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Part 2: Significant changes in term of management
and organization of a joint stock company

Phan 2: Nhirng thay déi quan trong trong td chirc quan ly
ddi v&i cong ty cd phan
Dear Valued Clients / Thura Quy Doanh nghiép,

2014 Law on Enterprises (“2014 LOE”) provides with a number of regulations
while adopting adequate provisions of 2005 Law on Enterprises (“2005 LOE”).
PLF, in addition to its previous legal alert in relation to enterprise’s seal and
legal representatives, notes further significant changes in term of management and
organization of joint stock company (“JSC”) as follows:

LuGt Doanh nghiép 2014 (“LDN 2014”) dé tiép thu nhitng quy dinh tién bé tai
Ludt Doanh nghiép 2005 (“LDN 2005”) va bé sung nhiéu quy dinh mdi. Ngodi cdc
quy dinh vé con ddu va ngudi dai dién néu tai bai viét trwdc, PLF lwu y thém nhitng
thay déi quan trong trong viéc té chirc va quan ly céng ty c¢d phén (“CTCP”) tai
LDN 2014 nhuv sau:

Regarding Management and Organization
Vé co cdu té chire qudn ly CTCP

According to 2014 LOE, a JSC is entitled to choose its organizational structure
according to either of the following models:

Theo LDN 2014, CTCP c6 quyén lwa chon cdch thirc qudn ly va hoat déng theo
mot trong hai mé hinh:

e The General Meeting of Shareholders (“GMS”), the Board of Management
(“BOM”), the Board of Supervision and the Director/General Director; or
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Dai héi déng cé déng (“PHPCD”), H6i dbng Quadn tri (“HPQT”), Ban Kiém sodt va
Gidm déc/Téng Gdm déc; hodc

e GMS, BOM (with at least 20% of independent members and an internal
audit division under BOM’s control) and the Director/General Director.
These independent members shall be responsible to supervise and audit
the JSC’s management and operation without direct managing performance.

DHPCH, HPQT (it nhdt 20% s6 thanh vién HPQT la thanh vién déc ldp va cé

Ban kiém todn nédi bd truc thudc HPQT), Gidm déc/Téng Gidm déc. Cdc thanh vién
HDQT déc 1ap thure hién chire ndng gidm sdt va té chire thue hién kiém sodt déi vdi
viéc quan ly diéu hanh céng ty, khéng tham gia truc tiép vao hoat déng diéu hanh
CTCP.

2014 LOE facilitates JSC to initially make choice of its legal representative(s)
(Chairman and/or Director/General Director). In case of more than one
legal representative, the Chairman and the Director/General Director shall
automatically be the legal representatives and should be clearly stated the same in its
Charter.

LDN 2014 tao co héi cho CTCP chu déng trong viéc lwa chon nguoi dai dién phdp lugt
(Chd tich HPQT va/hodc Gidm déc/Téng Gidm déc). Trvong hop cé 2 ngudi dai dién
phdp ludt tré 1én, Chd tich HBQT, Gidm déc/Téng Giam déc dwong nhién la ngudi
dai dién theo phdp ludt va cén duoc quy dinh ré trong Diéu Ié.

2014 LOE, furthermore, adjusts and supplements a number of provisions
related to rights and obligations of the GMS, BOM; structure, criteria, rights and
obligations of BOM members, independent members and chairman as well as of legal
representatives of the JSC. Accordingly, the BOM is entitled to elect, dismiss, and
discharge its chairman.

Bén canh dd, LDN 2014 ciing diéu chinh va bé sung mét sé quy dinh lién quan dén
quyén va nghia vu cua PHDCH, HDQT; co cdu, tiéu chudn, quyén va nghia vu, cling nhw
diéu kién tré thanh thanh vién, thanh vién déc lap HPQT, Cha tich HDQT, ngudi dai dién
theo phdp ludt. Theo dé, HPQT sé ¢ quyén tw bau, mién nhiém, cdch chirc Cha tich
HDQT.

Conditions, modality of convening and conducting the GMS meeting
Diéu kién, thé thuc triéu tdp, tién hanh cdc cuéc hop Pai héi déng C6 déng

2014 LOE provides that the GMS is conducted where the number of attending
shareholders represents at least 51% and 33% of the voting shares for the first and
the second meeting convened by GMS respectively.

LDN 2014 dé quy dinh cuéc hop PHBCP duorc tién hanh khi sé ¢ déng duw hop dai dién
it nhét 51% téng s6 phiéu biéu quyét cho lén triéu tdp thu nhdt, 33% téng s6 cé phiéu
biéu quyét cho lan triéu tap thi hai.

Subject to the issues to be approved by GMS, the voting threshold in 2014 LOE is
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reduced from the current 65% and 75% of votes of attending shareholders to 51% and
65% of votes of attending shareholders as stated in 2005 LOE.

Tuy thudc vao vén dé duoc théng qua, ty 1€ téng s6 phiéu biéu quyét cua tdt cd c6 déng
dw hop tdn thanh gidm con 51% va 65% thay vi 65% va 75% nhw quy dinh tai LDN 2005.

It is noted that 2014 LOE stipulates a broad range of technology applications in the
meetings. The shareholders are allowed to attend and vote through online conference,
mail, fax or email and such methods of attendance and voting must be clearly stated
in JSC’s Charter.

Piém ddng lwu y la LDN 2014 ciing quy dinh m& hon vé viéc tng dung céng nghé
vdo cubc hop, cho phép ¢ dbéng tham du va biéu quyét théng qua hdi nghij
true tuyén, givi thu, fax, thu dién td va hinh thic cu thé ndy phéi duoc ghi ré trong
Diéu Ié doanh nghiép.

For the watershed changes as mentioned above, a JSC should adjust, supplement its
Charter under the GMS’s approval accordingly.

V&i nhitng thay déi mang tinh bwé’c ngodt néu trén, doanh nghiép cén diéu chinh,
bé sung Diéu Ié hoat déng va phdi dwo'c PHDCP théng qua theo ding quy dinh.
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Disclaimer: This article is designed for purpose of provision of legal information only, without constitution of
any professional legal advice. The legal service performed by PLF shall be made based on requirements of, with
specific information provided by the clients. For further information on legal service, please contact us.

Lwu y: Bai viét nay duwoc Iap chi cho muc dich cung cép théng tin phdp luGt ma khéng tao thanh bét ky tw van
phdp ly chuyén mén nao. Djch vu tw vian phdp ludt do PLF thuc hién duoc dwa trén cdc yéu cdu cua khdch hang,
vdi cdc théng tin cu thé do quy khdch hang cung cdp. DE biét ré hon vé théng tin va dich vu phdp ly, xin quy khdch
vui long lién hé véi chung toi.



