CONG TY CO PHAN TRAPHACO CONG HOA XA HOI CHU NGHIA VIET NAM
Poc lap - Tw do - Hanh phie

S6: 36/2021/QP-HPQT
Ha Néi, ngay 24 thang 6 nam 2021

QUYET PINH
v/v: Ban hanh Quy ché ngi by vé quan tri cong ty

HOI PONG QUAN TRI

CONG TY CO PHAN TRAPHACO
Can cir Luat Chirng khodn ngay 26 thang 11 nam 2019;
Can cur Ludt Doanh nghiép ngay 17 thang 6 nam 2020,
Can cir Nghi dinh .}'(5' {55/2020/NB-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi
tiét thi hanh mot s6 diéu cua Ludt Chirng khodn;
Can cir Thong tu SO 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua B¢ truong Bé Tai chinh
hirong ddan mét s6 diéu vé quan tri cong ty dp dung doi véi cong ty dai chung tai Nghi dinh
$6 155/2020/ND-CP ngay 31 thdng 12 nam 2020 ctia Chinh phii quy dinh chi tiét thi hanh mot 56
diéu ciia Ludt Chitng khodn;
Céin cir Diéu lé C ong ty cé phan Traphaco,
Can cir Nghi quyét Dai héi dong cé dong s6 34/2021/NQ-PHDCD ngay 24 thang 6 ndm 2021;

QUYET PINH

Diéu 1: Ban hanh Quy ché ndi bd vé& quan tri cdng ty Cong ty c¢b phin Traphaco.

Piéu 2: Quyét dinh nay c6 hiéu luc ké tir ngay ky. Céac thanh vién Hoi ddng quan tri, cac Tiéu ban
truc thuoe Hoi dong quan tri, Ban Kiém soat, Tong giam dbc va céc ca nhan cé lién quan chiu
trach nhiém thi hanh Quyét dinh nay./.

Noi nhiin: ) i 2
” T/M. HQI'DONS}' QUAN TRI
- Lwu VT, Vp HPQT.

Nguyén Anh Tuén



CONG TY CO PHAN TRAPHACO CONG HOA XA HOI CHU NGHIA VIET NAM
Poc lap - Tw do - Hanh phic

QUY CHE NOI BO VE QUAN TRI CONG TY
CONG TY CO PHAN TRAPHACO
(Ban hanh kém theo Quyét dinh sé 36/2021/0P-HPQT ngay 24 thang 6 nim 2021
ciia Hpi dong quan tri Cong ty ¢ phan Traphaco)

CHUONG I
QUY PINH CHUNG

Diéu 1. Pham vi diéu chinh va ddi twgng 4p dung

1. Pham vi diéu chinh: Quy ché ndi b vé quan tri cong ty quy dinh cac ndi dung vé vai trd, quyén
va nghia vu cua Dai hoi dong cb dong (PHDCD), Hoi ddng quan tri (HPQT), Tng Giam ddc
(TGD); trinh tu, thu tuc hop PHDCD; dé cir, tng c, bdu, mién nhiém va bai nhiém thanh vién
HPQT., Ban Kiém soat (BKS), TGP va cac hoat dong khac theo quy dinh tai Diéu 1& cOng ty va cdc
quy dinh hién hanh khéac cta phép luat.

2. Dbi tuong ap dung: cac thanh vién HDQT, BKS, TGD va nhiing don vi, cd nhén ¢6 lién quan.
3.Y nghia

Quy ché nay quy dinh nhirng nguyén tic co ban vé quan trj cong ty dé bao vé quyén va loi ich hgp
phép ctia ¢6 dong, thiét lap nhimg chudn muc vé hanh vi, dao dirc nghé nghiép cuia cac thanh vién
HDQT, BKS, Ban TGD va ngudi phy trach quan tri cong ty ciia Cong ty C6 phan Traphaco.

Quy ché nay ciing la co so dé danh gia viée thuc hién quan tri ctia Céng ty C6 phan Traphaco.

Diéu 1. Giai thich thuét ngir

Nhiing thuit ngit duéi day dugc hiéu nhu sau:

a) “Qudan tricong ty”: lah¢ théng céc quy téc dé dam bao cho Cong ty duogc dinh hudng diéu hanh
va duoc kiém soat mot cach cé hiéu qua vi quyén loi cua ¢d dbng va nhitng nguoi lién quan dén
Cong ty. Céc nguyén tic quan tri Cong ty bao gbm:

- Dam bao mét co cau quan tri hiéu qua;

- Pam bao quyén loi ciia cd dong;

- Dbi xir cdng bing giira cac ¢ dong;

- Pam bao vai trd ciia nhiing ngudi ¢ quyén loi lién quan dén Cong ty:
- Minh bach trong hoat dong cua Cong ty;

- HDQT lanh dao va kiém soat Cong ty c6 hiéu qua.

b) “Céng ty”: duoc hiéu la Céng ty Cb phin Traphaco;

¢) “Tai khodn truy cdp”: 1a tén dang nhap va mat khiu duoc guri trong thu mdi hop cho ¢b dong
dé truy cap va tham du dai hoi truc tuyén bo phiéu dién tir.

d) “Bo phiéu dign tir”: 1a viéc cd dong thuc hién biéu quyét theo hinh thirc bo phiéu dién tir thong
qua internet bing hé thng truc tuyén do Traphaco xay dung hodc duoc cung cip bai mét don
vi khac cung cép dich vu bo phiéu dién wr.
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¢) Cac thudt ngir khac chua duge giai nghia tai Quy ché nay s& duoc hiéu theo quy dinh cua Luat
Doanh nghiép. Luat Chimg khoén va céc vin ban huéng dan thi hanh; Diéu 1€ hién hanh cua
Cong ty.
CHUONG I1
PAI HOI PONG CO PONG

Muc 1. Vai tro, quyén va nghia vu ciia Dai hdi dong ¢ dong

Diéu 3. Vai trd, quyén va nghia vu ciia Dai hoi ddng c6 dong

1. PHDCP gdm tét ca ¢6 dong c6 quyén biéu quyét, 1a co quan quyét dinh cao nhét cia Cong ty.
2. PHDCP c¢6 cde quyén va nghia vu theo quy dinh tai Ludt Doanh nghiép va Diéu 1é Cong ty.

Muc 2. Trinh tu, thii tuc hop Pai hi dong ¢é dong thong qua nghi quyét bang hinh thire biéu
quyét tai cude hop Pai hoi dong cb dong

Diéu 4. Thim quyén triéu tip cude hop Pai hi dong cb dong

1. HDQT 6 chirc triéu tdp cudc hop PHDCD thudng nién lya chon dia diém phtt hgp.

2. HBQT phai triéu tdp hop DPHDCD bt thudng trong cédc truong hop sau:

a) HDQT xét thiy cén thiét vi loi ich ciia Cong ty:

b) Bang cén dbi ké toan nam, cdc bio cdo sau (06) thang hodc quy hodc bdo cdo kiém todn cua
nam tai chinh phan anh vén chu s& hiru d bi mat mot nia (1/2) so véi s6 dau ky:

c¢) Khi sé thanh vién cia HDQT, BKS con lai it hon sb thanh vién t6i thiéu ma ludt phap quy
dinh hodc bi giam qua mot phan ba (1/3) so vai tong s6 luong thanh vién HPQT hodc BKS
cua nhiém ky do;

d) C& dong hodic nhom cb dong so hitu tir 5% tong s6 c¢b phan phé thong trd 1én yéu cau triéu
tap hop DPHPCP bing mét vin ban kién nghi. Van ban kién nghi triéu tap phai néu r5 1y do
va muc dich cudc hop, co du chir ky cua cac cb dong lién quan (van ban kién nghi co thé lap
thanh nhiéu ban dé c6 du chir ky cua tit ca cac cb déng ¢ lién quan);

e) BKS yéu cau triéu tap cudc hop néu BKS ¢o ly do tin tudéng réng cac thanh vién HPQT hodc
ngudi diéu hanh khéac vi pham nghiém trong cdc nghia vu clia ho theo Diéu 165 Luat Doanh
nghiép hoic HPQT hanh dong hodc c6 y dinh hanh dong ngoai pham vi quyén han ctia minh;

f) Céc truomg hop khac theo quy dinh ctia phép ludt va Diéu 1é Cong ty.

Diéu 5. Lap Danh sich ¢ déng c¢6 quyén du hop va thong bio vé viée cht danh sich cb dong
¢6 quyén tham du hop Pai hji dong b dong

1. Nguoi triéu tap hop PHDCD phai chuédn bi danh sich c6 dong di diéu kién tham gia va biéu
quyét tai cudc hop DPHPCD dua trén sb dang ky cd dong ctia Cong ty va cong bb thong tin vé viéc
lap danh séch ¢ déng c6 quyén tham du hop PHPCD téi thiéu 20 ngay trude ngay ding ky cudi
ciing. Danh sach ¢6 dong c6 quyén du hop PHDCD dugc lap khong quéd 10 ngay trudc ngay guri
gidy mdi hop PHDCD.

2. Viéc lap danh sach ) dong co quyén du hop va théng bao vé viée chdt danh sach ¢b ddéng co
quyén tham du hop DPHDCP dugc thuc hién theo quy dinh tai Ludt Doanh nghiép, phép lut vé
chting khoén va Diéu 1¢ Cong ty.

Piéu 6. Thong bao triéu tap Pai hoi ddng cb dong

1. Théng bdo hop DHPCP dugc giri cho tit ca céc ¢d déng trong Danh séch ¢ dong c6 quyén du
hop cham nhit hai muoi mdt (21) ngay trudc ngay khai mac hop PHDCD (tinh tir ngay ma thong
béo dugc giri hoic chuyén di mot cach hop 18, duoc tra cude phi hodc duoc bd vao hom thu) bing
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phuong thirc bao dam dén dia chi lién lac cua cd dong; ddng thoi cong bd trén phuong tién thong
tin ctia Uy ban ching khoan nha nuéc, S& giao dich ching khoan va dang trén trang théng tin dién
tr cua Cong ty.

2. Thong bao moi hop phai dugce guri kém theo céc tai liéu sau day:

a) Chuong trinh hop, cac tai liéu sir dung trong cudc hop va du thao nghi quyét dbi véi tirng véan
dé trong chuong trinh hop, bao gbm théng tin lién quan dén cac Gng vién HDQT va BKS
(trong truong hop da xac dinh dugc trude cac ing vién);

b) MAu phiéu biéu quyét;

¢) Mau chi dinh dai dién theo iy quyén du hop.

3. Viée guri tai liéu hop kém theo thong bdo mdi hop co thé thay thé bing viéc ding tai lén trang
thong tin dién tir ciia Cong ty. Truong hop nay, thong bao moi hop phai ghi rd noi, céch thire tai tai
ligu.

Diéu 7. Chwong trinh, ndi dung hop Dai hji ddng c6 dong
1. Chuong trinh va ndi dung hop phai dugec DPHDCD théng qua trong phién khai mac. Chuong trinh
phai x4c dinh r3 va chi tiét thoi gian déi voi timg van dé trong ndi dung chuong trinh hop.
Theo dé nghi Chu toa, DHPCD c¢6 quyén thay déi chuong trinh hop da duoc giri kém theo thong
bdo mai hop.
2. Cb d6ng hodc nhém cb déng so hitu tir 5% téng s6 ¢b phin phd théng trd 1én c6 quyén dé xuat
cdc van dé dua vao chuong trinh hop DPHPCP. Bé xuit phai duoc lam bing vin ban va phai dugc
gm cho Cong ty it nhét ba (03) ngay lam viéc trude ngay khai mac hop DHDCP. Dé xuat phai bao
gom ho va tén c¢b dong, sb lugng, loai cd phan, thoi gian ngudi d6 nam gitr ¢d phén, va ndi dung dé
nghi dua vao chuong trinh hop.
Nguoi triéu tdp hop DPHDCD phai chép nhan va dwa kién nghi noi trén vao du kién chuong trinh va
ndi dung cude hop, trir trudng hop quy dinh tai Khoan 3 Diéu nay. Kién nghi dugc chinh thirc bd
sung vao chuong trinh va ngi dung cude hop néu duge PHDCD chip thuan.
3. Trudng hop ngudi tridu tip hop PHDCD tir chéi nhitng dé xuét lién quan dén Khoan 2 Diéu nay
thi cham nhét 12 hai (02) ngay lam viéc trudc ngay khai mac cu¢c hop DPHDCD phai tra 16i bfing.
van ban va néu r ly do. Ngudi triéu tap hop PHPCD duoc quyén tir chbi kién nghi trong céc truong
hop sau:

a) DE xuat dugc giri dén khong diing thoi han hoic khong di, khong ding ndi dung;

b) Vao thoi diém dé xudt, ¢ dong hodic nhém cd déng khong co du it nhit 5% cd phan phd

thong;
¢) Vén dé dé xuit khong thuéc pham vi thdm quyén cia DHDCD ban bac va théng qua.
d) Cac truong hop khéc theo quy dinh ctia phéap ludt va Diéu 1& Cong ty.

Diéu 8. Uy quyén cho nguoi dai dién du hop Dai hdi dong cb dong

Céc cb dong c6 quyén tham du hop DPHDCD theo luat phép co thé truc tiép tham du hodc ty quyén
bing vin ban cho mot hodc mét sb ca nhan, td chirc khac du hop.

Viée uy quyén nay phai dugc thuc hién theo quy dinh ctia Ludt Doanh nghiép va Diéu Ié cuia Cong
ty.

Piéu 9. Cach thirc ding ky tham du Pai hdi dong ¢d dong
Trudce khi khai mac cudc hop, Cong ty phai tién hanh thu tuc ding ky ¢ dong va phai thuc hién
viéc dang ky cho dén khi céc ¢b dong c6 quyén du hop c¢6 mat da dang ky hét.
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Piéu 10. Piéu kién tién hanh cudc hop Pai hdi dong cb dong

1. Cude hop PHPCD duge tién hanh khi c6 s6 ¢b dong du hop dai dién cho it nhit 65% tong s6 cb
phan c6 quyén biéu quyét.

2. Truong hop khong ¢ du sb lugng dai biéu can thiét trong vong ba muoi (30) pht ké tir thoi diém
an dinh khai mac dai hoi, dai hoi phai dugc triéu tap hop lai trong vong ba muoi (30) ngay ké tir
ngay du dinh t& chirc hop DHDCD lan thit nhit. Cudc hop DHDCD triéu tap lai chi duoc tién hanh
khi ¢6 thanh vién tham du la céc ¢6 dong va nhimg dai dién duoc uy quyén du hop dai dién cho it
nhit 51% tdng s6 ¢b phin c6 quyén biéu quyét.

3. Trudng hop dai hoi 1an thir hai khong duoc tién hanh do khéng ¢6 di s6 dai biéu can thiét trong
vong ba muoi (30) phiit ké tir thoi diém 4n dinh khai mac dai hdi, cuée hop DPHDCD lan thir ba c6
thé duoc triéu tap trong vong hai muoi (20) ngay ké tir ngay du dinh tién hanh dai hdi 1an hai, va
trong trudong hop nay dai hi dugce tién hanh khong phu thude vao sb luong ¢ dong hay dai dién uy
quyén tham du va duoc coi la hop 1é.

Diéu 11. Thé thirc tién hanh hop Pai hdi déng cb dong va biéu quyét tai Pai hoi dong cb dong
Thuc hién theo quy dinh tai Diéu 20 Diéu 1& Cong ty.

Piéu 12. Céch thirc b6 phiéu, kiém phiéu, thong bao két qua kiém phiéu

1. Khi tién hanh ding ky ¢6 déng, Cong ty s& cdp cho timg cé dong hodc dai dién duge uy quyén co
quyén biéu quyét mot thé biéu quyét, trén do c6 ghi sd ding ky, ho va tén cta ¢b dong, ho va tén
dai dién dugc uy quyén va sd phiéu biéu quyét ciia cd dong dé. Thé biéu quyét c6 thé duge ma hoa
hodc s6 hoa dé viéc biéu quyét va/hoic kiém phiéu c6 thé dugc thuc hién trén phﬁn mém may tinh
hoidic phuong tién cong nghé, ky thut sé. Viéc bicu quyét s& duoc tién hanh ngay sau khi céc bao
cdo va ndi dung can Dai hoi thong qua da duoc trinh bay hodc theo chuong trinh, thé 18 biéu quyét
da dugc DPHDCD théng qua.

2. Sau khi tién hanh kiém phiéu, Ban kiém phiéu s& thong béo két qua kiém phiéu truc tiép tai cudc
hop PHDCD. Théng bio két qua kiém phiéu phai néu cu thé sb phiéu tan thanh, s phiéu khong tén
thanh, sé phiéu khong c6 ¥ kién ddi véi timg vén dé.

3, Két qua biéu quyét ddi vai tirng vén dé sé duge Chu toa théng béo ngay trude khi bé mac cude
hop. PHPCP biu mot hodc mot sé nguoi chiu trach nhiém kiém phiéu hodc giam sat kiém phiéu
theo dé nghi ctia Chui toa cudc hop.

Diéu 13. Piéu kién dé nghi quyét Pai hi ddng cb déng duge thong qua
1. Trir truong hop quy dinh tai Khoan 0 va Khoan 3 Diéu nay, cdc nghi quyét cia DHPCPD vé céc
vin dé sau day s& duoc thong qua khi ¢é tir 65% trd 1én tong s6 phiéu bau cia céc ¢b dong ¢6 quyén
biéu quyét cé mat truc tiép hodc thong qua dai dién dugc ty quyén c6 mat tai DHDCD:

a) Théng qua bao céo tai chinh hing nam:;

b) Ké hoach phét trién ngfm va dai han cua Cong ty;

¢) Mién nhiém, bai nhiém va thay thé thanh vién HDQT, BKS va béo cdo viéc HDQT bd nhiém
TGD;

d) Thay dbi nganh, nghé va linh vy kinh doanh;

¢) Thay ddi co ciu td chirc quan Iy Cong ty;

f) Cac van dé khic thudc thdm quyén cia DHDCD.
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2. Cac quyét dinh cia PHDCD lién quan dén vigc sira dbi va bd sung Diéu 1¢, loai c6 phiéu va s6
luong ¢6 phiéu duge chao bén, viée td chirc lai hay giai thé doanh nghiép, quyét dinh dau tu, giao
dich mua, ban tai san c6 gia trj tir 35% tr¢ 1én tfing gid tri tai san tinh theo Bdo cdo tai chinh gin
nhét duoc théng qua khi ¢6 tir 75% tré 1én téng s6 phiéu bau cac cb déng cé quyén biéu quyét co
mat truc tiép hodc théng qua dai dién dugc uy quyf’:n ¢6 mit tai PHDCD (trong trudng hop té chirc
hop truc tiép) hodc it nhét 75% tdng s phiéu biu ctia cac ¢b dong c6 quyén biéu quyét chap thudn
(d6i vai truong hop ldy ¥ kién cb dong bing vin ban).

3. Viéc biéu quyét bau thanh vién HDQT va BKS phai thuc hién theo phuong thirc bau don phiéu,
theo d6 mbi cd déng cé téng sb phiu biéu quyét trong (mg véi tong s6 ¢d phan so hitu nhan véi s6
thanh vién dugc biu cia HPQT hodc BKS va cb dong c¢6 quyén don hét hodc mot phan tong sb
phiéu bau ctia minh cho mét hodc mot s6 rng cur vién. Nguoi tring cu thanh vién HDQT hodc thanh
vién BKS duoc xéc dinh theo sb phiéu bau tinh tir cao xudng thap, bit dau tir ting cir vién c6 sb
phiéu bau cao nhét cho dén khi du s6 thanh vién quy dinh tai Diéu 1& Céng ty. Truong hop c6 tir 02
{g cr vién trd 1én dat cling s& phiéu bau nhu nhau cho thanh vién cudi ciing ciia HDQT hozic BKS
thi s& tién hanh béu lai trong s céc ing ctr vién co s6 phiéu bau ngang nhau hozc Iua chon theo tiéu
chi quy ché bau cir hodc Diéu 1é Cong ty.

Diéu 14. Cach thirc phan di nghi quyét ciia Pai hoi dong cd dong
1. Trong thoi han chin muoi (90) ngay, ké tir ngay nhan duoc bién ban hop DHDCD hozc bién ban
két qua kiém phiéu lay y kién DPHDCD, c¢b dong, nhém cb déng sé hiru tir 5% tdng s6 ¢b phan phd
thong trd 1én, ¢6 quyén yéu ciu Toa an hodc Trong tai xem xét, huy bo quyét dinh hodc mot phan
ndi dung quyét dinh cia PHPCP trong cic truong hop sau day:

a) Trinh ty va thu tuc triéu tdp hop DPHDCD khong thyc hién ding theo quy dinh cta Luat

Doanh nghiép va Diéu 1é Coéng ty, trir trudng hop quy dinh tai Khoan 2 nay;
b) Trinh tu va thu tuc ra quyét dinh va ndi dung quyét dinh vi pham phéap ludt hoic Diéu 1é Cong
ty.

2. Nghi quyét DHPCP dugc thong qua bang 100% tong sb ¢ phén co quyén biéu quyét 1a hop
phép va c6 hiéu luc ngay ca khi trinh tu, thu tuc triéu tdp hop PHDCD va théng qua nghi quyét do
vi pham quy dinh cuia Luédt Doanh nghi€p va Diéu 1é Cong ty, bao gdm ca truong hop ndi dung biéu
quyét dé khéng c6 trong chuong trinh.
3. Truong hop céd cd déng, nhom cb dong yéu cdu Toa an hodc Trong tai huy bo quyét dinh ciia
DHBCD theo quy dinh tai khoan 1 Diéu nay, thi cac quyét dinh d6 van c¢6 hiéu lyc thi hanh cho dén
khi Toa 4n, Trong tai c6 quyét dinh khac, trir truong hop ap dung bién phép khén cip tam thoi theo
quyét dinh ctia co quan c6 tham quyén.
4. Truong hop quyét dinh cia DHPCD bi hiy bé theo quyél dinh cta Toa dn hodc Trong tai, nguoi
triéu tap cudc hop PHDCD cé thé xem xét td chire lai cude hop DPHDCD trong vong ba muoi (30)
ngay, ké tir ngay Toa an hodc Trong tai ra quyét dinh hiy bo. Trinh tu thi tuc t6 chirc lai cude hop
PHDCBP thuc hién nhu t chirc dai hdi lan dau véi cac diéu kién quy dinh tai Diéu I¢ Cong ty va
phap luét hién hanh.

Piéu 15. Bién bian hop Dai hoi ddng ¢b dong

1. Cudc hop PHDCD phai duge ghi bién ban va c¢é thé ghi am hodc ghi va luu gitt dudi hinh thic
dién tir khac. Bién ban phai duoc lap bing tiéng Viét va duoc lap theo quy dinh ctia Luat Doanh
nghiép, cdc quy dinh phap luat khic va tai Diéu 1& Cong ty.

2. Bién ban cudc hop phai bao gdm cac ndi dung chi yéu sau day:

a) Tén, dia chi tru so chinh, ma sé doanh nghiép:
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b) Thoi gian va dia diém hop PHDCD;

¢) Chuong trinh va ndi dung cude hop;

d) Ho, tén chu toa va thu ky:

e) Tom tat dién bién cude hop va cac ¥ kién phat biéu tai DHDCD vé timg vén dé trong noi dung
chuong trinh hop;

f) S6cd dong va léng s6 phiéu biéu quyét ctia cac cd dong du hop, phu luc danh sach dang ky ¢
dong, dai dién c6 dong du hop v&i sé ¢d phan va s6 phiéu bau tuong tmg;

g) Téng s6 phiéu biéu quyét déi vai timg vén dé biéu quyét, trong d6 ghi rd phuong thitc biéu
quyét, tong s phiéu hop 1&, khéng hop 1€, tan thanh, khong tan thanh va khong ¢6 ¥ kién; ty 1¢
tuong tng trén tdng s6 phiéu biéu quyét cta cd dong dy hop;

h) Céc vin d& da duoc théng qua va ty 1¢ phiéu biéu quyét thong qua tuong ting;

i) Ho, tén, chit ky cua chu toa va thu ky.

Trudng hop ch toa, thu ky tir chdi ky bién ban hop thi bién ban nay ¢6 hi¢u luc néu duge tat ca

thanh vién khac cia HDQT tham du hop ky va c6 day du ndi dung theo quy dinh tai khoan nay.

Bién ban hop ghi rd viée chil toa, thu ky tir chdi ky bién ban hop.

3. Bién ban hop PHDCD phai dugc thong qua trude khi két thiic cude hop va giri dén tat ca céc cb

déng trong thai han 15 ngay ké tir ngay két thic cude hop; viée giri bién ban kiém phiéu c6 thé thay

thé bang viéc ding tai 1én trang thong tin dién tir ctia Cong ty.

Ch toa va thu ky cudc hop hodc ngudi khac ky tén trong bién ban hop phai lién déi chiu trach

nhiém vé tinh trung thuc, chinh xéc ctia ndi dung bién ban.

4. Bién ban hop PHDCP ciing v6i cac quyét dinh da duge thong qua tai cude hop PHDCD phai

duge cong bd trén trang thong tin dién tir ciia Cong ty trong thdi han hai muoi bdn (24) gio ké tir

ngdy cude hop PHDCD két thic. Bién ban hop PHDCD dugc coi la bing ching xéc thyc vé nhiing
cong viée dd dugc tién hanh tai cudc hop PHDCD trir khi ¢6 y kién phan déi vé ndi dung bién ban
duoc dua ra theo ding thu tuc quy dinh trong vong mudi (10) ngay ké tir khi giri bién ban.

5. Bién ban hop DPHDCD, phu luc danh sach cb dong dang ky du hop, nghi quyét da duogc thong

qua va tai liéu c6 lién quan gui kém theo thong bao mdi hop phai dugc luu giir tai tru s& chinh cua

Cong ty.

Piéu 16. Cong b6 Nghi quyét Pai hoi dong b dong
Nghi quyét DHPCP phai dugc cong b thong tin theo quy dinh tai Diéu 1é Céng ty va cac quy dinh
cua phap luat chirng khoan.

Muc 3. Trinh ty, thi tuc hop Dai héi df‘mg cb dong thong qua nghi quyét bing hinh thirc liy
y kién bing vin bin

Piéu 17. Cic truong hop dwge va khong duge lay y kién bing viin bin

Ngoai trir cac van d& quy dinh tai Khoan 1 Diéu 15 Diéu 18 Cong ty, HDQT c6 quyén ldy ¥ kién cb
déng bing vin ban dé thong qua quyét dinh cia PHDCD néu xét thdy cén thiét vi loi ich ciia Cong
ty, bao gém ca céc vén dé dugc néu tai Khoan 2 Diéu 15 Diéu 1¢ Cong ty.

Piéu 18. Trinh ty, thii tuc hop Pai hdi dong c¢6 dong thong qua Nghi quyét biing hinh thire lay
v kién bing vin ban

1. HDQT phai chuén bi phiéu ldy y kién, dy thio nghi quyét cia DHDCD va cdc tai liéu giai trinh du
thao nghi quyét. Phiéu léy y kién kém theo du thao nghi quyét va tai liéu giai trinh phai dugc giri
bing phuong thirc bao dam dén dugc dia chi lién hé ctia timg c¢b dong. HDQT phai dam bao giri, cong
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b tai liéu cho cac c6 dong trong mot thoi gian hop ly dé xem xét biéu quyét va phai gii it nhat mudi
(10) ngay trudc ngay hét han nhén phiéu ldy y kién.

Viéc 1ap danh sich cb dong guri phiéu ldy y kién thuc hién theo Diéu 4 cta Quy ché nay.

Yéu cu va cach thic giri phiéu 1iy ¥ kién va tai liéu kém theo thuc hién theo quy dinh tai Piéu 5
ctia Quy ché nay.

2. Phiéu l4y y kién phai c6 cac ndi dung chu yéu sau day:

a) Tén, dia chi tru s& chinh, s va ngay cdp Gidy chimg nhén ding ky doanh nghiép, noi ding
ky kinh doanh cua Céng ty;

b) Muc dich ldy y kién;

c) Ho, tén, dia chi thuong tru, quéc tich, s& Thé cin cude cong déan, Giéy ching minh nhén
dan, Ho chiéu hodc ching thuc ca nhin hop phap khac ctia ¢6 dong 1a ca nhan; tén, mi sd
doanh nghiép hoac sb quyét dinh thanh lap, dia chi tru s& chinh cta c6 dong la té chirc hodc
ho, tén, dia chi thuong tra, quéc tich, s& Thé cin cude cong dan, Giz"iy chirng minh nhén dén,
Hé chiéu hoic ching thuc ci nhin hop phép khéc cua dai dién theo Gy quyén ciia cb dong
14 td chue; sb lugng ) phén cua tirng loai va sb phiéu biéu quyét cuia ¢ dong;

d) Vén dé can lay y kién dé thong qua quyét dinh;

¢) Phuong an biéu quyét bao gém tan thanh, khong tan thanh va khong c6 y kién;

f) Thoi han phai giri vé Cong ty phiéu ldy y kién da duoc tra 1oi;

g) Ho, tén, chir ky cua Chu tich HDQT va ngudi dai dién theo phéap ludt cua Cong ty.

3. C6 dong c6 thé gui phiéu lay y kién da tra 16i dén Céng ty bang hinh thirc giri thu, fax hodc thu
dién tir theo quy dinh sau day:

a) Truong hop giri thu, phiéu lay v kién da dugc tra 1oi phai c6 chir ky ctia c6 dong la cé nhan,
cua ngudi dai dién theo uy quyén hodc ngudi dai dién theo phap ludt cua ¢ dong la td chirc.
Phiéu l4y y kién giri vé Cong ty phai dugc dung trong phong bi dan kin va khéng ai dugc
quyén ma trude khi kiém phiéu;

b) Trudng hop guri fax hodc thu dién tir, phiéu ldy y kién giri vé Cong ty phai dugc giir bi mét
dén thoi diém kiém phiéu;

c) Céc phiéu lay v kién giri vé Cong ty sau thoi han di xédc dinh tai ndi dung phiéu liy y kién
hodc da bi mé trong trudng hop giri thu va bi tiét 16 trong trudng hop giri fax, thur dién tir 1
khéng hop 1&. Phiéu lay y kién khong dugc giri vé dugce coi la phiéu khong tham gia bicu
quyét.

4. HPQT kiém phiéu va lap bién ban kiém phiéu dudi su chimg kién cia BKS hodc cta cb dong
khong ndm gitr chirc vu quan ly Cong ty. Bién ban kiém phiéu phai c6 cac ndi dung chu yéu sau
day:

a) Tén, dia chi tru sé chinh, s va ngay cip Gidy chimg nhan ding ky doanh nghiép, noi ding
ky kinh doanh;

b) Muc dich va cac vin dé cin lay y kién dé thong qua quyét dinh;

¢) S cb dong vai tong s6 phiéu biéu quyét da tham gia biéu quyét, trong d6 phan biét sb phiéu
biéu quyét hop 1€ va sb biéu quyét khong hop 1, kém theo phu luc danh sach ¢é dong tham
gia biéu quyét;

d) Tdng sb phiéu tan thanh, khong tan thanh va khong c¢6 y kién ddi véi timg vén dé;

e) Vén dé da dugc thong qua va ty 1& biéu quyét théng qua tuong ing;

f) Ho, tén, chir ky ctia Chu tich HDQT, nguoi dai dién theo phdp luét cua Cong ty va cua nguoi
giam sat kiém phiéu, ngudi kiém phiéu.

5. Céc thanh vién HDQT, nguoi kiém phiéu va ngudi giam sat kiém phiéu phai lién déi chiu trach
nhiém vé tinh trung thuc, chinh xac cia bién ban kiém phiéu; lién déi chiu trach nhiém vé cac thiét
7
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hai phét sinh tir cac quyét dinh dugc thong qua do kiém phiéu khong trung thuc, khéng chinh xéc.
6. Bién ban kiém phiéu va nghi quyét di dugc thong qua phai duogc cong bd trén trang thong tin
dién tir ctia Cong ty trong thoi han hai muoi bdn (24) gid va thuc hién cong bd thong tin theo qui
dinh cua phap luat ap dung ddi voi cong ty dai ching.

7. Phiéu ldy ¥ kién da duoc tra 10i, bién ban kiém phiéu, toan vin nghi quyét da dugc thong qua va
tai lidu c6 lién quan gui kém theo phiéu ldy y kién déu phai duoc Iuu giir tai try so chinh ciia Cong
ty.

8. Nghi quyét duge thong qua theo hinh thirc ldy y kién c¢d dong bing vin ban c6 gié tri nhu nghi
quyét duoc thong qua tai cudc hop DPHDCD. Nghj quyét cia DPHPCD duogc thong qua theo hinh
thie 14y ¥ kién bing van ban néu dugc sé cb dong dai dién it nhit 75% téng s phiéu cé quyén biéu
quyét tan thanh.

Muc 4. Trinh ty, tha tuc hop Pai hoi dong cb dong thong qua nghi quyét bi“mg hinh thirc hoi
nghi true tuyén

Piéu 19. Thdm quyén, thong béo triéu tip hop Pai hdi dong b dong truc tuyén

1. HPQT ¢6 quyén quyét dinh té chirc cude hop PHBCP theo hinh thic tryc tuyén thay vi t6 chirc
cudc hop BHBCD theo hinh thire gép mat truc tiép trong trudong hop HDQT nhén thiy viée t6 chirc
cude hop PHDCD gap mit truc tiép gap kho khan do dich bénh, quyét dinh ctia co quan quén ly
nha nude c6 thdm quyén hodc cac nguyén nhan bat kha khang khac.

2. Théng bao triéu tip hop PHPCP truc tuyén duge thue hién theo Diéu 5 ctia Quy ché nay.

Piéu 20. Céch thire ding ky tham di Dai hi dong cé dong truc tuyén

1. Cé dong s& dugc cung cép tai khoan truy cap qua Thong bao moi hop truc tuyén va thyc hién bo
phiéu dién tir. Tai khoan truy cép dé tham gia hop truc tuyén va bo phiéu dién tir ¢6 thé sir dung
cling mot tai khoan hodc hai tai khoan riéng biét, duge huéng dan cu thé tai Thong bao moi hop.
2. Cb déng duoc coi la tham du cudc hop PHDCD truc tuyén khi dap tmg céc diéu kién sau:

- Cd dong truc tiép tham du hop hodc dai dién dugc ty quyén hop 1é tham du hop DPHDCP truc
tuyén va bo phiéu dién tir céc vin dé biéu quyét tai cude hop.

- Cb dong dang nhép vao hé théng qua tai khoan truy cap do Ban t6 chirc cuéc hop PHPCD cung
céip va biéu quyét thong qua bo phiéu dién tr.

Piéu 21. Uy quyén cho ngwdi dai dién dw hop Pai hdi dong c6 dong truc tuyén
Viéc ty quyén cho ngudi dai dién du hop PHDPCD truc tuyén duoc thuc hién theo Diéu 7 Quy ché
nay.

Diéu 22. Piéu kién tién hanh

Cudc hop BPHBPCD truc luyén duoc tién hanh khi dap (rng diéu kién quy dinh tai Piéu 9 cua Quy
ché nay.

Piéu 23. Thong qua Nghi quyét ciia Pai hi dong c6 dong truc tuyén

Nghi quyét duoc thong qua theo hinh thirc hop truc tuyén c6 gia tri nhu nghi quyét dugce théng qua
tai cudc hop PHDCD.

Ti 1¢ biéu quyét thong qua nghi quyét cia PHPCP vé céc van dé duoc dua ra tai cudc hop PHPCD
theo hinh thiic hop truc myén duogc ap dung theo ti 1€ biéu quyét tai cudc hop thong qua céc vén dé
twong tmg duge quy dinh tai Diéu 13 Quy ché nay.
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Piéu 24. Cach thire bé phiéu tryc tuyén

1. Nguyén tic chung:

Tt ca cac vin dé trong chuong trinh nghi sy cia PHPCP phai duge thong qua bang céch ldy y
kién bidu quyét cta cb dong bing hinh thirc B phiéu dién tir tinh theo sb ¢ phén s& hiru va dai
dién. Mbi ¢ dong dugc cip quyén biéu quyét theo sd c¢d phan dugc biéu quyét (s hiru va dai dién)
ctia cb dong.

2. Phuong thirc biéu quyét:

Céc vén dé sau diy duoc thong qua bing hinh thirc Bé phiéu dién tir theo phuong thic ¢6 y kién
ddng ¥. khong ddng ¥ hodc khong c6 y kién dbi vai ting van dé: Thong qua Ban chi toa, Ban Thu
ky, Ban Kiém phiéu; Thong qua Chuong trinh hop; Théng qua Quy ché Dai hoi, Thé 1¢ biéu quyét,
Thé 1 bdu cir; Thong qua Nghi quyét Dai hoi; Théng qua cdc van dé dugc dé cap trong chuong
trinh hop.

3. Phuong thirc bau cir:

Viéc biu cir thanh vién HDQT va BKS cua Céng ty duoc thuc hién bang hinh thic Bé phiéu dién
tir theo phuong thirc bau dén phiéu.

4. Thyc hién bé phiéu dién tu:

Trong truong hop tai khoan truy cép cho hé théng bo phiéu dién tir chung véi tai khoan truy cap dé
tham du Dai hoi: C6 déng thuc hién xem xét cac thong tin lién quan dén dot bo phiéu da dugc dang
tai trén hé thdng va thuc hién quyét dinh bo phiéu theo timg ndi dung cin biéu quyét.

Trong trudng hop tai khoan truy cép cho hé théng bo phiéu dién tir riéng véi tai khoan truy cap dé
tham du hop truc tuyén: C6 dong sir dung tai khoan truy cép cho hé théng bo phiéu dién tir truc tiép
dang nhap vao hé théng bo phiéu dién tir 4 xem cac thong tin lién quan dén dot bé phiéu da duge
dang tai trén hé théng va thuc hién quyét dinh bo phiéu theo timg néi dung can biéu quyét.

Didu 25. Cach thire kiém phiéu true tuyén, thong bio két qua kiém phiéu

1. Ban Kiém phiéu chju trach nhiém tiép nhan va xir Iy céc thong tin két qua bé phiéu di¢n tir tir h¢
théng truc tuyén dé téng hop két qua bo phiéu.

2. Két qua biéu quyét ddi véi timg véan dé s& duge Chu toa théng bdo ngay trude khi bé mac cude
hop.

Diéu 26. Lap bién ban hop Dai hji dong cb dong truc tuyén
Viée lap bién ban hop DHDCD truc tuyén duge thuc hién theo Diéu 14 Quy ché nay.

Diéu 27. Cong bd Nghi quyét Pai hoi ddng cb dong
Nghi quyét DHDCD théng qua hinh thire hop true tuyén phai duge cong bé thong tin theo quy dinh
tai Diéu 1é Cong ty va cdc quy dinh ctia phap luat chimg khoén.
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CHUONG 111

HOI PONG QUAN TRI
Muc 1. Vai trd, quyén va nghia vu, trach nhiém cia Hoi dong quan tri va thanh vién Hai
déng quéin tri
Diéu 28. Vai tro, quyén va nghia vu ciia Hoi dong quin tri
1. HPQT la co quan quan ly Coéng ty, co toan quyén nhan danh cong ty dé quyél dinh, thuc hién
quyén va nghia vu ctiia Cong ty, trir cic quyén va nghia vu thudc thim quyén cia PHDCD.
2. HPQT c6 céc quyén va nghia vu, trach nhiém theo quy dinh tai Luat Doanh nghiép, phap luét vé
chirmg khodn va cic quyén, nghia vu khic duoc quy dinh tai Diéu 1& Cong ty, Quy ché hoat dong
cita HDQT.

Diéu 29. Quyén va trach nhiém ciia thanh vién Hoi dong quan tri

I. Thanh vién HDQT ¢6 céc quyén va trach nhiém sau day:

a) Pugc cung cp thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh ciia Cong ty va
cua cac don vi trong Cong ty;

b) Thuc hién cac nhiém vu ctia minh mét cach trung thuc, can trong vi loi ich cao nhit cua cé
dong va cua Cong ty;

¢) Tham du déy du cac cudc hop cuia HDQT vacod y kién vé cac van dé duoc dua ra thao lun;

d) Bao cdo kip thoi, day du véi HDQT cac khoan thi lao nhén duoc tir cac cong ty con, cong ty
lién két va céc td chire khéc:

d) Béo cdo, cng bd thong tin khi thue hién giao dich ¢ phiéu clia Céng ty theo quy dinh cua
phép ludt;

¢) Quyén, trach nhiém khéc theo quy dinh ctia phap luat, Diéu 1& Cong ty. Quy ché hoat dong cua
HDQT.

2. Ngoai céc quyén va trach nhiém tai Khoan 1 Diéu nay, Chu tich va Phé chu tich HDQT c6 thém
céc quyén va trach nhiém khac duoc quy dinh tai Diéu 1é Cong ty, Quy ché hoat dong ciia HDQT.

Piéu 30. Thii lao va lgi ich khac ciia thanh vién Hoi dong quin tri

1. Cong ty ¢ quyén tra thi lao, thudng cho thanh vién HPQT, tra luvong, thuong cho TGD va
ngudi quan Iy khéc theo két qua va hiéu qua kinh doanh.

2. Thanh vién HDQT duoc hudng thi lao cong viée va thudng theo quy dinh tai Diéu 163 Luat
Doanh nghiép, Diéu 1& Cong ty, va Quy ché hoat dong ciia HDQT.

Muc 2. Dé cik, irng cir, biu, mién nhi¢m va bai nhié¢m thanh vién Hoi dong quan tri
Diéu 31. Nhiém ky, s6 lwong va co ciu thanh vién Hoi ddng quan tri
I. Nhiém ky ctia thanh vién HDQT khong qua niam (05) nam va thanh vién HDQT c¢6 thé dugce béu
lai v6i s& nhiém ky khong han ché. Mot cé nhan chi duoc bau 1am thanh vién doc lap HBQT cua
Cong ty khong qua 02 nhiém ky lién tuc.
2. S& lugng thanh vién HDQT it nhét 1a nam (05) ngudi va nhiéu nhit 1a muoi mot (11) nguoi.
Nhiém ky cua HPQT la nam (05) nam.
3. Co céu thanh vién HPQT dam béao céc nguyén tic sau:
a) Tdng sb thanh vién HPQT ddc lap phai chiém it nhat mot phan ba (1/3) téng sé thanh vién
HDQT (s I¢ duge lam tron xudng).
b) Téi thiéu mot phin ba (1/3) sb luong thanh vién HPQT la thanh vién khong diéu hanh (s6 1é
duoc lam tron xudng).
4. HDQT s& lwa chon trong sb cac thanh vién ctia minh dé bau Chu tich HDQT. Chi tich HDQT s&
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khong kiém chirc TGD cua Cong ty.

Piéu 32. Tiéu chuin va didu kién ciia thanh vién Hoi dong quan tri
Thanh vién HDQT phai dap Gng céc tiéu chuén va diéu kién sau day:
a) Co trinh do hoc vén, c6 ning luc kinh doanh va t chitc quan 1y doanh nghiép, khéng thude
dbi tuong quy dinh tai Khoan 2 Diéu 17 Lut Doanh nghiép.
b) Co sirc khoé, phdm chét dao dirc tét, trung thye, liém khiét va cé hiéu biét phap luat.
¢) Céc tiéu chuén, diéu kién khéc theo quy dinh cta Luat Doanh nghiép, Luat Chimg khodn va
céc van ban huéng dan thi hanh.
d) Thanh viéen HPQT khong nhat thiét phai 1a ngudi ndm giir ¢ phin ciia Cong ty.

Diéu 33. Dé cir, irng cir thanh vién Hji ddng quan tri
1. Cé déng hodc nhém b déng s& hitu tir 5% tong s6 ¢d phan phd thong trd 1én ¢6 cdc quyén dé cir
ing vién HPQT. Céc ¢b dong phd thong hop thanh nhém dé dé ctr ngudi vao HDQT phai thong
bao vé viéc hop nhém cho céc cd dong du hop biét trude khi khai mac PHDCD. C6 déng hoac
nhém cé déng ndm giir tir 5% dén dudi 10% tong s6 ¢b phdn c6 quyén bidu quyét dugc dé cir mot
(01) Gmg vién; tir 10% dén dudi 25% duoc dé cir téi da hai (02) Gmg vién; tir 25% dén dudi 35%
duoc dé cir téi da ba (03) tng vién; tir 35% dén dudi 51% dugce dé ctr t6i da bon (04) (ng vién; tir
51% dén dudi 65% duoc dé cir tdi da nam (05) tng vién; tir 65% dén dudi 75% duoc dé cir ti da
sdu (06) ing vién; tir 75% trd 1én dugce dé cir du sb tng vién tuong ng véi s6 thanh vién HDQT
can bau.
2. Trudng hop sé luong céc tng vién HDQT thong qua dé cir va tmg cir van khong du sd lugng cén
thiét, HDQT duong nhiém c6 thé d& cir thém (g cir vién hodc té chirc dé cir theo mét co ché do
Cong ty quy dinh. Co ché dé cir hay cach thic HDQT duong nhiém dé cir tmg cir vién HPQT phai
dugc cong bd rd rang va phai duge PHDCD théng qua trude khi tién hanh dé cir.
3. Truong hop da xac dinh dugc trude (ng vién, thong tin li€én quan dén cac g vién HDQT dugc
dua vao tai liéu hop PHDCD va cong bb tbi thiéu muoi (10) ngdy trude ngay khai mac cude hop
DHDCD trén trang thong tin dién tir ciia Cong ty dé c6 dong c6 thé tim hiéu vé cac (ing vién nay
trude khi bo phiéu. Ung vién HDQT phai c6 cam két bing vin ban vé tinh trung thuc, chinh xéc va
hop ly cua cac thong tin cd nhén dugc cong bd va phai cam két thuc hién nhiém vu mot cach trung
thuc néu dugc bau 1am thanh vién HDQT. Thong tin lién quan dén Gmg vién HPQT dugc céng bd
bao g(")m cac ndi dung t6i thiéu sau day:

a) Ho tén, ngay, thang, ndm sinh;

b) Trinh do hoc van;

¢) Trinh d§ chuyén mén;

d) Quad trinh cbng téc;

¢) Céc cbng ty ma ting vién dang ndm giir chirc vu thanh vién HPQT va céc chirc danh quan

ly khac;
f) Béo cdo danh gia vé dong gbp clia ting vién cho Cong ty, trong truong hop Gng vién do
hién dang la thanh vién HDQT cua Cong ty;

g) Cac loi ich ¢6 lién quan toi Cong ty (néu co);

h) Ho, tén ctia cé dong hodc nhom cb dong dé cir img vién dé (néu cd);

i) Céc thong tin khéc (néu cd).

Diéu 34. Céch thirc bau thanh vién Hoi déng quan tri

Viée biéu quyét bau thanh vién HDQT phai thuc hién theo phuong thirc biu dén phiéu duge quy
- = 1
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dinh tai Khoan 3 Diéu 12 cta Quy ché nay.

Piéu 35. Cac truong hop mién nhiém, bii nhiém va bd sung thanh vién Héi dong quan tri
1. DPHDPCD mién nhiém thanh vién HDQT trong trudng hop sau diy:

a) Thanh vién dé khong con du tiéu chuén va diéu kién lam thanh vién HDQT theo quy dinh
cua Luét Doanh nghiép, Luat Chirng khoan hodc bi luét phap cim khéng duge lam thanh vién
HDPQT;

b) Thanh vién dé giri don xin tir chirc bing van ban dén tru s& chinh ctia Céng ty va dugc chip
thuan;

¢) Truong hop khéc quy dinh tai Diéu 1¢ Cong ty.

2. Dai hoi dong cd dong bii nhiém thanh vién Hoi dong quan tri trong truong hop sau day:

a) Thanh vién do véng mat khéng tham du cac cude hop cuia HPQT lién tuc trong vong sau (06)
thang, trir truong hop bét kha khéang;
b) Trudng hop khac quy dinh tai Diéu 1& Cong ty.
3. Khi xét thiy cén thiét, DHDCD quyét dinh thay thé thanh vién HDQT; mi&n nhiém, bdi nhiém
thanh vién HPQT ngoai trudng hop quy dinh tai khoan 1 Diéu nay.
4. HDQT phai triéu tip hop DHPCP dé bau b6 sung thanh vién HDQT trong trudng hop sau day:
a) S6 thanh vién HDQT bi giam qua mét phan ba (1/3) so véi sé quy dinh tai Diéu 1é Céng ty.
Trudng hop nay, HDQT phai triéu tip hop DHDCD trong thoi han 30 ngay ké tir ngay s
thanh vién bi giam qua mot phan ba;
b) S& lugng thanh vién doc lap HPQT giam xudng, khong bao dam ty 1é theo quy dinh tai diém
b khoan 1 Diéu 137 cua Luat Doanh nghiép;
¢) Trir truong hop quy dinh tai diém a va diém b khoan nay, PHPCD bau thanh vién méi thay
thé thanh vién HPQT da bi mién nhiém, bai nhiém tai cudc hop gan nhat.

Piéu 36. Thong bio vé biu, mién nhi¢m thanh vién Hoi ddng quin tri
Théng bdo vé viée bd nhiém, mién nhiém céc thanh vién HDQT phai dugce thuc hién theo cc quy
dinh cta phap luat chiing khoan vé cong bd thong tin.

Muc 3. Trinh ty va tha tuc t6 chie hop Hoi dong quan tri

Piéu 37. Céc cude hop Hpi dong quin tri thuwong ky va bit thwong

1. Chu tich/Phé Chu tich HPQT triéu tap céc cudc hop HDQT thudng ky va bét thuong theo thé
thire, trinh tu, thi tuc quy dinh tai Diéu 30 Diéu & Cong ty va Quy ché hoat dong ctia HDQT.

2. Thanh vién HPQT phai tham du ddy du cac cude hop HPQT. Thanh vién duoc ty quyén cho
ngudi khac du hop néu dugc da sé thanh vién HDQT ché‘ip thuan. Viéc ity quyén phai dugc 1ap thanh
van ban. Vin ban oy quyén phai duoc 1ap theo quy dinh ctia phap luat vé dan su va phai néu rd tén
ca nhan dugc uy quy?:n. Ca nhan dugc ty quyén tham du cude hop HDQT phai xudt trinh dugc van
ban ty quyén trude khi tham du cude hop.

Diéu 38. Piéu kién to chirc hop Hoi dong quan tri

1. Céc cudc hop ctia HDQT lan thir nhat chi duge tién hanh khi c6 it nhét ba phén tu (3/4) sb thanh
vién HDQT ¢ mat truc 1iép hoac thong qua ngudi dai dién dugce uy quyén.

2. Truong hop khéng du sb thanh vién du hop theo quy dinh, cudc hop phai duoc triéu tap lai trong
thoi han bay (07) ngay ké tir ngay du dinh hop lan thir nhit. Cude hop triéu tap lai duoc tién hanh
néu c6 hon mét nira (1/2) sd thanh vién HDQT du hop.
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Picu 39. Cach thirc thong qua nghi quyét cia Hoi dfmg quan ftri

1. HDQT thdng qua céc nghi quyét va ra quyét dinh bing cach tuan theo y kién tan thanh cta da s6
thanh vién HPQT cé mat (trén 50%), trir trudng hop quy dinh tai khoan 2 Diéu nay. Trudng hop s6
phiéu tan thanh va phan di ngang bing nhau, 14 phiéu cia Chu tich sé la 14 phiéu quyét dinh.

2. Viéc bd nhiém, mién nhiém hodc thué TGP phai duoc it nhat hai phan ba (2/3) thanh vién HDQT
nhét tri tin thanh.

Diéu 40. Lap bién bin hop Hji dong quin tri
1. Cac cude hop HPQT phai duoc ghi bién ban va ¢6 thé ghi 4m, ghi va luu giir dudi hinh thirc
dién tr khac. Bién ban cudce hop HPQT phai dugce lap b.'?mg 1iéng Viét va co thé 14p thém bﬁng
tiéng nudc ngoai. Trudng hop c6 su khac nhau giita ndi dung tiéng Viét va ndi dung tiéng nudc
ngodi thi ndi dung bing tiéng Viét dugc uu tién ap dung. Bién ban hop bao gdm cac ndi dung chu
yéu sau day:
a) Tén, dia chi tru so chinh, ma s6 doanh nghi€p;
b) Thoi gian, dia diém hop;
¢) Muc dich, chuong trinh va ndi dung hop;
d) Ho, tén tirng thanh vién du hop hodc nguoi dugce uy quyén du hop va céch thie du hop; ho,
tén cdc thanh vién khong du hop va ly do;
¢) Vin dé duoc thao ludn va biéu quyét tai cude hop;
f) Toém tit phat biéu y kién cua tirmg thanh vién du hop theo trinh tu dién bién cia cude hop;
g) Két qua biéu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khéng tan thanh va khéng c6
y kién;
h) Vién dé da duoc théng qua va ty 1& biéu quyét thong qua twong ting;
i) Ho, tén, chitr ky cta tAt ca cdc thanh vién HDQT tham du cudc hop , trir truong hop quy dinh
tai khoan 2 Diéu nay.
2. Trudng hop chii toa, ngudi ghi bién ban tir chéi ky Bién ban hop HDQT nhung néu bién ban hop
duoc tat ca thanh vién khéc cia HDQT tham du hop ky va c6 day di néi dung theo quy dinh tai cac
diém a), b), ¢), d), d), e), g) va h) ciia Khoan 1 Diéu nay thi bién ban nay van c6 hiéu luc.
3. Chti toa, ngudi ghi bién ban va nhirg ngudi ky tén trong bién ban phai chiu trach nhiém vé tinh
trung thuc va chinh xdc cua ndi dung bién ban hop HDQT.
4. Bién ban hop HPQT va tai liéu sir dung trong cude hop phai duoc lwu giit tai tru s¢ chinh cua
Cong ty.
5. Ngudi phu trach quan tri cong ty c6 trach nhiém chuyén bién ban hop HDQT cho céc thanh vién
HDBQT, BKS, TGD.

Diéu 41. Thong bio nghi quyét, quyét dinh cia Hoi ddng quan tri

Nghi quyét, quyét dinh cia HDQT phai duoc thong bao t&i cac bén co lién quan, cong bd thong tin
trén thi trudng chitg khodn theo quy dinh tai Diéu 1& Cong ty va quy dinh ctia phép luat vé chirng
khoan.

Muc 4. Cic tiéu ban true thuje Hoi ddng quin tri

Diéu 42. Vai tro, trach nhiém, thim quyén ciia cac tiéu ban truc thude Hoi ddng quan tri

I. HPQT c6 thé thanh lap va iy quyén hanh dong cho cac tiéu ban truc thudc, 1a Tiéu ban Nhén sy
& Luong thudng, Tiéu ban Chinh sach phat trién, Tiéu ban Kiém toan. Tiéu ban Ngoai dong dugc.
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Céc tiéu ban ¢ nhiém vu tham muu, tu van, dé xuét, chuin bi cic vin dé lién quan duoc dua ra
cude hop HDQT va trinh bay céc y kién, kién nghi cia minh truéec HPQT.

2. Viée thanh lap céc tiéu ban, trach nhiém, thim quyén cu thé cua cac tiéu ban truc thuc HDQT
do HPQT phé chuén, phit hop véi Diéu 1& Cong ty va céc quy dinh phap luat lién quan, ¢6 thé dugc
diéu chinh théng qua nghi quyét chinh thirc cia HDQT theo tirng thoi diém.

Piéu 43. Dé cir, irng cir, bdu va mién nhiém thanh vién ciia cdc tiéu ban thude Hoi ddng quéin
tri

1. Thanh vién cta tiéu ban cé thé gdm mot hodc nhiéu thanh vién cia HPQT va mét hodc nhiéu
thanh vién bén ngoai theo quyét dinh cia HDQT. Trudng tiéu ban c6 thé khong phai la thanh vién
HDPQT. HDQT can bd nhiém 01 thanh vién déc lap HDQT lam Truéng Tiéu ban Nhén su & Luong
thudng.

2. Viéc dé cur, trng cir, bau va mién nhiém thanh vién cia céc tiéu ban truc thudée HDQT theo dé
xudt, thao luan va két luan cua HPQT.

CHUONG 1V

BAN KIEM SOAT
Muc 1. Quyén va nghia vu ciia Ban Kiém soit, trach nhiém ciia thanh vién Ban Kiém soat
Piéu 44. Quyén va nghia vu ciia Ban Kiém soat
1. BKS thyc hién giam sat HDQT, TGP trong viéc quéan ly va diéu hanh cong ty.
2. Kiém tra tinh hop 1y, hop phép, tinh trung thyc va mic d6 cin trong trong quén ly, diéu hanh hoat
dong kinh doanh; tinh hé thong, nhat quan va phi hop clia cong tac ké toan, thong ké va lap béo céo
tai chinh.
3. Tham dinh tinh day du, hop phap va trung thuc ctia béo cdo tinh hinh kinh doanh, bao cdo tai
chinh hing nam va 06 thang clia cong ty, bdo cdo danh gia cong tac quan ly cia HDQT va trinh béo
céo thim dinh tai cudc hop DPHPCD thudng nién. Ra soét hgp dong, giao dich véi ngudi cé lién
quan thude thdm quyén phé duyét cia HDQT hogic PHDCD va dua ra khuyén nghi vé hop déng,
giao dich can c6 phé duyét cia HDQT hoic PHDCD.
4. Ra soat, kiém tra va danh gia hiéu luc va hiéu qua cta hé théng kiém soat ndi bo, kiém todn noi
bd, quan ly rai ro va canh bao sém cua Cong ty.
5. Xem xét s ké toan, ghi chép ké toan va tai lidu khic cia Céng ty, cong viéc quan ly, diéu hanh
hoat dong cua Cong ty khi xét thiy can thiét hoidc theo nghi quyét DHDCD hoic theo yéu cau cua
cb déng hodic nhém cb dong quy dinh tai khoan 3 Diéu 12 cua Diéu 1¢ Cong ty.
6. Khi ¢6 yéu ciu ctia c6 dong hodc nhém ¢6 dong quy dinh tai khoan 3 Diéu 12 cia Diéu 1é Cong
ty, BKS thyc hién kiém tra trong thoi han 07 ngay lam viéc ké tir ngay nhan duge yéu ciu. Trong
thoi han 15 ngay ké tir ngay két thic kiém tra, BKS phai bao céo vé nhimg van dé duoc yéu cau
kiém tra dén HDQT va cb déng hodc nhém c6 dong c6 yéu cau. Viée kiém tra cia BKS quy dinh
tai khoan nay khong duoc can trd hoat dong binh thuong cia HPQT, khong gay gidn doan diéu
hanh hoat dong kinh doanh ctia Cong ty.
7. Kién nghi HDQT hodc DPHDCD bién phap sira ddi, bd sung, cai tién co ciu td chirc quan ly, giam
st va diéu hanh hoat dong kinh doanh cua Cong ty.
8. Thong bdo ngay bang van ban cho HPQT, yéu cdu ngudi cé hanh vi vi pham chim dit hanh vi
vi pham va c6 giai phap khic phuc hau qua khi phat hién c6 thanh vién HDQT, TGP vi pham quy
dinh tai Diéu 165 cta Luat Doanh nghiép.
9. Tham dy va tham gia thao ludn tai cac cugc hop DHDCD, HPQT va cédc cudc hop khéc ciia Cong
ty.
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10. Sir dung tu véan doc 1ap, bd phéan kiém todn ndi bd ciia Cong ty dé thyuc hién nhiém vu dugc giao.
11. BKS c6 thé tham khao y kién ciia HDQT trudc khi trinh béo cdo, két ludn va kién nghj Ién
DHDCBD.

12. Quyén dugc cung cip thong tin theo quy dinh tai Piéu 171 Luat Doanh nghiép.

13. Quyén va nghia vu khéc theo quy dinh cua Ludt Doanh nghiép, Didu 1¢ Cong ty va nghi quyét
DHDCBD.

Piéu 45. Trich nhiém ciia thanh vién Ban Kiém soat

1. Tuan thu ding phap luat, Diéu lé Cong ty, nghi quyét PHPCD va dao duc nghé nghiép trong thuc
hién quyén va nghia vu duoc giao.

2. Thue hién quyén va nghia vu dugc giao mét cach trung thue, cén trong, tot nhit nham bao dam
loi ich hop phap téi da cia Cong ty.

3. Trung thanh véi loi ich cua Cong ty va cb dong; khong lam dung dia vi, chiic vu va sir dung thong
tin, bi quyét, co hdi kinh doanh, tai san khac ctia Cong ty dé tu loi hodc phuc vu lgi ich cua t6 chiic,
ca nhan khac.

4. Nghia vu khéac theo quy dinh cua Luat Doanh nghiép va Diéu 1& Cong ty.

5. Truong hop vi pham quy dinh tai cdc khoan 1, 2, 3 va 4 Diéu nay ma gay thiét hai cho Cong ty
hogic ngudi khdc thi Kiém soat vién phai chiu trach nhiém c nhén hoic lién d6i bdi thudng thiét hai
d6. Thu nhép va loi ich khac ma Kiém soat vién c6 dugc do vi pham phai hoan tra cho Cong ty.

6. Trudng hop phat hién c6 Kiém soat vién vi pham trong thuc hién quyén va nghia vu duge giao
thi phai thong bdo bang van ban dén BKS; yéu ciu ngudi ¢é hanh vi vi pham chdm dat hanh vi vi
pham va khéc phuc hau qua.

Diéu 46. Thi lao va quyén loi khac ciia thanh vién Ban Kiém soat

1. Tién lwong, thu lao, thuong va loi ich khac cua Kiém sodt vién dugc thuc hién theo quy dinh tai
Piéu 172 Luat Doanh nghiép va Diéu 1& Cong ty. Kiém sodt vién dugc tra tién luong, thi lao, thuong
va loi ich khéc theo quyét dinh cia PHPCD. DPHPCP quyét dinh tong mic tién luong, thi lao,
thuong, loi ich khac va ngan sach hoat dong hing nam cua BKS;

2. Kiém soat vién duoc thanh toan chi phi an, &, di lai, chi phi str dung dich vu tu van doc lap véi
mirc hop ly. Téng muc thi lao va chi phi nay khong vuot qua tong ngan sach hoat dong hing nam
ctia BKS di dugc DPHDCD chap thudn, trir truong hop PHDCD ¢6 quyét dinh khéc.

3. Tién luong va chi phi hoat dong ciia BKS dugc tinh vao chi phi kinh doanh ctia céng ty theo quy
dinh ciia phap ludt vé thué thu nhép doanh nghiép, quy dinh khac ctia phap ludt ¢ lién quan va phai
duoc 1ap thanh muc riéng trong bao céo tai chinh hing nam ciia cong ty.

Muc 2. Nhi¢m ky, s6 lugng, thanh phin, co ciu thanh vién Ban Kiém sodt

Diéu 47. Nhiém ky, s6 luong thanh vién Ban Kiém soat

1. Nhiém ky ciia Kiém soat vién khong qua nam (05) nam va c6 thé dugc bau lai vi sb nhiém ky
khong han ché.

2. S6 lugng Kiém sodt vién trong BKS phai ¢6 tir ba (03) dén ndm (05) thanh vién. Céc Kiém sodt
vién do PHPCD bé nhiém, mién nhiém. BKS bdu m6t thanh vién trong s6 ho lam Truong BKS
theo nguyén tic da sé.

Diéu 48. Tiéu chuin va diéu kién cia thanh vién Ban Kiém soat
Thanh vién BKS phai dép tmg cac tiéu chuin va diéu kién theo quy dinh tai Piéu 169 Luat Doanh
nghiép, Diéu 1é Céng ty va khéng thudc cic truong hop sau:
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a) Lam viéc trong bd phén ké todn, tai chinh ctia Cong ty;

b) La thanh vién hay nhén vién cua té chirc kiém todn duge chip thuan thuc hién kiém ton céc béo
cdo tai chinh cua Cong ty trong 03 nam lién trude do.

¢) La vo hodc chong, cha dé. cha nudi, me dé, me nudi, con dé, con nubi, anh rudt, chi rudt, em rudt
cua thanh vién HPQT. TGD va ngudi quan ly khac cua Cong ty.

Diéu 49. Pé cir, irng cir thanh vién Ban Kiém soat

1. Cac cb déng nim giit ¢6 phin c6 quyén biéu quyét c6 quyén gop sé phiéu biéu quyét cia timg
ngudi lai v&i nhau dé dé cir cac ng vién BKS. C6 dong hodc nhém cd déng nam giir tir 5% dén
dudi 10% téng sb ¢b phin cé quyén biéu quyét dugc dé cir mot (01) Gmg vién; tir 10% dén dudi
30% dugc dé cir tdi da hai (02) tng vién; tir 30% dén dudi 40% duoc dé cir toi da ba (03) tng vién;
tir 40% dén dudi 50% duoc dé cir tdi da bdn (04) img vién; tir 50% trd 1én duge dé cir du sb tng
vién tuong tng voi s thanh vién BKS cén bau.

2. Trudng hop s6 luong céc (ing vién BKS théng qua dé cir va tmg cir van khong du sb lugng cin
thiét, BKS duong nhiém cé thé dé ctr thém (g ctr vién hoic tb chic dé cir theo co ché do Cong ty
quy dinh. Co ché dé& cir nay phai dugc cong bd rd rang va phai dugec DPHDCD thong qua trude khi
tién hanh dé cur.

Piéu 50. Cach thirc bau thanh vién Ban Kiém soat
Viéc biéu quyét bdu thanh vién BKS phai thuc hién theo phwong thirc bdu don phiéu dugc quy dinh
tai Khoan 3 Diéu 12 ctia Quy ché nay.

Diéu 51. Cic trwong hop mién nhiém, bai nhiém thanh vién Ban Kiém soat
1. PHPCPD mién nhiém Kiém soat vién trong trudng hop sau day:

a) Khong con du tiéu chudn va diéu kién lam Kiém soat vién theo quy dinh tai Diéu 169 cua
Ludt Doanh nghiép, Piéu 1¢ Cong ty:

b) Bi phép luat cdm lam Kiém soat vién;

¢) Cé don tir chire gui dén tru s& chinh Céng ty;

d) Bi rdi loan tdm than va cac thanh vién khac ctia Ban Kiém soat ¢6 nhiing be"mg chimg chuyén
mon chimg t6 nguoi dé khong con nang luc hanh vi;

2. PHPCDP bai nhiém Kiém soat vién trong trudng hop sau day:

a) Khong hoan thanh nhiém vu, ¢ong viéc dugce phén cong;

b) Ving mit khong tham du céc cude hop ciia Ban Kiém soat lién tuc trong vong sdu théng lién
tuc, va trong thdi gian nay Ban Kiém soat khong cho phép thanh vién dé ving mit va da
phén quyét ring chirc vu ngudi nay bi bé trdng, trir truomg hop bét kha khang;

c¢) Vipham nhiéu lan, vi pham nghiém trong nghfa vu ctia Kiém soét vién theo quy dinh cua
Luét Doanh nghiép va Diéu I¢ cong ty;

d) Trudng hop khéc theo nghi quyét PHPCD.

Piéu 52. Théng bso vé biu, mién nhiém, bai nhiém thanh vién Ban Kiém soat
Théng bao vé viée bau, mién nhiém, bai nhiém Kiém soat vién theo quy dinh phap luét chimg khoan
vé cong bd thong tin.
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CHUONG V
TONG GIAM DPOC,

NGUOI PHU TRACH QUAN TRI CONG TY
Muc 1. Téng Giam dc
Pidu 53. Vai tro, quyén va trach nhi¢m, nghia vy ciia Téng Gidm dbc
1. TGP la nguoi didu hanh cong viéc kinh doanh hang ngay cua Cong ty, chiu su gidm sit cla
HDPQT, chiu trach nhiém truée HDQT va trude phép ludt vé viée thuc hién cac quyén va nghia vu
duoc giao.
2. TGD ¢6 céc quyén va trach nhiém, nghia vu theo quy dinh tai Piéu 162 Luat Doanh nghiép va
Diéu 1¢ Cong ty.

Piéu 54. Tién lwong va lgi ich khéc ciia Tong Gidm dbe

1. Cong ty 6 quyén tra luong, thi lao, thuéng cho cho TGD theo két qué va hiéu qua kinh doanh.
2. Tién luong, thu lao, thudng va lgi ich khac ciia TGD dugc tra theo quy dinh tai Diéu 163 Luat
Doanh nghiép va Piéu 1& Cong ty.

Piéu 55. Nhiém ky, tiéu chuén va diéu kién ciia Tong Gidm dbc

1. Nhiém ky cua TGP 1a 05 (nam) nam trir khi HPQT c¢6 quy dinh khac va co thé duoc tai b nhiém.
Viéc bb nhiém cé thé hét hiéu luc cin clr vao cac quy dinh tai hop ddng lao dong.

2. Tiéu chuén va diéu kién cua TGD:

TGD phai dap (g céc tidu chudn va diu kién theo quy dinh tai Diéu 162 Ludt Doanh nghiép va
Diéu Ié Cong ty.

Piéu 56. B4 nhiém, ky hop ddng lao dong, mién nhiém, bai nhiém Téng Giim dbc

1. HDQT sé& bd nhiém mét thanh vién trong HPQT hoidc mdt ngudi khac 1am TGD va sé ky hop
dong quy dinh mirc luong, thi lao, loi ich va cdc diéu khoan khéc lién quan dén viéc tuyén dung.
Théng tin vé muc luong, tro cap, quyén loi cia TGP phai duoc béo céo trong cude hop PHDCD
thudng nién va duge néu trong bao cdo thuong nién cua Cong ty.

2. HDQT c¢6 thé mién nhiém TGD khi ¢6 tir hai phan ba (2/3) thanh vién HDQT tré 1én biéu quyét
tan thanh (trong trudng hop nay khong tinh biéu quyét cia TGD) va bd nhiém mot TGD méi thay
thé. TGD bi bai nhiém c6 quyén phan déi viéc bai nhiém nay tai cudc hop PHDCD tiép theo gin
nhat.

Piéu 57. Théng bio bd nhiém, mién nhiém, ky hgp dong, chim dirt hop dong ddi véi Tong
Giam dbc

Théng bao vé viéc bau, mién nhiém, bai nhiém TGD theo quy dinh phép luat ching khoan vé cong
bé thong tin.

Muc 2. Ngudi phu triach quéan tri cong ty

Diéu 58. Nhiém ky, tiéu chuin, quyén va nghia vu ciia Nguwoi phu trach quén tri cong ty
Nhi¢m ky, tiéu chuin, quyén va nghia vu ctia Ngudi phu trach quan tri Cong ty theo quy dinh tai
Dicu 34 Diéu 1é Traphaco, Quy ché hoat dong cia HDQT.

Viéc bd nhiém, mién nhiém Ngudi phu trach quan trj cong ty theo quy dinh ctia Cong ty. Thong bao
vé viéc biu, mién nhiém, bai nhiém Ngudi phu trich quan tri céng ty theo quy dinh phép ludt ching
khoan vé cong bd thong tin.
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CHUONG VI
PHOI HQP HOAT PONG GIUA HQI PONG QUAN TRI, TONG GIAM POC

VA BAN KIEM SOAT
Diéu 59. Thii tuc, trinh tu tri¢u tip, thong bio moi hop, ghi bién bén, thong bao két qua hop
giira Hoi dong quén tri, Ban Kiém soit va Téng Giam dbc
Chu tich HDQT hogc ngudi triéu tap gii thong bdo modi hop va céc tai liéu kém theo dén cac Kiém
soét vién nhu di voi cdc thanh vién HDQT. Kiém soat vién c6 quyén dur céc cude hop ctia HDQT;
¢6 quyén thao ludn nhung khong duoc biéu quyét.

Piéu 60. Thong bio nghi quyét, quyét dinh ciia Hoi dong quin tri cho Ban Kiém sodt, Téng
Gidam dbc

Ngudi phu trach quan trj cong ty phai dam bao ring toan bd ban sao cac bién ban hop, nghi quyét
ctia HPQT s& dugc cung cép cho BKS va TGD cling thoi diém va theo phuong thirc nhu dbi véi
cung cép cho cic thanh vién HPQT.

Piéu 61. Cic truong hop Téng Giam dbc va Ban Kiém soat dé nghi tri¢u tip hop Hoi dong
quén tri

1. TGP va BKS ¢6 quytf‘:n dé nghi triéu tap cude hop HPQT bét thudng theo quy dinh tai Khoan 3
Piéu 30 Piéu Ié Cong ty bing mdt vin ban trong do trinh bay cic muc dich cudc hop va cac véan dé
can ban.

2. Cac cude hop HPQT néu tai Khoan 1 Diéu nay phai duoc tién hanh trong thoi han bay (07) ngay
lam viée, ké tir ngay nhan dugc dé xuét hop. Truong hop Chu tich HPQT khong chép nhan tri¢u
tap hop theo dé nghi thi Chu tich phai chiu trach nhiém vé nhimg thiét hai xay ra déi voi Cong ty:
nhitng ngudi dé nghi td chirc cude hop co quyén thay thé HDQT triéu tap hop HBQT.

Piéu 62. Bio cdo ciia Téng Giam dbc voi Hoi ddng quan tri vé viée thue hién nhiém vu va
quyén han dwge giao

TGP chiu trach nhiém truéc HDQT va PHDCD vé viée thuc hién nhiém vu, quyén han dugc giao
va phai bao cdo céc co quan nay khi dugc yéu cau.

TGP phai diéu hanh c6ng viéc kinh doanh hing ngay ciia Cong ty theo ding quy dinh cta phap
ludt, Diéu lé Cong ty, hop déng lao dong ky vai Cong ty va nghi quyét cua HDQT. Trudng hop diéu
hanh trai véi quy dinh nay ma géy thiét hai cho Cong ty thi TGD phai chiu trach nhiém trude phap
luét va phai bdi thuong thiét hai cho Cong ty.

Piéu 63. Cic van dé Tﬁng giam dbe phai bio cdo, cung cép thong tin va xin y kién Hdai déng

quan tri

TGP bao céo, cung cap thdng tin va xin y kién HPQT céc ndi dung sau:

a) Vao ngay 31 thang 10 hang nam, TGD phai trinh HDQT phé chuén ké hoach kinh doanh so b
cho nam tai chinh tiép theo trén co s dap ing cdc yéu cdu cua ngan sach pht hop ciing nhu ké
hoach tai chinh nam;

b) Pé xudt cho HPQT nhirng bién phép nang cao hoat dong va quan ly ctuia Cong ty;

¢) Cung cip cho HDQT cac ban du toan dai han, hing nam va héng thang cua Cong ty (sau day
goi 1a ban du toan) phuc vu hoat dong quan ly dai han, hing nim va hing thang ciia Cong ty
theo ké hoach kinh doanh;
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d)

e)

Kién nghi s6 Iu'o'ng va cdc Ioal can bo quan ly ma Cong ty cén thué dé Hoi dong quan tri bd
nhlem ho#c mién nhiém khi can thiét nham ap dung cac hoat dong cung nhu céc co cdu quan ly
tot do Hoi dong quan tri dé xudt, va tu vin dé Hoi dong quan tri quyét dinh mirc luong, thu lao,
céc lgi ich va cac diéu khoan khéc ctia hop dong lao dong ctia cén bd quan ly;

Tham khao v kién cua HE)QT dé quyet dinh sé luong ngudi lao dong, mirc luong, tro cép, loi
ich, viéc bd nhiém, mién nhiém va cac diéu khoan khac lién quan dén hop ddng lao dong ctia
ho:

Cac ndi dung khéc theo quy dinh cua Ludt Doanh nghiép, Piéu 1é Cong ty va cic quy ché cua
Cong ty.

Diéu 64. Phdi hop hoat dong giira Hji dong quén tri va Ban Tong Giam dbc

Véi vai trd quan tri, HDQT ban hanh céc nghi quyét, quyét dinh va céc vin ban khac dé TGh
va bo may diéu hanh thuc hién. Bong thai, HPQT kiém tra, giam sat viée trién khai thuc hién
cac van ban cua HPQT;

Quan hé gitra HPQT va Ban TGD la mdi quan hé gitra quan tri doanh nghiép va diéu hanh cong
viéc hiing ngay. Trong qué trinh thuc hién chirc nang quan tri, HDQT tao diéu kién dé Ban TGP
thyc hién t8t chirc nang didu hanh dugc Phap ludt va Piéu 1&é Cong ty quy dinh. Ban TGP tao
moi diéu kién can thiét dé cac thanh vién HPQT thuc hién tdt nhiém vu duoc HPQT phén cong;
Céc cude hop Téng két, So két cua toan hé thdng Cong ty, cac cudc hop Ban TGP lién quan dén
ké hoach phat trién va chién lugc Cong ty, hop giao ban quy ciia Cong ty va céc cude hop khac
¢6 ndi dung lién quan dén cac vén dé cin trinh HDQT hodc chién luge pht trién cua Cong ty
thi ngudi chu tri phai madi Chu tich HPQT tham dy; Cén cir vao ngi dung cudc hop Ch tich
HDQT ¢ thé tham du hodc cir thanh vién cia HDQT tham dur;

Khi phét hién cac vin dé cdp bach thudc trach nhiém diéu hanh cia Ban TG, céc thanh vién
HDQT c6 thé truc tiép trao déi vdi cac thanh vién Ban TGD dé giai quyét kip thoi;

TGD c6 quyeén tir chdi thuc hién céc nghi quyét, quyét dinh cia HDQT néu thay trai phap luat,
trai Didu & Cong ty hodc trai vai Nghi quyét cia DHDCD, dong thdi phai ¢6 trach nhiém thong
béo ngay cho HPQT va BKS biét;

Ngoai trir trudng hop quy dinh tai Khoan 5 Diéu nay, trong khi thuc hién cac nghi quyét, quyét
dinh ctia HDQT, néu TGP phat hién thdy c6 van dé khong c6 lgi cho Cong ty thi phai béo kip
thdi cho HDQT va BKS biét dé duoc giai quyét;

Trudng hop HPQT khong diéu chinh nghi quyét, quyét dinh thi TGP vén phai thyc hién nhung
¢6 quyén bao luu y kién,

Thanh vién HDQT c6 quyén yéu cdu TGD, Phé TGP va cac can bd quan ly do HDQT bé nhiém
trong Cdng ty, cong ty con cung cAp céc thong tin, tai liéu vé tinh hinh tai chinh, hoat ddng kinh
doanh cua Cong ty, cong ty con va cac don vj trong Cong ty. Cdn bd quan ly, don vi dugc yéu
cu phai cung cAp kip thoi, diy du va chinh xéc cdc thong tin, tai liéu theo yéu cau cia thanh
vién HPQT va dam bao cée quy dinh hién hanh vé bao mét thong tin cua Cong ty.

Piéu 65. Phdi hop gitra Hoi dong quin trj va Ban Kiém soat

HPQT va BKS déu 14 té chitc quan Iy ciia Cong ty; Quan hé gitta HDQT va BKS la méi quan hé
giita quan tri doanh nghiép va kiém sodt tinh tuén thu.

Quan hé lam viéc gitta HDQT véi BKS theo nguyén tic binh ding va déc 1ap. HDQT va BKS
phéi hop chit ché, thuong xuyén véi nhau dé thuc hién cdc quyén han va nhiém vu clia minh
theo quy dinh cua Diéu 1& Cong ty va quy dinh ctia Phép luat;
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3. Chu tich HPQT ho#c Ngudi triéu tdp hop HPQT guri thong bao moi hop va céc tai liéu kém theo

dén céc thanh vién BKS nhu ddi véi cac thanh vién HPQT. Thanh vién BKS c¢6 quyén dy céc
cudc hop cia HDQT; cé quyén thao luan nhung khéng dugc biéu quyét;

Tét ca cac Nghi quyét; Quyét dinh va cac van ban c6 tinh chit quan trj chung do HPQT ban hanh
déu duoc giri dén BKS;

Khi tiép nhan cac bién ban kiém tra hogc bdo cdo tong hop cia BKS, HPQT ¢6 trach nhiém
nghién ctru va chi dao céc bd phén co lién quan xay dung ké hoach va thuc hién chén chinh kip
thoi.

Diéu 66. Phéi hop giira Téng Gidm ddc va Ban Kiém soit

1:

TGP thuc hién ché d6 bdo cdo dinh ky hoic theo yéu cau cuia BKS theo quy dinh cuia phép luat,
Piéu & Céng ty va céc quy ché khac.

TGP chiu tréch nhiém tao moi diéu kién thuan lgi cho BKS dugc tiép can théng tin, bdo céo
thudc tham quyén va pham vi ctia TGP trong thdi gian nhanh nhat. Trudng hop xét thdy can
thiét, TGP c6 thé moi Truong BKS hodc thanh vién BKS tham dy cudc hop ctia Ban TGD hoic
céc cudc hop khac. Khi tham du hop, Truéng BKS hoic thanh vién BKS c6 thé déng gop ¥ kién
(néu c6). Trong trudng hop nay, TGD dam bao bién ban cudc hop phai dwoc giri cho BKS.

Céc bao cdo cia TGP trinh HPQT phai dugc guri dén Truong BKS ciing thai diém va theo
phuong thirc nhu guri dén thanh vién HPQT.

CHUONG VII
HIEU LUC THI HANH

Piéu 67 Hiéu lwe thi hanh

1. Quy ché noi bé vé quan tri cong ty Cong ty cb phan Traphaco bao gdm 07 chuong, 67 diéu va co

hiéu lyc thi hanh ké tir ngay ky ban hanh.

2. Trong trudng hop nhimg quy dinh cua phap ludt c6 lién quan va cic quy dinh cia Diéu 1€ dugc
vién din trong Quy ché nay cé su thay dbi, bd sung hoic dugc thay thé thi 4p dung theo vin ban
mdi.

3. Viéc bb sung, stra ddi Quy ché ndy phai dugc DPHDCD xem xét quyét dinh./.

T/M. HOI PONG QUAN TRI
PHO CHU TICH

Nguyén Anh Tuén
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INTERNAL REGULATION ON CORPORATE GOVERNANCE
TRAPHACO JOINT STOCK COMPANY
(Issued together with Decision No. 3 6/2021/0D-HPQT dated June 26" 2021 by the
Board of Directors of Traphaco)

CHAPTER 1
GENERAL PROVISIONS

Article 1. Scope and subjects of regulation

1. Scope: The internal Regulation on corporate governance determines the roles, rights
and obligations of the General Assembly of Shareholders (GAS), the Board of
Directors (BOD), CEO; orders and procedures for the meeting of the General Meeting
of Shareholders; nomination, candidacy, election, dismissal, and removal of members
of the Board of Directors, Board of Supervisors, CEO and other activities in
accordance with the Company Charter and other current provisions of the law.

2. Regulated objects: members of the Board of Directors, Board of Supervisors, CEO
and all related units and individuals.

3. Content

This Regulation stipulates the basic principles of corporate governance to protect the
legitimate rights and interests of shareholders, and establishes standards of conduct
and professional ethics for members of the Board of Directors, Board of Supervisors,
the Board of Management and the chief governance officer of Traphaco Joint Stock

Company.

This Regulation shall also be the basis for evaluating corporate governance
performance of Traphaco Joint Stock Company.

Article 2. Interpretation of terms
The following terms are construed as follows:

a) “Corporate Governance™: is a system of rules to ensure that the Company is
effectively directed and controlled for the benefit of shareholders and people related to
the Company. Principles for Corporate governance include:

- Ensure an efficient governance structure;
- Ensure the interests of shareholders;
- Equal treatment of shareholders;

- Ensuring the role of people with interests related to the Company;



- Transparency in the business operations of the Company:
- The Board of Directors leads and controls the Company effectively.
b) "the Company": is Traphaco JSC;

c) “Access account™: is the username and password sent via the meeting
invitation for shareholders to access and attend the online meeting to vote
electronically.

d) “Electronic voting™: means the voting by shareholders in the form of electronic
voting via the internet using an online system built by Traphaco or provided by
another agency providing e-voting services.

e) Other terms not explained in this Regulation shall be construed in accordance
with the provisions of the Law on Enterprises, the Law on Securities and guidance
document; Current Company Charter.

Chapter 11
GENERAL ASSEMBLY OF SHAREHOLDERS

Section 1. Rights and Obligations of the General Assembly of Shareholders
Article 3. Rights and Obligations of the General Assembly of Shareholders

1. General Assembly of Shareholders includes all shareholders with voting right. This
is the most powerful body to make decisions of the Company.

2. The General Assembly of Shareholders has the rights and obligations as prescribed
in the Law on Enterprises and the Company Charter.

Section 2. Order and procedures for the General Assembly of Shareholders to
approve a resolution by voting at the General Meeting of Shareholders

Article 4. Authority to convene the General Meeting of Shareholders

1. The Board of Directors shall convene the annual General Meeting of Shareholders

and select an appropriate venue.

2. The Board of Directors convenes extraordinary shareholders' general meeting in the
following cases:

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

b) The annual balance sheet, the six (6) month or quarterly reports or audited
reports of the fiscal year reflects an equity loss by half (1/2) from the beginning of the
period;

c) When the number of members of the Board of Directors, the Board of
Supervisors is less than the minimum number of members required by law or is



reduced by more than one third (1/3) of the total number of members of the Board of
Directors or the Board of Supervisors for that term;

d) A shareholder or group of shareholders owning 5% or more of the total number
of common shares requests to convene a meeting of the General Meeting of
Shareholders in writing. The written request must clearly state the reason and purpose
of the meeting, with the signature of the relevant shareholders (the petition can be
made in several copies in order to have enough signatures of all the related

shareholders);

e) The Board of Supervisors shall convene the meeting if the Board of
Supervisors has reason to believe that the members of the Board of Directors or the
management officers have seriously violated the Law on Enterprises or the Board of
Directors acts or intends to take action outside their scope of power;

f) Other cases prescribed by law and the Company Charter.

Article 5. Compiling the list of shareholders entitled to attend the General
Meeting of Shareholders and announcing the closing of that list

1. The convener of the General Meeting of Shareholders shall prepare the list of
shareholders eligible to participate and vote at the General Meeting of Shareholders
based on the register of shareholders of the Company, and disclosure information
regarding shareholders eligible to attend the meeting at least 20 days before the final
registration date. The list of shareholders entitled to attend the General Meeting of
Shareholders shall be made no more than ten (10) days prior to the date of sending
invitation letters to the meeting;

2. The compilation of the list of shareholders entitled to attend the meeting and the
announcement of the closing of that shall comply with the provisions of the Law on
Enterprises, the Law on Securities and the Company Charter.

Article 6. Notice of convening the General Meeting of Shareholders

1. The notice of the General Meeting of Shareholders shall be sent to all shareholders
in the list of shareholders entitled to attend the meeting at least twenty one (21) days
before the opening date of the General Meeting of Shareholders (from the date the
notice is sent or transferred properly, paid or put in the mail box) by means of a secure
method to the shareholder’s address; at the same time, make announcements on the
media of the State Securities Commission, Stock Exchange and post on the website of
the Company.

2. The invitation letter must be accompanied by the following documents:



a) The agenda, documents used during the meeting and draft resolutions for each issue
on the agenda, including information relating to candidates for the Board of Directors
and the Board of Supervisors (in case candidates have been identified);

b) The voting form;
c¢) Form for appointment of authorized representative to attend the meeting.

3. The sending of meeting documents together with the meeting invitation can be
replaced by posting on the electronic information page of the Company. In this case,
the meeting invitation must clearly state where and how to download the documents.

Article 7. Agenda and contents of the General Meeting of Shareholders

1. The agenda and content of the meeting must be approved by the General Meeting of
Shareholders in the opening session. The program must clearly specify the time for
each issue in the agenda.

At the request of the Chairperson, the General Meeting of Shareholders has the right
to change the meeting agenda attached to the meeting invitation notice.

2. A shareholder or group of shareholders owning 5% or more of the total number of
common shares has the right to propose issues to be included in the agenda of the
meeting. The proposal must be in writing and must be sent to the Company at least
three (3) working days prior to the opening of the General Meeting of Shareholders.
The proposals must include the full names of shareholders, the number and type of
shares, the duration they hold the shares, and the content proposed for inclusion in the
agenda.

The person convening the the General Meeting of Shareholders must accept and put
the proposal mentioned above into the proposed agenda and content of the meeting,
except for the cases stipulated in Clause 3 of this Article. The proposal is officially
added to the agenda and to the contents of the meeting if approved by the General
Assembly of Shareholders.

3. In case the convener of the General Meeting of Shareholders rejects the proposals
related to Clause 2 of this Article, at least 02 working days before the opening date of
the meeting of the General Meeting of Shareholders, must reply in writing and specify
the reason. The person who convenes the General Meeting of Shareholders may reject
the proposal if it falls into one of the following cases:

a) Proposals are sent not in time or do not have enough contents required or have
irrelevant contents;

b) At the time of proposal, the shareholder or group of shareholders does not have
enough at least 5% of common shares;



¢) The proposed issue is not within the jurisdiction of the General Assembly of
Shareholders to discuss and approve.

d) Other cases prescribed by law and the Charter of the Company.

Article 8. Authorize a representative to attend the General Meeting of
Shareholders

Shareholders who are entitled to attend the General Meeting of Shareholders
according to the law can directly attend or authorize in writing one or several other
individuals and organizations to attend the meeting.

This authorization must be done in accordance with the Law on Enterprises and the
Company Charter.

Article 9. Register to attend the General Meeting of Shareholders

Before opening the meeting, the Company must carry out procedures for registration
of sharecholders and must continue the registration until all shareholders entitled to
attend the meeting are registered.

Article 10. Conditions for holding the General Meeting of Shareholders

1. The General Meeting of Shareholders shall be held when the number of attending
shareholders represents at least 65% of the total number of voting shares.

2. In case there are not enough necessary delegates within thirty (30) minutes from the
time set for the opening of the meeting, the meeting must be re-convened within thirty
(30) days from the intended date of the first meeting. The re-convened General
Meeting of Shareholders shall be held when the number of attending
shareholders/their representatives represents at least 51% of the total number of voting
shares.

3. In case the second meeting is not conducted due to inadequate number of required
representatives within thirty (30) minutes from the time set for the opening of the
meeting, the third meeting of the shareholders shall be convened within twenty (20)
days from the planned date of the second meeting, and in this case the meeting shall
be conducted regardless of the number of shareholders or authorized representatives
attending and is considered valid.



Article 11. The procedure of meeting and voting at the General Meeting of
Shareholders

Comply with the provisions of Article 20 of the Company's Charter.

Article 12. Vote, count votes, announce vote counting results

1. When conducting shareholder registration., the Company will issue to each
shareholder or its authorized voting representative a voting card, stating the
registration number, full name of shareholder, full name of the authorized
representative and the number of votes of the shareholder. The voting cards can be
encrypted or digitized so that voting and / or counting of votes can be made on
computer software or other digital devices. The voting will take place immediately
after the reports and the contents to be approved by the meeting have been presented
or under the agenda and voting rules approved by the General Meeting of
Shareholders.

2. After counting the votes, the Vote Counting Committee will announce the results of
the vote counting directly at the General Meeting of Shareholders. The notice of vote
counting results must specify the number of votes approves, the number of votes
disapprove, and the number of abstention votes on every issue.

3. The voting results for each issue will be announced immediately before the closing
of the meeting. The General Assembly of Shareholders shall elect one or several
persons responsible for counting votes or supervising the counting of votes at the
request of the Chairperson of the meeting.

Article 13. Conditions for the resolution of the General Meeting of Shareholders
to be approved

1. Except for the situation provided in Clause 2 Article 3, the resolutions of the
General Meeting of Shareholders on the following issues shall be adopted when 65%
or more of the total number of votes of shareholders having voting right are present
directly or attend through the authorized representatives:

a) Approve annual financial statements;

b) Short-term and long-term development plans of the Company:

¢) Dismissal, removal and replacement of members of the Board of Directors, Board
of Supervisors and report on the appointment of CEO by the Board of Directors;

d) Change the industry, lines and fields of business of the Company:
e) Change the organizational structure of the Company;

f) Other issues under the authority of the General Assembly of Shareholders.



7. Decisions of the General Meeting of Shareholders regarding the amendment and
supplement of the Charter, type of shares and number of shares to be offered for sale,
the reorganization or dissolution of the Company. investment decisions, transactions
to purchase or sell assets of the Company or its branches valued at 35% or more of the
total value of the Company's assets stated in the most recent audited financial
statements shall be approved when 75% or more of the total number of votes of
shareholders with voting right are present in person or through their authorized
representatives present at the General Meeting of Shareholders agree (in the case of
direct meetings) or at least 75% of the total number of voting shareholders approve (in
case of collecting shareholders' opinions in writing).

3. The voting to appoint members of the Board of Directors and the Board of
Supervisors must be conducted by the method of cumulative voting, whereby each
shareholder has the total number of votes corresponding to the total number of shares
multiplied by the number of elected members of the Board of Directors and
shareholders are entitled to allocate all or part of their total number of votes to one or
more candidates. The elected members to the Board of Directors or the Board of
Supervisors are determined by the number of votes cast from high to low, starting
from the candidate with the highest number of votes until there are enough members
in accordance with the Company Charter. In case there are two or more candidates
with the same number of votes for the last member of the Board of Directors,
candidates with the same number of votes will be re-elected or selected by the criteria
of the election regulation or of the Company Charter.

Article 14. Object to a resolution of the General Meeting of Shareholders

1. Within ninety (90) days, from the date of receipt of the minutes of the General
Meeting of Shareholders or the minutes of the results of counting votes collecting the
opinions of the General Assembly of Shareholders, shareholders, groups of
shareholders own 5% or more common shares have the right to request the court or an
arbitrator consider. cancel the resolution or part of the resolution of the General
Assembly of Shareholders in the following cases: '

a) The order and procedures for convening the General Meeting of Shareholders do
not comply with the provisions of the Law on Enterprises and the Charter of the
Company, except for cases stipulated in Article 2 of this Charter;

b) The order and procedures for decision making and the content of the decision
violate the law or the Charter of the Company.

2. A resolution of the General Assembly of Shareholders passed by 100% of the total
number of voting shares is legal and effective even if the processes and procedures for
convening the General Meeting of Shareholders and approving such resolution violate



the provisions of the Law on Enterprises and the Company Charter, including the case
that the content of such voting is not included in the agenda.

3. Where a shareholder or group of shareholders requests the court or an arbitrator to
revoke a resolution of the General Meeting of Shareholders in accordance with clause
1 of this Article, such decisions shall remain in effect until the Court or the arbitrator
decides otherwise, except for cases of application of provisional emergency measures
under decisions of competent agencies.

4. If the decision of the General Assembly of Shareholders is canceled by a decision
of the Court or an arbitrator, the person convening the General Meeting of
Shareholders may consider reorganizing the General Meeting of Shareholders within
thirty (30) days from the date the Court or the Arbitrator issues the decision of
revocation. The procedure for reorganizing the General Meeting of Shareholders shall
be the same as the first one, with the conditions stipulated in this Charter and the

current law.

Article 15. Minutes of the General Meeting of Shareholders

1. The General Meeting of Shareholders must be noted down in minutes and may be
recorded, recorded and stored in other electronic forms. The minutes must be in
Vietnamese and be prepared in accordance with the Law on Enterprises, other
provisions of law and the Company's Charter.

2. The meeting minutes must contain the following principal contents:
a) Name, address of the head office. enterprise code number;

b) Time and place of the meeting;

c) Agenda and contents of the meeting;

d) Full name of the chairperson and secretary;

e) Summary of the meeting progress and opinions expressed at the General
Meeting of Shareholders on each issue in the agenda;

f) Number of shareholders and total number of votes of shareholders attending
the meeting, appendix are the list of registered shareholders, representatives of
shareholders attending the meeting with the corresponding number of shares and

votes:
g) Total number of votes for each voting issue, clearly stating the voting method,

total number of valid, invalid, approved, disapproved and abstention votes; the
corresponding ratio on the total number of votes of shareholders attending the

meeting;

h) The issue which has been passed and the corresponding rate of approval;



i) Full name and signature of the chairperson and secretary.

In case the chairperson or secretary refuses to sign the meeting minutes, this minutes
will take effect if it is signed by all other members of the Board of Directors attending
the meeting and contains all the contents as prescribed in this Article. The meeting
minutes clearly state the refusal of the chairperson and secretary to sign the minutes of

the meeting.

3. Minutes of the General Meeting of Shareholders must be approved before the end
of the meeting and sent to all shareholders within 15 days from the closing date of the
meeting; the submission of the vote counting minutes may be replaced by posting on
the Company's website.

The Chairperson and secretary or other person who signs the meeting minutes must be
jointly responsible for the truthfulness and accuracy of the content of the meeting
minutes.

4 The minutes of the General Meeting of Shareholders together with the resolutions
approved at the General Meeting of Shareholders must be published on the Company's
website within twenty four (24) hours from the closing date of the General Meeting of
Shareholders. Minutes of the General Meeting of Shareholders are considered
evidence of the work carried out at the General Meeting of Shareholders unless there
are objections to the content of the minutes made in accordance with the procedures
within ten (10) days from the date of sending the minutes.

5. The meeting minute, the appendix of shareholders registered to attend the meeting,
the full text of the resolutions passed and related documents sent together with the
meeting invitation must be kept at the head office of the Company.

Article 16. Announcement of the Resolution of General Assembly of
Shareholders

Resolutions of the General Assembly of Shareholders must be disclosed in accordance
with the provisions of the Company Charter and the provisions of the Law on
Securities.

Section 3. Orders and procedures for the General Meeting of Shareholders to approve
a resolution by collecting written opinions

Article 17. The written opinions shall and shall not be allowed in the following
cases

Except for the issues mentioned in Clause 1, Article 15 of the Company Charter, the
Board of Directors has the right to seek written opinions from shareholders in order to
approve the decision of the General Assembly of Shareholders at any time if



necessary for the interests of the Company, including the issues mentioned in Clause
2, Article 15 of the Company Charter.

Article 18. Processes and procedures for the General Assembly of Shareholders
to approve the Resolution in the form of written opinions

1. The Board of Directors must prepare a written opinion form, draft resolutions of the
General Assembly of Shareholders and documents explaining the draft resolution. The
written opinion form attached to the draft resolutions and explanatory documents must
be sent by the secured method to make sure they reach the contact address of each
shareholder. The Board of Directors must ensure that the documents are sent to the
shareholders within a reasonable time for consideration and voting, and must be sent
at least ten (10) days before the deadline for receipt of the opinion forms.

The listing of shareholders to collect opinions shall be made according to the
provisions at Article 4 of this Regulation.

The request and the manner of sending the opinion form and the enclosed documents
shall comply with the provisions of Article 5 of this Regulation.

2. The vote counting minutes must contain the following principal contents:

a) The name and the address of the head office, number and date of issuance of the
enterprise registration certificate, place of business registration of the Company;

b) Purpose of collecting opinions:

¢) Full name, permanent address, nationality, citizenship card number, identity card,
passport or other legal personal identification of shareholders being individuals:
Name, business identification number or establishment decision number, address of
the head office of the shareholder being the organization or full name, permanent
address, nationality, citizen identification card number, passport or other lawful
personal identification of authorized representatives of shareholders being
organizations; number of shares of each type and number of votes of shareholders;

d) Issues requiring opinions for decision approval;
e) Voting options include approval, disapproval and no opinion;
f) The deadline to send the answered opinion form to the Company:

g) Full name and signature of the Chairman of the Board and the legal representative
of the Company.

3. Shareholders can send the answered opinion form to the Company by mail, fax or
email according to the following provisions:



a) In case of sending by mail, the answered opinion form must be signed by
shareholders being individuals, by authorized representatives or by legal
representatives of shareholders being organizations. The completed opinion form sent

back to the Company must be placed in a sealed envelope and no one should open it
before the vote counting session.

b) In case of sending by fax or email. the answered opinion form sent back to the
Company must be kept confidential until the time of counting votes;

¢) The answered opinion forms sent to the Company after the deadline specified in the
content of the opinion form or opened in case of mailing and disclosed in case of fax,
email are invalid. The opinion form that is not returned is considered as a non-voting

vote.

4 The Board of Directors shall count the votes and make report of vote-counting in
the presence of the Board of Supervisors or shareholders who do not hold managerial
positions in the Company. The report of vote-counting must contain the following
principal contents:

a) The name and the address of the head office, number and date of issuance of the
enterprise registration certificate, place of business registration of the Company;

b) Purpose and Issues requiring opinions for decision approval;

¢) The number of shareholders with the total number of votes cast, in which the
number of valid votes and the number of invalid votes must be separated, and an
appendix of the list of shareholders participating in the voting must be attached;

d) Total number of approval, disapproval and no opinion on each issue;
e) The issue has been passed and the corresponding rate of approval.

f) Full name and signature of the Chairperson of the Board, the legal representative of
the Company and vote-counting supervisors, vote-counters.

5. Members of the Board of Directors, the counters and the counting supervisor shall
be jointly liable for the truthfulness and accuracy of the report of counting votes; They
shall be jointly liable for losses arising from decisions adopted due to untruthful or
inaccurate counting of votes.

6. The report of vote-counting and resolutions adopted must be published on the
website of the Company within twenty four (24) hours and disclose information in
accordance with the applicable laws for public company.

7. The answered opinion form, the report of vote-counting, the full text of the
resolutions passed and related documents sent together with the written opinion forms
must be kept at the head office of the Company.



8. The resolution approved in the form of collecting shareholders’ opinions in writing
is as valid as the resolution passed at the General Meeting of Shareholders. The
resolution of the General Meeting of Shareholders is passed by way of collecting
written opinions if it is approved by the number of shareholders representing at least

75% of the total number of votes with voting rights.

Section 4. Orders and procedures for the General Meeting of Shareholders to
approve a resolution via the form of online conference

Article 19. Authority and notice to convene the General Meeting of Shareholders
online

1. The Board of Directors has the right to decide to convene the General Meeting of
Shareholders in the online form instead of holding the General Meeting of
Shareholders in the form of face-to-face meeting in case the Board of Directors
considers that it is difficult to organize the General Meeting of Shareholders in person
due to the pandemic, decisions of competent state management agencies or other force
majeure causes.

2. The notice of convening the online General Meeting of Shareholders shall comply
with Article 5 of this Regulation.

Article 20. Register to attend the General Meeting of Shareholders online

1. Shareholders will be provided with an account to access via the Online Meeting
Invitation Notice and conduct electronic voting. Access accounts to join online
meetings and e-voting can be the same account or two separate accounts, as detailed
in the Notice of Invitation.

2. Shareholders are considered to attend the online General Meeting of Shareholders
when the following conditions are met:

- Shareholders directly attending the meeting or duly authorized representatives to
attend the online General Meeting of Shareholders and vote electronically on voting

issues at the meeting.

- Shareholders log into the system via the access account provided by the Organizing
Committee of the General Meeting of Shareholders and vote through electronic

voting.



Article 21. Authorization for a representative to attend the online General
Meeting of Shareholders

The authorization for a representative to attend the online General Meeting of
Shareholders shall comply with Article 7 of this Regulation.

Article 22. Conduct Condition
The online General Meeting of Shareholders shall be conducted when the conditions
specified in Article 9 of this Regulation are satisfied.

Article 23. Approval of Resolutions of the online General Meeting of
Shareholders

The resolution approved in the online meeting is as valid as the resolution passed at
the normal General Meeting of Shareholders.

The percentage of votes to approve the resolution of the General Assembly of
Shareholders on the issues raised at the online General Meeting of Shareholders shall
be applied according to the percentage of votes at the meeting to approve the
respective issues specified in Article 13 of this Regulation.

Article 24. Vote online
1. General principles:

All issues in the agenda of the General Meeting of Shareholders must be approved by
collecting votes of shareholders by electronic voting based on the number of shares
owned and represented. Each shareholder is granted voting rights according to the
number of shares to be voted (owned and represented) by the shareholder.

2. Voting method:

The following issues are approved by electronic voting by means of approval,
disapproval or abstention vote on each issue: Approval of the Chairperson, the
Secretariat, the Vote-Counting Committee; Approval of the meeting Agenda;
Approval of the Regulations of the General Meeting, Voting Regulations, Election
Regulations; Approval of the Resolution of the General Assembly of Shareholders;
Approval of the issues mentioned in the meeting agenda.

3. Election method:

The election of members of the Board of Directors and Board of Supervisors of the
Company is done via electronic voting by means of cumulative voting method.

4. E-voting:

In case the access account for the electronic voting system is shared with the access
account to attend the General Meeting: Shareholders review the information related to



the voting session that has been posted on the system and make voting decisions
according to each content to be voted on.

In case the access account for the e-voting system is separate from the access account
to attend the online meeting: Shareholders using the access account for the electronic
voting system directly log in to the electronic voting system to view information
related to the voting session that has been posted on the system and make a decision to
vote for each issue to be voted on.

Article 25. Count votes online, announce vote-counting results

1. The Vote-Counting Committee is responsible for receiving and processing
electronic voting results information from the online system to synthesize voting
results.

2. The voting results for each issue will be announced by the Chairperson immediately
before the closing of the meeting.

Article 26. Minutes of the General Meeting of Shareholders

The meeting minutes of the online General Meeting of Shareholders shall be prepared
in accordance with Article 14 of this Regulation.

Article 27. Announcement of the Resolution of General Assembly of
Shareholders

Resolutions of the General Assembly of Shareholders adopted in the form of online
meetings must be disclosed in accordance with the provisions of the Company Charter
and the provisions of the Law on Securities.

CHAPTER III
THE BOARD OF DIRECTORS

Section 1. Roles, rights, obligations and responsibilities of the Board of Directors
and members of the Board of Directors

Article 28. Roles, rights and duties of the Board of Directors

1. The Board of Directors is the management agency of the Company, has full
authority to act on behalf of the Company to decide and exercise the rights and
obligations of the Company, except for the rights and obligations under the authority
of the General Assembly of Shareholders.



9 The Board of Directors has the rights and obligations and responsibilities as
prescribed in the Law on Enterprises, the law on securities and other rights and
obligations prescribed in the Company Charter. the Regulation on Operation of the
Board of Directors.

Article 29. Rights and obligations of members of the Board of Directors
1. Members of the Board of Directors have the following rights and responsibilities:

a) To be provided with information and documents on the financial situation and
business activities of the Company and its units;

b) Other rights and responsibilities as prescribed by law, the Company Charter,
Regulation on Operation of the Board of Directors.

¢) To attend all meetings of the Board of Directors and provide opinions on the issues
discussed:

d) To timely and fully report to the Board of Directors all remuneration received from
subsidiaries, affiliated companies and other organizations;

e) To disclose information for trading shares of the Company in accordance with the
law.

f) Other rights and responsibilities as prescribed by law, the Company's Charter,
Operation Regulation of the Board of Directors.

2. In addition to the rights and responsibilities specified in Clause 1 of this Article, the
Chairperson and Vice Chairman of the Board of Directors have additional rights and
responsibilities specified in the Company Charter and the Regulation on Operation of
the Board of Directors.

Article 30. Remuneration, bonus and other benefits of members of the Board of
Directors

1. The Company has the right to pay remuneration and bonus to members of the Board
of Directors and CEO according to business results and performance.

2 Members of the Board of Directors are entitled to remuneration for work and
bonuses in accordance with Article 163 of the Law on Enterprises, the Company
Charter, and the Regulation on Operation of the Board of Directors.



Section 2. Nomination, candidacy, election, dismissal and removal of members of
the Board of Directors

Article 31. Term of office and number of members of the Board of Directors

1. The term of office of members of the Board of Directors shall not exceed five (05)
years. A member of the Board of Directors may 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 the Ccompany for no more than 02 consecutive terms.

2. The number of members of the Board of Directors shall be at least five (05) and at
most eleven (11). The term of the Board of Directors is five (05) years.

3. The BoD member structure ensures the following principles:

a) The number of independent members must account for at least one third (1/3)
of the total number of members of the Board of Directors (odds to be round down).

b) At least one third (1/3) of the BOD members are non-executive members (odds
to be rounded down).

4. The Board of Directors will select among its members to elect the Chairperson of
the Board. The Chairperson of the Board shall not concurrently be the CEO of the
Company.

Article 32. Criteria and Conditions for Board Membership
Members of the Board of Directors must meet the following criteria and conditions:

a) Having education and ability in business and organizational management; not
falling into the subjects specified in Clause 2 Article 17 of the Law on Enterprises.

b) Having good health, good moral qualities, being honest, incorruptible and
knowledgeable in law.

c¢) Other standards and conditions according to the provisions of the Enterprise Law,
the Securities Law and guiding documents.

d) Members of the Board of Directors is not necessarily a shareholder of the
Company.

Article 33. Methods of election of members of the Board of Directors

1. A shareholder or group of shareholders owning 5% or more of the total number of
common shares has the right to nominate people to the Board of Directors. Ordinary
shareholders who form groups to nominate candidates to the Board of Directors must
notify the formation prior to the opening of the General Meeting of Shareholders. A
shareholder or group of shareholders holding from 5% to less than 10% of the total



number of voting shares may nominate one (01) candidate; Between 10% and under
25% may nominate up to two (02) candidates; Between 25% and under 35% may
nominate up to three (03) candidates: Between 35% and under 51% may nominate up
to four (04) candidates; Between 51% and under 65% may nominate up to five (05)
candidates; Between 65% and under 75%, may nominate up to six (06) candidates;
75% or more may nominate all of the candidates corresponding to the number of

Board members to be elected.

7. In case the number of candidates to be members of the Board of Directors is still
insufficient, the current Board of Directors may nominate more candidates or calls for
nominations following a mechanism prescribed in the Company’s regulation. The
nomination mechanism or the procedures by which the current Board of Directors
nominates candidates for the Board of Directors must be clearly announced and
approved by the General Assembly of Shareholders prior to any nomination.

3. Where the candidate has been identified, information of candidates for the Board of
Directors is included in the meeting documents and announced at least ten (10) days
before the opening of the meeting on the company’s website as shareholders can learn
more about these candidates before voting. These candidates must have a written
commitment on the truthfulness, accuracy and validity of the disclosed personal
information and must pledge to perform honestly if elected member. Information
regarding candidates to be announced must include at least the following contents:

a) Full name, date of birth;
b) Academic level:

c) Qualification;

d)  Employment history;

e) Companies in which the candidate holds the position of member of the Board
of Directors and other management positions;

f) An evaluation report on the candidate's contribution to the Company, if the
candidate is currently a member of the Board of Directors of the Company;

g)  Benefits 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 34. Methods of election of members of the Board of Directors

Voting to elect members of the Board of Directors must follow the cumulative voting
method specified in Clause 3, Article 12 of this Regulation.



Article 35. Dismissal, removal and addition of members from/to the Board of
Directors

1. The General Assembly of Shareholders dismisses a member of the Board of
Directors in the following cases:

a) Such member does not meet the criteria and conditions for being member of
the Board of Directors in accordance with the provisions of the Law on Enterprises.
Law on Securities or being prohibited by law from acting as a member of the Board of

Directors;

b) That member submits a written resignation letter to the head office of the
Company and is approved:

c) Other cases specified in the Company Charter.

2. The General Meeting of Shareholders removes a member of the Board of Directors
in the following cases:

a) Such member is absent and does not attend meetings of the Board of Directors
continuously for six (06) months, except for force majeure cases;

b) Other cases specified in the Company Charter.

3. When deeming necessary, the General Assembly of Shareholders decides to replace
members of the Board of Directors; dismiss. remove members of the Board of
Directors other than the case specified in Clause 1 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:

a) The number of members of the Board of Directors is reduced by more than one
third (1/3) compared to the number specified in the Company's Charter. In this case,
the Board of Directors must convene the General Meeting of Shareholders within 30
days from the date on which the number of members is reduced by more than one

third;

b) The number of independent members of the Board of Directors is reduced to less
than the ratio specified in point b, clause 1, Article 137 of the Law on Enterprises;

c) Except for the cases specified at points a and b of this Clause, the General
Assembly of Shareholders shall elect a new member to replace the member of the
Board of Directors who has been dismissed at the nearest meeting.



Article 36. Announcement of election, dismissal and removal of members of the
Board of Directors

Notice of appointment and dismissal of members of the Board of Directors must be
made in accordance with the provisions of the Law on Securities on information

disclosure.

Section 3. Order and procedures for holding meetings of the Board of Directors

Article 37. Regular and extraordinary Board of Directors meetings

1. The Chairperson/Vice Chairperson of the Board of Directors convenes regular and
extraordinary meetings of the Board of Directors according to the form, order and
procedures specified in Article 30 of the Company Charter and the Regulation on
Operation of the Board of Directors.

7. Members must attend all meetings of the Board of Directors. A member may
authorize another person to attend the meeting and vote if approved by a majority of
the members of the Board of Directors. Authorization must be made in writing.
Authorization documents are made in accordance with civil law and must clearly state
the names of individuals to be authorized. The individual authorized to attend the
meeting of the Board of Directors must present a written authorization before
attending the meeting.

Article 38. Conditions for holding meetings of the Board of Directors

1. The first meeting of the Board of Directors shall be conducted only when there are
at least three quarters (3/4) of the BoD members present in person or through their
representatives (authorized persons).

2 In case of insufficient number of members attending the meeting as prescribed, the
meeting must be re-convened within seven (07) days from the planned date of the first
meeting. A re-convening meeting shall be conducted if more than half (1/2) of the
Board members attend the meeting.

Article 39. Approval of resolutions of the Board of Directors

1. The Board of Directors approves the resolutions and decisions by complying with
the approval of the majority of Board of Directors members present (over 50%),
except as provided in Clause 2 of this Article. Where the number of votes for and
against are equal, the vote of the Chairperson will be the decision vote.

2. The appointment, dismissal or hiring of the CEO must be approved by at least two
thirds (2/3) of the members of the Board of Directors.



Article 40. Minutes of Meeting of the Board of Directors

1. Meetings of the Board of Directors must be recorded in minutes and may be
recorded, recored and stored in other electronic forms. Minutes of a meeting of the
Board of Directors must be made in Vietnamese and may also be made in a foreign
language. In case there is a difference between the Vietnamese content and the foreign
language content, the Vietnamese language content shall prevail. The meeting minutes
must contain the following principal contents:

a) Name, address of the head office, enterprise code number:
b) Time and place of the meeting;
c) Purpose, agenda and contents of the meeting;

d) Full name of each member attending the meeting or the person authorized to
attend the meeting and how to attend the meeting; full names of members not
attending the meeting and reasons:

e) Issues discussed and voted on at the meeting;

f) Summary of opinions expressed by each member attending the meeting
according to the order of events at the meeting;

g) Voting results, clearly stating the members who agree. disagree and make no
comment:

h) The issue which has been passed and the corresponding rate of approval;

1) Full names and signatures of all members of the Board of Directors attending
the meeting, except for the case specified in Clause 2 of this Article.

2. In case the Chairperson, the person taking the minutes refuses to sign the meeting
minutes but if all other members of the Board of Directors attend the meeting sign and
have all the contents as prescribed at points a, b, c, d, e ,f, g and h, Clause 1 of this
Article, this minutes shall take effect.

3. The Chairperson, the person recording the minutes and the people signing the
minutes must be responsible for the truthfulness and accuracy of the content of the

minutes of meeting of the Board of Directors.

4. The minutes of the Board of Directors meeting and documents used in the meeting
must be kept at the Company's Head Office.

5. The chief governance officer is responsible for sending the minutes of the Board of
Directors meeting to members of the Board of Directors, Board of Supervisors, and

CEO.



Article 41. Announcement of resolutions and decisions of the Board of Directors
Resolutions and decisions of the Board of Directors must be notified to relevant
parties, disclosed on the stock market in accordance with the provisions of the
Company Charter and regulations of the law on securities.

Section 4. Sub-committees under the Board of Directors

Article 42. Roles, responsibilities, and authority of the sub—committees‘under the
Board of Directors

1. The Board of Directors can establish and authorize action for subordinate sub-
committees, namely Human Resources & Remuneration Sub-committee,
Development Policy Sub-committee, Audit Sub-committee, Non-herbal Sub-
committee. The Sub-committees are responsible for advising, consulting, making
proposals, preparation of relevant issues at the BoD meeting and presents their
opinions and proposals to the Board of Directors.

2. The establishment of sub-committees, specific responsibilities and authority of sub-
committees under the Board of Directors are approved by the Board of Directors, in
accordance with the Company Charter and relevant provisions of the law, and can be
adjusted through official resolutions of the Board of Directors from time to time.

Article 43. Nomination, candidacy, election, and dismissal of members of the sub-
committees under the Board of Directors

| Members of the sub-committees may include one or more members of the Board of
Directors and one or more external members as decided by the Board of Directors.
The Head of the Sub-committee may not be a member of the Board of Directors. The
Board of Directors needs to appoint an independent member of the Board of Directors
to be the Head of the Human Resources & Remuneration Committee.

2. The nomination. candidacy, election and dismissal of members of the sub-
committees under the Board of Directors according to the proposal, discussion and
conclusion of the Board of Directors.



Chapter IV
THE BOARD OF SUPERVISORS

Section 1. Rights and obligations of the Board of Supervisors, responsibilities of
members of the Board of Supervisors

Article 44. Rights and obligations of the Board of Supervisors

1. The Board of Supervisors supervises the Board of Directors and CEO in the
management and administration of the company.

2. Checking the eligibility, legality, honesty and carefulness in the management and
administration of business activities; systematics, consistency and appropriateness of
accounting, statistical and financial reporting.

3. Appraise the completion, legitimacy and truthfulness of the company's report on
business operation, annual and six-month financial statements, report on management
evaluation of the Board of Directors and submit the appraisal report at the Annual
General Meeting of Shareholders. Review contracts and transactions with related
person under the approval authority of the Board of Directors or the General
Assembly of Shareholders and make recommendations on contracts and transactions
that require approval of the Board of Directors or the General Assembly of

Shareholders.

4. Review, examine and evaluate the effectiveness and efficiency of the Company's
internal control, internal audit, risk management and early warning systems.

5. Review the accounting books, accounting records and other documents of the
Company, the management and administration of the Company's operations when
deemed necessary or according to the resolution of the General Assembly of
Shareholders or at the request of shareholders or groups of shareholders as prescribed
in Clause 3, Article 12 of the Company Charter.

6. At the request of a shareholder or a group of shareholders specified in clause 3,
Article 12 of the Company Charter, the Board of Supervisors shall conduct an
inspection within 07 working days from the date of receipt of the request. Within 15
days from the date of completion of the inspection, the Board of Supervisors must
report on the issues requested to be inspected to the Board of Directors and the
requested shareholder or group of shareholders. The inspection by the Board of
Supervisors as prescribed in this Article must not interfere with the normal operation
of the Board of Directors, nor disrupt the business operations of the Company.

7. Proposing the Board of Directors or the General Assembly of Shareholders to take
measures to amend, supplement and improve the organizational structure of
management, supervision and administration of business activities of the Company.



8. Immediately notify in writing to the Board of Directors, requesting the violator to
stop the violation and take remedial measures when detecting that a member of the
Board of Directors, CEO violates the provisions of Article 165 of the Law on

Enterprises.

9. Attend and participate in discussions at the General Meeting of Shareholders, the
Board of Directors and other meetings of the Company.

10. Using independent consultants, the Company's internal audit department 10
perform assigned tasks.

11. The Board of Supervisors may consult the Board of Directors before submitting
reports, conclusions and recommendations to the General Assembly of Shareholders.

12. The right to be provided with information as prescribed in Article 171 of the Law
on Enterprises.

13. Other rights and obligations as prescribed by the Law on Enterprises, the
Company Charter and the resolution of the General Assembly of Shareholders.

Article 45. Responsibilities of members of the Board of Supervisors

1. Strictly comply with the law, the Company Charter, the General Assembly of
Shareholders' resolutions and professional ethics in performing the assigned rights and
obligations.

2. To perform the assigned rights and obligations honestly, carefully and in the best
way to ensure the maximum legitimate interests of the Company.

3. Loyal to the interests of the Company and shareholders; not abuse their status and
position and use information, know-how, business opportunities and other assets of
the Company for personal gain or to serve the interests of other organizations and
individuals. '

4. Other obligations prescribed by Law on Enterprises and the Company Charter.

5. In case of violations specified in clauses 1, 2, 3 and 4 of this Article, causing
damage to the Company or other people, the Supervisor shall be personally or jointly
responsible for compensating for such damage. Income and other benefits abtained by
the Supervisor due to the violation must be returned to the Company.

6. In case it is detected that a Supervisor violates in the performance of assigned rights
and obligations, the violation must be notified in writing to the Board of Supervisors;
request the violator to stop the violation and remedy the consequences.



Article 46. Remuneration and other benefits of members of the Board of
Supervisors

1. The salary, remuneration, bonus and other benefits of the Supervisors shall comply
with the provisions of Article 172 of the Law on Enterprises and the Company
Charter. Supervisors are entitled to salary, remuneration, bonus and other benefits as
decided by the General Assembly of Shareholders. The General Assembly of
Shareholders decides the total salary., remuneration, bonus and other benefits and the
annual operating budget of the Board of Supervisors;

2. Supervisors are paid for meals, accommodation, travel, expenses for using
independent consulting services at a reasonable rate. This total remuneration and
expenses shall not exceed the total annual operating budget of the Board of
Supervisors approved by the General Assembly of Shareholders, unless otherwise
decided by the General Assembly of Shareholders.

3. Salary and operating expenses of the Board of Supervisors are included in the
company's business expenses in accordance with the law on corporate income tax and
other relevant laws, and must be made in a separate section in the report of company's
annual financial statements.

Section 2. Term of office, number, composition, structure of members of the
Board of Supervisors

Article 47. Term of office and number of members of the Board of Supervisors

1. The term of office of members of the Board of Supervisors shall not exceed five
(05) years. A member of the Board may be re-elected for an unlimited number of
terms.

2. The number of Supervisors in the Board of Supervisors must be from three (03) to
five (05) members. Supervisors are appointed and dismissed by the General Assembly
of Shareholders. The Board of Supervisors elects one of its members to be the Head of
the Board of Supervisors on the principle of majority.

Article 48. Criteria and conditions for being a member of the Board of

Supervisors
A member of the Board of Supervisors must meet the standards and conditions as
prescribed in Article 169 of the Law on Enterprises, the Company Charter and do not

fall into the following cases:

a) Working in the accounting and finance department of the Company;

b) A member or employee of an independent auditing company auditing the financial
statements of the Company in the previous three (03) consecutive years.



¢) Being a person whose spouse, biological father, adoptive father, biological mother,
adoptive mother, biological child, adoptive child, biological brother/sister are a
member of BoD. CEO, or other management officers of the Company .

Article 49. Nomination, candidacy of members of the Board of Supervisors

1. Shareholders who hold voting shares have the right to add up the number of voting
rights of each person to nominate candidates to the Board of Directors. A shareholder
or group of shareholders holding from 5% to less than 10% of the total number of
voting shares may nominate one (01) candidate; Between 10% and under 30% shall be
entitled to nominate up to two (02) candidates; Between 30% and under 40% may
nominate up to three (03) candidates; Between 40% and under 50% shall be entitled to
nominate up to four (04) candidates; 50% or more may nominate all of the candidates
corresponding to the number of members of Board of Supervisors to be elected.

7 In case the number of candidates to be members of the Board of Supervisors is still
insufficient. the current Board of Supervisors may nominate more candidates or calls
for nominations following a mechanism prescribed in the Company’s regulation. This
nomination mechanism or the procedures must be clearly announced and approved by
the General Meeting of Shareholders prior to any nomination.

Article 50. Election of members of Board of Supervisors
Voting to elect members of the Board of Supervisors must follow the cumulative
voting method specified in Clause 3, Article 12 of this Regulation.

Article 51. Dismissal and removal of members of the Board of Supervisors
|. The General Assembly of Shareholders dismisses a member of the Board of
Supervisors in the following cases:

a) No longer meet the criteria and conditions to be a Supervisor as prescribed in
Article 169 of the Law on Enterprises and the Company Charter;

b) That member is prohibited from acting as a Supervisor:
c) There is a resignation letter sent to the head office of the Company:

d) The member is mentally disturbed and other members of the Board of
Supervisors has professional evidence that he or she is no longer capable of acting;

1. The General Assembly of Shareholders removes a member of the Board of
Supervisors in the following cases:

a) Failing to complete assigned tasks or works;



b) That member is absent from meetings of the Board of Supervisors continuously
for six (06) months, and during that time period, the Board of Supervisors does not
allow the member to be absent and has ruled that the position of this person is vacant,
except in case of force majeure:

c) Repeated violations or serious violations of the Supervisor's obligations under
the provisions of the Law on Enterprises and the Company Charter;

d) Other cases according to the resolution of the General Assembly of
Shareholders.

Article 52. Announcement on election, dismissal and removal of members of the

Board of Supervisors
Announcement of election, dismissal and removal of Supervisors shall be made in
accordance with the provisions of the Law on Securities on information disclosure.

CHAPTER V

CEO, CHIEF GOVERNANCE OFFICER

Section 1. CEO

Article 53. Roles, rights and responsibilities and obligations of CEO

1. CEO is the person who runs the day-to-day business of the Company and is under
the supervision of the Board of Directors and is responsible to the Board of Directors
and the law for the implementation of the rights and obligations assigned.

2. CEO has the rights, responsibilities and obligations as prescribed in Article 162 of
the Law on Enterprises and the Company Charter.

Article 54. Salary and other benefits of CEO
2. The Company has the right to pay remuneration and bonus to the CEO according to
business results and performance.

2. The salary, remuneration, bonus and other benefits of CEO are paid in accordance
with Article 163 of the Law on Enterprises and the Company Charter.



Article 55. Term of office, criteria and conditions of CEO

1. The term of office of CEO is 05 (five) years unless the Board of Directors
prescribes otherwise and the post may be reappointed. The appointment may be
expired in accordance with the provisions of the labor contract.

9. Criteria and conditions of CEO:

CEO must meet  the criteria =~ and  conditions prescribed in
the Article 162 of the Law on Enterprise and the Company Charter.

Article 56. Appointment, signing of labor contracts, dismissal and removal of
CEO

1. The Board of Directors will appoint a member of the Board of Directors or another
person to be CEO and will sign a contract stating the salary, remuneration, benefits
and other terms related to the recruitment. The information about salaries, allowances
and benefits of CEO must be reported at the Annual General Meeting of Shareholders
and stated in the annual report of the Company.

2. The Board of Directors may dismiss CEO when two thirds (2/3) or more of the
members of the Board of Directors vote in favor (in this case, the vote of CEO is not
counted) and appoint a new CEO. The dismissed CEO shall have the right to protest
the dismissal at the nearest General Meeting of Shareholders.

Article 57. Announcement of appointment, dismissal, contract signing and
contract termination for CEO

Announcement on the election, dismissal and removal of CEO in accordance with
provision of the Law on Securities on information disclosure.

Section 2. Chief Governance Officer

Article 58. The term of office, criteria, rights and obligations of the Chief
Governance Officer

The term of office, criteria, rights and obligations of the Chief Governance Officer are
as prescribed in Article 34 of the Company Charter, Regulation on Operation of the
Board of Directors.

The appointment and dismissal of the chief governance officer in accordance with the
Company's regulations. Notice of election, dismissal and removal of chief governance
officer in accordance with the provision of the Law on Securities on information
disclosure



Chapter VI

COOPERATION OF ACTIVITIES BETWEEN THE BOARD OF
DIRECTORS, CEO AND THE BOARD OF SUPERVISORS

Article 59. Procedures, processes of convening, notice of meeting invitation,
recording of minutes, notification of meeting results between the Board of
Directors, Board of Supervisors, and CEO

Chairperson of the Board of Directors or the person convenes the meeting shall send a
notice of meeting and the accompanying documents to the Board of Supervisors
members the same as to the members of the Board of Directors. The Board of
Supervisors members shall have the right to attend the meetings of the Board of
Directors; have the right to discuss, but not to vote.

Article 60. Notify resolutions and decisions of the Board of Directors to the
Board of Supervisors and CEO

The chief governance officer must ensure that all copies of meeting minutes and
resolutions of the Board of Directors are provided to the Board of Supervisors and
CEO at the same time and in the same manner as for the members of the Board of
Directors.

Article 61. Cases in which CEO and the Board of Supervisors propose to convene
a meeting of the Board of Directors

1. CEO and the Board of Supervisors have the right to request to convene an
extraordinary meeting of the Board of Directors according to the provisions of Clause
3, Article 30 of the Company Charter in a document stating the purpose of the meeting
and the issues to be discussed.

2. Board of Directors meetings mentioned in Clasue 1 of this Article must be
conducted within seven (7) working days from the date of receipt of the meeting
proposal. In case the Chairperson of the Board of Directors refuses to convene the
meeting as proposed, the Chairperson shall be liable for any damage caused to the
Company: persons who propose to hold a meeting shall have the right to replace the
Board of Directors to convene a meeting of the Board of Directors.



Article 62. Report of CEO to the Board of Directors on the performance of
assigned tasks and powers

CEO is responsible to the Board of Directors and the General Assembly of
Shareholders for the performance of the assigned duties and powers and shall report to
these bodies upon request.

CEO must manage the day-to-day business of the Company in accordance with the
provisions of law, the Company Charter, the labor contract signed with the Company
and the resolutions of the Board of Directors. In case of managing contrary 1o this
regulation, causing damage to the Company, CEO must be responsible to the law and

must compensate the Company for any damage.

Article 63. Issues CEO must report, provide information and consult the Board
of Directors

CEO shall report, provide information and consult the Board of Directors on the
following contents:

a) On October 31 of each year, CEO shall submit to the Board of Directors for
approval the detailed business plan for the next financial year on the basis of the
requirements of the appropriate budget as well as the financial plan of the year;

b) Propose to the Board of Directors measures to improve the operation and
management of the Company;

¢) Provide the Board of Directors long-term, annual and monthly estimates of the
Company (hereinafter referred to as estimates) for the long-term, annual and monthly
management of the Company in accordance with the business plan;

d) Recommend the number and types of management officers that the Company needs
o hire so that the Board of Directors can appoint or dismiss when necessary to apply
the best activities and the management structure proposed by the Board of Directors,
and advising the Board of Directors on the salary, remuneration, benefits and other
terms of the labor contract of management officers;

¢) Consult with the Board of Directors to determine the number of employees, wages,
allowances, benefits, appointment, dismissal and other terms related to their labor
contracts;

f) Other contents as prescribed by the Law on Enterprises, the Company Charter
and the Company's regulations.



Article 64. Coordination between the Board of Directors and the Board of
Management

1. In the role of governance, the Board of Directors issues resolutions. decisions
and other documents for CEO and the executive apparatus of the Company to
implement. At the same time, the Board of Directors inspects and supervises the
implementation of the documents issued by the Board of Directors;

2 The relationship between the Board of Directors and the Board of Management
is the relationship between corporate governance and everyday executive works. In
the process of performing the function of governance, the Board of Directors shall
create good conditions for the Board of Management to perform the operating
functions better under the provisions of the law and the Charter. The Board of
Management shall create all necessary conditions for the Board of Directors members
to perform assigned tasks:

3 For. the annual meetings, half-yearly meetings of the whole the Company
network, the Board of Management’s meetings related to the development plan and
strategy of the Company, the Company's quarterly meetings and other meetings
related to the issues that need to be submitted to the Board of Directors or the
Company's development strategy, the person who chair the meetings would have to
invite the Chairperson to participate; Based on the contents of the meeting, the
Chairperson may attend or appoint members of the Board of Directors to attend the
meeting;

4. Upon detecting an urgent issues that are under the responsibility of the Board
of Management, the members of the Board of Directors can directly communicate
with the members of the Board of Management to settle in time.

5. CEO may refuse to implement the decision of Board of Directors if it is
deemed unlawful, contrary to the Charter and contrary to the resolutions of the
General Assembly of Shareholders, and shall immediately notify the Board of
Directors and the Board of Supervisors;

6. Other than cases as prescribed in Clause 5 of this Article, in the process of
implementing the resolutions and decisions of the Board of Directors, if CEO finds it
is not beneficial to the Company, he must timely report to the Board of Directors and

the Board of Supervisors to be resolved.

In case the Board of Directors does not adjust the resolution or decision, CEO still has
to do it but has the right to reserve his opinion.

T. Members of the Board of Directors may request the CEO, Deputy CEO and

managers appointed by the Board of Directors in the Company, its subsidiaries to
provide information and documents on the financial, business activities of the

Company. its subsidiaries, and its units. The managers, units who receive the request
must provide timely, complete and accurate information and documents at the request



of the members of the Board of Directors and ensure the compliance with current
regulations on information security of the Company.

Article 65. Coordination between the Board of Directors and the Board of
Supervisors

8 The Board of Directors and the Board of Supervisors are the Company
management organizations; The relationship between the Board of Directors and the
Board of Supervisors are the relationship between corporate governance and
compliance controls.

2 The working relationship between the Board of Directors and the Board of
Supervisors follows the principles of equality and independence. The Board of
Directors and the Board of Supervisors are in close collaboration, often together to
perform its authorities and duties under the provisions of the Charter and the law;

3. Chairperson of the Board of Directors or the Convener of BoD meeting would
send a notice of meeting and the accompanying documents to the Board of
Supervisors members the same as to the members of the Board of Directors. The
Board of Supervisors members shall have the right to attend the meetings of the Board
of Directors: have the right to discuss, but not to vote.

4. All resolutions: Decisions and documents that are in general corporate
governance nature issued by the Board of Directors shall be sent to the Board of
Supervisors.

5. When receiving inspection records or general reports of the Board of
Supervisors, the Board of Directors is responsible for reviewing and directing relevant
departments to develop plans and make timely corrections.

Article 66. Coordination between CEO and the Board of Supervisors

1. CEO shall make periodical reports or at the request of the Board of Supervisors
in accordance with the provisions of law, the Company Charter and other regulations.

2. CEO is responsible for creating all favorable conditions for the Board of
Supervisors to access information and reports under CEO's authority and scope in the
fastest time. In case of necessity, CEO may invite the Head of the Board of
Supervisors or a member of the Board of Supervisors to attend the meeting of the
Board of Directors or other meetings. When attending the meeting, the Head of the
Board of Supervisors or a member of the Board of Supervisors can give opinion (if
any). In this case, CEO ensures that the minutes of the meeting must be sent to the
Board of Supervisors.



3. The reports of CEO submitted to the Board of Directors must be sent to the
Head of the Board of Supervisors at the same time and in the same manner as sent to
the members of the Board of Directors.

Chapter VII
ENFORCEMENT

Article 66 Enforcement

1. The internal regulation on corporate governance of Traphaco Joint Stock Company
includes 07 chapters, and 66 articles and takes effect from the signing date.

2. In case relevant provisions of law and provisions of the Charter referred to in this
Regulation are changed, supplemented or replaced, the new document shall apply.

3. The amendment and supplementation of this Regulation must be considered and
decided by the General Assembly of Shareholders./.

B/O. THE BOARD OF DIRECTORS
VICE CHAIRMAN

Nguyén Anh Tuin
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