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) cla Théng tv sb 96/2020/TT-BTC ngay

16/11/2020 ctia Bd Tai chinh hwong dan v& CBTT trén thj trudng chitng khoan, Cong ty
C4 phan Tap doan Nova Consumer (*Cong Ty") kinh gi¥i cong van CBTT cu thé nhu sau:

1. Didu chinh cac t& trinh va du thao Nghi quyét BHDCD clia BO dw thao tai liéu hop Dai hdi

ddng cb déng thudng nién ndm 2022 cla Cong ty da coéng bb théng tin ngay 10/05/2022:

NGi dung trwéc diéu chinh

Néi dung sau diéu chinh

T& trinh ve két qua hoat ddng kinh doanh
nim 2021 sb 03/2022/2022/TTr-NCG va
du thdo Nghi quyét PHDCB théng qua ndi

dung cla t& trinh;

T& trinh v& két qua hoat ddng kinh doanh
nam 2021 sé 18/2022/2022/TTr-NCG va
du thao Nghj quyét DPHDCD théng qua ndi
dung cla to trinh;

T& trinh v& phwong an phan phdi loi nhuén
nam 2021 sd 05/2022/2022/TTr-NCG va
du thao Nghi quyét PHDCB théng qua ndi

dung cta to trinh;

To trinh v& phwong an phan phdi lgi nhuén
nam 2021 sd 15/2022/2022/TTr-NCG va
du thao Nghi quyét PHDCD théng qua noi
dung cla t& trinh;

T& trinh vé ké hoach kinh doanh ndm 2022
sb 06/2022/2022/TTr-NCG va dv thao Nghi
quyét DHDCD théng qua ndi dung cla t&
trinh;

T& trinh vé ké hoach kinh doanh nam 2022
s 16/2022/2022/TTr-NCG va duy thdo Nghi
quyét PHDCP théng qua ndi dung cla to

trinh;

T& trinh vé bao cao tai chinh ndm 2021
riéng 1& va hop nhat d& kiém toan s6
04/2022/2022/TTr-NCG va dy thao Nghi

T& trinh vé bao cao tai chinh nam 2021
ridng 18 va hop nhét da kiém toan sb
17/2022/2022/TTr-NCG va dy thao Nghi




quyét DHBCP thong qua ndi dung clia t& | quyét DHBCD thong qua ndi dung cla t&
trinh; trinh;

2. B& sung céac t& trinh va dy thdo Nghj quyét PHDCD vao B dy thao tai liéu hop Dai hdi

ddng ¢ déng thwdng nién ndm 2022, cu thé nhw sau:

) To trinh v& thi lao HDQT 2021 va dé xuét chi tra thi lao HDQT 2022 va du thao Nghi
quyét DHDCP thong qua ndi dung cla to trinh;

i) Te trinh v& phwong an phéat hanh cb phiéu theo chuwong trinh la chon cho ngudi lao
ddng nam 2022 va du thdo Nghi quyét DHBDCB théng qua néi dung clia te trinh;

iiij Te trinh phat hanh b phiéu dé& chi tra cd tic va di thao Nghi quyét DHDCD théng qua
ndi dung cta to trinh;

iv) To trinh phat hanh cb phiéu thuéng tlr ngudn vén chl sé hiru va di thdo Nghi quyét
DHDCPH théng qua ndi dung cla t& trinh;

v) T& trinh v& phuong an niém yét cd phiéu va du thao Nghj quyét DHDCB théng qua ndi
dung cla t& trinh;

vi) T® trinh mua béo hiém trach nhiém cho ngwdi quan Iy va ngudi didu hanh céng ty va dw

o

thao Nghi quyét DPHBCD thdng qua ndi dung cla to trinh;

S
vii) To trinh stra ddi chi tiét nganh, nghé kinh doanh clia cong ty va dy thao Nghskq\f ét
tT
PHDCD théng qua ndi dung cla t& trinh; i \f’\

!% H0aN )
viii) T& trinh théng qua viéc slra dbi, bd sung diéu 1& cong ty va du thao Nghi qum} @gi

théng qua ndi dung cla t& trinh; M«/’x f
iX) Té trinh théng qua viéc stra ddi, bd sung Quy ché vé quan tri ndi bd cong tM Uy ché
hoat ddng HDQT va dy thao Nghi quyét BHDCD thdng qua ndi dung ctia to trinh;

Chi tiét tai lieu da duoc cong bd trén trang théng tin dién tr cGa Cong ty: Muc Quan hé
dau tw - Pai hdi ddng C6 déng - 2022: hitps://novaconsumer.com.vn/quan-he-dau-

tu/cong-bo-thong-tin/dai-hoi-dong-co-dong-2

Tran trong.

CONG TY C\/zPHAN TAP DOAN NOVA CONSUMER
— _CHU TI|CH HBQT




DU THAO/DRAFT

CHUONG TRINH HOP

DAI HOI DPONG cO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP DPOAN NOVA CONSUMER

TENTATIVE MEETING AGENDA

THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS

Théi gian: 08:00 — 12:00, Thé ba, ngay 31 thang 05 nam 2022

Time: 8:00 AM — 12:00 PM, Tuesday, May 31", 2022

Dia diém: Intercontinental Sai Gon, Hai Ba Trung, Quan 1, TP. HCM
Venue: Intercontinental Sai Gon, Hai Ba Trung Street, District 1, HCMC

OF NOVA CONSUMER GROUP JOINT STOCK COMPANY

Thei gian/ Time

Néi dung chuwong trinh/ Meeting agenda

Phu trach/ Person
in charge

Tha tuc khai mac Pai hdi déng c6 déng thwong nién 2022 (PHDCD)
Opening Ceremony of the 2022 Annual General Meeting of Shareholders
(GMS)

08:00 — 08:30 cang ty don tiép Cb déng tham dyw BHDCD: Ban KT TCCB/
. Ban Kidm tra tw cach cb déng (Ban KT TCCP) kiém tra Shareholders’
tw cach C& déng tham du va phat tai liéu cudc hop cho Eligibility
Cé dong. Verificqtion
. Thuc hién cac thii tyc nhim phang chéng dich bénh Committee
Covid-19, dam bao an toan strc khde cho Cb dong va
cdng ddng (néu cd).
Welcome shareholders to attend the GMS:
« Shareholders’ Eligibility Verification Committee verify
shareholders’ eligibility and delivery GMS documents.
« Carrying out procedures to prevent Covid-19 disease to
ensure health and safety for Shareholders and the
community (if any).
08:30 — 08:35 Gidi thiéu thanh phan tham dy DHDCD BTC/
Introduction of Participants Organization
Committee
08:35 — 08:40 Gidi thiéu Ban lanh dao/ Introduction of the Board of BTC/
Leader Organization
Committee
Gigi thiéu Hai ddng quan tri (HDQT)/ Introduction of the BTC/
Board of Directors (BOD) Organization
Committee
Gigi thieu Khach mai/ Introduction of the honored guests | BTC/
Organization
Committee
Gidi thiéu Ban KT TCCD BTC/
Introduction of Shareholders’ Eligibility Verification Organization
Committee Committee




DU THAO/DRAFT

Trwdng ban KT TCCD bao céo két qua kiém tra tw cach cb
ddng tham dy BDHDCDH
The Head of Shareholders’ Eligibility Verification

Trwdng ban KT
TCCB/
The Head of

Committee’s report the verification result Shareholders’
Eligibility
Verification
Committee
8:40 — 09:00 Gidi thidu va thong qua Quy ché lam viéc, biéu quyét, bau| BTC/
clr tai PHPCD Organization
Introduction and approval of Regulation on organization, Committee
voting and election in AGM
Gioi thiéu va théng qua chuwong trinh lam viéc tai DHBCD BTC/
Introduction and approval of AGM agenda Organization
Committee
09:00 — 09:15 Theo Didu 1& va Quy ché& lam viéc, biéu quyét, bau civ tai | BTC/
PHDCD da duoc théng qua, Chii tich HDQT Céng ty déng | Organization
thoi 1a Cha toa DPHDCD chi dinh thanh phan Doan Chd tich Committee
va thanh phan Ban Thw ky. Cha tich HBQT dwec dé cv
thanh phan Ban Bau c va Kiém phiéu (Ban BC&KP)
Pursuant to the Charter and Regulation on organization, the
Chairman as the Chairperson shall appoint Chairing
Board’s Members and Committee Secretary. The Chairman
shall recommend members of Board of Election and Voting
Gidi thiéu DPoan Ch tich BTC/
Introduction of Chairing Board’s Members Organization
Committee
Gidi thiéu Ban Thu ky BTC/
Introduction of Committee Secretary Organization
Committee
Gi@i thiéu va thong qua Ban BC&KP BTC & BHDCH/
Introduction of Board of Election and Voting Organization
Committee & AGM
Trinh bay, biéu quyét va théng qua cac T trinh cia DPHDCD
Presentation, voting and approval of AGM’s Proposals
09:15 — 09:55 (1) Bao céo clia HDQT nam 2021 TV HDPQT/ The

The BOD's report in 2021
(2) Bao cdo cuta Uy ban kiém toan (UBKT) ndm 2021
The Audit Commitee’s report in 2021

BOD’s member

(3) Bao cao clia Ban Téng giam déc (BTGD) ném 2021
The Management Board's report in 2021

BTGB/ The
BOM’s member




DU THAO/DRAF

Cac To trinh va Dy thao Nghi quyét voi céc ndi dung: BTGB/ The BOM
The Proposals and the draft Resolutions with contents: member's
(1) Kétqua hoat dong kinh doanh nam 2021;
The business performance results in 2021;
(2) Bé&o caotai chinh nam 2021 riéng 1& va hop nhat da kiém
toan; _
The Audited Financial Statements of the Company in
2021,
(3) Luwa chon Cong ty kidm toan doc |ap Bao cao tai chinh
nam 2022,
Selecting  the Auditing ~ Company Financial
Statements in 2022,
(4) Phuong an phéan phéi lgi nhuan nam 2021;
The Year 2021 profit distribution plan;
(5) K& hoach kinh doanh nam 2022;
The business plan in 2022;
(6) Thulao clia HDQT,
The remuneration of BOD;
(7) Phuong an phat hanh cb phiéu theo chuwong trinh lwa
chon cho ngwoi lao déng nam 2022,
The year 2022 Employee Stock Ownership plan;
(8) Phuong an phat hanh cb phiéu @& tra cb tic;
The plan on issuing shares to pay dividends;
(9) Phwong an phat hanh cd phiéu dé tang vén cb phéan ti
ngudn vén chi s& htu;
The plan on issuing shares to increase the equity capital
from the owner’s resources;
(10) Tiép tuc thyec hién niém yét cb phiéu Cong Ty,
Continue to list Company shares,
(11) Chép thuan viéc mua bao hi&m trach nhiém cho Nguoi
Quan Ly va Ngudi Biéu Hanh Cong Ty;
Approvals of the purchase of the Company's Directors
and Management Executives liability insurance,
(12) Diéu chinh chi tiét nganh, nghé kinh doanh ctia Cong Ty,
Amending details the business line of the Company,
(13) Siva ddi, bd sung piéu 16 Cong Ty,
Amending, supplementing the Company'’s Charter;
(14) Stra déi, b6 sung Quy ché& ndi bd vé quan tri Cong Ty va
Quy ché Hoat ddng cta HDQT,
Amending, supplementing the Internal Regulations on
Company Administration and  the Regulation on
Operation of the BOD;
(15) Stra ddi, b sung Quy ché ndi bd vé quan tri Cong Ty va
Quy ché Hoat dong cda HDQT,
Changing of membes of the Company’s BOD,

09:55 — 10:15

10:15 -10:35 | Q&A Poan chu tich/
Chairing Board's
Members

10:35 - 11:00 |Bd phiéu théng qua cac van dé tai PHBCB/ Voting PHDCH/ AGM
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Ba phiéu bau cl bd sung 01 thanh vién HDQT nhiém ky 2021 | PHDCB/ AGM
- 2025/ Voting for 01 additional BOD member for the term of
2021-2025 :
Giai lao va dung tea break/ Tea break BTC/
Organization
Committee
71:00 — 11:10 | Cdng b bién ban kiém phiéu cac van dé tai PH Ban BC&KP/
Céng bb két qua bau cl Board of Election
Results of voting and election and Voting
1110 —11:20 | Céng bd Bién ban DHDCD/ The release of Meeting Minutes of | Ban Thuw ky/
AGM Secretary
Committee
Théng qua Bién ban BHDCH 2022/ Approval of Meeting | PHDCB/ AGM
Minutes of AGM
Tht tuc bé mac PHDCD | AGM Closing session
11:20 —11:30 | Tuyén b bé& mac BHDCH 2022/ AGM Closing session BTC/
Organization
Committee




CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

NOVA CONSUMER Pjc 1ap - Tw do - Hanh phiic
NOVA CONSUMER GROUP SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedont - Happiness
S&/ No: ...IN../2022/TTr-NCG TP. Hi Chi Minh, ngay L& théng 05 ndy 2022
Ho Chi Minh City, May... 2! 2022
TO TRINH
PROPOSAL

V/v: Thong qua Két qud hoat djng kinh doanh ndam 2021
Re: Approval for 2021 Business Result

Kinh giti: Quy Cé dong Céng Ty Cb Phin Tip Poan Nova Consumer
To: Esteemed Shareholders of Nova Consumer Group Joint Stock Company

Cian e/ Pursuant to:

- Ludt Doanh nghiép 56 59/2020/QH14 duoc Qudc héi thong qua ngay 1 7/06/2020 va cdc van //g”wm
s Q?J

bén huong dan thi hanh; /(
Law on Enteprise No. 59/2020/QH 14 issued by National Assembly dated June 17th, 2020 a ;ﬁﬁ

other implementing regulations; f =| ‘?{ﬁ ?\i\‘?‘&,%

- Diéu Ié ciia Cong Ty Cé Phan Tdp Poan Nova Consumer (“Cong Ty "),
The Charter of Nova Consumer Group Joinl Stock Company (“The Company”);

- Bdio cdo tai chinh (BCTC) riéng va hop nhdt nadm 2021 da duwgc kiém todn béi Cong ty
TNHH PwC (Viét Nam),
Separate and Consolidated F inancial Statements 2021 audited by PwC (Vietnam) Company
Limited.;

Ciin cit tinh hinh kinh doanh thye t& ctia Cong Ty ndm 2021, Hoi ddng Quan tri (‘HDQT”) kinh trinh
Dai hoi ddng Cd dong (“DHDCD”) thong qua K&t qua kinh doanh nam 2021 (riéng va hop nhét) cua
Cong Ty véi céc chi tiéu chu yéu nhu sau:

According to the actual business results of The Company for 2021, the Board of Directors ("BOD")
respectfully submits the General Meeting of Shareholders ("GMS”) to approve the business results
in 2021 of The Company with key indicators as, follows:

Noi dung dich sang tiéng Anh chi st dyng cho myc dich thdng tin va khong dung thay thé cho noi dung tiéng Viét. Trong trudng hep ¢6
sit mau thufin gitta ndi dung tieng Viét va ndi dung tiéng Anh, ndi dung tieng Viét s& dugce wu tién 4p dung.

The Fnglish iranslation is used for informational purposes only and is not a substitute for Viemamese content. In case of arny
discrepancy between the Vietnaniese and English version, the Vietnanese version shall prevail.



Don vj tinh: triéu ddng
Unit: million VND

Gia tri tai Gia tri tai
STT Chi ticu BCTC kiéni toin BC:I‘C .liiém
No. Indicators hop nhat toan rieng
Value at Audited | Value al Audited
Consolidated FS Separate FS
1 Tbng tai san/ Total Assets 3.696.655 2.252.754
2 Vbn chi so hitu/ Owner's Equity 2.273.244 1.768.238
3 [ Doanh thu thudn/ Net Revenue 3.503.639 10.061
4 | Loi nhuan trudc thué/ Net Profit Before Tax 363.427 137.097
5 Loi nhuén sau thué/ Net Profit After Tux 317.749 137.097

Chi tiét két qua kinh doanh nam 2021 ctia Coéng Ty dugc thé hién tai B4o cdo tai chinh riéng va hop
nhét nam 2021 cta Cong Ty d duge kiém toan. Béo céo tai chinh ndy da dugc cong bb trén trang
thong tin dién tr cta Coéng ty vao ngdy 31/03/2022 tai  dudng dén
https://novaconsumer.com.vn/quan—he-dau-tu/cong-bo-thong—tin/bao-cao-tai-chinh. N

The Company’s business results in 2021 are detailed in the Company audited c()/’z.sv)Zici&(\;}éﬁiﬁgnd
separate financial statements 2021, These financial statements were published on the Cq})@ﬁ)&ny
website on 31/03/2022: hitps.//novaconsumer. com.vn/qucm~/7e—da'z,t—[u/cong-bo—1/70ng—/i;7/[n{1§§§ig§}i§[}%/i-
chinh. Wffff/?éj{g;//

7

Kinh trinh PHDCD xem xét va thong qua.
Respectfully submitting to the GMS for consideration and approval./.

. TM.HQIDONG QUANTRI  J/
CHU TICH HQI PONG QUAN TRI

N6i dung dich sang tiéng Anh chi st dyng cho muc dich thong tin va khéng ding thay thé cho ndi dung tiéng Viét. Trong trudng hop c6
su méu thudn gitta n6i dung tiéng Viét va noi dung tiéng Anh, ndi dung ti€ng Viét s& dugc wu tién 4p dyung,

The Fnglish translation is used for informational purposes only and is not a substitute Jor Vietnamese content. In case of any
discrepancy benreen the Vietnamese and English version. the Vietnamese version shall prevail.




DU THAO / DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HQI CHU NGHIA VIET NAM
NOVA CONSUMER Pjc 1ap - Tw do - Hanh phic

NOVA CONSUMER GROUP SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY )
Independence - Freedom - Happiness
S8/No:  /2022/NQ/DPHPCBH-NCG Tp. HCM, ngay  thdng 05 ndm 2022

Ho Chi Minh City, May 2022

NGHI QUYET DAI HQI PONG CO PONG THUONG NIEN 2022
| CONG TY CO PHAN TAP POAN NOVA CONSUMER
RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS
OF NOVA CONSUMER GROUP JOINT STOCK COMPANY

Cin cv/Pursuant to:

- Ludt doanh nghiép s6 59/2020/QHI14 duwoc Quédc hii théng qua ngay 17/06/2020 va cdc vin
ban hiedng dan thi hanh;
The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June I 7" 2020

and other implementing regulations,

- Ludt Chitng khodn s6 54/2019/QH14 degc Qudc hoi thong qua ngay 26/11/2019 va cdc van
ban hudng dén thi honh;
The Lew on Securities No. 54/2019/QH14 issued by the National Assembly dated November
26th, 2019;

- Diéulé Céng ty C6 phdn Tdp doan Nova Consumer (“Cong ty”);
The Charter of Nova Consumer Group Joint Stock Company (*“The Company”);

- Bdo cdo tai chinh riéng lé va hop nhdt nam 2021 cia Céng ty da duoc kiém todn béi Cong ty
TNHH PwC (Viét Nam).
The Company’s separate and consolidated financial statements for 2021 audited by PwC
(Vietnam) Limited.

- To trinh ciia Hoi dong Quan tri s6  /2022/TTr-NCG ngay ~ /05/2022 vé Bdo cdo két qua
hoat dong kinh doanh ndm 2021 cia Cong ty;
The proposal of the Board of Directors No.  /2022/TTr-NCG dated May — ,2022 Re. the
Report of business resulls in 2021 of the Company;

- Bién ban hop Pai hji dong cé dong thuong nién ndm 2022 cua Cong ty (“DHDCD”)
ngay  /05/2022.
The Meeting minutes of the 2022 Annual General Meeting of Shareholders (“GMS )
May ,2022.

Néi dung dich sang tiéng Anh chi sir dung cho myc dich thdng tin va khong diing thay thé cho ni dung tiéng Viét. Trong trudmg hop c6 sy mau thufn giita
ndi dung tiéng Viét va ndi dung tiéng Anh, ngi dung tiéng Viét s& dugc wu tién 4p dung.

The English ranslation is for informational purposes only aid is not a substitute for the official policy. In case of any discrepancy between the Vietnamese
and English version, the Vietnamese version shall prevail.



QUYET NGHI
RESOLUTION

PIEU 1: Thong qua Béo céo két qua hoat dong kinh doanh nam 2021 cua Cong ty, bao gbdm cac

chi tiéu chinh nhu sau:

ARTICLE 1: Approval of the Report of business results in 2021 of the Company with the key

indicators as follows:

Don vi tinh: Triéu dong

Unit: VND million

Gidtrital | s i tai BCTC
Chi tiéu BCTC klem’ kiém .to.'n rién

STT toan hgp nhat a g

No. TR o A it
Indicators Vulue ol Audited J/uéz}zc) j/z‘[ifl;?//gnd

Consolidated FS DEpArdie

1 | Tong tai san/ Total Assets 3.696.655 2.252.754
2 | Vén chu sé hitw/ Oviner’s Equity 2.273.244 1.768.238
3 | Doanh thu thudn/ Net Revenue 3.503.639 10.061
4 | Loinhuan trude thué/ Net Profit Before Tax 363.427 137.097
5 Loi nhudn sau thué/ Net Profit Afier Tax 317.749 137.097

Chi tiét két qua kinh doanh nam 2021 ctia Cong Ty dugc thé hién tai Béo céo tai chinh

riéng va hop nhit nim 2021 ctia Cong Ty di dugc kiém to4n. Béo céo tai chinh nay da

duoc cdng bd trén trang thong tin dién tir ctia Cong ty vao ngay 3 1/03/2022 tai dudng dén

https://novaconsumer.com.vn/quan—he-dau-tu/cong-bo—thong—tin/bao-cao-tai-chinh.

The Company's business results in 2021 are detailed in the Company audited consolidate

and separate financial statements 2021. These, financial statements were published on the

Company website on 31/03/2022. hitps.//novaconsumer. com.yn/quan-he-dau-tu/cong-bo-

thone-tin/bao-cao-tai-chinh.

PIEU 2:

Nghi quyét nay c6 hiéu lyc ké tir ngay ky. Hoi ddng quan tri va c4c c4 nhan c6 lién
quan cén ct ndi dung Nghi quyét nay ¢é trién khai thuc hién./.

ARTICLE 2: This Resolution shall be effective from the date of signing. The Board of Directors
and related individuals base on the content of this Resolution to implement./.

Noi dung dich sang tiéng Anh chi sir dung cho muyc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hop c6 sy méu thudn gitia

ndi dung tiéng

Viét va ni dung tiéng Anh, ndi dung tidng Vidt s& dugc uu tién &p dung.
The English translation is for informational purposes only and is not a substitute for the official policy.

and English version, the Vietnamese version shall prevail.

In case of any discrepancy between the Viemamese




TM. PAI HOI PONG CO PONG
CHU TICH HOQI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF
SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

Néi dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khdng dung thay thé cho néi dung tiéng Viét. Trong truong hop cé sy mau thufn gifta
ndi dung tiéng Vit va ni dung tiéng Anh, ndi dung tiéng Viét s& duoc wu tién 4p dung.

The English translation is_for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the 1'iemamese
and English version, the Vietnamese version shall prevail.



CONG TY CO PHAN TAP POAN
NOVA CONSUMER
NOVA CONSUMER GROUP
JOINT STOCK COMPANY

CONG HOA XA HQI CHU NGHIA VIET NAM
Poc lap - Tw do - Hanh phuc
SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

Sé/ No: .=\ X../2022/TTr-NCG

TP. HG Chi Minh, ngay 26, thang .17, hdgthOZZ
Ho Chi Minh City, /&!Ci%i\,’é 2022

ey

TO TRINH
PROPOSAL

V/v: Théng qua Bdo cdo tai chinh ndm 2021 riéng lé va hop nhdt di kiém todn
Re: Approval for Audited separate and consolidated financial statements in 2021

Kinh giti: Quy C6 déng Céong Ty CH Phin Tap Poan Nova Consumer
To: Esteemed Shareholders of Nova Consumer Group Joint Stock Company

Can c&/ Pursuant to;

- Ludt Doanh nghiép s6 59/2020/QH14 dwoc Quédc héi théng qua ngay 17/06/2020 va cdc vdn
ban huéng dan thi hanh;
Law on Enteprise No. 59/2020/QH14 issued by National Assembly dated June | 7th, 2020 and
other implementing regulations,

- Diéu 1é ciia Céng Ty C6 Phdn Tdp Poan Nova Consumer (“Cong Ty "),
The Charter of Nova Consumer Group Joint Stock Company (*The Company” )

- Bdo cdo tai chinh riéng va hop nhdt ndm 2021 da dugc kiém todn béi Cong ty TNHH PwC
(Viét Nam);
Separate and consolidated Financial Statements 2021 audited by PwC (Vietnam) Company
Limited;

Hbi ddng Quan trj (“HDQT”) kinh trinh Dai hoi dbng C6 dong (“PHDCD”) thong qua Béo cdo tai
chinh nam 2021 riéng 1é va hop nhit da kiém toan bdi Cong ty TNHH PwC (Viét Nam), (toan van
b4o cdo tai chinh nay da dugc cong b6 trén trang thong tin dién tir cia Cong Ty vao ngay 31/03/2022
tai duong dén https://novaconsumer.com.Vn/quan—he-dau—tu/cong-bo-thong—tin/bao-cao—tai-chinh),
bao gdm céc chi tiéu chinh nhu sau:

The Board of Directors ("BOD”) would like to submit the General Meeting of Shareholders
(“GMS”) to approve the separate and consolidated financial statements, for 2021 which are audited
by PwC (Vietnam) Company Limted, (the full text of these financial statements yvas published on The

Nb6i dung dich sang tiéng Anh chi sir dung cho myc dich thong tin va khong dung thay thé cho noi dung tiéng Viét. Trong trudng hop ¢6
sy mau thuin gitta ndi dung tiéng Viét va ndi dung tiéng Anh, n6i dung tiéng Viét s& duge uu tién 4p dung. '

The FEnglish ranslation is used for informational purposes only and is nol a substitute for Vietnamese content. In case of any
discrepancy benween the Vietnamese and English version, the Vietmamese version shall prevail.




Company's website on March 31, 2022 at hitps://novaconsumer.com. vi/quan-he-deu-tu/cong -bo-
thong-tin/bao-cao-tai-chinh), with key indicators as follows:

I. Bio cdo tai chinh hep nhit nim 2021 @3 kiém toan:
Audited consolidated financial statements for 2021:
Pon vi tinh: triéu dong
Unit: million VND

BANG CAN POI KE TOAN/ BALANCE SHEET

STT Chi tiéu 31/12/2021 31/12/2020
No. Indicators December 31st, 2021 | December 31st, 2020
I | Taisan/ Assels 3.696.655 3.881.993
1 | Tai san ngan han/ Current assels 2.005.921 2.146.811
2 | Tai san dai han/ Non-current assets 1.690.734 1.735.182
II | Ngudn von/ Resources 3.696.655 3.881.993
1 | No phai trd/ Liabilities 1.423.411 1.878.134 | ____
2 | Vébn chu sé hitu/ Owner's Equily 2.273.244 2.003.859 Sﬁ‘ﬂf@\
Pon vi tinh: triéu dong e Ty
) i ] Unit: million VND ! ?QP N
KET QUA HOAT PONG KINH DOANH/ INCOME STATEMENT i C@%SU?%
STT Chi tiéu Niam 2021 Nam 2020
No. ‘ Indicators Year 2021 Year 2020 @ﬁ
1 | Doanh thu thuan/ Net Revenue 3.503.639 3.111.955
2 | Loi nhuén trudc thué/ Net Profit Before Tax 363.427 258.645
3 | Loi nhuén sau thué/ Net Profir After Tax 317.749 185.396

IL. Bdo cio tai chinh riéng nim 2021 di kiém todn:
Audited separate financial statements for 2021
Don vi tinh: triéu ddng
Unit: million VND

BANG CAN DOI KE TOAN/ BALANCE SHEET

STT Chi tiéu 31/12/2021 31/12/2020

No. Indicators December 31st, 2021 | December 31st, 2020
I | Taisan/ Assels 2.252.754 2.363.539
1 | Tai san ngén han/ Current assets 631.405 406.366
2 | Tai san dai han/ Non-current assets 1.621.349 1.957.173
II | Ngudn vdn/ Resources 2.252.754 2.363.539
1 | No phai trd/ Liabilities 484.516 732.399
2 | Vén chu s& hitu/ Owner's Equity 1.768.238 1.631.140

Noi dung dich sang tiéng Anh chi sir dung cho muc dich thong tin va khong dimg thay thé cho ndi dung tiéng Viét. Trong trudng hop ¢6
su mau thuin gitta ndi dung tiéng Viét va ni dung tiéng Anh, ndi dung tiéng Viét s& duge uu tién ép dyng.

The English translation is used for informational purposes only and is not a substitute for Vietnamese conlent. In case of Cany
discrepancy between the Vietnamese and English version. the Vietnamese version shall prevail.

/J/



Pon vi tinh: triéu ddng

Unit: million VND
KET QUA HOAT PONG KINH DOANH/ INCOME STATEMENT
STT Chi tiéu Nam 2021 Ném 2020
No. Indicators Year 2021 Year 2020
1 | Doanh thu thudn/ Net Revenue 10.061 11.738
2 | Loi nhuén trude thué/ Net Profit Before Tax 137.097 25.942
3 | Loi nhuan sau thué/ Net Profit After Tax 137.097 26.003

Kinh trinh PHPCD xem xét va thong qua.
Respectfully submitting to the GMS for consideration and approval./.

Vi~ TM. PATHOI DONG CODONG //
CHU TICH HOI PONG QUAN TRI /
ON BEHALF OF THE GENERAL MEETING
OF SHAREHOLDERS

Noi dung dich sang tiéng Anh chi st dung cho myc dich thong tin va khong dimg thay thé cho ndi dung tiéng Viét. Trong trudng hop c6
sy mau thudn gitra n6i dung tidng Viét va ndi dung tleng Anh, ndi dung t1eng Viét s& duge uu tién 4p dung.

The English translation is used for informational purposes only and is not a substitute for Vietnamese content. In case of any
discrepancy between the Vietnamese and English version, the Vietnamese version shall prevail.




DU THAO / DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

NOVA C(l)]NSUMER Pdc lap - Tw do - Hanh phic
NOVA CONSUMER GROUP
Vi
JOINT STOCK COMPANY SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

S8/No:  /2022/NQ/PHDPCH-NCG Tp. HCM, ngay thdng 05 nam 2022
Ho Chi Minh City, May ,2022

NGHI QUYET PAI HOI PONG CO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER
RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF

SHAREHOLDERS OF NOVA CONSUMER GROUP JOINT STOCK COMPANY

Can cit/Pursuant to:

Ludt doanh nghiép s6 59/2020/QHI14 duoc Quéc héi thong qua ngay 17/06/2020 va cde van
ban hudéng déan thi hanh;

The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 1 7™ 2020
and other implementing regulations;

Ludit Chitng khodn s6 54/2019/QH14 duoc Qudc hoi théng qua ngdy 26/11/2019 va cde van
ban huong dan thi hamh;

The Law on Securities No. 54/2019/QH14 issued by the National Assembly dated November
26th, 2019,

Diéu 1é Cong ty Cé phan Tap doan Nova Consumer (“Cong ty”);

The Charter of Nova Consumer Group Joint Stock Company (*“The Company "),

Bdo cdo tdi chinh riéng 16 v hop nhdt ndm 2021 ciia Cong ty da dwoc kiém todn boi Cong ty
TNHH PwC (Viét Nam). _

The Company’s separate and consolidated financial statements for 2021 audited by PwC
(Vietnam) Limited.

T6 trink ciia Hoi dong Quan tri s6  /2022/TTr-NCG ngay  /05/2022 vé Bdo cdo tai chinh
riéng lé va hop nhét ndm 2021 cia Cong ty da duge kiém todn boi Cong ty TNHH PwC (Viét
Nam),

The proposal of the Board of Directors No. /2022/TTr-NCG dated May , 2022 Re.
Company’s separate and consolidated financial statements for 2021 audited by PwC (Vietnam)
Limited;

Bién ban hop Dai hji dong c6 dong thuong nién ndm 2022 cia Cong ty (“PHPCD”)

ngay /05/2022.

Noi dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudmg hop c6 sy miu thudn gitra
ndi dung tiéng Viét va ndi dung tiéng Anh, ni dung tiéng Viét s& dugc uu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese
and English version, the Vietnamese version shall prevail.




The Meeting minutes of the 2022 Annual General Meeting of Shareholders (*GMS")
May ,2022.
QUYET NGHI
RESOLUTION
PILU 1: Thong qua Béo céo tai chinh ném‘2021 riéng 16 va hop nhit d4 kiém toén boi Cong
ty TNHH PwC (Viét Nam), bao gom céc chi ti€u chinh nhu sau:

ARTICLE 1: Approval of the separate and consolidated financial statements for 2021 which are
audited by the PwC (Vietnam) Company Limted, with key indicators as follows:

I. Bio cdo tai chinh hep nhit nim 2021 d3 kiém to4n:
Audited consolidated financial statements for 2021:

Pon vi tinh: triéu ddng

Unit: million VND

BANG CAN DOI KE TOAN/ BALANCE SHEET
STT Chi tiéu 31/12/2021 31/12/2020
No. Indicators December 31st, 2021 December 31st,
2020

I | Taisdn/ dssers 3.696.655 3.881.993
1 | Tai san ngén han/ Current assets 2.005.921 2.146.811
2 Tai san dai han/ Non-current assels 1.690.734 1.735.182
Il | Ngudn von/ Resources 3.696.655 3.881.993
1 | No phai trd/ Liabilities 1.423.411 1.878.134
2 | Vén chu so hitw/ Owner’s Equily 2.273.244 2.003.859

Don vi tinh: triéu ddng

Unit: million VND

KET QUA HOAT PONG KINH DOANH/ INCOME STATEMENT

STT Chi tiéu Niam 2021 Ném 2020
No. Indicators Yeur 2021 Yeur 2020
1 Doanh thu thudn/ Net Revenue 3.503.639 3.111.955

N¢i dung dich sang tiéng Anh chi sir dung cho muc dich thong tin va khong ding thay thé cho néi dung tiéng Viét. Trong truomg hop c6 sy méu thudn gitra
néi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc tu tién ap dung.

The English translation is for informational pirposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese
and English version, the Vietnamese version shall prevail.




2 Loi nhuan trude thué/ Ner Profit Before 363.427 258.645
Tax
3 | Loi nhuan sau thué/ Nes Profit After Tux 317.749 185.396

II. B4o cdo tai chinh riéng nim 2021 da kiém todn:
Audited separate financial statements for 2021:

Don vi tinh: triéu dong

Unit: million VND

BANG CAN POI KE TOAN/ BALANCE SHEET

STT Chi tiéu 31/12/2021 31/12/2020
No. Indicators December 31st, 2021 December 31st,
2020

I | Taisan/ Adssets 2.252.754 2.363.539
1 | Tai san ngén han/ Current assets 631.405 406.366
2 | Tai san dai han/ Non-current assets 1.621.349 1.957.173
I | Ngudn von/ Resources 2.252.754 2.363.539
1 | No phai tra/ Liabilities 484.516 732.399
2 | Vén chu s& hite/ Owner's Equity 1.768.238 1.631.140

Pon vi tinh: triéu dong

Unit: million VND

KET QUA HOAT PONG KINH DOANH/ INCOME STATEMENT
STT Chi tiéu Nam 2021 Nam 2020
No. Indicators Year 2021 Year 2020
1 | Doanh thu thudn/ Nes Revemue 10.061 11.738
2 | Loi nhuén trudc thué/ Net Profit Before 137.097 25.942
Tax
3 | Loi nhuan sau thué/ Net Profit After Tax 137.097 26.003

Noi dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hop ¢6 sy méu thudn gitra

noi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc wu tién 4p dung.

The English ranslation is jor informational purposes oily and is not a substitute for the official policy. In case of any discrepancy betwveen the Viemanese

and English version, the Vietmamese version shall prevail.




PIEU 2: Nghi quyét ny c6 hiéu Iyc ké tir ngay ky. Hoi ddng quan tri va céc ca nhan c6 lién
quan cin c& ndi dung Nghi quyét nay dé trién khai thuc hién./.

ARTICLE 2. This Resolution shall be effective from the date of signing. The Board of Directors
and related individuals base on the content of this Resolution to implement./.

TM. PAI HOI PONG CO PONG
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF
SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

Noi dung dich sang tiéng Anh chi sir dung cho muyc dich thdng tin va khong ding thay thé cho noi dung tiéng Viét. Trong trudng hop c6 st mau thufn giita
ndi dung tiéng Viét va noi dung tiéng Anh, ngi dung tiéng Viét s& dugc wu tién 4p dung,

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese
and English version, the Viethamese version shall prevail.




CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

NOVA CONSUMER Dgc ldp - Tw do - Hanh phic
NOVA CONSUMER GROUP SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedom - Happiness
Sé/ No: ..,/f.ﬁ./2022/T Tr-NCG TP. Ho Chi Minh, ngay %Qé’ thang 05 nam 2022

Ho Chi Minh City, May 42 1h, 2022
TO TRINH
PROPOSAL

V/v: Thong qua phwong dn phin phoi lgi nhugn nidm 2021.
Re: Approval for profit distribution of 2021

Kinh giti: Quy C6 dong Cong Ty C6 Phin Tap Poin Nova Consumer
To: Esteemed Shareliolders of Nova Consumer Group Joint Stock Company

Cin et/ Pursuant to: /;/

- Lugt Doanh nghiép s6 59/2020/QH14 dwoc Qudc hgi thong qua ngdy 17/06/2020 va cdc vin I

ban hu“ong dan thi hanh 3 o

other 7177_],716177@77/1;1g 7 egzrllalz()n.s,

- Piéu 1é ciia Cong Ty C6 Phdn Tdp Podn Nova Consumer (“Céng Ty "),
The Charter of Nova Consumer Group Joint Stock Company (“The Company”);

- Nghi quyét Pai héi dong cé dong thwong nién ndm 2021 cua Céng Ty 56 01/2021/NQ-
HDCD-ANVC ngay 25/06/2021;
The Resolution of the Company's 2021 Annual General Meeting of Shareholders No.
01/2021/NO-HDCD-ANVC dated June 25th, 2021;

- Bdo cdo tai chinh riéng va hop nhdt ndm 2021 dd dwgc kiém todn béi Cong ty TNHH PwC
(Viét Nam),
Separate and Consolidated Financial Statements 2021 audited by PwC' (Vietnam) Comparny
Limited;

Hoi ddng Quan tri (“HPQT?) kinh trinh Dai hdi ddng C6 dong (“DPHDPCD”) thong qua Phuong 4n
phan phdi lgi nhuan niam 2021 nhu sau:

The Board of Directors (“BOD”) would like to submit the General Meeting of Shareholders
(“GMS”) to approve the profit distribution of 2021 us follows:

Noi dung dich sang tiéng Anh chi st dyng cho muc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hop cb
sw méu thufn giita ndi dung tiéng Viét va ndi dung tiéng Anh, n6i dung tiéng Viét s& dugc wu tién 4p dung.

The Fnglish wanslation is used for informational purposes only and is not a substitute for Vietnamese content. In case of any
discrepancy between the Viemamese and English version, the Vietnamese version shall prevail.




1. Phwong 4n phin phdi lgi nhuin nim 2021:
Profit distribution plan in 2021
Pon vi tinh: tridu ddng
Unit: million VND
STT Dién giai Gié tri quy doi
No. Description Exchange value
1 | Loi nhuan sau thué chua phén phdi liiy k& dén cudi nim 2021 (cin 557.787
clr Bdo céo tai chinh riéng nam 2021 da kiém toan)/ Accumulated
Retuined Earnings as of ending 2021 (according to 2021 audited
separate financial statement)
2 | Chia cb tic ndm 2021/ Dividend distribution for 2021 Téi da 239.569
- Bang tién mdt (Ty 1é 5% ménh gid)/ In cash (Rate 5% of face 59.892
value)
- Bdng c6 phiéu (Ty 1é 15%) / In Shares (Rate 13%) (%) T6i da 179.677
3 | Trich l4p qu§ khen thudng, phtc loi/ Distribution for bonus and -
welfare fund.
4 | Trich 18p quy ddu tu phat trién/ Distribution for development -
investinent fund
5 | Loi nhuan sau thué chua phan phdi liy ké con lai/ Remaining 318.218
Retained Earnings
Cin ctr vao k& hoach san xuét, kinh doanh ciia Cong ty nim 2021, Hoi ddng quan tri kinh
trinh Pai hodi ddng cb déng théng qua viéc khong trich 18p cac quy @& bd sung ngudn vén cho
céc hoat ddng san xuét kinh doanh ctia Cong ty trong thoi gian téi.
Based on the Company's business plan for 2021, BOD would like to submit to GMS  jor
approval not 1o sel aside funds to supplement capital for the Company's production and
business aclivities company in the near future.
2. PHPCDP phé duyét va iy quyén cho HDQT quyét dinh tit ci cic vin d& lién quan dén

phwong an chi tra ¢b tire bing tidn va phat hanh cb phiéu dé tra cb tirc, bao gdm nhung
khong gidi han:

The AGM approves and authorizes the BOD to decide all issues related fo the plan to pay
dividends in cash and issuing shares to pay dividend, including but not limited to:

- Lap phuong 4n chi tiét thyc hién chi tra cd tirc, bao gdm nhung khong gisi han: (i)
Phuong 4n va thoi diém thyc hién chi tra c8 tirc bing tién (i) Phuong én phat hanh ¢b
phiéu chi tra cb tirc (iii) S8 luong cd phiéu phat hanh tiry thude vao sé lugng ¢d phiéu

Noi dung djch sang tiéng Anh chi st dung cho myc dxch thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hep c6
sw méu thufin gitta ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge uu tién 4p dyung.

The FEnglish translation is used for informational purposes only and is not a substitute for Vietnamese conlent. fir case of any
discrepancy benreen the Vietnamese and English version. the Vietnamese version shall prevail.




lwu hanh tai thoi didm phat hanh (iv) Piéu chinh, sira dbi chi tiét Phuong 4n chia cb
tirc.

Make detailed plans for dividend payment, including but not limited to: (i) The plan
and time of payment of dividends in cash (ii) Plan to issue shares to pay dividends
(iii) The number of shares issued depends on the number of shares outstanding at the
time of issuance (iv) Adjustment and amendments in detail of dividend payment.

- Thyc hién céc tha tuc cin thiét & dang ky phat hanh ¢b phiéu véi Uy ban Chang
khoan Nha nudc (“SSC”), bd sung hogc sira ddi phuong an phat hanh theo yéu ciu
ctia SSC hogic cho muc dich tuan thi cac quy dinh phép luat ¢6 lién quan (néu c6).
Executing the necessary procedures to register for issuing shares with the State
Securities Commission (“SSC"), supplementing or modifyving the plan as required by
SSC or for the purpose of complying with relevant laws and regulation (if any).

- Xir ly sb lugng cd phiéu 1é phat sinh (néu c6).
Handling the arising fractional shares (if any).

- Thuye hién céc thi tuc cn thiét dé niém yét bd sung sb ¢b phiéu dugc phat hanh dé tra
cb tire trén S& Giao dich Ching khoén Thanh phé HS Chi Minh (néu c6).
Executing the necessary procedures to list additional shares issued lo pay dividends
on the Ho Chi Minh City Stock Exchange (if any).

- Stra ddi, bd sung Piéu 1é Cong Ty vé phan Vén didu 18 va thuc hién tha tuc dang ky
tang Vén didu 18 v6i S& K& hoach va Pau tu thanh phd HS Chi Minh sau khi két thic
viéc phat hanh.

Amending the Company’s Charter specified the Charter capital and executing the
procedures to increase the Charter capital at the Ho Chi Minh City Department of
Planning and Investment after the release.

- Thuyc hién céc tha tuc khac c6 lién quan dé hoan thanh cac ndi dung cong vi¢c dugce
giao.
Performing the other related procedures to complete the assigned tasks.

- Tuy timg trudng hop cu thé, HDQT duge ty quyén cho Tng Gidm dbc Cong Ty dé
thyc hién mot sb hodc toan bd cong viée cu thé néu trén.
Depending on specific cases, the BOD can authorize the Chief Executive Officer to
execute some or all specific tasks mentioned above.

N&i dung dich sang tteng Anh chi sir dung cho myc dich théng tin va khong dung thay thé cho noi dung tiéng Viét. Trong trudng hgp cb
sw mau thufin gitta ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc uu tién 4p dung.

The English translation is used for informational purposes only and is not a substitute for Vietnamese conlent. In case of any
discrepancy berveen the Vietnamese and English version, the Vietnamese version shall prevail.




Kinh trinh PHPCD xem xét va thong qua.

Respectfully submitting to the GMS for consideration and approval /.

f
x/Z _ TM. HOI PONG QUAN TRT
" CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE BOARD OF
DIRECTORS CHAIRMAN OF THE BOARD

GUYEN HIEU LIEM

Noi dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hop c6
sy mau thuén gifra ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc uu tién 4p dung.

The English translation is used for informational purposes only and is not a substitute for Vietnamese contenl. In cuse of any
discrepancy benveen the Vietnamese and English version, the Vietnamese version shall prevail.
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DU THAO / DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM
NOVA CONSUMER Péc lap - Tw do - Hanh phic

NOVA CONSUMER GROUP SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY
' Independence - Freedom - Happiness
S8/No:  /2022/NQ/PHPCD-NCG Tp. HCM, ngay thdng 05 ndm 2022

Ho Chi Minh City, May ,2022

NGHI QUYET PAI HOI PONG CO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER
RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS
OF NOVA CONSUMER GROUP JOINT STOCK COMPANY

Can cit/Pursuant to:

- Ludt doanh nghiép s6 59/2020/QHI14 dwoc Qudc héi théng qua ngdy 17/06/2020 va cdc vin
ban hudng dén thi hanh;
The Law on Enterprises No. 59/2020/QH 14 issued by National Assembly dated June 17" 2020
and other implementing regulations,

- Didu 1¢ Cong ty C6 phan Tdp doan Nova Consumer (“Cong ty”);
The Charter of Nova Consumer Group Joint Stock Company (*The Company”),

- Bdo cdo i chinh riéng 16 va hop nhdt nidm 2021 ciia Céng ty dd duwgc kiém todn béi Cong ty
TNHH PwC (Viét Nam).
The Company’s separate and consolidated financial statements for 2021 audited by PwC
(Vietnam) Limited.

- To trinh cia Hpi dong Qudn tri s6  /2022/TTr-NCG ngay ~ /05/2022 vé Théng qua Phirong
dn phdn phéi lpi nhudn ndm 2021;
The proposal of the Board of Directors No.  /2022/TTr-NCG dated May 2022 Re. Approval
Sfor profit distribution of 2021;

- Bién ban hop Dai hji dong cé dong thuong nién nim 2022 cia Céng ty (“DHDPCD”)
ngay /05/2022.
The Meeting minutes of the 2022 Annual General Meeting of Shareholders (“GMS”)
May ,2022.

QUYET NGHI
RESOLUTION

Noi dung dich sang tiéng Anh chi st dung cho myc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hop c6 sy mdu thufin gitra
n6i dung tiéng Viét va néi dung tiéng Anh, ngi dung tiéng Viét s& duoc uu tién ap dyng,

The English ranslation is for informational pirposes only and is not a substitute for the official policy. In case of aity discrepancy between the Viemanese
and English version, the Viethamese version shall prevail.




PIEU 1:  Thong qua Phuong 4n phéan phdi loi nhuén ndm 2021 nhu sau::

ARTICLE 1: Approval of the profit distribution of 2021 as follows.

STT Dién giai Gid tri quy doi
No. Description Exchange value
1 | Loi nhuan sau thué chua phan phdi lity k& dén cudi nam 2021 557.787

(cin ct Béo céo tai chinh riéng ndm 2021 dd ki€ém toan)/
Accumulated Retained Earnings as of ending 2021 (according
to 2021 audited separate financial statements)

2 | Chia cb tirc nam 2021/ Dividend distribution for 2021 Tbi da 239.569
- Bang tién mat (Ty 1é 5% ménh gid)/ In cash (Rate 5% of 59.892

Jface value) :
- Bang cé phiéu (Ty 1 15%) / In Shares (Rate 15%) (*) Téi da 179.677

3 | Trich 1ap qu§ khen thudng, phuc loi/ Distribution for bonus and -
welfare fund.

4 | Trich 1ap qu§ dau tu phét trién/ Distribution for development -
investment fund

5 | Loi nhuan sau thué chua phan phbi lity k& con lai/ Remaining 318.218
Retained Earnings

Cin c& vao k& hoach san xudt, kinh doanh ciia Céng ty nam 2021, Hoi dong quan trj
kinh trinh Pai hdi ddng cb déng théng qua viéc khdng trich 1ap cic quy dé bd sung
ngudn vbn cho céc hoat dong sén xuét kinh doanh ctia Céng ty trong thdi gian t6i.

Based on the Company's business plan for 2021, BOD would like to submit to GMS
Jor approval not to sel aside finds to supplement capital for the Company's production
and business activities company in the near fulure.

PIEU2: DHDCD phé duyét va ay quyén cho HDQT quyét dinh tt ca cic van & lién quan dén
phuong 4n chi tra cb tirc bing tién va phat hanh cd phiu @& tra c6 tic, bao gdbm nhung
khong gidi han:

ARTICLE 2: The AGM approves and authorizes the BOD fo decide all issues related to the plan
1o pay dividends in cash and issuing shares to pay dividend, including but not limited
to:

- Lap phuong an chi tiét thyc hién chi tra ¢4 tic, bao gbm nhung khong gidi han: (i)
Phuong 4n va thoi diém thyc hién chi tra ¢ tirc bing tién (ii) Phuong 4n phat hanh
cd phiéu chi tra ¢d tic (iii) Ty 1é phat hanh theo s6 lugng ¢ phiéu dang luu hanh
va (iv) Didu chinh, stra d6i chi tiét Phwong 4n chia cb tuc.

Ni dung dich sang tiéng Anh chi str dung cho myc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudmg hop c6 sy méu thudn gitta
ni dung tiéng Vist va ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc uu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Viemamese
and English version, the Vietnamese version shall prevail.




Muake detailed plans for dividend payment, including but not limited to: (i) The plan
and time of pavment of dividends in cash (ii) The plan fo issue shures (0 pay
dividends (iii) Issuing rate calculated at outstanding share and (iv) Adjustment and

amendments in detail of dividend payment.

- Thuc hién c4c tht tuc cin thiét d& ding ky phat hanh ¢ phiéu véi Uy ban Chimng
khoén Nha nude (“SSC™), bd sung hoic sira d6i phwong 4n phéat hanh theo yéu chu
clia SSC hoic cho muc dich tuan thii cac quy dinh phap luat ¢6 lién quan (néu c6).
Executing the necessary procedures to register for issuing shares with the State
Securities Commission (“SSC"), supplementing or modifving the plan as required
by SSC or for the purpose of complying with relevant laws and regulation (if any).

- Xt 1y s lwong cb phiéu Ié phat sinh (néu o)
Handling the arising fractional shares (if any).

- Thuc hién c4c tha tuc cAn thiét dé niém yét bd sung sd cd phiéu duge phét hanh aé
tra ¢ tie trén S& Giao dich Chimg khodn Thanh phé HS Chi Minh (néu c6).
Executing the necessary procedures to list additional shaves issued to pay dividends
on the Ho Chi Minh City Stock Exchange (if any).

- Stra ddi, bd sung Didu 16 Cong Ty v& phan Vén didu 1¢ va thuc hién thi tuc ding ky
tang Vbn didu 18 v6i S& K& hoach va Diu tu thanh phd H Chi Minh sau khi két thic
viéc phét hanh.

Amending the Company’s Charter specified the Charter capital and executing the
procedures to increase the Charter capital at the Ho Chi Minh C'ity Department of
Planning and Investment afier the release.

- Thuec hién c4c thu tuc khac ¢6 lién quan d€ hoan thanh céc ndi dung cong viéc dugc
giao.
Performing the other related procedures to complete the assigned tasks.

- Tuy timg trudng hop cu thé, HPQT dugc ty quyén cho Téng Giam dbc Cong Ty dé
thuc hién mot sb hoic toan bd cdng viée cu thé néu trén.
Depending on specific cases, the BOD can authorize the Chief Executive Officer to
execute some or all specific tasks mentioned above.

PIEU 3:  Nghi quyét nay c6 hiéu lyc k& tir ngay ky. Hoi ddng quan tri va céc c4 nhan cd lién
quan can ¢t ndi dung Nghi quyét nay dé trién khai thuc hién./.

ARTICLE 3: This Resolution shall be effective firom the date of signing. The Board of Directors
and related individuals base on the content of this Resolution to implement./.

Néi dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khong dung thay thé cho ndi dung tidng Viét. Trong trudmg hop c6 sy mu thufn gitra

ndi dung tiéng Viét va ngi dung tiéng Anh, ndi dung tiéng Viét s& duoc uu tién 4p dung,
The English ranslation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy benveen the Vienamese

and English version, the Viethamese version shall prevail.




TM. PAI HOI PONG CO PONG
CHU TICH HOQI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF
SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

Noi dung dich sang tiéng Anh chi sir dung cho muc dich thdng tin v khdng diing thay thé cho néi dung tidng Viét. Trong trudng hop cé su mau thufn gita
ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc wu tién 4p dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy benveen the Vietiamese
and English version. the Viethamese version shall prevail.




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

NOVA CONSUMER Poc ldp - Tw do - Hanh phic
NOVA CONSUMER GROUP JOINT SOCIALIST REPUBLIC OF VIETNAM
STOCK COMPANY Independence - Freedom - Happiness
S6/ No:/2022/TTr-NCG TP. Hé Chi Minh, ngc‘zyogéthdng 05 nam 2022
Ho Chi Minh City. /\//ayz(é”’ , 2022
TO TRINH
PROPOSAL

V/v: Ké hoach kinh doanh nim 2022
Re: Approval for Business Plan for 2022

Kinh giti: Quy Cb ddng Cong ty C6 phan Tap Poan Nova Consumer
To: Esteemed Shareholders of Nova Consumer Group Joint Stock Company

Cin cWw/Pursuant fo: ) )

- Ludgt Doanh nghiép s6 59/2020/QH14 dwgc Quoc hdi thong qua ngay 17/06/2020 va cdc vin
ban hwéng ddn thi hanh,
Law on Enteprise No. 59/2020/QH 14 issued by National Assembly dated June 17th, 2020 and
other implementing regulations;

- Piéu 1é ciia Céng ty C6 phan Tdp Poan Nova Consumer (“Céng Ty”);
The Charter of Nova Consumer Group Joint Stock Company (“The Company ”);

- Bdo cdo tai chinh riéng va hop nhdt ndm 2021 cia Céng ty dd dwoc kiém todn béi Cong ty
TNHH PwC (Viét Nam).
The Company's separate and consolidated Financial Statements 2021 audited by Pw(C
(Vietnam) Limited.

Can ct tinh hinh kinh doanh thyc t& ciia Cong Ty va du béo vé tinh hinh phat trién kinh doanh trong
ndm 2022, Hoi dbéng Quan tri (‘HPQT?) kinh trinh Pai hdi ddng Cd dong (“PHPCP”) théng qua
K& hoach kinh doanh nam 2022 véi céc chi tiéu chii yéu nhu sau:

According to the current business activities of Nova Consumer Group Joint Stock Company and the
Jorecast of business development in 2022, the Board of Directors ("BOD") respectfully submits the
Business plan for 2022 to the General Meeting of Shareholders (“GMS”) with key indicators as

Jollow:

Ni dung dich sang tiéng Anh chi sir dyng cho muyc dich théng tin va khong diing thay thé cho ndi dung tiéng Viét. Trong trudmg hop ¢6
s mau thufin giita ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge uu tién 4p dung,

The English translation is used for informational purposes onlv and is not a substitute jor Vietnamese confent. In case of any
discrepancy benyeen the Vietnamese and English version, the Vietnamese version shall prevail.




1. K& hoach Doanh thu — Loi nhuan hgp nhét nam 2022

Consolidated Revenue and profil targets for 2022:

Tang/ giam so véi
in £ nam 2021/
STT/ Chi tiéu/ Don vi tinh Thye hién Ke hoach Increase/decrease
S , 2021/ Actual | 2022/ Forecast i
No. Key indicators Unit 202 2022 compared to 2021
B o Y Gia tri/
° Value
Doanh thu thuan/ Triéu dong o
1 Net Revenie il VND 3.503.639 4.800.000 | 27,01% | 1.296.361
Loi nhuén sau thué/ Triéu dong .
2 Net profit afier lax Mil VND 317.749 330.000 | 3,85% 12251
Von diéu 18 Triéu dong ,
3 Charter Capital il VND 1.197.843 1.495.483 | 24,8% | 297.640
Cb tirc Triéu dong
4 Dividend Mil VND 239.569 i i

2. K& hoach kinh doanh nam 2022/ Business plan for 2022:

Trong ndm 2022, Cong ty tiép tuc phat trién mé réng hoat dong kinh doanh cbt 161 trong;
linh vyc ndng nghiép. Cong ty s& tiép tuc du tw m& rong thém cac trang trai chin nudi heo;
trang trai chdn nudi ga.

Iy )

6 v

e

Thém vao d6, Cong ty s& tiép tuc tim kiém cac co hdi dau tw vdo linh vuc thyc phdm cling
nhur nganh hang tidu dung nhanh d& nhanh chéng hoan thién chudi cung tng thuc phdm (tix
trang trai dén ban #n) nhdm tiép tuc nang cao hidu qua kinh doanh ctia Tap doan va gia trj

cho nha dau tu.

In 2022, the Company continues to expand its core business in agriculture sector. The

Company commits lo invest and expand new swine farms and poultry farms.

In addition, the Company will continues to seek oppoturnities to invest into food business

as well as fust moving consumer goods business to quickly complete the supply chain (furm

to table model) in order to enhance the Company’s business performance as well as the

value for shareholders.

Noi dung dich sang tiéng Anh chi sir dung cho muyc dich thdng tin va khong ding thay thé cho noi dung tiéng Viét. Trong truong hop cé
sy mau thufin gitta ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugce wu tién 4p dung.

The English transtation is used for informational purposes onlv and is not a substitute for Vietnamese content. In case of any
discrepancy between the Viemamese and English version, the Vietnamese version shall prevail.




STT/ Hang muc déu tu (*)/ Tbng muc dau tu (*)/
No., Investment categories(™) Total investment(*®)
1 Pau tu mua heo gidng va mé réng trang trai heo 380,000
Invest in purchasing breedings and swine farm expansion '
5 Piu tu nang cip nha may san xuét thirc #n chin nudi 70.000
Invest in upgrading animal feed factory '
3 PAu tu stra chita nang cap nha may san xuét thyc pham/ 50.000

Invest in upgrading food factory

z A N R 7 A s K
(*) Cac hang muyc dau tu va tong muc dau tu dy kieén
Investment caregories & Totual investment expected

K& hoach phén phéi loi nhudn ndm 2022/ dividend pavment plan for 2022
Cén clr ké hoach hoat dong san xuét kinh doanh nam 2022, Cong ty chua c6 ké hoach thuc
hién chi tré ¢d tirc ndm 2022. Trudng hop phat sinh viée chi tra ¢b tirc, Cong ty s& trinh Dai

hoi ddng cb dong thao luan va thdng qua.

Based on the business plan in 2022, the Company has not yel planned to pay chvre? nds in
2022. In case ihe payment of dividends arises, the Company shall submil if (o //wﬂenez cl
7

Meeting of Shareholders for discussion and through the.

Kinh trinh BPHDCD xem xét va thong qua.
Respectfully submitting to the GMS for consideration gnd approval.

" TM. HQI PONG QUAN TRI
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS

CHAIRMAN OF THE BOARD

Nbi dung dich sang tleng Anh chi st dyung cho myc dich thong tin va khong dimng thay thé cho ndi dung tiéng Viét. Trong trudng hop cb
su méu thufn gitta ndi dung tiéng Viét va ndi dung tiéng Anh, n6i dung tiéng Viét s& duge uu tién 4p dung.
The English translation is used for informational purposes only and is not a substitute for Vietnamese content. In case of any

discrepuncy

between the Vietnamese and English version, the Vietnamese version shall prevail.




DU THAO / DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HQI CHU NGHIA VIET NAM
NOVA CONSUMER Poc 1ap - Tw do - Hanh phiic

NOVA CONSUMER GROUP SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY
: Independence - Freedom - Happiness
S8/No:  /2022/NQ/PHDCD-NCG Tp. HCM, ngay  thdng 05 nam 2022

Ho Chi Minh City, May 2022

NGHI QUYET PAI HOI PONG CO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER

RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS

OF NOVA CONSUMER GROUP JOINT STOCK COMPANY

Can cie/Pursuant to:

Ludt doanh nghiép s6 59/2020/QHI14 dwoc Qudc hoi thong qua ngay 17/06/2020 va cdc vin
ban hudng dén thi hanh;

The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 17", 2020
and other implementing regulations,;

Ludt Chimg khodn s6 54/2019/QH14 duoc Quic hdi thong qua ngdy 26/11/2019 va cdc vin
ban huedng dén thi hanh;

The Law on Securities No. 34/2019/QHI14 issued by the National Assembly dated November
26th, 2019;

Piéu 16 Cong ty C6 phdn Tdp doan Nova Consumer (“Céng ty”);

The Charter of Nova Consumer Group Joint Stock Company (*“The Company”);

Bdo cdo tai chinh riéng 1é va hop nhdt ndm 2021 ciia Céng ty dd duoc kiém todn béi Cong ty
TNHH PwC (Viét Nam).

The Company's separate and consolidated financial statements for 2021 audited by PwC
(Vietnam) Limited.

To trinh cia Hoi dong Quan trisé  /2022/TTr-NCG ngay  /05/2022 vé ké hoach kinh doanh
ndm 2022 cua Cong ty;

The proposal of the Board of Directors No. — /2022/TTr-NCG dated May — ,2022 Re. the
Company’s Business plan for 2022,

Bién ban hop Dai hi dong c6 dong thwong nién nim 2022 ciia Cong ty (“DHPCD”)

ngay /05/2022.

The Meeting minutes of the 2022 Annual General Meeting of Shareholders (*GMS”)

May 2022,

Noi dung dich sang tiéng Anh chi st dung cho muyc dich théng tin va khong ding thay thé cho ndi dung tiéng Viét. Trong truomg hop ¢b sy mau thufin gitra
néi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge uu tién 4p dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the | iemaniese
and English version, the Vietnamese version shall prevail.




QUYET NGHI
RESOLUTION

PIEU 1:

nhu sau:

Thong qua K& hoach kinh doanh ndm 2022 ctia Cong ty, bao gdm cé4c chi tiéu chinh

ARTICLE 1: Approval of the Company s Business plan for 2022 with the key indicators as follows:

1. K& hoach Doanh thu — L¢i nhuin hep nhit nim 2022
Consolidated Revenue and profit targets for 2022:

Don vi tinh: triéu d(;ng

Unit: ND million

Tang/ giam so voi
K¢é hoach nam 2021/
STT/ Chi tiéu/ Pon vi tinh | Thuc hién 2022/
2021/ Increase/decrease
No. Key indicators Unit Aetual 2021 Forecast compared (o 2021
2022
Gid tri/
0 1
b Value
Doanh thu thuan/ Triéu dong
1 3.503.639 4,800.000 | 27,01% | 1.296.361
Net Revenue mil dong
Loi nhuan sau thué/ | Triéu dong
2 317.749 330.000 | 3,85% 12.251
Net profit after tax mil dong
Vén didu 18 Triéu dong
3 1.197.843 1.495.483 | 24,8% | 297.640
Charter Capital mil dong
Cb tic Triéu dong
4 239.569 - - -
Dividend Mil VND

2. K& hoach kinh doanh nim 2022/ Business plan for 2022:

Trong ndm 2022, Cong ty tiép tuc phét trién mé réng hoat ddng kinh doanh cbt 161
trong linh vyc ndng nghiép. Cong ty s& tiép tuc ddu tu m& rong thém céc trang trai
chan nudi heo, trang trai chan nudi ga.

Thém vao d6, Cong ty s& tiép tuc tim kiém céc co hoi ddu tu vao linh vire thye pham
cling nhu nganh hang tiéu ding nhanh dé nhanh chéng hoan thién chudi cung ing

Noi dung dich sang tiéng Anh chi st dung cho myc dfch théng tin va khong ding thay thé cho ndi dung tiéng Viét. Trong truémg hop c6 sy mau thudn gitta
néi dung tiéng Viét va ngi dung tiéng Anh, ndi dung tiéng Viét s& duoc wu tign 4p dung,

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese
and English version, the Viemamese version shall prevail.




thyc phim (tir trang trai dén ban &n) nhiam tip tuc ning cao hi¢u qua kinh doanh ctia
Tap doan va gia tri cho nha dau tu.

In 2022, the Company continues to expand its core business in agriculture sector.
The Company commits to invest and expand new swine farms and poultry farms.

In addition, the Company will continues to seek oppoturnities to invest into food
business as well as fast moving consumer goods business to quickly complete the
supply chain (furm to table model) in order to enhance the Company's business
performance as well as the value for shareholders.

A * A o4
STT/ Hang muc dau tu (*)/ Téng mire ddu tu (*) /
. e stine )
No. Investiment categories(™) Total investment(*)

Pau tu mua heo gidng va ma& rong trang trai heo

1 Invest in purchasing breedings und swine furm 380.000
expansion
Dau tu ning cp nha mdy sn xuét thitc in chiin nudi

2 70.000
Invest in upgracing animal feed factory
Diu tu stra chita ning cAp nha may san xut thwc pham/

3 50.000
Invest in upgrading food factory

(*) Céc hang muc dau tu va tdng mac dau tu dy kién
(*) Investment calegories & Total investment expecied
3. Ké hoach phén phdi l¢i nhuéin nam 2022/ dividend payment plan for 2022:
Can cit k& hoach hoat ddng san xuét kinh doanh nam 2022, Céng ty chua c6 ké hoach
thyc hién chi tra ¢6 tirc ndm 2022, Trudng hop phat sinh vi€e chi tra cd tic, Cong ty
s& trinh Pai hdi dong ¢ d6ng thao ludn va thdng qua.
Based on the business plan in 2022, the Company has not yet planned to pay
dividends in 2022. In case the payment of dividends arises, the Company shall submit
it to the General Meeting of Shareholders for discussion and through the.
DPILU 2: Nghi quyét nay c6 hiéu luc ké tir ngay ky. Hoi ddng quan tri va céc c4 nhan c6 lién

quan can ¢t ndi dung Nghi quyét nay d8 trién khai thuc hién./.

ARTICLE 2: This Resolution shall be effective firom the date of signing. The Board of Directors

and related individuals base on the content of this Resolution to implement./.

Néi dung dich sang tiéng Anh chi sit dung cho muyc dich thong tin va khong dung thay thé cho ndi dung tidng Viét, Trong trudmg hop c6 sy mau thufn gitra
noi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Vidt s& duge wu tién 4p dung,

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese
and English version, the Vietnamese version shall prevail.




TM. PAI HOI PONG CO PONG
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF
SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

Noi dung dich sang tiéng Anh chi str dung cho muyc dich thong tin va khong diing thay thé cho n6i dung tiéng Viét. Trong trudng hop c6 sy mau thudn gitta
néi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc uu tién 4p dyung,

The English rranslation is for informational purposes only and is not a substiture for the official policy. In case of any discrepancy between the Vietnamese
and English version. the Vietnamese version shall prevail.




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

NOVA CONSUMER DPéc 1ap - Tw do - Hanh phue
NOVA CONSUMER GROUP JOINT SOCIALIST REPUBLIC OF VIETNAM
STOCK COMPANY Independence - Freedom - Happiness
S&/ No: 14./2022/TT7-NCG TP. H6 Chi Minh, ngdy ... thang 05 ndm 2022
Ho Chi Minh C If) May . Ab....., 2022
TO TRINH
PROPOSAL

V/v: Thit lao ciia Hpi dong qudn tri
Re: Remuneration of the Board of Directors

Kinh giti: Quy Cb dong Céng ty C6 phin Tap Poan Nova Consumer
To: Esteemed Shareholders of Nova Consumer Group Joint Stock Company

Cian cw/Pursuant to:

- Ludt Doanh nghiép s6 59/2020/QH14 dwoc Quéc héi thong qua ngay 17/06/2020 va cdc vin
ban hieéng dan thi hanh;
Law on Enteprise No. 59/2020/QHI4 issued by National Assembly dated June 17th, 2020 and
other implementing regulations;

- Piéu Ié ciia Cong ty C6 phan Tdp Doan Nova Consumer (“Céng Ty”);
The Charter of Nova Consumer Group Joint Stock Company (“The Company ");

Héi ddng Quan tri (“HPQT”) kinh trinh Pai hdi ddng C6 dong (“PHPCD”) thong qua th lao cua
HDQT da thyc hién chi tra ndm 2021 va dy kién chi tra cho nim 2022 nhu sau:

The Board of Directors (“BOD") would like to get the approval from the General Meeling of
Shareholders (“GMS”) for the BOD's remuneration disbursed in 2021 and the proposed
remuneration in 2022 as follows:

I. Thi lao da chi tra nam 2021/ The remuneration was disbursed in 2021

- Thu lao HPQT d4 chi tra : 198.000.000 VND/nam (Mot trdm chin muoi tam triéu ddng mot
nam)
The total remuneration of the BOD was disbursed : VND 198,000,000 per year (One hundred
and ninety-eight million Vielnamese dong per year).

N¢i dung djch sang tleng Anh chi str dung cho myc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudmg hop c6
sy mdu thufin gifta noi dung tiéng Viét va ndi dung tiéng Anh, noi dung tiéng Viét s& dugc uu tién 4p dung.

The English wanslation is used for informational purposes only and is not a substitute for Vietnamese conltent. In case of any
diserepancy between the Viemamese and English version. the Vietnamese version shall prevail.

/\J/



II. Mikc thit lao dy kién chi tra nim 2022/ The proposed remunerafion in 2022:

- Thu lao cua HPQT : khéng vuot quéa 1.000.000.000 VND/ndm (Mot ty dbng mot nam)
The remuneration of the BOD : not exceed VND [.000.000.000 per year (One billion
Vietnamese dong per year)

- Trao quyén cho HPQT quyét dinh mirc thi lao cu thé cho céc thanh vién HPQT va thyc hién
chi tra thu lao cho céc thanh vién HPQT.

Authorize to the BOD (o decide the detail for each BOD member and to proceed with-{he

remuneration disbursement. “

Kinh trinh PHDCD xem xét va thong qua.

Respectfully submitting to the GMS for considerqtion and approval /.
" TM.HQIDPONG QUANTRI

CHU TICH HOI PONG QUAN TRI

ON BEHALF OF THE BOARD OF DIRECTORS

Y OF THE BOARD

Noi dung dich sang tiéng Anh chi st dung cho myc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudmg hop c6
st méu thudn gitta ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc vu tién 4p dung.

The English translation is used for informational purposes only and is not a subsiitute for Vietnamese content. In case of any
discrepancy benveen the Vietnamese and English version, the Vietnamese version shall prevail.




DU THAO / DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

O eRD Péc lap - Ty do - Hanh phic
VA CONSUMER GROUP
OINT STOCK COMPANY SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

S6/No:  /2022/NQ/PHPCD-NCG Tp. HCM, ngay  thdng 05 nam 2022
Ho Chi Minh City, May ,2022

NGHI QUYET PAI HOI PONG CO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER
RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF
SHAREHOLDERS OF NOVA CONSUMER GROUP JOINT STOCK
COMPANY

Can cii/Pursuant to:

- Lugt doanh nghiép sé 59/2020/QH14 dwoc Québc hoi théng qua ngdy 17/06/2020 va cdc vin
ban hiedng dén thi hanh,

The Law on Enterprises No. 59/2020/QH 14 issued by National Assembly dated June 17" 2020
and other implementing regulations,

- Diéu ¢ Cong ty Co phan Tdp doan Nova Consumer (“Cong ty”);

The Charter of Nova Consumer Group Joint Stock Company (“The Company”);

- To trinh ciia Hpi dong Quan trisé  /2022/TTr-NCG ngay ~ /05/2022 vé thit lao ciia HDQT;
The proposal of the Board of Directors No. /2022/TTr-NCG dated May , 2022 Re.
remuneration of BOD;

- Bién ban hop Pai hji dong cd dong thwong nién ndm 2022 cia Cong ty (“PHPCD”)
ngay  /05/2022.

The Meeting minutes of the 2022 Annual General Meeting of Shareholders (*GMS”)
May , 2022,

QUYET NGHI

RESOLUTION

PIEU 1: Thoéng qua thi lao cia HDQT nam 2022 Céng Ty nhu sau:
ARTICLE 1: Approve on the remuneration of the BOD of the Company in 2022 as follow:

- Thu lao cia HPQT : khong vuot qué 1.000.000.000 VND/nam (Mot ty ddng mot
nidm)

N¢i dung dich sang tiéng Anh chi sir dung cho myc dich thdng tin va khdng dung thay thé cho ndi dung tiéng Viét. Trong trudng hop cé sy mau thudn gitta
ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viat s& dugc uu tién 4p dung.

The English transiation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Viemarese
and English version. the Vietamese version shall prevail.




The remuneration of the BOD : not exceed VND 1,000,000,000 per vear (One billion
Vietnamese dong per year)

" - Trao quyén cho HPQT quyét dinh mic thit lao cy thé cho c4c thanh vién HPQT va
thyc hién chi tra thu lao cho céc thanh vién HDQT.
Authorize (o the BOD (o decide the delail for each BOD member and to proceed

with the remuneration disbursement.

PILU 2: PHDCP trao quyén cho HDQT quyét dinh mirc thi lao cy thé va thyc hién chi tra
thu lao cho cac thanh vién HDQT.

ARTICLE 2: The GMS authorize the BOD to decide the detail for each BOD members and
proceed for remuneration disbursement

PIEU 3: HDQT béo cdo viéc tam Ung thi lao cho thanh vién HPQT tai cuoc hop PHDCD
thudng nién gan nhét.

ARTICLE 3: The BOD reports the advance of remuneration for its members at the next GMS.

PILU 4: Nghi quyét nay c6 hiéu luc k& tir ngay ky. HDQT cin ctt ndi dung Nghi quyét ndy
d# trién khai thyc hign./.

ARTICLE 4: This Resolution shall be effective from the date of signing. The BOD is required to
execule the tasks in accordance fo this Resolution./.

TM. PAI HOI PONG CO PONG
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF
SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM
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CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

NOVA CONSUMER Pjc lap - Tw do - Hanh phiic
NOVA CONSUMER GROUP SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom - Happiness
S&/No- 0 /2022-TTr-NCG TP. H6 Chi Minh, ngay <.".. thang 05 ndm 2022

Ho Chi Minh City, May ../L...., 2022

TO TRINH
PROPOSAL

V/v: Thong qua ké hoach phdt hanh cé phiéu theo chwong trinh lwa chon cho ngwoi lao dpng
Re: Approval for the Employee Stock Ownership Plan (ESOP)

Kinh giti: Quy C4 déng Céng ty Cb phén Tip doan Nova Consumer
To: Esteemed Shareholders of Nova Consumer Group Joint Stock Company

Can civ / Pursuant to:

- Ludt Doanh nghiép 59/2020/QH14 dwoc Quéc hdi nwéec CHXHCN Viét Nam théng qua ngdy
17/6/2020 va cdc vin ban huong dén thi hanh;
The Law on Enterprises No. 59/2020/QH14 passed by the National Assembly of the Socialist
Republic of Vietnam dated June 17, 2020 and its implementation documents;

- Ludt Chitng khodn 54/2019/QH14 dweoc Qudc hi nuée CHXHCN Viét Nam thong qua ngay
26/11/2019 va cde van bén hwbng dan thi hamh;
The Law on Securities No. 54/2019/QHI14 passed by The National Assembly of the Socialist
Republic of Vietnam dated November 26, 2019 and its implementation documents,

- Diéu 1¢ ciia Cong ty Cé phén Tdp dodn Nova Consumer;
The Charter of Nova Consumer Group Joint Stock Company,
Nghi quyét Pai hoi dong cé dong thuong nién ndm 2021 s6 01/2021/NQ-HDCD/ANVC ngdy
25/06/2021;
The Resolution of the 2021 annual general meeting of shareholders No. 01/2021/NQ-
HDCD/ANVC dated June 25, 2021,

- Tinh hinh kinh doanh thiee té ciia Cong ty C6 phan Tdp doan Nova Consumer (“Céng Ty”).
The current business results of Nova Consumer Group Joint Stock Company (“The
Company”).

Hoi ddng Quan tri (“HPQT”) kinh trinh Dai hdi ddng Cé déng (“PHPCD”) thong qua ké hoach
phat hanh ¢ phiéu theo chuong trinh lya chon cho ngudi lao dong nhu sau:

The Bouard of Directors (“BOD”) would like (0 get the approval from the General Meeting of
Shareholders ("GMS") to approve for the Employee Stock Ownership Plan (ESOP) as follow:

1
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1. Bdo cdo tinh hinh thyc hién theo chwong trinh lya chon ngwdi lao dong trong Cong ty
(ESOP) tai Nghi quyét Dai hoi ddng cb déng thwdmg nién nim 2021 sé 01/2021/NQ-
HDCD/ANVC ngay 25/06/2021.

Report on the bmplementation of the Company's Employee Stock Ownership Plan (ESOP)
in the Resolution of the 2021 Annual General Meeting of Shareholders No. 01/2021/NQ-
HDCD/ANVTC dated June 25, 2021,

Pai hoi ddng cb d6ng thudng nién nim 2021 cla Cong ty da thong qua phwong 4n phat hanh
c¢b phiu theo churong trinh lya chon ngudi lao dong trong Cong ty (ESOP) tai Nghi quyét s6
01/2021/NQ-HDCD/ANVC ngay 25/06/2021, vdi cac ndi dung chinh nhu sau:

The Company's 2021 Annual General Meeting of Shareholders approved the plan to issue
shares under the Company's Employee Stock Ownership Plan (ESOP) in Resolution No.
01/2021/NO-HDCD/ANVC dated 25 June 2021, with the following main contents:

—  Déi twong chio bin: Thanh vién HDQT va Ngudi lao dong theo danh séch
dugc HDQT phé duyét
FEligible buyer: Members of the BOD and The Company’s employees

according to the approved list by the BOD

—  S6 lwgng cb phiéu dy kién Téi da 2,0% sd ¢b phan dang luu hanh ctia Cong Ty tai

phét hanh: thdi diém phét hanh
Expected number of issued Maximum 2.0% of total outstanding shares al the issuance
shares: time
—  Gia chao ban: Do HDQT phé duyét nhung khong thp hon 10.000
ddng/cd phiéu
Offering price: To be determined by the BOD but no less than VND 10,000
per share

Tuy nhién, cin ¢ vao tinh hinh thyc t& trong viéc trién khai thuc hién ké hoach chao ban cb
phiéu, Cong ty chua thyc hién phat hanh c¢b phiéu ESOP néu trén trong nim 2021.
However, based on the actual situation in implementing the share issuing plan, the Company

has not yet issued the above ESOP shares in 2021.

2
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Do d6, Hoi ddng quan tri kinh trinh Dai hoi ddng cb dong théng qua vide tiép tuc thue hién ké
hoach phat hanh cb phiéu ESOP ctia Cong ty d4 dugc phé duyét ndm 2021 t6i hét nam 2022,

As a result, The Board of Directors (“BOD”) would like to get approval of the of Annual
General Meeting of Shareholders (“GMS”) for the extension to implement of the share issuing

ESOP plan in 2022.

2. Phwong an phat hanh ¢6 phiéu theo chwrong trinh lya chon ngwdi lao dgng trong Cong ty
nam 2022.

The share issuing plan of the Company’s Employee Stock Ownership Plan in 2022.

Nhim gin két 1oi ich ctia ngudi lao dong v6i hidu qua hoat dong ctia Cong ty va b6 sung nguén
vén luu dong cho Céng ty, Hoi ddng Quan tri (“HPQT™) kinh trinh DPai héi ddng cb dong
(“DPHDCP”) Cong ty phé duyégt ké hoach Phat hanh cb phiéu ESOP cho ngudi lao dong nim
2022 nhu sau:

For the purpose of increasing employee retention as well as raising the Company’s working
capital, The Board of Directors (“BOD”) would like to get approval of Annual General
Meeting of Shareholders (“GMS") for the 2022 Employee ESOP stock ownership plan plan

as follows:

1. PHUONG AN PHAT HANH:
1.  DETAILED PLAN:

—  Tén co phiéu: C4 phiéu Cong ty Cb phan Tap doan Nova Consumer
Name of share: The share of Nova Consumer Group Joint Stock Company
—  Loai c6 phiéu: Cb phiéu phé thong
Type of share: Ordinary share
—~  M¢nh gia: 10.000 ddng/cd phiéu
Par value: VND 10,000 per share
—  Pbi twong chio ban: Thanh vién HPQT va Nguoi lao dong theo danh sach
duge HPQT phé duyét
Eligible buyer: Members of the BOD and The Company’s employees

according to the approved list by the BOD

3
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S6 lwong cb phiéu dw kién
phat hanh:
Expected number of issued

shares:

Gia chao ban:

Offering price:

Téng gia tri phat hanh theo
ménh gia:

Total issuing par value:

Han ché chuyén nhwong:

Transfer restriction:

Thoi gian thuce hién:

Issuance Timing:

Muc dich phat hanh:

Purpose:

Tbi da 2,0% sb cb phan dang luu hanh ctia Cong Ty tai
thoi diém phét hanh

Maximum 2.0% of total outstanding shares at the issuance
time

Do HDQT phé duyét nhung khong thip hon 10.000 ddng/cd
phiéu

To be determined by the BOD but no less than VND 10,000

per share

Téi da 2,0% tdng gié tri c¢d phan dang luu hanh theo ménh
gi4 cia Cong Ty tai thoi diém phat hanh
Maximum 2.0% of the lotal par value of the total

outstanding shares at the issuance fime

Theo quy dinh trong Quy ché ESOP 2022 do HPQT quyét
dinh tai thoi diém phat hanh

Follow the regulation of ESOP 2022 as decided by the BOD
at the issuance lime

Chém nhét ¢én Quy I nam 2023

No later than Quarter I in 2023

Thu hut nhan tai va ting su gin két loi ich ctia Ngudi lao
dong vai Cong Ty
Attract talents and retain the benefits of Employees and

BOD's members with the Company

1. PHE DUYET VA UY QUYEN CHO HQI PONG QUAN TRI:
II. APPROVE AND AUTHORIZE TO THE BOARD OF DIRECTORS:

Kinh trinh BPHDPCD phé duyét va ty quyén cho HPQT quyét dinh tAt ca c4c van d& lién quan
dén k& hoach phét hanh ESOP 2022, cu thé:
The GMS approves and authorizes the BOD to decide all relevant malters of this ESOP

2022, including:

—  Ban hanh Quy ché ESOP 2022 d thuc hién phuong 4n nay;

4
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To publish the Regulation on ESOP 2022 issuance lo the employee (o implemen this
plan;

—  Lép phwong 4n phét hanh chi tiét bao gdm nhung khéng gidi han: (i) S6 luong cb phiéu
phét hanh; (ii) Gia phat hanh; (iif) Thoi diém phat hanh va (iv) Thoi gian han ché
chuyén nhuong pht hop;

To make a detailed plan, including but not limited to: (i) Number of issued shares; (ii)
Issuing Price; (iii) Issuing Date, and (iv) Appropriate Duration for share fransferring
limitation,

—  Quyét dinh tiéu chi, danh sach Ngudi lao dong, Thanh vién HDQT du diéu kién tham
gia chuong trinh vé s6 luong cb phidu phat hanh cho timg Ngudi lao dong, Thanh vién
HDQT;

To define the criteria for selecting eligible Employees or BOD’s Members for the ESOP
and the specific number of shares for each Employee or BOD’s Member;

—  Xuly sb lugng cb phiéu phat hanh khong dugc ding ky mua hét (néu co);

To define a solution for number of issued shares that are not registered to by out (if
any);

—  Thuyc hién céc tha tuc cAn thiét & dang ky phat hanh cd phiéu theo chuong trinh ESOP
v6i Uy ban Ching khoan Nha nuée (“SSC”), bd sung hodic sira d6i phwong 4n theo yéu
ciu ctia SSC hoic cho muc dich tuén thi cac quy dinh phép luét c6 lién quan (néu cob);
To conduct needed registration procedures for ESOP issuance with the State Securities
Commission of Vietnam (“SSC"), update or amend the solution according to the
feedback from SSC or to make sure the solusion is in compliance with the current
regulations (if any),

—  Thuc hién céc thu tuc cin thiét & luu ky bd sung sb cb phiéu phat hanh theo chuong
trinh ESOP trén Trung tAdm luu ky chimg khoan Viét Nam (“VSD”);

To do the required procedures lo deposil the additional sharves for ESOP on the
Vietnam Securities Depository (“VSD"),

—  Thuyc hién céc tha tuc cAn thiét & niém yét b sung s6 ¢b phidu phat hanh theo chuong
trinh ESOP trén S& Giao dich Chimg khoén thanh phd H Chi Minh (“HOSE”);

To conduct the required procedures to list the additional shares issued in accordance

to ESOP solution on Ho Chi Minh Stock Exchange ("HOSE");
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—  Sira dbi Didu 18 Cong ty v& phﬁn Vén diéu 18 va thue hién c4c thi tuc ting Vén didu 18
v6i S& Ké hoach va DAu tu thanh phé HO Chi Minh sau khi két thtic viéc phat hanh
ESOP;

To amend the Company’s charter on charter capital and conduct the procedures for
charter capital increment with the Department of Planning and Invesiment of Ho Chi
Minh city;

—~  Quyét dinh mua lai va st dung cb phiéu khi ngusi dugce quyén mua theo chwong trinh
ESOP nghi viéc;

To decide to repurchase and use the number of shares when the eligible employees
resign;

—  Thuc hién céc cOng viée khéc c6 lién quan dé hoan thanh céc ndi dung cong viéc duge
giao;

To implement the other related tasks to complete the assignment;

—  Tuy timg trudng hop cu thd, HPQT duoc Uy quyén lai cho Téng Giam dbc dé thuc
hién mét hodc mot sb cong viée cu thé néu trén.

Depending on specific situation, the BOD authorizes CEO to conduct one or some
specific procedure mentioned above.

Kinh trinh DHDCD xem xét va thong qua./.

Respectfully submitting (o the GMS for consideration and approval./.

_TM. HOI PONG QUAN TRI

/ CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
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DU THAO / DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HQI CHU NGHIA VIET NAM
NOVA CONSUMER Péc lap - Ty do - Hanh phic

NOVA CONSUMER GROUP SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY
! Independence - Freedom - Happiness
S8/No:  /2022/NQ/PHDCD-NCG Tp. HCM, ngdy  thdng 05 ndm 2022

Ho Chi Minh City, May ,2022

NGHI QUYET PAI HOI PONG CO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER
RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF
SHAREHOLDERS OF NOVA CONSUMER GROUP JOINT STOCK COMPANY

Can ciz/Pursuant to:

- Ludt doanh nghiép sé 59/2020/QH14 duoc Qubc hoi théng qua ngéy 17/06/2020 va cdc vin
ban hudng dan thi hamh;

The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 1 71 2020
and other implementing regulations,

- Ludt Ching khodn sé 54/2019/QH14 dwoc Québc héi thong qua ngay 26/11/2019 va cdc van
ban hiebng dan thi hanh,
The Law on Securities No. 54/2019/QHI14 issued by the National Assembly dated November
26th, 2019;

- Piéulé Cong ty C6 phdn Tdp doan Nova Consumer (“Cong 1y”);
The Charter of Nova Consumer Group Joint Stock Company (“The Company ™).

- To trink ctia Hoi dong Quan tri s6  /2022/TTr-NCG ngay ......... /05/2022 vé Thong qua ké
hoach phdt hamh cé phiéu theo chiong trinh lwa chon cho ngudi lao djng ndm 2022;

The proposal of the Board of Directors No.  /2022/TTr-NCG dated May ... ... ... , 2022 Re.
Approval for the Employee Stock Ownership Plan 2022 (ESOP);

- Bién bdn hop Dai hji déng c6 dong thuomg nién ndm 2022 cia Cong ty (“DHDCD”) ngay
e 0572022, |
The Meeting minutes of the 2022 Annual General Meeting of Shareholders (“GMS") May
2022.

QUYET NGHI
RESOLUTION

Noi dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khdng dung thay thé cho néi dung tiéng Viét. Trong trudng hop 6 sy mau thuln gitra
n6i dung tiéng Viét va ndi dung tiéng Anh, ndi dung tidng Viat s& dugc uu tién dp dyung.
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Thong qua viée tiép tuc thyc hién ké hoach phat hanh ¢ phiéu ESOP cua Cong ty
trong ndm 2022.

PIEU 1:

ARTICLE 1: Approval of the of Annual General Meeting of Shareholders (*GMS”) for the
contimied implementation of the share issuing plan in 2022

Thoéng qua k& hoach Phat hanh cb phiéu cho ngudi lao dong (“ESOP”) nam 2022
ctia Cong ty voi cac ndi dung nhu sau:

PILU 2:

ARTICLE 2: Approval of the 2022 of the Company’s Employee Stock Ownership Plan

(*“ESOP")as follow:
Tén cb phiéu:
Name of share:
Loai cb phiéu:
Type of share:
Ménh gia:

Par value:

Péi twong chao ban:

Eligible buyer:

S6 lwgng cb phiéu dy kién

phat hanh:

C phiéu Cong ty C4 phin Tap doan Nova Consumer

The share of Nova Consumer Group Corporation
C0 phi€u pho thong

Ordinary share

10.000 ddng/cd phiéu

VND 10,000 per share

Thanh vién HPQT va Ngudi lao ddng theo danh sach
duoc HDQT phé duyét

Members of the BOD and The Company’s employees
according to the approved list by the BOD

Tbi da 2,0% s& ¢b phan dang luu hanh ctia Cong Ty tai
thoi diém phét hanh

Expected number of issued i _ )
Maximum 2.0% of total outstunding shares at the issuance

shares: )
fime

—  Gi4 chao ban: Do HDQT phé duyét nhung khong thdp hon 10.000 ddng/cd

phiéu
Offering price: As decided by the BOD but no less than VND 10,000 per
share
—~  Tong gia tri phat hanh theo Tbi da 2,0% tong gia tri cb phén dang luu hanh theo ménh
ménh gia: gia cua Cong Ty tai thoi diém phét hanh
Total issuing par value: Maximum 2.0% of the total par value of the ftotal

outstanding shares at the issuance time

Néi dung dich sang tiéng Anh chi st dyng cho muyc dich thdng tin va khong dung thay thé cho ndi dung tiéng Viét. Trong truomg hop co sy méu thudn gitra
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—  Han ché chuyén nhwgng: Theo quy dinh trong Quy ché ESOP 2022 do HDQT quyét

dinh tai thoi didém phat hanh

Transfer restriction: Follow the regulation of ESOP 2022 as decided by the BOD

at the issuance time

—~  Thoi gian thye hién: Cham nhét dén Quy I nam 2023

Issuance Timing:

No later than Quarter I'in 2023

—  Muc dich phat hanh: Thu hit nhin tai va tang su gin két loi ich ctia Ngudi lao
dong voi Cong Ty
Purpose: Altract talents and retain the benefits of Employees and

PILU 3:

ARTICLE 3:

BOD's members with the Company
DHDCD trao quyén cho HDQT quyét dinh tit ca cac vén d2 lién quan dén k& hoach
phat hanh ESOP 2022, cu thé:

The GMS authorize the BOD to decide all relevant matters of this ESOP 2022,
including:

Ban hanh Quy ché ESOP 2022 dé thyce hién phuong 4n nay;

To publish the Regulation on ESOP 2022 issuance to the employee to implement this

plan;

Lap phuong an phat hanh chi tiét bao gdm nhung khong gi6i han: (i) Sé lwong cb
phiu phat hanh (i) Gi phat hanh; (iii) Thoi diém phéat hanh va (iv) Thoi gian han
ché chuyén nhugng phi hop;

To make a detailed plan, including but not limited to: (i) Number of issued shares;
(i) Issuing Price; (iii) Issuing Dale; and (iv) Appropriate Duration for share

transferring limitation;

Quyét dinh tiéu chi, danh sich Ngudi lao dong, Thanh vién HPQT du didu kién
tham gia chuong trinh va s& luong c¢b phiéu phat hanh cho timg Nguoi lao dong,
Thanh vién HDQT;

To define the criteria for selecting eligible Employees or BOD's Members for the

ESOP and the specific number of shares for each Employee or BOD's Member,

Xt 1y s6 luong cb phiéu phét hanh khong dugc ding ky mua hét (néu co);
To define a solution for number of issued shares that are not registered (o by out (if

any);
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- Thuc hién céc tht tuc cAn thiét dé dang ky phat hanh cb phiéu theo chuong trinh
ESOP véi Uy ban Chitng khoan Nha nuée (“SSC”), bd sung hoic stra d6i phuong
4n theo yéu ciu cia SSC hodc cho myc dich tudn thu cac quy dinh phap luét c6 lién
quan (néu co);

To conduct needed registration procedures for ESOP issuance with the Slate
Securities Commission of Vietnam (*SSC”), update or amend the solution according
to the feedback from SSC or to make sure the solusion is in compliance with the

current regulations (if any);

- Thuc hién céc thu tuc cAn thiét @8 luu ky bd sung s6 ¢b phidu phat hanh theo chuong
trinh ESOP trén Trung tdm hwu ky chimg khoan Viét Nam (“VSD”);
To do the required procedures to deposit the additional shares for ESOP on the

Vietnam Securities Depository (“VSD");

- Thuc hién céc thi tuc cin thiét d& niém yét bd sung sb cd phiéu phéat hanh theo
chuong trinh ESOP trén S& Giao dich Chung khoan thanh phé H Chi Minh
(“HOSE”);,

To conduct the required procedures to list the additional shares issued in

accordance to ESOP solution on Ho Chi Minh Stock Exchange (“*HOSE”);

- Stra dbi Diéu 1é Cong ty vé phan Vén didu 16 va thuc hién céc thi tuc ting Vén diédu
1€ v&i S& K& hoach va Pau tu thanh phé HS Chi Minh sau khi két thic viéc phat
hanh ESOP;

To amend the Company’s charter on charter capital and conduct the procedures
for charter capital increment with the Department of Planning and Investment of Ho

Chi Minh city;

- Quyét dinh mua lai va st dung c¢b phidu khi ngudi duge quyén mua theo chuong
trinh ESOP nghi viéc;
To decide to repurchase and use the number of shares when the eligible employees

resign,

- Thye hién céc cdng viée khéc c6 lién quan d€ hoan thanh cac noi dung cong viée
duoc giao;

To do the other related tasks to complete the assignment,

N9i dung dich sang tiéng Anh chi sir dung cho muc dich thdng tin va khdng ding thay thé cho noi dung tiéng Viét. Trong truomg hop c6 sw mau thudn gitta
néi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge uu tién ap dung.
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- Tuy ting trudng hop cu thé, HPQT duoc Gy quyén lai cho Téng Gidm dbc dé thuc
hién mdt hodc mot sb cong viée cu thé néu trén.
Depending on specific situation, the BOD authorizes CEO 1o conduct one or some

specific procedure mentioned above.

PIRU4:  Nghi quyét nay c6 hiéu lyc ké tir ngay ky. Hoi ddng quan tri cin ¢t ndi dung Nghi
quyét nay d¢é trién khai thyc hién./.

ARTICLE 4:This Resolution shall be effective fiom the date of signing. The Board of Directors
hase on the content of this Resolution (o implement./.

TM. PAI HOI PONG CO PONG
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF
SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

Ndi dung dich sang tiéng Anh chi sir dung cho muyc dich thdng tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hop ¢6 sy miu thudn gitta
néi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc uu tién 4p dung.

The English iransiation is for informational purposes only and is not a subsfitute for the official policy. In case of any discrepancy betseen the Vietnaniese
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CONG TY CO PHAN TAP POAN  CONG HOA XA HQI CHU NGHIA VIET NAM

NOVA CONSUMER Péc 1ap - T do - Hanh phiic
NOVA CONSUMER GROUP JOINT SOCIALIST REPUBLIC OF VIETNAM
STOCK COMPANY Independence - Freedom - Happiness
S/ No: .L..../2022/TTr-NCG TP. H3 Chi Minh, ngay.A.b. Thng 05 ndm 2022

Ho Chi Minh, May .. .Zk..., 2022
TO TRINH

PROPOSAL

V/v: Phwong dn trd cd tikc bdng tién va cd phiéu

Re: The plan on issuing shares to pay dividends

Kinh givi: Quy Cé dong Cong ty Cé phin Tdp Poan Nova Consumer

To: Esteemed Shareholders of Nova Consumer Group Joint Stock Company

Cdan cuw/ Pursuant to:

- Ludt Doanh nghiép s6 59/2020/QHI14 ndm 2020 dugc Qubc héi théng qua ngay
17/06/2020 va cde vin ban hieéng dan thi hanh;
Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 17",
2020 and other implementing regulations,

- Ludt Ching khodn sé 54/2019/QH14 duoc Qudc hi thong qua ngay 26/11/2019 va cdc
vin ban hieéng dan thi hanh;
The Law on Securities No. 54/2019/QH14 adopted by the National Assembly on
November 26th, 2019 and other implementing regulations

- Nghi dinh s6 155/2020/NP-CP ciia Chinh phi: quy dinh chi tiét thi hanh mét s6 diéu cia
Ludt Chitng khodn ban hanh ngay 31/12/2020;
The Decree No. 155/2020/ND-CP of Government specified detailing the implementation
of a number of articles of the Law on Securities issued on December 31st, 2020;

- Diéu 1¢ ciia Cong ty Cé phan Tdp doan Nova Consumer (“Cong Ty "),
The Charter of Nova Consumer Group Joint Stock Company (the “Company "),

1
Nai dung dich sang tiéng Anh chi si dyng cho muyc dich thdng tin va khéng diing thay thé cho néi dung tiéng Viét. Trong trudng hop co sw
mau thudn gitka ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwgc wu tién ap dung.
The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the
Vietnamese and English version, the Vietnamese version shall prevail.




Hoi déng Quan tri (“HPQT”) kinh trinh DHPCPD xem xét théng qua cdc ndi dung sau:
The Board of Directors (“BOD ") would like (o submil to AGM for approval as follows:
1. Phwong an chi trd ¢d tire biing tién, chi tiét nhw sau:
The plan to pay dividends in cash, the following details:
- Muc dich: Chi tra ¢ tirc ndm 2021 bing tién.

Issuance purpose: Paying in 2021 dividends in cash.

- Ngudn vén chi tra cb tic: T ngudn loi nhudn sau thué chua phén phdi lity ké dén hét
ngdy 31/12/2021 trén Béo cdo tai chinh riéng ctia Cong Ty va phu hop v6i quy dinh
ctia phap lut.

Issuance capital source: From the undistributed afier-tax profit accumulated al

December 31st, 2021 in Audited Separate Financial Statements of the Company in

accordance with Law.

- Ty 1¢ thuc hién chia ¢ tirc: Téi da 5%/ ménh gi4 cb phiéu (nghia 1a m&i cb phéan s&

dwoc nhén téi da 500 dong).

Expected execution rate: Maximum 5%/ Share face value (meaning that shareholders

who own 100 shares will receive maximum of VND 500).

. Tbng gia tri ¢b tic chi tra: t6i da 59.892.162.500 ddng (Ndm muoi chin ty tém trdm
chin muoi hai triéu mot trdm sdu muwoi hai ngan ndm tram dong).
Total dividend payment value: up to VND 59,892,162,500 (Fifty-nine billion eight

hundred and ninety-two million one hundred and sixty-two thousand five hundred).
- Déi twgng nhan cb tirc: C6 dong c6 tén trong danh sach cb dong tai ngdy ding ky cubi
cling dé thuc hién quyén cho cb dong hién hitu.
Issuing object: The shareholder in the list at the record date to exercise rights.
Chuyén nhuong quyén: Quy2n nhén ¢b phiéu phat hanh 8 tra b tie khong duge phép

chuyén nhugng.
Transfer of the right: The right to receive the issued shares to pay dividend isn’t

transferable.
- Thdi gian du kién thyc hién: Trong thoi han 06 thang ké tir ngay két thic hop Pai hoi

ddng cb dong thudng nién
Expected time of issuance: Within 6 months from the end day of AGM.

2
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2. Phwong é4n phat hanh ¢b phiéu aé tra ¢b tirc véi chi tiét nhw sau:
The plan on issuing shares to pay dividends with details are as follows:
- Tén cb phiéu: C6 phiéu Céng ty Cb phan Tap doan Nova Consumer.

Name of share: Nova Consumer Group Joint Stock Company share.

- Loai c6 phiéu: C4 phiéu phd thong.
Type of share: Ordinary share.

- Meénh gia: 10.000 ddng/cd phiéu (Muwoi nghin dong Viét Nam trén mot cé phiéu).
Par value: VND 10,000 per share (Ten thousand Vietnam Dong per share)

- Muc dich phat hanh: Chi tra ¢ tlrc ndm 2021 bing cb phiéu.

Issuance purpose: Paying dividend of Y2021 in share .

- Ngudn vén phét hanh: Tt ngudn loi nhudn sau thué chua phan phéi liiy ké dén hét
ngay 31/12/2021 trén Béo céo tai chinh kiém toén riéng cua Cong Ty va phi hop v&i
quy dinh cua phép luét.

Issuance capital source: From the undistributed after-tax profit accumulated at
December 31st, 2021 in Audited Separate Financial Statements of the Company in
accordance with Law.

- Dbi twgng phat hanh: C dong cd tén trong danh séch cd dong tai ngdy ding ky cubi
cing d& thuce hién quyén cho ¢b dbng hién hitu.

Issuing object: The shareholder in the list at the record date to exercise rights.

- Ty 16 thye hién dy kién: T8i da 1: 0,15 (nghta 12 c§ ddng s& hitu 100 (mét trim) cb
phin s& dwoc nhén t8i da 15 (muwoi ldm) cb phan).

Expected execution rate: Maximum 1:0.15 (meaning that shareholders who own
100 shares will receive maximum 15 shares).

. S6 lugng cd phidu du kién phat hanh dé tra cb tie: toi da 17.967.648 (muoi bdy trigu
chin trdm sdu muoi bdy nghin sdu trdm bon mueoi tim) cb phiéu.

The expected number of issued share to pay dividend: maximum 17,967,648
(seventeen million nine hundred and sixty seven thousand six hundred forty-eight)
shares.

- Chuyén nhuong quyén: Quy@n nhan cb phiéu phat hanh d& tra cd tirc khdng duoc phép

chuyén nhuong.

3
Noi dung dich sang tiéng Anh chi stz dyng cho myc dich théng tin va khéng dung thay thé cho néi dung tiéng Viét. Trong trwéng hep co sy
mau thun gitra ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dwoe wu tién ap dung.
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Transfer of the right: The right (o receive the issued shares (o pay dividend isn’t

transferable.

- Cb phiéu phét hanh d& tra ¢ tic khong bi han ché chuyén nhugng.

The issued shares (o pay dividend are not subjected lo transfer restriclions.

- Thoi gian du kién thyc hién: Trong thoi han 06 thang ké tir ngdy két thic hop Dai hi
ddng cb dong thudng nién
Expected time of issuance: Within 6 months from the end day of AGM.

3. DHDCD phé duyét va iy quyén cho HDQT quyét dinh t4t ca cdac vAn d@ lién quan dén
phwong 4n chi tra ¢b tirc bing tién va phat hanh b phiéu @é tra ¢b tirc, bao gdm nhung
khong gi6i han:

The AGM approves and authorizes the BOD to decide all issues related fo the plan to pay

dividends in cash and issuing shaves to pay dividend, including but not limited 10:

- Lap phuong 4n chi tiét thuc hién chi tra cd tirc, bao gdm nhung khéng giéi han: (i)
Phuong 4n va thdi diém thuc hién chi tra cb tirc bing tién (i) Phuong 4n phét hanh cb
phiu chi tra ¢ tirc (iii) Ty I¢ phat hanh theo s lugng cd phiéu dang luu hanh va (iv)
Pidu chinh, stra ddi chi tiét Phuong 4n chia cb tic.

Make detailed plans for dividend payment, including but not limited to: (i) T he plan
and time of payment of dividends in cash (ii) The plan lo issue shares to pay dividends
(iit) Issuing rate calculated at outstanding share and (iv) Adjustment and amendments

in detail of dividend payment.

- Thue hién céc thi tuc cAn thiét dé déing ky phat hanh ¢d phiéu véi Uy ban Chimg khoan
Nha nude (“SSC”), bd sung hodc stra dbi phuong 4n phat hanh theo yéu cdu ctia SSC
hodc cho muc dich tuan thi cac quy dinh phép ludt c6 lién quan (néu co).

Executing the necessary procedures to register for issuing shares with the State
Securities Commission (“SSC”), supplementing or modifying the plan as required by
SSC or for the purpose of complying with relevant laws and regulation (if any).

. X1y s lugng cd phiéu 1é phét sinh khi thue hién phuong 4n phét hanh ¢6 phiéu tra
cb tirc (néu co)
Handling the arising fractional shares when implementing the plan lo issue dividend-
paying shares (if any).

- Thuc hién céc tha tuc cAn thiét d& niém yét bd sung s6 b phiéu dugc phat hanh dé tra
cb titc trén S& Giao dich Chimg khoan Thanh phé HS Chi Minh (néu c6).

4
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Executing the necessary procedures to list additional shares issued to pay dividends
on the Ho Chi Minh City Stock Exchange (if any).

. Sira dbi, bd sung Didu 18 Cong Ty vé phan Vén didu 1¢ va thuc hién tha tuc ding ky
ting Vén didu 1& v&i S& Ké hoach va DAu tw thanh phé HS Chi Minh sau khi két thic
viéc phat hanh.

Amending the Company’s Charter specified the Charter capital and executing the
procedures to increase the Charter capital at the Ho Chi Minh City Department of
Planning and Investment afier the release.

- Thyc hién céc thu tuc khac cé lién quan d& hoan thanh céac ndi dung cong viée dugc
giao.
Performing the other related procedures to complete the assigned tasks.

- Tuy timg trudong hop cu thé, HPQT dugc Gy quyén cho Téng Gidm dbc Cong Ty dé
thuc hién mot s hodc toan b cong viée cu thé néu trén.
Depending on specific cases, the BOD can authorize the Chief Executive Officer to
execute some or all specific tasks mentioned above.

Kinh trinh PHDPCD xem xét va thong qua.
Respectfully submitting to the GMS for consideration and approval./.

p
\/kf/ " TM. HOI PONG QUAN TRI

CHU TICH HQI PONG QUAN TRI .
THE BOARD OF DIRECTO
\QF THE BOARD
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id f

LTA
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NGUYEN HIEU LIEM

NGUYEN HIEU LIEM
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DU THAO/DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HQI CHU NGHIA VIET

NOVA CONSUMER NAM Djc lap - Ty do - Hanh phic
NOVA CONSUMER GROUP SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY Independence - Freedom - Happiness

86/ No.:..... /2022/NQ/DHPCD-NCG TP. H6 Chi Minh, ngay....... Thang 05 ndm 2022
Ho Chi Minh City, May ............. , 2022

NGHI QUYET PAI HQI PONG CO PONG THUGNG NIKN 2022

CONG TY CO PHAN TAP POAN NOVA CONSUMER

RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF
SHAREHOILDERS OF NOVA CONSUMER GROUP JOINT STOCK COMPANY

Cdn cit/ Pursuant to:

Ludt Doanh nghiép sé 59/2020/QHI4 nim 2020 dwoc Quic héi théng qua ngdy
17/06/2020 va cde vin ban hiebng ddn thi hanh;

Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 17™,
2020 and other implementing regulations;

Lugt Chimg khodn sé 54/2019/QHI14 dwgc Quéc héi théng qua ngdy 26/11/2019 va cdc
véin ban hieéng ddn thi hanh;

The Law on Securities No. 54/2019/QH14 adopted by the National Assembly on
November 26th, 2019 and other implementing regulations

Nghj dinh $6 155/2020/ND-CP ciia Chinh ph quy dinh chi tiét thi hanh mét sé diéu cia
Ludt Chimg khodn ban hanh ngay 31/12/2020;
The Decree No. 155/2020/ND-CP of Government specified detailing the
implementation of a number of articles of the Law on Securities issued on December
31st, 2020,
Diéu 1é ciia Cong ty C3 phdn Tdp doan Nova Consumer (“Céng Ty "),
The Charter of Nova Consumer Group Joint Stock Company (the “Company ™),

- T trinh cua Hgi dong qudn tri (“HPQT”) Cong Ty s6  /2022-TTr-NVLG ngay
/05/2022 vé Phurong an trd cd tikc bdng tién va cd phiéu;
The Proposal of the BOD No. ./2022-TTr-NVLG dated on May , 2022 Re. The plan
on issuing shares to pay dividends;

1
N&i dung dich sang tiéng Anh chi s dung cho myc dich thdng tin va khong dung thay thé cho noi dung tiéng Viét. Trong trudrng hop cb sy
mau thudn gitra ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.
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PIEU 1.

DU THAO/DRAFT

Bién ban hop Dai héi dong 6 déng thuomg nién 2022 (“PHPCD ) ciia Cong Ty ngay
..../05/2022. The Minutes of the 2022 Annual General Meeting of Shareholders dated
May......... ,2022.

QUYET NGHI/ RESOLVE

Phwong 4n chi tra ¢b tirc bing tién, chi tiét nhw sau:

ARTICLE 1: The plan to pay dividends in cash, the following defails:

Muc dich: Chi tra cb tirc nam 2021 bang tién.
Issuance purpose: Paying in 2021 dividends in cash.

Ngudn vén chi tra ¢b tire: Tir ngudn lgi nhuan sau thué chua phan phdi lily ké dén hét
ngdy 31/12/2021 trén Béo cdo tai chinh riéng ciia Cong Ty va phi hop v6i quy dinh cta
phap lut.

Issuance capital source: From the undistributed after-tax profit accumulated al
December 31st, 2021 in Audited Separate Financial Statements of the Company in
accordance with Law.

Ty 16 thuc hién chia cd tirc: Téi da 5%/ ménh gia cb phiéu (nghia 1a mdi ¢b phén s& dugc
nhan tdi da 500 ddng).

Expected execution rate: Maximum 5% / share face value (meaning that shareholders
who own 100 shares will receive maximum of VND 500).

Téng gid tri ¢b tirc chi tra: t&i da 59.892.162.500 ddng (Niim muoi chin ty tdm tram chin
muoi hai triéu mot tram sdu mueoi hai ngan nim trdm dong).

Total dividend payment value: up to VND 59,892,162,500 (Fifty-nine billion eight
hundred and ninety-two million one hundred and sixty-two thousand five hundred).

Déi twong nhan cd tic: Cb dong c6 tén trong danh séch cb dong tai ngay dang ky cudi
cling d thyc hién quyén cho cb dong hién hitu.
Issuing object: The shareholder in the list at the record date to exercise rights.

Chuyén nhuong quyén: Quyén nhén cb phiéu phéat hanh dé tra cb tirc khong duge phép
chuyén nhuong.

Transfer of the right: The right to receive the issued shaves to pay dividend isn't
transferable.

Théi gian dy kién thyc hién: Trong thdi han 06 thang k& tir ngay két thuc hop Dai hoi
ddng cb dong thudng nién

Expected time of issuance: Within 6 months from the end day of AGM.

2
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DU THAO/DRAFT

PIEU 2. PHDCD phé duyét va ity quyén cho HDQT quyét dinh tit ca cdc vin dé lién quan
dén phwong 4n chi tra ¢b tite bing tién, bao gdbm nhung khéng giéi han:

ARTICLE 2: The AGM approves and authorizes the BOD fo decide all issues related to the plan
to pay dividends in cash, including but not limited 10:

- L&p phuong éan chi tit thuc hién chi tra cb tic, bao gdm nhung khéng gidi han: (i)
Phuong 4n va thdi diém thyc hién chi tra cb tirc bing tidn (ii) Diéu chinh, sira ddi chi
tiét Phuong 4an chia cd tic.

Make detailed plans for dividend payment, including but not limited to: (i) The plan and
time of payment of dividends in cash (ii) Adjustment and amendments in detail of
dividend payment.

- Thuc hién cac thi tuc khéc c6 lién quan d€ hoan thanh céc ndi dung cdng vige duge giao.
Performing the other related procedures to complete the assigned fasks.

- Tuy tung trudng hop cu thd, HPQT dugc uy quyén cho Tong Giadm dbc Cong Ty dé
thuc hién mot sb hodc toan bd cong viée cy thé néu trén.
Depending on specific cases, the BOD can authorize the Chief Executive Officer to
execute some or all specific tasks mentioned above.

PIEU3.  Nghi quydt nay c6 hiéu lwc ké tir ngay ky. HDQT va cdc ¢4 nhéin c6 lién quan ciin
¢t n§i dung Nghi quyét nay dé trién khai thye hién.

ARTICLE 3. This Resolution shall be effective from the date of signing. The BOD and relevant
persons are required to execure the tasks in accordance to this Resolution.

TM. PAI HOI PONG CO PONG
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF

SHAREHOLDERS

CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

3
Ndi dung dich sang tiéng Anh chi st dung cho mug dich théng tin va khdng ding thay thé cho ndi dung tiéng Viét. Trong trudng hep co sy
mau thuln gitka ndi dung tiéng Viet va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién dp dung.
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DU THAO/DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HOQI CHU NGHIA VIET

NOVA CONSUMER NAM Déc lap - Tw do - Hanh phice
NOVA CONSUMER GROUP SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY Independence - Freedom - Happiness

S/ No.:..... /2022/NO/DPHDPCD-NCG TP. Ho Chi Minh, ngay....... Thdang 05 nam 2022
Ho Chi Minh City, May ............., 2022

NGHI QUYET PAI HOI PONG CO PONG THUONG NIEN 2022

CONG TY CO PHAN TAP POAN NOVA CONSUMER

RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF
SHAREHOLDERS OF NOVA CONSUMER GROUP JOINT STOCK COMPANY

Cdn cit/ Pursuant to:

Ludt Doanh nghiép s6 59/2020/QH14 ndm 2020 dugc Qudc hoi théng qua ngdy
17/06/2020 va cdc vin béan hudmg ddn thi hanh;
Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 1 7,
2020 and other implementing regulations,

- Ludt Chimg khodn sé 54/2019/QH14 dwoc Quéc hdi thong qua ngay 26/11/2019 va céc
vin ban hubng dén thi hanh;
The Law on Securities No. 54/2019/QHI4 adopted by the National Assembly on
November 26th, 2019 and other implementing regulations
Nghi dinh s6 155/2020/ND-CP cua Chinh phii quy dinh chi tiét thi hanh mét s6 diéu ciia
Ludt Chitng khodn ban hanh ngay 31/12/2020;
The Decree No. 155/2020/ND-CP of Government specified detailing the implementation
of a number of articles of the Law on Securities issued on December 31st, 2020;

- Diéu I¢ ciia Cong ty C6 phdn Tdp doan Nova Consumer (“Cong Ty”);
The Charter of Nova Consumer Group Joint Stock Company (the “Company”);

- To trink cia Hpi dong quan tri (“HPQT") Céng Ty 56 /2022-TTr-NVLG ngay
/05/2022 vé Phuong dn trd ¢d tirc bdng tién va cé phiéu;
The Proposal of the BOD No. ./2022-TTr-NVLG dated on May , 2022 Re. The plan
on issuing shares to pay dividends;

1
Nai dung dich sang tiéng Anh chi st dung cho muyc dich thdng tin va khéng diing thay thé cho ngi dung tiéng Viét. Trong triréng hop c6 si
mau thudin gitka ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién &p dung.
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DY THAO/DRAFT

- Bién bdn hop Pai héi dong c6 dong thuong nién 2022 (“DHPCD ") cia Cong Ty ngay
../05/2022. The Minutes of the 2022 Annual General Meeting of Shareholders dated
May...........,2022.

QUYLET NGHI/ RESOLVE

PIEU 1: Phwong 4n phat hanh ¢ phiéu dé tra cb tirc v6i chi tiét nhw sau:
ARTICLE 1: The plan on issuing shares to pay dividends with details are as follows:

- Tén co phiéu: Co phi€u Cong ty CO phan Tép doan Nova Consumer.
Name of share: Nova Consumer Group Joint Stock Company share.

- Loai cb phiéu: C6 phiéu phd thong.
Type of share: Ordinary share.

- Ménh gid: 10.000 ddng/cd phiéu (Muoi nghin dong Viét Nam trén mot ¢ phiéu).
Parvalue: VND 10,000 per share (Ten thousand Vietnam Dong per share)

- Muyc dich phat hanh: Chi tra ¢b tirc ndm 2021 bang c6 phiéu.
Issuance purpose: Paying dividend of Y2021 in share .

- Ngudn vdn phat hanh: Tir ngudn loi nhuén sau thué chua phan phéi liiy ké dén hét ngay
31/12/2021 trén Béo céo tai chinh kiém toan riéng ctia Cong Ty va phi hop véi quy dinh
cla phép luét.

Issuance capital source: From the undistributed after-tax profit accumulated at
December 31st, 2021 in Audited Separate Financial Statements of the Company in
accordance with Law.

- Déi tuong phat hanh: C6 dong cé tén trong danh sach c¢b dong tai ngdy ding ky cubi
cing d& thyc hién quyén cho ¢d dong hién hiru.
Issuing object: The shareholder in the list at the record date to exercise rights.

- Ty 1é thyc hién du kién: T6i da 1: 0,15 (nghia 14 ¢ ddng s& hitu 100 (mgt trdm) c6 phan
s& duge nhan tdi da 15 (muwoi lidm) cb phan).
Expected execution rate: Maximum 1:0.15 (meaning that shareholders who own
100 shares will receive maximum 15 shares).

- 86 lugng cd phiéu du kién phéat hanh dé tra cb tic: t6i da 17.967.648 (muoi bdy triéu
chin tram sdu muwoi bdy nghin sdu trdm bon muoi tdm) c& phiéu.
The expected number of issued share to pay dividend: maximum 17,967,648 (seventeen
million nine hundred and sixty- seven thousand six hundred forty-eight) shares
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DU THAO/DRAFT

- Chuyén nhuong quyén: Quyén nhén cd phiéu phat hanh dé tra cd tirc khong duge phép
chuyén nhuong.
Transfer of the right: The right to receive the issued shares to pay dividend isn't
transferable.

- CO phicu phat hanh dé tra c6 tic khong bi han che chuyén nhuong.
The issued shares to pay dividend are not subjected to transfer restrictions.

- Thoi gian dy kién thuc hién: Trong thoi han 06 thang ké tir ngay két thic hop Dai hoi
ddng cb dong thudng nién
Expected time of issuance: Within 6 months fiom the end day of AGM.

PIEU2. DHDCD phé duyét va ity quyén cho HPQT quyét dinh tit ca cdc van dé lién quan
dén phwong 4n phat hanh ¢ phiéu dé tra cb tirc, bao gdm nhung khéng giéi han:

issuie shares to pay dividend, including but not limited to:

- Lép phuong éan chi tiét thyc hién chi tra cb tirc, bao gdm nhung khong gidi han: (i)
Phuong 4n phat hanh cb phiéu chi tra cd tic (ii) Ty 18 phét hanh theo s& lwgng cb phiéu
dang luu hanh va (iii) Pidu chinh, sira dbi chi tiét Phuong 4n chia cd tiec.

Make detailed plans for dividend payment, including but not limited to: (i) The plan to
issue shares to pay dividends (ii) Issuing rate calculated at outstanding share and (iii)
Adjustment and amendments in detail of dividend payment.

- Thyc hién céc tha tyc cin thiét dé dang ky phét hanh ¢ phiéu véi Uy ban Ching khoén
Nha nuéce (“SSC”), bd sung hoic sira ddi phurong an phat hanh theo yéu ciu ctia SSC
hodc cho muc dich tuan thi céc quy dinh phép luét ¢ lién quan (néu c6).

Executing the necessary procedures lo register for issuing shares with the State
Securities Commission (“SSC”), supplementing or modifying the plan as required by
SSC or for the purpose of complying with relevant laws and regulation (if any).

- Xirly sb luong ¢ phiéu 1é phat sinh khi thuc hién phuong 4n phat hanh cb phiéu tra cb
tirc (néu c6)
Hundling the arising fiactional shares when implementing the plan (o issue dividend-
paying shares (if any).

- Thuyec hién c4c thii tuc cin thiét d& niém yét bb sung s6 ¢b phiéu duoc phat hanh dé tra
cd tirc trén S& Giao dich Chitng khoan Thanh phd H5 Chi Minh (néu ¢6).
Executing the necessary procedures to list additional shares issued to pay dividends on
the Ho Chi Minh City Stock Exchange (if any).
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- Sira dbi, bd sung Didu 16 Cong Ty vé phan Vén didu 18 va thyc hién thi tuc ding ky ting
Vén didu 18 voi S& Ké hoach va Dau tur thanh phd HO Chi Minh sau khi két théc viée
phat hanh.

Amending the Company’s Charter specified the Charter capital and executing the
procedures to increase the Charter capital at the Ho Chi Minh City Department of
Planning and Investment after the release.

- Thuc hién cac thu tuc khac ¢ lién quan d€ hoan thanh cac ndi dung cong vigc duge giao.
Performing the other related procedures to complete the assigned tasks.

- Ty ting trwdng hop cu thé, HDQT dugc ty quyén cho Tdng Giam ddc Cong Ty d¢é
thyc hién mot sb hodc toan b cong viée cu thé néu trén.
Depending on specific cases, the BOD can authorize the Chief Executive Officer to
execute some or all specific tasks mentioned above.

PIEU3.  Nghi quyét nay c6 hiéu hre ké tir ngay ky. HDQT va cic c4 nhén c6 lién quan ciin
cit ndi dung Nghi quyét nay dé trién khai thuwe hién.

ARTICLE 3. This Resolution shall be effective from the date of signing. The BOD and relevant
persons are required to execute the tasks in accordance to this Resolution.

TM. PAI HOI PONG CO PONG
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING

OF SHARFHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM
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CONG TY CO PHAN TAP POAN CONG HOA XA HQI CHU NGHIA VIET NAM

NOVA CONSUMER Poc ldp - Tw do - Hanh phic
NOVA CONSUMER GROUP JOINT SOCIALIST REPUBLIC OF VIETNAM
STOCK COMPANY {ndependence - Freedom - Happiness
S6/ No: . .../2022/TTr-NCG TP. H3 Chi Minh, ngay 0... Thdng 05 ndm 2022
Ho Chi Minh City. May. k..., 2022
TO TRINH
PROPOSAL

V/v: Phwong dn phdt hanh cd phiéu dé ting von cé phin tiv nguon von chii sé hiru

Re: The plan on issuing shures to increase the equity capital from the owner’s resources

Kinh giti: Quy C déng Céng ty C6 phin Tap Poan Nova Consumer

To: Esteemed Shareholders of Nova Consumer Group Joint Stock Compuary

Cin c®/Pursuant to:

Ludt doanh nghiép sé 59/2020/QH14 dwoc Quie hdi théng qua ngay 17/06/2020 va cde vén
ban hwéng dan thi hanh;

The Law on Enterprises No. 59/2020/0QHI14 issued by National Assembly dated June 17th,
2020 and other implementing regulations;

Ludt Chitg khodn s6 54/2019/QH14 dwoc Quic hdi théng qua ngay 26/11/2019 va cée vin
ban hwéng ddn thi hanh;

The Law on Securities No. 34/2019/QH14 issued by the Nutional Assembly duted November
26th, 2019,

Nghi dinh $6 155/2020/ND-CP ciia Chinh phu quy dinh chi tiét thi hanh mét sé diéu cia Ludt
Chitng khodn ban hanh ngay 31/12/2020;

The Decree No. 135/2020/ND-CP of Gorvement specified detailing the implementation of a
number of articles of the Law on Securities issued on December 31st, 2020;

Piéu Ié Cong ty Cé phdn Tdp doan Nova Consumer (“Céng ty”);

The Charter of Nova Consumer Group Joint Stock Company (*The Company”);
) pany { A

Nbi dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khéng dung thay thé cho ndi dung tiéng Viét. Trong trudmg hop cb
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Hoi ddng Quan tri (“HPQT”) kinh trinh Pai hdi déng C6 dong (“DHPCD”) xem xét thdng qua céc
ndi dung sau:
The Board of Directors (“BOD") would like to submit firom the General Meeting of Shareholders

("GMS”) for approval as follows:

1. Phwong 4n phat hanh cb phiéu dé ting von b phén tir ngudn vén chii s& hiru nim 2022
(tir ngudn thiing dw vdn cb phan - C§ phiéu thwdmg), chi tiét nhw sau:
Approval of the plan on issuing shares to increase the equily capital from the owner’s

resources in 2022 (from the capital premium — The bonus shares), details are as follows:

- Tén cb phiéu: C4 phiéu Coéng ty C6 phan Tp doan Nova Consumer.
Name of share: Nova Consumer Group Joint Stock Company.

- Loai cb phiéu: C6 phiéu phd thong.
Type of share: Ordinary share.

- Meénh gia: 10.000 ddng/cd phibu (Mudi nghin ddng Viét Nam trén mot ¢b phiéu).
Par value: VND 10,000 per share (Ten thousand Vietnam Dong per share).

- Ngudn vén phat hanh: Tir ngudn thing du vdn cb phan trén Béo cdo tai chinh theo quy dinh
cta phép luat.
Issuance capital source: From the equily resources in the Financial statements in accordance
with Law.

- Pbi trong phat hanh: Cb déng c6 tén trong danh sach cb dong tai ngdy ding ky cudi ciing aé
thuc hién quyén.
Issuing object: The shareholder in the list al the record date to exercise rights.

- Ty 18 thyc hién dy kién: Téi da 1: 0,05 (nghta la cb dong s& hitu 100 c¢b phan s& nhan t6i da 5
cb phan).
Expected execution rate: Maximum [ : 0.05 (meaning that shareholders who own 100 shares
will receive maximuin 5 shares).

- S& lugng cb phidu du kién phat hanh: t&i da 5.989.216 c¢b phiéu
The expected number of issued share: maximum 5,989,216 shares

- Chuyén nhuong quyén: Quyén nhén cb phiéu thuéng khong dugce phép chuyén nhuong.

Noi dung dich sang tiéng Anh chi sir dung cho myc dich théng tin va khdng dung thay thé cho ngi dung tiéng Viét. Trong trudng hop cb
sw méu thuén gitra ndi dung tiéng Viét va ndi dung tiéng Anh, noi dung tiéng Viét s& dugc wu tién 4p dung.
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Transfer of the rights. The right to receive the bonus shares isn't transferable.
C4 phiéu thudng phat hanh thém khong bi han ché chuyén nhuong.

The additional issued bonus shares are not subjected to transfer restrictions.
Thoi gian du kién thyc hién: Trong ndm 2022

Expected time of issuance: In 2022,

- R . e A v + A s A R o~ A A A N A
Phwong thike trien khai thwe hi€n viéc phat hanh co phiéu de ting von cd phan tir ngudn
von chii sé hiru.
Implement method of the plan on issuing shares to increase the equity capital from the

owner’s resources

Cong Ty s& trién khai Phuong 4n phat hanh ¢ phiéu dé ting Von ¢b phan tir ngudn vbn chir
s& hitu v6i ty 18 thyc hién: TSi da 1: 0,05 (Nghia 12 ¢ dong s& hitu 100 cd phan s& duge nhén
thém t6i da 5 cb phén);

The Company will implementation the plan on issuing shares to increase the equity capital

from the owner's resources with expected execution rate: Maximum [ : 0.05 (meaning that

shareholders who own 100 shares will receive maximum 5 shares).
S6 lugng c¢b phiéu dang luu hanh: 119.784.325 ¢6 phiéu.

QOuitstanding shares: 119,784,325 shares.

2
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Sé luong cb phidu du kién phat hanh d& tra cd tirc va phat hanh d& ting Vén cb phin tir
ngudn vbn chii s& hiru: tdi da 5.989.216 ¢b phiéu.

The expected number of share (o be issued (o pay dividends and lo increase the equity capilul

from the owner's resources. maxinum 5,989,216 shares

Phuong 4n 1am trdn va xi ly ¢b phidu 1& (néu ¢6): Cb phidu dugc phat hanh d ting Vén cb
phan tir ngudn vén chu s& hiru s& dwoe 1am tron xudng dén hang don vi. C6 phiéu 1& phat sinh
s& bi hiiy bo, xem nhu khong duge phat hanh.

Processing with arising odd stocks (if anyv): The issued shave's distributed for the existing
shareholders to pay dividend will be rounded down to the unil. The decimal fraction (if any)

will be cancelled, considered unreleased.

Noi dung dich sang tleng Anh chi sir dyng cho myc dich thong tin va khong dung thay thé cho nodi dung tiéng Viét. Trong trudmg hep cé
syt méu thufn gifra ndi dung tiéng Viét va ndi dung tiéng Anh, ni dung tiéng Viét s& dugc uu tién ap dung,
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3. PHPCP phé duyét va ity quyén cho HPQT quyét dinh tit ca cdc vin dé lién quan dén
phwong 4n phat hanh ¢4 phiéu dé ting vén b phén tir ngudn von chii s& hiru nim 2022,

cu thé:

The GMS approves and authorizes the BOD to decide all issues related to the plan on
issuing shares to to increase the equity capital from the owner’s resources in 2022

specifically:

- Lap phuong 4n chi tiét thuc hién chi tra ¢b tirc, bao gdm nhung khéng gi6i han (i) Phuong 4n
phét hanh ¢ phiéu (ii) Ty 18 phat hanh theo s6 lugng cb phiéu dang luu hanh va (iii) Diéu
chinh, stra ddi chi tiét Phuong 4n phét hanh c¢b phiéu.

Moake detailed plans for dividend payvment, including but not limited to: (i) The plan to issue
shares (ii) Issuing rate calculated at outstanding share and (iii) Adjustment and amendments
in detail of the plan to issue shares.

- Thyc hién céc tha tuc cin thiét d& dang ky phét hanh ¢b phiéu véi Uy ban Chimg khoan Nha
nude (“SSC”), bd sung hodc sira ddi phuong 4n phat hanh theo yéu cdu ciia SSC hogc cho
muc dich tuéin thit cic quy dinh phap ludt ¢6 lién quan (néu c6).

Executing the necessary procedures to register for issuing shares with the State Securities
Commission (“SSC”), supplementing or modifying the plan as required by SSC or for the

purpose of complying with relevant laws and regulation (if any).

2
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- Xt ly sb luong cb phidu 1& phét sinh khi thyc hién phuong 4n phét hanh c6 phiéu tra ¢d tirc
(néu co)
Handling the arising fractional shares when implementing the plan to issue dividend-paying
shares (if any).

- Thuec hién c4c tha tuc can thiét dé niém yét bd sung sé cb phiéu dwoc phéat hanh trén S& Giao
dich Chirng khoan Thanh phd Hd Chi Minh (néu c6).
Executing the necessary procedures to list additional shares issued on the Ho Chi Minh City
Stock Exchange (if any).

- Sira ddi, bd sung Didu 18 Cong Ty vé phin Vbn didu 18 va thuc hién tha tuc ding ky ting Vén

didu 18 v6i S& K& hoach va DAu tu thanh phd HO Chi Minh sau khi két thic viéc phat hanh.

Nbi dung dich sang tiéng Anh chi sir dung cho myc dich thdng tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hgp cé
su méu thudn giira ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugce uu tién ap dung.
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Amending the Company's Charter specified the Charter capital and executing the procedures
to increase the Charter capital at the Ho Chi Minh City Department of Planning and
Investment after the release.

- Thuc hién céc thu tuc khéc c6 lién quan dé hoan thanh céc ndi dung cdng viée duogc giao.
Performing the other related procedures to complete the assigned tasks.

- Ty ting truong hop cu thé, HPQT dwoc ty quyén cho Téng Giam dbc Cong Ty dé thuc
hién mét s& hoc toan bd cong viée cu thé néu trén.
Depending on specific cases, the BOD can authorize the Chief Executive Officer to execute

some or all specific tasks mentioned above.

Kinh trinh BPHDPCD xem xét va thong qua.
Respectfully submitting to the GMS for consideration and approval./.

~ TM. HQI PONG QUAN TRI
= CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS

e; EN HIEU LIEM
NGUYEN HIEU LIEM
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CONG TY CO PHAN TAP POAN CONG HOA XA HQI CHU NGHIA VIET NAM

NOVA CONSUMER Déc lap - Tw do - Hanh phic
NOVA CONSUMER GROUP SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedom - Happiness

Tp. HCM, ngay  thdng 05 ndm 2022
S6/No:  /2022/NQ/PHPCP-NCG Ho Chi Minh City, May ,2022

NGHI QUYET PAI HQOI PONG CO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER
RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF

SHAREHOLDERS OF NOVA CONSUMER GROUP JOINT STOCK COMPANY

Can cie/Pursuant to:

Ludt doanh nghiép s6 59/2020/QH14 dwpc Quic héi théng qua ngay 17/06/2020 va cde vin
ban hedng dén thi hanh;
The Law on Enterprises No. 59/2020/0H 14 issued by National Assembly dated June 17th,
2020 and other implementing regulations,
Ludt Chitng khodn s6 54/2019/QH14 dwoc Quéc hii thong qua ngay 26/11/2019 va cde vin
ban huedng ddn thi homh;
The Law on Securities No. 34/2019/QH 14 issued by the National Assembly dated November
20th, 2019,
Nghi dinh s6 155/2020/NP-CP ciia Chinh phii quy dinh chi tiét thi himh mét sé diéu cia
Ludt Chitng khodn ban hanh ngay 31/12/2020;
The Decree No. 155/2020/ND-CP of Gorvement specified detailing the implementation of
a number of articles of the Law on Securities issued on December 31st, 2020;
Diéu 1¢ Cong ty Cé phdn Tdp doan Nova Consumer (“Céng ty™);
The Charter of Nova Consumer Group Joint Stock Company (“The Company ™),
To trinh ciia Hpi dong Quan tri 56 ...../2022/TTr-NCG ngay ... ..... /05/2022 vé Phuong dn
phdt hanh cd phiéu dé ting von cd phdn tir nguén vén chii s6 hiru;
The proposal of the Board of Directors No. [3/2022/TTr-NCG dated May ........ 2022 Re.
The plan on issuing shares to increase the equity capital from the owner's resources;
Bién bén hop Pai hgi dong cé dong thuong nién nim 2022 ciia Cong ty (“DHPCD”) ngdy
/05/2022.
The Meeting minutes of the 2022 Annual General Meeting of Shareholders (“GMS ") May
, 2022,

QUYET NGHI

RESOLUTION

DPIEU 1: Chip thuin phwong 4n phat hanh c6 phiéu dé ting vén cb phin tir ngudn vén chi
s& hitu nim 2022 (tir ngudn thing dw von ) phén - C§ phiéu thwéng), chi tiét nhw sau:

ARTICLE 1: Approval of the plan on issuing shares to increase the equity capital from the
owner’s resources in 2022 (from the capital premium — The bonus shares), details are as follows:

Noi dung dich sang tiéng Anh chi sit dung cho myc dich thdng tin v khong ding thay thé cho néi dung tiéng Viét. Trong trudng hop cé sy mau thudn gitta
ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge uu tién 4p dung,
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- Tén cb phiéu: C6 phiéu Cong ty cé phan T4p doan Nova Consumer.
Name of share: Nova Consumer Group Joint Stock Company.

- Loai c¢b phiéu: C6 phiéu phd thong.
Type of share: Ordinary share.

- Meénh gid: 10.000 ddng/cd phiéu (Mudi nghin déng Viét Nam trén mot cb phiéu).
Par value: VND 10,000 per share (Ten thousand Vietnam Dong per shere).

- Ngudn vén phat hanh: Tir ngudn thing dw v6n c¢b phan trén B4o céo tai chinh theo quy dinh
cua phap luat.
Issuance capital source: From the equity resources in the Financial statements in
accordance with Law.

- Déi twong phat hanh: C§ ddng c6 tén trong danh sach cb dong tai ngay dang ky cudi cling
& thye hién quyén.
Issuing object: The sharcholder in the list at the record date to exercise rights.

- Ty 1é thuc hién du kién: Téi da 1: 0,05 (nghia la ¢b dong s& httru 100 ¢b phan s& nhan tbi da
5 ¢b phén).
Expected execution rate: Maximum 1 : 0.05 (meaning that shaveholders who own 100
shares will receive maximum 5 shares).

- Sb lugng cb phidu du kién phat hanh: t&i da 5.989.216 cb phiéu
The expected number of issued share: maximum 3,989,216 shares

- Chuyén nhuong quyén: Quyén nhan cb phiéu thudng khéng dwoc phép chuyén nhuong.
Transfer of the rights: The right to receive the bonus shares isn't transferable.

- C& phiéu thudng phat hanh thém khong bi han ché chuyén nhuong.
The additional issued bonus shares are not subjected to transfer restrictions.

- Thoi gian du kién thyc hién: Trong nim 2022
Expected time of issuance: In 2022,

PIEU 2: Thong qua phwong thirc trién khai thye hién viéc phat hanh ¢6 phiéu aé ting vén
¢6 phén tir ngudn von chi sé hiru.
ARTICLE 2: Approval of implement method of the plan on issuing shares to increase the equity
capital from the owner’s resources.

- Cong Ty s& trién khai Phuong 4n phat hanh cd phiéu d tang Vén cb phan tir ngudn vén chu
s& hitu vé6i ty 18 thyc hién: Tbi da 1: 0,05 (Nghia la cd déng sé& hitu 100 cb phan s& duoc
nhén thém t8i da 5 ¢b phén);

The Company will implementation the plan on issuing shares to increase the equity capirtal
Jfrom the owner’s resources with expected execution rate: Maximum 1 : 0.05 (meaning that
shareholders who own 100 shares will receive maximum 5 shares),

- 86 lugng cb phiéu dang luu hanh: 119.784.325 c¢b phiéu.
()I(I“?I‘cll?c/lﬂ” shares: 119,784,325 shares.

- S luong cb phidu du kién phat hanh @& tra cb tic va phéat hanh @& tang Vén cb phan tir
ngudn vén chu s& hitu: t6i da 5.989.216 cb phiéu.

The expected number of share to be issued to pay dividends and to increase the equity
capital from the owner's resources. maximum 5,989,216 shares

Noi dung djch sang tiéng Anh chi st dung cho myc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trwong hop c6 sy mau thudn giira
ndi dung tiéng Viet va ndi dung tiéng Anh, noi dung tiéng Viét s& dugc uu tién 4p dyung.
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- Phuong 4n 1am tron va xir Iy ¢b phiéu 1é (néu c6): C6 phiéu dugc phat hanh dé tang Vén cb
phén tlr ngudn vbn chi sé hitu s& dugc 1am tron xudng dén hang don vi. Cb phiéu 1¢ phat
sinh s& bi hity b6, xem nhu khéng dugce phat hanh.

Processing with arising odd stocks (if any): The issued share’s distributed for the existing
shareholders (o pay dividend will be rounded dovwn to the unit. The decimal fraction (if any)
will be cancelled, considered unreleased.

DPIEU 3: PHDCD phé duyét va ity quyén cho HPQT quyét dinh tit ca cdc van dé lién quan
dén phwong 4n phit hanh cb phiéu dé ting vén cb phﬁn tir ngudn vén chii s& hitu nim 2022,
cu thé:

ARTICLE 3: The GMS approves and authorizes the BOD to decide all issues related o the plan
on issuing shares to to increase the equity capital from the owner’s resources in 2022 specifically:

- Lap phuong é4n chi tiét thuc hién chi tra ¢d tirc, bao gdm nhung khong gi¢i han (i) Phuong
4n phat hanh cb phiéu (ii) Ty 18 phat hanh theo s6 lugng c¢b phiéu dang luu hanh va (iii)
Didu chinh, sira ddi chi tiét Phuong 4n phat hanh cb phiéu.

Make detailed plans for dividend payment, including but not limited to. (i) The plan to issue
shares (if) Issuing rate calculated at outstanding share and (iii) Adjustment and
amendments in detail of the plan to issue shares.

- Thyc hién céc thu tuc cin thiét d& dang ky phat hanh ¢b phiéu véi Uy ban Chimg khodn
Nha nuée (“SSC”), bd sung hodc stra ddi phuong 4n phét hanh theo yéu cAu cta SSC hoic
cho muc dich tuan thi cac quy dinh phép ludt c6 lién quan (néu cb).

Executing the necessary procedures to register for issuing shares with the State Securities
Commission (“SSC"), supplementing or modifying the plan as required by SSC or for the
purpose of complying with relevant laws and regulation (if any).

- Xt ly sb luong cb phiéu 1& phat sinh khi thuc hién phuong 4n phét hanh ¢d phiéu tra ¢b tic
(néu c6)

Handling the arising fiactional shares when implementing the plan to issue dividend-paying
shares (if any).

- Thyc hién céc tht tuc cin thiét d8 niém yét bd sung s6 ¢ phidu dugc phéat hanh trén S
Giao dich Chimg khoan Thanh phé Hb Chi Minh (néu c6).

Executing the necessary procedures to list additional shares issued on the Ho Chi Minh
City Stock Exchange (if any).

- Stra ddi, b sung Didu 1& Cong Ty v& phin Vén didu 1¢ va thuc hién tha tyc ding ky ting
Vén didu 16 v6i S& K& hoach va Pau tu thanh phé Hd Chi Minh sau khi két thiic viéc phat
hanh.

Amending the Company’s Charter specified the Charter capital and executing the
procedures to increase the Charter capital at the Ho Chi Minh City Department of Planning
and Investment after the release.

- Thyc hién céc thi tuc khéc c6 lién quan dé hoan thanh cac ndi dung cong viée dugc giao.
Performing the other related procedures to complete the assigned tasks.

- Tuy timg trwdng hop cu thé, HPQT duogc ty quyén cho Téng Gidm ddc Cong Ty d thuc
hién mot s6 hodc toan bd cong viée cu thé néu trén.

Depending on specific cases, the BOD can authorize the Chief Executive Olfficer to execute
some or all specific tasks mentioned above.

Ngi dung dich sang tiéng Anh chi st dung cho myc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hop c6 sy méu thuln gita
ndi dung tiéng Viét va ni dung tiéng Anh, ndi dung tiéng Viét s& duoc uu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Viemaniese
and English version, the Viethainese version shall prevail.




PIEU 4: Nghi quyét ndy c6 hidu luc ké tir ngay ky. HPQT va céc cé nhén ¢6 lién quan cén cit ndi
dung Nghi quyét nay dé trién khai thyc hién.

ARTICLE 4: This Resolution shall be effective firom the dute of signing. The BOD and relevant
persons are required (o execute the tasks in accordance (o this Resolution.

TM. PAI HOI PONG CO PONG
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING

OF SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

Noéi dung dich sang tiéng Anh chi st dung cho myc dich thong tin va khong ding thay thé cho ngi dung tiéng Viét. Trong trrong hop c6 sy mau thufin giita
ndi dung ti€ng Viét va ndi dung ti€ng Anh, ndi dung ti€ng Viét s& dugc uu tién 4p dung. '

The English translation is for informational purposes only and is not a substitute jor the official policy. In case of any discrepancy between the Vietnamese
and English version, the Vietnamese version shall prevail,




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

NOVA CONSUMER Pdc 14p - Tw do - Hanh phic
NOVA CONSUMER GROUP JOINT SOCIALIST REPUBLIC OF VIETNAM
STOCK COMPANY Independence - Freedom - Happiness
S8/ No: .4.2..../2022/TTr-NCG TP. H6 Chi Minh, ngay .. thang .\ 3 qum 2022
Ho Chi Minh City, . H;b} Ak, 2022
TO TRINH
PROPOSAL

V/v: Tiép tuc thwe hién niém yét cé phiéu Cong Ty
Re: Continue to list Company shares

Kinh giti: Quy C6 dong Cong ty C6 phin Tap Poan Nova Consumer
To: Esteermed Shareholders of Nova Consumer Group Joint Stock Company

Cin cw/Pursuant fo: ) )
- Ludt Doanh nghiép s6 59/2020/QH14 dwoc Quéc hi théng qua ngay 17/06/2020 va cdc vin

ban hieéng ddn thi hanh;
Lavw on Enteprise No. 59/2020/QH14 issued by National Assembly dated June 17th, 2020 and ﬂ“‘
gi 4 % ;L

other implementing regulations;

- Ludt Chimg khodn sé 54/2019/QH14 duwoc Quoc hoi théng qua ngay 26/11/2019 va cde v
bdn hieéng dan thi hanh %g = (o
Lew on Securities No. 54/2019/QHI14 issued by National Assembly dated November 26 H(
2019 and olhei zmpiemen/mg regulations; \%

- Nghi dinh 56 1 55/2020/ND CP ngay 31/12/2020 ciia Chinh phit Quy dinh chi tiét va hwong \w
dén thi hanh mét $6 diéu ciia Ludt Chirng khodn,
The Decree No. 155/2020/ND-CP issued by the Government dated 31/12/2020 specified some
article of Law on Securities,

- Piéu I¢ ciia Cong ty C6 phan Tdp Doan Nova Consumer (“Céng Ty”);
The Charter of Nova Consumer Group Joint Stock Company (“The Conpany ™),

Hién nay, sau khi hoan tét viéc chao béan cd phiéu 14n dau ra cong ching, Cong ty d4 nop hd so ding
ky niém yét tai S& Giao dich Ching khodn Thanh phd H6 Chi Minh (“HOSE”) va dang trong qué
trinh hoan thién hd so diang ky theo yéu cAu ctia HOSE.

Noi dung dich sang tiéng Anh chi st dung cho myc dich thong tin va khong dung thay thé cho noi dung tiéng Viét, Trong truémg hep cb
su méu thuln gitta ndi dung tiéng Viét va ndi dung tiéng Anh, néi dung tleng Viét s& duge uu tién 4p dung.

The English transiation is used for informational purposes only and is not a substitute for Vietnamese conient. In cuse of any
discrepancy between the Viemamese and English version, the Vietnamese version shall prevail.




Currently, after completing the initial public offering, the Company has submitted the application for
listing registration al the Ho Chi Minh City Stock Exchange (HOSE) and is in the process of
completing registration documents at the request of HOSE.

Vi vdy, Hoi ddng quan trj kinh trinh Pai hdi ddng C8 déng théng qua viée tiép tuc thyc hién viée
diang ky niém yét c¢d phiéu tai HOSE néu trén va ty quyén cho Hoi ddng quan tri toan quyén trién
khai céc thu tyc theo yéu clu cta co quan ¢6 thAm quyén theo ding quy dinh ctia Diéu 16 Cong ty va
phép luat hién hanh.

Therefore, the Board of Directors would like to submil to the General Meeling of Shareholders for
approval to continue registration for listing at HOSE as mentioned above and authorize the Board of
Directors to have full authority to implement procedures at the request of competent authorities in
accordance with the provisions of the Comparny's Charter and current laws.

Kinh trinh PHDPCD xem xét va thong qua.
Respectfully submitting to the GMS for consideration and approval./.

/}
Léﬁ _ TM. HOI PONG QUAN TRI
"~ CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
TRMANQF THE BOARD
—

N

ERTHR,
é“. RZEN

Noi dung dich sang tiéng Anh chi sir dung cho myc dich théng tin va khéng ding thay thé cho ndi dung tiéng Viét. Trong trudng hop co
sy mau thudn giita n6i dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc wu tién 4p dung.

The English translation is used for informational purposes only and is not a substituie for Viemamese content. In case of asty
discrepancy between the Vietnamese and English version, the Vietnamese version shall preveil,




DU THAO / DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HQI CHU NGHIA VIET NAM
NOVA CONSUMER Pjc lap - Ty do - Hanh phiic

NOVA CONSUMER GROUP '
. (4 ‘/
JOINT STOCK COMP SOCIALIST REPUBLIC OF VIET-'N M
Independence - Freedom - Happiness

S6/No:  /2022/NQ/PHPCH-NCG Tp. HCM, ngay  thdng 05 nam 2022
Ho Chi Minh City, May ,2022

NGHI QUYET PAI HQI PONG CO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER

RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS OF NOVA

CONSUMER GROUP JOINT STOCK COMPANY

Can cie/Pursuant to:

Ludt doanh nghiép s6 59/2020/QH14 dupe Quic hi théng qua ngay 17/06/2020 va cdc vén bdan huéng
dén thi hamh;
The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 17" 2020 and
other implementing regulations;
Lugit Chimg khodn s6 54/2019/QHI14 duoc Quoc hdi thong qua ngdy 26/11/2019 va cdc vin ban hiedng
ddn thi himh;
The Lenw on Securities No. 54/2019/QH14 issued by the National Assembly dated November 26th, 2019;
Piéu 1¢ Cong ty C6 phan Tép doim Nova Consumer (“Céng ty”);
The Charter of Nova Consumer Group Joint Stock Company (' The Company”);
To trinh ciia Hi dong Qudn tri sé  /2022/TTr-NCG ngay .../05/2022 vé Tiép tuc thuc hién ding ky
chitng khodn va niém yét cé phiéu Cong Ty;
The proposal of the Board of Directors No. — /2022/TTr-NCG dated May ..., 2022 Re. continue to
perform securities registration and list Company shares,
Bién ban hop Dai hdi dong cd déng thirong nién ndm 2022 ciia Cong ty (“PHPCP”) ngay ~ /05/2022.
The Meeting minutes of the 2022 Annual General Meeting of Shareholders (*GMS™) May , 2022.
QUYET NGHI
RESOLUTION

PIEU 1: Théng qua viée tiép tuc thuc hién viée ding ky niém yét ¢d phiéu tai S& Giao dich

Chimg khoan Thanh phd Hd Chi Minh (“HOSE”).

ARTICLE 1: Approval of continuing registration for listing of shares at the Ho Chi Minh City Stock

Exchange ("HOSE”).

PIEU2:  DHDCD thng nhit iy quyén cho Hoi ddng quan tri toan quyén trién khai céc thi tuc

theo yéu ciu ctia co quan c6 thAm quyén theo dung quy dinh cta Pidu 1& Cong ty va
phép luét hién hanh.

Noi dung dich sang tiéng Anh chi sir dyng cho muc dich théng tin va khong ding thay thé cho ndi dung tiéng Viét. Trong truong hop ¢b sy mau thufin gita
néi dung tidng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc uu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese
and English version, the Vietnamese version shall prevail.




ARTICLE 2: The GMS authorize Board of Directors to have full authority to implement procedures at the
request of compelent authorities in accordance with the provisions of the Company's Charter
and current laws.

PILU 3: Nghi quyét ndy c6 hiéu lvc ké tir ngay ky. Héi ddng quén trj cdn cr ndi dung Nghi quyét nay
dé trién khai thyc hién./.

ARTICLE 3: This Resolution shall be effective from the date of signing. The Board of Directors base on
the content of this Resolution to implement./.

TM. PAI HQI PONG CO PONG
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF
SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

Ni dung dich sang tiéng Anh chi sir dung cho muc dich théng tin va khong ding thay thé cho ndi dung tiéng Viat. Trong truomg hop ¢6 si méu thufn gitta
ndi dung tiéng Viét va ndi dung tidng Anh, noi dung tiéng Viét s& duoc uu tién 4p dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Viemamese
and English version. the Vietnamese version shall prevail.




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

NOVA CONSUMER Poc ldp - Tw do - Hanh phic
NOVA CONSUMER GROUP JOINT SOCIALIST REPUBLIC OF VIETNAM
STOCK COMPANY Independence - Freedom - Happiness
86/ No: 24/2022/TTr-NCG TP. H6 Chi Minh, ngay ..l Thang 05 nalﬁz 2022
Ho Chi Mm/z ( ity, May..A4.., 2022
TO TRINH
PROPOSAL

V/v: mua bdo hiém trdch nhigm cho Ngwoi quan Iy va Ngwoi diéu hanh Cong ty
Re: approvals of the purchase of the Company’s Directors and Management Executives liability
Insurunce.

Kinh giri: Quy C dong Cong ty C phin Tap Poan Nova Consumer
To: Esteemed Shareholders of Nova Consumer Group Joint Stock Company

Can cw/Pursuant o

- Ludt doanh nghiép s6 59/2020/QH14 dwoc Quéc hdi théng qua ngay 17/06/2020 va cdc vin
ban hwong dan thi hanh,
The Lavw on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 171h,
2020 and other implementing regulations,

- Ludt Chitng khodn s6 54/2019/QH14 duwoc Quéc hdi thong qua ngdy 26/11/2019 va cée vin
ban hudng déan thi hanh;
The Law on Securities No. 54/2019/QH14 issued by the National Assembly dated November
26th, 2019,

- Piéu 1é Céng ty C6 phan Tdp doan Nova Consumer (“Cong ty”);
The Charter of Nova Conswmer Group Joinl Stock Company (“The Company ™),

Hoi ddng Quan tri (“HPQT”) kinh trinh Pai hdi ddng C6 dong (“DHPCP”) xem xét théng qua céc
ndi dung sau:

The Board of Directors (“BOD ") would like to submit from the General Meeting of Shareholders
("GMS™") for approval as follovws:

V& viéc chap thudn viéc mua bao hieém trdch nhi€ém cho Ngudi quan ly va Ngudi di€u hanh nhu sau:
To approve the purchase of the Company’s Directors and Management Executives liability insurance

as follows:

N&i dung djch sang tleng Anh chi st dyng cho muyc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudmg hop c6
su mau thuln giita n6i dung tleng Viét va ndi dung tleng Anh, ndi dung tleng Viét s& duge uu tién 4p dung,

The Fnglish translation is used for informational purposes only and is not a substitute for Vietnamese conlent. In case of any
discrepancy benveen the Vietnamese and kEnglish version, the Vietnamese version shall prevail.




Noi dung dich sang tiéng Anh chi sir dung cho muc dich thong tin va khdng ding thay thé cho ngi dung tiéng Viét. Trong trudng hep co
sy méu thuan gitta ndi dung tiéng Viét va ndi dung ti€ng Anh, ndi dung tiéng Viét s& duge uu tién ap dung.
The FEnglish translation is used for informaiional purposes only and is not a substitute for Vietnamese content. In case of any

Céng Ty dugc mua bao hiém trach nhiém cho Ngudi quan Iy va Ngudi didu hanh Cong Ty véi

bat ky thoi han nao va duge chii ddng tai tuc bao hiém khi hét han v&i mic phi hop 1y trén thi

truong.

The Company is entitled to purchase directors & officers liability insurance with any term and
renew insurance upon its expiry at reasonable insurance premium as veferenced to the market.
Uy quyén cho Téng Gidm dbc quyét dinh cc chirc danh duoc bao hiém, cép nhat danh sach
d6i tugng duoc bao hiém, pham vi bao hiém, thoi han bao hiém va mic phi bao hiém.
Authorising the Chief Executive Officer to decide the positions entitled to insurance, update list

of persons entitled (o insurance, scope of insurance, insurance lerm and insurance premium.

Danh sach déi tugng dugc bao hiém:

Persons entitled to insurance:

Executives

STT Poi twgng
No. Persons
Nguoi quanly : .
Managers .
1. Chu tich HBPQT
Chairman of the BOD
2. Thanh vién HDQT
Member of the BOD
3. Tbng Giam dbc
General Director
4. Phé Tong Giam doc
Deputy General Director
5. Ké toan truong
Chief Accountant
6. Gidm dbc Khdi Tai chinh — Ké toan/Gidm ddc Tai chinh
Head of Finance — Accounting/CFO
7. Ngudi quan 1y khac duge HPQT phé duyét tai timg thoi diém
Other menagers approved by the BOD from time (o tine

Nguoi diéu hanh

discrepancy benveen the Vietnamese and English version, the Vietnamese version shall prevail.




8. Giam dbc/ngudi phu trach cao nhit ciia cic khoi theo m hinh td chiic tai ting
thoi diém

Director/person in charge of the divisions according to the corporate governance
Str l/C/ZH e fr om rzme to time

Péi twong khac
Other , ...
9. Quan sat vién tai HBQT
Observer at the BOD
10. Céc chire danh khéc duge Tong Giam dbe phé duyét tai timg thoi diém
Other positions approved by the General Director from time to time

Kinh trinh DPHPCD xem xét va thong qua.
Respectfully submitting to the GMS for consideratign and approval /.

‘ - TM. HQOI PONG QUAN TRI
// CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
CHAIRMAN OF THE BOARD

SNHIEU LIEM
A HIEU LIEM

Noi dung dich sang txeng Anh chi st dung cho myc dich thong tin va khong ding thay thé cho noi dung tiéng Viét. Trong trudng hgp c6
su méu thuin gitta ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tleng Viét s& dugc uu tién ap dung.

The English iranslation is used for informational purposes only and is not a substitute for Vietmamese conlent. In case of any
discrepancy benween the Viemamese and knglish version, the Vietnamese version shall prevail,




DU THAO / DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

co S G:R Poc 1dp - Tw do - Hanh phuc
NOVA CONSUMER GROUP

OCIA REPUB FVI
JOINT STOCK COMPANY SOCIALIST LICO ETNAM

Independence - Freedom - Happiness

S8/No:  /2022/NO/PHPCH-NCG Tp. HCM, ngay thdng 05 ndm 2022
Ho Chi Minh City, May ,2022

NGHI QUYET PAI HQI PONG CO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER
RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF
SHAREHOLDERS OF NOVA CONSUMER GROUP JOINT STOCK
COMPANY

Can cte/Pursuant to:

Ludt doanh nghiép s6 59/2020/QH14 dwoc Qubc hoi théng qua ngdy 17/06/2020 v cdc vin
ban hudng dan thi hanh;
The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 1 7" 2020
and other implementing regulations,
Ludt Chimg khodn s6 54/2019/QH14 dwoc Quoc hoi thong qua ngay 26/11/2019 va cde vin
ban huéng déan thi himh,
The Law on Securities No. 54/2019/QHI14 issued by the National Assembly dated November
26th, 2019,
Diéu 1¢ Cong ty Cé phan Tdp doan Nova Consumer (“Cong ty”);
The Charter of Nova Consumer Group Joint Stock Company (*The Company ™),
To trinh ciia Hpi dong Quan tri 56 ..../2022/TTr-NCG ngdy ... ... /05/2022 vé Mua bdo hiém
tréch nhiém cho Nguoi quan Iy va Ngueoi diéu hanh Cong ty;
The proposal of the Board of Directors No. ....../2022/TTr-NCG dated May ... ..., 2022 Re.
approvals of the purchase of the Company's Directors and Management Executives liability
insurance;
Bién ban hop Pai hdi dong co dong thieong nién nim 2022 cia Cong ty (“PHPCP”) ngdy
/05/2022.
The Meeting minutes of the 2022 Annual General Meelting of Shareholders (“GMS") May
2022.

QUYET NGHI

RESOLUTION

Nbi dung dich sang tiéng Anh chi sir dung cho muc dich thong tin va khdng dung thay thé cho noi dung tiéng Viét. Trong truong hop c6 sy mau thudn gitra
ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge uu tién 4p dung.

The English transiation is for informational pirposes only aid is not a substiture for the official policy. In case of any discrepancy between the I'iemaniese
and English version. the Vietmamese version shall prevail.




PIEU 1: Chip thudn viéc mua bao hiém trach nhiém cho Ngudi quan 1y va Ngudi didu hanh
nhu sau:

ARTICLE 1: To approve the purchase of the Company’s Directors and Mancagement Executives
liability insurance as follows:

- Cong Ty dwoc mua bao hiém trach nhiém cho Ngudi quan 1y va Ngudi didu hanh
Céng Ty véi bt ky thoi han ndo va dwge chi dong tai tuc bao hidm khi hét han véi
muc phi hgp 1y trén thi trudng.

The Company is entitled to purchase directors & officers liability insurance with
any term and renew insurance upon ils expiry al reasonable insurance premium as
referenced to the market.

- Uy quyén cho Téng Giam dbc quyét dinh céc chirc danh duge bao hiém, cép nhat
danh sach dbi tugng dugc bao hiém, pham vi bao hiém, thoi han bao hiém va mirc
phi bao hiém.

Authorising the Chief Executive Officer to decide the positions entitled to
insurance, update list of persons entitled to insurance, scope of insurance,
insurance term and insurance premium.

- Danh séch dbi twong duoc béo hiém:

Persons entitled to insurance:
STT . | Poi twong
No. Persons
Ngu’m quén ly L
Managers o
1. Chﬁ tich HbQT
Chairman of the BOD
2. Thanh vién HDQT
Member of the BOD
3. Téng Giam ddc
General Director
4. Phé Téng Gidm ddc
Deputy General Director
5. K& toan trudng
Chief Accountant
6. Gidm déc Khéi Tai chinh — K& toan/Gidm ddc Tai chinh
Head of Finance — Accounting/CFO
7. Nguoi quan 1y khac duge HPQT phé duyét tai timg thoi diém
Other managers approved by the BOD firom time [o (ime

No¢i dung dich sang tiéng Anh chi st dung cho muyc dich thdng tin v& khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hep ¢6 sy mau thuln gitta
néi dung tiéng Viét va ndi dung tiéng Anh, noi dung tiéng Viét s& dugc uu tién 4p dung,

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Viemaiese
and English version, the Viemamese version shall prevail.




Ngudi diéu hanh
Executives , - , : .
8. Gidm ddc/ngudi phu trach cao nhét cta cac khdi theo mé hinh td chuc tai timg
thoi diém
Director/person in charge of the divisions according lo the corporate governance
structure from time (o lime
Poi tqung khic '
Other -
9. Quan sat vién tai HDQT
Observer at the BOD
10. Céc chirc danh khac duge Tong Gidm ddc phé duyét tai timg thoi didm
Other positions approved by the General Director from time to time

PILU 2: Nghi quyét nay c¢6 hidu luc ké tir ngay ky. HDQT va céc ¢4 nhén 6 lién quan cin
¢t ndi dung Nghi quyét nay d& trién khai thyuc hién.

ARTICLE 2: This Resolution shall be effective from the date of signing. The BOD and relevant

persons are required to execute the lasks in accordance (o this Resolution.

TM. PAI HOI PONG CO PONG
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF
SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

Noi dung djch sang tiéng Anh chi sir dung cho muc dich théng tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hop c6 sy mdu thudn gitta
néi dung tiéng Viét v ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc wu tién 4p dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese
and English version, the Vietnamese version shall prevail.




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

NOVA CONSUMER Péoc 1ap - Ty do - Hanh phic
NOVA CONSUMER GROUP JOINT SOCIALIST REPUBLIC OF VIETNAM
STOCK COMPANY Independence - Freedom - Happiness
S6/ No: .4h5..../2022/TTr-NCG TP. HS Chi Minh, ngéy ... thang .V%... ndm 2022
Ho Chi Minh City, May %7, ..., 2022
TO TRINH
PROPOSAL

V/ve Didu chinh chi tiét nganh, nghé kinh doanh ciia Cong Ty
Re: Amending details the business line of the Company

Kinh giti: Quy Cb dong Cong ty C6 phin Tap Poan Nova Consumer
To: Esteemed Shareholders of Nova Consumer Group Joint Stock Company

Can ctw/Pursuant to: ) )
- Ludt Doanh nghiép sé 59/2020/QHI14 duoc Quoc hoi thong qua ngay 17/06/2020 va cdc

vin ban hieng ddn thi hanh,
Law on Enteprise No. 59/2020/QH14 issued by National Assembly dated June 17th, 2020
and other implementing regulations;

- Ludt Chitng khodn s6 54/2019/QH14 dwoc Qudc hji thong qua ngay 26/11/2019 va cdc
véin ban hwéng ddn thi hanh;
The Law on Securities No. 54/2019/QHI4 issued by the National Assembly dated
November 26th, 2019;

- Diéu 1¢ ciia Céng ty Cé phan Tdp Doan Nova Consumer (“Cong Ty”),
The Charter of Nova Consumer Group Joint Stock Company (“The Company”);

DPé dam bao pham vi hoat dong san xudt kinh doanh ctia Cong ty pht hgp véi cac quy dinh v ty
16 s& hitu nude ngoai & Nha Pau tu tiép tue diu tu vao Céng ty, HOi ddng Quan tri (“HDQT”)
kinh trinh Dai hoi déng C8 dong (“PHDCD”) xem xét thong qua cac ndi dung sau:

In order to ensure that the scope of the Company’s production and business activities s
consistent with the regulations on foreign ownership ratio so that the Investor can continue to
invest in the Company, The Board of Directors (“BOD”) would like to get the approval fiom the
General Meeting of Shareholders (“GMS”) for following matters:

Nbi dung dich sang tiéng Anh chi sir dung cho myc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hop c6
sy mau thuin gitta ndi dung tiéng Viét va 1n6i dung tiéng Anh, ndi dung tiéng Viét s& dugc uu tién 4p dung.
The English iransiation is used for informational purposes only and is not a subslitute for Vietnamese content. In case of any

discrepancy between the Vietnamese and English version, the Vietnamese version shall prevail.




1. Pidu chinh chi tiét mot s6 nganh, nghé kinh doanh ctia Cong ty nhim dap tng didu kién vé ty
18 s& hitu nudc ngoai t6i da tai Cong ty theo quy dinh cua phap lut va theo cam két véi Uy ban

3 I3

Chimg khodn Nha nuéc trong dot chdo ban ¢ phiu 13n du ra cong ching, cu thé:

Amend the details of the Company's business lines in order to meet the maximum foreign

ownership ratio in the Company ir

1 accordance with law and as committed with the State

Security Commission of Vietnam in Initial Public Offering, as follows:

STT/| Ma Tén nganh, nghé Tén nganh, nghe
No ngizg/ kinh doanh hién tai kinh doanh sau khi diéu chinh
Existing Business lines Business lines amended
1 4721 | Ban lé luong thyuc trong cac | Ban 1 luong thuc trong céc cla hang

ctra hang chuyén doanh chuyén doanh
(thuc hién theo quyét dinh | (thyc hién theo quyét dinh 64/2009/QD-
64/2009/QD-UBND ngay | UBND ngay 31/07/2009 va quyét dinh s&

31/07/2009 va quyét dinh sb
79/2009/QD-UBND  ngay
17/10/2009 cta Uy ban nhén
dan TP. Hd Chi Minh vé& quy
hoach kinh doanh ndéng san,
thwe phdm tai TP. HO Chi

79/2009/QD-UBND ngady 17/10/2009 cla
Uy ban nhan dan TP. HO Chi Minh vé quy
hoach kinh doanh néng san, thuc phém tai
TP. Hd Chi Minh) (CPC 631)

Chi tiét: Ngoai trix cdc hogt dong kinh
doanh theo Muc A.16 Phy luc 1 Nghi dinh

Minh) (CPC 631) 31/2021/ND-CP, trong dé co cdc san pham
bi ngogi trir ra khoi pham vi cam két WTO
Retail sale of food in | nhu thubc 1d va xi ga, sach, bdo va tap chi,

specialized stores
(Implemented —according o
Decision 64/2009/QD-UBND

vdt pham dé ghi hinh, kim logi quy va da
quy, dwgc pham, thuoc no, dau thé va dau
dd qua ché bién, gao, duong mia va duong

dated 31/07/2009 and | cti cdi

Decision No. 79/2009/QD-

UBND dated October 17, | Retail sale of food in specialized stores
2009 of the People's (Implemented — according 1o Decision

Committee of Ho Chi Minh
City on business planning
agricultural  products and
foodstuffs in Ho Chi Minh
City) (CPC 631)

64/2009/0D-UBND dated 31/07/2009 and
Decision No. 79/2009/QD-UBND  dated
October 17, 2009 of the People's
Committee of Ho Chi Minh City on
business planning agricultural products
and foodstuffs in Ho Chi Minh City) (CPC
631)

Details: Excepl for business line under
Section A.16, Appendix 1 of Decree

Noi dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khong dung thay thé cho noi dung tiéng Viét. Trong trudng hop co
sy mau thudn gitta ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc uu tién 4p dung.
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STT/

Ma
nganh/
Code

Tén nganh, nghé
kinh doanh hién tai

Existing Business lines

Tén nganh, nghé
kinh doanh sau khi diéu chinh

Business lines amended

31/2021/ND-CP,  including  products
excluded from the scope of WTO
commitments  such cigarettes and
cigars, books, newspapers and magazines,
video records on whatever medium,
precious metals and stones,
pharmaceutical — products — and  drugs,
explosives, processed oil and crude oil,

as

rice, cane and beet sugar

4722

Ban 1& thyc phdm trong céc clra
hang chuyén doanh

(thwc hién theo quyét dinh
64/2009/QD-UBND ngay
31/07/2009 va quyét dinh sé

Ban 1¢ thuyc phdm trong céc cua hang
chuyén doanh

(thuc hién theo quyét dinh 64/2009/QD-
UBND ngay 31/07/2009 va quyét dinh sb
79/2009/QD-UBND ngay 17/10/2009 clia

79/2009/QP-UBND ngdy | Uy ban nhén dan TP. H6 Chi Minh v& quy T
17/10/2009 ctia Uy ban nhan | hoach kinh doanh nbng san, thue pham tai S

dan TP. Hd Chi Minh vé& quy
hoach kinh doanh nbng san,
thyc phdm tai TP. Hd Chi

TP. H4 Chi Minh) (CPC 631)
Chi tiét: Ngoai trix cdc hoat dong kinh
doanh theo Muc A.16 Phy luc 1 Nghi dinh

Minh) (CPC 631) 31/2021/NP-CP, trong dé co cdc san pham

bi ngogi trir ra khéi pham vi cam két WTO
Retail sale of food in| nhu thudc 16 va xi ga, sdch, bdo va tap chi,
specialized stores vit pham dd ghi hinh, kim logi quy va dd
(Implemented — according  to | quy, duwoc phdm, thudc né, déu thé va dau

Decision  64/2009/0D-UBND
dated 31/07/2009 and Decision
No. 79/2009/QD-UBND dated
October 17, 2009 of the
People’s Committee of Ho Chi
Minh  City on  business
planning. agricultural products
and foodstuffs in Ho Chi Minh
City) (CPC 631)

dd qua ché bién, gao, duong mia va duong
cu cdi

Retuil sale of food in specialized stores

(Implemented — according — fo  Decision
64/2009/0QD-UBND dated 31/07/2009 and
Decision No. 79/2009/QD-UBND  dated
October 17, 2009 of the People's Commiliee
of Ho Chi Minh City on business planning.
agricultural products and foodstuffs in Ho

Noi dung djch sang tiéng Anh chi sir dung cho muc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong truong hop cb
sy méu thufin gitta ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge uu tién ap dung,
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STT/

Mi
nganh/
Code

Tén nganh, nghé
kinh doanh hién tai

Existing Business lines

Tén nganh, nghé
kinh doanh sau khi diéu chinh

Business lines amended

Chi Minh City) (CPC 631)

Details: Except for business line under
Section A.16, Appendix 1 of Decree
31/2021/ND-CP, including  products
excluded from the scope of WIO
commitments such as cigarettes and
cigars, books, newspapers and magazines,
video records on whalever medium,
precious metals and stones,
pharmaceutical — products — and  drugs,
explosives, processed oil and crude oil,
rice, cane and beel sugar

4791

Ban 1& theo ydu cdu dat hang
qua buu dién hodc internet

(trir ban 1& binh gas, khi dau
md héa long LPG, ddu nhét
can, vang miéng, sting, dan loai
dung di san hodc thé thao va
tién kim khi va thuc hién theo
Quyét dinh  64/2009/Qb-
UBND ngay 31/7/2009 ctia Uy
ban nhan dan Thanh phd H
Chi Minh va Quyét dinh
79/2009/QD-UBND ngly
17/10/2009 ctua Uy ban nhin
dan Thanh phé H& Chi Minh
vé phé duyét Quy hoach ndng
san trén dia ban Thanh phd Hb

Bén 1 theo yéu cau dit hang qua buu dién
hodc internet

(trlt ban 1¢ binh gas, khi ddu mo hoéa long
LPG, diu nhét cin, vang miéng, sung, dan
loai dung di san hodc thé thao va tién kim
khi va thuc hién theo Quyét dinh
64/2009/QD-UBND ngay 31/7/2009 cta Uy
ban nhan dan Thanh phé H6 Chi Minh va
Quybt dinh 79/2009/QD-UBND  ngay
17/10/2009 cia Uy ban nhan dan Thanh phd
Hd Chi Minh v& phé duyét Quy hoach nong
san trén dia ban Thanh phé HS Chi Minh)
(CPC 631)

Chi tiét: Ngoai irix cdc hogt dong kinh
doanh theo Muc A.16 Phy luc 1 Nghi dinh
31/2021/ND-CP, trong d6 ¢6 cdc san phdm

Chi Minh) (CPC 631) bi ngoai triv ra khoi pham vi cam két WTO
nhw thude 14 va xi ga, sdch, bdo va tap chi,
Retail sale via mail order | vdt phdm dd ghi hinh, kim logi quy va da

houses or via Internel
(except for retail sale of gas
cylinders, liquefied petroleum

quy, dwoc pham, thuoc né, dau thé va dau
dd qua ché bién, gao, duong mia va duong
cu cdi

Noi dung dich sang tiéng Anh chi sir dung cho myc dich thong tin va khong dung thay thé cho noi dung tidng Viét. Trong trudng hop co
sy mau thudn gitta ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc wu tién ap dung.
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STT/| Ma
nganh/
Code

Tén nganh, nghé
kinh doanh hién tai

Existing Business lines

Tén nganh, nghd
kinh doanh sau khi diéu chinh

Business lines amended

gas (LPG), residual lubricants,
gold bars, guns, ammunition
used for hunting or sports and
metal money and comply with
Decision  64/2009/QD-UBND
dated 31 July 2009 of the
People's Committee of Ho Chi
Minh  City —and  Decision
79/2009/QD-UBND dated
October 17, 2009 of the
People's Committee of Ho Chi
Minh  City  approving  the
planning  of  agricultural
products in the area Ho Chi
Minh City) (CPC 631)

Retail sale via mail order houses or via
Internet

(except for retail sale of gas cylinders,
liquefied petroleum gas (LPG), residual
lubricants, gold bars, guns, ammunition
used for hunting or sports and metal money
and comply with Decision 64/2009/QD-
UBND dated 31 July 2009 of the People's
Committee of Ho Chi Minh City ‘g(%nd
Decision 79/2009/QD-UBND dated October
17, 2009 of the People's Commiitee of H

Chi Minh City approving the p[cmninignf%f
agricultural products in the area Ho fChi
Minh City) (CPC 631) !
Details: Except for business line under
Section A.16, Appendix 1 of Decree
31/2021/ND-CP, including  products
excluded  from the scope of WITO
commitments such as cigarettes and cigars,
books, newspapers and magazines, video
records on whatever medium, precious
metals and stones, pharmaceutical products
and drugs, explosives, processed oil and
crude oil, rice, cane and beet sugar

4 4799

Ban 1& hinh thic khac chua
dugce phén vao ddu

(trit ban 1& binh gas, khi déu
mé héa long LPG, dau nhét
cdn, vang miéng, sting, dan loai
dung di sén hodc thé thao va
tién kim khi va thuc hién theo
Quydt dinh  64/2009/QD-
UBND ngay 31/7/2009 ctia Uy
ban nhan dan Thanh phé Hb

Ban 1¢ hinh thitc khic chua dugc phén vao
dau

(trit ban 1& binh gas, khi diu mé hoa long
LPG, diu nhét cin, vang miéng, sung, dan
loai dung di san hodc th thao va tién kim
khi va thwc hién theo Quyét dinh
64/2009/QD-UBND ngay 31/7/2009 ctia Uy
ban nhan dan Thanh phé HS Chi Minh va
Quyédt dinh  79/2009/QD-UBND  ngay
17/10/2009 ctia Uy ban nhan dan Thanh phd

Ni dung djch sang tiéng Anh chi str dung cho muc dich thong tin va khdng dung thay thé cho ndi dung tiéng Viét. Trong trudng hop cb

su mau thufin gitra ndi dung tiéng Viét va ndi dung tieng Anh, ndi dung ti€ng Viét s& duge wu tién 4p dung.
The English translation is used for informational purposes only and is nol a substitute for Viethamese content. In case of any
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STT/| Ma
No nganh/
Code

Tén nganh, nghé
kinh doanh hién tai

Existing Business lines

Tén nganh, nghé
kinh doanh sau khi diéu chinh

Business lines amended

Chi Minh va Quyét dinh
79/2009/QD-UBND ngay
17/10/2009 cta Uy ban nhan
dan Thanh phé H5 Chi Minh
vé phé duyét Quy hoach nong
san trén dia ban Thanh phd Hb
Chi Minh) (CPC 631)

Other retail sale not in stores,
stalls or markets

(except for retail sale of gas
cylinders, liquefied petroleum
gas (LPG), residual lubricants,
gold bars, guns, ammunilion
used for hunting or sports and
meltal money and comply with
Decision  64/2009/QD-UBND
dated 31 July 2009 of the
People's Committee of Ho Chi

Minh  City and  Decision
79/2009/QD-UBND dated
October 17, 2009 of the

People's Committee of Ho Chi
Minh  City approving  the
planning  of  agricultural
products in the area Ho Chi
Minh City) (CPC 631)

Hb Chi Minh v& phé duyét Quy hoach nong
san trén dia ban Thanh phd H Chi Minh)
(CPC 631)

Chi tiét: Ngoai trix cdc hoat dong kinh
doanh theo Muc A.16 Phu luc 1 Nghi dinh
31/2021/ND-CP, trong d6 cé cdc san phdm
bi ngoqi trir ra khéi pham vi cam két WTO
nhue thude 16 vé xi ga, sdch, bdo va tap chi,
vdt phdm dd ghi hinh, kim logi quy va dd
quy, duoc phdm, thube né, dau thé va ddu
da qua ché bién, gao, duong mia va duong
ct cdi

Other retail sale not in stores, stalls or
markets

(except for relail sale of gas cylinders,
liquefied petroleum gas (LPG), residual
lubricants, gold bars, guns, ammunition
used for hunting or sports and metal money
and comply with Decision 64/2009/QD-
UBND dated 31 July 2009 of the People's
Committee of Ho Chi Minh City and
Decision 79/2009/QD-UBND dated October
17, 2009 of the People's Committee of Ho
Chi Minh City approving the plunning of
agricultural products in the area Ho Chi
Minh City) (CPC 631)

Details: Except for business line under
Section A.16, Appendix 1 of Decree
31/2021/ND-CP, including  products
excluded  from the scope of WTO
commitments such as cigarettes and cigars,
books, newspapers and magazines, video
records on whatever medium, precious
metals and stones, pharmaceutical products

Néi dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong truong hgp cb

sy mau thufin gitta ndi dung ti€ng Viét va ndi dung ticng Anh, ndi dung tiéng Viét s& duge uu tién dp dung.
The English translation is used for informational purposes only and is not a substitute for Vietnamese content. In case of any
discrepancy between the Vietamese and English version, the Vietnamese version shall prevail.
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STT/| Ma Tén nganh, nghé Tén nganh, nghé
No “(gjﬁ‘;h’ kinh doanh hi¢n tai kinh doanh sau khi didu chinh
ode
Existing Business lines Business lines amended
and drugs, explosives, processed oil and
crude oil, rice, cane and beet sugar
5 8299 | Hoat dong dich vu hd tro kinh | Hoat dong dich vu hd trg kinh doanh khac
doanh khac con lai chua duge | con lai chua duge phin vao déu
phéan vao dau Chi tiét: Xudt nhdp khdu cdc mdt hang Cong
Chi tiét: Xut nhip khdu cac | ty kinh doanh. Ngogi trir cdc hoat dong kinh
mit hang Cong ty kinh doanh doanh theo Muc A.16 Phu luc 1 Nghi dinh
Other business support services | 31/2021/NP-CP, trong dé cé cdc san phdm
not elsewhere classified bi ngoaqi trir ra khdi pham vi cam két WTO
Details: Import and export of | nhu thude 16 va xi ga, sdch, bdo va tap chi,
the company's products vdt pham dd ghi hinh, kim logi quy va da
quy, dioc phdm, thuée né, dau thé va dau
da qua ché bién, gao, dwong mia va duwong
cu cdi
Other  business support services not
elsewhere classified
Details: Import and export of the company's
products. Except for business line under
Section A.16, Appendix 1 of Decree
31/2021/ND-CP, including products
excluded  from the scope of WTO
commitments such as cigarettes and cigars,
books, newspapers and magazines, video
records on whatever medium, precious
metals and stones, pharmaceutical products
and drugs, explosives, processed oil and
crude oil, rice, cane and beet sugar
6 6810 |Kinh doanh bit dong san, | Kinh doanh bét ddng san, quyén str dung dat
quyén st dung d4t thude cht so | thude chi s& hitu, cht sit dung hodc di thué
hitu, chui st dung hodc di thué | Chi tiét: Thiee hién theo quy dinh tai Khodn
Chi tiét: Thuc hién theo quy | 3 Piéu 11 Ludt Kinh doanh bdt dong san
dinh tai bidu 11 Luat Kinh | (ngoai trir ddu tu xdy dung ha tcing nghia

Nbi dung djch sang tiéng Anh chi sit dung cho muc dich thng tin va khong diing thay thé cho ndi dung tiéng Viét. Trong trudng hop ¢b

sut miu thuan gitta ndi dung tidng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc wu tién 4p dung.

The English translation is used for informational purposes only and is not a substitute for Vietnamese confent. In case of any
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STT/

Existing Business lines

Ma Tén nganh, nghé Tén nganh, nghé
ngax;h/ kinh doanh hién tai kinh doanh sau khi didu chinh
ode

Business lines amended

doanh B4t dong san

Trading properties, land use
rights of land owners, land
users or tenants

Detailed: Comply with  the
provisions of Article 11 of the
Law on Real Estate Business

trang, nghia dia dé chuyén nhuweong quyén sie
dung ddt gdin véi ha tang.

Trading properties, land use rights of land
owners, land users or tenants

Detailed: Comply with the provisions of
Clause3, Article 11 of the Law on Real
Estate Business s (except for investment in
construction of cemeleries for fransfer of
land use right and infrastructure thereon).

2. Stra d6i Khoan 4 Didu 4 Diéu 1§ Cong ty nhu sau:

Amending Clause 4, Article 4 of the Company Charter as follows:

Hoat ddng kinh doanh ctia Cong ty bao gém cac hoat dong dAu tu sinh 101 va cac hoat dong lién
quan dén cac nganh, nghé kinh doanh sau:
Business activitives of the Company include prolitable investments and activitives related (o the

following business lines:

STT/ Tén nganh, nghé kinh doanh M3 nganh/
No Business lines Code
1 Bén 1¢ thyc phim trong céc clra hang chuyén doanh 4722

(thyc hién theo quyét dinh 64/2009/QD-UBND ngay 31/07/2009 va
quyét dinh s6 79/2009/QD-UBND ngay 17/10/2009 ctia Uy ban nhan
dan TP. Hd Chi Minh vé& quy hoach kinh doanh néng san, thuc phim
tai TP. H5 Chi Minh) (CPC 631)

Chi tiét: Ngoai trix cdc hoat dpng kinh doanh theo Muc A.16 Phy luc 1
Nghi dinh 31/2021/ND-CP, trong dé cé cac san phcfm bi ngoai trit ra
khoi pham vi cam két WTO nhue thudc 16 va xi ga, sdch, bdo va tap chi,
vét phdm dd ghi hinh, kim logi quy va da quy, dwoc phdm, thudc né,
ddu thé va dau da qua ché bién, gao, dwong mia va duong ci cdi

Retail sale of food in specialized stores
(Implemented according to  Decision 64/2009/QD-UBND dated
31/07/2009 and Decision No. 79/2009/QD-UBND dated October 17,

Nbi dung dich sang tiéng Anh chi st dung cho muyc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudmg hop c6

su mAu thufin gifta ndi dung tiéng Viét va ndi dung tieng Anh, ndi dung tiéng Viét s& dugc uvu tién 4p dung.
The English translation is used for informational purposes only and is not a substitute for Vietnamese content. In case of any
discrepancy benween the Vietnamese and English version, the Vietnaniese version shall prevail.




STT/
No

Tén nganh, nghe kinh doanh
Business lines

Mai nganh/
Code

2009 of the People's Committee of Ho Chi Minh City on business
planning. agricultural products and foodstuffs in Ho Chi Minh City)
(CPC 631)

Details: Except for business line under Section A.16, Appendix I of
Decree 31/2021/ND-CP, including products excluded fiom the scope
of WTO commitments such as cigarelles and cigars, hooks,
newspapers and magazines, video records on whatever medium,
precious melals and stones, pharmaceutical products and drugs,
explosives, processed oil and crude oil, rice, cane and beet sugar

Ban 1é theo y€u cAu dit hang qua buu dién hodc internet

(trir ban 1& binh gas, khi diu mé héa long LPG, diu nhét cin, vang
miéng, sing, dan loai dung di san hodc thé thao va tién kim khi va thyc
hién theo Quyét dinh 64/2009/QD-UBND ngay 31/7/2009 ctia Uy ban
nhén dan Thanh phé HO Chi Minh va Quyét dinh 79/2009/QD-UBND
ngay 17/10/2009 ctia Uy ban nhan dan Thanh phd H3 Chi Minh vé phé
duyét Quy hoach ndng san trén dia ban Thanh phé Hb Chi Minh)
(CPC631)

Chi tiét: Ngoai trir cde hoat dong kinh doanh theo Muc A.16 Phuy luc 1
Nghi dinh 31/2021/ND-CP, trong dé ¢ cdc san pham bi ngoai trir ra
khdi pham vi cam két WTO nhur thuéc 16 va xi ga, sdch, bdo va tap chi,
vdt phim dd ghi hinh, kim logi quy va da quy, duoc phim, thudc né,
ddu thé va ddu da qua ché bién, gao, duwong mia va diong ci cdi

Retail sale via mail order houses or via Internet

(except for retail sale of gas cylinders, liquefied petroleum gas (LPG),
residual lubricants, gold bars, guns, ammunition used for hunting or
sports and metal money and comply with Decision 64/2009/QD-UBND
dated 31 July 2009 of the People's Committee of Ho Chi Minh City
and Decision 79/2009/0D-UBND dated October 17, 2009 of the
People's Committee of Ho Chi Minh Cily approving the planning of
agricultural products in the area Ho Chi Minh City) (CPC 631)
Details: Except for business line under Section A.16, Appendix I of
Decree 31/2021/ND-CP, including products excluded from the scope
of WTO commitments such as cigarettes and cigars, books,
newspapers and magazines, video records on whatever medium,
precious metals and stones, pharmaceutical products and  drugs,

4791

Noi dung dich sang tiéng Anh chi st dyng cho muyc dich théng tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudmg hop co

sy mau thulin gitra ndi dung tiéng Viét va ndi dung ti€ng Anh, ndi dung ti€ng Viét s& dugc uu tién 4p dung.
The English ranstation is used for informational purposes only and is not a substitute for Vietnamese content. In case of any
discrepancy between the Vietnamese and English version, the Vietnamese version shall prevail.




STT/ Tén nganh, nghé kinh doanh Ma nganh/
No Business lines Code

explosives, processed oil and crude oil, rice, cane and beet sugar

3 Bén 1 hinh thitc khac chua dugc phan vao dau 4799
(trir ban 1& binh gas, khi dau mo hoéa long LPG, dau nhét cin, vang
miéng, sting, dan loai dung di san hodc thé thao va tién kim khi va thuc
hién theo Quyét dinh 64/2009/QD-UBND ngay 31/7/2009 cta Uy ban
nhan dan Thanh phé HO Chi Minh va Quyét dinh 79/2009/QD-UBND
ngay 17/10/2009 ctia Uy ban nhan dan Thanh ph HS Chi Minh v& phé
duyét Quy hoach ndng san trén dia ban Thanh phd Hb Chi Minh)
(CPC 631)

Chi tiét: Ngoai trix cac hoat dpng kinh doanh theo Muc A.16 Phy luc 1
Nghi dinh 31/2021/ND-CP, trong dé cd cdc san phdm bi ngogi tric ra
khdi pham vi cam két WTO nhu thude 1d va xi g, sdch, bdo va tap chi,
vdt phdm da ghi hinh, kim logi quy va da quy, diwoc phdm, thube no,
déu thé va dau dé qua ché bién, gao, duong mia va duong ci cdi

Other retail sale not in stores, stalls or markets

(except for retail sale of gas cylinders, liquefied petroleum gas (LPG),
residual lubricants, gold bars, guns, ammunition used for hunting or
sports and metal money and comply with Decision 64/2009/QD- UBND
dated 31 July 2009 of the People's Committee of Ho Chi Minh City
and Decision 79/2009/0D-UBND dated October 17, 2009 of the
People's Commitiee of Ho Chi Minh City approving the planning of
agricultural products in the area Ho Chi Minh City) (CPC 631)
Details: Except for business line under Section A.16, Appendix 1 of
Decree 31/2021/ND-CP, including products excluded from the scope
of WTO commitments such as cigarettes and cigars, books,
newspapers and magazines, video records on whatever medium,
precious melals and stones, pharmaceulical products and drugs,
explosives, processed oil and crude oil, rice, cane and beet sugar

4 Tréng'rl‘mgz chdm sdc ring va vom gibng cAy 1am nghiép 0210
Chi tiét: Trong rung

Silviculture and other forestry activities and propagation of forest
frees
Details: Silviculture

N6i dung dich sang tiéng Anh chi st dung cho muyc dich théng tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hop co
su méu thufin gitta ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge vu tién ap dung.

The English translation is used for informational purposes only and is not a substitute for Vietnamese content. In case of any
discrepancy between the Vietnamese and English version, the Vietnamese version shall prevail.




STT/ Tén nganh, nghé kinh doanh M3 nganh/
No Business lines Code

5 Bén budn méy moc, thiét bi va phu ting my ndng nghiép 4653
Wholesale of agricultural machinery, equipment and supplies

6 Ban 18 luong thuc trong céc cira hang chuyén doanh 4721
(thyc hién theo quyét dinh 64/2009/QD-UBND ngay 31/07/2009 va
quyét dinh s 79/2009/QD-UBND ngay 17/10/2009 ctia Uy ban nhén
dan TP. Hd Chi Minh v& quy hoach kinh doanh ndng san, thuc phdm
tai TP. H5 Chi Minh) (CPC 631)

Chi tiét: Ngoai trir cde hoat déng kinh doanh theo Muc A.16 Phy luc 1
Nghi dinh 31/2021/ND-CP, trong do cd cdc san phdm bj ngoai trir ra
khoi pham vi cam két WTO nhu thudc 1d va xi g, sdch, bédo va tap chi,
vét phdm dé ghi hinh, kim logi quy va dd quy, dugc phdm, thudc né,
déu thé va déu dd qua ché bién, gao, dwong mia va dwong cil cdi

Retail sale of food in specialized stores

(Implemented according to Decision 64/2009/QD-UBND  dated
31/07/2009 and Decision No. 79/2009/QD-UBND dated October 17,
2009 of the People's Commiltee of Ho Chi Minh Cily on business
planning agriculiural products and foodstuffs in Ho Chi Minh City)
(CPC 631)

Details: Except for business line under Section A.16, Appendix 1 of
Decree 31/2021/ND-CP, including products excluded fiom the scope
of WTO commitments such as cigareltes and cigars, books,
newspapers and magazines, video records on whatever medium,
precious metals and stones, pharmaceutical products and  drugs,
explosives, processed oil and crude oil, rice, cane and beel sugar

7 Kinh doanh bét dong san, quyén sir dung d4t thudc chi sé hitu, chi st 6810
dung hodc di thué

Chi tiét: Thuc hién theo quy dinh tai Khodn 3 Diéu 11 Ludt Kinh
doanh bdt déng san (ngogi trir ddu tu xdy dung hq tang nghia trang,
nghia dia dé chuyén nhirong quyén sir dung dat gdn véi ha tang.

Trading properties, land use rights of land owners, land users or
tenants

Detailed: Comply with the provisions of Clause3, Article 11 of the Law
on Real Estate Business (except for investment in construction of
cemeteries for transfer of lund use right and infrastructure thereon).

Noi dung dich sang tiéng Anh chi st dung cho myc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hop co
su méu thudn giita ndi dung tiéng Viét va ndi dung tiéng Anh, néi dung tidng Viét s& dugc uu tién 4p dung.

The English translation is used for informational purposes only and is not a substitute for Vietnamese content. in case of any
discrepancy between the Vietmamese and English version, the Vietnamese version shall prevail.



STT/ Tén nganh, nghé kinh doanh M3 nganh/
No Business lines Code

8 Tu van may vi tinh va quan tri h¢ théng mdy vi tinh 6202
Chi tiét: Dich vu tu van phan mém va tu vAn hé théng (CPC 842)
Computer consultancy and computer system mandagement

Details: Software consultancy and system consultancy services (CPC
842)

9 Hoat dong dich vu hd trg kinh doanh khac con lai chua duge phén vao 8299
dau

Chi tiét: Xudt nhdp khéu cdc mdt hang Céng ty kinh doanh. Ngoqi tri
cdc hoat déng kinh doanh theo Muc A.16 Phu luc 1 Nghi dinh

31/2021/ND-CP, trong d6 ¢d cdc san pham bj ngoai trir ra khoi pham f/fﬁ
vi cam két WTO nhw thudc 1d va xi ga, sdch, bdo va tap chz vt phdm / g
dd ghi hinh, kim logi quy va da quy, duoc phdm, thudc né, dau thé va ‘
ddu dé qua ché bién, gao, duong mia va duong cii cdi 0

Other business support services not elsewhere classified

Details: Import and export of the company's products. Except for
business line under Section A.16, Appendix 1 of Decree 31/2021/ND- =
CP, including products excluded fiom the scope of WTO commitments
such as cigarettes and cigars, books, newspapers and maguazines,
video records on whatever medium, precious metals and stones,
pharmaceutical products and drugs, explosives, processed oil and
crude oil, rice, cane and beet sugar

10 X4y dung cong trinh k¥ thuat dén dung khac 4299

Chi tiét: Thi cong x4y dung céc cong trinh k¥ thuat dan dung (CPC
513)

Construction of other civil engineering works

Details: Construction of civil engineering works (CPC 513)

11 Bén budn may moc, th1et bi va phy tung méy khac 4659
Chi tit: Thuc hién quyén xudt khiu, quyén nhap khau, quyen phén
ph01 ban budn cdc hang héa khong thudc danh muc hang héa cam xudt
khiu, cAm nhap khdu va danh muc hang héa khéng duge phin pho1
theo quy dinh ctia phdp ludt Viét Nam hodc khong thudc dién han ché
theo cam két qubc té trong céc Diéu ude Qudc t& ma Viét Nam 1a
thanh vién (Thyc hién theo quy dinh tai Nghi dinh 09/2018/ND-CP
ngay 15/01/2018 ctia Chinh pht) (CPC 622) (khdng hoat dong tai tru
sG).

Noéi dung dich sang tiéng Anh chi str dyng cho myc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hop cb
sy méu thudn gitta ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc uu tién 4p dung.

The English translation is used for informational purposes only and is not a substitute for Vietnamese content. In case of any
discrepancy between the Viethamese and English version, the Vietnantese version shall prevail.



STT/ Tén nganh, nghé kinh doanh M3 nganh/
No Business lines Code

Wholesale of other machinery, equipment and spare parts

Details: Exercising the right to export, the right to import, and the
right to wholesale distribution of goods that are not on the list of
goods banned from export or import and the list of goods that cannot
be distributed in accordance with Vietnamese law. South or not subject
to restrictions under international commitments in international
treaties to which Vietnam is a contracting party (Following the
provisions of Decree 09/2018/ND-CP dated January 15, 2018 of the
Government) ; (CPC 622) (not operating at headquarters).

12 Hoat dong tw vin quan ly 7020
(trir tw van tai chinh, ké toan, phap 1y) (CPC 865) (Chinh) o
Management consultancy activities -
(except for financial, accounting and legal advice) (CPC 865) AN
13 Ban 1¢ d6 ubng trong cac ctra hang chuyén doanh 4723 ﬁ‘“
(thye hién theo quyét dinh 64/2009/QD-UBND ngay 31/07/2009 va AL

quyét dinh s& 79/2009/QD-UBND ngay 17/10/2009 ctia Uy ban nhan
dan TP. Hd Chi Minh vé quy hoach kinh doanh nong san, thyc phim
tai TP. H5 Chi Minh) (CPC 631)

Retail sale of beverages in specialized stores

(Implemented according to Decision 64/2009/QD-UBND dated
31/07/2009 and Decision No. 79/2009/QD-UBND dated October 17,
2009 of the People's Committee of Ho Chi Minh City on business
planning. agricultural products and foodstuffs in Ho Chi Minh City)
(CPC 631)

14 Bén budn chuyén doanh khéc chua duogc phan vao dau 4669
Chi tiét: Thuc hién quyén xuét khdu, quyén nhap khéu, quyen phén
ph01 ban budn cac hang hoa khong thudc danh myc hang héa cam xuét
khiu, cAm nhip khAu va danh myc hang héa khong dugc phédn pho1
theo quy dinh ctia phap lugt Viét Nam hogc khong thude dién han ché
theo cam két qudc té trong céc Didu udc Qudc t& ma Viét Nam 1a
thanh vién (Thuc hién theo quy dinh tai Nghi dinh 09/2018/ND-CP
ngdy 15/01/2018 cta Chinh phit) (CPC 622) (khong hoat dong tai tru
s&)

Other specialized wholesale not elsewhere classified

Details: Exercising the right to export, the right to import, and the
right to wholesale distribution of goods that are not on the list of
goods banned fiom export or import and the list of goods that cannol
be distributed in accordance with Vietnamese law. South or not subject

Nodi dung dich sang tleng Anh chi st dung cho muc dlch thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hop cd
sy mau thuin giita ndi dung tidng Viét va ndi dung tiéng Anh, ni dung tiéng Viét s& dugc wu tién 4p dung.

The English translation is used for informational purposes only and is not a substitute for Vietnamese content. In case of any
discrepancy between the Vietmamese and English version, the Vietnamese version shall prevail.



STT/
No

Tén nganh, nghé kinh doanh
Business lines

Ma nganh/
Code

to restrictions under international commitments in international
treaties (o which Vietnam is a contracting party (Following the
provisions of Decree 09/2018/ND-CP dated January 15, 2018 of the
Government) ; (CPC 622) (not operating at headquarters).

15

Ban budn ndng, 1dm san nguyén ligu (tri g0, tre, nira) va dong vét
sdng

Chi tiét: Thye hién quyén xudt khiu, quyén nhip khiu, quyén phan
phdi ban budn cac hang hoa khéng thudc danh myc hang hoa cdm xudt
khiu, cAm nhap khdu va danh myc hang héa khéng duge phan phéi
theo quy dinh ctia phap ludt Viét Nam hogc khong thude dién han ché
theo cam két qubc té trong céc Piéu wéc Qube t& ma Viét Nam 1a
thanh vién (Thuc hién theo quy dinh tai Nghi dinh 09/2018/ND-CP
ngdy 15/01/2018 cta Chinh pht) (CPC 622) (khong hoat dong tai try
s&)

Wholesale of agricultural raw materials (except wood, bamboo) and
live animals

Details: Exercising the right to export, the right to import, and the
right to wholesale distribution of goods (hat are nol on the list of
goods banned from export or import and the list of goods that cannot
be distributed in accordance with Vietnamese law. South or not subject
to restrictions under international commitments in international
treaties to which Vietnam is a contracting party (Following the
provisions of Decree 09/2018/ND-CP dated January 15, 201 8 of the
Government) ; (CPC 622) (not operating at headquarters).

4620

16

Chiin nudi trau, bd va san xuat giong trau, bo
Raising of buffaloes and cows and breeding of buffaloes and cows

0141

17

Ch#n nudi lon va san xuat giong lon
Ruaising of pigs and breeding of pigs

0145

18

Chién nudi gia cam
Raising of poultry

0146

19

Trong trot, chdn nuodi hdn hop
Mixed crop-livestock farming

0150

20

Trong cdy mia
Growing of sugar cane

0114

21

Bén budn thuc phim . ) ‘ ‘
Chi tiét: Thuc hién quyén xuét khau, quyén nhdp khau, quyén phén

4632

N&i dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hop cb

sy méau thudn gitra ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc uu tién dp dung.

The English translation is used for informational purposes on

discrepancy benween the Vietnamese and English version, the Vietnamese version shall prevail.

Iv and is not a substitute for Vietnamese content. In case of any




STT/ Tén nganh, nghé kinh doanh M3 nganh/
No Business lines Code

phdi ban budn céc hang hoa khong thuge danh myc hang hoa cAm xuét
khiu, cAm nhédp khiu va danh muc hang héa khdng duoc phin phéi
theo quy dinh ctia phap ludt Viét Nam hodc khong thude dién han ché
theo cam kbt quéc té trong cac Didu wéc Qubc t& ma Viét Nam 1a
thanh vién (Thuc hién theo quy dinh tai Nghi dinh 09/2018/ND-CP
ngay 15/01/2018 ctia Chinh pht) (CPC 622) (khong hoat dong tai tru
sO)

Wholesale of food

Details: Exercising the right to export, the right to import, and the
right to wholesale distribution of goods that are nol on the list of
goods banned from export or import and the list of goods that cannot
be distributed in accordance with Vietnamese law. South or not subject
to restrictions under international commitments in international
treaties to which Vietnam is a contracting party (Following the
provisions of Decree 09/2018/ND-CP dated January 19, 2018 of the
Government) ; (CPC 622) (not operating at headquarters).

22 | Béanbubdn db udng 4633
(khong hoat dong tai tru s&)
Wholesale of beverages
(doesn't work at headquarters).

3. PHDCD trao quyén cho HPQT cép nhét vao Diéu 18 Cong Ty cac ndi dung tai Muc 2 clia TS
trinh nay.
The GMS authorize the BOD to update to the Company's Charter based on the contents in
Section 2 of this Proposal.

4, DPHDCPD 1ty quyén cho Ngudi dai dién theo phap lugt cia Cong Ty tién hanh cac thii tuc cin
thiét theo quy dinh cia phap luat d& hoan tAt cac ndi dung da dugc néu tai Muyc 1 ctia TO trinh
ndy. Trong pham vi nganh, ngh? kinh doanh d& dugc DPHDCD théng qua, Ngudi dai dién theo
phép ludt ctia Cong Ty cd toan quyén quyét dinh moi vén dé lién quan dén viéc bbd sung, stra
d6i nganh, nghé chi tit theo yéu ciu clia cac co quan nha nude c6 thAm quyén va/hoic theo
yéu céu clia phap ludt ma khong cin théng qua PHPCD.

The GMS authorize the legal representative of the Company to perform necessary procedures
in accordance with law to complete state contents in Section 1 of this Proposal.

Within the scope of business lines approved by GMS, the legal representative of the Company
decides all issues relating to the supplement, amendment of business lines as required by
competent state authorize and/or law without GMS’s approval.

Noi dung dich sang tiéng Anh chi sir dung cho myc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudmg hop c6
su méu thufin gitra ndi dung tiéng Viét va ndi dung tiéng Anh, noi dung tiéng Viét s& duge uu tién 4p dung,

The English translation is used for informational purposes only and is not a substitute for Vielnamese content. In case of any
discrepancy between the Viethamese and English version, the Vietnamese version shall prevail.




Kinh trinh PHDPCD xem xét va thong qua.
Respectfully submitting to the GMS for consideration and approval./.

TM. HQI PONG QUAN TRI
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
CHAIRMAN OF THE BOARD

Noi dung dich sang tiéng Anh chi sir dung cho muc dich thdng tin va khong dung thay thé cho ndi dung tiéng Viét. Trong truong hop c6
sy méu thuln gitta ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc vu tién 4p dung.

The English transiation is used for informational purposes only and is not a subslitute for Vietnamese content. In case of any
discrepancy benween the Vietnamese and English version, the Vietnamese version shall prevail.




DU THAO / DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HQI CHU NGHIA VIET NAM
NOVA CONSUMER Déc 1ap - Ty do - Hanh phiic

NOVA CONSUMER GROUP
JOINT STOCK COMPANY SOCIALIST REPUBLIC OF VIEI.’ NAM
Independence - Freedom - Happiness

S6/No:  /2022/NQ/DHDCD-NCG Tp. HCM, ngay  thang 05 nam 2022
Ho Chi Minh City, May ,2022

NGHI QUYET PAI HOI PONG CO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER

RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS OF NOVA

CONSUMER GROUP JOINT STOCK COMPANY

Cdn cti/Pursuant to:

Ludt doanh nghiép s6 59/2020/QH14 dupc Qubc hdi thong qua ngay 17/06/2020 va cdc van bdn hudng
ddn thi hanh;

The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 1 7" 2020 and
other implementing regulations;

Ludt Chimg khodn sé 54/2019/QH14 duoc Qudc héi théng qua ngay 26/11/2019 va cdc van ban hucng
ddn thi hanh;

The Levw on Securities No. 54/2019/QH14 issued by the National Assembly dated November 26th, 2019;
Piéu I¢ Cong ty C6 phdn Tdp doan Nova Consumer (“Cong ty”);

The Charter of Nova Consumer Group Joint Stock Company (*The Company”);

T6 trinh ciia Hi dong Quan trisé  /2022/TTr-NCG ngay  /05/2022 vé viéc diéu chinh chi tiét nganh,
nghé kinh doanh ciia Cong Ty;

The proposal of the Board of Directors No.  /2022/TTr-NCG dated May 2022 Re. Amending details
the business line of the Company;

Bién ban hop Pai hoi dong c6 dong thuong nién nim 2022 cia Cong ty (“DHDCD”) ngay  /05/2022.
The Meeting minutes of the 2022 Annual General Meeting of Shareholders (“GMS”) May 2022.

QUYET NGHI
RESOLUTION

PIEU 1: Théng qua viéc stra ddi chi tiét mot sé nganh, nghé kinh doanh cua Céng Ty nhu sau:

ARTICLE 1:  Approve to amend the details of the Company’s business lines as follows:

Néi dung dich sang tiéng Anh chi str dung cho muc dich théng tin va khong ding thay thé cho ndi dung tiéng Viét. Trong truémg hop c6 sy méu thufin gitta
noi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc uu tién 4p dung.

The English wranslation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese
and English version, the Vietnamese version shall prevail.




Tén nganh, nghd
kinh doanh hién tai

Existing Business lines

Tén nganh, nghé
kinh doanh sau khi diéu chinh

Business lines amended

Ban [é luong thuc trong cdc cira
hang chuyén doanh

(thyc hién theo quyét dinh
64/2009/QD-UBND ngay
31/07/2009 va quyét dinh sb
79/2009/QD-UBND ngay
17/10/2009 ciia Uy ban nhan dan
TP. Hb Chi Minh vé& quy hoach
kinh doanh néng san, thuc pham
tai TP. H Chi Minh) (CPC 631)

Retail sale of food in specialized
stores

(Implemented  according  fo
Decision — 64/2009/QD-UBND
dated 31/07/2009 and Decision
No. 79/2009/QD-UBND dated
October 17, 2009 of the People’s
Commiltee of Ho Chi Minh City
on business planning
agricultural — products — and

Jfoodstuffs in Ho Chi Minh City)

(CPC 631)

Baén 18 lwong thuc trong céc clra hang chuyén
doanh

(thuc hién theo quyét dinh 64/2009/QD-UBND
ngay 31/07/2009 va quyét dinh s& 79/2009/QD-
UBND ngay 17/10/2009 cua Uy ban nhan din
TP. H Chi Minh v& quy hoach kinh doanh néng
san, thyc phAm tai TP. H5 Chi Minh) (CPC 631)

Chi tiét: Ngoai trir cdc hogt dong kinh doanh
theo Muc A.16 Phu luc 1 Nghi dinh 31/2021/ND-
CP, trong dé c¢o cdc san phdm bi ngogi trir ra
khéi pham vi cam két WTO nhue thuée ldva xi ga,
sdch, bdo va tap chi, vdt phdam dd ghi hinh, kim
logi quy va da quy, dioc phdm, thude no, déu
thé va ddu da qua ché bién, gao, dwong mia va
duong cu cdi

Retail sale of food in specialized stores

(Implemented — according 1o Decision
64/2009/0D-UBND  dated 31/07/2009  and
Decision No. 79/2009/QD-UBND  dated
October 17, 2009 of the People's Committee of
Ho Chi Minh City on business planning
agricultural products and foodstuffs in Ho Chi
Minh City) (CPC 631)

Details: Except for business line under Section
A.16, Appendix 1 of Decree 31/2021/ND-CP,
including products excluded from the scope of
WTO commitments such as cigarettes and
cigars, books, newspapers and magazines,
video records on whatever medium, precious
metals and stones, pharmaceutical products
and drugs, explosives, processed oil and crude
oil, rice, cane and beet sugar

STT/| Mai
No nganh/
Code
1 4721
2 4722

Bén lé thyc phdm trong céc clta
hang chuyén doanh

(thwe hién theo quyét dinh
64/2009/QD-UBND ngay
31/07/2009 va quyét dinh sb
79/2009/QB-UBND ngay
17/10/2009 cta Uy ban nhan din
TP. Hd Chi Minh v& quy hoach

Ban 1& thuc phim trong cdc ctra hang chuyén
doanh

(thuc hién theo quyét dinh 64/2009/QD-UBND
ngay 31/07/2009 vi quyét dinh s& 79/2009/QB-
UBND ngay 17/10/2009 ctia Uy ban nhan déan
TP. Hd Chi Minh v& quy hoach kinh doanh ndng
san, thyc phAm tai TP. H5 Chi Minh) (CPC 631)

Nbi dung dich sang tiéng Anh chi sir dung cho muc dich thong tin va khdng dung thay thé cho ndi dung tiéng Viét. Trong trudng hop c6 sy méu thuén gita
ndi dung tiéng Viét va ndi dung tiéng Anh, noi dung tiéng Viat s& duge uu tién 4p dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Viemanese
and English version, the Vietnamese version shall prevail.




Tén nganh, nghé
kinh doanh hién tai

Existing Business lines

Tén nganh, nghé
kinh doanh sau khi diéu chinh

Business lines amended

kinh doanh néng san, thyc pham
tai TP. H5 Chi Minh) (CPC 631)

Retail sale of food in specialized
stores

(Implemented — according 1o
Decision 64/2009/QD-UBND
dated 31/07/2009 and Decision
No. 79/2009/QD-UBND  dated
October 17, 2009 of the People’s
Committee of Ho Chi Minh City on
business planning. —agricultural
products and foodstuffs in Ho Chi
Minh City) (CPC 631)

Chi tiét: Ngoai trix cdc hoat dong kinh doanh
theo Muc A.16 Phy luc 1 Nghi dinh 31/2021/ND-
CP, trong dé co cdc san phdm bi ngogi trir ra
khoi pham vi cam két WTO nhu thudc 1d va xi ga,
sdch, bdo va tap chi, vdt phdm dd ghi hinh, kim
loai quy va da quy, digc phdm, thuéc né, ddu
thé va dau da qua ché bién, gao, dwong mia va
dwong cu cdi

Retail sale of food in specialized stores

(Implemented — according  fo Decision
64/2009/QD-UBND  dated 31/07/2009  and

Decision No. 79/2009/QD-UBND dated October
17, 2009 of the People's Committee of Ho Chi
Minh City on business planning. agricultural
products and foodstuffs in Ho Chi Minh City)
(CPC 631)

Details: Except for business line under Section
A.16, Appendix 1 of Decree 31/2021/ND-CP,
including products excluded from the scope of
WTO commitments such as cigarettes and
cigars, books, newspapers and maguazines,
video records on whatever medium, precious
meltals and stones, pharmaceutical products
and drugs, explosives, processed oil and crude
oil, rice, cane and beet sugar

STT/ Ma
No nganh/
Code
3 4791

Bén 1¢ theo yéu cau dit hang qua
buu dién hodc internet

(trr ban 1€ binh gas, khi dau mo
héa long LPG, diu nhét can, vang
miéng, sing, dan loai dung di sin
hogic thé thao va tién kim khi va
thyc hién theo Quyét dinh
64/2009/QD-UBND ngdy
31/7/2009 ciia Uy ban nhan dan
Thanh phd Hb Chi Minh va Quyét
dinh  79/2009/QD-UBND  ngay
17/10/2009 cta Uy ban nhan dan
Thanh phé HO Chi Minh v& phé

Bén 1€ theo yéu cau dit hang qua buu dién hodc
internet

(trix ban 1& binh gas, khi ddu mo héa long LPG,
dau nhét cén, vang miéng, sing, dan loai ding
di sin hogc thd thao v tién kim khi va thuc hién
theo Quyét dinh 64/2009/QD-UBND ngay
31/7/2009 ciia Uy ban nhan dan Thanh phé Hb
Chi Minh va Quyét dinh 79/2009/QD-UBND
ngdy 17/10/2009 cua Uy ban nhan dén Thanh
phd Hb Chi Minh vé phé duyét Quy hoach nong
san trén dia ban Thanh phd H Chi Minh) (CPC
631)

Noi dung dich sang tiéng Anh chi sir dung cho muyc dich thong tin va khong ding thay thé cho néi dung tiéng Viét. Trong trudng hop c6 sy mau thufn giita
néi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge uu tién 4p dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the 1'ietnantese
and English version, the Vietnamese version shall prevail.




STT/
No

Mi
nganh/
Code

Tén nganh, nghé
kinh doanh hién tai

Existing Business lines

Tén nganh, nghé
kinh doanh sau khi didu chinh

Business lines amended

duyét Quy hoach néng san trén dia
ban Thanh phé HS Chi Minh)
(CPC 631)

Retail sale via mail order houses
or via Internet

(except for retail sale of gas
cylinders, liquefied petroleum gas
(LPG), residual lubricants, gold
bars, guns, ammunition used for
hunting or sports and metal money
and  comply  with  Decision
64/2009/QD-UBND dated 31 July
2009 of the People's Committee of
Ho Chi Minh City and Decision
79/2009/QD-UBND dated
October 17, 2009 of the People’s
Conmnmnittee of Ho Chi Minh City
approving  the  planming  of
agricultural products in the area
Ho Chi Minh City) (CPC 631)

Chi tiét: Ngogi trir cde hoat dong kinh doanh
theo Muc A.16 Phu luc 1 Nghi dinh 31/2021/ND-
CP, trong dé cé cdc san phdm bj ngoai triv ra
khoi pham vi cam két WTO nhw thuéc I va xi ga,
sdch, bdo va tap chi, vdt phdm da ghi hinh, kim
logi quy va da quy, duoc phdm, thudc né, dau
thé va ddu da qua ché bién, gao, dwomg mia va
duwong cu cdi

Retail sale via mail order houses or via Internet

(except for retail sale of gas cylinders, liquefied
petroleumn gas (LPG), residual lubricants, gold
bars, guns, anununition used for hunting or
sports and metal money and comply with
Decision 64/2009/QD-UBND dated 31 July
2009 of the People's Committee of Ho Chi Minh
City and Decision 79/2009/0D-UBND dated
October 17, 2009 of the People's Committee of
Ho Chi Minh City approving the planning of
agricultural products in the area Ho Chi Minh
City) (CPC 631)

Delails: Except for business line under Section
A.16, Appendix 1 of Decree 31/2021/ND-CP,
including products excluded from the scope of
WTO commitments such as cigarettes and
cigars, books, newspapers and magazines, video
records on whatever medium, precious metals
and stones, pharmaceutical products and drugs,
explosives, processed oil and crude oil, rice,
cane and beet sugar

4799

Ban 1¢ hinh thitc khac chua dugc
phén vao dau

(trir ban 1€ binh gas, khi diu mo
héa long LPG, dau nhét cdn, vang
miéng, sing, dan loai dung di sin
hogic thé thao va tién kim khi va
thuc hién theo Quyét dinh
64/2009/Qb-UBND ngay
31/7/2009 ctha Uy ban nhan dan
Thanh phé Hb Chi Minh va Quyét

Ban 18 hinh thic khac chua duge phan vao dau

(trit ban 1¢ binh gas, khi ddu mé héa long LPG,
diu nhét cin, vang miéng, siing, dan loai ding
di sin hoic thé thao va tién kim khi va thyc hién
theo Quyét dinh 64/2009/QD-UBND ngay
31/7/2009 ctia Uy ban nhan dan Thanh phd HS
Chi Minh va Quyét dinh 79/2009/QDP-UBND
ngay 17/10/2009 ctia Uy ban nhén dan Thanh
phdé HS Chi Minh v& phé duyét Quy hoach ndng

Néi dung dich sang tiéng Anh chi s dung cho muc dich thdng tin va khong ding thay thé cho ndi dung tiéng Viét. Trong truémg hop 6 sy méu thudn gitra
ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc uu tién dp dung.

The English iranslation is for informational purposes only and is not a substitute Jor the official policy. In case of any discrepancy between the Vietaniese
and English version, the Vietnamese version shall prevail.




Tén nganh, nghé
kinh doanh hién tai

Existing Business lines

Tén nganh, nghé
kinh doanh sau khi diéu chinh

Business lines amended

dinh  79/2009/QD-UBND  ngiy
17/10/2009 cta Uy ban nhén dan
Thanh phé HS Chi Minh v& phé
duyét Quy hoach néng san trén dia
ban Thanh phé HS Chi Minh)
(CPC 631)

Other retail sale not in stores,
stalls or mavkets

(except for retail sale of gas
cylinders, liquefied petroleum gas
(LPG). residual lubricants, gold
bars, guns, ammunition used for
hunting or sports and metal money
and  comply  with  Decision
64/2009/QD-UBND dated 31 July

2009 of the People's Comnittee of

Ho Chi Minh City and Decision
79/2009/QD-UBND dated
October 17, 2009 of the People's
Committee of Ho Chi Minh City
approving  the
agricultural products in the area
Ho Chi Minh City) (CPC 631)

planning  of

san trén dia ban Thanh phd H6 Chi Minh) (CPC
631)

Chi tiét: Ngoai trix cdc hoat dong kinh doanh
theo Muc A.16 Phuy luc 1 Nghj dinh 31/2021/ND-
CP, trong do c6 cdc san phdm bi ngogi trir ra
khdi pham vi cam két WTO nhw thudc ldva xi ga,
sdch, bdo va tap chi, vdt phdm d@a ghi hinh, kim
logi quy va da quy, digc phdm, thuéc né, déu
thé va ddu dd qua ché bién, gao, dwomg mia va
duong cu cdi

Other retail sale not in stores, stalls or markets

(except for retail sale of gas cylinders, liquefied
petroleum gas (LPG), residual lubricants, gold
bars, guns, ammunition used for hunting or
sports and metal money and comply with
Decision 64/2009/0OD-UBND dated 31 July
2009 of the People's Conmittee of Ho Chi Minh
City and Decision 79/2009/QD-UBND dated
October 17, 2009 of the People's Commitiee of
Ho Chi Minh City approving the planning of
agricultural products in the area Ho Chi Minh
City) (CPC 631)

Details: Except for business line under Section
A.16, Appendix 1 of Decree 31/2021/ND-CP,
including products excluded fiom the scope of
WTO commitments such as cigarettes and
cigars, books, newspapers and magazines, video
records on whatever medium, precious melals
and stones, pharmaceutical products and drugs,
explosives, processed oil and crude oil, rice,
cane and beet sugar

STT/ Ma
No nganh/
Code
5 8299

Hoat dong dich vu hd tro kinh
doanh khéic con lai chua dugc
phén vao dau

Chi tiét: Xuit nhap khiu c4c mit
hang Cong ty kinh doanh

Hoat dong dich vu hd trg kinh doanh khac con
lai chua duoc phén vao dau

Chi tiét: Xudt nhdp khdu cdc mdt hang Céng ty
kinh doanh. Ngoai trir cdc hoat djng kinh doanh
theo Muc A.16 Phuy luc 1 Nghi dinh 31/2021/ND-
CP, trong do co cdc san phdm bi ngogi trir ra
khdi pham vi cam két WTO nhw thude ld va xi 24,
sdch, bdo va tap chi, vdt phdm da ghi hinh, kim

Néi dung dich sang tiéng Anh chi sit dung cho muc dich théng tin va khdng ding thay thé cho ndi dung tiéng Viét, Trong truémg hop c6 sy mau thufn gitra
néi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc wu tién ap dung,

The English translation is_for informational purposes only and is not a substitute for the official policy. In case of any discrepancy benween the Viemamese
and English version, the Vietnamese version shall prevail.




STT/| Mi Tén nganh, nghé Tén nganh, nghd
No ng:l]l:/ kinh doanh hién tai kinh doanh sau khi diéu chinh
[
Existing Business lines Business lines amended
Other business support services | logi quy va dd quy, dwogc phdm, thuéc no, ddu
not elsewhere classified thé va ddu da qua ché bién, gao, dwomg mia va
duong cu cdi
Details: Import and export of the
company's products Other business support services nol elsewhere
classified
Details: Import and export of the company's
products. Except for business line under Section
A.16, Appendix 1 of Decree 31/2021/ND-CP,
including products excluded firom the scope of
WTO commitments such as cigarettes and
cigars, books, newspapers and magazines, video
records on whatever medium, precious melals
and stones, pharmaceutical products and drugs,
explosives, processed oil and crude oil, rice,
cane and beel sugar
6 6810 | Kinh doanh b4t dong san, quyén | Kinh doanh bat dong san, quyén st dung dht
st dung dAt thudc chi s& hitu, chd | thude cht s& hitu, chii st dung hodc di thué
st dung hodc di thué Chi tiét: Thuee hién theo quy dinh tai Khodn 3
Chi tiét: Thuc hién theo quy dinh DPiéu 11 Ludt Kinh doanh bat déng san (ngoqi
tai Didu 11 Luat Kinh doanh Bét | trir ddu ne xdy dyng ha tang nghia trang, nghia
d6ng san dia dé chuyén nhirong quyén sie dyng dat gdn voi
hq tdng.
Trading properties, land use
rights of land owners, land users | T rading properties, land use rights of land
or tenants owners, land users or lenants
Detailed:  Comply —with the | Detailed: Comply with the provisions of
provisions of Article 11 of the | Clause3, Article 11 of the Law on Real Estate
Law on Real Estate Business Business s (except for investment in
construction of cemeleries for transfer of land
use right and infrastructure thereon).
DIEU 2: Stra ddi Khon 4, Diéu 4 ctia Diéu 1é Cong Ty nhu sau:
ARTICLE 2:  Amending Clause 4, Article 4 of the Company Charter are as follows:
STT/ Tén nganh, nghé kinh doanh Ma nganh/
Code
No Business lines
1 Bén 1¢ thuc phdm trong c4c clra hang chuyén doanh 4722

Noi dung dich sang tifng Anh chi sir dung cho muc dich thdng tin va khong ding thay thé cho ndi dung tiéng Viét. Trong truémg hop co sy mau thuén giita
ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc uu tién 4p dung.

The English ranslation is for informational purposes only and is not a subsiitute jor the official policy. In case of any discrepancy between the 1ietnaniese
and English version, the Vietnamese version shall prevail.




STT/ Tén nganh, nghé kinh deanh M3 nganh/

) ) Code
No Business lines

(thuc hién theo quyét dinh 64/2009/QD-UBND ngay 31/07/2009 va
quyét dinh s& 79/2009/QD UBND ngay 17/10/2009 cua Uy ban nhéan
dan TP. Hb Chi Minh vé& quy hoach kinh doanh ndng san, thye phim
tai TP. H4 Chi Minh) (CPC 631)

Chi tiét: Ngoai tri cdc hoat dpng kinh doanh theo Muc 4.16 Phu luc 1
Nghi dinh 31/2021/ND-CP, trong dé c6 cdc san phdm bi ngoqi trir ra
khoi pham vi cam két WTO nhue thude 1d va xi g, sdch, bdo va tap chz
vdt phdm da ghz hinh, kim loai quy va da quy, dwoc phdm, thudc no,
ddu thé va dau da qua ché bién, gao, dwong mia va dwong ci cdi

Retail sale of food in specialized stores

(Implemented according to Decision 64/2009/QD-UBND  dated
31/07/2009 and Decision No. 79/2009/QD-UBND dated October 17,
2009 of the People's Committee of Ho Chi Minh City on business
planning. agricultural products and foodstuffs in Ho Chi Minh City)
(CPC 631)

Details: Except for business line under Section A.16, Appendix 1 of
Decree 31/2021/ND-CP, including products excluded fiom the scope
of WTO commitments such as cigareites and cigars, books,
newspapers and magazines, video records on whatever medium,
precious metals and stones, pharmaceutical products and drugs,
explosives, processed oil and crude oil, rice, cane and beet sugar

2 Bén 1¢ theo yéu cAu dit hang qua buu dién hogc internet 4791

(tru ban 1¢ binh gas, khi diu mé hoa long LPG, diu nhét cin, vang
miéng, sing, dan loai ding di san hodc thé thao va tién kim khi va thuc
hién theo Quyét dinh 64/2009/QD UBND ngay 31/7/2009 cia Uy ban
nhan dan Thanh phb Hbd Chi Minh va Quyét dinh 79/2009/QD UBND
ngay 17/10/2009 cua Uy ban nhan d4n Thanh pho Hd Chi Minh vé phé
duyét Quy hoach nong san trén dia ban Thanh phé Hb Chi Minh) (CPC
631)

Chi tiét: Ngoqi trir cdc hoat dpng kinh doanh theo Muc 4.16 Phu luc 1
Nghi dinh 31/2021/ND-CP, trong do c6 cdc san phdm bi ngoqi trir ra
khoi pham vi cam két WTO nhur thudc 1d va xi ga, sdch, bdo va tap chz
vdt phim da ghz hinh, kim logi quy va dd quy, duogc phdm, thuéc no,
déu thé va ddu da qua ché bién, gao, dudmg mia va dudng ci cdi

Noi dung dich sang tiéng Anh chi sir dung cho myc dich thong tin va khdng diing thay thé cho ndi dung tiéng Viét. Trong truong hop ¢b sy mau thufn gitra
n6i dung tiéng Viét va ndi dung tiéng Anh, ngi dung tiéng Viét s& duge vu tién 4p dung.

The English wanslation is jor informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Viemamese
and English version. the Vietnamese version shall prevail.



STT/

Tén nganh, nghé kinh doanh

Business lines

Mai nganh/
Code

Retail sale via mail order houses or via Internet

(except for retail sale of gas cylinders, liquefied petroleum gas (LPG),
residual lubricants, gold bars, guns, ammunition used for hunting or
sports and metal money and comply with Decision 64/2009/QD-UBND
dated 31 July 2009 of the People's Committee of Ho Chi Minh City and
Decision 79/2009/0D-UBND dated October 17, 2009 of the People's
Committee of Ho Chi Minh City approving the planning of agricultural
products in the area Ho Chi Minh City) (CPC 631)

Delails: Except for business line under Section A.16, Appendix 1 of
Decree 31/2021/ND-CP, including products excluded firom the scope
of WTO commitments such as cigarelies and cigars, books, newspapers
and magazines, video records on whatever medium, precious metals
and stones, pharmaceutical products and drugs, explosives, processed
oil and crude oil, rice, cane and beet sugar

Ban 1¢ hinh thitc khac chua duge phén vao déu

(tru ban 1& binh gas, khi ddu mé héa long LPG, diu nhét cin, vang
miéng, sting, dan loai dung di sén hodc thé thao va tién kim khi va thuc
hién theo Quyét dinh 64/2009/QD UBND ngay 31/7/2009 ctia Uy ban
nhan dan Thanh phé Hb Chi Minh va Quyét dinh 79/2009/QD UBND
ngay 17/10/2009 cua Uy ban nhan dan Thanh pho Hd Chi Minh vé& phé
duyét Quy hoach nong san trén dia bin Thanh phd Hb Chi Minh) (CPC
631)

Chi tiét: Ngoai tri cdc hoat dpng kinh doanh theo Muc 4.1 6 Phu luc 1
Nghi dinh 31/2021/ND-CP, trong dd c6 cdc san phdm bj ngogi trir ra
khoi pham vi cam két WTO nhur thudc 1d va xi ga, sdch, bdo va tap chz

vdt phdm da ghz hinh, kim loai quy va dd quy, dwoc phdm, thube no,

ddu thé va dau da qua ché bién, gao, duong mia va dudng ci cdi

Other retail sale not in stores, stalls or markets

(except for retail sale of gas cylinders, liquefied petroleum gas (LPG),
residual lubricants, gold bars, guns, ammunition used for hunting or
sports and metal money and comply with Decision 64/2009/0D-UBND
dated 31 July 2009 of the People's Committee of Ho Chi Minh City and
Decision 79/2009/0D-UBND dated October 17, 2009 of the People’s

4799

N¢i dung dich sang tiéng Anh chi su dung cho myc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hop cb su mau thudn giita
ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge uu tién ap dung.

The English translation is for informational purposes only and is not a substitute

and English version, the Vietnamese version shall prevail.

Jor the official policy. In case of any discrepancy hetween the Vietnamese




STT/ Tén nganh, nghé kinh doanh Ma nganh/

. ) Code
No Business lines

Committee of Ho Chi Minh City approving the planning of agricultural
products in the area Ho Chi Minh City) ( CPC 631)

Delails: Excepl for business line under Section A.16, Appendix I of
Decree 31/2021/ND-CP, including products excluded from the scope
of WTO commitments such as cigarelles and cigars, books, newspapers
and magazines, video records on whatever medium, precious melals
and stones, pharmaceutical products and drugs, explosives, processed
oil and crude oil, rice, cane and beet sugar

4 Trdng rimg, chim soc rimg va vom gibng cdy 1am nghiép 0210
Chi tiét: Trong rimg

Silviculture and other forestry aclivities and propugation of forest
frees

Delails: Silviculture

5 Bén budn may moc, thiét bi va phu ting may nong nghiép 4653
Wholesale of agricultural machinery, equipment and supplies

6 Ban 1¢ luong thue trong céc ctra hang chuyén doanh 4721

(thuc hién theo quyét dinh 64/2009/QD-UBND ngay 31/07/2009 va
quyét dinh sb 79/2009/QD -UBND ngay 17/10/2009 cua Uy ban nhén
dan TP. Hb Chi Minh vé& quy hoach kinh doanh nong san, thuc phdm
tai TP. HS Chi Minh) (CPC 631)

Chi tiét: Ngodai trir cdc hoat dpng kinh doanh theo Muc A.16 Phy luc 1
Nghi dinh 31/2021/ND-CP, trong dé c6 cdc san phdm bj ngoai trir ra
khoi pham vi cam két WTO nhu thudc 1d va xi ga, sdch, bdo va tap chl
vt phim da ghz hinh, kim logi quy va dd quy, dugc phdm, thuéc né,
déu thé va dau da qua ché bién, gao, dwong mia va dudng cil cdi

Retail sale of food in specialized stores

(Implemented according to Decision 64/2009/QD-UBND dated
31/07/2009 and Decision No. 79/2009/QD-UBND dated October 17,
2009 of the People's Committee of Ho Chi Minh City on business
planning agricultural products and foodstuffs in Ho Chi Minh City)
(CPC 631)

Details: Except for business line under Section A.16, Appendix 1 of
Decree 31/2021/ND-CP, including products excluded firom the scope

Nbi dung dich sang tiéng Anh chi sur dung cho myc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudmg hop co su mdu thudn gilta
néi dung tiéng Viét v ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc uu tién ap dung.

The English ranslation is for infor) mational prrposes only and is not a substitute Jor the official policy. In case of any discrepancy benween the Vietnamese
and English version, the Vietnaniese version shafl prevail.



STT/ Tén nganh, nghé kinh doanh Ma nganh/

' ) Code
No Business lines

of WTO commitments such as cigarettes and cigars, books, newspapers
and magazines, video records on whatever medium, precious metals
and stones, pharmaceutical products and drugs, explosives, processed
oil and crude oil, rice, cane and beet sugar

7 Kinh doanh bt dong san, quyén st dung d4t thudc chu s& hitu, chi st 6810
dung hodc di thué

Chi tiét: Thure hién theo quy dinh tai Khodn 3 DPiéu 11 Ludt Kinh doanh
bat déng san (ngogi triv ddu tw xdy dung ha tdng nghia trang, nghia dia
dé chuyén nhieong quyén stk dung ddt gdn véi ha tang.

Trading properties, land use rights of land owners, land users or
tenants

Detailed: Comply with the provisions of Clause3, Article 11 of the Law
on Real Estate Business (except for investment in construction of
cemeteries for transfer of land use right and infrastructure thereon,).

8 Tu van may vi tinh va quén trj hé théng may vi tinh 6202
Chi tiét: Dich vu tu van phﬁn mdm va tu vin hé théng (CPC 842)
Computer consultancy and computer system management

Delails: Software consultancy and system consultancy services (CPC
842)

9 Hoat dong dich vu hd tro kinh doanh khac con lai chua duge phén vao 8299
dau

Chi tiét: Xudt nhdp khdu cdc mdt hang Céng ty kinh doanh. Ngoqi trix
cdc hoat déng kinh doanh theo Muc A.16 Phu luc 1 Nghi dinh
31/2021/ND-CP, trong do c6 cdc san phdm bi ngogi trix ra khéi pham
vi cam két WTO nhu thudc 1d va xi g, sdch, bdo va tap chi, vt phcfm
dd ghi hinh, kim logi quy va da quy, dwoc phdm, thubc nd, dau thé va
déu da qua ché bién, gao, dwong mia va dudng cil cdi

Other business support services not elsewhere classified

Details: Import and export of the company's products. Except for
business line under Section A.16, Appendix 1 of Decree 31/2021/ND-
CP, including products excluded from the scope of WTO commitments
such as cigarettes and cigars, books, newspapers and magazines, video
records on  whatever medium, precious metals and stones,
pharmaceutical products and drugs, explosives, processed oil and
crude oil, rice, cane and beet sugar

Noi dung dich sang tiéng Anh chi sir dung cho muc dich théng tin va khong dung thay thé cho néi dung tiéng Viét. Trong trudng hop co sy mau thudn giita
ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Vigt s& duge uu tién ap dung.
The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy benween the Vietnamese

and English version. the Vietnamese version shall prevail.



STT/ Tén nganh, nghé kinh doanh M: nganh/

) \ Code
No Business lines

10 X4y dung cong trinh k¥ thudt ddn dung khac 4299

Chi tiét: Thi céng x4y dung cac cdng trinh k¥ thudt dan dung (CPC
513)

Construction of other civil engineering works

Details: Construction of civil engineering works (CPC 513)

11 Bén budn may moc, thiét bi va phu tung may khac 4659

Chi tiét: Thue hién quyén xuit khau, quyén nhip khau, quyén phan phbi
ban budn cac hang hoa khong thudc danh muc hang héa cAm xuét khau,
cém nhap khéu va danh muyc hang hoa khong dugc phén phdi theo quy
dinh cta phap luat Viét Nam hogc khong thudc dién han ché theo cam
két québc té trong cac Pidu uéc Qubc t& ma Viét Nam 1a thanh vién
(Thyc hién theo quy dinh tai Nghi dinh 09/2018/ND-CP ngay
15/01/2018 ctia Chinh phtt) (CPC 622) (khong hoat ddng tai tru s©).

Wholesale of other machinery, equipment and spare parts

Details: Exercising the right to export, the right to import, and the right
to wholesale distribution of goods that are not on the list of goods
banned from export or import and the list of goods that cannot be
distributed in accordance with Vietnamese law. South or not subject to
restrictions under international commitments in international freaties
to which Vietnam is a contracting party (Following the provisions of
Decree 09/2018/ND-CP dated January 15, 2018 of the Government) ;
(CPC 622) (not operating at headquarters).

12 Hoat dong tw vin quan ly 7020
(trix tw vAn tai chinh, ké todn, phap 1y) (CPC 865) (Chinh)
Management consultancy activities

(except for financial, accounting and legal advice) (CPC 865)

13 Ban 1¢ d6 udng trong céc cira hang chuyén doanh 4723

(thyc hién theo quyét dinh 64/2009/QD-UBND ngay 31/07/2009 va
quydt dinh sé 79/2009/QD-UBND ngay 17/10/2009 cta Uy ban nhén
dan TP. Hd Chi Minh v& quy hoach kinh doanh ndng san, thuc phim
tai TP. H6 Chi Minh) (CPC 631)

N8i dung dich sang tiéng Anh chi sir dung cho muc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hop ¢6 sy méu thuén gitra
noi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc uu tién 4p dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese
and English version, the Vietnamese version shall prevail.



STT/ Tén nganh, nghé kinh doanh Ma nganh/

) ) Code
No Business lines

Retail sale of beverages in specialized stores

(Implemented according to Decision 64/2009/OD-UBND  dated
31/07/2009 and Decision No. 79/2009/0D-UBND dated October 17,
2009 of the People's Committee of Ho Chi Minh City on business
planning. agricultural products and foodstuffs in Ho Chi Minh City)
(CPC 631)

14 Ban budn chuyén doanh khac chua duge phan vao dau 4669
Chi tiét: Thyc hién quyen xudt khu, quyén nhép khéu, quyen phan pho1
bén budn cac hang hoa khdng thugc danh muc hang hoa c&m xuét khiu,
cAm nhép khdu va danh muyc hang héa khong dugce phén pho1 theo quy
dinh cua phap Juat Viét Nam hodc khong thudc dién han ché theo cam
két qubc té trong céc Pidu uéc Qubc t& ma Viét Nam la thanh vién
(Thyc hién theo quy dinh tai Nghi dinh 09/2018/ND-CP ngay
15/01/2018 ctia Chinh phi) (CPC 622) (khong hoat dong tai try s6)
Other specialized wholesale not elsewhere classified

Details: Exercising the right to export, the right to import, and the right
to wholesale distribution of goods that are not on the list of goods
banmed from export or import and the list of goods that cannot be
distributed in accordance with Vietnamese law. South or nol subject (o
restrictions under international commitments in international (reaties
(0 which Vietnam is a contracting party (Following the provisions of
Decree 09/2018/ND-CP dated January 13, 2018 of the Government) |
(CPC 622) (not operating at headquarters).

15 Ban budn ndng, 1am san nguyen liéu (tru g0, tre, ntta) va dong vat sbng 4620
Chi tiét: Thyc hién quyén xuAt khdu, quyén nhép khéu, quyen phan ph01
ban budn cac hang hoa khong thudc danh muc hang hoéa cAm xuét khiu,
cAm nhap khau va danh muc hang héa khéng duge phén ph01 theo quy
dinh cua phap lu4t Viét Nam hodc khong thudc dién han ché theo cam
két québc t€ trong cac Didu wéc Qudc t& ma Viét Nam la thanh vién
(Thyc hién theo quy dinh tai Nghi dinh 09/2018/ND-CP ngay
15/01/2018 ctia Chinh pht)) (CPC 622) (khong hoat dong tai tru s&)
Wholesale of agricultural raw materials (except wood, bamboo) and
live animals

Details: Exercising the right to export, the right to import, and the right
to wholesale distribution of goods that are not on the list of goods
banned firom export or import and the list of goods that cannot be
distributed in accordance with Vietnamese law. South or not subject to
restrictions under international commitments in international treaties

N6i dung dich sang tiéng Anh chi sir dung cho myc dich thong tin va khong diing thay thé cho ndi dung tiéng Viét. Trong truomg hop 6 sw méu thuin gita
néi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc uu tién p dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy benveen the 'ietnamese
and English version, the Viemamese version shall prevail.



STT/ Tén nganh, nghé kinh doanh M3 nganh/
) Code

No Business lines
to which Vietnam is a contracting party (Following the provisions of ;
Decree 09/2018/ND-CP dated January 15, 2018 of the Government) ;
(CPC 622) (not operating at headquarters).

16 Chan nudi trau, bo va san xuét gibng trau, bo 0141
Raising of buffuloes and cows and breeding of buffaloes and cows

17 Chin nudi lgn va san xuét giéng lon 0145
Raising of pigs and breeding of pigs

18 | Channudi gia cam 0146
Raising of pouliry

19 | Trdng trot, chan nudi hdn hop 0150
Mixed crop-livestock farming

20 Trbng cdy mia 0114
Growing of sugar cane

21 | Bén budn thyc phdm 4632
Chi tiét: Thyc hién quyén xut khdu, quyén nhap khau, quyén phan phéi
béan budn cac hang héa khong thude danh muc hang hoa cAm xuét khau,
cAm nhap khiu va danh myc hang héa khong dugc phéan phdi theo quy
dinh ctia phap luat Viét Nam hogc khong thude dién han ché theo cam
két qudc té trong céc Pidu wéc Quédc t& ma Viét Nam la thanh vién
(Thwe hién theo quy dinh tai Nghi dinh 09/2018/NB-CP ngay
15/01/2018 ctia Chinh phil) (CPC 622) (khong hoat ddng tai tru s6)
Wholesale of food
Delails: Exercising the right (o export, the right to import, and the right
to wholesale distribution of goods that are not on the list of goods
banned from export or import and the list of goods that cannot be
distributed in accordance with Vietnamese law. South or not subject to
restrictions under infernational commitments in international treaties
to which Vietnam is a contracting party (Following the provisions of
Decree 09/2018/ND-CP dated January 15, 2018 of the Government) ;
(CPC 622) (not operating at headquarters).

22 Bén budn dd udng 4633
(khong hoat dong tai tru s&)
Wholesale of beverages
(doesn't work at headquarters).

Néi dung djch sang tiéng Anh chi st dung cho myc dich thong tin va khong dung thay thé cho ndi dung tidng Viét. Trong trudng hop ¢ su méu thuén gifra
ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tieng Viét s& duoc uu tién 4p dung.
The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Vietnamese

and English version, the Vietnamese version shall prevail.



PIKU 3:

PHDCP trao quyén cho HPQT cép nhét vao Piéu 18 Cong Ty cac ndi dung tai Piéu 2 cua
Nghi quyét nay.

ARTICLE 3: The GMS authorize the BOD to update to the Company's Charter based on the contents in

PIEU 4:

Article 2 of this Resolution.
PHDCP ty quyén cho Ngudi dai dién theo phap ludt cia Cong Ty tién hanh cac thi tuc cén
thiét theo quy dinh cua phéap luat d& hoan tit cac ndi dung da duge néu tai Pidu 1 clia Nghi

quyét nay.

ARTICLE 4: The GMS authorize the legal representative of the Company 1o perform necessary procedures

PILU 5:

in accordance with law to complete state contents in Article 1 of this Resolution.

Trong pham vi nganh, nghé kinh doanh da dwoc DHDCD théng qua, Nguoi dai dién theo
phap luét ciia Céng Ty c6 toan quyén quyét dinh moi vAn dé lién quan dén viéc bd sung, stra
d6i nganh, nghé chi tiét theo yéu clu ctia cac co quan nha nude cd thAm quyén va/hogc theo
yéu ciu clia phap ludt ma khong can thong qua PHDCD.

Within the scope of business lines approved by GMS, the legal representative of the Company
decides all issues relating to the supplement, amendment of business lines as required by
competent state authorise and/or lav without GMS'’s approval.

Nghi quyét nay cé hiéu luc k& tir ngay ky. HDQT va c4 nhén c6 lién quan cén cit ndi dung

Nghi quyét nay dé trién khai thyc hién./.

ARTICLE §: This Resolution shall be effective from the date of signing. The BOD is required to execute the

tasks in accordance to this Resolution./.

TM. PAI HOI PONG CO DONG
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

Noi dung dich sang tiéng Anh chi sir dung cho muyc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hop c6 sy mau thuén giira

ndi dung tiéng

Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc uu tién &p dung.

The English manslation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy benveen the Vietnamese
and English version, the Vietnamese version shall prevail.




CONG TY CO PHAN TAP POAN

CONG HOA XA HOQI CHU NGHIA VIET NAM

NOVA CONSUMER Pgc 14p - Tw do - Hanh phue
NOVA CONSUMER GROUP JOINT SOCIALIST REPUBLIC OF VIETNAM
STOCK COMPANY Independence - Freedom - Happiness
S8/ No: AH.../2022/TTr-NCG TP. H3 Chi Minh, ngay .. thang .0.. n %glzozz
Ho Chi Minh City, é’uﬁ% ‘}.&”Q 2022
4
TO TRINH
- PROPOSAL

V/v: Stka déi, b6 sung diéu 1¢ Cong Ty

Re: Amending, supplementing the Company’s Charter

Kinh giti: Quy Cb dong Cong ty C6 phan Tap Poan Nova Consumer
To: Esteerned Shareholders of Nova Consumer Group Joint Stock Company

Can cw/Pursuant o: . )
- Ludt Doanh nghiép sé 59/2020/QH14 dwoc Quoc hdi thong qua ngay 17/06/2020 va cdc van

ban hudng dan thi hanh;
Lanw on Enteprise No. 59/2020/QH14 issued by National Assembly dated June 17th, 2020 and
other implementing regulations:

- Ludt Chitng khodn sé 54/2019/QHI14 dwoc Quéc hdi thong qua ngay 26/11/2019 va cdc van
ban hwéng dan thi hanh;
Law on Securities No. 54/2019/QH14 issued by National Assembly dated November 26, 2019
and other implementing regulations;

- Ludt s6 03/2022/QHI15 deoc Quéce héi théng qua ngay 11/01/2022 vé sira déi, b8 sung mét s6
didu ciia Lugit Pdu tw cong, Ludt Ddu tie theo phuong thirc ddi tdc cong tw, Ludt Pdu tu, Ludt
Nha 6, Ludt Ddu thau, Ludt Dién lyc, Ludt Doanh nghiép, Ludt T} hué tiéu thu ddc biét va
Ludt Thi hanh dn dan su;
Law No. 03/2022/QHI5 approved by the National Assembly on January [1, 2022 on
amending and supplementing a number of articles of the Law on Public Investment, the Layw

on Investment in the mode of public-private partnership, the Law on Investment, and the Law
on Housing, Law on Bidding, Electricily Law, Enterprise Law, Special Consumption Tax Law
and Civil Judgment Enforcement Law,

- Diéu 1¢ ciia Cong ty C6 phdn Tdp Poan Nova Consumer (“Céong Ty "),
The Charter of Nova Consumer Group Joint Stock Company (*The Compaiy ™),

Noi dung dich sang tiéng Anh chi sir dung cho myc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hep co
sy mau thufin gifta ndi dung tiéng Viét va ndi dung tiéng Anh, n6i dung tiéng Viét s& duge ru tién 4p dung.

The English translation is used for informational purposes only and is not a substitute Sor Viemamese content. In case of any
discrepancy between the Vietnamese and English version. the Vietnamese version shall prevail.



Cian cir quy dinh phap [udt hi¢n hanh va yéu clu thuc tién v& t6 chirc va hoat dong ctia Cong Ty, Hoi
ddng Quan tri (“HPQT”) kinh trinh Dai hdi ddng C6 dong (“PHPCP”) thong qua ndi dung nhu
sau:

Pursuant o the current laws and practical requirements on the organization and operation of The
Company, The Board of Directors ("BOD") would like to submit the General Meeting of
Shareholders (“GMS") to approve as follows:

1. Thong qua viéc sira ddi Didu 18 ctia Cong ty va thong qua ban Diéu 1& méi (dd cap nhét cac ni
dung sira ddi).

Approving the amendment of the Company's Charter and approving the new Charler (updated
with revised contents).

2. PHDCP uy quyén cho ngudi dai dién theo phéap ludt cia Cong Ty ky va ban hanh ban Pidu 18
Cong Ty stra dbi, bd sung cin cr theo céc ndi dung dd dugc DPHDCD thong qua tai Myc 1 To
trinh nay. Pidu 18 méi c6 hiéu luc ké tir ngay ky ban hanh va thay thé Didu 1& Cong ty ngay
07/04/2022.

The GMS authorize the legal representative to sign and issue the amended and 5'21])]7Zc;?7’2ke\“7rec/

Company’s Charter based on the contents approved by the GMS in Section 1 of this Proposl.
The new Company's Charter lakes effect from the date of signing for promulgation and repl

o

the Company's Charter on April 7, 2022, B

Kinh trinh PHDCD xem xét va thong qua.
Respectfully submitting to the GMS for consideration and approval /.

TM. HOI PONG QUAN TRI
CHU TICH HOI PONG QUAN TRI
ON BEHALF QETFHE BOARD OF DIRECTORS

Tt

CHA RJMAM@R@};E BOARD

Noi dung dich sang tleng Anh chi sir dung cho muc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hgp cb
su mau thuin giita ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge uu tién 4p dung.

The English transtation is used for informational purposes only and is not a substitute Jor Viemamese contenl. In case of any
discrepancy between the Viemamese and Englisiy version, the Vietnamese version shall prevail.



DV THAO

PIEU LE

CONG TY CO PHAN
TAP POAN NOVA CONSUMER

TP. HCM, ngay 31 thang 5 ndm 2022




Piéu 1é Cong ty Co phin Téap doan Nova Consumer
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LOINOI PAU

Piéu 1& 12 co s& phap 1y cho toan bd hoat dong ctia Cong ty Co phén Tap doan Nova
Consumer, mot cong ty cd phan duoc thanh 14p va hoat ddng hop phap theo cac quy dinh
ctia phap luat. Didu 18 nay, cac nghi quyét ctia Pai hoi ddng C6 dong va Hoi ddng quan
tri néu da dugc ban hanh mdt cach hop 18 s& 1a nguyén tic va quy dinh cho hoat dong kinh
doanh ctia Cong Ty.

Diéu 18 nay gbdm 69 didu, duoc chia thanh 20 chwong dugc théng qua bdi Nghi quyét cia
Pai hoi ddng Cd dong sb [...] ngay [...] (sau ddy duge goi 1a “Didu 18”).

CHUONG I
PINH NGHIA CAC THUAT NGU TRONG PIEU LE

Piéu 1. Giai thich thuit ngir

1. Trong Pidu 18 nay, nhitng thuit ngit dudi ddy duge hiéu nhu sau:

a.

“Céng Ty” dwoc quy dinh trong Didu Lé nay 1a CONG TY CO PHAN TAP
POAN NOVA CONSUMER; tén Coéng Ty viét bang tiéng Anh la: NOVA
CONSUMER GROUP JOINT STOCK COMPANY; va duoc viét tit [ NOVA
CONSUMER GROUP.

“Phap luat” 1a tAt ca c4c van ban quy pham phép luit dugc quy dinh tai Piéu 4
ctia Ludt Ban hanh Vin ban quy pham phap luat s 80/2015/QH13 duge Qudc hoi
nude Cong Hoa Xa hoi Chi nghia Viét Nam (“CHXHCN Viét Nam”) thong qua
ngdy 22 thang 6 nam 2015, va dwoc sira ddi, bd sung tity timg thoi diém;

“Luat Doanh nghiép” 14 Luat Doanh nghiép sb 59/2020/QH14 dwoc Qudc hoi
nuée CHXHCN Viét Nam théng qua ngay 17 thang 6 nam 2020 va duge stra di,
bd sung tiy timng thoi diém;

“Luit Chirng khoan” 1a Luit Ching khoan sé 54/2019/QH14 dwgc Qudc hdi
nuéec CHXHCN Viét Nam thong qua ngay 26 thang 11 ndm 2019 va dugce stra
d6i, bd sung tity timg thoi diém;

“Luat Lao dong” 1a B ludt Lao Dong sb 45/2019/QH14 dwoc Qubc hdi nudce
CHXHCN Viét Nam thong qua ngay 20 thang 11 nam 2019 va dugc sira dbi, bd
sung tity tirng thoi diém;

“Cd déng” 1a c4 nhan, t6 chirc s¢ hitu it nhat mdt (01) cb phan ctia Cong Ty;
“Cd dong sang 1ap” 14 C5 dong s& hiru it nhat mot ¢d phan phd théng va ky tén
trong danh séch Cb dong séng 1ap Cong Ty theo quy dinh cia Luat Doanh nghiép;
“Cb ddng 16m” 1a C8 dong so hitu true tiép hodc gian tiép tir nam phin tram (5%)
trés 16n s6 ¢b phiéu ¢6 quyén biéu quyét cia Cong Ty;
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k.

“Vén diéu 16 12 tbng ménh gia cd phan di ban hoic duge ding ky mua khi thanh
1ap cong ty ¢b phin va theo quy dinh tai Pidu 6 ctia Didu 1é nay;

“Vén c6 quyén biéu quyét” 12 vbn cb phan, theo d6 ngudi sé hitu c6 quyén biéu
quyét v& nhitng vén @& thudc thdm quyén quyét dinh cia PHPCD;

“Cong ty con” 1a doanh nghi€p ma Cong Ty (i) s& hitu trén ndm muoi phin tram
(50%) vbn didu 18 hoic tdng s& c¢b phin phd théng dd phat hanh, hoic (ii) co quyén
trie tiép hodic gian tiép bd nhiém da sb (hon 1/2) hodc tht ca cac Thanh vién Hoi
ddng quan tri va Téng Giam dde, hodc (iii) ¢6 quyén quyét dinh stra ddi, b6 sung
Didu 1& cua doanh nghiép do hoic (iv) cic quyén khac theo quy dinh ctia Luat
Doanh nghiép;

“Chi nhanh” 1a don vi phu thudc ctia Cong Ty, ¢6 nhi¢m vu thyc hién toan bo
hodc mot phdn chire ning ctia Cong Ty ké ca chirc nang dai dién theo iy quyén.
Nganh, nghé kinh doanh ctia chi nhanh phai ding véi nganh, nghé kinh doanh ctia
Cong Ty;
“Vin phong dai dién” 1a don vi phu thudc cia Cong Ty, c6 nhiém vu dai dién
theo Gy quyén cho loi ich ctia Cong Ty va bao vé céc lgi ich d6; Vin phong dai
dién khong thyc hién chire néing kinh doanh cua Cong ty;

“Pja diém kinh doanh” 12 noi Céng ty tién hanh hoat déng kinh doanh cu thé;
“DHPCP” c6 nghia 12 Pai hoi ddng C6 dong cia Cong Ty;
“HPQT” c¢6 nghia 12 Hoi ddng quan tri ctia Cong Ty;
“Nguwoi quan ly” ctia Cong Ty la:

i. Chu tich HDQT cua Coéng Ty (CT HPQT) va céc Thanh vién HDQT;

ii. Ban Tbng Gidm dbc (Ban TGD) ciia Cong Ty bao gbm: Tng Giam dbc

(TGP), cac Pho Téng Giam dbc (PTGD);
iii. K& toan truéng, Giam déc Khéi Tai chinh — K& toan (hodc Giam dbe Tai
Chinh);

iv. Ngudi quan ly khac dwgc HPQT phé chudn tai timg thoi diém.
“Nguoi diéu hanh” ciia Cong Ty 14 TGP, cac PTGP, Giam dbc Khéi Tai chinh
- K& toan (hogc Giam dbc Tai chinh), K& toan trudng, cac Giam dbc/Ngudi phu
trach cao nhit cia cdc Khéi trong Cong Ty theo md hinh tb chirc ciia Cong Ty tity
timg thoi diém;
“SGDCK?” 1a S& giao dich chiing khoan Viét Nam va cac cong ty con;
“Ngay thanh 1ap” 1 ngay Cong Ty dugc cép Gidy chimg nhan ding ky doanh
nghiép lan dau;

“Ngwoi ¢o lién quan” 1a ca nhan hodc td chirc duge quy dinh tai Khoan 23 Piéu
4 ctia Luat Doanh nghiép va Khoan 46 Diéu 4 cta Luat Ching khoan;
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v. “Dai dién theo iy quyén” l1a ngudi dugc Cb dong ty quyén dé thuc hién cac
quyén CH déng ctia minh theo quy dinh cta phép luat;

w. “Thoi han hoat dong” 13 thoi gian hoat dong clia Cong Ty duoc quy dinh tai
Pidu 2 ctia Pidu 18 nay va c6 thé dugc thay dbi néu dugc PHPCP cia Cong Ty
thong qua;

X. “Viét Nam” la nude Cong hoa X& hoi Chu nghia Viét Nam;

y. “Quy ché ndi bd vé quan tri Cong ty” 1a quy ché ndi bd vé& quan tri Cong Ty
dugc HDQT x4y dung, trinh PHDCD thong qua dé& quy dinh céc vin d& vé quan
tri, diu hanh Céng Ty phtt hop vé6i quy dinh ctia phép luat va Diéu 18 ctia Cong
Ty tai timg thoi diém;

z. “UBKT?” la Uy ban Kiém toan trirc thuoc HDQT Cong Ty theo quy dinh tai Piém
b Khoéan 1 Piéu 137 ctia Lut Doanh nghiép;

aa. “Nguwoiphu trach quén tri Céng ty” c¢6 nghia nhu quy dinh tai Diéu 45 cua Biéu
1€ nay;

2. Trong Piéu 1& nay, bat ky viéc tham chiéu dén quy dinh hodc vin ban nao s& bao gbm

c& nhitng stra d6i, bd sung hodc vin ban thay thé ctia chung;

3. Céc tiéu d& (Chuong, Diéu cua Didu 18) duoc st dung nhim thuén tién cho viéc hiéu

ndi dung va khoéng anh huéng t6i ndi dung cia Pidu 18;

4. Céc tir hodc thuit ngit dd dugc dinh nghia trong Luit Doanh nghi€p, Luat Chimg
khoan (néu khong mau thuin véi chi thé hoic ngit canh) s& c6 nghia twong tw trong

Diéu 1& nay.

CHUONG 11

TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG PAI DIEN, PIA
PIEM KINH DOANH, THOT HAN HOAT PONG VA NGUOI PAI DIEN THEO
PHAP LUAT CUA CONG TY

Piéu 2. Tén, tru s&, chi nhanh, viin phong dai dién va thoi han hoat ddng ciia Cong
Ty

1. Tén Cong Ty:

- Tén Cong ty viét bang tiéng Viét: CONG TY CO PHAN TAP DOAN NOVA
CONSUMER

- Tén Cong ty viét bing tiéng Anh: NOVA CONSUMER GROUP JOINT STOCK
COMPANY

- Tén Cong ty viét tit: NOVA CONSUMER GROUP

2. Tén Cong Ty, tén tiéng Anh, tén viét tit ctia Cong Ty s& duoc sit dung trong sudt thoi
gian hoat dong ciia Cong Ty, cho dén khi Cong Ty chdm dit hoat dong.
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Trong théi han Cong Ty, cdc cdng ty con, cong ty lién két, chi nhanh, vin phong dai
dién cta Céng Ty dang hoat dong va ca khi Cong Ty giai thé, phé san, khong mot
cdng ty con, cong ty lién két, chi nhanh, vin phong dai dién cia Cong Ty nao, vi Iy
do gi dugc phép st dung tén NOVA CONSUMER/ NO VA trong mot td chirc hoat
dong kinh doanh nao khac, hodc hoat dong ca nhin trong cac bdi canh khac, cho bét
ky muc dich ndo ma khong dugce sy chip thuan bang vin ban ctia Cong Ty thong qua
ngudi dai dién theo phép ludt ctia Cong Ty.

3. Coéng Ty la mot cong ty cd phan cé tu cach phap nhan pht hop véi phép ludt hién
hanh cta Viét Nam. Trong qua trinh hoat dong, Cong Ty phai tudn tht phap ludt va
céc quy dinh tai Diéu 1& ndy.

4. Trusd dang ky ctia Cong Ty:

Dia chi tru s& chinh: 315 Nam Ky Khéi Nghia, Phuong V6 Thi Séu, Quéan 3, Thanh
phé HS Chi Minh, Viét Nam.

Dién thoai: (84 —28) 3846 6888

Fax: (84 —28) 3846 6888

Email: info@novaconsumer.com.vn

Website: novaconsumer.com.vn

Cong Ty ¢6 thé dang ky Dia diém kinh doanh theo quy dinh ctia phép luét va cong b
tai trang thong tin dién tr (website) chinh thirc ciia Cong Ty.

5. Cong Ty c6 thé thanh 14p Chi nhanh va Vin phong dai dién tai dia ban kinh doanh aé
thwe hién cac muc tiéu hoat ddng cta Cong Ty phit hop véi quyét dinh ctia HPQT va
trong pham vi ludt phap cho phép.

6. Tru khi chdm dut hoat dong theo Didu 63 cta Didu 1&, thoi han hoat dong ctia Cong
ty 14 vo thoi han ké tir ngay thanh 1ap.

Pitu 3. Ngudi dai dién theo phap luit ciia Cong ty

1. Céng Ty ¢6 mét (01) nguoi dai dién theo phép ludt la Tbng Giam dbc. Tong Giam
dbc c6 quyén dai dién cho Cong Ty thyc hién cac quyén va nghia vu phét sinh tir giao
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2.

dich ctia Cong Ty, cac quyén va nghia vu khac theo quy dinh ctia phép luét va Piéu
1€ nay.

Nguoi dai dién theo phép luat va ngudi dai dién theo dy quyen phai chiu tréch nhiém
truéc DPHDCD, HDQT va trude phap lugt v& nhitng vin d& thudc pham vi quyén han
theo luat dinh va Diéu 18 nay.

CHUONG III
MUC TIEU, PHAM VI KINH DOANH
VA HOAT PONG CUA CONG TY

Piéu 4. Muc tiéu hoat dong, nganh, nghé kinh doanh ctia Céng Ty

L.

Muc tiéu hoat dong, nganh, nghé kinh doanh ctia Céng Ty (T4m nhin): 1a mot Tap
doan kinh té hang d4u trong linh vire néng nghiép, san xudt, phan phdi hang tiéu ding,
phuc vu cac nhu cau thiét yéu cua cude sdng.

Triét Iy kinh doanh (St mang): Cung cép san phdm chit lugng nang cao gié tri cudc
sbng cong dong;

Gia trj C6t 161 ctia Cong Ty (Vian héa doanh nghiép): Hiéu qua - Chinh tryc — Chuyén
nghiép.

Nganh, nghé kinh doanh ctia Cong ty:

STT Tén nganh, nghé kinh doanh M3 nganh, nghé

Kinh doanh

Ban 1¢ thuc phdm trong cac ctra hang chuyén doanh 4722
(thwc hién theo quyét dinh 64/2009/QD-UBND ngay
31/07/2009 va quyét dinh s6 79/2009/QD-UBND ngay
17/10/2009 ctia Uy ban nhan dan TP. HS Chi Minh vé quy
hoach kinh doanh ndng san, thyc phém tai TP. HO Chi
Minh) (CPC 631)

Chi tiét: Ngoai triy cac hoat déng kinh doanh theo Muyc
A.16 Phu luc 1 Nghi dinh 31/2021/ND-CP, trong d6 c6 cic
san phdm bj ngoai trlr ra khoi pham vi cam két WTO nhu
thube 14 va xi g4, sach, bao va tap chi, vat phém da ghi hinh,
kim loai quy va d4 quy, duoc phim, thubc nd, dau tho va
diu da qua ché bién, gao, dudng mia va duong ci cai

Ban 1& theo yéu cau dit hang qua buu dién hodc internet 4791
(trtr ban 1€ binh gas, khi ddu mé héa 1ong LPG, dau nhét
cén, vang miéng, sing, dan loai ding di sin hoic thé thao
va tidn kim khi va thue hién theo Quyét dinh 64/2009/QD-
UBND ngay 31/7/2009 ctia Uy ban nhan dan Thanh phd
Hd Chi Minh va Quyét dinh 79/2009/QD-UBND ngay
17/10/2009 ctia Uy ban nhén dan Thanh ph Hd Chi Minh
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STT

Tén nganh, nghé kinh doanh

Ma nganbh, nghé
kinh doanh

v& phé duyét Quy hoach nong san trén dja ban Thanh phd
Hb Chi Minh) (CPC 631)

Chi tiét: Ngoai trir cac hoat dong kinh doanh theo Muc
A.16 Phu luc 1 Nghi dinh 31/2021/ND-CP, trong do ¢6 cac
san pham bi ngoai trir ra khéi pham vi cam két WTO nhu
thudc 14 va xi ga, sach, bdo va tap chi, vat pham da ghi hinh,
kim loai quy va d4 quy, dugc pham, thude nd, diu tho va
diu da qua ché bién, gao, dudng mia va dudng ci cai

Ban 1€ hinh thtrc khdc chua dugce phan vao dau

(trr ban 1¢ binh gas, khi diu mé héa long LPG, ddu nhét
cdn, vang miéng, sing, dan loai ding di san hodc thé thao
va tidn kim khi va thuc hién theo Quyét dinh 64/2009/Qb-
UBND ngay 31/7/2009 ctia Uy ban nhin din Thanh phd
Hd Chi Minh va Quyét dinh 79/2009/QD-UBND ngay
17/10/2009 ctia Uy ban nhén dan Thanh phd Hd Chi Minh
v& phé duyét Quy hoach ndng san trén dja ban Thanh phd
Hb Chi Minh) (CPC 631)

Chi tiét: Ngoai trir cac hoat dong kinh doanh theo Muc
A.16 Phuluc 1 Ngh1 dinh 31/2021/ND-CP, trong d6 co cic
san pham bi ngoai trir ra khéi pham vi cam két WTO nhu
thude 14 va xi ga, sach, bao va tap chi, vat pham da ghi hinh,
kim loai quy va d4 quy, duoc phim, thude nd, dau thd va
diu da qua ché bién, gao, dudng mia va dudng ct cai

4799

Trdng rimg, chim séc rimg va uom gibng cdy 1am nghiép
Chi tiet: Trong ring

0210

Ban budn may moc, thiét bi va phu ting may ndng nghiép

4653

Béan 1é lvong thuc trong cac ctra hang chuyén doanh

(thyc hién theo quyét dinh 64/2009/QD-UBND ngay
31/07/2009 va quyet dinh s6 79/2009/QD-UBND ngay
17/10/2009 ctia Uy ban nhan dan TP. H5 Chi Minh v& quy
hoach kinh doanh néng san, thuc phdm tai TP. H5 Chi
Minh) (CPC 631)

Chi tiét: Ngoai trir cac hoat dong kinh doanh theo Muc
A.16 Phy luc 1 Nghi dinh 31/2021/ND-CP, trong do6 ¢6 cac
sdn pham bi ngoai trir ra khoi pham vi cam két WTO nhu
thudc 14 va xi ga, sach, bao va tap chi, vat pharn da ghi hinh,
kim loai quy va da quy, dugc pham, thudc nd, diu thod va
dAu da qua ché bién, gao, dudng mia va dudng ci cai

4721

Kinh doanh bat dong san, quyén sir dung dit thudc chi s&
hitu, chu st dung hodc di thué

6810
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STT

Tén nganh, nghé kinh doanh

M3 nganh, nghé
kinh doanh

Chi tiét: Thuc hién theo quy dinh tai Khoan 3 Piéu 11 Lut
Kinh doanh bt dong san (ngoai trir dau tu xdy dung ha
tng nghia trang, nghia dia dé chuyén nhugng quyén sir
dung dét gén voi ha ting

Tu Van mady vi tinh va quan trj h¢ théng may vi tinh
Chi tiét: Dich vu tw vAn phdn mém va tu vn hé théng (CPC
842)

6202

Hoat dong dich vu hd trg kinh doanh khac con lai chua
dugc phan vao dau

Chi tiét: Xuét nhap khiu cac mit hang Cong ty kinh doanh
Ngoai trir cac hoat dong kinh doanh theo Muc A.16 Phu
luc 1 Nghi dinh 31/2021/ND-CP, trong d6 ¢6 cac san pham
bi ngoai trir ra khoi pham vi cam két WTO nhu thudc 14 va
xi ga, sach, bdo va tap chi, vat pham da ghi hinh, kim loai
quy va da quy, duoce phim, thube nd, dau tho va dau da qua
ché bién, gao, dudng mia va dudng cu cai

8299

10

Xay dyung cong trinh k§ thuét dan dyng khac
Chi tiét: Thi cong x4y dung cac cong trinh k¥ thuét dan
dung (CPC 513)

4299

11

Ban bu6n may moéc, thlet bi va phu tung may khac

Chi tlet Thuc hién quyén xuit khdu, quyén nhap khau,
quyén phan ph01 ban budn céc hang hoa khong thude danh
muc hang hoa cAm xut khiu, cdm nhap khiu va danh myc
hang héa khong dugc phin phéi theo quy dinh cia phap
luét Viét Nam hodc khong thudc dién han ché theo cam két
qubc té trong céc Pidu uéce Qubc té ma Viét Nam la thanh
vién (Thuc hién theo quy dinh tai Nghi dinh 09/2018/ND-
CP ngay 15/01/2018 ctia Chinh pht) (CPC 622) (khong
hoat dong tai tru s¢).

4659

12

Hoat ddng tw vin quén ly
(trr tw van tai chinh, ké toan, phap ly) (CPC 865)

7020 (Chinh)

13

Ban 1¢ d6 ubng trong cac cira hang chuyén doanh

(thyc hién theo quyet dinh 64/2009/QD-UBND ngay
31/07/2009 va quyet dinh sb 79/2009/Qb-UBND ngay
17/10/2009 ctia Uy ban nhéan dan TP. H5 Chi Minh vé& quy
hoach kinh doanh néng san, thuc phdm tai TP. Hd Chi
Minh) (CPC 631)

4723

14

Ban bubn chuyén doanh khéc chua dugc phan vao dau

Chi tlet Thue hién quyén xuét khéu, quyén nhap khiu,
quyén phan pho1 ban budn cac hang héa khong thude danh
muc hang héa cdm xuét khau, cAm nhap khau va danh myc

4669

10
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STT

Tén nganh, nghé kinh doanh

Ma nganh, nghé
kinh doanh

hang hoéa khong dugc phan phdi theo quy dinh cia phap
luat Viét Nam hoic khong thude dién han ché theo cam két
qubc té trong cac Piéu udc Qubc té ma Viét Nam 12 thanh
vién (Thyc hién theo quy dinh tai Nghi dinh 09/2018/ND-
CP ngay 15/01/2018 ctia Chinh pht) (CPC 622) (khong
hoat ddng tai tru s&)

15

Ban budn ndng, 14m san nguyén liéu (trir gd, tre, nita) va
dong vt sbng

Chi tiét: Thuc hién quyén xuit khiu, quyén nhap khiu,
quyén phan phdi ban budn céc hang héa khong thude danh
muc hang hoéa cAm xuét khéu, cAm nhép khéu va danh muc
hang héa khong dugc phan phdi theo quy dinh cta phép
luat Viét Nam hodc khong thude dién han ché theo cam két
qudc té trong cac Pidu uéc Qubc t& ma Viét Nam 13 thanh
vién (Thyc hién theo quy dinh tai Nghi dinh 09/2018/ND-
CP ngay 15/01/2018 ctia Chinh pht) (CPC 622) (khong
hoat dong tai tru s&)

4620

16

Chan nudi trau, bo va san xudt giong trau, bo

0141

17

Chén nudi lon va sén xuédt giong lgn

0145

18

Chén nudi gia cam

0146

19

Trdng trot, chan nudi hdn hop

0150

20

Trong cay mia

0114

21

Ban budn thye phim

Chi tiét: Thyc hién quyén xuét khau, quyén nhép khéu,
quyén phan phdi ban budn céc hang hoa khéng thude danh
muc hang héa cAm xuét khiu, cdm nhap khau va danh muc
hang héa khong duoc phan phdi theo quy dinh ciia phép
luat Viét Nam hodc khong thude dién han ché theo cam két
quéc té trong céc Pidu udc Qubc t& ma Viét Nam 14 thanh
vién (Thyc hién theo quy dinh tai Nghi dinh 09/2018/ND-
CP ngay 15/01/2018 ctia Chinh pht) (CPC 622) (khong
hoat ddng tai try s&)

4632

22

Ban budn db ubng
(khdéng hoat ddng tai tru s&)

4633
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Piéu 5. Pham vi kinh doanh va hoat ddng ciia Céng Ty

1.

Coéng Ty dugc phép 1ap ké hoach va tién hanh tit ca cac hoat dong kinh doanh theo
Gidy chimg nhén ding ky doanh nghiép va Diéu 1 ndy dd dang ky, thong bio thay
d6i nodi dung diing ky v6i co quan dang ky kinh doanh va da cong bd trén Cong thong
tin dang ky doanh nghiép qudc gia, phit hop véi quy dinh ctia phap luat hién hanh va
thwe hién c4c bién phép thich hop dé dat duge cac muc tiéu ctia Cong Ty. Truong hop
Cbng ty kinh doanh nganh nghé d4u tu kinh doanh c6 didu kién, Cong ty phai d4p ting
da didu kién kinh doanh theo quy dinh ctia Luét ddu tu, phép ludt chuyén nganh lién
quan;

Cong Ty c6 thé tién hanh hoat dong kinh doanh trong céc linh vuc khac dwgce phap
luét cho phép va dugc DPHDCD thong qua.

CHUONG 1V
VON PIEU LE, CO PHAN

Dieu 6. Von dieu I¢, c6 phan, Co dong sang lap

L.

Vén didu 1 coa Cong Ty 1a: 1.197.843.250.000 dong (Mot nghin mdt triim chin mwoi by
ty tam trim bon mwoi ba triéu hai triim nim mwoi nghin dong)

Tong s6 Vén diéu 16 cia Cong Ty duogc chia thanh 119.784.325 (Mt trim mudi chin tri¢u
bay trim tAm mwoi bon nghin ba trim hai mwoi lim) c6 phin phd théng v6i ménh gia
12 10.000 ddng (Mudi nghin ddng Viét Nam) mdt ¢b phan;

Cong Ty c6 thé thay dbi Vén didu 18 khi dwgc PHPCP thong qua va phit hop véi céc
quy dinh cda phap luat;

Céc cb phin cia Cong ty vao ngay thong qua Diéu 1& nay bao gbm cb phén phd théng
va ¢ phén wu dai (néu ¢6). Cac quyén va nghia vu cia c¢b dong nim gift timg loai ¢d
phin duogc quy dinh tai Didu 20, Pidu 21 Diéu 1& nay

Cong Ty c6 thé phat hanh cc loai c¢b phin wu dai sau khi c6 sy chip thuin cla
PHDCD va phu hgp véi cac quy dinh cua phép ludt, bao gbm:

Cb phan wu dai cb tic;

Co phé“m uwu dii hoan lai;

C phan wu dai ¢b tirc chuyén dbi (véi ty 1é chuyén dbi thanh cb phén phd théng cu
thé do PHDCD quyét dinh);

Cb phén wu dai két hop gitta cac hinh thirc wu dai néu trén va/hodc cac didu khoan,
diéu kién wu dai khéc theo quy dinh tai phuong an phéat hanh ¢ phan wu dai dugc
DHDCD théng qua va phil hop véi cdc quy dinh cta phéap luat vao timg thoi diém;
Ngudi duoc quyén mua cd phan wu dii ¢b tire, ¢d phin wu ddi hoan lai va c¢b phan vu
dai khac do PHPCPD quyét dinh;

MB&i ¢b phén ctia cling mét loai déu tao cho ngudi s& hitu né cac quyén, nghia vu va
loi ich ngang nhau;
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7.

10.

C4 phan phd thong khong thé chuyén dbi thanh ¢b phin wu dai. C6 phan wu dai c6 thé
chuyén dbi thanh ¢d phin phd thong theo quyét dinh cia PHDCD;

Cb phan phd thong phai dwgc wu tién chio ban cho cic Cb dong hién hitu theo ty 18
tuong tng voi ty 1€ sé hitu cb phén phd théng ciia ho trong Cong Ty, trir trudng hop
DHDCP quyét dinh khéc. Cong Ty phai thong bo viéc chao ban cb phén va trong
thong bao phai néu rd sé ¢b phin dugc chiao ban va thdi han ding ky mua phu hop
(t6i thiéu hai mwoi (20) ngay) dé C dong c6 thé dang ky mua. S ¢d phén C4 dong
khong dang ky mua hét s& do HDQT cia Cong Ty quyét dinh. HPQT c6 thé phan
phéi sb ¢b phin d6 cho cd dong va ngudi khac véi didu kién khong thuan loi hon so
v6i nhitng didu kién da chao ban cho cac cd dong hién hitu trir trudng hgp PHDCD
c¢6 chép thuén khac ;

Cong Ty c6 thé mua cb phan do chinh Céng Ty da phét hanh (ké ca c¢b phin vu dai
hoan lai) theo nhiing cach thirc dugc quy dinh trong Diéu 18 va phap luét hién hanh.
Cb phin phé thong do Cong Ty mua lai 13 ¢b phiéu qu¥;

Cong Ty c6 thé phat hanh cac loai chimg khoan khéc khi dugc PHDCD nhét trf thong
qua bang vin ban va pht hop véi quy dinh ctia phép lut.

Pidu 7. Chirng nhin c¢b phiéu

L.

Cd dong ctia Cong Ty duge cip chimg nhén ¢ phiéu tuwong tng véi s& ¢b phan va
loai ¢6 phan s& hitu;

C4 phiéu 12 loai ching khoén x4c nhan quyén va loi ich hop phap ctia ngudi s& hitu
d6i v6i mot phin vén cb phin ctia td chirc phat hanh. C6 phiéu phai ¢6 day du céc noi
dung theo quy dinh tai khoan 1 Pidu 121 Luat Doanh nghiép;

Trudng hop cb phiéu bi mét, bi hu hong hoic bi hiy hoai dudi hinh thirc khac thi cd
d6ng dugc Cong ty clp lai c¢6 phiéu theo d& nghi ctia ¢ dong do. P& nghi cta c6 dong
phai bao gdm céc ndi dung sau day:

a) Thong tin vé ch phiéu da bi mét, bi hu héng hodc bi htty hoai duéi hinh thitc khéc;
b) Cam két chiu trach nhiém v& nhitng tranh chip phét sinh tir viéc cép lai ¢b phiéu
moi.

Viéc ghi nhan chi s¢ hiru hop phép dbi voi ¢b phan cia Cong Ty duge thuc hién theo
quy dinh cda phép ludt doanh nghiép va phép luat chiing khodan.

Picu 8. Co phan wu dai co tirc

1.

2.

C4 phin wu dai ¢b tire 12 ¢d phan duge tra ¢b tirc v6i mite cao hon so véi mike ¢ tirc
ctia ¢b phan phd thong hodc mirc 6n dinh hang nam. C4 tirc dwgc chia hang nim gdm
cd tie ¢b dinh va ¢b tirc thuong. Cb tirc ¢b dinh khong phu thude vao két qua kinh
doanh cua Cong Ty. Mirc ¢b tie ¢b dinh cu thé va phwong thire x4c dinh ¢ tirc thudng
duoc ghi trén S8 chimg nhan s& hitu ¢b phén ctia ¢b phan wu dai cb tic.

Quyén ctia Co dong s& hitu ¢ phan vu ddi ¢d tire:

a. Nhan ¢ tirc véi mirc theo quy dinh;
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b. Dugc nhan lai mot phin tai san con lai twong tng véi sb ¢b phan gop vén vao
Cong Ty, sau khi Cong Ty da thanh toan hét cac khoan ng, ¢6 phin wu dai hoan
lai khi Cong Ty giai thé hoiic phé san;

c. Céc quyén theo quy dinh tai khoan 5 Piu 114 va khoan 6 Pidu 148 cua
Luat Doanh nghiép va cac quyén khac nhu Cé déng phd théng, trir quyén biéu
quyét, dw hop PHPCPD va dé ctr ngudi vao HPQT.

Dieu 9. Co phan wu dai hoan lai

L.

C8 phdn vu dai hoan lai 14 c¢b phéan s& dugc Cong Ty hoan lai v6n gop bat ctr khi nao
theo yéu ciu ctia ngudi s& hitu hodc theo cic didu kién duge ghi tai ¢b phiéu ctia ¢b
phén wu dai hoan lai;

C4 dong s hiru ¢ phan vu dai hoan lai c6 cac quyén theo quy dinh tai khoan 5 Pidu
114 va khoan 6 Didu 148 ciia Luat Doanh nghiép va cdc quyén khac nhu C6 déng phd
théng, trir quyén biu quyét, du hop PHPCP va & ctr ngudi vao HPQT.

Piéu 10. Chirng chi chitng khoan khac

Chung chi trai phiéu hodc cac chimg chi chimg khoén khéc ctia Cong Ty dwogc phat
hanh c6 chit ky clia ngudi dai dién theo phép Iuat va du ciia Cong Ty.

Piéu 11. S6 ding ky C6 dong

1.

Cong Ty phai lap va luu gitr sé ding ky C& dong tir khi dwgc cip Gidy ching nhan
dang ky doanh nghiép. S8 ding ky C6 dong c6 thé 1a vin ban, tip dit lidu dién tir hogic
cd hai loai nay;

Sé dang ky cb dong phai bao gdm céc ndi dung chi yéu sau ddy:

a) Tén, dia chi tru s& chinh cta cong ty;

b) Tdng s cO phan dugce quyén chao ban, loai co phan duge quyen chao ban va so co
phan dugc quyen chao ban cia ting loai;

¢) Toéng s6 ¢6 phan dd ban clia ting loai va gié tri von co phan da gop;

d) Ho, tén, dia chi lién lac, qudc tich, sb gidy to phap 1y ctia ca nhan ddi véi ¢d dong
14 ¢4 nhén; tén, ma s& doanh nghiép hodc sb gidy to phap ly ctia td chirc, dia chi try
s& chinh dbi véi ¢b dong 14 td chire;

@) S6 lwong c¢b phin tirmg loai ctia mbi ¢d déng, ngdy ding ky cb phan.

Sb dang ky C6 dong duoc luu giit tai tru s& chinh ctia Cong Ty hodc Trung tdm luu
ky chimg khoan. Cé dong c6 quyén kiém tra, tra ctru hodc trich luc, sao chép tén va
dia chi lién lac ctia c¢b dong cong ty trong Sb dang ky C6 dong;

Trong trudng hop c6 bit ctr su thay dbi nao dbi voi ndi dung trong S6 dang ky C6
déng lién quan dén bit ky C& dong nao, C déng d6 c6 trach nhiém thong béo cho
Cong Ty vé viée sira d6i cac thong tin trong S& ding ky C6 dong. Cong Ty s& khong
chiu trach nhiém d6i véi cac truong hop khong thé lién lac hodc khong thé giri, hodc
chuyén thu hoc tai liéu cho C4 dong do dia chi lién lac khong c6, khong ding hodc
chua duge C dong cip nhit cho Cong Ty. Viéc khong thé lién lac hodc gui, hodc
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chuyén thu hodc tai liéu d6 cho C6 dong s& khong lam anh hwéng dén thii tuc trigu
tap PHDCP, 13y y kién C6 dong bang vin ban va cdc Nghj quyét dugc PHDCP thong
qua.

Piéu 12. Chao ban va chuyén nhwong cb phan

L.

HPQT quyét dinh thoi diém, phwong thirc va gia chao ban c¢b phan trong s6 ¢b phan
dwoc quyén chao ban. Gia chio ban ¢b phin khéng duge thip hon gi4 thi trudng tai
thoi didm chao ban hodc gia tri dugc ghi trong sb sach ctia ¢b phén tai thoi diém gln
nhét, trir nhitng truong hop sau day:

a. Cb phan chao ban 1in dau tién cho nhitng ngudi khong phai 1a C6 dong sang lap;

b. C& phin chao ban cho tit ca Cb ddng theo ty 18 b phén hién ¢6 cta ho & Cong
Ty;

c¢. Co phan chio ban cho ngudi mdi gisi hodic ngudi bao lanh. Trong trudng hop nay,
s6 chiét khiu hodc ty 18 chiét khiu cu thé phai duge sy chép thuan cia PHPCD;

d. Céc trudong hop khéc va mirc chiét khiu trong céc truong hop d6 theo quyét dinh
cua PHDCD;

Co phé‘m phéat hanh thém dugc coi 1a d3 ban khi dugc thanh toén du. Trinh tu, tha tuc
dé ghi nhén cb phin phat hanh thém s& durge thuc hién theo quy dinh cia phép luat
chiing khoan.

Co phén chua dugce thanh toan day du khong duge chuyén nhwong va khong dugc
hudng céc quyén lgi lién quan nhu quyén nhén ¢d tre, quyen nhan co phi€u phat hanh
dé ting von ¢6 phan tir ngudn von chi s& hitu, quyén mua c6 phi¢u mai chao ban;

Tét ca giao dich c6 lién quan dén viéc chuyén nhugng cb phén phai dudi dang vin ban,
phai ¢6 chit ky ctia ngudi chuyén nhwong va ngudi nhin chuyén nhuong. C6 phin
dwgc coi 1a da chuyén nhugng thanh céng khi nhitng théng tin vé ngudi mua quy dinh
tai Khoan 2 Piéu 122 ctia Luat Doanh nghiép dugc ghi ding, ghi dii vao sd dang ky
C4 dong; ké tir thoi diém o6, ngudi mua cb phin tré thanh C§ dong ciia Cong Ty.
Trudng hop chuyén nhuong théng qua giao dich trén thi trudng chimg khoan, trinh tu,
thi tuc va viéc ghi nhén s& hitu thuc hién theo quy dinh clia phap luét vé& chimg khoan;

Sau khi ¢b phin dwoc ban, Cong Ty phai phat hanh va trao SO chiing nhan sé hitu )
phin cho ngudi mua. Cong Ty c6 thé ban c¢b phin ma khong trao SO chiing nhén sé&
hiru ¢b phén. Truong hop nay, cac théng tin vé Co déng quy dinh tai Khoan 2 Piéu
122 ctia Ludt Doanh nghiép dwoc ghi vao sé dang ky C dong va theo Piéu 11 cla
Didu 18 dé ching thue quyén s& hitu ¢b phin ctia Cb dong d6 trong Cong Ty;

Céc cb phén duge ty do chuyén nhugng, trir trudng hop Diéu 18 ¢6 quy dinh han ché
chuyén nhuong cb phin. Trudng hop Piéu 1& va/hodc céc vin ban khac ctia Cong Ty
da dugc PHPCP thong qua ¢6 quy dinh han ché vé chuyén nhuong ¢d phan thi cic
quy dinh nay chi c6 hiéu lyc khi duge néu ré trong S& chiing nhan sé hitu cb phén clia
¢d phan tuong tng hodc theo quy dinh ctia phép ludt v& chiing khoén. Viéc chuyén
nhuong duoc thuc hién bing hop ddng theo cach thong thudng hodc thong qua giao
dich trén thi truong chiig khodn;
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7. Diéu kién, phuong thirc va thii tuc chao ban ¢b phan dugc thuc hién theo quy dinh cta

phép luat.

Piéu 13. Phat hanh trai phiéu

Cong Ty ¢6 quyén phat hanh trai phiéu, trai phiéu chuyén dbi va cac loai trai phiéu
khéac theo quy dinh cua phép luét.

Pidu 14. Mua lai c6 phén theo yéu ciu ciia C6 dong

1.

Cb dong da biéu quyét khong théng qua quyét dinh vé viéc t& chirc lai Cong Ty hoic
thay dbi quyén, nghia vu ctia C dong quy dinh tai Didu 1¢ c6 quyén yéu cau Cong Ty
mua lai ¢d phin cia minh. Yéu ciu phai bang vin béan, trong dé néu rd tén, dia chi
ctia cb dong, sb lwong cb phin ting loai, gia du dinh ban, 1y do yéu ciu cong ty mua
lai. Yéu cdu phai dugc gii dén cong ty trong thoi han mudi (10) ngay, ké tir ngdy
DHDCD thdng qua nghi quyét vé cac vin dé quy dinh tai khoan nay;

Cong ty phai mua lai ¢d phén theo yéu cdu cia C6 déng quy dinh tai Khoan 1 Diéu
nay theo gid thi truong hodc do Cong ty va C6 dong thoa thudn trong thoi han chin
muoi (90) ngay, ké tir ngay nhan duoc yéu ciu. Trudng hop khong thoa thuin dugce
v& gi4 thi cdc bén c6 thé yéu ciu mét td chirc thdm dinh gia dinh gid. Cong ty gidi
thiéu it nhat ba (03) td chirc thdm dinh gia d& C8 dong lya chon va lwa chon d6 1a
quyét dinh cudi cing.

Piéu 15. Mua lai c¢d phén theo quyét dinh ciia Cong Ty

Coéng Ty ¢6 quyén mua lai khong qua ba muoi phén trim (30%) tdng sb ¢b phan phd
thong da ban, mot phan hodc toan bd c¢b phan wu dai di ban theo quy dinh sau day:

HDQT ¢6 quyén quyét dinh mua lai khong qué mudi phin tram (10%) tdng sb cb
phin cia timg loai dd duge chao ban trong mudi hai (12) thang. Trong trudng hop
khac, vi€c mua lai cb phén do BPHDCD quyét dinh;

HDQT quyét dinh gi4 mua lai ¢b phin. Pdi véi ¢b phén phd théng, gia mua lai khong
dwoc cao hon gid thi trueong tai thoi diém mua lai, trir tredng hop quy dinh tai Khoan
3 Didu nay. Pbi véi ¢d phan loai khac, néu Cong Ty va Cb dong c6 lién quan khong
c6 thoa thuan khéc thi gid mua lai khong dwoc thdp hon gid thi truong;

Céng Ty c6 thé mua lai ¢ phéan cta timg Cb dong tuong ting véi ty 1€ cb phén ctia ho
trong Cong Ty theo trinh ty, thd tuc sau:

a. Quyét dinh mua lai cb phin ctia Cong Ty phai dwoc thong béo bing phwong thirc
bao dam dén duoc tht ca C dong trong thoi han ba muoi (30) ngay, ké tir ngy
quyét dinh d6 dugc thong qua. Thong bao phai gbm tén, dia chi try s& chinh cua
Cong ty, tong sb ¢& phén va loai ¢d phin duge mua lai, gid mua lai hodc nguyén
tdc dinh gid mua lai, tht tuc va thoi han thanh toédn, tht tuc va thoi han dé cé
d6ng ban ¢d phan cia ho cho Cong ty;

b. Cb dong ddng ¥ ban lai cb phan phai giti chao ban ¢b phin ctia minh bing phwong
thirc bao ddm dén dwoc Cong Ty trong thoi han ba muoi (30) ngay, ké tir ngay
thong bdo. Vin ban ddng ¥ ban cb phan phai c6 ho, tén, dia chi lién lac, s6 gidy
ty phap 1y cia c4 nhan ddi voi CO dong 13 ¢4 nhan; tén, ma sb doanh nghiép hodc
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sb gidy to phép 1y ctia td chirc, dia chi tru s& chinh dbi v6i C6 dong 1a t chiic; sb
¢b phin s¢ hitu va s6 ¢d phan ddng ¥ ban; phwong thirc thanh todn; chit ky ctia
C6 dong hodc ngudi dai dién theo phap luit cia Cb dong. Cong Ty chi mua lai
¢b phin duge chao ban trong thdi han néu trén.

Pieu 16. Pieu kién thanh toan va xit ly cac co phan dwge mua lai

L.

Cong Ty chi duge quyén thanh toan c¢b phin duge mua lai cho C dong theo quy dinh
tai Didu 14 va Pidu 15 cta Didu 18 néu ngay sau khi thanh toan hét s6 ¢ phin dugc
mua lai, Céng Ty van bao dam thanh todn du cac khoan ng va nghia vy tai san khac;

C4 phén duoc mua lai theo quy dinh tai Didu 14 va Piéu 15 cta Diéu 18 nay duoc coi
12 ¢b phin chura ban theo quy dinh tai khoan 4 Piéu 112 Luat doanh nghiép. Cong Ty
phai dang ky giam vdn diéu 18 twong tmg véi tbng ménh gi4 cac ¢b phin duge Cong
Ty mua lai trong thoi han mudi (10) ngay k& tir ngay hoan thanh viée thanh todn mua
lai c& phén, trir truong hop phap lut vé chimg khoéan cé quy dinh khéc;

Sb chirng nhén s& hitu cd ph?m xé4c nhan quyén s& hitu cb ph?m da dugc mua lai phai
duoc tiéu huy ngay sau khi ¢d phin twong tmg da dugc thanh toan di. Chi tich HDQT
va TGD phai lién ddi chiu trach nhiém v& thiét hai do khong tiéu huy hogc cham tiéu
huy Sé ching nhan sé hitu ¢d phan gy ra d6i véi Cong Ty;

Sau khi thanh toan hét s& ¢b phin mua lai, néu téng gi4 tri tai san dwoc ghi trong sd
ké toan ctia Coéng Ty giam hon mudi phan trim (10%) thi Cong Ty phai thong béo
cho tat ca cac cht no biét trong thdi han mudi lam (15) ngay, k& tir ngdy thanh todn
hét sb ¢b phan mua lai.

Piéu 17. Thu héi ¢b phéin (d6i véi trwong hop khi ding ky thanh l1ap doanh nghigp)

L.

Trudng hop C6 dong khong thanh toan day du va dung han sb tién phai trd mua cb
phan, HPQT théng bdo va c6 quyén yéu cdu C8 dong d6 thanh toan sb tién con lai
clng vé6i 131 sudt trén khoan tién d6 va nhitng chi phi phat sinh do viéc khong thanh
toan ddy da gay ra cho Cong Ty;

Thong béo thanh todn néu trén phai ghi rd thoi han thanh todn méi (t6i thiéu 13 bay
(07) ngay k& tir ngdy giri thong béo), dia diém thanh todn va thong béo phai ghi 16
trudng hop khong thanh toan theo dung yéu ciu, sb ¢b phin chua thanh toén hét s&
miic nhién dwoc xem 14 b thu hdi va Cong Ty duge quyén chao ban theo quy dinh;

HDQT c¢6 quyén thu hdi cac ¢d phin chwa thanh toan ddy du va ding han trong trudng
hop céc yéu céu trong thdng bao néu trén khong duge thuc hién;

Co phé"m bi thu hdi duge coi 1a céc cb phén dugce quyén chao ban quy dinh tai khoan
3 Pidu 112 Luat Doanh nghiép. HDPQT ¢6 thé trurc tiép hodic 0y quyén bén, tai phan
phéi hoic giai quyét cho ngudi da sé hitu cd phan bi thu hdi hodc cac dbi tuong khac
theo nhiing diéu kién va céach thirc do HDQT quyét dinh;

C4 dong nim gitt ¢d phin bi thu hdi phai tir bé tur cach cd déng ddi véi nhimng cd phin
d6, nhung van phai phai chiu trach nhiém tuong tmg véi tong ménh gid ¢b phén da
dang ky mua d6i v6i nghia vu tai chinh ctia Céng Ty phat sinh vao thoi diém thu hoi
theo quyét dinh ctia HDQT tir ngay thu hdi cho dén ngay thuc hién thanh toan. HDQT
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c6 toan quyén quyét dinh viée cudng ché thanh toan toan bo gia tri ¢b phiéu vao thoi
diém thu hdi;

6. Thong bao thu hdi dugc giri dén ngudi ndm giit ¢b phan bi thu hdi trude thoi didm thu
hdi. Viéc thu hdi van c6 hidu lyc ké ca trong trudng hop co sai sét hoidc bét cén trong
viéc gui thong bdo.

Pidu 18. Thu hdi tién thanh toan ¢ phin mua lai hoic cb tirc
Trudong hop viéc thanh toan cb phén mua lai trai v4i quy dinh tai Khoan 1 biéu 16
ctia Piéu 18 hodc tra cb tirc trai véi quy dinh tai Piéu 135 cta Luat Doanh nghiép va
Didu 54 ctia Didu 16 thi cac C dong c6 nghia vu phai hoan tra cho Cong Ty sb tién,
tai san khac da nhén. Trudng hop C6 déng khdéng hoan tra dwgc cho Cong Ty thi Cb
d6ng d6 chiu trach nhiém vé cac khoan ng va nghia vu tai san khac cia Cong Ty trong
pham vi gia tri s6 tiln, tai san da tra cho C6 déng ma chua duge hoan lai. HDQT c6
quyén thuc hién cac bién phap phit hgp dé thu hdi tién thanh toan ¢ phin mua lai
hoic ¢b tic theo quy dinh phap ludt. T4t ca Thanh vién HDQT phai ciing lién d6i chiu
trach nhiém v& cic khoan no va nghia vu tai san khac ctia Céng Ty trong pham vi gia
trj sb tién, tai san da tra cho C6 dong ma chwa dwgc hoan lai néu HPQT vi pham quy
dinh ctia phap ludt va Diéu 1¢ nay.

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

Pidu 19. M6 hinh td chirc quan Iy, hoat ddng va nguyén tic quén tri Cong Ty
1. MO hinh td chirc quan 1y va hoat dong bao gdm:

a. Daihoi déng C6 dong;

b. HOi ddng Quan tri;

c. Uy ban kiém toén tryc thudc Hoi ddng quan tri;

d. Téng Gidm dbc.

Theo d6, Cong Ty dam bao sb lugng Thanh vién doc 1ap HDQT tb1 thidu dap tng
quy dinh phép lut va ¢6 UBKT truc thudc HDQT. Céac Thanh vién doc 1ap HDQT
thwe hién chitc ning gidm st va td chirc thuc hién kiém soat d6i véi viee quan ly
didu hanh Céng Ty.

2. Viéc quan tri Cong Ty tuén thi quy dinh cia Luét Doanh nghiép, Luit Ching khodn,
cac quy dinh phép luét khac c6 lién quan va theo céc nguyén tic:

Pam bao co cau quan tri hgp ly, hi€u qua;

b. Dam bao hiéu qua hoat dong ctia HPQT, néng cao trach nhiém cia HDQT véi
Cong Ty va C6 dong;

c. Dam bao quyén cia Co ddng, doi xur binh déng gifta cdc CO dong;
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T6n trong va dam bao quyén, loi ich hop phap clia cac bén cb quyén loi lién quan
trong quan tri Cong Ty;

DPam bao cong bd thong tin kip thoi, ddy du, chinh x4c va minh bach, hoat dong
ctia Cong Ty, dam bao C dong cta Cong Ty duoc tiép cin thong tin cong bing.

CHUGONG VI
CO PONG VA PAI HOI PONG CO PONG

Piéu 20. Quyén ciia C6 dong

1.

Co dong la ngudi chd s hitu Cong Ty, c6 cac quyén va nghia vu tuong tmg theo so
c0 phan va loai cd phan ma ho s& hitu. Co6 dong chi chiu trach nhi€m vé ng va cac
nghia vu tai san khéc cia Cong Ty trong pham vi so von dd gép vao Cong Ty.

Ngudi ndm gift ¢o phan pho thdong c6 céc quyén sau:

a.

Tham du va phat biéu trong cac cudc hop PHPCD va thuc hién quyén biéu quyét
truc tiép tai DHDCDP hoic théng qua dai dién theo Gy quyén hodc thuc hién bo
phiéu tir xa qua vin ban hodic théng qua hé thdng dién tir dwge Cong Ty 4p dung,
M&i ¢ phin phd thong c6 mdt phiéu bidu quyét;

Nhén ¢d tie véi mirc theo quyét dinh cia PHPCD;

Tu do chuyén nhuong cb phén ciia minh cho C6 dong khac va cho ngudi khong
phai 1a Cb dong, trir trudng hop quy dinh tai khoan 3 Piéu 120, khoan 1 Piéu 127
Luat Doanh nghiép va quy dinh khéc cia phép ludt c6 lién quan;

DPuoc vu tién mua c¢b phin méi chao ban twong tmg vé6i ty 18 ¢b phan phd thong
ma ho s& hitu;

Xem x&t, tra clru va trich luc cic thong tin vé tén va dia chi lién lac trong danh
sach ¢b dong c6 quyén bicu quyét va yéu ciu stra dbi céc thong tin khong chinh
xé4c ctia minh. Céch thirc thuc hién duoc quy dinh trong Quy ché ctia Cong Ty do
HDQT phé duyét va khong han ché quyén tiép cin cia Cb dong;

Xem x¢€t, tra ctru, trich luc hodc sao chup Piéu 1& Cong Ty, bién ban hop PHPCD
va céc Nghi quyét cia PHPCD;

Trudng hop Cong Ty giai thé hodc phé san, duoc nhan mdt phén tai san con lai
twong Gng ty 18 s& hitu ¢6 phan tai Cong Ty sau khi Cong Ty da thyc hién cac
nghia vu tai chinh theo quy dinh cta phap ludt va cac C6 ddng ndm giit loai ¢b
phén khéc cta Cong Ty theo quy dinh ctia phép luat;

Yéu cdu Cong ty mua lai ¢b phén trong céc truong hop quy dinh tai Diéu 132 Luét
Doanh nghiép;

Puoc d6i xtr binh ddng. Mbi ¢b phén clia cing mét loai ddu tao cho C6 dong sé
hitu cic quyén, nghia vu va loi ich ngang nhau. Trudng hop Coéng ty c¢b céc loai
c¢b phin wu dai, cic quyén va nghia vu gén lién vdi cac loai ¢ phin vu dai phai
dwoc PHDCP théng qua va cdng bd ddy du cho cb dong;
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. Pugc tiép can ddy da thong tin dinh ky va théng tin bt thuong do Cong ty coéng
b6 theo quy dinh ctia phap luat;

k. Puoge bao vé cac quyn, lgi ich hop phap ctia minh; d& nghi dinh chi, hity bé nghi
quyét, quyét dinh cia PHPCD, HPQT theo quy dinh ctia Ludt Doanh nghiép;

I.  Céac quyén khac theo quy dinh ctia Diéu 1& va cdc quy dinh khéc ctia phap luat;

3. C6 dong hodc nhom C6 dong ndm gift tir mudi phan tram (10%) tong s& ¢b phan phd
thong trd 1én c¢6 cac quyén sau:

a. D& cir cac tng vién HPQT. Cac Cb dong phd thong hop thanh nhom dé dé cir
ngudi vao HDQT phai théng bao v& viée hop nhém cho céc CS dong dy hop biét
truGe khi khai mac PHPCD. Can c s6 lugng thanh vién HDQT, C6 dong hoic
nhém C8 déng quy dinh tai khoan nay duge quyén dé cir mét hodc mot sb ngudi
theo quyét dinh ctia PHPCD 1am tmg cir vién HDQT. Trudng hop sb ting ctr vién
duge C6 dong hodc nhém CH dong d& cir thdp hon sd Gmg ¢t vién ma ho duoc
quyén d& ci theo quyét dinh cia DPHDCP thi s6 (g cir vién con lai do HDQT va
cac Cb dong khac dé ci;

b. Céc quyén khéc duge quy dinh tai Piéu 18,

4. Cb dong hodc nhom ¢b dong s& hiru tir ndm phén tram (05%) téng sb ¢b phan phd
thong trd 1€n c6 cic quyén sau:

a. Yéu cau HPQT thuc hién viéc tridu tap hop PHDCD theo céc quy dinh tai khoan
3 Pidu 115 va Piéu 140 Lu4t Doanh nghiép;

b. Xem xét, tra ciru, trich luc sb bién ban va nghi quyét, quyét dinh cia HPQT, bdo
c4o tai chinh ban nién va hing nim, hop ddng, giao dich phai thong qua HPQT
va tai liéu khéc, trir tai liéu lién quan dén bi mat thwong mai, bi mat kinh doanh
cua Cong Ty;

c. Yéu ciu UBKT kiém tra ting Vén dé cy thé lién L quan dén quan ly, diéu hanh hoat
dong ctia Cong ty khi xét thiy can thiét. Yéu ciu phai bang vén ban va phai bao
gbm céc ndi dung sau déy: ho, ten, dia chi lién lac, qudc tich, s6 gidy to phap ly
ctiia ¢4 nhin 601 v6i cb dong 14 c4 nhan; tén, ma so doanh nghiép hogc so gidy to
phap ly cua td chire, dia chi try s chinh a6i voi co dong la td chie; s6 Juong cb
phén va thoi didm dang ky cb phan clia timg cb dong, tdng sb co phan clia cd
nhém ¢ dong va ty 18 s& hitu trong tdng sé ¢b phén ctia Cong ty; van dé can kiém
tra, muc dich kiém tra;

d. K1én nghi vin dé& dua vao chwong trinh hop PHDPCPD. Kién nghi phai bang vin
ban va dugc giri dén Cong Ty chdm nhit 1a ba (03) ngay lam vi€c trude ngay khai
mac. Kién nghi phai ghi ro tén C dong, s6 lugng timg loai ¢6 phén ciia C6 dong,
vAn @ kién nghi dwa vao chwong trinh hop;

e. Céc quyén khac theo quy dinh ctia phap luét va Diéu 1¢ nay.

Piéu 21. Nghia vu ciia C6 dong
Cb dbng c6 cac nghia vu sau:
1. Thanh to4n du va dung han sb c¢b phan cam két mua;

Khong duge rat vén da gop bang c¢b phin phd théng ra khoi Cong Ty dudi moi hinh
thire, trir treong hop duge Cong Ty hodc ngudi khac mua lai ¢6 phan. Truong hop c6
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6.

Cb déng rit mot phan hodc toan bd vén ¢d phin da gop trai voi quy dinh tai khoan
nay thi C6 dong d6 va ngudi ¢6 loi ich lién quan trong Cong Ty phai cing lién déi
chiu trach nhiém vé cdc khoan ng va nghia vy tai san khéc ctia Cong Ty trong pham
vi gid tri cb phén da bi rut va cac thiét hai xay ra;

Tuén tht Didu 18 va cac Quy ché ciia Cong Ty;

Chép hanh quyét dinh cia PHPCD, HPQT;Tham gia cc cudc hop PHPCP va thuc
hién quyén biéu quyét thong qua céc hinh thirc sau:

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

b. Uy quyén cho c4 nhan, t chirc khac tham du va biéu quyét tai cude hop. C6 dong
¢6 thé ity quyén cho Thanh vién HPQT hodc c4 nhan khac 1am dai dién cho minh
tai PHDCD;

c. Tham du va biéu quyét thong qua hoi nghi trie tuyén, bo phiéu dién tir hodc hinh
thirc di€n tr khéc;

d. Gui phiéu biéu quyét dén cude hop thong qua thu, fax, thu dién tir.

Chiu trach nhi€ém ca nhan khi nhan danh Céng Ty dudi moi hinh thirc dé thuc hién
mdt trong cac hanh vi sau déy:

a. Vipham phép ludt;

b. Tién hanh kinh doanh va cac giao dich khac dé tu loi hodc phuc vu loi ich clia tb
chirc, ¢4 nhan khac ma chwa dwoc cép ¢ thim quyén cia Cong Ty phé duyét theo
quy dinh cta Cong Ty;

c¢. Thanh toan cac khoan no chua dén han trude nguy co tai chinh c6 thé xay ra dbi
v6i Cong Ty ma chua dwoc cip c6 thim quyén ciia Cong Ty phé duyét theo quy
dinh ctia Cong Ty;

Bao mét cdc thong tin duge Cong Ty cung cdp theo quy dinh tai Diéu 16 Cong Ty va

phép luét; chi st dung thong tin dugc cung cép dé thyc hién va bao vé quyén va loi

ich hop phap ctia minh; nghiém cAm phaét tan hodc sao chép, giii théng tin dwge Cong

Ty cung cip cho td chtrc, ¢4 nhan khac;

Thue hién cdc nghia vy khac theo quy dinh ctia Luit Doanh nghiép va Diéu 8.

Diéu 22. Pai hdi ddng Cb dong

1.

DHDCD gdm tt ¢4 c¢b dong c6 quyén bidu quyét, 1a co quan c¢6 thdm quyén cao nhat
ctia Cong Ty. PHPCP thuong nién dugce td chitc mdi nim mot (01) 1an. PHPCD
phai hop thudng nién trong thoi han bén (04) thang, ké tir ngay két thiic ndm tai chinh.
HPQT quyét dinh gia han hop PHPCP thudng nién trong trudng hop cén thiét, nhung
khéng qué sdu (06) thang, ké tir ngay két thiic nam tai chinh. Ngoai cudc hop thudomg
nién, PHDCD c6 thé hop bét thuong. Dia diém hop PHDCP duge xé4c dinh 13 noi
cht toa tham dy hop va phéi & trén lanh thd Viét Nam.

HDQT tb chirc tridu tap hop PHDCD thudng nién va c6 quyén cht dong lya chon dia
diém bt ky trén lanh thd Viét Nam ph hop véi didu kién hoat dong, kinh doanh ctia
Cong Ty tiy tirng thoi didm. DPHDCP thudng nién quyét dinh nhitng van dé theo quy
dinh cuia phép luat va Diéu 18 Cong Ty, dic biét thong qua cdc BCTC nim duge kiém
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toan va du todn cho nam tai chinh tiép theo. Cac kidm toan vién doc 1ap c6 thé duge

moi tham du dai hdi dé tu vAn cho viée thong qua cac BCTC nam. Trudng hop Bao

c4o kiém toan bdo cdo tai chinh nam cia Cong Ty c6 cic khoan ngoai trir trong yeu

y kién kiém toan trai nguoc hodc tir chdi, Céng Ty phai moi dai dién t6 chire kiém

toan duogc chép thuan thuc hién kiém todn bdo céo tai chinh cta Cong Ty du hop

DHDCD thuong nién va dai dién td chirc kiém toan dugc chép thuin néu trén ¢ trach

nhiém tham dy hop PHPCD thudng nién cua Cong Ty;

3. HDQT phai triéu tip DPHPCP bit thudng trong cac trudng hop sau:

a. HDQT x¢ét thiy can thiét vi loi ich ctia Cong Ty;

b. Bang cin dbi ké toan nam, cc bao céo sau (06) thang hodc quy hoic BCTC nim
da duoc kiém toan phan anh Vén chi sé hivu da bi giam mot ntra (1/2) v6i sé dau
ky;

c. Khi s Thanh vién cia HDQT it hon s6 Thanh vién ma ludt phap quy dinh hodc it
hon mét nira s6 Thanh vién quy dinh trong Diéu 18;

d. C& dong hoic nhom Cb déng quy dinh tai Khoan 4 Didu 20 cia Pidu 18 yéu cau
triéu tap PHPCD bang mot van ban kién nghi. Van ban kién nghi triéu tip phai
néu 3 ly do va muc dich cudc hop, ¢6 chit ky ctia cdc Cb dong lién quan (vin ban
kién nghi c6 thé 14p thanh nhidu ban dé c6 du chit ky ca tit ca cac Co dong co
lién quan);

e. Cac truong hop khac theo quy dinh ctia phép luat va Diéu 1é Cong Ty.

4. Triéu tap hop PHPCD bit thuong:

a. HDQT phai tridu tdp hop PHDCPD trong thdi han ba muoi (30) ngay ké tir ngiy
s6 Thanh vién HPQT, Thanh vién doc 1ap HPQT con lai nhu quy dinh tai Piém
¢ Khoén 3 Piéu nay hodc nhan dugc yéu clu quy dinh tai DPiém d Khoan 3 Diéu
nay;

b. Truong hgp HDQT khong triéu tdp hop DPHDCD theo quy dinh tai Piém a Khoan
4 Pidu nay thi trong thoi han ba muoi (30) ngay tiép theo, Cd dong, nhom CH
dong c6 yéu cu quy dinh tai Khoan 4 Didu 20 cta Didu 16 ¢6 quyén thay thé
HDQT tri¢u tdp hop PHDCD theo quy dinh ctia Ludt Doanh nghiép.

5. Nguoi triéu tap phai thuc hién cic cong viée theo Khoan 2 Pidu 26 Diéu 1é Cong Ty
dé t6 chirc hop PHPCD;

6. Chi phi cho viéc triéu tap va tién hanh hop PHDCD duge Cong Ty thanh toan va
khéng bao gdm céc chi phi do C6 déng chi tidu khi tham du PHPCDP.

Diéu 23. Quyén va nghia vy cia PHPCD

1. DHDCD thudng nién c6 quyén thao ludn va thong qua:

a. K& hoach kinh doanh hang nim cta Cong Ty;

b. BCTC hang nim di duge kiém toén;

c. Bao cdo ciia HPQT vé quan tri va két qua hoat dong ctia HPQT va timg Thanh
vién HDQT;
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d.
€.

f.

K¢ hoach phat trién ngdn han va dai han ctia Cong Ty;
Mirc ¢0 tire doi v6i moi ¢o phan cia ting loai,
Céc van dé khac thudc tham quyén;

2. DHDCD thudng nién va bat thudong thong qua quyét dinh vé cac van dé sau:

a.
b.

@ oo oA

g.

Thong qua dinh hudng phét trién cia Cong Ty;

Thong qua cdc BCTC nim;

Mirc ¢b tirc thanh todn hang nam cho mdi loai ¢ phin phi hgp véi Luat Doanh
nghiép va cic quyén gin lién vdi loai c6 phan d6. Mirc ¢b tirc nay khong cao hon
mirc ma HDQT dé nghi sau khi da tham khao ¥ kién cac C6 dong tai PHPCD;
S6 lwong Thanh vién cia HDQT;

Lua chon cong ty kiém toén;

Biu, mién nhiém, bai nhiém va thay thé Thanh vién HPQT;

Quyét dinh ngan sach hoic tdng mirc thu lao, thuéng va loi ich khac ddi véi
HDQT;

B sung va stra d6i Didu 1é Cong Ty;

Loai cd phén va sb lugng cd phén méi dugce phat hanh dbi voi mbi loai cb phén,
va viéc chuyén nhwong ¢b phan cia Thanh vién sang 1ap trong vong ba (03) nim
dAu tién ké tir ngay thanh lap;

Chia, tach, hop nhit, sép nhap hodc chuyén dbi Cong Ty;

T4 chic lai va giai thé (thanh ly) Cong Ty va chi dinh ngudi thanh ly;

Kiém tra va xtt Iy céc vi pham cta HDQT géy thiét hai cho Cong Ty va céc CH
dong cua Cong Ty;

Quyét dinh diu tur hozic ban sd tai san c6 gia tri tir ba muoi 1am phén tram (35%)
tré 1én tdng gid tri tai san dwoc ghi trong BCTC gén nhit cta Cong Ty;

Céng ty mua lai hon mudi phéan trim (10%) tdng s6 c¢b phan da ban ctia mdi loai;
Cong ty ky két hop ddng véi nhitng ngudi dugc quy dinh tai Khoan 1 Didu 32
Didu 16 v6i gia tri bang hodc 16n hon ba muoi lam phan tram (35%) tong gia tri
tai san duge ghi trong BCTC gn nhit cia Cong Ty;

Phé duyét Quy ché noi bd vé quén tri Cong ty; Quy ché hoat dong HDQT, UBKT,;
Phé duyét danh sach cong ty kiém toan doc 1ap; quyét dinh cong ty kiém toan doc
18p thuc hién kiém tra hoat dong ctia cong ty, bii mién kiém toan vién doc l4p khi
xét thiy cin thiét;

Céc van dé khac theo quy dinh ctia Didu 18 va céc quy ché khéc ctia Cong Ty;

Piéu 24. Uy quyén tham diy hop Pai hi dong cb dong

1.

Cb dbng, ngudi dai dién theo Gy quyén ctia C6 dong 1a td chirc c6 thé tryc tiép tham
du hop hodc ty quyén cho mét hodc mdt sb ¢4 nhén, t§ chire khéc dy hop hodc du hop
thong qua mot trong cac hinh thirc quy dinh tai khoan 3 Diéu 144 Luat Doanh nghiép.

Viéce uy quyén cho ¢4 nhén, tb chirc dai dién du hop DPHDCD theo quy dinh tai khoan
1 Piu nay phai 14p thanh vin ban. Vian ban Gy quyén dugc 1ap theo quy dinh ciia
phép luét v& din su va phai néu rd tén CO ddng Gy quyén, tén ca nhan, to chic duogc
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tiy quyén, sb lugng cd phan duge ty quyén, ndi dung Gy quyén, pham vi iy quyén,
thoi han Gy quyén, chit ky ctia bén ity quyén va bén duoc ty quyén.
Ngudi duge iy quyén du hop PHPCP phai ndp van ban ty quyén khi dang ky du
hop. Trudng hop Gy quyén lai thi ngudi tham dy hop phai xuét trinh thém van béan ty
quyén ban dau cia CH dong, ngudi dai dién theo Gy quyén cua Co dong 1a td chirc
(néu trude d6 chua dang ky véi Cong Ty).
Phiéu biéu quyét ctia ngudi duoc tiy quyén du hop trong pham vi duge Gy quyén van
¢6 hi€u lyc khi cd mot trong céc trudng hgp sau day:
a. Nguoiuy quyén da chét, bi han ché ning lwc hanh vi dan sy hodc bi mét ning lyc
hanh vi dan su;
b. Nguoi iy quyén da huy bo viée chi dinh Gy quyén;
c. Nguditiy quyén da huy bo thdm quyén ctia ngudi thuc hién viée Gy quyén;
Piéu khoan nay khéng 4p dung trong truong hgp Cong Ty nhan duoc thong bao
hop phép vé mdt trong céc sy kién trén trude gid khai mac cude hop PHPCP
hodc trude khi cudc hop duge tri€u tép lai .

Pidu 25. Thay d6i cic quyén

1.

Viéc thay dbi hodc hity bd céc quyén dic biét gin 1ién voi mot loai cb phan vu dai co
hidu luc khi duge cb déng dai dién tir sau muoi lam phén tram (65%) tdng sb phiu
bidu quyét trd 1én cia tt ca cb dong du hop thong qua. Nghi quyét PHPCP vé noi
dung 1am thay ddi bét loi quyén va nghia vu ctia ¢b dong s& hiru ¢d phan wu dai chi
duoc thong qua néu duogc sé ¢d déng wu dai ciing loai du hop sé hiru tir bay mwoi lim
phén trim (75%) tdng s6 cb phan wu dai loai d6 tré 18n tan thanh hodic dwoc cac ¢
d6ng wu di cling loai s& hitu tir bay muoi lim phin trdm (75%) tong sb ¢d phin wu
dai loai d6 trd 1én tan thanh trong trudng hop thong qua nghi quyét dudi hinh thire 13y
v kién bang vin ban;

Viée t6 chirc cude hop cia cac Cé déng nim gitt mot loai ¢b phan wu ddi dé thong qua
vi€c thay doi quyén néu trén chi c6 gid tri khi ¢ tb1 thiéu hai (02) C dong (hodc dai
dién theo Uy quyén ctia ho) va ndm giit ti thiéu mot phan ba (1/3) gia tri ménh gia
clia cic ¢d phan loai d6 d4 phat hanh. Trudng hop khong c6 da sb dai biéu nhu néu
trén thi cude hop duge td chire lai trong thoi han ba muoi (30) ngady sau d6 va nhing
ngudi nam gitr ¢d phan thudc loai d6 (khong phu thude vao sb lugng ngudi va sb ¢d
phén) c6 mit truc tiép hodc thong qua dai dién theo Gy quyén déu duge coi 1a da sb
luong dai biéu yéu ciu.

Tai cac cude hop ctia C6 déng nim gitr ¢b phin vu dai néu trén, nhitng ngudi nim gitr
cb phén thudc loai d6 c6 mit tric tiép hodc qua ngudi dai dién c6 thé yéu cdu bé phiéu
kin. Mbi ¢b phan cling loai ¢6 quyén biéu quyét ngang bang nhau tai cdc cudc hop néu
trén;

Tha tuc tién hanh céc cude hop riéng biét nhu vady dugce thyc hién twong tu vai cac
quy dinh tai Diéu 27 va Diéu 29 cta Didu 18;
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3. Trir khi cac didu khoan phat hanh ¢ phin quy dinh khac, cic quyén dac biét gan lién

véi céc loai co phan cé quyen wu ddi doi véi mot so hodce tat cd cac van dé lién quan
dén viéc phan phoi lgi nhudn hodc tai sdn ciia Cong Ty khdng bi thay ddi khi Cong
Ty phét hanh thém céc cd phan cung loai.

Piéu 26. Triéu tip hop PHPCP, chwong trinh hop va théng bio hop PHPCD

L.

HDQT triéu tap DPHPCD thudng nién va bt thuong. HPQT tridu tap DPHPCD bit
thudng theo cac trudng hop quy dinh tai Khoan 4 Didu 22 ctia Piéu 1¢;

Nguoi triéu tdp DPHDCD phai thyc hién nhitng nhiém vu sau day:

a. Lap danh sach cac Cb dong c6 quyén du hop tai dai hoi khong qua mudi (10) ngay
trude ngdy giri gidy moi hop PHPCD. Céng ty phai cong bd thong tin vé viéc lap
danh sach ¢ dong c6 quyén tham dy hop PHPCD téi thidu 20 ngay trude ngay
dang ky cudi ciing;

b. Lap chuong trinh, ndi dung cudc hop va chuén bi cac tai liéu theo quy dinh phu
hop véi ludt phap va cac quy dinh ctia Cong Ty;

Du thao nghi quyét DHDCD theo ndi dung dir kién ctia cude hop;
d. Xac dinh thoi gian va dia diém t6 chitc PHPCPD;

e. Thong béo va giri thong bio hop PHDCD cho tit ca cac C6 dong c6 quyén du
hop;

f.  Céc cong vi¢c khac phuc vu cudc hop.

Théng bao hop PHPCD duoc giti cho tit ¢4 cic ¢b dong bang phuong thirc dé bao
dam dén dugc dia chi lién lac cia ¢ déng ddng thdi cong bd trén phuong tién thong
tin ctia SGDCK (trong trudmg hop Cong Ty niém yét hodc dang ky giao dich), trén
trang thong tin dién t&r (Website) ctia Céng Ty va Uy ban Chimg khoan Nha nuée.
Théng bio hop PHDCD phai duge g it nhat hai muoi mét (21) ngay trude ngly
khai mac cudc hop DPHDCDP (tinh tir ngdy ma thong bao duge giri hodc chuyén di mot
cach hop 18, duoc tra cude phi tinh theo ddu buu dién noi giri). Chwong trinh hop
DHDCD, céc tai liéu li€n quan dén cac van dé s& duge bidu quyét tai PHPCP duge
giri cho cdc C6 dong hodc/va dang trén Website cia Cong Ty. Trong trudng hop tai
liéu khong dugc ghi kém thong bao hop PHDCD, thong bdo maoi hop phéi néu rd
duong din dén toan bo tai lidu hop d& cac CH dong c6 thé tiép can, bao gdm:

a) Chuong trinh hop, cac tai li€u sir dung trong cudc hop;

b) Danh séach va théng tin chi tiét ctia céc g vién trong trudng hop bau thanh vién
HDQT;

¢) Phidu bidu quyét;
d) Du thao nghi quyét dbi vé6i timg vén dé trong chuong trinh hop.

Cb dong hodc nhém CH dong duoc dé cap tai Khoan 4 Diéu 20 ctia Piéu 18 ¢6 quyén
dé xut cac vin dé dua vao chuong trinh hop DPHPCD. D8 xuét phai duge 1am bang
vin ban va phai dugc giri cho Cong Ty it nhét ba (03) ngay lam viée trude ngay khai

25




Piéu 18 Cong ty C6 phin Tap doan Nova Consumer

mac DPHDCD. D& xuét phai bao gdm ho va tén CH dong, sb lwgng va loai ¢ phan
ngudi d6 ndm gitr va ndi dung dé nghi dua vao chuong trinh hop;

Ngudi tridu tdp hop PHDCD c6 quyén tir chdi nhitng dé xuit lién quan dén Khoén 4
Diéu nay va tra 101 ¢b dong bang van ban chdm nhét 12 hai (02) ngay lam viée trude
ngay khai mac hop PHPCD. Ngudi triéu tdp hop PHPCPD chi dwoc tir chdi kién nghi
néu thudc mét trong cac trudong hop sau:

a. Kién nghi duogc giri ¢én khong ding quy dinh tai Khoan 4 Pidu nay;

b. Vao thoi diém kién nghi, C6 dong hodc nhém C dong khong ndm gitt dd tir ndm
phén tram (05%) c¢b phan phd théng trd 1én theo quy dinh tai Khoan 4 Piéu 20 ctia
Diéu 1¢;

c¢. Vén d kién nghi khong thudc pham vi thAm quyén quyét dinh cia PHPCB;

d. Céc trudng hop khac nhung phai ¢6 vin ban phan hdi véi nhitng dé xuét ctia Co
d6ng hodc nhém CH dong duge d& cap tai Khoan 3 va Khoan 4 Piéu 20 cta Piéu
1&;

Ngudi triéu tp hop PHDCD phai chudn bj du thao Nghj quyét cho timg van dé trong

chuong trinh hop; danh sach va thong tin chi tiét ctia cac ing ctr vién trong truong

hop bau Thanh vién HPQT;

Céc nghi quyét cia PHPCPD duoc thong qua bang 100% tdng sb ¢d phan ¢ quyén
biéu quyét 12 hop phap va c6 hidu luc ngay ca khi trinh ty va tha tuc thong qua nghi
quyét d6 khdng duge thue hién ding nhu quy dinh ctia phép luat.

Ngudi triéu tdp hop PHPCPD phai chip nhan va dwa kién nghi quy dinh tai khoan 4
Piéu nay vao du kién chuong trinh va ndi dung cudc hop, trir trudng hop quy dinh tai
khoan 5 Pidu nay; kién nghi duge chinh thirc bd sung vao chuong trinh va ndi dung
cudc hop néu duwgc PHDCD chép thuan

Piéu 27. Cac didu kién tién hanh hop PHPCD

1.

DHDCD dugce tién hanh khi c6 sb CH ddng du hop dai dién trén ndm muoi phén trim
(50%) tdng sb phiéu biéu quyét;

Trudng hop cude hop 1an thir nhit khong da diéu kién tién hanh theo quy dinh tai
khoan 1 Piéu nay thi thong bio mdi hop 14n thir hai duge giri trong thoi han ba muoi
(30) ngay ké tir ngay du dinh t§ chic PHDPCP 14n thir nhét (01). PHDCD triéu tap lai
chi dugce tién hanh khi ¢6 cac C6 dong va nhiing dai dién theo ty quyén du hop dai
dién cho it nhit ba muoi ba phan trim (33%) ¢ phin c6 quyén biéu quyét;

Truong hop cudc hop 14n thir hai khong di didu kién tién hanh theo quy dinh tai khoan
2 Piéu nay thi thong bao mdi hop 14n thir ba phai dugc gii trong thdi han hai muoi
(20) ngay ké tir ngay du dinh hop 1an th hai; va trong trudmg hop nay DPHPCP duoc
tién hanh khong phu thudc vao sb lwong C6 dong hay dai dién theo ty quyén tham du
va duge coi 12 hop 18 va ¢6 quyén quyét dinh tit ca cac van dé du kién duge phé chudn
tai PHPCD lan thi nhit (01);
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4. Chi c6 PHPCP c6 quyén thay dbi chwong trinh hop da dugc giri kém theo thong bao
moi hop theo quy dinh tai Khoan 3 Piéu 26 cta Piéu 18.

Diéu 28. Thé thirc tién hanh hop va biéu quyét tai PHPCD

1. Trude khi khai mac cudc hop, Céng Ty phai tién hanh thu tuc dang ky Cé déng va
phai thue hién viée ding ky cho dén khi cac C6 dong c6 quyén du hop c6 mat ding
ky hét theo trinh tu sau:

a.

Khi tién hanh ding ky C& dong, Coéng Ty cip cho timg C6 ddng hodc dai dién
theo iy quyén c6 quyén biéu quyét mot thé biéu quyét, trén d6 ghi sé dang ky,
ho va tén ctia Cb dong, ho va tén dai dién theo ty quyén va sd phidu biéu quyét
ctia Cb ddng d6. Viée bidu quyét duge thue hién theo hinh thirc bd phidu kin. Két
qua kiém phiéu dugc Chi toa tuyén bd ngay trurée khi bé mac cude hop. PHPCD
bau nhitng ngudi chiu trach nhiém kiém phiéu hodc giam sat kiém phiéu theo d&
nghi ctia Chu toa. Pai hoi biu nhitng ngudi chiu trach nhiém kiém phiéu hodc
giam sat kiém phiéu theo @& nghi ctia Chi toa. S6 thanh vién cia ban kiém phiéu
do bPHDBCDH quyét dinh cin ¢t d& nghi ctia Chi toa cude hop;

Cb dong, ngudi dai dién theo ty quyén ctia C6 dong 14 td chirc hodc ngudi duoc
Gy quyén dén sau khi cudc hop da khai mac c6 quyén ding ky ngay va sau d6 co
quyén tham gia va biéu quyét tai dai hoi ngay sau khi dang ky. Chii toa khdng c6
trach nhiém dimg dai hoi dé cho C6 déng dén mudn ding ky va hidu lyc cta
nhitng ndi dung da duogc biéu quyét trude d6 khong thay doi.

2. Viéc bau chu toa, thu ky va ban kiém phiéu dugc quy dinh nhu sau

a.

Chu tich HPQT 1am Chi toa hodc Gty quyén cho thanh vién HDQT khéc lam chi
toa cudc hop PHDCD do HPQT tri€u tap. Trudng hop Cha tich HDQT Véng mat
hodc tam thoi mét kha ndng lam vi€c thi cac Thanh vién con lai bau mot ngudi
trong s& ho 1am Ch toa cude hop theo nguyén tic da sé (hon 1/2) s lwong Thanh
vién HPQT théng qua. Trudng hop khong c6 ngudi ¢b thé 1am Chu toa, thanh
vién Ban Tng Giam dbc wu tién theo thir tu vi tri cao nhit diéu hanh ¢ PHPCD
bau Chu toa cudc hop trong s6 nhirng ngudi dy hop va ngudi co phiéu bau cao
nhét lam Chu toa cude hop;

Trir truong hop quy dinh tai Piém a Khoan nay, ngudi ky tén triéu tip hop
DHBCP diéu hanh PHDCP biu Chu toa cudc hop va ngudi c¢6 phidu bau cao
nhét 1am Chu toa cudc hop;

Cht toa ¢t modt hodc mot sd ngudi lam thu ky cudce hop;

DHDCD biu mot hodc mdt s& ngudi vao ban kiém phiéu theo d& nghi cta chil
toa cudc hop.

3. Chuong trinh va ndi dung cudc hop phai dugc DPHPCD thong qua trong phién khai
mac. Chuong trinh phai x4c dinh 13 va chi tiét thoi gian ddi véi timg van dé trong noi
dung chuong trinh hop.

4, Cha toa dai hoi co quyén thuc hién céc bién phap can thiét va hop ly dé diéu hanh
cudc hop PHDCD mét céch c6 trat ty, ding theo chuong trinh dd duge thong qua va
phan 4nh dugc mong mudn ctia da sé ngudi du hop;
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10.

a. BO tri chd ngdi tai dia diém hop PHPCBD;
b. Béo dam an toan cho moi ngudi cé mit tai cac dia diém hop;

c. Tao diéu kién cho c¢b dong tham du (hoac tiép tuc tham du) dai hdi. Nguoi tri€u
tap hop DPHDCP c6 toan quyén thay dbi nhitng bién phap néu trén va ap dung tét
ca cac bién phap cin thiét. Cac bién phap 4p dung c6 thé 12 cip gidy vao clra hodc
str dung nhiing hinh thirc lya chon khéc.

DHDCDP thao luan va bidu quyét theo timg vén dé trong ndi dung chuong trinh. Viée
biéu quyét dugc tién hanh bang biéu quyét tan thanh, khong tan thanh va khong co 'y
kién. Két qua kiém phiéu dwoc chi toa cong bd ngay trude khi bé mac cude hop.

C6 déng hoic ngudi duge Gy quyén du hop dén sau khi cude hop d4 khai mac vin
duge dang ky va c¢6 quyén tham gia bidu quyét ngay sau khi dang ky; trong truong
hop nay, hidu luc ctia nhimg ndi dung da duge bidu quyét trude do khong thay dbi.

Ngudi triéu tap hop hodc chu toa cude hop PHPCP ¢6 quyén sau diy:

a. Yéu clu tit ca ngudi dy hop chiu su kiém tra hodic cc bién phép an ninh hop
phép, hop ly khac;

b. Yéu cau co quan co thim quyen duy tri trat ty cuoc hop, truc xuét nhiing nguorl
khong tudn tht quyén diéu hanh cta chu toa, cd y gy réi trat tu ngan can tién
trién binh thudng ctia cude hop hodc khong tusn thi cac yéu cdu vé kiém tra an
ninh ra khoi cugc hop PHDCD.

Chu toa c6 quyén hodn cude hop PHDPCP da c6 di sb nguoi dang ky du hop tbi da
khéng qué ba (03) ngay lam viéc ké tir ngay cudc hop du dinh khai mac va chi duge
hodn cudc hop hodc thay dbi dia diém hop trong trudng hgp sau day:

a. Dia diém hop khong c6 di chd ngdi thuan tién cho tit ca ngudi du hop;

b. Phuong tién thong tin tai dia diém hop khéng bao dam cho cb dong du hop tham
gia, théo ludn va bidu quyét;

c. Co ngudi du hop can trd, gdy rdi trat tu, c6 nguy co lam cho cude hop khéng
duoc tién hanh mdt cach céng bing va hop phép.

Trudng hop chd toa hodn hodc tam dirng hop PHDCD trai véi quy dinh tai khoan 8
Piéu nay, PHDCD bau mot ngudi khéc trong sé nhitng ngudi dy hop dé thay thé cha
toa diéu hanh cudc hop cho dén lic két thic; tit ca nghi quyét dugc thong qua tai cude
hop @6 déu c¢6 higu lyc thi hanh.

Trudng hop Cong ty 4p dung cong nghé hién dai dé t6 chirc PHPCD thong qua hop
truc tuyén, Cong ty ¢ trach nhiém dam bao dé ¢ dong tham du, biéu quyét bing
hinh thtrc b6 phiéu dién tir hodc hinh thirc dién tir khac theo quy dinh tai Didu 144
Lu4t Doanh nghiép va khoan 3 Diéu 273 Nghi dinh s 155/ND-CP ngay 31 thang 12
nam 2020 cta Chinh phii quy dinh chi tiét thi hanh mét sé diéu cua Luét Chimg khoan.
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Piéu 29. Pidu kién dé Nghi quyét ciia PHPCD dwoc thong qua

l.

DHDCP théng qua cic quyét dinh thude thdm quyén ctia PHPCP bang hinh thirc
bidu quyét tai cude hop hoic 1dy v kién bang vin ban. Cong Ty c6 thé sir dung céc
chuong trinh, phdn mém mdy tinh, dich vy cdng nghé thong tin trong viée biéu quyét
dé tao thuan loi cho Cb dong.

Trir khi dwoc théng qua bang hinh thirc 14y y kién bang vin ban theo Didu 30 cua Didu
18, Nghi quyét cia PHPCP vé ndi dung sau day dugc thong qua néu duge sé CH dong
dai dién tir sdu muoi 1am phin tram (65%) téng sb phiéu biéu quyét tré 16n cta tt ca
Cb ddng tham du va bidu quyét tai cude hop tan thanh:

a. Loai c¢b phin va tdng s cb phén cia tirng loai;
b. Thay dbi nganh, nghé va linh vuc kinh doanh;

c¢. Thay dbi co cdu td chitc quan ly Céng Ty theo quy dinh tai Khoan 1 Pidu 19 cta
Piéu 16 Céng Ty;

d. Du é4n dau tu hodc ban tai san c6 gi4 tri bang hodc 16n hon ba mwoi [am ph'?m tram
(35%) tdng gia tri tai san dugc ghi trong BCTC gin nhét ciia Cong Ty;

e. Tb chirc lai, giai thé Cong Ty;

f.  Céc giao dich ma PHDPCP phai théng qua theo quy dinh tai Khoan 3 Diéu 32 cta
Diu 1&.

Céc Nghi quyét vé cac vin d& khac cia PHPCPD duoc théng qua khi duoc sb C6 dong

s& hitu trén ndm muoi phan tram (50%) tong s6 phiéu biéu quyét ctia tit ca CS dong

tham dy va biéu quyét tai cude hop tan thanh,trir truomg hop quy dinh tai cac Khoan

2 va Khoan 4 Piéu nay, Khoan 8 Piéu 30 va Khoan 1 Didu 25 ca Diéu 1&.

Viée bidu quyét biu Thanh vién HPQT phai thyc hién theo phuong thirc bau ddn
phiéu, theo d6 mdi Co dong c6 téng sé phiu bidu quyét twong ung véi tong s cb
phin s hitu nhan véi s6 Thanh vién duge biu ctia HDQT va C8 dong c6 quyén don
hét tbng s phiéu bau ctia minh cho médt hodic mdt sé tng cir vién. Ngudi tring cir
Thanh vién HPQT duge x4c dinh theo s& phiéu bau tinh tir cao xubng thip, bét dau
tir tng clr vién ¢6 s6 phidu bau cao nhét cho dén khi da sé Thanh vién cin bau. Trudong
hop c6 tir hai (02) Gmg cit vién trd 1én dat cliing s& phiéu bau nhu nhau cho Thanh vién
cén bau cudi ciing, PHPCP s& tién hanh bau tip trong s cac tmg ctr vién c6 sb phiéu
bau ngang nhau hodc quyét dinh lya chon theo tidu chi quy dinh tai Quy ché Bau ct.

Céc Nghi quyét PHPCD duge théng qua bang 100% tdng sb cb phan c6 quyén biéu
quyét 13 hop phép va c6 hiéu luc ngay ca khi trinh ty, tha tuc triéu tip hop va thong
qua nghi quyét d6 vi pham quy dinh ctia Luét Doanh nghiép va Didu 18 nay.

Nghi quyét cia PHDCD phai dugc thong bio dén Cb dong c6 quyén du hop PHDCD
trong thoi han mudi lam (15) ngay, ké tir ngay Nghi quyét dugc thong qua; trudng
hop Cong Ty c¢6 Website, viéc glri Nghi quyét co thé thay thé bing viée dang tai 1én
Website ctia Cong Ty.
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Pidu 30. ThAm quyén va thé thirc 1y y kién C6 déng bing viin ban dé thong qua
quyét dinh cia PHPCD

Trix trudng hop phép ludt c¢6 quy dinh khac, PHPCD c6 thé théng qua tt ca cac van
@& thudc thAm quyén ctia minh bing cach ldy v kién Cb déng bing vin ban theo
hinh thirc Cong Ty truc tiép thuc hién va/hodc st dung dich vu bd phiéu dién tir hodc
hinh thtrc dién t& khac phit hop véi quy dinh vé viée cung cip dich vu bé phiéu dién
tir cia Trung tdm Luu ky Chirng khoan Viét Nam (“VSD”).

Trinh ty, thi tuc léy y kién C4 dong bing vin ban theo hinh thie str dung dich vu bd
phiéu dién tr ctia VSD s& dugc thuc hién theo dung quy dinh ctia VSD.

Thim quyén va thé thic 14y y kién C6 dong bang vin ban do Cong Ty truc tiép thuc
hién duoc thuc hién theo quy dinh sau day:

1. HPQT c6 quyén ldy y kién Cb dong bing vin ban dé thong qua quyét dinh cia
DHDCDP bét ctr lac ndo néu xét thiy cén thiét vi loi ich ctia Cong Ty, ké ca cac trudng
hop quy dinh tai khoan 2 Piéu 147 Luat Doanh nghiép;

2. HDBQT phai chuén bi phiéu le“iy y kién, du thao quyét dinh cia PHPCP va céc tai ligu
giai trinh duy thao quyét dinh. Phiéu 14y y kién kém theo du thao quyét dinh va tai lidu
giai trinh phai dugc giti bang phwong thire bao dam dén duge dia chi ding ky cia timg
Cb dong. HDQT phai dam bao giri, cong bb tai liéu cho cac C§ dong trong mot thai
gian hop 1y dé xem xét bidu quyét va phai giri it nht mudi (10) ngay trude ngay hét
han nhén phiéu 14y y kién. Yéu ciu va cach thirc giri phidu 14y vy kién va tai lidu kém
theo dugc thuc hién theo quy dinh tai khoan 3 Didu 26 Diéu 1¢ nay.

3. Phiéu ldy y kién phai c6 c4c ndi dung cht yéu sau day:

a. Teén, dia chi tru s& chinh, sé va ngay cip gidy ching nhan ding ky doanh nghiép,
noi dang ky kinh doanh cta Coéng Ty;

b. Muc dich lay ¥ kién;

c. Ho, tén, dia chi thudng trq, quéc tich, sb chtirng minh nhén dén, hd chiéu hodc
chirmg thyue ca nhan hop phép khac ciia C6 dong 14 c4 nhén; tén, ma sé doanh
nghiép hodc sb quyét dinh thanh 14p, dia chi tru so chinh ctia C6 dong la t chirc
hodc tén, dia chi thuong tra, quéc tich, sb chirng minh nhén dén, ho chiéu hodc
chimg thue c4 nhan hop phap khac cta dai dién theo ty quyén cia C6 dong 1a tb
chire; s6 lwong ¢b phin cia timg loai va s phiu bidu quyét ciia C dong;

d. Vén dé cin ldy y kién dé thong qua quyét dinh;

e. Phuong 4n biéu quyét bao gdm tan thanh, khong tan thanh va khéng c6 y kién dbi
v6i timg vén dé 13y y kién;

f.  Thoi han phai gii vé Cong Ty phiéu ldy y kién da duoc tra 10i;

g. Ho, tén, chit ky ctia Chu tich HDQT;

4. Cb déng c6 thé g Phiéu liy ¥ kién da tra 101 dén Céng Ty theo mot trong cac hinh
thirc sau day:
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a. Gui thu: Phidu 14y v kién da dwoc tra 101 phai ¢6 chit ky cia C dong 1a c4 nhan,
clia ngudi dai dién theo Gy quyén hodc ngudi dai dién theo phép luat ctia C8 dong
1a t6 chtrc. Phiéu 14y y kién giri v& Cong Ty phai duoc dung trong phong bi dén
kin va khéng ai duge quyén mé trude khi kiém phiéu;

b. Trudng hop giri thy dién tir: Phiéu 1iy y kién giri v& Céng Ty qua thu dién ttr phai
duoc gitt bi mat dén thoi diém kiém phiéu;
Céc phiéu 14y ¥ kién giri v& Cong Ty sau thoi han da xac dinh tai ndi dung phiéu
liy y kién hodc da bi mé trong trudong hop giri thu va bj tiét 16 trong trudng hop
giri thu dién tir 12 khong hop 18. Phiéu 14y y kién khong duoc giri v& duge coi 1a
phiéu khong tham gia biéu quyét.

5. HPQT tb chirc kiém phiéu va 1ap bién ban kiém phiéu dudi sy chimg kién cia C&
d6ng khong nam gitt chirc vu quéan ly Cong Ty. Bién ban kiém phiéu phai ¢6 céc ndi
dung cht yéu sau day:

a. Tén, dia chi try so chinh, s6 va ngay cip gidy chimg nhan ding ky doanh nghiép,
noi ding ky kinh doanh,;

b. Muyc dich va cac vin d& cin liy y kién dé théng qua quyét dinh;

c. S6 CH dong véi tdng sd phiéu bidu quyét da tham gia biéu quyét, trong d6 phan
biét s6 phiéu biéu quyét hop 18, sb biéu quyét khong hop 18 va phuong thirc giri
bidu quyét, kém theo phy luc danh sach Cé dong tham gia biéu quyét;

d. Tbdng sd phiéu tan thanh, khong tan thanh va khéng c6 y kién dbi véi timg van dé;
e. Céac quyét dinh da duoc thong qua va ty 18 biéu quyét thong qua twong tng;

f.  Ho, tén, chit ky cua Chu tich HDQT, Nguai dai di€n theo phap ludt ciia Cong Ty,
ngudi kiém phidu va ctia ngudi giam sat kiém phiéu;
Céc Thanh vién HPQT, nguoi kidm phiéu va ngudi gidm sat kiém phiéu phai lién
d6i chiu trach nhiém v& tinh trung thuc, chinh x4c cia bién ban kiém phiéu; lién
d6i chiu trach nhiém vé cac thiét hai phét sinh tir cac quyét dinh dwoc thong qua
do kiém phiéu khong trung thire, khong chinh xac;

6. Bién ban kiém phiéu va nghi quyét phai duoc cong bd trén Website cia Cong Ty trong
thoi han hai muoi tu (24) gid ké tir ngay két thuc kiém phiéu;

7. Phiéu ly y kién da duoc tra 1o, bién ban kidm phiéu, toan vin Nghi quyét da dugc
thong qua va tai liéu c6 lién quan giri kém theo phiéu iy y kién déu phai duoc luu gitt
tai tru s& chinh ctia Cong Ty;

8. Nghi quyét cia PHPCPD duoc théng qua theo hinh thic 14y ¥ kién Cb dong bang vin
ban khi dugc s6 Cb dbéng dai dién tir nam muoi mdt phin trim (51%) tré 1én tdng sb
cb phan c6 quyén bidu quyét tan thanh. Riéng truong hop 13y ¥ kién DPHPCD bing
van ban dbi véi hop d6ng hodc giao dich theo Khoan 3 Piéu 32 cta Piéu 16 s& duge
chép thuan khi c6 s6 C6 dong dai dién sdu muoi lim phan trim (65%) tdng sé phiéu
bidu quyét con lai ddng y. Nghi quyét cia PHPCD dugc thong qua theo hinh thirc 14y
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y kién Cb dong bing vin ban ¢6 gia tri nhu Nghi quyét dugc théng qua tai cude hop
DHDCD.

Piéu 31. Nghi quyét, Bién ban hop PHPCP

L.

Cudc hop DPHDCD phai duge ghi bién ban va c6 thé ghi 4m hodc ghi va luu gitr dudi
hinh thirc dién tir khac. Bién ban phai 1ap bing tiéng Viét, c6 thé 1ap thém bing tiéng
nude ngodi va ¢6 cac ndi dung chii yéu sau day:

Tén, dia chi try s& chinh, mé s6 doanh nghiép;

Thoi gian va dia diém hop PHPCP;

Chuong trinh hop va ndi dung cude hop;

Ho, tén chu toa va thu ky;

Tom tat didn bién cudc hop va cac ¥ kién phat biéu tai cude hop PHPCP vé timg

vén d& trong chuong trinh hop;

f. S cb dong va tong sb phiéu bibu quyét cia cac c¢b déng du hop, phu luc danh
sach dang ky c¢b dong, dai dién cb déng du hop vé6i s6 ¢d phan va sb phiéu bau
twong ung;

g. Tbng sb phidu biéu quyét d6i véi timg van d& biu quyét, trong d6 ghi rd phwong
thirc biéu quyét, tdng sb phiéu hop 18, khong hop 18, tan thanh, khong tan thanh
va khong c6 y kién; ty 18 trong tng trén tdng sb phiéu biéu quyét cta cd déng du
hop;

h. Céc vin dé da dugc théng qua va ty 16 phiéu biéu quyét thong qua twong tng;

i. Ho, tén va chit ky ctia chu toa va thu ky. Truong hop chil toa, thu ky tir chéi ky

bi€n ban hop thi bién ban nay c6 hiéu luc néu dugc tat ca thanh vién khéc cua

HDQT tham du hop ky va c6 ddy dt ndi dung theo quy dinh tai khoan nay. Bién

ban hop ghi 18 viée cha toa, thu ky tir chdi ky bién ban hop.

oo o

Bién ban hop PHDCD phai dugc 1dp xong va thong qua trude khi két thic cude hop.
Cht toa va thu ky cudc hop hodc ngudi khac ky tén trong bién ban hop phai lién déi
chiu trach nhiém vé tinh trung thye, chinh x4c ctia ndi dung bién ban.

Bién ban dwoc lap bang tiéng Viét va tiéng nudc ngoai ddu c6 hidu luc phap Iy nhu
nhau. Truong hop c6 sy khdc nhau vé ndi dung gitra bién ban bang tiéng Viét va bang
tiéng nuéc ngoai thi ndi dung trong bién ban bang tiéng Viét dwoc 4p dung.

Bién ban hop DPHDCP phai dwoc cong bd trén trang thong tin dién tir cia Cong ty
trong thoi han hai mwoi bén (24) git hodc giri cho tht ca cdc ¢b dong trong thoi han
mudi lam (15) ngay ké tir ngay két thic cude hop; viée giri bién ban kidm phiéu co
thé thay thé bang viéc dang tai 1én trang théng tin dién tir ctia Cong ty.

Nghi quyét, Bién ban hop PHPCP, phu luc danh sach ¢b déng dang ky du hop kém
chir ky ctia ¢b ddng, van ban Gy quyén tham du hop, tit ca céc tai liéu dinh kém Bién
ban (néu c6) va tai liu c6 lién quan kém theo thong bdo mdi hop phai dwgc cong bb
théng tin theo quy dinh phéap luat vé& cong b thong tin trén thi trudng chimg khoén
va phai dugce luu giit tai try s& chinh cia Cong Ty.

Bién ban hop PHPCP, phu luc danh sach ¢b dong diang ky du hop kém chit ky ciia
cb déng, vin ban Gy quyén tham dy hop, nghi quyét da dwoc thong qua va tai lidu ¢6
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lién quan gti kém theo thong bado moi hop phai duge lvu gif tai try sé chinh cua Cong

ty.

Pidu 32. Hop dong, giao dich phii dwge PHPCPD hodc HPQT chip thuin

L.

Hop ddng, giao dich gitta Cong Ty véi cac ddi tugng sau ddy phai duge PHPCD hoic

HPQT chip thuan:

a. Cb dong, nguoi dai dién theo ty quyén cia Co dong s hitu trén mudi phin trim
(10%) tbng sb ¢d phan phd thong ctia Cong Ty va nhiing ngudi c6 lién quan clia
ho;

b. Thanh vién HPQT, Tdng giam ddc (Gidm dbc), ngudi quan 1y khac va ngudi cb
lién quan cta ho ;

¢. Doanh nghiép quy dinh tai Khoan 2 Pidu 164 cta Luat Doanh nghiép.

HDbQT chép thudn cac hop ddng va giao dich quy dinh tai Khoan 1 Diéu nay c6 gia

tri nhé hon ba muoi 1am phén trim (35%) tong gié tri tai san doanh nghiép ghi trong
BCTC gin nhét ctia Coéng Ty. Trudng hop nay, ngudi dai dién Cong Ty ky hop dong
phai thong béo cac Thanh vién HDQT vé céc ddi twong c6 lién quan déi vai hop dong,
giao dich d6; ddng thoi kém theo du thao hop ddng hodc ndi dung chii yéu ciia giao
dich. HbQT quyét dinh viéc chip thuin hop ddng hoic giao dich trong thdi han mudi
1am (15) ngay, ké tir ngay nhan duoc théng bao. Thanh vién c6 1¢i ich lién quan khong
c¢6 quyén biéu quyét;

3. DHDCD chip thusn hop ddng, giao dich sau day:

a. cac hop ddng va giao dich khac, trlr trudng hop quy dinh tai Khoan 2 Piédu nay;

b. hop ddng, giao dich vay, cho vay, ban tai san ¢ gi4 tri 1én hon mudi phan trim

(10%) tdng gia tri tai san cia Coéng Ty ghi trong bdo céo tai chinh gin nhit gitra
Cong Ty va C6 dong sé hitu tir ndm muoi mbt phan trim (51%) téng sb ¢b phan
c¢6 quyén biéu quyét tr¢ 1én hodc ngudi c6 lién quan ciia C6 dong do.

cap cac khoan vay hodc bao lanh cho thanh vién Hoi dong quan tri, Tong giam
doc (Gidm doc), nguoi quan ly khac khong phai 1a c¢d déng va nhitng ca nhén, to
chirc ¢6 lién quan cda cdc doi tugng nay;

Trudng hop cip cac khoan vay hozc bao lanh cho t6 chirc ¢6 lién quan ctia thanh
vién Hoi ddng quén tri, Téng gidm dbc (Giam dbc), ngudi quan ly khac ma Cong
Ty va td chitc d6 14 cac cbng ty trong cling tAp doan hodc cic cdng ty hoat dong
theo nhom cdng ty, bao gdm cdng ty me - cdng ty con, tip doan kinh té, Pai hoi
dbng cb dong hoac Hoi ddng quan trj thong qua theo quy dinh tai Didu 18;

giao dich c¢6 gia tri tir 35% trd 1én hodc giao dich din dén téng gia tri giao dich
phat sinh trong vong 12 thang ké tir ngay thyre hién giao dich déu tién c6 gid tri tir
35% trd 1én téng gid tri tai san ghi trén béo cdo tai chinh gén nhit voi mot trong
cac ddi trong sau:

- Thanh vién H6i dong quan tri, Tong giam doc (Giam doc), nguoi quan ly khac
va nguoi cb lién quan clia cic doi tugng nay;
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- Cb dbng, ngudi dai dién Gy quyén ctia C dong s hitu trén 10% tdng vén cb
phan phd théng ctia Cong Ty va nhitng ngudi ¢6 lién quan cta ho;

- Doanh nghiép c6 lién quan dén cac dbi twong quy dinh tai khoan 2 Diéu 164
Luét Doanh nghiép;

e. Hop ddng, giao dich vay, ban tai san c¢6 gi tri [6n hon 10% tong gia tri tai san ghi
trén bao c4o tai chinh gn nhét gitra Cong Ty va Cb dong s& hiru tir 51% tdng sb
c¢b phan c6 quyén bidu quyét tré [én hodic ngudi ¢6 lién quan cia Co dong do.

Trudng hop nay, ngudi dai dién Cong Ty ky hop ddng phai thong bao HPQT vé céac
d6i twong c6 lién quan dbi véi hop ddng, giao dich d6; ddng thoi kém theo du thao
hop ddng hodc ndi dung chit yéu cta giao dich. HDQT trinh dy théo hop ddng hoic
giai trinh v& ndi dung cha yéu cta giao dich tai cudc hop PHDCD hoic léy y kién C
d6ng bang vin ban. Trong trudng hop nay, C6 déng c6 lién quan khong c6 quyén biéu
quyét; hop ddng hodc giao dich dugc chip thuan khi ¢6 s6 Cé dong dai dién sau mwoi
lam phan tram (65%) téng s6 phiéu biéu quyét con lai ddng y;

Hop ddng, giao dich bi v6 hiéu va xir ly theo quy dinh ctia phap luét khi duge giao két
hodc thuc hién ma chua dugce chép thuan theo quy dinh tai Khoan 2 va Khoan 3 DPiéu
nay, giy thiét hai cho Céng Ty. Ngudi ky hop ddng, C6 dong, Thanh vién HDQT
hodc TGD c6 lién quan phai lién d¢i bdi thudng thiét hai phat sinh, hoan tra cho Cong
Ty céc khoan loi thu duge tir viée thue hién hop ddng, giao dich do.

Cong ty phai cong khai hop ddng, giao dich ¢6 lién quan theo quy dinh ctia phap luét
c6 lién quan.

Piéu 33. Yéu ciu hity b6 nghi quyét cia PHPCP

Trong thdi han chin muoi (90) ngdy, ké tir ngay nhan dwoc nghi quyét hoic bién ban
hop PHPCP hoic bién ban két qua kiém phiéu 14y vy kién PHDCD, Cb dong hoic
nhém Cb doéng quy dinh tai Khoan 4 Didu 20 cta Diéu 18 nay c6 quyén yéu ciu Toa
&n hodc Trong tai xem xét, hity bo nghi quyét hodic mot phin ndi dung nghi quyét cia
DHDCD trong céc truong hop sau day:

Trinh ty va thu tuc tri€u tdp hop va ra nghi quyét cua PHDCD khdng thuc hién ding
theo quy dinh ctia Luat Doanh nghiép va Biéu 18, trir trudng hop quy dinh tai Khoan
7 Piéu 26 cua Diéu 1¢;

2. Nbi dung nghi quyét vi pham phép ludt hoic Pidu 1&.

CHUONG VII
HOI PONG QUAN TRI

Diéu 34. Ung cit, dé cir Thanh vién HPQT

L.

Trudng hop d3 x4c dinh dugc trude tmg vién, théng tin lién quan dén cac tng vién
HPQT duge dua vao tai lidu hop PHPCD va cong bd tbi thidu mudi (10) ngay trude
ngay khai mac cudc hop PHPCD trén trang thong tin dién ti ctia Cong Ty dé C6 dong
c6 thé tim hidu v& céc (mg vién nay trude khi bé phiéu. Ung vién HPQT phai ¢6 cam
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két bang vin ban vé tinh trung thyc, chinh xac va hop ly ciia cdc thong tin c4 nhén
duogc cong bb va phai cam két thuc hién nhiém vy mot cach trung thuc néu dugc bau
1am Thanh vién HDQT. Théng tin lién quan dén Gng vién HPQT dugc cong bb bao
gdm cic ndi dung tbi thidu sau day:

a. Ho tén, ngay, thang, ndm sinh;
b. Trinh d chuyén moén va hoc vén;
c. Qua trinh cdng téc;

d. Céc cong ty ma tmg vién dang ndm gitr chirc vu Thanh vién HPQT va céc chirc
danh quan ly khéc;

e. Béo cdo danh gia v& déng gop cha tmg vién cho Cong Ty, trong trudng hop tng
vién do6 hién dang la Thanh vién HDPQT cua Cong Ty;

f.  Céc loi ich c6 lién quan téi Cong Ty (néu co);
g. Ho, tén ctia Cé dong hodc nhém CH dong dé cir tmg vién d6 (néu cb);
i.  Céc thong tin khéac (néu cb).

Cb ddng hodic nhém C8 ddng s¢ hitu tir mudi phén tram (10%) téng sb ¢d phan phd
thong tré 1én c6 quyén dé ctr tng cir vién HPQT theo quy dinh ctia Luét Doanh nghiép
va Diéu 1é.

Trudng hop sb lwong cac tng vién HPQT thong qua dé ctr va Gng ¢t van khong da
s6 luong cin thiét, HDQT duong nhiém c6 thé dé cir thém tmg cir vién hodc td chirc
dé ctr theo co ché dugc Cong Ty quy dinh tai Quy ché ndi bd vé& quan tri Cong ty cia
Cong Ty. Co ché @ ctr hay cach thie HDQT dwong nhiém dé ¢l tmg ot vién HDQT
phai dwoc cong bd rd rang va phai duge PHDCP thong qua trude khi tién hanh dé
ctlr;

Thanh vién HPQT phai d4p tmg cic tiéu chuin va diéu kién theo quy dinh tai khoan
1, khoan 2 Piéu 155 Luat doanh nghiép va Quy ché ndi bd vé quan tri Cong ty;
Trinh ty, thd tuc biu ci HDQT dugc thyc hién theo quy dinh tai Quy ché ndi bo vé
quan tri Cong ty;

Diéu 35. Thanh phén va nhiém ky ciia Thanh vién HPQT

1.

2.

S6 lwong Thanh vién HDQT it nhit 1a ba (03) ngudi va nhidu nhét 12 mudi mot (11)
nguoi.

Nhiém ky ctia Thanh vién HDQT khéng qua nam (05) ndm; Thanh vién HDQT c6 thé
duge bau lai v6i sb nhiém ky khong han ché. Mot ¢4 nhan chi duge biu [am thanh
vién doc 14p HDQT khong quéa 02 nhiém ky lién tuc. Trudng hop tit ca thanh vién
HDQT cung két thic nhiém ky thi cac thanh vién d6 tiép tuc 14 thanh vién HPQT cho
dén khi c6 thanh vién méi dugc bau thay thé va tiép quan cong viéc. Néu mot Thanh
vién cuia HDQT khong hoan thanh cong vi€c ctia minh vi mét ly do ddc biét, thi HbDQT
c6 thé bao cdo van d& do tai ky hop PHDCD ké tiép dé théng béo va thay thé.

Co chu HPQT phai dam bao tbi thiéu 1/3 tdng sb Thanh vién HPQT 14 thanh vién
khong didu hanh. Céng Ty han ché t6i da Thanh vién HPQT kiém nhiém chirc danh

35




Piéu 18 Cong ty C6 phin Tap doan Nova Consumer

diéu hanh cta Cong Ty d& dam bao tinh doc 1ap cia HDQT. Tdng sb thanh vién doc

1ap HPQT phai dam bao quy dinh sau:

a. C6 tbi thiéu 01 thanh vién doc lap trong trrdng hop cbng ty c6 sd thanh vién
HDQT tir 03 dén 05 thanh vién;

b. C6 ti thiéu 02 thanh vién doc l4p trong trudng hop cong ty c6 sb thanh vién
HDQT tir 06 dén 08 thanh vién;

c. C6 tbi thiéu 03 thanh vién doc lap trong trudng hop cong ty c6 s thanh vién
HDQT tir 09 dén 11 thanh vién.

Thanh vién HPQT khong con tu cach thanh vién HPQT trong trudng hop bi PHDBCD

mién nhiém, bai nhiém, thay thé theo quy dinh tai Diéu 160 Luat Doanh nghiép.

Viéc bd nhiém cac Thanh vién HPQT phai duge cong bb thong tin theo cac quy dinh

ctia phap luat v& chimg khoan va thi truong chimg khoan.

6. Thanh vién HDQT khong nhét thiét phai 13 C6 dong cia Cong Ty.
Piéu 36. Quyen han va nghia vu ciia HPQT

1.

HDQT la co quan quén ly Cong Ty, c6 toan quyén nhan danh Céng Ty d& quyét dinh,
thue hién cac quyén va nghia vu ctia Cong Ty khong thudc thdm quyén cia PHDCD
hodc/va quyét dinh céc cong viée khi duge PHDCPD giao;

Quyén han va nghia vu cia HDQT do phép luat, Didu 18 Céng Ty, Quy ché ndi b vé
quén tri Cong ty va nghi quyét cia PHDPCD quy dinh. Cu thé HPQT c6 cic quyén va
nghia vu sau day:

a. Quyét dinh chién lwgc ciia Cong Ty, ké hoach phét trién trung han ciia Céng Ty;
giam sat viéc thyc hién ké hoach phat trién, ké hoach phat trién ngén han va dai
han va ké hoach kinh doanh hang nim ctia Cong Ty;

b. Phé duyét viéc diu chinh, thay ddi ké hoach kinh doanh hang nim cta Cong Ty
trén co s duge PHDCD 1y quyén khi xét thiy sy diu chinh nay 14 phit hop véi
chién luogc va ké hoach phat trién d3 duoc DPHPCP phé chuén;

c. Giam sat dbi voi hoat dong didu hanh cia TGP, nhitng Ngudi quan 1y khac ciia
Cong Ty d& dam bao tinh tudn thu cac quyét dinh do PHPCH/HPQT dé ra va
dam bao tinh hiéu qua v& hoat déng kinh doanh, phét trién t6 chirc. Viéc giam st
cua HPQT duogc thue hién trudce, trong va sau qué trinh trién khai thuc hién cia
TGD thong qua co ché bio céo. Co ché béo ctia TGP dbi véi HPQT duge quy
dinh trong Quy ché nodi bd v& quén tri Cong ty ctia Cong Ty;

d. Kién nghij loai c0 phan va tong so c0 phan dugc quyen chao ban cua ting loai;

e. Quyét dinh ban ¢ phin chua ban trong pham vi s6 ¢b phin duge quyén chao ban
ctia tirng loai; quyét dinh huy dong thém vén theo hinh thirc khac;

f.  Quyét dinh gid ban cd phén, phwong 4n phat hanh trai phiéu, loai trai phiéu, téng
gi tri trai phidu va thoi didm phat hanh trai phiéu cia Cong Ty, bao gbm ca trai
phiéu phat hanh ra thi truong qude té;
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g. Quyét dinh mua lai c6 phan theo quy dinh tai Khoan 1 va Khoan 2 Diéu 133 cta
Luat Doanh nghiép;

h. Quyét dinh phwong 4n ddu tu va dy an diu tu trong thdm quyén va giéi han theo
quy dinh cta phap luat;

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

j.  Thong qua hop déng mua, ban, vay, cho vay va hop ddng khac ctia Céng Ty, trir
truomg hop HPQT phén quyén cho TGP (nhung khéng duoc bang hodc 1én hon
35% tong gia tri tai san ciia Cong Ty duoc ghi trong BCTC gén nhat) tuy theo hoat
dong kinh doanh ctia Céng Ty vao timg thoi diém. Quy dinh nay khéng ap dung
d6i v6i hop ddng va giao dich quy dinh tai diém m Khoan 2 Piéu 23, Khoan 1 va
Khoan 3 Piéu 32 ctia Diéu 18;

k. BAu, mién nhiém, bai nhiém Chu tich HDQT;

I.  Bb nhiém, mién nhiém, quyét dinh viéc ky hop ddng, chidm dat hop ddng; quyét
dinh tién lvong va quyén loi khac dbi voi TGP, cac PTGD, Giam dbc Khéi tai
chinh — K& toan (hodc Gidm dbc tai chinh), Ké toan trudng; cti/bai nhiém ngudi
dai dién theo Gy quyén tham gia Hoi ddng Thanh vién hoic PHPCP & Cong Ty
khac va quyét dinh mirc thu lao va quyén loi khac cia nhitng ngudi do;

m. Puaray kién dbi v6i bao cao ctia TGP vé ké hoach (bao gdm ké hoach didu chinh)
thué tuyén, b nhiém, mién nhiém céc chirc danh ngudi didu hanh cua Cong Ty
thudc thim quyén ctia TGD;

n. C6y kién vé pham vi quan 1y, didu hanh va phén cong cong viée gitra cac Thanh
vién Nguoi diéu hanh ctia Cong Ty trén co sd béo céo ciia TGD dbi v6i nhitng
cdng viée phat sinh ngoai ké hoach;

0. Quyét dinh co cdu td chirc, Quy ché nodi bd vé quan tri Cong ty; thanh lap, sap
nhap, chia tach, hgp nhét, chuyén ddi loai hinh va giai thé Cong Ty con; thanh 14p,
chdm dat hoat dong cta Chi nhanh, Vian phong dai dién; viée gép vdn, mua cb
phan, phin vén gop ctia doanh nghiép khac hodic ban ¢b phin, phin vén gop tai
doanh nghi€p khéc;

p. Quyét dinh gia hoic td chic dinh gia céc tai san gop vao Cong Ty khéng phai
bang tién lién quan dén viéc phét hanh ¢b phin hodc trai phiéu ciia Cong Ty, bao
gdm nhung khong giéi han vang, quyén st dung dét, quyén sé hitu tri tué, cong
nghé va bi quyét céng nghé va cac tai san hop phap khéc;

q. Duyét chuong trinh, ndi dung tai liéu phuc vu hop PHDPCD, tri€u tdp hop PHDCDH
hoc 14y y kién & DPHDCD thong qua quyét dinh;

r. Trinh bao cdo tai chinh hang nam lén PHDCD;

s.  Kién nghi mitrc ¢ tirc duge tra; quyét dinh thoi han va thii tuc tra ¢b tire hodc xtt
Iy 18 phét sinh trong qua trinh kinh doanh;

t. Kién nghi viéc tb chirc lai, giai thé, yéu ciu pha san Céng Ty;
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10.

11.

u. Giai quyét cac khiéu nai ctia Cong Ty dbi voi nhitng ngudi diéu hanh cia Cong
Ty cfing nhu quyét dinh lya chon dai dién cta Céong Ty dé giai quyét cac vin dé
lién quan dén tha tuc phap 1y d6i v6i ngudi diu hanh do;

v. Béo cdo DPHPCP viéc HPQT bd nhiém TGD;

w. Quyén va nghia vu khic theo quy dinh cta phap luat, Didu 1¢ nay, Quy ché ndi bd
vé quan tri Cong ty va quyét dinh cia PHPCD.

HDQT phai bao cao DPHPCP vé hoat dong cua minh, cu thé 13 vé vigéc giam sat cua
HPQT ddi véi nhimg Ngudi quan 1y khac cia Cong Ty trong ndm tai chinh;

HDQT c6 thé 4y quyén cho TGP, cic PTGD va nhitng ngudi diéu hanh khac cia
Cong Ty dai dién xit ly cong viéc thay mét cho Cong Ty;

Thanh vién HDQT (khong tinh cic dai dién theo iy quyén thay thé) dwoc nhén thi
lao cho cdng viéc clia minh dudi tu cdch 1a Thanh vien HPQT. Tng mirc thi lao cho
HDQT s& do PHPCP quyét dinh. Khoan thi lao nay s& duge chia cho céc Thanh vién
HDQT theo théa thuén trong HDQT hodc chia déu trong trudng hop khong théa thuin
duoc;

Cong ty c6 quyén tra thi lao, thuéng cho Thanh vién HPQT theo két qué va hiéu qua
kinh doanh.

Thanh vién HDQT dugc hudng thu lao cong viée va thudng. Thi lao cong viée dugce
tinh theo sb ngay cong cén thiét hoan thanh nhiém vu cia Thanh vién HDQT va muc
thi lao mdi ngay. H6i ddng quan tri du tinh muc thy lao cho tung thanh vién theo
nguyén tic nhat tri. Téng mirc thii lao va thudng ctia Hoi ddng quan tri do PHPCD
quyét dinh tai cudc hop thudng nién.

Thti lao ctia Thanh vién HDQT dugc tinh vao chi phi kinh doanh ctia Cong Ty theo
quy dinh ctia phap lust vé Thué thu nhap doanh nghiép va phai duoc thé hién thanh
muc riéng trong BCTC hang ndm cta Cong Ty, phai bdo cao PHDCD tai cude hop
thuong nién;

Thanh vién HPQT ndm gitr chirc vu didu hanh hodic Thanh vién HDQT lam viéc tai
cac Tiéu ban cta HDQT, hodc thuc hién nhitng cong viéc khac ma theo quan diém
ctia HDQT 14 ndm ngoai pham vi nhiém vy théng thudng ctia mot Thanh vién HDQT,
c6 thé duge tra thém tién thu lao dudi dang mot khoan tién cong tron goi theo tling
l4n, luong, hoa héng, phén tram lgi nhuén, hodc dudi hinh thic khac theo quyét dinh
cua HbQT;

Thanh vién HPQT cé6 quyén dugc thanh todn tit ca cac chi phi di lai, &n, & va cac
khoan chi phi hgp ly khac ma ho da phai chi tra khi thuc hién trach nhiém Thanh vién
HPQT ciaa minh, bao gdm ca céc chi phi phat sinh trong viéc t&i tham du cac cude
hop ctia HPQT, hoic cac Tiéu ban cia HPQT hodc PHDCD.

Thanh vién HPQT c6 thé dugc Coéng Ty mua bao hiém trach nhiém sau khi c6 sy
chip thuan ctia PHPCP. Bao hiém nay khéng bao gdm bao hiém cho nhiing trach
nhiém ctia thanh vién HPQT lién quan dén viée vi pham phap luat va Piéu 18 Cong
Ty.
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Piéu 37. Chi tich HPQT

1.

HDQT bau mot Thanh vién ctia HPQT 1am Chu tich. Chu tich HPQT khéng kiém
nhiém chic danh TGD;

Chu tich HPQT ¢6 céc quyén va nghia vu sau day:
a. Lap chuong trinh, ké hoach hoat dong ctia HDQT;

b. Chuén bi chuong trinh, ndi dung, tai li€éu phuc vu cudc hop; tri€u tdp va chil toa
cudc hop HDQT;

Tb chirc viée thong qua Nghi quyét cia HDQT;

e

o

Giam sat qua trinh td chirc thyc hién cac Nghi quyét cia HDQT;
Chu toa cudc hop BPHDCD, cude hop HDQT;

f.  Phan cong, phan nhiém cho cic Thanh vién HPQT; trong truong hop can thiét,
phén cong, phan nhiém cho céc Thanh vién cac Tidu ban tham muu va hd trg cho
HDQT;

g. Chi dao thuc hién céc chirc ning, nhiém vu khéc thudc thdm quyén cia HDQT;
h. Ky hop ddng lao dong véi TGP trén co s Gy quyén ctia HDQT;

i. Quyén va nghia vu khéc theo quy dinh ctia phap luét, Diéu 1, Quy ché noi bd vé
quan tri Cong ty va cac quy ché ndi bd khac ctia Cong Ty.

Truomg hop Chi tich HPQT véng mit hodc khong thé thyc hién duge nhiém vu ca
minh thi iy quyén bing vin ban cho mét Thanh vién khéac thuc hién cic quyén va
nghia vu ctia Cha tich HPQT. Trudng hop khong c6 ngudi duoc ty quyén thi cac
Thanh vién con lai bAu mot ngudi trong s cac Thanh vién tam thoi gift chirc Chd tich
HDQT theo nguyén téc da sd (hon 1/2) thanh vién con lai tan thanh cho dén khi c6
quyét dinh m&i cia HDQT;

Cht tich HPQT phai c6 trach nhi€ém dam bao viéc HPQT gtri BCTC nam, bdo cdo
hoat dong ctia Cong Ty, bo céo kiém toan va bao cdo kiém tra cia HPQT cho cac
C6 dong tai PHDCD;

Trudng hop Chu tich HPQT tir chitc hodic bi mién nhiém, bii nhiém, HDQT phai bau
ngudi thay thé trong thoi han mudi (10) ngay ké tir ngay Cha tich HPQT tir chire hodc
bi mién nhiém, bai nhiém.

Piéu 38. Cac cudc hop ciia HDQT

1.

Trudong hgp HDQT biu Chu tich thi cudce hop dau tién cta nhiém ky HPQT dé bau
Cht tich va ra cac quyét dinh khac thude thdm quyén phai dugc tién hanh trong thoi
han bay (07) ngay lam viée, ké tir ngay két thuc biu cr HPQT nhiém ky d6. Cude
hop nay do Thanh vién c6 sé phidu bau cao nhét tridu tap. Trudng hop c6 nhiéu hon
mdt (01) Thanh vién c6 s6 phiéu bau cao nhit ngang nhau thi cac Thanh vién bdu mot
(01) ngudi trong s6 ho triéu tap hop HPQT theo nguyén tic da sb (hon 1/2);

HDQT phai hop it nhat mbi quy 01 14n va c6 thé hop bit thuong. Trong cac cude hop
thuong ky, Chi tich HDQT phai tri€u tap cac cudc hop HPQT thuong ky, 18p chuong
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trinh nghi sy, thoi gian va dia diém hop it nhét ba (03) ngay lam viéc true ngay hop
du kién. Chii tich HDQT c¢6 thé triéu tp hop bét ky khi nao thdy cin thiét, nhung it
nhit 14 mdi quy phai hop mot (01) lan;

3. Chu tich HPQT phai triéu tdp hop HPQT khi c6 mét trong cac trudng hgp sau day:
a. Co dé nghi ctia Thanh vién doc 1ap HDQT;
b. C6 dé nghi ctia TGP hoic it nh4t nam (05) Ngudi quan ly khac;
c. C6 d& nghi ctia da s (hon 1/2) Thanh vién Ban TGD theo quy dinh cta phap luat;
d. Co d& nghi ctia it nhét hai (02) Thanh vién HPQT;

Pé nghi phai dwoc 14p thanh vin ban, trong d6 néu rd muc dich, van dé cin théo
luan va quyét dinh thudc thdm quyén ctia HDQT.

4. Dé nghi quy dinh tai khoan 3 Didu nay phai dwoc 1ap thanh van ban, trong d6 néu rd
muc dich, vin d& cén théo ludn va quyét dinh thudc thdm quyén ctia HDQT.

5. Chu tich HDQT phai triéu tip hop HPQT trong thdi han bay (07) ngay lam viéc ké tir
ngay nhéan duge d nghi quy dinh tai khoan 3 Diéu nay. Truong hop Cha tich HDQT
khéng chip nhan triu tip hop theo d& nghi thi Cha tich phai chiu trach nhiém v&
nhitng thiét hai xay ra di vai Cong Ty va nhiing ngudi dé nghi td chire cude hop dugc
d& cap dén & Khoan 3 Piéu nay c6 thé tw minh triéu tp hop HPQT;

6. Céc cudc hop HDQT dugc tién hanh & dia chi da dang ky cta Cong Ty hodc nhitng
dia chi khic & Viét Nam hodc & nuée ngoai theo quyét dinh ctia Cha tich HPQT. Chu
tich HPQT ho#c nguoi triéu tap hop HDQT phéi gtri thong bio mdi hop chim nhét 13
ba (03) ngay lam viéc truée ngay hop. Thong bao hop HPQT phai duge 1am bang vin
ban tiéng Viét va phai théng bao ddy du chuong trinh, thdi gian, dia diém hop, kém
theo nhitng tai liéu can thiét vé nhitng vAn d& dugc ban bac va biéu quyét tai cude hop
HPQT va céc phiéu bau cho Thanh vién HDQT. Théng bio mdi hop duge giti bing
buu dién, thu dién ti hodc phwong tién khac, nhung phai bao dam dén duoc dia chi
cta tung Thanh vién HDQT dugc déng ky tai Cong Ty;

7. Céc cude hop ctia HPQT duoe tién hanh khi 6 it nhit ba phin tu (3/4) tdng sb Thanh
vién HDQT tham dy ho#c thong qua ngudi dai dién (ngudi duoc Gy quyén). Thanh
vién HPQT dugce quyén ty quyén cho ngudi khac tham du hop néu duge da sé (hon
1/2) Thanh vién HPQT chip thuin;

Truong hop khong di sé Thanh vién du hop theo quy dinh, cude hop phai duge triéu
tap lai trong thdi han bay (07) ngay ké tir ngay dy dinh hop lan thtr nhét (01). Cude
hop triéu tap lai duoc tién hanh néu ¢6 hon mot nta (1/2) sb6 Thanh vién HPQT du
hop;

Cudc hop HPQT cé thé duoc tién hanh sém hon thoi han bao trude duge quy dinh tai
Khoan 2 Piéu nay trong cic trudng hop sau:

a. Céc Thanh vién HDQT d8u c6 thé tham dy tryc tiép hodc tham di thong qua hinh
thirc hdi nghi truc tuyén; hoac
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b.

Thanh vién khong thé tham du cudc hop HPQT di giri vin ban biéu quyét thong
qua hinh thirc giri thu, thu dién tir hodc y kién biéu quyét bang thu dién tir nhdm
bidu quyét ddi v6i van dé can HPQT thong qua va tit ca cac Thanh vién HPQT
con lai déu co thé tham dy hop truc tiép hodc tham du théng qua hinh thirc hdi
nghi tryc tuyén.

8. Thanh vién HPQT duge xem 13 tham du va bidu quyét tai cac cudc hop HPQT trong
cac truong hop sau day:

a.
b.

C.

Tham dy va biéu quyét truc tiép tai cudc hop;

Uy quyén cho ngudi khac tham dy hop tai Khoan 7 Diéu nay;

Giri phidu bidu quyét thong qua thu, thu dién tir; giri y kién bidu quyét théng qua
thu dién ti;

Tham du va biéu quyét thong qua hdi nghi truc tuyén hodc hinh thirc tuong tu
khéc.

9. Trong trudng hgp cude hop cia HDQT td chirc theo hinh thirc hoi nghi truc tuyén
gifta cac Thanh vién ctia HPQT, tit ¢4 hodc mot sb Thanh vién dang & nhiing dia diém
khéc nhau tham gia hop déu c6 thé:

a.

b.

Nghe timg Thanh vién HPQT khac ciing tham gia phat biéu trong cudc hop;

Phét bidu voi tit ca cac Thanh vién tham du khac mot cach ddng thoi. Viée thao
ludn gitta cdc Thanh vién c6 thé thuc hién mdt cach true tiép qua dién thoai hodc
bang phuong tién lién lac thong tin khac hoidc két hop cac phirong thirc nay. Thanh
vién HDQT tham gia cudc hop nhu viy duoc coi 1a “cd mit” tai cude hop do. Dia
diém cudc hop duge t6 chirc theo quy dinh nay 1a dia diém ma c6 dong nhit Thanh
vién HDQT, hoic 12 dia diém ¢6 mit Chu toa cude hop.

10. Bidu quyét:

a.

Trlr quy dinh tai DPiém b Khoan nay, mbi Thanh vién HPQT hoic ngudi duge Gy
quyén tham dy tai cudc hop HPQT s& c¢6 mdt (01) phidu biéu quyét va c6 quyén
bidu quyét nhu nhau. Viée bidu quyét c6 thé thuc hién thong qua hinh thirc gio
tay, sir dung thé bidu quyét hodic glri vin ban bidu quyét;

Thanh vién HPQT khong dugc biéu quyét vé cac hop déng, cac giao dich hoédc dé
xuét ma Thanh vién dé hodc ngudi ¢ lién quan ctia Thanh vién d6 c6 loi ich va
loi ich d6 mau thun hodc c6 thé mau thuln vdi loi ich cta Cong Ty. Thanh vién
HDQT s€& khong duge tinh vao sb lugng dai biéu tbi thiéu cin thiét c6 mat dé c6
thé t6 chirc mdt cude hop HPQT v& nhiing quyét dinh ma Thanh vién d6 khong
¢6 quyén biéu quyét;

Theo quy dinh tai Piém d Khoan nay, khi c6 van d& phat sinh trong mot cude hop
ctia HDQT lién quan dén loi ich cta Thanh vién HPQT hoic lién quan dén quyén
biéu quyét mot Thanh vién ma nhing vin dé d6 khong dwoc giai quyét bang viée
tur nguyén tir bé quyén biéu quyét ctia Thanh vién HPQT ¢6 lién quan, nhiing van
dé phat sinh d6 duge chuyén téi cho Chii toa cude hop quyét dinh. Phan quyét cia
Chl toa lién quan dén van dé nay c6 gi4 tri 12 quyét dinh cudi cling trir trudng hop
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11.

12.

13.

14.

15.

tinh chit hodc pham vi loi ich ciia Thanh vién HPQT lién quan chua dugc cong
b day du;

d. Thanh vién HDQT hudéng loi tir mét hop ddng dwoc quy dinh tai Piém e Khoan 3

Didu 50 ctia Pidu 18 dugc coi 14 ¢6 loi ich déng ké trong hop ddng do;

e. Thanh vién HPQT c6 thé giri phiéu biéu quyét dén cudc hop thong qua thu, thur

dién tir. Trudng hop gl phiéu biéu quyét dén cude hop thong qua thu, phiéu bidu
quyét phai dung trong phong bi kin va phai dugc chuyén dén Chu tich HDQT
chim nhit mét (01) gior trude khi khai mac. Phiéu biéu quyét chi dwoc mé trude
su chtng kién cua tit ca nguoi du hop.

Thanh vién HPQT truc tiép hodc gian tiép duge hudng loi tir mot hop ddng hodc giao
dich di dugc ky két hodc dang dy kién ky két voi Cong Ty va biét ban than minh 1a
ngudi c6 loi ich trong d6, c6 trach nhiém cong khai ban chét, ndi dung cua quyén loi
d6 trong cudc hop ma HPQT 1an dau tién xem xét van dé ky két hop ddng hoic giao
dich nay. Truong hop mdt Thanh vién HPQT khéng biét ban than va ngudi c6 lién
quan c6 loi ich vao thoi diém hop ddng, giao dich duge ky véi Cong Ty, Thanh vién
HDQT nay phai cong khai céc 1¢i ich lién quan tai cudc hop d4u tién caa HPQT duge
t6 chirc sau khi Thanh vién nay biét ring minh c6 loi ich hodc s& ¢6 1o ich trong giao
dich hosc hop ddng lién quan;

HDPQT théng qua cac quyét dinh va ra Nghi quyét trén co s& ¥ kién tan thanh cia da
s6 (hon 1/2) Thanh vién HPQT c6 mit. Truong hop sd phiéu tan thanh va phan dbi
ngang biang nhau, phiéu biéu quyét ciia Chii tich HDQT s& 14 phiéu quyét dinh;

Cac quyét dinh dwgc thong qua trong cude hop qua dién thoai duge t chirc va tién
hanh m6t cach hop thirc, ¢6 hiéu luc ngay khi két thiic cude hop nhung phai dugc
khing dinh bing cac chir ky trong bién ban ctia tit cd Thanh vién HPQT tham du
cudc hop nay;

Nghi quyét theo hinh thirc 14y y kién bang van ban phai dwoc thong qua trén co sé y
kién tan thanh ctia da s& (hon 1/2) Thanh vién HDQT c6 quyén biéu quyét. Nghi quyét
nay c6 hidu luc va gia tri nhu Nghi quyét duge cac Thanh vién HDQT théng qua tai
cudc hop duogce tridu tap va td chirc theo quy dinh tai Didu 18 va Quy ché ndi bd vé
quéan tri Cong ty;

Ngudi phu trach quéan trj Cong Ty c¢6 trach nhiém chuyén bién ban hop HPQT cho
céc Thanh vién va bién ban 1a bang ching xac thuc vé cong viée da dugc tién hanh
trong cac cude hop dé trir khi c6 y kién phan dbi v& noi dung bién ban trong thoi han
mudi (10) ngay ké tir khi chuyén di. Bién ban hop HPQT duoc lap bang tiéng Viét va
phai ¢6 Ho, tén, chit ky chi toa va ngudi ghi bién ban hoic chit ky cta tit ca céc
Thanh vién HPQT tham dy cudc hop hodic bién ban duge 1ap thanh nhidu ban va mbi
bién ban co chit ky ctia it nhat mdt (01) Thanh vién HPQT tham gia cudc hop.

Piéu 39. Cac Tiéu ban cia HPQT

1.

HDQT c6 thé thanh lap Tiéu ban truc thude dé phu trach vé& chinh sach phat trién,
nhan sy, lvong thudng, kiém toan ndi b, quan 1y rui ro, hd trg hoat dong ctia HPQT
trong cac pham vi hoat dong cu thé khi thuc thi quyén va trach nhiém ctia HDQT;
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HPQT c6 thé thanh 1ap cac Tiéu ban dic biét khac khi c6 nghi quyét chip thuan cta
DHDCD hoic dugc PHDCP Uy quyén;

S6 luong Thanh vién cta Tiéu ban do HPQT quyét dinh, nhung c6 it nhét ba (03)
ngudi bao gdbm Thanh vién ctia HDQT va Thanh vién bén ngoai. Thanh vién doc 14p
HDQT giit chire Chu tich UBKT, thanh vién doc 1ap HPQT hodc thanh vién HDQT
khong diéu hanh git chirc Truong Tiéu ban nhan sy, Tidu ban lwrong thudng va Tidu
ban Quan ly rti ro;

C6 thé bd sung thém nhiing ngudi khong phai 1a Thanh vién HPQT vao céc Tiéu ban
néu trén. Trlr tredng hop phép ludt cé quy dinh khéc, co cdu thanh vién céc Tiéu ban
phai bao dam c6 it nhét 01 thanh vién HPQT;

Tiéu chuin ddi v&i Trudng cac Tiéu ban va Thanh vién trong cdc Tidu ban duoc quy
dinh trong Quy ché noi bd vé quan tri Cong ty;

HPQT quy dinh chi tiét v& viéc thanh 1ap, quyén va trach nhiém, t6 chtrc hoat dong
va thuc hién b4o céo ctia cic Tiéu ban néu trén;

Hoat dong caa Tiéu ban phai tuan thi theo quy dinh ctia phap lut, Piéu 18 Cong Ty
va Quy ché ndi bd v& quéan tri Cong ty. Nghi quyét ctia Tiéu ban chi c6 hiéu luc khi
c6 da sb (hon 1/2) Thanh vién tham dv va biéu quyét thong qua tai cudc hop cta Tidu
ban.

Piéu 40. Uy ban Kiém toin

1.

UBKT tryc thue HDQT. UBKT bao gdm tbi thiéu hai (02) Thanh vién dugc HDQT
bd nhiém. Tiéu chuin d6i voi Chit tich UBKT va cac Thanh vién trong UBKT dugc
quy dinh trong Diéu 1& nay va Quy ché noi bd v& quan tri Cong ty;

Bén canh cac quyén va nghia vu khac duoc quy dinh trong Diéu 18 nay, UBKT thuc
hién quyén va trach nhiém ctia minh nham trg gitp HPQT trong viée :

a. Khi c6 yéu cau ctia Cd dong hoic nhém CH dong duge quy dinh tai Khoan 3 va
Khoén 4 Pidu 20 cta Diéu 1é ndy, thyc hién va tién hanh kiém tra trong thoi han
bay (07) ngay lam viéc, ké tir ngay nhan dwoc yéu ciu tir HDQT. Trong thoi han
mudi lam (15) ngay lam viée, ké tir ngdy két thuc kiém tra, UBKT phai bao cdo
giai trinh vé nhimmg vin d& duoc yéu clu kiém tra dén HPQT va Cd dong hodc
nhém C4 dong c6 yéu ciu. Viée kiém tra cia UBKT quy dinh tai khoan nay khéng
dugc can trd hoat déng binh thudng ciia HPQT, khéng giy gian doan didu hanh
hoat dong kinh doanh cta Céng Ty;

b. Xay dung co ché tiép nhan y kién phan anh, khiéu nai ctia nhan vién trong Cong
Ty vé céc sai pham, thiéu s6t trong viéc quan ly, diéu hanh kinh doanh, quan tri
riii ro, kiém soat ndi bd. Cin dam béo tinh bao mat va bao vé quyén loi hop phép
clia ngudi phan anh, khidu nai, cling nhu quy dinh vé didu tra doc 1ap va cac budce
xur ly sau do;

c¢. Khi phat hién Thanh vién HPQT, Ban TGP va nhitng Ngudi diéu hanh khac cta
Céng Ty vi pham nghia vu quan tri va quan ly Céng Ty theo quy dinh tai Pidu
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165 ctia Luat Doanh nghiép, Diéu 49 va Biéu 50 cta Didu 18 thi phai yéu ciu biang
vin ban ngudi c6 hanh vi vi pham chdm dirt ngay hanh vi vi pham;

d. Giam sat su chinh truc ddi véi BCTC cta Cong Ty thong qua viéc gidm sat cac
kidm so4t lién quan viéc 4p dung chinh sach ké toan, 14p va trinh bay BCTC va
kiém toan BCTC;

Giai quyét moi bat ddng giita Ban TGP va kiém to4n doc 1ap vé BCTC;
Giam sat viéc tudn tht theo quy dinh phap luat va ludt dinh cia Cong Ty;

Giam sat ning luc chuyén mon va tinh doc 1dp clia don vi kiém toan ddc 1ap;

> @ oo

Giam sét hoat dong ctia don vi kiém toan doc lap ctia Cong Ty va chirc nang clia
bd phin kiém toan ndi bo;

i.  Giam séat hé théng cac quy ché va thu tuc kiém so4t dbi véi viéc cong bd thong
tin, thia tuc kiém soét ndi b dbi viée 1ap BCTC va su tudn thi cac chudn muc dao
dirc theo quy dinh ciia Cong Ty.

HDQT quy dinh quyén va trach nhiém bao gdm trach nhiém béo céo ctia UBKT trong
Quy ché ndi bd v& quan tri Cong ty;

TGD va nhitng ngudi didu hanh khéc ciia Cong Ty phai cung cip tit ca cic thong tin
va tai lidu lién quan dén hoat déng ctia Cong Ty theo yéu ciu cia UBKT.

Piéu 41. Tiéu chuin thanh vién UBKT

1.

2.

3.

4.

Chu tich UBKT phai 1a Thanh vién doc 1ap HDQT. Céc thanh vién khac ctia UBKT
phai 14 Thanh vién HDQT khong diéu hanh.

Thanh vién UBKT phai cé kién thirc v& ké toan, kidm toan, c6 hiu biét chung vé
phap luét va hoat dong ciia Cong Ty va khong thudc céc trudong hop sau:

a. Lam viéc trong by phan ké toan, tai chinh ctia Cong Ty;

b. La thanh vién hay nhan vién cla td chtc kidm toan dugc chép thudn thuc hién
kidm toén céc béo cdo tai chinh cta cong ty trong ba (03) nim lién trude dob.
Cha tich UBKT phai ¢6 bing tbt nghiép dai hoc trd 1én thudc mot trong céc chuyén
nganh kinh té, tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh.
Céc tiéu chudn khéc duogc quy dinh tai Quy ché hoat dong cia UBKT.

Diéu 42. Ung cir, dé cir thanh vién UBKT

L.

2.

Chu tich UBKT va cdc thanh vién khac ciia UBKT do HDQT d& cir va khong phai 12
Nguoi dieu hanh Cong Ty.

Viée b nhiém Chi tich UBKT va cac thanh vién khac trong UBKT phai duoc HDQT
thdng qua tai cudc hop HDQT.

Diéu 43. Quyén va nghia vu clia UBKT
UBKT c6 cac quyén, nghia vy theo quy dinh tai Pidu 161 Luét Doanh nghiép va cic
quyén, nghia vu sau:

1.

Puge quyén tiép can cac tai lidu lién quan dén tinh hinh hoat dong cua Cong Ty,
trao doi véi cac thanh vién HPQT khéc, Gidm doc (TGD), K& toan truéng va can
b6 quan ly khac dé thu thap thong tin phuc vu hoat dong cua UBKT;
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6.

Co quyen yéu ciu dai dién t6 chirc kiém todn duge chip thudn tham du va tra 1oi
céc van @& lién quan bao céo tai chinh kiém toan tai cac cudc hop cia UBKT;

Str dung dich vu tu vén phép luat, ké toan hodc céc tu van khac bén ngoai khi can
thiét.

Xay dyng va trinh HDQT c4c chinh sédch phét hién va quéan Iy rai ro; dé xudt véi
HDPQT céac gidi phép xtr ly rti ro phat sinh trong hoat dong cia Cong Ty;

Lép bdo cao bang van ban giri dén HDQT khi phét hién thanh vién HPQT, Giam
doc (TGD) va ngudi quan ly khac khong thyc hién déy du trach nhiém theo quy
dinh tai Ludt Doanh nghiép va bi€u 1€ Cong Ty;

X4y dyng Quy ché hoat dong ciia UBKT va trinh HPQT théng qua.

Piéu 44. Cudc hop cita UBKT va Bio cio hoat ddng ciia Thanh vién déc 1ap HPQT
trong UBKT tai cugc hop DHDCD thwdong nién

1.

UBKT phai hop it nhét hai (02) 14n trong mot nam. Bién ban hop duge 1ap chi tiét,
13 rang va phai duoc luu gitr dly da. Ngudi ghi bién ban va céc thanh vién UBKT
tham du hop phai ky tén vao bién ban cudc hop;

UBKT thong qua quyét dinh bing bidu quyét tai cude hop, 14y y kién bang van ban

hoidc hinh thitrc khac do Quy ché hoat déng ctia UBKT quy dinh. Mdi thanh vién

UBKT c¢6 mét phidu biu quyét. Trir trudng hop Quy ché hoat dong ctia UBKT c¢6

quy dinh ty 1& khac cao hon, quyét dinh cia UBKT dugc théng qua néu duge da sb

thanh vién dy hop tan thanh; truong hop sé phiéu ngang nhau thi quyét dinh cubi
cting thudc vé phia ¢6 ¥ kién ctia Cha tich UBKT.

Thanh vién ddc [dp HDQT trong UBKT c6 trach nhi€ém béo cdo hoat ddng tai cude

hop PHDPCD thuong nién.

Bé4o cdo hoat ddng cia Thanh vién doc 14p HDQT trong UBKT tai cudc hop

DHDCD thuong ni€n phai ddm bdo c6 cdc ndi dung sau:

a. Thu lao, chi phi hoat ddng va céc lgi ich khac cia UBKT va tung thanh vién
UBKT theo quy dinh tai Luédt Doanh nghiép va Diéu 18;

b. Téng két cc cudce hop ctia UBKT va cac két luén, kién nghij cta UBKT;

c. Két qua gidm sét dbi véi bao céo tai chinh, tinh hinh hoat dong, tinh hinh tai
chinh ctia Cong Ty;

d. Béo céo danh gid ve giao dich gifta Cong Ty, cong ty con, cong ty khac do Cong
Ty ndm quyén kiém soét trén 50% trd 18n vén diéu 18 véi Thanh vién HDbQT,
TGP, Nguoi didu hanh khac ctia Cong Ty va nhiing ngudi ¢6 lién quan ctia dbi
tugng do; giao dich gitta Cong Ty védi cong ty trong d6 Thanh vién HPQT,
TGD, Ngudi diéu hanh khac cia doanh nghiép 14 thanh vién sang 1ap hoic 1a
ngudi quan ly doanh nghiép trong thoi gian 03 nam gin nhét trude thoi diém
giao dich;

e. Két qua danh gia v& hé thdng kiém soét nbi bd va quan 1y rdi ro ctia Cong Ty;

Két qua giam sat d6i voi HPQT, TGP va Ngudi didu hanh khac ctia Cong Ty;

g. Két quéa danh gia sy phdi hop hoat dong gitta UBKT véi HPQT, TGP va cac
Co dong.

=

Piéu 45. Nguwoi phu trach quén tri Céng Ty va Thu ky Cong Ty

L.

Dé hd trg cho hoat ddng quan tri Cong Ty duoc tién hanh mét cach c6 hiéu qua, HbQT
s& chi dinh it nhit mot (01) ngudi lam céc nhiém vu cta Ngudi phu trach quan tri
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Cong Ty. Nguoi phu trach quan tri Coéng Ty c6 thé kiém nhiém chirc danh Thu ky
Cong Ty véi nhiém ky va nhiém vu theo quyét dinh cia HDQT;

2. HPQT c6 thé bai nhiém Ngudi phu trach quan tri Céng Ty va Thu ky Cong Ty khi
cin nhung khong trai voi cac quy dinh phéap luat hién hanh vé lao dong;

3. HPQT ciing ¢6 thé bd nhiém mot (01) hay nhidu Ngudi phu trach quan tri Céng Ty
va Thu ky Cong Ty tuy timg thoi diém;

4. Nguoi phy trach quan trj Cong Ty va Thu ky Céng Ty phai 14 ngudi ¢6 hiéu biét vé
phép ludt. Ngudi phu trach quan tri Cong Ty va Thu ky Coéng Ty khéng duoc ddng
thoi 1am viée cho Céng ty kiém toan dang thuc hién kiém toan cdc BCTC ctia Cong
Ty;

5. Vai tro va nhiém vu ctia Nguoi phu trach quan tri Cong Ty va Thu ky Coéng Ty bao
gbm:
a. Chudn bj cdc cudc hop PHPCPD, HPQT theo yéu ciu cia HDQT;

b. Tu van v& thi tuc ciia céc cude hop PHPCD theo quy dinh va céc cong viée lién
quan gitta Cong Ty va Cb dong;

c. Tham du cac cudc hop;
d. Tu vén thi tuc 14p cdc Nghi quyét ctia HDQT phu hop véi ludt phép;

e. Cung clp cic thong tin tai chinh, ban sao bién ban hop HPQT va cac thong tin
khac cho Thanh vién HDQT;

HO tro Thanh vién HPQT trong viéc thuc hién quyén va nghia vu dugc giao;

Hb trg HPQT trong ap dung va thuc hién nguyén tic quan tri Cong Ty;

= @

Gidm sat va bao cdo HPQT vé hoat déng cong bd thong tin cia Cong Ty;
Céac quyén va nghia vu khéc theo quy dinh ctia phap luat va Didu 1é Cong Ty;

—

j. Ngudi phu trach quan tri Cong Ty va Thu ky Cong Ty c6 trach nhi€ém bdo mat
thong tin theo cac quy dinh cta phap ludt va Didu 1& Cong Ty.

CHUONG VIII
TONG GIAM POC VA NHUNG NGUOI PIEU HANH KHAC CUA CONG TY

Piéu 46. Quy dinh chung
TGP chiu trach nhiém trude HDQT va PHDCDP trong viée didu hanh Céng Ty nhim
dam bao Cong Ty hoat dong tuén thi quy dinh phép ludt, hoat ddng hi€u qua, vi lgi
ich ctia Cong Ty, cac CO déng va céc bén c6 quyén loi lién quan, theo chién lwgc va
ké hoach kinh doanh d3 dugc HPQT va PHPCPD phé duyét. Theo d6, TGP thuc hién
vai tro: xay dung va dua ra cac khuyén nghi dinh hudng chién luoc; xay dung va dwa
ra khuyén nghi ké hoach kinh doanh, ngin séach; phat trién ngudn nhan lyc va hoat
dong diéu hanh, quéan ly doanh nghiép tuan tha, hidu qua; thue hién hoat dong kinh
doanh dé dat duoc chién luge va ké hoach kinh doanh ctia Cong Ty.
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Piéu 47. Nhitng Ngudi didu hanh cia Cong Ty

1.

Theo @& nghi ctia TGP va dugc su chip thuin ctia HDQT, Cong Ty duoc tuyén dung
Nguoi diéu hanh khac véi sé lugng va tiéu chudn phil hop véi co cdu va quy ché quan
ly ctia Céng Ty do HPQT quy dinh. Nguoi diéu hanh phai ¢6 trach nhiém dé hd tro
Cong Ty dat dugc cac muc tidu dé ra trong hoat dong va td chire.

TGP duge tra lwvong va thudng. Tién luong va thudng cia TGD do HPQT quyét dinh.
Tién lvong, thudng, cic khoan lgi ich khac ctia Ngudi diéu hanh duoc tinh vao chi
phi kinh doanh ctia Cong Ty theo quy dinh cta phép luat vé thué thu nhap doanh
nghiép va phai duge thé hién thanh muc riéng trong BCTC hing nim cta Cong Ty,
phai bdo cdo DPHDCD tai cudc hop thudng nién.

Dieu 48. Bo nhiém, mién nhiém va quyéen han cia TGP

1.
2.

HPQT s& bd nhiém mot Thanh vién trong HPQT hodc mot ngudi khac 1am TGD;

HPQT bd nhiém, mién nhiém, quyét dinh viéc ky hop déng quy dinh mirc lwvong, thi
lao, loi ich va cac didu khoan khac lién quan dén viéc tuyén dung TGD;

Tiéu chudn ctia TGD tudn tht theo quy dinh tai Khoan 5 Didu 162 clia Luat Doanh
nghiép va Quy ché noi bd v& quan trj Cong Ty;

HPQT quyét dinh viéc phan cng pham vi cong viée, trach nhiém va quyén han cho
TGP theo timg thoi diém;

Nhiém ky ctia TGD khong qua ndm (05) ndm, trr khi HPQT ¢6 quy dinh khac va co
thé duoc tai bd nhiém. Nhiém ky ctia TGP c6 thé hét hiéu luc cin o vio cac quy dinh
tai hop ddng lao dong duge ky két voi TGD. TGP khong thudc cac ddi tuong 1a nhitng
ngudi bi phap ludt cAm gitt chitc vu nay;

TGD ¢6 nhiing quyén han va trach nhiém sau:

a. Thyuc hién cac Nghi quyét ctia HPQT va PHDCD, ké hoach kinh doanh va ké
hoach diu tu ca Cong Ty da dwoc HPQT va PHDPCP thong qua;

b. Quyét dinh tit ca cic vn dé, bao gdm ca viéc thay mit Cong Ty ky két cac hop
ddng tai chinh va thuong mai, t& chirc va diéu hanh hoat ddng san xuét kinh doanh
thuong nhét cia Coéng Ty phlt hop v6i cac quyét dinh phan quyén cu thé cia
HDQT, ngoai trlr cac van d& thudc thim quyén cia PHPCD va HDQT theo quy
dinh tai Diéu 16 ctia Cong Ty;

c. Kién nghi phuong 4n co cdu td chirc, quy ché quan Iy ndi bd cia Cong Ty trinh
HDQT phé duyét;

d. B nhiém, mién nhiém, bai nhiém va quyét dinh cac vin d& vé lwvong, ché 46 dbi
véi cac chire danh Nguoi didu hanh ciia Cong Ty va cac chirc danh khac
trong Cong Ty, trir cac chirc danh thudc thAm quyén cta HDQT;

e. Quyét dinh tién luvong, thudng va quyén loi khac dbi v6i ngudi lao dong trong
Cong Ty va dbi vdi cac chire danh, vi trf thude thAm quyén bd nhiém ctia TGD;

f. Tuyén dung lao dong;
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g. Kién nghi phuong 4n tra ¢b tirc hodc xir Iy 13 trong kinh doanh;

h. Kién nghi v6i HPQT vé& sb luong va co cdu Nguoi didu hanh ma Céng Ty cin
thué thudc thdm quyén bd nhiém, mién nhiém cta HDQT khi can thiét nham dap
g nhu cAu hoat dong ctia Cong Ty; ddng thoi tu vin dé HPQT quyét dinh mirc
lwong, thil lao, cac loi ich va cac diéu khoan khac quan trong ciia hop ddng lao
dong duoc ky két v6i nhitng Ngudi diéu hanh nay;

i. Tham khao ¥ kién cia HPQT d& quyét dinh co cdu lao ddng va chinh sach luong
va phtic lgi cia ngudi lao dong trong Cong Ty, ngoai trlr cdc chitc danh thudc
thAm quyén b6 nhiém, min nhiém cia HDQT;

j. Trong vong ba muoi (30) ngay trude khi két thiuc ndm tai chinh, TGD phai trinh
HBQT phé chuin ké hoach kinh doanh chi tiét cho nam tai chinh tiép theo trén co
s& dap ting céc yéu cau cuia ngan sach phi hop ciing nhu ké hoach tai chinh nam
(05) ndm, trtr treong hop HPQT c6 quy dinh khéac;

k. Thuc thi ké hoach kinh doanh hang ndm dugec DPHPCD va HDQT thong qua;

1. D& xuét nhitng bién phép ning cao hoat dong va quéan Iy cia Cong Ty;

m. Chuén bj cac ban dy toan dai han, hang nam va hang quy cta Cong Ty (sau ddy
goi 1a ban dy toan) phuc vu hoat ddng quan ly dai han, hang ndm va hang quy cua
Cong Ty theo ké hoach kinh doanh. Ban du toan hang nam (bao gdm ca Bang cén
d6i ké toan, Bao cao két qua hoat dong kinh doanh va Béo cdo luu chuyén tién té
du kién) cho timg nam tai chinh phai dwoc trinh dé HPQT théng qua va phai bao
gbm nhitng théng tin quy dinh tai c4c Quy ché cua Cong Ty;

n. Thuc hién tit ca cac hoat dong khéc theo quy dinh ctia bidu 1& nay, Quy ché ndi
bo v& quan trj Cong ty va cic Quy ché ciia Cong Ty, cic Nghi quyét cia HDQT,
hop ddng lao dong duge ky két véi TGD va quy dinh cia phap lut.

7. TGD chiu trach nhiém trudc HDQT va DPHPCP v& viée thuc hién nhiém vy va quyén
han dugc giao va phai béo cao cho HPQT va PHDPCP khi duge yéu ciu;

8. HDQT c6 thé mién nhiém, bai nhiém TGD khi da sb (hon 1/2) Thanh vién HDQT c¢6
quyén biéu quyét dy hop tan thanh va bd nhiém TGP méi thay thé. Trudng hop Thanh
vién HDQT ddng thoi 1a TGP thi Thanh vién d6 khong duge tham gia bidu quyét.

CHUONG IX
TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TRI,
TONG GIAM POC VA NGUOI PIEU HANH CUA CONG TY
Diéu 49. Trach nhiém cin trong

Thanh vién HPQT, TGD va nhitng Ngudi diéu hanh khac ctia Coéng Ty ¢6 trach nhiém
thuc hién c4c nhiém vu cia minh, ké ca nhitng nhi€ém vy vai tu cach Thanh vién céac
Tiéu ban ctia HPQT, mdt cch trung thyc va theo phuong thire ma ho tin 13 vi loi ich
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cao nhét clia Cong Ty va véi mot mirc do cn trong ma mot ngudi thin trong thudng
c6 khi ddm nhi€m vi tri twong duong va trong hoan canh tuong ty.

Piéu 50. Trach nhiém trung thye va tranh cic xung dot vé quyén loi

1. Thanh vién HPQT, TGD, Nguoi quéan ly khac, Ngudi didu hanh khéc cta Cong Ty
va nhiing ngudi lién quan ctia céc dbi tugng nay khong duge phép st dung nhing co
héi kinh doanh ¢6 thé mang lai loi ich cho Céng Ty vi muc dich c4 nhan; khong duoc
str dung cac thong tin chwa dwgc phép cong bd ctia Cong Ty hoic tiét 16 cho ngudi
khac dé thyc hién cac giao dich c6 lién quan; ddng thoi khéng duge st dung nhiing
thong tin ¢6 dugce nho chitec vu ciia minh dé tu loi c4 nhan hay dé phuc vu lgi ich cua
td chitc hodc c4 nhan khac;

2. Thanh vién HDQT, TGD, Thanh vién UBKT va Ngudi quan ly khic cia Cong Ty
phai cong khai cac loi ich lién quan theo quy dinh ctia Diéu 1& Coéng Ty va quy dinh
phép luat khi ¢6 phét sinh giao dich v6i Cong Ty, bao gdm:

a.

Phai théng bdo cho HPQT tét ca cac loi ich ¢6 thé giy xung dot vai loi ich cia
Cong Ty ma ho ¢6 thé dugc hudng thong qua cac phap nhan kinh té, cc giao dich
hodc ca nhan khac;

Phai thong bio cho HPQT vé céc giao dich gitta Cong Ty, Cong ty con, cac doanh
nghiép do Cong Ty nim quyén kiém soét trén nim muoi phan trim (50%) vén
didu 1& v6i chinh Thanh vién d6 hodc v6i nhitng nguoi ¢6 lién quan ctia Thanh
vién do6 theo quy dinh cia phép luat;

Thong bao cho HPQT v& Tén, ma sb doanh nghiép, dia chi tru s& chinh, nganh,
nghé kinh doanh ctia doanh nghiép ma nhiing ngudi néu trén c6 s& hitu phin vén
g6p hodc ¢d phén; ty 18 va thoi diém s& hitu phin vbn gép hodc ¢b phén do;

Thong bdo cho HDQT vé Tén, ma sd doanh nghiép, dia chi try s& chinh, nganh,
nghé kinh doanh ctia doanh nghiép ma nhitng ngudi ¢6 lién quan ctia nhitng ngudi
néu trén cling s& hiru hodc so hitu riéng phin vén gép hoic ¢b phin trén 10% vén
diu 1é ma c6 phat sinh giao dich voi Cong Ty;

Thanh vién HPQT, TGP, nhitng Ngudi quan 1y khac va Nguoi didu hanh khéc co

trach nhiém bdo cdo HPQT trong céac trudng hgp sau:

(i) Céc giao dich gitta Cong Ty véi cong ty khéc, trong d6 cac ¢4 nhan néu trén
1a thanh vién sang 18p hodc 1a thanh vién hoi déng quéan tri, giam dbe (téng
giam dbc) trong thoi gian ba (03) nam gin nhét trude thoi diém giao dich;

(i) Cac giao dich gifta Cong Ty véi cong ty khac, trong d6 ngudi ¢d li€n quan
cua cic ca nhan néu trén 1a thanh vién hoi dé)ng quén tri, gidm dbe (téng giam
déc) hoac Co dong 16n.

Quy dinh tai Diém e nay khéng ap dung d6i véi cac cong ty do Coéng Ty nim
quyén kiém soat.

3. Lién quan dén céc giao dich v6i C6 dong, Ngudi quan ly va ngudi ¢6 lién quan coa
céc dbi tuong nay, Cong Ty phai tuan thi cac quy dinh sau day:
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a. Cong Ty khong duge cung cip khoan vay hodc bao ldnh cho C6 dong 13 ¢4 nhan
va ngudi ¢6 lién quan ctia Co déng d6 13 c4 nhan;

b. Céng Ty khéng duoc cung cép khoan vay hodc béo lanh cho C6 dong 1a td chirc
va ngudi c6 lién quan ciia CS dong d6 12 ¢4 nhan, trir trudng hop C6.dong 1a cong
ty con khong ¢6 ¢d phan, phin vén gbp nha nuéc ndm giit va da thye hién gop
vbn, mua cb phan ctia Cong Ty trude ngay 01 thang 7 nam 2015 theo quy dinh;

c. Cong Ty khong duoc cung cip khoan vay hodc bao lanh cho ngudi cé lién quan
ctia CH dbng 12 t& chire, trir truedong hop:

(i) Céng Ty va tb chirc 12 ngudi ¢6 lién quan ciia C6 dong 12 céc cong ty trong
cling tip doan hodc cac cdng ty hoat dong theo nhom cong ty, bao gdm cong
ty me - cbng ty con, tip doan kinh té. Cac giao dich nay phai dugc PHDCD
thong qua trong trudmg hop giao dich ¢6 gia tri 16n hon hodc bang ba muoi
lam phin tram (35%) tdng gia trj tai san Céng Ty ghi trong BCTC gan nhit
cia Cong Ty; hodc phai dugc HPQT thong qua trong truong hop giao dich
c6 gid tri nho hon ba muoi lam phén tram (35%) tdng gi tri tai san Cong Ty
ghi trong BCTC gén nhét ctia Cong Ty;

(ii) Cac truomg hop phép ludt cd quy dinh khéc.

d. Céac giao dich ma Cong Ty cip cac khoan vay hodc bao lanh cho Thanh vién
HPQT, TGP, Ngudi quéan ly khac va nhitng ca nhén, t6 chirc ¢é lién quan cta céc
d6i twong ndy phai dugc PHDCD thong qua, trilr cic trudng hop néu tai diém c (i)
néu trén;
e. Céc giao dich gitta Cong Ty v6i mot trong cac ddi twong sau ddy: (i) Thanh vién
HDQT, TGP, Ngudi quan ly khac va ngudi ¢6 lién quan cta cac ddi tugng nay;
(ii) Cb dong s hitu tir nAm muoi mébt phan tram (51%) va ngudi ¢é lién quan cia
c¢b dong do, (iii) Cb dong, ngudi dai dién theo Gy quyén ctia C6 dong s& hitu trén
mudi phan traim (10%) tdng v6n ¢d phan phd thong clia Cong Ty va nhitng ngudi
¢6 lién quan ctia ho; (iv) Doanh nghiép c6 lién quan dén céc dbi trong quy dinh
tai Khoan 2 Diéu 164 ctia Luat Doanh nghiép ma dan dén dén tdng gi4 tri ctia mbi
giao dich c6 gia tri sau day phai dugc cac co quan thong qua twong tng nhu sau:
(i) PHDCP théng qua hop ddng, giao dich vay, cho vay, ban tai san c6 gia tri
16n hon mudi phan tram (10%) téng gia tri tai san cia Cong Ty ghi trong bo
céo tai chinh gin nhét;
(ii) PHDCD thong qua céc giao dich cé gia tri tir ba muoi lam phan traim (35%)
try 16n tong gia tri tai san ghi trén BCTC ctia Cong Ty;
(i) HbQT chép thudn cac giao dich c6 gia tri nhd hon ba muoi 1im phan tram
(35%) tong gia tri tai san ghi trén BCTC cta Cong Ty.
Piéu 51. Trach nhiém vé thiét hai va bdi thwong
1. Thanh vién HDQT, TGP, nhitng Ngudi quan Iy khac va nhitng Nguoi didu hanh khac
ctia Cong Ty phai chiu trach nhiém c4 nhan v& nhiing thiét hai do hanh vi vi pham cia
minh gdy ra do vi pham nghia vu, trach nhiém trung thyc va cin trong;
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2.

Cong Ty bdi thudng cho nhitng nguoi dd, dang hodc c6 thé tr& thanh mét bén lién
quan trong cac vu khiéu nai, kién, khoi td (bao gf“)m cac vu viéc dan su, hanh chinh va
khéng phai 14 cac vu kién do Cong Ty 1a ngudi khéi kién), néu ngudi d6 da hodc dang
1a Thanh vién HPQT, Ngudi diéu hanh ciia Cong Ty, nhan vién hoic 1a dai dién duge
Cong Ty ty quyén hodc ngudi d6 da hoic dang lam theo yéu cau ctia Cong Ty véi tu
céch Thanh vién HDQT, Nguoi diéu hanh, nhan vién hoic dai dién theo Gy quyén ctia
Cong Ty, v6i diéu kién ngudi d6 da hanh dong trung thue, cAn trong, man céan vi loi
ich hodc khong chdng lai loi ich cao nhét ciia Cong Ty, trén co s tudn thu ludt phap
va khong c6 bing chiing xac nhan rang ngudi d6 dd vi pham nhitng trach nhiém cia
minh;
Khi thuc hién chirc ndng, nhiém vu hodc thuc thi cdc cong viéc theo uy quyén cla
Cong Ty, Thanh vién HDQT, Ngudi quéan ly khic va Nguoi didu hanh, Nhan vién
hoic 12 Pai dién theo tiy quyén ctia Cong Ty duge Cong Ty bdi thudng khi tré thanh
mdt bén lién quan trong cac vu khidu nai, kién, khoi tb (trir cac vu kién do Cong Ty
la nguoi khoi kién) trong céac trudng hop sau:
a. D3 hanh dong trung thuc, cin trong, man cén vi lgi ich va khong mau thudn véi
lgi ich ciia Cong Ty;
b. Tuén thd luat phap va khong co bang chimg x4c nhan d khong thuc hién trach
nhi€m ctia minh.
Chi phi bdi thudng bao gdm cac chi phi phét sinh (ké ca phi thué luit su), chi phi phan
quyét, cac khoan tién phat, cac khoan phai thanh toan phat sinh trong thuc té hodc
duoc coi 1a mirc hop 1y khi giai quyét nhitng vu viéc nay trong khudn khd phép luat
cho phép. Cong Ty c6 thé mua bao hidm cho nhing ngudi d6 dé tranh nhitng trach
nhiém bdi thuong néu trén.
CHUONG X
QUYEN PIEU TRA SO SACH VA HO SO CONG TY

Dieu 52. Quyeén diéu tra so sach va ho so

1.

a.

Cd dong pho thong c6 quyén tra cru s6 sach va ho so, cu the nhu sau;

Cb dong phd thong c6 quyén xem X€t, tra ciru va trich luc thong tin v& tén va dia chi
lién lac trong danh séch ¢ dong c6 quyén bi€u quyet; yeu céu sira doi thong tin khong
chinh x4c clia minh; xem xét, tra ctru, trich lyc hodc sao chup Di€u 1€ cdng ty, bién
ban hop PHDCD va nghi quyét DHDCD;

Cb dong hodc nhém cd dong sé hitu tir ndm phin trim (05%) tong s6 ¢b phan phd
thong trd 18n c¢6 quyén xem xét, tra ctu, trich luc s& bién ban va nghi quyét, quyét
dinh cia HDQT, BCTC gifta nam va hing nim, hop ddng, giao dich phai théng qua
HDQT va tai liéu khac, trir tai liéu 1lién quan dén bi mat thwong mai, bi mat kinh doanh
cuia Cong Ty;

Thanh vién HPQT, TGD, Ngudi quan Iy khic va Ngudi diéu hanh c6 quyén kiém tra
sb dang ky Cb dong ctia Cong Ty, danh sach C4 dong va nhitng sb sach va hd so khic
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cia Cong Ty vi nhitng myc dich 1ién quan t6i nhiém vu ctia minh véi diéu kién cac
théng tin nay phai dugc bao mat;
Céch thire thyc hién duge quy dinh trong quy ché ctia Cong Ty do PHDCD phé duyét
va khong han ché quyén tiép cén ctia CH dbng;
Truong hop dai dién duge uy quyén ctia cd dong va nhém c¢b dong yéu cdu tra ctru sd
sach va hd so thi phai kém theo gidy ty quyén cua cb dong va nhém cb dong ma ngudi
@6 dai dién hodc ban sao cdng chimg ciia gidy ty quyén nay;
Cong Ty s€ phai luu Diéu 18 va nhitng ban sira d6i, bd sung Diéu 16, Gidy ching nhan
dang ky doanh nghiép, cic quy ché, cac tai liéu chrng minh quyén sé hitu tai san, bién
ban hop PHDCD va HPQT, BCTC hang nam, sb sach ké toan va bat ctr gidy td nao
khac theo quy dinh ctia phap luét tai tru s& chinh hodc mot noi khéc véi diéu kién céc
Cd dong va cac co quan nha nude co tham quyén c6 thé tiép can thong tin vé cac tai
liéu nay theo quy dinh cta phap luét.
Didu 1¢ Cong Ty phai duge cong bé trén trang théng tin dién t cua Cong ty.
CHUONG XI
CONG NHAN VIEN VA CONG POAN

Pieu 53. Cong nhan vién va cong doan

TGD phai 1ap ké hoach ¢é HPQT thong qua céc vén & lién quan dén:

1.

S6 luong, co cAu lao dong; ché do tién lwong, phiic lgi va cac khoan bao hiém theo
quy dinh cua phép luét; chinh sach v& khen thuéng va ky luét ddi ngudi lao dong;

Mbi quan hé ciia Cong Ty véi cac td chite cong doan dugce thanh 14p hop phép nham
xdy dung va thyc hién chinh sach quéan ly tt nhét, phit hop véi Pidu 18 nay, cdc quy
ché cua Cong Ty va quy dinh phap luat hién hanh.
CHUONG XII
PHAN PHOI LOI NHUAN

Pitu 54. Phéan phéi lgi nhuin

1.

DHDCP quyét dinh mirc chi tra ¢d tirc va hinh thirc chi tra c¢d tirc hang nam tir loi
nhun duoc gitt lai ctia Cong Ty trén co s& va trong pham vi mirc cd tirc do HDQT &8
xuét;

HDPQT ¢6 thé quyét dinh tam tng ¢ tirc gitta ky néu xét thiy viéc chi tra nay phil hop
v&i kha néng sinh 101 cia Cong Ty;

Cong Ty khdng thanh toé4n 1di cho khoan tién tra ¢ tirc hay khoan tién chi tra lién
quan t¢i mot (01) loai ¢b phiéu;

C& tirc tra cho ¢b phan phé thong dugc xac dinh cén ctr vao sb loi nhuan rong da thyc
hién va khoan chi tra ¢ tirc dugc trich tir ngudn lgi nhuén giit lai cia Cong Ty va cic
ngudn khéc theo ding quy dinh ctia phép luat. Cong Ty chi dugce tra cb trc cia ¢b
phin phd théng khi c6 dii cic didu kién sau day:
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a. Cong Ty da hoan thanh nghia vu thué va cac nghia vu tai chinh khéc theo quy dinh
cta phép luét;

b. Da trich 1dp cdc qu§ Cong Ty va bu dép du 18 truée d6 theo quy dinh ciia Phap
luét va Pidu 1&;

c. Ngay sau khi tra hét s& ¢ tirc da dinh, Cong Ty van bao dam thanh toan du céc
khoan ng va nghia vy tai san khac dén han;

5. Cb tuc tra cho ¢ phin wu dai duge thuc hién theo céc diéu kién 4p dung riéng cho
mdi loai ¢d phin wu dai;

6. Cb tirc c6 thé duoc chi tra bang tién mit, bing cd phan cia Cong Ty hoic bang tai san

khéc do HPQT d& nghi va duoc DPHDCPD théng qua. Néu chi tra bing tién mit thi
dugc thuc hién béng tién déng Viét Nam va cé thé dugc thanh toan béng séc hoic
1énh tra tién giri qua buu dién t6i dia chi da ding ky cla Cb dong;
Cb tirc ¢6 thé dugce thanh toan biang chuyén khoan qua ngan hang khi Cong Ty da c6
dt chi tiét v& ngan hang cta CH dong dé co thé chuyén truc tiép dugc vao tai khoan
ngan hang ctia C6 déng. Coéng Ty khong chiu trach nhiém vé céc thiét hai phat sinh
tir viée chuyén khoan d6 trong trudng hop da chuyén khoan theo diing cac thong tin
chi tiét v& ngan hang nhu thong béo ctia C6 dong. Viéc thanh toan cb tirc dbi vai cac
¢8 phiéu niém yét tai SGDCK c6 thé duoc tién hanh thong qua Cong Ty chitng khodn
hodc Trung tAm luu ky chiing khoan Viét Nam;

7. Trudng hop co sy chép thuin cia PHPCD, HPQT c6 thé quyét dinh va théng béo
réng nhitng ngudi s& hitu cd phén phd théng duge nhéan ¢d tirc bing cac ¢b phin phd
thdng thay cho c¢b tirc bing tién mit. Céc cb phin bd sung d tra cb tirc nay dugc ghi
1a nhitng ¢ phin da thanh toan ddy dt tidn mua trén co s& gia tri clia cac ¢b phan tra
¢b tirc phai twong duong véi s tién mit tra cb tirc;

8. Cin cir Luat Doanh nghiép, Ludt Ching khoan, HDQT cé thé thong qua Nghi quyét
quy dinh mdt ngay cu thé 1am ngay két thiic ndm tai chinh cia Cong Ty. Cén clt theo
ngay do, nhitng ngudi dang ky v6i tu cach C4 doéng hodc nguoi s hitu cac ching
khoan khéc duoc quyén nhén ¢ tuc, 1ai suét, phéan phéi lgi nhuan, nhén cb phiéu,
nhéin thdng bao hodc tai li¢u khac. Diéu nay khong anh hudng téi quyén loi cta hai
(02) bén trong giao dich chuyén nhwong cb phiéu hodc chiing khoén lién quan.

9. Céc vAn d& khac lién quan dén phén phdi lgi nhuén dugc thyc hién theo quy dinh cia
phép luit.

CHUONG XIII
TAI KHOAN NGAN HANG, QUY DU TRU, NAM TAI CHINH
VA CHE PO KE TOAN

Piéu 55. Tai khoin ngin hang

1. Cong Ty dugce quyén mé& mot hodc mot s tai khoan tai cac ngan hang theo quy dinh
ctia phép luét;
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Theo su chip thuén trude cta co quan ¢ thdm quyén, trong trudng hop can thiét,
Cong Ty c6 thé mé tai khoan ngén hang & nuéc ngoai theo cac quy dinh cia phap
luat;

Cong Ty s& tién hanh t4t ca cac khoan thanh toan va giao dich ké toan thong qua cac
tai khoan tién Viét Nam hodc ngoai té tai cdc ngan hang ma Coéng Ty mé tai khoan.

Piéu 56. Trich 1ap cic Quy theo luit dinh

1.

Hang nam, sau khi d& hoan thanh nghia vu ndp thué va cac nghia vu tai chinh khéc
theo quy dinh cta phép ludt, da thanh toan du (hodc di danh phén thanh toan dir) cac
khoan n¢ va nghia vu tai san khac da dén han phai tra, Cong Ty c6 thé trich lap Quy
khen thuong phiic loi vai ty 18 trich lap tbi da nim phén tram (5%) két qua kinh doanh
hang nam va c6 thé trich 18p cac Quf khéc thude Vén Chu s¢ hitu voi ty 18 t6i da muoi
phin trim (10%) két qua kinh doanh hang ndm, trir trudng hop phap luét c6 quy dinh
khac;

HDQT dé xudt va trinh PHDCD thong qua ty 1€ trich 14p, giéi han trich 1ap va viée
thue hién, quan 1y, st dung cac qu§ quy dinh tai Khoan 1 Diéu nay phit hop véi quy
dinh cua phéap luit hién hanh.

Pidu 57. Nim tai chinh

Ném tai chinh ctia Cong Ty bét dau tir ngay dAu tién ctia thang mot (01) hang ndm va
két thic vao ngay thir ba muoi mét (31) cla thang mudi hai (12) ciing ndm. Nam tai
chinh d4u tién bét ddu tir ngay cip Gidy chiing nhén ding ky doanh nghiép va két thuc
vao ngdy thir ba muoi mbt (31) chia thing mudi hai (12) ngay sau ngdy chp Gidy chiing
nhén ding ky doanh nghiép do.

Piéu 58. Ché dd ké toin

1.

Hé thdng ké toan Cong Ty sir dung 1a Heé théng Ké toan Viét Nam (VAS) hodc hé
théng ké toan khac dugc Bo Tai chinh chép thuan;

Cong Ty lap sb sach ké toan bang tiéng Vit vashodc c6 thé 1ap thém bang tiéng nude
ngoai pht hop vadi quy dinh cta phép ludt. Cong Ty s€ luu gitt hd so ké toan theo loai
hinh ctia cac hoat dong kinh doanh ma Cong Ty tham gia. Nhiing hd so nay phai chinh
xdc, cép nhat, c¢6 hé thdng va d kha ning ching minh va giai trinh céc giao dich cia
Cong Ty;

Cong Ty st dung ddng Viét Nam (hozc ngoai t& tu do chuyén ddi trong trudmg hop
duogc co quan nha nude ¢6 thim quyén chép thuén) lam don vi tién t& dung trong ké
toan.

CHUONG X1V

BAO CAO TAI CHINH, BAO CAO THUONG NIEN, TRACH NHIEM CONG

BO THONG TIN

Piéu 59. Bao cao tai chinh nim, ban nién va hang quy

1.

Cong Ty phai 1ap ban BCTC hang nam theo quy dinh cta phdp luat cling nhu cdc quy
dinh ctia Uy ban Chimg khoan Nha nuéc (truong hop Cong Ty da niém yét trén thi
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truomg ching khoan) va béo céo phai dugce kidm toan theo quy dinh tai Piéu 59 cta
Diéu 1¢ nay. Trong thoi han chin muoi (90) ngay k& tir khi két thic mdi nam tai chinh,
phai nép BCTC hang nam dd duoc kiém toan cho co quan thué c6 thim quyén, Uy
ban Chimg khodn Nha nuée, SGDCK (trudng hgp Cong Ty dd ni€m yét trén thi truomg
chiing khodén);

BCTC niam phai bao gdm: (1) Bang cén d6i ké todn phan 4nh mét cach trung thyc va
khach quan tinh hinh cac hoat déng ctia Cong Ty cho dén thoi diém 1ap bao cdo, (2)
Bio cdo két qua hoat dong san xuét kinh doanh phan 4nh mét c4ch trung thyre va khach
quan tinh hinh vé 13i va 18 ctia Cong Ty trong nim tai chinh, (3) Béo cdo luu chuyén
tidn té, va (4) Thuyét minh BCTC. Truong hgp Cong Ty la mot Cong Ty me, ngoai
BCTC riéng hang ndm con phdi bao gdm BCTC hop nhét v& tinh hinh hoat dong ctia
Cong Ty va ndp cho Uy ban Chitng kho4n Nha nuéc va SGDCK (trudmg hop Cong
Ty d& niém yét trén th trudng chimg khoén);

Céc BCTC duge kidm toan (bao gdm ¥ kién ctia kiém toan vién), béo céo ban nién va
quy ctia Cong Ty phai dugc cong b trén Website cia Cong Ty, cong bd theo quy
dinh phép luat vé cong b thong tin trén thi truong ching khoan (truomg hop Cong Ty
da niém yét trén thi truong chimg khoan) va ndp cho co quan nha nuée c6 thiAm quyén;
Céc td chirc, ¢4 nhan quan tim déu duoc quyén kiém tra hodc sao chup ban BCTC
hang nam da dugce kiém toan, bdo cdo sau (06) thang va hang quy trén Website cta
Cong Ty.

Piéu 60. Bao cio thwrong nién

Cong Ty phai ldp va cong bd Béo cdo thuong nién theo cic quy dinh cta phap luét vé
chimg khoén va thi trudng chirng khoan.

CHUONG XV
KIEM TOAN CONG TY

Piéu 61. Kiém toin

1.

Tai PHDCD thudng nién s€ chi dinh mot Cong ty kiém toan ddc 14p, hoat dong hop
phép tai Viét Nam va dugc Uy ban Chting khoén Nha nude chip thuan kiém toan cho
cac Cong ty niém yét, 1ap hodc thong qua danh sach cac Cong ty kiém toan doc 1ap va
iy quyén cho HPQT quyét dinh hra chon mét trong s6 cac don vi nay tién hanh cac
hoat dong kiém toan Céng Ty cho ndm tai chinh tiép theo dya trén nhitng didu khoan
va diéu kién thoa thuan véi HPQT. D4i v6i nam tai chinh du tién, HDQT s& chi dinh
mdt Cong ty kidm toan dé tién hanh cac hoat dong kiém toan Cong Ty sau khi dugc
cép Gidy chimg nhan ding ky doanh nghiép (trudng hgp Cong Ty da niém yét trén thi
truong ching khoén);

Cong Ty s& phai chudn bj va giti BCTC hang ndm cho Cong ty kiém toan ddc lap sau
khi két thic nam tai chinh;

Cong ty kiém toan doc 1ap kidm tra, x4c nhén va bao cao vé BCTC hang ndm cho biét
c4c khoan thu chi cia Cong Ty, 1ap bdo céo kiém toan va trinh bao céo d6 cho HDQT
trong thoi han hai (02) thang ké tir ngay két thic nam tai chinh hogc thoi han khéc
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duge HPQT chép thuan va phi hop véi quy dinh vé cong bd thong tin. Cong ty kiém
toan doc 1ap va kiém todn vién ky tén 1én BCTC kiém toan cho Céng Ty phai dugc
Uy ban Chimg khoan Nha nudce chép thuén;

4. Béo c4o kiém toan ddc 1ap phai duge dinh kem véi mdi ban BCTC hang nim cua
Cong Ty;

5. Kiém toan vién thuc hién v1ec kiém toan Cong Ty s& dugc phép tham dy moi cudc
hop BPHDCD va dugce quyén nhén cac thong bao va cac thong tin khac 1ién quan den

BHDCD ma céc Co dong dugc quyén nhan va dugc phat bidu v kién tai PHDCD vé
céc van d& c6 lién quan dén kiém to4n.

CHUONG XVI
CON DAU
Pidu 62. Con diu

1. DAubao gom dAu dugc lam tai co s& khéc dAu hodc diu dudi hinh thirc chit ky s6 theo
quy dinh cta phap luit vé giao dich dién ti.

2. HDQT sé& quyét dinh thong qua hinh thirc con d4u chinh thirc ctia Cong Ty, chi nhanh,
van phong dai dién ciia Cong Ty (néu c6) va con diu duoc khic theo quy dinh cla
phap luat;

3. HDQT, TGD st dung va quan ly con déu theo quy dinh ctia phap luat hién hanh.
CHUONG XVII
CHAM DUT HOAT PONG, TO CHUC LAI VA THANH LY
Diéu 63. Chim dit hoat dong
1. Cong Ty c6 thé bj giai thé hodc chdm dut hoat dong trong nhitng trudng hop sau:
a. Toa an tuyén bd Cong Ty phé sén theo quy dinh ctia phép ludt hi¢n hanh;
b. Giai thé theo quyét dinh cia DHPCD;
c. Bithu hdi Gidy ching nhin ding ky doanh nghiép.

2. Viéc giai thé Cong Ty trudce thoi han do PHDCD quyét dinh va HPQT thyc hlen
Quyet dinh giai thé nay phai thong béo hay xin chép thuén clia co quan ¢ thAm quyén
(néu bét budc) theo quy dinh.

Pidu 64. Trudng hop bit ddng giira cac Thanh vién HPQT va C6 dong
Céac Cd dong ndm gitt ndm muoi mbt phén traim (51%) tbng sb cb phleu co quyen biéu

quyét co quyén giai quyét tranh chép ndi bd Cong Ty khi xay ra mdt hay mot s truromg
hgp sau:

1. Céc Thanh vién HPQT khéng théng nhét duoc trong viéc quan ly cac cong viéc cha
Cong Ty dan dén tinh trang khong dat duoc s6 phiéu cin thiét theo quy dinh dé HPQT
hoat dong;

2. Céc Cb dong khong thdng nhit nén khong thé dat duge s6 phiéu cin thiét theo quy

dinh dé tién hanh bau Thanh vién HDQT;
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3. C6 su bit ddng ndi bd va hai hodc nhiéu nhém CO dong bi chia r& khién cho viéc giai
thé s& 1a phurong 4n c6 loi hon ca cho toan theé Co dong;

Trong tmorng horp nay céc Co dong chon co quan g1a1 quyét tranh chép l1a Trung tim
Trong tai Quéc té Viét Nam (VIAC) tai thanh phd HO Chi Minh theo quy tic td tung
trong tai cua Trung tAm nay.

Pidu 65. Chia, tach, hgp nhit, sap nhap, chuyén d6i Cong Ty

Cong Ty thuc hién viée chia, tach, hop nhét, sp nhap hodc chuyén d6i theo quy dinh
cta Luét Doanh nghiép.

Piéu 66. Thanh ly

1. Tbi thidu sau (06) théng trurée khi két thic thoi han hoat dong ctia Cong Ty hoac sau
khi c6 mot quyét dinh giai thé Cong Ty, HDQT phéi thanh 1ap Ban Thanh Iy gbm ba
(03) Thanh vién. Hai (02) Thanh vién do DPHDCD chi dinh va mot (01) Thanh vién
do HPQT chi dinh tir m¢t (01) Cong Ty kiém toan ddc 14p. Ban Thanh ly s& chuén bi
céc quy ché hoat d6ng ctia minh. Cac Thanh vién ctia Ban Thanh ly ¢6 thé dwoc lua
chon trong s6 nhan vién Cong Ty hodc chuyén gia doc lap. TAt ca cac chi phi lién
quan dén thanh ly s& dugc Cong Ty wu tién thanh toan trude cac khoan ng khéc cua |
Cong Ty;

2. Ban Thanh ly c6 trach nhiém béo céo cho co quan ding ky kinh doanh vé ngay thanh
1ap va ngay bat diu hoat dong. Ké tir thoi diém d6, Ban Thanh ly s& thay mat Cong
Ty trong tAt ca cac cong viéc lién quan dén thanh ly Cong Ty trude Toa an va cac co
quan hanh chinh;

3. Tién thu dugc tir viéc thanh ly s& dugc thanh toén theo thir ty sau:
Cac chi phi thanh ly;

b. Tién luong, chi phi bao hidm x4 hoi, tro cip thdi viée va cac quyén lgi khac cua
ngudi lao dong theo thoa udce lao dong tép thé va hop ddng lao dong da ky két cho
cbng nhén vién;

Thué va céc khoan ndp c6 tinh chit thué ma Coéng Ty phai trd cho Nha nudrc;

c.

d. Céc khoan vay (néu co);

e. Céc khoan ng khac cia Cong Ty;

£, S& du con lai sau khi da thanh toan tht ca cac khoan no tir muc (a) dén (e) trén day

s& dugc phan chia cho cac Co dong. Cac co phan wu dai s€ wu tién thanh toan
trude.

CHUONG XVIII
GIAI QUYET TRANH CHAP NOQI BO
Pidu 67. Giai quyét tranh chip ndi bd

1. Truong hop phat sinh tranh chép hay khiéu nai c6 lién quan téi hoat dong ctiia Cong
Ty hay t6i quyén va nghia vu cla cac Cb d6ng theo quy dinh tai biéu 1& do Cong Ty,
Luat Doanh nghiép, cac luat khac hodc cac quy dinh hanh chinh quy dinh, gifta:
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a. Cb dong véi Cong Ty; hodc
b. Cb dong véi HPQT, TGP hay Ngudi diéu hanh;

Céc bén lién quan s€ cb ging giai quyét tranh chép d6 thong qua thuong luong va
hoa giai. Trlr trerong hop tranh chép lién quan t6i HDQT hay Chu tich HDQT, Chu
tich HDQT s& chu tri vi€c giai quyet tranh chap va s& yéu cdu timg bén trinh bay
céc yéu td thuc tién lién quan dén tranh chép trong thoi han hai muoi (20) ngay
lam viéc ké tir ngdy tranh chap phat sinh. Truong hop tranh chap lién quan téi
HDQT hay Chu tich HDQT, bAt ¢t bén nao ciing cb thé yéu cau chi dinh mot
chuyén g1a doc 1ap dé hanh dong vé6i tu cach 1a trong tai cho qué trinh giai quyét
tranh chép;

2. Tru’orng hop khong dat duge quyét dinh hoa giai trong thoi han séu (06) tudn tir khi

bét d4u qua trinh hoa gii hodc néu quyet dinh cua trung glan hoa giai khong dugc cac
bén chap nhén, bit ¢t bén nio cling c6 thé dwa tranh chip do6 ra Trung tAm Trong tai
Qudc té Viét Nam (VIAC) tai thanh phd HO Chi Minh theo quy tic tb tung trong tai
ctia Trung tdm nay;

Céc bén tu chiu chi phi ciia minh ¢6 lién quan t6i tha tuc thuong luong va hoa giai.
Viéc thanh toan cac chi ph1 t5 tung dugc thuc hién theo phan quyét ctia co quan giai
quyét tranh chip theo Diéu 1€ nay.

CHUONG XIX
BO SUNG VA SUA POI PIEU LE

Piéu 68. Bo sung va sira doi Diéu 1¢

1.

Viéc bd sung, sira ddi Piéu 18 phai dugc PHDCD xem xét quyét dinh;

2. Trong trudng hop cd nhung quy dinh cta phép luat c6 lién quan dén hoat dong cua

Cong Ty chua dugc dé cp trong ban Diéu 1& nay hoic trong treong hop c6 nhitng
quy dinh méi cta phéap ludt khéc véi nhiing quy dinh cua Diéu 18 nay thi nhitng quy
dinh cta phap ludt méi d6 dwong nhién dugc &p dung va didu chinh hoat dong cta
Cong Ty.

CHUONG XX
NGAY HIEU LUC

Didu 69. Ngay higu luc

1.

Didu 16 ndy gdm hai muoi (20) Chwong, séu muoi chin (69) Piéu, duge PHDCD cla
Cong Ty C6 phan Tép doan Nova Consumer thong qua.

Diéu 1& duoc 14p thanh ba (03) ban, c6 gid tri nhu nhau;

Diéu 18 nay 1a duy nhét va chinh thitc ctia Céng Ty va thay thé toan bd cac ban Didu
16 ctia Cong Ty da dugce ban hanh trude ngay Ban Diéu 1& nay c6 hiéu luc.
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Diéu 1¢ Cong ty C6 phén T4p doan Nova Consumer

4, Céc ban sao h(?ac tr}'ch luc Di%u 1€ Cong Tyv cod gi,é tri khi c6 chit ky ctia Chu tich
HDQT hoic toi thiéu mot phan hai (1/2) tong s6 Thanh vién HPQT hodc TGD
Cong Ty.

Thanh phé Ho Chi Minh, ngay 31 thdng 05 ndm 2022
PAI DIEN THEO PHAP LUAT
TONG GIAM POC

NGUYEN QUANG PHI TiN
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DU THAO / DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM
NOVA CONSUMER Péc 1ap - Ty do - Hanh phiic

NOVA CONSUMER GROUP
C T U q
JOINT STOCK COMPANY SOCIALIST REPUBLIC OF VIE],WAA/
Independence - Freedom - Happiness

S6/No:  /2022/NQ/PHPCH-NCG Tp. HCM, ngay  thdang 05 ndm 2022
Ho Chi Minh City, May 2022

NGHI QUYET PAI HOI PONG CO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER

RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS OF NOVA

CONSUMER GROUP JOINT STOCK COMPANY

Can cie/Pursuant to.

Ludt doanh nghiép sé 59/2020/QH14 duoc Quéc hdi thong qua ngay 17/06/2020 va cde vdn ban hidng

ddn thi hanh;

The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 7" 2020 and

other implementing regulations,

Ludit Chimg khodn sé 54/2019/QH14 duwgc Qudc hoi thong qua ngay 26/11/2019 va cde vin ban huong

ddn thi hanh;

The Law on Securities No. 54/2019/QH14 issued by the National Assembly dated November 26th, 2019;

Lugt 6 03/2022/QH1S duwpe Quéc hi thong qua ngay 11/01/2022 vé siva déi, b6 sung mot s6 diéu cia

Ludt Pdu tir cong, Ludt Pdu tir theo phuong thirc déi téc cong tu, Ludt Pdu tw, Ludt Nha 6, Ludt Pdéu

théu, Ludt Dién lue, Ludt Doanh nghiép, Ludt T hué tiéu thu ddc biét va Ludt Thi hanh dn dén su;

Law No. 03/2022/QH15 approved by the National Assembly on January 11, 2022 on amending and

supplementing a number of articles of the Law on Public Investment, the Law on Investment in the mode

of public-private partnership, the Law on Investment, and the Law on Housing, Law on Bidding,

Electricity Lavw, Enterprise Law, Special Consumption Tax Law and Civil Judgment Enforcement Law,

Diéu 1é Cong ty C3 phdn Tdp docn Nova Consumer (“Cong ty”);

The Charter of Nova Consumer Group Joint Stock Company (*“The Company”):

T trinh ciia HYi dong Quan tri 6 /2022/TTr-NCG ngay /05/2022 vé siva déi, b6 sung Diéu I¢

Cong Ty cua Cong ty;

The proposal of the Board of Directors No. /2022/TTr-NCG dated May 9, 2022 Re. Amending,

supplementing the Company’s Charter,

Bién ban hop Dai héi dong b déng thwong nién nim 2022 cia Cong ty (“PHPCD”) ngay  /05/2022.

The Meeting minutes of the 2022 Annual General Meeting of Shareholders (“GMS") May —, 2022.
QUYLET NGHI

RESOLUTION

PIEU1: Thong qua viéc stra ddi Piéu 1é ctia Cong ty va thong qua ban Diéu 16 méi (d4 cap nhat

c4c ndi dung stra doi).

ARTICLE 1: Approving the amendment of the Company’s Charter und approving the new Charter (updated

with revised contents).

PILU 2: DHDCD thdéng nhét Gy quyén cho ngudi dai dién theo phap ludt cia Cong Ty ky va

ban hanh ban Didu 1¢ stra dbi, bd sung cin cir cac ndi dung dd dugec DPHPCD thong

Noi dung dich sang tiéng Anh chi sir dung cho muc dich thong tin va khong ding thay thé cho noi dung tiéng Viét. Trong truémg hop c6 su méu thufn gitta
n6i dung tiéng Vidt va ndi dung tiéng Anh, ndi dung tiéng Vidt s& duoc uu tién 4p dung.

The English ranslation is for informational purposes onlv and is not a substiture for the official policy. In case of any discrepancy hetween the |'ietnaniese
and English version, the Vietnamese version shall prevail.




qua tai Didu 1 ciia Nghi quyét nay. Piéu 1& méi c6 hidu luc ké tir ngdy ky ban hanh va
thay thé Diéu 1& Cong ty ngay 07/04/2022.

ARTICLE 2. The GMS authorize the legal representative to sign and issue the amended and supplemented
Company's Charter, based on the contents approved by the GMS in Article 1 of this
Resolution. The new Company's Charter takes effect from the date of signing for promulgation
and replaces the Company's Charter on April 7, 2022.

PIEU 3: Nghi quyét nay c6 higu luc ké tir ngay ky. Hoi ddng quan trj cin ¢t ndi dung Nghi quyét nay
& trién khai thuc hién./.

ARTICLE 3: This Resolution shall be effective from the date of signing. The Board of Directors buse on
the content of this Resolution to implement./.

TM. PAI HQI BONG CO PONG
CHU TICH HQOI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

Noi dung dich sang tiéng Anh chi sir dung cho muc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong truemg hop c6 sy mau thudn gitta
ndi dung tiéng Viét va ndi dung tiéng Anh, noi dung tiéng Vidt s& dugc wu tién dp dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the Viemaniese
and English version, the Vietnamese version shall prevail.




CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

NOVA CONSUMER Pjc ldp - Tw do - Hanh phiic
NOVA CONSUMER GROUP JOINT SOCIALIST REPUBLIC OF VIETNAM
STOCK COMPANY Iadependence - Freedom - Huppiness
S6/ No: .. 744.../2022/TTr-NCG TP, Ho Chi Minh, ngay .t46.. thang .[%. ndm 2022
Ho Chi Minh City, M:@ﬁgéﬁ; ..... , 2022
TO TRINH
PROPOSAL

V/v: Siva ddi, bé sung Quy ché ndi bp vé qudn tri cong ty va Quy ché hoat dong ciia Hpi dong
qudn tri
Re: Amending and supplementing the Internal Regulations on Company Administration and the
Regulations on operation of the Board of Directors

Kinh giti: Quy C5 @éng Cong ty C6 phén Tap Poan Nova Consumer
To: Esteemed Shareholders of Nova Consumer Group Joint Stock Company

Cin ctw/Pursuant (02

- Ludt Doanh nghiép s6 59/2020/QH14 dugc Qudc hdi théng qua ngay 17/06/2020 va cdc vin ban
ueéng dén thi hanh,
Law on Enteprise No. 39/2020/QH14 issued by Nuational Assembly dated June 17th, 2020 and
other implementing regulations:

- Ludt Chitng khodn s6 54/2019/QH14 dwge Quoc hgi théng qua ngay 26/11/2019 va cdc van ban
huéng ddn thi hanh;
Lanw on Securities No. 54/2019/QH 14 issued by National Assembly dated November 26, 2019 and
other implementing regulations;

- Ludt s6 03/2022/QHIS dwoc Quoc hi théng qua ngay 11/01/2022 vé sita déi, bé sung mét sé
didu ctia Ludt Ddu tw cong, Ludt Pdu tw theo phwong thirc déi tac cong te, Ludt Pdu tir, Ludt
Nha 6, Ludit Bdu thdu, Ludt Dién lic, Ludt Doanh nghiép, Ludt T hué tiéu thu ddc biét va Lugt Thi
hanh an din sy,
Law No. 03/2022/01115 approved by the National Assembly on January 11, 2022 on amending

and supplementing a number of articles of the Law on Public Investment, the Ly on fnvestinent
in the mode of public-private partnership, the Law on Investment, and the Law on Housing, Law
on Bidding, Electricity Law. Enterprise Law, Special Consumption Tax Law and Civil Judgment
Enforcement Law;

- Diéu 1¢ ciia Cong ty C6 phin Tdp Poan Nova Consumer (“Cong Ty”);
The Charter of Nova Consumer Group Joint Stock Company (*The Company ™).

Noi dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudng hep c6
su méu thudn gitta ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& dugc uu tién 4p dung.

The English translation is used for informational purposes only and is not a subsiitute for Vietnamese conleat. In case of any
discrepancy hevween the Viemamese and English version, the Vietnamese version shiall prevail,



- Quy ché néi bg vé quan tvi Cong Ty ngay 06/07/2021/ The Internal Regulations on Compeany
Administration on July 6, 2021;
Quy ché hoat dong cia Hpi dong quan tri ngay 25/06/2021/ The Regulations on operation of the
Board of Directors on June 23, 2021;

Can clr quy dinh phdp luét hién hanh va yéu caflu thye tién v& t§ chirc va hoat dong cua Cong Ty, Hoi
ddng Quan tri (“HPQT”) kinh trinh Dai hdi dong C6 dong (“PHDCD”) théng qua ndi dung:
Pursuant to the current laws and practical requirements on the organization and operation of The
Company, The Board of Directors ("BOD") would like (o submil the General Meeting of
Shareholders ("GMS™) (o approve as, /('3//()\1);5'.' . ) )
1. Théng qua viée sira déi Quy ché ndi bd vé quan tri Cong Ty va thong qua Quy che ndi by vé
quan tri Céng Ty méi (Pinh kém Dy thao Quy ché ndi bd v& quan trj cong ty).
Approving the amendment of the Internal Regulations on Company Administration and
approving the new Internal Regulations on Company Administration (Attached to the Drufl
Internal Reguluations on Company Administration).
PHPCPD uy quyén cho Chi tich Hoi ddng quan tri ky ban hanh Quy ché noi bd v& quan tri
Cong Ty sira doi, bd sung cin cir theo cic ndi dung dd duge PHDCD thong qua tai Myc 1 To
trinh nay. Quy ché ndi bd v& quan tri Cong Ty méi c6 hidu luc ké tir ngdy ky ban hanh va
thay thé Quy ché ndi bo v& quan trj Céng Ty ngay 06/07/2021.
The GMS authorize the Chairman of the Board of Directors to sign and issue the amended
and supplemented Internal Regulations on Company Administration based on the conlents
approved by the GMS in Section 1 of this Proposal. The new Internal Regulations on
Company Administration takes effect from the date of signing for promulgation and repluaces
the Internal Regulations on Company Administration on July 6, 2021.

2. Théng qua vi€c stra ddi Quy ché hoat dong cta Hoi ddng quan trj va thong qua Quy ché hoat
dong cua Hbi dong quan tri méi (Pinh kém Dy thao Quy ché hoat dong ctia Hoi ddng quan
tri).

Approving the amendment of the Regulations on operation of the Board of Directors and
approving the new Regulations on operation of the Board of Direciors (Altached (o the Draft
Regulations on operation of the Board of Directors).

DHDCP uy quyén cho Chu tich H)i ddng quan tri ky ban hanh Quy ché hoat dong ctia Hoi
ddng quan tri Cong Ty stra d6i, bd sung cin ctr theo cac ndi dung dd dugec DPHDCD thong qua
tai Muc 2 To trinh nay. Quy ché hoat dong ciia Hbi ddng quan tri Cong Ty mdi ¢6 hiéu lyc ké
tir ngdy ky ban hanh va thay thé Quy ché hoat dong ctia Hoi ddng quén tri ngay 25/06/2021.
The GMS uuthorize the Chairman of the Board of Directors (o sign and issiue the amended
and supplemented Regulations on operation of the Board of Directors based on the contents
approved by the GMS in Section 2 of this Proposal. The new Regulutions on operation of the
Board of Directors lakes effect from the date of signing for promulgation and replaces the
Regulations on operation of the Board of Directors on June 25, 2021,

Noi dung dich sang tiéng Anh chi st dyng cho myc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hop c6
sy mau thudn giita ndi dung tiéng Viét va ndi dung tiéng Anh, noi dung tidng Viét s& dugc uu tién 4p dung.

The Fnglish transtation is used for informational purposes only and is not a substituie Jor Vietnamese conlent. In case of any
discrepancy benween the Fiemamese and English version. the Vietnamese version shall prevail.




Kinh trinh PHPCD xem xét va thong qua.

Respectfully submitting to the GMS for consideration and approval .

TM. HQI PONG QUAN TRI
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS

Nbi dung dich sang tiéng Anh chi sir dung cho muc dich théng tin va khong dung thay thé cho ndi dung tiéng Viat. Trong trudmg hgp cb
sy mau thudn gitra noi dung tidng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge wu tién 4p dung,

The English wanslation is used for informaiional purposes only and is not a substitute jor Vietnamese content. ln case of any
discrepancy benveen the Viemamese and English version, the Vietnamese version shall prevail.




DU THAO! DRAFT

CONG TY CcO PHAN TAP BOAN NOVA CONSUMER

QUY CHE NOQI BO

VE QUAN TR| CONG TY

(Ban hanh kém theo Nghj quyét sé .........
ngay 31 thdng 05 ndm 2022 ciia Dai hdi déng ¢ déng)

Thanh phé H6 Chi Minh, ngay 31 thang 05 ném 2022
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Can ctr Luét Chirng khoan ngay 26 thang 11 nam 2019,

Caén ctr Luat Doanh nghiép ngay 17 thang 6 nam 2020;

Can ctr Nghj dinh sb 155/2020/NP-CP ngay 31 thdng 12 ndm 2020 cda Chinh phi quy dinh chi
tiét thi hanh mét sb diéu ctia Luét Ching khoan;

Cén ot Théng tw s6 116/2020/TT-BTC ngay 31 thdng 12 ndm 2020 cda B trwdng B Tai chinh
hwéng ddn mot sé diéu vé quan tri céng ty dp dung dbi véi céng ty dai ching tai Nghi dinh
s0 155/2020/ND-CP ngay 31 thang 12 ndm 2020 cta Chinh phii quy dinh chi tiét thi hanh mét sé
diéu cta Luat Ching khoén;

Cén ct» Piéu 1é Cong ty Cb phan Tap doan Nova Consumer;

Cén ctr Nghj quyét Pai héi dong cb déng cda Céng ty C6 phén Tap doan Nova Consumer sé
............... ngay 31 thang 5 nam 2022;

Haéi ddng quan tri ban hanh Quy ché ndi bd vé quén trj céng ty Cong ty C phan Tap doan Nova
Consumer.

Quy ché noi bd v& quan trj cong ty Céng ty C6 phan Tap doan Nova Consumer bao gdém cac noi
dung sau:

CHUONG I: QUY BINH CHUNG

Pidu 1. Pham vi diéu chinh va déi twong ap dung

1. Quy ché ndi bd v& Quan tri Cong ty (sau day goi tat “Quy ché Quan tri Céng ty’

”
an

hosc “Quy ché&”) ap dung cho Céng ty C6 phan Tap doan Nova Consumer. Quy ché

nay dwgc xay dwng theo quy dinh cla:

a. Luat Doanh nghiép s6 59/2020/QH14 ngay 17 thang 06 nam 2020 (“Luat Doanh
nghiép”) va cac van ban hwéng dan;

b. Luat Chirng khoan sb 54/2019/QH14 ngay 26 thang 11 ndm 2019 (‘Luat Chirng
khoan") va cac van ban huéng dan;

c. Nghj dinh s 155/2020/ND-CP ngay 31 thang 12 ndm 2020 cta Chinh phl quy
dinh chi tiét thi hanh mot sé diéu cla Luat Chirng khoan;

d. Théng tw 116/2020/TT-BTC ngay 31 thang 12 ndm 2020 hwéng dan mét sb diéu
v& quan tri cong ty ap dung déi véi cong ty dai ching tai Nghi dinh sbé
155/2020/NBD-CP ngay 31 thang 12 nam 2020 ctia Chinh phu; va

e. Didu lé td chirc va hoat dong ctia Céng ty Cé phan Tap doan Nova Consumer;

2. Quy ché nay quy dinh cac ndi dung vé vai tro, quyén va nghia vu ctia Dai hdi dong
cb dong, Hoi ddng quan tri, Tédng Giam dbc; trinh tw, tha tuc hop Dai hoi déng cb
déng; dé clr, tng cl¥, bau, mién nhiém va bai nhiém thanh vién Hai ddng quan tri,
Tdng Giam dbc va nhitng nguyén tac co ban vé Quan tri Cong ty dé: bao vé quyén

va loi ich hop phap clia cd dong, thiét [ap nhirng chudn muc vé hanh vi, dao dirc
Trang 1




nghé nghiép clia cac Thanh vién Hai déng Quan tri, Ban Tdng Giam dbc, Ngudi

quan ly va Nguwi diéu hanh doanh nghiép clia Cong ty va cac hoat dong khac theo

quy dinh tai Diéu lé cong ty va cac quy dinh hién hanh khac cla phap luat.

3. Déi twong ap dung: Quy ché nay duoc ap dung cho cac thanh vién Hoi ddng quan
tri, Uy ban kiém toan, Téng Giam déc va nhirng nguwdi lién quan quan dwoc dé cap
trong quy ché nay.

4. Quy ché nay ciing |a co s& dé danh gia viéc thyc hién Quan tri Céng ty ctia Céng
ty C6 phan Tap doan Nova Consumer.

5. Trwdng hop cd s mau thudn gitra quy dinh cla phap luat va Quy ché nay hoac
Van ban khac clia Cong ty thi thire hién theo ding quy dinh cla phap luat.

Didu 2. Giai thich thuat ngiv

1. Nhing tir nglr dudi day dwoc hiéu nhw sau:

a.

“Quan tri Cong ty’: 1a hé théng cac nguyén tic, bao gém:

(i) Tuan thd quy dinh hién hanh ctia phap luat va Diéu & Cong ty;

(i) Dam bao co cu quan tri hop ly;

(iii) Pam bao hiéu qua hoat ddng clia Hoi ddng Quan tri;

(iv) Dam bao quyén loi hop phap clia cd ddng va nhirng ngudi cé lién quan;

(v) Bam bao dbi xir céng bang gitra cac cb dong;

(vi) Pam bdo vai tro, trach nhiém clia nhirng ngwdi c¢é quyén loi lién quan dén
Céng ty;

(vii)Céng khai minh bach trong hoat déng clia Cong ty.

“Céng ty": 1a Cong ty C6 phan Tap doan Nova Consumer c6 Gidy chirng nhan
dang ky doanh nghiép sb 0301447257 do Phong Dang ky kinh doanh - S& ké
hoach va Bau tw Thanh phd H6 Chi Minh cp l&n dau ngay 19/11/2014;

“Hoi ddng Quan tri” (‘HDQT”): 1a co quan quan ly Céng ty, cé toan quyén nhan
danh Céng ty dé quyét dinh, thwe hién cac quyén va nghia vu clia Cong ty khdng
thudc thdm quyén ctia Dai hoi ddng ¢b déng (‘DHDCD");

“Ban Tdng Giam déc¢” (‘Ban TGD”): bao gdm Tng Giam déc (“TGD”), cac Pho
Téng Giam dbc (‘PTGP”) clia Cong ty;

“Cé dong’ la ca nhan, t chirc s& hiru it nhat mot (01) cb phan clia Cong ty;
“Cé déng lon”: 1a ¢b dong s& hiru trwc tiép hodc gian tiép tir ndm phan trdm
(5%) tré [én sb cb phiéu cé quyén biéu quyét clia Cong ty;

“UBKT” la Uy ban Kiém toan truc thuéc HDQT Céng Ty theo md hinh cong ty
cd phan quy dinh tai Diém b Khoan 1 Diéu 137 cla Luat Doanh nghiép;
"Ngwoi didéu hanh’ clia Céng ty bao gdm: TGB, PTGB, Giam déc Khéi Tai chinh
— Ké toan (hodc Giam déc Tai chinh), Ké toan trwdng, cac Giam déc/Ngudi phu
trach cao nhat clia cac Khéi trong Céng ty theo mé hinh td chirc clia Cong ty tly
tirng thoi diém;
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Piéu 3.

Piéu 4.

Piéu 5.

i. “Ngwei cé lién quan”; la ca nhan hodc té chirc dwoc quy dinh tai Khoan 23
Piéu 4 clia Luat Doanh nghiép va Khoan 46 Diéu 4 cla Luat Chirng khoan;

i “Ngwi ndi bd”: la cac ca nhan duoc dinh nghia theo Khodn 45 Diéu 4 Luat
Chirng khoan;

k. “Ngwei quan ly’ ctia Cong Ty bao gom:
(i)  Chutich HDQT ctia Cong Ty va cac Thanh vién HPQT,
(i) Ban TGP cla Coéng Ty bao gdm: TGB, cac Phé PTGP;
(i) K& toan trwdng, Giam ddc Khéi Tai chinh — Ké toan (hodc Giam déc Tai
Chinh):
(iv) Nguwoiquan ly khac dwoc HPQT phé chuén tai tirng thoi diém;
| “Thanh vién HDQT khéng diéu hanh”: 1a Thanh vién HPQT khong phai la
Nguwdi diéu hanh clia Cong ty;

m. “Thanh vién doc l1ap HPQT": |a Thanh vién HDQT dap trng cac diéu kién theo
quy dinh ctia Khodn 2 Bidu 155 clia Luat Doanh nghiép va Didu 15 cla Quy ché
nay.

n. “Ngwdi phu trach Quan tri Cong ty” va “Thw ky Cong ty” 1a nguwdi ¢é vai trod
va nhiém vu duoc quy dinh tai Diéu 45 Diéu lé Cong ty.

2. Nhirng tir nglr khdng dwoc gidi thich trong Quy ché nay thi dwoc hiéu theo quy
dinh tai Diéu 1& Cong ty va quy dinh cla Phap luat hién hanh.

3. Trong Quy ché nay, cac tham chiéu t&i mdt hodc mot sb diéu khodn hodc van ban
phap luat sé bao gdbm ca nhirng sira ddi, bd sung hodc van ban thay thé cac van
ban dé thy tirng thoi diém.

Muc dich

Muc dich clia viéc ban hanh Quy ché quan tri cong ty 1a trién khai nhirng nguyén tac
quan tri Cong ty dwoc quy dinh bdi cac vdn ban phap luat hién hanh va Diéu 1& Céng
ty trong hoat ddng quan tri thuwc té, bdo ddm hoat ddng Quan tri Céng ty tuan thi phap
luat, hiéu qua, hwéng téi sw phat trién bén virng.

CHUONG II: DAI HOI PONG CO BONG

Dai hoi déng ¢ dong

1. DPHDCD gbm tat cd cb déng c6 quyén biéu quyét, 1a co quan quyét dinh cao nhét
clia Cong ty.

2. DHDCD c6 cac quyén va nghia vu dwoc quy dinh tai Didu 23 Didu 1é Cong ty.

Trinh tw, thi tuc hop PHDCD théng qua nghi quyét bang hinh thirc biéu quyét tai
cudc hop PHDCD

Cong ty thwe hién cong bd thdng tin trén Website ctia Cong ty vé trinh tw, thd tuc triéu
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tap va bidu quyét tai DHDCD theo quy dinh ctia Luat Doanh nghiép, cac van ban phap
luat lién quan va Diéu Ié Céng ty, ngoai ra, phai dam bao cac quy dinh sau:

1.

Tham quyén triéu tap PHPCD

HDQT triéu tap DHDCD thuwdng nién va béat thwong theo quy dinh tai Didu 26 cla
Pidu 18 Céng ty.

Lap Danh sach ¢ déng cé quyén duw hop

a. Danh sach cb déng c6 quyén dw hop BHDCD dwoc 1ap dya trén sb dang ky cd
déng clia Céng ty. Danh sach cb déng cé quyén dw hop PHBCH dwoc lap khong
qua mudi (10) ngay trwde ngay glvi gidy moi hop PHDCD.

b. Danh sach cé déng c6 quyén du hop DHBCD phai co ho, tén, dia chi lién lac,
qudc tich, sb gidy t& phap Iy clia ca nhan déi véi cd déng 1a ca nhan; tén, ma sé
doanh nghiép hodc sb gidy t& phap Iy clia t& chire, dia chi tru s& chinh déi v&i
cd déng 1a tb chirc; b lwgng cd phan tirng loai, sb va ngay déng ky cd déng cla
tirng cb dong.

Théng bao vé viéc chét ngay dang ky cudi cling dé lap danh sach cb ddng thuec hién

quyén tham dw hop PHDCBP:

HBQT phai cong bd théng tin vé viéc 1ap danh sach cd dong cd quyén tham dw hop

DHDCD téi thiéu hai muwoi (20) ngay trwdc ngay dang ky cudi cling. Théng bao nay

dwoc cong bd thdng tin cho cac co quan chirc ning va dang trén trang théng tin

dién tlr cGa Cong Ty.

Théng bao triéu tap PHBCD:

Th tuc théng bao hop DPHDCBH thuwe hién theo quy dinh tai Khoan 3 Didu 26 biéu
I&é ctia Cong ty.

Chwong trinh, ndi dung hop PHBCH
a. Ngudi triéu tap hop DPHDCB phai chuan bj chwong trinh, ndi dung cudc hop.

b. Cé déng hodc nhém cb ddng theo quy dinh tai khodn 4 Didu 20 Pidu 1& Céng ty
c6 quyén kién nghj van dé& dua vao chuwong trinh hop BHBCD. Kién nghi phai
bang van ban va phai dwgc glri dén Cong ty cham nhéat ba (03) ngay lam viéc
trweee ngay khai mac cudc hop. Kién nghj phai ghi ré tén cb déng, s long tirng
loai cb phan clia ¢b déng, van dé kién nghj dwa vao chwong trinh hop.

Viéc Qy quyén cho ngwdi dai dién dw hop DPHDCD

Viéc Gy quyén cho nguwdi dai dién dy hop DHBCD tuan theo quy dinh tai Didu 24
clia Diéu 1é Cong ty.

Cach thire dang ky tham dy hop DHDCB:

a. Cb dong cd thé xac nhan viéc tham dy hop BHBCD theo cach thirc sau: théng
qua cac hinh thirc thw dién tlé hodc thw glvi qua bwu dién trong thoi han dwoc
néu tai Théng bao m&i hop BPHPCD;

b. Néu cb déng khong thé tham dw hop BHDCD thi c6 thé ty quyén cho dai dién
clia minh tham dw. Viéc Gy quyén cho nguwdi dai dién tham duw cudc hop BDHDCD
phai lap thanh van ban theo cac quy dinh clia phép luat vé dan sy va phai néu
ré tén ca nhan, té chirc dwoc Gy quyén va sé luong cd phan dwoc Gy quyén

Trang 4




10.

11.

12.

a.
b.

13.

14,

hodc van ban Gy quyén dwoc lap theo mau clia Cong Ty pht hop véi quy dinh
cla phap luat dwgc dinh kém théng bao méi hop;

c. Viéc cham dut hodc thay ddi dai dién theo Gy quyén phai dwoc thong bao bang
van ban dén Coéng Ty trwdc thdi han td chirc DPHPCD. Nguoi dwoc Gy quyén
dw hop PHDCD phai nép van ban Gy quyén trwdc khi vao phong hop

d. Trwdc khi khai mac cudc hop, Coéng ty phai tién hanh thi tuc dng ky cb déng
va phai thue hién tha tuc dang ky cd déng cho dén khi cac cb déng cé quyén duw
hop c6 mat dang ky hét;

e. C& dong dén sau khi cudc hop da khai mac cé quyén dang ky ngay va sau dé
co quyén tham gia va biéu quyét tai DPHDCD. Chi toa khdéng co trach nhiém
dirng cudc hop dé cho cb déng dén mudn ding ky va hiéu lwc clia cac dot biéu
quyét da tién hanh truwéc khi ¢d déng dén mudn tham dw khdng bi anh hwéng.

Diéu kién tién hanh hop DPHDCD

PHBCH dwoc tién hanh tuan theo cac didu kién duwoc quy dinh tai Bidu 27 cta Pidu
& Céng ty.

Hinh thirc thong qua nghj quyét clia PHPCH

DPHDCD thong qua cac quyét dinh thudc thdm quyén clia DPHDCPD bang hinh thic
biéu quyét tai cudc hop hosc Iay y kién bang van ban.

Cach thirc bd phiéu biéu quyét, kiém phiéu bidu quyét, thong bao két qua biéu quyét:
Thue hién theo quy dinh tai Diéu 28 Diéu 1& Cong ty .
Piéu kién dé nghi quyét dwoc théng qua:
Thie hién theo quy dinh tai Diéu 29 Didu 1& Cong ty.
Lap bién ban hop DHDCD:
Thwe hién theo quy dinh tai Diéu 31 Diéu 1& Cong ty;

Bién ban BHPCP dworc coi la bang chirng xac thuc vé nhi*ng céng viéc da dwoc
tién hanh tai cac cudc hop BPHBCD trir khi co y kién phan déi v& ndi dung bién ban
dwoc dwa ra theo ding thi tuc quy dinh tai Khoan 12 Diéu nay.
Coéng bb Nghi quyét PHPCP
Nghi quyét ctia DHDCD phai dwoc thong bao dén Cé dong c6 quyén dy hop
DHDCP trong thdi han muoi lam (15) ngay, ké tir ngay Nghj quyét dwoc théng qua;
trwong hop Cong Ty co Website, viéc glri Nghi quyét co thé thay thé bing viéc dang
tai 1én Website ctia Cong Ty.
Yéu cau hly bd nghi quyét Dai hoi ddng cb dong:
Trong th&i han 90 ngay ké tlr ngay nhan dwoc nghi quyét hodc bién ban hop Pai
hoi ddng cb déng hodc bién ban két qua kiém phiéu 14y y kién Dai hdi ddng cd dong,
cb dong, nhém cb déng quy dinh tai khodn 2 Diéu 115 cta Luat doanh nghiép co6
quyén yéu cau Toa an hodc Trong tai xem xét, hQy bd nghj quyét hodc mot phan
néi dung nghj quyét Pai hdi ddng ¢ déng trong cac tridng hop sau day:
a. Trinh tw, tha tuc triéu tap hop va ra quyét dinh ctia Pai hoi ddng cb déng vi pham
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Piéu 6.

Piéu 7.

nghiém trong quy dinh ctia Luat doanh nghiép va Diéu 1& cong ty, trir trwerng hop
quy dinh tai khoan 2 Piéu 152 clia Luat doanh nghiép;
b. Néi dung nghi quyét vi pham phap luat hoéc Diéu 1& cong ty.

Trong trwdng hop cb déng phan déi quyét dinh clia PHBDCBH thi cb déng d6 phai
thiwc hién béng hinh thirc van ban, ghi rdé ho tén va ma sé dw BPHPCP va ndi dung,
ly do vé& viéc phan déi. Van ban nay dwoc chuyén dén Thuw ky dai hoi dé ghi nhan;

15. Hang ndm Céng ty phai t6 chirc hop BHBCPH thwdng nién theo quy dinh cla Luat
Doanh nghiép. Viéc hop DPHDCD thuong nién quy dinh tai Khoan 1 Diéu 23 biéu &
Cong ty khdng duwoc td chire dwdi hinh thire 1y y kién cb déng bang vin ban.

16. C6 dong da biéu quyét khdng théng qua nghj quyét vé té chire lai Cong ty hodc thay
ddi quyén, nghia vu cd déng quy dinh tai Piéu & Céng ty c6 quyén yéu cau Cong ty
mua lai cd phan cla minh. Yéu cau phai béng van ban, trong d6 cé ghi ré ho tén,
dia chi cla cd ddng, s lwong cd phan tirng loai, gia dw dinh ban, Iy do yéu cau
cong ty mua lai. Yéu ciu phai dwoc glri dén Cong ty trong thdi han 10 ngay, ké tir
ngay DPHDCD thang qua nghi quyét vé viéc t6 chirc lai cong ty hodc thay déi quyén,
nghfa vu ctia cb déng quy dinh tai Diéu l& Céng ty.

Trinh tw, tha tuc hop PHDCD thong qua nghj quyét bang hinh thive 14y y kién bang

van ban

1. Trlr trwdng hop phap luat cé quy dinh khac, PHDCD cé thé théng qua tat ca cac
van dé thudc thAm quyén clia minh bang cach lay y kién cb déng bang van ban theo
hinh thirc Céng Ty truc tiép thwe hién va/hodc sk dung dich vu bd phiéu dién tir
hoac hinh thirc dién t& khac phu hop véi quy dinh vé viéc cung cép dich vu bd phiéu
dién t& cla Trung tdm Lwu ky Chirng khoan Viét Nam (“VSD”).

2. Trinh tw va th tuc lay v kién c¢d ddng bang van ban theo hinh thirc st dung dich vu
bd phiéu dién t& cla VSD sé dwoc thwe hién theo Quy ché bd phiéu dién ti clia
Cong ty va dung quy dinh cta VSD.

3. Tham quyén va thé thirc lay y kién c¢b dong bang van ban do Céng ty truc tiép thuc
hién dwoc thue hién theo quy dinh tai Biéu 30 Diéu 1& Cong ty va quy dinh clia phap
luat doanh nghiép

Trinh tw, thii tuc hop Pai hdi dong cd dong théng qua nghi quyét bang hinh thic
hoi nghi trwe tuyén hodc hinh thirc héi nghij trwe tiép két hop véi trwe tuyén

1. Bén canh hinh thirc té chirc hop trwc tiép, PHPCPD thwdng nién va bat thuong cé
thé té chirc dwéi hinh thire hdi nghj trre tuyén hodc két hop ca hinh thie truc tiép
va trwe tuyén cé kém theo hodc khdng kém theo bd phiéu dién tlr hodc hinh thirc
dién t& khac trong trweerng hop xay ra (i) cac sw kién bat kha khang, bao gébm nhung
khong gidi han béi: thién tai, chién tranh, bénh dich, ndi day, bao déng, khiing b6,
cac quyét dinh han ché hay cdm doan cla co quan Nha nuwéc co thdm quyén:;
va/hodc (i) cac sw kién khach quan khac ma HBQT xét thdy khong thuan tién
va/hodc khong phli hop dé té chirc hop PHDCB theo hinh thivc hop tric tiép.

2. Trong truong hop HPQT quyét dinh triéu tap td chirc hop PHDCE dwéi hinh thic
nhw dwoc quy dinh tai khodn 1 Diéu nay, HDQT cd trach nhiém ban hanh va céng
b trén trang thong tin dién t& clia Cong ty Quy ché td chirc hop va biéu quyét cho
dai hdi nay cham nhét 14 hai mwoi mét (21) ngay trwéc ngay khai mac dai héi, véi
ndi dung co ban nhw sau
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a. Huwéng dan cu thé vé trinh tw, tha tuc té chirc va tién hanh hop PHPCD duwéi
hinh th&rc nhw dwoc quy dinh tai khoan 1 Piéu nay;

b. Quy dinh cach thirc bé phiéu dién t& va cac hinh thire biéu quyét tvong dwong
khac dé& cd déng co thé thwc hién quyén biéu quyét cla minh tai cudc hop
PHDCB;

c. Quy dinh vé& cach thirc kiém phiéu va cdng bd két qua kiém phiéu; va

d. Cac ndi dung khéac lién quan dén td chire PHDCP dwéi hinh thire nhuw duoc quy
dinh tai khoan 1 Diéu nay.

Pidu 8. Bao cao hoat ddng ctia Hoi ddng Quan tri tai Dai hoi déng cb dong thwong nién

Bao cao hoat dong clia HDQT trinh BHDCB thwdng nién phai tuan theo quy dinh cla
Luat Doanh nghiép, Piéu |& Céng ty va phai dam bao téi thiéu c6 cac ndi dung:

1.
2.

© N o o @~ W

DBanh gia tinh hinh hoat ddng clia Céng ty trong ndm tai chinh;

Hoat déng, thu lao, chi phi hoat déng va lgi ich khac ciia HDQT va tieng Thanh vién
HDQT;

Téng két cac cudc hop clia HDQT va cac quyét dinh clia HDQT;

Két qua danh gia clia Thanh vién déc 1ap HDQT vé hoat dong clia HDPQT (néu co);
Hoat dong clia UBKT va cac Tiéu ban khac clia HPQT:

Két qua giam sat dbi véi hoat ddng clia Ban TGD;

Két qua giam sat dbi v&i cac Nguwdi diéu hanh doanh nghiép khéc;

Cac ké hoach trong twong lai (néu co).

Pidu 9. Tham dw Pai hdi ddng cb ddng cuta kiém toan vién doc lap

Kiém toan vién hodc dai dién cong ty kiém toan cé thé dwoc mdi dw hop PHDCD thuong

nién.

CHUONG Ill: HOI BPONG QUAN TRI VA THANH VIEN HOI DONG QUAN TRI

Piédu 10. Hoi déng Quan trj

1.

HDQT la co quan quan ly Cong ty, c6 toan quyén nhan danh Céng ty dé quyét dinh,
thiwe hién quyén va nghia vu cGa Céng ty, trir cac quyén va nghia vu thudc tham
quyén ctia PHDCPD.

HDQT cé cac quyén va nghta vu dwoc quy dinh tai Diéu 36 clia Diéu 1& Cong ty va
Quy ché nay.

Sé lwong Thanh vién HPQT, nhiém ky va co cdu HPQT tuan theo quy dinh tai Diéu
35 clia Piéu lé Cong ty.

Piédu 11. Ung cir, dé ctv, bau, mién nhiém, bai nhiém Thanh vién H6i déng Quan tri

1.

Viéc trng ¢, d& ctr Thanh vién HDQT thuwc hién theo quy dinh tai Piéu 34 Diéu lé
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Céng ty.

Cong ty phai da@m bao ¢ déng c6 thé tiép can théng tin vé cac cong ty ma tng vién
dang ndm gil chirc vu Thanh vién HDQT, cac chirc danh quan ly khac va cac lgi
ich co lién quan t&i Cong ty clia tng vién HDQT (néu co).

Cé dong, nhom cb ddng ndm gitk tir 10% (Mwdi phan trdm) sé cb phan cé quyén
biéu quyét cd quyén gdp sb quyén biéu quyét dé dé clr cac trng vién HBQT. Viéc
d& clr trng vién HDQT ma cac cb dong sau khi gop sb quyén biéu quyét cé quyén
d& ctr phai tuan tha cac quy dinh cla phap luat, Diéu 1& Céng ty.

Trwdng hop sé lwong cac tng vién HDQT théng qua dé clr va (ng clr van khong

du sb lwong can thiét, HDQT dwong nhiém co thé dé cl» thém (ng vién theo co’ ché

nhi sau:

a. Ung ctr vien dam bao dap (ng tat ca céac tiéu chudn va diéu kién cda thanh
vién HPQT.

b. (ng clr vién phai cé day dd hd so (ng ci.

c. Danh sach &ng ctr vién hop & phdi dwgc BHDCD thdng qua va dwa vao
chwong trinh hop BHBCD theo quy dinh tai Chwong Il Quy ché nay.

Cach thirc bau Thanh vién HPQT

Viéc biéu quyét bau Thanh vién HDQT phai thwe hién theo phuwong thire bau don
phiéu, theo d6 mdi Cb dong co tdng sb phiéu biéu quyét twong trng véi tong sbé cb
phan s& hiru nhan véi sé Thanh vién dwoc bau clia HDQT va Cé déng cb quyén
ddn hét tdng sd phiéu bau clia minh cho mdt hodc mét sé trng clr vién. Nguwi tring
clr Thanh vién HPQT dwoc xac dinh theo s phiéu bau tinh tlr cao xudng thap, bét
dAu ttr trng clr vién co sb phiéu bau cao nhét cho dén khi dt s Thanh vién can bau.
Trwdng hop co tir hai (02) tng ctr vién tré 1én dat cling sb phiéu bau nhw nhau cho
Thanh vién can bau cubi cling, PHDCD sé tién hanh bau tiép trong sé cac tng clr
vién c6 sb phiéu bau ngang nhau hodc quyét dinh Iwa chon theo tiéu chi quy dinh
tai Quy ché Bau clr.

Céng ty quy dinh va hwéng dan cu thé cho cd déng viéc bd phiéu bau Thanh vién
HDQT theo phwong thirc bau dén phiéu.

. PHDBCPH mién nhiém thanh vién HDQT trong céac trwdng hop sau day:

a. Viéc mién nhiém thanh vién HDQT dwoc thwe hién theo quy dinh tai Khoan 1
Pidu 160 Luat Doanh nghiép hodc khdng dap (ng tiéu chun quy dinh tai Diéu
14 Quy ché nay.

b. Trwdng hop mét thanh vién HDQT khéng dl tw cach theo quy dinh cha Phap
luat hodc khéng cé dd nang lwc hanh vi hodc khéng dap (ng tiéu chuan quy
dinh tai Didu 14 Quy ché nay thi Tiéu ban nhan sy clia HDQT sé& chiju trach
nhiém thu thap bang chirng, thdng tin va lap bao cao dé xuét, trinh HDQT.

c. Déi v&i trvdng hop tir nhiém theo quy dinh tai Diém b Khoan 1 Diéu 160 Luét
Doanh nghiép thi Tiéu ban nhan sy sé chju trach nhiém xem xét va trinh HDQT.

d. Déi vai trwdng hop thanh vien HBQT bi phap luat cdm khéng duwgc lam thanh
viéen HPQT, HPQT sé triéu tap cudc hop dé xem xét.

. DHBCD bai nhiém thanh vién HDQT trong truwdng hop sau day
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7.

10.

a. Viéc bai nhiém thanh vién HDQT dwoc d& cap theo quy dinh tai Khoan 2 Diéu
biéu 160 Luat Doanh nghiép.

b. Bbi vé&i trwong hop thanh vien HDQT khéng hoan thanh nhiém vu hodc thudc
trwding hop quy dinh tai Biém a Khoan 2 Bidu 160 Luat Doanh nghiép thi Tiéu
ban nhan s chiu trach nhiém thu thap bing chirng, théng tin va lap bao céo dé
xuét trinh HDQT.

HBQT phai triéu tap hop DPHDCH dé bau bd sung Thanh vién HDQT trong trwdng
hop quy dinh tai Khodn 3 Biéu 160 Luat Doanh nghiép.

Thong bao vé bau, mién nhiém, bai nhiém thanh vién HDQT

T4t ca cac trwong hop thay ddi thanh vién HPQT lién quan dén bau, mién nhiém,
bai nhiém, HDQT sé thic hién tha tuc bao cao thay ddi thong tin clia ngwdi quan ly
doanh nghiép theo quy dinh cla Luat doanh nghiép va céng bd théng tin theo quy
dinh cta Luat chirng khoan.

Cach thirc gidi thiéu trng vién Thanh vién HPQT;

Trwdng hop da xac dinh dwoc tng et vien HPQT, Céng ty phai cong bd théng tin
lien quan dé&n cac trng clr vién tdi thiéu mwéi (10) ngay trwdc ngay khai mac hop
DPHBCD trén trang thdng tin dién tl clia Cong ty d& cb déng cé thé tim hiéu vé cac
trng cl vién nay trweéc khi bd phiéu. (ng clr vien HDQT phai cé cam két béng van
ban vé tinh trung thwe, chinh xac cla cac thdng tin ca nhan dwoc cong bd va phai
cam két thuwc hién nhiém vu mot cach trung thiee, cin trong va vi loi ich cao nhét
clia Céng ty néu dwoc bau 1am Thanh vién HDQT. Thong tin lién quan dén (ng ct
vién HPQT dwoc cong bd bao gom:

Ho tén, ngay, thang, nam sinh;

a
b. Trinh d6 chuyén moén;

c. Qua trinh cdng tac;
d. Cac chlrc danh quan ly khac (bao gdm ca chirc danh HDQT clia cdng ty khac);
‘e. Loiich co lién quan t&i Cong ty va cac bén co lién quan cda Cong ty;

f. Cac thong tin khac (néu co) theo quy dinh tai Diéu I céng ty;

g. Céng ty phai cé trach nhiém cong bd théng tin vé& cac cong ty ma trng cl vién
dang nadm gitr chirc vy thanh vién HDQT, céc chirc danh quén Iy khac va cac
loi ich ¢6 lién quan t&i cong ty cla trng ot vien HDQT (néu cd).

Bau, bai nhiém, mién nhiém Chu tich HBQT

Chu tich HDQT do HPQT bau, mi&n nhiém, bai nhiém trong sé cac Thanh vién
HBQT.

Piéu 12. Tw cach Thanh vién Hoi dong Quan tri

1.

2.

Thanh vién HDQT phai dap (rng cac tiéu chudn theo quy dinh clia Luat Doanh
nghiép va bidu I& Cong ty. Thanh vién HDQT cé thé khdng phéi 1a cb déng cla
Céng ty.

Dé dam bao tinh doc lap clia HDQT, tach biét gitra vai trd giam sat va diéu hanh
Cong ty, Thanh vién HDQT can han ché t6i da ndm gilr chlrc vy kiém nhiém trong
bd may diéu hanh ctia Céng ty.
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Piéu 13.

Diéu 14.

Piéu 15.

Piédu 16.

Piéu 17.

3. Chd tich HBQT khong dwec kiém nhiém chirc danh TGD.

Thanh phan Hoi ddng Quan tri

Theo quy dinh tai Khoan 3 Diéu 35 Diéu 1& Cong ty.

Tiéu chudn thanh vién Hoi ddng Quan tri

Nguwi tré thanh thanh vién HDQT phai dép‘l}ng didu kién va tiéu chuan theo quy dinh

cla phap luat. Ngoai ra, thanh vién HDQT can phai dap trng dugc cac tiéu chi sau:

- Cé nang lywc lanh dao, liém chinh, dao dirc, trach nhiém; va

- C6 kha nang can bang loi ich clia cac bén co lgi ich lién quan va dwa ra quyét dinh
hop 1y;

Tiéu chudn thanh vién doc 1ap Hoi ddng Quan tri

Thanh vién HDQT la Thanh vién ddc lap HDQT khi dap (rng céc tiéu chudn va diéu kién

dwoc néu tai Khoan 2 Didu 155 clia Luat Doanh nghiép, tiéu chuén thanh vién HDQT

theo Pidu 14 clia Quy ché nay va dap trng thém cac yéu cau bét budc sau:

1. Khéng phai la ngudi cé lién quan dén TGP, cac PTGP, Giam dbc Khéi Tai chinh —
Ké& toan (hodc Giam dbc Tai chinh), Ké toan trwéng va nhitng ngudi quan Iy khac
dwoc HDQT phé chudn tai tirng thoi diém;

2. Khong phai 1a thanh vién HDQT, TGP, PTGP diéu hanh cla céc cong ty con, cdng
ty lién két, céng ty do Céng ty ndm quyén kiém soat;

3. Khéng lam viéc tai cac td chirc cung cap dich vu tw vé&n phap luat, kiém toan cho
Cong ty trong hai (02) nam gan nhét;

4. Khong phai 1a t chirc/ca nhan hodc ngwi lién quan clia td chirc/ca nhan cb gia tri
giao dich hang nam véi Cong ty chiém ti» ba muoi phan trdm (30%) tréd 1én téng
doanh thu ctia mdt (01) nd3m gan nhét hodc ba mwoi phan trdm (30%) tbng gia tri
hang héa, dich vu mua vao clia Cang ty trong hai (02) nam gan nhét;

5. Khong phai la ngudi tirng 1am thanh vién HDQT, Ban Kiém soat clia Céng ty it nhat
trong 05 ndm lién trwéc d;

6. Khong cé méi lién hé, lién két vai mét td chire phi loi nhuan nhan nhitng khodn tién
déng gbp Ién tir Cong ty hodc tir ngwdi cb lién quan.

Cho muc dich clia quy dinh nay (ap dung ké tir ngay dwec biu chon va trong thoi
gian dwong nhiém), nhirtng khoén tién dong gép I&n tir Cong ty hodc tir ngwdi co
lién quan la nhixng khoan tién cé gia tri tlr 10 ty VND tré 1én.

Quyén chia Thanh vién Hoi ddng Quan tri

1. Cha tich HPQT c6 cac quyén theo quy dinh tai Khodn 2 Diéu 37 Diéu 1& Céng ty.

2. Thanh vién HDQT cé day du cac quyén theo quy dinh cla Luat Doanh nghiép, cac
van ban phap luat lién quan va Bidu 1& Cong ty, dac biét la quyén duoc cung cip
cac thong tin, tai liéu vé tinh hinh tai chinh, hoat ddng kinh doanh clia Céng ty va
cac don vij trong Cong ty.

Trach nhiém va nghia vu cGia Thanh vién Hoi déng Quan tri

1. Thanh vién HDQT phai tuan tha day du trach nhiém va nghia vu theo quy dinh cta
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Piéu 18.

Luat Doanh nghiép, cac vdn ban phap luat lién quan va Diéu 1& Cong ty.

Thanh vién HPQT cé trach nhiém thwe hién cac nhiém vy ctia minh mét cach trung
thie, cAn trong vi quyén loi téi cao clia cb déng va Cong ty.

Thanh vién HDQT c6é trach nhiém tham dy day dd cac cudc hop clia HDQT vaco y
kién ré rang vé& cac van dé duwoc dwa ra thao luan.

Céac Thanh vién HDQT va nhitng Nguwoi cé lién quan khi thiee hién giao dich ¢ phan
clia Cong ty phai bao cao Uy ban Chirng khoan Nha nwéc, S& Giao dich Chirng
khoan Thanh phé Hb Chi Minh va thic hién cong bé théng tin vé viéc giao dich nay
theo quy dinh clia phap luat.

Céng ty c6 th& mua bao hiém trach nhiém cho cac Thanh vién HDQT sau khi c6 si
chép thuan ctia PHDCPH. Bao hiém nay khong bao gdm béo hiém cho nhirng trach
nhiém cla Thanh vién HDQT lién quan dén viéc vi pham phap luat va Diéu I& Céng
ty.

Trach nhiém va nghia vu cia Hoi déng Quan trj

1.

HDQT phai tuan thd day dd trach nhiém va nghia vu theo quy dinh clia Luat Doanh
nghiép, cac van ban phap luat lién quan va Diéu |é Cong ty.

HDQT chiju trach nhiém trwdc cac cd dong vé hoat ddng ctia Céng ty.

HBQT chiu trach nhiém dam bdo hoat déng ctia Cong ty tuan thu cac quy dinh cla
phap luat, Diéu |é va cac quy dinh ndi bd clia Cong ty,

HBQT dbi x& binh ddng ddi véi tat ca cd ddéng va ton trong loi ich clia ngudi cé
quyén lgi lién quan dén Cong ty.

HPQT xay dwng cac quy dinh v& trinh tw, thi tuc dé clr, g clr, bau, mién nhiém,
bai nhiém Thanh vién HDQT va trinh tw, tha tuc td chirc hop HDQT gdm céac ndi
dung chll yéu sau:

a. Trinh tw va thd tuc d& ct, ¢ng clr, bau, mién nhiém va bai nhiém Thanh vién
HPQT:

(i) Tiéu chuan Thanh vién HDQT;

(ily Cach thirc d& clr ngudi va (ng ct vao vi tri Thanh vién HDQT clia ¢ ddng,
nhom cb déng theo quy dinh clia phap luat va Diéu 1& Céng ty;

(iii) Céach thirc bau Thanh vién HDQT;

(iv) Céc trwdng hop mién nhiém hay bai nhiém Thanh vién HDQT;

(v) Théng bao v& bau, mién nhiém, bai nhiém Thanh vién HDQT.
b. Trinh tw, tha tuc té chirc hop HPQT:

(i) Thong bao hop HPQT (gdm chwong trinh hop, thei gian, dia diém, cac tai
lidu lién quan va cac phiéu bau cho nhitng Thanh vién HDQT khéng thé dw
hop);

(i) Didu kién té chlrc hop HDQT;

(i) Cach thirc biéu quyét;
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(iv) Cach thirc thdng qua Nghi quyét clia HDQT;
(v) Ghi bién ban hop HBQT;
(vi) Thoéng bao Nghi quyét HDQT.

6. HBQT xay dwng cac quy dinh vé trinh tw, thi tuc lwa chon, bé nhiém, mién nhiém,
giai quyét khiéu nai ctia Cong ty ddi véi Nguwdi didu hanh va quy trinh, thd tuc phéi
hep hoat déng gilra HDQT véi Ban TGB, gdém cac ndi dung chinh sau day:

a.  Trinh tw, tha tuc lwa chon, bd nhiém, mi&n nhiém, giai quyét khiéu nai ctia Céng
ty @i véi Ngudi didu hanh thudc thdm quyén clia HDQT theo quy dinh tai Diéu
I& Cong ty:

(i) Cac tiéu chudn dé lwa chon Ngudi diéu hanh;

(i) Viéc bd nhiém Nguwdi diéu hanh;

(i) Ky hop ddng lao dong véi Ngudi diéu hanh;

(iv) Cac trwdng hop mién nhiém Ngwoi diéu hanh;

(v) Thoéng bao bd nhiém, mién nhiém Nguwdi diéu hanh;

(vi) Gidi quyét khiéu nai ctia Cong ty déi véi Ngudi diéu hanh cling nhw quyét
dinh lwa chon dai dién cla Cong ty dé gidi quyét cac van dé lién quan toi
céac thi tuc phap ly déi véi Nguei diéu hanh do.

b. Quy trinh, tht tuc phdi hop hoat déng gitka HDQT va Ban TGD:

(i) Tha tuc, trinh tw triéu tap, thdng bao mai hop, ghi bién ban, thong bao két
qua hop gilra HDQT va Ban TGD;

(i) Théng bao Nghi quyét clia HDQT cho Ban TGD;

(i) Céac trwdng hop Ban TGP d& nghij triéu tap hop HDQT va nhirng van dé
can xin y kién HDQT:

(iv) Bao céo cla Ban TGD v&i HDQT vé& viéc thue hién nhiém vu va quyén han
duoc giao;

(v) Kiém digm viéc thwc hién Nghi quyét va cac van dé Gy quyén khéac cla
HDQT déi véi Ban TGD;

(vi) Cac van dé& Ban TGP phai bao céo, cung cap théng tin va cach thirc théng
bao cho HBQT;

(vii) Phdi hop hoat dong kiém soat, diéu hanh, giam sat gita cac Thanh vién
HDQT va Thanh vién Ban TGD theo cac nhiém vu cu thé ctia cac Thanh
vién néu trén.
7. HDQT c6 trach nhiém xay dwng co ché danh gia hoat déng, khen thuwdng va ky luat
d6i véi Thanh vién HPQT, Thanh vién Ban TGP va cac Ngudi diéu hanh khac.

8. HDQT cb trach nhiém bao cao viéc bd nhiém TGP cho PHBCD va bao cao hoat
ddng clia HDQT tai PHBCH thudng nién theo quy dinh tai Didu 8 Quy ché nay.

Didu 19. Hop Héi ddng Quan tri
1. S lwong cudc hop va théng bao hop HDQT

a. HDQT td chirc hop it nhat mbi quy mét (01) 1an. Théng bao hop HBQT dwoc
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Ngwoi Phu trach Quan tri Cong ty glvi dén cac thanh vién HDQT bang buu dién,
thw dién t& hodc phwong tién khac, nhung phai bdo dadm dén duoc dia chi lién
lac cla tirng thanh vién HDQT da dwoc dang ky trwdce tai Cong ty theo dlng
thi han quy dinh ctia phap luat va Diéu lé Céng ty.

b. No&i dung thong bao hop HDQT sé& bao gém chuwong trinh hop, thdi gian, dia
diém kém theo cac tai liéu can thiét v& nhitng van d& dwoc ban bac va biéu
quyét tai cac cudce hop.

Cac trwong hop phai triéu tap hop HDQT bét thuweng

Chd tich HDQT phai triéu tap hop HPQT khi cé mét trong cac trwdng hep quy dinh
tai Khodn 3 Piéu 38 clia Diéu |& Cong ty.

. Diéu kién t6 chirc hop HDQT

Cac cudc hop clia HDQT dwoc tién hanh khi ddm bao cac diéu kién quy dinh tai
Khodn 7 Diéu 38 Diéu l& Céng ty.

Hinh th(rc hop HPQT

a. Cac cudc hop clia HPQT cé thé dwoc thwe hién dwdi hinh thire hop, gap mét
trwrc tiép, hdi nghi trwe tuyén.

b. Trong trwong hop cudc hop clia HDQT té chirc theo hinh thire hdi nghi tric
tuyén thi thwe hién theo quy dinh tai Khoan 9 Diéu 38 Diéu |& Céng ty.

Biéu quyét trong cudc hop HDQT

a. Thanh vién HDQT thuc hién bidu quyét nhw theo quy dinh tai Khoan 10 Diéu 38
ctia Didu 1& Cong ty.

b. Trong céc cudc hop trwe tiép, qua dién thoai, cac thanh vién HDQT sé biéu quyét
ddng y bing miéng hodc gio tay dbi véi méi van dé sau khi dwge Chi toa néu
vAn d& va két thiic phan thdo luan. Cac tinh trang biéu quyét c6 thé Ia tan thanh,
khong tan thanh, khang cé ¥ kién.

. Théng qua nghi quyét ctia HPQT

Nghi quyét cla HPQT dwoc thong qua theo quy dinh tai Khodn 12, 13, 14 Diéu 38
Piéu l& Cong ty.

. Viéc Gy quyén cho ngudi khac dyw hop clia Thanh vién HDQT

Thanh vién HDQT dwoc quyén Gy quyén cho ngwdi khac tham dyw hop néu dwoc
da sb (hon 1/2) Thanh vién HDQT chép thuan.

Bién ban hop HDQT

Céac cudc hop HDQT phai duoc ghi bién ban va cé thé ghi am, ghi va lwu gite dwéi
hinh thirc dién tr khac. Bién ban phai 1ap bang tiéng Viét va co thé lap thém bang
tiéng nwéc ngoai, bao gdm cac ndi dung chi yéu sau day:

a. Tén, dia chitru s& chinh, ma sb doanh nghiép;
b. Thoigian, dia diém hop;

¢. Muc dich, chuwong trinh va néi dung hop;
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d. Ho, tén tirng thanh vién du hop hodc nguei dugc Gy quyén dw hop va cach thirc
dw hop; ho, tén cac thanh vién khéng dw hop va ly do;

e. VAn dé dwoc thdo luan va biéu quyét tai cudc hop;

f. Tom tat phat biéu y kién cla tirng thanh vién duw hop theo trinh tw dién bién cla
cuéc hop;

g. Két qua bidu quyét trong dé ghi rd nhirng thanh vién tan thanh, khdng tan thanh
va khéng cé y kién;
h. VAn dé& da duwoc thong qua va ty 1é biéu quyét théng qua twong tng;

i. Ho, tén, chi¥ ky chi toa va ngudi ghi bién ban, trir triedng hop quy dinh tai khoan
9 Diéu nay.

Trwdng hop chi toa va/hodac thuw ky tiv chéi ky Bién ban hop HDQT

Trwdng hop chl toa, ngwdi ghi bién ban tir chéi ky bién ban hop nhing néu dwoc
tAt ca thanh vién khac clia HPQT tham dy va déng y théng qua bién ban hop ky va
cb ddy dd ndi dung theo quy dinh tai cac diém a, b, ¢, d, d, e, g va h khoan 8 Diéu
nay thi bién ban nay cé hiéu lwc. Bién ban hop ghi rd viéc chil toa, ngudi ghi bién
ban tir chéi ky bién ban hop. Ngwdi ky bién ban hop chiu trach nhiém lién doi veé
tinh chinh xac va trung thuwc ctia ndi dung bién ban hop Héi déng quan tri. Cht toa,
ngw&i ghi bién ban chiu trach nhiém ca nhan vé thiét hai xay ra déi véi doanh nghiép
do tir chdi ky bién ban hop theo quy dinh ctia Luat Doanh nghiép, Diéu 1& cong ty
va phap luat co lién quan.

10. Théng bao nghi quyét HDQT

a. Can clr vao cac ndi dung, quyét dinh dwoc théng qua trong cudc hop HPQT,
ChU tich HDQT sé& thay mat HDQT ky ban hanh céc van ban, nghj quyét cla
HDQT.

b. Cac nghi quyét nay sé dwoc théng tin dén tat ca cac thanh vién HDQT.

c. Cac ndi dung nghi quyét thudc pham vi phai cdng bd théng tin s& dugc cong bd
théng tin theo quy dinh clia phap luét.

Didu 20. Ché d6 lam viéc cta Hoi déng Quan tri

1.

HDQT st dung chirc ndng bd may va con dau clia Cong ty dé thire hién quyén han
va nhiém vu nhw trong quy dinh tai Diéu 1& Céng ty va Quy ché nay.

Thanh vién HDQT c6 thé trwe tiép l1am viéc v6i bat ky nhan vién nao clia Cong ty dé
thwe hién quyén han va trach nhiém cling nhw chuén bj y kién cho cudc hop cla
HBQT. Khi lam viéc, thanh vién HDQT c6 thé chéat van, trao déi, yéu cau cung cép
théng tin, sé liéu nhung khong dwoc 1am anh hwéng dén quyén diéu hanh clia Ban
TGDB.

Didu 21. Thii lao cua Hoi déng Quan tri

1.

Thu lao clia HDQT dwoc PHDCD théng qua hang ndm va dwoc cdng bb theo quy
dinh.

2. Thanh vién HPQT c6 quyén dwoc thanh toan tat ca chi phi di lai, &n, & va cac khodn

chi phi hop ly khac ma ho phai chi tra khi thiee hién trach nhiém thanh vién HBQT
clia minh, bao gébm ca chi phi phat sinh trong viéc tham dw cac cuéc hop clia HDQT,
hoéc cac cudc hop khac cé lién quan.
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3. Trwéng hop Thanh vién HBQT kiém nhiém chirc danh trong bd may diéu hanh cua

Cong ty va cac Cong ty con thi thu lao dwec cong bb phai bao gdm céc khoan lwong
va cac khoan thu nhap khac c6 tinh chat nhw lrong.

Thu lao, cac khodn loi ich khac va chi phi do Céng ty thanh toan, cp cho Thanh
vién HBQT tinh vao chi phi kinh doanh clia Céng ty theo quy dinh clia phap luat vé
thué thu nhap doanh nghiép, dwoc cdng bé chi tiét trong Bao céo thudng nién cla
Cong ty va dwoc thé hién thanh muc riéng trong bao céo tai chinh héng nam cla
Codng ty va phai bao cdo BPHBCB tai cudc hop thwong nién.

Didu 22. Uy ban Kiém toan va cac Tiéu ban trg’ giup hoat ddng cia HDQT

1.

HDPQT quy dinh thd tuc thanh 1ap va hoat dong cia UBKT, bao gdm céc tiéu chuan
clia Thanh vién UBKT; co cAu, thanh phan cla UBKT; quyén va trach nhiém cla
UBKT; cac cudc hop clia UBKT.

HDQT c6 thé thanh lap cac Tiéu ban khac dé& hd tro hoat dong clia HDQT, bao gbm
Tiéu ban Chinh sach phat trién, Tiéu ban Nhan sy, Tiéu ban Lwong thudng va cac
Tiéu ban dac biét khac theo Nghj quyét clia DHDPCD.

Viéc thanh lap cac Tidu ban phéi dwgc sy chép thuan cla DHDCH. HDQT chiju
trach nhiém phé duyét quyén han, nghta vy, quy trinh va bao cdo clia cac Tiéu ban.

HDQT quy dinh chi tiét v& viéc thanh 1ap, trach nhiém cla cac Tiéu ban.

Trwdng hop Cong ty khdng thanh lap cac Tiéu ban thi HDQT c6 thé phan cong
Thanh vién ddc lap HDQT phu trach cac van dé vé lvong thwdng, nhan sty

Piéu 23. Ngwoi phu trach quan tri Cong ty va Thw ky Cong ty

1.

Tiéu chudn, viéc bd nhiém, bai nhiém, vai trd va nhiém vy ctia Nguoi phu trach quan
tri Cong ty va Thu ky Cong ty dwoc quy dinh tai Diéu 45 Piéu & Céng ty.

Théng bao bd nhiém, bai nhiém Nguw&i phu trach quan tri cong ty

Sau khi c6 nghi quyét, quyét dinh bd nhiém, bai nhiém Ngudi phu trach quan tri
Céng ty, Cong ty cé trach nhiém cdng bd théng tin trong ndi bd Cong ty va cho céc
co quan nha nwéc co thdm quyén trén cac phwong tién thong tin dai ching, trén
trang website ctia Céng ty theo trinh tw va quy dinh cta luat hién hanh

CHUONG IV: UY BAN KIEM TOAN

Pidu 24. Muc tiéu va thAm quyén cta Uy ban Kiém toan

1.

UBKT dwoc thanh lap béi HDQT, véi muc tiéu tre gilp HPQT theo quy dinh tai

Khodn 2 Diéu 40 Diéu 1& Céng ty.

Tham quyén, muc tiéu va trach nhiém:

a. UBKT can khuyén khich sw cai tién lién tuc, thiic ddy nhanh viéc cling ¢é chinh
sach, quy ché, quy trinh trong céc Iinh vire hoat dong ctia Cong ty. UBKT can té
chtrc cac budi trao ddi cdi mé gitra kiém toan vién déc 1ap, can bd quan ly tai
chinh, bd phan kiém toan néi bd va céc thanh vién HPQT.
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b. UBKT c6 thAm quyén thuc hién cac cudc didu tra thudc pham vi trach nhiém dé
thu thap bang chirng va tim sw tro gitp tir cac chuyén gia tw van phap luat, ké
toan... bén ngoai khi can thiét d& thuc thi nhiém vu va trach nhiém clia Tiéu ban.

c. Trong qua trinh thirc thi nhiém vu va trach nhiém, UBKT c6 thdm quyén gap g&
va tim kiém thong tin can thiét tir nhan vién, can bd quan ly, cac thanh vién
HDPQT va bén ngoai.

d. Céng ty sé cung cap ngudn ngan sach cho UBKT dé chi tré cho cac chuyén gia
do UBKT thué tw van va thanh toan chi phi hoat ddng thudng xuyén cla Tiéu
ban dé thwe thi nhiém vu.

e. Trach nhiém chinh ctia UBKT la thic hién giam sat ddi véi qua trinh 1ap va trinh
bay Bao cdo tai chinh clia Céng ty va qua trinh thiee hién kiém toan clia don vj
kiém toan déc lap.

Diéu 25. Tiéu chuin thanh vién Uy ban Kiém toan

Ngoai cac tiéu chuan quy dinh tai Diéu 41 clia Diéu |& Céng ty, thanh vién UBKT con
phai dap (rng tiéu chuan sau: ‘

1.

Cé it nhat mét (01) thanh vién trong UBKT ¢6 chuyén mén vé tai chinh, ké toan hoéc
kiém toan (c6 béng cap, chirng chi hodc kinh nghiém lién quan).

Céc thanh vién thudc UBKT cé chuyén maén, kinh nghiém da dang vé quén Iy rii ro,
hoat déng va tuan tha.

Piéu 26. Co’ cdu thanh phan cta Uy ban Kiém toan

1.
2.

UBKT c6 thanh phan theo quy dinh tai Khoan 1 Diéu 40 Diéu |& Cong ty.

Cha tich UBKT phai la thanh vién déc lap HDQT. Céac thanh vién khac cia UBKT

phai & cac thanh vién HDQT khéng diéu hanh.

Dwa trén ning luc chuyén mén cGa méi thanh vién thudc UBKT, Chu tich UBKT

phan cdng cho méi thanh vién phy trach mot sé linh vwe cu thé va chiu trach nhiém

v&i phan cong viéc dwoc giao.

Ch tich UBKT ¢ trach nhiém 1ap ké hoach hoat déng quy, ndm va td chirc giam

sat viéc thue hién ké hoach.

Ung clr, dé cl thanh vién UBKT

a. Chu tich UBKT va cac thanh vién khac ctia UBKT do HDQT dé cl va khong
phai la ngwoi diéu hanh Céng Ty.

b. Viéc bd nhiém Cha tich UBKT va céac thanh vién khac trong UBKT phai dwoc
HBPQT théng qua tai cudéc hop HBQT

Diéu 27. Cudc hop chia Uy ban Kiém toan

1.

UBKT c&n td chirc hop it nhat hai (2) 1an mot ndm va co6 thé hop thudng xuyén hon
theo tinh hinh thuc t&. C6 it nhat hai phan ba (2/3) tdng sé Thanh vién ctia Tiéu ban
can phai tham dw cudc hop va cé thé tham gia dudi hinh thiec hop trie tuyén. Cha
tich UBKT sé& phé duyét chwong trinh hop, cac thanh vién cla Tiéu ban c6 thé tham
gia dong gop y kién. Tai liéu tom tat noi dung hop phai dwoc cung clp cho cac thanh
vién trwdc moi cude hop.
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2. Céc cudc hop clia UBKT véi cac phong ban cé lién quan dén hoat dong clia UBKT
phai dwoc 1ap thanh van ban va bao céo két qua cudc hop cho Cha tich UBKT theo
quy dinh tai Quy ché hoat ddng ctia UBKT.

3. UBKT lam viéc theo co ché bidu quyét theo da sb. Trwdng hop mot sé van dé co
sb biéu quyét ngang nhau thi bén biéu quyét c6 y kién clia Cha tich UBKT sé la y
kién quyét dinh.

4. ChU tich UBKT c6 thé triéu tap cac cudc hop, trao dbi riéng véi tirng thanh vién trong
Tiéu ban dé thao luan cac van dé riéng.

5. Két qua cudc hop clia UBKT phai dwoc lap bién ban va chi bao cao cho HDQT.

Piéu 28. Quyén va trach nhiém cta Uy ban Kiém toan

1. Cac van d& lién quan dén bao céo tai chinh va bao cao thwdng nién:

a.

Da4i v&i bao cao tai chinh quy, sau thang, ndm, truwdc khi Ban TGD trinh HDQT,
DHDCD ho#c céng bd ra bén ngoai, UBKT giam sat sy trung thirc dbi vai Bao
c4o tai chinh cla Cdng ty thdng qua viéc ra soat cac kiém sodt lién quan dén ap
dung chinh sach ké toan, lap va trinh bay BCTC. UBKT can tap trung soat xét
céac vAn d& ké toan va trinh bay thong tin quan trong, bao gdm cac giao dich
phtrc tap hodc bat thuwdng, cac van d& mang tinh xét doan, cac tuyén bd phap
Iy va chuy&n mén hién hanh, ddng thdi hidu dwoc tac dong cia cac van dé nay;

UBKT cling v&i Giam déc Tai chinh, K& toan triwdng va kiém toan vién doc lap
thao luan va xem xét két qua kiém toan BCTC, bao gém nhirng kho khan gap
phai;

Xem xét BCTC trén bao cao thudng nién va can nhac xem liéu co day du, nhat
quan v&i thdng tin ma cac thanh vién Tiéu ban @4 biét va c6 phan anh cac
nguyén tac ké toan phu hop hay khong;

. Xem xét cac phan khac clia bao cdo thweong nién va hd so phap Iy lién quan

triedrc khi cdng bé cling nhu xem xét mire dé chinh xac, day da ca théng tin;

Xem xét thu quan ly ctia Kiém toan doc 1ap (néu cé), cé ¥ kién véi Ban TGD dbi
v&i nhitng phat hién va khuyén nghi trong yéu va ké hoach hanh ddng lién quan
dwoc néu trong thw quan ly;

Giam sat hé théng kiém soat ndi bd, cac thd tuc lién quan dén viéc 1ap thong tin
ké toan va trinh bay BCTC.

Giam séat hé théng cac quy ché, thi tuc kidm soat di véi viec cong bd théng tin
va gidm sat quy trinh kiém tra sy tuan thli cac chuan muc dao dire theo quy dinh
clla Cong Ty.

2. Cac van dé lién quan dén Kiém toan ndi bd

a.

b.

HBPQT phé duyét:
(i) Didu 1& kiém toan ndi bo trén co s& dé xuét clia UBKT;

(i) K& hoach KTNB hang nim va nhirng thay déi quan trong clia ké hoach kiém
toan

UBKT quyét dinh cac van d& lién quan dén t& chirc, nhan sy clia bd phan Kiém
toan ndi bd bao gbm viéc tuyén dung, bb nhiém cac chikc danh, lwong thwdng
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va cac ché do dai ngd khac dbi voi trwdng bo phan Kiém toan ndi bé va cac
kiém toan vién ndi bd khac.

c. UBKT phé duyét cac van d& d& lién quan dén cdng tac kiém toan noi b do
Trwdng bd phan KTNB trinh duyét, bao gdm nhung khong giéi han:

(i) Bang phan quyén phé duyét ctia bd phan KTNB;

(i) Phan bd chi tiét ngan sach hoat ddng trong nam ctia b phan KTNB da dwoc
HDQT phé duyét.

d. UBKT thuc hién giam sat van d& lién quan dén Bo phan KTNB, bao gém nhung
khéng gi¢i han & cac ndi dung sau:

(i) Phwong phap va thdi gian kiém toan;
(i) Chéat lwong, hiéu qua kiém toan ctia B phan KTNB;

(i) Béo co kiém toan ndi bd: chi trong dén cac khuyén nghj va cach thirc gidi
quyét van dé lién quan;

(iv) Panh gia hiéu qua lam viéc va chét lwgng nhan s theo quy dinh/chinh sach
dwoc ap dung chung cta Cong Ty tai tirng thoi diém. Viéc danh gia chat
lwong nhan sy c¢6 bao gdm st phit hop theo dinh nghia vé KTNB, quy tac
dao dlrc va cac tiéu chuan viéc thuwe hanh chuyén nghiép KTNB clia Bé phan
KTNB;

(v) Ra soat ngan sach KTNB, ké hoach nguén lwc cac hoat déng clia KTNB
cling v&i Trwdng Bo phan KTNB.

e. UBKT c6 thé thuong xuyén trao dbi vai trdng bd phan KTNB vé cac van gé
ma UBKT cho réng can thiét phai thdo luan kin.

3. Céc van d2 lién quan dén Kiém toan doc lap

a. UBKT co trach nhiém dwa ra khuyén nghi v& viéc lwa chon/ttr chdi don vi kiém
toan déc 1ap. Danh sach khuyén nghj don vi kiém toan doc 1ap dwoc UBKT dé
xuét can ctr trén uy tin, kinh nghiém tét nhat trén thj treong.

b. Viéc Iwa chon chi dinh don vi kiém toan doc 1ap dwoc thyc hién theo Diéu 61
cla Diéu lé Cong ty. UBKT thuc hién gidm sat nang lwc chuyén mén va hoat
déng cla don vi kiém toan déc lap;

c. Xem xét va giam sat tinh doc lap cla kiém toan vién ddc lap bang céch thu thap
bao cdo tlr cac kiém toan vién v& méi quan hé gitra ho v&i Cong ty, cac dich vu
phi kiém toan va thao luan v& cac mdi quan hé (néu c6) véi nhirng kiém toan
vién do;

d. UBKT c6 thé trao ddi v&i cac kiém toan vién doc 1ap vé bat clr van dé nao ma
Tiéu ban hoac kiém toan vién cho rang can thiét phai thdo luan (Thw quan ly,
nhirng kho khan, ton tai va phat hién tir két qua cac cudc kiém toan).

4. Céc van d& lién quan dén hé théng kiém soat ndi bd va quan tri rdi ro

a. UBKT chiu trach nhiém giam sat quy trinh phat hién va x& ly rui ro. Viéc giam
sat hé théng kiém soat ndi bd dwoc thye hién bing viéc trao ddi viéc danh gia
rdi ro, chinh sach quan Iy rdi ro v&i Ban TGD, xem xét tinh hiéu qua ctia hé théng
kiém soat ndi bd, bao gdbm cac van d& lién quan dén an ninh mang va thi tuc
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kiém soat céng nghé théng tin;

b. Hiéu ré pham vi danh gia cla kiém toan vién ndi bd va kiém toan vién doc lap
dbi v&i tha tuc kiém soat bao cdo tai chinh; dua ra nhirng bao cédo cho HBQT
vé& cac phat hién va khuyén nghi quan trong cung véi cac phan hdi cta Ban
TGB;

c. Trach nhiém giam sat rti ro vé nhan sy va lwong thudng va quy trinh phat hién,
xC Iy rti ro v& nhan s va lwong thwéng thudce vé cac Tiéu ban c6 lién quan. Tuy
nhién cac rii ro mang tinh trong yéu lién quan dén cac van dé nay can duoc
théng bao day da cho UBKT.

5. Cac van d2 lién quan dén Tuan tha

a. UBKT xem xét tinh hiéu qua clia hé théng giam sat viéc tuan thl phap luat, cac
quy dinh, két qua didu tra va hé théng theo d&i clia Ban diéu hanh ddi voi cac
tredng hop khong tuan thi. D& thwe hién trach nhiém nay, UBKT yéu cau bd
phan KTNB va cac bd phan/phong ban cé lién quan thwe hién viéc soat xét,
danh gia cac bao cao dinh ky/dot xuat cdng tac kiém tra tuén tha, phat hién vi
pham clia bd phan KTNB va cac bd phan/phong ban cé lién quan ciing nhw cach
thire xt ly va gidi quyét van dé& sau khi cé phét hién khdng tuan th, phat hién vi
pham. Bd phan KTNB va cac bd phan/phong ban cé lién quan co trach nhiém
trao ddi thdng tin va bao cao lai két qua soat xét da thwe hién cho UBKT. Trong
mot s trieng hop can thiét, dé thue hién vai trd va nhiém vu ctia minh, UBKT
c6 thé cl nhan sw thudc tiéu ban truc tiép thuwe hién viéc soat xét, danh gia cac
bao céo thwc hién bdi bd phan KTNB va cac bd phan/phong ban ¢6 lién quan.

b. Xem xét va co y kién lién quan dén van dé tuan thd ap dung déi véi Cong Ty
(néu cb) dbi véi cac phat hién tir két qua kiém tra clia co quan luét phap, quan
sét cla kiém toan vién ndi bd va dac 1ap;

c. Xem xét va co y kién lién quan dén véan dé tuan thd ap dung déi véi Céng Ty
(néu co) dbi voi quy trinh trao ddi thang tin vé bd quy tic ting xt dén nhan vién
Caéng ty va theo dbi viéc tuan tha nhitng quy tac do;

d. Yéu ciu dwoc cap nhat théng tin thwdng xuyén theo quy tir Ban TGD va bd
phan phap ly clia Cong ty va cac bd phan/phdng ban c6 lién quan vé cac van dé
tuan thd cling nhw trao dbi véi Ban TGB hodc nhitng Ngudi diéu hanh khac vé
cac bién phap phong chdng gian lan va vi pham dao ddrc nghé nghiép.

e. Duoc bd phan Quan hé nha dau tw kip thdi gt théng tin lién quan dén khiéu
nai, t cdo clia cac cd ddng dé hé tro HDQT, Ban TGD hoac céc thanh vién cé
lién quan dé kiém tra lai tinh chinh xac cla théng tin nhan dwoc va bao cao cho
HBAQT.

6. Trach nhiém bao cao
a. Dinh ky hang quy bao cao cho HDQT vé& céac hoat déng cla Tiéu ban, cac van
d& va cac khuyén nghj lién quan. Trong mét s6 trudng hop can thiét cb thé thuc
hién bao cao dot xuat cac van dé lién quan dén thdm quyén dwoc giao;
b. Chu tich UBKT bao cao Chu tich HDQT vé nhibng ndi dung quan trong phat sinh
khéng thudc ky bao céo néu tai diém a Khoan 6 Diéu nay;
7. Phan Céng nhiém vu va thu lao ctia UBKT

a. Chu tich UBKT phan céng nhiém vu di véi tirng thanh vién trong UBKT.
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b. Thu lao cGa Cht tich UBKT va thanh vién clia UBKT sé dwoc hwéng twong
tng v&i pham vi va mire d6 hoan thanh cong viéc dwgc phan cong.

CHUONG V: CAC TIEU BAN KHAC CUA HOI PONG QUAN TR}

Didu 29. Co ciu ctia cac Tiéu ban

Sé Iwong, co cAu thanh vién clia mdi Tiéu ban khac ctia HPQT theo quy dinh tai Diéu
39 Piéu lé Céng ty.

Didu 30. Yéu ciu déi véi Trwéng Tiéu ban va cac thanh vién trong cac Tiéu ban

1. Céac Trudng Tiéu ban phai it nhét hang quy théng bao cho HDQT vé tat ca cac vén
d& quan trong lién quan dén cong viéc cda Tiéu ban.

2. Cung cép thong tin dir liéu day dG va kip thei trong pham vi trach nhiém cho HDQT.

3. Thuc hién nhirng bién phap quan Iy can thiét & d&m bao hoan thanh trach nhiém
va nhiém vy dwoc giao.

4. N&m virng nguyén tac dao dlrc kinh doanh, quy dinh phap luét lién quan dén Iinh
vire do Tiéu ban phu trach va c6 kinh nghiém trong Iinh vire hoat déng ctia cong ty.

5. Trwdng Tiéu ban va thanh vién trong Tiéu ban Nhan sy va Tiéu ban Lwong thudng
can dam bao tinh ddc lap trong viéc thire hién vai tro va trach nhiém dwoc giao.

6. Cac thanh vién trong Tiéu ban Lwong thwdng phai liém chinh va nam virng nhirng
nguyén tic co ban vé kinh té, tai chinh va B Luat lao ddng.

7. Thanh vién cla Tiéu ban Chinh sach Phat trién phai cé kinh nghiém trong cac linh
vuc hoat ddng ctia Cong ty. HDQT sé& can nhac lwa chon cac thanh vién cé nang
lwe gidi trong cac linh vire nghiép vy, ¢ kién thire tai chinh tham gia Tiéu ban nay.

Didu 31. Vai trd va nhiém vu cta Tiéu ban Chinh sach phat trién
1. Vai trd cQa Tiéu ban Chinh sach phat trién:
a. Puaramuc tiéu chién lwoc dai han cho Céng ty;
b.  Giam sat viéc Iap, trién khai va thuee thi chién lvorc;

c.  Dinh hwéng chién lwoc phat trién bén viing va chién lwoc lién quan dén trach
nhiém x& hai, cong déng;

d.  Phu trach linh viec quan hé véi cac bén co quyén loi lién quan.
2. Nhiém vu clia Tiéu ban Chinh sach phat trién

a. Danh gia chién lwoc va hoach dinh chién lwoc théng qua viéc soat xét dinh
hwéng, phan tich thi treong, loi thé canh tranh, mai trwdng, ngudn lyc.

b.  Tro giup HDQT xac dinh cac van dé chién lwoc then chét ddi véi Cong ty, tro
gitip phan tich déi véi viéc lwa chon chién lugc phi hop.

c. Bao dadm Ban TGP thiét Iap quy trinh lap ké hoach chién lwgc hiéu qua, bao
gdm viéc phat trién chién Iwgc cho Céng ty tr ba dén ndm nam voi nhitng
muc tiéu va thoi gian cé thé do dém dworc.
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Giam sat, do lwong viéc thue thi chién lwgc,

Phé chudn cac chinh sach lién quan dén trién khai, thie thi chién lwvorc.

Hidu ré finh vwe hoat ddng, thi trwong va thé manh cét 16i cua Cong ty va
thwdng xuyén cap nhat xu hwéng nganh nghé, thi trwéng, nhu cau vé san
pham cla Céng ty cling nhw tién phong trong Iinh virc cong nghé dé khong
nglrng cai thién chat Iong va chi phi sdn phdm, dich vu do Céng ty cung cp.
Pua ra cac khuyén nghj cho HPQT lién quan dén viéc phé chuén s ménh,
tAm nhin, sang kién chién lwoc va nhitng chuong trinh hanh dong chinh cla
Coéng ty.

Dinh ky ra soat str ménh, tdm nhin, chién lwgc clia Cong ty va dwa ra nhirng
khuyén nghi thay ddi cé gia trj déi voi HDQT.

Hang nam ra soat lai chinh sach phat trién cta Cong ty va dua ra y kién tw
van cap nhat lai khi can thiét ¢& phit hop véi thi truong va cac yéu té khac.
Phat trién cac tiéu chuan dé tro gilp Ban TGD s dung trong viéc danh gia
cac dw an dau tw chién lwoc.

Giam séat két qua hoat ddng clia Cong ty so v&i muc tiéu da dé ra hang nam
cling nh dai han.

Phé chuén bd quy tac ing x clia Cong ty.

Didu 32. Vai trd va nhiém vu cla Tiéu ban nhan sy

1. Vai trd ctia Tiéu ban nhan sy:

a.

Xay dwng tiéu chuan thanh vién HDQT, xay dwng co ché danh gia hoat déng,
khen thwéng va ky luat déi véi Thanh vién HDQT, Thanh vién Ban TGB, nhivng
Nguwoi didu hanh khac va trinh HDQT phé duyét.

Thwe hién danh gia tinh tuan thl va hiéu qua hoat déng ctia HBQT, Ban TGD
va trinh HDQT phé duyét.

Pua ra khuyén nghj v& cac (ng vién dé dam nhiém cac vi tri, b phan mai
chwa cd nhan sy phu trach.

Soan lap va khuyé&n nghi cac nguyén tic Quan tri Cong ty (bao gom cac yéu
t6: dwa ra cac thwe hanh tt trong Quan tri cdng ty, mai truwdng kiém soét, minh
bach théng tin, cam két vé& quan tri cong ty) ap dung cho HDQT va nhén vién
clia Cong ty trinh HDQT phé duyét.

2. Nhiém vu clia Tiéu ban nhan su:

a.

Tidu ban nhan su chiu trach nhiém chinh trong viéc duwa ra khuyén nghj va dé
xuht cho HPQT lién quan dén: xay dwng co céu thanh vién HDQT, thanh vién
Ban TGD va nhitng Ngudi didu hanh; chinh sach, tiéu chuén vé phdm chét,
ndng lwc thanh vién HDQT, Ban TGD va cac nguwdi quan ly khac dwoc HDQT
phé chudn tai tirng thoi diém; chinh sach danh gia két qua hoat déng ciia HDQT
va Ban TGD: quy trinh thii tuc d& ct, (ng c& bd nhiém, mai nhiém thanh vién
HBPQT, Ban TGD.
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d.

e.

Tro gilp viéc danh gia hiéu qué hoat dong clia HDQT dwa trén céc tiéu chi trong
b6 danh gia ctia Cong ty.

Pua ra cac khuyén nghi lién quan dén chwong trinh phat trién nang lwc danh
cho HPQT.

P& xuét nhivng ng ctv vién da tiéu chuén thanh vién HDQT.

Thwe hién nhirng cong tac khac vé nhan s theo chi dao cia HPQT.

Piéu 33. Vai trd va nhiém vu cia Tiéu ban lwong thwéng

1.

Vai trd cla Tiéu ban lwong thudng:

a.

Xay dng va quan Iy ché dd lvong thwéng cho HDQT, Ban TGD, bao gdm hinh
thirc, cac mirc va gia trj lwong thudng cho HPQT, Ban TGD va trinh HDQT phé
duyét.
Xac dinh muc tiéu tinh lwong thwdng clia Ban TGD dé trinh Cha tich HPQT phé
duyét.

Xay dwng ché do dai ngd thudc thdm quyén clia HDQT danh cho céc can bd
quan ly cap cao va trinh HDQT phé duyét.

Lap béo cao lién quan dén van d& lwong thwdng bao gdm bao cao nam vé thi
lao ciia HBQT.

2. Nhiém vu ctia Tiéu ban lwong thuwéng:

a.

d.

Tidu ban lwong thwdng thirc hién nhiém vu soat xét, sdp xép, dé xuat, dua ra
cac khuyén nghi cho HBQT lién quan dén: co cdu, quy mé, chinh sach, s tién
thu lao, lwong, thwdng, ké hoach lwong thwdng lién quan dén cb phiéu va cac
loi ich vat chat khac déi véi cac thanh vien HDQT, Ban TGP phu hop véi tirng
thoi ky.

Tro gidp viéc danh gia twong quan gitra lwong thwédng ma HBQT, Ban TGD
nhan dwoc véi hiéu qua hoat dong ciia HPQT, Ban TGP da dat dworc.

Giam sat két qua clia cac chwong trinh hoach dinh ké hoach nhan su ké thira,
quan tri nhan lwc trong méi twong quan véi ché d6 lwong, thwdng va cac lgi ich
vat chat khac.

Thwe hién nhitng cong tac khac vé& nhan sy theo chi dao ctia HDQT.

Didu 34. Cudc hop cuia cac Tiéu ban

1.

Cac Tidu ban can td chirc hop it nhat mét (01) 1an méi hai (02) quy va c6 thé hop
thweng xuyén hon theo tinh hinh thiec té. C6 it nhat hai phan ba (2/3) téng sé Thanh
vién cla Tiéu ban can phai tham du cudc hop va co thé tham gia dwdi hinh thirc
hop truc tuyén. Truwdng Tiéu ban s& phé duyét chwong trinh hop, cac thanh vién cla
Tidu ban cé thé tham gia dong gop v kién. Tai ligu tém t&t ndi dung hop phai duoc
cung cap cho cac thanh vién triwéc méi cudc hop.

Céc Tiéu ban lam viéc theo co ché bidu quyét theo da sé. Trudng hop mot sb van
d8 c6 sb bidu quyét ngang nhau thi bén bidu quyét cé ¥ kién cla Truwdng tiéu ban
sé 13 y kién quyét dinh.
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3. Trong qua trinh thuc hién vai trd, nhiém vy, cac Tiéu ban cé thé yéu cau hop riéng

véi Ban TGD, nhirtng Ngu&i didu hanh khac, KTNB, kiém toan ddc lap, bd phan tuan
thd, quan ly rdi ro.

Trwdng cac Tiéu ban cé trach nhiém bao cdo HDQT vé& nhirng néi dung quan trong
clia cac Tiéu ban sau khi két thic cac cudc hop.

CHUONG VI: TONG GIAM DOC VA NGU'OI DIEU HANH DOANH NGHIEP KHAC

Pidu 35. Quyén han va trach nhiém ctia Téng Giam déc

1.

TGP la ngwoi diéu hanh cong viéc kinh doanh hang ngay cla Cong ty. TGP thuc
hién cdng viéc, trach nhiém va quyén han theo quyét dinh ciia HDQT. TGD phai
chiu trach nhiém tréc HDQT va phap luat vé hoat ddng diéu hanh Cong ty.

Cac nhiém vu va quyén han ctia TGD dwoc quy dinh theo Khodn 6 Didu 48 Diéu 1
Coéng ty.

Quyét dinh, chi dao diéu hanh clia Ban TGB cé tinh hiéu lyc cao nhat d6i v&i moi
nhan vién trong Cong ty, trir cac thanh vién HBQT, cac thanh vién cac Tiéu ban hd
tro trwee tiép cho HDQT.

Piéu 36. Giao viéc cho nhan vién Céng ty

TGO la nguwdi trwe tiép quan ly va giao viéc cho nhan vién Cong ty.

Didu 37. Trach nhiém bao céo ciia Téng Giam déc

1.

Hang quy, ndm, TGD gl bao cao dinh ky tinh hinh hoat dong Cong ty, bao céo viéc
thue hién nhiém vu va quyén han dwoc giao cho HDQT, cham nhét 1a 25 ngay lam
viéc dAu tién thang tiép theo ctia quy, ndm dé. Bao céo tinh hinh hoat dong ctia Ban
TGP, bao cao thwe hién nhiém vu va quyén han dugc giao can néu rd tinh hinh
hoat ddng trong quy, ndm va dé& xuét phuong hwdng nhiém vu trong thoi gian toi.
Cac ndi dung bao cao nay dwoc tich hep thanh mét ndi dung trong chwong trinh
hop cla HPQT.

Phu hop véi quy dinh cda Didu & va cac quy dinh vé& phan quyén ndi b clia Cong
ty, trong mot sb trdng hop dé bao dam tinh hiéu qua, kip thdi trong hoat dong quan
trj va gidm thiéu rdi ro ctia Céng ty, TGP can c6 trach nhiém bao céo hang thang,
bao nhanh cac hoat ddng cla Céng ty cho HPQT trwdc khi trién khai thye hién;
thue hién gap g& trao déi thuomng xuyén, kip thdi véi HDQT lién quan dén van dé
quan 1y, didu hanh d& chia sé thong tin, tham vén y kién véi HDQT nham dam béo:
c6 nhitng digu chinh kip thoi va phi hop vé ké hoach kinh doanh, ké hoach nhan
sw; tuan thi theo quy dinh phap luat; phat huy t&i da hiéu qua hoat déng va phong
ngtra rdi ro trong hoat dong ctia Cong ty. Hinh thirc bao cao d6i véi trwdrng hop nay
c6 thé thuc hién bing van ban hoic trao déi tryc tiép.

Ban TGD cin cung cap thong tin bang céch thirc phi hep khi thanh vien HDQT yéu
chu cung cAp théng tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh cla
Cong ty, cac don vj trong cdng ty theo quy dinh clia phap luat.
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4. Cac cudc hop, cac @& an trinh HDQT do TGD ch tri déu phai c6 thanh vién HDQT
lien quan tham dy d& phéi hep, TGD chuan bi ndi dung. Ngudi dai dién HDQT co6
trach nhiém déng gop ¥ kién nhung khong két luan khi con nhitng ¥ kién khac nhau.

5. TGO can cung cAp théng tin theo yéu cdu clia céc Tiéu ban thudc HDQT thudc vai
trd va trach nhiém ctia cac Tiéu ban nay.

Pidu 38. Nhiém ky, Tiéu chuin ctia Téng Giam déc, cac Phé Téng Giam déc va Ngwi diéu
hanh khac

1.

Tiéu chun chung dbi voi TGD, cac PTGD va Nguwoi diéu hanh doanh khéc tuéan tha
theo quy dinh cla Luat doanh nghiép va dap (rng cac tiéu chuan sau:

a.

C.

Ludn thé hién tinh cam két, trung thwe, cé uy tin, thé hién hanh vi ing x& theo
dao dtrc kinh doanh va van hoéa Cong ty;

Co bing c&p chuyén mén, ki nang té chirc quan Iy phu hop, duwa ra cac quyét
dinh hop Iy trén co s& can bang loi ich clGa cac bén lién quan;

C6 kinh nghiém trong Iinh virc hoat dong cdia Cong ty.

Tiéu chuén dbi voi TGD va cac PTGD:

a.
b.

C.

Pat tiéu chuan chung quy dinh tai Khoan 1 néu trén;

Cé trinh dd dai hoc tré 1én;

C6 trinh dd chuyén mén, kinh nghiém thuwe té v& quan tri kinh doanh trong hoat
déng kinh doanh ctia Cong ty;

C6 d0 nang lwc hanh vi dan s va khong thudc ddi twong bi cam thire hién hoat
déng quan ly doanh nghiép;

C6 k§ n&ng va nang lwc dan dét td chire hwéng téi muc tiéu, chién lvoc duwoc
phé duyét clia Céng ty; hiéu rd nang lwc clia nhan vién va két ndi ngudn lyc
trong Céng ty, biét cach tao anh hudng va c6 kha nang dan dat té chirc theo
nhitng dinh hwéng mai.

Nhiém ky ctia TGD khéng qua ndm (05) nam, trir khi HDQT cé quy dinh khac va ¢
th& dwoc tai bd nhiém. Nhiém ky clia TGD cé thé hét hiéu lwc can clr vao cac quy
dinh tai hop ddng lao ddng duwoc ky két véi TGD. TGP khong thudc cac dbi tuong
la nhirng ngwoi bi phap luat cdm gitr chire vu nay.

Didu 39. B nhiém Tdng Giam dbc, cac Phé Téng Giam déc va Ngwoi diéu hanh khac

1.

Bd nhiém TGB, cac PTG va nhitng Ngwoi didu hanh khac thude thdm quyén clia
HDQT:

a.

b.

C.

HDQT sé bd nhiém mét Thanh vién trong HDQT ho&c mot nguwdi khac lam TGD;

HDQT bd nhiém, midn nhiém, quyét dinh viéc ky hop ddng, chadm dit hop dong;
quyét dinh tién lvong va quyén loi khac déi véi TGD, cac PTGD, Giam dbc Khoi
Tai chinh — K& toan (hodc Giam déc Tai chinh), K& toan truwdng cla Cong ty;
clv/bai nhiém ngudi dai dién theo Gy quyén tham gia Hoi dong thanh vién hodc
PHBCD & cac Cong ty khac theo quy dinh tai Diém |, Khoan 2, Diéu 36 Diéu &
Céng ty;

Tidu ban Nhan sy dwa ra y kién danh gia déi v&i cac dé ctr,
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d. HDQT & chirc hop dé bidu quyét thong qua viéc bd nhiém/ctr/mién nhigm/bai
nhiém chtre danh theo quy dinh tai Biém a Khoan 1 Diéu nay.

2. BA& nhiém Nguwoi diéu hanh khac:

a. TGD cb quyén bd nhiém Ngudi diéu hanh va cac chirc danh khéc trong Céng
ty theo quy dinh tai Piém d Khoan 6 Didu 48 Diéu & Céng ty. TGP dwoc yéu
cAu bao cao va xin ¥ kién ké hoach (bao gébm viéc diéu chinh k& hoach néu cé)
thué tuyen, bd nhiém, mién nhiém céac chlrc danh, Nguwoi didu hanh thudc tham
quyén cla TGD.

b. Co ché bao cdo cla TGP lién quan dén ké hoach thué tuyén, bd nhiém, mién
nhiém va bai mién nhan sy dwoc thiee hién nhu sau:

(i

(ii)

(i)

PAu nim. TGD c¢6 trach nhiém trinh HDQT phé duyét co cu sb Iwvong
ngu®i lao déng ctia Cong ty, Iam co sé& cho viec trién khai ké hoach thué
tuyén, bd nhiém, mién nhiém, bai nhiém nhan sy thudc thdm quyén cua
TGD;

Dinh ky hang quy, TGD lap bao cao cap nhat nhirng thay ddi 16n trong ké
hoach thué tuy&n, bd nhiém, mi&n nhiém, bai nhiém Ngudi diéu hanh
(néu cé) d& HDQT duoc cap nhat thang tin va dwa ra ¥ kién (trong truong
hop can thiét);

Cudi ndm, trong bao cao hoat déng quén 1y, diéu hanh hang ndm cla
TGD gii HDQT can cé ndi dung lién quan dén két qua thirc hién ké hoach
nhan sw (bao gdm ké& hoach diéu chinh);

c. Trong mét sé trwdng hop, dé& bao dam tinh klp thoi, TGD can thye hién gap g&
trao ddi truc tiép véi HDQT lién quan dén vAn dé thay déi nhan sy, co cau té
chirc dé cap nhat thdng tin, tham van y kién v&i HDQT nhdm dam bao c6 nhivrng
didu chinh kip thdi va phiu hop vé ké hoach nhan sw, tuan tha theo quy dinh
phap luat, phat huy ti da hiéu qua ngudn nhéan Iwc va phong ngtra rii ro trong
hoat ddng ctia Cong ty. Hinh thirc bao cao adi véi tredng hop nay co thé thuc
hién bang van ban hoéc trao adi truc tiép.

Pidu 40. Ky hop ddng lao déng, thu lao va cac quyén loi khac dbi véi TGD, PTGD va
nhirvng Ngwoi diéu hanh khac

1.

HBQT thue hién quyét dinh ky hop déng, chdm dit hop ddng, mire thi lao, lwong,
thwdng, cac loi ich phi vat chat khac dbi v&i TGD, cac PTGD va nhivng Nguwi diéu
hanh khac thudc thAm quyén bd nhiém clia HDQT.

Chil tich HDQT thay mat HPQT ky két hop ddng véi TGD theo quy dinh tai Diém h
Khoan 2 Bidu 37 Diéu |é Céng ty.

TGD ky hop dbng lao dong véi PTGD, nhitng Ngudi diéu hanh khac theo thdm
quyen valhodc sau khi dwoc HPQT phé duyét (ddi véi cac chirc danh thude thadm
quyén bd nhiém cta HDQT).

Thu lao, tién thuwdng va loi ich khac clia TGD phéi dwoc bao céo tai PHPCD thuong
nién, dwoc thé hién thanh muc riéng trong bao cao tai chinh nam va duoc néu trong
bao cao thwdng nién cia Cong ty.

Diéu 41. Mi&n nhiém va bai nhiém déi véi Ngwdi diéu hanh khac
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1. Céc trwdng hop mién nhiém:

a.

b.

Do nhu cAu cdng tac, diéu chuyén, luan chuyén nhan sw ctia Cong ty;

H&t hop ddng lao déng hozc nghi hwu va khéng cé nhu cau gia han/tai ky hop
dong;

Strc khée khdng dam bao thuc hién cong viéc co xac nhéan clia co sy té co
chuyén mén.

2. Caéc trvong hop bai nhiém:

a.

b.

Khéng hoan thanh nhiém vu hodc vi pham ndi quy, quy ché clia Cong ty;

Vi pham phap luat & mirc bi truy cleu trach nhiém hinh s, budc phai cham duet
hop déng lao déng.

3. Thd tuc mi&n nhiém, bai nhiém:

a.

HBQT t& chirc hop dé théng qua viéc mién nhiém, bai nhiém TGD, cac PTG,
cac chirc danh quan Iy khac thudc thdm quyén cla HPQT va duwoc thue hién
bang van ban.

TGH thue hién mién nhiém, b&i nhiém Nguwoi diéu hanh khac trong Cong ty theo

thadm quyén va thye hién co ché bao cao xin y kién tr HDQT vé viéc thay déi
co cAu nhan sy nhw da néu tai Khoan 2 Piéu 39 clia Quy ché nay.

Didu 42. Théng bao bd nhiém, mién nhiém, ky hgp ddng, chidm dirt hop déng déi voi Toéng
Giam déc;

Théng bao vé bau, mi&n nhiém, bai nhiém Nguwdi diéu hanh Cong ty phai cong bé théng
tin cho cac co quan chirc nang va dang trén trang théng tin dién tlr cia Cong ty trong
thi han hai muwoi bdn (24) gidr ké tir ngay co théng bao vé bau, mién nhiém, bai nhiém
Ngudi diéu hanh Cong ty.

CHUONG VII:PHOI HOP HOAT DPONG GIJ’A HOI BPONG QUAN TRI

VA TONG GIAM BOC

Pidu 43. Nguyén tic phéi hop giiva Hoi ddng quan tri va Téng Giam déc

1. Phan clp quyén han trach nhiém gitka HBQT, cac Tiéu ban tro gitp cho hoat dong
HPQT va TGP duoc thuc hién theo Diéu 1& Cong ty va theo Quy ché nay.

2. HDBQT thwe hién giam sat viéc thire hién tri&n khai chién lvoc, ké hoach kinh doanh
clia TGP theo nguyén tac tuén tha, hiéu qua va kip thoi:

a.

Tinh tuan tha: TGD dwoc quyén chl déng moi hoat ddng quan ly va kinh doanh,
ma cac hoat ddng dé khong bi Phap luat cAm, nhung phai dam bao tinh hiéu
qua trong suét qua trinh kinh doanh;

Tinh hiéu qua: TGP trién khai k& hoach kinh doanh da dwgc phé duyét véi muc
tiu dat két qua téi thidu bang ho&c hon ké hoach kinh doanh d& dé ra, ngay khi
c6 dau hiéu hoat déng dat mirc kém hon hodc ¢6 nguy co ti&m &n rdi ro cho ké
hoach kinh doanh thi c&n bao caoltrao adi véi HDQT dé HDQT cé y kién va diéu
chinh kip thei (néu co);
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c. Tinh kip thoi: TGD thwe hién ché dd bao cao cham nhét 1a 25 ngay lam viéc dau
tién thang tiép theo clia quy, ndm d6 khi thue hién cac chire nang didu hanh,
quan Iy d& trién khai chién lwoc kinh doanh, ké hoach kinh doanh.

Viéc thwe hién hoat déng giam sat clia HDQT giup hé tro téi da hoat déng quan ly,
didu hanh cla TGD va qua d6 thiwc hién danh gia nang luc ctia TGD.

TGD c6 quyén quyét dinh cao nhét vé& moi hoat déng diéu hanh hang ngay clia Céng
ty, la nguwdi chiu trach nhiém thic hién cac Nghi quyét clla HDQT da dwoc thanh
vien HDQT thong qua va ké hoach kinh doanh va ké hoach dau tw clia Cong ty
duwoc HPQT, BHBCD thdong qua.

TGP, cac PTGD c6 quyén bao lwu ¥ kién phan déi quyét dinh ciia BHBCD va HDQT
néu nhan dinh ring quyét dinh nay trai phap luat hodc gay tén hai cho quyén loi ctia
cé déng. Trong trwdng hep nay, TGP va/hodc cac PTGD phai c6 bao cao giai trinh
ngay véi HDQT va UBKT. Néu TGD va/hodc cac PTGP van phai thyc hién theo
quyét dinh ctia DPHDPCPD hodc HDQT ma nhirng quyét dinh nay dwoc TGP valhodc
céac PTGB nhan dinh 14 trai phap luat va c6 giai trinh bang van ban thi sé dwoc mién
trtr trach nhiém trong treéng hop thwe hién quyét dinh lam thiét hai cho Cong ty.

Didu 44. Thi tuc phéi hop hoat dong giiva Hoi déng Quan trj, cac Tiéu ban cta Hoi dong
Quan trj va Téng Giam déc

1.

TGP dinh ky chju trach nhiém bao céo tinh hinh hoat déng cta Cong ty, bao cao
viéc thue hién quyén han va trach nhiém duoc giao nhw quy dinh tai Khodn 2 Piéu
35 clia Quy ché nay, hodc khoan 6 Diéu 48 Piéu 1& Cong ty.

TGD phai d& nghj triéu tap hop HDQT @& xin ¥ kién HDQT trong céc trudng hop:

a. Co nhitng ndi dung vuot thAm quyén theo Gy quyén clia HPQT cho TGD
va/hoac cac PTGD;

b. Co cac van dé trong yéu phat sinh khi thwe hién Nghj quyét clia HBQT;

c. Co phat sinh cac giao dich ma TGP, cac PTGD va nhitng Nguoi didéu hanh khac
la mot bén lién quan;

d. Phat sinh xung a6t quyén, nghia vu gitra TGP, cac PTGD va HBQT;

e. Co khling hodng phat sinh v&i thAm quyén x Iy virot qua tham quyén clia TGD
va cac PTGB;

f. Mét sb treong hop can thiét khac.

HPQT cé quyén ra quyét dinh bing van ban dé dinh chi, hiy bo cac quyet dinh cla
TGP, cac PTGD va Nguwdi diéu hanh khac néu thay c6 co s& cho rang quyét dinh
d6 vi pham phap luat, Diéu 1& ctia Cong ty, Nghi quyét ctia DPHDCD, Quyét dinh cla
HDQT hodc anh hwdng nghiém trong dén Ioi ich ctia Cong ty va clia Cé dong.

Trong mét sé truedng hop TGH cAn ¢6 trach nhiém gap va xin y kién cia HDQT nhw
quy dinh trong Diém n, Khoan 2, Diéu 36 clia Diéu 1& Cong ty.

Cac tidu ban ctia HDQT phéi hop hoat dong diéu hanh, kiém soat va giam sat hoat
dong clia TGD, PTGD, nhitng Ngwdi didu hanh khac théng qua quy ché hoat dong
cta cac Tiéu ban cta HDQT.
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6. Trong trwong hop can thiét, cac thanh vién HBQT coé quyén yéu cau TGD, céc
PTGH va Nguwoi diéu hanh khac cung cp thdng tin vé hoat déng clia Céng ty gé
thire hién nhiém vu cla HDQT theo diing quy dinh cla phap luét.

7. Phéi hop ctia UBKT:

UBKT c6 thé d& nghi HDQT xem xét lai cac quyét dinh clia TGP cén clr vao bao
c40 hoat dong thudng ky va cac ngudn thong tin duec cung cap dé thiee hién chire
nang, nhiém vu cia UBKT. Trong qua trinh thire hién ra soat clia UBKT, néu UBKT
phat hién cac quyét dinh ctia TGD co d4u hiéu vi pham phap luat, Diéu & cong ty
va co thé gay thiét hai lon vé uy tin, vat chét ctia Céng ty, UBKT sau khi lay v kién
danh gia clia phong ban chuyén moén hodc chuyen gia am hiéu Iinh viee ¢ lién quan
v& kha nang c6 thé vi pham phap luat thi UBKT ¢ quyén gli thong béo cho TGD
tam dirng quyét dinh d6 va phai ddng thdi théng bao y kién clia UBKT véi cac thanh
vién HDQT.

8. Nhirng cudc hop ndi bd clia Cong ty ¢o tinh chéat quan trong nhuw lién quan dén co
ché, chinh sach, hwéng phat trién trung, dai han hodc giai quyét nhirng viwéng méc
|&n cGia Céng ty thi TGP phai mdi HDQT va cac Tiéu ban cGa HDQT cé lién quan
tham dur.

9. TGD va cac PTGD c6 thé quyét dinh cac bién phap vwot thdm quyén clia minh trong
triedng hop bat kha khang (thién tai, dich hoa, hda hoan,...) nham muc dich han ché
thiét hai xay ra cho Céng ty nhung phai chiu trach nhiém ca nhan vé& nhirng quyét
dinh d6. TGD va cac PTGD phai bao cao ngay cho Chu tich HPQT va Cha tich
UBKT sau khi ra quyét dinh vwot thdm quyén néu trén.

10. TGD chiju trach nhiém trwéc HDQT ddi v&i cac quyét dinh clia minh.

Didu 45. Quy dinh vé& danh gia hang nim déi véi hoat dong clia thanh vién HDQT, TGD va
Ngwi diéu hanh khac

1. Panh gia hoat dong cia HBQT

a. Viéc danh gia hoat déng ctia HBQT va cac tiéu ban cia HDQT dwoc dwa trén
cac khia canh:

()  Két qua doanh thu, loi nhuan va cac chi sé phi tai chinh khac;

(i) Ty lé thanh vién doc lap HDQT, khéng didu hanh, didu hanh trong co cau
thanh vién HBQT;

(i)  Sb lwong cac cudc hop clia HDQT, clia cac tidu ban clia HPQT va cac
ndi dung dwoc dé ra trong tirng cudc hop;

(iv) SéIwong cac trudng hop vé xung dét loi ich co xay ra;
(v)  Viéc tuan tha quy dinh trong bao mét thong tin;
(vi)  Sé lwgng chwong trinh dao tao vé& Quan trj cdng ty cd thanh vién HDQT
tham gia;
(viiy Cac chinh sach m¢&i dwoc phat trién va ban hanh.
b. Hinh thtec danh gia: Tiéu ban nhan s co trach nhiém xay dwng quy dinh danh

gia trén co s& tham chiéu thong 1& quéc té (co ngudn tham chiéu rd rang) aé
thwe hién danh gia hoat dong ctia HBQT, cac tiéu ban va trinh HDQT phé duyét.
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Viéc danh gia s& dwoc thwe hién thong qua viec td chirc tirng cudc hop riéng
clia HDQT, cac tiéu ban dé danh gia hoat déng ctia HDQT, cac tiéu ban hoac
danh thai gian trong mét cudce hop thwang ky d& thuc hién danh gia. H6 so danh
gia sé& duwgc Cong ty thuwe hién lwu trie theo ché dd lwu triv thong tin bado mat.

c. Viéc danh gia hoat déng cua cac thanh vién HDQT, cac tiéu ban cla HPQT
dwoc thire hién théng qua:

() Tw danh gia; va

(i)  Panh gia kin lan nhau gitra cac thanh vién HPQT, gilva cac thanh vién
trong cung mét tiéu ban. Trong mét s6 trwéng hop, Gwoc sw nhét tri clia
cac thanh vién HDQT, thanh vién cac tiéu ban, viéc danh gia nay c6 thé
co s phéi hop clia mét bén thir ba la cb van phap Iy hodc don vj tw van
doc lap duoc quyét dinh tai tirng thoi diém;

(i) Cancl vao két qua danh gia nay, cac thanh vién HBQT, céc thanh vién
tiéu ban sé& dwoc tham gia cac chwong trinh tap huén, dao tao dé phat
trién kién thirc va ky nang danh cho thanh vién HDQT dé hoan thanh
nhiém vu va trach nhiém cda minh.

2. Panh gia hoat déng clia TGD va Nguoi diéu hanh khac

a. HDPQT giao cho Tiéu ban Nhan s va Tiéu ban Lwong thwdng xay dwng quy
dinh chi tiét danh gia hoat dong cho tét ca cac déi twong la TGD va Nguoi diéu
hanh khac d& trinh HDQT phé duyét. Cac tiéu chuén danh gia hoat ddng clia
TGD va Nguoi didu hanh phai bio dam hai hoa loi ich gitra co cau té chive nhan
sw v&i loi ich 1au dai clia Cang ty va C6 déng.

b. Quy dinh do Tiéu ban Nhan su va Tiéu ban Lwong thuwdng xay ding va ban
hanh d& danh gia hoat dong ciia TGP va Nguéi diéu hanh khac can dua trén
cac khia canh:

() Thue hién muc tiéu hoat déng san xuét kinh doanh;
(i)  Trach nhiém va nghia vu clia cac can bo quan ly cép cao;
(iy ~ Nang lyc va ki nang clia cac can bd quan ly clp cao.
3. Khen thwdng va ky luat déi véi thanh vien HDQT, TGD va Ngudi diéu hanh khac

a. HDQT giao cho Tiéu ban Nhan sy va Tiéu ban Luong thudng xay dung quy
dinh v& ché d6 khen thwdng va ky luat déi vai HDQT, Ban TGD va nguoi didu
hanh doanh nghiép dé trinh HDQT phé duyét.

b. Viéc khen thwdng va ky luat dwoc thue hién trén nguyén tac:
() Hinh thirc khen thwdng c6 thé bang tién hodc hinh thirc phi vat chét;
(i)  Khen thudng dbi véi TGD va Nguwoi diéu hanh khac dwoc can ol vao
tinh hinh kinh doanh hang nam ctia Céng Ty;
(iy Ky luat: Thanh vién HDQT, TGD va Nguoi didu hanh khac khi thiee hién
nhiém vu ¢4 hanh vi vi pham phép lut hodc quy dinh ctia Céng ty sé can
ctr theo mirc dd vi pham dé& xtr Iy ky luat, hodc cac ché tai khac. Trudng

ho'p cac ca nhan nay vi pham quy dinh clia phap luét va vi pham quy dinh
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clia Cong ty 1am anh hudng dén lgi ich clia Cong ty, cb ddng hodc nguoi
khac thi cac c& nhan nay sé phai bbi thiréng theo quy dinh clia phap luat.

CHUONG VIII: SUyA POI, BO SUNG QUY CHE QUAN TR| CONG TY

Diéu 46. Sira dbi, bd sung Quy ché Quan trj Cong ty
1. Viéc stra déi, bd sung Quy ché Quan tri Cong ty phai dwoc DPHDCD thong qua.

2. Trong trwdng hop cé nhirng quy dinh cla phap luét cd lién quan dén hoat dong cla
Céng ty chua dwoc dé cap trong ban Quy ché nay nhuwng da dwoc quy dinh trong
Pidu 1& Cdng ty hodc phap luat cé quy dinh hodc trong trudng hop c6 nhirng quy
dinh m&i cla phap luat khac véi nhiing diéu khodn trong Quy ché nay thi nhiing
quy dinh ctia Diéu 1& Cong ty, quy dinh ctia phap luat dé dwong nhién dwoc ap dung
va diéu chinh hoat déng ctia Cong ty.

CHUONG IX: PIEU KHOAN THI HANH

Pidu 47. Piéu khoan thi hanh

Cac Thanh vién HDQT, UBKT, cac Tiéu ban khac ctia HPQT, Ban TGD, nhitng Nguwoi
didu hanh khac, cac c¢b déng, cac bén cé lgi ich lién quan ctia Cong ty co trach nhiém
tuan tha Quy ché nay.

Trong qua trinh the hién néu cb vwéng mac, cac ca nhan bao céo béng van ban lén
HDQT Céng ty. HDQT xem xét viéc cin thiét stva ddi, b sung Quy ché Quén trj Cong
ty va trinh DPHDCD quyét dinh.

TM. DAl HOI PONG CO BONG
CHU T|CH HOI PONG QUAN TR|

NGUYEN HIEU LIEM
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DU THAO

QUY CHE HOAT PONG CUA HQI PONG QUAN TRI
CONG TY CO PHAN TAP POAN NOVA CONSUMER
Can cir Ludt Chimg khodn ngay 26 thdng 11 ndm 2019,
Can civ Ludt Doanh nghiép ngay 17 thdng 6 ndm 2020;

Céin cik Ludt stra doi Lugt Pdu tu cong, Ludt Paéu tw theo phitong thitc doi tdc cong tit,

Ludt Pau tw, Ludt Nha 6, Ludt Péu thau, Ludt Pién lee, Ludt Doanh nghiép, Ludt T hué

tiéu thu ddc biét va Ludt Thi hanh dn ddn sy 2022,
Céin cit Nghi dinh sé 155/2020/ND-CP ngay 31 thang 12 ndm 2020 ciia Chinh phit quy
dinh chi tiét thi hanh mét sé diéu cia Ludt Chitng khodn,

Cén cik Thong tw s6 116/2020/TT-BTC ngay 31 thdng 12 nam 2020 ciia Bé trudng Bo
Tai chinh hieéng dan mét s6 diéu vé quén tri cong ty dp dung ddi véi cong ty dai ching
tai Nghi dinh s6 155/2020/ND-CP ngay 31 thdng 12 nam 2020 cia Chinh phi quy dinh
chi tiét thi hanh mét 56 diéu ctia Ludt Chitng khodn,

Cén cie Pidu 1é Cong ty C6 phan Tap doan Nova Consumer;

Can cit Nghi quyetDaz héi dong c6 dong clia Cong ty Cé phédn Tdp doan Nova Consumer
SO e, ngay 31 thang 5 nam 2022;

Hbi ddng quan tri ban hanh Quy ché hoat dong ctia Hoi ddng quan trj Cong ty C& phén
Téap doan Nova Consumer.

Quy ché hoat dong cia Hoi dbng quan tri Cong ty C& phin Tap doan Nova Consumer
bao gbm céc ndi dung sau:

CHUONG I
QUY PINH CHUNG

Didu 1: Pham vi didu chinh va d6i twong 4p dung

1. Pham vi diéu chinh: Quy ché hoat d6ng ctia Hoi ddng Quan tri quy dinh co clu
td chire nhan sy, nguyén téc hoat dong, quyén han, nghia vu ctia Ho1 ddng Quan
tri va cac Thanh vién Hoi dbng Quan tri nham hoat ddng theo quy dinh tai Luft
Doanh nghiép, Diéu 1& Cong Ty va cc quy dinh khéc ctia phép luét c6 lién quan.

2. Péi tuong ap dung: Quy ché nay duogc 4p dung cho Hoi dbng Quan tri, cac Thanh
vién Hoi ddng Quan tri.

Piéu 2: Giai thich tir ngir

Trong Quy ché nay, nhiing thuét ngit duéi day dugc hiéu nhv sau:

L. “Phap luit” 14 tit ca cac vin ban quy pham phap luat duoc quy dinh tai Diéu 4

cta Lu4t Ban hanh Van ban quy pham phép luét s6 80/2015/QH13 duge Qubc
hoi nude Cong Hoa Xa hoi Chii nghia Viét Nam (“CHXHCN Vigt Nam”) thong
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10.

1.

12.

13.

qua ngdy 22 thang 6 nam 2015, va dugc sta ddi, bd sung tuy timg thoi diém;

“Luat Doanh nghiép” 1a Luat Doanh nghiép s& 59/2020/QH14 duge Quédc hoi
nuéec CHXHCN Viét Nam théng qua ngay 17 thang 6 ndm 2020 va dugc sua
dbi, bd sung tiy timg thoi diém;

“Luat Chirng khodn” 13 Luat Chimg khoén sb 54/2019/QH14 dugc Qudc hi
nude CHXHCN Viét Nam thong qua ngay 26 thang 11 ndm 2019 va dugce sua
dbi, bd sung tuy timg thoi diém;

“Céng Ty” la CONG TY CO PHAN TAP DPOAN NOVA CONSUMER, ¢6
Gidy chimg nhan ding ky doanh nghiép s6 0301447257 do Phong Bang ky kinh

doanh - S& ké hoach va Pau tu Thanh ph H Chi Minh cép 1an dau ngiy
19/11/2004;

“C6 d6ng” 1a c4 nhan, t& chirc s& hitu it nhét mot (01) cd phan ciia Cong Ty;
“Cd dbng 16n” 1a C6 dong s& hitu truc tiép hoic gian tiép tir ndm phan trim
(5%) tré 1én sd cb phiéu c6 quyén biéu quyét ctia Cong Ty;

“pHPCD” 12 Dai hoi ddng CH dong ctia Cong Ty;

“Pidu 18” hoic “Pidu 1§ Cong Ty” 1a didu 1¢ ciia Cong Ty duoc Pai hoi dong C6
dong thong qua va céc stra d6i, bd sung tai tirng thoi diém;

“HDPQT” 1a Hoi ddng Quan trj cia Cong Ty;

“Nguwoi co lién quan” 14 cd nhin hodc tb chirc dwge quy dinh tai Khoan 23 Piéu
4 ctia Luat Doanh nghiép va Khoan 46 Diéu 4 cua Luét Ching khoan;

“Nguwoi diéu hanh” cua Cong Ty 1a Tong Giam Pbc (“TGP”), cac Pho Tong
Gigm Pbc (“PTGP”), Giam dbc Khdi Tai chinh - K& toan (hoac Giam dbc Tai

chinh), K& toan truéng, cdc Giam dbc/Ngudi phu trach cao nhét coa cac Khdi
trong Cong Ty theo md hinh td chirc ctia Cong Ty tuy ting thoi diém;

“UBKT” 12 Uy ban Kiém toan tryc thugc HDQT Coéng Ty theo quy dinh tai
Diém b Khoan 1 Piéu 137 ctia Luat Doanh nghiép;

“Quy ché Quan tri Céng Ty” 1a quy ché noi bd vé quan tr1 Cong Ty dugc
HBQT xay dung, trinh DPHDCD thong qua @& quy dinh cac vAn dé v& quan tri,
didu hanh Cong Ty phu hop véi quy dinh cua Phap luat va Piéu 1é Cong Ty tai
tirng thoi diém.

Didu 3: Nguyén tic hoat dgng ciia HDQT

1.

HDQT lam viéc theo nguyén thc tap thé, két hop voi sy quan ly, didu ph01 cla
Chu tich HPQT. Céc thanh vién cia HDQT chiju trach nhi¢ém cé nhan vé& phin
viéc coa minh va cling chiu trach nhiém truée Chu tich HDQT, BPHDCD va
Phap luét.

HDQT giao trach nhiém cho TGD t§ chirc didu hanh thuc hién cac ngh1 quyét,
quyét dinh cla HDQT Nghi quyét, Quyét dinh cia HPQT c6 tinh chit bét budc
thi hanh ddi voi tt ca cac don vi va cd nhén trong Cong Ty.




Chwong 11
THANH VIEN HOI PONG QUAN TRI

Pidu 4. Quyén va nghia vu clia Thanh vién HDQT

1.

Thanh vién HPQT c6 ddy di cac quyén theo quy dinh ctia Ludt Ching khodn,
Phap ludt lién quan va Piéu 1& Cong Ty, trong do6 ¢6 quyén dugc cung cAp céc
thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh ctia Cong Ty va
cua céac don vi trong Cong Ty.

Thanh vién HPQT c6 nghia vu theo quy dinh tai Pidu 1& Cong Ty, Quy ché
Quan tri Coéng Ty, va cdc nghia vu sau:

(a)  Thuc hién cdc nhiém vu ctia minh mét cach trung thye, cén trong vi loi
ich cao nhét ctia ¢6 dong va cua Cong Ty;

(b) Tham dy day @ cac cudc hop ciia HDQT vaco y kién v& céc vin dé dugc
dua ra thdo luén;

(¢)  Baéo céo kip thoi, dy da véi HPQT céc khoan thu lao nhin dugce tir cac
cong ty con, cong ty lién két va cac td chirc khac;

(d) Béo cao HDPQT tai cudc hop gin nhét céc giao dich giita Cong Ty, cong
ty con, cong ty khac do Cong Ty nim quyén kiém soat trén 50% tr& 1én
vbn diéu 18 véi Thanh vién HDQT va nhitng Nguoi ¢6 lién quan ctia Thanh
vién d6; giao dich gitta Cong Ty vdi cdng ty trong d6 Thanh vién HDQT
14 thanh vién sang 14p hodc 12 ngudi quan ly doanh nghiép trong thoi gian
03 ndm gin nhét trude thoi diém giao dich;

(¢)  Thyc hién cong bb thong tin khi thuc hién giao dich cb phiéu cia Cong
Ty theo quy dinh ctia Phép luét.

Thanh vién ddc 1ap HPQT cua Cong Ty phai 14p béo céo danh gid vé hoat dong

cua HPbQT.

Pidu 5. Quyén dwgc cung cip thong tin ciia Thanh vién HDQT

L.

Thanh vién HDQT c6 quyén yéu ciu Ngudi diéu hanh, ngudi quan 1y khéac trong
Cong Ty cung cp thong tin, tai lidu v tinh hinh tai chinh, hoat ddng kinh doanh
cta Cong Ty va clia don vi trong Cong Ty.

Nguoi quan ly duoce yeu cau phai cung cip kip thoi, dAy da va chinh xéc thong

tin, tai heu theo yéu cdu ctia Thanh vién HDQT. Trinh ty, tha tuc yéu ciu va
cung cp thong tin thyc hién theo quy dinh ctia Cong Ty.

Didu 6. Nhiém k¥ va s6 lwong Thanh vién HPQT

L.

Hoi ddng quan tri c6 tir ba (03) dén mudi mot (11) Thanh vién. Piéu 18 Cong
Ty quy dinh cu thé sb luong Thanh vién HDQT.

Nhiém ky ctia Thanh v1en HDBQT khoéng qua nam (05) nam; Thanh vién HBQT
c¢6 thé duoc bau lai véi sb nhiém ky khong han ché. Mot c4 nhan chi dugc bau




Jam thanh vién doc 14p HPQT khong qua 02 nhiém ky lién tuc. Trudng hop tét

ca Thanh vién HPQT cung két thiic nhiém ky thi cac Thanh vién d6 tiép tuc 1a

Thanh vién HPQT cho dén khi ¢6 Thanh vién méi duge bau thay thé va tiép

quan cdng viéc. Néu mot Thanh vién cia HDQT khong hoan thanh cong viéc

ctia minh vi mot 1y do ddc biét, thi HDQT co6 thé béo céo van dé& d6 tai ky hop

DHDCD ké tiép dé thong bao va thay thé.

3. Diéu 1é Cong Ty quy dinh cu thé sb lwong, quyén, nghia vu, cach thire td chirc
va phéi hop hoat dong ctia cdc Thanh vién doc 1ap HPQT.

Piéu 7. Tiéu chuin va diéu kién Thanh vién HDQT

1. Thanh vién HDQT phai dap tng céc ti€u chuén va diéu kién sau day:

(a)  Khong thudc d6i tugng quy dinh tai khoan 2 Pidu 17 Luét Doanh nghiép;

(b)  Cétrinh 6 chuyén mdn, kinh nghiém trong quan tri kinh doanh hodc trong
linh vuc, nganh, nghé kinh doanh ctia Cong Ty va khong nhét thiét phai 1a
cb dong ctiia Cong Ty;

(c)  Thanh vién HPQT c6 thé ddng thi 12 thanh vién hoi ddng quan tri cta
cbng ty khéc;

(d) Tiéu chuén va didu kién khéc theo quy dinh ctia Phap Luét, Piédu 16 Cong
Ty va Diéu 14 Quy ché Quan tri Cong Ty.

2. Thanh vién doc 14p HPQT theo quy dinh tai didm b khoan 1 Piéu 137 Luat
Doanh nghiép phai dap ing cac tiéu chuén va diéu kién sau day:

(a) Khong phai 12 nguoi dang lam viéc cho Cong Ty, cong ty me hodc cong
ty con cta Cong Ty; khong phai 1 nguoi di ting 1am viée cho Cong Ty,
cdng ty me hodc cong ty con cua Cong ty it nhét trong ba (03) nim lién
trude do;

(b)  Khéng phai 1a ngudi dang hudng lwong, thit lao tir Cong Ty, trlr cac khoan
phu cip ma Thanh vién HPQT duge huong theo quy dinh;

(¢)  Khéng phai la nguoi ¢6 vg hodc chéng, bd dé, bd nubi, me dé, me nudi,
con d&, con nudi, anh rudt, chi rudt, em rudt 1a Co déng 16n cia Cong Ty;
1a ngudi quan 1y ciia Cong Ty hodc cong ty con ctia Cong Ty;

(d) Khong phai la nguoi truc tiép hodc gian tiép so hitu it nhit 01% téng sd
c¢b phan ¢6 quyén bidu quyét ctia Cong Ty;

(e)  Khong phai 1a nguoi dd ting lam Thanh vién HDQT, Ban kiém soat cua
Cong Ty it nhit trong nam (05) ndm lién trude do, trir trudng hop duge bd
nhiém lién tuc hai (02) nhiém ky;

()  Tiéu chuin va diéu kién khéc theo quy dinh ctia Phap luat, Diéu 1 Cong
Ty va Diéu 15 Quy ché Quan tri Cong Ty.

3. Thanh vién doc 14p HPQT phai thong bao véi HDQT v& viéc khong con dap
ung du céc tiéu chuén va didu kién quy dinh tai khoan 2 Diéu nay va dwong
nhién khong con 14 Thanh vién doc 1ap HDQT ké tir ngay khong dap tmg da cac
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tiéu chuén va didu kién. HDQT phai thong béo truong hop Thanh vién doc 1ap
HDQT khéng con dap ting du céc tiéu chudn va diéu kién tai cudc hop PHPCD
gén nhét hoic triéu tap hop PHDCD dé bau bd sung hoic thay thé Thanh vién
doc 1ap HPQT trong thdi han sdu (06) thing ké tir ngay nhan dugc thong béo
cua Thanh vién dbc 14p HPQT c6 lién quan.

Piéu 8. Chi tich HDQT

L.

Chu tich HDQT do HPQT bau, mién nhiém, bai nhiém trong sb cac Thanh vién
HDQT.

Chu tich HPQT khong kiém nhiém chie danh TGD.

Chua tich Hoi ddng quan tri ¢6 quyén va nghia vy theo quy dinh tai Ludt Doanh
nghiép va Didu 37 ctia Diéu 1& Cong Ty.

Trudng hgp Chu tich HPQT c6 don tir chitc hodc bi béi mién, HPQT phai bau
ngudi thay thé trong thoi han mudi (10) ngdy ké tir ngay nhan don tr chtrc hodc
bi bai mién. Trudng hop Chu tich HPQT véng mit hoic khong thé thuc hién
duoc nhiém vu clia minh thi phéi ay quyén bing vin ban cho mdt thanh vién
khac thye hién quyén va nghia vu cta Cht tich HDQT theo nguyén tic quy dinh
tai Diéu 1& Cong Ty. Trudng hop khong cb nguoi duge ty quyén hozc Chi tich
HDbQT chét, mét tich, bi tam giam, dang chép hanh hinh phat tu, dang chép hanh
bién phap xir Iy hanh chinh tai co s& cai nghién bat budc, co s& gido duc bét
budc, trdn khoi noi cu tra, bi han ché hoiic mét ning luc hanh vi dan sy, c6 kho
khin trong nhén thire, lam cht hanh vi, bi Toa an cAm dam nhiém chirc vy, cAm
hanh nghé hodc lam cong viéc nhét dinh thi cdc Thanh vién con lai bau mét
ngudi trong sb cac Thanh vién HPQT tam thoi gitr chirc Cha tich HPQT theo
nguyén tic da s6 Thanh vién con lai tén thanh cho dén khi c6 quyét dinh méi
cua HPQT.

Khi xét thy can thiét, HDQT quyét dinh bd nhiém Thu ky Cong Ty. Thu ky
Cong Ty co quyén va nghia vu sau day:

(a) HO tro td chire tridu tap hop DPHDCD, HPQT; ghi chép cac bién ban hop;

(b)  Hd trg Thanh vién HDQT trong viéc thyc hign quyén va nghia vu dugce
giao;

(c)  HO trg HPQT trong dp dung va thyc hién nguyén téc quan tri Coéng Ty;

(d)  HO trg Cong Ty trong xdy dung quan hé C4 dong va bao vé quyén, l¢i ich
hop phap cua Cb dbng; viéc tudn thi nghia vy cung cAp thong tin, cong
khai hoa thong tin va thu tuc hanh chinh;

(¢)  Quyén va nghia vu khéc theo quy dinh tai Diéu 1& Cong Ty.

Pidu 9. Mién nhiém, bai nhiém, thay thé va bd sung Thanh vién HPQT

1.

PHDCP mién nhiém thanh vién HDQT trong trudng hop sau day:

(a) Khong cé du tiéu chudn va didu kién theo quy dinh tai Diéu 155 Luat
Doanh nghiép;




(b)  Co don tu chirc va dugc chép thuén;

(c)  Caéc truong hgp khéc theo quy dinh tai Piéu 18 Cong Ty va Quy ché Quan
tri Cong Ty.

DHDPCP bii nhiém thanh vién HPQT trong trudng hop sau day:

(a) Khong tham gia c4c hoat dong ctia HPQT trong séu (06) thang lién tuc,
trir truomg hop bét kha khang;

(b)  Céc trudong hop khac theo quy dinh tai Piéu 18 Coéng Ty va Quy ché Quan
tri Cong Ty.

Khi xét thdy cén thiét, PHPCD quyét dinh thay thé Thanh vién HPQT; mién

nhiém, bai nhiém Thanh vién HPQT ngoai trudng hop quy dinh tai khoan 1 va

khoén 2 Diéu nay.

HDQT phai tridu tip hop PHPCD dé biu bd sung Thanh vién HPQT trong

truong hop sau day:

()  S6 Thanh vién HPQT bi gidm quéa mot phén ba (1/3) so v6i s6 quy dinh
tai Dibu 1& Cong Ty. Trudong hop nay, HDQT phai triéu tdp hop DHDCD
trong thoi han sdu muoi (60) ngay ké tir ngay sb thanh vién bi gidm qua
mdt phin ba (1/3);

(b)  S6 lwong Thanh vién doc 18p HPQT gidm xubng, khéng bao dam ty 1&
theo quy dinh tai diém b khoan 1 Lu4t Doanh nghiép va Diéu 1& Cong Ty;

(¢)  Trlr truedng hop quy dinh tai diém a va diém b khoan nay, PHPCD biu
thanh vién mdai thay thé Thanh vién HPQT da bi mién nhiém, bai nhiém
tai cude hop ghn nhét.

Pidu 10. Cach thire biu, mién nhiém, bii nhiém Thanh vién HPQT

L.

C4 dong hodc nhém Cb dong so hitu tir mudi phan trim (10%) tbng sb cb phan
phd théng tré 1én co quyén dé ctr cac tmg vién HDQT theo quy dinh tai Khoan
2 Pidu 34 cua Diéu 1& Cong Ty va khoan 3 Pidu 11 Quy ché Quan tri Cong Ty.
Viéc dé cir nguoi vao HDQT thyuc hién nhu sau:

(a) Céc Cb dong phd théng hop thanh nhém dé @@ ctr ngudi vao HDQT phai
thdng bio v& viéc hop nhém cho céc C4 dong dy hop biét truée khi khai
mac DHDCD;

(b)  Can c sd lwgng Thanh vién HPQT, C4 dong hoic nhém CH dong quy
dinh tai khodn nay dugc quyén dé ctt mot hodc mot sé ngudi theo quyét
dinh cia PHPCD lam tng vién HPQT. Truong hop s6 ting vién duge Co
déng hodc nhém Co dong dé ctr thép hon sb Gmg vién ma ho dugc quyén
@& cir theo quyét dinh ctia DHDCD thi s6 tmg vién con lai do HPQT va
cac CH dong khac dé ct.

Trudmg hop sb luong céc (g vién HPQT thong qua dé ctr va g ctt vin khong

du s luong cin thiét, HPQT duwong nhiém c6 thé @& cir thém g clr vién hoidc

td chitc d& cir theo co ché duge Cong Ty quy dinh tai Quy ché Quan tri Cong
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Ty cia Cong Ty. Co ché dé cir hay céach thirc HDQT duong nhiém dé ctr ing
ot viéen HPQT phai duoc cong bd 16 rang va phai duge PHDPCD théng qua
truée khi tién hanh dé cir.

Viée bidu quyét biu Thanh vién HDQT pha1 thuc hién theo phuong thirc bdu
don phleu theo d6 mdi Co dong c6 thng sb phidu biéu quyét twong Lrng v6i tong
sb co phan s& hitu nhan v6i s& Thanh vién duge bau cia HDQT Va C6 dong c6
quyén don hét téng sb phiéu bau ctia minh cho mot hoac mdt sd ing ctr vién.
Ngum trung ct Thanh vién HPQT duoc xéc dinh theo sb phleu bau tinh tir cao
xubng thép, bat dAu tir Gtng cir vién c6 sb phidu bau cao nhét cho dén khi du so
Thanh vién cin bau. Trudmg hop c6 tu’ hai (02) u’ng ct vién trd 1én dat cung sd
phleu bau nhu nhau cho Thanh vién can bau cudi cing, PHDCD s& tién hanh
béu tip trong sb cac ting cit vién c6 s& phleu bau ngang nhau hodc quyét dinh
Iua chon theo tiéu chi quy dinh tai Quy ché Bau cur.

Viéc bau, mién nhiém, bai nhiém thanh vién Hoi ddng quan tri do Dai hoi ddng
cb dong quyét dinh theo nguyén thc bo phiéu.

Didu 11. Théng bso vé biu, mién nhig¢m, bdi nhiém Thanh vién HDQT

1.

Trudng hop da xac dinh duge trude tng vién, thong tin lién quan dén céc ing
vién HDQT duogc dua vao tai liéu hop DPHDCD va cong bd tbi thidu mudi (10)
ngay trudce ngay khai mac cudc hop DHDCD trén trang thong tin dién tir clia
Cong Ty dé Cb dong co thé tim hiéu vé céac ung vién nay trudc khi bo phiéu.
Ung vién HDQT phai c6 cam két bing vin ban vé tinh trung thyc, chinh x4c va
hop ly cta céc thong tin ¢4 nhin dugc cong b6 va phai cam két thuc hién nhiém
vu mot céch trung thuc néu dugc bau 1am Thanh vién HDQT. Thong tin lién
quan dén tmg vién HDQT dugce cong b bao gdm cac ndi dung tbi thidu sau day:
(a)  Ho tén, ngay, thang, ndm sinh;

(b)  Trinh dd chuyén mon va hoc vén;

(¢)  Qua trinh cOng tac;

(d)  Céc cdng ty ma img vién dang ném gitt chitc vu Thanh vién HDQT va céc
chirc danh quan ly khéc va céc loi ich c6 lién quan téi cOng ty cua (mg cu
vién Hoi ddng quén tri (néu co);

(¢) Béo céo danh gia vé déng gop cia tmg vién cho Cong Ty, trong truong
hop tng vién d6 hién dang 1a Thanh vién HDQT cta Cong Ty;

(f)  Céc lgi ich ¢6 lién quan t6i Cong Ty (néu c6);

(g) Ho, téncua C6 dong hodc nhém Cb déng d cir timg vién d6 (néu co);

(h)  Céc thong tin khac (néu c6) theo quy dinh tai Diéu 1& Cong Ty.

Viéc thong bao vé két qua bau, mién nhiém, bai nhiém Thanh vién HPQT thuc
hién theo céc quy dinh huéng din v& cong bd théng tin ctia Phép luat.

Chuong 111
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DPiéu 12. Quyén va nghia vu ciia Hoi dong quéan tri

1.

HDPQT 14 co quan quan ly Cong Ty, c6 toan quyén nhin danh Cong Ty dé quyet
dinh, thuc hién céc quyen va nghia vu ctia Céng Ty khong thudc thdm quyén
ctia DHDCPD hoic/va quyét dinh cdc cong viée khi duge PHDCD giao.

Quyén han va nhiém vu cia HDQT do Phép luit, Diéu 18 Cong Ty, Quy ché
Quan tri Cong Ty va nghi quyét cia PHDCD quy dinh. Cu thé HPQT c¢6 cac
quyén va nghia vu theo quy dinh tai Khoéan 2 Diéu 36 Didu 16 Cong Ty va Pidu
16, Didu 17 Quy ché Quan tri Cong Ty.

HDQT théng qua nghi quyét, quyét dinh bang biéu quyét tai cude hop, ldy ¥
kién bang vin ban hodc hinh thirc khac do Diéu 18 Cong Ty quy dinh. Mdi Thanh
vién HPQT c6 mdt phiéu biéu quyét.

Trudng hop nghi quyét, quyét dinh do HDQT thong qua trai v6i quy dinh ciia
Phap luét, nghi quyét PHDCD, Diéu 16 Cong Ty gly thiét hai cho Cong Ty thi
cac thanh vién tan thanh théng qua nghj quyét, quyét dinh d6 phai ciing lién déi
chiu trach nhi¢m c4 nhan vé nghi quyét quyét dinh d6 va phai dén bu thiét hai
cho Cong Ty; thanh vién phén dbi thong qua ngh1 quyét, quyét dinh noi tren
dugc mlen trlr trach nhiém. Trudng hop nay, Cb d6ng cia Cong Ty ¢6 quyén
yéu ciu Tda 4n dinh chi thye hién hodc hity bo nghi quyét, quyét dinh néi trén.

Pidu 13. Nhiém vu va quyén han ciia Hji ddng quan tri trong viéc phé duyét, ky
két hop ddng giao dich

l.

HDQT chip thuan cac hop ddng va giao dich c6 gia tri nho hon ba muoi 1am
phin trim (35%) tbng gi4 tri tai san doanh nghiép ghi trong bo céo tai chinh
gin nhét gitta Cong Ty v6i mot trong cac dbi tuong sau day: (i) Thanh vién
HDQT, Tng giam dbc (Giam déc), ngudi quan 1y khac va ngudi o lién quan
clia cac dbi tuong nay, (i) Cb dong, nguoi dai dién theo ty quyén ctia C6 dong
s& hitu trén mudi phan tram (10%) tbng s6 ¢b phin phd théng ctia Cong Ty va
nhitng Nguoi ¢6 lién quan cta ho; (111) Doanh nghi€p quy dinh tai Khoan 2 Piéu
164 cta Ludt Doanh nghiép.

Ngudi dal dién Cong Ty ky hop dong, g1ao dich pha1 théng bao cac Thanh vién
HPQT vé céc dbi tuong ¢6 lién quan ddi véi hop ddng, giao dich d6; ddng thoi
kém theo du thao hop ddng hodc ndi dung chi yéu ctia giao dich. HDQT quyét
dinh viéc chdp thuén hop ddng hodc giao dich trong thdi han muoi ldm (15)
ngdy, ké tir ngdy nhin dugc thong bdo. Thanh vién c6 loi ich lién quan khong
¢6 quyén biéu quyét.

Piéu 14. Trach nhiém cia HPQT trong viéc tri€u tip hop PHDCD bit thuong

l.

HDQT phai tri¢u tdp DPHDCD bét thuong trong cac trudong hop sau:
() HDQT xét thiy can thiét vi loi ich ctia Cong Ty;

(b) Béangcéin dbi ké toan nam, cac bao cdo sau (06) thang hodc quy hodc béo
c40 tai chinh nim d& duge kiém todn phan anh Vén chi s& hitu dé bi giam
mdt nira (1/2) véi sb ddu ky;




(¢)  Khisb Thanh vién ctia HDQT it hon s Thanh vién ma luit phap quy dinh
hoic it hon mot nira s6 Thanh vién quy dinh trong Piéu 1 Cong Ty;

(d)  Cb déng hodc nhom C4 ddng quy dinh tai Khoan 4 Didu 20 cia Didu 18
Cong Ty yéu cdu triéu tip DPHPCD bang mot vin ban kién nghi. Vén ban
kién nghl triéu tap phai néu 15 ly do va muc dich cudc hop, c6 chit ky cia
cac C6 dong lién quan (van ban kién nghi c6 thé 1ap thanh nhidu ban dé
c6 du chir ky cua tit ca cic Cb dong co lién quan);

()  Céac truong hop khac theo quy dinh ctia Phap ludt, Piéu 1& Cong Ty va
Quy ché nay.

Triéu tdp hop PHDCD bat thuong duge thue hién theo quy dinh tai Diéu 22

Diéu 1é Cong Ty.

Ngudi triéu tip phai thuc hién cac cong vige theo Khoan 2 Diéu 26 bidu 18 Cong

Ty dé t6 chirc hop PHDCD.

Pidu 15. Céc tiéu ban gitp viée HDQT

1.

HPQT c6 thé thanh 1ap tidu ban truc thudc dé phu trach vé chinh sach pht trién,
nhén sy, luong thuorng, kiém toan ndi bo, quan 1y rii ro theo quy dinh cu thé tai
Pidu 1é Cong Ty va Pidu 22 Quy ché Quan tri Cong Ty ctia Cong Ty.

Viéc thuc thi quyét dinh ctia HPQT, hodc clia tiéu ban tryc thudéc HDQT phai
phu horp véi cac quy dinh Phap lut hién hanh va quy dinh tai Diéu 1& Cong Ty,
Quy ché Quan tri Cong Ty cua Cong Ty.

Chwong IV
CUOC HOP HQI PONG QUAN TRI

Diéu 16. Cudc hop HPQT

Cudc hop HPQT dugc tién hanh theo cac quy dinh tai Didu 38 Piéu 18 Cong Ty va céac
quy dinh Phap luat ¢ lién quan.

Diéu 17. Bién ban hop HPQT

1.

Cac cudc hop Hoi d6ng quan tri phai duge ghi bién ban va co thé ghi 4m, ghi va
Iwu giit dudi hinh thirc dién t& khac. Ngudi phu trach quén tri Cong Ty ¢6 trach
nhiém chuyén blen ban hop HPQT cho cac Thanh vién va bién ban la bing
chung xac thue vé cong viéc da duge tién hanh trong cac cude hop d6 trir khi ¢6
y kién phan dbi v& nodi dung bién ban trong thoi han muoi (10) ngay ké tir khi
chuyén di. Bién ban hop HPQT phai co chit ky cua tAt ca cac Thanh viéen HPQT
tham dy cudc hop hodc bién ban dugc lap thanh nhidu ban va mdi bién ban c6
chit ky cta it nhdt mot (01) Thanh vién HDQT tham gia cudc hop. Blen ban phai
1ap bang tleng Viét va c6 thé lap thém bang tiéng nudc ngoai, bao gbm cac ndi
dung chu yéu sau day:

(a)  Tén, dia chi try s¢ chinh, mé sb6 doanh nghiép;
(b)  Thoi gian, dia diém hop;




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

(d)  Ho, tén tirng thanh vién du hop hodc nguoi dugc iy quyén du hop va céch
thirc du hop; ho, tén cac thanh vién khong du hop va ly do;

(e) V4n dé dugc thao luan va bidu quyét tai cudce hop;

()  Tom tit phat bidu y kién ctia ting thanh vién du hop theo trinh ty dién
bién cia cude hop;

(g) Kétquabidu quyét trong d6 ghi r6 nhitng thanh vién tan thanh, khong tan
thanh va khong c6 y kién;
(h)  Vén d& da dugc thong qua va ty 1& biéu quyét thong qua trrong tng;

(i)  Ho, tén, chit ky chu toa va ngudi ghi bién ban, trir trudng hop quy dinh tai
khoan 2 Diéu nay.

2. Truong hop chil toa, ngudi ghi bién ban tur chéi ky bién ban hop nhung néu
duoge tit ca thanh vién khac ciia HDQT tham du va ddng y thong qua bién ban
hop ky va ¢6 day dd noi dung theo quy dinh tai cac diéma, b, c,d, d,e,gvah
khoan 1 Diéu nay thi bién ban niy c6 hiéu lyc. Bién ban hop ghi rd viée chi toa,
nguoi ghi bién ban tir chéi ky bién ban hop. Ngudi ky bién ban hop chju trach
nhiém lién d6i v& tinh chinh x4c va trung thyc cia ndi dung bién ban hop Hoi
ddng quan tri. Chil toa, ngudi ghi bién ban chiu trach nhiém cé nhén v& thiét hai
xay ra d6i v6i doanh nghiép do tir chéi ky bién ban hop theo quy dinh ctia Luat
nay, Didu 18 cong ty va phap ludt c6 lién quan.

3. Chu toa, ngudi ghi bién ban va nhitng ngudi ky tén trong bién ban phai chiu
trach nhiém vé tinh trung thwc va chinh xac cta ndi dung bién ban hop HPQT.

4. Bién ban hop HPQT va tai liéu st dung trong cudc hop phai dugc luu gift tai
tru s& chinh ctia Cong Ty.

5. Bién ban 1ap bang tiéng Viét va bang tiéng nude ngoai ¢6 hidu luc phap 1y nhu
nhau. Trudng hop cé su khic nhau vé ndi dung gitta bién ban bang tiéng Viét
va bing tiéng nudc ngoai thi ndi dung trong bién ban bang tiéng Viét dugce ap
dung.

Didu 18. Lwu trit hd so, tai liéu cia HDQT

Hb so, tai lidu lién quan dén td chtrc va hoat dong cia HDQT dugc luu trit va bao mét

tai Van phong HPQT. Thanh vién HDQT chi duge phép tim hiéu ho so, tai liéu tai Vin

phong HPDQT. Trong trudng hgp c¢6 nhu cAu sao chup hodc mang nhitng hd so, tai ligu
nay ra khoi Vén phong thi phai co su ddng y hodc cb yéu ciu bang van ban giri Chu
tich HbQT.

Chuong V
BAO CAO, CONG KHAI CAC LOI ICH
Pidu 19. Trinh bio cio hing nim

1. Két thic nam tai chinh, HPQT phai trinh PHDCD béo cdo sau ddy:
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(a) Baocao két qua kinh doanh ctia Cong Ty;

(b)  Bdo cdo tai chinh;

(c)  Bdo céo danh gid cong tac quan ly, diéu hanh Cong Ty;
(d)  Béo cdo thdm dinh cua UBKT.

B4o cdo quy dinh tai cac diém a, b va ¢ khoan 1 Piéu nay phai dugc giri dén
UBKT dé thAm dinh chdm nhét 1a ba muoi (30) ngay trudc ngay khai mac cude
hop PHDCD thuong nién néu Diéu 18 Coéng Ty khong c6 quy dinh khéc.

Béo cao quy dinh tai c4c khoan 1, 2 Piéu nay, bdo céo thdm dinh ctia UBKT va
b4o cdo kidm toan phai dugce luu giit tai try s& chinh cua Cong Ty cham nhét 13
mudi (10) ngay truée ngdy khai mac cudc hop PHDCD thuong nlen néu Pidu
1&¢ Cong Ty khong quy dinh thoi han khac dai hon C dong s6 hiru cb phin ctia
Cong Ty lién tuc it nhét mét (01) nim ¢6 quyén tw minh hodc cung véi ludt su,
ké toan vién, kiém toan vién c6 chimg chi hanh nghd tryc tiép xem xét béo cdo
quy dinh tai Diéu nay.

Piédu 20. Thu lao, thwéng va lgi ich khac ciia Thanh vién HDQT

L.

Cong ty 0 quyén tra thu lao, thuong cho Thanh vién HDQT theo két qua va
hiéu qua kinh doanh.

Thanh vién HPQT dwge huéng thit lao cdng viée va thuong. Thi lao cong viée
duoc tinh theo s& ngay cong cin thiét hoan thanh nhiém vy cta Thanh vién
HPQT va muc thi lao mdi ngay. HDQT dy tinh muc thu lao cho tirng Thanh
vién theo nguyén tic nhét tri. Téng mtc thu lao va thuong ctia HDQT do
PHDCP quyét dinh tai cudc hop thuong nién.

Thu lao cta tirng Thanh vién HDQT dugec tinh vao chi phi kinh doanh cta Cong
Ty theo quy dinh ctia Phap luét v& thué thu nhap doanh nghiép va phai dugc thé
hién thanh muc riéng trong bdo céo tai chinh hing nim cia Cong Ty va phai
bao cao DPHDCD tai cudc hop thuong nién.

Thanh vién HDQT nim gift chirc vy diéu hanh hodc Thanh vién HPQT lam viéc
tai cac Tiu ban cia HDQT, hodc thyc hién nhitng cdng viée khéc ngoai pham
vi nhiém vy thong thuong ctia mdt Thanh vién HDQT, ¢co6 thé dugc tra thém thu
lao duédi dang mot khoan tién coéng tron goi theo tu’ng 1in, lvong, hoa hong, phén
tram lgi nhuan, hodc dudi hinh thirc khac theo quyét dinh ctia HPQT.

Thanh vién HPQT c6 quyen duoc thanh toén tAt ca cac chi phi di lai, an, & va
c4c khoan chi phi hop 1y khac ma ho da phai chi tra khi thue hién trach nhiém
Thanh vién HPQT ctia minh, bao gbm ca céc chi phi phat sinh trong viéc t&1
tham dy cac cudc hop PHPCD, HDQT hodc cac Tiéu ban ctia HDQT.

Thanh vién HDPQT c6 thé dugo Cong Ty mua bao hlem trach nhiém sau khi c6
su chép thuan cia PHPCPD. Bao hiém nay khong bao gbm bao hiém cho nhitng
trach nhiém cta Thanh vién HPQT lién quan dén viéc vi pham Phap luét va
Piéu 1¢ Cong Ty.

Didu 20. Cong khai cic lgi ich lién quan
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Trudng hop Diéu 1& Cong Ty khong c6 quy dinh khéc chit ch& hon, viéc cong khai loi
ich va Ngudi c6 lién quan ctia Cong Ty thuc hién theo quy dinh sau déy:

L. Thanh vién HPQT ctia Cong Ty phai ké khai cho Cong Ty vé cac loi ich lién
quan ctia minh, bao gdm:

(a) Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh
cua doanh nghiép ma ho c6 s¢ hitu phén vbn gép hoic cb phan; ty 1& va
thoi diém s hitu phin von gép hodc c¢b phan do;

(b) Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh
ctia doanh nghiép ma nhitng Nguoi c6 lién quan ctia ho cing s& hitu hodc
s& hitu riéng phén vén gép hoic c¢b phin trén 10% vbn diéu 1&.

2. Viéc ké khai quy dinh tai khoan 1 Diéu nay phai dugc thuc hién trong thoi han
bay (7) ngay lam viéc, ké tir ngay phét sinh 1¢i ich lién quan; viéc stra ddi, bd
sung phai duge thong bao véi Cong Ty trong thoi han bay (07) ngay lam viée,
ké tlr ngay c6 stra d6i, bd sung twong tmg.

3. Thanh vién HPQT nhan danh ¢4 nhdn hodc nhan danh nguoi khac dé thuc hién
cong viéc dudi moi hinh thirc trong pham vi céng viéc kinh doanh ctia Cong Ty
d&u phai giai trinh ban chat ndi dung cta cong viéc do trudce HDQT va ch1 dugce
thuc hién khi duge da s thanh vién con lai ctia HDQT chip thuan; néu thuc
hién ma khong khai bao hodc khong duorc sw chip thuén cia HDQT thi tht ca
thu nh4p c6 dugce tir hoat dong do6 thude v& Cong Ty.

Chuong VI
MOI QUAN HE CUA HQI PONG QUAN TRI

Didu 21. Mbi quan hé giita cac Thanh vién HDQT

1. Quan hé gifta cdc Thanh vién HDQT la quan h¢ phdi hop, cac Thanh vién HDQT
c6 trach nhiém thong tin cho nhau v& vin dé c6 lién quan trong qué trinh Xt 1y
cbng viéc dugce phan cong.

2. Trong qua trinh x{r ly cong viéc, Thanh vién HDQT duge phan cong chiu trach
nhiém chinh phai cht dong phdi hop xtt 1y, néu ¢6 van @& lién quan dén linh vuc
do Thanh vién HDQT khéac phu trach. Trong trudong hop gifta cic Thanh vién
HPQT con ¢6 ¥ kién khac nhau thi thanh vién ch1u trach nhiém chinh bdo cao
Chi: tich HDQT xem xét quyét dinh theo thAm quyén hoic t6 chirc hop hodc liy
y kién ctia cac Thanh vién HDQT theo quy dinh ctia Phap luét, Diéu 1é Cong Ty
va Quy ché nay.

3. Trong trudng hop c6 sy phan cong lai gitta cac Thanh vién HDQT thi cac Thanh
vién HPQT phai ban giao cong viéc, hd so, tai liéu lién quan. Viéc ban giao nay
phai dugce 14p thanh vin ban va bao cdo Chu tich HDQT v& viéc ban giao do.

Pidu 22. Mbi quan hé v6i ban didu hinh

Véi vai trd quan tri, HDQT ban hanh céc nghi quyét @& TGP va bo may diéu hanh thue
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hién. Pong thoi, HDQT kiém tra, giam sit thuc hién cdc nghi quyét.
Piéu 23. Mbi quan hé véi UBKT

1.

M&bi quan hé gitta HDQT va UBKT la quan hé phéi hop. Quan hé lam vi€c gitta
HDQT v6i UBKT theo nguyén tic binh déng va doc 1ap, ddng thoi phdi hop
chat chg, hd trg 14n nhau trong qua trinh thye thi nhiém vu.

Khi tiép nhan céc bién ban kiém tra hodc bao cdo tdng hop ctia UBKT, HDQT
¢é trach nhiém ngh1en ciru va chi dao cdc bd phin c6 lién quan xdy dung ké
hoach va thyc hién chén chinh kip thoi.

Chuong VII
PIEU KHOAN THI HANH

Diéu 24. Hiéu lyc thi hanh

1.

Trong truong hop ¢ sy khac nhau gitta Quy ché nay va cic quy dinh cta Phap
luat va/hogic ciia Diéu 18 Cong Ty thi cac quy dinh ctia Phap ludt va/hodc cua Pidu
18 Cong Ty dugc uvu tién 4p dung.

Trong trudng hop c6 nhitng quy dinh ctia Phdp luat c6 lién quan dén hoat dong
ctiaHDQT chua dugce dé cap trong Quy ché nay thi nhitng quy dinh cta Phép luét
do6 duong nhién dugc 4p dung va didu chinh hoat dong ctia Cong Ty.

Quy ché nay di dugc PHDCD thong qua ngay ..../..../2022 va c6 hiéu lyc thi
hanh ngay. Thanh vién HDQT Ban Tong Giam Dbc va cac ca nhan lién quan c6
trach nhiém thi hanh Quy ché nay. Tiéu ban Kiém toan ndi bd c6 trach nhiém kiém
tra giam sat viéc thyc hién.

Trong qua trinh thyc hién moi y kién @& nghi stra d6i, bd sung duge phén anh
bang van ban dén Vian phong HDQT dé trinh HPQT xem xét trudce khi trinh
DHDCD thong qua.

TM. HOI PONG QUAN TRI
CHU TICH HDQT

NGUYEN HIEU LIEM
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DU THAO / DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM
NOVA CONSUMER Poc lap - Tw do - Hanh phiic
NOVA CONSUMER GROUP
OINT STOCK COMPANY SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

S6/No:  /2022/NQ/PHDCD-NCG Tp. HCM, ngay  thdng 05 ndm 2022
Ho Chi Minh City, May 2022

NGHI QUYET PAI HOI PONG CO PONG THUONG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER
RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS OF NOVA
CONSUMER GROUP JOINT STOCK COMPANY

Cdn_cie/Pursuant to:

- Ludt doanh nghiép sé 59/2020/QH14 dwoc Quic hoi théng qua ngay 17/06/2020 va cde van ban hudng
dén thi hanh;
The Law on Enterprises No. 39/2020/QH14 issued by National Assembly dated June 1 7% 2020 and

other implementing regulations;

- Ludit Chimg khodin s6 54/2019/QH14 dwgc Quoc hji théng qua ngay 26/11/2019 va cdc van ban huéng
dan thi hémh,
The Law on Securities No. 54/2019/QH14 issued by the National Assembly dated November 26th, 2019,

- Ludt s6 03/2022/QH15 dwoc Qudc hji thong qua ngay 11/01/2022 vé sira ddi, bé sung mét s6 diéu cua
Ludt Pdu ti cong, Ludt Padu tw theo phuong thiec déi téc cong tie, Ludt Pdu twe, Ludt Nha 6, Ludt Ddu
théu, Ludt Pién lyc, Ludt Doanh nghiép, Ludt T hué tidu thu déic biét va Ludt Thi hanh dn dén su;

Law No. 03/2022/QHI15 approved by the National Assembly on January 11, 2022 on amending and

supplementing a number of arlicles of the Law on Public Investment, the Law on Investment in the mode
of public-private partnership, the Law on Investment, and the Law on Housing, Law on Bidding,
Electricity Law, Enterprise Law, Special Consumption Tax Lav and Civil Judgment Enforcement Law,
- Didu l¢ Céng ty C6 phdn Tdp dodn Nova Consumer (“Céng ty”);
The Charter of Nova Consumer Group Joint Stock Company (*The Company”);
- To trinh ciia Hi dong Quén trisé  /2022/TTr-NCG ngay /05/2022 vé Siva ddi, bé sung Quy ché
néi bg vé quan tri cong ty va Quy ché hoat dgng ciia Hpi dong quan tri;
The proposal of the Board of Directors No.  /2022/TTr-NCG dated May , 2022 Re. Amending and
supplementing the Internal Regulations on Company Administration and the Regulations on operation
of the Board of Directors;
- Bién ban hop Pai hdi dong cé ddng thwong nién nim 2022 ciia Cong ty (“PHPCD”) ngay ~ /05/2022.
The Meeting minutes of the 2022 Annual General Meeting of Shareholders (“GMS”) May —, 2022.
QUYET NGHI
RESOLUTION

Noéi dung dich sang tiéng Anh chi st dung cho myc dich théng tin va khong dung thay thé cho néi dung tiéng Viét. Trong truong hop c6 sy mau thudn giita
ndi dung tiéng Vidt va ndi dung tiéng Anh, ndi dung tiéng Viét s& duge uu tién ap dung.

The English nranslation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy benveen the Vietnamese
and English version. the Viethamese version shall prevail.



PIEU1:  Thong qua viéc stra dbi Quy ché n6i bd v& quan tri Cong Ty va théng qua Quy ché noi
bd vé& quéan tri Cong Ty méi (Dinh kém Quy ché ndi bd vé quan tri cong ty).

ARTICLE 1: Approving the amendment of the Internal Regulations on Company Administration and
approving the new Internal Regulations on Company Administration (Attached to the Internal
Regulations on Company Administration).

PIEU 2: PHDCP théng nhét iy quyén cho Chu tich Hoi ddng quéan tri ky ban hanh Quy ché
1n6i bd vé quan trj Cong Ty sua 1, bb sung céan ctt theo cic ndi dung di dugec PHDCD
thong qua tai Didu 1 ctia Nghi quyét nay. Quy ché no6i bd vé quan tri Cong Ty méi co
hiéu luc ké tir ngay ky ban hanh va thay thé Quy ché ndi bd vé& quan tri Céng Ty ngay
06/07/2021.

ARTICLE 2: The GMS authorizes the Chairman of the Board of Directors to sign and issue the amended
and supplemented Internal Regulations on Company Adminisiration based on the contents

approved by the GMS in Article 1 of this Resolution. The new Internal Regulations on
Company Administration takes effect from the date of signing for promulgation and replaces
the Internal Regulations on Company Administration on July 6, 2021.

DPIEU 3: Nghi quyét nay c6 hiéu lyc ké tir ngay ky. Hoi ddng quan tri cin ctt ndi dung Nghi quyét nay
dé trién khai thuc hiégn./.

ARTICLE 3: This Resolution shall be effective from the date of signing. The Board of Direclors base on
the content of this Resolution to implement./.

TM. PAI HQI PONG CO PONG
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

Noi dung dich sang tidng Anh chi st dung cho muc dich théng tin va khong dimg thay thé cho néi dung tiéng Viét. Trong truomg hop c6 sy mau thudn gifra
ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc wu tién ap dung.

The English translation is for informational purposes onfy and is not a substitute for the official policy. In case of any discrepancy between the Viemamese
and English version, the Vietnamese version shall prevail.



DU THAO / DRAFT

CONG TY CO PHAN TAP BOAN CONG HOA XA HOI CHU NGHIA VIET NAM
NOVA CONSUMER Poc 1ap - Ty do - Hanh phic
NOVA CONSUMER GROUP
OINT STOCK COMPANY SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Huppiness

S6/No:  /2022/NQ/DHPCD-NCG Tp. HCM, ngay  thang 05 ndm 2022
Ho Chi Minh City, May 2022

NGHI QUYET PAI HOI PONG CO PONG THUGNG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER
RESOLUTION OF THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS OF NOVA
CONSUMER GROUP JOINT STOCK COMPANY

Can ciw/Pursuant to:

- Ludt doanh nghiép sé 59/2020/QH14 dwoc Quéc hgi thong qua ngay 17/06/2020 va cde vdn bdn hwdng
ddn thi hamh;
The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 1 712020 and
other implementing regulations;
- Ludt Chimg khodn s6 54/2019/QH14 dwoc Quéc hji thong qua ngay 26/11/2019 va cde vdn ban hudng
ddn thi hanh;
The Law on Securities No. 54/2019/QH14 issued by the National Assembly dated November 26th, 2019;
- Lugt 6 03/2022/QH1S dwge Quéc hdi théng qua ngay 11/01/2022 vé sira ddi, b6 sung mét sé diéu ciia
Ludt Pdu tw cong, Ludt Ddu tir theo phuong thitc déi tde cong tie, Lugt Pdu tu, Ludt Nha &, Ludt Pdu
thdu, Ludt Dién lyc, Ludt Doanh nghiép, Ludt Tl hué tiéu thu ddc biét va Ludt Thi hamh dn dan si;
Law No. 03/2022/QHI5 approved by the National Assembly on January 11, 2022 on amending and
supplementing a number of articles of the Lavw on Public Investment, the Law on Investment in the mode
of public-private parmership, the Law on Investment, and the Law on Housing, Law on Bidding,
Electricity Law, Enterprise Law, Special Consumption Tax Law and Civil Judgment Enforcement Lew:
- Didulé Céng ty Cé phdn Tdp doin Nova Consumer (“Céng 1y”);
The Charter of Nova Consumer Group Joint Stock Company (*The Company”);
- T5 trinh ciia Hi ddng Qudn tri sé  /2022/TTr-NCG ngay — /05/2022 vé Sira ddi, bd sung Quy ché
néi bo vé quan tri cong ty va Quy ché hoat déng ciia Hpi dong quén tri;
The proposal of the Board of Directors No.  /2022/TTr-NCG dated Mey , 2022 Re. Amending
and supplementing the Internal Regulations on Company Administration and the Regulations on

operation of the Board of Directors;
- Bién béan hop Pqi hdi dong c6 dong thiong nién ncim 2022 cia Cong ty (“DHPCD”) ngay  /05/2022.
The Meeting minutes of the 2022 Annual General Meeting of Shareholders (“GMS”) May 2022.
QUYET NGHI

RESOLUTION

PIEU 1: Thong qua viée sira ddi Quy ché hoat dong cia Hoi ddng quan tri va thdng qua béan
Quy ché hoat ddng ctia Hoi ddng quan tri méi. (Dinh kém Quy ché hoat dong ctia Hoi
ddng quan tri).

ARTICLE 1: Approving the amendment of the Regulations on operation of the Board of Directors and

approving the new Regulations on operation of the Board of Directors (Atiached fo the
Regulations on operation of the Board of Direclors).

N9i dung dich sang tiéng Anh chi sir dung cho muc dich thong tin v khdng ding thay thé cho ndi dung tiéng Viét, Trong trudmg hop ¢ sy mau thudn gita
ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc uu tién ap dung.

The English translation is for informational purposes only and is iot a substitute for the official policy. In case of any discrepancy between the Vietnamese
and English version, the Vietnamese version shall prevail.
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PIEU 2:

ARTICLE 2:

PIEU 3:

ARTICLE 3:

DHDCP théng nhét Gy quyén cho Chu tich Hai ddng quan tri ky ban hanh Quy ché
hoat ddng cua Hdi ddng quan tri Cong Ty sira d6i, bd sung cin c theo cac ndi dung
dad duoc DPHDPCD thong qua tai Muc 1 ctia Nghi quyét nay. Quy ché hoat dong ciia
Hbi ddng quan tri Céng Ty méi c6 hiéu luc ké tir ngdy ky ban hanh va thay thé Quy
ché hoat dong cna Hoi déng quan tri ngay 25/06/2021.

The GMS authorize the Chairman of the Board of Directors to sign and issue the amended
and supplemented Regulations on operation of the Board of Directors based on the contents

approved by the GMS in Section 1 of this Resolution. The new Regulations on operation of

the Board of Directors takes effect from the date of signing for promulgation and replaces the
Regulations on operation of the Board of Directors on June 25, 2021.

Nghi quyét nay c6 hidu luc ké tir ngay ky. Hoi ddng quan tri cén ctr ndi dung Nghi quyét nay
dé trién khai thyc hién./.

This Resolution shall be effective from the date of signing. The Board of Directors base on
the content of this Resolution to implement./.

TM. PAI HQI BONG CO PONG
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF SHAREHOLDERS
CHAIRMAN OF THE BOARD

NGUYEN HIEU LIEM
NGUYEN HIEU LIEM

Noi dung dich sang tiéng Anh chi st dung cho muyc dich thong tin va khong dung thay thé cho ni dung tiéng Viét. Trong trudng hop ¢6 sy mau thuan gitta
noi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét s& duoc uu tién ap dung.

The English transiation is for informational purposes only and is not a substitute for the official policy. In case of aiy discrepancy between the Vietnamese
and English version, the Vietnamese version shall prevail.




CONSUMER

THE BIEU QUYET

TAI CUOC HOP PAI HOI DONG CO PONG THU'ONG NIEN 2022
CONG TY CO PHAN TAP POAN NOVA CONSUMER

AN THE 1822 ANNUAL GEN DERS OF

[ MEETING OF SHAREI]

NOVA CONSUMER GROUP JOINT STOCK COMPANY

TR i

8 940000 683891
HO TEN CO BONG/DAI DIEN CO DONG: c..coeeevreerenciiiemiisisnnssssissssesssssssssssssens

FULL NAME OF SHAREHOLDER/ AUTHORIZED REPRESENTATIVE: .....coocoourvvrivinrens
SO CO PHAN SO HUU: v ssessssessessssnesssesessssssmecsenss CcO PHAN

THE VOTING SHARES OWNED: _......cocoovvioeeroericerioserscones SHARES

SO COPHAN DUGC UY QUYEN: ..cotiiriieriescensesesesssesensenssenecns CcO PHAN

THE VOTING SHARES AUTHORIZED: oooooooooovievoeverererer SHARES

TONG SO CO PHAN CO QUYEN BIEU QUYET: ..o CcO PHAN

TOTAL OF VOTING SHARES: ..o SHARES

Thanh phd Hb Chi Minh, ngdy ....thang 05 ndm 2022
Fo Chi Minh Cloy, Moy 2022
C dong/ Dai dién C& dong/ Shareholder! duthvrized representistive

(Ky, ghi 18 ho tén/ Siun, full nanw)

Noi dung dich sang tiéng Anh chi sir dung cho myc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trudmg hop cb sy
méu thudn gitra ndi dung tiéng Viét va ngi dung tiéng Anh, ndi dung tiéng Viét s& duge wu tién dp dung,

s ondy aid is not o subsiituto for the official policy. In case of iy disosepaycy benseen

ersion sholl prevail,

The English vanskation is for formationsd purpose
the Vietnamese and Englisit version, Hie Viemnnese




CONSUMER

CONG TY CO PHAN TAP POAN NOVA CONSUMER (“Céng Ty”)
PHIEU BIEU QUYET TAI DATI HOI PONG CO PONG THUONG NIEN 2022

NOVA CONSUMER GROUP JOINT STOCK COMPANY (the “Company”)
THE VOTING PAPER OF THE 2022 ANNUAL GENERAL MEETING
OF SHAREHOLDERS

Tén CB dong/ Shareholder’s fill BUME: ...
CMND/ CCCD/ Hé chidu/ GCNBKDN/ 1D Cardi Passport! Business leense: oo

Téng sb cb phan cé quyén biéu quyet/ Total of voting shares: ..., ¢b phan/ shares

LI IIIIIIIHII

8 940000
Van aé 1 Bao cao ciia Hoi donﬂ Quén tri “HPQT”) niim 2021/ ¢

Neudi duge Gy quyén/ Aduthorized representative:

Eadet

Ao,
faf the

DTan thanh/ Agree [OKhéng tin thanh/ Disagree [IKhéng c6 y kién/ No comiment

IIIIIIIII||I|I|||||||||I||H| IR wlIIIlIIIIIIIIIIIIHIllllllllll

Vin d 2: Bdo cdo ciia Uy ban kiém todn (UBKT) niim 2021/ {vuies trdii Oammitiee s report in
[T4n thanh/ Agree [CdKhong tin thanh/ Disugree [OKhéng c¢6 y v kién/ No comment

T T RN 1 LT Il,ltlllll

VAn a2 3 Bdo cdo ciia Ban Téng gidm dbc (BTGP) nim 2021 / Consens 30 The Mandg:

243

FEEFEE

[ T4n thanh/ Agree [IKhong tin thanh/ Disagree [COKhéng c6 ¥ kidn/ No contment

Vin dé 4: Bao cdo Két qua hoat dong kinh doanh nim 2021/ ¢ o of The bushress

reisfis in

[ T4n thanh/ Agree [CIKhéng tian thanh/ Disagree [OKhoéng c6 ¥ kién/ No comment

LR Y IIIIIIIIIII T I D

Vin dé 5: Bdo cdo tai chinh nim 2021 riéng 1é va hop nhAt da kidm todn / Conens 5 The audited s2;

el i

CoREgl il Stternenis of the jisead peur 2021
[:ITan thanh/ Agree Khon tidn thanh/ Disugree [OKhong c6 ¥ kién/ No comient
Vin de 6: Lu*a chon Cong ty kidm todn ddc 14p Bdo cdo tai chinh ndm 2022/ Coniont b: Selecting e

Lop

spponis b 210470

I:lT:in thanh/ Agree [COKhéng tan thanh/ Disagree [OKhoéng c6 ¥ kién/ No conment

IR A IHlIIlI R RN

A A r A Ks L3 Efes
Vén d& 7: Phwong 4n phin phoi lgi nhudn ndm 2021/ Coniend 7 The profi diss Gatiion pinn for fhe fiveal

3407

[ T4n thanh/ Agree CIKhong tan thanh/ Disagree [CIKhéng 6 ¥ kién/ No comment

Vin ad 8: Ké hoach kinh doanh niim 2022/ Cosieind 8

I T4n thanh/ Agree [Khong tan thanh/ Disagree DKhéng 6 y kién/ No comment

TR R R R

No6i dung dich sang tiéng Anh chi str dyng cho myc dich thong tin va khong dung thay thé cho n6i dung tiéng Viét. Trong truding hop o sy mau thud
gitra ndi dung tiéng Viét vi ndi dung tiéng Anh, ndi dung tiéng Viét s& duge wu tién ap dyung.

The Eoglish transladon s wsed for informational prrposes only and is nol a subsiftuie for Vietwese content. In cuse of wiy discrepancy belivoen
the Vietnamesy and English version, the Viemamese versior shall prevadl,
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Vén @& 9: Thit lao cha HDQT/ -
[OTan thanh/ Agree

[OKhong tan thanh/ Disagree [IKhéng c6 ¥ kién/ No comment
Vién aé 10: Phu’o’nc in phat hanh cb phleu theo chwong trinh lwa chon cho nguwdilao dong nim 2022/ {eie
e The Ver 2 STy =y ,Af ”

CT4n thanh/ Agree

I:]Khon tan thanh/ Disagree [CIKhong ¢6 y kién/ No conunent
V‘ln de 11: Phwong dn phit hanh c¢b phiéu aé tra b tic/ Coniens 17: ot ,

I:]Tén thanh/ Agree

[Xhong tian thanh/ Disagree [OKhong c6 y v kidn/ No comment

Van d& 12: Phirong 4n phat hanh cb phleu aé tang vbn ¢b phan tr ngudn vén chit sé hiru/ ¢
i dg5 slisias :

i i;}/

afent 140 Th
7G4 $H PPN PRGOS
[ T4n thanh/ Agree

Khon tan thanh/ Disagree [CIKhéng c6 y kidn/ No comment
Vén d& 13: Tiép tuc thyc hién niém yét ¢b phleu Cong Ty/ ¢ 4 Y

X ¢}2;’434‘ ([
[JTan thanh/ Agree

[IKhong tan thanh/ Disagree [COKhong c6 ¥ kién/ No comment
Van dd 14: Chip thuin viéc mua bao hiém t

. .
Hise o

rach nhiém cho Ngwdi Quan Ly va NUU‘O'I Bleu Hanh Cong Ty/
w0 dd: Approvals of the purchase of the Uo 1, sy g Ao
RS
I T4n thanh/ Agree

[CXhong tan thanh/ Disagree CIKhéng ¢6 y kién/ No contment
Vin d& 15: Didu chinh chi tiét nginh, nghé kinh doanh ciia Cong Ty;/ t
hiarsine fing O}’ Fhe f i

i Tontoni
f/}slig

[ T4n thanh/ Agree

[CIKhong tin thanh/ Disagree [OKhong ¢6 y kién/ No comment
VAn a2 16: Sira abi, b sung Didu 1§ Cong Ty/ Cowpgess 16

LT U;;}x‘ the Ui
[ Tan thanh/ Agree

C1Khong tdn thianh/ Dzmgree [:lKhon ¢6 y kién/ [\/o comment
Van de 17: Slra dox, bd sung Quy che ndi bd vé& quin tri Cona Ty va Quy ché Hoat dong cua H})QT/ st

K 4!"?

D Tan thanh/ A gree

[dKhong tin thanh/ Disagree CIKhong c6 y v kidn/ No comment
(1133 i

i IIIII i

Van aé 18 Thay d6i thanh vién HPQT Céng Ty/ vl of v

I

" [ITén thanh/ Agree

[CJKhéng tan thanh/ Disagree CIKhoéng c6 ¥ kién/ No comment

Thanh phé H3 Chi Minh, ngy ..... thang 05 nam 2022
Ho Chi Minh City, May........ , 2022
Cb dong/ Dai dién Cé dong
Shareholder/ Shaveholder's represeniative
(Ky, ghi 18 ho tén/Signature, full name)

m 4
Noi dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khong ding thay thé cho ni dung tiéng Viét. Trong trrdng hop ¢6 sy mau thua
gifta ndi dung tiéng Viét va ndi dung tiéng Anb, ndi dung tiéng Viét s& duge u tién 4p dung.

The Eughish translagion is wsed for informationad preposes ondy and is pot g substituie for Vielwmese content, Iy case of any discrepancy hebeaen
the Viesnnese and Inglish version, the Vietnamese version shalf proveail
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8 940000 68389
PHIEU BAU Cl¥ BO SUNG THANH VIEN HQI BONG QUAN TR]
TAI CUOC HOP DAl HOI BONG €O BONG THUONG NIEN 2022
CONG TY CO PHAN TAP BPOAN NOVA CONSUMER
VOTING PAPER FOR ADDITIONAL ELECTION OF THE MEMBER OF THE BOARD OF
DIRECTORS IN THE 2022 ANNUAL GENERAL MEETING OF SHAREHOLDERS
OF NOVA CONSUMER GROUP JOINT STOCK COMPANY

€8 dong/Dai dién Cb ddng/Shareholder! Shareholder's representative: ..o,
Tong s& cb phan/ Total of Shares: w.veoecesvorsivonnnns cd phan/ sheres
Trong d6: - S8 c& phdn s& hitu/ The voting shares OWRE: o.eresvinsrnsrirnesens cd phan/ shares
- S& cb phin duge ty quydn/ The voting shares QUIROFIZE: c.ioevonnrvnsenens cb phan/ shares

S8 luong Thanh vién Hoi ddng quan tri dugc biu bd sung cho nhiém ky 2021-2025: 01 Thanh vién
The mumber of member of the Board of Directors udditional elected for the term 2021-2023: 01 Members
Téng s8 phiéu bau s¢ hitu/ The 1010l 0f VOIES . vvovmreorneereerinsisssisasssernns phiéu/ vores
Téng s6 phidu bdu s¢ hitu dugc tinh biang “Téng sé ¢d phan” nhan (“x”) véi “Sé lwgng Thanh vién Hoi ddng Quan trj duge
AW/ The total of votes is defined by the voting shares niltiple (“x”) the munber of members of the Board of Directors elected.

STT/ Ho tén fng vién Thanh vién HPQT S& phiéu bau/
No. Nominees' full name (Menmber of the BOD) Number of votes
1 | LE HOANG THANH THAO Thanh vién HDQT
2 Thanh vién HBQT
Téng cong/ Total
(Khéng dugc vuot qua Tng sb phidu biu s
hitw/Cem not exceed the total of votes)

Thanh phd Hb Chi Minh, ngdy ..... thing 05 nim 2022
Ho Chi Minh Ciry, ‘Juv 2022
C6 déng/ Pai dién C6 dong
Shareholders Shareholder s representative
(Ky, ghi 18 ho t&n/Signature, firll name)

Huéng din ghi Phidu blu cir Thanh vién Hoi ddng Quan trj (“Phiéu blu i) The wiideline for filling voting paper for elsction of the member of the Board of Directors (“Electioii
Paper”):

- Cb déng/ Pai dién Cd déng chon U’ng vién mudn biu trong Danh sach Ung vién. Tm(‘mg hqp viét sai ho tén Ung vién lxoac sb phleu biu; bi gach, xo4, sira chira, bd sung cic ni
dung khéng theo quy dinh vui 1éng lién hé Ban Bau cir vé Kiém phiéu dé nhan Phidu bdu cir méi va ndp fai Phiéu blu cir ¢l Sharcholder’ Shareholder's representative can
choose nomivee in the nomines List. Iy the case of filling a wrong Nowinces' full name or smumber of votos; torn, evased, scratehed or corvecied marks, please contact the Bowd
of Election and Yoting o receive the wew Election Paper and snbniil io the old oie.

- Khi déng ¥ bAu cho 01 Ung vién ndo, C8 déng/ Daqi dién CS dong viét s6 phiéu mudn bu vao cdt “Sé phiéu biu” tai dong twong ing véi tén Ung vién d6./ IWihen decide 16 vote
Jor wiy Nomuee, please wrie the wuniher of voles in the m/umn of “Number 0/ voles™ af the rov of the respective nomince.

- Néu khéng biu cho bt ky Ung vién ndo, C dong/ Pai dién C4 dong dién s8 khong (“0”) hodc gach chéo vao cot S5 phiéu bau tai tht ca cac dong./ bn the case not votng for my
Nominees, plecse wirte on 0" or cross aff the purt of the colunn “Number of voies™ i every row.

R * SRR e
N&i dung dich sang tiéng Anh chi st dung cho muc dich théng tin va khong diing thay thé cho noi dung tieng Viét. Trong tredng hop c6 sy mau thuan gitra ndi dung
tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.
The English translation is for informational purposes only and is not a substitule for the official policy. I case of any discrepancy between the Viethamese and English
version, the Vietnamese version shall prevail,




