b.

Not subject to the provisions of Clause 2, Article 17 of the Enterprise Law;

Possess professional qualifications and experience in business management or in the
Company's business sector, and are not necessarily required to be shareholders of the
Company,

Members of the Company's Board of Directors may concurrently serve as members of
the Board of Directors of other companies. For clarification, a member of the Company's
Board of Directors may concurrently serve as a member of the Board of Directors or
Members' Council in no more than five other companies;

For state-owned enterprises as stipulated in Point b, Clause 1, Article 88 of the
Enterprise Law, and subsidiaries of state-owned enterprises as stipulated in Clause 1,
Article 88 of the Enterprise Law, members of the Board of Directors shall not be
individuals with family relations to the Director (General Director) and other managers
of the company; or to managers, or persons authorized to appoint managers of the parent
company;

Other standards and conditions as per the Company Charter.
4



2. Independent members of the Board of Directors must meet the following standards and
conditions:

a.

Not currently working for the company, parent company, or subsidiary of the company;
not having worked for the company, parent company, or subsidiary of the company for
at least the past three consecutive years;

Not a person receiving salary or remuneration from the company, except for allowances
that members of the Board of Directors are entitled to according to regulations;

Not a person whose spouse, biological father, adoptive father, biological mother,
adoptive mother, biological child, adopted child, biological brother, biological sister, or
biological sibling is a major shareholder of the company; is a manager of the company
or its subsidiaries;

Not a person who directly or indirectly owns at least 1% of the total voting shares of the
company;

Not a person who has served as a member of the Board of Directors or the Supervisory
Board of the company for at least the past five consecutive years, except in cases of
continuous appointment for two terms.

3. Anindependent member of the Board of Directors must notify the Board of Directors if they
no longer meet the standards and conditions stipulated in Clause 2 of this Article and shall
automatically cease to be an independent member of the Board of Directors from the date
they no longer meet the standards and conditions. The Board of Directors must inform the
General Meeting of Shareholders at the nearest meeting or convene a General Meeting of
Shareholders to elect or replace the independent member of the Board of Directors within six
months from the date of receiving the notification from the relevant independent member of
the Board of Directors.

Article 8. Chairperson of the Board of Directors

1. The Chairperson of the Board of Directors is elected, dismissed, or removed by the Board of
Directors from among its members.

2. The Chairperson of the Board of Directors of the Company shall not concurrently hold the
position of Director (General Director).

3. The Chairperson of the Board of Directors has the following rights and obligations:

a.
b.

o o

@

To formulate the program and operational plan of the Board of Directors;

To prepare the agenda, content, and documents for meetings; to convene, preside over,
and chair meetings of the Board of Directors;

To organize the adoption of resolutions and decisions of the Board of Directors;
To supervise the implementation of resolutions and decisions of the Board of Directors;
To chair the General Meeting of Shareholders;

Other rights and obligations as prescribed by the Enterprise Law and the Company
Charter.

4. In the event that the Chairperson of the Board of Directors resigns or is dismissed, the Board
of Directors must elect a replacement within ten days from the date of resignation or dismissal.

5



If the Chairperson of the Board of Directors is absent or unable to perform their duties, they
must authorize in writing another member to perform the rights and obligations of the
Chairperson of the Board of Directors according to the principles stipulated in the Company
Charter. If there is no authorized person or the Chairperson of the Board of Directors dies, is
missing, is detained, is serving a prison sentence, is undergoing administrative handling
measures at a compulsory detoxification facility, a compulsory education facility, escapes
from residence, is restricted or loses civil act capacity, has difficulty in cognition, controlling
behavior, or is prohibited by the court from holding a position, practicing a profession, or
performing certain work, the remaining members shall elect one among them to hold the
position of Chairperson of the Board of Directors according to the principle of majority
approval until a new decision of the Board of Directors is made.

5. When deemed necessary, the Board of Directors shall decide to appoint a company secretary.
The company secretary has the following rights and obligations:

a. To assist in organizing the convening of the General Meeting of Shareholders and the
Board of Directors; to record the meeting minutes;

b. Support members of the Board of Directors in the execution of their assigned rights and
duties;

c. Assist the Board of Directors in the application and implementation of corporate
governance principles;

d. Support the Company in establishing shareholder relations and protecting the legitimate
rights and interests of shareholders; ensuring compliance with information provision
obligations, information disclosure, and administrative procedures;

e. Other rights and obligations as stipulated in the Company Charter.

Article 9. Dismissal, removal, replacement, and supplementation of members of the Board
of Directors

1. The General Meeting of Shareholders shall dismiss members of the Board of Directors in the
following cases:

a. Lack of qualifications and conditions as stipulated in Article 155 of the Enterprise Law;
b. Submission of a resignation letter which is accepted,;
c. Other cases as stipulated in the Company Charter.

2. The General Meeting of Shareholders shall remove members of the Board of Directors in the
following cases:

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

b. Other cases as stipulated in the Company Charter.

3. When deemed necessary, the General Meeting of Shareholders shall decide to replace
members of the Board of Directors; dismiss or remove members of the Board of Directors
beyond the cases stipulated in Clauses 1 and 2 of this Article.

4. The Board of Directors must convene a General Meeting of Shareholders to elect additional
members of the Board of Directors in the following cases:

6



a. The number of members of the Board of Directors is reduced by more than one-third
compared to the number stipulated in the Company Charter. In this case, the Board of
Directors must convene a General Meeting of Shareholders within 60 days from the date
the number of members is reduced by more than one-third,;

b. The Board of Directors must convene a General Meeting of Shareholders within 30 days
from the date the number of members of the Board of Directors, independent members of
the Board of Directors, and members of the Supervisory Board falls below the minimum
number stipulated by law or upon receiving a request as stipulated in Points ¢ and d,
Clause 3, Article 14 of the Company Charter;

c. Except for the cases stipulated in Points a and b of this Clause, the General Meeting of
Shareholders shall elect new members to replace those members of the Board of Directors
who have been dismissed or removed at the nearest meeting.

Article 10. Method of election, dismissal, and removal of members of the Board of
Directors

1.

Shareholders or groups of shareholders holding 10% or more of the total common shares or
having the right to nominate individuals to the Board of Directors as stipulated in the
Company Charter. The nomination of individuals to the Board of Directors shall be
conducted as follows:

a. Common shareholders forming a group to nominate individuals to the Board of Directors
must notify the group meeting to the shareholders attending the meeting before the
commencement of the General Meeting of Shareholders;

b. Based on the number of members of the Board of Directors, shareholders or groups of
shareholders stipulated in this Clause have the right to nominate one or more individuals
as candidates for the Board of Directors in accordance with the Enterprise Law and the
Company Charter. If the number of candidates nominated by shareholders or groups of
shareholders is less than the number of candidates they are entitled to nominate as decided
by the General Meeting of Shareholders, the remaining candidates shall be nominated by
the Board of Directors and other shareholders.

In the event that the number of candidates for the Board of Directors nominated and self-
nominated is still insufficient as stipulated in Clause 5, Article 115 of the Enterprise Law, the
incumbent Board of Directors shall introduce additional candidates or organize nominations
in accordance with the Company Charter, Corporate Governance Regulations, and the Board
of Directors' Operating Regulations. The introduction of additional candidates by the
incumbent Board of Directors must be clearly disclosed before the General Meeting of
Shareholders votes to elect members of the Board of Directors as per legal regulations.

The voting for the election of members to the Board of Directors shall be conducted by
cumulative voting, whereby each shareholder has a total number of votes equivalent to the
total number of shares owned multiplied by the number of members to be elected to the Board
of Directors, and the shareholder may allocate all or part of their total votes to one or several
candidates. The elected members of the Board of Directors are determined based on the
number of votes from highest to lowest, starting with the candidate receiving the highest
number of votes until the number of members specified in the Company Charter is reached.
In the event that two or more candidates receive the same number of votes for the final
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member of the Board of Directors, a re-election shall be conducted among the candidates
with equal votes or selection shall be made according to the criteria of the election regulations
or the Company Charter.

The elected members of the Board of Directors or Supervisors are determined based on the
number of votes from highest to lowest, starting with the candidate receiving the highest
number of votes until the number of members specified in the Company Charter is reached.
In the event that one or more members of the Board of Directors or Supervisory Board are
dismissed or removed by the General Meeting of Shareholders, the shareholder or group of
shareholders who nominated those members shall have the right to nominate other candidates
for the Board of Directors or Supervisory Board as replacements. The General Meeting of
Shareholders shall proceed to elect additional members of the Board of Directors and
Supervisory Board from these replacement candidates.

Article 11. Notice on the Election, Dismissal, and Removal of Members of the Board of
Directors

1. In the event that candidates for the Board of Directors have been identified, the Company must
disclose information related to these candidates at least 10 days prior to the opening of the General
Meeting of Shareholders on the Company's electronic information portal so that shareholders can
learn about these candidates before voting. Candidates for the Board of Directors must provide a
written commitment regarding the truthfulness and accuracy of the disclosed personal information
and must commit to performing their duties honestly, diligently, and in the best interests of the
Company if elected as members of the Board of Directors. The information related to candidates
for the Board of Directors to be disclosed includes:

Full name, date, month, year of birth;

o o

Professional qualifications;

o

Work experience;

e

Other managerial positions (including Board of Directors positions in other companies);
Interests related to the Company and related parties of the Company;
f. Other information (if any) as stipulated in the Company Charter;

g. A public company must be responsible for disclosing information about the companies
where the candidate holds a position as a member of the Board of Directors, other
managerial positions, and interests related to the candidate's company (if any).

2. The announcement of the results of the election, dismissal, and removal of members of the
Board of Directors shall be conducted in accordance with the guidelines on information disclosure.

CHAPTER 3. BOARD OF DIRECTORS
Article 12. Rights and Obligations of the Board of Directors

1. The Board of Directors is the management body of the Company, vested with full authority
to represent the Company in deciding and executing the rights and obligations of the



Company, except for those rights and obligations under the jurisdiction of the General
Meeting of Shareholders.

The rights and obligations of the Board of Directors are stipulated by law, the Company
Charter, and the General Meeting of Shareholders. Specifically, the Board of Directors has
the following powers and duties:

a.

To determine the Company's strategy, medium-term development plan, and annual
business plan;

To propose the types of shares and the total number of shares authorized for each type
to be offered;

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

To determine the selling price of the Company's shares and bonds;

To decide on the repurchase of shares as stipulated in Clauses 1 and 2, Article 133 of the
Enterprise Law;

To decide on investment plans and projects within the authority and limits prescribed by
law;

To decide on market development, marketing, and technology solutions;

To approve contracts for purchase, sale, borrowing, lending, and other transactions valued
at 35% or more of the total asset value recorded in the Company's most recent financial
statements, except for contracts and transactions under the jurisdiction of the General
Meeting of Shareholders as stipulated in Point d, Clause 2, Article 138, Clauses 1 and 3,
Acrticle 167 of the Enterprise Law;

To elect, dismiss, and remove the Chairperson of the Board of Directors; to appoint,
dismiss, sign, and terminate contracts with the Director or General Director and other key
managers as stipulated by the Company Charter; to decide on salaries, remuneration,
bonuses, and other benefits for those managers; to appoint authorized representatives to
participate in the Members' Council or General Meeting of Shareholders in other
companies, and to decide on the remuneration and other benefits for those representatives;

To supervise and direct the Director or General Director and other managers in the daily
business operations of the Company;

To decide on the organizational structure, internal management regulations of the
Company, to decide on the establishment of subsidiaries, branches, representative offices,
and the contribution of capital or purchase of shares in other enterprises;

To approve the agenda, content, and materials for the General Meeting of Shareholders,
to convene the General Meeting of Shareholders, or to collect opinions for the General
Meeting of Shareholders to pass resolutions;

. To submit the audited annual financial statements to the General Meeting of

Shareholders;

To propose the dividend rate to be paid; or to handle losses incurred during business
operations;



0. To propose the reorganization, dissolution of the Company; to request the bankruptcy of
the Company;

p. To decide on the issuance of the Regulations on the operation of the Board of Directors,
the internal corporate governance regulations after approval by the General Meeting of
Shareholders; to decide on the issuance of the Regulations on the operation of the Audit
Committee under the Board of Directors, the Regulations on the Company's information
disclosure;

g. Other rights and obligations as prescribed by the Enterprise Law, Securities Law, other
legal regulations, and the Company Charter.

3. The Board of Directors shall pass resolutions and decisions by voting at meetings, collecting
written opinions, or other forms as stipulated by the Company Charter. Each member of the
Board of Directors shall have one vote.

In cases where the Board of Directors needs to decide on certain matters but cannot convene
a meeting, the Chairperson of the Board may solicit written voting opinions from the Board
members. The written solicitation must be accompanied by comprehensive reports,
documents, and explanations regarding the matters to be voted on, and must include options:
agree, disagree, or no opinion. The written voting solicitation must bear the signature of the
member whose opinion is solicited to be valid.

4. In the event that a resolution or decision passed by the Board of Directors contravenes legal
regulations, resolutions of the General Meeting of Shareholders, or the Company Charter,
causing damage to the Company, the members who voted in favor of such resolution or
decision shall be jointly and severally liable for it and must compensate the Company for
any damages; members who opposed the resolution or decision shall be exempt from
liability. In such cases, the Company's shareholders have the right to request the Court to
suspend or annul the resolution or decision.

Article 13. Duties and Powers of the Board of Directors in Approving and Executing
Contracts and Transactions

1. The Board of Directors approves contracts and transactions valued at less than 35% or
transactions leading to a total transaction value arising within 12 months from the date of the
first transaction valued at less than 35% of the total asset value recorded in the most recent
financial statements, or another lower percentage or value as stipulated in the Company
Charter, between the Company and any of the following parties:

a. Members of the Board of Directors, members of the Supervisory Board, the General
Director (Director), other managers, and related persons of these parties;

b. Shareholders, authorized representatives of shareholders holding more than 10% of the
total common shares of the Company, and their related persons;

c. Enterprises related to the parties specified in Clause 2, Article 164 of the Enterprise Law.

2. The Company's representative signing the contract or transaction must notify the members of
the Board of Directors and the Supervisory Board about the related parties concerning the
contract or transaction and attach the draft contract or main content of the transaction. The
Board of Directors shall decide on the approval of the contract or transaction within 15 days
from the date of receiving the notification, unless the Company Charter stipulates a different
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period; members of the Board of Directors with interests related to the parties in the contract
or transaction shall not have voting rights.

Article 14. Responsibilities of the Board of Directors in Convening Extraordinary General
Meetings of Shareholders

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

The Board of Directors deems it necessary for the benefit of the Company;

The number of remaining members of the Board of Directors or the Supervisory Board is
less than the minimum number required by law;

Upon the request of shareholders or groups of shareholders as stipulated in Clause 2,

Article 115 of the Enterprise Law; the request to convene the General Meeting of

Shareholders must be made in writing, clearly stating the reasons and purposes of the
meeting, with sufficient signatures of the relevant shareholders, or the request document is
made in multiple copies and gathers sufficient signatures of the relevant shareholders;

Upon the request of the Supervisory Board;

Other cases as prescribed by law and the Company Charter.

2. Convening Extraordinary General Meetings of Shareholders

The Board of Directors must convene a General Meeting of Shareholders within 30 days from the
date the number of Board members, independent Board members, or Supervisory Board members
falls below the minimum number as stipulated in the Company Charter or upon receiving the
request as specified in points ¢ and d, clause 1 of this Article.

3. The person convening the General Meeting of Shareholders must perform the following
tasks:

a.
b.

h.

Prepare the list of shareholders entitled to attend the meeting;

Provide information and address complaints related to the shareholder list;
Prepare the agenda and content of the meeting;

Prepare documents for the meeting;

Draft the resolution of the General Meeting of Shareholders according to the anticipated
content of the meeting; list and detailed information of candidates in case of election of
Board members or Supervisory Board members;

Determine the time and venue of the meeting;

Send the Notice of Meeting to each shareholder entitled to attend the meeting in
accordance with the Enterprise Law;

Other tasks serving the meeting.

Article 15. Subcommittees assisting the Board of Directors

1. The Board of Directors may establish subcommittees to be in charge of development policy,
personnel, remuneration, internal audit, and risk management. The number of members of
the subcommittee is determined by the Board of Directors and must include at least three
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people, including Board members and external members. Independent Board members/non-
executive Board members should constitute the majority of the subcommittee, and one of
these members shall be appointed as the Head of the subcommittee by the decision of the
Board of Directors. The activities of the subcommittee must comply with the regulations of
the Board of Directors. The resolution of the subcommittee is only effective when a majority
of the members attend and vote in favor at the subcommittee meeting.

The implementation of decisions by the Board of Directors or its subcommittees must comply
with current legal regulations and the provisions of the Company Charter and the Internal
Corporate Governance Regulations.

CHAPTER 4. MEETING OF THE BOARD OF DIRECTORS

Article 16. Meeting of the Board of Directors

1.

The Chairperson of the Board of Directors is elected at the first meeting of the Board of
Directors within seven working days from the date of completion of the Board election. This
meeting is convened and chaired by the member with the highest number of votes or the
highest voting percentage. In the event of more than one member having the highest and
equal number of votes or voting percentage, the members shall vote by majority to select one
among them to convene the Board meeting.

The Board of Directors must meet at least once every quarter to review and decide on matters
within the duties and powers of the Board. For issues that do not require convening a Board
meeting, the Chairperson of the Board may organize the collection of opinions from Board
members in writing. Resolutions/Decisions of the Board adopted by written opinion
collection have the same validity as those adopted at a Board meeting.

The Chairperson of the Board of Directors convenes an extraordinary Board meeting in the
following cases:

a. Upon request of the Supervisory Board or an independent Board member;
b. Upon request of the Director or General Director or at least five other managers;
c. Upon request of at least two Board members.

d. The Independent Auditor shall discuss the audit report and the Company's operational
status.

e. Other cases as stipulated by the Company Charter.

The proposal specified in Clause 3 of this Article must be made in writing, clearly stating the
purpose, issues to be discussed, and decisions within the authority of the Board of Directors.

The Chairperson of the Board of Directors must convene a meeting of the Board of Directors
within seven working days from the date of receipt of the proposal specified in Clause 3 of
this Article. If the Chairperson does not convene the meeting as proposed, they shall be liable
for any damages incurred by the Company. In the absence of the Chairperson, a member of
the Board of Directors authorized by the Chairperson or a person selected by other members
of the Board of Directors or those proposing the meeting (except for point d, Clause 3 of this
Article) shall have the right to convene the meeting.
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The Chairperson of the Board of Directors or the person convening the meeting must send
the notice of meeting at least three working days before the meeting date. The notice must
specify the time and venue of the meeting, the agenda, issues for discussion, and decisions.
The notice must be accompanied by documents to be used at the meeting and the voting ballot
of the member.

The notice of the Board of Directors meeting may be sent by invitation letter, telephone, fax,
electronic means, or other methods as stipulated by the Company Charter and must reach the
registered contact address of each Board member at the Company.

The meeting venue shall be determined by the Chairperson of the Board of Directors or the
person authorized to convene the meeting, within the territory of Vietnam.

The Chairperson of the Board of Directors or the person convening the meeting shall send
the notice of meeting 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 Board meetings; they may discuss but not vote.

Article 17. Conditions for conducting Board of Directors meetings

A Board of Directors meeting is conducted when at least three-fourths of the total members are
present. If the meeting convened under this Article does not have the required number of attendees,
it shall be reconvened within seven days from the initially scheduled meeting date. In this case,
the meeting shall proceed if more than half of the Board members are present.

Article 18. Meetings via telephone or other forms

1.

2.

A Board of Directors meeting may be held in the form of a conference among Board members
who are in different locations, provided that each participating member can:

a. Hear each other member speaking during the meeting;

b. If desired, communicate with all other attending members simultaneously, with exchanges
between members conducted directly, by telephone, or by other communication means
(whether used at the time of adopting the charter or introduced later), or a combination of
all these methods. Each Board member participating in such a meeting is considered
"present” at the meeting. A meeting held under this provision is considered to occur at the
location where the largest group of Board members is assembled, or if no such group exists,
the location where the Chairperson is present shall be deemed the meeting venue.

Resolutions passed in a duly convened and conducted teleconference meeting shall take
effect immediately upon the conclusion of the meeting but must be confirmed by the
signatures in the Meeting Minutes of all Board of Directors members attending this meeting.

Article 19. Voting

1.

Members of the Board of Directors are considered to be present and voting at the meeting in
the following cases:

a. Attending and voting directly at the meeting;
b. Authorizing another person to attend and vote in accordance with regulations;
c. Attending and voting via online conference, electronic voting, or other electronic forms;
d. Sending a voting ballot to the meeting via mail, fax, or email;
13



e. Sending a voting ballot by other means as stipulated in the Company Charter.

2. In the case of sending a voting ballot to the meeting via mail, the voting ballot must be
enclosed in a sealed envelope and delivered to the Chairperson of the Board of Directors no
later than one hour before the opening. The voting ballot shall only be opened in the presence
of all attendees.

3. Resolutions and decisions of the Board of Directors are passed if approved by the majority
of attending members; in the event of a tie, the final decision shall rest with the opinion of
the Chairperson of the Board of Directors.

4. If collecting written votes from Board of Directors members, within seven working days
from the date the Board member receives the notice and documents from the Chairperson of
the Board of Directors, the member must send their written notice or voting ballot to the
Chairperson. If the member does not send their written notice or voting ballot to the
Chairperson within this period, it shall be considered that the member does not participate in
voting (or has no opinion).

Article 20. Meeting Minutes of the Board of Directors

1. Meetings of the Board of Directors must be recorded in minutes and may be audio recorded,
documented, and stored in other electronic forms. The minutes must be prepared in
Vietnamese and may also be prepared in a foreign language, including the following essential
contents:

Name, address of the head office, enterprise code;

- o

Time and venue of the meeting;

Purpose, agenda, and content of the meeting;

o

d. Names of each attending member or authorized attendee and the method of attendance;
names of members not attending and reasons;

e. Issues discussed and voted on at the meeting;

f.  Summary of remarks by each attending member in the order of the meeting's
proceedings;

g. Voting results, clearly stating members in favor, against, and abstaining;
h. Issues approved and the corresponding voting ratios;

i. Names and signatures of the chairperson, minute taker, and Board of Directors members
attending the meeting, except as provided in Clause 2 of this Article.

2. Inthe event the chairperson or minute taker refuses to sign the meeting minutes, but if signed
by all other attending Board of Directors members and containing all contents as stipulated
in points a, b, ¢, d, e, f, g, and h of Clause 1 of this Article, such minutes shall be valid.

3. The chairperson, minute taker, and those signing the minutes shall be responsible for the
truthfulness and accuracy of the content of the Board of Directors meeting minutes.

4. The meeting minutes of the Board of Directors and the documents used in the meeting shall
be retained at the Company's headquarters.
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5.  The minutes prepared in Vietnamese and in foreign languages shall have equal legal validity.
In the event of discrepancies between the Vietnamese and foreign language versions, the
content in the Vietnamese minutes shall prevail.

Article 21. Resolutions and Decisions of the Board of Directors

1. The Board of Directors shall issue a Resolution for each significant matter discussed and
resolved at its meetings. The Resolution of the Board of Directors must be approved before the
conclusion of the meeting and must be fully reflected in the Meeting Minutes.

2. Based on the Meeting Minutes/Resolution of the Board of Directors, the Chairperson of the
Board of Directors or the person authorized by the Board of Directors shall sign documents on
behalf of the Board of Directors to issue Decisions, Regulations, Directives, and other guiding
documents for implementation throughout the Company.

3. Decisions, Regulations, Directives, and other guiding documents, once signed and issued by the
Chairperson of the Board of Directors, must be circulated to each member of the Board of
Directors, the Supervisory Board, and the Director (General Director) for monitoring and
supervision of implementation.

CHAPTER 5. REPORTING AND DISCLOSURE OF BENEFITS
Article 22. Annual Report Submission

1. Atthe end of the fiscal year, the Board of Directors must submit the following reports to the
General Meeting of Shareholders:

a. Report on the Company's Business Results;

b. Financial Statements;

c. Report on the Assessment of the Company's Management and Operations;
d. Appraisal Report of the Supervisory Board.

2. The reports specified in points a, b, and ¢ of clause 1 of this Article must be submitted to the
Supervisory Board for appraisal no later than 30 days prior to the opening of the Annual
General Meeting of Shareholders, unless otherwise stipulated in the Company Charter.

3. Thereports specified in clauses 1 and 2 of this Article, the appraisal report of the Supervisory
Board, and the audit report must be retained at the Company's headquarters no later than 10
days prior to the opening of the Annual General Meeting of Shareholders. Shareholders who
have continuously held shares of the Company for at least one year have the right to review
the reports specified in this Article either independently or together with a lawyer,
accountant, or certified auditor.

Article 23. Remuneration, Bonuses, and Other Benefits of Members of the Board of
Directors

1. The Company is entitled to pay remuneration and bonuses to members of the Board of
Directors based on business results and efficiency.

2. Members of the Board of Directors shall receive work remuneration and bonuses. Work
remuneration is calculated based on the number of days required to complete the duties of a
Board member and the daily remuneration rate. The Board of Directors estimates the
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remuneration for each member based on the principle of unanimity. The total remuneration
and bonuses for the Board of Directors are determined by the General Meeting of
Shareholders at the annual meeting.

3. The remuneration of each member of the Board of Directors is accounted for as a business
expense of the Company in accordance with the law on corporate income tax, is presented as
a separate item in the Company's annual financial statements, and must be reported to the
General Meeting of Shareholders at the annual meeting.

4. Members of the Board of Directors holding executive positions or serving on committees of
the Board of Directors, or undertaking tasks beyond the usual scope of a Board member, may
receive additional remuneration in the form of a lump sum, salary, commission, profit
percentage, or other forms as decided by the Board of Directors.

5. Members of the Board of Directors are entitled to reimbursement for all travel,
accommodation, and other reasonable expenses incurred in the performance of their duties
as Board members, including expenses incurred in attending meetings of the General Meeting
of Shareholders, the Board of Directors, or committees of the Board of Directors.

6. Members of the Board of Directors may be insured by the Company for liability, subject to
the approval of the General Meeting of Shareholders. This insurance does not cover liabilities
related to violations of the law and the Company Charter.

Article 24. Disclosure of Related Interests

The disclosure of interests and related parties of the Company shall be conducted in accordance
with the following provisions:

1. Members of the Board of Directors of the Company must declare to the Company their related
interests, including:

a. The name, enterprise code, registered office address, and business sector of the enterprise
in which they hold capital contributions or shares; the percentage and timing of such
ownership;

b. The name, enterprise code, registered office address, and business sector of the enterprise
in which their related parties jointly or individually hold capital contributions or shares
exceeding 10% of the charter capital.

2. The declaration stipulated in Clause 1 of this Article must be made within seven working days
from the date the related interest arises; any amendments or supplements must be notified to
the Company within seven working days from the date of such amendments or supplements.

3. Members of the Board of Directors acting in their own name or on behalf of others to conduct
any business within the Company's scope must disclose the nature and content of such
business to the Board of Directors and may only proceed with the approval of the majority of
the remaining Board members; if conducted without disclosure or approval, all income
derived from such activities shall belong to the Company.
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CHAPTER 6. RELATIONSHIP OF THE BOARD OF DIRECTORS

Article 25. Relationship among Members of the Board of Directors

1.

The relationship among members of the Board of Directors is one of coordination, where
members are responsible for informing each other of relevant issues during the handling of
assigned tasks.

During task execution, the member of the Board of Directors assigned primary responsibility
must proactively coordinate handling if issues arise related to areas overseen by other Board
members. In cases of differing opinions among Board members, the member with primary
responsibility shall report to the Chairperson of the Board of Directors for a decision within
their authority or organize a meeting or solicit opinions from Board members in accordance
with the law, the Company Charter, and these Regulations.

In the event of reassignment among Board members, they must hand over related work, files,
and documents. This handover must be documented in writing and reported to the
Chairperson of the Board of Directors.

Article 26. Relationship with the Executive Board

1.

In its governance role, the Board of Directors issues resolutions for the General Director
(Director) and the executive apparatus to implement. Simultaneously, the Board of Directors
inspects and supervises the execution of these resolutions.

Annually, the Board of Directors plans to work with the Company's affiliated units to inspect
and supervise the implementation of business production plans and the execution of the
Board of Directors' Resolutions/Decisions, and to promptly address relevant
recommendations within the Board's authority.

Documents and submissions presented by the Executive Board to the Board of Directors shall
receive a written response or result in the issuance of a Resolution or Decision within a
maximum of seven (7) working days.

Article 27. Relationship with the Supervisory Board

1.

The relationship between the Board of Directors and the Supervisory Board is one of
coordination. The working relationship between the Board of Directors and the Supervisory
Board is based on principles of equality and independence, while also ensuring close
coordination and mutual support in the execution of duties.

Upon receiving inspection minutes or summary reports from the Supervisory Board, the
Board of Directors is responsible for reviewing and directing relevant departments to develop
plans and implement timely corrections.

Article 28. Relationship with Shareholders

1.

The Board of Directors ensures regular engagement with the Company's shareholders by
disclosing documents and periodic financial statements in accordance with the Company
Charter.

The Board of Directors is responsible for ensuring transparency in the management and
operation of all Company activities, as well as fulfilling all obligations to shareholders as
stipulated by the Company Charter.
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3. The Board of Directors is responsible for directing the timely and transparent handling of any
shareholder recommendations or complaints.

CHAPTER 7. ENFORCEMENT PROVISIONS
Article 29. Effective Date

The operational regulations of the Board of Directors of U&I Logistics Corporation comprise 7
chapters, 29 articles, and shall take effect from the day of .... month ... year 2026.

On behalf of the Board of Directors
(Signature, full name, and seal)

MAI HUU TIN
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SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

Ho Chi Minh City, date 23 month 05 year 2026

U&I Logistics Corporation

- Pursuant to the Securities Law No. 342019/ QH 14 of the National Assembly of the Socialist
Republic of Vietnam passed on November 26, 2019, and its amendments and guidelines (if any);

- Pursuani to the Enterprise Law No. 39/2020/QH14 of the National Assembly of the Socialist
Republic of Vietnam passed on June 17, 2020, and its amendments and guidelines (if any);

- Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020, of the Government
detailing the implementation of certain articles of the Securities Law applicable to public
COmpanies;

- Pursuant to Decree No. 245/°2025/ND-CP dated September 11, 2025, of the Government
amending and supplementing certain articles of Decree No, 135/ 2020/ND-CP dated December
31, 2020, of the Government detailing the implemeniation of ceriain articles of the Securities
Law;

- Pursuant to Circular No. 1162020/TT-BTC dated December 31, 2020, of the Ministry of
Finance guiding certain articles of Decree No. 135/2020/ND-CP dated December 31, 2020, of
the Government;

Pursuant to the Charter on the organization and operation of Ud&l Logistics Corporation.

- Pursuant to the Resolution of the General Meeting of Shareholders No. ... /NQ-DHDCD dated
.. month ... year 2026.

The Supervisory Board issues the Regulations on the operation of the Supervisory Board of U/
Logistics Corporation.
The Regulations on the operation of the Supervisory Board of U& I Logistics Cerporation include
the following contents:

CHAPTER 1. GENERAL PROVISIONS
Article 1. Scope of regulation, applicable subjects

1. The Regulations on the operation of the Supervisory Board of U&I Logistics Corporation
(hereinafter referred 1o as the “Company™) stipulate the organizational structure, standards,
conditions, rights, and obligations of the Supervisory Board and its members in accordance
with the Enterprise Law, the Company Charter, and other relevant regulations.

2. These Regulations apply to the Supervisory Board of U&I Logistics Corporation, its members,
and organizations and individuals related to the activities of the Company's Supervisory Board.



Article 2. Principles of operation of the Supervisory Board

The Supervisory Board operates on the principle of collectivity. Members of the Supervisory
Board are individually responsible for their assigned tasks and collectively responsible to the
General Meeting of Shareholders and the law for the work and decisions of the Supervisory Board.

CHAPTER 2. MEMBERS OF THE SUPERVISORY BOARD (SUPERVISORYS)

Article 3. Rights, obligations, and responsibilities of members of the Supervisory Board

1.

Comply with the law, the Company Charter, the Resolutions of the General Meeting of
Shareholders, and professional ethics in exercising the rights and obligations assigned.

To perform the assigned rights and obligations with honesty, diligence, and in the best manner
to ensure the maximum legitimate interests of the Company.

To remain loyal to the interests of the Company and its shareholders, not to abuse their position
or title, and not to use the Company's information, secrets, business opportunities, or other
assets for personal gain or to serve the interests of other organizations or individuals. To
prepare and sign reports of the Supervisory Board after consulting with the Board of Directors
for submission to the General Meeting of Shareholders.

Other obligations as stipulated by the Enterprise Law and the Company Charter.

In the event of a violation of the provisions in Clauses 1, 2, 3, and 4 of this Article that causes
damage to the Company or others, the member of the Supervisory Board shall be personally
or jointly liable for compensating such damage. Income and other benefits obtained by the
member of the Supervisory Board due to the violation must be returned to the Company.

If a member of the Supervisory Board is found to have violated the assigned rights and
obligations, a written notice must be sent to the Supervisory Board, requesting the violator to
cease the violation and remedy the consequences.

Article 4. Term and Number of Members of the Supervisory Board

1.

The Supervisory Board consists of three members, with a term not exceeding five years, and
members may be re-elected for an unlimited number of terms.

Members of the Supervisory Board are not required to be shareholders of the Company.
The Supervisory Board must have more than half of its members residing in Vietnam.

In the event that the terms of the members of the Supervisory Board end simultaneously and
the new term members have not yet been elected, the members whose terms have ended shall
continue to perform their rights and obligations until the new term members are elected and
assume their duties.

Article 5. Standards and Conditions for Members of the Supervisory Board

1.

Members of the Supervisory Board must meet the following standards and conditions:

a. Not subject to the provisions of Clause 2, Article 17 of the Enterprise Law;
b. Trained in one of the fields of economics, finance, accounting, auditing, law, business

administration, or a field relevant to the Company's business activities;



c. Not a family member of a member of the Board of Directors, the General Director, or other
managers;

d. Not a manager of the Company, not necessarily a shareholder or employee of the Company,
unless otherwise stipulated by the Company Charter;

e. Not allowed to work in the accounting or finance department of the Company;

f. Not allowed to be a member or employee of an auditing organization approved to audit the
Company's Financial Statements in the preceding three consecutive years;

g. Other standards and conditions as prescribed by relevant laws and the Company Charter.

2. In addition to the standards and conditions stipulated in Clause 1 of this Article, members of
the Supervisory Board of a public company as prescribed in Point b, Clause 1, Article 88 of
the Enterprise Law must not be family members of the Company's or Parent Company's
business managers; representatives of capital portions of enterprises, or representatives of state
capital at the Parent Company and the Company.

Article 6. Head of the Supervisory Board

1. The Head of the Supervisory Board must hold a university degree or higher in one of the fields
of economics, finance, accounting, auditing, law, business administration, or a field related to
the business activities of the enterprise (unless the Company Charter stipulates higher
standards).

2. The Head of the Supervisory Board is elected by the Supervisory Board from among its
members; the election, dismissal, and removal are conducted based on the majority principle.

3. Therights and obligations of the Head of the Supervisory Board are stipulated by the Company
Charter.

Article 7. Nomination and Candidacy for Members of the Supervisory Board

1. Shareholders or groups of shareholders holding 10% or more of the total common shares (or a
smaller percentage as stipulated in the Company Charter) have the right to nominate
individuals to the Supervisory Board. The nomination process is as follows:

a. Common shareholders forming a group to nominate individuals to the Supervisory Board
must notify the shareholders attending the meeting prior to the commencement of the
General Meeting of Shareholders.

b. Based on the number of members of the Supervisory Board, shareholders or groups of
shareholders as specified in this clause are entitled to nominate one or more individuals as
candidates for the Supervisory Board in accordance with the Enterprise Law and the
Company Charter. If the number of candidates nominated by shareholders or groups of
shareholders is less than the number they are entitled to nominate as decided by the General
Meeting of Shareholders, the remaining candidates shall be nominated by the Board of
Directors, the Supervisory Board, and other shareholders.

2. Inthe event that the number of candidates for the Supervisory Board through nomination and
candidacy is still insufficient as required by Clause 5, Article 115 of the Enterprise Law, the
incumbent Supervisory Board shall introduce additional candidates or organize nominations
in accordance with the Company Charter, the internal regulations on corporate governance,



and the operational regulations of the Supervisory Board. The introduction of additional
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 8. Method of Election, Dismissal, and Removal of Members of the Supervisory
Board

1. The election, dismissal, and removal of members of the Supervisory Board fall under the
authority of the General Meeting of Shareholders.

2. The voting for the election of members of the Supervisory Board must be conducted by
cumulative voting, whereby each shareholder has a total number of votes corresponding to the
total number of shares owned multiplied by the number of members to be elected to the
Supervisory Board, and shareholders may allocate all or part of their total votes to one or
several candidates. The successful candidates for the Supervisory Board are determined by the
number of votes from highest to lowest, starting with the candidate receiving the highest
number of votes until the required number of members as stipulated in the Company Charter
is reached. In the event that two or more candidates receive the same number of votes for the
final member of the Supervisory Board, a re-vote will be conducted among the candidates with
equal votes or selection will be made according to the criteria specified in the election
regulations or the Company Charter.

Article 9. Cases of Dismissal and Removal of Members of the Supervisory Board

1. The General Meeting of Shareholders shall dismiss a member of the Supervisory Board in the
following cases:

a. No longer meeting the qualifications and conditions to be a member of the Supervisory Board
as stipulated in Article 169 of the Enterprise Law and the Company Charter.

b. Submission of a resignation letter and acceptance thereof.
c. Other cases as stipulated by the Company Charter.

2. The General Meeting of Shareholders shall remove a member of the Supervisory Board in the
following cases:

a. Failure to fulfill assigned duties and tasks.

b. Failure to exercise rights and obligations for six consecutive months, except in cases of force
majeure.

c. Repeated or serious violations of the obligations of a member of the Supervisory Board as
stipulated by the Enterprise Law and the Company Charter.

d. Other cases pursuant to the Resolution of the General Meeting of Shareholders.

Article 10. Notice regarding the election, dismissal, and removal of members of the
Supervisory Board.

1. In cases where candidates for the Supervisory Board have been identified, the Company must
disclose information related to the candidates at least 10 days prior to the opening of the
General Meeting of Shareholders on the Company's electronic information portal so that
shareholders can learn about these candidates before voting. Candidates for the Supervisory



Board must provide a written commitment regarding the truthfulness and accuracy of the
disclosed personal information and must commit to performing their duties honestly, diligently,
and in the best interests of the Company if elected as members of the Supervisory Board. The
information related to candidates for the Supervisory Board to be disclosed includes:

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

b. Professional qualifications;

c. Work experience;

d. Other managerial positions;

e. Interests related to the Company and the Company's related parties;
f. Other information (if any) as stipulated in the Company Charter;

g. The Company is responsible for disclosing information about the companies where the
candidate holds managerial positions and interests related to the Company of the candidate
for the Supervisory Board (if any).

2. The announcement of the results of the election, dismissal, and removal of members of the
Supervisory Board shall be conducted in accordance with the guidelines on information
disclosure.

CHAPTER 3. SUPERVISORY BOARD

Article 11. Rights, Duties, and Responsibilities of the Supervisory Board

1. The Supervisory Board supervises the Board of Directors and the General Director in the
management and administration of the Company.

2. Examine the reasonableness, legality, truthfulness, and prudence in the management and
operation of business activities; the systematic, consistent, and appropriate nature of
accounting, statistics, and financial reporting.

3. Assess the completeness, legality, and truthfulness of the annual and semi-annual business
reports, financial statements of the Company, evaluate the management activities of the Board
of Directors, and present the assessment report at the Annual General Meeting of Shareholders.
Review contracts and transactions with related parties within the approval authority of the
Board of Directors or the General Meeting of Shareholders and make recommendations on
contracts and transactions requiring approval from the Board of Directors or the General
Meeting of Shareholders.

4. Review, inspect, and evaluate the effectiveness and efficiency of the Company's internal control
system, internal audit, risk management, and early warning systems.

5. Examine the accounting books, accounting records, and other documents of the Company, as
well as the management and operation activities of the Company when deemed necessary or
pursuant to the Resolution of the General Meeting of Shareholders or at the request of
shareholders or groups of shareholders as stipulated in Clause 2, Article 115 of the Enterprise
Law.



6. Upon the request of shareholders or groups of shareholders as stipulated in Clause 2, Article

115 of the Enterprise Law, the Supervisory Board shall conduct an inspection within 7 working
days from the date of receiving the request. Within 15 days from the conclusion of the
inspection, the Supervisory Board must report on the issues requested for inspection to the
Board of Directors and the shareholders or groups of shareholders making the request. The
inspection by the Supervisory Board must not obstruct the normal activities of the Board of
Directors, nor disrupt the business operations of the Company.

7. Recommend to the Board of Directors or the General Meeting of Shareholders measures for

amending, supplementing, and improving the organizational structure for management,
supervision, and business operations of the Company.

8. Upon detecting any member of the Board of Directors or the General Director violating the

provisions of Article 165 of the Enterprise Law, an immediate written notification must be sent
to the Board of Directors, requesting the violator to cease the violation and implement remedial
measures.

9. Attend and participate in discussions at meetings of the General Meeting of Shareholders, the

10.

11.

12.

13.

14.

15.

16.

17.

18.
19.

20.

Board of Directors, and other Company meetings.

Utilize independent consultants and the Company's internal audit department to perform
assigned tasks.

The Supervisory Board may consult with the Board of Directors before submitting reports,
conclusions, and recommendations to the General Meeting of Shareholders.

Examine specific issues related to the management and operation of the Company as requested
by shareholders.

Request the Board of Directors to convene an extraordinary General Meeting of Shareholders.

Replace the Board of Directors in convening the General Meeting of Shareholders within 30
days in the event the Board of Directors fails to convene the General Meeting of Shareholders
as stipulated in Clause 3, Article 140 of the Enterprise Law.

Propose that the Chairperson of the Board of Directors convene a meeting of the Board of
Directors.

Review, extract, and copy part or all of the content of the declaration of the list of related
persons and related interests as declared under Clause 1 and Clause 2, Article 164 of the
Enterprise Law.

Propose and recommend to the General Meeting of Shareholders the approval of the list of
auditing organizations authorized to audit the Company's Financial Statements; auditing
organizations authorized to inspect the Company's activities when deemed necessary.

Be accountable to shareholders for their supervisory activities.

Monitor the Company's financial situation, compliance with the law by the Board of Directors,
the General Director, and other managers in their activities.

Ensure coordination of activities with the Board of Directors, the General Director, and
shareholders.



21. In the event of detecting any legal violations or breaches of the Company Charter by members
of the Board of Directors, the General Director, or other business executives, the Supervisory
Board must notify the Board of Directors in writing within 48 hours, requesting the violator to
cease the violation and implement remedial measures.

22. Develop the Operational Regulations of the Supervisory Board and submit them to the General
Meeting of Shareholders for approval.

23. Witness the Board of Directors organizing the vote counting and preparing the Vote Counting
Record if requested by the Board of Directors in the case of obtaining shareholder opinions in
writing to approve the Resolution of the General Meeting of Shareholders.

24. The Head of the Supervisory Board shall preside over the election of the Chairperson of the
meeting by the General Meeting of Shareholders in the event the Chairperson is absent or
temporarily incapacitated, and the remaining members of the Board of Directors cannot elect
a Chairperson. In this case, the person with the highest number of votes shall preside over the
meeting.

25. Exercise other rights and obligations as stipulated by the Enterprise Law, the Company Charter,
and the Resolutions of the General Meeting of Shareholders.

Article 12. Right to Information Provision of the Supervisory Board

1.  Documents and information must be sent to members of the Supervisory Board at the same
time and in the same manner as to members of the Board of Directors, including:

h. Notice of Meeting, voting ballots for members of the Board of Directors, and accompanying
documents;

i. Resolutions, decisions, and meeting minutes of the General Meeting of Shareholders and the
Board of Directors;

j. Report of the General Director submitted to the Board of Directors or other documents issued
by the Company.

2. Members of the Supervisory Board have the right to access the Company's records and
documents kept at the headquarters, branches, and other locations; they have the right to visit
the workplace of the Company's managers and employees during working hours.

3. The Board of Directors, members of the Board of Directors, the General Director, and other
managers must provide complete, accurate, and timely information and documents regarding
the management, administration, and business operations of the Company as requested by
members of the Supervisory Board or the Supervisory Board.

Article 13. Responsibilities of the Supervisory Board in convening an extraordinary
General Meeting of Shareholders

1. The Supervisory Board is responsible for replacing the Board of Directors in convening the
General Meeting of Shareholders within 30 days in the event that the Board of Directors
does not convene the General Meeting of Shareholders in the following cases:

a. The number of remaining members of the Board of Directors and the Supervisory Board
is less than the number of members prescribed by law;



b. Upon the request of shareholders or groups of shareholders as stipulated in Clause 2,
Avrticle 115 of the Enterprise Law.

c. When there is a request from the Supervisory Board to convene an extraordinary
General Meeting of Shareholders but the Board of Directors does not comply (unless
otherwise stipulated in the Company Charter).

If the Supervisory Board does not convene the General Meeting of Shareholders as prescribed,
the Supervisory Board must compensate for any damages incurred by the Company.

The costs of convening and conducting the General Meeting of Shareholders as stipulated in
Clause 1 of this Article shall be reimbursed by the Company.

CHAPTER 4. SUPERVISORY BOARD MEETING

Article 14. Meeting of the Supervisory Board

1.

The Supervisory Board must meet at least twice (02) a year, with at least two-thirds (2/3) of
the members of the Supervisory Board attending.

The Supervisory Board has the right to request members of the Board of Directors, the General
Director, and representatives of the approved auditing organization to attend and address issues
that need clarification.

Article 15. Minutes of the Supervisory Board Meeting

The minutes of the Supervisory Board meeting must be detailed and clear. The minute taker and
the members of the Supervisory Board attending the meeting must sign the meeting minutes. The
minutes of the Supervisory Board meetings must be kept to determine the responsibility of each
member of the Supervisory Board.

CHAPTER 5. REPORTING AND DISCLOSURE OF INTERESTS

Article 16. Presentation of the annual report

The reports of the Supervisory Board at the Annual General Meeting of Shareholders include the
following contents:

1.

Report on the Company's business results, the performance of the Board of Directors, and the
General Director to be submitted to the General Meeting of Shareholders for approval at the
Annual General Meeting of Shareholders.

Self-assessment report on the performance of the Supervisory Board and its members.

Remuneration, operating expenses, and other benefits of the Supervisory Board and each
member of the Supervisory Board.

Summary of the meetings of the Supervisory Board and the conclusions and recommendations
of the Supervisory Board; results of monitoring the Company's operational and financial
situation.

Report on the Evaluation of Transactions between the Company, its Subsidiaries, and Other
Companies in which the Company Holds Control of Fifty Percent (50%) or More of the Charter
Capital with Members of the Board of Directors, the General Director, and Related Persons of



Such Members; Transactions between the Company and Companies where a Member of the
Board of Directors is a Founder or has been a Business Manager within the Last Three Years
Prior to the Transaction Date.

6. Results of Supervision of the Board of Directors, the General Director, and Other Business
Executives.

7. Results of the Evaluation of the Coordination between the Supervisory Board, the Board of
Directors, the General Director, and the Shareholders.

8. Proposals and Recommendations for the General Meeting of Shareholders to Approve the List
of Approved Audit Organizations to Conduct the Audit of the Company's Financial
Statements; Audit Organizations Approved to Inspect the Company's Activities When Deemed
Necessary.

Article 17. Salaries and Other Benefits

In the Absence of Other Provisions in the Company Charter, Salaries, Remuneration, Bonuses,
and Other Benefits of Members of the Supervisory Board Shall be Implemented According to the
Following Regulations:

1. Members of the Supervisory Board Shall be Paid Salaries, Remuneration, Bonuses, and Other
Benefits as Decided by the General Meeting of Shareholders. The General Meeting of
Shareholders Shall Decide the Total Salaries, Remuneration, Bonuses, Other Benefits, and the
Annual Operating Budget of the Supervisory Board.

2. Members of the Supervisory Board Shall be Reimbursed for Reasonable Expenses for Meals,
Accommodation, Travel, and the Use of Independent Consulting Services. The Total
Remuneration and Expenses Shall Not Exceed the Total Annual Operating Budget of the
Supervisory Board Approved by the General Meeting of Shareholders, Unless Otherwise
Decided by the General Meeting of Shareholders.

3. Salaries and Operating Expenses of the Supervisory Board Shall be Accounted as Business
Expenses of the Company in Accordance with the Provisions of the Law on Corporate Income
Tax, Other Relevant Legal Provisions, and Must be Presented as a Separate Item in the
Company's Annual Financial Statements.

Article 18. Disclosure of Related Benefits
1. Members of the Company's Supervisory Board Must Declare to the Company Their Related
Benefits, Including:

a. The Name, Business Registration Number, Head Office Address, and Business Sector of
the Enterprise They Own or Hold Shares or Capital Contributions; the Percentage at the
Time of Ownership or Holding of Such Shares or Capital Contributions;

b. The Name, Business Registration Number, Head Office Address, and Business Sector of
the Enterprise Owned, Jointly Owned, or Solely Owned by Their Related Persons with
More Than Ten Percent (10%) of the Charter Capital.

2. The Declaration as Stipulated in Clause 1 of This Article Must be Made Within Seven Working
Days from the Date of Arising Related Benefits; Any Amendments or Supplements Must be



Notified to the Company Within Seven Working Days from the Date of Such Amendments
or Supplements.

3. Members of the Supervisory Board and Related Persons of the Members of the Supervisory
Board Shall Only Use Information Obtained by Virtue of Their Position to Serve the Interests
of the Company.

4. Members of the Supervisory Board Have the Obligation to Notify in Writing the Board of
Directors and the Supervisory Board of Transactions between the Company, its Subsidiaries,
and Other Companies in which the Company Holds Control of Fifty Percent (50%) or More
of the Charter Capital with Members of the Supervisory Board or with Related Persons of
Members of the Supervisory Board in Accordance with the Law. For the Transactions
Approved by the General Meeting of Shareholders or the Board of Directors, the Company
Must Disclose Information on These Resolutions in Accordance with Securities Law on
Information Disclosure.

5. Members of the Supervisory Board and their related parties shall not use or disclose internal
information to others for conducting related transactions.

CHAPTER 6. RELATIONSHIP OF THE SUPERVISORY BOARD

Article 19. Relationship with Shareholders

1. The Supervisory Board reports its activities at the Annual General Meeting of Shareholders
as stipulated in the Company Charter.

2. The Supervisory Board conducts inspections upon the request of major shareholders and
must report on the examination of issues requested by the Board of Directors and major
shareholders or groups of major shareholders. Such inspections by the Supervisory Board as
stipulated in this clause shall not impede the normal operations of the Board of Directors and
the Executive Management Team.

Article 20. Relationship among Members of the Supervisory Board

Members of the Supervisory Board maintain an independent relationship, not dependent on each
other, but coordinate and collaborate in common tasks to ensure the effective fulfillment of the
responsibilities, rights, and duties of the Supervisory Board in accordance with legal regulations
and the Company Charter. The Head of the Supervisory Board coordinates the common tasks of
the Supervisory Board but does not have authority over the members of the Supervisory Board.

Article 21. Relationship with the Executive Board

The Supervisory Board maintains an independent relationship with the Company's Executive
Board, serving as the unit that performs the function of supervising the activities of the Executive
Board.

Article 22. Relationship with the Board of Directors

The Supervisory Board maintains an independent relationship with the Company's Board of
Directors, serving as the unit that performs the function of supervising the activities of the Board
of Directors.
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CHAPTER 7. IMPLEMENTATION PROVISIONS

Article 23. Effective Date

1. The operational regulations of the Supervisory Board of U&I Logistics Corporation comprise
7 Chapters and 23 Articles and shall take effect as of the day of ....month.....year 2026.

2. Inthe event of any conflict between these Regulations and the Company Charter on the same
issue, the provisions of the Company Charter shall prevail.

3. Company Supervisors and related organizations and individuals are responsible for
implementing these Regulations.

4. Provisions not specified in these Regulations shall be applied in accordance with the law and
the Company Charter.

ON BEHALF OF. THE SUPERVISORY
BOARD
HEAD OF THE SUPERVISORY BOARD

DOAN THUY DIEM HUYEN
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