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QUY CHE NOI BO VE QUAN TR] CONG TY
CUA CONG TY CO PHAN DU LICH VIETRAVEL
Ban hénh kém theo Quyét dinh s649.-OD/HPQOT-VP ngayed thangQéndm 2026

Chwong L
NHUNG QUY DINH CHUNG

Didu 1. Y nghia, Pham vi diéu chinh va Nguyén tac quan tri Cong ty

1.

Quy ché ndi bd v& quan trj Cong ty clia Cong ty C6 phan Du lich Vietravel (“Cong ty”)
duoc xay dung theo quy dinh cta Ludt Doanh nghiép, Luat Ching khoén, cac van ban
huéng din hién hanh va van dung nhimg thong 1¢ quan tri tét nhat tai Viét Nam phu hop
v&i Cong ty, nhdm dam bao sy phét trién bén vimg clia Cong ty va gop phan lanh manh
héa nén kinh té.

Quy ché nay qui dinh nhimg nguyén tic co ban vé quan tri Céng ty dé bao vé& quyen va
loi ich hop phép ctia cb déng, thiét 14p nhing chun myc vé& hanh vi, dao dirc nghé nghiép
ctia cc thanh vién Hoi dong quan tri, Ban Tong Gidm déc va nhimg nguoi diéu hanh
khéac cua Cong ty.

Nguyén tic quan trj Cong ty

Pam béo co ciu quan tri minh bach, hiéu qua;

Pam bao quyén loi ctia ¢ dong;

Déi xir cong bang giita céc cb dong;

Pam bao vai tro quan ly cua Hoi déng quan tri, diéu hanh hoat dong ctia Ban diéu hanh
Cong ty.

Didu 2. Giai thich tir ngi
Trong Diéu 1é nay, nhitng thuét ngit dudi day dugc hiéu nhu sau:

a.
b.

C.

"Céng ty", “Vietravel” 1a Cong ty C6 phan Du lich Vietravel.

“Céng ty me” 1a Cong ty Cd phan Du lich Vietravel.

"Luat Doanh nghiép" 12 Luat Doanh nghiép s6 59/2020/QH14 duge Qubc hdi thong qua
ngay 17/06/2020 va céc van ban sua dbi, bd sung Luat nay.

"Ngudi Quan Iy" 1a Chu tich Hoi ddng quan tri, thanh vién Héi déng quan tri, Tong Gidm
dbc, Phé Téng Giam dbe, Giam ddc Ban Tai chinh Ké todn, K& todn truong Cong ty.
“Luat Chtmg khoan" 1a Luét Chimg khoan sé 54/2019/QH14 ngay 26/11/2019 va céc
vin ban sira d6i, bd sung Luét nay..

“Thanh vién Héi ddng quén tri khong diéu hanh” (sau ddy goi la thanh vién khéng diéu
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hanh) 1a thanh vién Hoi déng quén trj khong kiém nhiém céc chirc danh Ngudi diéu hanh
ctia Doanh nghiép. ;

“Thanh vién HPQT diéu hanh” 1a thanh vién Hoi dong quén tri kiém nhiém céc chirc
danh Ngudi diéu hanh cia Doanh nghiép.

“Thanh vién ddc 1ap Hoi déng quan tri” (sau day goi la thanh vién ddc lap) 1a thanh vién
duoc quy dinh tai khoan 2 Diéu 155 Luét Doanh nghiép.

“Ngudi phu trach quan tri Cong ty” 1a ngudi ¢6 trach nhiém va quyén han dugc quy dinh
tai Piéu 281 Nghi dinh 155/2020/ND-CP.

“Ngudi didu hanh doanh nghiép” 1a Téng Giam déc, Phé Téng Giam ddc, Gidm dée céc
Ban, Ké to4n truong Cong ty va nhitng ngudi didu hanh khac theo quyét dinh cua Hoi
ddng quan tri.

“Nguoi ndi b Cong ty” la:

Chui tich Héi ddng quan tri, Thanh vién Hoi déng quén tri, nguoi dai dién theo phap luat;
Téng Giam ddc, Phé Téng Gidm déc, Ngudi phu trdch quan tri Cong ty hodc céc chirc
danh quén ly tuong duong do Pai héi ddng ¢ dong hodc Hoi dong quén tri b6 nhiém;
ca nhén gitr chirc danh quan ly khac cé thdm quyén nhan danh Cong ty ky két giao dich
cia Cong ty theo quy dinh tai Diéu 1é Cong ty;

Giam dbc Ban Tai chinh ké todn; K& todn trudng;

Chu tich Uy ban Kiém to4n N6i by, Thanh vién Uy ban Kiém todn, Thu ky Cong ty;
Nguoi duge ty quyén cong b théng tin.

“Doanh Nghiép” 12 c4c Cong ty cb phan, cdc Cong ty TNHH c6 s dau tir gép von clia
Vietravel.

“Cong ty con” 1a Doanh Nghiép do Cong ty Vietravel s& hitu trén 50% von diéu 1¢ hodc
tdng s6 cé phin phd thong; vi/hodic c6 quyén truc tiép hodc gin tiép quyét dinh bd
nhiém da s6 hodc tét ca thanh vién Hoi ddng quén trj, Giam déc hodic Téng gidm doc cua
Doanh Nghiép d6; va/hodc c6 quyén quyét dinh viéc sira ddi, bd sung Diéu 1é ctia Doanh
Nghiép dé.

“Cong ty lién két” 1a Doanh Nghiép ma Céng ty Vietravel s& hitu du6i 50% von diéu 1¢
hoic sé c6 phan phd thong da phat hanh ctia Doanh Nghiép d6. Théng thuong, Cong ty
dugc xem la c6 anh huéng déng ké& néu so hitu tir 20% vdn diéu 1& hodc s6 ¢b phz:“m phé
théng cua Cong ty lién két.

“Cong ty lién doanh” 1a Doanh Nghiép dugc hinh thanh tir hop téc lién két gitra Vietravel
va mot/mot s& Doanh Nghiép khéc trén co s& hop dong, thoa thuén lién doanh, trong d6
c4c bén cing g6p vén va théng nhat ty 1¢ s& hitu von gép dé thuc hién hoat dong kinh
doanh chung.

“Cong ty c6 gop vén dhu tu khac” 1a Doanh Nghiép ma Vietravel c6 tham gia gép von



hodc ném giit b phan véi ty 1¢ s& hitu khong dang ké (thong thuong dudi 20% von dicu
1 hodc téng s6 cb phan phé thong).

q. “Nguoi dai dién phan vén” 1a ca nhan dugc Cong ty cir, uy quyén lam dai dién mot phén
hodc toan b phan von gop tai Doanh Nghiép; thay mit Cong ty thuc hién mot phan hodc
toan bd trach nhiém, quyén va nghia vu cua c6 d6ng/ chu s¢ hitw/ thanh vién gop vén tai
Doanh Nghiép theo quy dinh cua phap ludt va quy dinh ctia Cong ty.

r. “Nguoi giit chic danh, chirc vy” la ca nhan dugc Cong ty dé cir vao gitt chirc danh, churc
vu tai cdc Doanh Nghiép va dugc Doanh Nghiép bau, bd nhiém, phan cong dam nhan
chitc danh, chirc vu theo quy dinh ctia Doanh Nghiép.

Pidu 3. Co céu td chire quan trj ciia Cong ty

1. Co chu tb chire quén Iy, quén tri va kiém sodt ciia Cong ty bao gom:
1.1 Dai hdi dong cb dong;

1.2 H6i ddng quan tri;

1.3 UBKT truc thude HDQT

1.4 Téng Giam ddc.

2. Chirc ning

2.1 Pai hoi ddng cb dong (PHPCH)1a co quan c6 thim quyén cao nhat ciia Cong ty, thuc
hién céc chiic ning cing cic quyén va nghia vu theo quy dinh tai Diéu 1é Cong ty va
phép ludt ¢ lién quan.

2.2 Hoi ddng Quan tri (HPQT) 1a co quan quan tri cao nhét ctia Cong ty, c6 quyén nhén
danh Céng ty d& quyét dinh, thuc hién céc quyén va nghia vu ctia Cong ty khong thude
thim quyén ctia PHPCP theo quy dinh clia Diéu 1€ va phap ludt c6 lién quan.

2.3 Thanh vién doc lap Hoi dong quan tri thue hién chirc nang giam sat va td chirc thyuc hién
kiém soét d6i vé&i viéc quan ly diéu hanh Cong ty.
Uy ban kiém toén thyc hién chirc nang gi4m sat tinh minh bach tai chinh, hé thdng kiém
soat ndi bo va quén ly rui ro ciia Cong ty; bao dam viéc tuén thu phap luat, quy dinh noi
b ciia Cong ty va chirc ning khéc theo quy dinh cta Ludt Doanh nghiép.

2.4 Tdng Gidm dbc (TGD) la nguoi ding dAu, chiu tréch nhiém diéu hanh hoat dong kinh

doanh hang ngay cua Cong ty trén co s¢ tuén thu quyét dinh, nghi quyét cia PHPCD,
HDPQT. Piéu 1é Cong ty va phdp luat c6 lién quan.

Chwong II
PAI HOI PONG CO PONG
Piéu 4: Pai hoi ddng cb dong
3
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1. Pai hoi dong cd dong la co quan 6 tham quyen cao nhit clia Cong ty. Dai hoi co dong
thudng nién dugc té chirc mdi nam mot (01) 1an. Pai hdi dong cd dong phai hop thuong
nién trong thoi han bdn (04) thang ké tir ngay két thiic ndm tai chinh.

2. Hoi déng quan trj triéu tap hop Pai hdi dong cb dong thudng nién va lya chon dia diém
phu hop. Dai héi ddng cb dong thudmg nién quyét dinh nhimg vén @ theo quy dinh cia
phap luat va Diéu 1¢ cong ty, dac biét thong qua béo céo tai chinh ndm dugc kiém toén.
Truong h0'p Béo céo kiém toan bao cdo tai chinh ndm cua Cong ty c6 cac khoan ngoa1
trir trong yéu, y kién kiém toén trdi ngugc hodc tir chéi, Cong ty phai mai dai dién t6
chirc kidm toan dugc chap thuan thyc hién kiém toan béo cdo tai chinh ctia Cong ty du
hop Pai hoi déng cb déng thudng nién va dai dién té chirc kiém todn dugc chap thuan
néu trén c6 trach nhiém tham du hop Dai hoi ddng c6 déng thudng nién ciia Cong ty.

3. Cac didu kién tién hanh hop Pai hi ddng c6 dong

3.1 Cudc hop Pai hoi ddng cb dong dugc tién hanh khi ¢6 s6 ¢b dong dy hop dai dién cho
trén 50% tdng sé cb phan c6 quyén biéu quyét.

3.2 Truomg hop khong c6 du sb lugng dai biéu can thiét trong vong ba muoi (30) phut ké tir
thoi diém xéc dinh khai mac dai hoi, nguoi triéu tip hop huy cudc hop. Cude hop Dai
hoi ddng cb dong phai dugce triéu tép lai trong vong ba muoi (30) ngay ké tir ngay du
dinh tb chitc hop Pai hoi ddng cé dong 1an thir nhat. Cude hop Dai h¢i dong co dong
triéu tap lin thir hai chi duoc tién hanh khi ¢6 s6 cd dong du hop dai dién it nhét 33%
tdng s6 c6 phan c6 quyen biéu quyét.

3.3 Truong hop dai hoi lan thir hai khong dugc tién hanh do khong c6 du sd dai biéu can
thiét trong vong ba muoi (30) phut ké tir thoi diém 4n dinh khai mac dai hoi, cude hop
Pai hoi dong cb dong lan thi ba c6 thé duoc tridu tap trong vong hai muoi (20) ngay ké
tir ngdy du dinh tién hanh dai hoi lan hai. Trong trudng hop nay, dai hoi duge tién hanh
khong phu thude vao téng sé phiéu c6 quyén biéu quyét ciia cac cb dong du hop, dugc
coi 1a hop 1& va ¢6 quyén quyét dinh tat ca céc van dé du kién dugc phé chuén tai cude
hop Pai hoi dng cb dong lan thi nhat.

4. Hoi ddng quan tri phai triéu tap hop Pai hoi ddng cd dong bét thudng trong céc trudmng
hop sau:

4.1 Hoi ddng quan tri xét thdy cén thiét vi loi ich cua Cong ty;

4.2 86 luong thanh vién Hoi ddng quan tri con lai it hon s8 lugng thanh vién t6i thiéu theo
quy dinh cua phép luat;

4.3 Cb dong hogc nhém cb dong quy dinh tai Diéu 12 Diéu I¢ Cong ty yéu cau tri¢u tap hop
Pai hdi déng cb dong. Yéu ciu triéu tap hop Dai hoi déng cd dong phai dugc thé hién
biing vin ban, trong d6 néu rd ly do va muc dich cudc hop, ¢6 di chit ky ciia céc ¢ dong
lién quan hodc vin ban yéu cau dugc 1ap thinh nhiéu ban va tdp hop du chir ky cua céc
cb dong c6 lién quan;

4.4 Thanh vién doc lap Hoi ddng quan trj yéu cau triéu tap cudc hop néu ho ¢6 ly do chic
chéin riing céc thanh vién Hoi déng quan trj hodic ngudi diéu hanh khac vi pham nghiém
trong cac nghia vu cua ho theo Diéu 165 Luat Doanh nghiép hoic Hoi ddng quan tri



hanh dong hodc ¢6 ¥ dinh hanh dong ngoai pham vi quyén han ctia minh;
4.5 Céc truong hop khac theo quy dinh ctia phdp luat va Diéu 1¢ Cong ty.
5. Triéu tap hop Dai hoi dong ¢ déng bat thudng
5.1 Hai déng quan tr phai tri¢u tdp hop Dai hoi ddng cb dong trong thoi han ba muoi (30)

ngéy ké tir ngay sb thanh vién HQI ddng quan tri con lai nhu quy dinh tai khoan 4.2 Quy
ché nay hogic nhan dugc yéu ciu theo quy dinh tai khoan 4.3, khoan 4.4 Pidu nay;

5.2 Trudmg hop Héi dong quan tri khéng triéu tap hop Pai hdi ddng cb dong theo quy dinh
tai khoan 5.1 diéu nay thi trong thdi han ba muoi (30) ngay tiép theo, Thanh vién doc
1ap Hoi ddng quén trj phai thay thé Hoi ddng quan tri tridu tp hop Pai hoi dong ¢6 dong
theo quy dinh ctia Diéu 1é Céng ty va phép ludt;

5.3 Truomg hop Thanh vién dgc lap Hoi dong quan tri khong triéu tap hop Pai héi ddng cb

dong theo quy dinh tai khoan 5.2 Piéu nay thi trong thoi han ba muoi (30) ngay tlep
theo, ¢b dong hodic nhém cd déng c6 yéu cdu quy dinh tai khoan 4.3 Piéu ndy c6 quyén
thay thé Thanh vién doc 1ap Hoi dong quan tri triéu tap hop Pai hoi ddng cb dong theo
quy dinh tai khoan 4 Diéu 140 Luét Doanh nghiép.
Trong trucmg hop nay, ¢b dong hodc nhém ¢ dong triéu tap hop Pai hoi ddng cb dong
c6 thé dé nghl Co quan ding ky kinh doanh gidm sat trinh tu, thu tuc triéu tap, tién hanh
hop vara quyet dinh cua DPai hoi dong c¢b dong. T4t ca chi phi cho viée triéu tdp va tién
hanh hop Pai hoi déng cd déng dugc Cong ty hoan lai. Chi phi nay khong bao gbm
nhimg chi phi do cé déng chi tiéu khi tham du cuge hop Dai hdi ddng cb dong, ké ca chi
phi an ¢ va di lai.

5.4 Viéc triéu tip hop Dai hoi ddng cb dong bét thuong vAn phai dép tmg cdc diéu kién theo
quy dinh tai khoan 3 diéu nay.

Piéu 5: Trinh ty, thi tuc v& td chirc Pai hoi déng ¢b dong

1. Théng béo v& viéc chét danh séch ¢b dong c6 quyén tham dy hop Pai hi dong b
dong:

1.1 Nguoi triéu tdp hop Pai héi ddng cb déng phai cong bd théng tin vé viéc lap danh sach
cb ddng 6 quyén tham dy hop Pai hdi ddng cé dong tdi thiéu 20 ngay trude ngay dang
ky cubi cung.

1.2 Nguoi triéu tdp hop Dai hji déng cb dong phai chun bi danh séch cd déng du diéu kién
tham gia va biéu quyét tai Dai hoi ddng cd déng. Danh sach cé dong c6 quyén dy hop
Dai hoi ddng c6 dong dugce lap khong sém hon muoi (10) ngay trude ngay gui thong
bdo mdi hop Dai hoi déng cb dong. Cong ty phai cong b thong tin vé viée 1p danh séch
cb d6ng ¢6 quyén tham du hop Dai hdi ddng cb dong téi thiu 20 ngdy truée ngay ding
ky cubi cing.

2. Théng bio triéu tip Pai hgi ddng cb dong:
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Théng bao hop Dai hoi dong ¢6 déng dugc giri cho tat ca cac cb dong bang phuong thirc
bao dam, ddng thoi cong bd trén trang thong tin dién tir cua Cong ty va Uy ban chimg
khoan Nha nudc, S¢ Giao dich Chu’ng khoén (khi Céng ty niém yét hoic ding ky glao
dich). Ngu‘m triéu tdp hop Pai th dong co dong phai guri thong bdo moi hop dén tat ca
céc cb dong trong Danh séch cd dong co quyen du hop cham nhat hai muoi mét (21)
ngdy trude ngay khai mac cudc hop Dai hoi ddng cb dong (tinh tir ngdy ma thong bao
duoc gitri hodc chuyén di mot cach hop 1€, duge tra cude phi hodc dugce bo vao hom thu).
Chuong trinh hop Pai hdi ddng cb dong, céc tai liéu lién quan dén cac védn dé s& dugc
bidu quyét tai dai hoi duge guri cho cée c6 dong hodc/va ding trén trang thong tin dién
tir ctia Cong ty. Trong trudng hop tai liéu khdng duoc gui kém thong bao hop Dai héi
ddng ¢b dong, théng béo mdi hop phai néu rd dudng din dén toan b tai ligu hop dé céc
cb dong c6 thé tiép can, bao gom:

2.1 Chuong trinh hop, céc tai liéu sir dung trong cudc hop;

2.2 Danh séch va théng tin chi tiét cia céc (mg vién trong trudng hop bau thanh vién Hoi
dfing quan tri;

2.3 Thé biéu quyét, Phiéu biéu quyét;

2.4 M3u chi dinh dai dién theo ity quyén dy hop:

2.5 Dy théo nghi quyét dbi véi timg van dé trong chuong trinh hop.

2.6 Cach thirc ding ky tham du Pai hoi dong c6 dong:

- Trude khi khai mac cuéc hop, Cong ty phai tién hanh thii tuc ding ky c6 dong va phai
thue hién viéc ding ky cho dén khi cac c¢b dong c6 quyén du hop c6 mit dang ky hét.

- Khi tién hanh tht: tuc dang ky tham du Pai hoi, cd déng hodc ngudi duge tiy quyén phai
ky vao danh sach tham dy Pai hoi va xuét trinh céc gidy to& sau:

+ Thu mdi tham du (néu cd);
+ Giéy chimg minh nhén dan/ thé cin cudc cdng dan hodic hd chiéu.
+ Gidy tiy quyén hop 1 (truong hop dugc tiy quyén tham du Dai hoi).

2.7C ddng hodc dai dién duoc ty quyén dén sau khi cude hop da khai mac c6 quyén ding
ky ngay va sau d6 c6 quyén tham gia va biéu quyét tai dai hdi ngay sau khi ding ky. Chi
toa khong c6 trach nhiém dimg dai hoi dé cho cd dong dén mudn ding ky va hiéu luc
cia nhimg ndi dung d duoc biéu quyét truée d6 khong thay doi.

3. Cich thire bé phiéu va kiém phiéu biéu quyét:
Khi tién hanh dang ky ¢ dong, Cong ty cap cho timg cb dong hodc dai dién dugc uy
quyén c6 quyén biéu quyét mot Thé/Phiéu biéu quyét, trén d6 ghi sé ding ky, ho va tén
cta cb dong, ho va tén dai dién dugc ty quyén va s6 phiéu biéu quyét cia cb dong do.
Khi tién hanh biéu quyét tai dai hdi, s thé/phiéu tan thanh nghi quyét duge thu trudc,
s6 thé/phiéu phan @i nghi quyét duoc thu sau, cubi cuing dém téng sé thé/phiéu tin



thanh hay phan d6i dé quyét dinh. Tong s thé/phiéu tan thanh, phan ddi, bo phleu trang
hodc khong hop 18 theo timg van @& duoc Chu toa thong bao ngay sau khi tién hanh biéu
quyet van d2 d6. Pai hdi bau nhitng nguén chiu trach nhiém kiém phleu hodc giam sat
kiém phiéu theo dé nghi ctia Chu toa. S thanh vién ctia ban kiém phiéu do Pai hoi dong
o dong quyet dinh cén ct dé nghi ctia Chu toa cudc hop. Cu thé:

3.1 Cach thire bo phiéu: Viéc bo phiéu duoc bit ddu ngay khi c6 hiéu Iénh ctia Chu toa cude
hop va két thic khi ¢é dong cudi cung c6 mit tai Dai hdi bo phiéu biéu quyét vao thung
phxeu hodic sau 15 phut ké tir thoi diém c6 lénh bat déu bo phiéu ctia Chu toa. Sau khi
két thiic thoi gian bo phiéu biéu quyét néu trén, cb dong khcmg tham gia bo phiéu dugc
xem nhu khéng c6 y kién. Trong thoi gian bé phiéu néu c6 cb dong ghi sai hodc 1am hu
hong phiéu biéu quyét thi phai béo ngay v6i Chu toa dé duoc doi lai mot phiéu biéu
quyét hop 1é khéc va s& duge phép bo phiéu ngay sau d6 dé dam bao quyén ctia co dong
Phiéu bidu quyét dugc dung trong thiing phiéu va dugc niém phong dua vao phong kiém
phiéu ngay sau dé.

3.2 Ban Kiém phiéu tién hanh kiém phiéu, ldp bién ban kiém va chiu trach nhiém vé& két qua
kiém phiéu. Bién ban kiém phiéu phai c6 cac ndi dung chil yéu sau déy:

- Tén, dia chi tru sé chinh, m s6 doanh nghiép;

- Muc dich va cac vin dé can ldy y kién dé thong qua nghi quyét;

- 86 cb dong voi tdng sé phiéu biéu quyét da tham gia biéu quyét, trong d6 phan biét s6
phiéu biéu quyét hop 18 va sé biéu quyét khong hop 1€ va phuong thirc giri phicu bicu
quyét, kém theo phu luc danh séch cb dong tham gia bidu quyét;

- Téng sb phiéu tan thanh, khong tan thanh va khong c6 y kién d6i voi timg vén d&;

- Céc vAn dé da duoc thong qua va ty 1€ biéu quyét thong qua twong img;

- Ho, tén, chit ky cia Truong Ban Kiém phiéu v cac thanh vién Ban Kiém phiéu.
Trudng Ban Kiém phiéu va cac thanh vién Ban Kiém phiéu phai lién d6i chju trach
nhiém vé tinh trung thye, chinh xé4c cua bién ban kiém phiéu; lién déi chiu trach nhiém
vé cac thiét hai phat sinh tir cdc quyét dinh duge thong qua do kiém phiéu khong trung
thuc, khong chinh xéc.

3.3 Bién ban kiém phiéu phai dugc cong b tai cugc hop Dai hoi dong cb déng va luu trit tai
Cong ty.

3.4 Phiéu biéu quyét, bién ban kiém phiéu, nghi quyét da duoc théng qua va tai li¢u c6 lién
quan déu phai dugc luu giif tai tru s¢ chinh cia Cong ty.

3.5 Nghi quyét ciia dai hoi ddng cb déng dugc thdng qua tai cude hop khi cé du cée diéu
kién sau day:

a) Céc nghi quyét ctia Pai hi ddng c6 déng dugc thong qua néu duge sé ¢ dong s¢ hiru
trén 50% tong sb phiéu biéu quyét cia tit ca cb dong du hop tan thanh, trir trudng hop
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quy dinh khac tai Piéu 1é Cong ty;

b) Céc nghi quyét ctia Dai hoi dong ) dong lien quan dén viéc thay déi nganh nghe va linh

vuc kinh doanh; Loai ¢& phan va tOng s cb phan cua tu'ng loai; Thay ddi co céu to chirc
quan ly Cong ty; T4 chure lai, giai thé Cong ty; Du 4n dau tu hodc bén tai san c6 gia tri
bang hoc 16m hon 50% tong gia tri tai san dugc ghi trong bao cdo tai chinh gan nhat cua
Cong ty duqc thong qua neu duoc s c6 dong dai dién cho it nhét 65% tdng s phiéu
biéu quyét cia tat ca cic cb dong du hop tan thanh.

¢) Trudng hop thong qua nghi quyét duéi hinh thirc lay y kién bing vin ban thi nghx quyet

cua Pai hoi dong c¢d dong dugc thong qua néu duge s6 ¢d dong s& hiru trén 50% téng sd
phiéu biéu quyét tan thanh.

d) Bau thanh vién Héi ddng quan trj phai thyc hién theo quy dinh tai khoén 3 Dicu 148 Luét

€)

4.

Doanh nghlf;p

Cac nghl quyét Dai hdi ddng cb dong duoc théng qua bing 100% téng s6 cb phin c6
quyén biéu quyét 14 hop phép va c6 hiéu luc ngay ca khi trinh tu va thu tuc thong qua
nghi quyét d6 khong duge thuc hién ding nhu quy dinh.

Truimg hop Diéu 1é Cong ty khong quy dinh khac, v1¢c biéu quyét bau thanh vién Hoi
dong que‘m tri phal thuc hién theo phuong thuc bau don phiéu, theo d6 mcn cb dong c6
tong s6 phleu biéu quyét twong tmg véi téng s6 cb phan s& hitu nhan véi s0 thanh vién
dugc bau ctia Hoi déng quan tri. Co dong c6 quyén don hét hodc mot phén tdng s6 phleu

' bau ctia minh cho mét hodc mot ) u’ng cu vién. Ngum trung cu thanh vién Hoi dong

quan tri duoe x4c dinh theo s phiéu bau tinh tir cao xubng thip, bit ddu tir img cir vién
¢6 s6 phiéu bau cao nhit cho dén khi du sé thanh vién quy dinh tai Diéu 1é Cong ty.
Trucmg hop ¢6 tir 02 Gng cr vién trd 1én dat cuing s6 phiéu bau nhu nhau cho thanh vién
cudi ciing thi s& tién hanh biu lai trong sé cac ng cir vién c6 s6 phiéu biu ngang nhau
hoic Iua chon theo tiéu chi quy ché bau cir hoic Didu 1é Cong ty.

Lap bién ban hop Dai hoi ¢ dong

4.1 Cudc hop Pai hoi dong cb déng phai dugc ghi bién ban va c6 thé ghi 4m hodc ghi va luu

glu dudi hinh thire dién tir khac. Bién ban phal duoc 1ap bing tiéng Viét, c6 thé lap thém
bang tiéng Anh va c6 cac ndi dung chu yéu sau day:

Tén, dia chi tru s& chinh, m s6 doanh nghiép;

Thoi gian va dia diém hop Dai hdi dng cb déng;

Chuong trinh hop va ndi dung cudc hop;

Ho, tén Chu toa va Thu ky:

Tém tit d’ién l?ién cude hop va céc y kién phat biéu tai cude hop Pai hoi dong cd dong
vé tlmg vén dé trong chuong trinh hop;

S4 cb dong va téng sb phiéu biéu quyét ctia cac cd dong du hop, phy luc danh séch déing
ky cb dong, dai dién cb déng dy hop vé6i s6 cd phan va sb phiéu bau tuong tng;



g) Téng sé phiéu biéu quyét d6i voi timg van dé biéu quyet, trong do ghi rd phuong thire
biéu quyét, tdng s6 phiéu hop 1¢, khong hop 1€, tan thanh, khong tén thanh va khong ¢6
y kién; ty 1¢ tuong tmg trén tong sb phiéu biéu quyét cua cé déng dy hop;

h) Céc vAn dé da dugc thong qua va ty 1¢ phiéu biéu quyét thong qua tuong tmg;

i) Ho, tén va chit ky cia chi toa va thu ky. Trudng hop chi toa, thu ky tir chdi ky bién ban
hop thi bién ban nay ¢6 hiéu luc néu dugc tét ca thanh vién khéc ctia Hoi dong quan tri
tham du hop ky va cé ddy du ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi rd
viéc chu toa, thu ky tir chdi ky bién ban hop.

4.2 Bién ban dugc 1ap bing tiéng Viét va tiéng nuéc Anh déu c6 hiéu luc phap ly nhu nhau.
Trudmg hop c6 su khéc nhau vé néi dung bién ban tiéng Viét va tiéng nuéc Anh thi ngi
dung trong bién ban tiéng Viét c6 hiéu luc 4p dung.

4.3 Bién ban hop Dai hoi déng cb dong phai dugc 14p xong va thong qua trude khi két thuc
cudec hop. Chu toa va Thu ky cudc hop phai chiu tréch nhiém lién doi vé tinh trung thure,
chinh x4c ctia ndi dung bién ban.

4.4 Bién ban hop Dai hoi déng cd dong phai dugc cong b trén trang thong tin dién tir cia
Cong ty trong thoi han hai muoi bén (24) gio hodic giri cho tat ca céc cb dong trong thoi
han muai 1am (15) ngay ké tir ngay két thic cudc hop.

4.5 Bién ban hop Pai hoi dong cb dong duoc coi 1 bing chitng xac thuc vé nhitng cong viée
da duoc tién hanh tai cude hop Pai hoi ddng ¢b dong trir khi ¢6 ¥ kién phan déi vé ndi
dung bién ban dugc dua ra theo dung thu tuc quy dinh trong vong mudi (10) ngay ké tir
khi gtri bién ban.

4.6 Bién ban hop Pai hoi ddng ¢d dong, phu luc danh sach cé déng dang ky du hop kém chit
ky cua cb dong, vin ban uy quyén tham dy hop va tai liéu c6 lién quan phai dugc luu
gitr tai try s& chinh cua Cong ty.

5. Cong b Nghi quyét ciia Pai hji co dong

5.1 Trudng hop théng qua nghi quyét duéi hinh thirc l4y y kién bing van ban thi nghi quyét
cua Pai hoi déng ¢ dong dugc théng qua néu duoc sb cb dong dai dién it nhéat trén 50%
téng s6 phiéu biéu quyét tan thanh;

5.2 Nghi quyét ciia Dai hdi dong cb dong phai dugc théng bao dén cd dong cé quyén du hop
Dai hoi dong cb dong trong thdi han 15 ngay, ké tir ngay nghi quyét duoc thong qua;
trudmg hop Cong ty c6 trang théng tin dién tir, viéc giri nghi quyét c6 thé thay thé bang
viéc ding tai 1én trang thong tin di¢n tir ctia Cong ty.

6. Cong ty c6 quyén t chirc Pai hdi ¢d dong thudng nién, Pai hoi cd dong bat thuong bing
hinh thire truc tuyén hodc bo phiéu dién tir hodc theo hinh thirc két hop t chire theo hinh
thite truyén théng va truc tuyén, b phiéu dién tir. Thim quyén, quy trinh, tht tyc t0 chire
Pai hdi cb dong truc tuyén, bd phiéu dién tir dugc thuc hién theo quy dinh cua phap ludt
va Quy ché huéng din té chirc Pai hoi cb dong truc tuyén, bo phiéu dién tir ctia Cong ty
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Didu 6. Lay ¥ y kién cb dong bang van bin
Thidm quyén va thé thirc 1y v kién cb dong bang vin ban dé thong qua quyét dinh ctia

Dai hdi dong cd dong duge thuc hién theo quy dinh sau day:

6.1 Hoi dong quan tri ¢6 quyén ldy ¥ kién cb dong bing van ban dé théng qua quyet dinh
ctia Pai hoi ddng c6 dong khi xét thiy can thiét vi loi ich ctia Cong ty, k& ca céc van dé
quy dinh tai khoan 2 Piéu 147 cua Luat Doanh nghiép.

6.2 Hoi ddng quan trj phai chudn bi phiéu ldy ¥ kién, du thao nghi quyét Pai hoi dong c6
dong va cdc tai liéu giai trinh du thao nghi quyet Hbi ddng quan tri phai dam bao gm
cong bd tai liéu cho céc ¢ dong trong mét thoi gian ho‘p ly dé xem xét bleu quyét va
phai giri it nhat muoi (10) ngay trude ngdy phai g lai phiéu ldy y kién. Yéu cdu va céch
thire giri phiéu l4y y kién va tai liéu kém theo dwoc thyc hién theo quy dinh tai Diéu 143
Luat Doanh nghiép.

6.3 Phidu 14y v kién phai c6 cac ndi dung chu yéu sau déy:

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

b) Muc dich Iy ¥ kién;

c) Ho, tén, dia chi thuong trq, qué")c tich, s& Thé can cuée cong dan, Giéy chirng minh nhan
dan, HO chiéu hodc chirng thuc cé nhan hgp phép khic cua ¢ d6ng la ca nhan; tén, ma
s6 doanh nghiép hoac sb quyét dinh thanh 14p, dia chi tru s& chinh ctia ¢ dong 1a t6 chirc
hoiic ho, tén, dia chi thuong trd, quéc tich, sé Thé can cude cong dan, Gidy chimg minh
nhan dén, Ho chiéu hodc chimg thuc c4 nhan hop phép khéc cua dai di¢n theo uy quyén
ctia cb dong 1a td chirc; s6 lugng b phin ciia timg loai va sé phiéu biéu quyét cua cb
dbéng;

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

e) Phuong 4n biéu quyét bao gdm tan thanh, khong tan thanh va khong c6 y kién déi voi
tirng van dé 14y y kién;

f) Thoi han phai giri vé Céng ty phiéu ldy y kién da dugc tra 16i;

g) Ho, tén, chix ky ctia Chu tich Hoi dong quan tri.

6.4 Phiéu 1dy v kién da dugc tra 10i phai c6 chit ky ctia cd dong 1a cé nhan, hodc nguoi dai
dién theo phap luat cua cb déng la t6 chirc hodc cé nhan, nguoi dai dién theo phap ludt
cia td chire dugc iy quyén.

6.5 Phiéu 14y y kién c6 thé dugc giri vé Cong ty theo céc hinh thirc sau:

a) Guri thu: Phiéu ldy ¥ kién giri vé Cong ty phai dugc dung trong phong bi dén kin va
khéng ai duge quyén mé trude khi kiém phiéu;

b) Giri fax hogc thu dién tir: Phiéu liy ¥ kién giri vé Cong ty qua fax hodc thu dién tir phai
dugc gzu bi mét dén thoi diém kiém phiéu.

Cac phleu ldy y kién Cong ty nhin dugc sau thoi han da xéc dinh tai ndi dung phiéu liy
y kién hodc da bi m¢ trong trudng hop giri thu hodc dugce cong bd trude thoi diém kiém
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phiéu trong truémg hop giri fax, thu dién tir 1a khong hop 1€. Phiu lay ¥ kién khong dugc
giri vé dugc coi 12 phiéu khéng tham gia biéu quyét.

6.6 Hoi ddng quan trj kiém phiéu va lap bién ban kiém phiéu dudi sy chimg kién cua cd
dong khong phai 1a nguoi diéu hanh doanh nghiép. Bién ban kiém phiéu phai ¢6 céc ndi
dung chi yéu sau day:

a) Tén, dia chi tru s& chinh, ma s doanh nghiép, sb va ngay cip Gidy chimg nhén ding ky
kinh doanh, noi dang ky kinh doanh;

b) Muc dich va céc vAn dé cn ldy ¥ kién dé thong qua nghj quyét;

¢) S6 cb dong véi tong sé phiéu bidu quyét da tham gia bidu quyét, trong d6 phan biét s6
phiéu bidu quyét hop 18 va sb biéu quyét khong hop 1& va phuong thic giri phiéu biéu
quyét, kém theo phu luc danh sach cb doéng tham gia biéu quyét;

d) Téng s6 phiéu tén thanh, khong tén thanh va khong cd ¥ kién d6i voi timg van dé;

) Céc van dé da dugc thong qua va ty 1& biéu quyét thong qua twong tng;

f) Ho, tén, chir ky ctia Chu tich Hji déng quan tri, nguoi kiém phiéu va ngudi gidm sat

kiém phiéu.
Céc thanh vién Héi ddng quan tri, nguoi kiém phiéu va ngudi gidm sét kiém phiéu phai
lién déi chiu trach nhiém vé tinh trung thuc, chinh x4c ciia bién ban kiém phiéu; lién doi
chiu trdch nhiém vé cac thiét hai phét sinh tir céc quyét dinh dugc thong qua do kiém
phiéu khong trung thuc, khong chinh xéc.

6.7 Bién ban kidm phiéu phai duoc giri dén cac cd dong trong vong mudi lam (15) ngay, ké
tir ngay két thic kiém phiéu. Truong hgp Cong ty c6 trang thong tin dién tir, viéc gui
bién ban kiém phiéu c6 thé thay thé bing viéc ding tai trén trang thong tin dién tir cia
Cong ty trong vong hai muoi tu (24) gid, ké tir thoi diém két thuc kiém phiéu.

6.8 Phidu lay y kién da duoc tra 104, bién ban kiém phiéu, nghi quyét da dugc thong qua va
tai liéu c6 lién quan giri kém theo phiéu liy v kién déu phai dugc luu giit tai tru s¢ chinh
cua Cong ty.

6.9 Nghi quyét dugc théng qua theo hinh thuc ldy v kién ¢ dong bing van ban phai duoc
sb cb dong dai dién it nhét trén 50% tdng s cb phin c6 quyén biéu quyét chip thuén va
c6 gia tri nhu nghi quyét dugce thong qua tai cude hop Dai hoi dong co6 dong.

6.10 Céng ty ¢ quyén td chirc ldy ¥ kién Pai hoi dong cd dong bang van ban thong qua
hinh thirc bo phiéu dién tir. ThAm quyén, quy trinh, thu tuc ldy ¥ kién Dai hoi ¢6 dong
béng hinh thirc bé phiéu dién tir duge thuc hién theo quy dinh ctia phap lut va Van ban
huéng din bo phiéu dién tir cua Cong ty va cia Trung tim VSD (dinh kém).

Pidu 7: Bo c4o hoat dong ctia Hoi d6ng quan tri, Ban diéu hanh tai cudc hop Dai héi déng
cb d6ng thuong nién

7.1 Bdo cdo hoat dong ctia Hoi dong quan trj trinh Pai h¢i déng c6 dong thudng nién theo
quy dinh tai diém ¢ khoan 3 Diéu 139 Luat Doanh nghiép va Piéu 1¢ Cong ty, ngoai ra
phai dam bao c6 céc ndi dung sau:
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Thu lao, chi phi hoat ddng va céc l¢i ich khéac cua Hoi ddng quan tri va timg thanh vién
Hoi ddng quan tri theo quy dinh tai khoan 3 Diéu 158 Ludt Doanh nghiép va Picu 1¢
Cong ty:

Tdng két cac cude hop cuia Hoi ddng quan tri va céc quyét dinh ctia Hoi déng quan tri;
Két qua danh gid cla thanh vién dc lap Hoi ddng quén tri vé hoat dong cua Hoi dong
quan tri (néu ¢0).

Hoat dong cua cac tiéu ban khéc thuoc Hoi ddng quan tri (néu c6);

Két qua gidm sat déi véi Téng Giam déc;

Két qua gidm sat déi voi ngudi diéu hanh khac;

Céc ké hoach trong tuong lai.

7.2. Téng Gism déc chiu tréch nhiém chi dao va hoan tat Bao céo danh gié toan dign vé két

qua hoat dong kinh doanh cua Céng ty trong nam trudc va ké hoach hoat ddng nam t6i,
bao gdm it nhit cdc ndi dung sau:

Panh gia két qua dat dugc so voi ké hoach va dinh huéng phét trién duoc Dai hoi déng
cb dong va Hoi dong quan trj thong qua trong ky;

Dinh huéng va bién phép trién khai trong thoi gian tiép theo nhim néng cao hiéu qua
hoat dong cua Cong ty.

Chuong II1
HOQI PONG QUAN TRI

Pidu 8: D cir, (mg cit, biu, mién nhiém va bdi nhiém thanh vién Hoi dong Quan trj

1. Tiéu chuén thanh vién Hoi déng Quan tri

1.1 Tiéu chuan va diéu kién lam thanh vién Hoi ddng quan tri phai d4p timg du cdc dicu kién

sau:
Phai mang quéc tich Viét Nam va cu trd tai Viét Nam it nhét 1a 06 thang lién tuc;

Cé du ndng lyc hanh vi dan sy, khong thude ddi tuong bi cdm quan 1y doanh nghiép theo
quy dinh ctia Ludt Doanh nghiép.

C6 trinh dd chuyén mon, kinh nghiém trong quan ly kinh doanh ctia Cong ty va khong
nhét thiét phai la c6 déng Cong ty.

Khéng dugc ddng thai 1a thanh vién Hoi dong quan tri cua 05 Cong ty khéc.

1.2 Tiéu chudn va diéu kién la thanh vién doc lap Hoi dong quan tri:

a) Khong phai 12 nguéi dang 1am viée cho Cong ty, cong ty con ctia Cong ty: khong phai

la ngudi da timg 1am viée cho Cong ty, cong ty con cua Cong ty it nhét trong 03 nim
lién truée do.
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b) Khéng phai 1a ngudi dang hudng luong, thu lao tir Cong ty, trir cac khoan phu chp ma
thanh vién Hoi ddng quan tri dugc hudng theo quy dinh;

¢) Khéng phai la nguoi ¢6 vg hodc chéng, cha dé, cha nudi, me dé, me nudi, con dé, con
nudi, anh rudt, chi rudt, em rudt la ) dong 16n cua Cong ty; 1a ngudi quan ly cua Cong
ty hodc cong ty con cua Cong ty;

d) Khéng phai la ngudi truc tiép hogc gién tiép s hiru it nhét 01% tdng s6 ¢6 phin c6 quyén
biéu quyét cia Cong ty;

e) Khong phai la nguoi da timg lam thanh vién Hoi ddng quan tri, Ban Kiém soat ctia Cong
ty it nhat trong 05 ndm lién trudc d6 Trir trudng hop duge bo nhiém lién tyc 02 nhiém
ky.

1.3 Bét cit ngudi nao vira 1a Ngudi thau tém nhung ddng thoi lai 12 P4i thu canh tranh hodc
ngucrl dai dién cua D6i thi canh tranh ciia Cong ty thi khong duge dé cir dé biu vao Hoi
ddng quan tri.

1.4 S6 luong, nhiém ky thanh vién Hoi dong quan tri:

a) S& luong thanh vién Hoi ddng quan trj s& khong nhiéu hon 9 nguoi,

b) Nhlém ky cua thanh vién Hoi ddng quan tri khong qué 05 ndm va c6 thé dugc bau lai
v6i s nhiém ky khong han ché. Nhiém ky cua thanh vién Hoi ddng quan tri duge bau
bd sung hodc thay thé 14 thdi han con lai cua nhiém ky Hoi ddng quan tri. M6t cd nhén
chi duge bau lam thanh vién dqc 1ap Hoi dbng quan tri ciia mot cong ty khong qua 02
nhiém ky lién tuc. Trudng horp tAt ca thanh vién Héi ddng quan tri cing két thic nhiém

ky thi cac thanh vién d6 tiép tuc la thanh vién Ho6i dong quan tri cho dén khi c6 thanh
vién méi duoe biu thay thé va tiép quan cong viée.

2. Céch thitc cb déng, nhém cb dong tmg ctr, d& cir ngudi vao vi tri thanh vién Hoi dong
quén tri theo quy dinh ctia phap luat va Diéu 1€ Cong ty
Cb déng hodc nhém cb déng s& hitu tir 10% tong sb cé phan phé thong tro 1én hodic mot
ty 1& khac nhé hon theo quy dinh tai Didu I¢ cong ty c6 quyén dé cir ing cir vién Hoi
d6ng quan tri theo quy dinh ctia Luét Doanh nghi¢p.

3. Céach thirc bau thanh vién H6i dong quan tri
Viéc biu Thanh vién Hoi dong quan tri sé thuc hién theo quy dinh tai Diéu 1& va phap
luét hién hanh.

4, Céc truong hop mién nhiém, bai nhiém thanh vién Hji ddng quan tri. Mot thanh vién
Hoi ddng quan tri s& khong con tu cach thanh vién Hoi dbng quan trj trong céc trudng
hop sau:

4.1 Thanh vién Hoi ddng quan tri bi nhiém nhiém trong céc truong hop sau:

a) Thanh vién d6 khong du tu cich lam thanh vién Hoi déng quan tri theo quy dinh cua
Luit Doanh nghiép, quy dinh Céng ty hodic bi Phép lut cAm khéng duoc lam thanh vién
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Hbi dong quan tri.

b) Thanh vién d6 giri van ban xin tir chirc dén tru s& chinh cta Cong ty va dugce chip thuén;

¢) Thanh vién d6 bi anh hudéng cua su r6i loan tAm than va céc thanh vién khéc ctia Hoi
ddng quan tri ¢6 nhitng bang chimg chuyén mén chirng t6 ngudi d6 khong con c6 néng
luc hanh vi;

d) Trong qué trinh la thanh vién Héi déng quan trj, ty 1& cb phi‘m c¢6 quyén biéu quyét cua
céc cb dong da dé cir tin nhiém thanh vién nay bi gidm dudi mirc t5i thiéu theo quy dinh
tai Didu 1& Cong ty thi thanh vién nay s& bi dinh chi tr cach thinh vién Hoi déng quan
tri.

4.2 Thanh vién Hoi déng quan tri bi bai nhiém trong céc trudong hop sau:

a) Thanh vién do vz"mg mat, khong tham dy céc cugc hop cta Hoi déng quan tri trong vong
06 théng lién tuc, trir trudng hop bat kha khéng;

b) Thanh vién d6 ciing lac vira la Nguoi thau tom nhung ddng thoi ciing vira la Déi thu
canh tranh hodc ngudi dai dién cua D4i tht canh tranh ctia Cong ty;

¢) Cung cép thong tin c4 nhén sai khi giri cho Cdng ty véi tu céch la img vién Hoi ddng
quan tri

4.3 Theo nghi quyét ctia Dai héi déng cb dong;

4.4DPai hoi ddng cb dong uy quyén cho Hoi dong quan tri xem xét va thng béo vé viée
thanh vién Hoi déng quan tri bi mét tu cach thanh vién Hoi déng quan tri trong cac
trudmg hop néu tai khoan 4.1 va 4.2 Diéu nay. Ddng thoi thanh vién bj mat tu céch s&
khong con cac quyén biéu quyét, thu lao, tién luong va loi ich khac tai Cong ty. Quyét
dinh mién nhiém, bdi nhiém chinh thic s& dugc Dai hdi dE‘mg ) dong théng qua tai
phién hop gan nhat.

Truémg hop s6 lugng thanh vién Hoi ddng quan tri bi gidm qua mét phan ba so v6i s6
quy dinh tai Diéu 1& Céng ty, Hji ddng quan trj phai tridu tip hop Pai hoi dong c6 dong
trong thdi han 60 ngay ké tir ngay s6 thanh vién Hoi ddng bj giam qua mét phén ba.

5. Céch thirc gidi thiéu va Thong bao v& biu, mién nhiém, bi nhiém thanh vién Hoi dong
quan tri

5.1 Thong béo vé viéc biu thanh vién Hoi dong quan tri:

Truong hop da xdc dinh duge trude ing vién, thong tin lién quan dén céc tmg vién Hbi
déng quan tri duoc dua vao tai liéu hop Dai hoi ddng cb dong va cong b t6i thiéu mudi
(10) ngay trudc ngay khai mac cugc hop Dai hoi dong cb dong trén trang thong tin dién
tir ctia Cong ty dé cé déng c6 thé tim hiéu vé céc tmg vién nay trude khi bo phiéu. Ung
vién Héi ddng quan trj phai c6 cam két bing van ban vé tinh trung thyc, chinh xédc va
hop 1y cua céc thong tin ca nhan dugc cong b va phai cam két thuc hién nhiém vu mot
cach trung thue néu dugc bau 1am thanh vién Hoi déng quan tri. Thong tin lién quan dén
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{mg vién Hoi ddng quan tri dugc cong bd bao gdm cdc ni dung tdi thiéu sau day:

Ho tén, ngay, thang, ndm sinh;

Trinh d6 hoc van;

Trinh d§ chuyén moén;

Qua trinh cong tac;

Céc cong ty ma tmg vién dang ném giit chirc vu thanh vién Hoi dong quan tri va cic
chitc danh quan ly khéc;

Béo c4o dénh gia vé dong gép clia tmg vién cho Cong ty, trong trudng hop tng vién do
hién dang 13 thanh vién Hoi dong quan tri ciia Cong ty;

Céc loi ich ¢6 lién quan t6i Cong ty (néu c6);

A hJ A A - r ; A :\ 7 F A r )‘ 4
h. Ho, tén cua cd dong hoic nhém cd dong dé cir img vién d6 (n€u cd);

i.

Céc thong tin khéac (néu co).

5.2 Thong bdo v& viéc bai nhiém, mién nhiém thanh vién Hoi dng quén tri:

Thanh vién HDQT phai thong béo véi HDQT vé viée khong con dép (g du diéu kién
1 thanh vién HDQT theo quy dinh ctia phap luat va Diéu 1& Cong ty.

Hoi ddng quan trj phai ra thong bao vé céc trudmg hop thanh vién HDQT khong con dap
tmg du diéu kién la thanh vién Hoi dng quan tri, céc truong hop thanh vién khong con
tir cach thanh vién Hoi ddng quan tri dong thoi ban hanh trong toan cong ty va bdo cdo
tai cuc hop Pai hoi déng cd déng gén nhit dé duoc théng qua chinh thirc hodc tri¢u tdp
hop Pai hoi ddng cb dong theo quy dinh tai Didu 1é Cong ty va Quy ché nay.

Didu 9: Trinh ty, th tuc td chic hop Hoi dong quan tri

Cudc hop Thwong ky: Chu tich ctia Hoi ddng quén tri phai triéu tip céc cudc hop Hoi
ddng quén tri theo quy dinh phap luat. Hoi déng quan tri hop tai tru s chinh ciia Cong
ty hodc & noi khe. Chu tich cé thé triéu tap hop bét ky khi nao cho la can thiét, nhung
it nhat 12 mai quy hop mét lan.

Cudc hop Bit thwong: Chu tich Hoi ddng quan tri triéu tap hop Hoi df")ng quan tri khi
mot trong s céc trudng hop sau day:

Khi Chu tich HDQT théy cén thiét;

C6 d& nghi ctia Thanh vién doc lap HPQT;

C6 d& nghi ctia Tong Giam déc hogc it nhat nam Ngudi Quan ly;

C6 d& nghi cua it nhat hai thanh vién diéu hanh cua Hoi dong quan tri;

Dé nghi phai duoc 1ap thanh van ban, trong d6 néu rd muc dich, vén dé cin thao ludn va
quyét dinh thudc thdm quyén ctia Hoi dong quan tri.

Cudc hop Hoi ddng quan tri phai duoc tién hanh trong vong 7 ngay lam viéc, ké tir ngay
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nhan duoc dé xuit hop néu trén. Néu Chu tich Hoi dong quan trj khong chap nhén triéu
tap cudc hop theo dé nghi thi Chu tich phai chiu trach nhiém vé nhitng thiét hai xay ra
d5i véi Cong ty, ngudi mong mudn t6 chirc cude hop duge dé cap néu trén c6 thé tu
minh triéu tap hop Hoi déng quan tri.

1. Thong bao moi hop Hoi dong quan tri
Céc cudc hop s€ phai dugc tién hanh trén co s& thong bao cho céc thanh vién Hoi déng
quan tri it nhat 03 ngay lam viéc trudc khi tb chite. Thong béo vé cude hop Hoi dong
quan tri s& phai dugc lam bing vin ban bing tiéng Viét va phai théng béo ca vé chuong
trinh hop, thoi gian va dia diém hop va phai duoc kém theo nhimg tai liéu cin thiét vé
nhitng vin dé s& dugc ban bac va biéu quyét tai cude hop Hoi dong quan trj va ca cée
phiéu bidu quyét cho nhirng thanh vién Hoi dong quan trj khong thé du hop. Thong bao
méi hop dugc guri bang buu dién, fax, thu dién tir hodc phuong tién khac, nhung phai
bao dam dén duoc dia chi ctia timg thanh vién Hoi dong quan tri duge déng ky tai Cong
ty.

2. Piéu kién tb chic hop Hoi ddng quan tri
Céc cudc hop ctia Hoi ddng quan tri chi ¢6 thé duge tién hanh khi c6 it nhét ba phan tu
sé thanh vién Hoi ddng quan tri hodc ngudi dai dién thay thé c6 mit truc tiép tai cude
hop. Truong hop cude hop khong dugc tién hanh do khong du s6 thanh vién du hop theo
quy dinh thi dugc tridu tap lan thir hai trong thoi han 07 ngay ké tir ngay du dinh hop lan
thir nhit. Cudc hop tridu tap lan thtr hai duoe tién hanh néu ¢6 hon mét nira s6 thanh
vién Hoi ddng quan trj hogic ngudi dai dién thay thé tham dy hop. Thanh vién Hoi dong
quan tr cling duoc coi l1a tham du va biéu quyét tai cudc hop trong trudng hop da gui
phiéu biéu quyét dén cudc hop théng qua thu, fax, thu dién tir va phai duge chuyén dén
Chu tich Hoi dong quan trj chdm nhat mdt gio trude khi khai mac

3. Thanh vién Hoi ddng quén tri ¢6 nghia vu tham gia ddy dii cudc hop ctia Hoi ddng quan
tri, ¢6 ¥ kién va biéu quyét ddi véi céc van dé can duge thong qua. Trudmg hop iy quyén
cho ngudi khac tham gia cude hop thi viée uy quyén phai dugc lap bing vin ban va gui
vé cho thu ky Hoi ddng quan trj chdm nhat 24 gior trude khi cude hop Hoi ddng quan tri
trudc tién hanh hodic trude khi két thic thoi han gui lai phiéu 1ay y kién thanh vién HDQT
biing van ban. Ngudi dugc tiy quyén c6 trach nhiém thuc hién quyén, nghia vy ctia thanh
vién Héi déng quan tri theo dung thoi gian, thi tuc quy dinh Cong ty, bao gdm nghia vu
bao mat thong tin.

4. Céch thirc biéu quyét

4.1 Thanh vién Hoi ddng quan tri dugc coi 1a tham dy va biéu quyét tai cudc hop trong
truong hop sau day:

a) Tham du va biéu quyét truc tiép tai cugc hop;

b) Uy quyén cho ngudi khéc dén du hop.
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¢) Tham dy va bidu quyét théng qua hdi nghi truc tuyén hodc hinh thirc tuong ty khéc;

d) Giri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tur.

Trudmg hop giri phidu biéu quyét dén cuge hop théng qua thu, phiéu biéu quyét phai
dung trong phong bi kin va phai dugc chuyén dén Chu tich Hoi ddng quan tri chim nhat
01gid trude khi khai mac. Phiéu biéu quyét chi duge mé trudce sy ching kién cua tat ca
nhimg ngudi du hop.

4.2 Céc trudng hop biéu quyét

a) Trir trudng hop quy dinh tai Diém b Khoan 3.2 Diéu nay, mi thanh vién Héi dong quan
tri hodic ngudi dugc ity quyén tryc tiép c6 mit véi tu cach ca nhén tai cude hop Héi ddng
quén tri s& c6 mot phiéu biéu quyét.

b) Mot thanh vién Hoi ddng quén tri s& khong duoc biéu quyét vé cac hop ddng hodc giao
dich hoiic dé xuAt nao ma thanh vién dé c6 lgi ich cing véi lgi ich ctia bat ky ngudi ¢6
lién quan nao ma d6i voi thanh vién d6, loi ich nay 12 dang ké so voi loi ich cé duoge tir
viéc s& hitu cd phiéu, trai phiéu hodc chimg khoén khéc clia Cong ty; hodc 1a lgi ich nay
lién quan dén nhimg trach nhiém ctia thanh vién d6 ma lai mau thuan hay c6 thé mau
thuln véi loi ich ctia Cong ty. Mot thanh vién Hoi ddng quan tri s& khong duoc tinh vao
sb lugng dai biéu t6i thiéu can thiét c6 mat tai mot cude hop vé bat ky quyét dinh nao
ma thanh vién d6 khéng c6 quyén biéu quyét.

-
O
-
*

3

B4t ky thanh vién Hoi déng quan trj ndo hudng lgi tir mét hop ddng duoc quy dinh tai
Khoan 2 Diéu 167 Luat Doanh nghiép s& dugc coi 1a ¢6 loi ich déng ké trong hop dong
do.

¢) Theo quy dinh tai Diém b Khoan 3.2 Diéu nay, trong mét cudc hop ctia Hoi ddng quan
tri, néu c6 bat ky van dé nao phét sinh lién quan dén murc do loi ich cua thanh vién Hoi
ddng quan tri hodc lién quan dén quyén biéu quyét ctia bt ky thanh vién ndo ma nhiing
van dé d6 khong duoc giai quyét bing su tu nguyén tir bd quyén biéu quyét cla thanh
vién Hoi ddng quan trj do, thi nhitng vén dé d6 s& dugc chuyén téi Chu toa cta cude hop
va phan quyét ctia vi Chu toa lién quan dén tAt ca cac thanh vién Hoi ddng quan tri khéc
s& ¢ gia tri chung thdm va 12 quyét dinh cudi cliing, trir truémg hop tinh chét hodc pham
vi loi ich cua thanh vién Hoi dong quan tri lién quan chua duge cong bd mét cach thich
dang.

5. Céch thirc thong qua Nghi quyét ciia Hoi dong quén tri
Hoi ddng quan tri ¢6 thé thong qua Nghi quyét ctia minh bing mét trong 2 hinh thire sau:

5.1 Thong qua Nghi quyét dudi hinh thirc hop biéu quyét: Nghj quyét cia HDQT dugc thong
qua néu duge da sb thanh vién dy hop tan thanh. Truong hop s6 phiéu ngang nhau thi
quyét dinh cudi ciing thuc vé phia c6 ¥ kién ctia Chu tich Héi dong quan tri;

5.2 Théng qua Nghi quyét duéi hinh thic liy y kién bing vin ban: Nghi quyét cia HDQT
duéi hinh thie 14y v kién bing vin ban dugc thong qua trén co s& ¥ kién tan thanh cua
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6.

da s6 thanh vién HDQT c6 quyén biéu quyét. Nghi quyét nay 6 hiéu lyuc va gia tri nhu
nghi quyét dugc thong qua tai cude hop. Nghi quyét ¢6 thé duoc théng qua bing cach s
dung nhiéu ban sao ctia cing mdt vin ban néu mdi ban sao d6 duge mét thanh vién trey
1én ky. Hodac sau khi nhén dugec, Phiéu liy y kién bing van ban ctia thanh vién Hoi dong
quan tri s€ dugc tong hop va lap thanh Bién ban cudc hop Héi ddng quan tri, c6 diy du
chit ky cta cac thanh vién Hoi dong quan tri.

Trutmg hop théng qua nghi quyét du6i hinh thire ldy ¥ kién bing vin ban, thanh vién
Héi ddng quan tri phai biéu quyet va phan hdi noi dung lay y kién trong vong 03 ngay,
ké tir ngay nhéan dugc phiéu lay y kién. Déi véi cc vén dé c6 tinh chat quan trong, khan
cap theo quyet dinh cua Chu tich Hoi dong quan tri, thanh vién Hoi dong quan tri phai
biéu quyét va phan hdi trong vong 24 gio, ké tir khi nhan duoc phiéu lay y kién.

Ghi bién ban hop Hoi dong quan tri

6.1 Céc cude hop cuia Hoi ddng quan tri phai duoc ghi bién ban va cé thé ghi 4m, ghl va luu

g ®

o

h.

i.

glu duéi hinh thirc dién tir khac. Bién ban phal lap bing tiéng Viét va c6 thé 13p thém
bang neng nudc ngoai, c6 cac ndi dung chu yeu sau day:

Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

Muc dich, chuong trinh va ndi dung hop;

Thoi gian, dia diém hop;

Ho, tén timg thanh vién du hop hodc ngudi dugce uy quyén du hop va cdch thirc dy hop:
ho, tén cac thanh vién khong du hop va ly do;

Céc van d& duoc thao ludn va biéu quyét tai cudc hop;

Tém tét phat biéu y kién cia timg thanh vién dy hop theo trinh ty dién bién cua cuge
hop;

Két qua bidu quyét trong d6 ghi rd nhimg thanh vién tén thanh, khong tan thanh va khong
¢ y kién;

Céc vén dé da dugc thong qua va ty 1é bidu quyét théng qua tuong tmg;

Ho, tén, chix ky Chu toa va Nguoi ghi bién ban.

6.2. Chu toa va Ngudi ghi bién ban phai chiu trach nhiém vé tinh trung thuc va chinh xdc

cuia ndi dung bién ban hop Hoi ddng quan tri.

6.3. Bién ban hop Hoi dong quan trj va tai liéu sir dung trong cudc hop phai duge luu gitr

tai tru s& chinh ctua Cong ty.

6.4. Bién ban 1ap bing tiéng Viét va tiéng nudc ngodi c6 hiéu lyc ngang nhau. Trudng hop

T

¢6 su khac nhau vé ndi dung bién ban tiéng Viét va tiéng nudce ngoai thi ndi dung trong
bién ban tiéng Viét ¢é hiéu luc ap dung

Thong bao nghi quyét ciia Hoi ddng quén tri

Nghi quyét ctia Hoi dong quan tri phai dugc gir dén tt ca céc thanh vién Hoi dong quan
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tri trong thori han 15 ngay, k& tir ngay nghi quyét dugc thong qua.

Chwong IV
THANH LAP VA HOAT DPONG CUA VAN PHONG THUONG TRUC THUQC
HOI PONG QUAN TRI

Pidu 10. Vin phong Hoi ddng quén tri

1.

Hoi ddng quan tri thanh 14p Van phong Hoi ddng quan tri gdm céc tiéu Ban dé hé trg
hoat dong ctia Hoi dong quan tri. S6 lugng thanh vién ctia Vin phong do Hoi déng quan
trj quyét dinh.

Vin phong Hoi ddng quan trj do Chu tich Hoi déng quan tri phu trach, Chitc ning va
nhiém vu ctia Vin phong Hoi dong quan tri phai tudn thu theo Quy ché hoat dong ctia
Vin phong Hoi déng quan trj do Hoi ddng quan tri ban hanh, phai phi hop véi céc quy
dinh phép luét hién hanh va quy dinh tai Diéu 1¢ Cong ty.

Chuwong V

NGUOI PIEU HANH DOANH NGHIEP

Diéu 11: Lua chon, bd nhiém va mién nhiém ngudi diéu hanh doanh nghiép

:

Tiéu chudn ciia ngudi diéu hanh doanh nghiép

Ngudi diéu hanh doanh nghiép 1a Téng Giam déc, cdc Phé Téng Giam dbc, Gidam doc
Ban Tai chinh K& toén, Ké todn Trudng. Phai dép tmg céc diéu kién va tiéu chuan sau:
C6 dt hanh vi dan sy va khong thude déi trong khong duge quan Iy doanh nghiép theo
quy dinh tai khoan 2 diéu 17 Luét Doanh nghiép.

Cé trinh d6 chuyén mén, kinh nghiém trong quan tri kinh doanh cua Cong ty.

C6 trach nhiém man cén dé hd trg Céng ty dat dugc céc muc tiéu dé ra trong hoat dong
va td chirc.

Viée bd nhiém ngudi didu hanh doanh nghiép

Ngudi diéu hanh doanh nghiép phai do Hoi ddng quan tri bb nhiém bing vin ban dya
trén dé xuét cua Tong Gidm déc hodc do Hoi déng quan tri tu tim kiém nhén su.

Ky hop ddng lao dong véi ngudi didu hanh doanh nghiép

Sau khi ¢6 Nghi quyét ctia Hbi ddng quan tri v& viéc bd nhiém ngudi diéu hanh doanh
nghiép. Hoi ddng quan tri s& giao cho Téng Gidm déc ky hop ddng lao dong véi nguoi
diéu hanh doanh nghiép dua trén cac ndi dung da dwgc Hoi dong quan tri phé duyét. Doi
v6i ngudi diéu hanh 1a Téng Gidm déc thi Chu tich Hoi ddng quan tri s& ky hop dong
lao d6ng sau khi c6 nghi quyét ctia Hoi ddng quan tri.

Théng bio bd nhiém, mién nhiém ngudi didu hanh doanh nghiép.

Thong bao vé viéc bd nhiém, mién nhiém ngudi didu hanh doanh nghiép theo quy dinh
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tai Quy ché tuyén dyng va bd nhiém ctia Cong ty va hop dong lao dong.
Piéu 12: Nguoi phu trach quan tri Cong ty

1. Hoi ddng quan tri cua Cong ty phai bd nhiém it nhét 01 ngudi phy trich quan trj cong ty
dé hd trg cong tac quan trj cong ty tai doanh nghiép. Nguoi phu trach quan tri cong ty
¢6 thé kiém nhiém lam Thu k¥ cong ty theo quy dinh tai khoan 5 Piéu 156 Luét Doanh

nghiép.

2. Ngudi phu trach quan tri cong ty khéng dugc ddng thoi 1am viée cho t chirc kiém toan
dugc chép thuin dang thyc hién kiém toén cac bdo cdo tai chinh ctia Cong ty.

3. Nguoi phu trach quan tri cong ty ¢6 quyén va nghia vu sau:

a) Tu van Hoi ddng quan tri trong viéc t6 chirc hop Pai hoi ddng cd dong theo quy dinh va
cac cong viéc lién quan gilra Cong ty va c6 dong;

b) Chudn bi cdc cude hop Hoi ddng quan tri va Dai hdi ddng ¢b dong theo yéu céu ctia Hoi
ddng quén trj hoic Uy ban kiém toén;

¢) Tu vén vé thu tuc ctia cc cude hop;

d) Tham dy céc cudc hop;

d) Tu vén thu tuc 1ap cdc nghi quyét ctia Hoi dong quan tri phi hop véi quy dinh ctia phap
luat;

e) Cung cAp céc thong tin tai chinh, ban sao bién ban hop Hoi ddng quan tri va cac thong tin
khac cho thanh vién Hoi ddng quan tri va ;

g) Giam sat va bao cao Hoi dong quan tri vé hoat dong cong bd théng tin cia Cong ty:;

h) La diu méi lién lac v6i cac bén c6 quyén loi lién quan;

i) Bao mat thong tin theo cdc quy dinh cta phap luat va Diéu 1é cong ty;

k) Céc quyén va nghia vu khéc theo quy dinh ctia phap luat

Piéu 13: Uy ban Kiém toan

1. Ung cir, @& cir thanh vién Uy ban Kiém toén

1.1 Cha tich Uy ban Kiém tonva céc thanh vién khéc ciia Uy ban Kiém todndo Hoi dong
quén tri d& cir va khong phai 12 ngudi diéu hanh Cong ty.

1.2 Viéc bd nhiém Chi tich Uy ban Kiém todnva cac thanh vién khéc trong Uy ban Kiém
toanphai duoc Hoi ddng quan tri thong qua tai cude hop Hoi dong quan tri.

2. Thanh phin Uy ban Kiém todn

2.1 Uy ban Kiém toan c6 tir 02 thanh vién tr& 1én. Chu tich Uy ban Kiém toén phai 1a thanh
vién Hoi ddng quan tri doc lap. Cac thanh vién khac cua Uy ban Kiém to4n phai 1a cac
thanh vién Héi ddng quan tri khong didu hanh.

2.2 Thanh vién Uy ban Kiém ton phai ¢6 kién thirc vé& ké toan, kiém toén, c6 hiéu biét

20



chung vé phap luit va hoat dong cua Cong ty va khong thude céc trudng hop sau:

a) Lam viéc trong b phin ké toan, tai chinh ctia Cong ty;

b) L thanh vién hay nhan vién ctia té chirc kiém todn duge chp thuan thuc hién kiém toan
céc bdo céo tai chinh clia cong ty trong 03 nim lién trude do.

2.3 Chu tich Uy ban Kiém toanphai c6 bing t6t nghiép dai hoc tré 1én thude mot trong cic
chuyén nganh kinh t&, tai chinh, ké todn, kiém toan, ludt, quan trj kinh doanh.

3. Quyén va nghia vy cia Uy ban Kiém todn
Uy ban Kiém todn c6 cac quyén, nghia vu theo quy dinh tai Diéu 161 Luat Doanh nghiép,
Diéu 1é cong ty va cac quyen, nghia vy sau:

3.1 Puoc quyén tiép can cac tai liéu lién quan dén tinh hinh hoat dong ctia Cong ty, trao doi
véi céc thanh vién Hoi ddng quan tri khac, Téng gidm dbc, Ké toén truong va cén b
quéan ly khéc dé thu thip thdng tin phyc vy hoat dong cta Uy ban Kiém toén.

32 Co quyen yéu chu dai dién td chirc kiém toan duge chdp thuin tham dy va tra 10i cac
van dé lién quan béo céo tai chinh kiém toan tai cac cudc hop cta Uy ban Kiém toén.

3.3 Sur dung dich vu tu van phép luat, ké to4n hodc cac tu van khéc bén ngoai khi can thiét.

3.4 Xay dung va trinh Hoi dong quan tri cac chinh sach phét hi¢n va quan ly ri ro; dé xuit
v6i Hoi ddng quan tri céc gidi phap xu ly rui ro phat sinh trong hoat dong cua Cong ty.

3.5 Lap bdo cdo bing van ban giri dén Hoi ddng quan tri khi phét hién thanh vién Hoi dong
quén tri, Téng gidm dbc va ngudi quan Iy khac khong thue hién déy di trach nhiém theo
quy dinh tai Luat Doanh nghiép va Piéu 1¢ cong ty.

3.6 Xay dung Quy ché hoat dong ctia Uy ban Kiém toanva trinh Hoi déng quan tri thong
qua

4. Cudc hop cita Uy ban Kiém todn

4.1 Uy ban Kiém todnphai hop it nhit 02 lan trong mdt nam. Bién ban hop dugc 14p chi tiét,
rd rang va phai dugc luu giir day du. Nguoi ghi bién ban va cac thanh vién Uy ban Kiém
toantham du hop phai ky tén vao bién ban cudc hop.

4.2 Uy ban Kiém toénthéng qua quyét dinh bing biéu quyét tai cudc hop, liy v kién bing
vin ban hodc hinh thire khac do [Diéu 1é cong ty hodc Quy ché hoat dong Uy ban Kiém
toan] quy dinh. M&i thanh vién Uy ban Kiém toancé mot phiéu biéu quyét. Trir truong
hop [Piéu 1¢ cong ty hodc Quy ché hoat dong Uy ban Kiém toén] ¢6 quy dinh ty 1€ khac
cao hon, quyét dinh ctia Uy ban Kiém todnduoc thong qua néu dugc da s6 thanh vién du
hop tén thanh; truong hop sé phiéu ngang nhau thi quyét dinh cudi cung thudc vé phia
coy kién cuia Chu tich Uy ban Kiém toan.

5. Bdio cdo hoat djng ciia thanh vién dc 14p HOi dong quan tri trong Uy ban Kiém
todn tai cudc hop Pai hoi dong c6 dong thudng nién
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5.1 Thanh vién Hoi déng quan trj doc lap trong Uy ban Kiém toancé trach nhiém bao céo
hoat dong tai cudc hop Pai hoi dbng cb déng thuong nién.

5.2 Béo céo hoat dong ciia thanh vién Hoi ddng quan trj doc 1ap trong Uy ban Kiém toéntai
cudc hop Dai hoi ddng cb dong thudng nién phai dam bao c6 cic ndi dung sau:

a) Thu lao, chi phi hoat ddng va céac l¢i ich khac cua Uy ban Kiém toanva timg thanh vién
Uy ban Kiém toantheo quy dinh tai Luat Doanh nghiép va Diéu 1é cong ty;

b) Téng két céc cude hop ciia Uy ban Kiém todnva cac két lun, kién nghi ciia Uy ban Kiém
toan;

¢) Két qua giam sat déi véi bao cdo tai chinh, tinh hinh hoat dong, tinh hinh tai chinh cta
Cong ty;

d) B4o c4o danh gi4 vé giao dich gitta Cong ty, cong ty con, cong ty khéc do Cong ty nim
quyén kiém soat trén 50% tr& 1én vén diéu 18 voi thanh vién Hoi dong quan tri, Tong
gidm déc, nguoi diéu hanh khac ciia doanh nghiép va nhitg ngudi ¢6 lién quan cua ddi
tuong d6; giao dich gitta Céng ty voi cong ty trong d6 thanh vién Hoi déng quan tri,
Téng giam ddc, ngudi diéu hanh khéc clia doanh nghiép la thanh vién sdng ldp hogc la
ngudi quéan 1y doanh nghiép trong thoi gian 03 nam gin nhét trude thdi diém giao dich;

d) Két qua danh gid vé hé thdng kiém sodt néi bd va quan 1y rui ro cia Cong ty;

e) Két qua giam sat d6i voi Hoi ddng quan tri, Téng giam ddc va ngudi diéu hanh khac cua
doanh nghiép;

g) Két qua dénh gié su phéi hop hoat dong gitta Uy ban Kiém toanvéi Hoi déng quan tri,
Téng gidm dbc va céc ¢d dong;

Chuong VI
PHOI HOP HOAT PONG VA VIEC PANH GIA KHEN THUONG, KY LUAT
CUA HOI PONG QUAN TRI, BAN PIEU HANH CONG TY

Pidu 14: Phdi hop hoat dong giita Hoi ddng quan tri va Téng Gidm ddc, ngudi diéu hanh
khac ctia Cong ty.

1. Thu tuc, trinh tu triéu tap, théng bao mai hop, ghi bién ban, thong bao két qua hop giita
Hoi ddng quan tri va Tong Gidm ddc, Ngudi didu hanh khéc ctia Cong ty.

- Trong céc cudc hop ciia Hoi dong quan tri, HDQT c6 thé moi Téng Gidm ddc va nhing
ngudi didu hanh khac tham dy cugc hop. Céc thanh vién trong Ban Dicu hanh dugc moi
tham du cudc hop c6 thé phat biéu y kién nhung khéng dugce bidu quyét quyét dinh cac
vén dé trong cudc hop;

- Cht tich HDQT ¢6 quyén yéu ciu Téng Giam déc, ngudi diéu hanh khéc trong Cong ty
tham gia hop khi can thiét va béo trudc it nhat 24 gio.

- Tai cac cudc hop quan trong ciia Ban Diéu hanh, Téng Gidm dbc phai moi Chu tich
HDQT, thanh vién H6i déng Quan tri tham diy cudc hop va cho y kién chi dao. Bién ban
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cudc hop phai ghi nhén nhitng ¥ kién cua cac thanh vién Hoi dong quan tri; Thong bao
moi hop: Thu moi hop phai ¢6 ddy di ni dung chuong trinh hop kém tai li¢u hop (néu
¢6) va phai dugc chuyén dén ngudi duge moi it nhét (03) ngay trudc khi cude hop dién
ra;

Chu tich HPQT, Thanh vién HPQT ¢6 quyén yéu cau Tong Gidm déc, ngudi diéu hanh
khéc trong Cong ty cung cip céc thong tin vé hoat dong ctia Cong ty.

Théng bédo két qua hop: Bién ban, quyét dinh, nghi quyét cudc hop phai duoc guri cho
cac thanh vién tham du cudce hop trong thdi gian ndm (05) ngay lam vi¢e sau khi cudc
hop két thic.

. Céc trudmg hop Téng Gidm déc dé nghi triéu tap hop HDQT va nhitng vén dé can xin y
kién HDQT.

Cin cir vao mirc d6 quan trong ciia ndi dung cdng viée, Téng Gidm déc dé xuét lén Chu
tich Hoi ddng quan tri triéu tap hop Hoi ddng quan tri. Trong pham vi thdm quyén, Chu
tich HDQT xem xét va triéu tip cudc hop HPQT theo Didu 9 Quy ché nay.

. Béo céo cua Téng Giam dbc voi HDQT vé viéc thuc hién nhiém vu va quyén han dugc
giao.

Dinh ky hoac khi cén thiét Hoi ddng quan tri cé quyén yéu cau céc thanh vién Ban Téng
Gidm déc cling nhu nhitng ngudi didu hanh khac bio c4o vé viée thuc hign nhi¢m vy va
quyén han dugc giao.

Tdng Giam ddc phai cung c4p bing van ban céc bio cdo, thong tin sau cho Hoi dong
quan tri:

Két qua thuc hién cac Nghi quyét, Quyet dinh cua Hoi ddng quan trj va Dai hoi dong ¢b
doéng, tinh hinh thyc hién kinh doanh, ddu tur va cdc chi tidu tai chinh, so sanh voi ké hoach
kinh doanh va k& hoach diu tu ctia Cong ty d2 dugc Hoi ddng quan tri va Dai héi ddng cb
d6ng thong qua (theo dinh ky hang thang, hang quy, 06 thiang va hang nam);

B4o cdo tinh hinh td chtc va hoat dong cua Cong ty theo dinh ky (hang quy, 06 thang,
09 thang, hang ndm) va theo yéu cdu ctia Hoi ddng quan tri;

Vao ngay 30 thang 11 hang nam, Téng Giam déc pha1 trinh Hoi dong quan tri phé chuan
ké hoach kinh doanh chi tiét cho nam tai chinh tiép theo trén co s& dap Ung céc yéu ciu
cua ngn sach phu hop ciling nhu ké hoach tai chinh nim (05) nam;

Béo c4o quyét toan tai chinh hiang ndm phai dugc trinh d8 Hoi ddng Quan tri thong qua
va phai bao gdm nhimg thong tin quy dinh tai c4c quy dinh cua phép ludt hién hanh.

Piéu_15: Phoi hop hoat d()ng kiém soat, didu hanh, gidm sit giita cdc thanh vién Hoi

ddng quén tri, cdc tiéu ban/ban/iy ban trye thuge HPQT va Tong Giam dbc

1. Céc thanh vién Hoi ddng quan trj va Téng Gidm déc thudomg xuyén trao dbi trong cong

viéc va cung cAp théng tin qua lai theo tinh thén hop téc, hé trg, tao thuén lgi cho cong
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viéc ctia cac thanh vién theo ding quy dinh tai Diéu 1¢ Cong ty, Quy ché hoat dong va
ké hoach chung,

. Phéi hop hoat dong gitra HDQT va Tong Gidm déc

Déi voi cong téc t chic hop PHDPCD thudng nién, HDQT phai théng béo cho Téng
Giam déc vé viéc phdi hop, sir dung ngudn luc trong thoi gian hop ly theo quy dinh tai
Diéu 1é Cong ty.

Hoi ddng quan tri, Chu tich HDQT ¢6 quyén yéu ciu Téng Giam ddc, can bo diéu hanh
khéc trong cong ty cung cp céc thong tin vé hoat déng clia Cong ty. Thanh vién HDQT
khong dugc st dung céc thong tin chua duge phép cong bé cuia Cong ty hodc tiét 16 cho
ngudi khac dé thuce hién cée giao dich c6 lién quan.

Céc vén dé thudc thAm quyén cia HDQT phé duyét theo quy dinh cua phép ludt va Piéu
1é Cong ty ma duoc Tong Gidm déc dé xudt phai duge HDQT phan hdi trong thdi han
theo quy dinh ctia Piéu I Cong ty.

Phéi hop gitta Téng Giam déc va HDQT.

Tbng Gidm déc 1a ngudi thay mit diéu hanh hoat dong cia Céng ty, dim bao Cong ty
hoat dong lién tuc, hiéu qua.

Tbng Giam dbc chiu trach nhiém truéc PHDCD va HDQT vé viée thuc hién nhiém vu
quyén han va bdo cdo cac don vi nay khi duoc yéu cau;

Khi c6 dé xuét cc bién phap nhim nang cao hiéu qua hoat dong va quan ly Cong ty,
Téng Gidm dbc giri cho HDQT sém nhét ¢é thé nhung khéng it hon 7 ngay trudc ngay
ndi dung d6 can dugce quyét dinh;

Téng Giam déc phai 1ap ké hoach dé HPQT théng qua céc vén d& lién quan dén viée
tuyén dung, cho ngudi lao dong thdi viée, luong, béo hiém x4 hoi, phuc loi, khen thudng
va ky luat ddi vdi ngudi lao dong va can by quan ly;

Phéi hop gitta Tong Gidm ddc va cac Ban/Tiéu ban/Uy ban truc thudc Hoi dong quan tri
cong ty.

Céac dé xuit, to trinh, van ban, bao cdo cua Tong Giam dbc trinh 1én HDQT phai duge
chuyén dén van phong HPQT tiép nhén va xir ly theo Quy trinh trinh ky va ban hanh
nghi quyét cia HPQT.

Téng Gidm dbc phdi hop véi Ban Kiém toan ni b thuc hién viée kiém toan, kiém tra,
giam sét tinh hinh hoat déng kinh doanh va cdc s6 li¢u tai chinh ké toan ctia Cong ty theo
nghi quyét cia HPQT va chi dao ctia Chu tich HDQT.

Trong qua trinh diéu hanh hoat dong cong ty, Tong Giam ddc ¢6 trach nhiém cung cip
c4c thong tin vé hoat dong clia cong ty theo yéu céu clia Ban kiém todn Ngi bg.

Téng Giam dbc phdi hgp véi cac Uy ban truc thude Hoi dong quan tri theo Quy ché hoat
dong cua Uy ban, quy dinh do HPQT ban hanh.

Piéu 16. Pdnh gid hoat djng
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1. Phwong thirc dianh gia hoat djng
- Cong tac dénh gia hoat dong ctia Thanh vién Hoi dong quan tri, , Téng Giam déc, Phé

Téng Gidm doc Ké toan trudng va nhitng ngudi diéu hanh khéc dugc tién hanh theo
mot hosic mdt sd phuong thie sau:

- Tu nhén xét, danh gia;

- Tb chuc lay phiéu tham do, tin nhiém;

- Céch thirc khac do Hoi ddng quan tri lya chon véao timg thoi diém.

- Dbi v6i can bd quan 1y cdp trung va cép co s, Téng Giam dbe quyet dinh phuong thire,

quy trinh t6 chitc va thyc hlen danh gia hoat dong, bao cao Hoi dong quan tri két qua
thyc hién danh gia vao cudi mdi thang.

2. Tiéu chi danh gid hoat djng:

- Hbi ddng quan tri danh gia két qua hoat dong ctia mdi thanh vién dinh ky hang nam dya
theo chirc ndng, nhiém vu cia Hoi ddng quan tri quy dinh tai Diéu 1& Cong ty va két qua
thuc hién nhiém vu dugc phén cong.

- Hoi ddng quan tri dénh gi4 phdm chat, nang lyc, két qua va hiéu qua diéu hanh ctia Téng
Giam déc, Phé Téng Gidm déc, K& toan truong va nhitng ngudi diéu hanh khac do Hoi
déng quén tri b6 nhi¢m theo thang, quy, ndm trén co sé danh gia két qua hoat dong kinh
doanh cua Cong ty.

- Viéc danh gia hoat dong dbi v6i céc can bd dam nhiém cac vi tri quan ly khéc duoc thuc
hién hang thang theo ndi dung md ta cong viéc, thoa thuén trong hop dong lao dong va
do Téng Giam dbc danh gié.

Piéu 17. Khen thwdng, ky luit

1 Khen thudéng

- Thim quyén khen thudng;

+ Hoi dong quan tri quyét dinh khen thuéng déi véi cac chirc danh diéu hanh do Hoi dong
quan tri b6 nhiém.

+ Téng Giam déc quyét dinh khen thudng dbi véi céc chire danh do Téng Gidm ddc bd
nhiém.

- Ché do khen thudng:

+ Bang danh hiéu;
+ Béng tién;
+ Biing hién vat.

- Viéc khen thudng ddi véi thanh vién Hoi dbng quan tri do Pai Hq‘)i ddng cb dong thong
qua. Viéc khen thu'ong ctia Tong Gidm dbc, Phé Téng Gidm dbc, Ké toan trudng va

nhiing I’lglIO'l diéu hanh khac duoc thuc hién theo Quy ché tra luong, thudng déi vai
ngudi didu hanh trong Cong ty.
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- Viéc khen thuéng di véi cac chiie danh quan ly khac dugce thuc hién theo Quy ché tra
luong, thudng d6i v6i ngudi lao dong trong Cong ty.

2. Ky luat

- Nguyén téc, hinh thitc, trinh tw xt Iy vi pham, ky luat déi véi thanh vién Hoi dong quan
tri, Téng Giam ddc, Ph6 Tng Gidm dbc, Ké toan trudng va nhimg ngudi dieu hanh khac
thue hién theo quy dinh ctia phép luét ¢6 lién quan, Diéu 1&, Noi quy lao dong ctia Cong
ty va cac quy ché khéc ctia Cong ty.

- Céanhén vi pham s& bi xir ly theo cac quy dinh cua Phéap ludt va cua Cong ty.

Chwong VIL
QUAN HE GIUA CONG TY DU LICH VIETRAVEL VOI DOANH NGHIEP CO
GOP VON PAU TU

Diéu 18. Quy dinh chung

1. Cong ty Du lich Vietravel va cong ty con, cong ty lién két 1a cac phap nhan doc lap, c6
ma s thué riéng va hoat dong kinh doanh riéng theo ké hoach va chién lugc cua cac
cong ty c¢b phan do Pai hoi dong cb dong cua timg cdng ty quyét nghi tai dai hoi.

2. Cong ty Du lich Vietravel va cdng ty con, cong ty li€n két giao dich kinh té thong qua
hop ddng déu phai duoc thiét 1ap va thuc hién doc lap, binh ding theo diéu kién ap dung
d6i v&i cac chu thé phap ly doc 1ap.

3. Céc cong ty con, cong ty lién két mubn sir dung thuong hiéu ctia Céng ty Du lich
Vietravel trong hoat dong kinh doanh, quang c4o, tiép thi truyén théng, xc tién thuong
mai phai thuc hién théng qua thoa thuin bing vin ban, hop déng gitta Cong ty Du lich
Vietravel va cong ty con, cong ty lién két c6 sir dung thuong hiéu ctia Cong ty Du lich
Vietravel. Phi sir dung thuong hiéu s& do Hoi dong quan tri Cong ty Du lich Vietravel
quyét dinh va ban hanh bang Nghj quyét & timg thoi diém nhat dinh.

4. Viéc can thiép cia Cong ty me dbi v6i cong ty con ciing ¢6 mot mire d nhat dinh vi
trong trudmg hop Céng ty me can thiép ngoai thim quyén ctia chu s hiru, thanh vién
hodc ¢b dong va budc cong ty con phai thuc hién hoat dong kinh doanh trai v6i thong
1& kinh doanh binh thudng hodc thyc hién hoat dong khong sinh loi ma khong dén bu
hop ly trong nam tai chinh c6 lién quan, gay thiét hai cho cong ty con thi Coéng ty me
phai chiu trach nhiém vé thiét hai d6.

5. Déi voi cong ty con c6 vén gbp chi phdi clia Cong ty me, Cong ty me thuc hién quyén
va trach nhiém théng qua co ché ngudi dai dién phén vén gép cua Cong ty me tai cong
ty con, cong ty lién két.

Piéu 19. Quan h¢ giira Cong ty me va Cong ty con

1. Céng ty me cb cdc quyén quyét dinh truc tiép va gin tiép theo quy dinh cuia Luit Doanh

" A A A .4 . a
nghiép va Diéu I¢, Quy che cua Cong ty me.
2. Quyén tryc tiép cia Cong ty me ddi véi cong ty con:
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B4 nhiém tir mot dén mot nhom nguoi dai dién phan vén ctia Cong ty me tai cong ty con
dé thyc hién cic Quyen nghia vu clia Cong ty me véi tu cach la Chu s¢ hiry, Cb doéng,
Thanh vién gép von va phén cong dam nhiém cdc chtrc danh tai cong ty con.

Ban hanh Nghi quyeU Quyét dinh va yeu cAu Nguoi dai dién phin vén/Ngudi gitt chirc
danh, chirc vu trlen khai Nghl quyet/Quyet dinh cta HDQT Céng ty tai cic Cong ty Con.
Thue hién quyén biéu quyét tai Pai hoi dong cb dong dé thong qua viéc bau thanh vién
HDbQT (hoi:’lc thanh v1cn Hoi ddng thanh v:en)z’th&nh vién Ban klem sodt tai Cong ty con.
Théng qua tat ca cac van dé thuge tham quyen cia Pai hoi dong co dong/Hoi dong thanh
vién véi tu céch 1a cb déng nim quyén chi phdi; Quyét dinh cac vén dé trong Cong ty con,
Cong ty lién két voi tu cach 12 Chu s hiru.

! Quyen glén tiép clia Cong ty me d6i véi cong ty con thong qua nguoi dai dién phan
von chi phdi ciia Cong ty me tai Cong ty con:

HDQT Céng ty thuc hién cac quyén g:an tiép théng qua viéc chi dao Nguoi dai dién phan
von/Nguwoi gitr chire danh, chirc vu trién khai cdc cong viéc cu thé tai Cong ty con nhur sau:
. Théng qua cidc ndi dung lién quan dén Diéu 1¢, bao gom:

Viéc ban hanh, stra dbi, bd sung Piéu 1é Cong ty con.

Sira dbi, bd sung nganh nghé kinh doanh Cong ty con.

A Thong qua co cau td chirc, nhén sy chii chét, bao gom

Vin dé co cau td chirc Cong ty con; T chuc lai, giai thé Cong ty con;

B nhiém, mi&n nhiém, bai nhiém, thi lao, tién luong, tién thudémg va loi ich khac, khen
thudng, xur ly vi pham dbi v6i thanh vién Hoi dﬁng quan tri, Chu tich Hoi déng quan tri,
thanh vién Ban Kiém soét (néu co), thanh vién Uy ban Kiém toén.

B6 nhiém, mién nhiém, ky hop dong, chdm dut hop dong, thu lao, tién lucmg, tién thuorng
va 10i ich khéc, khen thudng, xir Iy ky luat véi Tong Gidm déc va Phé Tong Giam dbc, Ké
toan Trudéng Céng ty con.

Cir nhan sy quan 1y va tham gia hoat dong & tat ca Cong ty con.

Thanh lap Cong ty con.

; Thong qua cdc ndi dung vé kinh doanh, bao gdm:

Chién lugc, ké hoach kinh doanh — tai chinh hang nim va ké hoach diu tu phat trién lau
dai cua Cong ty con.

Céng ty me xdy dung, td chic thuc hién chién luqc phat trién, ké hoach phdi hop kinh
doanh chung ctia nhém Cong ty; dinh huéng chién lugc kinh doanh ctia cde Cong ty con
theo chién luge phat trlcn, phéi hop kinh doanh chung ctia Céng ty me; xdy dung va t6
chire thuc hién cac quy ché quan ly, diéu hanh va tiéu chuin, dmh mirc 4p dung théng nhét
trong nhém Cong ty. Cong ty me c6 trach nhi¢ém dinh huéng vé cac muc tiéu hoat dong,
dAu tu, céc chi tiéu san xuit kinh doanh; phan cdng, chuyén moén hod, hop tic hod; tiép cén,
mo rong va chia sé thi trudng, xuét khéu, sir dung thuong hiéu, dich vu théng tin, nghién
ctru va tmg dung khoa hoc cong nghé, dao tao va cac hoat dong khac cua Cong ty con,
Céng ty lién két thanh vién theo chinh sach chung ctia nhém Cong ty.

Cong ty me c6 trach nhiém quan trong trong viéc diéu hoa lgi ich kinh doanh gitta Cong ty
me vdi cac Cong ty con, gitra cac Cong ty con voi nhau. Cong ty me phai xdy dung mot hé
théng ha tang co s& két ndi phit hop, nhdm giam sét, dinh huéng hoat dong kinh doanh lién
tuc va kip thoi.
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Trong ndi bd nhém Céng ty, cac giao dich mua ban hang hod, cung tmg dich vu, chuyén
giao cong nghe di&n ra phd bién. Cong ty me thong qua ngudi dai dién phan vén gop chi
dao, yéu cdu cac Cong ty con uu tién thuc hién vigc mua bén, st dung dich vu cua nhau
theo diing quy dinh cua phap luat. Cong ty me cling tao diéu kién dé Céng ty con thyc hién
céc goi thdu do Cong ty me la nha dau tu.

. Thong qua cdc nqn dung vé tai chmh chu'ng khoin, diu tw, bao gom.

Viéc thay dbi von diéu 1&; Phat hanh ¢d phiéu, trdi phiéu huy déng vén, mua lai ¢b phin do
Cong ty con phat hanh;

Céac Du an dau tu va Giao dich mua, ban tai san va hop dong vay, cho vay, bao lanh co6 gia
trlfty 1 theo quy ché ndi bd cla Vietravel do HPQT ban hanh.

Vén dé phuong 4n sir dung vén, phan phéi loi nhudn, trich 1ap va st dung céc quy, mirc b
tirc hang ndm cua Cong ty con.

. Théng qua cdc ndi dung vé bio cdo tai chinh, bao gom:

Trdch nhigm ciia Cong ty con:

Cong ty con phai xay dung Quy ché hoat dong vé tai chinh, ké toan riéng theo quy dmh
phép luit phu hop véi mé hinh doanh nghi¢p cia Cong ty Con dé phé duyét trurée khi trién
khai.

Xay dung va trinh ké hoach tai chinh hang nim cua Cong ty con 1én Céng ty me xem xét
quyét dinh théng qua truéc ngdy trién khai ké hoach 30 ngiy. C4c Cong ty con c6 trach
nhiém trién khai theo dting ké hoach tai chinh da dugc duyét.

B4o cdo tinh hinh tai chinh va dé xuét 1én Céng ty cic van dé thugc tham quyén quyét dinh
ctia Cong ty.

Ngu:m dai dién Cong ty phin vén pha1 béo céo tai liéu va thong tin can thiét giri vé Cong
ty dé 1ap béo céo tai chinh hop nhét ciia Cong ty va Cong ty con.

Déi vai cac Cong ty con, ngoai viée phai 14p cac bao céo, tai ligu theo quy dinh phéap luat,
con phai 14p béo cdo téng hop vé mua, ban va cic giao dich khéc giita Cong ty con va Cong
ty me.

Trdach nhiém cua Vietravel:

Cong ty c6 trach nhiém thong qua ké hoach tai chinh hing nim va giam sat hoat dong tai
chmh cua Cong ty con thong qua yéu cdu Cong ty con bao céo dinh ky thdng/quy/nim vé
trién khai ké hoach kinh doanh vé tai chinh cua cac Coéng ty con.
- Phé duyét quy che hoat dong v& tai chinh, ké todn ctia Cong ty con.

. Théng qua cac van dé khdc ma HBQT/Chu tich HDQT Cong ty xét thiy can thiét phai phé
duyet va s& chi dao truc tiép khi xét thiy c6 kha ning anh hudng dén hiéu qua sir dung von,
quyén, loi ich hgp phap khac ctia Cong ty.

4. Ché d) Giam sat

Cong ty me chi phdi hoat dong quan ly trong Céng ty con, Cong ty me c6 trach nhi¢m giam

sét chat‘ché tinh hiéu qua ctia hoat ddng sir dung von tai cac Cong ty con thong qua nguoi dai
dién phan vén Cong ty tai Cong ty con.

Diéu 20. Quan hé giira Céng ty va Doanh Nghiép khdc

. Trong quan hé véi Cong ty lién két, Vietravel c6 anh hudng déng ké nhung khéng kiém
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soédt hoat dong té chitc va kinh doanh ctia Cong ty lién két.

2, Trong quan hé véi Céng ty lién doanh va Cong ty ¢6 gop vén dau tr khac, Vietravel thuc

hién quyen va nghia vu cin ¢t theo quy dinh cta phap luat, Thoa thuén lién doanh, ty 1¢ von

gop va Piéu 1é ciia Doanh Nghiép.

+ Dbi voi cong ty lién doanh, Vietravel cé thé déng vai trd bcn gép vé6n lién doanh cé quyén
ddng kiém soét, hodc 1a nha déu tur tai chinh khéng c6 quyen kiém soat, khong tham gia vao
quﬁn Iy, diéu hanh.

+ Pbi vcu Cong ty c6 gbp von dau tu khac, viéc tham gia cua Cong Ty mang tinh thuc hién
quyén bao v¢ loi ich clia phén vén gép, khéng mang tinh chi phdi hay kiém soat d6i véi hoat
dong quan tri va diéu hanh ctia Doanh Nghiép.

3. Quyén truc tiép ctia Cong ty dm v6i Doanh Nghiép khac (bao gém Cong ty lién két, Cong

ty lién doanh, Céng ty ¢6 gop vén déu tu khac) nhu sau:

+ Cir ngudi dai dién phan vén gbp dé thuc hién cac Quyén, nghia vu ctia Cong Ty véi tu céch la

Chu s& hitw/ Thanh vién gép von ctia Doanh Nghiép.

+ Thye hién quyén biéu quyét tai Pai hoi dong cd dong bau thanh vién HDQT (hoic thanh vién

Hoi dong thanh VJen)fthanh vién Ban kiém soét tai Doanh Ngh1ep

+ Tham g1a d& xuat, bidu quyét tai cude hop Pai héi dong cd dong/Hoi dong thanh vién theo 56

phiéu biéu quyét tuong mg quy dinh tai Diéu 1 Doanh Nghiép va Luat Doanh nghiép;

4. Quyén gidn tiép ciia Vietravel d6i véi Doanh Nghiép khéc

Céng Ty khong co quyen kiém sodt hoat déng cia cdc Doanh Nghiép khdc, tuy nhién HBQT Céng

Ty cé thé thuc hién quyen gian tiép thong qua viée chi dgo Nguoi da: dién phan von/Nguoi giit

chitc danh, chm: vu trién khai cdc cong wec cu thé trong pham vi quyén va ngh:a vu cua Cong Ty

véi tw cach la co dong/thanh vién gop vén tai Doanh Nghiép doi véi cdc van dé nhie sau:

1. Vin dé lién quan dén Diéu 1¢, bao gdm:

- Viéc ban hanh Diéu 1¢, stra ddi, bd sung Diéu 1¢ Doanh Nghiép;

- Stra déi, bo sung nganh nghé kinh doanh Doanh Nghiép.

2. V& co cu tb chirc, nhén sy chi chét, bao gom:

- VAn dé co ciu td chirc Doanh Nghiép; T6 chirc lai, giéi thé Doanh Nghiép;

- Viéc B4 nhiém, mi&n nhiém, bai nhiém déi véi ngudi quan 1y doanh nghiép, thanh vién Ban
kiém soat, Ké toan trudng;

- Cirnhan sy quan ly va tham gia hoat dong tai Doanh Nghi¢p.

3. V& kinh doanh, bao gbm:

- Chién luge, ké hoach kinh doanh hang nam/dai han va chién luge dau tu phat trién lau dai cua
Doanh Nghiép;

4. Vé tai chinh, chlrng khodn, diu tw, bao gom:

- Thay ddi von diéu 1&; Phat hanh ¢ phiéu, trai phiéu huy dong vén, mua lai ¢6 phin do Doanh
Nghiép phat hanh;

- Céc Du 4n dau tu; Giao dlch mua, ban tai san va hop dong vay, cho vay thu¢c thim quyén thong
qua cua Dai hoi dbng cb dong/Hoi ddng quan tri/Hi ddng thanh vién ctia Doanh Nghiép theo
quy dinh ctia Doanh Nghi¢p va quy dinh phép ludt;

- Vén dé phuong an sir dung v6n; phéan phdi lgi nhuén, trich 1ap va sir dung céc quy, mic cd tire
hang nam ctua Doanh Nghiép.

5. V& bdo cdo tai chinh
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- Ngucn dai dign phan vén ¢6 trach nhi¢m cung cap bao cdo tai chinh va tai li¢u, thong tin can

thiét ve tai chinh, k& to4n giri vé Cong Ty dé Cong Ty lap béo céo hqp nhat.

6. Cic vin dé khdc ma HDQTfChu tich HDQT Cong Ty xét thay cin thiét phai tlmng qua

va sé chi dao tru‘c tiép khi nhin dinh c6 kha niing anh hwdng dén tai chinh, chién lrgc
kinh doanh, quyén, lgi ich hgp phap khic cia Cong Ty.

Diéu 21. Quy dinh vé Ngudi dai dién phan von/Nguoi giir chire i, chirc danh

Quy dinh vé viée cu, cham dut, xir ly vi pham Nhiém vu, quyén han, nghia vu va céc quy

dinh khdc lién quan déi voi Nguoi dai dién phan von, Ngudi giit chitc danh, chirc vu duge thuc
hién theo Quy ché Nguoi dai dién phan von va Ngudi giir chire danh, chirc vu ctia Cong ty.

Piéu 22. Trich nhi¢ém bdo cdo

Ngudi dai dién phin von/Ngudi gitr chire danh, chite vu ¢6 trdch nhiém béo cdo cho Cong

ty nhur sau:

1.
a.

Bio cdo trudce khi dwa ¥ kién, biéu quyét, quyét dinh:
Ngudi dai dién phan vén/Ngudi gilt chire danh, chic vu pha1 xin y kién HDQT/Chu tich
HDPQT bang vin ban trude khi duara y kién/biéu quyét/quyét dinh tai Doanh Nghiép

Vin ban xin ¥ kién (kém dé xuat) phai giri chdm nhét 03 ngay lam viéc trudc thoi diém hop
hodic ra quyét dinh. Truong hop khin cép, ¢6 thé thong béo qua dién thoai/email va bd sung
vin ban ngay sau d6.

Viéc ¥ kién/biéu quyét/quyét dinh pha1 dung theo ¥ kién chi dao cua Vietravel. Néu phat sinh
ndi dung ngoai pham vi da xin y kién, can dé nghi hoan y kién/biéu quyét/quyét dinh cho dén
khi Céng ty c6 chi dao chinh thire.

Trong thdi han 03 ngay ké tir ngay ra y kién/biéu quyét/quyét dinh, cé tréch nhiém béo céo
két qua vé Cong ty.

Théng tin, bdo cdo dinh ky:

Bio cio dinh ky:

Dinh ky hang théng/quy/nam (07 ngay 1am viéc ké tir ngay két thic quy va 10 ngay lam viée
ké tir ngay két thic nam), bdo c4o tinh hinh hoat dong kinh doanh va diéu hanh va nfi dung
hoat dong ctia Ngudi dai dién phan von/Ngudi giir chite danh, chire vu tai Doanh Nghi¢p
Vio 10 ngdy diu thang 12 hang nam, phai d& xudt 1én Céng ty ké hoach hoat dong ciia Doanh
Nghiép trong nam tdi.

Trong 03 ngay lam viéc ké tir ngay hop Hoi dong quén trj phai giri Bdo céo két qua hop va
Nghi quyét ban hanh cia HDQT tai Doanh Nghiép

Trong 15 ngdy ké tir ngdy hop Dai hoi ddng cé dong/Hoi dong thanh vién, phai Béo cdo két
qua hop va Nghi quyét ban hanh cta Dai hoi dong cb dong/Hoi dong thanh vién tai Doanh
Nghiép

Théng tin bt thwdng:

Ngudi dai dién phan vén/Ngudi giit chirc danh, chitc vu phai théng béo ddy du cho Céng ty
trong vong 24 gid ké tir thoi diém xay ra sy kién anh hudng téi hoat dong ciia Doanh Nghiép
hoic quyén lgi clia Vietravel. Ddi vai cac thong tin anh hudng nghiém trong nhu tai khoan bi
phong tda, bi thu hdi gidy phép, bi khi t6 1anh dao, tranh chép/I5 16m vé tai san,..., cin béo
céo ngay cho Cong ty.

Théng tin theo yéu cau:
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Can ¢t nhu cau quan ly von ctia Vietravel va quy dinh cta phép ludt, Piéu 1é Doanh Nghiép,
HPQT/Chi tich HDQT c6 thé yéu cdu Ngudi dai dién phin von/Ngudi gitt chirc danh, chic
vu cung cap cac thong tin khéc lién quan téi Doanh Nghiép trong théi han 4n dinh, néu khong
ghi rd thi méc dinh trong vong 05 (ndm) ngay lam vige ké tir ngay nhan yéu cau.

5. Phuwong thirc théng tin, bdo cdo

- Ngudi dai dién phin vén/Ngudi giir chire danh, chire vu gui béo cdo thong qua céc hinh thie:
vin ban/ email/ hé thong quan 1y ndi by theo quy dinh, yéu cau ciia Cong ty. Trong trudng
hop khan cAp, ¢6 thé bao cdo qua dién thoai, tin nhén hodc cac phuong tién thong tin khac va
bdo céo lai bing vin ban/email/hé théng quan 1y ngay sau d6.Truong hgp Nguoi dai dién
phin vén/Ngudi gitt chirc danh, chirc vu thong tin, bdo céo bang van ban cho HDQT/Chu
tich HPQT thi thyc hién thong qua Thu ky HPQT Cong ty.

Chwong VIII
PIEU KHOAN THI HANH

Diéu 23: Hiéu lye thi hanh

- Quy ché nay c6 hiéu luc k& tir ngay dugc Dai hoi déng cb dong théng qua va Chu tich
Hoi ddng quan tri ky quyét dinh ban hanh Quy ché.

- Nhimg ndi dung chua duge quy dinh trong Quy ché nay sé dugc ap dung theo cac quy
dinh cua Piéu 1é Cong ty va cac quy dinh hién hanh c6 lién quan ctia Phéap ludt va céc
quy ché ¢é lién quan khéc.

- Trong qué trinh thuc hién, Cong ty s& xem xét va tién hanh sira ddi, b6 sung céc ndi dung
ciia Quy ché cho phi hop thuc té, dép tmg yéu ciu hoat dong kinh doanh cua Cong ty
trong tirng giai doan.

- Thim quy2n sira di, bé sung Quy ché: Pai hoi déng cé dong 1a co quan c6 thdm quyen
stra ddi, bd sung Quy ché nay can cit 2 nghi ctia cac thanh vién Hoi ddng quan trj, Téng
Gidm Déc hoic ¢6 su didu chinh ciia phép ludt vé nhitng ndi dung c6 lién quan dén céc
quy dinh trong Quy ché nay.
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DECISION

On the issuance of the Internal Regulation on Corporate Governance

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 the Internal Regulation on Corporate Governance of Vietravel Joint
Stock Company.

(Attached is the Internal Regulation)
Article 2. This Decision takes effect from the date of signing.

Article 3. Members of the Board of Directors, the Executive Board, the Board Office, company
executives, internal officers, departments/units, and all related individuals are responsible for
implementing this Decision

ON BEHALF OF THE BOARD OF

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

Managed by Vietravel




INTERNAL REGULATIONS ON CORPORATE GOVERNANCE
OF VIETRAVEL TOURISM JOINT STOCK COMPANY
Issued together with Decision No. .....-QD/HDQT-VP dated..... ...... 2026

Chapter L.
GENERAL PROVISIONS

Article 1. Purpose, Scope of Regulation and Principles of Corporate Governance

1.

These Internal Regulations on Corporate Governance of Vietravel Tourism Joint Stock
Company (the “Company”) are established in accordance with the Law on Enterprises, the Law
on Securities, the prevailing guiding documents, and the application of the best corporate
governance practices in Vietnam suitable to the Company, with the aim of ensuring the
Company’s sustainable development and contributing to a healthy economy.

These Regulations set out the fundamental principles of corporate governance to protect the
lawful rights and interests of shareholders, and to establish standards of conduct and
professional ethics for members of the Board of Directors, the Executive Board, and other
managers of the Company.

Principles of Corporate Governance

Ensure a transparent and effective governance structure;
Safeguard the rights and interests of shareholders;
Ensure equitable treatment among shareholders;

Ensure the managerial role of the Board of Directors and the operational role of the Company’s
Executive Board.

Article 2. Definitions

In these Regulations, the following terms shall be construed as follows:

e

"The Company", “Vietravel” means Vietravel Tourism Joint Stock Company.
“Parent Company” means Vietravel Tourism Joint Stock Company.

"Law on Enterprises" means Law on Enterprises No. 59/2020/QH14 passed by the National
Assembly on 17 June 2020, together with any amending and supplementing documents.

"Manager" means the Chairman of the Board of Directors, members of the Board of Directors,
the General Director, Deputy General Directors, the Director of the Finance and Accounting
Department, and the Chief Accountant of the Company.

“T.aw on Securities”" means Law on Securities No. 54/2019/QH14 dated 26 November 2019,
together with any amending and supplementing documents thereto.

“Non-executive member of the Board of Directors” (hereinafter referred to as a non-executive
member) means a member of the Board of Directors who does not concurrently hold an

Executive position of the Enterprise.

“Executive member of the Board of Directors” means a member of the Board of Directors who
concurrently holds an Executive position of the Enterprise.




h. “Independent member of the Board of Directors™ (hereinafter referred to as an independent

member) means a member defined under Clause 2, Article 155 of the Law on Enterprises.

i. “Person in charge of Corporate Governance” means the person with the duties and powers set

forth in Article 281 of Decree No. 155/2020/ND-CP.

i. “Executive of the Enterprise” means the General Director, Deputy General Directors, Heads of

Departments, the Chief Accountant, and other executives as determined by the Board of
Directors.

“Company Insider” includes:

The Chairman of the Board of Directors, members of the Board of Directors, and the legal
representative;

The General Director, Deputy General Directors, the Person in charge of Corporate Governance,
or equivalent managerial positions appointed by the General Meeting of Shareholders or the
Board of Directors; other individuals holding managerial positions with authority to sign
transactions on behalf of the Company as provided for in the Company’s Charter;

The Director of the Finance and Accounting Department; the Chief Accountant;

The Chairman of the Internal Audit Committee, members of the Audit Committee, and the
Company Secretary;

The person authorized to disclose information.

. “Enterprise” means joint stock companies and limited liability companies in which Vietravel

has contributed capital.

“Subsidiary” means an Enterprise in which Vietravel holds more than 50% of the charter capital
or total ordinary shares; and/or has the direct or indirect right to appoint the majority or all
members of the Board of Directors, the Director or General Director of such Enterprise; and/or
has the right to amend or supplement the Charter of such Enterprise.

“Associate Company” means an Enterprise in which Vietravel holds less than 50% of the charter
capital or issued ordinary shares. In general, the Company is considered to have significant
influence if it holds 20% or more of the charter capital or ordinary shares of the Associate
Company.

“Joint Venture Company” means an Enterprise formed from a cooperative arrangement between
Vietravel and one or more other Enterprises on the basis of a contract or joint venture agreement,
under which the parties jointly contribute capital and agree on their capital-contribution ratios
to carry out a common business.

“Other Invested Company” means an Enterprise in which Vietravel contributes capital or holds
shares with a non-material ownership ratio (generally below 20% of the charter capital or total

ordinary shares).
“Capital Representative” means an individual designated or authorized by the Company to
represent part or all of its capital contribution at an Enterprise, and to exercise on behalf of the

Company part or all of the responsibilities, rights and obligations of a shareholder/ owner/
capital-contributing member of such Enterprise in accordance with applicable law and the

Company’s regulations.




r. “Position Holder” means an individual nominated by the Company to hold a position or title at
an Enterprise and elected, appointed or assigned by such Enterprise to hold that position or title
in accordance with the Enterprise’s regulations.

Article 3. Corporate Governance Structure of the Company

1. The management, governance and supervision structure of the Company comprises:
1.1 The General Meeting of Shareholders;

1.2 The Board of Directors;

1.3 The Audit Committee under the Board of Directors;

1.4 The General Director.

2. Functions

2.1 The General Meeting of Shareholders (“GMS™) is the highest authority of the Company,
performing the functions, rights and obligations stipulated in the Company’s Charter and
relevant laws.

2.2 The Board of Directors (“BOD”) is the highest governing body of the Company, empowered to
act on behalf of the Company to decide and perform the Company’s rights and obligations that
do not fall within the authority of the GMS in accordance with the Charter and relevant laws.

2.3 Independent members of the Board of Directors perform the function of supervising and
organizing the control of the management and operation of the Company.

The Audit Committee performs the function of supervising the transparency of finances, the
internal control system and risk management of the Company; ensuring compliance with law
and the Company’s internal regulations, and other functions as provided under the Law on

Enterprises.

2.4 The General Director (“GD”) is the head of the Company, responsible for managing the day-to-
day business operations in compliance with the decisions and resolutions of the GMS and the

BOD, the Company’s Charter and relevant laws.

Chapter II
THE GENERAL MEETING OF SHAREHOLDERS

Article 4: The General Meeting of Shareholders

1. The General Meeting of Shareholders is the highest authority of the Company. The Annual
General Meeting of Shareholders shall be held once (01) every year. The General Meeting of
Shareholders shall convene annually within four (04) months from the end of the financial year.

2. The Board of Directors shall convene the Annual General Meeting of Shareholders and select a
suitable venue. The Annual General Meeting of Shareholders shall decide the matters prescribed
by law and the Company’s Charter, and in particular approve the audited annual financial
statements. In the event that the Audit Report on the Company’s annual financial statements
contains material qualifications, adverse audit opinions or disclaimers of opinion, the Company
must invite a representative of the approved audit firm performing the audit to attend the Annual
General Meeting of Sharcholders, and such representative is obliged to attend the Company’s
Annual General Meeting of Shareholders.




3. Conditions for holding a General Meeting of Shareholders

3.1 A meeting of the General Meeting of Shareholders shall be conducted when the attending
shareholders represent more than 50% of the total voting shares.

3.2 If the required quorum is not reached within thirty (30) minutes from the time set for the opening
of the meeting, the convener shall cancel the meeting. The meeting of the General Meeting of
Shareholders must be reconvened within thirty (30) days from the date originally scheduled for
the first meeting. The second-convened meeting shall proceed only if the attending shareholders
represent at least 33% of the total voting shares.

3.3 If the second-convened meeting cannot be held due to insufficient quorum within thirty (30)
minutes from the time set for the opening of the meeting, the third-convened meeting may be
held within twenty (20) days from the date scheduled for the second meeting. In such case, the
meeting shall be conducted regardless of the total voting shares held by the attending
shareholders, shall be deemed valid, and shall have the authority to decide all matters originally
intended for approval at the first-convened meeting.

4. The Board of Directors shall convene an Extraordinary General Meeting of Shareholders in the

following cases:
4.1 Where the Board of Directors deems it necessary in the interests of the Company:

4.2 Where the remaining number of members of the Board of Directors is less than the minimum
number required by law;

4.3 Where a shareholder or group of shareholders as stipulated in Article 12 of the Company’s
Charter requests the convening of a General Meeting of Shareholders. The request must be made
in writing, clearly setting out the reasons and purposes of the meeting, and signed by the relevant
shareholders, or prepared in multiple copies collectively signed by the relevant shareholders;

4.4 Where independent members of the Board of Directors request the convening of a meeting if
they have solid grounds to believe that members of the Board of Directors or other executives
have committed serious breaches of their obligations under Article 165 of the Law on
Enterprises, or that the Board of Directors is acting or intends to act beyond the scope of its

authority:
4.5 Other cases as prescribed by law and the Company’s Charter.
5. Convening an Extraordinary General Meeting of Shareholders

5.1 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 falls as
stipulated in Clause 4.2 of these Regulations, or from the date of receipt of a request pursuant
to Clauses 4.3 and 4.4 of this Article;

5.2 If the Board of Directors fails to convene a General Meeting of Shareholders in accordance with
Clause 5.1 of this Article, the independent members of the Board of Directors shall, within the
next thirty (30) days, convene the General Meeting of Shareholders in place of the Board of
Directors in accordance with the Company’s Charter and the law;

5.3 If the independent members of the Board of Directors fail to convene the General Meeting of
Shareholders in accordance with Clause 5.2 of this Article, the requesting shareholder or group
of shareholders referred to in Clause 4.3 of this Article shall have the right, within the next thirty
(30) days, to convene the General Meeting of Shareholders in place of the independent members
of the Board of Directors pursuant to Clause 4, Article 140 of the Law on Enterprises.
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In such case, the shareholder or group of shareholders convening the General Meeting of
Shareholders may request the Business Registration Authority to supervise the order, procedures
for convening, conducting the meeting and issuing decisions of the General Meeting of
Shareholders. All expenses for convening and conducting the General Meeting of Shareholders
shall be reimbursed by the Company. Such expenses do not include costs incurred by
shareholders in attending the meeting, including accommodation and travel costs.

5.4 The convening of an Extraordinary General Meeting of Shareholders shall still satisfy the
conditions set forth in Clause 3 of this Article.

Article 5: Order and procedures for organizing the General Meeting of Shareholders

1. Notice of finalization of the list of shareholders entitled to attend the General Meeting of
Shareholders:

1.1 The convener of the General Meeting of Shareholders must disclose information on the
preparation of the list of shareholders entitled to attend the meeting at least 20 days prior to the
record date.

1.2 The convener of the General Meeting of Shareholders shall prepare the list of shareholders
eligible to attend and vote at the meeting. The list of shareholders entitled to attend the General
Meeting of Shareholders shall be prepared no earlier than ten (10) days before the date of
dispatch of the notice of the meeting. The Company must disclose information on the
preparation of the list of shareholders entitled to attend the General Meeting of Shareholders at
least 20 days prior to the record date.

2. Notice convening the General Meeting of Shareholders:

The notice of the General Meeting of Shareholders shall be sent to all shareholders by
guaranteed means and simultaneously published on the Company’s website and on the websites
of the State Securities Commission and the Stock Exchange (where the Company is listed or
registered for trading). The convener must send the notice to all shareholders on the list of
shareholders entitled to attend the meeting at least twenty-one (21) days before the opening date
(counted from the date on which the notice is duly dispatched, postage paid, or placed in the
mailbox). The agenda of the General Meeting of Shareholders and documents relating to matters
to be voted on at the meeting shall be sent to shareholders and/or posted on the Company’s
website. If the documents are not sent together with the notice, the notice must clearly specify
the web link to all meeting materials so that shareholders may access them, including:

2.1 The meeting agenda and materials to be used at the meeting;

22 The list and detailed information of candidates in case of election of members of the Board of
Directors;

2.3 Voting cards and ballots;

2.4 Form of appointment of an authorized representative to attend the meeting;
2.5 Draft resolutions in respect of each matter on the meeting agenda.

2.6 Manner of registration for attendance at the General Meeting of Shareholders:

- Before the opening of the meeting, the Company must carry out shareholder registration
procedures and must continue to register shareholders until all shareholders entitled to attend
the meeting who are present have been registered.




- When carrying out the attendance registration procedures, a shareholder or authorized
representative must sign the attendance list and present the following documents:

+ The invitation to attend (if any);
+ Citizen identity card/identification card or passport.
+ A valid power of attorney (in the case of attendance under authorization).

2.7 A shareholder or authorized representative arriving after the meeting has been opened may
register immediately and shall thereafter be entitled to participate and vote at the meeting upon
registration. The Chairperson is not required to suspend the meeting to allow latecomers to
register, and the validity of matters previously voted on shall not be affected.

3. Voting and vote-counting procedures:
Upon shareholder registration, the Company shall issue to each shareholder or authorized

representative entitled to vote a Voting Card/Ballot bearing the registration number, the full
name of the shareholder, the full name of the authorized representative and the number of votes
of such shareholder. When voting is conducted at the meeting, cards/ballots in favor of the
resolution shall be collected first, cards/ballots against the resolution next, and finally the total
number of cards/ballots in favor or against shall be counted for decision. The total number of
cards/ballots in favor, against, abstained or invalid in respect of each matter shall be announced
by the Chairperson immediately after voting on such matter. The meeting shall elect the persons
responsible for counting or supervising the counting of votes upon the proposal of the
Chairperson. The number of members of the vote-counting board shall be decided by the
General Meeting of Shareholders based on the proposal of the Chairperson. Specifically:

3.1 Voting procedure: Voting shall commence upon the order of the Chairperson and shall end when
the last shareholder present at the meeting has cast their ballot into the ballot box, or after 15
minutes from the order to commence voting issued by the Chairperson. Upon the expiration of
such voting period, shareholders who have not voted shall be deemed to have no opinion. During
the voting period, if any shareholder miscasts or damages their ballot, they must promptly notify
the Chairperson to obtain a replacement valid ballot, and shall be permitted to vote immediately
thereafter to protect the shareholder’s rights. Ballots shall be placed in the ballot box, which
shall be sealed and taken to the counting room immediately thereafter.

3.2 The Vote-Counting Board shall count the votes, prepare the vote-counting minutes and be
responsible for the counting results. The vote-counting minutes must contain the following

principal contents:
- Name, address of head office, enterprise code number;
- Purpose and matters submitted for opinion to pass resolutions;

- Number of shareholders with the total votes participating in the voting, distinguishing between
valid and invalid votes and the method of submission of ballots, together with the appendix
listing the shareholders participating in voting;

- Total number of votes in favor, against and abstained on each matter;
- Matters passed and the corresponding passing rate;
- Full name and signature of the Head and members of the Vote-Counting Board.

The Head and members of the Vote-Counting Board shall be jointly responsible for the




truthfulness and accuracy of the vote-counting minutes, and jointly liable for any damages
arising from decisions passed as a result of untruthful or inaccurate vote counting.

3.3 The vote-counting minutes must be announced at the General Meeting of Shareholders and
archived at the Company.

3.4 Ballots, vote-counting minutes, passed resolutions and related documents must be kept at the
Company’s head office.

3.5 Resolutions of the General Meeting of Shareholders shall be passed at the meeting when all of
the following conditions are met:

a) Resolutions of the General Meeting of Shareholders shall be passed if approved by shareholders
holding more than 50% of the total voting rights of all shareholders attending the meeting, unless
otherwise stipulated in the Company’s Charter;

b) Resolutions of the General Meeting of Shareholders relating to changes to business sectors and
industries; classes of shares and the total number of shares of each class; changes to the
Company’s management and governance structure; reorganization or dissolution of the
Company; investment projects or asset sales with a value equal to or greater than 50% of the
total asset value recorded in the Company’s most recent financial statements shall be passed if
approved by shareholders representing at least 65% of the total voting rights of all shareholders
attending the meeting.

¢) Where a resolution is passed by way of written consultation, the resolution of the General Meeting
of Shareholders shall be passed if approved by shareholders holding more than 50% of the total
voting rights.

d) Election of members of the Board of Directors shall comply with Clause 3, Article 148 of the
Law on Enterprises.

e) Resolutions of the General Meeting of Shareholders passed with 100% of the total voting shares
shall be lawful and effective even if the order and procedures for passing such resolutions were
not properly followed.

f) Unless otherwise stipulated in the Company’s Charter, voting for the election of members of
the Board of Directors shall be conducted by cumulative voting, whereby each shareholder has
a total number of votes corresponding to the total shares owned multiplied by the number of
members to be elected to the Board of Directors. A shareholder may cast all or part of their total
votes for one or more candidates. The elected members of the Board of Directors shall be
determined by the number of votes in descending order, starting from the candidate with the
highest number of votes until the number of members stipulated in the Company’s Charter is
reached. If two (02) or more candidates receive the same number of votes for the last seat, a re-
election shall be conducted among the tied candidates, or the selection shall be made in
accordance with the criteria in the election regulations or the Company’s Charter.

4. Preparation of minutes of the General Meeting of Shareholders

4.1 Meetings of the General Meeting of Shareholders must be minuted and may be recorded audibly
or stored in another electronic form. The minutes must be prepared in Vietnamese, may
additionally be prepared in English, and shall contain the following principal contents:

a) Name, address of head office, enterprise code number;

b) Time and venue of the General Meeting of Shareholders;



¢) Meeting agenda and content;
d) Full names of the Chairperson and the Secretary;

e) Summary of the course of the meeting and opinions expressed at the meeting on each matter on
the agenda;

f) Number of shareholders and total votes of the attending shareholders, together with the appendix
listing the registered shareholders and their proxies with corresponding shares and votes;

g) Total votes for each matter voted on, clearly stating the voting method, total valid and invalid
votes, votes in favor, against and abstained; and the corresponding percentage over the total
votes of the attending shareholders;

h) Matters passed and the corresponding passing rate;

i) Full names and signatures of the Chairperson and the Secretary. If the Chairperson or the
Secretary refuses to sign the minutes, the minutes shall still be valid if signed by all other
members of the Board of Directors attending the meeting and containing all the required
contents. The minutes shall clearly record the refusal of the Chairperson or the Secretary to sign.

4.2 Minutes prepared in Vietnamese and in English shall have equal legal effect. In the event of any
discrepancy between the Vietnamese and English versions, the Vietnamese version shall

prevail.
4.3 The minutes of the General Meeting of Shareholders must be completed and approved before

the close of the meeting. The Chairperson and the Secretary shall be jointly responsible for the
truthfulness and accuracy of the content of the minutes.

4.4 The minutes of the General Meeting of Shareholders must be published on the Company’s
website within twenty-four (24) hours, or sent to all shareholders within fifteen (15) days from

the close of the meeting.

4.5 The minutes of the General Meeting of Shareholders shall be regarded as authentic evidence of
the matters conducted at the meeting, unless any objection to the content of the minutes is raised
in accordance with the prescribed procedure within ten (10) days from the date on which the

minutes are dispatched.

4.6 The minutes of the General Meeting of Shareholders, the appendix listing the registered
attending shareholders with their signatures, powers of attorney and related documents must be
kept at the Company’s head office.

5. Publication of Resolutions of the General Meeting of Shareholders

5.1 Where a resolution is passed by way of written consultation, the resolution of the General
Meeting of Shareholders shall be passed if approved by shareholders representing at least more
than 50% of the total voting rights;

5.2 Resolutions of the General Meeting of Shareholders must be notified to shareholders entitled to
attend the meeting within 15 days from the date on which the resolution is passed; where the
Company has a website, the dispatch of resolutions may be replaced by posting on the
Company’s website.

6. The Company is entitled to hold Annual or Extraordinary General Meetings of Shareholders
online, by electronic voting, or by a hybrid format combining traditional, online and electronic



voting methods. The authority, processes and procedures for conducting online General
Meetings of Shareholders and electronic voting shall comply with applicable law and the
Company’s regulations on the organization of online General Meetings of Shareholders and

electronic voting.

Article 6. Written consultation with shareholders
The authority and procedures for consulting shareholders in writing to pass decisions of the
General Meeting of Shareholders shall be implemented as follows:

6.1 The Board of Directors is entitled to seek shareholders’ written opinions to pass decisions of the
General Meeting of Shareholders whenever it deems necessary in the interests of the Company,
including the matters specified in Clause 2, Article 147 of the Law on Enterprises.

6.2 The Board of Directors shall prepare the consultation ballot, the draft resolution of the General
Meeting of Shareholders and the explanatory materials thereto. The Board of Directors shall
ensure that the materials are sent to and published for shareholders within a reasonable period
for their consideration and voting, and shall be dispatched at least ten (10) days prior to the
deadline for the return of the consultation ballot. The requirements and manner of sending the
consultation ballot and the accompanying materials shall be in accordance with Article 143 of
the Law on Enterprises.

6.3 The consultation ballot must contain the following principal contents:

a) Name, address of head office, enterprise code number;

b) Purpose of the consultation;

¢) Full name, permanent residence, nationality, citizen identity card, identification card, passport
or other lawful personal identification of the shareholder being an individual; name, enterprise
code or establishment decision number, address of head office of the shareholder being an
organization; or full name, permanent residence, nationality, citizen identity card, identification
card, passport or other lawful personal identification of the authorized representative of the
shareholder being an organization; number of shares of each class and the voting rights of the
shareholder;

d) The matters submitted for opinion to pass the decision;

e) Voting options including in favor, against and abstention for each matter consulted on;

f) The deadline for returning the completed consultation ballot to the Company;

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

6.4 The completed consultation ballot must bear the signature of the individual shareholder, or of
the legal representative of the institutional shareholder, or of an authorized individual or legal
representative of an authorized organization.

6.5 The consultation ballot may be sent to the Company in the following forms:

a) By post: Consultation ballots sent to the Company must be placed in a sealed envelope, and no
one is entitled to open them before vote counting;
b) By fax or email: Consultation ballots sent to the Company by fax or email must be kept

confidential until the time of vote counting.
Consultation ballots received by the Company after the deadline specified in the ballot, or which

have been opened in the case of postal ballots, or disclosed prior to the vote counting in the case
of fax or email, shall be invalid. Consultation ballots not returned shall be regarded as non-
voting.




6.6 The Board of Directors shall count the votes and prepare vote-counting minutes under the
witness of a shareholder who is not an executive of the Enterprise. The vote-counting minutes
must contain the following principal contents:

a) Name, address of head office, enterprise code, number and date of issue of the business
registration certificate, and place of business registration;

b) Purpose and matters submitted for opinion to pass resolutions;

¢) Number of shareholders with the total votes participating in the voting, distinguishing between
valid and invalid votes and the method of submission, together with the appendix listing the
shareholders participating in voting;

d) Total number of votes in favor, against and abstained on each matter;

e) Matters passed and the corresponding passing rate;
f) Full names and signatures of the Chairman of the Board of Directors, the vote counter and the

vote-counting supervisor.

Members of the Board of Directors, the vote counter and the vote-counting supervisor shall be
jointly responsible for the truthfulness and accuracy of the vote-counting minutes, and jointly
liable for any damages arising from decisions passed as a result of untruthful or inaccurate vote
counting.

6.7 The vote-counting minutes must be sent to sharcholders within fifteen (15) days from the
completion of vote counting. Where the Company has a website, the dispatch of the vote-
counting minutes may be replaced by posting on the Company’s website within twenty-four
(24) hours from the completion of vote counting.

6.8 The completed consultation ballots, vote-counting minutes, passed resolutions and related
documents accompanying the consultation ballots must be kept at the Company’s head office.

6.9 Resolutions passed by way of written consultation with shareholders must be approved by
shareholders representing at least more than 50% of the total voting shares, and shall have the
same validity as resolutions passed at a meeting of the General Meeting of Shareholders.

6.10 The Company is entitled to conduct written consultations with the General Meeting of
Shareholders through electronic voting. The authority, processes and procedures for consulting
the General Meeting of Shareholders by electronic voting shall comply with applicable law, the
Company’s electronic voting guidelines and those of the VSD Center (attached).

Article 7: Activity reports of the Board of Directors and the Executive Board at the Annual
General Meeting of Shareholders

7.1 The activity report of the Board of Directors submitted to the Annual General Meeting of
Shareholders as prescribed in Point ¢, Clause 3, Article 139 of the Law on Enterprises and the
Company’s Charter shall additionally contain the following:

- Remuneration, operating expenses and other benefits of the Board of Directors and each
member thereof in accordance with Clause 3, Article 158 of the Law on Enterprises and the
Company’s Charter;

- Summary of the meetings and decisions of the Board of Directors;

- Results of the evaluation by independent members of the Board of Directors on the activities of
the Board of Directors (if any);

- Activities of other sub-committees under the Board of Directors (if any);
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Results of supervision over the General Director;
Results of supervision over other executives;

Future plans.

7.2.The General Director is responsible for directing and completing a comprehensive evaluation

report on the Company’s business performance in the previous year and its operational plan for
the coming year, containing at least the following:

Evaluation of the results achieved against the plans and development directions approved by
the General Meeting of Shareholders and the Board of Directors during the period;

Directions and measures to be implemented in the coming period to enhance the Company’s
operational efficiency.

Chapter I1I
THE BOARD OF DIRECTORS

Article 8: Nomination, candidacy, election, removal and dismissal of members of the Board

5

of Directors

Criteria for members of the Board of Directors

1.1 Members of the Board of Directors must satisfy all of the following criteria and conditions:

Must hold Vietnamese nationality and reside in Vietnam for at least 06 consecutive months;

Have full civil act capacity and not fall into any category prohibited from managing enterprises
under the Law on Enterprises.

Have appropriate professional qualifications and experience in the business management of the
Company, and need not necessarily be a shareholder of the Company.

Must not concurrently serve as a member of the Board of Directors of more than 05 other
companies.

1.2 Criteria and conditions for independent members of the Board of Directors:

a)

b)

d)
e)

Not currently working for the Company or any subsidiary of the Company; and not having
worked for the Company or any subsidiary of the Company for at least 03 consecutive years
prior thereto.

Not currently receiving salary or remuneration from the Company, except for allowances to
which members of the Board of Directors are entitled under applicable regulations;

Not having a spouse, biological or adoptive father, biological or adoptive mother, biological or
adopted child, biological sibling who is a major shareholder of the Company or a manager of
the Company or any subsidiary of the Company;

Not directly or indirectly owning at least 01% of the total voting shares of the Company;

Not having served as a member of the Board of Directors or the Board of Supervisors of the
Company for at least 05 consecutive years prior thereto, except where appointed for 02
consecutive terms.

1.3 Any person who is concurrently an acquirer and a Competitor or representative of a Competitor

of the Company shall not be nominated for election to the Board of Directors.

11
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1.4 Number and term of members of the Board of Directors:
a) The number of members of the Board of Directors shall not exceed 9 persons.

b) The term of office of a member of the Board of Directors shall not exceed 05 years and may be
re-elected for an unlimited number of terms. The term of office of a member of the Board of
Directors elected as a replacement or supplement shall be the remaining term of the Board of
Directors. An individual may serve as an independent member of the Board of Directors of a
company for no more than 02 consecutive terms. If all members of the Board of Directors
simultaneously complete their terms, those members shall continue to serve as members of the
Board of Directors until new members are elected to replace them and take over.

2. Methods by which shareholders or groups of shareholders may nominate or stand for election
to the Board of Directors in accordance with applicable law and the Company’s Charter

A shareholder or group of shareholders holding 10% or more of the total ordinary shares, or a
smaller percentage specified in the Company’s Charter, is entitled to nominate candidates for
the Board of Directors in accordance with the Law on Enterprises.

3. Method of electing members of the Board of Directors

The election of members of the Board of Directors shall be carried out in accordance with the
Charter and applicable laws.

4. Cases of removal and dismissal of members of the Board of Directors. A member of the Board
of Directors shall cease to hold such office in the following cases:

4.1 A member of the Board of Directors shall be removed in the following cases:

a) The member no longer satisfies the qualifications to serve as a member of the Board of Directors
under the Law on Enterprises, the Company’s regulations, or is prohibited by law from serving
as such.

b) The member submits a written resignation to the Company’s head office and such resignation
is accepted;

c) The member is affected by a mental disorder and the other members of the Board of Directors
have expert evidence proving that such person no longer has civil act capacity;

d) During the tenure of the member, if the voting shareholding ratio of the nominating shareholders
falls below the minimum level set out in the Company’s Charter, the member’s membership of
the Board of Directors shall be suspended.

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

a) The member is absent and does not attend meetings of the Board of Directors for 06 consecutive
months, except in cases of force majeure;

b) The member is concurrently an acquirer and a Competitor or representative of a Competitor of
the Company;

¢) Providing false personal information when submitted to the Company as a candidate for the
Board of Directors;

4.3 Pursuant to a resolution of the General Meeting of Shareholders;

4.4 The General Meeting of Shareholders authorizes the Board of Directors to consider and
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announce the loss of membership of a Board member in the cases referred to in Clauses 4.1 and
42 of this Article. The member losing membership shall also forfeit all voting rights,
remuneration, salary and other benefits at the Company. The formal decision on removal or
dismissal shall be approved by the General Meeting of Shareholders at its next session.

If the number of members of the Board of Directors is reduced by more than one-third compared
to the number stipulated in the Company’s Charter, the Board of Directors must convene a
General Meeting of Shareholders within 60 days from the date of such reduction.

Methods of introduction and notification regarding the election, removal and dismissal of
members of the Board of Directors

5.1 Notice of election of members of the Board of Directors:

Where candidates have been identified in advance, information on the candidates for the Board
of Directors shall be included in the meeting materials of the General Meeting of Shareholders
and disclosed at least ten (10) days before the opening date of the meeting on the Company’s
website, so that shareholders may research the candidates prior to voting. Candidates for the
Board of Directors must provide a written commitment as to the truthfulness, accuracy and
reasonableness of the personal information disclosed, and must commit to discharging their
duties honestly if elected. Information disclosed regarding candidates for the Board of Directors
shall include, as a minimum, the following:

Full name, date of birth;
Education;

Professional qualifications;
Career history;

Companies in which the candidate currently holds the position of member of the Board of
Directors and other managerial positions;

Assessment report on the candidate’s contribution to the Company, where the candidate is
currently a member of the Board of Directors of the Company;

g. Interests relating to the Company (if any);

h.

1.

Full name of the shareholder or group of shareholders nominating the candidate (if any);

Other information (if any).

5.2 Notice of removal and dismissal of members of the Board of Directors:

A member of the Board of Directors shall notify the Board of Directors when they no longer
satisfy the conditions to serve as a member of the Board of Directors under applicable law and
the Company’s Charter.

The Board of Directors shall issue notices of cases in which members of the Board of Directors
no longer satisfy the conditions to serve as such, or cases in which members have lost their

membership, and shall issue them throughout the Company, and report the matter at the next
General Meeting of Shareholders for formal approval, or convene a General Meeting of

Shareholders in accordance with the Company’s Charter and these Regulations.

Article 9: Order and procedures for organizing meetings of the Board of Directors

Regular Meetings: The Chairman of the Board of Directors shall convene meetings of the
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Board of Directors in accordance with the law. The Board of Directors shall meet at the
Company’s head office or at another location. The Chairman may convene a meeting at any
time as deemed necessary, but at least once per quarter.

Extraordinary Meetings: The Chairman of the Board of Directors shall convene an
extraordinary meeting of the Board of Directors in any of the following cases:

Where the Chairman of the BOD deems it necessary:

Upon the request of an independent member of the BOD;

Upon the request of the General Director or at least five Managers;

Upon the request of at least two executive members of the Board of Directors;

The request must be made in writing, clearly stating the purpose, the matter to be discussed and
the decision falling within the authority of the Board of Directors.

A meeting of the Board of Directors must be held within 7 working days from the date of receipt
of the above request. If the Chairman of the Board of Directors refuses to convene a meeting
upon such request, the Chairman shall be liable for any damage caused to the Company, and the
person wishing to hold the meeting as mentioned above may himself/herself convene the

meeting of the Board of Directors.
. Notice of meetings of the Board of Directors

Meetings shall be held on the basis of a notice given to members of the Board of Directors at
least 03 working days prior to the meeting. The notice of a meeting of the Board of Directors
shall be made in writing in Vietnamese and shall set out the meeting agenda, time and venue,
and shall be accompanied by the necessary materials relating to the matters to be discussed and
voted on at the meeting, together with voting forms for members of the Board of Directors who
are unable to attend. The notice shall be sent by mail, fax, email or other means, but must be
delivered to the address of each member of the Board of Directors registered with the Company.

Conditions for holding meetings of the Board of Directors

Meetings of the Board of Directors may only be conducted when at least three-quarters of the
members of the Board of Directors or their alternates are present in person at the meeting. If a
meeting cannot be held due to insufficient quorum, it shall be reconvened within 07 days from
the date originally scheduled for the first meeting. The second-convened meeting shall be held
if more than half of the members of the Board of Directors or their alternates attend. A member
of the Board of Directors shall also be deemed to attend and vote at the meeting if they submit
their ballot to the meeting by mail, fax or email, provided that such ballot is delivered to the
Chairman of the Board of Directors at least one hour before the opening of the meeting.

. Members of the Board of Directors are obliged to fully attend meetings of the Board of
Directors, express their opinions and vote on matters requiring approval. In the case of
authorization for another person to attend the meeting, such authorization must be in writing
and sent to the Secretary of the Board of Directors no later than 24 hours before the meeting is
held, or before the deadline for the return of written consultation ballots to members of the BOD.
The authorized person is responsible for exercising the rights and obligations of the member of
the Board of Directors within the time and procedures set by the Company, including the
obligation of confidentiality.
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4.

Voting procedures

4.1 A member of the Board of Directors shall be deemed to attend and vote at a meeting in the

a)
b)
c)
d)

following cases:

Attending and voting in person at the meeting;

Authorizing another person to attend the meeting.

Attending and voting via online conference or other similar means;
Sending a ballot to the meeting by mail, fax or email.

Where a ballot is sent to the meeting by mail, the ballot must be placed in a sealed envelope and
delivered to the Chairman of the Board of Directors at least 01 hour before the opening of the
meeting. The ballot shall be opened only in the presence of all attendees at the meeting.

4.2 Voting cases

a)

b)

Except as provided at Point b, Clause 3.2 of this Article, each member of the Board of Directors
or their duly authorized representative present in person at the meeting of the Board of Directors
shall have one vote.

A member of the Board of Directors shall not vote on any contract, transaction or proposal in
which such member has an interest, together with the interests of any related person, which, in
respect of such member, is material compared to the interests derived from the ownership of
shares, bonds or other securities of the Company; or where such interest relates to the
responsibilities of such member which conflict or may conflict with the interests of the
Company. A member of the Board of Directors shall not be counted towards the minimum
quorum required to be present at a meeting in respect of any decision on which such member
has no voting right.

Any member of the Board of Directors who benefits from a contract provided under Clause 2,
Article 167 of the Law on Enterprises shall be deemed to have a material interest in such
contract.

Pursuant to Point b, Clause 3.2 of this Article, where at a meeting of the Board of Directors any
issue arises relating to the extent of the interest of a member of the Board of Directors or to the
voting right of any member, and such issue is not resolved by the voluntary waiver of the voting
right of such member, such issue shall be referred to the Chairperson of the meeting, and the
ruling of the Chairperson in relation to all other members of the Board of Directors shall be final
and conclusive, unless the nature or extent of the interest of the member concerned has not been
properly disclosed.

Manner of passing resolutions of the Board of Directors

The Board of Directors may pass its resolutions in either of the following two forms:

5.1 Passing resolutions by way of a voting meeting: A resolution of the BOD is passed if approved

by the majority of members attending. In the event of a tie, the Chairman of the Board of
Directors shall have the casting vote;

5.2 Passing resolutions by way of written consultation: A resolution of the BOD by way of written

consultation is passed upon the favorable opinion of the majority of members of the BOD having
voting rights. Such resolution shall have the same validity and effect as a resolution passed at a

15




6.

meeting. The resolution may be passed using multiple copies of the same document provided
each copy is signed by at least one member. Alternatively, upon receipt, the written consultation
ballots of members of the Board of Directors shall be compiled into the Minutes of the meeting
of the Board of Directors, bearing the full signatures of the members of the Board of Directors.

Where a resolution is passed by way of written consultation, members of the Board of Directors
must cast their vote and respond to the consultation content within 03 days of receipt of the
consultation ballot. For important and urgent matters as determined by the Chairman of the
Board of Directors, members of the Board of Directors must vote and respond within 24 hours
of receipt of the consultation ballot.

Preparation of minutes of meetings of the Board of Directors

6.1 Meetings of the Board of Directors must be minuted and may be recorded audibly or stored in
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another electronic form. The minutes shall be prepared in Vietnamese and may additionally be
prepared in a foreign language, containing the following principal contents:

Name, address of head office, enterprise code number;
Purpose, agenda and content of the meeting;

Time and venue of the meeting;

Full names of each member attending or their authorized representative and method of
attendance; full names of members not attending and their reasons;

Matters discussed and voted on at the meeting;

Summary of the opinions of each attending member in the chronological order of the meeting;
Voting results, clearly indicating members in favor, against and abstained;

Matters passed and the corresponding passing rate;

Full names and signatures of the Chairperson and the Minute-taker.

6.2.The Chairperson and the Minute-taker shall be responsible for the truthfulness and accuracy of

the content of the minutes of the meeting of the Board of Directors.

6.3.The minutes of meetings of the Board of Directors and materials used at the meetings shall be

kept at the Company’s head office.

6.4.Minutes prepared in Vietnamese and in a foreign language shall have equal legal effect. In the

event of any discrepancy between the Vietnamese and foreign-language versions, the
Vietnamese version shall prevail.

Notification of resolutions of the Board of Directors

Resolutions of the Board of Directors must be sent to all members of the Board of Directors
within 15 days from the date on which the resolution is passed.

Chapter IV

ESTABLISHMENT AND OPERATION OF THE STANDING OFFICE UNDER THE
BOARD OF DIRECTORS

Article 10. Office of the Board of Directors
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1.

The Board of Directors shall establish the Office of the Board of Directors comprising sub-
committees to support the activities of the Board of Directors. The number of members of the
Office shall be decided by the Board of Directors.

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 comply with the Operating
Regulations of the Office of the Board of Directors issued by the Board of Directors, and shall
be consistent with applicable law and the provisions of the Company’s Charter.

Chapter V
EXECUTIVES OF THE ENTERPRISE

Article 11: Selection, appointment and dismissal of executives of the Enterprise

15

Criteria for executives of the Enterprise

Executives of the Enterprise include the General Director, Deputy General Directors, the
Director of the Finance and Accounting Department, and the Chief Accountant. They must
satisfy the following conditions and criteria:

Have full civil act capacity and not fall within the categories prohibited from managing
enterprises under Clause 2, Article 17 of the Law on Enterprises.

Have the appropriate professional qualifications and experience in the business management of
the Company.

Have a diligent sense of responsibility to support the Company in achieving its objectives in
operations and organization.

Appointment of executives of the Enterprise

Executives of the Enterprise must be appointed in writing by the Board of Directors upon the
proposal of the General Director, or through the Board of Directors’ own search for personnel.

Signing labor contracts with executives of the Enterprise

Upon the Resolution of the Board of Directors on the appointment of an executive of the
Enterprise, the Board of Directors shall assign the General Director to sign the labor contract
with such executive based on the content approved by the Board of Directors. In the case of an
executive being the General Director, the Chairman of the Board of Directors shall sign the
labor contract following the Resolution of the Board of Directors.

Notification of appointment and dismissal of executives of the Enterprise.

Notification of the appointment and dismissal of executives of the Enterprise shall be made in
accordance with the Company’s Recruitment and Appointment Regulations and the labor
contract.

Article 12: Person in Charge of Corporate Governance

1. The Board of Directors of the Company shall appoint at least 01 person in charge of corporate

governance to support the corporate governance of the Enterprise. The person in charge of
corporate governance may concurrently serve as Company Secretary in accordance with Clause
5, Article 156 of the Law on Enterprises.
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2. The person in charge of corporate governance shall not concurrently work for an approved audit
firm performing the audit of the Company’s financial statements.

3. The person in charge of corporate governance shall have the following rights and obligations:

a) Advise the Board of Directors on the organization of General Meetings of Shareholders in
accordance with regulations and on matters relating to the Company and shareholders;

b) Prepare for meetings of the Board of Directors and the General Meeting of Shareholders at the
request of the Board of Directors or the Audit Committee;

¢) Advise on meeting procedures;

d) Attend meetings;

d) Advise on the procedures for drafting resolutions of the Board of Directors in accordance with

law;

e) Provide financial information, copies of minutes of meetings of the Board of Directors and other
information to members of the Board of Directors;

g) Supervise and report to the Board of Directors on the Company’s information disclosure
activities;
h) Act as the focal point for communication with stakeholders;

i) Maintain confidentiality of information in accordance with applicable law and the Company’s
Charter;

k) Other rights and obligations as prescribed by law.
Article 13: The Audit Committee
1. Candidacy and nomination of members of the Audit Committee

1.1 The Chairman of the Audit Committee and other members of the Audit Committee shall be
nominated by the Board of Directors and shall not be executives of the Company.

1.2 The appointment of the Chairman of the Audit Committee and other members of the Audit
Committee must be approved by the Board of Directors at a meeting thereof.

2. Composition of the Audit Committee

2.1 The Audit Committee shall have 02 or more members. The Chairman of the Audit Committee
must be an independent member of the Board of Directors. The other members of the Audit
Committee must be non-executive members of the Board of Directors.

2.2 Members of the Audit Committee must have knowledge of accounting and auditing and a
general understanding of the law and the Company’s operations, and must not fall within the
following cases:

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

b) Being a member or employee of an approved audit firm that has performed the audit of the
Company’s financial statements within the preceding 03 years.

2.3 The Chairman of the Audit Committee must hold a university degree or higher in one of the
following disciplines: economics, finance, accounting, auditing, law, or business administration.

3. Rights and obligations of the Audit Committee
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The Audit Committee shall have the rights and bbligations set out in Article 161 of the Law on
Enterprises, the Company’s Charter, and the following rights and obligations:

3.1 Access documents relating to the Company’s operations and communicate with other members
of the Board of Directors, the General Director, the Chief Accountant and other managers to
gather information for the activities of the Audit Committee.

3.2 Request representatives of the approved audit firm to attend and respond to matters relating to
the audited financial statements at meetings of the Audit Committee.

3.3 Use external legal, accounting or other advisory services where necessary.

3.4 Develop and submit to the Board of Directors policies for risk identification and management;
propose to the Board of Directors solutions to risks arising in the Company’s operations.

3.5 Submit a written report to the Board of Directors upon detecting that members of the Board of
Directors, the General Director or other managers have failed to fully perform their
responsibilities as provided under the Law on Enterprises and the Company’s Charter.

3.6 Develop and submit to the Board of Directors for approval the Operating Regulations of the
Audit Committee.

4. Meetings of the Audit Committee

4.1 The Audit Committee shall meet at least 02 times per year. The minutes of the meetings shall
be prepared in detail and clearly, and fully retained. The minute-taker and the members of the
Audit Committee attending the meeting shall sign the minutes.

4.2 The Audit Committee shall pass decisions by voting at meetings, by written consultation or by
other means prescribed by the Company’s Charter or the Operating Regulations of the Audit
Committee. Each member of the Audit Committee shall have one vote. Unless the Company’s
Charter or the Operating Regulations of the Audit Committee stipulates a higher percentage, a
decision of the Audit Committee shall be passed if approved by the majority of attending
members; in the event of a tie, the Chairman of the Audit Committee shall have the casting vote.

5. Activity report of independent members of the Board of Directors in the Audit Committee
at the Annual General Meeting of Shareholders

5.1 Independent members of the Board of Directors in the Audit Committee are responsible for
reporting their activities at the Annual General Meeting of Shareholders.

5.2 The activity report of independent members of the Board of Directors in the Audit Committee
at the Annual General Meeting of Shareholders must contain the following:

a) Remuneration, operating expenses and other benefits of the Audit Committee and each of its
members in accordance with the Law on Enterprises and the Company’s Charter;

b) Summary of meetings of the Audit Committee and its conclusions and recommendations;

¢) Results of supervision of the financial statements, business performance and financial position
of the Company;

d) Evaluation report on transactions between the Company, its subsidiaries and other companies in
which the Company holds more than 50% of the charter capital, and members of the Board of

Directors, the General Director, other executives of the Enterprise and their related persons;
transactions between the Company and any company in which a member of the Board of
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Directors, the General Director, or another executive of the Enterprise was a founding member
or a corporate manager within the 03 years preceding the transaction;

d) Results of the evaluation of the internal control system and risk management of the Company;

e) Results of supervision of the Board of Directors, the General Director and other executives of the
Enterprise;

g) Results of the evaluation of the coordination between the Audit Committee and the Board of
Directors, the General Director and shareholders;

Chapter VI

COORDINATION OF ACTIVITIES AND THE EVALUATION, REWARD AND
DISCIPLINE OF THE BOARD OF DIRECTORS AND THE EXECUTIVE BOARD
OF THE COMPANY

Article 14: Coordination between the Board of Directors and the General Director and other
executives of the Company.

1. Procedures and order for convening, sending meeting invitations, preparing minutes and
notifying meeting results between the Board of Directors and the General Director and other

executives of the Company.

- At meetings of the Board of Directors, the BOD may invite the General Director and other
executives to attend. Members of the Executive Board invited to attend the meeting may express
opinions but may not vote on matters at the meeting;

- The Chairman of the BOD is entitled to request the General Director or other executives of the
Company to attend meetings when necessary, with at least 24 hours’ prior notice.

- At important meetings of the Executive Board, the General Director shall invite the Chairman
of the BOD and members of the Board of Directors to attend and provide directions. The minutes
of the meeting must record the opinions of the members of the Board of Directors; Notice of
meeting: The meeting invitation must set out the full agenda, together with any meeting
materials (if any), and must be delivered to the invitee at least three (03) days before the meeting;

- The Chairman of the BOD and members of the BOD are entitled to request the General Director
and other executives of the Company to provide information on the Company’s operations.

- Notification of meeting results: The minutes, decisions and resolutions of the meeting must be
sent to the attending members within five (05) working days after the meeting.

2. Cases in which the General Director may request the convening of meetings of the BOD and
matters requiring the opinion of the BOD.

- Based on the importance of the subject matter, the General Director shall propose to the
Chairman of the Board of Directors to convene a meeting of the Board of Directors. Within his
authority, the Chairman of the BOD shall consider and convene the meeting of the BOD in
accordance with Article 9 of these Regulations.

3. Reporting by the General Director to the BOD on the performance of assigned duties and

pOWers.

- Periodically or as necessary, the Board of Directors is entitled to require members of the
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Executive Board as well as other executives to report on the performance of their assigned duties
and powers.

The General Director must provide in writing the following reports and information to the Board
of Directors:

Results of the implementation of Resolutions and Decisions of the Board of Directors and the
General Meeting of Shareholders, business and investment performance and financial
indicators, compared with the business and investment plans of the Company approved by the
Board of Directors and the General Meeting of Shareholders (on a monthly, quarterly, semi-
annual and annual basis);

Reports on the organization and operation of the Company on a periodic basis (quarterly, 06-
monthly, 09-monthly, annually) and as required by the Board of Directors;

On 30 November of each year, the General Director must submit to the Board of Directors for
approval the detailed business plan for the following financial year, consistent with the
appropriate budgetary requirements and the five (05)-year financial plan;

The annual financial settlement report must be submitted to the Board of Directors for approval
and must contain the information required by applicable law.

Article 15: Coordination of control, operation and supervision activities between members of

the Board of Directors, sub-committees/committees under the BOD, and the General
Director

Members of the Board of Directors and the General Director shall regularly exchange and share
information in a spirit of cooperation and support, facilitating each other’s work in accordance
with the Company’s Charter, operating regulations and shared plans.

Coordination between the BOD and the General Director

For the organization of the Annual General Meeting of Shareholders, the BOD shall notify the
General Director regarding coordination and use of resources within a reasonable period, in
accordance with the Company’s Charter.

The Board of Directors and the Chairman of the BOD are entitled to request the General Director
and other executives to provide information on the Company’s operations. Members of the BOD
shall not use the Company’s undisclosed information or disclose it to others for the purpose of
related transactions.

Matters within the authority of the BOD to approve under applicable law and the Company’s
Charter, which are proposed by the General Director, must be responded to by the BOD within
the period prescribed by the Company’s Charter.

Coordination between the General Director and the BOD.

The General Director acts on behalf of the Company in managing its operations, ensuring
continuous and effective operation of the Company.

The General Director is accountable to the General Meeting of Shareholders and the Board of
Directors for the performance of assigned duties and powers, and shall report to these bodies
when requested;

When proposing measures to enhance operational efficiency and management of the Company,
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the General Director shall submit such proposals to the Board of Directors as early as possible,
but no later than 7 days before the matter is to be decided;

The General Director shall prepare plans for the Board of Directors to approve matters relating
to recruitment, termination of employment, salary, social insurance, welfare, reward and
discipline for employees and managerial staff;

Coordination between the General Director and the committees/sub-committees/boards under
the Board of Directors of the Company.

Proposals, submissions, documents and reports of the General Director submitted to the BOD
shall be sent to the Office of the BOD for receipt and processing in accordance with the
procedure for submitting for signature and issuing resolutions of the BOD.

The General Director shall coordinate with the Internal Audit Board in performing the audit,
inspection and supervision of the Company’s business performance and financial accounting
data, in accordance with the resolutions of the BOD and the directions of the Chairman of the
BOD.

In the course of managing the Company’s operations, the General Director is responsible for
providing information on the Company’s operations as required by the Internal Audit Board.
The General Director shall coordinate with the committees under the Board of Directors in
accordance with the Operating Regulations of the committee and the regulations issued by the

BOD.

Article 16. Performance evaluation

1.

Methods of performance evaluation

The performance evaluation of members of the Board of Directors, the General Director, Deputy
General Directors, the Chief Accountant and other executives shall be conducted by one or more
of the following methods:

Self-assessment;
Organizing a survey or vote of confidence;
Other methods as selected by the Board of Directors from time to time.

For middle and grassroots-level managers, the General Director shall determine the method and
procedure for organizing and conducting the performance evaluation, and shall report the results
of such evaluation to the Board of Directors at the end of each month.

Criteria for performance evaluation:

The Board of Directors shall evaluate the performance of each member on an annual basis based
on the functions and duties of the Board of Directors set out in the Company’s Charter and the
results of the performance of assigned duties.

The Board of Directors shall evaluate the qualities, capabilities, results and efficiency of the
management of the General Director, Deputy General Directors, the Chief Accountant and other
executives appointed by the Board of Directors on a monthly, quarterly and annual basis, based
on the Company’s business performance.

The performance evaluation of personnel holding other managerial positions shall be conducted
monthly based on the job descriptions and the labor contract terms, and shall be performed by
the General Director.
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Article 17. Reward and discipline

Reward
Authority to reward:

The Board of Directors decides rewards for executive positions appointed by the Board of
Directors.

+ The General Director decides rewards for positions appointed by the General Director.

Forms of reward:
+ By title;
+ By cash;
+ In kind.

Rewards for members of the Board of Directors shall be approved by the General Meeting of
Shareholders. Rewards for the General Director, Deputy General Directors, the Chief
Accountant and other executives shall be implemented in accordance with the Regulations on
salary and bonus for executives of the Company.

Rewards for other managerial positions shall be implemented in accordance with the
Regulations on salary and bonus for employees of the Company.

Discipline

The principles, forms and procedures for handling violations and disciplining members of the
Board of Directors, the General Director, Deputy General Directors, the Chief Accountant and

other executives shall comply with the relevant laws, the Charter, the Labor Regulations and
other regulations of the Company.

The individual in breach shall be handled in accordance with the provisions of the Law and the
Company.

Chapter VIIL

RELATIONSHIP BETWEEN VIETRAVEL TOURISM COMPANY AND INVESTED

ENTERPRISES

Article 18. General provisions

1.

Vietravel Tourism Company and its subsidiaries and associate companies are independent legal
entities with separate tax codes and independent business operations, in accordance with the
plans and strategies of the joint stock companies resolved by the General Meeting of
Shareholders of each company.

Economic transactions between Vietravel Tourism Company and its subsidiaries and associate
companies through contracts must be established and performed independently and equitably
under the conditions applicable to independent legal entities.

Subsidiaries and associate companies wishing to use the brand of Vietravel Tourism Company
in their business activities, advertising, marketing communications and trade promotion must
do so through a written agreement or contract between Vietravel Tourism Company and the
subsidiary or associate company using the Vietravel Tourism Company brand. The brand use
fee shall be decided and issued by the Board of Directors of Vietravel Tourism Company by
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Resolution from time to time.

The Parent Company’s intervention in a subsidiary shall be limited, since if the Parent
Company intervenes beyond the authority of the owner, member or shareholder and compels
the subsidiary to conduct business contrary to normal business practice or to engage in
unprofitable activities without reasonable compensation in the relevant financial year, thereby
causing damage to the subsidiary, the Parent Company shall be liable for such damage.

For subsidiaries in which the Parent Company holds a controlling capital contribution, the
Parent Company shall exercise its rights and responsibilities through the mechanism of capital
representatives at the subsidiaries and associate companies.

Article 19. Relationship between the Parent Company and Subsidiaries

1.

2.

The Parent Company has direct and indirect decision-making rights in accordance with the Law
on Enterprises and the Parent Company’s Charter and Regulations.

Direct rights of the Parent Company over the subsidiary:

Appointing one or a group of capital representatives of the Parent Company at the subsidiary to
exercise the Parent Company’s rights and obligations as Owner, Shareholder or capital-
contributing member, and assigning them to hold positions at the subsidiary.

Issuing Resolutions/Decisions and requiring the Capital Representative/Position Holder to
implement the Resolutions/Decisions of the Company’s BOD at the Subsidiaries.

Exercising the voting rights at the General Meeting of Shareholders to pass the election of members
of the BOD (or members of the Members® Council)/members of the Board of Supervisors at the
Subsidiary.

Approving all matters within the authority of the General Meeting of Shareholders/Members’
Council as a controlling shareholder; deciding matters at the Subsidiary and Associate Companies
as Owner.

Indirect rights of the Parent Company over the subsidiary through the controlling capital
representative of the Parent Company at the Subsidiary:

The Company’s BOD exercises its indirect rights by directing the Capital Representative/Position
Holder to implement specific tasks at the Subsidiary as follows:

Approval of matters relating to the Charter, including:

Issuance, amendment and supplementation of the Subsidiary’s Charter.

Amendment and supplementation of the business lines of the Subsidiary.

Approval of organizational structure and key personnel, including:

Matters of organizational structure of the Subsidiary; Reorganization and dissolution of the
Subsidiary;

Appointment, removal, dismissal, remuneration, salary, bonus and other benefits, reward and
handling of violations in respect of members of the Board of Directors, the Chairman of the Board
of Directors, members of the Board of Supervisors (if any) and members of the Audit Committee.
Appointment, removal, signing and termination of contracts, remuneration, salary, bonus and other
benefits, reward and discipline in respect of the General Director, Deputy General Directors and
the Chief Accountant of the Subsidiary.

Appointing managerial personnel and participating in the activities of all Subsidiaries.
Establishment of Subsidiaries.

Approval of business matters, including:

Annual business and financial strategies and plans, and long-term investment and development
plans of the Subsidiary.

The Parent Company shall develop and implement the development strategy and common business
coordination plan of the Group; shall orient the business strategy of the Subsidiaries in line with
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the Parent Company’s development strategy and common business coordination plan; shall
develop and implement uniform management and operating regulations, standards and norms
applied across the Group. The Parent Company is responsible for providing direction on
operational objectives, investments, production and business indicators; division of labor,
specialization and cooperation; market access, expansion and sharing, export, brand use,
information services, research and application of science and technology, training and other
activities of the Subsidiaries and Associate Companies in accordance with the common policies of
the Group.

The Parent Company has an important responsibility to harmonize business interests between the
Parent Company and the Subsidiaries, and among the Subsidiaries themselves. The Parent
Company shall build a suitable connecting infrastructure system in order to continuously and
promptly monitor and direct business operations.

Within the Group, transactions for the sale and purchase of goods, provision of services and
transfer of technology occur frequently. Through the capital representative, the Parent Company
shall direct and require the Subsidiaries to give priority to buying from and providing services to
one another, in accordance with the law. The Parent Company shall also facilitate the Subsidiaries’
participation in bidding packages where the Parent Company is the investor.

Approval of matters relating to finance, securities and investment, including:

Changes to charter capital; issuance of shares and bonds for capital mobilization, and buy-back of
shares issued by the Subsidiary;

Investment Projects and transactions for the purchase and sale of assets, loan contracts, lending
and guarantee contracts with values/ratios specified in Vietravel’s internal regulations issued by
the BOD.

Matters relating to the plan for use of capital, profit distribution, setting up and use of funds, and
the annual dividend rate of the Subsidiary.

Approval of matters relating to financial statements, including:

Responsibilities of the Subsidiary:

The Subsidiary shall develop its own Regulations on financial and accounting operations in
accordance with the law and consistent with the corporate model of the Subsidiary for approval
before implementation.

Develop and submit the annual financial plan of the Subsidiary to the Parent Company for review
and approval 30 days before the plan is implemented. The Subsidiaries are responsible for
implementation strictly in accordance with the approved financial plan.

Report on the financial position and submit to the Company matters within the Company’s
decision-making authority.

The Company’s Capital Representative shall submit the necessary documents and information to
the Company for the preparation of the consolidated financial statements of the Company and its
Subsidiaries.

For Subsidiaries, in addition to preparing the reports and documents required by law, they must
also prepare a consolidated report on purchases, sales and other transactions between the
Subsidiary and the Parent Company.

Responsibilities of Vietravel:

The Company is responsible for approving the annual financial plan and supervising the financial
activities of the Subsidiary by requiring the Subsidiary to report periodically on a
monthly/quarterly/annual basis on the implementation of the Subsidiaries’ business and financial
plans.

Approving the financial and accounting operating regulations of the Subsidiary.
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f. Approving other matters which the Company’s BOD/Chairman of the BOD deems necessary for
approval, and providing direct direction when deemed likely to affect the efficiency of capital use
or the rights and legitimate interests of the Company.

4. Supervision regime
The Parent Company governs management at the Subsidiary. The Parent Company is responsible

for closely supervising the efficiency of capital use at the Subsidiaries through the Company’s capital

representative at the Subsidiary.

Article 20. Relationship between the Company and other Enterprises
1. In its relationship with Associate Companies, Vietravel has significant influence but does not
control the organization and business activities of the Associate Company.

2. Inits relationship with Joint Venture Companies and Other Invested Companies, Vietravel exercises

its rights and obligations in accordance with applicable law, the Joint Venture Agreement, the capital

contribution ratio and the Charter of the Enterprise.

+ For joint venture companies, Vietravel may act as a joint venture partner with joint control rights,
or as a financial investor without control and not participating in management or operation.

+ For Other Invested Companies, the Company’s participation is aimed at protecting the interests of
its capital contribution, and is not intended to dominate or control the governance and operation of

the Enterprise.

3. Direct rights of the Company over Other Enterprises (including Associate Companies, Joint Venture
Companies and Other Invested Companies) are as follows:

+ Appointing capital representatives to exercise the Company’s rights and obligations as
Owner/capital-contributing member of the Enterprise.

+ Exercising voting rights at the General Meeting of Shareholders for the election of members of the
BOD (or members of the Members® Council)/members of the Board of Supervisors at the
Enterprise.

+ Participating in proposing and voting at meetings of the General Meeting of
Shareholders/Members’ Council based on the voting rights corresponding to those prescribed in
the Enterprise’s Charter and the Law on Enterprises;

4. Indirect rights of Vietravel over Other Enterprises

The Company does not have the right to control the operations of Other Enterprises; however, the
Company's BOD may exercise indirect rights by directing the Capital Representative/Position Holder
to implement specific tasks, within the scope of the Company’s rights and obligations as a
shareholder/capital-contributing member of the Enterprise, with respect to the following matters:

4.1 Matters relating to the Charter, including:

- Issuance, amendment and supplementation of the Enterprise’s Charter;

- Amendment and supplementation of the business lines of the Enterprise.

4.2 On organizational structure and key personnel, including:

- Matters of organizational structure of the Enterprise; Reorganization and dissolution of the
Enterprise;

- Appointment, removal and dismissal of the manager of the enterprise, members of the Board of
Supervisors and the Chief Accountant;

- Appointing managerial personnel and participating in the activities of the Enterprise.

4.3 On business, including:
- Annual/long-term business strategies and plans and long-term investment and development

strategies of the Enterprise;
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4.4 On finance, securities and investment, including:

- Changes to charter capital; issuance of shares and bonds for capital mobilization, and buy-back of
shares issued by the Enterprise;

- Investment Projects; transactions for the purchase and sale of assets, loan and lending contracts
falling within the authority of the General Meeting of Shareholders/Board of Directors/Members’
Council of the Enterprise as prescribed by the Enterprise and applicable law;

- Matters relating to the plan for use of capital; profit distribution; setting up and use of funds; and
the annual dividend rate of the Enterprise.

4.5 On financial statements
The Capital Representative is responsible for providing financial statements and necessary
financial and accounting documents and information to the Company for the preparation of
consolidated reports.

4.6 Other matters which the Company’s BOD/Chairman of the BOD deems necessary to approve and will direct
directly when deemed likely to affect the finances, business strategy, rights and legitimate interests of the
Company.

Article 21. Provisions on Capital Representatives/Position Holders
Provisions on appointment, termination and handling of violations; duties, powers, obligations and

other related provisions regarding the Capital Representative and Position Holder shall be

implemented in accordance with the Regulations on Capital Representatives and Position Holders of
the Company.

Article 22. Reporting responsibilities
The Capital Representative/Position Holder is responsible for reporting to the Company as

follows:

1. Reporting prior to giving opinions, voting or deciding:

a. The Capital Representative/Position Holder must seck written instructions from the
BOD/Chairman of the BOD before giving an opinion/voting/deciding at the Enterprise.

b. The written request for instructions (with proposal) must be sent at least 03 working days before
the meeting or decision. In urgent cases, notification may be given by telephone/email and
supplemented in writing immediately thereafter.

c. The giving of opinions/voting/deciding must be in line with Vietravel’s directions. If matters arise
beyond the scope of the instructions sought, the Capital Representative/Position Holder shall
request to postpone giving the opinion/vote/decision until the Company provides official
directions.

d. Within 03 days from the date of giving the opinion/vote/decision, the Capital Representative/
Position Holder must report the results to the Company.

2. Periodic information and reporting:

a. Periodic reports:

- Ona monthly/quarterly/annual basis (07 working days from the end of the quarter and 10 working
days from the end of the year), report on the business and management performance and activities
of the Capital Representative/Position Holder at the Enterprise.

- During the first 10 days of December each year, submit to the Company the operational plan of the

Enterprise for the following year.
- Within 03 working days from the date of the meeting of the Board of Directors, submit a report on
the meeting results and resolutions issued by the BOD at the Enterprise.

- Within 15 days from the date of the meeting of the General Meeting of Shareholders/Members’
Council, submit a report on the meeting results and resolutions issued by the General Meeting of
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Shareholders/Members’ Council at the Enterprise.

Extraordinary information:

The Capital Representative/Position Holder must fully notify the Company within 24 hours of the
occurrence of any event affecting the Enterprise’s operations or Vietravel’s interests. For
information with serious impact, such as the freezing of bank accounts, revocation of licenses,
prosecution of leaders, disputes/major losses of assets, etc., an immediate report must be made to
the Company.

Information on request:

Based on Vietravel’s capital management needs and the provisions of law and the Enterprise’s
Charter, the BOD/Chairman of the BOD may require the Capital Representative/Position Holder
to provide other information relating to the Enterprise within a specified period. Where no specific
period is indicated, the default shall be within 05 (five) working days from the date of receipt of
the request.

3. Means of information and reporting

The Capital Representative/Position Holder shall submit reports through the following means:
written documents/email/internal management systems in accordance with the Company’s
regulations and requirements. In urgent cases, reports may be made by telephone, text message
or other means of communication, and reported again in writing/email/internal management
system immediately thereafter. Where the Capital Representative/Position Holder reports in
writing to the BOD/Chairman of the BOD, such report shall be made through the Secretary of
the Company’s BOD.

Chapter VIII
IMPLEMENTATION PROVISIONS

Article 23: Effect

These Regulations take effect from the date they are approved by the General Meeting of
Shareholders and the Chairman of the Board of Directors signs the decision issuing these

Regulations.

Matters not specified in these Regulations shall be applied in accordance with the Company’s
Charter, other applicable legal provisions and other relevant regulations.

During implementation, the Company shall review and amend or supplement the contents of
these Regulations to suit actual circumstances and meet the Company’s business requirements
in each period.

Authority to amend and supplement the Regulations: The General Meeting of Shareholders is
the body with authority to amend and supplement these Regulations, based on the proposal of

members of the Board of Directors, the General Director, or upon legal adjustments relating to
the provisions of these Regulations.
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