TONG HOP SUA POI, BO SUNG PIEU LE

CONG TY CO PHAN DICH VU SO LIEU TOAN CAU

SUMMARY OF AMENDMENT AND SUPLEMENTATION TO THE CHARTER
GLOBAL DATA SERVICE JOINT STOCK COMPANY

(Kém theo to trinh s6 0902/HDOT-GDS25 - Enclosed with Proposal No. 0902/HDOT-GDS25)
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1 |Cancu - Luat Doanh nghiép dugc Qudc hoi | - Luat Doanh nghiép duoc Qudc hoi nuée Cong hoa xi | Stra ddi dan chiéu phu hop voi quy

Pursuant | nudc Cong hoa xa@ hdi chu nghia Viét | hoi chu nghia Viét Nam khoa XIV, ky hop thir 9 théng | dinh phap luét hién hanh:
to: Nam khoa XI, ky hop thir 8 thong qua | qua ngay 17 thang 6 ndm 2020, dugc stra d6i bd sung boi | Luat Doanh nghiép 2005 hét hiéu luc

ngay 29 thang 11 ndm 2005 (“Luat
Doanh nghi€p”) va cac van ban huéng
dan thi hanh Luat Doanh nghiép;

Luat stra doi Luat Pau tu cong, Luat Pau tu theo phuong
thure ddi tac cong tu, Luat PAu tu, Luat Nha ¢, Luat Dau
thau, Luat Dién lyc, Luat Doanh nghiép, Luat Thué tiéu
thu dac biét va Luat Thi hanh 4n dan su 2022 dugc thong
qua ngay 11/01/2022 va Luét sira d6i, bd sung mot sé diéu
cua Luédt Doanh nghiép dugc thong qua ngay 17/6/2025
(“Luat Doanh nghiép”) va cac vin ban huéng dan thi hanh
Luat Doanh nghiép.

ngay 01/7/2015 (“LDN 2005”), dugc
thay thé boi Luat Doanh nghiép 2014.
Luat Doanh nghiép 2014 ciing da hét
hiéu lyc ngay 01/01/2021, dugc thay
thé boi Luat Doanh nghiép sd
59/2020/QH14 ban hanh ngay
17/6/2020 (“Ludt Doanh nghiép
2020 hoac “LDN 20207) c6 hi¢u lyc
tir ngay 01/01/2021 va cac stra doi, bd
sung cua Luat do

- The Law on Enterprises passed by
the Eleventh National Assembly of the
Socialist Republic of Vietnam on
session 8, 29 November 2005 (the
“Law on Enterprises”);

- Law on Enterprises No. 59/2020/QH14 was ratified by
the Fourteenth National Assembly of the Socialist
Republic of Vietnam during its session 9 on June 17,
2020, amended and supplemented by Law on
amendments to the Law on Public Investment, the Law on
Public-Private Partnership Investment, the Law on
Investment, the Law on Housing, the Law on Bidding, the
Law on Electricity, the Law on Enterprises, the Law on
Special Excise Duties and the Law on Civil Judgment
Enforcement, which was ratified on January 11, 2022 and
Law on amendments and supplementations to the Law on
Enterprises which was ratified on June 17, 2025 (“Law
on Enterprises”) and legal documents guiding the

Amend the reference term in
accordance ~ with  current legal
regulations:

-The Law on Enterprises 2005
expired on July 1st, 2015, and was
replaced by the Law on Enterprises
2014. The Law on Enterprises 2014
also expired on January Ist, 2021,
and was replaced by the Law on
Enterprises No. 59/2020/QH14
issued on 17/6/2020 (“Law on
Enterprises 2022” or “LOE 2020”)
effective from January Ist, 2021 and
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implementation of the Law on Enterprises;

its amendment and supplementation.

- Luat dau tu duoc Quéc ho1 nudc
Cong hoa xa hoi chu nghia Viét Nam
khoa XI, ky hop thir 8 thong qua ngay
29 thang 11 nam 2005;

- Luat chimg khoan sé 70/2006/QH11
duoc Qudc hoi nude Cong hoa Xa hoi
Chu nghia Viét Nam, khoa X1, ky hop
thtr 9 thong qua ngay 29 thang 6 nam
2006;

Xo6a bo ndi dung nay

Dé xuit x6a bod cac dan chiéu nay vi
cac diéu khoan trong Piéu 1¢ hién
hanh khéng din chiéu dén cac Luét
nay.

- The Law on Investment passed by
the Eleventh National Assembly of the
Socialist Republic of Vietnam on
session 8, 29 November 2005;

- The Law on Securities No. 70/2006/
QHI1 passed by the Eleventh
National Assembly of the Socialist
Republic of Vietnam on session 9, 29
June 2006; and

Remove this content

Because there are not any terms in
current Charter referring to these
references

Chung t0i, nhitng c6 déng sang lap
ciia Cong ty ky tén dudi day da tién
hanh t6 chirc Pai hoi dong co dong
thanh 1ap Cong ty vao ngay 13 thang
12 nam 2007, va cung nhét tri thong
qua nhiing diéu khoan quy dinh trong
ban Piéu 18 nay cua Cong ty (“Dleu
16”). Ban Diéu 18 nay sé& chi phdi toan
bd hoat dong kinh doanh ctia Cong ty.

- Nghi quyét cua Pai hoi Pong cd dong s6 .......
thang .... nam vé viée
Pai hoi dong c6 dong Cong ty C6 phan Dich vu S liéu
Toan cau da thong qua nhiing diéu khoan quy dinh trong
ban Piéu 1é vao ngay ... thang ... ndm ...... (“Piéu 18”).
Toan b hoat dong kinh doanh, quan tri ciia Cong ty s& tuan
thu theo quy dinh tai Piéu 18 nay va quy dinh cta phép luat
Viét Nam.

.| Cap nhat co s¢ can cir quyét dinh ctuia

Dai hoi dong c6 dong vé viée stra doi
dicu 1¢

We, the undersigned Founding
Shareholders of the Company,
convened a shareholders’ meeting to
establish the Company on 13th

- Resolution of the General Meeting of Shareholders no.
....... dated ..... regarding
The General Meetmg of Shareholders of Global Data
Service Joint Stock Company has approved the provisions

We, the undersigned Founding
Shareholders of the Company,
convened a shareholders’ meeting to
establish the Company on 13th
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December 2007, and unanimously | in this Charteron................... (“Charter”). All business| December 2007, and unanimously
approved the provisions which are | and operation activities of the Company will be in| approved the provisions which are
stipulated in this charter of the | compliance with the provisions of this Charter and| stipulated in this charter of the
Company (this “Charter”). All of | Vietnamese law. Company (this “Charter”). All of
business and operation of the business and operation of the
Company shall be in compliance with Company shall be in compliance with
this Charter. this Charter.
2 |Pidul Dinh nghia Giai thich tir ngir Stra d6i cho phu hgp hon
Article 1 | Definitions Definitions English version keeps un changed
3 |Piéul.l |a.“Paidién Uy quyén” c6 nghia la ca b. “Nguoi dai dién theo uy quyén ctia c6 dong cong ty 1a| - Dinh nghia lai theo quy dinh tai
nhan dugc cd dong cia Cong ty uy t0 chue 1a ca nhan duge uy quyén bang vin ban nhan danh| Khoan 1 Piéu 14 Luat Doanh nghiép
quyen bang vin ban dé thyc hién cac cd dong d6 thyc hién cac quyén va nghia vu cua ¢ dong| 2020
quyén va nghia vu ctia ¢6 déng d6 theo | theo Luat Doanh nghiép va Diéu 1¢ nay; - Thay dbi vi tri
Luat Doanh nghiép;
Article 1.1] a.“Authorized Representative” means | b. “Authorised Representative” of shareholder being| - Update definition as Clause 1,
an individual that is authorized in | enterprise means an individual that is authorized in writing| Article 14 of the Law on Enterprises
writing by a shareholder of the | on behalf of such shareholder to perform rights and| 2020
Company to exercise the rights and | obligations of the shareholder in accordance with the Law | - Re-location
obligations of such shareholder | on Enterprises and this Charter;
pursuant to the Law on Enterprises;
4 |Piéul.l |b.“Co6phan Uy quyén” co nghia la ¢ | Bo nodi dung nay Pé xuat x6a bo do khéng phu hop,
(b) phan Céng ty duoc uy quyén dé phat khong dugc st dung trong toan bd
hanh; Diéu 1¢ nay.
Article 1.1| b. “Authorized Shares” means the | Remove this content Removal due to incompatibility, it is
(b) shares that the Company is authorized not used in the contents of this Charter
to issue from time to time;
5  |Pidu d.“Gidy Piang ky Kinh doanh” c6 | d.“Gidy ching nhan ding ky doanh nghiép” 1a vin ban | - Luat Doanh nghiép 2020 hién hanh
1.1(d) nghia la giéy dang ky kinh doanh hodc | bang ban gidy hodc ban dién tir ghi lai nhitng thong tin vé | khong con sir dung thuat ngit “Giay

dang ky dau tu do co quan dang ky
kinh doanh c6 thdm quyén cép dé
thanh 1ap Céng ty va sau ndy c6 thé
duoc stra ddi bd sung;

dang ky doanh nghiép ma Co quan ding ky kinh doanh cip
cho Cong ty;

dang ky kinh doanh” ma st dung thuat
ngit “Gidy chimg nhan dang ky doanh
nghiép”.

- Dinh nghia lai theo quy dinh tai
Khoan 15 Diéu 4 Luat Doanh nghiép
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2020

- Pong thoi, dé xuét thay thé cac thuat
ngir “Gidy ding ky kinh doanh” hoic
“Gidy chimg nhan ding ky kinh
doanh” dang duogc stir dung trong toan
bo Piéu 1é ndy bang thuat ngit “Gidy
ching nhan dang ky doanh nghi¢p”

Article 1.1
(d)

d.  “Certificate ~ of  Business
Registration” means a certificate of
business registration or investment
issued by the relevant business
registration body to establish the
Company as may be amended and
supplemented from time to time;

d. “Enterprise Registration Certificate” means a physical or
electronic document bearing enterprise registration
information provided for the Company by a Business
registration authority.

- The current Law on Enterprises 2020
no longer uses the term “Certificate of
Business Registration" and uses the
term "Enterprise Registration
Certificate" as stipulated at Clause 15,
Article 4 of the Law on Enterprises
2020.

- Propose to replace the terms
“Certificate of Business Registration”
currently used throughout this Charter
with the term 'Enterprise Registration
Certificate”

biéu 1.1
(e)

e. “Chu tich” c6 nghia 1a chu tich Ho1
dong Quan tri;

e. “Chu tich Hoi dong Quan tri” c6 nghia 1a Chu tich Hoi
dong Quan tri cua Cong ty;

Do trong Diéu 18 nay déu sir dung
thuat ngit “Chu tich Hoi dong quan
tri”, chir khong dung thuat ngir viét tit
“Chu tich”. Nén dinh nghia lai cho
phu hop.

Article 1.1
(e)

e. “Chairman” means the chairman of
the Board of Management;

e. “Chairman of the Board of Management” means the
Chairman of the Board of Management of Company;

Because most of this Charter uses the
term "Chairman of the Board of
Management", not using “Chairman”.
Amendment shall be appropriate for
the content of the Charter

biéu 1.1

€]

f. “Von Dicu 1¢” c6 nghia 1a von diéu
1¢ cua Cong ty;

f. “Von Diéu 1€” 1a tong ménh gi4 co phan da ban ctia Cong

ty;

Stra doi theo Khodn 34 Diéu 4 Luét
Doanh nghiép 2020
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Article f. “Charter Capital” means the charter | f. “Charter Capital” means the total face value of the | Clause 34, Article 4 of the Law on
1.1() capital of the Company Company’s sold shares; Enterprises 2020
8 [Pitul.l |(2),() Sép xép trinh tu lai thanh (a), (g) Sép xép lai trinh tu
Article 1.1] (g), (§) Re- positioning (a), (g) Re-positioning
9 |Piéul.l |i. “Cd dong Sang lap” 1a cac c6 dong | i. “Cb dong Sang lap” 1a c6 dong sé hitu it nhat mot ¢6 | Stra lai theo Khoan 4 Piéu 4 Luét
(1) tham gia xay dung, thong qua va ky phan pho thong va ky tén trong danh sach c6 dong sang lap | Doanh nghiep 2020 c6 quy dinh:
tén vao ban Didu 1¢ dau tién nay cua | Cong ty; “Co dong sang lap la co dong so hitu
Cong ty. it nhat mét ¢é phan pho thong va ky
tén trong danh sdch co6 dong sang ldp
cong ty c6 phan.”
Article 1.1 1. “Founding Shareholders” means the | i. “Founding shareholder” means a shareholder that holds | Amend according to the provision of
(1) organizations or individuals that | at least an ordinary share and has his/her signature in the | Clause 4 , Article 4 of the Law on
participated in the process of | list of shareholders that are also founder of the Company; | Enterprises 2020, it states:
establishing, approving and signing “Founding shareholder” means a
this Charter; shareholder that holds at least an
ordinary share and has his/her
signature in the list of shareholders
that are also founder of the joint stock
company.”
10 |[Piéul.1 |1 “PTF” 1a Cong ty Tai chinh Buu | 1. “PTF” la Cong ty Tai chinh TNHH M0t thanh vién Buu | Cap nhat tén cong ty
Q) dién; dién;
Articles l.  “PTF” means Posts and |l. “PTF” means Post and Telecommunication Finance | Update the name of PTF
1.1 (D) Telecommunications Finance | Company Limited;
Company;
11 |Pidul.l |m. “Nhimg Nguodi Lién Quan” cé | m. “Nguoi c6 lién quan” c6 nghia la bat ky ca nhan hoic to | - Stra thuat ngit va Stra diéu khoan
(m) nghia 12 bat ky c4 nhan hoic t6 chirc | chirc nao duoc quy dinh trong Diéu 4.23 ctia Luat Doanh | tham chiéu theo quy dinh tai Khoan
nao duge quy dinh trong Piéu 4.17 | nghiép; 23 Piéu 4 LDN 2020.
cua Luat doanh nghiép;
Article 1.1| m. “Related Person” means an | m. “Related Person” means an organization or individual | Amendment the reference terms
(m) organization or individual described | described in Article 4.23 of the Law on Enterprises; according to Clause 23, Article 4 of

in Article 4.17 of the Law on
Enterprises;

the Law on Enterprises 2020
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12 |Piéu 1.1 |n. “Pai hoi C6 dong” 1a t6 chirc cao | n. “Pai hdi dong co dong” la co quan quyét dinh cao nhat | - Dinh nghia lai theo Khoan 1 Diéu

(n) nhat ciia Cong ty cd cac quyén duogc | cua Cong ty cd cac quyén va nghia vu dugc dé ra trong | 138 LDN 2020 c6 quy dinh:
dé ra trong Diéu 1¢ nay, hoat dong theo | Diéu 1¢ nay, hoat dong theo Diéu 1& nay va quy dinh phap | “Pai héi dong cé dong gom tat ca co
Diéu 1¢ nay va Luat Viét Nam; luat; déng cé quyén biéu quyét, la co quan
quyét dinh cao nhdt cia céng ty cé
phan”
- B6 sung thém “nghia vu”
Article n. “Shareholders’ Meeting” means the | n. “General Meeting of Shareholders” means the supreme | Clause 1, Article 138 of the Law on
1.1(n) highest authority of the Company | body of the Company having the rights and obligations set | Enterprises 2020 provides:
having the powers set out in this | forth in this Charter, operating in accordance with this | “The General Meeting of
Charter and operating in accordance | Charter and the law; Shareholders shall consist of all voting
with this Charter and the Laws of shareholders and is the supreme body
Vietnam of a joint stock company.”
13 |Piéu 1.l | o.“Lanh thd” c6 nghia la lanh tho Viét | X6a bo ndi dung nay Pé xuit x6a bé dinh nghia nay do
Nam va phan con lai ciia thé gidi; khong phu hop va khong dugc su
dung trong toan b Piéu 18 nay.
Article 1.1| o. “Territory” means the territory of | Removing Propose to remove this definition
Vietnam and the rest of the world; because it is not suitable and is not
used throughout this Charter
14 |Piéul.l |p.“USD”laddong Do la My X6a bo ndi dung nay Pé xuit x6a bo dinh nghia nay do
khong dugc st dung trong toan bd
Diéu 1¢ nay.
Article 1.1| p. “USD” means United States Dollars | Removing Propose to remove this definition
because it is not used throughout this
Charter
15 |Piéu 1.1 B sung thém dinh nghia nay: - Khoén 24 Piéu 4 Luat Doanh nghiép

0. “Nguoi quan ly Cong ty” la Chu tich Ho1 déng quan tri,
thanh vién Hoi dong quan tri, Tong giam ddc, Phé Tong
giam dbc;

2020 quy dinh:

“Nguwoi quan ly doanh nghiép la nguoi
quan ly doanh nghiép tw nhdn va
ngueoi quan 1y cong ty, bao gom chii
doanh nghiép tw nhan, thanh vién hop
danh, Chu tich Hji dong thanh vién,
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thanh vién Hoi dé‘ng thanh vien, Chu
tich céng ty, Chii tich Héi dong qudn
tri, thanh viéen Hoi déng quan tri,
Gidm déc hodc Tong gidm doc va cd
nhan gitr chiee danh quan ly khac theo
quy dinh tqi Diéu Ié cong ty.”

Add this definition:

0. “Company’s executives” means the Chairman of Boarrd
of Management, members of the Board of Management,
General Director, and Deputy General Director;

- The Clause 24, Article 4 of the Law
on Enterprises 2020 stipulates:
“Executive of an enterprise means the
owner of a sole proprietorship, a
general partner of a partnership,
chairperson or member of the
Member/Partner Assembly, Chairman
of a company, Chairman of Boarrd of
Management, members of the Board
of Management, General Director,
Director/General Director, or holder
of another managerial position
prescribed in the company’s charter.”

B sung thém dinh nghia:

p. “Nguoi c6 quan hé gia dinh” bao gdm vo, chdng, bd de,
me dé, bd nudi, me nudi, bd chéng, me chéng, bd vo, me
v, con dé, con nudi, con ré, con dau, anh rudt, chi rudt, em
rudt, anh ré, em ré, chi dau, em dau, anh rudt cua vg, anh
rudt cua chéng, chi rudt cia v, chi rudt cia chéng, em rudt
cua vg, em rudt cua chéng;

Khoan 22 Diéu 4 Luat Doanh nghiép
2020.

Thuat ngtr nay dugc su dung trong
diéu khoan lién quan t6i tiéu chuan
ciia TGP trong Piéu 8.

Add the definition:

p. “Relatives” of a person include: the spouse, biological
parents, adoptive parents, parents-in-laws, biological
children, adopted children, children-in-law, biological
siblings, siblings-in-law and biological siblings of the
spouse;

Clause 22, Article 4 of the Law on
Enterprises 2020.

This term is used in the clause related
to the General Director's standards in
the Charter.

- B6 sung dinh nghia nay:

Thuat nglt “ngay lam viéc” dugc st

7
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q. “Ngay lam viéc” 1 ngay duong lich, trir thir 7, Cht nhat | dung nhiéu trong toan Diéu 1é nay va
va cac ngay 18, tét theo quy dinh cua phap luat; bd sung dé tranh hiéu sai khi ap dung
trong Diéu 16 nay.
Add this definition: The term “working day” is used
q. “Working day” means calendar day excluding Saturday, | extensively throughout this Charter
Sunday and public holidays according to the Vietnamese | and supplement to avoid
law; misunderstanding in its application.
Bo sung dinh nghia nay: BO sung thém dinh nghia vi thuat ngi
r. “Phap luat” dugc hiéu 1a phap luat Viét Nam.” dugc dung nhiéu lan trong Diéu 1¢
Add this definition: Adding this definition because this is
r. “Law” means Vietnamese law used extensively throughout this
Charter
16 |Piéu 1 B sung thém quy dinh nay: Mot s6 van ban LDN 2020 bat budc
3. Trong Diéu 1é nay néu c6 quy dinh yéu cau vin ban duoc | phai c6 Tiéng Viét va Tiéng Viét dugc
1ap bang Tiéng Anh va Tiéng Viét thi noi dung Tiéng Viét | wu tién 4p dung néu c6 mau thuin voi
duoc wu tién ap dung trong trudng hop ¢d sy mau thuin | tiéng nudc ngoai.
gitra hai ngdn ngtr. Céc van ban tai Viét Nam nén c6 tiéng
Viét, song ngir dé tién cho qua trinh
kinh doanh, twong tac véi co quan nha
nudc tai Viét Nam.
Supplement this provision: Some documents mentioned in LOE
3. In this Charter, in case there is a requirement of a | 2020 are required to have Vietnamese
document be made in English and Vietnamese, the | language, and Vietnamese language is
Vietnamese content shall prevail in case of conflict | preferred if there is a conflict with a
between these languages foreign language.
Documents in Vietnam should be in
Vietnamese and bilingual to facilitate
business processes and interactions
with state agencies in Vietnam.
17 |Piéu2 Diéu 2: Thanh lap Cong ty Diéu 2: C6 dong sang lap Cong ty Stra d6i cho phu hop v6i thoi diém sira

Céc C6 dong sang 1ap dudi day thong
nhat thanh 1dp Cong ty theo cac dicu

Cong ty dugc thanh lap ngay 06/3/2008. Cac cb dong sang
1ap bao gdbm:

doi dicu 1€




STT Piéu khoan Diéu 1é hién hanh Duy thao Diéu 18 stra ddi, bo sung Giai thich/Li do/Van dé phép ly
No. Article Current charter Draft of Charter revision Explaination/Reason/Legal regulations
khoan dé ra trong Piéu 1& nay. Co
d6ng sang 1ap bao gdm
Article 2 | Establishment of the company Founding shareholders of company Modification to suit the time of charter
The Founding Shareholders hereby | “The Company was established on March 06", 2008. | amendment.
agree to establish the Company on the | Founding shareholders includes:
terms and conditions set out in this | ............... ”?
Charter. The Founding Shareholders
are: ...
18 [Piéu2.1 |a. Tap doan Buu chinh Vién thong | 1.1.Tap doan Buu chinh Vién thong Viét Nam - Theo quy dinh tai Diéu 24.2 Luat

Viét Nam

Tru s chinh: Toa nha Ocean Park, S6
1 Bao Duy Anh

Quan Pbng Pa, Ha Noi, Viét Nam.
Dai dién hop phap: Ong Vii Tuén Hing
Chic vy: Uy vién Hoi dong quan tri
kiém Tong Giam doc

Quéc tich: Viét Nam

S6 dién thoai: +84-4-5775104

Try s6 chinh: S6 57 Huynh Thuc Khang, Phuong Lang, TP
Ha Noi, Viét Nam.
Quoc tich: Viét Nam

Doanh nghiép 2020 thi thong tin yéu
cau cua Co dong sang lap bao gom:
Ho, tén, dia chi lién lac, quéc tich. Bo
cac ndi dung khong bt budc khac.

- Cap nhat dia chi cia VNPT

a. Vietnam Posts and
Telecommunications Group

Head Office: Ocean Park Building,
No. 1, Dao Duy Anh Street, Dong Da
District, Hanoi, Vietnam

Legal Representative: Vu Tuan Hung
Title: Chairman and CEO
Nationality: Vietnamese

S6 dién thoai: +84-4-5775104

1.1. Vietnam Posts and Telecommunications Group
-Registered address: No. 57 Huynh Thuc Khang, Lang
Ward, Ha Noi, Vietnam

-Nationality: Vietnamese

- According to the provisions of
Article 24.2 of the Law on Enterprises
2020, the information of foundation
shareholders are full name, contact
address and Nationnality. Remove
other optional contents.

- Update current address of VNPT

b.Cong ty Thong tin NTT

Tru s& chinh:  100-80191-1-6,
Uchisaiwaicho, Chiyoda-ku, Tokyo,
Japan 100-8019

Dai dién hop phép: Ong Hiromi Wasai

1.2. Cong ty Thong tin NTT
Tru so chinh: 2-3-1 Otemachi, Chiyoda-ku, Tokyo, Japan
Quoc tich: Nhat Ban

Tuong tu nhu trén
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Chtrc vu: Chi tich kiém Giam déc
diéu hanh
Quéc tich: Nhat Ban
S6 dién thoai: +81-3-3500-8111
b.NTT Communications Corporation | 1.2.NTT Communications Corporation As above
Head Office: 1-1-6, Uchisaiwaicho, | Registered address: 2-3-1, Otemachi, Chiyoda-ku, Tokyo,
Chiyoda-ku, Tokyo, Japan 100-8019 | Japan
Legal Representative: Hiromi Wasai | Nationality: Japanese
Title: Chairman and CEO
Nationality: Japanese
Telephone No: +81-3-3500-8111
c.Cong ty Tai chinh Buu di¢n 1.3 Cong ty Tai chinh TNHH Mgt thanh vién Buu dién Tuong tu nhu trén
Tru s& chinh: Tang 15, Toa nha Ocean | Truy sé chinh: Tang 1, tang 2 S6 3 Pang Thai Than, Phudng
Park, s6 1 Pao Duy Anh, Quén Déng Ctra Nam, TP Ha Noi, Viét Nam.
Pa, Ha Noi, Viét Nam Qudc tich: Viét Nam
Dai dién hop phap: Ong Tran Ba Hung
Chire vu: Giam dbc
Quéc tich: Viét Nam
86 dién thoai: +84-4-5771096
c.Posts and Telecommunications | 1.3 Post and Telecommunication Finance Company | As above
Finance Company Limited
Head Office: 15th floor, Ocean Park | Registered address: 1st and 2nd Floor, No. 3 Dang Thai
Building, 1 Dao Duy Anh Street, | Than, Cua Nam Ward, Ha Noi, Vietnam
Dong Da District, Ha Noi, Vietnam Nationality: Vietnamese
Legal Representative: Tran Ba Trung
Title: Director
Nationality: Vietnamese
Telephone No: + 84-4-5771096
19 |Piéu2.2 | 2.Bétcico dong ké tiép nao cua Cong 2.Bit ctr ¢6 dong ké tiép nao cua Cong ty déu bi rang budc | BS sung thém trudng hop sira d6i Pidu

ty déu bi rang budc vo diéu kién va
khong thay do6i cac dieu khoan cua
bicu 1€ nay.

vo diéu kién va khong thay d6i cac diéu khoan cia Diéu 18
nay va Diéu ¢ stra doi trong qua trinh hoat dong phu hop
theo quy dinh phép luét

1é

10




STT Piéu khoan Diéu 1é hién hanh Duy thao Diéu 18 stra ddi, bo sung Giai thich/Li do/Van dé phép ly
No. Article Current charter Draft of Charter revision Explaination/Reason/Legal regulations
2.Any subsequent shareholders of the | 2.Any subsequent shareholders of the Company shall be | It supplements the case of revising
Company shall be unconditionally and | unconditionally and irrevocably bound by the terms of this | Charter
irrevocably bound by the terms of this | Charter and revised Charter during the operation according
Charter to provision of laws.
20 |[Piéu3.2 Cong ty s€ co tru s¢ dang ky tai ... Cong ty ¢o tru so chinh tai P722, téng 7, toanha HITC, 239 | Cap nhat dia chi hién tai ctia Cong ty.
duong Xuan Thiy, phudng Cau Gidy, Thanh phé Ha Noi,
Viét Nam.
Article 3.2| The Company shall have its registered | The Company has its registered head office at Room 722, | Amendment and update according to
head office at [----------- ] 7th Floor, HITC Building, 239 Xuan Thuy Street, Cau Giay | current information of GDS
Ward, Ha Noi, Vietnam
21 |Piéu3.3 | Cong ty dugc thanh 1ap chi nhanh va | Cong ty dugc thanh 1ap chi nhanh, van phong dai dién va | B6 sung thém ndi dung theo LDN
van phong dai dién trong Lanh tho phu | dia diém kinh doanh phu hop voi nghi quyét, quyét dinh | 2020
hop voi Nghi quyét cua Hoi dong quan | caa Hoi dong quan trj va trong pham vi quy dinh phap luat
tr1 va trong pham vi Ludt Viét Nam | cho phép dé tién hanh cac hoat dong kinh doanh trong linh
cho phép dé tién hanh cac hoat dong | vuc kinh doanh cta Cong ty.
kinh doanh trong Iinh vyc kinh doanh
cua Cong ty;
Article 3.3| The Company shall be entitled to | The Company is entitled to establish branches, | Supplement according to LOE 2020
establish branch offices and/or | representative offices and business locations following the
representative  offices within the | resolutions, decisions of Board of Management and to the
Territory pursuant to any resolution of | extent permitted by law in order to conduct business
the Board of Management and in | activities in the Company’s business fields.
compliance with the Laws of Vietnam
and other laws and regulations so as to
carry out business activities within the
scope of business of the Company
22 |Piéu5.2 |2.Linh vuc kinh doanh ctia Céng ty | 2.Linh vuc kinh doanh ctia Cong ty bao gom: - Cap nhat thém thong tin dang ky thay

bao gom:

- Thiét 1ap va diéu hanh cac trung tdm
s6 lidu;

- Kinh doanh cac dich vu luu trir, xtr
ly s6 licu;

- Cung cdp cac dich vu Tu vén, thiét

2.1. Linh vuc kinh doanh chién lugc:

a) Thiét lap va diéu hanh cac trung tam sd lidu;

b) Kinh doanh céc dich vu luu trit, xir 1y s6 liéu;

¢) Cung cép cac dich vy Tu van, thiét ké, cung cap cac giai
phap k¥ thuat vé dich vu s6 liéu;

d6i nganh nghé kinh doanh theo nghi
quyét ctua Pai hoi dong cd dong bat
thudng 1an thir nhat 2022

- Stra d6i diém h cho phu hop, day du
hon

11




STT Piéu khoan Diéu 1é hién hanh Duy thao Diéu 18 stra ddi, bo sung Giai thich/Li do/Van dé phép ly
No. Article Current charter Draft of Charter revision Explaination/Reason/Legal regulations
ké, cung cép cac giai phap k¥ thuat vé | d) Van hanh, khai thac, bao dudng hé théng thiét bi va
dich vu s6 liéu; mang ludi;
- Van hanh, khai thac, bao dudng hé | ¢) Lap dit thiét bi hé thdng va mang ludi vién thong, tin
thong thiét bi va mang ludi; hoc
- Lap dat thiét bi hé théng va mang | f) Xay ldp mang truyén sb liéu, vién thong, tin hoc
lu6i vién thong, tin hoc g) Cung cap cac dich vu hd tro khach hang; va
- Xay lip mang truyén sd liéu, vién | h) Linh vuc khac dugc Pai hoi dong cd dong thong qua
thong, tin hoc khong vi pham quy dinh cta phap luat.
- Cung cap cac dich vu hd trg khach | 2. Nganh nghé kinh doanh:
hang; va (Chi tiét gom 8 nganh nghe dugc phé duyét theo nghl quyét
- Thuc hién cac dich vu thir cép khac | Pai hoi d‘ong co dong bat thuong lan thir nhat nam 2022)
c6 lién quan dén cac hoat dong ké trén
Article 5.2| 2. The scope of business of the | 2. The scope of business of the Company shall be as | - Update these contents as Sht

Company shall be as follows:

- Establishing and operating data
centers;

- Providing data
processing services;

- Providing consultation services,
design services and technical
solutions relating to data services;

- Operating, developing and
maintaining equipment systems;

- Installing IT
telecommunications
systems and networks;

- Providing assistance and support to
its customers; and

- Engaging in other business

incidental to any of the above.

hosting  and

and
equipment

follows

2.1 The Company's strategic business fields are towards as

follows:

. Establishing and operating data centers;

b. Providing data hosting and processing services;

c. Providing consultation services, design services and
technical solutions relating to data services;

d. Operating, developing and maintaining equipment
systems;

e. Installing IT and
systems and networks;

f. Constructing data transmission, telecommunications and
informatics networks;

g. Providing assistance and support to its customers; and

h. Other fields approved by the General Meeting of

Shareholders do not violate the provisions of law.

2.2 Business lines

(Including 8 business lines was approved by Ist

Extraordinary General Meeting of shareholders 2022)

o)

telecommunications equipment

Amendment of Charter which was
approved by Ist Extraordinary
General Meeting of shareholders
2022.

- Amendment the point (h) to be more
appropriate and complete

12
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23

Diéu 5.3

Cong ty co6 quyén tién hanh cac hoat
dong kinh doanh va tit ca cac hoat
dong theo quy dinh cia Gidy chimg
nhan Pang ky kinh doanh, Luat Viét
Nam, céc luat va quy dinh 4p dung
khéc, vi lgi ich ciia Cong ty hoac viéc
kinh doanh dugc uy quyén thuc hién,
dé dat duoc cac muc tiéu cia Cong ty;

Cong ty cb quyén tién hanh cac hoat dong kinh doanh va
tat ca cac hoat dong theo Iinh vyc, nganh, ngh¢ kinh doanh
cua Cong ty va quy dinh phép luat, vi 1¢i ich ctia Cong ty.

Hién nay, Gidy ching nhan ding ky
doanh nghiép khong quy dinh vé linh
vuc, nganh, nghé kinh doanh cua
Cong ty.

Article 5.3

The Company shall have the power to
carry out business activities and do all
such things in accordance with the
Certificate of Business Registration,
and the Laws of Vietnam and other
applicable laws and regulations as are
in the interests of the Company or the
business which it is authorized to
conduct, in order to achieve the
objectives of the Company

The Company has the right to conduct business activities
and all activities according to the Company's registered
business lines and in accordance with the law, for the
benefit of the Company.

According to LOE 2020, the
Certificate of Business Registration
does not stipulate the Company's
business fields, industries and lines.

24

Diéu 6.9

Tir chdi bat cir yéu cau cung cap céc
nguon luc nao khong dugc quy dinh
trong Luat Viét Nam;

Xo6a bo ndi dung nay.

Stra d6i theo LDN 2020 vi ndi dung
nay tuong ty ndi dung dugc quy dinh
Khoan 16 Piéu nay: Tir chdi yéu cau
cuia co quan, td chtrc, c4 nhan vé cung
cap nguon lyc khong theo quy dinh
cua phap luat, tror nhitng khoan ty
nguyén dong goép vi muc dich nhan
dao va cong ich

Article 6.9

To refuse any demand for supply of
any resources not sanctioned by the
Laws of Vietnam;

Removing this content.

This content is similar to the content
specified in Clause 16 of this Article:
“To deny and accuse any request of
supplying resources of any individuals
or organizations that are not lawfully
recognized by the Laws of Vietnam
except for voluntary contribution for

13




STT Piéu khoan Diéu 1é hién hanh Duy thao Diéu 18 stra ddi, bo sung Giai thich/Li do/Van dé phép ly
No. Article Current charter Draft of Charter revision Explaination/Reason/Legal regulations
humanity and public purposes”
25 |Piéu 6.10,| 10. Khiéu nai, to cao theo quy dinh | 14. Khiéu nai, tham gia t6 tung theo quy dinh ciia phéap luat. | Pua quy dinh tai cic khoan nay xudng
6.11 cua phap luat vé khiéu nai, td céo; cudi Diéu 6 nay. Déng thoi stra d6i, bd
11. Tryc tiép hodc thong qua ngudi dai sung theo quy dinh tai Khoan 10 Piéu
dién theo uy quyén tham gia t6 tung 7 Luat Doanh nghiép 2020 quy dinh:
theo quy dinh ctua Luat Viét Nam; “Khiéu nai, tham gia té tung theo quy
dinh cua phap luat.”
Articles 10. To lodge complaints and petitions | 14 To file complaints and participate in proceedings as | The provisions of these clauses are
6.10,6.11 | in accordance with the laws on | prescribed by law. arranged to the end of this Article 6. At
complaints and denunciations; the same time, amend and supplement
11. To participate directly or via an according to the provisions of Clause
authorized representative in legal 10, Article 7 of the Law on Enterprises
proceedings in accordance 2020 stipulates:
with the Laws of Vietnam; “File complaints and participate in
proceedings as prescribed by law”
26 |Piéu 6.12 | 12. Quyét dinh gia mua, gia ban cac | 9. Quyét dinh gia mua, gia ban céc loai vat tu, san pham va | Sira cau tir cho phu hop véi thuc té va
loai vat tu, san phém va dich vu chu | dich vu theo quy dinh phép luét; ndi dung Diéu 1&
yéu trir nhitng san pham dich vu do
Nha nudc quy dinh;
Article 12. To decide on purchasing and | 9. To decide the purchase and sale prices of materials, | Correct the sentences for more
6.12 selling price of essential materials, | products and services in accordance with the law suitable with the actual and charter
products and services except for those regulation.
who are stipulated by the state
27 |Piéu 6.13 | 13. Str dung vbn va cac quy cua Cong | 10. St dung vbn, cac quy va cac ngudn luc khac cua Cong | B6 sung thém noi dung “va cac ngudn
ty dé phuc vu cho cac nhu ciu trong | ty dé phuc vu cho cac nhu cau trong kinh doanh theo | luc khac” dé thé hién day du ngudn luc
kinh doanh theo nguyén tic bao toan | nguyén tic bao toan von va sinh 1ai; c6 thé huy dong ctia cong ty.
von va sinh 13i;
Article 13. To utilize capital and funds of the | 10. To utilize capital, funds and other resources of the | Adding content of “and other
6.13 Company in order to serve business | Company in order to serve business demand in accordance | resources” to fulfill all resources

demand in accordance with the
rules of capital preservation and profit
generation;

with the rules of capital preservation and profit generation;

which company can use for business
operation.

14
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28 |Piéu 6.15 | 15. Puoc quyén quyét dinh sir dung va | 12. Buge quyén quyét dinh sir dung va phan phdi loi nhuan | Stra doi cdu tir cho phu hop, khong

phan phdi loi nhuan con lai cho cc ¢d | con lai cho cac c6 dong sau khi da thyuc hién di nghia vu | lam thay d6i ndi dung. Tiéng Anh
déng sau khi d3 1am du nghia vu dong | dong gop dbi v6i Nha nudc; 1ap va sir dung cac quy theo | khong thay doi
gop ddi voi Nha nudc; lap va sir dung | quy dinh ciia Luat Viét Nam va quyét dinh ciia Dai hoi dong
cac quy theo quy dinh cua Luat Viét C6 dong;
Nam va quyét dinh cua Pai hoi dong
cb dong;

Article 15. To decide on wusing and | 12. To decide on using and distributing the remaining | Only chang of wording in Vietnamese,

6.15 distributing the remaining profits to | profits to shareholders after the fulfillment of | no changes in English
shareholders after the fulfillment of | payment obligations to the state; to establish and use funds
payment obligations to the state; to | pursuant to the Laws of Vietnam and resolutions of the
establish and use funds pursuant to the | Shareholders’ Meeting;
Laws of Vietnam and resolutions of
the Shareholders’ Meeting;

29 |Piéu6.16 | 16. Tir chdi va t cao moi yéu cau | 13. Tir chdi yéu cau ciia co quan, to chirc, c4 nhan vé cung | Stra ddi, bd sung theo Khoan 9 Piéu 7

cung cip cac ngudn lyc khong duoc | cp ngudn luc khong theo quy dinh cua phap luat, trir | Luat Doanh nghi¢p 2020 quy dinh:
phap luat quy dinh cta bat ky c4 nhan, | nhitng khoan tu nguyén déng gop vi muc dich nhan dao va | “Tir chéi yéu cau cua co quan, 16
co quan hay to chtc nao, trir nhitng | cong ich; chike, cd nhdn vé cung cdp nguon lic
khoan ty nguyén dong gop vi muc khong theo quy dinh cua phap ludt.”
dich nhan dao va cong ich;

Article 16. To deny and accuse any request of | 13. To reject unlawful requests for provision of resources | Amendment according to the Clause

6.16 supplying resources of any individuals | from other organisations and individuals, except for | 9, Article 7 of the Law on Enterprises
or organizations that are not | voluntary contributions for humanity and public purposes; | 2020 provides:
lawfully recognized by the Laws of “Reject unlawful requests for
Vietnam except for voluntary provision of resources from other
contribution for humanity and public organisations and individuals”
purposes;

30 |Piéu6.17 | 17. Cac quyén khac theo quy dinh | 15. Cac quyén khac theo quy dinh ctia phap luat. Stra d6i dé don gian va khai quat hon

Luat Viét Nam va cac luat, quy dinh
ap dung khéc.

Article 17. To have all such otherstipulated by | 15. Other rights as provided for by law. Make it simple and more general

6.17 the Laws of Vietham and other

applicable laws and regulations

15
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31 |DPiéu7.2 |Hoat dong kinh doanh theo dung | Pap tng du diéu kién dau tu kinh doanh khi kinh doanh | - B6 y dau tién ctia khoan nay do Gidy
nganh, nghé da ghi trong Gidy chimng nganh, nghé dau tu kinh doanh c6 diéu kién; nganh, nghé | ching nhén hién nay khong con thong

nhan ding ky kinh doanh; bao dam | tiép can thi truong c6 diéu kién ddi v6i nha dau tu nude | tin nganh, nghé kinh doanh.

diéu kién kinh doanh theo quy dinh ngoai theo quy dinh cua phap luét va bao dam duy tri du | - Sira n6i dung con lai theo quy dinh
ciia Luat Viét Nam khi kinh doanh | diéu kién d6 trong sudt qua trinh hoat dong kinh doanh; tai Khoan 1 Diéu 8 LDN 2020 quy
nganh, nghé kinh doanh c6 diéu kién. dinh.

Article 7.2| To conduct business strictly in | To maintain the fulfillment of conditions for conducting | - Remove 1% phase causing the current
accordance with the lines of business | conditional business lines; business lines with conditional | Certificate no longer contains
recorded in the Certificate of Business | market access for foreign investors as prescribed by law | information on business lines and
Registration; to satisfy business | and ensuring that such conditions are maintained | industries.
conditions in accordance with the | throughout the course of business operations; - Amend the remaining contents as

Laws of Vietnam if Clause 1, Artilce 8 of the LOE 2020.
conducting a line of business subject
to conditions;

32 |biéu7.2c 7.2.c) Chi duoc hoat dong trong pham vi cac nganh, nghé | B6 sung thém trach nhiém ciia cong ty
da dang ky voi co quan dang ky kinh doanh; chiu trach dbi v6i t6 chirc hoat dong kinh doanh
nhiém trude phap luat néu hoat dong ngoai pham vi nganh, | cua cong ty
nghé dang ky hodc vi pham quy dinh vé diéu kién kinh
doanh theo quy dinh ctia Ludt Doanh nghiép va cac quy
dinh phép luat co lién quan

Article 7.2.c) To operate only within the scope of business lines | To  additionally  include  the

7.2¢ registered with the business registration authority; to take | Company’s responsibility for

responsibility before the law for conducting business | organizing its business operations
outside the registered business lines or violating the

regulations on business conditions in accordance with the

Law on Enterprises and other relevant laws.

33 |Piéu7.3, | 7.3 T6 chuc cong tac ké toan, lap va | 7.3 Tb chue cong tac ké toan, nop thué va thuc hién céc GOp hai ndi dung lai va sta ddi theo

7.4 ndp bao cdo tai chinh trung thuc, chinh | nghia vu tai chinh khac theo quy dinh ctia phap luéat; noi dung quy dinh tai Khoan 4 Diéu 8

xac, dung thoi han theo quy dinh ctua
phap ludt vé ké toan;

LDN2020 vé Nghia vu ctia Doanh
nghiép
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7.4 Pang ky ma sb thué, ké khai thué,
ndp thué va thyuc hién cac nghia vu tai
chinh khac theo quy dinh cua phap
luat;

Article
7.3,7.4

7.3 To organize accounting works, to
prepare and submit truthful and
accurate financial statements on time
in accordance with the laws on
accounting;

7.4 To register for a tax code, to
declare and pay taxes and to perform
other financial obligations as
stipulated by the Laws of Vietnam;

7.3 To organize accounting works; pay taxes and to
perform other financial obligations prescribed by law;

Merge the two contents and amend
according to the content specified in
Clause 4, Article 8 of the LDN2020 on
the obligations of enterprises

34

Piéu 7.5,
7.11

7.5 Bao dam quyén, loi ich cta ngudi
lao dong theo quy dinh cua phép luat
vé lao dong; thuc hién ché do bao
hiém x4 hoi, bao hiém y té va bao hiém
khac cho nguoi lao dong theo quy
dinh ctia phép luat vé bao hiém;

7.11 Toén trong, tao diéu kién thuén loi
dé nguoi lao dong thanh 1ap va tham
gia hoat dong trong cac to chirc chinh
tri, t0 chirc chinh tri - x3 hoi trong
Cong ty theo quy dinh phéap luat va
diéu 1¢ cua to chire 6 phit hop véi quy
dinh cua phap luat;

7.4 Bao dam quyén, loi ich hop phép, chinh dang ctia ngudi
lao dong theo quy dinh cta phép luat; khong phan biét dbi
xtr, xac pham danh du, nhdn phim coa ngudi lao
dong trong doanh nghi¢p; khong ngugc dai lao dong,
cudng burc lao dong hodc st dung lao dong chwra thanh nién
trai phap luat; hd trg va tao diéu kién thuan loi cho nguoi
lao dong tham gia dao tao nang cao trinh d9, ky nang nghe
thuc hién cac chinh sach, che d6 bao hiém xa hoi, bao hiém
that nghiép, bao hiém y té va bao hiém khac cho nguoi lao
dong theo quy dinh cua phép luat;

Gop hai ndi dung lai va sura ddi theo
noi dung quy dinh tai Khoan 5 Diéu 8
LDN2020 vé Nghia vu ctia Doanh
nghiép

35

Article
7.5,7.11

7.5. To ensure the rights and interests
of employees in accordance with labor
laws; to implement the regimes of
social insurance, health insurance
and other insurance for employees in
accordance with the laws on insurance

7.4 To ensure the lawful and legitimate rights and interests
of employees in accordance with the provisions of law;
non-discriminatory, insulting the honor and dignity of
employees in the enterprise; not mistreat labor, force labor
or illegally use juvenile workers; support and create
favorable conditions for employees to participate in
training to improve professional qualifications and skills;

Merge the two contents and amend
according to the content specified in
Clause 5, Article 8 of the LDN2020 on
the obligations of enterprises
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7.11. To ensure the possibility of labor
to take part in managing the Company
by collective labor agreement and
ensure the rights of labor in
compliance with the labor laws and
laws on trade unions

implement policies and regimes of social insurance,
unemployment insurance, health insurance and other
insurance for employees according to the provisions of law;

36

Diéu 7.6,
7.7,7.8

7.6 Bao dam va chiu trach nhiém vé
chat lugng hang hoa, dich vu theo tiéu
chuan di dang ky hodc cong bd.

7.7 Thuc hién ché do thong ké theo
quy dinh cta phap luat vé thdng keé;
dinh ky bao cdo ddy du cac thong tin
vé doanh nghiép, tinh hinh tai chinh
cua doanh nghi¢p véi co quan nha
nudc co6 thim quyén theo miu quy
dinh; khi phat hién cac thong tin da ké
khai hodc bao cdo thiéu chinh xac,
chua day du thi phai kip thoi sira doi,
b6 sung cac thong tin do.

7.8 Tuan thi quy dinh ctia phap luat vé
quéc phong, an ninh, trdt tu, an toan
xa hoi, bao v¢ tai nguyén, moi truong,
bao v¢ di tich lich str, van hoa va danh
lam thing canh.

Xo6a bd cac ndi dung nay.

No6i dung nay dugc quy dinh theo
Khoan 5,6,7 DPiéu 9 Luiat Doanh
nghiép 2005 nhung dén Luat Doanh
nghi¢p 2020 da bd ndi dung nay.

Article
7.6,7.7,
7.8

7.6 To ensure and be responsible for
the quality of goods and services in
accordance with registered or declared
standard

7.7 To fulfill statistical requirements
in compliance with the laws on
statistics; to report periodically and
fully information relating to the
Company and its financial position in

Removing these provisions

This content is prescribed in Clause
5,6,7 Article 9 of the Law on
Enterprises 2005, but it has been
removed by the Law on Enterprises
2020

18
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the stipulated forms to the competent
state body; to amend and add to the
information in a timely manner upon
discovery of any inaccurate or
incomplete declaration or report of
information,;

7.8 To comply with the laws on
national defense, security, social
order and safety, protection of
natural resources and  the
environment, protection of historical
and cultural sites and places of
interests

37

Diéu 7.9,
7.10

9. Xay dung chién lugc phat trién, ké
hoach dau tu, ké hoach kinh doanh
phu hop véi chitc nang nhi¢m vu cua
Cong ty va nhu cau thi truong;

10. Ky két va to chirc thyc hién cac
hop dong kinh té da ky véi cac ddi tac;

Xo6a bo ndi dung nay.

Noi dung tai 2 khoan nay khong phu
hop v6i ndi dung cua diéu khoan
“Nghia vu cua Cong ty”

Article
7.9,7.10

7.9 To establish development
strategies, investment, and business
plans in accordance with the scope
of business of the Company and
market requirements;

7.10. To sign economic contracts with
partners and organize to implement
the same;

Removing these provisions

The content in these 2 clauses is not
consistent with the content of the term
"Obligations of the Company"

38

Diéu 7.12

Thuc hién dﬁy du cac cam két va chiu
trach nhiém vat chat do1 véi cac khach
hang cia Cong ty.

Xo6a bo ndi dung nay.

Nbi dung nay quy dinh c6 phan cimg
nhic, s& khong phu hop voi cac tinh
hudng c6 thé phat sinh trong kinh
doanh

Article

7.12

7.12  To fully implement all
commitments and take material

Removing this provision

Amend because it is not in accordance
with the Charter. This content is rigid
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responsibility for customers of the and will not be suitable for situations

Company that may arise in business
39 |Piéu 7.13 | Chiu su thanh tra, kiém tra cta cac co | Xo6a bo ndi dung nay. X6a bo vi khong phu hop véi Diéu 18:
quan quan 1y nha nudc c6 thAm quyén Viéc ¢6 chiu sy thanh tra kiém tra ¢
theo quy dinh ctua Luat Viét Nam; murc d§ nao, ciia co quan nao thuc hién
theo quy dinh phap luat lién quan ctua

timg tinh hudng cu thé.

Article 7.13 To be under inspection by | Removing this provision Remove because it is not in
7.13 competent state management agencies accordance with the Charter. The
pursuant to the Laws of Vietnam,; extent to which inspections or audits
are conducted, and by which authority,
is determined in accordance with the
relevant legal regulations applicable

to each specific situation.

40 |Piéu7 7.5 Thuc hién day du, kip thoi nghia vu vé dang ky doanh | B6 sung thém ndi dung nay vi day la
nghiép, dang ky thay doi noi dung ding ky doanh nghiép, | ndi dung méi trong Trong Diéu 8 LDN
cong khai thong tin vé thanh lap va hoat dong ciia doanh | vé Nghia vu ciia doanh nghiép
nghi¢p, bdo cdo va nghia vu khéac theo quy dinh cua Luat
nay
7.6 Chiju trach nhiém vé tinh trung thuc, chinh xac cua
thong tin ké khai trong ho so dang ky doanh nghiép va cac
bao cdo; truong hop phat hién thong tin da ké khai hodc bao
céo thiéu chinh xéc, chua day du thi phai kip thoi sira doi,
bd sung céc thong tin do.

Article 7 7.5 To fully and promptly fulfill the obligations of | Adding this content because itis a new

enterprise registration, registration of changes in enterprise
registration contents, disclosure of information on the
establishment and operation of enterprises, reports and
other obligations as prescribed by law;

7.6 To take responsibility for the truthfulness and accuracy
of the information declared in the enterprise registration
dossier and reports; in case of detecting inaccurate or

content in Article 8 of the LDN on
Obligations of the enterprise
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incomplete declared or reported information, it must
promptly amend and supplement such information
41 |Piéu7.6a 6a. Thu thap, cip nhat, luu gitr théng tin vé chi s& hiru | B6 sung theo quy dinh méi tai Khoan
huéng loi cua doanh nghiép; cung cap thong tin cho co | 2 Piéu 1 LDN 2025
quan nha nuéc co6 thim quyén dé xac dinh chu so hitu
huong loi ciia doanh nghiép khi dugc yéu ciu;
Article 6a. Collect, update and retain information on beneficial | Supplementation according to the new
7.6a owners of the enterprise; provide such information for | regulation on Clause 2 Article 7 LOE
competent authorities to serve determination of beneficial | 2025
owners of the enterprise when requested;

42 |Piéu 7.14 | 7.14 Thuc hién cac nghia vu khac theo | 7.7 Thuc hién cac nghia vu khac theo quy dinh cta phap | Sira lai dé khai quat héa hon theo nhu
quy dinh cia Luat Viét Nam va cac | luat. quy dinh tai Khodn 6 Piéu 8 Luat DN.
luat, quy dinh ap dung khéc.

Article 7.14 To comply with other obligations | 7.7 Perform other obligations as prescribed by laws. Revised for more generalization as
7.14 as stipulated by the Laws of Vietnam prescribed in Clause 6, Article 8 of the
and other applicable laws and Law on Enterprises
regulations.

43 |Piéu8.2 | ... Vbn Diéu 1é duoc chia thanh cac | ...Von Piéu 1é duge chia thanh cac phﬁn bfmg nhau goi la | Sura ddi dé lam rd loai co phiéu.
phan bang nhau goi 13 cac ¢6 phan, | cac ¢o phan, gdm Muoi Hai Triéu Nam Tram Hai Muoi
gébm Mudi Hai Triéu Nam Tram Hai | Nghin (12.520.000) ¢6 phan pho thong. Ménh gia c6 phan
Muoi Nghin (12.520.000) c¢6 phan, | 1a Mudi Nghin Pong Viét Nam (10.000 VND)/c phén.
mdi c6 phan tri gia Mudi Nghin Dong
Viét Nam (10.000 VND).

Article 8.2| ... The Charter capital is divided into | ...The Charter capital is divided into equal portions known | Amendments for specifying the type

equal portions known as shares, | as shares, including Twelve Million Five Hundred and | of share.
including Twelve Million Five | Twenty Thousand (12,520,000) ordinary shares, with each
Hundred and Twenty Thousand | share having a par value of Ten Thousand Vietnamese
(12,520,000) shares, with each share | Dong (VND10,000)
having a par value of Ten Thousand
Vietnamese Dong (VND10,000)

44 |Piéu8.3 |...VNPT - Cap nhat théng tin von gdp ctia cd dong Cong ty Tai chinh | Cap nhat lai ddy du thong tin thuc té

... NTT Com
... PTF:

TNHH MTV Buu dién (PTF).
+ S6 von gbp: 3.608.850.000 Bong Viét Nam
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S6 von gop: 3.625.530.000 Pong | + Sb lwong cd phan: 360.885 Co phan
Viét Nam + Ty 18 vbn gop: 2,88%
S6 lwong cb phan: 362.553 Co
phan
Ty 1& von gop: 2,90%

Article 8.3| ...VNPT - Update the contributed shares of PTF Fully updated with factual
... NTT Com + Contributed capital: 3.608.850.000 VND information
... PTF: + Number of shares: 360.885 shares

+ Percentage: 2,88%
45 |Piéu8.5 | Vén diéu 1é khong duoc st dung dé | X6a bo noi dung nay Hai khai niém “Vén diéu 1&8” va "C6
chia ¢ tirc cho bat cir ¢6 dong nao tire” khac nhau.
dudi bat cit hinh thirc nio.

Article 8.5| Charter capital is not used to pay | Remove this content Amendment according to the LOE
dividends to any shareholder in any 2020.  "Charter  capital" and
form "Dividend" are different definitions

46 |Pidu Phét hanh cac loai ching khoan khi ¢6 | Phat hanh céac loai co phan, trai phiéu va cac loai chung | Stra d6i cho phu hop voi quy dinh tai

8.6(a) du diéu kién va duogc co quan nha | khoan khéc khi c6 du diéu kién theo quy dinh phap luat; diéu 111 Luat DN 2020.
nudc c¢6 thim quyén cho phép;

Article Issuing securities when the Company | Issuing of all kinds of shares, bonds and other securities | Amendment to suit the provisions of

8.6(a) obtains sufficient conditions and | when fully meeting the conditions prescribed by law; Article 111 of the Law on Enterprises
permission by competent state 2020.
agencies;

47 |biéu Vay von cua cic t6 chuc tin dung | Vay von ciia cac to chire tin dung, c4 nhan va to chirc trong | B6 sung thém dbi tugng

8.6(b) trong va ngoai nuoc; va ngoai nudc khac theo quy dinh phap luét;

Article Borrowing capital from domestic or | Borrowing capital from other domestic or overseas credit | Add more objects

8.6(b) overseas credit institutions; institutions, individuals and organisations in accordance

with the law;
48 |Piéu Cac hinh thirc huy dong von khac | Cac hinh thic huy dong von khac dugc phap luat cho phép. | Stra d6i quy dinh cho khai quat
8.6(¢c) duoc luat Viét Nam va céc luat, quy

dinh lién quan khéc cho phép;
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Article Any other form of mobilization | Other methods of mobilising capital are permitted by law. | Revising for general provisions
8.6(¢c) permitted under the Laws of Vietnam
or other relevant laws and regulations
49 |Piéu9.3 | CH phan pho thong khong thé chuyén | Xo6a bo ndi dung nay Dé nghi loai bo cac quy dinh cac quy
di thanh ¢6 phan wu dai dinh c6 lién quan dén c6 phan wu dai
trong du thao Diéu 18 vi cong ty chi c6
“c6 phan phd thong”
Article 9.3 | Ordinary shares can not be exchanged | Remove the content Propose to remove provisions related
into preferential shares. to preferential shares in the draft
Charter because the company only has
"common shares"
50 |DPiéu9.4 | 9.4 Trix khi dugc quy dinh cu thé tai | 9.3 Trur khi duge quy dinh cu thé tai Diéu 1¢ nay, co phan Stra doi:
Diéu 1é nay, cé phan c6 thé dugc thanh | c6 thé dugc thanh toan bang tién Viét Nam, ngoai t¢ twdo | - “Gid tri quyén st dung dat” thanh
toan bang tién Viét Nam, ngoai t¢ tu chuyén dbi, vang, gia tri quyén st dung dét, gia tri quyen “Quyén st dung dat”;
do chuyen doi, vang, gia tri quyén st | so hitu tri tué, bi quyét ky thuat, tai san khac c6 thé dinh | - “gid tri quyén s¢ hitu tri tué” thanh
dung dat gia tri quyén so hiru tri tug, | gia bang Dong Viét Nam. Céc c6 phan khong dugce tra “quyén sé hitu tri tu¢”;
bi quyet ky thuat, va cac cong nghé | bang tién Viét Nam, tai san dugc sir dung dé thanh toan | - “va cac cong nghé can thiét cho hoat
can thlet cho hoat dong cua Cong ty. | s& dugc Hoi dong quan tri dinh gia trung thyuc theo ding | dong cua Cong ty” thanh “tai san
Céc ¢ phan khéng dugc tra bang tién quy dinh cua phap luat. Viéc thanh toan cho bat cr ¢6 | khac”
Viét Nam, tai san dugc sir dung dé | phan nao phai dugc thanh toan day di mot lan. theo quy dinh tai Khoan 1 Diéu 34
thanh toan s€ duoc Hoi déng quan tri LDN 2020 quy dinh:
dinh gié trung thuc theo diing quy dinh
ctia phap luat. Viéc thanh toan cho bat
clr ¢d phan nao phai dugc thanh toan
day du mot lan.
Article 9.4| 9.4 Except as expressly set forth | 9.3 Except as expressly set forth herein, shares may be | Amendment:
herein, shares may be paid in | paidin Vietnamese Dong, convertible foreign currencies, |- “Land use right value” becomes
Vietnamese Dong, convertible foreign | gold, land use rights, intellectual property rights, | “land use right”;
currencies, gold, value of land use | technical know-how, and other assets that can be “value of intellectual property
rights, value of intellectual property | converted into VND. If such shares are to be paid for in | right” becomes “intellectual
rights, technical know-how, and | kind, the assets used for such payment shall be valued by | property right”
technology  necessary  for  the | the Board of Management in good faith pursuant to the “and technology necessary for the
operation of the Company. If such | law. Payment for any shares shall be made in full in one | operation of the Company” becomes
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shares are to be paid for in kind, the | single installment. “and other assets”
assets used for such payment shall be - and add “that can be converted into
valued by the Board of Management VND”
in good faith pursuant to the Laws of as Clause 1, Article 34 of the LOE
Vietnam. Payment for any shares 2020 provides:
shall be made in full in one single
installment.

51 |Piéu10 | Piéu 10: Ching chi c6 phan Piéu 10: Ching chi ¢6 phan (C6 phiéu) - Stra ddi, b6 sung theo nhu quy dinh

1. Chimg chi ¢6 phan 13 chig chi do
Cong ty phat hanh hodc but toan ghi
s6 xac nhan quyén s& hiru mot hoac
mot s6 co phan ctia Cong ty. Chimng
chi c6 phan do Cong ty phat hanh 13
loai chimg chi ghi danh. Chting chi ¢6
phan phai c6 cac ndi dung chu yéu sau
day:

a. Tén; va dia chi tru s& chinh cua
Cong ty;

b. S6 va ngay cép Gidy ching nhan
dang ky kinh doanh;

c. S6 luong cb phan va loai co phan;
d. Ménh gia moi co phan va tong ménh
gid s6 c6 phan ghi trén ching chi co
phan;

e. Ho, tén, dia chi thuong tru, quéc
tich, sb Giéy ching minh nhan dan,
Ho chiéu hodc ching thyc cd nhan hop
phap khac cua c6 dong 1a ca nhan; tén,
dia chi thuong tra, quoc tich, s& quyét
dinh thanh 1ap hodc so6 dang ky kinh
doanh cua c6 dong 1a t6 chirc dbi voi
¢6 phiéu c6 ghi tén;

f. Tém tat vé thu tuc chuyén nhuong

1. Chimg chi ¢6 phan (C6 phiéu) 1a ching chi do Cong ty
phat hanh, but toan ghi s6 hodc dit liéu dién tir xac nhan
quyén s& hitu mot hodc mot s6 ¢d phan ciia Cong ty. Chimg
chi ¢6 phan (C6 phiéu) phai bao gdm c6 cac ndi dung chu
yéu sau day:

a. Tén, ma s6 doanh nghiép, dia chi try s¢ chinh ctia Cong
ty;

b. S6 luong ¢ phan va loai co phan;

¢. Ménh gia moi ¢6 phan va tong ménh gia s6 ¢d phan ghi
trén chimg chi c6 phan;

d. Ho, tén, dia chi lién lac, quc tich, s6 gidy to phap Iy cta
canhan d6i voi cb dong 1a canhan; tén, dia chi try so chinh,
ma so doanh nghiép hodc s6 gidy to phéap 1y cua to chirc d6i
v6i c6 dong 1a t6 chiic;

e. Chir ky ctia nguoi dai dién theo phép luat;

f. S6 dang ky tai s6 dang ky co dong cua Cong ty va ngay
phat hanh ¢6 phiéu.

2. Trudng hop co sai sot trong ndi dung va hinh thirc co
phiéu do Cong ty phat hanh thi quyén va loi ich cta nguoi
s¢ hitu né khong bi dnh huong. Nguoi dai dién theo phép
luat cta Cong ty chiu trach nhi¢m vé thiét hai do nhitng sai
sot do gay ra.

3. Trudng hop ching chi c6 phan (C6 phiéu) bi mat, bi hu
hong hodc bi huy hoai dudi hinh thirc khéc thi cd dong dugc

vé ¢o phiéu tai Diéu 121 Luat DN
2020

- X6a b6 ndi dung “dau chinh thirc cua
Cong ty” trong quy dinh vé nhing ndi
dung chu yéu trong Ching chi c6 phan
do khong can thiét phai quy dinh noi
dung nay va Luat Doanh nghi¢p 2020
khong bat budc quy dinh.
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¢6 phan;

g. Chit ky mau ciia nguoi dai dién theo
phap luat va ddu chinh thic caa Cong
ty;

h. S6 dang ky tai s ding ky c6 dong
ciia Cong ty va ngay phat hanh ¢
phiéu;

2. Truong hop co sa1 sot trong noi
dung va hinh thuc co phiéu do Cong
ty phat hanh thi quyén va loi ich cua
nguoi s& hiru n6 khong bi anh hudng.
Chu tich Hoi dong quan tri va Tong
Giam ddc Cong ty phai lién d6i chiu
trach nhiém vé thiét hai do nhiing sai
sot do gay ra.

3. Truong hop chimg chi c6 phan bi
mat, bi rach, bi chay, bj tiéu hity dudi
hinh thic khac hodc khéng thé su
dung dugc nira thi co dong dugc Cong
ty cép lai co phiéu theo de nghi cua co
dong do. De nghi ctia c6 dong phai c6
cam doan vé cac ndi dung sau day:

a. Ching chi cd phén thuc sy da mat,
bi chay hodc bi ti€u huy dudi hinh
thire khac; truong hop bi mét thi cam
doan thém rang da tién hanh tim kiém
hét mire va néu tim lai duoc s& dem tra
Cong ty dé tiéu huy;

b. Nguodi chu s¢ hitu s€ chiu trach
nhiém Vé nhitng tranh chép phat sinh
tir viéc cap lai ching chi [4¢ phan

Déi véi cac chung chi cd phan co gia
tri ménh gia trén mudi tridu dong Viét
Nam (10.000.000 VND), truéc khi

Cong ty cép lai c6 phiéu theo dé nghi cua c6 dong d6. Bé
nghi cua c6 dong phai bao gdm cac nfi dung sau day:

a. Thong tin vé ¢ phiéu d3 bi mat, bj hu hong hodc bi hay
hoai du6i hinh thirc khac;

b. Cam két chiu trach nhiém vé nhitng tranh chip phat sinh
tr viée cép lai ¢ phiéu moi.
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tiép nhan dé nghi cip ching chi ¢
phan thay thé, nguoi dai dién theo
phap luat cua Cong ty co thé yéu cau
chu s¢ hitu c6 phiéu dang thong bao
vé viéc ¢b phleu bi mét, bi chay hoac
bi tiéu hiy dudi hinh thue khac va sau
mudi lam ngdy, ké tir ngay dang thong
bao s& dé nghi Cong ty cip cb phiéu
thay thé.

Article 10

Article 10: Share certificate

1. Share certificates are certificates
issued by the Company or book
entries certifying the ownership of
one or more shares of the Company.
Share certificates issued by the
Company shall be in the form of non-
bearer certificates. A share certificate
shall include the following details:

a. Name and head office of the

Company;

b. Number and date of issuance of the
Certificate of  Business
Registration;

c. Total number of shares and type of
shares;

d. Par value of each share and total
par value of shares printed on
the share certificate;

e. The full name, permanent address,
nationality, number of identification
card, passport or other relevant
personal certification in respect of an
individual shareholder; name,

Article 10: Share certificate

1. Share certificates are certificates issued by the Company,
book entries or electronic data certifying the ownership of
one or more shares of the Company. A share certificate
shall the following ::

a. The Company’s name, enterprise code, head office;

b. Quantity and type of shares;

c. The face value of each share and total face value of the
number of shares written therein;

d. Full name, contact address, nationality and legal
document number if the shareholder is an individual; name,
registered address, enterprise code or legal document
number if the shareholder is an organisation;

e. Signature of the Company’s legal representative;

f. Registration number on the Company’s shareholder
register and issuance date of the share certificate;

2. Errors in a share certificate issued by the Company do
not affect rights and interests of its holder. The Company’s
legal representative shall be responsible for the damage
caused by such errors.

3. In case a share certificate is lost or damaged, it will be
reissued by the Company at the request of its holder. The
request shall contain:

a. Information about the lost or damaged share certificate;

- Wording, amending and
supplementing according to the
provisions on shares in Article 121 of
the Law on Enterprises 2020

- Remove the content "official seal of
the Company" in the regulation on the
main contents of the Share Certificate
because it is not necessary to regulate
this content and the Enterprise Law
2020 is not mandatory.
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permanent  address, nationality,

number of decision on the

establishment or number of

registration in respect of an

institutional shareholder;

f. A summary of the share transfer
procedures;

g. Sample signature of the legal
representative and official seal
of the Company; and

h. Serial number of the share
certificate and the date of
issuance  of the  share
certificate;

2. Any error in the form and content
of a share certificate shall not affect
the rights and benefits of its owner.
The Chairman of the Board of
Management and General Director
shall be jointly liable for any damage
caused by such errors.
3. If a share certificate is lost, burnt,
partially damaged or otherwise
destroyed or is no longer usable, it
shall be re-issued at the request of its
owner. Any such request shall contain
the following commitments:

a. The share certificate is actually
lost, burnt, partially damaged or
otherwise destroyed; if the share
certificate is lost, a commitment
that the greatest effort has been
made in searching or the share
certificate and that if the share

b. The commitment to take responsibility for disputes
caused by its reissuance.
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certificate is later found, it will be
returned to the Company;

b. The owner shall be responsible for
any disputes that arise from the
issuance of the replacement share
certificate.

With respect to a share certificate with
a total par value of more than Ten
Million Vietnamese Dong
(VND10,000,000), prior to the
acceptance of any request for the
issuance of a replacement share
certificate, the legal representative of
the Company may require the owner
of the share certificate to post a notice
that the share certificate has been lost,
burnt, partially damaged or otherwise
destroyed, and require the Company
to issue a replacement share
certificate within fifteen (15) days
from the date of posting such notice.

52

Piéu 11

Diéu 11: Sb dang ky cb dong

1. Cong ty phai lap va luu gitr 5O
dang ky cb dong tir khi duoc cip Glay
ching nhan dang ky kinh doanh. S6
dang ky c6 dong c6 thé 14 van ban, tap
di liéu dién tir hodc ca hai loai nay.

2. S6 dang ky cb déng phai co cac
n6i dung chi yéu sau day:

a. Tén, dia chi tru s& chinh cua
Cong ty;
b. Tong sO c6 phan dugc quyén

chao ban, loai c6 phan dugc quyén

Diéu 11: Sb dang ky cb dong

1. Cong ty phai lap va luu gitr sO dang ky c6 dong tir khi
duoc cap Gidy ching nhan dang ky doanh nghiép. S6 dang
ky ¢ dong co the 1a van ban giay, tap dir liéu dién tur ghi
nhan thong tin Ve s& hitu ¢6 phan ca céc c6 dong Cong ty.
2. S6 dang ky c6 dong phai co cac ndi dung chii yéu sau
day:

a. Tén, dia chi try s¢ chinh cua Cong ty;

b. Tong s6 ¢6 phan dugc quyen chao ban, loai ¢6 phan duoc
quyén chao ban va sd ¢6 phan dugc quyén chao ban cua
tung loai,

- Stra doi, bd sung theo nhu quy dinh
vé SO ding ky co dong tai Diéu 122
Luat DN 2020

- Bo Khoan 4 Diéu 11 Diéu 1¢ hién tai
do khong con phu hop.
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chao ban va s6 c6 phan dugc quyéen
chao bén cua ting loai;

c. Tong sO6 c¢6 phan da chao ban
cua tung loai va gia tri von ¢0 phan da
gop;

d. Ho, tén, dia chi thuong tru,
quéc tich, sé Gidy chirng minh nhan
dan, Ho chiéu hoic ching thuc ca
nhan hop phép khac ddi véi co dong 1a
ca nhan; tén, dia chi tru s chinh, quéc
tich, s6 quyét dinh thanh 1ap hoac $6
dang ky kinh doanh d6i véi ¢ dong 1a
t6 chirc; va

e. So luong cb phan timg loai cua
moi co dong, ngay dang ky co phan
va s6 dang ky cua ching chi ¢6 phan
tuong tng.

3. S6 dang ky c¢6 dong duoc luu
gilr tai tru s& chinh cia Cong ty hodc
Trung tdm dang ky, luu ky, bu trir va
thanh toan chimg khoan. C6 dong va
nguoi dai dién cua co dong c6 quyén
kiém tra, tra ctru hodc trich luc, sao
chép ndi dung so diang ky cb dong
trong gio lam viéc cia Cong ty hodc
Trung tdm dang ky, luu ky, bu trur va
thanh toan chiing khoan.

4. CO dong so hiru tir nm phan
tram (5%) tong s6 ¢ phan tro 1én phai
duoc dang ky voi co quan dang ky
kinh doanh c6 tham quyén trong thoi
han bay (7) ngay lam viéc ké tir ngay
¢6 dugce sb luong cd phan do.

c. Tong sb c¢b phan da chao ban cua timg loai va gia tri von
cd phan da gop;

d. Ho, tén, dia chi lién lac, quéc tich, s6 giéy to phép 1y cua
canhan d6i voi c6 dong 1a canhan; tén, dia chi try so chinh,
ma so doanh nghiép hodc s6 gidy to phap 1y cua t6 chirc d6i
v6i ¢b dong 1a t6 chuc;

e. SO luong ¢6 phan timg loai cia mdi cb dong, ngay ding
ky c6 phan.

3. S6 dang ky co dong dugc luu gilr tai try so chinh cua
Cong ty hoac cac t6 chuc khac ¢ churc nang luu gilr 5O
dang ky c6 dong. C6 dong c6 quyén kiém tra, tra ctru, trich
luc, sao chép tén va dia chi lién lac cta c6 dong Cong ty
trong so dang ky co dong.

4. Trudng hop cd dong thay doi dja chi lién lac thi phai
thong béo kip thoi v6i Cong ty dé cap nhat vao sé dang ky
cd doéng. Cong ty khong chiu trach nhiém vé viéc khong
lién lac dugc véi cd dong do khong dugc thong bao thay
d6i dia chi lién lac cua ¢ dong.

5. Cong ty phai cap nhat kip thoi thay d6i c6 dong trong
s6 dang ky c¢d déng theo yéu ciu cua co dong co lién quan
trong thot han nam (5) ngay lam viéc ké tir ngay nhan duoc
yéu cau va day du ho so tir ¢6 dong co lién ‘quan. Trinh tu,
thii tuc, hd so yéu cau cp nhat thay dbi cd dong trong sd
dang ky cb6 dong thuc hién theo quy ché ndi bd ctua Cong
ty.
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Article 11 | Article 11: Book of Shareholder Article 11: Shareholder register - Amending and supplementing
Registration 1. The Company is required to make and retain a book of | according to the provisions on the
1. The Company is required to | shareholder registration from the date of issuance of the | Register of Shareholders in Article
make and retain a book of| Enterprise Registration Certificate. Such book of | 122 of the Law on Enterprises 2020
shareholder registration from the date | shareholder registration may be in the form of a written | - Remove Clause 4, Article 11 of the
of issuance of the Certificate of | document or an electronic document and contain | current Charter because it is no longer
Business Registration. Such book of | information about the shareholders’ ownership of shares. | suitable.
shareholder registration may be in the
form of a written document or an | 2. A shareholder register shall contain the following
electronic file, or both. information:
a. Name and head office of the Company;
b. Total number of authorised shares, types of authorised
shares and quantity of each type;
c. Total number of sold shares of each type and value of
share capital contributed;
2. The book of shareholder | d. Full name, contact address, nationality and legal
registration must contain  the | document number in respect of individual shareholders;
following contents: name, registered address, enterprise code or legal
a. Name and head office of the | document number in respect of institutional shareholders;
Company; e. Quantity of each type of shares of each shareholder,
b. Total number and types of | date of share registration.
Authorized Shares and total number | 3. The Shareholder register shall be kept at the head office
of Authorized Shares of each type; of the Company or another organization that is licensed to
c. Total number and value of | retain the Shareholder register. Shareholders are entitled
paid-up shares of each type; to check, review, make an extract and copy names and
d. Names, permanent address, | contactaddresses of the Company’s shareholders from the

nationality, number of identification
card, passport or other relevant
personal certification in respect of
individual  shareholders;  name,
permanent  address, nationality,
number of decision on the
establishment or number of

Shareholder register.

4. In case a shareholder’s contact address is changed, a
notification shall be promptly sent to the Company in
order to update the shareholder register. The Company is
not responsible if a shareholder cannot be contacted due
to the failure to notify the change of that shareholder’s
contact address.
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registration in respect of institutional
shareholders; and

e. Number of shares of each
type of each shareholder, the date
of share registration, and the serial
number of the corresponding share
certificates.

3. The book of shareholder
registration shall be kept at the head
office of the Company or at the center
for registration, depository, clearing
and  payment of  securities.
Shareholders and their Authorized
Representatives shall be entitled to
check, review, and make an extract
and copy of the contents of the book
of shareholder registration during
business hours.

Shareholders owning  five percent
(5%) or more of the total number of
Authorized Shares shall register with
the competent business registration
body within seven (7) working days
from the date of acquiring such
amount of shares.

5. The Company must promptly update the change of
shareholders in the shareholder register at the request of the
relevant shareholder within five (05) working days from the
date of receiving the request and complete documents from
the relevant shareholder. The procedures and required
dossiers to update changes of shareholders in the
shareholder register comply with the Company's internal
regulations.

53

biéu 12.1

Piéu 12.1. Hoi ddng quan tri quyét
dinh thoi d1em _phuong thire va gia
chao ban co phan trong s ¢6 phan
dugc quyén chao ban. Gia chao ban
6 phan khong duoc thap hon gid thi
thuong tai thoi diém chao ban hoic
gia tri duoc ghi trong s6 sach cta cd

Piéu 12.4. Ban cb phén

Hoi dong quan tri quyet dinh thoi diém, phuong thire va
gia chao ban co phan trong s6 ¢b phan dugc quyén chao
ban. Gia chao ban ¢ phan khong dugc thap hon gia thi
thudng tai thoi diém chao ban hoic gia tri duoc ghi trong
s0 sach ctia ¢ phan tai thoi diém gan nhat, trir nhitng
truong hop sau day:

- Pua Khoan 1 Diéu 12 niy thanh
khoan cudi cling trong Diéu 12 nay dé
cac ndi dung cia diéu khoan nay duoc
sap xép theo trinh tu xudi va pht hop
theo thr tu cac quy dinh lién quan vé
chio ban c¢6 phan tir Piéu 123 dén
Piéu 126 trong LDN 2020.

- Stra d6i lai cho phti hop véi quy dinh
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phan tai thoi diém gan nhat, trir a. Co phén_ chao ban lan dau tién cho nhitng ngudi tai khoan 4 Diéu 126 LDN2020
nhimg truong hop sau day: khong phai 13 c6 dong sang 1ap;
a. C6 phan chao ban lan dau tién | b. C6 phan chao ban cho tit ca c¢b dong theo ty 1¢ s¢
cho nhitng ngudi khong phai 1a ¢b hiru ¢6 phan hién c6 ciia ho & Cong ty;
dong sang lap; C. C6 phan chao ban cho ngudi mdi gidi hodc ngudi
b. C6 phan chao ban cho tit ca | bao lanh. Trong trudng hop nay, sb chiét khau hoic ty 18
¢ dong theo ty 18 c¢b phan nam git chiét khiu cuy thé phai dugc su chép thuan cta sb ¢b dong
tuong Ung cua ho; dai dién cho it nhat bay muoi lam phan trim (75%) tong
C. C6 phan chao ban cho nguoi | s6 ¢6 phan co quyén biéu quyét tham du;
mdi gidi hodc nguoi bao lanh. Trong | d. Céc truong hop khac va mirc chiét khau trong cac
truong hop nay, sd chiét khiu hodc ty | truong hop dé do nghi quyét, quyét dinh cia Pai hoi dong
1¢ chiét khau cy thé phai duoc su ¢ dong quy dinh.
chép thuén cua s6 co dong dai dién
cho it nhat bay muoi lam phan tram
(75%) tong s ¢d phan c6 quyén biéu
quyét;
d. Céc truong hop khac va
mirc chiét khiu trong cac truong hop
d6 do Hoi ddng quan tri quyét dinh.
Article 12.1. The Board of Management | 12.4 Selling shares - Make Clause 1 of current Article 12
12.1 shall have the right to determine the | The Board of Management shall have the right to determine | to be the last clause in this Article so

time, method and price at which
shares shall be offered for sale. The
price at which shares shall be
offered for sale shall not be lower
than the market price at the time of
offer or the latest par value of the
shares, except:

a.Where shares are offered for the
first time to those who are not
Founding Shareholders;

the time, method and price at which shares shall be offered
for sale. The price at which shares shall be offered for sale
shall not be lower than the market price at the time of
offer or the latest par value of the shares recorded in the
book, except:

a.Where shares are offered for the first time to those who
are not Founding Shareholders;

b. Where shares are offered to all shareholders in
proportion to their current holdings in the Company;

c. Where shares are offered to brokers and guarantors. In
this case, the specific amount of discount or rate of discount
must be approved by at least seventy-five percent (75%) of

that the contents of this clause are
arranged in a forward order and in
accordance with the order of relevant
regulations on the offering of shares
from Article 123 to Article 126 of
LOE 2020.

- Amending it to conform to the
provisions of Clause 4, Article 126 of
LOE 2020
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b.Where shares are offered to all | the total number of shareholders with voting rights of the
shareholders in proportion to their | votes of all participants; and
respective shareholding; d. Other cases in which the discount rates are specified by
c.Where shares are offered to | the decisions, resolutions of the General Meeting of
brokers and guarantors. In this case, | Shareholders.
the specific amount of discount or
rate of discount must be approved
by at least seventy-five percent
(75%) of the total number of
shareholders with voting rights; and
d. Other cases decided by the Board
of Management, and the rates of
discount in such cases shall be
determined by the Board of
Management.
54 |Piéu 12 Piéu 12. 1 Chao ban ¢ phan Thay thé DPiéu 12.1 cii bang bo sung
a. Chao ban c6 phan 13 viéc Cong ty ting thém s6 lugng c¢d | quy dinh vé “Chao ban ¢ phan” nhu
phan, loai c6 phan dugc quyén chao ban dé ting Von Diéu | theo quy dinh tai Piéu 123 LDN 2020
1€.
b. Chao ban ¢ phan c6 thé thuc hién theo cac hinh thic sau
day:
b.1. Chao ban c6 phan cho c6 dong hién hiru;
b.2. Chao ban c6 phan riéng 1¢;
b.3. Chao ban c6 phan ra cong ching.
c. Chao ban ¢d phéan ra cong chung thyc hién theo quy dinh
ctia phap luat vé chimg khoan.
d. Cong ty thuc hién dang ky thay d6i Vén biéu 1é trong
thoi han mudi (10) ngay ké tir ngdy hoan thanh dot ban ¢
phan.
Article 12 12.1 Offering shares Replacing the old Article 12.1 with the

a. Offering shares is a company's increase in the number of
shares, the type of shares it is entitled to offer to increase
its charter capital.

addition of the provisions on
“Offering shares” as prescribed in
Article 123 LOE 2020
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b. Shares may be offered as follows:

b.1. Offering shares to existing shareholders;

b.2. Private placement of shares;

b.3. Public offering of shares.

c. Public offering of shares shall be carried out in
accordance with securities laws.

d. The Company shall register the change in the Charter
capital within ten (10) days from the day on which the
shares offering is complete.

55

Dbiéu 12.2

12.2 Néu Cong ty phat hanh thém co
phan va chao ban cho tat ca cac cd
déng theo ty 1¢ ¢6 phan nam giit twong
ung cua ho tai Cong ty thi phai thuc
hién theo quy dinh sau day:

a. Cong ty phai thong bao vé viée
phat hanh thém ¢ phan bang van ban
dén cac c6 dong theo phuong thirc bao
dam dén duogc dia chi thuong tra cua
ho. Thong bao phai dugc ding bao
trong ba (3) s6 lién tiép trong thoi han
muoi (10) ngay lam viéc, ké tir ngay
thong bao.

b. Thong bao phai c6 ho, tén, dia
chi thuong tra, quéc tich, sé Gidy
ching minh nhan dan, Ho chiéu hodc
chirng thuc ca nhan hop phap khéc cua
co dong la ca nhén; tn, dia chi thuong
tra, quoc tich, s6 quyét dinh thanh lap
hodc s6 dang ky kinh doanh cta cd
déng 1a to chirc; sb c6 phan va ty 18 ¢d
phan hién c6 cta ¢ dong tai Cong ty;
tong s6 co phan du kién phat hanh va
s6 ¢b phan c6 dong dugc quyén mua;

12.2 Chao ban cb phan cho ¢6 dong hién hiru

a. Chao ban cb phén cho ¢d dong hién hitu 1a truong
hop Cong ty tang thém s6 lugng cd phan loai co phan duoc
quyén chao ban va ban toan bo s6 c6 phan d6 cho tit ca cac
¢ dong theo ty 18 ¢6 phan hién ¢ cta ho tai Cong ty.

b. Chao ban cd phén cho ¢b dong hién hiru dugc thuc
hién theo quy dinh sau day:

b.1.  Cong ty phai thong béo bang van ban dén cac cd
dong theo phuong thirc dé bao dam dén duogc dia chi lién
lac ctia ho trong s6 dang ky c6 dong cham nhat 1 ba muoi
(30) ngay trudc ngay két thic thoi han ding ky mua cb
phan;

b.2.  Thoéng bao phai gdm ho, tén, dia chi lién lac, qudc
tich, s6 gidy to phap 1y cua ca nhén d6i véi co dong 1a ca
nhan; ten, dia chi try s¢ chinh, ma sO doanh nghiép hodc so
glay to phap ly cua t6 chirc dbi voi cb dong la t6 chirc; sd
co phan vaty 1& cd phan hién co6 cua c6 dong tai Cong ty;
tong sb co phan du kién chao ban va s6 ¢b phan co dong
dugc quyén mua; gia chao ban cd phan; thoi han ding ky
mua; ho, t€n, chit ky cua nguoi dai dién theo phap luat cua
Cong ty. Kem theo thong bao phai co mau phiéu dang ky
mua cO phan do Cong ty phat hanh. Truong hop phiéu ding
ky mua cd phan khong duoc giri vé Cong ty dung han theo

- Stra ddi, bo sung theo quy dinh tai
Khoan 1, 2 va 3 Diéu 124 Luat Doanh
nghi¢p 2020:

“I. Chao bdan c6 phan cho cé dong
hién hitu la truong hop cong ty tang
thém sé lwong co phan, loai cé phin
duoc quyén chao ban va ban toan bo
$6 ¢6 phan dé cho tdt ca c6 déng theo
ty lé so hitu cophan hién co cua ho tai
cong ty.

2. Chao bdn ¢6 phan cho ¢é dong hién
hitu ciia cong ty ¢6 phan khéong phdi la
cong ty dai chung dwoc thuc hién nhuw
sau:

a) Cong ty phai thong bdo bang van
ban dén cé dong theo phirong thirc dé
bao dam d‘en duoc dia chi lién lac cua
ho trong s6 dang ky cé dong chdm
nhdt la 15 ngay trude ngay két thiic
thoi han dang ky mua cé phan;

b) Thong bao phai gdm ho, tén, dia chi
lién lac, quoc tich, so glay to phap ly
cua ca nhan doz voi co dong la ca
nhén; tén, md sé doanh nghiép hodc
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gi4 chao ban cb phan; thoi han ding
ky mua; ho, tén, chir ky cua nguoi dai
dién theo phép luat ciia Cong ty. Thoi
han xdc dinh trong thong bao phai hop
1y du dé c6 dong dang ky mua duogce cd
phan. Kém theo thong bao phai co
mau phiéu ding ky mua do Céng ty
phéat hanh.

c. Cod dong co. quyen chuyén
quyén vu tién mua c6 phan ciia minh
cho nguoi khac, tuy nhién viée chuyen
nhuong quyén uu tién mua c6 phan
ctia C6 dong Sang lap phai tiy thude
vao phé chuan cua Pai Hoi C6 Pong
theo diéu 26 dudi day;

d. Néu phiéu ding ky mua cb
phan khong dugc giri vé Cong ty dung
han nhu thong bao thi co déng co lién
quan coi nhu di khéng nhan quyén uu
tién mua. Truong hop sd luong cd
phén dy dinh phét hanh khong dugc co
dong va nguoi nhan chuyen quyen uu
tién mua dang ky mua hét thi s6 ¢
phan dy kién phat hanh con lai s& do
Hoi dong quan tri quan ly. Hoi dong
quan tri co thé phan phdi s6 co phan
d6 cho co dong cua Cong ty hodc
nguoi khac theo cach thire hop 1y voi
diéu kién khong wu dai hon so véi
nhing diéu kién da chao ban cho cac
b dong, trir truong hop Pai hoi dong
cd dong c6 chap thuan khac hodc cb
phan duoc ban qua trung tim giao dich
chirng khoan.

thong béo thi c6 dong d6 coi nhu da khong nhan quyén wu
tién mua;

b.3.  C6 dong co quyén chuyén quyén wu tién mua cb
phan ctia minh cho ngudi khac.

C. Truong hop sb luong ¢ phan du kién chao ban
khong dugc cd dong va nguoi nhan chuyén quyén uu tién
mua dang ky mua het thi Hoi dong quan tri co quyen ban
s6 ¢6 phan duoc quyén chao ban con lai cho ¢ dong cua
Cong ty va ngudi khac theo cach thice hop 1y voi diéu kién
khong thuan loi hon so véi nhimng diéu kién di chiao ban
cho cac c6 dong, trir truong hop Pai hoi dong c¢b dong co
chap thuan khac hodc phép luat vé chimg khoan co quy
dinh khac.

s0 gidy to phap Iy cua 16 chire, dia chi
tru so chinh doi véi c¢é dong la to
chike; s6 c6 phan va ty ¢ so hitu co
phan hién co cua co dong tai cong ty;

tong so co phan du kién chao ban va
$6 ¢ phan cé dong duoc quyén mua;

gid chao bdn ¢6 phan; thoi han ding
ky mua, ho, tén, chit ky cua nguoi dai
dién theo phdp ludt cua cong ty. Kem
theo théng bdo phdi c¢é mau phiéu
dang ky mua cé phan do céng ty phat
hanh. Truong hop phiéu dang ky mua
cé phan khéng dwoc giri vé cong ty
dung han theo thong bdo thi co dong
do coi nhw di khéng nhdan quyén wu
tién mua;

¢) Cé dong cé quyén chuyén quyén wu
tién mua cé phan ciia minh cho nguoi
khac.

3. Truong hop sé lwong c6 phan du
kién chao ban khéng dwoc cé dong va
ngueoi nhdn chuyén quyén wu tién mua
ddang ky mua hét thi Hoi dong quan tri
c6 quyén ban sé c6 phan dwoc quyén
chao ban con lai cho c6 dong ciia cong
1y va nguwoi khdc véi diéu kién khong
thudn loi hon so voi nhitng diéu kién
di chdo bdn cho cac cé dong, trur
trweong hop Pai hdi dong cé dong co
chdp thudn khdc hodc phdp ludt vé
chung khoan co quy dinh khac.”
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Article 12.2 If the Company issues | 12.2 Offering of shares to existing shareholders Amending and supplementing
12.2 additional shares and offers them to | a. Offering of shares to existing shareholders means the | according to the provisions of Clauses

all shareholders in proportion to
their  respective  shareholding,
compliance with the following
provisions is required:

a. The Company must notify all
shareholders about the additional
issuance of shares by a means
which is guaranteed to reach their
address. A notification of such
additional issuance of shares must
be published in three (3)
consecutive issues of newspapers
within ten (10) working days from
the date of making notification.

b. The notification must contain the
name, permanent address,
nationality, number of identification
card, passport or other relevant
personal certification in respect of
individual shareholders; name, head
office, nationality and the number of
decision on the establishment or
number of registration in respect of
institutional  shareholders;  the
number of shares and capital share
of shareholders; the total number of
shares proposed to be issued and
number of shares that the
shareholders are entitled to
purchase; the offered selling price
of shares, the time Ilimit for
registration to subscribe; the full

Company increases the quantity and types of authorised
shares and sell all of these shares to all shareholders in
proportion to their current holdings in the Company.

b. The offering of shares to existing shareholders shall be
carried out as follows:

b.1. The Company shall send a written notification by
express mail to the shareholders’ contact addresses written
in the shareholder register at least thirty (30) days before
the deadline for subscribing for shares;

b.2. The notification shall contain the full name, contact
address, nationality and legal document number if the
shareholder is an individual; name, registered address,
enterprise code or legal document number if the
shareholder is an organisation; the shareholder’s current
quantity of shares and percentage of ownership; the total
quantity of shares offered and the number of shares that
shareholders have the right to buy; the offered price;
deadline for subscribing; full name and signature of the
Company’s legal representative. The notification shall be
enclosed with the share subscription form issued by the
Company. If the share subscription form is not sent to the
Company by the deadline, it will be considered that the
shareholder has renounced the right to buy shares;

b.3. Shareholders may transfer their right to buy shares to
other person.

c. If the shares that are proposed to be offered are not
entirely subscribed by shareholders and transferees of such
preemptive rights, the Board of Management is entitled to
sell the remaining number of authorized shares to other
shareholders of the Company or other persons upon terms
and conditions no more favorable than the terms and
conditions offered to the shareholders, except where

1, 2 and 3, Article 124 of the Law on
Enterprises 2020:

“l. Offering of shares to existing
shareholders is an event in which the
company increases the quantity and
types of authorized and sell all of these
shares to all shareholders in
proportion to their holdings in the
company.

2. The offering of shares to existing
shareholders by a non-public joint
stock company shall be carried out as
follows:

a) The company shall send a written
notification by express mail to the
shareholders’  contact  addresses
written in the shareholder register at
least 15 days before the deadline for
subscribing for shares;

b) The notification shall contain the
full name, signature, contact address,
nationality and legal document
number if the shareholder is an
individual; names, EID numbers or
legal document number and
headquarters address if  the
shareholder is an organization; the
shareholder’s current shares and
holding; the total quantity of shares
offered and the number of
shareholders having the right to buy
them; the offered price; deadline for
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name and signature of the
Company’s legal representative.
The time limit for share subscription
must be reasonably sufficient for
shareholders to subscribe, and the
notification must be accompanied
by a share subscription form.

c. Shareholders shall have the
right to transfer their preemptive
right of share subscription for such
offered shares to others, provided
however, that the transfer of such
preemptive  right of  share
subscription by any Founding
Shareholder shall be subject to the
approval of the Shareholders’
Meeting pursuant to Article 26
herein.

If the share subscription form is not
sent to the Company within the time-
limit as stipulated in the notification,
the relevant shareholder shall be
deemed to have refused the
preemptive right to share subscription
for such offered shares. If the shares
that are proposed to be issued are not
entirely subscribed by shareholders
and transferees of such preemptive
rights, the remaining shares proposed
to be issued shall be managed by the
Board of Management. The Board of
Management may offer those shares
to other shareholders of the
Company or other persons upon

otherwise approved by a General Meeting of Shareholders
or prescribed by securities laws.

subscribing; full name and signature
of the company’s legal representative.
The notification shall be enclosed with
the share subscription form issued by
the company. If the share subscription
form is not sent to the company by the
deadline, it will be considered that the
shareholder has renounced the right to
buy shares;

c) Shareholders may transfer their
right to buy shares to other persons.

3. If the offered shares are
undersubscribed, the Board of
Management is entitled to sell the
remaining number of authorized
shares to the company’s shareholders
and other persons under conditions
that are not more favorable than those
offered to the shareholders, unless
otherwise accepted by the General
Meeting of Shareholders or prescribed
by securities laws.”
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terms and conditions no more
favorable than the terms and
conditions offered to the shareholders,
except where otherwise approved by a
Shareholders’ Meeting or where
shares are offered through the stock
exchange.
56 |Diéu 12.3 | 12.3 Co phan duoc coi 1a da ban khi | 12.2 - Pua vao thanh myc d ciia Diéu 12.2
dugc thanh toan du va nhiing théng tin | d. Cb phéan dugc coi la dé ban khi dugc thanh toan du va | - Noi dung khong thay d6i
vé nguodi mua quy dinh tai Piéu 11.2 nhing thong tin vé ngudi mua quy dinh tai B1eu 11.2 cua
cua Dleu 1¢ nay duoc ghi dung, ghi du Piéu 1é ‘nay dugc ghi day du vao s6 dang ky co dong; ké tir
vao so dang ky ¢ dong; ké tir thoi | thoi diém d6, ngudi mua cb phan tré thanh cd dong cua
dlem d6, ngudi mua cb phan tro thanh | Cong ty.
¢ dong ctia Cong ty.
Article 12.3 Shares shall be deemed to have | 12.2 - Include in item d of Article 12.2
12.3 been sold when they are fully paid and | d. Shares shall be deemed to have been sold when they are | - Contents keep unchanged.
information of the buyer as stipulated | fully paid and information of the buyer as stipulated in
in Article 11.2 of this Charter are | Article 11.2 of this Charter are adequately and truthfully
adequately and truthfully recorded in | recorded in the shareholder register; from such point in
the book of shareholder registration; | time, the buyer of such shares shall become a shareholder
from such point in time, the buyer of | of the Company.
such shares shall become a
shareholder of the Company
57 |Piéu 12.4 | 12.4 Sau khi ¢ phan duoc thanh toan | 12.2 - Pua vao thanh muyc e ciia Diéu 12.2

day du, Cong ty co thé phat hanh va
trao ching chi co phan cho nguoi mua
hodc c¢6 thé ban cd phan ma khong
phat hanh ching chi ¢6 phan. Trong
truong hop khong phat hanh chirng chi
¢b phan, cac thong tin vé cd dong quy
dinh tai Piéu 11.2 cua Diéu 1& nay
dugc ghi vao sd dang ky c¢b dong 1a du

e. Sau khi ¢6 phén duogc thanh toan day du, Cong ty phat
hanh va giao c6 phleu cho nguoi mua. Trong truong hop
khong giao cd phleu cac thong tin vé ¢ dong quy dinh tai
Diéu 11.2 cua Piéu 1é nay dugc ghi vao sé ding ky cb dong
dé chimg thuc quyén sé hitu c¢b phan cia ¢ dong do trong
Cong ty.

- Sira d6i theo Khoan 5 Diéu 124 Luat
Doanh nghiép 2020 quy dinh:

“Sau khi ¢6 phan dwoc thanh todn day
dii, céng ty phat hanh va giao cé phiéu
cho nguoi mua, truong hop khong
giao cé phiéu, cdac théng tin vé cé
dong quy dinh tgi khoan 2 Bzéu 122
cua Ludt nay dwoc ghi vao SO dang ky
co dong dé chirng thwc quyén s¢ hitu

38




STT Piéu khoan Diéu 1é hién hanh Duy thao Diéu 18 stra ddi, bo sung Giai thich/Li do/Van dé phép ly
No. Article Current charter Draft of Charter revision Explaination/Reason/Legal regulations
dé chimg thuc quyén so hiru ¢6 phan c6 phan cia c6 déng dé trong cong
ctia cd dong dé trong Cong ty. .
Article 12.4 The Company may issue and | 12.2 - Include in item e of Article 12.2
12.4 deliver share certificates to the buyers | e. The Company shall issue and deliver share certificates to | - Amendment according to Clause 5,
after full payment of shares is made or | the buyers after full payment of shares is made. In case a | Article 124 of the Enterprise Law
may opt to sell shares without issuing | share certificate is not delivered, information about the | 2020 stipulates:
share certificates. In the latter case, | shareholder specified in Article 11.2 of this Charter shall be | “5. After the shares are fully paid for,
the particulars of a shareholder in the | recorded in the shareholder register to certify the | the company shall issue and deliver
book of shareholder registration as | shareholder's ownership of shares in the Company. the share certificate to the buyer. In
stipulated in Article 11.2 of this case a share certificate is not
Charter will be sufficient to certify delivered, information about the
ownership of such buyer as a shareholder specified in Clause 2
shareholder of the Company Article 122 of this law shall be
recorded in the shareholder register to
certify the shareholder’s owner of
shares”
58 |biéu 12 12.3 Chao ban c6 phan riéng 1é Bo sung thém quy dinh vé “Chao ban

a. Chao ban ¢ phan riéng 1é cua Cong ty phai dap tmg
cac dieu kién sau day:

a.l.  Khong chao ban thong qua phuong tién thong tin
dai ching; i
a.2.  Chao ban cho dudi moét tram (100) nha dau tu,

khong ké nha dau tu chimg khoan chuyén nghiép hodc chi
chao ban cho nha dau tu chimg khoan chuyén nghiép.

b. Cong ty chao ban c6 phan riéng 1é theo quy dinh sau day:
b.1. Cong ty quyét dinh phuong an chao ban ¢ phan riéng
1¢ theo quy dinh cta Luat Doanh nghiép;

b.2. C6 déng cua Cong ty thuc hién quyén wu tién mua cb
phan theo quy dinh tai Diéu 12.2(b) ctia Diéu 18 nay, trir
truong hop sap nhép, hop nhat Cong ty;

b.3. Truong hop c6 dong va nguoi nhan chuyén quyén uu
tién mua khong mua hét thi s6 ¢6 phan con lai duge ban
cho ngudi khic theo phuong an chio bén ¢ phan riéng 1

co phan riéng 1¢” theo nhu quy dinh tai
Piéu 125 LDN 2020.
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v6i diéu kién khong thuan loi hon so v6i diéu kién chao ban
cho cac c6 dong, trir trudng hop Pai hoi dong cb dong co
chap thuan khac.

c. Nha ddu tu nude ngoai mua cd phan chao ban theo quy
dinh tai Biéu 12.3 nay phai lam thu tuc vé mua c6 phan theo
quy dinh ciia Luét Pau tu.

Article 12

12.3 Private placement of shares

a. The private placement of shares of the Company shall
satisfy the following conditions:

a.1. The offering is not made through mass media;

a.2. Shares are offered to fewer than one hundred (100)
investors, not including professional securities investors or
only offered to professional securities investors.

b. The private placement of shares of the Company shall be
carried out as follows:

b.1. The Company shall issue a decision on private
placement of shares in accordance with the Law on
Enterprises;

b.2. The Company’s shareholders exercise their rights to
buy shares in accordance with Article 12.2(b) of this
Charter, except for consolidation and acquisition of
Company;

b.3. In case the shares are not completely bought by the
shareholders and the person that receives the rights to buy
shares, the remaining number of shares shall be offered by
private placement under conditions that are not more
favorable than those offered to the shareholders, unless
otherwise accepted by the General Meeting of
Shareholders.

c. Foreign investors that buy shares offered in accordance
with this Article 12.3 shall complete the procedures for
purchasing shares specified in the Law on Investment.

- Supplement as Article 125 of the
LOE 2020 provides for the private
placement of shares. A private
placement of shares is part of the form
of a share offering
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59

Diéu 13.1

13.1 Céc cb phan duoc tu do chuyén
nhuong, trir truong hop quy dinh tai
Diéu 13.2 cua Diéu 1& nay. Viéc
chuyén nhuong duoc thyc hién bing
van ban chuyén nhuong theo cach
thong thuong hodc bang cach trao tay
ching chi c¢6 phan. Gidy to chuyén
nhuong phai dugc bén chuyén nhuong
va bén nhan chuyén nhuong hodc dai
dién uy quyen cua ho ky. Bén chuyen
nhuong van la nguoi so hitu c6 phan
¢6 lién quan cho dén khi tén ciia nguoi
nhan chuyén nhuong duoc ding ky
vao sb dang ky co dong.

13.1 Céac cb phan duogc tu do chuyén nhuong, trir trudng
hop quy dinh tai Diéu 13.2 caa Piéu 1 nay. Viéc chuyén
nhuwong dugc thuc hién bang hop ddng hodc giao dich trén
thi truong ching khoan. Truong hop chuyén nhuong bang
hop ddng thi gidy to chuyen nhwong phai duoc bén chuyén
nhuong va bén nhan chuyén nhuong hodc ngudi dai dién
theo iy quyén cua ho ky. Truong hop giao dich trén thi
truong chimg khoan thi trinh ty, tha tuc chuyén nhuong
duogc thuc hién theo quy dinh phép luat vé chung khoan.

Stra d6i theo quy dinh tai Khoan 1 va
2 Piéu 127 Luat Doanh nghiép 2020:
“l. C6 phan dwoc tw do chuyén
nhuwong, tric truong hop quy dinh tai
khoan 3 Piéu 120 ciia Ludt nay vd
Piéu 1¢ cong ty c6 quy dinh han ché
chuyen nhirong c6 phan. Truong hop
Piéu 1é cong ty ¢6 quy dinh han ché vé
chuvén nhwong c6 phan thi cdc quy
dinh nay chi c6 hiéu luc khi dwoc néu
ré trong cé phiéu cia cé phan twong
ung.

2. Viéc chuyén nhuwong dwoc thuc hién
bang hop déng hodc giao dich trén thi
truong chung khodn. Truong hop
chuyen nhwong bang hop dong thi
gidy to chuyén nhwong phdi dwoc bén
chuyén nhwong va bén nhdn chuyén
nhuwong hodc nguoi dai dién theo uy
quyén cua ho ky. Trwong hop giao
dich trén thi truong chung khoan thi
trinh tu, thu tuc chuyén nhuwong dwoc
thuc hién theo quy dinh cua phap luat
vé chiing khodn.”

Article
13.1

All share certificates shall be freely
transferable unless otherwise
stipulated in Article 13.2 of this
Charter. Transfer of shares may be
made in writing in customary form by
transferring document or by mere
delivery of the share certificates. The
transferring document shall be signed
by transferor and transferee or by their

All share certificates shall be freely transferable unless
otherwise stipulated in Article 13.2 of this Charter.
Transfer of shares may be made in a contract or carried out
on the securities market. In case of transfer under a
contract, the documents shall bear the signatures of the
transferor and the transferee or their authorised
representatives. In case shares are transferred on the
securities market, the transfer procedures prescribed by
securities laws shall apply.

Amendment as  regulation as
stipulated at Clauses 1 and 2, Article
127 of the Law on Enterprises 2020
states:

“1. Shares may be transferred freely
except the cases specified in Clause 3
Article 120 of this Law and other
cases of restriction specified in the
company's charter. The restrictions on
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authorized  representatives.  The transfer of shares specified in the
transferor shall remain the owner of company's charter are only applicable
relevant shares until the name of the if they are written in the certificates of
transferee is registered in the book the shares subject to restriction.
of shareholder registration. 2. The transfer shall be made into a
contract or carried out on the
securities market. In case of transfer
under a contract, the documents shall
bear the signatures of the transferor
and the transferee or their authorised
representatives. In case shares are
transferred on the securities market,
the transfer procedures prescribed by
securities laws shall apply.”
60 |Piéu 13.2 | 13.2 Trong thoi han ba (3) nam, ké tir 13.2 Trong thot han ba (03) nam, ké tir ngay Cong ty dugc | Stra d6i, bo sung theo quy dinh tai

ngay Coéng ty dugc cip Glay ching
nhan dang ky kinh doanh, cd dong
sang lap co quyen tu do chuyén
nhuong c¢b phan phd théng ctia minh
cho co6 dong sang 1ap khac, nhung chi
dugc chuyén nhugng cd phan phd
thong cua minh cho nguoi khong phai
1a c6 dong sang lap néu dugc sy chap
thuan cta Pai hoi dong cd dong.
Trong truong hop nay, c6 dong du
dinh chuyen nhuong co phan khong c6
quyén biéu quyet vé viéc chuyén
nhuong cac ¢6 phan d6 va ngudi nhan
chuyén nhuong duong nhién trd thanh
c0 dong sang lap cua Cong ty. Hoi
dong quan tri c6 quyen tir chbi dang
ky vao s ding ky co dong cho bét ky
chuyén nhuong c6 phiéu nao khong

cap Gidy chimg nhan dang ky doanh nghiép, c6 phan phd
thong cua c6 dong sang 1ap dugc tu do chuyen nhuong cho
cd dong sang 1ap khac va chi duoc chuyén nhuong cho
nguoi khong phai 1 c6 dong sang lap néu duoc sy chép
thuan cua Dai hoi dong c6 déng. Trong trudng hop nay, co
dong sang 1ap du dinh chuyén nhuong ¢ phan phd thong
thi khong c6 quyén biéu quyét vé viéc chuyén nhuong do.

Khoan 3 Piéu 120 Luat Doanh nghiép
2020:

“Trong thoi han 03 nam ké tir ngay
cong ty dwoc cap Gidy chimg nhdn
dang ky doanh nghiép, cé phan phé
thong cua co  dong sang lap duwoc tu do
chuyén nhwong cho ¢é dong sang lap
khac va chi dwoc chuyen nhuwong cho
nguoi khong phai la ¢ dong sang lap
néu duoc sy chdp thudn ciia Pai Hoi
dong cé doéng. Truong hop nay, co
dong sang lap du dinh chuyén nhwong
co phan pho thong thi khong co quyén
biéu quyét vé viéc chuyén nhwong co
phan dé.”
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duoc Luat Viét Nam hodc Piéu 1& nay
cho phép.

Article Within three (3) years from the issuing | Within three (03) years from the issuing date of Enterprise | Amend, supplement according to

13.2 date of the Certificate of Business | Registration Certificate, the ordinary shares of founding | Clause 3, Article 120 of the Law on
Registration, Founding Shareholders | shareholders may be freely transferred to other founding | Enterprises 2020:
shall have right to transfer freely their | shareholders and may only be transferred to a person that | “Within 03 years from the issuance
ordinary shares to other Founding | is not a founding shareholder if the transfer is accepted by | date of the Certificate of Enterprise
Shareholders. Within three (3) years | the General Meeting of Shareholders. In this case, the | Registration, the ordinary shares of
from the issuing date of the Certificate | transferor does not have the right to vote on this transfer. | founding shareholders may be
of Business Registration, Founding transferred to  other  founding
Shareholders may transfer their shareholders and may only be
ordinary shares to other persons who transferred to a person that is not a
are not Founding Shareholders only if founding shareholder if the transfer is
so approved by a Shareholders’ accepted by the GMS. In this case, the
Meeting. In such a case, the transferor does not have the right to
transferors shall not be entitled to vote vote on this transfer”
at the Shareholders’ Meeting
approving such a transfer, and any
transferee of such shares will become
a founding shareholder. The Board of
Management shall have the right to
refuse to register any transfer of shares
on the book of shareholder registration
which is not allowed by the Laws of
Vietnam or this Charter.

61 |Piéu 13.3 | 13.3 Néu Cong ty dugc niém yét trén | Xoéa boé noi dung nay - Noi dung tai khoan 13.3 cua Diéu 1¢
thi truong ching khodn, cac chuyén hién tai da duoc thé hién trong Khoan
nhuong c6 phan sé phai dugc thuc 13.1 duoc stra d6i nhu trén, nén s& x6a
hién thong qua mdt trung tam giao bd ndi dung nay.
dich chung khoan theo quy dinh cua
phép luat Viét Nam.

Article 13.3 If the Company is listed on a | Removing current content and replacing by bellows - The content in Clause 13.3 of the
13.3 securities exchange, share transfers current Charter as shown in Clause
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shall be implemented through a
securities exchange center pursuant to
the Laws of Vietnam

13.1 is amended as above, so this
content will be deleted.

62

Diéu 13

13.3. Truong hop c6 dong 14 ca nhan chét thi ngudi thira ké
theo di chiic hodc theo phép luit cua c6 déng do trd thanh
cd dong ciia Cong ty.

13.4. Truong hop cb dong 1a c4 nhan chét ma khong co
ngudi thira ké, nguoi thira ké tir chbi nhan thira ké hoic bi
tmét quyén thira ké thi s6 ¢6 phan cua cb dong d6 dugc giai
quyét theo quy dinh ctia phap luat vé dan sy.

13.5. C6 dong c6 quyén tang cho mot phan hodc toan b ¢o
phan cua minh tai Cong ty cho c4 nhan, t6 chirc khac; sir
dung cd phﬁn dé tra ng. Cé4 nhan, to chic duoc tdng cho
hodc nhan tra no bang c6 phan sé& trd thanh ¢ doéng cua
Cong ty.

13.6. Ca nhan, t6 chirc nhan c6 phan trong cac truong hop
quy dinh tai Diéu nay chi tré thanh c6 dong Cong ty tir thoi
diém cac thong tin cuia ho quy dinh tai Diéu 11.2 cua biéu
1¢ nay dugc ghi day du vao so dang ky c6 dong.

13.7. Cong ty phai dang ky thay d6i c6 dong trong s6 ding
ky c6 dong theo yéu cau cua c6 dong co lién quan trong
thot han hai muoi tu (24) gio ké tir khi nhén duoc yéu cau
bang van ban va day du ho so hop 1¢ ctia c6 dong. Trinh tu,
thu tuc, ho so yéu cau dugce thue hién theo quy ché ndi bo
cua Cong ty.

- B6 sung thém cac noi dung nay nhu
theo quy dinh vé Chuyén nhugng co
phan tai Khoan 3,4, 5,6va7 Diéu 127
Luat Doanh nghiép 2020.

- B6 sung thém noi dung dan chiéu téi
quy dinh ndi by cia GDS vé viéc
chuyén nhuong cb phan theo nhu quy
dinh tai Khoan 7 Diéu 127 LDN 2020
rang quy dinh viéc dang ky thay d6i co
dong theo quy dinh cu thé tai Diéu 18
Cong ty

Article 13

3. In case of the death of a shareholder that is an individual,
his/her heir at law or designated by a will shall become a
shareholder of the Company.

4. In case a shareholder that is an individual dies without
an heir or the heir refuses the inheritance or is disinherited,
his/her shares shall be settled in accordance with civil laws.
5. A shareholder may donate all or part of their shares at the
Company to other organisations and individuals; use the

- Supplement as prescribed in Clauses
3,4,5,6and 7, Article 127 of the Law
on Enterprises 2020 on stipulatating
the registration of change of
shareholders according to specific
provisions in the Company's Charter.

- Adding a reference to GDS's internal
regulations on share transfer as
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shares to pay debts. The organisation or individual that | prescribed in Clause 7 Article 127 of
receives the donation or debt payment will become a | LOE 2020 saying that the registration
shareholder of the Company. of change of shareholders according to
6. The organisations and individuals that receive shares in | specific provisions in the Charter.
the cases specified in this Article will only become the | Company
Company’s shareholders when the information specified in
Article 11.2 of this Charter is fully recorded in the
shareholder register.
7. The Company shall register the changes of shareholders
in the shareholder register as requested by relevant
shareholders within twenty-four (24) hours after the
shareholder’s request and complete legal documents are
received. The procedures and required dossiers shall
comply with the internal regulations of the Company.

63 |Diéu 14 | Diéu 14. “Phat hanh trai phiéu” Piéu 14. Chao ban trai phiéu riéng 16” Stra d6i cau tir theo Piéu 128 LDN
2020, vé mat ban chat khong thay doi
diéu khoan

Article 14 | Article 14. Issurance of Bonds Article 14. Private placement of bonds Modity according to the Article 128
LOE 2020, essentially does not
change the terms

64 |Diéu 14.1 | 14.1 Cong ty c6 quyén phat hanh trai | 14.1 Cong ty chao ban trai phiéu riéng I¢ theo quy dinh cuia | Stra doi, bo sung theo quy dinh tai

phiéu, trai phiéu chuyén doi va cac
loai trai phi€u khac theo quy dinh cua
Luat Viét Nam va quy dinh tai Diéu 1¢
nay.

Luat Doanh nghiép va quy dinh khac cuia phap luat co lién
quan.

Khoan 1 Diéu 128 Luat Doanh nghiép
2020:

“Céng ty cé phan khéong phai la cong
ty dai chiing chao ban trdi phiéu riéng
lé theo quy dinh cua Ludt nay va quy
dinh khdc cua phap ludt co lién quan.
Chao ban trdi phiéu riéng 1é ciia cong
ty dai chiing, cdc t6 chire khdc va chdo
ban trdi phiéu ra céng ching thuc
hién theo quy dinh cia phdp ludt vé
chung khoan.”
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14.1 The Company may issue bonds,
convertible bonds and other classes of
bonds in accordance with the Laws of
Vietnam and this Charter.

14.1 The Company may make offer for selling bonds using
private placement in accordance with the Law on
Enterprises and relevant laws.

Amend, supplement following Clause
1, Article 128 of the Law on
Enterprises 2020:

“The joint stock company that is not a
public company may make sell bonds
using  private  placement in
accordance with this Law and relevant
laws. Private placement of bonds by
public ~ companies  and  other
organizations, and public offering of
bonds shall comply with securities
laws.”

Chao ban trai phiéu riéng 1¢ cia cong ty 14 chao ban khong
thong qua phuong ti¢n thong tin dai chung cho dudi 100
nha dau tu, khong ké nha dau tu chimg khoan chuyén
nghiép va dép tng diéu kién vé ddi twong mua trai phiéu
riéng 1¢ nhu sau:

a. Nha dau tu chién lugc d6i véi trai phiéu chuyén doi
riéng 1¢ va trai phiéu kém theo ching quyén riéng 1é;

b. Nha dau tu ching khoan chuyén nghiép tham gia
mua, giao dich, chuyén nhugng trai phiéu riéng 1¢ thyc hién
theo quy dinh phap ludt vé chimg khoén.

B sung thém noi dung dugc quy dinh
tai Khoan 2 Diéu 128 Luat Doanh
nghiép 2020 vé Chao béan trai phiéu
riéng 1¢ va Khoan 19 Diéu 1 Luat sira
d6i 2025.

Private placement of bonds by the company means the
offering of bonds without mass media to fewer than 100
investors, excluding professional securities investors, that
satisfy the following conditions:
a. Strategic investors for privately placed convertible bonds
and bonds attached to warrants;
b. Professional securities investors that purchase, trade or
transfer privately placed bonds shall comply with
regulations of law on securities.

Amendments and supplements as
prescribed in Clause 1, Article 128 of
the Enterprise Law 2020 and Clause
19.a Article 1 Amendment and
Supplementation to LOE in 2025.

65

Diéu 14.2

14.2 Cong ty khong duoc quyén phat
hanh trai phiéu trong cac truong hop

14.2 Cong ty chao ban trai phiéu riéng 1¢ phai dép Gmg cac
di€u kién sau day:

- Sira d0i, bé sung theo quy dinh tai
Khodn 3 DPicu 128 Luat Doanh nghiép
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sau ddy, trir trudng hop phap luat vé
ching khoan c6 quy dinh khac:

a. Khong thanh toan du ca gbc va 13i
ctia trai phiéu da phat hanh, khong
thanh toan hodc thanh toan khong du
cac khoan ng dén han trong ba nim
lién tiép trude do;

b. Ty suit loi nhuin sau thué binh
quin cta ba nim lién tiép trudc d6
khong cao hon mtc 13i sut du kién tra
cho trai phiéu dinh phat hanh.

a. Cong ty di thanh toan du ca gdc va lai cua trai phiéu da
chao ban va di dén han thanh toan hodc thanh toan du cac
khoan ng dén han trong 03 nam lién tiép trude dot chao
ban trai phiéu (néu c6), trir trudng hop chao ban trai phiéu
cho céac chi ng 1a t6 chire tai chinh duoc lua chon;

b. C6 béo céo tai chinh cta nam trudc lién ké nam phat
hanh duoc kiém toan;

c. Bao dam diéu kién vé ty 18 an toan tai chinh, ty 18 bao
dam an toan trong hoat dong theo quy dinh phap luat;

cl. Co no phai tra (bao gom gid tri trai phiéu du klen phat
hanh) khong vuot qua 05 1an von chu sé hitu cua to chire
phat hanh theo bao cdo tai chinh nim lién ké trudc nam
phat hanh duoc kiém toén;

d. Piéu kién khac theo quy dinh ciia phép luat co lién
quan.

2020
-B6 sung cl theo quy dinh tai Khoan
19.b Piéu 1 Luat DN sira d6i 2025

Article
14.2

2.The Company may not issue bonds
in the following cases, unless
otherwise stipulated by the laws on
securities:

a. Payment has not been made in
full for the principal and interest of
issued bonds, payment has not
been made or not been made in full

for due debts in three (3)
consecutive preceding years;
b. The average after-tax profit

rate of the three (3) consecutive
preceding years is not higher than the
interest rate intended to be paid for the
bonds to be issued.

The company must satisfy the following conditions to
make private placement of bonds:

a. The Company has fully paid the principal and interest of
the bonds that are offered and due or fully paid due debts
over the last three (03) years before the offering (if any),
except for offering of bonds to creditors that are pre-
selected finance organisations;

b. The Company has the audited financial statement of the
year preceding the year of offering;

c. The liquidity ratios and prudential ratios are maintained
according to the provisions of law;

cl. Total amount of liabilities of the issuer (including the
value of bonds to be issued) shall not exceed an amount
equaling 05 times its equity specified in its audited
financial statements of the year preceding the year of the
private placement;

d. Other conditions prescribed by relevant laws.

- Amend, supplement following
Clause 3, Article 128 of the Law on
Enterprises 2020:

- Suplement the c1 following Clause
19.b, Article 1 of the Amendment and
Supplementation to LOE in 2025
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66

Diéu 14.3

14.3 Viéc phat hanh trai phiéu cho cac
chi no 14 t6 chtre tai chinh dugc lya
chon khong bi han ché boi cac quy
dinh tai diém (a) va (b) ctia Diéu 14.2
ctia DBiéu 18 nay.

14.3. Trinh tu, thd tuc chao ban va chuyén nhuong trai
phiéu riéng 1¢

a. Cong ty quyét dinh phuong an chao ban trai phiéu riéng
1é theo quy dinh tai Diéu 18 nay va Luat Doanh nghiép;

b. Cong ty cong bd thong tin truée mdi dot chiao ban cho
nha dau tu dang ky mua trai phiéu va thong bao dot chao
ban cho s¢ giao dich chimg khoan it nhat mot (01) Ngay
lam viéc trude ngay du kién to chue dot chao ban trai phiéu;
c. Cong ty cong bd thong tin vé két qua cua dot chao ban
cho cac nha dau tu da mua trai phiéu va thong bao két qua
dot chao ban dén s& giao dich chimg khoan trong thdi han
mudi (10) ngay ké tir ngay két thuc dot chao ban trai phiéu;
d. Tréi phleu phat hanh riéng I¢ dugc chuyen nhuong gilra
cac nha dau tu dap tng diéu kién vé ddi tuong mua trai
phleu riéng 1¢ quy dinh tai Diéu 14.1 cua Diéu 18 nay, trur
truong hop thuc hién theo ban 4n, quyét dinh ctia Toa an da
c6 hi¢u luc phap luat, phan quyét cua Trong tai c¢6 hi¢u luc
hoic thira ké theo quy dinh phap luét.

X6a bo quy dinh hién tai va thay thé
béng ndi dung vé “Trinh ty, tha tuc
chao ban va chuyén nhuong trai phiéu
riéng 1¢” theo quy dinh tai Diéu 129
Luat Doanh nghiép 2020

Article
14.3

14.3 The issue of bonds to creditors
that are selected financial institutions
will not be restricted by the provisions
in (a) and (b) of Article 14.2 of this
Charter.

14.3 Procedures for making private placement of bonds and
transfer of privately placed bonds

a. The Company shall decide the plan for private placement
of bonds in accordance with this Charter and the Law on
Enterprises;

b. The Company shall disclose information to the investors
before each placement and send a notification to the stock
exchange at least one (01) working day before the intended
date of offering;

c. The Company shall disclose information about the result
of the offering to the investors who purchased bonds and
send a notification to the stock exchange within ten (10)
days from the completion date of the offering;

d. Privately placed bonds may be transferred among
eligible investors specified in Article 14.1 of this Charter,

Propose to remove current contents
and replace with the content on
"Procedures for private placement and
transfer of bonds" as prescribed in
Article 129 of the Law on Enterprises
2020
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except for transfer under an effective Court decision or
Arbitration award or inheritance as prescribed by law.

67

Diéu 14.4

14.4 Hoi dong quan tri co quyén quyét
dinh loai trai phleu tong gia tri trai
phiéu va thoi diém phat hanh, nhung
phai bao cao Dai hoi dong cb dong tai
cudc hop gan nhit. Bdo cdo phai kem
theo tai liéu va hd so giai trinh quyet
dinh cia Hoi déng quan tri vé phat
hanh trai phiéu.

14.4 Cong ty quyét dinh chio ban trai phiéu riéng 1¢ theo
quy dinh sau day:

a. Pai hoi dong c6 dong quyét dinh vé loai, tong gia tri trai
phiéu va thoi diém chao ban dbi Vv0i trai phleu chuyen d6i
va trai phiéu kem theo chung quyén. Viéc biéu quyét thong
qua nghi quyét vé chio ban trai phleu riéng 1¢ cia Cong ty
dugc thuc hién theo quy dinh tai Diéu 26 cua Diéu 18 nay;

b. Trur truong hop quy dinh tai Bleu 14.4(a) cua Diéu 18
nay, Hoi ddng quan tri o quyén quyet dinh loai trai phiéu,

tong gia trj trai phleu va thoi diém chao ban, _nhung phai
bao cao Pai hoi dong cd dong tai cudc hop gan nhét. Béo
c40 phai kém theo tai lidu va hd so vé chio ban trai phiéu.

Stra doi, bd sung theo Diéu 130 Luat
Doanh nghi¢p

Article
14.4

14.4 The Board of Management shall
have the right to make decisions on the
class of bonds, total value of bonds
and timing of issue, but must report to
the Shareholders’ Meeting at its
nearest meeting. The report must be
accompanied by documents and files
to explain the decision of the Board of
Management on the issuance of bonds

14.4 The Company shall decide the private placement of
bonds as follows:

a. The General Meeting of Shareholders shall decide the
types and total value of bonds and time of offering of
convertible bonds and warrant-linked bonds. A voting shall
be carried out in accordance with Article 26 of this Charter;
b. Except for the cases specified in Article 14.4 (a) of this
Charter, the Board of Management is entitled to decide the
types and total value of bonds and time of offering and shall
submit a report to the nearest General Meeting of
Shareholders. The report shall be enclosed with documents
about the offering.

Amend, supplement into according to
Article 130 of the Law on Enterprises
2020

68

Diéu 14.5

14.5 Trai phiéu cua Cong ty co thé
duoc mua bang tién Viét Nam, ngoai
té tu do chuyen doi, vang, gia tri quyén
st dung dat, gia tri quyén s¢ hiru tri
tu€, cong nghe, bi quyet ky thuat, va
cong nghé khac can thiét cho hoat

14.5 Trai phiéu cua Cong ty co thé dugc mua béng Dong
Viét Nam, ngoai t¢ tu do chuyén d6i, vang, quyén sir dung
dat, quyén so htru tri tug, c6ng nghé, bi quyét k¥ thuat, va
cong nghé khac can thiét cho hoat dong cua Cong ty. Néu
trai phiéu duogc thanh thoan khong phai bang tién thi tai san
duogc su dung dé thanh toan s& duoc Hoi déng quan tri dinh

Stra d6i, bo sung ngdn tir theo Dicu
131 Luat Doanh nghi¢p 2020
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ddng cua cong ty. Néu trai phiéu duoc | gid trung thuc theo ding quy dinh phép luat. Thanh toan
thanh thoan khong phai bang tién thi | cho bét cir trai phiéu nao phai dugc thanh toan day da mot
tai san duoc su dung dé thanh toan sé& | lan.
dugc Hoi dong quan tri dinh gia trung
thuc theo dung quy dinh ctia Luat Vit
Nam, dé xac dinh s6 luong cd phan
ngay tai thoi diém goép von. Thanh
toan cho bat ctr trai phiéu nao phai
dugc thanh toan day du mot lan duy
nhat.
Article 14.5 Bonds of the Company may be | 14.5 The Company’s bonds may be bought in Vietnamese | Amend, supplement (wording) as
14.5 purchased in Vietnamese Dong, | Dong, convertible foreign currencies, gold, land use rights, | Article 131 of the Law on Enterprises
freely convertible foreign currencies, | intellectual property rights, technical know-how, technical | 2020
gold, value of land use rights, value | secrets, and technologies necessary for the Company's
of intellectual property rights, | operations. In case the bond is not paid in cash, the assets
technical know-how, and technology | used for payment will be honestly valued by the Board of
necessary for the operation of the | Management in accordance with the law. Payment for any
Company. If such bonds are to be | bond must be paid in a lump sum.
paid for in kind, the assets used for
such payment shall be valued by the
Board of Management in good faith
pursuant to the Laws of Vietnam.
Payment for any bonds shall be
made in full in one single installment
69 |Piéu Diéu 15.1 (a). Diéu 15.1 (a). Stra doi theo quy dinh méi tai Khoan
15.1(a) ... Yéu cau phai duoc giri dén Cong ty | .... Yéu cau phai dugc gui dén Cong ty trong vong muoi | 1 Piéu 132 LDN 2020
trong vong muoi (10) ngdy lam viéc, (10) ngay, ké tir ngay Dai hoi dong c6 dong thong qua nghi
ké tir ngay Dai hoi dong co dong thong quyét vé cac van dé lién quan.
qua quyét dinh vé& cic van d& lién
quan.
Article Diéu 15.1 a. Diéu 15.1 a. Amended according to  new
15.1(a) ...Such demand must be sent to the regulations in Clause 1, Article 132 of

Company within ten (10) working

LOE 2020
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days from the date on which the
Shareholders” Meeting passed a
resolution on the related matter.

....Such demand must be sent to the Company within ten
(10) days from the date on which the General Meeting of
Shareholders passed a resolution on the related matter.

70

Diéu
15.1(b)

15.1 (b)

Cong ty phai mua lai c6 phan theo yéu
ciu cia ¢ dong quy dinh tai Diéu
15.1(a) véi gid thi truong hoac giad
dugc Hoi dong quan tri quyét dinh
trong thoi han chin muoi (90) ngay, ké
tir ngdy nhan duoc yéu cau. Trudng
hop khong thoa thuan duoc vé gia thi
co dong d6 co thé ban cd phan cho
ngudi khac hodc cac bén co thé yéu
cau mot t6 chuc dinh gia chuyén
nghiép dinh gia. Cong ty phai gidi
thiéu it nhat ba t6 chirc dinh gia
chuyén nghiép dé c6 dong lya chon va
Iira chon d6 13 quyét dinh cudi cung.

15.1 (b)

Cong ty phai mua lai c¢b phan theo yéu cau cta cd dong quy
dinh tai Diéu 15. 1(a) cua Diéu 1¢ nay voi gia thi truong
hoic gia duoc Hoi dong quan tri quyét dinh trong thoi han
chin muoi (90) ngay, ké tir ngdy nhan duoc yéu cau.
Trudng hop khong thoa thuin dugc vé gia thi cac bén co
thé yéu cau mot (01) t6 chirc tham dinh gid dinh gia. Cong
ty gidi thiéu it nhét ba (03) t6 chic tham dinh gia dé ¢
dong Iya chon va lua chon d6 1a quyét dinh cudi cung.

Stra d6i theo Khoan 2 Piéu 132 Luat
Doanh nghi¢p 2020

Article
15.1(b)

15.1(b)

The Company must redeem shares
upon demand by the shareholder as
stipulated in Article 15.1(a) of this
Charter at the market price or the price
determined by the Board of
Management within a period of ninety
(90) days from the date of receipt of
the demand. Where there is
disagreement relating to the price,
such shareholder may sell shares to
other persons or the parties may
request valuation by a professional
valuation organization. The Company
shall recommend at least three (3)

15.1(b)

The Company must redeem shares upon demand by the
shareholder as stipulated in Article 15.1(a) of this Charter
at the market price or the price determined by the Board of
Management within a period of ninety (90) days from the
date of receipt of the demand. Where there is disagreement
relating to the price, the parties may request valuation by a
valuation organization. The Company shall recommend at
least three (03) valuation organizations for the shareholder
to select from and such selection shall be the final decision

Amended according to Clause 2,
Article 132 of the Enterprise Law
2020
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professional valuation organizations
for the shareholder to select from and
such selection shall be the final
decision.

71 |Piéu 152 | 15.2 15.2 Stra d6i cho phu hop:
Cong ty c6 quyén mua lai khéng qua | Cong ty c6 quyén mua lai khéng qua ba muoi phan trim | Bé phan ndi dung néi vé c6 phan uu
ba muoi phan tram (30%) tong s c6 | (30%) tong sd c6 phan phd thong da ban theo cac quy dinh | dii hay c6 phan khac vi tai Diéu 9,
phan pho thong da ban, mot phan hoic | sau day: khoan 1 da néu la Cong ty chi phat
toan bo gia tri c¢o phan wu dai di ban | (a) ... hanh c6 phan phé thong.
theo cac quy dinh sau day: (b) Hoi dong quan tri quyét dinh gia mua lai ¢6 phan. Ddi
@) ... v6i ¢6 phan phd thong, gia mua lai khéng duge cao hon gia
(b) Hoi dong quan tri quyet dinh gid | thi truong tai thoi diém mua lai, trir trudng hop quy dinh
mua lai ¢6 phan. Dbi voi ¢6 phan phd | tai Diéu 15.2(c) cua Diéu 1é nay;
thong, gid mua lai khong dugc cao
hon gia thi trudng tai thoi diém mua
lai, trir truong hop quy dinh tai B1eu
15.2(c) cua Diéu 1¢ nay. Dbi véi co
phan loai khac, néu Céng ty va cd
dong c6 lién quan khong c6 thoa thuan
khac thi gia mua lai khong dugc thap
hon gia thi truong;
72 |Article 15.2 The Company may redeem no | 15.2 The Company may redeem no more than thirty percent | Modify accordingly:
15.2 more than thirty percent (30%) of the | (30%) of the total number of ordinary shares sold in | Remove the content about preferred

total number of ordinary shares sold,
part or all of the dividend preference
shares sold, in accordance with the
following provisions

a. ...
b. The Board of Management
shall decide on the price for

redemption of shares. The price for
redemption of ordinary shares shall

accordance with the following provisions

b. The Board of Management shall decide on the price
for redemption of shares. The price for redemption of
ordinary shares shall not be higher than the market price at
the time of redemption, subject to the exception in Article
15.2(c) of this Charter.

shares or other shares because in
Article 9, Clause 1, it is stated that the
Company only issues common shares.
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not be higher than the market price at
the time of redemption, subject to the
exception in Article 15.2(c) of this
Charter. In respect of other types of
shares, wunless otherwise agreed
between the Company and the
relevant shareholders, the price for
redemption shall not be lower than the
market price

73

Diéu
15.2(¢c)

Co dong doéng ¥ ban lai co phan
phai giri chao ban c6 phan ciia minh
bang phuong thirc bao dam dén dugc
Cong ty trong thoi han ba muoi (30)
ngay, ké tir ngay thong béo. Chao ban
phai co6 ho, tén, dia chi thuong tra, )
Gidy chirng minh nhan dan, Ho chiéu
hodc chung thuc ca nhén hop phap
khac cua c6 dong la ca nhan; tén, dia
chi thuong tru, quoc tich, s& quyét
dinh thanh 13p hodc s6 dang ky kinh
doanh cua c6 dong 1a to chuc; s6 ¢o
phan so hitu va sd ¢ phan chao ban;
phuong thirc thanh toan; chit ky cia
cd dong hodc nguoi dai dién theo
phap ludt ciia c6 dong. Cong ty chi
mua lai ¢ phﬁn dugc chao ban trong
thoi han noi trén.

.. Cb dong dong y ban lai co phan phai giri chao ban cb
phan ctia minh bang phuong thirc bao dam dén dugc Cong
ty trong thoi han ba muoi (30) ngay, ké tir ngay théng bao.
Van ban dong ¥ ban ¢6 phan phai c6 ho, tén, dia chi lién
lac, sb gidy to phap 1y clia c4 nhan d6i v6i co dong 1a ca
nhan; tén, dia chi try s chinh, ma 5O doanh nghiép hodc sé
glay to phap ly cua to chac dbi v6i c6 dong 1a to chirc; sb
¢ phan s¢ hitu va sd ¢b phan dong ¥ ban; phuong thirc
thanh toan; chir ky cua ) dong hoac nguoi dai dién theo
phap lut ciia c6 dong. Cong ty chi mua lai cd phan trong
tho1 han noéi trén.

Stra d0i theo quy dinh tai Diém b
Khoan 3 bicu 133 Luat Doanh nghiép
2020

Article
15.2(¢c)

Shareholders agreeing to have their
shares redeemed must send an offer to
sell their shares by a method
guaranteed to reach the Company
within thirty (30) days from the date

Shareholders agreeing to have their shares redeemed must
send an offer to sell their shares by a method guaranteed to
reach the Company within thirty (30) days from the date of
notice. The agreement shall contain full name, contact
address, legal document number if the shareholder is an

Amendment according to Point b
Clause 3, Article 133 of the Law on
Enterprises 2020
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of notice. The offer must include full
name, permanent address, number of
identification card, passport or other
lawful personal identification in
respect of a shareholder being an
individual; name, permanent address,
nationality, number of establishment
decision or number of business
registration in respect of a shareholder
being an organization; number of
shares owned and number of shares
offered; payment methods; signature
of the shareholder or the Ilegal
representative of the shareholder. The
Company shall only redeem shares
offered within the above time limit

individual; name, registered address, enterprise code or
legal document number if the shareholder is an
organisation; number of shares owned and number of
shares to be sold; payment methods; signature of the
shareholder or the legal representative of the shareholder.
The Company shall only redeem shares offered within the
above time limit.

74

Diéu
15.3(b)

Co phﬁn duoc mua lai theo quy dinh
tai Piéu 15.1 va 15.2 cta Piéu 1é nay
duoc coi la ¢b phén thu vé va thudc s6
¢6 phan duoc quyén chao ban.

Co phén dugc mua lai theo quy dinh tai Piéu 15.1 va 15.2
ctia Diéu 1¢ nay duoc coi 1a c6 phan chua ban theo quy dinh
tai Didu 112.4 cta Luat Doanh nghi¢p. Cong ty phai dang
ky giam Vén Diéu 18 trong Gng véi tong ménh gia cac cd
phan dugce Cong ty mua lai trong thot han muoi (10) ngay
ké tir ngay hoan thanh viéc thanh toan mua lai c6 phan, trir
truong hop phép ludt vé chimg khoén ¢ quy dinh khéc.

Sﬁ?l dodi theo quy dinh tai Khoan 2
bicu 134 Luat Doanh nghi¢p 2020

Article
15.3(b)

All shares redeemed in accordance
with Articles 15.1 and 15.2 of this
Charter shall be considered shares not
yet sold amongst the shares which
may be offered for sale

All shares redeemed in accordance with Articles 15.1 and
15.2 of this Charter shall be considered unsold shares
according to Article 112.4 of the Law on Enterprises. The
Company shall register the Charter capital decrease, which
is equal to the total face value of redeemed shares, within
ten (10) days from the date of completion of payment for
the shares unless otherwise prescribed by securities laws.

Amendment according to Clause 2,
Article 134 of the Law on Enterprises
20

75

Diéu 15.4

4. Thu hdi tién thanh toan c6 phan mua
lai

4. Thu hdi tién thanh toan c¢d phan dugc mua lai
Truong hop viéc thanh toan c6 phan dugc mua lai trai véi
quy dinh tai Piéu 15.3(a) cua Dicu 1€ nay thi cac cd dong

Stra ddi theo quy dinh tai Diéu 136
Luat Doanh nghiép 2020
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Truong hop viée thanh toan c¢6 phan
mua lai trai v6i quy dinh tai Diéu 15.3
(a) thi cac c6 dong phai hoan tra cho
Cong ty so tién, tai san khac da nhén;
truong hop ¢ dong khong hoan tra
dugc cho Cong ty thi cd dong d6 va tat
ca thanh vién Hoi dong quan tri phai
cung lién d6i chiu trach nhiém vé cac
khoan ng va nghia vu tai san khéc cta
Cong ty trong pham vi gia tri s6 tién,
tai san da tra cho c¢6 dong ma chua
duoc hoan lai.

phai hoan tra cho Cong ty s6 tién, tai san khac di nhan;
truong hop cd dong khong hoan tra duge cho Cong ty thi
tat ca thanh vién Hoi ddng quan tri phai cing lién d6i chiu
trach nhiém vé cac khoan ng va nghia vu tai san khac cua
Cong ty trong pham vi gia tri s tién, tai san da tra cho ¢
dong ma chua dugc hoan lai.

Article
15.4

4. Recovering Money Paid for
Redeemed Shares

In case any payment of redeemed
shares violates the provisions in
Article 15.3(a) hereof, the
shareholders shall repay the Company
any amounts of money or other assets
they received from the redemption; in
case the shareholders do not make
such repayment, these shareholders
and all members of Board of
Management shall have joint
responsibility for debts and other
obligations of the Company within
such amounts that have not been
repaid.

4. Return of payments for repurchased shares

In case repurchased shares are paid for against the
regulations of Article 15.3(a) of this Charter, the
shareholder shall return the received money or assets to the
Company; otherwise, all members of the Board of
Management shall have a joint liability for the Company’s
debts and liabilities which is equal to the value of
unrecovered money or assets.

Amendment according to Article 136
of the Law on Enterprises 2020

76

biéu 16

16.1 C6 tirc tra cho c6 phan pho thong
duoc xac dinh can cr vao sb 1oi nhuén
sau thué ctia Cong ty. Cong ty chi tra
¢ tirc cho ¢6 dong khi da hoan thanh

16. 1. C6 tirc tra cho c6 phan pho théng dugc xac dinh cin
clr vao sb loi nhuan rong da thyc hién va khoan chi tra cd
tirc dugc trich tir ngudn loi nhuan gir lai ciia Cong ty. Cong
ty chi duoc tra cd tirc ctia ¢d phan phd thong khi co du cac

Stra doi, bé sung theo Khoan 2 va
Khoan 3 biéu 135 Luét Doanh nghiép
nam 2020
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nghia vu thué va cac nghia vu tai chinh
khac theo quy dinh cta phép luat; trich
1ap cac quy Cong ty va bu dip du 15
trudc do6 theo quy dinh cua Luat Viét
Nam va Piéu 1é ndy; va ngay sau khi
tra hét s6 c6 tac da dinh, Cong ty van
phai dam bao thanh toan du cac khoan
ng va nghia vu tai san khac dén han.
Cb tic c6 thé duge chi tra bang tién
mit, bang ¢ phan cua Cong ty hoic
bang tai san khac theo quyét dinh cua
Pai hoi dong c6 dong. Néu chi tra
bang tién mit thi phai duoc thuc hién
bang doéng Viét Nam va co thé dugc
thanh toan béng séc hodc 1énh tra tién
gui bang buu dién dén dija chi thuong
tra ctia co dong.

Co tic c6 thé dugc thanh toan bang
chuyén khoan qua ngan hang khi
Cong ty da co du chi tiét vé ‘ngan hang
ctia ¢ dong dé co thé chuyén truc tlep
dugc vao tai khoan ngan hang cua co
dong. Néu Cong ty da chuyén khoan
theo ding cic thong tin chi tiét vé
ngan hang nhu thong béo clia c6 dong
thi Cong ty khong chiu trach nhiém veé
cac thiét hai phat sinh tir vi¢c chuyén
khoan do.

diéu kién sau:

a. Cong ty da hoan thanh nghia vu thué va cac nghia vu tai
chinh khéc theo quy dinh cua phap luat;

b. Da trich 1ap cac quy Cong ty va bu dap 16 trude do theo
quy dinh phap luat va Dleu 1€ nay;

c. Ngay sau khi tra hét s6 c6 tirc, Cong ty van phai dam bao
thanh toan da céc khoan ng va nghia vu tai san khac dén
han.

16.2. C6 e ¢6 thé duge chi tra bﬁng tién mat, béng ) phén
clia cong ty hodc bang tai san khac quy dinh tai Piéu 18
cong ty. Néu chi tra bé“mg tién mat thi phai duoc thuc hién
bang Pong Viét Nam va theo cac phuong thirc thanh toan
theo quy dinh cta phép luét.

Article
16.1

16.1 Dividends paid on ordinary
shares shall be paid from the after-tax
profits of the Company. The
Company may only pay dividends to

16.1. Dividends of ordinary shares shall be determined
according to the realised net profit and the dividend
payment from the Company’s retained earnings. The

Amendment and restatement
according to Clauses 2 and 3, Article
135 of the Enterprise Law 2020
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its shareholders after the Company has
fulfilled its taxes and other financial
obligations, established reserve funds
and paid off losses in the previous
years as stipulated in the Laws of
Vietnam and this Charter and only if,
immediately after payment of
dividends has been made, the
Company is still able to satisfy its
debts and other liabilities which
become due.

Dividends may be paid in the form
of cash, shares or assets as approved
by the Shareholders’ Meeting. If
payment is made in cash, that cash
must be in Vietnamese Dong and may
be made by cheque or a money order
sent to the permanent address of the
shareholders.

Dividends may be paid through a bank
if the Company has all the information
that enables the Company to transfer
the dividends to a shareholder’s bank
account. If the Company has
transferred the dividends to the
account as provided by a shareholder,
it shall not be responsible for any
losses that may arise from that
transaction.

Company may only pay dividend of ordinary shares when
the following conditions are fully satisfied:

a. The Company has fully its tax liabilities and other
financial liabilities as prescribed by law;

b. The Company’s funds are contributed to and the
previous losses are made up for as prescribed by law and
this Charter;

c. After dividends are fully paid, the Company is still able
to fully pay its debts and other liabilities when they are due.

16.2 Dividends may be paid in the form of cash, shares of
the Company or assets as approved by the General Meeting
of Shareholders. If payment is made in cash, that cash must
be in Vietnamese Dong and according to the payment
methods prescribed by law.

57




STT
No.

Diéu khoan
Article

Diéu 1é hién hanh
Current charter

Du thao Piéu 1¢ sira doi, bd sung
Draft of Charter revision

Giai thich/Li do/Van dé phép ly
Explaination/Reason/Legal regulations

77

Diéu 16.2

16.2 Hoi ddng quan tri phai lap danh
sach cb dong duoc nhan cd tuc, xac
dinh muc ¢d tire duge tra d6i vai tung
cd phan, thoi han va hinh thic tra
chm nhét ba muoi (30) ngay trudc
mdi 14n tra cb tirc. Thong bao veé tra cd
tirc phai duoc gri bang phuong thirc
bao dam dén duogc dia chi ding ky tat
ca cd dong cham nhat mudi 1am (15)
ngay trudc khi thyc hién tra co tic.
Thong bao phai ghi ro tén Cong ty; ho,
tén, dia chi thuong tra, qudc tich, sd
Gidy chimg minh nhan dan, Ho chiéu
hodc ching thyc ca nhan hop phap
khac cua c6 dong 1a ca nhan; ten, dia
chi thuong tra, quéc tich, s6 quyét
dinh thanh 1ap hoac 5O dang ky kinh
doanh cua co dong la t6 chirc; sO
luong co phan tung loai cua co dong;
mirc ¢b tac d6i voi timg c6 phan va
téng s6 co tic ma co dong do duoc
nhan, thoi diém va phuong thirc tra cd
tuc; ho, tén, chir ky cua Chu tich hoi
ddng quan tri va Tong Giam ddc Cong
ty.

16.3 Cb tirc phai dugc thanh toan day du trong thoi han sau
(06) thang ké tir ngay két thuc hop Pai hoi dong co dong
thuong nién. Hoi déng quan trj phai lap danh sach cd ‘dong
dugc nhén cb tirc, xac dinh murc ¢ tirc duge tra dbi véi
tung ) phan, thoi han va hinh thire tra cham nhét ba muoi
(30) ngay truéc mdi lan tra cd tirc. Thong bao vé tra b tic
phai duoc gii bang phuong thirc dé bao dam dén cb dong
theo dia chi ding ky trong s6 ding ky c6 dong cham nhat
mudi 1am (15) ngay trude khi thuc hién tra c¢b tirc. Thong
béo phai bao gdm céc ndi dung sau day:

a. Tén Cong ty va tru s¢ chinh cia Cong ty;

b. Ho, tén, dia chi lién lac, qudc tich, sb gidy to phap 1y caa
c4 nhan d6i véi co dong 1a ca nhan;

c. Tén, dia chi try s chinh, ma 5O doanh nghi¢p hodc sO
glay to phap 1y cua t6 chirc dbi voi co dong 1a t6 chuc;

d. S6 lugng c6 phan timg loai cua co dong; mirc co tirc d6i
v6i timg ¢d phan va tong sb cd tirc ma cb dong d6 duge
nhén;

e. Thoi diém va phuong thirc tra ¢d tirc;

f. Ho, tén, chit ky ctia Chii tich hoi dong quan tri va ngudi
dai dién theo phap luét cua Cong ty.

Stra doi, bé{ sung theo quyd dinh tai
Khoan 4 bi¢u 135 Luat Doanh nghiép
2020

Article
16.2

2. The Board of Management
shall make a list of shareholders who
will receive dividends, determine the
amount of dividends, the time and
form of payment, at least thirty (30)
days prior to the date on which
payment is proposed to be made.

16.3 Dividends shall be fully paid within six (06) months
from the ending date of the annual General Meeting of
Shareholders. The Board of Management shall compile a
list of shareholders that receive dividends, dividend of each
share, time and method of payment at least thirty (30) days
before each payment of dividends. The notification of
dividend payment shall be sent by express mail to the

Amendments and supplements in
accordance with the provisions of
Clause 4, Article 135 of the Enterprise
Law 2020
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Notification of dividend payment
must be sent by amethod guaranteed
to reach the registered address of all
shareholders no later than fifteen
(15) days prior to the date on which
such payment is proposed to be
made. Such notification  must
contain the name of the Company;
name, permanent address, nationality,
number of identification card,
passport or other relevant certification
in respect of individual shareholders;
name, permanent address, nationality,
the number of decision on the
establishment  or  number  of
registration in respect of institutional
shareholders; total number of shares
of each type of shareholder, dividend
per share and the total dividends that
such shareholder will receive, time
and method of payment; full name and
signature of the Chairman of the
Board of Management and the
General Director of the Company

shareholders’ registered addresses in the shareholder
register at least fifteen (15) days prior to the dividend
payment date. Such a notification shall contain the
following information:

a. The Company’s name and head office;

b. Full name, contact address, nationality and legal
document number if the shareholder is an individual;

c. Name, registered address, enterprise code or legal
document number if the shareholder is an organisation;

d. Quantity of each type of shares; dividend of each share
and the total dividends receivable by the shareholder;

e. Time and method of dividend payment;

f. Full names and signatures of the Chairman of the Board
of Management and legal representative of the Company.

78

Diéu 16

16.5. Truong hop chi tra c6 tic bang co phan, Cong ty
khong phai lam thu tyc chao ban b phan theo quy dinh tai
Diédu 12.1, 12.2 va 12.3 ctia Didu 1& nay. Cong ty phai dang
ky tang Von Diéu 1¢ tuong tng voi tong ménh gia cac co
phan dung dé chi tra c6 tic trong thoi han muoi (10) ngay
ké tir ngay hoan thanh viéc thanh toén ¢ tirc.

B6 sung thém theo quy dinh tai Khoan
6 Diéu 135 Luat Doanh nghiép 2020

Article 16

16.5 In case dividends are paid in shares, the Company is
not required to follow the procedures for offering shares
prescribed in Articles 12.1, 12.2 and 12.3 of this Charter.

Supplement according to Clause 6,
Article 135 of the Law on Enterprises
2020
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The Company is only required to register the Charter
capital increase, which is equal to the total face value of
shares paid as dividends, within ten (10) days from the
completion date of dividend payment.

79

Diéu 16.4

16.4 Truong hop viéc thanh toan tra
cb tle trai voi quy dinh tai Didu 16.1,
16.2, va 16.3 thi cac c6 dong phai hoan
tra cho Cong ty sd tién, tai san khac da
nhan; truong hop ¢6 dong khong hoan
tra duoc cho Cong ty thi co dong do
va tat ca thanh vién Hoi déng quan tri
phai ciing lién d6i chiu trach nhiém vé
cac khodn ng va nghia vu tai san khac
ciia Cong ty trong pham vi gid tri sb
tién, tai san da tra cho c6 dong ma
chua dugc hoan lai.

16.6 Truong hop viée thanh toan tra c6 tic trai v6i quy dinh
tai Didu 16 nay thi cic cd dong phai hoan tra cho Cong ty
sO tién, tai san khac di nhan; truong hop cd dong khong
hoan tra duoc cho Cong ty thi tat ca thanh vién Hoi dong
quan tri phdi cung lién ddi chiu trach nhiém vé céac khoan
no va nghia vu tai san khac ciia Cong ty trong pham vi gia
tri sb tién, tai san di tra cho cd dong ma chua dugc hoan
lai.

Stra ddi theo quy dinh Piéu 136 Luat
Doanh nghiép 2020

Article
16.4

16.4 In case of any dividends that have
been distributed against Articles 16.1,
16.2 and 16.3, shareholders who have
been paid such dividends shall have to
repay the Company such monies or
other assets received; in a case where
shareholders do not repay, the
shareholders and all members of the
Board of Management shall have joint
responsibility for debts and other
obligations of the Company within the
amount that has not been repaid.

16.6 In case of any dividends that have been distributed
against the Articles 16, shareholders who have been paid
such dividends shall have to repay the Company such
monies or other assets received; in a case where
shareholders do not repay, all members of the Board of
Management shall have joint responsibility for debts and
other obligations of the Company within the amount that
has not been repaid.

Amendment according to Article 136
of the Law on Enterprises 2020

80

biéu 17

Co céu to chirc quan Iy Cong ty

Co céu t6 chirc quan ly Cong ty gom
co:

1. bai hoi déng Co dong;

2. Hoi ddng quan tri;

Co cau to chtrc quan Iy Cong ty

Co céu to chirc quan 1y Cong ty gdm co:
1. Pai hoi déng Co dong;

2. Hoi dong quén tri;

3. Ban Kiém soat;

Stra d6i dé dam bao phu hop v6i quy
dinh tai Dieu 137 Luat DN 2020
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3. Ban Kiém soat; 4. Téng Giam dbc.
4. Téng Giam ddc.
5. Ph6 Tong Giam dbc.

Article 17 | The organizational and management | The organizational and management structure of the Amendment according to the Artle
structure of the Company shall be Company shall be comprised of: 137 of Enterprise Law 2020.
comprised of: 1. General Meeting of Shareholders;

1. Shareholders” Meeting; 2 Board of Management;
2 Board of Management; 3. Inspection Committee;
3 Inspection Committee; 4 General Director.
4, General Director;
5 Deputy General Director.
81 [Diéu 18 | Diéu 18: T chirc chinh trj va to chirc | Piéu 18: Ngudi dai dién theo phép luat ciia Cong ty - X6a bo ndi dung “T6 chirc chinh tri

chinh tri - xa hoi trong Cong ty

1. T6 chitc chinh tri, t6 chirc
chinh tri - xa héi trong Cong ty hoat
dong trong khuon kho Hién phap, Luat
Viét Nam va Diéu 1¢ nay.

2. Cong ty c6 nghia vu ton trong,
tao dicu kién thuan lgi dé nguoi lao
dong thanh lap va tham gia hoat dong
trong cac tO chic quy dinh tai Piéu
18.1 cia Piéu 1é nay.

1.S6 luong Nguoi dai dién theo phép luat: mot (01) nguoi.
Nguoi dai dién theo phap ludt cua Cong ty 1a Tong Giam
doc.

2. Nguoi dai dién theo phap luat cia Cong ty co cac quyén
sau day:

a. Nguoi dai dién theo phap luat cua Cong ty la ca nhan dai
dién cho Cong ty thuc hién cac quyén va nghia vu phat sinh
tir giao dich cua Cong ty, dai dién cho Cong ty vdi tu cach
nguoi yéu cau giai quyét viéc dan sy, nguyén don, bi don,
ngudi co quyén loi, nghia vy lién quan trude Trong tai, Toa
an va cac quyén va nghia vu khac theo quy dinh cta phap
luat.

b. Cong ty phai bdo ddm nguoi dai dién theo phap luat cu
tra tai Viét Nam. Nguoi dai dién theo phép luat ciia Cong
ty phai cu tri & Viét Nam va phai uy quyén bang vin ban
cho ca nhan khac cu tra tai Viét Nam thuc hién quyén va
nghia vu ctia ngudi dai dién theo phap luat khi xuét canh
khoi Viét Nam. Truong hop nay, nguoi dai dién theo phap
luat van phai chiu trach nhiém ve viéc thyc hién quyén va
nghia vu di iy quyén.

va to chirc chinh tri- x hoi trong Cong
ty”’ vi ndi dung nay trudc kia duge quy
dinh theo Piéu 6 Luat Doanh nghiép
2005 nhung Luat Doanh nghiép 2020
dd bo quy dinh vé ndi dung nay va
khong bat budc phai quy dinh noi
dung nay tai Piéu 1& Cong ty. Noi
dung nay cé thé hiéu theo quy dinh
Khoan 7 Piéu 7 vé cac nghia vu khac
cua Cong ty theo quy dinh cia phap
luat.

- B6 sung noi dung ndi dung vé ngudi
dai dién theo phap luat vi theo diém g)
Khoén 2 Piéu 24 Luat Doanh nghiép
2020, quy dinh ndi dung Piéu 1¢ cua
cong ty phai bao gdm quy dinh vé
Nguoi dai dién theo phap ludt cua
Cong ty.

- Noi dung quy dinh vé Nguoi dai dién
theo phép luat tuan theo quy dinh tai
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c. Truong hop hét han uy quyén tai Diéu 18.2(b) cua Diéu
1¢ nay ma nguoi dai dién theo phap luét cua Cong ty chua
tro lai Viét Nam va khong co uy quyén khac thi: Nguoi
dugc uy quyén van tiép tuc thuc hién cic quyén va nghia
vu ctia ngudi dai dién theo phap luat ciia Cong ty cho dén
khi nguoi dai dién theo phéap luat cia Cong ty tro lai lam
viéc tai Cong ty hodc cho dén khi Hoi dong quan tri quyét
dinh ctr nguoi khac 1am ngudi dai dién theo phap luét cua
Cong ty.

d. Truong hop nguoi dai dién theo phap luét cua Cong ty
vang mat tai Viét Nam qua ba muoi (30) ngay ma khong
iy quyén cho nguoi khac thuc hién cic quyén va nghia vu
cua nguoi dai dién theo phap lut cua Cong ty hodc bi chét,
mat tich, tam giam, dang bj truy ctru trach nhiém hinh sy,
dang chip hanh hinh phat tu, dang chap hanh bién phap xu
1y hanh chinh tai co so cai nghién bat budc, co sd gido duc
bét budc, bi han ché hodc mat nang luc hanh vi dan su, co
khoé khén trong nhén thic, lam chu hanh vi, bi Toa an cim
dam nhiém chuc vu, cdm hanh nghé hodc lam cong viéc
nhat dinh thi Hoi dong quan tri ctr nguoi khac 1am ngudi
dai dién theo phap luét cua Cong ty.

3. Nguoi dai dién theo phép luat cua Cong ty c6 trach nhiém
sau day:

a. Thuc hién cic quyén va nghia vu duoc giao mot cach
trung thuc, can trong, t6t nhat nham dam bao loi ich hop
phap cua Cong ty;

b. Trung thanh véi lgi ich cia Cong ty; khong su dung
thong tin, bi quyét, co hoéi kinh doanh ctiia Cong ty, khong
lam dung dia vi, chirc vu va str dung tai san cua Cong ty dé
tu loi hodc phuc vu loi ich cta td chirc, ca nhan khac;

c. Thong béo kip thoi, ddy du, chinh xac cho Cong ty vé
doanh nghiép ma minh, nguoi c6 lién quan cua minh lam
chi hodc ¢6 ¢6 phan, phan von gop theo quy dinh tai Diéu
37.2 ctia PBiéu 18 nay.

DPiéu 12 va ‘Diéu 13 LDN 2020 va
Khoan 4 DPiéu 1 LDN stta do6i nam
2025
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Nguoi dai dién theo phap luat cua Cong ty chiu trach nhiém
c4 nhan theo quy dinh cta phap luat ddi véi nhitng thiét hai
cho Cong ty do vi pham trach nhiém trén.
Article 18 | Article 18:  Political Organizations | Article 18: Legal representative of Company - Remove the content "Political
and Socio-Political Organizations 1. Number of legal representatives: one (01) person. The | organization and  socio-political

1. Political organizations and
socio-political organizations in the
Company shall operate within
the  framework of the
constitution, the Laws of Vietnam, and
this Charter.
2. The Company shall be obliged to
respect and facilitate its employees to
establish and participate in activities
of organizations stipulated in Article
18.1 of this Charter.

Company’s legal representative is the General Director.

2. The Company’s legal representative has the following
rights:

a. The Company’s legal representative is the person that, on
behalf of the Company, exercises and performs the rights
and obligations derived from the Company’s transactions,
acts as the person petitioning settlement of civil matters,
plaintiff, defendant or person with relevant interests and
duties before in Arbitration, Court and performs other
rights and obligations prescribed by law.

b. The Company must ensure that the legal representative
resides in Vietnam. The Company’s legal representative
must reside in Vietnam and must authorise in writing
another individual residing in Vietnam to perform the rights
and obligations of the legal representative upon exiting
Vietnam. In this case, the legal representative is still
responsible for the performance of the authorised rights and
obligations.

c. In case the authorisation expires under Article 18.2(b) of
this Charter but the Company’s legal representative has not
returned to Vietnam and has no other authorisation, the
authorised person will continue to exercise rights and
obligations of the Company’s legal representative until
he/she returns to work at the Company or until the Board
of Management decides to appoint another person to be the
Company’s legal representative.

d. In case the Company’s legal representative is not present
in Vietnam for more than thirty (30) days without

organization" because this content
was previously prescribed under
Article 6 of the Enterprise Law 2005
but the Enterprise Law 2020 has
removed the regulation on the content
and it is not required to specify this
content in the Company's Charter.
This content can be understood in
accordance with Clause 7, Article 7
that the Company's other obligations
as prescribed by law.

- Adding the content about the legal
representative because according to
point g) Clause 2 Article 24 of the Law
on Enterprises 2020, the content of the
company's charter must include the
provisions on the legal representative
of the company.

- The provisions on the legal
representative  comply with the
provisions of Articles 12 and 13 of the
LOE 2020 and Clause 4 Article 1 of
Amendment and Supplementation to
LOE in 2025.
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authorising another person to act as the Company’s legal
representative, or is dead, missing, facing criminal
prosecution, kept in temporary detention, serving an
imprisonment sentence, serving an administrative penalty
in a correctional institution or rehabilitation center, has
limited legal capacity or is incapacitated, has difficulty
controlling his/her own behaviors, is banned by the Court
from holding certain positions or doing certain works, the
Board of Management shall appoint another legal
representative.

3. Responsibilities of the Company’s legal representative
are:

a. To exercise and perform his/her rights and obligations in
an honest and prudent manner to protect the Company’s
lawful interests;

b. To be loyal to the Company’s interests; not to abuse
his/her power and position or use the Company’s
information, secrets, business opportunities and assets for
personal gain or serve any other organisation’s or
individual’s interests;

c. To promptly and fully provide the Company with
information about the enterprises that he/she or his/her
related person owns or has shares, capital contribution as
prescribed in Article 37.2 of this Charter.

The Company’s legal representative shall be personally
responsible, as prescribed by law, for any damage to the
Company by the breach of the above responsibilities.

82

Diéu 19.1

19.1 C6 dong ciia Cong ty c6 thé 1a to
chirc, c4 nhan s& hiru mot hodc nhiéu
cd phan ciia Cong ty nhung khong
duoc qua muc quy dinh cua phap luat
hién hanh;. ..

19.1 Co dong cua Cong ty la t6 chirc, c4 nhan so hiru it
nhat mét (01) ¢6 phan cua Cong ty; ...

Stra d6i theo Khoan 3 Diéu 4 Luat
Doanh nghiép 2020
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Article
19.1

19.1 Shareholders of the Company
may be organizations or individuals
who own one or more shares of the
Company;

19.1 Shareholders of the Company are organizations or
individuals who own at least one (01) share of the
Companys;...

Amendment according to Clause 3,
Article 4 of the Law on Enterprises
2020.

83

Diéu
19.2(b)

Cac c6 dong sang 1ap phai cung nhau
dang ky mua 90% téng sd ¢d phan phd
thong duoc quyén chao ban va phai
thanh toan du sd co phan da dang ky
mua trong thoi han chin muoi (90)
ngay, ké tir ngdy Coéng ty duogc cip
Gidy ching nhan dang ky kinh doanh.

Céc c6 dong sang 1ap phai cing nhau dang ky mua it nhat
hai muoi phan trim (20%) tong s ¢b phan phd théng duoc
quyén chao ban khi ding ky thanh l4p Cong ty va phai
thanh todn di s6 c6 phan da dang ky mua trong thoi han
chin muoi (90) ngay, ké tir ngay Cong ty dugc cap Gidy
chung nhan dang ky doanh nghiép.

Stra ddi theo Khoan 2 Diéu 120 Luat
Doanh nghiép 2020

Article
19.2(b)

They shall have to register together to
buy ninety percent (90%) of total of
ordinary shares and pay for the shares
in full within ninety (90) days from the
date of issuance of the Certificate of
Business Registration

They shall have to register together to buy at least twenty-
percent (20%) of total of ordinary shares upon the
Company registration and pay for the shares in full within
ninety (90) days from the date of issuance of the Enterprise
Registration Certificate.

Amendment according to Clause 2,
Article 120 of the Law on Enterprises
2020

84

DPiéu 19

19.3. Truong hop mot co dong 1a phap
nhan thyc hién t6 chirc lai doanh
nghiép thi phap nhan méi dugce thira
ké quyén va nghia vy cta c6 dong
phap nhan sau khi giri Hoi dong quan
trj Cong ty céc van ban phap 1y vé viéc
ké thira;

19.4. Truong hop mot cd dong phap
nhan giai thé thi c6 phan cua co6 dong
nay phai dugc chuyén nhuong cho
phap nhan hodc thé nhan khac, hoic
c6 thé d& nghi Cong ty mua lai.

Xo6abdé muc 3, 4

Pé nghi x6a bo 2 ndi dung nay vi:

- Luét Doanh nghiép 2020 khong quy
dinh ndi dung nay va néu quy dinh vé
dé nghi mua lai c6 phan thi cé thé bat
loi cho GDS.

- Khi phap nhan giai thé, to chuc lai
doanh nghi¢p s& thuc hi¢n theo quy
dinh phap luat hién hanh tai thoi diém
do

Article 19

19.3 If a Founding Shareholder is a
legal entity which implements
reorganization, the new entity is

Remove these clauses 3 and 4

Remove these 2 contents because:
- The Law on Enterprises 2020 does
not stipulate this content and if the
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entitled to succeed to the rights and provisions on the request to buy back
obligations of the Founding shares may be detrimental to GDS.
Shareholder by sending legal - When the legal entity is dissolved,
documentation related to such the enterprise re-organisation will
succession to the Board of comply with the current law
Management. provisions at that time
19.4 If a shareholder which is legal
entity is dissolved, its shares in the
Company have to be transferred to
another legal entity or individual or be
bought back by the Company.

85 [Piéu 19, |24.3 Co6 dong la to chiic co quyén ctr | 19.3 Co dong 14 t6 chirc co quyen cir mot (01) hoac mot sO | - Chuyen quy dinh tai Piéu 24.3 cua
Piéu24 | mot hoic mot sd ngudi dai dién theo Nguoi dai dién theo uy quyén cua cb dong dé thyc hién cac | Piéu 1¢ nay vao Piéu 19 nay.

uy quyén thuc hién cac quyén cb dong
cua minh theo quy dinh cta phap luat;
truong hop c¢6 nhiéu hon mot nguoi
dai dién theo uy quyén duoc cu thi
phai xac dinh cy thé s6 c6 phan va sb
phiéu bau cua mdi nguoi dai dién.

Viéc ctr, cham dut hodc thay d6i nguoi

dai dién theo uy quyén phai dugc

thong bao bang vin ban dén cong ty
trong thoi han sém nhat. Thong bao
phai c6 cac ndi dung chi yéu sau day:

a.  Tén, dia chi thuong tra, qudc
tich, s6 va ngay quyét dinh
thanh 1ap hoac dang ky kinh
doanh cua c6 dong;

b.  S6 luong ¢ phén, loai ¢6 phan
va ngdy ding ky cd dong tai
Cong ty;

c. Ho, tén, dia chi thuong tra, quéc
tich, s6 Gidy ching minh nhan

quyén ctua minh theo quy dinh cua phép luét; truong hop
ctr nhiéu Nguoi dai dién theo uy quyen ctia ¢ dong thi phai
xéc dinh cu the s6 ¢6 phan cho moi Nguoi dai dién theo uy
quyen ctia ¢ dong. Truong hop c¢b dong khong xac dinh 50
co phan tuong tmg cho moi Nguoi dai dién theo uy quyen
ctia c6 dong thi sb cb phan s€ dugc chia déu cho tat ca
Nguoi dai dién theo ty quyén ctia cd dong.

Vin ban ctr Nguoi dai dién theo uy quyén ciia cd dong phai
duoc thong bao cho Cong ty va chi c6 hiéu luc ddi voi Cong
ty ké tir ngay Cong ty nhan duoc van ban. Vin ban cir
Nguoi dai dién theo Gy quyén ctia ¢6 dong phai bao gém
cac ndi dung chu yéu sau day:

a. Tén, dia chi tru s¢ chinh, ma s6 doanh nghiép cta cb
dong;

b. S6 lwong Nguoi dai dién theo iy quyén cua ¢ dong va
ty 1& s& hitu ¢6 phan twong img ctia mdi Ngudi dai dién
theo iy quyén cua cd dong;

c. Ho, tén, dia chi lién lac, qudc tich, sé gidy to phap 1y
ctia ca nhan timg Ngudi dai dién theo uy quyén cua co
dong;

- Stra di, bd sung theo quy dinh tai
Khoan 3 va 4 Diéu 14 Luat Doanh
nghi¢p 2020
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dan, Ho chiéu hodc ching thyc |d. Thoi han uy quyén tuong tmg cua timg Nguoi dai dién
ca nhan hop phap khac cua theo uy quyén cua cb dong; trong dé ghi rd ngay bit
nguoi dai dién theo uy quyen dau duogc dai dién;
d.  S6 c¢b phan duoc uy quyén dai |e. Ho, ten, chir ky cua nguoi dai dién theo phap luat cua
dién; c6 dong va cua Ngudi dai dién theo uy quyén cia cb
e. Thoi han dai dién theo uy dong.
quyén; Tiéu chuan va diéu kién ciia Nguoi dai dién theo Gy quyén
f. Ho, tén, chitr ky cua nguoi dai | ctia co dong thyuc hién theo quy dinh tai Khoan 5 Piéu 14
dién theo uy quyén va nguoi dai | Luat Doanh nghiép
dién theo phap luat ciia c6 dong.
g. Cong ty phai gii thong bao vé
nguoi dai dién theo uy quyén quy dinh
tai khoan nay dén co quan ding ky
kinh doanh trong thoi han nam (5)
ngay 1am viéc, ké tir ngdy nhan dugc
thong béo.
Article 19 | 24.3 Shareholders which are | 19.3 The shareholder being organisation has the right to | - Transfer the provisions of Article
Article 24 | organizations shall have the right to | designate one (1) or more than one Authorised | 24.3 of this Charter into this Article

appoint one or more Authorized
Representatives to exercise their
shareholder rights in accordance with
the Laws of Vietnam; in a case where
more than one authorized
representative is appointed, then the
specific number of shares and the
specific number of votes of each
representative must be specified. The
appointment, termination or change of
an Authorized Representative must be
notified in writing to the Company at
the earliest possible time. The
notification  must contain  the
following basic particulars:

representative to exercise their rights in accordance with
the law; In case of appointing more than one Authorised
representative of a shareholder, the holding represented by
each of them shall be specified. Otherwise, the total holding
shall be equally divided among the Authorised
representatives.

The document designating the Authorised representative
shall be informed to the Company, be effective on the date
it is received by the Company and contain the following
information:

a. The shareholder’s name, registered address, enterprise
code;

b. Quantity of Authorised representatives and their
holdings;

c. Full name, contact address, nationality, legal document

19.

- Amending and supplementing
according to the provisions of Clauses
3 and 4, Article 14 of the Enterprise
Law 2020
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a. Name, permanent address,
nationality, number and date of
establishment decision or business
registration of the shareholder;

b. Number of shares, types of
shares and date of registration as a
shareholder with the Company;

c. Full name, permanent address,
nationality, number of people’s
identity card, passport or other lawful
personal identification of  the
Authorized Representative;

d. Number of shares for which a
representative has been appointed,

e. Term of authorized
representation;

f. Full name and signature of
the authorized representative and of
the  legal representative of the
shareholder.

g. The Company must send the
notification regarding the Authorized
Representative  stipulated in this
Article 24.3 hereof to the business
registration office within a time- limit
of five (5) working days as from the
date the Company receives the
notification.

number of each Authorised representative;

d. The beginning date and duration of authorisation of each
Authorised representative;

e. Full names and signatures of the legal representatives of
the shareholders and of the Authorized representatives.
Criteria and conditions for Authorised representatives of
shareholders is according to the regulations stipulated at
14.5 of Law on enterprise.

86

Diéu 20.1
(a)

Tham du va phat biéu trong cac Dai
hoi ¢ dong va thuc hién quyén biéu
quyét truc tiép hodc théng qua dai dién
duoc uy quyeén; ...

Tham dy va phat bleu trong cac Dai hoi co dong va thyc
hién quyén b1eu quyét truc tiép hodc thong qua dai dién
dugc iy quyén hodc hinh thie khac do phap luat quy dinh;

- B6 sung thém phu hop theo quy dinh
tai Piéu 115.1.(a) cta Luat Doanh
nghi¢p 2020.

- Piéu 144.3 Luat DN 2020 c6 quy
dinh céc hinh thic tham dy va biéu
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quyét ciia ¢ dong
Article Participate and discuss in all meetings | Participate and discuss in all meetings of the General | - Supplement in accordance with the
20.1 (a) of the Shareholders’ Meeting and vote | Meeting of Shareholders and vote directly or via proxy or | provisions of Article 115.1.(a) of the
directly or via proxy; ... another method prescribed by law; ... Enterprise Law 2020.
- Article 144.3 of the Enterprise Law
2020 stipulates the forms of
participation and  voting of
shareholders
87 |Piéu Puoc wu tién mua cd phan méi chao Bugc uu ti€n mua ¢0 phan moi tuong tng voi ty 1€ s¢ hitu | Stra dbi theo quy dinh tai Piém c
20.1(c) ban turong (mg véi ty 1¢ c6 phan twong | ¢6 phan pho thong cua timg c6 dong trong Cong ty; Khoan 1 Piéu 115 Luat Doanh nghiép
ung cua ho trong Cong ty; 2020
Article Take preemption in buying newly | Take preemption in buying additional shares in proportion | Ammendment according to Point ¢
20.1(¢c) issued shares in proportion to his | to their holding of ordinary shares in the Company; Clause 1, Article 115 of the Law on
shareholding; Enterprises 2020
88 |Pbiéu Xem x¢t, tra ctru va trich lyc cac thong | Xem xet, tra ciru va trich lyc cac thong tin vé tén va dia chi | Stra d6i theo quy dinh tai Piém d
20.1(e) tin trong Danh sach co dong c6 quyén | lién lac trong danh sach ¢ dong co quyén biéu quyét va | Khoan 1 Diéu 115 Luat Doanh nghiép
biéu quyét va yéu cau stra doi cac | yéu cau stra d6i cac thong tin khong chinh xac ctia minh; | 2020
thong tin khong chinh xéc;
Article Check, review and extract information | Check, review and extract information of names and | Ammendment according to Point dd
20.1(e) from the list of shareholders with | contact addresses on the list of voting shareholders; to | Clause 1, Article 115 of the Law on
voting rights and ask for correction of | request rectification of incorrect information about | Enterprises 2020 provides:
inaccurate information; themselves; “Access names and addresses on the
list of voting shareholders; request
rectification of incorrect information
about themselves”
89 |Piéu Khi Cong ty giai thé hodc pha san, | Khi Cong ty giai thé hodc phé san, duge nhan mot phan tai | Stra d6i theo quy dinh tai Piém g
20.1(g) duoc nhan mot phan tai san con lai | san con lai twong tng voi ty 1& s¢ hitu ¢6 phéan tai Cong ty; | Khoan 1 Piéu 115 Luat Doanh nghiép
tuong tmg véi s cd phan nam giir 2020 (khong thay dbi nghi):
tuong ung;
Article Upon dissolution or bankruptcy of the | To receive part of the remaining assets in proportion to their | Ammendment according to Point g
20.1(g) Company, receive a part of the | holdings in the Company when the Company is dissolved | Clause 1, Article 115 of the Law on
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remaining assets in proportion to his | or goes bankrupt Enterprises 2020 (meaning no
shareholding change):

90 |Piéu20.2 | 20.2 C6 dong hodc nhom c6 dong sé | 20.2 Co dong hodc nhom co dong so hitu tor nam phan trim | - Stra d6i, bo sung theo Khoan 2 Piéu

hitu tr muoi phan trim (10%) trd 1én
tong s6 c6 phan phd thong trong thoi
han lién tyc it nhat s4u (6) thang c6 cac
quyén sau day:

a. DPé cir nguoi vao Hoi dong
quan tri va Ban kiém soat;
b. Xem xét va trich luc s0 bién

ban va cac nghi quyét ciia Hoi dong
quan tri, bao cdo tai chinh gitra nam va
hang nam theo miu ciia hé thong ké
toan va cic bao cdo cua Ban kiém
soat;

c. Yéu cau triéu tap hop Pai hoi
dong cb dong trong truong hop quy
dinh tai Piéu 20.3 cua Diéu 1¢ nay;

d. Kién nghi vin dé dua vao
chuong trinh hop Pai hoi dong co
d6ng theo quy dinh tai Piéu 23.10 (b),
23.10 (c) cua Bleu 1¢ nay;

e. Yéu cau Ban kiém soat kiém
tra timg van dé cu thé lién quan dén
quan ly, diéu hanh hoat dong cua
Cong ty khi xét thdy can thiét. Yéu cau
phai bang vin ban; phai c6 ho, tén, dia
chi thuong tra, quéc tich, s Gidy
ching minh nhan dan, H chiéu hodc
chung thuc ca nhan hop phéap khac doi
véi ¢d dong 1a cé nhan; tén, dia chi
thuong tra, qudc tich, sé quyét dinh
thanh 13p hodc s dang ky kinh doanh

(5%) tré 1én tong s6 cd phan phd thong co cac quyén sau
day:

a. Xem xét, tra cru va trich luc sd bién ban va nghi
quyét, quyét dinh ctia Hoi déng quan tri, bao cdo tai chinh
gilta ndm va hang nam, bao cao cia Ban kiém soét, hop
déng, giao dich phai thong qua Ho1 déng quan tri va tai liéu
khac, trir tai liéu lién quan dén bi mat thuong mai, bi mat

kinh doanh cua Céng ty; . 7
b. Yeéu cau triéu tap hop Dai hoi dong c6 dong trong

truong hop quy dinh tai Piéu 20.3 cua Dleu 1€ nay;

c. Yéu cau Ban kiém soét kiém tra timg van dé cu thé lién
quan den quan ly, dleu hanh hoat dong cua Cong ty khi xét
thdy can thiét. Yéu cau phai bang vin ban va phai bao gom
cac ndi dung sau day: ho, tén, dia chi lién lac, quoc tich, s6
gidy to phap 1y cta ca nhan dbi voi co dong 1a ca nhan; ten,
dia chi try s¢ chinh, ma s6 doanh nghiép hodc so gidy to
phap ly cua t6 chirc d6i voi co dong la t6 chirc; s0 luong co
phan va thoi diém dang ky « c6 phéan ciia tung co dong, tong
s6 ¢6 phan cua ca nhom cd dong va ty 1¢ ¢6 phan s¢ hitu
ciia nhom co dong do trong tong s6 ¢6 phan ctia Cong ty;
van dé can kiém tra, muc dich kiém tra;

d. Cac quyén khac theo quy dinh ciia Luat Doanh nghiép.

115 Luat Doanh nghiép 2020:

- B6 diém a, d cta Diéu 1¢ hién tai,
néu khong s& 1am thay dbi quyén cua
cac ¢d dong hi¢n tai
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déi v6i co dong 1a to chirc; sb luong
c¢b phan va thoi dlem dang ky c6 phan
clia tirng cb dong, téng sb cb phan cua
ting nhom c6 dong va ty 1€ co phan SO
htru cua nhom c6 dong do trong tong
s6 cb phan cua Cong ty; van dé can
kiém tra, muc dich kiém tra;

f. Céc quyén khac theo quy dinh
cua Luat Doanh nghiép.

Article
20.2

Shareholder or group of shareholders
holding more than ten percent (10%)
of total ordinary shares for least six
(6) consecutive months is entitled
to:

a. Nominate members of the
Board of Management and
Inspection Committee;

b. Review and extract the book
meeting minutes, decisions of the
Board of Management, periodical
and annual financial report in the
standard form and reports of the
Inspection Committee.

c. Request the convening of the
Shareholders’ Meeting pursuant to
Article 20.3 of this Charter;

d. Propose issues to be
discussed in meetings of the
Shareholders’ Meeting pursuant to

Articles 23.10(b), 23.10(c) and
23.10(d) of this Charter;
e. Request the Inspection

Committee to examine specific

The shareholder or group of shareholders that holds at least
five percent (5%) of the ordinary shares shall have the
right:

a. Access and extract the meeting minutes, resolutions and
decisions of the Board of Management, mid-year and
annual financial statements, reports of the Inspection
Committee, contracts and transactions subject to approval
by the Board of Management and other documents, except
for those that involve the Company’s business secrets;

b. Request the convening of the General Meeting of
Shareholders pursuant to Article 20.3 of this Charter;

c. Request the Inspection Committee to examine specific
problems in relation to the management and operation of
the Company if necessary. The request shall be made in
writing and contain the full names, contact addresses,
nationalities, legal document numbers of shareholders that
are individuals; names, registered addresses, enterprise
codes or legal document numbers of shareholders that are
organisations; total number of and date of registration of
shares held by each shareholder; total number of shares
held by the group of shareholders and such group’s total
shareholding ratio in the Company; issues requested to be
examined and purposes of the examination;

d. Other rights prescribed by the Law on Enterprises.

- Amendment according to Clause 2,
Article 115 of the Law on Enterprises
2020 provides:

“The shareholder or group of
shareholders that holds at least 5% of
the ordinary shares (or a smaller ratio
specified in the company's charter)
shall have the rights to:

a) Access, extract the minutes of
meetings, resolutions and decisions of
the Board of Management, mid-year
and annual financial statements,
reports of the Inspection Committee,
contracts and transactions subject to
approval by the Board of Management
and other documents except those that
involve the company’s business
secrets;

b) Demand that a General Meeting of
Shareholders be convened in the cases
specified in Clause 3 of this Article;
c) Request the Inspection Committee
to investigate into specific matters
relevant to the company’s

71




STT Piéu khoan Diéu 1é hién hanh Duy thao Diéu 18 stra ddi, bo sung Giai thich/Li do/Van dé phép ly
No. Article Current charter Draft of Charter revision Explaination/Reason/Legal regulations
problems in relation to the administration where necessary. The
management and operation of the request shall be made in writing and
Company if necessary. The request contain the full names, mailing
must be in writing and contain the addresses, nationalities, legal
name, permanent address, document numbers of shareholders
nationality or number of the that are individuals; names, EID
identification card, passport or numbers or legal document numbers,
other relevant personal headquarters addresses of
certification in the case of shareholders that are organizations;
individual shareholders; name, quantities of shares and time of shares
permanent address, nationality in registration of each shareholder, total
the case of institutional quantity of shares of the group and
shareholders; total number of and their holdings in the company; the
date of registration of shares held matter that needs investigating and the
by each shareholder; total number purposes of investigation;
of shares held by a group of dd) Other rights prescribed by this
shareholders and such group’s total Law and the company's charter.
shareholding ratio in the Company;
issues requested to be examined and - Remove points a, d of the current
purposes of the examination; Charter, otherwise, it will change the
f. Other rights as stipulated in rights of the remaining group of
the Law on Enterprises. shareholders out of two major
shareholders, VNPT and NTT Com.
91 |Piéu20.3 | C6 dong hodc nhém cd déng quy Co  dong hodc nhom co dong quy dinh tai Diéu 20.2 cla - B6 diém 20.3.b cua Diéu 18 hién tai,

dinh tai Diéu 20.2 ctia Piéu 1é nay co
quyen yeu cau tri¢u tap hop Pai hoi
dong co dong trong cac trudng hop
sau day:

a) Hoi dong quan tri vi pham nghiém
trong quyén ctia ¢ dong, nghia vy cua
nguoi quan 1y hoac ra quyét dinh vuot
qua thAm quyén duoc giao;

Dleu 1¢ ndy c6 quyén yéu cau tridu tap hop Dai hoi dong
cd dong trong truong hop sau day:

- Hoi ddng quan tri vi pham nghiém trong quyen clia ¢b
dong, nghia vu cua nguoi quan ly hodc ra quyét dinh vuot
qua tharn quyén duoc giao.

Yéu cau triéu tap hop Pai hoi ddng cb dong phai dugc lap
bang van ban va phai bao gdém cac ndi dung sau day: ho,
tén, dia chi lién lac, qudc tich, sd gidy to phap 1y cua ca
nhéan ddi vai ¢b dong 1a ca nhan; tén, dia chi tru s¢ chinh,

néu khong sé& lam thay d6i quyén cta
cac nhém co dong hién tai.

- Ngoai ra, diém 20.3.b duoc quy dinh
trong diém b, Khoan 3, Diéu 79 cta
LDN 2005, nhung da bi x6a bd trong
LDN 2020.

- Xoa bo 20.3.c vi trong Khoan 3,
Piéu 115 LDN 2020 c6 quy dinh mot
truong hop ma nhém ¢ dong so hiru
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b) Nhiém ky cua Hoi dong quan tri da
vuot quéa sau (6) thang ma Hoi dong
quan tri méi chua dugc bau thay thé;
va

¢) Céc truong hop khac theo quy dinh
cua Luat Doanh nghiép.

Yéu céu triéu tap hop Dai Hoi déng cd
déng phai duoc 1ap bang van ban va
phai c6 ho, tén, dia chi thuong tra, )
Gidy ching minh nhan dan, Ho chiéu
hodc ching thuc ca nhan hgp phap
khac dbi v6i co dong 1a ca nhan; tén,
dia chi thuong tru, quéc tich, sb quyét
dinh thanh 1ap hoic s6 dang ky kinh
doanh d6i véi co dong la t6 chuc; 5O
6 phan va thoi dlem dang ky c6 phan
cua tung co dong, tong s ¢o phan cia
ca nhom co6 dong va ty 18 so hiru caa
nhoém ¢ dong trong tong sd ¢ phan
ctia Cong ty, can ctr va 1y do yéu cau
triéu tap hop Pai hoi d@)ng cd dong.
Kém theo yéu cau phai co cac tai liéu,
ching cr vé céc vi pham cia Hoi dong
quan tri, muc do vi pham hoac vé
quyét dinh vurgt qua tham quyén.

ma so doanh nghiép hodc s6 glay to phap 1y cua to chire (101
v6i ¢ dong 14 to chire; sd co phan va thoi diém ding ky co
phan cua timg c¢6 dong, téng sb co phan cua ca nhom co
dong va ty 1¢ s¢ hitu cua nhom cd dong trong tong sb cd
phan cta Cong ty, can cir va Iy do yéu cau triéu tap hop Dai
hoi dong c6 dong. Kém theo yéu ciu phai co cac tai licu,
ching ctr vé cac vi pham cua Hoi déng quan tri, muc do vi
pham hoidc vé quyét dinh vuot qua tham quyén. C6 dong
hodc nhom cd dong chiu hoan toan trach nhiém trudc phap
luat vé tinh chinh x4c, trung thuc cta cac tai liéu, chimg clr
cung cap cho co quan c6 thim quyén khi yéu cau triéu tap
hop Pai hoi dong ¢ dong.

tir 5% trd 1én c6 quyén yéu cau to chirc
DHDCD va céc truong hop con lai do
Diéu 1é quy dinh. Khi Piéu 18 khong
quy dinh thém gi thi c6 nghia chi co
mot truong hop néu trén ma thoi.

- B6 sung thém theo quy dinh tai
Khoan 18 Diéu 1 LDN sira doi nim
2025

Article
20.3

A shareholder or group of
shareholders as stipulated in Article
20.2 of this Charter is entitled to
request to convene a meeting of the
Shareholders’ Meeting if:

a. The Board of Management
makes a serious breach of rights
of shareholders, obligations of

The shareholder or group of shareholders as stipulated in
Article 20.2 of this Charter is entitled to request to
convene the General Meeting of Shareholders if:

- The Board of Management makes a serious breach
of rights of shareholders, obligations of managers or
makes a decision which falls outside its delegated
authority.

- Remove point 20.3.b of the current
Charter, otherwise, it will change the
rights of the remaining group of
shareholders out of two major
shareholders, VNPT and NTT Com.
And this is not mandatory term in the
LDN2020.

- In addition, point 20.3.b is specified
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managers or makes a decision
which falls outside its delegated
authority;

b. The term of the Board of
Management has expired for more
than six (6) months and no new
Board of Management has been
elected to replace it; and

C. Other cases as stipulated in
the Law on Enterprises.

The request must be in writing, must
contain the full name, permanent
address, nationality, number of
people’s identity card, passport or
other lawful personal identification in
respect of a shareholder being an
individual; name, permanent
address, nationality, number of
decision on establishment or number
of business registration in respect of a
shareholder being an organization;
number of shares and time of
registration of shares of each
shareholder, total number of shares
held by a group of shareholders and
such group’s total shareholding ratio
in the Company; and grounds and
reasons for the request to convene a
meeting of the Shareholders’
Meeting. The request must be
accompanied by documents and
evidence on the breaches of the
Board of Management, the
seriousness of such breaches, or on

The request must be in writing, must contain the full
name, contact addresses, nationalities, legal document
numbers in respect of a shareholder being an individual;
names, registered addresses, enterprise codes or legal
document numbers in respect of a shareholder being an
organization; number of shares and time of registration of
shares of each shareholder, total number of shares held by
a group of shareholders and such group’s total
shareholding ratio in the Company; and grounds and
reasons for the request to convene a meeting of the
General Meeting of Shareholders. The request must be
accompanied by documents and evidence on the breaches
of the Board of Management, the seriousness of such
breaches, or on the decision which falls outside its
authority. The shareholder or group of shareholders shall
assume legal responsibility for the accuracy and
truthfulness of the documentary evidences submitted to
competent authorities when demanding the GMS be
convened.

in point b, Clause 3, Article 79 of LDN
2005, but has been deleted in LOE
2020.

- Remove 20.3.c because in Clause 3,
Article 115 of the LOE 2020 there is a
case where a group of shareholders
owning 5% or more has the right to
request the organization of the
General Meeting of Shareholders and
the remaining cases are prescribed by
the Charter. In case the Charter does
not stipulate anything more, it means
that there is only one case mentioned
above.

- Supplement according o the Clause
18 Article 1 of Amendment and
Supplementation to LOE in 2025
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the decision which falls outside its
authority

92

Diéu 20.4

20.4 Viéc dé cir ngudi vao Hoi dong
quén tri va Ban kiém soat quy dinh tai
biéu 20.3 cua Piéu 1& nay dugc thuc
hién nhu sau:

a. Cac c6 dong phd thong tu nguyén
tap hop thanh nhom thoa mén cac diéu
kién quy dinh dé dé cur nguoi vao Hoi
ddng quan tri va Ban kiém soat phai
thong bao vé viée hop nhom cho cac
c6 doéng du hop biét cham nhat ngay
khi khai mac Pai hoi déng cd dong;
b. Can ct s6 luong thanh vién Hoi
ddng quan tri va Ban kiém soat, cb
dong hodc nhom ¢ dong quy dinh tai
Diéu 20.3 cta Didu 1& nay duoc quyén
dé cir mot hodc mot s ngudi lam | Ung
ctr vién Hoi dong quan tri va Ban kiém
soat. Truong hop s6 ung cur vién dugc
b dong hodc nhom cd dong dé cir thap
hon s6 mg ctr vién ma ho dugc quyén
dé cur theo quyét dinh cua Dai hoi
dong ¢ dong thi s6 tmg cir vién con
lai do Hoi dong quan tri, Ban kiém
soat va cac cd dong khéac dé cu.

20.4 Co dong hodc nhom co dong s¢ hiru tr mudi phém
tram (10%) tong s6 c6 phan phd thong tré 1én co quyén deé
ctr ngudi vao Hoi ddng quan tri, Ban kiém soat. Viéc dé cir
ngudi vao Hoi ddng quan tri va Ban kiém soat thuc hién
nhu sau:
a. Cac c6 dong pho thong hop thanh nhém dé dé cir ngudi
vao Hoi dong quan tri va Ban kiém soat phai thong bao vé
viéc hop nhom cho cac ¢d dong du hop biét trude khi khai
mac DPai hoi dé)ng cd dong;
b. Can ctr s6 luong thanh vién Hoi dong quan tri va Ban
kiém soat, cd dong hoac nhom ) dong quy dinh tai Diéu
20.4 nay duoc quyén dé cir mot (01) hodc mot sd nguoi
theo quyét dinh cta Dai hoi dé)ng cb dong 1am Umng ctr vién
Hoi dong quan tri va Ban kiém soat. Truong hop o ing cur
vién dugc c6 dong hoac nhom ¢ dong dé cur thap hon s
Ung ctr vién ma ho dugc quyen dé ctr theo quyét dinh cta
Dai hoi dong ¢ dong thi s6 Gmg ctr vién con lai do Hoi
dong quan tri, Ban kiém soat va cac c¢6 dong khac dé cir.

- Sua ddi theo quy dinh tai Khoan 5
Dbiéu 115 Luat Doanh nghiép 2020

Article
20.4

The nomination of candidates to the
Board of Management and the
Inspection Committee stipulated in
Article 20.3 of this Charter shall be
carried out as follows:

The shareholder or group of shareholders that hold at least
ten percent (10%) of the ordinary shares is entitled to
nominate candidates for the Board of Management and the
Inspection Committee. The nomination of candidates to the
Board of Management and the Inspection Committee shall
be carried out as follows:

- Amendment, wording according to
Clause 5, Article 115 of the Law on
Enterprises 2020
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a. Ordinary shareholders who | a. Ordinary shareholders form a group to nominate
voluntarily form a group which | candidates to the Board of Management and the Inspection
satisfies the stipulated conditions to | Committee must notify attending shareholders of the group
nominate candidates to the Board of | formation no later than the beginning of the meeting of the
Management and the Inspection | General Meeting of Shareholders;
Committee must notify attending | b) Based on the number of members of the Board of
shareholders of the group formation | Management and the Inspection Committee, the
no later than the beginning of the | sharcholders or group of shareholders stipulated in this
meeting of the Shareholders’ Meeting; | Article 20.4 shall have the right to nominate one or more
b) Based on the number of members | persons as approved by the General Meeting of
of the Board of Management and the | Shareholders as candidates to the Board of Management
Inspection Committee, the | and the Inspection Committee. Where the number of
shareholders or group of shareholders | candidates nominated by a shareholder or a group of
stipulated in Article 20.3 of this | shareholders is lower than the number of candidates they
Charter shall have the right to | are entitled to nominate as approved by the General
nominate one or more persons as | Meeting of Shareholders, the remaining candidates shall be
approved by the Shareholders’ | nominated by the Board of Management, the Inspection
Meeting as candidates to the Board of | Committee and other shareholders.
Management and the Inspection
Committee. Where the number of
candidates  nominated by a
shareholder or a group of shareholders
is lower than the number of candidates
they are entitled to nominate as
approved by the Shareholders’
Meeting, the remaining candidates
shall be nominated by the Board of
Management, the  Inspection
Committee and other shareholders
93 |Piéu 21.1 | Thanh toan du sb c¢6 phan cam két mua | Thanh toan du va ding thoi han sé ¢6 phan cam két mua; Quy dinh gop vbn trong vong 90 ngay

trong thot han chin muoi (90) ngay, ké
tor ngay Cong ty dugc cap Giady ching
nhén dang ky kinh doanh; chiu trach

chiu trach nhiém vé cac khoan ng va nghia vu tai san khac
cua Cong ty trong pham vi s0 von da gop vao Cong ty.

ké tr ngay dugc cap Giay chung nhan
dang ky doanh nghiép khong con phu
hop nén stra lai trén co s¢ quy dinh tai
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nhiém vé cac khoan no va nghia vu tai Khoén 1 Diéu 119 Luét Doanh nghi¢p
san khac ctia Cong ty trong pham vi s6 2020
vbn da gop vao Cong ty.
Article To pay in full for the shares subscribed | To pay in full and ontime for their subscribed shares; to be | Regulation on capital contribution
21.1 for as undertaken within ninety (90) | liable for debts and other property obligations of the | within 90 days from the date of
days from the date of issuance of the | Company within the amount of capital contributed to the | issuance of the Enterprise Registration
Certificate of Business Registration to | Company Certificate are no longer relevant, so
the Company; to be liable for debts amend this basing on the Clause 1,
and other property obligations of Article 119 of the Law on Enterprises
the Company within the amount of 2020
capital contributed to the Company
94 |Piéu21.2 | Khong dugc rat von da gop bang cd | Khong duogce rat von da gop bang co phan pho thong rakhoi | Sira doi theo quy dinh tai Khoan 2
phan pho thong ra khoi Cong ty dudi | Cong ty dudi moi hinh thirc, trir truong hop duoc Cong ty | Didu 119 Luat Doanh nghiép 2020
moi hinh thirc, trir truong hop duoc | hoic ngudi khac mua lai co phan. Trudong hop co co dong
Cong ty hodc ngudi khac mua lai ¢b | rat mot phan hodc toan bd von ¢d phan di gop trai voi quy
phan. Trudng hop c6 c6 dong rit mot | dinh tai Dicu 21.2 nay thi c¢6 dong va nguoi 6 loi ich lién
phan hoic toan bd von c¢b phan da gop | quan trong Cong ty phai cing lién d6i chiu trach nhiém vé
trdi voi quy dinh tai Piéu 21.2 thi | cac khoan no va nghia vu tai san khac cia Cong ty trong
thanh vién Hoi déng quan tri va nguoi | pham vi gia tri ) phén da bi rat va céc thiét hai xay ra.
dai dién theo phap luat cua Cong ty
phai cing lién d6i chiu trach nhiém vé
cac khoan ng va nghia vu tai san khac
ciia Cong ty trong pham vi gia trj cb
phan da bj rat.
Article Not to withdraw the capital | Not to withdraw the capital contributed by ordinary shares | Amendment according to the Clause
21.2 contributed by ordinary shares from | from the Company in any form, except where shares are | 2, Article 119 of the Law on
the Company in any form, except | redeemed by the Company or other persons. Where a | Enterprises 2020

where shares are redeemed by the
Company or other persons. Where
a shareholder withdraws a part or all
of the share capital contributed not in

shareholder withdraws a part or all of the share capital
contributed not in accordance with this Article 21.2, that
shareholder and persons with related interests in the
Company shall be jointly responsible for debts and
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accordance with this Article 21.2, | other property obligations of the Company within the
members  of the Board of | value of shares withdrawn and the damage caused by this
Management and  the legal | action.
representative of the Company shall
be jointly responsible for debts and
other property obligations of the
Company within the value of shares
withdrawn.
95 |Piéu21.5 | 21.5 Bao vé uy tin, lgi ich, tai san cta | 21.5 Bao vé uy tin, loi ich, tai san cia Cong ty vé cac hoat | Stra ddi, bé sung vé diéu khoan bao
Cong ty va gitt bi mat vé cac hoat dong | dong ciia Cong ty; Bao mat cac thong tin dugc Cong ty | mat cua ¢ déng theo nhu quy dinh tai
cua Cong ty; cung cép theo quy dinh tai Diéu 1¢ Cong ty, quy ché noi bo | didu 119.5 cia LDN 2020.
cua Cong ty va phap luat; chi st dung thong tin dugc cung
cap dé thuc hién va bao vé quyén va loi ich hop phap cua
minh; nghiém cim phat tan hodc sao, giri thong tin duoc
Cong ty cung cap cho td chirc, ca nhan khac.
Article To protect the prestige, interest and | To protect the Company's reputation, interests and assets | Amending and supplementing the
21.5 assets of the Company, and keep | regarding the Company's activities; To protect the | terms of  confidentiality of
secret of the Company’s activities; confidentiality of information provided by the Company in | shareholders in accordance with the
accordance with the Company's Charter, internal | provisions of article 119.5 of the LOE
regulations and the law; only use the provided information | 2020.
to perform and protect their lawful rights and interests; do
not spread or copy, share information provided by the
Company to any other organisation or individual
96 |Piéu21.6 | Ty chiu trach nhiém trudc phap luat vé | Tu chiu trach nhiém trudc phap luét Ve nguon gbe phan von | Ngoai viéc gop von ban dau, ¢ dong
ngudn gdc phan von khi dong gop Vén | khi dong gop vbn vao Cong ty; nguon gbc khoan tién, tai | cia GDS c6 thé s& mua thém c¢6 phan
Diéu 1¢ ciia Cong ty; san dung dé thanh toan khi mua cd phan ctia Cong ty. méa Cong ty phat hanh, nén b6 sung
thém quy dinh dé day du, rd rang.
Article To bear obligation before the law on | To take responsibility before law for the source of capital | In addition to the initial capital
21.6 the source of their respective Charter | when contributing capital to the Company; source of | contribution, GDS shareholders may

Capital contribution to the Company

money and assets used for payment when buying shares of
the Company

buy additional shares issued by the
Company, so additional regulations
should be added for completeness and
clarity.
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97 |Diéu21.8 | C6 doéng phd théng phai chiu trach | C6 déng phd théng phai tu chiu trach nhiém khi str dung | B6 sung dé 1am rd nghia va day du

nhiém ca nhan khi nhan danh Cong ty | danh nghia Cong ty khong phul hop vé6i quy dinh phap luat | hon, khong thay d6i noi dung diéu
dudi moi hinh thirc dé thuc hién mot | dudi moi hinh thitc d€ thuc hién mot trong cac hanh vi sau | khoan
trong cac hanh vi sau day: day:
a... a...
b... b...
C... C...
d. Cac hanh vi khac trai v6i quy dinh Diéu 1é Cong ty,
quy ché ndi bo ctia Cong ty va phap luat.
Article An ordinary shareholder must bear | Ordinary shareholders must bear responsible for | Supplement to clarify the meaning and
21.8 personal responsibility where he or | themselves when using the name of the Company not in | completeness, do not change the
she performs one of the following | accordance with the law in any form to perform one of the | content of the terms
acts in any form in the name of the | following acts:
Company: a...
a.... b...
b... C...
C... d. Other acts contrary to the provisions of the Company's
Charter, internal regulations and the law
98 |Piéu21.9 Tai thoi diém thanh lap Cong ty, cic | X6a bo ndi dung nay. Xoa bo vi ndi dung nay trung véi ndi
¢ dong sang lap phai cung nhau dang dung dugc quy dinh tai Piéu 19.2.b
ky mua 90% tong s ¢ phan pho Diéu 18 nay.
thong dugc quyén chao ban va phai
thanh toan du sé ¢ phan da dang ky
mua trong thoi han chin muoi (90)
ngay, ké tir ngdy Cong ty dugc cép
Gidy chig nhan ding ky kinh doanh.
Article At the time of establishment of the | Remove this provision Remove because this provision
21.9 Company, the Founding Shareholders coincides with the one specified in

must together register to subscribe
ninety percent (90%) of the number of
ordinary shares which may be offered
for sale and must pay in full for the
shares registered to subscribe within

Article 19.2.b of this Charter
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ninety (90) days from the date of
issuance of the Certificate of Business
Registration of the Company.

99

Diéu 21.10

Truong hop c¢6 cd dong sang lap
khong thanh toan du sé ¢d phan minh
d3 ding ky mua thi sb ¢d phan chwa
gop du do cua cb dong sang lap d6
duoc xtr Iy theo mdt trong cac cach
sau day:

a. Cac co dong sang 1ap con lai c6 thé
gop du s6 ¢6 phan d6 theo ty 1¢ s¢ hitu
¢0 phan cta ho trong Cong ty;

b. Mot hodc mét s6 c6 dong sang lap
c¢6 thé nhan gop du sé co phan do;

c. Khi s6 ¢ phan diang ky gop cta cac
¢ dong sang lap chua dugc gop du thi
cac ¢ dong sang l1ap cung lién déi
chiu trach nhiém vé céc khoan no va
nghia vu tai san khac cua Cong ty
trong pham vi gia tri s6 co phan chua
gbp du do.

Xo6a bo ndi dung nay

N@i dung chi c6 gia tri 4p dung tai thoi
diém thanh 1ap GDS.

Article
21.10

Where a Founding Shareholder fails to
pay in full for the number of shares
such Founding Shareholder has
registered to subscribe, such number
of shares not yet contributed in full by
the Founding Shareholder shall be
dealt with in one of the following
manners:

a. All other Founding
Shareholders may contribute in full
such number of shares in proportion to
their respective shareholding;

Remove this provision

Remove because it is no longer
suitable for GDS at the present. This
provision is only valid at the time of
establishment of GDS.
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b. One or more Founding
Shareholders may agree to contribute
in full such number of shares;
c. Where the number of shares
registered to be contributed by
Founding Shareholders has not yet
been contributed in full, the Founding
Shareholders shall jointly be liable for
debts and other property obligations of
the Company within the value of such
number of shares not yet contributed
in full
100 [Diéu22 | Piéu 22. Pai hoi dong c6 dong Diéu 22: Quyén va nghia vu cia Dai hoi dong co dong Stra do6i tiéu dé theo nhu Diéu 138
LDN 2020.
Article 22 | Article 22. Shareholders’ Meeting Article 22. Rights and Obligations of the General Meeting | Amendment of title according to
of Shareholders Article 138 LOE 2020.
(Replacing the phase “Shareholders’
Meeting” by “General Meeting of
Shareholders” in whole of Charter in
English version)
101 |Piéu Thong qua dinh hudng phat trién cua | Théng qua dinh hudéng phat trién, K& hoach kinh doanh | B6 sung thém “Ké hoach kinh doanh
22.2(a) Cong ty; hang ndm cua Cong ty; hang nam” dé phu hop véi quy dinh tai
Diém 3a, Diéu 139 LDN 2020.
Article To determine the development | To determine the development direction, Annual Business | Supplement the approval authorities
22.2(a) direction of the Company; Plan of the Company; of GMS on “Annual Business Plan” to
comply with the provisions of Point
3a, Article 139 of the Law on
Enterprises 2020
102 |Piéu Quyet dinh loai c6 phan va tong s6 ¢d | Quyét dinh loai ¢6 phan va téng s6 co phan cua timg loai | Stra d6i phu hop theo quy dinh tai
22.2(b) phan cua tung loai dugc quyén chao | dugc quyen chao ban; quyet dinh mirc ¢ tirc hang nam cta | Didu 138 LDN 2020 va thyc té.

ban,; quyet dinh vi¢c phan bo loi nhuén
sau thué cua Cong ty, bao gom nhung
khong han ché, mic ¢ tic hing nim

ting loai ¢6 phan va sd tién trich quy du phong;
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ctia tirng loai c¢6 phan va sd tién trich
quy dy phong;
Article To make decisions on the types of | To make decisions on the types of shares and total number | Amendment of title according to
22.2(b) shares and total number of shares of | of shares of each type which may be offered for sale; to | Article 138.2.b LOE 2020 and actual
each type which may be offered for | make decisions on the rate of annual dividends for each
sale; to make decisions on the | type of shares and the amounts to be set aside for reserve
allocation of after-tax profits of the | funds;
Company, including, without
limitation, the rate of annual dividends
for each type of shares and the
amounts to be set aside for reserve
funds
103 | Piéu Quyét dinh dau tu, mua, ban hoic | Quyét dinh dau tu hodc ban s tai san c6 gia tri tir ba muoi | - Sira d6i theo quy dinh tai Diém (d)
22.2(d) chuyén nhuong s tai san ¢ gia tri | lam phan trim (35%) tong gia tri tai san tré 1én dugc ghi | khoan 2 Piéu 138 LDN 2020
bang hodc 16n hon 35% tong gia tri tai | trong bao cdo tai chinh gan nhat ciia Cong ty;
san dugc ghi trong bao cao tai chinh
gan nhat cta Cong ty;
Atrticle To make investment decisions or | To make decisions on investment in or sale of assets that | Point (d) Clause 2, Article 138 of the
22.2(d) decisions on the acquisition, sale or | are worth at least thirty-five percent (35%) of the total | LOE 2020
transfer of assets valued at thirty-five | assets recorded in the latest financial statement of the
percent (35%) or more of the total | Company;
value of assets recorded in the most
recent financial statement of the
Company;
104 | Piéu Quyét dinh sira doi, bo sung Dicu 1& | Quyét dinh sira doi, bo sung Dicu 1¢ nay; Quy dinh lai theo Piém d Khoan 2
22.2(e) nay, tru truong hop diéu chinh vén Piéu 138 Luat Doanh nghiép 2020
diéu 18 do ban thém co phan moi trong quy dinh: ‘
pham vi s6 lugng ¢ phan dugc quyén “Quyét dinh sira doi, b6 sung Diéu ¢
chao ban quy dinh tai Diéu 1¢ nay; cong ty;”’
Article To make decisions on amendments of | To make decisions on amendments and supplementations | Point dd Clause 2, Article 138 of the
22.2(e) and additions to this Charter, except | to this Charter; Law on Enterprises 2020.

for adjusting the Charter Capital as a
result of sale of new shares within the
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number of shares which may be
offered as stated in this Charter;
105 |Piéu Thong qua bdo cdo tai chinh hing | Théng qua bio céo tai chinh hang nim; phuwong 4n phan | Stra doi cho phu hop, tranh trung lip
22.2(9) nam; phuong an phan ph01 sir dung | phdi, sir dung lgi nhuan; v6i diém 22.2(b)
loi nhuan, mirc ¢6 tirc theo dé nghi cua
Hoi dong quan tri;
Article To approve annual financial | To approve annual financial statements, plans for use and | Amend to conform and avoid
22.2(%) statements, plans for use and | distribution of profits; duplication with point 22.2(b)
distribution of profits and dividends at
the request of the Board of
Management;
106 |Piéu Thong qua bao cao ciia Ban kiém soat, | Thong qua bao cao cua Ban kiém soat, Hoi dong quan tri; | Noi dung nay da dugc quy dinh cu thé
22.2(1) Hoi ddng quan tri; bao céo kiém toan | bao céo kiém toan doc 1ap (néu co) theo quy dinh tai Piéu | trong Diéu 45 Diéu 1¢ nay
doc lap (néu c0); 45 cua Diéu 18 nay;
Article To approve the report of the | To approve the report of the Inspection Committee, the | This provision has been specified in
22.2(1) Inspection Committee, the Board of | Board of Management; independent audit report (if any) as | Article 45 of this Charter
Management; independent audit | prescribed in Article 45 of this Charter;
report (if any)
107 |Piéu Thong qua Bao cao cua Hoi dong quan Quyét dinh ngan sach hoic tong mirc thu lao, thuong va | Sira d6i, bo sung cho phu hop theo
22.2(3) tri vé tong so tién thi lao cia Hoi dong | loi ich khac ciia Hoi dong quan tri va Ban kiém soat; Piém k Khoan 2 Piéu 138 Luat Doanh
quan tri, cia Ban kiém soat va cua nghiép 2020
tung thanh vién dugc nhén trong nam,
néu co; quyet dinh tong mirc thu lao
ctia Hoi dong quan tri va Ban kiém
so4t cho nam tai chinh méi; néu cd
Article To approve the Board of | Decide the budget or total salaries, bonuses and other | Supplement according to the Point k
22.2(3) Management’s statement on any | benefits of the Board of Management and the Inspection | Clause 2, Article 138 of the Law on
remuneration, allowance or other | Committee; Enterprises 2020

payment to the Board of Management
and Inspection Committee and each
member in a year, if any; to decide on
total remuneration, allowance and
other payment to the Board of
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Management and Inspection
Committee in the new financial year,
if any
108 |Diéu 22.2 Chap thudn yéu cau ciia Co dong sang | Xo6a bo ndi dung nay. Loai bd quy dinh nay dé dam bao phu
(m) lap vé viéc chuyen nhuong quyén uu hop v6i khoan b.3 Diéu 12 du thao va
tién dang ky mua cd phan cua Cong ty; phu hop voi quyén ctia co dong sang
1ap tai thoi dlem hién nay (khong con
bi han ché quyén chuyén nhuong cb
phan)
Article To approve any request from a | Removing Remove this provision to ensure
22.2 (m) | Founding Shareholder to transfer his compliance with Clause b.3, Article
preemptive right to share subscription 12 of the draft and to be consistent
in respect of shares of the Company with the rights of founding
shareholders at present (no longer
restricted in the right to transfer
shares).
109 |Piéu n. Chap thuén cac hop dong, giao dich | m. Chap thuan cac hop ddng, giao dich ciia Cong ty quy | Stra lai cho dung Piéu khoan dan
22.2(n) cua Cong ty quy dinh tai Diéu 40 cua | dinh tai Diéu 38 cua Diéu 1é nay; chiéu
Dicu 1¢ nay; (Bén tiéng Anh khong bi sai)
Article n. To approve contracts, transactions | m. To approve contracts, transactions of the Company as | English version is correct => no
22.2(n) of the Company as stipulated in | stipulated in Article 38 of this Charter change
Article 38 of this Charter
110 |DPiéu 0. Chap thuan viéc bo nhiém Chi tich | X6a bo ndi dung nay X6a bé vi khong phi hop LDN 2020.
22.2(0) Hoi dong quan tri, Tong Giam ddc va Noi dung nay khong thudc thim
Phé Tong giam déc; quyén cua Dai hoi dong c6 dong ma
thudc vé Hoi déng quan tri.
Article o. To approve the appointment of the | Removing Remove because it is not suitable with
22.2(0) Chairman of Board of Management, the LOE 2020. This provision is not

General Director and Deputy General
Director;

under the authority of the General
Meeting of Shareholders, but also
under authority of the of BOM
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111 |Piéu q. Chép thuin cac quyét dinh vé sat | o. Phé duyét quy ché quan tri n4i bo, quy ché hoat dong ctia | - Sap nhdp va tai co cAu 1a mot trong
22.2(q) nhdp, tai co cdu hodc cac hinh thirc | Hoi dong quan tri, Ban kiém soat; nhitng hinh thtrc t6 chirc lai Cong ty.
giao dich tuong tu cua Cong ty; Do d6, ndi dung nay tuong tu v6i noi
dung quy dinh tai diém i Khoan nay
(sau khi d4 stra lai tén cac diém), nén
x6a bd ndi dung nay.
- Va thay thé bang bb sung ndi dung
theo quy dinh tai Diém (1) khoan 2
diéu 138 LDN 2020:
Article g- To approve any amalgamation, | 0. To approve the internal management regulations, | - Merger and restructuring is one of
22.2(q) consolidation, reconstruction, merger | operating regulations of the Board of Management and the | the reorganisation forms of the
or other similar transaction involving | Inspection Committee: Company. Therefore, this content is
the Company; similar to the one specified at point i
of this Clause (after the names of
points have been revised), therefore
delete this provision
- And replace it with the content
specified at Point (1) Clause 2, Article
138 of the LOE 2020
112 |Piéu s. Chéap thuan cac thoa thuan vay von | q. Chap thuan cac thoa thuan vay von hay lién quan dén chi | Stra d6i thong nhat theo LDN 2020
22.2(s) hay lién quan dén chi phi vbn (trong | phi v6n (trong mot giao dich hay nhiéu giao dich) vuot quéa
mot giao dich hay nhiéu giao dich) | nim muoi phan trim (50%) tong gia tri tai san ghi trong
vuot qua ndm muoi phan tram (50%) | bao cao tai chinh moi nhat ciia Cong ty;
téng gia tri tai san ghi trong s6 sach ké
toan moi nhét ciia Cong ty;
Article s. To approve loan agreements and the | q. To approve loan agreements and the incurrence of or | Rewording “in excess ... of ...”
22.2(s) incurrence of or agreement to incur | agreement to incur any capital expenditure (either in one

any capital expenditure (either in one
transaction or in a series of related
transactions) in excess of fifty percent
(50%) or more of the total value of

transaction or in a series of related transactions) in excess
fifty percent (50%) of the total value of assets recorded in
the most recent financial statement of the Company;
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assets recorded in the most recent
financial statement of the Company;

113

Diéu
22.2(t)

t. Viéc lap hodc giam bat ct quy du
phong nao cua Cong ty, trir khi c6 the
duogc quy dinh trong Luat Vi¢t Nam;
va

r. Viéc 1ap hodc giam bét clr quy du phong nao cua Cong ty
theo quy dinh tai Diéu 48 Diéu I¢ nay;

- Stra d6i tir ngir, dan chiéu dé tién ap
dung vi Noi dung nay dugc quy dinh
cu thé tai Diéu 48 cua Diéu 18 nay.

- Vi¢c trich 1ap quy theo quy dinh cta
noi bo GDS, LDN 2020 khong ¢6 quy
dinh truc tiép cu thé vé van dé nay.
Mot sd van ban phap luat khac quy
dinh vé quy du phong lai chi ap dung
v6i Doanh nghiép 100% vbn nha
nude. Vi vay dé xuat khong quy dinh
“triv khi cé thé dwoc quy dinh trong
Ludt Viét Nam” dé tranh rui ro tranh
chap, kho dién giai trong qua trinh ap
dung.

Article
22.2(t)

t. The creation of or any reduction of
any reserves of the Company, except
as may be required by the Laws of
Vietnam; and

r. The creation of or any reduction of any reserves of the
Company in accordance with Article 48 of this Charter;

Modify words and references for ease
of application because this content is
specified in Article 48 of this Charter.
The appropriation of funds according
to internal regulations of GDS, the
LOE 2020 does not have specific
direct regulations on this issue. Some
other legal documents regulating
reserve funds only apply to enterprises
with 100% state capital. Therefore, it
is proposed not to stipulate “unless
otherwise provided in Vietnamese
law” to avoid the risk of disputes and
difficulties in interpretation during the
application process

114

Diéu 22.2

s. Phé duyét danh sach cong ty kiém toan doc lap; quyét
dinh cong ty kiém toan doc 1ap thuc hién kiém tra hoat dong

Bo6 sung thém mot s6 qpyén va nghia
vu cuia DPHDCD theo diém (m) Khoan
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ctia Cong ty, bai mién kiém toan vién doc lap khi xét thdy | 2 Diéu 138 LDN 2020:
can thiét;
Article s. To approve the list of independent audit companies; to | Supplement some  rights and
222 choose independent audit companies to carry out audit of | obligations of the General Meeting of
the Company, dismiss independent audits where necessary; | Shareholders according to point (m)
Clause 2 Article 138 of the LOE 2020:
115 |Diéu 23.1 | Pai hoi dong cb dong hop thuong nién | Pai hoi dong c6 dong hop thuong nién mdi nam mot (01) | Chinh sira lai dé 1am 16 ndi dung theo
hodc bat thuong, it nhat moi nim hop lan. Ngoai cudc hop thuong nién, Pai hoi déng ) dong c6 | Khoan 1 Diéu 139 Luat Doanh nghiép
mot 1an. Pia diém hop Pai hoi dong cd | thé hop bat thuong. Dia diém hop Pai hoi dong cd dong | 2020
dong phai ¢ trén lanh thd Viét Nam. duogc xac dinh 1a noi chu toa tham du hop va phai & trén
lanh th6 Viét Nam.
Article The Shareholders’ Meeting shall | The General Meeting of Shareholders shall convene an | Modifying according to the Clause 1,
23.1 convene annual or extraordinary | annual meeting once (01) a year. In addition to the annual | Article 139 of the Law on Enterprises
meetings, and there shall be at least | meeting, the General Meeting of Shareholders may hold | 2020
one meeting of the Shareholders’ | extraordinary meetings. The location of a meeting of the
Meeting per year. The location of a | General Meeting of Shareholders is the place where the
meeting of the Shareholders’ Meeting | chair attends and must be within the territory of Vietnam.
must be within the territory of
Vietnam
116 |Diéu 23.2 | Pai hoi dong co dong phai hop thuong | Dai hoi dong co dong phai hop thuong nién trong thoi han | Sua d6i, b6 sung theo nhu quy dinh tai

nién trong thoi han bbn (04) thang, ké

tir ngay két thiuc nam tai chinh. Theo

dé nghi ciia Hoi ddng quan tri, co quan

dang ky kinh doanh c6 thé gia han,

nhung khong qua sau (06) thang, ké tir

ngay két thiic nam tai chinh.

Pai hoi dong co6 dong thuong nién

thao luan va théng qua cac van dé sau

day:

a. Bao céo tai chinh hang ndm;

b. Béo céo ctia Hoi dong quan tri danh
gié thuc trang cong tac quan 1y kinh
doanh & Cong ty;

bon (04) thang, ké tir ngay két thiic ndm tai chinh. Hoi dong

quan tri quyét dinh gia han hop Dai hoi dong co dong

thudng nién trong truong hop can thiét, nhung khong qua

sau (06) thang, ké tir ngay két thic nam tai chinh.

Pai hoi dong c6 dong thuong nién thao luan va thong qua

cac van dé sau day:

a. Kéhoach kinh doanh hang nim ciia cong ty;

b. Béo céo tai chinh hiang nam;

c. Bao cao cua Hoi dong quan tri vé quan tri va két qua
hoat dong ciia Hoi dong quan tri va timg thanh vién Hoi
déng quan tri;

Khoan 2,3 Diéu 139 Luét Doanh
nghiép 2020
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c. B4o c4o ciia Ban kiém soat vé quan | d. Béo céo cua Ban kiém soat vé két qua kinh doanh cta
ly Céng ty cua Hoi ddng quan tri, Cong ty, két qua hoat dong cua Hoi dong quan tri, Tong
Té)ng Giam ddc; Giam dbc;
d. Mtc ¢ tirc d6i voi mdi ¢o phan cua | e. Mirc ¢d tirc ddi v6i mdi ¢d phan cia timg loai;
tung loai, f. Béo cao ty danh gia két qua hoat dong ctia Ban kiém
e. Cac van dé khac thudc tham quyén. soat va thanh vién Ban Kiém soat;
g. Céc van dé khac thudc thim quyén.
Article The Shareholders’ Meeting must hold | The General Meeting of Shareholders must hold an annual | Amendment and  suplimentation
23.2 an annual meeting within a time- limit | meeting within a time- limit of four (04) months from the | according to the Clauses 2 and 3,

of four (4) months from the end of the
financial year. At the request of the
Board of Management, the business
registration office may extend that
time- limit, but not beyond six (6)
months as from the end of the
financial year.

An annual meeting of the
Shareholders’ Meeting shall debate
and determine the following issues:

a. Annual financial statements;
b. Report of the Board of
Management assessing the actual
situation of the business of the
Company and the management and
administration of the Company;

c. Report of the Inspection
Committee regarding the Company
management by the Board of
Management and General Director;

d. Amount of dividends payable
on each type of share; and

e. Other matters within its authority.

end of the financial year. The Board of Management shall
decide to extend the Annual General Meeting of
Shareholders in case of necessity, but not beyond six (06)
months from the end of the fiscal year.

An annual meeting of the General Meeting of Shareholders
shall debate and determine the following issues:

a. The Company’s annual business plan;
b. Annual financial statements;
c. Report of the Board of Management on the

management and operation results of the Board of
Management and each member of the Board of
Management;

d. Report of the Inspection Committee regarding the
Company's business results, the performance results of the
Board of Management and General Director;

e. Amount of dividends payable on each type of share;
f. The report of the Inspection Committee on its
performance and that of members of the Inspection
Committee;

g. Other matters within its authority.

Article 139 of the Law on Enterprises
2020
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117

Diéu 23.3

Hoi dong quan tri phai triéu tap hop
bat thudng Dai hoi dong c6 dong trong
cac truong hop sau day:

a. ...

b. Sb thanh vién Hoi dong quan tri
con lai it hon s6 thanh vién theo
quy dinh cta Luat Doanh nghiép;

c. Theo yéu cdu cta c6 dong hoic
nhoém c6 dong quy dinh tai Piéu
20.3 ctia Didu 1¢ nay;

Hoi dong quan tri phai triéu tip hop bat thuong Pai hoi

ddng cd dong trong cac truong hop sau ddy:

a. .

b. Sé thanh vién Hoi déng quan tri, Ban kiém soat con lai
it hon s thanh vién t6i thiéu theo quy dinh cta Luat
Doanh nghiép;

c. Theo yéu cau cta c6 déng hodc nhom cd déng quy dinh
tai Piéu 20.2 cua Piéu 18 nay;

B6 sung, stra d6i theo Khoan 1 Piéu
40 LDN 2020

Article
23.3.

The Board of Management must
convene an extraordinary meeting of
the Shareholders’ Meeting in the
following cases:

a. ...

b. The number of the remaining
members of the Board of Management
is less than the number of members
required by the Law on Enterprises;

c. Upon request by a shareholder or a
group of shareholders as stipulated in
Article 20.3 of this Charter;

The Board of Management must convene an extraordinary
meeting of the General Meeting of Shareholders in the
following cases:

a. ...

b. The number of the remaining members of the Board of
Management, Inspection Commitee is smaller than the
minimum quantity prescribed by the Law on Enterprises;
c. Upon request by a shareholder or a group of shareholders
as stipulated in Article 20.2 of this Charter;

Add and amend according to Clause 1,
Atrticle 40 of the LOE 2020

118

Diéu 23.4

H01 dong ‘quan tri phai triéu tap hop
Pai hoi dong c6 dong trong thoi han
ba muoi (30) ngay, ké tir ngdy sb
thanh vién Hoi déng quan tri con lai
nhu quy dinh tai Diéu 23.3 (b) hoic
nhan duoc yéu cau quy dinh tai Diéu
23.3 (c) va 23.3 (d);

Trudng hop Hoi dong quan tri khong
triéu tp hop Pai hoi dong cd dong

Hoi dong quan tri phai triéu tap hop Hoi dong quan tri phai
triéu tap hop Pai hoi ddng cb dong trong thoi han ba muoi
(30) ngay, ké tir ngay xay ra sy kién néu tai Diéu 23. 3(b)
ctia Piéu nay hodc nhan dugc yéu cau quy dinh tai Piéu
23.3(c) va 23.3(d) ctia Diéu nay;

Truong hop Hoi ddng quan tri khong triéu tap hop Dai hoi
ddng cd dong nhu quy dinh thi Chu tich Hoi dong quan tri
va cac thanh vién Hoi dong quan tri phai boi thuong thiét
hai phat sinh cho Cong ty.

Stra d6i theo Khoan 2 Piéu 140 Luat
Doanh nghiép 2020
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nhu quy dinh thi Cha tich Hoi dong
quan tri phai chiu trach nhiém trudc
phap luat va phai bdi thudng thiét hai
phat sinh déi véi Cong ty.

Article
23.4

The Board of Management must
convene a meeting of the
Shareholders’ Meeting within a time-
limit of thirty (30) days from the date
on which the number of remaining
members of the Board of Management
is as stipulated in Article 23.3(b)
hereof or from the date of receipt of
the request stipulated in Articles
23.3(c) and 23.3(d) hereof.

If the Board of Management fails to
convene a meeting of the
Shareholders’ Meeting as stipulated,
the Chairman of the Board of
Management must be responsible
before the law and must compensate
for any damages arising to the
Company

The Board of Management must convene a meeting of the
General Meeting of Shareholders within a time-limit of
thirty (30) days from the date of occurrence of the event
mentioned in Article 23.3(b) hereof or from the date of
receipt of the request stipulated in Articles 23.3(c) and
23.3(d) hereof;

If the Board of Management fails to convene such General
Meeting of Shareholders, the Chairman and members of the
Board of Management shall compensate for any damages
arising to the Company.

Amendment according to Clause 2,
Article 140 of the Law on Enterprises
2020:

“Unless otherwise prescribed by the
company's charter, the Board of
Management shall convene the
General Meeting of Shareholders
within 30 days from the date of
occurrence of the event mentioned in
Point b Clause 1 of this Article or the
day on which the request for holding
the meeting mentioned in Point ¢ and
Point d Clause 1 of this Article is
received. If the Board of Management
fails to convene such General Meeting
of Shareholders, the Chairman and
members of the Board of Management
shall pay compensation for the
damage incurred by the company.”

119

Diéu 23.5

Truong hop Ban kiém soat khong
triéu tap hop Dai hoi dong cd dong
nhu quy dinh thi Truong ban kiém
soat phai chiu trach nhi¢ém trudc phap
luat va phai boi thuong thiét hai phat
sinh d6i v6i Cong ty.

T}'Lr(‘)‘ngq hop Ban kiém soat khong triéuqtép hop Pai h(:)i
dong c6 dong nhu quy dinh thi Ban kiém soat phai boi
thuong thiét hai phat sinh cho Cong ty.

Stra d6i theo Khoan 3 Piéu 140 Luat
Doanh nghiép 2020 quy dinh:

Article

23.5

Amendment according to Clause 3,
Article 140 of the Law on Enterprises
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If the Inspection Committee fails to | If the Inspection Committee fails to convene the General | 2020 states:
convene a meeting of the | Meeting of Shareholders as stipulated, the Inspection
Shareholders’ Meeting as stipulated, | Committee shall pay compensation for the incurred damage
then the head of the Inspection | tothe Company.
Committee shall be responsible before
the law and must be liable for any
damage arising to the Company.
120 |Piéu 23.6 | Truong hop Ban kiém soat khong | Truong hop Ban kiém soat khong triéu tdp hop Dai hoi | Sira d6i theo Khoan 4 Piéu 140 Luat
tri¢u tap hop Pai hoi déng ) dong déng cd dong theo quy dinh tai Diéu 23.5 cta Diéu 1& nay | Doanh nghié¢p 2020 quy dinh:
theo quy dinh tai Diéu 23.5 thi cb dong | thi ¢6 dong hodc nhom cd dong quy dinh tai Didu 20.2 cta
hodc nhém ¢ dong quy dinh tal Diéu | Diéu 1é nay co quyén dai dién Cong ty triéu tap hop Dai hoi
20.3 cua Diéu 18 nay da yéu cau c6 | dong co dong theo quy dinh cua Diéu 1¢ nay.
quyen thay thé Hoi dong quan tri, Ban
klem soat triéu tap hop Pai hoi dong
b dong theo quy dinh ciia Diéu 1¢ nay.
Trong trudng hop nay, c6 dong hoic
nhém ¢ dong tri€u tdp hop Pai hoi
ddng cd dong co thé dé nghi co quan
dang ky kinh doanh giam sat vi¢c triéu
tap va tién hanh hop néu xét thay can
thiét.
Article Where the Inspection Committee fails | Where the Inspection Committee fails to convene a | Amendment according to Clause 4,
23.6 to convene a meeting of the | meeting of the General Meeting of Shareholders as | Article 140 of the Law on Enterprises

Shareholders’ Meeting as stipulated in
Article 23.5 hereof, the requesting
shareholder or group of shareholders
stipulated in Article 20.3 hereof shall
have the right to replace the Board of
Management and the Inspection
Committee in convening a meeting of
the  Shareholders’ Meeting in
accordance with this Charter.

stipulated in Article 23.5 hereof, the shareholder or group
of shareholders stipulated in Article 20.2 hereof shall have
the right convening a meeting of the General Meeting of
Shareholders on behalf of the Company in accordance with
this Charter.

2020
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In this case, the shareholder or group
of shareholders convening a meeting
of the Shareholders’ Meeting may
request the business registration office
to supervise the convening and
conduct of the meeting if they
consider it necessary.

121

Diéu 23.7

Nguoi trigu tap phai lap danh sach cé
dong co quyén du hop Dai hoi dong co
dong, cung cap thong tin va giai quyet
khiéu nai lién quan dén danh sach cd
dong, 1ap chuong trinh va ndi dung
cudc hop, chudn bi tai liéu, xac dinh
thoi gian va dia diém hop, gui thong
bao moi hop dén timg c6 dong co
quyén du hop theo quy dinh cta Luat
Doanh nghiép.

Ngudi triéu tap hop Dai hoi dong co dong phai thyuc hién
cac cong viéc sau day: Lap danh sach c6 dong co quyén du
hop Dai hoi dong co dong; cung cap thong tin va giai quyét
khiéu nai lién quan dén danh sach c6 dong; 1ap chuong trinh
va noi dung cudc hop; chuan bi tai liéu cho cudc hop; du
thao nghi quyét Dai hoi dong cb dong theo ndi dung dy kién
ctia cudc hop; danh sach va thong tin chi tiét ciia cac ing
vién trong truong hop bau thanh vién Hoi dong quan tri,
Thanh vién Ban kiém soét; xac dinh thoi gian va dia dlem
hop; guri théng bao moi hop dén timg ¢ dong c6 quyén du
hop theo quy dinh ctia Ludt Doanh nghiép; cong viéc khac
phuc vu cudc hop.

Stra d6i, bo sung theo Khoan 5 Diéu
140 Luat Doanh nghiép 2020

Article
23.7

The convener of a meeting of the
Shareholders’ Meeting must prepare a
list of shareholders entitled to attend
the meeting of the Shareholders’
Meeting, provide information and
deal with complaints relating to the
list of shareholders, prepare the
program and agenda of the meeting,
prepare  documents, determine the
time and venue of the meeting, and
send an invitation to the meeting to
each shareholder entitled to attend the

The person who convenes the General Meeting of
Shareholders shall: Prepare a list of shareholders entitled to
participate in the General Meeting of Shareholders; provide
information and settle complaints relevant to the
aforementioned list; draw up the meeting agenda; prepare
documents for the meeting; draft the resolution of the
General Meeting of Shareholders according to the meeting
agenda; prepare a list and detailed information about the
candidates for members of the Board of Management and
the Inspection Committee (in case of election); determine
the meeting time and location; send the invitation to each
and every shareholder entitled to participate in the meeting

Clause 4, Article 140 of the Law on
Enterprises 2020
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meeting in accordance with the Law | according to the Law on Enterprises; perform other tasks
on Enterprises serving the meeting.
122 |Piéu 23.9 | Danh sach c¢6 dong c6 quyén‘ du hop: | Danh sach c6 dong co quyén du hop: Stra doi, bd sung theo Diéu 141 Luat

a. Danh sach c6 dong c6 quyén du hop
Pai hoi déng ) dong duoc lap dua
trén s6 ding ky c6 dong cta Cong
ty. Danh sach ¢ déng c6 quyén du
hop Pai hoi dong cb dong duoc 1ap
khi ¢6 quyét dinh triéu tap va phai
lap xong cham nhat ba muoi (30)
ngay trudc ngay khai mac hop Dai
hoi dong cd dong

b. Danh sach c6 déng c6 quyén du hop
Pai hoi dong c6 dong phai co ho,
tén, dia chi thuong tru, quéc tich, sd
Gidy chimg minh nhan dan, Ho
chiéu hodc ching thuc ca nhan hop
phap khac cua c6 dong 1a ca nhan,
tén, dia chi thuong tra, qudc tich, sO
quyét dinh thanh 1ap hodc sé ding
ky kinh doanh cta c6 dong 1a to
chtre; s6 lugng ¢6 phan timg loai, s6
va ngay dang ky co dong cia timg
cb dong.

c. C6 dong co quyén kiém tra, tra ciru
hodc trich lyc, sao chép néi dung
danh sach cia céac co dong co quyén
tham dy Pai hoi ¢ dong; yéu cau
stra chita nhitng thong tin khong
chinh xac hodc bd sung nhiing
thong tin can thiét vé ban than trong
danh sach cac c6 dong duoc quyén
tham dy Dai hoi c6 dong.

a. Danh sach cb dong c6 quyén du hop Dai héi dong
¢ dong duoc 1ap duya trén s6 dang ky c6 dong cua Cong
ty. Danh sach c6 déng c6 quyén dyu hop Dai hoi dong cd
dong duoc 1ap khong qua muoi (10) ngay trudce ngay gur
gidy moi hop Dai hoi dong cb dong.

b. Danh sach c6 dong c6 quyén du hop Dai hoi dong
cb dong phai co ho, tén, dia chi lién lac, quoc tich, sO gidy
to phap 1y cua ca nhan d6i véi co dong 1a ca nhan; tén, dia
chi try s¢ chinh, ma ) doanh nghiép hoac so gidy to phap
ly ctia to chue d6i v6i c6 dong la t6 chirc; s6 lugng ¢b phan
ting loai, s6 va ngay dang ky ¢ dong cua ting cd dong.
c. Co dong c6 quyén kiém tra, tra ciru hodc trich luc,
sao chép tén va dia chi lién lac ctia c6 déng c6 quyén dy
hop Pai hoi dong cd dong; yéu ciu sira chira nhitng thong
tin khong chinh xac hodc bd sung nhiing thong tin can thiét
vé ban than trong danh sach cac c6 dong dugc quyén tham
du Dai hoi dong co dong. Nguoi quan ly Cong ty phai cung
cap kip thot thong tin trong s6 dang ky c6 dong, sta doi,
bd sung thong tin sai léch theo yéu cau cua c6 dong; chiu
trach nhiém bdi thuong thiét hai phat sinh do khong cung
cap hodc cung cip khong kip thoi, khong chinh xac thong
tin s6 dang ky c6 dong theo yéu cau.

Viéc yéu cau cung cap thong tin trong s6 dang ky c6 dong
phai duoc 1ap thanh vin ban giri dén Cong ty. Ngudi quan
ly Cong ty phai thuc hién viéc cung cap thong tin cho ¢b
ddng co6 yéu cau trong thoi han muoi (10) Ngay lam viée
ké tir ngay nhén dugc yéu cau hop 1é cua cb (dong. Trinh
tu, tha tuc yéu cau cung cp thong tin trong so dang ky cd
déng thuc hién theo quy dinh tai quy ché noi bd ctia Cong

ty.
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Article List of Shareholders Entitled to | List of shareholders entitled to participate in the meeting: | Article 141 of the Law on Enterprises
23.9 Attend: a. The list of shareholders entitled to participate in the | 2020

a. The list of shareholders entitled to
attend a meeting of the Shareholders’
Meeting shall be prepared based on
the book of shareholder registration of
the Company. The list of shareholders
entitled to attend the Shareholders’
Meeting shall be prepared where a
decision to convene a meeting is made
and shall be completed no later than
thirty (30) days prior to the opening
date of the meeting of the
Shareholders’ Meeting.

b.The list of shareholders entitled to
attend the meeting of the
Shareholders” Meeting shall include
the full name and permanent address,
nationality and number of people’s
identity card, passport or other lawful
personal identification in respect of
shareholders being individuals, and
the name and permanent address,
nationality, number of decision on the
establishment or  number  of
registration in respect of shareholders
being organizations; and the number
of shares of each type, and the number
and date of registration of each
shareholder.

c. Shareholders have the right to
inspect, consult, make an extract of
and copy the list of shareholders

General Meeting of Shareholders shall be compiled
according to the Company’s shareholder register. The list
shall be compiled not more than ten (10) days before the
invitations to participate in the General Meeting of
Shareholders sending date.

b. The list of shareholders entitled to attend the meeting of
the General Meeting of Shareholders shall include the full
name, contact addresses, nationalities, legal document
numbers in respect of shareholders being individuals;
names, registered addresses, enterprise code or legal
document numbers in respect of each type, and the number
shareholders being organizations; and the number of
shares of and date of registration of each shareholder.

c. Shareholders have the right to inspect, consult, make an
extract of and copy names and contact addresses of
shareholders entitled to attend a meeting of the General
Meeting of Shareholders; to request correction of
inaccurate information or addition of necessary
information about themselves in the list of shareholders
entitled to attend a meeting of the General Meeting of
Shareholders. The Company’s executives shall promptly
provide information in the Shareholder register, revise and
add information as requested by the shareholders; pay
compensation for damage caused by the failure to provide
or to accurately and promptly provide information in the
Shareholder register as requested.

The request to provide information in the Shareholder
register shall be made in writing and sent to the Company.
The Company’s executives must provide information to
the requested shareholder within ten (10) working days
from the date of receiving a valid request from the
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entitled to attend a meeting of the | shareholder. The procedures for requesting the provision
Shareholders” Meeting; to request | of information in the Shareholder register comply with the
correction of inaccurate information | provisions of the Company’s internal regulations.
or addition of necessary information
about themselves in the list of
shareholders entitled to attend a
meeting of the Shareholders’ Meeting.
123 | Piéu 23.10] Chuong trinh va ndi dung hop Pai hdi | Chuong trinh va ndi dung hop Dai hoi dong co dong: Stra d6i, b6 sung theo Piéu 142 Luat

ddng co dong:

a. Nguoi triéu tap dai hoi co dong phai
chuan bi danh sach cac c6 dong
dugc quyén tham du va biéu quyét
tai Pai hoi cd dong; chuin bi
chuong trinh, ndi dung, tai li€u cho
cudc hop va cac giai phap du kién
cho tung ndi dung; xac dinh thoi
gian, dia diém hop va gui gidy moi
dén tat ca cac c6 dong co quyén
tham du Pai hoi.

b. C6 déng hoic nhém cd dong quy
dinh tai Diéu 20.3 cta Diéu 1& nay
c6 quyén kién nghi van dé dua vao
chuong trinh hop Pai hoi déng cd
dong. Kién nghi phai bang vin ban
va duoc giri dén Cong ty cham nhat
ba (03) ngay lam viéc trudc ngay
khai mac. Kién nghi phai ghi rd tén
cb dong, s6 lugng ting loai ¢6 phan
ctia c6 dong, sd va ngay dang ky cb
dong tai Cong ty, van dé kién nghi
dua vao chuong trinh hop.

¢. Nguoi triéu tap hop Dai hoi dong cd
dong chi co quyen tir chéi kién  nghi
quy dinh tai Piéu 23.10(b) néu cb

a. Nguoi triéu tdp Pai hoi dong cd dong phai chuan bi
chuong trinh, ndi dung cudc hop.

b. C6 d6ng hodc nhom cd dong quy dinh tai Piéu 20.2 cia
Diéu 1¢ ndy c6 quyén kién nghi van d¢ dua vao chuong
trinh hop Pai hoi dong c6 dong. Kién nghi phai bang vin
ban va dugc gui dén Cong ty cham nhét ba (03) Ngay
lam vi€c trudc ngay khai mac. Kién nghi phai ghi 15 tén
cd dong, s6 luong timg loai c¢6 phan cta c6 dong, van dé
kién nghi dua vao chwong trinh hop.

c¢. Truong hop nguoi tri¢u tap hop Pai hoi déng ) dong tur
chdi kién nghi quy dinh tai Diéu 23.10(b) cia Diéu 1¢ nay
thi cham nhat 1a hai (02) ngay lam viéc trudc ngay khai
mac cudc hop Pai hoi dong co dong phai tra 10 bang van
ban va néu r6 ly do. Nguoi triu tap hop Pai hoi dong ¢
d6ng chi c6 quyén tir chéi kién nghi néu thudc mot trong
cac truong hop sau day:

c.1.  Kién nghi duogc gii dén khong ding quy dinh tai

Diéu 23.10(b) cua Piéu 18 nay;

c.2.  Vén dé kién nghi khong thuoc thim quyén quyét

dinh cua Dai hoi dong cd dong.

d. ...
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mot trong cac truong hop sau day:
- Kién nghi duoc giri dén khong
ding thoi han hoac khong du, khong
ding ndi dung;
- Vién dé kién nghi khong thudc
thim quyén quyét dinh cta Dai hoi
ddng cb dong.

d ...

Article
23.10

Program and Agenda of Meetings of
the Shareholders’ Meeting:

a. The convener of the meeting
of a Shareholders’ Meeting must
prepare a list of shareholders entitled
to attend the meeting and to vote;
prepare the program, agenda and
documents for the meeting and draft
resolutions on each of the items in the
agenda; fix the time and location of
the meeting and send a written
invitation to all shareholders entitled
to attend the meeting.

b. The shareholder or group of
shareholders stipulated in Article 20.3
of this Charter may recommend items
to be included in the agenda of the
meeting of the Shareholders” Meeting.
The recommendation must be made in
writing and be sent to the Company no
later than three (3) working days prior
to the date of the meeting opening.
The recommendation must specify the
name of shareholder(s), the number of
shares of each type of shareholder, the

Program and Agenda of the
Shareholders:

a. The person who convenes the General Meeting of
Shareholders shall prepare the agenda.

b. The shareholder or group of shareholders specified in
Article 20.2 of this Charter is entitled to propose additional
issues to the General Meeting of Shareholders agenda. The
proposal shall be made in writing and sent to the Company
at least three (03) working days before the opening date.
The proposal shall contain the names of shareholders,
shareholder’s number of shares of each type and the
proposed issues.

c. In case the proposal mentioned in Article 23.10(b) of this
Charter is rejected by the person who convenes the General
Meeting of Shareholders, a written response and
explanation must be provided at least two (02) days before
the opening day. A proposal may only be rejected in the
following cases:

c.1. The proposal is sent against the regulations of Article
23.10(b) of this Charter;

c.2. The issue independently from decisions of the General
Meeting of Shareholders.

d. The person who convenes the General Meeting of
Shareholders shall include the issues proposed in
accordance with Article 23.10(b) of this Charter in the draft

General Meeting of

Wording this item as Article 142 of the
Law on Enterprises 2020
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number and date of registration of the
shareholder(s) with the Company, and
the items recommended to be included
in the agenda.

c. The  convener of the
meeting of the Shareholders > Meeting
may only refuse the
recommendation stipulated Article
23.10(b) hereof in any of the
following cases:

- The recommendation is not sent
on time, is insufficient, or is in
relation to an irrelevant matter;

- The item recommended does not fall
within the decision-making authority
of the Shareholders’ Meeting;

d. The convener of the meeting of
the Shareholders’ Meeting must
accept and include the
recommendations stipulated in Article
23.10(b) hereof into the draft program
and agenda for the meeting, except
in the cases stipulated in Article
23.10(c) hereof; the recommendation
shall be officially added to the
program and agenda for the meeting if
the Shareholders’ Meeting so agrees.

agenda, except for the cases specified in Article 23.10(c) of
this Charter. The proposal will be included in the official
agenda if their inclusion is accepted by the General
Meeting of Shareholders.”

- According to the provisions of Article 142.3 of the LOE
2020, GDS may stipulate other cases where the convenor
refuses the shareholder's proposal to supplement the
meeting agenda in this Charter.

124

DPiéu 23.11

Moi hop Pai hoi dong c6 dong

a. Nguoi triéu tap hop Pai hoi
ddng cb dong phai giri thong bao moi
hop dén tit ca c¢6 doéng co6 quyén du
hop cham nhat mudi (10) ngdy trudc
ngay khai mac. Thong bao dugc giri

Moi hop Pai hoi dong c6 dong

a. Ngudi triéu tip hop Dai hoi dong c6 dong phai guri
thong bdo moi hop dén tit ca ¢ dong c6 quyén du hop
cham nhit ba muoi (30) ngay trudc ngay khai mac. Thong
béo dugc giri bang phuong thirc dé bao dam dén duoc dia
chi lién lac ctia c6 dong va ding trén trang thong tin dién tir

Sira d6i theo LDN 2020 Diéu 143 Luat
Doanh nghiép 2020 va nang thoi han
tri¢u tap hop lén 30 ngay.
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bang phuong thirc bao dam dén duoc
dia chi thudng tri ciia c6 dong.

b. Thong bao moi hop phai cod
tén, dia chi try s¢ chinh, s6 va ngay cp
Gidy chung nhan dang ky kinh doanh,
noi dang ky kinh doanh cta Cong ty;
tén, dia chi thuong tra cua 06 dong
hodc nguoi dai dién theo uy quyen cua
cb dong; thoi gian va dia diém hop.

c. Kém theo thong bao moi hop
phai c6 mau chi dinh dai dién theo uy
quyén du hop, chuong trinh hop, phiéu
biéu quyét, cac tai liéu thao luén lam
co s¢ thong qua quyét dinh va dy thao
nghi quyét d6i v6i timg van dé trong
chuong trinh hop.

d. Néu Cong ty co trang thong tin
dién tr thi thong bdo moi hop va cac
tai liéu gui kém theo phai dugc cong
bb trén trang thong tin dién tir 46 dong
thoi véi viée giri thong bao cho cac co
dong.

ctia Cong ty; trudng hop Hoi ddng quan tri hodc ngudi tridu
tap hop Pai hoi déng ) dong xét théy can thiét thi dang
béo hing ngay cua trung wong hoic dia phuong.

b. Thong bao moi hop phai cé tén, dia chi tru s¢ chinh,
mi s6 doanh nghié¢p; tén, dia chi lién lac cua ) dong, thoi
gian va dia diém hop va nhiing yéu cau khac dbi véi ngudi
du hop.

c. Kém theo thong bdo moi hop phai ¢ cac tai liéu
sau day: Chuong trinh hop, cdc tai liéu sir dyng trong cudc
hop va dyu thao nghi quyet d6i v6i timg van dé trong chuong
trinh hop; phiéu biéu quyét.

d. Viéce gui tai liéu hop kém theo thong bdo moi hop
quy dinh tai Didu 23.11(c) ciia Diéu 1é nay c6 thé thay thé
bang viéc dang tai 1én trang thong tin dién tir ciia Cong ty.
Truong hop nay, thong bao phai ghi 16 noi, cach thirc tai tai
lidu.

Article
23.11

Invitations to Meetings of
Shareholders’ Meeting
a. The convener of a meeting of

the Shareholders’ Meeting shall send
a written invitation to all shareholders
entitled to attend the meeting no later
than ten (10) days prior to the date of
the meeting opening. The written
invitation must be sent by a method

Invitations to the General Meeting of Shareholders

a. The person who convenes the General Meeting of
Shareholders shall send invitations to all shareholders
entitled to participate in the General Meeting of
Shareholders at least thirty (30) days before the opening
day. Invitations shall be sent to contact addresses of the
shareholders and posted on the Company’s website. If the
Board of Management or the convenor of the General
Meeting of Shareholders considers it necessary, the

Amendment according to the LOE
2020 Article 143 of the Law on
Enterprises 2020 and extend the
period for invitation to 30 days.
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guaranteed to reach the permanent | invitation may be published on a local or central daily
address of the shareholder. newspaper.
b. The written notice must have | b. The invitation shall contain name, registered address,
the name, head office address, | enterprise code; the participant’s name, contact address,
number, date and place of issuance of | time and location of the meeting and other requirements.
the  Certificate ~ of  Business | c. An invitation shall be enclosed with: The meeting
Registration of the Company; name | agenda, meeting documents and the draft resolution on
and permanent address of the | each issue in the agenda, the votes.
shareholder or of the Authorized | d. The invitation and meeting documents mentioned in
Representative of the shareholder; | Article 23.11(c) of this Charter may be uploaded on the
time and location of the meeting. Company’s website instead of sending physical invitations
c. The invitation shall be | and documents. In this case, the invitation shall contain
accompanied by a sample form of | instructions on how to download the documents.
appointment of an  Authorized
Representative to attend the meeting,
the agenda, voting slip, and discussion
documents as the basis for passing
decisions, and draft resolutions on
each of the items in the agenda.
If the Company has a website, then the
invitation to attend the meeting
together with all accompanying
documents must be announced on the
website at the same time it is
forwarded to the shareholders.
125 |Piéu 24 | Quyén dy hop Pai hoi dong c6 dong | Quyén va thuc hién quyén du hop Pai hoi dong ¢d dong | Sira tiéu dé dé lam rd hon
Article 24 | Right to Attend Meetings of the | Right to Attend Meetings of the General Meeting of | English version is kept unchanged
Shareholders Meeting Shareholders
126 |Piéu 24.1 | Cb dong 1a ca nhan 13 t6 chirc truc tiép | Co dong, Nguoi dai dién theo uy quyén cua ¢ dong 1a t6 | Stra d6i, bo sung theo Pidu 144 Luat

hodc uy quyén bang vin ban cho mot
ngudi khac du hop Pai hoi dong cod
d6ng. Trudng hop cb dong 1a td chirc
khong c6 nguoi dai dién theo uy

chirc ¢6 thé truc tiép tham dy hop, uy quyen bang vian ban
cho mot (01) hodc mot s6 ca nhén, to chirc khac du hop
hodc du hop théng qua mét trong cac hinh thirc quy dinh
tai Diéu 24.3 ciia Diéu 1é nay.
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quyén theo quy dinh tai khoan 3 Diéu
nay thi uy quyén ngudi khic du hop
Dai hdi dong c6 dong.
Article Shareholders being individuals or | Shareholders and Authorized Representatives of | Amendment according to the LOE
24.1 Authorized  Representatives of | shareholders which are organizations, may attend a | 2020: Article 144 of the Law on
shareholders which are organizations, | meeting of the General Meeting of Shareholders in person
may attend a meeting of the |or authorize one (01) or some other organisations and
Shareholders” Meeting in person or | individuals to do so, or attend the meeting of General
authorize another person in writing to | Meeting of Shareholders in one of the forms pursuant to
do so. A shareholder being an | Article 24.3 of this Charter.
organization which does not have an
Authorized Representative pursuant
to Article 24.3 hereof shall authorize
another person to attend the meeting
of Shareholders’ Meeting
127 |Piéu 24.2 | Viéc uy quyén cho nguoi dai dién du | Viéc uy quyén cho ngudi dai dién du hop Dai hoi dong ¢6 | Noi dung ndy dugc quy dinh theo

hop Dai hoi dong c6 dong phai lap
thanh vin ban theo mau cia Cong ty
va phai c6 chitr ky theo quy dinh sau
day:

a. Trudng hop c6 déng ca nhan 1a
ngudi uy quyén thi phai co chir ky cta
cd dong d6 va ngudi duge uy quyén
du hop;

b. Truong hop nguoi dai dién
theo uy quyén cua c6 dong 1a to chirc
1a nguoi uy quyén thi phai c¢6 chir ky
ciia nguoi dai dién theo uy quyén,
ngudi dai dién theo phap luat cia cb
déng va nguoi duoc uy quyén du hop;
c. Trong truong hop khac thi
phai c6 chit ky ciia nguoi dai dién theo

dong phai 1ap thanh vin ban. Van ban oy quyén dugc lap
theo quy dinh ctia phap luat vé dan su va phai néu rd tén ca
nhan, t6 chirc duge Gy quyén va s lugng c6 phan duoc ay
quyén.

C4 nhan, t6 chuc duogc uy quyén du hop DPai hoi déng )
d6ng phai xuét trinh vin ban uy quyén trudce khi vao phong
hop.

100
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phap luat cua c6 dong va ngudi duoc
uy quyén dy hop.

Nguoi duoc uy quyén du hop Pai hoi
ddng c6 déng phai ndp van ban uy
quyén trude khi vao phong hop.

Article
24.2

The authorization for a representative
to attend the meeting of Shareholders’
Meeting must be made in writing on
the form stipulated by the Company

and must bear signatures in
accordance with the following
provision:

a.Authorization to represent a
shareholder being an individual must
bear the signatures of both the
shareholder and the person authorized
by such shareholder to attend the
meeting;

b.Authorization on behalf of a
shareholder being an organization
which is the principal must bear the
signatures of the  Authorized
Representative, of  the  legal
representative of the shareholder and
of the person authorized to attend the
meeting;

c.In other cases the authorization must
bear the signatures of the legal
representative of the shareholder and
of the person authorized to attend the
meeting.

Any person authorized to attend a
meeting of the Shareholders’ Meeting

The authorisation of participants in the General Meeting of
Shareholders shall be made in writing. The authorisation
letter shall be made in accordance with civil laws and
specify the name of the authorised participant, the quantity
of authorised shares.

The authorised participant shall present the authorisation
letter before entering the meeting room.

101

This content is prescribed in Clause 2,
Article 101 of the Law on Enterprises
2005, but the Law on Enterprises 2020
has amended this provision in Clause
2, Article 144:

And removing provision of a,b,c.
Currently, according to the Law on
Enterprises 2020, there is no longer a
"authorisation form to attend a
meeting".
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must submit his written authorization
prior to entering the meeting room.

128

Diéu 24.3

C6 dong 1a té chtrc c6 quyén cir mot
hodc mot sd nguoi dai dién theo uy
quyén thuc hién cac quyén cd dong
cua minh theo quy dinh cta phap luat;
truong hop c6 nhiéu hon mot ngudi
dai dién theo uy quyén dugc cir thi
phai x4c dinh cu thé s6 ¢6 phan va sd
phiéu bau cia mdi nguoi dai dién.
Viéc ctr, cham dut hodc thay d6i ngudi
dai dién theo uy quyén phai dugc
thong bao bang vin ban dén cong ty
trong thoi han sém nhéat. Thong bao
phai c6 cac ndi dung chu yéu sau day:
a, Tén, dia chi thuong tru, quéc tich,
sd va ngay quyét dinh thanh 1ap hodc
dang ky kinh doanh ctia c6 dong;

g, Cong ty phai giri thong bao vé
nguoi dai dién theo uy quyén quy dinh
tai khoan nay dén co quan ding ky
kinh doanh trong thoi han nam (5)
ngay lam viéc, ké tir ngay nhan duoc
thong bao.

Bo diéu khoan nay

Noi dung nay da dugc dua vao quy
dinh t‘ai Khoan 3 bicu 19 cua bicu 1¢
nay vé “Quy dinh chung vé c6 dong”

Article
243

3.Shareholders which are
organizations shall have the right to
appoint one or more Authorized
Representatives to exercise their
shareholder rights in accordance with
the Laws of Vietnam; in a case where
more than one authorized

Removing

This content is included in Clause 3,
Article 19 of this Charter on “General
provisions on shareholders”.
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representative is appointed, then the
specific number of shares and the
specific number of votes of each
representative must be specified. The
appointment, termination or change of
an Authorized Representative must be
notified in writing to the Company at
the  earliest possible time. The
notification  must contain  the
following basic particulars:

a.Name, permanent address,
nationality, number and date of
establishment decision or business
registration of the shareholder;
b.Number of shares, types of shares
and date of registration as a
shareholder with the Company;

c.Full name, permanent address,
nationality, number of people’s
identity card, passport or other lawful
personal identification of the
Authorized Representative;

d.Number of shares for which a
representative has been appointed;
e.Term of authorized representation;
f.Full name and signature of the
authorized representative and of the
legal representative of  the
shareholder.

g.The Company must send the
notification regarding the Authorized
Representative stipulated in this
Article 24.3 hereof to the business
registration office within a time- limit
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of five (5) working days as from the
date the Company receives the
notification.

129 |Piéu 24.5 | 5. Quy dinh tai khoan 2 Piéu nay | 4. Quy dinh tai Diéu 24. 2 cua Diéu 18 nay khong ap dung | Sua d6i theo y kién cua VNPT dé dam
khong ap dung néu Cong ty nhén dugc | ngay khi Dai hoi dong c6 déng nhan dugc vin ban cham | bao tinh phép 1y cta cac didu khoan
thong bao bang van ban vé mot trong | dit Gy quyén.
cac truong hop quy dinh tai khoan 4
Piéu ndy cham nhat hai muoi (24) gio
trude gio khai mac cudc hop cua Dai
hoi dong co dong.

Article 5. Article 24.4 hereof shall not apply | 4. The provisions in Article 24.2 of this Charter shall do not | Amendment  according to  the
24.5 if the Company receives written | apply immediately when the General Meeting of | comment from VNPT to ensure the
notification about one of the | Shareholders receives the document terminating the | legality of the terms.
circumstances stipulated therein no | authorization
later than twenty four (24) hours
prior to the time of opening of the
meeting of the Shareholders’ Meeting
130 |Diéu 24 24.5.Co dong dugc coi la tham dy va biéu quyét tai cudc | Bo sung theo quy dinh méi tai Khoan
hop Dai hoi dong cd dong trong truong hop sau day: 3 Piéu 144 Luat Doanh nghiép 2020
a. Tham dy va biéu quyét tryc tiép tai cudc hop;
b. Uy quyén cho ca nhan, to chirc khac tham du va biéu
quyét tai cudc hop;
c. Tham du va biéu quyét thong qua hdi nghi tric tuyén, bo
phiéu dién tir hodc hinh thice dién tir khac;
d. Gui phiéu biéu quyét dén cudc hop thong qua gui thu,
thu dién tur;
e. Guri phiéu biéu quyét bang phuong tién khac duoc néu
trong thong bado moi hop.
Article 24 5. It will be considered that a shareholder attends and votes | Clause 3, Article 144 of the Law on

at the General Meeting of Shareholders in the following
cases:

a. The shareholder directly participates in and votes at the
meeting;

Enterprises 2020
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b. The shareholder authorises another organisation or
individual to participate in and vote at the meeting;

c. The shareholder participates and votes online or through
other electronic methods;

d. The shareholder sends the votes to the meeting by post,
or email;

e. The shareholder sends the votes by other means
mentioned in the notice of meeting invitation.

131

Diéu 24.6

Trudng hop c¢6 phan dugc chuyén
nhuong trong thoi gian tr ngay lap
xong danh sach c6 dong dén ngay khai
mac hop Pai hoi dong c6 dong thi
nguoi nhan chuyén nhuong co quyén
du hop Pai hoi dong co dong thay the
cho nguoi chuyen nhuong d6i véi sb
c6 phan di chuyén nhuong.

Trudng hop ¢ phan duoc chuyén nhuong trong thoi gian
tir ngay 1ap xong danh sach c6 dong dén ngay khai mac hop
Dai hoi dong c6 dong thi nguoi nhén chuyen nhugng ¢
quyen du hop Pai hoi dong c6 dong thay thé cho nguoi
chuyén nhuong dbi véi s6 cd phan da chuyén nhugng khi
thong tin quy dinh tai Diéu 11.2 Diéu 1¢ nay duoc ghi day
da vao sé ding ky c6 dong.

Stra d6i dé‘dém bao phu hop véi quy
dinh tai Dieu 127.6 cia LDN 2020

Article
24.6

Where shares are transferred between
the date of completion of the list of
shareholders and the opening date of
the meeting of the General Meeting of
Shareholders, the transferee shall be
entitled to attend the meeting of the
General Meeting of Shareholders in
place of the transferor in respect of the
transferred shares.

Where shares are transferred between the date of
completion of the list of shareholders and the opening date
of the meeting of the General Meeting of Shareholders, the
transferee shall be entitled to attend the meeting of the
General Meeting of Shareholders in place of the transferor
in respect of the transferred shares when the information
specified in Article 11.2 of this Charter is fully recorded in
the book of shareholder registration.

Amendment to sure being appropriate
with regulation under Article 127.6 of
LOE 2020

132

Diéu 25.1

Diéu kién tién hanh hop Dai hoi dong
¢6 dong:

a. Cudc hop DPai hoi déng cd
dong dugc tién hanh khi c¢6 s6 ¢o dong
du hop dai dién it nhét sdu muoi lam
phan trim (65%) tong sb cd phan co
quyén biéu quyét;

Diéu kién tién hanh hop Pai hoi dong c6 dong:

a. Cudc hop Dai hoi dong c6 dong duogc tién hanh khi
¢ sb ¢b dong du hop dai dién trén sdu muoi lam phén tram
(65%) téng sb phiéu biéu quyét;

b. Truong hop cudc hop lan thir nhat khong du diéu
kién tién hanh theo quy dinh tai Diéu 25.1(a) ciia Diéu 18
nay thi dugc triéu tap hop lan thur hai trong thoi han ba
muoi (30) ngay, ké tir ngay du dinh hop 1an thir nhat. Cudc

Stra d6i cho phu hop véi quy dinh tai
Piéu 145 LDN 2020.
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b. Truong hop cude hop lan thir
nhit khong di diéu kién tién hanh theo
quy dinh tai diém 25.1 (a) ké trén thi
dugc triéu tap hop lan thir hai trong
thot han ba muoi (30) ngay, ké tir ngay
du dinh hop lan thir nhat. Cudc hop
cua Pai hoi dong ) dong triéu tap lan
tht hai dugc tién hanh khi c¢6 sé ¢
dong du hop dai dién it nhét ndm muoi
mét phan trim (51%) tong s co phan
¢ quyén biéu quyét;

c. Trudng hop cudc hop triéu tap
lan thi hai khong du diéu kién tién
hanh theo quy dinh tai diém 25.1.(b)
ké trén thi duogc triéu tap hop lan tha
ba trong thoi han hai muoi (20) ngay,
ké tir ngay du dinh hop lan thér hai.
Trong truong hop nay, cudc hop cua
Dai hoi dong c6 dong dugc tién hanh
khong phy thudc vao s6 ¢co dong du
hop vaty 1¢ 5O co phan c6 quyén biéu
quyét cia cac c6 dong du hop.

d. Chi c6 bai hoi dong ¢ dong
méi c6 quyén thay d6i chuong trinh
hop da dugc gui kém theo thong bao
moi hop theo quy dinh tai Diéu 23.11
ctia Diéu 1¢ nay.

hop cua Pai hdi dong ) dong triéu tap lan tht hai duoc
tién hanh khi c6 sb c6 dong du hop dai dién it nhat nam
muoi mét phan trim (51%) tong sd phiéu biéu quyét;

c. Truong hop cudc hop lan thi hai khong du didu
kién tién hanh theo quy dinh tai Diéu 25.1 (b) nay thi thong
bao moi hop 1an thir ba phai dugc gui trong thdi han 20
ngay ké ttr ngay du dinh hop lan thir hai. Cudc hop Dai hoi
dong co dong lan tht ba dugc tién hanh khéng phu thu¢e
vao tong s6 phiéu biéu quyét ciia cac co dong du hop.

a. d. Chi c6 Dai hoi dong c6 dong méi co quyén
thay doi chwong trinh hop da duoc giri kém theo thong bao
moi hop theo quy dinh tai Piéu 23.10 cia Diéu 18 nay.

Article
25.1

Conditions for

Shareholders’ Meeting:
a. A meeting of Shareholders’
Meeting shall be conducted where the
number of attending shareholders

conducting

Conditions for conducting the General Meeting of
Shareholders:

a. A meeting of General Meeting of Shareholders shall be
conducted where the number of attending shareholders
represents at least sixty five percent (65%) of the votes;

- Amendment and wording according
to Article 145 of the Law in
Enterprises 2020
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represents at least sixty five percent
(65%) of the voting shares.

b. Where the first meeting cannot take
place because the condition stipulated
in Article 25.1(a) hereof is not
satisfied, the meeting may be
convened for a second time within
thirty (30) days of the intended
opening of the first meeting. The
meeting of Shareholders’ Meeting
which is convened for a second time
shall be conducted where the number
of attending shareholders represents at
least fifty one percent (51%) of the
voting shares;

c. Where a meeting convened for a
second time  cannot take place
because the condition stipulated in
Article 25.1(b) hereof'is not satisfied,
it may be convened for a third time
within twenty (20) days from the date
of the intended opening of the second
meeting. In this case, the
Shareholders> Meeting shall be
convened irrespective of the number
of attending shareholders, and
irrespective of the percentage of
shares with  voting rights of
shareholders attending the meeting.
d.Only the Shareholders’ Meeting
may make changes to the agenda
accompanying the invitation to the
meeting as stipulated in Article 23.11
of this Charter.

b. Where the first meeting cannot take place because the
condition stipulated in Article 25.1(a) hereof is not
satisfied, the meeting may be convened for a second time
within thirty (30) days of the intended opening of the first
meeting. The meeting of General Meeting of Shareholders
which is convened for a second time shall be conducted
where the number of attending shareholders represents at
least fifty one percent (51%) of the votes;

c. Where a meeting convened for a second time cannot
take place because the condition stipulated in Article
25.1(b) hereof is not satisfied, it may be convened for a
third time within twenty (20) days from the date of the
intended opening of the second meeting. In this case, the
General Meeting of Shareholders shall be convened
regardless of the number of votes of the attending
shareholders.

d. In case the conditions for conducting the second meeting
prescribed in Article 25.1(c) of this Charter are not
fulfilled, the third invitation shall be sent within twenty
(20) days from the second meeting date. The third General
Meeting of Shareholders shall be conducted regardless of
the number of votes represented by the participants.

e. Only the General Meeting of Shareholders has the right
to change the agenda enclosed with the invitation
prescribed in Article 23.10 of this Charter.
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133

Diéu 25.2

Thé thie tién hanh va biéu quyét tai
Pai hoi déng cd dong s€ can cu vao
cac diéu khoan sau:

a. Trudée ngay khai mac cudc
hop, phai tién hanh ding ky viéc du
hop Pai hoi d@)ng cd dong cho dén khi
bao dam viéc dang ky day du cac cb
déng co quyén du hop. Nguoi dang ky
du hop s& dugc cap the bleu quyet
tuong Umg vdi so van dé can biéu
quyét trong chuong trinh hop;

b. Chu toa, thu ky va ban kiém
phiéu cua cudc hop Pai hoi déng cd
dong duoc quy dinh nhu sau:

- Chu tich Ho61 déng quan tri lam
chu toa cac cudc hop do Hoi dong
quan tri triéu tap; truong hgp Chu tich
Véng mit hodc tam thdi mat kha nang
lam viéc thi cac thanh vién con lai bau
mot ngudi trong sé ho lam chii toa
cugc hop; truong hop khong c6 nguoi
c6 thé lam chii toa thi thanh vién Hoi
ddng quan tri co chiic vu cao nhét diéu
khién dé Pai hoi dong cd dong bau
cha toa cudc hop trong sd nhiing
ngudi du hop va ngudi ¢ s6 phiéu bau
cao nhét lam chu toa cudc hop;

- Trong cac truong hop khac,
nguoi ky tén vao van ban triéu tap Pai
hoi ¢o dong sé t6 chirc bau Chu toa va
ngudi co sé phiéu bau cao nhét sé& 1a
Chu toa cudc hop;

Thé thtre tién hanh hop va biéu quyét tai Dai hoi dong co
dong s€ dugc tién hanh nhu sau:

a. Trudce ngay khai mac cudc hop, phai tién hanh ding
ky viéc du hop‘ bai hdi dong c6 dong; 7 ’
b. Viéc bau chu toa, thu ky va ban kiém phi€u cua

cudc hop Dai hoi déng %) dong dugc quy dinh nhu sau:
b.1.  Chu tich Hoi déng quan tri lam chu toa hoac uy
quyén cho thanh vién Hoi dong quan tri khac 1am chu toa
cudc hop Pai hoi déng ) dong do Hoi déng quan tri tri¢u
tap; truong hop Chu tich ving mat hodc tam thoi mét kha
nang lam viéc thi cac thanh vién Ho1 dong quan tri con lai
bau mot (01) nguoi trong s6 ho 1am chu toa cudc hop theo
nguyén tic da sd; truong hop khong bau duoc nguoi lam
chu toa thi Truong Ban kiém soat diéu khién dé Dai hoi
dong cb dong bau chii toa cudc hop va ngudi co sb phiéu
bau cao nhat lam chii toa cudc hop;

b.2.  Trir truong hop quy dinh tai Piéu 25.1(b.1) Diéu 18
nay, nguoi ky tén triéu tap Pai hoi dong cd dong diéu hanh
dé Pai hoi d@)ng cd dong bau chu toa cude hop va nguoi cod
) phiéu bau cao nhét lam chu toa cudc hop;

b.3.  Chu toa cir mot (01) hodc mot s ngudi lam thu ky
cuschop: ,
b.4. Dai hoi d{)ng cO ’déng béq mot (01) hoac mot so
nguoi vao ban kiém phicu theo dé nghi cua chu toa cudc
hop;

c. Chuong trinh va ndi dung hop phai dugc Pai hdi

dong c6 dong théng qua ngay trong phién khai mac.
Chuong trinh phéi xac dinh thoi gian d6i voi timg van dé
trong ndi dung chuong trinh hop;

d. Chu toa c6 quyén thuc hién cac bién phap can thiét
va hop ly dé diéu khién cudc hop mét cach co trat ty, ding
theo chuong trinh dé dugc thong qua va phan anh duoc
mong mudn cua da s6 nguoi dy hop;

Stra ddi, bod sung theo Piéu 146 Luat
Doanh nghi¢p 2020 quy dinh:

“Diéu 146. Thé thirc tién hanh hop va
biéu quyét tai cugc hop Dai hoi d&ng
6 dong

Trong treong hop Piéu 1é cong ty
khong c6 quy dinh khéc thi thé thirc
hop va biéu quyét tai cugc hop Dai hoi
dong cé déng dwoc tién hanh nhi sau:
1. Truoc khi khai mac cudc hop, phai
tién hanh déing ky c6 dong dw hop Pai
héi dong co déng;

2. Viéc bau chu toa, thi ky va ban
kiém phiéu dwoc quy dinh nhuw sau:

a) Chu tich Hoi do”‘ng quan tri lam chu
toa hodc ity quyén cho thanh vién Hgi
do”‘ng quan tri khac lam chu toa cudc
hop Pai héi dong cé dong do Héi dong
quan tri triéu tdp; truong hop Chu tich
vcfng mat hodc tam thoi mat kha nang
lam viéc thi cac thanh vién Hoi do”‘ng
quan tri con lai bau mét ngwoi trong
sé6 ho lam chi toa cudc hop theo
nguyén tiac da so; truwong hop khong
bau dugc nguoi lam chu toa thi
Truong Ban kiém sodt diéu hanh dé
Pai hoi déng c6 dong bau chii toa
cude hop va nguwdi c6 sé phiéu bau cao
nhat lam chii toa cudc hop;

b) Trir truong hop quy dinh tai diém a
khodn nay, nguoi ky tén triéu tap hop
Dai hoi d‘ong co dong diéu hanh dé
Dai hoi dong co dong bau chii toa
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- Chu toa cir mot nguoi lam thu
ky lap bién ban hop Dai hoi dong cb
dong;

- Dai hoi dong cd dong bau ban
kiém phiéu khong qua ba (3) nguoi
theo dé nghi cta chu toa cudc hop;

c. Chuong trinh va ndi dung hop
phai dugc Pai hoi dong c6 dong thong
qua ngay trong phién khai mac.
Chuong trinh phai xac dinh ro va chi
tiét thoi gian d6i v6i timg van dé trong
ndi dung chuong trinh hop;

d. Chu toa va thu ky hop Dai hoi
ddng cb dong co quyen thuc hién céc
bién phap can thiét dé diéu khién cudc
hop moét cach hop 1y, co trat tu, dung
theo chuong trinh da dugc thong qua
va phan 4anh duoc mong mudn cia da
sd nguoi du hop;

e. Pai hoi dong co dong thao
luan va biéu quyét theo timg van dé
trong nd1 dung chuong trinh. Viéc
biéu quyét duoc tién hanh bang cach
thu the biéu quyét tan thanh nghi
quyét, sau do thu the biéu quyét khong
tan thanh, cubi cung klem phiéu tap
hop s6 phiéu biéu quyét tan thanh,
khong tan thanh, khong c6 ¥ kién. Két
qué kiém phiéu duoc chil toa cong bd
ngay trudc khi bé mac cudc hop;

f. C6 dong hodc nguoi dugc uy
quyén dy hop dén sau khi cudc hop da
khai mac dugc dang ky va c6 quyén
tham gia biéu quyét ngay sau khi ding

e. Dai hoi dong c6 dong thao luan va biéu quyét theo
tung Vén de trong ndi dung chwong trinh. Viéc biéu quyét
duoc tién hanh bang biéu quyet tan thanh, khong tan thanh
va khong c6 ¥ kién. Két qua kiém phiéu dugc chu toa cong
bd ngay trude khi bé mac cudc hop;

f. C6 d6ng hodc nguoi duge uy quyén du hop dén sau
khi cudc hop di khai mac van duoc ding ky va co quyén
tham gia biéu quyét ngay sau khi ding ky. Chu toa khong
dugc dimg cudc hop dé nhitng ngudi dén muodn dang ky;
trong truong hop nay, hiéu lyc ciia nhimng biéu quyét trudc
d6 khong bi thay ddi;

g. Nguoi triéu tdp hop Dai hoi dong ¢6 hodc chu toa
cudc hop Dai hoi dong co dong c6 quyén:

g.1.  Yéu ciu tit ca ngudi du hop chiu su kiém tra hodc
cac bién phap an ninh, hop ly khac;

g2.  Yéu céu co quan c6 tham quyén duy tri trat tw cugce
hop; truc xuét nhing nguoi khong tuan thi quyen dleu hanh
ctia chu toa, b y gay rdi trat tw, ngin can tién trlen binh
thuong cua cudc hop hodc khong tudn thu cac yéu cau vé
kiém tra an ninh ra khoi cudc hop Pai hoi dong co dong;
h. Chu toa ¢é quyén hoan cudc hop Dai hoi dong )
dong da co6 du s6 nguoi dang ky du hop tbi da khong qua
ba (03) Ngay lam viéc ké tir ngay cudc hop du dinh khai
mac va chi dugc hoan cude hop hodac thay doi dia diém hop
trong cac truong hop sau day:

h.1.  Dia diém hop khong c6 du chd ngdi thuan tién cho
tat ca nguoi du hop;

h.2.  Phuong ti¢n thong tin tai dia diém hop khong bao
dam cho c6 déng du hop tham gia, thao luan va biéu quyét;
h.3. Co6 nguoi du hop ¢ hanh vi can tro, gay r6i trat tu,
¢6 nguy co lam cho cudc hop khong duge tién hanh mot
cach cong bang va hop phap;

1. Truong hop chu toa hodn hoac tam dimg hop Dai
hoi dong cb dong trai vdi quy dinh tai Piéu 25.2(h) ké trén,

cude hop va nguweoi c6 so phiéu bau cao
nhat lam chii toa cudc hop;

¢) Chu toa cir mot hoac mot 56 nguoi
lam thu ky cugc hop;

d) Dai hoi dong c6 déng bau mot hodc
mét s6 nguwoi vao ban kiém phiéu theo
dé nghi cua chu toa cudc hop,

3. Chuong trinh va noi dung hop phai
dwege Pai hoi dong co dong thong qua
trong phién khai mac. Chuwong trinh
phdi xdc dinh thoi gian déi voi tirng
van dé trong ngi dung chiong trinh
hop;

4. Chu toa co quyén thuce hién cac bién
phap can thiét va hop Iy dé diéu hanh
cuoc hop mot cach co trdt tw, dung
theo chuwong trinh da dwoc thong qua
va phdn dnh dwege mong muén cia da
$6 nguwoi du hop;

5. Dai hoi dong cé dong thao ludn va
biéu quyét theo tirng van dé trong noi
dung chwong trinh. Viéc biéu quyet
dwege tién hanh bang biéu quyét tin
thanh, khong tan thanh va khong co y
kién. Két qua kiém phiéu dwege chii toa
cong bo ngay trude khi bé mac cudc
hop, trir truong hop Diéu 1é cong Iy c6
quy dinh khac,

6. Co ddéng hodc nguoi dwoc 1y quyén
dw hop dén sau khi cudc hop da khai
mac van dwgce dang ky va ¢6 quyén
tham gia biéu quyét ngay sau khi ding
ky; trong triong hop ndy, hiéu luc cia
nhitng néi dung da dwoc biéu quyét
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ky. Chu toa khong dugc dung cude
hop dé nhitng ngudi dén mudn ding
ky; trong truong hop nay, hiéu luc ctia
nhimng biéu quyét di tién hanh khong
bi anh huodng;

g Nguoi triéu tap hop Dai hoi
ddng cb dong c6 quyeén:

- Yéu cau tit ca nguoi dy hop
chiu sy kiém tra hodc cac bién phap an
ninh khéc;

- Yéu ciu co quan c6 thim
quyén duy tri trat tu cudc hop; truc
xudt nhitng nguoi khong tuan thu
quyén diéu hanh cta chi toa, ¢b ¥ gay
roi trat tw, ngin can tién trién binh
thuong cua cude hop hodc khong tuén
thi cac yéu cau vé kiém tra an ninh ra
khéi cudc hop Pai hoi dong cd dong;
h. Chu toa c¢6 quyén hodn cudc
hop Pai hoi dong c6 dong da co dir sd
nguoi dang ky du hop theo quy dinh
dén mot thoi diém khac hoic thay doi
dia diém hop trong céc truong hop sau
day:

- Dia diém hop khong ¢ da chd
ngéi thuan tién cho tit ca nguoi dy
hop;

- C6 nguoi du hop c¢6 hanh vi
can trd, gy r0i trat tw, c6 nguy co lam
cho cudc hop khéng duoc tién hanh
mot cach cong bang va hop phap.
Thoi gian hodn t6i da khong quéa ba
(03) ngay, ké tir ngay cudc hop du
dinh khai mac;

Dai hoi dong cél déng bau mot ngudi khac trong s6 nhimng
nguoi du hop dé thay thé chu toa diéu hanh cudc hop cho
dén luc két thuc; tit ca nghi quyét duoc thong qua tai cudc
hop d6 déu c6 hiéu lyc thi hanh.

trieée dé khong thay doi;

7. Nguot triéu tap hop hodc chu toa
cugc hop Dai Hoi dong c6 déng c6
quyén sau day:

a) Yéu cau tdt ca nguoi duw hop chiu sy
kiém tra hodc cdc bién phdp an ninh
hop phap, hop Iy khac;

b) Yéu cau co quan cé tham quyen duy
tri trdt tw cudc hop; truc xudt nhiing
ngueoi khong tudn thii quyén diéu hanh
cia chil toa, co y gdy réi trdt tw, ngan
can tién trién binh thiong ciia cudc
hop hodc khéng tudn thii cdc yéu cau
vé kiém tra an ninh ra khéi cudc hop
Pai héi dong co dong;

8. Chii toa cé quyén hodn cudc hop
Pai héi dong co dong da c6 di so
nguoi dang ky die hop t6i da khong
qud 03 ngay lam viéc ké tir ngay cudc
hop du dinh khai mac va chi dwoc
hoan cugc hop hodc thay doi dia diém
hop trong truong hop sau day:

a) Dia diém hop khong cé dit chd ngoi
thudn tién cho tat ca nguoi du hop,

b) Phuong ti¢n thong tin tai dia diém
hop khéng bdo dam cho cé dong du
hop tham gia, théo ludn va biéu quyet

¢) Co nguoi dw hop can tro, gay roi
trdt tw, co nguy co lam cho cudc hop
khéng dwoc tién hanh mét cdch cong
bang va hop phap;

9. Truwong hop chu toa hoan hodc tam
dirng hop Pai hdi dong c6 dong trdi
v6i quy dinh tai khodn 8 Piéu nay, Pai
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1. Truong hop chu toa hoan hodc tam
dung hop Dai hoi dong co dong trai
v6i quy dinh tai diém 25.2 (h) ké trén,
Dai hoi dong cd dong bau mot nguoi
khac trong s6 nhitng nguoi du hop dé
thay thé chu toa diéu hanh cudc hop
cho dén luc két thic va hiéu luc cac
biéu quyét tai cudc hop d6 khong bi
anh huong.

hoi ddng c6 déng bau mot nguoi khac
trong so nhitng nguoi du hop dé thay
thé chii toa diéu hanh cugc hop cho
dén hic két thic; tat cd nghi quyet
dwoc thong qua tai cudce hop dé déu cé
hiéu lwc thi hanh.”

Article
25.2

Procedure for conducting and voting
at a meeting of the Shareholders’
Meeting shall be in accordance with
the following provisions:

a. Prior to the opening date of a
meeting, procedures shall be carried
out for registration for attendance at a
meeting of the Shareholders’ Meeting
until there is registration of a
sufficient number of shareholders
with the right to attend the meeting. A
person registered to attend the meeting
shall be issued with voting cards
corresponding to the number of items
in the agenda for the meeting which
require a vote;

b. The chairman, secretary and vote
- counting committee of the
Shareholders’ Meeting shall be
regulated as follows:

- The Chairman of the Board of
Management shall act as chairman of
all meetings which are convened by
the Board of Management; in a case

Procedure for conducting and voting at a meeting of the
General Meeting of Shareholders shall be conducted as
follows:

a. Prior to the opening date of a meeting, procedures shall
be carried out for registration for attendance at a meeting
of the General Meeting of Shareholders;

b. Election of the chairman, secretary and election board at
the General Meeting of Shareholders would follow:

b.1. The Chairman of the Board of Management shall act
as the chairman or authorize a member of the Board of
Management to be the chairman of all meetings which are
convened by the Board of Management; in a case where the
Chairman is absent or is temporarily unable to work, then
the remaining members of the Board of Management shall
elect one (01) of them to act as the chairman of the meeting
under the majority rule; in case a chair cannot be elected,
the head of the Inspection Committee shall arrange for the
General Meeting of Shareholders to elect the chairman of
the meeting and the person with the highest number of
votes shall act as chairman of the meeting.

b.2. Except for the cases specified in Article 25.1(b.1) of
this Charter, the person who signed the document to
convene a meeting of the General Meeting of Shareholders
shall arrange for the General Meeting of Shareholders to

Amendment, wording according to
Article 146 of the Law on Enterprises
2020 prescribes:

“Article 146. Meeting and voting
protocols

Unless otherwise prescribed by the
company's charter, the following
meeting and voting protocol shall be
followed:

1. The shareholders that participate in
the General Meeting of Shareholders
shall be registered before the meeting
is declared open;

2. Election of the chair, secretary and
election board:

a) The Chairman of the Board of
Management shall assume the role or
the chair or authorize a member of
Board of Management to chair the
General Meeting of Shareholders if it
is convened by the Board of
Management. In case the chair is not
present or is temporarily unable to
work, the remaining members of the
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where the Chairman is absent or is
temporarily unable to work, then the
remaining members of the Board of
Management shall elect one of them to
act as the chairman of the meeting; in
a case where there is no one who is
able to act as chairman, the member of
the Board of Management with the
highest position shall arrange for
the Shareholders’ Meeting to elect
the chairman of the meeting from
amongst the persons attending the
meeting and the person with the
highest number of votes shall act as
chairman of the meeting;

- In other cases, the person who signed
the document convening a meeting of
the Shareholders’ Meeting shall
arrange for the Shareholders’ Meeting
to elect a chair of the meeting, and the
person with the highest number of
votes shall act as the chairman of the
meeting.

- The Chairman shall elect someone to
act as secretary to prepare minutes of
a meeting of the Shareholders’
Meeting;

- The Shareholders’ Meeting shall
elect a vote counting committee to be
comprised of not more than three (3)
people on the proposal of the
chairman of the meeting.

elect a chairman of the meeting, and the person with the
highest number of votes shall act as the chairman of the
meeting.

b.3. The chairman shall designate one (01) or some persons
as the secretary(ies) of the meeting;

b.4. The General Meeting of Shareholders shall elect one
(01) or some person as the vote counting committee as
requested by the chair;

c. The meeting agenda shall be ratified by the General
Meeting of Shareholders during the opening session. The
agenda shall specify the duration of each issue therein;

d. The chairman is entitled to implement necessary and
reasonable measures to maintain order during the meeting
and adhere to the ratified agenda and serve the majority of
the participants;

e. The General Meeting of Shareholders shall discuss and
vote on each issue on the agenda. Votes include vote(s) in
favor, vote(s) against and abstention(s). The voting result
shall be announced by the chair before the meeting ends;
(f). Shareholders or authorised participants that arrive at the
meeting after it is declared open will be registered and have
the right to vote after registration. In this case, previous
voting result shall remain unchanged;

g. The person who convenes the General Meeting of
Shareholders has the rights:

g.1. To require all persons attending the meeting to be
checked or subject to other security and reasonable
measures;

g.2. To request a competent authority to maintain order
during the meeting; expel those who do not comply with
the chair’s instructions, deliberately disrupt order, obstruct
the meeting progress or disobey security requirements from
the General Meeting of Shareholders;

Board of Management shall elect one
of them as the chair under the majority
rule. In case a chair cannot be elected,
the chief of the Inspection Committee
shall preside over the election of the
General Meeting of Shareholders
chair, in which case the person that
receives the most votes will be the
chair;

b) Except for the cases specified in
Point a of this Clause, the person that
signs the decision to convene the
General Meeting of Shareholders shall
preside over the election of the chair
by the General Meeting of
Shareholders, in which case the
person that receives the most votes
will be the chair;

c) The chair shall designate one or
some persons as the secretary(ies) of
the General Meeting of Shareholders;
d) The General Meeting of
Shareholders shall elect one or some
people as the election board as
requested by the chair;

3. The meeting agenda shall be ratified
by the General Meeting of
Shareholders during the opening
session. The agenda shall specify the
duration of each issue therein;

4. The chair is entitled to implement
necessary and reasonable measures to
maintain order during the meeting and
adhere to the ratified agenda and serve
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c. The agenda and contents of the
meeting must be passed by the
Shareholders’ Meeting in the
opening session. The agenda must
specify in detail the time applicable to
each issue in the contents of the
agenda for the meeting;

d. Any shareholder or person
authorized to attend the meeting who
arrives after the opening of the
meeting shall be registered and shall
have the right to participate in
voting immediately after registration.
The chairman shall not delay the
meeting so that late attendees may
register; in any such case of the
addition of such late attendees, the
effectiveness of any voting which has
already been conducted prior to such
addition shall not be affected.

e. The Shareholders’ Meeting shall
discuss and vote on each issue in the
agenda for the meeting. Voting shall
be conducted by collecting voting
cards agreeing with the resolution,
thereafter collecting voting cards
which do not agree, and finally
checking the overall numbers of votes
which agree, which do not agree, and
abstentions. The chairman shall
announce the results of the voting
counts immediately prior to the
closing of the meeting.

h. The chairman is entitled to postpone the General
Meeting of Shareholders that has a sufficient number of
participants for up to three (03) working days from the
initial opening day and may postpone or change the
meeting location only in the following cases:

h.1. The location for the meeting does not have sufficient
suitable seating for all the attendees;

h.2. Communication devices at the current meeting location
are not adequate for all participant to discuss and vote;

h.3. One or some participants disrupt the meeting, thus
threaten the fairness and legality of the meeting;

i. In a case where the chairman attempts to postpones or
suspends a meeting of the General Meeting of Shareholders
contrary to Article 25.2(h) hereof, the General Meeting of
Shareholders shall elect another person from the attendees
to replace the chairman in conducting the meeting until its
completion; all resolutions ratified at the meeting shall be
effective.

the majority of the participants;

5. The General Meeting of
Shareholders shall discuss and vote on
each issue on the agenda. Votes
include affirmative votes, negative
votes and abstentions. The voting
result shall be announced by the chair

before the meeting ends unless
otherwise  prescribed by  the
company's charter;

6. Shareholders and authorized

participants that arrive at the meeting
after it is declared open will be
registered and has the right to vote

after registration. In this case,
previous voting result shall remain
unchanged;

7. The person who convenes or chair
the General Meeting of Shareholders
has the rights to:

a) Request all participants to facilitate
inspection and other lawful and
reasonable security measures;

b) Request a competent authority to
maintain order during the meeting;
expel those who do not comply with
the chair’s instructions, deliberately
disrupt order, obstruct the meeting
progress or  disobey  security
requirements;

8. The chair is entitled to postpone the
General Meeting of Shareholders that
has a sufficient number of participants
for up to 03 working days from the
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f. The chairman and secretary of the
Shareholders’ Meeting shall have the
right to take the necessary measures to
direct the conduct of the meeting in an
appropriate and orderly manner,
correctly in accordance with the
agenda as passed and so that it reflects
the wishes of the majority of
attendees.

g. The convener of a meeting of the
Shareholders’ Meeting shall have the
following rights:

- To require all persons attending the
meeting to be checked or subject to
other security measures;

- To request a competent body to
maintain order during the meeting; to
expel from thea meeting of the
Shareholders” Meeting anyone who
fails to comply with the chairman’s
right to control the meeting, who
intentionally disrupts or prevents
normal progress of the meeting or who
fails to comply with a request to
undergo a security check.

h. The chairman shall have the right to
adjourn a  meeting of the
Shareholders> Meeting for which
sufficient attendees have registered as
required by the regulations to another
time or to change the location of the
meeting in the following cases:

initial opening day or change the
meeting location in the following
cases:

a) The current meeting location does
not have enough seats for all
participants;

b) Communication devices at the
current meeting location are not
adequate for all participant to discuss
and vote;

c¢) One or some participants disrupt the
meeting and thus threaten the fairness
and legality of the meeting;

9. In case the chair postpones or
suspends the General Meeting of
Shareholders against Clause 8 of this
Article, the General Meeting of
Shareholders shall elect another
participant to chair the meeting until
the end; all resolutions ratified at the
meeting shall be effective.”
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- The location for the meeting does not
have sufficient suitable seating for all
the attendees;

- There is an attendee who obstructs
the meeting or disrupts order, and
there is a danger that the meeting
might not be conducted fairly and
legally.

The maximum time for any
adjournment of a meeting shall be
three (3) days as from the date of the
proposed opening of the meeting.

i. In a case where the chairman
attempts to adjourn or postpone a
meeting of the Shareholders’ Meeting
contrary to Article 25.2(h) hereof, the
Shareholders’ Meeting shall elect
another person from the attendees to
replace the chairman in conducting the
meeting until its completion, and the
effectiveness of voting conducted at
such meeting shall not be affected

134

Diéu 26.2

Quyet dinh cua Pai ho1 dong c6 dong
vé cac van dé sau day phai dugc thong
qua bang hinh thirc biéu quyét tai cudc
hop bai hoi déng cd dong:

a. Stra d6i, bo sung Piéu 1¢ Cong
ty;

b. Bat ky sy hop nhat, thong nhat,
tai co cau, sédp nhap hoac hinh thuc
chuyén nhuong tuong tu ctia Cong ty;

Nghi quyét cua Pai hoi dong cd dong vé cac van dé sau day
phai dugc thong qua bang hinh thire biéu quyét tai cudc hop
Dai hoi dong cd dong:

a. Stra d6i, bd sung Diéu 1¢ Cong ty; Thay d6i nganh,
linh vue SXKD; Thay ddi co cau to chirc quan Iy Cong ty;

1. Quyét dinh dau tu; hodc mua, ban, chuyén nhuong
s0 tai san, cac giao dich khac c6 lién quan t6i tai san Cong
ty c6 gia tri toi thiéu ba muoi 1am phan trim (3 5%) tong gia
tri tai san dugc ghi trong bdo cdo tai chinh gan nhét cla

- Stra d6i diém (a) theo kién nghi cua
VNPT.

- Stra d6i diém (i) va tach riéng quy
dinh giao dich lién quan t&i chi phi
vbn ¢ diém (j)

- B6 diém (j) trong Diéu 1¢ cii vi day
khong phai 12 vin dé bat budc theo quy
dinh tai Khoan 2 Diéu 147 Luat Doanh
nghiép nam 2020 va khong phu hop
v6i quy dinh tai Piém (j) Khoan 2
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c. Quyét dinh viéc tang, giam,
thay ddi, co ciu lai, hodc phan loai lai
theo dleu 1¢ cta cong ty, va quyet dinh
loai ¢b phan va tong s6 ¢b phan cua
tung loai dugc quyén chao ban;

d. Bit ky su chudc lai hay mua lai
nao c6 phan cua cong ty;

e. Tang hodc giam cac quy di trix
cua cong ty theo pham vi cho phép cua
phap luat Viét Nam;

f. Thong qua y kién cua Hoi
ddng quan tri trong viéc xac dinh ¢
tlc;

g. Thong qua dinh hudng phat
trién cua Cong ty;

h. Bau, mién nhiém, bdi nhiém
thanh vién Hoi dé)ng quan tri va Ban
kiém soat;

1. Quyét dinh dau tu hodc ban sb
tai san c6 gi4 tri bang hodc 16n hon ba
lam phén tram (35%) tong gia tri tai
san dugc ghi trong bao cdo tai chinh
gan nhat cia Cong ty;

j. Bit ky khoan tién cong, thu lao
hodc thanh toan khac cho bat ky thanh
vién nao ctia Hoi déng quan tri hoic
Ban kiém soét.

k. Thong qua bdo cdo tai chinh
hang nam;

1. T chc lai, giai thé Cong ty.

Cong ty;

J- Chép thudn cac thoa thuan vay vén hay lién quan dén chi
phi von (trong mot giao dich hay nhiéu giao dich c6 lién
quan) co gié tri toi thiéu ba muoi lim phan tram (35%) téng
gi4 tri tai san ghi trong bao c4o tai chinh gan nhit cua Cong
ty;

k. Thong qua béo cdo tai chinh hang nim;

1. T6 chuc lai, giai thé Cong ty.

Diéu 22.

Article
26.2

Resolution of the Shareholders’
Meeting on the following matters

Resolutions of the General Meeting of Shareholders on the
following matters must be passed by way of voting at a
meeting of the General Meeting of Shareholders:

- Amend point a to add issues that
must be approved by voting at the
General Meeting of Shareholders.
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must be passed by way of voting at a
meeting of the Shareholders’ Meeting:
a. Amendment of or supplementation
to the charter of the Company;

b. Any amalgamation, consolidation,

reconstruction, merger or other
similar  transfer involving the
Company:

c. Any increase or reduction of,
issuance, change to, reorganization, or
reclassification of the Charter Capital
of the Company, and any decision on
types of shares and the total number of
shares of each type which may be
offered for sale;

d. Any redemption or repurchase of
shares by the Company;

e. The creation of or any reduction of
any reserves of the Company, except
as may be required by the Laws of
Vietnam;

f. Approval of any recommendation
by the Board of Management to
declare any dividends;

g. Approval of the development
direction of the Company;

h. Appointment,  discharge or
removal members of the Board of

Management and Inspection
Committee;
1.  Decisions on investments,

acquisition, sale or transfer of assets
valued at thirty-five percent (35%) or
more of the total value of assets

a. Amendment of or supplementation to the charter of
the Company; Changes of scope of business and business
lines; Changes of the organizational and management
structure of the Company;

1. Decisions on investments or acquisition, sale, transfer of
assets, other transactions related to the Company’s assets
that are worth at least thirty-five percent (35%) of the total
value of assets recorded in the most recent financial
statement of the Company;

j. Approval of loan agreements or involving capital costs
(either in one transaction or in a series of related
transactions) that are worth at least thirty-five percent
(35%) of the total value of assets recorded in the most
recent financial statement of the Company;

k. Approval of the annual financial statements;

1. Reorganization or dissolution of the Company.

- Amend item (i) and separate the
regulation on transactions related to
capital expenditure into item (j).

- Remove point j from the old Charter,
because this is not opligatory issue as
prescribed in Clause 2, Article 147 of
the Enterprise Law 2020, and it is
inconsistent with the provisions in
Point j, Clause 2, Article 22.
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recorded in the most recent financial
statement of the Company;
j. Any remuneration, allowance or
other payment to any member of the
Board of Management or Inspection
Committee;
k. Approval of the annual financial
statements;
1. Reorganization or dissolution of the
Company.
135 |Piéu 26.3 | Quyét dinh ctia Pai hoi dong c6 dong | Nghi quyét ctia Pai hoi dong c6 dong duoc théng qua tai | Sira ddi cau tir, khong thay doi nodi
duoc thong qua tai cudc hop khi c6 du | cude hop khi: dung
cac diéu kién sau day:
Article A resolution of the Shareholders’ | A resolution of the General Meeting of Shareholders is | Modifying wording does not change
26.3 Meeting shall be passed in a meeting | ratified in a meeting when: the content
when all the following conditions are
satisfied:
136 |Diéu Pugc sb ¢o dong dai dién it nhét sau | Puoc s ¢d dong dai dién it nhét sau muoi 1am phﬁn tram | B6 sung thém quy dinh theo Khoan 5
26.3(a) muoi 1dm phan trim (65%) tong sb | (65%) tong sd phiéu biéu quyét cua tat ca cd dong du hop | Pidu 7 Luat stra ddi, bé sung LDN
phiéu biéu quyét cua tit ca co dong du | va biéu quyét tai cudc hop tan thanh, trir trudng hop quy | (Luat s6 03/2022/QH15) quy dinh.
hop chip thuan; va dinh tai Diéu 26.3(b) Piéu 1é nay
Article It is approved by a number of | Itis voted for by a number of shareholders that represent- | Amendment according to Clause 5,
26.3(a) shareholders representing at least | ting at least sixty-five percent (65%) of votes of all | Article 7 of the Law No.
sixty five percent (65%) of the total | attending shareholders, except for the case specified in | 03/2022/QH15
voting shares of all attending | Article 26.3(b); and
shareholders; and
137 | Piéu Riéng cac van dé qui dinh tai cac diém | Loai bé quy dinh nay X6a bé quy dinh nay vi né khong 1a
26.3(b) a,b,c,b,e,f 1, vajcua khoan 2 diéu quy dinh bat budc trong Luat DN 2020

26 cua Diéu 18 nay, dugc s6 cd dong
dai dién it nhat 1a bay muoi lam 75%

(Khoan 1 Diéu 148). Viéc quy dinh ti
1¢ khac nay khong anh hudng dén
quyén bi€u quyét cua cac cd dong hién
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tong so phiéu biéu quyét cua tat ca co
dong du hop chap thuan;

tai.

Article
26.3(b)

In respect of resolutions for the items
listed in (a), (b), (¢), (d), (e), (f), (i) and
(j) of Article 26.2 of this Charter,
approval by a number of shareholders
representing at least seventy five
percent (75%) of the total voting
shares of all attending shareholders
shall be required;

Removing

Remove this provision as it is not a
mandatory requirement under the Law
on Enterprises 2020 (Clause 1, Article
148). The stipulation of a different
ratio does not affect the voting rights
of the existing shareholders.

138

biéu
26.3(¢c)

c. Viéc biéu quyét bau thanh vién Hoi
ddng quan tri va Ban kiém soat phai
thuc hién theo phuong thirc bau don
phiéu, theo d6 mdi c6 dong co tong sb
phiéu biéu quyét tuong tmg voi tong
s6 ¢6 phan so hitu nhan véi s6 thanh
vién dugc bau ctia Hoi dong quan tri
hodc Ban kiém soat va co dong co
quyén don hét tong s phiéu bau cua
minh cho mot hoic mot sb ung cu
vién.

b. Viéc biéu quyét bau thanh vién Hoi dong quén tri va Ban
kiém soat phai thyc hién theo phuong thire bau don phiéu,
theo d6 moi c6 dong c6 tong s6 phiéu bleu quyét tuong g
v6i tong s6 ¢d phan s¢ hiru nhan véi sé thanh vién duoc
bau cua Hoi dong quan tri hodc Ban kiém soat va co dong
¢6 quyén don hét hodc mot phan tong s6 phiéu bau cua
minh cho mét hodc mot sé Gmg ctr vién. Nguoi trang ctr
thanh vién Ho1 déng quan tri hodc Kiém soat vién dugc xac
dinh theo sé phiéu bau tinh tir cao xudng thip, bat dau tir
mg clr vién c6 s6 phiéu bau cao nhat cho dén khi du s6
thanh vién quy dinh tai Diéu 1¢ nay. Trudng hop c6 tir hai
(02) tng ctr vién tro 1én dat cing s6 phiéu bau nhu nhau
cho thanh vién cudi cing ctia Hoi dong quén tri hodc Ban
kiém soat thi s& tién hanh bau lai trong s6 cac Gmg cir vién
¢6 s6 phiéu bau ‘ngang nhau hodc lya chon theo tiéu chi quy
dinh tai quy ché bau cu.

Khoan 3 Piéu 148 Luat Doanh nghiép
2020 quy dinh:

“Trir truong hop Diéu 1é cong ty cé
quy dinh khdc, viéc biéu quyét bau
thanh vién Hoi dong quan tri va Ban
kiém sodt phai thuc hién theo phuong
thire bau don phleu theo do moi co
déng cé téng sé6 phiéu biéu quyét
twong ieng véi tong sé cé phan so hitu
nhén véi sé thanh vién dwoc bau cia
Hoi do”‘ng quan tri hodc Ban kiém sodt
va c6 dong co quyen don hét hodc mét
phan tong so phleu bau ciia minh cho
mot hoac mot so ung cu vién. Nguoi
triing cir thanh vién Hpi dong quan tri
hodac Kiém sodt vién dwgc xdac dinh
theo s6 phleu bau tinh tir cao xuong
thap bat dau tir ing cur vien co so
phiéu bau cao nhat cho dén khi dii s6
thanh vién quy dinh tai Piéu 1¢é cong
ty. Truong hop co tir 02 ing cur vién
tré lén dat cung sé phzeu bau nhu
nhau cho thanh vién cuoi cung cua
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Hoi dé‘ng quan tri hoac Ban kiém sodt
thi sé tién hanh bau lai trong sé cdc
g cir vién c¢6 so phiéu bdau ngang
nhau hodc lwva chon theo tiéu chi quy
dinh tai quy ché bau cir hodc Diéu 1é
cong ty.”

Article
26.3(¢c)

c. Voting to elect members of the
Board of  Management  and
Inspection Committee must be
implemented by the method of
cumulative voting, whereby each
shareholder shall have as his total
number of votes, the total number of
shares he owns multiplied by the
number of members to be elected
to the Board of Management or
Inspection Committee, and each
shareholder shall have the right to
accumulate all his votes for one or
more candidates.

b. Voting to elect members of the Board of Management
and Inspection Committee must be implemented by the
method of cumulative voting, whereby each shareholder
shall have as his total number of votes, the total number of
shares he owns multiplied by the number of members to be
elected to the Board of Management or the Inspection
Committee and each shareholder shall have the right to
accumulate all or part of the votes for one or some
candidates. Successful candidates shall be chosen
according to the votes they receive in descending order
until the number of members of the Board of Management
or the Inspection Committee reaches the number specified
in this Charter. In case two (02) or more candidates receive
the same number of votes for the last member of the Board
of Management or the Inspection Committee, these
candidates will undergo an additional election or be chosen
according to the criteria specified in the -election
regulations.

Supplement according to Clause 3,
Article 148 of the Law on Enterprises
2020 provides:

“Unless otherwise prescribed by the
company's charter, the election of
members of the Board of Management
and the Inspection Committee shall be
cumulative voting, which means a
shareholder will a number of votes
that is proportional to that
shareholder’s holding multiplied by
(x) the number of members of the
Board of Management or the
Inspection ~ Committee and a
shareholder may use all or part of the
votes for one or some candidates.
Successful candidates shall be chosen
according to the votes they receive in
descending order until the number of
members of the Board of Management
or the Inspection Committee reaches
the minimum number specified in the
company's charter. In case 02 or more
candidates receive the same number of
votes for the last member of the Board
of Management or the Inspection
Committee, these candidates will
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undergo an additional election or be
chosen according to the criteria
specified in the election regulations or
company's charter.”
139 |Piéu 26.4 | Cac quyét dinh duoc thong qua tai Chuyén ndi dung nay sang Diéu 28A
cudc hop Dai hoi ddng cd dong voi s6 va stra d6i theo Khoan 2 Diéu 152
¢b déng truc tiép va uy quyén tham dy Luat Doanh nghiép 2020.
dai dién mét tram phan tram (100%)
tong s6 cd phan co quyén biéu quyét
1a hgp phép va c6 hi€u luc ngay ca khi
trinh ty va tha tuc triéu tip, ndi dung
chuong trinh hop va thé thirc tién hanh
hop khong dugc thuc hién dung nhu
quy dinh.
Article Resolutions passed by the Move this term to Article 28A and
26.4 Shareholders” Meeting with the amend, supplement according to
number of shareholders directly or by Clause 2, Article 152 of the Law on
authorized persons  participating Enterprises 2020
which represents one hundred percent
(100%) of the total number voting
shares shall be legal and shall be
immediately effective even if the
order and procedures for convening
the meeting and the contents of the
meeting agenda and the procedures for
conducting the meeting were not
implemented correctly in accordance
with the regulations.
140 | Piéu 26.5 | 26.5 Truong hop quyet dinh khong | Truong hop quyet dinh, nghi quyét khong yéu cau phai 14y | Stra ddi cau tir theo Khoan 4 Diéu 148

yéu cdu phai ldy y kién bang biéu
quyét nhu quy dinh tai D1eu 26.2 trén
day, viéc thong qua quyét dinh ctia Pai
Hoi déng cb dong dudi hinh thic 13y

y kién bang biéu quyét nhu quy dinh tai Piéu 26.2 trén day,
viéc thong qua nghi quyét ciia Pai Hoi dong cb dong co thé
dugc thong qua dudi hinh thirc lay y kién bang van ban va
dugc thong qua néu duoc sd cd dong dai dién it nhat sau

Luat Doanh nghiép 2020
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¥ kién bang vin ban thi quyét dinh cua
Dai hoi dong cb dong dugc thong qua
néu duogc s cd dong dai dién it nhét
bay muoi lam phan tram (75%) tong
s6 phiéu biéu quyét chip thudn.

muoi lam phan tram (65%) tong sO phiéu biéu quyét cia tat
ca cb dong c6 quyén biéu quyét tan thanh.

Article
26.5

26.5 Where a resolution is not
required to be passed by a vote at a
meeting of the Shareholders’ Meeting
pursuant to Article 26.2 hereof, a
resolution of the Shareholders’
Meeting may be passed by collecting
written opinions, which shall be
passed when it is approved by a
number of shareholders representing
at least seventy five percent (75%) of
the total voting shares.

26.4 Where a decision or resolution is not required to be
passed by a vote at a meeting of the General Meeting of
Shareholders pursuant to Article 26.2 hereof, a resolution
of the General Meeting of Shareholders may be passed by
collecting written opinions, which shall be passed when it
is approved by a number of shareholders representing at
least sixty-five percent (65%) of the total votes of all
shareholders with voting for.

Rewording according to the Article
148.4 of LOE 2020

141

Diéu 26.6

26.6 Quyét dinh cua Pai hoi dbng co
dong phai dugc thong bao dén c0 dong
¢6 quyén dy hop Pai hoi dong cd dong
trong thoi han muoi 1am (15) ngay, ké
tir ngdy quyét dinh duoc théng qua.

26.5 Nghi quyet cua Dai hoi dong co dong phai duoc théng
béo dén cd dong co6 quyén du hop Pai hoi dong co dong
trong thoi han muoi lam (15) ngay ké tr ngay thong qua;
viéc giri nghi quyét c6 thé thay thé bang viéc dang tai 1én
trang thong tin dién tir ctia Cong ty.

Stra d6i, b6 sung theo Khoan 5 Diéu
148 Luat Doanh nghi¢p 2020

Article
26.6

26.6 Resolutions of the Shareholders’
Meeting must be notified to
shareholders  entitled to attend
meetings of the Shareholders’
Meeting within fifteen (15) days from
the date of approval thereof

26.5 Resolutions of the General Meeting of Shareholders
must be notified to shareholders entitled to attend meetings
of the General Meeting of Shareholders within fifteen (15)
days from the date of approval thereof; submission of
resolutions may be replaced by posting on the Company's
website.

Supplement according to Clause 5,
Article 148 of the Law on Enteprises
2020

142

Diéu 26.7

26.7 Bién ban hop Dai hdi déng ¢
dong:

a. Cudc hop Dai hoi déng )
d6ng phai duoc ghi vao sd bién ban
ciia Cong ty. Bién ban phai lap bang

26.6 Bién ban hop Dai hoi dong cb dong:

a. Cudc hop bai hoi déng ) dong phai dugc ghi bién
ban va co thé ghi am hodc ghi va luu gitr dudi hinh thirc
dién tir khac. Bién ban phai lap bang tiéng Viét va tiéng
Anh va phai ¢6 cac ndi dung chi yéu sau day:

Stra d6i, bd sung theo Piéu 150 Luat
Doanh nghiép 2020
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tiéng Viét va tiéng Anh va phai co cac
n6i dung chi yéu sau day:

- Tén, dja chi tru s& chinh, sb va
ngdy cip Gidy chimg nhin ding ky
kinh doanh, noi dang ky kinh doanh;

- Thoi gian va dia diém hop Pai
hoi dong c6 dong;

- Chuong trinh va ndi dung cudc
hop;

- Chu toa va thu ky;

- Tém tat dién bién cude hop va
cac v kién phat biéu tai Pai hoi dong
b dong vé timng van dé trong ndi dung
chuong trinh hop;

- So cd dong va téng sd phiéu
biéu quyét cia cac cd dong du hop,
phu luc danh sich diang ky c6 dong,
dai dién ¢ dong du hop voi s6 c6 phan
va s6 phleu bau tuong ung;

- Tong sO phleu bleu quyét doi
v4i ting van de biéu quyét, trong do
ghi rd tong s6 phiéu tan thanh, khong
tan thanh va khong co y kién; ty 1é
tuong ung trén téng s6 phiéu biéu
quyét ctia c6 dong du hop;

- Cac quyét dinh d3 duogc thong
qua; va

- Ho, tén, chir ky cua chu toa va
thu ky.

Bién ban duoc 1ap bang tiéng Viét va
tiéng Anh déu c6 hiéu luc phap Iy nhu
nhau.

a.l.  Tén, dia chi tru s& chinh, mi s6 doanh nghiép;

a.2.  Thoi gian va dia diém hop Dai hoi dong cb dong;
a.3.  Chuong trinh va ndi dung cudc hop;

a.4.  Ho tén chu toa va thu ky;

a.5.  Toém tat dién bién cudc hop va cac y kién phat biéu

tai Dai hoi déng cd dong vé timg van dé trong ndi dung
chuong trinh hop;

a.6.  Sb co dong va tong sd phiéu biéu quyét clia cac ¢
dong dy hop, phu luc danh sach dang ky c6 dong, dai dién
o dong du hop voi s6 ¢6 phan va 80 phiéu bau tuong ung;
a.7.  Tbng so phiéu biéu quyét d6i voi timg van de bleu
quyét, trong d6 ghi rd phuong thirc biéu quyét, tong s6
phiéu hop 1€, khong hop 1€, tan thanh, khong tan thanh va
khong c6 ¥ kién; ty 1é twong Gmg trén téng s6 phiéu biéu
quyét cta ¢d dong du hop;

a.8.  Cac van dé da dugc thong qua va ty 1¢ phiéu biéu
quyét thong qua twong tng;

a.9.  Ho, tén, chit ky cua chu toa va thu ky.

Truong hop chu toa, thu ky tur ch01 ky bién ban hop thi bién
ban nay c6 hi¢u luc néu dugc tat ca thanh vién khac cia
Hoi dong quan tri tham dy hop ky va c¢6 ddy di ndi dung
theo quy dinh tai Diéu 26.9 nay. Bién ban hop ghi 15 viéc
chil toa, thu ky tir chdi ky bién ban hop.

Bién ban duoc 1ap bang tiéng Viét va tiéng Anh déu co hiéu
lyc phap ly nhu nhau. Truong hop co6 su khac nhau vé noi
dung giira bién ban bang tleng Viét va bang tiéng Anh thi
ndi dung trong bién ban bang tleng Viét dugc ap dung.

b. Bién ban hop Dai hoi dong c6 dong phai lam xong
va thong qua trude khi két thuc cude hop.

c. Chu toa va thu ky hodc nguoi khac ky tén trong bién
ban hop phai lién ddi chiu trach nhiém vé tinh trung thye,
chinh xac cua ndi dung bién ban.

d. Bién ban hop Pai hoi dong cd dong phai duoc giri
dén tat ca c6 dong trong thoi han muoi 1am (15) ngdy, ké
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b. Bién ban hop Dai hoi dong ¢
dong phai lam xong va thong qua
truge khi bé mac cudc hop.

c. Chu toa va thu ky cudc hop
phai lién d6i chiu trach nhiém vé tinh
trung thuc, chinh xac cta ndi dung
bién ban.

- Bién ban hop Pai hoi dong c6
d6ng phai duoc giri dén tit ca ¢ dong
trong thoi han muoi 1am (15) ngay, ké
tr ngay bé mac cudc hop.

- Bién ban hop Pai hoi dong cb
d6ng, phu lyc danh sach c6 dong ding
ky dy hop, toan van nghi quyét da
duoc thong qua va tai liéu c6 lién quan
gui kém theo thong bdo moi hop phai
duoc luu gitr tai tru s¢ chinh cua Cong
ty.

tir ngay két thuc cudc hop; viée giri bién ban kiém phiéu c6
thé thay thé bang viéc ding tai 1én trang thong tin dién tir
cua Cong ty.

e. Bién ban hop Pai hoi déng cd dong, phu luc danh
sach cb dong dang ky du hop, toan van nghi quyét da duoc
thong qua va tai liéu c6 lién quan gii kém theo thong bao
moi hop phai dugc luu gitr tai tru s¢ chinh ctia Cong ty.

Article
26.7

26.7. Minutes
Meeting:

a. The Shareholders’ Meeting shall
be recorded in the minute book of

of Shareholders’

the Company. Minutes must be
prepared in  Vietnamese and
English, and must contain the

following main particulars:

- Name, head office address, number,
date of issuance of the Certificate of
Business Registration, place of
business registration of the Company;
- Time and location of the meeting of
the Shareholders’ Meeting;

26.6 Minutes of the General Meeting of Shareholders:

a. The General Meeting of Shareholders shall be recorded
in minutes (audio recordings and electronic files are
optional) in Vietnamese and English, and shall contain the
following information:

a.1. The Company’s name, enterprise code, head office
address;

a.2. Time and location of the General Meeting of
Shareholders;

a.3. Agenda and contents of the meeting;

a.4. Full names of the chairman and secretary;

a.5. Summary of the meeting proceedings and comments at
the General Meeting of Shareholders on each issue in the
agenda;

Article 150 of the Law on Enterprises
2020
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- Agenda, and contents of the meeting;
- Chairman and secretary of the
meeting;

- Summary of developments of the
meeting and of opinions stated in the
meeting of Shareholders’ Meeting on
each matter set out in the contents of
the meeting agenda;

- Number of shareholders and total

number of votes of attending
shareholders, appendix listing
registered shareholders and
representatives ~ of  shareholders

attending the meeting with the total
number of their shares and the
corresponding total number of votes;

- Total number of votes for each issue
voted on, specifying the number of
votes, for, against, and abstentions;
and the corresponding percentage on
the total number of votes of
shareholders attending the meeting;

- Resolution which were passed; and

- Full names and signatures of the
chairman and secretary.

Minutes which are prepared in
Vietnamese and minutes which are
prepared in English shall be of equal
legal validity.

b.The minutes of meetings of the
Shareholders” Meeting must be
completed and approved prior to the
closing of the meeting.

a.6. Quantities of shareholders and votes casted by
shareholders that participated in the meeting, the list of
subscribed shareholders, shareholders’ representatives that
participated in the meeting and their number of shares and
votes;

a.7. Total number of votes for each issue voted on,
specifying the voting method, numbers of valid votes,
invalid votes, the number of votes for, against and
abstentions (blank); the corresponding percentage on the
total number of votes of shareholders attending the
meeting;

a.8. Ratified decisions
affirmative votes;

a.9. Full names and signatures of the chairman and
secretary.

In case the chairman and the secretary refuse to sign the
minutes, it will be effective if being signed by all other
members of the Board of Management who attend the
meeting and containing all information prescribed in this
Article 26.9. The minutes of meeting shall clearly state that
the chairman and the secretary refuse to sign it.

The Vietnamese and English originals of the minutes have
the same legal validity. In case of any discrepancy between
them, the Vietnamese original shall prevail.

b. The minutes of meetings of the General Meeting of
Shareholders must be completed and approved prior to the
closing of the meeting.

c. The chairman and secretary or other persons who sign
the minutes of meeting shall be jointly liable for the
truthfulness and accuracy of the contents of the minutes.

d. The minutes of the General Meeting of Shareholders
shall be sent to all shareholders within fifteen (15) days
from date of closing of the meeting; the submission of vote

and corresponding ratio of
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c.The chairman and secretary of the

meeting shall be jointly liable for the

truthfulness and accuracy of the
contents of the minutes.

-The minutes of meetings of the
Shareholders’ Meeting must be sent
to all shareholders within a time-
limit of fifteen (15) days as from the
date of the closing of the meeting.

The minutes of meetings of the
Shareholders’ Meeting, the appendix
listing the shareholders registered to
attend the meeting, the full text of
resolutions passed and other relevant
documents sent together with the
notice of invitation to attend the
meeting must be archived at the head
office of the Company.

counting record may be replaced by uploading to the
Company’s website.

e. The minutes of the General Meeting of Shareholders, the
list of registered participants, the ratified resolutions and
documents enclosed with the invitations shall be retained at
the Company’s head office.

143

Diéu 27.1

Hoi dong quan tri c6 quyén lay y kién
co dong bang vin ban dé thong qua
quyet dinh cua Dai hoi dong co dong
bat ctr ltc nao néu xét thiy can thiét vi
loi ich cua Cong ty;

Hoéi dong quan tri cé quyen lay ¥ kién co dong bang vin
ban dé thong qua nghi quyet ctia Pai hoi dong c6 dong bt
ctr luc nao néu xét thay can thiét vi lgi ich cia Cong ty;

Bén tiéng Anh giir nguyén khong thay
d6i. Nhung trong ban tiéng Viét, thay
thé mot tir “quyét dinh” (decision)
bang “nghi quyét” (resolution) dé phu
hop véi tiéng Anh va LDN 2020.

Article
27.1

The Board of Management shall have
the right to collect written opinions in
order to pass a resolution of the
Shareholders’ Meeting at any time if
considered necessary in the interests
of the Company;

The Board of Management shall have the right to collect
written opinions in order to pass a resolution of the
Shareholders’ Meeting at any time if considered necessary
in the interests of the Company;

English version kept unchanged. But
in Vietnamese version, replacing one
word of “quyét dinh”(decision) by the
“nghi quyét” (resolution) for
compliance with the English and LOE
2020.

144

Diéu 27.2

Hoi ddng quan tri phai chuan bi phiéu
14y ¥ kién, du thao quyét dinh cua Pai
hoi ddng cd dong va cac tai liéu giai
trinh dy thao quyét dinh. Phiéu lay y

Hoi dong quan tri phai chuan bi phiéu lay y kién, du thao
nghi quyét ctia Dai hoi dong cd dong, cac tai liéu giai trinh
du thao nghi quyet va giri dén tat ca c6 dong c6 quyén biéu
quyét cham nhét 13 muoi (10) ngay trudc thoi han phai gii

- Stra d6i, bd sung theo Khoan 2 Diéu
149 Luat Doanh nghi¢p 2020

- Trong phan tiéng Viét, thay thé mot
Ur “quyét dinh” (decision) bang “nghi
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kién kém theo du thao quyét dinh va
tai liéu giai trinh phai duoc gui bang
phuong thic bao dam dén dugc dia
chi thuong tra cua timg c6 dong;

lai phiéu 1dy ¥ kién. Viéc 1ap danh sach cb dong gui phiéu
ldy ¥ kién thyc hién theo quy dinh tai Didu 23.9(a) va
23.9(b) cua Diéu 1é ndy. Yéu cdu va cach thic giri phiéu lay
¥ kién va tai liéu kém theo thuc hién theo quy dinh tai Diéu
23.11 cia Diéu 16 nay.

quét” (resolution) dé phu hop véi
tieng Anh va LOE 2020.

Article
27.2

The Board of Management must
prepare written opinion forms, a draft
of the resolution of the Shareholders’
Meeting and other documents
explaining the draft resolution. The
written opinion form together with the
draft resolution and documents
explaining it must be sent by a means
which is guaranteed to reach the
permanent address of  each
shareholder.

The Board of Management shall prepare the written
opinion forms, the draft resolution and explaining
documents; send it to all voting shareholders at least ten
(10) days before the deadline for submission of the written
opinion forms. The list of shareholders to receive the
written opinion forms shall be compiled in accordance with
Articles 23.9(a) and 23.9(b) of this Charter. The written
opinion forms and documents shall be sent in accordance
with Article 23.11 of this Charter.

Amendment according to Clause 2,
Article 149 of the Law on Enterprises
2020.

145

Diéu 27.3

Phiéu lay v kién phai co cac ndi dung
chu yéu sau day:

a. Tén, dia chi tru s& chinh, sb va
ngdy cap Gidy chimg nhan ding ky
kinh doanh, noi dang ky kinh doanh

cua Cong ty; ) )
b. Muc dich lay y kién;
c. Ho, tén, dia chi thuong trq,

qudc tich, s6 Gidy ching minh nhén
dan, Ho chiéu hoic ching thyc ca
nhan hop phép khac cta c6 dong 1a ca
nhan; tén, dia chi thuong trt, quéc
tich, sb quyét dinh thanh 1ap hoac )
dang ky kinh doanh cua co dong hoac
dai dién theo uy quyen cua co dong la
to chirc; sd lugng cd phan cua ting

Phi€u lay y kién phai c6 cac ndi dung chu yéu sau day:

a. Tén, dia chi tru s¢ chinh, ma sé doanh nghiép;
b. Muc dich lay y kién;
c. Ho, tén, dia chi lién lac, quodc tich, so gidy to phap

1y ctia c4 nhan ddi véi ¢b dong 1a ca nhan; tén, dia chi tru
s& chinh, ma sé doanh nghiép hodc sb gidy to phap 1y cta
t6 chuc dbi véi cé dong la t6 chirc hodc ho tén, dia chi lién
lac, qudc tich, so gidy to phap ly cua ca nhan dbi voi nguoi
dai dién cua cb dong la to chuec; so luong co phan cua timg
loai va s6 phleu bleu quyét cua co dong;

d. Van d can lay v klen dé thong qua;

e. Phuong an biéu quyet bao gdm tan thanh, khong tan
thanh va khong co y kién;

f. Thoi han phai giri vé Cong ty phiéu iy y kién da
duoc tra 1o1;

g. Ho, tén, chit ky ctia Chu tich Hoi dong quan trj.

Sta ddi theo quy dinh tai Khoan 3
bicu 149 Luat Doanh nghiép 2020:

127




STT
No.

Diéu khoan
Article

Diéu 1é hién hanh
Current charter

Du thao Piéu 1¢ sira doi, bd sung
Draft of Charter revision

Giai thich/Li do/Van dé phép ly
Explaination/Reason/Legal regulations

loai va sd phiéu biéu quyét cua co
dong;

d. Vién dé can ly y kién dé thong
qua quyét dinh;

e. Phuong 4n biéu quyét bao gdm
tan thanh, khong tan thanh va khong
¢6 ¥ kién;

f. Thoi han phai giri vé Cong ty
phiéu 14y y kién da duoc tra 10i;

g. Ho, tén, chit ky cua Chu tich
Hoi dong quan tri va Tong Giam ddc
Cong ty;

Article
27.3

The written opinion form must contain
the following basic particulars:

a. Name, head office address, number,
date of issuance of the Certificate of
Business Registration; place of
business registration of the Company;
b. Purpose of collecting written
opinions;

c. Full name, permanent address,
nationality, and the number of
people’s identity card, of the passport
or other lawful personal identification
in respect of a shareholder being an
individual; name, permanent address,
nationality, number of decision on the
establishment or number of
registration of a shareholder or
Authorized Representative in respect
of a shareholder being an
organization, number of shares of

The written opinion form must contain the following basic
particulars:

a) The company’s name, enterprise code, registered
address;

b) Purposes of the survey;

c) If the shareholder is an individual: full name,

contact address, nationality, legal document number; If the
shareholder is an organization: name, enterprise code or
legal document number of the organization or full name,
mailing address, nationality, legal document number of the
organization’s representative; quantity of each type of
shares and number of votes of the shareholder;

d) The issues that need voting;

dd) The options including affirmative, negative,
abstention,;

e) Deadline for submission of the answered
questionnaire;

g) Full name and signature of the Chairman of the

Board of Management.

- Amendment according to the Clause
3, Article 149 of the LOE 2020
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each type and number of votes of the
shareholder;

d. Issue on which it is necessary to
obtain opinions in order to pass a
resolution;

e. Voting options comprising of for,
against, or abstention,;

f. Time limit within which the
completed written opinion form must
be returned to the Company;

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

146

Diéu 27.4

Phiéu lay y kién da duogc tra 10i phai
¢6 chit ky cta c6 dong 13 ca nhan, cua
nguoi dai dién theo uy quyén hoic
ngudi dai dién theo phap luat cua cd
dong 1a t chirc.

Phiéu 14y y kién giri vé Cong ty phai
duoc dung trong phong bi dan kin va
khong ai dugc quyén mé trude khi
kiém phiéu. Cac phiéu ldy y kién gui
vé Cong ty sau thoi han d x4c dinh tai
n6i dung phiéu lay ¥ kién hodc da bi
mo déu khong hop 1¢;

C6 dong c6 thé giri phiéu lay y kién da tra 1oi dén Cong ty
bang hinh thirc giri thu, fax hodc thu dién tir theo quy dinh
sau day:

a. Truong hop gui thu, phiéu ldy ¥ kién da duoc tra 10
phai co chir ky cua cd dong 1a c4 nhan, cia nguoi dai dién
theo ty quyén hodc ngudi dai dién theo phap luat cua cb
dong 14 to chire. Phiéu 14y y kién giri vé Cong ty phai dugc
dung trong phong bi dan kin va khong ai dugc quyén mo
trude khi kiém phiéu;

b. Truong hop giri fax, thu dién ti, phiéu lay y kién
giri vé Cong ty phai dugc giit bi mat dén thoi diém kiém
phiéu;

C. Céc phiéu lay y kién gui ve Cong ty sau thoi han da
xéc dinh tai ndi dung phiéu lay ¥ kién hodc di bi mo trong
truong hop giri thu va bi tiét 10 trong truong hop gui fax,
thu dién tur 1a khong hop I¢. Phiéu lay y kién khong dugc
giri vé dugce coi 1a phiéu khong tham gia biéu quyét.

Stra d6i, bo sung theo Khoan 4 Diéu
149 Luat Doanh nghi¢p 2020 quy
dinh:

“C6 ddng c6 thé giri phiéu ldy v kién
da tra loi dén cong ty bang hinh thirc
gui thu, fax hodc thw dién twr theo quy
dinh sau day:

a) Treong hop giri thw, phiéu ldy y
kién da dwoc tra loi phdi cé chiv ky ciia
6 dong la cd nhan, cia nguwoi dai dién
theo ity quyén hodc ngwoi dai dién
theo phdp ludt ciia c¢é dong la té chirc.
Phiéu ldy y kién giri vé céng ty phdi
dwgc dung trong phong bi dan kin va
khong ai dwoc quyén mo trudc khi
kiém phiéu;

b) Trwong hop gui fax hodc thu dién
tir, phiéu ldy y kién gui vé cong ty phai
dwoc gitt bi mdt dén thoi diém kiém
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phiéu;

¢) Cdc phiéu ldy y kién giri vé cong ty
sau thoi han da xac dinh tai noi dung
phiéu ldy y kién hodc di bi mo trong
trieong hop givi thw va bi tiét 16 trong
truong hop gui fax, thw dién tu la
khong hop lé. Phiéu ldy y kién khéng
dwoc giri vé dwgc coi la phiéu khéng
tham gia biéu quyét,”

Article
27.4

Any completed written opinion form
must  bear the signature of a
shareholder being an individual, and
of the Authorized Representative or
of the legal representative of a
shareholder being an organization.
Written opinion form which are
returned to the Company must be in a
sealed envelope and no one shall be
permitted to open the envelope prior
to counting of the votes. Any
completed written form which is
returned to the Company after the
expiry of the time- limit stipulated in
the written opinion form or any form
which has been opened shall be
invalid.

Shareholders may send answered written opinion form to
the Company by post, fax or email as follows:

a. An answered written opinion form sent by post shall bear
the signature of the shareholder (if the shareholder is an
individual) or the shareholder’s authorised representative
or legal representative (if the shareholder is an
organisation), and be placed in a closed envelope which
must not be opened before vote counting time;

b. An answered written opinion form sent by fax or email
shall be kept confidential until the vote counting time;

c. An answered written opinion form that is submitted after
the deadline or opened before vote counting time (for those
sent by post) or revealed (for those sent by fax, email) shall
be considered invalid. A written opinion form that is not
submitted shall not be counted as votes.

English version: amendment
according to the Clause 4, Article 129
of the LOE 2020

147

Diéu
27.5(a)

Tén, dia} chi tru s& chinh, s6 va ngay
cap Giay chung nhan dang ky kinh
doanh, noi dang ky kinh doanh;

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

Stra d6i theo Piém a Khoan 5 Piéu
149 Luat Doanh nghi¢p 2020 quy
dinh:

“Tén, dia chi tru sé chinh, ma so
doanh nghiép;”

Article

27.5(a)

Name, head office address, number,
date of issuance of the Certificate of

Name, registered address, enterprise code;

Amendment according to the Clause
5, Article 149 of the Law on
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Business  Registration  of  the Enterprises 2020 provides:
Company; place of  business “The company’s name, EID number,
registration of the Company, headquarter address;”
148 |biéu Muc dich va cac van de can lay y kién | Muc dich va cac van dé can lay y kién dé thong qua nghi | Phan tiéng Viét khong thay doi
27.5(b) dé thong qua nghi quyét quyét Stra d6i cau chir trong phan tiéng Anh
theo quy dinh tai khoan 5 Diéu 149
LDN 2020
Article Purpose of collection of written | Purposes and the issue that needs voting; - English version: wording and
27.5(b) opinions and issues on which it is amendment according to the Clause 5,
necessary to obtain written opinions in Article 149 of the Law on Enterprises
order to pass a resolution; 2020 provides:
“Purposes and the issue that needs
voting”
Vietnamese already compliance with
the LOE 2020
149 |biéu S6 co dong voi tong 5O phleu biéu | SO 06 dong véi tong sd phiéu biéu quyét da tham gia biéu Stra d6i, bo sung theo Diém ¢ Khoan
27.5(¢c) quyét da tham gia biéu quyét, trong do quyet trong do phan biét s6 phiéu biéu quyét hop 1& va s6 | 5 Diéu 149 Luéat Doanh nghiép 2020
phan biét s6 phiéu biéu quyét hop 1é phleu bleu quyét khong hop 1é va phuong thirc guri phiéu quy dinh:
va s6 biéu quyét khong hop 1¢, kém | biéu quyet kém theo phu luc danh sach c6 dong tham gia | “Sé co dong voi tong s6 phzeu biéu
theo phu luc danh sach c6 dong tham | biéu quyét; quyét da tham gia biéu quyet trong do
gia biéu quyét; phan biét 6 phzeu bleu quyét hop 1é
va s6 phiéu biéu quyét khong hop Ié va
phirong thirc giri phiéu biéu quyet
kém theo phu luc danh sach co dong
tham gia biéu quyét;”
Article Number of shareholders with total | Quantities of voters, votes casted, valid votes and invalid | Amendment according to the Point ¢
27.5(¢c) numbers  of votes  who have | votes, voting method and a list of voters; Clause 5, Article 149 of the Law on

participated in the vote, classifying
the votes into valid and invalid, and
including an appendix being a list of
the shareholders who participated in
the vote;

Enterprises 2020 provides:
“Quantities of voters, votes casted,
valid votes and invalid votes, voting
method and a list of voters”
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150 |Piéu Céc quyét dinh d3 duoc thong qua; Céc van dé da duoc thong qua va ty 18 biéu quyét thong qua | Stra doi, bd sung theo Piém d Khoan
27.5(e) tuong ng; 5 Piéu 149 Luat Doanh nghiép 2020
quy dinh:
“Vin dé da dwoc thong qua va ty 1
biéu quyét théng qua twong irng,”
Article Resolutions which have been passed; | Ratified issues and corresponding ratio of affirmative | Amendment according to the Point dd
27.5(e) votes; Clause 5, Article 149 of the Law on
Enterprises 2020 provides:
“Ratified decisions and corresponding
ratio of affirmative votes;”
151 |Piéu Ho, tén, chit ky ctia Chu tich Hoi dong | Ho, tén, chit ky ctia Chu tich Hoi dong quan tri, nguoi kiém | Stra doi, bo sung theo Piém e Khoan
27.5() quan tri, ngudi dai dién theo phap luat | phiéu va ngu(n giam sat kiém phiéu. 5 Piéu 149 Luat Doanh nghiép 2020
ciia Cong ty va clia nguoi giam sat | Cac thanh vién Hoi dong quan tri, nguoi kiém phiéu va | quy dinh:
kiém phiéu. nguoi giam sat kiém phiéu phai lién doi chiu trach nhiém | “Ho, tén, chit ky cia Chi tich Hgi
Céc thanh vién Hoi dong quan tri va | vé tinh trung thuc, chinh xdc cua bién ban kiém phiéu; lién dong quan tri, nguoi gidam sat kiém
nguodi giam sat kiém phiéu phai lién | di chiu trach nhiém vé cac thiét hai phat sinh tir cac quyét | phiéu va nguwoi kiém phzeu
d6i chiu trach nhiém vé tinh trung | dinh duoc thong qua do kiém phiéu khong trung thuc, | Cdc thanh vién Hgi dong quan tri,
thue, chinh x4c cta bién ban kiém | khong chinh xéc; nguoi kiém phiéu va nguoi gidm sat
phiéu; lién d6i chiu trach nhiém vé cac kiém phzeu phai lién doi chiu trdach
thiét hai phat sinh tr cdc quyét dinh nhiém vé tinh trung thuc, chinh xac
dugc théng qua do kiém phiéu khong ciia bién ban kiém phiéu; lién ddi chiu
trung thuc, khong chinh x4c; trach nhiém vé cdc thiét hai phat sinh
tir cdce quyét dinh dwoc thong qua do
kiém phiéu khéng trung thuwe, khong
chinh xac;”
Article Full name and signature of the | Full name and signature of the Chairman of the Board of | Amendment according to the Point e
27.5(f) Chairman of the Board of | Management, vote counters and vote counting Clause 5, Article 149 of the Law on
Management, of  the legal | supervisors. Enterprises 2020 stipulates:

representative of the Company and of

the person who supervised the
counting of votes.
The members of the Board of

Management and the person who

The members of the Board of Management, vote counters
and vote counting supervisor are jointly responsible for the
accuracy and honesty of the vote counting record; for the
damage caused the decisions that are ratified due to
inaccurate or dishonest vote counting;

“Full names and signatures of the
Chairman of the Board of
Management, vote counting
supervisors and vote counters.
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supervised the counting of votes shall
be jointly liable for the truthfulness
and accuracy of the minutes of
counting of votes, and shall be jointly
liable for any damage arising from a
resolution which is passed due to an
untruthful or inaccurate counting of
votes

The members of the Board of
Management, vote counters and vote
counting supervisor are jointly
responsible for the accuracy and
honesty of the vote counting record;
for the damage caused the decisions
that are ratified due to inaccurate or
dishonest vote counting”

152

Diéu 27.6

Bién ban kiém phiéu phai dugc gui
dén cac co dong trong thoi han muoi
lam (15) ngay, ké tir ngay két thuc
kiém phiéu;

Bién ban kiém phiéu va nghi quyét phai dugc giri dén cac
co dong trong thoi han muoi 1am (15) ngay, ké tir ngay két
thac kiém phleu Viéc gui bién ban kiém phiéu va nghi
quyét co thé thay thé bang viéc dang tai 1én trang thong tin
dién tir ctia Cong ty.

Stra d6i, bo sung theo Khoan 6 Diéu
149 Luéat Doanh nghiép 2020

Article
27.6

The minutes of results of counting of
votes must be sent to shareholders
within a time limit of fifteen (15) days
as from the date the counting of votes
ended.

The minutes of vote counting and the resolution shall be
sent to all shareholders within 15 days from the date of vote
counting completion. The sending of the minutes of vote
counting and resolutions may be replaced by uploading
them on the Company's website (if any).

Amendment according to the Clause
6, Article 149 of the Law on
Enterprises 2020

153

Diéu 27.7

Phiéu ldy ¥ kién da duoc tra 101, bién
ban kiém phiéu, toan van nghi quyét
da duogc thong qua va tai licu c6 lién
quan giri kém theo phiéu 1ay ¥ kién
déu phai duoc luu giir tai tru so chinh
cua Cong ty.

Phiéu ldy y kién da duoc tra 101, bién ban kiém phiéu, toan
van nghi quyét da duoc thong qua va tai lidu ¢ lién quan
giri kém theo phiéu lay ¥ kién duoc luu giit tai try s¢ chinh
cua Cong ty.

Stra d6i theo Khoan 7 Diéu 149 LDN
2020

Article
27.7

Written opinion forms which were
returned, the minutes of counting of
votes, the full text of the resolution
which was passed and related
documents sent with all of the written
opinion forms must be archived at the
head office of the Company

Answered written opinion form, the munites of vote
counting, the ratified resolution and relevant documents
enclosed with the answered written opinion form shall be
retained at the Company’s head office.

Amendment according to the Clause
7, Article 149 of the Law on
Enterprises 2020
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154

Diéu 27.8

Quyét dinh dugc thong qua theo hinh
thirc 1ay y kién c6 dong bang vin ban
theo quy dinh cua Luét Viét Nam va
Diéu 1& nay co6 gia tri nhu quyét dinh
dugc thong qua tai cudc hop DPai hoi
ddng ¢ dong.

Nghi quyét duoc thong qua theo hinh thuc léy ¥ kién co
d6ng bang van ban co gia tri nhu nghi quyét duoc thong
qua tai cudc hop Pai hoi dong cb dong.

Stra ddi theo Khoan 8 Diéu 149 Luat
Doanh nghiép 2020

Article
27.8

A resolution which is passed by the
form of collecting written opinions of
shareholders pursuant to the Laws of
Vietnam and this Charter shall have
the same validity as a resolution
passed in a meeting of the
Shareholders’ Meeting

A resolution which is passed by the form of collecting
written opinions shall have the same value as a resolution
passed in a meeting of the General Meeting of
Shareholders.

Amendment according to the Clause
8, Article 149 of the Law on
Enterprises 2020

155

Diéu 28

Trong thoi han chin muoi (90) ngay,
ké tir ngdy nhan duoc bién ban hop
Pai hoi dong c6 dong hoic bién ban
két qua kiém phiéu lay y kién Dai hoi
dong 0 dong, c6 dong, thanh vién Ho1
dong quan tri, Tong Giam dbc, Ban
kiém soat c6 quyén yéu cau Toa an
hodc Trong tai xem xét, huy bo quyét
dinh cta Pai hoi dong cb dong trong
cac truong hop sau day:

1. Trinh tu va thu tuc tri€u tap hop Dai
hoi dong cd dong khong thuc hién
dung theo quy dinh cua Luat Viét Nam
va Diéu 1& nay;

2. Trinh tyu, thu tuc ra quyét dinh va
no6i dung quyét dinh vi pham phép luat
Viét Nam hodc Diéu 1& nay.

Trong thoi han chin muoi (90) ngay, ké tir ngdy nhan dugc
nghi quyét hodc bién ban hop Pai hoi dong c6 dong hoic
bién ban két qua kiém phiéu lay y kién Pai hoi dong cb
dong, c6 dong, nhém cd dong quy dinh tai Didu 20.2 cla
Diéu 1é nay co quyén yéu cau Toa an hodc Trong tai xem
xét, hiy bo nghi quyet hodc mot phan ndi dung nghi quyét
ctia Pai hoi dong c6 dong trong cac truong hop sau day:

1. Trinh ty, thii tyc triéu tap hop va ra quyét dinh cta Dai
hoi dong co dong vi pham nghi€ém trong quy dinh ctua Luat
Doanh nghiép va Diéu 1¢ nay, trir truong hop quy dinh tai
Diéu 26.4 cia Piéu 1é nay;

2. Noi dung nghi quyét vi pham phép luét hodc Diéu 1¢ nay.

Sﬁ?l ddi, bd sung theo quy dinh tai
bicu 151 LDN 2020

Article 28

Within ninety (90) days from the date
the minutes of the Shareholders’

Within ninety (90) days from the date of receiving the
resolution or minutes of the General Meeting of

Amend, supplement according to
Article 151 of the LOE 2020
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Meeting are received or the minutes of
the results of counting of votes being
written opinions from the
Shareholders’ Meeting are received,
shareholders, members of the Board
of Management, the General Director
and the Inspection Committee shall
have the right to request a court or an
arbitrator to consider and cancel a
resolution of the Shareholders’
Meeting in the following cases:

1. The order and procedures for
convening a meeting of the
Shareholders” Meeting did not comply
with Law on Enterprises and this
Charter;

2. The order and procedures for
issuing a resolution and the content of
the resolution breach the Laws of
Vietnam or this Charter.

Shareholders or the munites of vote counting, the
shareholder or group of shareholders mentioned in Article
20.2 of this Charter is entitled to request the Court or an
Arbitral tribunal to consider invalidating the resolution in
part or in full in the following cases:

1. The procedures for convening the General Meeting of
Shareholders and issuing decisions prescribed in the Law
on Enterprises and this Charter are not followed, except for
the cases specified in Article 26.4 of this Charter;

2. The contents of the resolution violate the law or this
Charter.

156

Diéu 28A

Diéu 28A: Hiéu lyc ciia nghi quyét Dai hoi dong co dong
1. Nghi quyét Pai hoi dong c6 dong co hiéu luc ké tir ngay
duoc thong qua hodc tir thoi diém c6 hiéu luc ghi tai nghi
quyét do.

2. Nghi quyét Dai hoi dong cd dong dugc thong qua bang
100% tong sb cd phan co quyén biéu quyét 13 hop phéap va
c6 hiu lyc ngay ca khi trinh ty, thu tuc tri€u tp hop va
thong qua nghi quyét d6 vi pham quy dinh cta Luét doanh
nghiép va Diéu 18 nay.

3. Trudng hop 6 cd dong, nhom cd dong yéu cau Toa an
hodc Trong tai hity bo nghi quyét Dai hoi dong c6 dong theo
quy dinh tai Diéu 28 Diéu 1é nay, nghi quyét d6 van c6 hiéu
lyc thi hanh cho dén khi quyét dinh hity bé nghi quyét do

B6 sung dﬁy du quy dinh vé hiéu luc
ctia nghi quyét Pai hoi dong c6 dong
theo Khoan 2, Piéu 152 cia Luat
Doanh nghiép 2020
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cua Toa an, Trong tai c¢6 hi€u lyc, trur truong hop ap dung
bién phap khan cap tam thoi theo quyét dinh cua co quan
c6 tham quyén.
Article Article 28A: Effect of the resolution of the General | Supplement the full regulation on
28A Meeting of Shareholders validity of GMS’s resolution
1. The resolution of the General Meeting of | according to Clause 2, Article 152 of
Shareholders takes effect from the day on which it is | the Law on Enterprises 2020
ratified or on the effective date specified therein.
2. A resolution that is ratified by 100% of the voting
shares shall be lawful and effective even if the procedures
for convening the meeting and issuing such resolution
prescribed in the Law on Enterprises and this charter are
not followed;
3. In case a sharcholder or group of shareholders
requests the court or an arbitral tribunal to consider
invalidating the resolution as prescribed in Article 28 of this
Charter, the resolution shall remain effective until the
effective date of the decision on invalidation of such
resolution, except for the cases in which temporary
emergency measures are implemented under a decision of
a competent authority.
157 |Piéu 29.1 | Hoi dong quan tri 1a co quan quan ly | HO1 ddng quan tri 1a co quan quan ly Cong ty, co toan quyen Stra d6i theo Khoan 1 Piéu 153 LDN
Cong ty, co toan quyén nhan danh | nhan danh Cong ty dé quyét dinh, thyc hién cac quyén va | 2020: “Hoi dong quan tri la co' quan
Cong ty dé quyét dinh, thyuc hién cac nghia vy cua Cong ty, trir cac quyén va nghia vu thudc tham | qudn Iy céng 1, o toan quyén nhdn
quyén va nghia vu cua Cong ty khong | quyén cua Dai hoi dong ¢ dong danh cong ty dé quyét dinh, thuwc hién
thudc tham quyén cua Pai hoi dong cd quyen va nghia vu cua cong ty, trir cac
dong quyén va nghia vu thugc tham quyén
ciia Pai héi dong cé dong.”
Article The Board of Management is the body | The Board of Management is the managerial body of the | Amendmen according to Clause 1,
29.1 managing the Company and shall have | Company and has the right to make decisions on behalf of | Article 153 of the LOE 2020: “The
full authority to make decisions in the | the Company, perform rights and obligations of the | Board of Management is the

name of the Company and to exercise
the rights and discharge the

Company, except for the rights and obligations of the
General Meeting of Shareholders.

managerial body of the company and
has the right to make decisions on
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obligations of the Company which do
not fall within the authority of the
Shareholders’ Meeting

behalf of the company, perform rights
and obligations of the company,
except the rights and obligations of the
General Meeting of Shareholders.”

158

Diéu 29.3

Nhiém ky cta Hoi dong quan tri 1a
nam (05) ndm; thanh vién Hoi déng
quan tri co thé dugc bau lai véi sb
nhiém ky khong han ché.

Nhiém ky cua thanh vién Hoi dong quan tri la nam (05)
nam; thanh vién Hoi dong quan tri c6 thé dwoc bau lai voi
s6 nhiém ky khong han ché.

Luat Doanh nghiép 2020 chi quy dinh
nhi¢ém ky cua thanh vién HDQT,
khong c6 nhiém ky cia HPQT (Piéu
154 LDN 2020)

Article
29.3

The term of the Board of Management
shall be five (5) years; members of the
Board of Management may be re-
elected for an unlimited number of
terms.

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

The Law on Enterprises 2020 only
stipulates the tenure of members of the
Board of Management, not the term of
the Board of Management (Article
154 of the LOE 2020).

159

Diéu 29.4

Hoi dé)ng quan tri cua nhiém ky vira
két thuc tiép tuc hoat dong cho dén khi
Hoi déng quan tri méi dugc bau va
tiép quan cong viéc

Trudng hop tat ca thanh vién Hoi dong quan tri cing két
thac nhiém ky thi cac thanh vién d6 tiép tuc hoat dong cho
dén khi cac thanh vién Hoi déng quan tri méi duoc bau va
tiép quan cong viéc.

Stra d6i cau tir theo Piém 3 Diéu 154
LDN. Noi dung co ban khong thay
doi.

Article
29.4

The Board of Management of a term
which has recently expired shall
continue to operate until a new Board
of Management is elected and takes
over the management work.

In case the term of all members of the Board of
Management ends at the same time, they shall continue to
operate until new members of the Board of Management
are elected and take over the management work.

Modify according to Article 154.4 of
LOE 2020

3. In case the term of office of all
members of the Board of Management
ends at the same time, they shall
remain members of the Board of
Management until new members are
elected and take over their jobs unless
otherwise prescribed by company's
charter.

160

Diéu 29.5

Trudng hop c6 thanh vién duoc bau bo
sung hoic thay thé thanh vién bi mién
nhi¢m, bai nhiém trong thoi han
nhiém ky thi nhiém ky cua thanh vién
d6 1a thoi han con lai cua nhiém ky
Hoi dong quan tri

Xo0a bd

Noi dung nay khong dugc quy dinh
trong LDN 2020, vi vay cong ty dé
xuét x6a bo diéu khoan nay dé cong ty
chu dong va luon c6 thanh vién HDQT
quan ly cong ty.
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Article In a case where an additional member | Removing This content is not stipulated in the
29.5 is appointed or a member is appointed LOE 2020, so company proposes to
to replace a member who was remove this content how to company
removed or dismissed during a term of can proactive and always having
office, then the term of office of such BOM member to manage company.
new member shall be the residual
period of the term of office of the
Board of Management.
161 |DPiéu 29.6 | 6. Thanh vién Hoi dong quan tri thay | 5. Thanh vién Hoi dong quan tri uy quyen cho nguoi khac: | Theo quy dinh tai khoan 11 Piéu 157

the:

6.1. Moi thanh vién Hoi déng quan tri
(nhung khong phai nguoi dugc uy
nhiém thay thé cho thanh vién d6) c6
thé chi dinh bat ky mot thanh vién Hoi
dé)ng quan tri nao khac, hoac bat ky
ngudi nao khac duoc Hoi dong quan
tri phé chudn va sin sang thuc hién
nhi¢ém vu nay, lam nguoi thay thé cho
minh va ¢ quyén bai mién nguoi thay
thé do.

6.2. Bat cir nguoi dugc chi dinh thay
thé mot thanh vién Hoi dong quan tri
theo Piéu 29.6.1 trén day s€ co quyén
nhén dugc thong bao vé moi cude hop
cua Hoi dong quan tri va cua céac tiéu
ban thuéc Hoi dong quan tri ma nguoi
chi dinh anh ta la thanh vién, c6 quyén
tham gia va biéu quyét tai bat ky cudc
hop nao ma & d6 thanh vién Hoi dong
quan tri chi dinh anh ta khong c6 mat,
va dugc uy quyén dé thuc hién tit ca
cac chtrc nang cua nguoi chi dinh nhu
1a thanh vién ciia Hoi dong quan tri

a. Thanh vién Hoi dong quan trj c6 thé uy quyén bang vin
ban cho bat ky mot thanh vién Hoi dong quan tri nao khac,
hoic bat ky ngudi nao khac dé tham dy hop va biéu quyét
tai cudc hop Hoi dé)ng quan tri néu dugc da sb thanh vién
Hoi dong quan tri chap thuan.

b. Bét ctr nguoi duoc thanh vién Hoi déng quan trj uy quyén
theo Bleu 29.5(a) trén day s€ c6 quyén nhan dugc thong
bao vé moi cudc "hop cua Hoi ddng quan tri, c6 quyén tham
gia va biéu quyét tai bat ky cudc hop nao ma ¢ do thanh
vién Ho1 dong quan tri uy quyen khong c6 mat. Nguoi duoc
iy quyén dé thuc hién tit ca cac quyén va nghia vu cia
thanh vién cua Hoi ddng quén tri trong truong hop nguoi
uy quyén vang mat nhung khong c¢6 quyén nhdn bat ky
khoan thu lao nao tir phia Cong ty cho cong viéc cia minh
v6i tu cach 1a ngudi duge uy quyén cua thanh vién Hoi
dong quan tri. Tuy nhién, Cong ty khong bat budc phai giri
thong bao vé cac cudc hop ndi trén cho ngudi duge uy
quyén cua thanh vién Hoi déng quan tri khong c6 mat tai
Viét Nam.

LDN 2020, thanh vién HPQT chi
dugc uy quyén cho ngudi khac du hop
va biéu quyét, ma khong c6 quyén chi
dinh nguoi thay thé: “Thanh vién phai
tham du d‘dy du cdc cudc hop Hoi
do”‘ng quan tri. Thanh vién dwoc uy
quyén cho nguoi khac dw hop va biéu
quyet néu dwge da sé thanh vién Hoi
dong qudn tri chap thudn."

Viée thay thé thanh vién HDBQT thude
tham quyén cuia DPHPCPD theo khoan
3 Dleu 160 LDN 2020: “Khi xét thay
can thiét, Pai héi dong c6 dong quyet
dinh thay the thanh vién Hoi dong
quan tri; mién nhiém, bai nhiém thanh
vién Hoi dong quan tri ngodi triweong
hop quy dinh tgi khoan 1 va khoan 2
Piéu nay.”

Stra d6i khoan nay theo huéng thanh
vién HDQT dugc phép ty quyén cho
nguoi khac thyc hién cong viéc néu
duogc da sb thanh vién con lai dong y.
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trong trudng hop ngudi chi dinh vang
mat nhung khong c6 quyén nhan bat
ky khoan thu lao nao tir phia Cong ty
cho cong viéc cua minh véi tu cach la
thanh vién Hoi ddng quan tri thay thé.
Tuy nhién, Cong ty khong bat budc
phai giri thong bao vé cac cude hop nodi
trén cho thanh vién Hoi dong tri thay
thé khong c6 mat tai Viét Nam.

Article
29.6

6. Authorized Person of a Member of
the Board of Management:

6.1.  Each member of the Board of
Management (but not a person
authorized by a member of the Board
of Management) may appoint a
member of the Board of Management
or a person approved by the Board of
Management to carry out his duties
and responsibilities as a member of
the Board of Management, and may
discharge any person authorized by
such member at any time.

6.2.  Any person authorized by a
member of the Board of Management
pursuant to Article 29.6.1 hereof shall
have the right to receive notice of all
meetings of the Board of Management
and subcommittees of the Board of
Management, to participate and to
vote at any meeting which such
member of the Board of Management
is absent. In a case where such
member of the Board of Management

5. The members of the Board of Management authorise
others:

a. The member of the Board of Management may authorize
in writing any other member of the Board of Management
or another person to attend and vote at the meeting if being
accepted by the majority of the Board of Management.

b. Any person authorised by a member of the Board of
Management in accordance with Article 29.5(a)
hereinabove shall have the right to receive notice of every
meeting of the Board of Management, to attend and vote at
any meeting where the member of the Board of
Management giving authorisation is not present. The
authorised person performs all the rights and obligations of
the principal in the absence but is not entitled to receive any
remuneration from the Company for his or her work as an
authorised person of a member of the Board of
Management. However, the Company is not required to
send notices of the above meetings to the authorised person
of the member of the Board of Management who is not
present in Vietnam.

According to the provisions of Clause
11 Article 157 of the LOE 2020, a
member of the Board of Management
can only authorise other people to
attend the meeting and vote, but has
no right to appoint a replacement:
“The members shall participate in all
meetings of the Board of Management
and may authorize other persons to
participate in and vote at the meeting
if accepted by the majority of the
Board of Management”

The replacement of members of the
Board of Management falls under the
authority of the General Meeting of
Shareholders according to Clause 3,
Article 160 of the LOE 2020: “Where
necessary, the General Meeting of
Shareholders shall replace members
of the Board of Management; dismiss
members of the Board of Management
in cases other than those specified in
Clause 1 and Clause 2 of this Article.”
GDS amends this clause that a
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is absent, the person authorized by
such member shall have all rights and
obligations of such member who
authorized him, provided, however
that such authorized person shall not
have any right whatsoever to receive
any remuneration, allowance or any
other payment from the Company.
Notwithstanding the foregoing, the
Company shall not be required to send
notice of the abovementioned
meetings to such authorized person if
he is not present in Vietnam.

member of the Board of Management
is allowed to authorise another person
to perform the work if the majority of
the remaining members agree.
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162

Diéu 29.6

6.3. Bat cir ngudi duoc chi dinh thay
thé mot thanh vién Hoi dong quan tri
theo Piéu 29.6.1 trén ddy s& phai tir bo
tu cach nhu la mét thanh vién Hoi
ddng quan tri néu ngudi chi dinh anh
ta khong con tu cach thanh vién Hoi
ddng quan tri nita. Nhung néu mot
thanh vién Hoi dong quan tri hét
nhiém ky nhung lai dugc tai bo nhiém
hodc dugc coi 1a da duoc tai bd nhiém
trong cung Dai hoi dong c6 dong ma
thanh vién d6 thoi gitt chic do hét
nhiém ky thi viéc chi dinh thanh vién
thay thé do nguoi ndy thue hién ngay
trude thoi diém hét nhiém ky s& tiép
tuc ¢6 hiéu luc sau khi thanh vién do
dugc tai bd nhigm.

(5)c. Bét ctr nguoi duoc mot thanh vién Hoi ddng quan tri
uy quyén theo Diéu 29.5(a) trén ddy s& phai tir bo tu cach
nhu 1a mot thanh vién Hoi ddng quan tri néu ngudi uy
quyén khong con tu cach thanh vién Hoi ddng quan tri nita.

Stra d6i, bd sung phu hop véi quy dinh
phép luat:

- Diém ¢ khodn 2 Diéu 138 LDN 2020
quy dinh: “Pai hdi dong cé dong cé
quyén va nghia vy sau day:

c) Bau, mién nhiém, bai nhiém thanh
vién Hgi dong quan tri, Kiém sodt
vién,”

Do d6, khong c6 thudt ngir “bd nhiém
thanh vién Hoi dong quan tri”.

- “Ngay” trudc thoi diém hét nhiém ky
c6 thé kho xéac dinh va phat sinh mau
thuan trong qua trinh 4p dung.

Article
29.6

6.3. Any person authorized by a
member of the Board of Management
pursuant to Article 29.6.1 hereof shall
renounce his title as a member of the
Board of Management if the member
of the Board of Management who
authorized such person is no longer a
member of the Board of Management.
If the term of a member of the Board

(5.) c. Any person authorised by a member of the Board of
Management pursuant to Article 29.5(a) hereinabove shall
have to give up his/her status as a member of the Board of
Management if the principal ceases to be a member of the
Board of Management.

Amend and supplement in accordance
with the law:

- Point ¢ Clause 2, Article 138 of the
LOE 2020 stipulates: “The General
Meeting of Shareholders has the
following rights and obligations:

c) Elect, dismiss members of the
Board of  Management  and
Controllers;”
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of Management expires but such
member is re -appointed as a member
of the Board of Management, then,
unless otherwise discharged by the
member of the Board of Management
who authorized such person, any
person appointed and authorized by
such member of the Board of
Management shall be automatically
re-appointed as soon as the member of
the Board of Management is re-
appointed.

Therefore, the term “appointment of
members of the Board of
Management” does not exist.

163

Diéu 29.6

6.4. Viéc chi dinh hoac bai nhiém
nguoi thay thé thanh vién Hoi dong
quan trj theo Piéu 29.6.1 trén day phai
duoc thuc hién theo hinh thirc mot van
ban thong bao do thanh vién Hoi dong
quan tri hodc bang hinh thic khac
dugc Hoi dong quan tri phé chuan.

Xoa bo quy dinh nay

Pé xuat bé quy dinh nay vi khong phu
hop voi LDN 2020

Article
29.6

6.4. The authorization or discharge of
any person authorized by a member of
the Board of Management pursuant to
Article 29.6.1 hereof shall be made in
writing by the relevant member of the
Board of Management and shall be
sent to the Board of Management, or
made in any other form of notification
of which the Board of Management
approves.

Removing this provision

Propose to remove this provision
because it is not appropriate with LOE
2020

164

Diéu 29.6

6.5. Ngoai nhiing quy dinh khac da
dugce néu trong Pidu 1¢ nay, bat ci
nguoi dugc chi dinh thay thé mot
thanh vién Hoi ddng quan tri theo

(5.) d. Thanh vién Hoi dong quan tri uy quyén theo Diéu
nay phai chiu trach nhiém ca nhan vé hanh vi do nguoi
dugc uy quyén thuc hién trong pham vi duge uy quyén.

Stra d6i theo LDN 2020 tuong tw nhur
trén
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Diéu 29.6.1 trén day s& dugc coi nhu
1a thanh vién Hoi dong quan tri vé moi
phuong dién va phai chiu trach nhiém
c4 nhan vé hanh vi va sai JAm ctia minh
ma khong duogc coi 1a nguoi dai dién
thira hanh sy iy quyén cua thanh vién
Hoi dong quan tri da chi dinh minh.

Article
29.6

6.5. Excepted as expressly provided
for herein, any person authorized by a
member of the Board of Management
pursuant to this Article 29.6.1 shall be
considered a member of Board of
Management in all aspects and bear
personal responsibility and be liable
for his actions and any breach of
duties, and shall not be considered to
be acting on behalf of the member of
the Board of Management who
appointed him. .

(5.) d. A member of the Board of Management give
authorisation under this Article must take personal
responsibility for the acts performed by the authorised
person within the scope of authorisation.

Amendment according to the LOE
2020 similar to above

165

biéu 30.1

Co du n:ng Iuc hz‘mh, vi dan sy, khong
thudc doi tuwong bi cam quan 1y doanh
nghiép theo quy dinh cua phép luat;

Khéng thude dbi twong quy dinh tai Diéu 17.2 cua Luat
Doanh nghiép;

Stra d6i theo Diém a Khoan 1 Diéu
155 LDN 2020:

“Dieu 155. Co cdu t6 chike, tiéu chuan
va diéu kién lam thanh vién Hoi do”‘ng
quan tri

1. Thanh vién Héi dong quan tri phai
¢6 cde tiéu chudn va diéu kién sau
day:

a) Khong thude doi twong quy dinh tai
khodn 2 Piéu 17 cia Ludt nay;”

Article
30.1

Have full capacity for civil acts, and
not fall under any category of persons
prohibited from managing an

Not be one of persons specified in Article 17.2 of the Law
on Enterprises;

Amendment according to the Point a
Clause 1, Article 155 of the LOE
2020:

“Article 155. Organizational structure
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enterprise pursuant to the Law on
Enterprises;

and requirements to be fulfilled by
members of the Board of Management
1. To be a member of the Board of
Management, a person shall satisfy
the following requirements:

a) He/she is not one of the persons
specified in Clause 2 Article 17 of this

.9

Law;

166

Diéu 30.2

La cb dong ca nhan s hitu it nhat nim
phan trim (5%) téng s6 co phan phd
thong hodc nguoi khéc céd trinh dd
chuyén moén, kinh nghiém trong quan
Iy kinh doanh hodc trong nganh, nghé
kinh doanh chu yéu ctia Cong ty.

C6 trinh d§ chuyén mén, kinh nghiém trong quan ly kinh
doanh hodc trong nganh, nghé kinh doanh cua Cong ty;

Bo quy dinh hién nay va thay thé bang
quy dinh ctua Luit DN 2020 “Piéu
155. Co cdu té6 chirc, tiéu chudan va
diéu kién lam thanh vién Héi dong
quan tri

1. Thanh vién Héi dong quan tri phai
¢6 cdc tiéu chuan va diéu kién sau
day:

b) Co trinh do chuyén mon, kinh
nghiém trong quan tri kinh doanh
hodic trong linh vue, nganh, nghé kinh
doanh ciia cong ty va khéng nhat thiét
phdi la ¢6 dong cia cong ty, triv
triwong hop Piéu 1é céng ty cé quy
dinh khac;”

Article
30.2

Be a shareholder being an individual
owning at least five percent (5%) of
the Charter Capital or be another
person with professional expertise and
experience in business management or
in the line of business which is the
main business of the Company

Have professional qualifications and experience in
business administration or in the Company’s business lines;

Remove current regulations and
replace them with regulations of the
Enterprise Law 2020.

The Clause 1, Article 155 of the LOE
2020, it 1is not required that
shareholders be a member of the
Board of Management:

“Article 155. Organizational structure
and requirements to be fulfilled by
members of the Board of Management
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1. To be a member of the Board of
Management, a person shall satisfy
the following requirements:

b)  He/she has  professional
qualifications and experience of
busines  administration in  the
company’s busines lines; a member is
not necessarily a shareholder of the
company, unless otherwise prescribed
by the company's charter;”

167

Diéu 30.3

3. Thanh vién Hoi dong quan tri Cong ty co thé dong thoi
la thanh vién Hoi dong quan tri ctia cong ty khac theo quy
dinh phap luat;

B6 sung thém quy dinh theo muyc ¢
Khoan 1 Diéu 155

Article
30.3

3. Maybe a a member of the Board of Management of more
than one company according to the law;

Supplement according to the Article
155.1.c of the LOE 2020

168

Diéu 30.4

4. Truong hop Cong ty cd cong ty me la doanh nghi¢p nha
nudc theo quy dinh tai Diéu 88.1 Luat Doanh nghiép, thanh
vién Hoi dong quan tri khong duoc la nguoi c6 quan hé gia
dinh ctua Tong Giam dbc va nguoi quan ly khac cua Cong
ty; ctia ngudi quan 1y, ngudi c6 tham quyén bo nhiém nguoi
quan 1y cua cong ty me cua Cong ty.

VNPT la doanh nghi¢p Nha nuéc va
la cong ty me cua GDS, vi vay, GDS
phai tudn thu diém d khoan 1 Diéu 155
LDN 2020 vé di¢u kién ddi véi thanh
vién HDQT: “Déi véi doanh nghiép
nha nieée theo quy dinh tai diém b
khodn 1 Piéu 88 ciia Ludt nay va cong
ty con cua doanh nghiép nha nwoc
theo quy dinh tai khoan 1 Diéu 88 ciia
Ludt nay thi thanh vién Héi dong qudn
tri khong dwoc la nguoi co quan hé gia
dinh ciia Giam doc, Tong gidm déc va
nguoi quan ly khdc cua cong ty,; cua
nguoi quan ly, nguoi co tham quyén
bé nhiém nguwoi quan 1y cong ty me.”

Article
30.4

4. In case the Company has a parent company which is a
state-owned enterprise as prescribed in Article 88.1 of the
Law on Enterprises, the member of the Board of

VNPT is a state-owned enterprise and
is mother company of GDS, so we
propose to add mandatory conditions
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Management must not be a relative of the General Director
or any other executives of the Company; of the executive
or the person having the power to designate the executive
of the parent company.

according to Point d, Clause 1, Article
155 of the LOE 2020: “A member of
the Board of Directors of a state-
owned enterprise prescribed in Point b
Clause 1 Article 88 of this Law and
subsidiary companies of a state-
owned enterprise prescribed in Clause
1 Article 88 of this Law must not be a
relative of the Director/General
Director or any other executive of the
company, of the executive or the
person having the power to designate
the executive of the parent company”

169

Diéu
31.1(¢c)

Quyét dinh chao ban c6 phan méi
trong pham vi s6 ¢6 phan dugc quyén
chao ban cua timg loai; quyét dinh huy
ddng thém vén theo hinh thirc khac;

Quyét dinh ban ¢6 phan chua ban trong pham vi s6 ¢6 phan
duoc quyen chao ban cua timg loai; quyét dinh huy dong
thém von theo hinh thirc khac;

Stra d6i theo quy dinh tai Diéu
153.2.(c).

170

Article
31.1(c)

To make decisions on offering new
shares within the number of shares of
each type which may be offered for
sale; to make decisions on raising
additional fund in other forms

To make decisions on selling unsold shares within the
number of shares of each type which may be offered for
sale; to make decisions on raising additional fund in other
forms

Amendment according to the Point ¢
Clause 2, Article 153 of the LOE 2020

171

bicu

31.1()

Pua ra nhiing quyét dinh trong viéc
thoa thuén, ban, trao d6i hodc dau tu
vao cac phén lgi ich, giao dich dam
bdo hay nhiing giao dich khéc trén
muc 500.000 USD (Hodc tuong
duong theo bt ky loai tién t& nao);

Dua ra nhing quyét dinh trong viéc thoa thuan, ban, trao
d6i hodc dau tu vao cac phan loi ich, giao dich dam bao hay
nhing giao dich khac trén mirc 12 ty Pong (Hoic tuong
duong theo bt ky loai tién té nao);

Chuyén doi 500.000 d6 la My thanh
12 ty dong dé phu hop voi quy dinh
quan ly ngoai hoéi cua Viét Nam

Article
31.1(H)

To make decisions on acquisition,
sale, transfer or investment of any
business, interest in land, securities or
other assets with a value, or for

To make decisions on acquisition, sale, transfer or
investment of any business, interest in land, securities, or
other assets with a value, or for consideration, in excess of
VND 12 billion (or the equivalent thereof in any currency);

Converting US$ 500,000 to VND 12
billion as legal regulation of foreign
exchange control of Vietnam
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consideration, in excess of
US$500,000 (or the equivalent thereof
in any currency);

172

Diéu
31.1(h)

h. Phé duyét nhitng hop dong cho
vay, va sy trao doi hay thoa thuan
trong pham vi vén xdy dyng co ban
(hoac trong mdt giao dich, hoac trong
mot loat giao dich li€n quan) trén murc
500.000 USD (hodac twong duong theo
bat ky loai tién té ndo), trir nhitng giao
dich hay nhiing thda thuan da dugc
thong qua tai hop Dai hoi dong cb
dong theo Diéu 22.2(n) cua Piéu 1¢
nay

g. Phé duyét nhirng hop dong cho vay, va sy trao d6i
hay thoa thuan trong pham vi von xay dung co ban (hoic
trong mot giao dich, hodc trong mot loat giao dich lién
quan) trén muc 12 ty Dong (hodc twong duong theo bat ky
loai tién té nao), trir nhimg giao dich hay nhimng thoa thuan
da dugc thong qua tai hop Dai hoi déng ) dong theo Piéu
22.2(n) ctia Diéu 1¢ nay;

Chuyén doi 500.000 do la M thanh
12 ty dong dé phu hop voi quy dinh
quan ly ngoai hoi cua Viét Nam

Article
31.1(h)

h.To approve loan agreements and the
incurrence of or agreement to incur
any capital expenditure (either in one
transaction or in a series of related
transactions) in excess of US$500,000
(or the equivalent thereof in any
currency)[, except agreements and
transactions to be approved by the
Shareholders” Meeting pursuant to
Article 22.2(n) of this Charter]

g.To approve loan agreements and the incurrence of or
agreement to incur any capital expenditure (either in one
transaction or in a series of related transactions) in excess
of VND 12 billion (or the equivalent thereof in any
currency), except agreements and transactions to be
approved by the General Meeting of Shareholders pursuant
to Article 22.2(n) of this Charter;

Converting US$ 500,000 to VND 12
billion as legal regulation of foreign
exchange control of Vietnam

173

biéu
31.1(1)

B6 nhiém, mién nhiém, cach chirc, ky
hop dong, chim dut hop dong dbi véi
Téng Giam dbc, Phé Tong Giam ddc
va cac quan 1y ctia Cong ty; quyét dinh
mturc luong va lgi ich khac cua nhiing
nguoi quan ly do; cu nguoi dai dién
theo uy quyén thuc hién quyén s¢ hitu
¢6 phéan hodc phan vén gop & Cong ty

Bau, mién nhiém, bai nhiém Chu tich H6i dong quan tri; bd
nhiém, mién nhiém, ky két hop dong, cham dit hop dong
dbi véi Tong Giam doc, Pho Tong Giam dbc; quyét dinh
muc luong va loi ich khac cua nhitng ngudi quan 1y do; cur
ngudi dai dién theo iy quyén tham gia Hoi dong thanh vién
hodc Pai hoi dong cb dong & cong ty khac, quyét dinh muc
thu lao va loi ich khac ctia nhitng nguoi do;

- Stra d6i theo Diém i khoan 2 Diéu
153 Luat doanh nghiép 2020: “2. Hoi
dong quan tri ¢é quyén va nghia vu
sau day:

i) Bau, mién nhiém, bai nhiéem Chu
tich Hoi dong quan tri; b6 nhiém,
mién nhiém, ky két hop d‘ong cham
dut hop dong doi voi Giam doc hodc
Tong gidm doc va ngwoi quan Iy quan
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khac, quyét dinh mtrc thu lao valoiich
khéc ctia nhitng nguoi do

trong khdc do Diéu 1¢é cong ty quy
dinh; quyét dinh tién heong, thi lao,
thwong va loi ich khac cua nhitng
nguoi quan ly do; cwr nguoi dai dién
theo 1y quyén tham gia Hoi dong
thanh vién hodc Pai hoi déng c6 dong
& cong ty khdc, quyét dinh mirc thit lao
va quyén loi khdc cia nhitng nguwoi
do;”

Article
31.1(%1)

To appoint, dismiss or remove, and to
sign contracts or to terminate contracts
with the General Director, the Deputy
General Director and other key
managers of the Company; to make
decisions on salaries and other
benefits of such managers; to
appoint an authorized representative
to exercise ownership rights of shares
or of capital contributed to other
companies, and to make decisions on
the level of remuneration and other
benefits of such persons

To elect, dismiss, remove the Chairman of the Board of
Management; to appoint, dismiss, sign contracts or
terminate contracts with the General Director, the Deputy
General Director; to make decisions on salaries and other
benefits of such managers; to appoint an authorized
representative to participate in the Board of Members or the
General Meeting of Shareholders of other companies and
to make decisions on the level of remuneration and other
benefits of such persons;

- Point 1 Clause 2, Article 153 of the
Law on Enterprises 2020: “2. The
Board of Management has the
following rights and obligations:

1) Elect, dismiss the Chairman of the
Board of Management; designate,
dismiss, enter into and terminate
contracts with the Director/General
Director and other key executives
specified in the company's charter;
decide salaries, remunerations,
bonuses and other benefits of these
executives;  designate  authorized
representatives to participate in the
Board of Members or the General
Meeting of Shareholder of another
company; decide their remunerations
and other benefits;”

174

biéu

31.1G)

Giam sat, chi dao Téng Giam déc, Pho
Tong Giam dbc va ngudi quan 1y khac
trong diéu hanh cong viéc kinh doanh
hing ngay ctia Cong ty

Giam sat, chi dao Toéng Giam déc, Pho Toéng Giam dbc
trong diéu hanh cong viéc kinh doanh hang ngay ciua Cong

ty

Bo6 noi dung “cac quan ly cua Cong ty”
do quy dinh nay khong rd rang.
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175

Article
31.1()

To supervise and direct the General
Director, Deputy General Director,
other management personnel in their
work of conducting the daily business
of the Company

To supervise and direct the General Director, Deputy
General Director in their work of conducting the daily
business of the Company

Removing the content of “other
management personnel” caused by it
is not clearly.

176

Diéu
31.1(q)

Dinh chi cac quyét dinh cua Tong
Giam ddc néu xét thay trai voi phap
luat; vi pham Diéu 1¢ Cong ty, nghi
quyét, quyét dinh cua Pai hoi déng cd
dong va Hoi dong quan tri;

Dinh chi cac quyét dinh cua Tong Giam dbc hodc ngudi
quan 1y khac coa Céng ty néu xét thiy vi pham nghiém
trong quy dinh ctia phap luat; vi pham Diéu 18 Cong ty, nghi
quyét, quyét dinh cua Pai hoi dong c6 dong va Hoi dong
quan tri;

- Li do tuwong tu nhu trén
- Stra lai cau chir dé€ 1am ro nd1 dung

Article
31.1(q)

To suspend the General Director’s
decisions which are in breach of law,
this Charter, or any resolution or
decision of the Shareholders’ Meeting
and Board of Management

To suspend the decisions of the General Director and/or
other management personnel if it is considered that there
are serious violations of the regulations of law; violations
of the Company's Charter, resolutions and decisions of the
General Meeting of Shareholders and the Board of
Management

Edit the wording to clarify the content
of the terms

177

biéu
31.1(r)

Quyét dinh mua lai khong qua muoi
phan trim (10%) s c6 phan pho thong
dd ban, quyét dinh gia mua lai cd
phan;

quét dinh mua lai khong qua muoi phan trim (10%) s6 ¢o
phén pho thong da ban, quyét dinh gia mua lai ¢6 phan theo
bicu 15.2 cua Dicu 1€ nay;

Trich dan tai liéu tham khao dé khong
bi lap lai

Article
31.1(r)

To decide to redeem ten percent (10%)
or a smaller percentage of total
ordinary shares already sold, to decide
to value for redeeming shares;

To decide to redeem ten percent (10%) or a smaller
percentage of total ordinary shares already sold, to decide
to value for redeeming shares in accordance with Article
15.2 of this Charter;

Excerpt references so as not to be
repeated

178

biéu
31.1(s)

Thong qua viée dinh gia tai san von
gop khong phai 1a tién Viét Nam:
ngoai t¢€ tur do chuyén doi, vang, gia tri
quyén s dung dat, gia tri quyén so
hitu tri tué, bi quyét ki thuat, cong
ngh¢ va cdc tai san khéc;

Thong qua viéc dinh gia tai san von gop khong phii 1a tién
Viét Nam theo Dic¢u 9.4 va Diéu 14.5 cua Dbicu 1€ nay;

St dung trich d'flr} dé khong bi lap va
tranh sai 1&ch, thi¢u sot.

Article
31.1 (s)

To approve the valuation of assets for
payment of shares or bonds in kind:
freely convertible foreign currency,

To approve the valuation of contributed capital assets other
than Vietnamese Dong according to Article 9.4 and Article
14.5 of this Charter;

Modify and excerpt references so as
not to be repeated
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gold, value of land use rights, value
of intellectual property rights,
technical know -how, technology or
other assets;
179 |Piéu Thuc hién viéc khéi kién cua Cong ty Quyét dinh viéc khiéu nai, tham gia to tung cuia Cong ty ddi | - Stra cau chir dé lam rd noi dung diéu
31.1(w) | dbi v6i can bd quan 1y Cong ty, ciing | véi nguoi quan 1y Cong ty, ¢ dong ciing nhu quyét dinh | khoan, thong nhat voi cac khai niém,
nhu quyét dinh dai dién Cong ty trong | dai dién Céng ty trong qua trinh t6 tung ddi voi nhing | ndi dung di sira
qua trinh t6 tung ddi véi cac can bd | nguoi nay; - B6 sung thém d6i twong 13 “c6 dong
quan 1y nay;
Article To implement the commence-ment of | To decide on the Company's complaints and participation | - Edit the wording to clarify the
31.1(v) a court action against management | in proceedings against the Company's management | content of the terms
personnel of the Company and also to | personnel and shareholders also to decide to represent the | - Add the subject "shareholder"
decide to represent the Company in | Company in legal proceedings with such persons;
legal  proceedings  with  such
managers;
180 |Piéu Quyét dinh viéc trién khai, két thic Quyét dinh gidi quyét cac vu viéc lién quan dén giao dich | Stra ddi dé lam rd nodi dung
31.1(v) hoic giai quyét bat ki van dé lién quan | cia Cong ty, bao gom céc giao dich thudc tham quyén cua
dén kién tung hay thu tuc trong tai; Hoi d@)ng quan tri, cac giao dich thude tham quyén cua DPai
hoi dong cd dong (trir truong hop Pai hoi dong cd dong co
quyét dinh khac), bao gdm nhung khong gi6i han & viée
khoi kién, khiéu nai, khoi kién, huy bo, hoa giai, ddm phan
va cac truong hop khéac theo quy dinh cta phép luat.
Article To make decisions on the | To decide on settling cases related to the Company's | Modify and clarify the content
31.1(v) commencement, abandonment or | transactions, including transactions under the authority of
settlement of any material litigation or | the Board of Management, transactions under the authority
arbitration proceedings; of the General Meeting of Shareholders (unless otherwise
decided by the General Meeting of Shareholders),
including but not limited to commencement, complaints,
lawsuits, abandonment, mediation, negotiations and other
cases prescribed by the law;
181 |Piéu Quyét dinh vé cac khoan ng dam bao | Quyét dinh, théng qua cac giao dich giita Cong ty véi | Quy dinh lai cho rd va ddy du hon theo
31.1(w) trong twong lai cia Cong ty boi bat ky | Nguoi ¢ lién quan theo quy dinh tai Dicu 38.2 Diéu 1é ndy; | quyén cua Hoi dong quan tri d6i véi

c6 dong nao;

cac giao dich gitta Cong ty va Nguoi

150




STT
No.

Diéu khoan
Article

Diéu 1é hién hanh
Current charter

Du thao Piéu 1¢ sira doi, bd sung
Draft of Charter revision

Giai thich/Li do/Van dé phép ly
Explaination/Reason/Legal regulations

c6 lién quan trong d6 bao gom ca giao
dich dam bao cua Cong ty va c6 dong
nhu quy dinh tai Di€u 38 Dicu I¢.

Article
31.1 (w)

To make decisions on the acceptance
of any future indebtedness on behalf
of the Company requiring any
guaranty by any Founding
Shareholder;

To decide on and approve transactions between the
Company and Related persons in accordance with the
provisions of Article 38.2 of this Charter;

Amendment in accordance Article 38
of the Charter stipulates transactions
between the Company and related
persons, including secured
transactions of the Company and
shareholders.

182

Diéu
31.1(x)

x. Thong bao viéc thay doi nam tai
chinh hay chu ky ky toan cta cong ty;

Xoa bo quy dinh nay

Xo6a bo quy dinh nay vi ndm tai chinh
va chu ky ké toan 1a mét nodi dung
dugc quy dinh trong Piéu 1& (Diéu 46)
nén viéc thay doi nim tai chinh hay
chu ky ké toan s& dan t6i thay doi Diéu
1¢ Cong ty nén thudc tham quyén cua
DHDCD.

Va viéc thong bao thay doi thudc trach
nhiém ctia Tong giam ddc — Nguoi dai
dién theo phap luat.

Article
31.1(x)

x. To alter the financial year or
accounting reference period of the
Company;

Remove

Changing the financial year or
accounting cycle will lead to a change
in the Company's Charter, so it should
be under the authority of the General
Meeting of Shareholders, not by BOM
And notification of changes is the
responsibility of the General Director
- Legal Representative.

183

Diéu
31.1(y)

y. Quyét dinh don vi kiém toan doc
lap; va

x. Quyét dinh lya chon don vi kiém toan doc 1ap trong danh
sach don vi kiém toan doc 1ap da dugc Pai hoi dong co
dong phé duyét;

Stra lai dé phu hop voi quy dinh tai
diém m khoan 2 Diéu 138 LDN 2020
quy dinh thim quyén lya chon cong ty
kiém toan doc 1ap 1a cia PHPCPD, nén
néu HPQT quyét dinh thi phai cin cir
theo Uy quyén cia PHPCP trong
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danh sich da dugoc DHDCDH phé
duyét.

“Pai hoi dong co dong cé quyén va
nghia vu sau day:

m) Phé duyét danh séch céng ty kiém
todn déc ldp; quyét dinh cong ty kiém
toan doc lap thuc hién kzem tra hoat
dong cua cong ty, bai mzen kiém todn
vién déc ldp khi xét thay can thiét;”

Article
31.1(y)

y. To decide on the selection of an
independent audited organization; and

x. To decide on chossing of an independent audited
organization from the list of independent audited
organizations approved by the General Meeting of
Shareholders;

Pursuant to Point m Clause 2, Article
138 of the LOE 2020: “The General
Meeting of Shareholders has the
following rights and obligations:

m) Approve the list of independent
audit companies; choose independent
audit companies carry out audit of the
company; dismiss independent audits
where necessary;”

184

Diéu 31.2

d. Cung gép cac thong tin khong duoc
phep pho bién cua Cong ty cling nhu
ctua khach hang cho bat ctr ai.

Trir cac giao dich véi Nguoi lién quan thudc tham quyén
ctia Hoi dong quan tri va duoc Hoi dong quan tri phé duyét
theo quy dinh tai Piéu 38 cta Piéu 1é nay va Luat Doanh
Nghiép.

Xoa bo quy dinh nay (d) dé tranh tring
lap v6i Pidu 37.1(c) Piéu 18 nay.

B0 sung thém ndi dung dé 1am rd thim
quyén quy dinh

Article
31.2

d. To provide information that
disparages or would otherwise
undermine the reputation of Company
as well as customers or clients to
anyone

Except for transactions with related persons that fall under
the authority of the Board of Management and are approved
by the Board of Management according to the provisions
of Article 38 of the Charter and the Enterprise Law.

Remove this provision to avoid
duplication with Article 37.1(c) of this
Charter.

Adding new contents at the end of
Article 31.2 for more detail authority

185

Diéu 31.3

Hoi d@)ng quan tri duoc bau tai Dai hoi
ddng co dong, co trach nhiém quéan 1y
diéu hanh Céng ty theo phép luat Viét
Nam va theo cac diéu khoan ctua Diéu
1€ nay.

Hoi dong quan tri ¢6 trach nhiém quan ly Cong ty theo quy
dinh phap luat va theo cac diéu khoan ciia Diéu 18 nay.

Quy dinh “Héi dépg quan tri duoc bau
tai Bai hoi dong c6 dong” trung ldp ndi
dung tai Diéu 29.2 Di€u 1€ nay nén bd
di
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Article The Board of Management shall be | The Board of Management is responsible for managing the | The regulation "The Board of
31.3 voted at the meeting of the | Company in accordance with the law and the terms of this | Management is elected at the General
Shareholders’ Meeting and shall be | Charter. Meeting of Shareholders" duplicates
responsible for the management and the content in Article 29.2 of this
operation of the Company in Charter so modifying the sentence
accordance with the Laws of Vietnam, accordingly
this Charter and any internal rules of
the Company
186 |DPiéu 32.1 | Hoi dé)ng quan tri bau hodc bai nhiém | Hoi déng quan tri bau hodc bii nhiém, mién nhiém Chu tich | Stra doi, bo sung theo Khoan 1 Diéu
Chu tich Hoi dong quan tri trong s6 | Hoi dong quan tri trong s6 thanh vién Hoi dong quén tri. 156 LDN 2020:
thanh vién Ho1 déng quan tri voi da s6 “Chu tich Hoi déng quan tri do Hoi
phiéu dong y dong quan tri bau, mién nhiém, bdi
nhiém trong s6 cdc thanh vién Hi
dong quadn tri”
Article The Board of Management shall elect | The Board of Management shall elect one of its members | Amendment, supplement according to
32.1 or discharge the Chairman of the | to be Chairman of the Board of Management; dismiss, | the Clause 1, Article 156 of the LOE
Board of Management as a member of | remove its Chairman. 2020:
the Board of Management with “The Board of Management shall elect
majority vote one of its members Chairman of the
Board of Management; dismiss its
Chairman”
187 |Piéu ...quyét dinh. .. ...nghi quyét, quyét dinh ... B0 sung, 1am rd ndi dung
32.2(c-d)
Diéu ... decisions... ... resolutions and decisions... Supliment and make clearly
32.2(c-d)
188 |Diéu K¢é khai thong tin vé cic doanh nghiép | Ké khai thong tin vé cac doanh nghiép theo quy dinh tai | Vi Diéu 37.2 (ban stra d6i) c6 quy dinh
32.2(f) ma thanh vién Hoi dong quan tri gop | Piéu 37.2 cua Diéu 1¢ nay; chi tiét trach nhiém ké khai ciia Nguoi

v6n hodc mua c6 phan; doanh nghiép
ma vo, chéng, con dé, con nuodi lam
chu s& hiru hodc s& hiru trén ba muoi
1am phan tram (35%) von diéu 1 theo
quy dinh cua phép luat Viét Nam;

quan 1y, bao gébm thanh vién HDQT
=> din chiéu dén Piéu 37.2 (ban sira
d6i) dé dam bao nhat quan ma noi
dung khong bi dai.
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Article Disclose information of companies in | To declare information about enterprises as prescribed in | Since Article 37.2 (as amended)
32.2(%) which the Chairman has capital | Article 37.2 of this Charter provides detailed regulations on the

contribution or shares; companies in disclosure obligations of the Manager,
which any Related Person of the including BOM’s members, a
Chairman, such as wife, husband, reference to Article 37.2 (as amended)
child, or adopted child, is sole owner is made to ensure consistency without
or have shares in equivalent to thirty lengthening the content.
five percent (35%) of the charter
capital according to the Laws of
Vietnam

189 [Piéu 32.3 Truong hop Chu tich Hoi déng quan | Truong hop Chu tich Hoi d@)ng quan tri Véng mit hodc | Stra doi, bo sung theo quy dinh tai

tri ving mat thi iy quyén bang van ban
cho mot thanh vién khac dé thuc hién
cac quyén va nhiém vu cta Cha tich
Hoi dong quan trj theo nguyén tic quy
dinh tai Piéu 18 nay. Truong hop
khong c6 ngudi duge iy quyén hoic
Chu tich Hoi dong quan tri khong lam
viéc dugc thi cac thanh vién con lai
bau mot ngudi trong s6 cac thanh vién
tam thoi gittu chire Chu tich Hoi dong
quan tri theo nguyén tic da sd.

khong thé thuc hién duoc nhiém vu ciia minh thi uy quyén
bﬁng van ban cho mot thanh vién khac dé thuc hién cac
quyén va nhiém vu ciia Chu tich Hoi dong quan tri. Cha
tich Ho1 dong quan tri phai thong bao cho Hoi dong quan
tri vé viéc uy quyén nay bang cach truc tlep, hoic bang van
ban (thu hodc thu dién tir (e-mail)) hodc bang cic phuong
thirc khac theo quy dinh ni b cta Cong ty. Truong hop
khong c¢6 ngudi dugc iy quyén hodc Chu tich Hoi dong
quan tri chét, mat tich, bi tam giam, dang chip hanh hinh
phat tu, dang chap hanh bién phap xtr Iy hanh chinh tai co
sO cai nghién bt budc, co 5O gido duc bét budc, tron khoi
noi cu tra, bi han ché hodc mat nang luc hanh vi dan sy, c6
kho khén trong nhan thic, lam cht hanh vi, bi Toa an cAm
dam nhiém chuc vu, cdm hanh nghé hodc lam cong viéc
nhat dinh thi cac thanh vién con lai bau mot nguoi trong sb
cac thanh vién tam thoi gitr chirc Chu tich Hoi dong quan
tri theo nguyén tic da s6 cho dén khi c6 quyét dinh mai cia
Hoi dong quan tri.

Khodn 4 Diéu 156 LDN 2020:
“Truwong hop Chii tich Hpi dong qudn
tri vcfng mat hoac khong thé thuc hién
dwoc nhiém vu cua minh thi phai uy
quyén bang vin ban cho mét thanh
vién khac thuc hién quyén va nghia vu
cua Chu tich Hoi d&ng quan tri theo
nguyén tic quy dinh tai Piéu 1é céng
ty. Trwong hop khong co nguoi dugc
uy quyén hodac Chu tich Hoi dong
quan tri chét, mat tich, bi tam giam,
dang chdp hanh hinh phat ti, dang
chdp hanh bién phdp xir 1y hanh chinh
tai co so cai nghién bat buée, co sé
gido duc bat buée, tron khéi noi cw
trii, bi han ché hodc mat nang luc
hanh vi dan suw, co kho khan trong
nhan thiee, lam chu hanh vi, bi Toa dn
cam dam nhiém chirc vu, cam hanh
nghé hodc lam cong viéc nhat dinh thi
cdc thanh vién con lai bau mét nguoi
trong s6 cdc thanh vién giit chirc Chil
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tich Hoi dong quan tri theo nguyén tac
da so thanh vién con lai tan thanh cho
den khi co quyét dinh moi cua Hoi

2

dong quan tri.”.

Article
32.3

The Chairman can authorize another
member of the Board of Management
to exercise rights and obligations of
the chairman of the Board of
Management during his absence in
accordance  with  principles as
stipulated in this Charter. If no
member is authorized or the chairman
is incapable of working, remaining
members will elect one of them to
exercise temporarily rights and
obligations of the chairman by
majority vote.

In case the Chairman of the Board of Management is not
present or not able to perform his/her tasks, he/she shall
authorise another member in writing to perform the rights
and obligations of the Chairman of the Board of
Management. The Chairman of the Board of Management
must notify the Board of Management of this authorisation
in person, or in writing (letter or electronic mail (e-mail))
or by other methods as prescribed in the Company’s
internal regulations. In case no member is authorised or the
Chairman of the Board of Management is dead, missing,
detained, serving an imprisonment sentence, serving an
administrative penalty in a correctional institution or
rehabilitation center, making a getaway; has limited legal
capacity or is incapacitated, has difficulty controlling
his/her behaviour, is prohibited by the Court from holding
certain positions or doing certain works, the remaining
members shall elect one of them as the interim Chairman
of the Board of Management under the majority rule until
a new decision is issued by the Board of Management.

Amendment according to the Clause
4, Article 156 of the LOE 2020
provides: “In case the Chairman of the
Board of Management is not present
or not able to perform his tasks, he/she
shall authorize another member in
writing to perform the rights and
obligations of the Chairman of the
Board of Management in accordance
with the company's charter. In case no
member is authorized or the Chairman
is dead, missing, detained, serving an
imprisonment sentence, serving an

administrative  penalty in a
correctional institution or
rehabilitation  center, making a

getaway; has limited legal capacity or
is incapacitated, has difficulty
controlling  his/her  behavior, is
prohibited by the court from holding
certain positions or doing certain
works, one of the Board of
Management shall convene a meeting
with the remaining members to elect
one of them as the interim Chairman
under the majority rule until a new
decision is issued by the Board of
Management”
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- Adding principle of authorisation of
the Chairman of the Board of
Management in the regulations on the
Board of Management of the
Company
190 |Diéu Thyc hién dang chic nang va nhi¢m | Thyc hién dung chitc ndng va nhi€ém vu ctia minh theo sy | Stra ddi cau tir cho phu hop, khong
32.4(a) vu cta minh theo sy phan cong cta | phan cong cua Hoi dong quan tri, tuan tha dung quy dinh | lam thay d6i noi dung diéu khoan.
Hoi dong quan tri, tuan thu dang quy | cta phap luat, Dleu 1¢ Cong ty va nghi quyét, quyét dinh | Cac quyét dinh cia PHPCD thuong
dinh phap luat Viét Nam, Didu 1¢ | cia Dai hoi dong c6 dong. Trong truong hop nghl quyét, | hay duoc goi 1a nghi quyét
Cong ty va quyét dinh cua Dai hoi quyét dinh do Hoi dong quan tri thong qua trai voi quy dinh
ddng c6 dong. Trong truong hop quyét | cia phép luat, nghi quyét, quyét dinh ctia Pai hoi dong cd
dinh do Hoi dong quan tri thong qua | dong hodc Piéu 1¢ Cong ty gay thiét hai cho Cong ty thi cac
trai v6i quy dinh cua phap luat hodc | thanh vién chap thuan thong qua nghi quyét, quyet dinh do
Diéu 1é Cong ty gay thiét hai cho Cong | phai cung lién doi chiu trach nhiém ca nhan vé quyét dinh
ty thi cac thanh vién chap thuan thong | d6 va phai dén bu thiét hai cho Cong ty; thanh vién phan
qua quyét dinh d6 phai cting lién doi dbi théng qua nghi quyét, quyét dinh noi trén dugc mién
chiu trach nhiém c4 nhan vé quyét | trir trach nhiém:
dinh do6 va phai dén bu thiét hai cho
Cong ty; thanh vién phan ddi thong
qua quyét dinh néi trén dugce mién trir
trach nhiém.
Article The exercise of the rights and | To properly perform their functions and duties as assigned | Modifying the sentence accordingly, it
32.4(a) obligations assigned to the Board of | by the Board of Management, strictly comply with the | does not change the content

Management must comply with the
Laws of Vietnam and other relevant
laws and regulations, this Charter and
decisions of the Shareholders’
Meeting. If decisions of the Board of
Management that are adopted in
breach of law or this Charter cause
losses to the Company, members who
voted for those decisions shall be

laws, the Company's Charter, resolutions and decisions of
the General Meeting of Shareholders. In the event that a
resolution or decision passed by the Board of Management
is contrary to the provisions of law, a resolution or decision
of the General Meeting of Shareholders or the Company’s
Charter, causing damage to the Company, the members
who approved such resolution, decision must be jointly and
severally responsible for that decision and must
compensate the Company for any damage; members who
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jointly responsible for compensating | objected to the adoption of the above resolution, decision
the Company, and members who | are exempt from liability;
voted against those decisions shall
not be liable
191 |Piéu Tham du déy du céac cudc hop cua H6i | Tham du déy du cac cudc hop cua Hoi déng quan tri. Thanh B sung thém dan chiéu, khong lam
32.4(b) ddng quan tri. Thanh vién dugc uy | vién dugc uy quyén cho ngudi khac du hop va biéu quyét | thay ddi noi dung va dam bao diy du
quyén cho ngudi khac du hop néu | theo quy dinh tai Diéu 29.5 ciia Diéu 18 nay; thong tin c6 lién quan
dugc da s6 thanh vién Hoi dong quan
tri chép thuén.
Article Members of the Board of | To attend all meetings of the Board of Management. A | Adding references does not change the
32.4(b) Management are obligated to | member is entitled to authorise another person to attend the | content
participate in all meetings of the | meeting and vote in accordance with Article 29.5 of this
Board of Management. Members can | Charter
authorize another person to participate
meetings of the Board of Management
if approved by a majority of members
192 |Piéu K& khai thong tin vé cac doanh nghiép | Ké khai thong tin vé cac doanh nghiép theo quy dinh tai | Vi Piéu 37.2 ¢6 quy dinh chi tiét trach
32.4(c) ma thanh vién Hoi ddng quan tri gop | Diéu 37.2 ciia Diéu 1é nay; nhiém ké khai cua Nguoi quan ly, bao
vbn hodc mua ¢6 phan; doanh nghiép gdm ca thanh viéen HPQT => dan
ma vo, chéng, con dé, con nudi lam chiéu dén Piéu 37.2 dé dam bao nhat
chu s& hiru hodc sé hitu trén ba muoi quan ma khong bi dai.
lam phan tram (35%) von diéu 1é theo
quy dinh cta phap luat Viét Nam;
Article Disclose information of companies in | To declare information about enterprises as prescribed in | Because Article 37.2 provides detailed
32.4(c) which they have capital contribution | Article 37.2 of this Charter; regulations on the declaration
or shares; companies in which any responsibilities of the Manager,

Related Person of the members, such
as the wife, husband, child, or adopted
child, is sole owner or have shares in
equivalent to thirty five percent (35%)
of the charter capital according to the
Laws of Vietnam;

including the members of the BOM, it
is necessary to refer to Article 37.2 to
ensure consistency without being
repetitive
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193

Diéu
32.4(d)

Bau mdt thanh vién Hoi déng quan tri
tam thyc hién nhiém vu, quyén han
ctia Chu tich Hoi dong quan tri trong
truong hop Chu tich Hoi ddng quan tri
Véng mat ma khong thuc hi¢n viéc uy
quyén;

Bau mét thanh vién Hoi dé)ng quan tri tam thuc hién nhiém
vu, quyén han ctia Chu tich Hi dong quan tri trong trudong
hop quy dinh tai Bi¢u 32.3 ctua Dicu I¢ nay;

Pua dan chiéu vao dé dam bao nhat
quan va van ban khong bi dai

Article
32.4(d)

The Board of Management shall
temporarily implement the rights and
obligations of Chairman in case the
Chairman is missing without having
delegated his powers

To elect a member of the Board of Management to
temporarily perform the rights and obligations of the
Chairman of the Board of Management in the case
specified in Article 32.3 of this Charter

Adding the reference to ensure
consistency and avoid making the
document too lengthy

194

Diéu 32.4
(e)

Quyén duoc cung cap thong tin cua
thanh vién Hoi dong quan tri:

- Thanh vién Ho1 dé)ng quan tri c6
quyén yéu cau Tong Giam ddc, ngudi
quan 1y khéac trong Cong ty cung cap
cac thong tin, tai liéu v& tinh hinh tai
chinh, hoat dong kinh doanh cua
Cong ty va cua cac don vi trong Cong
ty;

- Nguoi quan 1y duge yéu cau phai
cung cap kip thoi, ddy du va chinh xéac
cac thong tin, tai lidu theo yéu cau cua
thanh vién Hoi ddng quan tri;

Quyén dugc cung cip thong tin cta thanh vién Hoi dong
quan tri:

el. ...

e2.

(bo sung) e3. Khi can cung cap thong tin, thanh vién Hoi
dong quan tri s& giri yéu cau bang van ban téi Nguoi quan
1y Cong ty. Ngudi quan Iy Cong ty phai phan hdi trong vong
muoi (10) ngay lam viéc ké tir ngay nhan duoc yéu cau tir
thanh vién Ho1 dong quan tri v€ viéc: c6 hay khong nhing
thong tin yéu cau, néu co thong tin thi s€ cung cap trong
khoéng thoi gian bao lau, kién nghi dé xuat cho thanh vién
Hoi dong quan tri (néu c6). Trinh ty, thu tuc yéu cau va
cung cap thong tin thyc hién theo quy ché ndi b ctia Cong
ty.

B sung thém trinh ty, thu tuc yéu ciu
va cung cap thong tin nhu dugc quyén
néu tai Khoan 2 Diéu 159 LDN 2020
quy dinh:

“Pieu 159. Quyén dwoc cung cdp
théng tin cua thanh vién Héi dong
quan tri

2. Nguoi quan Iy duoc yéu cau phdai
cung cap kip thoi, day dit va chinh xdc
théng tin, tai lidu theo yéu cau cia
thanh vién Hoi dong qudn tri. Trinh tu,
thii tuc yéu cau va cung cdp thong tin
do Diéu 1é cong ty quy dinh”.

Article
32.4(c)

The rights of members of the Board
of Management in relation to
provision of information:

- Members of the Board of
Management are entitled to request
the General Director, other managers
of the Company to provide
information and documents with

(Adding)

e.3. When needing to provide information, members of the
Board of Management will send a written request to the
Company's executives. The Company's executives must
respond within ten (10) working days from the date of
receiving a request from a member of the Board of
Management about: whether or not the requested

Adding the procedure of requesting
based on right of company according
to the Clause 2, Article 159 of the LOE
2020 provides:

“Article 159. Rights to information of
members of the Board of Management
2. The requested executives shall
provide information and documents
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regard to the financial situation, | information, if any, how long it will be provided, | fully and accurately as requested by
business  performance of the | recommendations for members of the Board of|the members. The procedures for
Company. Management (if any). The procedures for requesting and | requesting and providing information
- Persons who have been requested to | providing information comply with the Company's internal | shall be specified in the company's
provide information are obliged to | regulations; charter”
provide promptly, fully, adequately
and accurately information or
materials as requested
195 |Piéu Bit ky viéc tra thu lao nao, sy cho | X6a bd Theo quy dinh cia LDN 2020,
32.4(%) phép hay su thanh toan khach cho DHDCD chi quyét dinh TONG mirc
thanh vién Hoi déng quan tri sé duogc thu lao va thuéng cuia HDQT, mirc thu
xéc dinh tai cudc hop Pai hoi dong cd lao cho TUNG thanh vién HPQT sé&
dong. do HPQT dy tinh theo nguyén tic nhat
tri theo diém a khodn 2 Diéu 163 Luét
Doanh nghi¢p 2020: “Thanh vién Hoi
dong quan tri dwoc hwong thi lao
cong viéc va thuong. Thu lao cong
vigc duwoc tinh theo so6 ngay cong can
thiét hoan thanh nhiém vu ciia thanh
vién Hoi dong quan tri va mirc thit lao
méi ngay. Hoi dong quan tri di tinh
murc thu lao cho tung thanh vién theo
nguyén tac nhat tri. Tong mikc thi lao
va thieong cia Héi dong quan tri do
Pai héi dong c6 déng quyét dinh tai
cuoc hop thwong nién,”
- Diéu nay da dugc thé hién tai diém j
Khoan 2 Diéu 22 & ca ban hién tai va
ban stra.
Article Any remuneration, allowance or other | Removing Remove this regulation to avoid
32.4(%) payment to the members of the Board misunderstanding. Because,

of Management will be determined
by and subject to the approval of the

according to the provisions of the
LOE 2020, the General Meeting of
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Shareholders’ Meeting in a regular
meeting.

Shareholders only decides the TOTAL
remuneration and bonus of the Board
of Management, the remuneration for
EACH member of the Board of
Management will be estimated by the
Board of Management on the principle
of consensus according to point a
Clause 2, Article 163 of the Law on
Enterprises 2020: “Members of the
Board of Management shall receive
salaries and bonuses. The salary is
based on the number of days
necessary to fulfill the member’s
duties and the daily pay. The Board of
Management shall estimate the salary
of each member by consensus. The
total salaries and bonuses of the Board
of Management shall be decided by
the annual General Meeting of
Shareholders.”

196

Diéu 33.1

Truong hop Hoi dong quan tri bau
Chu tich thi cudc hop dau tién cua
nhiém ky Hoi dong quan tri dé bau
Chu tich va ra cac quyét dinh khac
thudc thim quyén phai duoc tién hanh
trong thoi han bay (07) ngay lam viéc,
ké tir ngay két thuc bau cir Hoi dong
quan tri nhiém ky do. Cudc hop nay do
thanh vién c6 s6 phiéu bau cao nhat
triéu tap. Truong hop c6 nhiéu hon
mot thanh vién c¢6 s6 phiéu bau cao
nhat va ngang nhau thi cac thanh vién
d3 bau theo nguyén tic da s6 mot

Chu tich Hoi dbng quan tri dugc bau trong cudc hop dau
tién ciia Hoi dong quan tri trong thoi han bay (07) ngay lam
viée, ké tir ngay két thiic bau ctr Ho1 dong quan tri d6. Cudc
hop nay do thanh vién co s6 phiéu bau cao nhét hoic ty 1é
phiéu bau cao nhat triéu tap va chu tri. Truong hop c6 nhidu
hon mot thanh vién ¢6 sé phiéu bau hodc ty 1& phiéu bau
cao nhat va ngang nhau thi cac thanh vién di bau theo
nguyén tic da s dé chon mét (01) ngudi trong s6 ho triéu
tap hop Hoi dong quan tri.

Stra d6i cau tir theo LDN 2020, ndi
dung co ban khong thay doi .

* Khoan 1 Piéu 157 LDN 2020 quy
dinh: “Chu tich Héi dong quan tri
dwoc bau trong cuoc hop dau tién cia
Hoi dong quan tri trong thoi han 07
ngay lam viéc ké tir ngdy két thiic bau
cr Hoi d&ng quan tri do. Cuoc hop
nay do thanh vién cé sé phiéu bau cao
nhdt hodc ty 1é phiéu bau cao nhdt
triéu tap va chu tri. Truong hop co
nhiéu hon mét thanh vién c6 sé phiéu
bau hodc 1y 1é phiéu bau cao nhdt va
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nguoi trong s6 ho triéu tap hop Ho1
dong quan tri.

ngang nhau thi cdc thanh vién bau
theo nguyén tic da sé dé chon 01
nguoi trong s6 ho triéu tap hop Hoi
dong quan tri.”

Article
33.1

If the Chairman is elected by the
Board of Management, the first
meeting of the Board of Management
must be convened within seven (7)
days from the date on which the
Board of Management is elected in
order to select the Chairman and
adopt other decisions. The member
who has the highest votes is
responsible to convene the meeting.
If there are more than one member
who has the same highest votes,
members will elect one of them to
take responsibility of convening the
meeting by majority vote.

The Chairman of the Board of Management shall be elected
during the first meeting of the Board of Management within
seven (07) working days from the election of that Board of
Management. This meeting shall be convened and chaired
by the member that received the highest number of votes.
In case more than one member received the same highest
number of votes, one (01) of them will be elected by the
members under majority rule to convene the meeting of the
Board of Management.

Modifying sentences according to
Clause 1, Article 157 of the LOE 2020
stipulates: “The Chairman of the
Board of Management shall be elected
during the first meeting of the Board
of Management within 07 working
days from the election of that Board of
Management. This meeting shall be
convened and chaired by the member
that received the highest number of
votes. In case more than one member
received the same highest number of
votes, one of them will be elected by
the members under majority rule to
convene the meeting of the Board of
Management.”

197

Diéu 33.2

Hoi dong quan tri ¢6 thé hop dinh ky
hoic bat thuong. Hoi dong quan tri ¢6
thé hop tai tru s& chinh cua Cong ty
hoac & noi khac s€ dugc xac dinh bdi
héi dong quan tri va s& dugc diéu hanh
bang tiéng Anh.

Hoi dong quan trj c6 thé hop dinh ky hodc bat thuong. Hoi
dong quan tri c6 thé hop tai tru s¢ chinh cia Cong ty hodc
& noi khac s& duge xac dinh bai Chii tich Hoi dong quan tri
hodc ngudi triéu tap hop Hoi ddng quan tri va s& duoc dleu
hanh bang tiéng Anh, dong thoi ¢ phién dich sang tiéng
Viét khi c¢6 yéu cau.

- Nén dé dia diém hop theo xac dinh
ctua chu tich HPQT hodc nguoi tricu
tap hop, vi néu dé dia diém hop HPQT
do HPQT xac dinh thi c¢6 thé hiéu
HDQT phéi hop dé théng nhat dia
diém.

- Luat doanh nghi€p khong c6 quy
dinh vé viéc ngdn ngit duge st dung
khi diéu hanh cudc hop. Tuy nhién,
BBH HDQT bit budc phai co tleng
Viét theo quy dinh tai khoan 1 Piéu
158 Luat doanh nghi¢p 2020: “Cac
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cude hop Hoi dong quan tri phai dwgc
ghi bién ban va c6 thé ghi am, ghi va
lwu gtk dwdi hinh thirc dién tir khdc.
Bién ban phai lap bang tleng Viét va
c6 thé ldp thém bang tiéng nuoc
ngodi, bao gom cdc ndi dung chii yéu
sau day:..."”

Article
332

Meetings of the Board of
Management can be ordinary or
extraordinary. The meeting can take
place at the head office of the
Company or another place determined
by the Board of Management, and will
be conducted in English.

Meetings of the Board of Management can be ordinary or
extraordinary. The meeting can take place at the head
office of the Company or another place determined by the
Chairman of the Board of Management or the convenor of
the meeting of the Board of Management and will be
conducted in English, and concurrently have translation
into Vietnamese.

- If the location of the meeting of the
Board of Management is determined
by the Board of Management, it can be
understood that the Board of
Management must meet to agree on
the location => revise this allow the
Chairman/convenor have right to
determine it.

- The Law on Enterprises does not
stipulate the language used when

running the meeting. However,
minutes of meeting of the Board of
Management is  required in

Vietnamese in accordance with the
provisions of Clause 1, Article 158 of
the Law on Enterprises 2020: “The
minutes of all meetings of the Board
of Management shall be taken. Audio
recordings and other electronic forms
are optional. The minutes shall be
written in Vietnamese language, may
be translated into foreign languages,
and shall contain the following
information:...”

198

Diéu 33.3

Cudc hop dinh ky cua HQi déng quan
tri do Chu tich tri€u tép bat cir khi nao

Hoi dong quén tri hop it nhat mdi quy mot 1an va c6 thé hop
bat thuong.

Stra lai cau tir ngg“ln gon nhu quy dinh
tai Khoan 2 Dbicu 157 LDN 2020:
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néu xét thay can thiét, nhung mdi quy “Hoi dong quan tri hop it nhdt moi
phai hop it nhat mot 1an. quy mét lan va cé thé hop bat thuong.
Article Ordinary meetings of the Board of | Meetings of the Board of Management shall be held at least | Clause 2, Article 157 of the LOE
333 Management will be convened by | quarterly and on an ad hoc basis. 2020: “Meetings of the Board of
the Chairman at any time considered Management shall be held at least
necessary but at least once per quarterly and on an ad hoc basis.”
quarter.
199 |biéu C6 dé nghi ctia Ban kiém soét; C6 dé nghi ciia Ban kiém soat hoic Truong Ban kiém soat; | D& nghi bo sung thém Truéng Ban
33.4(a) kiém soat can cir theo quy dinht ai diéu
157 LDN 2020 va dé théng nhat voi
Dicu 43.4
Article Requested by the Inspection | Requested by the Inspection Committee or the Head of the | Propose to add the Head of IC and for
33.4(a) Committee; Inspection Committee; Article 157 LOE 2020 and aligned
with Article 43.4
200 |Diéu 33.5 | Chu tich phai tri¢u tap hop Hoi déng Chu tich Ho1 déng quan tri phai tri€u tap hop Hoi dé)ng quan | Stra ddi, bo sung theo Khoéan 5 Diéu
quan tri trong thoi han mudi (10) ngay, | tri trong thoi han bay (07) Ngay 1am viéc, ké tir ngay nhan | 157 Luat doanh nghiép 2020: “Chu
ké tir ngay nhan dugc dé nghi quy dinh | dwgc dé nghi quy dinh tai Diéu 33.4 Diéu 18 nay. Truong | tich Hoi dong quan tri phdi triéu tdp
tai khoan 4 Piéu nay. Truong hop Chu hop Chu tich Ho1 déng quan tri khong triéu tap hop Hoi | hop Hoi dong quan tri trong thoi han
tich khong tridu tap hop Hoi dong | dong quan tri theo dé nghi thi Chu tich H61 dong quan tri | 07 ngay lam viéc ké tir ngay nhdn
quan tri theo d& nghi thi Chu tich phai | phai chiu trach nhiém vé nhing thiét hai xay ra dbi v6i | dwge dé nghi quy dinh tai khodn 3
chiu trich nhiém vé nhimng thiét hai Cong ty; nguoi dé nghi c6 quyén thay thé Chu tich Hoi | Piéu nay...”
xay ra dbi v6i Cong ty; nguoi dé nghi | dong quan tri triéu tap hop Hoi dong quan tri.
¢6 quyén thay thé Chu tich triéu tap
hop Héi dong quan tri
Article The Chairman must send a meeting | The Chairman of the Board of Management must send a | Amendment according to Clause 5,
33.5 invitation for a meeting of the Board | meeting invitation for a meeting of the Board of | Article 157 of the Law on Enterprises

of Management within ten (10) days
from the date of receiving the request
as stipulated in Article 33.4 of this
Charter. If the Chairman fails to do
so, he shall be individually liable to
losses caused to the Company and

Management within seven (07) working days from the date
of receiving the request as stipulated in Article 33.4 of this
Charter. If the Chairman fails to do so, he shall be
individually liable for losses caused to the Company and
such requesting persons shall be entitled to convene the
meeting in place of the Chairman

2020 states: “The Chairman of the
Board of Management shall convene
the meeting within 07 working days
from the day on which the request
mentioned in Clause 3 of this Article
is received...”
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such requesting persons shall be
entitled to convene the meeting in
place of the Chairman

201

Diéu 33.6

Chu tich Hoi dong quan tri hodc ngudi
triéu tap hop Hoi doéng quan tri phai
giri thong bio moi hop chdm nhat ba
muoi (30) ngay lam viéc trudc ngay
hop trong cac cudc hop binh thuong
va cham nhit mudi (10) ngay trong
cac cudc hop bat thuong.

Thong bao moi hop dugc viét bang
tiéng Anh va duoc giri bang buu dién,
fax, thu dién tor hodc phuong ti¢n
khéc, nhung phai ddm bao dén duoc
dia chi cua timg thanh vién Hoi dong
quén tri dugce dang ky tai Cong ty.

Chu tich Hoi dong quan tri hodc ngudi triéu tap hop Ho1
ddng quan tri phai giri thong bao ‘moti hop cham nhéit 13 03
ngdy lam viéc trude ngay hop néu Diéu 18 cong ty khong
¢6 quy dinh khac. Thong bao moi hop phai xac dinh cu thé
thoi gian va dia diém hop, chuong trinh, cac van dé thao
luan va quyét dinh. Kém theo thong bao mdi hop phai co
tai liéu str dung tai cudc hop va phiéu biéu quyét ctia thanh
vién.

Thong bao moi hop Hoi dong quan tri duoc viét bang tiéng
Anh va c6 thé giri bang gidy moi, dién thoai, fax, phuong
tién dién tr hodc phuong thic khac do Piéu 18 cong ty quy
dinh va bao dam dén duoc dia chi lién lac cua tung thanh
vién Hoi dong quan tri dugc ding ky tai cong ty.

Stra d6i theo Khoan 6 Piéu 157 Luét
doanh nghié¢p 2020

Article
33.6

The meeting invitation must be sent
by the Chairman or persons who
convene the meeting at least thirty
(30) days prior to the opening date
of the meeting in the case of ordinary
meetings and ten (10) days in the case
of extraordinary meetings. ...

All meeting invitations shall be in
English and may be sent by mail, fax,
email or other means but must be sent
to the registered address of members
of the Board of Management

The Chairman of Board of Management or the person that
convenes the meeting shall send the invitations at least 03
working days before the meeting day unless otherwise
prescribed by the company's charter. The invitation shall
specify the meeting time, location, agenda, issues to be
discussed. The invitation shall be enclosed with meeting
documents and votes.

The invitations shall be in English and can be sent
physically, by phone, fax, electronically or by other
methods prescribed by the company's charter to the
registered mailing address of each member of the Board of
Management.

Amendment according to the Clause
6, Article 157 of the Law on
Enterprises 2020

202

Diéu 33.7

Chu tich Hoi dong quan tri hodc ngudi
tri¢u tap phai gui thong bdo moi hop
va cac tai liéu kém theo dén cac thanh
vién Ban kiém soat va Tong Giam dbc

Chu tich Hoi dong quan tri hodc ngudi tridu tap phai gui
thong bao moi hop va céc tai li¢u kém theo dén céc thanh
vién Ban kiém soat nhu do6i véi thanh vién Hi dong quan
tri.

Khoan 7 Piéu 157 Luat doanh nghiép
2020: “Chu tich Hoi d&ng quan tri
hodc nguoi triéu tap gui thong bdo
moi hop va cac tai liéu kem theo dén
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nhu dbi voi thanh vién Hoi dong quan | Thanh vién Ban kiém soat co quyén du cac cudc hop cia | cde Kiém sodt vién nhw doi véi cdc
tri. Hoi dong quan tri; ¢6 quyén thio ludn nhung khong dugc | thanh vién Hoi dong quan tri.

Thanh vién Ban kiém soat, Téng Giam | biéu quyét. Trong truong hop Téng giam ddc khong phai la Kiém sodt vién c¢é quyén duw cdc cugce
dbc khong phai la thanh vién Hoi dong thanh vién Hoi ddng quan tri, Chu tich Hoi déng quan tri | hop Hoi dong qudan tri; ¢6 quyen thao
quan tri, c6 quyén du cac cudc hop cua quyet dinh gui thong bao moi hop, cac tai liéu kem theo t61 | ludn nhung khong diroc biéu quyét.”
Hoi dong quan tri; co quyen thao luan Téng Giam dbc va yéu cidu Téng Giam dbc tham gia du | - Luat Doanh nghiép khong quy dinh
nhung khong dugc biéu quyét. hop, bao céo, thao luan; nhung khong dugc biéu quyét tai | gui cac tai lidu nay dén Tong giam dbe
cudc hop. va Tong giam ddc khong cé quyén dy
cac cudoc hop HDQT, khuyén nghi
GDS can nhic quy dinh nay chi ap
dung trong trudng hop can thiét.
Article The Chairman or the person who | The Chairman or the person who convenes the meeting - Amendment according to the Clause
33.7 convenes the meeting has to forward | shall send the meeting invitation and relevant materials to | 7, Article 157 of the Law on
the meeting invitation and relevant | members of the Inspection Committee in the same manner | Enterprises 2020 stipulates: “The
materials to members of the | as to members of the Board of Management. Chairman of the Board of
Inspection Committee and the General | Members of the Inspection Committee can participate and | Management or the person that
Director in the same manner as to | discuss in all meetings of the Board of Management but | convenes the meeting shall send the
members of the Board of | without having the right to vote. In case it deems it | same invitations and documents to the
Management. necessary, the Board of Management shall decide to send | members of Inspection Committee.
Members of the Inspection Committee | the meeting invitation attached documents to the General | The = members  of  Inspection
and General Director who are not | Director and request the General Director to attend the | Committee are entitled to participate
members of the Board of Management | meeting to report and discuss; but without having the right | in  meetings of the Board of
can participate and discuss in all | to vote at the meeting Management and discuss but must not
meetings of the Board of Management vote.
but without having the right to vote. - Separate case of sending invitation
and doc to GD for easy to peform in
actual
203 |Piéu 33.8 Cac cudc hop Hoi dong Quan tri yéu | Cac cudc hop Hoi dong quan tri yéu cau sy co6 mit cua it | Stra ddi cho phu hop véi quy dinh tai

cau sy c6 mit clia tat ca thanh vién Hoi
dong Quan tri (tryc tiép, iy quyén dai
dién, bang dién thoai, hoic bang
truyén hinh Néu mét thanh vién cua
Hoi ddng Quan tri khong thé tryc tiép

nhit ba phan tu (3/4) tong sb thanh vién Hoi ddng quan tri.
Thanh vién Ho1 déng quan tri duoc coi 1a tham dy va biéu
quyét tai cudc hop trong truong hop sau déy:

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

Khoan 8,9 va 10 Diéu 157 LDN 2020
va thuc té cua GDS:
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c6 mat, hoac béng dién thoai hay
truyén hinh thi co thé viét gidy uy
quyén cho mot nguoi dai dién tham
gia cudc hop va bo phiéu

b. Uy quyén cho ngudi khac dén du hop va biéu quyét theo
quy dinh tai Diéu 29.5 Diéu 1¢ nay;

c. Tham du va biéu quyét thong qua hoi nghi tric tuyén, bo
phiéu dién tir hodc hinh thuc dién tir khac;

d. Gui phiéu biéu quyét dén cudc hop thong qua thu, fax,
thu dién tir (email);

e. Guri phiéu biéu quyét bang phuong tién khac nhu dugc
néu trong Thong bao moi hop (neu c0).

Truong hop gui phleu biéu quyét dén cudc hop thong qua
thu, phiéu biéu quyet phai dung trong phong bi dan kin va
phai dugc chuyén dén Chu tich Hoi dong quan tri cham
nhat 1a mot (01) gid trude khi khai mac. Phiéu biéu quyét
chi dugc mo trude sy chung kién cua tat ca nhitng ngudi
du hop.

Article
33.8

Meetings of the Board of Management
shall require the attendance of all
members of the Board of Management
(in person, by proxy, or by telephone
or video). If a member of the Board
of Management is unable to attend a
meeting of the Board of Management
in person or by telephone or video,
such member may by written proxy
authorize one representative to attend
(likewise in person or by telephone or
video) and vote on behalf of such
member

A meeting of the Board of Management shall be conducted
at least three quarters (3/4) of the members participate.

It will be considered that a member participates in and
votes at the meeting of the Board of Management in the
following cases:

a. He/she directly participates in and votes at the meeting;
b. He/she authorises another person to participate in and
vote at the meeting as prescribed in Article 29.5 of this
Charter;

c. He/she participates in the meeting and votes online or
through other electronic methods;

d. He/she sends his/her vote to the meeting by post, fax or
electronic mail (e-mail);

e. He/she sends the votes by other means specified in the
invitation (if any).

A vote sent by post shall be put in a closed envelope and be
delivered to the Chairman of the Board of Management at
least one (01) hour before the opening time. Vote shall only
be opened in the presence of all participants.

Amendment according to the Clauses
8, 9 and 10, Article 157 of the LOE
2020 and actual of GDS
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204 |Piéu 33.9 | Hoi dong quan tri c6 thé thong qua | Hoi dong quan tri c6 thé thong qua nghi quyét, quyét dinh | - X6a bo phan “cac y kién. ... Hoi dong

quyét dinh bang cach ldy ¥ kién cac | bang cach 13y ¥ kién cac thanh vién béng van ban. Van quan tri” vi d& gay hiéu 1am 1a moi ¥
thanh vién bang vin ban. Cac y kién | ban cling céc tai liéu co lién quan, phiéu bleu quyét (néu | kién bang vin ban phai c6 day du chir
bang van ban c6 gia tri va hiéu luc nhu c0) va du thao nghi quyét duoc gui truc tiép qua thu, hodc | ky cua tt ca thanh vién HDQT, trong
nhau va dugc cac thanh vién Hoi dong | bang ban chup, scan qua thu dién tir (e-mail), hoidc khi c6 thé giri phiéu bang cac hinh
quan trj phé chuan va c6 thé gdbm mot | phuong thirc khac theo quyét dinh ctia Chu tich Hoi dong | thire khac
hozc nhiéu ban, nhung phai ¢ du chit | quan tri pht hop véi quy dinh phap lugt. - GDS b6 sung quy dinh ndi bo cua
ky cua ting thanh vién Hoi dong quan | Thanh vién Hoi dong quén tri tryc tiép hodc ty quyén cho | GDS vé thu tuc, cach thirc 1dy ¥ kién
tri. Toan bd cac quyét dinh bang van | nguoi khac giri y kién tra 101 bang cach giri van ban hodc | Hoi dong quan tri bang van ban.
ban phai dugc luu gitr tai tru s¢ Cong phiéu biéu quyét qua thu hodc thu dién tir, hoac theo
ty. phuong thirc khac duoc néu trong van ban lay y kién
Céch thuc tong hop va bao cio két qua 1ay ¥ kién cua cac
thanh vién Hoi dong quan tri qua van ban ciing duoc Chu
tich Hoi ddng quan tri quy dinh trong vin ban lay y kién.
Toan bo cac quyét dinh bang van ban phai duoc luu giir
tai try s& Cong ty
Article The Board of Management may pass a | The Board of Management can pass resolutions and | - Delete the “Such written .... Board
33.9 resolution in writing if all members of | decisions by collecting opinions in writing. Documents and | of Management" because it is easy to

the Board of Management consent in
writing to such action. Such written
consent shall have the same force and
effect as if taken by members of the
Board of Management physically
present, and may consist of one or
more documents in like form each
signed by one or more members of the
Board of Management. All written
resolutions shall be archived at the
head office of the Company

related documents, voting ballots (if any) and draft
resolutions are sent directly by mail, or by photocopy, scan
via email (e-mail), or other methods according to decision
of the Chairman of the Board of Management in
accordance with legal regulations.

Members of the Board of Management directly or authorize
others to submit comments and responses by sending
documents or voting ballots by mail or email, or by other
methods stated in the opinion collection document.

The method of synthesizing and reporting the results of
collecting opinions from members of the Board of
Management through written documents is also specified
by the Chairman of the Board of Management in the
opinion collection document.

misunderstand  that all  written
opinions must be fully signed by all
members of the Board of
Management, while votes can be sent
in other forms.

- GDS adds specific regulations for
implementation.

167




STT Piéu khoan Diéu 1é hién hanh Duy thao Diéu 18 stra ddi, bo sung Giai thich/Li do/Van dé phép ly
No. Article Current charter Draft of Charter revision Explaination/Reason/Legal regulations
All written decisions must be kept at the Company's
headquarters.
205 | Piéu 33 10. Nghi quyet quyét dinh cua Hoi ddng quan tri dugc | B4 sung thém diéu kién thong qua
thong qua néu dugc da sO thanh vién du hop tan thanh; | nghi quyét cia HPQT theo quy dinh
truong hop s6 phiéu ngang nhau thi quyét dinh cudi cung | tai Khoan 12 Piéu 157 LDN 2020:
thudc vé phia c¢6 ¥ kién cta Chu tich Hoi dong quan tri. “Trir truong hop Diéu 1é cong ty c6
quy dinh ty 1é khac cao hon, nghi
quyét, quyét dinh ciua Hoi dong quan
tri duoc thong qua néu duoc da sé
thanh vién dy hop tan thanh, truong
hop s6 phiéu ngang nhau thi quyét
dinh cudi cing thudc vé phia cé y kién
cua Chu tich Hoi déng quan tri”
Article 33 10. A resolution or decision of the Board of Management | Supplement following the Clause 12,
shall be ratified if it is voted for by the majority of the | Article 157 of the LOE 2020
participants; in case of equality of votes, the option that is | prescribes:
voted for by the Chairman of the Board of Management | “Unless a higher ratio is prescribed by
shall prevail. the company's charter, a resolution or
decision of the Board of Management
shall be ratified if it is voted for by the
majority of the participants. In case of
equality of votes, the option that is
voted for by the Chairman of the
Board of Management shall prevail.”
206 |Diéu 10.a Céc cudc hop cua Hoi déng quan | 11.a. Cac cudc hop cua Hoi d@)ng quan tri phai dugc ghi | Stra ddi, bod sung theo nhu quy dinh tai
33.10(a) | tri phai duoc ghi vao s6 bién ban. Bién | bién ban va c6 thé ghi am, ghi va luu giit dudi hinh thic | Khoan 1 Diéu 158 LDN 2020: “Cdc
ban phai lap bang tiéng Viét va tiéng | dién tor khac. Bién ban phai lap bang tiéng Viét va tiéng | cudc hop Hoi dong qudan tri phdi dwoc
Anh, ¢6 cac ndi dung cht yéu sau dy: | Anh, c6 cac ndi dung chi yéu sau day: ghi bién ban va c6 thé ghi am, ghi va
lwu gitt dwoi hinh thiee dién tw khac”.
Article 10.a All meeting minutes of the Board | 11.a All meeting minutes of the Board of Management shall | Amendment according to the Clause
33.10(a) | of Management shall be recorded in | be recorded and audio recordings and other electronic | 1, Article 158 of the LOE 2020: “The

the book of meeting minutes. Meeting
minutes shall be in Vietnamese and in

forms are optional. The minutes shall be written in

minutes of all meetings of the Board
of Management shall be taken. Audio
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English and must contain following | Vietnamese and English, and shall contain the following | recordings and other electronic forms
contents: information: are optional.”
207 |Piéu 10.a Tén, dia chi tru s& chinh, sé va | 11.a.1. Tén, dia chi tru s& chinh, mi s6 doanh nghi¢p; Stra ddi theo quy dinh tai Khoan 1,
33.10(a) | ngdy cdp Gidy ching nhan ding ky Diéu 158 LDN 2020
kinh doanh, noi dang ky kinh doanh;
Article 10.a. - Name, head office, number | 11.a.1. Company’s name, address of head office, Enterprise | Amendment according to the Clause
33.10(a) |and the date of issuance of the | code; 1, Article 158 of the LOE 2020.
Certificate of Business Registration,
the place of business registration;
208 |Piéu 10.a - Ho, tén ting thanh vién du hop | 11.a.4. Ho, té€n tung thanh vién du hop hodc nguoi dugce uy B6 sung theo quy dinh tai Piém d
33.10(a) | hodc ngudi duoc oty quyén dy hop; ho, | quyén du hop va cach thirc du hop; ho, tén cac thanh vién | khoan 1 Piéu 158 LDN 2020: “...Bién
tén cac thanh vién khong du hop va 1y | khong du hop va 1y do. ban phdi ldp bang tiéng Viét va c6 thé
do lgp thém bdng tiéng nude ngodi, bao
gom cdc néi dung chii yéu sau day:
d) Ho, tén tung thanh vién dw hop
hodic nguwoi dwge 1ty quyén dw hop va
cach thicc du hop, ho, tén cac thanh
vién khong dw hop va ly do,”
Article 10.a. - Full name of participating | 11.a.4. Full names of participating members and the | Supplimentation according to Point d
33.10(a) | members or their authorized person; | persons authorised to participate in the meeting and how | Clause 1, Article 158 of the LOE
full name of absent members and | they participate; full names of non-participating members | 2020: ““...The minutes shall be written
reasons for absence; and their excuses. in Vietnamese language, may be
translated into foreign languages, and
shall  contain  the  following
information:
d) Full names of participating
members and the persons authorized
to participate in the meeting and how
they participate; full names of non-
participating members and their
excuses;”’
209 |biéu 10.a - Tom tat phat biéu y kién cua | 11.a.6. Tom tat phat biéu y kién ctia timg thanh vién du hop | B6 sung theo quy dinh tai Diém e
33.10(a) | tung thanh vién dy hop theo trinh ty dién bién cta cudc hop khoan 1 Piéu 158 LDN 2020.
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Article 10.a. - Summary of opinions of | 11.a.6. Summary of comments of each participating | Point e Clause 1, Article 158 of the
33.10(a) | participating members member in chronological order; LOE 2020
210 |Piéu 10.a - Cac quyét dinh di duogc thong | 11.a.8. Cac nghi quyét, quyét dinh da dugc théng qua va ty | Bd sung theo quy dinh tai Piém h
33.10(a) | qua 1¢ biéu quyét thong qua tuong tng khoan 1 Piéu 158 LDN 2020: “...Bién
ban phai lap bcing tiéng Viét va cé thé
lap thém bang tiéng nudc ngoai, bao
gom cdc ndi dung chii yéu sau ddy:
h) Vin dé da dwoc théng qua va ty 1é
biéu quyét théng qua twong irng;”
Article 10.a. - Approved resolutions 11.a.8. Approved resolutions and decisions, and | Poin h Clause 1, Article 158 of the
33.10(a) corresponding ratio of affirmative votes; LOE 2020: “...The minutes shall be
written in Vietnamese language, may
be translated into foreign languages,
and shall contain the following
information:
h) Ratified decisions and
corresponding ratio of affirmative
votes”
211 |Piéu 10.a - Ho, tén, chir ky cta tit ca cac | 11.a.9. Ho, tén, chir ky cta chi toa va ngudi ghi bién ban, | Pé xuat bo quy dinh viée tat ca céac
33.10(a) | thanh vién hodc dai dién theo uy | trir truong hop quy dinh tai Didu 33.11(b) Diéu 1& nay thanh vién hodc dai dién theo uy

quyén du hop....

quyén dy hop ky tén vao bién ban vi
LDN khéng ¢ yéu cau bat budc va
cling kho thuc hi¢n vi céc thanh vién
HDQT ¢ nhiéu nudc khac nhau, nhiéu
noi c6 thé tham gia hop va viéc lay du
chit ky s& mat thoi gian hon.
Diém i khoan 1 Piéu 158 LDN 2020:
...Bién ban phai ldp bang tleng Viet
vad c6 thé lap them bang tiéng nroc
ngoai, bao gom cdc ndi dung chii yéu
sau day:
i) Ho, tén, chir ky chu toa va nguoi ghi
bién ban, trie truong hop quy dinh tai
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khoan 2 Diéu nay.”

Pong thoi, ciing dé théng nhit noi
dung khong hop 1y cta phan nay vi &
cudi diém nay cua Piéu 1& hién tai,
mic du quy dinh tat ca nhitng ngudi
tham du déu ky, nhung lai chi quy
trach nhiém vé tinh trung thuc, chinh
xac cua BB cho Chu toa va thu ky.

Article
33.10 (a)

10.a. Full name and signatures of all
participating members or their
authorized persons

11.a.9. Full names, signatures of the Chairman and the
secretary, except for the case in Article 33.11(b) of this
Charter.

Proposal to remove the requirement
that all members or authorized
representatives attending the meeting
sign the minutes because the LOE
does not have a mandatory
requirement and is also difficult to
implement because the members of
the Board of Management are in many
different countries and places.
Amendment according to the Point i
Clause 1, Article 158 of the LOE
2020:

“1) Full names, signatures of the chair
and the minute taker, except the case
in Clause 2 of this Article

212

biéu
33.10(b)

10.b. Bién ban hop Hoi dong quan tri
va tai liéu str dung trong cudc hop phai
dugc luu gitr tai try s& chinh ciia Cong
ty

11.b. Truong hop chu toa, nguoi ghi bién ban tur chdi ky
bién ban hop nhung néu dugc tat ca thanh vién khac cua
Hoi dong quan tri hodc dai dién theo uy quyen tham dy hop
va dong ¥ thong qua bién ban hop ky va co day du ndi dung
theo quy dinh tai cac diém a.1,a.2, a.3, a4, a.5,a.6, a.7 va
a.8 cua Piéu 33.11 nay thi bién ban nay cé hi¢u luc. Bién
ban hop ghi 1d viée chu toa, ngudi ghi bién ban tir chdi ky
bién ban hop. Ngudi ky bién ban hop chiu trach nhi¢m lién
d6i vé tinh chinh xac va trung thyuc ciia ndi dung bién ban
hop Héi d@)ng quan tri. Chu toa, ngudi ghi bién ban chiu

Bo6 sung thém quy dinh theo Khoan 6
Piéu 7 Luat sira d6i, b6 sung LDN va
khoan 3 Diéu 158 LDN 2020:

“2. Truong hop chu toa, nguoi ghi
bién ban tir choi ky bién bdan hop
nhiwng néu dwoe tat ca thanh vién khac
cua Hoi d(fng quan tri tham dy va
dong y théng qua bién ban hop ky va
c6 day di néi dung theo quy dinh tai
cic diéma, b, ¢, d d e gva h khodan
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trach nhiém c4 nhan vé thiét hai xay ra ddi véi doanh
nghiép do tir chdi ky bién ban hop theo quy dinh cia Luat
Doanh nghiép nay, Diéu 18 nay cong ty va phap ludt c6 lién
quan.

Trudng hop xét thiy can thiét, Hoi dong quan tri co thé
thong qua nghi quyét, quyét dinh bang hinh thic bo phiéu
kin. Cach thtc bo phiéu, luu giir va bao quan phiéu s& duoc
quy dinh cuy thé tai quy ché ndi bo ctia Cong ty.

11.c. Chu toa, nguoi ghi bién ban va nhitng nguoi ky tén
trong bién ban phai chiu trach nhiém vé tinh trung thuc va
chinh x4c ctia ndi dung bién ban hop Hoi déng quan tri.
Bién ban hop Hoi dong quan trj va tai liéu sir dung trong
cudc hop phai dugce luu gitr tai tru sé chinh cua Cong ty.

1 Diéu nay thi bién ban ndy cé hiéu
lyc. Bién ban hop ghi ro viéc chu toa,
ngueoi ghi bién ban tir choi ky bién ban
hop. Nguoi ky bién ban hop chiu trach
nhiém lién ddi vé tinh chinh xdc va
trung thuc cua noi dung bién ban hop
Hoi dong quan tri. Chii toa, nguoi ghi
bién ban chiu trach nhiém cé nhan vé
thiét hai xay ra doi véi doanh nghiép
do tir choi ky bién ban hop theo quy
dinh cua Ludt nay, Pieu 1¢ cong ty va
phap ludt co lién quan.

3. Chu toa, nguoi ghi bién ban va
nhitng nguoi ky tén trong bién ban
phai chiu trach nhiém vé tinh trung
thwe va chinh xac cua ngi dung bién
ban hop Hoi déng quan tri.”

Article
33.10(b)

10.b The munites of the meeting of the
Board of Managemetn and other
relevant materials used during the
meeting shall be retained at the head
office of the Company.

11.b. In case the chairman and the secretary refuse to sign
the meeting minutes, they will be effective if they are
signed by all of the other members of the Board of
Management or their authorized persons to attend and
agree to ratify and contain all the information prescribed in
Points a.1, a.2, a.3, a.4, a.5, a.6, a.7 and a.8 of this Article
33.11. The meeting minutes clearly state that the chairman
and the secretary refuse to sign the meeting minutes. The
person who signs the meeting minutes of the Board of
Management is jointly responsible for its accuracy and
truthfulness. The chairman, the secretary is personally
responsible for damage caused to the Company due to the
refusal to sign the meeting minutes in accordance with the
Law on Enterprises, this Charter and relevant laws.

Clause 6, Article 7 of the Law on
amendments, supplements of the LOE
and Clause 3, Article 158 of the LOE
2020 prescribe that:

“2. In case the chair and the minute
taker refuse to sign the minutes, they
will be effective if they are signed by
the other members of the Board of
Members and contain all information
prescribed in Points a, b, ¢, d, dd and e
Clause 1 of this Article. The minutes
shall clearly state the reasons why the
chair and the minute taker refuse to
sign them. The persons who sign the
minutes are jointly responsible for the
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In case of necessity, the Board of Management may ratify
resolutions and decisions by secret ballot. The method of
voting, storing and preserving votes will be specified in the
internal regulations of the Company.

11.c. The chairman, the secretary and the person who signs
the meeting minutes of the Board of Management shall be
responsible for the accuracy and truthfulness of the meeting
minutes. The minutes of the meeting of the Board of
Management and other relevant materials used during the
meeting shall be retained at the head office of the Company

accuracy and truthfulness of the
minutes. The chair and minute taker
shall take personal liability for the
damage caused to the enterprise by
refusing to sign the meeting minutes
in accordance with this Law, the
company's charter and relevant laws.
3. The chair, the minute take and the
persons who sign the minutes shall be
responsible for its accuracy and
truthfulness.”

213

Diéu
33.10(c)

10.c Bién ban 1ap bang tiéng Viét va
tieng Anh c6 gia tri phdp 1y ngang
nhau.

11.d. Bién ban lap bang tiéng Viét va tiéng Anh co gia tri
phap 1y ngang nhau. Truong hop c6 sy khac nhau vé noi
dung giita bién ban bang tiéng Viét va bang tiéng Anh thi
ndi dung trong bién ban bang tiéng Viét duoc ap dung.

B6 sung thém quy dinh tinh hiéu luc
ctiia van ban theo ngon nglt cia nudc
so tai nhu quy dinh tai diéu Khoan 5
Diéu 158 LDN 2020: “Bién ban ldp
bang tleng Viét va bang tiéng nudc
ngoai co hiéu lyc phap Iy nhu nhau.
Truong hop co sw khac nhau vé néi
dung giita bién ban bang tiéng Viét va
bang tiéng nwéc ngodi thi ndi dung
trong bién ban bang tiéng Viét dwoc dp
dung.”

Article
33.10 (d)

10.c The validity of meeting minutes,
either in Vietnamese or English, shall
be the same.

11.d. The validity of meeting minutes, either in Vietnamese
or English, shall be the same. In case of any discrepancy
between them, the Vietnamese content shall prevail.

Supplement according to the Clause 5,
Article 158 of the LOE 2020: “The
Vietnamese and foreign language
copies of the minutes have the same
legal value. In case of any discrepancy
between them, the Vietnamese copy
shall prevail.”

214

Diéu 34.1

1. Thanh vién Hoi dong quan tri bi bai
nhiém, mién nhi€ém trong cac trudng
hop sau day:

1. Pai hoi dong c6 ddng mién nhiém thanh vién Hoi dong
quan tri trong truong hop sau day:

a) Khong co du tiéu chuan va diéu kién theo quy dinh
tai Piéu 30 ciia Diéu 1¢ nay ;

- Tach cac truong hop bai nhiém riéng,
mién nhiém riéng dé rd rang theo
gidng nhu quy dinh trong Luat DN,

- Sira d6i theo quy dinh tai biéu 160
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a. Khong co du tiéu chuan va diéu kién
theo quy dinh tai Didu 30 cia Diéu 1¢
nay;

b. Khong tham gia cac hoat dong cua
Hoi dong quan trj trong sau (06) thang
lién tuc, trir trudng hop bat kha khang;
c¢. Co don xin tir chure;

d. Mt tu cach dai dién cho c6 dong
phap nhan;

e. Cac truong hop khac theo quy dinh
cua Luat doanh nghiép.

b) Co6 don tur chirc va dugc chép thuan;

¢) Trudng hop khac quy dinh tai Diéu 1¢ cong ty.

2. Pai hoi ddng cb dong bai nhiém thanh vién Hoi dong
quan tri trong truong hop thanh vién d6 khong tham gia cac
hoat dong ciia Hoi déng quan trj trong sau (6) thang lién
tuc, trir trudng hop bat kha khang;

LDN 2020.

Article
34.1

A  member of the Board of
Management shall be removed or
discharged if:

a. He does not  satisfy
qualification as stipulated in Article
30 of this Charter;

b. He does not participate in any
meeting of the Board of Management
for six (6) consecutive months, except
in the case of force majeure;

c. He himself resigns;
d. He loses the right to represent
an institutional shareholder.
e. Other circumstances as

provided in the Law of Enterprises.

1. The General Meeting of Shareholders shall dismiss a
member of the Board of Management from office in the
following cases:

a. He/she does not fully satisfy the criteria and conditions
specified in Article 30 of this Charter;

b. He/she hands in a resignation and is accepted.

c. There is a decision or nomination letter from a
shareholder or group of shareholders owning ten percent
(10%) of the total number of common shares or more to
nominate another person replacing the members of the
Board of Managerment nominated by that shareholder or
that group of shareholders and is accepted.

2. A member of the Board of Management is removed in
case of failure to participate in activities of the Board of
Management for six (06) consecutive months, except for
force majeure.

Separating the case of dismissal and
removal according to Clause 1,
Article 160 of the LOE provides:

“1. The GMS shall dismiss a member
of the Board of Management from
office in the following cases:

a) He/she does not fully satisfy the
requirements specified in Article 155
of this Law;

b) He/she hands in a resignation and
is accepted;

c) Other cases prescribed by the
company's charter.

2. The GMS shall dismiss a member
of the Board of Management in the
following cases:

a) He/she fails to participate in
activities of the Board of
Management for 06 consecutive
months, except in force majeure
events;
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b) Other cases prescribed by the
company's charter.”
215 |Diéu 34.4 | 3. Truong hop sb thanh vién HDQTbi | 4. Ho1 dong quan tri phai triéu tap hop Dai hoi dong cb | - Stra doi theo quy dinh tai Diéu 160
giam qua mot phan ba so véi s6 quy | dong dé bau bd sung thanh vién Hoi ddng quan tri trong | LDN 2020.
dinh tai Diéu 1é nay, HDQT phai triéu | truong hop sau day:
tap hop Pai hoi dong cb6 dong trong | a) S6 thanh vién Hoi ddng quan tri bi gidm qua mot phan
thoi han sau muoi (60) ngay, ké tir | ba (1/3) so voi sé quy dinh tai Diéu 1é cong ty. Truong hop
ngay sb thanh vién bi giam qua mot | nay, Hoi dong quan tri phai triéu tdp hop Dai hoi dong cb
phan ba (1/3) dé bau bo sung thanh | dong trong thoi han 60 ngay ké tir ngay sd thanh vién bi
vién HDQT. giam qua mot phan ba;
b) Trir truong hop quy dinh tai diém a khoan nay, Dai hoi
dong cb dong bau thanh vién moi thay thé thanh vién Hoi
ddng quan tri da bi mién nhiém, bai nhiém tai cudc hop gan
nhit.
Article 3. Where the number of members of | 4. The Board of Management shall convene the General Modify according to the Clause 4,
34.4 the Board of Management is reduced | Meeting of Shareholders to elect additional members of Article 160 of the LOE

by more than one-third (1/3) of the
minimum number stipulated in this
Charter, the Board of Management is
required to convene the Shareholders’
Meeting within sixty (60) days from
the date on which such a reduction in
number of the Board of Management
occurred in order to elect new
members of the Board of
Management.

In other cases, the next meeting of
the Shareholders’ Meeting shall elect
new members of the Board of
Management to replace members of

Board of Management in the following cases:

a) The number of members of the Board of Management
decreases by more than one-third (1/3) of the number
specified in this charter. The Board of Management shall
convene the General Meeting of Shareholders within 60
days from that day;

b) Except the cases specified in Point a of this Clause, the
nearest General Meeting of Shareholders shall elect new
members to replace the dismissed, removed members.

“4. The Board of Management shall
convene the GMS to elect additional
members of Board of Management in
the following cases:

a) The number of members of the
Board of Management decreases by
more than one third of the number
specified in the company's charter.
The Board of Management shall
convene the GMS within 60 days
from that day;

b) The number of independent
members of the Board of
Management falls below the
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the Board of Management who have minimum number specified in Point b
been removed or discharged. Clause 1 Article 137 of this Law;
c) Except the cases specified in Point
a and Point b of this Clause, the
nearest GMS shall elect new
members to replace the dismissed
members.”
216 |Chuong | CHUONG IX. TONG GIAM POC, | CHUONGIX Stra lai thuét ngfr theo LDN 2020 va
IX CAN BO QUAN LY CONG TY TONG GIAM POC, NGUOI QUAN LY CONG TY Diéu 1¢ stra d6i nay
Chapter IX]| CHAPTER IX CHAPTER IX Modify the terminology according to
GENERAL  DIRECTOR  AND | GENERAL DIRECTOR AND , EXECUTIVES OF THE | the LOE 2020
MANAGERS OF THE COMPANY | COMPANY
217 |Piéu 35.1 | Hoi dong quan tri s& bd nhiém mot | Hoi dong quan tri s& bo nhiém mot trong s6 cac thanh vién | Sira d6i dé thong nhat voi ban tiéng
trong s cac thanh vién hodc mot | hodc thué mot ngudi khong phai la thanh vién cua Hoi ddéng | Anh va van dam bao phu hop véi Diéu
ngudi khong phai 1a thanh vién cua | quan tri ¢é lam Tong Giam dbc. Tong Giam ddc s& 1a nguoi | 162.1 Luat Doanh nghiép.
Hoi dong quan tri dé 1am Téng Giam | dai dién theo phap luat cia Cong ty.
dbc. Tong Giam dbc s& 1a nguoi dai
dién theo phap luat cua Cong ty.
Article The Board of Management shall | The Board of Management shall appoint one of its | Corrective the word of “employ” in
35.1 appoint one of its members or | members or employ another person to be the General | English version and add the “thué”
employer another person to be the | Director. The General Director shall act as and be the legal | (means employ) in the Vietnamese
General Director. The General | representative of the Company. version.
Director shall act as and be the legal
representative of the Company.
218 |Piéu 35.3 | Nhiém ky ctia Tong giam dbc 1a nam | Nhiém ky ctia Téng Giam ddc 1a nam (05) nam trir khi Hoi | Sira d6i quy dinh phu hop véi yéu cau

(5) ndm trir khi Hoi dong quan tri co
quy dinh khac; c¢6 thé duge bd nhiém
lai v6i s0 nhiém ky khong han ché

ddng quan tri c6 quyét dinh thoi han khac ngin hon va c6
thé dugc bo nhiém lai véi s6 nhiém ky khong han ché.

phap luat va thyc té GDS: tai Khoan 2
Piéu 162 LDN 2020: “...Nhiém ky
ciia Gidm déc hodc Tong gidm déc
khong qua 05 nam va co thé dwoc bo
nhiém lai vé&i s6 nhiém ky khong han
ché.”

- Dung tir “quyét dinh” thay cho “quy
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dinh” dé khang dinh quyét dinh d6 chi
c6 tinh chat theo sy vu, khong phai
quy dinh chung.

Article
353

The term of General Director shall be
five (5) years, and the General
Director may be re-appointed for an
unlimited number of terms.

The term of office of the General Director shall be five (05)
years unless the Board of Management decides on a shorter
term, and the General Director may be re-appointed for an
unlimited number of terms.

- Amendment according to the
Vietnames version and Clause 2,
Article 162 of the LOE 2020: ““...The
term of office of the Director/General
Director shall not exceed 05 years
without term limit.

- We will use the “decide” replacing
for “regulations” (as old Vietnamese
version) to confirm that is only
dicision case by case, not base on a
regulation.

219

biéu
35.4(a)

Tong Giam ddc phai c¢6 cac tiéu chuan
va diéu kién sau day:

- C6 du nang lyc hanh vi dan sy va
khong thudc ddi tuong bi cAm quan ly
doanh nghi¢p theo quy dinh cua Luat
doanh nghiép;

- La c4 nhan s¢ hiru it nhat mudi phan
tram (10%) von diéu 1& caa Cong ty
hodc nguoi co trinh d6 chuyén mon,
kinh nghiém thuc té trong quan tri
kinh doanh hodc trong céc nganh,
nghé kinh doanh chu yéu ctia Cong ty;

Trong truong hop Cong ty c6 cong ty me la doanh nghiép
nha nudc theo quy dinh tai Piéu 88.1 Luat Doanh nghiép,
Téng Giam dbc phai c6 cac tiéu chudn va diéu kién sau day:
a.1. Khong thudc d6i tuong quy dinh tai Diéu 17.2 ctia Luat
Doanh nghiép;

a.2. Khong duoc 1a nguoi ¢6 quan hé gia dinh cua nguoi
quéan 1y Cong ty, thanh vién Ban kiém soat cia Cong ty va
cong ty me ctia Cong ty; nguoi dai dién phan vn nha nuéc,
nguoi dai dién phan von cia doanh nghiép tai Cong ty va
cong ty me cua Cong ty;

a.3. Co trinh d6 chuyén mon, kinh nghiém thuc té trong
quan tri kinh doanh hoic trong cic nganh, nghé kinh doanh
cha yéu caa Cong ty.

Vi GDS 1a cong ty con cua doanh
nghiép nha nuéc (VNPT) nén diéu
kién cua Tong giam ddc Cong ty phai
tuan theo khoan 5 Piéu 162 LDN
2020:

“Péi véi cong ty dai ching, doanh
nghiép nha nuoc theo quy dinh tai
diém b khodn 1 Piéu 88 ciia Ludt ndy
va cong ty con cua doanh nghiép nha
nude theo quy dinh tai khodn 1 Piéu
88 cua Ludt nay thi Giam doc hodc
T 5ng gidm déc phai déap iing cdc tiéu
chudn, diéu kién sau ddy:

a) Khong thude doi twong quy dinh tai
khodn 2 Piéu 17 ciia Ludt nay;

b) Khong dwoc la nguoi co quan hé
gia dinh cua nguwoi quan ly doanh
nghiép, Kiém sodt vién ciia cong ty va
cong ty me; nguoi dai dién phdn von
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nha nwée, nguoi dai dién phan von
cua doanh nghiép tai cong ty va cong
ty me;
c¢) Co trinh do chuyén mon, kinh
nghiém trong quan tri kinh doanh cua
cong ty.;”

Article a. The General Director must satisfy | a. In case the Company has a parent company which is a | Because GDS is a subsidiary of a
35.4(a) the following criteria and conditions: | state-owned enterprise as prescribed in Article 88.1 of the | state-owned  enterprise, so the

- Having capacity for civil acts and not
being prohibited from managing an
enterprise as stipulated by the Law on
Enterprises; or

- Owning ten percent (10%) or more
of the Charter Capital or being a
person with expertise and experiences
in relation to business management or
main lines of business of the
Company;

Law on Enterprises, the General Director must meet the
following criteria and conditions:

a.1. He/she is not one of persons specified in Article 17.2
of the Law on Enterprises;

a.2.  He/she is not a relative of any other executives,
member of Inspection Committee of the Company and the
parent company; the representatives of state investment and
the enterprise’s investment in the Company and the parent
company;

a.3.  He/she has professional qualifications and practical
experience in business administration or in the main
business lines of the Company

conditions for the General Director of
the Company must comply with
Clause 5, Article 162 of the LOE
2020:

“The Director/General Director of a
public company or state-owned
enterprise prescribed in Point b Clause
1 Article 88 of this Law or a subsidiary
company of a state-owned enterprise
prescribed in Clause 1 Article 88 of
this Law shall satisfy the following
requirements:

a) He/she is not one of the persons
specified in Clause 2 Article 17 of this
Law;

b) He/she is not a relative of any of the
executives, controllers of the company
and the parent company; the
representatives of state investments
and the enterprise’ investment in the
company and the parent company;

C) He/she has professional
qualifications and experience of
busines administration.”
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220

Diéu
35.4(c)

Truong hop ca nhan nguoi nudc ngoai
1a Téng Giam dbc Cong ty, thi ngudi
d6 phai ¢ Viét Nam trong sudt thoi han
ctua nhiém ky va phai dang ky tam tra
theo quy dinh cua phép luat. Truong
hop xuat canh khoi Viét Nam trong
thoi han qué ba muoi (30) ngay lién
tuc thi phai:

- Uy quyén bang van ban cho Pho
Téng Giam ddc hodc nguoi khac theo
quy dinh tai biéu 18.2 cuia Piéu 1& nay
dé ngudi d6 thuc hién cac quyén va
nhiém vu cia nguoi dai dién theo phap
luat ctia Cong ty

- GUri van ban Uy quyén d6 dén So Ké
hoach va Pau tu hodc Ban quan 1y khu
cong nghiép, Ban quan 1y khu kinh té
noi doanh nghiép dang ky tru s¢ chinh
dé biét it nhat hai (02) ngay trudc khi
roi khoi Viét Nam

Trudng hop ca nhan nguodi nude ngoai 1a Tong Giam ddc
Cong ty, thi ngudi d6 phai ¢ Viét Nam trong sudt thoi han
cua nhiém ky va phai dang ky tam tra theo quy dinh cua
phap luét. Truong hop xudt canh khoi Viét Nam thi phai try
quyén bang vin ban cho Phé Téng Giam dbc hoic ngudi
khac theo quy dinh tai Diéu 18.2 cua Diéu 1¢ nay dé nguoi
d6 thuc hién cac quyén va nghia vu cua nguoi dai dién theo
phap luat cua Cong ty.

- B6 ndi dung vé thoi han qua 30 ngay
vi trai véi quy dinh tai diéu 18.2 Diéu
1€ du thao va trai véi quy dinh cua
Luat DN 2020.

- Khong ¢6 quy dinh bét budc gui van
ban uy quyén cua Téng giam dbc t6i
S& Ké hoach Pau tu, trir khi thue hién
cong viée tai d6 va xuat trinh vin ban
uy quyén;

- Tru s6 chinh ctia Cong ty khong nam
trong khu céng nghiép/khu kinh té.

Article
35.4(c)

.. In the event such General Director
leaves Vietnam during the duration of
the term for more than thirty (30) days
continuously, he shall do the
following:

- Authorize the Deputy General
Director or other person by writing as
stipulated in the this Charter to
perform the rights and obligations of
the legal representative of the
Company;

- Send this document to the
relevant head office of the Investment

.. In the event such General Director leaves Vietnam, he
shall to authorize the Deputy General Director or other
person by writing as stipulated in the Article 18.2 of this
Charter to perform the rights and obligations of the legal
representative of the Company.

- Modify for referring to the Article
18.2

- There is no requirement to send the
written authorisation of the General
Director to the Department of
Planning and Investment unless
performing work there and presenting
the authorisation document;

- The Company's headquarter is no
longer located in the industrial
zone/economic zone
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and Planning Department or
Management of Industrial Zone and
Economical Zone at least two (2) days
before leaving Vietnam.
221 |Piéu a. Quyét dinh cac van dé lién quan dén | a. Quyét dinh vé tit ca cac van dé phat sinh tir hoat dong | Stra d6i dé rd rang hon
35.5(a) cong viéc kinh doanh hing ngiy cua | kinh doanh hang ngay cia Cong ty khong thudc tham
Cong ty ma khong can phai co quyét | quyén ctia Hoi dong Quan tri.
dinh ctia Hoi dong quan tri
Article a. Make decisions on all matters | a. Make decisions on all matters arising from the day-to- | Modify for more clearly.
35.5(a) arising from the day-to-day business | day business operations of the Company not under the
operations of the Company not | authority of the Board of Management.
requiring resolutions of the Board of
Management
222 |biéu Dai dién Cong ty trong viéc khoi kién | Dai dién Cong ty trong viée giai quyét cac vu viéc co lién | Sta d6i 1am o noi dung Dleu khoan
35.5(1) cac vu an ¢o lién quan dén quyén loi quan den cac giao dich cua Cong ty, cac véan dé c6 lién quan | theo khuyén céo ctia Tu van
ctia Cong ty, trir nhimng truong hop | dén quyén loi ciia  Cong ty, bao gobm nhung khong gioi han
quy dinh tai Diéu 31. I(u) cua Diéu 1¢ | viéc dua ra yéu cau, khiéu nai, khai kién. .. trong pham vi
nay thim quyén ctia minh theo quy dinh tai Diéu 1¢ nay va quy
dinh phap luit;
Article Represent the Company in any lawsuit | To represent the Company in handling cases related to the | Amendment to clarify the content of
35.5() related to the interests of Company, | Company's transactions, issues related to the Company's | the Term
except some cases as stipulated in | interests, including but not limited to making requests,
Article 31.1(u) of this Charter complaints, initiate lawsuits... within his/her jurisdiction
as provided for in this Charter and the law.
223 |Piéu K& khai thong tin vé cac doanh nghiép | K€ khai thong tin vé cac doanh nghiép theo Piéu 37.2 ctia | Néu dan chiéu dé dam bao thong nhat
35.5(m) | ma Tong Giam ddc gop von hodc mua | Diéu 1¢ nay; ndi dung va ngin gon vin ban.
¢6 phan; doanh nghiép ma vo, chong,
con dé, con nudi lam chu so hitu hoac
sO hitu trén ba muoi 1am phan trim
(35%) von diéu 1 theo quy dinh ciia
phap luat Viét Nam;
Article Disclose information of companies in | To declare information about enterprises according to | Article 37.2 fully states the obligation
35.5(m) | which General Director have capital | Article 37.2 of this Charter; disclosing related interests of not only
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contribution or shares; companies in the General Director but of all
which a Related Person of the General executies of the company also.
Director, such as wife, husband, child, Therefore, referencing to Article 37.3
or adopted child, is the sole owner or to ensure consistency of content and
has shares equivalent to thirty five help concise the text.
percent (35%) of the charter capital of
a company according to the Laws of
Vietnam;
224 |biéu C6 quyén tir chodi thuc hién nhimg | C6 quyén tir chdi thuc hién nhimg nghi quyét, quyét dinh | Stra d6i cu tir cho phtt hop
35.5(n) nghi quyét, quyét dinh ciia Hoi dong | cua Hoi dong quan tri néu thay trai quy dinh phap luét, trai
quan tri néu thdy trai phap luat Viét Dleu 1& hodc trai nghi quyét, quyét dinh cia Dai hoi dong
Nam hodc cdc van ban phap luét khac, cd dong ddng thoi phai bao ngay cho Ban kiém soét;
trai Diéu 16 hogc trai nghi quyét cta
Dai hoi dong cd dong dong thoi phai
c6 trach nhiém béo cdo ngay cho Ban
kiém soat
Article Have the right to refuse to implement | Have the right to refuse to implement resolutions of the | Modify the sentences accordingly
35.5 (n) resolutions of the Board of | Board of Management if these are contrary to the laws, this
Management if these are contrary to | Charter or any resolution, decision of the General Meeting
the Laws of Vietnam or other relevant | of Shareholders and report at once the Inspection
laws and regulations, this Charter | Committee;
andor any resolution of the
Shareholders” Meeting and report at
once to the Inspection Committee
225 |Piéu Puoc Cong ty tra lwong va tién thuong | Pugc Cong ty tra luong, tién thudng va loi ich khac theo | Stra ddi cau tir cho phu hop v6i LDN
35.5(p) theo két qua va hiéu qua kinh doanh | két qua va hiéu qua kinh doanh cta Cong ty. Tién luong, | 2020
cua Cong ty. Tién luong cua Tong tién thuong va loi ich khac ctia Tong Giam doc do Hoi dong
Giam d6c do Hoi dong quan tri quyét | quan tri quyét dinh;
dinh;
Article Be paid salary and bonus by the | To be paid salary, bonus, and other benefits by the | Modify sentences according to Article
35.5(p) Company in accordance with the | Company according to the business results and | 35.1(i) of this Charter.

performance and profits of the
business of the Company. The salary

performance of the Company. The salary, bonus and other

181




STT
No.

Diéu khoan
Article

Diéu 1é hién hanh
Current charter

Du thao Piéu 1¢ sira doi, bd sung
Draft of Charter revision

Giai thich/Li do/Van dé phép ly
Explaination/Reason/Legal regulations

shall
Board

be
of

of General Director
determined by the
Management;

benefits of the General Director are decided by the Board
of Management;

226

Diéu
35.7(b)

b. Tong Giam doc bi mién nhiém, bai
nhiém khi xay ra mot trong cac truong
hop sau day:

- Chét, hodc bi mat hogc bi han ché
nang lyc hanh vi dan su;

- Co6 don xin tur chire;

- Ty y bo nhiém s¢ trong vong nam
(05) ngay lam viéc lién tuc ma khong
c6 ly do chinh dang va khong uy
quyén biang vin ban cho mot Pho
Tong Giam dbc hodc ngudi khac thuc
hién chirc nang quyén han ctia minh;

- Khong con hoi du céc tiéu chuan quy
dinh tai Piéu 35.4 nay;

- Céc truong hop khac theo quy dinh
ctua Luat doanh nghiép.

b. Tong Giam ddc bi mién nhiém khi xay ra mot trong cac
truong hop sau day:

b.1. Chét, hodc bi mat hodc bi han ché nang lyc hanh vi dan
su;

b.2. C6 don xin tir chirc va duoc chap thuan;

b.3. Khong con co6 du céc tiéu chuén, diéu kién quy dinh tai
Diéu 35.4 nay.

c. Téng Giam ddc bi bai nhiém khi ty ¥ tir bo nhiém vy diéu
hanh Cong ty trong vong ndm (05) ngay lam viéc lién tuc
ma khong co 1y do chinh dang va khong iy quyén (bang
hinh thuc thu dién tr (email), van ban, hinh thiac khéac do
Téng Giam ddc quy dinh phu hop véi quy dinh phap luat)
cho mot Pho Tong Gidam ddc hodc nguoi khac thuc hién
chirc niang quyén han ciia minh;

D¢ xuat tach truong hop mién nhiém
va bai nhiém dé dé hiéu hon.

Article
35.7(b)

b. The General Director is dismissed
or removed in the event any of the
following:

- Death, loss or lack of capacity for
civil acts;

- The General Director himself asks
for the resignation;-

- The General Director is voluntarily
absent from the Company for five (5)
consecutive working days without any
legitimate reason and without having
duly authorized the Deputy General
Director or other person to perform
the rights and obligations of the legal

b. The General Director is dismissed when one of the
following cases occurs:

b.1. Death, loss or lack of capacity for civil acts;

b.2. He/she submits an application for resignation and be
approved;

b.3. He/she no longer meets the criteria and conditions
specified in this Article 35.4;

c. The General Director is removed from office when
he/she voluntarily absent from the Company for five (5)
consecutive working days without any legitimate reason
and without having duly authorisation (in the form of
electronic mail (email), documents, other forms prescribed
by the General Director in accordance with the law) for a

Propose to separate the cases of
dismissal and removal for better
clarity
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representative of the Company;

- The General Director does not
satisfy the qualifications stipulated in
Article 35.4 hereof;

- Other  circumstances
provided in the Law on Enterprises.

as

Deputy General Director or another person to perform
his/her rights and obligations.
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Diéu 35.7
(d)

c. Truong hop Tong Giam dbc bi bai
mién, Pho Tong Giam ddc tam thoi
thay thé Téng Giam dbc. Trong thoi
han t6i da 30 ngay, Chu tich Hoi dong
quan tri phai triéu tap hop Hoi dé)ng
quan tri dé bo nhiém Téng Giam dbc
m6i theo Piéu 35.1 nay

d. Trudng hop Tong Giam ddc bi mién nhiém hodc bai
nhiém, Pho Tong Giam dbc tam thoi thay thé Tong Giam
ddc. Trong thoi han t6i da ba muoi (30) ngay, Chu tich Hoi
dong quan tri phai triéu tap hop Hoi dong quan tri dé bd
nhiém hozc thué Téng Gidm ddc méi theo Piéu 35.1 nay

B6 sung theo Piéu 35.1 va stra doi
theo Diéu 35.7.b cia du thao stra doi
Diéu I€ nay

Article
35.7(d)

the event the General Director is
dismissed, the Deputy General
Director shall temporarily replace the
General Director. Within thirty (30)
days of such dismissal, the Chairman
of Board of Management must
convene a meeting of the Board of
Management for appointment of a
new General Director pursuant to
Article 35.1 hereof

In the event the General Director is dismissed or removed,
the Deputy General Director shall temporarily replace the
General Director. Within thirty (30) days of such dismissal
or removal, the Chairman of Board of Management must
convene a meeting of the Board of Management for
appointment or hire of a new General Director pursuant to
Article 35.1 hereof

Supplimentation according to the
Article 35.1 and as amendment as
Article 35.7.b of this Charter
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Diéu 36

Diéu 36. Uy quyén, uy nhiém

l. Téng Giam dbc co thé ty
quyén cho can bo cap dudi cua minh
thay mat giai quyét toan bd hogc mot
sO cong viéc thudc thim quyén cia
Toéng Giam dbc dbi véi Cong ty va
chiu trach nhiém trudc phéap luat vé
viéc Gy quyén ctia minh.

Diéu 36. Uy quyén

1. Tong Giam dc c6 thé u uy quyén cho can b cép dudi cua
minh thay mat giai quyet toan by hodc mot s6 cong viéc
thudc thim quyén cta Tong Giam ddc dbi véi Cong ty va
chiu trach nhiém truéec Cong ty va phap luat vé viéc uy
quyén cta minh.

Bo tir “0y nhiém” trong tiéu dé vi
trong ndi dung diéu khoan nay khong
dé cap dén “ay nhiém”.

Stra d6i néu rd trach nhiém cta Tong
giam dbc dbi véi cong ty

Article 36

Article 36:  Authorization and

Delegation of Duties

Article 36: Authorisation
1. The General Director may authorize his subordinates to

Removing the “Delegation of Duties”
because it is not mentioned in the
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1. The General Director may authorize | carry out his duties and responsibilities as General Director | contents of this article.
his subordinates to carry out his duties | of the Company, provided that the General Director shall | Amending to make clear the
and responsibilities as General | be responsible before Company and the law for any such | responsibility of GD before company.
Director of the Company, provided | authorization.
that the General Director shall be
responsible before the law for any
such authorization.

229 |Piéu 36.3 ...Nguoi duge uy quyén khong duge | ...Nguoi duge uy quyén khong dugc ty quyén lai cho | Stra d6i bo sung theo Khoan 1 Diéu
uy quyén lai cho ngudi thi ba vé cac ngu(n thir ba vé cac chirc trach va nhiém vu duoc oty quyén, | 564 Bo luat dan sy 2015: “Bén duoc
chac trach va nhiém vu dugc 1y | trir truong hop: 1y quyén dwoc iy quyén lai cho nguoi
quyén; a. C6 su dong ¥ ctia nguoi uy quyen khac trong triuong hop sau ddy:

b. Do sy kién bat kha khang néu khéng ap dung uy quyén | a) C6 s dong y Y cua bén uy quyen
lai thi muc dich xéc 1ap, thuc hién uy quyén vi loi ich cua | b) Do su kién bat kha khang neu khong
ngudi ty quyén khong thé thuc hién duoc. dp dung ity quyén lai thi muc dich xdc
ldp, thuc hién giao dich dan su vi loi
ich ciia ngueoi ity quyén khéng thé thuc
hién duwoc.”
Article .. The individual who is authorized | ...The individual who is authorized shall not have the right | Amendment, supplement according to
36.3 shall not have the right to further | to further authorize a third person to carry out the | Clause 1, Article 564 of the Civil Code
authorize a third person to carry out | authorized duties and responsibilities, except in the | 2015: “An attorney may only sub-
the authorized duties and | following cases: authorize its authorization to a third
responsibilities a. With the consent of the principal; person in any of the following cases:
b. Due to force majeure events that if not sub-authorisation, | a) With the consent of the principal;
the purposes of entering into and performing authorisation | b) Due to force majeure events that if
for the interests of the principal is unachievable. the sub-authorization does not apply,
the purposes of entering into a civil
transaction for the interests of the
principal is unachievable.”
230 |DPiéu 36.4 | Nguoi dugc ty quyén néu tai Didu | Nguoi duoc iy quyén néu tai Piéu 36.1 va 36.2 cua Diéu | Sira doi, bo sung 1am rd thém ndi dung

36.1 va 36.2 phai chiu trach nhi¢ém
trudc phap ludt v€ thuc hién chue
trach va nhiém vy dugc uy quyén

1€ nay phai chiu trach nhiém trudc nguodi ty quyén vé thuc
hién céc chtrc trach va nhiém vu dugc ty quyén, chiu trach

Diéu khoan
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nhiém trudc phap luat vé viéc thuc hién cong vi¢c vuot qua
pham vi uy quyén.
Article Any individual who is authorized | The authorised person mentioned in Articles 36.1 and 36.2 | Amendment, supplement to clarify the
36.4 pursuant to Articles 36.1 or 36.2 | of this Charter must be responsible before the principal for | content of the Term
hereof shall be responsible for his acts | the performance of authorised duties and responsibilities,
before the law for the implementation | and take responsibility before the law for the excess
of any authorized duties and | performance of the authorisation scope.
responsibilities
231 |Piéu Thong béo kip thoi, day du, chinh xac | Thong béo kip thoi, day du, chinh xac cho Cong ty ndi dung | Stra d6i toan bd ndi dung cua dicu
37.1(d) cho Cong ty vé cac doanh nghiép ma | quy dinh tai Didu 37.2 ctia Diéu 1¢ nay. khoan theo LOE 2020
ho va nguoi ¢6 lién quan cia ho lam
cha hodc ¢6 phan vén gop, cd phan chi
phéi; thong bao nay dugc niém yét tai
tru s& chinh va chi nhanh cua Cong ty.
Article Notify promptly, fully and accurately | To promptly and fully provide the Company with the | Amendment to full content of term
37.1(d) to the Company of other companies in | information specified in Article 37.2 of this Charter. under the LOE 2020
which they or their Related Persons
are sole owners or own a significant
portion of the charter capital
232 |Piéu 37.2 | Ngoai cac nghia vu quy dinh tai Dﬁiéu Xo6a bd quy dinh nay Quy dinh nay chi &p dung véi cong ty

37.1 nay, Ho1 dong quan tri va Tong
giam dbc khong duoc tang luong hodc
tra thuong khi Cong ty khong thanh
toan du cac khoan no dén han

TNHH hai thanh vién trd 1€n theo quy
dinh tai khoan 2 Piéu 71 Luat doanh
nghiép 2020: “Gidm doc hodc Tong
gidm doc khéng dwoc tang tién lwong,
tra thuong khi cong ty khong co kha
ndang thanh todn di cac khodn ng dén
han”.

Dbi v6i cong ty ¢d phan, Luat doanh
nghiép khong quy dinh viéc ting
luong, tra thudéng cho thanh vién
HDQT va Tong giam dbc phu thudc
vao nghia vy thanh toan cac khoan ng
cua Cong ty.
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biém a, ¢ khoan 2 Piéu 163 LDN
2020 quy dinh: “2. Trwong hop Piéu
lé cong ty khong co quy dinh khac thi
tién lwong, thi lao, thuong va loi ich
khdc cia thanh vién Hpi dong quan
tri, Gidm doc hodc Tong gidm doc
dwoc tra theo quy dinh sau day:

a) Thanh vién Héi dong qudan tri dwoc
huong thu lao cong viéc va thuong.
Thu lao cong viéc duoc tinh theo $0
ngay cong can thiét hoan thanh nhiém
vu cua thanh vién Hoi déng quan tri
va mic thit lao moi ngay. Hoi dong
quan tri dy tinh muec thu lao cho tung
thanh vién theo nguyén tdc nhdt tri.
Téng mirc thit lao va thudng cia Hoi
dong quan tri do Pai héi dong c6 dong
quyét dinh tai cudc hop thwong nién;
c) Gidm doc hodc Tong gidm doc duoc
tra lwong va thwong. Tién lwong vd
thuéng ciia Gidm doc hodc Tong gidm
déc do Hoi dong quan tri quyét dinh.”

Article
37.2

Other than the duties set forth in
Article 37.1 hereof, the Board of
Management, General Director and
Deputy General Director shall not be
allowed any salary increases or any
bonus if the Company is incapable of
paying off due debts and other
liabilities

Removing

This regulation only applies to limited
liability companies with two or more
members as prescribed in Clause 2,
Article 71 of the Law on Enterprises
2020: “The Director/General Director
shall not have a pay rise or bonus
when the company is not able to pay
its due debts”

For joint-stock companies, the Law on
Enterprises does not stipulate that the
salary increase and bonus payment to
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members of the Board of Management
and the General Director are
dependent on the Company's debt
payment obligations.

Points a, ¢ Clause 2, Article 163 of the
LOE 2020 provide that: “2. Unless
otherwise  prescribed by  the
company's charter, the salaries,
bonuses and other benefits of the
members of the Board of Management
and the Director/General Director
shall be paid as follows:

a) Members of the Board of
Management shall receive salaries and
bonuses. The salary is based on the
number of days necessary to fulfill the
member’s duties and the daily pay.
The Board of Management shall
estimate the salary of each member by
consensus. The total salaries and
bonuses of the Board of Management
shall be decided by the annual General
Meeting of Shareholders;

c) The Director/General Director’s
salary and bonuses shall be decided by
the Board of Management.”

233

Diéu
37.3(a)

Thanh vién Hoi déng quan tri, thanh
vién Ban kiém soat, Tong Giam dbc,
Ph6 Tong Giam ddc va nguoi quan ly
khac cua Cong ty phai ké khai cac lgi
ich lién quan cua ho véi Cong ty, bao
gom:

Thanh vién Hoi déng quan tri, thanh vién Ban kiém soat,
Téng Giam ddc va ngudi quan 1y khac ctia Cong ty phai ké
khai cac loi ich lién quan cta ho voi Cong ty, bao gdm:
a.l. Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh,
nghé kinh doanh ctia doanh nghiép ma ho ¢ s¢ hitu phan
vbn gop hodc cd phan; ty 1é va thoi diém lam cha, s¢ hiru
phan von gép hodc c6 phan do;

Stra d6i theo LDN 2020 Piém b khoan
2 Pidu 164 LDN 2020: “Trwong hop
Piéu 1¢ cong ty khong c6 quy dinh
khac chat ché hon, viéc cong khai loi
ich va nguoi co lién quan cua cong ty
thuee hién theo quy dinh sau day:

2. Thanh vién Hoi dong quan tri, Kiém

187




STT
No.

Diéu khoan
Article

Diéu 1é hién hanh
Current charter

Du thao Piéu 1¢ sira doi, bd sung
Draft of Charter revision

Giai thich/Li do/Van dé phép ly
Explaination/Reason/Legal regulations

- Tén, dia chi tru s chinh, nganh,
nghé kinh doanh, s6 va ngay cip Gidy
chirng nhan dang ky kinh doanh, noi
dang ky kinh doanh ctia doanh nghiép
ma ho c6 s¢ hiru phan vbn gop hodc
cd phan ty 1& va thoi diém so hitu
phan vén gop hodc cb phan do;

- Tén, dia chi try s¢ chinh, nganh,
nghé kinh doanh, s6 va ngay cap Glay
chung nhan dang ky kinh doanh, noi
dang ky kinh doanh ctia doanh nghiép
ma nhirng ngudi co lién quan cua ho
cung s hitu hodc so hitu riéng c6 phan
hodc phan vén gop trén ba muoi lam
phan trim (35%) vén diéu 1¢.

a.2. Tén, mi sb doanh nghiép, dia chi tru s¢ chinh, nganh,
nghé kinh doanh, s va ngay cap Gidy ching nhan ding ky
kinh doanh, noi dang ky kinh doanh cta doanh nghi¢p ma
nhirng nguoi c6 lién quan cua hg 1am chu, cung s¢ hiru hogdc
sO hitu riéng co phan hozc phan vén gop trén mudi phan
tram (10%) von diéu 1¢.

sodt vién, Gidm doc hodc Téng gidm
doc va nguoi quan Iy khdc ciia cong ty
phdi ké khai cho céng ty vé cdc loi ich
lién quan ciia minh, bao gom:

b) Tén, md so doanh nghiép, dia chi
tru sé chinh, nganh, nghé kinh doanh
cua doanh nghiép ma nhitng nguoi co
lién quan cua ho lam chu, cung so hiru
hodic s¢ hitu riéng phan von gép hodc
6 phan trén 10% von diéu 1é;”
Trudng hgp GDS mubn quy dinh khac
LDN 2020 thi phai quy dinh chat ché
hon, tirc 1a ty 1& nay phai tir 10% von
diéu 1& tré xudng, khong dugc quy
dinh ty 1¢ 16n hon

Xoéa bo Phé Tong giam dbc tai diéu
khoan nay vi Pho téng giam dbc
khong dugc xac dinh 1a Nguoi quan ly
cua GDS

Article
37.3(a)

Members of the Board of
Management, the General Director,
Deputy General Director and other
managers of the Company must
disclose all their benefits to the
Company, including:

- Name, head office, business
activities, number and date of
issuance  of  the Certificate of

Business Registration, location of
business registration of the Company
in which they have capital
contribution or shares; ratio and time

Members of the Board of Management, Inspection
Committee, General Director and other executives of the
Company shall declare their related interests, including the
following information:

a.l. Names, enterprise codes, registered addresses and
business lines of the enterprises they own or have shares,
capital contribution in; the holdings and time of owning or
holding the shares or capital contribution;

a.2. Names, enterprise codes, registered addresses,
business lines of the enterprises their related persons own,
jointly own or have separate controlling shares or capital
contribution that are worth more than ten percent (10%) of
charter capital.

Point b Clause 2, Article 164 of the
LOE 2020: “Unless more stringent
requirements are prescribed by the
company's charter, the company's
benefits and related persons shall be
disclosed as follows:

2. Members of the Board of
Management, Controllers,
Director/General Director and other
executives of the company shall
declare their related interests,
including the following information:
b) Names, EID numbers, headquarters
addresses, business lines of the
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of holding such capital contribution or enterprises their related persons own,
shares; jointly own or have separate
- Name, head office, business controlling shares/stakes that are
activities, number and date of issuance worth more than 10% of charter
of the Certificate of Business capital;”
Registration, location of business In case GDS wants to stipulate
registration of the Company in different from the LOE 2020, it must
which their Related Persons regulate more closely, that is, this ratio
individually or jointly own capital must be 10% or less of charter capital,
contribution or shares in equivalent to not a larger ratio.
thirty five percent (35%) of the Remove the Deputy General Director
Charter Capital in this article because the Deputy
General Director is not identified as
the executives of GDS
234 |Piéu Viéc ké khai quy dinh tai Diéu 37.3(a) | Viéc ke khai quy dinh tai Diéu 37.3(a) nay phai dugc thuc Khong thay ddi, chi sua ban tleng Anh
37.3(b) nay phai dugc thuc hién trong thoi han | hién trong thoi han bay (07) ngay 1am viée, ké tir ngay phat | dé gidng véi v6i ban tiéng Viét
bay (07) ngay lam viéc, ké tir ngay | sinh lgi ich lién quan; viéc stra ddi, bo sung phai dugc khai
phat sinh loi ich lién quan; viéc stra | bao v6i Cong ty trong thdi han bay (07) ngay lam viéc, ké
d6i, b6 sung phai duoc khai béo véi | tir ngdy c6 sira doi, bo sung twong g
Cong ty trong thot han bay (07) ngay
lam viéc, ké tir ngay co sira doi, bd
sung tuong Ung
Article Any disclosure as stipulated in Article | Any disclosure as stipulated in Article 37.2(a) hereof shall | Amendment the “7 days” to “7
37.3(b) 37.3(a) hereof shall be made within | be made within seven (7) working days from the date of | working days” for same with
seven (7) days from the date of | having related benefits; any supplement and change must | Vietnamese
having  related  benefits; any | also be disclosed within seven (7) working days from the
supplement and change mustalso be | date on which such supplement or change occurred
disclosed within seven (7) days from
the date on which such supplement or
change occurred.
235 |Piéu Viéc ké khai quy dinh tai diém a, b | Viéc luu gitr, cong khai, xem xét, trich luc, sao chép danh | Stra doi, bd sung theo Khoan 4 Piéu
37.3(c) khoan nay phai dugc thong bao cho | sach nguoi c6 lién quan va lgi ich ¢6 lién quan dugce ké khai | 164 LDN 2020:

Pai hoi dong cd dong tai cudc hop

“ 4. Viéc luu giit, cong khai, xem xét,
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thudng nién va duge niém yét, luu gitr
tai tru s¢ chinh ctiia Cong ty. Co dong,
dai dién theo uy quyén cua ¢ dong,
thanh vién Hoi dong quan tri, Ban
kiém soat, Tong Giam déc co quyén
xem xét ndi dung ké khai bat cr lac
nao néu xét thay can thiét.

theo quy dinh tai diém Diéu 37.2(a) ctia Diéu 18 nay duoc
thue hién nhu sau:

c.1. Cong ty phai thong bao danh sach nguoi co lién quan
va logi ich ¢6 lién quan cho Dai hoi déng ) dong tai cudc
hop thuong nién,;

c.2. Danh sach ngudi cé lién quan va 1¢i ich ¢6 lién quan
duogc luu gitr tai try sé chinh cua Cong ty;

¢.3. Co dong, Nguoi dai dién theo Gy quyén cta cd dong,
thanh vién Hoi déng quan tri, Ban kiém soat, Téng Giam
dbc co quyén xem xét, trich luc va sao chép mot phan hoic
toan bd ndi dung ke khai;

c.4. Cong ty phai tao diéu kién dé nhimg nguoi quy dinh tai
Piéu 37.2(c.3) ctia Diéu 1& nay tiép can, xem xét, trich lyc,
sao chép danh sach nguoi co lién quan va lgi ich ¢6 lién
quan mot cach nhanh nhét, thuan loi nhat; khong dugc ngan
can, gy khé khian d6i v6i ho trong thuc hién quyén nay.
Nhimng ngudi quy dinh tai Piéu 37.2(c.3) ctia Diéu 1¢ nay
phai thong bao trudc bang van ban cho Cong ty it nhat ba
(03) ngay lam viéc trudc ngay du kién tiép can ho so. Trinh
tu, thu tuc xem x¢ét, trich luc, sao chép noi1 dung ké khai
nguoi cd lién quan va lgi ich ¢ lién quan dugc thuc hién
theo quy dinh ndi bd cua Cong ty, déng thoi nhitng thong
tin nay phai dugc bao mat theo nguyén tic bio mat ctia
Cong ty tai Piéu 21.5 caa Diéu 1¢ nay.

trich luc, sao chép danh sach nguoi co
lién quan va lgi ich co lién quan dwoc
ké khai quy dinh tai khoan 1 va khoan
2 Piéu nay dwoc thuc hién nhuw sau:
a) Cong ty phai thong bdo danh sach
nguoi co lién quan va loi ich co lién
quan cho Dai héi dong cé dong tai
cuoc hop thuong nién,

b) Danh sach nguwoi co lién quan va
loi ich co liéen quan dvwoc luu gitr tai
try so chinh cua doanh nghiép, truong
hop can thiét c6 thé lweu giit mét phan
hodc toan bo noi dung danh sach noi
trén tai cac chi nhanh cua cong ty;

o Cé dong, dai dién theo uy quyén cua
c6 dong, thanh vién Hoi dong quan tri,
Ban kiém soat, Giam déc hodc T 5ng
gidm doc va nguoi quan Iy khdic cé
quyén xem xét, trich luc va sao chép
mot phdn hoac toan bo noi dung ké
khai;

d) Céng ty phdi tao diéu kién dé nhitng
nguwoi quy dinh tai diém ¢ khodn nay
tiép cdn, xem xét, trich luc, sao chép
danh sach nguwoi co lién quan va loi
ich ¢é lién quan mot cdch nhanh nhat,
thudn lgi nhat; khong dwoc ngan can,
gdy khé khan déi véi ho trong thuc
hién quyén nay. Trinh tw, thi tuc xem
xet, trich luc, sao chép noi dung ké
khai nguoi co lién quan va loi ich co
lién quan dwoc thuc hién theo quy
dinh tai Diéu 1¢ cong ty,”
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Article Any disclosure as stipulated in | The list of related persons and interests mentioned in | Amendment and suplement Clause 4,
37.3(¢c) Articles 37.3(a) and 37.3(b) hereof | Article 37.2(a) of this Charter shall be retained, disclosed, | Article 164 of the LOE 2020:
must be reported at an ordinary | accessed, extracted and copied as follows: “4., The list mentioned in Clause 1 an
meeting of Shareholders’ Meeting and | c.1. The Company shall announce the list of related persons | declaration 2 of this Article shall be
be displayed at the head office ofthe | and interests at the annual General Meeting of | retained, disclosed, accessed,
Company. Shareholders or their | Shareholders; extracted and copied as follows:
Authorized Representatives, members | c.2. The list of related persons and interests shall be | a) The company shall announce the
of the Board of Management, the | retained at the Company’s headquarters; list of related persons and interests at
Inspection Committee, the General | c.3. Shareholders and their Authorised representatives, | the annual General Meeting of
Director and Deputy General Director | members of the Board of Management, the Inspection | Shareholders;
shall have the right to check the | Committee, General Director are entitled to access, extract | b) The list shall be retained at the
contents of the disclosure at any time | and make copies of part or all of the declared content; company’s headquarters; part or all of
if necessary c.4. The Company shall enable the persons specified in | the list may be retained at the
Article 37.2(c.3) of this Charter to access, extract and make | company’s branches where necessary;
copies of the list of related persons and interests and must | ¢) Shareholders and their authorized
not obstruct them in the process. The persons specified in | representative, members of the Board
Article 37.2(c.3) of this Charter must notify the Company | of Management, the Inspection
in writing at least three (03) working days before the | Committee, Director/General Director
expected date of look up to the dossier. Procedures for | and other executives are entitled to
looking up, extracting and copying such list shall be | access, extract and make copies of the
specified in the Company's internal regulations, at the same | list;
time, this information must be kept confidential according | d) The company shall enable the
to the confidentiality principle of the Company in Article | persons specified in Point ¢ of this
21.5 of this Charter. Clause to access, extract and make
copies of the list and must not obstruct
them in the process. Procedures for
accessing, extracting and copying the
list shall be specified in the company's
charter;”
236 | Piéu 37A Diéu 37A: Quyén khai kién ddi véi thanh vién Hoi dong | BO sung thém diéu khoan méi theo

quan tri, Tong giam ddc
1.  Co6 dong, nhom cd dong so hiru it nhat 01% tong
s0 ¢0 phan pho thong cé quyén ty minh hodc nhan danh

Diéu 166 Luat DN 2020
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cong ty khoi kién trach nhi€ém ca nhan, trach nhiém lién
d6i ddi véi cac thanh vién Hoi dong quan tri, Tong giam
dbc dé yéu cau hoan tra loi ich hodc boi thuong thiét hai
cho cong ty hodc nguodi khac trong truong hop sau day:
a)  Vipham trach nhi¢ém cua nguoi quan ly cong ty
theo quy dinh tai Diéu 37 ctia Diéu 1é nay;

b)  Khong thuc hién, thyc hién khong déy du, thuc
hién khong kip thoi hodc thyuc hién trai v6i quy dinh cua
phap luat hoic Diéu 1¢ cong ty, nghi quyét, quyét dinh
ctia Hoi ddng quan tri di v6i quyén va nghia vu duoc
giao;

c¢) Lam dung dia vi, chuc vu va st dung thong tin, bi
quyét, co hoi kinh doanh, tai san khac ciia cong ty dé tu
loi hodc phuc vu loi ich ciia t6 chirc, ca nhan khac;

d)  Truong hop khac theo quy dinh cia phap luat va
Diéu 1¢ cong ty.

2. Trinh tu, thu tuc khoi kién thuc hién theo quy dinh
cua phap luat vé t6 tung dan su. Chi phi khoi kién trong
truong hop cd dong, nhém cb dong khoi kién nhan danh
cong ty dugec tinh vao chi phi cuia cong ty, trir truong
hop bi bac yéu cau khai kién.

3. Cb dong, nhom o dong theo quy dinh tai Dleu
nay c6 quyén xem x¢ét, tra clru, trich lyc thong tin can
thiét theo quyet dinh cua Toa an, Trong tai trudc hodc
trong qua trinh khéi kién.

Article
37A

None

Rights to file lawsuits against the Board of Management
and the General Director

1. A shareholder or group of shareholders that holds at
least 01% of the total ordinary shares may, in their own
names or in the company’s name, file lawsuit against a
member of the Board of Management or the General

Supplement this article according to
the Article 166 LOE 2020
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Director to claim the interest or damages for the company
or other person if such member or General Director:
a) Fails to fulfill the executive’s duties prescribed in
the Article 37 of this Charter;
b) Fails to comply with or fully and punctually
perform their rights and obligations as prescribed by law,
the company's Charter, resolution or decision of the Board
of Management;
c) Abuses his/her power and position or uses the
company’s information, secrets, business opportunities or
other assets for personal gain or serve any other
organization’s or individual’s interests;
d) Other cases prescribed by law and the company's
Charter.
2. Lawsuits shall be filed in accordance with civil
proceedings laws. Proceedings costs in case the lawsuit is
filed on behalf of the company shall be recorded as the
company’s expense unless the lawsuit is rejected.
3. The shareholder or group of shareholders
mentioned in this Article is entitled to access and extract
necessary information under decision of the Court or
Arbitral tribunal before or during the prgceedings.

237

Diéu 38.1

1.Bugc quy dinh tai Diéu 38 nay, bat
ctr hop dong hoic giao dich gitta Cong
ty v6i cac doi tugng sau ddy phai dugc
Pai hoi dong c6 dong hoac Hoi dong
quan tri chép thuan:

a. Co dong, nguoi dai dién 1y quyén
ctia ¢ dong s& hitu trén ba muoi lim
phan trim (35%) tong s6 cd phan phd
thong cta Cong ty va nhiing ngudi co
lién quan cua ho;

l. Dai hoi dong c6 dong hodc Hoi dong quan tri chap
thuan hop dong, giao dich giira cong ty voi ngudi c6 lién
quan sau day:

a. Co dong, nguoi dai dién uy quyén cua cd dong so hiru
trén mudi phan trim (10%) tong sé ¢6 phan phd thong cia
Cong ty va nguoi c6 lién quan cua ho;

b. Thanh vién Hoi dong quan tri hodc Tong Giam doc ctia
Cong ty va nguoi c6 lién quan cua ho;

¢. Doanh nghiép ma thanh vién Hoi dong quan tri, Kiém
soat vién, Tong Giam ddc va nguoi quan 1y khac ciia Cong

Stra d6i theo quy dinh tai Khoan 1
Piéu 167 LDN 2020: “Pai héi dong
o déng hodc Hoi dong quadn tri chap
thudn hop dong, giao dich giita cong
ty voi nguoi co lién quan sau ddy:

a) Co dong, nguoi dai dién theo uy
quyén ciia co dong la 16 chirc o hitu
trén 10% téng sé cé phan phé thong
cua cong ty va nguoi co lién quan cua
ho;

b) Thanh vién Hoi dong quan tri,
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b. Thanh vién Hoi déng quan tri hoac
Téng Giam ddc ciia Cong ty;

¢. Doanh nghiép ma thanh vién Hoi
dong quan tri, Téng Giam ddc co so
hitu phan vén gop hodc ¢d phan hoic
doanh nghiép ma nhiing nguoi c6 lién
quan cua hg cung sé hiru hodc s¢ hitu
riéng ¢6 phan hodc phan von gop trén
ba muoi lam phan trim (35%) von
diéu 18.

ty phai ké khai theo quy dinh tai Diéu 37.2(a) cua Diéu 1¢
nay.

Gidm doc hodc Tong gidm déc va
nguoi co lién quan cua ho;

¢) Doanh nghiép ma thanh vien Hoi
dong quan tri, Kiém sodt vién, Gidm
déc hodc Tong gidm doc va nguoi
quan ly khac cua cong ty phai ké khai
theo quy dinh tai khodn 2 DPiéu 164
cua Ludt nay.”

Article
38.1

As stipulated in this Article 38, the
General Meeting of Shareholders or
the Board of Management shall
approve any  contracts and
transactions between the Company
and:

a. Shareholders or their Authorized
Representatives who own more than
thirty five percent (35%) of the total
ordinary shares of the Company as
well as their Related Persons;

b. Members of the Board of
Management or the General Director
of the Company;

c.Companies in which a member of
Board of Management or the General
Director has capital contribution or
shares; or companies in  which
Related Persons of such member of
the Board of Management or the
General Director individually or
jointly own capital contribution or

The General Meeting of Shareholders or Board of
Management shall approve contracts and transactions
between the company and the following related persons:

a. Shareholders and authorised representatives of
shareholders that are organisations holding more than ten
percent (10%) of the Company’s total ordinary shares and
their related persons;

b. Members of the Board of Management or the General
Director and their related persons;

c. Companies that must be declared by members of the
Board of Management, members of the Inspection
Committee, General Director and other executives as
prescribed in Article 37.2(a) of this Charter.

Amendment according to the Clause
1, Article 167 of the LOE 2020: “The
General Meeting of Shareholders or
Board of Management shall approve
contracts and transactions between the
company and the following related
persons:

a) Shareholders and authorized
representatives of shareholders that
are organizations holding more than
10% of the company’s total ordinary
shares and their related persons;

b) Members of the Board of
Management, the Director/General
Director and their related persons;

c) Enterprises that must be declared by
members of the Board of
Management, Controllers,
Director/General Director and other
executives as prescribed in Clause 2
Article 164 of this Law.”
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shares in equivalent to thirty- five
percent (35%) of the charter capital

238

Diéu 38.2

Hoi dong quan tri chap thuan cac hop
dong va giao dich dugc quy dinh tai
Diéu 38.1 ctia diéu 1& nay co gia tri nho
hon nim muoi phan trim (50%) tong
gia tri tai san ghi trong bao céo tai
chinh gin nhat cia Cong ty c6 phé
chuan cia Hoi dong quan tri. Trong
truong hop nay, Tong Giam dbc Cong
ty phai gui dén céc thanh vién Hoi
dong quan tri; niém yét tai try so
chinh, chi nhanh ctia Cong ty du thao
hop ddng hoic thong bao ndi dung chi
yéu cua giao dich. Hoi dong quan tri
quyét dinh viéc chap thuan hop dong
hodc giao dich trong thoi han muoi
lam (15) ngay, ké tir ngay niém yét;
thanh vién c6 lgi ich lién quan khong
¢ quyén biéu quyét

Hoi dong quan tri chip thuin cic hop dong va giao dich
duoc quy dinh tai Diéu 38.1 cua Diéu 1é nay c6 gia tri nho
hon ba muoi lim phan trim (35%) tong gia tri tai san ghi
trong bao c4o tai chinh gan nhat cia Cong ty. Truong hop
nay, ngudi dai dién Cong ty ky hop dong, giao dich phai
thong bao cho cac thanh vién Hoi dong quan tri, Thanh vién
Ban kiém soat vé cac dbi twgng co lién quan ddi véi hop
ddng, giao dich do va gui kém theo dy thao hop dong hoac
ndi dung cha yéu cia giao dich. Hoi dong quan tri quyét
dinh viéc chap thuan hop dong hodc giao dich trong thoi
han muoi lam (15) ngay, ké tir ngay nhan dugc thong bao;
thanh vién Hoi dong quan tri ¢6 loi ich lién quan dén cac
bén trong hop ddng, giao dich khong cé quyén biéu quyét.

Stra d6i theo quy dinh tai Khoan 2
Diéu 167 LDN 2020 quy dinh:

“Hoi dong qudn tri chdp thudn cdc
hop dong, giao dich theo quy dinh
khoan 1 Piéu nay va cé gid tri nhé hon
35% tong gid tri tai san ciia doanh
nghiép ghi trong bdo cdo tai chinh gan
nhat hodc mét ty I¢ hodac gia tri khac
nho hon theo quy dinh tai Piéu 1¢ cong
ty. Truwong hop nay, nguoi dai dién
cong ty ky hop dong, giao dich phai
thong bdo cho thanh vién Hoi dong
quan tri, Kiém sodt vién vé cdc doi
tuwong co lién quan déi véi hop dong,
giao dich do va gui kém theo dy thao
hop dong hodc néi dung chii yéu cua
giao dich. Hoi dong quan tri quyét
dinh viéc chdp thudn hop dong giao
dich trong thoi han 15 ngay ké tir ngay
nhan dwoc thong bao, truie truong hop
Piéu 1é cong ty quy dinh mét thoi han
khdc; thanh vién Hoi dong quadn tri c6
loi ich lién quan dén cdc bén trong
hop dong, giao dich khéng cé quyén
biéu quyét.”

- Stra doi 14y ti 16 t6i da 35%

- B6 quy dinh vé viéc niém yét hop
dong, giao dich do luat khong yéu cau
va xét thay khong can thiét.

Article
38.2

Any contracts and transactions
described in Article 38.1 hereof for an

The Board of Management shall approve the contracts and
transactions that are mentioned in Article 38.1 of this

Amendment according to the Clause
2, Article 167 of the LOE 2020 states:
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amount or value less than fifty percent
(50%) of the total value of assets
recorded in the latest financial report
of the Company shall be approved by
the Board of Management. In this
circumstance, the General Director of
the Company must send draft
contracts or their brief contents to all
members of the Board of Management
and be displayed at the head office of
the Company. The Board of
Management shall approve such
contracts or transactions within fifteen
(15) days from the date of displaying.
Members who have related benefits
are not allowed to vote

Charter and are worth less than thirty-five percent (35%) of
the Company’s total assets according to the latest financial
statement. In this case, the person that signs the contract,
transaction on behalf of the Company shall notify to the
members of the Board of Management and Inspection
Committee of the related persons together with the draft
contract or transaction summary. The Board of
Management shall decide whether to approve the contract
or transaction within fifteen (15) days from the date on
which the notification is received. Members of the Board
of Management that are related to the parties to the contract
or transaction must not vote.

“The Board of Management shall
approve the contracts and transactions
that are mentioned in Clause 1 of this
Article and are worth less than 35% of
the company’s total assets according
to the latest financial statement (or a
smaller ratio or value specified in the
company's charter). In this case, the
person that signs the contract or
conducts the transaction on behalf of
the company shall send a notification
to the members of the Board of
Management and Controllers of the
related persons together with the draft
contract or transaction summary. The
Board of Management shall decide
whether to approve the contract or
transaction within 15 days from the
day on which the notification is
received unless a different deadline is
specified in the company's charter.
Members of the Board of
Management that are related to the
parties to the contract or transaction
must not vote.

239

Diéu 38.3

Trir trudng hop quy dinh tai Piéu 38.2,
cac hop dong va giao dich quy dinh tai
Diéu 38.1 phai duoc phé chuin boi
Pai hoi dong c6 dong trude khi ky.
Ho6i doéng quan trj trinh du thao hop
dong hodc gii trinh vé nodi dung chu
yéu cta giao dich tai cudc hop Dai hoi
dong c¢b dong hoic lay ¥ kién ¢ dong

3. Pai hoi dong c6 dong chap thuan hop dong, giao dich
sau day:

a. Hop dong, giao dich khac ngoai hop dong, giao dich quy
dinh tai Diéu 38.2 cua Diéu 1& nay;

b. Hop dong, giao dich vay, cho vay, ban tai san co6 gia tri
16n hon muoi phan tram (10%) tong gia tri tai san ctia Cong
ty ghi trong bao céo tai chinh gan nhét giita Cong ty va cb
d6ng s6 hiru tir nim muoi mét phan trim (51%) tong s ¢d

Stra doi theo quy dinh tai Khoan 3, 4
Piéu 167 LDN 2020
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bang van ban. Trong truong hop nay,
6 dong co lién quan khong c6 quyén
biéu quyet hop ddng hoac giao dich
dugc chip thuan khi c6 s6 ¢6 dong dai
dién sau muoi 1dm phan trim (65%)
téng sd phiéu biéu quyét con lai dong
y.

phan co quyén biéu quyét tré 1én hodc ngudi co lién quan
ctia c6 dong do.

4. Truong hop chap thuan hop ddng, giao dich theo quy
dinh tai Diéu 38.3 nay, nguoi dai dién Cong ty ky hop dong,
giao dich phai thong bao cho Hoi dong quan tri va Kiém
soat vién vé dbi tugng co lién quan dbi véi hop dong, giao
dich d6 va guii kem theo dy thao hop dbng hoac thong bao
ndi dung chu yéu cia giao dich. Hoi dong quan tri trinh dy
thao hop dong hodc giai trinh vé noi dung chu yeu cla giao
dich tai cudc hop Pai hoi dong c6 dong hodc 1ay ¥ kién cb
d6ng bang van ban. Trong trudng hop nay, c6 dong c6 lién
quan dén céac bén trong hop dong, giao dich khong co quyén
biéu quyet hop d6ng hodc giao dich dugc chip thuan khi
khi duoc s6 c6 dong con lai theo Diéu 26.3(a) va 26.4 Diéu
1€ nay tan thanh.

Article
38.3

3. Other than as stipulated in Article
38.2 hereof, the contracts and
transactions described in Article 38.1
hereof shall be approved by the
Shareholders® Meeting prior to
signing. The Board of Management
shall be in charge of submitting draft
contracts or explaining the main
content of intended transactions
during the meeting of Shareholders’
Meeting or consulting shareholders’
opinion in writing. In this case,
shareholders who have related
benefits are not allowed to vote, and
such contracts or transactions shall be
approved by a number of shareholders

3. The General Meeting of Shareholders shall approve the
following contracts and transactions:

a. Contracts and transactions other than those specified in
Article 38.2 of this Charter;

b. Contracts and transactions that involve borrowing,
lending, selling assets that are worth more than ten percent
(10%) of the Company’s total assets according to the latest
financial statement between the Company and shareholders
that hold at least fifty-one percent (51%) of the total voting
shares or their related persons.

4. If a contract or transaction specified in this Article 38.3
is approved, the person who concludes the contract or
transaction on behalf of the Company shall send a
notification to the Board of Management and members of
the Inspection Committee of the subjects related to such
contract or transaction together with the draft contract or
summary of the transaction. The Board of Management

Amendment according to the Clauses
3, 4, Article 167 of the LOE 2020
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owning at least sixty five (65%) of the
total votes

shall be in charge of submitting draft contracts or
explaining the main content of intended transactions during
the meeting of General Meeting of Shareholders or
consulting shareholders’ opinion in writing. In this case,
shareholders who have related benefits related to the parties
to the contract or transaction are not allowed to vote, and
such contracts or transactions shall be approved by a
number of remaining shareholders according to Article
26.3(a) and Article 26.4 under this Charter.

240

Diéu 38.4

4. Hop dong hoic giao dich bi v6 hiéu
va xu 1y theo quy dinh tai Didu 38.2
va Piéu 38.3. Nguoi dai dién theo
phap luat cia Cong ty, c6 dong, thanh
vién Hoi dong quan tri hoic Tong
Giam dbc co lién quan phai bdi
thuong thiét hai phat sinh, hoan tra
cho Cong ty céac khoan l¢i thu dugc tur
viéc thue hién hop dong, giao dich do.

5. Hop dong hodc giao dich bi vo hiéu theo quyét dinh cia
Toa 4n va xir Iy theo quy dinh phap luat khi duoc ky két
khong dung v6i quy dinh tai Piéu nay. Nguoi ky két hop
déng, giao dich, cd dong, thanh vién H61 d@)ng quan tri hoac
Tong Giam ddc co lién quan phai lién d6i boi thuong thiét
hai phat sinh, hoan trd cho Coéng ty cac khoan lgi thu dugc
tir viéc thuc hién hop dong, giao dich do.

Stra d6i theo quy dinh tai Khoan 5
Piéu 167 LDN 2020: “Hop dong,
giao dich bi vo hiéu theo quyét dinh
cua Toa an va xu ly theo quy dinh cua
phap ludt khi dwoc ky két khong diing
voi quy dinh tai Piéu nay; nguoi ky ket
hop dong, giao dich, co dong, thanh
vién Hoi dong quan tri hodc Gidam doc
hodc Tong gidm doc ¢6 lién quan phai
lién doi boi thieong thiét hai phat sinh,
hoan tra cho cong ty khoan loi thu
dwoc tir viéc thuc hién hop do”‘ng, giao
dich do.”

Article
38.4

4. Contracts or transactions that are
concluded without approval as
stipulated in Articles 38.2 and 38.3
hereof shall be void. Any person
failing to comply with this Article 38
shall indemnify the Company for any
losses or damages incurred by the
Company, and the Company shall
have the right to any benefit received
by such person from the relevant
contract or transaction.

5. A contract or transaction shall be invalidated under a
Court decision and handled as prescribed by law when it is
concluded or carried out against regulations of this Article.
The person who concludes the contract or carries out the
transaction, the related shareholders, members of the Board
of Management, General Director shall jointly pay
compensation for any damage caused and return the
benefits generated by such contract or transaction to the
Company.

Amendment according to the Clause
5, Article 167 of the LOE 2020: “A
contract or transaction shall be
invalidated under a court decision and
handled as prescribed by law when it
is concluded or carried out against
regulations of this Article. The person
who concludes the contract or carries
out the transaction, the related
shareholders, members of the Board
of Management, Director/General
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shall jointly pay compensation for any
damage caused and return the benefits
generated by such contract or
transaction to the company.”

241 |Piéu 39.1 | Ban kiém so4t 1a don vi ¢6 trach nhiém | Ban kiém soat 13 CO quan co tham quyen va nhiém vu thay | Xo4 bé quy dinh Ban kiém soat chiu
thay mat Hoi dong cd dong giam sat | mat Pai hoi dong cb dong giam sat tit ca cac hoat dong cua | su quan 1y cia HPQT vi Ban kiém
tat ca cac hoat dong cuia cong ty. Ban | Cong ty. Ban kiém soat s& hoat dong doc l4p va c6 nghia | soat chiu su quan Iy cia DPHPCD va
kiém soat s& hoat dong doc 1ap va chiu | vu bao céo két qua cho Pai hoi dong cb dong. hoat dong doc lap véi HPQT, Tong
su quan ly cia Ho1 déng quan tri va co giam ddc va céc ca nhan, don vi khac
trach nhiém bao céo két qua cho Hoi trong Cong ty
ddng cb dong

Article The Inspection Committee shall be the | The Inspection Committee is competent body and duty | Amendment to suit the operational
39.1 body having the authority to supervise | supervise all activities of the Company on behalf of the | structure, functions and tasks of the
all operations and business activities | General Meeting of Shareholders. The Inspection | Inspection Committee: remove the
of the Company on behalf of the | Committee operates independently and is obliged to report | regulation that the Board of
Shareholders”  Meeting. The | the results to the General Meeting of Shareholders. Superviors is under the management
Inspection Committee shall act of the Board of Management because
independently from the Board of it is under the management of the
Management and managers of the General Meeting of Shareholders and
Company and shall report to the operates independently from the
Shareholders’ Meeting. Board of Management, the General
Director and other individuals and

units in the Company:

242 |Piéu 39.2 | Ban kiém soat c6 tir ba (03) dén nam | Ban kiém soat c6 ba (03) thanh vién; nhiém ky ctia Kiém | - Sira di s6 luong Thanh vién Ban

(05) thanh vién; nhiém ky ctua Ban
kiém soat khong qua nam (05) nam;
thanh vién Ban kiém soat c6 thé duoc
bﬁl} lai v6i s6 nhiém ky khong han
che.

soat vién khong qua nam (05) nam; thanh vién Ban kiém
soat ¢6 thé duge bau lai véi s6 nhiém ky khong han ché.

kiém soat nhu da ap dung tir nhiém ky
2023-2028 v6i s lugng 1a 3 nguoi.

- Sira d6i tir ngit va d6i twong chinh
xac theo quy dinh tai Khoan 1 Diéu
168 LDN 2020: “...Nhiém ky cua
Kiém sodt vién khéng qud 05 nam va
c6 thé dwoc bau lai véi sé nhiém ky
khéng han ché.”

Theo quy dinh trén, khong c6 nhiém

199




STT
No.

Diéu khoan
Article

Diéu 1é hién hanh
Current charter

Du thao Piéu 1¢ sira doi, bd sung
Draft of Charter revision

Giai thich/Li do/Van dé phép ly
Explaination/Reason/Legal regulations

ky ctia Ban kiém soat, chi c6 nhiém ky
cua Kiém soat vién.

Article
39.2

The Inspection Committee shall have
from three (3) to five (5) members,
and the term of the Inspection
Committee shall be not more than five
(5) years. Members of the Inspection
Committee may be re-appointed for an
unlimited number of terms.

The Inspection Committee shall have three (3) members,
and the term of a member of the Inspection Committee
shall be not more than five (5) years. Members of the
Inspection Committee may be re-appointed for an
unlimited number of terms.

- Amend the number of members of
the Supervisory Board as applied from
the 2023-2028 term, with a total of 3
members

- Amendment according to the Clause
1, Article 168 of the LOE 2020:
“...The term of office of a Controller
shall not exceed 05 years without term
limit.”

According to the above provisions,
there is no term of the Inspection
Committee, only the term of the
Supervisor
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Diéu 39.3

Céac thanh vién Ban kiém soat bau mét
nguoi trong s ho 1am Truong Ban
kiém soat. Quyén va nghia vu cua
Truéng Ban kiém soat duge quy dinh
tai Diéu 1¢ nay. Ban kiém soat phai co
hon mt nira sb thanh vién thudng tra
& Viét Nam va phai c6 it nhat mot (01)
thanh vién la ké toan vién hodc kiém
toan vién.

Céc thanh vién Ban kiém soat bau mot ngudi trong sd ho
lam Truéng Ban kiém soat. Quyén va nghia vu ciia Trudng
Ban kiém soat duoc quy dinh tai Piéu 43 Piéu 1& nay.
Truéng Ban kiém soat phai c6 bang t6t nghiép dai hoc tro
1én thudc mot trong cac chuyén nganh kinh té, tai chinh, ké
toan, kiém toan, luat, quan tri kinh doanh hoac chuyén
nganh c6 lién quan dén hoat dong kinh doanh ctia Cong ty.
Ban kiém so4t phai c6 hon mét nira s6 thanh vién thudng
tra ¢ Viét Nam.

- B6 sung thém diéu kién ciia Trudng
ban kiém soat theo nhu quy dinh diéu
kién t6i thiéu theo quy dinh phéap luat
tai Khoan 2 Diéu 168 LDN 2020:
“..Truwong Ban kiém sodt phdi ¢
bcing {6t nghiép dai hoc tro lén thugc
mét trong cdc chuyén nganh kinh té,
tai chinh, ké toan, kiém todn, luat,
quan tri kinh doanh hodc chuyén
nganh c6 lién quan dén hoat dong kinh
doanh cua doanh nghiép, trur truong
hop Piéu 1é cong ty c6 quy dinh tiéu
chudn khdc cao hon”

- B6 quy dinh c6 it nhat mot (01) thanh
vién 1a ké toan vién hodc kiém todn
vién vi luat phap khong quy dinh.
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Article
39.3

The members of the Inspection
Committee shall elect one of them to
be the head of the Inspection
Committee. The rights and duties of
the head of the Inspection Committee
shall be as stipulated in this Charter.
More than half of the members of the
Inspection Committee must reside
permanently in Vietnam, and at least
one (1) member must be an accountant
or auditor.

The members of the Inspection Committee shall elect one
of them to be the head of the Inspection Committee. The
rights and obligations of the head of the Inspection
Committee shall be as stipulated in Article 43 of this
Charter. The head of the Inspection Committee shall have
a bachelor’s degree in economics, finance, accounting,
audit, law, business administration or a major that is
relevant to the Company’s business operation. More than
half of the members of the Inspection Committee must
reside permanently in Vietnam.

- Amendment according to Clause 2,
Article 168 of the LOE 2020: “...The

Chief Controller shall have a
bachelor’s degree in economics,
finance, accounting, audit, law,

business administration or a major that
is relevant to the enterprise’s business
operation, unless higher standards are
prescribed in the company's charter.”
- The Law on Enterprises 2020
currently does not require have at least
1 IC member must be accountant or
auditor, so removing this content.
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Diéu 39.4

Trong truong hop vao thoi diém két
thiic nhiém ky ma Ban kiém soat
nhiém ky méi chua dugc bau thi Ban
kiém soat da hét nhiém ky van tiép tuc
thuc hién quyén va nhiém vu cho dén
khi Ban kiém soat nhiém ky méi duoc
bau va nhan nhiém vu.

Trong trudng hop vao thoi diém két thuc nhiém ky ma
thanh vién Ban kiém soat nhiém ky méi chua dugce bau thi
thanh vién Ban kiém soat da hét nhiém ky van tiép tuc thuc
hién quyén va nhiém vu cho dén khi thanh vién Ban kiém
soat nhiém ky méi dugc bau va nhan nhiém vu.

Stra doi lai tir ngit nhu van dé da néu
tai khoan 2 Piéu nay, chi c6 nhiém ky
ctia Kiém soat vién, khong c6 nhiém
ky ctia Ban kiém soét.

Article
394

Upon expiry of the term of the
Inspection Committee, if the new
Inspection Committee has not been
elected, the Inspection Committee of
the term which has expired shall retain
its rights and obligations until a new
Inspection Committee is elected and
takes over the duties

Upon expiry of the term of a member of the Inspection
Committee, if the new member of the Inspection
Committee has not been elected, the member of the
Inspection Committee of the term which has expired shall
retain their rights and obligations until a new member of
the Inspection Committee is elected and takes over the
duties.

Modify the wording, the content of the
term  remains  unchanged: As
mentioned in Clause 2 of this Article,
there is only the term of the
Supervisor, not the term of the
Inspection Committee.
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Diéu 39.5

Ban kiém soat hop it nhat sau (06)
thang mot lan, truong hgp can thiét co
thé hop bat thuong. N6i dung moi

Ban kiém soat co thé hop khi xdy ra mot trong nhitng
truong hop sau:
a. Co yéu cau cua Dai hdi dong c6 dong;

-Bé quy dinh vé cudc hop dinh ky cua
Ban ki€ém soat, vi Luat Doanh nghiép
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cudc hop déu phai duoc ghi bién ban
bang tiéng Viét va tiéng Anh. Bién ban
phai dugc thong qua va cé chir ky cua
chu toa, thu ky phién hop va cac thanh
vién cua Ban kiém soat du hop. Bién
ban phai duoc luu gitr tai try s¢ chinh
cua COng ty.

b. C6 dé nghi cua it nhat hai (02) thanh vién Ban kiém soat
hodc Trudong Ban kiém sot;

c. Trudng hop khac ma Ban kiém soat xét thiy can thiét.
No6i dung mdi cudc hop déu phai duoc ghi bién ban bing
tiéng Viét va tiéng Anh. Truong hop c6 su khac nhau vé ndi
dung giita bién ban bang tiéng Viét va bang tiéng Anh thi
ndi dung trong bién ban bang tiéng Viét duoc ap dung. Bién
ban phai dugc thong qua va co6 chir ky cua chu toa, thu ky
phién hop va cac thanh vién cua Ban kiém soat du hop.
Bién ban va tai liéu cudc hop phai dugc luu gitr tai tru so
chinh cua Cong ty.

2020 khong c6 quy dinh vé cudc hop
ctia Ban kiém soét.

- LDN 2020 va Diéu 18 hién tai chi quy
dinh mot sé truong hop BKS phai to
chtrc hop => nén stra doi lai cho phu
hop.

- Luat Doanh nghiép hién khong quy
dinh cu thé vé Bién ban hop cua BKS,
tuy nhién, c6 thé 4p dung quy dinh
tuong tuy nhu Bién ban hop PHDBCD
(Diéu 26.9 (a.9) Diéu 1) hay Bién ban
hop HPQT (Piéu 33.10(d) Piéu 18
nay) vi GDS la doanh nghiép hoat
dong tai Viét Nam nén viéc uu tién
ngdn ngir tiéng Viét s thuan tién trong
viéc dan chiéu dén quy dinh phap luat
Viét Nam

Article
39.5

The meeting of Inspection Committee
shall be held at least once every six (6)
months, and in necessary cases it shall
convene extraordinary meetings. The
contents of the meetings of the
Inspection Committee must be
recorded in the minutes, which shall
be in Vietnamese and English. The
minutes shall be approved and signed
by chairman and the secretary of the
meeting and attending members of the
Inspection Committee of the meeting,
and shall be retained at the head office
of the Company.

The Inspection Committee may hold a meeting when one
of the following cases occurs:

a. At the request of the General Meeting of Shareholders;
b. At the request of at least two (02) member of Inspection
Committee or the Head of Inspection Committee;

c. Other necessary cases.

The minutes of each meeting must be recorded in
Vietnamese and English. In case there is a difference in
content between the minutes in Vietnamese and English,
the Vietnamese content shall prevail. The minutes must be
approved and signed by the chair, secretary of the meeting
and members of the Inspection Committee attending the
meeting. Minutes and meeting documents must be kept at
the head office of the Company.

- The Law on Enterprises 2020 has no
provisions on the meeting of the
Inspection Committee, so adjusting by
not stipulating the periodic meeting of
IC how to conform to actual of GDS

- The Law on Enterprises does not
currently stipulate specifically on the
meeting minutes of the Inspection
Committee, however, the same
provisions may apply as the meeting
minutes of the General Meeting of
Shareholders (Article 26.9 (a.9) of the
Charter) or the meeting minutes of the
Board of Management (Article
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33.10(d) Article this rule) because
GDS is an enterprise operating in
Vietnam, the priority of Vietnamese
language will be convenient in
referring to  Vietnamese legal
regulations.
246 |Piéu 40.1 | Thanh vién Ban kiém soat phai c6 tiéu | Kiém soét vién phai c6 tiéu chuan va diéu kién sau day: - Xo6a quy dinh "tir 21 tudi trd 1én, c6
chuan va diéu kién sau day: a. Khéng thudc dbi tugng theo quy dinh ciia Piéu 17.2 | ddy du ning luc hanh vi dan su" vi day
a. Ttr hai muoi mot (21) tudi trg 1én, | Luat Doanh nghiép; 1a diéu kién theo Piém a, Khoan 1,
c6 di nang lyc hanh vi dan sy va | b. Puoc dao tao mot trong cac chuyén nganh vé kinh | Piéu 122 ciia LOE 2005, khong duoc
khong thudc ddi tuong bi cAm thanh | té, tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh | quy dinh trong LOE 2022.
1ap va quan ly doanh nghiép theo quy | hodc chuyén nganh phu hop véi hoat dong kinh doanh ciia | - Sira d6i theo Khoan 1, Diéu 169 cia
dinh ctia Luat Doanh nghi¢p, am hiéu Cong ty; LOE 2020.
ky thuat va nghi€p vu san xuét kinh | c. Khong phai 1a nhitng nguoi ¢6 quan h¢ gia dinh cua
doanh ciia Cong ty, hiéu biét vé phap | thanh vién Hoi dong quan tri, Téng Giam dbc va ngudi
luat, kiém toan hodc ké toan; quan ly khac cua Cong ty.
b. Khong phai 1a nhitng ngudi c6 lién | d) Khong phai 13 ngudi quan 1y cong ty; khong nhit
quan nhu vo hodc chdng, cha, cha | thiét phai 1a c6 dong hodc ngudi lao dong ciia cong ty, trir
nuoi, me, me nudi, con, con nudi, anh, | trudng hop Diéu 1€ cong ty c6 quy dinh khéc;
chi, em rudt cia thanh vién Hoi déng d) Tiéu chuan va diéu kién khac theo quy dinh khéc
quéan tri, Tong Giam ddc, Pho Tong | ctia phéap ludt c6 lién quan va Diéu 1¢ cong ty.
Giam dbc va ngudi quan 1y khac caa
Cong ty.
Article Members  of the  Inspection | Members of the Inspection Committee are required to | - Removing the regulation "from 21
40.1 Committee are required to satisfy | satisfy following qualifications: years of age or older, having full civil

following qualifications:

a. Being at least twenty one (21)
years old, with full capacity for civil
acts and not prohibited from
establishing and managing enterprises

a. Not being one of the persons specified in Article
17.2 of the Law on Enterprises;
b. Majoring in economics, finance, accounting, audit,

law, business administration or a major that is relevant to
the Company’s business operation;

act capacity" because this is a
condition under Point a, Clause 1,
Article 122 of the LOE 2005 which
not stipulated in LOE 2022.

- Amendment according to the Clause

as stipulated in the Law on|c. Not being a Related Person of any members of the | 1, Article 169 of the LOE 2020
Enterprises, and having good | Board of Management, General Director or other managers
knowledge and professional | of the Company.
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qualifications and competence in the | d) He/she is not the company’s executive, is not
main line of business of the Company | necessarily a shareholder or employee of the company
or in the area of the law, auditing or | unless otherwise prescribed by the company's charter;
accounting; dd)  Other standards and requirements are satisfied as
b. Not being a Related Person, | prescribed by law and the company's charter
such as the wife, husband, father,
foster father, mother, foster mother,
child, adopted child or sibling, of any
members of the Board of
Management, the General Director,
the Deputy General Director or other
managers of the Company.
247 |Piéu 41.1 | Thanh vién Ban kiém soat bi mién | 1. Pai hoi déng cd dong mién nhiém Kiém soat vién trong | -Tach riéng va sura doi quy dinh vé
nhiém, bai nhi€ém trong cac truong | truong hop sau day: mién nhiém va bai nhiém
hop sau: a. Khong con du tiéu chuan va diéu kién 1am Kiém soat | - sira d6i theo theo quy dinh tai Piém
a. Khong con du tiéu chuan va diéu | vién theo quy dinh tai Diéu 40 cua Diéu 1¢ nay; b, ¢ khoan 1 va khoan 2 Piéu 174
kién 1am thanh vién Ban kiém soat | b. C6 don xin tir chirc va duoc chép thuan. LDN 2020
theo quy dinh tai Diéu 40 cua Dicu 1¢
nay; 2. Pai hoi d@)ng cd dong bai nhiém Kiém soat vién trong
b. Khong thyc hién quyén va nhiém vy | truong hop sau day:
cua minh trong sau (06) thang lién tuc, | a. Khong hoan thanh nhiém vy, cong viéc dugc phan cong;
trir trudng hop bét kha khang; b. Khong thuc hién quyén va nhiém vu ctia minh trong sau
c. C6 don xin tur chtrc; (06) thang lién tyc, trir truong hop bat kha khang;
d. Khong con du tu cach lam thanh | c. Vi pham nhiéu lan, vi pham nghiém trong nghia vu cta
vién Ban kiém so4t theo quy dinh cua | Kiém soat vién theo quy dinh ctia Luat Doanh nghiép va
Luat doanh nghiép va Diéu 1¢ nay. Diéu 42 cua Piéu 18 nay.
d. Truong hop khic theo nghi quyét Pai hoi dong cb dong.
Article A  member of the Inspection | 1. The General Meeting of Shareholders shall dismiss a | - Separating the case of dismissal and
41.1 Committee may be dismissed if: Controller from office in the following cases: removal:

a. He does not  satisfy
qualifications as stipulated in Article
40 hereof;

a. He/she does not satisfy qualifications as stipulated
in Article 40 hereof;
b. He/she has submitted a resignation which has been

also accepted.

- Amendment according to Article
174.1 b,c of the LOE 2020
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b. He does not exercise his rights | 2. The General Meeting of Shareholders shall remove a
and obligations for six (6) consecutive | Controller in the following cases:
months, except in the case of force | a. He/she fails to perform his/her duties;
majeure; b. He/she fails to perform his/her rights and
c. He himself asks for the | obligations for 06 consecutive months, except in force
resignation; majeure events;
d. He is not eligible to become a | c. He/she commits multiple, serious violations duties
member of the Inspection Committee | of member of the Inspection Committee prescribed by the
in accordance with the Law on | Law on Enterprises and Article 42 of this Charter.
Enterprises or this Charter. d. Other cases specified in resolutions of the General
2. Other than the cases stipulated | Meeting of Shareholders.
in Article 41.1 hereof, members of the
Inspection Committee may be
dismissed at any time by a resolution
of the Shareholders’ Meeting.
3. If the Inspection Committee
violates its duties so seriously that it
may cause damage to the Company,
the Board of Management shall
convene a meeting of Shareholders’
Meeting in order to dismiss the
incumbent Inspection Committee and
elect a new one.

248 |Piéu42 | Nhiém vu va quyén han cua Ban kiém | Quyén, nghia vu va trach nhiém cta Ban kiém soat Stra d6i tiéu dé cho phu hop vé6i quy
soat dinh tai cac Piéu 170, 171,172,173
LDN 2020
Article 42 | Rights and obligations of the | Rights, obligations and responsibilities of the Inspection | Amendment the title for compliance
Inspection Committee Committee with the Article 170, 171, 172, 173
LOE 2020
249 |Piéu Kiém tra tinh hop 1y, hop phap, tinh Klem tra tinh hop 1y, hop phap, tinh trung thyc va mire d6 | Sua d6i phui hop voi Khoan 2 Diéu
42.1(b) trung thuc va mac d6 can trong trong | can trong trong quan ly, diéu hanh hoat dong kinh doanh; | 170 LDN 2020

quan ly, diéu hanh hoat dong kinh

tinh h¢ thong, nhat quan va phil hop trong t6 chirc cong tac
ké toan, théng ké va 1ap béo céo tai chinh.
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doanh, trong t chtrc cong tac ké toan,
thong ké va 1ap bao cdo tai chinh

Article
42.1(b)

b. Review the reasonableness,
lawfulness,  trustworthiness  and
diligence of the business management
and running, accounting books, and
financial statements.

Review the reasonableness, lawfulness, trustworthiness,
and diligence of the business management and running;
systematic organisation, uniformity and appropriateness of
accounting books, and financial statements

Amendment according to the Clause
2, Article 170 of the LOE 2020

250

Diéu 42.1
(c)

c. Tham dinh béo c4o tinh hinh kinh
doanh, bao cao tai chinh hang nim va
sdu thang cta Cong ty, bao cdo danh
gia cong tac quan 1y cua Hoi dong
quan tri

d. Trinh bao céo thim dinh bao cdo tai
chinh, bao cao tinh hinh kinh doanh
hang nim cua Cong ty va bdo céo
danh gia cong tadc quan ly cua Hoi
dong quan tri 1én Pai hoi dong cb
dong tai cudc hop thuong nién

c. Tham dinh tinh ddy du, hop phap va trung thuc cia bao
c4o tinh hinh kinh doanh, béo c4o tai chinh hang nim va
sau (06) thang cia Cong ty, bao cao danh gia cong tac quan
ly cua Ho1 dong quan tri va trinh bao cdo tham dinh tai cudc
hop Pai hoi ddng c6 dong thudng nién. Ra soat hop dong,
giao dich v6i nguoi c6 lién quan thude tham quyén phé
duyét ciia Hoi dong quan tri hodc Dai hoi dong c6 dong va
duara khuyen nghi vé hop dong, giao dich can c6 phé duyét
ctia Hoi dong quén tri hoic Pai hoi dong co dong

Stra d6i phu hop v6i Khoan 3 Pidu
170 LDN 2020

Article
42.1(c)

c. Appraise the reports on business
operation, annual and half-year
financial reports of the Company and
the report on evaluation of
performance of the Board of
Management.

d. Submit report on appraising
business operation, annual and half-
year financial report, performance of
the Board of Management to the
Shareholders’ Meeting

c. Appraise the adequacy, legitimacy and truthfulness of the
reports on business operation, annual and half-year
financial statements, reports on performance of the Board
of Management; to submit validation reports at the annual
General Meeting of Shareholders. To review contracts and
transactions with related persons subject to approval by the
Board of Management or the General Meeting of
Shareholders and offer recommendations

Clause 3, Article 170 of the LOE
2020:

251

Diéu 42.1
(d)

d. Ra soat, kiém tra va danh gia hi€u luyc va hi€¢u qua cua hé
thong ki€ém soat ndi bg, kiém toan ndi bo, quan ly rai ro va
canh bdo sdm ctuia Cong ty.

B6 sung diéu nay theo Khoan 4, Diéu
170 cua Luat Doanh nghiép 2020

206




STT Piéu khoan Diéu 1é hién hanh Duy thao Diéu 18 stra ddi, bo sung Giai thich/Li do/Van dé phép ly
No. Article Current charter Draft of Charter revision Explaination/Reason/Legal regulations
Article d. Review, inspect and evaluate the effectiveness of the | Supplement this right under the
42.1(d) internal control, internal audit, risk management and early | Clause 4, Article 170 of the LOE
warning systems of the Company. 2020: “Review, inspect and evaluate
the effectiveness of the internal
control, internal audit, risk
management and early warning
systems of the company”
252 [Diéu 42.1 | Xem xét s6 ké toan va céc tai liéu khac | Xem xét s6 ké toan, ghi chép ké toan va cac tai liéu khac | B sung day du theo quy dinh tai
(e) cua Cong ty, cac cong viéc quan ly, | cia Cong ty, cac cong viéc quan ly, diéu hanh hoat dong | Khoan 5, Piéu 170, LDN 2020
diéu hanh hoat dong cua Cong ty bét | cua Cong ty bét ctr khi ndo xét théy cén thiét hoic theo nghi
clr khi nao xét thay can thiét hodc theo quyet quyet dinh cta Dai hoi dong ¢ dong hodc theo yéu
nghi quyet quyét dinh cia Dai hoi | cau cua c6 dong hodc nhom cb dong quy dinh tai Diéu 20.2
dong co dong hoac theo yéu ciu cta | cia Diéu 1é nay.
¢ dong hodc nhém c6 dong quy dinh
tai Diéu 20.2(e) cua Diéu 1é nay.
Article Check and review accounting books, | Check and review accounting books, accounting records | Fully supplemented in accordance
42.1(e) accounting records and other | and other documents of the Company or matters | with Clause 5, Article 170, LOE 2020
documents of the Company or matters | particularly related to the management and running of the
particularly related to the management | Company if necessary or pursuant to a resolution, decision
and running of the Company if | of the General Meeting of Shareholders, or at the request
necessary or pursuant to a resolution, | made by shareholder or group of shareholders as stipulated
decision of the General Meeting of | in Article 20.2 of this Charter.
Shareholders, or at the request made
by shareholder or group of
shareholders as stipulated in Article
20.2(e) of this Charter.
253 |Piéu 42.1 | Thong bao cho Hoi dong quan tri cac | Khi phat hién c6 thanh vién Hoi dong quan tri, Tong Giam | Stra doi ciu theo quy dinh tai Khoan
(h) vi pham nghia vu cta nguoi quan ly déc, Nguoi quan ly Cong ty khac vi pham quy dinh tai biéu | 8, Piéu 170 LDN 2020

Cong ty quy dinh tai Diéu 37 cua Biéu
1¢ nay va yéu cu ngudi c6 hanh vi vi
pham chdm dirt hanh vi vi pham va c6
giai phap khic phuc hau qua

37 Piéu 1¢ nay phai thong bao ngay bang vin ban cho Hoi
ddng quan tri, yéu cau ngudi c¢6 hanh vi vi pham cham dat
hanh vi vi pham va c6 giai phap khéc phuc hau qua
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Article Notify the Board of Management of | Promptly submit a written notification to the Board of | Revise the sentence according to the
42.1(h) any violation of duties of managers as | Management whenever a member of the Board of | Clause 8, Article 170 of the LOE
stipulated in Article 37 of this Charter | Management, the General Director and the Company’s | 2020:
and request any manager who | executives are found to be violating Article 37 of this | “Promptly submit a written
committed such a violation to cease | Charter, request any manager who committed such a | notification to the Board of
the breach and take measures to | violation to cease the breach and take measures to remedy | Management whenever a member of
remedy any consequences. any consequences. the Board of Management, the
Director/General Director is found to
be violating Article 165 of this law,
request the violator to stop the
violations and implement remedial
measures”
254 |Piéu Thuc thi cac quyén va nghia vu khéac | Tham dy va tham gia thao luén tai cidc cudc hop Dai hdi | X6a bd quy dinh hién tai vi da dugc
42.1(1) theo quy dinh ctia Luat Doanh nghiép, | dong c6 dong, Hoi dong quan tri va cac cude hop khac cta | dé cap tai Khoan 3 cua Diéu nay, va
Diéu 1& nay, va bat ky quyét dinh nao | Cong ty. thay thé bang noi dung méi theo
ctia Pai dong ¢ dong. Khoan 9, Piéu 170 cta Luat Doanh
nghiép 2020
Article Exercise other rights and perform | To participate in and discuss at the General Meeting of | Remove current provision because it
42.1(1) other duties as stipulated in the Law | Shareholders, meetings of the Board of Management and | is mentioned in Clause 3 of this
on Enterprises, this Charter and any | other meetings of the Company. Article, and replace by new contents
resolution of the Shareholders’ as the Clause 9, Article 170 of the
Meeting. Law on Enterprises 2020:
“Participate in and discuss at the
General Meeting of Shareholders,
meetings of the Board of
Management and other meetings of
the company”
255 |Diéu Ban kiém soat c6 quyén su dung tu | Str dung tu van doc 1ap, bo phan kiém toan ndi bo cua Cong B6 sung theo quy dinh tai Khoan 10
42.1(G9) van doc lap dé thuc hién cac nhiém vu ty dé thuc hién cac nhiém vu duoc giao Diéu 170 LDN 2020
duoc giao
Article The Inspection Committee may use an | The Inspection Committee may use an independent | Supplement according to the Clause
42.1() independent consulting service when | consulting service, the internal audit unit of the Company | 10 Article 170 of the LOE 2020:

carrying out assigned obligations

when carrying out assigned obligations.

“Employ independent counsels and
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internal audit unit of the company to
perform their tasks.”

256 |Piéu 42 (1)| 1. Ban Kiém soat c6 quyén duoc cung | 1. Thanh vién Ban kiém soét c6 quyén duoc cung cap thong | Sua ddi va bd sung (ndi dung co ban
cép thong tin: tin va tai liéu cing thoi diém va theo phuong thire nhu d6i | ciia Diéu khoan van giit nguyén) mot
- Thong bao moi hop, phiéu 13y | v6i thanh vién Hoi ddng quan tri, bao gom: s6 noi dung theo Khoan 1, Piéu 171
¥ kién thanh vién Hoi dong quantriva | 1.1.  Théng bao mdi hop, phiéu lay y kién thanh vién Hoi | ctia Ludt Doanh nghiép 2020
cac tai liéu kém theo phai duoc gui dong quan tri va céc tai liéu kém theo;
dén thanh vién Ban kiém soat cung | 1.2. Nghi quyét, quyét dinh va bién ban hop cua Pai héi
thoi diém va theo phuwong thirc nhu | ddng cd dong, Hoi dong quan tri;
dbi véi thanh vién Hoi dong quan tri. | 1.3, Bao cdo ciia Tong Giam ddc trinh Hoi dong quén tri
- Béo cdo ciia Tong Giam ddc | hodc tai liéu khac do Cong ty phat hanh.
trinh Hoi dong quan tri hodc tai lidu | m. Kiém so4t vién ¢ quyén tiép can cac hd so, tai lidu
khac do Cong ty phat hanh duoc giri | cia Cong ty luu giir tai tru s¢ chinh va dia diém khac; c6
dén thanh vién Ban kiém soat cung | quyén dén cac dia diém noi ngudi quan 1y va nhan vién cua
thoi diém va theo phuong thirc nhu | Cong ty 1am viéc trong gio lam viéc.
dbi voi thanh vién Hoi dong quan tri. | Hoi dong quan tri, thanh vién Hoi dong quan tri, Tong
- Thanh vién Ban kiém soét c¢6 | Giam ddc, ngudi quan 1y khac phai cung cap day du, chinh
quyén tiép can cac hd so, tai liéu cua | xac va kip thoi thong tin, tai liéu vé cong tac quan 1y, dleu
Cong ty luu giit tai try s chinh, chi | hanh va hoat dong kinh doanh cta Cong ty theo yéu cau
nhanh va dia diém khac; c6 quyén dén | cua Kiém soét vién hoic Ban kiém soat.
cac dia diém noi nguoi quan ly va
nhan vién cua Cong ty lam viéc.
- Hoi dong quan tri, thanh vién
Ho6i dong quan tri, Tong Giam dbc,
ngudi quan 1y khac phai cung cép day
du, chinh xac va kip thoi thong tin, tai
lidu vé cong tac quan 1y, didu hanh va
hoat dong kinh doanh cua Cong ty
theo yéu cu cta Ban kiém soét
Article 1. Rights of the Inspection Committee | 1. Documents and information shall be sent to the | Amend and supplement (the basic
42.1(1) in relation to provision of information: | Inspection Committee in the same time and manner as | content of the Term remains

-The meeting invitations, voting
inquiry of the Board of Management

those being sent to members of the Board of Management,
including:

unchanged) a few contents according
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and other relevant materials must be
forwarded to the  Inspection
Committee at the same time and in the
same manner as to the members of the
Board of Management.

-Reports made by the General
Director and submitted to the Board of
Management and other relevant
materials issued by the Company must
be sent to members of the Inspection
Committee at the same time and in the
same manner as to members of the
Board of Management.

-Members of the Inspection
Committee are entitled access to all
files, documents of the Company,
which are retained at the head office,
and any branches or other location of
the Company; are entitled to enter into
any location where managers and
employees are working in.

-The Board of Management and
members of the Board of
Management, the General Director
must report and promptly provide all
information and  documents in
relation to the management and
business  performance of  the
Company requested by the Inspection
Committee.

1.1. Meeting invitations, written opinion form and enclosed
documents;

1.2. Resolutions, decisions and minutes of meetings of the
General Meeting of Shareholders and the Board of
Management;

1.3. Reports of the General Director to the Board of
Management or other documents issued by the Company.
m. Members of the Inspection Committee are entitled to
access to all files, documents of the Company, which are
retained at the head office or other location of the
Company; are entitled to enter into any location where
managers and employees are working in during working
hours.

The Board of Management and members of the Board of
Management, the General Director, other executives must
report and promptly provide all information and
documents in relation to the management and business
performance of the Company requested by members of
the Inspection Committee or the Inspection Committee.

to the Clause 1 Article 171 of the
LOE 2020

257

Diéu 42.2
(c)

Trung thanh véi loi ich cua Cong ty va
¢0 dong Cong ty; khong dugce st dung
thong tin, bi quyét, co hdi kinh doanh

Trung thanh véi loi ich ciia cong ty va co dong; khong lam
dung dia vi, chtc vu va stir dung thong tin, bi quyét, co hoi
kinh doanh, tai sdn khac cua cong ty dé tu loi hodc phuc vu

Stra lai cach hanh vén (phraseology)
cho phu hop vé1 quy dinh tai Diéu
173 LDN 2020
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cua Cong ty, lam dung dia vi, chtrc vu | loi ich cua td chire, ca nhan khac. (Ban tiéng Anh khong thay déi)
va tai san cua Cong ty dé tu loi hodc
phuc vu loi ich cua td chirc, c4 nhan
khéc
Article (No change) English version is kept unchanged.
42.2(c) In Vietnames version, amendment on
phraseology according to the Artilce
172 LOE 2020
258 |Piéu42 | d. Cac nghia vu khac theo quy | d. Khong dé 16 nhiing thong tin bi mat cia cong ty, va - B6 n6i dung tai (d) cti do da duoc
(d) dinh ctia Luat doanh nghiép va hodc | khong gy gian doan trong diéu hanh hoat dong hang néu tai khoan 3 diéu nay.
Diéu 1¢ nay. ngay cua Cong ty. - Tach ndi dung diém (e) ra lam 2
e. Truong hop vi pham nghia vu | e. Chiu trdch nhiém ca nhan hoac lién doi dbi véi bat ky diém nho dé d& hiéu va dam bao phu
quy dinh tai cic diém a, b, ¢ d Di éu | thiét hai nao giy ra cho Cong ty hodc cac bén khac do vi | hop véi quy dinh tai Khoan 5 Diéu
42.2 ma gay thi¢t hai cho Cong ty hodc | pham nghia vu dugc quy dinh tai cac muc (a), (b), (c), va | 173 LDN 2020.
ngudi khac thi cac thanh vién Ban | (d) ciia Diéu 42.2 nay.
kiém so4t phai chiu trach nhiém ca
nhan hodc lién d6i boi thuong thiét hai
d6. Khong dé 10 nhitng thong tin bi
mat cua cong ty, va khong gay gian
doan trong diéu hanh hoat dong hang
ngay cua Cong ty.
Article d. Other obligations as stipulated in | d. Not to reveal confidential information of the Company, | -Remove old provision of d because
42.2(d) the Law on Enterprises or this Charter. | obstruct any business operations as well as day-to-day | it is mentioned in Clause 3 of this

e. Be individually or jointly liable for
any damage caused to the Company
or other persons as a result of
violating duties as stipulated in items
(a), (b), (c), and (d) of Article 42.2 of

this  Article. Not to reveal
confidential information of the
Company, obstruct any business

operations as well as day-to-day
management of the Company;

management of the Company.

e. Be individually or jointly liable for any damage caused
to the Company or other persons as a result of violating
duties as stipulated in items (a), (b), (c), and (d) of this
Article 42.2.

Article.

- Separate the content of item (e)
into two items for clarity and to
ensure compliance with Clause 5,
Article 173 of the Law on
Enterprises 2020.
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259 | biéu f. Moi thu nhap va loi ich khac ma thanh | f. Moi thu nhép va loi ich khac ma thanh vién Ban kiém soat | Stra d6i theo quy dinh tai Khoan 3,

42.2(f) vién Ban kiém so4t truc tiép hodc gian | truc tiép hodc gian tiép c6 duoc do vi pham nghia vu quy dinh | Didu 173 LDN 2020
tiép co6 dugc do vi pham nghia vu quy | tai Diéu 42.2 nay déu phai hoan tra lai cho Cong ty
dinh tai Diéu 42.2 (c) nay déu thudc so
hiru cua Cong ty
Article f. All income or other benefits which a | f. All income or other benefits which a member of the | Amendment accordant with the
42.2(%) member of the Inspection Committee | Inspection Committee gains directly or indirectly from a | Article 173.5 LOE 2020
gains directly or indirectly from a | breach of the obligations stipulated in Article 42.2 hereof
breach of the obligations stipulated in | shall be returned to the Company.
Article 42.2(c) hereof shall belong to
the Company
260 [Diéu42.3 | 3. Thuc hién cac quyén va nhiém | 3. Tién luong, thu lao, thuong va loi ich khac cua Thanh | Stra doi phu hop voi quy dinh tai
vu khac theo quy dinh ctia Luat doanh | vién Ban kiém soét: Diéu 172 LDN 2020
nghiép, Diéu 18 Cong ty va hoac quyét a. Thanh vién Ban kiém soat dugc tra tién luong, thu
dinh cua Dai hoi dong cd dong. lao, thudng va lgi ich khac theo quyét dinh cta Pai hoi
4. Thu lao va chi phi hoat dong déng cb dong. Pai hoi dong c6 dong quyét dinh tong mic
ctia Ban kiém soat phai dugc lap thanh | tién luong, thu lao, thuong, o1 ich khac va ngén sach hoat
muc riéng trong bao cdo tai chinh hang | dong hang nam ctia Ban kiém soat.
nam cua Cong ty. b. Thanh vién Ban kiém soat dugc thanh toan chi phi
5. Thanh vién Ban kiém soat | an, ¢, di lai, chi phi st dung dich vu tu van doc 1ap véi
dugc tra thu lao va hudng cac quyén | mirc hop ly. Tong mtre thi lao va chi phi nay khong vuot
loi khéc theo quyét dinh ctia Pai hoi | qua tong ngan sach hoat dong hang nam cua Ban kiém soat
dong cb dong da dugc Dai hoi dong c6 dong chip thuan, trir truong hop
Pai hoi dong c6 dong c6 quyét dinh khac.
c. Tién luong va chi phi hoat dong ctia Ban kiém soat durgc
tinh vao chi phi kinh doanh ctia Cong ty theo quy dinh cua
phap luat vé thué thu nhap doanh nghiép, quy dinh khac
cua phép luat c6 lién quan va phai dugc 1ap thanh muc
riéng trong bdo céo tai chinh hing nim cia Cong ty.
Article 3. Other rights and obligations as | 3. Salary, remuneration, bonuses, and other benefits of the | Amendment according to the Article
42.3 stipulated in the Law on Enterprises, | members of the Inspection Committee: 172 of the LOE 2020

this Charter or any resolution of the
Shareholders’ Meeting

a. Salaries, remunerations, bonuses and other benefits of
members of the Inspection Committee shall be decided by
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4. Remuneration and other expenses
of the Inspection Committee will be
presented in a separate section of the
Company’s annual financial
statement.

5.Members of the Inspection
Committee shall be paid
remuneration and other benefits as
may be decided by the Shareholders’
Meeting

the General Meeting of Shareholders. The General
Meeting of Shareholders decides on the total salary,
remuneration, bonus, other benefits and the annual
operating budget of the Inspection Committee.

b. Reasonable costs of food, accommodation, travel,
independent counseling services of members of the
Inspection Committee shall be reimbursed. The total
salaries and costs must not exceed the annual operating
budget of the Inspection Committee which has been
approved by the General Meeting of Shareholders, unless
otherwise decided by the General Meeting of
Shareholders.

c. Salaries and operating expenses of the Inspection
Committee shall be recorded as the Company’s expenses
in accordance with regulations of law on corporate
income tax and relevant laws and recorded as a separate
item in the Company’s annual financial statements.

261

biéu
43.5(e)

e. bugc moi tham du céc cudc hop
Ho1 déng quan tri, c6 quyén phat biéu
¥ kién va co nhiing kién nghi nhiing
khong tham gia bleu quyét. Néu co ¥
kién khéc véi quyét dinh cta Hoi dong
quan tri thi ¢6 quyén yéu cau ghi y
kién ctia minh vao bién ban phién hop
va duoc truc tiép bao cao trudc DPai
hoi ddng cd dong gan nhat

Xo6a bd ndi dung nay

Xoa bo quy dinh nay vi day la 7quyén
cua Ban kiém soat, da dugc bo sung
vao Diéu 42.1 (i) biéu I¢ nay.

Article
43.5(e)

e. Participate in the meetings of Board
of Management, have the right to
express opinions and lodge petitions
but not to vote; have right to request
for his opinion to be recorded in the
minutes of meeting and to report

Remove these contents

Removing these contents because this
contents was stipulated in Article
42.1.1 of this charter.
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directly to the Shareholders’ Meeting
in the next meeting if he has an
opinion that differs from the decision
of the Board of Management;
262 |Piéu 44.1 | Nguoi lao dong trong Cong ty duoc | Ngudi lao dong trong Cong ty duoc huong nhimg quyén va | B6 sung cho rd rang ndi dung
huéng nhitng quyén va lgi ich hop | loi ich hop phéap theo quy dinh phap luat va quy dinh noi
phap theo quy dinh cua Luat Viét Nam | bg ctia Cong ty.
va cua Cong ty.
Article Employees of the Company shall | Employees of the Company shall enjoy rights and | Revising contents for more clearly
44.1 enjoy rights and obligations under the | obligations under the regulations of the laws and internal

regulations of the Laws of Vietnam | regulations of the Company.

and the Company.

263 |Piéu 44.2 | Quyét dinh cac van dé lién quan dén | Tong Giam ddc truc tiép quyét dinh cac van dé lién quan | Stra cdu tir cho phu hop, khong 1am
tuyén dung lao dong, budc thoi viéc, dén tuyén dung lao dong, budc thdi viéc, luong, bao hiém thay ddi noi dung cta biéu khoan
luong, bao hiém xa hoi, bao hiém y té, | x4 hoi, bao hiém y té, phic loi, khen thuong va ky luat va
phuc loi, khen thuéng va ky luét sé | tuan thu theo quy dinh phéap luat, va nhiing chinh sach cua
duoc xac dinh truc tiép boi Tong | Cong ty cin ctr vao tinh trang tai chinh cia Cong ty va
Giam dbc va tuan thu theo Luét Viét quyét dinh cua Hoi déng quan tri.
nam, va nhiing chinh sach ctia Cong ty
can cir vao tinh trang tai chinh cua
Cong ty va quyét dinh cua Hoi dong
quan tri.

Article Decisions relating to labor and | The General Director directly decides on issues relating to | Edit the sentence does not change the
44.2 employment matters such as the total | labor and employment matters such as the total number of | content of the Term

number of workers, recruitment,
dismissal, resignation, wages, and
bonuses, welfare benefits, labor
protection and labor insurance and
labor discipline shall be determined by
the General Director in accordance
with the Laws of Vietnam, the policies
of the Company as resolved by the

workers, recruitment, dismissal, resignation, wages, and
bonuses, welfare benefits, labor protection and labor
insurance and labor discipline in accordance with the laws,
the policies of the Company as resolved by the Board of
Management, and the actual financial condition of the
Company.
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Board of Management, and the actual
financial condition of the Company.

264

Diéu 44.3

Cong ty duoc tu do tuyén dung va thué
nhan vién, céng nhén thong qua tat ca
cac nguodn thong tin, bao gom tuyen
dung cong khai. Cong ty co thé tuyén
dung hoidc ky hop dong véi nhan su
quan ly va nhan sy ky thudt nguoi
nude ngoai pht hop véi yéu cau hoat
dong ctua Cong ty. Cong ty s€ uu tién
xem x¢ét nhan vién va cong nhan do
NTT Com va VNPT gidi thi€u, trén co
s dong gop ciia mdi bén vao Vén
Diéu 1é theo quy dinh tai Piéu 8.3, néu
ho c6 du cac ky nang, kinh nghiém,
tap quan va thai do lam viéc theo yéu
cau dé lam viéc hiéu qua trong mot
cong ty ¢ Viét Nam

Cong ty duogc tu do tuyén dung va thué nhén vién, cong
nhan thong qua tit ca cac ngudn thoéng tin, bao gdm tuyén
dung cong khai. Cong ty co thé tuyén dung hoic ky hop
ddng v6i nhan sy quan 1y va nhan sy ki thuat nguoi nudce
ngoai phi hop véi yéu cau hoat dong ciia Cong ty. Cong ty
s& uu tién xem xét nhan vién va cong nhan do cac c6 dong
sang lap gi6i thiéu, trén co sé dong gop cua mdi bén vao
Vén Diéu 1é theo quy dinh tai Diéu 8.3, néu ho c6 du cac
ky nang, kinh nghlem tdp quan va thai do lam viéc theo
yéu cau dé 1am viéc hiéu qua trong mot cong ty ¢ Viét Nam.

Stra d6i cho phu hop thuc té.

Article
443

The Company shall be free to recruit
and hire staff and workers through all
available channels, including public
recruitment, and the Company may
recruit foreign management personnel
and technicians in accordance with
operation  requirements. The
Company shall give first
consideration to staff and workers
recommended by NTT Com and
VNPT, subject to the contribution by
NTT Com and VNPT to the Charter
Capital pursuant to Article 8.3 hereof,
provided that such workers have the
required skills, experience, work

The Company shall be free to recruit and hire staff and
workers through all available channels, including public
recruitment, and the Company may recruit foreign
management personnel and technicians in accordance with
operation requirements. The Company shall give first
consideration to staff and workers recommended by
founding shareholders, subject to the contribution by each
shareholder to the Charter Capital pursuant to Article 8.3
hereof, provided that such workers have the required skills,
experience, work habits and attitudes for successfully
working in a company in Vietnam

Amendment by using “founding
shareholders” insteat of “NTT Com
and VNPT”
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habits and attitudes for successfully
working in a company in Vietnam
265 | biéu 45 Diéu 45: Trinh bao cdo hang nim va | Diéu 45: Trinh bao cdo hing nim Stra doi tiéu dé cho phu hop hop véi
cong khai thong tin vé Cong ty ndi dung
Article 45 | Artcle 45: Submission of Annual | Artcle 45: Submission of annual reports Amendment the title for consist with
Reports and Public Disclosure of the contents
Information of the Company
266 |Diéu 45.1 (Trong Bén stra doi biéu 1¢ lan 3) Két thiic nam tai chinh, Hoi dé)ng quan tri phai trinh Pai | - bé nghi x6a bd ndi dung hién tai

Khi v6n Diéu 1é cta cong ty co trén
50% vébn gop cua nha nudc, viéc trinh
béo cao va cong khai thong tin vé cong
ty phdi dugc thyc hién nhu sau:

Cong bd thong tin dinh ky:

1.1. Cong ty phai cong b dinh ky trén
trang thong tin dién tir ciia cong ty va
cua co quan dai dién chu s& hiru nhiing
thon tin sau day:

a) Thong tin co ban vé cong ty va diéu
1€ cong ty;

b) Muc tiéu téng quat, muc ti€u, chi
tiéu cu thé cta ké hoach kinh doanh
hang nam;

Cong bb thong tin bat thuong

1.3. Cong ty phai cong b trén trang
thong tin dién tir va an pham (néu c6)
va niém yét cong khai tai try sé chinh
va dia diém kinh doanh ctia cong ty vé
céc thong tin bat thuong trong thoi han
36 gio, ké tir khi xay ra mot trong cac
su kién sau day:

hoi dong co dong bao céo sau day:

a. Bao c4o két qua kinh doanh ctia Cong ty;

b. Béo céo tai chinh;

¢. Bao cao danh gia cong tac quan ly, diéu hanh Cong ty;
d. Bao c4o thim dinh ciia Ban kiém soat.

dugc quy dinh trong Ban stra d6i diéu
1¢ 1an 3 vi GDS hién khong 1a doanh
nghiép nha nudc nén khong thudc ddi
tuong quy dinh tai Khoan 4 biéu 176
Luat DN 2020, nén khong phai thyc
hién cong khai thong tin nhu quy dinh
hién tai.

- Thay thé vao d6 1a ndi dung quy dinh
tai Dicu 45.1 trong Piéu 1¢ gdc ban
hanh ngay 13/12/2017 va c6 bd sung
thém nd1 dung phu hop vé1 quy dinh
tai Khoan 1 Diéu 175 LDN 2020.

“]. Két thiic nam tai chinh, Hpi d‘ong
quan tri phdi trinh Pai héi dong co
dong bado cao sau day:

a) Bdo cdo két qua kinh doanh ciia
cong ty;

b) Bao cao tai chinh;

¢) Bao cao danh gid cong tac quan Iy,
diéu hanh cong ty;

d) Bdo cdo tham dinh cia Ban kiém
sodt.”
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h) C6 quyét dinh, thanh lap, giai thé,
hop nhat, sap nhap, chuyén doi cong
ty con, quyét dinh dau tu, giam von
hoidc thodi von dau tu tai cic cong ty
khéc.
Article (Amendment No.3 of the Charter) At the end of the fiscal year, the Board of Management | - Remove the current content specified
45.1 1. When charter capital of company is | shall submit the following documents to the General | in the 3rd Charter Amendment

held with more than fifty percent

(50%) of state capital, the submission

of financial reports and public

disclosure of information of the

Company as follows:

Periodic information provision:

1.1. Must periodically provide the
following information on
company website:

1.2 The report on the company’s

administration shall contain the

information below:

Extraordinary information disclosure:
1.3. Extraordinary information
must be disclosed on the
company’s website, publications,
and posted at the company’s
headquarter and business
locations within 36 hours from the
occurrence of any of the events
below:

When charter capital of company is
held with equal or less than fifty

Meeting of Shareholders:

a. Report on the business result of the Company;

b. Financial statements;

c. Report on the evaluation of the management and
administration of the Company;

d. The due diligence report of the Inspection Committee.

because GDS is not currently a state-
owned enterprise, so it is not subject
to Clause 4, Article 176 of the Law on
Enterprises 2020.

- Replace by the content specified in
Article 45.1 in the Original Charter
issued on December 13, 2017 and has
additional content consistent with the
provisions of Clause 1, Article 175 of
the Law on Enterprise 2020.

“l. At the end of the fiscal year, the
Board of Directors shall submit the
following documents to the GMS:

a) The company’s income statements;
b) The financial statements;

c) The report on the company’s
administration and management;

d) The validation report of the Board
of Controllers.”
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percent (50%) of state capital, the
effectiveness of Article 45.1 of the
main body of company charter is kept
unchanged.
267 |Diéu 45.2 | Truong hop theo quy dinh ciia Nha | Truong hop phap luat quy dinh béo cdo tai chinh bét bude | Sira cau tir cho phu hop, khong lam
nuée, Cong ty phai kiém toan thi bao | phai duoc kiém toan, thi bao cdo tai chinh hing nim cta | thay doi noi dung ctia Piéu khoan
c4o tai chinh hang ndm ctua Cong ty d3 | Cong ty duoc kiém toan theo Piéu 46 cua Piéu 18 nay trude
phai duoc kiém toan theo Diéu 46 cta | khi trinh Pai hoi dé)ng cd dong xem xét, thong qua.
Diéu 1& nay trudc khi trinh Pai hoi
ddng cb dong xem xét, thong qua
Article The annual financial statements of the | If the annual financial statements of the Company must be | Edit the sentence does not change the
45.2 Company shall be audited pursuant to | audited as prescribed by law, they shall be audited pursuant | content of the Term
Article 46 hereof before submission to | to Article 46 hereof before submission to the General
the  Shareholders’ Meeting for | Meeting of Shareholders for approval
approval.
268 |Piéu 45.3 | Cac bao cao va tai liéu quy dinh tai | Cac bao céo va tai liéu quy dinh tai Piém a, b va ¢ Diéu | Sira ddi theo quy dinh tai Khoan 3
Diéu 45.1 nay phai duoc giri ¢én Ban | 45.1 nay phai duoc giri dén Ban kiém soat dé tham dinh | Didu 175 LDN 2020 quy dinh:
kiém soat dé thim dinh cham nhét ba | chdm nhéat ba muoi (30) ngdy trudc ngay khai mac cudc | “3. Bdo cdo quy dinh tai cdc diém a, b
muoi (30) ngay trude ngay khai mac | hop thuong nién cia Dai hoi dong cd dong. va ¢ khoan 1 Diéu nay phdi dwoc giki
cudc hop thudng nién cua Pai hoi dén Ban kiém soat dé tham dinh chdm
dong cb dong. nhat la 30 ngay trwde ngay khai mac
cuoc hop Pai hoi déng co dong
thwong nién néu Diéu 1é cong ty khéng
co quy dinh khac.”
Article The reports and materials in Article | The reports and documents specified in Points a, b and ¢ of | Amendment according to the Clause 3
45.3 45.1 hereof must be submitted to the | this Article 45.1 shall be submitted to the Board of | Article 175 of the LOE 2020 provides

Inspection  Committee for an
evaluation at least thirty (30) days
before the opening date of the
annual meeting of Shareholders’
Meeting.

Inspection Committee for validation at least thirty (30)
days before the opening date of the annual General Meeting
of Shareholders

that: “3. The documents specified in
Points a, b and ¢ Clause 1 of this
Article shall be submitted to the
Inspection Committee for validation
at least 30 days before the opening
date of the General Meering of
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Shareholders unless otherwise
prescribed by company's charter.”
269 |Piéu 45.4 | Bao cao va tai liéu do Hoi déng quan | Bao cédo quy dinh tai cac Diéu 45.1, 45.2 va 45.3 cia Diéu | Stra ddi theo quy dinh tai Khoan 4

tri chun bi; b4o cdo thdm dinh cua | 16 nay, béo céo thdm dinh cua Ban kiém soat va bao céo | DPiéu 175 LDN 2020: “Bdo cdo quy

Ban kiém soat va bao cdo kiém toan | kiém toan phai c6 & tru sé chinh cua Cong ty chim nhét | dinh tai cac khoan 1, 2 va 3 Piéu nay,

phai c6 & tru s& chinh va chi nhanh ctia | mudi (10) ngay lam viée trude ngay khai mac cude hop | bdo cdo tham dinh cia Ban kiém sodt

Cong ty cham nhit bay (7) ngay lam | thuong nién ctua Pai hoi ddng cb dong. va bdo cdo kiém todn phdi dwoc luu

vi€c trudc ngay khai mac cudc hop gitr tai tru s¢ chinh ciia cong ty cham

thudng nién cua Dai hoi dong cb dong. nhat la 10 ngay triede ngay khai mac
cugc hop Dai hoi dong c6 dong
thwong nién néu Diéu 1é cong ty khéng
quy dinh thoi han khac dai hon...”
Nhu vy, thoi han téi thiéu tai khoan
nay la 10 ngay trudc ngay hop
DHDCD thuong nién. Truong hop
GDS mudn quy dinh thoi han khéc thi
phai quy dinh thoi han dai hon 10
ngay.

Article Reports and materials prepared by the | Reports specified in Articles 45.1, 45.2 and 45.3 of this | Amendment according to the Clause
45.4 Board of Management, reports of the | Charter, reports of the Inspection Committee and audited | 4 Article 175 of the LOE 2020: “The

Inspection Committee and audited
reports must be available at the head
office of the Company and its
branches at least seven (7) working
days before the opening date of the
annual meeting of the Shareholders’
Meeting.

financial statements must be available at the head office of
the Company at least ten (10) working days before the
opening date of the annual meeting of the General Meeting
of Shareholders.

documents specified in Clauses 1, 2
and 3 of this Article, the validation
report of the Inspection Committee
and the audit report shall be retained at
the company’s headquarters at least 10
days before the opening date of the
General Meeting of Shareholders
unless a longer period is prescribed by
company's charter...”

Thus, the minimum time limit in this
clause is 10 days before the date of the
annual  General = Meeting  of
Shareholders. In case GDS wants to
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stipulate another time limit, it must
specify a longer time limit of 10 days.
270 |Piéu 45.6 | Tom tat ndi dung bao cdo tai chinh | Bo nodi dung niy Dé nghi bo do nodi dung nay khéng con
hiang nam phai dugc thong bao dén tat phu hgop va LDN 2020 ciling khong
ca cb dong quy dinh vé viéc nay.
Article A brief summary of the annual | Remove Proposed removal because this
45.6 financial statements of the Company content is no longer relevant and LOE
must be sent to all shareholders 2020 also does not regulate this.
271 |Piéu 45.7 | Moi to chtic, ca nhan déu co quyén | Bo ndi dung nay Xo4 bo vi phap luat khéng quy dinh vé
xem hodc sao chép bdo cédo tai chinh van dé nay.
hang nim cia Cong ty tai co quan
dang ky kinh doanh c6 tham quyén
Article All individuals and organizations shall | Remove Remove this provision because it is
45.7 be entitled to review or copy the not regulated by law.
annual financial statements of the
Company at the business registration
office.
272 |Diéu 46.2 | BO phan ké toan cuia cong ty phai tuan | Bo phan Tai chinh - K& toan ciia Cong ty phai tuan thii theo | - X6a bo ¥ cudi trong khoan nay vi
thu theo cac quy dinh cua Luat Viét | cac quy dinh phap luat, va tham khao cac thong 1¢ ké toan GDS 1a mét phap nhan doc 1ap, c6 yéu
Nam, va cic thong 18 ké toan qudc té, | qudc te tuy nhién voi diéu kién Cong ty dam bao cac thong | cau vé hoat dong tai chinh riéng phu
tuy nhién véi diéu kién Cong ty dam | 1& qudc té d6 phi hop véi quy dinh phap luat Viét Nam. hop véi quy dinh phap luat, khong phu
bao cac thong 1& qudc té d6 phu hop thudc vao yéu cau cua cd dong hay
vol Luat Viét Nam. Ngoai ra, trong mot doanh nghiép nao khéc.
pham vi cho phép cua Luat Viét Nam, - Stra tén goi BO phén Tai chinh — Ké
Cong ty ap dung cac thu tuc, yéu cau toan thong nhat v6i du thao Quy ché
vé hoat dong va tai chinh NTT Com, quan 1y tai chinh, ké toan ciia Cong ty.
bao gém céc van dé lién quan dén ké - Stra ddi viéc phai “tuan thu” cic
hoach kinh doanh va ngéan quy thong 1¢ ké toan qudc té bang quy dinh
1a “tham khao” céac thong 1€ do.
Article The bookkeeping and accounting | The Finance - Accounting Department of the Company | GDS is an independent legal entity,
46.2 systems of the Company shall comply | must comply with regulations of law, and refer to | having its own financial operations

with the Laws of Vietnham and

international accounting practices, however, with the

requirements in accordance with the
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internationally accepted accounting | requirement that the Company ensures such international | law, regardless of the requirements of
practices; provided, however, that the | practices are appropriate with Vietnamese law. shareholders or any other enterprises.
Company shall ensure that the - Re-name of the Finance -
application of such internationally Accounting Department matching
accepted accounting practices s with the draft Financial management
consistent with the Laws of Vietnam. and Accounting Policy
Furthermore, the Company shall, to - Using “refer” the international
the extent permitted by the Laws of accounting practices instead of
Vietnam, adopt the operating and “comply” them.
financial procedures and requirements
of NTT Com, including those relating
to business plans and budgets.
273 |Piéu 47.1 | Cac bao céo ké toan cia Cong ty s& | Cac bao cao ké toan ctia Cong ty sé& duoc kiém toan boi mot | Stra doi phu hop véi noi dung LDN
duoc kiém toan boi mot cong ty ké | don vi kiém toan doc 1ap do Hoi ddng quan tri théng nhat | 2020 va Piéu 1é da quy dinh
toan dugc qudc té cong nhan co gidy | lua chon theo Diéu 31.1(x) ciia Piéu 1& nay va phu hop véi
phép hoat dong tai Viét Nam do Hdi | quy dinh phap luat.
dé)ng quan tri théng nhét lua chon theo
ding quy dinh cuia Luat Viét Nam.
Article The accounts of the Company shall be | The Company's accounting statements will be audited by | Amended in accordance with the
47.1 audited by an internationally | an independent audit unit unanimously selected by the | content of LOE 2020 and the
recognized accounting firm licensed | Board of Management in accordance with Article 31.1(x) | prescribed Charter
to practice in Vietnam as unanimously | of this Charter and the law.
approved by the Board of
Management in accordance with the
Laws of Vietnam
274 |DPiéu 47.2 | Doanh nghiép ké toan dugc lua chon | Pon vi kiém toan duoc lua chon co nghia vu thyc hién kiém | Stra doi cau tir khong lam thay ddi noi
¢6 trach nhiém thuc hién kiém toan va | toan va 1ap bao cio kiém toan theo diing quy dinh phap luat | dung ctia Diéu khoan
1ap béo céo kiém toan theo ding quy | va hop dong ky két véi Cong ty.
dinh ctia Luat Viét Nam va hop déng
ky két voi Cong ty.
Article The accounting firm selected shall | The selected audit unit is obliged to perform the audit and | Modify the sentence does not change
47.2 have the responsibility to audit the | prepare the audit report in accordance with the law and the | the content of the Term

accounts of the Company and prepare

contract signed with the Company.
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an audit report in accordance with the
Laws of Vietnam and the contract
which it signs with the Company.
275 |Diéu 48.1 | Loi nhudn sau thué cia Cong ty s& | . Loi nhuan ciia Cong ty s& duoc phan phdi theo tht tu | - Kién nghi bé ndi dung “Quy tro cap

duoc dung dé trich 1ap cac quy du
phong va chi tra ¢d tc cho cac cb
déng theo quyét dinh cuia Pai hoi dong
¢ dong; dy phong nhu sau:
a. Trich 1ap cac quy tir ngudn loi
nhuén sau thué:
- Quy du phong tai chinh;

- Quy dau tu phat trién;

- Quy khen thuong, phuc loi.
b. Quy tro cdp mat viéc lam theo quy
dinh cua phap luat Viét Nam.

nhu sau:

a. Nop thué thu nhap doanh nghiép va cac nghia vu tai
chinh khéc cua Cong ty theo quy dinh ctia phap luat;

b. Bu dép cac khoan 15 ctia cac nam trude (néu co);

c. Trich lap cac quy theo Diéu 48.2 cua biéu 1& nay;

d. Phan con lai dugce dung dé tra co tic cho cac co dong
theo nghi quyét, quyét dinh ctia Pai hoi dong cd dong.

2. Cong ty trich 1ap cac quy tir nguon loi nhuan sau thué
nhu sau:

a. Quy dau tu phat trién;

b. Quy khen thuong, phuc lgi;

c. Cac quy khac theo nghi quyét, quyét dinh cua Pai hoi
dong ¢ dong.

mét viéc lam theo quy dinh cua phap
luat” vi khong c¢6 quy dinh hién hanh
lién quan veé viéc trich 1ap quy tro cap
mat viéc 1am tir loi nhuan sau thué.

- Stra ddi trinh tu phan ph01 loi nhuén
dé thong nhat voi ndi dung du thao sira
d6i Quy ché quan 1y tai chinh, ké toan.
Va phu hop v6i quy dinh tai Diéu 74
TT 200/2014/TT-BTC ngay
22/12/2014 cta B¢ tai chinh hudng
dan ché @6 ké toan doanh nghiép quy
dinh:

“Diéu 74. Tai khoan 421 — Loi nhudn
sau thué chua phdn phéi
1. Nguyén tdic ké todn
¢) Phai hach todn chi tiét két qud hoat
dong kinh doanh cua tung nam tai
chinh (nam truée, nam nay), dong thoi
theo doi chi tiét theo tirng ndi dung
phan chia lgi nhudn cua doanh nghiép
(trich lgp cdc quy, bo sung Von dau tw
cua chi so hitu, chia 6 tire, loi nhudn
cho cdc c6 dong, cho cdc nha dau tw).
2. Két cau va ndi dung phdn dnh ciia
tai khodan 421 — Loi nhudn sau thué
chira phdn phoi
Bén No:

- S6 16 vé hoat dong kinh doanh cua
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doanh nghiép;

- Trich lap cac quy cua doanh nghiép;
- Chia ¢6 tirc, lgi nhudgn cho cdac chii
SO hitu,

-Bé6 sung vén dau tw ctia chii 6 hiru”;

Article
48.1,2

1. The after-tax profits of the
Company shall be used to create
reserve funds and pay dividends to
shareholders in accordance with the
resolutions of the Shareholder’s
Meeting;

2. The Company shall set aside
reserve funds as follows:

a. Funds from after -tax profits:

- Financial reserve fund;

- Development investment
fund;

- Welfare and reward funds.

b. Unemployment  funds in

accordance with the Laws of Vietnam.

1. The profits of the Company will be distributed as
following order:

a. To pay corporate income tax and other financial
obligations of the Company in accordance with the law;

b. To offset the losses of previous years (if any);

c. Appropriation of funds according to Article 48.2 of this
Charter;

d. The remainder is used to pay dividends to shareholders
according to resolutions and decisions of the General
Meeting of Shareholders.

2. The Company shall set aside funds from after-tax profits
as follows:

a. Development investment fund,
b. Welfare and reward funds;
c. Other funds according to resolutions and decisions

of the General Meeting of Shareholders.

- Propose for removing the content
'Severance pay fund as prescribed by
law' because there are no current
regulations regarding the
establishment of a severance pay fund
from after-tax profits.

- Clearly state the order of profit
distribution to be consistent with the
content of the draft Financial
management and Accounting Policy
and comply with the Article 74 of
Circular 200/2014/TT-BTC  dated
December 22nd, 2014 by the Ministry
of Finance on guidelines for
accounting policies for enterprises
prescribes.

- Removing the “Unemployment
funds” because there is not legal
regulation on setting unemployment
fund from profit after tax.
“Article  74.  Account
Undistributed post-tax profits
1. Accounting principles

c¢) Detailed accounting of result from
business activities for every fiscal year
must be implemented (previous year,
current year), concurrently monitor in
details for every content of profit

421 -
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distribution of enterprises
(appropriation of fund,
supplementation of operating capital,
distribution of dividends, profits for
shareholders and investors).

2. Structure and contents of account
421 - Undistributed post-tax profits
Debit side:

- Loss amount on business activities of
enterprises;

- Appropriation of fund of enterprises;
- Distributing dividends, profits for
owners;

- Supplementing owner’s capital;”

276

Diéu 49

1. Trich tir quy du phong tai chinh dé
bu 16;
2. Chuyén mot phan 16 sang nim
sau, dong thoi Dai hoi dong ¢ dong
phai quyét dinh cac bién phéap dé khic
phuc.

1. Chuyén mét phan 18 sang nim sau, dong thoi Dai hoi
ddng c6 dong phai quyét dinh cac bién phap dé khic phuc.
2. Cac giai phap khac theo nghi quyét, quyét dinh cta Dai
hoi dong c6 dong pht hop véi quy dinh phap luat

- Theo quy dinh vé tai chinh ké toan
hién hanh khong con Quy du phong tai
chinh, nén boé diém 1 trong Diéu 1¢
hién tai.

- B6 sung thém giai phap dé tang tinh
linh hoat trong cach xur Iy khi phat sinh
16

Article 49

1. Withdrawing monies from the
reserve funds to compensate for losses
2. Move a part of losses to the next
year, and take measures to recoup
such losses

1. Move a part of losses to the next year, and take measures
to recoup such losses

2.0ther solutions according to resolutions and decisions of
the General Meeting of Shareholders in accordance with
the law

- Remove content 1. in the current
charter to ensure compliance with
current financial and accounting
regulations

- Supplement solutions to increase
flexibility in handling when a loss
occurs

277

Chuong
XIT

CHUONG XIII 7
CHAM DUT HOAT DONG, GIAI
THE VA THANH LY

CHUONG XIII
GIAI THE VA THANH LY

Stra cau tu phu hgp véi ndi dung cua
Chuong nay va vdi LDN 2020.

Luat khong sir dung thuat ngir “Chdm
dit hoat dong” cho chu thé doanh
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nghiép, chi ding cho chu thé chi
nhanh, vin phong dai dién, dia diém
kinh doanh (Diéu 213)
Chapter | CHAPTER XIII CHAPTER XIII Correct the sentences to match the
XIII WINDING-UP, DISSOLUTION DISSOLUTION AND LIQUIDATION content of this Chapter.
AND LIQUIDATION The law does not use the term
"Winding-up" for business entities,
only for branches, representative
offices, and business locations
(Article 213 LOE 2020).
278 |Piéu 50.1 | Piéu 50: Cham dit hoat dong va giai | Piéu 50: Giai thé Cong ty Stra d6i cho phu hop quy dinh tai

thé Cong ty

Cong ty co thé bi giai thé hodc chim
dat hoat dong trong cac truong hop
sau:

a. Theo quyét dinh cta Pai hoi dong
c¢b dong;

b. Cong ty khong con du s6 lugng ¢6
déng t6i thiéu theo quy dinh ciia Luat
Doanh nghiép trong thoi gian sau (06)
thang lién tiép;

c. Bi thu hdi Gidy chimg nhan dang ky
kinh doanh

d. Cac truong hop khac do Luat doanh
nghiép quy dinh.

Cong ty c6 thé b giai thé trong cac truong hop sau:

a. Theo nghi quyét, quyét dinh cua Dai hoi dong cd dong;
b. Cong ty khong con du sé luong c6 dong tdi thiéu theo
quy dinh cua Luat Doanh nghiép trong thoi gian sau (06)
thang lién tiép ma khong lam thu tuc chuyén d6i loai hinh
doanh nghiép;

c. Bi thu hoi Gidy chtng nhan ding ky doanh nghiép, trir
truong hop Luat quan 1y thué ¢ quy dinh khac.

Khoan 1 Diéu 207 LDN 2020:
“Doanh nghiép bi gidi thé trong
truong hop sau day:

a) Két thiic thoi han hoat déng da ghi
trong Piéu 1é c¢ong ty ma khong co
quyét dinh gia han;

b) Theo nghi quyét, quyét dinh ciia chii
doanh nghiép doi véi doanh nghiép tie
nhdn, cia Hoi dong thanh vién doi véi
cong ty hop danh, cia Héi dong thanh
vién, chii s& hitu cong ty doi voi cong
ty trach nhiém hitu han, ciua Pai hgi
dong c6 déng doi véi cong ty 05 phan;
¢) Cong ty khong con du s6 lrong
thanh vién téi thiéu theo quy dinh ciia
Ludt nay trong thoi han 06 thang lién
tuc ma khéng lam thi tuc chuyén doi
loai hinh doanh nghiép;

d) Bi thu héi Gidy chitng nhdn dang ky
doanh nghiép, tru truong hop Ludt
Quan Iy thué c6 quy dinh khdc.”
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Article Article 50: Winding-Up and | Article 50: Dissolution of the Company Modify sentences according to the
50.1 Dissolution of the Company The Company shall be dissolved in the following cases: Clause 1, Article 207 of the LOE
1. The Company shall be | a. Under a resolution or decision of the General Meeting of | 2020:
dissolved in the following cases: Shareholders; “An enterprise shall be dissolved in
a. Pursuant to a decision made | b. The Company fails to maintain the adequate number of | the following cases:
by the Shareholders’ Meeting; shareholders prescribed in the Law on Enterprises for six | a) The operating period specified in
b. The minimum number of | (06) consecutive months without converting into another | the company's charter expires without
shareholders of the Company is lower | type of enterprise; an extension decision;
than that required by the Law on | c. The Enterprise Registration Certificate is revoked, unless | b) The enterprise is dissolved under a
Enterprises for a period of six (6) | otherwise prescribed by the Law on Tax administration. resolution or decision of the owner
consecutive months; (for sole proprietorships), the Board of
c. Revocation of the Certificate Partners (for partnerships), the Board
of Business Registration; of Members and the owner (for
d Other cases as stipulated in the limited liability companies) or the
Law on Enterprises. General Meeting of Shareholders (for
joint stock companies);
c¢) The enterprise fails to maintain the
adequate number of members
prescribed in this Law for 06
consecutive months without
converting into another type of
business;
d) The Certificate of Enterprise
Registration is revoked, unless
otherwise prescribed by the Law on
Tax administration.”
279 |Piéu 50.2 | Thu tuc phd san Céng ty dugc tién | Thi tuc pha san Cong ty duge tién hanh theo quy dinh cia | Sira chita cau tir, y nghia khong thay
hanh theo quy dinh cua Luat Pha san | Luat Pha san ctia Viét Nam va cac quy dinh phap luat khac doi
cua Viét Nam va cac luat Viét Nam | c6 lién quan.
khéc
Article The bankruptcy of the Company shall | The bankruptcy of the Company shall be carried out in | Rewording only, the contents are keep
50.2 be carried out in accordance with the | accordance with the laws of bankruptcy of Vietnam and | unchanged

other relevant laws.
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laws of bankruptcy of Vietnam and
other Vietnam laws.
280 |Piéu 51 1. Trong vong ba muoi (30) ngay ké | 1. Trong vong ba muoi (30) ngay ké tir ngdy c6 quyét dinh | Stra cau tu, ndi dung gilt nguyén,

tur ngay co quyét dinh giai thé Cong ty,
Hoi dong quan tri sé phai triéu tap Dai
hoi dong cb dong bat thuong dé biu
Ban thanh 1y gém 05 thanh vién dé
lam nhiém vy thanh 1y tai san Cong ty
theo dung quy dinh cua Luat Doanh
nghiép va cac Luat Viét Nam khac.
Céc thanh vién Ban thanh 1y c6 thé
dugc lua chon tir trong Cong ty hodc
thué chuyén gia (néu can); mdi thanh
vién cua Ban thanh ly c6 mét (1)
quyén biéu quyét cho cac van dé quyét
dinh tai cudc hop cua Ban thanh ly.
T4t ca cac van dé do Ban thanh 1y xem
xét va quyét dinh phai cin clr theo
phan 16n ty 1¢ bo phiéu thuan;

2. Ban thanh 1y c6 trach nhiém bao céo
v6i co quan dang ky kinh doanh vé
viéc duoc thanh 1ap va ngay bat dau
hoat dong cua Cong ty, va cac thong
tin lién quan khac néu dugc yéu cau.
Ban thanh ly s& thay mdt Cong ty
trong tat ca cac cong viéc lién quan
dén thanh 1y Cong ty trudc Toa an va
co quan Nha nudc c¢6 thim quyén va
phai chuan bi ban phuong an thanh 1y.
Dé chuan bi cac phuong an thanh 1y,
Ban thanh 1y s€ l[am viéc vd1 mot cong
ty ké toan dugc qudc té cong nhan
danh gid tat ca nhiing tai san (bao gom

gial the Cong ty, Hoi dong quan tri s€ phai triu tap Dai hoi
ddng c6 dong bat thudong dé bau Ban thanh 1y gdm 05 thanh
vién dé lam nhiém vu thanh 1y tai san Cong ty theo dung
quy dinh cta Luat Doanh nghi¢p va cac quy dinh phap luat
khac c6 lién quan. Cac thanh vién Ban thanh 1y c6 thé dugc
lya chon tur trong Cong ty hodc thué chuyén gia (neu can)

mdi thanh vién cua Ban thanh ly c6 mét (1) quyén biéu
quyet cho céc van dé quyet dinh tai cudc hop cua Ban thanh
ly. Tat ca cac van dé do Ban thanh Iy xem xét va quyét dinh
phai can ctr theo phan 16n ty 18 bo phiéu thuan.

2. Ban thanh 1y c6 trach nhiém bao céo véi co quan dang
ky kinh doanh vé viéc dugc thanh 1ap va ngay bat déu hoat
dong cua Cong ty, va cac thong tin lién quan khac neu duoc
yéu cau. Ban thanh 1y s& thay mat Cong ty trong tat ca cac
cong viéc lién quan dén thanh ly Cong ty trude Toa an va
co quan Nha nudc c6 thim quyén va phai chuin bi ban
phuong an thanh 1y. Dé chuan bi cac phuong an thanh ly,
Ban thanh 1y s€ lam viéc v6i mot cong ty ké toan dugc quoc
té cong nhan danh gia tat ca nhimng tai san (bao g6ém nhung
khong gidi han tai san vo hinh, hitru hinh, dat dai, cac khoan
phai thu), cac khoan n¢ cua Cong ty. Phuong thuc dinh gia
clia cong ty ké toan phai duoc phan anh chinh xac trong
phuong an thanh 1y. Sau khi dugc Hoi ddng Quan tri dong
thuan chap nhan phuong an thanh 1y, Ban thanh 1y s& tién
hanh thanh 1y theo phwong 4n duoc phé chuan.

3. Tién thu duoc tir thanh 1y Cong ty s& dugc thanh toan
theo thir tu sau:

a. Céc chi phi thanh ly;

b. Tién luong va chi phi bao hiém cho ngudi lao dong trong
Cong ty;

khong thay doi
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nhung khong gidi han tai san vo hinh,
hiru hinh, dat dai, cac khoan phai thu),
cac khoan no cua Cong ty. Phuong
thirc dinh gia cta cong ty ké toan phai
dugc phan anh chinh xé&c trong
phuong an thanh ly. Sau khi dugc Hoi
ddng Quan tri ddng thuan chip nhan
phuong an thanh ly, Ban thanh 1y sé€
tién hanh thanh 1y theo phuong an
duoc phé chuan.

3. Tién thu dugc tir thanh 1y Cong ty
s€ duoc thanh toan theo thir tu sau:

a. Céc chi phi thanh ly;

b. Tién lwong va chi phi bao hiém cho
nguoi lao dong trong Cong ty;

c. Thué va cac khoan chi phi c6 tinh
chat thué ma Cong ty phai nop;

d. Céc khoan vay (néu c6);

e. Cac khoan no phéi trd khac cua
Cong ty;

f. S du con lai sau khi di thanh toan
cac khoan (a), (b), (c), (d), (e) cua
Diéu 51.3 nay s& duoc chia cho cac cb
déng cta Cong ty theo ty 1& so hitu cd
phan tuong tmg.

c. Thué va cac khoan chi phi c6 tinh chat thué ma Cong ty
phai ndp;

d. Cac khoan vay (néu co);

e. Céac khoan no phai tra khac cua Cong ty;

f. S6 du con lai sau khi d4 thanh toan cac khoan (a), (b), (¢),

(d), () cua Biéu 51.3 nay s€ dugc chia cho cac c6 dong cua
Cong ty theo ty 18 s& hitu c¢d phan twong tng.

Article 51

1. Within thirty (30) days from the
date of a decision of dissolution of the
Company, the Board of Management
must convene an extraordinary
meeting of the Shareholders’ Meeting
to vote for a board of liquidation with
five (5) members to liquidate assets of
the Company pursuant to the Laws on

1. Within thirty (30) days from the date of a decision of
dissolution of the Company, the Board of Management
must convene an extraordinary meeting of the
Shareholders’ Meeting to vote for a board of liquidation
with five (5) members to liquidate assets of the Company
pursuant to the Laws on Enterprises and other relevant
laws. Members of the board of liquidation may be chosen
from the employees of the Company or hired specialist (if

Rewording only, the contents are keep
unchanged
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Enterprises and other Laws of
Vietnam. Members of the board of
liquidation may be chosen from the
employees of the Company or hired
specialist (if necessary);. Each
member of the board of liquidation
shall have the right to cast one (1) vote
on matters to be decided at meetings
of the board of liquidation. Any
matters considered and determined by
the board of liquidation shall require
the majority vote of the members.

2. The board of liquidation shall
have the duty to inform the business
registration body of the establishment
and date of operation of the Company
and any other information that may be
required by the business registration
body. The board of liquidation shall
represent Company in carrying out
matters relating to the liquidation the
Company at a court of and competent
state authority, and shall prepare a
liquidation plan for the Company in
accordance with the Laws of Vietnam.

For purposes of preparing the
liquidation plan, the board of
liquidation  shall engage  an

internationally recognized accounting
firm to carry out inspection and
valuation of all the assets (including

necessary);. Each member of the board of liquidation shall
have the right to cast one (1) vote on matters to be decided
at meetings of the board of liquidation. Any matters
considered and determined by the board of liquidation shall
require the majority vote of the members.

2. The board of liquidation shall have the duty to
inform the business registration body of the establishment
and date of operation of the Company and any other
information that may be required by the business
registration body. The board of liquidation shall represent
Company in carrying out matters relating to the liquidation
the Company at a court of and competent state authority,
and shall prepare a liquidation plan for the Company in
accordance with the Laws of Vietnam. For purposes of
preparing the liquidation plan, the board of liquidation shall
engage an internationally recognized accounting firm to
carry out inspection and valuation of all the assets
(including without limitation, tangible and intangible
assets, properties, and accounts receivable), indebtedness
and other liabilities of the Company. The accounting firm’s
method of valuation shall be accurately reflected in the
liquidation plan. Upon the unanimous approval of the
Board of Management of the liquidation plan, the board of
liquidation shall carry out liquidation according to such

approved plan.

3. Monies collected from the liquidation of the
Company shall be paid in order as follows:

a. Costs for liquidation;

b. Salary and insurance fee of labor;

c. Tax and taxed expenses must be paid by the

Company to state body;

without limitation, tangible and | d. Debts (if any);
intangible assets, properties, and | e. Other liabilities of the Company;
accounts receivable), indebtedness | f. Any remaining amount of the monies collected
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and other liabilities of the Company.
The accounting firm’s method of
valuation shall be accurately reflected
in the liquidation plan. Upon the
unanimous approval of the Board of
Management of the liquidation plan,
the board of liquidation shall carry out
liquidation  according to  such
approved plan.

3. Monies collected from the
liquidation of the Company shall be
paid in order as follows:

a. Costs for liquidation;

b. Salary and insurance fee of
labor;

c. Tax and taxed expenses must
be paid by the Company to state body;
d. Debts (if any);

e. Other liabilities
Company;

f. Any remaining amount of the
monies collected from the liquidation
of the Company after having paid the
amounts mentioned in (a), (b), (¢), (d),
and (e) of this Article 51.3 shall be
distributed to all shareholders of the
Company in proportion to their
respective shareholding.

of the

from the liquidation of the Company after having paid the
amounts mentioned in (a), (b), (¢), (d), and (e) of this
Article 51.3 shall be distributed to all shareholders of the
Company in proportion to their respective shareholding.

281

Diéu 52.2

Moi cb dong déu co quyén khiéu nai
doi quyén loi chinh dang ctia minh va
doi bodi thuong thiét hai do sai pham
¢d ¥ cua bat ky ca nhin nao trong
Cong ty gay ra. Trong thoi han siu

Khong thay doi

Noi dung tiéng Viét giit nguyén khong
thay d6i.

Stra lai cau tir trong tiéng Anh dé sat
nghia hon véi ndi dung tiéng Viét y
nghia khong thay doi
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muoi (60) ngay, néu Hoi dong quan tri
khong giai quyét khiéu nai hoic quyet
dinh hoa giai khong duoc cac bén chip
thudn thi cac cd dong co thé cir dai
dién dtng don khiéu nai trude co quan
Nha nudc c¢6 thim quyén.

Article
52.2

Shareholders of the Company shall
have the right to file complaints
against the Company for any damages
that have been caused by any breach
of the Laws of Vietnam or this Charter
by the Company or employees of the
Company. If the Board of
Management does not resolve any
such complaint or if the relevant
shareholder does not agree with any
decision made by the Board of
Management regarding the same with
sixty (60) days of the filing of such
complaint, such shareholder may
commence legal proceedings with the
competent state bodies

Shareholders of the Company shall have the right to claim
their legitimate rights and claim compensation for any
damages that have been caused by any breach by any
individual of the Company. If the Board of Management
does not resolve any such complaint or if the relevant
shareholder does not agree with any decision made by the
Board of Management regarding the same within sixty (60)
days of the filing of such complaint, such shareholder may
commence legal proceedings with the competent state
bodies.

Rewording English sentence for more
closing with the Vietnamese. The
meaning is kept unchange

282

Diéu 53.1

Con dau chinh thirc ciia Cong ty duoc
khic theo miu quy dinh thong nhét
cua Luat Viét Nam va dang ky tai co
quan nha nudc co thim quyén trudc
khi str dung con déu chinh thirc dé.

Con dau chinh thirc ctia Cong ty dugc lam tai co s6 khic
dau hoac dau dudi hinh thie chir ky so theo quy dinh phap
luat vé& giao dich dién tir, theo quyét dinh cua Hoi dong
quan tri.

LDN 2020 da bé quy dinh vé viéc
dang ky mau dau. Theo d6, GDS co
thé tu quyét dinh vé loai d4u, s6 lugng,
hinh thirc va ndi dung dau ctia Cong ty
minh (Diéu 43 LDN 2020)

Article
53.1

The official seal of the Company shall
be made in accordance with the Laws
of Vietnam and be registered with the

The Company’s official seal is made at a seal engraving
facility or a seal in the form of a digital signature in

The LOE 2020 has removed the
regulation on the registration of seal
samples. Accordingly, GDS can
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competent authority before use of | accordance with the law on electronic transactions, as | decide on its own on the type,
such official seal decided by the Board of Management quantity, form and content of its seal
(Article 43 of the LOE 2020).
283 |Diéu 53A Diéu 53A: St dung chit ky dién tir B6 sung quy dinh vé st dung chit ky
sb dé tao diéu kién cho hoat dong quan
1. Cong ty c6 thé sir dung chit ky dién tir trong hoat dong | tri, quan 1y hang ngay ctia cong ty
quan tri, van hanh va cong viéc dau tu, kinh doanh theo
quy dinh cua phap luat.
2. Hoi ddng quan tri ban hanh quy ché quan Iy va sir dung
chit ky dién tir trong hoat dong quan tri va kinh doanh hang
ngay cua cong ty.
Article Article 53A: Use of Electronic Signatures To add provisions on the use of digital
53A 1. The Company may use electronic signatures in its | signatures in order to facilitate the
governance, operations, and investment and business | company’s daily governance and
activities in accordance with the provisions of law. management activities
2. The Board of Management shall issue the regulations on
the management and use of electronic signatures in the
Company’s governance and daily business operations.
284 | Piéu 54 1. Piéu 18 dugc 1ap thanh ndm (05) ban | 1. Piéu 1& dugc 1ap thanh hai (02) ban tiéng Viét va hai | - Phap luat hién hanh khong yéu cau

c6 gia tri phap ly ngang nhau, trong
do:

- M6t (01) ban ndp cho co quan chinh
quyén theo quy dinh cta Uy ban nhan
dan thanh ph6 Ha Noi;

- Mot (01) ban luu trir tai Van phong
Cong ty;

- Ba (03) ban trao cho ba c6 dong sang
1ap luu gitr.

2. Ban diéu 1& nay 1a duy nhét va chinh
thurc.

(02) ban tiéng Anh, c6 gia tri phap 1y ngang nhau va dugc
lru gitr tai Cong ty. Trong truong hop c6 sy khac biét vé
ngon ngur glLra tleng Vit va tleng Anh, ban tleng Viét sé
dugc dung dé tham chiéu va giai thich

doanh nghiép phai ndp ban goc Diéu
1¢ stra ddi, bd sung cho bat ky co quan
c6 tham quyén nao.

- Sira d6i phu hop véi GDS. Tuy nhién
hién nay céc co dong sang lap khong
c6 yéu cau gitr ban gdc, ho co thé yéu
cau cung cap ban sao khi can.

- Xo6a bd quy dinh nay vi gid tri cac
ban sao, trich luc s& theo quy dinh vé
cong tac van thu. Viée nay ciing co thé
gdy kho khan trong qua trinh quan 1y
hd so, cung cap tai liéu theo nghia vy
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3 Céc ban sao hodc trich luc Piéu 18
Cong ty chi c6 gia tri khi c6 chir ky
cua Chu tich Hoi déng quan tri hoac
cua it nhét ba (3) thanh vién Hoi dong
quan tri

54.4 Piéu 1¢ nay duoc viét bang tiéng
Viét va tiéng Anh va c6 gia trj phap 1y
ngang nhau. Trong trudng hop co sy
khac biét vé ngdn ngit, ban tiéng Anh
s& duogc dung dé tham chiéu va giai
thich

cua GDS

Article 54

1. The Charter is made in ten (10)
original sets, each of which have equal
legal validity, and which:

- One (1) set is submitted to
notary public in Hanoi;

- Five (5) sets are submitted to
competent authority according to

regulations of Hanoi’s People
Committee;

- Four (4) sets are kept in head
office of the Company.

2. This Charter is unique
and official;.

3 Copies or extract of

this Charter must be signed by
Chairman of Board of Management or
at least three (3) members of Board of
Management to be valid.

4. This Charter is written
in Vietnamese and English languages,
and both versions shall be of equal

1. This Charter is made into two (02) original in
Vietnamese and two (02) original in English and both
versions shall have equal legal validity. In the event of any
discrepancy or conflict between the Vietnamese and
English language versions of this Charter, the Vietnamese
language version shall govern and prevail.

Current law does not require
enterprises to submit the original
amended, supplemented Charter to
any competent authority.

A sharehoholders do not require to
keep an original and GDS can provide
them a copy of charter.

- Remove this provision because the
value of copies and extracts will
follow the regulations on document
work. This may also cause difficulties
in the process of managing records
and providing documents according
to the obligations of GDS.
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validity. In the event of any
discrepancy or conflict between the
Vietnamese and English language
versions of this Charter, the English
language version shall govern and
prevail.
285 |Piéu 54.5 | 5. Ban Diéu 1& nay s& c6 hiéu luc ké tir | 2. Ban Diéu 16 nay s& c¢6 hiéu luc ké tir ngdy duoc Dai hoi | Sira doi phu hop thuc té cua GDS
ngay dugc cap Gidy ching nhan ding | dong c6 dong théng qua va va thay thé ban Diéu 1& ngay 13
ky kinh doanh. thang 12 nam 2007 va cac ban stra d6i, bo sung.
Article 5. This Charter shall become effective | 2. This Charter will take effect from the date it is approved | Amendment in accordance with laws
54.5 from the date of issuance of the | by the General Meeting of Shareholders and replaces the | and actual of GDS
Certificate of Business Registration Charter dated December 13th, 2007 as its amended and
supplemented
286 | Phan chir Theo d6, Piéu 18 Cong ty sira doi, bo sung chi bat budc co | Piém ¢ khoan 4 Diéu 24 LDN 2020:
ky ho tén, chir ky cuia dai dién theo phép luat, khong yéu cau | “Piéu 1é cong ty dwoc sira doi, bo
chir ky ctia cac cd dong. sung phai bao gom ho, tén va chir ky
cua nhitng nguoi sau day:
¢) Nguoi dai dién theo phdp ludt déi
vOi cong ty trach nhiém hitu han hai
thanh vién tré 1én va cong ty ¢6 phan”’
Signature Accordingly, the Company’s revised Charter is only | Point ¢ Clause 4, Article 24 of the

required to have the full name and signature of the legal
representative, not requiring the signature of the
shareholders.

LOE 2020:

“The revised company's charter shall
contain the full names and signatures
of:

c¢) For multi-member limited liability
companies and joint stock companies:
the legal representative.”
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