~ CONGTYCOPHAN  CONG HOA XA HQI CHU NGHIA VIET NAM
PHAT HANH SACH THAI NGUYEN Doc 1ap - Ty do - Hanh phiic

S6: 11/2025/STH/TTr-HPQT Thai Nguyén, ngay 26 thang 07 nam 2025

TO TRINH
V/v: Thong qua chién lwgc kinh doanh giai doan nim 2025 - 2030

Kinh giri: Dai hoi dong cd déng Cong ty ¢b phan Phat hanh sach Thai Nguyén

Can cir Ludt doanh nghiép s6 59/2020/QH14 dwoc Quéc héi nuwde Cong hoa Xa
hoi chu nghia Viet Nam thong qua ngay 17/06/2020;

Can cit Ludt Chirng khodn sé 54/2019/QH14 dwoc Quoc hoi nude Cong hoa X4
hoi chu nghia Viét Nam thong qua ngay 26/11/2019;

Can cir Diéu 1é ciia Cong ty ¢é phan Phat hanh Sach Thdi Nguyén,

Hoi dong quan tri Cong ty c¢6 phan Phat hanh sach Thai Nguyén kinh trinh Dai
hoi dong c6 dong thao luan va biéu quyét thong qua chién luoc kinh doanh giai doan
2025 - 2030 v6i mot sd ndi dung chinh nhu sau:

1. Pinh hwéng, muc tiéu phat trién

Hién nay, dat nuéc Viét Nam dang budc vao “ky nguyén vuon minh” dé tro
thanh mot qubc gia dang phat trién c6 cong nghiép hién dai vao nim 2030 va vuon téi
muc tiéu tré thanh qudc gia phat trién vao nim 2045. Cong ty xac dinh giai doan t6i 1a
mét co hoi rat 16n cho Cong ty phat trién, mé rong linh vuc ciing nhu tiép tuc phat huy
tdi da gia tri thuong hiéu, nguén luc san co, do do6 Héi déng quan tri dé xuét chién
lwgc phat trién da nganh ddy trién vong trong giai doan nam 2025 — 2030. Chién lugc
nay duoc xdy dung nhim muc tiéu dinh vi Cong ty trd thanh mot Cong ty Holdings
v61 nhitng tru ¢t nhu sau:

- Linh vie gido duc: Nam 2025 Cong ty s& hoan tit cac thi tuc tiép quan trudng
lién cap IRIS, ting cuong quan 1y va van hanh c¢6 hiéu qua. K& hoach nam 2025 —
2030 Céng ty du kién tiép tuc phat trién, hop tic xay dung va khai thac cac co so
gido duc bao gdm: gido duc phd thong va gido duc cao ding — dai hoc theo cac
xu thé gido duc méi nhét, dap Gmg duoc nhu ciu ngay cang cao vé chat lugng dao
tao cua xa hoi.

- Linh vue bat dong san: Linh vyuc bat dong san duoc cong ty phat trién dua trén
cac quy dat sin co cua Cong ty va tiép tuc dau tu vao cac du 4n méi co vi tri tiém
ning. Cac san phim bat dong san chu luc ciia Cong ty s& bao gdm: bat dong san
cho thué, bat dong san nha ¢, bat dong san khu coéng nghiép.

- Linh vuc nong nghiép xanh: Dia ban tinh Thai Nguyén dugc ménh danh la thu
phu tra (che) cua ca nudc. Cay tra tir 1au di trd thanh mot biéu twong vin hoa,
kinh té cua tinh. Tan dung nhiing loi thé c6 sin, trong giai doan nim 2025 — 2030

Cong ty du kién sé dau tu vao hoat dong san xuat, kinh doanh tra va cac san
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pham dich vu lién quan dén cdy tra, dua san pham tra Thai Nguyén xuat khau
vuon tim quéc té.

Linh vue cong nghé: Xu thé ap dung cong nghé va Al hién nay dang dién ra rit
manh mé& trong doi sdng hing ngay ciing nhu ddi v6i hoat dong san xuét kinh
doanh ctia Doanh nghiép. Nha nudc ciing da dua ra rat nhiéu chinh sach wu dai
cho linh vic Cong nghé va thac day ung dung, doi méi sang tao. Ban lanh dao
Cong ty xac dinh linh vuc Cong nghé ciing s& 13 linh vuc quan trong va then chét
trong chién lugc phat trién cia Cong ty trong giai doan nam 2025 — 2030.

2. Gidi phap thuc hién

Tai cAu trac toan dién hoat dong san xudt kinh doanh cta Cong ty. Theo do, Ban
lanh dao cong ty s€ thuc hién danh gid, kién toan lai cac hoat dong hi¢n tai nham
tinh gon bd may, chAm dut nhitng hoat dong kinh doanh khéng hiéu qua néu thiy
can thiét. Bén canh do Cong ty s€ tim kiém, mé rong cac co hoi kinh doanh méi
theo chu truong chién luoc da dé ra.

Nang cao nang lyc tai chinh: Pé thyc hién duoc chién luoc ndi trén s& can mot
ngudn von rat 16n, do d6 viéc ting vén cong ty ciing nhu huy dong vén tir cac
ngan hang, to chirc, c4 nhan 1a didu tit yéu. Céac giai phap ngudn von dé thuc
hién cac muc ti€u ngén han, HPQT xin trinh bay tai cac to trinh tiép theo.

V& ngudn nhan luc: Cong ty xay dung dé an nang cao chat lugng ngudn nhan luc
cling nhu céac chinh sach thu hat nguoi lao dong, tao moéi trudong lam viéc canh
tranh, cong bang va cung phat trién. Cac nhan su chii chdt va Ban lanh dao Cong
ty s& duoc sap xép, cai t6 lai dé dap tmg duoc yéu cau cho giai doan chuyén minh
phat trién sap toi ciia Cong ty.

Ung dung cong nghé: Cong ty sé& thyc hién dau tu vao linh vire Cong nghé ciing
nhu trién khai ap dung cong ngh¢, tu dong hoa vao chinh hoat dong san xuét kinh
doanh cta minh s& gitp Cong ty tiét kiém dugc chi phi va ning cao ning suét,
hi¢u qua kinh doanh.

Trén day 1a chién lugc phét trién kinh doanh giai doan nam 2025 — 2030 cia

Cong ty ¢ phan Phat hanh sach Thai Nguyén. Kinh trinh Pai hoi hoi dong c6 dong

chép thuan thong qua./.

- BKS;
- Luu: VT.

Noi nhgn: TM. HQI PONG QUAN TRI
- PHDCD; CHU TICH
Nguyén Nam Tién
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THAI NGUYEN BOOK DISTRIBUTION SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness

No.: 11/2025/STH/TTr-HBQT Thai Nguyen, July 26, 2025

PROPOSAL
Re: Approval of the Business Strategy for the Period 2025 - 2030.

To: The General Meeting of Shareholders Thai Nguyen Book Distribution JSC

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National
Assembly of the Socialist Republic of Vietham on June 17, 2020

Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National
Assembly of the Socialist Republic of Vietham on November 26, 2019;

Pursuant to the Charter of Thai Nguyen Book Distribution Joint Stock Company;

The Board of Directors of Thai Nguyen Book Distribution Joint Stock Company
respectfully presents the business strategy for the period 2025 - 2030 for the General
Meeting of Shareholders' discussion and approval, with the following key contents:

1. Development Orientation and Goals

Currently, Vietnam is entering an "era of rising," aiming to become a developing
nation with modern industry by 2030 and a developed nation by 2045. The Company
identifies the upcoming period as a significant opportunity for development,
expanding its business sectors, and maximizing the value of its brand and existing
resources. Therefore, the Board of Directors proposes an ambitious multi-industry
development strategy for the 2025 — 2030 period. This strategy aims to position the
Company as a Holding Company with the following key pillars:

- Education Sector: In 2025, the Company will complete the procedures for
taking over IRIS School, enhancing its management and operational efficiency.
For the 2025 — 2030 period, the Company plans to continue developing and
cooperating in the construction and operation of educational facilities, including
General education and college-university education, following the latest
educational trends to meet society's increasing demand for high-quality training.

- Real Estate Sector: The Company will develop its real estate segment by
leveraging existing land banks and continuing to invest in new projects with
potential locations. The Company's key real estate products will include: rental
properties, residential properties, and industrial park properties.

- Green Agriculture Sector: Thai Nguyen province is renowned as the "Tea
Capital™ of Vietnam, where the tea plant has long been a cultural and economic
symbol. Leveraging these inherent advantages, the Company plans to invest in
the production and trading of tea and related products and services during the
2025 — 2030 period, aiming to elevate Thai Nguyen tea products to international
export markets.
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- Technology Sector: The trend of applying technology and Al is currently
booming in daily life as well as in business and production activities. The State
has also introduced numerous preferential policies for the technology sector,
promoting application and innovation. The Company's leadership identifies the
Technology sector as a crucial and pivotal area in the Company's development
strategy for the 2025 — 2030 period.

2. Implementation Solutions

- Comprehensive restructuring of the Company's business operations. To this
end, the Company's leadership will evaluate and consolidate current operations to
streamline the organizational structure, discontinuing inefficient business
activities if deemed necessary. Additionally, the Company will seek and expand
new business opportunities in line with the proposed strategic direction.

- Enhance financial capacity: Implementing the aforementioned strategy will
require substantial capital. Therefore, increasing the company's capital and
raising funds from banks, organizations, and individuals are essential. Solutions
for capital sources to achieve short-term goals will be presented by the Board of
Directors in subsequent proposals.

- Regarding human resources: The Company will develop a plan to improve the
quality of its workforce and implement policies to attract employees, fostering a
competitive, fair, and growth-oriented work environment. Key personnel and the
Company's leadership will be reorganized and restructured to meet the demands
of the Company's upcoming development phase.

- Technology Application: The Company will invest in the Technology sector
and implement the application of technology and automation into its own
business operations. This will help the Company save costs and enhance
productivity and business efficiency.

This concludes the business development strategy for Thai Nguyen Book
Distribution Joint Stock Company for the 2025 — 2030 period. We respectfully submit
to the General Meeting of Shareholders for approval./.

Recipients: ON BEHALF OF THE BOARD OF
- General Meeting of Shareholders; DIRECTORS

- Supervisory Board; CHAIRMAN

- Archives.

Nguyen Nam Tien
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~ CONGTYCOPHAN  CONG HOA XA HQI CHU NGHIA VIET NAM
PHAT HANH SACH THAI NGUYEN Doc lap - Ty do - Hanh phiic

Sé: 12/2025/STH/TTr-HDQT Thai Nguyén, ngay 26 thang 07 ndm 2025

TO TRINH
V/v: Thay doi tén Cong ty, bo sung nguoi dai dién theo phap luat va sira doi
Diéu 1€ ciia Cong ty

Kinh giri: Dai hoi dong c6 dong Cong ty cd phan Phat hanh sach Thai Nguyén

Can cir Ludt doanh nghiép sé 59/2020/QH14 dwgc Quoc hdi nwée Cong hoa Xa
hoi chu nghia Viét Nam thong qua ngay 17/06/2020;

Can cir Ludt Chirng khodn sé 54/2019/QH14 dwgc Quéc hoi nuwde Cong hoa Xa
hoi chu nghia Viét Nam thong qua ngay 26/11/2019;

Can cit Piéu 1é ciia Cong ty ¢6 phan Phat hanh Sdach Thdi Nguyén;

1. Nham thuc hién chién lugc phat trién da linh vuc cua Cong ty giai doan nam
2025 — 2030, HPQT kinh trinh Pai hoi dong c6 dong thong qua viée thay doi tén Cong
ty dé tang cudng nhan dién thuong hiéu trong thoi gian tdi, cy thé nhu sau:

- Tén Cong ty sau khi thay d6i: Cong ty c6 phan STH Holdings

- Uy quyén cho Hoi dong quan tri, Tong giam ddc thuc hién viéc sira doi tén cong ty
trong Gidy chting nhan dang ky doanh nghiép, trong Piéu 1¢ va thong bao thay doi tén
cong ty vdi cac co quan nha nudce ¢o lién quan theo quy dinh.

2. Hoi dong quan tri kinh trinh thay d6i s6 luong ngudi dai dién phap luat Cong
ty nhu sau:

- S6 luong ngudi dai dién theo phap luat Cong ty: 02 nguoi, 1a chi tich Hoi dong quan
tri va Tong giam ddc.

- Uy quyén cho Hoi ddng quan tri, Tong giam déc thuc hién viéc bd sung ngudi dai
dién phép luat cong ty trong Gidy chimg nhan dang ky doanh nghiép, trong Diéu 18 va
thong bao thay dbi véi cac co quan nha nudc c6 lién quan theo quy dinh.

3. Hoi dong quan tri kinh trinh stra d6i diéu 16 Cong ty nhu sau:
- Stra d6i tén Cong ty, chirc danh nguoi dai dién phap luat trong Diéu 1¢ theo ndi dung
tai khoan 1, khoan 2 néu trén.
- Stra doi dia chi Cong ty theo dia chi méi sau khi Nha nudc thuc hién td chire, sép xép
lai don vi hanh chinh, dia chi méi tai: 65 Hoang Van Thuy, Phuong Phan Pinh Phung,
tinh Thai Nguyén.
- Thong qua phu luc dinh kém cac thay ddi, bd sung Diéu 18 va toan van Dy thao Diéu
1¢ stra d6i, bd sung. Dicu 18 sira doi co hidu lyc ké tir thoi diém dugce Pai hoi dong co
déng chap thuin va thay thé cho Diéu 18 hién hanh cta Cong ty. Dy thao Diéu 18 sta
d6i duoc dang tai tai website ctia Cong ty: sthc.com.vn.

To trinh thdng qua viéc ddi tén cong ty, bé sung ngwoi DPDPL Va sira déi Diéu 1¢ (STH)



Kinh trinh Dai hoi hoi dong c6 dong chap thuan thong qua./.

Noi nhgn: TM. HQI PONG QUAN TRI
- DPHDCDP; CHU TICH

- BKS;

- Luu: VT.

Nguyén Nam Tién

To trinh thdng qua viéc ddi tén cong ty, bé sung ngwoi DPDPL Va sira déi Diéu 1¢ (STH)



PHU LUC I: SUA POI, BO SUNG PIEU LE CONG TY
(kém theo to trinh sé 12/12025/STH/TTr-HPQT ngdy 26/07/2025)

Piéu  Kkhoan
thay doi

Théng tin trude thay doi

Théng tin sau khi thay doi

biéu 7. Ching
nhan ¢ phiéu

B6 sung thém khoan 5, Piéu 7 nhu sau:

5. Truong hop cb dong thay dbi dia chi lién lac thi
phai thong bao kip thoi véi Cong ty dé cap nhap
vao s dang ky cb dong. Cong ty khong chiu trach
nhiém vé viée khong lién lac duogc voi ) dong do
khoéng duoc thong bao thay doi dia chi lién lac cua
cd dong. Pong thoi viée khong thé lién lac hoic
giri thu, tai liéu cho ¢ déng do khong duoc thong
béo thay doi dia chi lién lac cua co dong sé khong
anh huong dén cac thu tuc triéu tap hop Dai hoi
dong c6 dong, 14y ¥ kién c6 dong bang vin ban,
tai liéu cho cho c6 dong va hiéu luc cia cac nghi

quyét Pai hoi dong c6 dong duoc thong qua.

Khoan 1, Piéu
12. Quyén cta
cb dong

B6 sung thém vao khoan 1, Diéu 12: C6 déng phod
thong c6 cac quyén sau:

g) Pugc dbi xtr binh dang. Mdi ¢6 phan cia cing
mot loai déu tao cho co dong s hitu cac quyén,
nghia vu va loi ich ngang nhau. Truong hgp Cong
ty ¢6 céac loai ¢ phan vu dii, cic quyén va nghia
vu gan lién véi cac loai ¢6 phan wu dai phai duge
Pai hoi dong c6 dong thong qua va cong bd day
du cho cb dong;

h) Puogc tiép can diy du thong tin dinh ky va
thong tin bat thuong do Cong ty cong bd theo quy
dinh cua phap luat;

i) Pugc bao vé cac quyén, loi ich hop phép cua
minh; dé nghi dinh chi, hiiy bé nghi quyét, quyét
dinh cua Pai hoi déng cd dong, Ho1 d@)ng quan tri
theo quy dinh cta phép luat;

Khoan 2, Diéu
12

Cb dong hodc nhom cb dong
s hitu tr 05% tong sd cd
phan phd thong trd 1én co cac
quyén sau:

a) Yéu cau triéu tap hop Pai
hoi dong cb dong;

Cb dong hodc nhom cb dong so hitu tir 05% tong
s6 ¢b phan pho théng trd 1én ¢6 cac quyén sau:

a) Yéu cau Hoi dong quan tri thuc hién viéc triéu
tap hop Pai hoi dong c6 dong theo cac quy dinh
tai khoan 3 Diéu 115 va Diéu 140 Luat Doanh
nghiép;

Khoan 2 Diéu
14

2. Hoi dong quan tri triéu tap
hop Pai hoi dong cd dong
thuong nién va lgya chon dia

2.Hoi déng quan tri tri¢u tap hop Pai hoi déng ¢
dong thuong nién va lya chon dia diém phu hop
tai Viét Nam. Pai hoi dong cb dong thuong nién

To trinh thdng qua viéc ddi tén cong ty, bé sung ngwoi DPDPL Va sira déi Diéu 1¢ (STH)




diém phu hop tai Viét Nam.
Pai hoi dong c6 dong thuong
nién quyét dinh nhiing van dé
theo quy dinh ctia phép luat
va Piéu 1& Cong ty, dic biét
théng qua béo céo tai chinh
hang nam va ngan sach tai
chinh cho nam tai chinh tiép
theo. Cac kiém toan vién doc
1ap c6 thé dugc moi tham du
Pai hoi dé tu van cho viéc
théng qua b&o céo tai chinh

hang nam

quyét dinh nhitng van dé theo quy dinh cta phap
luat va Piéu 1¢ Coéng ty, dic biét thong qua bao
cdo tai chinh hang nam va ngan sach tai chinh cho
nam tai chinh tiép theo. Truong hop thoi diém t6
chuc DPai hoi déng cd dong thuong nién ma chwa
hoan tat thu tuc phat hanh Béo cdo tai chinh nim
dugc kiém toan cua Coéng ty, Hoi déng quan tri
phai bo cdo 1y do va trinh Pai hoi dong cb dong
thuong nién thong qua Bao céo tai chinh nam (tu
1ap), dong thoi phai trinh Bao cdo tai chinh nim
da duoc kiém toan tai Pai hoi dong cd dong gan
nhit thong qua khi hoan tat thu tuc kiém toan.
Trudng hop Bao cdo tai chinh nam di kiém toan
ctia Cong ty c6 khoan ngoai trir trong yéu hodc tir
chéi ra y kién tir don vi kiém toan, Cong ty phai
moi dai dién td chtc kiém toan duogc chép thuan
thyc hién kiém todn Bao cdo tai chinh ciia Cong ty
du hop.

Khoan 4, Diéu
14

B0 sung thém diém d, khoan 4, Piéu 14 nhu sau:
d) Thu tuc dé to chirc Pai hoi dong co dong theo
quy dinh tai khoan 5 Diéu 140 Luat Doanh
nghi¢p.

Khoan 2, Diéu
15

2. Pai hoi dong co dong thao
luan va thong qua cac van dé
sau:

b) Bao céo tai chinh hang
nam d3 dugc kiém toan;

2. Dai hoi dong co dong thao luan va théng qua
cac van dé sau:
b) Béo c4o tai chinh hang nam ty 1ap hodc da dugc

kiém toan;

Khoan 1, Diéu
22

Ngoai ra, Hoi dong quan tri
cling dugc quyén liy y kién
cd déng bang vian ban trong
cac truong hop sau:

- Quyét dinh dau tu hodc ban
sO tai san co gia tri tr 35%
dén dudi 50% tong gia tri tai
san tr¢ 1én dugc ghi trong bao
c4o tai chinh gan nhét cua
Cong ty;

- Théng qua béo céo tai chinh
hang nam cta Cong ty.

Ngoai ra, Hoi dong quén tri ciing dugc quyén lay
¥ kién c6 dong bang vin ban trong cac trudng hop
Sau:

- Quyét dinh du tu hodc ban so tai san c6 gia tri
tir 35% tong gia tri tai san trd 1én dugc ghi trong
béo céo tai chinh gan nhét ctia Cong ty;

- Thong qua bao céo tai chinh hing nim duoc
kiém toan ciia Cong ty

Khoan 2, diéu
27

n) Trinh bao cédo tai chinh
hing nam da dugc kiém toan
lén Dai hoi déng cd dong;

n) Trinh bo cdo tai chinh hing nam ty l4p hoic
da duge kiém toan 1én Pai hoi déng cd dong;

To trinh thdng qua viéc ddi tén cong ty, bé sung ngwoi DPDPL Va sira déi Diéu 1¢ (STH)




Khoan 6 Diéu
43

a) Dbi véi giao dich co gia tri
nho hon hoic bang 35% tong
gia tri tai san duogc ghi trong
bao céo tai chinh gan nhit, ...

b) Déi voi giao dich c6 gid tri
16n hon 35% hoac giao dich
dan dén gia tri giao dich phat
sinh trong vong 12 thang ké
tor ngay thuc hién giao dich
dau tién c6 gi tri tir 35% trd
1én tong gia tri tai san duogc
ghi trong bao cao tai chinh

gan nhat, ...

a) D6i v6i giao dich c6 gia tri nhd hon 35% tong
gia tri tai san dugc ghi trong bao cao tai chinh gan
nhét, nhimg ndi dung quan trong ciia hop dong
hodc giao dich ciing nhu cac mdi quan hé va loi
ich cua thanh vién Hoi déng quan tri, thanh vién
Ban Kiém soat, Tong Giam dbc, ngudi diéu hanh
khac da duogc bao cao Hoi déng quan tri va dugc
Hoi ddng quan tri thong qua bang da sd phiéu tan
thanh cta nhitng thanh vién Ho6i dong quan tri
khong ¢6 loi ich lién quan;

b) Dbi v6i giao dich c¢6 gia tri tir 35% hodc giao
dich dan dén gié tri giao dich phat sinh trong vong
12 thang ké tir ngay thyc hién giao dich dau tién
cb gia tri tir 35% trd 1én tong gia tri tai san duogc
ghi trong béo céo tai chinh gin nhét, nhiing noi
dung quan trong cia giao dich ndy ciing nhu mdi
qguan h¢ va loi ich ctua thanh vién Hoi déng quan
tri, thanh vién Ban Kiém soat, Téng Giam dbc,
ngudi diéu hanh khac di dugc cong bd cho cac co
dong va duoc Pai hoi dong c6 dong thong qua
bang phiéu biéu quyét cua cac co dong khong cod

loi ich lién quan.

Khoan 1, Diéu
41

1.Thanh vién Ban Kiém soat
duoc tra tién luong, thu lao,
thuéng va loi ich khéac theo
quyét dinh ctua Pai hoi dong
cd6 dong. Pai hoi dong cb
dong quyét dinh téng mic
tién lwong, thu lao, thudng,
loi ich khéc va ngan sach hoat
dong hiang nim ctia Ban
Kiém soat

1.Thanh vién Ban Kiém soat duoc tra thu lao,
thuong va lgi ich khéc theo quyét dinh ctua DPai hoi
dong c6 dong. Pai hoi dong cd dong quyét dinh
téng muc thu lao, thudng, lgi ich khic va ngan
sach hoat dong hiang nim ctia Ban Kiém soat. Tién
lvong tr vi tri kiém nhiém cia Ban kiém soét
dugc Cong ty chi tra theo thang bang lvong va do
Téng giam ddc quyét dinh.

To trinh thdng qua viéc ddi tén cong ty, bé sung ngwoi DPDPL Va sira déi Diéu 1¢ (STH)




THAI NGUYEN BOOK DISTRIBUTE SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness

No.: 12/2025/STH/TTr-HBQT Thai Nguyen, July 26, 2025

PROPOSAL
Re: Change of Company’s Name, Addition Legal Representative and Amendment of
Company’s Charter

To: The General Meeting of Shareholders Thai Nguyen Book Distribution JSC

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National
Assembly of the Socialist Republic of Vietham on June 17, 2020

Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National
Assembly of the Socialist Republic of Vietnam on November 26, 2019;

Pursuant to the Charter of Thai Nguyen Book Distribution Joint Stock Company;

1. To execute the Company's multi-sector development strategy for the 2025 — 2030
period, the Board of Directors respectfully submits to the General Meeting of
Shareholders for approval the change of the Company's name to enhance brand
recognition in the upcoming period, specifically as follows:

- New Company’s Name: STH Holdings Joint Stock Company.

- Authorization: Authorize the Board of Directors and the General Director to
implement the company name change in the Enterprise Registration Certificate, the
Company Charter, and to notify relevant state agencies of the name change as
stipulated by regulations.

2. The Board of Directors respectfully submits the following change to the number of
legal representatives of the Company:

- Number of legal representatives of the Company: 02 persons, being the Chairman of
the Board of Directors and the CEO

- Authorization for the Board of Directors and General Director: To execute the
addition of the Company's legal representative in the Enterprise Registration
Certificate, in the Charter, and to notify relevant state agencies of the change as
stipulated by regulations.

3. The BoD respectfully submits to amend the Company Charter as follows:

- Amend the Company name and the title of the legal representative in the Charter
according to the contents in clauses 1 and 2 above.

- Amend the Company address to the new address after the State implements the
reorganization and rearrangement of administrative units. New address at: No. 65
Hoang Van Thu Street, Phan Dinh Phung Ward, Thai Nguyen Province

- Approve attached appendix of amendments and additions to the Charter and the full
text of the Charter Draft. The amended Charter shall be effective from the time it is
approved by the General Meeting of Shareholders and shall replace the Company's
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current Charter. The Amended Charter Draft is published on the Company's website:
sthc.com.vn.

We respectfully submit to the General Meeting of Shareholders for approval.

Recipients: ON BEHALF OF THE BOARD OF
- General Meeting of Shareholders; DIRECTORS

- Supervisory Board; CHAIRMAN

- Archives.

Nguyen Nam Tien
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APPENDIX I: AMENDMENTS AND ADDITIONS TO THE COMPANY
CHARTER

(Attached to Proposal No. 12/2025/STH/TTr-HDQT dated July 26, 2025)

Amended Information Before Information After Amendment

Clause Amendment

Acrticle 7. Add Clause 5, Article 7 as follows:

Share 5. In case a shareholder changes their contact

Certificates

address, they must promptly notify the Company
to update the shareholder register. The Company
shall not be responsible for any inability to contact
the shareholder due to not being informed of the
shareholder's change of contact address.
Concurrently, the inability to contact or send
letters and documents to a shareholder due to not
being informed of the shareholder's change of
contact address shall not affect the procedures for
convening General Meetings of Shareholders,
soliciting  shareholder opinions in  writing,
providing documents to shareholders, and the
validity of resolutions passed by the General
Meeting of Shareholders.

Clause 1,
Article 12

Add to Clause 1, Article 12: Ordinary
shareholders have the following rights:

g) To be treated equally. Each share of the same
class grants its holder equal rights, obligations,
and benefits. If the Company has preferred shares,
the rights and obligations associated with such
preferred shares must be approved by the General
Meeting of Shareholders and fully disclosed to
shareholders.

h) To have full access to periodic and
extraordinary information disclosed by the
Company in accordance with legal regulations.

i) To have their lawful rights and interests
protected; to request the suspension or
cancellation of resolutions and decisions of the
General Meeting of Shareholders and the Board of
Directors in accordance with legal regulations

Clause 2,
Article 12

A shareholder or group of
shareholders holding 5% or
more of the total ordinary
shares is entitled to:

a) Request the convening of
the GMS;

A shareholder or group of shareholders holding
5% or more of the total ordinary shares is entitled
to:

a) To request the Board of Directors to convene a
General Meeting of Shareholders in accordance
with the provisions of Clause 3, Article 115 and
Article 140 of the Enterprise Law;
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Clause 2,
Article 14

2. The Board of Directors
convenes the Annual General
Meeting of Shareholders and
selects an appropriate
location in Vietnam. The
Annual General Meeting of
Shareholders  decides  on
matters as stipulated by law
and the Company's Charter,
particularly approving the
annual financial statements
and the financial budget for
the subsequent fiscal year.
Independent auditors may be
invited to attend the meeting
to advise on the approval of
the annual financial
statements

2. The Board of Directors convenes the Annual
General Meeting of Shareholders and selects an
appropriate location in Vietnam. The Annual
General Meeting of Shareholders decides on
matters stipulated by law and the Company's
Charter, particularly approving the annual
financial statements and the financial budget for
the subsequent fiscal year. If, at the time of the
Annual General Meeting of Shareholders, the
Company has not completed the audited annual
financial statement issuance procedures, the Board
of Directors must report the reason and present the
self-prepared annual financial statements for
approval at the Annual General Meeting of
Shareholders. Simultaneously, the audited annual
financial statements must be presented for
approval at the nearest General Meeting of
Shareholders once the audit procedures are
complete. If the Company's audited annual
financial statements contain material exclusions or
a disclaimer of opinion from the audit firm, the
Company must invite a representative from the
approved audit firm that performed the audit of
the Company's financial statements to attend the
meeting

Clause 4,
Article 14

Add point d, Clause 4, Article 14 as follows:

d) Procedures for organizing the General Meeting
of Shareholders in accordance with the provisions
of Clause 5, Article 140 of the Enterprise Law

Clause 2,
Article 15

2. The GMS shall discuss and
decide on the following
matters:

b) Audited annual financial
statements;

2. The GMS shall discuss and decide on the
following matters:

b) Self-prepared or audited annual financial
statements;

Caluse 1,
Article 22

Additionally, the BOD may
collect opinions in the
following cases:

- Investment or sale of assets
valued from 35% to less than
50% of total assets as
recorded in the latest
financial statements, unless
otherwise specified;
- Adoption  of
financial statements..

annual

Additionally, the BOD may collect opinions in the
following cases:

- Investment or sale of assets valued at 35% or
more of total assets as recorded in the latest
financial statements;

- Approving the Company's audited annual
financial statements.
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Clause 2,
Article 27

n) Submit the audited annual
financial statements to the
GMS;

n) Submit the self-prepared or audited annual
financial statements to the GMS;

Clause 6,
Article 43

a) For transactions valued at
or below 35% of the total
assets recorded in the most
recent financial statements,
the key terms and
relationships or interests of
the involved parties were
reported to the Board of
Directors and approved by a
majority of the disinterested
members;

b) For transactions valued
above 35% or  where
cumulative transactions
within 12 months from the
initial transaction equal or
exceed 35%  of the
Company’s total assets, the
key terms and relationships or
interests of the involved
parties were disclosed to
shareholders and approved by
a vote of the disinterested
shareholders at the General
Meeting of Shareholders.

a) For transactions valued below 35% of the total
assets recorded in the most recent financial
statements, the key terms and relationships or
interests of the involved parties were reported to
the Board of Directors and approved by a majority
of the disinterested members;

b) For transactions valued at 35% or more, or
where cumulative transactions within 12 months
from the initial transaction equal or exceed 35% of
the Company’s total assets, the key terms and
relationships or interests of the involved parties
were disclosed to shareholders and approved by a
vote of the disinterested shareholders at the
General Meeting of Shareholders.

Clause 1,
Article 41

Members of the Supervisory
Board shall receive salaries
remuneration, bonuses, and
other benefits as decided by
the General Meeting of
Shareholders. The General
Meeting of Shareholders shall
determine the total annual
salaries, remuneration,
bonuses, and other benefits,
as well as the operational
budget of the Supervisory
Board.

Members of the Supervisory Board shall receive
remuneration, bonuses, and other benefits as
decided by the General Meeting of Shareholders.
The General Meeting of Shareholders shall
determine the total annual remuneration, bonuses,
and other benefits, as well as the operational
budget of the Supervisory Board. Salaries for the
part-time positions of the Supervisory Board are
paid by the Company according to the salary scale
and decided by the General Director
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

PHAT HANH SACH THAI NGUYEN Poc lap - Tu do - Hanh phic
Sb: 13/2025/STH/TTr-HPQT Thai Nguyén, ngay 26 thang 07 nam 2025
TO TRINH

V/V: chip thuin cho ¢6 dong nhan chuyén nhwong c6 phin din dén sé hiru
trén 25% von dieu 1€ ma khong phai chao mua cong khai

Kinh giri: Dai hoi dong c6 dong Cong ty co phan Phat hanh sach Thai Nguyén

Can cir Ludt doanh nghiép s6 59/2020/QH14 dwoc Quéc héi nuwde Cong hoa Xa
hoi chu nghia Viét Nam thong qua ngay 17/06/2020;

Can cit Ludt Chirng khodn sé 54/2019/QH14 dwoc Quéc hoi nuwde Cong hoa Xa
hoi chu nghia Viét Nam thong qua ngay 26/11/2019;

Can cit Nghi dinh 155/2020/NB-CP ngay 31/12/2020 quy dinh chi tiét thi hanh
mot s6 diéu cua Ludt chung khoan;

Can cir Piéu 16 t6 chirc va hoat dong ciia Cong ty cé phan Phdt hanh Sach Thdi
Nguyén;

Can cir theo dé nghi ciia ¢6 déng la Cong ty TNHH Mét Thanh Vién STH
Gateway (md sé doanh nghiép 0111009304).

Hoi déng quan tri da lam viée véi Cong ty TNHH Mot thanh vién STH Gateway
vé viéc Cong ty TNHH Mot thanh vién STH Gateway cung nguoi lién quan mong
mudn nhan chuyén nhuong c6 phiéu STH ma khong phai chio mua cong khai theo
quy dinh tai Khoan 1, Diéu 35 Luat chimg khoan s6 54/2019/QH14. Cong ty TNHH
Mot thanh vién STH Gateway c6 nang luc phat trién linh vyuc gido duc rat manh, phu
hop voi linh vuc hoat dong cia Coéng ty. Do d6 Hoi déng quan tri kinh trinh dai hoéi
ddng cb dong thong qua giao dich chuyén nhuong cb phiéu STH dé nang ty 18 so hitu
ma khong phai chao mua cong khai véi cac ndi dung cu thé nhu sau:

1. Té chirc, ca nhan chuyén nhuong khong phai thuc hién thi tuc chao mua cong
khai: Cong ty c6 phan thuong mai Thai Hung, ba Nguyén Thi Quy

Tén t6 chirc, ca S6 PKKD/ S6 ¢6 phiéu chuyén o
STT . Ty 1€
nhan CCCD nhugng
1. CTCP Thuong mai 4600310787
, 10.199.800 52,31%
Théai Hung

2 Nguyén Thi Quy 019175014079 500.000 2,56%

Tong 10.699.800 54,87%

2. T6 chiic, ca nhan nhan chuyén nhuong khong phai thyc hién thi tuc chao mua
cong khai: Cong ty TNHH Mot thanh vién STH Gateway va 6ng Lé Tuén Diing
— Tong giam ddc cua Cong ty TNHH Mot thanh vién STH Gateway.
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Tb chue, ca nhan quy dinh tai muc 2 néu trén khong phai thyc hién thu tuc chao
mua cong khai khi nhan chuyén nhugng c6 phiéu c6 quyén biéu quyét ciia Cong
ty c6 phan Phat hanh Sach Thai Nguyén thudc s& hitu cta cac c6 dong tai Muc
1 dan dén t6 chirc, ca nhan tai Muc 2 dat hodc vugt mitc 25%, 35%, 55%, 65%
va 75% s6 cb phiéu c6 quyén biéu quyét cia Cong ty cd phan Phat hanh sach
Thai Nguyén ma khong phai thyc hi¢n thu tuc chao mua cong khai theo quy
dinh cua phap luat.

Phuong thtc giao dich: nhan chuyén nhuong thong qua hinh thirc khép 1énh
va/hodc thoa thuan trén san giao dich UPCoM theo quy dinh cua S¢ giao dich
Ching khoan.

Thoi gian thyc hién: Trong vong 01 (mdt) nim ké tir khi DPHDCD théng qua

Uy quyén cho HPQT toan quyén quyét dinh moi vin dé lién quan dén viéc
chuyén nhuong néu trén dé dam bao thuc hién cac nodi dung trong To trinh nay
sau khi Pai hoi dong c6 dong thong qua.

Kinh trinh Pai hoi hoi dong c6 dong chap thuan thong qua./.

Noi nhgn: TM. HQI PONG QUAN TRI
- DHDCD; CHU TICH

- BKS;

- Luu: VT.

Nguyén Nam Tién

To trinh théng qua giao dich chuyén nhirong cé phan khong phdi chao mua cong khai (STH) 2



THAI NGUYEN BOOK DISTRIBUTION SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness

No.: 13/2025/STH/TTr-HBQT Thai Nguyen, July 26, 2025

PROPOSAL
Re: Approval for shareholders to acquire over 25% of charter capital
without a public tender offer

To: The General Meeting of Shareholders Thai Nguyen Book Distribution JSC

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National
Assembly of the Socialist Republic of Vietham on June 17, 2020

Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National
Assembly of the Socialist Republic of Vietnam on November 26, 2019;

Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 guiding the
implementation of certain provisions of the Law on Securities;

Pursuant to the Charter of Thai Nguyen Book Distribution Joint Stock Company;
Pursuant to the request of the existing shareholder — STH Gateway Limited Company

(Enterprise Code: 0111009304);

The Board of Directors has engaged with STH Gateway Limited Company
regarding STH Gateway Limited Company and its related parties' desire to acquire
STH shares without a public tender offer, in accordance with Clause 1, Article 35 of
Securities Law No. 54/2019/QH14. STH Gateway Limited Company possesses strong
capabilities in developing the education sector, which aligns with the Company's
operational field. Therefore, the Board of Directors respectfully submits to the General
Meeting of Shareholders for approval the transaction of transferring STH shares to
increase ownership ratio without a public tender offer, with the following specific
contents:

1. Organizations and individuals transferring shares not required to conduct a

public tender offer:

ID Number Number of
No Full name ) Rate
transferring shares

1. CTCP Thuong mai 4600310787

_ 10.199.800 52,31%
Théai Hung

2 Nguyén Thi Quy 019175014079 500.000 2,56%
Total 10.699.800 54,87%

2. Organizations and individuals receiving transferred shares not required to
conduct a public tender offer: STH Gateway Limited Company and Mr. Le
Tuan Dung — General Director of STH Gateway Limited Company.
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3. The entity referred to in Section 2 above shall not be required to conduct a
public tender offer when acquiring voting shares from the shareholders listed in
Section 1, resulting in ownership reaching or exceeding 25%, 35%, 55%, 65%,
and 75% of the total voting shares of Thai Nguyen Book Distribution Joint
Stock Company.

4. Transaction method: Acquisition shall be conducted via order-matching and/or
negotiated transaction on the UPCoM trading platform as regulated by the
Stock Exchange.

5. Implementation Period: Within one (01) year from the date of approval by the
General Meeting of Shareholders

6. Authorize the Board of Directors to have full authority to resolve all matters
related to the aforementioned share transfer to ensure the implementation of this
Proposal after approval by the 2025 Annual General Meeting of Shareholders.

We respectfully submit to the General Meeting of Shareholders for approval.

Recipients: ON BEHALF OF THE BOARD OF
- General Meeting of Shareholders; DIRECTORS

- Supervisory Board; CHAIRMAN

- Archives.

Nguyen Nam Tien
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CTCP PHAT HANH SACH THAI NGUYEN CONG HOA XA HQI CHU NGHIA VIET NAM
HOI PONG QUAN TRI Poc 1ap - Tw do - Hanh phuc

S6: 14/2025/STH/TTr-HPQT Thai Nguyén, ngay 26 thang 07 nam 2025

TO TRINH o
VIv: Thong qua mién nhiém va bau b sung
thanh vién Hgi dong quan tri, Ban kiem soat (Nhiém ky 2023-2027)

Kinh giri:  Dai hoi dong c6 dong Cong ty cd phan Phat hanh sach Thai Nguyén

Can cit vao Ludt doanh nghiép sé6 59/2020/QH14 da dwoc Quéc hii thong
qua ngay 17/06/2020;

Can cir Ludt chirng khodn sé 54/2019/QH14 dd dwoc Quoc héi théng qua
ngay 26/11/2019;

Can cir Piéu 1é Cong ty ¢6 phdan Phat hanh sach Thai Nguyeén;

Can cir don tir nhiém thanh vién Hpi dong qudn tri ciia éng Nguyén Nam Tién,
ba Nguyén Thi Quy, 6ng Nguyén Phii Son;

Can cir don tir nhiém thanh vién Ban Kiém sodt ciia ba Hoang Thi Lan, Nguyén
Thi Minh, Nguyén Thi Nhw Thuy;

Hoi dong quan tri kinh trinh Dai hoi dong co dong thong qua viéc mién nhiém
va bau bo sung thanh vién Hoi dong quan tri nhu sau:

1. Théng qua viéc mién nhiém thanh vién Hoi ddng quan tri, Ban kiém
soat ciia Cong ty:

HDQT kinh trinh DPHPCD thong qua viéc mién nhiém chirc vu thanh vién
Hoi dong quan tri va thanh vién Ban kiém soat tir ngay 26/07/2025 d6i voi céc
thanh vién nhu sau:

STT Ho va tén Chire vu
1 Nguyén Nam Tién Thanh vién HPQT
2 Nguyén Phu Son Thanh vién HDQT
3 Nguyén Thi Quy Thanh vién HDQT
4 Hoang Thi Lan Thanh vién BKS
5 Nguyén Thi Nhu Thuy Thanh vién BKS
6 Nguyén Thi Minh Thanh vién BKS

2. Thong qua viéc bau cir bo sung thanh vién Hoi dong quan tri nhiém
ky 2023-2027 nhu sau:
- S lugng thanh vién bau bd sung vao Hoi ddng quan tri nhiém ky 2023 — 2027
1a: 03 thanh vién.
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- S6 luong thanh vién bau bo sung vao Ban kiém soat nhiém ky 2023 — 2027 Ia:
03 thanh vién.

- Danh sach nhan sy bau cir thanh vién HDQT, Ban kiém soat:

Cin cir nguyén tic ung cu, dé ctr va tong hop két qua tiép nhan hd so Gng

vién tham gia tng ctr, d& cir, HDQT kinh trinh Pai hoi ung vién bau thanh vién
Hoi dong quan tri, Ban kiém soat nhiém ky 2023 — 2027 gom:

STT Ho va tén Chirc vu bau cir Ghicha

1 Nguyén Thi Vinh Thanh vién HDQT

2 Lé Tuan Diing Thanh vién HDQT

3 Nguyén Thi Hoai Thu Thanh vién HDQT (Thong tin S oyeuly
2 =~ : — lich da cong bo trén

4 Nguyén Cap Tién Dat Thanh vién BKS webstie Cong ty)

5 Nguyén Thi Kim Hué Thanh vién BKS

6 | Nguyén Thi Hong Thim Thanh vién BKS

Kinh trinh Pai hoi hoi ddng cd dong chap thuan thong qua./.

Noi nhén: TM. HOI PONG QUAN TRI
- DPHDCD; CHU TICH
- Luu: VP.

Nguyén Nam Tién

To trinh mién nhiém va bau thay thé thanh vién Hgi dong quan tri, Ban kiém soat nhi¢m ky 2023-2027 (STH)




THAI NGUYEN BOOK DISTRIBUTION SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness

No.: 14/2025/STH/TTr-HBQT Thai Nguyen, July 26, 2025

PROPOSAL
Re: Approval of the Dismissal and Additional Election of Members of the
Board of Directors, Supervisory Board (Term 2023-2027)

To: The General Meeting of Shareholders Thai Nguyen Book Distribution JSC

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National
Assembly on June 17, 2020;

Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National
Assembly on November 26, 2019;

Pursuant to the Charter of Thai Nguyen Book Distribution Joint Stock Company;
Pursuant to the resignation letter submitted by Mr Hoang Nam Tien, Ms Nguyen
Thi Quy, Mr Nguyen Phu Son, Member of the Board of Directors;

Pursuant to the resignation letters submitted by Ms Hoang Thi Lan, Ms Nguyen
Thi Minh, Ms Nguyen Thi Nhu Thuy, Members of the Supervisory Board;

The Board of Directors respectfully submits to the General Meeting of
Shareholders for consideration and approval the dismissal and additional election
of members of the Board of Directors, the Supervisory Board as follows:

1. Approval of the dismissal of current members of the Board of Directors, the
Supervisory Board:

The Board of Directors respectfully requests the General Meeting of Shareholders
to approve the dismissal of the following members from the Board of Directors,
the Supervisory Board as of July 26, 2025:

No. Full Name Position
1 Nguyen Nam Tien Member of the BOD
2 Nguyen Phu Son Member of the BOD
3 Nguyen Thi Quy Member of the BOD
4 Hoang Thi Lan Member of Supervisory Board
5 Nguyen Thi Nhu Thuy Member of Supervisory Board
6 Nguyen Thi Minh Member of Supervisory Board

2. Approval of the additional election of members to the Board of Directors,
the Supervisory Board for the 2023-2027 term:
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Number of new members to be additionally elected to the Board of Directors
for the 2023-2027 term: 03 members.

Number of new members to be additionally elected to the Supervisory Board
for the 2023-2027 term: 03 members.

List of candidates for the Board of Directors, the Supervisory Board:
Based on the principles of self-nomination and nomination, and after
summarizing the received candidate profiles, the Board of Directors
respectfully submits the following list of candidates for the 20232027 term:

No. Full Name PosmonFNomlnated Remarks
or

1 Nguyen Thi Vinh Member of the BOD

2 Le Tuan Dung Member of the BOD

3 Nguyen Thi Hoai Thu Member of the BOD (Curriculum vitae

- published on

4 Nguyen Cap Tien Dat Member of the SB Company website)
5 Nguyen Thi Kim Hue Member of the SB

6 Nguyen Thi Hong Tham Member of the SB

We respectfully submit this Proposal to the General Meeting of Shareholders for
consideration and approval.

Recipients: ON BEHALF OF THE BOARD OF
DIRECTORS
« GMS CHAIRMAN

Archive: Office

Nguyen Nam Tien
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~ CONGTYCOPHAN  CONG HOA XA HQI CHU NGHIA VIET NAM
PHAT HANH SACH THAI NGUYEN Doc 1ap - Ty do - Hanh phiic

S6: 15/2025/STH/TTr-HPQT Thai Nguyén, ngay 26 thang 07 nam 2025

TO TRINH
V/v: Thong qua chii trwong dau tw mua ban, sap nhap Cong ty

Kinh giri: Dai hoi dong cd dong Cong ty c¢b phan Phat hanh sach Thai Nguyén

Can cir Ludt doanh nghiép s6 59/2020/QH14 dwoc Quéc héi nuwde Cong hoa Xa
hoi chu nghia Viet Nam thong qua ngay 17/06/2020;

Can cit Ludt Chirng khodn sé 54/2019/QH14 dwoc Quéc hoi nude Cong hoa Xa
hoi chu nghia Viét Nam thong qua ngay 26/11/2019;

Can cir Diéu 1é ciia Cong ty ¢é phan Phat hanh Sach Thdi Nguyén,

Dé thyc hién chién lugc phat trién Cong ty giai doan nam 2025 — 2030, Hoi dong
quan tri Cong ty cd phan Phat hanh sach Thai Nguyén kinh trinh Pai hoi dong c6 dong
thao luan va biéu quyét thong qua chu truong dau tu voi mot sé ndi dung chinh nhu
Sau.

1. Poi twong diu tw

- Linh vuc dau tu: Cong ty s€ thuc hién dau tu vao cac Doanh nghiép thudc linh
vuc: gido duc, bat dong san (bét dong san nha & hoac khu cong nghiép), nong
nghiép, cong nghé.

- Lua chon Doanh nghiép dau tu: Doanh nghi¢p duoc lya chon dau tu phai co
kha ning tao ra loi nhuan t6t cho Cong ty ciing nhu ¢6 tiém ning ting trudng
bén viing.

- Muc tiéu dau tu: Gia ting quy mo hoat dong cho Cong ty, md rong cac linh vire
theo chién luoc phat trién moi da dé ra. Bén canh d6 viée dau tu can duoc xem
x¢ét dam bao an toan nguén von dau tu dé)ng tho1 mang lai dong tién, loi nhuan
cho ¢ dong va Cong ty.

- Tbéng muc dau tu vao cic Doanh nghiép: Khong vuot qua 600.000.000.000
ddng (sau tram ty dong)

2. Ké hoach Han mirc vay von

- Muc dich str dung von: Pé thue hién dau tu M&A céac Doanh nghiép, du an va
bd sung ngudn von cho hoat dong san xuat kinh doanh.

- Dbi tugng vay vén: Vay tir cac Ngan hang, t6 chirc tin dung va cac t6 chie, ca
nhan khac.

- Tbdng han mirc tin dung dé xuit thu xép trong nim 2025: Khong vuot qua 800
ty déng (tam tram ty dong).

3. Uy quyén Hdi ddng quan tri

To trinh théng qua chii tricong dau nir mua ban sap nhap cong ty (STH)



Tim ki€ém cac do6i tdc, Doanh nghiép c6 nhu cau chuyén nhugng von dap ung

cac tiéu chi Pai hdi dong c6 dong da de ra.

Phé duyét, ddm phan, ky két cac Hop dong tu vin, Hop dong thdm dinh, kiém

toan Doanh nghiép lién quan dén dbi twong dau tu.

Phé duyét, dam phan, ky két Hop dong mua ban, chuyén nhuong vén dé thuc

hién viéc dau tu.

Thuc hién viéc quan ly, sap xép bd may, kiém soat dong von dau tu tai cac

Doanh nghiép sau khi hoan tat viéc mua ban.

Lap phuong an vay von va tién hanh dam phan, ky két Hop dong tin dung, Hop
dong vay von vdi céac to chic, cd nhan c6 lién quan dé ddm bao nguén von dau
tu. Pugc thé chap tai san ciia Cong ty gom tai san hi¢n hitu va tai san hinh

thanh tir vn vay 1am tai dam bao thanh toan cho cc khoan vay.

Puoc ky két cac Hop d@)ng bao 1anh, cac ho so lién quan dén viéc nhan no va
vay von.

Puoc ky két, trién khai cac Hop ddng, giao dich phat sinh dé hoan tat cong viéc

dau tu va ddm bao nguon von dau tu cho hoat dong san xuat kinh doanh.

Kinh trinh DPai hoi hoi dong cd dong chap thuan thong qua./.

Noi nhgn: TM. HQI PONG QUAN TRI
- PHBCD; CHU TICH

- BKS;

- Luu: VT.

Nguyén Nam Tién
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THAI NGUYEN BOOK DISTRIBUTION SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness

No.: 15/2025/STH/TTr-HBQT Thai Nguyen, July 26, 2025

PROPOSAL
Re: Approval of the Policy for Mergers and Acquisitions (M&A).

To: The General Meeting of Shareholders Thai Nguyen Book Distribution JSC

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National
Assembly of the Socialist Republic of Vietham on June 17, 2020

Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National
Assembly of the Socialist Republic of Vietham on November 26, 2019;

Pursuant to the Charter of Thai Nguyen Book Distribution Joint Stock Company;

To implement the Company's development strategy for the 2025 — 2030 period,
the Board of Directors of Thai Nguyen Book Distribution Joint Stock Company
respectfully presents the following key investment policy for the General Meeting of
Shareholders' discussion and approval:

1. Investment Targets

- Investment Sectors: The Company will invest in businesses operating in the
following sectors: education, real estate (residential or industrial parks),
agriculture, and technology.

- Selection of Investment Targets: Selected businesses must demonstrate the
potential to generate good profits for the Company and possess sustainable
growth potential.

- Investment Objectives: To increase the Company's operational scale and
expand into new sectors in line with the recently adopted development strategy.
Additionally, investments must be carefully considered to ensure the safety of
invested capital while generating cash flow and profits for shareholders and the
Company.

- Total Investment Amount in Businesses: Not to exceed VND 600,000,000,000
(six hundred billion Vietnamese Dong)

2. Loan Capital Plan

- Purpose of Capital Use: To execute M&A investments in businesses and
projects, and to supplement capital for business and production activities.

- Borrowing Entities: Loans from banks, credit institutions, and other
organizations and individuals.

Proposal: Approval of the 2025 business and investment plan



Total Proposed Credit Limit to be arranged in 2025: Not to exceed VND
800,000,000,000 (eight hundred billion Vietnamese Dong).

3. Authorization of the Board of Directors

- Seek out partners and businesses interested in capital transfer that meet the
criteria set forth by the General Meeting of Shareholders.

- Approve, negotiate, and sign consulting agreements, appraisal agreements, and
enterprise audit agreements related to the investment targets.

- Approve, negotiate, and sign purchase and sale agreements, and capital transfer
agreements to execute the investment.

- Manage, organize the apparatus, and control investment cash flow in businesses
after the completion of the acquisition.

- Develop borrowing plans and proceed with negotiating and signing credit
agreements and loan agreements with relevant organizations and individuals to
secure investment capital. The Company's assets, including existing assets and
assets formed from borrowed capital, may be mortgaged as collateral for these
loans.

- Sign guarantee agreements and other documents related to debt
acknowledgement and capital borrowing.

- Sign and implement contracts and transactions arising to complete the
investment work and ensure investment capital for business operations.

We respectfully submit to the General Meeting of Shareholders for approval.

Recipients: ON BEHALF OF THE BOARD OF
- General Meeting of Shareholders; DIRECTORS

- Supervisory Board; CHAIRMAN

- Archives.

Nguyen Nam Tien

Proposal: Approval of the 2025 business and investment plan



~ CONGTYCOPHAN  CONG HOA XA HQI CHU NGHIA VIET NAM
PHAT HANH SACH THAI NGUYEN Doc 1ap - Ty do - Hanh phiic

S6: 16/2025/STH/TTr-HPQT Thai Nguyén, ngay 26 thang 07 nam 2025

TO TRINH
V/v: Théng qua cac giao dich véi Bén lién quan

Kinh giri: Dai hoi dong cd dong Cong ty c¢b phan Phat hanh sach Thai Nguyén

Can cir Ludt doanh nghiép s6 59/2020/QH14 dwoc Quéc héi nuwde Cong hoa Xa
hoi chu nghia Viet Nam thong qua ngay 17/06/2020;

Can cit Ludt Chirng khodn sé 54/2019/QH14 dwoc Quéc hoi nude Cong hoa Xa
hoi chu nghia Viét Nam thong qua ngay 26/11/2019;

Can cir Diéu 1é ciia Cong ty ¢é phan Phat hanh Sach Thdi Nguyén,

Dé thyc hién chién lugc phat trién Cong ty giai doan nam 2025 — 2030, Hoi dong
quan tri Cong ty cd phan Phat hanh sach Thai Nguyén kinh trinh Pai hoi dong c6 dong
thao luan va biéu quyét thong qua cac giao dich cua Cong ty vai cac Bén Lién Quan,
cu thé nhu sau:

- Pbi twong giao dich: Cac thanh vién HPQT, Ban kiém soat, Ban giam déc va
cac to chire, ca nhan c¢6 lién quan cua ho.

- Nbi dung giao dich: bao gdm céc giao dich STH nhan chuyén nhuong vén tai
Doanh nghiép khéc va cac giao dich Cong ty di vay tién hoic Cong ty nhan bao
lanh, nhan bao dam tir Bén lién quan.

- Gia tr1 thyc hién giao dich: Cac giao dich cé gia tri dugc phép cao hon 35%
Tong gia tri tai san cua Cong ty trong BCTC gan nhat, tuy nhién téng cac giao
dich n6i trén khong vuot qua 1000 ty dong.

- Uy quyén cho Hoi dong quan tri: trién khai dam phan, ky két, thuc hién cac
giao dich voi bén lién quan theo ndi dung di néu. Hoi ddng quan tri bao céo

viéc thuc hién cac giao dich nay tai Pai hoi c6 dong gan nhat.

Kinh trinh Dai hoi hoi dong cd dong chap thuan thong qua./.

Noi nhan: TM. HOI PONG QUAN TRI
- DHDCD; CHU TICH

- BKS;

- Luu: VT.

Nguyén Nam Tién

To trinh thong céc giao dich vai bén lién quan (STH)



THAI NGUYEN BOOK DISTRIBUTION
JOINT STOCK COMPANY

No.: 16/2025/STH/TTr-HPQT

SOCIALIST REPUBLIC OF VIETNAM
Independence — Freedom — Happiness

Thai Nguyen, July 26, 2025

PROPOSAL
Re: Approval of Related Party Transactions.

To: The General Meeting of Shareholders Thai Nguyen Book Distribution JSC

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National
Assembly of the Socialist Republic of Vietham on June 17, 2020

Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National
Assembly of the Socialist Republic of Vietham on November 26, 2019;

Pursuant to the Charter of Thai Nguyen Book Distribution Joint Stock Company;

To implement the Company's development strategy for the 2025 — 2030 period,

the Board of Directors of Thai Nguyen Book Distribution Joint Stock Company
respectfully presents the following related party transactions for the General Meeting
of Shareholders' discussion and approval:

Transaction Parties: Members of the Board of Directors (BOD), Supervisory
Board, Board of Management, and their related organizations and individuals.
Transaction Content: Includes transactions where STH receives capital transfers
from other businesses, and transactions where the Company borrows money or
receives guarantees/collateral from related parties.

Transaction Value: Transactions with values permitted to be higher than 35% of
the Company's total asset value in the latest financial statements; however, the
total of all aforementioned transactions shall not exceed VND
1,000,000,000,000 (one trillion Vietnamese Dong).

Authorization for the Board of Directors: To negotiate, sign, and execute
related-party transactions as outlined. The Board of Directors shall report on the
execution of these transactions at the nearest General Meeting of Shareholders.

We respectfully submit to the General Meeting of Shareholders for approval.

Recipients: ON BEHALF OF THE BOARD OF
- General Meeting of Shareholders; DIRECTORS

- Supervisory Board; CHAIRMAN

- Archives.

Nguyen Nam Tien

Proposal: Approval of Related Party Transactions



CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

PHAT HANH SACH THAI NGUYEN Péc lap - Tu do - Hanh phic
S6: 17/2025/STH/TTr-HPQT Thai Nguyén, ngay 26 thang 07 nam 2025
TO TRINH

V/IV: bao c4o tién dd va ké hoach thuc hién cac dw an, cong viéc di dwoc PHPCD
thwong nién nam 2025 thong qua.

Kinh giri: Dai hoi dong cd déng Cong ty c¢b phan Phat hanh sach Thai Nguyén

Can cir Ludt doanh nghiép s6 59/2020/QH14 dwoc Quéc héi nuwde Cong hoa Xa
hoi chu nghia Viét Nam thong qua ngay 17/06/2020; ’

Can cir Ludat Chung khoan so 54/2019/QH14 duoc Quoc hoi nuoc Cong hoa Xa
hoi chu nghia Viét Nam thong qua ngay 26/11/2019; o

Can cwr Diéu lé to chirc va hoat dong cua Cong ty c6 phan Phat hanh Sach
Thai Nguyén; , ,

Can cuw Nghi quyét PHDCD thuong nién nam 2025 so 01/2025/STH/NQ-
DHDCD ngay 15/04/2025;

Can cur tinh hinh thyc té hoat dong cua Cong ty.

Trén co so tinh hinh hoat dong thuc té, Hoi dong quan tri Cong ty Xin bao céo
bai hoi déng ) dong tién d6 thuc hién cac du an, cong vi¢c da duoc DPHDCD thong
qua va ké hoach tiép tuc trién khai nhu sau:

Du 4n nhan chuyén nhwong mét phan dw 4n “khu d6 thi méi Thai Hung Eco
City” lién quan dén truong Méam non, Tiéu hoc, THCS, THPT Iris

Hoi ddng quan tri di dang hoan tit cac thu tuc vé chi truong dau tu du an. Hoi
dong quan tri kinh trinh PHDPCPD thong qua giao dich nhan chuyén nhuong cong
trinh lién quan dén trudong Mam non, Tiéu hoc, THCS, THPT IRIS tir Cong ty co
phan thuong mai Thai Hung (bén lién quan) v&i thong tin dy kién nhu sau:

- Gia tri giao dich: Trong khoang 200 ty - 230 ty dong.

- Thoi gian thyc hién: Trong nam 2025.

- Tiép tuc Uy quyén cho HPQT, Ban giam ddc thuc hién cac tha tuc, dam phan, ky
két cac hop déng dé hoan tit viéc nhan chuyén nhuong mot phﬁn du an va Coéng
trinh lién quan Truong IRIS noéi trén ma khong can phai xin lai y kién cia DPHDCP.

Kinh trinh Pai hoi hoi dong cd dong chap thuan thong qua./.

Noi nhgn: TM. HQI PONG QUAN TRI
- PHDCD; CHU TICH

- BKS;

- Luu: VT.

Nguyén Nam Tién

Proposal: Approval of the Report on Progress and Implementation Plan for Projects and Tasks



THAI NGUYEN BOOK DISTRIBUTION SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness

No.: 17/2025/STH/TTr-HBQT Thai Nguyen, July 26, 2025

PROPOSAL

Re: Report on Progress and Implementation Plan for Projects and Tasks Approved by
the Annual General Meeting of Shareholders 2025

To: The General Meeting of Shareholders Thai Nguyen Book Distribution JSC
Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National
Assembly of the Socialist Republic of Vietnam on June 17, 2020
Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National
Assembly of the Socialist Republic of Vietham on November 26, 2019;

Pursuant to the Charter of Thai Nguyen Book Distribution Joint Stock Company;
Pursuant to the Resolution No. 01/2025/STH/NQ-DPHDCP dated April 15, 2025 of the
Annual General Meeting of Shareholders 2025;

Pursuant to the Company's actual operational situation.

Based on the actual operational situation, the Company's Board of Directors
would like to report to the General Meeting of Shareholders on the progress of projects
and tasks approved by the General Meeting of Shareholders, along with the plan for
continued implementation, as follows:

Project for the acquisition of a portion of the ""Thai Hung Eco City New Urban
Area' project related to Iris Kindergarten, Primary, Secondary, and High

School.

The Board of Directors has been finalizing the procedures for the project's
investment policy. The Board of Directors respectfully submits to the General
Meeting of Shareholders for approval the transaction to acquire the facilities related
to Iris Kindergarten, Primary, Secondary, and High School from Thai Hung Trading
Joint Stock Company (a related party) with the following projected information:

- Transaction Value: Approximately VND 200 billion - 230 billion.
- Implementation Time: Within 2025.

- Continued Authorization for the Board of Directors and Board of Management: To
carry out procedures, negotiations, and sign contracts to complete the acquisition of
the aforementioned portion of the project and facilities related to IRIS School
without requiring further approval from the General Meeting of Shareholders.

We respectfully submit to the General Meeting of Shareholders for approval.

Proposal: Approval of the Report on Progress and Implementation Plan for Projects and Tasks



Recipients: ON BEHALF OF THE BOARD OF

- General Meeting of Shareholders; DIRECTORS
- Supervisory Board; CHAIRMAN
- Archives.

Nguyen Nam Tien

Proposal: Approval of the Report on Progress and Implementation Plan for Projects and Tasks



~ CONGTYCOPHAN
PHAT HANH SACH THAI NGUYEN

CONG HOA XA HQI CHU NGHIA VIET NAM
Doc lap - Tu do - Hanh phic

Sé: 18/2025/STH/TTr-HDQT Thai Nguyén, ngay 26 thang 07 nim 2025
TO TRINH
V/v: Thong qua phwong 4n chao ban 6 phiéu riéng 1é

ting von dieu 1€ Cong ty

Kinh giri: Dai hoi dong cb dong Cong ty cb phan Phét hanh sach Thai Nguyén

- Can cir Lugdt doanh nghiép so 59/2020/QH14 dwoc Quéc hgi niréc Cong hod x& hgi
chu nghia Viét Nam thong qua ngay 17/06/2020;

- Can cir Ludt Ching khoan sé 54/2019/QH14 dwoc Quoc héi nuweéc Cong hoa x& hgi
chu nghia Viét Nam théng qua ngay 26/11/2019;

- Can cir Diéu 1é Cong ty cé phan Phat hanh sach Thai Nguyén;

HDQT Cong ty kinh trinh Dai hoi déng ¢ déng phé duyét phuong an chao béan cb phiéu
riéng 1€ tang von cd phan cia Cong ty cu thé nhu sau:

I. PHUONG AN CHAO BAN CO PHIEU RIENG LE

1 | T6 chuic chao ban: Cong ty c¢o phan Phat hanh sach Thai Nguyén
2 | Tén c6 phiéu: Co phiéu Cong ty c6 phan Phat hanh sach Thai Nguyén
3 | Ma chung khoan: STH
4 | Loai ¢ phiéu chao ban: C6 phiéu phd thong
5 | Ménh gia: 10.000 ddng/co phiéu
6 S6 lugng cb phiéu trude 10.500.000 (Mudi chin triéu niim tré hin) b phié
.500. 0 i
kh| Chao bén: wot cnin trieu nam tram ngnin) CO pnicu
Von dicu 1¢ true chao N o s
7 ban 195.000.000.000 dong (Mot tram chin muoi lam ty dong)
o Chao ban c6 phiéu riéng 1¢ cho Nha dau tu ching khoan
8 | Hinh thirc chao ban . N
chuyén nghiép
o S6 lwong c6 phiéu chao 30.500.000 (Ba muroi triéu nim trdam nghin) co phiéu.
ban (dy kién)
10 Tong gié tri ¢ phiéu chiao | 305.000.000.000 dong (Ba tram linh nam ty dong).
ban theo ménh gia:




11

Ty 1é chao ban/Vén diéu
1é du kién;

156,41%

12

Gia chao ban:

- Nguyén tic xac dinh gia chao ban: Gia chao ban duoc
can clr theo quy dinh tai Diéu 126 Luéat doanh nghiép
2020: “Gid bdn cé phan khéng dwoc thap hon gid thi
truong tai thoi diém ban hodc gia tri duoc ghi trong $0
sdach ciia c6 phan tai thoi diém gan nhat...”

- Gi4 chao ban chinh thtre: Can ctr nguyén tic xac dinh gia
chao ban néu trén, gia chao ban chinh thirc trong dot chao
ban cb phiéu riéng 1é ctia Cong ty sé& liy y kién PHDCD
oan nhit thong qua hoic HPQT duoc uy quyén s& thuc
hién viéc xac dinh gi4 chao ban phu hop véi quy dinh cua

phap luat cling nhu dam bao hiéu qua huy dong von.

13

Von diéu 1é dy kién sau
chao ban (theo ménh
gid):

500.000.000.000 ddng (Ndim trdm ty dong)

15

Déi tuong chao bén:

Nha dau tu chtrng khoan chuyén nghiép theo quy dinh Luét
Chutng khoan 2019 va cac van ban huéng dan lién quan va

dap tng ti€u chi cia Pai hoi dong cd dong dé ra.

16

S6 luong nha dau tu

tham gia mua c6 phiéu:

Duéi 100 nha dau tu

Tiéu chi Iya chon nha

- Pép tng tiéu chi 13 nha dau tu ching khoan chuyén
nghiép theo quy dinh Luat Ching khoan 2019 va cac van
ban huéng dan lién quan;

- La céc nha dau tu (t6 chuc, cd nhan) cé tiém lyc tai

17 | dau tu chung khoan chinh, c6 kha ning vé vén va gop von nhanh ngay sau
chuyén nghiép: khi dang ky mua c6 phan chao ban hoic c6 kinh nghiém
quan 1y trong linh hoat dong san xuat kinh doanh cua
Cong ty dé mang lai loi ich kinh té cho Cong ty trong
tuong lai.
. . Nha dau tu ching khoan chuyén nghiép dugc phan bd
Chuyén nhugng quyén

18

mua c6 phiéu:

quyén mua trong dot chio ban khéng dwee chuyén

nhuong quyén mua cho dbi twong khac.

19

Han ché chuyén nhuong:

Cb phiéu chao ban riéng 1¢ s& bi han ché chuyén nhuong

100% s6 lwong c6 phiéu s¢ hitu trong vong 01 niam ké tir




ngay hoan tat dot chao ban.

20

Phuong 4n xit Iy ¢b phiéu
khéng phan phdi hét (néu
C0):

Truong hop néu ¢ sd ¢6 phiéu chao ban khong dugc cac
nha dau tu chimg khoan chuyén nghiép mua hoic khong
mua hét theo sé luong c6 phan di dang ky, PHDCD uy
quyén cho Hoi ddng quan tri duoc quyén phan phdi cho
Nha dau tu chuyén nghiép khac voi gia chao ban khong
duai chao ban chinh thie.

Sau 90 ngady, néu nha dau tu khong thanh toan hét sb cb
phiéu chao ban di dang ky mua, PHPCD uy quyén cho
Hoi dong quan trj can ctr vao két qua thuc té cua dot chao
ban, quyét dinh: S6 luong cb phiéu thuc té da chao ban

va muc von diéu 16 theo két qua thyc té ciia dot chao ban.

21

Danh sich nha dau tu

tham gia mua c6 phicu:

PDHDCP uy quyén HPQT lya chon va thong qua danh
sach (bao gom: s6 luong nha dau tu va phan bo quyén
mua ¢ phiéu cho timg nha dau tu ching khoan chuyén
nghiép trong dot chao ban c6 phiéu) dap ung tiéu chi da
duoc DPHDCD thong qua va dam bao theo quy dinh cua
phép luat.

22

Thoi gian thyc hién:

Thoi gian trién khai du kién: Quy 1/2026;

Pai hoi dong c6 dong uy quyén cho HPQT lwa chon thoi
gian trién khai thyc hién phuong an chao ban cb phiéu
riéng I¢ phu hop véi tinh hinh thi truong chitng khoéan va
nhu cau vén cua Cong ty.

II. PHUONG AN SU DUNG VON THU PUQC TU PQT CHAO BAN CO PHIEU

DHDCP thdng nhét tong s6 tién thu duge tir dot chiao ban c¢o phiéu riéng 1é ting vén

diéu 1¢ duoc str dung theo phwong an chung nhu sau: Thanh toan tién vay ngan hang va céc

khodn cong ng phai tra.

dung vén nhu sau:

Cac uy quyén cua Pai hoi dong c6 dong cho Hoi dong quan tri ddi véi phuong an sir

- Hoi déng quan tri cin ct phuong an st dung vén da duoc Pai hoi dong c6 dong thong

qua dé xay dyung phuong an sir dung von chi tiét sao cho phil hop vei tinh hinh thyc té va nhu

cau von kinh doanh cua Cong ty tai thoi diém trién khai, dam bao viéc sir dung vén dat hiéu

qua tbi uu nhat;




- Sau khi tat toan cac khoan chi phi phat sinh lién quan dén dot chao ban (néu c6): Phan
thu rong sb tién tir viéc chao ban tang vén s& dugc sir dung theo dung phuong an ma PHDCDH
da thdng qua néu trén;

- Trong trudng hop can thiét, Hoi ddng quan tri duoc quyén diéu chinh, thay d6i phuwong
an stir dung von nham dam bao dot chao ban ¢ phiéu thanh cong va mang lai loi ich t6i da
cho c¢6 déng. Viéc diéu chinh phuong an st dung von cia HDQT phai tuan thi dung theo cac
quy dinh tai Khoan 2 Piéu 9 Nghi dinh 155/2020/ND-CP va bao cdo lai UBCK Nha nuéc va
Dai hoi dong c6 dong ky gan nhat.

I1l. PHUONG AN BU PAP PHAN THIEU HUT VON DU KIEN TRONG TRUONG
HQP KHONG PHAN PHOI HET SO LUQNG CO PHIEU CHAO BAN HOAC
KHONG THU PU SO VON HUY PONG TU PQT CHAO BAN

Trong trudng hop khdng phan phdi hét Tuong co phiéu chao béan hodc khong thu di s tién
vén nhu dy kién (do thanh toan cac chi phi chao bén) thi Phuong 4n bu dap phan thiéu hut von
du kién huy dong tir dot chao ban dé dam bao viéc trién khai phuong an st dung vén néu tai muc
dich Muc Il s€ duoc xtr Iy nhu sau:

DHPCP 1y quyén HPQT chi dong st dung linh hoat cac ngudn von khéc hién cé caa
Cong ty hoic tim kiém/huy dong cac ngudn vén khac dé bu dap phan vén con thiéu trong dot
chao ban nham dam bao c6 di nguon von phuc vu hoat dong san xuét kinh doanh caa Cong ty.

IV.PHUONG AN PAM BAO TY LE SO HUU NUGC NGOAI TRONG PQT CHAO BAN
PHPCP cam két thyc hién: Khdng chao ban c6 phiéu cho nha dau tu nudc ngoai trong
dot chao ban c6 phiéu riéng 1é. Bong thoi, PHPCP 1y quyén HDQT théng qua phuong an
dam bao viéc chao ban co phiéu dap tng ty 1¢ sé hitu nudc ngoai.
V. PANG KY CHUNG KHOAN VA PANG KY GIAO DICH BO SUNG CO PHIEU
Pai hoi dong c6 dong y quyén va giao cho HPQT thyc hién toan bd cac tha tuc can
thiét dé ding ky ching khoan b sung tai Téng cong ty Luu ky va Bu trir chimg khoan Viét
Nam va dang ky giao dich c6 phiéu bo sung trén S& Giao dich chiing khoan Ha Noi toan bo
s6 ¢6 phiéu chao ban thanh cong sau khi két thuc dot chao ban, dam bao phu hop véi cac quy
dinh cta phép luét hién hanh.
VI. THAY POI VON PIEU LE VA SUA POI PIEU LE CONG TY
DHDCD iy quyén cho HPQT thuc hién thu tuc thay d6i dang ky kinh doanh va diéu
chinh khoan muc vén diéu 1& (Piéu 6) tai Diéu 1é Cong ty trong tng vai tong gid tri ¢6 phiéu

(theo ménh gi4) thuc té chao ban theo phuong an chao ban néu trén.

VII. UY QUYEN CUA PAI HQI PONG CO PONG CHO HOQI PONG QUAN TRI



THUC HIEN CAC CONG VIEC LIEN QUAN TRONG PQT CHAO BAN RIENG
LE CO PHIEU

Dai hoi dong cé dong iy quyén cho HPQT:

- Chu ddng thuc hién trién khai phuong an chao béan cb phiéu riéng Ié cho Nha dau tu
chang khoan chuyén nghiép theo chu truong ciia Pai hoi dong co dong;

- Chu dong trong viéc xin phép UBCKNN Vé viéc trién khai phuong an chao bén co
phiéu riéng 1¢ cho nha dau tu chung khoan chuyén nghiép. B6 sung, sta ddi, hoan chinh
phuong an chao ban hoic thay d6i phwong an chao ban nay theo yéu ciu cua cac co quan
quan 1y nha nudc sao cho viéc huy dong von cua cong ty dam bao thanh coéng va dap tng
dung quy dinh cua phap luat ma khéng can xin y kién lai PHDCD. Céc diéu khoan trong
phuong 4n thay thé khong khac biét vé gia va khdi luong chao béan, dam bao loi ich cua céc
c6 dong va Cong ty;

- Lya chon, théng qua danh sach (bao gom: s luong nha dau tu va phan bd quyén mua
co phiéu cho timg nha dau tu chiing khoan chuyén nghiép trong dot chao béan c6 phiéu) dap
ung tiéu chi da dugc DPHDCD théng qua va dam bao theo quy dinh caa phép luat;

- Lya chon thoi diém phi hop dé thuc hién phan phéi co phiéu riéng Ié cho nha dau tu
va dam bao thoi gian hoan thanh dot chao ban theo quy dinh tai Khoan 3 Biéu 48 Nghi dinh
155/2020/Nb-CP;

- Trién khai phuong an dam bao ty 1 s hitu nude ngoai trong dot chao ban theo dung
quy dinh phap luat va cha truong PHDCD thong qua;

- Phong toa tai khoan ngan hang trong qua trinh nha dau tu ndp tién mua cd phan chao
ban. Thuc hién xac nhan két qua nop tién va lap Bao cao két qua chao ban, gari UBCKNN
trong thoi han quy dinh. Viéc sir dung tién thu duoc tir dot chao ban tai tai khoan phong toa
phai dam bao tuén tha theo quy dinh tai khoan 5 Diéu 8 Nghi dinh 155/2020/ND-CP;

- Tiép nhan va st dung ngudn vén thu duoc tir dot chao ban theo dang muc dich va ké
hoach cua Pai hoi dong c6 dong. Chii dong thay d6i phuong an sir dung vén thu duoc tir dot
chao ban (néu can thiét) nham dam bao phl hop vai tinh hinh va nhu cau vén thuc té caa
Cong ty, tuan thi quy dinh tai Khoan 2 Diéu 9 Nghi dinh 155/2020/NP-CP va béo cao lai
UBCKNN, Dai hoi déng ¢6 dong ky gan nht;

- Quyét dinh phuong an bu dap phan thiéu hut von dy kién huy dong tir dot chao ban dé
bd sung va bao dam ngudn vén luu dong phuc vu san xuat kinh doanh trong trudng hop khong
thu da sb tién chao ban nhu dy kién;

- Sira di cac diéu khoan quy dinh vé muc von diéu 1¢ trong Diéu 1é Cong ty theo diing
muc von diéu 18 ting thém sau khi két thuc dot chao ban va moi van dé khac lién quan dén

viéc chao béan cd phiéu ting von diéu 1;



- Trién khai céc thu tuc can thiét dé ding ky luu ky, dang ky giao dich b6 sung toan bo
cd phiéu chao ban thanh cong tai Trung tdm luu ky chitng khoan Viét Nam va S& Giao dich
chirng khoan Ha Noi theo quy dinh cua phap luat;

- Thyc hién hoan thién hé so thay d6i Pang ky kinh doanh tai S¢ Tai Chinh lién quan
dén vén diéu Ié ciia Cong ty va moi van dé khac lién quan theo quy dinh cua phap luat;

- Thuyc hién cac cong viéc khac co lién quan.

TM. HOI PONG QUAN TRI
CHU TICH

Nguyé&n Nam Tién



THAI NGUYEN BOOK DISTRIBUTION
JOINT STOCK COMPANY

No.: 18/2025/STH/TTr-HPQT

SOCIALIST REPUBLIC OF VIETNAM
Independence — Freedom — Happiness

Thai Nguyen, July 26, 2025

PROPOSAL

Re: Approve the plan for private placement of shares to increase the company’s charter

capital

To: The General Meeting of Shareholders Thai Nguyen Book Distribution JSC

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National Assembly of
the Socialist Republic of Vietnam on June 17, 2020

Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National Assembly of the
Socialist Republic of Vietnam on November 26, 2019;

Pursuant to the Charter of Thai Nguyen Book Distribution Joint Stock Company;

The Board of Directors respectfully submits the private placement plan for increasing

the Company's charter capital for the General Meeting of Shareholders' approval, specifically
as follows:

I. PRIVATE PLACEMENT PLAN

1 | Issuing Organization: Thai Nguyen Book Distribution Joint Stock Company
Thai Nguyen Book Distribution Joint Stock Company
2 | Stock Name:
Shares

3 | Stock Code: STH
4 | Type of shares offered: Common shares
5 | Par value: VND 10,000 per share

Number of shares before
6 ) 19,500,000 shares

offering:

Charter Capital before
7 _ VND 195,000,000,000

offering

_ Private placement of shares to professional securities
8 | Offering method i
Investors

9 Number of shares offered 30,500,000 shares.

(expected)
10 Total par value of shares VND 305,000,000,000

offered:
11 | The expected offering 156,41%




ratio to charter capital

12

Offering Price:

- Principle for determining the offfering price: The
offering price is determined based on the provisions of
Article 126 of the Enterprise Law 2020: “The selling price
of shares shall not be lower than the market price at the
time of sale or the book value of the shares at the most
recent time...”

Official Offering Price: Based on the principle for
determining the offering price mentioned above, the
official offering price for the Company's private
placement will either be approved at the nearest General
Meeting of Shareholders or determined by the authorized
Board of Directors, ensuring compliance with legal
regulations and effective capital mobilization.

13

Expected charter capital
after offering (at par
value):

VND 500,000,000,000

15

Target offerees:

Professional securities investors as defined by the
Securities Law 2019 and related guiding legal documents,
and who meet the criteria set forth by the General Meeting
of Shareholders.

16

Number of participating
investors:

Fewer than 100 investors

17

Criteria for Selecting
Professional Securities
Investors:

- Meet the criteria of a professional securities investor as
stipulated by the Securities Law 2019 and related guiding
legal documents;

- Are investors (organizations or individuals) with strong
financial capability, able to swiftly provide capital
contributions immediately after registering to purchase
the offered shares, or possess management experience in
the Company's business and production sectors that can
bring future economic benefits to the Company.

18

Transfer of Share
Purchase Rights:

Professional securities investors allocated purchase
rights in this offering are not permitted to transfer these

purchase rights to other parties.




Shares offered through this private placement will be
19 | Transfer Restriction: subject to a 100% transfer restriction for a period of
01 year from the completion date of the offering.

Should any offered shares not be purchased by
professional securities investors, or if they don't fully
subscribe to the registered amount, the General Meeting
of Shareholders authorizes the Board of Directors to
distribute these shares to other professional investors at

Plan for Handling an offering price no lower than the official offering price.

20 | Undistributed Shares (if

any): If investors fail to fully pay for their registered shares

within 90 days, the General Meeting of Shareholders
authorizes the Board of Directors, based on the actual
results of the offering, to determine: the actual number of
shares offered and the charter capital based on the actual
outcome of the offering.

The General Meeting of Shareholders authorizes the
Board of Directors to select and approve the list
List of Investors (including the number of investors and the allocation of
21 | Participating in Share share purchase rights for each professional securities
Purchase: investor in the offering) that meets the criteria approved
by the General Meeting of Shareholders and complies
with legal regulations.

Expected deployment time: Q1 2026;

The General Meeting of Shareholders authorizes the
Board of Directors to select the appropriate timing for
implementing the private placement plan, considering
the stock market conditions and the Company's capital
needs.

22 | Implementation Timeline:

Il. PLAN FOR UTILIZING CAPITAL RAISED FROM THE SHARE OFFERING

The General Meeting of Shareholders unanimously agrees that the total proceeds from
the private placement of shares to increase charter capital will be utilized according to the
general plan as follows: Repayment of bank loans and other payables.

Authorizations from the General Meeting of Shareholders to the Board of Directors
regarding the capital utilization plan are as follows:

- The Board of Directors, based on the capital utilization plan approved by the General
Meeting of Shareholders, shall develop a detailed capital utilization plan that is suitable for



the actual situation and the Company's business capital needs at the time of implementation,
ensuring the most optimal use of capital;

- After settling any expenses incurred related to the offering (if any): The net proceeds
from the capital increase offering will be used strictly according to the plan approved by the
General Meeting of Shareholders as mentioned above;

- In case of necessity, the Board of Directors is authorized to adjust or change the capital
utilization plan to ensure the success of the share offering and maximize benefits for
shareholders. Any adjustment to the capital utilization plan by the Board of Directors must
strictly comply with the provisions of Clause 2, Article 9 of Decree 155/2020/ND-CP and be
reported to the State Securities Commission and the nearest General Meeting of Shareholders.

1. PLAN FOR COMPENSATING THE PROJECTED CAPITAL SHORTFALL IN
CASE OF UNDISTRIBUTED SHARES OR INSUFFICIENT CAPITAL RAISED
FROM THE OFFERING

In the event that not all offered shares are distributed or the projected capital amount is not
fully raised (due to payment of offering expenses), the plan to compensate for the anticipated
capital shortfall from the offering, ensuring the implementation of the capital utilization plan
mentioned in Section 11, will be handled as follows:

The General Meeting of Shareholders authorizes the Board of Directors to proactively and
flexibly use other available capital sources of the Company, or to seek/mobilize other capital
sources to cover the remaining capital deficit from the offering, thereby ensuring sufficient capital
for the Company's business and production activities.

IV. PLAN FOR ENSURING FOREIGN OWNERSHIP RATIO IN THE OFFERING

The General Meeting of Shareholders commits to: Not offering shares to foreign
investors in this private placement. At the same time, the General Meeting of Shareholders
authorizes the Board of Directors to approve a plan ensuring the share offering complies with
the foreign ownership ratio limits.

V. REGISTRATION OF SECURITIES AND REGISTRATION FOR ADDITIONAL
TRADING OF SHARES

The General Meeting of Shareholders authorizes and assigns the Board of Directors to
carry out all necessary procedures for the supplemental securities registration with the
Vietnam Securities Depository and Clearing Corporation, and to register for additional share
trading on the Hanoi Stock Exchange for all successfully offered shares after the completion
of the offering, ensuring compliance with current legal regulations.

VI. CHANGES IN CHARTER CAPITAL AND AMENDMENT OF THE



COMPANY'S CHARTER

The General Meeting of Shareholders authorizes the Board of Directors to carry out the
procedures for amending the business registration and adjusting the charter capital clause
(Article 6) in the Company's Charter to correspond with the total actual par value of shares
offered under the aforementioned offering plan.

VIil. AUTHORIZATION FROM THE GENERAL MEETING OF SHAREHOLDERS
TO THE BOARD OF DIRECTORS FOR MATTERS RELATED TO THE
PRIVATE PLACEMENT OF SHARES

The General Meeting of Shareholders authorizes the Board of Directors to:

- Proactively implement the private placement plan for professional securities investors
in accordance with the General Meeting of Shareholders' resolution;

- Proactively seek approval from the State Securities Commission regarding the
implementation of the private placement plan for professional securities investors.
Supplement, amend, and finalize the offering plan, or change this offering plan, as required
by state management agencies, to ensure the Company's capital mobilization is successful and
complies with legal regulations, without requiring re-approval from the General Meeting of
Shareholders. The terms in any alternative plan must not differ in price and offering volume,
ensuring the interests of shareholders and the Company;

- Select and approve the list (including the number of investors and the allocation of
share purchase rights for each professional securities investor in the offering) that meets the
criteria approved by the General Meeting of Shareholders and complies with legal
regulations;

- Select an appropriate time to distribute the private placement shares to investors and
ensure the completion time of the offering complies with the provisions of Clause 3, Article
48 of Decree 155/2020/ND-CP;

- Implement the plan to ensure the foreign ownership ratio in the offering strictly
complies with legal regulations and the policy approved by the General Meeting of
Shareholders;

- Freeze the bank account during the process of investors depositing funds to purchase
offered shares. Confirm the deposit results and prepare a Report on Offering Results,
submitting it to the State Securities Commission within the stipulated timeframe. The use of
proceeds from the offering in the frozen account must comply with the provisions of Clause
5, Article 8 of Decree 155/2020/ND-CP;

- Receive and utilize the capital raised from the offering strictly according to the purpose



and plan of the General Meeting of Shareholders. Proactively change the capital utilization
plan (if necessary) to ensure it aligns with the Company's actual situation and capital needs,
complying with the provisions of Clause 2, Article 9 of Decree 155/2020/ND-CP and
reporting back to the State Securities Commission and the nearest General Meeting of
Shareholders;

- Decide on the plan to compensate for the projected capital shortfall from the offering
to supplement and ensure working capital for business and production activities, in case the
expected offering amount is not fully raised;

- Amend the clauses regulating the charter capital in the Company's Charter to reflect
the increased charter capital after the offering, and handle all other matters related to the share
offering for charter capital increase;

- Carry out the necessary procedures for additional securities depository registration and
trading registration for all successfully offered shares at the Vietnam Securities Depository
and the Hanoi Stock Exchange, in accordance with legal regulations;

- Complete the dossier for changing the business registration with the Department of
Finance related to the Company's charter capital and all other related matters as stipulated by
law;

- Perform other related tasks.

ON BEHALF OF THE BOARD OF
DIRECTORS
CHAIRMAN

Nguyen Nam Tien



CONG TY CO PHAN CONG HOA XA HOQI CHU NGHIA VIET NAM

PHAT HANH SACH THAI NGUYEN Poc 1ap - Tw do - Hanh phiic
Sb: 19/2025/STH/TTr-HPQT Thai Nguyén, ngay 26 thang 07 nam 2025
TO TRINH
VIv: Thong qua thay déi dw toan thii lao cho thanh vién HPQT, BKS
nam 2025

Kinh guri: Pai hoi dong co dong Cong ty cd phan Phat hanh sach Thai Nguyén
- Can cir Lugt doanh nghiép so 59/2020/QH14 dwoc Quéc hi niréc Cong hod x& hdi
chu nghia Viét Nam thong qua ngay 17/06/2020;
- Can cir Ludt Chiing khoan sé 54/2019/QH14 dwoc Quoc héi nuweéc Cong hod x& hgi
chu nghia Viét Nam thong qua ngay 26/11/2019;

- Can cir Nghi quyét PHPCD thwong nién nam 2025 so 01/2025/STH/INQ-BPHDCH
ngay 15/04/2025;

- Can cit Piéu ¢ Cong ty cé phan Phat hanh sach Thai Nguyén;
Trén co sé tinh hinh hoat dong thuc té cling nhu‘dinh huéng, chién lugc phat trién sép
td1 cua Cong ty, Hoi dong quan tri kinh trinh Dai ho1 dong c6 dong thong qua phuong an thay

d6i ndi dung di dugc thong qua tai Pai hoi cd6 dong thudng nién ndm 2025 nhu sau:

1. Mike du toan thu lao cho HDQT, BKS niam 2025

STT Chic danh M(Il:;flt)l;:gl;lo’oll?hea:g)h i
1 | Chatich Hai ddng quan tri 25.000.000
2 | Thanh vién Hoi dong quan tri 20.000.000
3 | Truong Ban kiém soét 10.000.000
4 | Thanh vién Ban Kiém soat 5.000.000

Tién th lao caa céac thanh vién Hoi ddng quan tri va Ban kiém soat dugc tam @ng theo
quy. (Mirc thi lao nay da bao gom toan bd cac nghia vu tai chinh ma ca nhan phai thuc hién
theo quy dinh)

2. Cac cong viéc khac

- V& giao dich nhan chuyén nhuong c6 phiéu STH cta CTCP Thwong mai Thai Hung:
Cong ty co phan thuong mai Thai Hung da hoan tat cac thii tuc nhan chuyén nhuong va da
trd thanh cong ty me cua CTCP Phat hanh sach Thai Nguyén.

- V& viéc lya chon don vi kiém toan: theo sy uy quyén cua DPHDCD va trong quaé trinh dam
phan ky két hop dong, Hoi dong quén tri da thuc hién ky két hop dong soat xét BCTC ban

To trinh théng qua thay déi mirc thi 1ao thanh vién HPQT, BKS nam 2025 (STH)



nién nim 2025 véi Cong ty TNHH Kiém toan NVA — 12 mot don vi kiém toan trong danh
sach duoc UBCKNN chép thuan.

Dé thuc hién viéc kiém toan BCTC kiém toan nim 2025, HDPQT kinh trinh PHDCD théng
qua danh sach don vi kiém toan thuc hién 13 mot trong 2 don vi kiém toan sau: Cong ty
TNHH Kiém todan NVA hoic Céng ty TNHH Hang kiém toan AASC.

Kinh trinh Dai hoi hoi dong cd déng chap thuan thong qua./.

Noi nhgn: TM. HQI PONG QUAN TRI
- DPHDCD; CHU TICH
- BKS;
- Luu: VT.
Nguyén Nam Tién

To trinh théng qua thay déi mirc thi 1ao thanh vién HPQT, BKS nam 2025 (STH)



THAI NGUYEN BOOK DISTRIBUTION SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY Independence — Freedom — Happiness
No.: 19/2025/STH/TTr-HPQT Thai Nguyen, July 26, 2025
PROPOSAL
Re: Approval of the change in Estimated Remuneration for the BoD, SB Member
for 2025

To: The General Meeting of Shareholders Thai Nguyen Book Distribution JSC

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National Assembly of
the Socialist Republic of Vietnam on June 17, 2020

Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National Assembly of the
Socialist Republic of Vietnam on November 26, 2019;

Pursuant to the Resolution No. 01/2025/STH/NQ-DHDCD dated April 15, 2025 of the Annual
General Meeting of Shareholders 2025;

Pursuant to the Charter of Thai Nguyen Book Distribution Joint Stock Company;

Based on the actual operational situation and the Company's upcoming development
orientation and strategy, the Board of Directors respectfully submits to the General Meeting
of Shareholders for approval the proposed changes to the content previously approved at the
2025 Annual General Meeting of Shareholders, as follows:

1. Estimated remuneration for the Board of Directors and Supervisory Board in 2025

No Position Monthly Al(l\i)\lilvg;me/ person
1 | Chairman 25.000.000

2| Member of the BoD 20.000.000

3 | Head of Supervisory Board 10.000.000

4 | Member of Supervisory Board 5.000.000

Remuneration for members of the Board of Directors and Supervisory Board will be advanced
quarterly. (This remuneration includes all financial obligations that individuals must fulfill
according to regulations.)

2. Other Tasks

- Regarding the transaction to acquire STH shares from Thai Hung Trading JSC: Thai Hung
Trading Joint Stock Company has completed the acquisition procedures and has become
the parent company of Thai Nguyen Book Distribution Joint Stock Company.

- Regarding the selection of an audit firm: As authorized by the General Meeting of
Shareholders and during contract negotiations, the Board of Directors has signed a contract
for the review of the 2025 semi-annual financial statements with NVA Audit Co., Ltd. —

an audit firm approved by the State Securities Commission.
Proposal: Approval of the change in Estimated Remuneration for the BoD, SB Member for 2025




To conduct the audit of the 2025 audited financial statements, the Board of Directors
respectfully submits to the General Meeting of Shareholders for approval that the audit will
be performed by one of the following two audit firms: NVA Audit Co., Ltd. or AASC
Auditing Firm Co., Ltd

We respectfully submit to the General Meeting of Shareholders for approval.

Recipients: ON BEHALF OF THE BOARD OF
- General Meeting of Shareholders; DIRECTORS

- Supervisory Board, CHAIRMAN

- Archives.

Nguyen Nam Tien

Proposal: Approval of the change in Estimated Remuneration for the BoD, SB Member for 2025



CONG TY CO PHAN STH HOLDINGS
Dia chi: S6 65, Puong Hoang Vin Thu, T6 2, Phuong Phan Dinh Phung, Tinh
Thai Nguyén
Dién thoai: 028 0385 2553 Fax: 028 0375 4974  Website: sthc.com.vn

~ DPIEULE
TO CHUC VA HOAT POQNG
CONG TY CO PHAN STH HOLDINGS

Thai Nguyén, thang 07 nam 2025
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DiCU 59. NGAY HIBU TUC ...vovveieeeeieeseeeeee ettt sttt 42
PHAN MO DAU

Diéu 1é nay dugc thong qua theo Nghi quyét Pai hoi dong c6 dong bat thudng nim
2025 s6 02/2025/STH/NQ-DHDCP ngay 26 thang 07 nam 2025.
l. PINH NGHIA CAC THUAT NGU TRONG PIEU LE
Diéu 1.  Giii thich thuit ngi
1.  Trong Diéu 1¢ nay, nhitng thuat ngit dudi day duoc hiéu nhu sau:
a) Von diéu 1¢ 1a tong ménh gia cd phan di ban hodc duoc dang ky mua khi thanh 1ap
Cong ty cb phan va theo quy dinh tai Diéu 6 Diéu 18 nay;
b) Vén c6 quyén biéu quyét 1a von cd phan, theo d6 ngudi s hitu co quyén biéu quyét
v€ nhitng van dé thugc tham quyén quyét dinh cia Pai hdi dong c6 dong;
¢) Ludt Doanh nghiép 1a Luat Doanh nghiép sé 59/2020/QH14 duoc Qudc hdi nude
Cong hoa Xa hdi Chu nghia Viét Nam thong qua ngay 17 thang 6 nam 2020;
d) Ludt Chirng khodn 1a Luat Chimg khoan s6 54/2019/QH 14 dugc Qudc hoi nude Cong
hoa Xa hdi Chu nghia Vi¢t Nam thong qua ngay 26 thang 11 nam 2019;
d) Viét Nam 1a nudc Cong hoa Xa hdi Chu nghia Viét Nam;
e) Ngay thanh ldp 1a ngay Cong ty duoc cap Gidy ching nhan ding ky doanh nghiép 1an
dau;
) Newoi diéu hanh doanh nghiép 1a Téng Giam ddc, Pho Tong Giam dbc, Ké toan
truong;
h) Ngwoi qudn Iy doanh nghiép 1a ngudi quan 1y Cong ty, bao gdm Chu tich Hoi dong
quan tri, thanh vién H6i dong quan tri, Tong Giam doc va c& nhan gitt chirc danh quan
1y khac theo quy dinh tai Di¢u 1€ Cong ty;
i) Nguoi ¢é lién quan 13 ca nhan, t6 chirc duoc quy dinh tai khoan 46 Diéu 4 Luat Chimg
khoan;
K) Cé déng 1a ca nhan, t6 chire s¢ hitu it nhat mot c6 phan ciia Cong ty cd phan;
1) Co déng sdng ldp 1a c6 dong s hiru it nhat mot co phan pho thong va ky tén trong
danh sach c6 dong sang 1ap COng ty cd phén;
m) C6 déng I6m 1a ¢6 dong duge quy dinh tai khoan 18 Diéu 4 Luat Chimg khoén;
n) Thoi han hoat déng 14 thoi gian hoat dong clia Cong ty duge quy dinh tai Diéu 2 Diéu
1€ nay dugc Pai hoi dong ¢6 dong ciia Cong ty thong qua;

0) So giao dich chitng khodn 1a So giao dich ching khoan Viét Nam va cac Cong ty con.
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2. Trong Diéu 1¢ nay, cac tham chiéu t¢i mot hodc mot sd quy dinh hodc van ban
khéac bao gdm ca nhirng sura doi, bd sung hodc van ban thay the.

3. Céac tiéu d& (Muc, Piéu cua Diéu 1¢ nay) dugc st dung nham thuén tién cho viéc
hiéu ndi dung va khong anh hudng t6i ndi dung ctia Diéu 18 nay.
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I, TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DPAI DIEN,
THOI HAN HOAT PONG VA NGUOI PAI DIEN THEO PHAP LUAT CUA
CONG TY

Piéu 2. Tén, hinh thirc, tru sé, chi nhanh, vin phong dai dién va thoi han hoat dong ciia
cong ty
1. TénCdngty
- Tén Cong ty viét bang tiéng Viét: CONG TY CO PHAN STH HOLDINGS
- Tén Cong ty viét bang tiéng Anh: (khong)
- Tén Cong ty viét tit: (khong)
2. Congty la Cong ty cb phan cé tu cach phap nhan phu hop véi phap luat hién
hanh cua Viét Nam.
3. Tru sé dang ky cuia Cong ty la:
Dia chi try s¢ chinh: S6 65, Pudng Hoang Vian Thu, T6 2, Phuong Phan Pinh
Phung, Tinh Thai Nguyén
bié¢n thoai: 02083 852 335
Fax: 028 0375 4974
- E-mail: contact@sthc.vn
Website: www.sthc.com.vn
4. Congtyco thé thanh 12p chi nhanh va van phong dai dién tai dia ban kinh doanh

dé thuc hién cac muyc tiéu hoat dong cua Cong ty phu hop véi quyét dinh caa Hoi dong
quan tri va trong pham vi luat phap cho phép.

5. Trir khi cham dit hoat dong truéc thoi han quy dinh tai khoan 2 Piéu 54 Diéu 18
nay, thoi han hoat dong ctia Cong ty 1a vo thot han ké tu ngay thanh lap.

Piéu 3. Nguoi dai dién theo phap luit ciia Cong ty

Cong ty c6 hai (02) nguoi dai dién theo phap luat, bao gdm:

1. Chu tich Hoi dong quan tri

2. Tong giam doc

Quyén han va nghia vu ctia nguoi dai dién theo phap luat: Pai dién cho Cong ty
thue hién cic quyén va nghia vu phat sinh tir cac giao dich ctia Cong ty, dai dién cho
Cong ty véi tu cach ngudi yéu cau giai quyét viéc dan sy, nguyén don, bi don, nguoi co
quyén loi, nghia vy lién quan trudc Trong tai, Toa 4n va thuc hién cic quyén va nghia
vu khac theo quy dinh cua phap luat va Diéu 1é nay.
1. MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY
Diéu 4. Muc tiéu hoat dong ciia Cong ty
1. Nganh, nghé kinh doanh ctia Cong ty la: Cong ty dugc phép hoat dong, bao gom
nhung khong gidi han, trong cac linh vuc sau:

- Ban budn d6 dung khac cho gia dinh

Chi tiét: Ban budn vali, cap, tui, vi, hang da va gia da, nudc hoa, hang my phém
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va ché pham vé sinh, hang gém, st, thuy tinh; 46 dién gia dung, dén va b dén dién;
sach, bao, tap chi, van phong phém; dung cu thé duc thé thao; dd dung khac cho gia
dinh chua phan vao dau;

- Ban 1¢ biang dia 4m thanh, hinh anh (ké ca bang, dia tring) trong cac cira hang
chuyén doanh;

- Ban 1¢ tro choi, d6 choi trong céac cira hang chuyén doanh;

- Ban 1¢ hang hoa khac méi trong cac ctra hang chuyén doanh;

Chi tiét: Ban 1¢ hoa, cdy canh, ca canh, chim canh, vat nudi canh trong cac ctra
hang chuyén doanh.

- Ban budn méay moc, thiét bi va phu ting may khac;

- Ban 1¢ sach, bao, tap chi vin phong pham trong céc ctra hang chuyén doanh;

- Ban 1¢ d6 udng trong cac cira hang chuyén doanh;

- Ban 18 thiét bi, dung cu thé duc, thé thao trong cac ctra hang chuyén doanh;

- Ban budn d6 udng;

- Pio tao trung cap;

- Pao tao cao dang;

- Pao tao dai hoc;

- Bao tao thac s¥;

- Ban 1¢ khac trong céc cira hang kinh doanh tong hop;

- Gido duc tiéu hoc;

- Gido dyc trung hoc co sé;

- Gi4o duyc trung hoc phd thong;

- Pio tao so cp;

- Gido duc van hoa ngh¢ thuat;

- Gido duc khac chua dugc phan vao dau;

Chi tiét: Pao tao trung tam tiéng anh, tin hoc, co s& day thém; dao tao k¥ nang
song, k¥ nang mém; day nghé dudi 3 thang.

- Dich vu hd trg gido duc;

Chi tiét: Tu van du hoc, tu van tuyén sinh; chwong trinh trai nghiém giao duc.

- Co s0 luu tra khac;

Chi tiét: Ky tuc x4 hoc sinh, sinh vién.

Hoat dong cuia cac cau lac bd thé thao;

- Gido duc nha tré;

- Gido duc mau g140;

- Gi4o duyc thé thao va giai tri;

- Ban budn thuc phém;

- Ban 1¢ thyc pham trong cac cira hang chuyén doanh;

- Dich vu an uéng khac;

Chi tiét: Can tin trudng hoc.

- Dich vu phuc vu do uéng;
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- Hoat dong dich vu tréng trot

- Van tai hanh khach duong bo khac;

Chi tiét: van tai ndi bd truong hoc.

- Hoat dong cua cac co sé thé thao;

- Hoat dong vui choi giai tri khac chua dugce phan vao dau;

Chi tiét: Hoat dong vui choi giai tri gan lién véi gido duc.

- T6 chtrc gi6i thiéu va xuc tién thuong mai

-In én;

- Dich vu lién quan dén in;

- Ban 1¢ theo yéu cau dat hang qua buu dién hoac internet;

- Van tai hanh khach béng xe buyt gilra ndi thanh va ngoai thanh, lién tinh. Van tai
hanh khach béng xe buyt dé dua don cong nhan, hoc sinh theo lich trinh, gio ¢ dinh,
cac diém d6 cb dinh dé don, tra khach;

- Xuét ban sach;

- Chuyén phat;

- Xuét ban mém;

- Hoat dong dich vu cong nghé thong tin va dich vu khac lién quan dén may vi tinh;

- Lap trinh may vi tinh;

- Xtr 1y dit li¢u, cho thué va céac hoat dong lién quan;

- Hoat dong lién quan dén ké toan, kiém toan va tu van vé thué;

- Hoat dong cua tru s¢ van phong;

- Hoat dong tu van quan 1y;

- Quang cdo;

- Nghién ctru thi truong va tham do du luén;

- Hoat dong thiét ké chuyén dung;

- Hoat dong nhiép anh;

- Hoat dong cua céc trung tam, dai 1y tu van, gidi thiéu va méi gidi lao dong, viée lam;

- Cung ung lao dong tam thoi;

- Cung Gng va quan Iy nguén lao dong;

Chi tiét:

Cung tng va quan Iy ngudn lao déng trong nude, Cung tng va quan 1y ngudn lao
dong di lam viéc & nudc ngoai.

- Van tai hanh khach bang xe buyt trong noi thanh;

- Ban 1¢ d6 ngii kim, son, kinh va thiét bi lap dit khic trong xay dung trong cac
cua hang chuyén doanh;

- Buu chinh;
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- Chin nubi gia cam;

- Nudi trong thuy san noi dia;

- Khai thac d4, cat, soi, dat sét;

- San xuét khac chua duogc phan vao dau;

- Hoan thién cong trinh xay dung;

- Ban mo t6, xe may;

- Ban phu tung va céc bo phan phu trg ciia mo t6, xe may;

- Ban budén mdy vi tinh, thiét bi ngoai vi va phan mém;

- Van tai hang héa bang dudng bo;

- Hoat dong dich vu hd tro truc tiép cho véan tai duong bo;

Chi tiét:

Hoat dong quan 1y bii dd, trong giir phuong tién dudng bd

- Dich vu luu tri ngan ngay;

Chi tiét:

Khach san

- Nha hang va cac dich vu dn udng phuc vu luu dong

Chi tiét:

Dich vu an udng, giai khac

- Hoat dong vién thong khac

Chi tiét:

Hoat dong cua cac diém truy cap internet

- Kinh doanh bat dong san, quyén str dung d4t thude chii s6 hitu, chu st dung hoat di thué

Chi tiét: Kinh doanh bdt dgng san (trer san giao dich bdt dong san) (Piéu 9 Ludt
Kinh doanh Bar déng san 2023)

- Hoat dong kién trac va tu van k¥ thuat c6 lién quan (Tu van xay dung bé boi)

- Cho thué xe ¢6 dong co (Cho thué 6 to, cho thué van tai)

- Cho thué do dung cac nhan va gia dinh khac (Thiét bi 4m thanh, anh sang)

- Hoat dong thé thao khéc (Boi 161, cau l6ng, tennis, bi-a, bong ban, bong da)

- Dich vu tim hoi, massage va cac dich vu tdng cudng strc khde tuong tu (trir hoat
dong thé thao)

- Ban 1¢ san pham thudc 14, thudc 13o;

- Ban 1¢ luong thuc, thuc phém, dd uéng, thudc 14, thude 1ao chiém ty trong lon
trong céac ctra hang kinh doanh tong hop;

- Ban 1¢ luong thuc trong céc cura hang chuyén doanh;

- Béan 1€ hang may mac, gidy dép, hang da va gia da trong cac ctra hang chuyén doanh;
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- Ban 1¢ thudc, dung cu y té, my pham va vat pham vé sinh trong cac cira hang
chuyén doanh;

- Ban 1¢ duoc pham, dung cu y té trong cac cira hang chuyén doanh;

- Ban 1& nuée hoa, my phdm va vat pham vé sinh trong cac ctra hang chuyén doanh;

- Ban thudc dong y, ban thudc nam trong cac cira hang chuyén doanh;

- Ban budn tong hop;

- B&n budn chuyén doanh khac chua dugc phan vao dau

Chi tiét:

Ban buon phan bén, thude trir sdu va hoa chit khac str dung trong nong nghiép (46691)

Ban budn hoa chit khac (Trir loai san xut trong néng nghiép) (46692)

- B&n budn méay moc, thiét bj va phu ting may nong nghiép

- Dich vu chdm séc va duy trinh canh quan

- Nhan va chim soc cay giéng hang nim (1310)

- Nhén va chim soc ciy giong 1au nim (1320)

- Hoat dong dich vu trong trot (1610)

- Hoat dong lam thué€ cong viéc gia dinh trong cac ho gia dinh
2. Muc tiéu hoat dong cua Cong ty la:

Huy dong va sir dung von dat hidu qua cao nhat, khong ngimg to chiic va phét trién
hoat dong kinh doanh trong cac linh vuyc nham thu loi nhuén tdi da. Pam bao loi ich cho
cac cd dong, tao viéc lam on dinh va nang cao doi séng, thu nhép cho nguoi lao dong,
1am tron nghia vu thué d6i véi Ngan sach Nha nude va phat trién Cong ty vitng manh.
Pi¢u 5. Pham vi kinh doanh va hoat ddng ciia Cong ty
1. Cong ty dugc phép 1ap ké hoach va tién hanh tat ca cac hoat dong kinh doanh theo
nganh nghé ctia Cong ty di dugc cong bd trén Cong thong tin dang ky doanh nghiép
quéc gia va Diéu 1é nay, phu hop véi quy dinh ctia phap luat hién hanh va thyc hién cac
bién phap thich hop dé dat dugc cac myc tiéu ciia Cong ty.

2. Cong ty co thé tién hanh hoat dong kinh doanh trong cac nganh, nghé khac dugc
phap luat cho phép va dugc Dai hoi déng cb dong thong qua.

IV.  VONBIEU LE, CO PHAN, CO PONG SANG LAP

Piéu 6. Von diéu 1¢, c6 phan, c6 dong sang lap

1.  Vbn diéu 1¢ ciia Cong ty 1a 195.000.000.000 dong (Mét tram chin muoi lam ty
dong)

2. Tong sd vbn diéu 1é cua Cong ty duoc chia thanh 19.500.000 ¢ phan véi ménh
gia 12 10.000 dong/cd phan.

3. Cong ty c6 thé ting von diéu 1é khi dugc Pai hoi dong c6 dong thong qua va phu
hop voi cac quy dinh cta phap luat.
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4.  Céc cb phan ciia Cong ty vao ngdy thong qua Piéu 1& ndy bao gém cb phan phd
thong. Cac quyén va nghia vu kém theo c6 phan pho thong dugc quy dinh tai Diéu 12,
Diéu 13 Diéu 1¢ nay.

5. Cong ty co thé phat hanh cac loai ¢ phan vu dii khac sau khi c6 sy chip thuin
ctia Pai hoi dong ¢ dong va pht hop véi cac quy dinh ciia phap luat.

6.  Tén, dja chi, s6 luong c6 phan va cac thong tin khac vé c6 dong sang 1ap theo quy
dinh ctia Luat Doanh nghi¢p dugc néu tai phu luc dinh kém. Phuy luc nay 1a mot phﬁn
ctia Diéu 18 nay.

C6 phan phd thong phai duoc vu tién chao ban cho cac ¢d dong hién hiru theo ty
1é twong tmg véi ty 1& s& hiru ¢6 phan phd thong cta ho trong Cong ty, trir trudng hop
Dai hoi dong c6 déng quyét dinh khac, s6 ¢6 phan cd dong khong ding ky mua hét s&
do Hoi dong quan tri cia Cong ty quyét dinh. Hoi dong quan tri c6 thé phan phdi s6 cd
phan d6 cho c6 dong va ngudi khac véi diéu kién khong thuan loi hon so véi nhitng diéu
kién da chao ban cho cac c¢b dong hién hitu trir truong hop Dai hoi dong c6 dong co chap
thuan khac.

7. Cong ty c6 thé mua cd phan do chinh Cong ty da phat hanh theo nhiing cach thic
dugc quy dinh trong Diéu 1é nay va phap lut hién hanh.

8.  Cong ty co thé phat hanh céac loai chimg khoan khéc theo quy dinh cta phép luét.
9.  Cong ty co thé phat hanh trai phiéu c6 bao dam va khong c6 bao dam. Khi dugc
Dai hoi dong cd dong phé chuan, Cong ty co thé phat hanh trai phiéu chuyén do6i va trai
phiéu kém ching quyén. Khi duogc Hoi ddng quan tri phé chuan, Cong ty c6 thé phat
hanh cac loai trai phiéu khac.

Piéu 7. Ching nhén cb phiéu

1. Co dong cua Cong ty duge cap ching nhan ¢6 phiéu trong Gmg vai s6 ¢d phan va
loai ¢6 phan s hitu.

2. Cb phiéu 1a loai chirng khoan x4c nhin quyén va loi ich hop phap cta ngudi so
hitu d6i v6i mot phan von cb phan cia to chirc phat hanh. C6 phiéu phai c6 day du cac
ndi dung theo quy dinh tai khoan 1 Diéu 121 Luat Doanh nghiép.

3. Trong thoi han 30 ngay ké tir ngay nop day du ho so dé nghi chuyén quyén sé hitu
¢6 phan theo quy dinh ctua Cong ty hoic trong thoi han 30 ngay ké tir ngay thanh toan
day du tién mua cb phan theo quy dinh tai phuong an phat hanh c6 phiéu cta Cong ty
(hodc thoi han khac theo diéu khoan phat hanh quy dinh), nguoi so hiru s6 ¢6 phan duoc
cap chimg nhan co phiéu. Nguoi s hitu c6 phan khong phai tra cho Cong ty chi phi in
ching nhén c6 phiéu.

4. Trudng hop cb phiéu bi mat, bi hu hong hodc bi hiy hoai duéi hinh thirc khac
khong con gia tri sit dung thi ¢6 dong duoc Cong ty cap lai c¢6 phiéu theo dé nghi cua co
dong d6. Pé nghi cta c6 dong phai bao gdm céc ndi dung sau day:

a) Thong tin vé ¢ phiéu di bi mat, bi hu hong hodc bi huy hoai dudi hinh thirc khac;
b) Cam két chju trach nhiém vé nhirng tranh chip phat sinh tir viéc cap lai ¢d phiéu méi.
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5. Trudong hop cb dong thay d6i dia chi lién lac thi phai thong bao kip thoi voi Cong ty
dé cap nhap vao so ding ky c6 dong. Cong ty khong chiu trach nhiém vé viéc khong
lién lac dugc voi co dong do khong dugc thong bao thay doi dia chi lién lac cta c6 dong.
D@)ng thoi viéc khong thé lién lac hodc gui thu, tai liéu cho ) dong do khong duoc
thong bao thay doi dia chi lién lac cua c6 dong s& khong anh hudng dén céc thu tuc tricu
tap hop Dai hoi dong co dong, 1ay y kién c6 dong bang van ban, tai liéu cho cho co dong
va hiéu lyc cua cac nghi quyét Dai hoi dong c6 dong dugc thong qua.

Pi¢u 8. Chirng chi chirng khosn khac

Chtng chi trai phiéu hodc chimg chi ching khoan khac ctia Cong ty duge phat hanh co
chit ky cta ngudi dai dién theo phap ludt va dau ctia Cong ty.

Pi¢u 9. Chuyén nhwong c6 phin

1. Tét ca cic cd phan dugc tu do chuyén nhuong. C6 phiéu niém yét, ding ky giao
dich trén S¢ giao dich ching khoan dugc chuyén nhuong theo cac quy dinh cta phap
luat vé chtng khoan va thi truong ching khoan.

2. Cb phan chua duogc thanh toan day du khong duoc chuyén nhuong va huéng cac
quyén loi lién quan nhu quyén nhén c6 tirc, quyén nhan cd phiéu phat hanh dé ting vén
¢ phéan tir nguén vén cha sé hitu, quyén mua c6 phiéu méi chao ban va cac quyén loi
khac theo quy dinh cua phap luat.

Diéu 10. Thu hdi ¢é phin

1. Truong hop c6 dong khong thanh toan day du va dung han s6 tién phai tra ¢é mua
c¢6 phiéu, Hoi dong quan tri théng bao va cé quyén yéu cau cd dong d6 thanh toan sb
tién con lai cung voi 13i suét trén khoan tién d6 va nhiing chi phi phét sinh do viéc khdng
thanh toan day dii gy ra cho Cong ty.

2. Thong bao thanh toan néu trén phai ghi rd thoi han thanh toan méi (tdi thiéu 1a bay
(07) ngay ké tir ngdy gtri thong bao), dia diém thanh toan va thong bao phai ghi rd trudng
hop khong thanh toan theo diing yéu cau, s6 ¢6 phan chua thanh toan hét s& bi thu hoi.
3. Hoi dong quén tri c6 quyén thu hdi cac ¢ phan chua thanh toan day du va ding
han tat ca cac khoan phai ndp, cac khoan 14i va cac chi phi lién quan trong trudng hop
cac yéu cau trong thong bao néu trén khong duoc thuc hién.

4. C6 phan bi thu hoi s& trd thanh tai san ciia Cong ty. Hoi dong quan tri ¢ thé truc
tiép hodc iy quyén ban, tai phan phdi hodc giai quyét cho ngudi di s hitu ¢ phan bi
thu hoi hodc ddi tugng khac theo nhiing diéu kién va cach thirc ma Hoi dong quan tri
thdy 1a phu hop.

5. C6 dong nam giit co phan bi thu hdi dwong nhién khong con tu cach c6 dong dbi
v6i nhitng c6 phan d6, nhung van phai thanh toan cac khoan tién c6 lién quan va I4i phét
sinh theo ty 18 vao thoi diém thu hdi theo quyét dinh cua Hoi dong quan tri ké tir ngay
thu hdi cho dén ngay thyc hién thanh toan. Hoi dong quan tri c6 toan quyén quyét dinh
viéc cudng ché thanh todn toan bo gid tri c6 phiéu vao thoi diém thu hoi.

Piéu 1é t6 chirc va hoat déng Cong ty c¢é phan Phat hanh sach Thdi Nguyén 12



6. Thong bao thu hdi dugc glri dén ngudi nam gitr ¢6 phan bi thu hoi trude thoi diém
thu hoi. Viéc thu hdi van ¢ hiéu luc ké ca trong truong hop co sai sot hodc bat can trong
viéc guri thong bao.

V. CO CAU TO CHUC, QUAN TRI VA KIEM SOAT

Diéu 11. Co ciu td chirc, quan tri va kiém soat

Co cau t6 chirc quan 1y, quan tri va kiém soat ciia Cong ty bao gom:
1. Pai hoi déng ) dong;

2. Hoi ddng quan tri;

3. Ban Kiém soat;

4. Tong Giam ddc.

VI.  COPONG VA PAI HQI PONG CO PONG
Piéu 12. Quyén ciia ¢ dong

1. Co6 dong phod thong co cac quyén sau:

a) Tham du, phat biéu trong cudc hop Pai hoi dong c6 dong va thuc hién quyén biéu
quyét truc tiép hodc thong qua ngudi dai dién theo Gy quyén hodc hinh thirc khac do
Diéu 1¢ Cong ty, phap luat quy dinh. Mdi c6 phan phd thong c6 mot phiéu biéu quyét;
b) Nhén ¢6 tirc véi mire theo quyét dinh ctia Pai hoi dong co dong;

¢) Ty do chuyén nhuong c¢d phan ctia minh cho nguoi khac, trir trudng hop quy dinh
tai khoan 3 Diéu 120, khoan 1 Diéu 127 Luat Doanh nghiép va quy dinh khac ctia phap
ludt co lién quan;

d) Kiém tra cac thong tin lién quan dén c6 dong trong danh sach c6 dong c6 quyén biéu
quyét; yéu cau sira d6i thong tin khong chinh xac ctia minh;

d) Xem x¢€t, tra ctru, trich luc hoac sao chup Diéu 1é Cong ty, bién ban hop Dai hoi déng
¢6 dong va Nghi quyét Pai hoi dong cb dong;

e) Khi Cong ty giai thé hodc pha san, dugc nhan mot phan tai san con lai tuong tng véi
ty 18 s& hitu ¢ phan tai Cong ty sau khi Cong ty da thanh toan cho chii ng va céc co
dong loai khac theo quy dinh cua phap luat;

f) Yéu ciu Céng ty mua lai c6 phan trong cac truong hop quy dinh tai Pidu 132 Luat
Doanh nghiép;

) Puogc ddi xur binh diang. Mdi ¢6 phan cia cing mdt loai déu tao cho ¢6 dong sé hitu
cac quyén, nghia vu va loi ich ngang nhau. Trudng hop Cong ty c6 cac loai cd phan uu
d3i, cac quyén va nghia vu gin lién véi cac loai co phan wu dai phai duoc Pai hoi dong
¢ dong thong qua va cong bd day du cho c6 dong;

h) Pugc tiép can day du thong tin dinh ky va thong tin bat thuong do Cong ty cong bd
theo quy dinh ctia phap luat;

i) Puogc bao vé cac quyén, loi ich hop phap ctua minh; dé& nghi dinh chi, huy bé nghi
quyét, quyét dinh ctia Pai hoi dong c6 dong, Hoi dong quan tri theo quy dinh ctia phap
luat;
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K) Cac quyén khac theo quy dinh ctia phap luat va Diéu 1¢ nay.

2. C6 dong hodc nhom cd dong s hitu tir 05% tong sd ¢6 phan phd thong trg 1én co
cac quyén sau:

a) Yéu cau Hoi dong quan tri thuc hién viéce triéu tip hop Pai hoi dong c6 dong theo céc
quy dinh tai khoan 3 Piéu 115 va Piéu 140 Luat Doanh nghiép;

b) Xem xét, tra ctru, trich luc s6 bién ban va nghi quyét, quyét dinh cua Hoi déng quan
tri, b4o cdo tai chinh ban nién va hing nim, béo cdo ciia Ban Kiém soat, hop dong, giao
dich phai thong qua Hoi ddng quan tri va tai liéu khac, trir tai liéu lién quan dén bi mat
thuong mai, bi mat kinh doanh ctia Cong ty;

¢) Yéu cau Ban Kiém soat kiém tra timg van dé cu thé lién quan dén quan 1y, diéu hanh
hoat dong ctia Cong ty khi xét thay can thiét. Yéu cau phai bang vin ban va phai bao
gdm cac ndi dung sau ddy: ho, tén, dja chi lién lac, qudc tich, sé gidy to phap 1y cia ca
nhan d6i véi co dong 14 ca nhan; tén, ma s6 doanh nghiép hodc sé gidy to phap 1y cua td
chire, dia chi tru s¢ chinh ddi véi co dong 1a t6 chirc; sb luong ¢ phﬁn va thoi diém
dang ky c6 phan ciia timg c6 dong, tong s6 c¢o phan cia ca nhom c6 dong va ty 18 s¢ hitu
trong téng $6 ¢ phén cua Cong ty; van dé can kiém tra, muc dich kiém tra;

d) Cac quyén khac theo quy dinh cta phap luat va Piéu 18 nay.

3. Cb6 dong hodc nhom co dong so hiru tir 10% tong s6 cd phan pho thong tro 1én co
quyén dé cir ngudi vao Hoi dong quan tri, Ban Kiém soat. Viéc dé cir ngudi vao Hoi
déng quan tri va Ban Kiém soat thuc hién nhu sau:

a) Cac cb dong pho thong hop thanh nhom dé dé ctr nguoi vao Hoi ddng quan tri va Ban
Kiém soét phai thong bao vé viéc hop nhém cho cac ¢ dong du hop biét trude khi khai
mac Pai hoi déng cb dong;

b) Can ctr s6 luong thanh vién Hoi dong quan tri va Ban Kiém soat, c6 dong hodc nhom
cd dong quy dinh tai khoan nay duoc quyén dé ctir mot hodc mot s nguoi theo quyét
dinh cta Pai hoi dong c6 dong lam tng cir vién Hoi dong quan tri va Ban Kiém soat.
Trudng hop sé ung cir vién duge c¢d dong hoic nhém cd dong dé ctr thap hon sb tng cir
vién ma ho dugc quyén dé cir theo quyét dinh ctia Pai hoi dong cd dong thi sb tmg ctr
vién con lai do Hoi ddng quan tri, Ban Kiém soat va cac c6 dong khac dé cir.

Piéu 13. Nghia vu ciia co6 dong

Co dong pho théng c6 cac nghia vu sau:

1.  Thanh toan du va dung thoi han s6 ¢6 phan cam két mua.

2. Khong dugc rat von da gop bang cd phan pho thong ra khoi Cong ty dudi moi hinh
thire, trir truong hop dugce Cong ty hodc ngudi khac mua lai ¢b phan. Trudng hop ¢ cb
dong rit mot phan hodc toan bo von c6 phan da gop trai voi quy dinh tai khoan nay thi
cd dong d6 va ngudi c6 loi ich lién quan trong Cong ty phai cung lién d6i chiu trach
nhiém vé cac khoan no va nghia vy tai san khac ciia Cong ty trong pham vi gié trj c6
phan da bi rat va céc thiét hai xay ra.

3. Tuén thu Diéu 1é Cong ty va Quy ché quan 1y ndi bd cta Cong ty.
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4. Chap hanh Nghi quyét, quyét dinh cia Dai hoi dong co dong, Hoi dong quén tri.
5. Bao mat cac thong tin duge Cong ty cung cap theo quy dinh tai Diéu 1& Cong ty va
phap luat; chi sir dung thong tin dugc cung cip dé thuc hién va bao vé quyén va loi ich
hop phap ctia minh; nghiém cdm phat tan hodc sao, giri thong tin duge Cong ty cung cip
cho to chure, ca nhan khac.

6. Tham du cudc hop Dai hoi dong cd déng va thuc hién quyén biéu quyét thong qua
cac hinh thirc sau:

a) Tham dy va biéu quyét truc tiép tai cudc hop;

b) Uy quyén cho ca nhan, t6 chirc khac tham du va biéu quyét tai cudc hop;

¢) Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh thirc
dién tir khac;

d) Guri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tu;

d) Guri phiéu biéu quyét bang phuong tién khac theo quy dinh trong Diéu 1& Cong ty.

7. Chiu trach nhi€ém ca nhan khi nhan danh Cong ty dudi moi hinh thure dé thuc hién
mot trong cac hanh vi sau day:

a) Vi pham phép luit;

b) Tién hanh kinh doanh va céac giao dich khac dé tu loi hodc phuc vu loi ich cua t6
chirc, ca nhan khac;

¢) Thanh toan cac khoan no chua dén han trude cac rui ro tai chinh doi vdi Cong ty.

8.  Hoan thanh cac nghia vu khac theo quy dinh ctia phép luét hién hanh.

Pi¢u 14. Pai hoi dong co dong

1.  Pai hoi déng cd dong gdm tat ca cd dong cd quyén biéu quyét, 1a co quan quyét
dinh cao nhat ctia Cong ty. Dai hoi dong cd dong hop thuong nién mdi nim mot 1an va
trong thoi han bon (04) thang ké tir ngay két thiic nam tai chinh. Hoi déng quan tri quyét
dinh gia han hop DPai hoi dong c6 dong thudng nién trong trudng hop can thiét, nhung
khong qua 06 thang ké tir ngay két thiic ndm tai chinh. Ngoai cudc hop thuong nién, Pai
hoi déng cbd dong co thé hop bat thudng. Cudc hop Pai hoi dong cb dong thudng nién
khong duoc t6 chirc dudi hinh thire 1dy y kién c6 dong bang vian ban.

2. Hoi d@)ng quan tri triéu tap hop DPai hoi d@)ng o) dong thuong nién va lya chon dia
diém phu hop tai Viét Nam. Dai hoi dong c6 dong thudng nién quyét dinh nhiing van
dé theo quy dinh cua phap lut va Didu 1& Cong ty, dic biét thong qua bao c4o tai chinh
hang nam va ngan sach tai chinh cho nam tai chinh tiép theo. Truong hop thoi diém to
chtrc Pai hoi dong c6 dong thudng nién ma chua hoan tat thi tuc phat hanh Bao cdo tai
chinh nam duoc kiém toan ciia Cong ty, Hoi ddng quan trj phai bao cdo 1y do va trinh
Dai hoi dong c6 dong thudng nién théng qua Bao céo tai chinh ndm (ty 1ap), dong thoi
phai trinh Bao cdo tai chinh nam da dugc kiém toan tai Dai hoi déng cd dong gén nhét
thong qua khi hoan tat thi tuc kiém toan. Trudng hop Béo céo tai chinh nim di kiém
toan cua Cong ty c6 khoan ngoai trir trong yéu hodc tir chéi ra y kién tir don vi kiém
todn, Cong ty phai moi dai dién td chire kiém toan duoc chép thuén thuc hién kiém toan
Bao céo tai chinh cua Cong ty du hop.
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3. Hoi ddng quan tri phai triéu tap hop Dai hoi dong cd dong bat thuong trong cac
truong hop sau:

a) Hoi dong quan tri xét thiy can thiét vi loi ich ciia Cong ty;

b) Sb lugng thanh vién Hoi dong quan tri, Ban Kiém soat con lai it hon sb lwong thanh
vién t6i thiéu theo quy dinh ctia phép luat;

¢) Theo yéu ciu cua cd dong hoic nhom cd déng quy dinh tai khoan 2 Piéu 115 cua
Luat Doanh nghiép; yéu cu triéu tip hop Dai hoi ddng c6 dong phai duoc thé hién bang
vin ban, trong d6 néu rd 1y do va muc dich cudc hop, ¢ du chit ky cua cac cd dong lién
quan hodc vin ban yéu cau duoc lap thanh nhiéu ban va tip hop du chir ky cia cac co
dong co lién quan;

d) Theo yéu cau ciia Ban Kiém soat;

d) Cac trudong hop khéac theo quy dinh ciia phap luat va DPiéu 1é nay.

4.  Triéu tap hop Pai hoi dong c6 dong bat thudng

a) Hoi dong quan trj phai triéu tp hop Pai hoi dong cd dong trong thoi han 30 ngay ké
tir ngay so thanh vién Hoi dong quan tri, thanh vién doc 1ap Hoi dong quan tri hodc thanh
vién Ban Kiém soat con lai nhu quy dinh tai diém b khoan 3 Piéu nay hodc nhan duogc
yéu cau quy dinh tai diém ¢ va diém d khoan 3 Diéu nay;

b) Truong hop Hoi dong quan tri khong triéu tap hop Pai hoi dong cb dong theo quy
dinh tai diém a khoan 4 Diéu nay thi trong thoi han 30 ngay tiép theo, Ban Kiém soat
thay thé Hoi dong quan tri tridu tp hop Dai hoi dong co dong theo quy dinh tai khoan
3 Piéu 140 Luat Doanh nghié¢p;

¢) Truong hop Ban Kiém soat khong triéu tap hop Pai hoi dong cb dong theo quy dinh
tai diém b khoan 4 Piéu nay thi c¢6 dong hodc nhom cod dong quy dinh tai diém ¢ khoan
3 Picu nay c6 quyén yéu cau dai dién Cong ty triéu tap hop Pai hoi dong co dong theo
quy dinh tai Luat Doanh nghi¢p;

Trong trudng hop nay, c6 dong hodc nhém cbd dong tridu tap hop Pai hoi dong cbd dong
c¢6 thé dé nghi Co quan dang ky kinh doanh giam sat viéc triéu tap, tién hanh hop néu
thay can thiét.

Tat ca chi phi cho viéc triéu tap va tién hanh hop Dai hoi dong cb dong duoc Cong ty
hoan lai. Chi phi nay khéng bao gdm nhitng chi phi do c6 dong chi tiéu khi tham du
cudc hop Pai hoi dong cd dong, ké ca chi phi an ¢ va di lai.

d) Thu tuc dé t6 chirc Dai hoi dong cb dong theo quy dinh tai khoan 5 Diéu 140 Luat
Doanh nghiép.

Dicu 15. Quyén va nghia vu ctia Dai hgi dong c6 dong

1.  Dai hoi ddng cb déng c6 quyén va nghia vu sau:

a) Thong qua dinh hudng phat trién ciia Cong ty;

b) Quyét dinh loai c6 phan va tong sb co phan ciia ting loai dugc quyén chao ban; quyét
dinh mirc ¢6 tirc hang nim cua ting loai ¢ phan;

¢) Bau, mién nhiém, bai nhiém thanh vién Hoi ddng quén tri, thanh vién Ban Kiém soat;
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d) Quyét dinh dau tu hodc ban sd tai san co gia tri tr 35% téng gia tri tai san tr¢ 1€n dugc
ghi trong b4o c4o tai chinh gin nhét ctia Cong ty;

d) Quyét dinh stra d6i, bd sung Diéu 1& Cong ty;

e) Thong qua bao cdo tai chinh hing nim;

g) Quyét dinh mua lai trén 10% tong s6 c¢6 phan da ban ctua mdi loai;

h) Xem xét, xr Iy vi pham ctia thanh vién Hoi dong quan tri, thanh vién Ban Kiém soét
gay thiét hai cho Cong ty va c6 dong Cong ty;

i) Quyét dinh t6 chuc lai, giai thé Cong ty;

k) Quyét dinh ngan sach hoic tong murc thu lao, thudng va loi ich khac cho Hoi dong
quan tri, Ban Kiém soat;

1) Phé duyét Quy ché quan tri ndi bo; Quy ché hoat dong Hoi dong quan tri, Ban Kiém
soat;

m) Phé duyét danh sach Cong ty kiém toan dugc chap thuan; quyét dinh Cong ty kiém
toan duoc chép thuan thuc hién kiém tra hoat dong cua Cong ty, bai mién kiém toan
vién dugc chap thuan khi xét thay can thiét;

n) Quyén va nghia vu khéc theo quy dinh phap luat.

2. Pai hoi dong cbd déng thao ludn va thong qua cic van dé sau:

a) K¢é hoach kinh doanh hang niam cua Cong ty;

b) Bao cdo tai chinh hiang nam ty 14p hodc da duogc kiém toan;

¢) Bao cdo ciia Hoi dong quan tri vé quan tri va két qua hoat dong ctia Hoi dong quan
tri va ting thanh vién Hoi dong quan tri;

d) Bo cdo cua Ban Kiém soat vé két qua kinh doanh ciia Cong ty, két qua hoat dong
ctia Hoi dong quan tri, Tong Giam ddc;

d) Béo céo ty danh gia két qua hoat dong ctia Ban Kiém soat va thanh vién Ban Kiém
soat;

e) Mtic cb tire d6i véi mbi c6 phan cua ting loai;

g) S6 luong thanh vién Hoi dong quan tri, Ban Kiém soat;

h) Bau, mién nhiém, bai nhiém thanh vién Hoi d@)ng quan tri, thanh vién Ban Kiém soat;
i) Quyét dinh ngn sach hoic tong mirc thu lao, thuong va loi ich khac d6i vi Hoi dong
quan tri, Ban Kiém soat;

k) Phé duyét danh sach Cong ty kiém toan dugc chap thuan; quyét dinh Cong ty kiém
toan dugc chap thuan thyc hién kiém tra cic hoat dong ctia Cong ty khi xét thdy can
thiét;

1) B sung va stra d6i Diéu 1& Cong ty;

m) Loai ¢ phan va sé luong c6 phan méi duoc phat hanh ddi véi mdi loai co phan va
viéc chuyén nhuong cd phan cua thanh vién sang 1ap trong vong 03 nim dau tién ké tir
ngay thanh 1ap;

n) Chia, tach, hop nhit, sap nhap hodc chuyén d6i Céong ty;

0) T6 churc lai va giai thé (thanh 1y) Cong ty va chi dinh nguoi thanh 1y;
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p) Quyét dinh dau tu hodc ban sb tai san co gia tri tir 35% tong gia tri tai san trd 1én duoc
ghi trong B&o c&o tai chinh gan nhat ctia Cong ty trir truong hop Diéu 18 Cong ty quy
dinh ty 1€ hodc gia tri khac;

q) Quyét dinh mua lai trén 10% tong sé ¢6 phan dd ban cua mdi loai;

r) Cong ty ky két hop dong, giao dich voi nhitng d6i tuong duge quy dinh tai khoan 1
Diéu 167 Luat Doanh nghiép voi gia tri bang hodc 16n hon 35% tong gié tri tai san cua
Cong ty dugc ghi trong bao cdo tai chinh gin nhit;

s) Chép thuan cac giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh s6 155/2020/ND-
CP ngay 31 thang 12 nam 2020 ciia Chinh phii quy dinh chi tiét thi hanh mét sé diéu
cua Luat Ching khoan;

t) Phé duyét Quy ché ndi bo vé quan tri Cong ty, Quy ché hoat dong Hoi ddng quan tri,
Quy ché hoat dong Ban Kiém soat;

u) Cac van dé khac theo quy dinh cta phap luat va Diéu 18 nay.

3. Tét ca cac nghi quyét va cac van dé da duoc dua vao chuong trinh hop phai duoc
dua ra thao luan va biéu quyét tai cuoc hop DPai hoi déng ¢ dong.

Piéu 16. Uy quyén tham du hop Pai héi dong c6 dong

1. Co6 dong, nguoi dai dién theo Gy quyén cila c¢6 dong 14 to chirc ¢6 thé tryc tiép tham
du hop hoac uy quyén cho mot hodc mdt sd ca nhén, to chirc khac du hop.

2. Vigc uy quyén cho cé& nhan, to chtc dai dién du hop Pai hdi déng ) dong theo
quy dinh tai khoan 1 Piéu nay phai 1ap thanh vin ban. Vin ban uy quyén duoc 1ap theo
mau cia Cong ty va phai néu rd tén co dong Gy quyén, tén c nhan, to chirc dugc ty
quyén, s lugng cb phan duoc uy quyén, ndi dung ty quyén, pham vi uy quyén, thoi han
iy quyén, chit ky ctia bén ty quyén va bén duogc oy quyén.

Nguoi duge Gy quyén dy hop Pai hoi dong co dong phai ndp van ban ty quyén khi dang
ky du hop.

Piéu 17. Thay ddi cac quyén

1. Viéc thay doi hodc huy bo cac quyén dic biét gan lién véi mot loai co phan vu dai
¢6 hiéu luc khi dugc cd dong dai dién tir 65% tong sb phiéu biéu quyét trd 1én cua tat ca
c6 dong du hop thong qua. Nghi quyét Pai hoi dong cd dong vé nodi dung lam thay doi
bat loi quyén va nghia vu ciia ¢6 déng s& hitu c6 phan wu dii chi duoc thong qua néu
duge sd ¢b déng wu dai cung loai du hop s& hitu tir 75% tong s6 ¢6 phan wu dai loai d6
trd 18n tan thanh hodc duoc cac cd dong uu dai cung loai sé hiru tur 75% téng s6 ¢ ph'ém
vu dii loai d6 trd 1én tan thanh trong trudong hop thong qua nghi quyét dudi hinh thirc
lay y kién bang van ban.

2. Viéc td chirc cude hop cua cac ) dong nam gilt mot loai cd phﬁn wu dai dé thong
qua viéc thay d6i quyén néu trén chi c6 gia trj khi c6 tdi thiéu 02 c6 dong (hodc dai dién
theo Uy quyén ctia ho) va nam giir toi thiéu 1/3 gid tri ménh gia cia cic co phan loai d6
da phat hanh. Truong hop khong cé du sb dai biéu nhu néu trén thi cudc hop duoc to
chure lai trong thoi han 30 ngay tiép theo va nhitng ngudi nam gitr ¢6 phan thudc loai d6

Piéu 1é t6 chirc va hoat déng Cong ty c¢é phan Phat hanh sach Thdi Nguyén 18



(khong phy thudce vao sd lugng nguoi va sd ¢d phan) co6 mit truc tiép hodc thong qua
dai di¢n theo uy quyén déu duoc coi 1a da sd lugng dai biéu yéu cau. Tai cic cudc hop
ctia ¢d déng nam gitt ¢6 phan vu dii néu trén, nhitng ngudi ndm gitr ¢6 phan thudce loai
d6 c6 mat truc tiép hodc qua ngudi dai dién co thé yéu cau bo phiéu kin. Mdi ¢ phan
cung loai ¢6 quyén biéu quyét ngang bang nhau tai cac cudc hop néu trén.

3. Tha tuc tién hanh cac cude hop riéng biét nhu vay dugc thyc hién tuong tu véi céac
quy dinh tai Diéu 19, 20 va 21 biéu 1é nay.

4. Trir khi cac didu khoan phat hanh ¢ phan quy dinh khéc, cac quyén dic biét gin
lién véi cac loai c6 phan co quyén vu dai d6i véi mot s6 hodc tit ca cac van dé lién quan
dén viéc phan phdi loi nhuan hodc tai san cia Cong ty khong bi thay d6i khi Cong ty
phat hanh thém céc ¢d phan cung loai.

Diéu 18. Triéu tap hop, chwong trinh hop va thong bio hop Pai hoi dong c6 dong

1. Chu tich Hoi déng quan tri triéu tap hop Pai hoi déng ) dong hodc cudc hop bai
hoi déng c6 dong duoc tridu tap theo cac truong hop quy dinh tai diém b hodc diém c
khoan 4 Piéu 14 Diéu 1¢ nay.

2. Ngudi triéu tap hop Dai hoi dong c6 dong phai thuc hién cac cong viéc sau day:
a) Chuan bj danh sach c6 dong du diéu kién tham giava biéu quyét tai cudc hop Pai hoi
ddng c6 dong. Danh sach c6 dong c6 quyén du hop Pai hoi dong cd dong duogc lap
khong qua 10 ngdy trudc ngay giri thong bao moi hop Pai hoi dong cd dong. Cong ty
phai cong bd thong tin vé viéc 1ap danh sach co dong co quyén tham du hop Pai hoi
dong c6 dong toi thiéu 20 ngay trude ngay dang ky cudi cung;

b) Chuan bj chuong trinh, ndi1 dung Pai hoi;

¢) Chuén bj tai liéu cho Pai hoi;

d) Dy thao nghi quyét Pai hoi dong ¢ déng theo ndi dung du kién ctia cudc hop;

d) Xac dinh thoi gian va dia diém t6 chic Dai hoi;

e) Thong bao va giri théng bao hop Pai hoi dong cd dong cho tat ca cac cd dong cd
quyén dy hop;

g) Cac cong viéc khac phuc vu Pai hdi.

3. Théng bao mai hop Pai hoi dong cd dong duge giri cho tat ca cac cd dong cd quyén
du hop, dong thdi cong bd trén trang thong tin dién tir cia Cong ty va Uy ban Ching
khoan Nha nudc, S& giao dich ching khoan noi ¢b phiéu ciia Cong ty niém yét hoic
dang ky giao dich. Ngudi triéu tap hop Dai hoi dong co dong phai giri thong bao moi
hop dén tat ca cac co dong trong Danh sach c¢6 dong c6 quyén du hop cham nhét 21 ngay
trude ngay khai mac cudc hop (tinh tir ngdy ma théng bao duoc gui hoic chuyén di mot
cach hop 18). Chuong trinh hop Dai hdi dong c6 déng, cac tai liéu lién quan dén cac van
dé s& duoc biéu quyét tai Pai héi dugc gui cho céc cd dong hodc/va dang trén trang
thong tin dién tir ctia Cong ty dé cac cd dong co thé tiép can cac tai liéu hop do.

4.  Cb dbng hodc nhom c6 dong theo quy dinh tai khoan 2 Piéu 12 Diéu 1é nay co
quyén kién nghi van dé dua vao chuong trinh hop Dai hoi dong c6 dong. Kién nghi phai
bang vin ban va phai dugc giri dén Cong ty cham nhat 03 ngay lam viéc trudc ngay khai
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mac cudc hop. Kién nghi phai ghi rd tén c6 dong, sd luong timg loai c¢6 phan ctia co
dong, van dé kién nghi dwa vao chuong trinh hop.

5. Ngudi triéu tdp hop Dai hoi ddng c6 dong co quyén tir chdi kién nghi quy dinh tai
khoan 4 Diéu nay néu thudc mot trong cac trudng hop sau:

a) Kién nghi dugc giri ¢én khong dung quy dinh tai khoan 4 Piéu nay;

b) Vao thoi diém kién nghi, c6 déng hodc nhém cb dong khong nim gitr da tir 5% cd
phan phé thong tré 1én theo quy dinh tai khoan 2 Diéu 12 Diéu 1é nay;

¢) Van d kién nghi khong thuéc pham vi thim quyén quyét dinh cia Dai hoi dong cb
dong;

d) Cac trudong hop khéc theo quy dinh ctia phap luat va Piéu 1é nay.

6. Ngudi triéu tip hop Dai hoi dong cb dong phai chap nhan va dua kién nghi quy
dinh tai khoan 4 Diéu nay vao du kién chuong trinh va ndi dung cudc hop, trir trudong
hop quy dinh tai khoan 5 Piéu nay; kién nghi duoc chinh thirc bd sung vao chuong trinh
va nd1 dung cudc hop néu dugc Pai hoi déng cd dong chép thuan.

Piéu 19. Cic diéu kién tién hanh hop Pai hdi dong co dong

1.  Cudc hop Dai hoi déng ¢ dong duoc tién hanh khi c¢6 s6 co dong du hop dai dién
cho trén 50% tong sd c6 phan c6 quyén bicu quyét.

2. Trudong hop cudc hop 1an thir nhat khong du didu kién tién hanh theo quy dinh tai
khoan 1 Piéu nay thi thong bao moi hop 1an tht hai duoc giri trong thoi han 30 ngay,
ké tir ngay du dinh hop lan thr nhat. Cudc hop Pai héi déng ¢ dong lan thir hai duoc
tién hanh khi c6 s6 c¢6 dong du hop dai dién tir 33% tong s6 phiéu biéu quyét trd 1én.

3. Trudng hop cudc hop lan thir hai khong du diéu kién tién hanh theo quy dinh tai
khoan 2 Diéu nay thi thong bao moi hop 1an thr ba phai duoc giri trong thoi han 20 ngay
ké tir ngay du dinh hop lan tht hai, Cudc hop Pai hoi dong cd déng 1an thr ba duoc tién
hanh khong phu thudc vao tong sb phiéu biéu quyét ctia cac c¢6 dong du hop.

Piéu 20. Thé thirc tién hanh hop va biéu quyét tai cudc hop Pai hdi ddng co dong

1. Vao ngay to chic hop Pai hoi dong c6 dong, Cong ty phai thuc hién thi tuc dang
ky c6 dong va phai thuc hién viée ding ky cho dén khi cac cd dong c6 quyén du hop c6
mit dang ky hét.

2. Khi tién hanh ding ky c¢6 dong, Cong ty cap cho ting cd dong hoic dai dién theo
iy quyén c6 quyén biéu quyét mot thé biéu quyét, trén d6 ghi sé dang ky, ho va tén cua
¢ dong, ho va tén dai dién theo ty quyén va sd phiéu biéu quyét cua cd dong d6. Khi
tién hanh biéu quyét tai cudc hop Pai hoi dong c6 dong, cd dong hodc Ngudi duoc iy
quyén dy hop s& danh dau viéc tan thanh, khong tan thanh hodc khong c6 y kién déi véi
ting van dé biéu quyét, hoidc ghi sé luong cd phan bau cho timg tmg vién Hoi ddng quan
tri, Ban Kiém so4t vao phiéu biéu quyét. Két qua kiém phiéu duoc s& duoc ban kiém
phiéu cong bo ngay tai cudc hop Dai hoi dong co dong sau khi viéc kiém phiéu hoan tat.
Dai hoi dong c6 dong s& bau ban kiém phiéu theo dé nghi ciia Chu toa. SO thanh vién
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ctia ban kiém phiéu do Pai hoi dong c6 dong quyét dinh cin ctr d& nghi caa Chu toa
cudc hop.

3. Cb dong dén du cude hop Dai hoi dong cd dong mudn co quyén dang ky ngay va
sau d6 c6 quyén tham gia va biéu quyét tai Dai hoi ngay sau khi dang ky. Cha toa khong
co trach nhi¢m dung DPai hoi dé cho cb dong dén mudn dang ky va hi¢u lyc cua nhitng
n6i dung da duogc biéu quyét trude d6 khong thay doi.

4.  Chutich Ho1 dé)ng quan tri [am Chu toa cac cudc hop Dai hoi déng cd dong do Ho1
ddng quan tri triéu tap. Truong hop Chu tich ving mit hodc tam thoi mat kha ning 1am
viéc thi cac thanh vién Hoi déng quan tri con lai bau mot nguoi trong s6 ho lam Chu toa
cudc hop theo nguyén tic da sb. Truong hop khong bau duoc nguoi lam Chi toa, Trudng
Ban Kiém soat diéu hanh dé Pai hoi dong c6 déng bau Chi toa cudc hop trong sé nhitng
nguoi du hop va nguoi co phiéu bau cao nhat lam Chu toa cudc hop. Chu toa ctr mot
hozc mét s6 ngudi lam Thu kY cudce hop.

5. Chutoacod quyén quyét dinh vé trinh tu, th tuc hodc céac su kién phat sinh ngoai
chuong trinh cta cudc hop Pai hoi dong c6 dong.

6. Chu toa cudc hop Dai hoi déng ¢ dong cé thé hodn cudc hop Pai hoi déng )
d6ng ngay ca trong truong hop da c6 du sb dai biéu can thiét dén mot thoi diém khac va
tai mot dia diém khac do Chu toa quyét dinh ma khong can ldy y kién ciia Pai hoi dong
co dong néu Chu toa nhan thay rang:

a) Cac thanh vién tham dy khong thé co chd ngéi thuan tién tai dia diém to chirc hop
bai hoi d@)ng ) dong;

b) Phuong tién thong tin tai dia diém hop khéng bao dam cho cb déng dy hop tham gia,
thao luan va biéu quyét;

¢) C6 ngudi dy hop can trd, gay roi trit tu, ¢6 nguy co 1am cho cudc hop khong duoc
tién hanh mot cach cong bang va hop phap.

Thoi gian hodn t6i da khong qua ba ngay ké tir ngay du dinh khai mac cudc hop Dai hoi
dong cb dong.

7. Truong hop Chu toa hoan hodc tam dirng hop Pai hoi déng ¢ dong trai vdi quy
dinh tai khoan 6 Diéu nay, Pai hodi déng cd dong bau mot nguoi khac trong sb nhiing
nguoi du hop dé thay thé Chu toa diéu hanh cudc hop cho dén luc két thuc; tat ca nghi
quyét duoc thong qua tai cudc hop d6 déu co hiéu luc thi hanh.

8.  Chu toa cudc hop Dai hdi déng cd dong hodc Thu ky Dai hdi co thé tién hanh cac
hoat dong ma ho thiy can thiét dé diéu khién Dai hoi ddng c6 déng mot cach hop 16 va
¢o trat tu; hodc dé cudc hop Dai hoi dé)ng ) dong phan anh dugc mong mudn cua da s
c6 dong tham dy.

9.  Chu toa cudc hop Pai hoi dong cb dong co thé yéu cau cac cd dong hodc Nguoi
duoc uy quyén du hop tham dy cudc hop DPai hoi dé)ng cd dong chiu su kiém tra hodc
cac bién phap an ninh hop phap, hop 1y khac. Truong hop c¢6 c6 dong hoic Nguoi duoc
iy quyén du hop khéng chiu tudn thi nhitng quy dinh vé kiém tra hodc cac bién phap
an ninh nai trén, Chu toa cudc hop Pai hdi d@)ng ¢ dong sau khi xem xét mét cach can
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trong cé thé tir chdi hodc truc xudt cb dong hoac Nguoi duoc uy quyén du hop néi trén
ra khoi cudc hop Pai hoi dong cb dong.

10. Chu toa cude hop Dai hoi déng ) dong, sau khi da xem xét mdt cach can trong,
c6 thé tién hanh cac bién phap thich hop dé:

a) B6 tri chd ngéi tai dia diém hop Dai hoi déng cd dong;

b) Bdo dam an toan cho moi ngudi c6 mdt tai cac dia diém hop;

c¢) Tao diéu kién cho ¢b dong tham du (hodc tiép tuc tham du) Pai hoi.

Nguoi triéu tap hop Dai hoi déng cb dong c6 toan quyén thay doi nhirng bién phap néu
trén va ap dung tat ca cac bién phap can thiét. Cac bién phap ap dung c6 thé 1a cap gidy
vao cua hoac stir dung nhitng hinh thirc lya chon khac.

11. Céc diéu khoan tr 1 dén 10 Diéu nay duoc ap dung ddi voi cac cude hop Pai héi
déng ¢ dong duoc t6 chtrc dudi hinh thire hop truc tuyén hoac dién tir, bo phiéu dién
tir hodc hinh thirc dién tir khic. Cac nghi quyét duoc thong qua tai cac cudc hop Pai hoi
ddng cb dong duogc t6 chirc dudi hinh thirc hop va bo phiéu tryc tuyén hodc dién tir co
gia tri nhu cac nghi quyét duoc thong qua tai cac cude hop truc tiép.

Dicu 21. Piéu kién dé Nghi quyét ciia Pai hi dong c6 dong dwoc thong qua

1. Nghi quyét vé noi dung sau day dugc thong qua néu duoc sb co dong dai dién tir
65% tong s6 phiéu biéu quyét trd 18én cia tat ca cd dong dy hop tan thanh, trir trudng
hop quy dinh tai cac khoan 3, 4 va 6 Piéu 148 Luat Doanh nghiép:

a) Loai c6 phan va tong s6 co phan cia ting loai;

b) Thay doi nganh, nghé va linh vuc kinh doanh;

¢) Thay d6i co ciu to chirc quan 1y Cong ty;

d) Du 4n dau tu hodc ban tai san c6 gia tri tir 35% tong gia tri tai san trd 1én dugc ghi
trong bao cdo tai chinh gan nhat ciia Cong ty, trir truong hop Diéu 18 Cong ty quy dinh
ty 1€ hodc gia tri khac;

d) T6 chirc lai, giai thé Cong ty;

2. Cac nghi quyét dugc thong qua khi dugc s6 c6 dong s& hitu trén 50% tong sé phiéu
biéu quyét cua tat ca c6 dong du hop tan thanh, trir trudng hop quy dinh tai cac khoan 1
Diéu nay va khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép.

3. Cac Nghi quyét Pai hoi dong cd dong dugc thong qua bang 100% tong sé cb phan
c6 quyén biéu quyét 1a hop phap va c6 hiéu luc ngay ca khi trinh tr, tha tuc triéu tap
hop va thong qua nghi quyét d6 vi pham quy dinh ciia Luat Doanh nghiép va Diéu 1¢
Cong ty.

4.  Viéc biéu quyét bau thanh vién Hoi déng quan tri, Ban Kiém soat phai duoc thyuc
hién theo phwong thirc bau don phiéu, theo d6 mdi cb dong co tong s6 phiéu biéu quyét
tuong (mg v&i tong s6 cd phan sé hitu nhan véi sb thanh vién dugc bau cua Hoi dong
quan tri, Ban Kiém soat, va c6 dong c6 quyén don hét hodc mot phan téng s6 phiéu bau
cia minh cho mét hodc mét sé tng cir vién. Ngudi trang ctr thanh vién Hoi ddng quan
tri dugc xac dinh theo sb phiéu bau tinh tir cao xubng thap, bit dau tir ing ctr vién c6 sb
phiéu bau cao nhat cho dén khi du s6 thanh vién can bau. Trudng hop ¢ tir hai ing ctr
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vién tr¢ lén dat cung so phiéu bau nhu nhau cho thanh vién can bau cudi cung, Pai hoi
dong c6 dong sé tién hanh bau tiép trong s6 cac ing cu vién cd sO phi€u bau ngang nhau
hodc quyét dinh lga chon theo ti€u chi quy dinh tai Quy ché bau cu.

Piéu 22. Thim quyén va thé thirc 1y ¥ Kién ¢6 dong bing vin ban dé théng qua quyét
dinh ciia Dai hi dong c6 dong

Tham quyén va thé thire 1dy ¥ kién c6 dong bang vin ban dé thong qua Nghi quyét cia
bai hdi déng ) dong duogc thuc hién theo quy dinh sau day:

1.  Hoi dong quan tri c6 quyén lay ¥ kién c6 déng bang vin ban dé thong qua nghi
quyét cua Dai hoi déng cb dong khi xét thiy can thiét vi loi ich cua Cong ty, trir truong
hop quy dinh tai Diém b, g Khoan 2 Diéu 147 Lu4t Doanh nghiép.

Ngoai ra, Hoi dong quan tri cling duoc quyén ldy ¥ kién c6 dong bang vin ban trong cac
truong hop sau:

- Thay d6i von diéu 1é ciia Cong ty thong qua viéc phat hanh c6 phiéu/chao ban cb
phiéu/mua lai ¢6 phiéu qui dé huy bo lam giam von diéu 18;

- Sira d6i, bo sung ndi dung ctia Piéu 1¢ t6 chirc va hoat dong Cong ty;

- Loai ¢ phan va tong sb c6 phan cua ting loai;

- Bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri va Ban Kiém soat;

- Quyét dinh dau tu hodc ban so tai san co gia tri tir 35% tong gia tri tai san tré 1én
dugc ghi trong bo céo tai chinh gan nhat ctia Cong ty;

- Théng qua bao céo tai chinh hiang nim dugc kiém toan ctia Cong ty.

2. Hoi dong quan tri phai chuan bi phiéu lay y kién, du thao nghi quyét Pai hoi dong
cO dong, cac tai liéu giai trinh du thao nghi quyét va giri dén tat ca co dong c6 quyén
biéu quyét chdm nhét 10 ngdy trude thoi han phai gt lai phiéu ldy ¥ kién. Yéu cau va
cach thirc giri phiéu iy y kién va tai liéu kém theo duogc thuc hién theo quy dinh tai
khoan 3 Piéu 18 Diéu 18 nay.

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

a) Tén, dia chi tru s& chinh, mé s6 doanh nghiép;

b) Muc dich lay y kién;

¢) Ho, tén, dia chi lién lac, qudc tich, sd gidy to phap 1y clia ca nhan d6i véi c6 dong 1a
c4 nhén; tén, mi s6 doanh nghiép hoic sb gidy to phap 1y cia to chirc, dia chi tru so
chinh d6i véi c6 dong 1a td chire hodc ho, tén, dia chi lién lac, quéc tich, s giéy to phéap
Iy ctia ca nhan d6i véi dai dién cua cd dong 1a t6 chirc; s6 lugng cd phan cua timg loai
va s phiéu biéu quyét cua co dong;

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

@) Phuong an biéu quyét bao gdm tan thanh, khong tan thanh va khong c6 ¥ kién ddi véi
ting van dé 1y y kién;

e) Thoi han phai giri vé Cong ty phiéu lay y kién da duoc tra 10i;

g) Ho, tén, chit ky cia Chu tich Hoi déng quan tri va nguoi dai dién theo phap luat cua
Cong ty.
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4.  Cb dong co thé guri phiéu lay ¥ kién da tra 101 dén Cong ty bang hinh thtrc giri thu,
fax hodc thu dién tr theo quy dinh sau day:

a) Truong hop guri thu, phiéu 1dy ¥ kién d3 dugc tra 161 phai c6 chit ky cua cd dong 1a
c4 nhén, cta ngudi dai dién theo Gy quyén hodc nguoi dai dién theo phap lut cia co
dong 1a to chirc. Phiéu 13y y kién giri vé Cong ty phai dugc dung trong phong bi dan kin
va khong ai dugc quyén mé trudc khi kiém phiéu;

b) Trudng hop gui fax hodc thu dién tir, phiéu 1dy ¥ kién guri vé Cong ty phai duogc giir
bi mat dén thoi diém kiém phiéu;

¢) Céc phiéu lay ¥ kién gui vé Cong ty sau thoi han dd xac dinh tai ndi dung phiéu lay y
kién hodc da bi mo trong trudong hop guri thu va bi tiét 10 trong truong hop giri fax, thu
dién tir 12 khong hop 16. Phiéu iy y kién khong duoc giri vé duogc coi 1 phiéu khong
tham gia biéu quyét.

5. Hoi dong quan tri kiém phiéu va 1ap bién ban kiém phiéu dudi sy ching kién cua
Ban Kiém soét hodc cua c6 dong khong nim gitt chirc vu quan 1y Cong ty. Bién ban
kiém phiéu phai ¢ cac nodi dung cha yéu sau day:

a) Tén, dia chi tru sé chinh, ma sb6 doanh nghiép;

b) Muc dich va cac van dé can iy ¥ kién dé théng qua nghi quyét;

¢) S6 cb dong véi tong sb phiéu biu quyét di tham gia biéu quyét, trong d6 phan biét
s6 phiéu biéu quyét hop 18 va sd biéu quyét khong hop 1¢ va phuong thirc giri phiéu biéu
quyét, kém theo phy lyc danh sach c6 dong tham gia bicu quyét;

d) Tong s6 phiéu tan thanh, khong tan thanh va khong co y kién ddi véi timg van dé;

d) Véan dé d3 duoc thong qua va ty 1 biéu quyét thong qua tuong ung;

e) Ho, tén, chir ky ctia Chu tich Hi dong quan tri, ngudi kiém phiéu va nguoi giam sat
kiém phiéu.

Céc thanh vién Hoi dong quan tri, nguoi kiém phiéu va nguoi giam sat kiém phiéu phai
lién d6i chiu trach nhiém vé tinh trung thuc, chinh xac ctia bién ban kiém phiéu; lién d6i
chiu trach nhiém vé céc thiét hai phat sinh tir cac quyét dinh duoc thong qua do kiém
phiéu khong trung thuc, khong chinh xéc.

6.  Bién ban kiém phiéu va nghi quyét phai dugc giri dén cac ¢ dong trong thoi han
15 ngay, ké tir ngay két thuc kiém phiéu. Viéc guri bién ban kiém phiéu va nghi quyét c6
thé thay thé bang viéc ding tai trén trang thong tin dién tir cia Cong ty trong thdi han
24 gidy, ké tir thoi diém két thuc kiém phiéu.

7. Phiéu lay y kién di duoc tra 101, bién ban kiém phiéu, nghi quyét di duoc thong
qua va tai lidu c6 lién quan giri kém theo phiéu iy ¥ kién déu phai duoc luu giir tai tru
so chinh cta Cong ty.

8. Nghi quyét dugc thong qua theo hinh thirc ldy y kién c6 déng bang vin ban néu
duge sd cb dong so hitu trén 50% tong sb phiéu biéu quyét cua tit ca ¢ déng co quyén
biéu quyét tan thanh va co gia tri nhu nghi quyét dugc thong qua tai cudc hop Dai hoi
dong c6 dong.

Piéu 23. Nghi quyét, Bién ban hop Pai hoi dong c6 dong
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1. Cudc hop Pai hoi dong c6 dong phai dugc ghi bién ban va ¢ thé ghi am hodc ghi
va luu gitr dudi hinh thirc dién tir khac. Bién ban phai 1ap bang tiéng Viét, co thé lap
thém bang tiéng nudc ngoai va cé cic ndi dung chi yéu sau day:

a) Tén, dia chi tru s¢ chinh, ma sé doanh nghiép;

b) Thoi gian va dia diém hop Pai hoi dong ¢ dong;

¢) Chuong trinh hop va nd1 dung cudc hop;

d) Ho, tén Chu toa va Thu ky;

d) Tom tit din bién cude hop va cac ¥ kién phat biéu tai cudc hop Dai hoi ddng cb dong
vé ting van d¢ trong chuong trinh hop;

e) S6 cb dong va tong s6 phiéu biéu quyét ciia cac c¢6 dong dy hop, phu luc danh sach
ding ky cd dong, dai dién c6 dong du hop vé6i s6 ¢d phan va sd phiéu bau twong Gng;
g) Tong sb phiéu biéu quyét d6i vdi timg van dé biéu quyét, trong d6 ghi rd phuong thirc
biéu quyét, tong sé phiéu hop 1¢, khong hop 18, tan thanh, khong tan thanh va khong c6
¥ kién; ty 1é twong Ung trén tong s phiéu biéu quyét ctia cd dong du hop;

h) Cac van dé da duoc thong qua va ty 18 phiéu biéu quyét thong qua tuong tng;

i) Ho, tén va chir ky ctia Chu toa va Thu ky. Truong hop Chu toa, Thu ky tir chdi ky
bién ban hop thi bién ban nay c¢6 hiéu luc néu duoc tit ca thanh vién khac cta Hoi dong
quan tri tham du hop ky va c6 day du ndi dung theo quy dinh tai khoan nay. Bién ban
hop ghi 1d viéc Chii toa, Thu ky tir chdi ky bién ban hop.

2. Bién ban hop Pai hoi dong co dong phai duoc 1ap xong va thong qua trude khi két
thiic cudc hop. Chu toa va Thu ky cudc hop hoac ngudi khac ky tén trong bién ban hop
phai lién ddi chiu trach nhi¢m vé tinh trung thyc, chinh xac ctia ngi1 dung bién ban.

3. Bién ban duoc 1ap bang tiéng Viét va tiéng nudc ngoai déu c6 hiéu luc phéap 1y nhu
nhau. Truong hop c6 sy khac nhau vé ndi dung giita bién ban bang tiéng Viét va bang
tiéng nudc ngoai thi ndi dung trong bién ban bang tiéng Viét duoc ap dung.

4. Nghi quyét, Bién ban hop Dai hoi dong ¢ dong phai duge cong bo trén website
ctia Cong ty trong thoi han hai mudi bon gio ké tir ngay cudc hop Pai hoi dong c6 dong
két thuc.

5. Nghi quyét, Bién ban hop Dai hoi dong c6 dong, phu luc danh sach c6 dong ding
ky du hop kém chit ky cua c6 dong, van ban ty quyén tham du hop, tit ca cac tai lidu
dinh kém Bién ban (néu c6) va tai liéu c¢6 lién quan kém theo thong bao moi hop phai
duogc luu gitr tai try s¢ chinh cia Cong ty.

Diéu 24. Yéu ciu hiiy bé quyét dinh ciia Pai hdi dong c6 dong

Trong thdi han 90 ngay ké tir ngdy nhin duoc nghi quyét hoic bién ban hop Dai hoi
dong co dong hodc bién ban két qua kiém phiéu ldy ¥ kién Dai hoi dong cb dong, cb
dong hodc nhém cod dong quy dinh tai khoan 2 Piéu 115 Luat Doanh nghiép cé quyén
yéu cau Toa an hodc Trong tai xem xét, hity bo nghi quyét hodc mot phan nodi dung nghi
quyét Pai hoi dong cbd dong trong cac trudng hop sau day:
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1. Trinh tu, thi tuc triéu tap hop va ra quyét dinh ctia Pai hoi dong c6 dong vi pham
nghiém trong quy dinh ctia Luat Doanh nghiép va Biéu 1é Cong ty, trir truong hop quy
dinh tai khoan 3 Diéu 21 Diéu 1¢ nay.

2. No6i dung nghi quyét vi pham phap luat hoic Diéu 1& nay.

VIl.  HOIDPONG QUAN TRI
Piéu 25. Ung cir, dé cir thanh vién Hoi dong quan tri

1. Truong hop di xac dinh dugc ung cir vién Hoi dong quan tri, Cong ty phai cong
bd théng tin lién quan dén cac tng cir vién tdi thiéu 10 ngdy trude ngay khai mac hop
Dai hoi ddng c6 dong trén trang thong tin dién tir ctia Cong ty dé cd dong c6 thé tim
hiéu vé cac tmg ctr vién ndy trude khi bo phiéu. Ung ctr vién Hoi ddng quén tri phai co
cam két bang van ban vé tinh trung thuc, chinh x4c ctia céc thong tin ca nhan duoc cong
bd va phai cam két thuc hién nhiém vu mot cach trung thuec, can trong va vi loi ich cao
nhat ciia Cong ty néu duoc bau lam thanh vién Hoi dong quan tri. Thong tin lién quan
dén mg cir vién Hoi dong quan tri dugc cong bd bao gom:

a) Ho tén, ngay, thang, ndm sinh;

b) Trinh d§ chuyén mon;

c) Qua trinh cbng tac;

d) Cac chirc danh quan 1y khac (bao gdm ca chirc danh Hoi dong quan tri ciia Cong ty khéac);
d) Lot ich c6 lién quan td1 Cong ty va cac bén co lién quan cua Cong ty;

e) Cac thong tin khac (néu co) theo quy dinh tai Diéu 1¢ Cong ty;

g) Cong ty dai chung phai c6 trach nhiém cong bd thong tin vé cac CONg ty ma tng cir
vién dang nam giit chirc vy thanh vién Hoi déng quan tri, cac chirc danh quan 1y khéc
va cac loi ich ¢6 lién quan téi COng ty cua tng cir vién Hoi dong quan trj (néu co).

2. Co dong hodc nhém cd dong so hitu tir 10% tong s ¢6 phan phd thong tré 1én cd
quyén dé cir mg ctr vién Hoi dong quan tri theo quy dinh cua Piéu ndy. C6 dong hoic
nhém c6 déng nim giit tir 10% dén dudi 20% tdng s6 c6 phan cd quyén biéu quyét duoc
dé cir mot (01) Gng vién; tir 20% dén dudi 30% dugc dé cir t6i da hai (02) tng vién; tir
30% dén dudi 40% dugc dé cir toi da ba (03) tng vién; tir 40% dén dudi 50% dugc dé
ctr toi da bon (04) ing vién; tir 50% dén dudi 65% duoc dé cir téi da nam (05) Gng vién;
va néu tir 65% trd 1én dugc dé cir du ung vién.

3. Trudng hop sb luong tng cir vién Hoi dong quan tri théng qua dé ctr va tng ctr
van khong du s6 lugng can thiét theo quy dinh tai khoan 5 Diéu 115 Luat Doanh nghiép,
Hoi dong quan tri dwong nhiém gidi thiéu thém Gmg ctr vién hodc t6 chirc dé cir theo quy
dinh tai Diéu 1& Cong ty, Quy ché ndi bd vé quan tri Cong ty va Quy ché hoat dong cua
Hoi dong quan tri. Viéc Hoi dong quan tri dwong nhiém gidi thiéu thém Gmg ctr vién
phai duoc cong bd rd rang trudc khi Pai hoi dong ¢ dong biéu quyét bau thanh vién
Hoi dong quan tri theo quy dinh ciia phép luat.

4.  Thanh vién Hoi ddng quan tri phai dap Gmg céc tiéu chudn va diéu kién theo quy
dinh tai khoan 1, khoan 2 Piéu 155 Luat Doanh nghiép va Diéu 1 Cong ty.
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Diéu 26. Thanh phén va nhiém ky ciia thanh vién Hoi dong quan tri

1. S6 luong thanh vién Hoi dong quan tri 1a ba (03) nguoi.

2. Nhiém ky cua thanh vién Hoi dong quan tri khéng qua 05 nam va c6 thé duge bau
lai v6i s6 nhiém ky khong han ché. Mot ¢4 nhan chi dugc bau 1am thanh vién doc lap
Hoi dong quan tri cuia mot Cong ty khong qua 02 nhiém ky lién tuc. Trudng hop tit ca
thanh vién Hoi dong quan tri cing két thuc nhiém ky thi cac thanh vién do tiép tuc 1a
thanh vién Hoi dong quan tri cho dén khi ¢ thanh vién méi dugc bau thay thé va tiép
quan cong viéc.

3. Co céu thanh vién Hoi dong quan trj nhu sau:

Co cau Hoi dong quan tri caa Cong ty dai chung phai dam bao tdi thiéu 1/3 tong sb
thanh vién Hoi dong quan trj 13 thanh vién khong diéu hanh. Cong ty han ché t6i da
thanh vién Hoi dong quan tri kiém nhiém chuc danh diéu hanh ciia Cong ty dé dam bao
tinh doc 1ap cua Hoi ddng quan tri.

Tong s6 thanh vién doc 1ap Hoi dong quan tri phai dam bao quy dinh sau:

a) Co toi thiéu 01 thanh vién ddc 1ap trong truong hop COng ty c6 sé thanh vién Hoi
dong quan tri tir 03 dén 05 thanh vién;

b) Co t6i thiéu 02 thanh vién doc 1ap trong trudng hop Cong ty cé sb thanh vién Hoi
ddng quan tri tir 06 dén 08 thanh vién;

¢) C6 tdi thiéu 03 thanh vién doc 1ap trong truong hop COng ty c6 sé thanh vién Hoi
dong quan tri tir 09 dén 11 thanh vién.

4.  Thanh vién Hoi dong quan tri khong con tu cach thanh vién Hoi dong quan tri
trong truong hop bi Dai hoi dong cd6 dong mién nhiém, bii nhiém, thay thé theo quy
dinh tai Diéu 160 Luat Doanh nghiép.

5. Viéc bd nhiém thanh vién Hoi déng quan tri phai dugc cong bd thong tin theo quy
dinh phap luat vé cong bo thong tin trén thi trudng ching khoén.

6. Thanh vién Hoi ddng quan tri khong nhét thiét phai 1a c6 dong ctia Cong ty.

Pi¢u 27. Quyén han va nghia vu ciia Hi ddng quan tri

1.  Hoi dong quan tri 1a co quan quan 1y Cong ty, c6 toan quyén nhan danh Cong ty
dé quyét dinh, thuc hién quyén va nghia vu ctia Cong ty, trir cac quyén va nghia vu thudc
tham quyén cua Pai hoi dong co dong.

2. Quyén va nghia vu cuia Hoi ddng quan trj do luét phap, Diéu 1¢ Cong ty va Dai hoi
ddng c6 dong quy dinh. Cu thé, Hoi ddng quan trj c6 nhimg quyén han va nghia vu sau:
a) Quyét dinh chién lugc, ké hoach phat trién trung han va ké hoach kinh doanh hﬁng
nam cua Cong ty;

b) Kién nghi loai c6 phan va tong s6 c6 phan dugc quyén chio ban cia timg loai;

¢) Quyét dinh ban c6 phan chua ban trong pham vi sé c6 phan duoc quyén chao ban cua
ting loai; quyét dinh huy dong thém vén theo hinh thirc khac;

d) Quyét dinh gia ban c6 phan va trai phiéu cia Cong ty;

d) Quyét dinh mua lai ¢ phan theo quy dinh tai khoan 1 va khoan 2 Piéu 133 Luat
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Doanh nghiép;

e) Quyét dinh phuong an du tu va dy an dau tu trong thAm quyén va gii han theo quy
dinh cua phép luat;

) Quyét dinh giai phap phat trién thi truong, tiép thi va cong nghé;

h) Théng qua hop dong mua, ban, vay, cho vay va hop dong, giao dich khac ¢ gia tri
tir 35% tong gid trj tai san trd 1én duoc ghi trong bao céo tai chinh gan nhét cua Cong
ty, trir hop dong, giao dich thudc thAm quyén quyét dinh ctia Pai hoi ddng cb dong theo
quy dinh tai diém d khoan 2 Piéu 138, khoan 1 va khoan 3 Diéu 167 cta Luat Doanh
nghiép;

i) Biu, mién nhiém, bii nhiém Chu tich Hoi dong quan tri; bé nhiém, mién nhiém, ky
két hop dong, chidm dit hop dong ddi v6i Tong Giam ddc va ngudi quan Iy quan trong
khac do Piéu 1é Cong ty quy dinh; quyét dinh tién luong, thu lao, thudng va loi ich khac
ctia nhitng nguoi quan 1y d6; cir nguoi dai dién theo uy quyén tham gia Hoi dong thanh
vién hodc Pai hoi dong cd dong & COng ty khac, quyét dinh mire thu lao va quyén loi
khéc cua nhiing nguoi do;

k) Giam sat, chi dao Tong Giam dbc va ngudi quan 1y khac trong diéu hanh cong viéc
kinh doanh hing ngay ctia Cong ty;

1) Quyét dinh co cdu to chirc, quy ché quan 1y ndi bo cia Cong ty, quyét dinh thanh lap
Cong ty con, chi nhanh, van phong dai dién va viéc gop von, mua c6 phan cta doanh
nghié¢p khac;

m) Duyét chuong trinh, ndi dung tai liéu phuc vu hop Pai hoi dong cb dong, triéu tap
hop Pai hoi dong c¢6 dong hoic 1ay y kién dé Pai hoi dong co dong thong qua nghi
quyet;

n) Trinh bao cao tai chinh hﬁng nam tu 1ap hoac da dugc kiém toan 1én Dai hoi déng ¢
dong;

0) Kién nghi mtc cd tire duoc tra; quyét dinh thoi han va tha tuc tra ¢d tic hodc xt Iy
16 phat sinh trong qua trinh kinh doanh;

p) Kién nghi viéc t6 chtrc lai, giai thé Cong ty; yéu cau pha san Cong ty;

q) Quyét dinh ban hanh Quy ché hoat dong Hoi dong quan tri, Quy ché ndi bd vé quan
tri Cong ty sau khi dugc Pai hoi ddng c6 dong thong qua; quyét dinh ban hanh Quy ché
hoat dong cta Uy ban kiém toan truc thudc Hoi dong quan tri, Quy ché vé cong bo thong
tin cua COng ty;

s) Quyén va nghia vu khac theo quy dinh cta Luat Doanh nghiép, Luat Chtng khoan,
quy dinh khac cua phap luat va Diéu 1¢ Céng ty.

3. Hoi dong quan tri phai bao cdo Pai hoi dong co dong két qua hoat dong ciia Hoi
d6ng quan tri theo quy dinh tai Diéu 280 Nghi dinh sé 155/2020/ND-CP ngay 31 thang
12 nim 2020 ctia Chinh phu quy dinh chi tiét thi hanh mét sé diéu cua Luat Ching
khoan.

Piéu 28. Thu lao, thwéng va loi ich khac ciia thanh vién Hoi dong quan tri

1. Cong ty c6 quyén tra thu lao, thuong cho thanh vién Hoi dong quan tri theo két
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qua va hiéu qua kinh doanh.

2. Thanh vién Hoi dong quan tri duoc huong thu lao cong viéc va thuong. Thu lao
cong viéc duoc tinh theo s ngay cong can thiét hoan thanh nhiém vu cta thanh vién
Hoi dong quan tri va mirc tht lao mdi ngay. Hoi dong quan tri dy tinh mie thu lao cho
ting thanh vién theo nguyén tic nhat tri. Tong muc thu lao va thuong cia Hoi dong
quan tri do Pai hoi dong c6 dong quyét dinh tai cudc hop thudng nién.

3. Thu lao cua ting thanh vién Hoi déng quan tri dugc tinh vao chi phi kinh doanh
ctia Cong ty theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép, duoc thé hién
thanh muc riéng trong bao céo tai chinh hang nim cta Cong ty va phai bo cdo Dai hoi
df)ng cd dong tai cudc hop thuong nién.

4.  Thanh vién Ho1 déng quan tri nam gilr chuc vu diéu hanh hodc thanh vién Hoi
déng quan tri lam viéc tai cac Tiéu ban ctua Hoi déng quan tri hodc thuc hién nhiing
cong viéc khac ngoai pham vi nhiém vu thong thuong ciia mgt thanh vién Hoi déng
quan tri, c thé duoc tra thém thu lao dudi dang mot khoan tién cong tron gobi theo tung
lan, luong, hoa hong, phan trim loi nhuan hoic dudi hinh thirc khac theo quyét dinh ciia
Hoi dong quan tri.

5. Thanh vién Hoi dong quan tri c6 quyén duogc thanh toan tat ca cac chi phi di lai,
an, & va cac khoan chi phi hop 1y khac ma ho da phai chi tra khi thuc hién trach nhiém
thanh vién Hoi dong quan tri ctia minh, bao gém ca cac chi phi phét sinh trong viéc t&i
tham du céc cudc hop Pai héi déng o) dong, HoOi déng quan tri hoac céc Tiéu ban cua
Hoi dong quan tri.

6. Thanh vién Ho1 déng quan tri co thé duoc Cong ty mua bao hiém trach nhiém sau
khi 6 sy chap thuan cia Pai hoi dong c6 dong. Bao hiém nay khong bao gom bao hiém
cho nhiing trach nhi€ém cua thanh vién Hoi déng quan tri lién quan dén viéc vi pham
phap luat va Diéu 1é Cong ty.

Piéu 29. Chii tich Hi dong quan tri

1.  Chu tich Hoi dong quan tri do Hoi ddng quan tri bau, mién nhiém, bai nhiém trong
s6 cac thanh vién Hoi dong quan tri.

2.  Chu tich Hoi déng quan tri khong dugc kiém Téng Giam ddc.

3. Chu tich Hoi ddng quan tri ¢6 quyén va nghia vu sau day:

a) Lap chuong trinh, ké hoach hoat dong ctuia Ho1 déng quan tri;

b) Chuan bi chuong trinh, ndi dung, tai li¢u phuc vu cudc hop; tri€u tap, chu tri va lam
Chu toa cudc hop Hoi dong quan tri;

¢) T6 chuc viée thong qua nghi quyét, quyét dinh cua Hoi déng quan tri;

d) Giam sat qua trinh t6 chitrc thuc hién cac nghi quyét, quyét dinh ctia Hoi ddng quan
tri;

d) Chu toa cudc hop bai hoi déng cd dong;

e) Quyén va nghia vu khac theo quy dinh ctia Luit Doanh nghiép va Diéu 1¢ Cong ty.
4.  Truong hop Chu tich Hoi ddng quan tri c6 don tir chirc hodc bi mién nhiém, bai
nhiém, Hoi ddng quan tri phai bau nguoi thay thé trong thoi han 10 ngay ké tir ngay
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nhan don tr chtrc hoic bi mién nhiém, bai nhiém.

5. Truong hop Chu tich Hoi déng quan tri Véng mat hodc khong thé thuc hién duoc
nhiém vu cta minh thi phai iy quyén bang vin ban cho mét thanh vién khac thyc hién
quyén va nghia vu ctia Chu tich Hoi dong quan tri theo nguyén tic quy dinh tai Diéu 1é
Cong ty. Truong hop khong c6 ngudi duge uy quyén hoic Chu tich Hoi dong quan tri
chét, mat tich, bi tam giam, dang chap hanh hinh phat ti, dang chap hanh bién phap xir
1y hanh chinh tai co s¢ cai nghi¢n bét budc, co s gido duc bét budc, trén khoi noi cur
trti, bi han ché hodc méat nang luc hanh vi dan sy, ¢6 kho khan trong nhan thire, 1am chu
hanh vi, bi Toa 4n cAm dam nhiém chic vu, cdm hanh nghé hodc lam cong viéc nhat
dinh thi cac thanh vién con lai bau mot nguoi trong s6 cac thanh vién gilt chic Chu tich
Hoi dong quan tri theo nguyén tic da sd thanh vién con lai tan thanh cho dén khi co
quyét dinh méi cia Hoi dong quan tri.

Piéu 30. Cudc hop ciia Hoi ddng quan tri

1. Chu tich Hoi déng quan tri duoc bau trong cudc hop dau tién cua Hoi dong quan
tri trong thoi han 07 ngdy 1am viéc ké tir ngay két thiic bau cir Hoi dong quan trj do.
Cudc hop nay do thanh vién c6 s phiéu bau cao nhat hoic ty 1 phiéu bau cao nhat tridu
tap va chu tri. Trudng hop c6 nhiéu hon mot thanh vién ¢ s6 phiéu bau hodc ty 18 phiéu
bau cao nhat va ngang nhau thi cac thanh vién bau theo nguyén tic da s6 dé chon 01
ngudi trong s ho triéu tap hop Hoi ddng quan tri.

2. Hoi dong quan tri phai hop it nhat mdi quy 01 1an va co thé hop bat thuong.

3. Chu tich Hoi dong quan tri triéu tap hop Hoi dong quan tri trong trudng hop sau
day:

a) Co dé nghi cua Ban Kiém soat hodc thanh vién doc 1ap Ho1 déng quan tri;

b) C6 dé nghi ciia Tong Giam ddc hodc it nhat 05 ngudi quéan 1y khac;

¢) C6 dé nghi cta it nhat 02 thanh vién Hoi dong quan tri;

4. Dé nghi quy dinh tai khoan 3 Diéu nay phai duoc lap thanh vin ban, trong d6 néu rd
muc dich, van dé can thao luan va quyét dinh thudc tham quyén ctia Hoi dong quan tri.

5. Chu tich Hoi d@)ng quan tri phai tri¢u tap hop Hoi déng quan tri trong thoi han 07
ngay lam viéc ké tir ngay nhan dugc dé nghi quy dinh tai khoan 3 Piéu nay. Truong hop
khong triéu tap hop Hoi dong quan tri theo dé nghi thi Chu tich Hoi dong quan trj phai
chiu trach nhiém vé nhiing thiét hai xay ra déi v6i Cong ty; nguoi dé nghi co quyén thay
thé Chu tich Hoi déng quan tri triéu tap hop Hoi d@)ng quan tri.

6. Chu tich Hoi d@)ng quan tri hodc ngudi triéu tap hop Hoi déng quan tri phai gui
thong bdo moi hop chdm nhat 13 03 ngay lam viéc trude ngay hop. Thong bao moi hop
phai xac dinh cuy thé thoi gian va dia diém hop, chuong trinh, céc van dé thao luan va
quyét dinh. Thong bao moi hop phai kém theo tai liéu sir dung tai cudc hop va phiéu
biéu quyét cua thanh vién.

Thong bao moi hop Hoi dong quan tri c6 thé giri bang gidy moi, dién thoai, fax, phuong
tién dién tir hodc phuong thirc khac do Piéu 1¢ Cong ty quy dinh va bao dam dén duoc
dia chi lién lac cua tig thanh vién Hoi ddng quan tri duoc dang ky tai Cong ty.
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7. Chu tich Hoi dong quan tri hodc ngudi tridu tap giri thong bao moi hop va céc tai
liéu kém theo dén cac thanh vién Ban Kiém soat nhu ddi véi cac thanh vién Hoi déng
quan tri.

Thanh vién Ban Kiém soat c6 quyén du cac cudc hop Hoi dong quan tri; c6 quyén thao
luan nhung khéng duoc biéu quyét.

8.  Cudc hop Hoi déng quan tri dugc tién hanh khi co tir 3/4 téng s6 thanh vién tré 1én
du hop. Truong hop cude hop duge triéu tap theo quy dinh tai khoan nay khong du sd
thanh vién dy hop theo quy dinh thi duoc triéu tip lan thir hai trong thoi han 07 ngay ké
tir ngay du dinh hop 1an thi nhat. Trudng hop nay, cudc hop duoc tién hanh néu c¢6 hon
mét nira s6 thanh vién Hoi déng quan tri du hop.

9.  Thanh vién Hoi dé)ng quan tri dugc coi la tham du va biéu quyét tai cudc hop trong
truong hop sau day:

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

b) Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan 11 Piéu nay;
¢) Tham du va biéu quyét thong qua hoi nghi truc tuyén, bé phiéu dién tir hodc hinh thirc
dién tir khac;

d) Guri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tu;

d) Guri phiéu biéu quyét bang phuong tién khac theo quy dinh trong Diéu 1¢ Cong ty.
10. Truong hop giri phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu quyét
phai dung trong phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri
cham nhat 12 01 gid trude khi khai mac. Phiéu biéu quyét chi duoc mé trude su ching
kién ctia tat ca nhitng ngudi du hop.

11. Thanh vién phai tham du day di cac cudc hop Hoi dong quan tri. Thanh vién dugc
iy quyén cho nguoi khac du hop va biéu quyét néu duoc da sb thanh vién Hoi dong
quan tri chap thuan.

12.  Nghi quyét, quyét dinh ctia Hoi ddng quan tri dugc thong qua néu duoc da s thanh
vién dy hop tan thanh; truong hop sé phiéu ngang nhau thi quyét dinh cudi cing thudc
vé phia c6 ¥ kién ctia Chu tich Hoi dong quan tri.

Piéu 31. CAc Tiéu ban thudc Hoi dong quan tri

1. H& déng quan tri co thé thanh 1ap Tiéu ban tryc thudc dé phu trach vé chinh sach
phat trién, nhan su, lvong thudng, kiém toan ndi bo, quan 1y rui ro. S6 luong thanh vién
ctia Tiéu ban do Hoi dong quan tri quyét dinh co tdi thiéu 12 03 nguoi bao gdm thanh
vién cua Hoi déng quan tri va thanh vién bén ngoai. Cac thanh vién doc lap Hoi déng
quan tri/thanh vién Hoi ddng quan tri khong diéu hanh nén chiém da s trong Tiéu ban
va mot trong sd cac thanh vién nay duoc bd nhiém lam Truong Tiéu ban theo quyét dinh
cia Hoi dong quan tri. Hoat dong ciia Tiéu ban phai tuan thu theo quy dinh ciia Hoi
d6ng quan tri. Nghi quyét ctia Tiéu ban chi c¢6 hiéu luc khi c6 da sé thanh vién tham du
va biéu quyét thong qua tai cudc hop cua Tiéu ban.

2. Viéc thuc thi quyét dinh ctia Hoi dong quan tri, hodc ciia Tiéu ban truc thudoc Hoi
dong quan tri phai pht hop véi cac quy dinh phap luat hién hanh va quy dinh tai Diéu
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1¢ Cong ty, Quy ché ndi bd vé quan tri Cong ty.
Piéu 32. Nguoi phu trach quan trj Cong ty

1.  Hoi dong quan tri cia Cong ty phai bd nhiém it nhat 01 nguoi phu trach quan tri
Cong ty dé hd tro cong tac quan tri CONg ty tai doanh nghiép. Khi xét thiy can thiét, Hoi
ddng quan tri quyét dinh bd nhiém mot ngudi lam Thu ky Cong ty. Ngudi phu trach
quan tri Cong ty c6 thé kiém nhiém lam Thu ky Cong ty.

2. Ngudi phu trach quan tri Cong ty khong duoc dong thoi 1am viée cho to chire kiém
toan dugc chip thuan dang thuc hién kiém toan cac bao cdo tai chinh ctua Cong ty.

3. Ngudi phy trach quan tri Cong ty ¢ quyén va nghia vu sau:

a) Tu van Hoi dong quén tri trong viéc t6 chirc hop Pai hoi dong cb dong theo quy dinh
va cac cong viéc lién quan giita Cong ty va cb dong;

b) Chuan bi cac cudc hop Hoi déng quan tri, Ban Kiém soat va Dai hoi déng ) dong
theo yéu cau ctia Hoi dong quan tri hodc Ban Kiém soat;

c) Tu van vé thu tuc cua cac cude hop;

d) Tham dy céc cudc hop;

d) Tu van thu tuc 1ap cac nghi quyét ciia Hoi dong quan tri phu hop vai quy dinh cia
phép luat;

e) Cung cap cac thong tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cac thong
tin khac cho thanh vién Hoi ddng quan tri va thanh vién Ban Kiém soat;

g) Giam sat va bao cao Hoi dong quan tri vé hoat dong cong b thong tin cia Cong ty;
h) La d¢au méi lién lac vai cac bén c6 quyén loi lién quan;

i) Bao mat thong tin theo cic quy dinh ctia phap luat va Diéu 1 Cong ty;

k) Céac quyén va nghia vu khac theo quy dinh cta phap luat va diéu 1& Cong ty

VIII. TONG GIAM POC VA NGUOI PIEU HANH KHAC
Piéu 33. T6 chirc bd may quan ly

Hé thong quan 1y ctia Cong ty phai dam bao bd may quan 1y chiu trach nhiém trude Hoi
déng quan tri va chiu sy giam sat, chi dao ctia Ho1 déng quan tri trong cong vi¢c kinh
doanh hing ngay cua Cong ty. Cong ty c6 mot Tong Giam déc, cac Phd Téng Giam ddc,
mét Ké toan trudng va cac churc danh quan ly khac do Hoi déng quan tri b6 nhiém. Viée
b6 nhiém mién nhiém, bai nhiém cac chirc danh néu trén phai duoc thong qua bang nghi
quyét, quyét dinh ctia Hoi ddng quan tri.

Piéu 34. Nguwoi diéu hanh Cong ty

1. Ngudi diéu hanh Cong ty bao gom Tong Giam ddc, Phé Téng Giam ddc, Ké toan
truong va nguoi diéu hanh khac theo quy dinh cua Diéu 18 Cong ty.

2. Theo dé nghi cia Tong Giam dbc va dugc su chap thuan cua Hoi dong quan tri,
Cong ty duoc tuyén dung ngudi didu hanh khac véi sé luong va tiéu chuan phu hop voi
co cau va quy ché quan 1y ctia Cong ty do Hoi déng quan tri quy dinh. Nguoi diéu hanh
doanh nghiép phai co trach nhiém dé hd trg Cong ty dat dugc cac muyc tiéu dé ra trong
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hoat dong va to chirc.

3. Tong Giam dbc duoc tra luong va thuong. Tién luong va thudng ciia Tong Giam
dbc do Hoi ddng quan tri quyét dinh.

4.  Tién lvong cua ngudi diéu hanh duoc tinh vao chi phi kinh doanh ctua Cong ty theo
quy dinh cta phap luat vé thué thu nhap doanh nghiép, duoc thé hién thanh muc riéng
trong bao céo tai chinh hang nim ctia Cong ty va phai bao cao Pai hoi dong c6 dong tai
cudc hop thuong nién.

Diéu 35. Bo nhiém, mién nhiém, nhiém vu va quyeén han cia Tong Giam doc

1. Ho déng quan tri bd nhiém 01 thanh vién Hoi dé)ng quan tri hodc thué nguoi khac
lam Téng Giam ddc; ky hop dong lao dong quy dinh mirc lvong, thu lao, loi ich va cac
diéu khoan lién quan khac. Thong tin vé murc lwong, th lao, quyén lgi cia Tong Giam
déc phai duge bao cao trong Pai hoi dong co dong thudng nién ciua Cong ty.

2. Tong Giam déc 1a nguoi diéu hanh cong viéc kinh doanh hang ngay ciia Cong ty;
chiu sy giam sat cua Hoi déng quan tri; chiu trdch nhiém trudc Hoi déng quan tri va
trude phap luat vé viéc thuc hién quyén, nghia vy duogc giao.

3. Nhiém ky cia Tong Giam d6c khong qua 05 nam va c6 thé dugc bo nhiém lai véi
s6 nhiém ky khong han ché. Tong Giam ddc phai dap Gng cac tiéu chuan, diéu kién theo
quy dinh cta phap luat va Diéu 1& Cong ty.

4.  Téng Giam dbc ¢ cac quyén va nghia vu sau:

a) Quyét dinh cac van d¢ lién quan dén cong viéc kinh doanh hang ngay ctua Cong ty ma
khong thudc tham quyén ciia Hoi dong quan tri;

b) T6 chirc thue hién cac nghi quyét, quyét dinh cua Hoi ddng quan tri;

¢) T6 chirc thyc hién ké hoach kinh doanh va phuong an dau tu ctia Cong ty;

d) Kién nghi phuong an co ciu t6 chirc, quy ché quan 1y noi bd cua Cong ty;

d) B6 nhiém, mién nhiém, bii nhiém cac chirc danh quan 1y trong Cong ty, trir cac chiic
danh thudc thim quyén cua Hoi dé)ng quan tri;

e) Quyét dinh tién luong va loi ich khac ddi voi ngudi lao dong trong Cong ty, ké ca
ngudi quan 1y thude tham quyén bd nhiém cua Tong Giam doc;

g) Tuyén dung lao dong;

h) Kién nghi phuong an tra cd tirc hodc xir 1y 16 trong kinh doanh;

i) Quyén va nghia vu khéac theo quy dinh ctia phap luat, Diéu 16 Cong ty va nghi quyét,
quyét dinh ciia Hoi dong quan tri.

5. Hoéi déng quan tri c6 thé mién nhiém hodc bai nhiém Téng Giam dbc khi da sb
thanh vién Hoi déng quan trji co quyén biéu quyét dur hop tan thanh va b nhiém Tdong
Giam dbc mai thay thé.

IX.  BAN KIEM SOAT
Piéu 36. Ung cir, dé cir thanh vién Ban Kiém soat

1. Viéc img cir, dé ctr Kiém soét vién dugc thyc hién tuong tu quy dinh tai khoan 1,
khoan 2 Diéu 25 Diéu 1¢ nay.
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2. Trudong hop sb luong cac ung vién Ban Kiém soat thong qua dé cir va ung ctr
khong du so luong can thiét, Ban Kiém soat dwong nhiém c6 thé dé cir thém g vién
hoic t6 chirc d& cir theo quy dinh tai Diéu 1é Cong ty, Quy ché noi b vé& quan tri Cong
ty va Quy ché hoat dong cua Ban Kiém soat. Viéc Ban Kiém soat duong nhiém gi6i
thiéu thém tng vién phai duoc cong bd 1d rang trude khi Pai hoi dong ¢ dong biéu
quyét bau thanh vién Ban Kiém soét theo quy dinh cta phap luét.

Piéu 37. Thanh phin Ban Kiém soat

1. S lwong thanh vién Ban Kiém soat ciia Cong ty 1a 03 ngudi. Nhiém ky cua thanh
vién Ban Kiém soat khong qua 05 nim va c6 thé dugc bau lai v6i sb nhiém ky khong
han ché.

2. Thanh vién Ban Kiém soat phai dap tng cac tiéu chuan va diéu kién theo quy dinh
tai Piéu 169 Luat Doanh nghiép va khong thudc cac truong hop sau:

a) Lam viéc trong bo phan ké toan, tai chinh cua Cong ty;

b) La thanh vién hay nhan vién ctia Cong ty kiém toan doc lap thuc hién kiém toan céc
bao cdo tai chinh cia COng ty trong 03 nam lién trudce do.

3. Thanh vién Ban Kiém so4t bi mién nhiém trong cac trudng hop sau:

a) Khong con du tiéu chuan va diéu kién lam thanh vién Ban Kiém soat theo quy dinh
tai khoan 2 Piéu nay;

b) C6 don tur churc va duogc chép thuan;

¢) Céc truong hop khac theo quy dinh tai Diéu 18 nay.

4. Thanh vién Ban Kiém soat bi bii nhiém trong cac trudng hop sau:

a) Khong hoan thanh nhi¢m vy, cong viéc dugc phan cong;

b) Khong thuc hién quyén va nghia vu ctia minh trong 06 thang lién tuc, trir truong hop
bat kha khang;

¢) Vi pham nhiéu lan, vi pham nghiém trong nghia vu ciia thanh vién Ban Kiém soat
theo quy dinh ctia Luat Doanh nghiép va Diéu 1é Cong ty;

d) Trudng hop khac theo nghi quyét Pai hoi dong c6 dong.

Piéu 38. Truwong Ban Kiém soat

1.  Truong Ban Kiém soat do Ban Kiém soat bau trong s6 cac thanh vién Ban Kiém
So4t; viéc bau, mién nhiém, bai nhiém theo nguyen tac da s6. Ban Kiém soat phai cé
hon mét nira s6 thanh vién thudng tra & Viét Nam. Truong Ban Kiém soét phai c¢6 bang
tdt nghi¢p dai hoc tré 1én thudc mat trong cac chuyén nganh kinh té, tai chinh, ké toan,
kiém toan, luat, quan tri kinh doanh hodc chuyén nganh c¢6 lién quan dén hoat dong kinh
doanh ciia doanh nghiép trir trudng hop Piéu 18 Cong ty co quy dinh tiéu chuin khéc
cao hon.

2. Quyén va nghia vu ciia Trudong Ban Kiém soat:

a) Tri€u tap cudc hop Ban Kiém soat;

b) Yéu cau Hoi dong quan tri, Tong Giam dbc va nguoi diéu hanh khac cung cap cac
thong tin lién quan dé bao cao Ban Kiém soat;
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¢) Lap va ky bao cdo cia Ban Kiém soét sau khi di tham khao ¥ kién ctia Hoi ddng quan
tri dé trinh Pai hoi dong c6 dong.

Diéu 39. Quyén va nghia vu ciia Ban Kiém soat

Ban Kiém so4t ¢ cac quyén, nghia vu theo quy dinh tai Diéu 170 Luat Doanh nghiép va
céc quyén, nghia vu sau:

1.  Dé xuit, kién nghi Pai hoi déng cd dong phé duyét danh sach t6 chutre kiém toan
duoc chép thuan thue hién kiém toan Béo cdo tai chinh cta Cong ty; quyét dinh t6 chtrc
kiém toan duoc chép thuan thuc hién kiém tra hoat dong ctia Cong ty, bai mién kiém
toan vién dugc chip thuin khi xét thiy can thiét.

2. Chiu trach nhiém trudc cd dong vé hoat dong giam sat ctia minh.

3. Giam sat tinh hinh tai chinh ctia Cong ty, viéc tuan thu phap luat trong hoat dong
ctia thanh vién Hoi dong quan tri, Tong Giam déc, nguoi quan 1y khac.

4. Pam bao phdi hop hoat dong voi Hoi ddong quan tri, Tong Gidm ddc va co dong.
5. Truong hop phat hién hanh vi vi pham phép luat hoic vi pham Diéu 1é Cong ty cua
thanh vién Hoi dong quan tri, Tong Giam ddc va nguoi diéu hanh khac cia doanh
nghiép, Ban Kiém soat phai thong bao bang vin ban cho Hoi dong quén tri trong vong
48 gid, yéu cau nguoi c6 hanh vi vi pham chdm dut vi pham va c6 giai phap khic phuc
hau qua.

6. Xay dung Quy ché hoat dong cua Ban Kiém soat va trinh Pai hoi dong c6 dong
théng qua.

7. Bao cao tai Dai hoi déng ¢ dong theo quy dinh tai Diéu 290 Nghi dinh )
155/2020/ND-CP ngay 31/12/2020 ctia Chinh phti quy dinh chi tiét thi hanh mot sé diéu
cua Luat Ching khoan.

8.  C6 quyén tiép can ho so, tai lidu ciia Cong ty luu giir tai tru so chinh, chi nhanh va
dia diém khéc; c6 quyén dén dia diém 1am viéc ctia nguoi quan 1y va nhan vién cuia Cong
ty trong gio lam viéc.

9.  C6 quyén yéu cau Hoi déng quan tri, thanh vién Hoi déng quan tri, Téng Gidm
dbc va nguoi quan 1y khic cung cap day du, chinh xac, kip thoi thong tin, tai liu vé
cong tac quan 1y, diéu hanh va hoat dong kinh doanh ctia Cong ty.

10. Cac quyén va nghia vu khéc theo quy dinh cta phap lut va Diéu 1é nay.

Piéu 40. Cudc hop ciia Ban Kiém soat

1. Ban Kiém soat hop dinh ky it nhat méi quy mét lan theo dé nghi cua Truéng Ban
Kiém soét va c6 thé dugc triéu tap hop bat thuong dé giai quyét nhiing cong viéc dot
Xuét.

2. Cudc hop bat thuong ctia Ban Kiém soat duoc triéu tap theo dé nghi cua:

a) Chu tich Hoi dong quan tri;

b) it nhat 2/3 thanh vién Hoi déng quan tri;

¢) Truéng Ban Kiém soat hodc it nhat 2 thanh vién Ban Kiém soat;

d) Tong Giam ddc hodc it nhit nim nguoi quan 1y khac.

Piéu 1é t6 chirc va hoat déng Cong ty c¢é phan Phat hanh sach Thdi Nguyén 35



3. Trong vong 07 ngay Iam viéc, ké tir ngdy nhan dugc vin ban dé nghi hop Ban
Kiém soat bat thudng ciia mot trong cac dbi tugng néu tai Khoan 2 Piéu nay, Trudong
Ban Kiém so4t phai triéu tap va tién hanh cudc hop. Trudng hop sau hai lan dé nghi ké
tiép ma Trudng Ban Kiém soat khong triéu tip cudc hop Ban Kiém soat thi cac thanh
vién Ban Kiém soat tién hanh cudc hop quyét dinh bai nhiém, mién nhiém chitc danh
Trudng ban va bau mot thanh vién khac ctia Ban Kiém soat lam Truéng ban.

4.  Cuoc hop Ban Kiém soét c6 du diéu kién tién hanh khi c6 it nhat 2/3 s6 thanh vién
tré 1én tham dy. Trudng hop hanh vién Ban Kiém soat ving mat, khong tham gia céc
cudc hop Ban Kiém soat lién tyc trong vong 6 thang ma khong c6 1y do chinh dang thi
thanh vién d6 s& bi mat tu cach thanh vién Ban Kiém sot.

5. Ban Kiém soat c6 quyén yéu cu thanh vién Hoi dong quan tri, Tong Giam dbc va
dai dién t6 chtrc kiém toan duoc chﬁp thuan tham du va tra 101 cac van dé can duoc 1am
ro.

6. Biéu quyét:

a) Mbi thanh vién tham du hop Ban Kiém soat c6 mot phiéu biéu quyét tai cudc hop.
Néu thanh vién Ban Kiém soat khong tham dy cudc hop thi c6 thé iy quyén biéu quyét
ciia minh bang vin ban cho mot thanh vién Ban Kiém soat khac thuc hién quyén biéu
quyét thay;

b) Thanh vién Ban Kiém soat c6 cac quyén loi lién quan dén cac van dé duoc dua ra
Ban Kiém soat quyét dinh, khong dugc phép tham gia biéu quyét ddi voi van dé do va
khong dugc tinh vao sb luong dai biéu yéu cau cd mat tai cudc hop, d@)ng thot khong
dugc nhan uy quyén cua thanh vién Ban Kiém soat khac dé tham gia biéu quyét van dé
do;

¢) Néu c6 nghi ngo nay sinh tai cudc hop lién quan dén quyén lgi cua thanh vién Ban
Kiém soat hodc lién quan dén quyén biéu quyét ctia thanh vién Ban Kiém so4t va nhitng
nghi ngd d6 khong dugc thanh vién Ban Kiém soat ty nguyén giai quyét bang cach chap
thuan tir bo quyén biéu quyét, thi nghi ngd d6 s& chuyén toi Chu toa cude hop. Phan
quyét ciia Chu toa c6 gia tri cudi cuing va c6 tinh két ludn trir truong hop khi ban chét va
mtrc do quyén loi ctia thanh vién Ban Kiém so4t ¢6 lién quan d6 chua duoc biét rd;

7. Ban Kiém soat c6 quyén thong qua cac quyét dinh bang viéc tién hanh cudc hop,
bang van ban c6 chit ky cua tat ca cac thanh vién Ban Kiém soat, hodc bang hoi y kién
qua thu tin, qua Fax.

8.  Quyét dinh cia Ban Kiém soat duoc thong qua khi dugc da sé cac thanh vién Ban
Kiém soat c6 quyén tham gia biéu quyét van dé dua ra xin y kién.Tién luong, thu lao,
thuong va lgi ich khac cta thanh vién Ban Kiém soat

Piéu 41. Tién lwong, thu lao, thwéng va lgi ich khac ciia thanh vién Ban Kiém soat duoc
thue hién theo quy dinh sau day:

1. Thanh vién Ban Kiém soat dugc tra thi lao, thudng va loi ich khac theo quyét dinh
ctia Pai hoi dong cb dong. Pai hoi dong cd dong quyét dinh tong mirc thu lao, thudng,
loi ich khac va ngan sach hoat dong hang nim ctia Ban Kiém soat. Tién luong tir vi tri
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kiém nhiém cta Ban kiém soat dugc Cong ty chi tra theo thang bang luong va do Tong
giam déc quyét dinh.

2. Thanh vién Ban Kiém so4t dugc thanh toan chi phi an, &, di lai, chi phi s dung
dich vu tu van doc 14p v6i mirc hop 1y. Téng mirc thu lao va chi phi nay khong vuot qua
tong ngan sach hoat dong hing nim ctia Ban Kiém soat da duoc Pai hoi dong cd dong
chép thuan, trir tredng hop Pai hoi dong cd dong cd quyét dinh khac.

3. Tién lvong va chi phi hoat dong ctia Ban Kiém soét duoc tinh vao chi phi kinh
doanh cuia Cong ty theo quy dinh ctia phéap luat vé thué thu nhip doanh nghiép, quy dinh
khac cua phap luat c6 lién quan va phai dugc 1ap thanh muc riéng trong bao cao tai chinh
hang nim cta Cong ty.

X. TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TRI, KIEM
SOAT VIEN, TONG GIAM POC VA NGUOI PIEU HANH KHAC

Diéu 42. Trach nhiém cin trong

Thanh vién Hoi dong quén tri, Thanh vién Ban Kiém soat, Tong Giam dbc va nguoi
diéu hanh khac ¢6 trach nhiém thuc hién cac nhiém vu cua minh, ké ca nhiing nhi¢m vu
véi tu cach thanh vién cac Tiéu ban cia Hoi déng quan tri, mot cach trung thuc, can
trong vi 1¢1 ich cia Cong ty.

Pi¢u 43. Trach nhiém trung thwe va tranh cac xung dét vé quyén loi

1. Thanh vién Hoi dong quan tri, thanh vién Ban Kiém soat, Tong Giam doc va nguoi
quan ly khac phai cong khai cac loi ich ¢6 lién quan theo quy dinh cua Luat Doanh
nghiép va cac van ban phap luat 1ién quan.

2. Thanh vién Hoi dong quan tri, thanh vién Ban Kiém soat, Tong Giam dbc, ngudi
quan ly khac va nhitng nguoi ¢6 lién quan cua cac thanh vién nay chi dugc st dung
nhirng thong tin c6 dugc nho chirc vu ciia minh dé phuc vu loi ich cta Cong ty.

3. Thanh vién Hoi dong quan tri, thanh vién Ban Kiém soat, Tong Giam dbc va ngudi
quan 1y khac c6 nghia vy thong bao bang vin ban cho Hoi déng quan tri, Ban Kiém soat
vé cac giao dich gitra Cong ty, COng ty con, Cong ty khac do Céng ty dai chung nim
quyén kiém soat trén 50% tré 1én von diéu 18 v6i chinh dbi tugng d6 hodc véi nhing
nguoi ¢o lién quan ctia dbi trong d6 theo quy dinh cta phap luat. Boi voi cac giao dich
néu trén do Dai hoi dong c6 dong hodc Hoi dong quan tri chap thuan, Cong ty phai thuc
hién cong b thong tin vé cac nghi quyét nay theo quy dinh ctia phap luat ching khoan
vé cong bd thong tin.

4.  Thanh vién Hoi dong quan tri khong dugc biéu quyét doi véi giao dich mang lai
loi ich cho thanh vién d6 hodc ngudi co lién quan cua thanh vién dé theo quy dinh cua
Luat Doanh nghiép va Diéu 1¢ Cong ty.

5.  Thanh vién Ho1 dff)ng quan tri, thanh vién Ban Kiém soat, Téng Giam dbc, nguoi
quan 1y khac va nhitng ngudi c¢6 lién quan cta cac ddi tuong nay khong dugce sir dung
hodc tiét 16 cho ngudi khéc cac thong tin ndi bd dé thuc hién cac giao dich c6 lién quan.
6. Giao dich gitta Cong ty véi mot hodc nhiéu thanh vién Hoi dong quan tri, thanh
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vién Ban Kiém soat, Tong Giam d6c, nguoi diéu hanh khac va cac c4 nhan, t6 chiic c¢6
lién quan dén cac d6i twong nay khong bi vo hiéu trong cac trudng hop sau day:

a) Dbi v6i giao dich co gia tri nhé hon 35% tong gia tri tai san duoc ghi trong bao cdo
tai chinh gan nhit, nhitng ndi dung quan trong cta hop ddng hoic giao dich ciing nhur
cac mdi quan h¢ va lgi ich ctia thanh vién Hoi déng quan tri, thanh vién Ban Kiém soat,
Téng Giam ddc, ngudi didu hanh khac di dugc bao cao Hoi dong quan tri va duoc Hoi
ddng quan tri thong qua bang da s phiéu tan thanh ctia nhitng thanh vién Hoi déng quan
tri khong ¢ loi ich lién quan;

b) Di véi giao dich co gié tri tir 35% hoic giao dich dan dén gi tri giao dich phét sinh
trong vong 12 thang ké tir ngay thuc hién giao dich dau tién c6 gia tri tir 35% trd 1én
tong gia tri tai san dugc ghi trong bao céo tai chinh gan nhit, nhitng ndi dung quan trong
clia giao dich nay ciing nhu mdi quan hé va loi ich cta thanh vién Hoi dong quan tri,
thanh vién Ban Kiém soat, Tong Giam ddc, ngudi didu hanh khac da duoc cong bd cho
cac co dong va duoc DPai hoi dong c6 dong thong qua bang phiéu biéu quyét cua cac cb
dong khong co6 o1 ich 1ién quan.

Diéu 44. Trach nhiém vé thiét hai va bdi thuong

1. Thanh vién Hoi dong quan tri, thanh vién Ban Kiém soét, Tong Giam déc va ngudi
diéu hanh khac vi pham nghia vy, trdch nhi¢m trung thyc va can trong, khong hoan thanh
nghia vu cia minh phai chiu trach nhi¢m vé nhiing thiét hai do hanh vi vi pham cua
minh gay ra.

2. Cong ty boi thuong cho nhitng nguoi di, dang hodc co thé trd thanh mot bén lién
quan trong cac vu khiéu nai, kién, khoi to (bao gém cac vu viéc dan su, hanh chinh va
khong phai 12 cac vu kién do Cong ty 12 nguoi khai kién) néu ngudi 6 da hodc dang 1a
thanh vién Hoi déng quan tri, thanh vién Ban Kiém soat, Tong Giam dbc, nguoi diéu
hanh khéc, nhan vién hoic dai dién dugc Cong ty Gy quyén di hodc dang thuc hién
nhiém vu theo uy quyén cua Cong ty, hanh dong trung thuc, cin trong vi loi ich cua
Cong ty trén co s6 tuan thu luat phap va khong co bang ching xac nhan rang ngudi do
da vi pham trach nhi€ém ctia minh.

3. Chi phi boi thudng bao gom chi phi phan quyét, cac khoan tién phat, cac khoan
phai thanh toan phat sinh trong thuc té (ké ca phi thué luat su) khi giai quyét nhirng vu
viéc nay trong khuon kho luat phap cho phép. Cong ty c6 thé mua bao hiém cho nhitng
ngudi ndy dé tranh nhirng trach nhiém boi thudng néu trén.

Xl.  QUYEN TRA CUU SO SACH VA HO SO CONG TY

Diéu 45. Quyén tra ciru s6 sach va hd so

1.  Cb ddng phd thong co quyén tra ctru s6 sach va hd so, cu thé nhu sau:

a) Co dong pho thong cd quyén xem xét, tra ciru va trich luc thong tin vé tén va dia chi
lién lac trong danh sach c6 dong cé quyén biéu quyét; yéu cu sia d6i thong tin khong
chinh xac ctia minh; xem xét, tra ctru, trich luc hodc sao chup Diéu 1¢ Cong ty, bién ban
hop Pai hoi dong c6 dong va nghi quyét Dai hoi dong cb dong;
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b) C6 dong hodc nhom cd dong sé hiru tir 05% tong sd ¢d phan phd thong trd 1én co
quyén xem xét, tra ctru, trich luc sd bién ban va nghi quyét, quyét dinh ciua Hoi dong
quan tri, bo c4o tai chinh giita nim va hiang nim, bdo cdo cua Ban Kiém so4t, hop dong,
giao dich phai théng qua Hoi dong quan trj va tai liéu khac, trir tai liéu lién quan dén bi
mat thuong mai, bi mat kinh doanh ctia Cong ty.

2. Trudng hop dai dién dugc Gy quyén cia c6 dong va nhom cb déng yéu cau tra cliru
s6 sach va ho so thi phai kém theo gidy uy quyén ciia ¢6 dong va nhom cd dong ma
ngudi d6 dai dién hodc ban sao cong chimg cua gidy Gy quyén nay.

3. Thanh vién Hoi dong quan tri, thanh vién Ban Kiém soat, Tong Giam déc va nguoi
diéu hanh khac co quyén tra ctru s6 ding ky ¢ dong ctia Cong ty, danh sach cd dong,
s6 sach va ho so khac ctia Cong ty vi nhitng muc dich lién quan t&i chirc vu cia minh
v6i diéu kién cac thong tin ndy phai duoc bao mat.

4.  Cong ty phai luu giit Diéu 1 nay va nhiing ban sira d6i bo sung Diéu 18, Gidy
ching nhan dang ky doanh nghiép, cac quy ché, cac tai liéu chimg minh quyén s hiru
tai san, nghi quyét Pai hoi dong c6 dong va Hoi dong quan tri, bién ban hop Pai hoi
dong c6 dong va Hoi dong quan tri, cic bao cao ciia Hoi dong quan tri, cic béo cdo cia
Ban Kiém soat, bio cao tai chinh nam, so sach ké toan va cac tai liéu khac theo quy dinh
cua phap luat tai try s¢ chinh hoac mot noi khac véi diéu kién 1 céc ¢d dong va Co quan
dang ky kinh doanh dugc thong bao vé dia diém luu trir cac tai liéu nay.

5. Piéulé Cong ty phai dugc cong b trén trang thong tin dién tir ciia Cong ty.

XIl. CONG NHAN VIEN VA CONG POAN
Diéu 46. Cong nhan vién va cong doan

1. Tong Giam ddc phai 1ap ké hoach dé Hoi dong quan trj thong qua cac van dé lién
quan dén viéc tuyén dung, cho nguoi lao dong nghi viéc, tién lwong, bao hiém xi hoi,
phuc loi, khen thuong va ky luat ddi véi ngudi lao dong va nguoi diéu hanh doanh
nghiép.

2. Tong Giam dbc phai 1ap ké hoach dé Hoi dong quan tri thong qua cac van dé lién
quan dén quan hé cta Cong ty véi cac to chirc cong doan theo cac chuan muc, thong 18
va chinh sach quan 1y t6t nhat, nhitng thong 1é va chinh sach quy dinh tai Diéu 1¢ nay,
cac quy ché cua Cong ty va quy dinh phép luat hién hanh.

XI1l. PHAN PHOI LOI NHUAN

Piéu 47. Phén phoi lgi nhuin

1. Dai hoi dong c6 dong quyét dinh mic chi tra c6 tirc va hinh thirc chi tra co tic
hang nam tur lgi nhudn dugc gitr lai ctia Cong ty.

2. Cong ty khdng thanh toan l4i cho khoan tién tra c6 tirc hay khoan tién chi tra lién
quan t&i mot loai c¢d phiéu.

3. Hoi dong quan tri c thé kién nghi Dai hoi dong c6 dong thong qua viéc thanh toan
toan bd hodc mot phan ¢ tirc bang co phiéu va Hoi dong quan tri 1a co quan thyc thi
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quyét dinh nay.

4. Trudng hop co tic hay nhitng khoan tién khéc lién quan téi mot loai c¢6 phiéu duoc
chi tra bang tién mit, Cong ty phai chi tra bang tién dong Viét Nam. Viéc chi tra co thé
thue hién truc tiép hodc théng qua cac ngan hang trén co sé cac thong tin chi tiét vé tai
khoan ngan hang do c¢6 dong cung cap. Trudng hop Cong ty di chuyén khoan theo diing
cac thong tin chi tiét vé& ngan hang do c6 dong cung cip ma cd déng d6 khong nhan duoc
tién, Cong ty khong phai chiu trach nhiém vé khoan tién Cong ty di chuyén cho cb dong
nay. Viéc thanh toan c6 tirc d6i voi cac ¢b phiéu niém yét/ding ky giao dich tai S& giao
dich chimg khoan c6 thé duoc tién hanh thong qua Cong ty chimg khoan hoic Tong
Cong ty luu ky va bu trur chiing khoan Vi¢t Nam.

5. Can cir Luat Doanh nghiép, Luit Chirmg khoan, Hoi dong quan tri thong qua nghi
quyét, quyét dinh xac dinh mot ngay cu thé dé chot danh sach c6 dong. Cin cit theo ngay
d6, nhirng ngudi ding ky véi tu cach cd6 dong hodc ngudi so hitu cac ching khoan khéc
duoc quyén nhan ¢6 tire béng tién mat hodc cd phiéu, nhan thong bao hoac tai liéu khac.
6. Cac van dé khac lién quan dén phan phéi loi nhuan dugc thuc hién theo quy dinh
cua phap luat.

XIV. TAI KHOAN NGAN HANG, QUY DU TRU, NAM TAI CHiNH VA CHE
PO KE TOAN

Di¢u 48. Tai khoan ngin hang

1. Cong ty m¢ tai khodan tai cac ngan hang Viét Nam hodc tai cadc ngan hang nudc
ngoai dugc phép hoat dong tai Viét Nam.

2. Theo su chip thuan trudc clia co quan c6 thim quyén, trong truong hop can thiét,
Cong ty c6 thé mo tai khoan ngan hang & nudc ngoai theo cac quy dinh cua phap lut.
3. Cong ty tién hanh tat ca cac khoan thanh toan va giao dich ké toan thong qua céc
tai khoan tién Viét Nam hodc ngoai té tai cac ngan hang ma Cong ty mo tai khoan.
Diéu 49. Niim tai chinh

Nam tai chinh ctia Cong ty bat dau tir ngay dau tién ca thang 01 hang nam va két thuc
vao ngay thir 31 ciia thang 12. Nam tai chinh dau tién bat dau tir ngdy cap Gidy ching
nhan dang ky doanh nghiép va két thiic vao ngay thir 31 ctia thang 12 ngay sau ngiy cap
Gidy chitng nhan dang ky doanh nghiép do.

Piéu 50. Ché d ké toan

1. Ché d6 ké toan Cong ty st dung 1a ché d6 ké toan doanh nghiép hodc ché d6 ké
toan dic thu duoc co quan c6 thim quyén ban hanh, chap thuan.

2. Cong ty lap s6 sach ké toan bang tiéng Viét va luu gitt ho so ké toan theo quy dinh
phap luat vé ké toan va phap luat lién quan. Nhimng ho so ndy phai chinh xac, cip nhat,
c6 hé thdng va phai du dé ching minh va giai trinh cac giao dich ctia Cong ty.

3. Céng ty str dung don vi tién té trong ké toan 1a dong Viét Nam. Trudng hop Cong
ty c6 cac nghiép vu kinh té phét sinh cht yéu bang mot loai ngoai té thi dugc tu chon
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ngoai t& d6 lam don vi tién té trong ké toan, chiu trach nhiém vé lya chon dé trudc phap
luat va thong bao cho co quan quan 1y thué tryc tiép.

XV.  BAO CAO THUONG NIEN, BAO CAO TAI CHiNH VA TRACH NHIEM
CONG BO THONG TIN

Diéu 51. Bio cdo tai chinh nim, ban nién va quy

1. Céng ty phai lap bao cao tai chinh nim va bo cdo tai chinh nim phai dugc kiém
toan theo quy dinh ctia phép luat. Cong ty cong bd bao cao tai chinh nam di dugc kiém
toan theo quy dinh cua phéap luat vé cong bd thong tin trén thi trudng ching khoan va
nop cho co quan nha nudce cd thaim quyén.

2. Baéo cdo tai chinh ndm phai bao gdm ddy du cic bao céo, phu luc, thuyét minh theo
quy dinh phép luat vé ké toan doanh nghiép. Bao cdo tai chinh nim phai phan anh mot
cach trung thyc va khach quan tinh hinh hoat dong ctia Cong ty.

3. Cong ty phai lap va cong bd cic bao cao tai chinh ban nién di soat xét va bao céo
tai chinh quy theo quy dinh phép luat vé cong bd thong tin trén thi truong chimg khoan
va nop cho co quan nha nude c6 tham quyeén.

Diéu 52. Bio cdo thwong nién

Cong ty phai 1ap va cong bd Bao cao thudng nién theo cac quy dinh ciia phap luat vé
ching khoén va thi truong ching khoan.

XVI.  KIEM TOAN CONG TY

Piéu 53. Kiém toin

1.  Paihdi dong cb dong chi dinh mot Cong ty kiém toan doc 1ap hodc thong qua danh
sach cac Cong ty kiém toan doc 1ap va ty quyén cho Hoi dong quan tri quyét dinh lya
chon mdt trong s6 cac don vi nay tién hanh kiém toan bao cdo tai chinh cua Cong ty cho
nam tai chinh tiép theo dya trén nhirng diéu khoan va diéu kién thoa thuan véi Hoi déng
quan tri.

2. Béo cao kiém toan dugc dinh kém bao cdo tai chinh ndm ctia Cong ty.

3. Kiém toan vién doc 1ap thuc hién viéc kiém toan bao céo tai chinh cua Cong ty
dugc tham du cac cudc hop Dai hoi déng cd dong va duogc quyén nhan céc thong bdo va
cac thong tin khac lién quan dén cudc hop Dai hoi dong cd dong va duogc phat biéu y
kién tai Dai hoi vé cac van dé co lién quan dén viéc kiém toan béo céo tai chinh cua
Cong ty.

XVII. DAU CUA DOANH NGHIEP

Pi¢u 54. Déu ciia doanh nghiép

1.  Dau bao gdm dau dugc lam tai co s¢ khic ddu hodc ddu dudi hinh thic chit ky sé
theo quy dinh ciia phap luat vé giao dich dién tir.

2. Hoi dong quan tri quyét dinh loai dau, s6 lugng, hinh thitc va ndi dung diu cia
Cong ty, chi nhanh, vin phong dai dién ctua Cong ty (néu co).
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3. Hoi ddng quan tri, Tong Giam ddc str dung va quan 1y dau theo quy dinh ctia phap
luat hién hanh.

XVIII. GIAI THE CONG TY

Piéu 55. Giai thé Cong ty

1.  Céng ty co thé bi giai thé trong nhiing trudng hop sau:

a) Két thuc thoi han hoat dong da ghi trong Diéu 1é Cong ty ma khong c6 quyét dinh gia
han;

b) Theo nghi quyét, quyét dinh ctua Pai hoi ddng cbd dong;

¢) Bi thu hdi Gidy ching nhan ding ky doanh nghiép, trir trudng hop Luat Quan 1y thué
c6 quy dinh khéc;

d) Cac truong hop khac theo quy dinh cta phap luat.

2. Viéc giai thé Cong ty trudc thoi han (ké ca thoi han da gia han) do Pai hoi dong
co dong quyét dinh, Hoi dong quan tri thuc hién. Quyét dinh giai thé nay phai dugc
thong bao hodc phai dugc chap thuin boi co quan ¢ thidm quyén (néu bit budc) theo
quy dinh.

Piéu 56. Thanh ly

1. Toi thiéu sau (06) thang trudc khi két thic thoi han hoat dong ctia Cong ty hoic
sau khi co quyét dinh giai thé Cong ty, Hoi dong quan tri phai thanh 1ap Ban thanh 1y
gdm ba (03) thanh vién. Hai (02) thanh vién do Pai hoi dong c6 dong chi dinh va mot
(01) thanh vién do Hoi dong quan tri chi dinh tir mot Cong ty kiém toan doc 1ap. Ban
thanh 1y chuan bi cac quy ché hoat dong ctia minh. Céc thanh vién ctia Ban thanh 1y ¢6
thé duoc lya chon trong s6 nhan vién cia Cong ty hodc chuyén gia doc lap. Tét ca cac
chi phi lién quan dén thanh 1y duoc Cong ty wu tién thanh toan trude cac khoan ng khac
cua Cong ty.

2. Ban thanh 1y c6 trach nhiém bao cdo cho Co quan ding ky kinh doanh vé ngay
thanh 13p va ngay bat dau hoat dong. Ké tir thoi diém do6, Ban thanh 1y thay mit Cong
ty trong tt ca cac cong viéc lién quan dén thanh Iy Cong ty trude Toa an va cac co quan
hanh chinh.

3. Tién thu duoc tir viéc thanh 1y dugc thanh toan theo thur tu sau:

a. Cac chi phi thanh ly;

b. Cac khoan ng luong, tro cép thoi viéc, bao hiém xa hodi va céc quyén loi1 khac cua
ngudi lao dong theo thoa uwdc lao dong tap thé va hop dong lao dong da ky két;

c. No thué;

d. Cac khoan ng khac cua Cong ty;

d. Phan con lai sau khi di thanh toan tit ca cac khoan ng tir muc (a) dén (d) trén day
duogc chia cho cac cd dong. Cac ¢d phan vu dii duoc vu tién thanh toan trude.

XIX.  GIAI QUYET TRANH CHAP NOI BQ

Diéu 57. Giai quyét tranh chip ndi bd
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1. Truong hop phat sinh tranh chap, khiéu nai lién quan t6i hoat dong cia Cong ty,
quyén va nghia vy ctia cic c6 dong theo quy dinh tai Luat Doanh nghiép, cac quy dinh
phap luat khac, Didu 1é Cong ty, cac quy dinh gitta:

a. Co dong véi Cong ty;

b. C6 dong véi Hoi dong quan tri, Ban Kiém soat, Tong Giam déc hay nguoi diéu hanh
khac;

Céc bén lién quan cb ging giai quyét tranh chip do6 théng qua thuong luong va hoa giai.
Trir trudng hop tranh chép lién quan téi Hoi dong quan tri hoic Chu tich Hoi dong quan
tr1, Chu tich Ho1 déng quan tri chu tri viéc giai quyét tranh chép va yéu cau tung bén
trinh bay cac thong tin lién quan dén tranh chip trong vong bay (07) ngay lam viéc ké
tir ngay tranh chip phat sinh. Trudng hop tranh chép lién quan t6i Hoi dong quan tri hay
Chu tich Hoi dong quan tri, bat cit bén nao ciing ¢ thé yéu cau Ban Kiém soét chi dinh
mot chuyén gia doc 1ap lam trung gian hoa giai cho qua trinh giai quyét tranh chép.

2. Truong hop khong dat duoc quyét dinh hoa giai trong vong séu (06) tuan tir khi
bat ddu qua trinh hoa giai hodc néu quyét dinh cua trung gian hoa giai khong dugc cac
bén chép nhén, mot bén c6 thé dua tranh chép do6 ra Trong tai kinh té hodc Toa an kinh
té.

3. Cac bén tu chiu chi phi c6 lién quan t6i thu tuc thuong lugng va hoa giai. Viéc
thanh toan céc chi phi ctia Toa an dugc thuc hién theo phan quyét ctia Toa an.

XX.  BO SUNG VA SUA POI PIEU LE
Diéu 58. Diéu 1¢ Cong ty

1. Viéc sira ddi, bd sung Piéu 18 nay phai duoc Dai hoi dong c6 dong xem xét, quyét
dinh.

2. Trong truong hop cé nhitng quy dinh cta phap luét c6 lién quan dén hoat dong ciia
Cong ty chua duoc dé cap trong ban Diéu 1é nay hodc trong trudng hop ¢ nhiing quy
dinh méi cta phap luat khac v6i nhiing diéu khoan trong Diéu 1¢ nay thi nhitng quy dinh
ctia phéap luat d6 duong nhién dugc ap dung va diéu chinh hoat dong ctia Cong ty.

XXI.  NGAY HIEU LUC
Piéu 59. Ngay hiéu luc

1.  Ban diéu 1¢ nay gdm 21 muyc 59 diéu duoc Pai hoi dong c6 dong Cong ty co phan
STH HOLDINGS thong qua ngay 26 thang 07 nim 2025 va cung chip thuan hiéu luc
toan vin ctia Diéu 1é nay.

2. Diéulé duoc 1ap thanh muodi (10) ban, ¢o6 gid tri nhu nhau va phai dugc luu gitr tai
tru s& chinh cua Cong ty.

3. Diéulé nay 1a duy nhat va chinh thirc ctia Cong ty.

4. Cac ban sao hodc trich luc Diéu 1& Cong ty phai c6 chir ky bang bt myc cia ngudi
dai dién theo phap luat ctia Cong ty mdi cd gia tri.
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NGUOI PAI DIEN THEO PHAP LUAT
TONG GIAM POC

Lé Tuén Diing
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PREAMBLE

This Charter was adopted pursuant to Resolution No. 02/2025/STH/NQ-DHDCD of the
Extraodinary General Meeting of Shareholders dated 26 month 07 year 2025.

I. DEFINITIONS OF TERMS IN THE CHARTER

Article 1. Interpretation of Terms

1.

In this Charter, the following terms shall be understood as follows: a) Charter capital
means the total par value of shares that have been sold or registered for purchase upon
the establishment of the Joint Stock Company and as stipulated in Article 6 of this
Charter; b) Voting capital means the share capital whereby the holder has the right to
vote on matters within the competence of the General Meeting of Shareholders; ¢) Law
on Enterprises means the Law on Enterprises No. 59/2020/QH14 passed by the National
Assembly of the Socialist Republic of Vietnam on June 17, 2020; d) Law on Securities
means the Law on Securities No. 54/2019/QH14 passed by the National Assembly of
the Socialist Republic of Vietnam on November 26, 2019; d) Vietnam means the
Socialist Republic of Vietnam; e) Date of establishment means the date on which the
Company was first issued an Enterprise Registration Certificate; g) Executive officers
mean the General Director, Deputy General Directors, and Chief Accountant; h)
Company managers mean the Company's managers, including the Chairperson of the
Board of Directors, members of the Board of Directors, the General Director, and other
individuals holding managerial positions as prescribed in the Company's Charter; i)
Related persons mean individuals or organizations defined in Clause 46, Article 4 of the
Law on Securities; k) Shareholders mean individuals or organizations owning at least
one share of the Joint Stock Company; I) Founding shareholders mean shareholders
owning at least one ordinary share and signing the list of founding shareholders of the
Joint Stock Company; m) Major shareholders mean shareholders defined in Clause 18,
Article 4 of the Law on Securities; n) Operating term means the operational duration of
the Company as specified in Article 2 of this Charter and approved by the Company’s
General Meeting of Shareholders; 0) Stock exchange means the Vietnam Stock
Exchange and its subsidiaries.

In this Charter, references to one or more regulations or other documents include any
amendments, supplements, or replacements thereof.

The headings (Sections, Articles of this Charter) are used for convenience in
understanding the content and shall not affect the interpretation of the content of this
Charter.

Il. NAME, TYPE, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES,
OPERATING TERM AND LEGAL REPRESENTATIVE OF THE COMPANY

Article 2. Name, Type, Head Office, Branches, Representative Offices, and Operating
Term of the Company

1.

Company name:

Name in Vietnamese: CONG TY CO PHAN STH HOLDINGS
Name in English: (not available)
Abbreviated name: (not available)
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2. The Company is a joint stock company with legal person status in accordance with the
prevailing laws of Vietnam.
3. The Company’s registered head office is located at:

e Address: No. 65, Group 2, Hoang Van Thu Street, Phan Dinh Phung Ward, Thai Nguyen
Province

Telephone: 028 0385 2335

Fax: 028 0375 4974

Email: info@sthc.com.vn

Website: www.sthc.com.vn

4. The Company may establish branches and representative offices in business locations
to pursue its business objectives in accordance with decisions of the Board of Directors
and within the limits of the law.

5. Unless terminated early as prescribed in Clause 2, Article 54 of this Charter, the
Company’s operating term shall be indefinite from the date of its establishment.

Article 3. Legal Representative of the Company The Company shall have two (02) legal
representative as follows:

1. Chairman of the Board of Directors.
2. General Director

Powers and responsibilities of the legal representative: Represent the Company in exercising
rights and performing obligations arising from the Company’s transactions; represent the
Company as the petitioner in civil matters, as the plaintiff, defendant, or person with related
rights and obligations before arbitration or courts; and exercise other rights and obligations in
accordance with the law and this Charter.

I11. OBJECTIVES, BUSINESS LINES, AND OPERATIONS OF THE COMPANY
Article 4. Business Objectives of the Company
1. The business lines of the Company include, but are not limited to, the following sectors:

e Wholesale of other household products Details: Wholesale of suitcases, briefcases,
bags, wallets, leather and imitation leather goods, perfumes, cosmetics and hygiene
products, ceramics, porcelain, glassware; household electrical appliances, lamps and
lighting equipment; books, newspapers, magazines, stationery; sports equipment; other
household items not elsewhere classified;

« Retail sale of audio and video discs (including blank discs) in specialized stores;

o Retail sale of games and toys in specialized stores;

Retail sale of other new goods in specialized stores; Details: Retail sale of flowers,

ornamental plants, ornamental fish, pet birds, and pets in specialized stores.

Wholesale of machinery, equipment, and spare parts;

Retail sale of books, newspapers, magazines, and stationery in specialized stores;

Retail sale of beverages in specialized stores;

Retail sale of sports equipment in specialized stores;

Wholesale of beverages;

Intermediate level education;

College education;

University education;
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o Master's degree education;

e Other retail in general merchandise stores;

e Primary education;

e Lower secondary education;

o Upper secondary education;

o Elementary level vocational education;

e Cultural and artistic education;

o Other education not elsewhere classified; Details: English and computer training
centers, tutoring centers; life skills and soft skills training; vocational training of less
than 3 months.

« Educational support services; Details: Study abroad consulting, enrollment consulting;
educational experience programs.

o Other accommodation services; Details: Dormitories for students.

« Activities of sports clubs;

o Nursery education;

« Kindergarten education;

e Sports and recreational education;

e Wholesale of food products;

» Retail sale of food in specialized stores;

o Other food service activities; Details: School canteens.

« Beverage service activities;

o Support services for crop production;

o Other land passenger transport; Details: School internal transportation.

e Activities of sports facilities;

e Other amusement and recreation activities not elsewhere classified; Details:
Recreational activities associated with education.

« Organization of trade fairs and exhibitions;

e Printing;

o Services related to printing;

o Mail order or internet retail sales;

o Urban and inter-provincial bus passenger transport; school buses for workers and
students with fixed schedules and stops;

e Book publishing;

o Courier services;

o Digital publishing;

« Information technology services and other computer-related services;

o Computer programming;

« Data processing, leasing, and related activities;

o Accounting, auditing, and tax consulting services;

« Head office activities;

e Management consultancy activities;

o Adbvertising;

o Market research and public opinion polling;

o Specialized design activities;

e Photography activities;

e Operation of employment placement agencies;

e Temporary employment services;

o Provision and management of labor force; Details: Domestic labor supply and
management, labor supply and management for overseas work.

o Urban bus passenger transport;

« Retail sale of hardware, paint, glass, and other construction installation equipment in
specialized stores;
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« Postal activities;

e Poultry farming;

o Freshwater aquaculture;

o Quarrying of stone, sand, gravel, clay;

o Other manufacturing activities not elsewhere classified;

« Construction completion activities;

« Sale of motorcycles and scooters;

« Sale of parts and accessories for motorcycles and scooters;

e Wholesale of computers, peripheral equipment, and software;

« Freight transport by road,;

e Support services for road transport; Details: Management of parking lots, vehicle
guarding services.

o Short-term accommodation services; Details: Hotels.

« Restaurants and mobile food service activities; Details: Food and beverage services.

o Other telecommunications activities; Details: Internet access points.

e Real estate business, land use rights owned or leased by users; Details: Real estate
business (excluding real estate trading floors) (Article 9 of the Law on Real Estate
Business 2023);

o Architectural and related technical consultancy activities (e.g. swimming pool
consultancy);

« Rental of motor vehicles (e.g. car rental, transport rental);

« Rental of personal and household goods (e.g. audio and lighting equipment);

o Other sports activities (e.g. swimming, badminton, tennis, billiards, table tennis,
football);

e Sauna, massage, and similar health services (excluding sports activities);

o Retail sale of tobacco products;

« Predominantly retail sale of food, beverages, tobacco products in general merchandise
stores;

« Retail sale of cereals in specialized stores;

o Retail sale of clothing, footwear, leather, and imitation leather goods in specialized
stores;

o Retail sale of medicines, medical equipment, cosmetics, and hygiene products in
specialized stores;

« Retail sale of pharmaceuticals, medical equipment in specialized stores;

« Retail sale of perfumes, cosmetics, and hygiene products in specialized stores;

« Retail sale of oriental medicine and herbal medicine in specialized stores;

e General wholesale trade;

« Other specialized wholesale not elsewhere classified; Details: Wholesale of fertilizers,
pesticides, and other chemicals used in agriculture (46691); wholesale of other
chemicals (excluding agricultural use) (46692);

e Wholesale of agricultural machinery, equipment, and spare parts;

« Landscaping services;

e Annual crop nursery and care (1310);

« Perennial crop nursery and care (1320);

e Support services for crop production (1610);

o Domestic household employment.

2. The objectives of the Company are: To mobilize and utilize capital in the most efficient
way, continuously organize and develop business operations across sectors to maximize
profit, ensure shareholder benefits, create stable jobs and improve income and living
standards for employees, fulfill tax obligations to the State Budget, and promote
sustainable development of the Company.
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Article 5. Business Scope and Operations of the Company

1.

The Company is permitted to plan and conduct all business activities in accordance with
the registered business lines published on the National Business Registration Portal and
this Charter, in compliance with applicable laws, and to take appropriate measures to
achieve the Company's objectives.

The Company may carry out business activities in other sectors permitted by law and
approved by the General Meeting of Shareholders.

IV. CHARTER CAPITAL, SHARES, AND FOUNDING SHAREHOLDERS

Article 6. Charter Capital, Shares, and Founding Shareholders

1.

2.

The charter capital of the Company is VND 195,000,000,000 (One hundred ninety-five
billion Vietnamese dong).

The total charter capital of the Company is divided into 19,500,000 shares with a par
value of VND 10,000 per share.

The Company may increase its charter capital upon approval by the General Meeting of
Shareholders and in accordance with applicable laws.

As of'the effective date of this Charter, the Company’s shares consist of common shares.
The rights and obligations attached to common shares are specified in Articles 12 and
13 of this Charter.

The Company may issue other classes of preferred shares upon approval by the General
Meeting of Shareholders and in compliance with applicable laws.

The names, addresses, number of shares held, and other relevant information about the
founding shareholders in accordance with the Law on Enterprises are provided in the
attached Appendix, which forms an integral part of this Charter. Common shares must
be offered first to existing shareholders in proportion to their ownership in the Company,
unless otherwise decided by the General Meeting of Shareholders. Unsubscribed shares
will be distributed by the Board of Directors. The Board of Directors may allocate such
shares to shareholders and others under terms no more favorable than those offered to
existing shareholders unless otherwise approved by the General Meeting of
Shareholders.

The Company may repurchase its own issued shares in accordance with the methods
stipulated in this Charter and prevailing laws.

The Company may issue other types of securities as provided by law.

The Company may issue secured and unsecured bonds. Upon approval by the General
Meeting of Shareholders, the Company may issue convertible bonds and bonds with
warrants. Upon approval by the Board of Directors, the Company may issue other types
of bonds.

Article 7. Share Certificates

1.

2.

3.

Shareholders of the Company shall be issued share certificates corresponding to the
number and type of shares they hold.

A share certificate is a type of security certifying the legal rights and benefits of the
holder with respect to a portion of the Company's share capital. The certificate must
contain all information as prescribed in Clause 1, Article 121 of the Law on Enterprises.
Within 30 days from the date of full submission of the documents for share transfer or
from the date of full payment for share purchase as provided in the Company’s share
issuance plan (or other time limit as stipulated in the issuance terms), the shareholder
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shall be issued the corresponding share certificate. The shareholder shall not be charged
by the Company for printing the share certificate.

In case a share certificate is lost, damaged, or otherwise destroyed and no longer usable,
the shareholder shall be reissued a share certificate by the Company upon request. The
request must include: a) Information about the lost, damaged, or destroyed share
certificate; b) A commitment to be liable for any disputes arising from the reissuance of
the new share certificate.

In case a shareholder changes their contact address, they must promptly notify the
Company to update the shareholder register. The Company shall not be responsible for
any inability to contact the shareholder due to not being informed of the shareholder's
change of contact address. Concurrently, the inability to contact or send letters and
documents to a shareholder due to not being informed of the shareholder's change of
contact address shall not affect the procedures for convening General Meetings of
Shareholders, soliciting shareholder opinions in writing, providing documents to
shareholders, and the validity of resolutions passed by the General Meeting of
Shareholders

Article 8. Other Securities Certificates Bond certificates or other securities certificates issued
by the Company must bear the signature of the legal representative and the seal of the Company.

Article 9. Share Transfer

1.

All shares are freely transferable. Listed shares and shares registered for trading on the
Stock Exchange shall be transferred in accordance with the provisions of the law on
securities and the securities market.

Unpaid shares may not be transferred and shall not be entitled to related rights such as
the right to receive dividends, the right to receive bonus shares from owners’ equity, the
right to purchase newly issued shares, and other rights as provided by law.

Article 10. Share Repurchase

1.

In the event that a shareholder fails to fully and timely pay for the shares subscribed, the
Board of Directors shall notify and have the right to demand payment of the remaining
amount, along with interest on such amount and expenses incurred due to the incomplete
payment.

The payment notice must specify the new payment deadline (at least seven (07) days
from the date the notice is sent), the place of payment, and clearly state that if payment
is not made as requested, the unpaid shares will be subject to repurchase.

The Board of Directors has the right to repurchase any shares for which full and timely
payment has not been made, including associated interest and expenses, if the
requirements stated in the notice are not met.

The repurchased shares shall become property of the Company. The Board of Directors
may directly or by authorization sell, redistribute, or otherwise dispose of the
repurchased shares to the former owner or to another party under such terms and
conditions as it deems appropriate.

The shareholder holding the repurchased shares shall automatically lose their
shareholder status for such shares but shall remain liable for payment of all outstanding
amounts and accrued interest as determined by the Board of Directors from the
repurchase date until full payment is made. The Board of Directors has full authority to
enforce full payment of the share value at the time of repurchase.
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6. The repurchase notice shall be sent to the shareholder whose shares are being
repurchased prior to the repurchase date. The repurchase shall remain valid even if there
are errors or negligence in sending the notice.

V. ORGANIZATIONAL STRUCTURE, MANAGEMENT AND CONTROL
Article 11. Organizational Structure, Management and Control
The organizational and governance structure of the Company includes:

The General Meeting of Shareholders (GMS);
The Board of Directors (BOD);

The Supervisory Board;

The General Director.

NS

VI. SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS
Article 12. Rights of Shareholders

1. Ordinary shareholders have the following rights:
a) Attend and speak at the GMS; vote directly or through an authorized representative
or in other forms provided by the Company Charter and law. Each ordinary share
entitles its holder to one vote;
b) Receive dividends as decided by the GMS;
c) Freely transfer their shares to others, except as provided in Clause 3, Article 120,
Clause 1, Article 127 of the Law on Enterprises and other relevant legal regulations;
d) Inspect information relating to themselves in the list of voting shareholders; request
correction of inaccurate personal information;
d) Review, inspect, extract or make copies of the Company Charter, GMS meeting
minutes, and GMS resolutions;
e) Upon dissolution or bankruptcy of the Company, receive a portion of the remaining
assets corresponding to their shareholding after the Company has fulfilled obligations
to creditors and other shareholders in accordance with law;
f) Request the Company to repurchase shares in cases stipulated in Article 132 of the
Law on Enterprises;
g) To be treated equally. Each share of the same class grants its holder equal rights,
obligations, and benefits. If the Company has preferred shares, the rights and obligations
associated with such preferred shares must be approved by the General Meeting of
Shareholders and fully disclosed to shareholders.
h) To have full access to periodic and extraordinary information disclosed by the
Company in accordance with legal regulations.
i) To have their lawful rights and interests protected; to request the suspension or
cancellation of resolutions and decisions of the General Meeting of Shareholders and
the Board of Directors in accordance with legal regulations
k) Other rights as prescribed by law and this Charter.

2. A shareholder or group of shareholders holding 5% or more of the total ordinary
shares is entitled to:
a) Request the convening of the GMS;
b) Review, inspect, and extract minutes and resolutions or decisions of the BOD,
semi-annual and annual financial statements, Supervisory Board reports, contracts and
transactions requiring BOD approval, and other documents, except for trade secrets or
business secrets;
¢) Request the Supervisory Board to examine specific matters relating to management
and operations when deemed necessary. The request must be in writing and include
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full identity and contact information of shareholders (individual or organization),
number and date of share registration, total number of shares held and percentage of
ownership, matters requested to be examined, and the purpose of such examination;

d) Other rights as prescribed by law and this Charter.

A shareholder or group of shareholders holding 10% or more of the total ordinary shares
has the right to nominate candidates to the BOD and the Supervisory Board.
[Detailed nomination procedures follow.]

Article 13. Obligations of Shareholders Ordinary shareholders shall have the following
obligations:

1.
2.

~ow

8.

Fully and timely pay for the shares they have subscribed to purchase.

Not withdraw capital contributed in the form of ordinary shares from the Company in
any form, except where such shares are repurchased by the Company or by others. If a
shareholder withdraws part or all of the contributed capital in violation of this provision,
such shareholder and any related beneficiaries shall be jointly liable for the Company’s
debts and other property obligations within the value of the withdrawn shares and for
any damages caused.

Comply with the Company Charter and internal management regulations.

Abide by resolutions and decisions of the GMS and the BOD.

Keep confidential the information provided by the Company under the Charter and the
law; only use such information to exercise and protect their legitimate rights and
interests; and shall not disseminate, copy, or transmit such information to other
organizations or individuals.

Attend GMS meetings and exercise voting rights through the following forms: a) Attend
and vote directly at the meeting; b) Authorize another individual or organization to
attend and vote at the meeting; c) Attend and vote via online conferencing, e-voting, or
other electronic means; d) Send voting ballots to the meeting by mail, fax, or email; d)
Submit ballots by other means as stipulated in the Company Charter.

Be personally liable when acting on behalf of the Company in any of the following
actions: a) Violating the law; b) Conducting business or other transactions for personal
gain or in favor of other organizations or individuals; c) Paying undue debts in the face
of financial risks to the Company.

Fulfill other obligations as prescribed by applicable law.

Article 14. General Meeting of Shareholders

1.

The GMS consists of all shareholders entitled to vote and is the highest decision-making
body of the Company. The GMS shall convene annually within four (04) months after
the end of the fiscal year. The BOD may extend the time for holding the annual GMS
when necessary, but the extension shall not exceed six (06) months after the end of the
fiscal year. In addition to the annual GMS, extraordinary meetings may be convened.
The annual GMS shall not be held in the form of written consultation.

The Board of Directors convenes the Annual General Meeting of Shareholders and
selects an appropriate location in Vietnam. The Annual General Meeting of
Shareholders decides on matters stipulated by law and the Company's Charter,
particularly approving the annual financial statements and the financial budget for the
subsequent fiscal year. If, at the time of the Annual General Meeting of Shareholders,
the Company has not completed the audited annual financial statement issuance
procedures, the Board of Directors must report the reason and present the self-prepared
annual financial statements for approval at the Annual General Meeting of Shareholders.
Simultaneously, the audited annual financial statements must be presented for approval
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at the nearest General Meeting of Shareholders once the audit procedures are complete.
If the Company's audited annual financial statements contain material exclusions or a
disclaimer of opinion from the audit firm, the Company must invite a representative
from the approved audit firm that performed the audit of the Company's financial
statements to attend the meeting.

3. The BOD must convene an extraordinary GMS in the following cases: a) The BOD
deems it necessary for the interests of the Company; b) The number of remaining
members of the BOD or Supervisory Board is less than the minimum as prescribed by
law; c¢) Upon the request of shareholders or a group of shareholders as stipulated in
Clause 2, Article 115 of the Law on Enterprises. The request must be in writing,
specifying the reason and purpose of the meeting, bearing the signatures of the relevant
shareholders, or compiled into a document with sufficient signatures; d) Upon request
of the Supervisory Board; @) Other cases as prescribed by law and this Charter.

4. Convening of the Extraordinary GMS:

a) The BOD must convene the GMS within 30 days from the date the number of BOD
members, independent BOD members, or Supervisory Board members falls below the
minimum required, or from the date of receiving a valid request under Points ¢ and d,
Clause 3 of this Article;

b) If the BOD fails to convene the GMS within the above time limit, the Supervisory
Board shall convene the GMS within the next 30 days in accordance with Clause 3,
Article 140 of the Law on Enterprises;

c) If the Supervisory Board also fails to convene the GMS, the shareholder(s) as
specified in Point c, Clause 3 of this Article shall have the right to request the legal
representative of the Company to convene the GMS in accordance with the Law on
Enterprises. In such case, the requesting shareholder(s) may ask the Business
Registration Authority to supervise the convening and conduct of the meeting if deemed
necessary. All expenses related to the convening and holding of the GMS shall be
reimbursed by the Company. Such expenses do not include travel, accommodation, and
personal expenses of the shareholders attending the GMS.

d) Procedures for organizing the General Meeting of Shareholders in accordance with
the provisions of Clause 5, Article 140 of the Enterprise Law

Article 15. Rights and Obligations of the General Meeting of Shareholders

1. The GMS shall have the following rights and obligations: a) Approve the Company’s
development orientation; b) Decide on the classes of shares and the total number of
shares of each class permitted for offering; determine the annual dividend rate for each
class of shares; c) Elect, dismiss, and remove members of the BOD and the Supervisory
Board; d) Approve investment in or disposal of assets valued at 35% or more of the total
asset value recorded in the latest financial statement of the Company; d) Approve
amendments and supplements to the Company Charter; ) Approve the annual financial
statements; g) Approve the repurchase of more than 10% of total issued shares of any
class; h) Consider and handle violations by BOD and Supervisory Board members
causing damage to the Company and its shareholders; i) Decide on reorganization and
dissolution of the Company; k) Decide the budget or total remuneration, bonuses, and
other benefits for the BOD and the Supervisory Board; I) Approve the internal corporate
governance regulations; BOD and Supervisory Board operational regulations; m)
Approve the list of approved auditing firms; decide on the appointment and dismissal
of approved auditors when necessary; n) Other rights and obligations as prescribed by
law.
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2. The GMS shall discuss and decide on the following matters: a) The Company’s annual
business plan; b) Self-prepared or audited annual financial statements; ¢) BOD’s report
on its governance activities and performance of the BOD and each of its members; d)
Supervisory Board’s report on the Company’s business performance and activities of
the BOD and the General Director; d) Self-assessment report by the Supervisory Board
and its members; e) Dividend rate per share for each class of shares; g) Number of BOD
and Supervisory Board members; h) Election, dismissal, and removal of BOD and
Supervisory Board members; i) Decide on the budget or total remuneration, bonuses,
and other benefits for the BOD and Supervisory Board; k) Approve the list of approved
auditing firms; decide on the appointment and dismissal of such auditors when
necessary; 1) Approve amendments and supplements to the Company Charter; m)
Approve the classes and number of new shares to be issued and transfer of founding
shareholders’ shares within the first 3 years from the establishment date; n) Division,
separation, consolidation, merger, or conversion of the Company; 0) Reorganization and
dissolution (liquidation) of the Company and appoint the liquidator; p) Approve
investment in or disposal of assets valued at 35% or more of the total asset value
recorded in the latest financial statement, unless otherwise specified in the Charter; q)
Approve the repurchase of more than 10% of total issued shares of any class; r) Approve
contracts and transactions with related parties as stipulated in Clause 1, Article 167 of
the Law on Enterprises where the value is equal to or greater than 35% of the total asset
value recorded in the latest financial statement; s) Approve transactions specified in
Clause 4, Article 293 of Decree No. 155/2020/ND-CP dated December 31, 2020 guiding
the implementation of certain articles of the Law on Securities; t) Approve the internal
governance regulations, the operational regulations of the BOD and Supervisory Board,;
u) Other matters as prescribed by law and this Charter.

3. All resolutions and matters included in the meeting agenda must be discussed and voted
on at the GMS.

Article 16. Authorization to Attend the General Meeting of Shareholders

1. Shareholders or authorized representatives of institutional shareholders may attend the
GMS in person or authorize one or more individuals or organizations to attend on their
behalf.

2. Such authorization must be made in writing. The power of attorney shall be made using
the Company’s template and must specify the name of the authorizing shareholder,
name of the authorized person or organization, number of shares authorized, content,
scope and duration of the authorization, and be signed by both parties. The authorized
person must submit the power of attorney upon registration to attend the meeting.

Article 17. Change of Rights

1. Any change or cancellation of special rights attached to a class of preferred shares shall
be effective only when approved by shareholders representing at least 65% of the total
voting shares of those present at the meeting. Any resolution of the GMS that adversely
changes the rights and obligations of preferred shareholders shall only be passed with
approval from shareholders of the affected preferred share class representing at least
75% of the total number of such shares attending the meeting, or by written consent of
holders of at least 75% of such preferred shares.

2. A meeting of shareholders holding preferred shares to approve such changes shall be
valid only when attended by at least two shareholders (or their authorized
representatives) holding at least one-third of the par value of issued shares of that class.
If this quorum is not met, the meeting shall be reconvened within 30 days and any
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number of attending shareholders shall constitute a valid quorum. Voting at such
meetings may be by secret ballot upon request. Each share of the same class carries
equal voting rights.

The procedures for such separate meetings shall follow Articles 19, 20, and 21 of this
Charter.

Unless otherwise specified in the share issuance terms, the special rights attached to
preferred shares regarding profit or asset distribution shall not be changed by the
issuance of additional shares of the same class.

Article 18. Convening, Agenda, and Notice of the General Meeting of Shareholders

1.

2.

The Chairperson of the BOD shall convene the GMS or the GMS shall be convened in
the cases specified in Points b and c, Clause 4, Article 14 of this Charter.

The person convening the GMS must perform the following: a) Prepare the list of
shareholders eligible to attend and vote at the GMS. The list must be finalized no more
than 10 days before the date of sending the meeting invitation. The Company must
disclose the finalization of the shareholder list at least 20 days prior to the record date;
b) Prepare the agenda and contents of the meeting; ¢) Prepare materials for the meeting;
d) Draft resolutions of the GMS based on the expected contents of the meeting; d)
Determine the time and venue of the meeting; e) Notify and send the meeting invitation
to all shareholders entitled to attend; g) Perform other tasks necessary for the meeting.

The meeting invitation shall be sent to all eligible shareholders and disclosed on the
Company's website, the State Securities Commission, and the stock exchange where the
Company’s shares are listed or registered for trading. The invitation must be sent at least
21 days before the scheduled meeting date (from the date it is validly sent or dispatched).
The agenda and documents for matters to be voted on must be sent to shareholders
and/or posted on the Company’s website for access.

Shareholders or groups of shareholders as defined in Clause 2, Article 12 of this Charter
may propose matters for inclusion in the meeting agenda. Proposals must be in writing
and submitted no later than 03 business days before the meeting date. The proposal must
state the name of the shareholder(s), the number and types of shares held, and the matter
proposed.

The convener has the right to reject such proposals if: a) The proposal is not submitted
in accordance with Clause 4; b) At the time of the proposal, the shareholder(s) do not
hold at least 5% of the ordinary shares as required by Clause 2, Article 12; ¢) The
proposed matter is beyond the GMS’s decision-making authority; d) Other cases as
prescribed by law and this Charter.

The convener must accept and include valid proposals under Clause 4 in the draft agenda
unless they fall under Clause 5. The proposal shall be officially added to the agenda if
approved by the GMS.

Article 19. Conditions for Holding the General Meeting of Shareholders

1.

2.

The GMS shall be held when shareholders representing more than 50% of total voting
shares attend.

If the first meeting does not meet the quorum, a second meeting must be called within
30 days. This meeting shall be held if shareholders representing at least 33% of the total
voting shares attend.

If the second meeting also fails to meet the quorum, a third meeting must be called
within 20 days. The third meeting shall be conducted regardless of the number of voting
shares represented.
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Article 20. Procedures for Holding and Voting at the General Meeting of Shareholders

1.

2.

oo

10.

11.

On the meeting date, the Company shall conduct shareholder registration until all
eligible shareholders present have registered.

Upon registration, each shareholder or authorized representative shall receive a voting
card stating their registration number, full name, and number of voting shares. During
the meeting, shareholders or proxies shall indicate their vote (approve, disapprove, or
abstain) or enter the number of votes for each candidate for the BOD or Supervisory
Board. The vote counting committee shall announce the results immediately after
counting. The GMS shall elect the vote counting committee as proposed by the Chair.
The number of committee members shall be decided by the GMS.

Late-arriving shareholders may register and vote upon arrival. The Chair shall not be
required to pause the meeting, and previously passed resolutions remain valid.

The Chairperson of the BOD shall preside over GMS meetings convened by the BOD.
If absent or incapacitated, the remaining BOD members shall elect a presiding member.
If no one is elected, the Head of the Supervisory Board shall facilitate the election of a
Chair among attendees. The person with the most votes shall preside. The Chair shall
appoint one or more Secretaries.

The Chair may decide on the order, procedures, or any issues arising outside the agenda.
The Chair may postpone the GMS—even with a valid quorum—if: a) Attendees do not
have adequate seating; b) Communication systems are inadequate for participation and
voting; c) Attendees are causing disorder or obstructing a fair and lawful meeting. The
postponement shall not exceed three days.

If the Chair unjustifiably postpones or suspends the meeting, the GMS may elect another
person among the attendees to chair the meeting. All resolutions passed shall remain
valid.

The Chair or Secretary may take necessary actions to ensure order and legality, or to
reflect the will of the majority.

The Chair may require shareholders or proxies to undergo reasonable security checks.
If they refuse, the Chair may deny or remove them from the meeting.

The Chair may take appropriate measures to: a) Arrange seating; b) Ensure safety; c)
Facilitate participation in the meeting. The convener has full authority to modify or
implement necessary measures, including issuing entry passes or other arrangements.
Clauses 1 through 10 shall apply to GMS meetings held via online conferencing, e-
voting, or other electronic means. Resolutions adopted through such formats shall have
the same validity as those passed at physical meetings.

Article 21. Conditions for Adoption of GMS Resolutions

1.

A resolution on the following matters shall be adopted when approved by shareholders
representing at least 65% of the total voting shares of all shareholders attending the
meeting, unless otherwise provided under Clauses 3, 4, and 6, Article 148 of the Law
on Enterprises: a) Types and total number of shares of each type; b) Changes to business
lines and sectors; c) Changes to the organizational management structure of the
Company; d) Investment projects or sale of assets valued at 35% or more of the total
asset value recorded in the latest financial statements of the Company, unless the Charter
provides otherwise; d) Reorganization or dissolution of the Company.

Other resolutions shall be adopted when approved by shareholders holding more than
50% of the total voting shares of all shareholders attending the meeting, except for the
cases specified in Clause 1 of this Article and Clauses 3, 4, and 6, Article 148 of the
Law on Enterprises.
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3. Resolutions of the GMS adopted unanimously by shareholders representing 100% of
the voting shares are valid and enforceable even if the procedures for convening and
adopting such resolutions violate the Law on Enterprises and this Charter.

4. Voting to elect members of the BOD and the Supervisory Board shall be conducted by
cumulative voting. Each shareholder has total votes equal to the number of shares they
own multiplied by the number of members to be elected to the BOD or the Supervisory
Board, and shareholders may concentrate all or part of their votes for one or more
candidates. Candidates receiving the highest number of votes in descending order shall
be elected until the required number of members is reached. In case two or more
candidates have the same number of votes for the final position, the GMS shall conduct
another vote among those candidates or decide based on election regulations.

Article 22. Authority and Procedures for Collecting Written Opinions from Shareholders
to Adopt GMS Resolutions The authority and procedures for collecting written opinions from
shareholders to adopt GMS resolutions are as follows:

1. The BOD may collect written opinions from shareholders to adopt GMS resolutions if
deemed necessary for the Company’s benefit, except for cases specified at Points b and
0, Clause 2, Article 147 of the Law on Enterprises. Additionally, the BOD may collect
opinions in the following cases:

o Change of charter capital via share issuance/offering/repurchase for capital
reduction;

Amendments to the Company Charter;

Determining types and number of shares;

Election, dismissal, or removal of BOD or Supervisory Board members;

Investment or sale of assets valued at 35% or more of total assets as recorded in

the latest financial statements;

o Approving the Company's audited annual financial statements.

2. The BOD must prepare ballots, draft resolutions, and explanatory documents and send
them to all shareholders eligible to vote at least 10 days before the deadline for
submitting ballots. Delivery shall comply with Clause 3, Article 18.

3. Ballots must include: a) Company name, head office address, and enterprise registration
number; b) Purpose of opinion collection; ¢) Full name, contact address, nationality,
and ID of the shareholder (or for organizations: name, enterprise code or ID, and head
office address); d) Issues requiring approval; d) Voting options: approve, disapprove, or
abstain; e) Deadline to return the completed ballot; g) Full name and signature of the
Chair of the BOD and the legal representative.

4. Ballots may be returned via mail, fax, or email: a) For mail: signed by the shareholder
or authorized person and sealed if an organization; sealed envelope until vote counting;
b) For fax/email: ballots must remain confidential until vote counting; c) Ballots
received late or prematurely opened/disclosed are invalid. Ballots not returned are
considered non-participating.

5. The BOD shall count the votes and prepare a minutes of vote counting under the
supervision of the Supervisory Board or a non-executive shareholder. The minutes must
include: a) Company name, head office, registration number; b) Purpose and issues for
approval; ¢) Number of shareholders and voting shares, valid/invalid votes, method of
ballot return, and shareholder list appendix; d) Total votes for, against, and abstentions
per issue; d) Approved issues and respective voting ratios; e) Full name and signatures
of the Chair, vote counters, and supervisors. These individuals are jointly liable for the
accuracy and truthfulness of the minutes and any damages caused by dishonest
counting.

o O O O
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6.

7.

8.

The vote counting minutes and resolution must be sent to shareholders within 15 days
of counting, or posted on the Company website within 24 hours.

Ballots, vote counting minutes, adopted resolutions, and related documents must be
archived at the Company’s head office.

A resolution adopted via written opinion collection is valid when approved by
shareholders representing more than 50% of the total voting shares and has the same
effect as a resolution adopted at a physical GMS meeting.

Article 23. GMS Resolutions and Meeting Minutes

1.

GMS meetings must be recorded in minutes and may also be audio or video recorded or
stored in other electronic forms. The minutes must be prepared in Vietnamese and may
be prepared in a foreign language, containing the following main contents: a) Company
name, head office address, and enterprise registration number; b) Time and location of
the GMS meeting; c) Agenda and contents of the meeting; d) Full name of the Chair
and Secretary; d) Summary of the meeting proceedings and comments of shareholders
on each agenda item; €) Number of shareholders and total voting shares of shareholders
attending the meeting, with an appendix listing shareholders, their proxies, and
corresponding shares and votes; g) Total votes for each matter voted on, including
voting method, number of valid and invalid votes, votes for, against, and abstentions;
and the corresponding percentages; h) Matters approved and corresponding voting
ratios; 1) Full names and signatures of the Chair and Secretary. If either refuses to sign,
the minutes are still valid if signed by all other attending BOD members and contain the
required contents; the minutes must specify the refusal to sign.

The minutes must be completed and adopted before the meeting concludes. The Chair
and Secretary or signatories are jointly responsible for the accuracy and truthfulness of
the minutes.

The Vietnamese and foreign language versions of the minutes are equally legally valid.
In case of discrepancies, the Vietnamese version prevails.

GMS resolutions and meeting minutes must be published on the Company’s website
within 24 hours of the meeting's conclusion.

The GMS resolutions, meeting minutes, shareholder attendance list with signatures,
proxy documents, and attached materials (if any), and documents sent with the meeting
notice must be archived at the Company's head office.

Article 24. Request for Annulment of GMS Resolutions Within 90 days from the date of
receipt of the resolution or GMS meeting minutes or written opinion voting results, shareholders
or groups of shareholders specified in Clause 2, Article 115 of the Law on Enterprises may
request a court or arbitration body to annul the resolution or part thereof in the following cases:

1.

2.

The procedures for convening the meeting or adopting the resolution seriously violated
the Law on Enterprises or this Charter, except for the case specified in Clause 3, Article
21 of this Charter.

The resolution’s content violates the law or this Charter.

Article 25. Nomination and Candidacy for the Board of Directors

1.

In cases where candidates for the Board of Directors (BOD) have been identified, the
Company must disclose information related to such candidates at least 10 days prior to
the opening date of the GMS meeting on the Company's website so that shareholders
can review them before voting. BOD candidates must submit a written commitment to
the accuracy and truthfulness of the disclosed personal information and pledge to
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perform their duties with integrity, prudence, and in the best interest of the Company if
elected. Disclosed information must include: a) Full name, date of birth; b) Professional
qualifications; ¢) Employment history; d) Other managerial positions (including BOD
positions in other companies); d) Interests related to the Company and its related parties;
e) Other information (if any) as prescribed by the Charter; g) For public companies,
information about companies where the candidate is currently serving as a BOD
member, other managerial positions, and interests related to the Company (if any) must
also be disclosed.

2. Shareholders or groups of shareholders holding 10% or more of total ordinary shares
have the right to nominate BOD candidates as provided in this Article. Shareholders or
groups holding:

o 10% to less than 20% may nominate one (01) candidate;

20% to less than 30% may nominate up to two (02) candidates;

30% to less than 40% may nominate up to three (03) candidates;

40% to less than 50% may nominate up to four (04) candidates;

50% to less than 65% may nominate up to five (05) candidates;

o 65% or more may nominate all candidates.

3. If the number of BOD candidates nominated and self-nominated is still insufficient as
prescribed in Clause 5, Article 115 of the Law on Enterprises, the incumbent BOD shall
nominate additional candidates or organize nominations in accordance with this Charter,
the Company's internal corporate governance regulations, and the BOD's operating
regulations. Such nominations must be clearly disclosed prior to the GMS voting on
BOD members as per legal regulations.

4. BOD members must meet the criteria and conditions stipulated in Clauses 1 and 2,
Article 155 of the Law on Enterprises and this Charter.

o O O O

Article 26. Composition and Term of the Board of Directors

1. The number of BOD members shall be three (03).

2. The term of a BOD member shall not exceed 5 years and may be re-elected with no
limit on the number of terms. An individual may only be elected as an independent BOD
member of a company for no more than two consecutive terms. In the event that all
BOD members' terms end at the same time, they shall continue their roles until
replacements are elected and assume duties.

3. The composition of the BOD is as follows: The BOD of a public company must ensure
that at least one-third (1/3) of its total members are non-executive members. The
Company must minimize the number of BOD members concurrently holding executive
positions to ensure BOD independence. The total number of independent BOD members
must comply with the following: a) At least 01 independent member for a BOD with 03
to 05 members; b) At least 02 independent members for a BOD with 06 to 08 members;
c) At least 03 independent members for a BOD with 09 to 11 members.

4. A BOD member shall cease to hold office if dismissed, removed, or replaced by the
GMS pursuant to Article 160 of the Law on Enterprises.

5. Appointment of BOD members must be publicly disclosed in accordance with laws on
information disclosure in the securities market.

6. A BOD member is not required to be a shareholder of the Company.

VIil. BOARD OF DIRECTORS

Article 25. Nomination and Candidacy for the Board of Directors
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1. In cases where candidates for the Board of Directors (BOD) have been identified, the
Company must disclose information related to such candidates at least 10 days prior to
the opening date of the GMS meeting on the Company's website so that shareholders
can review them before voting. BOD candidates must submit a written commitment to
the accuracy and truthfulness of the disclosed personal information and pledge to
perform their duties with integrity, prudence, and in the best interest of the Company if
elected. Disclosed information must include: a) Full name, date of birth; b) Professional
qualifications; ¢) Employment history; d) Other managerial positions (including BOD
positions in other companies); d) Interests related to the Company and its related parties;
e) Other information (if any) as prescribed by the Charter; g) For public companies,
information about companies where the candidate is currently serving as a BOD
member, other managerial positions, and interests related to the Company (if any) must
also be disclosed.

2. Shareholders or groups of shareholders holding 10% or more of total ordinary shares
have the right to nominate BOD candidates as provided in this Article. Shareholders or
groups holding:

10% to less than 20% may nominate one (01) candidate;

20% to less than 30% may nominate up to two (02) candidates;

30% to less than 40% may nominate up to three (03) candidates;

40% to less than 50% may nominate up to four (04) candidates;

50% to less than 65% may nominate up to five (05) candidates;

65% or more may nominate all candidates.

3. If the number of BOD candidates nominated and self-nominated is still insufficient as
prescribed in Clause 5, Article 115 of the Law on Enterprises, the incumbent BOD shall
nominate additional candidates or organize nominations in accordance with this Charter,
the Company's internal corporate governance regulations, and the BOD's operating
regulations. Such nominations must be clearly disclosed prior to the GMS voting on
BOD members as per legal regulations.

4. BOD members must meet the criteria and conditions stipulated in Clauses 1 and 2,
Article 155 of the Law on Enterprises and this Charter.

o O O O O O

Article 26. Composition and Term of the Board of Directors

1. The number of BOD members shall be five (05).

2. The term of a BOD member shall not exceed 5 years and may be re-elected with no
limit on the number of terms. An individual may only be elected as an independent BOD
member of a company for no more than two consecutive terms. In the event that all
BOD members' terms end at the same time, they shall continue their roles until
replacements are elected and assume duties.

3. The composition of the BOD is as follows: The BOD of a public company must ensure
that at least one-third (1/3) of its total members are non-executive members. The
Company must minimize the number of BOD members concurrently holding executive
positions to ensure BOD independence. The total number of independent BOD members
must comply with the following: a) At least 01 independent member for a BOD with 03
to 05 members; b) At least 02 independent members for a BOD with 06 to 08 members;
c) At least 03 independent members for a BOD with 09 to 11 members.

4. A BOD member shall cease to hold office if dismissed, removed, or replaced by the
GMS pursuant to Article 160 of the Law on Enterprises.

5. Appointment of BOD members must be publicly disclosed in accordance with laws on
information disclosure in the securities market.

6. A BOD member is not required to be a shareholder of the Company.
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Article 27. Powers and Responsibilities of the Board of Directors

1. The BOD is the managerial body of the Company, fully authorized to act on behalf of
the Company in deciding and executing its rights and obligations, except for matters
falling under the authority of the GMS.

2. The rights and responsibilities of the BOD are defined by law, the Charter, and GMS
resolutions. Specifically, the BOD has the following powers and duties: a) Decide on
strategies, medium-term development plans, and annual business plans of the Company;
b) Propose the types and total number of shares to be offered for sale; c) Decide on the
sale of unissued shares within the authorized limits for each type of share; decide on
other capital-raising methods; d) Decide on the share and bond offering prices of the
Company; d) Decide on share repurchases as prescribed in Clauses 1 and 2, Article 133
of the Law on Enterprises; €) Approve investment plans and projects within the scope
and limits stipulated by law; g) Decide on market development, marketing, and
technology strategies; h) Approve contracts of sale, purchase, loan, lending, and other
transactions valued at 35% or more of the Company’s total assets as recorded in the
latest financial statements, except those under the authority of the GMS pursuant to
Point d, Clause 2, Article 138 and Clauses 1 and 3, Article 167 of the Law on
Enterprises; i) Elect, dismiss, and remove the Chairperson of the BOD; appoint, dismiss,
sign, and terminate contracts with the General Director and other key managers as
defined in the Charter; decide on their salaries, remuneration, bonuses, and other
benefits; appoint authorized representatives to participate in members’ councils or
general meetings of shareholders in other companies, and decide on their remuneration
and other benefits; k) Supervise and direct the General Director and other managers in
running the day-to-day business of the Company; 1) Decide on the organizational
structure and internal governance regulations of the Company; decide on the
establishment of subsidiaries, branches, representative offices, and investments in or
share acquisitions of other enterprises; m) Approve the agenda and meeting materials
for the GMS; convene the GMS or solicit shareholder opinions for resolution adoption;
n) Submit the self-prepared or audited annual financial statements to the GMS; 0)
Propose dividend payment rates; decide the timeline and procedures for dividend
distribution or handling business losses; p) Propose the reorganization or dissolution of
the Company; petition for Company bankruptcy; q) Issue BOD operational regulations,
the Company’s internal corporate governance regulations (upon GMS approval); issue
regulations on the operations of the BOD’s Audit Committee and information disclosure
regulations; s) Other rights and responsibilities in accordance with the Law on
Enterprises, the Law on Securities, other legal regulations, and the Charter.

3. The BOD must report to the GMS on its activities in accordance with Article 280 of
Decree No. 155/2020/ND-CP dated December 31, 2020, detailing the implementation
of certain provisions of the Law on Securities.

Article 28. Remuneration, Bonuses, and Other Benefits of BOD Members

1. The Company may pay remuneration and bonuses to BOD members based on business
results and efficiency.

2. BOD members are entitled to remuneration and bonuses. Remuneration is based on the
number of working days required to fulfill a BOD member’s duties and the daily rate.
The BOD proposes remuneration levels for each member on a consensus basis. Total
remuneration and bonuses of the BOD are determined by the GMS at its annual meeting.

3. The remuneration of each BOD member shall be accounted for as a business expense
of the Company in accordance with tax laws and must be disclosed as a separate item
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in the Company’s annual financial statements and reported to the GMS at the annual
meeting.

BOD members who hold executive positions or serve on BOD subcommittees or
perform tasks beyond their regular duties may receive additional remuneration in the
form of lump-sum payments, salaries, commissions, profit shares, or other forms as
decided by the BOD.

BOD members are entitled to reimbursement of all travel, accommodation, and other
reasonable expenses incurred while performing their BOD duties, including expenses
related to attending GMS, BOD, or BOD subcommittee meetings.

With GMS approval, the Company may purchase liability insurance for BOD members.
This insurance does not cover liabilities arising from legal violations or breaches of the
Charter.

Article 29. Chairperson of the Board of Directors

1.

2.
3.

The Chairperson of the Board of Directors (BOD) shall be elected, dismissed, or
removed by the BOD from among its members.

The Chairperson of the BOD shall not concurrently serve as the General Director.

The Chairperson of the BOD has the following rights and responsibilities: a) Formulate
the BOD's activity programs and plans; b) Prepare meeting agendas, contents, and
materials; convene and preside over BOD meetings; c¢) Organize the adoption of BOD
resolutions and decisions; d) Supervise the implementation of BOD resolutions and
decisions; d) Preside over GMS meetings; e¢) Other rights and responsibilities as
stipulated by the Law on Enterprises and this Charter.

In the event of resignation, dismissal, or removal of the Chairperson, the BOD must
elect a replacement within 10 days from the date of such resignation, dismissal, or
removal.

If the Chairperson is absent or unable to perform their duties, they must authorize
another BOD member in writing to exercise their rights and responsibilities in
accordance with the Charter. If no one is authorized, or the Chairperson is deceased,
missing, detained, serving a prison sentence, undergoing compulsory treatment,
absconding, legally incapacitated, or prohibited by the Court from holding the position,
the remaining BOD members shall elect a new Chairperson by majority vote until the
BOD issues a new decision.

Article 30. Meetings of the Board of Directors

1.

The Chairperson shall be elected at the first BOD meeting within 07 working days from
the end of the BOD election. This meeting shall be convened and chaired by the member
with the highest number or percentage of votes. If multiple members receive equal
highest votes, the BOD shall elect a convener by majority vote.

The BOD shall meet at least once every quarter and may convene extraordinary
meetings.

The Chairperson shall convene BOD meetings in the following cases: a) At the request
of the Supervisory Board or an independent BOD member; b) At the request of the
General Director or at least 05 other managers; c) At the request of at least 02 BOD
members.

Requests under Clause 3 must be in writing, stating the purpose, matters to be discussed,
and matters under the BOD's authority.

The Chairperson must convene a BOD meeting within 07 working days from receiving
a valid request as per Clause 3. Failure to do so shall make the Chairperson liable for
any damages to the Company, and the requester may convene the meeting themselves.
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6. The Chairperson or convener must send meeting invitations no later than 03 working
days before the meeting. The notice must specify the time, location, agenda, discussion
items, and include relevant materials and voting ballots. Notices may be sent via written
invitation, phone, fax, email, or other methods stipulated by the Charter and must reach
each BOD member’s registered address.

7. The Chairperson or convener must send meeting invitations and materials to the
Supervisory Board members as well. Supervisory Board members may attend and
discuss at BOD meetings but may not vote.

8. A BOD meeting is valid when at least 3/4 of the members attend. If the required quorum
Is not met, a second meeting must be convened within 07 days. This second meeting is
valid if more than half of the BOD members attend.

9. A BOD member is deemed to attend and vote at a meeting if they: a) Attend and vote
directly; b) Authorize another person to attend and vote per Clause 11; c) Attend and
vote via online meeting, electronic voting, or other electronic means; d) Submit a voting
ballot via mail, fax, or email; d) Submit a voting ballot via other means as stipulated in
the Charter.

10. If a voting ballot is submitted via mail, it must be sealed in an envelope and delivered
to the Chairperson no later than one hour before the meeting. Ballots may only be
opened in the presence of all attendees.

11. BOD members must attend all meetings. A member may authorize another person to
attend and vote if approved by the majority of the BOD.

12. BOD resolutions and decisions are passed by majority vote of attending members. In
case of a tie, the Chairperson shall have the casting vote.

Article 31. Committees under the Board of Directors

1. The Board of Directors may establish subcommittees responsible for development
policy, human resources, remuneration, internal audit, and risk management. The
number of members shall be decided by the BOD, with at least three (03) members
including BOD members and external members. Independent or non-executive BOD
members should constitute the majority of each subcommittee, and one of these
members shall be appointed as the Head of the subcommittee by BOD resolution. The
subcommittees shall operate in accordance with BOD regulations. A resolution of a
subcommittee shall only be valid if approved by a majority of attending and voting
members.

2. Implementation of BOD or subcommittee decisions must comply with applicable laws,
this Charter, and the Company’s internal governance regulations.

Article 32. Corporate Governance Officer

1. The BOD must appoint at least one (01) Corporate Governance Officer to assist in
corporate governance activities. If necessary, the BOD may appoint a Company
Secretary. The Corporate Governance Officer may concurrently serve as the Company
Secretary.

2. The Corporate Governance Officer must not concurrently work for any auditing firm
currently auditing the Company's financial statements.

3. The Corporate Governance Officer has the following rights and responsibilities: a)
Advise the BOD on convening the General Meeting of Shareholders (GMS) and
handling matters between the Company and shareholders; b) Prepare meetings of the
BOD, Supervisory Board, and GMS as requested by the BOD or Supervisory Board; c)
Advise on meeting procedures; d) Attend meetings; d) Advise on the formulation of
BOD resolutions in compliance with the law; e) Provide financial information, minutes
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of BOD meetings, and other information to BOD and Supervisory Board members; g)
Monitor and report to the BOD on the Company’s information disclosure activities; h)
Serve as the liaison with stakeholders; i) Maintain confidentiality of information as
required by law and the Charter; k) Other rights and responsibilities as prescribed by
law and the Charter.

VIll. GENERAL DIRECTOR AND OTHER EXECUTIVES

Article 33. Organizational Structure of Management The Company’s management system
must ensure that the management team is accountable to the Board of Directors (BOD) and
subject to the supervision and direction of the BOD in the Company’s day-to-day business
operations. The Company shall have one General Director, Deputy General Directors, a Chief
Accountant, and other managerial positions as appointed by the BOD. The appointment,
dismissal, or removal of these positions must be approved through resolutions or decisions of
the BOD.

Article 34. Executives of the Company

1. Executives of the Company include the General Director, Deputy General Directors, the
Chief Accountant, and other executives as stipulated by the Charter.

2. Based on the proposal of the General Director and with the BOD’s approval, the
Company may recruit other executives in a number and with qualifications suitable to
the Company’s organizational structure and internal regulations as stipulated by the
BOD. Executives shall be responsible for assisting the Company in achieving its
operational and organizational goals.

3. The General Director shall receive salary and bonuses. The salary and bonus of the
General Director shall be determined by the BOD.

4. The salaries of executives shall be accounted for as business expenses of the Company
in accordance with laws on corporate income tax, disclosed as a separate line item in
the Company’s annual financial statements, and reported to the General Meeting of
Shareholders (GMS) at the annual meeting.

Article 35. Appointment, Dismissal, Duties, and Powers of the General Director

1. The BOD shall appoint one of its members or hire another person as the General
Director; and shall sign a labor contract specifying salary, remuneration, benefits, and
other related terms. Information on the General Director’s salary, remuneration, and
benefits must be reported at the Company’s annual GMS.

2. The General Director shall manage the Company’s day-to-day business operations, be
subject to the supervision of the BOD, and be responsible to the BOD and the law for
exercising their assigned powers and duties.

3. The term of the General Director shall not exceed 05 years and may be renewed for an
unlimited number of terms. The General Director must meet the standards and
conditions prescribed by law and the Charter.

4. The General Director has the following rights and responsibilities: a) Decide on matters
related to the Company’s daily business operations that do not fall under the authority
of the BOD; b) Organize the implementation of resolutions and decisions of the BOD;
¢) Implement the Company’s business plans and investment projects; d) Propose the
organizational structure and internal management regulations of the Company; d)
Appoint, dismiss, and remove management personnel within the Company, except for
positions under the BOD’s authority; e) Determine salaries and other benefits for
employees of the Company, including executives within their authority; g) Recruit
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employees; h) Propose dividend payment plans or handling of business losses; i) Other
rights and responsibilities as prescribed by law, the Charter, and resolutions or decisions
of the BOD.

5. The BOD may dismiss or remove the General Director with the approval of the majority
of voting BOD members present at the meeting and appoint a new General Director as
a replacement.

IX. SUPERVISORY BOARD
Article 36. Nomination and Candidacy for Members of the Supervisory Board

1. The nomination and candidacy of Supervisors shall be carried out similarly to the
provisions set forth in Clauses 1 and 2, Article 25 of this Charter.

2. In case the number of nominated and self-nominated candidates for the Supervisory
Board is insufficient, the incumbent Supervisory Board may nominate additional
candidates or organize the nomination process in accordance with this Charter, the
Company’s internal corporate governance regulations, and the Supervisory Board's
operational regulations. The incumbent Supervisory Board’s nomination of additional
candidates must be clearly disclosed prior to the General Meeting of Shareholders’ vote
on the election of Supervisory Board members in accordance with the law.

Article 37. Composition of the Supervisory Board

1. The Supervisory Board shall consist of 03 members. The term of office for members of
the Supervisory Board shall not exceed 05 years and may be renewed for an unlimited
number of terms.

2. Members of the Supervisory Board must meet the standards and conditions specified in
Article 169 of the Law on Enterprises and shall not fall under the following
circumstances: a) Working in the accounting or finance department of the Company; b)
Being a member or employee of the independent auditing firm auditing the Company’s
financial statements during the previous 03 consecutive years.

3. A member of the Supervisory Board shall be dismissed in the following cases: a) No
longer meeting the standards and conditions to be a member of the Supervisory Board
as prescribed in Clause 2 of this Article; b) Submission of a resignation letter that is
accepted; c) Other cases as stipulated in this Charter.

4. A member of the Supervisory Board shall be removed in the following cases: a) Failing
to fulfill assigned duties and tasks; b) Failing to perform their rights and obligations for
06 consecutive months, except in cases of force majeure; c) Repeated or serious
violations of the duties of a Supervisory Board member as prescribed by the Law on
Enterprises and the Charter; d) Other cases in accordance with the resolutions of the
General Meeting of Shareholders.

Article 38. Head of the Supervisory Board

1. The Head of the Supervisory Board shall be elected by the Supervisory Board from
among its members by majority vote. The Supervisory Board must have more than half
of its members residing in Vietnam. The Head of the Supervisory Board must have a
university degree or higher in one of the following fields: economics, finance,
accounting, auditing, law, business administration, or a discipline relevant to the
Company’s business activities, unless otherwise specified in the Charter.

2. Rights and duties of the Head of the Supervisory Board: a) Convene meetings of the
Supervisory Board; b) Request the BOD, the General Director, and other executives to
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provide relevant information to report to the Supervisory Board; ¢) Prepare and sign the
Supervisory Board’s reports after consulting with the BOD to be submitted to the
General Meeting of Shareholders.

Article 39. Rights and Duties of the Supervisory Board The Supervisory Board shall have
the rights and duties specified in Article 170 of the Law on Enterprises and the following rights
and duties:

1.

no

&

Propose and recommend to the General Meeting of Shareholders the approval of the list
of approved auditing firms to audit the Company’s financial statements; decide on the
approved auditing firm to inspect the Company’s operations; dismiss an approved
auditor when deemed necessary.

Be accountable to shareholders for its supervisory activities.

Monitor the Company’s financial status and compliance with the law in the activities of
members of the BOD, the General Director, and other managers.

Ensure coordination with the BOD, General Director, and shareholders.

If discovering any violations of the law or the Charter by members of the BOD, the
General Director, or other executives of the Company, the Supervisory Board must
notify the BOD in writing within 48 hours, request the violator to cease such violations,
and propose remedial measures.

Develop the Supervisory Board’s internal operational regulations and submit them to
the General Meeting of Shareholders for approval.

Report to the General Meeting of Shareholders in accordance with Article 290 of Decree
No. 155/2020/ND-CP dated December 31, 2020, detailing the implementation of certain
articles of the Law on Securities.

Have the right to access documents and records of the Company stored at the head
office, branches, and other locations; and visit the workplaces of managers and
employees during working hours.

Be entitled to request the BOD, members of the BOD, the General Director, and other
executives to provide complete, accurate, and timely information and documentation
regarding the management, operations, and business activities of the Company.

10. Other rights and duties as prescribed by law and this Charter.

Article 40. Meetings of the Supervisory Board

1.

2.

The Supervisory Board shall meet at least quarterly at the request of the Head of the
Supervisory Board and may hold extraordinary meetings to address urgent matters.
Extraordinary meetings of the Supervisory Board may be convened at the request of: a)
The Chairperson of the Board of Directors; b) At least 2/3 of the members of the Board
of Directors; ¢) The Head of the Supervisory Board or at least 2 members of the
Supervisory Board; d) The General Director or at least five other managers.

Within 07 working days from the date of receiving a written request to convene an
extraordinary meeting as stated in Clause 2 of this Article, the Head of the Supervisory
Board must convene and hold the meeting. If the Head of the Supervisory Board fails
to do so after two consecutive requests, the Supervisory Board members may convene
the meeting to vote on the dismissal and replacement of the Head of the Supervisory
Board.

A meeting of the Supervisory Board is valid when at least 2/3 of the members are
present. Any member absent from meetings for 06 consecutive months without valid
reasons shall lose their position as a member of the Supervisory Board.

The Supervisory Board may request members of the BOD, the General Director, and
representatives of the approved auditing firm to attend and clarify issues.

The Charter of STH Holdings Joint Stock Company



6. Voting: a) Each attending member of the Supervisory Board shall have one vote.
Members unable to attend may authorize another member to vote on their behalf in
writing; b) Members having a conflict of interest in matters under discussion shall not
vote on such matters and shall not be counted towards the quorum. They may not be
authorized by other members to vote on such matters; c) In case of dispute regarding
voting rights or interest conflicts and such issues are not voluntarily resolved, the matter
shall be referred to the Chairperson of the meeting whose decision shall be final unless
the nature and extent of the interest are not clearly known.

7. The Supervisory Board may adopt decisions by holding a meeting, by written consent
signed by all members, or through consultation via mail or fax.

8. Decisions of the Supervisory Board shall be adopted when a majority of eligible
members vote in favor.

Article 41. Salaries, Remuneration, Bonuses, and Other Benefits of Members of the
Supervisory Board

1. Members of the Supervisory Board shall receive remuneration, bonuses, and other
benefits as decided by the General Meeting of Shareholders. The General Meeting of
Shareholders shall determine the total annual remuneration, bonuses, and other benefits,
as well as the operational budget of the Supervisory Board. Salaries for the part-time
positions of the Supervisory Board Member are paid by the Company according to the
salary scale and decided by the General Director

2. Members shall be reimbursed for reasonable expenses for accommodation, travel, and
independent consultancy services. The total remuneration and expenses shall not exceed
the Supervisory Board’s approved annual budget, unless otherwise decided by the
General Meeting of Shareholders.

3. The salaries and operational expenses of the Supervisory Board shall be accounted for
as business expenses of the Company in accordance with laws on corporate income tax
and other relevant regulations, and shall be listed as a separate item in the Company’s
annual financial statements.

X. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS,
SUPERVISORS, GENERAL DIRECTOR, AND OTHER EXECUTIVES

Article 42. Duty of Care Members of the Board of Directors, members of the Supervisory
Board, the General Director, and other executives shall perform their duties, including those as
members of committees under the Board of Directors, with honesty, prudence, and in the best
interests of the Company.

Article 43. Duty of Loyalty and Avoidance of Conflicts of Interest

1. Members of the Board of Directors, members of the Supervisory Board, the General
Director, and other managers must disclose any relevant interests as prescribed by the
Law on Enterprises and related legal documents.

2. Members of the Board of Directors, members of the Supervisory Board, the General
Director, other managers, and their related persons shall only use information obtained
through their positions to serve the interests of the Company.

3. Members of the Board of Directors, members of the Supervisory Board, the General
Director, and other managers must notify the Board of Directors and the Supervisory
Board in writing of transactions between the Company, its subsidiaries, or other
companies controlled by the public company holding 50% or more of charter capital
and the aforementioned individuals or their related persons, in accordance with the law.
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For transactions subject to approval by the General Meeting of Shareholders or the
Board of Directors, the Company must disclose information regarding the resolutions
passed as prescribed by the securities laws.

4. Members of the Board of Directors shall not vote on transactions that bring benefits to
themselves or their related persons, as stipulated by the Law on Enterprises and this
Charter.

5. Members of the Board of Directors, members of the Supervisory Board, the General
Director, other managers, and their related persons shall not use or disclose internal
information to others for engaging in related transactions.

6. Transactions between the Company and one or more members of the Board of Directors,
the Supervisory Board, the General Director, other executives, or their related
individuals or organizations shall not be invalid if: a) For transactions valued at or below
35% of the total assets recorded in the most recent financial statements, the key terms
and relationships or interests of the involved parties were reported to the Board of
Directors and approved by a majority of the disinterested members; b) For transactions
valued above 35% or where cumulative transactions within 12 months from the initial
transaction equal or exceed 35% of the Company’s total assets, the key terms and
relationships or interests of the involved parties were disclosed to shareholders and
approved by a vote of the disinterested shareholders at the General Meeting of
Shareholders.

Article 44. Liability for Damages and Indemnification

1. Members of the Board of Directors, members of the Supervisory Board, the General
Director, and other executives who breach their duty of honesty, care, or fail to fulfill
their responsibilities shall be liable for damages caused by their violations.

2. The Company shall indemnify any person who is, was, or may become involved in any
claims, lawsuits, or legal proceedings (including civil, administrative, and non-
Company-initiated lawsuits) as a result of being or having been a member of the Board
of Directors, Supervisory Board, General Director, other executive, employee, or
authorized representative of the Company, provided that the person acted honestly,
prudently, and in the best interests of the Company in compliance with the law, and no
evidence shows a breach of duty.

3. Indemnifiable expenses include judgments, fines, and actual amounts paid (including
attorney’s fees) incurred in resolving such matters within the legal framework. The
Company may purchase liability insurance for such individuals to cover the liabilities
stated above.

X1. RIGHT TO INSPECT COMPANY BOOKS AND RECORDS
Article 45. Right to Inspect Books and Records

1. Ordinary shareholders have the right to inspect the company’s books and records,
specifically as follows:
a) Ordinary shareholders have the right to review, inspect, and extract information
regarding names and contact addresses from the list of voting shareholders; request
corrections of their inaccurate personal information; review, inspect, extract or make
copies of the Company Charter, minutes and resolutions of the General Meeting of
Shareholders (GMYS);
b) A shareholder or group of shareholders holding 5% or more of the total ordinary
shares has the right to review, inspect, and extract the minutes, resolutions, and
decisions of the Board of Directors (BOD), interim and annual financial statements,
reports of the Supervisory Board, contracts and transactions that must be approved by
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5.

the BOD, and other documents, except those relating to the Company’s trade secrets
or business secrets.

Where a representative authorized by a shareholder or group of shareholders requests to
inspect books and records, they must provide a power of attorney from the
shareholder(s) they represent or a notarized copy thereof.

Members of the BOD, Supervisory Board, General Director, and other executives have
the right to inspect the register of shareholders, shareholder list, and other company
books and records for purposes related to their positions, provided such information is
kept confidential.

The Company must retain this Charter and its amendments, the Enterprise Registration
Certificate, internal regulations, documents proving asset ownership, resolutions and
minutes of the GMS and BOD meetings, reports by the BOD and Supervisory Board,
annual financial statements, accounting books, and other records as required by law at
the head office or another location notified to shareholders and the Business Registration
Authority.

The Company Charter must be published on the Company’s website.

XII. EMPLOYEES AND TRADE UNIONS
Article 46. Employees and Trade Unions

1.

The General Director shall prepare plans for the BOD to approve matters related to
recruitment, termination, salary, social insurance, welfare, commendation, and
discipline for employees and company executives.

The General Director shall prepare plans for the BOD to approve matters relating to the
Company’s relationship with trade union organizations in accordance with best
governance standards, practices, policies provided in this Charter, internal regulations,
and applicable laws.

XI1Il. PROFIT DISTRIBUTION
Article 47. Profit Distribution

1.

2.

The GMS shall decide the annual dividend payout rate and form from the Company’s
retained earnings.

The Company shall not pay interest on dividends or any other amounts payable related
to any class of shares.

The BOD may propose for the GMS to approve payment of all or part of the dividend
in shares, and the BOD shall implement such resolutions.

Where dividends or other payments related to shares are made in cash, such payment
must be in Vietnamese Dong, either directly or via banks based on the bank account
details provided by shareholders. If payment has been duly transferred based on
shareholder-provided information and the shareholder does not receive it, the Company
is not liable for that amount. For listed or registered shares, dividend payments may be
processed via securities companies or the Vietnam Securities Depository and Clearing
Corporation.

Pursuant to the Law on Enterprises and the Law on Securities, the BOD shall determine
a specific date to finalize the list of shareholders entitled to receive dividends or other
distributions in cash or shares, or to receive notices or documents.

Other matters relating to profit distribution shall be carried out in accordance with the
law.
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XI1V. BANK ACCOUNTS, RESERVE FUNDS, FINANCIAL YEAR AND
ACCOUNTING REGIME
Article 48. Bank Accounts

1. The Company shall open bank accounts at Viethamese banks or foreign banks legally
operating in Vietnam.

2. Subject to prior approval from competent authorities, the Company may open offshore
bank accounts as permitted by law.

3. All payments and accounting transactions must be conducted through the Company’s
bank accounts in Vietnamese Dong or foreign currencies.

Article 49. Financial Year

The Company’s financial year begins on January 1st and ends on December 31st of each
calendar year. The first financial year starts from the date of issuance of the Enterprise
Registration Certificate and ends on the following December 31st.

Article 50. Accounting Regime

1. The Company shall adopt the corporate accounting regime or specific accounting
standards issued or approved by competent authorities.

2. Accounting books shall be kept in Vietnamese and accounting records retained in
accordance with accounting laws and relevant legal regulations. Records must be
accurate, updated, systematic, and sufficient to verify and explain the Company’s
transactions.

3. The Company’s accounting currency unit shall be Vietnamese Dong. If the Company
primarily conducts transactions in a foreign currency, it may adopt such currency for
accounting purposes, subject to legal responsibility and notification to the tax authority.

XV. ANNUAL REPORTS, FINANCIAL STATEMENTS, AND INFORMATION
DISCLOSURE OBLIGATIONS
Article 51. Annual, Semi-Annual, and Quarterly Financial Statements

1. The Company must prepare annual financial statements, which shall be audited in
accordance with legal regulations. The audited annual financial statements must be
disclosed as required by laws on securities market information disclosure and submitted
to competent state authorities.

2. Annual financial statements must include all required reports, appendices, and notes as
prescribed by accounting law and must truthfully and objectively reflect the Company’s
operations.

3. The Company must prepare and disclose reviewed semi-annual financial statements and
quarterly financial statements in accordance with laws on securities market information
disclosure and submit them to competent authorities.

Article 52. Annual Report
The Company must prepare and disclose the Annual Report in compliance with the laws on
securities and securities markets.

XVI. COMPANY AUDIT
Article 53. Audit

1. The General Meeting of Shareholders shall appoint an independent auditing firm or
approve a list of independent auditing firms and authorize the Board of Directors to
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select one of them to audit the Company’s financial statements for the next fiscal year

based on terms agreed with the BOD.

The audit report shall be attached to the Company’s annual financial statements.

3. The independent auditor auditing the Company’s financial statements shall be entitled
to attend GMS meetings, receive notices and information related to the GMS, and
express opinions on matters related to the audit of the Company’s financial statements.

no

XVII. COMPANY SEAL
Article 54. Seal of the Company

1. The Company seal includes seals made at seal engraving establishments or seals in the
form of digital signatures in accordance with laws on electronic transactions.

2. The Board of Directors shall decide on the type, number, form, and contents of the
seal(s) of the Company, its branches, and representative offices (if any).

3. The Board of Directors and the General Director shall manage and use the seal in
accordance with current legal regulations.

XVIIl. COMPANY DISSOLUTION
Article 55. Dissolution of the Company

1. The Company may be dissolved in the following cases:

a) Expiry of the operational term stated in the Charter without a resolution to extend;
b) Pursuant to a resolution or decision of the General Meeting of Shareholders;

c¢) Revocation of the Enterprise Registration Certificate, unless otherwise provided by
the Law on Tax Administration;

d) Other cases as prescribed by law.

2. The early dissolution of the Company (including before or after extension of the
operational term) shall be decided by the General Meeting of Shareholders and
implemented by the Board of Directors. This dissolution decision must be notified to or
approved by competent authorities (if required) in accordance with law.

Article 56. Liquidation

1. At least six (06) months before the end of the Company’s operational term or upon a
dissolution decision, the Board of Directors must establish a Liquidation Committee
consisting of three (03) members. Two (02) members shall be appointed by the General
Meeting of Shareholders and one (01) member shall be appointed by the Board of
Directors from an independent auditing firm. The Liquidation Committee shall prepare
its working regulations. Members may be selected from among the Company’s
employees or independent experts. All liquidation-related expenses shall be prioritized
for payment by the Company before other liabilities.

2. The Liquidation Committee shall notify the Business Registration Authority of the date
of its establishment and commencement. From that point, the Liquidation Committee
shall represent the Company in all matters relating to liquidation before courts and
administrative agencies.

3. Proceeds from liquidation shall be paid in the following order:

a) Liquidation expenses;

b) Unpaid salaries, severance pay, social insurance, and other employee entitlements
under collective labor agreements and signed labor contracts;

c) Tax liabilities;

d) Other debts of the Company;
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d) The remainder, after payment of all liabilities in items (a) through (d), shall be
distributed to shareholders, with preference shares taking priority in payment.

XIX. INTERNAL DISPUTE RESOLUTION
Article 57. Resolution of Internal Disputes

1. In the event of disputes or complaints arising in connection with the Company’s
operations or shareholders’ rights and obligations under the Law on Enterprises, other
legal regulations, this Charter, or internal rules, between:

a) Shareholders and the Company;

b) Shareholders and the Board of Directors, Supervisory Board, General Director, or
other executives;

The involved parties shall first seek to resolve the dispute through negotiation and
mediation. Unless the dispute involves the Board of Directors or the Chairperson, the
Chairperson shall preside over the mediation and request each party to submit relevant
information within seven (07) working days from the date the dispute arises. In case
the dispute involves the BOD or the Chairperson, any party may request the
Supervisory Board to appoint an independent expert as a mediator.

2. If no settlement is reached within six (06) weeks of initiating mediation, or if the
mediation result is not accepted by the parties, the dispute may be referred to Economic
Arbitration or the Economic Court.

3. Each party shall bear its own costs for negotiation and mediation. Court-related costs
shall be paid as per the Court’s decision.

XX. AMENDMENTS TO THE CHARTER
Article 58. Company Charter

1. Amendments and supplements to this Charter must be considered and decided by the
General Meeting of Shareholders.

2. Incase certain provisions of the law related to the Company’s operations are not covered
herein, or where there are legal provisions contrary to those in this Charter, the legal
provisions shall automatically apply and govern the Company’s operations.

XXI. EFFECTIVE DATE
Article 59. Effective Date

1. This Charter consisting of 21 Chapters and 59 Articles was adopted in its entirety by the
General Meeting of Shareholders of STH Holdings Joint Stock Company on July 26,
2025.

2. The Charter is made in ten (10) copies of equal legal validity and shall be kept at the

Company’s head office.

This is the sole and official Charter of the Company.

Copies or excerpts of the Charter shall only be valid when signed in ink by the

Company’s legal representative.

»w

LEGAL REPRESENTATIVE
GENERAL DIRECTOR

Le Tuan Dung
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