CONG HOA XA HQI CHU NGHIA VIET NAM

Poc 1ap — Ty do — Hanh phic

DU THAO SUA POI PIEU LE TO CHUC
VA HOAT PQNG CONG TY CO PHAN
DICH VU SO LIEU TOAN CAU

Can cwr vao:

- Luét Doanh nghiép s 59/2020/QH14 duogc
Quéc hoi nude Cong hoa x3d hoi chii nghia Viét
Nam khod XIV, ky hop thtr 9 thong qua ngay 17
thang 6 nam 2020, duoc sira doi, b6 sung boi Luat
sta doi, bo sung mat s6 diéu cua Luat Pau tu
cong, Luat Pau tu theo phuong thirc d6i tac cong
tu, Luat Pau tu, Luat Nha &, Luat Dau thau, Luat
Dién lyc, Luat Doanh nghi¢p, Luat Thué tiéu thu
dac biét va Luat Thi hanh &n dan sy duogc thong
qua ngay 11 thang 01 nam 2022 va Luat sira doi,
bo sung mat s6 diéu cua Luat Doanh nghi¢p duoc
thong qua ngay 17/6/2025 (“Luat Doanh
nghiép”) va cac vin ban huéng din thi hanh Luat
Doanh nghiép;

- Cac luat va quy dinh khéac c6 lién quan cua
nudc Cong hoa Xa hoi Chu nghia Viét Nam (cac
van ban luat trén dugc hiéu 1a “Luat Viét Nam”);

- Nghi quyét cua Pai hoi ddng c6 dong sb .......
ngdy ..... thang .... nam ...... vé viéc

Dai hoi déng ¢ dong Cong ty C6 Phan Dich Vu
S6 Liéu Toan Cau di thong qua nhimng diéu
khoan quy dinh trong ban Diéu 18 nay vao ngay
... thang ... nam ...... (“Piéu 18”). Toan bd hoat
dong quan tri, kinh doanh cua Cong ty s€ tuan thu
theo quy dinh tai Diéu 18 nay va quy dinh cia
phép luat Viét Nam.

SOCIALIST REPUBLIC OF VIETNAM

Independence — Freedom — Happiness

DRAFT CHARTER REVISION OF
ORGANIZATION AND OPERATION OF
GLOBAL DATA SERVICE JOINT
STOCK COMPANY

Pursuant to:

- 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 implementation of
the Law on Enterprises;

- Other relevant laws and regulations of the
Socialist  Republic of  Vietnam  (the
aforementioned bodies of law shall together be
referred to as the “Laws of Vietnam”);

- Resolution of the Shareholders’ Meeting
No. ....... on.....regarding ................... ;

The General Meeting of Shareholders of Global
Data Service Joint Stock Company has
approved the provisions in this Charter on
................... (“Charter”). All business and
operation activities of the Company will be in
compliance with the provisions of this Charter
and Vietnamese law.




CHUONG I

DINH NGHIA CAC THUAT NGU TRONG
PIEU LE

Piéu 1: Giai thich tir ngir

1. Trir truong hop Piéu 1é ndy c6 quy dinh khac,

nhitng thuat nglr dudi day s€ co6 nghia nhu sau:

a. “Congty” 1a Cong ty C6 phan Dich vu S liéu

Toan cau;

b. “Nguoi dai dién theo uy quyén” cua c6 dong
1a c4 nhan duoc ¢ dong ciia Cong ty uy quyén
bang vin ban nhan danh c6 dong d6 thuc hién cac
quyén va nghia vy ctia c6 dong theo Luat Doanh

nghiép va Diéu I¢ nay;

c. “Hoi dong Quan tri” c6 nghia 1la Ho1 dong

quan tri ciia Cong ty;

d. “Giay chiung nhan ding ky doanh nghiép” 1a
van ban bang ban gidy hoic ban dién t ghi lai
nhing thong tin vé dang ky doanh nghiép ma Co

quan diang ky kinh doanh cép cho Cong ty;

e. “Chutich Ho1 déng Quan tri” ¢6 nghia la Chu

tich HO1 déng Quan tri cua Cong ty;

f. “Von Diéu 1€” 1a tong ménh gid c6 phan da

ban ctua Cong ty;

g. “Tong Gidm doc” 1a tong giam doc cua Cong

ty;

h. “Pho Tong giam ddc” 1a Pho Tong giam dbc

cua Cong ty;

i. “Cb dong Sang lap” 1a cc cd dong so hitu it
nhat mot c6 phan pho théng va ky tén trong danh

sach c6 dong sang 1ap Cong ty;

j. “VNPT” c6 nghia la Tap doan Buu chinh Vién

thong Viét Nam;

k. “NTT Com” lIa Cong ty Thong tin NTT;

CHAPTER I

DEFINITIONS AND TERMS IN THE
CHARTER

Article 1: Definitions

1. Except as otherwise stipulated in this
Charter, the following terms shall have the
meanings as follows:

a. “Company” means Global Data Service
Joint Stock Company;

b. “Authorized Representative” of a
shareholder being an enterprise means an
individual that is authorized in writing on behalf
of such shareholder to perform rights and
obligations of the shareholder in accordance
with the Law on Enterprises and this Charter;

c. “Board of Management” means the
Company’s Board of Management;
d. “Enterprise Registration Certificate”

means a physical or electronic document
bearing enterprise registration information
provided for the Company by a Business
registration authority;

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

f. “Charter Capital” means the total face
value of the Company’s sold shares;

g. “General Director” means the Company’s
General Director;

h. “Deputy General Director” means the
Company’s Deputy General director;

1. “Founding shareholder” means a
shareholder that holds at least an ordinary share
and has his/her signature in the list of




l. “PTF” 1a Cong ty Tai chinh TNHH Mot thanh
vién Buu dién;

m. “Ngudi ¢ lién quan” cd nghia 1 bat ky ca
nhan hodc t6 chtrc nao dugc quy dinh trong Biéu
4.23 cua Luat Doanh nghiép;

n. “Dai hoi ddng cb dong” 1a co quan quyét dinh
cao nhat cia Cong ty c6 cac quyén va nghia vu
duoc dé ra trong Diéu 1é nay, hoat dong theo Piéu
1€ nay va quy dinh phap luat;

0. “Ngudi quan Iy Cong ty” 1a Chu tich Hoi dong
quan tri, thanh vién Hoi dong quan tri, Téng giam
dbc va Pho Téng giam déc;

p. “Ngu(‘yi co6 quan h¢ gia dinh” bao gém VO,
chong, bd dé, me dé, bd nudi, me nudi, bd chong,
me chong, bd vg, me vo, con dé, con nudi, con ré,
con dau, anh rudt, chi rudt, em rudt, anh ré, em
ré, chi dau, em du, anh rudt ciia vg, anh rudt cua
chéng, chi rudt cua vo, chi rudt cua ch@mg, em
rudt cua vg, em rudt cua chéng;

g.- “Ngay lam viéc” la ngay ngay duong lich tru
ngay thir 7, Chu nhat va cac ngdy nghi 18, tét theo
quy dinh cua phap luat;

r. “Phép luat” duoc hiéu 1a phap luat Viét Nam;

s. “Viét Nam” la nudc Cong hoa Xa hdi Chu
nghia Viét Nam;

t. “VND” hodc “Dong Viét Nam” c6 nghia 1a
loai tién t€ hop phap cua Viét Nam.

2. Trong Piéu 1& nay, bat ky mot tham chiéu nao
t6i bat ky mot diéu khoan hodc van ban nao sé
bao gdm cé nhiing stra d6i hodc vin ban thay thé
cua chung.

3. Trong Diéu 18 nay néu cd quy dinh yéu ciu
vin ban duoc 1ap bang Tiéng Anh va Tiéng Viét
thi noi dung Tiéng Viét duoc wu tién dp dung
trong truong hogp co sy mau thuln giita hai ngon
ngir.

shareholders that are also founders of the
Company;

j. “VNPT” means Vietnam Posts and

Telecommunications Group;

k. “NTT Com” means NTT Communications
Corporation;

l. “PTF” means Post and Telecommunication
Finance Company Limited;

m. “Related Person” means any organization
or individual described in Article 4.23 of the
Law on Enterprises;

n. “General Meeting of Shareholders”
means the supreme body of the Company
having the rights and obligations set out in this
Charter, operating in accordance with this
Charter and the law;

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

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

q- “Working day” means calendar day
excluding Saturday, Sunday and public holidays
according to Vietnamese law;

r. “Law” means Vietnamese law;

s. “Vietnam” means the Socialist Republic of
Vietnam;

t. “VND” or “Vietnamese Dong” means the
legal currency of Vietnam.

2. In this Charter, any reference to any
provision or document shall include its
amendments or replacements.




CHUONG II

THANH LAP CONG TY, TEN,
HINH THU'C, TRU SO VA THOI HAN
HOAT PONG

Piéu 2: Co dong sang lap cong ty

1. Cong ty dugc thanh 1ap ngay 06/03/2008. Cac
co dong sang lap bao gom:

1.1.  Tap doan Buu chinh Vién thong Viét Nam

Tru sé chinh: S6 57 Huynh Thuc Khéng,
Phuong Lang, TP Ha Néi, Viét Nam.

Quéc tich: Viét Nam
1.2.  Cong ty Thong tin NTT

Tru s& chinh: 2-3-1 Otemachi, Chiyoda-ku,
Tokyo, Japan

Québc tich: Nhat Ban

1.3. Cong ty Tai chinh TNHH Mot thanh vién
Buu dién

Tru so chinh: Tang 1, ting 2 S6 3 Dang Thai
Than, Phuong Cua Nam, TP Ha Noi, Viét
Nam.

Québc tich: Viét Nam

2. Bat clr co dong ke tiép nao cua Cong ty déu bi
rang budc vo dic¢u kién va khong thay doi cac diéu
khoan cua bicu 1€ nay va bicu 1€ stra doi trong

3. In this Charter, in the event that there is a
requirement for a document to be made in
English and Vietnamese, the Vietnamese
content shall prevail in case of conflict between
these languages.

CHAPTER 11

ESTABLISHMENT OF THE COMPANY,
COMPANY NAME, FORM, HEAD
OFFICE AND OPERATION TERM

Article 2: Founding shareholders of
Company

1. The Company was established on March 06,
2008. Founding shareholders include:

1.1. Vietnam Posts and Telecommunications
Group

Registered address: No. 57 Huynh Thuc
Khang, Lang Ward, Ha Noi, Vietnam

Nationality: Vietnamese
1.2. NTT Communications Corporation
Registered address: 2-3-1, Otemachi,
Chiyoda-ku, Tokyo, Japan
Nationality: Japanese

1.3. Post and Telecommunication Finance
Company Limited
Registered address: 1% and 2" Floor, No. 3

Dang Thai Than, Cua Nam Ward, Ha Noi,
Vietnam

Nationality: Vietnamese

2. Any subsequent shareholders of the
Company shall be unconditionally and
irrevocably bound by the terms of this Charter




qué trinh hoat dong phu hop theo quy dinh phap
luat

Pi¢u 3: Tén va tru s& chinh ciia Cong ty

1. Tén Cong ty bang tiéng Viét 1a “CONG TY
CO PHAN DICH VU SO LIEU TOAN CAU” va
bang tiéng Anh 1a “Global Data Service Joint
Stock Company”.

2. Cong ty co6 tru s¢ chinh tai P722, tﬁng 7, toa
nha HITC, 239 duong Xuan Thuy, phuong Cau
Gidy, Thanh phd Ha Noi, Viét Nam.

3. Cong ty dugc thanh lap chi nhanh, van phong
dai dién va dia diém kinh doanh pht hop véi nghi
quyét, quyét dinh ctia Hoi dong quan tri va trong
pham vi quy dinh phap luat cho phép dé tién hanh
cac hoat dong kinh doanh trong linh vuc kinh
doanh cua Cong ty.

Piéu 4: Hinh thirc va thoi han hoat dong cia
Cong ty

1. Cong ty 1a cong ty c6 phan, 1a phap nhan doc
1ap, c6 trach nhi¢m hitu han, tdn tai va hoat dong
theo quy dinh phap luat va Diéu 1¢ nay.

2. Cong ty s& ton tai vinh vién trir khi bi giai thé
theo Diéu 50 cua Diéu 1€ nay.

and revised Charter during the operation
according to provision of laws.

Article 3: Name and Head Office of the
Company

1. The name of the Company is “CONG TY
CO PHAN DICH VU SO LIEU TOAN CAU”
in Vietnamese and “Global Data Service Joint
Stock Company” in English.

2. The Company has its registered head
office at Room 722, 7" Floor, HITC Building,
239 Xuan Thuy Street, Cau Giay Ward, Ha Noi,
Vietnam.

3. The Company is entitled to establish
branches, representative offices and business
locations following the resolutions, decisions
of Board of Management and to the extent
permitted by law in order to conduct business
activities in the Company’s business fields.

Article 4: Form and Operation Term of the
Company

1. The Company shall be formed as a
shareholding company, having independent
legal person status with limited liability,
existing and operating in accordance with the
laws and this Charter.

2. The Company shall remain in existence
forever unless otherwise dissolved pursuant to
Article 50 of this Charter.




CHUONG III

MUC TIEU, PHAM VI KINH DOANH CUA
CONG TY

Piéu 5: Muc tiéu va linh vwe kinh doanh ciia
Cong ty

1. Céc muc tiéu ctia Cong ty bao gdbm:

a. Thuc hién cac hoat dong kinh doanh, dich vu
ciia Cong ty dé ra tai Piéu 5.2 cua Diéu 1¢ nay
nham t6i da hoa cac ngudn loi nhudn ciia Cong
ty, dam bao loi ich kinh té tot nhat cho cac cd
dong;

b. Cai thién cac diéu kién 1am viéc, nang cao thu
nhép va doi song cua lao dong trong Cong ty;

c. Dong gop cho ngan sach nha nude theo quy
dinh phap luat.

2. Linh vuc kinh doanh ctia Cong ty bao gom:
2.1 Linh vyc kinh doanh chién lugc

a. Thiét 13p va diéu hanh cac trung tam sb liéu;
b. Kinh doanh cac dich vu luu trit, xur ly sb lieu;

c. Cung cép cac dich vu Tu van, thiét ké, cung
cap cac giai phap k¥ thuat vé dich vu so li¢u;

d. Van hanh, khai thac, bao dudng hé thng thiét
bi va mang luoi;

e. Lap dat thiét bi h¢ théng va mang ludi vién
thong, tin hoc;

f. Xay lip mang truyén sé liéu, vién thong, tin
hoc;

g. Cung cap cac dich vy hd trg khach hang; va

h. Linh vuc khac duoc Dai hoi déng cd déng
thong qua khong vi pham quy dinh cta phép luat.

CHAPTER III

OBJECTIVES AND SCOPE OF
BUSINESS OF THE COMPANY

Article 5: Objectives and Scope of Business of
the Company

1. The objectives of the Company shall
include:

a. Engaging in the business set out in Article
5.2 of this Charter in order to maximize profits
of the Company and to ensure the best
economic effect for its shareholders;

b. Improving working conditions, upgrading
the income and life quality of employees of the
Company;

c. Contributing to the state budget pursuant to
the laws.

2. The scope of business of the Company shall
be as follows:

2.1 Scope of strategic business

a. 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,
equipment systems;

and maintaining

e. Installing IT and telecommunications
equipment systems and networks;

f. Constructing data transmission, telecom-
munications and informatics networks;




2.2 Nganh, nghé kinh doanh:

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

Tén nganh

Ma
nganh

1. Ban budn may tinh, thiét bi ngoai
vi va phan mém

Chi tiét: Thyuc hién quyén phan phéi
ban buon (khong thanh 13p co s¢ ban
budn) hang hda theo quy dinh cua
phép luat

(CPC 622)

4651

2. Ban 1é may vi tinh, thiét bi ngoai
vi, phan mém va thiét bi vién thong
trong cac cura hang chuyén doanh
Chi tiét: Thyc hién quyén phan phdi
ban 1¢ (khong thanh lap co s¢ ban
1¢) hang hoa theo quy dinh cta phap
luat

(CPC 631)

4741

3. Hoat dong vién thong c6 day

Chi tiét:

- Dich vy vién thong co ban: Dich vu
truyén so liéu (CPC 7523**); Dich
vu kénh thué riéng (CPC 7523*%);
Dich vu truyén hinh anh (CPC
7521**%+7529**); Dich vu hdi nghi
truyén hinh (CPC 75292); Dich vu
két ndi Internet; Dich vu mang riéng
a0; Dich vu dién thoai chiéu qudc té
vé Viét Nam sir dung giao thic IP
(khong bao gdm viéc cung cap dich
vu to1 nguoi dung dau cubi tai Viét
Nam) (CPC 7521);

- Dich vu vién thong gid tri gia ting:
Dich vu thu di¢n tir (CPC 7523%%*);
Dich vu thu thoai (CPC 7523*%);
Dich vu fax gia tang gid tri (CPC
7523*%*); dich vu truy nhép internet,
gdm dich vu truy nhap Internet biang
hep c6 tdc do tai thong tin xudng thip

6110

Name of business line

Business
Code

1. Wholesale of computers,
peripherals and software

Details: Exercising the right to
wholesale distribution (not
establishing a wholesale unit) of
goods in accordance with the law

(CPC 622)

4651

2. Retail sale of computers,
peripheral equipment, software
and telecommunications
equipment in specialized stores
Details: Exercising the right of
retail distribution (not establishing
retail unit) of goods in accordance
with the law

(CPC 631)

4741

3. Wired telecommunication
operations

Detail:

- Basic of telecommunications
services:  Data  transmission
services (CPC 7523*%*); Private
leased lines service (CPC
7523**);  Video transmission
service (CPC 7521**+7529%%*);
Video conferencing services (CPC
75292); Internet  connec-tion
service; Virtual private network
service; International telephone
service to Vietnam using IP
protocol (excluding the provision
of services to end users in
Vietnam) (CPC 7521);
-Value-added telecommuni-
cations services: E-mail Hosting

services (CPC 7523**); Voicemail

6110




hon 256kb/s va dich vu truy nhap
Internet bang rong c6 toc do tai thong
tin xudng tir 256 kb/s trd 1én (CPC
7523%%);

Dich vu vién thong cong thém (CPC
7521): Dich vu gifiu ) goi; Dich vy
bt s6; Dich vu chd cudce goi; Dich vu
chuyén cudc goi; Dich vu chan cudce
goi; Dich vu quay s6 tat.

dung hiru hinh khac khong kém
ngudi didu khién

Chi tiét: Cho thué may moéc va thiét
bi cong nghiép (loai tru: Cac thiét bi
vién théng, truyén hinh va truyén
thanh thuong mai) (CPC 83109).

4. Hoat dong vién thong khac 6190
Chi tiét:

Hoat dong cua cac diém truy cip

internet (CPC 7523*%*)

5. Tu van may vi tinh va quan tri h¢ | 6202
thdng may vi tinh

Chi tiét:

- Dich vu tu van lién quan dén viéc

lap dat phan cing may vi tinh (CPC

841)

- Dich vu thuc hién phén mém (CPC

842)

- Dich vu co s¢ dir 1iéu (CPC 844)

- Dich vu duy tu va bao duéng thiét

bi van phong, bao gdm ca méy vi tinh

(CPC 845)

6. Hoat dong dich vu cong nghé | 6209
thong tin va dich vu khac lién quan

dén may vi tinh

Chi tiét:

- Céc dich vu may tinh khac

(CPC 849)

7. Xu 1y dit 1iéu, cho thué va cac hoat | 6311
dong lién quan (Chinh)
Chi tiét: Dich vu xtr 1y dit liéu (CPC

843), khong bao gdm CPC 843*%)

8. Cho thué may méc, thiét bi va do | 7730

3. Cong ty c6 quyén tién hanh cac hoat dong
kinh doanh va tat ca cac hoat dong theo linh vuc,

service (CPC 7523**); Value
added fax service (CPC 7523%%);
internet access services, including

narrowband Internet access
services with information
download speeds lower than

256kb/s and broadband Internet
access services with download
speeds of 256 kb/s or higher (CPC
7523%%);

- Additional telecommunication
services (CPC 7521): Service of
hiding call numbers; Number
capture service; Call waiting
service; Call forwarding service;
Call blocking service; the speed
dial-up service

4. Other telecommunications
activities
Detail: Internet access point (CPC
7523*%)

6190

5. IT consulting and IT
Administration service

Detail:

- Consulting services related to the
installation of computer’s
hardware (CPC 841)

- Software implementation
services (CPC 842)

- Database Services (CPC 844)

- Service and maintenance of
office equipment, including
computers (CPC 845)

6202

6. Activities of information
technology services and other
services related to computers
Detail:

- Other computer services (CPC
849)

6209

7. Data processing, leasing and
related activities

Detail:

- Data processing services (CPC
843, excluding CPC 843*%*)

6311
(Main)

8. Leasing machinery, equipment
and other tangible goods without
operator.

7730




nganh, nghé kinh doanh ctia Céng ty va quy dinh
phap luat, vi loi ich cia Cong ty.

CHUONG IV

QUYEN HAN VA NGHIA VU CUA
CONG TY

Piéu 6: Quyén han ciia Cong ty

1. Tién hanh kinh doanh doc lap, chu dong lua
chon nganh, nghé kinh doanh, linh vuc va hinh
thtrc dau tu, chu dong mo rong linh vuc va nganh,
nghé kinh doanh duoc nha nudc khuyén khich va
tao diéu kién dé duoc huéng nhitng wu dai trong
san xuat va cung cap dich vu va hang hoa cong
ich;

2. Lua chon hinh thue, phuong thirc huy dong,

phan b6 va st dung von,;

3. Chu dong tim kiém thi truong, khach hang va
ky két hop dong;

4. Tién hanh cac hoat dong kinh doanh Xuat,
nhap khau theo quy dinh phap luat;

5. Tuyén dung, thué¢ va st dung lao dong theo
yéu cau kinh doanh;

6. Chu dong trng dung khoa hoc, cong ngh¢ hién
dai dé nang cao hiéu qua kinh doanh va kha ning
canh tranh;

7. Tu chi ra cac quyét dinh kinh doanh va quan
h¢ ndi bo;

Details:

- Leasing of industrial machinery
and equipment (excluding:
telecommunications  equipment,
commercial television, and radio)
(CPC 83109)

3. 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.

CHAPTER IV

RIGHTS AND OBLIGATIONS OF THE
COMPANY

Article 6: Rights of the Company

1. To conduct business autonomously; to take
initiative in selecting the line of business, the

area for investment and the form of
investment, to take initiative in expanding the
scope and lines of business; to be encouraged
and facilitated by and to enjoy favorable
treatment from the state to participate in
production and supply of public utility services
and goods;

2. To select the form and manner of raising,
allocating and using capital;

3. To take initiative in seeking markets and
customers and signing contracts;

4. To conduct import and export business in
accordance with the law;

5. To recruit, employ and wuse labor in
accordance with business requirements;

6. To take initiative in applying modern
technology and science in order to improve
business efficiency and competitiveness;




8. Chiém hiru, st dung, dinh doat tai san cua
Cong ty;

9. Quyét dinh gia mua, gia ban cac loai vat tu,
san pham va dich vu theo quy dinh phap luat;

10.St dung vén, cac quy va cac ngudn lyc khac
ciia Cong ty dé phuc vu cho cic nhu ciu trong
kinh doanh theo nguyén tic bao toan vbn va sinh
lai;

11.Pugc thanh 1y, chuyén nhuong, thué, cho
thué, cam c6, thé chap tai san va quyén st dung
dat theo quy dinh ciia phap luat va nguyén tac bao
toan von;

12.Pugc quyén quyét dinh st dung va phan phéi
loi nhuan con lai cho céac ¢d dong sau khi da thuc
hién du nghia vu dong gbép dbi voi Nha nudc; 1ap
va su dung cac quy theo quy dinh cia Luat Viét
Nam va quyét dinh ctia Pai hoi dong ¢ dong;

13.Tir chdi yéu cau clia co quan, to chirc, ca nhan
vé cung cap nguon luc khong theo quy dinh cia
phap luat, trir nhitng khoan tu nguyén dong gop
vi muc dich nhan dao va cong ich;

14. Khiéu nai, tham gia t6 tung theo quy dinh cta
phap luat;

15. Cac quyén khac theo quy dinh cua phap lut.

Piéu 7. Nghia vu ciia Cong ty
Céc nghia vu cua Cong ty bao gdm:

1. T6 chirc kinh doanh c6 hiéu qua nhdm bao
toan va phat trién vén cia Cong ty;

2. Pap ung du diéu kién dau tu kinh doanh khi
kinh doanh nganh, nghé dau tu kinh doanh c6
diéu kién; nganh, nghé tiép can thi truong c6 diéu

7. To make decisions autonomously on
business affairs and internal relations;

8. To possess, use and dispose of assets of the
Company;

9. To decide the purchase and sale prices of
materials, products and services in accordance
with the law;

10. To utilize capital, funds and other resources
of the Company in order to serve business
demand in accordance with the rules of capital
preservation and profit generation;

11. To liquidate, transfer, lease, rent, mortgage
assets and land use rights pursuant to the laws
and rules of capital preservation,;

12. To decide on using and distributing the
remaining profits to shareholders after the
fulfillment of payment obligations to the state;
to establish and use funds pursuant to the Laws

of Vietnam and the decisions of the
Shareholders’ Meeting;
13. To reject unlawful requests for the

provision of resources from other organisations

and individuals, except for voluntary
contributions for humanity and public
purposes;

14. To file complaints and participate in
proceedings as prescribed by law;

15. Other rights as provided for by law.
Article 7. Obligations of Company

The obligations of the Company shall include
the following:

1. To organize business operations effectively
to preserve and develop the Company’s capital;

2. To maintain the fulfillment of conditions for
conducting conditional business lines; business




kién d6i v6i nha dau tu nude ngoai theo quy dinh
cua phap luat va bao dam duy tri du di€u kién do
trong suot qua trinh hoat dong kinh doanh;

2c¢. Chi duogc hoat dong trong pham vi cac nganh,
nghé d3 dang ky véi co quan ding ky kinh doanh;
chiu trach nhiém trudc phap luat néu hoat dong
ngoai pham vi nganh, nghé ding ky hoic vi pham
quy dinh vé diéu kién kinh doanh theo quy dinh
cua Luat Doanh nghiép va cac quy dinh phap luat
c6 lién quan;

3. To chirc cong tac ké toan, nop thué va thuc
hién cac nghia vu tai chinh khac theo quy dinh
cua phap luat;

4. Bao dam quyén, loi ich hop phap, chinh déng
cua nguoi lao dong theo quy dinh ctia phap luat;
khong phan biét dbi xtr, xtic pham danh dy, nhan
pham cia ngudi lao dong trong doanh nghiép;
khong nguoc dai lao dong, cudng birc lao dong
hodc str dung lao dong chua thanh nién trai phép
luat; hd trg va tao diéu kién thuan loi cho ngudi
lao dong tham gia dao tao nang cao trinh dg, ky
nang ngh¢; thuc hién cac chinh sach, ché do bao
hiém xa hoi, bao hiém thit nghiép, bao hiém y té
va bao hiém khac cho nguoi lao dong theo quy
dinh cta phép luat;

5. Thuc hién day du, kip thoi nghia vu vé dang
ky doanh nghiép, dang ky thay d6i noi dung diang
ky doanh nghiép, cong khai thong tin vé thanh lap
va hoat dong cua doanh nghi¢p, bdo céo va nghia
vu khac theo quy dinh cua Luat nay;

6. Chju trach nhiém vé tinh trung thyc, chinh xac
ctia thong tin ké khai trong ho so ding ky doanh
nghi¢p va cac bdo cdo; truong hop phat hién
thong tin da ké khai hodc bao cao thiéu chinh xac,
chua day du thi phai kip thoi sira d6i, bo sung cac
thong tin do;

6a. Thu thap, cap nhat, luu gilr thong tin vé chu
s¢ hitu hudng loi cua doanh nghiép; cung cap
thong tin cho co quan nha nudc c¢6 tham quyén dé

lines with conditional market access for foreign
investors as prescribed by law and to ensure that
such conditions are maintained throughout the
course of business operations;

2c. To operate only within the scope of business
lines registered with the business registration
authority; to take responsibility before the law
for conducting business outside the registered
business lines or violating the regulations on
business conditions in accordance with the Law
on Enterprises and other relevant laws;

3. To organize accounting works, pay taxes
and to perform other financial obligations as
stipulated by law;

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

5. To fully and promptly fulfill the obligations
of 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;

6. To take responsibility for the truthfulness
and accuracy of the information declared in the
enterprise registration dossier and reports; to
amend and add to the information in a timely
manner upon the discovery of any inaccurate or
incomplete  declaration or  report of
information;




xac dinh chu s¢ hitu hudng loi cia doanh nghiép
khi dugc yéu cau;

7. Thuc hién cac nghia vu khéac theo quy dinh
cua phap luat.

CHUONG V

VON PIEU LE, CO PHAN, CO PHIEU

Piéu 8: Von ciia Cong ty

1. Vén dau tu ciia Cong ty gobm co6: Von diéu 18,
von huy dong, von tich luy va cac loai von khac
theo quy dinh cta phéap luat. Vén dau tu cia Cong
ty ¢6 thé duoc diéu chinh cin cir theo nhu cau cia
Cong ty.

2. Vén Piéu 1& ciia Cong ty 1a Mot Trim Hai
Muoi Lam Ty, Hai Tram Triéu Dong Viét Nam
(125.200.000.000 VND). Vén Diéu 1é duogc chia
thanh cic phan bang nhau goi 14 cac ¢6 phan, gdm
Muoi Hai Triéu Nam Tram Hai Muoi Nghin
(12.520.000) c6 phan pho théng. Ménh gia cd
phan 1a Mudi Nghin DPong Viét Nam (10.000
VND)/c phan.

3. Gié tri von gop, sb luong cb phan va ty 1& von
gbp cua cac c6 dong sang 1ap tai thoi diém thong
qua Dicu I¢ nay nhu sau:

6a. Collect, update and retain information on
beneficial owners of the enterprise; provide
such information for competent authorities to
serve determination of beneficial owners of the
enterprise when requested;

7. To comply with other obligations as
stipulated by law.

CHAPTER YV

CHARTER CAPITAL, SHARES AND
SHARE CERTIFICATE

Article 8: Capital of the Company

1. The investment capital of the Company
consists of Charter Capital, mobilized capital,
accumulated capital and other types of capital
in accordance with the law. The investment
capital of the Company may be adjusted from
time to time in accordance with the needs of the
Company.

2. The Company’s Charter capital is One
Hundred and Twenty-Five Billion, Two
Hundred Million Vietnamese Dong (VND
125,200,000,000). The Charter capital is
divided into equal portions known as shares,
including Twelve Million Five Hundred and
Twenty Thousand (12,520,000) ordinary
shares, with each share having a par value of
Ten Thousand Vietnamese Dong
(VND10,000).

3. Value of contributed capital, quantity of
shares and percentage of capital contribution of
founding shareholders at the time of ratification
of this Charter are as follows:




Téncd| Sb6 von gop Sé luong | Tylé
dong (VND) c0 phan von
sang (cd phan) gép

lap (%0)

VNPT | 63.440.890.000 | 6.344.089 | 50,67%

NTT 51.788.490.000 | 5.178.849 | 41,36%

Com

PTF 3.608.850.000 | 360.885 | 2,88%

4. Bét clr viée tang hoac giam Vén Diéu 18 nao
phai dugc phé chuan ciia Pai Hoi dong c6 dong
theo Piéu 26.3(b) ctia Piéu 18 nay, va viéc ting
giam nay phai dugc dang ky tai cac co quan nha
nudc c6 tham quyeén.

5. Vbn biéu 1é s& dugc str dung cho cac muc dich
nhim thwe hién cic muc tiéu ciia Cong ty bao
goém nhung khong gidi han mua sim tai san cd
dinh, trang thiét bi can thiét phuc vu cho hoat
dong cua Cong ty, cung cap von luu dong cho
hoat dong san xuét kinh doanh.

6. Vén huy dong

Céc hinh thirc huy dong vén cta Cong ty bao
gom:

a. Phat hanh céc loai ¢ phan, trai phiéu va cac
loai chimg khoan khéc khi c6 du diéu kién theo
quy dinh phép luat;

b. Vay vdn cia cac t6 chirc tin dung, ca nhan va
to churc trong va ngoai nudc khac theo quy dinh
phép luat;

c. Cac hinh thirc huy dong vén khac duoc phap
luat cho phép.

7. Von tich luy

Vén tich luy cia Cong ty duoc hinh thanh tir
cac hoat dong kinh doanh cua Cong ty.

Foun- Value of Number | Rate of
ding | Charter Capital | of Shares | Charter
Share- Contributed (shares) Capital
holder (in VND) Contri-
Name buted
(%0)
VNPT | 63,440,890,000 | 6,344,089 | 50.67%
NTT
51,788,490,000 | 5,178,849 | 41.36%
Com
PTF 3,608,850,000 360,885 2.88%

4. Any increase or reduction in the Charter
Capital must be approved by the Shareholders’
Meeting in accordance with Article 26.3(b) of
this Charter, and any such increase or reduction
shall be registered with competent state
agencies.

5. The Charter Capital shall be used for the
purposes of carrying out the objectives of the
Company, including, without Ilimitation,
purchasing fixed assets and equipment for the
operation of the Company and providing
working capital for business activities.

6. Mobilized Capital
The forms of mobilized capital shall include:

a. Issuing of all kinds of shares, bonds and
other securities when fully meeting the
conditions prescribed by law;

b. Borrowing capital from other domestic or
overseas credit institutions, individuals and
organisations in accordance with the law;

c. Other methods of mobilising capital are
permitted by law.

7. Accumulated Capital




Piéu 9: C6 phén cia Cong ty

1. Tét ca cac c¢6 phan do Cong ty phat hanh déu
1a ¢6 phan pho thong.

2. Moi ¢6 phan cua cung mdt loai déu tao cho
ngudi s¢ hitu n6 cac quyén, nghia vu va loi ich
ngang nhau.

3. Trur khi dugce quy dinh cu thé tai Diéu 18 nay,
cd phan c6 thé dugc thanh toan bang tién Viét
Nam, ngoai t¢ tu do chuyén doi, vang, gia tri
quyén str dung dat, gia tri quyén s hitu tri tug, bi
quyét k¥ thuat, tai san khac c6 thé dinh gia bang
Pdng Viét Nam. Cac cd phan khong duogc tra
bﬁng tién Viét Nam, tai san dugc su dung dé
thanh toan sé¢ dugc Ho1 déng quan tri dinh gia
trung thyc theo dung quy dinh ctia phép luat. Viéc
thanh toan cho bat ¢t cd phan ndao phai duogc
thanh toan day di mot lan.

Piéu 10: Chirng chi ¢ phéan (C6 phiéu)

1. Chig chi c¢6 phan (C6 phiéu) 1a chtng chi do
Cong ty phat hanh, bat toan ghi s6 hodc dir lidu
dién tr xac nhan quyén s& hitu mot hodc mot sb
co phan cia Cong ty. Chung chi ¢d phan (Co
phiéu) phai bao gdm c6 cac ndi dung chu yéu sau
day:

a. Tén, mi sd doanh nghié¢p, dia chi tru s& chinh
cua Cong ty;

b. SO lugng c6 phan va loai ¢6 phan;

c. M¢énh gid moi c6 phan va tong ménh gia so co
phan ghi trén chung chi ¢6 phan;

d. Ho, tén, dia chi lién lac, quoc tich, so gidy to
phép ly cua cé nhan doi voi c6 dong la ¢4 nhan;
tén, dia chi try s& chinh, ma s6 doanh nghiép hoac

The accumulated capital of the Company
shall be capital generated from business
activities of the Company.

Article 9: Shares of the Company

1. All shares issued by the Company shall be
ordinary shares.

2. Shares of the same type shall give their
owners equal rights, obligations and benefits.

3. Except as expressly set forth herein, shares
may be paid in Vietnamese Dong, convertible
foreign currencies, gold, land wuse rights,
intellectual property rights, technical know-
how, and other assets that can be converted into
VND. If such shares are to be paid for in kind,
the assets used for such payment shall be valued
by the Board of Management in good faith
pursuant to the law. Payment for any shares
shall be made in full in one single installment.

Article 10: Share certificates

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
include the following details:

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




sO giay to phap 1y cua t6 chirc doi voi ¢6 dong la
to chirc;

e. Chir ky cua nguoi dai dién theo phap luat;

f. S6 ding ky tai s6 dang ky c6 dong ciia Cong
ty va ngay phat hanh c6 phiéu.

2. Truong hop co sai sot trong ndi dung va hinh
thirc c6 phiéu do Cong ty phat hanh thi quyén va
loi ich cua nguoi so hitu n6 khong bi anh huong.
Nguoi dai dién theo phap luat ciia Cong ty chiu
trach nhiém vé thiét hai do nhiing sai s6t d6 gay
ra.

3. Trudng hop chimg chi c6 phan (C6 phiéu) bi
mat, bi hu hong hodac bi hiy hoai dudi hinh thurc
khac thi c6 dong duoc Cong ty cap lai co phiéu
theo d& nghj cua ¢ dong d6. Pé nghi cta cd dong
phai bao gdm cac nodi dung sau day:

a. Thong tin vé cb phiéu d bj mét, bi hu hong
hodc bi hity hoai duéi hinh thirc khéc;

b. Cam két chiu trich nhiém vé nhiing tranh chép
phat sinh tir viéc cap lai ¢6 phiéu méi.

Piéu 11: S6 ding ky c¢6 dong

1. Cong ty phai lap va luu giit s6 dang ky ¢
dong tir khi duoc cip Gidy chimg nhan dang ky
doanh nghiép. SO dang ky c6 dong co thé 13 vin
ban gidy, tap dit liéu dién tir ghi nhan thong tin vé
s& hitu ¢ phan cua cac cd dong Cong ty.

2. Sb ding ky c6 dong phai c6 cac ndi dung chit
yéu sau day:

a. Tén, dia chi tru s& chinh ctia Cong ty;

b. Tong s6 ¢ phan dugc quyén chao ban, loai c6
phan dugc quyén chao ban va s6 c¢6 phan duogc
quyén chao ban cua tung loai;

c. Tong so cd phan da chao ban cua ting loai va
gia tri von ¢6 phan da gop;

code or legal document number if the

shareholder is an organisation;

e. Signature of the

representative;

Company’s legal

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;

b. The commitment to take responsibility for
disputes caused by its reissuance.

Article 11: Shareholder register

1. The Company is required to make and retain
a Shareholder register from the date of issuance
of the Enterprise Registration Certificate. Such
Shareholder register may be in the form of a
written document or an electronic document
and contain  information about the
shareholders’ ownership of shares.

2. The Shareholder register must contain the
following contents:

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,




d. Ho, tén, dia chi lién lac, quéc tich, sb giéy to
phap 1y ctia c4 nhan d6i v6i c6 dong 13 c4 nhan;
tén, dia chi tru s& chinh, ma s doanh nghiép hodc
sd gidy to phap 1y cua td chirc ddi v6i cd dong 1a
td chuc;

e. S6 luong c6 phan ting loai cua mdi c6 dong,
ngay dang ky c6 phan.

3. S6 dang ky cd dong duoc luu giit tai try so
chinh ctia Cong ty hodc cac t6 chirc khac c6 chirc
nang luu gilt s6 dang ky c6 dong. C6 dong cod
quyén kiém tra, tra ctru, trich lyc, sao chép tén va
dia chi lién lac ctia c6 d6ng Cong ty trong so dang
ky co dong.

4. Trudng hop cb dong thay doi dia chi lién lac
thi phai thong bao kip thoi véi Cong ty dé cap
nhat vao so dang ky c6 dong. Cong ty khong chiu
trach nhiém vé viéc khong lién lac dugc voi ¢
dong do khong duogc thong bao thay doi dia chi
lién lac cua cb dong.

5. Cong ty phai cap nhat kip thoi thay doi c6
déng trong s6 dang ky cd dong theo yéu ciu cia
¢ dong co lién quan trong thdi han nam (5) ngay
lam viéc ké tir ngdy nhan duoc yéu cau va day du
hd so tir ¢d dong co lién quan. Trinh ty, thu tuc,
ho so yéu cau cap nhat thay doi co dong trong sd
dang ky c6 dong thuc hién theo quy ché ndi bod
cua COng ty.

Pi¢u 12: Chio ban c6 phian
1. Chao ban c6 phan

a. Chao ban co phan 1a viéc Cong ty ting thém s6
lugng c6 phan, loai c6 phan dugc quyén chao ban
deé tang Von Diéu 1€.

d. Full name, contact address, nationality and
legal document number in respect of individual
shareholders; name, registered address,
enterprise code or legal document number in
respect of institutional shareholders;

e. Quantity of each type of shares of each
shareholder, date of share registration.

3. The Shareholder register shall be kept at the
head office of the Company or another
organization that is licensed to retain the
Shareholder register. Shareholders are entitled
to check, review, make an extract and copy
names and contact addresses of the Company’s
shareholders from the 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.

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.

Article 12: Offer of Shares for Sale
1. Offer of Shares for Sale

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.

b. Shares may be offered as follows:




b. Chao ban c6 phan c6 thé thuc hién theo céc
hinh thirc sau day:

b.1. Chao ban cb phan cho c6 dong hién hitu;
b.2. Chao ban cb phan riéng 1¢;
b.3. Chao ban cb phan ra cong chung.

c. Chao ban ¢ phan ra cong ching thuc hién theo
quy dinh cta phap ludt vé& ching khoan.

d. Cong ty thuc hién ding ky thay d6i Vén Piéu
1¢ trong thoi han mudi (10) ngay ké tir ngdy hoan
thanh dot ban cb phan.

2. Chao ban c6 phan cho c6 dong hién hiru

a. Chao ban co phan cho c6 dong hién hitu 1a
truong hop Cong ty tang thém sé lugng co phan,
loai ¢6 phan duoc quyén chio ban va ban toan b
s6 ¢6 phan d6 cho tat ca cac ¢ dong theo ty 16 cb
phan hién c6 cua ho tai Cong ty.

b. Chao ban ¢b phan cho cb déng hién hitu duoc
thuc hién theo quy dinh sau day:

b.l. Cong ty phai thong bdo bang vin ban dén
cac co dong theo phuong thire dé bao dam dén
dugc dia chi lién lac cua ho trong ) dang ky ¢
d6ng cham nhét 1a ba muoi (30) ngay trudc ngiy
két thic thoi han dang ky mua c6 phan;

b.2. Thong bao phai gdm ho, tén, dia chi lién
lac, qudc tich, sb gidy to phap 1y ciia ca nhan doi
v6i co dong 1a ca nhan; tén, dia chi tru s¢ chinh,
mi s& doanh nghiép hodc sb gidy to phap 1y cia
t6 chirc d6i véi co dong 1a to chirc; s6 ¢o phan va
ty 1& co phan hién c6 cia c6 dong tai Cong ty;
téng s6 cd phan du kién chao ban va sé c¢b phan
¢ dong duoc quyén mua; gia chao ban cd phan;
thoi han dang ky mua; ho, tén, chir ky cta nguoi
dai dién theo phap luat cua Cong ty. Keém theo
thong bao phai c6 mau phiéu diang ky mua co
phan do Céng ty phat hanh. Trudng hop phiéu
dang ky mua c6 phan khéng duoc giri vé Cong ty

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.

2. Offering of shares to existing shareholders

a. Offering of shares to existing shareholders
means the Company increases the quantity and
types of authorized 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




dung han theo thong béo thi ¢d dong do coi nhu
da khong nhan quyén uu ti€n mua;

b.3. Co6 dong c6 quyén chuyén quyén uu ti€n
mua c¢6 phan cua minh cho nguoi khac.

c. Truong hop s6 luong c6 phan du kién chao
ban khong dugc c6 dong va ngudi nhan chuyén
quyén wu tién mua ding ky mua hét thi Hoi dong
quan tri c6 quyén ban sb c¢6 phan dugc quyén
chao ban con lai cho c¢6 dong cua Cong ty va
ngudi khac theo cach thirc hop 1y voi dicu kién
khong thuan lgi hon so véi nhiing diéu kién da
chao ban cho céc c6 dong, trir trudng hop Pai hoi
dong co6 dong c6 chap thuan khac hodc phap luat
vé chitng khoan c6 quy dinh khac.

d. Co6 phan duoc coi 12 di ban khi duoc thanh
toan du va nhitng thong tin vé ngudi mua quy
dinh tai Diéu 11.2 cua Diéu 1¢ nay duoc ghi dﬁy
du vao s6 dang ky co dong; ké tir thoi diém do,
ngudi mua cb phan tré thanh c6 dong cua Cong
ty.

e. Sau khi c¢6 phan duoc thanh toan day di, Cong
ty phat hanh va giao c¢6 phiéu cho ngudi mua.
Trong truong hop khong giao co phiéu, cac thong
tin vé c6 dong quy dinh tai Didu 11.2 ctia Diéu 1¢
nay duoc ghi vao so ding ky co dong dé chimg
thue quyén so hitu ¢ phan cta cd dong dé trong
Cong ty.

3. Chao ban co6 phan riéng 1¢

a. Chao ban c6 phan riéng 1¢ ciia Cong ty phai dap
g cac diu kién sau day:

a.1. Khong chao ban thong qua phuong tién thong
tin dai ching;

a.2. Chao ban cho dudi mot trim (100) nha dau
tu, khong ké nha dau tu ching khoan chuyén
nghiép hodc chi chao ban cho nha dau tur ching
khoén chuyén nghiép.

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

d. Shares shall be deemed to have been sold
when they are fully paid and information of the
buyer as stipulated in Article 11.2 of this
Charter are adequately recorded in the
Shareholder register; from such point in time,
the buyer of such shares shall become a
shareholder of the Company.

e. The Company shall issue and deliver share
certificates to the buyers after full payment of
shares is made. In case a share certificate is not
delivered, information about the shareholder
specified in Article 11.2 of this Charter shall be
recorded in the shareholder register to certify
the shareholder's ownership of shares in the
Company.

3. Private placement of shares

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

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




b. Cong ty chio ban cb phan riéng 1é theo quy
dinh sau day:

b.1. Cong ty quyét dinh phuong an chao ban cb
phan riéng 1& theo quy dinh cua Luit Doanh
nghiép;

b.2. C6 déng cua Céng ty thuc hién quyén wu
tién mua c6 phan theo quy dinh tai Diéu 12.2(b)
ciia Diéu 1& nay, trir truong hop sap nhip, hop
nhat Cong ty;

b.3. Truong hop cb déng va ngudi nhan chuyén
quyén uu tién mua khong mua hét thi s c6 phan
con lai dugce ban cho nguoi khac theo phuong an
chao ban cb phan riéng 1é v4i dicu kién khong
thuan lgi hon so véi diéu kién chao ban cho cac
cb déng, trir trudong hop Pai hoi dong c6 dong co
chép thuan khac.

c. Nha dau tu nuéc ngoai mua cb phan chao ban
theo quy dinh tai Di€u 12.3 nay phéi lam thu tuc
veé mua c0 phan theo quy dinh ctia Luat Pau tu.

4. Ban co phan

Hoi ddng quan tri quyét dinh thoi diém, phuong
thirc va gia chao ban c6 phan trong s6 cd phan
duoc quyén chao ban. Gia chao ban cd phan
khong duoc thap hon gia thi thuong tai thoi diém
chao ban hodc gia tri dugc ghi trong s6 sach cua
co phan tai thoi diém gan nhat, trir nhitng trudng
hop sau day:

a. CO phan chao ban lan dau tién cho nhimng
ngudi khong phai 1a c6 dong sang lap;

b. Cb6 phan chao ban cho tat ca co dong theo ty
1€ s& hiru c6 phan hién c6 cua ho ¢ Cong ty;

c. C6 phan chao ban cho ngudi moi gidi hoic
ngudi bao lanh. Trong truong hop ndy, sb chiét
khau hodc ty 1& chiét khau cy thé phai dugc su
chap thun cta sb c6 dong dai dién cho it nhat bay

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.

4. Selling shares

The Board of Management shall have the right
to determine 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;




muoi 1m phan trim (75%) tong s6 ¢b phan co
quyén biéu quyét tham du;

d. Cac trudng hop khac va mire chiét khiu trong
cac truong hop dé do nghi quyét, quyét dinh cua
Dai hoi dong c6 dong quy dinh.

Piéu 13: Chuyén nhwong c6 phan

1. Céc cb phén duoc tu do chuyén nhuong, tru
truong hop quy dinh tai Piéu 13.2 cua Diéu 18
nay. Viéc chuyén nhuong duoc thuc hién bang
hop dong hodc giao dich trén thi trudng ching
khoan. Truong hop chuyén nhuong bang hop
ddng thi gidy to chuyén nhuong phai dugc bén
chuyén nhuong va bén nhan chuyén nhuong hoic
ngudi dai dién theo ty quyén cua ho ky. Trudng
hop giao dich trén thi truong chimg khoan thi
trinh ty, tha tuc chuyén nhuong duogc thuc hién
theo quy dinh phap luat vé chimg khoan.

Trudng hop chi chuyén nhuong mot s6 ¢d phan
trong chtng chi c6 phan da phat hanh thi chiing
chi ¢6 phan cii bi hity bo va Cong ty phat hanh
ching chi ¢6 phan mdi ghi nhan sb ¢ phan da
chuyén nhuong va s6 ¢d phan con lai.

2. Trong thoi han ba (03) nam, ké tir ngay Cong
ty dugc cdp Gidy ching nhan ding ky doanh
nghiép, c¢6 phan pho thong ciia c6 dong sang 1ap
duogc ty do chuyén nhugng cho ¢ dong sang lap
khac va chi duoc chuyén nhuong cho nguoi
khong phai 1a c6 dong sang lap néu dugc sy chap
thuan cua Dai hoi dong c6 dong. Trong truong
hop nay, c6 dong sang lap du dinh chuyén
nhuong c6 phan phd thong thi khong co quyén
biéu quyét vé viéc chuyén nhuong do.

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 the
total number of shareholders with voting rights
of the votes of all participants; and

d. Other cases in which the discount rates are
specified by the decisions, resolutions of the
General Meeting of Shareholders.

Article 13: Transfer of Shares

1. All shares 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
authorized representatives. In case shares are
transferred on the securities market, the
transfer procedures prescribed by securities
laws shall apply.

Where only a portion of the shares in-an issued
share certificate is transferred, the old share
certificate shall be canceled and the Company
shall issue new share certificates recording the
number of shares transferred and the remaining
number of shares.

2. Within three (03) years from the issuing date
of Enterprise Registration Certificate, the
ordinary shares of founding shareholders may
be freely transferred to other founding
shareholders and may only be transferred to a
person that is not a founding shareholder if the
transfer is accepted by the General Meeting of
Shareholders. In this case, the transferor does
not have the right to vote on this transfer.




3. Trudng hop cb dong 13 ca nhan chét thi nguoi
thira ké theo di chuc hodc theo phap luit cta co
dong d6 trd thanh c6 dong cua Cong ty.

4. Trudong hop c6 déng 1a ca nhan chét ma khong
c6 ngudi thira ké, nguoi thira ké tir chdi nhén thira
ké hodc bi trudt quyén thira ké thi s6 c¢6 phan cta
cd dong dé dwogc giai quyét theo quy dinh cia
phap luat vé dén sy.

5. Cb d6ng c6 quyén ting cho mot phan hoic toan
bd ¢6 phan ciia minh tai Céng ty cho ca nhan, t6
chtrc khac; sir dung ) phﬁn dé tra ng. Ca nhan,
td chirc duoc tdng cho hodc nhan tra ng béng )
phan sé& tré thanh c6 dong cuia Cong ty.

6. Ca nhén, t6 chic nhan c6 phan trong cac
truong hop quy dinh tai Diéu nay chi tré thanh ¢
dong Cong ty tir thoi diém céc thong tin ciia ho
quy dinh tai Diéu 11.2 cua Piéu 1é nay dugc ghi
day du vao s ding ky c6 dong.

7. Cong ty phai dang ky thay doi cd dong trong
s6 ding ky ¢ dong theo yéu cau cua cbd dong co
lién quan trong thoi han hai muoi tu (24) gio ké
tir khi nhan dugc yéu cau bang van ban va day du
ho so hop 1€ cua co dong. Trinh ty, thu tuc, ho so
yéu cau duoc thuc hién theo quy ché ndi b cla
Cong ty.

Piéu 14: Chio ban trai phiéu riéng 1é

1. Cong ty chao ban trai phiéu riéng 1é theo quy
dinh cta Luat Doanh nghiép va quy dinh khac cuia
phép luat c6 lién quan.

Chao bén trai phiéu riéng 1é ciia cong ty 1a chao
ban khong thong qua phuong tién thong tin dai
ching cho duéi 100 nha dau tu, khong ké nha dau
tu ching khoan chuyén nghiép va dap tng diéu
kién vé ddi twong mua trai phiéu riéng 1é nhu sau:

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 1s 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 shares to pay debts.
The organisation or individual that receives the
donation or debt payment will become a
shareholder of the Company.

6. The organisations and individuals that
receive shares in the cases specified in this
Article will only become the 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.

Article 14: Private placement of bonds

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

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. Nha dau tu chién luge doi vai trai phiéu
chuyén doi riéng 1¢ va trai phiéu kém theo ching
quyén riéng 1¢é;

b. Nha dau tu chimg khoan chuyén nghiép
tham gia mua, giao dich, chuyén nhuong trai
phiéu riéng 1¢ thuc hién theo quy dinh phap luat
vé chimg khoan.

2. Cong ty chio ban trai phiéu riéng 1é phai dap
g cac diéu kién sau day:

a. Cong ty da thanh toan du ca gbc va 13i cua trai
phiéu d4 chao ban va da dén han thanh toan hodc
thanh toan du cac khoan ng dén han trong 03 nim
lién tiép trude dot chao ban trai phiéu (néu co),
trir truong hop chio bén trai phiéu cho cac cha no
1 t6 chirc tai chinh duoc lya chon;

b. Co6 bao cao tai chinh cia nam trudc lién ké
nam phat hanh dugc kiém toén;

c. Bao dam diéu kién vé ty 1é an toan tai chinh,
ty 1€ bao dam an toan trong hoat dong theo quy
dinh phap luat;

cl. C6 ng phai tra (bao gdom gia tri trai phiéu dy
kién phat hanh) khong vuot qua 05 1an vén chit
so hitu cta t6 chirc phat hanh theo béo céo tai
chinh nim lién ké trudc nim phat hanh dwoc
kiém toan;

d. Piéu kién khéc theo quy dinh cta phap luat co
lién quan.

3. Trinh tu, tha tuc chao ban va chuyén nhuong
trai phicu riéng 1¢

a. Cong ty quyét dinh phuong 4n chio ban trai
phiéu riéng 1¢ theo quy dinh tai Diéu 1& nay va
Luat Doanh nghiép;

b. Cong ty cong bd thong tin trudec mdi dot chio
ban cho nha dau tu ding ky mua trai phiéu va
thong bao dot chao ban cho s¢ giao dich chung

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.

2. 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.

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




khoan it nhdt mot (01) ngay 1am viéc trude ngay
du kién t6 chirc dot chao ban trai phicu;

c. Cong ty cong bd thong tin vé két qua cua dot
chao ban cho cac nha dau tu d3 mua trai phiéu va
thong bao két qua dot chao ban dén sé giao dich
ching khoan trong thoi han mudi (10) ngay ké tir
ngay két thic dot chao ban trai phiéu;

d. Trai phiéu phat hanh riéng 1¢ dugc chuyén
nhuong giira cic nha dau tu dap Gmg didu kién vé
d6i tugng mua trai phiéu riéng 1 quy dinh tai
Picu 14.1 cta Diéu 1& nay, trir trudng hop thuc
hién theo ban an, quyét dinh cua Toa an di co
hiéu luc phap luat, phan quyét cia Trong tai co
hiéu luc hodc thira ké theo quy dinh phap luat.

4. Cong ty quyét dinh chao béan trai phiéu riéng
1¢ theo quy dinh sau day:

a. Dai hoi dong cb dong quyét dinh vé loai, tong
gia tri trai phiéu va thoi diém chao ban d6i voi
trai phiéu chuyén doi va trai phiéu kém theo
ching quyén. Viéc biéu quyét thong qua nghi
quyét vé chao ban trai phiéu riéng 1¢ ciia Cong ty
dugc thuc hién theo quy dinh tai biéu 26 cua
Diéu 1¢ nay;

b. Trir truong hop quy dinh tai Diéu 14.4(a) cta
Piéu 1¢ nay, Hoi dong quan tri c6 quyén quyét
dinh loai trai phiéu, tong gia tri trai phiéu va thoi
diém chao ban, nhung phai bao cdo Pai hoi dong
cd dong tai cude hop gén nhét. Béo cdo phai kém
theo tai liéu va ho so vé chao ban trai phiéu.

5. Trai phiéu ciia Cong ty c6 thé dugc mua bang
Déng Vi¢t Nam, ngoai té tu do chuyén doi, vang,
quyén st dung dat, quyén s hiru tri tué, cong
nghé, bi quyét k¥ thuat, va cong nghé khac can
thiét cho hoat dong ciia Cong ty. Néu trai phiéu
dugc thanh thoan khong phai bang tién thi tai san
dugc st dung dé thanh toan s& dugc Hoi déng
quan tri dinh gia trung thuc theo ding quy dinh

(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, except for transfer under
an effective Court decision or Arbitration
award or inheritance as prescribed by law.

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.

5. The Company’s bonds may be bought in
Vietnamese Dong, convertible foreign
currencies, gold, land use rights, intellectual
property rights, technical know-how, technical
secrets, and technologies necessary for the
Company's operations. In case the bond is not
paid in cash, the assets used for payment will
be honestly valued by the Board of
Management in accordance with the law.
Payment for any bond must be paid in a lump
sum.




phap luat. Thanh toan cho bat ctr trai phiéu nao
phai dugc thanh toan day du mét lan.

Piéu 15: Mua lai co phan
1. Mua lai c6 phan theo yéu ciu cua c6 dong

a. Co déng da biéu quyét khong thong qua nghi
quyet vé viée to chu:c lai Cong ty hodc thay d6i
quyén, nghla vu cua co dong quy dinh tai Bleu 1¢
ndy c6 quyén yeu ciu Cong ty mua lai ¢6 phan
ciia minh. Yéu cau phai bang vin ban, trong do
néu rd tén, dia chi ctia c¢6 dong, s6 lwong cd phan
ting loai, gia du dinh ban, 1y do yéu cau Cong ty
mua lai. Yéu cau phai dugc giri dén Cong ty trong
vong mudi (10) ngay, ké tir ngdy Pai hoi dong cd
dong thong qua nghi quyét vé cac van dé quy dinh
tai diém nay.

b. Cong ty phai mua lai c6 phan theo yéu ciu ctia
o dong quy dinh tai Diéu 15.1(a) cua Piéu 18 nay
v6i gia thi truong hodc gia duoc Hoi dong quan
tri quyét dinh trong thoi han chin muoi (90) ngay,
ké tir ngdy nhan dugc yéu cau. Trudng hop khong
thoa thuin duoc vé gia thi cac bén c6 thé yéu cau
mot (01) to chirc tham dinh gia dinh gia. Cong ty
gidi thiéu it nhat ba (03) to chirc tham dinh gia dé
cd dong lya chon va lga chon d6 1a quyét dinh
cubi cung.

2. Mua lai c6 phan theo quyét dinh ctia Cong ty

Cong ty c6 quyén mua lai khong qua ba muoi
phan trim (30%) tong s6 cd phan phd thong da
ban theo cac quy dinh sau day:

a. Hoi dong quan tri c6 quyén quyét dinh mua lai
khong qua muoi phan tram (10%) tong s6 cd phan
ctia ting loai dd dugc chao ban trong mdi mudi
hai (12) thang. Trong truong hop khéc, viéc mua
lai ¢6 phan do Dai hoi dong cb dong quyét dinh;

b. Hoi dong quan tri quyét dinh gia mua lai c6
phan. D61 véi ¢6 phan pho thong, gid mua lai
khong dugc cao hon gié thi truong tai thoi diém

Article 15: Redemption of Shares

1. Redemption of shares upon demand by
Shareholders

a. A shareholder voting against the
reorganization of the Company or against a
change to the rights and obligations of
shareholders stipulated in this Charter may
demand the Company to redeem shares. Such
demand must be made in writing and specify
the name and address of the shareholder, the
number of shares of each type, the intended
selling price, and the reason for demanding
redemption by the Company. 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 previously mentioned matter.

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.

2. Redemption of Shares Pursuant to
Resolution of the Company

The Company may redeem no more than thirty
percent (30%) of the total number of ordinary
shares sold in accordance with the following
provisions:




mua lai, trir trudong hop quy dinh tai Diéu 15.2(c)
ctia Diéu 18 nay;

c. Cong ty c6 thé mua lai ¢6 phan cua timg cd
déng, trong tng véi ty 18 so hitu c¢b phan cia ho
trong Cong ty. Trong trudng hop nay, quyét dinh
mua lai c6 phan ctia Cong ty phai duoc théng bao
bang phuong thirc dé bao dam dén duoc tit ca cb
déng trong thoi han ba muoi (30) ngay, ké tir
ngay quyét dinh d6 dugc thong qua. Thong bao
phai c6 tén, dia chi tru s¢ chinh ctia Cong ty, tong
sO ¢6 phan va loai c6 phan duoc mua lai, gia mua
lai hodc nguyén tic dinh gia mua lai, thii tuc va
thdi han thanh toan, thu tuc va thoi han dé cb
dong chao ban cd phan cia ho cho Cong ty.

C0 dong dong ¥ ban lai co phan phai giri chiao ban
co phan cua minh bang phuong thirc bao dam dén
dugc Cong ty trong thoi han ba muoi (30) ngay,
ké tir ngay thong bao. Vin ban dong ¥ ban c¢b
phan phai c¢6 ho, tén, dia chi lién lac, sb gidy to
phap 1y clia c4 nhan d6i v6i c6 dong 13 ca nhan;
tén, dia chi tru s& chinh, ma s6 doanh nghié¢p hodc
s6 gidy to phéap 1y cta to chirc dbi véi co dong 1a
t6 chtrc; s6 ¢6 phan s& hitu va s co phan dong
ban; phuong thirc thanh toan; chir ky cta cd dong
hodc nguoi dai dién theo phap luat ctia ¢ dong.
Cong ty chi mua lai c6 phan trong thdi han noi
trén.

3. Diéu kién thanh todn va xur 1y cac c6 phan
duoc mua lai

a. Cong ty chi thanh toan c6 phan duoc mua lai
cho ¢6 dong theo quy dinh tai Picu 15.1 va 15.2
ctia Diéu 1é nay néu ngay sau khi thanh toan hét
sd ¢6 phan duoc mua lai, Cong ty van bao dam
thanh toan du cac khoan ng va nghia vy tai san
khéc.

b. C6 phan dugc mua lai theo quy dinh tai Diéu
15.1 va 15.2 ctia Biéu 1é nay duoc coi 1a ¢o phan
chua ban theo quy dinh tai Didu 112.4 ciia Luat
Doanh nghi¢p. Cong ty phai dang ky glam Vén
Piéu 1é trong tmg véi tong ménh gia cac co phan

a. The Board of Management shall have the
right to decide on redemption of no more than
ten percent (10%) of the total number of shares
of each type already sold within each period of
twelve (12) months. In other cases, redemption
of shares shall be decided by the General
Meeting of Shareholders.

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.

c. The Company may redeem shares of each
shareholder in proportion to their respective
shareholding. In this case, the resolution to
redeem shares of the Company shall be notified
by a method guaranteed to reach all
shareholders within thirty (30) days from the
date on which such resolution is passed. The
notice must include the name and address of the
head office of the Company, total number of
shares and type of shares to be redeemed, price
for redemption or principle for determination of
the price for redemption, procedures and time
limit for payment, and procedures and time
limit for shareholders to offer to sell their shares
to the Company.

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 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




dugc Cong ty mua lai trong thoi han muodi (10)
ngay ké tir ngay hoan thanh viéc thanh toan mua
lai ¢6 phan, trir truong hop phap luat vé ching
khoén c6 quy dinh khac.

c. Co6 phiéu xac nhan quyén so hitu ¢6 phan da
duoc mua lai phai dugc tiéu huy ngay sau khi cd
phan trong tmg di duoc thanh toan du. Chu tich
Hoi dong quan tri va Tong Giam ddc phai lién d6i
chiu trach nhiém vé thiét hai do khéng tiéu huy
hodc cham tiéu hay cb phiéu gay ra dbi véi Cong
ty.

d. Sau khi thanh toan hét s6 c6 phan duoc mua
lai, néu tong gia tri tai san dugc ghi trong so ké
toan cua Cong ty giam hon mudi phan trim
(10%) thi Cong ty phai thong béo cho tat ca cac
cht no biét trong thoi han muoi lim (15) ngay,
ké tir ngay thanh toan hét sé c6 phan dugc mua
lai.

4. Thu hi tién thanh toan cb phé”m duoc mua lai

Truong hop viée thanh toan c6 phan dugc mua lai
trai v6i quy dinh tai Diéu 15.3(a) ciia Diéu 1¢ nay
thi cac c6 dong phai hoan tra cho Cong ty s6 tién,
tai san khac di nhan; truong hop c6 dong khong
hoan tra dugc cho Cong ty thi tit ca thanh vién
Ho6i dong quan tri phai cung lién ddi chiu trach
nhiém vé cac khoan ng va nghia vu tai san khac
ctia Cong ty trong pham vi gia tri s tién, tai san
da tra cho ¢ dong ma chwa dugc hoan lai.

shareholder. The Company shall only redeem
shares offered within the above time limit.

3. Conditions for Payment and Settlement of
Redeemed Shares

a. The Company may only pay shareholders
for redeemed shares in accordance with
Articles 15.1 and 15.2 of this Charter if, after
such redeemed shares are paid for, the
Company will still be able to satisfy in full its
debts and other property obligations.

b. 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.

c. Share certificates certifying the ownership
of redeemed shares must be destroyed
immediately after the corresponding shares are
paid for in full. The Chairman of the Board of
Management and the General Director must be
jointly responsible for any damage caused to
the Company by failure to destroy or by
delayed destruction of share certificates.

d. After the redeemed shares are paid for in
full, if the total value of assets recorded in the
accounting books of the Company is reduced
by more than ten percent (10%), the Company
must notify all creditors thereof within fifteen
(15) days from the date on which the redeemed
shares are paid for in full.

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;




Diéu 16: Tra co tirc

1. Cb tuc tra cho cb phan phd thong duoc xac
dinh can ¢t vao s6 loi nhuan rong da thuc hién va
khoan chi tra ¢ tirc dugc trich tir nguén loi nhuan
giit lai cua Cong ty. Cong ty chi duoc tra cd tirc
ctia ¢6 phan pho thong khi co di cac diéu kién
sau:

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

b. P4 trich 1ap cac quy Cong ty va bu dap 18 trude
d6 theo quy dinh phap luat va Diéu 1¢ nay;

c. Ngay sau khi tra hét sd c6 tic, Cong ty van
phai ddm bao thanh toan du cic khodn ng va
nghia vu tai sdn khac dén han.

2. Cb tire ¢6 thé duoc chi tra bang tién mit, bang
¢ phan ctia cong ty hodc bing tai san khac quy
dinh tai Piéu 1¢ cong ty. Néu chi tra bang tién mat
thi phai duoc thuc hién bang Pong Viét Nam va
theo cac phuong thuc thanh toan theo quy dinh
cua phap luat.

3. Co tirc phai duogc thanh toan day du trong thoi
han sau (06) thang ké tir ngay két thuc hop Pai
hoi dong c6 dong thuong nién. Hoi dong quan tri
phai lap danh sach cd dong dugc nhan cd tire, X4c
dinh murc ¢ tirc duoc tra ddi véi timg cd phan,
thoi han va hinh thire tra chdm nhat ba muoi (30)
ngdy trudc mdi 1an tra cd tirc. Thong bao vé tra
cb tirc phai duoc gui bang phuong thirc dé bao
dam dén c6 dong theo dia chi dang ky trong sd
ding ky cb dong cham nhit mudi lam (15) ngay
trude khi thue hién tra ¢6 tic. Thong béo phai bao
gdm cac ndi dung sau day:

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.

Article 16: Paying dividends

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 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 Charte;

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

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.

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
shareholders’ registered addresses in the
shareholder register at least fifteen (15) days
prior to the dividend payment date. Such a




a. Tén Cong ty va tru so chinh cua Cong ty;

b. Ho, tén, dia chi lién lac, quoc tich, s6 gidy to
phap ly cua ca nhan doi1 voi co6 dong la ca nhan;

c. Tén, dia chi try s¢ chinh, ma s6 doanh nghiép
hodc s0 giay to phéap ly cua to chirc doi véi co
dong 1a to chuc;

d. SO lugng c6 phan tung loai ciia c6 dong; murc
cO tlrc do6i voi tung c6 phan va tong s ¢d tirc ma
c6 dong d6 dugc nhan;

e. Thoi diém va phuong thirc tra c6 tirc;

f. Ho, tén, chit ky cua Chu tich hoi déng quan tri
va nguoi dai dién theo phap luét cia Cong ty.

4. Trudng hop c6 déng chuyén nhuong c6 phan
ctia minh trong thoi gian gitta thoi diém két thic
1ap danh sach cb dong va thoi diém tra cb tic thi
ngudi chuyén nhuong 13 ngudi nhan ¢ tic tir
Cong ty.

5. Trudng hop chi tra o tirc bang cd phan, Cong
ty khong phai lam thu tuc chio ban c¢d phéan theo
quy dinh tai Piéu 12.1, 12.2 va 12.3 cta Piéu 1&
nay. Cong ty phai ding ky ting Vén Diéu 1¢
tuong Ung voi tong ménh gia cac ¢6 phan dung
dé chi tra co tire trong thoi han mudi (10) ngay ké
tir ngay hoan thanh viéc thanh toan cb tirc.

6. Trudng hop viéc thanh toan tra cd tic trai voi
quy dinh tai Diéu 16 nay thi cac co dong phai
hoan tra cho Cong ty s tién, tai san khac da nhan;
truong hop c6 dong khong hoan tra dugc cho
Cong ty thi tat ca thanh vién Hoi dong quan tri
phai cung lién ddi chiu trach nhiém vé céc khoan
no va nghia vu tai san khac cua Cong ty trong
pham vi gia tri s6 tién, tai san d tra cho c6 dong
ma chua duoc hoan lai.

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.

4. Where a shareholder transfers shares
between the completion of the list of
shareholders and the time of payment of
dividends, the dividends shall be paid to the
transferor.

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. 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.

6. In case of any dividends that have been
distributed against this Article 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




CHUONG VI

TO CHUC, QUAN TRI, PIEU HANH VA
KIEM TRA

Piéu 17: Co céu té chirc quan 1y Cong ty
Co cau to chirc quan 1y Cong ty gom cé:

1. Pai hoi dong Co dong;

2. Ho1 déng quan tri;

3. Ban Kiém so4t;

4. Toéng Giam déc.

Piéu 18: Nguoi dai dién theo phap luit caa
Cong ty

1. Sb lugng Nguoi dai dién theo phéap luat: mot
(01) nguoi. Nguoi dai dién theo phdp ludt cta
Cong ty 1a Téong Giam ddc.

2. Nguoi dai dién theo phap luét cia Cong ty c6
cac quyén sau day:

a. Nguoi dai dién theo phap ludt cua Cong ty 1a
ca nhan dai dién cho Cong ty thyc hién cic quyén
va nghia vu phat sinh tir giao dich cua Cong ty,
dai dién cho Cong ty véi tu cach ngudi yéu cau
giai quyét viéc dan sy, nguyén don, bi don, ngudi
c¢6 quyén loi, nghia vu lién quan trudc Trong tai,
Tda an va cac quyén va nghia vu khac theo quy
dinh cua phép luat.

b. Cong ty phai bdo dam nguoi dai dién theo
phap luat cu tra tai Viét Nam. Nguoi dai dién theo
phap luat ciia Cong ty phai cu tri & Viét Nam va
phai iy quyén bang vin ban cho c4 nhan khac cu
tru tai Viét Nam thuc hién quyén va nghia vy clia

debts and other obligations of the Company
within the amount that has not been repaid.

CHAPTER VI

ORGANIZATION, MANAGEMENT AND
INSPECTION

Article 17: Organizational and Management
Structure of the Company

The organizational and management structure
of the Company shall be comprised of:

1. General Meeting of Shareholders;
2. Board of Management;

3. Inspection Committee;

4. General Director.

Article 18: Legal representative of the
Company

1. Number of legal representatives: one (01)
person. The 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




ngudi dai dién theo phap luat khi xudt canh khoi
Viét Nam. Truong hop nay, ngudi dai dién theo
phap luat van phai chiu trach nhiém vé viéc thuc
hién quyén va nghia vu di Gy quyén.

c. Trudng hop hét han uy quyén tai Piéu 18.2(b)
cua Diéu 18 nay ma nguoi dai dién theo phap luat
cua Cong ty chua trd lai Viét Nam va khong cé
iy quyén khac thi: Nguoi duoc Gy quyén van tiép
tuc thyc hién cac quyén va nghia vu ciia nguoi dai
dién theo phap ludt cua Cong ty cho dén khi
nguoi dai dién theo phap luat cua Cong ty trd lai
lam viéc tai Cong ty hodc cho dén khi Hoi déng
quan tri quyét dinh ctr ngudi khac lam nguoi dai
dién theo phép ludt cua Cong ty.

d. Truong hop nguoi dai dién theo phap luat ctia
Cong ty vang mit tai Viét Nam qua ba muoi (30)
ngay ma khong uy quyén cho ngudi khac thuc
hién cic quyén va nghia vu cia ngudi dai dién
theo phap luat ciia Cong ty hodc bi chét, mat tich,
tam giam, dang bi truy ctru trach nhi¢ém hinh sy,
dang chip hanh hinh phat ti, dang chip hanh bién
phap xtr 1y hanh chinh tai co sé cai nghién bat
budc, co sd gido duc bt budc, bi han ché hoic
mét nang lyc hanh vi dan sy, c6 kho khan trong
nhén thtc, 1am cht hanh vi, bi Toa 4n cAdm dam
nhiém chirc vu, cdm hanh nghé hodc lam cong
viéc nhét dinh thi Hoi dong quan tri cir nguoi
khéc lam nguoi dai dién theo phép luat cua Cong
ty.

3. Nguoi dai dién theo phap luat cia Cong ty co
trach nhiém sau day:

a. Thuc hién cac quyén va nghia vu duoc giao
mot cach trung thuc, can trong, tot nhat nham
dam bao lo1i ich hop phap cua Cong ty;

b. Trung thanh voi lgi ich cua Cong ty; khong st
dung thong tin, bi quyét, co hoi kinh doanh cia
Cong ty, khong lam dung dia vi, chtic vu va su
dung tai san cua Cong ty dé tu loi hodc phuc vu
loi ich cua td chtrc, ca nhan khac;

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 authorising another person to
act as the Company’s legal representative, or 1s
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




c. Thong bao kip thoi, day du, chinh xac cho
Cong ty vé doanh nghiép ma minh, ngudi c6 lién
quan cta minh 1am cha hodc c¢é c6 phan, phan
vbn gop theo quy dinh tai Diéu 37.2 cta Diéu 18
nay.

Nguoi dai dién theo phap luat cua Cong ty chiu
trach nhi¢m ca nhan theo quy dinh cua phap luat
dbi v6i nhitng thiét hai cho Cong ty do vi pham
trach nhiém trén.

CHUONG VII

CO PONG VA PAI HQI PONG CO PONG

Piéu 19: Quy dinh chung vé c6 dong

1. Cb dong ciia Cong ty 1a td chirc, c4 nhan so
hitu it nhat mot (01) cd phan cua Cong ty; sd
luong cb dong ctia Cong ty tdi thiéu 1a ba (03) va
khong han ché sb lugng t6i da.

2. Cb dong sang lap ciia Cong ty phai dap ung
du cac diéu kién sau:

a. Tham gia xay dung, thong qua va ky tén vao
ban Diéu 1€ dau tién cuia Cong ty.

b. Céc c6 dong sang lap phai cing nhau dang ky
mua it nhat hai muoi phan trim (20%) tong s6 ¢
phan pho thong dugc quyén chio ban khi ding ky
thanh 14p Cong ty va phai thanh toan di sd co
phan di dang ky mua trong thoi han chin muoi
(90) ngay, ké tir ngay Cong ty duoc cip Gidy
ching nhan dang ky doanh nghiép.

3. C6 dong 1a t6 chirc co6 quyén cir mot (01)
hoic mot sb Ngudi dai dién theo uy quyén cua cd
déng dé thuc hién cac quyén ctiia minh theo quy
dinh ctia phap luat; truong hop ctr nhiéu Ngudi

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.

CHAPTER VII

SHAREHOLDERS AND THE GENERAL
MEETING OF SHAREHOLDERS

Article 19:  General provisions of
shareholders
1. Shareholders of the Company are

organizations or individuals who own at least
one (01) share of the Company; the minimum
number of shareholders that the Company shall
have is three (3) shareholders and there is no
limit on the maximum of shareholders the
Company may have.

2. Founding Shareholders shall fully satisfy the
following conditions:

a. They shall jointly draw up, pass and sign the
first charter of the Company;

b. 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.




dai dién theo uy quyén cta cd dong thi phai xac
dinh cu thé sb cd phﬁn cho mdi Nguoi dai dién
theo Uy quyén ctia ¢6 dong. Trudng hop cb dong
khong x4c dinh sé cb phan tuong tng cho mdi
Nguoi dai dién theo ty quyén cua cb dong thi sb
c¢b phan s& dugc chia déu cho tt ca Nguoi dai
dién theo ty quyén cua c6 dong.

Vin ban cir Nguoi dai dién theo uy quyén cua cd
dong phai dugc thong bao cho Cong ty va chi co
hiéu lyc d6i véi Cong ty ké tir ngay Cong ty nhan
dugc van ban. Van ban ctit Nguoi dai dién theo uy
quyén cta c6 dong phai bao gém cic ndi dung
chu yéu sau day:

a. Tén, dia chi tru s chinh, ma s6 doanh nghiép
cua co dong;

b. S6 luong Nguoi dai dién theo ty quyén cua cb
dong va ty 18 so hitu ¢6 phan tuong ung ctia moi
Nguoi dai dién theo uy quyén cua c6 dong;

c. Ho, tén, dia chi lién lac, quéc tich, sb gidy to
phap 1y cua ca nhan tung Nguoi dai dién theo uy
quyén cua c6 dong;

d. Thoi han uy quyén trong g cua timg Ngudi
dai dién theo ty quyén cua co dong; trong d6 ghi
r0 ngay bat dau dugc dai dién;

e. Ho, tén, chit ky ctia nguoi dai di¢n theo phap
luat ctia c6 dong va cia Nguoi dai dién theo uy
quyén cua co dong.

Ti€u chuan va di€u kién cua Nguoi dai dién theo

iy quyén cua co dong thuc hién theo quy dinh tai
Khoan 5 Piéu 14 Luat Doanh nghiép.

Piéu 20: Quyén ciia c6 dong
1. Cb dong phd théng c6 cic quyén sau day:

a. Tham du va phat biéu trong cac cudc hop Pai
héi dong c6 dong va thuc hién quyén bi€u quyét
truc ti€p hodc thong qua Nguodi dai dién theo uy

3. The shareholder being organisation has the
right to designate one (01) or more than one
Authorized Representative to exercise their
rights in accordance with the law; In case of
appointing more than one Authorized
Representative of a shareholder, the holding
represented by each of them shall be specified.
Otherwise, the total holding shall be equally
divided among the Authorized Representatives.

The document designating the Authorized
Representative shall be informed to the
Company to 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 Authorized Representatives and
their holdings;

c. Full name, contact address, nationality, legal
document number of each Authorized
Representative;

d. The beginning date and duration of
authorisation of each Authorized
Representative;

e. Full names and signatures of the legal
representatives of the shareholders and of the
Authorized Representatives.

Criteria and conditions for Authorized
Representatives of shareholders are according
to the regulations stipulated at Article 14.5 of
the Law on Enterprises.

Article 20: Rights of shareholders

1. An ordinary shareholder of the Company is
entitled to:

a. Participate and discuss in all meetings of
the General Meeting of Shareholders and vote




quyén cia cd dong hodc hinh thirc khac do phap
luat quy dinh; mdi c6 phan phé théng c6 mét (01)
phiéu biéu quyét;

b. Puogc nhan ¢o tirc véi mire theo quyét dinh ciia
DPai hoi dong c¢6 dong;

c. Pugc vu tién mua cb phan méi twong tng voi
ty 1€ s& hiru c6 phan pho thong cta tirng ¢6 dong
trong Cong ty;

d. Pugc tu do chuyén nhugng cb phan ciia minh
cho nguoi khéc, trir trudng hop quy dinh tai Pidu
13.2 ctia Piéu 1é nay;

e. Xem xét, tra ctru va trich luc cac thong tin vé
tén va dia chi lién lac trong danh sach c6 dong co
quyén biéu quyét va yéu cau stra doi cac thong tin
khong chinh x4c cua minh;

f. Xem xé&t, tra ctru, trich luc hodc sao chup biéu
1¢ cua Cong ty, bién ban hop Pai hoi dong co
dong va céac nghi quyét ciia Pai hgi dong c6 dong;

g. Khi Cong ty giai thé hodc phé san, dugc nhan
mot phan tai sdn con lai twong Gng véi ty 1€ so
hiru c6 phan tai Cong ty;

h. Céc quyén khac theo quy dinh cta phap luat
va Piéu 1¢ nay.

2. Cb dong hodc nhom cb dong so hitu tir nim
phan tram (5%) trd 1én tong s6 c¢6 phan pho thong
c6 cac quyeén sau day:

a. Xem xét, tra ctru va trich luc sb bién ban va
nghi quyét, quyét dinh ctia Hoi dong quan tri, bao
c4o tai chinh giita nam va hang nam, bao cio cua
Ban kiém soét, hop dong, giao dich phai thong
qua Hoi dong quan tri va tai liéu khac, trir tai liu
lién quan dén bi mat thuong mai, bi mat kinh
doanh cua Cong ty;

b. Yéu cau triéu tap hop Dai hoi déng ) dong
trong trudng hop quy dinh tai Dicu 20.3 ciia Diéu
1€ nay;

directly or via proxy or another method
prescribed by law; an ordinary share will be
conferred one (01) vote;

b. Receive dividends pursuant to decisions of
the General Meeting of Shareholders;

c. Take preemption in buying additional shares
in proportion to their holding of ordinary shares
in the Company;

d. Freely transfer shares to others unless
otherwise stipulated in Article 13.2 of this
Charter;

e. Check, review and extract information of
names and contact addresses on the list of
voting shareholders; to request rectification of
incorrect information about themselves;

f. Check, review, extract or copy the Company
Charter, the meeting minutes as well as
resolutions of the General Meeting of
Shareholders;

g. To receive part of the remaining assets in
proportion to their holdings in the Company
when the Company is dissolved or goes
bankrupt;

h. Other rights stipulated by the law and this
Charter.

2. 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;




c. Yéu cau Ban kiém soat kiém tra timg van dé
cu thé lién quan dén quan 1y, diéu hanh hoat dong
ctia Cong ty khi xét thdy can thiét. Yéu cau phai
bang vin ban va phai bao gdm cac ndi dung sau
day: ho, tén, dia chi lién lac, qudc tich, sb gidy to
phap 1y ctia c4 nhan d6i v6i c6 dong 13 c4 nhan;
tén, dia chi tru s& chinh, ma s doanh nghiép hoac
sO gidy to phzip ly cﬁa t6 chirc dbi voi cb dong 1a
to chue; s6 luong co phan va th01 dlem dang ky
cb phan clia tirng cd dong, tong s6 ¢b phan cua ca
nhom co dong va ty 1€ co phan sO hitu cua nhom
co dong do trong tong sd co phan cua Cong ty;
van dé can kiém tra, muc dich kiém tra;

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

3. C6 dong hodc nhom cd déng quy dinh tai Pidu
20.2 ctia Piéu 18 nay c6 quyén yéu cau triéu tap
hop Pai hoi ddng cd dong trong trudong hop sau
day:

- Hoi dong quan tri vi pham nghiém trong quyén
cua c6 dong, nghia vy cua ngudi quan ly hodc ra
quyét dinh vuot qua tham quyén duogc giao.

Yéu ciu triéu tap hop Pai hoi dong ¢ dong phai
duoc 1ap bang vin ban va phai bao gdm cac ndi
dung sau day: ho, tén, dia chi lién lac, qudc tich,
s6 gidy to phap 1y cua ca nhan ddi voi co dong 1a
c4 nhan; tén, dia chi tru s& chinh, méi sb doanh
nghiép hodc sd gidy to phap 1y cua to chuc d6i
v6i co dong 1a t6 chirc; s6 co phan va thoi diém
ding ky c¢6 phan cua timg cd dong, tong sb cd
phan ciia ca nhém cb doéng va ty 1é so hitu cia
nhém c6 déng trong tong s6 co phan cia Cong ty,
cin ctr va 1y do yéu cau triéu tap hop Dai hoi dong
cd dong. Kém theo yéu cu phai ¢6 cac tai liéu,
chting cir vé cac vi pham ctia Hoi dong quan tri,
mirc d6 vi pham hodc vé quyét dinh vuot qua
thAm quyén. Co dong hodc nhém cd dong chiu
hoan toan trach nhiém trudc phap luat vé tinh
chinh xac, trung thuc cua céc tai li€u, ching cu

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
organizations; total number of and date of
registration of shares held by each shareholder;
total number of shares held by a 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 as stipulated in the Law on
Enterprises.

3. 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.

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




cung cép cho co quan c6 tham quyén khi yéu cu
tri¢u tap hop Pai hdi dong c6 dong.

4. Cb dong hodc nhom cd dong sé hiru tir mudi
phan trim (10%) tong s6 c6 phan phd thong tro
1én c6 quyén dé cir nguoi vao Hoi dong quan tri,
Ban kiém soat. Viéc dé cir nguoi vao Hoi dong
quan tri va Ban kiém soat thyc hién nhu sau:

a. Cac co dong pho thong hop thanh nhom dé dé
clr ngudi vao Hoi dong quan tri va Ban kiém soat
phai thong bao vé viéc hop nhom cho céac co dong
du hop biét trudc khi khai mac DPai hoi dong ¢
dong;

b. Can cr s6 lugng thanh vién Hoi dong quén tri
va Ban kiém soat, c6 dong hoic nhém cod dong
quy dinh tai Diéu 20.4 nay dugc quyén dé ctr mot
(01) hodc mot sé nguoi theo quyét dinh ciia Pai
hoi dong cb dong 1am tng cir vién Hoi dong quan
tri va Ban kiém soat. Truong hop sd ung cir vién
duoc c6 dong hodc nhom c6 dong dé cir thap hon
s6 tmg cir vién ma ho duoc quyén dé cur theo
quyét dinh cta Dai hoi déng c6 dong thi sb Gmg
clr vién con lai do Hoi dong quan tri, Ban kiém
soat va cac c¢d dong khac dé ctr.

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.

4. The shareholder or group of shareholders
that hold at least ten percent (10%) of the
ordinary shares 1is 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:

a. Ordinary shareholders form a group to
nominate candidates to the Board of
Management and the Inspection Committee
must notify attending shareholders of the group
formation no later than the beginning of the
meeting of the General Meeting of
Shareholders;

b. Based on the number of members of the
Board of Management and the Inspection
Committee, the shareholders or group of
shareholders stipulated in this Article 20.4 shall
have the right to nominate one or more persons
as approved by the General Meeting of
Shareholders as candidates to the Board of
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 General
Meeting of Shareholders, the remaining
candidates shall be nominated by the Board of




Piéu 21: Nghia vu ciia c6 dong

1. Thanh toan du va ding thoi han s ¢ phan
cam két mua; chju trach nhiém vé cac khoan ng
va nghia vu tai san khac cua Cong ty trong pham
vi s6 von di gop vao Cong ty.

2. Khong dugce rat von da gop bang cd phan phd
thong ra khoi Cong ty dudi moi hinh thire, trir
truong hop dugc Cong ty hodc nguodi khac mua
lai ¢6 phan. Trudng hop c6 ¢ dong rat mot phan
hoic toan bd von ¢ phan da gop trai voi quy dinh
tai Piéu 21.2 nay thi c¢6 dong va nguoi o loi ich
lién quan trong Cong ty phai cung lién déi chiu
trach nhiém vé cac khoan ng va nghia vy tai san
khac ctia Cong ty trong pham vi gia tri ¢ phan
da bi rut va cac thiét hai xay ra.

3. Tuén thu Piéu 1& va Quy ché quan 1y ndi bd
Cong ty.

4. Chap hanh nghi quyét, quyét dinh cta Dai hoi
ddng cb dong, HOi dong quan tri.

5. Bao vé uy tin, loi ich, tai san ctia Cong ty vé
cac hoat dong ctua Cong ty; Bdo mat céc thong tin
dugc Cong ty cung cip theo quy dinh tai Diéu 18
Cong ty, quy ché ndi bo ciia Cong ty va phép luat;
chi str dung thong tin duoc cung cap dé thuc hién
va bao vé quyén va lgi ich hop phap cua minh;
nghiém cAm pht tan hodc sao, giri thong tin dugc
Cong ty cung cap cho to chirc, c4 nhan khac.

6. Tu chiu tréch nhiém trude phép luat vé ngudn
gbc phan von khi dong gop von vao Cong ty;
ngudn goc khoan tién, tai san ding dé thanh toan
khi mua c6 phan ctia Cong ty.

7. Thuc hién cac nghia vu khéc theo quy dinh
ctia Luat Doanh nghiép va Diéu 1¢ nay.

8. Co6 dong phd thong phai ty chiu trach nhiém
khi sir dung danh nghia Cong ty khong phu hop

Management, the Inspection Committee and
other shareholders.

Article 21: Obligations of shareholders

1. To pay in full and on time for the subscribed
shares; to be liable for debts and other property
obligations of the Company within the amount
of capital contributed to the Company.

2. Not to withdraw the capital contributed by
ordinary shares from the Company in any form,
except 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 accordance with this
Article 21.2, that shareholder and persons with
related interests in the Company shall be jointly
responsible for debts and other property
obligations of the Company within the value of
shares withdrawn and the damage caused by
this action.

3. To comply with this Charter and the internal
management rules of the Company.

4. To comply with resolutions and decisions of
the General Meeting of Shareholders and the
Board of Management.

5. To protect the Company's reputation,
interests and assets regarding the Company's
activities; To protect the confidentiality of
information provided by the Company in
accordance with the Company's Charter,
internal regulations and the law; only use the
provided information 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.

6. To take responsibility before law for the
source of capital when contributing capital to
the Company; source of money and assets used




v6i quy dinh phap ludt dudi moi hinh thirc dé thuc
hién mdt trong cac hanh vi sau day:

a. Vipham phap luat;

b. Tién hanh kinh doanh va cac giao dich khéc
dé tu lg1 hoac phuc vu loi ich cua t6 chirc, cd nhan
khac;

c¢. Thanh toan cac khoan ng chua dén han trudc
nguy co tai chinh co thé xay ra doi vdi Cong ty;

d.  Cac hanh vi khac trai voi quy dinh Diéu 1&
Cong ty, quy ché ndi bo cia Cong ty va phap luat.

Dicu 22: Quyéen va nghia vu cia Dai hgi dong
c0 dong

1. Pai hoi dong c6 dong gdm tt ca co dong co
quyén bi€u quyét, 1a co quan quyét dinh cao nhat
cua COng ty.

2. Pai hoi dong c¢6 dong c6 cac quyén va nghia
vu sau day:

a. Thong qua dinh huéng phat trién, Ké hoach
kinh doanh hang nam cua Cong ty;

b. Quyét dinh loai c6 phan va tong s6 cd phan
cta timg loai dugc quyén chao ban; quyét dinh
mirc ¢b tirc hang ndm cta ting loai ¢6 phan va sb
tién trich quy du phong;

c. Bau, mién nhiém, bii nhiém thanh vién Hoi
dong quan tri, Thanh vién Ban kiém soat;

for payment when buying shares of the
Company.

7. To undertake other obligations as stipulated
in the Law on Enterprises and this Charter.

8. Ordinary shareholders must  bear
responsibility themselves when using the name
of the Company not in accordance with the law
in any form to perform one of the following
acts:

a. To breach the law;

b. To conduct business and other transactions
for the personal benefit of himself or herself or
other organizations or individuals;

c. To pay premature debts where the Company
is likely to be in financial danger;

d. Other acts contrary to the provisions of the
Company's Charter, internal regulations and the
law.

Article 22: Rights and obligations of the
General Meeting of Shareholders

1. The General Meeting of Shareholders
includes all shareholders entitled to vote and
shall be the highest decision-making authority
of the Company.

2. The General Meeting of Shareholders shall
have the following rights and obligations:

a. To determine the development direction,
Annual Business Plan of the Company;

b. To make decisions on the types of shares and
total number of shares of each type which may
be offered for sale; to make decisions on the rate
of annual dividends for each type of shares and
the amounts to be set aside for reserve funds;




d. Quyét dinh dau tu hoic ban s tai san co gia
trj tr ba muoi 1am phan trim (35%) tong gié tri
tai san tr¢ 1én dugc ghi trong bao céo tai chinh
gan nhit cua Cong ty;

e. Quyét dinh stra doi, bo sung Picu I¢ nay;

f. Thong qua bdo cdo tai chinh hing nim;
phuong an phan phéi, st dung loi nhuén;

g. Quyét dinh mua lai trén mudi phan trim
(10%) tong s6 c6 phan di ban cia mdi loai;

h. Xem xét va xur ly cac vi pham cua thanh vién
Hoi dong quan tri, Thanh vién Ban kiém soat giy
thiét hai cho Cong ty va c6 dong Cong ty;

i. Thong qua bdo céo cua Ban kiém soat, Hoi
dong quan tri; bao céo kiém todn ddc 1ap (néu co)
theo quy dinh tai Diéu 45 cua Diéu 1€ nay;

j.  Quyét dinh ngan sach hoic tong mirc thu lao,
thuong va lgi ich khac cho Hoi dong quan tri, Ban
kiém soat;

k. Quyét dinh va chép thuan viéc tdng, gidm Vén
bicu I¢;

I. Chap thuan viéc chuyén nhugng cd phan phd
thong ctia co dong sang 1ap cho nguoi khong phai
1a ¢6 dong trong ba (03) nam dau ké tir ngay Cong
ty dugc cap Gidy chimg nhan ding ky doanh
nghiép;

m. Chap thudn cac hop ddng, giao dich ctia Cong
ty quy dinh tai Diéu 38 cta Piéu 18 nay;

n. Biéu quyét tham gia niém yét trén thi trudng
chung khoén;

o. Phé duyét quy ché quan tri ndi bd, quy ché
hoat dong cua Hoi dong quan tri, Ban kiém soat;

p. Quyét dinh t6 chirc lai, giai thé Cong ty;

q. Chép thuan cac thoa thuan vay vén hay lién
quan dén chi phi vbn (trong mot giao dich hay

c. To elect, remove or discharge members of
the Board of Management and members of the
Inspection Committee;

d. To make decisions on investment in or sale
of assets that are worth at least thirty-five percent
(35%) of the total assets recorded in the latest
financial statement of the Company;

e. To make decisions on amendments and
supplementations to this Charter;

f. To approve annual financial statements;
plans for use and distribution of profits;

g. To make decisions on and approve share
redemption of more than ten percent (10%) of
the total number of shares of each type already
sold;

h. To consider and deal with breaches by the
members of Board of Management and the
members of the Inspection Committee which
cause damage to the Company and its
shareholders;

i. To approve the report of the Inspection
Committee, the Board of Management;
independent audit report (if any) as prescribed in
Article 45 of this Charter;

j.  Decide the budget or total salaries, bonuses
and other benefits of the Board of Management
and the Inspection Committee;

k. To decide on and approve any increases or
reductions of the Charter Capital;

1.  To approve transfers of ordinary shares of
Founding Shareholders to another person who is
not a Founding Shareholder within three (3)
years of the issuing date of the Enterprise
Registration Certificate;




nhiéu giao dich) vuot qua nim muoi phan trim
(50%) tong gia tri tai san ghi trong bao cédo tai
chinh ma&1 nhat cua Cong ty

r. Viéc lap hodc giam bat cit quy dy phong nao
ciia Cong ty theo quy dinh tai Diéu 48 Diéu 1&
nay;

s. Phé duyét danh sach cong ty kiém toan doc
lap; quyét dinh cong ty kiém toan doc lap thuc
hién kiém tra hoat dong cua Cong ty, bii mién
kiém toan vién doc 1ap khi xét théy can thiét;

t. Céc quyén khac theo quy dinh ctia Luit Doanh
nghiép va Diéu 1¢ nay.

Piéu 23: Triéu tap hop Pai hdi dong co dong

1. Pai hoi dong c6 dong hop thuong nién mdi
nim mot (01) 1an. Ngoai cudc hop thudng nién,
Pai hoi dong c6 dong c6 thé hop bat thuong. Dia
diém hop Pai hoi dong c6 dong duoc xac dinh 1a
noi chu toa tham dyu hop va phai ¢ trén lanh thd
Viét Nam.

m. To approve contracts, transactions of the
Company as stipulated in Article 38 of this
Charter;

n. To make recommendations on the
participation of and listing on any securities
market;

o. To approve the internal management
regulations, operating regulations of the Board
of Management and the Inspection Committee;

p. To make decisions on reorganization or
dissolution of the Company;

q- 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 fifty
percent (50%) of the total value of assets
recorded in the most recent financial statement
of the Company;

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

s. To approve the list of independent audit
companies; to choose independent audit
companies to carry out audit of the Company,
dismiss independent audits where necessary;

t. Other rights stipulated in the Law on
Enterprises and this Charter.

Article 23: Convening Meetings of the
General Meeting of Shareholders

1. The General Meeting of Shareholders shall
convene an annual meeting once (01) a year. In
addition to the annual meeting, the General

Meeting of  Shareholders may hold
extraordinary meetings. The location of a
meeting of the General Meeting of

Shareholders is the place where the chairman




2. Pai hoi dong c6 dong phai hop thudong nién
trong thoi han bdn (04) thang, ké tir ngay két thiic
nam tai chinh. Hoi ddng quan tri quyét dinh gia
han hop Dai hoi déng cb déng thuong nién trong
truong hop can thiét, nhung khong qua sau (06)
thang, ké tir ngay két thiic nam tai chinh.

Pai hoi dong c6 dong thudong nién thao luin va
thong qua céac van dé sau day:

a. K& hoach kinh doanh hang nam ciia Cong ty;
b. Béo cdo tai chinh hang nam;

c. Béo cao cua Hoi dong quan tri v€ quan tri va
két qua hoat dong cua Hoi dong quan tri va tung
thanh vién Ho1 dong quan tri;

d. Bdo cao cua Ban kiém soat vé két qua kinh
doanh cua Cong ty, két qua hoat dong cua Ho1
dong quan tri, Tong Gidm doc;

e. Muc co tirc d6i voi mdi ¢d phan cua timg loai;
f. Bdo cdo tu danh gia két qua hoat dong ciia Ban
kiém soat va thanh vién Ban Kiém soat;

g.  Céc van dé khac thudc tham quyén.

3. Hoi dong quan tri phai triéu tdp hop bat
thuong Pai hoi dong c6 dong trong cac trudng
hop sau day:

a. Hoi dong quan tri xét thay can thiét vi lgi ich
cua Cong ty;

b. S6 thanh vién Hoi dong quan tri, Ban kiém
soat con lai it hon s6 thanh vién t61 thi€u theo quy
dinh cta Luat Doanh nghiép;

c. Theo yéu ciu cua c¢b dong hoic nhom cb dong
quy dinh tai Bi¢u 20.2 cua Diéu 1€ nay;

d. Theo yéu cau ctia Ban ki€ém sodt;

e. Cac truong hop khéc theo quy dinh cua Luat
Doanh nghiép hodc Diéu 1é nay.

attends and must be within the territory of
Vietnam.

2. The General Meeting of Shareholders must
hold an annual meeting within a time-limit of
four (04) months from the 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.

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

a. The Board of Management considers it
necessary to do so in the interests of the
Company;




4. Hoi ddng quan tri phai triéu tap hop Pai hoi
ddng cb dong trong thdi han ba muoi (30) ngay,
ké tir ngdy xay ra su kién néu tai Diéu 23.3(b) cta
Diéu nay hodc nhan duoc yéu cau quy dinh tai
Diéu 23.3(c) va 23.3(d) cua Diéu nay;

Truong hop Hoi déng quan tri khong triéu tap
hop Dai hoi dong cb dong nhu quy dinh thi Cha
tich Ho1 dé)ng quan tri va cac thanh vién Ho1 déng
quan tri phai boi thuong thiét hai phat sinh cho
Cong ty.

5. Trudng hop Hoi dong quan tri khong triéu tap
hop Pai hoi dong c6 dong theo quy dinh tai Pidu
23.4 cta Diéu 18 nay thi trong thoi han ba muoi
(30) ngay tiép theo, Ban kiém soat thay thé Hoi
déng quan tri tri¢u tap hop Pai hoi d@)ng ) dong
theo quy dinh ctia Piéu 1¢ nay.

Truong hop Ban kiém soat khong triéu tap hop
Pai hoi dong c6 dong nhu quy dinh thi Ban kiém
soat phai boi thuong thiét hai phat sinh cho Cong
ty.

6. Truong hop Ban kiém soat khong triéu tap
hop Pai hoi dong cd dong theo quy dinh tai Picu
23.5 ctia Piéu 1 nay thi c¢6 dong hodc nhom cd
déng quy dinh tai Diéu 20.2 cua Diéu 18 nay co
quyén dai dién Cong ty triéu tap hop Dai hoi dong
c6 dong theo quy dinh ctia Diéu 18 nay.

7. Ngudi triéu tap hop Pai hoi dong c6 dong phai
thuc hién cac cong viéc sau day: Lap danh sach
¢ dong c6 quyén du hop Pai hoi dong c6 dong;
cung cip thong tin va giai quyét khiéu nai lién
quan dén danh sach c6 dong; 1ap chuong trinh va
ndi dung cudc hop; chuén bj tai liéu cho cudc hop;
du thao nghi quyét Pai hoi dong cd dong theo nodi
dung du kién cta cudc hop; danh sach va thong
tin chi tiét ctia cac ing vién trong trudng hop bau
thanh vién Hoi dong quan tri, Thanh vién Ban
kiém soat; xac dinh thoi gian va dia diém hop; gui
thong bao moi hop dén ting c6 dong c6 quyén du

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;

d. Upon request by the Inspection Committee;

e. In other cases stipulated by the Laws on
Enterprises or this Charter..

4. 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.

5. Where the Board of Management fails to
convene a meeting of the General Meeting of
Shareholders as stipulated in Article 23.4
hereof, then within the following thirty (30)
days, the Inspection Committee shall replace
the Board of Management in convening a
meeting of the General Meeting of
Shareholders in accordance with this Charter.

If the Inspection Committee fails to convene
the General Meeting of Shareholders as
stipulated, the Inspection Committee shall pay
compensation for the incurred damage to the
Company.

6. Where the Inspection Committee fails to
convene a meeting of the General Meeting of
Shareholders as stipulated in Article 23.5




hop theo quy dinh cua Luat Doanh nghiép; cong
viéc khéac phuc vu cudc hop.

8. Chi phi cho viéc triéu tap va tién hanh hop DPai
hoi dong cd dong theo quy dinh tai Diéu 23.4,
23.5 va 23.6 cua Diéu 1é nay s& duoc Cong ty
hoan lai.

9. Danh sach ¢ déng c6 quyén du hop:

a. Danh sach cb dong co quyén du hop Dai hoi
dong cb dong duogc lap dua trén sd ding ky cb
dong ciia Cong ty. Danh sach co dong c6 quyén
du hop Pai chunhoi déng ) dong duoc lap
khong qua mudoi (10) ngay trudc ngdy giri gidy
moi hop Pai hoi dong c6 dong.

b. Danh sach c6 dong co quyén du hop Dai hoi
déng cd dong phai c6 ho, tén, dia chi lién lac,
qudc tich, sb gidy to phap 1y ctia ca nhan d6i voi
¢ dong la ca nhan; tén, dia chi tru s& chinh, ma
s6 doanh nghiép hoic s gidy to phap 1y cia to
chtrc d6i voi co dong 1 t6 chirc; s6 lugng cd phan
ting loai, s6 va ngay ding ky c6 dong cua ting
cb dong.

c. C6 ddng co quyén kiém tra, tra ctru hodc trich
luc, sao chép tén va dia chi lién lac cua ) dong
c6 quyén du hop Pai hoi ddng c6 dong; yéu cau
sta chita nhitng thong tin khong chinh x4c hodc
bd sung nhimg thong tin can thiét vé ban than
trong danh sach cac c6 dong duoc quyén tham du
Pai hoi dong c6 dong. Ngudi quan 1y Cong ty
phai cung cap kip thoi thong tin trong s6 dang ky
cb dong, sira doi, bo sung thong tin sai 1éch theo
yéu cau ctia c6 déng; chiu trach nhiém boi thudng
thiét hai phat sinh do khong cung cip hodc cung
cap khong kip thoi, khong chinh xac thong tin s6
dang ky c6 dong theo yéu cau.

Viéc yéu cau cung cip thong tin trong sb dang ky
cd dong phai dugc 1ap thanh vin ban giri dén
Cong ty. Nguoi quan ly Cong ty phai thuc hién
viéc cung cap thong tin cho cb dong co yéu cau
trong thoi han mudi (10) ngay lam viée ké tir

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.

7. 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 according to the Law on Enterprises;
perform other tasks serving the meeting.

8. The expenses for convening and conducting
a meeting of the General Meeting of
Shareholders as stipulated in Articles 23.4, 23.5
and 23.6 hereof shall be reimbursed by the
Company.

9. List of shareholders entitled to participate in
the meeting:

a. The list of shareholders entitled to
participate in the 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




ngdy nhan dugc yéu ciu hop 1é cia cd dong.
Trinh tu, thu tuc yéu cau cung cap thong tin trong
s6 ding ky cb6 dong thuc hién theo quy dinh tai
quy ché ndi bo cua Cong ty.

10.Chuong trinh va ndi dung hop Dai hoi dong
cb dong:

a. Nguoi triéu tap Pai hoi dong c6 dong phai
chuan bi chuong trinh, ndi dung cudc hop.

b. Co d6ng hodc nhoém c6 dong quy dinh tai Picu
20.2 ctia Piéu 18 nay c6 quyén kién nghi van dé
dua vao chuong trinh hop Pai hoi dong c6 dong.
Kién nghi phai bang vin ban va dugc gui dén
Cong ty cham nhat ba (03) Ngay lam viéc trude
ngay khai mac. Kién nghi phai ghi rd tén c6 dong,
sd luong timg loai ¢b phan cua c6 dong, van dé
kién nghi dua vao chuong trinh hop.

c. Truong hgp nguoi triéu tap hop Pai hoi déng
cd dong tir chdi kién nghi quy dinh tai Dicu
23.10(b) ctia Piéu 18 nay thi cham nhat 13 hai (02)
ngay lam viéc trudc ngay khai mac cudc hop Pai
hoi dong cb dong phai tra 16i bang vin ban va néu
16 1y do. Ngudi triéu tap hop Pai hoi dong cod
dong chi c6 quyén tir chdi kién nghi néu thudc
mot trong cac truong hop sau day:

c.l. Kién nghi duoc giri dén khong ding quy
dinh tai Diéu 23.10(b) cua Diéu 1¢ nay;

c.2.  Van dé kién nghi khong thudc tham quyén
quyét dinh ctia Pai hoi dong co dong.

d. Nguoi triéu tap hop Dai hoi déng cd dong phai
chap nhan va dua kién nghi quy dinh tai Piéu
23.10(b) ciia Diéu 1&¢ nay vao du kién chuong
trinh va néi dung cudc hop, trir truong hop quy
dinh tai Didu 23.10(c) cua Diéu 18 nay; kién nghi
dugc chinh thire bd sung vao chuong trinh va noi
dung cudc hop néu duoc Pai hoi déng ) dong
chap thuan.

11.Moi hop Dai hoi dong cb dong

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 shareholder. The procedures for
requesting the provision of information in the
Shareholder register comply with the provisions
of the Company’s internal regulations.

10. Program and Agenda of Meetings of the
General Meeting of Shareholders:

a. The convener of the meeting of a General
Meeting of Shareholders must prepare the
program, agenda of the meeting.

b. The shareholder or group of shareholders
specified in Article 20.2 of this Charter is
entitled to propose additional issues to the




a. Nguoi triéu tap hop Pai hoi dong c6 dong phai
giri théng bdo moi hop dén tit ca cd déng cod
quyén dy hop cham nhat ba muoi (30) ngay trude
ngay khai mac. Thong bao duogc gui bang phuong
thic dé bao dam dén duoc dia chi lién lac cua cd
dong va dang trén trang thong tin dién tir ctua
Cong ty; truong hop HOi dong quéan tri hoic
ngudi triéu tip hop Dai hoi dong cd dong xét thay
can thiét thi dang bao hing ngay cua trung wong
hodc dia phuong.

b. Thong bao moi hop phai c6 tén, dia chi tru s&
chinh, ma s6 doanh nghi€p; tén, dia chi lién lac
ctia ¢ dong, thoi gian va dia diém hop va nhiing
yéu cau khac doi v6i ngudi du hop.

c. Kém theo thong bao moi hop phai co6 céc tai
liéu sau day: Chuong trinh hop, céc tai liéu su
dung trong cudc hop va du thao nghi quyét d6i
v6i ting van dé trong chuong trinh hop; phiéu
biéu quyét.

d. Vig¢c gui tai liéu hop kem theo thong bdo moi
hop quy dinh tai Diéu 23.11(c) cia Piéu 1& nay
c6 thé thay thé bang viéc dang tai 1én trang thong
tin dién tor cua Cong ty. Truong hop nay, thong
bao phai ghi r6 noi, cach thuec tai tai ligu.

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 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.

11. Invitations to Meetings of 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




Pi¢u 24: Quyén va thue hién quyén du hop Pai
hoi dong c6 dong

1. Co déng, Nguoi dai dién theo iy quyén cua cd
déng 1a t6 chirc c6 thé tryc tiép tham du hop, uy
quyén bang vin ban cho mot (01) hodc mot s6 ca
nhan, td chirc khac du hop hodc dy hop thong qua
mot trong cac hinh thitc quy dinh tai Piéu 24.3
ctia Piéu 18 nay.

2. Viéc uy quyén cho nguoi dai dién du hop Dai
hoi dong c6 dong phai 1ap thanh van ban. Vin ban
Uiy quyén duoc lap theo quy dinh ciia phap luat vé
dan sy va phai néu rd tén ca nhan, to chie duoc
iy quyén va sb lugng cd phan duoc iy quyén.

C4 nhan, t6 chtrc duoc uy quyén du hop Pai hoi
dong c6 dong phai xuat trinh vin ban uy quyén
trudc khi vao phong hop.

3. Tru truong h0'p quy dinh tai Didu 24.4 cia
Dleu 1¢ nay, phiéu biéu quyét ctia ngudi du’oc uy
quyén du hop trong pham vi dugc uy quyén van

invitation may be published on a local or
central daily newspaper.

b. The invitation shall contain name, registered
address, enterprise code; the participant’s
name, contact address, time and location of the
meeting and other requirements.

c. An invitation shall be enclosed with: The
meeting agenda, meeting documents and the
draft resolution on each issue in the agenda; the
votes.

d. The invitation and meeting documents
mentioned in Article 23.11(c) of this Charter
may be uploaded on the Company’s website
instead of sending physical invitations and
documents. In this case, the invitation shall
contain instructions on how to download the
documents.

Article 24: Right to Attend Meetings of the
General Meeting of Shareholders

1. Shareholders and Authorized Represen-
tatives of shareholders which are organizations,
may attend a meeting of the General Meeting of
Shareholders in person or authorize one (01) or
some other organisations and individuals to do
so, or attend the meeting of General Meeting of
Shareholders in one of the forms pursuant to
Article 24.3 of this Charter.

2. 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.




c6 hiéu lyc khi ¢6 mdt trong cac truong hop sau
day:

a. Nguoi uy quyén da chét, bi han ché niang luc
hanh vi dan sy hoac bi mat nang lyc hanh vi dan
sU;

b. Ngudi uy quyén di chdm dut viéc uy quyén.

4. Quy dinh tai Diéu 24.3 cta Diéu 1é nay khong
ap dung ngay khi Dai hoi dong c6 dong nhan
duoc van ban chdm dut Gy quyén.

5. C6 dong dugc coi 1a tham dy va biéu quyét tai
cudc hop Pai hoi dong co dong trong trudng hop
sau day:

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

b. Uy quyén cho ca nhén, t6 chirc khac tham du
va bi€u quy€t tai cudc hop;

c. Tham du va biéu quyét thong qua hoi nghi truc
tuyén, bé phi€u dién tor hoac hinh thtc dién tir
khac;

d. Gui phiéu biéu quyét dén cudc hop thong qua
gui thu, thu dién tu;

e. Gui phiéu biéu quyét bang phuong tién khac
dugc néu trong thong bao moi hop.

6. Truong hop c¢6 phan dugc chuyén nhuong
trong thoi gian tir ngay 1ap xong danh sach cb
dong dén ngay khai mac hop Pai hoi dong co
dong thi ngudi nhan chuyén nhugng co quyén du
hop Dai hoi dong cd déng thay thé cho ngudi
chuyén nhuong dbi v6i s6 co phan da chuyén
nhuong khi thong tin quy dinh tai Diéu 11.2 Diéu
1¢ nay duoc ghi ddy du vao sb dang ky ¢ dong.

3. Except in the cases stipulated in Article 24.4
hereof, the voting slip of the person authorized
to attend a meeting within the scope of his
authorization shall remain effective in one of
the following cases:

a. The principal dies, or his capacity for civil
acts 1is lost or 1s restricted;

b. The principal terminates the authorization.

4. The provisions in Article 24.3 of this Charter
shall do not apply immediately when the
General Meeting of Shareholders receives the
document terminating the authorization.

5. It will be considered that a shareholder
attends and votes at the meeting of the General
Meeting of Shareholders in the following cases:

a. The shareholder directly participates in and
votes at the meeting;

b. The shareholder authorizes 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.

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 when the information specified in




Diéu 25: Diéu kién, thé thirc tién hanh hop Dai
héi dong cd dong

1. Piéukién tién hanh hop Pai hoi dong cb dong:

a. Cuoc hop Dai hoi df)ng ) dong duoc tién
hanh khi c6 sb ¢b dong du hop dai dién trén sau
muoi 1am phan trim (65%) téng sd 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)
cua Diéu 1¢ nay thi duoc triéu tap hop lan thi hai
trong thoi han ba muoi (30) ngay, ké tir ngay du
dinh hop lan thir nhat. Cudc hop ctuia Pai hoi dong
¢ dong tridu tap 1an thir hai dugc tién hanh khi
¢ sb ¢ dong du hop dai dién it nhat nim muoi
m&t phan trim (51%) tong sb phiéu biéu quyét;

c. Truong hop cudc hop lan thir hai khong du
diéu kién tién hanh theo quy dinh tai Piéu 25.1
(b) nay thi thong bao moi hop lan tht ba phai
duoc giri trong thoi han 20 ngay ké tir ngay dy
dinh hop lan tht hai. Cudc hop Pai hoi dong cd
déng lan thir ba dugc tién hanh khong phu thudce
vao tong sd phiéu biéu quyét cta cac cb dong du
hop.

d. Chi c6 Dai hoi ddng c6 dong méi co quyén
thay d6i chuwong trinh hop da dugc giri kém theo
thong bao mai hop theo quy dinh tai Diéu 23.10
ctia Diéu 18 nay.

2. Thé thirc tién hanh hop va biéu quyét tai Dai
hdi dong c¢6 dong sé dugc tién hanh nhu sau:

a. Trudc ngay khai mac cudc hop, phai tién hanh
dang ky viéc dy hop Pai hoi déng c6 dong;

Article 11.2 of this Charter is fully recorded in
the book of shareholder registration.

Article 25: Conditions and Procedure for
Conducting Meetings of General Meeting of
Shareholders

1. Conditions for conducting 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;

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. 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.

2. Procedure for conducting and voting at a
meeting of the General Meeting of
Shareholders shall be conducted as follows:




b. Viéc bau chu toa, thu ky va ban kiém phiéu
ctia cudc hop Dai hoi dong cd dong duge quy
dinh nhu sau:

b.1. Chu tich Hoi dong quéan tri 1am chu toa
hodc uy quyén cho thanh vién Hoi dong quan tri
khac 1am chu toa cudc hop Dai hoi déng cd dong
do Hoi ddng quan tri triéu tip; trudng hop Chu
tich Véng mit hodc tam thdi mét kha nang lam
viéc thi cac thanh vién HO1 déng quan tri con lai
bau mot (01) ngudi trong sd ho 1am chu toa cude
hop theo nguyén tic da s6; truong hop khong bau
duoc ngudi lam chu toa thi Trudng Ban kiém soat
diéu khién dé Pai hoi dong co dong bau chu toa
cudc hop va nguoi co s6 phiéu bau cao nhat lam
chu toa cudc hop;

b.2. Trir truong hop quy dinh tai Piéu
25.1(b.1) Piéu 1¢ nay, nguoi ky tén triéu tap Pai
hoi dong c6 dong diéu hanh dé Pai hoi dong co
dong bau chi toa cudc hop va ngudi co sé phiéu
bau cao nhat lam chu toa cudc hop;

b.3. Chu toa cir mot (01) hodc mot s6 ngudi
lam thu ky cude hop;

b.4. Pai hoi déng cd dong bau mot (01) hoidc
mot sO nguoi vao ban kiém phiéu theo dé nghi
cua 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 x4c dinh thoi gian
d6i voi timg van dé trong ndi dung chwong trinh
hop;

d. Chutoacod quyén thuc hién cac bién phap can
thiét va hop ly dé diéu khién cudc hop mot cach
co trat tu, ding theo chuong trinh da dugc thong
qua va phan dnh dugc mong mudn cua da sb
nguoi du hop;

e. Dai hoi dong cb dong thao luan va biéu quyét
theo tung van dé trong ndi dung chuong trinh.
Viéc bieu quyét dugc tién hanh bang bieu quyét

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 vote
counting committee at the General Meeting of
Shareholders would follow:

b.l. 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
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




tan thanh, khong tan thanh va khong cé ¥ kién.
Két qua kiém phiéu duogc chu toa cong bo ngay
trude khi bé mac cudc hop;

f. C6 dong hodc ngudi dugc uy quyén du hop
dén sau khi cudc hop da khai mac van dugc ding
ky va c6 quyén tham gia biéu quyét ngay sau khi
dang ky. Chu toa khong dugc ding cudc hop dé
nhitg nguoi dén muodn ding ky; trong trudng
hop nay, hiéu luc cta nhitng biéu quyét trude do
khong bj thay d6i;

g. Nguoi triéu tap hop Pai hoi d@)ng ¢ hodc chu
toa cudc hop Pai ho1 dong c6 dong c6 quyén:

g.1.  Yéu cau tit ca nguoi du hop chiu su kiém
tra hodc cac bién phéap an ninh, hop 1y khac;

g2, Yéucau co quan c6 thim quyén duy tri trat
tu cudc hop; truc xuat nhitng ngudi khong tuin
thil quyén diéu hanh cua chi toa, 6 y gay ri trat
tu, ngan can tién trién binh thuong ctia cude hop
hodc khong tuan thu cac yéu cau vé kiém tra an
ninh ra khoi cudc hop DPai hoi dong cd dong;

h. Chi toa c6 quyén hodn cudc hop Pai hoi dong
co dong da co di s6 ngudi dang ky du hop tdi da
khong qua ba (03) ngay lam viéc ké tir ngay cudc
hop du dinh khai mac va chi dugc hoan cudc hop
hoic thay d6i dia diém hop trong céc truong hop
sau day:

h.1. Pia diém hop khong c6 du chd ngdi thuan
tién cho tat ca ngudi du hop;

h.2. Phuong tién thong tin tai dia diém hop
khong bao dam cho c¢6 dong du hop tham gia,
thao luan va biéu quyét;

h.3.  C6 nguoi du hop c6 hanh vi can trd, gay
o1 trat tu, c6 nguy co lam cho cudc hop khong
duogc tién hanh mot cach cong bang va hop phép;

1. Truong hop chu toa hoan hodc tam dirng hop
Dai hoi dong cb dong trai voi quy dinh tai Didu
25.2(h) ké trén, Pai hoi dong c6 dong bau mot

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 chairman 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;

g2. 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;

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:




ngudi khac trong s6 nhitng nguoi dy hop dé thay
thé chu toa diéu hanh cudc hop cho dén lac két
thic; tat ca nghi quyét dugc thong qua tai cudc
hop d6 déu c6 hiéu lyc thi hanh.

Piéu 26: Thong qua cac nghi quyét ciia Pai hoi
dong co dong

1. Pai hoi dong c6 dong thong qua cac quyét
dinh thudc tham quyén bang hinh thirc biéu quyét
tai cudc hop hodc ldy ¥ kién bang vin ban.

2. Nghi quyét ctia Dai hoi dong ¢ dong vé cac
van dé sau day phai duoc thong qua bang hinh
thitc biéu quyét tai cuoc hop Dai hoi déng ¢
dong:

a. Sira d6i, bd sung Diéu 1& Cong ty; Thay doi
nganh, linh vuc SXKD; Thay ddi co clu to chuc
quan ly Cong ty;

b. Batky su hop nhét, thong nhét, tai co ciu, sap
nhap hodc hinh thirc chuyén nhuong tuong tu ciia
Cong ty;

c. Quyét dinh viéc tang, giam, thay ddi, co ciu
lai, hodac phan loai lai theo Diéu I¢ cua Cong ty,

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.

Article 26: Approving Resolutions of the
General Meeting of Shareholders

1. The General Meeting of Shareholders shall
pass resolutions which fall within its power by
way of voting in the meeting or collecting
written opinions.

2. 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:

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;

b. Any amalgamation, consolidation,
reconstruction, merger or other similar transfer
involving the Company;




va quyét dinh loai ¢6 phan va tong s6 c6 phan cua
tung loai dugc quyén chao ban;

d. Bit ky su chudc lai hay mua lai nao cd phén
cua Cong ty;

e. Tang hodc giam cac quy du trlt cia Cong ty
theo pham vi cho phép ctua phap luat Viét Nam;

f. Thong qua y kién cua Hoi dong quan trj trong
viéc xac dinh co tuc;

g. Thong qua dinh hudng phat trién ctiia Cong ty;

h. Bau, mién nhiém, bai nhiém thanh vién Hoi
dong quan tri va Ban kiém soat;

1. Quyét dinh dau tu; hoic mua, ban, chuyén
nhuong sb tai san, cac giao dich khac ¢6 lién quan
tGi tai san Cong ty c6 gia tri tbi thiéu ba muoi lam
phan traim (35%) tong gia trj tai san dugc ghi
trong bao c4o tai chinh gan nhat ciia Cong ty;

j. Chéap thuan céc thoa thuan vay vbn hay lién
quan dén chi phi vbn (trong mot giao dich hay
nhiéu giao dich c6 lién quan) c6 gia tri t6i thiéu
ba muoi 1am phan trim (35%) tong gia tri tai san
ghi trong bao céo tai chinh gan nhat cia Cong ty;

k. Thong qua bao cdo tai chinh hang nam;
I. To chirc lai, giai thé Cong ty.

3. Nghi quyét ciia Pai hoi dong c6 dong duge
thong qua tai cudc hop khi:

a. Puogcsd cd dong dai di¢n it nhat sdu muoi 1am
phan trim (65%) tong sb phiéu biéu quyét cua tat
ca cd dong du hop va biéu quyét tai cudc hop tan
thanh, trir truong hop quy dinh tai Diéu 26.3(b)
Diéu 1¢ nay;

b. Viéc biéu quyét bau thanh vién Hoi dong quan
trj va Ban kiém soat phai thuc hién theo phuong
thirc bau don phiéu, theo d6 mdi cd dong c6 tong
sO phiéu biéu quyét tuong tmg véi tong sd cd
phan s¢ hitu nhan véi s6 thanh vién dugc bau cta

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 of
members of the Board of Management and
Inspection Committee;

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;

. Reorganization or dissolution of the
Company.

3. A resolution of the General Meeting of
Shareholders is ratified in a meeting when:




Hoi dong quan tri hodc Ban kiém soat va c6 dong
c6 quyén don hét hoic mot phan tong sb phiéu
bau ctiia minh cho mét hoic mét sb ung cu vién.
Nguoi trang ctr thanh vién Hoi ddng quan tri hoidc
Thanh vién Ban kiém soat duoc xac dinh theo sb
phiéu bau tinh tir cao xudng thap, bat dau tir ing
ctr vién c6 sb phiéu bau cao nhét cho dén khi du
s6 thanh vién quy dinh tai Diéu 1& nay. Truong
hop c6 tir hai (02) Gng ctr vién trd 1én dat cing sd
phiéu bau nhu nhau cho thanh vién cudi cung cua
Hoi déng quan tri hoac Ban kiém soat thi sé& tién
hanh bau lai trong s6 cac g ctr vién c6 sb phiéu
bau ngang nhau hoic Iya chon theo tiéu chi quy
dinh tai quy ché bau ci.

4. Truong hop quyét dinh, nghi quyét khong yéu
cau phai 13y y kién bang biéu quyét nhu quy dinh
tai Picu 26.2 trén day, viéc thong qua nghi quyét
ctia Pai Hoi ddng cb dong co thé dugc thong qua
dudi hinh thire 1iy ¥ kién bang vin ban va dugc
thong qua néu dugc sd c6 dong dai dién it nhat
sau muoi lim phan trim (65%) téng s6 phiéu biéu
quyét cta tit ca c6 déng c6 quyén biéu quyét tan
thanh.

5. Nghi quyét cua Pai hoi dong c6 dong phai
duoc théng béo dén c6 dong co quyén du hop Dai
hoi dong co dong trong thoi han mudi 1am (15)
ngay ké tir ngay thong qua; viéc giri nghi quyét
c6 thé thay thé bang viéc dang tai 1én trang thong
tin dién tr ciia Cong ty.

6. Bién ban hop Pai hoi dong cb dong:

a. Cuoc hop Dai hoi déng ) dong phai duogc ghi
bién ban va c6 thé ghi am hodc ghi va luu giit
dudi hinh thue dién tir khac. Bién ban phai 1ap
bang tiéng Viét va tiéng Anh va phai co cac noi
dung chi yéu sau day:

a.l. Tén, mi sd doanh nghiép, dia chi tru sé
chinh;

a.2. Thoi gian va dia diém hop DPai hoi déng cd
dong;

a. It is voted for by a number of shareholders
that representing at least sixty-five percent
(65%) of votes of all attending shareholders,
except for the case specified in Article 26.3(b);
and

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.

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.

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)




a.3. Chuong trinh va ndi dung cudc hop;
a.4. Ho tén chu toa va thu ky;

a.5. Tém tit dién bién cuoc hop Va cac y kién
phat biéu tai Dai hoi ddng cb dong vé tirng van dé
trong ndi dung chuong trinh hop;

a.6. S6 c6 dong va téng sb phiéu biéu quyét
ctia cac cd dong dy hop, phu luc danh sach ding
ky c6 dong, dai dién c6 déng du hop voi s co
phan va sé phiéu bau tuong tmg;

a.7. Tong sd phiéu biéu quyét d6i véi timg van
dé biéu quyét, trong d6 ghi 16 phuong thirc biéu
quyét, tong s6 phiéu hop 18, khong hO’p 1€, tan
thanh, khong tan thanh va khong c6 y kién; ty le
tuong rng trén tong s6 phleu biéu quyet clia ¢o
dong du hop;

a.8. Cac van dé da duoc thong qua va ty 18
phiéu biéu quyét thong qua tuong ng;

a.9. Ho, tén, chit ky cta chu toa va thu ky.

Trudng hop chit toa, thu ky tir chdi ky bién ban
hop thi bién ban nay c6 hi¢u luc néu duoc tit ca
thanh vién khac cuia Ho1 d@)ng quan tri tham dy
hop ky va c6 day du ndi dung theo quy dinh tai
Piéu 26.9 nay. Bién ban hop ghi rd viéc chu toa,
thu ky tir chdi ky bién ban hop.

Bién ban duoc 1ap bang tiéng Viét va tiéng Anh
déu c6 hiéu luc phap 1y nhu nhau. Trudng hop co
su khac nhau vé ndi dung giira bién ban bang
tiéng Viét va bang tiéng Anh thi noi dung trong
bién ban béng tiéng Vié¢t duoc ap dung.

b. Bién ban hop Dai hoi dong co6 dong phai lam
xong va thong qua trude khi két thiic cudc hop.

c. Chu toa va thu ky hodc nguoi khac ky tén
trong bién ban hop phai lién déi chiu trach nhiém
ve tinh trung thuc, chinh x4c cua ndi dung bién
ban.

days from the date of approval thereof;
submission of resolutions may be replaced by
posting on the Company's website.

6. Minutes of 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.l. The Company’s name, enterprise code,
registered 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;

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 in favor, against and
abstentions  (blank); the corresponding
percentage on the total number of votes of
shareholders attending the meeting;

a.8. Ratified decisions and corresponding
ratio of affirmative votes;

a.9. Full names and signatures of the
chairman and secretary.




d. Bién ban hop DPai hoi dong cb déng phai dugc
giri dén tat ca cd dong trong thdi han muoi 1lam
(15) ngay, ké tir ngay két thiic cudc hop; viéc giri
bién ban kiém phiéu c6 thé thay thé bing viéc
dang tai Ién trang thong tin di€n tir cia Cong ty.

e. Bién ban hop Dai hoi déng cd dong, phu luc
danh sach cb dong ding ky du hop, toan vin nghi
quyét da duoc théng qua va tai liéu c6 lién quan
gtri kem theo thong bao moi hop phai duge luu
gilr tai tru s¢ chinh cua Cong ty.

Pi¢u 27: Tham quyén va thé thirc 14y y Kién co
déng bing vin ban dé thong qua quyét dinh
ciia Pai hoi dong c6 dong

Tham quyén va thé thirc 14y y kién c6 dong bang
van ban dé thong qua nghi quyét ctia Pai hoi dong
cd dong dugc thuc hién theo quy dinh sau day:

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 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.

Article 27: Authority and Procedures for
Collecting Written Opinions in order to Pass
Resolutions of the Shareholders’ Meeting

The authority and procedures for collecting
written opinions in order to pass a resolution of
the  Shareholders’ Meeting shall be




1. Hoi dong quan tri c6 quyén lay y kién c6 dong
bang vin ban dé thong qua nghi quyét ctia Pai hoi
ddng cd dong bat ctr luc nao néu xét thiy can thiét
vi loi ich ctia Cong ty;

2. Hoi dong quan tri phai chuan bi phiéu 13y y
kién, du thao nghi quyét cua Pai hoi dong co
déng, cac tai liéu giai trinh dy thao nghi quyét va
giri dén tt ca cd dong c6 quyén biéu quyét cham
nhat 1a mudi (10) ngay trude thoi han phai giri lai
phiéu lay y kién. Viéc 1ap danh sach c6 dong giri
phiéu lay y kién thyc hién theo quy dinh tai Diéu
23.9(a) va 23.9(b) ciia Piéu 1é nay. Yéu cau va
cach thire gri phiéu 1y y kién va tai liéu kém theo
thuc hién theo quy dinh tai Diéu 23.11 cua biéu
1€ nay.

3. Phiéu lay y kién phai c6 cac ndi dung chu yéu
sau day:

a. Tén, dia chi tru s& chinh, mi sd doanh nghi¢p;
b. Muc dich lay y kién;

c. Ho, tén, dia chi lién lac, quéc tich, sb giéy to
phap 1y ctia c4 nhan d6i v6i c6 dong 13 c4 nhan;
tén, dia chi tru s& chinh, ma s doanh nghiép hoac
sO gidy to phap 1y cta to chirc dbi véi co dong 1a
t6 chure hodc ho tén, dia chi lién lac, quéc tich, sb
gidy to phap 1y ctia c4 nhan d6i véi nguoi dai dién
ctia cO dong 1a to chirc; s lwong ¢ phan cua ting
loai va s6 phiéu biéu quyét cta cb dong;

d. Vén dé can lay y kién dé thong qua;

e. Phuong an biéu quyét bao gdém tan thanh,
khong tan thanh va khong co v kién;

f. Thoi han phai giri vé Cong ty phiéu ldy y kién
da duoc tra 1o1;

g. Ho, tén, chir ky ctia Chu tich Hoi d@)ng quan
tri.

implemented in accordance with the following
provisions:

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.

2. 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.

3. 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) Ifthe 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;




4. Cb dong c6 thé giri phiéu lay y kién da tra 10
dén Cong ty bang hinh thirc guri thu, fax hodc thu
dién tr theo quy dinh sau day:

a. Truong hop giri thu, phiéu iy y kién da
duoc tra 101 phai co chit ky cua cb dong 1a ca
nhan, cta nguoi dai dién theo uy quyén hoic
ngudi dai dién theo phap luat cta c6 dong 1a to
chte. Phiéu 14y ¥ kién giri vé Céong ty phai dugc
dung trong phong bi dan kin va khong ai dugc
quyén mé trude khi kiém phiéu;

b.  Truong hop giri fax, thu dién tir, phiéu 1dy
v kién gtri vé Cong ty phai duoc gitt bi mat dén
thoi diém kiém phiéu;

C. Céc phiéu lay ¥ kién gui vé Cong ty sau
thoi han di xac dinh tai ndi dung phiéu ldy y kién
hodc di bi mé trong truong hop gui thu va bi tiét
16 trong truong hop gui fax, thu dién tir 1a khong
hop 1&. Phiéu lay ¥ kién khong duogc gui vé duoc
coi 1a phiéu khong tham gia biéu quyét.

5. Hoi dong quan tri to chic kiém phiéu va lap
bién ban kiém phiéu dudi su ching kién ciia Ban
kiém soat hoic ctia c6 dong khéng nam giir chire
vu quan ly Cong ty.

Bién ban kiém phi€u phai cé cac ndi dung chu
yéu sau day:

a. Tén, dia chi tru sé chinh, ma s6 doanh nghiép;

b. Muc dich va cac van dé can lay y kién dé
thong qua nghi quyeét;

c. Sb co dong véi tong sb phiéu biéu quyét da
tham gia biéu quyét, trong d6 phan biét s6 phiéu
biéu quyét hop 1é va sb phiéu biéu quyét khong
hop 1& va phuong thirc giri phiéu biéu quyét, kém
theo phu luc danh sach c6 dong tham gia biéu
quyét;

d. Tong sé phiéu tan thanh, khong tan thanh va
khong c6 y kién doi voi ting van dé;

g) Full name and signature of the Chairman of
the Board of Management.

4. 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.

5. The Board of Management shall conduct
counting of the votes and shall prepare minutes
of the counting of the votes in the presence
of the Inspection Committee or of a
shareholder who does not hold a management
position in the Company.

The minutes of vote counting shall contain the
following basic particulars:

a. Name, registered address, enterprise code;
b. Purposes and the issue that needs voting;

c. Quantities of voters, votes casted, valid
votes and invalid votes, voting method and a list
of voters;




e. Cac van dé da duoc thong qua va ty 1 biéu
quyét thong qua tuong ng;

f. Ho, tén, chir ky cua Chu tich Hoi dong quan
tri, nguoi ki€ém phiéu va nguoi gidm sat ki€ém
phiéu.

Céc thanh vién Ho6i dong quan tri, ngudi kiém
phiéu va ngudi giam sat kiém phiéu phai lién dé6i
chju trach nhiém vé tinh trung thuc, chinh xac cua
bién ban kiém phiéu; lién ddi chiu trach nhiém vé
cac thiét hai phat sinh tr cac quyét dinh duoc
thong qua do kiém phiéu khong trung thuc, khong
chinh xac;

6. 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 thuc kiém phiéu. Viéc gui
bién ban kiém phiéu va nghi quyét c6 thé thay thé
bang viéc ding tai 1én trang thong tin dién tir ciia
Cong ty.

7. Phiéu 13y y kién d3 duogc tra 101, bién ban kiém
phiéu, toan vin nghi quyét da duoc thong qua va
tai liéu ¢ lién quan giri kém theo phiéu lay y kién
dugc luu gitr tai tru s¢ chinh cua Cong ty.

8. Nghi quyét dugc thong qua theo hinh thirc 1dy
¥ kién c6 dong bang van ban co gia tri nhu nghi
quyét duoc théng qua tai cudc hop Pai hoi dong
co dong.

Picu 28: Yéu ciu hiy bé quyét dinh cia Pai
hoi dong co dong

Trong thoi han chin muoi (90) ngay, ké tir ngay
nhan dugc nghi quyét hoic bién ban hop Pai hoi
dong c6 dong hodc bién ban két qua kiém phiéu
1£iy y kién Pai hoi dong c6 dong, co dong, nhom
co dong quy dlnh tai Diéu 20.2 cia Piéu 1¢ nay
c¢6 quyén yéu cau Toa an hodc Trong tai xem xét,
hay bo nghi quyét hodc mot phan ndi dung nghi

d. Total number of votes in favor, against and
abstentions on each issue;

e. Ratified issues and corresponding ratio of
affirmative votes;

f. Full name and signature of the Chairman of
the Board of Management, vote counters and
vote counting supervisors.

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;

6. 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).

7. 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.

8. 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.

Article 28: Demand for Cancellation of
Resolutions of the General Meeting of
Shareholders

Within ninety (90) days from the date of
receiving the resolution or minutes of the
General Meeting of 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




quyét ctia Dai hoi dong cd dong trong cac trudng
hop sau day:

1. Trinh ty, thu tuc triéu tap hop vara quyét dinh
ctia Pai hoi dong c6 déng vi pham nghiém trong
quy dinh ctia Luat Doanh nghiép va Diéu 18 nay,
trir truong hop quy dinh tai Diéu 26.4 ciia Diéu 1¢
nay;

2. Noi dung nghi quyét vi pham phép luat hoic
Diéu 1¢ nay.

Piéu 28A: Hiéu lwc cia nghi quyét Pai hoi
dong co6 dong

1. Nghi quyét Dai hoi dong c6 dong c6 hiéu luc
ké tir ngay dugc thong qua hodc tir thoi diém co
hiéu luc ghi tai nghi quyét do.

2. Nghi quyét Pai hoi dong co6 dong dugc thong
qua bang 100% tong s6 cd phan c6 quyén biéu
quyét 12 hop phéap va co hiéu luc ngay ca khi trinh
tu, thu tuc triéu tap hop va thong qua nghi quyét
dé vi pham quy dinh cua Luat doanh nghiép va
Diéu 18 nay.

3. Truong hop c6 ¢ dong, nhém c6 dong yéu
cau Toa an hodc Trong tai hiy bo nghi quyét Pai
hoi dong c6 dong theo quy dinh tai Picu 28 Picu
1& nay, nghi quyét d6 van c6 hiéu lyc thi hanh cho
dén khi quyét dinh hity bo nghi quyét d6 ctia Toa
an, Trong tai c¢6 hiéu lyc, trir truong hop ap dung
bién phap khan cap tam thoi theo quyét dinh cua
co quan c6 tham quyén.

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.

Article 28A: Effect of the resolution of the
General Meeting of Shareholders

1. The resolution of the General Meeting of
Shareholders takes effect from the day on
which it is 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 shareholder 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.




CHUONG VIII

HOI PONG QUAN TRI

Piéu 29: T6 chirc Hyi dong quan tri

1. Hoi ddng quan tri 1 co quan quan 1y Cong ty,
c6 toan quyén nhan danh Cong ty dé quyét dinh,
thue hién cac quyén va nghia vu cia Cong ty, trir
cac quyén va nghia vu thudc tham quyén cua Dai
hoi dong c6 dong.

2. Hoi ddng quan tri gdm nam (05) thanh vién do
Pai hoi dong c6 dong bau hodc mién nhiém, bai
nhiém.

3. Nhiém ky cta thanh vién Hoi dong quan trj 1a
nam (05) nadm; thanh vién Ho1 dong quan tri co
thé duoc bau lai voi s6 nhiém ky khong han cheé.

4. Trudng hop tat ca thanh vién Hoi dong quan
tri cung két thac nhiém ky thi cac thanh vién do
tiép tuc hoat dong cho dén khi cac thanh vién Hoi
doéng quan tri moi duge bau va tiép quan cong
viéc.

5. Thanh vién Ho6i dong quan tri uy quyén cho
nguoi khac:

a. Thanh vién Hoi dong quén tri c6 thé uy quyén
bang vin ban cho bat ky mot thanh vién Hoi dong
quan tri ndo khéc, hodc bat ky ngudi ndo khac dé
tham dy hop va biéu quyét tai cudc hop Hoi déng
quan tri néu dugc da sé thanh vién Hoi dong quan
tri chap thuan.

b. Bat cir ngudi dugc thanh vién Hoi dong quan
tri uy quyén theo Piéu 29.5(a) trén ddy s& co
quyén nhan duoc thong bao vé moi cudc hop cia
Hoi déng quém tri, c6 quyén tham gia va biéu
quyét tai bat ky cudc hop nao ma ¢ do thanh vién
Hoi dong quan tri uy quyén khong cO mat. Ngu:(n
duoc Gy quyén dé thuc hién tat ca cic quyén va
nghia vu cta thanh vién cua Hoi déng quan tri

CHAPTER VIII

BOARD OF MANAGEMENT

Article 29: Organization of the Board of
Management

1. The Board of Management is the managerial
body of the Company and has the right to make
decisions on behalf of the Company, perform
rights and obligations of the Company, except
for the rights and obligations of the General
Meeting of Shareholders.

2. The Board of Management shall have five
(5) members who are elected, removed and
discharged by the General Meeting of
Shareholders.

3. The term of office of a member 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.

4. 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.

5. The Members of the Board of Management
authorize 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




trong trudng hop ngudi uy quyén ving mit
nhung khéng c6 quyén nhén bat ky khoan thu lao
nao tu phia Cong ty cho cong viéc cua minh vi
tu cach 1a ngudi duge Gy quyén cua thanh vién
Hoi dong quan tri. Tuy nhién, Cong ty khong bit
budc phai giri thong bao vé cac cudc hop ndi trén
cho ngudi duoc uy quyén cia thanh vién Hoi
déng quan tri khong c6 mat tai Viét Nam.

c. Bit clr nguoi dugc mot thanh vién Hoi déng
quan tri uy quyén theo Diéu 29.5(a) trén day sé
phai tir bo tu cach nhu 1 mot thanh vién Hoi dong
quan tri néu ngudi uy quyén khong con tu cach
thanh vién Hoi dong quan tri nifa.

d. Thanh vién Hoi dong quan tri uy quyén theo
Piéu nay phai chiu trach nhiém ca nhan vé hanh
vi do ngudi duoc uy quyén thuc hién trong pham
vi dugc uy quyén.

Pi¢u 30: Tiéu chuin thanh vién Hji dong quan
tri

Thanh vién Hoi dong quan tri phai 1a ngudi co du
cac tiéu chuan va diéu kién sau:

1. Khong thude dbi twong quy dinh tai Diéu 17.2
cua Luat Doanh nghiép;

2. C6 trinh d¢ chuyén mon, kinh nghi¢m trong
quéan 1y kinh doanh hodc trong nganh, nghé kinh
doanh cua Cong ty;

3. Thanh vién Hoi dong quan tri Cong ty co thé
dong thoi 1a thanh vién Hoi dong quan tri cua
cong ty khac theo quy dinh phap luét;

4. Truong hop Cong ty ¢ cong ty me la doanh
nghiép nha nudc theo quy dinh tai Diéu 88.1 Luat
Doanh nghiép, thanh vién Hoi doéng quan tri
khong duoc 1a nguoi c6 quan hé gia dinh cua
Téng Giam ddc va nguoi quan 1y khac cua Cong

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 1is
not present in Vietnam.

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.

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.

Article 30: Standards for acting as a Member
of the Board of Management

Members of the Board of Management must
satisfy the following standards and conditions:

1. Not be one of persons specified in Article
17.2 of the Law on Enterprises;

2. Have professional qualifications and
experience in business administration or in the
Company’s business lines;

3. Maybe a member of the Board of
Management of more than one company
according to the law;

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 Management must not
be a relative of the General Director or any




ty; ctia ngudi quan 1y, ngudi co thim quyén bod
nhiém ngudi quan 1y cua cong ty me ciia Cong ty.

Piéu 31: Nhiém vu, quyén han cia Hji dong
quan tri

1. Ho1 dong quan tri c6 cac quyén va nhi¢ém vu
sau day:

a. Quyét dinh chién lugc, ké hoach phat trién
trung han va ké hoach kinh doanh héng nam cua
Cong ty;

b. Kién nghi loai c6 phan va tong s6 c6 phan
dugc quyén chao ban cua tung loai;

c. Quyét dinh ban cb phan chua ban trong pham
vi s6 ¢6 phan duoc quyén chio ban cua timg loai;
quyét dinh huy dong thém von theo hinh thirc
khac;

d. Quyét dinh gia chiao ban c6 phan va trai phiéu
cua Cong ty;

e. Quyét dinh mua lai ¢ phan theo quy dinh tai
Piéu 15.2 ctia Piéu 1é nay;

f. Pua ra nhitng quyét dinh trong viéc thoa
thuén, ban, trao doi hodc dau tu vao cac phﬁn loi
ich, giao dich dam bao hay nhirng giao dich khac
trén muc12 ty Pong (Hodc twong duong theo bat
ky loai tién té nao);

g. Phé duyét nhimg hop dong cho vay, va sy trao
d6i hay thoa thuan trong pham vi von xay dung
co ban (hoac trong mot giao dich, hodc trong mdt
loat giao dich lién quan) trén mirc 12 ty Pong
(hoic twrong duong theo bét ky loai tién té nao),
trr nhiing giao dich hay nhiing thoa thuén da
dugc thong qua tai hop Pai héi déng cd dong theo
Diéu 22.2(n) cua Diéu 1¢ nay;

h. Quyét dinh dinh huéng phat trién cua thi
truong, tiép thi va cong nghé;

other executives of the Company; of the
executive or the person having the power to
designate the executive of the parent company.

Article 31: Rights and Duties of the Board of
Management

1. The Board of Management shall have the
following rights and duties:

a. To make decisions on medium term
development strategies, and plans, and on
annual business plans of the Company;

b. To recommend the types of shares and total

number of shares of each type which may be
offered;

c. 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;

d. To make decisions on the price of shares and
bonds of the Company offered for sale;

e. To make decisions on redemption of shares
in accordance with Article 15.2 of this Charter;

f. 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);

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;




i. Bau, mién nhiém, bdi nhiém Chu tich Hoi
ddng quan tri; bé nhiém, mién nhiém, ky két hop
ddng, chim dirt hop dong d6i véi Tong Giam ddc,
Ph6 Téng Giam dbc; quyét dinh mirc lwong va loi
ich khac cua nhitng nguoi quan 1y do; cir nguoi
dai dién theo uy quyén tham gia Hoi déng thanh
vién hodc Dai hoi dong cd dong & cong ty khac,
quyét dinh muc thu lao va loi ich khac cua nhiing
nguoi do;

j. Giam sat, chi dao Tong Giam ddc, Pho Tong
Giam déc trong diéu hanh cong viéc kinh doanh
hing ngay cta Cong ty;

k. Quyét dinh co ciu to chirc, quy ché quan Iy
ndi bo Cong ty, quyét dinh thanh 1ap cong ty con,
1ap chi nhanh, van phong dai dién va viéc gop
v6n, mua co phan ciia doanh nghiép khac;

1. Duy¢t chuong trinh, ndi dung tai li¢u phuc vu
hop Pai hoi déng ) dong, triéu tap hop DPai hdi
ddng c6 dong hodc ldy ¥ kién dé Pai hoi dong cd
dong thong qua quyét dinh;

m. Trinh bdo cdo tai chinh hang nam 1én Pai héi
dong c6 dong;

n. Kién nghi mirc cb tic duoc tra; quyét dinh
thoi han va thu tuc tra co tirc hodc xir 1y 16 phat
sinh trong qua trinh kinh doanh;

0. Cr mot Phé Toéng Giam ddc tam thoi dam
nhiém chirc danh Téng Giam ddc trong trudng
hop Tong Giam dbc bi mat kha niang thyc hién
nhiém vu, quyén han hoac bi Hoi déng quan tri
tam dinh chi quyén diéu hanh Cong ty do vi pham
nghiém trong quy dinh ctia phap luat hodc Diéu
1¢ Cong ty;

p. Xem xét va quyét dinh hinh thirc xtr 1y sai
pham ciia Tong Gidm déc gay thiét hai cho Cong
ty va quyét dinh cac bién phap can thiét dé khac
phuc;

q. Dinh chi cac quyét dinh cua Téng Giam ddc
hodc ngudi quan ly khéac cia Cong ty néu xét thay

h. To make decisions on plans for market
development, marketing and technology;

1. 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;

J. To supervise and direct the General
Director, Deputy General Director in their
work of conducting the daily business of the
Company;

k. To make decisions on the organizational
structure and internal management rules of the
company, to make decisions on the
establishment of subsidiary companies, the
establishment of branches and representative
offices and the capital contribution to or
purchase of shares of other enterprises;

1. To approve the agenda and contents of
documents for meetings of the General
Meeting of Shareholders; to convene the
General Meeting of Shareholders or to obtain
written opinions in order for the General
Meeting of Shareholders to pass resolutions;

m. To submit annual financial statements to the
General Meeting of Shareholders;

n. To recommend any dividend payments, the
dividend rates to be paid, to make decisions on
the time limit and procedures for payment of
dividends or for dealing with losses incurred in
the business operation;




vi pham nghiém trong quy dinh cta phap luéat; vi
pham Diéu 1¢ Cong ty, nghi quyét, quyét dinh cua
bai hoi déng cd dong va Ho1 déng quan tri;

r. Quyét dinh mua lai khong qua mudi phan
tram (10%) s& ¢6 phan pho thong da ban, quyét
dinh gid mua lai c6 phan theo Diéu 15.2 ciia Diéu
1€ nay;

s. Thong qua viéc dinh gi tai san vén gop khong
phai 1a tién Viét Nam theo Diéu 9.4 va Diéu 14.5
cua Diéu 1€ nay;

t. Kién nghi viéc t6 chuc lai, giai thé hodc yéu
cau pha san Cong ty;

u. Quyét dinh viéc khiéu nai, tham gia td tung
ciia Cong ty dbi voi ngudi quan 1y Cong ty, cd
d6ng ciing nhu quyét dinh dai dién Céong ty trong
qua trinh t6 tung ddi v6i nhimg ngudi nay;

v. Quyét dinh giai quyét cac vu viéc lién quan
dén giao dich ctia Cong ty, bao gdm céc giao dich
thudc tham quyén ctia Hoi dong quan tri, cac giao
dich thudc tham quyén ciia Pai hoi dong co dong
(trtr trudong hop Pai hoi dong c6 dong co6 quyét
dinh khac), bao gom nhung khong gidi han & viéc
khoi kién, khiéu nai, khéi kién, huy bo, hoa giai,
dam phan va céac truong hop khac theo quy dinh
cua phap luat;

w. Quyét dinh, thong qua cac giao dich giita
Cong ty voi Nguoi ¢ lién quan theo quy dinh tai
Piéu 38.2 Piéu 1¢ nay;

X. Quyét dinh lya chon don vi kiém toan doc 1ap
trong danh sach don vi kiém toan doc 1ap da duoc
Pai hoi dong c6 dong phé duyét;

y. Céc quyén va nhiém vu khic theo quy dinh tai
Luat Doanh nghiép va Piéu 1é nay.

2. Hoi dong quan tri khong duoc truc tiép hay
gian tiép:

a. Cho bt ky c6 déng nao cua Cong ty vay tién;

0. To appoint a Deputy General Director, who
shall undertake the title of General Director in
case the General Director is unable to
implement his obligations or rights or the
General Director’s powers were suspended by
the Board of Management because of a serious
breach of law-or this Charter;

p. To consider and decide the settlement
method of any breach of duty by the General
Director causing damage to the Company
and to decide all necessary measures to remedy
the breach and any consequences thereof;

g- 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;

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 in accordance with Article 15.2 of this
Charter;

s. To approve the valuation of contributed
capital assets other than Vietnamese Dong
according to Article 9.4 and Article 14.5 of this
Charter;

t. To recommend reorganization or dissolution
of the Company, or to request bankruptcy of
the Company;

u. To decide on the Company's complaints and
participation in proceedings against the
Company's managemen personnel and
shareholders also to decide to represent the
Company in legal proceedings with such
persons;




b. Bdao lanh trén trén danh nghia Cong ty hoac
cung cap tai san cua Cong ty cho c6 dong dem
cam c0, thé chap dé vay tién;

c. Bao lanh trén danh nghia Cong ty hodc cung
cap tai san cua Cong ty cho mdt Cong ty khéc
dem cam c0, thé chap dé vay tién.

Trir céc giao dich véi Ngudi lién quan thudc tham
quyén cua Hoi ddng quan tri va dugc Hoi dong
quan tri phé duyét theo quy dinh tai Piéu 38 cia
Piéu 1¢ nay va Luat Doanh Nghiép.

3. Hoi dong quan tri c¢6 trach nhiém quan ly
Cong ty theo quy dinh phap luét va theo cac diéu
khoan ctia Diéu 18 nay.

4. Moi chi phi hoat dong can thiét, hop 1y cua
Ho1 déng quan tr1 dugc tinh vao chi phi kinh
doanh cua Cong ty.

v. To decide on settling cases related to the
Company's transactions, including transactions
under the authority of the Board of
Management, transactions under the authority
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;

w.To decide on and approve transactions
between the Company and Related Persons in
accordance with the provisions of Article 38.2
of this Charter;

x. To decide on chossing of an independent
audited organization from the list of
independent audited organizations approved by
the General Meeting of Shareholders;

y. Other rights and duties stipulated in the Law
on Enterprises and this Charter.

2. The Board of Management shall not, directly
or indirectly, do any of the following:

a. To loan money to any shareholder of the
Company;

b. To act as a guarantor in the name of the
Company or to provide the Company’s assets
to shareholders for pledging and mortgaging in
order to loan money;

c. To act as a guarantor or to provide the
Company’s assets to another company for
pledging and mortgaging in order to loan
money.

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




Picu 32: Chi tich Hoi ddng quan tri va thanh
vién Hoi dong quan tri

1. Hoi déng quan tri bau hodc bii nhiém, mién
nhiém Chu tich Hoi dong quan tri trong s6 thanh
vién Ho1 dong quan tri.

2. Chu tich Hoi déng quan tri co cac quyén va
nghia vu sau day:

a. Lap chuong trinh, ké hoach hoat dong cua Hoi
dong quén tri;

b. Chuén bi hodc to chic viée chuén bi chuong
trinh, nd1 dung, tai liéu phuc vu cudc hop; triéu
tap, chu tri va chu toa cudc hop Hoi dong quan
tri;

c. To chiic viéc thong qua nghi quyét, quyét dinh
cua Hoi dong quan tri;

d. Giam sat qua trinh to chirc thuc hién cac nghi
quyét, quyét dinh cua Hoi1 dong quan tri;

e. Chu toa cudc hop Pai hoi déng cd dong;

f. Ké khai thong tin vé cac doanh nghiép theo
quy dinh tai Diéu 37.2 cta Diéu 1é nay;

g. Cac quyén va nhiém vu khéc theo quy dinh tai
Diéu 1é nay va quy dinh phép luat.

3. Truong hop Chii tich Hoi dong quan tri vang
mat hodc khong thé thuc hién dugc nhi€ém vu cua

Article 38 of this Charter and the Enterprise
Law.

3. The Board of Management is responsible for
managing the Company in accordance with the
law and the terms of this Charter.

4. All of the expenses incurred in connection
with the operation of the Board of Management
shall be considered and treated as business
expenses of the Company.

Article 32: Chairman and Members of the
Board of Management

1. The Board of Management shall elect one
of its members to be Chairman of the Board of
Management; dismiss, remove its Chairman.

2. The Chairman will have the following
rights and obligations:

a. Prepare programs and working plans for the
Board of Management;

b. Prepare agenda, contents and materials for
the meetings of the Board of Management;
convene, and chair the meetings;

c. Be in charge of adopting resolutions and
decisions of the Board of Management;

d. Supervise the implementation of resolutions
and decisions adopted by the Board of
Management;

e. Chair the meetings of the General Meeting
of Shareholders;

f. To declare information about enterprises as
prescribed in Article 37.2 of this Charter;

g. Other rights and obligations as stipulated in
this Charter and the laws.




minh thi Gy quyén bing vin ban cho mot thanh
vién khac dé thuc hién cac quyén va nhiém vu cua
Chu tich Hoi dong quan tri. Cha tich Hoi dong
quan tri phai thong bao cho Hoi dong quan trj vé
viéc uy quyén nay bang cach tryc tiép, hoic bang
vian ban (thu hodc thu dién tir (e-mail)) hodc bang
cac phuong thurc khac theo quy dinh noi bo cua
Cong ty. Truong hop khong c6 nguoi dugce uy
quyén hoac Chu tich Ho1 déng quan tri chét, mat
tich, bi tam giam, dang chip hanh hinh phat tu,
dang chap hanh bién phap xur 1y hanh chinh tai co
sO cai nghién bét budc, co s6 gido duc bét budc,
tron khoi noi cu trd, bi han ché hodc mat nang luc
hanh vi dan su, c6 khoé khan trong nhan thirc, lam
chi hanh vi, bi Toa 4n cAm dam nhiém chirc vy,
cAm hanh nghé hodac lam cong viéc nhét dinh thi
cac thanh vién con lai bAu mot ngudi trong sb cac
thanh vién tam thoi gitr chitc Chu tich Hoi dong
quan tri theo nguyén tic da sd cho dén khi co
quyét dinh méi ctia Hoi dong quan tri.

4. Thanh vién Hoi dong quan tri c6 cac nhi€ém vu
va quyén han sau:

a. Thuc hién ding chlrc nang va nhiém vu cta
minh theo sy phin cong ctia Hoi dong quan tri,
tuan tha dung quy dinh ctia phap luat, Diéu 18
Cong ty va nghi quyét, quyét dinh ctua Pai hoi
déng c6 dong. Trong truong hop nghi quyét,
quyét dinh do Hoi dong quan tri thong qua trai
v6i quy dinh ciia phap luat, nghi quyét, quyét
dinh ctia Pai hoi ddng c6 dong hodc Diéu 1& Cong
ty gay thiét hai cho Cong ty thi cac thanh vién
chap thuan thong qua nghi quyét, quyét dinh do
phai cung lién déi chiu trach nhiém ca nhan vé
quyét dinh d6 va phai dén bu thiét hai cho Cong
ty; thanh vién phan ddi thong qua nghi quyét,
quyét dinh noi trén dugc mién trir trach nhiém;

b. Tham du dﬁy da céac cude hop cua Hoi déng
quan tri. Thanh vién dugc uy quyén cho ngudi
khac dy hop va biéu quyét theo quy dinh tai Pidu
29.5 ctia Diéu 1¢ nay;

3. 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
1s 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.

4. Members of the Board of Management shall
have the following rights and obligations:

a. To properly perform their functions and
duties as assigned by the Board of
Management, strictly comply with the 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 objected to the adoption of the




c. K& khai thong tin vé cac doanh nghiép theo
quy dinh tai Diéu 37.2 ctia Diéu 1é nay;

d. Bau mot thanh vién Hoi déng quan tri tam
thuc hién nhiém vu, quyén han ctia Chu tich Ho1
ddng quan tri trong trudng hop quy dinh tai Didu
32.3 ctia Piéu 1é nay;

e. Quyén dugc cung cap thong tin cua thanh vién
Ho1 dong quan tri:

e.l. Thanh vién Hoi dong quan tri c6 quyén
yéu cau Tong Giam ddc, nguoi quan 1y khac
trong Cong ty cung cap cac thong tin, tai liéu vé
tinh hinh tai chinh, hoat dong kinh doanh cta
Cong ty va cua cac don vi trong Cong ty;

e.2. Nguoiquan 1y dugc yéu cau phai cung cip
kip thoi, day du va chinh xac cac thong tin, tai
liéu theo yéu cau cua thanh vién HGi dong quan
tri;

e.3.  Khican cung cip thong tin, thanh vién Hoi
ddéng quan tri s& gui yéu cau bang vin ban toi
Nguoi quan ly Cong ty. Nguoi quan ly Cong ty
phai phan hoi trong vong muoi (10) Ngay lam
viéc ké tir ngay nhan duoc yéu cau tir thanh vién
Hoi dong quén tri vé viéc: ¢6 hay khong nhiing
thong tin yéu cau, néu c6 thong tin thi s& cung cip
trong khoang thoi gian bao 1au, kién nghi dé xuat
cho thanh vién Hoi dong quan tri (néu c6). Trinh
tu, tha tuc yéu cau va cung cip thong tin thuc hién
theo quy ché ndi bo ctia Cong ty.

f. Thu lao ciia thanh vién Hoi dong quan tri phai
duge thé hién thanh muc riéng trong bdo cdo tai
chinh hang nam ciia Cong ty, phai bao cao Pai
hoi déng ) dong tai cudc hop thuong nién;

g. Cac nhiém vy va quyén han khac theo quy
dinh tai Diéu 1 ndy va quy dinh phép luat.

above resolution, decision are exempt from
liability;

b. To attend all meetings of the Board of
Management. A member is entitled to authorise
another person to attend the meeting and vote
in accordance with Article 29.5 of this Charter;

c. To declare information about enterprises as
prescribed in Article 37.2 of this Charter;

d. 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;

e. The rights of members of the Board of
Management in relation to provision of
information:

e.l. Members of the Board of Management
are entitled to request the General Director,
other managers of the Company to provide
information and documents with regard to the
financial situation, business performance of the
Company;

e.2. Persons who have been requested to
provide information are obliged to provide
promptly, fully, adequately and accurately
information or materials as requested;

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 information, if any, how long
it will be provided, recommendations for
members of the Board of Management (if any).
The procedure for requesting and providing




Piéu 33: Cudc hop Hoi dong quan tri

1. Chu tich Hoi déng quan tri duogc bau trong
cudc hop dau tién cua Hoi dong quan tri trong
thoi han bay (07) ngay lam viéce, ké tir ngay két
thiic bau ctr Hoi dong quan tri d6. Cudc hop nay
do thanh vién c6 sb phiéu bau cao nhat hoic ty 1&
phiéu bau cao nhét triéu tap va chu tri. Trudng
hop ¢6 nhiéu hon mdt thanh vién c6 s6 phiéu bau
hodc ty 18 phiéu bau cao nhat va ngang nhau thi
cac thanh vién di bau theo nguyén tic da sb dé
chon mot (01) nguoi trong s6 ho triéu tap hop Hoi
dong quan tri.

2. Hoi d@)ng quan tri cé thé hop dinh ky hoac bat
thuong. Hoi dong quan tri c¢6 thé hop tai tru so
chinh cua Coéng ty hoac & noi khéac sé dugc xac
dinh boi Chu tich Hoi déng quan tri hodc ngudi
triéu tap hop Hoi dong quan tri va s& duogc didu
hanh bang tiéng Anh, dong thoi c¢6 phién dich
sang tiéng Viét khi c6 yéu cau.

3. Hoi dong quan tri hop it nhat mdi quy mot lan
va c6 thé hop bat thuong.

4. Chu tich Hoi dong quan tri phai triéu tap hop
Hoi dong quan tri khi c6 mot trong cac trudng
hop sau day:

a. C6 de nghi cua Ban kiém soat hodc Trudng
Ban kiém soat;

information complies with the Company's
internal regulations.

f. Any remuneration of the Board of
Management will be determined by a separate
section of the Company’s annual financial
statement and subject to the approval of the
General Meeting of Shareholders in the annual
meeting.

g. Any other rights and obligations as
stipulated in this Charter and the laws.

Article 33: Meetings of the Board of

Management

1. 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.

2. 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.

3. Meetings of the Board of Management shall
be held at least quarterly and on an ad hoc basis.

4. The Chairman must convene a meeting of
the Board of Management if:

a. Requested by the Inspection Committee or
the Head of the Inspection Committee;




b. C6 dé nghi cua Tong Giam dbc hodc it nhat
nam (05) nguoi quan ly khac;

c. C6 dé nghi cua it nhét hai (02) thanh vién Hoi
ddng quan tri.

Pé nghi phai dugc lap thanh vin ban, trong d6
néu rd myc dich, van dé can thao luan va quyét
dinh thudc tham quyén cua Hoi dong quan tri.

5. Chu tich Hoi déng quan tri phai triéu tap hop
Hoi dong quan trj trong thoi han bay (07) Ngay
lam viéc, ké tir ngdy nhan dugc dé nghi quy dinh
tai Piéu 33.4 Piéu 18 nay. Trudng hop Chu tich
Hoi déng quan tri khong triéu tap hop Ho1 déng
quan tri theo dé nghi thi Chu tich Hoi dong quan
tri phai chiu trach nhiém vé nhirng thiét hai xay
ra d6i véi Cong ty; ngudi dé nghi co quyén thay
thé Chu tich Hoi déng quan tri tri€u tap hop Hoi
dong quan tri.

6. Chu tich Ho1 déng quan tri hodc nguoi triéu
tap hop Hoi dong quan tri phai giri théng bao moi
hop cham nhat 13 03 ngay lam viéc trudc ngay
hop néu Diéu 1¢ cong ty khong ¢ quy dinh khéc.
Thong bao moi hop phai xac dinh cy thé thoi gian
va dia diém hop, chuong trinh, cac van dé thao
luan va quyét dinh. Kém theo thong bao moi hop
phai c6 tai liéu st dung tai cudc hop va phiéu biéu
quyét cta thanh vién.

Thong bao moi hop Hoi dong quan tri dugc viét
bang tiéng Anh va c6 thé giri bang gidy moi, dién
thoai, fax, phuong tién di¢n tir hoac phuong thirc
khac do Diéu 1é cong ty quy dinh va bao dam dén
duoc dia chi lién lac cua tung thanh vién Hoi
dong quan tri duoc dang ky tai cong ty.

7. Chu tich Hoi dong quan tri hodc ngudi tridu
tap phai gui thong bdo moi hop va céc tai licu
kém theo dén cac thanh vién Ban kiém soét nhu
dbi voi thanh vién Hoi dong quan tri.

Thanh vién Ban kiém soat c6 quyén du cac cude
hop cua HGi dong quan tri; c6 quyén thdo ludn

b. Requested by the General Director or at least
five (05) other managers;

c. Requested by at least two (02) members of
the Board of Management.

The request must be made in writen, clearly
mention the objectives, issues to be discussed
and decisions of the Board of Management.

5. The Chairman of the Board of Management
must send a meeting invitation for a meeting of
the Board of 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.

6. 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.

7. The Chairman or the person who convenes
the meeting shall send the meeting invitation
and relevant materials to members of the
Inspection Committee in the same manner as to
members of the Board of Management.

Members of the Inspection Committee can
participate and discuss in all meetings of the
Board of Management but without having the




nhung khong duogc biéu quyét. Trong trudng hop
Téng giam dbc khong phai 13 thanh vién Hoi
ddng quan tri, Chu tich Hoi dong quan tri quyét
dinh g1 thong bao mai hop, cac tai li¢u kém theo
t6i Tong Giam dbc va yéu cau Tong Giam ddc
tham gia du hop, bdo cdo, thao luan; nhung khong
duoc biéu quyét tai cudc hop.

8. Cac cudc hop Hoi ddng quan tri yéu cau su c6
mat cua it nhat ba phan tu (3/4) tong so thanh vién
Hoi dong quan tri.

Thanh vién Hoi dong quéan tri dugc coi 14 tham
du va biéu quy€t tai cudc hop trong truong hop
sau day:

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

b. Uy quyén cho ngudi khac dén dy hop va biéu
quyét theo quy dinh tai Piéu 29.5 Piéu 18 nay;

c. Tham du va biéu quyét thong qua hoi nghi
tryc tuyén, bo phi€u dién tir hodc hinh thuc dién
tir khac;

d. Giri phiéu biéu quyét dén cudc hop thong qua
thu, fax, thu dién tir (email);

e. Guri phiéu biéu quyét bang phuong tién khac
nhu duogc néu trong Thong bao moi hop (néu co).

Truong hop giri phiéu biéu quyét dén cudc hop
thong qua thu, phiéu biéu quyét phai dung trong
phong bi dan kin va phai dugc chuyén dén Chu
tich Hoi dong quan tri cham nhét 1a mot (01) gio
trude khi khai mac. Phiéu biéu quyét chi duoc mo
truéc sy ching kién cua tat ca nhitng nguoi dy
hop.

9. Hoi dong quan tri co thé thong qua nghi quyét,
quyét dinh bang cach lay y kién cac thanh vién
bang vin ban. Vin ban cung cac tai liéu c6 lién
quan, phiéu biéu quyét (néu c6) va du thao nghi
quyét duge gui truc tiép qua thu, hoidc bang ban
chup, scan qua thu dién tir (e-mail), hodc phuong

right to vote. In case it deems it necessary, the
Board of Management shall decide to send the
meeting invitation attached documents to the
General Director and request the General
Director to attend the meeting to report and
discuss; but without having the right to vote at
the meeting.

8. 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.

9. The Board of Management can pass
resolutions and decisions by collecting
opinions in writing. Documents and 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




thirc khac theo quyét dinh ctia Chu tich Hoi dong
quan tri phu hop véi quy dinh phép luat.

Thanh vién Hoi dong quan tri truc tiép hodc uy
quyén cho ngudi khac guri ¥ kién tra 101 bang cach
giri vin ban hodc phiéu biéu quyét qua thu hoic
thu dién tir, hoac theo phuong thirc khac dugc néu
trong van ban ldy ¥ kién.

Céch thire tong hop va bao cao két qua lay ¥ kién
clia cac thanh vién Hoi dong quan tri qua vin ban
cling dugc Chu tich Hoi déng quan tri quy dinh
trong vin ban ldy ¥ kién.

Toan bd cac quyét dinh bang vin ban phai dugc
luu gitr tai try sé Cong ty.

10.Nghi quyét, quyét dinh ctua Hoi dong quan tri
dugc thong qua néu duoc da s6 thanh vién du hop
tan thanh; truong hop sé phiéu ngang nhau thi
quyét dinh cubi cung thudc vé phia co y kién cia
Chu tich Hoi dong quan tri.

11.Bién ban hop Hoi dong quan tri

a. Cac cudc hop cua Hoi d@)ng quan tri phai dugc
ghi bién ban va c6 thé ghi am, ghi va luu gitt dudi
hinh thirc dién tir khac. Bién ban phai lap bang
tiéng Viét va tiéng Anh, c6 cac ndi dung chi yéu
sau day:

a.l. Tén, dia chi tru s& chinh, md s6 doanh
nghiép;

a.2.  Muc dich, chuong trinh va ndi dung hop;

a.3.  Thoi gian, dia diém hop;

a.4. Ho, tén tirng thanh vién du hop hodc nguoi
dugc uy quyén du hop va cach thirc dy hop; ho,
tén cac thanh vién khong du hop va ly do;

a.5. Céac van de dugc thao luan va bi€u quyét
tai cudc hop;

a.6. Tém tit phat biéu ¥y kién cua tirng thanh
vién du hop theo trinh tu dién bién cta cudc hop;

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.

All written decisions must be kept at the
Company's headquarters.

10. 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.

11. Meeting minutes of the Board of
Management

a. All meeting minutes of the Board of
Management shall be recorded and audio
recordings and other electronic forms are
optional. The minutes shall be written in
Vietnamese and English, and shall contain the
following information:

a.1. Company’s name, address of head office,
Enterprise code;

a.2. Objectives and meeting agenda and
contents;

a.3. Time and venue of the meeting;

a.4. Full names of participating members and
the persons authorised to participate in the




a.7. Két qua biéu quyét trong d6 ghi rd nhimng
thanh vién tan thanh, khong tdn thanh va khong
c6 ¥ kién;

a.8.  Cac nghi quyét, quyét dinh da dugc thong
qua va ty 18 biéu quyét thong qua twong Gmg;

a.9. Ho, tén, chir ky cua chu toa va nguoi ghi
bién ban, trir truong hop quy dinh tai Diéu
33.11(b) Diéu 1¢ nay.

b. Truong hop chu toa, ngudi ghi bién ban tu
chéi ky bién ban hop nhung néu dugc tat ca thanh
vién khac cua Hoi déng quan tri hodc dai dién
theo uy quyén tham du hop va dong y thong qua
bién ban hop ky va c¢6 ddy du ndi dung theo quy
dinh tai cac diém a.1, a.2, a.3, a.4, a.5, a.6, a.7 va
a.8 ctia Piéu 33.11 nay thi bién ban nay c6 hiéu
luc. Bién ban hop ghi rd viéc chu toa, nguoi ghi
bién ban tir chdi ky bién ban hop. Ngudi ky bién
ban hop chiu trach nhiém lién déi vé tinh chinh
xac va trung thyc ctia ndi dung bién ban hop Hoi
dong quan tri. Cha toa, ngudi ghi bién ban chiu
trach nhiém ca nhan vé thiét hai x4y ra ddi voi
doanh nghiép do tir chi ky bién ban hop theo quy
dinh ctia Luat Doanh nghiép nay, Piéu 18 nay
cong ty va phap luat co lién quan.

Truong hop xét thdy can thiét, Hoi dong quan
tri c6 thé thong qua nghi quyét, quyét dinh bang
hinh thtrc bo phiéu kin. Cach thirc bo phiéu, luu
giir va bao quan phiéu s& duoc quy dinh cu thé tai
quy ché ndi bo ctia Cong ty.

c. Chu toa, nguodi ghi bién ban va nhiing nguoi
ky tén trong bién ban phai chiu trach nhiém vé
tinh trung thyc va chinh xac cta ndi dung bién
ban hop Hoi dong quan tri. Bién ban hop Hoi
dong quan tri va tai liéu str dung trong cudc hop
phai dugc luu gitr tai tru s& chinh cia Cong ty.

d. Bién ban lap bang tiéng Viét va tiéng Anh c6
gia tri phdp ly ngang nhau. Trudong hop co su
khac nhau vé ndi dung giita bién ban bang tiéng

meeting and how they participate; full names of
non-participating members and their excuses;

a.5. Issues proposed to be discussed and voted
on during the meetings;

a.6. Summary of comments of each
participating members in chronological order;

a.7. Results of voting, indicating members
who voted in favor, against and abstained;

a.8. Approved resolutions and decisions, and
corresponding ratio of affirmative votes;

a.9. Full names, signatures of the Chairman
and the secretary, except for the case in Article
33.11(b) of this Charter.

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.

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.




Viét va bang tiéng Anh thi ndi dung trong bién
ban bang tiéng Viét dugc ap dung.

Piéu 34: Mién nhiém, bii nhiém, thay doi, bo
sung thanh vién HQi dong quan tri

1. Pai hoi dong c6 dong mién nhiém thanh vién
Hoi dong quan tri trong trudng hop sau day:

a. Khong c6 du tiéu chuan va diéu kién theo quy
dinh tai Diéu 30 ctia Piéu 1¢ nay ;

b. C6 don tir chirc va duoc chép thuan;

c. C6 quyét dinh hoic thu dé cir cia ¢ dong hoic
nhém cd déng sé hitu tir mudi phan tram (10%)
tong s6 c6 phan pho thong trd 1én vé viée dé cir
ca nhan thay thé ca nhan dang gitt vi tri thanh vién
Hoi dong quan tri ma c¢6 dong hodc nhém c6 dong
d6 da dé cir va duoc Dai hoi dong cb dong chap
thuén theo quy dinh cua Diéu 1¢ nay, Ludt Doanh
Nghiép.

2. Pai hoi dong co dong bii nhiém thanh vién Hoi
doéng quan tri trong trudng hop thanh vién do
khong tham gia cac hoat dong ctia Hoi dong quan
tri trong sau (06) thang lién tyc, tru trudng
hop bat kha khang;

3. Ngoai cac truong hop quy dinh tai Didu 34.1
va Diéu 34.2 nay thanh vién Hoi dong quan tri co

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.

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.

Article 34: Dismissal, Removal and
Replacement of Members of the Board of
Management

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
ordinary 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.




thé bi mién nhiém bat ¢t lic nao theo quyét dinh
cua Pai hoi dong c6 dong.

4. Ho1 dé)ng quan tri phai triéu tap hop Pai hoi
ddng c6 dong dé bau bd sung thanh vién Hoi dong
quan tri trong truong hop sau day:

a) S6 thanh vién Hoi déng quan tri bi giam qua
mot phan ba (1/3) so véi sd quy dinh tai Diéu 18
cong ty. Trudng hop nay, Hoi déng quan tri phai
tri¢u tap hop Dai hoi d@)ng cd dong trong thoi han
60 ngay ké tir ngdy so thanh vién bi giam qua mot
phan ba;

b) Trir trudng hop quy dinh tai diém a khoan nay,
Pai hoi d6ng c6 dong bau thanh vién méi thay thé
thanh vién Hoi déng quan tri d3 bi mién nhiém,
bai nhiém tai cudc hop gﬁn nhat.

CHUONG IX

TONG GIAM POC,
NGUOI QUAN LY CONG TY

Piéu 35: Tong Giam déc

1. Hoi dong quan tri s& bé nhiém mot trong sb
cac thanh vién hoac thué mot nguoi khong phai
1a thanh vién ciia Hoi dong quén tri dé lam Tong
Giam dbc. Tong Giam doc sé 1a nguoi dai dién
theo phap luat cia Cong ty.

2. Téng Giam dbc 1a ngudi didu hanh cong viée
kinh doanh hang ngay ctia Cong ty; chiu su giam
sat ctia Hoi dong quan tri va chju trach nhiém
trudc Hoi dong quan tri va trude phap luat vé viée
thuc hién cac quyén va nhiém vu dugc giao.

3. Nhiém ky ctua Téng Giam ddc 13 nam (05)
nam trir khi Hoi dong quan tri c6 quyét dinh

3. In addition to the cases specified in Article
34.1 and Article 34.2 hereof, a member of the
Board of Management may be dismissed at any
time by a resolution of the General Meeting of
Shareholders.

4. The Board of Management shall convene the
General Meeting of Shareholders 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
(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.

CHAPTER IX

GENERAL DIRECTOR AND
EXECUTIVES OF THE COMPANY

Article 35: General Director

1. The Board of Management shall appoint one
of its members or employ another person to be
the General Director. The General Director
shall act as and be the legal representative of the
Company.

2. The General Director will manage the day-
to-day business operations of the Company
under the supervision of the Board of
Management and be liable to the Board of
Management for his performance of assigned

rights and obligations.




nhiém ky ngan hon va cé thé dugc bo nhiém lai
v6i1 s0 nhi¢m ky khong han ché.

4. Tiéu chuan cua Tong Giam ddc:

a. Trong truong hop Cong ty c6 cong ty me la
doanh nghiép nha nuéc theo quy dinh tai Didu
88.1 Luat Doanh nghiép, Téng Giam dbc phai c6
cac tiéu chuan va diéu kién sau day:

a.l. Khong thudc dbi tuong quy dinh tai Piéu
17.2 ctia Luat Doanh nghiép;

a.2.  Khong dugc 1a nguoi c6 quan hé gia dinh
cua nguoi quan ly doanh nghiép, thanh vién Ban
kiém soat ctia Cong ty va cong ty me; nguoi dai
dién phﬁn von nha nuéc, nguoi dai dién phﬁn von
cua doanh nghiép tai Cong ty va cong ty me cua
Cong ty;

a.3. Co trinh d0 chuyén mon, kinh nghiém
thue té trong quan tri kinh doanh hodc trong cac
nganh, nghé kinh doanh chu yéu cta Cong ty.

b. Téng Giam ddc Céng ty khong dugc dong
thoi 1am Tong Giam ddc hodc Giam ddc cua cong
ty khac.

c. Truong hop cd nhan ngudi nudc ngoai la
Téng Giam ddc Cong ty, thi ngudi d6 phai ¢ Viét
Nam trong sudt thoi han cta nhiém ky va phai
dang ky tam tra theo quy dinh cta phép luat.
Truong hop xuat canh khoi Viét Nam thi phai uy
quyén bang vin ban cho Pho Téng Giam ddc
hodc ngudi khic theo quy dinh tai Diéu 18.2 cua
Diéu 1¢ nay dé nguoi d6 thuc hién cac quyén va
nghia vu ctia nguoi dai dién theo phap luat cua
Cong ty;

5. Tong Giam doc co6 cac quyén va nhi¢m vu sau
day:

a. Quyét dinh cac van dé lién quan dén cong viéc
kinh doanh hang ngay cta Cong ty ma khong
thudc tham quyén ctia Hoi dong quan tr;

3. 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.

4. Qualification of the General Director:

a. 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
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.

b. The General Director of the Company
cannot be simultaneously the Director or
General Director of another company.

c. In case the General Director of Company is
a foreign national, he must live in Vietnam
during the duration of term and register a
temporary residence as stipulated by the laws.
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.




b. T6 chic xay dung va trinh Hoi dong quan tri
ké hoach dai han va ké hoach hang nam cta Cong
ty;

c. T chirc thyc hién cic nghi quyét, quyét dinh
cua Hoi dong quan tri;

d. Tb chtrc thuc hién ké hoach kinh doanh va
phuong 4n dau tu cua Cong ty;

e. Pé xuit cho phwong an co cau t6 chuc, quy
ché quan Iy ndi by Cong ty;

f. B6 nhiém, mién nhiém, cach chuc cic chic
danh quan ly trong Cong ty, trir cdc chic danh
thudc tham quyén cua Hoi dong quan tri;

g. Ky két hop dong lao dong; quyét dinh luong
va phu cip (néu c6) ddi v6i ngudi lao dong trong
Cong ty ké ca nguoi quan 1y thudc thAm quyén bd
nhiém citia Tong Giam doc;

h. Tuyén dung lao dong;

i. Giao két cac hop dong kinh té, dan su cia
Cong ty; ddi v6i cac hop dong thude tham quyén
phé duyét ctiia Pai hoi dong c6 dong va Hoi dong
quan tri, Tong Giam ddc phai trinh hgp dong cho
Hoi dong quan tri hodc Pai hoi déng cd dong dé
xin chap thuan trude khi ky;

j. Bao cao trudc Hoi dong quan tri tinh hinh hoat
dong, két qua hoat dong kinh doanh cta Cong ty,
cung cip day du va kip thoi thong tin, tai liéu vé
hoat dong cta Cong ty theo yéu cau cua Hoi dong
quan tri va Ban kiém soat;

k. Kién nghi phuong an tra c6 tirc hodc xir 1y 15
trong kinh doanh ctia Cong ty;

1. Pai dién Cong ty trong viéc giai quyét cac vu
viéc co lién quan dén cac giao dich ciia Cong ty,
cac van dé c6 lién quan dén quyén loi ctia Cong
ty, bao gobm nhung khong gi6i han viéc dua ra yéu
cau, khiéu nai, khoi kién... trong pham vi tham

5. The General Director shall have following
rights and obligations:

a. Make decisions on all matters arising from
the day-to-day business operations of the
Company not under the authority of the Board
of Management;

b. Develop and submit to the Board of
Management annual and long term plans of the
Company;

c. Arrange for the implementation of
resolutions, decisions adopted by the Board of
Management;

d. Arrange for implementation of business and
investment plans of the Company;

e. Make proposals as to the organizational
structure and the internal management rules of
the Company;

f. Appoint, dismiss or remove managers of the
Company, except those whose appointment,
dismissal or removal are within the power of
the Board of Management;

g. Sign labor contracts; determine the salary
and other allowances (if any) of employees of
the Company, including managers whose
appointment is within the power of General
Director;

h. Hire employees;

1. Sign economic and civil contracts of the
Company; with respect to contracts to be
approved General Meeting of Shareholders and
Board of Management, the General Director
shall submit any such contracts to the Board of
Management or General Meeting of
Shareholders for approval before signing;

j. Report to the Board of Management on the
operation situation and business outcome of the




quyén cta minh theo quy dinh tai Diéu 18 nay va
quy dinh phap luat;

m. K& khai thong tin vé cac doanh nghiép theo
Diéu 37.2 cua Diéu 1é nay;

n. C6 quyén tir chéi thuc hién nhitng nghi quyét,
quyét dinh cia Hoi dong quan tri néu thiy trai
quy dinh phap luat, trai Diéu 1¢ hodc trai nghi
quyét, quyét dinh cuia Dai hoi dong c6 dong dong
thoi phai bao ngay cho Ban kiém soat;

0. Puoc quyét dinh cac bién phap vuot tham
quyén ctia minh trong nhitng trudng hop khan cap
nhu thién tai, dich hoa, hoa hoan, sy ¢d... va chiu
trach nhiém vé cac quyét dinh nay, dong thoi bao
c4o0 ngay cho Hoi dong quan tri;

p. Pugc Cong ty tra luong, tién thudng va loi ich
khac theo két qua va hiéu qua kinh doanh cia
Cong ty. Tién luong, tién thudng va loi ich khac
ciia Tong Giam ddc do Hoi dong quan tri quyét
dinh;

q. Cac quyén va nhiém vu khac theo quy dinh tai
Diéu 1é ndy, quy dinh cua phap luat va quyét dinh
ctia Hoi dong quan tri.

6. Tong Giam dbc phai diéu hanh cong viée kinh
doanh hing ngay cua Cong ty theo diing quy dinh
ctia phép luat, Diéu 1& nay, hop dong lao dong ky
két gitra Tong Giam ddoc véi Cong ty va quyét
dinh cua Hoi ddng quan tri. Néu Téng Giam ddc
diéu hanh trai véi quy dinh tai Dicu 35 nay ma
gay thiét hai cho Cong ty thi Tong Giam ddc phai
c6 trach nhiém boi thuong thiét hai cho Cong ty.

7. Mién nhiém, bii nhiém Tong Gidm doc

a. Khi Tong Giam déc mudn tir nhiém phai co
don giri Hoi dong quan tri. Trong thoi han ba
muoi (30) ngay ké tir ngdy nhan don, Hoi dong
quén tri phai xem xét va quyét dinh;

b. Téng Giam d6c bi mién nhiém khi xay ra mot
trong cac truong hop sau day:

Company as well as provide all information
and documents as may be requested by the
Board of Management or Inspection
Committee in a timely manner;

k. Make proposals as to payment of dividends
or settlement of losses of the Company;

. To represent the Company in handling cases
related to the Company's transactions, issues
related to the Company's interests, including
but not limited to making requests, complaints,
initiate lawsuits. .. within his/her jurisdiction as
provided for in this Charter and the law;

m.To declare information about enterprises
according to Article 37.2 of this Charter;

n. Have the right to refuse to implement
resolutions of the Board of Management if
these are contrary to the laws, this Charter or
any resolution, decision of the General Meeting
of Shareholders and report at once the
Inspection Committee;

0. Decide on measures that should be taken
beyond his authority in the event of natural
disasters, war, destruction, fire, or other similar
emergency situations, report to the Board of
Management promptly after taking such
measures and be liable for these decisions;

p. To be paid salary, bonus and other benefits
by the Company according to the business
results and performance of the Company. The
salary, bonus and other benefits of the General
Director are decided by the Board of
Management;

q. Other rights and obligations as stipulated in
this Charter, the law and any resolutions of the
Board of Management.

6. The General Director shall manage the day-
to-day business operations of the Company in
accordance with the laws, this Charter, the




b.1.  Chét, hoic bi mat hodc bi han ché ning luc
hanh vi dan su;

b.2.  Co don xin tir chire va dugc chap thuén;

b.3. Khong con c6 du céc tiéu chuan, diéu kién
quy dinh tai Biéu 35.4 nay;

c. Tong Giam ddc bi bai nhiém khi tw ¥ tir bd
nhiém vu diéu hanh Cong ty trong vong nam (05)
ngay lam vi¢c lién tuc ma khong cé 1y do chinh
dang va khong ty quyén (bang hinh thire thu dién
tir (email), van ban, hinh thitc khac do Tong Giam
dbc quy dinh phut hop véi quy dinh phép luat) cho
mot Pho Téng Giam dbc hoac nguoi khac thuc
hién chtic ning quyén han ctia minh;

d. Trudng hop Tong Giam dbc bi mién nhiém
hodc bii nhiém, Pho Tong Giam dbc tam thoi
thay thé Tong Giam déc. Trong thoi han téi da ba
muoi (30) ngay, Chu tich Hoi dong quan tri phai
triéu tap hop Hoi dong quan tri dé bd nhiém hoic
thué Téng Giam déc méi theo Piéu 35.1 nay.

labor contract between the General Director
and the Company, and any resolutions of the
Board of Management. If the General Director
acts in violation of any provision of this Article
35 hereof, causing losses to the Company, the
General Director shall be liable to indemnify
the Company for any losses incurred by the
Company.

7. Remove and Dismissal of the General
Director

a. The Board of Management shall approve
any application to resign filed by the General
Director. The Board of Management shall
consider and decide within a period of thirty
(30) days from the date of receiving such
application cases occurs;

b. The General Director shall be dismissed in
the event of any of the following:

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 (05) 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 Deputy General
Director or another person to perform his/her
rights and obligations;

d. 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




Diéu 36: Uy quyén

1. Téng Giam dbc c6 thé uy quyén cho can bod
cip dudi cua minh thay mit giai quyét toan bo
hodc mét sb cong viéc thudc tham quyén cua
Téng Giam dbc ddi voi Cong ty va chiu trach
nhiém truéc Cong ty va phap luat vé viéc uy
quyén cta minh.

2. Ph6 Tong Gidm doc va can bo quan 1y co thé
uy quyén truc ti€p cho cac nhan vién cap dudi vé
chirc trach va nhiém vu ctia minh.

3. Moi sy iy quyén néu tai Diéu 36.1 va 36.2 déu
phai thuc hién bang van ban, trong dé ghi rd noi
dung, pham vi va thoi han Gy quyén. Ngudi duge
iy quyén khong duoc uy quyén lai cho ngudi thir
ba vé céc chirc trach va nhiém vu duoc y quyén,
trir truong hop:

a. Co su dong y cua nguoi uy quyén;

b. Do su kién bat kha khang néu khong ap dung
uy quyén lai thi muc dich xac lap, thuc hién uy
quyén vi loi ich cia ngudi ty quyén khong thé
thuc hién duoc.

4. Ngudi duge uy quyén néu tai Piéu 36.1 va
36.2 cua Diéu 18 nay phai chiu trach nhiém trudc
ngudi ty quyén vé thuc hién cac chuc trach va
nhiém vu dugc Uiy quyén, chiu trach nhiém trudce
phap luat vé viéc thuc hién cong viéc vuot qua
pham vi uy quyén.

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.

Article 36: Authorisation

1. The General Director may authorize his
subordinates to carry out his duties and
responsibilities as General Director of the
Company, provided that the General Director
shall be responsible before Company and the
law for any such authorization.

2. The Deputy General Director and executives
may authorize subordinates directly under their
supervision to carry out their duties and
responsibilities.

3. Any authorization referred to in Articles
36.1 and 36.2 hereof shall be made in writing
and shall include the content, scope and
duration of such authorization. The individual
who is authorized shall not have the right to
further authorize a third person to carry out the
authorized duties and responsibilities, except in
the following cases:

a. With the consent of the principal;

b. Due to force majeure events that if not sub-
authorisation, the purposes of entering into and
performing authorisation for the interests of the
principal is unachievable.

4. The authorised person mentioned in Articles
36.1 and 36.2 of this Charter must be
responsible before the principal for the
performance of authorised duties and
responsibilities, and take responsibility before
the law for the excess performance of the
authorisation scope.




Diéu 37: Nghia vu ciia ngudi quan 1y Cong ty

1. Thanh vién Hoi dong quan tri, Tong Giam déc
va nguoi quan 1y khac ciia Cong ty c6 cac nghia
vu sau day:

a. Thuc hién cic quyén va nhiém vu duoc giao
theo ding quy dinh ctia phép luat, Diéu 1é nay va
nghi quyét, quyét dinh cia Pai héi dong ¢6 dong;

b. Thuc hién cic quyén va nhiém vu dugc giao
mot cach trung thuc, can trong, tdt nhat nham bao
dam loi ich hop phéap toi da ciia Cong ty va cd
dong cua Cong ty;

c. Trung thanh véi loi ich cua Cong ty va cd
dong cua Cong ty; khong s dung thong tin, bi
quyét, co hoi kinh doanh ctia Cong ty, lam dung
dia vi, chitc vu va tai san cua Cong ty dé tu loi
hoac phuc vu lgi ich cua t6 chirc, ca nhan khac;

d. Thong bao kip thoi, day du, chinh xac cho
Cong ty ndi dung quy dinh tai Diéu 37.2 cua Pidu
1€ nay.

2. Cong khai cac loi ich lién quan:

a. Thanh vién Héi déng quan tri, Thanh vién Ban
kiém soat, Tong Giam dbc va nguoi quan 1y khac
cua Cong ty phai ké khai céc loi ich lién quan ctia
ho v6i Cong ty, bao gdm:

a.l. Tén, mi sd doanh nghi¢p, dia chi tru sé
chinh, nganh, nghé kinh doanh ciia doanh nghiép
ma ho c6 s& hiru phan vén gop hoic ¢d phan; ty
1¢ va thoi diém lam chi, s& hitu phan vén gop
hodc ¢b ph?ln do;

a.2. Tén, mi sd doanh nghiép, dia chi tru sé
chinh, nganh, nghé kinh doanh ciia doanh nghiép
ma nhitng ngudi c6 lién quan cua ho lam chu,
cung so hitu hodc so hitu riéng ¢6 phan hodc phan
v6n gop trén mudi phan tram (10%) von diéu 1é.

b. Viéc ké khai quy dinh tai Piéu 37.2(a) cua
Diéu 1¢ nay phai dugc thuc hién trong thoi han

Article 37: Duties of Company’s executives

1. Members of the Board of Management, the
General Director and other executives of the
Company shall have following duties:

a. Exercise rights and obligations in
accordance with provisions of the laws, this
Charter and any resolutions, decisions of the
General Meeting of Shareholders;

b. Exercise rights and obligations in a
fiduciary, diligent and optimal manner for the
purpose of maximizing legitimate benefit of the
Company and its shareholders;

c. Pledge loyalty toward the Company and its
shareholders; not to make use of information,
know-how and business opportunities of the
Company nor abuse their position, power and
assets of the Company for the benefit of
themselves or  other individuals or
organizations;

d. To promptly and fully provide the Company
with the information specified in Article 37.2 of
this Charter.

2. Disclosure of related benefits:

a. 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




bay (07) ngay lam viéc, ké tir ngay phat sinh loi
ich lién quan; viéc sira doi, bd sung phai dugc
khai bao v&i Cong ty trong thoi han bay (07) ngay
lam viéc, ké tir ngay co stra d6i, bd sung twong
ung.

c. Vi¢c luu gitr, cong khai, xem xét, trich luc, sao
chép danh sach nguoi cé lién quan va loi ich cé
lién quan duoc ké khai theo quy dinh tai Didu
37.2(a) cua Diéu 1¢ nay dugc thyc hién nhu sau:

c.l. Cong ty phai thong bao danh sach nguoi
co lién quan va loi ich co lién quan cho Pai hoi
dong co dong tai cudc hop thuong nién;

c.2.  Danh sach nguoi c6 lién quan va lgi ich c6
lién quan dugc luu gitr tai tru s¢ chinh ciia Cong
ty;

c.3. Co dong, Nguoi dai dién theo Gy quyén
ciia ¢ dong, thanh vién Hoi déng quan tri, Ban
kiém soat, Téong Giam ddc co quyén xem xét,
trich luc va sao chép mat phén hoac toan bd noi
dung ké khai,

c.4.  Cong ty phai tao diéu kién dé nhitng nguoi
quy dinh tai Piéu 37.2(c.3) cua Piéu 1¢ nay tiép
can, xem xé&t, trich luc, sao chép danh sach nguoi
co lién quan va loi ich c6 lién quan mdt cach
nhanh nhét, thuan lgi nhat; khong dugc ngan can,
gay kho khin ddi vé6i ho trong thuc hién quyén
nay. Nhitng nguoi quy dinh tai Diéu 37.2(c.3) cua
Diéu 1é nay phai thong béo trudc bang vin ban
cho Cong ty it nhat ba (03) ngay lam viéc trudc
ngay duy kién tiép can ho so. Trinh tu, thi tuc xem
x€t, trich luc, sao chép ndi dung ké khai ngudi co
lién quan va lgi ich cé lién quan dugc thuc hién
theo quy dinh ndi bo ciia Cong ty, dong thoi
nhiing thong tin ndy phai dugc bao mat theo
nguyén tic biao mat ciia Cong ty tai Didu 21.5 cua
Diéu 1¢ nay.

d. Thanh vién Hoi dong quan tri, Téng Giam dbc
nhan danh c4 nhan hodc nhan danh nguoi khac dé
thuc hién cong viéc dudi moi hinh thuc trong

contribution that are worth more than ten
percent (10%) of charter capital.

b. Any disclosure as stipulated in Article
37.2(a) hereof shall be made within seven (7)
working days from the date of having related
benefits; any supplement and change must also
be disclosed within seven (7) working days
from the date on which such supplement or
change occurred.

c. The list of related persons and interests
mentioned in Article 37.2(a) of this Charter
shall be retained, disclosed, accessed, extracted
and copied as follows:

c.l. The Company shall announce the list of
related persons and interests at the annual
General Meeting of Shareholders;

c.2. The list of related persons and interests
shall be retained at the Company’s
headquarters;

c.3. Shareholders and their Authorised
representatives, members of the Board of
Management, the Inspection Committee,
General Director are entitled to access, extract
and make copies of part or all of the declared
content;

c.4. The Company shall enable the persons
specified in Article 37.2(c.3) of this Charter to
access, extract and make copies of the list of
related persons and interests and must not
obstruct them in the process. The persons
specified in Article 37.2(c.3) of this Charter
must notify the Company in writing at least
three (03) working days before the expected
date of look up to the dossier. Procedures for
looking up, extracting and copying such list
shall be specified in the Company's internal
regulations, at the same time, this information
must be kept confidential according to the




pham vi cong viéc kinh doanh ctua Céng ty déu
phai giai trinh ban chat, ndi dung cua cong viéc
d6 truéc Hoi dong quan tri, Ban kiém soat va chi
duoc thuc hién khi dugc da sb thanh vién con lai
cua Hoi déng quan tri chfip thuan; néu thyc hién
ma khong khai bao hoac khong dugc su chép
thuan cua Hoi déng quan tri thi tat ca thu nhap co
dugc tir hoat dong do6 thudc vé Cong ty.

3. Cac nghia vu khéc theo quy dinh ctia Luét
Doanh nghiép va Diéu 1é nay.

Picu 37A: Quyén khéi kién ddi véi thanh vién
H¢i dong quan tri va Tong giam doc

1. Co6 dong, nhém cd dong sé hitu it nhat 01%
téng s6 c6 phan phd thong co quyén ty minh hoic
nhan danh cong ty khdi kién trach nhiém ca nhan,
trach nhiém lién d6i ddi véi cac thanh vién Hoi
d6ng quan tri, Tong giam doc dé yéu cau hoan tra
loi ich hodc bdi thudng thiét hai cho cong ty hodc
nguoi khac trong truong hop sau day:

a) Vipham trach nhiém cua nguoi quan 1y cong
ty theo quy dinh tai Piéu 37 cta Diéu 18 nay;

b) Khong thuc hién, thuc hién khong day du,
thuc hién khong kip thoi hodc thuc hién trai voi
quy dinh cua phap luat hoic Diéu 1é cong ty, nghi
quyet quyét dinh ctia Hoi dong quan tri d6i véi
quyén va nghia vu duoc giao;

c) Lam dung dia vi, chttc vu va st dung thong
tin, bi quyét, co hoi kinh doanh, tai san khac cua
cong ty dé tu 1oi hoac phuc vu lgi ich cua td chur,
ca nhan khac;

confidentiality principle of the Company in
Article 21.5 of this Charter.

d. Members of the Board of Management and
the General Director who, on their own behalf
or on behalf of others, conduct any activity
within the scope of the business operation of the
Company must explain the nature and contents
of such activity to the Board of Management
and Inspection Committee, and they are
allowed to carry out such activity only if it is
approved by a majority of members of the
Board of Management. If such an activity is
carried out without disclosure to or approval by
the Board of Management, any benefit gained
from such activity shall belong to the Company.

3. Other obligations as stipulated in the Law on
Enterprises and this Charter.

Article 37A: 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 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




d) Truong hop khac theo quy dinh cia phap luat
va biéu 18 cong ty.

2. Trinh ty, thu tuc khoi kién thuc hién theo quy
dinh ctia phap luat vé t tung dan sy. Chi phi khoi
kién trong truong hop cd dong, nhém cb dong
khéi kién nhan danh cong ty duoc tinh vao chi
phi cta cong ty, trir trudng hop bi bac yéu cau
khoi kién.

3. C6 dong, nhoém c6 dong theo quy dinh tai Didu
nay c6 quyén xem xét, tra ciru, trich luc thong tin
can thiét theo quyét dinh cua Toa 4n, Trong tai
trude hodc trong qua trinh khéi kién.

Piéu 38: Hop dong, giao dich phai dwoc Pai
hoi dong c6 dong hoic Hoi dong quan tri chap
thuan

1. Pai hoi dong c6 dong hodc Hoi dong quan tri
chap thuan hop dong, giao dich giita cong ty voi
nguoi c6 lién quan sau day:

a. CO dong, nguoi dai dién Gy quyén cia co dong
sO hitu trén muodi phan traim (10%) tong sd co
phan phd thong cia Cong ty va ngudi co lién
quan cua ho;

b. Thanh vién Hoi dong quan tri hodc Tong
Gidm doc cua Cong ty va nguoi co lién quan cta
ho;

c. Doanh nghiép ma thanh vién Hoi dong quan
tri, Thanh vién Ban kiém soat, Téng Giam déc va
nguoi quan ly khac ciia Cong ty phai ké khai theo
quy dinh tai Diéu 37.2(a) cua Diéu 1é nay.

2. Hoi ddng quan trj chap thuan cac hop dong va
giao dich dugc quy dinh tai Diéu 38.1 cia Diéu
1¢ nay c6 gia tri nhé hon ba muoi lim phan trim
(35%) tong gia tri tai san ghi trong béo cao tai
chinh gan nhit cua Cong ty. Trudng hop nay,
nguoi dai dién Cong ty ky hop dong, giao dich

or serve any other
individual’s interests;

organization’s or

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 proceedings.

Article 38: Contracts and Transactions
Subject to Approval by the General Meeting
of Shareholders or the Board of Management

1. 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.

2. The Board of Management shall approve the
contracts and transactions that are mentioned in
Article 38.1 of this Charter and are worth less
than thirty-five percent (35%) of the
Company’s total assets according to the latest




phai thong bao cho cac thanh vién Hoi dong quan
tri, Thanh vién Ban kiém soat vé cac dbi tuong co
lién quan ddi véi hop dong, giao dich d6 va giri
kém theo du thao hop ddng hodc ndi dung chi
yéu cua giao dich. Hoi ddng quan tri quyét dinh
viéc chip thuan hop ddng hoic giao dich trong
thoi han mudi 1im (15) ngay, ké tir ngay nhan
duoc thong bao; thanh vién Hoi dong quan tri co
loi ich lién quan dén cac bén trong hop ddng, giao
dich khong c6 quyén biéu quyét.

3. Pai hoi ddéng 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
c6 gia tri 1on hon mudi phan tram (10%) tong gia
tri tai san cua Cong ty ghi trong bao céo tai chinh
gan nhat giita Cong ty va cd dong so hiru tir nim
muoi mot phan trim (51%) tong s6 cd phan co
quyén biéu quyét tré 1én hodc ngudi c6 lién quan
ctia c6 dong do.

4. Trudng hop chap thuan hop dong, giao dich
theo quy dinh tai khodn nay, nguoi dai dién Cong
ty ky hop dong, giao dich phai théng bao cho Hoi
ddng quan tri va Thanh vién Ban kiém soat vé d6i
tugng c6 lién quan ddi véi hop dong, giao dich
d6 va giri kém theo du thao hgp dong hoic thong
béo nodi dung chu yéu cua giao dich. Hoi dong
quén tri trinh du thdo hop dong hodc giai trinh vé
ndi dung chu yéu cua giao dich tai cudc hop Dai
hoi dong ¢ dong hodc lay y kién co6 dong bang
van ban. Trong truong hop nay, cd dong co lién
quan dén cac bén trong hop dong, giao dich
khong c6 quyén biéu quyét; hop dong hoic giao
dich duoc chép thuén khi khi duoc s6 ¢d dong con
lai theo Piéu 26.3(a) va 26.4 Diéu 1¢ nay tan
thanh.

5. Hop dé)ng hodc giao dich bi v hi¢u theo quyét
dinh cua Toa an va xu ly theo quy dinh phap luat
khi dugc ky két khong dung voi quy dinh tai Biéu

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.

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 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 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




nay. Nguoi ky két hop dong, giao dich, c6 dong,
thanh vién Hoi déng quan tri hodc Téng Giam
dbc c6 lién quan phai lién d6i bdi thuong thiét hai
phat sinh, hoan tra cho Cong ty cac khoan lgi thu
dugc tir viéc thuc hién hop déng, giao dich do.

CHUONG X

BAN KIEM SOAT
Pidu 39: Ban kiém soat

1. Ban kiém so4t 12 co quan c6 thAm quyén va
nhiém vu thay mat Pai hoi d@)ng cd dong giam sat
tat ca cac hoat dong ctia Cong ty. Ban kiém soat
s€ hoat dong doc l1ap va c6 nghia vu bao cao két
qua cho Pai hoi déng ¢ dong.

2. Ban kiém soat c6 ba (03) thanh vién; nhiém
ky ctia Thanh vién Ban kiém soat khong qua nim
(05) nam; Thanh vién Ban kiém so4t co thé dugc
bau lai v6i sb nhiém ky khong han ché.

3. Céac thanh vién Ban kiém soat bau mot ngudi
trong s6 ho 1am Truéng Ban kiém soat. Quyén va
nghia vu cua Trudng Ban kiém soat dugc quy
dinh tai Dicu 43 Diéu 1¢ nay. Truéng Ban kiém
soat phai co bang tt nghiép dai hoc tro 1én thudce
mot trong cac chuyén nganh kinh té, tai chinh, ké
toan, kiém toan, luit, quan tri kinh doanh hoac
chuyén nganh c6 lién quan dén hoat dong kinh

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.

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.

CHAPTER X
THE INSPECTION COMMITTEE
Article 39: The Inspection Committee

1. The Inspection Committee is competent
body and duty supervise all activities of the
Company on behalf of the General Meeting of
Shareholders. The Inspection Committee
operates independently and is obliged to report
the results to the General Meeting of
Shareholders.

2. The Inspection Committee shall have three
(03) members, and the term of a member of the
Inspection Committee shall be not more than
five (05) years. Members of the Inspection
Committee may be re-appointed for an
unlimited number of terms.

3. 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




doanh cua Cong ty. Ban kiém soét phai c6 hon
mot nira s6 thanh vién thuong tra ¢ Viét Nam.

4. Trong truong hop vao thoi diém két thic
nhiém ky ma thanh vién Ban kiém so4t nhiém ky
méi chua dugc bau thi thanh vién Ban kiém soét
d3 hét nhiém ky van tiép tuc thuc hién quyén va
nhiém vu cho dén khi thanh vién Ban kiém soat
nhiém ky mdéi dugc bau va nhan nhiém vu.

5. Ban kiém soat c6 thé hop khi x4y ra mot trong
nhirng truong hop sau:

a. Co yéu cau cua Dai hoi dong c6 dong;

b. C6 dé nghi cua it nhét hai (02) thanh vién Ban
ki€m soat hodac Truong Ban ki€ém soat;

c. Trudng hop khac ma Ban kiém soat xét thiy
can thiét.

No6i dung mdi cudc hop déu phai duoc ghi bién
ban bang tiéng Viét va tiéng Anh. Trudng hop co
su khac nhau vé ndi dung giira bién ban bang
tiéng Viét va bang tiéng Anh thi ndi dung trong
bién ban béng tiéng Viét dugc ap dung. Bién ban
phai dugc thong qua va cé chir ky cta chu toa,
thu ky phién hop va cac thanh vién ctia Ban kiém
soat du hop. Bién ban va tai liéu cudc hop phai
dugc luu gitr tai tru s chinh cua Cong ty.

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.

4. 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.

5. The meeting of Inspection Committee shall
be held when one of the following cases occurs:

a. At the request of the General Meeting of
Sharcholders;

b. At the request of at least two (02) members
of the Inspection Committee or the Head of the
Inspection Committee;

c. Other necessary cases.

The contents of the meetings of the Inspection
Committee must be recorded in the minutes,
which shall be 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
shall be approved and signed by chairman and
the secretary of the meeting and attending
members of the Inspection Committee of the
meeting. Meeting minutes and meeting
documents shall be retained at the head office
of the Company.




Di€u 40: Tiéu chuan va diéu kién lam Thanh
vién Ban kiém soat

1. Thanh vién Ban kiém soat phai c6 tiéu chuan
va di€u kién sau day:

a. Khong thudc d6i tuong theo quy dinh cia
Piéu 17.2 Luat Doanh nghiép;

b. Pugc ddo tao mot trong cac chuyén nganh vé
kinh té, tai chinh, ké toan, kiém toan, luat, quan
tr1 kinh doanh hoac chuyén nganh phu hgp véi
hoat dong kinh doanh cua Cong ty;

c. Khong phai l1a nhiing nguoi c6 quan hé gia
dinh cua thanh vién Hoi dong quan tri, Tong
Gidm doc va nguoi quan 1y khéac cua Cong ty.

d) Khong phai 1a nguoi quan ly cong ty; khong
nhat thiét phai 1a ¢6 dong hodc nguoi lao dong
clia cong ty, trir truong hop Diéu 1& cong ty co
quy dinh khéc;

d) Tiéu chuan va diéu kién khac theo quy dinh
khac ctia phap luat ¢ lién quan va Piéu 1¢ cong
ty.

2. Thanh vién Ban kiém soat khong duoc giit cac
chtic vu quan 1y Cong ty. Thanh vién Ban kiém
soat khong nhat thiét phai 1a c6 dong hodc ngudi
lao dong cua Cong ty.

Piéu 41: Mién nhiém, bii nhiém, bo sung
Thanh vién Ban kiém soat

1. Paihoi dong cd dong mién nhiém Thanh vién
Ban kiém so4t trong trudng hop sau day:

a. Khong con du tiéu chuan va diéu kién lam
Thanh vién Ban kiém soat theo quy dinh tai DBiéu
40 cua bicu 1€ nay;

b. C6 don xin tir chirc va duoc chip thuan.

Article 40: Qualifications of Members of the
Inspection Committee

1. Members of the Inspection Committee are
required to satisfy following qualifications:

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;

c. Not being a Related Person of any members
of the Board of Management, General Director
or other managers of the Company.

d) He/she is not the company’s executive, is
not necessarily a shareholder or employee of
the company unless otherwise prescribed by the
company's charter;

dd) Other standards and requirements are
satisfied as prescribed by law and the
company's charter

2. Members of the Inspection Committee can
not hold managerial positions in the Company.
Members of the Inspection Committee shall not
be required to be a shareholder or an employee
of the Company.

Article 41: Dismissal and Replacement of
Members of the Inspection Committee

1. The General Meeting of Shareholders shall
dismiss a Controller from office in the
following cases:

a. He does not satisfy qualifications as
stipulated in Article 40 hereof;

b. He himself asks for the resignation and be
approved.




2. DPai hoi déng cd dong bai nhiém Kiém soat
vién trong truong hop sau day:

a. Khong hoan thanh nhi€ém vu, cong viéc duogc
phan cong;

b. Khong thuc hién quyén va nhiém vu cia minh
trong sau (06) thang lién tuc, trir trudng hop bt
kha khang;

c. Vi pham nhiéu lan, vi pham nghiém trong
nghia vu ctia Thanh vién Ban kiém soat theo quy
dinh ctia Luat Doanh nghiép va Diéu 42 cua biéu
1€ nay.

d. Truong hop khac theo nghi quyét Pai hoi
dong co dong.

3. Ngoai cac truong hop quy dinh tai Diéu 41.1
va 41.2 cua Diéu 1é nay, Thanh vién Ban kiém
soat c6 thé bi mién nhiém, bai nhiém bat ctt khi
nao theo nghi quyét, quyét dinh ctia Pai hoi dong
cb dong.

4. Trudng hop Ban kiém soat vi pham nghiém
trong nghia vu cia minh c6 nguy co gy thiét hai
cho Cong ty thi Hoi déng quan tri triéu tdp Dai
hoi dong c6 dong dé xem xét va bii nhiém Ban
kiém soat dwong nhiém va bau Ban kiém soat méi
thay thé.

Dicu 42: Quyén, nghia vu va trach nhiém cua
Ban kiém soat

1. Quyén va nghia vu ctia Ban kiém soat:

a. Ban kiém soat thyc hién giam sat Hoi dong
quan tri va Tong Giam dbc trong viéc quan 1y va
diéu hanh Cong ty; chiu trach nhiém trudc Pai
hoi dong c6 dong trong thuc hién cac nhiém vu
dugc giao

b. Kiém tra tinh hop 1y, hop phap, tinh trung thuc
vamirc d6 can trong trong quan 1y, diéu hanh hoat
dong kinh doanh; tinh h¢ thong, nhat quan va phu

2. A member of the Inspection Committee may
be removed in the following cases:

a. He fails to perform his duties;

b. He/she fails to perform his/her rights and
obligations for six (06) consecutive months,
except in force majeure events;

c. He commits multiple, serious violations
duties of member of the Inspection Committee
prescribed by the Law on Enterprises and
Article 42 of this Charter.

d. Other cases specified in resolutions of the
General Meeting of Shareholders.

3. Other than the cases stipulated in Articles
41.1 and 41.2 hereof, members of the
Inspection Committee may be dismissed,
removed at any time by a resolution of the
General Meeting of Shareholders.

4. 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 General Meeting of
Shareholders in order to remove the incumbent
Inspection Committee and elect a new one.

Article 42: Rights, obligations and
responsibilities of the Inspection Committee

1. Rights and obligations of the Inspection
Committee:

a. The Inspection Committee shall exercise
supervision over the Board of Management,
and the General Director in managing and
running the Company; be responsible toward
the General Meeting of Shareholders in
exercising assigned rights and obligations.




hop trong t6 chtrc cong tac ké toan, thong ké va
1ap béo cdo tai chinh.

c. Thdm dinh tinh diy du, hop phap va trung
thuc cua bao cao tinh hinh kinh doanh, bao cao
tai chinh hing nim va sau (06) thang ctia Cong
ty, bdo cdo danh gia cong tac quan ly cua Hoi
déng quan tri va trinh bao cdo tham dinh tai cudc
hop Pai hoi dong cb dong thudng nién. Ra soat
hop dong, giao dich v&i ngudi ¢6 lién quan thude
tham quyén phé duyét cua Hoi ddng quan tri hodc
Pai hoi dong c6 dong va dua ra khuyén nghi vé
hop dong, giao dich cin c6 phé duyét cia Hoi
dong quan tri hodc Pai hoi dong c6 dong.

d. Ra soat, kiém tra va danh gi4 hi¢u luc va hi¢u
qua cua h¢ thong ki€ém soat ndi bg, ki€m todn ndi
bd, quan 1y rui ro va canh bao sém ctia Cong ty.

e. Xem xét s6 ké toan, ghi chép ké toan va cac
tai liéu khac cua Cong ty, cac cong vi¢c quan 1y,
diéu hanh hoat dong ctia Cong ty bat cir khi nao
xét thdy can thiét hodc theo nghi quyét, quyét
dinh ctia Pai hoi ddng cb dong hoic theo yéu cau
ctia c6 dong hodc nhom cb dong quy dinh tai Diéu
20.2 cua Diéu 1é nay.

f. Khi c6 yéu cau cia cd déng hoic nhoém cd
dong nhu quy dinh tai Piéu 20.2 cta Diéu 1¢ nay,
Ban kiém soat thuc hién kiém tra trong thoi han
bay (07) ngay 1am viéc ké tir ngdy nhan duoc yéu
cau. Trong thdi han muoi lam (15) ngay ké tir
ngay két thiic kiém tra, Ban kiém soat phai bao
c40 vé nhitng van dé dugc yéu cau kiém tra dén
Hoi dong quan tri va cd dong hodc nhom co dong
c6 yéu cau.

Viéc kiém tra ctia Ban kiém soat nhu quy dinh tai
Diéu 42.1(f) nay khong dugc can tro hoat dong
binh thuong cua Hoi dong quan tri hodc khong
gy gian doan diéu hanh hoat dong kinh doanh
cua Cong ty.

g. Kién nghi Hoi dong quan tri hoac Pai hoi
dong c6 dong cac bién phap stra doi, bo sung, cai

b. Review the reasonableness, lawfulness,
trustworthiness, and diligence of the business
management and  running;  systematic
organisation, uniformity and appropriateness
of accounting books, and financial statements.

c. Appraise the adequacy, legitimacy and
truthfulness of 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; submit validation report at the
annual General Meeting of Shareholders.
Review contracts and transactions with Related
Persons subject to approval by the Board of
Management or the General Meeting of
Shareholders and offer recommendations.

d. Review, inspect and evaluate the
effectiveness of the internal control, internal
audit, risk management and early warning
systems of the Company.

e. Check and review accounting books,
accounting records and other documents of the
Company or matters particularly related to the
management and running of the Company if
necessary or pursuant to a resolution, decision
of the General Meeting of Shareholders, or at
the request made by shareholder or group of
shareholders as stipulated in Article 20.2 of this
Charter.

f. Upon a request made by shareholder or
group of shareholders as stipulated in Article
20.2 of this Charter, the Inspection Committee
shall carry out an inspection within seven (7)
Working days from the date of receipt of such
request. The Inspection Committee must
submit a report to the Board of Management
and the requesting shareholder or group of
shareholders in relation to investigated issues
within fifteen (15) days from the date of
completion of the investigation.




tién co cau t6 chirc quan 1y, giam sat va diéu hanh
hoat dong kinh doanh cua Cong ty.

h. Khi phat hién c6 thanh vién Hoi ddng quan tri,
Téng Giam dbc, Ngudi quan Iy Cong ty khac vi
pham quy dinh tai Diéu 37 Diéu 1é nay phai théng
bao ngay bang vin ban cho Hoi dong quan tri, yéu
cau ngudi ¢6 hanh vi vi pham chdm dat hanh vi
vi pham va c6 giai phap khic phuc hau qua.

i. Tham dy va tham gia thao luan tai cac cudc
hop DPai hoi dong c6 dong, Hoi1 dong quan tri va
cac cuQc hop khéc cua Cong ty.

j. St dung tu van doc lap, bd phan kiém toan noi
bo cua Cong ty dé thuc hién cac nhi€ém vu dugc
giao.

k. Ban kiém soat c6 thé tham khao y kién cia
Ho1 dong quan tri trudce khi trinh bdo cao, két luan
va kién nghi Ién Pai hdi dong c6 dong.

. Thanh vién Ban kiém soat c6 quyén duoc
cung cap thong tin va tai liéu cung thoi diém va
theo phuong thirc nhu ddi v6i thanh vién Hoi
ddng quan tri, bao gom:

1.1. Thong bao mdi hop, phiéu lay ¥ kién thanh
vién Ho1 d@)ng quan tri va cac tai liéu keém theo;

1.2. Nghi quyét, quyét dinh va bién ban hop cia
Pai hoi déng cd dong, Hoi d@)ng quan tri;

1.3.B4o cdo ctua Tong Giam ddc trinh Hoi dong
quan tri hodc tai li¢u khac do Cong ty phat hanh.

m. Thanh vién Ban kiém soat c6 quyén tiép can
cac ho so, tai liéu cua Cong ty luu giit tai tru so
chinh va dia diém khéc; c6 quyén dén cac dia
diém noi nguoi quan 1y va nhan vién cua Cong ty
lam viéc trong gid lam vigc.

Hoi déng quan tri, thanh vién Hoi d@)ng quan tri,
Tong Giam ddc, ngudi quan 1y khac phai cung
cap day du, chinh xac va kip thoi thong tin, tai
lidu vé cong tac quan 1y, diéu hanh va hoat dong

The investigation of the Inspection Committee
as stipulated in this Article 42.1(f) must be
carried out in a manner that does not disrupt the
normal business operations of the Board of
Management or interrupt the normal business
operations of the Company.

g. Recommend to the Board of Management or
the General Meeting of Shareholders to take
measures on adjusting and improving structure
of organizational structure, management and
administration of the business operations of the
Company.

h. Promptly submit a written notification to the
Board of Management whenever a member of
the Board of Management, the General Director
and the Company’s executives are found to be
violating Article 37 of this Charter, request any
manager who committed such a violation to
cease the breach and take measures to remedy
any consequences.

i. Participate in and discuss at the General
Meeting of Shareholders, meetings of the
Board of Management and other meetings of
the Company.

j. The Inspection Committee may use an
independent consulting service, the internal
audit unit of the Company when carrying out
assigned obligations.

k. The Inspection Committee may ask the
Board of Management to give its comments
before submitting reports, conclusions or
recommendations to the General Meeting of
Shareholders.

. Documents and information shall be sent to
the Inspection Committee at the same time and
in the same manner as to members of the Board
of Management, including:

1.1.  Meeting invitations, written opinion form
and enclosed documents;




kinh doanh cta Cong ty theo yéu ciu ctiia Thanh
vién Ban ki€m soat hoac Ban kiém soat.

2. Trach nhiém cua Thanh vién Ban kiém soat:

a. Tuan tha ding quy dinh phap luat, Diéu 1&
Cong ty, nghi quyét, quyét dinh ctia Pai hoi dong
¢ dong va dao dirc nghé nghiép trong thuc hién
cac quyén va nhiém vu duoc giao.

b. Thuc hién cic quyén va nhiém vu dugc giao
mot cach trung thuc, can trong, tot nhat nham bao
dam lo1 ich hgp phap t6i da cua Cong ty;

c. Trung thanh voi loi ich cia cong ty va cd
dong; khong lam dung dia vi, chic vu va sir dung
thong tin, bi quyét, co hoi kinh doanh, tai san
khac cua cong ty dé tu loi hodc phuc vu loi ich
ctia td chirc, c4 nhan khac.

d. Khong dé 16 nhitng thong tin bi mat cta cong
ty, va khong giy gian doan trong diéu hanh hoat
dong hang ngay ctuia Cong ty.

e. Chju trach nhiém c4 nhan hodc lién déi ddi vai
bat ky thiét hai nao gdy ra cho Cong ty hoic cac
bén khéc do vi pham nghia vu dugc quy dinh tai
cac muc (a), (b), (), va (d) ctia Diéu 42.2 nay.

f. Moi thu nhap va lgi ich khac ma thanh vién
Ban kiém soat truc tiép hoic gian tiép co duoc do
vi pham nghia vu quy dinh tai Diéu 42.2 nay déu
phai hoan tra lai cho Cong ty.

3. Tién luong, thu lao, thuong va lgi ich khéac cua
Thanh vién Ban kiém soat

a. Thanh vién Ban kiém soat dugc tra tién luong,
thu lao, thudng va loi ich khac theo quyét dinh
ctia Pai hoi dong c6 dong. Dai hoi dong co dong
quyét dinh tong muc tién luong, thu lao, thudng,
loi ich khac va ngan sach hoat dong hing nim cta
Ban kiém soat.

b. Thanh vién Ban kiém soat duoc thanh toan chi
phi an, ¢, di lai, chi phi st dung dich vu tu van

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.

2. Duties of members of the Inspection
Committee include:

a. Comply with the laws, this Charter and
resolutions, decisions of the General Meeting
of Shareholders and exercise professional
virtue when performing assigned rights and
obligations given to members of the Inspection
Committee.

b. Exercise assigned rights and obligations
honestly, prudently and to the best of their
ability in the maximum lawful interest of the
Company and its shareholders.

c. Pledge loyalty to the Company and its
shareholders; not to use information, know-
how and business opportunities of the
Company nor to abuse his position, power and
assets of the Company for the benefit of his




doc 1ap véi mire hop 1y. Tong mire thu lao va chi
phi nay khong vuot qua tong ngan sach hoat dong
héng nam cua Ban kiém soat dd dugc DPai hoi
ddng cb dong chip thudn, trir truong hop Dai hoi
ddng cb dong co quyét dinh khac.

c. Tién luong va chi phi hoat dong ctia Ban kiém
soat dugc tinh vao chi phi kinh doanh cua Cong
ty theo quy dinh ctia phap luat vé thué thu nhap
doanh nghiép, quy dinh khac ctia phap luat co lién
quan va phai duoc lap thanh muc riéng trong bao
c4o tai chinh hang nim cia Cong ty.

own benefit or other individuals or

organizations.

d. Not to reveal confidential information of the
Company, obstruct any business operations as
well as day-to-day 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.

f. All income or other benefits which a
member of the Inspection Committee gains
directly or indirectly from a breach of the
obligations stipulated in Article 42.2 hereof
shall be returned to the Company.

3. Salary, remuneration, bonuses, and other
benefits of the members of the Inspection
Committee.

a. Salaries, remunerations, bonuses and other
benefits of members of the Inspection
Committee shall be decided by 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




Piéu 43: Nhiém vu, quyén han cia Truéng
Ban kiém soat

Trudng Ban kiém soat cé quyén va nhiém vu sau:

1. T6 chirc hoat dong ciia Ban kiém soat phu hop
v6i quy dinh cua Luit Doanh nghiép va Diéu 18
nay;

2. Phéan cong nhiém vu cho cac Thanh vién Ban
kiém soat;

3. Chuan bi chuong trinh, néi dung, cac tai li¢u
phuc vu cudc hop, tri¢u tap va chu tri cudoc hop
cua Ban kiém soat;

4. C6 quyén yéu cau Hoi ddng quan tri hop phién
bat thuong;

5. Cac quyén va nhiém vu khac theo quy dinh
phép luat

CHUONG XI
NGUOI LAO PONG TRONG CONG TY

Piéu 44: Quyén lgi ciia ngwoi lao dong trong
Cong ty

1. Nguoi lao dong trong Cong ty dugc huodng
nhing quyén va loi ich hop phap theo quy dinh
phap luat va quy dinh ndi by ctia Cong ty.

2. Téng Giam dbc truc tiép quyét dinh cac van
dé lién quan dén tuyén dung lao dong, budc thoi
viéc, luong, bao hiém x3 hoi, bao hiém y té, phtc
loi, khen thudng va ky luat va tuan thu theo quy
dinh phép ludt, va nhiing chinh sach cua Cong ty

regulations of law on corporate income tax and
relevant laws and recorded as a separate item in
the Company’s annual financial statements.

Article 43: Rights and Obligations of the
Head of the Inspection Committee

The head of the Inspection Committee shall
have the following rights and obligations:

1. Make arrangements for the operation of the
Inspection Committee consistent with the Law
on Enterprises and this Charter;

2. Allocate assignment for members of the
Inspection Committee;

3. Prepare the program, content, documents for
meetings, convening and presiding over
meetings of the Inspection Committee;

4. Have the right to request the Board of
Management to convene an extraordinary
meeting of the Board of Management;

5. Other rights and obligations as stipulated by
the law.

CHAPTER XI
LABOR OF COMPANY

Article 44: Rights of Employees

1. Employees of the Company shall enjoy
rights and obligations under the regulations of
the laws and internal regulations of the
Company.

2. The General Director directly decides on
issues relating to labor and employment matters
such as the total number of workers,
recruitment, dismissal, resignation, wages, and
bonuses, welfare benefits, labor protection and




can ctir vao tinh trang tai chinh cia Cong ty va
quyét dinh cua Ho1 dong quan tri.

3. Céng ty duoc tu do tuyén dung va thué nhan
vién, cong nhan théng qua tat ca cac ngudn thong
tin, bao gom tuyén dung coéng khai. Cong ty cd
thé tuyén dung hodc ky hop dong voi nhan sy
quan ly va nhan sy k¥ thuat nguoi nude ngoai phu
hop vé6i yéu cau hoat dong ciia Cong ty. Cong ty
s€ uu tién xem x€t nhan vién va cong nhan do cac
¢ dong sang lap gidi thiéu, trén co sé dong gop
ciia mdi bén vao Vén Diéu 18 theo quy dinh tai
Diéu 8.3, néu ho c6 du cac k¥ nang, kinh nghi¢m,
tap quan va thai do lam viéc theo yéu cau dé lam
viéc hiéu qua trong mot cong ty & Viét Nam.

CHUONG XII

BAO CAO HANG NAM, HACH TOAN KE
TOAN, PHAN PHOI LQI NHUAN VA
LAP QUY

Dieu 45: Trinh bao cdao hang nam

1. Két thuc nam tai chinh, Hoi ddng quan tri phai
trinh Pai hdi dong c6 dong bao cdo sau day:

a. Bao cao két qua kinh doanh cta Cong ty;
b. Bao céo tai chinh;

c. Bao cdo danh gia cong tac quan 1y, diéu hanh
Cong ty;

d. Bao cao tham dinh ctia Ban kiém soat.

2. Truong hop phéap luat quy dinh bao cao tai
chinh bat budc phai dugc kiém toan thi bao cao
tai chinh hang nim cta Cong ty duoc kiém toan

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.

3. 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 shareholers, 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.

CHAPTER XII

ANNUAL REPORTS, ACCOUNTING,
DISTRIBUTIONS AND
RESERVE FUNDS

Article 45: Submission of Annual Reports

1. At the end of the fiscal year, the Board of

Management shall submit the following
documents to the General 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.




theo Piéu 46 cua Diéu 18 nay trudc khi trinh Pai

N F e e 2. If the annual financial statements of the
hoi dong co6 dong xem xét, thong qua.

Company must be audited as prescribed by law,
they shall be audited pursuant to Article 46
hereof before submission to the General
Meeting of Shareholders for approval.

3. Cac béo cdo va tai liéu quy dinh tai Piém a, b
va ¢ Diéu 45.1 nay phai dugc giri dén Ban kiém
soat dé thim dinh chim nhat ba muoi (30) ngay
trude ngay khai mac cudc hop thuong nién cua

RN . 3. The reports and materials in items (a), (b)
Pai hoi dong c¢6 dong.

and (c¢) of Article 45.1 hereof must be submitted
to the Inspection Committee for an evaluation
at least thirty (30) days before the opening date
of the Annual General Meeting of
Shareholders.

4. Bao cao quy dinh tai cac Diéu 45.1, 45.2 va
45.3 cia biéu 18 nay, bao cao tham dinh cta Ban
kiém soat va bao cao kiém toan phai co & tru sé
chinh cia Cong ty cham nhat mudi (10) ngay lam
viéc trude ngay khai mac cudc hop thuong nién

e : 4. Reports specified in Articles 45.1, 45.2 and
cua Dai hoi dong c6 dong.

45.3 of this Charter, reports of the Inspection
Committee and audited 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.

5. C6 d6ng so hiru c6 phan ciia Cong ty lién tuc
it nhat mot (01) ndm c6 quyén ty minh hodc cing
v6i luat su hodc ké toan va kiém toan vién c6
chtng chi hanh nghé truc tiép xem xét cac bao
c40 quy dinh tai Piéu nay trong thoi gian hop 1y.

5. Shareholders owning shares in the Company
for a consecutive period of at least one (1) year
are entitled review all the above-mentioned
reports and materials themselves or together
with their lawyers or certified auditors or
6. Sau khi dugc chap thuin tai Pai hoi dong c6 | accountants within a reasonable time.

dong, bao céo kiém toan, bao céo cua Ban kiém
soat, va bién ban Pai hoi dong cb dong s& duoc
luu gitr tai tru s& chinh cua Cong ty.

Cong ty phai giri bao cdo tai chinh hang nim da
duogc Pai hoi dong co6 dong thong qua dén co
quan nha nudc c6 thim quyén theo quy dinh phap
luat.

The Company must send the annual financial
statements that have been approved by the
General Meeting of Shareholders to the
competent state agency in according to the
laws.

6. After approval by the General Meeting of
Sharecholders, the audited financial statemen,
the report of the Inspection Committee and the
minutes of the meetings of the General Meeting
of Shareholders shall be kept at the head office
of the Company.

Piéu 46: Hach toan Article 46: Implementation of Accounting

1. Nim tai chinh ctia Cong ty bat dau tir ngay 01 | 1. The financial year of the Company shall
thang 01 va két thic vao ngay 31 thang 12 duong | commence on Ist January and end on 31st




lich hang nam. Nam tai chinh dau tién bit dau tir
ngdy duoc cip Gidy ching nhan ding ky doanh
nghiép va két thiic vao ngay 31 thang 12 nam do.

2. B0 phan Tai chinh - K& toan ctia Cong ty phai
tuan thu theo cac quy dinh phap luat, va tham
khao cac thong 1é ké toan qudc té, tuy nhién véi
diéu kién Cong ty dam bao cac thong 1& qudc té
do6 phu hop voi quy dinh phap luat Viét Nam.

3. Céng ty co trach nhiém ghi chép sb sach ké
toan bang tiéng Viét va tiéng Anh.

4. Béo céo tai chinh hang thang (bao gébm nhiing
bang bao cdo thu nhap, bang can dbi tai san va
bao céo dong tién), bao céo ban hang va két qua
kinh doanh va cac bao cao lién quan khac s€ duoc
giri cho Hoi déng quan tri trong vong ba muoi
(30) ngay tai thoi diém cubi thang. Cac ban bao
c4o s& dugc lam bang tiéng Viét va tiéng Anh.

Diéu 47: Kiém toan

1. Céc bao cio ké toan ctia Cong ty sé duoc kiém
toan bai mot don vi kiém toan doc lap do Ho1
déng quan tri thong nhét lya chon theo Piéu
31.1(x) ciia Piéu 1& nay va phu hop véi quy dinh
phép lut.

2. Pon vi kiém toan dugc lya chon ¢6 nghia vu
thuc hién kiém toan va 1ap bao céo kiém toan theo
dung quy dinh phap luat va hop dong ky két véi
Cong ty.

Pi¢u 48: Phan chia loi nhuén va trich lap quy

1. Loinhuan cia Cong ty s& dugc phan phdi theo
thur tu nhu sau:

a. Nop thué thu nhip doanh nghiép va cic nghia
vu tai chinh khac cia Cong ty theo quy dinh ctua
phap luat;

December of each year. The first financial year
of the Company shall commence on the date of
issuance of the Enterprise Registration
Certificate and end on 31st December of the
same calendar year.

2. The Finance - Accounting Department of the
Company must comply with regulations of law,
and refer to international accounting practices,
however, with the requirement that the
Company ensures such international practices
are appropriate with Vietnamese law

3. The Company shall maintain accounting
books and records in Vietnamese and English.

4. Monthly financial statements (including
profit and loss statements, balance sheets and
cash flow reports), sales and operating reports
and any other relevant documentation and
reports shall be submitted to the Board of
Management within thirty (30) days of the end
of each month. All such information shall be in
the Vietnamese and English languages.

Article 47: Auditing

1. The Company's accounting statements will
be audited by an independent audit unit
unanimously selected by the Board of
Management in accordance with Article
31.1(x) of this Charter and the law.

2. The selected audit unit is obliged to perform
the audit and prepare the audit report in
accordance with the law and the contract signed
with the Company.

Article 48: Reserve Funds and Dividend
Payments

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




b. Bu dap cac khoan 10 ctua cac nam trude (néu
c0);

c. Trich 1ap cic quy theo Diéu 48.2 cta Diéu 16
nay;

d. Phan con lai dugc dung dé tra cd tirc cho cac
c6 dong theo nghi quyét, quyét dinh cua Dai hoi
dong c6 dong.

2. Cong ty trich lap cac qui tir ngudn loi nhuan
sau thué nhu sau:

a. Quy dau tu phat trién;
b. Quy khen thudng, phuc 19i;

c. Cac quy khac theo nghi quyét, quyét dinh cia
Pai hoi dong c6 dong.

3. Muc trich 1ap cac quy tir ngudn loi nhuén sau
thué va murc chi tra ¢6 tirc do Hoi dong quan tri
dé xuat hang nim va phai dugc Pai hoi dong cd
dong chap thuan phu hop véi quy dinh cta phap
luat Viét Nam. Ho1 déng quan tri co thé dé nghi
Pai hoi dong c6 dong mirc chi tra cd tirc cho cac
co dong.

Picéu 49: Xir Iy truwong hop kinh doanh thua 15

Trudng hop Cong ty kinh doanh thua 16, Dai hoi
ddng cb dong co thé quyét dinh giai quyét tinh
trang theo cac giai phap:

1. Chuyén mot phan 18 sang nim sau, dong thoi
Dai hoi dong c6 dong phai quyét dinh cac bién
phap dé khic phuc.

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 in accordance with the 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.

3. The amounts to be allocated from after-tax
profits for reserve funds and dividend payments
shall be proposed by the Board of Management
each year and shall be approved by the General
Meeting of Shareholders in accordance with the
laws of Vietnam. The Board of Management
may recommend to the General Meeting of
Shareholders the rate of dividends to be paid to
shareholders.

Article 49: Settlement in the Event the
Company Suffers Losses

In the event the Company suffers losses, the
General Meeting of Shareholders may decide to
resolve such situations by:

1. Move a part of losses to the next year, and
take measures to recoup such losses.




2. Céc giai phap khac theo nghi quyét, quyét
dinh cta Dai hoi dong c6 dong phu hop voi quy
dinh phap luat.

CHUONG XIII
GIAI THE VA THANH LY
Pi¢u 50: Giai thé Cong ty

1. Cong ty c6 thé bi giai thé trong cac truong hop
sau:

a. Theo nghi quyét, quyét dinh ctia Pai hoi dong
co dong;

b. Cong ty khong con du sé luong c6 dong tbi
thiéu theo quy dinh ctia Luat Doanh nghiép trong
thoi gian sau (06) thang lién tiép ma khong lam
thii tuc chuyén ddi loai hinh doanh nghiép;

c. Bi thu hoi Gidy ching nhan ding ky doanh
nghiép, trir trudng hop Luat quan 1y thué co quy
dinh khac.

2. Thi tuc pha san Cong ty dugc tién hanh theo
quy dinh ctua Luat Pha san cia Viét Nam va céc
quy dinh phép luat khéc co6 lién quan.

Pi¢u 51: Thanh ly

1. Trong vong ba muoi (30) ngay ké tir ngay co
quyét dinh giai thé Cong ty, H01 dong quan tri s€
phai triéu tap Pai hoi ddng cd dong bat thuong dé
bau Ban thanh 1y gdm niam (5) thanh vién dé lam
nhiém vu thanh ly tai san Cong ty theo dung quy
dinh cua Ludt Doanh nghi¢p va cac quy dinh phép
luat khac co lién quan. Céc thanh vién Ban thanh
1y co thé duge lua chon tur trong Cong ty hoac
thué chuyén gia (néu can); mdi thanh vién cua
Ban thanh 1y c¢6 mot (01) quyén biéu quyét cho
cac van dé quyét dinh tai cudc hop ctia Ban thanh
ly. TAt ca cac van d¢ do Ban thanh 1y xem xét va

2. Other solutions according to resolutions and
decisions of the General Meeting of
Shareholders in accordance with the law.

CHAPTER XIII
DISSOLUTION AND LIQUIDATION
Article 50: Dissolution of the Company

1. The Company shall be dissolved in the
following cases:

a. Under a resolution or decision of the General
Meeting of Shareholders;

b. The Company fails to maintain the adequate
number of shareholders prescribed in the Law
on Enterprises for six (06) consecutive months
without converting into another type of
enterprise;

c. The Enterprise Registration Certificate is
revoked, unless otherwise prescribed by the
Law on Tax administration.

2. The bankruptcy of the Company shall be
carried out in accordance with the laws of
bankruptcy of Vietnam and other relevant laws.

Article 51: Liquidation

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 General Meeting
of Shareholders 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 necessary). Each member of the
board of liquidation shall have the right to cast




quyét dinh phai cin c&r theo phan 16n ty 1& bo
phiéu thuén.

2. Ban thanh 1y c6 trach nhiém béo cdo véi co
quan ding ky kinh doanh vé viéc dugc thanh lap
va ngay bat dau hoat dong cua Cong ty, va cac
thong tin lién quan khac néu duoc yéu cau. Ban
thanh 1y s& thay mit Cong ty trong tit ca cc cong
viéc lién quan dén thanh Iy Céng ty trudc Toa an
va co quan Nha nuéc c6 tham quyén va phai
chuén bi ban phuong 4n thanh 1y. Dé chuén bj cac
phuong an thanh ly, Ban thanh 1y s€ 1am viéc vdi
mot cong ty ké toan dugc qudc té cong nhan danh
gia tit ca nhitng tai san (bao gdm nhung khong
gi61 han tai san vo hinh, hitu hinh, dat dai, cac
khoan phai thu), cac khodn n¢ cua Cong ty.
Phuong thic dinh gia ciia cong ty ké toan phai
duogc phan anh chinh x4c trong phuong an thanh
1y. Sau khi dugc Hoi déng Quan tri déng thuan
chap nhan phuong an thanh 1y, Ban thanh 1y sé&
tién hanh thanh 1y theo phuong an dugc phé
chuan.

3. Tién thu dugc tir thanh 1y Coéng ty s& duogc
thanh toan theo thir tu sau:

a. Cac chi phi thanh 1y;

b. Tién luong va chi phi bao hiém cho ngudi lao
dong trong Cong ty;

c. Thué va cac khoan chi phi c6 tinh chat thué
ma Cong ty phai ndp;

d. Cac khoan vay (néu co);

e. Cac khoan ng phai trd khac cia Cong ty;

f. S6 du con lai sau khi d3 thanh toan cac khoan
(a), (b), (), (d), (e) cua Piéu 51.3 nay s& duogc
chia cho cac c6 dong cua Cong ty theo ty 18 s&
hitu ¢d phan tuong mg.

one (01) 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 authority of
the establishment and date of operation of the
Company and any other information that may
be required by the business registration
authority. 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 law. 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. Cost 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 of the Company;




Piéu 52: T6 tung, tranh chfip

1. Céng ty c6 moi quyén trude phap ludt véi moi
phap nhéan va thé nhan khi tham gia qua trinh t6
tung, tranh chap.

2. Moi cb dong déu co quyén khiéu nai doi
quyén loi chinh ddng ctia minh va doi bdi thudng
thiét hai do sai pham c6 ¥ ctia bat ky c4 nhan nao
trong Cong ty gdy ra. Trong thoi han sdu muoi
(60) ngay, néu Hoi dong quan tri khong giai quyét
khiéu nai hodc quyét dinh hoa giai khong dugc
cac bén chap thuan thi cac co dong co thé cir dai
dién dtmg don khiéu nai trudc co quan Nha nudc
c6 tham quyén.

CHUONG XIV
PIEU KHOAN CUOI CUNG
Diéu 53: Con diu

1. Con dau chinh thuc cua Cong ty duogc lam tai
co so khic dau hodc dau duéi hinh thuc chir ky
sO theo quy dinh phéap luat vé giao dich dién tir
theo quyét dinh ctia Hi dong quan tri.

2. Hoi dong quan tri giao cho Téng Giam débc c6
trach nhi¢m quan ly va st dung con dau theo quy
dinh phép luat.

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.

Article 52: Proceedings, Dispute Settlement

1. The Company is and shall be considered a
legal entity having all rights to enter into legal
proceedings and settle disputes with any legal
entity or individual.

2. 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.

CHAPTERXIV
THE GENERAL PROVISIONS
Article 53: Seal

1. The official seal of the Company shall be
made at a seal engraving facility or a seal in the
form of a digital signature in accordance with
the law on electronic transactions, as decided
by the Board of Management.

2. The Board of Management authorizes the
General Director to be responsible for the
management and use of the official seal of the
Company in accordance with the laws.




Piéu 53A: Sir dung chir ky dién tir

1. Cong ty c6 thé sir dung chit ky dién tir trong
hoat dong quan tri, van hanh va cong viéc dau tu,
kinh doanh theo quy dinh cta phap luat.

2. Hoi d6ng quan tri ban hanh quy ché quan 1y va
st dung chir ky dién tur trong hoat dong quan tri
va kinh doanh hang ngay cua cong ty.

Pi¢u 54: Hiéu luc thi hanh

1. Piéu 1é duoc lap thanh hai (02) ban tiéng Viét
va hai (02) ban tiéng Anh, cé gia tri phap 1y
ngang nhau va duogc luu gilt tai Cong ty. Trong
truong hop c6 su khac biét vé ngdn ngit giita
tiéng Viét va tiéng Anh, ban tiéng Viét s& dugc
dung dé tham chiéu va giai thich.

2. BanDiéu 1¢ nay s& c6 hiéu luc ké tir ngay duogc
Pai hoi dong c6 dong thong qua va thay thé ban
Piéu 1¢ ngay 13 thang 12 nam 2007 va cac ban
stra ddi, bd sung.

Article 53A: Use of Electronic Signatures

1. The Company may use electronic signatures
in its governance, operations, and investment
and business activities in accordance with the
provisions of law.

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.

Article 54: Validity

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.

2. This Charter shall become effective from the
date on which it is approved by the General
Meeting of Shareholders and replaces the
Charter dated December 13th, 2007 as its
amended and supplemented.

Chir ky nhdy ciia c6 dong (néu cé)
(Initial of Shareholders (if any)

Ha Noi, .......ccocoooviiiiiii i,
Dai dién theo Phap luat cia Cong ty

(Ky tén va doéng dau-Signature and seal)




