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QUY CHE HOAT PONG CUA HQI PONG QUAN TRI
CONG TY CO PHAN DU LICH VIETRAVEL

Chuong I
QUY DPINH CHUNG

Piéu 1. Pham vi didu chinh va déi twgng 4p dung

1. Pham vi diéu chinh: Quy ché hoat déng ciia Hoi dong quan tri quy dinh co cAu té chirc nhan su,
nguyén tic hoat dong, quyén han, nghia vy cua Hoi ddng quan tri va cac thanh vién Hoi ddng quan
tri nham hoat dong theo quy dinh tai Luat Doanh nghiép, Diéu 1é cong ty va c4c quy dinh khéc cua
phap ludt cé lién quan.

2. Péi tugng 4p dung: Quy ché nay duoc ap dung cho Hoi ddng quan trj, cac thanh vién Hoi dong
quan tri.

Pidu 2. Nguyén tic hoat djng ciia Hyi ddng quén tri

1. Hoi ddng quan tri lam viée theo nguyén tic tap thé. Céc thanh vién ciia Hoi dong quan tri chiu
trach nhiém ca nhan vé phan viéc ctia minh va cung chiu trach nhiém trudc Pai hoi dong cb dong,
trude phap ludt vé cac nghi quyét, quyét dinh ctia Hoi ddng quan tri d6i v6i sy phét trién ctia Cong
ty.

2. Hoi dong quan tri giao trach nhiém cho Téng gidgm ddc td chirc diéu hanh thuc hién cdc nghi
quyét, quyét dinh ctia Hoi ddng quan tri.

Chuong 11
THANH VIEN HOI PONG QUAN TRI
Pidu 3. Quyén va nghia vu cia thanh vién Hoi dong quan tri
1. Thanh vién Hoi dong quén tri c6 day du cac quyen theo quy dinh cua Luat Chimg khodn, phap

luét lién quan va Piéu 1é cong ty, trong d6 co quyén duoc cung cap céc thong tin, tai liu ve tinh
hinh tai chinh, hoat dong kinh doanh ctia Cong ty va ctia cic don vi trong Cong ty.

2. Thanh vién Hoi dong quan tri c6 nghia vu theo quy dinh tai Piéu 1é cong ty va c4c nghia vu sau:

a. Thuc hién c4c nhiém vu cia minh mét céch trung thuc, cén trong vi loi ich cao nhét cua cb dong
va cua Cong ty;
b. Tham du day du cac cude hop ctia Hoi ddng quan tri va cd y kién vé cac véan dé duoc dua ra

thao luan;

c. Béo céo kip thoi, day du véi Hoi ddng quan tri cdc khoan thu lao nhan duorc tir céc cong ty con,
cong ty lién két va cac t6 chirc khac cua Cong ty;

d. Bao céo Hoi dong quan tri tai cudc hop gan nhét cac giao dich gitta Cong ty, cong ty con, cong
ty khac do Cong ty nam quyén kiém soét trén 50% trd 1én vén didu 18 v6i thanh vién Hoi dong
quén tri va nhimg ngudi ¢6 lién quan cta thanh vién d6; giao dich gifta Cong ty véi cong ty
trong d6 thanh vién Hoi dong quan tri la thanh vién sang lap hodc la ngudi quan ly doanh nghiép
trong thoi gian 03 ndm gan nhat trude thoi diém giao dich;

e. Thuc hién cdng bd thong tin khi thuc hién giao dich cb phiéu cia Cong ty theo quy dinh cua
phép luat.

3. Thanh vién Hoi dong quan tri doc 1ap cta cong ty niém yét phai 1ap béo cdo déanh gia vé hoat

dong cua Hoi dong quan tri.
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Pidu 4. Quyén duge cung cAp thong tin cia thanh vién Hoi dong quén tri
1. Thanh vién Hdi ddng quén tri cd quyén yéu cau Tong giam dbc, Phé Tong gidm dbe, ngudi

quan ly khéc trong Cdng ty cung cép thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh
cia Cong ty va ciia don vi trong Cong ty.

2. Ngudi quan ly dugc yéu cdu phai cung cép kip thoi, ddy du va chinh xé4c thong tin, tai liéu theo
yéu cau cua thanh vién Hoi ddng quan tri. Trinh ty, thi tuc yéu cAu va cung cap thong tin do Piéu

1€ cong ty quy dinh.
Pidu 5. Nhiém ky va s6 lwgng thanh vién Hoi dong quan tri
1. S6 luong thanh vién Hoi ddng quan tri t6i thiéu 03 ngudi va s& khong nhiéu hon 09 ngudi.

2. Nhiém ky cta thanh vién Hoi dong quan trj khong qua 05 nam va c6 thé duoc bau lai véi s6
nhiém ky khong han ché. Nhiém ky cta thanh vién Hoi ddng quan trj duge bau bd sung hodc thay
thé 13 thoi han con lai ctia nhiém ky Hoi ddng quan tri. Mot ca nhan chi dugc bau 1am thanh vién
Hoi ddng quan tri doc 14p ctia cong ty khong qua 02 nhiém ky lién tuc.

3. Trudng hop tAt ca thanh vién Hoi dong quan tri cung két thuc nhiém ky thi c4c thanh vién do
tiép tuc 1a thanh vién Hoi dong quan tri cho dén khi c6 thanh vién méi dugc bau thay thé va tiép
quan cong viéc, trir trudng hop Diéu 1é cong ty cé quy dinh khac.

4. Piéu 1é cong ty quy dinh cu thé sb luong, quyén, nghia vu, cach thirc td chirc va phéi hop hoat
dong cua céc thanh vién Hoi ddng quan tri doc lap.

Diéu 6. Tiéu chuén va diéu ki¢n thanh vién Hji ddng quin tri

1. Thanh vién Héi ddng quan trj phai dap tmg cac tiéu chuan va dicu kién sau déy:

a) Khong thudc déi tuong quy dinh tai khoan 2 Diéu 17 Luat Doanh nghiép;

b) C6 trinh d chuyén mén, kinh nghi¢m trong quan tri kinh doanh hogc trong linh vuc, nganh,
nghé kinh doanh ctia Cong ty va khong nhét thiét phai 1a ¢ dong ctia Cong ty, trir trudng hop Diéu

1€ cOng ty c¢6 quy dinh khéc;

¢) Thanh vién Hoi ddng quén trj Cong ty c6 thé ddng thoi 1a thanh vién Hoi dong quan tri ctia cong

ty khac;

d) Tiéu chuén va didu kién khac theo Diéu 1& va Quy ché ndi b vé quan tri cong ty.

2. Thanh vién Hoi déng quan tri doc 1ap theo quy dinh tai diém b khoan 1 Diéu 137 Lu4t Doanh

nghiép phai dap ung céc tiéu chuén va diéu kién sau day:

a. Khong phai 1a ngudi dang 1am viéc cho Cong ty, cong ty me hodc cdng ty con ctia Cong ty;
khong phai la nguoi da timg lam viéc cho Cong ty, cong ty me hodc cong ty con cua Cong ty it
nhét trong 03 nam lién truée d6;

b. Khong pha1 1a ngudi dang huong lwong, thu lao tir cong ty, trir cdc khoan phy cap ma thanh
vién Hoi déng quan tri dugc hudng theo quy dinh;

c. Khong phai 1a ngudi c6 vo hogc chdng, bé dé, bd nudi, me dé, me nudi, con dé, con nudi, anh
rudt, chi rudt, em rudt la ¢ dong lén ctia Cong ty; la ngudi quan ly cua Cong ty hoidc cong ty
con cua Cong ty;

d. Khong phax 1a ngudi truc tiép hodc gidn tiép s& hiru it nhéit 01% téng s6 cb phan c6 quyén biéu
quyéet cua Cong ty;

e. Khong phai la ngudi da timg lam thanh vién Ho6i ddng quén tri, Ban Kiém soét ctia Cong ty it
nhat trong 05 ndm lién truée @6, trir truong hop duoc bd nhiém li€n tuc trong 02 nhiém ky;

f. Tiéu chuén va diéu kién khéc theo Diéu 1& va Quy ché noi bo vé quan tri cong ty.



3. Thanh vién ddc lap Hoi dong quan tri phai thong bao véi Hoi ddng quan tri vé viéc khong con
d4p tmg du cac tidu chuan va diéu kién quy dinh tai khoan 2 Piéu nay va duong nhién khong con
1a thanh vién doc 1ap Hoi ddng quan tri ké tir ngay khong dap tmg du céc tiéu chudn va diéu kién
néu trén. Hoi dong quan tri phai thong bao trudng hop thanh vién doc 1ap Hoi dong quan tri khong
con dép Gmg du céce tiéu chuén va diéu kién tai cudc hop Pai hdi dong o dong gan nhét hodc trigu
tap hop Dai hoi ddng cb dong dé bAu bd sung hodc thay thé thanh vién doc 1ap Hoi dong quan tri
trong thoi han 06 thang ké tir ngdy nhén duoc thong béo ctia thanh vién doc 1ép Hoi ddng quan tri
¢ lién quan.

Didu 7. Chu tich Hi ddng quan tri

1. Chii tich Hoi dong quan tri do Hoi ddng quan tri bdu, mi&n nhiém, bai nhiém trong s6 cac thanh
vién Hoi dong quan tri.

2. Chu tich Hbi ddng quan tri Cong ty khong dugc kiém Téng Giam dbc.

3. Chu tich Hoi dong quan tri c6 quyén va nghia vu sau day:

a) Lap chuong trinh, ké hoach hoat dong ctia Hoi dbng quan tri;

b) Chuén bi chuong trmh ndi dung, tai liéu phuc vu cudc hop; triéu tap, chu tri va lam chu toa
cudc hop Pai Hoi dong ¢ déng va céc cudc hop cua Hoi ddng quan tri;

¢) Té chirc viéc thong qua nghi quyét, quyét dinh ctia Hoi ddng quan tri;
d) Gidm sét qué trinh t& chirc thyc hién cac nghi quyét, quyét dinh ciia Hi dong quan tri;
e) Quyén va nghia vu khic theo quy dinh ctia Ludt Doanh nghi€p va Diéu 1¢ cong ty.

4, Truong hop Chu tich Ho1 ddng quan tri c6 don tir chitc hogc bi bai mién, Hoi déng quan tri pha1
bau ngudi thay thé trong thoi han mudi (10) ngay ké tir ngay nhan don tir chirc hozic bi bai mién.
Truong hop Chu tich Héi ddng quan tri vang mit hodc khong thé thuc hién dugc nhiém vu cua
minh thi phai uy quyén bing vin ban cho mét thanh vién khac thuc hién quyén va nghia vu cta
Chu tich Hoi dong ‘quan tri theo nguyén tic quy dinh tai Bleu 1¢ cong ty. Truong hop khong co
nguoi dugce uy quyen hoic Chu tich Hoi ddng quan tri chét, mét tich, bi tam giam, dang chép hanh
hinh phat tu, dang chip hanh bién phap xtr ly hanh chmh tai co s& cai nghién bt budc, co s gido
duc bét budc, tron khéi noi cu tru, bi han che hodc mat nang luc hanh vi din sy, c6 kho khan trong
nhén thuc, ]am chu hanh vi, bi Toa 4n cdm dam nhiém chirc vy, cAm hanh nghé hozc lam cong
viéc nhét dinh thi c4c thanh vién con lai bau mdt ngudi trong s6 cac thanh vién gifr chuce Chu tich
Hoi dong quan tri theo nguyén tic da sd thanh vién con lai tan thanh cho dén khi c6 quyét dinh
méi cua Hoi ddng quan tri.
5. Khi xét thdy can thiét, Hoi ddng quan tri quyét dinh bd nhiém thu ky cong ty. Thu ky cong ty
c6 quyén va nghia vu sau day:
a. HB tro tb chic triéu tap hop Pai hoi déng c6 dong, Hoi déng quan tri; ghi chép cc bién ban
hop;
b. Hb tro thanh vién Hoi dong quan tri trong viéc thuc hién quyen va nghia vu duoc giao;
c. H3 trg Hoi ddng quan tri trong ap dung va thuc hién nguyén tac quan tri cong ty;

d. Hd tro Cong ty trong xay dung quan hé cb dong va bao vé quyén, loi ich hop phap cua cb dong;
viéc tuan thu nghia vu cung cp thong tin, cong khai hoa thong tin va thu tuc hanh chinh;

e. Quyén va nghia vu khac theo quy dinh tai Diéu 1¢ cong ty.
Piéu 8. Mién nhiém, bii nhiém, thay thé va bd sung thanh vién Hoi ddng quan tri

1. Thanh vién Hoi ddng quan tri khdng con tu cach thanh vién Hoi dbng quan tri trong céc trudng

hop sau:
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1.1 Thanh vién Hoi ddng quan tri bi mién nhiém trong cac truong hop:

a) Khong du tu cach lam thanh vién Hoi ddng quan tri theo quy dinh ctia Luédt Doanh nghi¢p
hodc bi luat phap cAm khong dugc 1am thanh vién Hoi dong quan tri;

b) C6 don tir chirc va duge chép thuan;

¢) Bi rbi loan tim than va thanh vién khéc cia Hoi dong quan trj ¢6 nhitng bang chimg chuyén
mén chimg to6 ngudi d6 khéng con nang luc hanh vi;

d) Trong qua trinh 14 thanh vién Hoi ddng quan tri, ty 1& cb phan c6 quyén biéu quyét cia céc ¢b
dong da @& cir tin nhiém thanh vién nay bi giam duéi mic téi thiéu theo quy dinh tai khoan 4 Bieu
12 Diéu 1é Cong ty.

1.2 Thanh vién Hoi ddng quan tri bi bii nhiém nhiém trong céc trudng hop:

a) Khong tham du cac cudc hop cua Hoi dong quan tri trong vong séu (06) théang lién tuc, trir
truong hop bét kha khang;

b) Cung c4p thong tin c4 nhan sai khi giri cho Cong ty véi tu céch 1a tmg vién Hoi dong quan tri;
¢) Thanh vién dé cing luc vira la Nguoi thau tém nhung ddng thoi cling vira 1a D6i thi canh
tranh hodc nguoi dai dién cua D6i thu canh tranh ctia Cong ty;

1.3 Céc truong hop khac theo quyét dinh ctia Dai héi ddng cb dong.

1.4 Pai hdi ddng cb dong tiy quyén cho Hoi dong quan tri xem xét va thong béo vé viéc thanh vién
Hoi ddng quan tri mat tu c4ch 12 thanh vién Hoi ddng quan trj trong cac trudng hop néu tai khoan
1.1 va 1.2 Didu nay. Déng thoi thanh vién bi mét tw cach s& khong con céc quyén biéu quyét, phu
quyét, tha lao va céc loi ich khac tai Cong ty. Quyét dinh mién nhiém, bai nhiém chinh thic s&
duoc Dai hoi dong ¢ dong thong qua tai phién hop gan nhat.

2. Hoi ddng quan tri phai triéu tap hop Dai hoi ddng cb dong dé bau bd sung thanh vién Hoi dong
quan trj trong truong hop sau day:

a) S6 thanh vién Hoi dong quan tri bi giam qua mot phén ba so v6i sb quy dinh tai Piéu 1& cong
ty. Truong hop nay, Hoi dong quan tri phai tri¢u tép hop Dai hdi ddng cb dong trong thoi han 60
ngay ké tir ngay sb thanh vién bi gidm qua mot phén ba;

b) So’lu:c_mg thanh vién doc lap Hoi ddng quan trj giam xudng, khong bao dam ty 1é theo quy dinh
tai diém b khoan 1 Diéu 137 Luat doanh nghié¢p;

¢) Trur trudng hop quy dinh tai diém a va diém b khoan nay, Dai hoi ddng cb dong bau thanh vién
méi thay thé thanh vién Hoi ddng quan tri d bi mién nhiém, bai nhiém tai cudc hop gan nhét.
Piéu 9. Cach thirc biu, mién nhiém, bii nhiém thanh vién Hgi dong quén tri

1. Cb déng hodc nhém cb dong sd hitu tir 10% tong s6 cb phan phd théng tré 1én c6 quyen dé cur
ngudi vao Hoi ddng quan tri. Trir trudng hop Diéu 18 cong ty c6 quy dinh khac thi viée dé ctr ngudi
vao Hoi ddng quan tri thuc hién nhu sau:



a) Cac cb déng pho thong hop thanh nhém de dé cur ngum vao Hoi ddng quan tri phai thong béo
vé viéc hop nhém cho céc c¢6 dong du hop biét trude it nhat 10 ngay trude ngay khai mac Dai hoi

dbng co dong;

b) Céan cur sb luong thanh vién Hoi dong quan tri, ¢b dong hoac nhém cb dong quy dinh tai khoan
nay dugc quyén dé cir mot hodc mot so ngudi theo quyet dinh cua Dai hoi ddng ¢ déng lam g
ctr vién Hoi ddng quan tri. Truong hop sO Ung cu vién dugc c6 dong hodc nhém co dong dé cur
thdp hon sb tmg ctr vién ma ho duoc quyén dé cir theo quyét dinh ctia Pai hoi ddng cb dong thi s6
trng cr vién con lai do Ho1 ddng quan tri va cac cb dong khac dé ci.

2. Trudng hop s6 luong g cir vién Hoi dong quan tri thong qua dé cir va ing cu van khong du
s6 lugng cén thiét theo quy dinh tai khoan 5 Pidu 115 Luat Doanh nghiép, Hoi dong quan tri duong
nhiém g10rl thiéu thém (g cir vién hodc tb chirc dé cir theo quy dinh tai Diéu 1é cong ty, Quy ché
n6i bd vé& quan tri cong ty va Quy ché hoat dong ctia Hoi dong quan tri. Viéc Hoi ddng quan tri
duong nhiém gi6i thi¢u thém g cir vién phai duoc cong bd rd rang trude khi Dai hoi ddng cb
dong biéu quyét bau thanh vién Hoi dbng quan tri theo quy dinh cuia phép luét.

3. Trir trudng hop Piéu 1é cong ty ¢6 quy dinh khac viéc biéu quyet bau thanh vién Hoi dong quan
tri phai thuc hién theo phucmg thirc bau don phiéu, theo d6 moi cb ddng co tong sb phleu biéu
quyét twong umg voi tong s6 c6 phan s& hiru nhan voi so thanh vién dugc bu ctia Hoi dong quan
tri va cb dong c6 quyén don hét hodc mot phan téng s phiéu bau ctia minh cho mot hodc mot so
Ung cu vién. Nguoi tring cr thanh vién Hoi dong quan tri dugc xac dinh theo s6 ph1eu bau tinh tir
cao xudng thap, bét dau tir img cir vién c6 s6 phiéu bau cao nhét cho dén khi du so thanh vién quy
dinh tai Diéu 1¢ cong ty. Truong hop ¢6 tir 02 Gmg cu v1en tr& 1én dat ciing s6 phleu bau nhu nhau
cho thanh vién cudi cung ctia Hoi dong quén tri thi s& tién hanh bau lai trong s6 céc tmg clr vién
c6 s6 phiéu bau ngang nhau hoc Iya chon theo tiéu chi quy ché bau cir hoiic Piéu 1 cong ty.

4. Viéc bau, mién nhiém, bai nhiém thanh vién Hoi ddng quan tri do Pai hoi ddng c6 dong quyét
dinh theo nguyén tic bo phiéu.

Pidu 10. Thong bo vé bAu, mién nhi¢m, bii nhi¢m thanh vién Hoi ddng quén tri

1. Truong hop da x4c dinh duorc tmg ctr vién Hoi dong quan tri, Cong ty phai cong bd thong tin
lién quan dén céc Umg cr vién t6i thiéu 10 ngdy true ngdy khai mac hop Dai hoi dong c6 dong
trén trang thong tin dién tir clia Cong ty dé cb dong c6 thé tim hiéu vé céc ung clr vién nay trudc
khi bo phiéu, tmg cir vién Hoi ddng quan tri pha1 c6 cam két bang vin ban vé tinh trung thue, chinh
xdc cua cac thong tin c4 nhan dugc cong bo va pha1 cam két thuc hién nhiém vu mot cach trung
thuc, can trong va vi loi ich cao nhét cua Cong ty néu dugc bau 1am thanh vién Hoi ddng quan trj.

Thong tin lién quan dén tmg cir vién Hoi ddng quan trj dugc cong b6 bao gdm:

a) Ho tén, ngay, thang, ndm sinh;

b) Trinh d¢ chuyén mon;

¢) Qua trinh cong tac;

d) Céc chtic danh quan 1y khéc (bao gdm ca chirc danh Hoi dong quan tri cuia cong ty khac);
d) Loi ich ¢6 lién quan téi Cong ty va cac bén c6 lién quan ctia Cong ty;

¢) Céc thong tin khac (néu c6) theo quy dinh tai Diéu 1¢ cong ty;

g) Cong ty dai ching phai c6 trach nhiém cong b6 thong tin v& cac cong ty ma Umg ctr vién dang
nam gitr chirc vy thanh vién Hoi ddng quén tri, cc chirc danh quan ly khéc va cac loi ich ¢6 lién
quan t6i cong ty cua ung cir vién Hoi ddng quan trj (néu co).

2. Viéc thong béo vé két qua bau, mién nhlem bai nhiém thanh vién Hoi ddng quan tri thuc hién
theo cac quy dinh hudng dan ctia phap luat vé cong bd thong tin.



Chwong 111
HOQI PONG QUAN TRI

Pidu 11. Quyén va nghia vu ctia Hi ddng quan tri

1. Hoi dong quan tri la co quan quan ly Cong ty, c6 toan quyén nhan danh Cong ty de quyét dinh,
thuc hién quyén va nghia vu ctia cong ty, trir cac quyen va nghia vu thugc thdm quyén cua Pai hoi
ddng cb dong.

2. Quyén va nghia vu cua Hbi déng quan tri do luat phap, Diéu 1é cong ty va Dai hoi ddng c6 dong
quy dinh. Cu thé, Hoi d6ng quan tri c6 nhimmg quyén han va nghia vu sau:

a)

b)
)
d)
d)
e)

g)
h)

k)

D

Quyét dinh chién lugc, ké hoach phat trién trung han va ké hoach kinh doanh hang nim cta
Cong ty;

Kién nghi loai cb phan va téng sb c¢b phan dugc quyen chao ban cua ttmg loai;

Quyét dinh ban co6 phén chua bén trong pham vi s6 ¢b phén duoc quyén chao ban ctia tling
loai; quyet dinh huy dong thém v6n theo hinh thirc khéc;

Quyet dinh gia ban c6 phan va trai phiéu cua Cong ty;

Quyet dinh mua lai c6 phan theo quy dinh tai khoan 1 va khoan 2 Diéu 133 Luét Doanh nghiép;
Quyet dinh dau tu c6 gié tri dudi 50% tong gid tri tai san dugc ghi trong béo cdo tai chinh gan
nhét cua Cong ty;

Quyét dinh giai phap phét trién thi truong, tiép thi va cong ngh¢;

Thong qua hop ddng mua, ban, vay, cho vay va hop dong, g1a0 dich khac c¢6 gia tri tir 10%
tdng gié tri tai san tré 1én duoc ghi trong bdo cao tai chinh gan nhat cua Cong ty, trir truong
hop hop ddng, giao dich thudc thdm quyén quyét dinh ctia Dai hoi dong ¢ dong theo quy dinh
tai khoan 13, 15 va 16 Piéu 15 Diéu 1¢ Cong ty;

Bau mién nhiém, bai nhiém Chu tich Ho1 ddng quan tri; Bo nhiém, mién nhiém, duyét thu lao,
tién luong dbi véi Téng Gidm déc, Pho Tong Giam dbc, Ke todn trudng va ngudi quan ly quan
trong khéc trong Cong ty; cir ngudi dai dién theo Uiy quyén thuc hién quyén s& hitu c6 phan
hogc phan vén gbép & cong ty khic, quyét dinh mue thu lao va loi ich khéc ctia nhimg nguoi
do;

Giam sat, chi dao Tong giam dbc va ngudi quan ly khéc trong diéu hanh cong viéc kinh doanh
hang ngay cua Cong ty;

Quyét dinh co céu tb chie, quyet dinh thanh 1ap, giai thé cong ty con, chi nhanh, vin phong
dai dién va viéc gbp vbn, mua cb phan cua doanh nghiép khac;

m) Quyet dinh théng qua cac Quy ché:

Quy ché Tai chinh cta Cong ty;
- Quy ché Tuyén dung, bd nhiém va sir dung nhan su ctia Cong ty;
- Thong qua hé théng KPI va Quy ché/Phuong 4n Tién luong/ Thang bang luong cua Cong
ty}
- Quy che lién quan dén phan quyen cua HPQT;
- Mot sé Quy ché khac ma Hoi dong quan tri xét thdy can thiét phai thong qua.
Duyét chuong trinh, ndi dung tai liéu phuc vu th dai hdi ddng cb dong, triéu tép hop dai hoi
dbng cb dong hoic lay ¥ kién dé Pai hoi dong c0 dong thong qua nghi quyet
Trinh béo céo tal chinh hing ndm da dugc kiém toan 1én Pai hoi dong coO dong;
Kién ngh1 mirc ¢b tirc dugc tra; quyét dinh thoi han va thi tuc tra c6 tirc hogic xtr 1y 16 phat sinh
trong qua trinh kinh doanh;
Kién nghi viéc t chirc lai, giai thé Cong ty; yéu cAu phé san Cong ty,
Quyét dinh ban hanh Quy ché hoat dong Hoi dong quan tri, Quy ché ndi bd v& quan tri cong
ty sau khi dugc Dai hoi dong cb dong thong qua; quyét dinh ban hanh Quy ché hoat dong ctia
Uy ban kiém toén truc thudc Hoi ddng quan tri, Quy ché vé cong b thong tin ctia Cong ty;



s) Quyén va nghia vu khéc theo quy dinh cia Luét Doanh nghiép, Luat Ching khoén, quy dinh
khac ctia phép luat va Piéu 1 cong ty.

3. Hoi dong quan tri thong qua nghi quyet quyet dinh bang biéu quyet tai cudc hop, lay v kién
bang vin ban hoic hinh thtre khac do Diéu 1é cong ty quy dinh. M&i thanh vién Hoi ddng quan tri

¢6 mot phiéu biéu quyét.

4. Trudng hop nghi quyet quyet dinh do Hoi ddng quan tri thong qua trai v6i quy dinh cua phép
luét, nghi quyét Pai hoi dong cb dong, Diéu 1¢ cong ty gdy thiét hai cho Cong ty thi cac thanh vién
tan thanh thong qua nghi quyét, quyet dinh dé phai cuing lién déi chiu trach nhiém cé nhan vé nghi
quyet quyet dinh d6 va phai dén bu thiét hai cho Cong ty; thanh vién phan d6i thong qua nghi
quyet quyet dinh néi trén duge mién trir trach nhi¢m. Trudng hop nay, co dong cua Cong ty co
quyén yéu cau Toda 4n dinh chi thuc hién hoac huy bé nghi quyét, quyét dinh néi trén.

Piéu 12. Nhiém vu va quyén han ciia Hoi dong quan tri trong viéc phé duyét, ky két hop
dong giao dich
1. Ho1 dong quan tri chép thuin céc hop ddng, giao dich c6 gia tri nho hon 35% hodc giao dich

dan dén téng gi tri giao dich phat sinh trong vong 12 thang ké tir ngay thuc hién giao dich dau
tién c6 gi tri nho hon 35% tong gi4 tri tai san ghi trén béo cdo tai chinh gan nhit gitta Cong ty véi

mot trong cac dbi tuong sau:

- Thanh vién Hoi ddng quan tri, Téng gidm dbc ngudi quan ly khac va ngudi ¢6 lién quan cua cée
déi tugng nay;

- C6 dong, ngudi dai dién uy quyén ctia ¢6 dong s hitu trén 10% tdng vén c¢b phin phd thong cia

Cong ty va nhitng ngudi c6 lién quan cua ho;
- Doanh nghiép c6 lién quan dén cac dbi trong quy dinh tai khoan 2 Diéu 164 Luat Doanh nghiép.

2. Nguoi dai di¢n Cong ty ky hop dong, giao dich phai théng béo cho thanh vién Hoi dong quan
tri, thanh vién Uy ban Kiém toan vé c4c d6i tuong ¢ lién quan d6i véi hop ddng, giao dich d6 va
gui kem theo dy thao hop ddng hodc ndi dung chu yéu cia giao dich. Hoi ddng quan trj quyét dinh
viéc chap thuan hop dong, giao dich trong thoi han 15 ngay ké tir ngdy nhin dugc thong béo, trix
truomg hop Diéu 1é cong ty quy dinh mot thoi han khéc; thanh vién Hoi dong quan tri c6 lgi ich
lién quan dén cac bén trong hop ddng, giao dich khong c6 quyén biéu quyét.

Piéu 13. Trich nhiém cia Hi ddng quan tri trong viéc triéu tip hop Pai hoi ddng cb dong
bit thwong

1. Hoi ddng quén tri phai triéu tap hop Dai h¢i dong cb dong bat thuong trong céc truong hop sau:
a) Hoi ddng quan trj xét thdy can thiét vi loi ich clia Cong ty;

b) S6 luong thanh vién Hoi ddng quén trj con lai it hon sb luong thanh vién tdi thiéu theo quy dinh
cua phap luat;

¢) Theo yéu cau ctia ¢b dong hoic nhém ch dong quy dinh tai khoan 2 Piéu 115 ctia Lut Doanh

nghiép; yéu cau triéu tap hop Pai hoi dong c¢b dong phai dugc thé hién bang vin ban, trong d6 néu
1 1y do va muc dich cude hop, ¢é du chit ky cua cac co dong lién quan hodc véan ban yéu cau duoc

1ap thanh nhiéu ban va tap hop du chir ky cua cac c¢b dong c6 lién quan;
d) Céc truong hop khéc theo quy dinh cua phép luat va Diéu 1¢ cong ty.
2. Triéu tap hop Pai hoi ddng cb dong bt thudng

Trur trudng hop Diéu 1¢ cong ty c6 quy dinh khéc, Hoi ddng quan tri pha1 triéu tdp hop Pai hoi
ddng c6 dong trong thoi han 30 ngay ké tir ngay s6 luong thanh vién Hoi dong quan trj, thanh vién
doc 1ap Hoi dong quan tri con lai it hon sb lugng thanh vién tdi thiéu theo quy dinh tai Diéu I¢
cong ty hodc nhan dugc yéu cau quy dinh tai diém c va diém d khoan 1 Piéu nay;
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3. Ngudi triéu tdp hop Dai hoi ddng cb dong phai thyuc hién céc cong viéc sau day:

a) Lap danh séch cb dong ¢6 quyén du hop;
b) Cung cp thong tin va giai quyét khiéu nai lién quan dén danh sach cb dong;

¢) Lap chuong trinh va ndi dung cudc hop;

d) Chuén bj tai liéu cho cudc hop;

d) Dy thao nghi quyet ctia Dai hoi dong cb dong theo ndi dung du kién ctia cudc hop; danh sach
va thong tin chi tlet clia cac ing cur vién trong truong hop bau thanh vién Hoi dong quan tri, thanh
vién Uy ban Kiém toén;

e) Xac dinh thoi gian va dia diém hop;

g) Guri théng bao moi hop dén ting ¢ dong c6 quyén dy hop theo quy dinh Luét doanh nghiép;

h) Cac cong viéc khéac phuc vu cudc hop.

Piéu 14. Vin phong Hji dong quan tri
1.

Hoi ddng quan tri thanh lap Van phong Hoi dong quan tri gbm céc Tiéu ban dé hd tro hoat dong
ctia Hoi dong quan tri. S6 luong thanh vién ctia Vin phong HDQT do Hoi ddng quan tri quyét
dinh.

Vin phong HPQT do Chu tich Hoi dong quan tri phu trach, Chirc ndng va nhi€ém vu cua Vin
phong HPQT phai tuan thu theo Quy ché hoat dong ctia Vin phong HDQT do Hoi dong quan
tri ban hanh, phai phit hop véi céc quy dinh phép luat hién hanh va quy dinh tai Piéu 1é Cong

ty.
Chwong IV
CUOC HQP HOI PONG QUAN TRI

Pidu 15. Cudc hop Hoi dong quan tri

1

Truong hop Hoi ddng quan tri bau Chu tich thi Chu tich Hoi ddng quan tri s& dugc bau trong
cudc hop dau tién clia nhiém ky Hoi ddng quan tri trong thoi han bay (07) ngay lam viéc, ke
tir ngay két thuc bau cir Hoi dong quan tri nhiém ky d6. Cudc hop nay do thanh vién c6 so
phiéu bau cao nhat hoic ty 1¢ phleu bau cao nhat triéu tép va chu tri. Trudng hop c6 nhiéu hon
mot (01) thanh vién ¢6 so phleu bau hodc ty 1¢ phiéu bau cao nhat 'va ngang nhau thi cdc thanh
vién bau theo nguyén tic da s6 dé chon mot (01) ngudi trong sé ho triéu tap hop Hbi dong
quan tri.

Chu tich Hoi ddng quan tri phai triéu tap cac cude hop Hoi dong quén tri dinh ky va bat thudng,
lap chuong trinh nghi su, thoi gian va dia diém hop it nhét ba (03) ngay lam viéc trude ngay
hop. Chu tich ¢6 theé triéu tap hop khi xét thy can thiét, nhung mdi quy phai hop it nhat mot
(01) 1an.

Chu tich Hoi ddng quan tri phai triéu tép hop Hoi ddng quan tri, khong dugc tri hoan néu khong

¢6 ly do chinh dang, khi mot trong sb cac d6i tuong dudi day dé nghl bang véan ban néu rd muc
dich cudc hop, van @& can thao luan va thude thdm quyén cua Hoi ddng quan tri:

3.1 Khi Chu tich Hoi ddng quan tri xét thiy can thiét vi loi ich cia Cong ty;

3.2 Téng Gidm dbc hoac it nhat nam (05) ngudi quan 1y khéc;

3.3 {t nhat 03 thanh vién Hoi ddng quan tri;

3.4 thanh vién doc lap Hoi dong quan tri;
3.5 ft nhit 02 thanh vién diéu hanh cua Hoi ddng quan tri;
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Chu tich Hoi ddng quan tri phai triéu tap hop Hoi ddng quan tri trong thoi han bay (07) ngay
lam viéc, ké tir ngay nhén dugc dé nghi néu tai khoan 3 Piéu ndy. Trudng hop khong triéu tap
hop theo dé nghi thi Chu tich Hoi dong quan tri phai chiu trach nhi¢m vé nhimg thi€t hai xay
ra d6i v6i Cong ty; nhimg ngudi d& nghi t6 chirc hop dugce néu tai khoan 3 Diéu nay c6 quyén
triéu tap hop Hoi dong quan tri.

Trudng hop c6 yéu cau cua cong ty kiém to4n doc lap thuc hién kiém toan béo cdo tai chinh
cua Cong ty, Chu tich Hoi ddng quan tri phai triéu tap hop Hoi ddng quan tri dé ban vé bao
céo klem todn va tinh hinh Cong ty.

Dia diém hop: cudc hop Hoi dong quan tri duoc tién hanh tai tru s¢ chinh cua Cong ty hodc
tai dia diém khac & Viét Nam hodc & nude ngoai theo quyét dinh cua Chu tich Hoi ddng quan
tri va dugc su nhét tri ciia Hoi ddng quan tri.

Théng bao hop Hoi ddng quan tri phai duoc gm cho cac thanh vién Hoi dong quan tri it nhét
ba (03) ngay lam viéc trudc ngay hop. Thanh vién Hoéi dong quan tri c6 thé tir chdi théng bio
moi hop bang vén ban, viéc tir chdi nay c6 thé duoc thay dbi hodc hiy bo bang vin ban cua
thanh vién Hoi ddng quan tri do. Thong béo hop Hoi dong quan tri phai dugc lam bing van
ban tleng Viét va phai thong bao day du thoi glan, dia diém hop, chuong trinh, ndi dung cac
vén de thao luan va quyét dinh, kém theo tai liéu can thiét str dung tai cudc hop va phiéu bicu
quyét ctia thanh vién.

Théng bdo moi hop dugc gui bing thu, fax, thu dién tir hodc phuong tién khac, nhung phai
bao dam dén duoc dia chi lién lac cta ting thanh vién Hoi dong quan tri duoc ding ky tai
Cong ty.

S6 thanh vién tham dw ton thleu Céc cude hop ctia Hoi ddng quan tri duge tién hanh khi ¢6
it nhét ba phan tu (3/4) tong s6 thanh vién Hoi dong quan tri c6 mat truc tiép hodc thong qua
ngudi dai dién (nguoi dugce uy quyen) Trudng hop khong du sb thanh vién du hop theo quy
dinh, cudc hop phai dugc tri¢u tap |an thir hai trong thoi han bay (07) ngay ké tir ngay du dinh
hop 14n thir nhat. Cudc hop triéu tép 14n tht hai duoc tién hanh néu c6 hon mét nira (1/2) s
thanh vién Hoi dbng quan tri du hop. Thanh vién Hoi dong quan tri cling dugc coi 1a tham du
va biéu quyét tai cudc hop trong truong hop da gui phiéu biéu quyét dén cudc hop thong qua
thu, fax, thu dién tir va phai dwoc chuyén dén Chu tich Hoi ddng quan tri chdm nhat mét (01)
gio trude kh1 khai mac.

Biéu guyet

9.1 Trir truong hop quy dmh tai khoan 9.2 Piéu nay, mdi thanh vién Hoi dong quan tri hodc nguoi

duoc ty quyén truc tiép co mat v6i tur cach c4 nhan tai cude hop Hoi ddng quan tri s& c6 mot
phleu biéu quyét. Viéc ty quyen phai tuin theo quy dinh tai Dicu 1¢ Cong ty. Ngudi duge uy
quyen tham du hop Hoi ddng quan tri chiu trach nhiém bao mat céc théng tin lién quan dén
cudc hop, trudng hop vi pham thi phai bdi thudng cho Cong ty moi thiét hai xay ra.

9.2 Mot thanh v1en Hoi dong quan tri s& khong duoc biéu quyét vé céc hop ddng hoic giao dich

hoic d& xuit nao ma thanh vién dé ¢6 loi ich cing véi lgi ich ctia bat ky Nguoi 6 lién quan
nao ma déi véi thanh vién d6 loi ich nay 1a déng ké so véi lgi ich ¢6 dugc tir viée s¢ hitu co
phiéu, trai phiéu hogc chimg khoan khac cua Cong ty; hodc 12 lgi ich nay lién quan dén nhing
trach nhiém cua thanh vién d6 ma lai mau thudn hay c6 thé mau thuan véi loi ich ciia Cong ty.
Mot thanh vién Hoi dong quan trj s€ khong duoc tinh vao s6 lugng dai biéu t6i thlou can thlet
¢6 mat tai mot cude hop vé bat ky quyét dinh nao ma thanh vién d6 khong c6 quyén biéu quyét.

Bét ky thanh vién Hoi dong quan tri ndo hudng loi tir mot hop d6ng duoc quy dinh tai khoan
10 Diéu 38 Piéu 1é Cong ty s& dugc coi la c6 loi ich dang k& trong hop dong do.

9.3 Theo quy dinh tai khoan 9.2 Piéu nay, trong mdt cudc hop cua Hoi dong quan tri, néu c6 bat

ky van d& nao phét sinh lién quan dén mitc d6 1¢i ich cta thanh vién Ho1 dong quan tri hodc
lién quan dén quyén bicu quyét ctia bat ky thanh vién ndo ma nhimg van dé d6 khong duoc
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10.

11

12.

13

giai quyet bang su tu nguyén tir bo quyén biéu quyét cua thanh vién Hoi dong quan tri do, thi
nhimg van dé d6 s& duge chuyén téi chu toa cua cude hop va phan quyet cua vi chu toa lién
quan dén tht ca c4c thanh vién Hoi ddng quan tri khéc s& c6 gid tri chung thim va 1a quyét dinh
cuoi cung, trir trudng hop tinh chét hodc pham vi loi ich cua thanh vién Hoi ddng quan tri lién
quan chua duoc cong bd mot céch thich dang.

Tuyén b6 loi ich: Mot thanh vién Hoi dong quan tri ma bing cach nay hay cach khac, truc
tiép hozc glan tiép dugc hudng lgi tir mot hop dong hoic giao dich da dugc ky két hodc dang
du kién véi Cong ty s& phai tuyén b ban chét, ndi dung cua quyén loi d6 trong cudc hop ma
Hoi dong quan tri 1an du tién xem xét van dé ky két hop ddng hoic giao dich nay néu khi d6
thanh vién nay da biét 1a minh c6 loi ich trong do. Hodgc thanh vién nay c6 thé tuyén b6 dleu
d6 tai cudc hop dau tién ctia Hoi dong quan tri duoc t6 chirc sau khi thanh vién nay biét ring
minh c6 loi ich hodc s& ¢6 loi ich trong giao dich hodc hop ddng lién quan.

Biéu guxet da s6: Hoi dong quan tri thong qua cac nghi quyet va ra quyét dinh bang cach tudn
theo ¥ kién tan thanh ctia da so thanh vién Hoi dong quan tri 6 mét (trén 5 0%). Néu sb phleu
tan thanh va phan d6i ngang bang nhau, thi quyét dinh cudi cling s& thudc vé phia c6 y kién
cua Chu tich Hoi dong quan tri.

Viéc bé phiéu cia ngudi vﬁ'ng mat: Thanh v1en Hoi dong quan tri ving mit ma khong c6
nguoi duge uy quyen thay thé thi c6 thé biéu quyet vé nghi quyét ciia Hoi dong quan tri bang
phuong thirc bo phiéu bing vin ban. Nhimng phleu bing vin ban nay phai dugc chuyén t6i Chu
tich hodc néu khéng giri dugc cho Chu tich thi cho thu ky khong mudn hon mét (01) tiéng
ddng hd trudce thoi gian khai mac cude hop.

Hop nghl su: Cudc hop cua Hoi dong quan tri c6 thé t6 cerc theo hinh thirc nghi su gifra cac
thanh vién cua Hoi dong quan tri khi tat ca hodc mot sd thanh vién dang & nhitng dia diém
khéc nhau v6i diéu kién 1a m&i thanh vién tham gia hop déu c6 thé:

13.1 Nghe timg thanh vién Hoi dong quén tri khac cung tham gia phat biéu trong cudc hop;

13.2 Ph4t biéu véi tat ca cac thanh vién tham dy khac mot cach dong thoi.

14.

Viéc trao doi giira c4c thanh vién c6 thé thuc hién mot cach tryc tiép qua dién thoai hoic bing
phuong tién lién lac thong tin khac hozc 12 két hop tat ca nhiing phuong thirc ndy. Thanh vién
Hoi dong quan tri tham gia cudc hop nhu vay dugce coi la “cé mét” tai cudc hop do. Dia diém
cudc hop dugc td chtic theo quy dinh nay 1a dia diém ma nhém thanh vién Hoi ddng quan tri
dong nhét tap hop lai, hodc néu khong ¢6 mot nhém nhu vay, la dia diém ma Chu toa cude hop
hién dién.

Céc quyét dinh dugc thong qua trong mot cude hop qua dién thoai duge td chirc va tién hanh
mét cach hop thirc c6 hi¢u lyc ngay khi két thic cudc hop nhung phai dugc khing dinh bang
céc chit ky trong bién ban cua tit ca thanh vién Hoi ddng quan tri tham du cudc hop nay.

Thong qua nghi quyét dwéi hinh thire lay ¥ kién bang vin ban: Nghi quyet theo hinh thirc
lay ¥ kién bang vin ban dugc thong qua trén co o' y kién tan thanh cta da s6 thanh vién Hoi
ddng quan trj c6 quyén biéu quyet Nghi quyet nay c6 hiéu lyc va gia tri nhu nghi quyet dugc
thong qua tai cugc hop. Nghi quyet nay cé thé duoc thong qua bang cach st dung nhiéu ban
sao cua cung mot van ban néu mai ban sao d6 dugc mdt thanh vién tré 1én ky. Sau khi nhan
duoc y kién bang vin ban ctia thanh vién Hoi dong quan trj (thong qua hinh thire guri thu, email
hodc tin nhén tir dia chi lién lac da dang ky), cac y kién s& dugc tong hop va lap thanh Bién
ban cudc hop Hoi ddng quan tri, c6 day du chir ky cta céc thanh vién Hoi ddng quan tri.

Trudng hop thong qua nghi quyét dudi hinh thirc 14y y kién bing vin ban, thanh vién Hoi ddng
quan tri pha1 biéu quyet va phan hoi noi dung 14y y kién trong vong 03 ngay, ké tir ngay nhéan
dugc phiéu 14y ¥ kién. Déi véi céc van dé c6 tinh chét quan trong, khin cép theo quyét dinh



ctia Chu tich Hoi ddng quén tri, thanh vién Hoi dong quan tri phai biéu quyét va phan hoi trong
vong 24 gid, ké tir khi nhén dugce phiéu 14y y kién.

15. Bién ban cudc hop: Chi tich Hoéi ddng quan tri c6 trach nhiém chuyén bién ban cue hop cia
Hoi déng quan tri cho cac thanh vién va nhiing bién ban do sé phai dugc xem nhu nerng bang
chimg xéc thuce vé cdng viée da dugc tién hanh trong céc cude hop dé trir khi c6 y kién phan
dbi vé noi dung b1en ban trong thoi han mudi (10) ngay ké tir khi chuyén di. Céc bién ban s&
dugc lap bing tiéng Viét hodc tiéng nudc ngodi va phai ¢ chir ky ciia Chu toa va ngudi ghi
bién ban.

16. Nhitng ngwdi dwoe mai hop dw thinh: Téng Gidm ddc, nhimg ngudi quéan ly khac va céc
chuyén gia ciia mot bén thir ba cé the du hop Hoi ddng quan tri theo 161 moi cua Hoi dong
quan tri nhung khong duoc biéu quyét trir khi ban than ho c6 quyén dugc biéu quyét nhu thanh

vién Hoi dong quan trj.

17. Cac Uy ban ciia Hbi dong quén tri

- Hoi dong quén tri dugc thanh lap Uy ban Té chirc Nhan sy, Uy ban Tai chinh va Pau tu, Uy
ban Ké hoach va Phat trién, va cac Uy ban khéc cén cir vao nhu cAu thuc té dé hd tro cho hoat
dong cta Hoi dong quan tri.

Hoi dong quan tri co thé uy quyen cho céc Uy ban nay dugc quyén hanh dong va chi dao, diéu
phdi cip cao dbi véi céc van d& chién luge dé trién khai thuc hién Nghi quyét cia Hoi dong
quan tri. Thanh vién cua Uy ban c6 thé gbm mot hodc nhiéu thanh vién cia Hoi dong quan tri
va mot hodc nhidu thanh vién bén ngoai theo quyét dinh ctia Hoi dong quan tri. Trong qua
trinh thuc hién quyén han dugc ty théc, cac Uy ban c¢6 thé thanh 1ap cac T gitip viéc néu xét
thdy can thiét va phai tudn thu céc quy dinh ma Hoi ddng quan trj & ra.

- Hoi déng quan tri quy dinh chi tiét vé& viéc thanh lap, trach nhiém cua cac Uy ban va trach
nhiém cua ting thanh vién.
Piéu 16. Bién ban hop Hgi ddng quan tri

1. Cac cudc hop Hoi dong quan tri phai dugc ghi bién ban va c6 thé ghi 4m, ghi va luu gitr dudi
hinh thuc dién tir khéc. Bién ban phai 1ap bing tiéng Viét va c6 thé 1ap thém béng tiéng nudc ngoai,
bao gdm cac ndi dung chu yéu sau day:

a) Tén, dia chi try s& chinh, ma s6 doanh nghiép;

b) Thoi gian, dia diém hop;

¢) Muc dich, chuong trinh va ndi dung hop;

d) Ho, tén timg thanh vién du hop hodc nguoi duge uy quyén du hop va cach thire du hop; ho, tén
céc thanh vién khong du hop va ly do;

d) VAn d& duoc thao luan va biéu quyét tai cudce hop;

¢) Tém tt phét biéu ¥ kién clia timg thanh vién du hop theo trinh ty dién bién ciia cudc hop;

g) Két qua biéu quyét trong d6 ghi rd nhimg thanh vién tan thanh, khéng tan thanh va khong ¢6 ¥
kién;

h) Vén d& da duoc thong qua va ty 18 bidu quyét thong qua tuong tmg;

i) Ho, tén, chit ky chu toa va ngudi ghi bién ban, trir truong hop quy dinh tai khoéan 2 Piéu nay.

2. Truong hop chi toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu duoc tat ca thanh
vién khac cua Hoi ddng quan tri tham du hop ky va c6 day du ndi dung theo quy dinh tai cac diém
a,b,c,d,d, e gvahkhoanl Diéu nay thi bién ban nay c6 hiéu luc.
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3. Chii toa, ngudi ghi bién ban va nhiing nguoi ky tén trong bién ban phai chiu trach nhiém vé tinh
trung thuc va chinh x4c ctia ndi dung bién ban hop Hoi dong quan tri.

4. Bién ban hop Hoi ddng quan tri va tai liéu str dung trong cudc hop phai duoc luu gitr tai tru s&
chinh ctia Cong ty.

5. Bién ban lap bang tneng Viét va bing tiéng nudce ngoai c¢6 hi¢u luc phép ly nhu nhau. Trucmg
hop c6 su khac nhau ve ndi dung gitra bién ban bing tiéng Viét va bang tiéng nudc ngoai thi ndi
dung trong bién ban bang tiéng Viét duoc 4p dung.

Chwong V

BAO CAO, CONG KHAI CAC LOQI iCH
Piéu 17. Trinh b4o cdo hiing nim
1. Két thic nam tai chinh, Hoi ddng quan tri phai trinh Pai hoi dong cb déng béo cdo sau déy:
a) B4o céo két qua kinh doanh ctia Cong ty;
b) Béo céo tai chinh;
¢) Béo céo dénh gia céng tic quan ly, diéu hanh Céng ty;
d) Bao céo thim dinh ctia Uy ban Kiém toan.
2. Béo céo quy dinh tai cac diém a, b va ¢ khoan 1 Diéu nay phai duogc giri dén Uy ban Kiém toan

dé tham dinh cham nhét 1a 30 ngay trudc ngay khai mac cudc hop Dai hoi dong cb dong thudng
nién néu Piéu 1é cong ty khong cé quy dinh khac.

3. B4o c4o quy dinh tai c4c khoan 1, 2 Diéu nay, béo cdo thiAm dinh ctia Uy ban Kiém toan va béo
c4o kiém toan phai duoc luu gur tai try s& chinh cua Cong ty cham nhét 1a 10 ngay trudce ngay khai
mac cudc hop Dai hdi dong co 'dong thudng nién néu Diéu 1& cong ty khong quy dinh thoi han
khéc dai hon. Cb dong s& hiru c6 phan ctia Cong ty lién tuc it nhat mot (01) nam c6 quyen tw minh
hodc cung véi ludt su, ké toan vién, kiém toan vién c6 ching chi hanh nghé truc tiép xem xét béo
cdo quy dinh tai Diéu nay.

Piéu 18. Thi lao, thwéng va lgi ich khic ciia thanh vién Hoi dong quan tri

1. Céng ty c¢6 quyén tra thi lao, thuong cho thanh vién Hoi dong quan trj theo két qua va hiéu qua
kinh doanh.

2. Thanh vién Hoi dong quan tri dugc huorng thu lao cong vige, thudng va cac loi ich khac. Thu
lao cong viéc dugc tinh theo s6 ngay cong can thiét hoan thanh nhiém vu cta thanh vién Hoi dong
quan trj va muc thu lao mdi ngdy. Hoi déng quan tri dur tinh mitc thi lao cho timg thanh vién theo
nguyén tic nhét tri. Téng mirc thi lao va thuong ctia Hoi ddng quan tri do Pai hoi dong cb dong
quyét dinh tai cudc hop thudng nién.

3. Thu lao cua timg thanh vién Hoi dong quan tri duoe tinh vao chi phi kinh doanh cua Cong ty
theo quy dinh cua phap luat v& thué thu nhap doanh nghiép, dugc thé hién thanh muc riéng trong
bao céo tai chinh hang ndm ctia Cong ty va phai béo cdo Pai hoi dong b dong tai cudc hop thuong
nién.

4. Thanh vién Hoi ddng quan tri ndm gitr chirc vy diéu hanh hoac thanh vién Hoi dong quém tri
lam viéc tai cdc tidu ban cua Hoi ddng quan tri hodc thuc hién nhitng cdng viéc khac ngoai pham
vi nhi¢m vy thong thudng cua mot thanh vién Hoi ddng quan tri, c¢6 thé duoc tra thém thu lao dudi
dang m6t khoan tién cdng tron g6i theo timg 14n, lwong, hoa hdng, phén tram loi nhuan hodc dudi
hinh thire khac theo quyét dinh ctia Hoi ddng quén tri.




5. Thanh vién Hoi ddng quan tri c6 quyén dugc thanh todn tAt ca céc chi phi di lai, 4n, & va cac
khoan chi phi hop ly khac ma ho di phai chi tra khi thuc hién trach nhiém thanh vién Hoi dong
quan tri ciia minh, bao gdm ca cac chi phi phat sinh trong viée t6i tham du céc cudc hop Pai hoi
ddng cb déng, Hoi ddng quan tri hodc céc tiéu ban ctia Hoi ddng quan tri.

6. Thanh vién Hoi dong C}uan tri c6 thé dugc Céng ty mua bao hlem trach nhiém sau khi c6 sy
chép thuan cta Pai hoi dong co dong. Bao hiém nay khong bao gdm bao hiém cho nhitng trach
nhiém ctia thanh vién Hdi déng quan tri lién quan dén viéc vi pham phap luét va Diéu 1& cong ty.

Piéu 19. Cong khai cdc lgi ich lién quan

Trudng hop Piéu 1é cong ty khong c6 quy dinh khac chét ché hon, viéc cong khai loi ich va nguoi
¢6 lién quan ctia Cong ty thuc hién theo quy dinh sau day:

1. Thanh vién Hoi ddng quan tri ciia Cong ty phai ké khai cho cong ty vé céc loi ich lién quan cia
minh, bao gom:

a) Tén, ma s6 doanh nghiép, dia chi try so chinh, nganh, nghe kinh doanh cua doanh nghi¢p ma

ho ¢6 s& hitu phin vén gép hodc cd phan; ty 1€ va thoi diém s& hiru phan vén gép hoac cb phan
do;

b) Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh cua doanh nghiép ma
nhitng ngudi ¢6 lién quan ctia ho cung s& hiru hodc s& hiru riéng phan vén gop hodc ¢b phan trén
10% vbn diéu 1¢.

2. Viéc ké khai quy dinh tai khoan 1 Piéu nay phai dugc thuc hién trong thoi han 07 ngay lam
viéc, ké tir ngay phat sinh loi ich lién quan; viéc stra ddi, bo sung phai dugc thdng béo véi Cong
ty trong thoi han 07 ngay lam viéc, ké tir ngay co stra dbi, bd sung twong tng.

3. Thanh vién Hdi ddng quan tri nhan danh c4 nhan hodc nhan danh nguoi khac dé thuc hién cong
viéc dudi moi hinh thirc trong pham vi cong viéc kinh doanh ctia Cong ty déu phai giai trinh ban
chét, noi dung cia cong viée d6 trude Hoi ddng quan tri va chi dugc thuc hién khi duoe da sb
thanh vién con lai ctia Hoi dong quan tri chip thudn; neu thuc hién ma khong khai bédo hoac khong
duoc su chip thuan cua Hoi dong quan tri thi tat ca thu nhap c6 dugc tir hoat dong d6 thude ve

Cong ty.
Chuong VI

MOI QUAN HE CUA HOI PONG QUAN TRI
Pidu 20. Méi quan hé giira cic thanh vién Hji dong quan tri
1. Quan hé giira cac thanh vién Hoi dong quan tri la quan hé phdi hop, cic thanh vién Hoi dong

quan tri ¢6 trach nhiém thong tin cho nhau vé vén dé c6 lién quan trong qua trinh xur ly cong viée
dugc phén cong.

2. Trong qua trinh xtr ly cong viéc, thanh v1en Hoi dong quén tri duge phéan cong chiu trdch nhiém
chinh phai chu dong phdi hop xir ly, néu c6 vén @ lién quan dén linh vuc do thanh vién Hoi dong
quén tri khdc phu trdch. Trong truong hop gilta cac thanh vién Hoi dong quan tri con c6 y k1en
khéc nhau thi thanh vién chiu trach nhiém chinh bdo cao Chu tich Hoi ddng quan tri xem xét quyét
dinh theo thim quyén hoac td chirc hop hoc 14y y kién cua céc thanh vién Hoi dbng quan tri theo
quy dinh cta phép luat, Piéu 18 cong ty va Quy ché nay.

3. Trong trudng hop c6 su phan cong lai gnra c4c thanh vién Hoi dong quan tri thi cdc thanh vién
Hoi ddng quan tri phai ban giao cong viéc, hd so, tai lidu lién quan. Viéc ban giao nay phai dugc
1ap thanh vin ban va bdo cdo Chu tich Hoi ddng quan tri vé viéc ban giao do.

Piéu 21. Méi quan hé véi Ban Piéu hanh
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Véi vai tro quan tri, Hoi ddng quan tri ban hanh cac nghi quyét dé Téng Giam dbc vabo may diéu
hanh thuc hién. Ddng thoi, Hoi dong quan tri kiém tra, giam st thuc hién céc nghi quyét.

Pidu 22. Mdi quan hé véi Uy ban Kiém ton

1. Méi quan h¢ gilra Ho1 dong quan tri Uy ban Kiém toan la quan h¢ phdi hop. Quan h¢ lam viéc
giita HOi dong quan tri Uy ban Kiém to4n theo nguyén tic binh ding va doc lap, ddng thoi phdi
hop chit ché, hd trg 1dn nhau trong qué trinh thuc thi nhiém vu.

2. Khi tiép nhéan cac bién ban kiém tra hodc béo céo tong hop cua Uy ban kiém toan, Hoi dong
quan tri ¢6 trach nhiém nghién ctru va chi dao Téng Giam dbc xdy dung ké hoach va thuc hién
chan chinh kip thoi.

Chwong VII
PIEU KHOAN THI HANH
Piéu 23. Hiéu lwe thi hanh

Quy ché hoat dong ctia Hoi dong quan tri Cong ty Cb phan Du lich Vietravel, bao gom 07 chuong,
23 diéu va co hiéu luc thi hanh ké tir ngay ky ban hanh.



Vietravel’ e

Head Office: 190 Pasteur, Xuan Hoa Ward, Ho Chi Minh City, Vietnam
Tel: (84.28) 38 668 999 | Fax: (84.28) 38 299 142

Sale online: www.travel.com.vn

Email: info@vietravel.com

Website: www.vietravel.com

VIETNAM VALUE WORLD TRAVELAWARDS  TTG TRAVEL AWARDS

No: /

DECISION
Promulgate the Regulation on the Operation of the Board of Directors

BOARD OF DIRECTORS
VIETRAVEL JOINT STOCK COMPANY

- Pursuant to the Law on Enterprises,

- Pursuant to the Charter of Organization and Operations of Vietravel Tourism Joint Stock
Company (“the Company”);

- Pursuant to the Minutes of the Meeting of the Board of Directors of the Company dated 29
April 2026.

- Pursuant to Proposal No. 21/TTr-HPQT-VP on issuing the Internal Regulation on
Corporate Governance;

DECIDES

Article 1. To promulgate, together with this Decision, the Regulation on Operation of the
Board of Directors of Vietravel Joint Stock Company.

(Attachment: Regulation on the Operation of the Board of Directors)
Article 2. This Decision takes effect from the date of signing.

Article 3. Members of the Board of Directors, the Executive Board, the Office of the Board of
Directors, company executives, departments/divisions, units, and all relevant individuals shall
be responsible for implementing this Decision.

ON BEHALF OF THE BOARD OF

Recipients: DIRECTORS
- As stated in Article 3, CHAIRMAN
- Archive at Board Olffice (Signed)
NGUYEN QUOC KY
travelecom.vn

Managed by Vietravel



REGULATIONS ON THE OPERATION OF THE BOARD OF DIRECTORS
VIETRAVEL TOURISM JOINT STOCK COMPANY

Chapter I
GENERAL PROVISIONS

Article 1. Scope of regulation and subjects of application

1. Scope of regulation: These Regulations on the Operation of the Board of Directors set forth the
organizational and personnel structure, operating principles, powers and obligations of the Board
of Directors and its members, so as to ensure that they operate in accordance with the Law on
Enterprises, the Company Charter and other relevant provisions of law.

2. Subjects of application: These Regulations apply to the Board of Directors and the members of
the Board of Directors.

Article 2. Operating principles of the Board of Directors

1. The Board of Directors operates on a collective basis. Each member of the Board of Directors
is personally responsible for the tasks assigned to him/her and, together with the other members,
is jointly accountable before the General Meeting of Shareholders and the law for the resolutions
and decisions of the Board of Directors concerning the development of the Company.

2. The Board of Directors entrusts the General Director with the responsibility of organizing and
directing the implementation of the resolutions and decisions of the Board of Directors.

Chapter 11
MEMBERS OF THE BOARD OF DIRECTORS

Article 3. Rights and obligations of members of the Board of Directors

1. Members of the Board of Directors have all the rights provided for under the Law on Securities,
other relevant laws and the Company Charter, including the right to be provided with information
and documents concerning the financial position and business activities of the Company and of its
affiliated units.

2. Members of the Board of Directors have the obligations set out in the Company Charter, together
with the following obligations:

a) To perform their duties honestly and prudently, and in the best interests of the shareholders and
of the Company;

b) To attend all meetings of the Board of Directors in full and to express their views on matters
submitted for discussion;

¢) To report promptly and fully to the Board of Directors any remuneration received from
subsidiaries, affiliated companies and other organizations of the Company;

d) To report to the Board of Directors, at its next meeting, on transactions between the Company,
its subsidiaries, or any other company in which the Company directly or indirectly holds more than

50% of the charter capital, on the one hand, and the members of the Board of Directors and their
related persons, on the other; likewise transactions between the Company and any company in
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which a member of the Board of Directors is a founding member or has held a management
position during the three (03) years immediately preceding the transaction;

e) To carry out information disclosure when trading in the shares of the Company, in accordance
with the provisions of law.

3. Independent members of the Board of Directors of a listed company shall prepare an evaluation
report on the operation of the Board of Directors.

Article 4. Right of members of the Board of Directors to be provided with information

1. Members of the Board of Directors are entitled to request the General Director, Deputy General
Directors, and other managers within the Company to provide information and documents
concerning the financial position and business activities of the Company and of its units.

2. The managers so requested are required to provide the information and documents in a timely,
complete and accurate manner, as requested by the member of the Board of Directors. The order
and procedures for requesting and providing information shall be those set out in the Company

Charter.

Article 5. Term of office and number of members of the Board of Directors

1. The Board of Directors shall consist of no fewer than three (03) and no more than nine (09)
members.

2. The term of office of each member of the Board of Directors shall not exceed five (05) years,
and a member may be re-elected for an unlimited number of terms. The term of office of a member
elected to fill a vacancy or as a replacement shall be the remaining term of the Board of Directors.
No individual may serve as an independent member of the Board of Directors of the Company for
more than two (02) consecutive terms.

3. In the event that the term of office of all members of the Board of Directors expires
simultaneously, those members shall continue to serve as members of the Board of Directors until
new members are elected to replace them and assume office, unless the Company Charter provides

otherwise.

4. The Company Charter shall set out in detail the number, rights, obligations, manner of
organization and coordination of activities of the independent members of the Board of Directors.

Article 6. Standards and conditions for members of the Board of Directors

1. Members of the Board of Directors must satisfy the following standards and conditions:

a) Not falling within the categories of persons referred to in Clause 2 of Article 17 of the Law on
Enterprises;

b) Possessing the professional qualifications and experience in corporate governance or in a field,

industry or business activity of the Company, and not necessarily being a shareholder of the
Company, unless the Company Charter provides otherwise;

¢) A member of the Board of Directors of the Company may concurrently serve as a member of
the Board of Directors of another company;

d) Other standards and conditions as provided in the Company Charter and the Internal Regulations
on Corporate Governance.

2. Independent members of the Board of Directors referred to in point b, clause 1 of Article 137
of the Law on Enterprises must satisfy the following standards and conditions:



a) He/she is not a person currently employed by the Company, its parent company or its
subsidiaries; nor a person who has been so employed at any time during the three (03) years
immediately preceding his/her appointment;

b) He/she is not a person currently receiving a salary or remuneration from the Company, other
than the allowances to which members of the Board of Directors are entitled under the applicable
regulations;

¢) He/she does not have a spouse, biological or adoptive parent, biological or adopted child, or
biological sibling who is a major shareholder of the Company or a manager of the Company or of
any of its subsidiaries;

d) He/she does not, directly or indirectly, own at least one percent (01%) of the total voting shares
of the Company;

¢) He/she has not served as a member of the Board of Directors or of the Supervisory Board of the
Company at any time during the five (05) years immediately preceding his/her appointment, save
where he/she is continuously reappointed for two (02) consecutive terms;

f) Other standards and conditions as provided in the Company Charter and the Internal Regulations
on Corporate Governance.

3. An independent member of the Board of Directors shall notify the Board of Directors as soon
as he/she no longer satisfies the standards and conditions set out in Clause 2 of this Article and
shall automatically cease to be an independent member of the Board of Directors with effect from
the date on which those standards and conditions cease to be met. The Board of Directors shall
report such cessation at the next General Meeting of Shareholders, or shall convene a General
Meeting of Shareholders to elect a replacement or additional independent member, within six (06)
months from the date of receipt of the notification from the independent member concerned.

Article 7. Chairman of the Board of Directors

1. The Chairman of the Board of Directors shall be elected, dismissed or removed by the Board of
Directors from among its members.

2. The Chairman of the Board of Directors of the Company shall not concurrently hold the position
of General Director.

3. The Chairman of the Board of Directors has the following rights and obligations:

a) To draw up the programme and plan of activities of the Board of Directors;

b) To prepare the agenda, contents and documents for meetings; to convene, preside over and chair
meetings of the General Meeting of Shareholders and the Board of Directors;

¢) To organize the adoption of resolutions and decisions of the Board of Directors;

d) To oversee the organization and implementation of the resolutions and decisions of the Board
of Directors;

e) To exercise such other rights and perform such other obligations as are provided for in the Law
on Enterprises and the Company Charter.

4. Where the Chairman of the Board of Directors tenders his/her resignation or is dismissed, the
Board of Directors shall elect a replacement within ten (10) days from the date of receipt of the
resignation or the date of dismissal. Where the Chairman of the Board of Directors is absent or is
unable to perform his/her duties, he/she shall authorize in writing another member to exercise the
rights and perform the obligations of the Chairman of the Board of Directors in accordance with



the principles laid down in the Company Charter. Where there is no authorized person, or where
the Chairman of the Board of Directors is deceased, missing, held in custody, serving a prison
sentence, subject to administrative measures at a compulsory detoxification centre or compulsory
educational institution, has absconded from his/her place of residence, has limited or lost civil act
capacity, has difficulty in perception and control of behaviour, or is prohibited by the Court from
holding office, practising a profession or performing certain work, the remaining members shall
elect one of their number to serve as Chairman of the Board of Directors, on the principle of the
majority of the remaining members, until a new decision is made by the Board of Directors.

5. When deemed necessary, the Board of Directors may decide to appoint a company secretary.
The company secretary shall have the following rights and obligations:

a) To assist in the organization and convening of meetings of the General Meeting of Shareholders
and of the Board of Directors, and to take the minutes of such meetings;

b) To assist members of the Board of Directors in the exercise of their assigned rights and
obligations;

¢) To assist the Board of Directors in the application and implementation of corporate governance
principles;

d) To assist the Company in building shareholder relations and safeguarding the lawful rights and

interests of shareholders; and in ensuring compliance with obligations to provide and disclose
information and to observe administrative procedures;

e) Such other rights and obligations as are provided for in the Company Charter.

Article 8. Dismissal, removal, replacement and addition of members of the Board of
Directors

1. A member of the Board of Directors shall cease to hold such office in the following cases:

1.1. A member of the Board of Directors shall be dismissed in the following cases:

- He/she no longer satisfies the qualifications to serve as a member of the Board of Directors under
the Law on Enterprises, or is prohibited by law from serving as a member of the Board of Directors;
- He/she tenders a resignation which is accepted;

- He/she suffers a mental disorder and other members of the Board of Directors present
professional evidence demonstrating that he/she has lost civil act capacity;

- During his/her tenure as a member of the Board of Directors, the voting share ratio of the
shareholders who nominated him/her falls below the minimum level set out in Clause 4 of Article
12 of the Company Charter.

1.2. A member of the Board of Directors shall be removed from office in the following cases:

a) Failure to attend meetings of the Board of Directors for six (06) consecutive months, except in
the event of force majeure;

b) Submission of false personal information to the Company as a candidate for the Board of
Directors;

¢) The member concerned is simultaneously an Acquirer and also a Competitor, or a representative
of a Competitor of the Company;

1.3. Other cases as decided by the General Meeting of Shareholders.



1.4. The General Meeting of Shareholders authorizes the Board of Directors to consider and
announce the loss of membership of a member of the Board of Directors in the cases set out in
clauses 1.1 and 1.2 of this Article. At the same time, the member so disqualified shall no longer
be entitled to voting rights, veto rights, remuneration or other benefits at the Company. The formal
decision on dismissal or removal shall be passed by the General Meeting of Shareholders at its
next meeting.

2. The Board of Directors shall convene a General Meeting of Shareholders to elect additional
members of the Board of Directors in the following cases:

a) Where the number of members of the Board of Directors is reduced by more than one-third of
the number provided for in the Company Charter. In such case, the Board of Directors shall
convene the General Meeting of Shareholders within sixty (60) days from the date on which the
number of members is so reduced;

b) Where the number of independent members of the Board of Directors falls below the ratio
required under point b, clause 1 of Article 137 of the Law on Enterprises;

¢) Save for the cases set out in points a) and b) of this clause, the General Meeting of Shareholders
shall elect new members, at its next meeting, to replace any members of the Board of Directors
who have been dismissed or removed.

Article 9. Manner of election, dismissal and removal of members of the Board of Directors

1. A shareholder, or a group of shareholders, holding at least 10% of the total ordinary shares has
the right to nominate candidates to the Board of Directors. Unless the Company Charter provides
otherwise, the nomination of candidates to the Board of Directors shall be carried out as follows:

a) Ordinary shareholders who form a group for the purpose of nominating candidates to the Board
of Directors shall notify the shareholders attending the meeting of the group's meeting at least ten
(10) days prior to the opening date of the General Meeting of Shareholders;

b) Based on the number of members of the Board of Directors, a shareholder or group of
shareholders referred to in this clause is entitled to nominate one or more persons, as determined
by the General Meeting of Shareholders, as candidates for the Board of Directors. Where the
number of candidates nominated by the shareholder or group of shareholders is less than the
number of candidates they are entitled to nominate pursuant to the decision of the General Meeting
of Shareholders, the remaining candidates shall be nominated by the Board of Directors and by the
other shareholders.

2. Where the number of candidates for the Board of Directors put forward through nominations
and self-nominations is still insufficient to meet the number required under clause 5 of Article 115
of the Law on Enterprises, the incumbent Board of Directors may propose additional candidates
or organize nominations in accordance with the Company Charter, the Internal Regulations on
Corporate Governance and these Regulations on the Operation of the Board of Directors. The
introduction of additional candidates by the incumbent Board of Directors shall be clearly
disclosed before the General Meeting of Shareholders votes to elect the members of the Board of
Directors, as required by law.

3. Unless the Company Charter provides otherwise, the election of members of the Board of
Directors shall be carried out by cumulative voting, whereby each shareholder has a total number
of votes equal to the total number of shares owned multiplied by the number of members to be
elected to the Board of Directors, and the shareholder is entitled to cast all or part of his/her total
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votes for one or more candidates. The successful candidates shall be determined according to the
number of votes received, from the highest downwards, starting with the candidate receiving the
highest number of votes, until the number of members provided for in the Company Charter has
been reached. Where two (02) or more candidates receive an equal number of votes for the last
seat on the Board of Directors, a further ballot shall be held among the candidates with equal
numbers of votes, or the selection shall be made in accordance with the criteria set out in the

election regulations or in the Company Charter.
4. The election, dismissal and removal of members of the Board of Directors shall be decided by
the General Meeting of Shareholders by way of a vote.

Article 10. Notice concerning the election, dismissal and removal of members of the Board
of Directors

1. Where candidates for the Board of Directors have been identified, the Company shall disclose
information concerning those candidates at least ten (10) days prior to the opening date of the
General Meeting of Shareholders, on the Company's website, so that shareholders may learn about
the candidates before voting. Candidates for the Board of Directors shall provide a written
undertaking as to the truthfulness and accuracy of the personal information disclosed, and shall
undertake to perform their duties honestly and prudently and in the best interests of the Company
if elected as members of the Board of Directors. The information to be disclosed in respect of
candidates for the Board of Directors includes:

a) Full name and date of birth;

b) Professional qualifications;

c¢) Work experience;

d) Other management positions (including positions on the Board of Directors of other companies);
e) Interests related to the Company and its related parties;

f) Other information (if any) as required by the Company Charter;

g) The public company shall be responsible for disclosing information on the companies in which
the candidate currently holds the position of member of the Board of Directors, other management

positions, and related interests (if any).

2 Notice of the results of the election, dismissal and removal of members of the Board of Directors
shall be given in accordance with the law governing information disclosure.

Chapter III
THE BOARD OF DIRECTORS

Article 11. Rights and obligations of the Board of Directors

1. The Board of Directors is the governing body of the Company. It has full authority, on behalf
of the Company, to decide on and exercise the rights and obligations of the Company, save for
those rights and obligations falling within the competence of the General Meeting of Shareholders.

2. The rights and obligations of the Board of Directors are prescribed by law, the Company Charter
and the General Meeting of Shareholders. Specifically, the Board of Directors has the following

rights and obligations:



g)
h)

)

k)

1)

To decide on the strategy, medium-term development plan and annual business plan of the
Company;

To recommend the classes of shares and the total number of shares in each class authorized to
be offered for sale;

To decide on the sale of unissued shares within the number of shares of each class authorized
to be offered for sale; to decide on the raising of additional capital in other forms;

To decide on the sale prices of the Company's shares and bonds;

To decide on share buy-backs in accordance with clauses 1 and 2 of Article 133 of the Law on
Enterprises;

To decide on investments of a value less than 50% of the total asset value recorded in the latest
financial statements of the Company;

To decide on market development, marketing and technological solutions;

To approve contracts of purchase, sale, borrowing, lending and other contracts or transactions
of a value equal to or exceeding 10% of the total asset value recorded in the latest financial
statements of the Company, save where such contracts or transactions fall within the
competence of the General Meeting of Shareholders under clauses 13, 15 and 16 of Article 15
of the Company Charter;

To elect, dismiss and remove the Chairman of the Board of Directors; to appoint and dismiss,
and to approve the remuneration and salaries of, the General Director, the Deputy General
Directors, the Chief Accountant and other key managers of the Company; to designate
authorized representatives to exercise ownership rights in respect of shares or capital
contributions in other companies, and to determine the remuneration and other benefits of such
persons;

To supervise and direct the General Director and other managers in their conduct of the day-
to-day business of the Company;

To decide on the organizational structure, and on the establishment and dissolution of
subsidiaries, branches and representative offices, as well as on capital contributions and share
acquisitions in other enterprises;

To decide on the adoption of the following Regulations:

+ Financial Regulations of the Company;

+ Regulations on the Recruitment, Appointment and Use of Personnel of the Company;

+ The KPI system and the Salary Regulations / Wage Plan / Salary Scales of the Company;
+ Regulations concerning the delegation of authority of the Board of Directors;

+ Any other regulations which the Board of Directors considers it necessary to adopt.

m) To approve the agenda, contents and documents for meetings of the General Meeting of

n)
0)

Shareholders; to convene meetings of the General Meeting of Shareholders or to seek the
opinion of the General Meeting of Shareholders in writing for the passing of resolutions;

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

To recommend the rate of dividends to be paid; to decide on the time-limit and procedures for
the payment of dividends or for the treatment of losses arising in the course of business;
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p) Torecommend the reorganization or dissolution of the Company; to petition for the bankruptcy
of the Company;

q) To decide on the promulgation of the Regulations on the Operation of the Board of Directors
and the Internal Regulations on Corporate Governance, following their approval by the General
Meeting of Shareholders; to decide on the promulgation of the Regulations on the Operation
of the Audit Committee under the Board of Directors and the Regulations on the Information
Disclosure of the Company;

r) Such other rights and obligations as are provided for in the Law on Enterprises, the Law on
Securities, other provisions of law, and the Company Charter.

3. The Board of Directors shall pass resolutions and decisions by vote at meetings, by written
consultation, or by such other form as provided for in the Company Charter. Each member of the
Board of Directors shall have one vote.
4. Where a resolution or decision passed by the Board of Directors is contrary to the provisions of
law, the resolutions of the General Meeting of Shareholders or the Company Charter, and thereby
causes loss or damage to the Company, the members who voted in favour of such resolution or
decision shall be jointly and personally liable for it and shall compensate the Company for the
damage caused; members who voted against the resolution or decision shall be exempt from
liability. In such case, shareholders of the Company shall have the right to request the Court to
suspend the implementation of, or to annul, such resolution or decision.

Article 12. Duties and powers of the Board of Directors in approving and entering into
contracts and transactions

1. The Board of Directors shall approve contracts and transactions of a value of less than 35%, or
a series of transactions giving rise to a total transaction value, during a period of 12 months from
the date of the first transaction, of less than 35% of the total asset value recorded in the latest
financial statements, between the Company and any of the following:

- Members of the Board of Directors, the General Director, other managers, and persons related to
such persons;

- Shareholders and their authorized representatives holding more than 10% of the total ordinary
share capital of the Company, and persons related to them;

- Enterprises related to the persons referred to in clause 2 of Article 164 of the Law on Enterprises.

2. The representative of the Company signing the contract or transaction shall notify the members
of the Board of Directors and the members of the Audit Committee of the related parties to such
contract or transaction, and shall transmit therewith the draft contract or the principal contents of
the transaction. The Board of Directors shall decide whether to approve the contract or transaction
within fifteen (15) days from receipt of such notice, unless the Company Charter provides a
different time-limit; members of the Board of Directors with a related interest in the parties to the
contract or transaction shall have no right to vote.

Article 13. Responsibilities of the Board of Directors in convening an extraordinary
General Meeting of Shareholders

1. The Board of Directors shall convene an extraordinary General Meeting of Shareholders in the
following cases:

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



b) Where the number of remaining members of the Board of Directors is less than the statutory
minimum;

¢) Upon the request of a shareholder or a group of shareholders referred to in clause 2 of Article
115 of the Law on Enterprises; a request to convene a General Meeting of Shareholders shall be
made in writing, setting out the reasons for and the purpose of the meeting, and shall bear the
signatures of the shareholders concerned, or shall be made in several counterparts collectively
signed by those shareholders;

d) Other cases as provided for by law and by the Company Charter.
2. Convening an extraordinary General Meeting of Shareholders:

Unless the Company Charter provides otherwise, the Board of Directors shall convene a General
Meeting of Shareholders within thirty (30) days from the date on which the number of remaining
members of the Board of Directors, or of independent members of the Board of Directors, falls
below the minimum required under the Company Charter, or from the date of receipt of a request
under points c¢) and d) of clause 1 of this Article.

3. The person convening the General Meeting of Shareholders shall carry out the following tasks:
a) To prepare the list of shareholders entitled to attend the meeting;

b) To provide information and to deal with complaints in respect of the list of shareholders;

¢) To prepare the agenda and contents of the meeting;

d) To prepare the documents for the meeting;

e) To draft resolutions of the General Meeting of Shareholders in accordance with the envisaged
contents of the meeting; the list and detailed information of the candidates, in cases involving the
election of members of the Board of Directors or of the Audit Committee;

f) To determine the time and venue of the meeting;

g) To send notices of the meeting to each shareholder entitled to attend, in accordance with the
Law on Enterprises;

h) Other tasks in service of the meeting.

Article 14. Office of the Board of Directors

1. The Board of Directors shall establish an Office of the Board of Directors, comprising sub-
committees, to support its activities. The number of members of the Office of the Board of
Directors shall be determined by the Board of Directors.

2. The Office of the Board of Directors shall be headed by the Chairman of the Board of Directors.
The functions and duties of the Office of the Board of Directors shall be governed by the
Regulations on the Operation of the Office of the Board of Directors issued by the Board of
Directors and must be consistent with the applicable laws and with the Company Charter.

Chapter IV
MEETINGS OF THE BOARD OF DIRECTORS

Article 15. Meetings of the Board of Directors

1. Where the Board of Directors elects its Chairman, the Chairman shall be elected at the first
meeting of the term of the Board of Directors, within seven (07) working days from the conclusion
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of the election of the Board of Directors for that term. Such meeting shall be convened and chaired
by the member having received the highest number of votes, or the highest voting ratio. Where
more than one (01) member has received the highest number of votes or the highest voting ratio
equally, those members shall select one (01) person from among themselves, by majority vote, to
convene the meeting of the Board of Directors.

2. The Chairman of the Board of Directors shall convene regular and extraordinary meetings of
the Board of Directors, and shall establish the agenda and the time and place of the meeting at least
three (03) working days prior thereto. The Chairman may convene a meeting whenever he/she
considers it necessary, but meetings shall be held at least once (01) per quarter.

3. The Chairman of the Board of Directors shall convene a meeting of the Board of Directors,
without undue delay and unless there is good reason otherwise, where any of the following makes
a written request stating the purpose of the meeting and the matters to be discussed, which fall
within the competence of the Board of Directors:

3.1 Where the Chairman of the Board of Directors considers it necessary in the interests of the
Company;

3.2 The General Director or at least five (05) other managers;

3.3 At least three (03) members of the Board of Directors;

3.4 Independent members of the Board of Directors;

3.5 At least two (02) executive members of the Board of Directors;

4. The Chairman of the Board of Directors shall convene a meeting of the Board of Directors
within seven (07) working days from the date of receipt of a request referred to in clause 3 of this
Article. Where the Chairman fails to do so, he/she shall be liable for any resulting damage to the
Company, and the persons entitled to request a meeting under clause 3 of this Article may
themselves convene the meeting of the Board of Directors.

5. Where the independent auditor of the Company's financial statements so requests, the Chairman
of the Board of Directors shall convene a meeting of the Board of Directors to consider the audit

report and the situation of the Company.

6. Place of meetings: Meetings of the Board of Directors shall be held at the head office of the
Company, or at such other place, in Vietnam or abroad, as the Chairman of the Board of Directors,
with the agreement of the Board of Directors, shall decide.

7. Notice of a meeting of the Board of Directors shall be sent to its members at least three (03)
working days prior to the meeting. A member of the Board of Directors may, by written notice,
decline to receive notices of meetings; such refusal may be modified or withdrawn by written
notice from the member. The notice of meeting shall be in writing and in Vietnamese, and shall
contain full particulars of the time, place, agenda and contents of the matters to be discussed and
decided, together with any necessary documents for use at the meeting and the voting papers of
the members.

The notice of meeting shall be delivered by letter, fax, electronic mail or other means, provided
that it reaches the contact address of each member of the Board of Directors registered with the
Company.

8. Quorum: A meeting of the Board of Directors shall be valid where at least three-quarters (3/4)
of the total members of the Board of Directors are present, either in person or through their
representatives (authorized persons). Where the quorum is not met, the meeting shall be



reconvened within seven (07) days from the intended date of the first meeting. The reconvened
meeting shall proceed where more than one-half (1/2) of the members of the Board of Directors
are present. A member shall also be deemed to be in attendance and to have voted at the meeting
where he/she has submitted a voting paper by letter, fax or electronic mail, which must reach the
Chairman of the Board of Directors not later than one (01) hour before the opening of the meeting.
9. Voting:

9.1 Save as provided in clause 9.2 of this Article, each member of the Board of Directors, or his/her
authorized representative, personally present at a meeting of the Board of Directors shall have one
vote. The authorization shall comply with the Company Charter. The authorized person attending
a meeting of the Board of Directors shall be responsible for maintaining the confidentiality of
information concerning the meeting and shall, in case of breach, compensate the Company for any
resulting loss.

9.2 A member of the Board of Directors shall not be entitled to vote on any contract, transaction
or proposal in which he/she has an interest, together with any Related Person, which is material in
comparison with the interest derived from his/her ownership of shares, bonds or other securities
of the Company; or an interest which relates to the responsibilities of such member that conflicts,
or may conflict, with the interests of the Company. Such member shall not be counted towards the
quorum required for a meeting in respect of any decision on which he/she is not entitled to vote.

Any member of the Board of Directors deriving a benefit from a contract referred to in clause 10
of Article 38 of the Company Charter shall be deemed to have a material interest in that contract.

9.3 Pursuant to clause 9.2 of this Article, where, in the course of a meeting of the Board of
Directors, any issue arises concerning the degree of interest of a member of the Board of Directors,
or concerning the voting rights of any member, and such issue cannot be resolved by the member
voluntarily abstaining from voting, the issue shall be referred to the chairman of the meeting,
whose ruling in respect of all other members of the Board of Directors shall be final and conclusive,
save where the nature or extent of the interest of the member concerned has not been duly
disclosed.

10. Declaration of interest: A member of the Board of Directors who, in any manner whatsoever,
directly or indirectly, derives a benefit from a contract or transaction which has been entered into,
or is contemplated to be entered into, with the Company shall declare the nature and content of
such interest at the meeting at which the Board of Directors first considers the matter, if the
member is then aware of the interest; or at the first meeting of the Board of Directors held after
the member becomes aware that he/she has, or will have, an interest in the relevant transaction or
contract.

11. Majority voting: The Board of Directors shall pass resolutions and make decisions by the
assenting votes of the majority of members of the Board of Directors present (more than 50%).
Where the number of affirmative and negative votes is equal, the vote cast by the Chairman of the
Board of Directors shall be decisive.

12. Voting by absent members: A member of the Board of Directors who is absent and is not
represented by an authorized substitute may vote on a resolution of the Board of Directors by
submitting a written ballot. Such written ballots shall be delivered to the Chairman, or, where
delivery to the Chairman is not possible, to the secretary, not later than one (01) hour prior to the
commencement of the meeting.
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13. Teleconference meetings: A meeting of the Board of Directors may be conducted by means of
teleconference between the members of the Board of Directors where all or some of the members
are at different locations, provided that each member participating in the meeting is able to:

13.1 Hear each other member of the Board of Directors participating in the meeting as they speak;

13.2 Address all other participants simultaneously.

Communication between members may be by direct telephone, or by other means of
telecommunications, or a combination thereof. A member of the Board of Directors participating
in a meeting in such manner shall be deemed to be "present” at the meeting. The place of a meeting
held under this provision shall be the place where the largest group of members of the Board of
Directors is assembled, or, failing any such group, the place where the chairman of the meeting is
present.

Decisions taken at a duly organized and conducted teleconference meeting shall take effect at the
close of the meeting, but must be confirmed by the signatures, in the minutes of the meeting, of all
members of the Board of Directors who participated therein.

14. Adoption of resolutions by written consultation: A resolution adopted by way of written
consultation shall be passed on the basis of the assenting opinion of the majority of the members
of the Board of Directors entitled to vote. Such resolution shall have the same effect and validity
as a resolution passed at a meeting. It may be adopted by the use of multiple copies of the same
document, each such copy being signed by one or more members. Upon receipt of the written
opinions of the members of the Board of Directors (submitted by letter, e-mail or message from
the registered contact address), the opinions shall be collated and recorded in the Minutes of the
Meeting of the Board of Directors, duly signed by the members of the Board of Directors.

Where resolutions are adopted by way of written consultation, members of the Board of Directors
shall vote and return their responses within three (03) days from the date of receipt of the ballot.
In respect of matters of an important and urgent nature, as determined by the Chairman of the
Board of Directors, members shall vote and respond within twenty-four (24) hours from the date
of receipt of the ballot.

15. Minutes of meetings: The Chairman of the Board of Directors shall be responsible for
transmitting the minutes of the meetings of the Board of Directors to its members, and such
minutes shall be regarded as authentic evidence of the matters transacted at the meetings, unless
objections are raised to their contents within ten (10) days from the date of transmittal. The minutes
shall be drawn up in Vietnamese or in a foreign language, and shall be signed by the chairman of
the meeting and by the person taking the minutes.

16. Persons invited to attend the meeting: The General Director, other managers, and experts from
third parties may attend meetings of the Board of Directors at the invitation of the Board of
Directors, but shall have no right to vote, unless they themselves have a right to vote as members
of the Board of Directors.

17. Committees of the Board of Directors:

- The Board of Directors may establish an Organization and Personnel Committee, a Finance and
Investment Committee, a Planning and Development Committee, and such other committees as
may be required, to support its activities.

- The Board of Directors may delegate to such committees the authority to act and to provide high-
level direction and coordination on strategic matters in the implementation of resolutions of the



Board of Directors. A committee may consist of one or more members of the Board of Directors
and one or more external members, as determined by the Board of Directors. In exercising the
powers so delegated, a committee may establish working groups if it considers it necessary, and
shall comply with the rules laid down by the Board of Directors.

- The Board of Directors shall set out in detail the establishment, responsibilities of the committees
and the responsibilities of their individual members.

Article 16. Minutes of meetings of the Board of Directors

1. Meetings of the Board of Directors shall be minuted and may be recorded by audio, video or
other electronic means. The minutes shall be prepared in Vietnamese and may also be prepared in
a foreign language, and shall contain the following principal contents:

a) The name, head office address and enterprise code;
b) The time and place of the meeting;
¢) The purpose, agenda and contents of the meeting;

d) The full names of each member attending the meeting, or the authorized representative
attending, and the manner of attendance; the full names of members not attending, together with
the reasons for their absence;

e) The matters discussed and voted upon at the meeting;

f) A summary of the opinions expressed by each member attending, in the order in which they
were given at the meeting;

g) The voting results, specifying the members voting in favour, against, and abstaining;
h) The matters adopted and the corresponding percentage of approval;

i) The full names and signatures of the chairman of the meeting and of the person taking the
minutes, save as provided in clause 2 of this Article.

2. Where the chairman of the meeting or the person taking the minutes refuses to sign the minutes,
but the minutes are signed by all the other members of the Board of Directors attending the meeting
and contain the full contents required under points a), b), ¢), d), e), ), g) and h) of clause 1 of this
Article, such minutes shall be valid.

3. The chairman of the meeting, the person taking the minutes and the other signatories thereto
shall be responsible for the truthfulness and accuracy of the contents of the minutes of the meeting
of the Board of Directors.

4. The minutes of meetings of the Board of Directors and the documents used at such meetings
shall be kept at the head office of the Company.

5. Minutes prepared in Vietnamese and in a foreign language shall have equal legal validity. Where
there is any discrepancy between the Vietnamese version and the foreign-language version, the
Vietnamese version shall prevail.

Chapter V
REPORTING AND DISCLOSURE OF INTERESTS

Article 17. Submission of annual reports



1. At the close of each financial year, the Board of Directors shall submit the following reports to
the General Meeting of Shareholders:

a) A report on the business results of the Company;
b) The financial statements;
¢) A report on the assessment of the management and administration of the Company;

d) The appraisal report of the Audit Committee.

2. The reports referred to in points a), b) and ¢) of clause 1 of this Article shall be sent to the Audit
Committee for appraisal at least thirty (30) days prior to the opening date of the annual General
Meeting of Shareholders, unless the Company Charter provides otherwise.

3. The reports referred to in clauses 1 and 2 of this Article, the appraisal report of the Audit
Committee and the audit report shall be kept at the head office of the Company at least ten (10)
days prior to the opening date of the annual General Meeting of Shareholders, unless the Company
Charter provides a longer period. A shareholder who has held shares in the Company continuously
for at least one (01) year is entitled, either personally or together with a lawyer, accountant or
licensed auditor, to inspect directly the reports referred to in this Article.

Article 18. Remuneration, bonuses and other benefits of members of the Board of Directors

1. The Company is entitled to pay remuneration and bonuses to members of the Board of Directors
on the basis of the results and efficiency of the Company's business.

2. Members of the Board of Directors shall be entitled to remuneration for their services, bonuses
and other benefits. Remuneration for services shall be calculated by reference to the number of
man-days required for the member to perform his/her duties and to the rate of remuneration per
day. The Board of Directors shall estimate the remuneration for each member on the principle of
unanimous agreement. The total remuneration and bonuses of the Board of Directors shall be
decided by the General Meeting of Shareholders at its annual meeting.

3. The remuneration of each member of the Board of Directors shall be included in the business
expenses of the Company in accordance with the laws on corporate income tax, and shall be shown
as a separate item in the annual financial statements of the Company and reported to the General
Meeting of Shareholders at its annual meeting.

4. A member of the Board of Directors holding an executive position, or a member of the Board
of Directors serving on its sub-committees or performing tasks outside the ordinary scope of a
member's duties, may receive additional remuneration in the form of a lump-sum payment per
occasion, salary, commission, percentage of profits, or other form, as decided by the Board of
Directors.

5. Members of the Board of Directors are entitled to reimbursement of all reasonable travel,
subsistence and other expenses properly incurred by them in the performance of their duties as
members of the Board of Directors, including expenses incurred in attending meetings of the
General Meeting of Shareholders, the Board of Directors, or its sub-committees.

6. Members of the Board of Directors may, with the approval of the General Meeting of
Shareholders, be covered by liability insurance purchased by the Company. Such insurance shall
not cover liabilities of members of the Board of Directors arising from breach of law or of the

Company Charter.

Article 19. Disclosure of related interests



Unless the Company Charter contains stricter provisions, the disclosure of interests and related
parties of the Company shall be made in accordance with the following provisions:

1. Members of the Board of Directors of the Company shall declare to the Company their related
interests, including:

a) The name, enterprise code, head office address, business lines of enterprises in which they hold
capital contributions or shares; together with the percentage and time of such ownership;

b) The name, enterprise code, head office address, business lines of enterprises in which their
related persons jointly hold, or individually hold, capital contributions or shares in excess of 10%
of the charter capital.

2. The declaration referred to in clause 1 of this Article shall be made within seven (07) working
days from the date on which the related interest arises; amendments or supplements shall be
notified to the Company within seven (07) working days from the date of such amendment or
supplement.

3. A member of the Board of Directors, whether in his/her own name or in the name of another,
who performs any work of any kind falling within the scope of the Company's business, shall
explain the nature and contents of such work to the Board of Directors, and may carry out such
work only where it is approved by the majority of the remaining members of the Board of
Directors; where the work is carried out without such declaration or approval, all income derived
therefrom shall accrue to the Company.

Chapter VI
RELATIONSHIPS OF THE BOARD OF DIRECTORS

Article 20. Relationship among members of the Board of Directors

1. The relationship among members of the Board of Directors is one of cooperation. Members of
the Board of Directors shall share information with one another on matters related to the
performance of their assigned duties.

2. In the course of carrying out their duties, a member of the Board of Directors who is primarily
responsible for a matter shall proactively coordinate with any other member of the Board of
Directors whose area of responsibility is concerned. Where there is a difference of opinion among
the members, the member primarily responsible shall report the matter to the Chairman of the
Board of Directors for decision within his/her competence, or for a meeting to be convened or the
opinions of the members of the Board of Directors to be sought, in accordance with the law, the
Company Charter and these Regulations.

3. Where responsibilities are reallocated among members of the Board of Directors, the members
concerned shall hand over the relevant work, records and documents. Such hand-over shall be
recorded in writing and reported to the Chairman of the Board of Directors.

Article 21. Relationship with the Executive Board

In its governance role, the Board of Directors issues resolutions to be implemented by the General
Director and the management team. The Board of Directors also supervises and oversees the
implementation of such resolutions.

Article 22. Relationship with the Audit Committee
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1. The relationship between the Board of Directors and the Audit Committee is one of cooperation.
The working relationship between the Board of Directors and the Audit Committee is based on the
principle of equality and independence, while also involving close coordination and mutual
support in the performance of their respective duties.

2. On receipt of inspection minutes or consolidated reports from the Audit Committee, the Board
of Directors shall be responsible for studying them and for directing the General Director to draw
up a plan and to implement timely corrective action.

Chapter VII
IMPLEMENTATION PROVISIONS

Article 23. Effectiveness

These Regulations on the Operation of the Board of Directors of Vietravel Tourism Joint Stock
Company comprise 07 chapters and 23 articles, and shall take effect from the date of signing and

promulgation.
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